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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3481736

Charge code: 0348 1736 0012

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 3rd November 2017 and created by MEDIVET GROUP
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 9th November 2017 .

Given at Companies House, Cardiff on 13th November 2017

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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EXECUTION VEREION

DATED __ 3November 2017

(1) THE ENTITIES LISTED IN SCHEDULE & TQ THIS DEED
{as Original Chargors)

= gibdl -

{2} ARES MANAGEMENT LIMITED
{as Security Ageni)

GROUP DEBENTURE

- This Debenture is subject to and has the benefit of an Intercreditor Apreement duted the same
| date as this deed and made between, among others, (1} the Original Chargors, (2} the Security
1 -Agent and (3} the Eecured Parties (ar eack such term is defined in this Deed).

Dechert

160 Queen Yiglonie Sireet
fandon FC4Y 400, UK
Tel +44 (0} 20 7124 7000
Fax: 44 (i3} 20 7184 70!
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THIS DEBENTURE is made on 3 November 2017

BETWEEN:

{t) THE COMPANIES LISTED IN SCHEDULE 1 TO THIS DEED (the "Original
Chargors®); and

(2) ARES MANAGEMENT LIMITED as security trusiee for the Secured Parties (as defined
below) {in such capacity, the "Security Agent™).

IT IS AGREED:

1. DEFINITIONS AND INTERPRETATION

11 Definitions
Int this Deed:

{a) terms defined in, or construed for the purposes of, the Facilities Agreement {as
defined below) have the same meanings whon used in this Deed {unless the same
are otherwise defined in this Deed); and

{b} at all eimes the following tenns have the following meanings;

®Accession Deed" means an accession deed substantially in the form set oot in Schedule 6
{Form of Accession Deed),

"Account Bank" means any bank or other financial institution with which any Charged
Account is maintained from time to time;

"Act” means the Law of Property Act 1925;

"Assigned Asgels” means the Securily Assets expressed to be assigned pursuant lo
Clause 4.2 (Security assignmenis),

"Charged Accounts” means:

{a) each Collection Account;

{b} ithe Mandatory Prepayment Accouni; and

{c) other account charged by or pursuant to this Deed;

"Charged Investments" means the Charged Securities and all present and future Related
Rights aceruing te all or any of the Charged Securities;

"Charged Securities” means:

{a) the securities if any specified in Part B of Schedule 2 {Defails of Security Assetsy;
and

i all other stocks, shares, debentures, bonds, wamants, coupons, negotiable
instruments, certificates of deposit or other securities or "invesimenis” (s defined
in part il of schedule I to the Financial Services and Markets Act 2000 as in force
at the date of this Deed) now or in future owned {legally or beneficially) by 2
Chargor or held by a nominee, trustee, fiduciary or clearance system on its behalf or
in which such Chargor has an interest at any time;
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"Chargors" means:

{&) the Origina! Chargors; and

{b) any other company which sccedes to this Deed pursuant to an Accession Deed;
“"Collection Account” has the meaning given to thal ierm in Clause 11.7(b)(iii);

"Debenture Secarity” means the Security created or evidenced by or pursuant o thiz Deed
or any Accession Deed;

"Deciared Defauit” means an Event of Default or 2 Material Event of Default which is
conlinuing and in respect of which the Agent has served any notice of scceleralion or
security enforcement which has not been revoked;

"Default Rate” means the rate of inierest determined in accordance with Clause 10.5
(Default interest) of the Facilities Agreemen;

“Delegate” means any delegale, sub-delegate, agent, aliorney or co-rusiee appoiated by the
Security Agent or by a Receiver;

"Facilities Agreement” means the facilities agreement dated on or around the date hereof
and made beiween, amongst others, (1) Medivet Partnarship LLP as Parent, (2) the entities
listed in part 1 of schedule | 1o it as Original Borrowers, {3) the entities listed in part | of
schedule 1 1o it as Original Guarantors, (4) Ares Management Limited and HSBC Bank plc
as Arcangers, (5) the financial institutions listed in part 2 of schedule { to it as Original
Lenders and {6) HSBC Bank Plc as the HSBC Ancillary Facility Lender, (7} Ares
Management Limited as Agent and Security Agent, pursuant ic which the Original Lenders
agreed to make certain facilities available 1o the Borrowers;

“Insurances” means all policies of insurance {and all cover notes) which are at any time
held by or written in favour of a Chargor, or in which & Chargor from time (o time has an
interest including, without limitation the policies of insuranee (if any) specified in Part F of
Schedule 2 ¢

Details of Security Assets), but excluding such policies of insurance (o the extent that they
are in respect of third party Labilities;

“Intellcctus] Property” means all legal and/or eguitable interesis (including, without
tinitation, the benefit of gil licences in any part of the warld) of each Chargor in, or relating
to:

(a) any patents, trade marks, service marks, designs, business names, copyrights,
database rights, design rights, domain names, moral rights, inventions, confidential
information, know-how and other inteliectual property rights and interests (which
may now or in the future subsist), whether registered or unregistered; and

{b) the benefit of all applications and rights to use such asseis of each Chargor {which
may now or in the fulure subsist),

including, without limifation, the intellectual property rights (if any) specified in Part D of
Schedule 2 (

Details of Security Asseis);

“Liabilities” has the meaning given to that term in the Intercreditor Agreement;
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"Material Property” means all Reat Property other than (i} any Short Leasehold Property
or {ii) eny eslates and interests in long leasehold and freehold property with a value of jess
than £100,000 as at the date of this Deed or, as applicable, the date such property is acquired
by the relevant Chargor;

"Party” means a party to this Deed;

“Planning Acts” means {3} the Town and Couniry Planning Act 1990, {b) the Planning
{Listed Buildings and Conservation Areas) Act 1990, (c) the Planning (Hazardous
Subsiances) Act 1990, (d) the Plamning (Conseguential Provisions) Act 990, (e} the
Planming and Compensation Agt 1991, () any regulations made pursuant to any of the
foregoing and {g) any other legislation of a similar nature;

"Heal Property” means all estates and interesis in freehold, leaschold and other immovable
property {wherever situated) now or in future belonging to any Chargar, or in which any
Chargor has an interest at any fime {inciuding the registered and unregistered land (if any)
in England and Wales specified in Part A of Schedule 2 {

Derails of Security Assets)), logether with:

{a) all buildings and {ixtures {including irade fixtures) and fixed plant and machinery at
any time thereon;

()] all easements, rights and agreements in respect thereo! and
{c) the benefit of all ¢covenanis given In respeci thereof;

"Receivables” meaas all present and fiiure book debts and other debis, rentals, rovalties,
fees, VAT and monetary claims and all other amounts at any time recoverable or receivable
by, or due ur owing to, any Chargor (whether actual or contingent and whether arising under
contract or in any other manner whatsoever) together with:

(a) the benefit of all rights, guarantees, Security and remedies relating to any of the
foregomng {including, without limitation, negotiable instruments, indemmities,
reservations of property rights, mights of iracing and unpaid vendor's liens and
similar associated righis); and

{b) all proceeds of any of the foregoing;

*Recelver” mcans a receiver or receiver and manager or administrative recetver of the whole
or any part of the Security Assets appointed by the Security Agent under this Deed;

"Related Rights" means, in relation to any Charged Securities:

(&) all dividends, distributions and other income paid or payable on the relevant
Charged Securities or on any asset referred to in paragraph (b) of this definition; and

{b) all rights, monies or property accruing or effered at any time in relation to such
Charged Securities whether by way of redemption, substitution, exchange, bonus or
preference, under option rights or otherwise;

"Relevant Contraet” means each sgreement {if any) specified in Pant E of Schedule 2 {

Details of Security Asseis) or in any Accession Deed as g "Relevame Confrac®, each
agreement designates as a "Relevans Contraed® from time (o tine the Agent or the Security
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Agenl and the Parent or, as the case may be, the relevant Chargor, together with each other
agreement supplementing or amending or novating or replacing the same;

"Secured Obligations” means the HSBC Ancillary Facilities Liabilities and all the
Liabiiities and all other present and future liabilities and obligstions at any time due, owing
or incurred by any Debiors to any Secured Farty under the Finance Documents, bath actual
and contingent and whether incurred solely or jointly and as principal or surety or in any
other capacity;

"Secured Parties” has the meaning given lo that term in the Intercreditor Agreement;

"Security Assets" means all property and assels from fime to time mortgaged, charged or
assigned {or expressed to be mortgaged, charged or assigned) by or pursuant to this Deed;

"Security Period” means the period heginning on the date of this Deed and ending on the
date on which:

fa) ali the Secured Obligations have been unconditionally and irrevocably paid and
discharged in full; and

(o) no Secured Party has any further commitiment, obligalion or lisbility under or
pursvant to the Finance Documents; and

"Short Leasehold Property” means a leaschold property held by a Chargor now or in the
future under a lease granied at a rack rate which has an unexpired term of 15 years or less at
the date of this Deed (or in the case of future acquired leasehold property, at the dote of
acquisition of such property by the relevant Chargor).

1.2 Interpretation

(a) Unless a contrary indication appears, in this Deed the provisicns of Clause 1.2
{Interpreiation) of the Facilities Agreement {other than Clause 1.2(c)) apply to this
Deed as though (hey were set out in full in this Deed, except that references to "this
Agreemens” will be construed as referenices to this Deed.

