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Received for Electronic Filing: 02/09/2016

Details of Charge

Date of creation: 26/08/2016
Charge code: 0617 3337 0006
Persons entitled: U.S. BANK TRUSTEES LIMITED AS SECURITY AGENT

Brief description:.  PURSUANT TO THE CHARGE THE COMPANY CHARGED BY WAY OF
FIRST FIXED CHARGE ALL ITS INTELLECTUAL PROPERTY (ALTHOUGH
NO FURTHER DETAILS ARE SPECIFIED IN THE CHARGE). PLEASE SEE
CLAUSE 3.1.4 OF THE CHARGE.

Contains fixed charge(s).

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

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

Certified by: TRAVERS SMITH LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6173337

Charge code: 0617 3337 0006

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 26th August 2016 and created by REGARD HOLDINGS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 2nd September 2016 .

Given at Companies House, Cardiff on 5th September 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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Execution Version

DATEDZL AUGUST 2016

THE ENTITIES IDENTIFIED IN SCHEDULE 1

AS ORIGINAL CHARGORS

in favour of

U.S. BANK TRUSTEES LIMITED
as Security Agent

COMPOSITE DEBENTURE
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THIS DEBENTURE is dated %August 2016 and made between:

{1}

{2)

THE ENTITIES whose names, registered numbers and registered offices are set out in
Schedule 1 (the “COriginal Chargors”) in favour of

1.5, BANK TRUSTEES LIMITED as security trustee for the Secured Parties on the terms and
conditions set out in the Intercreditor Agreement {the “Security Agent”, which expression
shall include any person for the time being appointed as security agent, trustee or as an
additional trustee for the purpose of, and in accordance with, the intercreditor
Agresment).

IT iS5 AGREED as follows:

11

GEFINITIONS AND INTERPRETATION
Definitions

Terms defined in the Facilities Agreamemt, unless otherwise defined in this Debenture,
have the same meaning when used in this Debenture or any Mortgage {as defined below)
and in addition:

2000 Act means the Care Standards Act 2000 and includes any statutory modification or re-
enactment of it for the time being in force or any future legislation or regulations replacing
or supplementing that Act intended to regulate the use of property as a care home and
operation of business for the Permitted Use,

Account means any credit balance from time to time on any account apened or maintained
by any of the Chargors with the Security Agent or any other financial Institution {and any
replacement account or subdivision ar sub-account of that accountj and all Refated Rights.

Additional Chargor means any entity which becomes a Chargor by executing a Deed of
Accesslon.

Agent has the meaning given to that term in the Facilities Agreement,

Agreement for Lease means an agreement to grant an Occupational Lease for il or part of
a Real Progerty.

Assigned Account means any Holding Account and any Mandatory Prepayment Account
{and anv renewal or redesignation of such accourts) and any other Account that may from
time to time be agreed between the Security Agent and the Company to be an Assigned
Account.

Care Services Regulation means any regulation, rule, official directive, request, or guldeline
{whether or not having the force of law} of any governmental, intergovernmental or
supranational body, agency or department of any regulatory, self-regulatory or other
authority or organisation, and in the case of any provision of law including any amendment
or re-enactment and any subordinate legisiation made under i, refating to the regulation
of healthcare, social care, care services in any Relevant Jurisdiction, including but not
fimited to the 2000 Act and the Health and Social Care Act 2008 and also including, without
limitation, the C0OC's “essentlal standards of gquality and safety” reguirements,
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Charged Intellectual Property means any and all Intellectual Property owned by any
Chargor now or in the future including without limitation those rights fisted in Schedule 3
{Details of intellectual Property).

Charged Property means all the assets and undertaking of any Chargor which from time to
time are the subject of the security created or expressed to be created in favour of the
Security Agent by or pursuant to this Debenture and any Morigage.

Chargor means an Original Chargor or an Additional Chargor.

Collateral Rights means all rights, powers and remedies of the Security Agent provided by
or pursuant to this Debenture or any Mortgage or by law.

Company means The Regard {Group} Bidco Limited, 3 company incorporated in England
and Wales with registered number 09653637,

Ca< means the Care Quality Commission estahlished under the Health and 5Social Care Act
2008 or such other successor or body established as the independent regulator of health
and social care in England.

CSSIW means the Care and Social Services Inspectorate Wales lacting on behalf of the
Welsh Assembly, acting through the Welsh Ministers) or such other successor or body
established as the independent regulator of health and social eare in Wales.

Debtor has the meaning given to such term in the Infercreditor Agreement,

Deed of Accesslon means a deed substantially in the form of Schedule 12 [Form of Deed of
Accession} of in any form agreed between the Company and the Security Agent.

Derivative Assets means all assets derived from any of the Shares including all allotments,
accretions, offers, rights, dividends, interest, income, benefits and advantages whatsoever
at any time accruing, offered or arising in respect of or incidental to any of the Shares and
all stocks, shares, rights, money or property accruing or offered at any time by way of
conversion, redemption, honus, preference, exchange, purchase, substitution, option,
Interest ar otherwlse in respect thereof,

Enforcement Event means the occurrence of an Event of Default which is continuing.
Event of Default has the meaning given to it in the Facilities Agreement,

Facilities Agresment means the facilities agreement dated on or about the date hereof
antered into between, amongst others, (1) the Company, (2} the Parent, (3) the Agent and
{4} the Security Agent.

Group means the Company and each of its Subsidiaries for the time being.

Insurance Pollcy means any policy of insurance {Including, without limitation, key-man
insurance, life insurance or assurance] in which any Chargor may from time to time have an
interest.

intellectual Property means all patents, rights in inventions, trade marks, service marks,
designs, business names, domain names, geagraphical indications, copyrights {including
rights in computer software), registered designs, design rights, moral rights, database
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rights, rights in confidential information and know how, trade names, trade dress,
formules, trade secrets and other Intellectual property rights and interests, whether
registered or ynregistered and including all applications for and the right to apply for the
same, and any interests {including by way of licence or covenant nat to sue) which may
subsist anywhere in the world.

Intercreditor Agreement means the intercreditor agreement dated on or about the date of
this Debenture entered into between, amongst others, (1) the Company, {2} the Parent, (3}
the Agent and (4) the Security Agent.

Intra-Group Loan means any loan by 2 Chargor as lender to any other member of the
Group as borrower.

intra-Group Loan Agreement means any agreement pursuant to which an intra-Group
Loan is made.

investments means:

{a} any stocks, sharves, debentures, bonds, coupaons, negotiable instruments, securities
and certificates of deposit (but not including the Shares);

{hy  ali interests in collective investment schemes; and

{ci  all warrants, options and other rights to subscribe for or acquire any of the
investments described in paragraphs [a) and (b above,

in each case whether held directly by or to the order of any Chargor or by any trustee,
nominee, fiduclary or ¢learance system on its behalf and all Related Rights {including all
rights against any such trustee, nominee, fiduciary aor clearance system),

Lease Document means:

{ai an Agreement for Lease;

{b}  an Occupational Leass; or

{c}  any other document designated as such by the Agent and a Chargor,

Licences means each and all of the grants, authorities, licences, quotas, certificates,
justices and excise licences now or in the future attached to the Charged Property andfor
the business of a Chargor.

LLP means:
{a}  each Subsidiary which is a limited liability partnership; and

(b}  any other limited liability partnership in which a Chargor has an interest from time to
time.

LLP Investments means the Member's interest of any Chargor,

LPA means the Law of Property Act 1925,
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Member's Agreement means any member's agreement entered into between any Chargor
{as a member) and an LLP refating to that LLP.

Member's interest means the existing or future interest of a Chargor in and to an LLP, its
capital and assets and all Related Rights.

tMonetary Claims means any book and other debits and monetary claims {other than
Accounts) owing to a Chargor and any proceeds of such delts and claims (including any
claims or sums of money deriving from or in relation 1o any intellectus! Property, any
Investment, the proceeds of any Insurance Policy, any court order or judgment, any
contract or agreement to which a Chargor is 2 party and any other assets, property, rights
or undertaking of a Chargor).

Mortgage means 3 mortgage or charge in respect of all the Real Property granted by a
Chargor in favour of the Security Agent in accordance with Clause 6 {Further Assurance)
substantially in the form of Schedule 8 (Form of Legal Mortgage).

Oecupational Lease means any {ease or lizence or other right of occupation or right to
recaive rent to which any Real Property may at any time be subject and includes any
guarantee of a tenant’s obligations under the same.

Ofsted means the Office for Standards in Education, Children’s Services and Skills or such
other successor or body established as the independent regulator of education, childcare
and children’s spcizl care,

Parent means The Regard {(Group) Mideo Limited, 3 company incorporated under the laws
of England and Wales, with registered number 09653619,

Permitted Security has the meaning given to R in the Facilities Agreement.
Real Property means:

{a)  any freehold, leasehold or immovable property {including the freehold and leasehold
property in England and Wales specified in Schedule 2 {Details of Real Property});
and

b} any buildings, fixtures, fittings, flxed plant or machinery from time to time situsted
on or forming part of such freehold or leasehold property,

and Includes all Related Rights.

Recelver means a receiver or receiver and manager or {where permitted by law)
administrative receiver of the whole or any part of the Charged Property and that term will
Include ahy appointee made under a joint and/or several appointment,

Regard Acquisition Agreement means the share purchase agreement dated 2% September
2014 relating to the sale and purchase of the Regard Target Shares and made between
Ruby Bidco Limited and the Regard Vendors.

Regard Management Warranty Deed means the warranty deed dated on or about 29
September 2014 relating to the Regard Acquisition and made between the persons listed in
Schedule 1 thereto and Ruby Bidco Limited.
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Registration means the registration of the Real Properties and the operator and manager
of them under apopliceble Care Services Regulation authorising the use of the Real
Properties and references to the Real Properties or 2 care home operator or a manager
being or being required to be "Registered” shall be to registration under such Care Services
Reguiation.

Reglstration Certificate means the certificate or other form of record issued by the CQOC,
CSS1W, the Department for Education, Ufsted or appropriate authority or body under the
applicabie Care Services Regulation relating to Registration.

Regulations means the Financial Collateral Arrzngements (Mo 2) Regulations 2003 (5.1
2003/3226) or esguivalent legislation in any applicable jurisdiction bringing Into effect
Directive 2002/47/EC on financial collateral arrangements.

Related Rights means, in relation to any asset {including the Shares, the Derivative Assets
and the Investments):

{a} the proceeds of sale of any part of that assat;

(b} all rights under any licence, agreement for sale or agreement for lease in respect of
that asset;

{¢]  all rights, benefits, claims, contracts, warranties, remedles, security, indemnities ar
covenants for title in respect of that asset; and

{d)  any monies and proceeds paid or pavable in respect of that asset.

Relevant Contracts means each and all of the following both present and future:

fal each contract in respect of any dispssal of any Charged Praperty;

{b) each lease Document;

{c}  the Licences and Registration Certificates;

{d) each Subordinated Debt Document;

{e}] anymanaging agent’s agreement;

{f each Merger Document to which a Chargor is a party;

{g) the Regard Acquisition Agreement and the Regard Management Warranty Deed;

{h}  any Member's Agreement or partnership agreement relating to an LLP in which a
Chargor has an interest fram time to time; and

{i} all other agreements in which a Chargor has an interest,
in each case, including any guarantees or sureties entered into in respect of them.
Rental Income means the aggregate of all amounts paid or payable to or for the account of

any Chargor in connection with the letting, licence or grant of other rights of use or
eccupation of any part of any Real Property, including each of the following amounts:
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{a) rent, licence fees and equivelent amounts paid or payable;

{b})  any sum received or receivable from any deposit held as security for performance of
a tenant’s obligations;

{c} 2 sum equal to any apportionment of rent allowed in favour of any Chargor;

{d)  any other moneys paid or pavable in respect of cccupation and/or usage of that Real
Property and any fixture and fitting on that Real Proparty including any fixture or
fitting on that Real Property for display or advertisement, on licence or otherwise;

{e}  any sum paid or payable under any policy of insurance in respect of loss of rent or
interest on rent;

{fi  any sum paid or pavable, or the value of any consideration given, for the grant,
surrender, amendment, supplement or extension of any Lease Document;

{g}  any sum paid or payable in respect of a breasch of covenant or dilapidations under
any Lease Document;

{h}  any sum paid or payable by or distribution received or receivable from any guarantor
of any occupstional tenant under any Lease Document;

i}  any Tenant Contributions; and

{j) any interest paid or payvabie on, and any damages, compensation ar settlement paid
ar payvable In respect of, any sum referred to above less any related fees and
expenses incurred {which have not been reimbursed by another person] by any
Chargor.

Secured Obligations means all ohligations covenanted to be discharged by each Chargor in
Clause 2.1 {Covenant to pay).

Secured Partles means the Security Agent, any Recsiver {or delegate of any Recelver
pursuant to the exercise of powers under Clause 28.2 {Delegation), the Arranger, the
Agent, the Lenders, any Hedge Counterparty and any other Finance Party from time tg
time party to the Intercreditor Agreement,

Security means @ mortgage, charge, pledge, lien or other security Interest securing any
obligation of any person or any other agreement or arrangement having a simitar effect.

Shares means all of the shares listed at Schedule 4 {Detolls of Shares) and all of the shares
in the capital of any other limited liability company incorporated In England and Wales or
any LLP Investments in each case held by, to the order or on behalf of any Chargor from
time to time.

Subordinatad Debt means the ageregate of all monles and liabilities of whatever nature
{whether actual or contingent, as principal or surety) which are now or may at any future
time be outstanding or otherwise due from any Debtor to a Chargor on any account or in
any manner.
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Subordinated Debt Document means any agreement or instrument {whether written or
unwritten) between any Chargor and any Debtor evidencing or constituting Subordinated
Debt,

Tengible Moveable Property means any plant, machinery, office equipment, computers,
vehicles and other chattels {excluding any for the time being forming part of any Chargor's
stock in trade or work in progress) and al! Related Rights.

Tenant Lontributions means any amount paid or pavable to a Chargor by any tenant under
a lease Document or any other occupier of a Real Property, by way of:

{a} contribution to:
(i ground rent;
{ii}  insurance premia;
{itit  the cost of an insurance valuation;

fiv} 2 service or other charge in respect of any Charger’s costs in connection with
any management, repair, maintenance or similar obligation or in providing
services to a tenant of, or with respect to a Property; or

[v} areserve or sinking fund; or

VAT means:

{a)  any tax imposed in compliance with the Council Directive of 28 November 2006 on
the commaoen system of value added tax (EC Directive 2006/112}; and

{bl  any other tax of a similar nature, whether imposed in a member state of the
European Union in substitution for, or levied in addition to, such tax referred to in
paragraph (a), ar imposed elsewhere.

1.z Interpratation
in this Debenture or, as applicable, any Mortgage:

1.2.1 the rules of construction contained in Clause 1.2 {Construction} of the Facilities
Agreement shall apply to the construction of this Debenture or any Mortgage;

1.2.3 any reference to the Security Agent, the Chargors, the Agent, the Secured
Partles or any other person shall be construed so as to include its or their {and
any subseguent] successors and any permitted transferees in accordance with
their respective interests; and

1.2.3 {unfess otherwise stated) references in this Debenture to any Clause or
Schedule shall be to 3 clause or scheduls contained in this Debenture.
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1.3 Third party rights

131 Unless expressly provided to the contrary in this Debenture a person who s
not a party herete has no right under the Contracts {Rights of Third Parties)
Act 1999 to enfarce or enjoy the benefit of any term of this Debenture,

1.3.2 Notwithstanding any term of this Debenture, the consent of any personwho is
not a party hereto is not required to rescind of vary this Debenture at any
time,

1.4 Inconsistency
141 In the event of any inconsistency arising between any of the provisions of this

Dehenture gr any Mortgage and the Facilities Agreement or the Intercreditor
Agreement, the provisions of the Facilities Agreement or the Intercreditor
Agreement {as the case may be) shall prevall and in the event of any
inconsistency arising between any of the provisions of the Facilities
Agreement and the Intercreditor Agreement, the provisions of the
intercreditor Agreement shall prevail.

142 To the extent that the provisions of this Debenture are inconsistent with those
of any Mortgage, the provisions of that Mortgage shall prevail.

1.5 Disposition of propesty

The terms of the other Finance Documents and of any side letters between the Parties in
relation to the Finance Documents are incorporated into this Debenture and any Mortgage
to the extent required for any purported disposition of the Real Property contained in this
Deheaniure or any Mortgage to be a valid disposition in accordance with Section 2{1) of the
Law of Property {Miscellaneous Provisions) Act 1983

1.8 incorporation of provisions into any Mortgage

Clauses 1.2 {Interpretation), 6.1 {(Further assurance: generpl), 8.4 {Implied covenants for
title), 15 {Enforcement of security), 16 [Extension ond varigtion of the LPA),
17 {Appointment of Receiver or Administrotor), 18 {Powers of Recelver), 21 {Power of
gttorney), 30 (Governing Lowl and 31 [furisdiction) of this Debenture are incorporated into
any Mortgage as if expressly incorporated into that Mortgage, as if references in those
clauses to this Debenture were references 1o that Mortgage and as if all references in
those clauses to Charged Properly were references 1o the assets of the Chargor from time
to time charged in favour of, or assighed {whether at law or in eguity} to, the Security
Agent by or pursuant to that Mortgage.

