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Particulars of a charge

Act 2006

Companies House

A fee 15 payable with this form You can use the WebFiling service to file this form online
Please see "How to pay’ on the Please go to www companieshouse gov uk
last page
J What this form is for What this form s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by reqister a charge wher
an instrument nstrument Use form #

dehvered outstde of the 21 days it will be rejected unless it1s ac
court order extending the time for delivery

This form must be delivered to the Registrar for registratu B
21 days begmning with the day after the date of creation of the
*L4ANDBGGI*
LD2 #51

You must enclose a certified copy of the instrument with this fo
scanned and placed on the public record Do not send the orig

30/12/2015
COMPANIES HOUSE

Company details

o
oy o s [s s [ [T 2 [ 7/

For otficial use
L

< Filling in this form

Company name m full | BLUEBIRD CARE COMPANY LTD ¥

Please complete in typescript or in
hold black capitals

|

All fields are mandatory unless
specfied or ndicated by *

Charge creation date

Charge creation date |d1 W_ WE‘ Ib—|b—|T’%— 7
3

Names of persons, security agents or trustees entitied to the charge

Please show the names of each of the persons, secunty agents or trustees
entitled to the charge

Name | CBI DEBTCO, LLC (as administrative agent and trustee for itself

and the other secured parties) /

Name

Name

Name

If there are more than four names, please supply any four of these names then
tick the statement below

O 1 confirm that there are more than four persons, security agents or
trustees entitled to the charge
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Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which is
not a floating charge) or fixed security included in the instrument

Brief description

Please submst only a short
description if there are a number of
plots of land, aircraft andfor ships,
you should simply descnbe some
of them in the text field and add a
statement along the ltnes of, "for
more details please refer to the
instrument”

Please himit the descniption to the
available space

Other charge or fixed security

Does the instrument include a charge {which 1s not a floating charge) or fixed
secunity over any tangible or intangible or {in Scotland) corporeal or incorporeal
property not described above? Please tick the appropnate box

Yes
O Neo

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropnate box

Yes Continue
[J No GotoSection?

Is the floating charge expressed to cover all the property and undertaking of
the company?

Yes

Z

Negative Pledge

Do any of the terms of the charge prohibit or restnct the company from creating
further secunity that will rank equally with or ahead of the charge?
Please tick the appropnate box

Yes
O No

Trustee statement ©@

You may tick the box if the company named 1n Section 1 15 acting as trustee of
the property or undertaking which is the subject of the charge

O

O This statement may be filed after
the registration of the charge (use
form MR(6)

Signature

Please sign the form here

Signature

7

Signature

X el & Flles [ufesvodonel LLP X

This form must be signed by a person with an interest in the charge

06/14 Version 20
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Particulars of a charge

B Presenter information

Mportant information

You do not have to give any contact information, but if
you do, it will help Companies House if there Is a query
on the form The contact infarmation you give will be
visible to searchers of the public record

Contact name

Clarke Heap

Company "™ Kirkland & Ellis International LLP

e 30 St Mary Axe

own
London
County/Region

e O LN N

Country

| Post

United Kingdom

inx

Telephone

+44 20 7469 2000

Certificate

We will send your certificate to the presenter's address
if given above or to the company’s Registered Office (f
you have left the presenter’s information blank

Checkhist

We may return forms completed incorrectly or
wath mformation missing

Please make sure you have remembered the

following

Fl The company name and number match the
information held on the public Register

B You have included a certified copy of the
instrument with this form

You have entered the date on which the charge
was created

2] You have shown the names of persons entitled to
the charge

@ You have ticked any appropnate boxes in
Sections 3, 5,6, 7&8
You have given a description in Section 4, If
appropriate

@ You have signed the form

You have enclosed the correct fee

& Please do not send the onginal instrument, it must
be a certfied copy

Please note that all information on this form will
appear on the public record

How to pay

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
"Companies House '

Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return 1t to the appropnate address below

For companses registered n England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Carchff

For companies registered i Scotland

The Regsstrar of Companies, Companies House,
Fourth floar, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
email enquines @compameshouse gov uk

This form 15 available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been provided free of charge by Companies House

06/14 Version 2 0



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6654723
Charge code: 0665 4723 0006

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 17th December 2015 and created by BLUEBIRD CARE
COMPANY LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 30th December 2015

©

Given at Companies House, Cardiff on 7th January 2016
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AMENDMENT AN[} RESTATEMENT AGREEMENT RELATING TO A SECURITY
AGREEMENT DATED 29 SEPTEMBER 2015 AND A GENERAL AND
CONTINUING GUARANTY DATED 29 SEPTEMBER 2015

dated December 17, 2015

BETWEEN
CBI INTERNATIONAL PARENT LIMITED
AS BORROWER
CBI UK MIDCO LIMITED
CARING BRANDS EUROPE LIMITED
BLUEBIRD CARE GROUP LIMITED
BLUEBIRD CARE SERVICES LIMITED
BLUEBIRD CARE FRANCHISES LIMITED
BLUEBIRD CARE COMPANY LTD
CARING BRANDS AUSTRALIA LIMITED
AS GUARANTORS

and

CBIDEBTCO, LLC
as Administrative Agent

KIRKLAND & ELLIS INTERNATIONAL LLP

30 St Mary Axe
London EC3A 8AF
Tel +44 (0)20 7469 2000
Fax +44 (0)20 7469 2001
www kirkland com
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THIS AGREEMENT 1s dated Pecember 17, 2015 and 1s made between

1) CBI INTERNATIONAL PARENT LIMITED under registration number 09709815
(the “Borrower”),

(2) CBIUK MIDCO LIMITED under registration number 09709978,

(3) CARING BRANDS EUROPE LIMITED under registration number 08670484,

(4) BLUEBIRD CARE GROUP LIMITED under registration number 05710248,

(5) BLUEBIRD CARE SERVICES LIMITED under registration number 05136079,

(6) BLUEBIRD CARE FRANCHISES LIMITED under registration number 05701718,

(N BLUEBIRD CARE COMPANY LTD under registration number 06654723,

(8) CARING BRANDS AUSTRALIA LIMITED under registration number 09219107,
(each a “Guarantor” and together the “Guarantors”), and

9) CBI DEBTCO, LLC as admmistrative agent (the "Administrative Agent")

BACKGROUND

(A) The Borrower and Guarantors each enter into this Agreement 1n connection with the
Security Agreement and Guaranty (as defined below) for itself and for each other Obligor
under, and 1n accordance with the terms of, the Facilities Agreement

(B) The Admstrative Agent enters into this Agreement 1in connection with the Secunty
Agreement and Guaranty for itself and each other Lender i 1its capacity as
Administrative Agent under, and in accordance with the terms of, the Facilittes
Agreement

(C)  The Parties intend that this Agreement will amend and restate the Security Agreement
and Guaranty at the Closing Date

IT IS AGREED as follows

1. DEFINITIONS AND INTERPRETATION

1.1  Definitions
In this Agreement

"Facilites Agreement” means the amended and restated second lien credit agreement
dated on or about the date of this Agreement and made between, amongst others, CBI
International Parent Limited as Borrower and CBI Debtco, LLC as Administrative Agent

“Guaranty” means the general and continuing guaranty dated 29 September 2015,
between, amongst others, CBI Internatronal Parent Limited, CBI UK Midco Limited and
CBI Debtco, LLC

Project Canng Brands - Amendmen?
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1.2

1.3

2.1

2.2

23

“Obligor” means the Borrower and each Guarantor

“Second Lien Debenture” means the Secunity Agreement as amended and restated in the
form set out i Schedule 1 (Second Lien Debenture)

“Second Lien Guarantee” means the Guaranty as amended and restated in the form set
out n Schedule 3 (Second Lien Guaranty)

“Second Lien Share Charge” means the Security Agreement as amended and restated m
the form set out 1n Schedule 2 (Second Lien Share Charge)

“Security Agreement” means the secunty agreement dated 29 September 2015 between,
amongst others, CBI International Parent Limited, CBI UK Midco Limited and CBI
Debtco, LLC

Construction

(a) Unless otherwise expressly defined mn this Agreement or the context otherwise
requires, words and expressions defined m the Facilities Agreement have the same
meaning 1 this Agreement

(b) Save as set out 1n this Agreement, the provisions of section 5 2 (Interpretation) of
the Facilities Agreement apply to this Agreement as though they were set out in
full 1n this Agreement, except that references therein to "this Agreement” will be
construed as references to this Agreement

Third Party Rights

A person who 1s not a party to this Agreement has no right under the Contracts (Rights of
Third Parties) Act 1999 to enforce or to enjoy the benefit of any term of this Agreement

AMENDMENTS

Amended Security Agreement

The Parties agree that the Secunty Agreement be varied and amended and restated by this
Agreement on and and from the Closing Date and, on and from the Closing Date, the
Second Lien Debenture and Second Lien Share Charge shall be deemed to take effect in
the form set out mn Schedule 1 (Second Lien Debenture) and Schedule 2 (Second Lien
Share Charge)

Amended Guaranty

The Parties agree that the Guaranty be varied and amended and restated by this
Agreement on and and from the Closing Date and, cn and from the Closing Date, the
Second Lien Guarantee shall be deemed to take effect in the form set out in Scheduie 3
(Second Lien Guarantee)

Continuation

Project Canng Brands - Amendment
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5.1

5.2

6.1

6.2

Save as expressly provaded in this Agreement, nothing 1 this Agreement shall consttute
or be construed as a waiver or compromise of any term or condition of the Loan
Documents or of the rights of the Lenders i relation to the Loan Documents

SECURITY CONFIRMATION

Each Obligor hereby confirms to and for the benefit of each Lender at the Closing Date
that the secunty created or conferred under the UK Collateral Documents to which 1t 1s a
party continues 1n full force and effect, uninterrupted, as amended by this Agreement

FURTHER ASSURANCE

Without prejudice to section 4 4 (Further assurances) of the Facilines Agreement, the
Obligors must at thewr own expense from time to time take all such commercially
reasonable action as is or shall be available to 1t as may be necessary to give effect to this

Agreement
MISCELLANEOUS
Incorporation

The provisions of section 13 8 (Nonices) of the Facihiies Agreement shall apply to this
Agreement as though they were set out 1 full mn this Agreement, except that references
therein to "this Agreement" will be construed as references to this Agreement

Counterparts

This Agreement may be executed mn any number of counterparts, and this has the same
effect as 1f the signatures on the counterparts were on a single copy of this Agreement

GOVERNING LAW AND ENFORCEMENT

Governing Law

This Agreement and any non-contractual obligations arising out of or in connection with
it shall be govened by, construed and take effect in accordance with English law

Enforcement

Clause 32 (Jurisdiction) of the Debenture shall apply to this Agreement as though 1t was
set out 1n full in this Agreement, except that references therein to "this Debenture" will be
construed as references to this Agreement

IN WITNESS WHEREOF this Agreement has been signed on behalf of the Administrative
Agent and executed as a deed by each Obligor and is intended to be and i1s hereby delivered
by it as a deed on the date specified above.

[Signature pages to follow]

Project Canng Brands  Amendment
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C LI FF OMRD CLIFFORD CHANCE LLP

CHANCE
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DATED [*] 2015

THE PERSONS LISTED IN SCHEDULE 1
AS CHARGORS

IN FAVOUR OF

CBIDEBTCO, LLC
AS ADMINISTRATIVE AGENT

AMENDED AND RESTATED SECOND LIEN
DEBENTURE IN RELATION TO AN AMENDED AND
RESTATED SECOND LIEN UK CREDIT AGREEMENT

TR-NEW
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THIS DEBENTURE 15 made by way of deed on [+] 2015

BY

(1) THE PERSONS hsted in Schedule 1 (The Chargors) (each a "Chargor”) in favour
of

) CBI DEBTCO, LLC as trustee for each of the Lenders on the terms and conditions
set out 1n the Credit Agreement (the " Admimstrative Agent")

IT IS AGREED as follows

1 DEFINITIONS AND INTERPRETATION

11

Definitions
In this Debenture

"Account" means each of the accounts opened or mamntamed by any Chargor with the
Administrative Agent, any bank, building society, financial institution or other person
(including any renewal, redesignation, replacement, subdivision or subaccount of such
account) and the debt or debts represented thereby

"Administration Event" means

{a) the presentation of an application to the court for the making of an
admimistration order in relation to any Chargor, or

(b)  the giving of written notice by any person (who 1s entitled to do so) of 1ts
mntention to appoint an admimstrator of any Chargor or the filing of such a
notice with the court

"Charged Assets” means all of the assets and undertaking of each Chargor which
from time to time are the subject of any Secunty created or expressed to be created by
it m favour of the Admunistrative Agent by or pursuant to thus Debenture

"Claims Account” tneans any Account that may from tume to time be specified
writing by the Admumstrative Agent as an Account mto which the proceeds of the
getting 1n or realisation of the Monetary Claims are to be paid and 1n respect of which
the relevant bank, building society, financial institution or other person has agreed to
operate such Account m accordance with any procedures stipulated by the
Adminstrative Agent

"Collateral Rights” means all rights, powers and remedies of the Admnistrative
Agent provided by or pursuant to this Debenture or by law

"Credit Agreement" means the amended and restated credit agreement dated on or
about the date of this Debenture and made between, amongst others, CBI International
Parent Limited as Borrower and CBI Debtco, LLC as Administrative Agent

12229]-4-1412.v9 0 -1 - TR-NEW




"Credit Parties” means each of the Administrative Agent and the Lenders

“First Lien Credit Agreement” means the credit agreement dated on or about the
date of this Debenture and made between, amongst others, Caring Brands
International, Inc as US Borrower, CBI International Parent Limited as UK. Borrower
and BMO Harns Bank N A as Administrative Agent and Collateral Agent

“First Lien Debenture” means the debenture between, amongst others, the Chargors
and BMO Harris Bank N A as Collateral Agent dated on or about the date of this
Debenture 1n connection with the First Lien Credit Agreement

"Fixed Security" means any mortgage, fixed charge or assignment expressed to be
created by or pursuant to Clause 4 (Fixed Security) of thus Debenture

"Insurance Policy" means cach policy of msurance specified m Schedule 5
(Insurance Policies) and any policy of insurance 1 which any Chargor may from tume
to time have an nterest (as amended or supplemented)

"Intellectual Property” means the intellectual property specified i Schedule 4
(Intellectual Property) and any patents, trade marks, service marks, designs, business
and trade names, copynights, database nghts, design rights, moral rights, inventions,
confidential mformation, knowhow and other intellectual property rights and interests,
whether registered or unregistered, and the benefit of all applications and rights to use
such assets in which any Chargor may from time to time have an wnterest

"Tnvestments"means the securities specified in Schedule 3 (Shares and Investments)
and any

(@) stocks, shares, debentures, secunities and certificates of deposit and other
mstruments creating or acknowledging mndebtedness, including alternative
finance mvestment bonds (but not mncluding the Shares),

(b) mterests 1n collective mvestment schemes, 1 whatever form or junsdiction
any such scheme is established, including partnership mterests,

]

(c) warrants and other mstruments entithing the holder to subscribe for or acquure
any mvestments described in paragraphs (a) or (b) above,

{d) certificates and other wnstruments conferring contractual or property rights
(other than options) n respect of the mnvestments in paragraphs (a), (b} or (c)
above, and

(e) options to acquire any tnvestments described i paragraphs (a), (b), (c) or (d)
above,

n each case whether held directly by or to the order of any Chargor or by any trustee,
nominee, custodian, fiduciary or clearance system on its behalf (mncluding all nghts
agamst any such trustee, nominee, custodian, fiduciary or clearance system mcluding,
without limitation, any contractual nghts or any right to delivery of all or any part of
such investments from time to tine)

"Monetary Claims" means any book and other debts and monetary claims owing to
any Chargor and any proceeds of such debts and claims (including any claims or sums

122291-4-1412-v9 0 29 TR-NEW




of money dentving from or 1n relation to any Intellectual Property, any Investment,
any court order or judgment, any contract or agreement to which any Chargor 1s a
party and any other assets, property, rights or undertaking of that Chargor)

"Mortgaged Property" means the frechold and leasehold property specified mn
Schedule 2 (Mortgaged Property)

"Notice of Assignment of Insurance Policy” means a notice of assignment in
substantially the form set out in Schedule 7 (Form of Notice of Assignment of

Insurance Policy)

"Notice of Charge" means a notice of charge m substantially the form set out mn
Schedule 6 (Form of Notice of Security to Account Bank)

"Real Property" means (including as provided in Clause 1 7 (Real Property)), the
Mortgaged Property and any present or future freehold or leasehold or immovable
property and any other interest 1 land or buildings and any rights relating thereto 1n
which any Chargor has an interest with 1n each case a fairr market value on the date of
acquisition 1n excess of, $2,500,000 which 1s not financed through Indebtedness for
Borrowed Money which the Bomrower 1s permutted to incur under the Credit
Agreement or which mn respect of any lease, agreement for lease or other nght to
occupy has a term which 1s 1n excess of fifteen (15) years

"Recerver" means a receiver, recerver and manager or, where permutted by law, an
admnstrative recetver and that term will include any appointee made under a jomt or
several appoimntment

"Related Rights" means, in relation to any asset
(a) the proceeds of sale or rental of any part of that asset,

(b) all rights under any licence, agreement for sale or agreement for lease n
respect of that asset,

(c) all nghts, powers, benefits, claims, causes of action, contracts, warranties,
remedies, secunty, guarantees, indemnities or covenants for title 1n respect of
or denived from that asset, and

(d) any monies and proceeds paid or payable mn respect of that asset

"Secured Obligations” means the Obligations, whether now existing or hereafter
anising, due or to become due, direct or mdirect, absolule or contingent, and
howsoever evidenced, held or acquired (including all interest, costs, fees, and charges
after the entry of an order for relief agamnst any Loan Party 1n a case under the United
States Bankruptcy Code or any similar proceeding, whether or not such mterest, costs,
fees and charges would be an allowed claim agamnst such Loan Party in any such
proceeding)

"Security” means a mortgage, charge, pledge, lien or other secunty interest securing
any obligation of any person or any other agreement or arrangement having a similar
effect

122291-4-1412-v9 0 -3 - TR-NEW




12

13

"Security Period" means the period beginning on the date of this Debenture and
ending on the date on which the Administrative Agent 15 satisfied that the Secured
Obligations have been urevocably and unconditionally paid or discharged in full and
no Credit Party 1s under any further actual or contingent obligation to make advances
or provide other financial accommodation to any Chargor or any other person under
any of the Loan Documents

"Shares" means any stocks, shares, debentures and other securities histed in Schedule
3 (Shares and Investments) and all of each Chargor's other present and future shares
w the capital of any subsidiary of that Chargor from time to time held by, to the order,
or on behalf, of each Chargor

"Tangible Moveable Property” means any plant, machnery, office equipment,
computers, vehicles, furmture, fittings and other chattels (excluding any for the time
bemg forming part of any Chargor's stock 1n trade or work n progress)

"Trust Property” means

(a) the Secunty created or evidenced or expressed to be created or evidenced
(being the "Transaction Secunty”™) and expressed to be granted m favour of the
Admumstrative Agent under or pursuant to any of the Loan Documents as
trustee for the Credit Parties and all proceeds of that Security,

