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Registration of a Charge

Company name: PCT HEALTHCARE LIMITED
Company number: 01768840
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Received for Electronic Filing: 22/02/2016

Details of Charge

Date of creation: 12/02/2016
Charge code: 0176 8840 0069
Persons entitled: THE ROYAL BANK OF SCOTLAND PLC AS SECURITY AGENT

Brief description:  UNIT 1, STUBLEY DRIVE, DRONFIELD, WOODHOUSE, DRONFIELD S$18
8QY, (DY449534) (LEASEHOLD); LAND ON THE EAST SIDE OF LOCH
STREET BEING THE FORMER SITE OF NUMBER 1 LOCH STREET,
RUNCORN (CH222253) (LEASEHOLD)...FOR FURTHER DETAILS PLEASE
REFER TO SCHEDULE 1 OF THE DEBENTURE

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument
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Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: SHOOSMITHS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1768840

Charge code: 0176 8840 0069

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 12th February 2016 and created by PCT HEALTHCARE
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 22nd February 2016 .

Given at Companies House, Cardiff on 23rd February 2016

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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DATED N2 Lelpuuat \5 2016

{1) PCT HEALTHCARE LIMITED
and

(2) THE ROYAL BANK OF SCOTLAND PLC AS SECURITY AGENT

DEBENTURE

This Deed is subject to the terms of an intercreditor agreement dated on or around the date of this
Deed made between, amongst others, The Royal Bank of Scatland ple as Sanior Agent, National
Westminstar Bank plc as Senior Lender, PCT Healthcare {Holdings) Limited and others as Original
Debters and The Royal Bank of Scotland plg as Security Agent

SHCOSMITHS

Rel. SNMAVQSIM-D0426890

OM3A2G5307 - 26 - 1002 2016



TABLE GF CONTENTS

1 INTER P RE T AT IO e e R R RO RO TR E b 1
2 COVENANT TQ PA‘(.....- ............................................................................................................ 3
3 GRANT OF SECURITY oot s s s s s e s 010104 L
4 CRYSTALLISATION QF FLOATING CHARGE ..o s 9
5 MEGATIVE PLEDGE ...oviiiiiiiimisiniisis i imiesseeesissms s s s srmssssessissmsssessmsesssssess e sssmemessseesssmssseesssmses 10
8 PERFECTION OF SECURITY ..ottt snn s ar s vann e s s nnaneans 10
7 FURTHER ASSURAMNUGE .o i st 0t 0 000 bt s v en e e s v 11
a REPRESENTATIONS........c.eee s sims s s s s 12
9 UNDERTAKINGS .. ... i b 000004 R R E R RN AR LR et 12
10 ENFORCEMENT OF SECURITY ovviiiimninmssmsisininsmmisisisises s ssmessssmie s sssssressssissmmessessmsessas 18
1 POWERS OF THE SECURITY AGENT ... s 19
12 APPOINTMENT OF RECEIVER ......cc.ooviet v s s s s e sanis 20
13 POWERS OF RECEIVER ....ciiiciminminmiiiiiiiine s s es e s s scsmes e s sme e s s smem s s msne s 21
14 APPLICATION OF MONEYS ..o s s s ssamn s s pan s 23
15 PROTECTION OF PURCHASER S ... om0 d b 00 b 000000 1404 1000000 b b s 23
16 POWER OF ATTORMEY ..ovvivircmmnimnis s st ssn s sairie s e s e smessme s ssssessmsmssesssmsnseas 23
17 PRESERVATION OF BECURITY ..o s s naanns 24
18 SET-OFF AND CURRENCY ..o annne im0 a1t e 28
19 Lo L I 27
20 EXPENSES AND INDEMNITY ..o s s s s st s sns b 27
21 MISCELLANEOUS ... s rn a0 R R R PR b e s 27
22 L I ] 28
23 COUNTERPARTS. it rmsn s s s sn s st s st s s b e e 29
24 GOVERNING LAWY ..o e s R R R B R R b e s 29
25 JURISDICTION ovrcritriersnmsnnssinsn s nniasssssnases stieneessresessssemss s smsnesssmsmssessmsnsseessmsssesssmarassssesmsmsseess 29
L T I H

DMS-500207T - 30 - 12 02.201E



B S T T sttt e R e et e e e et AR R A b e et ot et et eeeep SRR A P SRR P st ens 31

SCHEDULE 2 FORM OF NOTICE OF ASSIGNMENT TO CONTRAGT COUNTERPARTY.............. 37
SCHEDULE 3 - FORM OF NOTICE OF ASSIGNMENT TO INSURERS .ovuveveveeeeeeee e samssesesssssnn 39
SCHEDULE 4 FORM OF NOTICE OF ASSIGNMENT TO ACCOUNT BANK.........ooevecoomimeeeessnesess 41

DPS-2B05307 - 2. (- 40 02 2055



THIS DEED is made the M\ 2.  day of h.humu) 2016

BETWEEN

1. PCT HEALTHCARE LIMITED 3 company incorporated in England and Wales {company
number 017688400 whose registarad office is at 11 Manchester Road, Walkden, Manchester

M8 NS {tha "Chargor™ and

2. THE ROYAL BANK OF SCOTLAND PLC, a company incorporated in Scotiand (company
number SC090312) whose registered office is at 36 St Andrew Square, Edinburgh, EMZ 2YB
acling as security trustee for the Secured Parties (as defined below) on the terms set aut in the
Intercreditor Deed (as defined below) (the "Sacurity Agent™).

SACKGROUND

It is intended that this document take effect as a deed notwithstanding the fact that 2 Party may only

execute it under hand,
The Parties agree as follows:
1 INTERPRETATION

1.1 Definitions

In this Deed the following definitions apply:

"Account’”

“Authorisation™

"Business Day”

"Charged Property”

“Enfarcement Event”

(8) the accounts (if any) with the details listed under
the heading "Accounts” in Schedule 1 or such
other account or accounts as the Security Agent
may fram time to time designate in writing; and

{p}  all Related Rights.

an authorisation, consent, approval, resolulion,
licence, exemption, filing, notarisation ar registration.

a day (other than a Saturday or Sunday) on which
banks arg open for genaral business in London.

all the assets of the Chargor which from timea to time
are the subject of the security created or expressed lo
be created in favour of the Security Agent by or
pursuant to this Deed.

{a} any of the Secured Obligations are not paid or
discharged when the same ought to be paid or
discharged by the Chargor {whether on
demand, at scheduled maturity, o by
acceleration or otherwise);

(b}  the Chargoris in breach of any of its obligations
under this Deed or under any other agreement
between the Chargor and the Security Agent
and that breach {if capable of remedy) has not
been remedied to the satisfaction of the Security

1 DMS-dH53T - 3 0 - 1202 2015



{c)

(d}

(e)

(g}

()

(i}

Agent within 15 days of notice by the Security
Agent lo the Chargor to remedy the breach;

& default or svent of default, however defined,
occurs under any agreement batwesn the
Charger and the Security Agent;

the Chargor is unable or admits inability to pay
its debls as they fall due, suspends making
payments on any of its debls or, by reason of
actual er anticipated financial difficulties,
COMMENces negotiations with ona or more of its
creditors with a view to rescheduling any of its
indebladness;

the value of the assets of the Chargor is less
than its liabilities (taking into account contingent
and progpective liabilities);

a maratorium is daclared in respect of any
indebtedness of the Chargor:

any carporate action, legal proceedings or ather
procedure or step is taken in relation to;

{i} the suspension of payments, a
movatorium  of  any  indebledness,
winding-up, dissolution, administration or
reorganisation (by way of wvoluntary
arrangement, scheme of arrangement or
otherwise) of the Chargor,

(i} & composition, compromise, assignment
or arrangement with any creditor of the
Chargor;

{i}  the appointment of a liquidator, receiver,
administrative receiver, administrator,
compulsary manager or other similar
officer in respect of the Chargor or any of
it$ assets; ar

{v)  enforcement of any security over any
assels of the Chargor,

any expropriation, attachment seguestration,
distress or execution affects any asset or assets
of the Chargor or any enforcement power is
gxercised in respect of any asset or assels of
the Chargor;

any event occurs in relation to the Chargor that

is analogaus {o those set out in paragraphs (d)
to {h) above:; or

DOME. 2205307 - 30 - 10 52 2016



"Environment”

"Environmental Law"

“Environmental Permits"

"EU Regulation"

“Facillty Agreement”

"Floating Gharga Propery”

"Hazardous Hems"

"Insurance Policy™

"Intellectual Preperty Rlghts™

] any representation, warranty or statement made
or deemed to be made by the Chargor under thig
Dzed or any other agreemsnt between the
Charger and the Security Agent is ar proves to
have been incorrect or misleading when made
or deemed 1o be made.

the rratural and man-made environment, including all or
any of the following media, ramaly air, water and land
{including afr within buildings and other material or
man-made structores above or below the ground) and
any living organisms {including man) or systems
supported by those madia.

all and any international, Eurcpsan Union or natianal
laws, common law, statutes, directives, bye-laws,
arders, regulations or other subordinate legislation,
notices, codes of practice, circulars, guidance notes,
judgments or decrees, refating o or connected with the
protection of human health or the Enviroament or the
conditions of the work place or the generation,
transportation, storage, treatment or disposal of
Hazardous ltems.

any permit or other Autharisation and the filing of any
notification, report or assessment required under any
Environmental law for the operation of the business of
the Chargor conducted on or from the properties
owned or used by the Chargor.

the Council of the European Union Regulation
134520000 on insolvency proceedings.

the facility agreement dated on or around the date of
this Deed hetween, amongst others, the Chargor and
the Security Agent.

has the meaning given in clause 3.1.14,

any waste of any kind, ncisa, vibration, small, fumes,
smoke, soot, ash, dust grit, pollution, chemicals,
lsachala, petroleum products, ground water, noxious,
radicactive, inflammable, explosive, dangerous or
offensive gases or materials and any other substances
of whatever nature which could cause harm to the
health of living organisms or the Envircnment or to
public health or welfare.

any policy of insurance and cover note in which the
Chargor may from time to time have an interest.

