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Date of creation:  12/04/2016
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CHARGOR, AND A CORRECT COPY OF THE SIGNATURE PAGE TO
EACH OTHER PART OF SUCH CHARGING INSTRUMENT.

Certified by: DENTONS UKMEA LLP

Electronically filed document for Company Number: 04536431 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4536431

Charge code: 0453 6431 0004

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 12th April 2016 and created by SWANTON CARE

& COMMUNITY (AUTISM NORTH) LIMITED was delivered pursuant to
Chapter A1 Part 25 of the Companies Act 2006 on 14th April 2016 .

Given at Companies House, Cardiff on 15th April 2016

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Debenture

Dated

12 April 2016

Between

(1

(2

Swanton Care & Community Limited, a company incorporated under the laws of England
and Wales with registered number 057858785 having iis registered office at 3 Siskin Drive,
Middiemarch Business Park, Coventry CV3 4F.J;

The companies lisied in Schedule 1 (Original Chargors) (together with the Company, the
Original Chargors); and

{3 The Royal Bank of Scotland plo as trustee for the Secured Parties (the Ssourity Trustee).

Recitals

A, The Senior Creditors have agreed to make credit facilities avallable on the terms of the Senior
Facilities Agreement.

H. The Chargors have agreed to provide Secuwity to the Security Trustee {(as trustee for the

Becurad Parties) to secure the payment and discharge of the Secured Liabllities.

This dead witnesses

1.1

Definitions and interpratation
fiefinitions

Words and expressions defined in the Iniercreditor Agreement shall have the same meanings
in this Debenture unless they are expressly defined In it and, In addition, In this Debenture:

Act means the Law of Property Act 1925.
Account means a Current Account, 2 Holding Account or a Controlled Account,

Account Bank means, in respect of each Account, the bank or other financial institution at
which that Account is hald.

Assignad Agreemenis means the Intra-Group Loan Agreements.

Authorisation means an authorisation, consent, approval, resolution, licence, exemption,
filing, notarisation or registration.

Charged Property means all property, assets, rights, fitle, interests and other assels which
are the subject of the Security created under this Debeniure.

Chargor means each Original Chargor and each company which grants Security over ils
assets in favour of the Security Trustee by execuling a Security Accession Deead in
accordance with Clause 21 {Additional Chargors).

Controlied Accounts means each of the following bank accounts in the name of a Chargor
or 1o which it is beneficially entitled:
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{a} Swanion Care & Community Limited, account number - and sorl cotde -

-and

{b} any other bank account ideniified in a letter between the Company and the Senior
Agent as a Mandatory Prepayment Account;

Controfied Dabt means any debt or moneys due or owing to a Chargor, the procseds of
which, once recelvad by that Chargor, are or wili be Controlled Proceeds.

Controlled Proceads means any proceads or other moneys received by a Chargor from time
to time which, under the lerms of the Senior Debt Documents, that Chargor must efthen

{a} apply in repayment or prepayment of the Secured Liabilities; or

() pay into & Controlled Account.

Current Account means:

(@) each account of 2 Chargor set oul in Schedule 7 {Current Accountsy, and

{b} any other account which a Charger holds with any bark or financial institution from
time to time, other than a Holding Account or a Controlied Account,

Default Rate means the rate of interest specified in, and calculated in accordance with,
clause 11.4 (Defaull inferesh) of the Senior Faciiities Agresment.

Derivative Contract means any master agreement, schedule, fransaction, confirmation,
novation or other instrument enfered into by a Chargoer and a counterparty from time to time in
connection with protection agaeinst or benefit from fluctuation in any rate or price.

Distribution Rights means ali dividends, interest and other distributions paid or payable on
or in respact of any Investments or Shares and any right to receive them.

Equipmant means, in relation to a Chargor, all its fived and moveable plant, machinery, fools,
vehicles, computers and office and other equipment and the benefit of all related
Authorisations, agreements and warranties.

Holding Account has the same miganing as in the Senior Facilities Agreement.

Insurance means, in relation to a Chargor, each contract or policy of insurance to which that
Chargor is 2 party or in which it has an interest.

Intellectual Property means:

{a) any patents, trade marks, service marks, designs, business names, copyrights,
database rights, design righis, domain names, morai rights, inventions, confidential
information, knowhow and other intellectual property rights and interesis (which may
now of in the future subsist), whether registered or unregistered; and

{1 the benefit of all applications and rights to use such assets of each Group Company
{which may now or in the future subsish).

Intercreditor Agreement means the intercreditor agresment dated on or about the same
date as this Debenture and made batween, among others:
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{a) the Company and the Securily Trustee as securily trustee; and

{by the Deblors, the Senlor Agent, the Senior Arrangers, the Senior Lenders, the Hedge
Counterparties and the Intra-Group Lenders (each as defined in the intercreditor
Agreement),

Intra-Group Loan means a loan made under an Intra-Group Loan Agreement,

intra-Group Loan Agreement means an agreement under which a Group Company has or
will make available a facility to another Group Company.

investments means all or any stocks, sharss (other than (i) any Shares and (i} any shares in
Swanton Care & Community {Southfield House Care Services) Limited (company number
5232027 which are subject to the Scols Share Charge), bonds and securities of any kind
(marketable or otherwise), negotiable instrumenis and warrants and any other financial
instruments {as defined in the Regulations).

Larsd has the same meaning as [t has in section 205(1) of the Act.

Legally Mortgaged Property means any Land charged by way of legal mortgage by a
Chargor In Tavour of the Security Truslee as Security for the Secured Liabllities,

Permitted Disposal has the same meaning as in the Senior Facilities Agresment.
Parmitted Securilty has the same meaning as in the Senior Facilities Agreement.

Recelver means a receiver appointed pursuant {o this Debenture or to any applicable law,
whether alone or jointly, and includes a recelver andfor manager and, if the Security Trustee
is permitted by law to appoint an administrative receiver, includes an administrative receiver.

Regulations means the Financia! Collateral Arrangements (No 2) Regulations 2003 (8.1
2003/3226) or equivalent legisiation in any applicable jurisdiction bringing into effect Directive
2002/4F7/EC on financial collateral arrangements, and Reguiation means any of them.
Repeating Representations has the same meaning as in the Senior Facilities Agreement.
Scots Share Charge has the same meaning as in the Senior Facllities Agreement.

Secured Liabilities means:

{a} all the Liabilitiss; and

{b} all other present and future labilities and obligations,

in each case al any ime due, owing or incurred by any Group Company and by each Debtor
to any Secured Party under the Senior Debt Documents, both actual and contingent and

whether incurred solely or jointly and as principal or surely or in any other capacity.

Secured Parties means the Securily Trustes, any Receiver or Delegate and each of the
Senior Creditors from fime 1o time but, in the case of each Senior Creditor, only T it is a party
1o the Intercreditor Agreement or has acceded to the Intercreditor Agreement, in the
appropriate capacily, pursvant o clause 19.3 (Credifor Accession Undertaking) of the
Intercreditor Agreement.
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1.2

1.2.1

1.2.2

Senurity means a mortgage, charge, pladge, ien, assignment by way of security, retention of
fitle provision, trust or flawed asset srrangement {for the purpose of, or which has the effect
of, granting securily) or other securily interest securing any obligation of any person or any
cther agreemeant or arrangement in any jurisdiction having a similar effect.

Securily Accession Deed means a deed exscutad by a Group Company substantially in the
form set oul in Schedule 9 {Form of Securily Accession Desd), with those amendments which
the Securily Trusiee may approve or reascnably require,

Securily Assets means, in relalion to a Chargor, &l of its assets which are the subject of any
Security created or o be created by this Debeniurs.

Security Period means the period beginning on the dale of this Debenture and ending on the
Final Discharge Date.

Senior Debt Documents means the Senior Finance Documents, the Hedging Agreements,
the Ancillary Documenis and any other agreement evidencing or setting out the terms of any
Secured Liabilities.

Senior Facilities Agreement means the senior faciliies agreement dated on or about the
date of this Debenture between, among others, the Company as borrower, the Securily
Trustes and the other Finance Parties {as defined in that agreement),

Shares means all shares held by a Chargor in its Subsidiaries other than any shares in
Swanton Care & Community {(Southiield House Care Services) Limited (company number
8232927} which are subjact lo the Scols Share Chargs,

Standard Securlly has the meaning given to it in the Senior Facililies Agresment.
Construction

The principles of construction set out in dause 1.2 (Construction) of the Intercreditor
Agreament shall apply to this Debenture, insofar as they are relevant to it and subject to any
necessary changes, as thay apply to the Intercreditor Agresment.

Unless a contrary intention appears, any reference in this Debenture to:

{a) this Debenture is a reference o this Debenture as amended, varied, novated,
supplemented and replaced from time to time;

{b) a Chargor, the Becurlty Trustee or any Secured Party includes any one or more of
its assigns, transferees and successors in titke (in the case of a Chargor, so far as any
such is permitted);

{c) the Security Trustese or any Secured Party (except for the references in Clause 17
{Fowsr of atforney)), includes its duly appoirted nomingses, attomeys,
correspondents, frustees, advisers, agents, delegates and sub-delegates;

{d} guarantes means any guarantes, lefter of credit, bond, indemnity, documentary or
other credit or similar assurance against loss, or any obligation, direct or indirect,
actual or contingent, to purchase or assume any indebtedness of any person or to
make an investment in or loan to any person or {o purchase assels of any person
where, in each case, such obligation is assumed in order to maintain or assist the
ability of such person to meet its indebtedness;

CEAOTON0N .01257/42086201.08 Page 4



1.2.3

1.3

1.3.1

1.3.2

1.3.3

14

1.5

3.1

{e) the words include!{s}, including and in particular shall be construad as baing by
way of flustration or emphasis only and shall not be construed as, nor shall they take
effect as, limiting the generality of any precading words; and

(fy the words other and otherwise shall not be construed ejusdem generis with any
preceding words where a wider construction is possible,

The liabilities of the Chargors under this Debenture are joint and several,
Third party rights

Unless expressly provided to the confrary in this Debenlure, a person who is not a parly o
this Debenture has no right under the Contracts (Rights of Third Parties) Act 1998 (the Third
Parties Act) to enforcs or to enjoy the benefit of any term of this Debenture,

The parties (o this Debenture may rescingd, vary, walve, release, assign, novate or otherwise
dispose of all or any of their respective rights or obiigations under this Debenture without the
consent of any person that is not a party (without prejudice to the terms of the other Senior
Dabt Documents).

Any Secured Party or any person describad in Clauses 12 {Profection of purchasers) or
Clause 13 (Protection of the Secured Parfies) may, subject to this Clause 1.3 {Third party
rights) and the Third Parties Act, rely on any Clause of this Daebenture which expressly
confers rights on if.

Effect as a desd

This Debenture shall {ake effect as a deed even if it is signed under hand on behalf of the
Security Trustee.

Law of Property (Miscellaneous Provisions) Act 1988

The terms of the other Senior Debt Documesnts and of any side letlers between any parties in
relation to any Senior Debt Document are incorporated in this Debenture to the extent
required to ensure that any purported disposition of an interest in Land contained in this
Debenture is a valid disposition in accordance with section 2{1) of the Law of Properly
{Miscellansous Provisions} Act 1988,

Covenant {o pay

The Chargors covenant with the Securlty Trustes and the other Secured Parties that they will
on demand pay and discharge the Secured Liabilities when due in accordance with the terms
of the Senior Debt Documents.

Creation of Security
Land
tach Chargor charges:

{a) by way of iagal mortgags its interest in the Land referred to opposite its name in
Schedule 2 {Land charged by way of legal morigage); and
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3.2

3.3

2.4

3.5

3.6

3.6.1

362

(b} by way of fixed charge any righl, title or inferest which i has now or may
subsequerntly acquire to or in any other Land {(other than any real or heritable Land
located in Scolland}.