(b) all obligations expressed to be undertaken by a UK Loan Party to pay amounts
m respect of the Secured Obligations to the Administrative Agent as trustee
for the Credit Parties and secured by the Transaction Securty together with all
representations and warranties expressed to be given by a UK Loan Party in
favour of the Administrative Agent as trustee for the Cred:t Parties,

(c) the Agent's nterest in any trust fund created pursuant to any turnover of
receipt provisions 1 any of the Loan Documents,

{d) any other amounts or property, whether rights, entitlements, choses 1 action
or otherwise, actual or contingent, which the Administrative Agent 1s required
by the terms of the Loan Documents to hold as trustee on trust for the Credit
Parties

Terms defined 1n other Loan Documents

Unless defined 1n this Debenture, or the context otherwise requires, a term defined in
the Credit Agreement or 1 any other Loan Document has the same meaning tn this
Debenture, or any notice given under or 1n connection with this Debenture

Construction
In this Debenture

(a) "assets" mcludes present and future properties, revenues and nghts of every
description,

(b) any reference to the "Administrative Agent”, the "Credit Parties", a
"Chargor” or any "Loan Party" shall be construed so as to include its or therr
(and any subsequent) successors n title, permitted assigns and permutted
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()

(d)

(e)

(H

(g}

(h)

)

(k)

transferees 1 accordance with thewr respective interests and, in the case of the
Admunistrative  Agent, any person for the tme bemng apponted as
Administrative Agent in accordance with the Credit Agreement,

a "Loan Document" or any other agreement or wstrument 1s a reference to
that Loan Document or other agreement or istrument as amended, novated,
supplemented, extended or restated,

"guarantee" means any guarantee, letter of credit, bond, indemmty or siumilar
assurance agamst loss, or any obligation, direct or durect, actual or
contingent, to purchase or assume any indebtedness of any person or to make
an mvestment 1 or loan to any person or to purchase assets of any person
where, m each case, such obligation 1s assumed 1n order to mawntain or assist
the ability of such person to meet 1ts indebtedness,

"indebtedness" includes any obhigation (whether mcurred as prmcipal or as
surety) for the payment or repayment of money, whether present or future,
actual or contingent,

a "person" includes any individual, firm, company, corporation, government,
state or agency of a state or any association, trust, joint venture, consortium,
partnership or other entity (whether or not having separate legal personahty),

a "regulation" includes any regulation, rule, official duwective, request or
guidelme (whether or not having the force of law but if not having the force of
law bemng of a type which 1t is customary for persons to whom 1t 15 directed to
comply, even 1f compliance 1s not mandatory) of amy governmental,
mtergovernmental or supranational body, agency, department or of any
regulatory, self-regulatory or other authonty or organisation,

a provision of law 1s a reference to that provision as amended or re-enacted,
Clause and Schedule headings are for ease of reference only,

any reference to "including” and "include” shall mean including and mclude
"without limutation” and any words following such terms shall be construed as
lustrative and shall not lumit the meaning or scope of the phrase or words
preceding such terms, and

references wn this Debenture to any Clause or Schedule shall be to a Clause or
Schedule contained m this Debenture

14  Incorporation of provisions from Credit Agreement

Sections 13 1 (Taxes) and 13 13 (Amendments) of the Credit Agreement are deemed
to form part of this Debenture as if expressly incorporated into 1t and as if all
references 1n those clauses to the Credit Agreement were references to this Debenture

15  Third Party Rights

(a)

122291-4-1412-v9 0

Unless expressly provided to the contrary 1n a Loan Document (and save for
the Credit Parties) a person who 1s not a Party has no night under the Contracts
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16

17

18

19

(Rights of Third Parties) Act 1999 (the "Third Parties Act") to enforce or
enjoy the benefit of any term of this Debenture

(b) Notwithstanding any term of this Debenture, the consent of any person who 1s
not a party to this Debenture 1s not required to rescind or vary this Debenture
at any time

Present and future assets

{a) A reference m this Debenture to any Mortgaged Property, Charged Asset or
other asset mcludes, unless the contrary intention appears, present and future
Mortgaged Property, Charged Assets and other assets

(b) The absence of er mcomplete details of any Charged Assets in any Schedule
shall not affect the validity or enforceability of any Security under this
Debenture

Real Property

(a) A reference m this Debenture to any freehold, leasehold or commonhold
property includes all buildings, fixtures and fittings from time to tume on or
formang part of that property and all Related Rights

(b) The terms of the Credit Agreement and each other Loan Document are
mecorporated into this Debenture and each other Loan Document to the extent
required for any purported disposition of any Real Property contamned m any
Loan Document to be a vahd disposition 1n accordance with section 2(1) of
the Law of Property (Miscellaneous Provisions) Act 1989

Separate Security

Clauses 4 1 (Mortgage of Real Property) to 4 12 (Assignment of Insurance Policies)
shail be construed as creating a separate and distinct mortgage, fixed charge or
assignment over each relevant asset within any particular class of assets defined 1n
this Debenture and the failure to create an effective mortgage, fixed charge or
assignment (whether arising out of this Debenture or any act or omussion by any
party) over any one asset shall not affect the nature or validity of the mortgage, charge
or assignment imposed on any other asset whether within that same class of assets or

not
Adminpistrative Agent assumes no obligation

The Administrative Agent shall not be under any obligation 1n relation to the Charged
Assets as a consequence of this Debenture and each Chargor shall at all times remain
liable to perform all obligations 1n respect of the Charged Assets

Declaration of trust

(a) The Admimstrative Agent declares (and each of the Chargors hereby
acknowledges) that the Trust Property 1s held by the Administrative Agent on
trust for the Credit Parties on the terms contained m the Credit Agreement and
this Debenture
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The nights, powers, authonities and discretions given to the Admmistrative
Agent under or 1n connection with the Loan Documents shall be supplemental
to the Trustee Act 1925 and the Trustee Act 2000 and w: addition to any which
may be vested n the Admimistrative Agent by law or regulation or otherwise

Section 1 of the Trustee Act 2000 shall not apply to the duties of the
Admimistrative Agent 1 relation to the trusts constituted by this Debenture or
any other Loan Document Where there are any mconsistencies between the
Trustee Act 1925 or the Trustee Act 2000 and the provisions of this Debenture
or that other Loan Document, the provisions of this Debenture or that other
Loan Document shall, to the extent permitted by law and regulation, prevail
and, 1n the case of any consistency with the Trustee Act 2000, the provisions
of this Debenture or that other Loan Document shall constitute a restriction or
exclusion for the purposes of that Act

In performing 1its duties, obligations and responstbilities, the Administrative
Agent shall be considered to be acting only in a mechanical and admunistrative
capacity or as expressly provided m this Debenture and other Loan Documents

In acting as trustee for the Credit Parties under this Debenture, the
Adminstrative Agent shall be regarded as acting through 1ts trustee division
which shall be treated as a separate entity from any other of its divisions or
departments Any mformation received by some other division or department
of the Administrative Agent may be treated as confidential and shall not be
regarded as having been given to the Administrative Agent's trustee division

The permissive rights of the Administrative Agent in the Loan Documents
shall not be read as obligations

The Credit Parties shall not have any mdependent power to enforce, or have
recourse to, any of the Security or to exercise any nights or powers arising
under this Debenture

Where there are inconsistencies between the Trustee Acts 1925 and 2000 and
the provistons of this Debenture, the provisions of this Debenture shall, to the
extent allowed by law, prevail and, 1n the case of any inconsistency with the
Trustee Act 2000, the provisions of this Debenture shail constitute a restriction
or exclusion for the purposes of that Act

The Admimstrative Agent may appownt and pay any person to act as a
custodian or nommee on any terms in relation to any asset as the
Admnistrative Agent may determine, mncluding for the purpose of depositing
with a custodian this Debenture or any other document relating to the trust
created under this Debenture and the Admmstrative Agent shall not be
responsible for any loss, habilty, expense, demand, cost, claim or proceedings
mcurred by reason of the misconduct, omission or defauit on the part of any
person appomted by 1t under this Debenture or be bound to supervise the
proceedings or acis of any person

If the Admunistrative Agent determines that
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§)] all of the Secured Obligations and all other obligations secured by this
Debenture have been fully and finally discharged, including, for the
avoidance of doubt, all Hedging Liabihty and Funds Transfer Liability
and Deposit Account Liabihty that have not been cash collaterahzed
(in each case, other than unasserted contingent indemmfication
obligations with respect to any UK Letters of Credit that have been
cash collateralised or backstopped), and

(1)  no Credit Party is under any commitment, obligation or hability (actual
or contmgent) to make advances or provide other financial
accommodation to any UK Loan Party pursuant to the Loan
Documents,

then the Admmstrative Agent shall promptly release, without recourse or
warranty, alt of the Security constituted pursuant to this Debenture and the

rights of the Admimistrative Agent hereunder
COVENANT TO PAY

Covenant to pay

Each Chargor covenants with the Administrative Agent that 1t shall, on demand of the
Admmistrative Agent pay, discharge and satisfy the Secured Obligations mn
accordance with thewr respective terms

Default interest

If any Chargor fails to pay any amount payable by 1t under this Debenture on 1ts due
date, mterest shall accrue on the overdue amount (both before and after judgment)
from the date of demand until the date of payment calculated on a daily basis at the
rate determined in accordance with and on the terms set out m, section 1 10 (Default
rate) of the Credit Agreement

COMMON PROVISIONS
Common provisions as to all Security
All the Secunty created by or pursuant to this Debenture 15

{a) created with full title guarantee (subject to such Liens as are permutted under
the Credit Agreement),

(b) created m favour of the Admimstrative Agent as trustee for the Credit Parties
and the Admmistrative Agent shall hold the benefit of this Debenture and the
Security created by or pursuant to 1t on trust for the Credit Parties, and

{c) continumng secunity for the payment and discharge of all the Secured
Obligations

Consent for Fixed Secunty

Each Chargor creates each Fixed Security subject to obtamning any necessary consent
to such Fixed Secunty from any relevant third party

122291-4-1412-v9 © - TR NEW



41

42

43

44

45

46

47

FIXED SECURITY

Mortgage of Real Property

Each Chargor charges, by way of legal mortgage, 1ts Mortgaged Property
Fixed charge over Real Property

Each Chargor charges (io the extent not vahdly and effectively charged by way of
legal mortgage pursuant to Clause 4 1 (Mortgage of Real Property)), by way of fixed
charge, all of 1ts nghts, title and nterest from tzme to tume 1 and to all its Real
Property and all Related Raghts

Fixed charge over Tangible Moveable Property

Each Chargor charges, by way of fixed charge, all of 1ts nights, titlé and interest from
time to tume m and to its Tangible Moveable Property and all Related Rights

Fixed charge over Accounts

Each Chargor charges, by way of fixed charge, all of its nghts, title and nterest from
time to time 1n and to 1ts Accounts and all Related Rights

Fixed charge over contracts

Each Chargor charges, by way of fixed charge, all of its rights, title and interest from
time to time 1n and to any contract or agreement to which that Chargor 1s a party
(other than those 1n respect of which the creation of such fixed charge by the Chargor
1s prohibited either absolutlely or without consent unless and until any relevant
consent has been obtained or any restriction on the creation of such security has been
removed) including each of its interest or currency rate swap, cap, floor, collar or
option transactions and all Related Raghts

Fixed charge over Monetary Claims

Each Chargor charges, by way of fixed charge, all of its nghts, title and mterest from
time to tume m and to its Monetary Claims (other than any claims which are otherwise
subject to a fixed charge or assignment (at law or m equity) pursuant to this
Debenture (other than those mn respect of which the creation of such fixed charge by
the Chargor 15 prohubited either absolutlely or without consent unless and until any
relevant consent has been obtained or any restriction on the creation of such security
has been removed) and all Related Rights (to the extent not already charged under this
Clause 4 6) and to the extent not validly and effectively assigned pursuant to Clause
4 14 (Assignment of Insurance Policies)

Fixed charge over Investments

Each Chargor charges, by way of fixed charge, all of its nights, title and mterest from
time to tine m and to its [nvestments and all dividends, mterest and other monies
payable 1n respect of those Investments and all Related Rights (whether derived by
way of redemption, bonus, preference, options, substitution, conversion,
compensation or otherwise)
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Fixed charge over Shares

Each Chargor charges, by way of fixed charge, all of 1ts nghts, title and nterest from
time to time 1n and to its Shares and all dividends, interest and other monies payable
mn respect of those Shares and all Related Rights (whether derived by way of
redemption, bonus, preference, options, substitution, conversion, compensation or
otherwise)

Fixed charge over Intellectual Property

Each Chargor charges, by way of fixed charge, all of its nghts, title and interest from
tume to tume 1 and to 1ts Intellectual Property and all Related Rights

Fixed charge over goodwill

Each Chargor charges, by way of fixed charge, all of its nights, title and mterest from
time to time m and to any goodwill, rights and claums m relation to the uncalled
capstal of that Chargor

Fixed charge over other assets

Each Chargor charges (to the extent not validly and effectively assigned pursuant to
Clause 4 12 (Assignment of Insurance Policies)), by way of fixed charge, all of its
rights, title and mterest from time to time m and to each Insurance Policy of that
Chargor and all Related Rights 1n relation to each of those assets

Assignment of Insurance Policies

Each Chargor assigns and agrees to assign absolutely, all of its rights, claims, title and
mnterest from time to time 1 and to the proceeds of each Insurance Policy of that

Chargor and all Related Raghts
FLOATING CHARGE
Floating charge

(a) Each Chargor charges by way of floating charge m favour of the
Admmistrative Agent all present and future assets and undertakmg of that

Chargor

(b)  The floatng charge created pursuant to paragraph (a) of Clause 51 above
shall be deferred in pomnt of prionty to all Fixed Secunty vahdly and
effectively created by that Chargor under the Loan Documents in favour of the
Admmstrative Agent as security for the Secured Obligations

(c) Paragraph 14 of Schedule Bl to the Insolvency Act 1986 apphes to the
floating charge created pursuant to paragraph (a) of Clause 5 1 above

Crystallisation: by notice

The Administrative Agent may at any tume by notice i writing to any Chargor
convert the floating charge created pursuant to Clause 5 1 (Floating Charge) with
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immediate effect 1nto a fixed charge as regards any property or assets specified m the
notice 1f

{a) an Event of Default has occurred, or

(b any Chargor requests the Adminustrative Agent to exercise any of 1ts powers
under this Debenture

Crystallisation: automatic

Notwithstanding Clause 5 2 (Crystallisation by notice) and without prejudice to any
law which may have a smular effect, the floating charge created pursuant to
Clause 5 1 (Floating Charge) will automatically be converted (without notice) with
mnmediate effect into a fixed charge as regards all the assets subject to the floating
charge if

(a) an Admnstration Event occurs,
(b) a Receaver 15 appointed over all or any of the Charged Assets,

{c) a meetmng 1s convened for the passing of a resolution for the voluntary
winding-up of any Chargor,

(d) a petitton 1s presented for the compulsory windmmg-up of any Chargor,
(e) a provisional liquidator 1s appointed to any Chargor, or

® a resolution 1s passed or an order 1s made for the dissolution or reorganisation
of any Chargor,

or any analogous procedure or step 1s taken 1n any jurisdiction
PROVISIONS AS TO SECURITY AND PERFECTION
Negative pledge and restriction on dealings

Except as permitted under the Credit Agreement no Chargor shall at any tume dunng
the Secunty Penod create or permit to subsist any Security over all or any part of the
Charged Assets or dispose of or otherwise deal with-any part of the Charged Assets

Implied covenants for title

The covenants set out m sections 3(1)}, 3(2) and 6(2) of the Law of Property
(Miscellaneous Provisions) Act 1994 will not extend to Clauses 4 (Fixed Security) or

5 (Floaning charge)
Notice of Security: Accounts

(a) Each Chargor shall, on the date of this Debenture or, 1if later, promptly upon
the opening of any Account, deliver to the Admumstrative Agent (or procure
the dehvery of) a Notice of Charge duly executed by, or on behalf of, that
Chargor m respect of each Account and each such Chargor shall use
commercially reasonable endeavours to procure from each account bank,
building society, financial wstitution or other person with which any Account
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1s opened or maintained, an acknowledgement in the form set out in such
Notice of Charge

(b) The execution of this Debenture by each Chargor and the Admuustrative
Agent shall constitute notice to the Administrative Agent of the charge created
over any Account opened or mamtamed with the Admustrative Agent

Notice of Security: other assets

(a) Each Chargor shall, on the date of this Debenture or, 1f later, when requested
by the Admumstrative Agent from time to tume, promptly dehver to the
Admunstrative Agent {or procure the delivery of) a Notice of Assignment of
Insurance Policy duly executed by, or on behalf of, that Chargor in relation to
any msurance which 1s the subject of the Fixed Security and any floatmg
charge which is converted mto a fixed charge pursuant to Clauses 52
(Crystallisation by notice) and 5 3 (Crystallisation automatic)

(b) Each Chargor shall use commercially reasonable endeavours to procure from
each recipient of such a Notice of Assignment of Insurance Policy an
acknowledgement 1n the form set out therem

Deposit of documents of title: Investments

On the discharge of the First Lien Debenture and thereafter upon the acquisition or
coming mto possession by any Chargor of any interest m any Investment, cach
Chargor shall promptly on the request of the Admimstrative Agent, deposit with the
Admimstrative Agent (or procure the deposit of) all of the Investments and any
certificates and other documents of title representing the Investments to which that
Chargor (or its nominee(s)) 1s or becomes entitled, together with any other document
which the Admmuistrative Agent may reasonably request (in such form and executed
in such manner as the Admuustrative Agent may reasonably require (mncluding stock
transfer forms or other mnstruments of transfer executed in blank by 1t or on 1ts behalf),
with 2 view to perfecting or improving 1its security over the Investments or (o
registering any Investment 1n 1ts name or the name of any nommnee(s)

Deposit of share certificates

Each Chargor shall

(a) on the discharge of the First Lien Debenture (and thereafter upon its comung
nto possession thereof at anytume), deposit with the Admimstrative Agent {or
procure the deposit of} all certificates or other documents of title to the Shares,
and stock transfer forms (executed 1n blank by 1t or on 1ts behalf) mn respect of
the Shares, and

(b) at any time after the discharge of the First Lien Debenture, promptly upon the
accrual, offer or 1ssue of any stocks, shares, warrants or other securities 1n
respect of or derived from the Shares (or upon acquiring any nterest therem),
notify the Admmmstrative Agent of that occurrence and deposit with the
Admnstrative Agent (or procure the deposit of) (1) all certificates or other
documents of title representing such assets and (u) such stock transfer forms
or other mstruments of transfer (executed in blank by 1t or on 1ts behalf) in
respect thereof as the Admunistrative Agent may request
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Deposit of title deeds

Each Chargor shall

(a)

(b)

on the discharge of the First Lien Debenture (and thereafter, promptly upon
the acquisition by 1t of any interest in any Real Property at any time with a fair
market value on the date of acquisition mn excess of $2,500,000 which 1s not
financed through Indebtedness for Borrowed Money which the Borrower 1s
permitted to ncur under the Credit Agreement) deposit with the
Admmistrative Agent (or procure the deposit of) all deeds, certificates and
other documents constituting or evidencing title to such Real Property, and

at any time thereafter deposit with the Admimstrative Agent (or procure the
depostit of) any further such deeds, certificates and other documeats, promptty
upon comung into possession of any of those items

