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Sections 859A and M RO 1 (I:aserform

859 of the Companies
Act 2006

Particulars of a charge

A fee is payable wath this form.
Please see ‘How to pay’ on the
last page

You can use the WebF)
Please go to www comp.

What this form is for

You may use this form to register
a charge created or evidenced by
an Instrument

X What this form 1s NOT

You may not use this for
register a charge where
instrument Use form MF

THURSDAY

W

02/10/2014
COMPANIES HOUSE

This form must be delivered to the Registrar for registration within
21 days beginning with the day after the date of creation of the charge If
delivered outside of the 21 days 1t will be rejected unless it 1s accompanied by a
ourt arder extending the time for delivery

Wou must enclose a certified copy of the instrument with this form This wall be

scanned and placed on the public record Do not send the onginal.

1B

Company number

Company details

[o fsfofefz]ofs]e

[ [ [ 7

Company name In full | OCTOPUS CAPITAL HEALTHCARE MIDCO LIMITED

=> Filling n this form
Please complete n typescnpt or in
bold black capitals

All fields are mandatory unless

specified or ndicated by *

E Charge creation date

Charge creation date E_ ‘T |?"0— E9_

2 fo Pa e

s

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

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

Name ITHE ROYAL BANK OF SCOTLAND PLC

Name

Name

Name |

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

(] I confirm that there are more than four persons, secunty agents or
trustees entifled to the charge

CHFPO25
06/14 Version 20 Laserform Intemational 6/14




MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which 1s
not a floating charge) or fixed secunty included in the instrument

Brief description

Please submit only a shost
descnption If there are a number of
plots of land, aircraft and/or ships,
you should simply descrnbe some
of them in the texi field and add a
statement along the lines of, “for
more details please refer to the
instrument®

Please imit the descnption to the
avallable space

Other charge or fixed security

Does the instrument include a charge (which 1s nol a floating charge) or fixed
secunty over any langible or intangible or (in Scotland) corporeal or mcorporeal
property not described above? Please tick the appropriate box

[x] Yes

] No

Floating charge

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

[x] Yes Continue
(] No Goto Section7

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

x] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the appropriate box

(x] Yes
[(] Neo

Trustee statement ©

You may tick the box if the company named in Section 115 acting as trustee of
the property or undertaking which 1s the subject of the charge

0

© This statement may be filed after
the registration of the charge (use
form MROG)

Signature

l Please sign the form here

Signature

Syynature

X /V(acotopﬂw P X

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

CHFP025
0614 Version 20
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Particulars of a charge

B Presenter information

n Important information

You do nct have to give any contact information, but if
you do, it will help Companies House If there Is a query
on the form The contact information you give will be
visible to searchers of the public record

I Contctname  TOHN DONNELLY

| Company name
Macfarlanes LLP

|

|'°“’ﬂﬂ=ss 20 Cursitor Street

Paost town

CountyRegon  London

[ (e fefefa] fafe]x

| County  TJE

|DX DX No 138 Chancery Lane

Telephone  +44 (0)20 784% 2324

mrtificate

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

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

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

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

[J You have entered the date on which the charge
was created

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

[_1 You have ticked any appropriate boxes in
Sections 3,5,6,7 &8

[ You have given a description in Section 4, if
appropnate

] You have signed the form

[7] You have enclosed the correct fee

[] Please do not send the onginal instrument, it must
be a certified copy

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

E How to pay

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

Make cheques or postal orders payable to
'‘Companies House '

@ Where to send

You may return this form to any Compames House
address. However, for expediency, we advise you
to return it to the appropriate address below:

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland:

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

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

or LP - 4 Edinburgh 2 {Legal Post)

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

DX 481 NR Belfast 1

n Further information

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

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

CHFP025
06/14 Version 2 ¢




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9082084

Charge code: 0908 2084 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 30th September 2014 and created by OCTOPUS CAPITAL
HEALTHCARE MIDCO LIMITED was delivered pursuant to Chapter A1 Part
25 of the Companies Act 2006 on 2nd October 2014

Given at Companies House, Cardiff on 7th October 2014
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30 September 2014

Date

THE COMPANIES identified in Schedule 1
as Original Chargors

THE ROYAL BANK OF SCOTLAND PLC
as Security Agent

SECURITY AGREEMENT
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DATE

30 September 2014

PARTIES

1

THE COMPANIES whose names, registered numbers and registered offices are set out in
schedute 1 (the “Original Chargors™), and

2 THE ROYAL BANK OF SCOTLAND PLC as secunty agent and trustee for the Secured
Parties (the “Secunty Agent”)

BACKGROUND

A The Chargors are entering into this deed in connection with the Finance Documents

B8 The Secunty Agent and the Chargors intend this document to take effect as a deed

notwithstanding the fact that a party may only execute this document under hand

IT IS AGREED as follows

1

11

Defintions and interpretation
Definitions

Unless otherwise provided In this deed, terms defined in the Senior Faciiies Agreement
shall have the same meaning where used n this deed

In addition, in this deed, unless the context otherwise requires, the following words shall
have the following meanings

Accounts all accounts (including any Designated Accounts), and all moneys from time to
time standing to the credit (including any interest thereon) of such accounts and all nghts in
relation thereto, with any bank, financial institution or other persen Iin any junsdiction now or
at any time hereafter (and from time to time) owned, operated or held by any Chargor or in
which any Chargor has an interest but, for the avoidance of doubt, excluding any accounts
held by a Chargor as agent, nominee, trustee or other similar capacity for or on behalf of a
third party (but for the avoidance of doubt, excluding any other member of the Group),

Additional Chargor: any person which becomes a Chargor by executing a Deed of
Accession,

Admimistrator: a person appointed in accordance with Sched B1 Insolvency Act 1986 to
manage a Chargor's affaws, business and property, A

Assigned Agreements the Acquisition Documents, the Matenat Contracts and the Reports

and any other agreement designated in writing as an Assigned Agreement by the Company

and the Secunty Agent,

Blocked Account: in relation to a Chargor

{a) any account s0 detaled in schedule 3 {Designated Accounts) or schedule 2
(Desrgnated Accounts) to any Deed of Accession by which it has acceded to this
deed, in each case specified as belonging to it, or

{b) any other account which the Secunity Agent and that Chargor have so designated,

Charged Assets: all the assets for the time being subject to the Secunty created by this
deed (and references to the Charged Assets include references to any part of them),

Chargor an Onginal Chargor or an Additionat Chargor,

1 30237048 4




Debts: all book and other debts, of any kind whatsoever now or at any time hereafter (and
from time to time) due, owing or payable to any Chargor or in which any Chargor has an
interest and the proceeds of the same, including the benefit of any judgement or order to
pay a sum of money, and the benefit of all nghts, secunties and guarantees of any nature
enjoyed or held by it in relation to the same,

Deed of Accession: a deed substantially in the form of schedule 4 (Form of Deed of
Accession),

Designated Accounts- each account so detalled in schedule 3 (Designated Accounts) or
schedule 2 (Designated Accounts) to any Deed of Accession and each Blocked Account,

Equipment all equipment, plant, machinery, tools, vehicles, furniture and other tangible
moveable property now or at any time hereafter (and from tme to time) owned by any
Chargor, and any part thereof, together with the benefit of all contracts and warranties
relating to the same,

Floating Charge Assets all the assets for the time being subject to the floating charge
created by this deed (and references to the Floating Charge Assets include references to
any part of it},

Floating Charge Leasehold Property. any leasehold property owned by a Chargor where
the terms of the applicable lease prohibit charging, untl such time as landlord consent to
such charging under the Transaction Security 1s given whereupon it shall cease to be
“Floating Charge Leasehcld Property”,

Goodwill all goodwill now or at any tme hereafter (and from time to tme)} of or in a
Chargor,

Insolvency Event. the occurrence of any of the events or circumstances set out in clauses
24 6 (Insolvency) - 24 8 (Creditors’ Process) (Inclusive) of the Sentor Facihties Agreement,

Insurance Policies all confracts and policies of insurance or assurance and all moneys
payable under or pursuant to such pelicies, new or at any time hereafter (and from ime to
tme) taken out by or on behalf of any Chargor or (to the extent of its interest) in which any
Chargor has an interest excluding, in each case, coniracts and policies of insurance or
assurance which relate to habilities to third parties,

Intellectual Property: all interests in respect of any patent (including supplementary
protection certificates), trade mark, service mark, trade name, registered design, design
nght, copynght, know-how, uhlity model, topographical or similar right, morai nght, invention,
confidential information, trade secret, database nght, nght in passing off and any other rnight
in intellectual property subsisting anywhere In the world in any of the foregoing whether
registered or unregistered and in each case, any registrations, extensions, renewals or
applications of or for the same, now or at any time hereafter (and from time to time) owned
or held by any Chargor or (to the extent of its interest) in which any Chargor has an interest,

LPA: the Law of Property Act 1925,

Pension Fund Interests all interests and nghts now or at any time hereafter {and from
time to time) owned or held by any Chargor in relation to any pension fund,

