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THIS SHARE CHARGE I made on wff@i {%‘\ 2018

BETWEEN!

' {1) Tre HossiraL Company (LIVERPOOL) LIMITED a company incorporated in England and
Wales (registered number 08747138) whose registered office is at 6" Floor, Cheapsida
Houge, 138 Gheanside, London EC2V 8AE {the "Charger™}; and

(2} LLovns Bank PLC as Ssourily Trustes.
ITIS AGREEL:
1. DEFNITIONS AND INTERPRETATION

1.1 Definitions: Unless a contrary indication appears, words or expressions defined in the
Common Terms Agreement of the Intercreditor Agreement shall have the same meaning
in this Share Charge and, in addition, the following words and expressions shall have the
following meanings:

“Assigned Documents” means each of the documenis described In Schedule 1
{Assigned Documenisy,

"Bensficlary” means each of the Arrangers, the Term Loan Facility Agent, the Term Loan
Lendars, EIB, the Intercredilor Agent, the Secwily Trustee, any Finance Parly, any
Lenders’ Representalive and any Receiver andfor delegate and Includes any one of more
of them and "Beneficiaries” shall be construed accordingly,

"Common Terms Agreement’ means the Common Terms Agreement dated 13
Dacember 2013 betwean (1} The Hospital Company (Liverpool) Limitad as Borrowar, (2)
The Hospital Company (Liverpeol) Holdings Limited as HoldCe, (3) Legal & General
Investment Management Limited and Lioyds Bank PLC as Arrangers, (4) Lloyds Bank
PLC as Intercreditor Agent, {5} Lioyds Bank PLC as Term Loan Facllity Agent, (8) Lloyds
Bank PLG as Equity Bridge Fadility Agent, (7} the Term Loan Lenders {as defined therein
as Term Loan Leanders), (8) EIB and (§) the Security Trusies,

"Company" means Avrenim Faciliies Management Limited, a company registered in
England & Wales with registered company number 11148038 and registered address 16
Statlon Road, Chesham, Buckinghamshire HPS 10H.

"Haclarad Default” means the Intercradilor Agent first exerciaing any of s righls in
accordance with olauss 18.2(hy andfor 18.2{e) (Remedies) of the Common Tams
Agreement following the occurrence of an Event of Default {(which is continuing);

“Tigrivative Rights” includes:

(&) allotments, righls, money or properly arising at any time in relation to any
Investments by way of conversion, exchange, redemption, bonus, preference,
aption or ctherwise;

{ dividends, distiibulions, interest and other Incoms and all other rights and benefits
of an income natura acoruing at any fime in respect of any nvestmenis, and

i) stock, shares and securities offered in addifion to or in substitulion for any
investmenis;

"Document Claims” means:

{a) all of the Chargor's right, title, interest and benefil in, under and to the Assigned
Documents;
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({3 any sums payable to the Chargor pursuani to all representations, warraniies,
undertakings and indemnities to, agresmants with and securily to be provided in
favour of the Chargor in respect of or pursuant to the Assigned Documents;

{c) any rights of abatement or set-off and all other rights of recovery under of
pursuant fo any of the Assigned Documents; and

{h any net proceets of any claims, awards and judgments which may at any time be
received or recelvable by the Chargor pursuant to any of the Assigned
Documenis,

togethier with the benefit of all powers and remedies for enforeing the same;

"Financial Collateral” means any of the Secured Property constituting or comprising
financial collateral within the maaning of the Financial Collateral Regulations;

"Financlal Collateral Reguiations” means the Financial Collateral Arrangements (No 2}
Regulations 2003, as amended,

“Intercreditor Agreement” means the intercreditor agreement dated 13 December 2013
between (among others) (1) each Beneficiary and (2} the Chargor;

“Investments’ measns all shares, stock, debentures, debsniure stock, bonds and other
investments (as listed In Schedule 2, Part | of the Financial Services and Markets Acts
2000), whether certificated or uncertificated and whelher in registered or bearer form,
“including all depository interests representing any of them and inciuding all rights and
henefits of a capital nature acoruing at any time in respect of any Investments by way of
redernption, repayment, substitufion, sxchange, bonus or prefarence, option, righis or
otherwise;

"Lenders' Representative” means a person who, pursuant to a Direct Agreement,
exercises any power to step in or assume any rights or obligations of the Chargor under a
Project Document,;

"Liability" means any Hability, damage, loss, fee, cost, claim, proceeding or expense of
any kind or nature, whether direct, indirect, special, consequential or olherwise;

“Party" means a parly o this Share Chargs,

"Principal’ means the Borrowsr andfor a Lender's Hepresentative nsofar only as such
Borrower or Lenders Represeniative owes monay or has incurred Habilities to a
Beneficlary and references to “the Principal” shall be iaken as refersnces o the
Borrower or such Lender's Representative, as appropriate,

"Receivables” means all-sums of monay recelvabla by the Chargor now or in the fultre '
consisting of or payable under or derived from any Secured Property desctibed in clause
3.1 {Craation of Fixed Secuniiy);

"Recaiver” means any receiver of receiver and manager appointed under clause 15.1
{Appointment of a Recelver or an Administrator) and (where the context requires or
permits) Includes any substituted receiver or substitute receiver and manager (as the
case may be);

"Secured Property” means the properly charged or assigned or purported (o be charged
or assigned pursuant to clausa 3 (Charging Clause) or clause 10 (Further Assurancel;
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"Secured Sums” means all present and future obligations and liabilities (whether actual
or contingent and whether owed jointly or severally or in any other capacily whalsoever)
of the Borrower and HoldCo fo all or any of the Beneficiaries under each or any of the
Finance Dacuments, in each case together with:

{a) all costs, charges and expenses incurred by any Beneficiary in connaction with
the protection, preservation or enforcement of iis rights under any Finance
Doocument; and

(b all moneys, obligations and liabilities due, owing or incurred in respect of any
amendmenis or increases in the amount or somposition of the facilities provided
under any Finance Document or the obligations and labilities imposed under such
documents;

"Security Trustes” means Lioyds Bank PLC acting as security agent and trustee for the
Benaficiaries including any successor appointed by the Beneficiaries pursuant to the
Finance Documents;

*Sharas” means the shares listed in Schedula 2 (Shares) to this Share Charge; and

"Transaction Security” means any Securlly Inferest created or expressed (o be created
it favour of the Securlly Trusiee pursuant to the Security Documenis.