{b) Unless a contrary indication appears, any reference in this Deed 1o:

{i) a "Chargor”, the "Security Agent" ar any other "Secured Party” or any
other person shall be consirved so as to include its successors in title,
permitted assigns and permiited transferees and, in the case of the Security
Agent, any person for the time being appointed as Scourily Agent or
Security Agents in accordance with the Finance Documents;

{ii} "this Deed”, the "Facliities Agreement”, any other "Finanece Document”
or any other agreement or insirument {s a reference (o this Deed, the
Facilities Agrecment, that other Finance Document or that other agreement
or instrument as amended, supplemented, extended, restated, novated and/or
replaced in any manner from time to time (however fundamentally and even
if any of the same increases the obligations of any member of the Group or
provides for further advances); and

(i)  "Securcd OUbligations” includes obligations and liabilities which would be
treated as such but for the liguidation, administration or dissolution of or
similar event affecting any member of the Group.
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{c) Each undertaking of a Chargor (other than a payment obligation) contained in this
Deed:

{1 must be complied with at all times during the Security Peviod; and

{iz) is given by such Chargor for the benefit of the Security Agent and each other
Secured Party.

(d} The terms of the other Finance Documents, and of any side letters between any of
the parties to them in relation to any Finance Document, ere incorporated in this
Deed to the extent required to ensure that any disposition of the Real Property
contained in this Deed is a valid disposition in accordance with seetion 2{1) of the
Law of Property (Miscellaneous Provisions) Act 1989,

ic) IT the Security Agent or ithe Ageni reasonably considers thal an amouni paid by any
member of the Group {0 a Secured Party under a Finance Document is capable of
being avoided or otherwise set aside on the liguidation or administration of such
member of the Group, then that amouni shall not be considered {o have been
irrevocebly paid for the porposes of this Decd.

H The Parties intend that this document shall take effect as a deed notwithstanding the
fact that a Party may only execute this document uader hand.

1.3 Joint and several

The tiabilities and obligations of each Chargor under this Deed are joint and several. Fach
Chargor agrees to be hound by this Deed notwithstanding that any other Chargor which was
intended to sign or be bound by this Deed did not so sign or is not bound by this Deed,

14 Inconsistency between this Deed and the Intercreditor Agreement

{a) To the extent that there is any conflict and/or contradiction and/or inconsistency
between the terms of this Deed and the terms of the Facilities Agreement and
Intercreditor Agreement, the terims of the Facilities Agreement and the Intercreditor
Agreementi shall prevail and in such circumstances only compliance with the terms
of the Facilities Agreement and Intercreditor Agreement shall be deemed to be
compliance in full with the conflicting and/or contradictory and/or inconsistent
terms of this Deed.

(b} To the exicnt that there is any conflict and/or contradiction and/or inconsistency
between the terms of the Facilities Agreement and the terms of the [ntercrediior
Agreement, the terms of the Intercreditor Agreement shall prevail and in such
circumstances only, for the purposes of this Deed, compliance with the terms of the
Intercreditor Agrecment shall be deemed o be compliance in full with the
conflicting and/or contradictory and/or inconsistent terms of the Facilities
Agreementi and this Deed.

1.5 Trust

All Securily and dispositions made or created, and all obligations and undertakings
contained, in this Deed to, in favour of or for the benefit of the Security Agent are made,
created and entered into in favour of the Security Agent as trusiee for the Secured Parties
from time to time on the terms of the Iniercreditor Agreement.
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EXECUTION VERSION

Third party rights

Save as expressly provided 1o the contrary in this Deed, a person whe is not & Party has no
right under the Contracts (Rights of Third Parties) Act 1999 to enforce or enjoy the benefit
of any term of this Deed,

COVENANT TO PAY
Covenant to pay

{e} Each Chargor, as principal obligor and not merely as surety, covenants in favour of
the Security Agent that it will pay and discharge the Secured Obli gations [rom fHime
to time when they fall due.

{b) Every payment by a Chargor of a Secured Obligation which is made to or for the
benefit of a Secured Party to which that Secured Obligation is due and payable in
accordance with the Finance Document under which such sum is payabic to that
Secured Party, shall operate in satisfaction to the same extent of the covenant
coniained in Clause 2.1(a).

Defnult interest

Any amount which s not paid under this Deed when due shall bear inlercst on a daily basis
(both before and afler judgment and payable on demand) at the Default Rate from ihe duc
date until the date en which such amount is unconditionally and irrevocably paid and
discharged in fuli.

GRANT OF SECURITY
Mature of securlty

All Security and dispositions created or made by or pursuant to this Deed are created or
made:

{a) in favour of the Security Agent;

(b} with full title puarantee in accordsnce with the Law of Property (Misceilaneous
Provisions) Act 1994; and

{c) as continuing securily for payment of the Secured Obligaiions.
Qualifying Roating churge

Paragraph 14 of schedule Bl to the Insolvency Act 1986 applies to any floating charge
cresied by or pursuant to this Deed (and cach such floating charge is a qualifying floaiing
charge for the purposes of the losclvency Act 1986).

FIXED SECURITY
Fized charges

Each Chargor charges and agrees to charge all of its present and future right, title and interest
in and to the following assets which are at any time owned by it or in which it from time to
time has an inierest;

{a) by way of first legal morigage:
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(b)

{c)

{d)

{c)

()

EXECUTION VERSION

() the Material Property (i{ any) specified in Part A of Schedule 2

Details of Security Assets); and

(it} all other Material Property (if any) and all intercsts in Material Property not
charged by Clause 4, 1(a)(i);

by way of first fixed charge:

{i) all other Material Property and all interests in Materia] Property not charged
by Clause 4.1(a);

{ii} all licences to enler upen or use land and the benefit ol all other agreements
refating to fand; and

(iii)  the proceeds of sale of all Real Property;

by way of firsi fixed charge all piant and machinery (not charged by Clause 4.1{a)
or 4,1{b)} and the benefit of all contracts, lcences and warranties relating io the
same;

by way of first fixed charge:

{i) all computers, vehicles, office equipment and other eguipment (not charged
by Clause 4.1(c)); and

(ii} the benefit of all contracts, licences and warranties relating to the same:

by way of firsi fixed charge:

{1) the Charged Securities {il any) referred to in Part B of Schedule 2 (
Details of Security Assets), and

{ii) all other Charged Securities (not charged by Clause 4.1{c){(i}),

in cach case, together with (A} ail Related Rights from time to time accruing
t0 those Charged Securities and {B) all rights which such Chargor may have
at any time against any clearance or seltlement system or any custodian in
respect of any Charged Investments;

by way of first fixed charge:

{1} the Mandatory Prepayment Accounts and all monies at any time standi ng to
the credit of the Mandatory Pregayment Accounls;

{ii) the Colleclion Accounts and all monies at sny time standing to the eredit of
the Collection Accounis; and

(i) all other accounts of such Chargor with any bank, financial institution or
other person at any time (not chiarged by Clauses 4, 1{0{i} or 4. 1()(iD} and
all monies gt any fime standing to the credit of such aveounts,

in each case, together with all interest from time to time acorued or acerving
on such monies, any investiment made out of such monies or aceounl and all
tights to repayment of any of the foregoing;
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{g) by way of first fixed charge:
(i) the Iniellectual Property {if any) specified in Part D of Schedule 2 (
Details of Security Assels); and
{11} all other Intellectunl Property (if any) (noi charged by Clause 4.1(g¥i))

{h) to the extent that any Assigned Asset is not effeclively assigned onder Clause 4.2
(Security assignments), by way of first fixed charge such Assigned Asset:

(i} by way of first fixed cliarge (fo the extent not etherwise charged or assigned in ihis

Deead):

{1 the: benefit of all licences, consents, agreements and Authorisations held or
used in connection with the business of such Chargor or the use of any of its
assects; and

{ii) any letter of credit issued in favour of such Chargor and all bills of exchange
and other negotiable instrumenis held by it; and

()] by way of first fixed charge all of the goodwill and uncalled capital of such Chargor.
4.2 Seeurity assignments

{n) Each Chargor assigns and agrecs to assign absolutely (subject to a proviso for
reassigniment on redemption) all of its present and future right, title and interest in
and to:

(i) ihe Relevant Contracts, all rights and remedies in connection with the
Relevant Contracts and all proceeds and claims arising from them;

{ii} all Insurances and all claims under the Insurances and al] proceeds of the
Insurances; and

(i} ali olher Receivables (not assigned under Clauses 4.2(a)(i) or 4.2(a)(ii)) save
for trade receivables unless and until & Declared Default has oceurred,

b} To the extent thal any Assigned Asset described in Clause 4.2(a)(i) is not
assignable, the assignment which that clause purports (o effoct shall operate as an
assignment of all present and future rights and claims of such Chareor 1o any
proceeds of such Insurances.