Properties all estates or interests in any freehold and leasehold properties (whether
registered or unregistered) and all commeonheld or other iImmoveable properties now or at
any time hereafter (and from tme to time) owned by any Chargor (including the properties
which are bnefly descnbed in schedule 2 (Properties cumrently owned)) but excluding in
each case Short Leasehold Properties,

Property Interests all interests in or aver the Properbes and all nghts, hcences,
guarantees, rents, deposits, contracts, covenants and warranties relating to the Properties,




12

in each case, now or at any time hereafter (and from time to time) owned or held by any
Chargor,

Receiver: a person appointed by the Securty Agent to be a receiver or recewer and
manager or {if permitted by law) an administrative recever of all or any part of the Charged
Assets of any Chargor,

Secured Liabihties: all present and future liabiities and cobligations at any ttme due, owing
or incurred by each Obligor, OCL and OIL to any Secured Party under or in connection with
the Finance Documents, both actual and contingent and whether incurred solely or jointly,
as principal or surety and/or in any other capacity,

Secunties: all stocks, shares, loan capital, secunties, bonds and investments of any kind
whatsoever (whether or not marketable) now or at any time hereafter (and from time to time)
cwned by any Chargor, or in which any Chargor has an interest, together with all allotments
offered or ansing In respect thereof or incidental thereto and all stocks, shares, loan capital,
secunties, bonds, Investments, rights, Income, money or property accruing, deriving, offered
or pad from time to time by way of dwidend, distrbution, interest, exchange, capital
reorganisation, conversion, redemption, bonus, nghts, preference, option or otherwise in
respect thereof,

Securities Issuer the issuer of any Secunties,

Secunty Perniod: the period starting on the date of this deed and ending on the date on
which the Secured Liabihties have been unconditionally and irrevocably paid and discharged
in full,

Senior Facilities Agreement the senior facilities agreement dated on or about the date of
this Agreement and entered into between, among others, The Royal Bank of Scotland pic as
agent and Octopus Capital Finco Limited and Octopus Capital Healthcare Bidco Limited as
barrowers,

Short Leasehold Properties all leasehold properties for a term of less than 15 years
unexpired at the date of acquisition of the lease (whether registered or unregistered) owned
by any Chargor under which the refevant Chargor 1s obliged to pay a rack rent, save where
the continuing occupation of the relevant land or, as the case may be, property I1s required m
order to carry on the business and operations of that Chargor

Uncalled Capital all the uncalled capital now or at any tme hereafter (and from time to
ttme) of a Chargor

Construction

121 Unless otherwise provided in this deed, the provisions of clause 12
(Construction) of the Senior Facilities Agreement apply to this deed as though
they were set in full in this deed, mutatis mutand)s

122 In this deed (unless the context requires otherwise) any reference to

1221 each Chargor, each Obligor, each Secured Party, any
Secunties Issuer, any Admunistrator or Recewer or any other
person shall be construed so as to include their successors In
title, permitted assigns, permitted transferees and (in the case
of any Admimstrater or Receiwver) lawful substitutes and/or
replacements,

1222 a Finance Document or any other agreement or instrument 1s
a reference to that Finance Document or other agreement or
instrument as amended (however fundamentally, including
any amendment providing for any increase in the amount of
any faciity or other labiity) from time to time with the
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agreement of the relevant parties and (where such consent s,
by the terms of this deed or the relevant document, required
to be obtained as a condition to such amendment being
permitted) the pnor consent of the Secunty Agent,

1223 “assets” includes present and future properties, revenues and
nights of every descnpton,

1224 the Securnity constituted by this deed becoming “enforceable”
shall mean that the Secunty created under this deed has
become enforceable under clause 8 1 (Enforcement events),

1225 sowned” includes having legal or equitable title to or a nght to
have legal or equitable title transferred,

1226 “law” Includes the common law, any statute, bye-law,
regulation or instrument and any kind of subordinate
legislation, and any order, requirement, code of practice,
circular, guidance note, licence, consent or permission made
or given pursuant to any of the foregoing,

1227 a provision of law 15 a reference to that provision as amended
or re-enacted from ttme to time,

1228 a time of day 1s a reference to London time,

1229 any gender includes a reference to the other genders,

12210 the singular includes a reference to the plural and vice versa,
and

122 11 a clause or schedule I1s to a clause or schedule (as the case

may be) of or to this deed
123 Clause and schedule headings are for ease of reference only
Nature of security over real property
A reference in this deed to any freehold, leasehold or commonhold property includes

131 all buildings and fixtures (including trade and tenant’s fixtures) which are at any
time situated on that property,

132 the proceeds of sale of any part of that property, and

133 the benefit of any covenants for title given or entered into by any predecessor
in htle of any Chargor in respect of that property or any monies paid or payable
in respect of those covenants

Secured Liahifities

References in this deed to the Secured Liabiibes shall be construed in relaton to the
Finance Documents so as to include (1) any increase or reduction in any amount made
avallable thereunder and/or any alteration and/or addition to the purposes for which any
such amount, or increased or reduced amount, may be used, () any ancillary faciities
provided n substtution for or in addition to the faciibes ongmnally made avalable
thereunder, () any rescheduling of the indebtedness incurred thereunder whether in
isolation or In connechion with any of the foregoing and (v} any combination of any of the
foregoing
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23

31

Covenant to pay; Further advances
Covenant to pay

Each Chargor hereby covenants with the Secunty Agent (as trustee for the Secured Parties)
that it will on demand pay and discharge all Secured Liabilities owing or incurred from or by
it to the Secured Parties when the same become due Iin accordance with the terms of the
Fmance Documents, whether by acceleration or otherwise, together with interest to the date
of payment at such rates and upon such terms as may from time to tme be agreed,
commission, fees, enforcement expenses and other charges and all legal and other costs,
charges and expenses, on a full and unqualified indemnity basis, which may be incurred by
the Secured Parties in relation to any such Secured Liabiliies or generally in respect of the
Chargors

Potential invalidity

Neither the covenant to pay in clause 2 1 (Covenant to pay) nor the Secunty constifuted by
this deed shall extend to or include any hability or sum which would, but for this clause,
cause such covenant or Security to be unlawful under any apphcabie law

Further advances

This deed secures further advances made under or pursuant to the terms of the Finance
Documents and the Lenders are, subject to and upon the terms and condiions of the
Finance Documents, under an obligation to make further advances

Grant of secunty

Fixed secunty

As a continuing secunty for the payment or discharge of the Secured Liabiites, each
Chargor with full itle guarantee hereby

311 grants to the Securnity Agent (as trustee for the Secured Parties), a charge by
way of legal mortgage over all its Properties which are listed in schedule 2
(Proparties currently owned) opposite its name,

312 charges to the Secunty Agent (as trustee for the Secured Parties), by way of
first fixed charge, all its
3121 Properties acquired by it after the date of this deed,
3122 Property Interests,
3123 Equipment,
3124 Secunties,
3125 Intellectual Property,
31286 Debts,
3127 Accounts,
3128 Pension Fund Interests,
31289 Goodwill and Uncalled Capital, and
31210 rights, title and interest to any agreement, icence, consent or

authonsation relating to its business at any tme not otherwise
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314

mortgaged, charged or assigned pursuant to clauses 31 1-
3 1 4 inclusive,

assigns to the Secunty Agent (as trustee for the Secured Parties) absolutely,
subject to a proviso for reassignment on redemption, all of its nght, title and
interest in and to the Insurance Policies, and

assigns to the Secunity Agent (as trustee for the Secured Parties) absolutely,
subject to a proviso for reassignment on redemption, the benefit of the
Assigned Agreements to which it 1s a party or an addressee and any clams
ansing under any of the same, and the benefit of any guarantee or security for
the performance of the Assigned Agreements

Floating security

321

322

323

324

325

Floating charge

As a continuing security for the payment or discharge of the Secured Liabilitres,
each Chargor with full itle guarantee hereby charges to the Secunty Agent (as
trustee for the Secured Partes), by way of first floating charge, all of its
undertaking and assets at any tme not effectively mortgaged, charged or
assigned pursuant to clauses 3 1 1-3 1 4 inclusive above

Qualifying floating charge

Sched B1 para 14 Insclvency Act 1986 (as inserted by s 248 of, and Sched 16
Enterprise Act 2002) applies to the floating charge created by this deed

Automatic conversion of floating charge
If, without the prior written consent of the Secunty Agent

3231 any steps are taken for any of the Floating Charge Assets to
become subject to any secunty in favour of any other person
{otherwise than in accordance with or as permitted by the
terms of the Finance Documents), or

3232 any person levies or attempts to levy any distress, execution
or other process against any of the Floating Charge Assets, or

3233 a resolution 1s passed or an order 15 made for the winding-up,
dissolution, or re-organisation of or any steps are taken for the
appointment of an admimistrator in respect of a Chargor other
than a Permitted Transaction, or

3234 an Insolvency Event has occurred,

the floating charge created under clause 32 1 by the relevant Chargor will
automatically be converted {without notice) with immediate effect into a fixed
charge in respect of the relevant Floating Charge Asset