Application to the Land Registry

(a)

(b)

Each Chargor hereby consents to an application bemg made to the Land
Registry to enter the following restriction mn the Proprietorship Register of any
registered land at any time forming part of the Real Property with a fair market
value on the date of acquisition m excess of $2,500,000 which 1s not financed
through Indebtedness for Borrowed Money which the Borrower 1s permutted to
incur under the Credit Agreement

"No disposition of the registered estate by the proprietor of the
registered estate [, or by the proprietor of any registered charge, not
being a charge registered before the entry of this restriction,] 1s to be
registered without a written consent signed by the proprietor for the
tume being of the charge dated [ ] in favour of [] referred to mn the
charges register [or their conveyancer] "

Each Chargor urevocably appoints the Administrative Agent to be 1ts attorney
and 1n 1ts name, on its behalf and as its act and deed to execute, deliver and
perfect all documents and do all thmgs which the attorney may consider to be
required or desirable for registration at the Land Registry of the Securty
created or mtended to be created wn respect of any Real Property under this
Debenture

Registration of Intellectual Property

Each Chargor shall, if requested by the Admmstrative Agent, execute all such
documents and do all such acts as the Admumistrative Agent may reasonably require to
record the interest of the Admimstrative Agent at the Inteliectual Property Office in
the United Kingdom or at the Office for Harmonisation m the Internal Markets
relating to any registered Intellectual Property

Further advances

(a)

Subject to the terms of the Credit Agreement, each Lender 1s under an
obligation to make further advances to each Chargor and that obligation will
be deemed to be incorporated in this Debenture as if set out in this Debenture
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(b) Each Chargor consents to an apphcation being made to the Land Registry to
enter the obligation to make further advances on the Charges Register of any
registered land forming part of the Charged Assets

Custodians and nominees

The Admmistrative Agent may appomnt and pay any person to act as a custodian or
nominee on any terms mn relation to all or any part of the Charged Assets as the
Administrative Agent may determune and the Admumstrative Agent shall not be
responsible for any loss, lability, expense, demand, cost, claim or proceedings
incurred by reason of the misconduct, omission or default on the part of any such
person or be bound to supervise the proceedings or acts of any such person

FURTHER ASSURANCE
Extension of imphed covenant

The covenant set out m section 2(1)(t) of the Law of Property (Miscellaneous
Provisions) Act 1994 shall extend to include the obligations set out m Clause 7 2

below
Further assurance

Fach Chargor shall promptly take all such action (including making ail filings,
registrations  and notarisations) and execute all such documents (including
assignments, transfers, mortgages, charges, notices and instructions) as the
Administrative Agent may reasonably request 1n wnting (and 1 such form as the
Admunistrative Agent may reasonably require) m favour of the Admimistrative Agent
or 1ts nommee(s) subject to section 57 (References to UK Liens) of the Credit

Agreement

(a) at 1ts own reascnable and documented cost to create, perfect, protect and/or
mamntam the Security created or intended to be created in respect of the
Charged Assets (which may include the execution by that Chargor of a
mortgage, charge or assignment over all or any of the assets constituting, or
intended to constitute, the Charged Assets) or for the exercise of the Collateral
Raghts,

{b) at 1ts own reasonable and documented cost to confer on the Admnstrative
Agent Security over any asset or undertaking of that Chargor located in any
junisdiction outside England and Wales equivalent or similar to the Security
mtended to be conferred by or pursuant to this Debenture, and/or

(<) at 1ts own cost to facilitate the realisation of the Charged Assets

Consents

(a) Upon the occurrence of an Event of Default, each Chargor shall, as soon as
possible, use all reasonable endeavours to obtam any consents necessary or 10
remove any restriction on the creation of Security (in each case n form and
substance satisfactory to the Admmistrative Agent, acting reasonably) to
enable the assets of that Chargor to be the subject of the relevant Fixed
Secunty pursuant to this Debenture
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(b) Immediately upon obtaming any such consent or removing any such
restrniction, the asset concerned wilt become subject to that Fixed Security and
each relevant Chargor shall promptly deliver a copy of such consent or
evidence of such removal to the Admmistrative Agent

SHARES AND INVESTMENTS
Voting rights and dividends prior to an Event of Default
Prior to the occurrence of an Event of Default, each Chargor shall

(a) be entitled to recerve all dividends, interest and other momies or distributions
of an mcome nature ansing from the Shares, and

(b) be entitied to exercise all voting nights i relation to the Shares
Voting rights and dividends after an Event of Default

Upon the occurrence of an Event of Default, the Administrative Agent may, at 1ts
discretion, 1n the name of each relevant Chargor or otherwise and without any further
consent or authonty from that Chargor

(a) exercise (or refram from exercising) any votmg nights in respect of the Shares,

L) apply all dividends, mterest and other momes ansing from the Shares as
though they were the proceeds of sale m accordance with Clause 18
(Apphcation of Proceeds),

{c) transfer the Shares into the name of the Admimstrative Agent or such
nominee(s) of the Admumstrative Agent as 1t shall require, and

(d) exercise (or refrain from exercising) the powers and nghts conferred on or
exercisable by the legal or beneficial owner of the Shares mncluding the nght,
1n relation to any company whose shares or other securities are included in the

Shares, to concur or participate n

€)) the reconstruction, amaigamatton, sale or other disposal of such
company or any of its assets or undertaking (including the exchange,
conversion or reissue of any shares or securities as a consequence

thereof),

(n)  the release, modificatton or vanation of any rights or hLabilities
attaching to such shares or securities, and

(m)  the exercise, renunciation or assignment of any right to subscribe for
any shares or securities,

n each case mn the manner and on the terms the Admimstrative Agent thinks fit, and
the proceeds of any such action shall form part of the Shares
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Shares. Voting rights

No Chargor shall appomt any third party nominee to exercise any members' rights or
information rights m relation to the Shares

Investments and Shares: Payment of calls

Each Chargor shall pay when due all calls or other payments which may be or become
due 1n respect of any of the Investments and Shares, and 1n any case of default by 1t in
such payment, the Admiustrative Agent may, 1if 1t thinks fit, make such payment on
its behalf mn which case any sums paid by the Admimstrative Agent shall be
retmbursed by each relevant Chargor to the Admumstrative Agent on demand and
shall carry interest from the date of payment by the Admunistrative Agent unti
reimbursed, such nterest to be calculated m accordance with Clause 2 2 (Default

interest)
ACCOUNTS
Accounts: Notification and variation

Each Chargor shall promptly deliver to the Admimistrative Agent on the date of this
Debenture (and, 1f any change occurs thereafter, on the date of such change), details
of each Account opened or maintained by 1t with any bank, buillding society, financial
mnstitution or other person

Accounts: Operation before Event of Default

Each Chargor shall, prior to the occurrence of an Event of Default, be entitled to
receive, withdraw or otherwise transfer any credit balance from tume to time on any
Account

Accounts: Operation after Event of Default

After the occurrence of an Event of Default no Chargor shall be entitled to receive,
withdraw or otherwise transfer any credit balance from tune to time on any Account
except with the prior consent of the Administrative Agent

Accounts Application of momes

The Admumstrative Agent shall, upon the occurrence of an Event of Default, be
entitled without notice to apply, transfer or set-off any or all of the credit balances
from time to time on any Account m or towards the payment or other satisfaction of
all or part of the Secured Obligations m accordance with Clause 18 (dpplication of
Proceeds)

MONETARY CLAIMS
Release of Monetary Claims: Before Event of Default

Prior to the occurrence of an Event of Default, the proceeds of the realisation of the
Monetary Claims shall (subject to any restriction on the application of such proceeds
contamned 1n this Debenture or in the Credit Agreement), upon such proceeds bemng
credited to a Claims Account, be released from the fixed charge created pursuant to
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Clause 4 (Fixed Security) and the relevant Chargor shall be entitled to withdraw such
proceeds from such Claims Account provided that such proceeds shall continue to be
subject to the floating charge created pursuant to Clause 5 (Floaning Charge) and the
terms of this Debenture

102 Release of Monetary Claims: After Event of Default

After the occurrence of an Event of Default no Chargor shall, except with the prior
wntten consent of the Security Agent, be entitled to withdraw or otherwise transfer
the proceeds of the reahisation of any Monetary Claims standing to the credit of any
Claims Account

11 INSURANCES
111 Insurance: Undertakings

Each Chargor shall at all umes during the Security Period keep the Charged Assets
msured n accordance with the terms of the Credit Agreement (including section 8.4
(Insurance)) and promptly pay all premiums and other monies payable under all 1ts
Insurance Policies to the extent necessary to mamtam such Insurance Policies

112 Insurance. Default

(a) If any Chargor fails, after a reasonable opportunity, to comply with
Clause 11 1 (Insurance  Undertakings), the Admnustrative Agent may
(without any obligation to do so) effect or renew any such mnsurance on such
terms, mn such name(s) and in such amount(s) as 1t reasonably considers
appropriate to protect the Charged Assets, and all monies spent by the
Admmistrative Agent 1n doing so shall be rexmbursed by the relevant Chargor
to the Adminstrative Agent on demand and shall carry mterest from the date
of payment by the Administrative Agent until reimbursed 1n accordance with
Clause 2 2 (Default interest)

(b) Such Chargor may later cancel any such msurance purchased by the
Admmstrative Agent, but only after providing the Administrative Agent with
evidence that such Chargor has obtaned msurance as required by the Loan
Documents

113 Apphcation of Insurance proceeds

All monies recerved under any Insurance Policies relating to the Charged Assets shall
(subject to the nights and claims of any person having prior nights to such monies)

(a) prior to the occurrence of an Event of Default, be applied in accordance with
the terms of the Credit Agreement, and

{b) after the occurrence of an Event of Default, be held upon trust for the
Admimstrative Agent pendmg payment to the Admimstrative Agent for
application n accordance with Clause 18 (Application of Proceeds) and each
Chargor warves any right it may have to require that any such monies are
applied 1n remstatement of any part of the Charged Assets
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REAL PROPERTY
Property: Notification

Each Chargor shall immediately notfy the Admunistrative Agent of any contract,
conveyance, transfer or other disposition for the acquisition by that Chargor (or its
nominee(s)) of any Real Property

General property undertakings
Each Chargor shall

(a) repar and keep m good and substantial repair and condition all the Real
Property at any time forming part of the Charged Assets, and

{b) comply with and observe and perform (a) all applicable requirements of all
planning and environmental legislation, regulations and bye-laws relating to
the Real Property, (b) any conditions attaching to any planning permissions
relating to or affecting the Real Property and (c) any notices or other orders
made by any planning, environmental or other public body mn respect of all or
any part of the Real Property, n each case except where any such
non-complance, individually or in the aggregate, could not reasonably be
expected to have a Matenal Adverse Effect

Entitlement to remedy

(a) If any Chargor fails to comply with any of the undertakings contamed 1n this
Clause 12, the Admumstrative Agent shall be entitled (with such agents,
contractors and others as 1t sees fit), to do such things as may 1n the reasonable
opmnion of the Administrative Agent be required to remedy such failure and all
monies spent by the Administrative Agent i doing so shall be reimbursed by
the relevant Chargor on demand with interest from the date of payment by the
Administrative Agent until reimbursed 1n accordance with Clause 2 2 (Default
interest)

(b)  The exercise by the Admimstrative Agent of its powers under this Clause 12 3
shall not render the Admimstrative Agent hable to account as mortgagee in
possession

GENERAL UNDERTAKINGS

Intellectual Property

Each Chargor shall during the Security Period 1n respect of any Intellectual Property
which 15 matenial to or required 1 connection with its busmess take such reasonable
steps and do such reasonable acts as may be necessary to preserve and mantain the
subsistence, validity and value of any such Intellectual Property (save that each
Chargor shall be permiited to abandon, cancel or let lapse any Intellectual Property to
the extent permitted to do so by Section 8 10 (1) (Mergers, Consolidanions and Sales)
of the Credit Agreement
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132 Information and access

(a)

(b)

Each Chargor shall from time to time on request of the Administrative Agent,
furmsh the Admunistrative Agent with such information as the Administrative
Agent may reasonably requure about that Chargor's busmess and affairs, the
Charged Assets and its comphance with the terms of this Debenture and
subject to paragraph (b), each Chargor shall permit the Admmistrative Agent,
1ts representatives, professional advisers and contractors, free access (a)to
mspect and take copies and extracts from the books, accounts and records of
that Chargor and (b) to view the Charged Assets (without becoming hable as
mortgagee 1 possession)

Any wvisit and/or mspection (mcluding any request to any Chargor's
independent public accountants) shall be during normal business hours and 1n
a manner that does not unduly interfere with the business and operations of the
relevant Chargor and 1ts Subsidiaries and, (b) the Borrower Agent shall have
recerved reasomable prior wntten notice of such wvisit  and/or
mspection Notwithstanding any other provision hereof or of any other Loan
Document, unless an Event of Default has occurred and 1s continung, durmg
any twelve (12) consecutive month period the Chargor shall not be required to
reimburse the Administrative Agent for more than one collateral audit or any
inventory appraisals

14 ENFORCEMENT OF SECURITY

141 Enforcement

Any time after the occurrence of

(a)
(b)
(©)

an Event of Default {as long as 1t 15 continuing),
an Admumstration Event, or

a request from any Chargor to the Administrative Agent that 1t exercise any of
1ts powers under this Debenture,

the Security created by or pursuant to this Debenture 15 immecdhately enforceable and
the Administrative Agent may, without notice to any Chargor or prior authonisation
from any court, in 1ts absolute discretion

122291-4 1412-v9 0

(1) secure and perfect 1ts title to all or any part of the Charged Assets,

(1)  enforce all or any part of that Secunty at the times, in the manner and
on the terms 1t thinks fit and take possession of and hold or dispose of
all or any part of the Charged Assets (and any assets of the relevant
Chargor which, when got 1, would be part of the Charged Assets) at
the times, 1n the manner and on the terms 1t thinks fit (including
whether for cash or non-cash consideration), and

()  whether or not 1t has appointed a Receiver, exercise all or any of the
rights, powers, authorities and discretions conferred by the Law of
Property Act 1925 (as varied or extended by thits Debenture) on
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15

151

152

153

mortgagees and by this Debenture on any Receiver or otherwise
conferred by law on mortgagees or Receivers

Effect of moratorium

The Admimistrative Agent shall not be entitled to exercise 1ts nights under Clause 14 1
(Enforcement) or Clause 5 2 (Crystallisation by notice) where the right arises as a
result of an Event of Default occurring solely due to any person obtamning, or taking
steps to obtam, a moratorium pursuant to Schedule Al of the Insolvency Act 1986

EXTENSION OF POWERS AND RIGHT OF APPROPRIATION

Extension of power of sale

The power of sale or other disposal conferred on the Administrative Agent and on any
Recerver by this Debenture shall operate as a variation and extension of the statutory
power of sale under section 101 of the Law of Property Act 1925 and such power
shall anise (and the Secured Obligations shall be deemed due and payable for that
purpose) on the date of this Debenture

Restrictions

The restrictions contaned i sections 93 and 103 of the Law of Property Act 1925
shall not apply to this Debenture or to the exercise by the Administrative Agent of its
night to consolidate all or any of the Security created by or pursuant to this Debenture
with any other Security in existence at any time or to its power of sale, which powers
may be exercised by the Admimstrative Agent without notice to any Chargor on or at
any time after the Secunty created by or pursuant to this Debenture has become
enforceable in accordance with Clause 14 (Enforcement of Security)

Power of leasing

(a) The statutory powers of leasing may be exercised by the Admmmstraive Agent
at any tume on or after this Debenture has become enforceable 1n accordance
with Clause 14 (Enforcement of Security) and the Admimstrative Agent and
any Recerver may make any lease or agreement for lease, accept surrenders of
leases and grant options on such terms as 1t shall think fit, without the need to
comply with sections 99 and 100 of the Law of Property Act 1925

(b)  For the purposes of sections 99 and 100 of the Law of Property Act 1925, the
expression "Mortgagor” will include any incumbrancer deniving title under
any Chargor and neither section 99(18) nor section 100(12) of the Law of
Property Act 1925 will apply

(c) No Chargor shall have, at any time d{u’mg the Security Pentod, the power
pursuant to section 99 of the Law of Property Act 1925, to make any lease in
respect of any Real Property without the prior wnitten consent of the
Admunstrative Agent or as permitted pursuant to the terms of the Credit
Agreement

122291-4-1412-v9 0 220 - TR-NEW




154

155

16

161

Right of appropnation

After the Secunty created by or pursuant to this Debenture has become enforceable m
accordance with Clause 14 1 (Enforcement) to the extent that the provisions of the
Fmancial Collateral Arrangements (No 2) Regulations 2003, as amended, (the
"Regulations™) apply to a Charged Asset, the Administrative Agent shail have the
right 10 approprate all or any part of that Charged Asset 1n or towards the payment or
discharge of the Secured Obhgations and may exercise such rnight to appropriate upon
giving written notice to the relevant Chargor For this purpose, the parties agree that
the value of that Charged Asset shall be

(a) n the case of cash, the amount standing to the credit of each of the Accounts,
together with any accrued but unposted mnterest, at the time of appropriation,
and

4] m the case of any Investments and/or Shares, the market value of such
Investments and/or Shares determmed by the Admimstrative Agent by
reference to a public index or mdependent valuation, or by such other process
as the Admmstrative Agent may select

In each case, the parties further agree that the method of valuation provided for in this
Debenture shall constitute a commercially reasonable method of valuation for the
purposes of the Regulations

Statutory powers

The powers conferred by this Debenture on the Administrative Agent are i addition
to and not 1n substitution for the powers conferred on mortgagees and mortgagees 1n
possession under the Law of Property Act 1925, the Insolvency Act 1986 or otherwise
by law (as extended by this Debenture) and such powers shall remain exercisable
from time to time by the Admnistrative Agent 1n respect of any part of the Charged
Assets In the case of any conflict between the statutory powers contamned in any such
Acts and those conferred by this Debenture, the terms of this Debenture shall prevail

APPOINTMENT OF RECEIVER

Appointment and removal

After the Secunity created by or pursuant to this Debenture has become enforceable in
accordance with Clause 14 1 (Enforcement), the Administrative Agent may by deed
or otherwise {acting through an authornised officer of the Administrative Agent)

(a) without prior notice to any Chargor

(1) appomt one or more persons to be a Recerver of the whole or any part
of the Charged Assets,

(n)  appomt two or more Receivers of separate parts of the Charged Assets,
() remove (so far as it 15 lawfully able) any Receiver so appointed,

(1v)  appomnt another person(s) as an additional or replacement Receiver(s),
and
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(v) appoint one or more persons to be an administrator of any Chargor
pursuant to paragraph 14 of Schedule B1 of the Insolvency Act 1986,
and

{b) following notice to the relevant Chargor, appoint one or more persons to be an
administrator of that Chargor pursuant to paragraph 12 of Schedule B1 of the
Insolvency Act 1986

Capacity of Receivers

Each person appointed to be a Receiver pursuant to Clause 16 1 (Appointment and
removal) shall be