4.3 Notice of assignment and/or chorge - immediate notiee

Immediately upon execution of this Deed or an Accession Deed (as applicable) (and &s soon
as reasonably practicable and, in any event, no later than five Business Days after obtaining
any Insurance or the execution of any Relevant Contract or the opening of any Charged
Account after the date of this Deed) cach Chargor shall:

{a) in respect of each of its Insurances, deliver a duly completed notice of assignment
to the provider of each such Insurance and shall use its reasonable endeavours to

procure ihat each such person executes and delivers (o the Security Agent an
acknowledgement, in each case, in the respective forms set out in Schedule 5 (

Form of natice to and acknowledgement by insurers);
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() in respect of each Relevant Contract, (to the extent that such Chargor is a pariy to
the Relevant Centract), deliver n duly completed notice of assignmeni to each other
party to that Relevant Contract, and shall use its ressonable endeavours to PIoCine
that =ach such party executes and delivers fo the Security Agent an
acknowledgement, in each case in the respective forms set out in Schedule 4 (

Form of nofice to and acknowledgement by party to Relevant Coniract); and

{c) i respect of its Charged Accounts deliver a duly completed nolice to each Account
Bank and use its reasonable endeavours to procure that the Account Bank executes
and delivers to the Secunity Agent an acknowledgement, in each case in the
respective forms set oul in Schedule 3 (

Form of notice to and acknowledgement from Account Bank),
ar, in cach case, in such other form as the Security Agent shall agree,
Assigned Assets

The Secutity Agent is not obliged to take any steps necessary to preserve any Assigned
Asset, to enforce any tenn of a Relevant Contract against any person or to make any
enquiries as 1o the nature or sufficiency of any payment received by it pursuant to this Deed.

FLOATING CHARGE

Each Chargor charges und agrees to charge by way of first floating charge all of iis present
and future:

(a) mssets and undertaking (wherever located) not otherwise effectively charged by way
of fixed mortgage or charge or assigned pursuant to Clause 4.1 (Fixed charges),
Clause 4.2 (Security assignmenis) or any other provision of this Deed; and

{b} (whether or not effectively so charged or assigned) beritable property and all other
property and asseis in Scotland,

CONVERSION OF FLOATING CHARGE
Cenversion by nolice

The Security Agent may, by written aotice to a Chargor, convert the floating charge created
under this Deed into a fixed charge as regards all or any of the assets of such Chargor
specified in the notice ift

{a) an Event of Default has occurred and is continuing; or

{b) the Security Agent (acting reasonably) considers any Security Assets to be in danger
of being seized or sold under any form of distress, attachment, execution or other
legal process or to be otherwise in jeopardy.

Small companies

The foating charge created under this Deed by any Chargor shall not convert iato a fixed
charge solely by reason of a moratorium being obtained under the Insolvency Act 2000 {or
anything done with a view to obtaining such a moratorium) in respect of such Chargor.
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Automatic conversion

The floating charge created under this Deed shall {in addition to the circumstances in which
the same will occur under general law) automatically convert into a fixed charge:

{a} in relation to any Security Assct which is subject to a oating charge ift

{i} such Chargor creates (or stlempis or purports (o create) any Security (ofher
than a Permitted Security} on or aver the relevant Security Asset withoul the
prior written consent of (he Security Agent; or

(i) any third party levies or altempis to levy any disiress, execution, attachment
or other legal process against any such Security Asset; and

(1) over all Becurity Assets of a Chargor which are subject to a floating charge if an
administrator is appointed in respect of such Chargor or the Security Agent receives
notice of intenlion to appoint such an adminisirator (as contemplaied by the
Insolvency Act 1986},

Scoilisk properiy

Clause 6.3 (Auwromatic conversion) will not apply (o any assels situated in Scotland if, and
to the extent thal, a Receiver would not be capable of cxercising his powers in Scotiand
pursuant lo section 72 of the Insolvency Act 1986 by reason of such sutomalic conversion,

Partial conversion

The giving of a notice by the Security Agent pursuant to Clause 6.1 {Convarxion by nofice)
in relation to any clzss of assets of any Chargor shall not be consirued as a waiver or
abandonment of the rights of the Security Agent to serve similar notices in respect of any
other class of assets or of any other right of the Security Agent andfor the other Secured
Parties,

CONTINUING SECURITY
Continulng security

The Debenture Sccurity is continuing and will extend to the ultimate balance of the Secured
Obligations regardiess of any intermediate payment or discharge in whole or in part. This
Deed shall remain in full force and effect as a continuing security for the duration of the
Security Period.

Additional and separate security

This Deed is in addition to, without prejudice (o, and shall not merge with, any other right,
remedy, guarantee or Security which the Security Agent and/or any other Secured Party may
gt any time hold for any Seeured Obligation,

Right te enforee

This Deed may be enforced against each or any Chargor without the Security Agent andfor
any other Secured Party first having recourse to any other right, remedy, guaraniee or
Security held by or available lo it or any of them.
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LIABILITY OF CHARGORS RELATING TO SECURITY ASSETS

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

ACCOUNTS

No monies at any time standing io the credit of any account (of any type and however
designated) of any Chargor with (he Security Agent and/or any other Secured Perty {or any
of them) or in which any Chargor has an interest (and no rights and benefits relating therato)
shall be capable of being assigned Lo any person other than a Secured Party,

REPRESENTATIONS
General

Each Original Chargor makes the representations and warranties set out in this Clause 10 to
the Security Agent and to cach other Secured Parly on the date of this Decd.

Ownership of Sceurity Assets

Each Original Chargor is the sole legal and beneficial owner of all of the Security Assets
identified against its name in Schedule 2 (

Details of Sevurity Asscts),
Charged Securities
The Charged Securities listed in Part B of Schedule 2 (

Details of Security Asseis) are fully paid and constitute the entire share capilsl owned by
each Original Chargor in the relevant company and constitute the enlire share capital of each
such company {(other than in respect of Lab Services Limited).

Real Propoerty
Part A of Schedule 2 {

Detalls of Security Assets) identifies ail Material Property which is beneficially owned by
each Original Chargor at the date ol this Deed,

UNDERTAKINGS BY THE CHARGORS
Negative pledge and Disposals

Mo Chargor shall do or agree to do any of the following without the prior written consent of
the Security Agent;

{a) create or permit to subsist any Security or Quasi-Security on any Security Asset
other than as created by this Deed and except for a Permitted Security, Permitted
Transaction or otherwise as permitted by the Facilities Agreement; or

{b} sell, transfer, lease, lend or otherwise dispose of (whether by a single transaction or
a number of transactions and whether related or not and whether voluntarily or
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involuntarily} the whole or any part of its interes! in any Security Assel excepl fora
Fermitted Disposal or a Permitied Transaction or as otherwise expressly permitted
by the Facilitics Agreement.

1.2 Sceurity Assels gencrally
Each Chargor shall;

(=) be free to deal with any Security Asset in the ordinary course of its husiness to the
extent it is expressly permilted to do so under the terms of the Facilities Agreement;

{b} promptly pay ali rales, rents and olher outgoings owed by it in respect of the Security
Assels;

{c} subject to the Legal Reservations, promptly comply with:

{1} all obligations in relation to the Security Assels under any present or future
regulalion or requirement of any compeient authority or any Authorisation;
and

(ii) all covenants and obligations affecting any Security Asset (or its manner of
use),

where failure to do so has or is reasonably likely to have a Material Adverse Effect;

(d) prompily upon request, provide the Security Agent with all information which it
may reasonably request in relation to the Security Assets;

{e) not do, cause or permit to be done anything which would, or would be reasonably
likely to, materially depreciate, jeopardise or otherwise materially prejudice the
value or marketability of any Security Asset (or make any omission which has such
an effect).

1.3 Depaosit of documents and notiees relating to Real Property

Each Chargor shall, if requested by the Security Agent in writing, promptly deposit with the
Security Agent:

(a) all decds and documents of title relating io the Material Property; and

(b} all local land charges, land charges and the Land Regisiry search certificates and
similar documents received by or on behelf of a Chargor, in relation to Material

Properiy;

which the Security Agent may hold throughout the Sccurity Period, however ihere shall be
no obligation to investigate litle, provide surveys or to conduct insurance, environmental or
other diligence other than as required pursuant to the terms of the Facilities Agresment,

114 Material Property undertukings - sequisitions and notlees to the Land Reglsiry

)] Ench Charger shall notify the Security Ageni promptly upon the acquisition of any
estate or interest in any Material Froperty.

{b) Each Chargor shall, unless the Security Agent otherwise agrees in writing, in respect
of any Material Property which is acquired by it after the date of this Deed, the title
to which is registcred at the Land Regisiry or the title to which is required 10 be so
registered, promptly following completion of the relevant acquisition;
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(i) give the Land Registry written notice of this Deed; and

(i}  procure that notice of tiis Deed is clearly noled in the Register to each such
tifte,

1.5 Material Property undertakings - maintensnce

{(a} Each Chargor shail meintain all buildings and erections forming part of the Security
Assets in a good state of repair.

{b} No Chargor shall, except with the prior written consent of the Security Agent (such
consent not to be unreasonably withheld) (or as expressly permitied under the
Facilities Agreement):

(i) confer on any person any lease or tenancy of any of the Real Property or
accept a surrender of any lease or tenancy (whether independently or under
any statuiory power),

{if) canfer on any person any right or licence to occupy any land or buildings
forming part of the Real Property; or

(it} grant any licence lo assign or sub-let any part of the Real Property.

{c) No Chargor shall carry oul any development within the meaning of the Planning
Acts in or upon any part of the Real Property withowt first obtaining such
permissions as may be required usider or by virtue of the Planning Acts.