1.2 Construction
{a) Unless a contrary indication appears, any reference in this Share Chargs to:

N any “Arranger”, any "Beneficiary”, the "Term Loan Faclllty Agent”, any
“Term Loan Lender®, EIB, any "Finance Parly", the "Intercreditor
Agent", any "Lenders’ Representative”, any "Obligor”, any "Party”, any
"Recelver”, the "Security Trustee” or any other person shall be construad
50 as fo include its successors in tille, parmitled assigns and permitted
transfereas to, or of its righis andfor obligations under the Finance
Documents and, in the case of the Security Trustes, any person for the
time being appointed as Securily Trustee in accordance with the Finance
Documents;

{y  “"asseis” includes properties, revenues and rights (in each case, present
and fulure} of evary descrintion;

(it a 'Finance Docwumsnt” or any other agreement or instrument s a

reference to that Finance Document or other agreement or instrument as

" amended, novaled, varied, assigned, supplemented, extended, repiaced,
“re-enacted of restated {in each case however fundamentaliv),

{iv}  “inciuding” means including without limitation and “includes” and
"Included” shall be construed accordingly.

() “indebtedness” includes any obligation {whether incurred as principal or
as surety) for the payment or repavment of money, whether prasent or
~ fulure, aclual or contingent,

(v a "parson” includes any individual, fim, company, corporation,
government, state or agency of a state or any associalion, frust, joint
. vanlure, sonsortium, partnership o olher eniity {whether or not having

- separate legal personality);
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2.1

2.2
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2.4
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(vil  a "regulation” includes any regulation, rule, official directive, request or
guideline (whether or not having the force of law) of any governmental,
intergovernmental or supranational body, agency, depariment or of any
regulatory, seif-regulatory or other authorily or organisation;

(vily  a provision of law Is a reference to that provision as amended, extended or
re-anacted and includes all laws and official requiremants mada under or
deriving validity fram It; and

{ist) a time of day is a reference fo Londen fime.

(i} Saction, clause and Schedule headings are for ease of reference only. Any
refarance in this Share Charge fo a "Clause” or "Schedulg” Is, uniess atherwiss
provided, a reference io a clause or schedule of this Share Charge.

{c The terms of the athar Finance Documents and of any side lefters belween any
Parifes in relation o any Finance Documents are incorperated in fhis Share
Charge to the extent reguirad to ensure that any purported disposition of any
freshold or leasehold property contained in this Share Charge is a valid

. disposition in accordance with Section 2{1} of the Law of Property (Misceliansous
Provisions) Act 1885, '

{ch The Becurily Truslee holds the benefit of the Share Charge and the Securlly
Interests created or enclosed heraundsr on trust for the Baneficiaries.

Intercreditor Agreement

The terms of this Share Charge and lhe other Finance Documents are subject o the
terms of the Intercreditor Agreement and, In the event of any conficl belween any
provision of this Share Charge and any provision of the Intercreditor Agresmeant, the
relevant provision of the Intercreditor Agreemeant shali prevail.

PROTECTION OF THIRD PARTIES

Covenant to pay: The Chargor {as primary obligor and not merely as surely) covenanis
with the Security Trustee that it will, on the Security Trustee's wrillen demand, pay or
discharge the Secured Sums at the times and in the manner provided in the Finance
Cocuments.

Covenant and Guarantee: The Chargor covenants and guaranizes that it will pay or
dischargs the Secured Sums owed by it or outstanding at the times and in the manner
provided for in the Finance Documents, or in (he absance of any such express terms, on
the Sacurily Trustes's wrilten demand.

Proviso: The covenants contalned in this clause and the securlty created by this Share'

" Charge shall not extend fo or Include any liability or sum which would otherwise cause
" any such covenant or security to be unlawful or prohibited by any applicable law.

Demands: The making of one demand shall not preclude the Securily Trustee from
making any further demands.

Third Parties; Any third parly dealing with the Security Trustee or any Recelver shall not

" he concerned to see or enguire as to the validity of any demand under this Share Charge.

LIBOACHAMBERMBOITIE3.2 Hogan Lovells




3. CHARGING CLAUSE

3.1 Creation of Securlty Assignments: The Chargor, with full tite guarantes, as securily
for the payment or discharge of all Secwed Suwms, assigns absolutely o the Security
Trustee all of its rights, litle, benefit and interest in respect of the Assigned Documents,
the Dosument Claims and any guarantees, warranties, licences and/or other agreements
of the Charger,

3.2 Creation of Fixed Security: The Chargor, with full tilie guarantee, as securlly for the
payment or discharge of all Secured Sums, hereby charges to the Security Trustes:

{a) by way of first fixed charge:

] the Shares and ali sther Investments which are now, or in the fulure
bacome, its property,

{ii} all Derivative Rights now of in the fulure accruing in respect of the Shares;
and

(i any Assigned Document and any right, interest, titte and benefit {in each
pase, whather lagsl, equitable or ofherwise) in respect of such Assigned
Document except io the extent such Assigned Document or any right,
interast, tifle and benefit are for the lime being effectively assigned or
charged by fixed charge under the foregolng provisions of this Share
Charga.”

33  Creation of fluating charge: The Chargor, with full titie guarantes, hereby charges fo the
Seourity Truslee as security for the payment or discharge of afl Secured Sums, by way of
first floating charge all Secured Property excepl to the extent that such Securad Property
is for the fme being effectively assigned to the Security Trustee under clause 3.1
(Creation of Securily Assignments) or effeclively charged to the Securlty Trustes by any
fixad chargs contained in clause 3.1 {Creafion of Fixed Securily) including any Secured
Property comprised within a charge which is reconverted under clause 4.4
(Reconversion), so that the Chargor shall not cresie any Security Inlerest over any
Sacured Properly (whether having priority over, or ranking pari passu with or subject to,
this floating charge) or take any other step referred to In clause 9 (Negative pledge and
other restrictions) with respect to any such Secured Property, and the Chargor shall not,
without the consent of the Securily Trusles, sell, transfer, part with or dispose of any such

Secured Property, except to the extent permitted by the Finance Documents.

34 Prioriiy:

(@) Any fixed Security Inferest created by the Chargor and subsisting in favour of the
Security Trustee shall (save as the Security Trustes may otherwise declare at or
after the time of its creation) have pricrily over the ficating charge created by
clauss 3.3 {Creation of foaling charge).

b} Any Security Interest created In the {uture by the Chargor {except In favour of the
_ Security Trustee) shali be expressed to be subject to this Share Charge and shall
rank In order of priority hehind the charges created by this Share Charge.

; ML Mote: To includa varous WOFs grantad by ProjectOo to Avienim,
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4.1

4.2

4.3

CRYSTALLISATION

Grystalilsation by notice: The floating charge created by the Chargor in clause 3.3
{Creatfon of floating charge) may be cryslallised into a fixed charge by notice in wrillng
glven af any time by the Security Trustee to the Chargor i

{2) an Evant of Dafault which has ocourred and is continuing, or

{ the Security Trustee in good faith considers that a Default under clause 18.1(f)
{Insofvency) or clause 18.1(g) (Insolvency Froceedings) of tha Common Terms
Agreament has coourred and is continuing; or

{c} the Securily Trustee in good failh considers that any of the Secured Properly
expressed to be charded o the Security Trusiee by this Share Charge may be in
jeopardy or in danger of being seized or sold pursuant te any form of legal
Drocess; of

{d) a circumstance envisaged by clause 4.2(a) (Automatic crystallisation) occurs and
the Securily Trustes in good faith considers that such orystaliisation is desirable in
order to protect the priority of its security.