(a) entitled to act mdividually or together with any other person appoumnted or
substituted as Receiver,

(b)  the agent of each Chargor which shall be solely responsible for his acts,
defaults and habihities and for the payment of his remuneration and no
Recerver shall at any time act as agent for the Administrative Agent, and

(c) entitled to remuneration for his services at a rate to be fixed by the
Admimistraive Agent from time to time (without beng hmuted to the
maximum rate specified by the Law of Property Act 1925)

Statutory powers of appointment

The powers of appomtment of a Receiver shall be n addition to all statutory and other
powers of appointment of the Admimstrative Agent under the Law of Property Act
1925 (as extended by this Debenture) or otherwise and such powers shall remain
exercisable from time to tume by the Adminstrative Agent 1n respect of any part of
the Charged Assets

POWERS OF RECEIVERS

Every Recerver shall (subject to any restrictions m the instrument appomung him but
notwithstanding any winding-up or dissolution of any Chargor) have and be enhtled
to exercise, in relation to the Charged Assets (and any assets of any Chargor which,
when got m, would be Charged Assets) 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 any Chargor or in his own name and, m each case, at the cost of that Chargor)

(a) all the powers conferred by the Law of Property Act 1925 on mortgagors and
on mortgagees 10 possession and on receivers appomnted under that Act,

b) all the powers of an admimstrative receiver set out n Schedule 1 to the
Insolvency Act 1986 (whether or not the Receiver s an admnistrative
receiver),

(c) all the powers and rights of an absolute owner and power to do or omit to do
anything which any Chargor itself could do or omt to do, and
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(d) the power to do all things (including bringing or defending proceedings in the
name or on behalf of any Chargor) which seem to the Recerver to be incidental
or conducive {0

)] any of the functions, powers, authorities or discretions conferred on or
vested 1n ham,

(n)  the exercise of the Collateral Rights (including reahsation of all or any
part of the assets in respect of which that Receiver was appointed), or

(1) bringing to his hands any assets of any Chargor forming part of, or
which when got in would be, Charged Assets

APPLICATION OF PROCEEDS

All monies recerved or recovered and any non-cash recoveries made or received by
the Admumstrative Agent or any Recerver pursuant to this Debenture or the powers
conferred by 1t shall (subject to the claims of any person having prior rnights thereto
and by way of vaniation of the provisions of the Law of Property Act 1925) be apphed
first tn the payment or other discharge of the costs, charges and expenses mcurred and
payments made by the Recewver, the payment or other discharge of his remuneration
and of any hablities mcurred by the Receiver in, or incidental to, the exercise of any
of his powers, and thereafter shall be applhied by the Admimstrative Agent
(notwithstanding any purported appropriation by any Chargor) 1n accordance with the
terms of the Credit Agreement

PROTECTION OF PURCHASERS

Consideration

The receipt of the Administrative Agent or any Recerver shall be conclusive discharge
to a purchaser and, in making any sale or disposal of any of the Charged Assets or
making any acquisition, the Administrative Agent or any Recerver may do so for such
consideration (whether cash or non-cash), in such manner and on such terms as 1t
thinks fit

Protection of purchasers

No purchaser or other person dealng with the Admimstrative Agent or any Receiver
shall be bound to inquire whether the right of the Admimstrative Agent or such
Recerver to exercise any of 1ts powers has arisen or become exercisable or be
concerned to inquire whether that power has been properly or regularly exercised by
the Admunistrative Agent or such Receiver 1n such dealings

POWER OF ATTORNEY

Appointment and powers

Each Chargor by way of security wrrevocably appoints the Admimistrative Agent and
any Receiver severally to be 1ts attorney and 1n 1ts name, on 1ts behalf and as its act
and deed to execute, deliver and perfect all documents and do all things which the
attorney may consider to be required or desirable for
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21

21.1
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(a) carrying out any obligation imposed on any Chargor by this Debenture or any
other agreement binding on such Chargor to which the Admimistrative Agent
1s party (including the execution and dehvery of any deeds, charges,
assignments or other security and any transfers of the Charged Assets and
perfecting and/or releasing the Security created or intended to be created n
respect of the Charged Assets), and

(b)  enabling the Admimstrative Agent and any Recerver to exercise, or delegate
the exercise of, any of the Collateral Rights (including, the exercise of any
nght of a legal or beneficial owner of the Charged Assets),

m each case with effect from the occurrence of an Event of Default

Ratification

Each Chargor shall ratify and confirm all things done and all documents executed by
any attorney 1n the exercise or purported exercise of all or any of his powers

EFFECTIVENESS OF SECURITY

Continuing security

(a) The Secunty created by or pursuant to this Debenture shall remain 1n full force
and effect as a contmuing security for the Secured Obligations unless and until
discharged by the Administrative Agent m wntmg

(b) No part of the Secunity from time to tune intended to be created by this
Debenture will be considered satisfied or discharged by an intermediate
payment, discharge or satisfaction of the whole or any part of the Secured
Obligations

Cumulative rights

The Secunty created by or pursuant to this Debenture, and the Collateral Raghts, shall
be cumulative, 1 addition to and independent of every other Secunty which the
Admunstrative Agent or any other Credit Party may at any time hold for the Secured
Obligations or any other obligations or any rights, powers and remedies provided by
taw and shall operate as an independent Secunty notwithstanding any receipt, release
or discharge endorsed on or given n respect of or under any such other Security No
prior Security held by the Administrative Agent (whether 1n its capacity as trustee or
otherwise) or any of the other Credit Parties over the whole or any part of the Charged
Assets shall merge mnto the Secunty created by this Debenture

No prejudice

The Securtty created by or pursuant to this Debenture, and the Collateral Rights, shall
not be prejudiced by any unenforceability or mvahdity of any other agreement or
document or by any time or indulgence granted to any Chargor or any other person, or
the Administrative Agent (whether in 1ts capacity as trustee or otherwise) or any of
the other Credit Parties or by any vanauon of the terms of the trust upon which the
Adminstrative Agent holds the Security or by any other thing which might otherwise
prejudice that Security or any Secunty Right
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Remedies and waivers

No failure on the part of the Administrative Agent to exercise, nor any delay on 1ts
part In exercising, any Secunty Right, shall operate as a warver of that Secunty Right
or constitute an election to affirm this Debenture No election to affirm this
Debenture on the part of the Administrative Agent shall be effective unless it 15 1n
wnting No single or partial exercise of any Securnty Right shall preclude any further
or other exercise of that or any other Secunty Right

No liability
None of the Admimstrative Agent, 1ts nominee(s) or any Receiver shall be liable
(a) to account as a mortgagee or mortgagee in possession, or

{b) for any loss ansing by reason of taking any action permutied by this Debenture
or any neglect or default in connection with the Charged Assets or taking
possession of or realising all or any part of the Charged Assets,

except n the case of gross neghgence or wilful default upon its part

Partial invahdity

If, at any time, any provision of this Debenture 15 or becomes illegal, mnvalid or
unenforceable 1n any respect under the law of any jurisdiction, neither the legality,
validity or enforceability of the remamng provisions of this Debenture nor of such
provision under the laws of any other junsdiction shall m any way be affected or
impaired thereby and, 1f any part of the Security intended to be created by or pursuant
to this Debenture 1s mmvalid, unenforceable or meffective for any reasen, that shall not
affect or impair any other part of the Security

Waiver of defences

The obligations assumed, and the Security created, by each Chargor under this
Debenture, and the Collateral Rights, will not be affected by any act, omission, matter
or thing whach, but for this Clause 21 7, would reduce, release or prejudice any of its
obhigations under, or the Securty created by, this Debenture (whether or not known to
that Chargor or any Credit Party) including

(a) any time, waiver or consent granted to, or composition with, any Loan Party or
other person,

(b) the release of any other Loan Party or any other person under the terms of any
composition or arrangement with any creditor of any Subsidiary of UK
Holdings or US Holdmmgs,

{c) the taking, variation, compromuise, exchange, renewal or release of,' or refusal
or neglect to perfect, take up or enforce, any nghts agamst, or Secunty over
assets of, any Loan Party or other person or any non-presentation or non-
observance of any formality or other requirement 1n respect of any instrument
or any failure to realise the full value of any Securnty,

1222914141249 0 _95. . TR-NEW




218

219

2110

(d) any mcapacity or lack of power, authonty or legal personality of or dissolution
or change m the members or status of, any Loan Party or any other person,

(e any amendment, novation, supplement, extension, restatement (in each case,
however fundamental and whether or not more onerous) or replacement of a
Loan Document or any other document or Secunty or of the Secured
Obligations includmg any change in the purpose of, any extension of or
mcrease mn any facility or the addition of any new facility under any Loan
Document or other document or Secunity,

D any unenforceability, illegality or invahidity of any obligation of any person
under any Loan Document or any other document or Security or of the
Secured Obligations, and

(g)  any msolvency or similar proceedings

Chargor intent

Without prejudice to the genmerahty of Clause 217 (Waiver of Defences), each
Chargor expressly confirms that 1t intends that the Security created under this
Debenture, and the Collateral Rights, shall extend from time to time to any (however
fundamental and of whatsoever nature, and whether or not more onerous) vanation,
ncrease, extenston or addition of or to any of the Loan Documents and/or any facility
or amount made available under any of the Loan Documents for the purposes of or in
connection with any of the following business acquisitions of any nature, increasing
working capital, enabling mvestor distnbutions to be made, carrymng out
restructurings, refimancing existing facilities, refinancing any other mdebtedness,
making facilities available to new borrowers, any other vanation or extension of the
purposes for which any such facility or amount might be made available from time to
time, and any fees, costs and/or expenses associated with any of the foregomng

Immediate recourse

Each Chargor waives any right it may have of first requiring any Credit Party (or any
trustee or agent on its behalf) to proceed agamst or enforce any other rights or
Secunty or claim payment from any other person before claiming from that Chargor
under this Debenture or enforcing the Security created by this Debenture  Thus waiver
apphes urespective of any law or any provision of this Debenture to the contrary

Deferral of rights

Until the end of the Secunty Period, no Chargor will exercise any rights which 1t may
have by reason of performance by 1t of its obligations under this Debenture

(a) to be mdemnified by an Loan Party or in respect of any other person,

) to claim any contribution from any guarantor or any other person 1n respect of
any Loan Party's obhgations under the Loan Documents,

{c) to take the benefit (in whole or n part and whether by way of subrogation or
otherwise) of any rights of any Credit Party under the Loan Documents or of
any other guarantee or Security taken pursuant to, or 1 connection with, the
Loan Documents by any Credit Party,
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(d) to bring legal or other proceedings for an order requiring any Loan Party or
other person to make any payment, or perform any obhigation, 1n respect of
which any Loan Party or other person has given a guarantee, undertaking or
indemnity under any Loan Document,

(e) to exercise any rnight of set-off agaimnst any Loan Party or other person, and/or

(f) to claim or prove as a creditor of any Loan Party or other person in
competition with any Credit Party

If any Chargor receives any benefit, payment or distribution n relation to such nights
1t shall hold that benefit, payment or distribution to the extent necessary to enable ali
amounts which may be or become payable to any Credit Party by the Loan Parties
under or 1n connection with the Loan Documents to be repaxd m fuil on trust for the
Credit Parties and shall promptly pay or transfer the same to the Admnistrative Agent
or as the Administrative Agent may dwrect for application mn accordance with Clause
18 (Appiication of Proceeds)

Additional Security

The Secunty created by each Chargor under this Debenture and the Collateral Raghts
are m addition to and are not n any way prejudiced by any other guarantee or
Security now or subsequently held by any Credit Party

PRIOR SECURITY INTERESTS
Redemption or transfer
In the event of

{a) any action, proceeding or step being taken to exercise any powers or remedies
conferred by any prior ranking Security agamst any of the Charged Assets
after the occurrence of an Event of Default, or

s)) n case of exercise by the Admmistrative Agent or any Receiver of any power
of sale or right of appropnation or application under this Debenture,

the Admimstrative Agent may redeem such prior Secunty or procure the
transfer thereof to itself (with the exception of the Security under the First
Lien Debenture)

Accounts

The Admuistrative Agent may settle and agree the accounts of the prior Security and
any accounts so settled and agreed w:il be conclusive and binding on each Chargor

Costs of redemption or transfer

All principal montes, nterest, costs, charges and expenses of and mcidental to any
redemption or transfer will be paid by each Chargor to the Admmustrative Agent on
demand together with accrued nterest thereon calculated 1n accordance with Clause
2 2 (Defauit interest)
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SUBSEQUENT SECURITY INTERESTS

If the Administrative Agent (acting 1n ils capacity as trustee or otherwise) or any of
the other Credit Parties at any time receives or 1s deemed to have received notice of
any subsequent Secunty, assignment or transfer affecting all or any part of the
Charged Assets which 1s prohibited by the terms of any Loan Document, all payments
thereafter made by or on behalf of the relevant Chargor to the Admimistrative Agent
{whether 1 1its capacity as trustee or otherwise)} or any of the other Credit Parties will
(1n the absence of any express contrary approprnation by that Chargor) be treated as
having been credited to a new account of that Chargor and not as having been applied
n reduction of the Secured Obhigations at the ime that notice was received

SUSPENSE ACCOUNTS

All monies received, recovered or realised by the Admmstrative Agent under this
Debenture (including the proceeds of any conversion of currency) may in the
discretion of the Adminstrative Agent be credited to any interest bearing suspense or
impersonal account(s) mamtamned with any bank, bwlding society, financial
institution or other person which the Admumstrative Agent considers appropriate
(including 1tself) for so long as it may think fit (the interest being credited to the
relevant account) pending therr application from time to time at the Admmstrative
Agent's discretion, 1 or towards the discharge of any of the Secured Obligations and
save as provided heremn no party will be entitled to withdraw any amount at any time
standing to the credit of any suspense or impersonal account referred to above

RELEASE OF SECURITY

Release of Security

Upon the expiry of the Secunty Peniod, the Admimstrative Agent shall, at the request
and cost of each Chargor, promptly release and cancel the Security created by this
Debenture and procure the reassignment to the relevant Chargor of the property and
assets assigned to the Administrative Agent pursuant to this Debenture, in each case
subject to Clause 25 2 (Clawback) and without recourse to, or any representation or
warranty by, the Admistrative Agent or any of its nominees

Clawback

If the Administrative Agent considers that any amount paid or credited to any Credit
Party 1s capable of being avoided or reduced by virtue of any bankruptcy, insolvency,
hiquidation or simular laws, the hiability of each Chargor under this Debenture and the
Secunty created by that or those documents will continue and such amount will not be
considered to have been irrevocably paid or credited

SET-OFF

Each Chargor authorises the Admumstrative Agent (but the Administrauve Agent
shall not be obliged to exercise such right), after the Security created by or pursuant to
this Debenture has become enforceable 1n accordance with Clause 141
(Enforcement), to set off against the Secured Obligations any amount or other
obligation (contingent or otherwise) owing by the Admmistrative Agent to any
Chargor and apply any credit balance to which that Chargor 1s entitled on any account
with the Admmstrative Agent n accordance with Clause 18 (Application of
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Proceeds) (notwithstanding any specified matunty of any deposit standing to the
credit of any such account)

ASSIGNMENT
No assignments or transfers by Chargor

No Chargor may assign any of its nghts or transfer any of its nghts or obligations
under this Debenture

Assignments by the Administrative Agent

The Admimstrative Agent may assign all or any of its nghts under thhs Debenture
The Admmstrative Agent shall be entitled to disclose such mnformation concerning
any Chargor and this Debenture as the Administrative Agent considers appropriate to
any actual or proposed direct or indirect successor or to amy person to whom
mformation may be required to be disclosed by any apphcable law

Successors

This Debenture shall remain 1n effect despite any amalgamation or merger (however
effected) relating to the Admmstrative Agent References to the Adminmstrative
Agent shall mclude (1) any assignee or successor 1n title of the Administrative Agent,
(1) any entity mto which the Adminstrative Agent 1s merged or converted or with
which it may be consolidated, (u1) any legal entity resulting from any merger,
conversion or consohdation to which such Administrative Agent 1s a party and (1v)
any other person who, under the laws of 1its jurisdiction of incorporation or domcile,
has assumed the rights and obligations of the Admimstrative Agent under this
Debenture or to which, under such laws, those nights and obligations have been
transferred (such person described in (1) to (1v) bemng a successor to the
Administrative Agent for all purposes under the Loan Documents)

NOTICES

Any notice or communication to be made under or 1n connection with this Debenture
shall be made 1n accordance with the terms of the Credit Agreement

EXPENSES, STAMP TAXES AND INDEMNITY

Expenses

(a) Each Chargor shall, from time to tume on demand of the Admmstrative Agent,
reimburse the Admmstrative Agent for all the (prior to the occurrence of an
Event of Default, reasonable) costs and expenses (including legal fees) on a
full indemmty basis together with any VAT thereon imcurred by 1t in
connection with the negotiahion, preparation and execution of this Debenture
and the completion of the transactions and perfection of the Secunty
contemplated m this Debenture and shall carry interest from the date of such
demand unt:] so rexmbursed 1n accordance with Clause 2 2 (Default interest)

(b) Each Chargor shall, from time to time on demand of the Administrative Agent,
reimburse the Administrative Agent for all the costs and expenses (including
legal fees) on a full ndemnity basis together with any VAT thereon mcurred
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by 1t 1n connection with the exercise, preservation and/or enforcement of any
of the Collateral Rights or the Security contemplated by this Debenture or any
proceedings msututed by or agamnst the Administrative Agent as a
consequence of taking or holding the Security or of enforcing the Coliateral
Rights, and shall carry mterest from the date of such demand until so
reimbursed 1 accordance with Clause 2 2 (Default interest)

Stamp Taxes

Each Chargor shall pay all stamp, registration, notanial and other taxes and fees to
which this Debenture, the Security contemplated in this Debenture or any judgment
given 1 connection with 1t 18 or at any time may be subject and shall, from time to
time, mdemmfy the Admustrative Agent on demand aganst any liabilities, costs,
claims and expenses resulting from any failure to pay or delay 1n paying any such tax

Indemnity

Each Chargor shall, notwithstanding any release or discharge of all or any part of the
Secunty created by or pursuant to this Debenture, mndemmfy the Admunistrative
Agent, 1its agents, attorneys and any Receiver agamnst any action, proceeding, claims,
losses, liabilities and costs which 1t may sustain as a consequence of any breach by
any Chargor of the provisions of this Debenture, the exercise or purported exercise of
any of the nights and powers conferred on them by this Debenture or otherwise
relating to the Charged Assets

DISCRETION AND DELEGATION
Discretion

Any liberty or power which may be exercised or any determmation which may be
made under this Debenture by the Admmistrative Agent or any Receiver may, subject
to the terms and conditions of the Credit Agreement, be exercised or made n 1ts
absolute and unfettered discretion without any obligation to give reasons

Delegation

Each of the Adminstrative Agent and any Receiver shall have full power to delegate
(erther generally or specifically) the powers, authorities and discretions conferred on 1t
by this Debenture (includmg the power of attorney) on such terms and conditions as it
shall see fit which delegation shall not preclude the subsequent exercise, any
subsequent delegation or any revocation of such power, authonty or discretion by the
Admmistrative Agent or the Receiver itself