{d) No Chargor shall do, or permit to be done, anything as a result of which any lease
may be liable to forfeiture or otherwise be delermined.

1.6 Insurance Policies

(a} Each Chargor shall at all times comply with its obligations ss to insurance contained
in the Facilities Agreement {and in particular, Clause 23.24 of the Facililies
Agreement}.

(b} In relation to the proceeds of Insurances:

(i) after the occurrence of a Declared Default, the Security Agent shall have the
sole right to seltle or sue for any such claim and to give any discharge for
insurance monies; and

{ii) all claims and monies received ot receivable under any Insurances shall
{subject (o the rights or clains of any lessor or landlord or tenant of any part
of the Security Asseis) be aspplied in accordance with the Facilities
Agreement,

or, in each case after the ocourrence of 2 Declared Default, in permanent reduction
of the Secured Obligations in accordance with the Facilities Agreement.

1.7 Dealings with and realisation of Receivables and Collection Accounts

{a) Notwithstanding any Security granted pursvant to this Deed, prior to the accurrence
of a Declered Default, each Chargor shall be free to deal with any Charged Account
{other than a Mandalory Prepayment Account) and transfer, pay oul and dispose of
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cash in the ordinary course of its business subject at all times to the terms of the
Finance Documents.

()] Each Chargor shall:

(i) without prejudice to Clause | 1.1 (Negative pledge and Disposals) (but in
addition to the resirictions in that clsuse), not, without the prior written
consent of the Security Agent, sell, assign, charge, factor or discount or in
any other manner deal with any Receivable save to the extent permiited by
the Facililies Agreement;

(i) following the occurrence of a Declared Delzult collect all Receivables
promptly in the ordinary courss of trading as agent for the Security Agent;
and

(it} {cxcepl where monies are required to be paid inlo a Mandatory Prepayment
Accouni in accordance with the lerms of sny other Finance Document)
immediately upon receipt pay all monies which it receives in respect of the
Receivables into:

(A}  the account specified against iis name in Part C of Schedule 2 {

Details of Security Assets) or, if applicable, in the schedule to any
Aceession Deed as a Collection Account:

{B) any other account held with an Account Bank over which the
Chargors have granted Security 1o the Security Agent pursuant to
the terms of this Deed; or

() following the occurrence of a Declared Default such specially
designated accouni({s} with the Security Agent or another Account
Bank as the Securily Agent may from lime to time direct,

{each such sccouni(s) together with all addilions io or rcnewals or
repiacements  thercof (in whatever currency) being a "Collection
Account"); and

(iv)  following the occurrence of a Declared Default pending such payment, hold
all monies so received upon trust for the Security Agent.

(c} Following the vccurrence of a Declared Default each Chargor shall deal with the
Receivables (both collected and uncollected) and the Collection Accounts in
accordance with any directions given in writing from lime to time by the Security
Agent and, in defaull of and subject to such dircetions, in accordanee with this Deed,

11.8 Operatisn of Collection Accounts

{a) After the occurrence of a Declared Default, no Chargor shall withdraw, attempt or
be entitled to withdraw (or direct any transfer of) all or any part of the monies in sny
Collection Account withoul the prior written consent of the Sccurity Agent and the
Security Agent shall be entitled (in its absolute discretion) 1o refuse to permit any
such withdravwal or transfer,

{b) If the right of 2 Chargor te withdraw the proceeds of sny Receivables standing to

the credit of a Collection Account results in the charge over that Collention Account
being characterised as a floating charge, that will not affect the nature of any other
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fixed security created by any Chargor under this Deed on all its outstanding
Receivables,

119 Operation of Mandatory Prepayment Accounts

Nao Chargor shall withdraw or attempt to be eniitled to withdraw (or direci any transfer of)
all or any pari of the monies in the Mandatery Prepayment Accounts unless expressly
permitied to do so under the Facilities Agreement or the Intercreditor Agreement or with the
prior written consent of the Security Agent and the Security Agent shall be entitled {in its
absolute discretion) o refuse (o permit any such withdrawal or transier.

21.10 Charged Investments - protection of security

{a) Each Chargor shall within 5 Busiuess Days of execution of this Deed or an
Accession Deed (as applicable) or (if laicr) as soon as is practicable afer iis
acquisition of any Charged Securilies, by way of securilty for the Secured
Obligations;

(i} deposit with the Security Agent {or as the Security Agent may direct) all
certificates and other documents of title or evidence of ownership to the
Charged Securities and their Relajed Rights; and

{ii) execute and deliver {o the Security Agent:

(A}  instrumemts of transfer in respect of the Charged Securities
{cxeculed in biaok and lefl undated): and/or

(B}  such other documenis as the Security Agent shall reasonably require
te enabie it {or its nominees) to be registered as the owner of or
otherwise to acquire a legal title to the Charged Securities: and their
Related Rights (or to pass lega! title ko any purchaser),

() In respeet of any Charged Investment held by or on bebalf of any nominee of any
clearance or setilement system, each Chargor shall immediately upon exesution of
this Deed or an Accession Deed or (if later) within § Business Days of an acquisition
of an interest in such Charged Invésiment deliver to the Sccurity Agent duly
executed stock notes or other document in the name of the Security Agent {or as it
may direct) issued by such nominee and representing or evidencing any benefit or
entillement to such Charged Investment,

{c) Each Chargor shall following the occurrence of a Declared Defauls:
M promptly give notice to any custodian of any agreement with such Chargor
in respect of any Charged Investment in the form required by the Secusdty
Agent; and

{ii) use its rensonable endeavours to ensure that the custodian acknowledges that
notice in the form required by the Security Agent.

(d} Each Chargor shall promptly following the occurrence of a Declared Default:
{i) instruc any clearance system 10 transfer any Charged Investment held by it

for such Chargor or its nominee to an account of the Security Agent or its
nominee wilh such clearance system; and
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(1i) take whatever action the Security Agent may request for the
demalerialisation or semalerialisation of any Cherged Investment held in a
clearance system,

Without prejudice to the rest of this Clause 1 1.9, the Sccurity Agent may following
the occusrence of a Declared Default, at the cxpense of the relevani Chargor, take
whatever sction is required for the dematerialisation or rematerialisation of the
Charged Investments.

{c) Each Chargor shall promptly pay all cails or other payments which may become due
in respect of its Charged Investments.

(f No Chargor shall nominate enother person to enjoy or exercise all or any specified
righis of the Chargor in relation to its Charged Investments, as coniemplated by
section 145 af the Companies Act 2006 or otherwise.

{g) Without limiting its obligations under Clause 11.2(d}, each Chargor shall comply
with all requests for information within its knowledge relating to the Charged
Investments which are made under section 793 of the Companies Act 2006 or which
could be made under section 793 if the relevant company were a public limited
company or under any similar provision contained in the articles of asseciation or
other constitutional documents of the relevant company or otherwize relating to ihe
Charged Investmenits and, il it fails to do so, the Security Ageni may provide such
information as it may have on behall of such Chergor.

1Led Rights of the Parties in respect of Charged Invesiments
(a} Until & Declared Default ocours, each Chargor shall be entifled to;

{i} receive and retain all dividends, distribulions and other monies paid on or
derived from its Charged Securilies; and

{ii) exercise all voting and other rights and powers attaching to its Charged
Securities, provided that it must not do so in a manner which:

{A}  has the effec! of changing ihe terms of such Charged Securities {or
any class of them) or of any Related Rights unless permitted by the
Finance Diocuments; or

(B)  is materially prejudicial to the interests of ihe Security Agent and/or
the other Secured Parties.

{b} At any time following the oceurrence of a Declared Default, the Security Agent may
complete the instrument{s) of transfer for all or any Charged Securities on behalf of
any Chargor in favour of itsell or such other person as it may select.

(c) At any time when any Charged Securities are registered in the name of the Security
Agent or its nominee, the Security Agent shall be under no duty to:

{i} ensure thal any dividends, distributions or other monies payable in respeei
of such Charged Securities are duly and prompily paid or received by it or
its nominee;

{it) verify that the correct amounts are paid or received; or
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(iti}  take any actjon in connection with the taking up of any {or any offer of any)
Related Rights in respect of or in substitution for, any such Charged
Securities.

POWERTO REMEDY
Power to remedy

If a Chargor does not comply with any of its obligations under this Deed, the Security Agent
{without prejudice to any other rights arising as a consequence of such non-compliance)
shall be entitled (but not bound) to rectify that Default;

{a} if no Event of Default has occurred, 5 Business Days alter the relevant Chargor has
received notice from the Security Agent; or

{b) if an Event of Default has occurred, at any time.

The relevant Chargor irrevocably authorises the Scourity Agent and its employees and
agents by way of secority to do all such things (including entering the property of such
Chiargor) which are necessary to rectify that Default,

Mortgsgee In posscssion

The exercise of the powers of the Security Agent under this Clause 12 shall not render it, or
any other Secured Panty, liable as a monigagee in possession.

Monies expended

The relevant Chargor shall pay to the Security Agent on demand any monies which are
expended by the Becurity Agent in exercising its powers under this Clause 12, together with
interest at the Default Rate from the date on which those monies were expended by the
Security Agent (both before and after judgment} and otherwise in accordance with
Clause 2.2 { Defali inferest).