Such crystallisation shall take effect over the class of Secured Property specified in the
notice. If no Floating Charge Secured Property is specified, it shall take effect over all
Fioating Charge Secured Property of the Charyor.

Automatic crystailisation: If, without the Security Trustee's prior wrilten cansent:

{a) the Chargor in contravention of any Finance Document resolves o take or takes

any step to!
{i) charge or otherwise encumber any of lis Floating Charge Secured '
Proparty; or

{0 sreate 2 trust over any of its Floaling Charge Secured Properly; or

{ilh) dispase of any Floating Charge Secursd Properly, excepl as permitted
. pursyant to Bhe Finance Documents, or

()] any pemon resolves to take or takes any step lo seize or sell any Floating Charge
Secured Properly pursuant to any form of iegal procass, or

(¢} an administrator of the Chargor is appointed or the Securlly Trustes recelves
notice of an intention o appoint an adminisirator of the Chargor,

then the flnating charge created by clause 3.3 (Crealion of floaling charge) shail be
automatically and Instantly ervstallised (withotit the necessity of notice) into a fixed charge
over the relevant Floating Charge Secured Property.

Future Floating Charge Secured Property: Except as otherwise slated in any notice
given under clause 4.1 (Crystalisation by notice} or unless such nolice refates fo all its
Floaling Charge Secured Properly, prospective Floating Charge Secured Properly
scquired by the Chargor after crystaliisalion has occurred under clause 4.1
{Crystaliisation by notice) or 4.2 {Aufomatic crystalfisation) shall become subject to the
floating charge created by clause 3.3 {Cresfion of floafing chaige), so that the
crystaliisation shall be effective only as io the relevant Floating Charge Secured Property
in existence at the date of crystaiiisation.
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4.4 Reconversion: Any charge which has crystallised under clause 4.1 (Crystallisation by
notice) or 4.2 {Autamatic crystafiisation) may, by nofice In writing given at any time by ihe
Security Trustee o the Chargor, be reconverted into a floating charge in refation to the
Sacured Property specified in such nofice.

5. TiTLE DOCUMENTS AND TRAMSFERS

Except as olherwise expressly agreed in wiiling by the Becuity Trustee, the Chargor
shall:

{a} promptly deposit with the Security Trustee, and the Securily Trustee shall be
entifiod to retain during the continuance of the securily oreated by this Share
Charge, all deeds and documents of title relating to all its Secured Properly,
including policies of insurance and assurance, certificates of regisiration and
carlificates constiluting or evidencing the Shares or any other Investments
together writlen executed but undated stock transfer forms in raspect of the
Shares; and

{0y prompily following the Security Trustes's writlen demand execuis and deliver to
the Security Trustee such documents and transfers and give such instructions and
perform such other acls as the Secwity Trustee may require al any time to
constilule or perfect an equitabls or fegal charge (at the Security Trusiee's oplion)
over the Shares or any other Invesiments,

& YOTING POWERS AND DIVIDENDS
6.1 Before ernforcement; Lintess and until the ocourrence of a Declared Default:

{8} the Chargor shall, for so long as it ramains the beneficial owner of any Secured
Properly, determine how all vating powers and rights altaching to such Secured
Property are to be exerciged, provided that no voling powers and righls may be
exarcised so as io jeopardise the value of the Secured Property, this Charge or
the interasts of the Security Agent or any of the Beneficiaries under this Charge,
and

{1} all cash dividends received by the Security Agent or its nominee shall, on request
by the Chargor, be released (o the Chargor.

| 8.2  After enforcement: At any tima afier the occurrence of a Declared Defauit:

(& the Security Agent may, for the purposes of profecting its interests in relation to
the Secured Sums and presarving the value of the security created by this Share
Charge (in each case in its absolute discretion} andfor realising the securily
created by this Share Charge, exercise {but is not obliged to exercise) in the name
of the Chargor or otherwise and without any further consent or autharity on the
part of the Charger, all voling powers and rights aftaching to the Charged Assels
as It sees fit, including any rights to nominaie or remove a director, as if the
Sacurlty Agent were the scle beneficial owner of the Secured Property;

{b) all Derivative Rights shall, if received by the Chargor or any nominee of the
Chargor, be held on trust for and forthwith paid or transferred to the Security
Agent; and

{c) the Chargor shall {and shall procure that its nominees shall) ascept short nolice '
for and attend any meeting of the Company, appoint proxies and exercise voting
powers and rights exercisable by the hoiders of the Secured Properly as the
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8.3

WG

Securily Agent may dirget from time to tme, as it sees fit for the purpose of
protecting its interests in relation to the Secured Sums,

Far the avoidance of doubt, unless and until the Ssourily Agent izkes any step o exercise
any voting powers or rights attaching to the Charged Assels after becoming enfilied (but
not obliged) to do so under this Clauge, all such powers and rights remain with the
Chargor.

WARRANTIES

The Chargor represents and warranis to the Security Agent and each Beneficiary on the
date of this Share Charge and on each date on which the Chargor acqtilres any additional
Sharas that:

{a) Called up and paid up: the Shares are, and any Shares deposited alter the date
of this Share Charge will be, fully called up and fully paid-up and the Shares
represent the entire issuad share capital of the Company at the date of this Share

-Charge;

{ts) Legal and beneficial owner: {subject o ihis Share Charge) the Shares are
legally arx heneficially owned by the Chargor, and any Shares acquired by the
Chargor after the date of this Charge shall be beneficially owned by it in each
case free from any opllon, equity, trust or Security;

{c) Proper execution: this Charge has been properly execuled by it and it has taken
all necessary action to authorise the execution and delivery of this Charge, which
i valid and binding upon it and enforceabls in acuordance with its lenms; and

{d} No restrictions: there are no provisions in the Company's Arlicles of Associalion
or any other agreemant, which restrict the transfer of any Shares or Its abiiily to
anter inio this Share Charge, including any righle of first refusal, pre-amplion
rights, requirements for consent or any righls restricling or affecting the voting
‘rights on or the disposal of any of the Shares, or (if such provisions exist) they
have beer varied or walved fo enable this Share Charge o be anforced free from
any such restriction or right.

COLLECTION OF RECEIVABLES, INVESTMENTS AND BooK DEBTS

Recelvables: The Chargor will, as agant for the Security Trustese, collect all Receivables
and thelr Derivalive Rights and 2l olher rights and claims charged to the Becurity Trustes
under this Share Charge and pay the proceeds into the account speciiied for this purposs
by the Securily Trustee from time to time forthwith on receipt. The Chargor shall, pending
such payment, hold all money so ecelved upan trust for the Sacurity Trustes.