(8) &l present and future patents, trade marks,
sarvice marks, designs, business names,
copyrights, design  rights, moral  rights,
inventions, confidential information, knowhow

1 CM3 4005307 - 30 - {0 02 2013



“Intercreditor Dass”

“Investment Derivativa Rights"

"Investments”

Ylssuar
"LPA 1925"

“Material Adverse Effect”

"Material Contracts"

{b)

(c}

and olher intellectual property rights and
interests, whether registered or unregistered
(including any specified under the heading
"Intellectual Property” in Schedule 1);

the benefit of all applications and rights to vse
such assets; and

all Related Rights.

the intercrediter deed dated on or arcund the date of
this Deed betwesn, amongst others, the Chargor and
the Security Agent.

all dividends, interest or distribotions and all other
rights and benafits of an income nature accruing at any
tirne in respect of any Investment,

{a)

(b}

any stacks, shares, debentures, bonds, warrants
or other securities, whether held directly by or to
the order of the Charger or by any trustes,
fiduciary or clearance system on its behalf
{inclucing any specified under the heading
“Shares” in Schedule 1) and

all Relsted Rights (including all rights against
any trustee, fiduciary or clearance system).

the issuer of any Investmeant.

the Law of Property Act 1925,

means in the opinion of the Security Agent a material
adverse effect on:

(@)

{c)

{2)

(b}

the business, cperations, property, condition
{financial or otherwise) or prospects of any
Obligor;

the ability of an Obligor te perform its obligations
under this Deed; or

the walidity or enforceability of or ths
effectiveness or ranking of any security granted
or purporting to be granted pursuant to this Deed
or the rights or remedies of the Security Agent
under this Deed.

the agresmants (if any} listed undar the heading
"Material Contracts” in Schedule 1;

any other contract entered into by the Chargor
that may from time to time be identified in wiiting

OIS -1B0850T - 3 0 - 10 0F 216



“Obligor”

“Originzl Lender"

IIFarty'H

"Plant and Machinery"

“Real Property"

"Recelvables"

"Receiver”

"Related Rights"”

¢}

by the Security Agent as a Material Contract:
and

all Related Rights.

has the meaning given to such term in the Facility
Agreament.

has the meaning given to such term in the Fagility
Agreement.

a paity to this Deed.

{a}

{c)
{a)

(b}

all equipment, machinery, plant, compulers,
office squipment, vehicles and all other assats of
a simitar nature which are now, or at any time
after the date of this Deed become, the property
of the Chargor; and

all Related Rights.

any freehold, leasehald or other immaovable
property (intiuding the praperty (if any) specifisd
in Schedule 1); and

any buildings, erections, fixtures or fittings from
tima to time situated on or forming part of such
property {including any trade fixtures and
fittings); and

all Related Rights.

all present and future book and other debts and
monetary claims owing o the Chargor; and

all Related Rights.

a receiver, manager, administrator or administrative
receiver appointed pursuant to the provisions of this
Ceed ar any applicable law.

in relation to any asset,

{a)
(k)

{c}

{d)

the proceads of sale of any part of that asset;

all rights under any licencs, agreement for sale
or agreemant for lease in respect of that asset;

all rights, benefits, claims, contracts, warranties,
remedies, security, indemnities or covenants for
title in respect of that asset; and

any income, moneys and procesds paid or
payable in respect of that asset.

BAd5 905307 - 5 0. 1) 02 201G



1.2

“"Securad Obligations”

all present and future obligations and liabilities
(whether actual or centingent and whelher cwed jointly
or severally, as principal or surety and/ar in any other
capacily whatsoever) owed by the Chargor to any
Secured Party together with all costs, charges and
expenses incurred by any Secured Party in connection
with the prolection, preservation or enforcement of its
respactive nights.

“Secured Partles™ has the meaning given to such term in the Faciity
Agreement and "Secured Party” shall be construed
accardingly.

"Security Period" the peried beginning on the date of this Deed and

ending on the date on which the Secured Obligations
have been unconditionally and irrevocably repaid and
discharged in full and the Secursd Parties have no
commitmant bo fend to the Chargor,

Interpretation
121 Inthis Deed:

a} clause and schedule headings are for convenience of reference only and shall
ot affect the construction of this Deed;

b references to clauses and schedules are references o the clauses of and
schedules to this Deed:

) references to this Deed or any other agreement or instrument shall ke
construed as references o this Deed, that agreement or instrument as
amended, novated, supplementad, extended or restated;

d} references to & person shall be censtrued to include that person's permitted
assigns, permitted transferees or successors in titte and shall be construed as
including any individual, firm, trust, partnership, joint venture, Company,
corporatian, unincorporated body of persons or any state or agency thereof,
whether or not having separate legal personality;

&) references o a provision of law are references to that provision as amended
of re-enacted;

fi words importing the singular shall include the plural and vice versa and words
denoting any gender shall include all ganders;

g} an Enforcement Event is “continuing” if it has not been remedied or waived:

)] the words "including” shall not be construed as limiting the generality of the

words preceding it;
“clearance system" means a person whose business is or includes ths

provision of clearsnce services or security accounts or any nemingg or
depositary for that person: and
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122

1.2.3

1.2.4

1.2.5

1.2.6

13 General

1.3.1

1.32

it unless the context otherwise requiras, any reference to “Charged Property”
includes any part of that Charged Properly, any proceeds of that Charged
Property and any present and future assets of that type.

Any covenant by the Chargor under this Deed remains in force during the Security
Feriod and is given for the benefit of the Security Agent.

The terms of any finance arrangements betwesn the parties to this Deed are
incorporated in this Deed to the extent required to ensure that any disposition of Real
Froperty contained in this Deed is & valid disposition in accordance with Section 2{1)
of the Law of Property {Miscelfansous Provisions) Act 1989,

Unless expressly provided to the contrary in this Desd, a person who isnota Party has
no right under the Contracts {Rights of Third Partiesh Act 1999 to enforcs or to enjoy
the benefit of any term of this Deead.

Motwithstanding any terms of this Dead, the consent of any parson who is not a Party
is not required to rescind or vary this Deed at any time.

For 50 long as there are any amounts ovtstanding or thers is any ongeing commitmeant
under the Facility Agresment, to the extent that:

a} there 15 a conflict or inconsistency between the provisions of the Facility
Agreement and the provisions of this Deed, the provisions of the Facility
Agreement shall prevail and, whera such conflict exists, compliance by the
Chargor with the terms of the Facility Agreement shall be deemad o be
corpliance with the conflicting or inconsistent terms of this Deed;

)i any act or omission permitted pursuant to the Facility Agreement constitutes a
breach of any provision of this Deed, the Facility Agraement shall prevail, and
the Security Agent shall be deemed to have consented to such act or omission
for the purposes of this Deed and to have unconditionally waived the breach;

c) compliance with any provision of the Facility Agreement would constitute &
breach of the tarms of this Dead, the Security Agent shall be deemed to have
cansented to such breach and to have unconditionally waived it

d} compliance with any provision of this Deed would constitute a breach of the
terms of the Facility Agreement, the Chargor shall not be obliged to comply
with tha terms of this Deed; and

e} if and 1o the extent that the provisions of the Facility Agreement require the
Security Agsnt to act reasonably in relation to any matter, any corresponding
prowisions of this Deed shall, to that extant, be read 5o as to require the same,

The fact that no or incomplete details of any Charged Property are inseried in Schedule
1 {Charged Property) does not affect the validity or enforceahility of the security created
by this Deed.

If the Chargor assigns an agreement under this Deed and the assionment or charge

breaches a term of that agreement because a third party's consent has not been
oblained:

T OmMS <005207 - 30 - 10 02 2018



31

a) the Chargor must netify the Security Agent immediately;
b the assignment or charge will nat take effect until that consent is obtained:

£} unlgss the Secwrity Agent otherwise requires, the Chargor must use all
reasonable endeavours to obtain the consent as scon as practicable; and

d} the Chargor must promply supply the Security Agent with a copy of the
consent obtainad by it

COVENANT TO PAY

The Chargor covenants that it will pay and discharge the Secured Obligations 1o the Secured
Parlies as and when the same are due.

GRANT OF SECURITY

Charges

The Chargor with full title guarantee in accordance with the Law of Property {Miscellaneous
Frovistons) Act 19984 charges in favour of the Security Agent as continuing security for the
payment and discharge of the Secured Obligations:

3141

315

by way of legal mortgage, the Real Property now or at any time after the date of this
Deead belonging ta the Chargor;

by way of fixed charge, any Real Property now or at any time after the date of this Deed
telonging to the Chargor {other than property charged under clause 3.1.1 above):

by way of fixed charge, all Plant and Machinery ownsd by it and its interest in any Plant
and Machinery in its possession:

by way of fixed charge, il present and future Receivablas, other than those validly and
effectively assigned under clause 3.3,

by way of fixed charge, other than those validly and effectively assigned under claose
3.3,

a) all present and future Investents;
)l all Investment Derivative Rights;
] where any Investment is held in a system for the deposit and settlement of

transactions in investments, all rights 2gainst the aperator of such system or
any participant in respect of such Investment;

by way of fixed charge, all present and future |ntellectual Property Rights;

by way of fixed charge all of its rights in respect of any amount standing to the credit of
any Accounts and the deblt represented by those Accounts,

by way of fixed charge, the goodwill of the Chargor,

by way of fixad charge, the uncalled capital of the Chargor,

B OMG 490550T - 30 - 1002 H1s



3.2

3.3

4.1

3.1.10

311

3112

31.13

3114

by way of fixed charge, all rights, interasts and ¢laims in the Insurance Policies, other
than those validly and effectively assigned under clause 3.3

by way of fred charge, all rights, interests and claims in the Material Contracts, other
than those validly and effectively assigned under clause 3.3;

by way of fixed charge, the benefits of all licences, consents and authorisations held in
conngction with its business or the use of any Charged Property, and the right to any
compensation in respect of any of them;

by way of fixed chargs, all rights, interests and claims in any pension fund now or in
the future subject to any relavant legislation andlor regulator approval if required; and

by way of floating charge, the whole of its undertaking and assets, present and futurs
other than any assets validly and effectively morgaged, charged or assigned by way
of security (whether at law or in equity) by this Deed (the "Floating Charge Property™).

Qualifying Floating Charge

Paragraph 14 of Schedile B1 of the Insolvency Act 1986 shall apply to any floating charge
created by this Deed and the floating charge created under this Deed is a “gualifying floating
charge” for these purposes.

Security Assignment

339

332

The Chargor with full title guarantes assigns to the Security Agent absolutely, subject
to & proviso for re-assignment on redemption to the Security Agent as continuing
security for the payment and discharge of the Secured Obligations all of its rights, titte,
interest and benefit from time to time in and to the:

a) Material Contracts;
b} Insurancs Policias;
c) Investments; and
d}) Receivables.

