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Registration of a Charge

Company name: 4AWH FINANCE LIMITED
Company number: 11666266

X8344YMB

Received for Electronic Filing: 10/04/2019

Details of Charge

Date of creation:  08/04/2019
Charge code: 1166 6266 0001

Persons entitted: HSBC UK BANK PLC AS SECURITY TRUSTEE FOR THE SECURED
PARTIES

Brief description: NOT APPLICABLE.
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

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

Certified by: ADDLESHAW GODDARD LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11666266

Charge code: 1166 6266 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 8th April 2019 and created by 4AWH FINANCE LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

10th April 2019 .

Given at Companies House, Cardiff on 11th April 2019

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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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



Dated  8Apil 2019

4AWH FINANCE LIMITED
(as Parent)

' THE ORIGINAL CHARGORS
and :

" HSBC UK BANKPLC

{as Security Agent) - ' S o
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| (1} 4AWH Finance Limited {ragistered in England with number 11666268) (Parant); BRI

(2)  The Subsidiaries of the Parent lsted in Schedule 1 (The Chargors) {together with the Parent,
" the Original Chargers); and

(3) - HSBC UK Bank plc (registered In England with number 09928412) as security trustee for the
. Becured Pstties (Securily Agent which term shall include any parson appointed as secunty
frusles or as ap addilions! trusise in aocordance with the tarma of the Intercreditor Agreement).

.It'is agreed
1 D&ﬁnltlt:.ns.ahd.inte:rﬁre.taﬂﬁn |
44 Definitions
 nthsDeed:
Account has the mmniﬁg giueﬁ .tu. it in clauge 3.40) (First fixed chiarg.a.s'}

. Additienal Chargor means a company which creates Secwily over 15 assets in fvour of the
- Security Agent by executing & Security Deed of Acceaslon o

Blocked Account means each Mandatory Prepayment Account and each Holding Account

| Charged Properdy msans, in respect of any Chargot, all of its asseis and underiaking th'e-' _
- subject of any Security crested by, under or supplemental to, this Deed in fawour of the Securily
- Agent .

Chargor means an Origingl Chargor or an Additional Chargor
. Chattels has the meaning gien to it in clause 3.4(d) (First ﬁxéd chames) |

. Collateral Warranty Assignment means the deed of asslgnment enlared into, or tobe entarad
~into, between the Vendors under the Inwood Acquisition Agreement as assignors, The FHoyal
" Bank of Scotland plic as funder and 4AWH P01 Limited ae assignes relating 1o the assignment
o 4AWH PO Limited of the bllowing wamantiss: (8) the contractors collateral wamanty dated
25 October 2013 between Paul Ross Consulting Engineers, the Vendors under the Inwood
- Acquisition Agreement and The Royal Bank of Scolland ple; (b) the archiiacts collateral warranty
" dated 7 Way 2014 between Mark Brotherton Limited tmding as Fox Architecture & Design, the
Yendors under the bwood Acquisition Agreement and The Royal Bank of Scotland ple; and (o3 -
' the contractors collateral warrenly dated 26 Ostober 2043 between Decs Group Limited, the
Vendoms under the Inwood Acguisition Agreement and The Royal Bank of Scoliand pic

“Collection Account means, in respect of a Chamgor, its Account of any of iis Accounts speﬁiﬁed '
. in Schedule 1 (The Chargors} under the heading "Collection Account” or such othar Account or
- Acoounts as that Chargor and the Security Agent may agrse [n writing from time o time

Debiz has the meaning ghen lo it in clause 3.4(g) (First fixed charges)

- Dirsction has the meaning ghen to it in clause 10.1(d} (Planning directions}
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- Original Bormower, the Parent and the Company as Original Guarentors, HSBG UK Bark plc as
- Amanger, Agent, Orginal Lender and Securily Agent and dated on or about the dale of this N
Deed under which the Lenders agree io make awilable o the Borowers 8 term acquisition
~ facility snd 8 revohing  cradit facillty

Fixtures means In respect of any Secured Property, all fixtures and fittings {including trade
fixtures and fitings) and fixed plant and machinery now or at any time after the date of this Daed
on that Secured Propary

" Floating Charge Assets means all the asssts and undertaking fom time to time subject to the
- fioating charge crealed under clause 2.5 {Foating chamgs)

~ Insurance Policies maans, In respect of a Chargor, all poficies of inslrance present and fulure
in which it has an interast

Invesiments meens any shares, slocks, debenture securly, securities, bonds and imestments

- of any type (pther then the Subzldiary Shares) whatever, Including but not limited to, negotiable _
Instruments, certifcates of deposit, eligible debd securities. interests in collecthe inestment .~

. schemes, or other imestmants refered to in section 22 of, and a3 defined In Part il of -
Schedule 2 1o, the Financial Sendces and Markels Act 2000 and Part Bl of the Financial
Serdces and Markeis Acgt 2000 (Regulated Activties) Order 2001, whether cerificated or
uncerificated, physical or demateralised, mgistered or unregistered, held by the mlavant
Chargor or by a trustee or clearance system or nomings

- Key-man Polisies means ali insurance policies in respect of the |ifle, disability or crtical Hlness -
of Alistalr How, the finence dimcior of the Group from time 1o time or any other natural person
' patly to a Senice Confract fom Hime to fime put on rsk from time to time after the dale of this
" Deed and in respect of which the relevant Chargor s the insured party, togsther with 2l monies
. paysble in respect of those policies

Majority Senior Craditors has the meaning given toit In the Intercreditor Agresment -

o Occupational Lease means, in respect of a Chargor, & lease of a Securad Properdy in respect e
of which it is landlord

‘Parly means a party {0 thls Deed
Planning Acts means the Town and Couniry Planning Acts 1990, the Planning {Listed
Buildings and Conzenation Areas) Act 1980, the Planning (Hazardous Substances) Act 1380,

" the Planning {Consequential Provisions) Act 1980, the Planning and Compensation Act 1891,

- the Planning and Compulsory Purchass Act 2004 and any regulstions or subordinate legis|ation -

" made under any of the foregoing and sny other statute or reguilation governing or contrlling the '
vz or development of land and buildings

Premises Means eny huilding oh a2 Sacured Property
Propertlas mean the pioperties listed in Schedule 2 (Properties)

Receiver means any receher, manager of sdministrative raceher'appﬂinted'by the Secirity
Agent Tn respect of any Chargor or any of the Charged Property ;

Retated Rights means, in respect of any Inestment or Subsidiary Share:
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f R {2y sl monies paid or payable in respect of that Investment or Suhsidlary Share [whathear
""" - g5 incoma, capital or othersise)

{b} all shares, investments of other sssots derved from ihat Imvestment or Subsidiary
" Shere and

.{c} - all rights derived fom Ur ingidental to that Investment ch Subsidiary Share -
Ny Relevant Agreement means: |
{=} each Acgulsition Dmu.ment.
) the Collateral Warmanty .Aasigrimént |
{ch . each Head Lease
{d) . | each Hedging Agreement
' ) each Inh‘a—Gmup Loan ﬁgmemant

- f) . sach other agreement designated as a Re!mant Agraement by the Sacuntg,r Agenrt and
' - the Parent in ariting

. felevant Policles means all Insurance Policies (other than I{ay-nian Policies and pollcies in -
respect of third psrty liability) togsther with il monies payable in respect of thore palicies

. Bacurad Obligations means, in respact of any Chergor, all monies and labilities now or after
" the date of this Desd due, owing or incurred by that Chargar to the Finance Parties for any of
- them) under the Fingnce Documents {or any of them) In any manner and in any CUITency or -
- gumencies and whether oresent or fture, sotual or contingent, whether incued salely or jointly
" with any olher person and whelher a3 principal or surely, together with all interest |ooning on
. guch monies and liabilities and all costs, chamges and expensas incurred by any Finance Party
under any Finance Document, except for any obligation which, if it were included here, would
conslitte unlawisl financial assistance, or 1 equivalent in any other jurisdiction

Sacured FProperty means at any lime the Proparties end all other freshold, leasehold 'oi'
_ commanhold property which is subject to any Securily created by, under or supplemental to this
. Deed

| Securily Deed of Accession means a deed in the form set out in Scheduls 8 (Form of Security o
Deed of Accession) by which a person will becaome a party to this Deed as a Chargor

' Security Period means the period beglaning on the date of this Daed and ending on the date
- gnwhich the Securily Agent iz satisfied that the Secured Obligations hawe been frenocably and
 unconditionally satisfied in full and 2l facilities made awallable by the Finance Padies (oramyof
tham} under the Finance Documenis (or any of them) have been cancellsd and all obligstions
- of ths Hedge Counterpartiss under the Hedging Agresments have been temminated

Subsidiary Shares means, in respect of 8 Chargor, all shares present and future held by It i
its Subsidiaries (including those Yisted In Schedule 3 (Subsidiary Shares))
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(8} Unless ctherwize defined in this Deed, a term defined In the Facilities Agresment has
 the sama meaning when used In this Deed or any notices, scknowladgemsnts or ather .- '
- documents issued under or In connection with this Desd.

' {h} In this Deed the term dispose includes any sale, lease, licence, transfer or loan.

iz} Clause 1.2 {inierpretation) of the Facilities Agreement Is incorporated In this Dead as if
set aut here in full but so thet esch reference in that cleuse to this Agreement shall be
" read as a rekrance tothis Deed,

1.2 . Third party rights

ta) Unless expressly provided Lo the contrary in any Finance Document, a person who I3
ot a Parly has no right under the Contracts (Righis of Third Farties) Act 1928 o enforce
. or enjoy the benefit of any term of this Deed or any other Finance Document issued or
 antered into under or in conneclion with it but this doas not affect any right or remedy
of & third party which exists or is swaillable apart fom the Gonlracis (Rights of Third
" Parlies} Act 1888, :

b} - Unless expressly provided to the contrary in any Finance Document the consent of any -
' parson who is not a Parly is not required to rescind or very this Deed or any othar '
 Finance Document entered Into under or In connection with it. '

14 Adminigiration

ta)  Any reference in this Deed, or any oiher Flnance Document entersd into under or In
' connection with it, to the making of an adminlstration order shail be treated as including
a reference 1o the appointment of an adminisirator under paragraph 14 (by the holder
- of a qualifying fioating charga In respect of a Chagors assets) or 22 (by a Charmgor or -
~ the directors of 8 Chagor) of Schedule B1 to the Insohency Act 1988 or any sieps
taken towerd such onder or appoiniment.

by Any reference n this Deed or any other Finance Document entered into under or in
' connestion with it, to making an application kor an administration order by petition shall
be tieated a5 including a refarence 1o making an administration applicstion {0 the court _
. under Schedule B1 to the Insohency Act 1988, appointing an administrator under .
. poragraph 4 or 22 of that Schedule, or giving notice under paragraph 15 or 28 of that
Schedule of intention 1o appoint an adminisiralor or any sleps taken towards such
application or notice, '

' 15 Incorporated terms
" The terms of the Finance Documents and of any side letters relating o the Finance Documents
“and the Secured Obligations ams Incorporated info this Deed fo the extent required for any

. purported dispasition of any Charged Property contained In this Deed to be avalid disposition
" Inaccordance with section 2{1) of the Law of Property {Miscellaneous Provisions) Act 1989,

1.6 - Intercreditor Agreement

- This Deed T3 subject to the terms of an intercraditor Agresment datad the date of this Deed and
as ameanded amdfor amended and resigted fom time to time.
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~pay and discharge the Secured Obligations when they become due for psyment and discharge '
. in acoordancs with the terms of the Finance Documents.