No derogation: The Chargor shall not purpor, without the Security Trustee's (acting in
accordance with the terms of this Share Charge and the Intercreditor Agreement) prior
written consent, to charge, factor, discount, assign, postpone, subordinate, release orf
waive iis rights In respect of any Receivable in favour of any person or do or omilt to do
anything which might defay or prejudics s ful recovery.

Information: Tha Chargor shall daliver to the Security Trustee such particulars as to tha
amount and nalure of its Receivables as the Security Trustee may from time fo time,
acting reasonably, delermine necessary.
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9. NEGATIVE PLEDGE AND OTHER RESTRICTIONS

{&) Subject to paragraph (b} below, the Chargor shall not create or permit [0 subsist
any Secuiily Interest over the Secured Properly.

) Paragraph (g} ahove does not apply (o)
)] ihe Security Interests created pursuant to any Securily Document;

(i any hien arising by operation of law and In the ordinary course of the
Chargor's business (as carded on in accordance with the Relevant
Documenis);

(it} any set-off or similar rights accruing under the Finance Documenis or
undar the Project Agreement in favour of the Trust;

{iv}  any Secusily Interest arising oul of fitle retention provisions in a supplier's
standaid conditions for the supply of goods acquired by the Borrower in
the ordinary course of its business; or

{) | any other Securify interest created or subsisting with the consenl of the
intercraditor Agent

14, FURTHER ASSURANCE
101  The Chargor shall:

{a) as soon as reasonably practicable, do all such asts or execule all such documents
(including assignments, transfers, morlgages, charges, nolices and instructions)
as the Security Trustes may reasonably specify {and in such form as the Security
Trustee may, acling reasonably, consider necessary,

0 to perfect any Security Interests created or intended fo be crealed under
of avidenced by the Securily Docurnants (which may include the execution
of a mortgage, charge, assignment or other Securily Interest ovar all or
any of the assels which are, or are infiended to be, the subject of the
Trangaction Security) or for the exercise of any rights, powers and
remaedies of the Securty Trustee or any Beneficlary provided by or
pursuant (o the Finance Dacuments or by law,

{i to confer on the Security Trustee or confer on the Beneflclarles security
over any proparty and asseis of the Chargor Jocated in any jurisdiction
equivalent or similar to the security intended to be conferred by or
pursuant to the Finance Docurments; andfor

(i) to fagilitate the realisation of the assets which are, or are intended {o be,
the subject of the Transaction Security; and

{in} take all such action as is availlable to it ({including making all flings and
registrations} as may be necessary for the purpose of the creation, perfection,
- protection or maintenance of any Security Interests conferred or intended to be
confarred on the Security Trusiee or the Beneficiaries by or pursuant to the
Finance Documenis.
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RIGHT OF APPROPRIATION

Financial Collateral Arrangement: The Parties acknowledge and Infend ihat the
charges over any of the Chargor's Financial Collateral provided under or pursuant lo this
Share Charge will each constitute a "security financial collateral armangement” for the
purposes of the Financial Collaferal Regulations.

Rights of Appropriation: The Securily Trustes may, on or al any ime after the sacurily
constituted by this Share Charge hecomes enforceable pursuant to clause 14.1, by notice
in writing to the Chargor appropriate with immediate effect all or any of its Financlal

* Collateral hereby charged which is subject lo a security financial collateral arrangement

{within the meaning of the Financial Coltateral Reguiations) and apply it in or fowards the
discharge of the Secured Sums, whether such Secured Property is held by the Securily
Trustee or olherwisa.

Value: The value of any Financial Collateral appropriated under clause 11.1 shall be:
{a} in the case of cash, #s face value at the fime of appropriation; and

{B) in the case of financlal Instruments or olher financial collateral, their market value
at the fime of apgropriation as defermined (afler appropriation} by the Security
Trustee by reference to a public index or other applicable generally recognised
source or such other process as the Secwily Trustee may select, including an
independent valuation caried out by an independent firm of accountants or
valuers appointed by the Security Trusles;

as conwerted, where necessary, Inlo stering at a market rate of exchange prevailing at
the time of appropriation sefecled by the Securily Truslee,

Surplus or Shortfall: The Security Trustee will account {o the Chargor for any amount
hy which the value of the appropriated Financial Collateral exceeds the Secured Sums
then due and the Chargor shall remain liable to the Security Trustee for any amount by
which the value of the appropriated Financial Collateral is less than the Secured Sums
than dus,

Confirmation; The Chargor agrees that (i) all Financial Collateral has been delivarad,
transterred, held, registered or otherwise designated so as o be b the possession of
under the control of the Security Trustee or a person acting on ils behalf, and (i} the
method of valuing such Financlal Collateral under clause 11.3 is  commercially
reasonable,

COMTINUING SECURITY

Continuing Security: This Share Charge shall be a confinuing security for the
Beneficiaries, nofwithstanding any intermediste payment or sstiiement of accounis or
other matter whataver anrd shall b in addition to and shall not prejudice or be prajudiced
by any right of set-off, combination, fien, or other rights exercisable by any Beneficiary as
banker against the Charger or the Borrower of any securily, guaraniee, indemnity andfor
negotiable instrument now or in the future held by any Beneficiary.

‘Consolidation of Mortgages Section 83 of the Law of Properly Act 1925, dealing with -

consolidetion of morigages, shall not apply to this Share Charge,
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13. INVESTMENTS

134  Voting and other rights: The Chargor undertakes not to exercise any yoling powers of
rights in & way which may prejudice the value of s Investments or otherwise 1o prejudics
the Security Intsrests constituted by this Share Charge over them.

132  Exercise by the Chargor. Unless and until this Share Charge becomes enforceable
plirsuant fo clause 14.1:

{a) alt yoling powers and rights aftaching o the Investments (inchuding Derivative
Rights) belonging to the Chargor shall continue to be axarcised by the Chargor in
accardance with the lerms of the Finance Documents for so long as it remaing
their registered owner and the Chargor shall not permit any person other than fhe
Chargar, the Security Trustee or the Security Trustee's nominee to be registered
as holder of such Investmeants or any part of them; and

) if Investmentis belonging fo the Chargor are registered in the name of the Security
Trustes or the Securily Trusize’s nominee, all voting powers and rights altaching
. to them (including Derivative Rights) shall be exercised by the Securily Trustes or
the Security Trustes's nominee in accordance with instructions in wriling from Hime
to time received from the Chargor and, in the absence of any such instructions,
the Security Trustee or tha Securily Trustee's nominee shall not gxarcise any such
rights.