To the extent that any right described in clauss 3.3.1 is not assignable or capable of
assignment, the assignment purported to be effected by clause 3.3.1 shall operate as
an assignment of any damages, compensation, remuneration, profit, rant or income
which the Chargor may derive from that right or be entitled to in respect of that right.

CRYSTALLISATION OF FLOATING CHARGE

The Security Agent may at any lime by notice in writing 1o the Chargor immediately convert the
floating charge created by clause 3.1.14 into a fixed charge as regards any property or assets
gpecified in the nolica if:

4.1.1

41.2

4.1.3

an Enforcement Event has occurred and is continuing; or

the Security Agent considers that any of the Cherged Property may be in jeopardy or
in danger of being selzed or sold pursuant to any form of legal process; or

the Security Agent considers thal it is necessary in order to protect the pricrity of the
security created under this Deed.

| DM5-A205307 - 30 - 1202 28



4.2

4.3

5.1

52

6.1

6.2

If, without the prior written consent of the Security Agent:

421 any steps are taken for any of the Charged Property to become subject to any security
in favour of any other person: or

422 any person levies or attempts to levy any distress, execution or other process or
exercisas any enforcement power against any of the Charged Property; or

42.3 @ resolution is passad or an order is made for the winding-up, dissolution, or re-
organisation of er any steps ars taken for the appointment of an administrator in respect
of the Chargor,

the floating charge created under clause 3.1.14 by the Chargor will automatically be converted
{without notice) with immediate effect into a fixed charge in respect of the relevant Fleating
Charge Property.

The floating ¢harge created under this Dead shall not convert into & fixed charge solely by
reason of @ moratorium being ebtained under the Insolvency Act 1986 (or anything done with
a view [0 oblaining such a moratorium) in respect of the Chargor.

NEGATIVE PLEDGE

The Charger shall net craate or permit to subsist any security over any of the Charoed Property,
other than any lien arising by operation of law and in the ordinary course of trading and not as
& result of any default or omission by the Chargor,

The Chargar shall not enter into a single transaction or a series of transactions (whether related
or not and whether voluntary or involuntary) to sell, discount, factor, transfer, assign, lease,
lend or otherwise dispose of any of the Chargad Property save for a Permitted Disposal (as
defined in the Facility Agreement).

PERFECTION OF SECURITY

Deposit of Title Documents

mmediately following the execution of this Deed {or, if later, the date of acquisition of the
relevant Charged Property), the Chargor shall deposit with the Security Agent:

B1.1 all deeds and documenls of title relating to the Charged Property;
€.1.2  allInsurance Policies to which the Chargor is entitled to possession:

6.1.3  all certificates relating to the Investmants together with stock transfer forms executed
in blank: and

8.1.4  all other documents as the Security Agent {acting reasonably} may from time to tims
require for perfecting its title to the Investmants or for vesting or enabling it to vest the
Investments in itself or its nominees or in any purchaser.

Notices of Assignment

The Chargoer shall, on the dale of this Deed (and within five Business Days of obtaining any

Insurance Poficy, opening of any hank account ar executing any Material Contract after the
date of this Deed);
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6.3

5.4

85

71

6.21 givenotice in the form set out in Scheduls 2 {(Form of Notice of Assigmment to Coniract
Countetparty) to sach person with whom ths Chargor has entered into & Material
Contract and shall use all reasonable endeavours ta procure that each addressee of
such notice premptly provides an acknowledgement ta the Security Agent in the form
set outin Schedule 2 (Form of Acknowledgement from Contract Counterparty);

822 give nolice in the form set out in of Scheduls 3 (Form of Notice of Assigriment fo
Insurers} 10 each insurer with whom the Charger has an lnsurance Folicy of the
assignment and shali use all reasonable endeavors to procure that each addrassee
of such notice will promptly provide an acknowledgement ta the Security Agent in the
form set out in Schedule 3 {Acknowledgement and Undertaking), and

B23 give notice in the form set out in Scheduls 4 {Form of Nofice of Assignment fo Account
Bank) to each bank at which an Account is held and shall use all reasonable
endeavours to procure that each such bank will promptiy provide an acknowledgement
lo the Secunity Agent in the form set out in Schedule 4 (Form of Account Bank
Acknowledgement).

Registration of Intellectual Property Rights

The Charger shall, if requested by the Security Agent, execute all such documents and do all
acts that the Security Agent may reasonably require to record the interest of the Security Agent
In any registers relating to any registered Intellectual Property Rights.

Land Registry disposal restriction

In respact of any Real Properly or part of or interest in any Real Property tile to which is
registered at the Land Registry (or any unregistered land subject to first registration), the
Chargor shall apply or consent to an application being made to the Chief Land Registrar to
enter the following restriction on the Register of Title for such Real Property:

"No disposition of Ihe registered oslate by the proprictor of the registered asiale is fo be
registered without @ wiitten consent signed by the proprietor for the time being of tha Dged
dated {s} 2015 in favour of The Royal Bank of Scotland pic as securlty agenf referred to in fhe
charges ragister.”

Tacking

The obligation on the part of the Original Lender to make furthar advances to the Chargor is
deemed to be incorporated in this Deed and the Chargor shall apply to the Chief Land Registrar
for the following to be entered on the Registar of Title in refation to any Real Property tha Hle
to which is registered at the Land Registry:

"Mational Westminster Bank ple as lender under an overdraft facility loffer dated fe] 2016
hetween, amongst others, fthe Chargor] and the fender is under an obligation (subject o the
terms of that facility agreement} to the [Chargor] to make further advances and the securly
agreement referred fo in the charges register daled fe] in favour of the Original Lender secures
thoss furher advances.”

FURTHER ASSURANCE

The Chargor shall, at its own expense, promptly take whatever action the Security Agent may
require for:

7.1.1  creating, perfecting or protecting the security intended to be created by this Deed;
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8.1

8.1

712 facilitating the reatisztion of any of the Charged Property, or

713 facilitating the exercise of any right, power or discretion exercisable by the Security
Agent or any Receiver (or any delegates or sub-delegates) in respect of any of the
Charged Proparty,

including the execution of any security or other document {in such form as the Security Agent
may reasanatly require), the giving of any notice, arder or direction and the making of any
registration which the Security Agent may think expedient.

REPRESENTATIONS

The Chargor represents and warrants to the Security Agent, on the date of this Deed and on
gach date during the Security Period by reference to the facts and circumstances then existing
that:

8.1.1  itis a corporation, duly incorporated and validly existing under the law of its jurisdiction
of incorparatian:

8.1.2 it has the power to own its assets and carry on its business as it is being conducted;

8.1.3 the Charged Property is, or when acquired will be. legally and beneficially ownad by
the Chargor free of any security other than security created by or exprassly permitted
by this Desd;

8.1.4  this Deed creates the security which it purports to create and is not liable to be avoided
or otherwise set aside on the liquidation or administration of the Chargor or otharwise:

8.1.5 this Deed is its legal, valid and binding obligation and, subject to the general principles
of law limiting its obligations, is enforceable in accordance with its terms:

8.1.5 it has the power to etter into, perform and deliver and has taken all necessary action
to authorise its entry into, performance and delivery of this Deed and the transactions
contemplated by this Deed:

8.1.7  all authorisations required or necessary to enable it lfawiully to enter into, exerciss its
rights and comply with ils obligations under this Deed and to make this Deed admissible
in evidence in its jurisdiction of incorparation have been obtained or effected and are
in Ffull farce and effect;

8.1.8 the Inveslments are fully paid and are not subject lo any option to purchase or simitar
right, and

818 forthe purposes of the EU Regulation, its cenlre of main interests {as that expression
is Used in Article 3(1) of the EU Regulation, is situated in England and Wales and it has
no other "establishment” {as that term is used in Article 2¢h) of the EU Regulation} in
any other jurisdiction,

UNDERTAKINGS

The Chargor covenants and agress with the Security Agent that it will, during the Security
Period: '

Charged Property generally
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g2

911

g1.2

813

if an Enforcement Event is continuing, permit the Security Agent andfar its delegates
{not more than once in every financial year unless the Security Agent regsonahly
suspects an Enforcement Event is continuing or may oceur) access at all reasonable
tirmes and on reasonable notice at the risk and cost of the Charger to the premises
(inciuding. without limitation, any Charged Properly), assels, books, accounts and
records of the Chargor,

provide the Security Agent with all information which it may reasonably request in
relation to the Charged Praperty;

comply in all respects with all laws to which it may be subject, if failure to comply has
or is reasonably likely to affect materially the value, saleability or use of its Charged
Property,;

notify the Security Agent within 14 days of receipt of every application, requirement,
notice, order or proposal given, or made in relation to, the Charged Property by any
competent authority and (if required by the Security Agent) immediately provide it with
a copy of the same and either (i} comply with such notice, arder or propasal or {ii} make
such objections to the same as the Security Agent may requirs or approve;

duly and punctually pay all rates, rents, taxes and othar cutgoings owed by it in respect
of the Charged Property;

comply in all respects with any covenant, stipufation or obligation {restrictive or
otherwise) at any time affecting the Charged Property:

not, except with the prior written consent of the Security Agent, enter into any onerous
or reslrictive obligation affecting any of the Charged Properly or agee to any
amendment, supplement, waiver, surrender or release of any covenant, stipulation or
abligation {restrictive or othenvise) at any time affecting the Charged Property; and

not do, cause or permit to be done or omit to do anything which may in &ny way
depreciale, jeopardise or othenwise prejudice the value or marketability of any of the
Charged Property;

Proparty matters

8.2.1

822

not, except with the prior written consent of the Security Agent:

a) grant or agree to grant any lease, licence or other right of occupation or right
to receive rent in respect of any of the Real Property;

b} accept a surrender of any lease, licence or other right of occupation {whether
independently or under any statutory power);

c} consent 1o any sublease or assignment of any interest in any part of the Real
Froperty;

comply with all Environmental Law, obtain, maintain and ensure compliance with all
requisite Environmental Permits and implement procedurss to monitor compliance with
and to prevent liability under any Environmental Law in each case whers failure to do
50 has or is reascnably likely to have a Malerial Adverse Effect:
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823

824

825

526

827

838

824

8.210

gzn

maintain all buildings, plant, machinery, fixtures and fittings forming partof the Charged
Property in a good and substantial repair and condition and, as appropriate, in good
working order;

