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Registration of a Charge

Company name: ACORN CARE (WELSHPOOL) LIMITED
Company number: 04227738

X3FZSTNL

Received for Electronic Filing: 08/09/2014

Details of Charge

Date of creation:  28/08/2014
Charge code: 0422 7738 0004
Persons entitled: BANK OF SCOTLAND PLC (IN ITS CAPACITY AS SECURITY TRUSTEE)

Brief description:. DEBENTURE TAKING FIXED AND FLOATING CHARGES OVER ALL
THE ASSETS AND UNDERTAKING OF THE COMPANY, PRESENT AND
FUTURE.

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

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC

Electronically filed document for Company Number: 04227738 Page 1




COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: JENNA POULTON

Electronically filed document for Company Number: 04227738 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4227738

Charge code: 0422 7738 0004

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 28th August 2014 and created by ACORN CARE
(WELSHPOOL) LIMITED was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 8th September 2014 .

Given at Companies House, Cardiff on 8th September 2014

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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1.1

H:ThESE)eﬁd asmadac;n Z.E ﬁ’b{éagj 5 '_ :- | o 2614ba¥;waan
(-

' c&m;&any nizmber 3895318? {the “First Chargar"’},
 THE t:emmxas izsteci iri Schedule 1; and

BANK GF S&'JTL&H& F*LC a campaﬁy mc&rg&ar&t&d in ﬁmtland wzth com;z}my

number SCBE?SQ% inits capae:tty as Semmty Trustee

INTERPRETATION

_ﬁx#r&ssiy defined 'tai-ms :

1n this i}eed the fﬂﬂc}wmg ww:ig and g:shraaeg hav‘e thﬁ s;:aes f’eé meanmgsg o

*’ﬁppima!‘;i& ﬁapmaentatwﬁs” means thoge representaﬁttms and warrantzeg set

out in clause 19 (Representations and Warranties) of the Facility Agreement
~other than those at dauses 19,15 (No misiéading informationy, 19.19 (Financlal
| Staterments), 19.10G (Shares), 19.10H and 18.22 {Intellectual Fmgan’:}f}! 18,25 - -
- {Groug. ﬁtrucmre} and 19.25D {(Pensions). '

. “ﬁppfiﬁabia ﬂndertakmgs" rﬁeans %:hasa uﬁdertakmgs set czut in efauses 221

(Althorisations) Yo 22.6 (Change of business), inclusive, 22.2F (Preservation of

. assets}), 22.4 {(Disposals), 22.18 {(Insurances), 22.15 {Access) and 22.251 )
: (Ameadmanés} to 22 25K (é&”mup ﬁaﬁk acf:amta) inclusive i}f the Facility -
_ Agraemeni L . T

_ '_ “Assacrat&d Right&” méans, i reiatlers to’ any asset aii pmé@aﬁé of ga?& of _
-~ such asset, all i‘ightﬁ powers, benefits, covenants, warranties, guarantees or -~

Security given or implied in respect of such asset, all rights under any

agreernent for sale, agreement for 1&35& or licence of or in respect of siich assét, L

and any monies and proceeds pald or payablein respect of such assést

--“E-ar;k”sai&nﬁﬁs” .mﬁas_ts_ aii-mm}es. {mtmmﬁg %_ni:e;rast} fmm time té time

standing to the credit of any and all present or future sccounts which a Chargor
‘has, or has an interest in, with any bank, financial institution, or other person -

- {including the Specified Bank Balances and any other cash cover or suspense
- account established pursuant to any of the Finance Documents)y and all

m;f&htedﬁ%s re;:regented by any such accounts.

. “eharged I&ebta” means all book and aiher debts am:i ati chef rzghts and ctatms
~charged to the Semrtty Trustee pursuant tp Q!aus& 3.1 8 '

- “Chargﬂr” rmieans tﬁe F:rst ﬂ%aargm; any campany name& in Scheduie 1, or any -'

company which becomes a Party 2}’; executing and de wet“mg = Dead of

-+ Accession (together the “Chargﬂrs”}

) “ﬂmiec‘tmn at:w;mt” m&aﬁﬁ,_ n m%aimn to any Chargmrg such -S‘;}&eﬁ?&ii?_

designated account with the Security Trustes or such other account with such
other bank as the Security Trustee may from tsme to timé direct for the- gu rpmgeg :

- of Clause 7.12 {Cs;ﬁecimss of Book Debts).

*‘mm** means mrztm of main - m%:eregts (as that terfn is ﬁged i ﬁrtzf.:ie 3(1) af '

. the EC Regu atmn}

' "‘ﬁampames Act” means the i:csmgames Act 2006,

bir_corp\28i0630\0




'*‘Beed nf Acmssmn"’ 'meang a d&ed subgtanttaliy in the farm set caut in o
- Schedule 8 (Form of Deed of ﬁmess;m} sub;@ci: to such variations as the'
Security Trustee shall agme. : _ : :

| “na!agate means any ﬁeIega!:e agmt attmmey or trustee appomted by the' L
" Security Trttstee _ S '

“E&&rwatwe Payman’t” means, in relation to an a?s'se't any damages, -
- compensation, temuneration, profit, bonus, :*f:t*ggfésel*i:;essf i’ee, rent, income or other
benefit which the relevant Chargcr may derwe from or be awarded or entitied tc:»
In respect af such asset . o . _ : :

E “ﬁas;gnated Chattels” means the ;:ﬁant maahmery, eqmpment vehm!»as, and
other chattels (if any) fisted in respect of any Chargor in Schedule 5 (Designated
. -f:f“satteis} and shall include any additions, modifications  and/or ‘equipment -
“ancillary to any stich plant, machinery, equipment, vehicles or other chattels. .

- “E}mcharg& Date” mieans the date with effect frori whsch the Secur;ty Trustea

Cconfirms to the First Chargor that all the Secured Obligations have been
_‘unconditionally and ifrevocably paid and discharged in fuit and all relevant .
B cammitments of the Secured Parties cancelled.. S

 “Distribution Rights’* means all Dividends, aif shares or ai:her pr@pertﬁy derl ved '
frory ahy relevant Investmerit (whether by way of conversion, consolidation,
subdivision, substitution, redermption, bonus, preference, option or otherwise}
and all other allotments, accretions, rights, benefits and advantages of all kinds
_ ‘accruing, offered or atherwse derived - fmm or mmcientai ta any ralevant
- Investrhent.

'-“E}mdeﬁﬁs” means aE dw;dends; drsi:nbutaans, interest and. ather ihcome pai f‘.’f'
or payable cm or sﬁerwezﬁ fmm any reievaﬁt Investment,

"“Ef: Reguiatien“ 'maans The Courncil r:af the Enmpean Uman Regufatsun P«Em '
- 1346/2000 on Inssivency Proceedings.

"‘Enfamement Partg” means any of %:h& gecurii:y ?rnstée, a Recewet‘ or a
. Delegate. : o

'.éﬁstabiiahmen_t' “_m’ea:ﬁs, in re-iati:ﬁé tﬁi'ariyi {:hargﬁr;_'an ﬁ'stébi_fsﬁmen‘t as that
‘term is defined in relation to a debtor In Article 2 {(h) of the EC Regulation,

. “Facility Agreement” meaiis a term loan facility agreement dated 19 October
2007 originally made betwéen, amongst others, Lighthouse Healthcare Limited;
. the original guarantors detailed in Part I of Scheduie 1 therein; and the Bank of
- Seotland Ple {in various capacitiss, including as agent; arranger, security trustee
- and lender), as amended and restated by way ofi (a) a deed of amendment and
- _restatement dated 22 December 2009; (b) as further amended by way of & deed

-of amendment dated 30 Aprit 2012; (¢) as further amended by way of a second
O deed of amendment and restatement dated 5 April. 2013; (d) as further
" amended by way of & second deed of amendment dated 5 August 2013; {e) as

novated by a deed of transfer and assumption of debt dated on or za'ml}rid the

. date of this Deed; and (f) as amended and restated by a third amendment and

- restatement ﬁa&@d dated on or about the date of this Deed and entered into

between the (i) First Chargor; (i} Bank of Scotiand Pic (in various capacities)

- and the financial institutions listed in Schedule 1 therein as 2014 Lenders; and

- {#ii) each of the'comipanies listed in Schedule 2 thergin as Guarantors, and as the'
.+ samé gy be amended, supplemernited, novated or restated from time to time.
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“Fixtures” means any fixtures (but excluding landiord’s fixtures), fittings, fixed
plant or machinery from t;ma to time situated on or ?armmg gart: of any
' Pm;:s&rty . : .

'“Fiaatmg Chargﬁ As&&ts” 'z‘rssaﬁﬁ; at any tire, aii of tha S&mr&d Ass&t?s which .

‘are-at that time the subject-of any fioating charge f:rea%:ad by this Deed.
B “Ins&ivﬂncy Act” msaﬁs the Irxse:a vmcy At:t 1%85 |

S “!nsuram:& ?raﬁ&&és” means the pmcae{:is of. any insurance claim received by
- any Chargor {after deduction of {a) any reasonable expenses incurred in relation
to the relevant claim and payable by such Chargor to any person which is not a -
. member of the Group-and (b) amounts paid to meet third party claims), together
with the benefit of all bonuses, profits, returns of premium and other benefits of
whatever nature arising by virtue of any Chargor's pwnership of aﬂy Insurances
and all such Cﬁargisr s interest in any of the f’s;‘ega ng '

) "‘Insumrﬁ:&& means aii cantrac:ts or pa}ir;:ies of insuranae of whatev&r nature
~which, from time to time, are taken out or maintained by or on behalf of any.
“Chargt or (ie:; the extent of its re}avant m%&ez‘est} in which any Chargm has an

interest. o . _ S

“1nvastment” mﬁarzs, in ?aspect of any {Ihargef', any negﬂt abie imtmmeﬂt _
certificate of deposit; debenture, share (Including, save where the context
otherwise requires, any of the Shares) or other investment (as specified for the
- purposes of section 22 of the Financial Services and Markets Act 2000 -as at the
‘date of this Deed) now or in the future owned by such Chargor, in sach case

‘whether held directly by, or to the order of, such Chargor or by any trustes;,

nomineg; fiduciary or clearance system on behalf of such Chargor, and also
- ingluding any rights in résgect of such Investmeant aga:rzst any such trustee,
- nominee, f"dut:;arg or clearing system. _
“L?A“‘ m@ans the i_aw of ngarl:y Aciz i§25

“?arty” mieans an arzgmai partsf to t%‘ris E}eed of any pérson which E:xecamex B
party by the execution and delivery of a Deed of Accession.

“Property” means the Real Property from time to time owned by each Chargor

“or in which any Chargor has any right, title o interest. Any reference to
“Property” also includes a reference to each separate part or parts of such Real -

 Property.

~ “Real Property” ‘means (a) any freehold, 3ezzsehnid or mmsmbie pmp&ﬁ:y!
wherever situated, and (b) any buildings, fixtures, fittings, fixed plant or

- machinery from time to. time stuateé on or formi ng ;:xari: of that freehold,
teasehcﬂd or immavab!e preperty : S

' "‘R&cewet"’ msszaﬂs --any orie or more receivars and managers or {if the Security

- Trustee so specifies in the relevant appointment) receivers appointed by the

. Security Trustee pursuant to this Deed i respect af aﬁy Chargnr or ifi respect of
the Secured Assets of any Chargor. L : :

_"‘*Smnr&d ﬁm&ts” mear;s tha assei:s thg sub;ect of any S&Gﬁf‘ ty cr&atec% by i:hts'.' :
: D&eﬁ C : : : L

' “Svemmr& {Ibiigatmng” means all pmgefﬂ: ana:% future mhtrgaﬁ ons and iab;ilttes‘ _
{wheiher actual or mntmgeﬁt and whether owed mmty or geveraiiy orin any .
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- -other capacity whatsoever) of each Obligor and each grantor of Secuarity to the

-Secured Parties {or any of them) under each or any of the Finance Documents

- together with all costs, charges and expenses .incurred by any Secured Party in
connection with thié protection, prasarvation or enforcement of its réspective
rights under the Finance Docurnents or any other document evidéncing of
securing any such labilities PROVIDED THAT “Secured Obligations” shall not -
include any obligation or fiability to the extent that if it were so included this
Deed {or any part of it) would give rise to financial assistance within: the
meaning of sectiory 677(1) of the Companies Act unless such financial assistance -

- is not-prohibited by virtue of the pmv sions of sec:t:;ons 678 679, 681 and 682 of
the Qampanies Act.

'“Sénumﬁ Parﬁms“ means tha "Secur&d Part;@s" as szzc:h i:arm as defined in the -
Facility Agreemeﬁt . _ -

' “Sétur’ity Truste:e” means Bank of Scotland Ple acting i its capacity 8s security
trusteée for the Secured Parties (including itself) in relation to the Transaction
-Security Documents for the purpose of and in accordance with the terms of the
Finance Documerits, or such other or additional trustee or'trustees as may from
- time to time be a;}pamted i that ca;}amty in accardance with the $Inante- .
e _fﬁ{)f:ﬁments : : :

. “Secuﬂty Period” means the peractd begmnmg an the éate of thrs Deed and
- ending on the E}isc:harge Date. :

“Shares” means (m reiatn:m to each Chargar} all shares {if any) specx?ed in '
Schedute 4 (Shares) in respect of such Chargor and also all other stocks, shares,

- debentures, bonds, warrants, coupons or other securities now or in the future . E
_ awneé by such Chargor from tsmﬁ to time, or any in whtch tt has an mterest

- “Specified Bank Kaianﬁes” means. all mames {inct udxng mterest) fmm time tc} '
time standing to the credit of the accounts specified in Schedule 2 {(Bank
accounts), as such accounts may be re-designated and/or re-numbered from .

-~ time to time, and all indebtedness represented by any such account. '

-‘.‘ISpeﬁiﬁéﬂ _Sﬁ-ares’; means in relation to 4 Chargor the Shares specified in -
Schedule 4 (Shares) opposite its name. - _ : -

“Transaction Secufity Documients” means the “Transaction Secumty. |
Dotuments” as such term is defi ned In the Factlity Agreement. : :

L “Third Partles Act” means the Cf}ntracts (Raghts of Thi rd Pames} Ac:t 1@99
1.2 ' bafm:tmm cantained in Faciiity Agreament
Unieas a contrary md;catumn appears each term used in thfs D&etﬁ whrch is
- defined in the Facii lty ﬁgrﬁement shaii have the sgme meaning as in the Facﬁzt‘g_
Agreement
B };3 . Construction
*Ini this Déed:

1.3 unless a contrary indication appears, a reference to:

bcorp\oBiossoe . a4




1311 “assets” includes present and future properties, revenues,

vights and interests of every kind and reference to an
“asset” includes any part or parts of such asset;.

1312 “guarantee’ includes any quarantee, letter of credit,

Cbond, indemnity or similar assurance against loss, or any
obligation, direct or indirect, actual or contingent, to
- purchase or assufiie any indebtedness of any person or to -
pay dny deposit on behalf of, or make an Ihvestment in, or
foan to, any person or to purchase assets of any person, :
- where, in each case, such obligation is assumed in order
© - to maintain or assist the. a%ﬁ ity of suich person to mest its
indebtedness;

o 1,3.1.3 "‘inﬂeﬁtﬁﬁﬁaw” mc:iucieﬁ amg ﬁi:a!zgat;ﬁn {W?‘%éth&i’* mcwmd

as ;srms:mai ‘or surety) for the payment or repayment of
: _mmeyg w?zether present or mturez; actuat or r:mratmgent

1314 “person” mfziudes any méivsdﬁaé f“{m, mm;:sany;_

‘corporation, government, state or agency of a state or any
- association, trust, joint vénture, consortium or partnership
(whether or not having separate legal personality);.

. - L3S ' "‘regulatmﬂ” tné:ttides any regulation; rui' : 'e::i‘f‘r.:aE-

132

. ) l;&gi

‘directive, reguest or guideline (in each case, wh&ther or
 not having the force of law) of any governmerital, inter-
- govérnmental or supranational body, agéncy, department
o or regulatery, '-Sﬁif*r“@gﬁlﬁtﬁry or other authority or

@rgaﬁigaﬁﬁm* ' IR e

: 1‘3,3,-,_36?;_ | f“seﬁ:—-aff” n{:mées anaiagﬁus rzghts and {Ebitgaﬁ@ﬂﬁ in

jurisdictions other than Englend and Wales; and

1.3,1.7 ~ the “First Chargor”, the “Security Trustee” or any

e Mchargor”, “Party” of “Obligor”, or-any of the “Secured

Parties”, shall. be construed so as fo include its

' successofs in Htle, permitted assigns and permitted
transferees: L ' y o

where something {or & list of things) is introduced. by the word
- Vincluding”, or by the phrase “in particular”, or is followed "a:'_:_y the
- phrase “or otherwise”, the intention is to state an example (or -
Cexamples) and not fo be exhaustive {and the same applies when other

sxmiiar words or phrases are ysed);

unless this _D'eed ex;ms‘ﬁiy' states otherwise or the context requires -
- otherwise, (&) each reference in this Deed to any provision of any
statute or of any subordinate legisiation means, at any time, the .
relevant provision as inforce at that Hime (even if it has been amended
or ré-enacted sinde the date of this Deed) and (b) each reference in -

- this Deed to -any provision of any statute at any time indudes any
- subordinate legislation made pursuant to or in respect of such -

- bir_corp\2810630\9 -

- provisions as in force at such time {whether made before or after the :
date of this Deed and whether amended oF re- enatted sm{:a the date
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1.2.4

 each reférence to this Deed '{é}_r-‘_tﬁ any other agreement, instrument or
- deed) means, at any time, this Deed (or as applicable such other
agreement, instrament or dead) a5 amended, novated, supplemented,

) : extended, or restated, at that time, provided ?:hat: the relevant

amendment, . novation, supplement; extension, ﬁﬂbSt jtution s:;r"
- réstatement docs not breach ar;y term of this &aesd ar nf any of the

“Finande Eim:umentm _

1.3.5
- L36

137

- any corresponding or analogous schedule to such Deed of Accession
-and (b) provisions which apply by reference to the date or execution of

this Deed shall apply by reference to the date or execution of such -
Deed of Accession; and : :

138

| t?‘ié index and maﬁse am:% Echecjﬂi& haaﬁangg are f‘ar eass af* refarame
. only; : : '

an Event of Default is “continging” if it has niot besr remedied oF

waived by the Agent on the instructions of the Majority Lenders;

in relation to any Chargor which becomes a Party upon the execution
and. delivery of & Deed of Accession, (a) where any assets are

identifiad by reference to a Schedule this includes assets identified in

references t_c;- any Sacurity’*‘*::rea_teﬂ wvew by this Deed” are to be
deemied to include such Security created, constituted, given, made or
extended by, under or pursuant to this E?Eﬁéd geid b*;g ﬁﬂﬁﬁ!‘ Gr pursuant
to any Deed of Accession. : L

14 _’T&trd Party Righw |

_ h%c; pemer; has arzy tight umﬁef the Th;rd parties Aﬁ:t to enfarce or enjoy !:he -

~ benefit of any term of this Deed, other than an Enforcement Party; which may do

so, or any other person, to the extent that this Deed or any other of the Finance
Documents expressly provides for it to do 6. No consent of any person who is

riot a Party is required fo rescind or vary this Deed at any time. This Clause 1.4

 does not affect any right or remedy of any person which exists, or is available, - '

otherwise than g}umuant to the Th rd Parties Act,

1.5 Iﬁcarparatzan of nthar t&rm&

154

The terms of the other Finame Documients under which the Secired
o Obligations arise and of any side letters between any Chargor and the
. Secured Parties or any of them relating to the Secared Obligations are
incorporated into this Deed to the extent required for any purported

~ disposition of the Secured Assets contained in this Deed to be a valid
_ -dfapaset on in accordance with section 2{1} of the Law of Pmpearty

- (Miscel anemjﬂ ?mvzsmns} Act 1989,

152

' ~ Facility Agreement shail apply (mutatis mutandis) to this Deed as if set '

bir_corp\281063000

_ Wztmmt pre;ucf;ce tﬁ% the eperatmn ﬂf any a;&;&hcabie tarm filf the F‘-‘a«:tiity-
Agreement or any other Finance Document, the provisions of
clauses 8,5 (Default interesty; 25.5 (Resignation and release of securty .