Shares

Each Chargor mortgages or {if or {0 the extant that this Debenture doss not lake effect as a
mortgage) charges by way of fixed charge:

{a) all Bhares; and
{2} all related Distribution Rights.
Investments

Each Chargor morlgages or {if and o the extent that this Debenture does not take effect as a
muorigage} charges by way of fixed charge:

{a) all Investments; and

{h) all related Distribution Rights,
including those held for it by any nomines,
Equipment

Each Chargor charges by way of fixed charge all Eguipment in so far as it is not charged by
way of legal mortgage under Clause 3.1 (Land),

Controlled Debts
EFach Chargor charges by way of fixed chargs:
{a) its Controlled Dahis; and

{b) all benefits, rights and Security held in respect of, or 10 secure the payment of, the
Controlled Debts,

Controlied Accounts held with Security Trustee

Each Chargor charges by way of fixed charge all amounts sianding io the credit of each
Controlled Account held with the Security Trustee and ail of its right, title and interest in and
relating to each such Controlled Account.

Subject to Clause 2.8.3 and regardiess of the terms on which moneys are cradited to any
Conirolled Account, during the Security Period:

(=) no amourt standing o the credit of a Controlled Account will be due or accruing due,
or be payable to any Chargor; and

(b} no Chargor shall request, demand or claim  be entitled 1o withdraw any amount
from any Controlled Account except {without prejudice to the Secured Parlies’ righis
under this Debenture) as the Security Trustes may from lime {0 time permit.
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383

3.7

3.8

3.2

346

3.11

3.12

343

3.13.1

3.13.2

344

3.14.7

3.14.2

345

Clause 3.6.2 shall not apply to the extent it would prejudics any Secured Parly's rights under
the Senior Debt Documents fo any amount standing 1o the credii of a Controlled Account heid
with the Securily Trusiee, including any right of a Secured Parly under the Senior Debt
Documents to makes a withdrawal! from such a Controlled Acoount.

ther Contralied Accounts

Each Chargor assigns absolulely all amounts standing to the credit of each Conirolied
Account held with & person othar than the Becurity Trustes and all of its right, title and interest
in and relating o each such Controlied Account,

intellectual Property

Each Chargor charges by way of fixed charge all its Intellectual Propserty.
Goodwiil

Each Chargor charges by way of fixed charge its goodwill,

Uncallsd capital

Each Chargor charges by way of fixed charge fis uncalled capital.
Authorisations

Each Chargor charges by way of fixed charge the benefit of all Authorisations it holds in
relation o any Security Assst,

Derivative Confracts

Each Chargor charges by way of fixed charge its right o receive all moneys payvable under
any Derivative Contract.

Assigned Agresments

EFach Chargor assigns absolutely all its rights and inferests under the Assigned Agreemenis
to which it is parly.

Untii & Senlor Event of Default ccours, but subject to Clause 7.5 (Assigned Agreements and
Insurancas), the relevant Chargor may continue 1o deal with the counterparties {o the relevant

Assigned Agreements.
Insurances
Each Chargor assigns absolutely all its rights and interests in the Insurances.

Untit & Senior Event of Default ocours, but subject to Clause 7.5 (Assigned Agreements,
Derivative Contracts and Insurances), the Chargors may continue to deal with the
counterparties to the insurances,

Contractusi rights

Each Chargor charges by way of fixed charge all iis rights under all deeds and agreemenis o
which it is a parly other than:
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3181

316.2

2147

34741

317.2

3.17.3

3174

4.1

{a) the Assigned Agreemenis snd Insurances which are effectively assigned by
Clauses 3.13 {Assigned Agresrnents) or 3.4 {Insurances); and

{b) the Derivalive Conlracts.

Gther assels

Each Chargor charges by way of ficating charge all its present and fulure business,
undertaking and assets which are not effectively mortgaged, charged by way of fixed charge

or assigned under this Ciause 3 or charged under any Standard Security.

Paragraph 14 of Schedule B1 to the Insolvency Act 1886 shall apply to any floating charge
creaied by this Debenture.

Trust
Subiect to Clause 3,17.2, if or to the extent that for any reason the assignment or charging of
any Securlty Asset is ineffective because of a prohibition on that assignment or charging, the

relevant Chargor holds i on trust for the Security Trusies.

¥ the reason referred o in Clause 3.17.1 is that:

{a) a consent or walver must be obtained; or
{h} & condition must be salisfied,
then:
(i) subject io Clause 3.17.3, the relevant Chargor shail apply for the consent or
waiver: and
{ii} that Chargor shall use all reasonable endeavours to saiisfy the condition,

i sach case within 14 days of the date of this Debenlurs or, if the Security Assel is
acquired after the date of this Debenture, within 14 days of the date of acquisition.

Where the consent or walver is not to be unreasonably withheld, the relevant Chargor shail:
(a) use all reasonable endeavours o obtain i as soon as possible; and

{b) keep the Security Trustee informed of the progress of the negotiations to oblain it
O the waiver or consent being oblained, or the condition being satisfied, the Security Asset

shall he morigaged, charged or assigned (as appropriate) under this Clause 3 and, in relation
to such Security Asset, the frust referred to in Clause 3.17.1 shall terminale.

Mature of Security created
General
The Security created under this Debenture is created:

(&) a8 a continuing security 1o secure the payment and discharge of the Secured
Liabilities;
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4.2

5.1

5.2

5.3

{b) (except in the case of assels which are the sublect of & legal morlgage under this
Debenture) over all present and fulure assets of the kind described which are owned
by the relevant Chargor and, 1o the exient that it doss not own those assets, shall
axtend to any right or interest which it may have in them;

{c) in farvour of the Security Trustee as trustee for the Secured Parties; and
{d) with full fitle guaraniee and absolule warrandice Tor any assets (ocated in Scolland.
Security over Derbvative Contracts

The Security created under this Debenture over any Derivative Contract shall apply net of any
sel-off or combination of amounis owed under, and in accordance with the terms of, that
Derivative Contract,

Conversion of floating charge
Conversion on notice

Subject to Clause 5.2 {(Limdation), the Securily Trustes may by notice 1o a Chargor at any
time during the Security Period convert the fioating charge created by that Chargor under this
Debenture into a fixed charge in respect of any Security Asset specified in that notice If;

{a) a Senior Event of Defaull is continuing; or

(b} the Security Trustee considers that Securily Aszef to be in dangsr of being seized,
attached, charged, taken possession of or sold under any form of distrass,
saguestration, execution or other process or otherwise (o be In jeopardy.

Limitation

Clause 5.1 (Conversion on nofice) shall not apply by reason only of a2 moratorium being
obdained, or anything belng done with a view to a moratorium being obtainad, under section
1A of the insolvency Act 1986,

Automatic conversion

The floating charge created by a Chargor under this Debenture will convert automatically into
fixed charges:

{a) i the Security Trustes receives notice of an intention to appoint an administrator of
that Chargor;

(b} if any steps are taken, (ncluding the presentation of a petlition, the passing of a
resclution or the making of an application) to appoint a liquidator, provisional
liquidator, administrator or Receiver in respest of that Chargor over all or any part of
its essets, or if such person is appointad;

{c) if that Chargor creates or attempts to create Security over all or any of the Securily
Assets, other than Permiited Security;

{d} on the crystailisation of any other floating charge over the Security Asseis;
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54

8.1

6.2

6.3

8.3.1

6.3.2

6.4

8.5

§.5.1

§.5.2

§.5.3

{e) if any person seizes, aliaches, charges, lakes possession of or sells any Security
Asset under any form of distress, sequestration, execution or other process, or
altempis (o do so; and

{f) in any other circumstances prescribed by law,
Asszats in Scotland

Clauses 5.1 and 5.3 will not apply to any assels situaied in Scolland or governad by Scols
Law If, and 1o the exient that & Recaiver would not be capable of exercising his powers In
Scolland pursuant to Saction 72 of the Insolvency Act 1888 by reason of such conversion by
notice and automatic conversion.

Represeniations and warranties

General

The Security Trusiee has entered into this Debenture in reliance on the representations of
each Chargor set out in this Clauses €, and asach Chargor, warrants to the Security Trustes on
the date of this Debenture, as set out in this Clause 6.

Land

All Land beneficially owned by It as at the date of this Dsbenture is describad opposite its
name in Schedule 2 (Land charged by way of legal morlgage)} other than any real or heritable
Land located in Scofiand.

Bharss

All Shares beneficially owned by it as at the date of this Debenture are described cpposie its
name in Schedule 3 (Shares).

All of the Shares and, W the extent applicable, all Investiments are fully paid.
Acgounts

As at the date of this Debenture, no Chargor holds any account with a bank or financial
institution other than:

{a) the Controlled Accounts (if any);

(b} the Holding Accounts {if any); and

{c} the Current Accounts set out in Schedule 7.

Insurances

It is the legal and beneficial owner of each Insurance to which it is a party.

All premiums and other monays payable in respect of each Insurance have been duly and
promptly paid in full.

Each Insurance is in full force and effect.
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§.5.4

6.5.5

6.6

7.1

7.2

7.2.1

It has not has made any false declaration or mis-statement in support of obiaining any
nsurance

it has disclosed to the insurers of each Insurance all material facts,

Hepetition

The representations and warranties set out in this Clause 6 shall survive the execution of this
Dehenture and {(other than the representation and warranty in Clause §.4 {Accounis)} are
deemed o be repeated by reference 1o the facts and circumstances then existing on each

date on which the Repeating Representalions are deemed o be repeated.

Positive covenanis

The covenants in this Clause 7 remain in force from the date of this Debenture until the expiry

of the Security Period.
Preservation of the Security Assets

Each Chargor shali:

{a) keep all Land, ali Equipment and all other tangible zssetls which form part of the

Security Assets in good and substantial repair, fair wear and tear excepted and

parmit the Security Trustee free access at all reasonable times and on reasonable

notice o view their state and condition:

[{+)] preserve, maintain and renew as and when necessary all intsliectual Propsrty which

form part of the Securily Assels;

{c) observe and perform all covenants, undertakings, laws and regulations from time to

time affecting any Security Asset or the use or enjoyment of if;

{d) pay all Tax, rents, rates, dulies, fees, charges, assessments, impositions, calls,

instalmenis and oulgoings which are properly pavable at any time during the Security
Period in respect of any Security Asset or by the owner ar occupler of it {and I it fails

o pay that amount when due, the Security Trustee may pay it);

{a} notify the Security Trustee of any action commenced by a third party to seize, attach,

charge, take possession of or sell any Securily Asset which {fo the besiof its
knowledge and belief) has been starled or threatensed; and

{fh at its own cost, defend any proceedings {including proceadings fo seize, aftach,
charge, take possession of or sall) brought by a third party relating to any Security

Asseti.
Land
Each Chargor shall prompily notify the Security Trustes in writing if it
{a) intends to acquire any estate or interest in Land; or

{b) acquires any estate or interest in Land.

CGADTOON 01257/42086201.08
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7.2.2

7.2.3

7.2.4

725

7.2.6

7.2.7

Each Chargor shall remedy any material defect or want of repair promplly after service by the
Securily Trusiee of notice of the defect or want of repair.

Each Chargor shall give immediate notice in wriling 1o the Security Trustee if:

{a) it receives any notice under saction 148 of the Act; or
{b) any proceedings are commenced against it for the forfeliure or irritancy of any lease
of any Land,

if a Chargor acquires any freehold, heritable or leasehold property after the date of this
Debenture it shail:

(=) immediately on request by the Security Trustee and at the cost of that Chargoer,
exacuie and deliver to the Security Trusise a legal mortgage or standard security in
favour of the Security Trustee of that properiy in any form which the Securily Trustee
may require;

{b} if the title to that freehold, heritable or leasehold property is registerad at the Land
Registry or Land Register or required to be so registered, apply to the Land Regisiry
or Land Register for registration of this Security; and

{c) if applicable, ensure that the provisions of Clause 18.1 {Application fo Land Regisirar)
are complied with in relation to that [sgal mortgage.

If the consent of the landlord in whom the reversion of a lease is vested is required for &
Chargor to executs a legal mortgage or standard security over it, that Chargor shall:

{a) not be required o parform that obligation unless and until it has obtained the
landlord’s consent; and

(b} use its reasonable endeavours 1o obtain the landlord’s consent.

Each Chargor shail:

{a) parform all s obligations under any law or regulation in any way related to or
affecting fis Land, except to the extent that non-paerformance of those obligations

waould not materially adversely affect the value or marketability of any of lis Land; and

{h) within 14 Business Days after receipt by it of any material application, requirement,
order of nolice served or given by any public or local or any other authority with
respect fo its Land (or any part of it):

{i} deliver a copy to the Security Trustes; and

{ii} irform the Security Trustee of the steps taken or proposed to be taken o
comply with the relevant requirements.