'3 Charging provisions
._ 31 General
Al Eacuﬁlﬁcrﬂéted by a E'ha'rg'oﬁ' und& fil'a.u'séﬁ 3.2t035 'in.cl.l..lsh;e i;?;:. |
{a) a continuing security for the payment and discharge of the Secured t}tsl'tgatiuﬁé;. '_ _ |
' .. (b - granted with full tile guarantee,

' {c} granted in respact of sl the ﬁghf, {itle and interest (f any), present and ﬁ.atur'fa,- of that |
. Chargor in and 1o the relevant Charged Property, and .

- {dy  granted infavour of the Security Agent as security trustee for the Secured Paties,
a2 Firﬁt legal morigages

Each Chemor chames by way of first legal mortgage the F'rbperties, and all F'"remiées and
- Fistures on eash of the Properdies. '

33 Assignments
{a3) Each Gﬁérgﬁr ass.igi;in.s.:. S
i the Key-man Polic.ies' to w;hich.it isa piaﬁg; '_
i | the Relewant Agreemenis to which it is & party; ard :
) - the Relewant Folicles to which it is a party.

{b) - Each Chagor shall remain liable to perfform all ils obligations under the Key-man
 Policies, the Relevant Agreements and the Relesant Paolicies to which it is a patly.

3.4  First Aixed charges
Each Chamgor charges by way of first fixed charge:
&) all interests and estates In any freehoid, leasshold or commonhold property now or '_
- subsequently owned by it {other then any freehold, lessehold or commonncld property
effzctively charged by way of legal mortgage under clause 3.2) and, in esch cass, the

Pramisas and Fixiures on each such properly;

. {p)  the proceeds of sale of its Secured Property and all licences fo enter on or use any
. Becured Property;

{g) - the bensfit of all other agreemants, instruments and rights relating to its Secursd
' - Property; '
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fumishings, aquipment and tools and any removals o replacement of them, (logether
_ Chattels) present and future snd the bensfit of &ll contracis, Hcences, wamanties,
maintenence contracts relating to them and any renewals and rsplacements of them;

(&) the Subsidiary Shares together with all Related Rights;

iR . tha Investments fogether with all Related Rights;

" {g) =il book and other dabts due to the relevant Chargor and {heir progends {both collected _
: and uncollacted) {logether Debts) and sl rights, guarantees, secuily of other collateral

" in respect of the Debls {or any of them) and the benefit of any judgment or order to pay '
. asum of money and all rights to enforce the Debis {or any of tham},

o {h) il monies from time to time standing to the credit of each Blocked Account;

iy all moniss from tima to time standing to the credit of cach account held by the relevant
- Chargor with any bank, building socisty, financial institution or other person ather than
. any Blocked Account (each an Account) '

{i - ailits Intellectual Proparty;
k) all its goodwill and urcalled capital
) the benefit of all Authorisations held or ulilised by It in connection with its business or
tha use of any of its assets and the right fo recover and receive compensation payable

- In respect of any of them; and

- {m} to the axient that any assignment In clause 3.3 is Ineffective as -an ass!gnment.'the'
assats refemed 1o in that clause.

a5 ' Floating charge
Each Chargor charges by way of first floating chamge all its assets and undartaking mmrauar'_ -
iocated both present and future other than any assets effectiwely charged by way of lenal
morigage or fixed charge or assigned under clauses 3.2, 3.3 or 3.4. '

ag Gualifying filoating charge

" Tnis Deed conlains a qualifying fosting charge and paragraph - 14 of Schedule B1 to the
Insolvancy Act 1886 applies to the fosting charge crested by or Lnder this Deed,
37 Conversion of fleating charge fo a fized charge
. Tha Securily Agent may at any time by notice In wriiing to any Chargor convert tha floating
- charge created under clause 3.5 into a fixed charge ss regards any Flosling Chargs Asselas it
shall specify in tha nolice If
fz) an Event of Default is continuing; or
(o) in the opinion of the Msjority Senior Credilors that Floating Cherge Asset is in danger
" of being selzed or any legal process or execution Is belng enforced againet that Floating
" Chame Assat.
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_ if {unless permitied |a writing by the Security Agent or expressly permitted \under the terms of
. any Finance Documant)

(@) a Chargor creates of attempls to create any Security over any of its Floating Charge
Assels;
~{bY - any person [evies or attempts to lew any distress, attachment, execution or cther legal '

process speinst any Floating Charge Assel; or

"~ (o) any comorate action, legal pmeeedings or other procedures of steps are taken for the
- windlng up, dissciution, administration or recrganisation of any Chargor, '

the floating charge created by this Deed will aulomatically and immedistely without notice be
comerted into a fixed charge over the relevant assels or, in the circumstences described in
clause 3.8{c} owr all of the Flosting Charge Assets.

3.9 - . Documents of fitle
{a) Each Chamor shall

o immedistely upon the exacution of this Deed {and on the acquisition by it of any
- interest in any Charged Property at any {ime) deposit with the Security Agent
all deeds, cerificates and other documents in its possession constituting or
' avitencing litle to the Charged Property {or otherwise procure that any such
 deeds, cedificates and other documents are held to the odder of the Securily
- Agsnt on terms acceptable to the Securlty Agent); and

{i) ~ deposlt with ihe Security Agent at any time after the date of this deed any further S
" deads, cerificates and other documents constituling or evidencing title to the
Charged Property, promptly upon request by the Security Agent {or othervise
procure that any such deeds, certificates and other documeants ere held to the
" order of the Securily Agent on terms acceptable to the Security Agent).

310  Small company moratorium
- Whera a Chargor is an eligibla company within the meaning of par’agraph's 204 {inc!usiiuie} of
- Schedule Al to the Insochency Act 1986, then the obiaining of a moratorlum, including sny
preliminary decision, or imestigation in terms of paragrsph 43 of Schedule At io the Inschency.
Act 1985 shall nob cause the floating charge created by this Dead to crysiallise into a fixed

. charge, nor causs restictions which would not otherwise apply 1o be imposed on the disposal
- of its property and assels by that Charger.

_ 4 Continuing security
41 The Security constituted by this Daed shall be continuing securty and shall remaln in ull farce
and sfiect ragardiess of any inlermediate peyment or discharge by any Ghargor or any gther
- person of tha whole or any part of the Secursd Obligations.

4.2 - Recourse

- The 5acuriiy constituted by this Deed: |
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| the Sacured Obligations {or any of them);, and
'{b} | may be anforced without first having racourse foany other rghts of any Finance Party.
. 5 HNegative pledge .
81 .' Mo Chargor shall creéte? of pamit to suh.sis't.ainy Sécurity warang.r of its assets.
B2 ho Chargor shalk:

fa) sell, transter or olherwise dispose of any of its assets on terms whersby they are or may
be leased to or re-acquired by a Chargor or any other member of the Group;

_ '{bj ) _zell, transfer or othenwise dispose of any of its recehwables on recourse terms;

{e}  enter into any arangement under which money or the benefit of a bank or other account
may ba applied, set-off or made subject to a combinalion of accounts; or

() enier into any other preferential amangament having a similar affert,

" in clrcumstances whers the emangemant of transaction is entsred into pimarily 25 a method of
- raising Financial Indabtedness or of financing the acquisition of an asset.

- '5,:3-_ Clauses 5.1 and 5.2 do not apply o any Securlty or amangemant which is Permitted Security.
6 - Resirictions on digposals

61 MNo Chargor shall enter into & single Iransaction of € series of transactions (whether related or -
. not) and whether wiuntary or involuntary 1o zefl, lease, transfer or othemvise dispose of any
.. Gharged Poperty.

6.2 Clause 8.1 doas not apply to any Pemitted Disposal. -
7 . Further assurance

7.1~ Each Chargor shall promptly do al such acts and executs all such documents (including
assignmeniz, transfers, morigeges, charges, notices and instructions) as the Security Agant
. may reasonably specily {and in such form as the Secuily Agent may reasonably mequirg} 1n
- favour of the Securily Agent or ils nomines{s):

{a) ta create, perlect, protect and maintain the Security created or infended to be created '
undsr or evidencad by this Deed or for the exercise of any fights, powers and remadies
- of the Security Agent or the Financa Parties provided by or pursuant to this Deed or b
e

b} - to confer on the Secuity Agent or confer on the Finance' Parties Security over any
proparty and assets of that Chargor located in any jurisdiction eguhaient or simliar to
the Security intended to be conferred by or pursuant to this Deed; andior

g} {if an Event of Default s continuing) io facilitate the realisation of the mszets which ame,
- or are intended to be, the subject of the Sscurity created by or under this Deed.

7.2 * Each Chargor shall taks all such action as Is awailable to it (including making ol flings'and
_registrations) as may bs necessary for the purpcse of the crestion, parfaction, protection or
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Finance Pariles by or pursuant to this Deed.

T3 'Any document required to be sxecuted by a Chargor under this clause 7 will be prepered at thé : N
~ cost of that Chargor. -

8 - Land Reglsiry
8.1  Application for restriction ..

o a) In relation toland and bulidings situated in England and Wales title to which is registerad
' _or is to be registerad at the Land Regisiry, each Chamor consents to sn application
being made o the Chief Land Registrar for regietration of a restriction on the register of
title of all present and filure megistersd freehold, lsasshold or commonhold propery of
 that Chargor {and any unregisiered properties subject to compulsary first registration at -
- the date of this Deed), h

{b) . The Chargor confirms that so far as any of the Secured Prperly is unregistered, such
- land Is not afiected by any disclosable ovemiding intereste within the meaning of tha -~
' Land Registration Act 2002 or the Land Registration Rules 2003 '

B2 'Tﬁcking and further advances

* The Lenders ara, subject to tha terms of the Facilities Agreement, undsr an obligation to make
 further advances 1o the Bomowers and this security has been made for securing such further
. advances. The Security Apent ard sach Chamgor by this Deed consent to an application baing
. made o the Chiaf Land Registrar to enter a note of such obligation on the register of litle to all -
present and future reglstered property of that Chargor (and any unmglsiered properlies subject
o compulsary Brst registration at the date of this Deed).

a . Hotlces of assignments and chargss
I A Hey-man Policlas
{a) Each Chargor which is an insured pcarty'uﬁdaf a Key-man Policy shall ghe notice in the |
- form spaciied In Part 4 (Form of notice of agsignment} of Schedule 4 1o the insurer
urdder sach Key-man Policy that the Chargor has assignad to the Security Agent all iis
right, title and interest in that Key- man Policy.
{1  The relevant Chargor shall give the notices referad 1o in clause 9.1(a)

. {i} in the cose of a Key-man Paolicy subsisting at the date of this Deed, on the date

of this Deed; and
T . in the cese of a Key-man Polley coming into’ existance sfier the date of this '

- Deed, on that Key-man Policy Deing put on risk.

ey The relevant Charmgor zhall use ressonable endesvours to procurs that ihe rac]j:uient of -
- each such notice acknowledges that notice In substantially the form specified in Pat 2 - .
{Form of scknowledgement} of Schedule 4 prompily after that notice being gien.

9.2 . RelevantAgreamenis
{a)  Each Chargor which Is party to-a Relvant Agreement {other then the Collsleral

. Wamanty Assignment) shall give notice in the form specified in Part 1 (Fom of nollce
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than the Collateral Wamanty Assigrment) that the Chargor has sssigned to the Security
" Agent all its right, title and interast In thel Relevant Agresment.

) - The ralevent Chargor shall ghe the nolices refermed to in clause 9.2(a)

{i} in the cese of each Relsvant Agrsement (other than the Collateral Wamanty

- Assignment) in existence a2 at the date of this Deed, on the date of this Deed;
- and
@iy in the case of sach Relewant Agreement coming into existence of being

designated s such after the date of this Deed, on the later of that egreement |
© coming into exlstence or being designated 8 Relewant Agresment.

