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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9059930

Charge code: 0905 9930 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 12th January 2022 and created by PRIORY GROUP UK 2

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 26th January 2022 .

Given at Companies House, Cardiff on 27th January 2022

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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CERTAIN COMPANIES
as Chargors
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as Sccurity Agent

SECURITY AGREEMENT

This Deed is entered into subject to the terms of ihe Infercreditor Agreement
referred to in this Deed.

Certified as a true copy of the original instrument,
save for the material redacted pursuant to
section BSQG of the Companies Act 2006
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THIS DEED is made on 12 January 2022

BETWEEN:

(1)

EACH COMPANY listed in Schedule 1 (Original Chargors) as a chargor (each an
Oviginal Chargor); and

() BARCLAYS BANK PL.C for itself and as agent and trustee for each of the other
Secured Parties (as defined below) (the Security Agent).
WHIREAS:

Dach Chargor is required to enter into this 1ecd as a condition of the Finance Documents,

IT 18 AGREED as follows:

1

1.1

INTERPRETATION

Definitions

In this Deed, unlcss the context otherwise requires or a contrary indication appcurs:

()

(b)

terms defined in the Intercreditor Agreement or the Scenior Facilities Agreement have
the same meanings when used in this Deed; and

in addition:

Accession Document means a deed of accession substantially in the form set out in
Schedule 3 (Form of Deed of Accession) (or such other form as the Sceurily Agent
and the Company may agree).

Additional Chargor means a porson who has acceded to this Deed as an Additional
Chargor by executing an Accession Document.

Agent means the Agent as defined in the Senior Facilities Agreement.
Borrower means any Borrowcer as defined in the Senior Facilities Agreement,
A 2006 mecans the Companies Act 2006.

Certificated Shares means Shares in certificated Torm.

Chargor means any Original Chargor or any Additional Chargor.

Costs and Expenses means any fees, costs, charges, losses, liabilities, expenses and
other amounts (including lepal, accountanis’ and other professional fees) and any
Taxes thereon.

Debtor has the meaning given to it in the Intercreditor Agreement and includes, for
the avoidance of doubt, each Obligor,

Defanlt Rafe meuns the rale of interest determined in accordance with
clause 13.4 (Default interes() of the Senior Facilities Agreement.

Dissolution means any event or circumstance described in clause 27.7 (Insolvency
proceedings) of the Senior Facilities Agreemeont. ‘
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Enforcement Event means an Event of Default has occurred and any of the Secured
Obligations has become due and payable and remains unpaid.

Event of Default means an Event of Default as defined in the Senior Pacilities
Agreement.

Finance Documents has the meaning given to it in the Intercreditor Agreement.

Group Liabilities means, in relation to a Chargor, all the Liabilities and all other
present and future abligations and liabilitics which at any time are, or are expressed to
be, or may become, due, owing or payable by any member of the Group and/or any
(direct or indirect) Holding Company or Subsidiary of any mcmber of the Group
and/or by any Debtor and/or any (dircet or indirect) Holding Company or Subsidiary
of any Dcbtor, in cach case, to that Chargor, both actual and contingent and whether
incurred solely or jointly or severally, and as principal or surcly or in any other
capacity, including any Parent Liabilitics and/or Tntra-Group Liabilities and, in each
case, all Related Rights.

T4 1986 means the Insolvency Act 1986.

Liabilities has the meaning given 1o it in the Interereditor Agreement.

LPA 1925 means the Law of Property Act 1925,

LPMPA 1994 means the Law of Property (Misccllancous Provisions) Act 1994,
Obligor means any Obligor as defined in the Senior Facilities Agreement.
Party means a party to this Deed.

Person with Significant Control means, in respect of a company, an individual who
meets one or more of the “specified conditions” (within the meaning of section
790C(3) of the CA 2006) in relation to that company, in accordance with section
T90C(2) of the CA 2006.

Priory Group UK 1 Limited means (he company limited by shares incorporated and
registered in Ungland and Wales with company number 07480152 whose registered
office is at Fifth Floor, 80 Hammersmith Road, London, W14 8UD.

PSC Register means “PSC register” within the meaning of section 790C(10) of the
CA 2006.

Receiver means:

(1) a receiver and manager or other receiver appointed under this Deed in respect
ol any Security Asset and shall, if allowed by law, include an administrative
receiver; or

(ii) ' any delcgate or sub-delegate of any person reterred to in paragraph (i) above
appointed pursnant to the terms of this Deed.

Registration means the registration of RemedeoUK as the legal owner of the entire
issued share capital of Priory Group UK 1 Limited in that company’s register of
members, ' :
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Related Rights imcans, in relation to any asset:

(i) all rights under any licence, agreement for sale, agreement for lease or other
use or any supplemental or collateral agreement in respect of all or any part
of that assct;

(i1 all rights, easements, powers, benefits, claims, contracts, walranties,

remedies, covenants for title, security, guarantees or indemmities in respeet of,
or appurtenant to, all or any part of that asset;

(i)  all other assets or rights at any time receivable or distributable in respect of,
ar in exchange or substitution flor, that asset;

(iv) the proceeds of sale of all or any part of that asset;

(v) any other monies or proceeds paid or payable in respect of all or any part of
that asset; and

(vi) in respect of any contract, agreement or instrument, any intercst in that
coniract, agreement or instrument, whether or not the relevant Chargosr is
party to that contvact, agreement or instrument,

Relevant Interest means any “relevant interest” (within the meaning of paragraph 2
of Schedule 1B to the CA 2006) in any Chargor or other member of the Group, and
includes any Shares of any Chargor in any other Chargor or other member of the
Group.

Refevant Legal Enfify means, in respect of ¢ company, a “legal entity” (within the
meaning of section 790C(5) of the CA 2006) that is a “relevant legal entity” (within
the meaning of scction 790C(6) of the CA 2006) in telation to that company.

Remedeo UK has the meaning given to that term in Schedule 1 (Original Chargors).

Restrictions Notice has the mcaning given to “restrictions notice” in paragraph 1(2)
of Schedule 1B to the CA 2006 and for the purposes of paragraph 1 of that Schedule.

Secured Obligations means all the Liabilities and all other present and future
liabilities and obligations, in cach case, at any time due, owing or incurred by any
member of the Group or by any Obligor to any Secured Parly under or in connection
with the Tinance Documents (including all monies covenanted to be paid under this
Deed), in each case, both actual and contingent and whether incurred solely or jointly
or severally, and as principal or surety or in any other capacity.

Secured Parties means the Security Agent, any Receiver or Delegate and the Agent,
the Arranger and the Senior Creditors from time to time but, in the casc of the Agent,
each Arranger or the Senior Creditors, only if it is a party lo the Intercreditor
Agreement or (in the case of the Agent or a Senior Creditor) has acceded to the
Intercreditor Agreemeni, in the appropriate capacity, pursuant to clause 21.13
(Creditor/Agent Accession Undertaking) of the Intercreditor Agreement.

Security Assets means all the assets and undertaking of each Chargor from time to
time mortgaged, charged or assigned (or expressed to be mortgaged, charged or
assigned) pursuant to this Deed.
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Senior Facilities Agreement mcans the term and revolving facilities agreement dated
8 October 2021 and as amended and restated pursuant to an amendment and
restatement agreement dated 16 November 2021 and made between (1) Rehab and
Mental Healthcare Group BV as the Parent, (2) Median BV as the Company (3) the
Original Borrowers (as defined in the Senior Facilities Agreement); (4) the Original
Guarantors (as defined in the Senior Facilitics Agreement); (5) each of Barclays Bank
Ireland plc, Goldman Sachs Bank Huropc SE, Skandinaviska Enskilda Banken AB
(PUBL) Franklwt Branch, Natwest Markets N.V. and The Governor and Company
Of The Bank Of Ireland {as mandated lead arrangers); (6) each of Barclays Bank
Ireland ple, Goldman Sachs Bank Burope SE as physical lead bookrnmners; (7)
Skandinaviska FEnskilda Banken AR (PUBL) Frankfurt Branch as physical joint
bookrunner; (8) each of Natwest Markets N.V, and The Governor and Company Of
The Bank Of Ireland as non-physical bookrunner (9) the Original Lenders (as defined
in the Senior Facilitics Agreement); (10} Barclays Bank ple as agent of the other
Finance Parties; and (11) Barclays Bank plc as sceurity agent for the Secured Parties
pursuant to which the Original Lenders agreed to make certain facilities available to
the Borrowers,

Sfares means, in relation to a Chargor:

(i) shares in any member of the Group owned legally or beneficially by it or held
by any nominee or the Security Agent (or the Security Agent’s nominee) on
behalf of that Chargor and identified in respeet of that Chargor in Part A
{(Shares) of Schedule 2 (Security Assets) (if any)); and

(i) any other shares forming part of its investments that arc identified in respect
of that Chargor in Paxt A (Shares) of Schedule 2 (Security Assets) (if any),

and, in each case, whether or not marketable, and whether held dirgctly by or to the
order of that Chargor or by any trustee, nominee, fiduciary or scttlement or clearance
system on its behalf, together with, in each case, all Related Rights.

" Subsidiary means a subsidiary within the meaning of section 1159 of the CA 2006.
TA 2000 means the Trustee Act 2000.
Third Parties Act means the Contracts (Rights of Third Parties) Act 1999,

Transaction Security means the security interests constituted, created or evidenced
(or cxpressed to be constituted, created or evidenced) In favour of the Security Agent
(whether on its own account or as agent or trustee for the Secured Parties) under this
Deed or any other Transaction Sceurily Document.

Transaction Security Documents has the meaning given to il in the Senior Tacilities
Agreement. '

Voring Event means, in telation to a particular Share of any Chargor, the service of a
notice by the Security Agent (either specifying that Sharc or generally in relation to
all or a designated class of Shares) on any Chargor on or following the occurrence of
an Enforcement Event, specifying that control over the voting rights attaching to the
Share or Shares specified in that notiee are to pass to the Security Agent.
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1.2

(a)

Warning Nofice has the meaning given to “warming notice™ in paragraph 1(2) of
Schedule 1B to the CA 2006 and for the purposes of paragraph | of that Schedule.

Construction

Unless the context otherwise requires or a contrary indication appears in this Deed,
the provisions of clause 1.2 (Construction) of the Scnior Tacilities Agreement shall
apply to this Deed as if set out in full in this Deed except that references to “(his
Agreement” shall be construcd as references to this Deed and:

(i)

(i)

(ii1)

(iv)

(v)
(vi)

(vif)

authorisation or consent mcludes any authorisation, consent, approval,
resolution, licence, exemption, filing, notarisation or registration;

a company ncludes any company, corporation or other body corporate,
wherever and however incorporated or established;

this Deed or any other Finance Document or any other agreement, document
or imstrument, or any rule, sowrcebook, operating procedure, glossary of
terms, manual or similar of any settlement or clearance system, is a reference
to this Deed or other Finance Document or other agreement, document or
instrument, or rule, soutcebook, operating procedure, glossary ol terms,
manual or similar of any settlement or clearance system, in each case, as it
may have been varied, amended, supplemented, replaced, extended, restated
or novated from time Lo time and includes a reference to any document which
varies, amends, supplements, replaces, extends, restates, novates or is entered
into, made or given pursuant io, or in accordance with, any of the tcrms of
this Deed or, as the case may be, the relevamt Finance Document or
agreement, document or instrument, or the relevant rule, sourcebook,
operating procedure, glossary of terms, manual or similar of any scttlement or
clearance system;

law includes any present or futurc common or customary law, principle of
equity, and any constitution, decree, judgment, decision, legislation, statute,
order, ordinance, regulation, by-law or other legislalive measure I any
jurisdiction or any present or future official directive, regulation, guideline,
request, Tule, code of practice, treaty or requirement (in each casc, whether or
not having the Torce of law but, if not having the foree of law, the compliance
with which is in accordance with the general practice of a person to whom the
directive, regulation, guideline, request, rule, code of practice, trealy or
requiremcnt is intended to apply) of any governmental, intergovernmental or
supranational body, agency, department or regulatory, self-regulatory or other
authority or organisation;

a neminee includes any nominee or custodian;

qualified person means a person who, under the IA 1986, is qualified to act
as a receiver of any asset of any company with respect to which he/she is
appointed or an administrative receiver of that company;

rights includes all rights, title, benefits, powers, privileges, interests, claims,
anthorities, discretions, remedies, liberties, easements, quasi-cascments and
appurtcnances (in each case, of every kind, and whether present, future or
contingent); and
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(b)

(c)

(vii)

security includes any morlgage, charge, pledge, lien, security assignment,
hypothecation or trust arrangement for the purpose of providing security and
any other encumbrance or security interest of any kind, in each case, having
the effect of securing any obligation of any person (including the deposit of
monics or property with a person with the intention of affording that person a
right of lien, set-off, combination or counter-claim) and any other agreement
or any other type of arrangement having a similar effect (including any
“flawed assct” or “hold back” arrangement), and security interest shall be
construed accordingly.