133 Exercise by the Security Trustee: At any lime after this Share Charge bacomes
enforceabls pursuant to clause 4.1

{=) the Securily Trustes may, for the purpose of protecting its inferesis in relation to
the Secured Sums, exercise {but is not obliged to exercisa) in the name of the
Chargor or otherwlse and without any further consent or authority on the part of
the Chargor, ali voting powers and rights attaching o the Investments {including
Derivative Rights) as it sees fil, including any rights o nominate or remove a
director, as if the Securily Trustee were the sole beneficial owner of the
Invastments;

{x all Derivative Rights shall, if recelved by the Charger or the Security Trislee's
nomines, ba held an trust for and forfhwith pald or transferred to the Security
Trusise; and

{c) the Chargor shall {(and shall procure that the Security Trusiee's nominaes ghall}
accept short notice for and atiend any shareholders meelings relating to the
investrments, appoint proxies and exercise voling and other righis and powers
exercisable by the holders of the Investments as the Securily Trustee may direct -
from time 1o time as it sess fit for the purpase of protecting its interests in relation
to the Secured Sums.

For the avoidance of doubt, unless and until the Security Trustee takes any steps lo
exercise any voling powers or rights attaching to the Invesiments after becoming eniilled
{but not obliged) to do so under this clause, all such powers and rights remain with tha
Chargor.

i3.4 Negatlve covenant: The Chargor covenants with the Security Trustee that it will not,
without the prior written consent of the Security Trustee, consent fo its Investmeants baing
sonsolidated, sub-divided or converted or any tights attached to theim being variad.
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POWERS OF SALE, LEASING AND ACCEPTING BURRENDERS

Section 103 of the LPA; Saction 103 of the Law of Proparty Act 18285 shall not apply to
this Share Charge, and the statutory power of sale shall arise on, and be exercisable at
any lime after, the execution of this Share Charge. However, the Securily Trustee shall
not exercise such power of sale unlil this Share Charge has become enforceable
pursuant lo clause 14.1.

APPOINYMENT OF & RECEIVER OF AN ADMINISTRATOR

Appointment: Saction 72C of Chapter IV of Part [l of the Insolvency Act 1986 applies to

his Share Charge and in addition paragraph 14 of Schedule B1 to the Insolvency Act

1986 shall apply 1o this Share Charge. Al any time after;
{a) the ccourrence of a Declared Default; or

(i3} a step or procsading is taken for the appointment of an administrator, liquidator or
provisienal liguidator In refation to the Chargor; or

(=) a praposal is made in refation to the Chargar for a voluntary arrangement under
Fart | of the insolvency Act 1986; or

id) a request has been made by the Chargor to ihe Secuily Trustee for the
appoiniment of a Receiver or an administrator over ils Secursd Properly or in
respact of the Chargor,

this Share Charge shall become enforceable and, notwithstanding the terms of any other
agresment between the Chargor and any Beneficiary, the Secunity Trustee may (unless
preciuded by law) appoint in writing any person of persons lo be a recalver, receiver and
manager of recelvers and managers of all or any part of the Sacured Properly of the
Chargor or, when permitted by kaw, an administrator or adrninistrators of the Chargor, as
the Securtty Trustes may choose In lis entire discretion.

Power to act separately: Whare more than one Recsiver or administrator is appeointed,
the appointses shall have power to act separately unless the Security Trustee shall
specify o tha contrary.

Recelver's remuneration: The Secunity Truslee may from tme to lime determine the
remungralion of a Racelver.

Removal of Recelver: The Security Trustes may {subject lo section 43 of the Insolvency
Act 1886} remove a Receiver from all or any of the Secured Property of which he is the
Racelver.

Further appointments of a Receiver: Such an appointment of a Receiver ghall nat
_ praclude:

{a) the Security Trustee from making any subssquent appoiniment of a Receiver over
all or any Secured Properly cver which @ Recelver has nol previously bean
appointed or has ceased to ack; or

(b the appeintment of an additional Receiver to acl whils the first Recsiver conlinues
to acl.

Recelver's agency: The Receiver shall be the agent of the Chargor {which shall he
solely liable for his acts, defaulls and remuneration} unless and uptll the Chargor goes
into Hguidation, after which time he shall act as principal and shall not become the agent
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of the Securily Truslee or the Beneficiaries or any of them. Without prejudice to the
provisions of the Intercreditor Agreement, no Beneficiary will incur any Hability (either o
the Chargor or to any ather person) by reason of the appoiniment of a Recelver or for any
other reason In connaction with the appointment of a Receiver,

6. PoweRs OF A RECEIVER

164 General: The Receiver may exercise, in ralafion to the Secured Properly over which he
is appointed, all the powers, rights and discrefions set oul in Schedules 1 and 2 1o the
insolvency Act 1986 and in particular, by way of addition to and without limiting such
powers, the Receiver may, with or without the concurrence of ofhers:

{a)

)

{c}

(e}

)

{h)

i

i)

take possession of, collect and get in any of the Secured Property and, for that
purpose, take any proceedings in the name of the Chargor or otharwise;

generally manage the Secured Preperty and manage or cerry on, develop, '
reconsirugt, amalgamate, diversify or concur in carrying on all of any part of the
business of the Chargor;

make any arrangement or cormpromise or enter info or cancel any contracts;

sell, lease, let, license, grant oplions over and vary the lerms of, ferminate or
accept surrenders of leases, licences or tenancies of, all or any of the Secured
Property, without the need to observe any of the provisions of sections 99 and 100
of the Law of Property Act 1928, in such manner and generally on such terms and
condilions as He shall think fit in his absolute and unfetiered discration and any
such sale or disposiion may be for cash, Investmenis or other vaiuable
consideration (in each case payable in a lump sum or by insialments) and carry
any such transactions into effect in the name of and on behall of the Chargor.
Any such sale, lease or disposition may be made for cash payalile by Instalments,
ioan stock, other debt obligations, shares or Investments of another company, or
other valuable considarations;

promots the formation of a Subsidiary of the Chargor with a view fo such
Subsidiary purchasing, leasing, licensing or otherwise acquiring Interests in all or
any of the Secured Property,

exercise all voting powers andfor rights altaching to Investments owned by the
Chargor;

arrange for the purchase, lease, licence or acquisition of all or any of the Secured
Property of the Chargor by any such Subsidiary on a basis whereby the
gonsideration may be for cash, investments, shares of profils or sums calculated
by reference to profits or twnover or royaifies or ficence fees or otherwise,
whether or not secured on the assels of such Subsidiary and whether or not such
consideration is payable or receivable in a lump sum or by instaiments over such

period as the Receiver may think fit;

make and effect all repairs, renewals and improvements to the Secured Property
of the Chargor and effect, renew or increase insurances on such terms and
against such risks as he shall think fif;

appoint managers, officers and agents for the above purposes at suich
remmunaration as the Receivaer may delermine;

redeem any prior encumbrance and sefle and pass the accounis of the
encumbrancer and any accounts so settled and passed shall (subject fo any
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manifest error) be conclusive and binding on the Chargor and the money so paid
shall be deemed an expense broperly incurred by the Recsiver,