WHEN SECURITY BECOMIS ENFORCEABLE
When enforceable

This Debenture Securily shall become immediately enforcenble upon the occurrence of a
Declared Default.

Statutory powers

The power of sale and other powers conferred by section 101 of the Act (as mmended or
exlended by this Deed) shall be immedialely exercisable upon and at any time afler the
pccurrence of any Declared Defauli,

Enforcement

After this Debenture Security has become enforceable, the Security Agent may in its
absolute discretion enforce all or any part of the Debenture Security in such manner as it
sees fit.
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4. ENFORCEMENT OF SECURITY
14.1 General

For the purposes of all rights and powers implied by statute, the Secured Obligations are
deemed (0 have become due and payable on the daie of this Deed. Sections 93 and 103 of
the Act shall not apply to the Debenture Security,

4.2 Powers of leasing

The statutary powers of leasing conferred on the Security Agent are extended so as fo
authorise the Security Agent to lease, muke agreements for leases, accept surrenders of
leases and grant options as the Sccurity Agent may think fit and without the need to comply
with section 9% or 100 of the Act,

E4.3 Powers of Security Agent

{n) At any time afler the Debenture Security becomes enforceable (or if so requesied by
any Chargor by writien notice at any time), the Security Agent may without further
notice {uniess required by law):

{i} appoini any person (or persons) lo be a receiver, receiver and manager or
administrative receiver of all or any pan of the Security Asscis and/or of the
income of the Securily Assets; and/or

{ii) appoint or apply for the appointment of any person who is sppropriately
qualified as adminisirator of a Chargor; and/or

(ili}  exercise all or any of the powers conferred on morigagees by the Act {as
amended or extended by this Deed) and/or all or any of the powers which
are conferred by this Deed on B Receiver, in cach case withouwl first
appoiniing a Receiver or notwithstanding the appointment of any Receiver;
and/or

{(iv)  exercise (in the name of any Chargor and without any further consent or
authority of such Chargor) any voting rights and any powers or rights which
may be cxercised by any person(s) in whose name any Charged Investment
18 registered or who is the holder of any of them.

{b) The Security Agent is not entitled to appoint a Receiver in respect of any Security
Assets of any Chargor which arc subject to a charge which (as created) was a floating
charge solely by reason of 4 moratorium being obtained under the Insolvency Act
2000 {or anything done with a view to obtaining such a moratorium) in respect of
such Chargor.

id.4 Redemption of prior morigages
At any time after the Debenture Security has become enforceable, the Security Agent may:
{8) redeem any prior Security against any Secority Assst; and/or

{b) procure the transfer of that Scourity to itself: and/or

{c) settle and pass the accounts of the holder of any prior Security and any accounts so
setiled and passed shall be conclusive and binding on each Chargor.
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All principal, interest, costs, charges and expenses of and incidental to any such redemption
and/or transfer shall be paid by the relevant Chargor to the Security Agent on demand.

14.5 Privilepes

{a) Each Recciver and the Security Agent is entitled to alf the tights, powers, privileges
and immunities conferred by the Aci en mortgagees and receivers when such
receivers have been duly appointed under the Act, except that section 103 of the Act
does not apply.

(b} To the extent that the Sgcurity Assels conslitute "financial collaieral® and this Deed
and the obligations of the Chargors under this Deed constitute e "security financial
coflateral arrangemens” (in each case for the purpose of end as defined in the
Financial Collateral Amrangements (No. 2) Regulations 2003 {S1 2003 No, 3226))
each Receiver and the Security Ageni shall have the right after the Debenture
Security has become enforceable to appropriate all or any part of that financial
collateral in or towards the satisfaction of the Secured Obligations.

(c) For the purpose of Clause 14.5(b), the value of the financial collateral appropriated
shall be such amount as the Receiver or Security Agent reasonably determines
having taken into account advice obtained by it from an independent investment or
accountancy firm of national standing selected by it.

14.6 Ne liability

{a) Neither the Security Agent, any other Sceured Party nor any Receiver shall be Hable
(A) in respect of all or any part of the Security Assets or (B) for any loss or damage
which arises out of the exercise or the attempted or purporied exercise of, or the
failure to cxercise any of, its or his respective powers (unless such loss or damsge
is caused by iis or his gross negligence or wilful misconduct).

(b Without prejudice to the generality of Clause 14.6(a), neither the Security Agent,
any other Sceurcd Party nor any Receiver shall be liable, by reason of entering into
possession of g Security Asset, (o account as morigagee in possession or for any loss
on realisation or for any default or omission for which a mortgagee in possession
might be liable.

14.7 Protection of third pariics

No person (including a purchaser) dealing with the Security Agenl or ony Receiver or
Delegate will be concerned to enguire;

{n} whether the Secured Obligations have hecome payable;

{:)] whether any power which the Securily Agent or the Receiver is purporting (o
exercise has become exercisable;

{c) whether any money remains due under any Finance Documsnt; or

{d) how any money paid to the Security Agent or to the Receiver is to be applicd,
£5. RECEIVER
15.1 Removal and replacement

The Security Agent may from time (o time remove any Recriver appointed by it {subjoct, in
the case of an administrative reccivership, to section 45 of the Insolvency Act 1986) and,
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whenever it may deem appropriale, may appoini a new Receiver in the place ol any Receiver
whose appoiniment has (erminated.

Multiple Receivers

If at any time there is more than one Receiver of all or any part of the Security Assets andfor
the income of the Securily Assels, cach Receiver shall have power to act individually {unless
otherwise stated in the appointment document),

Hemuneration

Any Receiver shall be entitied to remuneration for his scrvices at a rate (o be fixed by
agreement belween him and the Security Agent (or, {ailing such agreement, to be fixed by
the Security Ageni).

Payment by Receiver

Only monies actually paid by a Receiver o the Security Agent in relation to the Sceured
Obligations shall be capable of being applied by the Security Agent in discharge of the
Secured Obligations.

Agent of Chargors

Any Receiver shall be the agent of the Chargor in respect of which it is appointed. Such
Chargor shall (subject to the Companies Act 2006 and the Insolvency Act 1986) be solely
responsible for his acts and defaults and for the payment of his remunerstion, No Secured
Party shall incur any liability (either to such Chargor or 1o any other person) by reason of
the appointment of & Receiver or for any other reason.

POWERS OF RECEIVER
General powers
Any Reeciver shall have;

{a) all the powers which are conferred on the Scourity Agent by Clause 14.3 (Powers
ef Security Agenty,

{b) all the powers which are conferred by the Act on morlgagees in possession and
receivers appointed under the Aci;

{c) {whether or not he is an administrative receiver) all the powers which are listed in
schedule 1 of the Insolvency Act 1986; and

(d) all powers which are conferred by any other law conferring power on receivers,
Additional powers

In addition fo the powers referred to in Clause 16.1 (General powers), a Receiver shall have
the following powers:

(2) to take possession of, collect and get in all or sny part of the Sceurity Assets and/or
income in respect of which he was appointed;

{b} to manage the Security Assets and the business of any Chargor as he thinks fit;
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to redecm any Security and to berrow or raise any money and secure the payment
of any money in priorily to the Secured Obligations for the purpese of the exercise
of his powers and/or defraying any costs or lisbilities incorred by him in such
E£Xercise;

io sell or concur in selling, lcasing or otherwise disposing of all or any part of the
Security Asseis in respect of which be was appointed without the need to observe
the restrictions imposed by section 103 of the Act, and, without limitation;

(i) fixtures mey be scvered and sold separately from (he Real Property
containing them, without the consent of any Chargor;

(i) the consideration for any such transaction may consist of cash, debentures
or other obligations, shares, siock or other valuable consideration {and the
amount of such consideration may be dependent upon profit or lurnover or
be determined by a third party); and

(ii)  any such consideration may be payable in a lump sum or by instalmenis
sprerd over such period ss he thinks fit;

to alter, improve, develop, complele, construct, modily, refurbish or repair any
building or land and to compiete or undertake or concur in the completion or
undertaking (with or without medification) of any projeet in which any Chargor was
concerned or interesied before his appoiniment (being a project for the alteration,
improvement, development, completion, consiruction, modification, refurbishment
oF repnir of any building or land);

to carry out any sale, lease or other disposal of all or any part of the Security Asscls
by conveying, transfering, assigning or leasing the same in the name of the relevant
Chargor and, for that purpose, (0 enter into covenants and other contractual
ebligations in the name of, and so as to bind, such Chargor;

to take any such procecdings (in the name of any of the relevant Chargors or
otherwise) as he shall think fit in respect of the Security Assets and/or income in
respect of which he was appointed (including proceedings for recovery of rent or
other monies in arrears at the date of his appointment);

to enter into or make any such agreement, arrangement or compromise as he shall
think fit;

10 insure, and to renew any insurances in respect of, the Security Assets as he shall
think fit (or as the Security Agent shall direct);

to appeint and employ such mansgers, officers and workmen and engage such
professional advisers as he shall think fit (including, without prejudice to the
generality of the foregoing power, to employ his partners and firm);

to form one or more Subsidiaries of any Chargor and to transfer to any such
Subsidiary all or any part of the Security Assets;

to operate any rent review clause in respect of any Real Property in respect of which
he was appointed (or any part thereof) and to apply for any new or extended Jeasc;
and