Foliowing a Senior Event of Defaull or, in respect of any Land acquired after the dale of this
Debenture, upon the reguest of the Security Trustee, sach Chargor shali:

{a) grant the Security Trustee or iis lawyers on reques! all Tacilities within the power of
that Chargor to enable the Security Trustee or its lawyers {at the expense of that
Chargor} o
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7.3

7.3.1

7.3.2

7.33

7.3.4

(i) carry out invesiigations of title to the Land; and

{ii} make such enguiries in relation to any part of the Land as a prudent
mortgagee or heritable creditor might carry out; and

{h) if reasonably required by the Security Trustee, provide it with a report on title of that
Chargor to the Land concerming those items which may properly be sought fo be
covered by & prudent morlgagee or heritable creditor in a lawyer's report of that
nature.

Accounts

If any Chargor opens or otherwise acquires any Account after the date of this Debenture, it
shall notify the Security Trustee immediately.

After executing this Debenture {or in the case of any Account opened after the date of this
Debenture, after the date on which that Account is opened), each Chargor shall:

{a) in respact of its Controlled Accounts (if any), promptly give notice to the Account
Barik in the form set out in Part 1 of Bchedule 8 (Forms of leffer to and from Account
Bank) and deiiver to the Securily Trusiee a certified copy of that notice:

{b) in respect of its Holdings Accounts {if any) for which the Account Bank is not the
Security Trustee, prompily give nolice to the Account Bank in the form set out in
Part 2 of Schedule & {Forms of leter to and from Account Bank} and deliver (o the
Security Trustee a cerlified copy of that notice;

{c} in respect of each of its Current Accounts {if any) for which the Account Bank is not
the Security Trustee, prompily give notics o the Account Bank in the form set out In
Part 3 of Schedule 8 (Forms of lefter to and from Account Bank) and deliver to the
Security Trustee a cerlified copy of that notice; and

{d) use all reasonable endeavours to ensure that the Account Bank acknowledges each
notice served on it pursuant 1o paragraphs (a), (b} or {c) of Clause 7.3.2 in the form
set out in Part 4 of Schedule 8 (Forms of Lefler to and from Account Bank) or other
form approved by the Securily Trustes.

Subject to the Senior Facilities Agreement, each Chargor may receive, withdraw or transfer
any credit balance on any Holding Account or Current Account unless the Security Trustee
notifies i lo the contrary at any me when a Senior Event of Defauit has ocourred which s
continuing.

I addition to any rights of the Senior Agant or the Security Trustee under the Senior Debt
Documents, at any time after a Senior Event of Default has ocourred which is continuing, the
Security Trustee may:

{a) apply any amount standing to the credit of any Holding Account or Current Account or
any amount if receives in respect of any such Account towards any amounts due and
payable under the Senior Debt Documeanis; and

{b) may notify the Account Bank at which any Holding Account or Current Account is held
that the Chargors’ rights {or any of them) under Clause 7.3.3 cease to apply.
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7.4

741

7.4.2

743

7.5

7.5.1

Shares and Investimeanis

If any Chargor forms or acquires any Subsidiary afier the date of this Debenture, it shall notify
the Securily Trustes immediately.

Fach Chargor shall {in the case of the Shares specified in Schedule 3 (Shares) and its
Investmenis as at the date of this Debenture) immediateiy after entering into this Debenture
or {in the case of any other Shares and Investments) on such later date on which any Shares
or nvestmentis are issued to or otherwise acquired by that Chargor, deposit with the Security
Trustes, in respect of or in connection with its Bhares and invesiments:

{a) all stock and share certificates and documents of or evidencing litle;
(b} signed undated transters, completed in blank; and

(o} any other documents which the Security Trustee may from time to time require for
perfecting is litle, or the title of any purchaser,

all of which will be held by the Security Trustee at the expense and risk of the relevant
Chargor.

Ezch Chargor shall:

{a} within 5 Business Days following receipt, forward to the Security Trustee coples of all
material notices, documents and other communications received in connaction with
the Shares and Investmenis;

{x) within 5 Business Days copy to the Security Trustee, and comply with in all material
raspects, all requests for Information which is within its knowledge and which are
made under section 783 of the Companies Act 2008 or any similar provision
contained in any articles of association or other constitutional dosument relating to
any of its Shares and investments; and

{c} comply with all sther conditions and obligations assumed by | in respect of any of the
Shares and Investments where failure to so comply would adversely affect the
irterests of the Secured Parlies.

Assigned Agreemenis, Derivative Contracts and Insurances
Each Chargor shall:

{a) perform all its obligations under the Assigned Agresmenis, Derivative Contracts and
Insurances In a diigent and timely manner,

{b) prompily after the exacution of this Debenture, or (as the case may be) prompily after
the execution of any Assigned Agreement, Derivative Contract or Insurance entered
into after the date of this Debenture, give nolice to the other parties to the Assigned
Agreements, Derivative Contracts and Insurances:

i in the case of Assigned Agreements substantially in the form set out in
Schedule 4 (Form of notice for Assigned Agreemenis), and

(i) in the case of Insurances, substantizally in the form set out in Schedule §
{Form of nolice for insurarnces); and
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7.5.2

753

7.6

g1

8.2

8.3

{fih) in the case of Derivative Contracts, substantially in the form set out in
Schedule 6 (Form of nofice for Derfvalive Conlracis),

and deliver to the Security Trustee a copy of each notice (except in respect of any
assets located in Scotland or otherwise governed by Scots Law); and

{c) use all reasonable endeavours to procure that each party served with a nolice under
paragraph (b) above countersigne and retumns it to the Security Trustes within 14
days of the execution of this Debenture or in the case of Assigned Agreements,
Derivative Contracts and Insurances enterad into after the date of this Debenturs,
within 14 days of the date of the execution of the Assigned Agreement, Derivalive
Coniract or Insurance.

Subject to the terms of the Senior Facilities Agreement and intercreditor Agreement (including
any obligations in them relating fo the application of proceeds), while no Senior Event of
Defaull is continuing, the relevant Chargor may exercise all its righis in respect of the
Assigned Agreements, the Derivative Contracts and the Insurances {in each case to which it
is a party) including receiving and exercising all rights relating to proceeds of those Assigned
Agraements, Derivative Contracts and Insurances.

Each Chargor which is the borrower of an intra-Group Loan acknowledges receipt of nolice of
assignment under Clause 3.13 {Assigned Agreements) of the relevant Intra-Group Loan
Agresment.

Payments without deduction

Each Chargor covenants with the Secured Parties that ali payments to be made by it under
this Debenture shall be caleulated and be made without {and free and clear of any daduction
for} set-off or counterclaim,

Megative covenanis

The covenants in this Clause 8 remain in force from the date of this Debenture until the expiry
of the Security Period.

Disposals

No Chargor shall enter into a single transaction or a series of transactions (whether related or
not), whether voluntary or involuntary and whether at the same time or over a period of time,
to sell, lease, transfer, loan, nor otherwise dispose of any Security Asset, nor enter into an
agresment to make any such disposal other than as permitted under the provisions of the
Senior Debt Documents.

Negative pledge

No Chargor shall create or permit to subsist any Security over any Securily Asset other than
as permitted under the provisions of the Senior Debi Documents.

Fresoervation of the Security Assets

No Chargor shall, save as permitted ic do so by the Senior Debt Documents or, without the
prior written consent of the Security Trustee:

{a) enter into any onerous obligation or restriction affecting any Security Asset; or
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{b} in relation 1o any Land forming part of the Securily Assets:

(N

(iii}

{iv)
(v}

{vi)

(vii)

part with possession of it, confer on any other person any right or licence to
occupy it or grant any licence to assign, sub-let or create any Security over it;

exercise any of the powers conferred by sections 98 and 100 of the Act of
ieasing, letting, entering into agreements for leases or lettings or accepting or
agreeing to accept surrenders of leases;

vary, assign or otherwise dispose of or allow 0 be forfeited any leasehold
interast;

agree any reni review,

make any structural or material alteration, or do or allow anything to be dons
which falls within the definition of development in section 55 of the Town and
Country Planning Act 1890,

allow any person other than itself to be registered under the Land
Registration Act 2002 as proprietor, or create or permit to arise any interest
which overrides under the Land Registration Act 2002 (and each Chargor
shall reimburse the Security Trustes for its reasonable cosis of lodging {ag) a
caution against first regisiration of the title to that Land or (bb) if that Land is
unregistered, 2 land charge);

make an application, consent to or acquiesce in the application by any third
party, ta the Land Registry to enter any matter on the regisier of title; or

{c) in relation to any uncalled capital of any Chargor, call it up or receive it in advance of
calls urless the Sacurity Trustee otherwise directs, nor apply it, when pald, otherwise
than in payment of the Ssecurad Liabilities or as the Security Trustee otherwise
directs; or

(d) take any Security in connaction with its liability under this Debenture from any
guarantor of, or provider of Security for, any of the Secured Liabilities.

8.4 Agsigned Agresments, Derivative Confracts and Insurances

No Chargor shall, save as permitted to do so by the Senior Debt Dacuments, without the prior
written consent of the Security Trustee:

{a) make or agree to make any amendmeants o;

{b} walve any of its rights under; or

(¢} exercise any right to terminate,

any of the Assigned Agreements, Derivative Contracts or the Insurances.

CEAOTON0T.01267/42086201.08 Page 16



g Voting and other rights
8.1 Before demand by the Securily Trustee

Until such time as the Securlly Trustee makes a demand under Clause 8.2, each Chargor
may axercise any of its voling and other righis and powers attached 1o the Shares and
investmenis but shall not do 80 in a manner which may;

{a} have the effect of changing the terms of issue of any of the Shares or Investmenis (or
any class of them) or any of the Distribution Rights relating o them;

{by impair the value of any of the Shares or Investmenis,

{c) prejudice the sacurity created by this Debenture; or

{d) otharwise prejudice the interests of the Secured Parties under the Senior Deld
Documents,

g.2 After demand by the Security Trustes

After the Security Trustee so demands following the occurrence of a Senior Event of Default,
each Chargor shall:

{a) promptly pay over to the Security Trustes all moneys arising from the Distribution
Rights relating (o the Shaves and Investmenis which it may receive; and

{b) exercise all voling and other rights and powers attachad o the Shares and
Investments in any manner which the Security Trustee may direct.

8.3 Completion of transfers

At any time following the cccurrence of 2 Senior Event of Default which is continuing the
Security Trustee may, without notice fo any Chargon:

(=) compiete and date any of the transfers and other documents referred to in
paragraphs {b} and (c) of Clause 7.4.2; and

(b} fransfer all or any of the Shares or Invesiments o liself,
10 Enforcement
181 When Security becomes enforceable
The Security created by a Chargor under this Debenture shall become enforceable:
{a) on the occurrence of a Senior Event of Default; or
{b) if any Chargor so regquests.
18.2 Powers on enforcement
Al any time afler the Security created by a Chargor under this Debenture has become

enforceable, the Security Trustee may (without prejudice to any other of its rights and
remedies and without notice to that Chargor) do all or any of the following:
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10.3

16.4

10.4.1

10.4.2

10.4.3
i1
114

11.1.1

11.1.2

{a) sell or otherwise dispose of the Security Assels, and exercise all the other powers
and rights conferred on mortgagees by the Act, as varied and exiended by this
Debenture, withoul the restrictions contained in sections 703 or 108{1) of the Act;

{b} exercise the power of leasing, letting, entering into agreements for leases or lettings
or accepling or agreeing 0 accept surrenders of leases in refation to any Security
Assei, without the resfrictions imposed by sections 99 and 100 of the Act;

(o to the extent that any Security Asset constifutes Financial Collateral, as defined in the
Feguiations, appropriate It and fransgfer the title in and to it to the Security Trustes
insofar as not already transferred, subject to paragraphs (1) and {2} of Regulation 18;

() subject to Clause 11.1.1 (Method of appointment and removal), appoint one or more
parsons (o be a Receiver or Recelvers of all or any of the Security Assets; and

{&) appoint an administrator of any Chargor.