“on disposal), 29.8 (Currency of actount), 28.9 (Change of currency),
31.1 (Communications In writing), 31.3 (Delivery}, 31.5 {Electronic -
communication), 31.6 (English Janguage), 32 {(Calculations and

- Certificates), 33 (Partial Invalidity), 34 (Remedies and walvers), 35,1

{(Reguired vonsents), 35.2 {(Exceptions) and 36 (Counterparts) of the




out.in this E:aee:ﬁ in full and .as if any mﬁamnm in any such Clause to

“this. Agraem&nt” were a referenice to “this Desd”,

2 © COVENANT TO' ?A‘f

Each Chargor, as ;as* mary ﬁbtrgar aﬂd nf}t merety as ss_zrety, cmz&rsaﬁ%:s with the
“Security Trustee that it will pay, discharge and perform the Secured Qbhgat ohs

. on demand and in the manner gmvseﬁed in the Finance Documents.

3. SECURITY

31 Fixed charges

Each Chargor, as a continuing séwréty'?ér the payment, discharge and -
- performance of the Secured Obligations, z:harges in favamr‘ af the ‘Security

“Trustee the foll awmg; as%t:s

-3-,1;*;{_.
0 mortgage, -all its ?mperty‘ (rf any) identifi ed in %chedu e 3 (ﬁ&i“&iiﬁ af N

Flrst iegai martgage x:sn spemfzeé ?mperty by way of f‘rst iega

| Property);

312

S o33

First fixed ehargas in r&s;mt:t ﬁ‘f ather Pmparty - by way mf first: :
 fixed charge, (a) all the Property from time to time owned by it (but
gxcluding any ?mpeﬁy which is subject to a valid legal miortgage under

Clause 3.1.1), (b) any other rights, E:iﬂe or interest of such Chargor in

" Property, wherever situated, and (c} Il Associated Rights in relation to:

its F‘mpaft‘g, o

Fimt fixed charg&s in mspe{:t of i}&mgﬁateti t’:hattais = by way of
first fixed charge, (&) the Designated Chattels (if any) in respect of
such Chargor (but not including any of the assets which are subject to
- & -valid legal mortgage or valid fixed charge under Clauses 3.1.1 or

- 3.1.2), and {b} all Associated Rzghi:s Ies I‘Efatli}f‘i ¥o such E}@segnateé L

 Chattels:

314

: F‘E‘rat' fixed tzﬁarga& ‘;?_r; resga&t ﬁf' eﬁthar ._c:-ha‘ttﬁisﬁ by way @f‘ first
~fixed charge, {8) all plant, machinery, vehicles and computer =

- eqguiprent néw or in the future owned by it (bubnot including any such
asset which is subject to a valid legal mortgage or valid fixed charge -

- under Clauses 3,1,1, 3.1.2 or 3.1.3 ner any chattel for the time being

- forming part of such Chargor's stock-in-trade or work in prograss); (b)
its rights; title or interest in any chattel now or in the fulure in its
 possession which is not owned by it, but which had it been so ﬂwned '
“would have been validly charged by paragraph (a) of this Clause 3.1.4

and; (€Y the benefit of all Associated Rﬁghts r‘atat;fzg to an‘gf chattel
.vahﬁiy charged t}y this-Clause 3.1.4; . _ o

35

- 'F:rst f;xed {:hargﬁ rm a;mmfsed $hares - i:ry way. af fi rst fi xeci': .
- charge, (a) the Shares (if any) listed in respect of such Chargor in -
Schedule 4 {Shares) and (b) the Distribution &Lghts {if any} from time.

- to time acerding to or on such Shar&a

346
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First fixed {:harga on Investm&ntﬁ - E:r\g wa'g faf f" ret fi xad EZ?'%BE‘Q% :

"i(a} all Investments (but not including Shares which are subject to a
- valid fixed charge under Clause 3.1.5) and (b) all Distribution Rights
_f{c}m thme o thne ac:e:ru;ﬁg i:{) oy on such Invesirﬂents, o '




First fixed charges in respect of Insurances - to the extent that

the Insurances and/or the Insurance Proceeds are incapable for any

reason of being effectively assigned pursuant to Clause 3.2.2 but are
capable of being effectively charged, by way of first fixed charge, the
Instirances owned by or written in favour 6f such Chargor and all
Insurance Proceeds either now or in the future held by or payable to'

such Chargor or in which such Chargor otherwise has an inferest (to

: the exterst of such intes’ea%:),

?gmt ﬁxed ﬂhargaa ini mgpmi: of is{wk debts - E:y wgy cf ﬁrst 1““ x&zﬂi
charge, (a) all present and future book and other debts, revenues and

_ Birst fixed charge on Specified Bank Balances - by way of first
fixed charge, all of the Sp@'céﬁed 'ﬁaﬁk' Ea’ian{:es. in respect of sugh )

| Chargor; -

3110

R % 51

3.1,12

o 'z'aﬁg:;ez{:t of suah Autharssatfons,

3113

S 3,114

Ftrst ﬁxed charge on atimr Bank Ealanaes = E:zy way ﬁf ﬁrst fixed
~chiarge, all of its Bank Balances (but not mz‘:iudmg any Specified Bank -
‘Balances which are subject to a valid fixed ¢charge under Clatise 3.1.9);

First fixed charge on Intellectual Property - to the extent that |
such Intellectual Property Is incapable for any reason of being:

effectwe&y assigned puisuant to Clause 3.2.3, by way of first fi x&ﬁ
charge, all Intellectual Property (;f any) owned by such Chargor or

~which such Chargor has an interest (to the extent of sich interest);

First fixed charges in respect of Authorisations - to the extent
that such Authorisations and Derivative Payments are incapable for
any reason of being effeéctively assigned: pursuant o Clauses 3.2.1
or-3.2.4 respectively but are capable of being effectively charged, by -
“way of first fixed charge, (&) the benefit of all Authorisations held or

utilised by such Chargor in connection with its business or the use of

~any of its assets and (b) the right to recover and receive all Derivative

3

- menetary claims of or owing to such Chargor and (b} all rights and '
- glaims of whataver nature of such Chargor now, ot which may at any -
- time be, held or enjoyed by it against third parties and against any
sacutities and guaranitees in respect of such debts, revenues or claims;

Payments which may at any time become payable to such Chargorin

First fixed thargﬁ on gtmdw;!i and uncafled ;:apxtai by 'wagf of |

- first fixed charge, all the goodwill and uncalled c:apsirai of such Charger,
and z

First fixed th‘arg'ﬂ on other aaﬁaciétﬁﬂ Rights - by way of first

fixed charge, the berefit of all Associated Rights relating to-any of the

- _assets of such Chargor, in each case to the extent that such Associated

' Rights are capable of being made the subject of a'fixed charge and are
ot otherwise the ﬁubgeﬂt of an’y vai;é fixed cha{ge pursuant o thls

. -"{Bead

o3 '-Ass;gnments &y way of ﬁamraty

i ﬁzs further c:antzﬁﬁmg sei:ursty f{}r the payme&t of i:ha Seg:umd {T}gﬁi@ﬁtiﬁﬂﬁf ea{‘:h__
. Chargor assigns absolutely to the Security Trustee all {if. any} ity rightﬁf title and

interest Inand to tha foll E}W ng assets:

bir corp\281063088




_ .Autimﬂsatmns all %uthm‘zsatt&rzs held or ﬁtsisseﬁ by such C?sa?gar in

connection with its business or the use of any of its assets and the -

- %senef‘ t of any Derivative Paymézﬁt in reapect of such ﬁatﬁorssaﬁsang,

322

323

!ﬁsammaﬁ and Inwmnm Pm&:ee;ﬁ& - the Irxfgs.srancas ‘and i:he
benefit of all Insurance Proceeds of such Chargor: L :

zntaiieciuai Fmperty - the lﬁt&iieztuaé Pmperty (if any} awaati bgf -
such Chargor of In which such Chargor hag an interest {to the-extentof

©osuch ifferest), together with the benefit of any Derivative Payments I
. respect of such Intellectual Property, but in the case of any such -

assignment of Intellectual Property the Security Trustee shall grant to
siich Chargor a licence to use such Intellectual Property i the ordinary

~ course of its business and for so long ‘as no Event of Default exists and .
. is continuing upon such terms as may r&aﬁtmaisiy be sgec;ﬁ&tﬁ by‘ the -

3.24

Security Trustee; and

Associated Rights and Derivative Payments - any Associsted

- Rights or Derivative Payment which are not the subject of a valid fixed

charge pursuant to Clause 3.1 (Fixed charges) of this E}é&:&d or valid..
assignment pursuant to Clauses 3.2.1 to 3.2.3 and which relate to any

- of thie assets of such Chargor, whether or not siich assets are subject

to g valid legal mortgage,; fixed charge or asmgnment pursuant to this

- Deed.

3.3 Nntma of tzh;arge or assignm&nt

331

332

341

342
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'Each Chargﬁr ﬁha I pmmpty ug:sim é"e{:&wmg 8 reques%: to that effeci: .

from the Security Trustee, give notice of each charge or assignment of

“all (if any) its right, title and interest in and to the Insurances and
Insurance Proceeds, by sending a notice In the form of Part 1 of
- Schedule 6 {Notices) {with such amendments as the Security Trustse
“may agree and/or require) ciu y compl eted to each of the c;ther parties
tﬁ the Insurances. -

: E‘ach-%at‘gz}r Ehé‘:‘lli"ugé‘ .éﬁii reasonable &n-ééamuré to p-rm:us‘e' tﬁat; o
‘within 21 days of the date of its recelving a request under Clause 3.3.1
to give notice to the relevant other party, each such other party

delivers an acknowledgement to the Security Trustée in the form of the
acknewledgement of notice endorsed on. a copy of the relevant notice
as set out in Part 1 or Part 2 of Schedule 5 {N&tse:es}

34 Fiaa*&mg charge

As fur%:hsr cm‘atmumg %cws’i{y f{}f i:he paymeﬁi cisxhargﬁ and

- performance to the Security Trustee of the Secured Obligations, each
 Chargor charges in favour of the Security Trustee, by way of first
. floating charge, all its assets and undertaking, wherever lotated, both

present and future,.

_ “The floating charge created by Clause 3.4.1 is deferred, Tn relation to
each Chargor, in point of priority to all fixed Security validly and
“effectively created by such Chargor under any of the Transaction

Security Documents In favour of the Secnnty Trustee as sm:ursty for
the Secufed C}bhga%mns : :

3.5 _ Eﬁn‘?ar&mn-af fi{;ai:mg nharge -




351 The S&c:urzt:y Tmstee may, at aﬁy time, by HQ‘{JCS in writing to any
Chargor, convert any floating charge created by this Deed into & fixed
o th&l‘gﬁ a8 r&gar&g such assets as it shall S{:semfy in the relevant ﬁatu:e

ify 4
23514 an Bvent of Default h}'a;*s gccurred which is continuing; or '
3.5.1.2 - the Security Trustee is of the view that (a) such assets are

Cin. danger of being selzed, (b} any legal process or
- execution is being enforced against such assets, (¢} such

- ‘assets are otherwise in jeopardy, or (d) steps have been.

. taken which would, in the reasonable opinion. of the
Security Trustee, be likely to iead to the appeintment of

. an administrator or administrative receiver in relation to
“such Chargor {or such ‘administrator or administrative
_receiver has been appr;‘smted) or ta the winding-up n? such
Cihargcr : L -

352 By way of further agsuranm, gm:h Chargjmr shai ;ammpé'? foll '@wa'ﬁg'
“service of such riotice upon it, execute a fixed. charge over m{:h gssets
irisuch form as the Security Trustee shall require

3,6 . Automatic nanvarsmn s.":tf fiaatmg r.:harga

In addition’ tc; any czrmmstan{:ea in w%’} ch any ﬂmat;ng charga createcﬁ under thas B
 Deed will crystallise automatically under the general law, and without prejudice
‘to the operation of Clause 3.5 (Conversion of fleating charge}:

36.1 . if any Chargor creates (or purports to create) any Security on or over
. any of the Floating Charge Assets (other than Permitied Security) -
Cwithout the prior written consent of the Sécurity Trustee; or

-3.6.2  if any Chargor convenes any meeting of its members to consider a =~
' ~resolution in relation to its winding up, or if a liquidator, administrative.
- receiver, receiver, administrator or another similar officer is appointed -
in respect of such Chargor or any of its assets,

: then and in any such &vent any fioati ng charga creat@d by ‘ah:g E«eed in r@ia’tmn' _
“te such Chargor shall, without any notice being given under Clause 3.5
- (Conversion of floating charge) and immediately upon such event occurring, be-
converted inte a fixed charge over all the assets which immediately prior to such
- conversion comprised the Floating Charge Assets.of such Chargor. . :
37 f:antmﬁmg s&curity | o S
- .'Tha pmv sions of ti‘t g B&arj will apg&fy at all fimes {a) regargiiass ﬁf the ﬁat& on
" which any of the Secured Obligations was incurred and (b) I respect of the full -
. amount of the Secured Obligatiohs at the relevant time even if, at some other
RS 'tlmef t?xe amaunt {?f the ﬁeaﬁrﬁd fjb tgatf{;ns has b&&%"z §ES$ than the amauﬂt ai:_
mutﬁianz:fmg
38 ﬁlﬁﬁeiianeﬁus |
_'3_;53*1 A the Secu;’tty created h‘y th is E}eed by any Chaz‘gar is mad& wsth fuli'

title guarantee in accordance with the Law of Pregeﬁy (M;Sg:e laneocus o
Pmmsmnﬁ} s!%c% 1%4 _ _ :
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a1

382 . Clauses 3.1.2 to 3.1.14 indusive shall be read and construed as if each

- asset described, and sach asset comprised within any category of asset

described, in each such Clause were expressed, separately and

- ﬁg&emfzs‘:aily, to have been made subject to a first fixed charge; andthe -
- wvalidity and effectiveness of each such fixed charge will not be’
- prejudiced by a@ny other such first fixed charge beii ng found not to be

- fully valid or effective as such.

383 The fact that no, or in‘mmpia;éf details af'any' particular .-_géiﬁuréd'
- Assetz are Included or inserted in any reigvant Schedule shall not -

affaz:t the va iﬁ;tv or enforceability of the f:hargea created E}y this Deed. | E |

-' FiSR”i“HER ASSURANCE

: Eaz:h {Zharg{}r shaii (anc‘i the Flrst C?aargr:ar s?‘mii pmcme f:%‘tat féa(:h other ﬂhargar :

O will):

42

5.2

61

_ __.';*.s'mm!;itisé do all such acts or execute iia'ii ;&;mf:’h -d&';ﬂ'm&-hts '(ir‘sciuéing ‘assignments,
- transfers, mortgages, charges, notices and instructions) as the Security Trustee
“may rteasonably specify (and in such form as the Security Trustee may -
 reasenably require) in favour of the Security Trustee or its nominee(s) {a) to
- perfect the Security created or inténded to be créated or évidenced by this Deed .
- or for the exércise of any rights, powers and remedies of the Security Trustée
- provided by or pursuant to this Deed; (b) to confer on the Security Trustee or
~the Finance Parties Security over any property or assets of such Chargor located -
in England  and Wales or any -other jurisdiction equivalent or similar to the
- Security inténded to be créated, or expresséd to be created, by this Deed; .
- andfar {¢) to facilitate the realisation of the assets which: am, or are intended to L

be, the submt:t of this Deed) and

'take =118 such action as is -av_ae_la;b%e to it (including making all filings and
registrations and the payment of all fees and Taxes) as may be necessary for the
purpose of the creation, perfection, protection or maintenance of any Security
conferred or intended to be conferred on the ﬁewrty Trastee by or pnmuant to
. this Deed. - : : : _

| NEGATIVE P&ﬁDGE

- Dur ing the Sﬁﬁ‘:iﬁ’(ty’ Pem}& 7id Charg:}r shall cfeate extencf ar gmrm;?: t{} subsmt
| any Security aver any of the Secured Assets; nor may it (a) sell, transfer or
otherwise dispose of any of its assets on terms that they are or may he leased to
- or re~acquired by any of the Obligors or by any other member of the Group, (b)
sell, transfer or otherwise dispose of any of its receivables on recourse terms, (&)

efter into afy arrandement uridér which money, débts or the benefit of a bank

. or other account may be applied, set-off or made subject to a combination of -
- accounts, or (d) enter into any other preferential arrangement having a similar

effact to any of the arrdngements of transactions previously described in this

: _..-CEBHSF} 5. 1 ﬁt}ﬁﬁ not apply to any S&(:uraty whu:h is Permitted Sa{:ur;ty
 REPRESENTATIONS AND WARRANTIES L |

" Each Chatgor represeits and warrants to the Secirity Trustse on the date of this
-Deed in the terms of the Applicable Representations, in-each case as if expressly

bir_corp\2B10630 . i1

- Clause 5.1, in any case in circumstances where the arrangement or transaction
~ iz entered into primarily -as a method of reising Finandal Indebtedness or of
: fmanamg the acquzsstmﬁ of an asset. :




et out in thm Qﬁeﬁ aﬁd s0 far as a;}p tczaizéf—: to ss.:ch Chargcvf or i‘he %ecumfi o

Assets of such Chargor. Each of the Applicable Representations is made by
reference to the facts and circumstances existing at the date of this Deed or,
where deemed, plrsuant to Clause 6.3, to be repeated at & later date, by

- reference to th& facts and circumstances existing at sach sw:h [at&r' datﬁ :

6.2 . FEach Chargm further: rapmgantg and warrartts as follows.

6.2.2

6222 Ithas not nominated another person or persons to enjoy -

6.2.3

£.2.4

6.3 Each of the Applicable Representations and each of the further represéntations

ﬁammarciat beu&ﬂt - It enters: mtﬁ this i}eeé in gm}::& fatt?s and far o

the purposes of the promotion of the success of its business and has

' given due consideration té the terms and Conditionis of the documents .

evidencing the Secured Obligations and of this Deed and has satisfied
itself that there are reasonable grounds for believing that by éxemtmg

o Z:hzs Deed it will derive commercia i benefit

.Mattem affm:tmg .Ehar'&s -

'-542;2;1-_-- i’ .'t's and will iszave as cherwme ;}ermitted by the Facility -

Agreement) remain the sole beneficial owner of the

. Specified Shares and of any other Shares acquirad by it,
or in which it has acquired a beneficial interest, &f‘ser the

“date of thig Deed. : : _ :

or exercise all or any of its rights as the registered holder
of the Specified Shares and (save where the Specified

. Shares have been registered in the name of the Security

Trustee or its nominee pursuant to the provisions of this
- Deed and save as otherwise agreed by the Security.
Trustee or permitted by the Facility Agreement) it is and

will remain the absclute legal owher of the Specdified -

- Shares,

6.2.2.3 Neither the Shares nor the Distribution Rights attributable -
: - to the Shares are subject to any lien, charge, equity,
- encumbrance, option to purchase or simitar rights of aﬂ*g

' peracn; other. than a Permitted Security...