GOVERNING LAW

This Debenture and all non-contractual obligations ansmg out of or in connection
with 1t are governed by English law
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322
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JURISDICTION
Enghsh Courts

The courts of England have exclusive junisdiction to settle any dispute (a "Dispute”)
ansimg out of, or in connection with this Debenture (including a dispute relating to the
existence, validity or termination of this Debenture or the consequences of 1ts nullity
or any non-contractual obligations ansing out of or wn connection with this
Debenture)

Convenient forum

Each Chargor agrees that the courts of England are the most approprate and
convenient courts to settle Disputes and, accordngly, that no Chargor will argue to
the contrary

Exclusive jurisdiction

Notwithstanding Clause 32 1 (Enghsh Courts), the Admnistrative Agent may take
proceedings relating to a Dispute 1 any other courts with junsdiction  To the extent
allowed by law the Admunistrative Agent may take concurrent proceedings mn any
number of jurisdictions

THIS DPEBENTURE has been signed by the Administrative Agent and executed as a deed
by each Chargor and 1s delivered by them as a deed on the date stated at the begmmng of this
Debenture
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Name and Company

SCHEDULE 1

THE CHARGORS

Address, fax number and name of
relevant department or officer to

Number of Chargor Jurisdiction receive notice
CBI UK MIDCO LIMITED, England and Wales CBI International Parent Limited
registration number 09709978 1601 Sawgrass Corp Pkwy Ste, 220
Sunnse, FL 33323
CBI INTERNATIONAL England and Wales Attention Michael S]upeck]
PARENT LIMITED, Email

registration number 09709815

CARING BRANDS EUROPE
LIMITED, registration number
08670484

BLUEBIRD CARE GROUP
LIMITED, registration number
(05710248

BLUEBIRD CARE
SERVICES LIMITED,
registration number 05136079

BLUEBIRD CARE
FRANCHISES LIMITED,
registration number 05701718

BLUEBIRD CARE
COMPANY LTD, registration
number 06654723

CARING BRANDS
AUSTRALIA LIMITED,
registration number 09219107

1222914 1412-v4 0

England and Wales

England and Wales

England and Wales

England and Wales

England and Wales

England and Wales

-32-

Slupeck@InterimHealthCare com
with a copy to

Levine Leichtman Capital Partners V,
LP

c/o Levine Leichtman Capital
Partners, Inc

335 North Maple Drnive, Suite 130
Beverly Hills, Cahforma 90210
Attention David Wolmer

Telephone (310) 275 5335

E-mail dwolmer@llcp com

and

Karkland & Elhs LLP

333 South Hope Street, 29th Floor
Los Angeles, CA 90071
Attention David Nemecek
Telephone (213) 680 8111
E-mail

david nemecek@kirkland com
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Chargor

SCHEDULE 2
MORTGAGED PROPERTY

Property Description

Title Number

None

122291-4 1412490
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SCHEDULE 3

SHARES AND INVESTMENTS
SHARES
Name of
Company Share
Name of Company 1ssuing holding Description and Number Certificate
shares shares of Shares Held Number(s)
CBI International Parent CBIUK 10 Ordinary shares of 1
Limited Midco 1 GBP each
Lumted
Carmng Brands Europe Limited CBI 2683497 Ordinary shares 5
International of 1 GBP each
Parent
Limited
Bluebird Care Group Limited Canng 3 Ordmary shares of 5
Brands 1 GBP each
Europe
Limited
Caring Brands Australia Caring 1 Ordinary share of 1 GBP 1
Limited Brands each
Europe
Limited
Biluebird Care Services Bluebird 1 Ordinary shares of 3
Lamited Care Group 1 GBP each
Lumited
Bluebird Care Franchises Bluebird 100 Ordinary shares of 3,4
Limited Care Group 1 GBP each
Limited
Bluebird Care Company Ltd Bluebird 100 Ordwnary shares of 1,4
Care Group 1 GBP each
Limited
TR-NEW

122291-4-1412-v9 0

-34-




INVESTMENTS

Document Evidencing or

Name of Issuer/Loan Party  Description of Investment Indicating Title
NONE AT THE DATE OF
THIS DEBENTURE

TR-NEW
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SCHEDULE 4

INTELLECTUAL PROPERTY
UK TRADEMARKS
Owner Territor | Trademark Number | Clas | Status Expiry
y $ /
Renew
al date
Bluebird | EU The words "Bluebird Care" 007353394 | 35, | Regustered | 29/1072
Care 41 018
Services and
Limited 44
Registered
Bluebird | UK 000024011 | 44 8/9/202
Care 20 5
Services
Lamited Bluebird
Care
Registered
Bluebird | EU 012421269 | 10 11/12/2
Care and 023
Franchis 44
s [ 3
care*
Bluebird | UK Career Career 3134320 35, Repistered | 2/11/20
Care Joumey Joumey 41 25
Franchis and
es 44
Limited C dareer
UK COPYRIGHTS: NONE
UK PATENTS NONE
TR-NEW
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SCHEDULE 5
INSURANCE POLICIES

Entity name(s)

Type of insurance

Policy number

Insurance company

Bluebird Care Services
Limited t/a Bluebird

s Employers

Liability

PC/11252/0915

Royal & Sun Allance
Insurance ple

Care {Petersfield) e Public Liability St Mark’s Court, Chart
including Nur31;1g Way, Horsham, West
Bluebird Care Sussex, RH12 1XL
Malpractice ,
Franchises Limited t/a Abuse
Bluebird Care AIG Europe Limted
¢ Professional The AIG Building, 58
Bluebird Care Indemmty Fenchurch Street,
Franchises Limited /a | « Progucts Liability London, EC3M 4AB
Bluebird Care (Bury) | | Contents
Covéa Insurance plc
* Business Norman Place, Reading,
Interruption RG1 8DA
ncluding [COW
¢ Book debts Arag Plc
9 Whiteladies Road
Glass & Samt. :
* wa?‘ses aniary Chifton, Bnstol, BS38
INN
s Money/PAA
s Goods-in-Transit
¢ Detenoration of
stock
s Lossof
registration
certificate
» Legal expenses
Bluebird Care Services | « Employment ESS 502850 and | Agent
Limited Disputes “Busmess Max | PimeCare Insurance
(including TUPE) | Voucher  Code | 129-130 Edward Street
Bluebird Care | Employment Number” Brighton
Franchises Limited Awards X1232KC79BB5 | East Sussex
BN2 OJL
o Tax Protection
» Property Issued by
¢ Comphance and Arag Pic
Regulation 9 Whiteladies Road,
Clhifion, Bnstol, BS8
* Employees Extra INN
Protection
» Business Legal acting who are
Advice Helpline authonized under a
binding authority

e Legal Document

Max Website

+ Contract & Debt

agreement to administer
the nsurance on behalf
of the insurer, Brut

122291-4-1412-v9 0
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Recovery

+ (Crisis
Communication

Syndicates  Ltd  the
managmg agent for Brit
Syndicate 2987

Bluebird Care Services
Limited t/a Bluebird
Care (Petersfield)

Bluebird Care
Franchises Limited t/a
Bluebird Care

Bluebird Care
Franchises Limited t/a
Bluebird Care (Bury)

Employers® Liablity | PC/11252/0915

Insurance

Royal & Sun Alhance
Insurance plc and other
nsurers as defined mn the

policy

122291.4-1412-v3 0
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SCHEDULE 6
FORM OF NOTICE OF SECURITY TO ACCOUNT BANK

To [Account Bank/other financial institution]

Date [ ]

Dear Sirs

We give you notice that, by a Debenture dated [ ] (the "Debenture”), we have /charged by
way of fixed charge to CBI Debtco, LLC (the "Administrative Agent"} as trustee for the
Credit Parties all of our right, title and interest m and to the account(s] listed below
mamtamned with your [bank/building society/financial mstitution] (including any renewal,
redesignation, replacement, subdivision or subaccount of such account) and the debt or debts

represented thereby

Account Name[s] []
Sort Code[s] []
Account No[s] [1]
[repeat list as necessary]

We wrrevocably mstruct and authorise you to disclose to the Administrative Agent without
any reference to or further authority from us and without any nquiry by you as to the
justification for such disclosure, such information relating to [the}/fany] account[s]
maintained with you from time to time as the Admmmstrative Agent may request you to
disclose to it

[Insert the following if notifiing a charge over {operating} Accounts

We further mstruct and authorise you to act only m accordance with the Adminstrative
Agent's instructions following receipt by you of a notice of the occurrence of an Event of
Default 1ssued by the Admumstrative Agent Until such notice 15 recerved by you, we are
authorised by the Admmmstrative Agent to receive, withdraw or otherwise transfer any credit
balance from time to time on any Account

This letter and all non-contractual obligations ansmg out of or in connection with 1t are
governed by and will be construed 1n accordance with the laws of England and Wales

Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed
copy letter and returning it to the Administrative Agent at [ ] marked for the attention of [ ]

Yours faithfully,

for and on behalf of
[CHARGOR(S)]
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Form of Acknowledgement of Notice of
Security by Account Bank

To CBI Debtco, LLC (the "Admnistrative Agent')
Date
Dear Sirs

We confirm receipt from [Enter Chargor Name] (the "Chargor”) of a notice dated [ ] of a
fixed charge upon the terms of a Debenture dated [ ] (the "Debenture"”) of all the Chargor's
right, title and mterest n and to, and all monies (ncluding imnterest) from tme to time
standing to the credit of the following account[s] which [1s/are] maintamned with us and the
debt or debts represented thereby

[List relevant accounts here] (the "Account[s]")

We confirm that there are no restrictions on (a) the payment of the credit balance on the
Account{s] [(except, m the case of a ime depostt, the expiry of the relevant perniod)] or (b)
the creation of Security over the Accountfs] i favour of the Admmstrative Agent or any

third party

We unconditionally and wurevocably waive all nghts of set-off, hen, combmation or
consohdation of accounts and security in respect of any Account[s] and sumilar nights
(however described) which we may have now or 1n the future n respect of {each of] the
Accountfs] or the balance thereon to the extent that such nghts relate to amounts owed to us

by the Chargor

We confirm that we have not received notice of the mterest of any third party 1n [any of] the
Account([s]

We will act only n accordance with the instructions given by persons authorised by the
Administrative Agent and we shall send all statements and other notices given by us relating
to the Account[s] to the Admmistrative Agent

[We confirm that we have not designated [the]/[any of the] Account[s] a dormant account
within the meaning of the Dormant Bank and Bulding Society Accounts Act 2008 We
agree that we will not so designate [the)/[any of the] Account[s] nor take any steps to transfer
the balance standing to the credit of [the]/[any of the] Account[s] to the reclaim fund without
the Admumstrative Agent's prior written consent ] ]*

This letter [and all non-contractual obligations ansing out of or i connection with 1t] [1s/are]
to be governed by and will be construed n accordance with English law

Yours faithfully,

for and on behalf of
[Account Bank/other financial mstitution]

' This wording should only be added if there 1s a concem that any of the Accounts may be a dormant account
within the meaning of the legislation 1 e an account on which there have been no transactions for a penod
of 15 years

122251-4-1412-v9 0 - 40 - TR-NEW




SCHEDULE 7
FORM OF NOTICE OF ASSIGNMENT OF INSURANCE POLICY

To [Insert name of Insurer] Date
Dear Sirs

We give you notice that, by a Debenture dated [ ] (the "Debenture”), we have assigned 1o
CBI Debico, LLC (the "Admmistrative Agent") as trustee for the Credut Parties all our right,
title and 1nterest n and to the proceeds of [insert details of relevant insurance policy] (the
"Policy of Insurance")

With effect from your receipt of this notice we nstruct and authorise you to

1 make all payments and claims [m excess of £ ]] under or arising from the Policy of
Insurance to the Administrative Agent [insert relevant account number and sort code]
or to 1ts order as 1t may specify in writing from time to time,

2 note the interest of the Adminstrative Agent on the Policy of Insurance, and

3 disclose to the Admunstrative Agent, without further approval from us, such
information regarding the Policy of Insurance as the Adminstrative Agent may from
time to time request and to send 1t copies of all notices 1ssued by you under the Policy
of Insurance

We will remain liable to perform all our obhigations under the Policy of Insurance and the
Admunistrative Agent 1s under no obligation of any kind whatsoever under the Policy of
Insurance nor under any hability whatsoever 1 the event of any failure by us to perform our
obligations under the Policy of Insurance

With effect from your receipt of this notice all rights, interests and benefits whatsoever
accruing to or for the benefit of ourselves arising from the Pohicy of Insurance (including all
rights to compel performance) belong to and are exercisable by the Admmastrative Agent

Thus letter [and all non-contractual obligations ansing out of or 1n conjunction with 1t] {1s/are]
governed by and will be construed m accordance with the laws of England and Wales

Please acknowledge receipt of this notice by sigmng the acknowledgement on the enclosed
copy letter and returning it to the Admumstrative Agent at [ ] marked for the attention of [ ]

Yours faithfully,

for and on behalf of
[Chargor]

{We confirm our agreement to the terms of this notice and mstruct you, with effect from the
date of your receipt of this notice, that the payments and claims shall be made to {Enter
Chargor Name] and that amendments, waivers or releases may be effected on the mstructions
of {Enter Chargor Name) n each case until you receive written notification from us to the
contrary
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Form of Acknowledgement of
Assignment from Insurer

To CBI Debtco, LLC as trustee for the Cred:t Parties (the "Administrative Agent”}

Date

Dear Sirs

1 We acknowledge receipt of a notice dated [ ] n the terms set out above and confirm
that we have not receirved notice of

(a) any assignment or charge of or over any of the nights, mterests and benefits
specified i such notice, or

(b) the interest of any thurd party m any of the rights, interests and benefits
specified m such notice,

and will make all payments in the manner and to the account specified in that notice

2 We further confirm that

(a) no amendment, waiver or release or any such rights, mterest and benefits will
be effective without the prior written consent of the Admimstrative Agent,

(b)  no termmation of such nghts, mterests or benefits will be effective unless we
have given the Admnustrative Agent 21 days' written notice of the proposed
termmnation and specifying the action necessary to avoid such termnation,

(c) the Chargor will remain hable to perform all its oblhigations under the Policy of
Insurance and the Administrative Agent 1s under no obligation of any kind
whatsoever under the Policy of Insurance nor under any liabthty whatsoever in
the event of any failure by the Chargor to perform 1its obligations under the
Policy of Insurance, and

(d)  no breach or default on the part of the Chargor of ‘any of the terms of such
Policy of Insurance will be deemed to have occurred unless we have given
notice of such breach to the Admunistrative Agent specifying how to make
good such breach

3 We unconditionally and irrevocably waive all nights of set-off, Len, combination of
accounts and simular rights (however described) which we may have now or m the
future to the extent that such nghts relate to amounts owed to us by the Chargor (and
the proceeds thereof)

Insert the following additional confirmation if the Admirustrative Agent confirms tn

the notice that a legal assignment 1s being taken but the Chargor is permitted to

recetve payments and claims until an Event of Default

4 We acknowledge receipt of mstructions from you wn connection with the assignment

of the Policy of Insurance and confirm that we shall act 1n accordance with them until
we receive written notification from you to the contrary
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5 This letter and all non-contractual obligations arising out of or i connection with #
are governed by and will be construed in accordance with the laws of England and
Wales

Yours faithfully,

for and on behalf of
[Insert name of Insurer|

cc [Enter Chargor Name)
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EXECUTION PAGE TO DEBENTURE

The Chargors

EXECUTED as a DEED
by CBI UK MIDCO LIMITED

Director

Name of Director

in the presence of

Signature of witness
Name of witness

Address of witness



EXECUTED as a DEED
by CBI INTERNATIONAL PARENT LIMITED

Darector

Name of Director

n the presence of

Signature of witness
Name of witness

Address of witness




EXECUTED as a DEED
by CARING BRANDS EUROPE LIMITED

Darectlor

Name of Director

in the presence of

Signature of witness
Name of witness

Address of witness




EXECUTED as a DEED
by BLUEBIRD CARE GROUP LIMITED

in the presence of

Director

Name of Director

Signature of witness
Name of witness

Address of witness




EXECUTED as a DEED

by BLUEBIRD CARE SERVICES LIMITED

in the presence of

Director

Name of Director

Signature of witness
Name of witness

Address of witness




EXECUTED as a DEED
by BLUEBIRD CARE FRANCHISES LIMITED

Director

Name of Director

in the presence of

Signature of witness
Name of witness

Address of witness




EXECUTED as a DEED
by BLUEBIRD CARE COMPANY LTD

n the presence of

Director

Name of Director

Signature of witness
Name of witness

Address of witness




EXECUTED as a DEED

by CARING BRANDS AUSTRALIA LIMITED

mn the presence of

Director

Name of Director

Signature of witness
Name of witness

Address of witness



The Administrative Agent

Signed by

CBI DEBTCO, LLC
for and on its behalf
by 1its duly authorised
Officer




cC LI FFO
CHANCE

R D CLIFFORD CHANCE LLP

DATED [+] 2015

CBI UK MIDCO LIMITED
AS THE CHARGOR

IN FAVOUR OF

CBIDEBTCO, LLC
AS THE ADMINISTRATIVE AGENT

AMENDED AND RESTATED SECOND LIEN
SECURITY OVER SHARES AGREEMENT IN
RELATION TO AN AMENDED AND RESTATED
SECOND LIEN UK CREDIT AGREEMENT
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THIS AGREEMENT 1s made by way of deed on [ 12015

BY

N CBI UK MIDCO LIMITED registered m England and Wales with company number
09709978 (the "Chargor"), i favour of

(2) CBI DEBTCO, LLC as trustee for each of the Lenders and the Administrative Agent
on the terms and conditions set out 1n the Credit Agreement and 1n this Agreement
and mn this Agreement (the "Administrative Agent")

RECITALS:

(A)  Further to an amended and restated credit agreement dated on or about the date of this
Agreement and made between, amongst others, CBI International Parent Limited as
Borrower and CBI Debtco, LLC as Admumstrative Agent and Admimstrative Agent
(the "Credit Agreement") the Lenders have agreed to extend credit facihities to the
Borrower

IT IS AGREED as follows

1 DEFINITIONS AND INTERPRETATION

11 Definitions
In this Agreement !

" Admnistration Event" means

(a) the presentation of an application to the court for the making of an
admrmstration order n relation to the Chargor, or

(b)  the giving of wriiterr notice by any person (who 1s entitled to do so) of its
mtention to appomt an admustrator of the Chargor or the filing of such a
notice with the court

"Charged Portfolio" means the Shares and all dividends, mnterest and other monies at
any time payable n respect of the Shares and all other rights, powers, benefits, claims,
causes of action, contracts, warranties, remedies, Secunty, guarantees, indemunuities,
covenants for title, proceeds of sale and other monies and proceeds mn respect of or
denived from the Shares (whether by way of redemption, bonus, preference, option,
substitution, conversion, compensation or otherwise) held by, to the order of, or on
behalf of the Chargor at any time

"Collateral Rights" means all nghts, powers and remedies of the Admimstrative
Agent provided by or pursuant to this Agreement or by law