Disposal of the Securily Assels

In exercising the powers referred to in paragraph (a) of Clause 10.2 (Fowers on
enforcement), the Security Trustee or any Receiver may sell or dispose of all or any of the

Securlly Assets at the times, in the manner and order, on the terms and conditions and for the
consideration determined by it

Application of moneys

The Security Trusiee shall apply any moneys received or recovered by it pursuant fo this
Debenture in accordance with the Intercreditor Agresment.

Any Heceiver shall apply any moneys received or recoverad by it pursuant 1o this Debenture:

{a) first, in or towards the pro rata payment of or provision for any sums owing to the
Securlty Trustee, any Receiver or any Delegate; and

(b} secondly, to the Security Trustes for application in accordance with Clause 10.4.1,
and section 1088} of the Act shall nof apply.

Clauses 10.4.1 and 10.4.2 will override any appropriation made by a Chargor.
Appointment and powers of Receivers

Method of appointment and removal

The Security Trusles may nol appoint & Recelver by reason only of a moratorium being
obtained, or anything being done with a view to a moratorium being obtained, under section
1A of the Insolvency Act 1886,

Every appointment or removal of a Recelver, of any delegale or of any other person by the
Security Trustee pursuant to this Debenture may be mads in writing under the hand of

any officer or manager of the Securlty Trusiee {subjec! to any requirement for a court order in
the removal of an administrative receiver).
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11.2

1.2

1.4

11.5

12

Powars of Recelver

Every Receiver shall have all the powers;

{z) of the Securily Trustee under this Debenture;
{b) conferred by the Act on mortgagess in possession and on receivers appointed under
the Act;

{c} which are specified in Schedule 1 and Schedule 2 of the insolvency Act 1986 in
redation o, and o the extent applicable to, the Becurity Assels or any of them
{whether or not the Receiver is an administrative receiver within the meaning of that
Act) together with the additional powers set out in Schedule 10 (Additional powers of
Recelver);

(i in relation to any Sacurity Asset, which he would have if he were ifs only absolute
owmner; and

{e) which are conferred by any other law conferring powers on receivers,
+oint or several

if two or more persons are appointed as Receivers of the same assels, they may act jointly
andfor severally so that {unless any instrumeni appeinting them specifies 1o the contrary)
aach of them may exercise individually all the powers and discretions conferred on Receivers
by this Dabenture,

Receiver as agent

Every Receiver shall be the agent of the relevant Chargor which shall be solely responsible
for his acts and defauvits and for the paymeant of his remuneraiion.

Recsiver's remuneration

Every Receiver shall be enfitled to remuneration for his services af a rate to be fixed by
agresment betweesn lim and the Ssecurity Trustes, and the maximum rate specified in section

108(6) of the Act shall not apply.
Protection of purchasers

No purchaser or other person dealing with the Security Trustee or any Receiver shall be
bound or concamed:

{a) o see or enquire whether the right of the Security Trustee or any Receiver o
aexercise any of the powers conferred by this Debenture has arisen or not;

() with the propriety of the exsrcise or purported exercise of those powers; or

{c) with the application of any moneys paid to the Security Trustee, to any Receiver or to
any other person.
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13

13.1

13.2

13.2.1

13.2.2

Protection of the Secured Parties
Exclusion of liability

Mone of the Security Trustes, the Secured Parties or any of their respeclive officers or
emulovees shall have any responsibility or lability:

{a) for any action taken, or any failure to take any action, in relation 1o all or any of the
Security Assels;

{b) to account as mortgages in possassion or for any loss upon realisation of any
Security Asset;

{c) for any loss resulling from any fluctuation in exchange rates in connection with any
purchase of currencies under Clause 18 {Currenoy); or

{d) for the loss or destruction of, or demage to, any of the Securily Assels, or o any
documents of or evidencing title 1o them, which are in tha possession or held to the
order of any such person {and which will be held by such persons at the expense and
risk of the Chargors);

(e} for any other defaull or omission in relation fo all or any of the Securily Assets for
which @ mortgages in possession might be liabie,

axcept in the case of gross negligence or wilful misconduct on the part of that person,
General indemnity

Each Chargor shail indemnify the Security Trustee, the Secured Parties and their respective
officers and emploveas against all actions, proceedings, demands, claims, costs, expenses,
and other liabilities incurred by them in respect of all or any of the following:

(@) any act or omission by any of them in relation to all or any of the Securily Assels;

{h) any payment relaling to or in respect of all or any of the Security Assels which
hecomes pavable at any time by any of them;

{c} any stamp, registration or similar Tax or duty which becomes payable in connection
with the antry into, or the performance or enforcement of, this Debenture;

{d) carrying out or purporting fo carry out any of the rights, powers and discretions
conferrad on them by or permitted under this Debenture; and

(&) any breach by that Chargor of any of s covenants or other obligations o the Security
Trustes or any other Secured Party,

except in the case of gross negligence or wilful misconduct on the part of that person.

Each Chargor shall pay interest at the Default Rate on the sums payable under this Clause
from the date on which the liability was incurred to the date of actual payment (both before
and after judgment).
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133  Indemnity out of the Security Assels

The Security Trustee, the Secured Parties and thelr respective officers and employees shall
be entitled {0 be indemnified oul of the Security Assets in respect of the actions, proceedings.
demands, claims, costs, expenses and liabilities referred 1o In Clause 13.2 (Genersl
indemnity}.

14 Preservation of Security
141 Relnstatement

if any payment by a Chargor or discharge given by the Security Trustee (whether in respect of
the obligalions of any Debtor or Group Company or any Security for those obligations or
otherwise) is avoided or reduced as a result of insolvency, liquidation, administration or any
similar event;

{a} the Habilities of that Chargor and the Sscurity created by that Chargor under this
Debenture shall continue as if the payment, discharge, avoidance or reduction had
not eccurred; and

{b) the Securad Parties shall be entitled to recover the valus or amount of that Security
or payment from that Chargor, as if the payment, discharge, avoidance or reduction
had not occurred.

14.2 Walver of defences

MNeither the Security created by this Debenture nor the obligations of any Chargor under this
Debenture will be affected by an act, omission, matter or thing which, but for this Clause,
would reduce, release or prejudice that Security or any of those obligations {(whether or not
known to that Chargor, the Security Trustee or any other Securad Party) including:

{a) any time, waiver or consent granted o, or composition with, any Debior, Group
Company or other person;

{b) the release of any Debior, Group Company or any other person under the terms of
any composition or arrangement with any parson;

{c} the taking, variation, compromise, exchange, renewsl, enforcement or release of, or
refusal or neglect to perfect, take up or enforce, any rights against, or Sacurity over,
assets of any Deblor, Group Company or other person or any non-presentation or
non-ghservance of any formality or other requirement in respect of any instrument or
any fallure to realiss the full value of any Security;

{d) any incapacity or lack of powsr, authority or legal personality of or dissolution or
change in the members or status of a Deblor, Group Company or any other person;

{e) any amendment (however fundamental), replacement, variation, novation,
assignment or the avoidance or termination of a Senior Debt Document or any other
document or Security;

4] any unenforceability, llegality or invalidity of any obligation of, or any Security created
by, any person under any Senior Debt Document or any other document; or

{c) any insolvency, liguidation, administration or similar procedure.
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14.3

14.4

14.5

4.8

Chargor intent

Without prejudics to the generality of Clause 14.2 (Walver of defences), each Chargor
expressly confirms that it intends that the Security created by this Debenture shall extend
from time to time to any (however fundamental} variation, Increase, extension or addition of or
to any of the Senior Debt Documents and/or any facility or amount made avallable under any
of the Senior Debl Documents for he purpeses of or in connection with any of the following:

{a) acguisitions of any nature;

{b} increasing working capital;

{c) enabling nvestor distributions to be made;

{d} carrying out restruclurings;

{e) refinancing existing facilities;

13 refinancing any other indebtedness;

{g) making facilities available to new bormowers;

{h) any other variation or extension of the purposes for which any such facility or amount

might be made available from time to time; and
{i) any fess, costs and/or expensss associated with any of the foregoing.
immediate recourse

Each Chargor walves any right it may have of first requiring any Secured Party (or any trusies
o agent on its behalf) to proceed against or enforce any other rights or Security or claim
payment from any person before claiming from the Chargors under this Debenture. This
waiver applies irrespective of any law or any provision of a Senifor Debt Document (o the
sontrary.

Appropriations
Durring the Security Period each Secured Party may:

E) refrain from applying or enforcing any moneys, Securily or rights held or received by it
{or any trustee or agent on its behalf) in respect of the Sacured Liabilities, or, subject
io Clause 10.4 {Application of moneys), apply and enforce the same in such manner
and order as it sees fit (whether against the Secured Liabilities or otherwise) and no
Chargor shall be entitled to the benefit of the same; and

(b} hoid in an interest-bearing suspense account any moneys raceived from any Chargor
or on account of the Secured Liabilities.

Daterval of Chargors rights

During the Sacurity Period and unless the Security Trustee otherwise directs, no Chargor
shall exercise any rights which it may have by reason of performance by it of its obligations
under this Daebenture or the enforcement of the Securily created by this Debenture:
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14.7

14.8

15

16

16.1

16.2

{a) o recelve or claim paymant from, or ba indemnified by & Debtor or Group Company;

{b) to claim any coniribution from any guarantor of, or provider of Security in respect of,
any Debior's or Group Company's obligations under the Senior Dsebi Documents;

{c) o take the benefit {in whole or in part and whether by way of subrogation or
otherwise) of any rights of any Secured Party under any Senior Debt Document or of
any guarantee or Security taken pursuant to, or in connection with, the Senior Debt
Cocuments by any Secured Party;

{cl} o exercise any right of sel-off against any Debtor or Group Company,; andfor

(&) io claim or prove as a creditor of any Debtor or Group Company in competition with
any Secured Party.

Additional Security

This Debenture is in addition to, is not in any way prejudiced by and shall not merge with any
contractual right or remedy or other Security now or in the fulure held by or available (o any
Sacured Party.

New accounis

If any Secured Party receives notice {actual or otherwise) of any subsequent Security over or
affecting all or any of the Security Assetls it may open a new asccount or accounis with each
Borrower and, if it does not do so, it shall nevertheless be freated as if it had done so at the
time when it received or was deemed to have received notice of that subsequent Securily,
and as from that time all payments made by a Borrower {o that Secured Party:

{a} shall be credited or be treated as having been credited 10 the new account of that
Borrower: and

{) shall not operate to reduce the Secured Liabilities at the time when the Secured Party
received or was deemed 1o have recelved such nolice,

Tacking
For the purposes of section 34{1) of the Act and section 48{3) of the Land Registration Aci
2002 the Security Trustes confirms on behalf of the Senior Creditors that the Senior Creditors

shall make further advances o the Borrowers on the terms and subject to the conditions of
the Senior Rebt Documents,

Further assurance
Registration at Companies House

Each Chargor consents to the registration of this Debenture at Companies House pursuant
o Part 25 of the Companies Act 2006.

Application to Land Registrar

Each Chargor consents to the registration against the registered titles specified opposite its
name in Schedule 2 (Land charged by way of legal morfgage) of;
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16.2

16.4

6.5

17

{a) a regiriction in the following terms:

"No disposition of the registered estate by the proprietor of the registered estate [or
by the proprietor of any registered charge, not being 3 charge registerad before the
eniry of this restriction] is to be registered without a written consent signed by the
proprietor for the time being of the charge dated ™ {date of Debenture] in
favour of ** [iInsert name of Security Trustes] referred to in the charges
register or their conveyancer. {(Form PY; and

{b) a notice that the Senior Credilors are under an obligation to make further advances
on the terms and subject to the conditions of the Senior Debt Documents.

Further action

Each Chargor shall, at its own expense, promplly take any action and sign or execute any
further documents which the Security Trusiee {acting reasonably where no Senior Defaull has
ocourred and is continuing) may require in order to;

{a) give effect to the requirements of this Debeniure;

{b) protect, prasarve and perfect the Security intended 1o be created by or pursuant to
this Debenture;

{c) protect and preserve the ranking of the Security intended to be created by or
pursuant to this Debenture with any other Security over any assets of any Chargor; or

{d} facilitate the realisation of all or any of the Security Assels or the exercise of any
rights, powers and discretions conferrad on the Security Trustes, any Receiver or any
administrator in connection with all or any of the Securily Assels,

and any such document may disapply section 93 of the Act,

Deposit of documents

Each Chargor covenants that, on the date of this Debenture and at all times during the
Security Period as soon as it receives them (and in any event as soon as the Security Trusiee
50 requesis), it shall deposit with the Security Trustee, in respect of or in connection with the
Security Assais:

{a) all deeds, certificates and other documents of or evidencing litle; and

{b) any other documents which the Security Trustee may from time to time require for
perfecting its title, or the title of any purchaser.