Unless the context otherwise requires or a contrary indication appears.

(1)

(i)

(i)
(iv)

)

a reference in this Peed to any Share includes:

{A) all dividends, interest, coupons and other distributions paid or
payable; and

{B) all stocks, shares, securities, rights, monics, allotments, benefits and
other assets accrning or offered at any lime hy way of redemption,
substitution, conversion, cxchange, bonus or preference, under aption
rights or oltherwise;

in each case, in relation to that Share;

a reference in this Deed to a Sceurity Asset includes:

(A)  any part of that Security Asset;

(B) any praoceeds of that Security Assel; and

() any present and {uture assets of the same type as that Sccurity Asset;
in this Dced a defined term includes its other cognate forms;

in this Deed:

{A) cerfificated has the meaning given to it in the Uncertificated
Securities Regulations 2001; and

(B) clearance system means a person whose business is, or includes, the
provision of clearance services or security accounts or any nominee
or depository for that person; and

where this Deed refers to any provision of any other Finance Document and
that Finance Documeni is amended in a mamner that would result in that
reference being incarrect, this Deed shall be constrned so as to refer to that
provision as renumbered in the amended Finance Document.

The terms of the other Finance Documents and of any side lctters relating to the
Finance Documents are incorporated in this Decd lo the extent required for any
contract for the purported disposition of any Secutity Asset contained in this Deed to
be a valid disposition in accordance with section 2(1) of the Faw of Property
(Miscellaneous Provisions) Act 1989,
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(d)

()

M

(2)

1.3
(a)

(b)

(c)
1.4
(@)

(b)

15
(a)

The fact that the details of any asset in any Schedule are incorrect or incomnplete shall
nol affect the validity or enforceability of this 1eed in respect of any asset of any
Chargor.

References in this Deed to a Clause or Schednle are to a clause of, or schedufe to, this
Deed,

A pel’s‘on will not cease to be a member of the Group if it ceases to be a Subsidiary of
the Parent and continues to owe any Sceured Obligations, Group Liabilitics, Parent
Liabilitics and/or Tatra-Group Liabilities to any Sccurcd Party or other relevant
Creditor (as defined in the Intercreditor Agreement).

Where the terms of this Deed permit a Chargor to exercise a right or remedy under or
in respect of any Sccurity Asset which has been assigned to the Security Agent under

-the terms of this Deed, that Chargor does so with the limited authority of the Security

Agent pursuant to the terms of this Deed and the Parties do not intend such limited
authority to prevent, prejudice or impair any such assignment to the Security Agent
from satisfying in full all of the conditions sct out in section 136 of the LPA. 1925,
Trurther, the Parties intend that such assignments are made on terms which satisfy in
tull alt of those conditions.

Trustee Act 1925 and Trustee Act 2000

Section 1 of the TA 2000 shall not apply to any function of the Security Agent.
Where there arc any inconsistencies between the Trustee Act 1925 or the TA 2000
and the provisions of this Deed, the provisions of this Deed shall, to the extent
allowed by law, prevail and, in the case of any inconsistency with the TA 2000, the
provisions of this Deed shall constitute a restriction or exclusion for the purposes of
the TA 2000.

The Security Agent may rctain or invest in securities payable to bearer without
appointing 4 person to act as a custodian.

Sections 22 and 23 of the TA 2000 shall not apply to this Deed.

Third partics

Bxcept as otherwise expressly provided in this Deed, the terms of this Deed may bc
enforeed only by a Party and the operation of the Third Parties Act is excluded.

Notwithstanding any term of this Deed and subject to clause 28 (Consents,
amendments and override) of the Intercreditor Agreement, no consent of a third party
is required to rescind, terminate or amend this Deed.

Distinet security and trusts

All Transaction Security, and any trust created or expressed to be created under this
Deed, shall be construed as creating separate and distinet security, or a scparate and
distinct trust, over cach relevant asset within any particular class of assets defined or
referred to in this Deed. The failure to create cffective security, or an etfective trust,
whether arising out of any provision of this Deed, any act or omission by any person,
the existence of any Restrictions Notice in respect of any Relevant Interest or
otherwise, over any one such asset shall not affect the nature or validity of the
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security, or any trust, imposed on any other such asset, whether within that same class
of assets or otherwise.

(b) The existence of a Restrictions Notice in respect of any Rclevant Interest, or the
Transaction Security or any trust created or cxpressed to be created under this Deed
being or becoming uncnforceable or failing to take effect (in each casc, temporarily or
otherwisc) over any asset defined or referred to in this Deed, whether arising out of
any provision of this Deed, any act or omission by any person or otherwise, shall not
atfect the nature or validity of the Transaction Security, or any such trust, imposcd on
any other assct defined or referred to in this Deed, whether within the same class of
assets as the Relevant Interest or other relevant asset or otherwise.

1.6 Chargor intent

 Without prejudice to the generality of any other provision of this Decd, each Chargor
cxpressly confirms that it intends that this Deed and the Transaction Security shall extend
from time to time to any (however fundamental) variation, increase, extension or addition of
or to any of the Finance Nocuments and/or any present or fiture facility or amount made
available under any of the Finance Documents, including for the purposes of, or in connection
with, any of the following: business acquisitions of any nature; increasing the commitments
uider any Finance Document; increasing the indebtedness (including adding a new facility)
under any Finance Document; increasing working capital; cnabling investor distributions to
be made; carrying out restructurings; refinancing existing facilities; refinancing any other
indebtedness; making Tlacilities available to new borrowers; any other variation or extension
of the purposes for which any such facility or amount might be made available from time to
time; and any Costs and Expenses associated with any of the foregoing.

1.7 Implied covenants for title

The obligations of each Chargor under this Decd are in addition to the covenants for title
deemed to be included in this Deed by virtue of Part 1 of the LPMPA 1994,

1.8 Inconsistency between this Deed and the Intercreditor Agreement

If there is any conflict or inconsistency between any provision of this Deed and any provision
of the Intercreditor Agreement, the provision of the Intercreditor Agrecment shall prevail.

2. COVENANT TO PAY

{a) Fach Chargor shall, as primary obligor and not merely as surety, pay or discharge on
demand all of the Secured Obligations when they become due in the manner provided
for in the relevant Finance Document,

(b) Fach Chargor confirms to the Security Agent that the amount secured by this Deed is
the full amount of the Sceured Obligations.

3. CREATION OF SECURITY

31 Shares

Dach Chargor charges by way of a first fixed charge in favour of the Security Agent all its
present and fulure right, title and interest in and to each of its Shares.
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3.2 Miscellaneous

{(a) To the extent that a Sceurity Asset is not effectively assigned, charged or mortgaged
in favour of the Security Agent in accordance with the applicable provisions of
Clause 3.1 (Shares), each Chargor shall hold on trust for the benefit of the Security
Agent, subject to the terms of this Deed, all its present and futurc right, titlle and
interest in and to that Security Asset.

{b) Notwithstanding any other provision of this Decd, the creation of any trmst expressed.
to be created under this Deed over any Relevant Interest that is at the time of that
creation subjcel to any Restrictions Notice shall be conditional on the court making an
order under paragraph 8 of Schedule 1B to the CA 2006 by virtue of paragraph
8(3)(b) of' that Schedule.

4, RELEASE AND REASSIGNMENT

Subject to paragraph (e) of Clause 5 (Provisions relating to Transaction Security) and
provided that, at the time of the request, no Event of Default has occurred and is continuing,
promptly after the Final Discharge Date, the Security Agent shall, at the request and cost of
the Parent;

(a) release and reassign to the relevant Chargor its rights, title and interest in and Lo the
Security Asscts; and

{b) exceute such notices and directions fo any persons as the relevant Chargor may
reasanably require in order to give effect to that release and reassignment,

in each case, without recourse to ar any representation or warranty by any Secured Party or
any other person.

5. PROVISIONS RELATING TO TRANSACTION SECURITY
(a) All Transaction Security:

(i} is created in favour of the Sceurity Agent for itself and on behalf of each of
the other Sceurcd Parties;

{ii} is created free from any security intercst (other than any Transaction
Security); '

(iii}  is created over the present and future assets of each Chargor; and

(iv)  is a continuing security for the payment, discharge and performance of all of
the Secured Obligations, shall cxtend to the ultimate balance of all amounts
payable under the Tinance Documents and shall remain in full force and
cffect until the Final Discharge Datc. No part of the Transaction Security
shall be considered to be satisfied or discharged by any intermediate
payment, discharge or satisfaction of the whole or any part of the Secured
Obligations.

() If a Chargor purports to mortgage, assign or, by way of a fixed charge, charge an
asset (a restricted assef) under this Deed and that mortgape, assignment or fixed
charge breaches a term of a written agrecment (a Restrictive Contract) binding on

Page 9




(©)

(d)

(e}

&)

(1)

()

6.
6.1

that Chargor in respect of that restricted asscl because the consent of a person (other
than any member of thc Group, any Affiliate of any member of the Group or any
Sponsor Affiliate, cach a counterparty) has not been obtained, then:

(1) that Chargor shall notify the Security Agent of the same immediately; and

(i1) unless the Security Agent otherwise requires, that Chargor shall obtain the
consent of cach relevant counterparty and, once obtained, shall promptly
provide a copy of that consent to the Security Agent.

The Security Agent holds the benefit of this Deed and the Transaction Security on
trust for itself and cach of the other Secured Parties from time to time on the terms of
the Interereditor Agreement.

The Transaction Security created pursuant to this Deed by each Chargor is made with
full title guarantee under the LPMPA 1994,

If the Security Agent reasonably considers that any payment, security or guarantce
provided to it or any other Sceured Party under or in connection with any Finance
Document is capable of being avoided, reduced or invalidated by virtue of any
applicable law, notwithstanding any reassignment or release of any Security Assct,
the liability of each Chargor under this Deed and the Transaction Security shall
continue as if thosc amounts had not been paid or s if any such security or guarantee
had not been provided.

Rach undertaking of a Chargor (other than a payment obligation) contained in this
Deed:

&) shall be complied with at all times during the period commencing on the date
of this Deed and ending on the Final Discharge Date; and

(ii) is given by that Chargor for the benefit of the Security Agent and each other
Secured Party.

Notwithstanding anything contained in this Deed or implicd lo the contrary, each
Chargor remains liable to observe and perform, and shall observe and perform, all
conditions and obligations assumied by it in relation to any of its Security Assets. The
Security Agent is under no obligation to perform or fulfil any such condition or
obligation or to make any payment in respect of any such condition or obligation.