- {e) . Following an Event of Default, 4AWH P01 Limited shali:

oD promptly upon {and In any event within 1 Business Day of) recelpt of 8 written
' . request fom the Securty Agent, give rofice in the farm specified in Par 1
{Form of notice of assignment} of Schedule 5 to the other parties 1o the
Collatersl Wamanty Assignment snd each parly to sach Construclion
. Document (65 defined in the Collsteral Warranty Assipnment) that it hes
- sssigned o the Security Agent all its right, title and interast in the Collateral .
. Waranty Assignment; and

fiy ' promplly upon receipt of a wiitten reguest from the Security Agent, deposit with
- the Security Agent 2ach Construction Document (as defined In the Collatersl
o Warranty Assignment).

el The relevant Chargor shall use reasonable endeswvours - to procure that the recipient of -
“esach notice given under this clause 9.2 acknowledges that notice in substantially the
' form specified In Part 2 (Form of acknowlsdgement) of Schedule 3 promptiy after that -
notice balng ghven,

8.3 Insurancs Policies
(@) Each Chargor which is an Insured party under a Relevani Policy shall give notice in the
form specified in Part 1 (Form of notice of assignment) of Schedule 8 to each insurer

" under each Relevart Pollcy that the Chargor has assigned to the Security Agertallits .~
 right, title and interest in that Relevant Policy. -

(b} The relevant Chargor shall give the notices referred o in clause 9.3(a):

i in the case of each Relevant Pallcy subsisting at the date of this Deed, onthe .
 date of this Deed; and -

(Y inthe case of each Relevant Policy coming Into existence after the date of this -
' .. Deed, on that Relevant Policy being put on risk.

{c) The relevant Crhemor shall use masonable endesvours 10 procure that the recipient of

.. aach such nolice acknowledges that notice in subsiantlally the fom specilied in Fart 2
. (Fom of acknowledgemant) of Schedule 6 promptly after that notice being ghen.
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i\ Each Chargor holding a Blocked Account shall give notlcs in the form specified in Part 1
 {Form of notice of charge} of Schedule 7 io the financial institution at which such
' Blocked Accourt is held that the Chargor has created a fixed charge over the balance - E
- standing io the credit of that Blocked Account. o

") The refevant Chargor shafl ghwe the notices referred 1o In clause 9.4(a):

@ inthe case of a Blockad Acgount he'd by that Chargor at the date of this Deed,
an the date of this Deed; and

i) - in the case of @ Blocked Account opaned after the date of this Deed, on that
Blocked Account being opaned.

: {E;} _ The relevant Chargor shall use reasonable endeavours 10 procure that the reb,ipient of
~ sach such notice scknowledges that notice in substantiglly the fum specified in Part 2 B
- {Form of acknowiedgement) of Schedule 7 promptly after that notics being ghan.

9.5 Charge over accounts

ta) Each Chamor holding an Actount shall give notice n the form specified In Part 1 (Form
 of natice of charge) of Schadule 9 to the financlal institulion at which such Accountis -
hald that the Chamgor has crested a fixed charge oer the balance standing to the cradit -
- of that Account,

5) - The relevant Chargor will give the notices referred ta in clause 9.5(a):

‘@) inthe case of an Account held by that Chargor at tha date of this Deed, onthe
- date of this Desd; and '

(i}~ inthe case of an Account opened afier the date of this Dead, on that Account
haing cpened. '

() . The releant Charger shall use reasonable endeavours  to procurs that the recipient of
 each such notice scknowledges that notice substantially in the form specified in Part 2
- (Form of acknowiedgement) of Schedule 8 prompliy after that notice being ghen.

_ 86 Register of Trade Marks

" Each Chemer as raglsterad proprietor hareby appeints the Security Agent es its agent to apply
- for the particulars of this Deed and the nterest of the Fingnce Parlies in the Intellechsal Property
and any other or iiiure trade marks or trede mark applications reglstered or to be registerad in
- the Unlted Kingdom in the name of that Chargor, to be mada on the Reglster of Trade Marks
under section 2501) of the Trade Marks Act 1894, Each Chargor hereby agrees io execute all '
- gacuments and Drms required to enable such particulars to be enlered on the Register of Tmde
Marks.

10 Undertakings

.. 'Each Chamor undertakies fo the Sacuri.tgr Agem.in accordance vith this clause _"1'[1._ The
. undertakings in this clause 10 shall remain in force during the Sequrity Period.
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{a) Accass

|t will parmlt the Seourity Agent and such person or persuns as the Eénurity Agant shall
nominate at gl reasanable fimes and on reasensble notice to enter on any parl of its
~ Becurad Property.

| g {b} Repair

" 1t shall keep its Sectired Property in good and substantial repsir and condition and, as
appropriate, in good working onder. '

© g} Planning

W shall not da or allow or omit to bie dons anything which may infinga or contravene ' the
- Planning Acts affecting its Secured Propery, nor make any apniication for the grant of
- planning permission within the meaning of the Planning Acts without the prior writlen '
- consent of the Secudty Agant.

{d} . Planning directions

R Within 14 Business Days of receipt by it of any notice or order (Direction) .
~ gened on or issued fo it by any local or other authorty (whether under the
Planning Acts or otherwise} in respact of any pert of Its Securad Property, it N
. shall give full pariculars of the Direction to the Securty Agent and, if so .
- requested by the Security Agent, produce the Direction or a copy of itto the
. Becurity Agent. :

(i} It shall advise the Security Agent of ail steps taken or proposed to be taken by
' . jtfrom time fo time to comply with the terms of the Direction.

fily shall take all nacessery steps to comply with the Direction.

{ivy . Mtshall at the request of the Security Agent (but at the costofthe Chargoe) make -
or join with the Securty Agent in making such cbjections, representations =~
againet, appealing against or in respect of eny proposal contained in the o
Direction as the Securty Agent shall dasm expedient in order to protect the
intarests of the Secured Parlies. -

{8} - Development

it shall not change the use of any part of its Secured Proparty without the prior writien
consert of the Seournly Agent.

Ll Fulure acguisiions and legal mortgage
it shall:

i provide the Security Agent with no less than 10 Business Days' notice of is
- intention to acquire, and nolify the Securlty Agent immediately of its acquisition
' of, any frechold, leasehold or other interest in proparty, including the date, or -
- the proposed date, of such acquisition {and for the pumoses of this clause
| 10.1(7 the date of exchange of contracts %o such an acquisition shall be
- deemad the date of acquisition), o
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e at #ts cost, Immediately exacits and deliver to the Security Agent on demand,
" a legal morigage (in form and substance satisfactory to the Security Agent) in
fvour of the Security Agent of sny freshold or lzasehold or other inferest in
~ propsity and all Fixtures on such property which becomes vested in it after the
defe of this Deag;

(i) . obtain any consents maulred for the Secutty referred 1o in this clause 10.1(f);

- fiv) . If the freehold or leasehold property is registered at the Land Registry or
' * required to be so registered, to give the Land Registry written notice of the
. Securily, and

fvh - i appliceble procurs that notice of this Desd is noled 1n the appropriats manner
- an the lithe to any properdy which becomes wested In It afier the dafe of this
. Deed

: {g} Bepnsit of title decds

Promplly upon request by the Security Agent, it shall deposlt with the Security Agent al o
desds ard doclments to litle relating to its Becumd Froparty. :

{h} Cutgoings
It will punctually pey and indemrity the Security Agent and any Recehwr ageinst al
' present and futura rents, rates, taxes, sssessments and outgeings of whatsosver naiure -

imposad on or payable in respect of its Secured Property or any part of it or payabla by
the ownar or ocoupier of i,

@) investigation of titie

" On request by the Securlty Agsnt, it shall grant the Security Agent of ifs advsers (at the . '
“gost of the Chargar) &l faciiities within its power 1o enable the Securily Agent or its
" advieers or delegates fo cemy out such imestigations of title to and enguiries Imier B
Secured Propsity or other Chamged Propedy as may be camied out by a prudent
maostgagee oF charges,

102 Leases
f8)  Lease andcovenantcompliance -
%k shall;

0 propiery perom (and indsmnlfy tha Security hgant and each Recelwer for any B
' - preach of) any covenants and stipulations of whatseever nature afacting any
o _ of its Sscured Pmperty,

iy - not make any slection or take any other action so as to alter the yestment of
- any Decupstions! Lease for the puposes of value added lax;

(i) - save in relation to an Occupational Lease granied to any resident of & Care .
Home, not, without the prior vritten consent of the Securnity Agent, sene notice -
on any former fensnt urder any Occupational Lease under section 17(2) oftha

. Landord and Tenant (Covenants) Act 1985 or on eny guarantor of any Such ;
" farmer tensnt under section 17{3) of that act; and
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v} Immediately nolify the Security Agent of any notice received by tunder section . -
146 of the Law of Proparty Act 1925 or any proceedings commenced or steps
. taken sgainst it for the forfeiture of any lease under which it holds an interast n .
& Secured Property.

) ' Landlord's consent

i under the terms of a'n:,i'léasé'undar whitch it holds an interest in any Secured Property, |
the Chargor is not permilted to charge its Intsrast in such Sscured Properdy without the
- congent of the landiond,

i} it undertakes promptly to make an application for landlord's consent to the -
. preation of the fxed cherge contained in clause 3.4 {First fixed charges} and
. any chame to bs crested under clause 7 (Further assuence), shall use all -
. reasonables endesvours o abtsln such consent as soon as possible and shall '
. keep the Securily Agent informed of the progress of is negotistions with such -
- andiond;

Wy subject to clause 10.2(b)(iy

" (A} o breach of clause 24.1 (Authorisations) of the Facilities Agreement
" nior any other representation |n the Finance Decuments shall ocour by
virtue of the Chargor's failure toheve obtained such landlord’s consent;
. and

. (B} if the landlord Indicates in writing that it pmposes to commence; or
commences an aciion of briglture of the leasa, the Security Agant shall
7 release fom such fixed charge, the relevant Chargors interast in the

o lea=se:

.' iy clause 10.2{bY(5} shall only apply where the relevant Chargor has complisd with _
' s obligations undar clause 10.2(b)i), but the landiord has not ghen the
consent requested of it

v} upon raceipt by the Secusity Agent of evidenca in wiiting of the consent of the
" landiord fo the creation and existence of the fixed charge ower the Chargor's
" interest in such lease, clause 10.2()(} shsll ceass to apply in respect of the -

- relevant Secursd Propery. '

{e). - Mo variation to lease

1t shall nof without the prior written consent of the Secwity Agant alter or vary of agee
" toaier or ary the terms of any lease under which it holds any Secured Propery ©f any
leaze to which any Secured Property is subject other than es exprassly parmitied undar
the Faciiities Agresment,

{dy Mo surrender or termination
It shall not without the pricr written consent of the Security Agent sumender or otherwise
' terminate any lesse under which it holds a Securad Property or terminate, forfelt or

socept a sursnder of any 1#ass to which any Secured Propety [s subject uther thenas
exprassly permitied under the Facilities Agreament. o
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.t ghall use reasonable endsavours 1o procure that each tanant under an Occupational
Lease compliss with the terms of that Ocoupstional Leaze.

1] Lease or right {0 occupy
" will not without the pricr written conzent of the Security Agent:

il grant any lease or tenancy or exerciss any other power of !éasing of the whole
" or part of &y Secured Properiy; of

iy . geent any person any contractugl licence or the right o occupy any Secured
- Property or part with possession of it.

l:g} - Fﬁrfelture

It shall naot do or permit anything which may render énﬁr lease or agreement. for lease _
- undar which it hoids an interest in a Secured Properly, or to which the Secured Properly
is subject, lizble to forkiture or otherwise dsterninable.