&) exercise its rights and comply with its cbligations under any headlease;

b} use its reasonable endsavours to ensure that each landlord complies with its
ohbligations under each headlease: or

) i required to do so by the Security Agent apply for refief against forfeiture of
any headlease,

in a proper and timely manner;

hat;

a) agree to any amendment, supplement, waiver, surrender or release of any
headleasza;

By oxercise any right to break, determing or extend any headiease: or

) da or permit to be done anything as a resuit of which any lease may be liable

to forfeiture or otherwise be terminated;

not make or allow to be made any application for planning permission in respect of any
Real Property or carry out any demolition, construction, structural alterations or
additions, development or any simftar oparations in respect of any part of its Real
Property except maintenance of the building, plant, machinery, fixtures and fittings or
the carrying out of non-structural improvernents ar alterations which affect only the
interior of any building on any Real Property;

comply in all respects with all planning laws, permissions, agreements and conditions
to which its Real Property may be subject

grant the Security Agent on request all reasonable facilities within the power of the
Chargar to allow the Security Agent (or its lawyers) to carry cut {at the Chargor's
expense} investigations of title to the Rea! Property and to make all enquiries in relation
to any part of the Real Property which a prudent mortgagas might cary out;

immedialely upon demand by the Security Agent, provide the Security Agent with such
information and documents as may be required o enable the Becurity Agent's lawyers
to prepare a report as to the title of the Chargor to the Real Propsrty concerning those
iterns which may properly be sought to be covered by a prudent mortgages in a lawysr's
report of this naturs;

notify the Security Agent immediately upon the acquisition of any real property;

in respect of any real property which is acguired after the dats of this Deed, title to
which is registered at the Land Registry or which is required to be so registered:

a) immediately an request by the Security Agent and at tha cost of the Chargor,
execute and deliver to the Security Agent a legal mortgage in favour of the
Security Agent of that property in any form {consistent with this Creed) which
the Security Agent may requirs;
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9.3

94

¢

give written notice of the security to the Land Registry and procure that notice
of the security is clearly noted in the Register of Title for such real prapearty;

procure that no person is registersd as proprietor of any such prapety under
the Land Registration Acts 1925 to 2002 without the prior wrilten consent of
the Security Agent;

Plant and Machinery

9.3.1  maintain at its own expense all Plant and Machinery for the time being owned by it in
good warking order and condition {ordinary wear and tear excepted);

932 immediately on request by the Security Agent, affix to any item of Plant and Machinery
a durable notice of this Deed in such form as the Security Agent may require;

8.3.3  not make any matsrial alterations or additions to any Piant and Machinery which are
reasonably likely to depreciate, jeopardise or prejudice their value or marketahility;

%34  not except with the prior written consent of the Security Agent remove any Plant and
Machinery from the Charged Property sxcept in the ordinary course of business:

tnsurance

841  ensure that at all times insurances are maintained in full force and effect, which:

a)

insure it in respect of its interests In any Charged Property and the plant and
machinary on each Real Property ({including fixtures and improvements) for
their full reptacement value (being the total cost of entirely rebuilding,
reinstating or replacing the relevant assst if it is completely destroved, tagether
with all related fees and demolition costs} and to:

i provide cover against loss or damage by fire, storm, tempest, flocd,
earthquake, lightning, explosion, impact, aircraft and other asrial
devices and aricles dropped from them, riot, civil commation and
malicious damage, bursting or overflowing of water tanks, apparatus
or pipes and all other normally insurable risks of loss or damage;

ii provide cover for site clearance, shoring ar propping up, professional
fees and value added tax together with adequate allowance for
inflation;

ii provide cover against acts of terrorism, including any third party liability
arising from such acts;

iV provide cover far loss of rent {in respect of a period of not less than
three years or, if longer, the minimum period required under any lease
documents) including provision for any increases in rent during the
period of insurance; and

include property owners’ public fability and third party liability insurance:

insure such other rigks as a prudent company in the same or substantizlly the
same bysiness as the Chargor would insure; and

In each case are in an amount, and in form, and with an insurance company or
underwriters, acceptable at all times to the Security Agent acting reasonably;
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8.5

242

8.4.3

9.4.4

245

9.4.6

847

548

procure that the interest of the Security Agent is noted on each Insurance Policy,;

use all reasonable endeavours to ensure that the Security Agant receives copies of the

Insurance Policies, receipts for the payment of premiums for insurance and any

information in connection with the insurances and claims under them which the Security

Agent may reasonably require;

promptly notify the Security Agent of:

&} the proposed terms of any future renewal of any of the Insurance Palicies;

b} any amendment, supplement, extension, termination, avoidance or
cancellation of any of the Insurance Policies made or, to ils knowledge,

threatened or pending;

G any claim, and any actual or threatened refusal of any claim, under any of the
insurance Policies; and

d} any event or circumstance which has led or may lead to a breach by it of any
term of this clause;

comply with the terms of the Insuranca Policies;

not do or permit anything to be done which may make any of the Insurance Policies
void or yoidahble,;

comply with all reasonable risk improvement requiremenls of its insurers;

ensure that:

a) each premium for the Insurance Policies is paid promplly and in any event priar
to the cormmencement of the poried of insurance for which that premium is
payable; and

b} all other things necessary are done 50 as to keep each of the Insurance

Policies in force:

Intellectual Propedy Rights

8.8

8.5.2

8.5.3

8564

8.55

preserve and maintain the subsistence and validity of the Intellectual Property Rights
necassary for its busingss;

use reasonable endeayours to prevent any infringement in any material respect of the
Infellectual Properiy Rights;

make registrations and pay all rogistration fees and taxes necessary to maintain the
Intellectual Froperty Rights in full force and effect and record its interest in those
Intellectual Froperty Rights;

nct use ar permit the Intellectual Progerty Rights ko be used in a way or take any step
or omit to take any step in respect of any Intellectual Property Rights which may
materially and adversely affect the exislencs orvalue of the Intellectual Property Rights
or imperil its right to use such praperty;

not discontinue the use of the Intellectual Property Rights:
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0.8

9.¥

856

where failure to do so, in the case of paragraphs 9.5.1 and 9.5.2 above, or, in the case
of paragraphs 9.5.4 and 9.5.5 above, such use, permission to use, omission or
discontinuation, is reasonatily likely to have a Material Adverse Effect.

mairtain a comprehensive, dstailed and up-to-date centralised record of all its
Intellectual Property Rights {including details of agents engaged in relation to
registrations of it) and, whan reasonably requested by the Security Agent, immediataly
provide to the Security Agent a copy of such record andior a summary of all its
Intellectual Property Righls created or acquired since the date of this Deed or the date
of last notification:

Receivables

9.6.1

262

263

BG4

deal with the Receivables in accordance with any directions given in writing from time
lo time by the Securty Agent and, in the absence of such directons, hald the
Feceivables on trust for the benefit of the Security Agent;

after the security created under this Deed becomes enforceable, comply with any
notice served by the Security Agent on the Chargor prohibiting the Chargar from
withdrawing all or any monies from time to time standing to the credit of its accounts
with any bank, financial institution or other person, except with the pricr written consent
of the Security Agent;

if called upon so to do by the Security Agent, execute a legal assignment of the
Receivables to the Security Agentin such terms as the Security Agent may require and
give notice thereof to the deblors from whom the Receivables are due, owing or
incurred,

deliver to the Security Agent such infarmation as to the amaunt and nature of its
Receivablas as the Security Agent may from time to fime reasonably require;

Investments

871

972

8.7.3

8.7.4

promptly pay all calls or other payments which may become due in respect of the
Investments;

promptly send to the Security Agsnt copies of all notices, circulars, reparts, accounts
and other documents which are sent to the holders of any Investmerts;

at the request of the Security Agent, procure all conssnts, waivers and approvals which
are necessary, under the arlicles of association of any Issuer or otherwise, for the
transfer of the Investments to the Security Agent or its nominee or to a purchaser upon
the enforcement of this Deed and to procure the amendment of the shars transfer
provisions of each Issuer's articles of association in such manner as the Security Agent
may require in order to permit such a transfer;

if 5o requested by the Securily Agent:
a) inskruct any clearance system to transfer any investment held by it for the
Charger or its nominee to an account of the Security Agent or its nomines with

that clearance system; and

o) take whatever action the Security Agent may reguest for the dematerialisation
or re-materialisation of any Investment held in & clearance system:
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98

99

810

275

976

8r.7

9.7.8

without prejudice to the above, permit the Security Agent, at the expense of the
Chargor, to take whatever action it deems necessary for the dematerialisation or re-
materialisation of any Investmant:

until the security Greated under this Deed becomes enforceabla, be entitled to:

a) receive and retain all dividends, distributions and other moneys paid on or
derived from the Investments; and

) exercise all voling and other rights and powers attaching to the Investments
provided that it must not do so in a manner which is prejudicial 1o the interests
of the Security Agent under this Deed;

after the security created under this Deed becomes enforceable:

aj hald all dividends, distributions and other moneys paid on or darived from the
Investments on trust for the Security Agent and pay the same immadiately
upon receipt into the Account; and

b} comply and procure that its nominees comply with any directions from the
Security Agenl concerming the exercise of all voting and other rights and
powers attaching to the Invastments;

atany time after the security created under this Deed becomes enforceable, permit the
Security Agent to complete the instrument(s) of transfer far the Investmants on behalf
of the Chargor in favour of itself or such other person as it may select;

Material Contracts

231

982

8823

884

not, without the prior written consent of the Security Agent, amend or waive any term
of any Material Contract, terminate any Material Contract or release any other party
from its ocbligations under any Material Contract,

duly perform its obligations under each Matesial Contract, nofify the Security Agent of
any material default by it or any other party under any Material Contract and not taks
any action which would reduce or impede recoveries in respect of any Material
Contract,

provide to the Security Agent, as soon as practicable upon receipt, copies of all notices
which it may from time to time receive from any other party to any Material Contract:

diligently pursue its rights under each Material Contract [to the extent that such
exercise would not result in an Enforcement Event);

Centre of Main Interasts

not, without the prior writtsn consent of the Security Agent, change its centra of main interest
{as that expression is used in Aricle 3(1) of the EU Requlation) 1o somewhere other than
England and Wales, nor will it have any establishment (as that term is used in Article 2{h} of
the EL) Regulation) in any other jurisdiction;

Goodwil

9.10.1 not, except with the prior written consent of the Security Agent (such consent not to be

unreasonably withheld or delaysd), grant any franchise, licence or other autharity to
any person to use its company name, trade name or business name or any other
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811

8912

10

10.1

10.2

103

11

business asset which will materially and adversely affect the value of the goodwill of
the Chargor,;

9.10.2 where the prior written consent of the Security Agent had been given under clause
9.10.1, comply with ctause 9.6 in refation to any income or monies receivable in respect
of such franchise, licence or authority as if such income or monies were Receivables:

Uncalled capital

9.11.1 notcall up, or receive in advance of its due date, any uncalled capital;

8.11.2 promptly apply any paid capital towards the repayment, in full or in part, of the Secured
Obligations; and

Arcounts

9.12.1 nol without the prior written consent of the Security Agent, withdraw any monies
standing to the credit of an Account,

ENFORCEMENT OF SEGURITY

Enforcement

The security created under this Deed shall become immediately enforceable if an Enforcemsnt
Event is continuing and the Security Agert gives notice ta the Charger that the security created
under this Deed is enforceable.