If any Sceurity Asset of any Chargor is held by any person (including any nominee)
on behalf of that Chargor, that Chargor shall procure that any such person performs
the obligations of that Chargor in respect of that Security Asset under this Deed.

RESTRICTION ON DEALINGS

Restriction on dealings

No Chargor shall;

(a)

create or permit to subsist any sccurily or Quasi-Security on any of the Security
Assets; or
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(b) enler into a single transaction or serics of transactions (whether related or not) and
whether voluntarily or involuntarily to sell, lease, transfer, assign, charge or otherwise
dispose of all or any part of its right, title and interest in and to any Security Asset,

unless permitted to do so under the Senior Facilitics Agreement.
6.2 Moratorinum — disposals

The obtaining of 4 moratorium (or anything done with a view to obtaining a moratorium)
under the TA 1986 shall not, by itself, cause restrictions in this Deed or any other Finance
Document that would not otherwise apply to be imposed on the disposal of property by any
Chargor.

7. REPRESENTATIONS AND WARRANTIES
VA General representations and warranties
Each Chargor represents and watrants to each Secured Party that:

(a) it is the sole legal (subject, in the case of RemedcoUK on the date of this Deed only,
to the Registration) and beneficial owner of, and absolutely cntitléd to, the assets that
it purports to mortgage, charge or assign under this Deed;

(b) it has not mortgaged, charged or assigned or otherwise encumbered or disposed of
any of the assets that it purports to mortgage, charge or assign under this Deed, in
cach case, other than as expressly permitted under the Senior Facilities Agreement;

{c) its Security Assets exist and, to the extent that any of its Security Assets is comprised
of rights and/or remcdics under or in respect of any instrurnent, document, agreement
or arrangement, that instrument, document, agreement or arrangement is valid, legally
binding and, subject to the Legal Reservations, enforceable in accordance with its
terms and no such instrument, document, agreement or arrangement has been
terminated, rescinded or revoked (in whole or in part);

{d) no instrument, document, agreement or arrangement to which uny Chargor is a party
contains any'_prohibition on the creation, perfection or enforcement (or purported
creation, perfection or enforcement) of any Transaction Security (including any
iransfer of title in any Security Asset pursuant to any such enforcement); and

{e) to the best of its knowledge and awareness (having made reasonable enquiries), it has
no reason to believe that its entry into or accession to this Deed would, based on the
circumstances applicable at the time of that entry or accession, detrimentally affect in
a material way the likelihood of accrued Pension Scheme benefits being received. For
this purpose, “Pension Scheme” means any “oceupational pension schemc™ which is
not a “money purchase schemc™ {as both of those terms are defined in the Pension
Schemes Act 1993), in respect of which any company in the Group is an “employer”
(as thal term is defined for the purposes of the Pensions Act 2004 and the Pensions
Act 1995) or is otherwisc required to provide funding or financial support including
on a contingent basis.
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7.2 Times for making represeniations and warranties

The representations and warranties set out in this Deed (including in Clause 7.1 (General
representations and warranties) and Clausc 8.1 (Representations and warranties — Shares))
are;

(a) made by each Chargor on the date of this Deed (or the date on which that Chargor
accedes to this Deed); and

(k) (unless expressed to be given at a specific date) deemed to be repeated by cach
Chargor on each date before the Final Discharge Date on which any of the
representations and warrantics sel out in clause 23 (Representations) of the Senior
Facilities Agreernent are repeated,

in cach case by reference to the circumstances existing at that time.

8. SHARES
8.1 Representations and wurranties — Shares
Each Chargor represents and warrants to each Secured Party that:

{a) the Shares which it purports to charge under this Deed are duly authorised, validly
issued and fully paid;

{h) it has not nominated any person (other than the Security Agent or the Security
Agent’s nominee) to ecnjoy or exercise any right relating to those Shares pursuant to
Part 9 of the CA 2006 or otherwise;

(c) there is nothing in its (or any other member of the Group’s) constitutional documents
or any instrument, document, agreement or arrangement to which it {or any other
mernber of the Group) is a party or otherwise which could impede or impair any right
or remedy of the Security Agent under or in respect of this Deed, including in respect
of the perfection of any transfer of any Shares of any Chaxgor;

{d) it (and each other member of the Group} is in compliance with its obligations under
the CA 2006 and any associated law (and has complied with those obligations within
any necessary timeframes) and has complied with the terms of any notice that it has
reecived under section 790D or 790E of the CA 2006 within the timeframe specitied
in that notice;

{e) it has not (and no other member of the Group has) received a Warning Notice or
Restrictions Notice under paragraph 1 of Schedule 1B to the CA 2006 in respect of
any Relevant Interest of any Chargor, any other member of the Group or any Affiliate
of any member of the Group;

{H it has not (and no other member of the Group has) issucd a Warning Notice or
Restrictions Notice under paragraph 1 of Schedule 1B to the CA 2006 in respect of
any Relevant Interest of any Chargor, any other member of the Group or any Affiliate
of any member of the Group; and

(8) the copy of its PSC Register (and that of each other member of the Group, in each
case, if that Chargor or other member of the Group is required to maintain one} that
was delivered to the Security Agent on the datc of this Deed:
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(®)

8.3
(a)

{i) is correct, complete and in full force and etfect;
(ii} has not been amended or superseded since that date; and

(iii)  sets out the “requircd particulars” (within the meaning of section 790K of the
CA 2006) and any other information prescribed under Part 21A of the CA
2006 {(including section 790M) and/or any associated law, in each case, in
relation to all of the Relevant Lepal Lntities and Persons with Significant
Controf that are “registrable” (within the meaning of section 790C(4) or
section 790C(8), as applicable) in respect of that Chargor (or that other
member of the Group) as at that date in accordance with Part 21A of the CA
2006, subject to the 14 day period set out in sections 790M(2), (5), {6), (6A)
and (7A) of the CA 2006.

Perfection — Shares

Each Charpor shall, on the date of this Deed or, if later, immediately upon becoming
entitled to any Certificated Share, deliver to the Security Agent or otherwise as the
Security Agent may direct, in the agreed form:

(i) all certificates, documents of title and other documentary cvidence of
ownership relating to its Certificated Shares (other than any Cash Equivalent
Investments); and

(i) all transfers duly executed by that Chargor (or its nominee) in respeel of its
Certificated Shares, undated and with the name of the transferse left blank.

Each Chargor shall, on the date of this Deed or, if later, immediately upon becoming
entitled Lo any Share:

(D deliver to the Security Agent or otherwise as the Security Agent may direct,
- in the agrced form, all documents that the Security Agent may require in
‘respect of that Chargor’s Shares (untess delivered by thal Chargor pursuant to
paragraph (a) above), including any documentary evidence of ownership in
respect of those Shares and any documents to enable the Security Agent (or
the Jecurity Agent’s nominee) or any purchaser to be registered as the owner

of, or otherwise to obtain legal (tle to, those Shares; and

(ii) terminate, with immediate effect, any rights of any person (other than the
Security Agent or the Security Agent’s nominec) to cnjoy or exercise any
right refating to any of that Chargor’s Shares whether pursuant to Part 9 of
the CA 2006 or otherwise.

Changes to Shares

Other than as expressly permitted under the Senior Facilities Agreement, no Chargor
shall take, purport to take, omit to take or allow, or purport to allow, the taking of, or
omission to take, any action which:

{1 may result in the rights attaching to, in respect of or conferred by any Shares
of any Chargor being altered in a manner which is adversc to the interests of
the Secured Parties;
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(b)

84

(it)

(iif)

may prejudice the value of any Shares of any Chargor or the ability of the
Security Agent to realise the Transaction Security in respect of those Shares;
or

is otherwise inconsistent with the terms of any Finance Document.

Immediately following the acquisitibn by any Chargor (or its nominee) of any Sharcs
after the date of this Dced, that Chargor shall notify the Security Agent of the same.

Rights before Voting Event or Enforcement Event

Subjcct to paragraph (a) of Clause 8.3 (Changes fo Shares):

(a)

(b)

8.5

(a)

before the oceurrence of a Voting Bvent:

(i)

(ii)

cach Chargor may continue to exercise the voting rights, powers and other
rights in respect of its Shares provided that it must not do so in a manner
which may prejudice the interests of the Secured Parties or is inconsistent
with the terms of this Deed (including Clausc 8.3 (Changes to Shares)
above); and '

if any Shares of a Chargor have been registered in the name of the Sceurity
Agent (or the Security Agent’s nominee), the Security Agent (or its nominee,
as applicable) shall exercisc the voting rights, powers and other rights in
respect of those Shares in such manner as that Chargor may direct in writing
from time 1o time provided that it must not do so in a manner which may
prejudice the interests of the Secured Parties or is inconsistent with the terms
of this Deed (including Clause 8.3 (Changes to Shares) above),

and voting power (for the purposes of section 435(10) of the IA 1986) in respect of
any Shares of any Chargor shall remain with that Chargor and shall not pass to the
Security Agent or any other Secured Party; and

before the occurrence of an Enforcement Event:

(i)

(it)

each Chargor shall be entitled to receive and retain all dividends and other
income and distributions paid or payable in relation to its Shares; and

if any Shares of a Chargor have been registered in the name of the Security
Agent (or the Security Agent’s nominee), the Security Agent (or its nominee,
as applicable) shall:

(A)  use reasonable endeavours to forward to that Chargor all material
notices, correspondence and other comnumications that it receives in
relation to those Shares; and

(B) promptly execute any dividend mandate necessary to ensure that any
dividends and other income and distributions paid or payable in
respect of those Shares are paid to that Chargor or, if payment is
made directly to the Sceurily Agent {or its nominee)}, promptly pay
those amounts to that Chargor.

Rights after Voting Event or Enforcement Lvent

On and after the occurrence of a Voting Fvent:
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(b)

8.6
(a)

(b)

(c)

(d)

(e)

(i) the Security Agent (or its nominee) may exercise (or refrain from exercising)
any voting rights, powers and other rights in respect of any Shares of any
Chargor as it sees fit and without any firther consent or authority on the part
of any Chargor; and

{i1) cach Chargor irrevocably appoints the Security Agent (or the Security
Agent’s nominee) as its proxy to exercise all voting rights, powers and other
rights in respect of its Shares with eftect from the occurrence of that Voting
Hvent o the extent that those Shares remain registered in that Chargor’s name
(or that of its nominee).

On and atter the occurrence of an Enforcement Event,

(i) subjeet Lo paragraph (a) above, each Chargor shall comply with or procurce the
compliance with any directions of the Security Agent (or the Security Agent’s
nominee) in respeet of any Chargor’s Shares; and

(ii) cach Chargor shall hold all dividends and other income and distributions paid
or payable in respect of its Shares on trust for the Security Agent, pending
payment to the Security Agent for application in accordance with Clause 15
(Application of Proceeds), and cach Chargor waives its rights to any such
amounts.

QOther obligations relating to Shares

At any time when any Shares of a Chargor have heen registered in the name of the
Security Agent (or the Security Agent’s nominee), the Security Agent (or its nominee,
as applicable) shall not be under any duty to:

(i) cnsure that any dividends or other income or distributions paid or payable in
respect of those Shares are duly and promptly paid or received by it (or its
nonmnec),

(if) verify that the correct amounts arc paid or received by it (or its nominec); or

(iii)  take any action in connection with the taking up of any (or any offer of any)
stock, sharcs, rights, monies or other property paid, distributed, accruing or
offered at any time by way of interest, dividend, redemption, bonus, rights,
preference, option, warrant or otherwise on or in respect of those Shares.

Each Chargor shall indemnify the Security Agent (or the Security Agent’s nomince,
as applicable) against any loss or liability incurred by the Sceurity Agent (or its
naminee) as a consequchce of the Security Agent (or its nominee) acting at the
direction of a Chargor in respect of any of its Sharcs.