'6',2.*2;:4; "Tha Secuﬂty Truatee is entitter} to be r&gzstered or to-

requireé a nominée to be registered as a member of each

of the relevant companies to which such Shares relate

- without any right of the board of directors of any such
 comipany to. refuse registration or to consent to such

ragistration only subfect to satisfaction of conditions,

g i‘?riérity' of Security - The Security created by this '{f}e_ész_:ﬁf constitutes
~first priority Security over.the assets which are expressed to be subject -

tosuch Security and those assets are not subject to any ﬁecwsty other

.'i:?tan Permitted Securi i:y

_ Pmparty - In respect mf its Pri}part‘,r deni fi ee‘i in St;hadu e 3 (Defafis- .

of Property) it represents and warrants as set out in Part-2 of Schedule

9 (Property warranties and undertakings). .

and warranties set out in Clause 6.2 (other than those at Clauses 6.2.1
A Comimercial benefit) and 6.2.2.1 which are not repeated) ah"a't'; be deemed to be
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repeated on eae:h ciay durmg the Séaurzty Pez*tm:l fair} wﬁaci‘s represens:atimg and -
warranties set out in clause 19 (Repm&&ni&t}ms) Gf the Fac:t ity Agreement are,'
_-a}r are deemeﬁ fo be, made or re;taated . '

7. Uﬂﬁﬁk’!‘ﬁlﬂﬂﬁﬁ

Tﬁmaghaut the Seaurﬁ:y ;aemd ‘each Chargar undertaices to the 3&::&?1?:\; ‘T’rust&e . :

. in the terms of the Applicable Undertakings, in each case so far as applicable m o
" such Chargor or the Secured Assets of such Chargor; (as if expressly set out |
Ehis E?)eed} and also in the terms of the f&iiewlﬁg pmwsmns of ti*us ﬁéausa 7.

7.4 Perform - It will at all times comply wﬁ:h me termg (expreas c:r fmpli ec}} of i:hts o
- Deed and of all other Fmanf:& Bmmments : '

72 Not fja'ﬂ;s'arﬂi&&ﬁacnrztv 1t w;i m}t (ami,- witﬁ&ﬁtﬁ prajudice to Cia‘ﬁsﬁa 7.134,
- will procure that no nomines will) do or-omit to do anything, or aliow anything to
be done or omitted, the result of which may be in any way to depreciate,
- jeopardise or otherwise prejudice the value to the Security Trustee of the
 Security ¢reated by this Deed or the priority e:;s? its raﬁiimg as &xpressed inthis
.. Deed orin the Intercreditor Agraezmantk e : '

7.3 Mamteﬁanca Tt will f{%;} thea Emureﬁ ;‘vss&ts ina gmad am:f ssubstanteai s!:aﬁe of .
: respair, working order and condition. Where the Secured Assets include any item

- of plant or machinery which becomes iricapable of ecanornic repair, it will replace

siuch asset with an asset which is a comparable modern equwaiaﬁt or which s

' otherwise approved by the Securaty ‘%‘rugt&a@

74 ‘Observe covenants - it w;%é c;i:*se:rv;e and ;::s;erfarm-ai}. covenants and stipulations -
' - from time to Hme on its ;}an‘. to be pefformed or obseived and affecting any of
the assets owned by it or in which it has an interest or the way in which it uses =
Cor benefitg fmm such assets. : .

7.5 _ﬂbsewa -iaws “T w:ii not do- or omit to do or allow anything to be dong in
-+ relation to the Secured Assets which would infringe any laws affecting (whether
- directly or indirectly) the Secured Assets and will comply with all notices, orders;
“injunctions and mandatory proposals served on it, issued or made by any local
-~ or other authority or governmental agency, or by it& tandlords relating to any of -
- the Secured Assets or its use of them, and will serve within an‘g relevant time -
" imit any counter-notice necessary or desi rahie to pr@sewe the value of ar%y such
- Secured Assets, : :

76 Effact rag;Stratigng' = It will effect. all registrations, make all filings or

: : applications and pay all Taxes, rents, fees or dues necessary to keep in full force
and effect, and where necessary to renew or extend, all the Secured Assets and’

_ such Chargor's right to ‘make ﬁzii use and emmy tha %’ulf benefit of the Secured

- ;Asa@t& y . o :

77 o P'rm:eﬁziinga - At its own cost and .ex;;‘é;ése, it will use its best endeavours to

enforce, institute, continue or defend - all proceedings affecting the Secured

Assets, their state or condition or continued use or value so as to preserve to the

- fullest extent the vaii,za t{s the ﬁacuriizy Trustee of t:?sﬁ Sez;urty created: by this
-{L\sesﬁ : :

78 anurama =Tt will keep its business, and such of the Secured Assets as are of
'  an insurable nature, insured in accordance with the ﬁmwsmns of ¢lause 22,18

{Insiirances) of the Facility ﬁgr@emant save that (a) it will bbtain, maintain and .
renew (all at its own e}(p&n'se} nsumnﬁef mdemmty ar smzfar tover with
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740

711

Fars

".fe';mta'iis 11‘}(3%;3&;3{%&&%:; Umteei i{mgdsm mwr;&amt&:ﬁ msuraﬁc& companies m"_
_ uﬁfcia;‘*w‘rttar&, {b) if required by the Security Trustee, in respect of all or any of
- the Insurances required by the Facility Agreement or this Deed, it will procure’.

and promptly produce to the  Security Trustee evidence sattﬁfafzmry to the

- Security Trustee that (A} the Sac:ur;ty Trustee is named as a first loss pavee Inv
- respect czf any monies paid out in excess of £50,000 under the: Insurances and
(B) it will promptly pay all premiums and other sums necessary to effect and

maintain the Insurances required by the Facility Agreement and this Deed and
will, on demand, produce to the Security Trustee such insuranc:eg and wn:ienﬁe

_ that such premiums and t}ther sums have been paid.

_ Chattels - If so r&qu&zsmﬁ by the Security ngige&; _ii: will place and maintain on
- sach chattel the value of Which éxceeds £10,000 and which s expressed to be-
subject to-a fixed charge uhder this Deed, in & conspicuous place, an
identification marking in the following terms and not conceal, alter or remove
stich mark‘mg or g}ermit it m be-concealed, alterad ot removed: '

“Nﬂtif:& f}f {:harg& - “This {sge::ffy’ the. f:hatte} as’sd aci::iit:lans “and aac;ilary.-'
- equipment are subject to a first fixed charge infavour of Bank of Scotland Ple.”.
Property - In respect of its Property identifi ed in Schedule 3 (Details aa?'_
. Property) it will comply with the ;;}mvmmns of Part 3 of Schedule 9 (Pﬁ::;:ier{}f _-

Warranties and Undertakings). .

: -Lanﬁ. Ragiétry R

7414 In f‘éiaticﬁﬁ_ to all present and Future registered 'P:ragserty-.{anéi aﬁy o

unregistéred Property subject to compulsory first registration at the
date of this Deed), it will apply to the Land Registrar to enter on the

register against the title number of or to be allocated m tha relevant

~Property a restriction in the following terms:

' “‘Nf;} ‘Cﬁﬁﬁpﬁgiﬁi}ﬁ z}f ihe regﬁs*cefeé estate i:zy ‘the: #réprséi:ér' of the.
registered estate is to be registered without a written consent signed -

by the proprietor for the time being of the charge dated [date] 2014 In

favour of Bank of Scotland Plc (as S&t:urity Trustee) re:ferrez:ﬁ to in the ..

_ tharges regzster or its conveyancer”

and, whar& apphcabi ; ﬂﬁtice @%’ an - abi gaimn to mak& fur!:her

: advanf:eg

7412 1t shall submit the relevant applications na- later than the date of
- submission of the initial application for registration of the Security

- ereated: by this Deed (or, in the case of The Land Registry form CHZ,

- where applicable, promptly following its [ater receipt of such form duly

- completed by the Security Trustee), and pay all fees, costs and
Cexpenses incuired in connection with the applications. :

7113 The Security Trustee, in its absolute discretion, may make any of the
' -applications referred tu in this Clause 7,11 in place of such Chargery In.

| such a case, such Chargor consents to the entry of the relevant

- restriction and  will pay all fees, costs and e‘x;}aﬂses incurred i

- connection with the apgiiﬁatmn

Geﬁechﬁﬁ ﬂf b::mk ﬁebts o3
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C 722

It wzi} eollect {aﬁs agerﬁ: for izhé S&curty ng‘i:ee} all Charg&d Debts and

- pay into stith. specially rjes;gnated account with the Sacurity Trustee or

such other accotint with such other bank as the Security Trustee may

- from time to time direct all money which it shall receive in respect of

such Charged Debts immediately upon receipt and pending such

- payment it will hold all such money upon trust for the Security Trustee.

It will not, without the prior written consent of the Security Trustee, |
charge; factor, discount or assign any of the C:harged Debtﬁ in favour

. of any other pemr}n or purport to-do 50,

7423

Where the' Ceiia«::h{m Account attrshui:abl& to ;t is ﬁ@t maintamed w{i:h -
the Security Trustee in its capacity as Security Trustee but with the

- Security Trustee in some: other capacity or with some ‘other bank or
financial institution, and/or where any other Bank Balances are

charged to the Security Trustee pursuant to the pmvmmﬂs of
Clauses 3.1.9 or 3.1.10, it will procure that the Security Trustee (if

such actoount is mamtamed with the Security Trustee in some other

capacity’ than as Security Trustee) or such other bahk of fiiancial

institution: with whom the Collection Acéount. attributable to it is

maintained or where such other Bank Balances are held has received a
notice in the form set cut in Schedule 7 (Form of notice to bank

- _z:.:;:}&ra{mg secured account) and has issued a receipt and cmnfirmatmﬁ .

C7a24

- respect of that notice as provided in such form.

It wil T not,. w;!:hcut the ;::z*sr:;r z:ansen%: of i:ha Sei:ursty Trustee, wsthémw '

-ail or any monies from time to time standing to the credit of the
Collection  Account attributable to it or any other Bank Balances
charged to the Security Trustee pursuant to t?ie ;%rav;:asons of
Ciauses 3.1 Q ar 3. 1 1§§ :

?13 ' 3?‘13;‘&5 and ather Invesﬁ:ment& -

' ?-,I:E‘i o
' ccs;}ia_s; of all notices; circulars, letters, reports, accounts and other -

7432
o - of the Shares and if it fails to do so the Security Tmstee may pay i‘:he )

7133

:Itwm pram;}tiy ugmﬁ receipt {)f !:harﬁ deliver to the Eecuﬂty Trustee

communications with shareholders relating to its holding of the Shares,

It will pay all calls. éz"ethér payméﬂts due and 'payabfg in a‘eszgec"c'o'f’ any .
calls or other paymenm on itg bahaﬁ: :

Save with tha pr;ar Wrst’ter; cnﬁsemt of t:he ﬁecunty Trustee, it wsli not |
(a) take any action by or as a consequence of which the rights
attaching to the Shares are altered or diluted or the issued capital of
any of the companies whose Shares are charged by this Deed ig
increased, nor (b} participate in any rights issue relating to the Shares,

nor {cy apply for, or consent to, the conversion ﬂf any Ehar&g held in

7434

certificatad fmrm irto uﬁﬁert;ﬁcateci fori.

Exx::epi: W-hﬁi’& . the Sﬁwrzty Trustee 'm'qmr@g it to do so, it will not

nominate another person or persens to enjoy or exercise all or any ‘of

- its rights as the registered holder of the Shares.

7435

Bir_corp\ZBI063ONG .

If the S’szﬁ-iz‘r‘if’y‘ Trustee requires it to do so; Hwill 'tzaita_';ai_i s‘-f:e-ps__w’it'hiﬁ' -
fts power to procure that any of the companies to which the Shares

relate will make such changes fo its respective articles of association

as rmay be. necessary, pursuant to section 145 of the Companies Act -

15




L .?.GG& to permit it to nammat& ti‘;e Semrity Trustee or a n&mmee e::f
- the Security Trustee to exercise o enjoy all of any of such f:hargars —_—
. rights as a registered:hol dar of the S%;ares of such company.

7436 In respmtt {Zif %:l“ae 5&;:@5;??&:{3 Shares wh;::%a are hmi within CREST ar .
~ otherwise - in  ufcertificated form,  and any further Shares in
-uncertificated form which it subsequently acquires, it will provide such
information, give such instructions and enter into such documents as'
the Security Trustee ay réasonably require to ;::sarfee:t the Securzty_' _
ar&a@:&zd by this Deed over such Shares, S _ L

7.13.7  Immediately fc} if:)w ing the execution of this I}e&d it will ﬁeﬁvei’ to the
. Security Trustee (or as it shall direct) all bearer instruments, share -
. certificates and other documents of title to o evidence of ownership of
“the Investments and/or the Distribution Rights owned by itor in which
it has an interest together with (in the case of Shares, other than
bearer instrumerits, heid In certificated form} instraments of transferin
respect of each of the Shares exeruted in blank (except for the number
- and class of Shares and the name of the transferor) and left undated.

7.13.8 I :2: acqu:reg Invegtmenta whether pursﬁxant to its {}tstr;butmn nghts :

or for any other reason, after the date of this Deed, the provisions of
C Clause 7,13.3 and the remaining pf’ﬁ’#fﬁmﬂﬁ of thas Ciause 7.13 shall

- apply to such Investments. - '

© 7.13.8 - The Security Trustee may, at any time following the occurrénce of an -
: “Event of Default and while it is continuing, complete the instruments of
.transfer on behalf of such Chargor i favour of itself or such other
person as it shall select, and such Chargor shall procure that such
- instruments of transfer are immediately registered in the statutory
- registers of the relevant company and that share certificates in the
- name of the Security Trustee ahd/or its nomines(s) in respect of the
- Shares to which such instrument of transfer relates are deliverad to-
- the Security Trustee as soon as reasonably practicable; but in any
event no later than 5 days after the date upon which the Security
Trustee has delivered the relavant instrument of transfer, R

' :?*-'13.15 ‘Until the oeccurrence: of an Event of Default, but not after such
' - preurrence while such Everit of Default is continuing, such Chargor will -
be entitled to receive and retain all Dividends and will be entitled to
exarcise all voting and c¢ther rights and powers attaching to the
Shares, provided that it will not exercise any such voting rights or
‘powers in a manner which would prejudice the value of, or the ability
‘of the Security Trustee to realise, the Security ¢reated by this Deed.

" 7.13.11 1t shafl give to the Security Trustee reasonable notice of the maﬁﬁe? in
-whst:h it proposes to exercise tﬁ@ rights amj ;}nwssars referred to in
Clabse 7.13.10, . . _

7.13.12 Throughout i:ha period following the occurrence of an Event of Default
~and while It is continuing (the “default peried”), any Dividends will be
O crecelved by such Chargoer on brust for the Security Trustee and pald :
. into a separate dccount or othérwise dealt with as directed by the
Security Trustee, and such Chargor shall, if the Security Trustee so
Creguires, during tbe default period, exercise all voting and other rights
‘and. powers attdching to the Shares as the Secumty Trusi:ee shai o
* direct. _ : :

o bircorp\2BI0B30NS . . 16




? 13 13 At aﬂy “time wh&a an‘g Imes‘iman&s are r&g ste:&d m ithﬁ name sf the B

- Becurity Trustee or itﬁ nominee:

?.13&3-‘1 for so §t‘mg 5 th&r& is no Ev&nt f:af E)&fauit whn:?: s
- : 'r::éh%:%niumg; the Security Trustee will (S0 far as is
- consistent with the Security created by this Deed) exercise

- ary applicable voting ‘or other rights and powers in

- atcordarice with the directions ‘of such Chargor and
- account to such Chargor for any Dividends: but '

7.13.13.2  upon the occurrence of an Event of Default and while it is
= - ‘contifuing the Security Trustee may exercise or refrain
from exercising such voting or other rights and powers as

it thinks fit and may retain any Dividends, blt in any case

the Security Trustee will not be under any duty to ensure |

- that any Dividends are duly and promptly paid or réceived
By it or Hs nominee, nor to verify that the correct amounts -

- are paid or received by it or its nominee, nor to take any
action in connection with the taking up of any Distribution

o Rights in respect of m’ in substitution ﬁ;:sr, any of i:hase o

_ Ewestments

' Aw:&ss ~ m admtf&n m the requiremerits t}f clause 22 15 (Amef;s} {:af the Facil rty :
Agreement, it will (at the risk and cost of such Chargor} permit the Security
“Trustee and its professional advisers, ‘agents and contractors and, where
fequired by the Sedurity Trustee, independent valuers free acéess at sl

reasonable times and on reasonable notice and for all reasonable purposes
(including carrying out physical inspections, valuations and/or the preparation or
making of inventories and/or schedules and/or other records or copies) (8) to

- the premises, gssets, books, accounts and records of such Chargor and (byte
meet and discuss matters with senior management -and will provide and will
- procure that any occupiers of such premises and senfor management provide all

reasonable assistance to the Security Trustes and such other persons in

o connection with the access ohﬁigat ons mpased by this Clause 7,14,

S 745

718

C7aAr

718

..'cantre tif main mtereﬁts < It w:li not move its CGMI nor hav& any |
s Estab ishment, outside England and Wales, : _

_E}a;mmt af émaumenm = 1t will pr@mptiy at the Seﬁartty Trus&eas r@qmgt'
“deposit with the Security Trustee (or as the Security Trustee directs) (a) all

desds and. documents of title relating to. the Property, including counterpart

- leaseés, licences and any other deeds or documerits necessary or desirable to
~assist the Security Trustee to enforce the Security created by this Deed, (b) all

- policies of insurance in respect of which the pmteﬁés of any claims are asszgﬁad
o charged pursuant to this Deed and (¢ all such other docaments relating o
‘the Secured Assets as the Sewrty Trisstes may fmm tima t{} i‘:tme reasonably
'requ;re _ o _ o

Retention of zim:'umerxts « The ﬁé’auﬁty Trustee may retain. any document
- delivered to it pursuant to Clause 7.16 (Deposit of docuiments) or otherwise until
. the Discharge Date and if, for any reason, the Security Trustee ceases to hold

ariy such document before such time, the Security Trﬁ'ste_e may, by notice to -

such Chatgor, require that the relevant dociiment be rédeliverad to it and Sﬁ'r:?z L
- Chargor shall immediately mmgﬁ y {or procure compliance) with such notice.