Powers on enforcement

Atany time aftar the security created under this Deed becomnes enfoiceabls, the Becurity Agent
may, without notica te the Chargor and whether or not it has appointed a Receiver, exercise:

10.2.1 all or any of the powers, authorities and discretions conferred on mortgagees by the
LPA 1925 {as varied or extended by this Deed);

10.2.2 all of the powers conferred on the holder of a qualifying floating charge (as defined in
the Insolvency Act 1986) by the Insolvency Act 1986; and

10.2.3 all or any of the powers conferred by this Desd.

Mo Liahility as Mortgagee in Possession

Neither the Security Agent nor any Receiver shall be liable to account as a mortgagee in
possession in respect of all or any part of the Charged Property or ba liable for any loss upon
realisation or for any neglect, default or omission for which a mortgages in possession might
otherwise be liable.

POWERS OF THE SECURITY AGENT

Extension of Powers

The power of sale confarred on the Security Agent and on any Receiver by this Deed shall
cperate as a vanation and extension of the statutory power of sale under section 101 of the

LPA 1925 and such power shal arise {and the Secured Obligations shall be deemed due and
payable for that purpose) on 1he oocurrence of an Enfarcement Event.
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11.2

11.3

114

11.5

18

11.7

12

121

Restrictions
Sections 93 and 103 of the LPA 1825 shall not apply to this Deed.
Power of Leasing

At any time after the security created by this Cleed becomes enforceabls, the Security Agent
may lease or make arrangements to lease, at a premium or otherwise, and accept surrenders
of leases without any restriction and in particular withoutthe need to comply with any restrictions
impused by sections 99 and 100 of the LPA 1925.

Discretion

Any liberty or power which may be exercised or any delermination which may be made
hereundar by the Security Agent or any Receiver may be exercised or made in its absolute and
unfettered discration without any obligation to give reasons.

Delegation

Each of the Security Agent and any Receiver shall have full power to delegats (either generally
or specifically} the powers, authoritics and discretions conferred on it by this Deed {including
the power of attorney} on such terms and conditions as it shall see fit which dalegation shall
nat preciude either the subsequent exercise of such power, authority or discretion by the
Security Agent or the Receiver itself or any subsequent delegation or revacation thersof

Investigations

Following the occurrence of an Enforcement Event which is continuing the Security Agent may
initiate an investigation of, and/or instruct any report {accounting, legal, valuation or cther) on
the business and affairs of the Chargor which it considers necessary to ascertain the financial
position of the Chargor. All fees and expenses incurred by the Security Agent in connection
with such investigations shall be payable by the Chargor and the Chargor consents to the
provision by the Security Agent of all information in ralation to the Chargor which the Security
Agent provides to any person in refation to the preparation of any such report,

Power to Remedy

I at any tims the Chargor does not comply with any of its obligations under this Deed, the
Security Agent may (but shall not ba obliged to} rectify such default and the Chargar irrevocably
authorises the Securily Agent, its employess and agents, at the Chargor's expense, to do all
such things as are necessary to rectify such default.

APPOINTMENT OF RECEIVER

Appointment and Removal

Atany time aftar the security created under this Deed becomes enforceable, or if requested to
do so by the Chargor, the Security Agent may (by deed or otherwise and acting through its

authorised offices):

12.1.1 appaint one or more persons jointly or severally to be a Receiver of the whole or any
part of the Charged Prapery;

12.1.2 remove (so far as it is lawfully able) any Receiver so appointed; and

12.1.3 appoint another person as an additional or replacement Receiver.
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122

123

13

13.1

13.2

Restrictions on appointment

12.2.1 Except as provided below, any restriction imposed by law on the right of a morigages
io appoint & Receiver (including under section 1091} of the LPA 1925) does not apply
to this Deed.

122.2 The Security Agent is not entitled to appoint a Receiver sofsly as a result of the
obtaining of a moratorium {or anything done with a view to obtaining a moratoriurn)
under section 14 to the Insolvency Act 1986,

1223 The Security Agent mey not appaint an administrative receiver (as defined in section
29(2)) of the Insolvency Act 1988) over the Charged Property if the Security Agent is
prohibited from doing so by section 72A of the Insolvency Act 1988 and no exception
ta the prahibition an appointing an administrative receiver applies.

Capacity of Receivers

Each Receiver shall be:

12.3.1 an agent of the Charger. The Chargor shall be solely responsible for the Receiver's
Contracts, engagements, acts, omissions, defaults, losses and liabilities and for the
payment of the Receiver's remunaration; and

12.3.2 entitled lo remuneration for his services at a rate to be fixed by the Security Agent from
time to time {without being limited to the maximum rate specified in section 108{8) of
the LPA 1925).

POWERS QF RECEIVER

Genersl Powers

Every Receiver shall have all the powers:

13.1.1 conferred by the LPA 1825 on martgagors and on mortgagees in possession and
recelvers appointad under that Act;

13.1.2 setoutin Scheduls 1 to the Insolvency Act 1986 and, in the case of an administrator,
Schedule B1 to the Insolvency Act 1986, and

13.1.3 conferred from time to ime on receivers by statute.

Additional Powers

In addition to the powers referred 1o in clause 13,1 {General Fowsrs) a Receiver shall have the
power, at the cost of the Charger and either in his own name or in the name of the Chargor or
{with the written approval of the Security Agent) in the name of the Security Agenk;

1321 tolake possession of, collect and getin all or any part of the Charged Property;

13.2.2 to carry on, manage ¢r concur in carrying on and managing all ar any pant of the
business of the Chargor in any manner he thinks fit

13.2.3 to borrow or raise money and secure the payment of any money in priotity to the

charges created by this Deed for the purpose of exercising his powers andfar defraying
any costs or expenses incurred by him in such exercise;
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13.2.4 to sell, let, lease or concur in selling, letting or lessing and to vary the terms or
determine, surrender and to accept surrenders of leases or enancies of or grant
options or licences over all or any part of the Charged Property in any manner and on
such terims as he thinks fit. The consideration for any such transaction may consist of
cash or of shares or securities or other obligations (and the amount of such
consideration may be dependent on profit or tumover or be determined by a third party)
and may be payable in a lump sum or in instalments;

13.2.5 to sever any fixtures (including trade and tenants fixtures) from the property of which
they form part, without the consent of the Chargor;

1328 to exercise all powers, rights andfor obligations under any conlrast or agreement
forming part of the Charged Proparty, including, without limitation, all voting and other
fights attaching to the Investmeants;

13.2.7 to make ang effect all repairs, renewals, improvements, and insurances, commence
andfor complete any hullding operation andfor apply for and maintain any planning
permission, building regulation approval or other authorisation in each case as he
thinks fit;

13.2.8 to redeem any prior security in respect of all or any of the Charged Property and to
settle and pass the accounts of the holder of such prier security and any accounts so
settled and passed will in the absence of manifest error, be conclusive and binding on
the Chargor. All meneys paid to the holder of such security in accordance with such
accounts shall form part of the Securad Obligations;

13.2.8 to promote the formation of subsidiaries of the Chargar for the purpose of purchasing,
leasing, licensing or otherwise acquiring interests in all or any of the assets of the
Chargor and to arrange for any such subsidiaries to trade or cease to trade on such
terms as the Recaiver thinks fit;

13.2.10 to take such proceedings and to settle, adjust, refer to arbitration, compromise andior
arrange any claim, account or demand which the Security Agent or the Receiver may
think fit;

13.2.11 to appoint managers, officers, agents, accountants and workmen at such salaries and
for such periods as the Receiver may determine and to discharge any person appointed
by the Chargor,

13.2.12 o exercise in relation to all or any part of the Charged Property all such powers and
rights as he would be capable of exercising if he were the absolute beneficial owier of
the Charged Property;

13.2.13 lend money or advance credit to any customer of the Chargor;

13.2.14 give a valid receipt for any moneys and execute any assurance ar thing which may be
proper or necessary for realising any Charged Property,

13.2.15 let any Chargsd Property for any term and at any rant (with or without a premiurm} which
he thinks fit and may accept a surrender of any lease or tenancy of any Charged
Property an any terms which he thinks fit: andtor

13.2.16 lo do all other acts and things as may be considered by the Receiver to be incidental

or conducive to the above or ctherwise expedient far or incidental or conducive to the
preservation, improvement or realisation of the Chargad Property.
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14

141

14.2

14.3

15

51

152

186

161

APPLICATION OF MONEYS

All moneys received or recovered by the Security Agent or any Receiver pursuant to this Deed
shall be applied in the following order:

14.1.1 first, in satisfaction of, er provision for, all costs, charges and expenses incurred by the
Security Agent or any Receiver and the payment of the remuneration of any Receiver;

14.1.2 second, in or towards satisfaction of the Secured Obligations; and
14.9.3 Ihird, any surplus shall be paid to the Chargor or any other person entitizd thersto.

This clause is subject to the payment of any claims having pricrity over the securily created
under this Deed. This clause does not prejudice the right of the Security Agent to recover any
shortfall frorm the Chargor.,

Only money actually paid by the Receiver to the Security Agent shall be capable of being
applied in or towards the satisfaction of the Secured Obligations and the Chargor shall have no
rights in respect of the application by the Security Agent of any sums received, recovered ar
realised by the Security Agent under this Deed.