10.3  Chatials
(@) twil keep all Chiatiels comprised inits Charged Property In good and substantial repalr
' and in good working onder 2nd condition,

| {b}.' It shatl repalr any defect or damage to any of it Chtte!s'pmmptly and ifitfails to do s
- the Securty Agent may, but shall not be obligad 1o, do s0.

10.4 . Subsidlary Shares and investments
{a) On the iater oft
0 the date of this Deed; and -

. {i)  the date of acquisition of those Subsidiary Shares, Imestments or Related
E " Rights {or, i any cerlificates of Ulls or other documents of title andfor iransiar
- documents relating to such Subsidisry Shares or Imestments are legally
required to be deliversd to HMRC for adjudication of siamp duty, within &
" Business Days of HMRC reluming any such cerificates of title or other
" documents of title andfor transfer documents) '

it shall:

(A} deliver to the Security Agent all certificates of title and other documents
 of titie or evidenca of owrership in respact of its Subsidiary Sharss or
- Invesiments and the Relaled Rights; ard

(B)  deliver 1o the Security Agent such transfer documents (with the
transferes left blenk) or any other documents 85 the Security Agent -
. may require or otherwise request in respect of those Subsidiaw_ :
Shares, investments and Relgled Rights,
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" b enlitled to receive and retaln all dhidends, distibutions and other monies receivable
- inrespact of its Subsidiary Sheres, Inestments and Relatod Righis, '

&) It shall not exercise its woting and other rights in raspact of its Subsidiary Shares,
Imestmentz end Related Rights In & manner whizh is likely to be prejudicial to the
 intersats of the Finance Pariles.

{d) U shall make all payments which may become due and paysble in respect of any of its
. Subsidiary Sheres, Inwestmenis and Related Rights. If it fails o make any such
payments, the Secunty Agent may but shall not ba obliged to make such payment on
* pehalf of the relevant Chargor.  Any sums so paid by the Securly Agent shall be
repayable by the relevant Chargor tothe Security Agent on demand and pending such -
rapayment shall constitute part of the Secured Qbligatione.

(e} It shall remain lisble io cbeene end perfonm sll of the conditions and obligations
" assumed by it in respect of its Subsidiary Shares, Investments and Related Righls and -
. the Securily Agent shall not be required to peform or fulfil any obligation of any Chargor
- in respect of any Subsidiary Shames, Investmeants or Related Rights.

@ i shall comply with any notice sened on it under GA 2008 or pursuant 1o the arficles of -
' ' association or any other constitutional document of any relevant entity in respect of or -
in connection with the Subsidiery Shares, Imestments or Relaled Rights and wil
" promgtly provide ta the Security Agent a copy of that notica.

. (g} . 1t shall ensure that none of its Subsidiary Shares sre comerted into uncertificated form
' - without the prior wiitten consent of the Securiiy Agent.

(R} Immediately on comersion of any of its Subsidiary Sheres, Imestment or Related -
' ' - Rights from a certificated to an uncertificated form, gnd on the acquisition by it of any
Subsidiary Shares, Investments or Related Rights inan uncertificated form, it shall give
such instructions or directions and take such other steps and enter into such '
documentation as tha Securty Agent may require in order 1o protect o presene tha '
. Becurity intended 1o be created by ihis Deed.

10.5 - insurance
(g} It shall comply with clause 24.24 {Instrance) of the Facllitles Agreement.
{by hshall fand the Parent shall ensure that each Chargor will) ensure that:

i) the name of the Security Agent be noled on each policy of insurance as
- mogages and first loss payes;

@) esch policy of insurance shall contain a standard morigages clauss whereby,
 among other things, the insumnce shall not betiatad or awided as againat a

marigagee notwithstanding that it could otherwise be so againsi any Chargor,
- and :

{ify - each policy of Inaurance shall contain a provision o the effect that the insum@noe

shall not be invalidated as against the Security Agent for non-payment of any

. premium due without the insurer first giving fo the Security Agsnt not less than
14 days’ wriltsn notice.
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- any such policy or receipt 1o the Security Agent on demand, the Sacurity Agent may -
take oul or renew such insurmnces in any sum which the Securty Agent may think
expadient and all monies expended and cosis incumed by the Security Agent under this -

- provision shal! be for the account of any such Chargor.

10,8 Book and other debis

3} It shall coflect and realise the Debls in the ordingry course of Irading as agent for the
| Secwity Agert and pay their progeeds into its Collection Ascount Immedistely on o
recelpt. |t shail hold 2l such procesds on irust for the Security Agent panding payment
nf them inlo its Golleciion Account. '

(6} It shall not set o, postpone or release any of the Debts or do or omit to do snything
- which may delay or prejudice the Wull recovery of all Debis without the prior wiitten
congent of the Security Agent.

1‘5,? : ﬁénaral

ik shall not door causa or parrﬁit fo be done anything which may in ahjr way materially _
depreciate, jeopardise or otherwise prejudice the walue to ths Finance Patties of the Sacurily
created by or under this Desd.

11 Powerio remedy

111 Ifa Chargor fails to comply with any of the undertakings sel out in clause 10 (Undartakings), it
o " shall gllow and Imevocebly authorises the Securty Agent andfor such persons as it shall -
nominate to take such sciion on behalf of that Chargor as shall be necessary io ensure that i
complies with those underlakings.

12 _ i any Chargor fils to perform any obligation or other covenant affecting the Segured Propery
ot other Charged Properly. each Chargor shall pemit the Securily Agent or its agents and -
contrectors:

{a) {0 enter on the Secured Property;

b} - to comply with or chiect to any notice senad on Bny Ehargbr relating to the Secured"_
Property or other Chamged Property; and '

e) - 1o teke any action the Security Agant may reasonably ‘consider expedlent to prevent or
ramerdy any breach of any such term or to camply with or object to any such riotics.

11.2 - Emch Chargor shall within 3 Business Days of demand indemnify the Security Agent against '
" any cost, loss or ligbility incurred by it in taking any of the steps refermed toln this oleuss 1,

_ _'12 Security power of aitormney

12.1 = Subject o clause 12.2, each Chargor, by way of security, imevocably and severally appoints the
| Security Agant, each Receiver and any of their delegates or sub-delegates iobe its attormsy lo
take any sction which the Chargor is obliged to iake under this Deed. Each Chargor ratifias and
corfinns whalewer any atiomey does or purports to do pursuant to is sppointmeant under this -
. clause 12,
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- Deed, it will only be exarcised by any attomey appointed theraunder if
{a) an Event of Default has occurred and i continuing at the raievant time; or

(t) ~  the Chargor has failed to take any action which it 1s obliged to take under this Dead,
. including under clause 7 {Furthar assurance) and such failure has not been remediad
* within 5 Buslness Days of the Securlty Agent giving notice to the Chargor of such fallure
to comply. o

43 . Enforcement of security
131 When security is enforceable

" On the occumence of any Event of Default which is continuing, the Security created by and
under this Desd is immediately enforceable.

12.2  Acts of enforcement

The Sscurily Agent may, at its absohita dlscfat!bn, at any time after tha Se'r;urit;-; created by o
~ under this Deed is enforneabie: '

- {a) enforcs all oF any part of the Security created by or under this Deed in any m’aﬁn&r it
- meas fif; '

(b} - exercise ts ights and powers conferred upon mortgagees by the Law of Property Act
1825, as vered and extended by this Deed, and rights and powers corfemad on a8
" Receiver by this Deed, whethsr or not it has tsken possession or appuinted g Receiver
. to any of the Charged Property;

| (c}  appoint a Recelver 1o all or any part of the Charged Property;
(¢} appoint an administrator In respect of any Chargor and take any steps todo so;

{e} * exercisa lie powsr of sale under section 101 of the Law of Property Act 1825 (as
" amemdad by this Deed); o '

{fy . N ¥ permitied by law, sppoint an administrative receiver In respect of any Cha:gbr. -
433 Right of appropriation

‘To the extent thet the Security crested by this Deed constitutes a “security nancial collateral
amangement” and the Charged Property constitule "financlal collateral” for the pumpose of the
Financisl Collatersl Arangements {No 2) Regulations 2003 {Regulations), the Security Agent
. ghall keve the right on giving prior notics to the relevant Chargor, at any time after the Soouity
. becomes enforcestla, to sppopiate ail or any part of the Charged Property in or fowards
" disgharge of the Secured Obligations. The parties agree that the value of the appropriated
Charged Property shall be, in the case of cash, the smount of cash appropriated snd, in the
- pase of Subsidiary Sharse and Imestments, determined by the Security Agent by refersnce to
. any awaiiable publicly avaliable market price in the absence of which by such other means as =~
" the Security Agent {acting reascnably) may select including, without limitation, an independant -
valuation, For the purpose of Regulafion 18(1) of the Regquistions, each Chargor agreas that
any such determination by the Secunly Agent will constile & veluation "In & commercially
- reasonable manner’,
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134 Statuiory powsrs - gensral

_ (8 For the purposes of all powsrs Implled by statute, the Secured Obligations are desmad
' in have become dus and peyable on the date of this Deed. '

@) Section 103 of the Law of Property Act 1925 and section 93 of the Law of Property Act |
1925 do not apply to the Securty constituted by or under this Deed. :

{c} - The statutory powers of lsasing conferred on the Secuwrity Agent are extended so that,
withou! the need to comply with any provsion of section 99 or section 100 of the Law
of Pmpery Act 1925, the Securly Agent is empowerad tolease and make agresments
* for leage &t @ prerrium oF otherwise, sccept surrenders of leases and grant options or '
@y or reduce any sum paysble under any leases or tenancy agreements as it may
think fit.

“{d)  Each Recehver and the Security Agent is entitled 10 all the rights, powers, privieges and.
~ immunities conferred by the Law of Property Act 1525 and the Insohency Act18BSon
mortgagess and Recelwers, '

| : 135 Contingencies
if the Security Agent enforces the Security constittted by or under this Deed 2t @ time when no
- amounts a8 due to any Finance Pary under the Finance Documants but at & time when

amounts may orwill become so due, the Secuiity Agent (or tha Raceiver) may pay ihe proceads
- of any recaveries affected by it into an inferest besring suspense sccount.

13.6 Morigagee In possassion - ne lHabillly
' Naither the Security Agent nor any Receiver wil be liable, by reason of entering Into possession
- of & Securad Properly, to acoount a5 mortgages in possession or for any loss on realisation or
" for any default or omission for which 2 morigagse in possession might ciherwise be liable.

13.7  Redsmption of prior morigages

- At any time afer the Secusity created by or under this Deed has become: enforceable, the
Sequrity Agent may, at the sdle costof the Chamgors {paysbie to the Secunly Agent on demand):

: fa} radeam any prior form of Security over any Charged Property; andfor
(bl procurs the transfer of that Security to itself, andfor _

(¢} settls and pass the sccounts of any prior morigagee, chargee or encumbrancer which
© pnoe 50 ssttled and passed shall be conclusive and binding on the Chargors.