?r}wer to. ram&ﬂy- - 1f such Eha‘r;g‘ﬁr fails ko 3¢am;§_iy'w%§h any 't}'f the covenants

and undertakings set out or refeffed to in Clauses 7.1 (Perform) to 7.17

Cpircerpzetoeio - . ¥




' . (Reteﬁﬂaﬁ of ﬁacum&ﬁ{"s) inclusi ive, it will aliow {ar;ti rrevcﬁcahiy aﬁt?mr sas} the

Seécurity Trustee and/or such persons as the Security Trustés nominates to take

on: behalf of such Chargor such action (including the making of payments) as is.

necessary to protect any relevant assets against the consequences of such

fallure to t:c;m;ﬂy amﬁjar to- énsure com;:d ance: \égth such aavenantﬁ ami

' uﬁdertakmgs

- 7.0

'ind&mmw It will ms:iﬁmmfy %:ha Secnnty Trugtee am:i w;ii keég:s.%:ﬁe Sﬁmnty.“. '
- Trustee indemnified against all costs, Taxes, losses and liabilities incurred by the
. Security Trustes as a result of any default by stich Chargor in the performance of .

any of the obligations expressed to be assumed by It in this Deed and in

connection with the exerclse by the Securfty Trustee of its Hghts contained in

Clauses 7.13.2 and 7,18 (Power to remedy). Al sumis the subject of this

méemmw will:bie payat}ia by guch Cha;*gar to the S&mr;?:y Trustes on demand.,

. ﬁﬁ?&ﬂﬁﬁéﬁ}fuﬂ’

'-Fatxr 'if‘iﬁ pmgzczses e%’ all powers | mpisaﬁ éy ti}a LP;% or any nthez‘ a;:’zpi mab

{egislation, the Secured Obligations shall be desmed to have become due and
payable and this Deed will becorne immediately enforceable and the powers of

- the Security Trustee and any Recelver will become exercisable on the date of this: -
 Deed, but, as between the Security Trustee and each Chargor, the power of the:

Security  Trustee to eénforce the Security treated by this Deed shall be

- exefcisable only upon the occurtence of an Event of Default and for so long as it
- is continuing (uniess there has been-a request from such Chargor to the Security .
Trustee for the appointment of a Receiver, in which case. ;t will be exercisable at

o4

an*yf time f{zifewmg the makmg of such: request}
© ENFORCEMENT m: sgcumw o

'- At any’ trmra aﬁ:er the Securs%:y Tmstee 5 gzﬁwer of sa%e has became e:x:ercssab{e,

) the Security Trustee may; without further notice, (&) appoint one or more than

- one person to be Receiver in respect of the Secured Assets or any of them and,
i more than one person-is appointed as Receiver, such appointees may act
- jointly and severally or individually, (b} take possession of the Secured Assets,.
- andfor (¢} in its absolute discretion “enforce all or any part of the Security =
created by this Deed in such othér lawful manner as It thinks fit. The Security

- Trustee may remove any person from appointment as Receiver and may appoint

-~ another person as: Rﬁt@ iver, The Security Trustee may also app{: int an adﬁztmnai:

' Rec&swar

9.7

‘The Redeivar will, so far as the law permits, be the agent of each Chargor in

‘respect of which the Receiver is appointed and each such Chargor alone will be

“responsible for the acts or defaults of the Reteiver and will be liable on any
ccontracts. or obligations made or entered into. by the Receiver, The Security

- Reteiver. The powers of the Receiver will continue in full force and effect

Trustee will ot ‘He responsible fof any misconduct, negligence or default of the

following Eii‘}‘y' Heui ciatzcm r:&f* Ehe raievant *C:%zargar

9.3

: _"?hﬁ remumrai;cm of the R&C& iver mzay be ﬁx&d by the Sewrty Tristes but Wi ii -
be payable by the relevant Chargor. The amount s}f the remuneration will form

part of the Secured Gb%;g;ati{ms

- ¥

T h@: R@m e w;ii %’saws i:he gmwar, oft behalf and at the cost .af gach: 'Chafga'r 'l.ﬁ N
- respect of which the Receiver is appointed, (a) to do or omit to. do anything ~
which he corsiders appropriate in relation to the Secured Assets and (b) to

~exercise all or any of the powers conferred on the Receiver or the Security

bir corp\ZBI0630Y0 - 1§
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: ﬁl@_é’ :

103

Trustes under this Deed or conferréd upon adrninistrative receivers by the

Insolvency Act (even if he is not an administrative receiver), or upon receivers
by the LPA or any other statutory provision {even if he is not appointed under

the LPA or such-other statutery provision) but 'so that If there is any ambzguity or.
conflict between the powers contained in such legislation and those mﬂtamad m__ '
-this Deed, those contained in this Deed shall prevail, . :

~ Without prejudice to the general powers set. out in Clause 9.4, a Receiver will

‘also have the powers and discretions set out in Schedule iﬁ {Re&esv&rs specific '

powersy.

The Security Tms;teé or ér‘ay Recslver mg sever any Fixtures from the Property
and sell them apart fromy the Property without taking possession of the Property
and apply the net proceeds of such sale in or towards satisfaction of the Secured -

s f)hhgatmns;,

Ser:unty Tmstea ar-the Rec& tver may use am:i rariove, si:m*e or seii any chat‘ie

. on the Property, whether or not forming part of the Secured Assets, without
. Being under any liability to ary Chargor: other than to af:ammt for their net
proceeds of the sale. All costs; losses and. liabilities incurred by the Security

Tristee or the R‘ea&iifer in connection with the removal, storage-and sale of such

. chattels will form part of the Secured Obligations.

IF (naﬁwﬁcﬁst&nﬁmg any representation or wafraﬁty te:: the: mntrary r:entam&d in oo
- this Deed) there shall be any Security affecting the Secured Assets or any of

them which ranks in priority to the Security created by this Deed and the holder

of such prior Security takes any steps to enforce such Security, the Seecurity
- Trustee of any Recsiver rmay, at its option, take a transfer af" or I‘ﬁp&‘f ’f:he
o %ﬁdﬁbi:adnass secured by, such Saf:unty -

Ti“;f—:: Secﬁrzty Trusi:&a mayf at any time after thss De&é has t&ewme er&farmabl@'

pursuant to Clause 8 (Enforceability), exercise, to the fullest extent permitted by
- law, all or-any of the powers, authorities and discretions conferred on a Receiver -
by this Deed, whether as attorney of any Cha;’gm’ or atherwrse aﬁﬁ w}"sethar or
nota R&Cewer has hean appmmteﬁ : .

_”}“he Séf:uz*;ty Truﬁtee may, in writing, esther in its appointrient af a Ree:awer ar'- _
by subsequent notice to that Receiver, festrict the right of such Receiver tz:z L

exercise all or any of the powers conferred on a Recelver by this Deed.

_ _Eﬁaragraph 14 of Scheduie Bl to thE Inﬁa§van¢:}f ;!%ct ap;}hes tea the fiaatmg '
- charges created under this Deed,.

'PAYMENTS, ACCOUNTS AND g;ﬁrpx_xcmag OF PROCEEDS

Right of appropriation - Subject to the provisions of Clause 10.8 (Recoveries

- by Receiver), the Security Trustee is-entitled to appropriate money and/or assets

to the Secured Obligations in such manner or order as it thinks fit and aay Siﬁf;:?z o

' ap;:amprsat an 5haﬁ averride any appr{s;smatzmn E:xy aﬂy ﬁhargor

'mun{emi aim it mxght i’tave 113 z“es;:sﬁc:t of any pa‘ymeﬁt d% 1o ihe Sm:urty
Tristee under this Deed. _ U :

5 -Samntv Tms‘iea & rights s::f sat~aff “The Se{:ﬁrity Trustee may,, at any ‘ame«: '
' aﬁ:ar this Deed has became aﬂ%’arceabteg and w;i:hant ﬁ{}tlsﬁ {a) combine or

| Bir_corpi2810630\9 e




~consolfidate all or any of a Chargor's then: existing accounts with, and liabilities
to, the Security Trustee; {b) set-off or transfer any-sums standing to the credit
-of any ‘ohe or more of such accounts, and/or (¢} set-off any other obligation
owed by thé Security Trustee to any such Chargor (whether or not matured at
“such time), in or towards satisfaction of any of the Secured Obligations; and if
" any amount is in a different currency from the amount against which it is to be
~ set-off, the Security Trustee may convert either amount (or both) at any .
reasonable time and at ‘any reasonable rate. The: Séecurity Trustee shall ﬁQtEfY _
- such Chargor in writing that any such transaction has taken place.

104 St’l'$péii$é-“ﬂﬁ¢£}ﬁﬁt - The Security Trustee may, at any 'tim‘e,-_ credit to a
: suspénse account any money received by it under this Deed, to be heid for so -
long as and on such terms as the Security Trustee may determine pendmg its
application towards paying discharging the Secured Obl ;gat;an&

105 ﬁaw account - If the S&mrﬁy Trust&e receives ' niotice Qf = subs&quﬁntl
- miortgage or charge relating to the Secured Assets, it will be eiititied to close any
caccount and to open a new account in respect of the closed account. If the
Security Trustee does not open such new account; it will in any event ha treated '
as tf it had done so at the ttme when it received such notice.. :

108 'T:m& ﬁapas;t “ Wstheut prﬁg,zx{izm to i:he prw;s ons of Clause 10.3 (Sémr;éy'f
S Trustee’s rights of set-off), if at any time any Chargor has made a deposit with -
the Security Trustee on terms that it will be repaid on a specified date (a “Time:
Deposit”) then: (a) if the Security Trustee has made any demand under'_
 Clause 2 (Covenant to pay), it may vary the terms of such Time Deposit so that
it becomes. repayable immediately or on any other date before such specified
- date; or (b} If an Event of Default has arisen which is continuing but no amount
of Secured Obligations has fallen due before such specified date, the Security
Trustee may renew such Time Deposit for such. further maturaty as the ﬁﬁcw;ty' -
. Trustee in ité absolute discretion determines. - '

. 10.7 = Calculations - The Security Trustee's taftiﬁfatit}ré of any amount paya’i:sie by any.
I . Chargor inder this Deed at any time will be mnciuswe (uﬁlass it has made an
- Qb\zmus mistake). : '

10.8 Remvenes by Recewei— The gzro{:zaeds arising from the exerc:tse af the pawers
' - of the Recelver will; subject to any claims ranking in priority to the Secured
~ QObligations, be "ap_p’li'ed by or at the direction of the Receiver in or towards
- discharging or satisfying the following amounts in the following order of priority:
- {a) the costs, charges and expenses of and. incidental to the Recelvers
- appointment ‘and the payment of his remuneration; (b) any. .costs;, ¢harges,
expenses and liabilities of or incurred by any Enforcement Party in the exercise
of any of its powers including all rents, Taxes, rates and ouigeings whatever
affecting the Secured Assets, all premiums on Insurances properly payable urider -
~ this Deed or any applicable legislation; the cost of executing nécessary or proper .
© repairs to the Secured Assels, and the payment of anfugl sums or other '
- payments, and the interest on all principal sums, havmg priority to the Secured
- Obligations; (c) the remaining Secured Obligations, in accordance with the
provisions of the Finance Doclments;. and (d) the claims. uf’ those persons.
entitled 1o any surplus. o . _

- 1009 Tax gruss—up The ;:%rcmsmns of clause 13 2 {Tax gmss~ug3} af f:he Facil ity

- Agtréement shall appiy to any ;}aymenm made by any *Chargczr unéer oF plUrsiant
to this D@et:i _ _ :
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1010

: 1041

carrem:y ﬁf paymant = i‘«ém naym&ﬁi: to tﬁ% gi&ﬁﬁrit}f Trustee (wﬁather ur&dar '
any judgment or court order or otherwise) shall discharge the obligation or

tiabllity of any Chargor in respect of which it ‘was made unless and until the

Security Trustee shall have received payment in full In the refevant ﬁurreni:y_--" |
specified in clause 29.8 (Currency of account) of the Facility Agreements To the

extent that the amount of any such payment shall, on actual conversion into
such currency, fall short of such obligation of liability -ex;;sressed in that currency, -

‘the Security Trustee shall have a further separate cause of action against such’

Chargor and shall be entitied to enforce the $emnty ﬁi‘&a*i&d b‘y ti’us Eﬁaed to -

r‘ace&fer the amount of the: shaﬁ:?a!i

ﬁﬁr!’é!’iﬁy conversion - All money received or heiﬁ by E?’i& S&cmit‘y ”“f’mgtea& ar
any Receiver under this Deed may be converted into such other currency asthe

' © Security Trustee considers necéssary or desirable to cover the obligations and -

11,

oy

112

1z

42

12,2

liabilities comprised In the” Sacured Obligations In that other cUrrency at the

Security Trustee’s spot rate of exchange then prevail zng for pi.z;*chagmg that

- other mrremy ws?:h ?:he existing currency.

PRQT&IST}.‘%N QF TKIRS’& FARTIES '

h&a ﬂﬂty i:ﬁ enqatr& e A i}uyer fmm, or ﬁther persgan deaimg w;th Eny
Enforcement Party will not be concsmmed to snguire whether any of the powers

~which such Enforcement Party hag exercised or purported to exercise has arisen
or become exercisable dnd may assume that it is acting in accerdance with this =
“Deed. : . _ -

ﬁé’c‘eipt conclusive - The receipt of the Security Trustee or any Recelver shafl -

- be an absolute and conclusive discharge to a purchaser of the Secured Assets

and shall relieve him of any obligation to see fo the application of any montes

'_ paid to or by the direction of the Seamﬂty Tms:tea or aﬂy Receiver..
_ PROTECTION OF SECURITY TRUSTEE

: 's&zzurﬁ:y TPHS’E&&S ret:e;gsi:s ~ The Sacanty Tmstee ahai nat E:*xé obliged o

account to any Chargor, hor to any other person, for anything other than its own

- ‘attual receipts which have not been distributed or paid'tg the persoi entitled (or o
whom the Security Trustee, acting r&asemahiyf beiseves be ba entitfed) i
- accordance with the requirements of thzs Dé&d : .

. Exciumfm af f:ai};hty—"' N

o 12*2*1 Na ﬁnfemement ?arty will be liable tc any C?&argm;‘ fm‘ af’ty exg;er;%, :

loss, Hability or damage Incurred by such Chargor atising out of the -

exercise by such Enforcement Party of its rights or powers or any o |

. Cattempl or fallure to exercise those rﬁght‘s or powers, except for any
expense, loss, liability or damag&a arising from its gmss na@;i gmm,f
- fraud or wxifui isconduct. _ :

'3;'2;-2:;2' = 3i‘i~iz’3 -Cf@afg-c;? Sm"ay take a:;y-grﬁxceeﬁ?ngsﬁagainst:én'y ai:‘f?ii-:as; éﬁ?piéyéé or

agent of any Enforcement Party in respect of any claim it might have

against such: Enforcement Party or in respect of any act or omission {}f o

. any kind by that efﬁc&r, employee or agent in relatir}n to thisDead.

4223 ifmy offit {:erf empiav&a ar agent nf any ﬁmf’amement Party may reiy e:m

this Clause 12 under the THird Parties Act.
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12,4

" Effect of '#st&ésiﬂﬁ'* 1f the Security Trustee or any R.&c:éiver'emters- into

possession of the Secured Assets or any of them, this will not oblige either the
Security Trustee 'or the Receiver 1o account &8s miortgagee in possession, and if at

- any tirme the Security Trustee enters into possession of the Secured Assets or
- anyof them it may at any time at its discretion go out of such passessmn

Chargnm mﬁammty - Eat:h Chargﬁr agrees with - ?:hﬁ Sﬁmurity Tmst:ee to

indemnify the Security Trustee and any Receiver or Delegate on demand against

any. costs, Taxes, losses, liabilities or damage incurred by any of them in respect
of (a) the taking; holding, protection or enforcement of the Security created by
this Deed, (b) any exercise of the rights, powers, discretions or remedies of, o

- wested in, any Enforcement Patty of any attempt or fallure to exercise those

Sk

13,1

13,3

Cq33
14,

141

3 14.2

- rights, powers, discretions or remedies and (¢} anything done or omitted to be
- done in the exercise or purported exercise of the powers under this Deed or -
| dnder any appolntment duly made under the ;srev;s;ans of this Deed.

N 'P‘QWER OF &T'{QRI‘QEY

_ anﬁ sach Recew&r and an\; ;:;erscm rz{ammateci fmr t_he purpmse by t_h_e. Secur:%:y

Trustee or the Receiver (in writing, under hand, signed by an officer of the :

. ‘Becurity Trustee or by the Receiver) severaily to be the attorney of such Chargor - '

{with full power of Subsi:;tutmn and deiegatmn} for the purpases: 5@1: out in.

© Clause 13. 2.

 The power of a:ttoma? 'g'z“ant;eér in _{’Ziiiau'se 13.1 allows the Security: Trustée, the

Recelver or the relevant nominee, in the name of the relevant Chargor, on its

behalf, as its act and deed and at its expense to perfect the Security created by |
. such Chargor under this Deed and to execute and deliver (using such Chargor’s
- seal where appropriate} any document or doé-any act or thing which such Chargor

may, ought or has agreed to execute or do under this Deed or which the
attorriey may in its absolute discretion consider appropriate in connection with

the exercise of any of the rights, powers;, authorities or discretions of the

_Secunty Trustes or- the Rece lydr undar ar: t}ther\mse fﬁ!‘ the: pur;:sases af thEE_ .

Deed.

Each C%‘sarger covenants with the Security Trustee to ratify and eonfirm all aicts

~oF things: made, done or executed by any atforney exercising or purporting to
exercdise the pﬁwam mﬂferred in accordance with this Clause 13,

APPLICATION, = VARIATION . AND EXTENSION  OF STAT'[}:TGRY'
'PROVISIONS DR R R |

'_'The f:wenants set mst in sectmns 2 to 5 of the Law of Pmp@r‘cy {Mssmi aneous .
Provisions) Act 1994 shall extend to bind a Charger only if, in any case, the =~
-relevant covenant imposes upon such i:hargcr = burden, limbil rty or thzgatan :

that wolld rwt othérwise: arise under THig: meed

' F{}r the purposes Qniy mf sectmn :L{}:i czf the LF’A (but atherw;se subject to thé .
- provisions of Clause 8 {ﬂ’}fﬁf’t}&aﬁﬂ}{}f}}i the: mnmtzons set out in that section; as

to when the powers conferred on a mortgagee by that section arise, do not apply

and the Secured Obligations become due and the statutory power of sale and
- other powers of enforcement arise immediately following the execution of this

Deed. The Security Trustee and any Receiver may exercise the statutory power
of sale Conferred by the LPA free from the restrictions ampws&é by sectiocn 103 of
the LPA, which shall not a*;zpl*y to this Deed. :
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) . to do all or any of the things or exercise all or any of the- ;aa}wars which a . -

144

4.5 - _
: i&aseg or ietting5 and af:mpt ng or agz*eéiﬁg ta_a::aapt gurr&rzder& of leases or .
-ténancies shall not be exercisabie by any Chargor in relation to the Secured

15,

152

o 15.3- '

. case, any Chargor-having the- right to. mmtmt or restrict the Se{;urif:y Trustea's -
- exercise-of this discretion.. :

15.4

The power of sale and the other powers conferred by the LPA or otherwise sre

‘extended and varied to authorise the Security Trustee in its absolute discretion

Receiver Is &mpwwereé t& do or exercise under thEE Daed

. The's r&sf:r;f:i:mn on f:hg c:tms.aisdatmﬁ of maﬁgages in sec:i:lan 93 of the LF& does

riot apply to this Deed nor to any Security given to the Security Trustee pursuant

© to this Deed. Section 109(1} of the LPA shall not apply to this Deed. Sections .
105, 107(2), 199(6} and 108(8) of the LPA will not apply to the Security Trustes
~ nor to a Receiver appa inted under this Deed. -

~Assets or any part of them. The restrictions on the powers of the Security

- Trustes or the Receiver to grant lsases or to accept the surrerider c:sf ieases in. |
o s@cﬁmns 99 and 100 of ’!:ha LPA do not. aﬁpty to this Deead,

‘OTHER MISGELLANEQH& PRGVISIGNS

Except where exprass| y stated 1o the ::tm’trary, the powers; 'rzgﬁts and remadies

provided in this Deed are. If aﬁéztm to (arzd not instead of) powers, rights and
- remedies under law L o _ R

_ 'If' an Enforcement ?arﬁf\{ falls to exercise any power, ri ght or reimedy under this
- Deed or delays its exercise of any power, right or remedy, this does not mean

~ that it waives that powert, right or remedy. If ah Enforcement Party exertises, ar

partly exercises, a power, right or remedy once, this does not mean that it
“cannot exercise such power right or remedy again, fully or in part.

distributions recelved for its own account under this Deed, and also, as between
the Security Trustee and any Chargor, whether and, if so, when, how and to

- what extent (a) to exercise its rights under this Deed and {b) to exercise any ..

gther rght it might have in respect of any Chargor (or otherwise) without, inany

No. ;:s.k‘t}v%sf%mri “of Eh:is_-' r.{:fa__eci wfi-i interfere with the S.;é.i:‘urity-' Trustee's Fght £ - _
- arrande its affairs as it may in its absolute discretion decide (nor oblige it to B

" disclose any. information relating to 1ts affairs); axaept as expressly statesi

Each Chﬁfgar authorises tha haider of any prm ar su&s&quent Samrety E:ﬁ-
provide to the Security Trustee, and the Security Trustes to recelve from such

holder, details of the state of acwunt between such hol i’jﬁr‘ and such Chargor,

-"Nz} Chargor sha! assggﬁ, rovate or f;therwssg dea With its rtghts or. oi:hgatmm o
Cunder or Interests in this Deed, except thh the prior written tonsent of the

i . Security Trustee.