Law of Property {Miscellansous Provisions) Act 1894

The covenant set out in section 2(1)b) of the Law of Property (Miscellanecus Provisions) Act
1984 shall extend to the provisions set out in this Clause 16.

Power of attorney
Each Chargor irrevocably and by way of securily appoints each of:

{a) the Security Trustes;
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18

18.1

18.2

19

20

201

20.2

{h) any delegate or sub-delegaie of, or other person nominated in writing by, an officer of
the Security Trustes; and

{c) any Receiver,

jointly and severally as its attorney, in its name, on its behaif and in such manner as the
attorney may in its or his absolute discration think fit foliowing the occurrence of 2 Senior
Event of Default or foliowing the Tailure by the relevant Chargor fo comply with a request from
the Security Trustes, {o take any aclion and sign or execute any further documents which that
Chargor Is required to take, sign or executs in accordance with this Debenture. Each Chargor
agreas, promptly on the request of the Security Trustee or any Receiver, te ratify and confirm
all such actions taken and documents signed or executed.

Currency
The Spot Rate

In this Clause 18, the Spot Rate means, in refation to the Security Truslee or any other
Secured Party, the spot rate of exchange of that Secured Farty for the purchase of any
currency with any other currency in the London foreign exchange market.

Conversion of moneys received

The Security Trustee or any other Secured Parly may convert any monays received,
recovered or realised In any currgncy under this Debenture (including the proceads of any
previous conversion under this Clause 18.2) from their exdsting currency into any other
currency, by purchasing that other currency at the Spot Rate.

Discharge of Security
Upon the irrevocable and unconditional payment and discharge in full of the Secured
Liabilities, the Security Trusiee shall, unless any third party has any subrogation or other

rights in respact of the Security created by this Dabenture at that time, or shall procure that iis
appointees will, at the request and cost of the Chargors:

{a} release the Security Assets from this Debenture; and

() re-assign to the relevant Chargor those Security Assets that have been assigned (o
the Security Trustse under Clause 3 (Creation of Security).

Section 93 of the Act shall not apply to this Debeniure.

Cosls and expenses

Transaction expensss

The Chargors shall prompily on demand pay the Security Trustee the amount of ali costs and
expenses (including legal fees) reasonably incurrad by it in connection with the negotiation,
preparation, printing and execution of this Debenture,

Amendment costs

If any Chargor requesis an amengment, waiver, consent or release of or in relation to this
Debenture, the Chargors shall, within three Business Days of demand, reimburse the Security
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20.3

21

21.1

2111

21.1.2

21.2

22

221

22.2

22.2.1

2222

Trustee for the amount of all costs and expenses {including legal fees) reasonably incurred by
it in responding to, evalualing, negoliating or complying with that request or requirement.

Enforcement costs

The Chargors shall, within three Business Days of demand, pay to the Security Trustee or
any Recelver or Delegate the amount of all costs and expenses (including legal fees) incurred
by the Security Trustes or any Receiver or Dielegale in connection with the enforcement of, or
the preservalion of any rights under, this Debenturs.

Additional Chargors

Delivary of Secuiity Accession Deed

The Company may request that any Subsidiary (the New Charger) becomes a Chargor.
The New Chargor shall become & Chargor if:

{a) the Company and the New Chargor deliver to the Security Trustee a duly complated
and exacuted Security Accession Deed; and

{b} the Company confirms that no Default is continuing or would oocur as a resuit of the
New Chargor becoming a Chargor.

Repetition of representations

Delivery of a Security Accession Deed constitules confirmation by the New Chargor that the
Repeating Representations ars frus and correct to the exlent applicable to it as at the date of
delivery as If made by reference lo the facts and circumstances then existing.

Notices
Communications in writing

Any communication io be made under or in connaction with this Debenture shall be made in
writing and, unless otherwise stated, may be made by letier

Addresses

The address and fax number (and the department or officer, if any, for whose attantion the
sommunication is to be made] of sach party for any communication or document to be made
or delivered under or In connection with this Debenture is that identified with its name below
or any substitule address or depariment or officer as either party may notify o the other by
not less than five Business Days' notice.

The addresses referred to in Clause 22.2.1 are:
(=) The Company:

Swanton Care & Community Limited
MNumber 3

Siskin Dirive

Coventry

V3 4F
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22.3

2231

2232

22.4

22.4.1

224.2

Attention: Chief executive office

Email: aglison.rosequirie@swantoncare. com/alex.cowle@swantoncars.com
{b) The Beourily Trustes;

Tha Royal Bank of Scolland plc

Level 2 — Syndicated Loans Agency
250 Bishopsgatea

London

ECIM 4AA

Attention: Andrew Guthrie

Fax: 020 7786 5247

Email; Andrew. Guthrie@rbs.com

{c) Each Original Chargor
As set out opposite its names in Schedule 1 {Original Chargors).
Delivery

Any communication or document made or dalivered by ong persen to another under or in
connection with this Debenture will only be aeffective if by way of lefter, (i) when it has been left
at the relevant address or (il} two Business Days (or, in the case of alrmall, five Business
Days) after being deposited in the post posiege prepaid {or, as the case may be, airmail
nostage prepaid), In an envelope addressed to it gt that address,

and, if a particular department or officer is specified as part of its address details provided
under Clause 22.2 {Addresses), if addressed to that department or officer.

Any communication or document to be made or delivered 1o the Security Trustee will he
effective only when actually recelved by the Security Trustee and then only if it is expressly
marked for the aftention of the department or officer identified in Clause 22.2.2 (or any
substitute department or officer as the Security Trustee shall specify for this purpose).

English language

Any notice given under or in connection with this Debenture must be in English.

All other documents provided under or in connection with this Debeniure must be:

{a) in English; or

(b} if not in English, and If so required by the Security Truslee accompanied by a certified

English transiation and, in this case, the English franstation wili prevaill unless the
document is a constitutional, statutory or other official dooument.
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3.9

23.2

24

25

26

27

28

28.1

28.2

28.2.1

Calculations and certificates

Accounts

In any litigation or arbitration proceedings arising out of or in connection with this Debenture,
the entries made in the accounts maintained by the Security Trustes or any cther Secured
Party are prima facie evidence of the matters to which they relate.

Ceortificates and determinations

Any certification or determination by the Security Trustee or any other Secured Party of a rate
of amount under this Debenture is, in the absence of manifest arror, conclusive evidence of
the matters to which it relates.

Partial invalidity

If. at any time, any provision of this Debenture is or becomes illegal, invalid or unenforceable
in any respect under any law of any jurisdiction, neither the legality, validity or enforceability of
the remaining provisions nor the legality, validity or enforceability of such provision under the
law of any other jurisdiction will in any way be affected or impaired.

Remedies and walvers

No failure to exercise, nor any delay in exercising, on the part of the Security Trustes, any
right or remedy under this Debenlure shall operate as a waiver, nor shall any single or partial
exercise of any right or remedy prevent any further or other exercise or the exercise of any
other right or remedy. The rights and remedies provided in this Debenture are cumulative
and not exclusive of any rights or remedies provided by law.

Armendments and walvers

Any term of this Debenture may be amended or waived only with the written consent of the
Chargors and the Security Trustee.

Counterparts

This Debenture may be executed in any number of counterparts, and this has the same effect
as iIf the sigpatures on the counterparts were on a single copy of this Debenture.

Governing law and enforcement

Governing law

English law governs this Debenture, its interpretation and any nen-coniractual ebligations
arising from or connected with i,

Surisdiction

The courts of England have exclusive jurisdiction o setlle any dispule arising out of orin
connection with this Debenture {including a dispute regarding the existence, validity or
termination of this Debenture) (a Disputs).
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28.2.2

28.2.3

28.3

28.3.1

28.3.2

2833

25.3.4

The parties agres that the courts of England are the most appropriate and convenient courls
o settle Disputes and accordingly no party will argue to the contrary.

This Clause 28.2 is for the benefit of the Security Trustee and the other Secured Pariies only.
As a resull, neither the Security Trustee nor any other Secured FParty shall be prevented from
taking proceedings relating to a Dispule in any other courts with jurisdiction. To the extent
allowsad by law, the Security Trustes and the other Secured Parlies may take concurrent
proceedings in any number of jurisdictions.

Service of process

Subject to Clause 28.3.3, the address for service of each Chargor in England and Wales
under this Clause is:

FAD: Chief executive officer

Swanton Care & Community Limited
Mumber 3

Siskin Drive

Coventry

CV3 4F4

Without prejudice to any other mode of service allowed under any relevant law, any Service
Diocument relating to proceadings before the English courts may be served on each Chargor
al its address for service. Thal service may be made by pre-paid first class recorded delivery
post or any olher mathod aflowed by law.

If 2 Chargor wishes {c change ils address for service (o a diﬁereni address in England or
Wales, it may do s0 by giving the Securily Trustee at least 20 Business Days' writlen notice of
its new address for service.

in this Clause, "Service Document” means any claim form, application notice, judgment, order
or other notice of legal process relating to the Debenture.

Executed as a dead and delivered on the date appearing st the beginning of this Deberture.
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Schedule 1 — Original Chargors

Name of Chargaor

Swanton Care &
Community Limited

Swarndon Care &
Community (Glenpath
Holdings) Limited

Swanton Care &
Community (Andraw
Frederick Care
HMomes) Limited

Swanton Care &
Community
{Southfield House
Care Services)
Limited

Swanton Care &
Community

{Masesteilo Cara
Homes) Limited

Swanton Care &
Community {Autism
North) Limited

Registered number (or
equivalent, if any)
Q5789785

03328213

(3576776

50232027

03943086

045356431

CEANTINN. 0I2E7/42086201.08

Moiice details

Address:

Attention:

Address:

Attention:

Address:

Atltention:

Address:

Attention:

Address:

Attention:

Address:

Number three
Siskin Drive
Coventry
CV3 4FJ

Chief executive officer

¢io Swanton Care & Communily
Limited

Number three

Siskin Driva

Coventry

CV3 4FJ

Chisf executive officer

c/o Swanton Care & Community
Limitad

Number three

Siskin Drive

Coveniry

CV3 4FJ

Chiaf executive officer

ofo Swanton Care & Community
Limited

Number three

Siskin Drive

Coventry

CV3 4Fd

Chief executive officer

/o Swanton Care & Community
Limited

Number three

Siskin Drive

Coventry

CV3 4Fy

Chief executive officer

oo Swanton Care & Community
Limitad

Number three

Siskin Drive

Coventry

Page a0



CV34Fd

Attention: Chief executive officer
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Schedule 2 —~ Land charged by way of legal mortgage

Part 1 - Registered Land

Mame of Chargor

Swanton Care & Communily
{Andrew Frederick Care Homes)
Limited

Swanton Care & Community
{Andrew Frederick Care Homaes)
Limited

Swanton Care & Community
{Andrew Frederick Care Homes)
Limited

Swanton Care & Community
{(Andrew Frederick Care Homes)
Limited

Swanton Care & Community

(Andrew Frederick Care Homes)
Limited

CGAQTONNT 01257/42086201.08

Description and address

The Old Vicarage, 85 Silver
Road, Norfolk NR3 4TF

Swanton House, Dareham
Road, Swanion Novers (NR24
20T

Heath Farm, Norwich Road,
Litlle Plumstead (NR13 5JG)

73 Stonshouse Road,
Sprowston, Norwich NR7 8A5

Land At Hilton Park Care
Cenire, The Grangs,
Botlisham

Title number

Freshold
NK120061
NK282160
NKZ21413
NK34580
NKZ21104
NIK106747
NK346587
MK11558
NIK40196
MNRI0BGT7
MNKAT 205
NK231440

Leasehold
NKS5042
NKA4A4T82
NK45256
NIKABDTE
Nik44130
NK43575
MNK46897
NK45867
MNKA4AR444
MNE44983
NK43780
NK52050