438 Subsidiary Shares and Investments — following an Event of Default
(2] if an Fent of Default is continuing, sach Chargor shall on request by tﬁs.Se'curity ﬂvigént:l o

@ defiver to the Security Agent susch pra-stamped stock transfer forms or other

' " trensfer documents s the Security Agent may require to enable the Secunly
_ Agent or its nomines or nominees 1o be mgistered as the owner of, and to '
" gbtain legal and beneficlal tils to, the Subsidlary Shares, the Investiments
" andfor Related Rights refarred to in such request; . '
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- authorisations approving the execution of such transfer forme and registration
© of such ransfars a5 the Securlty Agent may reasonably require;

(i} procure that each such trensfer is promptly registered by the relevant company '
: . or other entity;

" {iv) pocure that, immedately on their issus, &l sham certificates o other
: - gocuments of titla in ihe appropriale form, In respect of the relevant Subsidiary
" Bhares, Investments andior Related Rights, are delivered to the Becunity Agent -
in each case showing the registered holder as the Securty Agent of its nominas
- or nominees (ss applicatle); and .

v} exercise all wting rights in respect of its Subsidiary Shares, Imvesiments and
. Related Rights only in accordance with the instructions of the Security Agent.

{b) . Atany time while an Event of Defsult is continulng, the Security Agent may complste
any transfer documents held by itin respent of ihe Subsidiary Bhares, the inestrents -
" andfor the Related Rights in favour of itself or such other person or nomines as it shall
- salect '

{€) - Al any tims after the Security created by or under this Oeed has become enforceable
 the Securily Agent and its nomines or nominees may sell all or any of the Subsgidiary
" Sharse, Investments or Related Rights of the Chargors {or any of them} in any manner
parmitted by law and on such terms as the Security Agent shall in its absoiule digpretion
determine. o

{d) I any Chargor receives any diidends, distributions or other monies in respect of iis
Subsidiary Shares, Imvestrments and Related Rights at a time when the Secunty Agent .
has mades a request under clause 13.5{a} or taken any steps lo enforce the Security

 graated by or under this Deed under clauss 13.2, the relevant Chargor shall immediataly
~ pay such sums received directly to the Security Agent for application in accomdance with -
 cleuse 16 (Application of moniez) and shall hold all such sums on trust for the Security )
Agent pending peyment of them to such account as the Security Agent shall direct.

14 - Recelvar
14.1 Appointment of Recelver
(a)

_ {.i:!. At any iinie"aﬂar a’n:,f'séac'uﬁty preated by or under this Deed is eméame; the . ey
' Security Agent may appoint a Recsiver to all or any part of the Chargad
Property in accordance with clause 13.2{c} {(Acts of snforgement). '

iy Atany tme, if so requested in writing by any Chargor, without further notice, .~
. the Security Agent may appoint a Receiver io all or any part of the Charged .
 Property as i the Sscurity Agent hed become entitied under the Law of Property
- Act 1825 to exercise the power of sale confamed under the Law of Property Act
1925, _ _

oy Any Recaiver apoointed under 1his Deed shall be tha agent of the relevant Chargor and -

 that Chargor shall be solely resporsible for his acts or defadlia and for hs remuneration
and lisble on any contracts or engagements made or enterad into by him and inno
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misconduct, negligencs or defaull of the Receher,

(¢} Where a Chargor Is an cfigible company within the maaning of paragraphs 204
' _ (inclusive) of Schedule A1 to the Inschency Act 1986 o

R} obteining a moretonium; or

i) anything done with a view to obtaining & moratorium including any pretiminry
decision or imestigation in terms of paragraph 43 of Schadule Al to the
insohwnoy Act 18BE,

‘shall not be grounds for appaintment of 2 Receher.
142 . Removal

_The Security Agent may by writien notice remove Fom time to time any Receier appointed by
it {subject 1o the provisions of section 45 of the Insohency Act 1580 in the case of an

. sdmiristrative receiver) and, whenewar 1 may deem appropriate, appoint a new Receher intha '
" plage of any Receiver whose appolntment has terminaied.

143 Powers of Receiver
o fa) Gansral
) inaddition to those conferrad by thio Law of Property Act 1925 on any Receiver
- appointed under that Act, each Receher has, and is entitied to exercise, aH of
' tha rights, powers and discrstions set out n this clause 14.3.

' i} if thers is more then one Receiver holding office at the same time, unless the _
. document appointing tm states otherwise, each Receiver may exarcise all of -

. the powers conferred on a Receiver under this Deed or under the Insohency

* Act 1986 indhvidually and io the exclusion of any other Receivers. '

i) A Receier of 8 Chagor has all the rights, powsrs and discretions  of an
- adminiziretive moehver undar the Inschency Act 1886,

v} AReceber may, in the name of any Chargor,

{A) do sl other acts and things which he rﬁay 'cun'sldar expadie'nt'iur- _
realising any Charged Property; and

B exsrcles in relation to any Cherged Pmperty ail the powers, autharities.
- and things which he would be capable of exercising if he were i
absolule beneficial cwner.

Lo oy " Borrow meney
A Repeher may reise and borrow money {either unsecured or on the security of any
- Charged Property, either in priority 1o the security constituied by this Deed or otherwisa}
on any ferms and for whatever purpose which he fhinks fl. No persen lending that

. mongy need enquirs as to the propriety or purpose of the axarcise of that power of to _ Ll
" chack the application of eny monsy 5o ralzed or bormowed. " :
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A Receiver may cemy on the business of any relevant Chargor as he thinks fit and, for
the avmidance of doubt, a Receiver may apply for such Authorisations as he considers
ins his absolute discretion appropriate.

L (d) Compromise
A Recsivar may settle, adjust, refer o arbitration, cumpmm&se'and ah:ahga- any claims,
accounts, disputes, questions and demands with or by any person wha ie or claims 1o
be m creditor of any relevant Chargor of releting in any way to any Charged Property.
(@) - Delegation
A Receiver may delegate his powers [n accomdancs with clause 15 {Dalag'atiun}._ -
{f}  Employses

For the purpases of this Deed, a Receiver as he thinks sppropriate, on behalf of the
. relevant Chargor or for itself as Receler, may:

i) appoint and discharge managers, officers, agenis, accountants, senants, .
workmen and others upon such terms es to remuneration or othemwise as he
- may think oroper, and '

iy dizcharge any such persons appointed by the relsvant Chargor.
g Leasss
- A Recelver may lst any Chargad Property for any term and at any rent fwith or without
& premium) which he thinks proper and may accept 2 surrender of any lsase of tenancy

- of any Charged Property on any terms which he thinks fit {inchading ihe payment of
mongy o a lessee or lenant on a sumender).

“{h} Legal actions
A Receiver may bring, prosecute, enfarce, defend and abandon all actlons, suits and
procesdings of submit to arbliration or any form of allemative dispute respiution In the

- name of the relevant Chargor in ratation to any Charged Property as he considers
- expadiant. '

{i} . Possession
A Recalver mfay'take'imr'nad[aité pcs'seési;mn of, get in and cu!!a.ct'a.r.w' Charged Property. -
ar Protection of assets
- A Recsiver may, in sach case as .ha méQ think ﬁt
: i make and efisct @il repairs and insumnces and do all athar'.acts.ﬂhiﬁh.t.hé
rslevant Chargor might do in the ordinary conduct of ite business be they far

the protection or for the improvement of the Charped Property:

iy . commence andfor complete any bullding operations on the Secured Pmﬁeﬂy '
or other Charged Froperty; and i
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iy apely for and maintath sny planning permlssion, uliding regulation approval or .
any other permission, consent or licence.

{k) - Receipts

' A Recelver may give valld re!:aipis' fnr all monies and exscule sl assurances and things"
" which may be expediant for realising any Chamed Proparly.

) Sale ofassets

" A Receiver may sell, exchange, comert into moniss and realise any Cherged Propery
by public auction or private contract In any manner and on any tams which ha thinks

" proper, The consideration for any such trensaction may consist af cash, daberdure or

_other oblipations, sharss, slock or other valuable congiderstion and any such
© gonsiderstion may be payable in alump sum or by instalments sorgad over suchperiod

az he thinks fit. Fixtures snd any plant and machinery annexed 1o any part of the :
Eacured Propedy mey be saversd and sold separately rom the propery pontaining

' them without the consent of the relevant Chargor.

| -{mj Subsidlarles

A Recsiver may iorm a Euhs!diary of the relevant Chargur and transfar t-:a thet
_ Subsidiary ary Cherged Property.

" (n) . Deal with Charged Property

A Receiver may, without restrichion sell, let or lesse, or concur in selling, lstting or

' |easing, of vary the terms of, dalerming, sumender or accept sumencers of, ieeses or
terancies of, or grant options and licences over or otherwise dispose of or deal with, all

" of any pan of the Charged Property without being responsibls for luss o damage, and

sp that any such sale, leass or disposilion may be made for cash payable by
instalmente, laan slock or other debt obligations or for shares or securilies of another
company or other waluable consideration. The Recelwer may form and promote, or

- poncur in forming and promoting, & company or companias o purchase, lease, licenca

" or otherwise acquire interasts in all orany of the Charged Property or othervise, arange
for such companies io irade or cegse to trede and lo purchase, leass, ficense of
ciherwise acquire all or any of the Charged Properly on such terms and ponditions

whether or not including payment by instalmanis secured or unsecured as ha may think

" fiL

{o) . Yaling righi=

A Receiver may exerzise all woling and other Aghts attaching to the nvestrmens,
Subsldiary Sheres, Related Rights, and stocks, shares and ather securities owned by -
that Chargor and comprised in the Chargad Properdy in such manner a8 he may think

it

® Security

A Recawr may redeem any prior Security and seftle and pass the accounts Qf the.
person entitled to the pdor Secwity 50 that any accounis S0 settled and pessed shall
{subject to any manifest amor} be conclusive and binding on that Chargor and the

" money &0 paid shsll be desmad to be an expanse properly incumed by tha Recelver.
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@  Acquirelesd

The Recehwer rmay purchase or acquire any land and purchase, acquira 'of grant any
interest in or Aght ovar land.

() Development

A Receiver may Implement or continue the development of (and obtaln all consents
- required In connection therewith) andior complete any buildings or structures on, any
. real property comprised In the Secured Property and o all acts and things incidental o .
~ the Sscureti Froperty,

{S}' Landiord's obligations

" A Receiver may on behalf of B Chamgor and without consent of or notice to that Chargor
~axercise all the powers conferred on alandlord o a tenant by the Landlord and Tenamis
. Acts, the Renie Acis and Housing Acts of eny other lagislation from time to time in force

in any relevent jurisdiction relating fo renis or agrculture in respect of any part of the
Secured Property.

@y - Uncatled capital

- A Receiver may make calls conditionally or unconditlonally on the members of any -
~ relevant Chargor in respect of uncalied caplial.

fu} Incidentzl mallers

‘A Recelver may do all other acts and things including without limitation, signing and
axscuting all documents and deeds as may be considersd by the Receier to be
incidental or conduche 1o any of the matters or powers llsted here or granted by lew or
ctherwise incidental or conducha to lhe presenation, Improvement of reslisstion of the
" Charged Property and fo Use the name of the relevant Chargor for all the purposes eet .
- ouk I this clause 14, :

144  Remumsration
 The Security Agent may from time to time fix the remuneration of any Recelver appoinied by it.
15 - Dalegation
151 The Eecuﬁw'ﬂgaht and any Recelvar may delegate by pawer of attomey ar in-Sﬁy'uﬁther mannar
gl or any of the powers, authorties and discretions which era for the time belng exercisable by
* the Sscurlly Agsnt and the Receher (as appropriate) under this Deed to any person of persons -

88 it shall think it. Any such delegation may be mada upon such terms snd conditions {including
' ths power to sub-delegate) as the Security Agent and Receiwer (a8 appropriate) may think AL

46,2 The Securlly Agent and any Recslver will not be lable or responsible to any Chargor or any
. pther person for any losess, liabliities or expenses arising from any act, default, amission or
misconduct on the part of any delecate,

16 .. Application of monies

8.1 . Bections 109(€) and (2) {A‘p’pﬂintrﬁént. 'Mm. remunamation and duties of receiver} of the Law
 of Property Act 1825 shall not spply io 2 Recelver sppointed Lnder this Dead. :
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168.2 Al monies received by the Security Ageni or any Ressher under this Dead shall be applied in
accordanoe wWih the terms of the Intarcraditor Agreement.