6N
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{i) give valid receipts for all monies and o do all such other things as may seem
io him to be incidental or conducive to any other power vesied in him or
necessary or desirable for the realisation of any Security Asset;

{i1} exercise in relation to each Security Asset all such powers and rights as he
would be capable of cxercising if he were the absoluie beneficial owner of
the Security Asseis; and

(iif}  use the neme of any Chargor for any of the shove purposes.
APPLICATION OF PROCEEDS AND INTERCREDITOR AGREEMENT
Application

All monies received by the Security Agent or any Receiver after the Debenture Security has
become enforceable shall (subject to the rights and claims of any person having a security
ranking in priority lo the Debenture Security) be applied in accordance with and subject to
the Intercreditor Agreement,

Contingencies

If the Debenture Security is enforced at a time when no amounis are due under the Finance
Documenits (but at a time when amounts may become so due), the Sccurity Agent or a
Receiver may pay the proceeds of any recoveries effected by it into a blocked suspense
account (bearing interest at such rate (if any) as the Security Agent ususily grants for
accounis of thal size and nature,

Appropristion, Intercreditor Agreement and suspense account

{a) Subject to the Intercreditor Agreement and Clause 17.1 (4pplication), the Security
Agent shall apply all payments received in respect of the Secured Obligations in
reduction of any part of the Sccured Obligations in any order or manner which it
may delermine,

{b} Any such appropriation shall override any sppropriation by any Chargor.

(c) All monies received, recovered or realised by the Securily Agent under o in
connection with this Deed may at the discretion of the Security Agent be credited o
a separate inferest-bearing suspense account for so long ss the Security Agent (with
interest accruing thereon at such rate (if any) as the Security Agent usually granis
for accounis of that size and nature) withoul the Security Agenl having any
obligation to apply such monies and imerest or any part of it in or towards the
discharge of any of the Secured Obligations unless such monies would be sufficient
to discharge all Secured Obligations in full.

SET-OFF
Set-off rights

(a) The Security Agent and each other Secured Party may {but shall not be obliged in)
set off any obligation which is due and payable by any Chargor and unpaid (whether
under the Finance Documents or which has been assigned to the Security Agent or
such other Secured Party by any other Chargor} against any matured obligation
owed by the Security Agent or such other Secured Party to such Chargor, regardiess
of the place of payment, booking branch or currency of either obligation.
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{b) If the obligations are in different currencies, the Security Agenl or such oiher
Secured Parly may converl either obligation at a markel rate of exchange in its usual
course of business for the purpose of the set-off.

Time deposity

Without prejudice to Clause 18.1 (Set-off rights), if any time deposil malures on any account
which any Chargor has with the Security Agent or any other Secured Party at a time within
ihe Security Period when:

{a) this Debenture Security has become enforceable; and
(b no Secured Obligation is due and payable,

such time deposit shall avtomatically be renewed for such further maturity as the Security
Agent or such other Secured Party in its absolute discretion considers appropriate unless the
Security Agent or such other Secured Party otherwise egrees in writing.

DELEGATION

Each of the Security Agent and any Receiver may delepate, by power of attorney (or in any
other manner) to any person, any right, power or discretion exercisable by them under this
Deed upon any terms (including power (o sub-delegate) which it may think fit. Neither the
Security Agent nor any Receiver shall be in any way liable or responsible to any Chargor
for any loss or liebility srising from any act, default, omission or misconduct {cther than
gross negligence or wilfol default) on the part of any Delegate.

FURTHER ABRURANCES
Further action

Subject to the Agreed Security Principles each Chargor shall (and the Parent shall procure
that each Chargor shall} at its own expense, promptly do all such acts and execute all such
documents {including assignments, transfers, morigages, charges, notices and ingtructions)
as the Secunity Agent or a Receiver may reasonably specify (and in such form as the Security
Agent or a Receiver may reasonably require) in favour of the Security Agent, 8 Receiver or
its nominees in order to:

{a) perfect the Security created or intended to be created under or evidenced by this
Deed or for the exercise of any rights, powers and remedies exercisable by the
Security Agent, any other Secured Party or any Receiver or any Delegate in respeet
of any Security Asset or provided by or pursuant to this Deed or by law; or

(b} confer on the Security Agent, any Receiver or the Secured Parties Security over any
property and assets of that Obligor located in any jurisdiction equivalent or similar
10 the Security intended 1o be conferred by or pursoant to this Deed, and/or

{¢} facilitate the realisation of the assets which are, or are intended to be, the subject of
the Debenture Security.

Finanee Documents

Each Chargor shall {and the Parent shall procure that each member of the Group shall) 1ake
all such action as is available to it {including making all filings and registrations) as may be
necessary for the purpose of the creation, perfection, protection or maintenance of any
Security conferred or intended o be conferred on the Security Agent or the Secured Parties
by or pursuani to this Deed,
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Specific scenrity

Without prejudice to the generality of Clause 20.1 (Further action), each Chargor will
immediately upon request by the Security Agent execute any document (including a legai
morigage, charge or assignment} contemplated by that clause over any Securily Asset which
is subject to or intended to be subject 10 any fixed security under this Deed (ineluding any
fixed security arising or intended fo arise pursuant to Clause 6 {Conversion of floating
charge)).

POWER OF ATTORNEY

Each Chargor, by way of security, irrevocably and severally appoints the Sccurity Agent,
each Receiver and any Delegate to be its attorney to take any action:

{a) ifan Event of Default has cceurred and is continuing, which such Chargor is obliged
to take under this Deed, including under clause 20 (Further assurances); or

{h) if an Evenl of Default has not occurred, which such Chargor has failed to take within
3 Business Days of receipt of notice from the Security Agent to the relevant Chargor.

Each Chargor ratifies and conlirms whatever any atlomey does or purports to do pursuani
lo its appointment under this clause.

CURRENCY CONVERSION

All monies received or held by the Security Agent or any Receiver under this Deed may be
converted from their existing currency into such other currency as the Security Agent or the
Receiver considers necessary {o cover the obligations and liabilities comprised in the
Secured Obligations in that other currency at the Agent's spot rate of exchange for the
purchase of the relevant currency in the London foreign exchange market on the relevant
day. Each Chargor shall, within 3 Business Days of demand, indemnify the Security Agent
or gny Receiver against any cost, loss or liability mrising out of or as a result of the
conversion, Neither the Security Agent nor any Receiver shall have any Hability to any
Chargor in respect of any loss resulting from any fluctuation in exchange rates after any such
CONVErsion.

CHANGES TO THE PARTIES

Chargors

No Chargor may assign eny of iis rights or obligations under this Deed.
Security Agent

The Security Agent may assign or transfer all or any part of its rights under this Deed
pursuant to the resignation or removal of the Security Agent in accordance with the
Intercreditor Agreement, Each Chargor shall, immediately upon being reguested to do so by
the Security Agent, enter inte such documents as may be necessary or desirable to effect
such assignment or transfer.

Accession Deed
(a) Each Chargor:

{i} consents to new Subsidiaries of the Parent becoming Chargors ns
coniempliaied by the Finance Documents; and
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(£} irrevocably authorises the Parent o agree to and sign any duly completed
Accession Deed as agent and atlumney for and on behalf of such Chargor,

{b) For the gvoidance of doubt, an Accession Deed which has been daly gigned and
compleled by the refevamt acceding Chargor and (he Security Agent shall be
effective in accordance with its terms notwithstanding any failure by the Parent to
agree and sign that Accession Dieed as agent and attorney for and on behalf of each

of the Chargor.
24, MISCELLANEQUS
24.1 Mew aecounis

{a) If the Security Agent or any other Secured Party receives, or is deemed to be alfected
by, notice, whether actual or constructive, of any subsequent Security {other than a
Permiited Security) affecting any Security Asset end/or the proceeds of sale of any
Security Asset or any guarantee under the Finance Doctements ceases to continue in
foree, it may open & new aceount or accounts for any Chargor. Ifif does not open a
new account, it shall nevenheless be treated as if it had done 50 at the lime when i
received or was deemed to have received such notice.

(b As from that time all payments made to the Security Agent or such other Secured
Party will be credited or be treated as having been credited o the new account and
will not operaic o reduce any amount of the S8ecured Obligations.

24.2 Tacking

{a) Each Finance Party shall perform its obligations under the Facilities Agreement
(including any obligation te rnake available further advances).

)] This Dieed secures advances afready made and further advances (o be made,
24.3 Land Registry

{a) Save in respect of any Short Leaschold Property, each Chargor shall apply to the
Chief Land Registrar {and consents io such an application being made by or on
behalf of the Security Agent) for a restriction in the fellowing terms to be enteved
on the Register of Title relating to any propeniy registered at the Land Registry {or
any unregistered land subject ta first registration) and against which this Deed may
be noted;

“No dispasition of the registercd estate by the proprietor of the registered estate is
In he registered without a writlen consent signed by the proprietor for the time being
of the charge dated fo] 2017 in favour of {# [ rcferved 1o in the charges register
or their convevancer."”