15.7

T

Save s otfienwise provided in the Facility Agreement or the Intércreditor
" Agreerient, the Security Trustee may at any time assign, novate or otherwise
. deal with any rights orobligations under orinterests in this Desd.

The Security Trustee may disclose any information” about any Chargor, the
- Secured Assets and/or this Deed to any person to whom it proposes to assign,
- novate or transfer (or has assigred, novated or transferred) any rights of-

Hiecorp\2Bibe30NE . 2E
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obligations undeér of interests in this Deed, or ‘with ‘whom it proposes o enter
into {or has entered into) any other dealings in rélation to any such rights,
obligations or interests and any person to whom the benefit of all such rights has
been transferred, subject to such obligations; may anforce this Ekseci in the same

- wajf as if it had been an original party to this Deed,

158

'Ifi_ at ‘any time, there has been a release, .S’ettief‘t‘fteﬂf.fii‘ discharge é‘::%_i" any
Chargor's obligations under this Deed and, as a consequence of any insolventy

proceedings {or analogous proceedings) or for sny other reason, (@) any
payment made to any person in respect of any of the Secured Obligations is
required to be repaid and/or (b) any such payment or any Security (or other
right) held by the Security Trusteé in respect of any of the Secured Obligations. -

{whather under this Deed or otherwise) is void, is set aside or i& otherwise

affected, then the relevant Chargor's ahﬁgai’mns under this Deed shall continue -

N eﬁ"e:ﬂt as if there had been no such release, settlement or discharge and as if

the relevarit payment had not been made aaé{mr {as applicable) the relevant = |

. Security (of other right) had not been held by the Security Trustes; and .

- accordingly (but without limiting the Security Trustee’s other rights under this
. Deed) the Security Trustee shall be entitled to recover from such Chargor the

.. value which the Security Tristee has pia:ed upon such Security ‘or the amount of

15.10

.- £&11

15.12

“any such payment as if such pa_ymﬁmt settlement or discharge had not occtirred. o

If the 'Sﬁﬁii.l’lty Trustee, acting reasonably, considers that any amaant'gai'd by
any E:%xargar in respect of the Secured Obligations is capable of being avoided or

ordered to be refunded or reduced for the reasons set out in Clause 15. g, then

for the purposes of this Deed such amount shall not be considered to have beeri
- irrevocably paid. - : _ :

To the extent that any Chargor may be entitled in any juris:ﬁ;f:tiﬁn't‘ééfaﬁirﬁ"fmr '

- itself or its assets immunity from suit, execution, attachment (whether in aid of
execution, before judgment or otherwise) or otheér legal process of any kind-

wherever it might originate, or to the extent that in any such jurisdiction there
may be attributed to such Chargor or its assets such immunity {(whether or not
claimed), it irrevocably agrees not to claim and irrévocably waives such

iramunity to the fullest extent permitied by the laws of such jurisdiction.

on t%xe Bigtharg& Date (but sub;ett to Cf&ﬁS&E 15.9 aﬁd 15 ;’ii}) the SE{ZLH‘ ity
- Trustee shall, at the request and cost of each Chargor, execute and do all deeds;

acts and things as. may be necessary to relesse the Secured Assets from ‘the -

o Security created by this Deed.

15.13

Each {Iﬁé'tgﬁf (other than the First Chérgi}r} Ey'ité execution of _ti’iié -D’ea*d;'r:}r a

Deed of Accession Irrevocably appoints the First Chargor 1o act ont its behalf as

© its agent in relation to aﬁy Transaci:i@ﬁ S&fzzarty Document and Irrevocably

authorises:

. _ 15 13 1 tha First Charga‘::r an behaif C}f Euch E:harger tD supgiy to i‘he ﬂewnty

- Trustee all information coficerning such Chargor contemplated by this -
Deed and to complete and give all notices, requests and instructions,

‘to execute on its behalf any Deed of Accession and dny Transaction

Security Docurment, to make such agreements and to effect the

- relevant amendments, supplements and variations capable of being

. ‘given, made or effected by such Chargor, notwithstanding that they

“miay affect such Chargor, without (i any case) fm’thar reference toor . RRTE

- the consent of such Chargor; amd
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) | E,E 13.2 i:he Saaurzty ”E‘rust&e ts;t gwe or make to the F;rst Chargm (and motto
: 5uc:h Ci"aargﬁtsr} aﬁy natica? demaﬂd or {:ft:her mmmumcatmn c&nc&mmg_- e

and in each case such sﬁhargm‘ shall be bound as i:hm;ggh such- Eharg;&r itsel f haﬁ-
given the information; hotices, requests and instructions or executed or made
“the Deed of Accessi ion, such Transaction Security . Docurnents or such.

‘agreernents, or effected the amendments, supplements or variations, or received
the re!e\fant nﬁtfce, demaﬁd or other communication, '

15,14 ﬁveﬁg act, omission, agraem&nt ané&:’takmg, s&ttiement Wa;ver! ameadment
. supplement, variation, notice or other communication given or made by the First .
Chargor or given to the First Chargor under or in connection with any Deed of
Accession’ or Transaction Security Dotument on behalf of another Chargor
(whether or not known to any other Chargor and whethar sccurring before or
after such other Chargor became a Chargor under this Deed) shall be binding for
. all purposes on that Chargor as if that Chargor had expressly made, given or
- goncurred with it In the event of any conflict between .any notices or other -
communications -of the: First Chargor and any sther Chargor, those of thes Ftrs;t' -
. Chargor shall prevail. L

1545 “%“he ab%sgatmns of eazh i::hargcrr* under ﬁ%ausa 2 {Cw&;;aﬁt m pay) are
- . Unconditional and rieither the provisions of this Desd nor the obligations of any
Chargor will be affected by the occurrence or existence at any time of any of the
following events or circumstances or by any person’s knowledge or lack of
- knowledge as to any such matter: (a) any person’s insolvency or lack of
| capacity, power or autﬁmrty, (b) any unenforceabil ility, illegality or invalidity of.
~any obligation of any person; (¢} any change in the constitution, membership,
- ownership, legal form, mame or status of any person;. {d} the making,
- .amendment or termination of any other deed or agresment; (&) any
- amendment, novation, re-statement or substitution of, or any supplément fo,
any other deed or agreement; (f) any incréase or reduction in the amount of any
person’s. iméahﬁeéhﬁs& or any alteration of any term, condition orarrangement in
- respect of any persen’s indebtedness; (g} any person taking or omitting to take _
o any steps in relation to (s} any Chargor or any other person, (i) any of the =
‘Secured Obligations, (i} any Security, guarantee or other financial support in
respéct of any indebtedness and/or (iv) any other asset; or {h) anything else
- which, although. it could affect the §sai:s:¥ ity of a suretyf weuid riot affect the
_ mb fity {)f g principal d@htﬂr, o _ . : :

16, COMMUNICATIONS'

 The address and fax number (and the department or officer, if any, for whose
attention the communication is to be made) of each Party for any communication
" ordocument fo be made or deiw&mﬂ under orin connection with this Deed i

161 in the case of @ath of the First Chargc;r and ti}e Security “Yrsgstee those gwen fc«r' _
: it fin tm ﬁgnamre pages of the ane:t ity Agreement; '

16.2  in the case af any (}ﬁ‘”&&? Chai‘gﬁr that notified in writing m i:he Seﬁurlty Trustee'.
- {whether in that capacity or in any other capacity) on or prior to the dai:e on
- wh ch it i:;;ef:ames a Party or'a party tothe Famuty égre&mant and o

S16.3 ars the case of ﬁath Ret:ewer ané each é:?eiegate, thﬁse ﬁﬁiiﬁﬁd in wrztmg to i:hss:. '
- Security Trustee (whethar in that capacity or in any other capacity) by such

Receiver or Delegate (or by the Security Trustee on its behalf) as soon as

- practicable after its appointment,

o bit_corp28tos3oe 2




17,

171

: 1.?;2'

173
17.4

47,5

176
177

- 178

18

19,

191

or any substitute address, fax number or department or officer as the relevant

'~ person may notify to the Agent (or as the Agent may notify to the other ?art;ésg o
S - § changa s made i:y the Agﬁnt) by not less than 5 Basina&s %:)ays notice, - '

- THIS DEED

Each Charge:::‘ has entered into this Deed in consideration of the Secured Parties
or some of them agreeing to provide {or to continue to ;srav;ﬁa) finahce facilities
to it on the terms agreed in the Finance Documents. : :

: Th;s Deed is mf:ersded to be a deed even if any ?ari:yg exemtacm is nc;t in
-~ accordance with the formalities tequired for the execiition of deeds.

If thm‘& is any conflict b&twean the ;}F&yfgtans c&f the Fat zf:y Agre&ment anci tha -'
_g:amv&smns of this Dsed (other than Clause 7.14 {ﬁt‘:ﬁ‘ﬁgﬁ‘} of this Deed); i:he.ﬁ
- provisions t}f the Facsllty Agrﬁgmam shall pt’eva;i '

If any ?arty is nok baund by this i:‘eed {er any pari: cf’ it) fsr aﬁy r&agsn, th:s' _
" does not affect the obligations of each other ?arty mdey this Deed (ar under the .
' %’Ei@ifaﬁt part). . o _

A tampany whmh s requ;raé by or pursuant to the g:tmvxsmng of the Fir‘sama_ o

Documents to become a Chargor, or which the Security Trustee agrees may

- become :a Chargor, (a “New Chargor”) shall deliver to the Security Trustee &

Deed of Accession, duly executed by the New Chargor and by the First Chargor

{for itself and as agent for each other Chargor), and shall becore & Party when
- such Deed of Accession has been ‘executed by the Security Trustee and
- delivered. : :

This Deed is in 'a_riidi'i:i_ﬁn i:z‘:a-; and does not é;}arata <6 &5 it ﬁany'way.}*:é ;ér*{ajz;t_{fiaezﬂr :
affect, or be prejudiced or affected by, any other Security or guarantee which
the Security Trustee may now or at any me after the date ﬁf this E}e&d hold for

~or in respect of the Secured Obligations. -

Each ﬁiharétsr submitting 'tfﬁa Deed or any Cauni’:erﬁfaast-"t& the Land Registry shall,

“on each opccasion, also submit a certified copy of this Deed and request the

return of the original and upon the return ef the crrsgmal it shall .detiver- such

- originat %ez the Eemrtt‘f Trustes.
_ This E:%eed and avery munt&rpart is tha ﬁmpart\; Qf the Sei::ﬂr;ty Trustee
 GOVERNING LAW |

- Th:s D%& am% any nenwmntraatsal abhgam}na arisi ng zmt m‘ or in mmasi
< with it are govarned by English law. _

JURISDICTION

ﬁr;sdmi:mn of Eag!;sh marts _

- The cr:surts mf Eng land have exc:!uswa 3{15’;5{:1:(:‘: fon to sattie any ::Iegpute ansmg tmt '
 of B in connection with this Deed (Incliding a dispute regarding the existence, :
- validity or termination of this Deed) and any non-contractual obligations arising -~

out of ‘or in connection with it (a “Dispute”). The Parties agree that the courts of

- England are the most appropriate and convenient courts to settle any Dispute
- and accordingly no Party will argue to the contrary, This Clause 19.1 is for the

benefit of the Enforcement Parties only. As a result, no Enforcement Party shall
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be ;ere%m:eﬁ from %:akmg ;r&c&eémgs r&iatmg tﬁ & ﬁiﬁ;ﬁ&i’:ﬁ in any other mm‘tﬁ- -
with jurisdiction. To the extent allowed by law, each Enforcement Party may
© take conourrent p;‘{;t:eecimgs i any number of jurisdictions,

492 ﬁervwez z;sf ;:mmess
19.2.1° Without pi‘ﬁ}uﬁ ce to aﬁy ther maﬁe {:)f SEWH‘:E aiiawed under any -
: relevant law, each {Ihargs;r {sather than a Ci‘zargt}r incorporated in

England and Wa lesy: _ _ _

: _ 3:9,-2«1,_2. . ;rresvm:ahy a;s;:m fzi:s %:he Frs&: Chargar as its agan& for

service of process i relation to any procéedings before.

- the English courts in connection with this Deed (and the
. First Chatgor, by its execytion of this t'}éeed acmp%:s thai: e
' appmﬂtmmt}g and .

19212 agrees that i’aiiure by an agmt f&r service of pmc&ss to
- notify the relevant Chargor of the process will not
invalidate the pr&ae&dmgs ;:amcemeci

S 182, 2' If any ;}&rmﬁ appmnt&d as an agéﬂt for s&mm %:sf pm{:&sg g imabie for

‘any reason to act ag agent for service of process, the First Chargor {on
. behalf of all the Chargors) shall immediately {(and in any event within 5

days of such event taking place) agpmmt another agent on. terms
acﬁeptabie to the Security Trustee. Failing this, the ‘Semz‘fty Trustee
~may appuoint angther ageﬁt for this purﬁas& : :

‘Yhus dacumani: is exefmtad a5 a8 :ieeti and ﬁaisverad on the éata stateﬁ at %he -
Ezegmnmg af this Deed, : : _ _
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SCHEDULE1
" The Chargors other than the First Chargor

Lighthouse Healthcare Limited

L3

" Place of Incorporation ¢ England and Wales _
" Registered Office o Znd Floor  Bezant Haus&, Bradgata Park V:&w, o
o . . Chellaston, Derbyshsras DE73 SUH
- Registerad Number - 05820919 _
* Acorn Care Limited
_Place of Incorporation . Engiand and Wales O P
' 'R&gistereti Office oy 2nd Floor - Bezant Hauge ' Bprad_gaiia Park - View, -

_ . Chellaston, Qez‘bysh;ra, Dﬁ’?.’% SUH.
R&gtst&red Number : i 03147283

| eritad}

Place of Inz:n?pm:aﬁcﬁf. SRS E_ﬂ'giahé and Waiés’ |

' Ragéstemd Qf’f‘z’:e % 2nd Floor Bazar;t: 'Haus&, Eraﬁg-été "F‘aﬂq‘ '.‘vf.ie'w,.--” :

. . Chellaston, Derbyshtref I}E‘H SUH
R&g;ﬁmmﬁi f\éumi}er : - 6351482}’1

Healthline Irsdiifitiual Care lelteé (fﬂrmmiy M:E{e ﬁkf‘urﬂ {W&imn} him:tefi}

‘Place of Incorporation Eng%anf:i and Waies :

Registered Office . v 2nd Floor Bezant Fiau‘z‘aé; 'Brad'g'ﬁtje - Park X!é'ew; '

RN o S _ C:heliastanf Derbyshire, if}E?;?s S5UH
Registered Number -~ - {31446442 ' _ _ _

.ﬂiﬁﬂi‘i’t Care {Wﬁiﬁh{}ﬁﬂi} tzm;t&d (f:srmeriy JMH (Wﬁishpaei} Lzmiteé}

- Place of Im:ar‘;mratmn ' “England and Wales

Ragistered Office . ¢ 2Znd - Floor Bezant 'Hausaf ﬁradgate ?ar%: erw; '

_ _ - - Chellaston, Derbyshire, E}E?E 5UH
“Registered Number - :-_'6422?}’38
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- Bank accounts
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S 10,

11,

 Acorn Care _Lim’it&d

" Acorn Care Limited

_AcornCare Limitad

'-Hea' !:h line:
- Care Limited

Lighthouse " Healthcara

Limited

" Lighthouse Healtheare
- Lirpited

. Acorn Care Limited

- Field Huuﬁe (s% Frataﬁ}

Lirnited

' Field H{mge (Al fretarz). |
- Lirmited. TR

.Heafthlmc
Care Limited _

Acorri . Ccare
{Welshpool) Limited

b corp\2BI0B30N

: ﬁFs’eehc;Id
_ Wwﬁhauae, Lockwoot Road, Cheadle

“Freehald

- Freehold
- ‘Cottage, Lockwood Road, Ch@adi e,
S ST104QU ' . _

Individuat

Iﬁdzvzﬁuai '

SCHEDULE3

- Details of Property

Freshold property being 411 ‘Newark

 Road, North Hykeham, LN6 95P .

Freehold property being Bai'tngtcm

House, Westﬁeids; Lgek, 5T13 SE.?

" Freehold property bmng 20 Woodland -
Aven%; W{}isézaﬁteﬁ, S’?‘E 353\2

_pmpez‘_ﬁy - being ~ The

Jand  being Woodhouse

??&e?‘zi}ié

Freehold land being The Bungalow,
Chesterfield Road, Alfreton, DESS 7DT
_‘i’f%eaifssﬁ;id fand i;&i_n_g” fﬁiufé’iﬂgf Home,
- Bradley Road, Bradley

Freehald land be;ﬂg ﬁaaithi inc H{}{IS%
- CHf Road; Welton, Lincoln, LN2 3IN

Freshold _':la_rzd-' - Severn . House,

~ Gregenfields, Welshpool, SY21 78Y .

20

jand 'i}éing' Woodhouse Farm;
~ Lockwood Road, Cheadle, ST10 40U

_‘x-anzér being - Field -H%mg&,;
Chesterfield Road, Alfreton, BES5 70T

LL71358

_1$F541?§6:
SFi6as47
srasagas
'.-3#4%3155@.' '
':SF@%@EE? o
DY161240
_;%“}‘é"zéﬂ_é-fz-z' |
-Hs:éﬂéa?g !
40754

WA505109 -




5. Lighthouse
- Heslthcare -
Limited

3, Lighthouse

Healthcare
Limited '

4. Lighthouse

Healthcare .
Limited -

5 Lighthouse
: " Healthcare -

- Limited .

 bir_perp\28i0630Y

Field

Healthline

- Limited -

~ SCHEDULE4

Shares

ighthe o5a
Healtheare Limited L

" Acorn Care Limited 03147293

Individual  Care

ACOM

3

() 72,000  Ordinary A
- Bhares

Ordinary Share
by the First Chargor

held _
Lighthouse = Healthcare

" Limited; and

~ House 05148271
(Alfreton) Limited .

- Shares
01440447

. Care 04227738
{Welshpool) .
© Limited

- held - by
. Healthcare Umnited,

(i} 3,000 Ordinary B
Shares ~ held . by
Lighthouse = Healthcare

- Limnited.

(1) 60 Ordinary A Shares

held . by  Lighthouse

~ Healthcare Limited; and

(i} 90  Ordinary B
Cheld by
Lighthouse = Healthcare
Limited. .

15,000 Ordinary Shares =
‘held by
- Healthcare Limited.