46,3 . The Security Agent and any Receiver may place any money recaived, recovered or realised
- pursuant to this Deed in an interest bearng suspense account and it may reizin the sams fr
such period as it conslders expedient without having any obligation to apply the same or any
part of itin or towards discharge of the Secured Obiigailons,

17 Remedles and waivers
171 No failure to exercise, nor any delay in exercising, on the part of the Security Ageni or any
Receher, any dght of remedy under this Deed shall operate as a walver, nor stall any singls or
- partial exercise of any dght of remedy pravent any further or other exercise or the exercise of '

~ any ather right or remedy. The rights and remedies provided in this Dead are cumuiathe and
. not exclusive of any righis or ramedies provided by law. '

17.2  Awaiver ghen or consent granted by the Security Agent under this Deed wil be sfiectie "anly |
“if given in wiiting and then only in the inslance and for the purpose for which it & ghen,

18 _ Protection of third paries

18.1 Wo person {including a purchaser} dealing with'the Securty Agent or a Receiwer of its or his ;
agents has an obligation to enquire of the Securily Agent, Hecalwer or othars:

f=) whethar the Secured Obligations have become payable;
b whether any powsr purported to be exercised has become e:éertisahle';.
{c}-  whether any Secured Obligations or other monles remain outstanding;
{dy . haw any monies paid to the Security Agent or to the Receiver shall be spﬁlied;' ot
{8} the siatus, propriaty or validity of the acts of the Receher or Becurily Agent. |

18.2 - The receipt of the Security Agent or any Heceiver shall be an sbsolute and & sonclusive -
" dizcharge to 2 purchaser and shall ralieve him of any obligation to see to the application of any
menies pald toor by the direction of the Securily Agent or any Recebhsr.

18.3 In clauses 18.1 and 15.2, purchaser includes any person acquiring, for money or monies worth, -
 any lease of, or Securly over, or any other Interest or right whatsoewer in relation to, he
Charged Property or any of them,

19 Additional sscurity

" The Security created by or under this Deed is in addition to and is not in any way prejudiced by
| any guamntes of seCUIty now or subssguently held by any Finance Party.
20 ‘Setliements conditional
201 If the Security Agent (acting reasonably) believes ‘that any amount paid by a Chargor o any
ghher perzon [n respect of the Secured Obligations 1s capable of belng awoided or set gside

o any raason, then for the purposes of this Deed, such amount shell not be considerad to have _
heen paid.
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- goncitional upon no Securlly or payment to or for thet Finance Party by that Chamgor or any
otfier person being awoided or set aside or ordered to be refunded or reduced by virue of any
law relating te barkruptoy, inschency or liquidation or otherwise.

21 . Subsegquent Security

i the Security Agent or any Finance Parly receies notice of any oiher subsequent Security or .
. ather interest afiecting all or any of the Charged Property it may apen & new account or acoounis
for tha relevant Chargor in s books. If it does not do so then, unless it ghes express wiithen
natice to the contrary to the relevant Chargor, as fom the time of receipt of such nolice by the
- Securiiy Agent, all payments made by that Chamor o the Securily Agent or to any other Finance
_ Party shall be treated as having been credited to a new account of that Chargor and not 85
having been appiisd in reduction of the Secured Obligations.

‘22 Beatoff

A Finance Party may. set off any matured obligation due from a Ehargnr under the Finance
Documents {to the extent bensficially owned by thet Finance Parly) against any matured o
" phligation owed by that Finance Party to that Chargor, regardiess of the piace of payment,
" buoking branch or curency of either obligation. If the obligations are in diffarent cumrencias, the
Finance Party may comer either obfigation at a market rate of exchangs in its usual course of
- . business for the purpose of the get-off,

23 - Mofices
Ay u:umrnunt{:ati.drri under this Deed or any other Security or Financa Document created hy or
" under this Deed, shall be made and ghen in accordence with the tems of clause 34 {Notices)
- of the Faclliities Agreement.
24 Invalidity
Clause 38 (Partial invalidity) of the Facilities Agreement shall apply to this Deed as If set out
kere n full but so that refersnces to the Finence Documents shell be construed as referances
to thiz Deed and any Securly created by or under it.
25 ' . Assignment

Each Finance Parly may sssign or otherwisa transfer all oF any part of its rights under this Deed
or any Security crasted by or under itin accomdance with the terms of ihe Finance Documents.

2% Relesses

“Upon the expiry of the Soourily Paﬁod, the Seourity Agent shall, at the request and cost of the
Chargors, taks whatever action is necessary to release and reassign to gach relevant Charmgor:

{a) s rights arising under this Dead;
“ {p)  the Charged Property from the Security created by and under this Desd,

and' retum all documents or deeds of title deliverad fo it under this Deed.
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- gut here in fufl but so thet references to the Finance Documsnis shall be construed as
" raferences to this Deed and Bny Security created by or under it and references {o the Ohbligors
" gzhall be constied as references o the Chargors, '

27.2 . If a payment is made tothe Secunty Agent under thiz Deed in'a cumency {Payment Currency}

 other then the cumency In which it is expressed to be payable (Contractual Currency), the .

. Becunty Agent may comert that payment into the Contmaclual Cumency at the rale at which it
{acting reasonably and in good fith) i3 able o purchase the Contmactual Cumency with the
Payment Currency on or around the date of receipt of the payment and to the extard that the
converted amount of the payment falls shert of the amount due and payable the Chargors will

remaln fiable for such shortfall. B

28 Cerlificates and determinations

- Clause 35.2 {Certificates and determinations) of the Faciliies Agreement shall spply to this
' Deed as ifset out here in full but so that references 1o the Finance Documents shall ba construed -
as references tothls Desd and any Sacurty created by or under it

29 Counterparis

~ This Deed or any Finance Document enterad into under or in connection with this Deed may be
pxecuied in any number of counterparts, and by each pary on separate counterparts. Each
counterpart is an original, but all counterparts  shsll together constiute one and the s8me
- instrumeant. Delivery of a countempsrt of this Deed or any such Finance Document enterad inin
undar or in connection with this Deed by e-msil altechment or tslecopy shall be an effective
© mode of delhvery.

30 Governing law

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

¥ - Enforcement
311 Jurisdiction of English courts

{a}  The cours of England hawe exclusive Juifediction to settle any dispule arisingout ofor
in connection with this Deed {including & dispute relating to the existence, walidity or - '
termination of this Deed or any non-contractual cbiigation arising out of or in connaction

- with this Deed) {Dispute).

- () " The Parties agrea that the courts of England are the most appropriate and comenisnt
courts to settle Disputes and accordingly o Party will argue tothe contrary.

“{e} | This clause 31 is for the bensfit of the Secwrdty Agent. Asa raauit, the Securty Ageht

' " shall not be preventad from 1aking procesdings relating to a Dispute inany other courts

- with judsdiction. To the extent allowed by law, the Securlty Agent may take concumant
proceedings in any number of jurisdictions.
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31.2 . - Bervice of process

(@)  The Chvil Procedure Rules regarding serdce and deemed senice will not apply to any
letiar or other communication nolifylng & claim or sendng legal procesdings under orin -
" gonnection with this Deed, which shall instead ba gened in accordance with this clause
A2

{t) . Any letter or other communication notifying a claim or sening legal procesdings under _
- ar in connecilon with this Deed may not be made by way of fax and must be made . -
pursiant to clauses 34 (Notices) of the Faciities Agreement {excluding, for this -
purpose, clause 24.8 (Electronic commarication) and clause 34.7 (Use of websltes) of
' the Facilities Agresmaent) endfor, as spplicabls, clause 31.2(c). '

e} Without prsjudice to any ather mode of sendce abiowad under this Deed, each Chargor
- {other than a Chargor incorporated in England and Wales):

] imevacably appoints the Parent a5 its agent for sendce of pmeess In relstion to | o
' " any proceedings before the English courts in connection with this Deed {and . -
- tha Parent by its executlon of this Deed, accspts that appointmant); and

s {I'i} - ggrees that fallure by an agent for sendce of process o notify the relevant - |
' Chagor of tha process will not invalidate the proceedings concerned.

{d} - H¥any person appointed as an sgent for sendce of process is unable for amy mason o
" act as sgent for senice of process, the Parent {on behalf of all the Chargors) must
immedistely {and in any svent within 3 days of such event taking place} appaint ancther .
- agent on terms acceptable 1o tha Security Agent, Failing this, the Security Agent may -
~ appoint another agent for this purpose. o

(e} The Parent expressly agrees and consents to tHe provisions of this clause 31 and
. clause 30 (Cowming law).

This Deed has been enterad Into as @ desd on the dale ghen at the beginning of this Deed.
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" ‘Tha Chargers

' Mame Jurisdiction of Registered number - Collection Account
.......... Incorporation >

_ AAWH Finance Limlted England & Weles 11686266 Account holder 4AWH
' - L Operations Limited

Account numban

- Bort Code: - ' .

. 4AWH  Cae  Group England awales iigee2r4 Account holder: 4AWH -
. Limited ' - o - . Operations Uimited

- Account numbers

Eurt(:uda:-'

4AWH  Opemtions England &Wales 11665202 . Account holder: 4AWH
- Limited o o . Operalions Limited
 Account number.
soncoce: I
GAWHPOS Limited  England &Wales 11850380 . Account holder: 4AWH
' R - Operations Limited

. | _'._.'Acnuunt number:
o 'Soncode:-
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- Prope riies

- Registerad Land

Chargor Gountry and district {or address or dascriptinh" and Title number - '
""""  London borough) . :

C4AWH P01 Liniiiéd’ Inwood House, 142 Wakefisld Road, Horbury, Wakefield WYK 286878
WR4 5HG : B

Unregistsred Land

- hﬁbné on the date of this Deed.
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Subsldiary Shares

‘Chargor Name and registered Number and class of shares

L - pumber of Subsidiary '

AAWH Finanes Umited  4AWH Care Group Limited 1 ordinary  share with nominal
C{11666274) “yalue of £0.01

AMWH Cara Group Limited ~ 4AWH  Operations  Limited 1 ordinary share with: rominal
o [11866292) - walug of £0.01 '

AAWH Care Group Limied  4AWH P01 Limited 1 ondinary share with nominal
 (11850380) = vale of £1.00 |
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Key-man Policies

Part 1 - Farm of nofice of assignment

- T .‘ ..............
Dated: _ Y
' Dear 8

Tha I»anarnaﬁ bdliﬁias described In the attached schedule (Key-man Fﬂlﬁciesl
\We herehy notify you that we have assigned to HSBC UK Bank plc (Security Agent) as security trustes

for itself and certain Ananclal instiiutions 2! our right, title and Inlerest in and o the Key-man Policies.

" Wa hersby imevocably and unconditionally authorise and instruct yolr upon receipt of a noilce from the
- Becurily Agent:

1 without rotice or feference to or further authodty fom us and without enquiing 2s to the .
. justification or the alidity of those instructions, to comply only with any instructions from timato - g
' Hime received by you from the Secunity Agent relating to the Key-maen Policies {or any of them};

gnd
2 o pay all sums payable by you under the Key-men Policies {or any of them) directly to the
. Eecurty Agent al:
| Bank: - [ I
- Account number: ¢

- Sort code: B
o such other account as the Securty Agant may s’pe‘n:!ﬁr from time to time.