NK267526

NK301600

NK32018

CB315384
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Swanton Care & Community
{Andrew Fraderick Care Homes)
Limited

Swanton Care & Community
{Andrew Frederick Care Homes)
Litnited

Swanton Care & Community
{Andrew Frederick Care Homes)
Limited

Swanton Care & Community
{(Andrew Frederick Care Homes)
Limited

Swanton Care and Commuinity
{Andrew Fredericks Care Homes)
Limited

Swanton Care & Community
{(Andrew Frederick Care Homes)
Limited

Swanton Care & Community
{Andrew Frederick Care Homes)
Limited

Swanton Care & Community
{Andrew Frederick Care Homes)
Limited

Swanton Care & Community
{Andrew Frederick Care Homes)
Lirnited

Swanton Care & Community
{(Andrew Frederick Care Homas)
Lirnited

Swanton Care & Community
(Andrew Frederick Care Homes)
Limitad

Swanton Care & Community
{Andrew Fraderick Care Homes)
Limited

Swanton Care & Community

{Andrew Frederick Care Homes)
Limited

CGADTON01.01257/42086201.08

Faicon Place, Keycol Hill,
Newington, Sitingbourne,
Kent ME9 7LG

Baylis Piace, 61 Wawne Road,
Sutton On Hull (HUT 4FE}

Butlers Cottage, Dereham
Road, Swanton Novers,
Melton Constable (NR24 2QT)

Darwin Place, Southfisld
Road, Much Wenlock {TF13
GAT)

Honeysuckle Coltage, Kevool
Hill, Newington, Sitlingbourne,
(MES 7LG)

Hickatheift Hollow, School
Road, Marshland 5t. James
(PE14 &EY)

Land On The North Side OfF 21
Tower Hill Drive, Hessle
(HU13 08G)

Land On The North Side Of
Weir Lodge, 21 Tower Hill
Orive, Hessle (HU13 08L)

36 Wroxham Road, Sprowston
(NR7 8TY)

Land on the North side of
Mousehold Avenue, Norwich

Land lying to the North of
tousshold Avenue, Norwich

Land on the Cast Side of
Smeeth Road, Marshland 5t
James, Wishech

Land on the West Side of the
Bungalow, Southfield Road,
Much Wenlock

K585358

H&5203214

NK332838

SL78B5G

K§48298

NK178818

HS5116281

HS197035

NK281705

NK376647

NK381704

NK382220

SL163711
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Swanton Care & Community
{Andrew Frederick Care Homaes)
Limited

Swanton Care & Community
{Andrew Frederick Care Homes)
Limited

Swanion Care and Community
{Glenpath Holdings) Limited

Swaniton Care and Community
{Glenpath Holdings) Limited

Swanton Care and Community
{Glenpath Holdings) Limited

Swanton Care and Community
{Glenpaih Holdings) Limited

Swanion Care and Community
{Glenpath Holdings) Limited

Swanton Care and Community

{Glenpath Holdings)Limited

Swanton Care and Community
{Glenpath Holdings) Limited

Swanton Care and Community
{Glenpath Heldings) Limited

Swanton Care and Community
{Glenpath Holdings) Limited
Swanton Care and Community

{Maesteilo Care Homes) Limited

Swanton Care and Community
{Maesteilo Care Homes) Limited

Swanton Care and Community
{Maesteilo Care Homes} Limited

CGADTO00N D1267/42086201.08

Land on the North Side of the
Bungalow, Southfield Road,
Much Wenlock

Waeir Lodge, 21 Tower Hill,
Hessle, HU13 056G

Eastoliffe, Sideciiffe Road,
Roker, BRE6 89X

Fastholme, Dene House
Road, Seaham SR7 7BQ

2 Park Avenus, Roker,
Sunderland SRS oPU

The Qid Vicarage, Eppleton

11 The Cedars, Sunderland,
{(BR27TW)

The Old Vicarags,
Knaresborough Road, Murton,
Seaham {(SRT 9RO

Beach View Nursing Home,
North Foad, Seaham, (8R7
7ABY and 31 North Road,
Seaham

Tynedale, Ashbrooke Range,
Sunderdand SR2TTR

1 Trinity Church Hall,
Knareshorough Road, Murfon,
Seaham, SR7 9RD

iMaesteilo, Capel Isaac,
Liandeilo

Pantyrodyn House, Llandeilo
Road, Llandybie, Ammanford

Dan-¥Y-Graig, Four Roads,
Kidwelly (SA17 45W)} and
Land Adjoining Dan-Y-Graig,
Four Roads, Kidwelly (SA17
45W)

51163713

YEA4T432

TY140328

DU1s037

TY74412

TY322371

Ty20444

DuUi73az2iy

DU78411 and DU8B452

TY43138

DU292801

WAGT 3350

CYMB5987

WAT92267
WAS14486

Page 34



Swanton Care and Communily
{Maesteilo Care Homes} Limited

Swanton Care and Communily
(Maesteilo Care Homes) Limited

Swardon Care and Communily
{Maestello Care Homes) Limited

CGAOTI00N.01257/42086201.08

Land Adjoining Glangarant
Nursing Home, Neuadd Hoad,
Garnant, Ammanford (5A18
1UF)

744 Clydach Road, Ynyslawe,
Swansea (SA6 5BA)

Glyncoed, Dryshwyn,
Carmarthen, (SA32 85.0)

WAZTHG

WA12045

WAST3I508
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Part 2 — Unregistered Land

None
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Schedule 3 — Shares

Narme of Chargor Subsidiary Number and class of Detalls of nominses {if any)
shares holding legal title {0 shares

Swanion Care & Swanton Care & 100 ordinary shares of  N/A

Community Limited Community (Glenpath  £1 sach

Holdings} Limited
{company numbear
03328213

Swanton Care & 1,000,000 ordinary MAA
Community (Andrew shares of £1 each

Fraderick Cars Homes)

Limited {(company

number 03578776}

Swanton Care & 203 ordinary shares of  WN/A
Community (Maesteilo  £17 each

Care Homes} Limited

{company number

(39430886)
Swanton Care & Swanlon Care & 100 ordinary shares of  N/A
Community (Glenpath  Community {(Autism £1 sach
Holdings) Limited North) Limited {company
number 04536431}
Swanton Care & Ford Place Limited 3 ordinary shares of £1  N/A
Community (Andrew {company number each
Frederick Care Homes) 03080556)
Limited
Andrew Frederick Care 40,000 ordinary shares  N/A
Limited (company of £1 each
number 02814681)
Swanlon Care & Cwm Teilo Limited 101 ordinary shares of  MW/A
Community (Masstelio  {company number £1 each

Care Homes) Limited (56265487

Ty-Teilo Limited 100 ordinary shares of  N/A
{company number £1 sach
04664920}
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Schedule 4 - Form of notice for Assigned Agreements

{On relevant Chargor's notepaper.]

To: b [insert name and address of counterparty]
Altention: >

Date: b

Daar Sirs

MNotlce of assignment

1 We refer to the ™ [specify the relevant Assigned Agreement] dated **
between us and you (the Agreement)

2 We notify you that:

{a) uider a debenture dated ™ between, among others, us and The Royal
Bank of Scotland ple (the Securkty Trustes) wea have assigned to the Security
Trustee for the benelit of itself and certain other banks and financial institutions
(together with the Securily Trustee, the Becured Parties) all our right, title and
inferest in and o, and all benefits accruing under, the Agreement as security for
certain obligations owed to the Secured Paries;

{h) wea may not agres o amend or terminate the Agreement without the prior written
consent of the Security Trustes;

{c} untif you receive written notice o the contrary from the Security Trustes, you may
continue to deal with us in relation to the Agreement and credit all moneys to which
we are eniitled under the Agreemeant to the following account in our name: ™
[insert details of account]. After receipt we will cease to have any right {o deal with
you in relation to the Agreement and from that ime vou should deal only with the
Security Trustee; and

(h you ars authorised o disclose information refating to the Agreament fo the Securily
Trustee on request.

3 We request that you:

(a) after receipt of writlen notice In accordance with paragraph 2{c), ensure that all
moneys o which we are entitied under the Agreement are credited to the account of
the Security Trustee specified in that notice (and are not paid to us);

{b) give the Securily Trustes writlen nolice of any breach of the Agreement as soon as
you become aware of it; and

{c} give the Security Trustee not less than 30 days' written notice of your giving notice 1o
terminate the Agreement.
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4 Please sign and return the endlosed copy of this notice to the Security Trustee (with a copy to
us) o confirm that you:

{a) agres to the terms of this notice and to act in accordance with its provisions,

{b have not received notice that we have assigned our rights under the Agreement (o a
third party or created any other interest {whether by way of security or otherwise) in
the Agresment in favour of a third party; and

(©) have not claimed or exercised, nor do you have any oulsianding right {o claim or
exercise against us, any right of set-off, counter-claim or other right relating to the
Agreement.
5 The provisions of this notice are governed by English law.

Yours faithfully

for and on behalf of
{insert nare of Chargor]

Copy to: Security Trustes

iOn acknowiedgement copyl
Te: The Royal Bank of Scotland ple

Copy to; linsart nams and address of Chargor]

We acknowledge receipt of the above notice and confirm the matiers sel out in paragraph 4,

for and on behalf of
{insert name of counterparty]

Diate: **
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Schedule 8 -« Form of notice for Insurances

100 relevant Chargor's nolepaper.]

To: e {insert name and address of insurance company]
Attention: o

Date: b

Dear Sirs

Motice of assignment

1 We refer 1o the ™ Ispecify the relevant insurance policy] dated **
between us and vou (the Policy)

2 We notify you that;

{a) under a debenture dated ** hetween, among others, us and The Royal
Bank of Scotland plc {the Security Trustee) we have assigned o the Security
Trustes for the benefit of itsell and certain other banks and financial instifutions
{iogether with the Security Trustee, the Secured Parties) all cur right, title and
interest in and to, and ail benefits accruing under, the Folicy as security for certain
obligations owed {0 the Secured Parties;

{b} we may not agree o amend or terminate the FPolicy without the prior writlen consent
of the Security Trusles;

{c} until you receive written notice to the confrary from the Security Trustee, you may
continue to deal with us In refation to the Policy and credit all moneys to which we are
entitied under the Policy to the following account in our name: ™ linsert
details of acoount]. Afler receipt we will cease 1o have any right (o deal with vou in
relation to the Policy and from that time vou should deal only with the Security
Trustes; and

{c) you are authorised o disclose information relating to the Policy to the Security
Trustes on request.

3 Wae request that youw:
{a) after receipt of written notice in accordance with paragraph 2{c}, ensurs that all
moneays 10 which we are entitied under the Policy are credited {o the account of the
Security Trustes specified in that notice {and are not paid to us);

{b} note on the Policy the Security Trustee's security interest under the Debenture; and

{c) give the Sscurity Trusiee not less than 30 day's wrilten notice of your giving notice 1o
terminate the Policy or aliowing the Policy to lapse.

4 Please sign and return the enclosed copy of this notice to the Security Trustee (with a copy to
us) to confirm that you:
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() agree (o the terms of this notice and to act in accordance with ils pravisions,

{b} have not received notice thal we have assigned our rights under the Policy to & third
party or created any other interest {whether by way of security or otherwise} in the
Policy in favour of a third party; and

{c} have not claimed or exercised, nor do you have any osulstanding right to claim or
exercise against us, any right of sel-off, counter-claim or other right relaling o the
Folicy.
5 The provisions of this notice are governed by English law.

Yours faithfully

for and on behalf of
linsert name of Chargor)
Copy lo: Security Trustee

[On acknowledgement copy]

To: The Royal Bank of Scotland pic

Copy to; finsert name and address of Company] [{on behalf of all the Chargors))

We acknowledge recsipt of the above notice and confirm the matters set out in paragraph 4.

for and on behalf of

{insert name of insurance company]

Date; hia
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Schedule 6 — Form of notice Tor Derivative Contracts

[On relevant Chargor's notepaper. ]

To: o [insert name and address of counterpariy]
Attention: *

Date: >

Dear Sirs

Notice of charge

1 We rafer to the ™ [specify the relevant Derivative Contract] dated ™
between us and you {the Agreement)

Z We notify you that:

{a} under a debeniure dated ™ between, among others, us and The Royal
Bank of Scotland ple (the Security Trustes) we have graniad (o the Security Trusiee
for the benefit of itself and certain other banks and financial institutions (fogether with
the Security Trustes, the Secured Parties) a fixed charge over our right to receive all
moneys payable under the Agreement as security for certain obligations owed 1o the
Secured Parlies;

{b) we may noft agree 1o amend or ferminate the Agreement without the prior written
consent of the Security Trustee; and

{c} you are authorised io disclose information relating o the Agreement o the Security
Trustese on request.