{b} Each Chargor:

{i} subject to providing its consent (such consent not to be unreasonably
withheld or delayed) authorises the Security Apgent 1o make any applicalion
which the Security Agent deems appropriate for the designation of this
Deed, the Facilities Agreement or any other Finance Document as an
exempt information document under rule 136 of the Land Registration
Rules 2003;
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(i1 shall use its best endeavours (o assist with any such application made by or
on behalf of the Security Agent, and

(iti)  shall notify the Security Agent in writing as 300n as it receives notice of any
person’s application under rule 137 of the Land Registration Rules 2003 for
the disclosure of this Ded, the Facilitics Agreement or any other Finance
Ducument following its designation as an exempt information document.

{c) No Chargor shall make any application under rule 138 of the Land Registration
Rules 2003 for the removal of the designation of any such docoment as an cxempt
information document without the consent of the Security Agent (such consent not
to be unreasonably withheld),

{d) Each Charger shall promptly make all applications to and Ffilings with the Land
Registry which are necessary or desirable under the Land Registration Rules 2003
1o protect the Debenture Security,

244 Protective clavses

{a) Each Chargor is deemed 1o be a principal debtor in rclation to this Deed. The
obligatiors of cach Chargor under, and the security iniended to be created by, this
Deed shall not be impaived by any forbearance, neglect, indulgence, extension or
time, release, surrender or loss of securities, dealing, amendment or arrangement by
any Secured Parly which would otherwise have reduced, refeased or prejudiced this
Debenture Security or any surety liability of a Chargor {whether or not known o it
or to any Secured Party).

{b) Clause 19 (Guarantee and indemnity) of the Facilities Agreement applies in relation
to this Deed as if references to the obligations referred to in such clauses respectively
were references to the obligations of each Chargor under this Deed.

25, MNOTICES
25.1 Facillties Agreement
Subject (0 Clause 25.2 (Notices through Parend);

{a) Clause 33 of the Facilitles Agreement (Nofices) (other than Clauses 33.3(c), 33.6
(Electronic communication) and 33.7 (Use of websites)) is incorporated into this
Dead as if fully set oul in this Deed: and

{b) the address and fax numbers of each Party for all communications or documents
given under or in connection with this Deed are those identified with its name in the
execution pages to this Deed or subsequently notified from time to time by the
relevant Party for the purposes of the Facilities Agreement or this Decd.

252 Notices through Parent

{a) All communications and documents from the Chargors shall be sent through the
Parent and all communications and documents to the Chargors may be sent through
the Parent.

{b) Any communication of document made or delivered to the Parent in accordance
with this Clause 25 will be deemned o have been made or delivered to cach of the
Chargors,

®
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CALCULATIONS AND CERTIFICATES

Any certificate of or determination by a Secured Party, the Security Agenl or the Agent
specifying the amount of any Secured Obligation due from the Chargors (incheding details
of any relevani calcufation thereof) is, in the absence of manifest error, conclusive evidence
againsl the Chargors of the matters to which it rolates.

FARTIAL INVALIDITY

All the provisions of this Deed are severable and distinct from one another snd if at any time
any provision is or becomes illegal, invalid or unenforcenble in any respect under any law
of sny jurisdiction, neither (he legality, validity or enforceability of any of the remaining
provisions nor the legality, validity or enforceability of such provision vnder the law of any
other jurisdiction will in any way be affecied or impaired.

REMEDIES AND WAIVERS

No failure to exercise, nor any delay in exercising, on the part of the Security Agent {or any
other Secured Party), any right or remedy under this Deed shall operate as 2 waiver, nor shall
any single or pariial exercise of any right or remedy prevent any further or other exercise, or
the exercise of any other right or remedy. The rights and remedics provided are cumulative
and not exclusive of any rights or remedies provided by law.

AMENDMENTS AND WAIVERS

Any provision of this Decd may be amended only if the Security Agent and the Chargors or
the Parent on their behalf so agree in writing end any breach of this Deed may be waived
before or after it occurs only if the Securily Agent so agrees in writing. A waiver given or
consent granted by the Security Agent under this Deed will be effective only if’ given in
writing and then only in the instance and for the purpose for which i1 s given.

COUNTERPARTS

This Deed may be executed in ony number of counterparts, and this has the same effect as
if the signaturcs {and seals, if any) on the counterparts were on a single copy of this Deed.

RELEASE
Release

Upon the expiry of the Security Period (but not otherwise) the Security Agent shall, at the
request and cost of the Chargors, take whatcver action is necessary to release or re-assign
{without recourse or warranty) the Security Assets from the Debenture Security.

Relnstatement

Where any discharge {whether in respect of the obligations ef any Chargor or any security
for those obligations or ofherwise) is made in whole or in part or any arrangement is made
on the faith of any payment, securily or other disposition which is avoided or must be
restored on insolvency, liquidation or otherwise (without limitation), the tiability of the
Chargors under this Deed shall continue as if the discharge or arrangement had not occurred,
The Secunly Agenl may concede or compromise any claim that any payment, SCCUrity or
other disposition is liable fo avoidance or restoration,
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32, GOVERNING LAW

This Deed and any non-contractusl obligations erising out of or in connection with il shali
be governed by English law.

33. ENFORCEMENT

33.1 Jurisdiction of English courés

{(a) The courts of England have exclusive jurisdiction to settle any dispuie arising out of
or in connection with this Deed (including a dispute relating to the exisience, validity
or iermination of this Deed or any non-contractiual obligation arising oul of or in
connection with this Deed) (2 "Rispute").

{b) The Parties agree that the courts of England are the most appropriate and convenient
courts to setile Iispotes and accordingly no Party wil] argue to the contrary.

{c) Natwithstanding paragraph (a) above, no Finance Party or Secured Party shall be
prevented from taking proceedings relating 10 a Dispute in any other courts with
jurisdiction. To the extent allowed by law, the Finance Parties and Secured Parties
tnay {ake concurrent proccedings in any nember of jurisdictions,
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IN WITNESS of which this Deed has been duly executed by each Original Chargor as a deed and duly
executed by the Security Agent and has been delivered on the first date specified on page | of this Deed
bry each Original Chargor.
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SCHEDULE 1
The Original Chargors
Company name Registered number | Registered office
Medive! Parinership LLP 0QC344222 4 Mowat Industrial Fstate, Sandown
Road, Watford, England, WD24
TUY
Complete Animal Care Limited 03168652 | 4 Mowat Industrial Estate, Sandown |
Road, Watford, England, WD24
TUY
Medivel Group Limited 03481736 | 4 Mowet Industrizl Estale, Sandown |
Rosd, Watford, England, WD24
Y
Medivel Acquisitions Limited 05805497 4 Mowat Industrig] Estate, Sandown |
Road, Watford, England, WD24 |
oY
Lab Services Limited 03171375 8 Mowat Industria! Estate, Sandown
Foad, Watford, England, WD24
Uy
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Part A
Real Property
Registered land
: Chargor { Address - Administrative area Title number
1 Noneat the Mone at the date of None at the date of this Deed. None at the date
" date of this this Deed, of this Deed,
Deed.
Unregistered land
Chargor | Address - Document describing the Real Property
Date f _ . Document | Parfies
Mone al the None at the date of | None at the date None at the None at the date of -
daie of this this Deed, of this Deed. date of this this Deed. :
Deed. Deed.
PartB
Charged Securitics
Chargor Name of company in Class of Number of | Issued share |
which shares are held | shares held shares held capital
Medivet Partnership | Medivet Group Limited | Ordinary 710,000 £710,000
LLP
Medivet Group Complete Animal Care Ordinary Liki £1,100
Limijted Limmted
Medivet Group Lab Services Limited Ordinary 180 £180
Limited
Medivet Group Medivel Acquisitens Crdinary A 300 £300
Lireited Limited Shares
Medivet Group Medivet Acquisitions Ordinary B 300 £3ﬂ0
{ Limited Limited Shares
Medivel Group Medivet Acquisitions Ordinary C 300 £300
} Limited Limited Shares
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Part C
Charged Accounts
| Mandatory Prepayment Account
1 Account Account | Type-Holding | Account Account bank branch
Holder Number or Mandatory | Bank address and sort code]
Prepayment |
1 Medivel 5 Mandatory HSBC HSBC Bank plc, 131 High
Partnership Prepayment Streel, Rickmansworth,
LLP Hertfordshire, WD3 1AP
' (403820)
Collection Accdﬁnts
Accoﬁnt Holder | Account Number Aceount Account bank branch ad.dress and
Bank sort code
Complete Animal s HSBC Bank | HSBC Bank Plc, 73 High Street,
Care Limited Ple Walford, Herifordshire WD17 2D8
(403820}
Complete Animal [ RhH HSBC Bank | HSBC Bank Pic, 73 High Strest,
Care Limiled Pic Watford, Herilfordshire WDI17 2DS
(403820}
Lab Services 46 HSBC Bank | HSBC Bank Plc, 73 High Street,
Limited Ple Watford, Herttordshive W17 2DS
(40638200
Lab Services ;1 - HSBC Bank | HSBC Bank Ple, 73 High Street,
Limited Blc Watford, Hertfordshire WD17 2DS
1 (403820)
Lab Services :ce HSBC Bank | HSBC Bank Plc, 73 High Street,
Limited Plo Watford, Hertfordshire WD17 2DS
(403820}
{ Lab Services 4 HSBC Bank I HSBC Bank Plc, 73 High Street,
i Limited Plc Watford, Hertfordshire WDI17 2DS
(403820)
Medivet Partnership [ HSBC Bank | HSBC Bank Ple, 73 High Street,
1LLP Plc Watford, Hertfordshire Wi217 2D5
(4033200
Medivet Parinership 4 HSBC Bank | HSBC Bank Ple, 73 High Street,
LLP Plc “Watfard, Herifordshire WD17 2DS
(403820
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Collection Accounts