{i} pay the proper administrative charges of any Beneficiaries in respect of time spent
by their agents and employess in dealing with matters raised by the Recsiver or
refating to the recelvership of the Chargor,

(i raise or borrow money of incur any other liability on any terms, whether secured
or unsecured;

(m)  establish subsidiaries or acquire interesls n any of the SecuredProperly andfor
arrange for these subsidiaries to trade or cease fo trade and acquire any of the
Secured Froperly or any terms and conditions, whether or not including payment
by instalments secured or unsecurad;

{n io seffie, adjust, refer to arbilrafion, compromise and arange any claims,
accounts, disputes, questions and demand with or by any person who is of claims
to be a creditor of the Chargor ot relating in any way fo the Secured Froperty,

{o) to bring. prosecute, enforce, defend and abandon actions, suits and proceedings
in relation to the Charged Properiy or any of the busingsses of the Chargor,

(pd - lo act as a Lenders' Representative under any Direct Agreement and o do all
other acts and things as may be congidered by the Receiver to be incidental to or
conducive lo that action including without limitation entering into and performing
any step-in undertaking, and

{a} io do all such other acts and things as may be considered by the Recelver 0 be
ncidental or conducive to any of the above maliers or powers or olherwise
incidental or conducive to the preservation, improvement or realisation of the
relevant Secured Proparty.

POWER OF ATTORNEY

Appolntment of attorney: The Charger, by way of security and o mare fuily securs the
performance of its obligations under this Share Charge, hereby irrevocably appoinis the
Security Trustee {whather or not a Receiver or adminisirator has been appointed) and
separately any nominee andfor any Receiver fo be its attorney {with full powsr to appoint
substitites and to delegate) with power in its name and on its behalf, and as its act and
deed or otherwise to:

{g) execute and deliver and otherwise perfect any agreement, assurance, deed,
instrument or document; and

(b} parform any other act of any description,

which may be required of the Chargor under this Share Charge or may be desmed by
such atiorney necessary or desirable for any purpose of this Share Charge or to
sonstitute, snhance or perfect the security intended to be constituted by it or to convey or
transfar lagal ownership of the Secured Properly,

Ratification: The Chargor ratifies and confirms whatever any atlorey doas or purports
io do pursuant to its appointment under this clause.

Sums recoverable: Al sums expended by the Security Trustes or any Recelver under
this clause 17 shall be recoverable from the Chargor under clause 23 {Cosfs, Expenses
and Lishifitios).
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OTHER POWERS EXERCISABLE BY THE SECURITY TRUSTER

Receiver's powers: All powers of the Receiver confarred by this Share Charge may be
exercised by the Security Trustee after this Share Charge has become enforceabls

- puisuant to clause 14.1. In that event, clause 16.1{) {Powers of a Receiver) shall be read
and construed as if the words "be charged on the Secured Property of the Chargor” were
substituted for the words "he deemed an expense properly incurred by tha Recelver”.

Receipt of debts: The Secuwily Trustee or any manager, officer, nominge or agent of the
Security Trustee is hereby irrevocably empowared to;

(a; recaive all book debls and other debls and claims which may be assigned 1o the
Security Trustee purstiant to this Share Charge or clause 10 (Further Assurancey,

(b} on payment to give an effectual discharge for them and on non-payment o take
and ingtitute (if the Seourity Trustee in its sole discrelion so decides) ali steps and
proceadings either in the name of the Chargor or in the name of the Security
Trustee for thelr recovery; and

(o) agree accounts and to make aliowances and to give time to any sursly.

The Chargar ratifies and confirms whatever the Security Trustes or any manager, officer,
nominge or agent of the Security Trustee shall do or purport to do under this clause 18

Security Trustee’s powers: The Security Trustee shall have no fiability or responsibility |
to the Chargor arising out of the exercise or non-gxercise of the powers confarred on it by
ihis clause 18, except for gross negligence or wilful default of the Security Trustes,

No duty of enquiry: The Securily Trusiee need not enquire as to the sufficiency of any
sums received by it in respect of any book debt or other dabt or claim so assigned o ltor
make any claim or take any other action to collect in or enforce them.

APPLICATION OF MONEY RECEIVED BY THE SECURITY TRUSTEE OR A HECEIVER

Order of priority: Any monies received or realised under ihe powers conferred by this
Share Charge shall be paid or applied in the following order of priotity, subject to the
discharge of any prior-ranking slaims:

{a) in or iowsrds satisfaction of the Secured Sums In the manner applicable under the
ferms of the Intercraditor Agresment; and

{b} as to the surplus (f any), to the person or persons entitied to it

Suspense account: Untll the Secured Sums have been unconditionally and irrevocably
paid and dischargsd in full, the Security Trustee may place and keep to the credil of a
suspense account any money recelved of realised by the Securily Trustee by virtue of this
Share Charge. The Securily Trustee shall have no intermediate obligation to apply such
money in or towards the discharge of any of the Secured Sums.

Discretion fo apply: Until ali Secured Sums have been unconditionally and irrevocably
paid and discharged in full, the Security Trustee may refrain from applying or enforcing.
any other moneys, security or rights held by it in respect of the Becurad Sums of may
apply and enforce such moneys, security or rights in such manner and in such order as it

~shall decide In its unfeliered discration.
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FROTECTION OF THIRD PARTIES

Mo duty to enquire: Mo purchaser from, or olher person desling with, the Securily
Truster or any Receiver or adminisirator appointed under this Share Charge shail be
concemned fo enguire whether any of the powers which the Secyity Trustee has
exarcised or purported 1o exercise has arisen or bscome exercisabie, or whether this
Share Charge has become enforceable pursuant to clause 14.1, or whether a Receiver or

administrator has been validly appointed, or whether any event or cause has happenad fo
- authorise the Security Trustee or a Receiver or administrator to act or as 10 the propristy

or validity of the exercise or purported exercise of any such power, and tha ftle of such a -
purchaser and the position of such a petson shall not be impeachable by reference o any
of those mattars.

Recelpt: The receipt of the Securily Trustes shall be an absolute and a conclusive
discharge to a purchaser and shall relieve him of any obligation to see to the application
of any moneay patd o or by the direction of the Securily Trusiee.

PROTECTION OF THE SECURITY TRUSTEE AND RECEIVER

Limitation: Neliher the Security Trustee nor any Receiver shall be liable in respect of
any Liability which arises out of the exersise or the allempted or purported exercise of, or
the fallure to exarcise, any of thelr respective rights or powers under or by virtue of this
Share Charge, except if and in so far as such Liability resuils from its or his own gross
negligence or witful default,

Entry inte possession: Without prejudics 1o the generalily of clause 21.1 {(Limiation},

neilher the Security Trustee nor any Receiver shall be iiable fo socount as morntgages in

possession or otherwise for any sum not actually recelved by it or him respectively. if and
whenever the Security Trustee enters info possession of any Secured Property, it shall he
entitled at any time at its discretion to go out of pussession.