Avpidance of Payments

IF the Szcurity Agent reasonably considers that any amount paid or credited to it is capable of
being avoided or reduced by virtue of any bankruptey, insclvency, liquidation or similar laws,
the liability of the Chargor under this Deed and the security created under this Deed shall
continue and such amount shall not be considered to have been irrevocably paid,

PROTECTION OF PURCHASERS
Receipts

The receipt of the Security Agent or its delegate or any Peceiver shall be conclusive discharge
to & purchaser in any sale or disposal of any of the Charged Property.

Protection of Purchasers

No purchaser or other person dealing with the Security Agsnt o its delegate or any Recaiver
shall be bound to enquire whether the right of the Security Agent or such Receiver to exercise
any of its powers has arisen or become exercisable or be concerned with any notice to the
conirary, or be concerned to see whether any such delegation by the Security Agent shall have
lapsed for any reason or have been revoked.

POWER OF ATTORNEY
Appointment

Following an Enforcement Event the Chargor, by way of security, irrevocably appoints the
Security Agent, each person to whom the Security Agent shall from time to time have delegated
the exercise of the power of attorney conferred by this clause and any Receiver jointly and
severally Io be its attorney and in its name and on its behaif to execute, deliver and perfect all
documents and to do all things which the attorney may consider to be required or necessary
far:
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162

17

171

17.2

17.3

15.1.7 carrying out any obligation imposed on the Chargor by this Deed {including the
execution and defivery of any deeds, charges, assignments or other security and any
transfers of the Charged Property); and

18.1.2 enabling the Security Agent and any Receiver to exsrcise any of the powers conferred
on them by or pursuant to this Deed ar by [aw.

Ratification

The Chargor ratifies and confirms to agree to ratify and confirm all things done and all
documents executed by any attorney in the exercise or purported exercise of all or any of hig
powers.

PRESERVATION OF SECURITY

Continving Security

The security created under this Desd will be a continuing securily for the yltimate balance of
the Secured Qbfigations nokwithstanding any intermediate payment or settlement of all or any
part of the Sacured Obligations.

Waiver of defences

The cbligations of the Chargor under this Deed will nat be affected by any act, amission or thing
which, but for this pravision would reduce, release or prejudice any of its obligations under this
Deed (whether or not known to it or the Security Agent). This includes;

17.2.1 any time or waiver granted 1o, or compaosition with, any person,
17.2.2 any release of any person under the terms of any compasition or arrangement;

17.2.3 the laking, varigtion, compromise, exchange, renewal or release of, or refusal or
heglect to perfect, take up or enforce any rights against, ar security over assets of, any
person;

17.24 any non-presentation, non-observance of any formality or other requirements in
respect of any instrument or any failure to realise the full value of any security;

17.2.5 any incapacity, lack of power, authority or legal personality of or dissolution or change
in the members or status of any person;

17.2.6 any amendment, novation, supplement, extension, restatemeant {however fundamental
and whether or not more onerous) or replacement of any document or securily
including, without limitation, any change in the purpose of, any extension of or increase
in any facility or the addition of any new facility under any documsant or security,

17.2.7 any unenforceability, illagality, invalidity or non-provability of any obligation of any
person under any document or security or the failure by any person to enter into or be
bound by any document or security; or

17.2.8 any inselvency or similar procesdings.

Chargor intent

Without prejudice to the generality of clause 17.2 {Waiver of defences), the Charger expressly
confirms that it intends that the security under this Daed shall extend from time to tima to any
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17.4

17.5

176

17.7

{however fundamental) varistion, increase, extension or addition of or to any document craating
a Secured Obligation andfor any facility or amount made available under such document.

Immediate recourse

The Chargor waives any rights it may have of first requiring the Security Agent [or any trustee
or agent on its behalf) to proceed against or enforce any other right or security or claim payment
from any person or file any proof or claim in any insolvency, administration, winding-up or
liquication proceedings relative to any other person before claiming from the Chargar under
this Deed.

Financial collateral

17.5.1 For the purposes of this clause, the expressions "financial collateral arrangement’,
"financial collateral” and "financial instrument” have the meaning given to them by the
Financial Collateral Arrangements (Ho.2) Regulations 2003 (Amendment} Regulations
2003

1752 This Deed constitutes a financial collateral armrangement.  Any part of the Charged
Property that constitutes financial collateral may be appropriated by the Security Agent
at any time after an Enforcermnent Event occurs and is continuing.

17.5.3 If the Security Agent exercises its power of appropriation:

aj} any Charged Property that consists of a financial instrument shall be valued as
the cash payment which the Security Agent would have received on a disposal
of that Charged Praperty for immediate payment; and

)1 any Charged Froperty that consists of a balance on an account shall be valued
a5 the amount standing to the credit of that account, together with any accrued
interest not credited to the account at the time of the appropriation,

17.5.4 The exercise of any right of appropristion shall not prejudice or affect any ather right or
remedy available in respect of the remainder of the Charged Progerty or any Secured
Obligations that remain unpaid.

Appropriations

Until all amounts which may be or become payable by the Ghargar to the Sacurity Agent have

been imevocably paid in full, the Security Agent (or any trustee or agent on its behall) may

without affecting the liabifity of the Chargor under this Deed:

17.6.1 refrain from applying or enforcing any other monies, security or rights held or received
by the Security Agent {or any trustee or agent an its behalf) against those accounts; or
apply and enforce themin such manner and order as it sees fit {whether against those
amounts or ctherwise); and

17.6.2 hold inan interest-bearing suspanse account any moneys received from the Chargor
or on account of the Chargor's liabitity under this Deed.

Additional security

17.7.1 This Deed is in addition to and is not in any way prejudiced by any other security now
or subsequently held by the Security Agent.
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17.8

18

18.1

18.2

17.7.2 No prior security held by the Security Agent {in its capacily as such or otherwise) over
any Charged Property will merge into the security created under this Deed.

Non-competition
Unless:

17.8.1 all amounts which may be or bacome payable by the Obligors to the Security Agent
have been irrevocably paid in full; or

17.8.2 the Security Agent othenwvise directs,

ths Chargor will not, after a claim has been made or by vitue of any payment or performance
by it under this Deed:

a) be subrogated to any rights, security or moneys held, received or receivable
by the Security Agent {or any trustee or agent on its behalf);

b} be entitled to any right of contribution or indemnity in respect of any payment
made or moneys received on sccount of the Chargor's lizbility under this
clause;

C} claim, rank, prove or vote as a creditor of any Obligor or its estate in

comnpetition with the Security Agent (or any trustee or agent on its behalf); or

e} receive, claim or have the banefit of any payment, distribution or security from
or on accaunt of any Obligor, or exercise any right of set-off as against any
Obligor.

The Chargor must hofd in trust for and must immediately pay or transfer to the Security
Agant for the Security Agent any payment or distribution or benefit of security received
by it contrary to this clause or in accordance with any directions given by the Security
Agent under this clause,

SET-CFF AND CURRENCY
Consclidation of accounts ang set off

In addition to any general lien or similar rights to which it may be entitied by operation of law,
the Security Agent may at any time and without notice to the Chargor combine or consolidate
all or any of the Chargor's then existing accounts with any liabilities to the Security Agent and
set off or transker any sum or sums standing to the credit of any one of more of such accounts
in or towards satisfaction of the Secured Obligations.

Currency

For the purpose of or pending the discharge of the Secured Obligations, the Security Agent
may, in its sole discretion, convert any moneys received, recovered or realised in any currency
under this Deed ({including the proceeds of any previcus conversion under this clause) from
their existing currency into any other currency at such rate or rates of exchange and at such
time as the Security Agent thinks fit.
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18

75.9

192

193

20

204

202

21

211

21.2

NEW ACCOUNTS

If the Security Agent at any time receives or is deemed to have received notice of any
subsequent security affecting all or any partof the Charged Property it may open a new account
or accounts with the Chargar,

If the Security Agent does not open a new account or accounts it shall nevertheless be treated
asifit had done 20 as at the time when it received or was deemed to have received such notice,

As from such time all payments made to the Security Agent shall be credited or be treated as
having been credited to such rew account or ageounis and shall not operate to reduce the
amaunt of the Secured Obligations.

EXPENSES AND INDEMNITY
Expenses

The Chargor shall, from time to time on demand of the Security Agent, pay or reimburse the
Security Agent on a full indemnity basis for all costs and expenses (including legal fees)
together with any VAT or similar taxss thereon incurred by itin connection with the preparation,
execution, perfection, amendment, enforcament, discharge andfor assignment of this Deed.
Buch costs and expenses shall form part of the Secured Obligations and shall carry interest
from the date of such demand until so paid or reimbursed at the rate determined by the Security
Agent.

Indemnity

The Charger shall, notwithstanding any release or discharge of all or any part of the sscurity
created under this Deed, indemnify the Sscurity Agent, its agents, sttornsys and any Receiver
against any action, proceeding, claim, loss, liability and cost which it may sustain:

20.21 inthe exarcise {or purported exercisa) of any of the rights, powers or discretions vested
in therm by this Deed {or by law): andfor

2022 in connection with or otherwise relfating to this Deed or the Charged Property.
MISCELLANECUS
Mo Deductions

All payments to be made ta the Security Agent under this Deed shall be mads in Fesly available
funds and shall be made clear of and without deduction for or on account of tax. If the Chargor
is required by law to make a tax deduction, the sum payable by the Chargor shall be increased
te the extent necessary to ensure that, after the making of such deduction, the recipignt of such
sum receives and retains a net sum equal to the sum which it would have received and retained
had no such deduction been made or reguired to be made.

Assignment and disclosure of information

The Security Agent may assign and transfer all or any of its rights and obligations under this
Deed. The Security Agent shall be sntitied to disclose such information concerning the Chargor
and this Deed as the Security Agent considers appropriate to any actual or proposed direct or
indirect successor or to any person to whom information may be required to be disclosed by
any applicable law.
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21.3

214

215

216

21.7

22
22.1

222

Perpetuity Period

The perpetuity pariod under the rule against perpetuities, if applicable to this Deed, shall be the
penod of 125 years from the date of this Desd.

Mo Liability

21.4.1 None of the Security Agent, its delegate(s) nominee{s; or any Receiver shail be liable
for any loss by reason of {a) taking any action permitted by this Deed or (b) any neglect
or default in connection with the Charged Property or (¢} taking possession of or
realising all or any part of the Charged Proparty, except in the case of gross negligence
or wilful default upon its part.