1.7 Morigage
It is agreed that each Monigage is supplemental to this Debenture,
1.8 Deed

it is intended that this Debenture takes effect as a deed notwithstanding the fact that a
party may only execute this document under hand.
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21

2.2

3.1

PAYMENT OF SECURED OBLIGATIONS
Covenant to pay

Each Chargor hereby covenants with the Security Agent [as trustee for the Secured Parties)
that it shall discharge all obligations, as and when they fali due in accordance with their
tarms, which the Parent or any other Obligor may at any time have to the Security Agent
{whether for its own sccount or as trustee for the Secured Parties) or any of the other
Secured Parties under or pursuant to the Finance Documents {including this Debenture and
any Mortgage} including any Habllities in respect of any further advances made under the
Finance Documents, whether present or future, actual or contingent (and whether
incurred solely or jointly and whether as principal or as surety or in some other capacity).
£ach Chargor shall pay to the Security Agent when due and payable every sum at any time
owing, due or incurred by such Chargor to the Security Agent {whether for its own actount
or as trustee for the Secured Parties) or any of the other Secured Partles in respect of any
such liabilities, provided that neither such covenant nor the security constituted by this
Debenture or any Mortgage shall extend to or include any liabillty or sum which would, but
for this proviso, cause such covenant or sacurity to be unlawful or prohibited by any
applicable law,

interest on demands

If any Chargor fails to pay any sum on the due date for payment of that sum such Chargor
shall pay interest on any such sum (before and after any judgment and to the extent
interest at a default rate is not otherwise being paid on such sum)} from the date of
demand untll the date of payment calculated on a daily basis 2t the rate determined by
and in sccordance with the provisions of clause 10.4 {Defoult Interest) of the Facilities
Agreement.

FIXED CHARGES, ASSIGNMENTS AND FLOATING CHARGE
Fixed charges

Each Chargor hereby charges with full title guarantee in favour of the Security Agent as
trustee for the Secured Partles as security for the payment and discharge of the Secured
Obligations, by way of first fixed charge {which, so far as it relates to land in England and
Wales vested in a Chargor at the date of this Debenture and listed in Schedule 2 (Delails of
Aea! Property), shall be a charge by way of legal mortgage} all such Chargor's right, title and
interest from time to time in and to each of the following assets {subject in each case to
obtaining any necessary consent to such mortgage or fixed charge from any third party) in
aach case both present and future:

3.1.1 the Real Property;

3.%.2 the Tangible Moveahle Property;

313 the Accounts;

314 the Charged Intellectual Property;

3.1.5 any goodwill and rights in refation to the uncalled capital of such Chargor;
315 the {nvestments and all Related Rights;
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3.1.7

318

the Shares, all dividends, interest and other monies payable in respect of the
Shares and all other Related Rights {jwhether derived by way of redemption,
bonus, preference, opticn, substitution, conversion or otherwisel; and

all Manetary Claims other than any claims which are otharwise subject to a
fixed charge or assignment (at law or in equity) pursuant to this Dehenture
and all Related Rights,

3.2 Assignments

Each Chargor hereby assigns with full title guarantee to the Security Agent as trustes for
the Secured Parties as security for the payment and discharge of the Secured Obligations,
subject to & proviso for re-assignment on redemption, all such Chargor's right, title and
interest from time to time in and to each of the following assets (subject to obtaining any
necessary consent to that assignment from any third party and without prejudice to such
Chargor's obligations under Clause 8.3 [Consent of third porties)) In each case both present

and future:

3.2.1

3.2.2

323

3.24

3.25

the proceeds of any Insurance Policy;

all Rental Income present and future and all operating income present and
future;

all rights and claims In relation to any Assigned Account;
each of the Relevant Contracts; and

each LLP Investment,

and, in each case, all Related Rights.

3.3 Floating charge

331

3.3.2

3.3.3

Each Chargor hereby charges with full title guarantes in favour of the Security
Agent as trustee for the Secured Parties as security for the payment and
discharge of the Secured Obligations by way of first fioating charge all present
and future assets and undertaking of such Chargor, other than any asset which
is situated in England and Wales and which is validly and effectively charged
under the laws of England and Wales by way of fixed security created under
this Debenture in favour of the Security Agent as security for the Secured
Obligations.

The floating charge created by this Clause 3.3 shall be deferred in point of
priarity to all fixed security validly and effectively created by a Chargor under
the Finance Documents in favour of the Security Agent as irustee for the
Secured Parties as security for the Secured Obligations.

Paragraph 14 of Schedule B1 to the insalvency Act 1986 applies to the floating
charge created pursuant to this Clause 3.3,
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4.1

4.2

51

CRYSTALUISATION OF FLOATING CHARGE
Crysiallisation: by notice

The Security Agent may at any time by notice in writing to a Chargor convert the floating
charge created by Clause 3.3 {Flogting chorge) with immediate effect into a fived charge as
regards any property or assets specified in the notice if

4.1.1 a Default is continuing; or

4.1.2 the Security Agent reasonably considers that any of the Charged Property may
be in jeopardy or in danger of being seized or sold pursuant to any form of
legal process; or

4.1.3 the Securlty Agent reasonably considers that it is necessary In order to protect
the priority of the sacurity,

Crystallisation: automatic

Motwithstanding Clause 4.1 {Crystallisation: by notice} and without prejudice to any law
which may have a similar effect, the floating charge will automatically be converted
{without notice} with immediate effect into a fixed charge as regards ali the assets subject
10 the fioating charge if:

4.2.1 any Chargor creates or sttempis to create any Security {other than any
Permitted Security) over any of the Charged Property; or

422 any Chargor disposes or attempts 1o dispose of all or any assets {other thzn as
expressly permitted under the Facilities Agreement); or

4.2.3 any person levies or attemnpts to levy any distress, execution or other process
or seizes any good pursuant to any rent arrears recovery process, against any
of the Charged Property which is not discharged within 2 Business Days; or

432.4 a resplution is passed or an order is made for the winding-up, dissclution,
administration or re-prganisation of any Chargor or an administrator is
appointed to any Chargor; or

4,2.5 any person {who is entitled to do so) gives notice of its intention to appoint an
administrator to any Chargor or files such a notice with the court,

PERFECTION OF SECURITY
Notices of assignment and charge

At the date of this Deed, each Chargor shall dellver {or procure delivery) to the Security
Agent and the obligor or debtor specified by the Security Agent:

511 in respect of each insurance Policy the proceeds of which are assigned
pursuant to Clause 3.2 {Assigaments), a notice of assignment substantially in
the form set out in Schedule S {Form of Notice of Assignment of Insurances)
duiy executed by it;
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51.2 in respect of each Assigned Account assigned pursuant to Clause 3.2
{Assignments), a notice of assignment substantially in the form set out in
Schedule 6 (Form of Notice of Assignment of Account) duly executed by it; and

513 in respect of each Merger Document, each Subordinated Debt Document, the
Regard Acquisition Agreement and the Regard Management Warranty Deed
assigned pursuant to Clause 3.2 {Assignments), 2 notice of assignment
substantially in the form set out in Schedule 7 {Form of Notice of Assignment
of Relevont Controct) duly executed by it,

and in each case such Chargor shall use all reasonable endeavours {other than {i} in relation
to any notice relating to an Account, [n which case it shall use its bast endeavours and (il) In
relation 1o any notice relating to a Merger Document or to a Subordinated Debt Document
in which case it shall be under an absolute ohligation) to procure that each notice specified
in this Clause 5.1 s acknowledged promptly by the obligor, debtor or counterparty
specified by the Security Agent.

5.2 if the Security Agent so reguests, each Chargor shali deliver {or procure delivery) to the
Security Agent and the obligor or debtor specified by the Security Agent:

5.2.1 in respect of each Relevant Contract assigned pursuant to Clause 3.2
{Assignments) {other than those specified in Clause 5.1.3 above), a notice of
gssignment substantiaily in the form set out in Schedule 7 {Form of Notice of
Assignment of Relevant Contract] duly executed by it,

5.2.2 in respect of all leases relating to Real Property mortgaged or charged
pursuant to Clause 3.1 (Fived chorges) or any Mortgage, a notice of charge
substantially in the form set cut in Schedule 10 {Form of Natice of Charge)
duly executed hy it; and

523 in respect of each LLP loavestment assigned pursuant to Clause 3.2
{Assignmenis), a notice of assignment substantially in the form set out in
Schedule 8 (Form of Notice of LLP Interest Charge) duly executed by It

and in each case such Chargor shall use all reasonable endeavours to procure that each
notice specified in this Clause 5.2 is acknowledged promptly by the obligor, debtor or
counterparty specified by the Security Agent.

5.3 Notices of charge: Acoounts

53.1 Each Chargor shall, promptly upon the request of the Security Agent from time
to time, in respect of any Account, promptly deliver to the Security Agent {or
procure delivery of} a notice of charge in the form set out in Schedule i1
{Form of Notice of Charge of Account) or such other form as the Security Agent
shall agree or require duly executed by or on behalf of such Chargor and shall
use best endeavours to ensure that such notice is acknowledged by the
relevant bank or financial institution with which that Account is opened or
maintained.

5.3.2 The execution of this Debenture by each Chargor and the Security Agent shall
constitute notice to the Security Agent of the charge created by this
Debenture over any Account opened or maintalned with the Security Agent.
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5.4

55

E6

8.7

5.8

Real Property; dellvery of documents of title

5.4.1 fach Chargor shall, as soon as reasonably practicable following the execution
of this Debenture in respect of any Real Property specified in Schedule 2
{Details of Real Property) deliver to the Security Agent {or procure dalivery of),
angd the Security Agent shall be entitled to hold and retain, all deeds,
certificates and other documents of title relating to such property.

54.2 Each Chargor shall upon the execution of this Debenture, and promptly
following the acquisition by such Chargor of any interest in any other freehold,
lzasehold or other immovable property, dsliver {or procure delivery) to the
Sacurity Agent of, and the Security Agent shall be entitied to hold and retain,
all deeds, certificates and other documents of title relating to such proparty.

Mote of Mortgage

in the case of any Real Property, title to which is or will be registered under the Land
Registration Act 2002, which is acquired by or on behalf of a Chargor after the execution of
this Oebenture, such Charger shall promptly notify the Security Agent of the title
number{s} and, contemporaneously with the making of an application to the Land Registry
for the registration of such Chargor as the Registered Proprietor of such property, apply to
the Chief Land Registrar 1o enter a notice of any Mortgage on the Charges Register of such
property.

Further advances

5.6.1 Suhject to the terms of the Facllities Agreement, each Lender {as defined in
the Facilities Agreement) is under an obligation to make further advances to
the Borrowers and that obligation will be deemed to be heorporated into this
Debenture as if set nut in this Debenture,

5.6.2 Each Chargor consents to an application being made to the Chief Land
Registrar to enter the obligation to make further advances on the Charges
Register of any registered land forming part of the Charged Property.

Application to the Land Reglistry

Each Chargor consents to an application being made to the Chief Land Registrar to enter
the following restriction in the Proprietorship Register of any property which is, or is
required to be, registered and which forms pant of the Real Property:

"o disposition of the registered estate by the proprietor of the registered sstate, or by the
proprietor of any registered charge, not being a charge registered before the entry of this
restriction, is to be registered without a written consent signed by the proprietor for the
time being of the debenture dated [e] August 2016 in favour of UL.S. Bank Trustees Limited
referred to in the charges register or thelr conveyancer.”

Delivery of share certificates
5.8.1 Each Chargor shall, on the date of this Debenture or an, or promptly after, the

date an which any Shares are Issued or transferred to it after the date of this
Debenture, deposit with the Security Agent [or procure the deposit of}:

TEA/27279870/0A/BON/RRN E!



5.9

6.1

6.2

6.3

{a) all certificates or other documents of title to such Shares; and

(b} stock transfer forms in such form as the Security Agent shall require
with the name of the transferes, the consideration and the date kept
biank but otherwise duly completed and executed by or on behalf of
stich Chargor in relation to such Shares.

5.8.2 Each Chargor shall, promptly upon the accrual, offer or issue of any Derivative
Assets, notify the Security Agent of that occurrence and procure the prompt
delivery to the Security Agent of:

{a all certificates or other documents of title representing such
Derivative Assets; and

(b} such stock transfer forms or other Instruments of transfer with the
rame of the transferee, the consideration and the date left blank but
otherwise duly completed and executed by or on behalf of such
Charger) In respect of such Derivative Assets as the Security Agent
may reguest,

Registration of intellectual Property

Without prejudice to the generality of any other clause in this Debenture, each Chargor
shall at any time or times, if requested by the Security Agent, promptly and at its own
expense, execute all such documents and do all acts that the Securlty Agent may
reasonably require to record the interest of the Security Agent in any registers in the world
relating to any registered Charged intellectual Properiy to the extent reguired by, and
pursuant to, the reguirements set out in the Facilities Agreement.

FURTHER ASSUIRANCE

Further assurance: general

6.1.1 The covenant set out in Section 2{1}{b) of the Law of Property {Miscellaneous
Provisions) Act 1994 shall extend to include the abligations set out in sub-
Clause 6.1.2.

6.1.2 Each Chargor shall promptly enter into a Martgage over any future acquired

Real Property.
Mecessary action

Each Chargor shall at its own expense take all such action as is available to it {including
making all filings and registrations) as the Security Agent, any Receiver or administrator
may properly consider expedient for the purpose of the creation, perfection, protection,
confirmation or maintenance of any security crested or Intended to be created in favour of
the Security Agent, any Receiver or administrator by or pursuant to this Debenture and any
Maortgage.

Consent of third parties

Each Chargor shali use all reasonable endeavours to obtain [In form and content
reascnably satisfactory to the Security Agent} as soon as possible any consents necessary,
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6.4

6.5

7.1

7.2

Including any consent necessary for any Mortgage, to enable the assets of such Chargor to
be the subject of an effective fixed charge or assignment pursuant to Clause 3 {Fixed
Charges, Assignments and Floating Charge) and, immediately upon obtaining any such
consent, the asset concerned shall become subject to such security and such Chargor shall
promptly deliver a copy of each consent to the Security Agent,

implied covenants for title

The obligations of each Chargor under this Debenture and any Mortgage shall be In
addition to the covenants for title deemed to be included In this Debenture and any
Mortgage by virtue of Part 1 of the Law of Property {Miscellaneous Provisians) Act 1584,

Value of security

Mo Chargor shall do or cause or permit to be done anything which may in any way
depreciate, jeopardise or otherwise prejudice the value of the security created or intended
to be created by this Debenture.

NEGATIVE PLEDGE AND DISPOSALS
Security

Each Chargor shall not {and shall not agree to} at any time during the subsistence of this
Debenture or any Mortgage, create or permit to subsist any Security over all or any part of
the Charged Property other than Permitted Security.

Mo disposal of interests

Each Chargor shall not {and shall not agree to] at any time during the subsistence of this
Debenture or any Mortgage, eXcept as permitted pursuant to the Facilities Agreement or
by this Clause 7:

7.2.1 execute any conveyance, transfer, lease or assignment of, or other right 1o use
or occupy, all or any part of the Charged Property; or

722 cregte any legal or equitable estate or other interest in, or over, or otherwise
relating to, all or any part of the Charged Property; or

7.2.3 {a} grant or vary, or accept any surrender, or cancellation or disposal of, any
lease, tenancy, licence, consent or other right to occupy in relation to any of
the Charged Property or {b) allow or grant any person any licence or right to
use or occupy or to become entitled to assert any proprietary Interest In, or
right over, the Charged Property, which may, in each case, adversely affect the
validity, enforceability or value of any of the Charged Praperty or the ability of
the Security Agent to exercise any of the Collateral Rights; or

7.2.4 assign or otherwise dispose of any interest in any Account and no right, title or
interest in relation to any Account maintained with the Security Agent, or the
credit balance standing 1o any such Account shall be capable of assignment or
other disposal; or

7.8.5% lend or otherwise dispose of, or grant any rights {whether of pre-emption or
otherwise) over, all or any part of the [hvestments or any Related Rights,
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8. SHARES AND INVESTMENTS

8.1 Shares: before a Default

Prior {o the cccurrence of 3 Default which is continuing, each Chargor shall:

8.1.1

8.1.2

pay all dividends, interest and other monies arising frem the Shares and/or
Related Rights Intc an Account; and

be entitled to exercise all voting rights in refation to the Shares provided that
such Chargor shall not exercise such voting rights in any manner Inconsistent
with the security created or intended to be created by this Debenture or
which is in breach of any Finance Document, or otherwise permit or agree to
any {a) variation of the rights attaching to or conferred by any of the Shares or
{b} increase in the issued share capital of any company whose Shares are
charged pursuant o this Debenture, which in the opinion of the Security
Agent would prejudice the value of, or the ability of the Security Agent to
realise the security created by, this Debenture,

8.2 Sharas: after a Default

Foliowing the occurrence of a Default which is continuing, the Security Agent may at iis
discretion {in the name of any Chargor or otherwise and without any further consent or
authority from such Chargor):

8.2.1

8.2.2

823

8.2.4

exercise {or refrain from exercising) any voting rights in respect of the Shares;

apply all dividends, interest and other monies arising from the Shares in
accordance with Clause 19 {Application of Monies);

transfer the Shares into the name of such nominee(s) of the Security Agent as
it shali require; and

exercise {or refrain from exercising) the powers and rights conferred on or
exercisable by the legal or beneficial owner of the Shares, including the right,
in relation to any company whose shares or other securities are included in
the Charged Property, to concur or participate in:

{a) the reconstructlon, amalgamation, sale or cther disposal of such
company or any of its assets ar undertaking {including the exchange,
conversion or reissue of any shares or securities as a consequence of
slich event);

{b} the release, modification or variation of any rights or liabllities
attaching to such shares or secyrities; and

{c} the exercise, renunciation or assignment of any right to subscribe for
any shares or securities,

in each case in such manner and on such terms as the Security Agent may
think fit, and the proceeds of any such action shall form part of the Charged
Property.
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8.3 Investments and Shares: payment of calls

Each Charger shall pay when due all calls or other payments which may be or become due
in respect of any of the Investments and Shares or any Related Rights, and In any case of
default by such Chargor in such payment, the Security Agent may, If it thinks fit, make such
payment en behalf of such Chargor in which case any sums paid by the Security Agent shall
be reimbursed by such Chargor to the Security Agent on demand and shall carry interest
from the date of payiment by the Security Agent until reimbursed at the rate and in
accordance with Ciause 2.2 {Interest on demonds).