The floating charge created under this deed shall not convert into a fixed
charge solely by reason of a moratonum being obtained under the Insolvency
Act 1986 {or anything done with a view to obtaiming such a moratorum) in
respect of a Chargor

Conversion of floating charge by notice
The Security Agent may at any time by notice in wnting to a Chargor

immediately convert the floating charge created by clause 32 1 into a fixed
charge as regards any property or assets specified in the notice if
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3251 an Event of Default has occurred and 1s continuing, or

3252 the Secunty Agent reasonably considers that any of the
Floating Charge Assets may be In jeopardy or in danger of
being seized or sold pursuant to any form of legal process (in
which case only the floabng charge over that particular
Floating Charge Asset may be crystalised), or

3253 the Secunty Agent reasonably considers that it 1s desirable in
order to protect the prionty of the secunty created under this
deed

326 Assets acquired after any floating charge conversion

Any asset acquired by any Chargor after any conversion of the floating charge
created under this deed, in accordance with clauses 3 2 3 or 3 2 4 above which
but for such conversion would be subject to a floatng charge shall, (unless the
Secunty Agent confirms in wrniting to the contrary) be charged to the Secunty
Agent (as trustee for the Secured Parties) by way of first fixed charge

327 Reconversion of fixed charge assets into floating charge assets

The Secunty Agent may at any time after any conversion of the floating charge
created under this deed over any Charged Assets into a fixed charge n
accordance with clauses 32 3 (Automatic Conversion of floating charge) or
3 2 4 (Conversion of floating charge by notice) reconvert such fixed charge into
a floating charge by notice to the relevant Chargor

Title documents

Each Chargor shall, as soon as reasonably practicable after (but in any event within five
Business Days of} the executon of this deed or, Iin the case of an Additional Chargor, as
soon as reasonably practicable (but in any event within five Business Days of) after the date
of the relevant Accession Deed (or, If later, the date of acquisition of the relevant Charged
Assets) deposit with the Secunty Agent (and the Secunty Agent shall during the continuance
of this secunty be entitled to hold)

331 all deeds and documents of title relating to the Charged Assets as the Secunty
Agent may from time to time require, and

332 all certificates relating to the Secunties and such instruments of transfer in
blank and other documents as the Secunty Agent may from time to time
require

Secunty notices

Each Chargor shall as soon as reasonably practicable after (but In any event within five
Business Days of) the execution of this deed (or, In the case of an Additional Chargor,
within five Business Days of the date of the relevant Accession Deed) or, the case of any
Insurance Policy taken out, any Assigned Agreement entered into (or designated as such in
accordance with this deed) or any Account opened, in each case by any Chargor after its
execution of or accession to this deed as soon as reasonably practicable after (but in any
event within five Business Days of) the date (as applicable} on which such Insurance Policy
15 taken out, such Assigned Agreement 1s entered into {(or designated as such) or such
Account 1s opened)

341 give notice substantially in the form set out in part 1 of schedule 5 (Form of
notice fo insurers) to the relevant insurers of the assignment pursuant to clause
31 3 of its nghts and interest in and under the Insurance Policies and use its
reasonable endeavours to procure that each addressee of such notice will
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342

343

promptly provide an acknowledgement to the Secunty Agentin the form set out
in part 2 of schedule 5 (Form of acknowledgement from insurers), and

give notice substantially i the form set out in part 1 of schedule 6 (Form of
notice to counterparties of Assigned Agreements) to the other parties to the
Assigned Agreements to which it 15 a party of the assignment pursuant to
clause 3 1 4 of its nghts and interest in and under the Assigned Agreements
and use its reasonable endeavours to procure that each addressee of such
notice will promptly provide an acknowledgement to the Secunty Agent In the
form set out in part 2 of schedule 6 (Form of acknowledgement from
counterparties fo Assigned Agreements), and

give notice substantially in the form set out in part 1 of schedule 7 (Form of
notice of charge to third party bank) to any bank, financial nstitution or other
person of charging to the Secunty Agent pursuant to clause 3 1 2 7 of its nghts
and interests under such accounts and use its reasonable endeavours to
procure that each addressee of such notice will promptly provide an
acknowledgement to the Secunty Agent in the form set out in part 2 of
schedule 7 (Form of acknowledgement from third party bank)

Leasehold secunty restrictions

351

352

3563

354

There shall be excluded from the Secunty created by this deed, and from the
operation of clause 4 1 (Restrictions on dealing), any leasehold property hetd
by a Chargor under a lease which precludes either absolutely or conditionally
(including requinng the consent of any third party) that Chargor from creating
any charge over its leasehold interest in that property (each an “Excluded
Property”) until the relevant condition or waiver has been satisfied or obtained

For each Excluded Property, each relevant Chargor undertakes to

3521 apply for the relevant consent or waiver of prohition or
conditions within five Business Days of the date of this deed
(n relation to Excluded Property owned at the date of this
deed) or within five Business Days of the relevant Chargor
acquirng the Excluded Property (f otherwise) and, to use its
reasonable endeavours to obtain that consent or waiver of
prohibition as soon as possible,

3522 upon request, keep the Secunty Agent mformed of its progress
in obtaining such consent or waiver, and

3523 forthwith upon receipt of such consent or waiver, provide the
Securnty Agent with a copy

Immediately upon receipt of the relevant waver or consent, the relevant
formerly Excluded Property shall stand charged to the Secunty Agent (as
trustee for the Secured Parties) under clause 3 1 1, clause 31 2 1 or clause
312 2 (Fixed secunty) as the case may be If required by the Secunty Agent
at any time following receipt of that waiver or consent, the relevant Chargor will
execute a further vald fixed charge in such form as the Secunty Agent shall
require

The undertaking given in clause 3 5 2 above shall not apply to Short Leasehold
Properties
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43

51

Restrictions on dealing
Negative pledge and restriction on disposal

Each Chargor hereby covenants with the Secunty Agent that it will not at any time except in
accordance with the terms of the Senior Facilittes Agreement or with the prior consent of the
Secunty Agent

411 create or purport to create or permit to subsist any Secunty on or in relation to
the Charged Assets, or

412 enter into a single transaction or a senes of transactions (whether related or
not) and whether voluntary or involuntary to sell, lease, transfer, surrender or
otherwise dispose of or cease to exercise control of all, or part of any interest
in any Charged Assets

Land Registry restriction

421 In respect of any Property registered at the Land Registry each Chargor
hereby consents to the entry of the following restnction on the register of its
title to such Property

“No dispositton of the registered estate by the propnetor of the registered
estate 1s to be regrstered without a written consent signed by the propnetor for
the time being of the charge dated [ ] in favour of The Royal Bank of Scotland
plc referred to in the charges register or, If appropnate, signed on such
proprietor's behalf by its conveyancer”

422 Each Charger authonses the Secunty Agent to make any application which it
deems appropnate for the designation of this deed or any other Finance
Document as an exempt information document under rule 136 Land
Registration Rules 2003 and will use its best endeavours to assist with any
such applicaton made by or on behalf of the Secunty Agent Each Chargor
will notfy the Secunty Agent in wrniting as soon as it receives notice of any
person’s applicaton under rule 137 Land Regstration Rules 2003 for the
disclosure of this deed or any other Finance Document, following its
designation as an exempt information document and will not make any
applicaton under rule 138 Land Registration Rules 2003 for the removal of the
designation of any such document as an exempt information document

Registration of Intellectual Property

Each Chargor shall, if requested by the Secunty Agent following the occurrence of an Event
of Default, execute all such documents and do all acts that the Secunty Agent may
reasonably require to record the interest of the Secunty Agent in any registers relating to
any registered Intellectual Property

Undertakings

Each Chargor covenants and agrees with the Secunty Agent that it will, dunng the Secunty
Penod

Charged Assets generally

511 provide the Secunty Agent with alt information which it may reasonably request
in relation to the Charged Assets,

512 duly and punctually pay all rates, rents, taxes and other outgoings owed by it in
respect of the Charged Assets where faillure to do so would have a Matenal
Adverse Effect,
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Property matters

521

522

indemnify each Secured Party against any loss or hability which

5211 that Secured Party incurs as a result of any actual or alleged
breach of any Environmental Law by any person, and

5212 would not have ansen f a Finance Document had not been
entered into,

unless 1t 1s caused by that Secured Party's gross negligence or wilful
misconduct,

maintain all buildings, plant, machinery, fixtures and fittings forming part of the
Charged Assets in a good and substantial repar and condition and, as
appropnate, in good working order where fallure to do so has or 1s reasonably
likely to have a Matenal Adverse Effect,

Property acquisitions

if it acquires any freehold or leasehold property, whether registered or unregistered, {other
than any Short Leasehold Property)