Lighthouse -

1,000 Ordinary Shares

by

Lighthouse




" This Schedule has been intentionally Jeft blank. B
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SCHEDULE 6
| l\lrxtic:‘as

' : Nﬂticﬁ tﬂ msurezr
(Far attachn"fﬁm: by way of endorsement to the Iﬂsurancaﬁ‘j

- ‘3‘9 [nams and adﬁfess‘ of mwrar]

" Dated: [date] 2014

 DearSirs, -

. Re: The policies of insurance referred to in the Schedule below (the “Policies™)

We,, [{:ﬁa;‘gorj (th& “Chargnr”)r f;}wa vou natsm that bya éebenmre dated [daée} 2014

. {the “Debenture”) and made by (amongst’ ‘others) ourselves in favour of Bank of

Scotland Plc-(the “Security Trustee”) {as trustee for itself and certain other parties), we .
. have charged by way of fixed charge and assigned to the Security Trustee, as first -
- priority chargee and a%tgne&, all of the Pﬁhczes as are capable af being charged and/or -

. assigned by law. - . R

. “The assets chargeﬁ and assigned include all our right, title and interést in and to the

- F*ahcres {including, but not limited to, the benefit of all sums assured by the Policies and

- all bonuses, profits, returns of premium-and other benefits of whatever nature arising by
. virtue of our mwhershsp of the Policies and all interest on any of the secured mcney}

- we 1rrevm¢ab}y and unceﬁditmnaﬁy authorise and request you:

1. -tr:} mte the Security Trustes'’s aﬁteres‘t as first chargefa asssgnee and smte Ec;ss
: payee of the proceeds of such F*nhcres and . :

20 to give the aakn{}wiedgﬁment undertakmgs and agreements requireé by the_ _
' - -Security Trustee and to act on the instructions of the Security Trustee thhaut -
_— any firther reference ta ar authgﬂsatmn from us. o o

- Pieasea sign the enclosed mpy of th s notice aﬁd dehver it to ti"se Semrzty Trustee at Bani{

of Scotland Ple, as Security Trustee for the Lenders under a Facility Agreement dated 19

 October 2007 originally entered into between (A) Lighthouse Healtheare Limited; (B) the
companies listed gs Guarantors in Schedule 1; and (C) Bank of Scotland ‘Plc (in various
capacities) as amended and restated from time to time incduding by, (&) a deed of

o amendment and restatement dated 22 December 2009; (b) a deed of amendment dated

.30 April 2012; (c) a second deed of amendment and restatement dated 5 April 2013; (d) -
" a second deed of amendment dated 5 August 2013; (e) as novated by a deed of transfer
" and assumption of debt dated [date]; and (f) as amended and restated by a third
amerndment and restatement deed dated [date], at 1% Floor, Citymark, 150 .
Folintainbridge, Edinburgh, EH3 9PE mark&d for th& attention of Jerinifer Es;f:;mer {wrth &
further: mpy fo us). o _ _ N _

_ ':_Thzg ritice: and any non- contractuai Qbhgatmns arising mﬂ: c;:f or i cmﬁnﬁact;mﬁ w;th rt are
governed by English law. - . .

Yours faithfully, _- .
For and on behalf of [Chargor]:

b corp\zB10630\ . . 3%



CTHESCHEDULE - .

The Policiest

*To be mmpiet&d by the thargar and appmmd by the Sacurztv Yrastee ané m
include ai! relevant policies w;th the named insurer . :

Yo [number]
2. [number?.
3. [humber]

4

5

.. [number]
; -En‘ymb&r}

. #i\iat required” zf pui:m% are’ annuaﬂy renewabies
Dated {daf&} :

Cbir_corp\z81063000 R




To:

to be mcitfdm‘i on copy notice. L

'Bank of Scotland ?Ef:, as tmﬁtee for the Semr&d ?art:iea {as referreci %:{} in thg

Debenture).

1% Floor

Gitymark
150 Fountainbridgée:

- Edinburgh
- EM3 opE

ZF AD Eenmfer Espmer

: .Cz}py %:f:e ff}am& and aa‘dregg of Cf?afgw}

We {name of msurer} ackrmw eége :’ezelpt of i:he abz}\fe nailce W& _

- agree to zmte ycsur mteréa:t as first cha’srgee and ass{gnee and gale iosg f,}ayee ef" '

the proceeds of suc:?; Pﬁizmea;

_ 'um:tarz:ak& ‘iﬁi disﬁiﬁaﬁa to y:m, pmmptiy f@iiowmg raquesm ithmst aﬁy mf@rem& '
. “to or further authority from the Chargor, such information reiatmg to the Policies
o 'as you may at any time reaamﬁaiaiy request;

'a‘:ﬁﬁf nsil that we ?;av& nz:ft recesvegi ﬂﬁ}titi’i ef any previous asssgnment fels r:harge,
by the Chargor of or over any of its raghtsf title, interests or benefits. referred to
- inthe natm@; . _

agree g;ammgmy o netify yau a? olir intention ta cancel oF eiecﬁma ranawai of aﬁ%f" '
~of the Pai;a;es* and . _ :

_ Tefmé:._daﬁned in tﬁﬁ .E-'%'(}ﬁét@;' apgéi;y-tﬁ thils éﬁﬁ.ﬁfﬁ&?ﬂ@nt w%ﬁah is gﬁa'veméd by English law |

together with any non-contractual obligations arising out of or in connection with it.

BIGRE ! s eied e

for and on behalf of [name of instrer]

- Dated: [date]

bir_corp\2BTOBION .35
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" 'SCHEDULE 7
. Form of notice to bank operating secured account
o Tor - [nameand ada’regs of acz:mmf iﬁ@!’%k’} {thes “‘S&{xzmmt ﬁank"’)

| mate;i {d&fe} 2{}14

) _ Dear S;rss

Re: ﬁamunt No:  T[insertaccount nﬁmﬁer}'_'{i:hé _‘?aicﬂﬁﬁf”}'
- Account Branch: [insert branch name and address]
Account Holder: {name of ﬂ’hafgw} {the “Eﬁharg@r”) N

_'We; the f:hargc;r, give youi . F’tc}i‘é{:e thai: by a cietse;;mre dat&d {dai‘e} 2&34 {the

- “pebenture”) and made by (amongst c:thers} ourselves in favour of Bank of Scotland Pic
{the “Security Trustee”) (as trustee for itself and certain other parties), we have
charged by way of fixed charge to the Security Trustes, as fifst priority chargee, all the

-~ monigs {including interest) from time to time standing to the. credit of the Account
" including any re=designation and/or re-nurnbering from time to time of such Account {the

| “Charged Account”) and all indebtedness represented by the Charged Account: and
have assigned to the Security Tmstea all aur rights and benefits in respect of the
- Charged Account, N SRR R ST

CWe irm‘vz)eabiy and ﬂncenﬁ;k mnaEt}f autharzs& aﬁd ﬂatmct yf:m

1. to hold all monies from time to time Etaﬂdmg to the credit of the Charged
o Account to the ordér of the Security Trusteg (subject to the consent of the

- Security Trustee, signified by its counter-signature of this notice, for us to
operate the Charged Account]s] (the “Security Trustee's Consent”)) and

accordingly to pay all or any part of those mionies to the Security Trustee (or as '
“it may direct) promptly following receipt by you of notice of withdrawal of the
Security Trustee’s Consent and of written instructions from the Security Trustee

-te} make s&ch payment; and

2. %:a éﬁaiz}se m ihe Secm‘ity Truﬂtee fmz:h mfarmatiaﬁ reial:mg ’%’.ﬁ u& amj thesf B
Charged Account as the Security Trustee may from time to time {whether before

or after the wzthdrawai of the. S_&mri‘ty Trustee's Consent) request you to
-;:sr{:a\fiti& : _

' Uﬂizl i«;ut:h tzme a5 ffm,t receive fr»:;m the $ewrity Trus‘a:aa a wrsttam nat i Wi thdmwmg ﬁ‘ké- |
‘Security Trustee's Consent, nothi ing in this notice shall prevent you from continding to-
-agaerate the Charged Accountls] in the ordinary course of banking business including,

without limitation, collecting cheques and other payment orders via any medium,
electronic or otherwise and accepting monies for the <redit of the Charged Account{s]

and allowing us to draw cheqm&s ané make other payments and g@nﬁzr;iiiy to withdraw

- funds from th& Account.

Upbn ithdrswal of the Security Triistee’s Consént, we may not withdraw any further
monies from the Charged Account[s] without first having preduced to you the prior- =

wnt%:{arz tonsent of the Security Trustee to exch such wi t?&érawal

W@ agree i:hat yeu have ng . fmima a:;f ti‘m p&rticulars af the S%ﬁﬂéfit‘y’ created E:sy i;%*se .

: Bebas‘ztﬁfe save as set out in this notice.
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The provisions of this notice may only bs revoked or varied with the prior written consent
of the Security Trustes. o : L : S

' please sign the enclosed copy of this notice and deliver it fo the Security Trustee at 1% |

Floor, Citymark, 150 Fountainbridge, Fdinburgh, EH3 9PE marked t“z:;r the att&ﬁtmrz of j._

- Jennifer Espmer {(with & further copy to us),

'Tha pmmsmns of this ﬂ{}twﬁ ami any nammﬂtramzai abitgaiamﬂs arzsmg out of or sn.
'mnnecﬁiﬁﬁ with'it are gwamaﬁ i:;y Eﬁg ish faw.

| ) Yours fatthfui.__,-

B L P S et

for anti dn behalf ef

| [Chargor]

By countersigning this notice the Security Trustee confirms that the Chargor may . make:

“withdrawals from the Charged Account[s] until such time as the Security Trustee shall
Cmotify you {(with @ copy to the Chargor) in writing that such consent is withdrawn. Such-

consent may be withdrawn or modified i:}y the Security Trustee in xts ahge:!u%:a dtﬁcre%:mn S
at any time, : o . N :

_ "ﬁauﬂtérsigneé %}y T

- forand onbehalf of

‘Bank of Scotiand Plc

Bir_corp\ZB1060NS - 2




- to &a aﬂdmwed on mpg ;mtiw

“'ﬁ_ﬁi . Bank of ﬁwﬁand ?!::f as trustee far the 5er:ured Farbezs (as réfsarmd to in- tha
- - Debenture}) : : :
1% Floor
{Zitymark ' o
15D Fc}antambrtdge R
- Edinburgh- S
‘EH38PE . .

_ F.AO Jennifer Espiner |
: _ ‘We {Nam‘é. of Account Baﬁkj"
1. '-a{:knewiedge mcelpt of the atmve notice;

v 'agmf—: i:a act in a{:mmanca with the authn;zsatmns,, nstmctwns, wﬁﬁmaﬂaﬁs
o and notifications contained or referred to in the above notice;

3. - confirm that we have not réceived notice that the Chargor has assigned its fights
- to the monies standing to-the credit of the Charged Actount, or the indebtédness
. represented by them, or otherwise granted any security or other interest over .
 those muni&s, or such snéebt&dn&s&, i favour mf any third party; '

4. ) .undertake 's:hat we w:!E naz: exemga aﬁy rig?“zt E:u ci)mbme 'ar;é:zmntﬁar a‘ﬁy";i*ightgf '
: of set-off or e or any similar rights in reiai:mn to the mohies atandmg o the
- credit of the Charged Ac:munt and : : :

o5 agree ‘that aﬂy natn:& ar mther mmmumcatmn from us i:o the Secuﬂty E“fﬁﬁt&e" o
' - “will be sent or made v the address of the Security Trustee stated above, orto
- such other-address as the Security Trustee may from time to time notify to us..

) The agreém&nt - paragraph 2 ahove i& glven on tﬁe bas:s that

1 we may tély on any na&:;m& or other dnmmaﬁt ar mfm‘mamaﬁ bei eved :

" reasonably; by us to be genuine and correct and to have been signed or
communicated by the persoh by whom it pur;:xarts to be signed and

L ::ammamcat&é and we will not be liable for the consequences of such reliance

" and will have no obligation whatsosver to verify that the facts or matters stated .

in any such notice or document are true and correct; and '

2. to the extent that an instruction for withdrawal from the Charged Account is

-~ given which would, i our reasonablé opiniofi, ¢ause the Charged Account to be

overdrawn, we: shai% only transfer the outstanding clearsd credit balance in the
Account. : _

Terms defined ifi the notice apply to this endorsement, which is governed by English law
together with any non-contractual obligations arising out of orin connection with it.

B e L L L AT E T T S P PP P e R e

. fmr and on behalf of _ _
[name and address of Account Bank] -

- Dated:[date] 2014
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SCHEDULES

_ﬁarm' of Deed of Accession

ThasD&@dtsmadeﬂﬂ{date} e o between

'_j{:i_-)? .' {ﬁame of accedmg mmpan}f}, a mmpaay incorporated in Eng and ‘and Wales
- with compaty numbar {number] (the "New Chargor”);. = . :

(2} ' SHOD ?SB;&A LIMITED, a com;aany mmrpcﬁrateﬁ in Engiancﬁ and Waies wsth
. cempatly number 08953187, for itself and as agent for and on behalf of each of
-~ the other Chargors defined as sueh. in the Eﬁebeni:ure referred to below, (the
“First Cﬁargm”'}, _ : o _ :

(3  BANK OF 5C‘GTLAND PLC g cem;:aﬁy mcarpmateci in Engtaﬁﬁi and Wa&es with B
S company number 9162616?, in its tapa{:tty as trusteée for the secur&d ‘Parties
- {the *Security Trustea” ; and _ :

B -'(4_)' . BANK OF smrmr«n PE.C a3 cmmpany m&:crparated in Engiand and Wafes wi th .
- company number 01026167, in. its tapacity as agent under the Fadility
o Agreement {the "‘Agent”) L - S L

4. INTERPRETATION

130 In ti’us Daaﬁ the “i}ehenture” means a deb&ntmm dated {a‘ate] 2014 made _
. between, amongst others, the First Chargor, each of the other Chargors and the

- Security Trustee as amended, na*sfai:ed sup;?a lemented, extended o restaked

o frem t:mata fime. _ . S

_'1;23 B _uﬂiess 4 caﬁtrary me:f ication app&ars
1.2.1 ;easj:_h term used in this Deed whi?:h is defined in i:ﬁ-_e Debenture or the
- - definition of which is incorporated by reference into, the Debenture
- shall have the same meaning as applies in the Debenture; and .
1,22 " the principles of construction set out or referred to in clause1.3
'{Canatmcfmn} af the Debenture shali apply a 50 {where relevant) to
this Deed. C _ .
2 -'R‘Eﬁaﬁsmmﬁeﬂs
) The New Chargor warrants and. :‘apreseﬁi:s to. the Sﬁcunty Trustee !:hat
21 L s a [Wﬁ:}fiy owned] Subsndiary of [Cgmpany}, and |
2.2 .- it has gwen due ccﬁs;deratmﬂ tf:': t‘he tarms ar‘xﬁ Eonditions of the "Fihﬁﬁéé :
. Documents (including the ‘Debenture and this Deed) and has satisfied itself that
there are reasonable grounds for believing that by executing this Deed the New
Chargor will derive’ commercial ‘benefit and that it enters into this Deed in. good
faith and for the purposes of the promotion of the success of its business,
3. AGREEMENT TO ACCEDE -
The New Chargor agreés to accede and betome a party to and to bé bound by
 the terms of the Debenture as a Charggr with effect from the date of this Deed
. {the “ﬁffettw& Date”). :

Cbircorp\esioesowe 3w




4. ' EFFECT OF ACCESSION

- On and after the Effective Date, the Debenture shall be read and construed for

all purposes as if the New Chargor had been an original party to it in the capacity .~
- of Chargor (but so that the S;amrﬁ:y created z:cmse;:guent on such accession shall

- ba creatfafi on the Effective. Ei':&ate} _ _ ’

5. SECURITY
OB Security over ai! assets

" _5*-1‘1- - The- Naw Chargsr grarsts to the' 3ewmty Trustee in reiatmn fo itS assets :
. &nd undertaking the same ﬁecumty asx ig 3et out in :;:E&ﬁse 3 (ﬂeczmty} :
of the Dabenture.. . _ _

- R12 -Tha New Chargf}r agre‘e& and mnﬁrms that smh Semri:y (&) shak be
: . effective and binding upon it and jts assets and undertaking and (b)

shall not in any way be avoided, discharged or released or otherwise
adversely affected by any ineffectiveness or invalidity of the Debenture
or of any other Party’s exgcution of the Debenture or any other Deed
of Accession, or by any avoidance, invalidity, e:iiac:harge or release of -
“any Security contained in the E?ebea%:us‘e g in any athe:‘ Deed ;}f
'A::cegstmn R

{C!ause 5.2 and the miavafst Sﬁfiﬁ“ﬁfﬂ&gﬁs é‘ﬁﬁf}f wﬁﬁm the i%iew Cf}afgaf owns
. assets which are to be identified by Schedule for spamf’”f Ché‘i‘gﬁ The relevant
- Schedules o bE inCorporated should fe!iaw the fas‘m of the carresponding
Schedules in the Debenture. }

5.2  ISpecific S’eﬁmxr’iww -Withcut lirniting the generality of Clause 5.1 (Security over -
- alf assets) or of the Debenturé, the New Chargor, as a ¢continuing security for the
payment,. discharge and performance of the Secured i}bizgaﬁmng {:harges in -
~ favour of the Seé:un*cy Trus!:ﬁe : - o

521 {by way of f;rst §ega§ mottgage, all its Property, identified in Schedile 3 ) N
' Lo (Qeﬁ‘m% of ng:eﬁy owned zizy the New Chargory to this Deed;] '

S 522 {by way af f‘ rst’ ﬁxed r:has'ge, {(a) the chai:teg {which shaﬂ h& _
: . Deslgnated Chattels for the purposes of the Debenture) listed . in
Schedule 3 (Specifically identified chattels owiied by the New Chargor)
" t6 this Deed (but not including any of the assets which is subject to a
valid legal mortgage under Clause 5.2.1 and (b) the benefit of aii. :
Agsac;ated Rights in relati ar’s to such Designated Chattel szf} :

5.2.3 . '{P}y way of first fixed a::harge,f all the Shares ;ﬁted in- Schedule 4
- {Shares) to this Deed;] . _ :

524 [by way 43? first fixed ﬁhargé; ii the Distrbution Rightﬁs accruing o of :
- onthe Shares {isted in Schedule 4 (Shares} i:f:} this Deed; 3 - L
6. AGREEMENT AND CONSENT BY :‘:Hm@ms
- The First Charg:sr For itself and as agent for and on behalf of &1l Gther Ch'arg'é'rs N
~under the Debenture, agrees and s:zsﬁsen’css to all matters provided for in this
Dead, : - ' : '

IR AR _mn-smcn_w |
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8.2

8.3

L The ﬁai}entﬁre shall ::r:mtmuaa in fuii force and ef“fect but ameﬁéerﬁ with effect
. from the Effective Date in the mariner and to the extent provided in this Deed;

and the Debenture and this Deed shall be read as one and so that references in
the Debenture to “this ﬁe&ﬁ", aﬁci smﬂar g}ﬁrasas shall be deemed to include
this l’.}eed : _ - ' o

THXS E’SEEE&

. Thsa Eﬁead and amg nof- z:anizracmai ::sbhgatians az*:s;mg “put uf oF in Cﬁnﬂe{:tlf}ﬁ'_

with it dre governed E}y English law..

- T%te I&iew {:hargcr hag ﬁntered mta this Deeé i c&?‘;&d&f&tmﬁ cs’f' the &‘»ec;.tred
- Parties {or some of them) making or continuing ‘to ‘make facilities available fo he

First Chargoer or any n‘?:her member of the C;reu;'} on the terms agree& sz‘s the:

. Finance Documents,
The Aganf: a:‘;c% the Ftrg*f {ihargm dégignaw this ﬂa@d as & Fmaf‘tm Dawm@snt
_ _Thm Eieeai and &vary Cmmizerpart is the pmparty Gf the S&mnty Tmsi‘ea
:'_ This Deeé is mazﬁs& and delivered as a s:feeci on the date stated a%:a{:va |
o {£§S€fi’ Schedz:;!&s as apg;m;maie}

: '_ : The ﬁew E:hargar o

Exez:uteé as a ﬁﬁéeé ég [I'iaw ﬂhargﬁrL acting ﬁammummtmns m be delivered tn* :

by a director

Director

. in the presence of;

' Address:

Fax number:

| Attention:

- Witness Signature:
 Witness Name:
_ Wit'neéé Address:

Witness Occupation:

o bircorp\zgiogoe o A




The First ﬁﬁérgﬁr'_ '

Executed @5 a deed by SHOO
LIMITED, acting by a director :

: 'b.iréiﬁtér
i the '?re:séehr:;ei‘éf.i -
" Witness -Sig‘rxatu%et. _
WfﬁneSS Namie:
f‘WEﬁﬁ&éﬁ Address: |

Witness Occupation:

As Security Trustee.