8.4 Investments: delivery of documents of title

After the occurrence of a Default which is continuing, sach Chargor shali, promptly on the
request of the Szourity Agent, deliver lor procure delivery) to the Security Agent, and the
Security Agent shall be entitled to retain, ali of the investments and any certificates and
other documents of title representing the Investments to which such Chargor {or its
nomineels}) is or becomes entitled together with any other document which the Security
Agent may reasonably request (in such form and executed as the Securily Agent may
reasonably require} with a view to perfecting or improving its security over the
Investments or to registering any Investment in its name or the name of any nominee{s).

85 Investments: compliance with Member's Apreement

Each Chargor shall comply with sach of its obligations under any Members' Agreement to
which it is a party and shall indemnify the Security Agent on first demand against any loss,
lability, costs or expenses which the Security Agent may suffer as a result of a failure to do
so {other than any liability or cost resuiting from the Security Agent's gross negligence or
wilful gefault],

8.6 Investments: exercise of rights

No Chargor shall exercise any of its rights and powers in relation to any of the Investments
in any manner which, in the reasonable opinion of the Security Agent, would prejudice the
value of, or the ability of the Security Agent to realise, the security created by this
Debenture,

8.7 Mo restrictions on transfer
Each Chargor shall:

871 ensure that the Shares and Related Rights are at all times free from any
restrictlon on transfer {whether under any relevant constitutional documents
or otherwise} by the Security Agent {or its nominee(s)} to perfect or enforce
the security conferred or intended to be conferred by this Debenture; and

87.2 procure that the board of directors of each Chargor approves any transfer of
any of the Shares and Related Rights desired to be made by the Security Agent
in the exercise of the rights, powers and remedies conferred upon it by this
Debenture or by law.
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B.&

2.5

8.10

9.1

9.2

Communications and PSC notices

B.8.1 Each Chargor shall notify the Secwrity Agent of the contents of any
communication or document received by it in relation to any of the Shares and
Related Rights.

282 Fach Chargor shall promptly copy to the Security Agent and comply with all
reguests for information which are made under sections 7300 or 790E or
paragraph 1{2) of Schedule 1B of the Companies Act 2006 relating to the
Shares. If it fails to do so, the Security Agent may elect te provide such
information as it may have on behalf of the relevant Chargor.

Variation of rights

Mo Chargor shall, by the exercise of any voting rights or otherwise, permit or agree to any
proposed compromise, arrangement. capltal reorganisation, conversion, exchange,
repayment or takeover offer affecting or in respect of any of the Shares or Related Rights,

Obligations generally

Each Chargor shall comply with every covenant {whether restrictive or otherwise],
obligation and provision on its part to be complied with {and use its best endeavours to
procure compliance by each other party thereto with every covenant, obligation and
provision on the part of each such other party to be complied with) contained in any
document affecting the Shares and Related Rights or their use and enjoymant,

ACCOUNTS
Accaunts: notification and variation
Each Chargor, during the subsistence of this Debenture:

8.1.1 shall promptly deliver to the Security Agent on the date of this Debenture and
in the case of an Additional Chargor on the date of any Deed of Accession
executed by such Additional Chargor {and, If any change occurs thereafter, on
the date of such change), details of each Account maintained by it with any
bank or financial institution (other than with the Security Agent);

9.1.2 shall maintain each Account: and

8.1.3 shall not, without the Security Agent's prior written consent, such consent not
to be unreasonably withheld or delayed {save where there would be in the
Security Agent's reasonable opinion a materially adverse effect on the security
created under any Finance Document}, permit or agree to any variation of the
rights attaching to any Account or close any Account,

Accounts: operation before an Enforcement Event
Prior to the occurrence of an Enforcement Event, each Chargor shall be entitled to receiva,

withdraw or otherwise transfer any credit balance from time to time on any Account {other
than an Assigned Account}, subject to the terms of the Facilities Agreement,
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9.3 Accounts: operation after an Enforcement Event

After the accurrence of an Enforcement Event, no Chargor shall be entitled to receive,
withdraw or otherwise transfer any credit balance from time to time on any Account
except with the prior consent of the Security Agent.

9.4 Assigned Accounts

54.1 to Chargor shall be entitled to receive, withdraw or otherwise transfer any
credit balance from time to time on any Assigned Account except with the
prior consent of the Security Agent or as permitted pursuant to the terms of
the Facilities Agreement.

9.4.2 The Security Agent shall, upon the ocourrence of an Enforcement Event, be
entitled without notice to exercise from tims to time ali rights, powers and
remedies held by it as assignee of the Asslgned Accounts and to:

{a) demand and receive all and any monies due under or arising out of
each Assigned Account; and

{b} exercise all such rights as the relevant Chargor was then entitled ta
exercise ip relation to such Assigned Account or might, but for the
terms of this Debenture, exercise.

8.5 Accounts: application of monles

Upon the ccourrence of an Enforcement Event or this security otherwise becoming
enforceable pursuant to Clause 15.1 (Enforcement), the Security Agent shall ke entitied
without notice to apply, transfer or set-off any or all of the credit balances from time to
time on any Account in or towards the payment or other satisfaction of all or part of the
Secured Obligations in accordance with Clause 19 {Appiication of Monles).

9.6 Accounts: representations

Ezch Chargor represents to the Security Agent on the date of this Debenture and on each
day prior to the release of the security constituted by this Debenture in accordance with
Clause 23.1 {Redemption of security) that:

8.6.1 each Account is the subject of an appropriate mandate in form and content
reascnably satisfactory to the Security Agent which shall be irrevocable until
such time as each of the Securlty Agent and such Chargor shall otherwise
agree;

9.6.2 no party {other than the Security Agent) has any rights of set-off or
counterclaim in respact of any Account; and

9.6.3 none of the Accounts is the subject of any claim, assertion, right, action or
other restriction or arrangement of whatever nature which does or may
impinge upon the ownership of the Accounts by the relevant Chargar.
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19, INTELLECTUAL PROPERTY

14,1 Preservation of Charged Intellectual Property

Other than as permitted under the terms of the Facilities Agreement, each Chargor shall do
all things nacessary to safeguard and maintain the Charged intellectual Property, including:

ig.11

ig.1.2

ig.1.3

maintaining all Charged Intellectual Property on the relevant reglster,
including {without limitation), pavment of all renewal fees due in respect
thergof;

completing the registration of any outstanding applications to register
Charged Intellectual Property, including {without limitation}, payment of all
applicable registration fees thersof: and

observing and performing:

{a) all applicable requirements of all laws relating to the Charged
intellectual Property;

{b} any conditions attaching to any reglstration of the Charged
intellectual Property; and

{ci any notices or other orders made by any person or body in relation
to the Charged Intellectual Property.

10.2 Unauthorised Third Party Use

.21

10.2.2

Other than as permitted under the Fadllities Agreement, each Chargor shall
take all reasonable and appropriate actions necessary o cease any
infringement or unauthorised use by a third party of the Charged Intellectual
Property.

Each Chargor shall promptly notify the Security Agent in the event of any
infringement or unauthorised use of any Charged Intellectual Property which
is reasonably likely to have a Material Adverse Effect.

ii. MONETARY CLAIMS

111 Bealing with Monetary Claims

Mo Chargor shall, at any time during the subsistence of the Debenture, unless otherwise
permitted pursuant to the Facilities Agreement, without the prior written consent of the
Security Agent {such consent not to be unreasonably withheld or delayed, save where
there would be, in the Security Agent's reasonable opinion, a materially adverse effect on
the security created under any Finance Document):

i1.1.1

deal with the Monstary Claims except by getting in and realising them in a
prudent manner {on behalf of the Security Agent) and paving the proceeds of
those Manetary Claims into an Account or as the Security Agent may raguire
{and such proceeds shall be held upon trust by the relevant Chargor for the
Security Agent on behalf of the Secured Parties prior to such payment in); or
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11.1.2 factor or discount any of the Monetary Claims or enter into any agreement for
such factoring or discounting.

11.2 Reieaze of Monetary Claims: before an Enforcement Event

Prior to the occurrence of an Enforcement Event, the proceeds of the realisation of the
Monetary Claims shall {subject to any restriction on the application of such proceeds
contained in this Debenture or in the Facilities Agreement), upon such proceeds being
credited to an Account {other than an Assigned Account), be released from the fixed
charge created pursuant to Clause 3.1 (Fixed charges) and the relevant Chargor shall be
entitied to withdraw such proceeds from such Account provided that such proceeds shall
continue to be subject to the ficating charge created pursuant to Clause 3.3 {Floating
charge) and the terms of this Debenture,

11.3 Release of Monetary Claims: after an Enforcement Event

After the oceurrence of an Enforcement Event and except with the prior wrltten consant of
the Security Agent, no Chargor shall be entitled to withdraw or otherwlse transfer the
proceeds of the realisation of any Maonetary Claims standing to the credit of any Account,

i2. INSURANCES
12.1 insurance:; undertakings
Each Chargor shail at all times during the subsistence of this Debenture;

12.1.1 maintain insurances with reputable independent insurance companies or
unhderwriters on and in relation to its business and assets against those risks
and to the extent as is ususl for companies carrying on the same or
substantlaily similar business;

12.1.2 have the interest of the Security Agent noted on all Insurance Policies;

12.1.3 not do any act nor commit any default by which any Insurance Palicy may
become vaid or voidable;

12,14 promptly pay all premiums and other monies payable under all Insurance
Policies and supply on request copies of each insurance Policy required to be
maintained in sccordance with this Clause 12.1 {Insuronce: undertokings)
together with the current premium receipts relating to each such policy; and

12.1.5 if required by the Security Agent {but subject to the provisions of any lease of
the Charged Property), deposit all Insurance Policies relating to the Charged
Property with the Security Agent.

2.2 insurance: defsult

if @ Chargor defauits in complying with Clause 12.1 {insurance: undertakings], the Security
Agent may effect or renew any such insurance on such terms, in such name(s} and in such
amount{s) as It reasonably considers appropriate, and all monies reasonably expended by
the Security Agent in doing so shall be reimbursed by such Chargor to the Security Agent
on demand and shall carry interest from the date of payment by the Security Agent until
reimbursed at the rate specified In Clause 2.2 {interest on demaonds).
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12.3

13.

14,

4.1

4.2

14.3

Application of Insurance proceeds

All monies which are not paid directly by the insurers to the Security Agent and are
received by a Chargor under any insurance Policies relating to the Charged Property shall
{subject to the rights and claims of any person having prior rights to such monles):

i2.3.1 prior to the occurrence of an Enforcement Event, be applied in accordance
with the terms of the Facllities Agreement: and

i2.3.2 after the occurrence of an Enforcement Event, be held by such Chargor on
trust for the Security Agent pending payment to the Securlity Agent for
application in accordance with Clause 19 {Application of Monies) and such
Chargor waives any right it may have to require that any such monies are
applied In reinstatement of any part of the Charged Property.

RELEVANT CONTRALTS

Each Chargor shall not at any time during the subsistence of this Debenture make or agree
to make any amendments, variations or modifications to the Relevant Contracis or waive
any of its rights under the Relevant Contracts, without the prior written consent of the
Security Agent {save that all Related Rights shall, until the occurrence of an Enforcement
Event, be exercised by and at the sole discretion of such Chargor, subject always to the
terms of the Facillties Agreement).

SUBORDINATED DEBT DOCUMENTS

Each Chargor shall duly and promptly perform its obligations under each Subordinated
Debt Docurment to which it is a party.

After the security created by this Deed has become enforceable, the Security Agent may
exercise, without any further consent or authority on the part of any Chargor and
irrespective of any direction given by any Chargor, each Chargor's rights under each
subordinated Debt Document.

Mo Chargor shall teke, or omit to take, any action which might result in {2} the alteration or
impalrment of any rghts in the Subordinated Debt or any Subordinated Debt Document,
{b} any default of any of its obligations under any Subordinated Debt Document or in
respect of any Subordinated Debt, {c} any right to terminate any Subordinated Debt
Document or any Subordinated Debt becoming exercisable by any other party to that
Subordinated Debt Document, or {d} any counterclaims or rights of set-off arising under
any Subordinated Debt Document or any Subordinated Debt,
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144 The Security Agent shall not be under any obligation in relation to any Subordinated Debt
or any Subordinated Debt Document as a consequence of this Deed and each Chargor shall
at all times remain liable to perform all obligations expressed to be assumed by i in
respact of the Subordinated Debt and each Subordinated Debt Document to which it is a

pariy.
i5. ENFORCERMENT OF SECURITY
i5.1 Enforcement

At any time after the oocurrence of an Enforcement Event, or if @ Chargor requests the
Sacurity Agent to exercise any of its nppwers under this Debenture or any Mortgage, orif a
petition or application Is presented for the making of an administration order In relation to
a Chargor, or if any person who is entitled {0 do so gives written notice of its intention to
appoint a2n administrator of any Chargor or files such a notice with the court, the security
created by or pursuant {o this Debenture or any Mortgage is Immediately enforceable and
the Security Agent may, without notice to any Chargor or prior authorisation from any
court, in its absolute discretion:

i5.11 enforce all or any part of that security {(at the times, in the manner and on the
terms it thinks fit) and take possession of and hold or dispose of all or any part
of the Charged Property and the Security Agent {or its nomineels}) shall have
an immediate and absolute power of sale or other disposition over the
Charged Property {including, without [imitation, the power to execute, seal,
deliver or otherwise complete any transfers or other documents required to
vest any of the Shares and/or Related Rights in the Security Agent, any of its
nominees or in any purchaser of any of the Shares and/or Related Rights); and

15.1.2 whether or not it has sppointed a Receiver, exercise all or any of the powers,
authorities and discretions conferred by the LPA {as varied or extended by this
Debenture and each Mortgage) on mortgagees and by this Debenture and
each Mortgage on any Receiver or otherwise conferred by law on mortgagees
or Receivers,

15.2 Me liability as mortgagee in possession

Neither the Security Agent nor any of its nominees nor any Recelver shall be liabie to
account as @ mortgagee in possession in respect of all or a2ny part of the Charged Property
or be liable for any loss upon realisation or for any neglect, default or omission in
connection with the Charged Property fo which a mortgagee or martgagee in possession
might otherwise be liable, and in particular the Security Agent {or its nomineels)} or any
Receiver shall not be lizble for any loss occasioned by any exercise or non-exercise of rights
sttached to the Shares or the Related Rights or by any failure to report to any Chargor any
notice or other communication received in respect of the Shares,

15.3 Right of appropriation

T the extent that any of the Charged Property constitutes "financial collateral” and this
Debenture and the obligations of any Chargor hereunder constitute a "security financial
collateral arrangement” {in each case as defined in, and for the purposes of, the Financial
Coliateral Arrangements {No. 2) Regulations 2003 (5! 2003 No. 3228) {the Regulations)) the
Security Agent shall have the right to appropriate all or any part of such financial coliateral
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16,

i5.1

16.2

16.3

5.4

in or towards discharge of the Secured Qbligations. For this purpose, the parties agree that
the value of such financial collateral so appropriated shall be {a) in the case of cash, the
amount standing to the credit of zach of the Accounts, together with any accrued but
unposted interest, at the time the right of appropriation is exercised; and (b} in the case of
investments and/or Shares, the market price of such Investments and/or Shares
detarmined by the Security Agent by reference to a public index or by such other process
as the Security Agent may select, including independent valuation, in each case, the
parties agree that the method of valuation provided for in this Debenture shall constitute a
cammercially reasonable method of valuation for the purposess of the Regulations.

Effect of moratorium

The Security Agent shall not be entitled to exercise its rights under Clause 151
{Enforcement), Clause 17.1 {Appointment and removal) {other than Clause 17.1.5) or Clause
4 {Crystafiisation of Floating Chorge) where the right arises as a result of an Event of
Default occurring solely due to any person obtaining or taking steps o obtain a
maratorium pursuant to Schedule Al of the Insolvency Act 1986,

EXTENSIDN AND VARIATION OF THE LPA
Extension of powers

The power of sale or other dispasal conferred on the Security Agent, lts nominee(s) and
any Receiver by this Debenture and each Mortgage shall operste as a variation and
extension of the statutory power of sale under Section 101 of the LPA and such power shall
arise {and the Secured Obligations shall be deemed due and payable for that purpose) on
execution of this Debenture and each Morigage,

Restrictions

The restrictions contained in Sactions 93 and 103 of the LPA shall not apply to this
Debenture and each Mortgage or to the exercise by the Security Agent of its right to
consolidate all or any of the security created by or pursuant to this Debenture and each
Mortgage with any other Security in existence at any time or to its power of sale, which
powers may be exercised by the Security Agent without notice to any Chargor on or at any
time after the occurrence of an Enforeement Event,

Power of leasing

The statutory powers of leasing may be exercised by the Security Agent at any time on or
after the occurrence of an Enforcement Event and the Security Agent and any Receiver
may make any lease or agreement for lease, accept surrenders of leases and grant options
on such terms as it shall think fit, without the need to comply with any restrictions imposed
by Sections 59 and 100 of the LPA,

Transfer of Security

i6.4.1 At any time after the ocourrence of an Enforcement Event, the Security Agent
may:
{a} redeem any prior Security against any Charged Property; and/or
{b} procure the transfer of any such Security to itself; and/or
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16.5

17.