SecunlTY TRUSTEE

Security Trustee as trustee: The Securly Trustee deglares iself io ba a trustes of this
Share Charge {(and any other Security inferes{ crealed in its favowr pursuant to this Share
Charge) for the Reneficiaries. The retirement of the person for the time being acling as
Security Trustee and the appeintment of & successor shall be effected in the manner
proviged for in the Intercreditor Agreement.

Trustee Act 2000: The Parties agree that the Security Trustee shall not be subject to the
duty of care imposed on trustees by the Trustea Act 2000.

No partnership:  Nothing in this Share Charge shall constitule or he desmed io
constitute a parinership between any of the Beneficiaries and the Security Trustes,

CosTs, EXPENSES AND LIABILITIES

Costs and expenses: The Chargor shall, promptly on demand, pay the Sacurity Trusiee
the amount of all costs and expenses (Including legal fees and axpenses} raasonably
incurred by it in conneclion with the negofiation, preparation, prinfing, execution and
parfection of:

{a} this Share Charge and any other documents referred lo in this Share Charge and
the Transaction Security; and

{b} the completion of the transactions and perfection of the Security Interests
contemplatad in this Share Charge.
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Amendment costs:  If the Ghargor requests an amandment, waiver or consent of or
under this Share Charge, the Chargor shall, within three Business Days of demand,
reimburse the Security Trustee for the amount of alt costs and expenses {including legal
fees and expanses) reasonably incurred by the Securily Trustee in rasponding o,
evaluating, negotialing or complying with that request or requirement.

Enforcement costs: The Chargor shall, within three Business Days of demand, pay to
the Security Trustee, the amount of all costs and expenses {Including iegal fees and
expenses) incurred by the Securily Trustee and/or any other Bensficiary in conneclion
with the exercise, enforcement or the preservation of any rights under this Share Charge
{or any document contemplated herein) and the Security Documeanls and any
proceedings instituted by or against the Security Trustee as a consequence of tgking or
holding the Transaction Security or enforcing thase rights.

" Indemnity for Liabilities: The Chargor shall also, within three Business Days of the
© Security Trustee’s written demand:

(a) relmburse or pay to the Security Trustes, its employees or agents, on demand (on
the basis of a full indemnity} the amount of all Liabilities incurred by the Security
Trustes, its emplovess o agents, as a result of.

{0 any default by the Chargor in the performance of any of ils obligations '
undar this Share Charge;

{ii} the exercise, or the aitempled or purported exercisa, by or on behalf of the
Security Trustee of any of its powers or any ofher action taken by or on
behalf of the Security Trustee with a view fo or in connection with the
recovery of the Secured Sums, the enforcement of the Securily inlerasts
created by this Share Charge or for any other purpose contamplated in
this Share Chargs;

{iin the carrying out or consideration of any other act or matler which the
Security Trustee may consider fo be conducive to the preservation, or
- beneflit of any Secured Property, and

{12 indemnify each Lenders’ Representative from and against all money and liabilities
now of in the future dus, owing of incurred by that Lenders' Represeniative under
ar pursuant to a Direct Agresment or any agreement entered into in conneclion
with or pursuant to a Direct Agreement and under which the Lenders’
Representative exercises any power fo step-in andfor fo assums any rights or
obligations of the Chargor or the Borrower, as the case may be, under or in
relation 1o a Project Document provided always that all amounts dus hereunder
shall be pald to the Secwily Trustee whether on or after such demand, whether
actually or cantingsnbly, whether solely or jointly with any other person, whether as

~ principal or surely and whether or not the relevant Benafigiary was an ofiginat
party 1o the relevant transaction and sc that interest shall be compuled and
compounded in accordance with the relevant Finance Document {after as well as
hefore any demand or judgmeant).

INTEREST O DVERDUE AMOUNTS

Any amount not paid to a Beneficiary In accordance with this Share Charge when due
shall {subject o clause 24.2 below) camy interest at the rale and in acecordance with the
terms contained in clause 19.5 (Default inferest) of the intercreditor Agreement or al such
othar rate as may be agreed between the Charger and relevant Beneficiary from time to
ime. In sach case, infersst shall accrue on & day to day basls untll the date of

LIROUCHAMBERMBOI7383 2 Hogan Lovells




24.2

25,

26.

26.1

26.2

27,

271

- 18 -

irrevocable and unconditional repayment in full and, if unpaid, shall be compoaunded on
the terms so agreed or {in the absence of such agreed terms) with guarterly rasts on the
Security Trustee's usual quarterly interest days, Interest shall confinue to be charged and
compaounded on this basis after as wall ag before any demand of iudgment.

Clausa 24.1 above shall not apply to the extent that default interast on such amount for
such period is charged pursuant to the relevant Finance Document and ilself constilules
part of the Secured Sums.

TRANSFER BY A BENEFICIARY

(a} Any Beneficiary may at any time assign and transfer all or any of its rights In
relation to this Share Charge to any person fo whom it is permiited to transfer any
of its rights under the relevant Finance Documents or otherwise grant an interest
in them to any person.

{b} The Security Trustee may assign and transfer all of ils rights and obligations
under this Share Charge to any replacement Security Trustee appoinied in
accordance with the Intercreditor Agreament. Upan such assignment and transfer
becoming effective, the replacement Security Trustes shall be, and be deemed o
be, acting as agent and rustes for each of the Beneficiaries (including itsetf) for
the purposes of this Share Charge in replacement of the previous Security
Trustas,

RELEASE OF SECURITY

Redemption: Subject to clause 26.2 (Avoidance of Payments), if all Secured Sums have

" been unconditionally and irrevocably paid in full and nens of the Beneficlaries are under

any further actual or contingent ability o make advance or provide other financlal
accornmodation fo any person under any Finance Document, the Seourity Trustee will (al
the request and cost of the Chargor} execute and do all such reasonable acls as may be
necessary o release or discharge the Secured Properly from the Sacurily Inlerests
constituted by this Share Charge (inciuding reassigning any Secured Property which has
wean transferred to is ownership {or that of ils nominess), retuning all documents
relating to the ralevant Secured Property which it holds and axeculing and delivering any
notices or other documents necessary to effect the foregoing}. Such release or discharge
shall not prejudice the righls of the Securlly Trustee under clause 23 (Cosls, Expenses
and {iabilifias).