"Credit Parties" means each of the Admimistrative Agent, the Administrative Agent,
the Lenders
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“First Lien Credit Agreement” means the credit agreement dated on or about the
date of this Agreement and made between, amongst others, Caring Brands
International, Inc as US Borrower, CBI International Parent Limited as UK Bormrower
and BMO Harns Bank N A as Adminmistrative Agent and Collateral Agent

“Frrst Lien Security over Shares Agreement”’ means the security over shares
agreement between, amongst others the Chargor and BMO Harris Bank NA as
Collateral Agent dated on or about the date of this Agreement 1n connection with the
First Lien Credit Agreement

"Receiver" means a receiver, receiver and manager or, where permitted by law, an
administrative recerver and that term will include any appointee made under a jont or

several appointment

"Secured Obligations” means the Obligations whether now existing or hereafter
ansmng, due or to become due, direct or mndirect, absojute or contingent, and
howsoever evidenced, held or acquired (including all interest, costs, fees, and charges
after the entry of an order for relief agamst any UK Loan Party in a case under the
United States Bankruptcy Code or any swmilar proceeding, whether or not such
interest, costs, fees and charges would be an allowed claim agamst such UK Loan

Party 1n any such proceeding)

"Security" means a mortgage, charge, pledge, lien or other secunty interest securing
any obligation of any person or any other agreement or arrangement having a sumilar
effect

"Security Period" means the period begining on the date of this Agreement and
ending on the date on which the Admimstrative Agent 1s satisfied that the Secured
Obligations have been urrevocably and unconditionally paid or discharged m full and
no Credit Party 1s under any further actual or contingent obligation to make advances
or provide other financial accommodation to the Chargor or any other person under
any of the Loan Documents

"Shares" means all of the shares from time to time 1n the capital of CBI International
Parent Limted (registered in England and Wales with number 09709815) and all of
the Chargor’s other present and future shares in the capital of any subsidiary from
time to time held by, to the order or on behalf of the Chargor

"Trust Property” means

(a) the Secunty created or evidenced or expressed to be created or evidenced
(being the "Transaction Security”) and expressed to be granted in favour of
the Admimstrative Agent under or pursuant to any of the Loan Documents as
trustee for the Credit Parties and all proceeds of that Security,

(b) all obligations expressed to be undertaken by a UK Loan Party to pay amounts
1 respect of the Secured Obhgations to the Admumstrative Agent as trustee
for the Credit Parties and secured by the Transaction Secunty together with all
representations and warranties expressed to be given by a UK Loan Party in
favour of the Admimstrative Agent as trustee for the Credit Parties,
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(c)

(@

the Agent's mnterest in any trust fund created pursuant to any turnover of
receipt provisions in any of the Loan Documents, and

any other amounts or property, whether nghts, entitlements, choses in action
or otherwise, actual or contingent, which the Administrative Agent 15 required
by the terms of the Loan Documents to hold as trustee en trust for the Credit
Parties

12 Terms defined in other Loan Documents

Unless defined in this Agreement, or the context otherwise requures, a term defined n
the Credit Agreement has the same meanng in this Agreement, or any notice given
under or 1t connection with this Agreement

13 Construction

In this Agreement

(a)

(b)

(©)

(d)

(e)

()

(2)

189732-4-3-v6 0

"assets" includes present and future properties, revenues and nghts of every
description,

any reference to the "Administrative Agent”, any "Credit Party”, the
"Chargor" or any "UK Loan Party" shall be construed so as to mclude its or
therr (and any subsequent) successors in title, permitted assigns and permitted
transferees 1 accordance with their respective mterests and, i the case of the
Admmistrative Agent, any person for the time beng appomted as
Admmistrative Agent m accordance with the Credit Agreement,

a "Loan Document" or any other agreement or instrument 1s a reference to
that Loan Document or other agreement or wstrument as amended, novated,
supplemented, extended or restated,

"guarantee” means any guarantee, letter of credut, bond, indemmity or sumilar
assurance agamnst loss, or any obligation, direct or ndirect, actual or
contmgent, to purchase or assume any indebtedness of any person or to make
an mvestment n or loan to any person or to purchase assets of any person
where, 1n each case, such obligation 1s assumed 1n order to maintan or assist
the ability of such person to meet its indebtedness,

"indebtedness" mcludes any obligation (whether mcurred as principal or as
surety) for the payment or repayment of money, whether present or future,
actual or contingent,

a "person” mcludes any ndividual, firm, company, corporation, government,
state or agency of a state or any association, trust, jomt venture, consortium,
partnership or other entity (whether or not having separate legal personality),

a "regulation” wincludes any regulation, rule, official directive, request or
guideline (whether or not having the force of law but 1f not having the force of
law being of a type which 1t 1s customary for persons to whom 1t 1s directed to
comply, even if complance 1s not mandatory) of any governmental,

-4 70-40614729




(h)
(1)
()

()

mtergovernmental or suprapational body, agency, department or of any
regulatory, self-reguiatory or other authonty or organisation,

a provision of law 1s a reference to that provision as amended or re-enacted,
Clause and Schedule headings are for ease of reference only,

any reference to "mncluding” and "include” shall mean including and nclude
"without Iimitation" and any words following such terms shail be construed as
lustratsve and shall not limit the meaning or scope of the phrase or words
preceding such terms, and

references m this Agreement to any Clause or Schedule shall be to a Clause or
Schedule contained 1n this Agreement

14  Thrd Party Rights

(a)

(b)

Unless expressly provided to the contrary m a Loan Document (and save for
the Credit Parties) a person who 1s not a Party has no right under the Contracts
(Raghts of Third Parties) Act 1999 (the "Third Parties Act”) to enforce or
enjoy the benefit of any term of this Agreement

Notwithstanding any term of this Agreement, the consent of any person who 15
not a party to this Agreement 15 not required to rescind or vary this Agreement
at any time

15 Present and future assets

A reference in this Agreement to any Shares or other asset includes, unless the
contrary intention appears, present and future Shares and other assets

16 Declaration of trust

(a)

(b)

(©)
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The Admmmstrative Agent declares (and the Chargor hereby acknowledges)
that the Trust Property 1s held by the Admistrative Agent on trust for the
Credit Parties on the terms contamned i the Credit Agreement, the UK
Debenture and this Agreement

The nights, powers, authonties and discretions given to the Admmstratve
Agent under or m connection with the Loan Documents shall be supplemental
to the Trustee Act 1925 and the Trustee Act 2000 and m addition to any which
may be vested in the Admmistrative Agent by law or regulation or otherwise

Section 1 of the Trustee Act 2000 shall not apply to the duties of the
Admnistrative Agent 1n relation to the trusts constituted by this Agreement or
any other Loan Document Where there are any inconsistencies between the
Trustee Act 1925 or the Trustee Act 2000 and the provisions of this
Agreement or that other Loan Document, the provisions of this Agreement or
that other Loan Document shall, to the extent permutted by law and regulation,
prevail and, m the case of any wnconsistency with the Trustee Act 2000, the
provisions of this Agreement or that other Loan Document shall constitute a
restriction or exclusion for the purposes of that Act
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(d)

(c)

(®

(g)

(h)

In performing its duties, obligations and responsibihities, the Admimstrative
Agent shall be considered to be acting only 1 a mechanical and administrative
capacity or as expressly provided in this Agreement and other Loan
Documents

In sctmg as trustee for the Credit Parties under this Agreement, the
Admunstrative Agent shall be regarded as acting through its trustee division
which shall be treated as a separate entity from any other of 1its divisions or
departments Any mformation received by some other division or department
of the Admunistrative Agent may be treated as confidential and shall not be
regarded as having been given to the Admnistrative Agent's trusice division

The permussive rights of the Admiistrative Agent m the Loan Documents
shall not be read as obligations

The Credit Parties shall not have any independent power to enforce, or have
recourse to, any of the Security or to exercise any rights or powers arising
under this Agreement

Where there are inconsistencies between the Trustee Acts 1925 and 2000 and
the provisions of this Agreement, the provisions of this Agreement shall, to the
extent allowed by law, prevail and, n the case of any mconsistency with the
Trustee Act 2000, the provisions of this Agreement shall constitute a
restriction or excluston for the purposes of that Act

If the Administrative Agent determines that

{1) all of the Secured Obligations and all other obhgations secured by this
Agreement have been fully and finally discharged, including, for the
avoidance of doubt, all Hedging Liability and Funds Transfer Liability
and Deposit Account Liabihity that have not been cash collaterahzed
(in cach case, other than unasserted contingent mdemmnification
obligations with respect to any UK Letters of Credit that have been
cash collateralized or backstopped), and

(1)  no Credit Party 1s under any commitment, obhgation or lrability {actual
or contingent) to make advances or provide other financial
accommodation to any UK Loan Party pursuant to the Loan
Documents,

then the Administrative Agent shall promptly release, without recourse or
warranty, all of the Secunty constituted pursuant to this Agreement and the
nights of the Adminstrative Agent hereunder

2 COVENANT TO PAY

21 Covenant to pay

The Chargor covenants with the Admumstrative Agent that 1t shali, on demand of the
Admmustrative Agent pay, discharge and satisfy the Secured Oblgations n
accordance with their respective terms

1897324-3-v6 0
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41

42

43

44

Default interest

If the Chargor fails to pay any amount payable by 1t under this Agreement on 1its due
date, nterest shall accrue on the overdue amount (both before and after judgment)
from the date of demand until the date of payment calculated on a daily basis at the
rate determined 1 accordance with, and on the terms set out m section 1 10 (Default
rate) of the Credit Agreement

CHARGE

The Chargor charges, with full title guarantee (subject to such Liens as permutted
under the Credit Agreement) and by way of fixed charge in favour of the
Adminstrative Agent as trustee for the Credit Parties, as continuing secunty for the
payment and discharge of all of the Secured Obligations, all of its nghts, title and
mterest from tume to time 1n and to the Charged Portfolio

PROVISIONS AS TO SECURITY AND PERFECTION
Negative pledge and restriction on dealings

Except as permitted under the Credit Agreement the Chargor shall not at any time
durmg the Security Period create or permt to subsist any Security over all or any part
of the Charged Portfolio or dispose of or otherwise deal with any part of the Charged
Portfolio

Implied covenants for title

The covenants set out m sections 3(1), 3(2)} and 6(2) of the Law of Property
(Miscellaneous Provisions) Act 1994 will not extend to Clause 3 (Charge)

Deposit of share certificates

The Chargor shall, on the discharge of the First Lien Secunty over Shares Agreement
(and thereafter upon its coming mto possession thereof at any tume} deposit with the
Admunistrative Agent (or procure the deposit of} all certificates and other documents
of title to the Shares, and stock transfer forms (executed mn blank by 1t or on 1ts behalf)
1n respect of the Shares

Deposit of related assets

The Chargor shall, promptly upon the accrual, offer or 1ssue of any stocks, shares,
warrants or other securities 1n respect of or denved from the Charged Portfolio (or
upon acquinng any nterest theremn) notify the Admimstrative Agent of that
occurrence and, followmng the discharge of the Furst Lien Secunty over Shares
Agreement, deposit with the Administrative Agent (or procure the deposit of) {1} all
certificates and other documents of title representing such assets and (11) such stock
transfer forms or other wmstruments of transfer (executed m blank by 1t or on its
behalf) in respect thereof as the Admimistrative Agent may require
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46

51

52

61

Further advances

Subject to the terms of the Loan Documents, each Lender 1s under an obligation to
make further advances to the Borrower and that obhigatron will be deemed to be
incorporated in this Agreement as 1f set out 1n this Agreement

Custodians and nominees

The Admimistrative Agent may appomt and pay any person to act as a custodian or
nominee on any terms m relation to all or any part of the Charged Portfolio as the
Adminstrative Agent may determine and the Admumstrative Agent shall not be
responsible for any loss, liabihty, expense, demand, cost, claim or proceedings
mcurred by reason of the misconduct, omission or default on the part of any such
person or be bound to supervise the proceedings or acts of any such person

FURTHER ASSURANCE
Extension of implied covenant

The covenant set out m section 2(1)(b) of the Law of Property (Miscellaneous
Provistons) Act 1994 shall extend to include the obligations set out 1n Clause 52

below
Further assurance

The Chargor shall promptly take all such action (including making all filings,
registrations and notarisations) and execute all such documents (including
assignments, transfers, mortgages, charges, notices and mstructions) as the
Administrative Agent may reasonably request in writing (and m such form as the
Administrative Agent may reasonably require) 1 favour of the Administrative Agent
or 1ts nominee(s)

{a) at its own reasonable and documented cost to create, perfect, protect and/or
mamtam the Secunty created or intended to be created in respect of the
Charged Portfoho (which may imnclude the execution by the Chargor of a
mortgage, charge or assignment over all or any of the assets constituting, or
mtended to constitute, the Charged Portfolio) or for the exercise of the
Collateral Rights, and/or

(b) at its own cost to facihitate the realisation of the Charged Portfolio
VOTING RIGHTS AND DIVIDENDS

Voting rights and dividends prior to an Event of Default

Prior to the occurrence of an Event of Default, the Chargor shall

(a) be entitled to receive all dividends, interest and other monies or distributions
of an income nature ansing from the Charged Portfolio, and

(b) subject to Clause 6 3 (Voting rights generally) be entitled to exercise all voting
rights n relation to the Charged Portfoho
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62  Voting rights and dividends after an Event of Default

Upon the occurrence of an Event of Default, the Administrative Agent may, at 1s
discretion, (in the name of the Chargor or otherwise and without any further consent
or authonty from the Chargor) mstruct the Chargor to

{(a) exercise (or reframn from exercising) any votng rights in respect of the
Charged Portfolio,

(b)  apply all dividends, mterest and other monies ansing from the Charged
Portfolio as though they were the proceeds of sale under this Agreement,

(c) transfer the Charged Portfolio mnto the name of the Admunistratrve Agent or
such nommee(s) of the Administrative Agent as 1t shall require, and

(d)  exercise (or refram from exercismg) the powers and rights conferred on or
exercisable by the legal or beneficial owner of the Charged Portfolio including
the right, m relation to any company whose shares or other securities are
mcluded m the Charged Portfolio, to concur or participate in

(1) the reconstruction, amalgamation, sale or other disposal of such
company or any of its assets or undertaking (including the exchange,
conversion or reissue of any shares or secunties as a consequence

thereof),

(1) the release, modification or vanation of any nghts or habilities
attaching to such shares or securities, and

() the exercise, renunciation or assignment of any nght to subscribe for
any shares or securities,

m each case in the manner and on the terms the Admmstrative Agent thinks fit, and
the proceeds of any such action shall form part of the Charged Portfolio

63 Voting rights generally

The Chargor shall not appoint any third party nominee to exercise any members'
nights or information mn relation to the Charged Portfolio

7 ENFORCEMENT OF SECURITY
Any time after the occurrence of
(a) an Event of Default (as long as 1t 1s continuing),
() an Administration Event, or

() a request from the Chargor to the Admimstrative Agent that 1t exercise any of
1its powers under this Agreement,
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82
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the Security created by or pursuant to this Agreement 1s immediately enforceable and
the Administrative Agent may, without notice to the Chargor or pnor authorisation
from any court, i 1ts absolute discretion

(1) secure and perfect its title to all or any part of the Charged Portfolio
(including transfernng the Charged Portfolio tnto the name of the
Admmistrative Agent or its nominees),

(u)  enforce all or any part of the Secunty at the times, in the manner and
on the terms 1t thinks fit and take possession of and hold or dispose of
all or any part of the Charged Portfolio (and any assets of the Chargor
which, when got m, would be part of the Charged Portfolio) at the
times, n the manner and on the terms 1t thinks fit (including whether
for cash or non-cash consideration), and

()  whether or not it has appomted a Recewver, exercise all or any of the
nghts, powers, authonitites and discretions conferred by the Law of
Property Act 1925 (as vanied or extended by this Agreement) on
mortgagees and by this Agreement on any Receiver or otherwise
conferred by law on mortgagees or Receivers

EXTENSION OF POWERS AND RIGHT OF APPROPRIATION

Extension of power of sale

The power of sale or other disposal conferred on the Administrative Agent and on any
Recerver by this Agreement shall operate as a variation and extension of the statutory
power of sale under section 101 of the Law of Property Act 1925 and such power
shail anse (and the Secured Obligations shall be deemed due and payable for that
purpose) on the date of this Agreement

Restrictions

The restrictions contamed m sections 93 and 103 of the Law of Property Act 1925
shall not apply to this Agreement or to the exercise by the Adrmmstrative Agent of 1ts
nght to consolidate all or any of the Security created by or pursuant to this Agreement
with any other Security in existence at any tume or to its power of sale, which powers
may be exercised by the Administrative Agent without notice to the Chargor on or at
any time after the Security created by or pursuant to this Agreement has become
enforceable 1n accordance with Clause 7 (Enforcement of Security)

Right of Appropriation

To the extent that the provisions of the Fmancial Collateral Arrangements (No 2)
Regulations 2003, as amended, (the "Regulations”) apply to the Charged Portfolio,
the Admuustrative Agent shall have the rght to appropnate all or any part of that
Charged Portfolio m or towards the payment or discharge of the Secured Obhigations
and may exercise such nght to appropriate upon giving wrtten notice to the Chargor
For this purpose, the parties agree that the value of the Charged Portfolio shall be the
market value of the Charged Portfolio determined by the Admmustrative Agent by
reference to a public index or ndependent valuation, or by such other process as the
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91

92

Admunstrative Agent may select, including independent valuation  The parties
further agree that the method of valuation provided for in this Agreement shall
constitute a commercially reasonable method of valuation for the purposes of the

Regulations

Statutory powers

The powers conferred by this Agreement on the Admunistraiive Agent are 1n addition
to and not m substitution for the powers conferred on mortgagees and mortgagees 1n
possession under the Law of Property Act 1925, the Insolvency Act 1986 or otherwise
by law (as extended by this Agreement) and such powers shall remain exercisable
from time to time by the Admimistrative Agent 1 respect of any part of the Charged
Portfolio In the case of any conflict between the statutory powers contained in any
such Acts and those conferred by this Agreement, the terms of this Agreement shall
prevail

APPOINTMENT OF RECEIVER

Appointment and removal

After the Security created by or pursuant to this Agreement has become enforceable
1n accordance with Clause 7 (Enforcement of Security) , the Administrative Agent
may by deed or otherwise (acung through an authorised officer of the Adminstrative

Agent without prior notice to the Chargor)

(a) appomnt one or more persons to be a Receiver of the whole or any part of the
Charged Portfolio,

(b)  appownt two or more Recervers of separate parts of the Charged Portfolio,
{c) remove (so far as 1t 1s lawfully able) any Recerver so appounted, and
(d)  appoint another person(s) as an additional or replacement Receiver(s)

Capaaity of Receivers

Fach person appointed to be a Receiver pursuant to Clause 91 (dppontment and
removal) shall be

(a) entitled to act individually or together with any other person appomted or
substituted as Recerver,

(b) the agent of the Chargor which shall be solely responsible for his acts, defaults
and habihities and for the payment of his remuneration and no Receiver shall
at any time act as agent for the Admimistrative Agent, and

(©) entitled to remuneration for his services at a rate to be fixed by the
Admunistrative Agent from time to tme (without beng lmmted to the
maximum rate specified by the Law of Property Act 1925)
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11