171

i7.2

(c) settle and pass the accounts of the prier mortgagee or chargee; any
accounts so settied and passed will be, in the absence of manifest
error, conclusive and binding on each Chargor,

15.4.2 Each Chargor shall pay to the Security Agent immediately on demand the costs
and expenses incurred by the Security Agent in taking any action
contemplated by Clause 16.4.1, including the payment of any principal or
interest,

Suspense aconunt

if the security created by this Debenture is enforced at a time when no amount is due
under the Finance Docurnents but at a time when amounts may or will become due, the
Security Agent {or any Receiver) may pay the proceeds of any recoveries effected by [t into
a suspense acnount,

APPOINTMENT OF RECEIVER OR ADMINISTRATOR
Appointiment and removal

After the ocoeurrence of an Enforcement Event, or If a petition or application is presented
for the making of an administration order in relation to any Chargar, or if any person who
is entitied to do so gives written notice of its intention to appeint an administrator of any
Chargor or files such a notice with the court or if requested to do so by any Chargor, the
Security Agent may by deed or otherwise {acting through an authorised officer of the
Security Agent}, without prior notice to any Chargor and in relation to each Chargor:

17.1.1 appoint one or more persons to be a Receiver of the whole or any part of the
Charged Property;

i7.1.2 appoint two or more Receivers of separate parts of the Charged Property;
i7.1.3 rermove [so far as it is lawfully able) any Receiver so appointed;

i7.1.4 appoint another personds) as an additional ar replacement Receiver{s); and
i7.45 appoint one or more parsons {0 be an administrator of such Chargor,

Capacity of Recelvers

Each person appointed to be a Receiver pursuant to Clause 17.1 {4ppoimtment and
removol) shall be:

i7.2.1 entitled to act individually or together with any other person appointed or
substituted as Receiver;

1722 for all purposes shall be deemed to be the agent of the relevant Chargor which
shali be solely responsible for his acts, defaults and liabilities and for the
paymesnt of his remuneration and no Receiver shall at any time act as agent
for the Security Agent; and
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17.23 entitled to remuneration for his services at a rate to be fixed by the Security
Agent from time to time {(without being limited to the maximum rate specified
by the LPA).

17.3 Statutory powers of appointment

The powers of appointment of & Recelver shall be in addition to all statutory and other
powers of appointment of the Security Agent under the LPA (as extendad by this
Debenture and each Mortgage] or otherwise and such powers shall remaln exercisable
from time to time by the Security Agent in respect of any part of the Charged Property,
Excent as provided in Clause 15.4 {Effect of morgtorium), any restriction imposed by law on
the right of 3 mortgagee to appoint = receiver {including under section 10%1) of the LPA)
does not apply to this Debenture,

18, POWERS OF RECEIVER

Every Receiver shail {subject to any restrictions in the instrument appointing him but
notwithstanding any winding-up or dissolution of & Chargor) have and be entitled to
exercise, in relation to the Charged Property (and any assats of a Chargor which, when got
in, would be Charged Property) in respect of which he was appointed, and as varied and
extended by the provisions of this Debenture {in the name of or on behalf of the relevant
Chargor or in his own name and, in each case, at the cost of such Chargor):

18.14.1 all the powers conferred by the LPA on mortgagors and on mortgagees in
possession and on receivers appointed under the LPA;

18.1.2 all the powers of an administrative receiver set out in Schedule 1 to the
Insolvency Act 1586 (whether or not the Receiver is an administrative
recelvery;

18.13 all the powers and rights of an absolute owner and power to do or omit to do

anything which relevant Chargor itself could do or omit 1o do; and

13.1.4 the power to do all things (including bringing or defending proceedings in the
name ar gn behalf of the relevant Chargor) which seem to the Receiver {0 be
incidental or conducive to {a) any of the functions, powers, autharities or
discretions conferred on or vested in him ar {b} the exercise of the Collateral
Rights {including realisation of all or any part of the Charged Property} or {c}
bringing 1o his hands any assets of the relevant Chargor forming part of, or
which when got in would be, Charged Froperty.

ig, APPLICATION OF MONIES

Al monies recelved or recovered by the Security Agent, its nominee(s] or any Receiver
pursuant to this Debenture and each Morigage or the powers conferred by it shall {subject
to the claims of any person having prior rights therete and by way of variation of the
provisions of the LPA] be applied first in the payment of the costs, charges and expenses
incurred and payments made by the Receiver, the payment of his remunerstion and the
discharge of any liabilities incurred by the Receiver in, or incidental to, the exercise of any
of his powers, and thereafter shall be zpplied by the Security Agent {notwithstanding any
purported appropriation by any Chargor) in accordance with clause 18 {Applicotion of
proceeds) of the Intercreditor Agreement.
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20,

20.1

20.2

21,

211

21.2

PROTECTION OF PURCHASERS
Consideration

The receipt of the Security Agent, its nominee(s) or any Receiver shall be conclusive
discharge to a purchaser and, in making any sale or disposal of any of the Charged Property
or making any acquisition, the Security Agent, its nominee!s] or any Receiver may do so for
such consideration, in such manner and on such terms as it thinks fit.

Protection of purchasers

Mo purchaser or other person dealing with the Security Agent, its nominee{s} or any
Receiver shall be bound to inguire whether the vight of the Security Agent, such
nominae{s) or such Receiver to exercise any of its powers has arisen or become exercisable
of be concerned with any propriety or reguiarity on the part of the Security Agent, such
nominee{s} or such Raceiver in such dealings.

POWER OF ATTORNEY
Appointment and powers

Each Chargor by way of security irrevocably appoints the Security Agent and any Receiver
severally to be its attorney and in its name, on its behalf and as its act and deed {o execute,
deliver and perfect all documents and do all things which the attarney may conslder to be
required or desirable for;

21.1.1 carrying out any obligstion imposed on such Chargor by this Debenture
{including the completion, execution and delivery of any Mortgages, deeds,
charges, assignments or other security and any transfers of the Charged
Froperty); and

21.1.2 gnabling the Security Agent and any Receiver {o exercise, or delegate the
exercise of, any of the rights, powers, suthorities and discretions conferred on
them by or pursuant to this Debenture ar any Morigage or by law {including,
the exercise of any right of a legsl or beneficial owner of the Charged
Property} and {without prejudice to the penerality of the foregoing) to execute
as a deed or under hand and deliver and otherwise perfect any deed,
assurance, agreement, [nstrument or act which it may reasonably deem
proper in or for the purpose of exercising any of such rights, powers,
authorities and discretions.

Exercise of power of aitorney

The Security Agent may only exercise the power of attorney granted by a Chargor pursuant
to Clause 21.1 {Appointment and powers| following:

21.2.1 the cccurrence of an Enforcement Event; or

21.2.2 the failure by such Chargor to comply with any further assurance or perfection
of security obligations required by the terms of this Debenture or any
Mortgage within ten Business Days of such further assurance or perfection of
security obligation arising.
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213

21.4

22,

22.1

£2.2

223

Ratlfication

Each Chargor shall ratify and confirm all things done and all documents executed by any
attorney in the exercise or purported exarcise of all ar any of his powers,

Security Agent's power to remedy breaches

if at any time any Chargor fails to perform any of the covenants contained in this
Dekenture it shall be lawful for the Security Agent, but the Securlty Agent shall have no
ohligation, to take such action on behalf of such Chargor {including, without fimitation, the
payment of money) as may in the Security Agent's reasonsble opinion be required to
ensure that such covenants are performed. Any losses, cosis, charges and expenses
incurred by the Security Agent in taking such action shall be reimbursed by such Chargor on
demand.

EFFECTIVENESS QF SECURITY
Continuing securlty

22.1.1 The security created by or pursuant to this Debenture and any Mortgage shall
remain in full force and effect as z continuing security for the Secured
Obligations unless and until the Secured Obligations have been irrevocably
and unconditionally discharged in full and the Finance Parties have no further
obligation to make any advance availzble to any Obligor pursuant to any
Finance Document.

22.1.2 Mo part of the security from time to time intended to be constituted by the
Debenture will be considered satisfied or discharged by any intermediate
payment, discharge or satisfaction of the whole or any part of the Secured
Obligations.

Cumulative rights

The securlty created by or pursuant to this Debenture and any Mortgage and the Collateral
Rights shall be cumulative, in addition ta and independent of every other security which
the Security Agent or any Secured Party may at any time held for the Secured Obligations
or any other obligations or any rights, powers and remedies provided by law. No prior
security held by the Security Agent {whether in its capacity as trustee or otherwise} or any
of the other Secured Parties over the whole or any part of the Charged Property shall
merge into the security constituted by this Debenture and any Mortgage.

Mo prejudice

The security created by or pursuant to this Debenture and any Mortgage and the Collateral
Rights shall not be prejudiced by any unenforcaabllity or invalidity of any other agreement
or document or by any time or induigence granted to any Chargor or any other persen, or
the Security Agent {whether in its capacity as trustee or otherwise} or any of the other
Secured Parties or by any variation of the terms of the trust upon which the Security Agent
holds the security or by any other thing which might otherwise prejudice that security or
any Collateral Right.
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22.4

22.5

22.6

22.7

Remedies and walvers

No failure on the part of the Security Agent to exercise, or any delay on its part in
exercising, any Coliateral Right shall operate as a walver of that Collateral Right, nor shall
any single or partial exercise of any Collateral Right preciude any further or other exercise
of that or any other Coliateral Right.

Mo lability

Mone of the Security Agent, its nominee{s) or any Receiver shall be liable by reason of (3}
taking any action permitted by this Debenture or any Mortgage or (b} any neglect or
default in connection with the Charged Property or (c) taking possession of or realising all
or any part of the Charged Property.

Partial Invalidity

if, at any time, any provision of this Debenture or any Mortgage Is or becomes iliegal,
invalid or unenforceable in any respect under the law of any jurisdiction, neither the
legality, validity or enforceability of the remaining provisions of this Debenture or any
Mortgage nor of such provision under the laws of any other jurisdiction shall in any way be
affected or impaired thereby and, if any part of the security intended to be created by or
pursuant to this Debenture or any Mortgage is invalid, unenforceable or ineffective for any
resson, that shall not affect or impair any other part of the security,

Waiver of defences

The obligations of each Chargor under this Debenture and each Mortgage will not be
affected by sn act, omission, matter or thing which, but for this Clause, would reduce,
release or prejudice any of its obligations under this Debenture and each Mortgsge
{without limitatian and whether or not known to it or any Secured Party} including:

2271 any time, induigence, waiver or consent granted 1o, or composition with, any
person; or
22.7.2 the release of any person under the terms of any composition or srrangement

with any creditor of any member of the Group; or

23.7.3 the taking, variation, compromise, exchange, renswal or release of, or refusal
or neglect to perfect, take up or enforce, any rights against, or security over
assets of, any person or any non-prasentation or non-chservance of any
formality or other requirement in respect of any instrument or any failure to
realise the full value of any security; or

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

22.7.5 any amendment, novation, supplement, extension {(whether of maturity or
otherwise) or restatement {in each case however fundamental and of
whatsoever nature} or replacemaent of a Finance Document or any other
document or security or of the Secured Obligations {including, without
limitation, any increase to the Secured Qbligations as may be agreed by the
Company from time to time); or
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22.7.6 any unenforceability, illegality, invalidity, voidability or non-provability of any
obligation of any person under any Finance Document or any other document
or security or of the Secured Obligations; or

22.7.7 any inselvency or similar proceedings.
22.8 immediate recoursse

Each Chargor waives any right it may have of first requiring any Secured Party {or the
Security Agent or agent on its behalf) to proceed against any other Chargor, the Parent or
any other Obligor or any other person or enforce any other rights or security or elaim
payment from any persoen before claiming from such Chargor under this Debenture or any
Mortgage. This walver applies irrespective of any law or any provision of this Debenture to
the contrary or any Martgage.

22.9 Deferral of rights
Until such time as the Secured Obligations have been discharged in full, no Chargor will
exercise any rights which it may have by reason of performance by it of its obligations

under this Dabenture or any Morigsge:

22.8.1 to be indemnified by any Obligor;

22.9.2 to clalm any contribution from any other Chargor or any guarantor of any
Obligor's obligations under this Debenture or under any other Finance
Document;

22.9.3 to take the beneflt {In whole or in part and whether by way of subrogation or

otherwise) of any rights of the Secured Parties under the Finance Documents
or of any other guarantee or security taken pursuant to, or in connection with,
this Debenture or any Mortgage by any Secured Party;

22.84 to bring legal or other procesdings for an order requiring any Obligor to make
any payment, ot perform any obligation, in respect of which any Obligor has
given a guarantee, undertaking or indemnity under this Debenture or any
Mortgage; andfor

22.9.5 to exercise any right of set-off against any Obligor; and/or
22.5.6 to claim or prove as 2 creditor of any Obligor In competition with any Secured
Farty.
23. RELEASE OF SECURITY

23.1 Redemption of security

Upon the Secured Obligations being irrevocably and unconditionally discharged in full and
none of the Secured Parties being under any further actual or contingent obligation to
make advances or provide other financlal accommodation to any Chargor, any Obligor of
any other persan under any of the Finance Documents, the Security Agent shall, at the
request and cost of the Chargors, release and cancel the security constituted by this
Debenture and procure the reassignment o the relevant Chargors of the properiy and
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23.2

24,

24.1

24.2

25.

26,

assets assigned to the Security Agent pursuant to this Debenture, in each case subject to
Clause 23.2 {Avoidance of payments) and without recourse to, or any representation or
warranty by, the Security Agent or any of its nominges.

Avoidance of paymants

If the Security Agent considers that any amount paid or credited to it Is capable of being
avoided or reduced by virtue of any bankruptcy, insalvency, Higuidation or similar laws the
liability of each Chargor under, and the securlty created by, this Debhanture shall continue
and such amount shall not be considered to have been irrevocably paid.

SET-0OFF

Each Chargor authorises the Security Agent {but the Security Agent shall not be obliged to
exercise such right] to set off against the Secured Obligations any amount or other
obligation {contingent or otherwise) owing by the Security Agent to such Chargor and apply
any credit balance to which such Chargor is entitled on any account with the Security Agent
in accordance with Clause 1% [(Application of AMonies) (notwithstanding any specified
maturity of any deposit standing to the credit of any such account).

Without prejudice to any right of set-off the Security Agent may have under any other
Finance Document or otherwise, if any time a deposit matures on any account a Chargor
has with the Security Agent prior to the release of sl of the Charged Property pursuant to
Clause 23.1 [Redemption of security) when;

24.2.1 an Enforcement Event has ocourred; and
24.2.2 no Secured Obligation is due and payable,

that time deposit will automatically be renewed for any further matusity which the Security
Agent considers appropriate,

SUBSEQUENT SECURITY INTERESTS

if the Security Agent {acting in its capacity as trustee or otherwise) or any of the other
Secured Parties at any time receives or is deemed to have received notice of any
subsequent Security affecting all or any part of the Charged Property or any assignment or
transfer of the Charged Property which is prohibited by the terms of this Debenture or any
Mortgage or the Facilities Agreement, all payments made thereafter by or on behalf of any
Chargor to the Security Agent {whether in its capacity as trustee or otherwise} or any of the
other Secured Parties shall be treated as having been credited fo a new account of such
Chargor and not as having been applied in reduction of the Secured Obligations as at the
time when the Security Agent recelved such notice,

ASSIGNMENT

The Security Agent may assign and tranzfer all or any of its rights and obligations under this
Debenture or any Mortgage. The Security Agent shall be entitled to disclose such
information concerning each Chargor and this Debenture or any Mortgage as the Security
Agent considers appropriate to any actual or proposed direct or indirect successor or to
any person ta whom information may be required to be disclosed by any applicable law.
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27.

28.

281

8.2

28,

34.

34,

31.1

31.2

MOTICES

The provisions of clause 34 [Notices) of the Facilities Agreement shall apply to this
Debenture.

DISCRETION AND DELEGATION
Discration

Any liberty or power which may be sxercised or any determination which may be made
under this Debenture or under any Mortgage by the Security Agent or any Receiver may,
subject to the terms and conditions of the Intercreditor Agreement, be exercised or made
in its absolute and unfetiered discretion without any obligation to give reasons.

Delegation

Each of the Security Agent and any Receiver shali have full power to delegate (either
generally or specifically] the powers, authorities and discretions conferred on it by this
Debenture (including the power of attorney} or any Mortgage on such terms and
conditions as it shall see fit which delegation shall not preclude either the subsequent
exercise any subsequent delegation or any revocation of such power, authority or
discretion by the Security Agent or the Receiver itself. Neither the Security Agent nor any
Receiver shall be in any way liable or responsible to any Chargor for any loss or damage
arising from any act, default, omission or misconduct on the part of any such delegate or
sub-delegate.

COUNTERPARTS

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

GOVERNING LAW

This Debenture and all matters including non-contractual obligations arlsing out of or in
connection with it are governed by English law.

JURISDICTION
English courts

The courts of England have exclusive jurisdiction to settle any dispute arising out of, or
connected with this Debenture or any Mortgage [including a dispute regarding the
existence, validity or termination of this Debenture or any Morigage or the consequences
of its nullity or any non-contractual obiigations arising out of or in connection with this
Debenture or any Mortgage) (a Dispute].

Convenlent forum

The parties tn this Debenture agree that the courts of England are the most appropriate
and convenient courts 1o settle Disputes between them and, accordingly, that they will not
argue to the contrary.
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3.3 Exclusive Jurisdiction

Thiz Cauze 31 Is for the benefit of the Security Agent only, As a result and notwithstanding
Clause 31.1 (English courts), it does not prevent the Security Agent from taking
proceedings relating to & Dispute In any other courts with jurisdiction, To the extent
zilowed by law the Security Agent may take concurrent procesdings in any number of
jurisdictions.