Bach Chargor shall pay when duc all calls or other payments that may be or become
due in respect of any of its Shares.

No Chargor shall nominate any person, other than the Security Agent (or the Sceurity
Agent’s nominee), to enjoy or cxercise any right relating to any of its Shares whether
pursuant to Part 9 of the CA 2006 or otherwise.

Immediately following the receipt by any Chargor or any other member of the Group
(or, in cach case, its nominee) of:
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()

(g)

(h)

{1} any nolice issued under section 7901) or 790E of the CA 2006 or any
Warning Notice ar Restrictions Notice issued under paragraph 1 of Schedule
1B 1o the CA 2006 in respect of any Relevant Interest of any Chargor, any
other member of the Group or any Affiliate of any member of the Group,

(ii) any other notice in respect af any Shares of any Chargor; or

(iil)  any correspondence or other communication in respect ol any Shares of any
Chargor or any Relevant Interest of any Chargor, any other member of the
Group or any Affiliate of any momber of the Group (in each case, including
any request referred to in parageaph (h)(iii) below), '

that Chargor shall netify the Security Agent of that reeeipt and immediately provide
to the Seeurity Agent a copy of that notice, correspondence or other communication,

Without prejudice to paragraph (f} of Clause 8.1 (Representations and warranties —
Shares), each Chargor shall:

(i) notify the Security Agent of iis intention to issue a Warning Notice or
Restrictions Notice under paragraph 1 of Schedule 1B to the CA 2006 in
respeet of any Relevant Interest of any Chargor, any other member of the
Group or any Affiliate of any member of the Giroup; and

(ii) provide to the Security Agent a copy of that Warning Notice or Restrictions
Motiee,
in each case, at least five Busincss Days hefore that Chargor (or that othcer member of

the Group) issues the Warning Notice or Restrictions Noticc.

Without prejudice to paragraph (g) of Clausc 8.1 (Representations and warranties —
Shares), each Chargor shall immmediatcly:

(i) notify the Security Agent of any change that it makes to its PSC Register (if it
is required to maintain one}, and

{ii) provide to the Sccurity Agent a copy of its upd.atcd PSC Register (if it is
required 1o maintain one) in form and substance which complies with
applicable law,

in each case, immediately following the making of the change.
Each Chargor shall:

) comply with its obligations under the CA 2006 and any associated taw within
any necessary timeframes;

(i) comply with the terms of any notice that il receives under section 790D or
790L of the CA. 2006 within the timeframe specified in that noticc; and

(i)  comply with any other request for information that it rceeives in respect of
any Shares of any Chargor or any Relevant Interest of any Chargor, any other
member of the Group or any Affiliate of any member of the Group, or that is
made under any law or regulation or by any listing or other authority or
pursuant (o any provision contained in any articles of association or other
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)

(I

(N

constitutional document, in each case, within the timeframe specilied in that
request or any other necessary timeframe,

and, in respect of paragraphs (h)(ii) and (h)(iii) above, immediately following
compliance with the notice or request, that Chargor shall provide to the Security
Agent a copy of its response to that notice or request.

Notwithstanding paragraph (f) sbove, no Chargor shall exercise its right to issuc a
Waming Notice or Restrictions Notice under paragraph 1 of Schedule 1B (o the CA
2006 in respect of any Relevant Interest of any Chargor, any other member of the
Group or any Affiliate of any member of the Group, unless it is required to do so
under applicable law and, if it is so required, it shall, in issuing the Warning Notice or
Restrictions Notice: -

(1) have regard to the interests of the Secured Parties; and
(ii) use reasonable endeavours to preserve the rights and remedics of the Secured
Parties.

No Chargor shall make any application (or similar) to the court under Schedule 1B to
the CA. 2006 in respect of any Relevant Interest of any Chargor, any other member of
the Group or any Affiliate of any member of the Group without the Security Agent’s
consent.

Bach Chargor shall activcly assist the Security Agent with any application (or similar)
to the court that it makes under Schedule 1B to the CA 2006 in respect of any
Relevant Interest of any Chargor, any other metmber of the Group or any Affiliatc of
any member of the Group, and provide the Security Agent with all information,
documents and evidence that it may reasonably request in connection with the same.

Each Chargor authorises the Security Agent to:

(1) comply wfth the terms of any notice that the Sccurity Agent receives under
section 790D of the CA. 2006; and

(ii) (on behalf of that Chargor) respond to:

(A) any notice that such Chargor receives under section 790D or 790E of
the CA 2006, where that Chargor fails to comply. with the terms of
that notice within the timeframe specified in that notice; and

{(B) any request referred to in paragraph (h)(iii) above received by that
Chargor, where that Chargor fails to comply with the terms of that
regucst within the timeframe specified in that request or any other
necessary timeframe,

and each Chargor waives any brcach of clause 41 (Confidentiality} of the Scnior
Facilities Agrcement that may occur as a result of the Sceurity Agent taking any
action under this paragraph (1).
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8.7
(a)

(b)

9.1
(a)

(b)

(c)

Default — Shares

If any Chargor fails to make payment of any calls or other payments that may be or
becorme due in respect of any of its Shares, the Seccurity Agent (or the Security
Agent’s nominee) may make such payment on behalf of that Chargor.

Each Chargor shall immediately on demand by the Sccurity Agent reimburse the
Sceurity Agent (or the Security Agent’s nominee, as applicable) for all Costs and
Expenses incuired by the Security Agent (or its nominee) in connection with any
payment made under paragraph (a) above, together with intcrest accruing -on those
Costs and Gxpenses at the Default Rate for the period from and including the date on
which those Costs and Expenscs were incurred up to and excluding the date on which
they were reimbursed.

ENFORCEMENT OF TRANSACTION SECURITY
Timing and manner of enforcement

The Transaction Security shall become enforceable and the powers referred to in
Clause 9.2 (Fxtension and variation of powers under the LPA 1925) shall become
exercisable immediately upon the oceurrence of an Enforcement Event,

Notwithstanding paragraph (a) above, if the giving of any notice, naotification or
instruction, the making of any filing or the taking of any perfection step or similar is
necessary or, in the reasonable opinion of the Security Agent, desirable for the
purposes of perfeeting any Transaction Security or protecting any right or remedy of
any Secured Party under or in connection with this Deed, the Security Agent may take
that action upon the occurrence of an Event of Default which is continuing,

Without prejudice to any other provision of this Ideed, immediately after the
Transaction Security has become enforccable, the Security Agent may, in its absolutc
and sole discretion, having provided five (5} Business Days’ prior writien notice to
the relevant Chargor of its intention to do so, and without prior authorisation from any
person, court or similar body:

(i) enforce allf or any part of the Transaction Security and require the payment or
transfer to it of any amounts, procecds or assets held on trust by a Chargor for
its henefit;

(ii) in the case of any right or remedy comprising or in respect of any Security
Asset that has been assigned fo the Scourity Agent under this Deed, exercise
any such right or remedy as assignee; and/or

(iii)  exercise all or any of the powers, anthorities and discretions conferred on the
Seourity Agent:

(A) by the Intcrereditor Agreement and/or the other Finanee Documents
{including this Deed}; or

(B) otherwise by law on mortgagees, chargees, assignees, receivers
(whether or not the Security Agent has appointed a Recciver) and/or
administrators (whether or not any Chargor is in administration),
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in each case, at the times, in the manncr and on the terms that it sees fit, or as
otherwise directed in accordance with the terms of the Intercreditor Agreement and/or
the other Finance Documents.

{d) No Secured Party (and no agent, employec or officer of any Secured Party) shall be
liable to any Chargor for any loss atising from the manner in which the Security
Agent or any other Secured Party enforces or refrains from cnforcing the Transaction
Sccurity, and any such person who is not a Party may rely on this paragraph (d) and
enforce its terms under the Third Partics Act.

{e) Without prejudice to any other provision of this Deed, upon and after the Transaction
Sceurity becoming enforceable, each Chargor shall hold its Security Assets on trust
for the Security Agent.

9.2 Extension and variation of powers under the LPA 1925

(a) The Sccured Obligations shall be deemed to have become due and payable on the
date of this Deed for the purposcs of section 101 of the LPA 1925,

(b) The power of sale and other powers conferred by section 101 of the LPA 1925 (as
varied or extended by this Deed) and all other powers conferred on a mortgagee by
law shall be deemed to arise immediately afier execution of this Deed.

{c) Any restriction imposed by law on the power of sale (including under section 103 of
the LLPA 1925) or the right of a mortgagee to consolidate mortgages (inclnding under
section 93 of the LPA. 1925) shall not apply to the Transaction Security or this Deed.

(d) © The Security Agent may lease, make agreements for leases at a premium or
otherwise, surrender, rescind or agrec or accept surrenders of leases and grant options
on such terms and in such manner as it shall consider fit without the need to comply
with any of the provisions of sections 99 and 100 of the LPA 1925. For the purposes
of sections 99 and 100 of the LPA 1925, the expression “mortgagor” shall include any
encumbrancer deriving title under the original mortgagor and section 39(18) of the
LPA 1925 and section 100(12) of the LPA 1925 shall not apply.

2.3 Contingencies

If the Transaction Sceurily is enforced at a time when no amount is due under the Finance
Documents but at a fime when amounts may or will become due, the Security Agent (or a
Receiver) may pay the proceeds of any recoveries effected by it into such number of suspense
accounts as it considers appropriate.

9.4 Exercise of powers

All or any of the powers conferred on mortgagees by the LPA 1925 as varied or extended by
this Deed (and all or any of the rights and powers conferred by this Dced on a Receiver) (in
each case, whether express or implied) may be oxercised by the Security Agent without
further notice to any Chargor at any time after the occurrence of an Enforcement Event,
irrespective of whether the Security Agent has taken possession of any Security Asset or
appointed a Receiver,
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9.5 Protection of third parties

(a) No person (including a purchaser) dealing with the Security Agent or a Receiver or
any of its or their respective agents shall be concemned to enguire:

(1) whether the Secured Obligations have become payable;

(ii) whether any power which the Security Agent or that Receiver may purport to
exercise has hecome exercisable or is being properly excreised;

(i)  whether any amount remains due under the Finance Documents; or

{1v) how any money paid to the Security Agent or to that Receiver is (o be
applied, '

and any such person who is not a Party may rcly on this paragraph (a) and enforce its
terms under the Third Parties Act.

() Any person (including a purchaser) dealing with the Security Agent or a Receiver
shall benefit from the protections given to purchascrs (as that term is used in the LPA
1925) from a mortgagee by scctions 104 and 107 of the LPA 1925, and lo persons
dealing with a recciver by section 42(3) of the IA 1986, and any such person who is
not a Party may rely on this paragraph (b) and enforce its terms under the Third
Parties Act.

(c) The receipt by the Security Agent or any Receiver of any monies paid to the Security
Agent or that Receiver by any person (including a purchaser) shall be an absolute and
conclusive discharge and shall relieve any person (including a purchaser) dealing with
the Security Agent or that Receiver of any obligation to scc to the application of any
monies paid to or at the direction of the Sceurity Agent or that Receiver, and any such
person who is not a Party may rely on this paragraph (¢} and enforce its terms under
the Third Partics Act. Any sale or disposal of any Sceurily Asset and any acquisition,
in cach case, by the Security Agent or any Receiver shall be for such considcration,
and made in such muanncr and on such terms as the Security Agent or that Receiver
sees fit,

{d) In this Clause 9.5, purchaser includes any person acquiring, for money or money’s
worth, any interest or right whatsoever in refation to any Security Asset.