531

532

533

Equipment

541

542

543

544

Insurance

551

inform the Secunty Agent promptly of such acquisition,

immediately on request by the Secunty Agent and at the cost of that Chargor,
execute and deliver to the Secunty Agent a legal mortgage in favour of the
Security Agent of that property in such form as the Secunty Agent may require
(or such other Secunty in the junsdiction where such property 1s located as the
Securnity Agent may require), and

comply with all registration requirements resulting from the acquisition of such
property and the creation of Secunty over such property pursuant to this deed
and the legal mortgage (or other Security) referred to above

maintain at ts own expense all Equipment for the ttme being owned by 1t In
good working order and condition (ordinary wear and tear excepted) where
fallure to do so has or Is reasonably likely to have a Matenal Adverse Effect,

if an Event of Default has occurred and 1s continuing, 1/mmediately on request
by the Secunty Agent, affix to any tem of Equipment a durable notice of this
deed in such form as the Secunty Agent may require,

not make any matenal alterations or addibons to any Equipment which are
reascnably likely to depreciate, jeopardise or prejudice ther value or
marketability and where to do so would have a Matenal Adverse Effect,

not except with the prior wnitten consent of the Secunty Agent (which 15 not to
be unreasonably withheld or delayed) remove any Equipment from the
Charged Assets except for the purpose of maintenance pursuant to the terms
of this deed where doing so would have a Matenal Adverse Effect,

procure that the Secunty Agent is named as co-insured under each of the
Insurance Policies (other than public habiity and third party hability insurances)
but without iability on the part of the Secunty Agent or any other Secured Party
for any prermium in relation to those Insurance Policies,

10
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57

58

59

552

use ali reasonable endeavours to ensure that the Secunty Agent recewves
copies of the Insurance Policies, receipts for the payment of premiums for
insurance and any information in connection with the insurances and claims
under them which the Security Agent may reasonably require,

Preservation of debts

not, except In accordance with the terms of the Senior Faciities Agreement, sell, factor,
discount, release, exchange, compound, set-off, grant tme or indulgence n respect of, or in
any other manner deal with, all or any of the Debts save as hereinafter expressty provided,

Realising debts

571

572

Accounts

581

582

583

584

585

Securities

591

592

593

as agent for the Secunty Agent, collect in and realise all Debts in the ordinary
course of its business, pay the proceeds into the relevant Accounts forthwith
upon receipt and, pending that payment, hold those proceeds in trust for the
Secunty Agent (in each case unless otherwise agreed with the Secunty Agent
or provided for in the Sentor Facilities Agreement), and

if called upon so to do by the Secunty Agent following an Event of Default,
execute a legal assignment of the Debts to the Secunty Agent (as trustee for
the Secured Parties) in such terms as the Security Agent may require and give
nctice thereof to the debtors from whom the Debts are due, cwing or incurred,

maintain all Designated Accounts with the Secunty Agent or as otherwise
agreed with the Security Agent,

mantain all other Accounts with a Finance Party or an Affilate of a Finance
Party or a bank or banks approved by the Secunty Agent,

ensure that the Secunity Agent has sole signing nghts on each Designated
Account,

ensure that no Account may be overdrawn at any time, and

not open or procure the opening of any Account unless permitted under the
Senior Facilites Agreement or with the prior written consent of the Security
Agent,

promptly pay all calls or other payments which may become due and payable
in respect of the Secunties,

at the request of the Secunty Agent, procure all consents, waivers and
approvals which are necessary, under the articles of association of any Issuer
or otherwise, for the transfer of the Investments to the Secunty Agent or its
nominee or to a purchaser upon the enforcement of this deed and to procure
the amendment of the share transfer provisions of each Secunties Issuer's
articles of association in such manner as the Secunty Agent may require in
order to permit such a transfer,

upon the occurrence of a Declared Default and if so requested by the Secunty
Agent

5931 instruct any clearance system to transfer any investment held

by it for an Chargor or its nominee to an account of the
Secunty Agent or its nominee with that clearance system, and

"
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61

594

595

596

597

5932 take whatever action the Secunty Agent may request for the
dematerialisation or re-matenalisation of any Investment held
In a clearance system,

without prejudice to the above, permit the Secunty Agent, at the expense of the
Chargors, to take whatever action it deems necessary for the dematenalisation
or re-matenalisation of any Securities,

until the secunty created under this deed becomes enforceable, be entitled to

5951 receive and retain all dividends, distnbutions and other
moneys pawd on or derved from the Securities, and

5952 exercise all voting and other nights and powers attaching to
the Secunties provided that it must not do so in a manner
which 1s prejudrcial to the interests of the Security Agent under
this deed,

after the secunty created under this deed becomes enforceable

5961 hold all dwdends, distibutions and other moneys paid on or
denved from the Investments on trust for the Secunty Agent
and pay the same immediately upon receipt into any Account
as directed by the Secunty Agent, and

5962 comply and procure that its nominees comply with any
directions from the Secunty Agent concerning the exercise of
all voting and other nghts and powers attaching to the
Securities,

at any time after the secunty created under this deed becomes enforceable,
permit the Secunty Agent to complete the instrument(s) of transfer for the
Investments on behalf of the Chargors in favour of itself or such other person
as It may select,

Matenal Contracts

5101

5102

5103

not, without the pnor written consent of the Secunty Agent, amend or waive
any term of any Matenat Contract, terminate any Matenal Contract or release
any other party from its obligations under any Material Contract where to do so
would have or be reasonably likely to have a Matenal Adverse Effect,

duly perform its matenal obligations under each Matenal Contract, notify the
Secunty Agent of any matenal default by it or any other party under any
Matenal Contract and not take any action which would materally reduce or
impede recovenes in respect of any Material Contract,

provide to the Secunty Agent, as soon as practicable upon receipt, copies of all
notices which it may from time to time recewve from any other party to any
Matenal Contract,

Representatons and warranties

Each Chargor represents and warrants to the Security Agent, on the date of this deed and
on each date on which the Repeating Representations are made under the Senior Facilities
Agreement by reference to the facts and circumstances then existing that

611

the Charged Assets are, or when acquired will be, legally and beneficially
owned by it free of any secunty other than secunty created by this deed or any
secunty permitted under the Finance Documents,

12
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71

72

81

82

83

84

612 this deed creates the security which it purports to create and 1s not hable to be
avoided or otherwise set aside on its liquidation or administration or otherwise,

613 subject to the Legal Reservations and the Perfecton Requirements the
obhgations expressed to be assumed by it in this deed are legal, vahd and
binding and enforceable obligations, and

614 the Securities are fully paid and are not subject to any option to purchase or
similar nght

Notice of breach

Each Chargor will promptly upon becoming aware of the same give the Secunty Agent
notice In writing of any breach of any representation or warranty set out in clause 6 1
{Representations and warranfies)

Power to remedy

If @ Chargor 1s at any time n breach of any of its obligations contained in this deed, the
Secunty Agent shall be entitled (but shali not be bound) to remedy such breach and each
Chargor hereby irrevocably authorises the Secunity Agent and its agents to do all things
necessary or desirable in connection therewith

The nghts of the Security Agent contained in this clause 7 are without prejudice to any other
nghts of the Secunty Agent hereunder and the exercise by the Secunty Agent of its nghts
under this clause shall not make the Secunty Agent hable to account as a mortgagee n
possession

Enforcement
Enforcement events

The security constituted by this deed shall become immediately enforceable if a Declared
Default occurs

Statutory power of sale

The statutory power of sale shall anse on and be exercisable at any time after the execution
of this deed (and the Secured Liabilities shall be deemed to have become due and payable
for that purpose), provided that the Secunty Agent shall not exercise such power of sale
until the secunty constituted by this deed has become enforceable

Extension of statutory powers

8431 Any restriction imposed by law on the power of sale (including under s 103
LPA) or on the night of a mortgagee to consolidate mortgages (including under
s 93 LPA) does not apply to the secunty constituted by this deed and the
Secunty Agent or any Recelver shall have the nght to consolidate all or any of
the secunty constituted by this deed with any other Secunty in existence at any
time and to make any applications to the Land Registry in support of the same

832 Any powers of leasing conferred on the Security Agent or any Receiver by law
are extended so as to authorise the Security Agent or any Receiver to lease,
make agreements for leases, accept surrenders of leases and grant options as
the Secunty Agent or Recewver may think fit and without the need to comply
with any restnictions conferred by law {Including under ss 99 or 100 LPA)

No obligation to enquire

No person deafing with the Secunty Agent, any Administrator or any Recewer appointed
hereunder, or its agents or brokers, shall be concemed to enquire

13
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86

87

91

841 whether the secunty constituted by this deed has become enforceable,

842 whether any power exercised or purported to be exercised has become
exercisable,

843 whether any money remamns due under the Finance Documents,

844 as to the necessity or expediency of the stipulations and conditions subject to

which any sale of any Charged Assets shall be made, or otherwise as to the
propriety or regulanty of any sale of any of the Charged Assets, or

845 how any money pard to the Security Agent, Administrator or Recerver, or its
agents or brokers ts to be applied