3 We request that you:

{a) ansure that all moneys payable 10 us under the Agreemaent are credited {0 an account
nominated by the Security Trustes {and are not paid to us);

{b} give: the Security Trustes written notice of any breach of the Agreemeni as scon as
vou become aware of it and

(e} give the Security Truslee not less than 30 days' written nolice of your giving notice to
terminate the Agresment.

4 Please sign and return the enclosed copy of this notice to the Security Trustes (with a copy to
us} to confirm that you:

{a) agree o the terms of this notice and to act in accordance with its provisions; and
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(b have not received notice that we have assigned our rights under the Agreement to a
third party or creaied any other interest (whether by way of security or otherwise} in
the Agreement in favour of & third party.

& The provisions of this notice are governed by English law,

Yours faithfully

for and on behalf of
linsert name of Chargor]

Copy 1o Security Trustes

[On acknow!edgement copy]
To: The Royal Bank of Scotland pic

Copy to: [insert name and address of Chargor]

We acknowiedge receipt of the above notice and confirm the matters sel out in paragraph 4.

for and on behalf of

finsert name of counterparty]

Date;,
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Schedule 7 - Current Accounts

T T T 7 7
. s;«é%%é %%}gg%ﬁ%%}% L ?ggf%

The Royal Bank of | Swanton Care & Community Limied
Scolland plo
The Royal Bank of | Swanton Care & Community
Scolland plo (Glenpath Holdings} Limited
The Roval Bank of | Swanton Care & Community
Sootland ple {Southfield Houss Care Services)

Limiied

The Foval Bank of

Seotland plc

The Royal Bank of | Swanlon Care & Communily (Andrew
Seotland plo Frederick Care Homes) Lid

The Royal Bank of

Scotland plo

The Royal Bank of
Scotland plo

The Royal Bank of
Seotland ple

The Royal Bank of
Seotiand pic

The Royal Bank of
Scotland pic

The Royal Bank of
Secotland plc

The Royal Bank of
Sootland ple

The Royal Bank of
Scotland plo

The Royal Bank of
Seotland ple

The Royal Bank of
Scolland plo

The Rovyal Bank of
Scotland ple

Swanton Care & Communily (Autism
Morthy) Limited

The Royal Bank of
Scolland plo

The Royal Bank of
Scotland plo

The Royal Bank of
Scotiand plo

The Royal Bank of
Scolland pic

The Royal Bank of
Scotland plc

The Royal Bank of
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Scotland plo

The Roval Bank of
Sootland plo

The Royal Bank of
Scotland plo

The Royal Bank of
Scotland ple

The Roval Bank of
Scotland ple

The Rovsl Bank of
Beotlang plo

The Roval Bank of
Seotland ple

Swanton Care & Community
{Maesteile Care Homes) Limited

The Royal Bank of
Beootland plo

The Hoyal Bando of
Beotland ple

The Royal Bank of
Scotland ple

The Roval Bank of
Seotiand plo

The Royal Bank of
Scotland plo

The Roval Bank of
Scotland plo

The Royal Bank of
Scotland pic
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Schedule 8 — Forms of letter to and from the Account Bank

Part 1- Notice to Account Bank regarding the Controlled Account(s)

[On relevant Chargor's notepaper.]

[This form of notice is drafted on the basis that the relevant Chargor has a single Controlled Account.
if any Chargor has more than one Controlled Account, make appropriate drafting adiustments. Delste
this nole and any other square bracketed notes in italics below before the notice is signed by the
retevant Chargor and sent to the Account Bank ]

To: i {insert name and address of Account Bank]

Date: *

Diesar Sirs

Debenture dated [* ] batween {among others) [Chargor] and The Royal Bank of

Scotland ple (the Debenture)

We refer to the account which we hold with you numbered , sort code ™ .
as it may from time {0 tme be re-designated or re-numbered (the Controlled Account).

We are writing to give you notice of certain rights in respect of the Controlled Account that we have
granted 1o The Roval Bank of Scotland ple in its capacities {(as applicable) as agent and security
frustes for certain barks and financial institutions {the Bank}.

Under the Debenture we have [charged by way of fixed charge in Tavour of [assigned absoiutely o]
the Bank all amounts standing to the credii of the Controlled Account from time to time {the Deposit)
and all of our right, tithe and interest in, and relating to, the Conirolled Account.

{"...we have [charged by way of fixed charge in favour offfassigned abisolutely fof the Securily
Trusige...” Delste whichever square bracketed oplion is inappropriate (see Clauses 3.6 (Controlled
Accounts held with the Security Trustes) and 3.7 {Other Conirolled Accounts)} and remove the sguare
brackels from the oplion which is appropriate |

Regardiess of any previous authorisations or instructions which we may have given you and without
making any enquiry as to the justification for the malter, we irevocably authorise and instruct you:

{a} to disclose to the Bank any information relating to us, the Controlied Account and the
Dreposit which the Bank may from time to time reguest vou to disclose to it;

{h to held the Deposit to the order of the Bank, and not permit the whole or any part of
tha Deposit to be withdrawn by us;

{«} o pay or release all or any part of the Deposit, and generally to act in relation 1o the
Deposit, only in accordance with the written instructions of the Bank;
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{cl) to comply with the terms of any wrilten notice or instructions in any way relating to or
purporting {o relate lo the Controlled Account or the Deposit which you may receive
from the Bank,

The instructions and authorisations contained in this lelfer may not be revoked or varied without the
wrilen agreemant of the Bank.

This letter is governed by English law.

Please confirm your agreement to the above by sending an acknowledgement 1o the Bank in the form
attached, with a copy to ourselves,

Yours faithfully,

for and on behalf of ** {Chargor]

copy: The Royal Bank of Scotland pic
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Part 2 ~ Notice to Account Bank regarding the Holding Accounts
{On relevant Chargor's notepaper. ]

[This form of notice is drafied on the basis that the relevant Chargor has a single Holding Account. ¥f
any Chargor has more than one Holding Account, make appropriste drafling adjustments. Delete this
note and any other sguare bracketed notes in italics below before the notice is signed by the relevant
Chargor and sent to the Account Banic]

To: > [insert name and address of Account Bank]

Dafe: b

Dear Birs

Debenture dated [ ] between (among others) [Chargor] and The Royal Bank of

Scotland plo {the Debenture)

1 Wae refer to the account which we hold with you numbered ** , sort oode **
, as it may from fime o time be re-designaied or re-numbered {the Holding Account).

2 We are writing to give you notice of certain rights in respect of the Holding Account that we
have granted to The Ravyal Bank of Scotland ple in iis capacities {as applicable) as agent and
sacurity trustee for cerlain banks and financial institutions {the Bank).

3 Under the Debenture we have charged by way of floaling charge to the Bank all amounts
standing to the credif of the Holding Account from time o time {the Deposit) and all of our
right, title and interest in, and relating to, the Holding Account.

4 Wae notify you that:

{a} untl such time as you have received notice from the Bank under paragraph € below,
you may accept instructions from sither the Bank or gurselves for the withdrawal of
monays from the Holding Accourt;

{b} after you have received notice from the Bank under paragraph & below we may nol
withdraw any moneys from the Holding Account without first obtaining the prior
written consent of the Bank;

{c) there is a prohibition in the Debaniure on the creation of any further security interast
over the Holding Account; and

() you are authorised to disclose information relating o the Holding Account to the Bank
on the request of the Bank.

5 After you have received nolice from the Bank under paragraph 8 below, we irrevocably
authorise and instruct vou to;

{a) hold all monays from time to time standing to the credit of the Holding Account to the
grder of the Bank; and
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() pay all or any part of those moneys (0 the Bank {or as it may direct) promplly
following receipt of wrilten instructions from the Bank to that effect.

g By counter-gigning this notice the Bank confirms that you may accept instructions from us o
make withdrawals from the Holding Account (withoul prejudice (o any restrictions on our right
o make such withdrawals under the Senior Facilities Agreement referred to in the Debenture)
untit such time as the Bank shall nolify vou {with a copy {0 us) in wriling that its permission is
withdrawn.

We acknowledge that you may comply with the instructions in this lelter without any further permission
from us.

The instructions in this letter may not be revoked or amended without the prior written consent of the
Bank.

This etter is governed by Engiish law,

Pleage confirm your agreement to the above by sending an acknowledgament to the Bank in the form
attached, with a copy o ourselves.

Yours faithfully,

The Royal Bank of Scolland plc
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Part 3 — Notice to Account Bank regarding the Current Accounts

{On relevant Chargor's notepaper.]

To: o [insert name and address of Account Bank]

Date: =

Diear Sirs

Debanture dated [** 1 between {among others) [Chargor] and The Royal Bank of

Sroiland pic (the Debenture)

1 We rafer to the follows accounts we hold with vou, as they may from time 1o time be re-
designated or re-numberad:

{a) [Insert Account Number/Sort Code for each Current Account hald by the relevant
Chargor];
(b) R

{the Current Accounts).

2 We are writing to give vou notice of certain rights in respect of the Current Accounts that wa
have granted to The Royal Bank of Scotiand plc in its capacities {as applicable) as agent and
security rustee for cerlain banks and financial institutions {the Bank).

3 Under the Debenture we have charged by way of floating charge 1o the Bank all amounts
standing to the credit of sach Current Account from tims to time {each a Depesit and fogether
the Deposits) and all of our right, title and inferest in, and relating to, each Current Account.

4 We notify yvou that:

{a) after you have received nolice from the Bank under paragraph 6 below, we may not
withdraw any moneys from any Current Account without first obtaining the prior
written consent of the Banig

{b) there is a prohibition in the Debenture on the creation of any further Security Interest
over any Current Account; and

{c) you are authorised to disclose information relating to the Current Accounts {o the
Barik on the request of the Bank.

5 After you have received notice from the Bank under paragraph 6 below, we irrevocably
authorise and instruct you to:

{a) hoid all moneys from time to time standing to the credit of each Current Account fo
the order of the Bank; and

{b) pay =il or any part of those monays 1o the Bank {or a3 it may direct) promptly
following receipt of written instructions from the Bank to that effect.
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4] By counter-signing this notice the Bank confirms that yvou may accept instructions from us {0
make withdrawals from sach Current Account {without prejudice to any restrictions on owr
right to make such withdrawals under the Senior Facilities Agreement referred to in the
Debenture} until such time as the Bank shall nolify vou {with a copy to us} in writing that its
permission is withdrawn,

We acknowledgs that you may comply with the instructions in this letter without any further permission
from us.

The instructions in {his letier may not be revoked or amended without the prior written consent of the
Bank.

This letter is governaed by English law.

Please confirm vour agresment 1o the above by sending an acknowledgement to the Bank in the form
attached, with a copy (o curselves.

Yours faithfully,

[Chargor]

The Royal Bank of Scotland plc
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Part 4 — Form of acknowledgements from Account bank

[On Account Bank's notepaper]

[When preparing the form of acknowledgement letler 1o altach 1o a notice, delstefamend the
references to "fControlled AccountfiHolding Accound)fCurrent Accountsl” below as appropriate
depending on the Account{s) to which the nolice refers. Delete this nots and any other square
bracketed notes in italics below before the form of acknowledgement is sent to the Account Banik.]

To i iinsert name and address of Security Trustee]

Attention: e

Date: b

Dsar Sirs

Dehenture dated [ 1 between (among others) [Chargor] and The Royal Bank of

Scotiand pic {the Debenture)

We acknowledge receipt of a notice (the Notice} from ** {the Chargor) dated **
of the security granied by the Chargor to the Bank over the [Controlied Account] [Holding Account]
[Current Accounts] under the Debenture.