THIS DEBENTURE has been signed on behaif of the Securlty Ageﬁt and executed as a dead by each
Chargor and Is deliverad by it on the date specified above,
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SCHEDULE 1
ORIGINAL CHARGORS

Name

1 Bburisdiction

I Registered Number

The Regard {Group) Bidco.

Limited

England and Wales

| 09653637

‘Unit & & 7 Princeton |
Mews, 167 - 169 London |
Road, Kingston Upon |
‘Thames, Surrey KT2 6P7

..Ruby Topco Limited

' England and Wales -

TUnit & & 7 Princeton

| Mews, 167 - 169 London
Road, Kingston Upon
| Thames, Surrey, KT2 6FT

Ruby Mideo Limited

'England and Wales

‘09083875

Tunit 6 & 7 Princeton

Mews, 167 - 169 London
{ Road, Kingston Upon
.Thames, Surrey, KT2 6PT

“Ruby Bidco Limited

| England and Wales -

03012669

Unit 6 & 7 Princeton
dMews, 187 - 169 London
Road, Kingston Upon
Thames, Surrey, KT2 6PT

Regard Holdings Limited

England and Wales

| 06173337

- Unlt 6 Princeton Mews,

167 - 169 London Road,
Kingston Upon Thames,
Surrey, KT2 6PT

Regard Mideo Limited

England and Wales

07746917

Unit 6 & 7 Princeton
Mews, 167 - 169 London
Road, Kingston Upon
Thames, Surrey, KT2 6PT

The Regard Partnership
Limited

England and Wales

03153442

Unit & Princeton Mews,
167 - 159 London Road,
Kingston Upon Thames,
Surrey, K12 6PT

. Arcadia Child Care
Company Lid

England and Wales

04354120

Unit 6 Princeton Mews,
1 167 - 169 London Road,
1 Kingston Upon Thames,
1 Surrey, KT2 6PT

- Cerrig-Camu Limited |

England and Wales

02149103

Unit 6 Princeton Mews,
167 - 168 Londan Road,
Kingston Upon Thames,
Surrey, KT2 &6PT
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TName“L

Jurisdiction

'Registered Number

Registefed Ofﬂcé

Highdowns Residential
Homes Limited

{ England and Wales

05271420

1 Unlt 6 Princeton Mews,

167 - 169 London Road,
Kingston Upon Thames,
Surrey, KT2 6PT

Adapt Care Group Limited

England and Wales

04730594

1 Unit 6 Princeton Mews,
1 167 - 169 London Road,
| Kingston Upon Thames,
CSurrey, KT2 6PT

Venesta Agencies Ltd

England and Wales

103155471

JUnite Princeton Mews,
B 167 - 169 London Road,
Kingston Upon Thames,

Surrey, KT2 6FT

| Community Support
| Homes Limlited

England and Wales

(5297060

Unit 6 Princeton Mews,

167 - 16% London Road,
- Kingston Upon Thames,

Surrey, KT2 6PT

1. Adapt Care Homes Limited

| England and Wales

103408916

1 Unit € Princeton Mews, E

167 - 169 London Road,
Kingston Upon Thames,
Surrey, KT2 6PT

Cscarvale Ltd

England and Wales

03155469

10 Whtyecliffe Read,
Purley, Surrey, CRBE ZAU

-Southfieids Care Homes
Limited

£ngland and Wales

03027272

Unit & Princeton Mews,

1 167 - 169 London Road,
I Kingsten Upon Thames,

Surrey, K12 6PT

Montreux Nostromo:

Limited

England and Wales

08806657

Unit & & 7 Princeton

| Mews, 167 - 169 London
| Road, Kingston Upon
| Thames, Surrey, KT2 &PT

Montreux Almayer Limited

England and Wales

T6a790813

. Unit 6 & 7 Princeton
1 Mews, 167 - 163 London

Road, Kingston Upon

1 Thames, Surrey, KT2 6PT

| Altch Care
{London) Limited

Homes

England and Wales

05016149

1 Unit 6 & 7 Princeton
1 Mews, 167 ~ 155 London

Road, Kingston Upon

1 Thames, Surrey, KT2 8PT

Aitch Care  Homes.

{Waking} Limited

England and Wales

104615854

Unit 6 & 7 Princeton

‘Mews, 167 - 169 Londan

TSA;’E?E?EE?U‘K)&;’HD.N!&DN

45




‘Registered Number

) Re’gisfe*red Gfﬂ cé

" Road, Kingston Upeon

Thames, Surrey, KT2 8PT

iver House Limited

“England and Wales

| o1617631

| Unit 6 & 7 Princeton
| Mews, 167 - 189 London

Rozd, Kingston Upon

| Thames, Surrey, KT2 69T |
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SCHEDULE 2

DETAILS OF REAL PROPERTY

Part | - Registered Land

{Freehold or leasehold property {if any) in England and Wales of which the relevant Chargor is
registered as the proprietor at the Land Registry)

Partnership Limited

Surrey, CR3 6LA

Chargor Freehold / Description of Property Titie
' Leasehaold Number
.The “Regard' Freehald Adrian Lodge, Eastgate Stl;eet, kings Lynn, | NK365440
Partpership Limited Norfolk, PE3C 10T
. The Regard Freehold 36 Fen Road, Holheach, PE12 30A 111174417
Partnership Limited
The Regard Freehold Berkeley House, Lynsted Lane, Lynsted, Kent, | K576854
Partnership Limited MES ORL
The Regard | Freehold Carreglefn, Amlweh, Anglesey, LL6E OPR | WA471401
Partnership Limited
The Regard | Freehold Carreglefn, Amlwch, Anglesey, LL68 OPR 1 WA579038
Partnership Limited '
{ The Regard . Freehold Carreglefn, Amlwch, Anglesey, LL68 OPR WARS5788
Partnership Limited
The Regard | Freehold | 12/14 Portland Str, Kings Lynn, Norfolk, PE30 | NK365451
Partnership Limited 1P8
Cerrig Camu Limited | Freehold | Old Barmouth Road, Dolgellau Gwynedd, :WA500110
LL40 25p
| Cerrig Camu Limited | Freehold | Old Barmouth Road, Dolgellau Gwynedd, WAE07997 |
1 LL40 25P
Cerrig Camu Limited | Freehold 10ld Barmouth Road, Dolgellau Gwynedd, WABEEA07
LL4G 25P
The Regard | Freehold | 401 Chertsey Road, Whitton, Twickenham, | MX68799
Partnership Limited 1 Middlesex, TW2 8L5 :
The Regard | Freehold 4 401 Chertsey Road, Whitton, Twickenham, TGL129559
Partnership Limited Middlesex, TW2 6LS :
The Regard | Freehold iand at the back of 53 fubilee Avenue, 1 TGL128020
Partnership Limited Whitton
The Regard | Freehold 3 Clareville Road, Caterham, | 5¥475243
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Chargor. . Freehﬁldl . Description of P.rope.li'ty 4 Title
Leasehold . Humber
The Regard | Freehold 1 Fourth Ave, Denvilles, Havant, POS 20U | HP171914
Partnership Limited ki
The Regard | Freehold 20 Salisbury Street, Cranborne,  DT165548
Partnership Limited Darset, 8H21 SPU :
Southfields Care | Freehold 111 Crescent Road, Crumpsall, M8 SWT 11.A129520
- Hemes Limited '
The Regard | Freehold | g Restarmel Road, Plymouth, PL4 6BL | DN231368
Partnershin Limited : '
The Regard | Freehold 111 Eastbourne Road Lower Willingdon, £5X162903
_Partnership Limited Eastbourne, East Sussex, BN20 9NE :
Arcadia Child Care j Freehold . 1200 (h) Fleet Road 11242883
| Company Ltd 1 Fleet, Holbeach, Lincolnshire '

PE12 BLE . _
| The Regard | Freehold Faerdre Fach Farm, Prengwyn Road, 1 CYM203712
1 Partnership Limited Liandysul, '

Ceredigion, 5444 4EG _

The  Regard | Freehold Faerdre Fach Farm, Prengwyn Road, | WAG04471 :
. Partnership Limited Llandvsui’ :
_ Ceredigion, SA44 4EG
The Regard | Freehoid Faerdre Fach Farm, Prengwyn Road, T WAR266653
Partnership Limited 1 Llandysul,
Ceredigion, 5A44 4EG I

The _Rggard Freehold Garthowen Residential Home, Rhydowen, .| WAS57204
Partnership Limited Near Liandysul, Ceredigion, SA44 4UD ;

The Regard | Freeheld 1 2 Victoria Terrace, Plvmouth 1 DN25104
Partnership Limited Devon, PL4 6BL

The Regard | Freehold 45 Grove Road, Sutton, Surrey, SM12AW | SGL387161
Partnership Limited :

The Regard | Freehold 22 Cleveland Read, Torguay, 1 DN380910
Partnership Limited Devon, TO2 5BE '

The Regard | Frechold | 22 New Barn Road, East Cowes | w2as07
Partnership Limited | Isle of Wight, PD32 GAY '

The Regard | Freehold 267 Hersham Road, Walton-On-Thames, | 5Y310666
Partnership Limited 1 Surrey, KT12 52

The Regard | Freehoid Highdowns, Blackrock, Cambourne TR14 9PD | CL131917
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Partnership Limited

Chargor Freehold / Description of Praperty | Titde
‘Leasshoid Mumber
" Partnership Limited
| The Regard .;'F"eeh"'d ‘Highdowns, Blackrock, Cambourne TR14 9PD | CL144196
. Partnership Limited [ :
The Regard | Freehold 31 Salishury Road, Farnborough HPS57713
 Partnership Limited Hampshire, GU14 7A)
{The  Regard | Freehold 56 Middle Gordon Road, 5Y551273
| Partnership Limited | - Camberley, Surrey, GU15 2HT i
The ~ Regard |Freehold | 191 Kneller Road, Whitton, Middlesex, TW2 | SGL55757
Partnership Limited |- 70V
Cerrig Camu Limited | Freehold Dyffryn Ardudwy, Gwynedd WAA494828
Wales, LL44 2DY
The Regard | Freehold 225 London Road Twickenharn Middlesex 5GL78625
Partnership Limited TW1 1ES
| The Regard - Freehold 43 Slough Road, ver Heath, Bucks BMEB4867
Partnership Limited |
The Regard | Freehold #ill House, Litcham Road, Gavton, Kings NK3IS5449
I'Partnership Limited Lynn, Norfolk, PE32 1PQ
| The Regard | Freehold 144 Northfield Road, Ringwood, Hampshire, | HP145881
| Partnership Limited BH24 15U
| The Regard _ Freehold 1 Parsonage Lane, Frindsbury, K76687
| Partnership Limited Rochester, ME72 4HP
‘The Regard | Freehold 14 Restorme! Terrace, Plvmouth DN3Ig3465
Partnership Limited PLA BRI
The Regard | Freehold ©-11 chaucer Road, Sittingbourne K627122
Fartnership Limited Kent, ME10D 1EZ
The Regard | Freehold 221 Maidstone Road, Rochestar K509867
Partnership Limited Kent, MEL 3LP
The Regard | Freehold | @ Queesbridge Drive, Herne Bay, Kent, CT6 K77505
Partnership Limited gHE
The Regard | Freehald 105 Gbelisk Road, Woolston, HP507155
Partnarship Limited Southampton, Hampshire 5015 SDN
The Regard | Freehold 104 Tolworth Park Road, Surbiton, Surrey, 5Y239189
Partnership Limited KTe 7RH
The Regard | Freehold The Uplands, Newbridge, NP11 3RH WA771278
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' Chargor .

Freahold /

_ Descrlptiim of Property

| ME10 4J8

- Leasehold Mumber
The  Regard | Freehold 23 Vancouver Road, Forest Hil LN181561
Partnership Limited Catford, London, SE23 2AG
The Regard | Freehold 1 Victaria Terrace, Plymouth DN11B468
Partnership Limited Devon, PL4 6BL
The Regard | Freehold Well Park Road, Gunnislake €L141010
- Partnership Limited Cornwali, PL18 9ED
i Southﬂe!d . Care | Leasehold 1 and 2 Southfield, Crumpsall Lane, GM263742
Homes Limited Crumpsall, M2 41X
The  Regard | Leasehold UMITS 1, Princeton Mews, 167-169 London | 56L674904
Partnership Limited | Road, Kingston-upon-Thames, Surrey, KT2
: { 6BPT
The _ 'Re'gard ‘Leasehold | UNITS 6 Princeton Mews, 167-168 London SGL674905
Partnership Limited | Road, Kingston-upen-Thames, Surrey, KT2
_ | 6PT
The  Regard | Leasehold UNITS 7 Princeton Mews, 167-169 London | SGL672863
Partnership Limited Road, Kingston-upon-Thames, Surrey, KT2
The Regard | Freehold 47 Beaconsfleld Villas, Brighton | sx74331
Partnership Limited Fast Sussex, BN1 6HB '
The - Regard | Freehold Arrowe Park Road, Woodthurch M5403596
Partnership Limited Wirral, CHA% 5LW
| Oscarvale Ltd Freehold 16 Pertland Street, Kings Lynn PE30 1P8 NK436709
Oscarvale Ltd { Freehold 16 Portland Street, Kings Lynn PE301pp | NK253428
Oscarvale Ltd | Freehold Blue Cottage, Grovehurst Road, Kemsley, K716455
: Sittingbourne, Kent ME1D 2RG
| The . Regard | Frechold 78 Bower Mount Road, Maidstone, Kent, | 525223
Partnership Limited ME16 BAT
| Oscarvale Ltd Freehold 13 Esplanades, Paignten, Devon TG4 6EB DN517671
1 Oscarvale Ltd ‘Freehold 13 Esplanades, P'éignton, Devon TG4 6EB DNE57905
Oscarvale Ltd Freehold ‘13 Esplanades, Paignton, Devan TG4 6EB DN474353
| Oscarvale Ltd Freehold Caeronnen, Llangrannog, Llandysul, WA491069
. . Ceredgion 544 bAH
'_ The Regard | Freehold 1155 Canterbury Road", Sittingbourne, Kent, K449622
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“Chargor

Descript.lbh of Property.

1:22 Kings Ripton Road, Sapley

Freehold / - Title
- Leasehold Mumber
- Partnership Limited
The Regard | Freehold 32 Carew Road, Thornton Heath CR? 7RE | 5Y199633
- Partnershlp Limited '
The Regard | freehold | The qid Warehouse, New Connection Street, | €L113841
‘Partnership Limited Camborna '
TR14 8GE
The Regard | Freehold | 46 Croydon Road, Anerley, London, SE20 7AE | SGL388IOT
Fartnership Limited
The Regard | Freehold 144 Northfield Road, Ringwood, Hampshire | HP145881
Parthership Limited BH24 15U
Cerrig Camu Limited | Freehold | Liaregryn, Tywyn, LL36 95A WA483029
The Regard | Freehold 119 Station Road, Lydd, Romney Marsh, K252991
1 Partnership Limited Kent, TN29 9LL
Southfields ~ Care | Freehold Dakleigh 21 Cleveland Road Crumpsall, M8 | GM165698
“Homes Limited 4GS
1 The Regard Freehold 110 Cottera) Road, Roath WA212688
‘Partnership Limlted CF24 3EX
| Southflelds Care | Freehold 137 Delaunays Raad Crumpsall M8 4RE LA22447
‘| Homes Limited
Oscarvale Ltd | _.'Freehcld Govis House, 3 Higher Fore Street, Redruth, 1295122
| - Cormnwall TR15 24 _
Southfields Care | Freehold 295 Great Western Street Rusholme M14 LA295157
Homes Limited ADR
| Southfields Care | Freehoid 297 Great Western 5treet Rushalme M14 GM272881
1 Homes Limited ADR
Southfields Care | Freehold 299 Great Western Street Rusholme M14 LAZ216361
Homes Limited ADR
The Regard | Freehold | 1 High Street, Snadland, Kent K364924
Partnership Limited 1 MES 5DG
| Oscarvale Ltd Freehold | 176 Hook Lane, Weliing, Kent DB6 2NX K10277
The Regard | Frechold 24 Kings Ripton Road Sapley CB210328
Partnership Limited Huntingdon, Cambridge, PE28 2NT
| The Regard | Freehold 8220879 |
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.'Chargu"r