Executed as a deed by

- as attorney for

BANK OF SCOTLAND PLC,

in the presence ofr -

- Witness sigrature:

Witness Nams:

Witness Address:

-Witness Occupation:

B corp\2810630\0
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7BOAA "Qﬁrﬁmﬁniﬂaﬁﬁﬁzﬁ to be delivered to:

Address:

Fax number:

Attention: Directors

. as attorney for Bank of Scotland Plc

Communications i:t‘ai 2153 délis}e‘mé tor

Address:.

Fax number:

| attention:




. As Agent

 Executed as a deed by
- as attorney for

' BANK OF SCOTLAND PLC,

. in'the presence of:

- Witness signature:
. Witness Name;

 Withess Address:

© Witness Occupation:

bir_corp\2810630\0
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- as attorney for Bank of Scotland Plc

I commiinications to be deliverad 'te:_

Address: |

Fax rniumber:

Attention:




SCHEDULE 9

) "Pi’ﬁpérty warranties and undertakings

Part1 -

ﬁefmttmns am’l mterpretatwn apmimbia tc.s Schéﬂni& g

1 o Expressky :!afmaﬁ terms
In this Scheduie, the fﬂ%iﬁwmg wards and ;}hraﬁes have ti“se spec;i‘“ eai meanmgs

“Adverse Pmparﬁy 5?1’&::%:” 'maaﬁsf in the reasanabie a;ainmra of the Security'
- Trustes, o material and adverse effect ori {a) the value or marketability of the
 Property, (b) the ability of the relevant Chargor to use the Property for the
putposes for which it is currently used, or (¢) the va lidity or enforceability of, or
the effectiveness or ranking of the Séﬁﬁ!‘lt‘y’ greated or purported to be created
- by, this Deed in relation to the Property or the rights o rémedies of thsa S&mrity S
~Trustee under this Deed, . :

“t‘:t:ntam'matmn” means the presence; retention or af:cumu{atmﬁ L“}f any '
- Hazardous Matanais in, at or under any Pmperﬁy e _

. “Direz:tmn means any’ nﬁtsce ::ar c:m:fser sar\fet:i o oF zssuéé Ee::s a t‘hérgér by any
- focal or t:;thaz' authority (whether w}der the P[annmg Acts -or otherwi se} i
respect of any Property. : _ :

' _“Em-rmnment’? frieans aEE or an\g'me_dia of -an‘y'na_ture including the following:.
- air {including air within buildings or other structures or erections and ‘whether -
“abbve or below ground); water (including territorial, coastal and inland waters,
. ground waters (as identified in section 104(1}(d) of the Water Resources Act
.. 1991), drains and sewers); and land (including buildings and other structires or
‘erections in, on or under it, anything below the surface of land and the seabed,
" river beds and other fand unﬁer ary water, surfac:& lam:i and sub—vsurface kané}

“Emﬂmnmental Autbﬁr;ty” means any auther;ty; wﬁather statuti)r'y or non=-
. statutory, governmental or non-governmental, having responsibility for
Environmental Matters under Environmental Law. .

“Environmental Claim” means any claim, proceeding, formal notice or -
investigation by any person (including any Environmental Authority) relating to’
Enwmnmentat Matters or arising as a result of any breach of Enwmnment&i Law

'- “Enwmnmentai i.aws" maans all appittabie faws and reguiat tms reiatmg 0 or :
Cforicerning Environmental Matters. : :

N “Enwmnmenta&f Matters” means all or any matters relating to oF coricerning o |

- any aspect of the Environment and/or any Hazardous Materials including:

r{a). | pollution Gr Cmntammatu:m ar pmte{:t on c:f the E“:nvsr{;fnment
) harm, wh&thar actual or potential, tﬂ, or the pmi:ect on of, the health

or safety of any human and/or of any -other living argamsm in the
- etological systemﬁg
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e

23
C _f_“.hargcsr to which f:laua@ 6.2.4 andfor Clause 7.10: applms

(&) the generation, ranufacture, processing, distribution, use, treatmant,

storage, disposal, transport, handling, release, spillage, depuosit,
. escape; ﬁzsti"sarge, feal or mtgrai:ian of Haxaréﬁus Mateﬂais, arid

g ("d'} 3 - 'i:i“s& f:reatn:m, emission, iea%c of d;scbarge mm the Enmmnmeat of r;mse;_-

vibration, dust, fumes, gas, odour, smoke, steam, effluvia, heat, light,

- radiation, infection; electricity and any matter or thing capable of

- constituting a common law or statutory nuisance or an actionable tort

of any kind in respect of such matters or other adverse impact on the -
Environment. o y

“Eﬁéimnméﬁtai 'P:'armi:s" maaris any permit anﬁ' ather ﬁut’hx}rzﬁatéan am:i iﬁé S

'_Law fc;r th& ﬁ;}aratsm {zf any bﬁsmesa mﬂdutted o brfrom thé ?m;}erty

“Granted Lease” means any lease, agreement for lease, tenancy, contractual
licence or other decument which. gives a person who is not the i‘&iﬁ\faﬂt Chargmr

the right to m‘:mg:sy, use or enjoy the Property.

- "’*Hazarﬂrxw ﬁat&rzaiﬁ” meam any element ‘or substame, whetth ﬂatumi or
artificial, whether consisting of gas, liquid, solid or vapour and whethar_ on its
- ownoor i any combination with any other element or substance, which s

capable of causing harin to the health or safety of any human and/er of any

other living organism in the ecological systems or &amage to the Envirenment
andforta pubkc health or welfare. . - '

“Plarining Acts” means the Town and Country Planning Acts 1990 and the
- Planning (Listed Buildings and Conservation Areas) Act 19%0, the Planning

{Hazardous Substances) Act 1990, the Planning (Consequential Provisions) Act -

1990, the Planning and Compensation Act 1991 and any order, regulations or
- pérmission made or granted underor by virtue of such Acts or any of them.

| “Relevant Lease” means éﬁy' ieaséf 'agree.meﬁt for 'ieaﬁég i:enamy,'téntrae:tuaf o
. licence or other document which gives the relevant Charg@f‘ the r;ght *:e m:cup}z' e

Cuss or 2njoy ti‘te Pmp@rﬁty _ :

_ Eﬂngtmaiwr: _ -

. Irs th;s $f:hedu[&, an!es& a mntrary mdmat;m appears

o the wardﬁ "*Wmﬁd hawe an Adverse Property Effact” are to be coﬂstrued as
.. mesaning “would or might reasonably be expected to have an Adverse Property -
Effect”; o ST o e e

reference: in any Part of this Schedule to matters, events or cifcumstances

- having an Adverse Property Effect are to be construed as if such matters, events .
coor drétumstances Cwere . takeny togsther with all other matters, eventd . &r
- cireumstances-arising under any paragraph of .such Part of this Schedule which

W{}uif:ﬁ o such construction, in aggregate have an Adverse Property Effea:i:* and

a refamm:& to the “Pm;sﬁrb;" is & reference to t?%e Pm;:_;erty of t%z& z‘eievant
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36 - all material covenants {whéﬁiﬁar affe.t':ti'ng the fra&héid or 'iéa-sei}_éid titles to the

F‘at"tl '. B '. o .. '. 5 ........
| ‘Property Warranties
3. - MATTERS AFFECTING THE PROPERTY -

_ Subgﬁct tca mati:&rs ax;;amsgiy d;sciosez:% in each R&paﬁ: of Tit%e or 2314 ’i{epwt o
~ Title relating to the. Pmper@:‘y _ _ _ _ S

31 . such Chargor is the iegai and beneﬁmal owher of the i‘-’mp&rﬁy for i:he sstate set '
- cout in relation to each ﬁart of the Pmparty n Schedule 3 (Details of F’mp&:iy},

332 the Property is ff*ae fmm Secutity o thi rd party ¢ thﬁ of any kind: what&v&r save '_ :
C. . Eny Security or rsghtﬁ which constitute a ?armtt&d Sacur tyr :

| 33 the Property is free from. any tenaﬂmes oF licences to cac:umf,

3.4 | nathmg has arisen or beeri ¢created or is subsisti irig- wh;r:h wczuid i:m an mfﬁmcf ng
- .'interagt gverthe ?mﬁerty which would have an Acivam& Pmperty E?fec:t o

3.5 there is no cﬁssputa regarﬁing bﬁﬁﬁcﬁar;esg EﬁS&l’ﬂ&ﬂtﬁ; covenants of athar mattem. .

- relating to any part of the Property or its use which it believes, or has reasonable
grounds to believe, is likely to be acfssargeiy cie%:es*m ined and wh;ch if so, wmufd o o

have an Adverse Property Effect: ~ - .. . . o SR B

 Property) have been properly performed and observed and it has received no RN
copotice of any outstanding breach of any material covenant as regards the s
o Pmparty which would have an Adverse Property Effect; o

3.7 _ all Aﬂt?wmatsmﬁ res:;ms*ed or des:rabte for the continued uae af the Pr&;zert‘yf for
: its present purpose have been’ t:s?:af:a;iﬁed_and_ have not been (and it is not aware -
. of any circumstance having arisen whereby they might be} withdrawn;

3.8 there is no covenant, restriction, burden, stipulation or outgoing (other than
- usual busmass outgolngs) affecting the Property which conflicts with its ﬁraseni: '
- use and which: w&&id have ap Advers& Property Effaz:t’ '

‘3.9 there 5ubsss¥:s no ma%:eﬂa braach of Bﬂ‘f i-”iarmmg Acts or {}ther ang E‘Eglﬂ&ttﬁi’i or
o mvaﬂant which would ha\ze an Aéveme ?mperty Effect; and

S3.40 it ?sas nat recel vaci nat;a& ef any adverse {:Ia;m t;y aay persan in resper:t ﬁf the

. ownership of the Property or any interest in the Property which would have an
‘Adverse Property Effect, nor has any acknowledgement been g%ven to any
person.in respect of any such chaim or mteres% L '

4. ENVIRONMENTAL LAWS

In addttxan *r:ct the warraﬂ‘cy at ciause m Zi x:ef tha Fac;itty &greement -§f: :
represenits and warran’cs that: '

| 41 it compl ies wzth aii &ﬁv mnm&ﬁtai Lawé, 'hag ﬁbtamed mamtamed 3na:’f efﬁﬁﬁrad

h 't@ monitor c{)mpizaﬂ_ze with and to grevent iabil sty ﬁnder all Enmmnmenmt Laws,- L

- where, in any ¢ase, failure to do so has or would have an Adverse Property
Effect; and -
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51
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o :5.;3'
55
e ..

57

';5.:8' _

It is riot aware (having made due and careful enquiry) of any matters of which it

would be reguired to inform the Security Trustee under paragfa;}h 14.2 of Part 3

. of this Schedule 9.

Part 3'-
Pmparty ;mdertakmgﬁ

'ﬁﬁ ﬁﬁ&NGES Tﬁ THE PRBF‘ERT?’

It will not, w:thwﬁ the ;3?‘3&!‘ written r::ansant of ti";e S&wrlty Tmst&e

-'_maka any a;zpi;catzan forr i:h& grant of . g}iaming perimissi sz issted buzldmg'_
‘consent ‘or conservation area consent, within the meaning of the Planning Acts
other than for the purposes of enabling the. Prﬁaperty o be uﬂaﬁi as, or o
- continue to be used as, a care home; : .
demaﬁsh all or any pas’t of thg F*rz};:zerty, .

-d*&s’fmy or femove from tha ?m;aarty aﬁy other c}f tha *Ser:z}md Asséts how or at
‘any time after the date of this Deed located in or on the Pmperty; : '

g make aﬁy additions orstructural r:sr ather matenai aiteratson ta the Prs:sperty, _

-cmate of p&f‘rmt to arise af;y mferrsd ing. mtf&mst easement or rlght over tha"j |
: Pm;:ertyf . _ . _ o

_enter into nagetiatlmns w:th any mmpet&nt aganty mf local or national

government with a view to the compulsory: acquis;tmn of the Property nor

-consent to such acquisition;

enter into any agreement under fsétt’iﬁn 106 @f’ t_:h'eﬂ Town aﬁ-d ti‘:e_imnicry' Planning
- Act 1990, section 33 of the Local Government (Miscellaneous Provisions) Act
1982 or any other agreement with: any local government, planning or reguiatory

authority to build roads or carry out other works; nor

change the use of the Propeity or do or suffer to be done anything in relation to

- the Property which mhstitu‘tea'é&v@[epmﬁm {as that expréssion s definéd inthe -
Town and Country Planning Act 19903, _ '

i, in any case, such action wduiﬁ_' have an Adverse Property Effect,.
. COMPLY WITH COVENANTS - V

It will observe and perform all covenants, agreerments, restrictions, stipulations
- and conditions from time to time affecting its interest in the Property or the .

mode of user or the enjoyment of it, breach of which would have an Adverse -

'_Pmperty Effect and will promptly pay all present and future tak; rates,

assessments and outgoings of any kind imposed upon or payable in r@spmi of

L th{:’z Property, or %:ay the owrier o occupmr of the Property. _
 COMPLY WITH Aummmssxfrmﬂg AND LEGISLATION

1t will observe and comply with the terms of all Authorisations relating to-the
Property, if failure to do so would have an Adverse Property Effect and will not

do or allow or omit to be done any act, matter or thing which might cause any
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10,

101

402

i1

111

: .pmvesmns t:sf or reguiat ons - macie under; the ?ianmng ﬁscts or’ any at%zer ;
. -!eg istation havmg ap;sbcatmn o the ?mperty to be i nfrmged :

L RE?AIR

I, fﬁtimwmg any mgpaci:ii}n of the prc;g:sarty ‘ez*g i:ha $ec:ur;ry 'i"msi:ee or any of %ts
- professional advisors, the Security Trustee considers that the Propefty is
suffering any defect or want of repair, failure to remedy which would ‘have an
Adverse Property Effect, the ﬁ&::unty Trustee may sérve a notice specifying the
ralevant defect or want of repair, and such Chargor shall without delay promptly
remedy such defect or want of repailr. : :

" DISPOSALS OF FIXTURES
Tt will not, otherwise than in the ordinary course of fmaintenance oF replacement,
- “sever or dispose of any Fixtures which are now, or: ‘which at any time aftﬁr the B
- date of this Deed ma‘y iae, aff‘xecﬁ to the Pmper!:y :
'-Gam*rm LEASES -
It will not grant any Grarated i_ease ar atherw;se part with or ﬁi’zare pagsesamn of
. the Property except whére thie prmr written consent E}f the Security Tmﬁ;tee has_
- been obtained). . _ _ '
' ‘.En ;"es;:tect af any ﬁr‘anted L&ase, it wzii

. if},&.l . not. exercise Any rzght of re- ent;*y, nor accept the Surf'endér of the

‘whole or any part of the preriises comprised in such Granted Leasé nor
vary the terms of such Granted Lease, nor exercise anvy landiord’s
‘break clause contained in such Granted Lease, without in any such
“case having first obtained the written consent of the Security Trustee;

10.2.2  not agree to any reduction in, nor capitalisation of, the rent payable
- under such Granted Lease, nor-agree any rent review, nor grant any
approval or.consent, without In any such case hav;ng first obtained the

- written consent of the Security Tmstea,

10.2.3 . use aii reamnabfe andaavcmm to ;r&cure ihe {:;ayment b‘y sm:h tersarzt .
: lessee;, licensee or grantes to whom any Granted Lease has been

granted of the rénts or other fees or monies reserved by and the
observance and perfmmance of the covenants, stipulations and

conditions: contained in such Granted Lease and itself observe and

perform the covenants, stipulations and conditions on the part-of such

_ _C'ha;rg@r to be observed and performed under such Granted Lesse; and

| wM give ';iram;st' -hﬁ:i:-it:é" in writing té the -Sﬁ?a:urity Trustee 53‘ anyﬂ tepant, _
- lessee, licensee or grantee under any Granted Lease withholds, or
purports or threatens to withhold, any rent or other monies falling riz.ze, L

o '-f:ar exertises, or pﬂt‘pf}rtﬁ or threatens to’ exemtse, any right ﬁf set-off.

'M:Qﬁ:rsrrmns |

It will am‘mfy the Semmt’;{ Trustee immediately in wntmg {a} before carsirraf:tsﬁg or .
atherwise committing itself to purchase any astate or interest in Real Property
and supply the Security Trustee with such details of the proposed purchase as

 ‘the Security Trustee may from time to time request and (b) upon completion of
its acquisition of any estate or interest in Real Property. In this paragraph 11 .
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. 'aﬁy such R&ai ?mg:s&rty in whzc:%a $uch Chargﬁr has aequtr&ﬁ an eﬁtate or mi‘et”&gt B
s referred to as “*Acqmmd Praperty S _ :

11.2 - Where tha mmpia’gﬁf}' of the acquis ition of any e*sﬁt:at&'-zwinte#ééﬁ in Real Property
-~ would result in such Chargor holding any part of such Real Property under a

" Relevant-Leass, such Chargor shall, as a condition pracedent of such acquisition;,
obtain any necessary consent from any other party to the Relevant Lease to the -

' Security created by this Deed, and may not wawe such condition wﬁzhmxt the

- consent of the Security Trustee.

| ii'iyfi' IF the Acs:;mreﬁ Pmp&rty mdﬁdes aﬂy ?mpeﬁ:y held by such- Chargor urider &
.. Relevant Lease, sucnh Chargor shall, within 21 days of the acquisition, serve on
) each mf thé z}thar part‘;es tx:; $uz:h Reievant L&ase a neti{:e csf the %mraty treated
'sm_:h othar part;eg shall ﬁ&iﬁﬁ%’:&i‘&gn the a&knawi&d_g&menﬁ mnta ted in sucﬁ
hotice. - . - ' o

12, INSURANCE | | |
It will insure and Keep insured the Property with a reputable independent United -
Kingdom insurance company or United Kingdom underwriter praviously approved
by the Security Trustee in writing: L o o

S 12,1 on tha baszs that the relevant ;:zo%ﬁmes of insurance. tenta noan &ﬂdarsement {in
- - form and substance satisfactory to the Security Trustee) naming the Seturity
~ Trustee as first loss payee in respect of all claims arising under such policies for

all claims in excess of £50,000 (save for any insurance policies to meet third L -

a _party claims, motor flest z:ia;ms amﬁfar computer systems claims); -

122 _agamst Easa ﬁr-ﬁamag& -by ﬁre, expis&szm; ste:srmf ﬂam:% izghtmﬁg, eas’thqtzake,

- impact;. aircraft and articles dropped from aircraft, riot, civil commotion,
malicious damage; bﬁrgtmg or over-flowing pipes or . tanks, oil leakage,
subsidence, landslip and heave, public liability and liability under the Defective
Premises Act 1972, terrorism fo the fullest extent available on the insurance -

market from time to time, (and in the time of war, against war risks under any o

statutory or other insurance scheme which may be applicable to the Property)
- and such other risks and contingencies as the Sex:un%:y Trustes from Hmeto tima
" reasonably r@quirﬁg* _ : '

N 123 'm a vaiua aq;;ai to the 'fuit msi: ef mms&atement frtxm time to tlme mcﬁﬂd;ﬁg-

pEannmg arid ﬂegt}tiaf&nn and f:i"ii’i ramnstmatwn _ Qeraﬁ ;3%&3 the ;;ﬁst of

_demolition and debris removal and architects’, surveyors’ and all other
. professional fees and the cost of mmpiyfﬁg with focal aut?&ar;ﬁy and other
- statutory requ rﬁme&nta : _ :

124 . upon t&r‘ms to include 'thré.e years’ loss of rent 'fm‘m t’he Pm;zerty as a result of -
its destruction or damage to it in conséquence of any insured risk or, in the case
- of any unoccupled part of the Property, an amount specified by the Séecurity
" Trustee to be equal to its estimate of three years’ interest that would be payable
. on the Secured Obligations for any period during which t?‘&e Securad Obligations
are or are axpeﬂtﬁﬁ to be ﬂumtandmg, : L '

125 up;}n terms to include a Clause acﬁeptahi& to the Security. Trustaa wh;ch gmwdes- -
that no breach of any of the terms of the relevant pE}li{? jes of insurance by such
Chargor or any tenant of any part of tha Pm;:erty will, ds regards the Security

L "i‘mstee, invalidate such policles;. _ . .
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126 upbn terms iﬁ_a‘t tﬁ&_rﬁi&?&ﬁt 35;";35?&1’3::& {:&:’;’tﬂ;}éﬂ? ‘or underwriters confirm in
- favour of the Security Trustee that the insurance cover will not be altered or
canceled without pr;ar reference to the ’Sm:ﬁrzty Trustee; and : '

R ﬁﬁ‘i&f‘Wi’S& it such fnrm and mpmn such terms as the Sex:ur;ty ‘Tmstee agrees
' - {such agreement not to b& ﬁaraasar;abky withheld or del ay&d} :

R _'Aypi.:t:ﬁ'rmﬂ OF INSURANCE PROCEEDS

Tt wil ;:xmmptty apply the proceeds of insurance arising from damage to, or
. destruction of; the Property in repairing or reinstating it or (if an Event of Defauit
. has arisen which is continuing) as the S&cur;ty Trustee otherwlise directs.