No hability as mortgagee in possession

None of the Secunity Agent, any Administrator or any Receiver shall be hable

851 to account as mortgagee In possession in respect of alt or any of the Charged
Assets, or
852 for any loss upon realisation of, or for any neglect or default {other than as a

result of its gross negligence or wilful default) of any nature whatsoever in
connection with, all or any of the Charged Assets for which a mortgagee in
possession might as such be liable

Power to dispose of chattels

After the secunty constituted by this deed has become enforceable, the Secunty Agent, any
Administrator or any Receiver may dispose of any chattels or produce found on any
Property as agent for the relevant Chargor and, without prejudice to any obligation to
account for the proceeds of any sale of such chattels or produce the Secunty Agent, the
Adminustrator or the Recerver shall be indemnified by such Chargor against any labiity
ansing from such disposal

Redemption of prior Security Interests

At any time after the secunty constituted by this deed shall have become enforceable the
Secunty Agent may

871 redeem any prior Secunty,
872 procure the transfer thereof to stself, andfor
873 may settle and pass the accounts of the prnior encumbrancer and any account

so settled and passed shall be conclusive and binding con the relevant Chargor
and all monies paid by the Secunty Agent to the prior encumbrancer in
accordance with such accounts shall as from such payment be due from such
Chargor to the Security Agent on current account and shaill bear interest and
be secured as part of the Secured Liabilities

Administrator and Receiver

Appointment of Administrator or Receiver

At any time after

(a) the secunty consttuted by this deed becomes enforceable,

14
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93

94

95

{b) any corporate action or any other steps are taken or legal proceedings
started by or in respect of any Obligor with a view to the appointment of an
Administrator, or

{c) at the request of the relevant Chargor,

the Secunity Agent may without further nobce, under seal or by wnting under hand of a duly
authonsed officer of the Secunty Agent

911 appoint any person or persons to be an Administrator of any Chargor, or

912 appoint any person or persons to be a Receiver of all or any part of the
Charged Assets of any Chargor, and

913 (subject to s 45 Insolvency Act 1986) from time to time remove any person
appointed to be Receiver and appoint another in his place

More than one appointment

Where more than one person I1s appointed Administrator or Recewver, they will have power
to act separately (unless the appointment by the Secunty Agent specifies to the contrary)

Additional powers

931 The powers of appointing an Administrator or a Receiver conferred by this
deed shall be in addition to all statutory and other powers of the Secunty Agent
under the Insolvency Act 1986 and the LPA or otherwise and shall be
exercisable without the restnctions contained in s 109 LPA or otherwise

932 The power to appoint an Administrator or a Recerver (whether conferred by this
deed or by statute) shall be and remain exercisable by the Secunty Agent
notwithstanding any prior appointment in respect of all or any part of the
Charged Assets

Agent of the relevant Chargor

941 Any Administrator or Recewer shall be the agent of the relevant Chargor and
the relevant Chargor shall be solely responsible for his acts and remuneration
as well as for any defaults commutted by him

942 No Secured Party will incur any hability (erther to a Chargor or to any other
person) by reason of the appointment of an Admenistrator or Receiver

Powers of Admmistrator and Receiver

A Receiver shall have (and shall be entitled to exercise), in relation to the Charged Assets
over which he 1s appointed, and an Admmistrator shall have in addition to the powers he
enjoys under Sched B1 Insolvency Act 1986, the following powers (as the same may be
varied or extended by the provisions of this deed)

951 (in respect of a Receiver) all of the powers of an administrative receiver set out
in Sched 1 Insolvency Act 1886 (whether or not the Receiver 1s an
admunsstrative receiver),

952 all of the powers conferred from time to bme on receivers, mortgagors and
mortgagees In possession by the LPA,

953 all of the powers and nghts of a legal and beneficial owner and the power to do

or omit to do anything which any relevant Chargor itself could do or omit to do,
and

15
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1056

954 the power to do all things which, in the opinion of the Administrator or Recesver
(as appropnate) are incidental to any of the powers, functions, authonties or
discretions conferred or vested in the Administrator or Receiver pursuant to
this deed or upon receivers by statue or law generally (including the bringing or
defending of proceedings in the name of, or on behalf of, any relevant Chargor,
the collecton and/or reahsation of Charged Assets in such manner and on
such terms as the Administrator or Receiver sees fit, and the execution of
documents n the name of the relevant Chargor (whether under hand, or by
way of deed or by utiisation of the company seal of such Chargor))

Amounts received
Apphcation of proceeds

The Receiver shall apply all monies receved by him (other than insurance monies)

1011 first in paying all rents, taxes, duties, rates and outgoings affectng any
Charged Assets,
1012 secondly in paying all costs, charges and expenses of and incidental to his

appointment and the exercise of his powers and all outgoings paid by him,

1013 thirdly in paying his remuneration (as agreed between him and the Secunty
Agent),
1014 fourthly 1in or towards discharge of the Secured Liabilstes in such order and

manner as provided for in the Finance Documents, and
1015 finally in paying any surpius to the Chargors or any other person entitled to it
Section 109(8) Law of Property Act 1925

Neither the Security Agent nor any Receiver or Administrator shall be bound (whether by
vitue of s 109(8) LPA, which 1s hereby vaned accordingly, or otherwise) to pay or
appropnate any receipt or payment first towards interest rather than principal or otherwise In
any particular order as between any of the Secured Liabilites

Currencies of denomimnation

For the purpose of or pending the discharge of any of the Secured Liabilihes the Secunty
Agent may convert any monies received, recovered or reatised by the Security Agent under
this deed from therr existng denominations and/or currencies of denomination inte such
other denominations and/or currencies of denomination as the Secunty Agent may think fit
and any such conversion shall be effected at the Secunty Agent's then prevaling spot
seling rate of exchange

Suspense account

All monies received recovered or realised by the Security Agent under this deed may at the
discretion of the Secunty Agent be credited to any interest beanng suspense or impersonal
account and may be held in such account for so long as the Secunty Agent thinks fit
pending the application from time to time (as the Securnty Agent shall be entitled to do as it
may think fit) of such momes and accrued interest thereon (if any} n or towards the
discharge of any of the Secured Liabilities

New accounts
If the Secunty Agent receives notice of any subsequent charge or ather interest affecting alt
or a matersal part of the Charged Assets, the Secunty Agent may cpen a new account or

accounts for the relevant Chargor in its books and (without prejudice to the Secunty Agent’s
nght to combine accounts) no money paid to the credit of such Chargor in any such new
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account will be appropnated towards or have the effect of discharging any part of the
Secured Liabihties If the Secunty Agent does not open a new account or accounts
immediately on receipt of such notice then unless the Secunty Agent gives express notice to
the contrary to the relevant Chargor as from the tme of receipt of such notice by the
Secunty Agent all payments made by the relevant Chargor to the Secunty Agent in the
absence of any express appropnation by such Charger to the contrary shall be treated as
having been credited to a new account of such Chargor and net as having been apphed in
reduction of the Secured Liabihties

Secunity Agent set off nghts

If the Secunty Agent shall have more than one account for any Chargor in sts books the
Secunty Agent may at any time after the secunty constituted by this deed has become
enforceable or the Secunty Agent has received notice of any subsequent charge or other
interest affecting all or any part of the Charged Assets and without prior notice forthwith
transfer all or any part of the halance standing to the credit of any such account to any other
such account which may be tin debit but the Secunty Agent shall notify the refevant Chargor
of the transfer having been made

Power of attorney and delegation
Power of attorney

Each Chargor hereby by way of secunty irevocably appoints the Secunty Agent and (Jjointly
and severally) each and every Administrator or Receiver of this deed to be the attorney of
such Chargor and in its name and on its behalf and as its act and deed or otherwise and at
any tme while an Event of Default 1s continuing to sign, execute, seal, deliver, complete any
blanks in and otherwise perfect any deed, transfer, assurance, agreement, instrument or act
which such Adminustrator or Receiver or the Secunty Agent may consider expedient in the
exercise of any of his or its powers or in respect of such Chargor's obligations under this
deed The power of attorney hereby granted 1s to secure the performance of obligations
owed to the donees within the meaning of the Powers of Attorney Act 1971

Ratification

Each Chargor ratifies and confirms and agrees to ratify and confirm

1121 all transactions entered into by the Secunty Agent and/er any Administrator or
Receiver in the proper exercise of its or their powers in accordance with this
deed, and

1122 all transactions entered into by the Secunty Agent and/or any Administrator or

Receiver in signing, sealing, delvenng and otherwise perfecting any
assignment, mortgage, charge, secunty, document or other act

The Secunty Agent and any Admtnistrator or Receiver shall have full power te delegate the
powers, authorities and discretions conferred on it or i by this deed (including the power
of attorney), on such terms and conditions as it or he shall see fit which shall not preclude
exercise of these powers, authonties or discretions by it or him or any revocation of the
delegation or subsequent delegation

Protection of security and further assurance

Independent security

This deed shall be in addition to and independent of every other secunty or guarantee that
the Secunty Agent or any other Secured Party may at any time hold for any of the Secured

Liabiities No pnor secunty held by the Security Agent or any other Secured Party over the
whole or any part of the Charged Assets shall merge n the secunty created by this deed
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Continuing security