Words defined in the Notice have the same meaning in this letier,

We confirm that:

{a) we acknowledge receipt of the Notice and accept the authorisations and instructions
contained in the Notice and we undertake to comply with ils terms;

[{s)] we have not received notice of:

{i) any other assignment of or encumbrance over [the Controlisd Account]the
Holding Accountifany Current Accounts] or [thel[any] Deposit; or

(i) any interest, claim or right in or to tham by any third party,

and we shall prompily give you notice of any such aclual, potential or asserted
assignment, encumbrance, interest, claim or right of which we become aware; and

ol we do not, and will not, hold or otherwise have the benafit of any security inferest or
other encumbrance over [the Controlled Account] fthe Holding Account] [any Current

Accounis] or the [any] Deposit] other than In our capacity as Security Trustes for the

Secured Parties referred {o in the Debenture]; and

{d} we will not exercise any right of combination, consolidation, merger ¢r set-off which
we may have in respect of {the Controlled Account] [the Holding Account] [the Current
Accounts] except for the netting of credit and debit balances pursuant to current
account netting arrangements expressly permitied under the Senior Debt Documents
{as that term applies in the Debenture) or if:

(1) at the time of exercising that right, we are a Secured Party {as that term
applies in the Debenture);
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{ii} we exercise that right in respect of an obligation which purporis {0 be secursd
under the Debenture; and

(i) we exerciss that right pursuant fo, or in accordance with, the terms of the
Senior Debt Documents {as thal term applies in the Debenlure).

We are aware that you are relying on this letier in connection with your righis under the Debenture.
This letter is governad by English law.

Yours faithfully,

for and on behalf of ** [Account Bank]

copy: iChargor]
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Schedule 9 — Form of Security Accession Deed

Security Accession Deed

Dated

Balween

{1) i Limited, & company incorporated under the laws of [England and Wales] with
registered number ™ {the New Chargor);

{2) Swanton Care & Communily Limited, a company incorporated under the laws of England and
Wales with registered number 05729785 (the Corpany) for itself and as agent for and on
behalf of each of the existing Chargors; and

{3} The Royal Bank of Scotland plc as agent and trustes for itself and the Secured Parlies (lhe
Security Trusiese).

Hecitals

This desd is supplemental to a debsniure dated ™ between, among others, the
Company, the Chargors named in K] and the Security Trusiee (as supplemented and amended from
time to time, the Debentura).

This deed wilnasses
1 Definitions and interpretation
1.1 Definitions
Words and expressions defined in the Debenture shall have the sama meanings in this Deed,
1.2 Construction

The principles of construction set out in clause 1.2 (Construction) of the Debenture shall apply
o this Deed, insofar as they are relevant {o it, as they apply W the Debenture.

2 Accession of New Chargor

The Mew Chargor agrees to be a Chargor for the purposes of the Debenture with immediate
effect and agrees to be bound by all of the terms of the Debenture as if it had originaily been
a party to it as 8 Chargor.

3 Creation of Security

The New Chargor mortgages, charges and assigns 1o the Securlly Trustee all its business,
undertaking and assets on the terms of clause 3 {Creation of Securily) of the Debenture
provided that:

{a} the Land charged by way of legal morigage shail be the Land referred o in Schedule
1 {Landy;
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(b} the Shares mortgaged or {if and to the extent that the morlgage does not take effect
as a morigage) charged by way of fixed charge shall include the Shares referred to in
Schedule 2 (Shares);

{c} the Controlled Accounts charged by way of [fixed chargel[assignmeant] shall include
those set out in Schedule 3 (Accounts); [and]

()] the Assigned Agreements assigned or {if and o the exient that the assignmeant does
not take effect as an assignment) charged by way of fixed charge shall include the
Assigned Agresments sef out in Schedule 4 (Assigned Agreements)[; and

{e) the Insurances assigned or (f and to the extent that the assignment does not take
effect as an assignment) charged by way of fixed charge shall inciudes the Insurances
set out in Schedule & (Inswrances)].

4 Consent of existing Chargors

The existing Chargors agres 10 the terms of this Deed and agree that its execution will in no
way prejudice or affect the Securily granied by each of them under (and covenants given by
each of them in) the Debenture.

& Notices

The New Chargor confirms that its address details for notices in relation 1o clause 22
(Notices) of the Debenture are as follows:

Addreas: e

Attention: i

Fax: i
6 Law

This Deed is governed by English law.

Executed as a deed and delivered on the dale appearing at the baginning of this Deed.

Schedule 1~ Land

Schedule 2 — Sharss

Schedule 3 — Controlied Accounts
Schedule 4 — Assigned Agreements

Scheduls 5 - Insurances
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Slgnatories o Securlly Accession Deed [do not sign]
New Chargor

Execuied as a deed by

* [New Chargor]
acling by two Directors or
one Director and its Secrelary

T -

Director

Diractor/Secretary

The Company

Execuled as a deed by

Swanton Gare & Community Limited
acting by two Direclors or

one Director and its Secratary

]

Director

Direcior/Secretary

Security Trusiee
Executed for and on behalf of )
The Royal Bank of Scotland ple )
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Schedule 10 - Additional powers of Receiver

Such a Raceiver shall have power:

(a)

(b)

(c)
{d)

{e)

{f)

(9)
(h)

(i)

(k}

o enter into take possession of collect and get in the Charged Property to manage the same
and {o collect and getl in all moneys or proceeds in any way arising from the Charged Property
or any deed document right or entittement affecting the Charged Property whether directly or
indirectly;

to sell exchange surrender deal with convert into money and realise the Charged Property or
any eslaie or interest therein and convey assign or transfer the sames subject to such
exceptions reservations and covenants as the Security Trustee or any Receiver may consider
necassary or expediant and for the purposes of realization to convey assign or transfer the
same 1o any person with or without consideration or exchange such for shares or other
property. Flant machinery and other fdures may be severed and sold separately from the
premises confaining them;

o apportion any rent andfor the performance of any obligations:

to acquire renew extend grant vary or otherwise deal with such easements rights privileges
and/or licences as the Security Trustee or a Receiver considers expedient,;

to grant without restriction any lease or tenancy for any term whether commencing at once or
at any future date at any or no rent and with or without any premium and generally on such
terms as the Security Trustee or any Receiver may consider expadient

to accept the surrender of any lease or tenancy whether or not for the purposs of enabling a
new lease to be granisd;

to give an effectual receipt for any premium payable on any grant or surrender of any lease,

io exarcise observe and perform for and on behalf of each Chargor any or all of the powers
obligations or dutles conferred or imposed on any owner or occupler of property al common
taw or by statule;

to initiate oppose negotiate participats in compromise or conclude any review or revision of
any rent payable in respeci of any lease or fenancy,

to exercise (whether on a Chargor's behalf or otharwisa) any option or right of election
available in law to that Chargor or the Security Trustee or any Receiver to waive exempiion
50 that the supplies shall be supplies chargeable or taxable for VAT purposes at the standard
or other applicable rate of tax;

to sign seal execute deliver compilete and perfect all notices and documents as are thought fit
by the Security Trustee or the Receiver for exercising observing and performing any of the
powers obligations or duties conferred or imposed on any Chargor hereby or by any statute in
raspact of the Charged Property;

to give receipts for any compensation moneys pavable to or by a landlord or tenant;

to promote incorporate manage and wind up sither slone or with others any company sither
for the purposes of taking a conveyance or transfer or assignment or lease of or other interest
in the Charged Property and/or of undertaking works therson and/or of providing services to
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{n)

(q)

(r)

{s)

(t)

{u)

(v}

w)

(x)

the occupiers thereof in any case where it is desirable or convenient to do so andfor in
connection with or for the furtherance of all or any of the powers herein contained as the
Security Trustee or the Recelver may consider expediant;

to construct or complete any building {(whether or not the same is in accordance with the
development planned or being carried on at the Legally Morigaged Property) and any roads
access ways and services and generally to develop the Legally Mortgaged Property in such
manner a5 the Security Trustee or the Receiver may consider expedient;

to carry out any work involving furnishing or fitting out or the installation or provision of any
plant machinery eguipment or service;

to utilise any moneys at any time or from time to time received for the purposes of financing
any expanditure at any time or from time to time incurred in connection with or incidental to
the exercise of any of the powers herein contained in advancs of any other payments;

to continue commence or undertake any business (whether or not previously carried on by g
Chargor);

o borrow of raise or secure the payment of monay which may be required for the exercise of
any of the powers set out in this clause in such manner including the creation of new
martgages or charges (whether or not having priority ic this charge) as may be considered
expedient;

to obtain renew extend amend or otherwise deal with such permissions consents and/or
licences for the benafit of or olherwise connecied with or ancillary to the Charged Property or
the use or development of any business comprised therein as the Security Trustes or the
Receiver may consider necessary or desirable;

fo agree any variation modilication or determination of any existing deeds or agreements and
enter inte make or obtain any new agreements deeds or bonds which may be nascessary or
desirable;

o employ staff solicitors archilects surveyors guantily surveyors estate agents insurance
brokers contractors builders workmen security staff watchmen building managers and others
and purchase ali proper stock materials and other items as the Security Trusiee or the
Receiver may consider expedient;

o dedicate any part or paris of the Legally Morlgaged Property as a highway where to do so
is desirable in order that the Legally Mortgaged Praoperty may more convenienily be
developed;

to make any change or arrangement as to boundaries with adjoining owners and neighbours
s¢ as o resolve any disputs or to Tacilitate development;

o effect and maintain insurance policies (whether against fire and other physical risks loss of
rent or third party or public liability or structural or latent defect or for other Indemnily or
otherwise) and to make prove negotiate adjust or enforce any dlaim on any such policy
whether effectad by a Chargor or the Security Trustee or the Receiver;

to take defend appeal or otherwise join in any proceedings (incduding any arbitration or
determination of any issue or dispute by an independent expert) concerning or incidental to
the Charged Property or to any of the foregoing powers;
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{z) to malke any arrangement or compromisa of enter into any contracts which may be thought
expedient in the interest of the Security Trustee andior the Secured Parties; and

{aa) 1o do all such other acts and things as the Security Trustee or the Receiver may consider
necessary or desirable for the management development or realisation of all or any part or
parts of the Charged Properly andfor acts and things incidental or anciilary fo the foregoing
powears and their exercise,
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Signatories to Debenture

The Company

Executed as a deed by

Swanton Care & Community Limited
acting by a director in the presence of
Signature of withess:

Name of withess:

Address

The Original Chargors
Executed as a deed by
Swanton Care & Community Limited

acting by a
director in the presence of:

Signature of witness:

Name of withess:

Address

CGA/0T70001.012577/42086201.08

Dr Alison Jane
Rose-Quirie

Alexander
Cowie

Dr Alison Jane
Rose-Quirie

)

Alexander
Cowie
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Executed as a deed by

Swanton Care & Community {Glenpath
Holdings) Limited

acting by &

director in'the presence of:

Signature of witness;
Name of wiliess:

Address

Executed as a deed by

Swanton Care & Community {Andraw
Frederick Care Homes) Limited
"acting by a

director in the presence of:

Signature of witness:
Name of withess:

Address
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Dr Alison Jane
Rose-Quirie

Alexander
Cowie

Dr Alison Jane
Rose-Quirie

Alexander
Cowie
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Executed as & deed by

Swanton Care & Community {Maesteilo
Care Hoieés): Limited-

acting by a

director in the presence of.

Signature of witness:

Name of witness:.

Address

Executed as a deed by

Swanton Care & Community (Autism
‘North) Limited

‘acting by a

director in the presence of:

Signature of witness:-
Name of withess:

Address
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Dr Alison Jane

Rose-Quirie
e

Alexander
Cowie

Dr Alison Jane
Rose-Quirie

Alexander
Cowie
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Dr Alison Jane
Rose-Quirie

Executed as a deed by
Swanton Care & Community (Southfield

House Care Services) Limited
acting by a
director in the presence of:

ignature of witries Alexander

Name of witness: Cowie

Address
Signed for and on behalf of )
The Royal Bank of Scotland plc }
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Executed as a deed by

Swanton Care & Community (Southfield
House Care Bervices) Limited

acting by a

director in the presence of:

Signature of wilness:

Mame of withess:

Address

Sigred for and on behalf of
The Royal Bank of Scotland ple
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e el L)

Andrew Guthrie
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