21.4.2 The Security Agent will not ba required in any manner to parform or fulfilany obligation
of the Chargor, make any payment, make any enguiry as to the nature or sufficiency of
any payment received by it or present or fle any claim or take any action to collect ar
enforce the payment of any amount.

21.4.3 The Security Agent shall not be liable either to the Chargor or to any cother person by
reason of the appeintment of & Receiver of for any other reasan.

21.4.4 Neither the Security Agent nor the Receaiver will be in any way liable or respoensible to
the Chargor for any loss or liability arising from any act, default, omission or misconduct
on the part of any delegate or sub-dalegate.

Partial invalidity

if, at any time, any provision of this Deed is or becomes illegal, invalid or unenforceable in any
respect under any law of any jurisdiction, neither the tagality, validity or enforceability of the
remaining provisions of this Deed nor the legality, validity or enforceability of such provision
under the laws of any other jurisdiction shall in any way be affected or impaired. If any part of
the security intended to be created by or pursuant to this Deed is invalid, unenforceable or
ineffective for any reason, that shall not affect or impair any other part of the security.

Certificates

Any centificate of the Security Agent specifying any amount due from the Chargor is, in the
absence of manifest error, conclusive evidence of such amount.

Release

At the end of the Security Period, the Security Agent must, at the request and cost of the
Chargor, take whatever action is reascnably necessary ko release the Charged Property from
the security created under this Deed and re-assign any Charged Property assigned under this
Deed,

NOTICES

Any communication to be made under or in connection with this Deed must be mads in writing
and, unless otherwise stated, may be made by fax or letler.

The address and fax number (and the department or officer, if any, for whose altention the
communication is to be made) for any communication or document to be made or defivered
under of in sonnection with this Deed is:

22,21 inthe case of the Chargor:
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222

224

225

23

24

25

251

252

Address: 11 Manchester Road, Walkden, Manchester M28 3NS
Fax numbsr: 01246 456230
For the attention of, Peter Cattee; and

22.2.2 inthe case of the Security Agent:

Address: The Royal Bank of Scotland ple, PO Bex 7835, B Floor, Cumberland Place,
Mottingham, NG1 728

Fax nbmber: 0115 908 1998
For the attention of, Liz Fuge,

or in each cass any substituted address or fax number or department or officer as one party
may notify ta the other party by not less than five Business Days' notice.

Any communication or document made or delivered by one person to another under or in
connection with this Deed will only ba affective:

22.3.1 If by way of fax, when received in legible form; or
2232 H by way of letter, when it has been [eft at tha relevant address or three Business Days
after being deposited in the post in a postage prepaid in an envelops addressed to it at

that address.

Any communication or document to be made or delivered to the Security Agent will ba effective
only when astually received by the Security Agent.

Any notice given under or in connection with this Deed must be in English,
COUNTERPARTS

This Deed may be executed in any number of counterparts, and this has the same effect as if
the signatures an the counterparts were on a single copy of this Dead.

GOVERNING LAW

This Deed and any non-contractual obligation arising in connection with it are governed by
English law.

JURISDICTION

English Courts

The courts of England have exclusive jurisdiction to settls any disputes {a "Dispute") arising
cut of, or connectad with this Deed (including a Dispute regarding the existance, validity ar
termination of this Deed) or any non-contractual obligation ariging cut of or in connection with
it.

Convenient Forum

The Parties agree that the courts of England are the most apgropriate and convanient courls
to settle Disputes and accordingly, no Party will argue o the contrary.

| DAS-4305307 « 30 1002 ' 6



2583  Exclusive Jurisdiction

This clavse 25 is for the benefit of the Security Agent only. As aresuit the Security Agent shall
not be prevented from taking proceedings ralating to a Dispute in any other courts with
jurisdiction. To the extent allowed by law, the Security Agent may take concurrent proceedings
in any number of jurisdictions.

THIS DEED has been signed on behaif of the Security Agent and EXECUTED AS A DEED by the
Chargor and s delivered by them on the date specified at the beginning of this Deed.
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SCHEDULE 4
ABBETS
Part A
Accounts
{o]

Part B

Real Proparty - Registered Land

Properly delails

Title number

Unit 1, Stubley Drive, Dronfield Woodhouse, Dronfield {818 8QY)

Y 448534 (leasehold)

Land Cn The East Sids Of Loch Street Being The Former Site OfF
Number 1 Loch Street, Runcorn

51-53 Church Streat, Runcorn (WA7? 1LQ)

" CH222254 (freehold)

CH223253 {|easehold}

3 Loch Street, Runcorn (WAT 1LP)

CH228106 {freehold)

Unit 4-8 The Parade, Thombrook Read, Chapel En Le Frith, High
Peak (SK23 0LX)

DY458488 (leasehold)

The Pharmacy, 3 Scarsdale Place, Buxton (SK17 6EF)

DY375288 (leasehold)

6 Markst Place, Staveley (S43 3UR)

DY385957F (leasehold}

3/5 Avondale Road, Chesterfield (840 4TF)

DY403784 (leasehold)

Linit 5, Edinburgh Court, Edinturgh Read, Wingerwvarth

DY405878 (leasehold)

H
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7-9 Market Street, Clay Cross, Chesledisld {S45 9JE) Dy42847% (leasehold}
21 High Street, Chapel En Le Frith, High Peak (SK23 0HQ) DY428488 (leasehold)
180 North Wingfield Road, Grassmoor, Chesterfisld (S42 5ED) DY42851G (leasehold)
_Sycamore House, Smeckley Wood Close, Chesterfield {341 8PZ}) DY428525 (leasehnld)
9 Church Street, Staveley, Chesterfield {543 3TL) DY428526 {leasehold)

14 The Green, North Wingfield, Chestarfield (S42 5LQO) D¥423530 {leasehold) |
30 High Slreet, Old Whittington, Chesterfield (341 8JT) DY428538 {leaschold)
92 Saltergate, Chesterfield (S40 1LG) DY428533 fleasehold)
B 540 Sheffield Road, Chesterfield (841 8LX) DY428554 (leasehold)
40 Market Street, Eckington, Sheffield {521 4JH} DY423585 (leasehold)
Prime Wire Ltd, Smeckley Woad Close, Chestarfield (S41 SPZ} DY431582 {l=asehald)
Pharmacy, Whestbridge Medical Centre, Whealbridge Road, DY434681 (leasehold)

Chaslerfiald
The Pharmacy, Culcheth Clinic, Jackson Averue, Culchsth, CHE02251 {leasehald)
Warrington And Parking Spaces (WA3 4EJ)
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2a Bridge Street, Killamarsh, Sheffisld (321 1AH)

DY460322 (leasehald)

| Ground Floor Shop, 7 Green Lane, Chinley, High Feak (SK23 BEA)

DY487996 {leasehold)

148 High Street, New Whittington, Chesterfield {343 2AN)

Cy4e9152 {leasehold)

Unit 10, Bridge Street, Clay Cross, Chesterfield (545 9NG}

0Y471023 (leasehold)

Unit 5, Greendale Shopping Centre, Green Lane, Dronficld (318
2LJ}

DY474119 {leasehnld)

Unit, 4 Greendale Shopping Centre, Green Lane, Dronfield {518
ZLJ)

DY479200 (leasehold)

St. Paul's Pharmacy, 49 High Street, Runcorn (WA7 1AH)

CH634762 (leasehold)

Unit 2, Gosforth Valley Medical Centre, Gorsey Brigg, Drenfield
Woodhouse, Dronfield ($18 8UE)

Dy¥492867 (leasehold)

5 To 15 Smith Street, Leigh And Land At The Back

GM240722 (leasshald)

Pharmacy Unit, Medical Centre, Rochdale Road, Blackley GMB43840 (leasehold)

Derby Street East Pharmacy, Derby Street, Leigh (WN7 2PD) GMEE8240 (leasehold)
5-6 Concourse Way, St Helens (WAD 3QW) MSB03488 (leasehald) |

The Pharmacy, New Hucknall Club, Newcastle Street, Huthwaite NT443838 {leasehold)

C54505307 - 3 0« 1902 2018



3 Standfield Centre, Worsley, Manchester (M28 1FB) MAN4032 (leasehold)
Pharmacy At The Lakes Medical Centre, 21 Chorfey Road, Swinton MAN1E835 [leasehold)
(M27 4AF)
11 Manchester Road, Worsley, Manchester (M28 3NG) MAN117684 (leasehald)
| 7 6 Coniston Avenue, Little Hulton, Manchester {(M38 8WX) MAN117726 (leasehald)
1288-1300 Ashton Old Road, Manchaster {(M11 1JG) MAN117727 (leasehold)
9 Manchestsr Road, Worsley, Manchester (M28 ANS) MAMN117750 {lzasehold)
83-87 Moston Lans East, Manchester (M40 3GP) MAMN117754 {leasehold)
4-6 Hodge Road, Worsley, Manchester (M28 3AT) MAMN117788 (leasehold)
716 Bolton Road, Pendlebury, Swinton, Manchestar {M27 GEW) MANT17777 (leasehald)
76 Bradshawgate, Leigh (WN7 4NP) MAN 123238 (leaschold)
Pharmacy, 659 Balton Raad.:engﬁebuw, Swinton, Manchester MAN183770 (leasehold) |
{M27 4E0)

Part C

Real Property - Unreglistered Land
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Property details

Lease

' 25 Market Pface, Chesterfield, (540 1P.)