9.6 No liability as mortgagee in possession

None of the Security Agent, any Receiver or any other Secured Party (or any agent, employce
or officer of any of them) shall be liable by reason of entering into possession of a Security
Asset:

(a) to account as mortgagee in possession for any loss on realisation in respect of that
Security Asset; or

{b) for any acl, neglect, default, omission or misconduct for which a mortgagee in
possession might be liable,

and any such person who is not a Party may rely on this Clausc 9.6 and enforce its terms
under the Third Parties Act.
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9.7

(a)

(b)

9.8

(a)

(b)

Redemption of prior security

The Security Agent or any Receiver may at any time after the occurrence of an
Enforcement Event:

(i) redeem any prior security on or relating to any Security Asset or procure the
transfer of that security to itself; and

(if) scttle and pass the accounts of any person entitled to that prior security, and
any account so seftled and passed shall (subject to any manitest error) be
conclusive and binding on each Chargor.

Each Chargor shall on demand pay to the Security Agent all principal monies and
interest and all Costs and Expenses incidental to any redemption or transfer under this
Clause 9.7, in each case, together with inierest accruing on those amounts at the
Default Rate for the period from and including the date on which those amounts were
incurred up to and excluding the date on which they were reimbursed.

Right of appropriation

To the extent that any of the Sceurity Assets constitute “financial collateral” and this
Deed and the obligations of a Chargor under it constitute a “security financial
collateral arrangement” (in cach case, as defined in, and for the purposes of, the
Financial Collateral Arrangements (No. 2) Repulations 2003 (ST 2003 No. 3226) (the
FCR Regulations)), upon and after the Transaction Security becoming enforceable,
the Security Agent or any Recciver shall have the benefit of all the rights conferred on
a collateral taker under the FCR Regulations, including the right to appropriate
without notice to any Chargor (either on a single occasion or on multiple occasions)
all or any part of that financial collateral in or towards discharge of the Secured
Obligations and, for this purpose, the value of the financial collateral so appropriated
shall be:

(1) in the case of cash, the amount standing to the credit of each account,
together with any accrued but unposted interest at the time the right of
appropriation is exercised; and

(ii) in the casc of any Shares (or any other financial collateral), the market price
" of thosc Shares (or that other financial collateral) determined (after
appropriation) by the Security Agent or any Receiver in a commercially
reasonable manner (including by reference to 4 public index or independent
valuation).

The Partics agree that the methods of valuation set out in paragraphs (a)(i) and (a)(ii)
above are commercially reasonable methods of valuation for the purposes of the FCR
Regulations.

Each Chargor ii"revocably and unconditionally agrees that the Security Agenl may:

(D) delegate its rights under paragraph (a) above to unc or more persons and that
such delegates may exercise such rights on behalf of the Security Agent; and

(i) distribute the right of appropriation referred to in paragraph (a) above to one-
or more Sccured Parties (in accordance with the terms of the Intercreditor
Apreement) so that, immediately upon the exercise of such right of
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9.9
()

(b)

10.

10.1

(a)

(b)

(c)

(d)

(c)

(0

appropriation, the relevant Secured Party will become the legal and heneficial
ownet of the assets that have been appropriated.

Release and/or disposal of Group Liabilities

Subject to the terms of the Intercreditor Agreement, in respect of any disposal of any
Group Shares of any Chargor that is effccted pursnant to, or in connection with, the
enforcement of the Transaction Scourity, the Security Agent or any Receiver shall be
irrevocably authorised (at the cost of the Company and without any conscnl, sanction,
authority or further confirmation from any other Sceured Parly ar any Chargor) to:

(i) release all or any part of any Group Liabilities owing to that Chargor at that
time; and/or

(i) dispose of all or any part of any Group Liabilities owing to that Chargor at
that time,

in each case, on behall of that Chargor (and, if necessary, any party who is a debtor in
respect of those Group Liabilities), and in any manner and on such terms as the
Security Agent or that Receiver sces fit.

For the purposes of paragraph (a) above, Group Shares means the Shares of any
Chargor that fall within paragraph (i} of the definition of Shares,

RECEIVER
Appointment of Receivers and administrators

The Security Agent may, by deed or otherwise in writing (and signed by any officer,
manager or authorised signatory of the Security Agent) and without notice 1o any
Chargor, appoint one or more qualified persons to be a Receiver or Receivers, at any

tirne:

(1) upon and after the Transaction Security becoming enforceable (whether or
not the Security Agent has taken possession of any Security Asset); or

(it) at the written request of uny Chargor.

The Security Agent may not appoint an administrative recciver over any Security
Asset to the extent prohibited by section 72A of the JA 1986,

Section 109(1) of the LPA 1925 shall not apply to this Deed.

If the Security Agent appoints more than one person as Reeciver, the Security Agent
may give those persons power to act either jointly or severally,

Any Receiver may be appoinicd Receiver of all or any of the Security Asscts or
Receiver of 4 part of the Security Assets specified in the appoiniment. In the case of
an appointment of a part of the Security Asscts, the rights conferred on a Receiver as
set ont in Clause 10.6 {Powers of Receivers) shall have effect as though cvery
reference in that Clause to any Security Assets is a reference Lo the part of those

Subject to (and in the manner prescribed by) law, the Security Agent may also
appoint an administrator.
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10.2 Moratorinm — Receivers

The Security Agent is not entitled to appaint 1 Receiver solely as a result of the obtaining of a
meratorium (or anything done with a view Lo oblaining a moratorium) under the LA 1986,

10.3 Removal of Receivers

The Security Agent may by notice in writing remove any Receiver appointed by it (subject to
section 45 of the IA 1986 in the casc of an administrative receivership) whenever it considers
fit and appoint a new Receiver instead of any Receiver whose appointment has terminated for
arny redson.

104 Agent of Chargors

(2) Any Receiver shall be the agent of each Chargor for all purposcs and accordingly
shall be deemed to be in the same position as a Recciver duly appointed by a
mortgagee under the LPA 1925,

{by Each Chargor is solely responsible for the contracts, engagements, acts, omissions,
defaults and losses of a Receiver and for any liabilitics incurred by a Receiver.

{c) No Secured Party shall incur any liability (cither to a Chargor or any other person) by
reason of the appointment of a Receiver or for any other reason,

165 Remuneration
(a) The Security Agent may:

(1) subject to section 36 of the IA 1986, determine the remuncration of any
Receiver appointed by it and any maximum rate imposed by any law
(including under seetion 109(6) of the LPA 1925) shall not apply to this
Deed; and

(i) direct the payment of the remuncration of any Receiver appointed by it out of
monies aceruing to that Receiver in its capacity as such.

{b) Notwithstanding paragraph (a) above, the Chargors shall be liable for the payment of
the remuneration of any Receiver appointed by the Security Agent and for all Costs
and Expenses of that Recetver.

1.6  Powers of Receivers

Notwithstanding any Dissolution applicable to any Chargor, any Receiver appointed pursuant
ta Clause 10.1 (Appointment of Receivers and administrators) shall have the following rights,
powers and discretions:

{(a) all the rights, powers and discretions conferred by the LPA 1925 on mortgagors and
on mortgagees in possession and on any receiver appointed under the LPA 1925 (in
cach case, to the extent that those rights, powers and discretions do not limit any other
right, power or discretion granted to any Receiver under this Deed);

) all the rights, powers and discretions of an administrative reeciver set out in Schedule
1 to the TA 1986 as in force on the date of this Deed (whether or not in force on the
date of exercise) and all rights, powers and discretions of an administrative reeciver
that may be added to Schedule | to the IA 1986 after the date of this Deed (in each
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(d)
(e)
®

(g)

(h)

(i)

0

(I

M

(m)

(1)

(p)

()

case, whether or not the Receiver is an administrative receiver (us defined in the IA
1986) and to the cxlent that those rights, powers and discretions do not limit any other
right, power or discretion granted to any Receiver under this Deed);

all the rights, powers and discrctions expressed to be conferred upon the Security
Agent in any Finance Document (including this Dced), including all the rights,
powers and discretions conferred upon the Sceurity Agent in the Finance Documents
to release any Security Asset from the Transaction Secwrity,

to take immediate possession of, get in and collect any Security Asset;
to carry on any business of any Chargor in any manner he/she considers fit;

to enter into any contract or arrangement and to perform, repudiate, succeed or vary
any contract or arrangement to which any Chargor is a party;

to appoint and discharge any managers, officers, agents, accouatants, servants,
workmen and others for the purposcs of this Deed upon such terms as to remuneration
or otherwise as hefshe considers fit and to discharge any person appointed by any
Chargor;

to raise and botrow money either unsceured or on the security of any Sccurily Asset
either in priority to the Transaction Security creatcd pursuant to this Deed or
otherwisc and generally on any terms and for whatever purpose which he/she
considers fit;

to sell, exchange, convert into money and realise any Sceurity Asset by public auction
or privale coniract and generally in any manner, and on any terms, which he/she
considers fit, and for a consideration of any kind (which may be payable in a lump
sutn or by instalments spread over any period);

to settle, adjust, refer to arbitration, compromise and arrange any claim, account,
dispute, question or demand with or by any person who is or claims to be a creditor of
any Chargor or relating in any way to any Security Assct;

to bring, prosecute, enforce, defend and abandon any action, suit or proceedings in
relation to any Security Asset which he/she considers fit; '

to give a valid receipt for any monies and cxccute any assurance or thing which may
be proper or desirable for realising any Security Asset;

to form a Subsidiary of any Chargor and transfer to that Subsidiary any Security
Asset;

to delegate his/her powers in accordance with this Deed;
to lend money or advance credit to any customer of any Chargor;

to effect any insurance and do any other act which a Chargor might do in the ordinary
conduct of its business to protect or improve any Security Asset, in cach case, as
he/she considers fit;

to purchasc or acquire by leasing, hiring, licensing or otherwise (for such
consideration and on such terms as he/she may consider fit) any asscts which he/she
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(1)

()

()

1.
(2)

(b)

(c)

@

12,

12.1
(2)

considers necessary or desirable for the carrying on, improvement, realisation or other
benefit of any of the Securily Assets or the business of any Chargor;

to exercisc in relation to any Security Assct all the powers, authoritics and things
which he/she would be capable of exercising it he/she were the absolute beneficial
owner of that Security Asset;

to make any payment and incur any cxpenditure, which the Securily Agent is,
pursuant o this Deed, expressly or impliedly anthorised to make or incur;

to do all other acts and things which he/she may consider desirable or necessary for
realising any Security Asset or incidental or conducive to any of the rights, powers or
discretions conferred on a Recciver under or by virtue of this Deed or law (as varied
or extended by this Deed); and

to use the name of any Chargor for any of the purposes set out in paragraphs (a) to (t)
{(inclusive) above.

DELEGATION

The Security Agent or any Receiver may delegate (and any delegatc may sub-
delegate) by power of attorney or in any other manner to any person any right, power
or discretion exercisable by it under this Deed.

Any dclegation under this Clause 11 may be made upon such terms (including the
power to sub-delegate) and subjcet to such conditions and regulations as the Security
Agent or any Receiver may consider fit.

Nomne of the Security Agent, any Reeciver or any other Secured Party (or any agent,
employee or officer of any of them) shall be in any way liable or responsible to any
Chargor for any loss or liability arising from any act, neglect, default, omission or
misconduct on the part of any delegate, and any such person who is not a Party may
rely on this paragraph (¢) and enforce its terms under the Third Parties Act.

References in this Deed to the Security Agent or a Receiver shall be deemed to
include references to any delegate or sub-delegate of the Security Agent or Receiver
appointed in accordance with this Clause 11.