Avopidance of Payments: If the Security Trustee considers in good faith that any amount
received in payment or purported payment of the Secured Sums is capable of being
avoided or reduced by virtue of any insolvency, bankruploy, fiquidation or other similar
laws, the lability of the Chargor under this Share Charge and the Security Intergsls
constituted by this Share Charge shall continue and such amount shall not be considerad
to have been imevocably paid,

THIRD PARTY RIGHTS

Directly enforceable rights: Pursuant to the Confracts (Rights of Third Farties) Act
1054

{a) the provisions of clause 23 (Cosls, Expenses and Liabififies) and clause 25
(Transfer by a Beneficiary) shall be directly enforceable by a Beneficiary;
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{b} the provisions of clause 15 {Appointment of a Receiver or an Administralos 1o
clause 21 (Profection of the Securily Trustee and Receiven (nclusive) shall be
directly enforceable by any Receiver; and

{c) the provisions of clause 20 (Profecfion of Third Fartiesy shall be directly
enforceable by any purchaser.

Exclusion of Contracts [Rights of Third Parties} Act 1999 Save as othervwise

expressly provided in clause 27.1 (Directly enforceable rights), no person other fnan a

Party shall have any right by virtue of either the Contracts (Rights of Third Parties) Act
1999 or any other provision of English law under which rights might accrue to persons
other than a party {o enforce any term (express or implied) of this Share Charge.

Rights of the Parties to vary: Subject to the terms of the Intercreditor Agreemant, the

_ Chargor and the Security Trustee {on behalf of the Benaficiaries) may by agreement vary

any tarm of this Share Charge (including this clause 273 without the necessity of oblaining

- any consent from any other person,

FORBEARANCE, SEVERABILITY, VARIATIONS AND CONSENTS

Delay eto: Al rights, powers and privileges under this Share Charge shall continue in full

~ force and effecl, regardless of any Beneficlary exercising, delaying In exercising or

omitting to exerciss any of them.

Severability: No provision of this Share Charge shall be avoided or invalidated by
reason only of one or more other provisions being invahid or unenforceabla,

lllegality, Invalidity, unsnforceability: Any provision of this Share Charge which is of

" besomes illegal, invalid or unenforceable shall be ineffective only 1o the extent of such

fiegality, invalidity and unenforceability, withou! invalidating the remaining provisions of
this Share Charge.

Variations: No variation of this Share Charge shall be valld and constiuie part of this
Share Charge, uniess such variation shall have been made in writing and slgned by the

Security Tustee (on behalf of the Beneficiaries) and the Chargor.

Congents: Save as otherwise expressly specified in this Share Charge, any consent of
the Security Trusiee may be given absolulely or on any terms and subject o any
conditions as the Security Trustee may delermine In its entire discretion.

COUNTERPARTS

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

MOTICES
Communications in writing

Any communication to be made under or in connaction wilh the Share Charge shall be
made in writing and, unless otherwise stated, may be made by fax or latter,

Addresses

The addrass and fax number {and the department or officer, if any, for whose attention
the communication is to be made) of sach Party for any sommunication or decument to
he made or delivered under or in connection with the Share Charge is that set out in the
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30.3

30.4

30.8

3.

32.

33,

33.1

332 -

-33.3

-~ 20 -

Common Terms Agreement, or any substilute address or fax number or depariment or
officer as each Parly may notify to the ather) by not less than five Business Days’ nofice.

Delivery

Any communication of document made or deliverad by one person o another under or in
connection with this Share Charge will only be effective:

{a) if by way of fax, when recebved in legible form; or

(b if by way of latter, when it has been left af the relevant address or five Businass
Diays after being deposited in the post postage prepaid in an envelope addressed
to it at that address;

and, if 2 particular depariment or officer is specified as part of its address detalls provided
under clause 30.2 (Addressas), if addressed o that depariment or officer.

Security Trustee: Any communication or document fo be made or delivered fo the
Securily Trustee will be effective only when aclually received by the Security Trustee and

then only if it is expressly marked for the attention of and actually received by any

department or officer identified as part of ils address dstails al the end of this Share

Charge {or any substitute department or officer that the Security Trustee shail specify for

this purpose).

Electronic Mall: MNotices under ihls Share Charge may not be served by slectronic mail
of other electronic means of communicalion other than facsimile.

SECURITY TRUSTEE

The provisions of clause 22 (Amendments) and clause 16 (Securlly Trusltes) of the
intercreditor Agreement shall apply lo the Securily Trustee's righls, obligations and duties
under this Share Charge as if gt oul in this Share Charge in full.

(SOVERMING LAW

This Share Charge and any non-contractual obligalions arising out of or in connection
with it are governed by English law.

JURISDICTION

The courls of England have exclusive jurisdiction to seffle any dispute arising ouf of or in
conneciion with this Share Charge {including a dispuls relating o the existence, validity or
tarmination of this Share Charge or any non-contractual obligation arising out of or in
conneclon with this Share Charge) (a "Dispute”).

The Parties agree that the courts of England are the most appropriate and convenient
courts to settie Disputes and accordingly no Party will argue to the contrary.

This clause 33 is for the benefit of the Beneficiaries only. As a result, no Beneficiary shall
be prevented from laking proceedings relating to a Dispute in any other courls with
jurisdiction. To the extent allowed by law, the Beneficlariss may take concurrant
proceedings in any number of jurisdictions.

THis BHaRE CHARGE has baen executed by the Chargor as a deed and signed by the Seourity
Trustee and It shall ake effect on the date stated at the beginning of this document,

LIBOLCHAMBERME037353.2 Hogan Lovells




S04

SoHEpULE 1
AsSSIGNED DOCUMENTS

1. The working capital facility agreement far a facility of £109,061.04 daled on or about the date
of this Agreement,
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SCHEDULE 2
SHARES

1 ORDINARY SHARE OF £ EACH IN THE COMPANY
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EXECUTION PAGE

THE CHARGOR

Executed and Delivered as a dead by
THE HOSPITAL COMPANY
(LIVERPOOL) LIMITED (pursuant 1o a
resolution of s Board of Direclors)
acting by . N

Al
T G s
Tide I "’Z&S

Sigrature of wilness:

TO o s

Name of wingss:

Adidress:

Occupation - freiTeT Commate st T OR

Address details:

THE SECURITY TRUSTEE

Sigred by LLOYDS BANK PLC by: )

Address details: Loans Agency, 150 Founiainbridge, Edinburgh, EH3 9PE, United
Kingdem

FACH Laura Sinclair
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EXECUTION PAGE
THE CHARGOR

Exacuted and Delivered as a deed by
THE HOSPITAL COMPANY
{LIVERPOOL) LIMITED (pursuant to a
resofution of lls Board of Direclors)
acting by:

Under a power of atiorney dated
Signatuse of wilness:

Name of wilness:

Address:

Geoupalion

Address detalls:

THE BECURITY TRUSTEE

Signed by LLOYDS BANK FLC by:

Address details: Loans Agency, 150 Fountainbridge,  Edinburgh, EH3 3PE, United
Kingdom

FAO:_Laura Sinclair

PITTYEsaeD B

LRuen SINCUE.
MANAGEE.

LIBOACHARMBERMIBO3T53.2 Hogan Lovelis