This deed shall remam in full force and effect as a continuing secunty for the Secured
Liabilities, notwithstanding any settlement of account or intermediate payment or discharge
in whole or 1n part

No waivers, rights cumulative

No failure to exercise, nor delay in exercising, on the parnt of the Secunty Agent or any
Secured Party, any nght or remedy under this deed shall operate as a waiver, nor shall any
single or partial exercise of any right or remedy preclude any further or other exercise, or the
exercise of any other night or remedy The nights and remedies of the Secunty Agent and
each Secured Party provided in this deed are cumulative and not exclusive of any rnights or
remedies provided by law

No Chargor set-off

Each Chargor waives any rnight of set-off it may have now or at any time n the future in
respect of the Secured Liabilittes {including sums payable by such Chargor under this
deed)

Further assurance

1251 Each Chargor must, subject to the Agreed Security Principles, promptly upon
request by the Secunty Agent or any Recewver or Administrator, at its own
expense, take whatever action the Secunty Agent or a Recewver or
Administrator may require for

12511 creating, perfecting or protecting any securnty intended to be
created by or pursuant to this deed,

12512 faciltating the realisation of any Charged Asset,

12513 exercising any nght, power or discretion conferred on the

Secunty Agent, or any Receiver or any Administrator or any of
therr respective delegates or sub-delegates n respect of any
Charged Asset, or

12514 creating and perfecting secunty in favour of the Secunty Agent
(equivalent to the secunty intended to be created by this
deed) over any assels of any Chargor located in any
junsdiction outside England and Wales

1252 This includes

12521 the re-execution of this deed,

12622 the execution of any legal mortgage, charge, transfer,
conveyance, assignment or assurance of any property,
whether to the Secunty Agent or to its nominee, and

12523 the gving of any notice, order or direction and the making of

any filing or registration,

which, in any such case, the Secunty Agent (or the Recewer or Administrator, as
appropnate) may think expedient

Costs and indemnity

The provisions of clause 18 (Costs and expenses) of the Senior Facilihes Agreement are
incorporated into this deed as If set out in full mutalis mutandis
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146
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Each Chargor hereby agrees to indemnify and hold harmless the Security Agent, any
Administrator and any Receiver from and against all actions, claims, expenses, demands
and liabilities, whether ansing out of contract or in tort or In any other way, which may at any
time be incurred by him or by any manager, agent, officer, servant or workman for whose
debt, default or miscarnage he may be answerable for anything done or omitted to be done
in the exercise or purported exercise of his powers pursuant to this deed, unless caused by
his gross negligence or wilful defautt

Miscellaneous
Benefit of Deed

The benefit of this deed will be held by the Security Agent on and subject to the terms of the
Finance Documents on trust for the benefit of itself and the other Secured Parties without
preference or priority amongst themselves as security for the Secured Liabilities, except as
provided under the Finance Documents

Certificates conclusive

A certificate or determination by the Security Agent as to any amount or rate under this deed
shall be conclusive evidence of that amount or rate in the absence of any manifest error

Limitations

The obligations of any Additional Chargor are subject to the Imitations (if any) set out in the
Deed of Accession executed by that Additional Chargor

Notice of assignment

This deed constitutes notice in wnting to each Charger of any charge or assignment of a
debt owed by that Chargor to any other member of the Group and contained in any other
Finance Document

Financial collateral

1451 To the extent that the Charged Assets constitute “financial collateral® and this
deed and the obligations of the Chargeors under this deed constitute a “secunty
financia! collateral arrangement” (in each case for the purpose of and as
defined in the Financial Collateral Arrangements (No 2) Regulations 2003 (SI
2003 no 3226)), the Security Agent shall have the nght after the Secunty
constituted by this deed has become enforceable to appropriate all or any part
of that financial collateral n or towards the satisfactien of the Secured
Liabilities

1452 For the purpose of clause 1451, the value of the financial collateral
appropriated shall be such amount as the Secunty Agent reasonably
determines having taken into account advice obtaned by it from an
independent investment or accountancy firm of national standing selected by it

Severability

If any provision of this deed is or becomes invalid or unenforceable, the validity and
enforceability of the remaining prowistons shall not be affected or impatred thereby

Section 2(1) Law of Property (Miscellaneous Provisions) Act 1989
The terms of the Finance Documents and of any side letters between any parties in relation
to the Finance Documents are incorporated in this deed to the extent required to ensure that

any purported disposition of Charged Assets contained in this deed 1s a valid disposition n
accordance with s 2(1) Law of Property (Miscellaneous Provisions) Act 1989

19




14 8

149

1410

16

16
161

162

17
171

172

Third party rights

Save as expressly provided to the contrary in a Finance Document, a third party (betng any
person other than the Chargors and the Secured Parties and their successors and permitted
assigns) has no right under the Contracts {Rights of Third Parties) Act 1988 to enforce or to
enjoy the benefit of any term of this deed Notwithstanding any term of any Finance
Document, the consent of any such third party i1s not required to rescind or vary this deed at
any time

Joint and several hability

The covenants, agreements, obligations and liabilittes of the Chargors contained in this
deed or mplied on their part are joint and several and shall be construed accordingly

Trustee Act 2000

The Chargors and the Secunty Agent agree that the Secunty Agent shall not be subject to
the duty of care imposed on the trustees by the Trustee Act 2000

Demands and notices

Any demand, notice, consent or communication to be made or given by or to a Chargor or
the Security Agent under or in connection with this deed shall be made and delivered as
provided In clause 33 (Notices) of the Senior Facilihes Agreement Any demand on a
Chargor shall be validly made whether or not it contans an accurate statement of the
amount of the Secured Liabiliies

Assignment and transfer

Assignment by Securnity Agent

The Security Agent may at any time without the consent of any Chargor, assign or transfer
the whole or any part of its rights under this deed to any person to which it can transfer its
rights in accordance with the terms of the Finance Documents

Assignment by Chargor

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

enter into any transaction which would result in any of these rights or obligations passing to
another person

Release of Security

Release

Subject to clause 17 3 (Discharge conditional), upon the expiry of the Security Period (but
not otherwise) the Security Agent shall at the request and cost of the Chargors, take
whatever action 1s necessary to release the Charged Assets from the Secunty constituted
by this deed

Avoidance of payments and reinstatement

If any payment by an Obligor or any discharge given by a Secured Party (whether in respect
of the obligations of any QObligor or any security for those obligations or otherwise) 1s (a)
capable of being avoided or reduced (in the opinion of the Secunty Agent) or (b) avoided or
reduced in each case as a result of insolvency or any similar event, then

1721 the liability of each Obligor will continue as if the payment, discharge,
avoidance or reduction had not occurred,
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18

19

1722 each Secured Party will be entitled to recover the value or amount of that
secunty or payment from each Obligor, as If the payment, discharge,
avoidance or reduction had not occurred, and

1723 the Secunty Agent shall be entitled to enforce this deed subsequently as if
such payment, discharge, avoidance or reduction had not occurred

Discharge conditional

Any release, discharge or settlement between any Chargor and the Security Agent or any
other Secured Party shall be deemed conditicnal upon no payment or security received by
the Security Agent or such other Secured Party in respect of the Secured Liabilities being
avoided or reduced or ordered to be refunded pursuant to any prowvision of any enactment
relating to nsolvency, bankruptcy, winding-up, admimstration or receivership and,
notwithstanding any such release, discharge or settlement

1731 the Security Agent or its nominee shall be at liberty to retain this deed and the
Security created by or pursuant to this deed, including all certficates and
documents relating to the Charged Assets or any part thereof, for such period
as the Secunty Agent shall deem necessary to provide the Security Agent with
security against any such avoidance or reduction or order for refund, and

1732 the Secunty Agent shall be entitled to recover the value or amount of such
secunty or payment from the Chargor concermned subsequently as if such
settlement, discharge or release had not occurred and each Charger agrees
with the Secunity Agent accordingly and charges the Charged Assets and the
proceeds of sale thereof with any liability under this clause, whether actual or
contingent

Governing law

This deed and any non-contractual obligations ansing out of or in connection with it are
governed by English law

Counterparts

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

In Witness wherecf this deed has been executed by the Onginal Chargors and is intended to be and 1s
hereby delivered as a deed the day and year first above wntten and has been signed on behalf of the
Security Agent
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SCHEDULE 1

Original Chargors

Name Registered Registered Office
Number
Octopus Capital Finco Limited 09210268 20 Old Bailey, London, EC4M 7AN
Octopus Capital Healthcare Holdings | 09082100 20 Old Balley, London, EC4M 7AN
I{E)lggsgs Capital Healthcare Midco 09082084 20 Old Balley, London, EC4AM 7AN
§rcr;%3§s Capital Healthcare Bidco 09082095 20 Oid Baiey, London, EC4M 7AN
imite
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SCHEDULE 2
Properties currently owned

Part A. Registered Land

Chargor Registered Land
Part B' Unregistered Land
Chargor Unregistered Land
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SCHEDULE 3