_ Pleaéa sign and retum the acknowledgemant attached to one enclosed copy of this nutisé to the Socurity
Agent and the other oopy o us.

The provisions of this nolice {and any non-confractual obligations arising out of or in connaction with it}
" are gowerned by English law.

Yours faithfully

................................

. forand on bahalf of
" % Limited '



.................. - The- Schoeduls
Policy Insurad Life assured Amoint of cover | Date of poliay | -
Number
Death Critical
iliness
¥ 7 — T —* # ¢

[Afach fomm of acknowledgment]



“Tor  HSBC UK Bank ple
- 1 Centenary Sguare
- Birmingham
LB 1HG
 To: . [name of Chargor (Chargor) |
faddrmess)
" Deted: ¢
We acknowledge racelpl of the notice of assignment {Notlce) of whichi the abowe isa duplicate. Temns -
. defined in the Notice shall heve the sams meaning when used In this acknowledgement. We confirm -
that:

~{g) - them has been no amendment, walver or release of any rights or interesis in any Kay? -
" man Palicy singe the date of such policy:

[y - wa will not agree to any amendment, waiver or release of any provislon of any Key-man 3
- Policy without the prior written consend of the Security Agent;

{c) - we shall actin accordance with the Notics,

@} &s atthe date of thiz acknowledgement we have not receivad any notice of assignment
" or chamge of the Chamgor's interest In any Key-man Palicy or the proceeds of any Key- -
- man Policy In fevour of any other person; and

(8)  we donot have and have not claimed or exercizad sny right or claim against the Chargor
_or exercised of aitempted io exarclsas any rdght of set-off, counterciaim or other right
- relating to any Kay-man Policy. '

The prwisions of this acknowledgement {end eny non-contractual obligations arfeing out of or in
. - conngetion with ithare gowemed by English law,

. For and on behalf of
'~ [insurance company]



Relevant Agreements

Part 1 - Form of notice of assignment

e e |
Dated: ¢
- Dear Biuﬁé'

. The agresment described In the attached schedule {ﬁgree'me'nt} ) | .

We hershy nottly you thet we hane assigned to HSBEC UK Bank plc {Ear:uritjr Age’nt‘j as security trustes
" for itself and certain financial Inatitutions all our right, tile and Interest in and o the Agreement.

We hereby imevacably and unconditionally authorise and instruct you upon receipt of a nolice fom the -
. Becurly Agent:

M without notice or refersnce o, or further authodty from us and without enquiring as to the
. justification or the walidily of those instructions, to comply only with any instructions fom tims to
~ time received by you from the Secwdty Agent relating to the Agresment and any rights under or
_in connection with the Agresment; and

% topay all sums payable by you under the Agrsement directly to the Security Agent st
~ Bank: L 4
CAccount nuntber, . 4

Sort codes R §
" or such sther account as the Securlty Agent may specify from time o time.

_ Pleacs sign and retum the acknowladgement aftsched to one enclased copy of this notica tothe Security R
Agent and the other copy {0 us. '

 The provislons of this notice (and any non-coniractual obligations arsing out of or in connection with it) _
ara govarmed by English law. -

" Yours faithhilly

111111111111111111111111111111111

_ for and on behalf of
& Limited

: | Srﬁ



Date Parlles Pescription

[ Fy ry

- [Aftach form of acknowledgment)
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T HSBC UK Bank pic
' 1 Centenary Squars
Birmingham
B1 -0

To:  [name of Chafgdﬂ.{cﬁa'rgur} S
. [aridress) -

Dated: ¢
. We acknowladgs recalpt of the natice of aésignment {Notice) of which the above is a duplicate. Terms

" defined in the Notice shall hawe the sams meaning when usad In this acknowledgement. We confirm
thiat:

- fa) there has been no amendment, waiver of release of any rights or interests in the
 Agresment since the dale of the Agreement; B

'-{b}' we will mot agree to any amendment, waber or release of any pmaﬁsian' of the '
' Agreament without the prior wiitten consent of the Security Agent;

) -wa shall ectin accordance with the Nolics;

" td) - as atthe date of this acknowledgement we have not received any notice of assignment
o - o charge of the Chergor's interest In the Agreement in favour of any other person;

{e) - s at the date of this acknowledgement, we are not aware of any breach by the Chergor B
" of the terms of the Agresment; and '

@ we donot have and have not claimed or exercised any right or claim against the Chargor -
- ar exercised or attempted o exercise any right of set-off, counterclalm or other right N
- relating o the Agreement.

- The . prndsions - of this acknowiedgement (and - any non-contractual - obligations  arising out - of or in
connectinn with iare govemed by Englizh law.

-For and on behell of

e



S L sch&dula &

- Relevant Pollcies

Part 1 - Form of notice of assignment -

-.Tu: - fingure -
- Dated: 4
. Dear Sis

 The insurance pnli#les dascribed In the attached schedule {Réiwant Policies)

* Wa hersby notify you that we hawe assigned to HEBC UK Bark pic (Securlty Agent; as seeurity bustes
fof itgelf and certain financie! Instifutions all our right, title and interest In and to the Relevant Policies.

\We herehy imevocably and unconditionally authorise and instruct you upon receipt of a notice from the
- Beourity Agent.

1 without notica or reference to or further authority from us and without enguidng as to the :
_ justification or the walidity of those Instructions, to comply only with any instructions fom time {0
- fime received by vou from the Secunity Agent relating to the Relevant Policles {or any of them);
and

2 o pay all sums paysble by you under the Relevant Policles {or any of them) directly to th&'.
' Securty Agent af:
' Bank: _ '
- Agoount number. - &
Sort code: e L

g suchother account as the Se-:.n’.i;ity Agent may spec.ify'f:ﬁm fmetotime, . -

. Plessae sign and retum the acknowledgement attsched io one anclosed copy of this notice to the Securty
Agert and the othar copy o us. '

The provisions of this notice (end any non-contractual obligations arlaing out of or in connaction with it)-
ars governad by English law. '

Yours faithhully

.................................

for and on behalf of
- & Limlisd

- a8



.................. . Th,a ﬁchﬂdule
Date of policy Ingurar Polloy tyoe — 'Pnlicy number
+ ] 4 L ]

. [Attsch form of acknowledgment]



T HEBC LK Bank ple
' 1 Centenary Sguam
" Binmingham '
B1 1HQ

 To:  [neme of Chargor] (Chargor)
[acidass]

Dated: 4
'We acknowledge recalpt of the notice of assignment {Notice) of which the abowe Is a duplicate, Terms
defined in the Motice shall have the same meaning when used in this acknowledgement. We conflirm

that;

{@)  there has bsen no amsndment, waiver or release of any rights or Interests in an? ) '
" Relevant Policy since the date of such pelicy;

| (b} - we have noted tha Security Agent’s Interest 85 mnﬂgagea and first lﬁss payee on éach .
' " Releant Policy; '

{e) . we will not agree to any amendment, waiver or relaase of any provsion of any Relevant -
Falicy without the prior wiitten consent of the Security Agent; '

(dy  we shall actin accordance with the Notice;

(@} . &5 atthe date of this acknowledgement we hawe not received any ﬁbﬁcé of a?ss.ignment :
or charge of the Chargors inferest In any Relevant Policy or the proceeds of any
- Releant Policy in fnvour of any olher person; and

i - we do not have and hawe not clsimed or exercisad sny right or claim against the Chargor
.. or axeroised o attempted to exerciss any right of set-off, counterclaim or other right
. redating 1o any Rslevant Policy.

 The: prmisieris " of this acknowledgement {(and any non-contractusl obligations arising out of or in
- connection with it) are gowemead by English law.

“For and an behalf of
[insurance comgsny] -



L . Bohedule T

Blocksd Accounts

Part 1 - Form of notice of chargs

o - [insert name and address of account holding fnsﬁi’uﬁm&]
Datafi:"_- ”_'*&
Dear 3irs .
Account 'numbar:. ¢ o : L {Bl&ckad .Accuunt} L
 Sort code: S
" Account hnlilder:'. _ b Limﬁaﬁ

Wa hereby notify you that we have charged by way of first fived charge to HSBC UK Bank plc (Securlty
_Agent) as secwily trustee for itself and cerain fnanclal institutions all our rght, tle and interest inand ~
to the monles from tme o time starding to the credit of the Blocked Account.

- We hereby imevogably and unconditionglly authorise and inslruct you:

M i hold 2l monies fom time to time standing to the credit of the Blocked Account to the order of
© the Security Agent and accondingly to pay all or any part of thozs monies lo the Sacudity Agent
 {or as it may direct) promptly following receipt of written Instructions fom the Securty Agent to -
- that efflect; and

2 tiodisclose to the Security Agent such information relating tous and the Blocked Accourt as the
. Becurty Agent may from time to ime request you to provide.

We also advse vous that:
(5)  ws may not withdraw any monies fom the Bldcked Account without first having
' phtained the prior written consent of the Security Aganl; and '

b}  the provisions of this notica may only be revoked or waried with the prior written consent
- of the Securty Agent.

Plegss sign and retum the acknowledgement attachied to one enclosed copy of thisnotice tothe Securily
- Agent and the other copy 1o us,

The provisions of ihis notice {and any non-contractusl abligations arlging out of or in connection with it)
ara govemed by English law.

- Yours faithfully

.................................

for and on behaif of
4 Limited

- [Aftsch form of acknowledgment] -
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To: HEBC UK Bank plo
- 1 Cenlonary Squame
. Bimmingham
- B11HQ

Jo . [name of Chargor] (Charger) -
' - [eddress] o

 Dated: ¢

" \We acknowledge receipt of the notice of charge (Notice) of which the abowe is & duplicate. Terms
defined In the Notce shall haw ihe seme meaning when uzed in this acknowladgament.

" We confirn that:

{a) we shall act In accardance with the Notice; K
‘{b) a8 atthe date of this acknowledgement we have not recehved any nolice of assignment
or chamge ower tha Chargors interest in the Blocked Account in favour of any other
person; and

(c) - wa will nol exercise any right of combinallon of aecaunts, set-off or flen over any monjas
: - slanding 1o the credit of the Blocked Acoounl.

-The provisions of this acknowledgament {and any non-contractusl obligations arising out of or in
- connaction with ithars gowermed by English Izt

- Faor and on behalf of
[aceoiut holding institulion]



- Accounts '

Part 1 - Form of nofice of charge

- To:  [inseit name and address of account holding institution)
Account number: ¢ (Aceount} .
Sort code: ¢ L '
 Account holder: ¢ Limited

e héraby nalify you that we have charged by way of first fixed chame to HSBG Ui Bank plc (Security - .
~ Agent) as security trustes for itself and certaln nancisl institutions all our right, title and interest in and -
to the monies Fom tme 1o ime stending 1o the credit of the Account.
We hersby imevocably and uncondilionslly authorise and instruct your

1 to hold all monies from time to time standing to the credit of the Account to the order of the _
' Security Agent and accordingly to pay all or any part of those monies to the Security Agenl (or
as it may direct) promptly following receipt of wiitten instructions from the Secuwrity Agent to that '
sffiect, and

o 2 to disciuse to the Secunty Agent such information relating to us and the Account as the Security o
a Agent may from time to ima request you to provide.