PRESERVATION OF SECURITY
Reinstatement

Tf any payment by a Chargor or any discharge or rclease given by a Secured Party
(whether in respect of the obligations of any person or any security or guarantee for
those obligations or otherwisc) is avoided or reduced as a resull of insolvency or any
sirnilar event:

(1) the liability of that Chargor and the relevant security or guarantee shall
continue as if the payment, discharge, release, avoidance or reduction had not
occwrred; and

{ii) the relevant Secured Party shall be entitled to recover the valuc or amount of
that security, guarantce or payment from that Chargor, as if the payment,
discharpe, avoidance or reduction had nol occurred.
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(b)

12.2

The Security Agent may concede or compromise any claim that any payment,
security, guarantee or other disposition is liable to avoidance or restoration.

Waiver of defences

None of the obligations of any Chargor under this Deed or any Transaction Security shall be
affected by any act, omission, matter or thing (whether or not known to any Chargor or any
Secured Party) which, but for this provision, would reduce, release, prejudice or provide a
defence to any of those obligations including:

(a)

(b)

(¢)

(d)

(€)

()

(2)

(h)

(i)

)

any time, waiver or consent, or any other indulgence or concession, in each case,
granted to, or composition with, any Chargor or aay other person;

the release of any Chargor or any other person under the terms of any composition or
arrangement with any creditor;

the taking, holding, variation, compromise, exchange, renewal, rcalisation or release
by any person of any rights under or in connection with any security, guarantee or
indemnity or any document, including any arrangement or compromise entered into
by any Secured Party with any Chargor or any other person;

the refusal or failure to take up, hold, perfect or enforce by any person any rights
under or in connection with any sccurity, guarantee or indenmity or any document
(including any failure to present, or comply with, any formality or other requirement
in respect of any instrument, or any failure to realisc the full valuve of any rights
against, or security over the assets of, any Chargor or any other person),

the existence of any claim, set-off or other right which any Chargor may have at any
time against any Secured Party or any other person;

the making, or absence, of any demand for payment or discharge of any Secured

- Obligations;

any amalgamation, merger or reconstruction that may be effected by the Security
Agent with any person, including any reconstruction by the Sccurity Agent involving
the formation of a new company and the transfer of all or any of the assets of the
Security Agcent to that company, or any sale or transfer of the whole or any part of the
undertaking and/or assets of the Sceurity Agent to any person;

any incapacity or lack of power, authority or legal personality or Dissolution, in each
case, of any Chargor or any other person, or any change in the members or statns of
any Chargor or any other person;

any variation, amcndment, waiver, releasc, novation, supplement, extension,
restatement or replacement of, or in conncetion with, any Finance Document or any
other document or any sceutily, guarantee or indemmity, in each case, however
fundamental and of whatever nature {and including any amendment that may incrcase
the liability of any Obligor or any Chargor),

any change in the identity of the Security Agent or any other Secured Party or amy
variation of the terms of the trust upon which the Security Agent holds the
Transaction Security;
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(k)

(1)
12.3

(2)

(b)

12.4

any unenforceability, illegality or invalidity of any obligation of any person under any
Finance Document or any other document or any sceurity, guarantee or indemnity; or

any Dissolution, insolvency or similar proccedings.
Immediate recourse

Each Chargor waives any right it may have of first requiring any Secured Party (or
any trustee or agent on its behalf) to proceed against or enforce any other rights or
sceurily or claim payment from any person before claiming from or cnforcing against
any Chargor under this Deed or any other Finance Document.

The waiver in this Clause 12.3 applies irrespective of any law or any provision of a
Finance Document to the contrary.

Appropriations

On and after the oceurrence of an Enforcement Event and until the Final Discharge Dalce, each
Secured Party (or any trustee or agent on its behalf) may:

(a)

(b)

12.5

(a)

refrain from applying, appropriating or enforcing any monies, security or righis held
or received by that Secured Party {or any trustee or agent on its behalf) in respeet of
the Secured Obligations, or apply, appropriate and enforce the same in such manner
and order as it considers fit (whether against the Sccured Obligations or otherwise)
and no Chargor shall be entitled to the benefit of the same; and

hold in an interest-bearing suspense account any monies received from any Chargor
or on account of any Chargor’s liability under this Deed or any other Finance
Document.

Deferral of Chargors’ rights

Until the Final Discharge Date and unless the Security Agent otherwise directs, no
Chargor shall exercise any rights which it may have by reason of performance (or a
claim for performancc) by it of its obligations under the Finance Documents to:

(i) receive, claim or have the benefit of any payment, guarantee, indemnity,
contribution or security from or on account of any other Chargor or guarantor
or surety of any Obligor’s or Chargor’s obligations under the Finance
Documents;

{ii) take the benefit (in whole or in part and whether by way of subrogation or
otherwise) of any rights of the Secured Partics under the Finance Documents
or of any guarantee, indemnity or security taken pursuant to, or in connection
with, the Finance Documents by any Secured Party;

(i) bring legal or other proceedings for an order requiring an Obligor to make
any payment, or perform any obligation, in respect of which the relevant
Chargor has given a guarantee, security, undertaking or indemnity under the
Finance Documents; '

(iv)  cxercise any right of set-off or counterclaim or any right in relation to any
“flawed asset” or “hold back™ arrangement, in euch casc, against an Obligor;

(v) exercisc any right of quasi-retainer or other analogous equitable right; and/or
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(b)

12.6
(&)

(b)

12.7

12.8
(8)

(b)

(vi)  claim, rank, prove or vote as a creditor of an Obligor in competition with the
Securcd Parties.

If any Chargor receives any benefit, payment or distribution in relation to any right
referred to in paragraph (a) abave, it shall hold that benefit, payment or distribution,
to the extent necessary to enable all amounts which may be or become payable {o the
Sceured Parties by an Obligor or a Chargor under or in connection with the Finance
Docurments to be repaid in full, on trust for the Sccured Parties and shall promptly pay
or transfer the same to the Security Agent or as the Security Agent may direct. Tf any
benefit, payment or distribution cannot be held on trust or is applied in non-
compliance with this paragraph (b), the relevant Chargor shall owe the Secured
Parties a debt equal to the amount of the relevant benefit, payment or distribution and

. shall immediately pay or transfer that amount to the Security Agent or as the Security

Agent may direct. All amounts received by the Security Agent under this paragraph
{b) shall be applicd in accordance with Clause 15 (dpplication of Proceeds).

Security held by Chargors

No Chargor shall, without the prior written consent of the Sceurity Agent, hold or
otherwise take the benefit of any security from any Obligor in respect of any
Chargor’s liability under this ced.

ach Chargor shall hold any security and the proceeds thereof held by it in breach of
this Clausc 12.6 on trust for the Sccured Parties and shall promptly pay or transfer the
same Lo the Security Agenl or as the Security Agent may direct. T any security or
proceeds cannot be held on trust or is or are applied in non-compliance with this
paragraph (b), the relevant Chargor shall owe the Sccured Parties a debt cqual to the
amount of the relevant sceurity or proceeds and shall immediately pay or transfer that
amount to the Sccurity Agent or as the Security Agent may direct. All amounts
received by the Security Agent under this paragraph (b) shall be applied in
accordance with Clause 13 (dpplication of Proceeds).

Additional sccurity/non-merger

The 'I'ansaction Security created pursuant to this Deed is cumulative to, in addition
to, independent of and not in substitution for or derogation of, and shall not be
merged into or in any way be excluded or prejudiced by, any other security (whether
given by a Chargor or otherwise) at any time held by or on behall of any Secured
Party in respect of or in connection with any or all of the Securcd Obligations or any
other amount due by any Chargor to any Secured Party.

New accounts and ruling off

Any Secured Party may open a new account in the name of any Chargor at any time
after a subsequent security affects any Security Asset or if any Chargor is subjeet to
any Dissolution.

IT & Secured Party does not open a new account in the circumstances referred to in
paragraph (4) above it shall nevertheless be deemed to have done so upon the
occurrence of such circumstances.
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(©)

13.

No monies paid into any account {whether new or continuing) after the occutrence of
the circumsiances reterred to in paragraph (a) above shall reduce or discharge the
Sceured Obligations.

FURTHER ASSURANCES

Cach Chargor shall, at its own expense, take whatever action the Security Agent (acting
reasonably) or a Receiver may require or consider expedicnt for:

{a) creating, perfecting or protecting any Transaction Security intended to be created by
or pursuant fo this Deed;

(b} facilitating the realisation of any Security Asset;

(c) creating or perfecting sceurity in favour of the Security Agent over the assets of that
Chargor located in any jurisdiction outside England and Wales; and/or

(d) facilitating the exercise of any right, power or discretion exercisable by the Sceurity

" Agent or any Receiver in respect of any Security Asset,
including:

(1) the execution of any legal or equitable mortgage, charge, transfer,
conveyance, assignment or assurance of any property, whether (o the Security
Apgent or Lo its nominee; and

{ii) the giving of any notice, order or direction and the making of any filing or
registration,

which, in any such case, the Security Agent may consider expedient and on such terms as it
congiders fiL.

14.

14.1

(a)

(b)

POWER OF ATTORNEY

Appointment

" Each Chargor by way of security irrevocably appoints the Security Agent and each

Receiver severally as its attorney, with (ull power of substitution, on its behalf and in
its name or otherwise, at such time and in such manncr as the attorney considers fit:

(i) before the occurrence of an Enforcement Tvent, to do anything which that
Chargor is obliged to do under this Deed (but has not done);

(i) on and after the occurrence of an Enforcement Gvent, to do anything which
" that Chargor is obliged to do under this Deed; and

(i)  to exercisc any of the rights conferred on the Security Agent or any Receiver
in relation to any Sceurity Asset or under any Finance Document, the LPA
1925 or the 1A 1986. :

The power of altorney conferred on the Security Agent and cach Receiver pursuant to
paragraph (a) above shall continue notwithstanding the exercise of any right of
appropriation pursuant to Clause 9.8 (Right of appropriation).
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14.2  Ratification

Hach Chargor ratifies and confirms and agrecs to ratify and confirm whatever any attorney
shall do in the exercise or purparted exercisc of the power of attorncy granted by it in Clause
14.1 (Appointment). '

143 Waiver

Fach Chargor waives any breach of clause 41 (Confidentiality) of the Senior Facilitics
Agreement that may occur as a result of the Security Agent taking any action under paragraph
(&) of Clause 14.1 (dppointment).

15, APPLICATION OF PROCEEDS
15.1  Order of application

{a) Without prejudice to any other provision of this Deed, all amounts and other proceeds
or assets received by the Security Agent or any Receiver pursuant to this Deed or the
powers conferred by it shall be applied in accordance with clause 18.1 (Order af
application) of the Interereditor Agrecment.

(h) The order of application referred to in paragraph (a) above shall override any
appropriation by any Chargor.

15.2  Receiver’s receipts

Section 109(8} of the LPA 1925 shall not apply in relation to a Receiver appointed under this
Deed.

16. CHANGES TO PARTIES
16.1  TFransfer by the Security Agent

(a) The Security Agent may at any time, without the consent of amy Chargor, assign or
otherwise transfer all or any part of its rights or obligations under this Deed to any
successor or additional Sccurity Agent appointed in accordance with the Finance
Documents. Upon thal assignment or transfer taking effect, the successor or
additional Sceurity Agent shall act, and shall be deemed to be acting, as agent and
trustee for itself and each other Secured Iarty for the purposes of this Deed in
accordance with Clause 17.7 (Secured Parties), (in the case of a successor Security
Agent) in place of, or (in the casc of an additional Security Agent) in addition to, the
current Security Agent,

{b) Fach Chargor shall, immediately upon a request from the Security Agent, enter into
such documents and do all such acts as may be necessary or desirable to effect the
assignment or transfer referred to in paragraph (a) above.