Designated Accounts

Chargor

Account type

Account
name

Account
number

Sort code
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DATE

SCHEDULE 4

Form of Deed of Accession

PARTIES

1

[ 1 (registered number [ ]} with its registered office at [ 1 (the “Additional
Chargor™), and

2 The Royal Bank of Scotland plc acting through s office at { } as agent and trustee for the
Secured Parties (the “Security Agent”)

BACKGROUND

A The Additional Chargor 1s a Subsidiary of [ ]

B [ ]has entered into a secunty agreement dated [ ] (the “Secunty Agreement”)
between the Chargors under and as defined in the Security Agreement and the Secunty
Agent

C The Additional Chargor has agreed to enter into this deed and to become an Addtional
Chargor under the Secunty Agreement

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

E The Secunty Agent holds the benefit of this deed on trust for the Secured Parties on the

terms of the Finance Documents

IT 1S AGREED as follows

1

21

22

23

Definitions and interpretation

Terms defined i the Security Agreement have the same meaning in this deed unless given
a different meaning in this deed This deed 1s a Finance Documnent

Accession and covenant to pay
With effect from the date of this deed the Additional Chargor
211 will become a party to the Secunty Agreement as a Chargor, and

212 will be bound by all the terms of the Secunty Agreement which are expressed
to be binding on a Chargor

The Additionat Chargor hereby covenants with the Secunty Agent (as trustee for the
Secured Parties) that it will on demand pay and discharge all Secured Liabilities owing or
incurred from or by it to the Secured Parties when the same become due whether by
acceleration or otherwise, together with interest to the date of payment at such rates and
upon such terms as may from time to time be agreed, commission, fees, enforcement
expenses and other charges and all legal and other costs, charges and expenses, on a full
and unqualified indemnity basis, which may be incurred by the Secured Parties in relation to
any such Secured Liabilities or generally in respect of the Chargors

Neither the covenant to pay In clause 2 2 above nor the Secunty constituted by this deed

shall extend to or include any liability or sum which would, but for this clause, cause such
covenant or Security to be unlawful under any applicable law
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33

Grant of security

Fixed secunity

As a continuing secunty for the payment or discharge of the Secured Liabilities, the
Additional Chargor with full title guarantee hereby

311

312

grants to the Secunty Agent (as trustee for the Secured Parties), a charge by
way of legal mortgage over all its Properties which are listed in schedule 1
(Properties currently owned) to this deed,

charges to the Secunty Agent (as trustee for the Secured Parties), by way of
first fixed charge, all its

3121 Properties acquired by it after the date of this deed,

3122 Property Interests,

3123 Equipment,

3124 Securtties,

3125 Intellectual Property,

3126 Debts,

3127 Accounts,

3128 Pension Fund Interests,

3129 Goodwill and Uncalled Capttal, and

31210 nght, title and interest to any agreement, licence, consent or

authonsation relating to its business at any time not otherwise
mortgaged, charged or assigned pursuant to clauses 31 1-
31 4.nclusive,

assigns to the Security Agent {(as trustee for the Secured Parties) absolutely,
subject to a proviso for reassignment on redemption, all of its nght, title and
interest in and to the Insurance Policies, and

assigns to the Security Agent (as trustee for the Secured Parties), absolutely,
subject to a proviso for reassignment on redemption, the benefit of the
Assigned Agreements to which it 1s a party or an addressee and any claims
ansing under any of the same, and the benefit of any guarantee or secunty for
the performance of the Assigned Agreements

Floating Securnity

As a continuing secunty for the payment or discharge of the Secured Liabilties, the
Additional Chargor with full title guarantee hereby charges to the Secunty Agent (as trustee
for the Secured Parties), by way of first floating charge, all of s undertaking, property,
assets and nghts at any time not effectively mortgaged, charged or assigned pursuant to
clauses 3 1 1-3 1 4 inclusive above

Leasehold security restrictions

331

There shall be excluded from the Security created by this deed and by the
Secunity Agreement and from the operation of clause 4 1 {Restnctions on
dealing) of the Security Agreement, any Excluded Property until the relevant
Condition or waiver has been excluded or obtained
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332 For each Excluded Property, the Additional Chargor undertakes to

3321 apply for the relevant consent or waiver of prohibition or
conditions within five Business Days of the date of this deed
and, to use its reasonable endeavours to obtain that consent
or waiver of prohibition as soon as possible,

3322 upon request, keep the Secunty Agent informed of its progress
in obtaining such consent or warwer, and

3323 forthwith upon receipt of such consent or waiver, provide the
Secunty Agent with a copy

Immedtately upon receipt of the relevant waiver or consent, the relevant formerly Excluded
Property shall stand charged to the Security Agent (as trustee for the Secured Parties)
under clause 311, clause 3121 or clause 3122 (Fixed secunty} of the Security
Agreement as the case may be If required by the Securty Agent at any time following
receipt of that waiver or consent, the Additional Chargor will execute a valid fixed charge in
such form as the Secunty Agent shall require The undertaking given in clause 3 3 2 above
shall not apply to Short Leasehold Properties

Land Registry restriction

In respect of any Property registered at the Land Registry, the Additional Chargor hereby
consents to the entry of the following restriction on the register of ts title to such Property

““No disposthon of the registered estate by the proprietor of the registered estate 1s to be
registered without a written consent signed by the proprietor for the time being of the charge
dated [ ] in favour of The Royal Bank of Scotland plc referred to in the charges register or, If
appropnate, signed on such proprietor's behalf by its conveyancer”

Miscellaneous

With effect from the date of this deed

the Securnty Agreement will be read and construed for all purposes as If the Additional
Chargor had been an oniginal party in the capacity of Chargor (but so that the secunty
created on this accession will be created on the date of this deed),

any reference in the Security Agreement to this deed and similar phrases will include this
deed and all references in the Secunty Agreement to schedule 2 (Properties currently

owned) (or any part of it) will include a reference to schedule 2 (Properties currently owned)
to this deed (or relevant part of it)

Governing law

This deed and any non-contractual obligations arsing out of or in connection with it are
governed by Enghsh law

'[Enforcement
Jurisdiction of English courts
711 The courts of England have exclusive junisdiction to settle any dispute ansing

out of or in connectton with this deed {(including a dispute regarding the
existence, validity or termination of this deed) (a "Dispute”)

Include If the Additional Chargor 1s incorporated overseas
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The parties agree that the courts of England are the most appropriate and
convenient courts to settle Disputes and accordingly no party will argue to the
contrary

This clause 7 i1s for the benefit of the Security Agent only As a result, the
Secunty Agent shall not be prevented from taking proceedings relating to a
Dispute in any other courts with Junsdiction To the extent allowed by law, the
Secunty Agent may take concurrent proceedings In any number of
junisdictions

Service of process

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

721 irrevocably appoints [ | as its agent for service of process in relation to any
proceedings before the English courts in connection with any Finance
Document, and

722 agrees that failure by a process agent to notify the Additional Chargor of the
process will not invalidate the proceedings concerned |

Counterparts

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

In Witness whereof this deed has been duly executed on the date first above written
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SCHEDULE 1
Properties currently owned

Part A' Registered Land

Additional Chargor Registered Land

Part B Unregistered Land

Additional Chargor Unregistered Land
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SCHEDULE 2

Designated Accounts

Chargor

Account type

Account name

Account number

Sort code
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SIGNATORIES (TO DEED OF ACCESSION)
The Additional Chargor
EXECUTED as a DEED and

DELIVERED by|[ 1
[LIMITED] acting by

Director

in the presence of
Signature
Name

Address

Occupation

The Security Agent
SIGNED by

for and on behalf of
THE ROYAL BANK OF SCOTLAND PLC

[N N

k1l




SCHEDULE 5
PART 1

Form of notice to insurers

From [refevant Chargor (the “Company”)

To [tnsurer
Date
Dear Sirs

We refer to the [describe policy and its number] {the “Policy”)

We hereby give notice that, pursuant to a securty agreement dated | ] (the “Securty
Agreement”), we have assigned to [ ] as trustee for the Secured Parties (as defined therein) (the
“Security Agent”) all our nght, title, interest and benefit in and to the Policy

We irrevocably authonse and instruct you from time to time
{a) to disclose to the Securty Agent without any reference to or further authonty from us {and

without any enquiry by you as to the justification for each disclosure), such information
relating to the Policy as the Security Agent may at any time and from time to time request,

(5)] to hold all sums from time to time due and payable by you to us under the Policy to the order
of the Secunty Agent,
(c) to pay or release all or any part of the sums from time to tme due and payable by you to us

under the Policy only in accordance with the written instructions given to you by the Security
Agent from time to time,

{d) to comply with any written notice or instructions in any way relating to, or purporting to relate
to, the Policy, the sums payable to us from time to time under the Policy or the debts
represented thereby which you receive at any time from the Security Agent without any
reference to ar further authorty from us and without any enguiry by you as to the justfication
for or validity of such notice or instruction, and

(e) to send copies of all notices and other information given or received under the Policy to the
Secunty Agent