Statutory powers of appointment

The powers of appointment of a Receiver shall be in addition to all statutory and other
powers of appontment of the Admimstrative Agent under the Law of Property Act
1925 (as extended by tms Agreement) or otherwise and such powers shall remam
exercisable from time to tume by the Administrative Agent in respect of any part of
the Charged Portfolio

POWERS OF RECEIVERS

Every Receiver shall (subject to any restrictions mn the instrument appointing him but
notwithstanding any winding-up or dissolution of the Chargor) have and be entitled to
exercise, m relation to the Charged Portfolio (and any assets of the Chargor which,
when got m, would be part of the Charged Portfolio} m respect of which he was
appointed, and as varied and extended by the provisions of this Agreement (10 the
name of or on behalf of the Chargor or 1n his own name and, 1n each case, at the cost
of the Chargor)

{(a) all the powers conferred by the Law of Property Act 1925 on mortgagors and
on mortgagees in possession and on recesvers appointed under that Act,

(b all the powers of an admimstrative receiver set out m Schedule 1 to the
Insolvency Act 1986 (whether or not the Receiver is an admmistrative

receiver),

() all the powers and nghts of an absolute owner and power to do or omit to do
anything which the Chargor 1tself could do or omut to do, and

(d)  the power to do all thngs (including bringing or defending proceedngs n the
name or on behalf of the Chargor) which seem to the Receiver to be incidental
or conducive to

(0 any of the functions, powers, authonties or discretions conferred on or
vested m him,

(1)  the exercise of the Collateral Rights (including realisation of all or any
part of the Charged Portfolio), or

()  bringmg to his hands any assets of the Chargor forming part of, or
which when got n would be, Charged Portfolio

APPLICATION OF PROCEEDS

All montes received or recovered and any non-cash recovenes made or received by
the Admmistrative Agent or any Receiver pursuant to this Agreement or the powers
conferred by 1t shail (subject to the claims of any person having prior rights thereto
and by way of vanation of the provisions of the Law of Property Act 1925) be appled
first in the payment or other discharge of the costs, charges and expenses incurred and
payments made by the Recever, the payment or other discharge of his remuneration
and the discharge of any habihties incurred by the Receiver 1n, or mcdental to, the
exercise of any of his powers, and thereafter shall be applied by the Admmistrative
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121

122

13

131

132

Agent (notwithstanding any purported appropriation by the Chargor) in accordance
with the terms of the UK Sponsor Debt Intercreditor Agreement

PROTECTION OF PURCHASERS

Consideration

The receipt of the Admimstrative Agent or any Receiver shall be a conclusive
discharge to a purchaser and, n making any sale or disposal of any of the Charged
Portfohio or making any acquisition, the Admmnistrative Agent or any Recetver may
do so for such consideration (whether cash or non-cash), m such manner and on such
terms as 1t thinks fit

Protection of purchasers

No purchaser or other person dealng with the Admumstrative Agent or any Recetver
shall be bound to tnquire whether the nght of the Admimstrative Agent or such
Recewver to exercise any of its powers has ansen or become exercisable or be
concemed to inquire whether that power has been properly or regularly exercised by
the Administrative Agent or such Recerver 1n such dealings

POWER OF ATTORNEY

Appointment and powers

The Chargor by way of secunty urevocably appomts the Admmstrative Agent and
any Recerver severally to be 1ts attorney and 1n 1its name, on 1ts behalf and as its act
and deed to execute, deliver and perfect all documents and do all things which the
attorney may consider to be required or desirable for

(@) carrying out any obligation 1mposed on the Chargor by this Agreement or any

- other agreement binding on the Chargor to which the Administrative Agent 1s

a party (ncluding the execution and delivery of amy deeds, charges,

assignments or other Security and any transfers of the Charged Portfohio and

perfecting and/or releasing the Security created or intended to be created
respect of the Charged Portfolio), and

(b)  enabling the Admimstrative Agent and any Receiver to exercise, or delegate
the exercise of, any of the Collateral Raghits,

n each case with effect from the occurrence of an Event of Default

Ratification

The Chargor shall ratify and confirm all things done and all documents executed by
any attorney 1n the exercise or purported exercise of all or any of hus powers
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EFFECTIVENESS OF SECURITY
Continuing secunty

(a) The Security created by or pursuant to this Agreement shall remamn m full
force and effect as a contnwng secunity for the Secured Obligations unless
and until discharged by the Administrative Agent ;n writing

(b)  No part of the Security from time to tine mtended to be created by this
Agreement will be considered satsfied or discharged by an intermediate
payment, discharge or satisfaction of the whole or any part of the Secured
Obligations

Cumulative rights

The Secunty created by or pursuant to this Agreement, and the Collateral Rights, shall
be cumulative, 1 addition to and wdependent of every other Secunty which the
Admmstrative Agent or any other Credit Party may at any time hold for the Secured
Obligations or any other oblhigations or any rights, powers and remedies provided by
law and shall operate as an mdependent Secunty notwithstanding any receipt, release
or discharge endorsed on or given 1n respect of or under any such other Secunty No
prior Security held by the Administrative Agent (whether 1n 1ts capacity as trustee or
otherwise) or any of the other Secured Parties over the whole or any part of the
Charged Portfolio shall merge mnto the Secunty created by this Agreement

No prejudice

The Security created by or pursuant to this Agreement, and the Collateral Raghts, shall
not be prejudiced by any unenforceability or invalidity of any other agreement or
document or by any time or indulgence granted to the Chargor or any other person by
the Adminstrative Agent (whether 1n 1ts capacity as trustee or otherwise) or any of
the other Secured Parties or by any vanation of the terms of the trust upon which the
Admmistrative Agent holds the Security or by any other thing which might otherwise
prejudice that Security or any Collateral Right

Remedies and waivers

No failure on the part of the Admimistrative Agent to €Xercise, nor any delay on 1ts
part m exercising, any Collateral Right, shall operate as a waiver of that Collateral
Rught or constitute an election to affirm this Agreement No election to affirm this
Agreement on the part of the Admnistraive Agent shall be effective unless 1t 15 1n
wnting No single or partial exercise of any Collateral Right shall preclude any
further or other exercise of that or any other Collateral Right

No liability
None of the Admmistrative Agent, 1ts nominee(s) or any Receiver shall be liable

(a) to account as a mortgagee or mortgagee in possession, or
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147

148

149
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151

(b) for any loss ansmng by reason of taking any action permitted by this
Agreement or any neglect or default m connection with the Charged Portfolio
or takang possession of or realising all or any part of the Charged Portfolio,

except m the case of gross neghgence or wilful default upon its part

Partial invalidity

If, at any time, any provision of this Agreement 1s or becomes illegal, wnvald or
unenforceable m any respect under the law of any junsdiction, neither the legaiity,
vahdity or enforceability of the remaining provisions of thus Agreement nor of such
provision under the laws of any other junisdiction shall n any way be affected or
umparred thereby and, if any part of the Secunity intended to be created by or pursuant
to this Agreement 1s mvahd, unenforceable or ineffective for any reason, that shall not
affect or impair any other part of the Securty

Chargor intent

The Chargor expressly confirms that 1t intends that the Security created under this
Agreement, and the Collateral Rights, shall extend from time to time to any (however
fundamental and of whatsoever nature, and whether or not more onerous) variation,
mncrease, extension or addition of or to any of the Loan Documents and/or any facility
or amount made available under any of the Loan Documents for the purposes of or in
connection with any of the following business acquisitions of any nature, increasmg
working capital, enabhng mvestor distributions to be made, carrymng out
restructurmgs, refinancing existing faciliies, refinancing any other mmdebtedness,
making facilities available to new borrowers, any other variation or extension of the
purposes for which any such facihity or amount might be made available from time to
time, and any fees, costs and/or expenses associated with any of the foregoing

Immediate recourse

The Chargor waives any right it may have of first requinng the any Credit Party (or
any trustee or agent on 1ts behalf) to proceed agawnst or enforce any other rights or
Security or claim payment from any other person before clauming from the Chargor
under this Agreement or enforcing the Secunty created by this Agreement This
waiver apples urespective of any law or any provision of this Agreement to the

contrary
Additional Security

The Securtty created by the Chargor under this Agreement and the Collateral Rughts
are 1n addition to and are not mn any way prejudiced by any other guarantee or
Security now or subsequently held by any Credit Party

PRIOR SECURITY INTERESTS
Redemption or transfer

In the event of
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153
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(a) any action, proceeding or step being taken to exercise any powers or remedies
conferred by any prior ranking Secunty agamst any part of the Charged
Portfolio after the occurrence of an Event of Default, or

(b) exercise by the Administrative Agent or any Recerver of any power of sale or
right of appropnatton or application under this Agreement,

the Admimistrative Agent may redeem such prior Secunity or procure the transfer
thereof to itself (with the exception of the Security under the First Lien Security over

Shares Agreement)
Accounts

The Admmistrative Agent may settle and agree the accounts of the prior Secunity and
any accounts so settled and agreed will be conclusive and binding on the Chargor

Costs of redemption or transfer

All principal monies, mterest, costs, charges and expenses of and incidental to any
redemption or transfer will be pad by the Chargor to the Admmstrative Agent on
demand together with accrued interest thereon calculated 1 accordance with Clause
2 2 (Default interest)

SUBSEQUENT SECURITY INTERESTS

If the Administrative Agent (acting 1n 1ts capacity as trustee or otherwise) or any of
the other Secured Parties at any time receives or 1s deemed to have recerved notice of
any subsequent Security, assignment or transfer affecting all or any part of the
Charged Portfoho which 1s prohibited by the terms of any Loan Document, all
payments thereafier made by or on behalf of the Chargor to the v Agent (whether 1n
its capacity as trustee or otherwise) or any of the other Secured Parties will (1n the
absence of any express contrary appropriation by the Chargor) be treated as having
been credited to a new account of the Chargor and not as having been applied in
reduction of the Secured Obligations at the tume that notice was received

SUSPENSE ACCOUNTS

All momnes received, recovered or realised by the Admmistrative Agent under this
Agreement (including the proceeds of any conversion of currency) may m the
discretion of the Administrative Agent be credited to any interest bearing suspense or
mnpersonal account(s) mamtammed with any bank, building society, financial
mstitution or other person which the Admimstrative Agent considers appropriate
(including uself) for so long as it may think fit (the mterest bemng credited to the
relevant account) pendmng their application from time to tume at the Administrative
Agent's discretion, 1n or towards the discharge of any of the Secured Obhgations and
save as provided herem no party will be entitled to withdraw any amount at any tune
standing to the credit of any suspense or umpersonal account referred to above
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191
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RELEASE OF SECURITY
Release

Upon the expiry of the Security Period, the Admunistrative Agent shall, at the request
and cost of the Chargor, promptly release and cancel the Secunty created by_ths
Agreement subject to Clause 182 (Clawback) and without recourse to, or any
representation or warranty by, the Admimstrative Agent or any of 1ts nominees

Clawback

If the Administrative Agent considers that any amount paid or credited to any Credit
Party 1s capable of bemg avorded or reduced by virtue of any bankruptcy, insolvency,
liquidation or similar laws the liability of the Chargor under this Agreement and the
Security created by this Agreement shall continue and that amount will not be
considered to have been wrrevocably paid or credited

ASSIGNMENT
No assignments or transfers by Chargor

The Chargor may not assign any of its nights or transfer any of its nghts or obligations
under this Agreement

Assignments by the Administrative Agent

The Admunistrative Agent may assign all or any of its nights under this Agreement
The Admimstrative Agent shall be entitled to disclose such nformation concerning
the Chargor and this Agreement as the Administrative Agent considers appropriate to
any actual or proposed direct or mdirect successor or to any person to whom
information may be required to be disclosed by any applicable law

Successors

This Agreement shall remaimn in effect despite any amalgamation or merger (however
effected) relating to the Administrative Agent References to the Adminstrative
Agent shall mclude (1) any assignee or successor m title of the Adminstrative Agent,
(11) any entity mto which the Admunstrative Agent 1s merged or converted or with
which 1t may be consohdated, (1) any legal entity resulting from any merger,
conversion or consohdation to which such Admmistrative Agent 1s a party and (1v)
any other person who, under the laws of 1ts jurisdiction of mcorporation or domicile,
has assumed the nghts and obligations of the Admimstrative Agent under this
Agreement or to which, under such laws, those rights and oblgations have been
transferred (such person descnbed m (1) to (1v) being a successor to the
Admunistrative Agent for all purposes under the Loan Documents)

NOTICES

Any notice or communication to be made under or in connection with this Share
Charge shall be made n accordance with the terms of the Credit Agreement
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EXPENSES, STAMP TAXES, INDEMNITY

Expenses

(a)  The Chargor shall, from time to time on demand of the Admnstrative Agent,
remmburse the Admmstrative Agent for all the (prior to the occurrence of an
Event of Default, reasonable) costs and expenses (ncluding legal fees) on a
full indemmty basis together with any VAT thereon mcurred by 1t m
connection with the negotiation, preparation and execution of this Agreement
and the completion of the transactions and perfection of the Secunty
contemplated 1n this Agreement and shall carry interest from the date of such
demand until so rexmbursed 1n accordance with Clause 2 2 (Default interest)

(b)  The Chargor shall, from time to ime on demand of the Admimistrative Agent,
retmburse the Admunistrative Agent for all the costs and expenses (includmg
legal fees) on a full indemmity basis together with any VAT thereon mcwred
by 1t in connection with the exercise, preservation and/or enforcement of any
of the Collateral Rights or the Security contemplated by this Agreement or any
proceedings mstituted by or agamst the Admimstrative Agent as a
consequence of taking or holding the Secunty or of enforcing the Collateral
Rughts, and shall carry imterest from the date of such demand until so
reimbursed 1n accordance with Clause 2 2 (Default interest)

Stamp Taxes

The Chargor shall pay all stamp, registration, notanal and other taxes and fees to
which this Agreement, the Secunty contemplated in this Agreement or any judgment
given 1n connection with 1t s or at any time may be subject and shall, from tume to
time, wndemnify the Admimstrative Agent on demand against any Liabihties, costs,
claims and expenses resulting from any failure to pay or delay 1 paying any such tax

Indemnity

The Chargor shall, notwithstanding any release or discharge of all or any part of the
Security created by or pursuant to this Agreement, indemmfy the Admunistrative
Agent, 1ts agents, attorneys and any Receiver aganst any action, proceeding, claims,
losses, liabilities and costs which 1t may sustain as a consequence of any breach by the
Chargor of the provisions of this Agreement, the exercise or purported exercise of any
of the nghts and powers conferred on them by this Agreement or otherwise relating to
the Charged Portfolio

CURRENCY CONVERSION

(a) For the purpose of or pending the discharge of any of the Secured Obligations
the Admmistrative Agent may convert any momes recerved, recovered or
realised by the Administrative Agent from one currency to another, at the spot
rate at which the Admnistrative Agent 1s able to purchase the currency in
which the Secured Obligations are due with the amount received, recovered or
realised
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(b}  The obligations of the Chargor to pay n the due currency shall only be
satisfied to the extent of the amount of the due currency purchased after
deducting the costs of conversion

CURRENCY INDEMNITY

(a) If any sum due from the Chargor under this Agreement (a "Sum"}, or any
order, judgment or award given or made in relation a Sum, has to be converted
from the currency (the "First Currency") m which that Sum 1s payable into
another currency (the "Second Currency") for the purpose of

() making or filing a claim or proof against the Charger,

(1)  obtamimng or enforcing an order, judgment or award im relation to any
litigation or arbitration proceedings, or

()  applymg the Sum m satisfaction of any Secured Obligations,

the Chargor shall as an independent obhigation, within three business days of
demand, indemnify the Admmistrative Agent and each other Credit Party to
whom that Sum 15 due agamst any cost, loss or habihity ansing out of or as a
result of the conversion including any discrepancy between (A) the rate of
exchange used to convert that Sum from the Furst Currency mto the Second
Currency and (B) the rate or rates of exchange available to the Admimstrative
Agent 4t the time of 1ts receipt of that Sum

b) The Chargor waives any right 1t may have m any jursdiction to pay any
amount under this Agreement m a currency or currency unit other than that in
which 1t 15 expressed to be payable

DISCRETION AND DELEGATION

Discretion

Any liberty or power which may be exercised or any determination which may be
made under this Agreement by the Admunistrative Agent or any Recerver may,
subject to the terms and conditions of the Credit Agreement be exercised or made
its absolute and unfettered discretion without any obligation to give reasons

Delegation

Each of the Admumstrative Agent and any Receiver shall have full power to delegate
(exther generally or specifically) the powers, authorities and discretions conferred on 1t
by this Agreement (including the power of attorney) on such terms and conditions as
1t shall see fit which delegation shall not preclude the subsequent exercise, any
subsequent delegation or any revocation of such power, authorty or discretion by the
Administrative Agent or the Receiver itself
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CALCULATIONS AND CERTIFICATES ¢

Accounts

In any litigation or arbitration proceedings ansmg out of or in connection with this
Agreement, the entries made 1 the accounts mawtamed by the Admunistrative Agent
are prima facte evidence of the matters to which they relate

Certificates and determinations

Any certification or determination by the Admmstrative Agent of a rate or amount
under this Agreement 1s, in the absence of mantfest error, conclusive evidence of the

matters to which 1t relates

COUNTERPARTS

This Agreement may be executed mn any number of counterparts, and this has the
same effect as 1f the signatures on the counterparts were on a single copy of this
Agreement

GOVERNING LAW

This Agreement and any non-contractual obligations arising out of or i connection
with 1t are governed by English law

ENFORCEMENT

Jurisdiction

{(a) The courts of England have exclusive junisdiction to settle any dispute arising
out of or in connection with this Agreement (including a dispute relating to the
existence, validity or termmation of this Agreement or the consequences of 1ts
nulhty) or any non-contractual obligations ansing out of or in connection with
this Agreement (a "Dispute™) )

(b)  The Chargor agrees that the courts of England are the most appropnate and
convenient courts to settle Disputes and accordngly 1t wiil not argue to the
contrary

() Notwithstanding paragraph (a) of ths Clause 281 (Jurisdiction), the
Administrative Agent may take proceedings relating to a Dispute 1n any other
courts with junisdiction To the extent allowed by law, the Admimstrative
Agent may take concurrent proceedings i any number of junisdictions

THIS AGREEMENT has been signed by the Admmistrative Agent and executed as a deed
by the Chargor and 1s delivered by 1t as a deed on the date stated at the beginning of this

Agreement
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The Chargor

EXECUTED AS A DEED by
CBI UK-MIDCO LIMITED

Director
Name

n the presence of

189732-4.3-v6 0

EXECUTION PAGE

Signature of witness
Name of witness

Address of witness

221 -
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The Admimistrative Agent
For and on behalf of

CBI Debtco, LLC

By

Name

Title

189732-4-3-v6 0

_22.