Occupied under a lease
dated 23 December 2015
and made bebween (1)
Cattes Properies Limited
and (2} PCT Healihcars
Lirnited’

Unit 8, New Bridge Street Parade, Clay Cross, (545 9NG)

Occupied under a lease
dated 2 October 2012 and
made bsbtween (1) Peter
John Gilman and  Cirrus
Trustess Limited as
Trustees  of the GM|
Holdings Limited Trust Fund
and (2) PCT Healthcare
Lirmited

624 Chatgworth Road, Chesterfield, Derbyshire, {540 34X)

Ceeupied under a leass
dated 7 Apiil 1994 ang
made between (1} J W and
KACullsand (2YFP & A J
Caltea (Chemist) Limited,
which was varied by a dead
of wariation dated 24
January 2008 and made
between (1) J W and K A
Cutts and {2} PCT
Healthcars Limited

The Health Centre, Gosber Road, Eckington {$21 4BZ)

Oeocupied by PCT
Healthgare Limiled under a
lease dated 1 December
2015

Brierley Madical Cenltre, 127 Sutton Road, Huthwaite, Nottingham
(NG17 2NG)

Occupied under a leass
dated 30 May 2013 and
made between (1Y) Assura
Medical Centres Limited
and {2} PCT Healthcare
Limited

202 and 204 Finney Lane, Heald Green, Cheadle, Cheshire (SK8
30A)

Ococupied under 3 lease
dated 13 December 2005
and made betwean (1}
Harry Heywood (Builders)
Limited =and (2) PCT
Healthcare Limited

[ Unit 11 Lime Square, 1227 Ashton Oid Road, Manchaster (W11
1DA)

Occupied under a lease
dated 2 September 2013
and made between (1)
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Openshaw Regeneration
Limited and (2} PCT
Healthcars Limited

Unit E & F, 188 Moorside Road, Swintan, Manchester {M27 9LB) Each unit is egcupiad under
a8 l2ase dated 23 September
213 and made between {1)
JESH Limited and (2) PCT
HeaMheare Limited

Part D

Intellectual Property Rights

(*]

PartE

Shares

[e]

Part F

Material Contracts

[#]
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SCHEDULE 2
FORM OF NOTICE OF ASSIGNMENT TO CONTRACT CCUNTERPARTY

To: [Counterparty to Material Contract]

Date: ]

Dear Sirg

Ws give notice that pursuant to a debenture dated [#] 2016 we have assigned to The Royal Bank of
Scotfand ple as securily trustee {the "Security Agent") all our right, title and interest in and to [delaits
of Material Confract] (the "Contract") including all moneys which may be payable in respect of the
Contract.

With effect from your receipt of this notice:

1 all payments by you to us under or ariging from the Contract should be made to us unless and

until the Security Agent nolifiss you to the contrary stating that the security has become
enforgeable;

P all remedies provided for in the Contract or available atlaw or in equity are exercisable by the
Security Agent;
3 all rights, interests and benefits whatsoever accruing to or for the benefit of curselves arising

frem the Contract and afl rights to compe! performance of the Contract are exercisable by the
Security Agent although we shall remain liable to perform all the obligations assumed by us
under the Contract:

4 you are authorised and instructed, without requiring further approval from us, to disclose to the
Security Agent such information retating to the Contract as it may from time to time request and
ta send it copies of all notices issved by you under the Contract to the Security Agent at The
Royal Bank of Seottand plg, PO Box 7885, 6 Floor, Cumbertand Place, Nottingham, NG 725
marked for the altention of Liz Fuge as wall as to us;

3 we may not initiate or agree to any amendment to, waive any obligation under or agres to any
termination of the Centract without the prier written consent of the Sscurity Agent.

These instructions may not be revoked or amended without the prior written consent of the Security

Agant.

For the avoidance of doubt, the Security Agent, its agents, any receiver or any person will not ba under
any obligation or liab#ity to you under or in respect of the Cortract.

This notice is governed by English law

Please acknowladge receipl of this notice by signing the acknowledgement on the enclosed copy letter
and returning it 10 the Security Agent at the address set cut in peragraph 4 of this notice.

Yours faithfully

Authorised Signatory for and on behalf of PCT Healthcare Limited
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FORM OF ACKNOWLEDGEMENT FROM CONTRACT COUNTERPARTY
To: The Royal Bank of Scotiand plc as security trustee (the "Security Agent")
Data; [#]
Dear Sirs
PCT Healthgare Limited

We acknowledge receipt of a notice dated [#] {the "Notice") relating to the [details of Material Coantraci]
{the "Contract"}.

W

1 agree to the terms set out in the Notice and to act in accordance with its terms;

2 confirm that we have not received any prior notice that PCT Healthcare Limited has assigned
its rights under the Contract or created any other interest (whether by way of security or
otherwise) in favour of a third party; and

3 agree not to [exercise any right to terminate the Contract or] take any action to amend or

supplament the Contract without the priar writtan consent of the Security Agent,
This letter is governed by English law,

Yours faithfully

For and on behalf of

[Counterparty fo Material Contract)
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SCHEDULE 3 -
FORM OF NOTICE OF ASSIGNMENT TO INSURERS

To: [fnsurer]

Date: [»]

Dear Sirs

We refer to the [insert detalls of relevant Insurance Poticy and policy number] (ths *Policy").

We give notice that pursuant to a debenturs dated [#] 2016 we have assigned to The Royal Bank of
Scolland plc as security trustee {the “Security Agent') all our right, title and interest in and to the
proceads of the Policy.

With effect from your receipt of this nofice we instruct you to:

1 note the interest of the Security Agent on tha Policy as loss payese and as first priority assignee
aof the amounts and rights; and

2 disclose to the Security Agent, without further approval from us, such information regarding the
Palicy as the Security Agent may from time to time request and to send it copies of all noticas
issued by you under the Policy,

We will remain entitled to exercise all of our rights under the Policy and you should continue to give

notices under the Policy to us untess and until you receive notice from tha Security Agent to the contrary,

In this event, unless the Security Agent agiees otherwise in writing:

1 all amounts payable to us under the Pelicy must be paid to the Security Agent; and

2 any of our rights in connection with those amounts will be exercisable by and notices must be
given to the Security Agant or as it directs.

We confirm that we will remain fiable under the Policy to perfarm all the obligations assumed by us
undsr the Policy and the Security Agent, its agents, any receiver or any other person will not at any tirme
be under any obligation of liability to you under or in respact of the Palicy.

This letter is governed by English law.

Please acknowledge receipt of this notice and give the confirmations set out in the attached
acknowledgement by signing the acknawledgernent and giving the undertakings in the enclosed copy
latter and returning the same to the Security Agent at The Royal Bank of Scotland ple, PO Box 7895,
§" Fioor, Cumberand Place, Nottingham, NG1 728 marked for tha attention of Liz Fuge.

Yours faithiully

Authorised signatory for and on behalf of PCT Heatthcare Limited
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ACKNOWLEDGEMENT AND UNDERTAKING

To: The Royal Bank of Scotland ple as security trustee {the "Security Agant")

Copy: PCT Healthcare Limited

Date: [#]

Dear Sirs,

PCT HEALTHCARE LIMITED

We cenfirm receipt from PCT Healthcare Limited (the "Chargor') of a notice dated [s] of an assignment
by the Chargor of all amounts payable to it in cornection with the Policy and all of its rights under the
Policy {as definad in that notice}.

In consideration of your agreeing to the Chargor continuing its insurance arrangements with us we:

i

2

accept the instructions contained in the notice and agree to comply with the notice;
confirm that we have not received notice of any third party in those amounts and rights;

undertake to note on the Policy your interest as loss payes and as first priority assignee of
those amounts and rights;

undertake to disclose o you without any reference or further authority to the Chargor any
information refating to those contracts which you may at any time request; ang

undertake to notify you of;

aj any cancellation, alteration, termination or expiry of any such insurance at least 30 days
before it is due to take effect,

b} any default in any payment of premium or failure to renew at least 30 days before the
renewal date; ang

c} any act or omission that we are aware of which may make the Policy void, voidable or
unenforceatile (in whole or in part).

This letter is governed by English faw.

Yours faithfully

For and on behalf of [Insurer]

40 OM2 4905507 - 30 - 1003 216



SCHEDULE 4
FORM OF NOTICE OF ASSIGNMENT TO ACCOUNT BANK

To: [Account Bank)

Date: [#]

Dear Sirg

We give notice that by a debentura dated [¢] 2016, we have assigned and charged to The Royal Bank
of Scotland ple as security trustee (the "Security Agent™) all our right, title and interest in and to all
sums which are now or may from time {3 time in the future stand to the credit of,

Account Number [#]

Account Helder (*]

together with all interest accrued or accruing thereto and the debts represented by those sums (the
"Account™}.

We hereby irrevocably instruct and authorise you te:

1 credit to the Account all interest from time to time earned on the sums of money held in the
Account;
2 disclose to the Security Agent such information relating to the Account and the sums in the

Account as the Security Agent may, at any time and from time to time, request;

3 hold all sums from time to time standing to the credit of the Account to the order of the Seeurity
Agent,
4 pay or release all or any part of the sums from time to time standing to the credit of the Account

in accordance with the written instructions of the Security Agent; and

5 comply with the terms of any written notice or instructions relating lo the Account or the sums
standing lo the credit of the Account from time to ime which you may receive at any time from
the Security Agent.

Flease note ws are not permitted to withdraw any amount from the Account without the orior written
consent of the Security Agent,

These instructions cannot be revoked or varied without the prior wiitten consent of the Security Agent.
This letter is governed by English iaw,

Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed copy letter
and returning the same to the Security Agent at The Royal Bank of Scotland ple, 8% Floor, Cumberland

Place, Mottingharm, NG1 7Z8 marked for the attention of Liz Fuge.

Yours faithfully

Autharised Signatory for and on behalf of PCT Healthcare Limited

+ DME-A205307 - 30 - 1002 231B



FCRM OF ACCOUNT BANK ACKNOWLEDGEMENT
To: The Royal Bank of Scotland plc as security trustee {the "Security Agent™
Crate: [#]
Dear Sirs
PCT HEALTHCARE LIMITED

We acknowledoe receipt of a notice (the "Motice") in the terms set out above and confirm that we:

1 have not previously received notice of any previous assignments of, charges over or trusts in
respect of the Account,
Z have noted the restrictions imposed uron the Chargaor and the authority of the Security Agent

in respect of the Account and will not act in such a way as to breach those restrictions or to
ignore the authority of the Security Agent,

3 will act in accordance with the terms of the Natice; and

4 waive all rights of set-off, combination or consalidation which we may have at any time in
respect of the Account,

This letter is governed by English law.

Yours faithfully,

{Authorised signatony)

[Account Bank]

42 DIM5-a22E307 - 20 - 1002 216



SIGNATORIES

EXECUTED a5 a DEED by )

PCT HEALTHCARE LIMITED )

acting by a director in the presence of; § Diractor
) Print neme: -

Signature of withess -
Printname (in BLock capiTaLs) . NS, . .

Bddress:

Ococupation:

SIGNED by }
for and on behalf of )

THE ROYAL BANK OF SCOTLAND PLC) Autherlsed signatory
AS SECURITY AGENT FOR THE
SECURED PARTIES } Ptint name: ..

43 D3 -4505307 - 30« 10 02 2016