“Freehold /

Description of Property Title
Leasehold | Mumber
Parthership Limited | Huntingdon, Cambridge, PE28 2NT
The Regard | Freehald 40 Landsowne Road, Crumpsall M8 55H | LA322556
Partnership Limited ;
The Regard | Freehold |4 tinkfield Lane, Redhill, Surrey RH1 LUW | SY290704
Partnership Limited | ) _
The Regard | Freehold | 4 Uinkfield Lane, Redhill, Surrey RHL LW | 5Y711008
The Regard | Fraeheld 24 Livingston Road, Gillingham K68407
Partnership Limited Kent, ME7 2EH
The Regard | Freehold 6 Victoria Terrace, Plymouth | DN188039
Partnarship Limited Devon, PL& 6BL '
Qscarvale Ltd _ Freehold Manor Barn, Chester High Road, Neston CH245325
CHS4 7TU |
The Regard | Freehold 1 Coniston Way, Reigate, Surrey | 5Y328214
Partnership Limited RH2 OLN
Oscarvale Ltd Freehold Morningside, Neston Road, Burton, Wirral, CH358868
| CHE4 55Y
The Regard | Freehold Qaklands, Lerowe Road, Wisbech, PE133QL | CB275690
" Partnership Limited
The Regard | Freehold 2 Carlton Road South, Weymaouth, DT4 7P} DT229127
fartnership Limited
Arcadla Child Care | Freehold { Pipwell Manor, Washway Road, Saracens LL350465
| Company Limited ! Head, Lincolnshire, PE12 BAY '
| The Regard | Freehold The Bakehouse, Lynn Road, Gayton, King's NK170351
| Partnership Limited Lynn, Norfolk, PE32 1PQ ]
| The Regard | Freehald The Bakehouse, Lynn Road, Gayton, King's MK170353
Partnership Limited 1 Lynn, Norfoll, PE32 1PQ
The Regard | Freehold = | yhe Basement, 22 Cleveland Road, Torq'uav, | pnagos10
Partnership Limited Devon, TO2 5BE :
The . _Regard Freehold Ravenscroft, Lowford Hill, Bursledan, HP212859
Partnership Limited Southampton, SO31 BER
The Regard | Freehold 24 Nelson Street, Devon, PL4 8ND DN383466
Partnership Limited
The Regard | Freehold Washway Road, Saracens Head, PE12 8AY LL122040
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‘ Title

| Arunde! House, 34 Harold'Road, Frinton on

t.h'argor Frecholdf Déscﬂption of Property
'_ Leasehold i Mumber
Partnership Limited
The Regard | Freehold | Washway Road, Saracens Head, PE12 8AY - LL177918
Partpership Limited :
The Regard | Freehold Wash.wav Road, Saracens Head; PE12 8AY LL178573
Partnership Limited A :
_ The Regard | Freehold : Washway Road, Saracehs. Head, PE12 BAY LL178577
| Partnership Limited
Oscarvale Ltd | Freehold | Thames House, 63 Burnham Lane, Slough 5L1 | BK198893
_ &x
The Regard | Freehold 18 Nelson Street, Plymouth, PL4 8ND DM37065
1 Parinership Limited
| Oscarvale Ltd | Freehold 55 & 56 West Street / 1 & 2 Chameleon CB284430
Court, Wisbech, Cambridgeshire, PE13 20LY
Arcadia Child Care | Freehold 200 Fleet Rd, Holbeach, Nr Spalding, 11242067
Company iLtd Lincolnshire, PE12 8LE '
i The - Regard | Freehold 50 Wilton Street, Plymouth, 1'DN103300
Partnership Limited PLA BND '
{The  Regard | Freehold | Withersfield Lodge, Withersfield Road, 5K133655
Partnership Limited 1 Haverhill, Suffolk CBS 7RN
| The Regard | Freehold 8-10 5zlmons Lane, Whyteleafe 1 5¥517847
Partnership Limited Surrey, CR3 0QT :
| The Regard | Freehold 1 8-10 Salmons Lane, Whyteleafe 1| 5¥750788
Partnership Limited 1 Surrey, CR3 00T :
The Regard | Freehold 1122 Wrot'.cersie.v Road, Harlesden MX375227
| Parthership Limited i London, NW10 5XR
| Oscarvale Limited Leasehold Castle St. Cranborne, Dorset, BH21 5PZ DT389257
The Regard | Leasehold Flat 2, Kingfisher Court, Swallow Close, 1 HP319440
Partnership Limited Havant, POS 2RB
Altch Caffl .Homes Freehold Aldertan House, 5 Wellington Street, | €B326080
{London] Limited Littleport, Ely, East Cambridgeshire CB6 1PN
Aitch Care Homes | Freehold Ambleside Lodge, 25 Brighton Road, Salfords, | SY387946
(London} Limlted Redhill RH1 SDA
Aitch Care Homes | Freehold EX3999?
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{London} Limited

Hill, Thatcham, Berkshire, RG18 3AA

Chargor | Freehold / Description of Property Title

: ‘Leasehold Number

- {London) Limited Sea CO13 9BE

Aitch  Care Homes | Freehold Ashford Lodge, Ashford Road, Bagham Cross, | K468971

| {tondon) Limited '_ Chilham, Canterbury, Ashford, Kent CT4 8DU

“Aitch  Care Homes | Freeho!d Beech Trees, 1a Kirkby Road, Woking, Surrey 5Y278904

- {Woking) Limited GU21 4R]
Altch  Care Homes | Freehoid Bradwell House, 14 Brockhill Road, Hythe K168200
{London) Limited CT21 4A0
Aitch Carg Homes | Freehold Bridgewater House, Qaklands, 21 Old Roar HT19274
{London) Limited Road, §t Leonards on Sea TN37 THA
Aitch  Care .Homes | Freehold Byfield Court, Sheppey Way, Bobbi.ng, | k424075
{London} Limited Sittingbourne, MES 8PS

| Aitch Care Homes | Freehold Cherrycroft, 59 Crowstone Road, EX287020

| {London} Limited Waestcliff-on-Sea, Essex 550 BBG

| Aitch  Care  Homes Freehold | Cloverdale, 19 Vallance Gardens, Hove, East | ESX103944

| {London] Limited | Sussex BN3 2D8
Aitch Care Homes | Freehold | Combe House, Castle Road, Woking, Surrey | $Y398889
{Woking) Limited GUZ21 4FT
alteh Care Homes | Freehold Conevhurst Lodge, 68 5t Lawrence Avenue, WsX131256 :
{London) Limited Worthing, West Sussex BN14 71) |
Aitch Cafg _Homés Freehold Fleetwood House, 8 Maltravers Drive, W5X35578
{London} Limited Littlehampton, West Sussex BN17 SEY '
Altch Care  Homes | Freehald Harwich, Granville House, 8 Granville Road, | W5X52403
{Londonj Limited Littiehampton, West Sussex BN17 51U '
lver House Limited Freehold lvets House, Hains Lane, Marnhull, DT15632

Sturminster Mewton, Dorset DT10 LIU :

Altch Care Homes | Freehold Kingsdown House, 46 Goddington Road, K584246
{London) Limited Rochester, Kent ME2 3DE ;
Aitch Care Homes | Freehold Lembourne House, 8 Ursuia Avenue, Selsey, | WSX293522
{London) Limited Chichester, West Sussex PO20 OHT '
Aitch  Care _H'oi'nes Freehold Maldon House, Belgrave House, 26 Belgrave | ESX149659
{London) Limited Raad, Seaford, East Sussex, BN25 2EG
Aitch Care Homes | Freehold Newtor.i.House, 404 Landon Road, Benham

| BK358314
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Title

{London) Limited

Selsay, Chichester

Chargor | Freehold / Description of Property
Leasehold - Number
Altch Caré Homes | Freehold | Oakview, 21 Old Roar Road, St Leonards On | HT19274
“.ﬂﬁdcrl) Lirnited | Sea TNZT 7THA
[Aitch Care Homes | freshold | Rosebank Lodge, 82-84 Mitcham Park, $Y158520
| {London} Limited | Mitcham, CR4 AE)
| Aitch Care Homes | Freehold Rosebank Lodge, §2-84 Mitcham Park, 561239059
{Londan) Limited | Mitcham, CR4 4E '
| Aiteh  Care Homes Freehold Sherihgham House, 54 Old Road East, K445443
{Londaon) Limited Gravesend DA2 1NR
Aitch Care ‘Homes { Freehaid Springfield House, 81 Epple Bay Road, K196845
| {London Limited | Birchington, CT7 9EW
| Aitch  Care Homes | Freehold Whitehatch, Cldfield Road, Horley RHE 7EP | 5Y380548
{London} Limited
Aitch Care _Homes' Freehold Winchester House, 455 Minster Road, K91346
{Londan) Umited Minster on Sea, Sheerness ME12 3NS
Aitch Care -Homes Freehold Woodbridge House, 151 Sturdee Avenue K505335
{Landon] Limited Gillingham ME7 2HH
| Oscarvale Limited "Freehold Goonearl Cottage, Wheal Rose, Scorrier, : CL137717
Redruth, Cornwall TR16 5DF )
“Aitch Care Homes | Leasehold | |and lying to the west of 8 Ursula Avenue, | WSX293524
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Part Il - Unregistered Land

(Freehold or leasehold property (if any) in England and Wales title to which is not registered at the
Land Registry of which the relevant Chargor Is the owner]

The freehold/leasehold property known as and comprised in the following titie deed(s] or other
document{s} of title:

Chargor ‘Freehold /- Description ‘Date Document | Parties
Leasehold
The Regard | Leasehold | Unit 8, & car park 8, 101/01/14  Lease {1) East Dorset
Partnership Town Farm Workshaops, | District Council
4 Limited Dean  Lane, Sixpenny |
| Handley, Salisbury SP5 | 1 {2} The Regard
5PA Partnership Lid
The Repard | Leasehold T213b Easthourne Road, | 01/12/15 | Lease {1} East Sussex
‘Partnership Polegate, East 3ussex, Cournty Council
“Limited | BN26 5DU ;
: 1 {2) The Regard
Partnership Ltd
The Regard | Leasehold 3A  bursery  Close, | D1/12/15 Lease {1) East Sussex
| Partnership 1 Hallsham, East Sussex, County Council
Limited | BN27 2PX -
: {2} The Regard
Partnership Lid
The Regard | Leasehold . 213a Easthourne Read, | 01/12/15 | Lease 1 €1) East Sussex
Partnership 1 Polegate ' County Council
Limited Fast Sussex, BNZG 50U :
1 {2) The Regard
| Partnership tLtd
The  Regard | Leaschold | 5t Faith's Villa 90 | 29/09/14 | Lease {1} John |
Partnership | ‘Queen’s Road, Sudbury | Farragher & John
Limited ' I Webster
1 {2) The Regard
-1 Partnership Ltd
The Regard | Leasehold | 32-3¢ Girling Street, | 29/09/14 | Lease {1} lahn
Partnership Sudbury, Suffoll, CO10 Farragher & lohn
Limited iz “\Webster
{2} The Regard
Partnership Ltd
{ The Regard" Leasehold . 38 Mursery Close, | 01/12/15 | Lease {1} East Sussex
| Partnership Hailsham County Councll
1 Limited East Sussex, BN27 2PX
{2} The Regard
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Datej

Chargor | Freehold 7 | Description Document | Parties
1 Leasehold '
Partnership Ltd
Oscarvale Leaschold |46 Mackintosh Place, | 09/10/13 | Lease {11 Mrs S
Lmited Aoath, Cardiff, Chaudhry
1 Glamorgan, CF24 4R(
| (2} Oscarvale
Limited
The  Regard | Leasehold | Unit 17, Watchmoer | 06/02/15 | Lease | (1) Dolphin Head 1
| Partnership ‘Trade Centre, | | Group Holdings
Limited Watchmoor Road, Ltd
Camberley
{2} The Regard
Partnership Ltd
| The  Regard | Leasehold | Fenland View, Exchange - 25/03/16  Lease (1) whitfleld
Partnership Tower, Wisbech PE13 Estates Ltd
Limited 1HG :
' {2} The Regard
Partnership Lid
{The Regard | Leasehold | The Business Centre, | 01/03/15 | Lease {1) Bizspace
Partnership Hooton Road, Hooton, ' Limited
Limited | Cheshire CHES 7HNS
: 1 {2} The Regard
I Partnership Lid
- The  Regard | Leasehold Unit 7B Duchy Business | 25/04/15 | Lease {1} Duchy
“Partnership | Centre, Wilson Way, ' 3 Business Centre
! Limited 1 Poal, Corpwall Lid
1'{2) The Regard
+ Partnership Ltd
The Regard | Leasehold |10 Whytecliffe Road | 21/02/11 | Lease {1) Tri-Art
‘Partnership |-South, Purley, Surrey 1 Graphics Lid
Limited CRE 24U :
{2) The Regard
i Partnership Ltd
The Regard | Leasehold | Unit 11, Watchmoor | 17/06/14 | Lease {1) Dolphin Head
Fartnership Trade Centre, ' Group Holdings
Limited Watchmoor Road, Lad
Camberley
{2} The Regard
Partnership Ltd
| The Regard | Leasehold | Unit 5, City Business | 10/09/12 | Lease {1) Plymouth City
| Partnership Park, Somerset Place, Council

T34/27279970/06/B0N/AEN

47




chargar. ' “Frechold / | Description TDate | Document | Parties
Laasehold
"Limited Stoke, P!vmout'ﬁ {2} The Regard
: Partnership Lid
IThe  Regard | Leasehold | 55A Cobham  Road, | 13/05/13 | Lease {1) Messrs MT
1 Partnership Ferndown industrial | Bolger, &N
Limited Estate, Wirnborne, | Shabbrock, RL
Dorset Burtenshaw
{2} The Regard
Partnership Lid
| The Regard | Leasehold | Flrst Flgor, 16A Park 01/07/15 | Lease T {1} Hazel Mary
| Partnership | Road, Whitchurch, | Traynor
Limited Cardiff
{2) The Regard
Partnership Ltd
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SCHEDULES
DETAILS OF INTELLECTUAL PROPERTY
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SCHEDULE 4

DETANLS OF SHARES
| Chargor “Name of | Class of Shares | Number of | tssued Share
Company In Shares heid Capital
which Shares are
held

1 The Regard - Ruby Topco 1 ordinary shares 1,124,960 1,134,960
i{Group] Bidco | Limited ' ordinary shares of
Limited : - £0.001
The Regard Montreux | ordinary shares | B,596,693 ' 8,596,693

| {Group) Bidco .Mostromo Limited ordinary shares of |

1 Limited i £0.0001

[ RubyTopco | Ruby Midco ordinary 754,674 754,674 ordinary |
Limited Limited shares of £1

Ruby Mideo Ruby Bidco ordinary 30,041,627 30,941,627
Limited Limited ordinary shares of

£1
Ruby Bideo Regard Holdings | ordinary 107,469 167,468 of £0.01
Limited Limited

47,560 of £0.01
Ruby Bidce Regard Holdings | A ordinary 47,560 107,468 of £0.01
Limited Limited '

' | 47,560 of £0.01
Regard Holdings Regard Mideo ordinary 2 2 ordinary shares |
Limited Limited of £1
Regard Midco The Regard.- ardinary 111,246 111,246 ordinary
Limited Partnership shares of £0.01

Limited
3,939 A ordinary
1 shares of £0.01
Regard Midco The Regard 1 A ordinary 13,989 11,246 ordinary
Limited | Partnership ' || shares of £0.01
§ Limited Z
1'3,989 A ordinary
| shares of £0.01

[The Regard [ Arcadiz Chitd Care | ordinary 100 1100 ordinary

| Partnership Company Lid shares of £1
Limited

| The Regard “Carrlg-Camu T ordinary 1000 1000 ordinary

1 Partnership :_Limited : sharesof £1
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T Uimited

: 'Thé"éégard

100 ordinary

1 Highdowns ordinary _.100
Partnership ‘1 Residential 1 sharas of £1
| Limited | Homes Limited
The Regard : Adapt Care Group crdlnary 4 4 erdinary shares
Partnership Lirnited of £1
Limited )
| The Regard Venesta Agencies | ordinary 1 1 ordinary share
| Partnership Lid aof £1
‘Limited
‘The Regard Community ordinary 2,000 2000 ordinary
Partnership Support Homes shares of £1
Limited Limited
- Adapt Care Group | Adapt Care ordinary p "1 2 ordipary shares
Limited Homes Limited of £1
Adapt Care Group | Dscarvale btd ordinary 1 ordinary share of
| Limited ] £1
| Adapt Care Southfields Care | ordinary 1,000 1000 ordinary
Hames Limited Homes Limited shares of £1
- Montreux 1 Montreux " ordinary |1 | 1 ordinary share
- Nostromgo Limited | Almayer Limited 1 of £1
Maontreux Aitch Care Homes | ordinary 100,000 | 100,000 or'dina'r\)
Almayer Limited | {Londeon) Limited : { shares of £0.01
Aitch Care Homes | Altch Care Homes | ordinary 1,000 11,000 ordinary
{London) Limited | {Woking) Limited shares of £1.00
“Aitch Care Homes  Iver House ordipary &0,000 60,000 shares of
{London) Limited | Limited

| £1.00
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SCHEDULE S
FORM OF NOTICE OF ASSIGNMENT OF INSURANCES

Ta: [insurer)
Date: {=]
Dear Sirs,

Wae hereby give you notice that we have assigned to U.S. Bank Trustees Limited (the Security Agent)
pursuant to a debenture entered Into by us in favour of the Security Agent dated [#] August 2016
{subject to a provision for reassignment) a!! our right, title and interest In and to the proceeds of
linsert description ond number of relevant insurance policy] {the insurance Policy).

With effect from the date of your receipt of this notice we instruct you tor

1. make a3l pavments and claims under or arising from the Insurance Policy (in accordance
with the terms of that Insurance Policy} to us until such time as you receive naotice from the
Security Agent Instructing you otherwise (Payment Notlee). Upon receipt of a Payment
Notice we instruct you to comply with all payment instructions in respect of any claims and
payments under or arising from the insurance Policy as set out in such Payment Notice;

2, nate the interast of the Security Agent on the insurance Policy; and

3. disclose to the Security Agent, without further approval from us, such information
regarding the insurance Policy as the Security Agent may from time to time request and to
send it copies of all notices issued by you under the Insurance Policy.

Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed copy
letter and returning the same to the Security Agent at Fifth Floor, 125 Old Broad Street, London
ECZN 1AR marked for the attention of Loan Agency,

¥ours faithfully,

for and on beha!f of

[Company)
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To: .5 Bank Trustees Limited
Date; %]

We acknowledge recelpt of a notice in the terms set out above and confirm that we have not
received notice of any previous assipnments or charges of or over any of the rights, title and
interests and benefits referred to in such notice and that we will comply with the terms of that
notice,

We further confirm that no amendment or termination of the Insurance Policy shall be effective
unless we have given the Security Agent thirty days written notice of such amendment or
termination,

For and on behalf of [Insurer]

By:
Vi e
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SCHERINE G
FORM OF NOTICE OF ASSIGNMENT OF ACCOUNT

Ta: [Account Bank)
Date: [¢]
Dear Sirs,

We hereby give you notice that we have assigned and charged to U.S. Bank Trustees Limited (the
Security Agent) pursuant to 2 debenture entered into by us in favour of the Securlty Agent doted [e]
August 2016 all of pur right, title and interest in and to account number [#], account name [2]
{including any renewa! or redesignation of such account) and ail monies standing to the credit of
that account from time to time {the Account), [Insert details of Assigned Accounts only. This notice
does not apply ta Accounts which are not Assigned Accounts.]