- By countersigning this notice, the Security Agent authorises you to pemmit us to withdraw and otherwise
deal with funds standing to the credit of the Account until:

(2} you receive a notice In writing to the contrary from the Security Agent;

oy ' a petitlon is prasentsd for a winding up order in mspect of us or an applicatidn is mada
for an administration order in respect of us,

fwhichewsr ocours first)

 Please sign and retum the acknowledgement attached to onie enclased copy of this notice to the Security
- Agesnt and the ofher copy io us,

The provisions of this notlce {and any non-contractual obllgations arising out of or in connection with if)
are govemned by English law,

C Yours fithRAy

for and on behalf of 4 Limiled
'Countersigned for and on behalf of
the Securily Agent:

. Attach form of acknowledgment]



To HEBC UK Bank ple
1 Cenlenary Sguere
. Bimningham
- B1HG

~To:. o [name of Chergor] (Chargor)

: [address)

. Dated: ¢

We acknowledge receipt of the notice 6f'charge {Motics) of which'the abowe Is a8 r.!u;p'!'icate. Terms

" defined in the Notice shall have the same meaning when used in this acknowledgement.

 We confirm that:

(a)  we shall act in accordarice with the Notlcs: .
(b} as aline date of this acknowledgement we hawe not received am;.f notice of assignment
- or charge or other securty cver the Chargors Interest in the Account In favour of any

' - othar person; and

{3} e will not exercise any right of combination of accounts, set-off or lien owvar any monies
- gtanding o the oredi of (e Account,

L The 'prmisic'ns of this acknowledgement {and any non-conimetual obligations arsing out of or [n"_
" ponnection with it ae govemed by English law.

" Fer &nd on bahalf of
~ faccount holding institution] .



: This Deed is mads on 4

~ Between | |

o 1y 4 {régis‘téréd in Englend with number & for tself and for the chérg&s"{Pémnt}; | _' |
.'.'{2} 4 (registered in England with number 4 (Acceding Chargor): and |
{3 # as security trustee for the Secured Parties (Securlty Agent). |

Whereas |

L (A) This Deed s suppleme‘ritl ina debenturs dated 4 betweén.- inter alia, the Parent, the Chﬂrgafs’-
.. and the Sacurity Agent (Debenture),

B} [Whe Acceding Chargor has siso entered into an Accession Deed to the Facilitles Agmément on- :
or about the date of this Security Dead of Accession and by doing 5o appoints the Parent as ils
~ agent on the terms set out in the Accession Deed].

ttis agreed
1 Definitions and interpretation
1.1 Definitions
(8]  Saw tothe extent otherwise defined in this Dead, terms defined in the Debeniure have
the seme meaning when used in this Deed,
{6y . In this Deed, Subsidiary Shares means all shares present and fulura held by the '
- Aceeding Chargor o its Subsidiaries Including those listed in schedule 2 (Subsidiary
. Bhares) o thiz Deed.
1.2 Interprstation
" Clauses 1.2 (nterpretation), 1.3 (Third party rights), 1.4 {Adminisiration), 1.5 (Incorporated
terms) and 1.8 {Intercreditor ) of the Dabenturs are incorporaied in this Deed as if they were set

" gut in full In this Desd, but so that references in those clausss 1o this Deed shall be construad
.- as references 1o ihis Security Deed of Accession.

"2 Accession of Acceding Chargor
_ 2.1 - Aocession
The Acceding Chargor agress to be a Chargor for the purposes ofthe Debanturs with immediate
 effact and agress to be hound by all of the temms of the Debenture as if it had odginally been a -
© party fo it '
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Parties that it will pay and discharge the Secured Qbligations when they bacome due for B
~ paymant and dischaige in accordance with the terms of the Finance Documents.

23 Charging provislons
| Al security created by a.'ii:hafgar'l.;ﬁdernclamﬂs 24 to IE.T. inc!ﬁéiﬁ .isﬁ . |
iz} a continuing secwity for the payment and discharge of the Secured Cb!igaiiuns:
fB) | | granied with & titte guaranies;

(g} . granted in respect of all the right, tle and interest Gf any), present and fiture of the
Acceding Chamgor in and o the relevant Charged Properiy; and

{d} in fawour of the Sacurity Agent as securlty trustes for the Secured Parties.
24 - Firgt legal morigages
The Acceding Charger charges by way of frst lags! morigage the properiies dascrbed in
schedule 1 {Properties) to this Deed ard, In each case, all Premises and Fixtures on each of
the Propartias. .
2.5 Assignments -
(=) The Acceding Chargur' assigns: |
iy the Key-man policles described in sehedule 3 (Key-man Fﬁlicles} to this Deed; -

iy . the agreements described In schedule 4 (Relevant Agreemants) o this Deed;
 and g

@i}y its Relevant Policles.

(s} The Acceding Chargor shall remain iable to perform all its obligstions under the Key-
 man Policies, the Relsvant Agreements, and the Relevant Policies.
26  First fixad charges
- Tha Accading Ehargsjr chamges by way of first fixed charge: |
{a) all interests and estate In any frechold, leasehold or commonhold 'pmperty' now ar
" gubsequently owned by it {other than any freehold, leasehold or commaonhold property

effiectively charged by way of legal mortgage under clause 2.4, and in each cese, the
Pramizses and Fixlures on each such property;

~{p) the proceeds of sale of its Secured Property and all flcences 1o enter on or use any
Seoured Properly;

{c) the benafit of a!l other agreemenis, instruments and r!ghta' ralating to its Securad _
- Property;



----- ' . fumishings, egulpment and tools and any remowals or raplacement of them, {togathsr.
) . Chattels) present and future and the benefit of all coniracts, licences, wamraniias,
maintenance contracts relaling to them and any renewsls and replacements of themy

: {é‘,i. " the Subsidiary Bhares {ogether with ali Related Rights;
R _.l:he nestments together with all Related Righis;

fgy &l book and other debls dus to the Acceding Chargor and their proceeds {both collecled
' . and unoollectsd) (togsther Dabis) and il rights, gusrantees, security or other collsteral
in respact of the Debis or any of them) and the benefit of any judgment or order 1o pay o
a sum of monay and all fghts to enforca the Debts {or any of them); '

{h] - &ll monies from time io kime standing to the credit of each Blocked Account;

) ©alt monies from time to time standing to tha credit of each account held by the Acceding .
' - Chargor with any hank, buliding society, financial institution or other person othar than
- any Blocked Account {sach an Accounty :

)y allits Intellectual Property;
o {k) . allits goodwill and urcalled capita);
i) . the benefit of all Authorisations held or utllised by it In connection with it business or
- the use of any of its assels and the right to recover and receive compensalion payable

in respact of any of them;

~{m) 1o the sxtent that any sssignment in clause 2.5 i3 inefizctive as an assignment, the
- pegels miamed to In that clause.

87 Floating charge
_ The Acceding Chamgor charges by way of first floating charge all its assets and undartakihg o
wherever {ocated both present and future other than any assets effectively charged by way of
legal morgage or fxed charge or assigned under clauses 2.4, 25 or 2.6
28 Sualifying floating charge

‘This Deed contsing @ qualifying floating charge and peragraph 14 of Schedule B1 o the o |
- insahency Act 1985 spplies to the floaling charge created by or under this Dead.

3 " Consent of exigling charging companies

- The Chagors agree lo the ferms of ihis Deed and agree that its execution will in no way o
. prejudice or affect any Security granted by any of them by or under tha Debenturs. '

4. I_ Security power of atlorney

The Acteding Chargor, by way of security, imevacably and severally sppoints the Security |
Agent, sach Receiver and any of thelr delegetas or sub-delegates o be lts altomey to take any
sction which the Acceding Chaigor Iz obliged to tske under this Deed or the Debenture. The -
 Acceding Chergor milfes and confirns whatever any attomey does or prompis o do pursuant
-t its appointment under this clause 4.
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{Notices) of the Debenture are as follows:

" Address: 4
Facsimile: 4
 Attention: _'_:.'t -
: '_.E i Counterparts

“This Deed may be executed in ahy .numbar of':nu'ntemarts' and this has the same effect ag if
the signstures on the counterparts were on & single copy of ihis Dead.

-7 overning law and jurisdiction

Clause 30 of the Debenture shall be incorporated in this Deed as i set out here in full but so
that references io the Debenturs sha!l be construed as mieences (o this Deed

This Deed has been entered into as a deed on the date given at the beginning of this Deed.



Schadule 1'_

Properties '

............. ) ) . . SChﬁduIE 2

. Subsidiary Shares

' i Schedul'e'a

 Key-man Policies -

| Schedule 4

. Relavant Agreements



 Exesuted as adoad by .

¢ Limltediple

Executed as a deed by

. 48WH Finance Limited

acling by two directors or by & director and its
secretary -

“Acceding Charger

Executed 85 adead by

acting by two directors of by & director and lts
secretary

‘Security Agent

- as duly authorised attomey for and on behalf of

 HSBC UK Bank pi; in the presence of

Paad FEREdd P44 AL LEER d LL R REEE T EERRER T F R ERT PR ER T rrr R rEd RN

. Eignabure of witness

............................................................

Sagrt Ga Guoa®  Tmarr

mmmv i mmmEETrrEEERT i rrbrodd BEE LR L LR LR L LR R

rrruvdFtFbrad4dFFbtdddd LaE R R LEER I AR R R RN I NRERER I ENEEET I FFERERTIIITIIT AR

mmmmsrmmmmss e EEEmirrEERT T rr R i radd bhbb oAb R LA L L

" Director/Sacretary

Qﬁmaiﬁﬁfﬁwrﬁmry
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Parent

Executed as a deed 'blg,r' | _ : )
- 4AWH Finance Limited ' e, e
* acting by a diractor in the presenca of '} . Director

18th Floor

: B Bavis Marks s

Tury Court
tondorn EC3A 704

| -Ghai‘gors
Executed as ad&ad by o

. 4AWH Financa Limited o
- acting by a direcior in the pressence of -

" Bighature of witness .
Name f{ﬂff’;m&ﬂﬁ-ﬂjﬂf{{r

' ADUSS oo STOWRR Jacohonn 1 in
TE%h Floor

& Bavis hWiarke

E P BN FEEAhH § SRR A A EGE A A AN L EER S LAEEEEE I LANEEE FEEERT AR

o o tondon ECaa 7ma
Executed a5 a deed by

_ . 48WH Care Group Limited
- aciing by & director in the presence of

O

- éi.é;éture of witness _
Name . AALLNOTR. NAH .

© AGOESS ... BIOWNE Jacoboom prpe
. SOM LI
15th Floae

s 8 BEyvis Marks. ool
Bury Court

London ECaa TEA

.Y




Executed s a deed by
. 4AWH Operations Limited
- gctling by a direcior in the presence of

Name ... LTOREONDTE.  AJAH -
. Browne Jacobson LLP
Address B P PRRRTTIIIL. tory AP0 d oo T LELPPIIIIRRREE -
& Bavis hiarks
Ty Baprer S phea

London 0348 78B4

Exécute&:l as a deed by
© 4AWH PO1 Limited ) |
~ acling by a directar Inthe preserce of )

id A AR AR F AW R

Director

" Sigmsture of witness

Name v‘fﬁﬁt“"wﬁﬁ“ﬁﬁk’fﬁi_ ..... o _
- Address Browne lacobson LILp

..................................

- B Sevis Marks
N e t LLLELLLL R CEEE I A N R R N R Eui"‘%}’t‘{i‘wﬁ?? nnnnnnnnnnnnnnnnnnn

Rondon ECRA TRA

Eecuﬂty Agdﬁt - _ |
. Executedasadeedby . )

.. a8 duly authorised sttomey for and on behalf of )
" HSBC UK Bank plc in the presence of :

L sy e G SR HE B RERER D RPN F AR R £

Signature of witness

Name ...

maLmsEEEE EEEEE I EAEEE I EEEEEETaaraTrbbiER LR R LR R R AR n R nTddd b