70-40614729




C L

F FORD

CHANCE

CBI UK MIDCO LIMITED
CARING BRANDS EUROPE LIMITED
BLUEBIRD CARE GROUP LIMITED
BLUEBIRD CARE SERVICES LIMITED
BLUEBIRD CARE FRANCHISES LIMITED
BLUEBIRD CARE COMPANY LTD
CARING BRANDS AUSTRALIA LIMITED

AS GUARANTORS

IN FAVOUR OF

CBIDEBTCO, LLC
AS ADMINISTRATIVE AGENT

AMENDED AND RESTATED SECOND LIEN
GUARANTEE IN RELATION TO AN AMENDED AND
RESTATED SECOND LIEN UK CREDIT AGREEMENT
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THIS GUARANTEE 1s madeon [ ]2015

BY:

(D

)

(3

@)

&)

(6)

Q)

(8)

11

12

13

CBI UK MIDCO LIMITED of 20-22 Bedford Row, London WCIR 4JS, United
Kingdom-under registration-number-09709978, .- - . . .- .

CARING BRANDS EUROPE LIMITED of Belmont House, Station Way, Crawley,
West Sussex RH10 1JA, United Kingdom under registration number 08670484,

BLUEBIRD CARE GROUP LIMITED of Bluebird Care Charles House, Charles
Street, Petersfield, Hampshwre GU32 3EH, Umited Kingdom under registration
number $5710248,

BLUEBIRD CARE SERVICES LIMITED of Bluebird Care Charles House,
Charles Street, Petersficld, Hampshire GU32 3EH, United Kmngdom under
registration number 05136079,

BLUEBIRD CARE FRANCHISES LIMITED of Bluebird Care Charles House,
Charles Street, Petersfield, Hampshwe GU32 3EH, United Kingdom under
registration number 05701718,

CARING BRANDS AUSTRALIA LIMITED of Belmont House, Station Way,
Crawley, West Sussex RH10 1JA, Umted Kingdom under registration number,

09219107,

BLUEBIRD CARE COMPANY LTD of Bluebird Care Charles House, Charles
Street, Petersfield, Hampshire GU32 3EH, United Kingdom under registration
number 06654723,

(each a "Guarantor” and together the "Guarantors”) in favour of

CBI DEBTCO, LLC the admunstrative agent (the "Admnistrative Agent")
DEFINED TERMS AND CONSTRUCTION

In this Guarantee

"Credit Agreement" means the amended and restated credit agreement dated on or
about the date of this amended and restated Guarantee and made between, amongst
others, CBI International Parent Limted as Borrower and CBI Debtco, LLC as

Administrative Agent
"Credit Parties" means each of the Adminstrative Agent and the Lenders

Unless defined 1n this Guarantee, a term defined mn the Credit Agreement has the
same meaning when used in this Guarantee

Unless a contrary indication appears a reference i this Guarantee to

(a) the "Administrative Agent”, any "Credit Party", any "Lender", any
"Loan Party”, any "Party", any "UK Loan Party", or any other
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person shall be construed so as to clude its successors m title,
permitted assigns and permutted transferees to, or of, its nghts and/or
obligations under the Loan Documents and, mn the case of the
Admmistrative Agent, any person for the time being appownted as
Admimistrative Agent 1 accordance with the Loan Documents,

{b) a "Loan Document" or any other agreement or mstrument is a
reference to that Loan Document or other agreement or instrument as
amended, novated, supplemented, extended or restated,

{c) "indebtedness" includes any obligation (whether mcurred as principal
or as surety) for the payment or repayment of money, whether present
or future, actual or contingent, and

{d) a provision of law 1s a reference to that provision as amended or re-

enacted
132 Clause headings are for ease of reference only
133 Unless a contrary indication appears, a term used 1n any other Loan Document
or 1n any notice given under or 1 connection with any Loan Document has the
same meaning m that Loan Document or notice as 1n this Guarantee
GUARANTEE

In consideration of the Credit Parties entering into Credit Agreement each Guarantor
wrevocably and unconditionally jointly and severally

211

guarantees to each Credit Party punctual performance by each other UK Loan
Party of all that UK Loan Party's obhigations under the Loan Documents,

undertakes with each Credit Party that whenever another UK Loan Party does
not pay any amount when due under or m connection with any Loan
Document, that Guarantor shall immediately on demand pay that amount as 1f
1t was the principal obligor, and

agrees with each Credit Party that 1f any obligation guaranteed by 1t is or
becomes unenforceable, mvalid or illegal 1t will, as an independent and
primary obhgation, mdemmfy that Credit Party immediately on demand
agamst any cost, loss or hability 1t incurs as a result of a UK Loan Party not
paymng any amount which would, but for such unenforceability, invalidity or
illegahity, have been payable by 1t under any Loan Document on the date when
it would have been due The amount payable by a Guarantor under thus
mndemmity will not exceed the amount 1t would have had to pay under this
Clause 2 1f the amount claimed had been recoverable on the basis of a
guarantee

This guarantee 1s a continuing guarantee and will extend to the ultimate balance of
sums payable by any UK Loan Party under the Loan Documents, regardless of any
mtermediate payment or discharge in whole or m part
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If any discharge, release or arrangement (whether mn respect of the obhigations of any
UK Loan Party or any secunty for those obligations or otherwise) 1s made by a Credit
Party in whole or in part on the basis of any payment, secunty or other disposition
which 1s avoided or must be restored in insolvency, hquidation, administration or
otherwise, without lumtation, then the habihty of each Guarantor under this Clause 2
will-continue or be remstated-as if the discharge; release or-arrangement-had -not
occurred

The obligations of each Guarantor under tins Clause 2 wiil not be affected by an act,
omission, matter or thing which, but for ths Clause, would reduce, release or
prejudice any of its obligations under this Clause 2 (without hmitation and whether or
not known to 1t or any Credit Party) mcluding

241 any time, waiver or consent granted to, or composition with, any UK Loan
Party or other person,

242 the release of any other UK Loan Party or any other person under the terms of
any composition or arrangement with any creditor of any subsidiary of UK

Holdings or US Holdings,

243 the taking, vanation, compromise, exchange, renewal or release of, or refusal
or neglect to perfect, take up or enforce, any nghts agawnst, or secunty over
assets of, any UK Loan Party or other person or any non-presentation or non-
observance of any formality or other requirement 1n respect of any instrument
or any failure to realise the full value of any security,

244  any wncapacity or lack of power, authority or legal personahity of or dissolution
or change 1n the members or status of a UK Loan Party or any other person,

245 any amendment, novation, supplement, extension (whether of matunty or
otherwise), restatement (in each case however fundamental and of whatsoever
pature, and whether or not more onerous) or replacement of any Loan
Document or any other document or security mcluding, without imitation, any
change m the purpose of, any extension of or ncrease 1 any facility or the
addition of any new facility under any Loan Document or other document or

security,

246 any unenforceability, illegality or mvahdity of any obhgation of any person
under any Loan Document or any other document or secunty, or

247 any wsolvency or simlar proceedings

Without prejudice to the generality of Clause 2 4, each Guarantor expressly confirms
that 1t intends that this guarantee shall extend from time to tume to any (however
fundamental and of whatsoever nature and whether or not more onerous) variation,
increase, extension or addrtion of or to any of the Loan Documents and/or any facility
or amount made available under any of the Loan Documents for the purposes of or in
connection with any of the following acqusitions of any nature, mcreasing working
capital, enabling investor distnbutions to be made, carrying out restructurings,
refinancing existing facihities, refinancing any other mdebtedness, making facilities
available to new borrowers, any other vanation or extension of the purposes for which
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any such facility or amount might be made available from time to time, and any
reasonable and documented fees, costs and/or expenses associated with any of the

foregoing

Each Guarantor waives any right it may have of first requirmg any Credit Party (or
any trustee or agent on its behalf) to proceed aganst or enforce any other rights or
security or claim payment from any person before claiming from that Guarantor under
this Clause 2 This watver applies urespective of any law or any provision of a Loan
Document to the contrary

Until all amounts which may be or become payable by the UK Loan Parties under or
n connection with the Loan Documents have been irrevocably paid m full, each
Credit Party (or any trustee or agent on 1ts behalf) may

271 refram from applying or enforcing any other moneys, security or rights held or
recerved by that Credit Party (or any trustee or agent on tis behalf) m respect
of those amounts, or apply and enforce the same 1n such manner and order as
it sees fit (whether agamst those amounts or otherwise) and no Guarantor shall
be entitled to the benefit of the same, and

272 hold 1n an mterest-bearing suspense account any moneys recerved from any
Guarantor or on account of any Guarantor's Liability under this Clause 2

Until all amounts which may be or become payable by the UK Loan Partics under or
0 connection with the Loan Documents have been wrevocably paid n full and unless
the Admunistrative Agent otherwise directs, no Guarantor will exercise any rights
which 1t may have by reason of performance by 1t of 1its obhigations under the Loan
Documents or by reason of any amount being payable, or hability ansmg, under this
Clause 2

281 to be mdemnified by a Loan Party,

282 to claim any contribution from any other guarantor of any Loan Party's
obligations under the Loan Documents,

283 to take the benefit (1n whole or 1n part and whether by way of subrogation or
otherwise) of any rights of the Credit Parties under the Loan Documents or of
any other guarantee or security taken pursuant to, or i connection with, the
Loan Documents by any Credit Party,

284 to bring legal or other proceedings for an order requiring any Loan Party to
make any payment, or perform any obligation, n respect of which any
Guarantor has given a guarantee, undertaking or indemnity under Clause 2 1,

285 to exercise any right of set-off against any Loan Party, and/or

286 to claum or prove as a creditor of any Loan Party n competition with any
Credit Party

If a Guarantor recetves any benefit, payment or distribution in relation to such rights it
shall hold that benefit, payment or distribution to the extent necessary to enable all
amounts which may be or become payable to the Credit Parties by the Loan Parties
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under or in connection with the Loan Documents to be repard in full on trust for the
Credit Parties and shall promptly pay or transfer the same to the Administrative Agent
or as the Admimstrative Agent may dmect for application 1 accordance with
Section 3 1 (Place and Application of Payments) of the Credit Agreement

If eny Guarantor (a "Retirang Guarantor”).ceases-to be a-Guarantor in accordance
with the terms of the Loan Documents for the purpose of any sale or other disposal of
that Retiring Guarantor then on the date such Retirmg Guarantor ceases to be a
Guarantor

291 that Retinng Guarantor 1s released by each other Guarantor from any hability
(whether past, present or future and whether actual or contingent) to make a
contribution to any other Guarantor ansmg by reason of the performance by
any other Guarantor of 1ts obligations under the Loan Documents, and

292 each other Guarantor waives any nghts 1t may have by reason of the
performance of its obligations under the Loan Documents to take the benefit
(n whole or 1n part and whether by way of subrogation or otherwise) of any
nights of the Credit Parties under any Loan Document or of any other security
taken pursuant to, or m connection with, any Loan Document where such
nights or secunty are granted by or in relation to the assets of the Retirng

Guarantor

This guarantee 15 mn addition to and 1s not n any way prejudiced by any other
guarantee or secunty now or subsequently held by any Credit Party

PAYMENTS

If the Adminustrative Agent makes a demand under this Guarantee, each Guarantor
shall pay mterest on each sum demanded (before and after any judgement and to the
extent, interest at the default rate 1s not otherwise bemng paid on such sum(s}) from the
date of demand until the date of payment calculated on a daily basis at the rate
determined m accordance with the provisions of Section 1 10 (Default Rate) of the
Credit Agreement

CURRENCY CONVERSION

The Admimstrative Agent may convert any money recetved or realised by 1t under or
pursuant to this Guarantee which 1s not m the currency in which such sums are due
and payable under the Loan Documents from that currency into the currency n which
such sum 1s due at the Administrative Agent's spot rate of exchange for the time being
for the relevant conversion

SET-OFF

Without prejudice to 1ts nghts at law, the Admmistrative Agent may at any time after
the occurrence of an Event of Default apply any credit balance to which a Guarantor
15 entitled on any account mamtained with the Administrative Agent 1 any currency,
in satisfaction of any sum due and payable from that Guarantor to the Adminisirative

Agent but unpaid
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NOTICES

Any notice or communication to be made under or in connection with this Guarantee
shall be made i accordance with the terms of the Credit Agreement

ASSIGNMENTS AND SUCCESSORS

The Administrative Agent may at any time assign all or any of 1ts rights and benefits
under this Guarantee and this Guarantee shall remawmn in effect despite any
amalgamation or merger (however effected) relating to the Admmstrative Agent

References to the Admimstrative Agent shall be deemed to include any assignee or
successor 1 title of the Admimstrative Agent and any person who, under the laws of
its Jurisdiction of mcorporation or domicile, has assumed the rghts and obhgations of
the Admnistrative Agent under this Guarantee or to which under such laws the same
have been transferred

PARTIAL INVALIDITY

If at any time, any provision of this Guarantee 15 or becomes illegal, invald or
unenforceable i any respect under the law of any junsdiction, neither the legality,
validity or enforceability of the remaming provisions of this Guarantee nor of such
provisions under the law of any other junisdiction shall 1n any way be affected or
impaired thereby

THIRD PARTY RIGHTS

Unless expressly provided to the contrary in a Loan Document, and save for the
Credit Parties, a person who 1s not a Party has no nght under the Contracts (Raghts of
Third Parties) Act 1999 (the "Third Parties Act") to enforce or enjoy the benefit of
any term of this Guarantee

Notwithstanding any term of this Guarantee, the consent of any person who 1s not a
party to this Guarantee 1s not requured to rescind or vary this Guarantee at any tume

LAW

This Guarantee and any non-contractual obligations ansing out of or mn connection
with 1t shall be governed by Enghsh law

ENFORCEMENT

The courts of England have exclusive junsdiction to settle any dispute ansing out of
or m connection with this Guarantee (mncluding a dispute relating to the existence,
validity or termination of this Guarantee or the consequences of 1ts nullity or any non-
contractual obligations arising out of or in connection with this Guarantee) (a
"Dispute")

Each Guarantor agrees that the courts of England are the most appropriate and
convement courts to settle Disputes and accordingly no Guarantor will argue to the

contrary
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113 Notwithstanding paragraph 11 1 above, any Credit Party may take proceedings
relating to a Dispute in any other courts with junsdiction To the extent allowed by
law, the Credit Parties may take concurrent proceedings I any number of

Jurisdictions

IN° WITNESS “WHEREOF-thrs-Guarantee has been signed-on-behalf-of the-Admnisirative
Agent and executed as a deed by each Guarantor and 1s intended to be and is hereby delivered

by 1t as a deed on the date specified above
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THE GUARANTORS

EXECUTED as a DEED
by CBI UK MIDCO LIMITED

m the presence of

Director

Name of Director

Signature of witness
Name of witness

Address of witness
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EXECUTED as a DEED
by CARING BRANDS EUROPE LIMITED

in the presence of

Director

Name of Director

Signature of witness
Name of witness

Address of witness
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EXECUTED as a DEED
by BLUEBIRD CARE GROUP LIMITED

n the presence of

Director

Name of Director

Signature of witness
Name of witness

Address of witness
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EXECUTED as a DEED
by BLUEBIRD CARE SERVICES LIMITED

Director

Name of Director

1 the presence of

Signature of witness
Name of witness

Address of witness




s

¢c L1 FFORD
CHANCE

EXECUTED as a DEED
by BLUEBIRD CARE FRANCHISES LIMITED

Director

Name of Director

n the presence of

Signature of witness
Name of witness

Address of witness
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EXECUTED as a DEED
by BLUEBIRD CARE COMPANY LTD

Director

Name of Director

n the presence of

Signature of witness
Name of witness

Address of witness
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EXECUTED as a DEED
by CARING BRANDS AUSTRALIA LIMITED

Director

Name of Director

in the presence of

Signature of witness
Name of witness

Address of witness
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CHARNCE
THE ADMINISTRATIVE AGENT

For and on behalf of
CBI DEBTCO, LL.C

By
Name.

Title




SIGNATURES

THE OBLIGORS

EXECUTED AS A DEED by
CBI INTERNATIONAL PARENT LIMITED

on being signed by.

Director

'\3‘?‘." \ v Name of Director

in the presence of

— . Signature of witness

FEINE.. ‘6%\"&&‘\ . Name of witness

R2E Mo Tlaple P Address of witness
&Y Aoz

[Signature page to the Amendment and Restatement Agreement CBI International Parent Lumited]






EXECUTED AS A DEED by
CBI UK MIDCO LIMITED

on bewng signed by.

Darector

Davnd  WwWoohm-er Name of Director

in the presence of

XS a*\f’\dﬁ- Name of witness

238 N, "‘(GL?Q o Address of witness
BH, - Rottu

Signature of witness

[Signature page to the Amendment and Restatement Agreement CBI UK Midco Limited]




EXECUTED AS A DEED by
CARING BRANDS EUROPE LIMITED

on bemg signed by
_. o Director
Michael P Slupecki . Name of Director

in the presence of

Signature of witness

Hazel Cross, Executive Assistant Name of witness

8500 NW 59tk Court, Tamarac, FL 33321
. . . Address of witness

[Signature page to the Amendment and Restatement Agreement Caring Brands Europe Limited)







EXECUTED AS A DEED by
BLUEBIRD CARE GROUP LIMITED

on being signed by.

—. - " Director

. Michael P .Slupeckl . Name of Director

in the presence of

Signature of witness

Hazel Cross, Execunvg Assistant Name of witness

8500 NW ?9&' Court, Tamalj ac, FL 33321 Address of witness

[Stgnature page to the Amendment and Restatement Agreement Bluebird Care Group Limited]







EXECUTED AS A DEED by
BLUEBIRD CARE SERVICES LIMITED
on being signed by

Durector

Michael P Slupeck: Name of Director

in the presence of

‘ . Signature of witness

Hazel Cross, Executive Assistant Name of witness

8500 NW 59th Court, Tamarac, FL 33321 Address of witness

{Signature page to the Amendment and Restatement Agreement Bluebird Care Services Limuted]






EXECUTED AS A DEED by
BLUEBIRD CARE FRANCHISES LIMITED

on being signed by

Director

Michael P Slupecki Name of Director

in the presence of

Signature of witness

Hazel Cross, Executive Assistant

8500 NW 59th Court, Tamarac, FL 33321

Name of witness

Address of witness

[Signature page to the Amendment and Restatement Agreement Bluebird Care Franchises Limited]




EXECUTED AS A DEED by
BLUEBIRD CARE COMPANY LTD

on being signed by

Michael P Slupeck:

1n the presence of

Hazel Cross, Executive Assistant

8500 NW 59th Court, Tamarac, FL. 33321

(Signature page to the Amendment and Restatement Agreement Bluebird Care Company Ltd

Director

Name of Director

Signature of witness
Name of witness

Address of witness



-




EXECUTED AS A DEED by
CARING BRANDS AUSTRALIA LIMITED
on being signed by

Darector

Michael P Stupeckr Name of Director

in the presence of

Signature of witness
Hazel Cross, Executive Assistant Name of witness

8500 NW 59th Court, Tamarac, FL 33321 address of witness

[Signature page to the Amendment and Restatement Agreement Caring Brands Australia Lumited]







THE ADMINISTRATIVE AGENT

CBI DEBTCO, LLC

By

Name. DA WO o\va-er
Address B35 2. yaple oa. Bt - oo
Fax 20©-"21% - (30"

Attention Deaawe Voolwmres

[Signature page to the Amendment and Restatement Agreement CBI Debtco, LLC]