With effect from the date of your receipt of this notice:

i. any existing payment instructions affecting the Account are to be terminated and all
payments and communications in respect of the Account should be made to the Security
Agent or to its order (with a copy to us}; and

2. we are not entitled to recelve, withdraw or otherwise transfer any credit balance from
time to time on the Account except In accordance with the facilities agreement between,
amongst others, ourselves and the Security Agent dated [e] August 2016 {or any
replacement facllity agreement between ourselves and the Security Agentj and until you
recelve written notice to the contrary from the Security Agent,

Please accept this notice by signing the enclosed acknowledgement and returning it to the Security
Agent at Fifth Ficor, 125 Old Broad Street, London ECZN 1AR marked for the attention of Loan
Agency,

Yours faithfully

for and on behalf of

[Chargor]
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To: L).5. Bank Trustees Limited
Date: [#]

At the request of the Security Agent and [Chargor] we acknowledge receipt of the notice of
assignment and charge, on the terms sttached, in respect of the Account {as described in those
terms). We confirm that:

i. no fees or periodic charges are payabie in respect of the Account and there are no
restrictions on {3) the payment of the credit balance on the Account {except, in the case of
a time deposit, the expiry of the relevant period! or {b} the assignment of the Account to
the Security Agent or any third party;

2. we have not received notice of any previous assignments of, charges over or trusts in
respect of, the Account and we will not, without the Security Agent's consent [a] exercise
any right of combination, conseclidation or set-off which we may have in respect of the
Account or (b amend or vary any rights attaching to the Account;

3. we will disclose to the Security Agent any Information refating to the Account which the
Securlty Agent may from time to time request;

4, we will hold all monies from time to time standing to the credit of the Account to the order
of the Security Agent and will pay all or any part of those monies to the Security Agent (or
as they may direct} promptly following recelpt of written instructions from the Security
Agent to that effect; and

5. we will act enly in accordance with the instructions given by persons authorised by the
Security Agent and we shall send all statements and cther notices given by us relating to
the Account to the Security Agent,

For and on behalf of [Account Bank)

5 17 P
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To:
Date: [#]

Dear Slrs,

SCHEDULE 7
FORM OF NOTICE OF ASSIGNMENT OF RELEVANT CONTRACT

[Counterparty}

We hereby give you notice that we have assigned to U.S. Bank Trustees Limited (Security Agent)
pursuant to a debenture entered inte by us in favour of the Security Agent dated [#] August 2016
{the Dabenture) all cur right, title and interest in and to [insert detuils of cantract] (the Cantract)
including alt monles which may be pavable to us in raspect of the Contract.

With effect from the date of your recelpt of this notice:

1

all payments by you to us under or arising from the Contract should be made to us until
such time as you receive nofice from the Security Agent instructing vou otherwise
{Payment Notice). Upon receipt of a Payment Notice we instruct you to comply with all
payment instructions in respect of any payments to be made under or arising from the
Contract as set out in the Payment Notice;

upehn your receipt of a Payment Notice from the Security Agent:

2131 all remedies provided far in the Contract or avallable at law or In equity are
exercisable by the Securlty Agent;

212 all rights to compel performance of the Contract are exercisable by the
Security Agent although we shall remain liable ta perform all the obligations
assumed by it under the Contract; and

2.1.3 all rights, interests and benefits whatsoever accruing to or for the benefit of
ourselves arising from the Contract belong to the Security Agent to the
exclusion of us and no changes may be made to the terms of the Contract
otherwise than as provided for in the facilities agreement between, amongst
others, ourselves and U.5. Bank Trustees Limited as Security Agent;

you are authorised and instructed, without requiring further approval from us, to provide
the Security Agent with such information relating to the Contract as it may from time to
tire reguest and to send it copies of all notices issued by you under the Contract to the
Security Agent as well as to us; and

these instructions may not be revoked, nor may the terms of the Contract be amended,
varied or waived without the prior written consent of the Security Agent.

Please acknowledge raceipt of this notice by signing the acknowledgement on the enclosed copy
letter and returning it to the Security Agent at Fifth Floor, 125 Ofd Broad Street, London ECZN 1AR
marked for the attention of Loan Agency.

Yours falthfully,
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for and on behalf of

[Chargor]
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To: L5, Bank Trustees Limited
Date: [e}

We acknowledpe receipt of a notice in the terms set out above and confirm that we have not
received notice of any pravious assignments or charges of or over any of the rights, interests and
benefits In and to the Contract and that we will comply with the terms of that notice.

We further confirm that no amendment, walver or release of any of such rights, Interests and
benefits arising under the Contract shall be effective without the prior written consent of the
Security Agent, unless It is of a minor technical or non-operational nature or in any way which could
not be reasonably expected materially and adversely to affect the Interests of the Sacurity Agent.

For and on behalf of [Counterporty]
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SCHEDWME B
FORM OF MOTICE OF LLP INTEREST CHARGE

Ta: {LLp)
Date: [#]
Dear Sirs,

Members’ agreement dated [¢] made hetween [Member 1] and [Member 2] as members and [#]
LLE {the "LLP"} as the limited liability partnership {the "Members' Agreement”}

We refer to:
L. the Members' Agreement; and
2. the debenture {the Debenture) dated [#] August 2016 made between, amongst others, (1)

the Chargor and {2) 1.5, Bank Trustees Limited {the Security Agent).

We give you notice that pursuant to the Debenture, we have charged to the Security Agent all of qur
present and future right, title, interest and benefit in, under and to:

1, the Members' Agreement;
2. the LLP, its capital and assets {the Members’ Interests; and
3. all distributions of profits or capital or of whatsoever nature pald or payable after the date

of the Debenture in respect of the Members' Agreement or all or any of the Members'
interasts and any rights, money or property accruing or offered at any time in any manner
in respect of the Members' Agreement and the Members' Interasts or in substitution or
exchange for the Members' Agreement or all or any of the Members' Interests {the Related
Rights).

We irrevocably and uncenditionally instruct and authorise yauw:

1. to continue to make all payments in connection with the Members' Agreement, the
Members' Interests and the Related Rights to us unless and until you receive written notice
1o the contrary from the Security Agent;

2. that all our rights in connection with the Members' Agreement, the Members' Interests
and the Related Rights shall continue to be exercisable by us unless and until you receive
wiitten notice to the contrary from the Security Agent; and

3. to disclose any information relating to the Members' Agreement, the Mambers' Interests
or the Related Rights which the Security Agent may from time to time request.

No amendment, walver or release of any right or obligation in connection to the Members'
Agreement, the Members' Interests or the Related Rights and no termination or rescission of the
Members' Agreement, the Members' Interests or the Related Rights by us shall be effective without
the prior written consent of the Security Agent and in any event no such termination or rescission
shall be effective unless you have given notice 1o the Security Agent.
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Motwithstanding anvthing in this notice or otherwise we {and not the Security Agent nor its
appolntees) shall be {iable under the Members' Agreement to perform all the obligations assumed
by us under it.

The instructions and authosisations contained in this letter shall remain in full force and effect until
we and the Security Agent together give you notice in writing revoking them,

This notice is governed by English law,

Plaase acknowledge receipt of this notice by signing the acknowledgement on the enclosed copy
letter and returning it to the Security Agent at Fifth Floor, 125 Old Broad Street, London EC2N 1AR
marked for the attention of Loan Agency.

Yours faithfully
for and on behalf of

[Chargor]
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Ta: 4.5, Bank Trustess Limited
Date; [#]
We acknowledge receipt of the notice in the above terms and confirm that:

i we have not recelved notice of any previous assignments or charges of or over the
Members' Agreement, the Members' Interests or the Relzted Rights; and

2. we agree and will comply with the matters set out In that notice,
For and on behalf of [LLP)

.
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SCHEDULE 3
FORMA OF LEGAL MORTGAGE

DATED | ]

[INSERT NAME OF COMPANY]
and

1.5, BANK TRUSTEES LIMITED

MORTGAGE
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THIS DEED is dated | ] between:

{i} [INSERT NAME OF COMPANY] registered in England and Wales with company number [¢]
{the Chargor); and

{2} .5, BANK TRUSTEES LIMITED as Security Agent (the Security Agent).

BACKGROUND;

it Is intended that this document takes effect as a deed notwithstanding the fact that a party may
only exacute this document under hand,

iT IS AGREED as follows:
i DEFINITIONS

Terms defined in the Facilities Agreement shall, unless otherwise defined in the Debenture
or this Mortgage, have the same meaning In this Mortgage and in addition:

Debenture means the debenture dated [e] August 2016 between, inter alfa, the Chargor
and U.S. Banlc Trustess Limited as the Security Agent,

Facilities Agreement means the facilities agreement dated [#] August 2016 into between,
armongst others, {1} the Company, {2} the Parent, {3) the Agent and (4) the Security Agent,

Morigaged Property means:
{a} the property specified in the Schedule (Details of Mortgaged Property}; and

{b}  any buildings, fixtures, fittings, fixed plant or machinery from time 1o time situated
on or forming part of such property,

and includes sl Related Rights.

Permitked Security has the meaning given to it in the Facilities Agreement,
Related Rights means, in relation to any assel:

{a} the proceeds of sale of any part of that asset;

{b} ali rights under any licence, agreement for sale or agreement for lease in respact of
that asset;

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

{d}  any monies and proceeds paid or payable in respect of that assel,
2. FIXED SECURITY

The Chargor hereby charges with full title guarantee in favour of the Security Agent as
security for the payment and discharge of the Secured Obligations, by way of legal
meortgage all the Chargor's right, title and interest from time to time in the Mortgaged
Property.
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3.1

3.2

5.

5.1

5.2

6.1

6.2

IMPLIED COVENANTS FOR TITLE

The covenants set out in Sections 3{1), 3(2) and 6(2) of the Law of Property {Miscellaneous
Provisions) Act 1934 will not extend to Clause 2 {Fixed Securityl,

it shall be Implied in respect of Clause 2 {Fixed Security) that the Chargor 1s disposing of the
Mortgaged Property free from all charges and incumbrances {whether monstary or not)
and from all other rights exercisable by third parties (including liabilities imposed and rights
conferred by or under any enactment).

APPLICATION TO THE CHIEF LAND REGISTRAR

The Chargor hereby consents to an application being made to the Chief Land Registrar to
enter the following restriction in the Proprietorship register of any property which is, or is
required to be, registered forming part of the Mortgaged Property:

"No disposition of the registered estate by the proprietor of the registerad estate, or by the
proprietor of any registered charge, not being a charge registered before the entry of this
restriction, is to be registered without a written consent signed by the proprietor for the
time being of the mortgage dated [#] August 2016 in favour of 1.5 Bank Trustees Limited
referred to in the charges register or their conveyancer.”

FURTHER ADVANCES

Each Lender is under an obligation to make further advances to the Chargor and that
obligation will be deemed to be incorporated into this Mortgage as if set out In this
Martgage,

The Chargor hereby consents to an application being made to the Chief Land Registrar to
gnter the obligation to make further advances on the Charges register of any registered
land forming part of the Mortgaged Property,

RELEASE OF SECURITY
Redemption of security

Upon the Secured Obligations being irrevocably and unconditionally discharged in full and
none of the Secured Parties being under any further actus! or contingent obligation to
make advances or provide other financial accommodation to the Chargor, an Obligor or
any other person under any agresment between the Security Agent and the Chargor, the
security Agent shall, st the request and cost of the Chargor, release and cancel the securlty
constituted by this Mortgage and procure the reassignment to the Chargor of the property
and assets assigned to the Security Agent pursuant 1o this Morigage, in each case subject
to Clause 23.2 {dvoidance of payments) of the Debenture and without recourse to, or any
representation or warranty by, the Security Agent or any of its nominees.

Avoidance of payments

if the Security Agent reasonably considers that any amount paid or credited to it is capabie
of being avoided or reduced by virtue of any bankruptcy, insolvency, liguidation or similar
laws the Hability of the Chargor under, and the security constituted by, this Debenture shall
cantinue and such amount shall not be considered to have been lrrevocably paid.
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7. THIRD PARTY RIGHTS

A person who is not a party to this Deed has no rights under the Contracts (Rights of Third
Parties} Act 1999 to enforce or to enjoy the benefit of any term of this Deed.

8. GOVERNING LAW

This Deed and all matters including non-contractual obligations arising out of or in
connection with it are governed by English law.

8. COUNTERPARTS

This Deed may be executed in any number of counterparts, each of which shali be deemed
an original and this has the same effect as if the signatures on the counterparts were on s
single copy of this Deed. Any party may enter into this Mortgage by signing any such
counterpart,

THIS DEED has been entered into 45 a deed on the date stated at the beginning of this Deed.

SCHEDULE
Details of Mortgaged Property

County and District/ Cescription of Property Title Number
London Borough

[ ] [ ] [ l
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SCHEDULE 1D
FORM GF NOTICE OF CHARGE

Tos [Landiord)

Date: f»]

PURSUANT TO the lease of which particulars appear In paragraph 1 below, NOTICE 1S HEREBY GIVEN
that the disposition, of which particulars appear In paragraph 2 below, bas taken place.

1. LEASE
13 Date:
1.2 Term:

13 Parties: (1)
{2}

14 Demised Premises:

2, DISPOSITION:

2.1 Date:

Charge contained in 2 Debenture

1 ]

2.2 Parties: {1}
{2}

[Chargor] as the Chargor
1.5, Bank Trustees Limited as the Securlty Agent

2.3 Name and Address of fhe Sécuritﬂr
Agent:

NOTES: [3. The registration fee is enclosed.}

1.5, Bank Trustees Limited
{Address]

it is requested that notice be given to the Securily Agent of any breach of covenant by the

tenant under the Lease,

This Notice is sent in duplicate and it is requested that one copy is signed as provided below

and returned to the Security Agent.
SIENED viiensrecsnsernnerenorsacosas
[Chargor]

RECEIVED a notice of which this is a duplicate

Signed ..o RPN
[Landlord]
Date:
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SCHEDLILE 11
FORM OF NOTICE OF CHARGE OF ACCOUNT

To: [Account Bank)
Date: [#]
Dear Sirs

We hereby give you notice that we have charged to U.S. Bank Trustees Limited {the Security Agent)
pursuant to a debenture entered into by us in favour of the Security Agent dated [«] August 2016 all
of our right, title and interest in and ta all sums of money which are now or may from time to time in
the future be held in the following accounts in our name with you together with all interest credited
thereto and the debts represented by those sums:

finsert details of Accounts] {together, the Aecounts).
We hereby irrevocably instruct and suthorise you:

1. to credit to each Account all interest from time to time earned on the sums of money held
in that Account;

2z, to disclose to the Securlty Agent, without any reference to or further authority from us and
without any liability or inquiry by you as to the justification for such disclosure, such
information relating to the Accounts and the sums in each Account as the Securlty Agent
may, at any time and from time to time, request you to disclose to it, and following receipt
by you of a written notice from the Security Agent of the occurrence of an Enforcement

Event:

{a) to hold all sums from time to time standing to the cradit of each Account in our
name with you te the order of the Security Agent;

i pay or release all or any part of the sums from time to time standing to the credit
of each Account in our name with you only in accordance with the written
instructions of the Security Agent at any time and from time to time; and

{c) to comply with the terms of any wriiten notice or instructions in any way relating

1o the Accounts or the sums standing to the credit of any Account from time o
time which you may receive at any time from the Security Agent without any
reference to or further authority from us and without any liability or inquiry by
you as to the justification for or validity of such natice or instructions,

By counter-signing this notice, the Security Agent confirms that we may make withdrawals fraom the
Accaunts in accordance with the terms of the Finance Documents untll such time as the Security
Agent shall notify you in writing that an Enforcement Event has occurred and further confirming that
our permissicn is withdrawn, whereupon we will not be permitted to withdraw any amounts from
any Account without the prior written consent of the Security Agent.

These instructions cannot be revoked or varied without the prior written consent of the Security
Agent.

This notice Is governed by English law.
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Please confirm your acceptance of the above Instructions by returning the attached
acknowledgement to the Security Agent with a copy to ourselves.

Yaurs faithfully
For and on behelf of

iChargor]
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To: 1).S. Bank Trustees Limited
Date: [#]
Dear Sirs

We confirm receipt of a notice dated [#] {the Notice) from [e] {the Company) of a charge, upon the
tarms of a Debenture dated [#] August 2016, over all the Company's right, title and Interestin and 0
all sums of money which are now or may from time to time in the future e held in the following
accounts with us in the name of the Company together with interest relating thereto:

[insert details of Accounts] {together the "Accounts”).
We confirm that:

1. we accept the Instructions and authorisations contained in the Motice znd undertake
to comply with its terms;

2. we have not recelved notice of the Interest of any third party in any Account or in the sums
of money held in any Account or the debts represented by those sums and we will notify
you promptly should we recelve notice of any third party interest;

3. we have not claimed or exercised, nor will we clalm or exercise, any Security or right of set-
off or combination ar counterciaim or other right in respect of any Account, the sums of
monay held in any Account or the debts represented by those sums;

4. until you notify us in writing of the occurrence of an Enforcement Event and further
confirming that withdrawals by the Company are prohibited the Company may make
withdrawals from the Accounts; upon receipt of such natice we will not permit any amount
to be withdrawn from any Account except against the signature of one of your authorised
signatories; and

5. we will not seek to modify, vary or amend the terms upon which sums are deposited in
the Accounts without your prior written consent,

This letter shali be governed by Engiish law.
Yours faithfully

By:

For and on behalf of

[Account Bank]
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SCHEDULE 12
FORM OF DEED OF ACCESSION

DATED | ]

[INSERT NAME OF COMPANY]
AND

U.5, BANK TRUSTEES LIMITED

DEED OF ACCESSION
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THIS DEED is dated | 1 between:

PARTIES

{1} INSERT NAME OF COMPANY] registered in England and Wales with company number [#]
{the Additional Chargor); and

{23 LS. BANK TRUSTEES LIMITED and Security Agent {the Sacurity Agent),

BACKGROUND

(A} The Additicnal Chargor is a Subsidiary of the Company,

{B} This Deed relates to 3 debenture dated [#] August 2016 entered into batween, amongst

others, The Regard (Group) Bideo Limited and the Security Agent (the Debenture),

ic) The Additional Chargor has agreed to enter info this Deed and to become an Additional
Chargor under the Debenture.