16.2  Transfer by the Chargors

No Chargor may assign or transfer, or altempt to assign or transfer, any of its rights or
obligations under this Deed.
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16.3  Changes to the Parties

Each Chargor agrees to be bound by the terms of clauscs 28 (Changes to the Lenders) to 30
(Changes (o the Obligors) (inclusive) of the Senior Facilities Agreement and clause 21
(Changes to the Parties) of the Intercreditor Agreement and authorises the Security Agent to
execute on its behalf any document the Security Agent considers necessary or desirable in
relation to the creation, perfeetion or maintenance of the Transaction Sceurity, the rights of
the Security Agent under this Deed or any transfer or assignment contemplated by those
provisions,

16.4  Accession

(a) Subject to the terms of the other Finance Documents, a member of the Group:
(i) shall become a Party in the capacity of 4 Chargor on the date on which it
delivers a duly cxecuted and completed Accession Pocument to the Security
Agent; and
(i1} by so delivering a duly executed and completed Accession Document, shall

be bound by, and shall comply with, afl of the terms of this Deed which are
expressed Lo be binding on a Chargor,

in each casc, as if it had always been a Party as a Chargor.

) Tach Chargor consenis to members of the Group becoming Chargors as contemplated
by the Senior Facilities Agreement and (other than Median B.V.} irrevocably appoints
Median B.V. (with company details set out in Schedule 1 (Original Chargors)) as its
attorney, with full power of substitution, for the purposes of exceuting any Accession
Document for and on behalf of that Chargor.

17. MISCELLANEOUS
17.1  Further advances

{(a) The Security Agent confirms on behalf of each Sccured Party that, subject to the
terms of the Finance Documents, each Sceured Party is under an obligation to make
further advances or other financial accommodation to the relevant Borrower, That
obligation shall be deemed to be incorporated into this Deed as if set out in this Deed.

(1) This Deed secures advances and financial accommodation alrcady made under the
Tinance Documents and further advances and financial accommodation to be made
under the Finance Documents.

17.2  Time deposits

Without prejudice to any right of set-off any Secured Party may have under any Finance
Document or otherwise, if any time deposit matures on any aceount which any Chargor has
with a Secured Party before the Final Discharge Date when:

() the Transaction Security has become enforceable; and

(b} no amount of the Secured Obligations is due and payable,
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that time deposit shall automatically be renewed for such further maturity as the relcvant
Secured Party in its absolute and sole discretion considers appropriate unless that Secured
Party otherwisc agrees in writing.

173  Security Agent’s liability

None of the Security Agent, any Receiver or any other Secured Party (or any agent, etiployee
or officer of any of them) shall (either by rcason of taking possession of any Security Asset or
for any other reason and whether as morigagee in possession or otherwise) be liable to any
Chargor or any other person for any Costs and Expenses relating to:

(a) the realisation of any Security Assct or the taking of any other action permitted by
this Deed; or '

(b) resulting from or arising in connection with any act, neglect, default, omission or
misconduct of the Security Agent, any Receiver or any other Sceured Party (or any
agent, employee or officer of any of them) in relation to any Security Asset or in
connection with any Finance Document,

in each case, except 1o the extent directly caused by its or his/her own gross negligence or
wilful misconduct, and each such person who is not a Party may rely on this Clause 17.3 and
enforce its terms under the Third Parties Act.

17.4  Failure to execute and intention to be bound

(a) Failure by one or more Parties to execute this Deed (those Parties being
Non-Signatories) on the date hereof shall not invalidate the provisions of this Deed as
between the other Parties who do execute this Deed.

{b) Cach Non-Signatory may execute this Deed on a subsequent date and shall thereupon
become bound by its provisions.

{c) The cxecution of this Decd by any person other than the Security Agent shall be
- conclusive evidence of its intention to be bound by, and comply with, this Deed as a
Chargor in respect of its assets, including if its name is misdescribed, or if' its name is

not sct out, in any applicable Schedule or provision of this Deed.

17.5 ¥xecution as a deed

Each Party intends this Deed to take cffect as a deed, and confirms that it is executed and
delivered us a deed on the date stated at the beginning of this Deed, notwithstanding the fact
that any one or more of the Parties may only execute this Deed under hand.

17.6 Determinations

Any cerlification or determination by any Secured Party or any Receiver under any Finance
Document is, in the absence of manifest error, conclusive evidence of the matters to which it
relates.

17.7  Secured Parties

Hach Party agrees that the Security Agent’s inferests and rights under, and in respect of, this
Deed shall be held by the Security Agent as agent and, to the extent permitied by law, trustee
for itscll and the other Securcd Parties from time to time on the terms set out in the
Intercreditor Agreement. Accordingly, unless the context requires otherwisc, all references in
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this Deed to the Security Agent are to the Security Agent in its capaéity as agent and trustee.
However, no Sceured Party may enforce the terms of this Deed other than in accordance with
the terms of the Intercreditor Agrecment and may only exercisc its rights and remedies under
this Deed through the Sceurity Agent. In addition, this Deed may be amended, varied,
waived, releascd, terminated and/or rescinded by the Security Agent in accordance with the
terms of the Intercreditor Agreement and no other Secured Parly may argue to the contraty
and waives any rights that it may have to do so.

17.8  Joint and several liability

The liabilities of each Chargor under this Deed shall be joint and several.

18, PARTTAL INVALIDITY

(a) If at any time any provision of this Deed is ot becomes invalid, illegal, void or
uncnlorceable in any respect under the law of any jurisdiction, that shall not in any
way affect or impair:

(i) the legality, validity or enforceability of that provision under the law of any
other jurisdiction; or '

(i) the legality, validity or enforceability of the remaining provisions under the
law of that jurisdiction or any other jurisdiction.

(b) ‘I'he Parties shall enter into good faith negotiations (but without anmy liability
whatsoever in the event of no agreement being recached) to replace any invalid, illegal,
void or unenforceable provision of this Deed, with a view to obtaining the same
commercial effect as this Deed would have had if that provision had been valid, legal
and enforceable.

19. TRUSTS

If any trust intended to arisc pursuant to any provision of this Deed or any other Finance
Document fails or for any reason (including the laws of any jurisdiction in which any assets,
monies, payments or distributions may be situated, or pursuant (o any provision of this Deed}
does not otherwise take effect, the relevant Chargor shall:

{a) hold at the dircction of the Security Agenl the amount, proceeds or Security Asset ox
other assels intended to be held an trust; and

(b) owe the Secured Parties a debt equal to that amount or the value of thuse proceeds or
that Security Asset or those other assets and, if required by the Sceurity Agent, that
Chargor shall immediately pay or transfer to the Sceurity Agent, or as the Securily
Agent may direct, an amount equivalent to that debt. All amounts received by the
Security Agent under this paragraph (b) shall he applied in accordance with Clause' 15
(Application of Proceeds).

20. AMENDMENTS

Other than as provided in the Intercreditor Agreement, this Deed may only be amended,
modified or waived in any respect with the prior written consent of the Security Agent, such
consent to be given with express reference to this Clause 2().
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2L REMEDIES AND WAIVERS

No delay or omission on the part of the Security Agent in exercising any right or remedy
provided by law or under this Deed shall impair, affect or operatc as a waiver of that or any
other right or remedy. The single or partial excrcise by the Security Agent of any right or
remedy shall not, unless otherwise expressly stated, preclude or prejudice any other or further
exercise of that, or the exercise of any other, right or remedy. The rights and remedies of the
Security Agent under this Deed are in addition to, and do not affect, any other rights or
remedies available to it by law.

22, NOTICES

Any notice or other communication to be served under or in connection with this Deed shall
be made in accordance with clause 36 (Nutices) of the Senior Facilities Agrecment and that
clause (other than paragraph (c) of clause 36.3 (Defivery) of the Scnior Facilities Agreement)
are incorporated into this Deed as if set out in full in this Deed, except that references to “this
Agreement” shall be construed as references to this Deed.

23. COUNTERPARTS

This Deed may be executed in any number of counterparls, and by each Party on separatc
counterparts. Each counterpart is an original, but all counterparts shall togcther constitute one
and the same instrument.

24, GOVERNING LAW

This Deed and any non-contractual obligations arising out of or in connection with this Deed
are governed by English law.

25. ENFORCEMENT
25,1  Jurisdiction

{a) The coutts of England have exclusive jurisdiction to settle any dispute arising out of
or in connection with this Deed (including 2 dispute relating to the existence, validity
or termination of this Deed or the consequences of its nullity or any non-contractual
obligation arising out of or in connection with this Deed) (a Dispute).

)] The Parties agree that the courts of Fngland are the most appropriate and convenient
courts to settle Disputes and accordingly no Party will argue to the contrary.

{c) This Clause 25.1 is for the benefit of the Secured Parties only. As a result, no
Sceured Party shall be prevented from taking proceedings relating to a Dispule in any
other courts with jurisdiction. To the extent allowed by law, the Secured Parties may
tale concurrent proceedings in any number of jurisdictions.

THIS DEED has been cxecuted and delivered as a DEED on the date stated at the
beginning of this Deed.
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SCHEDULE 1

ORIGINAL CHARGORS

Median B.V.

81012799 of the
Dutch trade register
of the chamber of
commerce (Kamer
van Koophandel)

Basisweg 10, 1043 AP Amsterdam,
The Netherlands

(Previously regisicred at: Prins
Bembhardplein 200, 1097)B
Amsterdam, The Netherlands)

Limited

Remedcouk Holding Lisnited 13084316 1 Bartholomew Lane, London,
United Kingdom, EC2N 2AX

Remedcouk Limited 13086239 | Bartholomew Lane, London,

- United Kingdom, EC2N 2AX

(RemedealUK)

Priory Group UK 2 Limited 09059930 Fifth Floor, 80 ITammersmith Road,
London, Bngland, Wi4 8UD

Wﬁitewell UK Investments 1 09929374 Fifth Floor, 80 Hammersmith Road,

London, England, W14 8UD
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SCHEDULE 2

SECURITY ASSETS
Part A
Shares
Median B. Remedeounk Holding £1.00 Ordinary 1,700
Limited Shares
Remedcouk Remedeouk Limited £1.00 Ordinary 1,700 1,700
Holding Shares
Limited
Remedcoulk Priory Group UK 1 £1.00 Ordinary 74,983,981 74,983,981
Limited Limited Shares
Priory Group | Partnerships in Care £1.00 Ordinary 101 101
UK. 2 Limited | Investments 1 Limited Shares
Whitewell UK | Priory Group No. 1 £0.001 A 10,049,460 10,049,460
Investments 1 Limited Ordinary sharcs
Limited :
£1.00 A 258,401,814 | 258,401,814
Preference shares
£0.001 B 57,801 57,801
Ordinary shares
£1.00B 2,763,363 2,763,363
Preference shares
£0.001 C 1,341,068 1,341,068
Ordinary shares
£500.00 D shares 5 5
£0.001 D 4,950,535 4,950,535
Ordinary shares
£0.001 El ],341,068‘ 1,341,068
Ordinary sharcs
£0.001 E2 268,214 268,214
Ordinary shares
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SCHEDULE 3

FORM OF DEED OF ACCESSION

THIS DEED is made on [e]

BETWEEN:

(1

[¢] (a company incorporated in [Englund and Wales] with registered number [e] and

its registered office at []) [and [e] (a company incorporated in [England and Wales]

with registercd number [¢] and its registered office at [e]}] ([[the]/[each an]]-
Additional Chargor);

(2) [#] for itself and as attorney for cach of the other Chargors as defined in the Sceurity
Agreement referred to below (the Company); and

(3) [#] for itself and as agent and trustee for each of the other Secured Parties as defined
in the Security Agreement referred 1o below (the Security Agent).

WHEREAS;

{A) [[['Ihe]/[Fach]] Additional Chargor is a wholly-owned Subsidiary of the [Parent]. |

(B) The [Parent] has entered into a sceurity agreement dated [e] (the Security Agreement)
between, amony others, [#], the other Original Chargors and the Sceurity Agent.