We are not permitted to receive from you, otherwise than through the Security Agent, any amount in
respect of or on account of the sums payable to us from time to time under the Policy or to agree any

amendment or supplement to, or wave any obligation under, the Policy without the pnor written
consent of the Secunty Agent

This notice may only be revoked or amended with the prior wntten consent of the Secunty Agent

Please confirm by completing the enclosed acknowledgement and returning 1t to the Secunty Agent
(with a copy to us) that

(a) you accept the mstructions and authonsations contained in this notice,

32




(b)

(c)

(d)

(e)

you have not, at the date this notice 1s returned to the Secunity Agent, recerved any notice that
any third party has or will have any nght or interest in, or has made, or will be making any clam
or demand or taking any action in respect of, the nghts of the Company under or in respect of
the Policy and you will notify the Secunty Agent promptly if you should do so n future,

you will pay or release all or part of the amounts from time to tme due and payable by you
under the Policy in accordance with the wntten instructions given to you by the Secunty Agent
from time to time,

you will not exercise any right to terminate, cancel, vary or waive the Policies or take any
action to amend or supplement the Policies without first giving 14 days’ wntten notice to the
Secunty Agent, and

that the Secunty Agent's interest as mortgagee 1s noted on the Policy

This notice and any non-contractual obligations ansing out of or in connection with 1t are governed by
Enghish law

Yours faithfully

for and on behalf of

[

]
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PART 2
Form of acknowledgement from insurers
From [msurer]
To The Royal Bank of Scotland ple (the “Security Agent’)

Date

Dear Sirs

We acknowledge receipt of a notice dated [ ] {the “Notice”) and addressed to us by

[ ] {the “Company”) regarding the Policy (as defined in the Notice)

{(a) we accept the instructions and authonisations contained in this notice,

(b) we have not, at the date of this acknowledgement, received any notice that any third party has
or will have any right or interest in, or has made, or will be making any clam or demand or

taking any action in respect of, the rights of the Company under or in respect of the Policy and
we will notify the Secunty Agent promptly if you should do so in future,

(c) we will pay or release all or part of the amounts from time to time due and payable by us under
the Policy In accordance with the wntten instructions given to us by the Secunty Agent from
time to time,

(d) we will not exercise any nght to terminate, cancel, vary or walve the Policies or take any

action to amend or supplement the Policies without first giving 14 days' wniten notice to the
Security Agent, and

(e) the Security Agent's interest as mortgagee is noted on the Policy

This notice and any non-contractual obligations ansing out of or In connection with it are governed by
Englhsh law

Yours faithfully

[insurer]




SCHEDULE 6
PART 1

Form of notice to counterparties of Assigned Agreements

From (relevant Chargor
To [counterparty]
Date

Dear Sirs

We refer to the [descnbe refevant Assigned Agreement] (the “Agreement’)

We hereby notify you that pursuant to a secunty agreement dated [ ] (the “Security Agreement”)
we have assigned to The Royal Bank of Scotland ple trustee for the Secured Parties (as defined therein)
(the “Secunty Agent”) absolutely (subject to a proviso for reassignment on redemption) all our nght,
title, interest and benefit in and to the Agreement

We further notify you that

(@)

(b)

{c)

(d)

{e)

we may not agree to amend, modify or terminate the Agreement without the pnor wntten
consent of the Security Agent,

subject to paragraph (a) above you may continue to deal with us in relation to the Agreement
until you receive written notice to the contrary from the Security Agent Thereafter we will cease
to have any nght to deal with you in relation to the Agreement and therefore from that time you
should deal only with the Secunty Agent,

you are authorised to disclose information In relation to the Agreement to the Security Agent on
request,

you must pay all monies to which we are entitled under the Agreement direct to the Securty
Agent {and not to us) unless the Secunty Agent otherwise agrees in wnting, and

the provisions of this notice may only be revoked with the written consent of the Security Agent

Please sign and return the enclosed copy of this notice to the Secunity Agent (with a copy to us) by way
of confimation that

{1
()

you agree to the terms set out In this notice and to act in accordance with its provistons, and

you have not recerved notice that we have assigned our rights under the Agreement to a third
party or created any other interest (whether by way of secunty or otherwise) in the Agreement in
favour of a third party

This notice and any non-contractual obligations ansing out of or in connection with it are governed by
English law

Yours faithfully

35




PART 2

Form of acknowledgement from counterparties of Assigned Agreements

From [counterparty]

To The Royal Bank of Scotland plc

Copy to [refevant Chargon]

Date

We hereby acknowledge receipt of the notice dated | ], a copy of which 1s attached

to the acknowledgment (the “Notice™) and confirm the matters set out in paragraphs (1) and (1) of the
Notice

for and on behalf of
[counterparty]
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SCHEDULE 7
PART 1

Form of notice of charge to third party bank

To [name and address of third party bank}

Attention [ ]

Date

Dear Sirs

We hereby give you notice that by a securty agreement dated | ] 20[ ]| (the “Securty

Agreement”) {a copy of which 1s attached) we have charged to The Royal Bank of Scotland plc as
trustee for the Secured Parties (as defined therein) (the “Security Agent”) all our nght, title and interest
in and to all sums of money which are now or may from time to time in the future be held in the following
accounts In our name with you together with all interest credited thereto and the debts répresented by
those sums

[ ] (together the “Accounts”}
We hereby rrevocably instruct and authorise you

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

1 to disclose to the Secunty Agent, without any reference to or further authority from us and
without any lability or inquiry by you as to the justification for such disclosure, such
information relating to the Accounts and the sums In each Account as the Securty Agent
may, at any time and from time to time, request you to disclose to it

2 to hold all sums from time to time standing to the credit of each Account In our name with
you to the order of the Security Agent,

3 to pay or release all or any part of the sums from time to time standing to the credit of each
Account 1n our name with you in accordance with the written mstructions of the Securnty
Agent at any tme and from time to time, and

4 to comply with the terms of any written notice or instructions 1n any way relating to the
Accounts or the sums standing to the credit of any Account from time to time which you may
receive at any time from the Security Agent without any reference to or further authority from
us and without any lability or inquiry by you as to the justification for or validity of such
notice or instructions

Please note we are not permitted to withdraw any amount from the Accounts without the prior written
consent of the Security Agent

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

This notice and any non-contractual obligations ansing out of or in connection with it are governed by
English law
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Ptease confirm your acceptance of the above instructions by returning the attached acknowledgement to
the Secunty Agent with a copy to ourselves

Yours faithfully

By
for and on behalf of
[relevant Chargor]
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PART 2

Form of acknowledgement from third party bank

To The Royal Bank of Scotland plc

{ }
Date
Dear Sirs
We confirm recetpt of a notice dated [ ] (the “Notice™) from [relevant Chargor] (the “*Company”} of
a charge, upon the terms of a Security Agreement dated { ] 20[ }, over all the Company’s nght,

title and interest in and to all sums of money which are now or may from tme to time n the future be
held in the following accounts with us In the name of the Company together with interest relating thereto

[ ] (together the “Accounts™)

We confirm that

1

we accept the nstructions and authonsations contained in the Notice and undertake to
comply with its terms,

we have not received notice of the interest of any third party in any Account or In the sums
of money held in any Account or the debts represented by those sums and we will notify you
promptly should we receive notice of any third party interest,

we have not claimed or exercised, nor will we claim or exercise, any Secunty or rnght of set-
off or combination or counterclaim or other nght in respect of any Account, the sums of
money held in any Account or the debts represented by those sums®,

we will not permit any amount to be withdrawn from any Account except aganst the
signature of one of your authorised signatones,

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

This letter and any non-contractual obligations ansing out of or in connection with 1t are governed by
English law

Yours faithfully

for and on behalf of
[third party bank]

2 Do not include if the third party bank 1s an Ancillary Lender and the account 1s an Ancillary Facility

overdraft

40




SIGNATORIES (TO SECURITY AGREEMENT)

The Original Chargors

EXECUTED as a DEED and
DELIVERED by

Octopus Capital Finco Limited
acting by

Director

. %
in the presence of Sus hpam LD LA

Name

StA M~ Ans mA’M—O-nM

Address ~ ,
I‘a o A-LOLM"'\’YK e LA LauPe ,

Occupation CCih w0D

S [F S W P AN o A

EXECUTED as a DEED and

DELIVERED by

Octopus Capital Healthcare Holdings Limited
acting by

Director
in the presence of

Signature

Name
Address

o AIasE
Occupation S¢
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EXECUTED as a DEED and

DELIVERED by

Octopus Capital Healthcare Midco Limited
acting by

Director

in the presence of

Signature

N et N

Name S A A~ R D

Address $ o5 remmed

Occupation

EXECUTED as a DEED and

DELIVERED by

QOctopus Capital Healthcare Bidco Limited
acting by

Director

in the presence of

Signature

Name R 1Y

Address
Svv Apunt
QOccupation
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The Security Agent
SIGNED by

for and on behalf of
The Royal Bank of Scotland plc