{D) The Security Agent and the Additional Chargor intend this document to take effect as a
deed notwithstanding the fact that a party may only execute this document under hand.

{E} The Security Agent holds the benefit of this Deed on trust for the Secured Parties on the
terms of the Finance Documents,

IT 15 AGREED as follows:
i. DEFINITIONS AND INTERPRETATION

Terms definad in the Debenture have the same meaning In this Deed uniess given a
different meaning in this Deed. This Deed is a Finance Document.

2. ACCESSION AND COVENANT TO PAY
21 \With effect from the date of this Deed the Additional Chargor:
211 will become a party to the Debenture as a Chargor; and
2.1.2 will be bound by all the terms of the Debenture which are expressed to he

binding cnh 2 Chargor.

2.2 The Additional Chargor hereby covenants with the Security Agent (as trustee for the
Secured Parties) that it shall discharge all obligations, as and when they fali due in
accardance with thelr terms, which the Chargors may at any time have to the Security
Agent {whether for its own account or as trustee for the Secured Parties) or any of the
other Secured Parties under or pursuant to the Finance Documents (inciuding the
Debenture and any Mortgage} including any liabilities in respect of any further advances
made under the Finance Documents, whether present or future, actual or contingent {and
whether incurred solely or jointly and whether as principal or as surety or in some ather
capacity). The Additional Chargor shali pay to the Security Agent when due and payable
every sum at any time owing, due or incurred by the Additional Chargor to the Security
Agent {whether for its own account or as trustee for the Secured Parties) or any of the
other Secured Parties In respect of any such liabilities, provided that neither such covenant
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2.3

3.1

not the security constituted by the Debenture or any Mortgage shall extend to or include
any liability or sum which would, but for this praviso, cause such covenant or security to be
unlawful or prohibited by any applicable law.

Neither the covenant to pay in clause 2.2 above nor the Security constituted by this Deed
shall extend to or include any liability or sum which would, but for this clause, cause such
covenant or Security o be unlawful under any applicable law,

GRANT OF SECURITY
Fined Security

The Additional Chargor hereby charges with full title guarantes in favour of the Security
Agent as trustee for the Secured Parties as security for the payment and discharge of the
Secured Cbligations, by way of first fixed charge {which, so far as it relates to land in
England and Wales vested in a Chargor at the date of this Deed and listed in Schedule 1
{Details of Rea! Property) of this Deed shall be a charge by way of legal mortgage) afl the
Additional Chargor's right, title and interest from time fo time in and to each of the
following assets {subject in each case te obtaining any necessary consent to such morigage
or fixed charge from any third party) in each case both present and future:

311 the Real Property;

3.1.2 the Tangible Moveable Property;

3.1.3 the Accounts;

3.1.4 the Charged Intellectual Property;

3.1.5 any goodwill and rights in relation to the uncalled capital of the Additional
Chargor;

3.1.6 the Investments and aif Related Rights;

317 the Shares, all dividends, interest and other monies payable in respect of the

Shares and all other Related Rights (whether derived by way of redemption,
bonus, preference, opticn, substitution, conversion or otherwise}; and

3.1.8 all Monetary Claims other than any claims which are otherwise subject to a
fixed charge or assignment (at law or in equity) pursuant to this Deed and all
Related Rights.

ASSIGNMENTS

The Additional Chargor hereby assigns with full title guarantee to the Security Agent as
trustee for the Secured Parfies as security for the payment and discharge of the Secured
Obligations, subject to a proviso for re-assignment on redemption, all the Additional
Chargor's right, title and interest from time to time in and to each of the following assets
{subject to obtaining any necessary consent to that assignment from any third party and
without prejudice to the Additional Chargor's obligations under Clause 6.3 (Consent af third
parties) of the Debenture, in each case both present and future:

4113 the proceeds of any insurance Policy;
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41.2 all Rental Income present and future and all operating income present and

future;
413 2!l rights and claims in relation to any Assigned Account; and
4.1.4 each of the Relevant Contracts; and
4.1.5 each LLP investment,

and, in each case, a!l Related Rights.
5. FLOATING CHARGE

511 The Additional Chargor hereby charges with full title guarantee in favour of
the Security Agent as trustee for the Secured Pariies as security for the
payment and discharge of the Secured Obligations by way of first floating
charge all present and future assets and undertaking of the Additional
Chargor, other than any asset which is situated in England and Wales and
which is validly and effectively charged under the laws of England and Walas
by way of fixed security created under this Deed in favour of the Security
Agent as security for the Secured Obligations.

5.1.2 The floating charge created by this Clause 5 shall be deferred in point of
priority to all fixed security validly and effectively created by a Chargor under
the Finance Documents in favour of the Security Agent as trustee for the
Secured Partles as security for the Secured Obligations.

5.1.3 Paragraph 14 of Schedule Bl to the Insolvency Act 1986 appliesto the floating
charge created pursuant to this Clause 5.

6. LAND REGISTRY RESTRICTION

The Additional Chargor consents to an application being made to the Chlef Land Registrar
to enter the following restriction in the Proprietorship Register of any property which is, or
is required to be, registered and which forms part of the Real Property:

"No disposition of the registered estate by the proprietor of the reglstered estate or by the
proprietor of any registered charge, not being a charge registered before the entry of this
restriction is to be registered withaut a written consent signed by the proprietor for the
time being of the debenture dated {e] August 2016 in favour of 1.5, Bank Trustees Limited
or their convevancer.”

7. Miscellaneous

7.1 Construction of Debenture
With effect from the date of this Deed the Debenture will be read and construed for all
purposes as if the Additional Chargor had been an ariginal party in the capacity of Chargor

{but so that the security created on this accession will be created on the date of this Deed];

7.2 References in Debenture
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5.1

9.2

8.3

10.

10.1

10.2

with effect from the date of this Deed any reference in the Debenture to this Deed and
similar phrases will include this deed and:

7.2.1 all references in the Debenture to Schedule 2 {Details of Real Property) {or any
part of it} will Include a reference to Schedule 1 {Details of Real Property) to
this Deed {or ralevant part of it);

7.2.2 ail references in the Debenture to Schedule 3 (Detoils of Inteflectual Praperty)
{or any part of it} will include a reference to Schedule 2 {Detalls of Intellectisal
Broperty) to this Deed {or relevant part of it};

7.23 all references in the Debenture to Schedule 4 {Detoils of Shares) {or any part
of It} will include a reference to Schedule 3 (Details of Shares) to this Deed (or
relevant part of it}

GOVERNING LAW

Thic Deed and ali matters including non-contractuzl obligations arising out of or in
cannection with it are governed by English law.

JURBDICTION
English courts

The courts of Englend have exclusive jurisdiction to settle any dispute arising out of, or
connected with this Desd or any Mortgage (including a dispute regarding the existence,
validity or termination of this Deed or any Morigage or the consequences of its nullity or
any non-contractual obligations arising out of or in connection with this Deed or any
fMortgage) (3 Dispute}.

Convenlent forum

The partles to this Deed agree that the courts of England are the most appropriate and
convenient courts to settle Disputes betweoen them and, accordingly, that they will not
argue to the cantrary,

Exclusive jurlsdiction

This Clause 2 is for the benefit of the Security Agent only. As a result and notwithstanding
Clause 8.1 (Engfish courts), it does not prevent the Security Agent from taking proceedings
relating to a Dispute in any other courts with jurisdiction. To the extent allowed by law the
Security Agent may take concurrent proceedings in any number of jurisdictions.

[SERVICE OF PROCESS

Without prejudice to any other mode of service allowed under any relevant law, the
Additional Chargor:

irrevocably appoints [ 1 as its agent for service of process in relation to any proceedings
before the English courts in connection with this Deed and any Finance Document; and

agrees that failure by a process agent to notify the Additional Chargor of the process will
not invalidate the proceedings concerned.]
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1l COUNTERPARTS

This Deed may be executed in counterparts, all of which when taken tegether shall he
deemed to constitute one and the same instrument,

In Witness whereof this Dead has been duly executed on the date first above written.
SCHEDULE L
DETAILS OF REAL PROPERTY
Part | - Registered Land
{Freehold or leasehold property (if any} in England and Wales of which the relevant Chargor is
registered as the proprietor at the Land Registry) is registered

as the proprietor at the Land Registry)

Chargor County and District/ Description of Property Title Number
London Borough

Part il - Unragistered Land

{Freehold or leasehold property {if any} in England and Wales title to which is not registered at the
Land Registry of which the relevant Chargor is the owner)

The freshold/fleaschold property known as and comprised In the following title deedis) or cther
document{s) of title:

Chargor County and District/ Description of Property Title fumber
London Borough

TS4/27279970/00/80H/A0N 75



SCHEDULE 2

DETAILS OF INTELLECTUAL PROPERTY

TeA/2TA79RTR/08/8DM fA0N ;]



Chargor

[#]

SCHEDLULE 3

DETAILS OF SHARES

kzme of Company In  Class of Shares Mumber of Shares Issued Share
which Shares are held Capital
held

[+] [o] fe) []

THAf27270870/08/A0N/B0N
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SIGNATURES TO ACCESSION DEED

The Additional Chargor

EXECUTED as a DEED by [#] acting by

S : Signature of Director
in the presence of

brex ovamvnssnsneor e A S 1 e s Slgnature of withess
MName of witness

Address of witness

Witness occupation

The Securlty Agent
EXECUTED 3z » DEED

by U8, BANK TRUSTEES LUIMITED

.

TS4/27E7070/DR{EDNIBDN b



SIGNATURES
The Chargors
EMECUTED AS A DEED

By:  THE REGARD {GROUP) BIDCO LIMITED

Signature of Director
gﬂmtz L - SM 14 Name of Director

-in the presence of

— Signature of withess
M’UZA ie;mf? Name of witness
WMJWW“ Q‘ﬁ* ETH i"p Address of witness
‘H !w,%"‘w FILL
(OO ECTAZAE

"?ﬁﬁ%}déﬁ%’? Sols C,E{"’ﬁ“‘{?ﬁ _ Occupation of witness
EXECUTED AS A DEED

RUBY TOPCO LIMITED

Signature of Director

Mame of Director

Signature of witness

Mame of witness

Address of witness

Qccupation of witnass

154/272709T0/TE/BON/B0M ’ s



EXECUTED AS A DEED

(3 LIMITS

FOWAHLL SM I TH

f

“SAUDIE

hie firpsans

TUEIBAFTI N S AT
T8 R0 WU rmabl Rbed L IEVEE g 4

10 ShCW EI

LONDON EC1A2AL

EXECUTED AS A DEED

By: RUBY BILCO LIMITED

SONDIZ. POl L SMITH

_in the presence of

Signature of Director

Name of Director

Signature of witness

Name of witness

Address of withess

Coeupation of witness

Signature of Director

MName of Director

Signature of withess

Kame of witness

Address of witness

Ceocupation of witnass

TS4/27278070/08/BON /HON



EXECUTED AS A DEED

Signature of Director

gﬁ%ﬁ ~ShA T Name of Director

_.in the presence of

Signature of withess

| _'Z_,ji‘f‘; M 14 A . Marne of withess
TREY E:HQ %M TH LLp Address of witness

O HILL

o
LONDON ECTAZAD

Ocoupation of witness

EXECUTED AS A DEED

By:  REGARD MIDCO LIMITED

Signature of Director

AN [ORAUL -

in the presence of

MName of Director

Signature of witness

tame of witness

Address of witness

TRAVERS %’I:M i

PRET VRS § g ii?ﬁ”’

?0 b;&j{u?” f i ?f.wé_
LUNDOW #-—C,‘FA 4 ﬂiL

Occupation of withass

TS8£2PAINGTO/AGBON PON a



EXECUTED AS A DEED

By: THE REGARD PARTHNERSH!IP LIMITED

ST i
LONDON EC14 280

A
e

10.:

F L

£ Solll Tl

EXECUTED AS A DEED

By:  ARCADIA CHILD CARE COMPANY LTD

_in the presence of

LAue ANELLM,
B Sy
10 SNOW Hit

LORDON EC1A 2AL

%

JSANDE.  Pusall o SALETH

Signature of Director

Mame of Director

Signature of witness

Mame of witness

Address of witness

Occupation of witness

Signature of Director

MName of Director

Signature of witness

Mame of withess

Address of witness

Occupation of withess

TSAZV2YRYTH/GE/BINIAON



EXECUTED AS A DEED

(FlA Y
TRAVERS SMITHLLP
10 SNCW HILL
LGNDON ECTA ZAL

EXECUTED AS A DEED

in'the presence of

WA YL

TRAVERS SMITH LLP
TU ROV FILL

bl dEn gtk Beratg B EY g
fom s £ B o § ﬂ‘uﬁ%ﬁ o Vi

TRAWMEE  SolC (TR

HIGHDOWNS RESIDENTIAL HOMES LIMITED

Signature of Director

Mame of Director

Signature of withess

Name of witness

Address of witness

Qccupation of witness

Signature of Director

Mame of Directar

Signature of witness

Name of witness

Address of withess

Cceupation of withess

TEA 2 TATINFO/GSANNSBON



EXECUTED AS A DEED

AUAPT CARE GROUR LIMITED

———— Signature of Director
o, %M{E ~ Lo LT Name of Director

in the presence of

Signature of witness

Z‘WE{JK lff-{ .] k@ _ Name of withess
E ?j; A EZQS %METH Lé. p Address of withess
0 SHNOW HILL
CUNDONECTRZAL

Qrocupation of witness

EXECUTED AS A DEED

Signature of Director

Name of Director

Signature of witness

MName of witness

Address of witness

FORDON r”cm OAL

W i Mﬁwg 35(,\ QL%N Occupation of witness

T$4/27272070/08/20N jBDN S T T _n



EXECUTED AS A DEED

Signature of Director

Mame of Director

Signature of withess

Name of withess

Address of withess

; e o

CCMOON EC1A 2AL

mﬁ“MW gﬁgft} LIC BTN Occupation of witness

EXECUTED AS A DEED

Signature of Director

MName of Director

Signature of witness

Name of withess

Address of witness

10 msze WIHLL
TONDON EG1A 2AL

TRAN EE Sl C(T

Occupation of witness

547377799 TOAOHARN/ION I %



EXECUTED AS A DEED

By: OSCARVALE LTD

SADE Al SU T

in the presence of

(M kLY
RAVERS SMITHLLP

B, 5 T "\
10 SN ML

LOWDON VMA 2AL
Thawes

SSLAL mw@

EXECUTED AS A DEED

AES LIBAITED

‘H?ﬁm‘% ERSSMITH L
T0SNOW HILL
LONDOR EC1A ZAL

TEA [N EE ,f%zmm’?‘%({\

Signature of Director

Mame of Director

Signature of witness

Mame of witness

Address of withess

Occupation of witness

Signature of Director

Mame of Director

Signature of witness

Mame of withess

Addrass of withess

Oecupation of witness

TS4/27279970/00/8DN/BON



EXECUTED AS A DEED

MONTRELUX NOSTROMO LIMITED

TERAV/IT g ol gery g 1oy
R EW B § Boand 8ef 3018 18 B Beabck

10 SNCYY HLL
LONDON EC1A 2AL

EXECUTED A5 A DEED

CUS A L

S TR ZAT

Signature of Director

Name of Director

Signature of witness

Name of withess

Address of withess

Cccupation of witness

Signature of Director

Name of Director

Signature of witness

MName of witness

Address of witness

Occupation of withess

TR FZTUBTR/OR/BON/ADN



EXECUTED AS A DEED
By: AITCH CARE BDMES {LONDON) LIMITED

Signature of Director

Name of Director

in the presence of

Signature of wilness

Name of witness

Address of witness

TRAVERS SMITHLLP

&% iE
10 SO F i

Decupation of withess

EXECUTED AS A DEED

By, AITCH CARE HOMES
Signature of Director

MName of Director

Signature of witness

Name of witniess

Address of witness

LON ﬁ@?\f 53(3’!%% EAL
TEALNEE.

Ccoupation of witness

fsq!a?'x?sg?ﬂjaa;anmauu -1



EXECUTED AS A DEED

By IVER HOUSE LIMITED

B B ‘__" i@;gi g

WDGN EC1A 2AL

Signature of Director

Mame of Director

Signature of withess

Name of witness

Address of witness

Occupation of withess

T54/372 7907008 BOMBON

#



The Security Agent
EXECUTED as a DEED

by U5, BANK TRUSTEES LIMITED

Emma White
Authorisad Signatory
Authorised signatory:
] —_—
Authorised signatory: | ThY @ﬁﬁﬁﬁﬁ%}!

Authorised Siguatory

TRASEFR IR0 BON/EDN . &