4. ENVIRG&MEN’FAL MATTERS

In addition to any apphr:a%:aie warranty re atmg t{} Env;mnmeﬁtai ﬂéﬁt.'&fﬁ"ﬁ
contained in the Facility Agreement, it underiakes that it -

14,1 comply with all Environmaﬁtai' Laws, abtairg miaintain -and ensure compliance
' : with all requisite Environmental Permits and implement procedures to mohitor
- complignee with and to prévent liability under all Environmental Laws, where, in

any case, failure to do so has orwould have an Adverse Property Effect; and

14.2. gsmmpﬂy upan bemmang aware G’F the same, Inform the. S&fzunty T:‘ustaa ih
' wntmg of; _ _ _

14‘_2,1 any far::ts or f:.trmmstameg whi t:§’§ are reasanabiy likel gg fo res;utt :r; an
' Ew%mnmerstai Claim: b&mg started or threateaed

' 1'4*2,2 any Enmmnmentai Claim having i‘:«eeﬁ staﬁ:esi or hemg thrﬁatenad:_ |
- against such. Chargor which relatés {cftrect!y or- indirectly) to the

?r&per&y!
14.2.3  any S‘:;;&'g}eﬁsiem revocation or material variation of any Environmental
: ‘Permit {save where such suspension or revocation arises sclely by
- reason of, and s immediately followed by, the issue of an
. Environimental Permit in substantially the same terms);
1424 any investment required to maifitain, acquire or renew  ary -
K Environmental Permitor t{} comply with.any Environmental Laws; or

j iﬁ?«;fé.ﬁ -. the presence starage or use et” any Hazarﬁaus Mater iz-‘; at the'
- Property, - L o

_' where, in each caﬂﬁf the re evant E’%fﬁl"it :}r f:ircumstance i’;as or wamd have an . -
-Advarse ?mgmrty Effect. :

15, DIRECTIONS

: _any Ecscai ar: ﬁtﬁ&r aui:hmnty (whether under th& Pisnmng Ar.:t:g or c;th@rwme} in
respect of the ?mparty ibowilly : _ _ B

| 'i_ﬁ,.i" give fui? pzarl: miam of the i&xracttcm tﬁ the. Security Trustaa amj if sd.'requestéd -

by the Secunty Trustee, prodtfce i:%“tf:a Direction of a c:cpy of it to the Eﬁif:ﬁ!‘ty
Tmﬁteeg o _ : o
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452 .

15.4

155

' - Direction In the reduction of the Secured Obligatiohs or (at the option of the

. Security Trustee) deposit the same with the Security Trustee upon such terms as

to set-off, assignment and,’cxf* charge or atherwase a5 the Se&:urtty Trustee

16:
17.

171

172

73 s
R - the continued existence of sich licence, certificate or other Authorization or
~result in the conditions to such Emﬁm:@ or certl f;f:at& bﬁmg varied, to advise the

B Semrtt}f Trustes in: writmg@ _ : :

17.4 -

175

18,

181

be taken by it ta c;campiy w;th tﬁe tes‘ms caf the &zre:;tian,

_ w:thau’c de ay {um&ss ratharwase d:rer:ted by the Se::uri:y Trustee), take ai? |

reasonable or necesgary steps to comply with the i}areci:ian; o

~at tha mquest of the S‘sac;um:y Trustes {i:xut at the cost of $u:‘:h Chargar}, make or - _

join with the Security Trustee in making such -ohiections or representations . o

- against ‘o in respect of any ;3:‘;};302;&1% contained in the Direction as the Security
Trustee deems expedient in order to pmteat the $ecuz~zty Trustee's sac;zr;ty

interest in the Property; and

apply  any ﬁé'm;mnﬁa:tiaﬁ recelved as & _ﬁeﬁ'ﬂiﬁ of . fhé, ?rﬁp‘iéfﬁ&ﬁmﬁaﬁ of the

requires. L _ . s

transfer of such licence, c:ei‘tificaié"ﬁr othér Authorisation to any ﬁ%her-r:«érs'ﬁﬁ*

BHSI&ESS AEITHQRIS&TIQNS

- Ef at any time f;iurmg tha Saf:uﬂty ?eﬁmd sue:h Char‘gmr {er‘ aﬁy fo”cer or

emplovee of such Chargor) holds any licence, régistration certificate, consent or

. other Authorisation necessary to carry out any operation or buszﬁess upon the
Praperty, such Chargor agrees with the Eecurzty Tr:.sst«ee* '

to progure that there shall be.et}tameé, ran&w&d and maintained the ;:aré::%p'e;f' '
licence, registration certificate, consent or eother Authorisation in a. form

- acceptable to the Security Trustee and, if requested by the Security Trustee, to

produce such licence, certificate or other Authorisation to the Security Trustee; _

not to do or omit or allow to be done anything which may prejudice the
r:antmueé existence or renewal of such Iltﬁﬁiﬁ, C&fﬁﬁf;ﬁt& oF ath@r Authar;satmn, :

as soon as it becames aware of anymmg which a?fects of whmh is likely to aff"est_

so fér as it is s.zaua! within ti*se reievant trade to do 50, to tnsum, and :tm keep

. -such licence, certificate or Authorisation insured, against loss, termination or
non-renewal and the provisions of g}aragraph & of this Partt of Schecﬁufe 10 apply
oo such insurance as if they were repeated here; and : :

g ai.any t‘lma after the Secur] t-y zreated -by this Deed has i:}e{:éme- enfarﬁ:e’a%&fe-, It

will upon the request of any Enforcement Party do anything or sign any

 dgeurnents which such Enforcement Patty may require to assist in the transfer of

such licence, certificate or other Authorisation to any other pergan

EXEMF‘T INFQRM&TE?.}M ﬁﬁﬁﬁﬁﬁﬁ?

' It ma%% at its oW expeﬂse ds wﬁaiﬁaver the Se::urz%:y Tristee may réamnabiy-
. require in connection with (&) any application by the Security Trustee to have
- this Deed designated an exempt information document under Land Registration

Rules 2003 rule 136 and {b) any person’s application under Land Registration

'-é;ssr mmxzamﬁam RN - RS ey




' Rules 2003 mie 137 for. ﬁam:iamjre of this De&d faiiﬁwmg its . degzgﬁat;cm asan
ex&mpt information dacument : o

182 Ieshall ﬁf}ttf\f the Semrity Tiigtee wrttsr}g

T 1:8.,2,_-1. . b&f@ra making any appizcatmn to have ti*us Deed dﬁsignamd an &::;empt
mfarmatmﬁ dmtmm&nt utider Land R&gxstratmn Rules 2003 rule 136;

- 18.2.2 as soon @s it receives notice of any p&rsaﬁ 's appia;:atwﬁ under Land -
: Registration Rules 2003 rule 137 for disciosure of this Deed following
R <1 de‘sign'atiaﬁ as an exempt 'ihformai:'éon dﬂi‘:l}m'&'nt-‘ and .

18,23 " befare makmg any apphs:at;cm under Land Reg stration &ales 20[33 rule
138 for remcsfai ::xf any s;uc:h :ias;gnaimn
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 SCHEDULE 10

. Re‘céﬁ?&'r*ﬁ Eﬁ_'?éﬁiﬁﬁ powers

" The Ref:ei\mr wi %i hzﬁf& full pe:}war and azstharaty

Lo

10

' _11;

ot miiea:t and get zn aii rents fees, f.:harges or ﬁther income cf the Set:u?eé C
- Assels; . . AR o

'.-geﬁaf«a:;sy'ta:maﬁage'thé Secured ;é;sséem snd marniage oF carry on, reconstruct,
- amalgamate, diversify or concur In carrying on the business: of ’tha re%avaat
Chargor or any gar%: of it as he may think fit: : :

"w:i:hﬁut r&strsctsﬁm to sall, i:harge, grant, vary tHe terms of az:e:ep’t surrendars mf
leases or tenancies of, licences fo occupy, or options or franchises over or

otherwise deal with amd dispose of the Secured Assets or any pmparty acquzr&d R
in exercise i‘}f its powers under this Deed: _ _

Cte purf:hase or af:qusre an*g‘ land ané purc?}aese? acs;utre or grant any: smteragt in.or
. right over Eﬁﬁd :

to %:akﬁ a ie’as’e or tenancy of any property required of convenient for the

blsiness of the relevant Chargor or the exercise of the Recelver's pewers under

o _i:his Deed;

to exercise on behalf of the relevant Chargor and without the conisent of or -

C - ndtice to such Chargor all the powers conferred on a landiord ora tenant by any
. legistation from time to time in force in any relevant jurisdiction relating to .
. leasehold property, landlord and terzant r*arz’cs, hotsi rig or agncuiture in respect.
of the Prapertyf o _ . P :

for th& purpase of ‘exercising any of the rtghts{ pewers; authssr jes aﬂé
discretions conferred on the Receiver by -or pursuant to this Deed and/or for =
_éefr&y;ng any costs, losses or liabilities which may be incurred by him in their

exercise or for any other purpose, to raide or borrow moneys from the Secured

- Parties or others or incur any other liability en such terms, whather secured or
. unsecured, as he may f:h nk fit, and W%‘tether to rank: in ;zrzorsty to th:s Deed or
- not; _

" to appoint and discharge érﬁg‘#E’ﬁys&es;_'éfﬁﬂem; c@nsmtaﬂtg, advisers, managers,

-agents, solicitors, accountants or other professionally qualified persons,

- workmen and others for any of the purposes of this Deed or to guard or protect - .
- the Secured Assets upon such terms as to remuneration or otherwise as he may

think fit and to discharge any such persons appsmt&ﬁ by the relevant Chargor

prior to his appmntment

i ti‘te name of the rﬁ:ievant iiha;*gorf tz} brmg, g}mser:ﬁte emfﬁma “defend and

- discontinue all such aclions, suits and proceedings, in relation to-such Chargor,
~the business of such Chargor or the Secured Assets as in any case he thinks fity _

to settle, adjust, refer to arbitration or expert determination, compromise and
arrange any claims, accounts, {ilgpﬁi:as questions and demands with or by any -

. person or body who is or claims to be a creditor af the raievant Charg{;r‘ or
' re}ating in: any way to the Secured Assets; :
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to gw& vagsd reaa;ptﬁ fx}r aii mcmegfs and execute all assumnces amﬁ things which .

may be proper or desirable for real sﬂmg i:he Secured Assets;

to obtain Au%:h:msatmm ’r‘@r and to r;arry out oh the Preperty any new ‘works m*

~complete any unfinished works of developrnent, building, reconstruction,
- maintenance, repair, renawal, impr's}vemrent... furnishing or equipment;

o enter mtaf vam g:am:a% or wasve awg of the pmv sions of aﬂy wntrac‘cs wh h-
~he shall in‘any case think e‘x;&eaﬁt&m‘: in the mt&r&sts of the relevant thargm* or
g Sacur ty Trustee; _ o o

to purch&se materials; tools, equipm&nt gmﬁs or sup;:i es on such terms and at
- siich ;srm& as the ﬁac:&zv&r in i:b& Receiver's absolute determination thinks fit;

ta inwrﬁ the Secired ﬁﬁsets;, any asaets at:quif'eﬁi ijy the Re&ewer in exercise of
- his powers, and any business or works, and effect indemnity insurance or other .
sithilar insurafice, in every casé in s:uch amounts, against sich risks and with
- such offices as the Receiver thinks fzt and f:ti:atam bonds and give guarantms and
' Securzﬁy to any i:aﬁnds;man, _ S

to remove, st{bz*e, sell or etﬁ&mnge z:ieai with 'af}?‘_'_ﬁhéﬁ:&i% -ii:éaatéd- at the
' Pmperty, : : _ -

to gammgte or é&i’t?ﬂbfiSﬁ any tampany or. t@:x acqmre shares in any c{:mpai&y R

{whether as & Subsidiary of the relevant Chargor or otherwise) to facilitate the

- exercise of his powers under this Deed, to transfer to any such company all or
- any of the Secured Assets or other assets acquired by the Receiver in exercise of
.- his powers and to exercise of cause to be exercised all voting and other rights

~ - attaching to, and m charge, sell or otherwise transfer any shares in any such.
CLCompanys . : . B . ' S

to- exercise all voting and other rights attaching to the Tnvestments arid all other
~ stocks, shares and securities owned by the relevant Chargor and comprised in

the Secured Assels in such manner as he thinks fit;

- to make; or require the directors of the relevant Chargor to make, calls
. conditionally or uriconditionally on the members of such Chargor in respect of
_ Lzrf::aiied capital; and take action to anfﬂfm paym&r;t of un;&azd z;aiis, '

to ;:arry mta effect and aamp!ete any t;‘aﬂsaatiw,

to redeem aﬁy prior Secur;ty {ar prm:ure the trangfer e:sf su*:h Semnty to an |
- Enforcement Party) and settle and pass the accounts of the person entitled to -

the prior Security so that any accounts so settled and passed shall (subject to

- any manifést error) be tonclusive and binding on the relévant Chargor and the
. meney so paid shall be deemed tz} be an expense ;:;m;}eriy incurred by - the

R&c&wer,

- either in the name of the relevant Chargor or in the name of the Receiver to
execute documents -and do all other acts or things which the Receiver ray .
-consider to be incidental or conducive to any of the Receiver's g;seéwm*s of te the
- fealisation oy use of the Seclired Assets. S :
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EXECUTION

- The 'First'chafgfbf -

_Exemtet:% as a c}eed by SHOO ?aﬂM
- LIMITED, ac:tmg by a f:furen:tar

Director

in the presence of:

 Witness Signatuire - - .
. Witness Name: Lf’/f’@f&‘?ﬁ mﬁf

SH&&SM?THS i.i.P
. Waterfront House
SR S .35 Station Street

- Witness Oceupationy NOttmgham MG2 SDG

'.W;tn_ess; Address:

'Cammumcatians to be de!wemd ta' o

Aﬁdress‘ : '

2" Floor, Bezant House
Bradgate Park View '
Chellaston, Derbyshire,

 {pE73 5UH

* } Fax number: 01332 701 666

Attention: Financé Director '

; __’f‘hﬁ--ﬁh'argar's (other than the First Chargor) .

Execited as a deed by Lighthouse
. Healthcare Limited, acting by a director

. Director

in the presence of; -

. Withess Signatire e

o Witness Name: 6;;4?‘5"%{ ‘::M &

. - SHOOSMITHS LLP
CWithess Address: Waterfront House: -
. - 35 Station Streel.

©Witness Occupation:

Bir_torp\2B10630\0 - 5E

Communications to be defivered to:

AddeS

2" Floor, Bezant Housa
Bradgate Park View
Chellaston, Derbyshir‘e;

I DE735UH

Fax number: ‘01332 701 666 -

[ Attention: Finance Director

CMottingharm NG2 304







- Executed as a deed by Acorn Care Limited, |
“acting by a director - N

 Ditector

. __iin the presence ofi

e W;tnass Sgﬁamfe -

- _Wstnea&; Narne: (FAKETH coon

‘Communications to be delivered to:

.Aéﬂmsg

2% Flobr, Bezant House
Bradgate Park View
Chellaston; E}&risysmre

ﬁE?E 5UH -

Fax ﬂumber {31332 701 666

B Att&ﬁti&n:'?inaﬁceﬂ Birector -

$HDQ$M¥TH$ LLP o

- Witness .ﬁﬁ.{fF&SS, S Waterfront Modse
: o 35 Station Street.

_"Witnﬁéﬁ” Qi’:ﬁﬁ?aﬁ 01’3 ' Nbttingham NG2 3D0- _

. Executed as a é%&d trgf Fsaid House {Aifratﬂn)
. Ltmzteéf ar:,t f}g hy a d;rez;tcsr :

‘Director

- inthe présaﬁs‘::a ofr R
- W%%néssSigﬁatum"'._ |

_Wstnass Name: &4@5"}?{ m

: . ﬁﬂmmsmrms LLp
Withess .A{:Id ress: _ Waterfront House

- BE Stailion Strest

Witness Occupation: -~ Tetingham NG2 3pq

jz:ss_f;mépzzm:&sgm L o BB

Communications to be delivered to:

Adﬁr&s&

2™ Eloor, Bezant H&a&e
Bradgate Park View
Chellaston, Derbyshire,
DE73 5UH _

Fax numher 01332 ?Gi ﬁ&ﬁ _

ﬁkttentim ] r&t:%:ws







Executed as a deed

. pirectof

in the presence of:

 Withess S;gnatz}ra - |

- Witﬂeas Nam& 54; fo Ho Lo

SHQ&S&!TH% LLP
Watarfront House

thmss ﬁs‘d-drass: :
: i 35 Stativn Strest

Witness Occupation:

- Executed as a
“(Welshpool) Limited, acting by a director

' Director

~in the:presence of:

. Witness Si‘gnamré- o
“Witnéss f‘xiame (f,’;{ifZErH {;mﬁg
- SHOOSMITHS Lip

Waiterfront rHoisg

. Witness Address:
. - 35 Station Street .

- Witness Occupation:

| bir_corp\281063009

by  Healthclinic |
- Individual Care Limited, acting by a director |

- Matﬂngﬁam NG2 300

deed by  Acorn Care

Communications to be delivered to:

Adér.ess*

2™ Floor, Bezant House

-Bradgate Park View .

Chellaston, nerbysh:ré,
DE?B BUH

P mambar: 01332 701 666

| Attention: Finance Director

Communications to be déelivered to:

- Address
1 2 Floor, Bezant Hmuse
Bradgate Park View

Chell astan,&arbysh;re; SR
DE73 5UH o

Fax number: 01332 701 566

Attention: Finance Director

wettiﬁgham NGE2 EE}Q

A







The Security Trustee
B Executerﬁ asa daed By NI er G R
as atforney for

BANK OF sm?mnn m.e:
N the pr&senc& oft

W.Et:’“z&éﬁ sigrﬁ-ature.ﬁtf i ﬁia_n;wiunis:'atinﬁs to be delivered to:

o Address: .

{ Bank of Sm‘tiand Plc - {as Ageﬁt for the
.- ] Lenders under & Facility Agreement dated

- § 19 Octobetr 2007 as amended, réstated,
 fvaried and supplemented from time to
time with  Shoo . 780AA . Limited, -
Lighthouse = Healthcare Limited  and
Others) at: - S
L S 1% Floor, Citymark

Witness Address: oo 4150 Fountainbridge

... . . YEdinburgh
BANK O g ' DR :
| uiféﬁgmﬁ . JeHzoeE

(<8 8
18D FWMB?HQ"‘E
EDINBURSH Fra 4P

W‘m_’“ Name: Mma ﬁgﬂﬁi%uﬁﬁ

Fax number: 0131 347 6350

. Witriess. Occupation: I 0 Attention: Jennifer Espiner

Cbrcorp\28loe3c® . 58