Q) [[The}/[Each]] Additional Chargor has agrced to enter into this Deed and to become a

Chargor under the Security Agreement. [[The]/[Each]] Additional Chargor shall also,
by execution of separate instruments, become a party to the other Finance Documents
as an Obligor.

1T IS AGREED as follows:

(a)

(b)

2.

INTERPRETATION
In this Deed, unless the context otherwise requires or a contrary indication appears:

(i) terms defined in the Security Agreement have the same meanings when used
n this Deed; and

(ii) the provisions of clause 1.2 (Construction) of the Security Agrecment apply
to this Deed as if set out in full in this Deed, except that references to the
Security Agreement shall be construed as references to this Deed.

This Deed is a Finance Document and a Transaction Security Document.

ACCESSION

With cffect from the date of this Deed, [[the]/[cach]] Additional Chargor:

(a)

(b)

shall become a party 1o the Security Agreement in the capacity of a Chargor; and

shall be bound by, and shall comply with, atl of the terms of the Security Agreement
which are expressed to be binding on 4 Chargor, ‘
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in each case, as if it had always been a party to the Security Agreement as a Chargor.

3.

31

CREATION OF SECURKTY

General

Clauses 3.1 (Shares) to 3.3 {(Miscellaneous). (inclusive) of this Deed apply without prejudice
to the generality of Clause 2 (4ccession) of this Deed.

3.2

Shares

[{The)/[Each]] Additional Chargor charges by way of a first fixed charge in favour of the
Sceurily Agent all its present and future right, title and interest in and to each of its Shares
(including any shares referred to in Part A (Shares) of the Schedule (Security Assels) to this
Deed [in respect of that Additional Chargor]).

3.3
(a)

(®)

Miscellaneous

To the extent that a Sccurily Asset is not effectively assigned, charged or mortgaged
in favour of the Security Agent in accordance with the applicable provisions of
Clause 3.1 (Shares) of this Deed, [[the]/[each]] Additional Chargor shall hold on trust
for the benefit of the Sccurity Agent, subject to the terms of this Deed and the
Security Agreement, all its present and future right, title and interest in and to that
Sceurity Asset,

Notwithstanding any other provision of this Deed or any provision of the Security
Agreement, the creation of any trust expressed to be ereated under this Deed over any
Relevant Interest that is at the time of that creation subject to any Restrietions Notice
shall be conditional on the court making an order under paragraph 8 of Schedule 1B
to the CA 2006 by virtue of paragraph 8(3)(b) of that Schedule.

RELATIONSHIP BETWEEN THIS DEED AND THE SECURITY
AGREEMENT

With effect from the date of this Decd:
(i} the Security Agreement shall be read and construed for all purposes as if:

(A)  [[the]/[each]] Additional Chargor had been an original party to the
Security Agreement in the capacity of a Chargor;

(B) the rights, obligations and labilities of, under or in connection with
the Security Agreement apply to [[the]/[each]] Additional Chargor in
the capacity of a Chargor; and

(<) the provisions of the Security Apreement which are consistent with
this Deed, or in respect of which this Deed is silent, apply to
[[the]/[each]] Additional Chargor,

but, in each casc, so that the Transaction Security ercated on this accession
shall be created on the date of this Decd;

(it} the pravisions of the Sccurity Agreement which are expressed to apply lo the
Security Agent, any Secured Party, any Receiver or any other person shall
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(b)

(c)

(d)

()

(H

apply to this Deed as if set out in full in this Deed except that references to
the Security Agreement shall include this Deed; and

(i)  umless the contexl otherwise requires, any reference in the Security
Agreement to “this Deed” and similar phrases shall include this Deed and all
references in the Security Agreement to any relevant schedule to the Security
Agreement (or any part of it) shall include a reference to the Schedule
(Security Assety) to this Deed (or relevant part of it).

Without prejudice to any other provision of this Deed, all Transaction Security:

{i) is created in favour of the Security Agent for itself and on hehalf of each of
the other Secured Parties;

{1) is created free from any sccurily interest (other than amy 'lransaction

Security);
(iii)  is crcated over the present and future assets of cach Chargor; and

(iv) is a continuing security for the payment, discharge and performance of all of
the Secured Obligations, shall extend to the ultimate balance of all amounts
payable under the Finance Documents and shall remain in full force and
effect until the Final Discharge Date. No part of the Transaction Security
shall be considered to be satisfied or discharged by any intermediate
payment, discharge or satisfaction of the whole or any part of the Secured
Obligations.

If [[the]/[an]] Additional Chargor purports to mortgage, assign or, by way of a fixed
charge, charge an asset (a restricted asser) under this Deed and that mortgage,
assignment or fixed charge breaches a term of a written agreement (a Restrictive
Contract) binding on [[the]/[that]] Additional Chargor in respect of that restricted
asset because the consent of a person (other than any member of the Group, any
Affiliate of any member of the Group or any Sponsor Affiliate, cach a counterparty)
has not been obtained, then:

(1) [[the]/[that]] Additional Chargor shall notify the Security Agent of the same
immediately; and

(it) unless the Sccurity Agent otherwise requires, [[the]/[that]] Additional
Chargor shall obtain the consent of each relevant counterparty and, onec
obtained, shall promptly provide a copy of that consent to the Security Agent.

The Security Agent holds the benefit of this Deed, the Security Agreement and the
Transaction Security on trust for itself and cach of the other Secured Parties from
lime to titme on the terms of the ntercreditor Agreement.

The Transaction Security created pursuant to this Deed by [[the]/[each]] Additional
Chargor is made with full title guarantce under the LPMPA 1994,

If the Security Agent rcasonably considers that any payment, sccurity or guarantee
provided to it or any other Secured Party under or in connection with any Finance
Document is capable of being avoided, reduced or invalidated by virtuc of any
applicable law, notwithstanding any reassignment or releasc of any Security Asset,
the liability of [[the]/[each]] Additional Chargor under this Deed, the Security
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Agreement and the Transaction Security shall continue as if those amounts had not
been paid or as if any such security or guaraniee had not been provided.

() Fach undertaking of [{the}/[an]] Additional Chargor (other than a payment obligation)
contained in this Decd or the Security Agreement: ‘

{i) shall be complied with at all times during the period commencing on the date
of this Deed and ending on the Final Discharge Datc; and

{ii) is given by [[the]/[that]] Additional Chargor for the benefit of the Security
Agent and each other Secured Party.

(h) Notwithstanding anything coniained in this Deed or the Sccurity Agreement or
implied to the contrary, [[the]/{each]] Additional Chargor remains liable o obscrve
and perform, and shall observe and perform, all conditions and obligations assumed
by it in relation to any of its Sccurity Assets. The Security Agent is under no
obligation to perform or fulfil any such condition or obligation or to make any
payment in respect of any such condition or obligation.

(1) If any Security Asset of [[the]/[any]] Additional Chargor is held by any person
(including any nomince) on behalf of [[the]/[that]] Additional Chargor, |[the]/[that]]
Additional Chargor shall procure that any such person performs the obligations of
[[the)/that]] Additional Chargor in respect of that Security Assct under this Deed and
the Security Agreement.

5 COMPANY ACKNOWLEDGEMENT

The Company, for-itself and as agent for each of the other Chargors under the Security
Agreement, agrees to all matters provided for in this Deed.

0. EXECUTION AS ADEED

Each parly 1o this Deed intends this Deed to take effect as a deed, and confirms that it is
cxecuted and delivered as a deed on the date stated al the beginning of this Deed,
notwithstanding the Tact that any one or more of those parties may only cxccute this Deed
tnder hand. -

7. COUNTERPARTS

This Deed may be executed in any number of counterpaits, and by each parly to this Deed on
sepurate counterparts. Fach counterpart is an original, but all counterparts shall together
constitute one and the same instrament.

8. GOVERNING LAW

This Deed and any non-contractual obligations arising out of or in connection with this Deed
are poverned by English Jaw.

THIS DEED has been executed and delivered as a DEED on the date stated at the
beginning of this Deed.
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SCHEDULY
SECURITY ASSETS

Part A
Shares
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SIGNATORIES TO THE DEED OF ACCESSION
[Insert signature blocks for Additional Chargor(s), Company and the Security Agent]
THE ADDITIONAL CHARGOR]S]
EITHER one director in the presence of an aftesting witness

Executed as a deed[, but not delivered untit the )
first date specified on page 1,] by [NAME OF )
ACCEDING COMPANY)] acting by: )

Director

Witness signature

Witness name:

Witness address:

Address: [@]

Facsimile No: [e]

Attention: [¢]
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OR where executing hy an individual attorney

Signed as a deed[, but not delivered until the )

first date specified on page 1,] by [NAME )

OF ACCEDING COMPANY] by its )

attorney ~ [acting )

pursuant Lo a power of attorney dated )

[@] 20[@] in the presence of! }
Signature

as attorney for [INAME OF ACCEDING COMPANY)

Witness signaturce

Witness name: 5

Witness address:

Address: [9]

Facsimile No: [e]

Attention: [o]
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THE COMPANY

MEDIAN B.V.

Name: [Intertrust (Netherlands) B.V.] Name: [Intertrast (Netherlands) B..;\/.]

Title: [Managing Director of MEDIAN B.V.]  Title:fManaging Director of MEDIAN B.V ]
By: [Jan Sebastiaan Donner] By: [Arnold-Jan Lanting]

Title:  [Proxyhoelder of Intertrust _ Title: [Proxyholder of Intertrust
{Nctherlands) B.V.] (Netherlands B.V.)]

Address: .[Basiswcg 10, 1043 AP Amsterdam, The Netherlands]

Alin.: [Arnold-Jan Lanting]

E-Mail; [Arnoldlan, Lanting@mtertrustgroup.com|
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THE SECURITY AGENT

Signed by ] for ) ;
and on behalf of [NAME OF SECURITY ).
AGENT]: Signature

Address: [e]

Facsimile No: [e]

Altention: [®] ;
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SIGNATORTES TO THE SECURITY AGREEMENT

THE ORIGINAL CHARGORS
EXECUTED AS A DEED by
MEDIAN B.V.
Name: Intertrust (Netherlands) B.V. Name: Intertrust (Netherlands) B.V,
Title: Managing Director of MEDIAN BV, Title: Managing Dircctor of MEDIAN B.V, ]
By:  Myma Reijnders By:  Amold-Jan Lanting
Title:  Proxyholder of Tnicrtrust Title:  Proxyholder of Intertrust
{(Nctherlands) B.V. (Netherlands B.V.)
:
! ;{
EXECUTED AS A DEED ) !
By REMEDCOUK HOLDING ) ' | ,
LIMITED
Name: Wenda Margaretha Adriaanéc
i
Title: Director 3
Name: Arun Vivek
Title: Director
EXECUTED AS A DEED )
By REMEDCOUK LIMITED ) ;
Name; Wenda Margaretha Adriaanse

Title: Dircetor

Name:; Aron Vivek

Title: Director
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EXECUTED AS A DEED )
By PRIORY GROUP UK 2 )

LIMITED } |
Name: David James Hall
Title: Dircctor
i
Name: Jim Lee
Title: Director
EXECUTED AS A DEED )
By WHITEWELL UK )

INVESTEMENTS 1 LIMITED

Name: David James Hall

Title: Director

Name: Jim Lee

Title: Dircctor
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THE SECURITY AGENT

SIGNED for and on behalf of _ )
BARCLAYS BANK PLC )
as SECURITY AGENT by )

Name; Sam Wakerly
Title: Assistant Vice President

Registered Address: 10th floor, 1 Churchill Place, London E14 SHP
Attention: Head of European Loans Agency

Fax: +44 (0) 20 7773 4893

Phone: +44 (0) 20 7773 4052

Email: loans.agency@barclays.com
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