| Account Holder Account Number |  Account Account bank branch address and
Bank sort code
| Medivet Partnership | 060 HSBC Bank | HSBC Bank Plc, 73 High Street,
LLP b Plc Watford, Hertfordshire WD17 2DS
{403820)
Medivet Parnership | [l®'s | HSBC Benk | HSBC Bank Plc, 73 High Street,
LLP i Pic Watford, Hertfordshire W17 2DS
| (403820
| Medivet Partnership o HSBC Bank | MSBC Bank Ple, 73 High Street,
LLP ' Plc Watford, Hertfordshive WD 7 208
(403820}
1 Medivet Partnership 5 HSBC Bank | HSBC Bank Ple, 73 High Street,
LLE Pic Watford, Hertfordshire WDL7 2DS
(4038207
| Medivet Group G HSBC Bank | HSBC Bank Plc, 73 High Street,
1 Limited Pic 1 Watford, Hertfordshire WD17 2DS
1 (403820}
Medivet Group BEERC50 | HSBC Bank | HSBC Bank Plc, 73 High Strest,
Limited Pl Walford, Herifordshire WD17 2DS
(403820}
Medivet Group [ k¥ HSBC.Bank ‘| HSBC Bank Ple, 73 High Street,
Limited Pl Watford, Hertfordshire WD17 2DS
{403820)
Medivet Group 52 | HSBC Bank | HSBC Bank Plc, 73 High Street,
Limited ' Ple 't Watford, Hertfordshire WD17 2DS
(4038200
Medivet Partnership ::0 HSBC Bank | HSBC Bank Plc, 73 High Street,
LLP Pl Watford, Herifordshire WDI7 2D8
{400290)
- Medivet Group -075 HSBC Bank | HSBC Bank Ple, 73 High Stree,
4 Limited Plc Watford, Hertfordshire WD17 2D8
(46051 5)
Complete Animal 00 HSBC Bank | HSBC Bank Plc, 73 High Strest,
4 Care Limited Plo Watlord, Hertfordshire WD17 2DS
1{400515)
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PertD
Intellectus! Property
Part 4A - Trade marks
Proprietor/ADP | TM number |  Jurisdiction/ Classes Mark text
number ' epparent status
| None at the Date of | None at the - Noneatthe Dateof | Noneatthe | Noneat the Date of
this Deed. | Dateofihis |- this Deed. Daic of this | ihiz Deed.
Deed, Deed.
Part D1 - Patents
FProprietor/ADP number Patent number Description
Nene at the Date of this Deed. |  None at the Date of None at the Date of this Deed.
this Deed.
PartE
Relevant Contracts
Chargor Date of Relevant Parties Details of Relevant
Contract Contract
None at the Date ol this | Mone at the Date of Nong at the Dale of None at the Date of
Deed. this Deed. this Deed, this Deed.
PartF
Insurances
: Chargor Insurer Policy number
| Medivet Partnership LLP Covea EPR100430
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SCHEDULE 3

Form of notice to and schnowiedgement from Account Bank

Part A
Form of notize of charge in Account Bank

To: {insert name and address of Account Bank]

Daied; [2] [o]
Dear Sirs

We hereby give notice that, by a debenture dated [e] 2017 (the "Debenture”) we have charged to Ares
Managemeni Limited (the "Security Agent™) as security agenl for cerfain Gnancial institulions and
others {as referred to in the Debenture) all our present and Rature right, title and interest in and to the
following accounis in our name with you, all monies from time to time standing to the credit of thase
accounts and all interest from fime lo time accrued or accruing on those accounts, any investment made
out of any such monies or account and ail rights o repayment of any of the foregoing by you:

[Insert deiails of accounis) (together, the *Accounts”).

We hereby imevocably insiruct and authonse you:

1. to credit o ench Account all interest from time to time eemed on the sums of money held in
that Account,

2. lo disclose o the Security Agent, without any reference 1o or further authorily from us and
without uny liabilily or inguiry by vou as to the justification for such disclosure, such
information relating to the Accounts and the sums in each Account as the Security Agent may,
at any time gnd from time to lime, requesi you 1o disclose to it;

3. io hold ail sums from time to time stending to the credit of each Account in our name with you
to the order of the Security Agent;

4. to pay or release all or any part of the sums from time to time standing to the credit of each
Account in our name with you in accordance with the writien instructions of the Securily Agent
at any (ime and from dme (o time; and

5. 10 comply with the terms of any wriiten notice or instructions in any way relating to the
Accounts or the sums siandiag to the credit of any Acconnt from time 1o ime which you may
reccive al any time from the Security Agent without any reference 1o or further authority from
us and without any liability or inquiry by you as to the justification for or validity of such notice
or instructions.

[For the avoidance of doubt, the Securily Agent shall not be entitied to exercise any of its rights pursuant
{o or in connection with paragraphs 3 end 4 above and shall nei be entitled {0 serve any notice or give
any instruction pursuant lo paragraph 5 above unless and until a Declared Default (25 defined in the
Diebenlure) has occurred, ]

[Please not we are not permitted to withdraw any amount from the Accouni without the prior writien
consent of the Security Agent. ]

OR
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[By countersigning this notice, the Security Agent confirms thal we may make withdrawals from the
Accounis until such time as the Security Agent shall notify you in writing thet #is righis have become
enforceable in accordesnce with the terms of the Debenture and that its permission is withdrawn,
whereupon we will not be permitted to withdraw any amounts from any Account without the prior
writien consent of the Security Agent.}

These instractions cannot be revoked or varied without the prior written consent of the Security Agent,

This notice, any acknowledgement in connection with it, and any non-contractuel obligations arising
oul of or in connection with any of them shall be govemed by English law.

Please confirm your acceptance of the above insiructions by retuming the attached acknowledgement
to the Security Agent with a copy to ourselves.

Yours faithfully

By
for and on behalf of
[relevant Chargor)
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Part B
Form of acknowledgement from Account Bank

To: [insert name and address of Account Bank]
Dated: [«] 20]=]
Dear Sirs

We confirm receipt of 1 notice dated [#] 2017 (the *Notice™) from [relevant Chargor] (the "Company")
of a charge upon the terms of 2 Debenture dated [#] 2017, over all the Company's present and (uture
right, title and interest in and to the following accounts with us in the name of the Company together
with all monies standing 1o the credit of those accounts and all interest from time to time acerued or
accruing on those accounts, any investmeni made out of any such monies or account and all rights of
repayment of any of the foregoing by us:

[e] {together, the "Accounts™),

We confirm that;

L we nceept the instructions and authorisation contained in the Notice and undertake to comply
with its terms;

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

3 we have not claimed or exercised, nor will we claim or exercise, any Security or right of set-
off or combination or counterclaim or other right in respect of any Account, the sums of money
held in any Account or the debts represented by those suns;

4, [we will not permit any amount to be withdrawn from any Account excepl against the signaiure
of one of your authorised signatories;)

OR

3. funtil you netify us in writing that withdrawals arc prohibited, the Compsany may make
withdrawals from the Accounts; upon receipt of such notice we will not permit any ameunt (o
be withdrawn from any Account except againsi the signature of one of your authorised
signalories; and)

8, we will not seek to modify, vary or amend the terms upon which sums are deposited in the

Accounis without your prior wristen consent.

This letter and any non-contractual obligations arising out of or in connection with it shall be governed
by English law.

Yours faithfully

By _ .
for and on behalf of
[ihsizd party bank)
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SCHEDULE 4
Form of notice te and acknowledgement by party to Relevant Contract
Tor  [/nseri name and address of relevent pary]
Dated: (o] 20e]
Dear Sirs

RE: |DESCRIBE RELEVANT CONTRACT] DATED |of 20{e] BETWEEN (1) YOU AND (2} [e)
THE "CHARGOR")

L, We give notice that, by a debenture dated [#] 2017 (the "Debenture”), we have assigned to
Ares Management Limited {the "Security Agent™ as Becurity Agen! for certain financial
institutions and others (as referred 1o in the Debenture) al! our present and future right, title and
interest in and to [insert details of Relevant Contract] (together with any other agreement
supplementing or amending the same, the "Agreement"”) including all rights and remedies in
connection with the Agreement and all proceeds and claims arising from the Agreement,

2. We irrevocably authorize and instruct you from time to time:

{a) io disclose to the Securily Ageni at our expense (without any reference (o or further
authority from us and without any enguiry by you as to the justification for such
disclosure), such information relating to the Agreement as the Securily Agent may from
time o time reguest;

{b} following wrilten notice lo you from the Security Agent confirming that a Declared
Defauli {as defined in the Debeniure} has occurred, 1o hold all sums from time to tme
due and payable by you to us under the Agreement (o the order of the Security Agenl;

{c following written netice to you from the Security Agent confirming that a Declared
Defauvit has occurred, to pay or release all or any part of the sums from time to time dus
and payable by you to us under the Agreement only in accordance with the writien
instructions given to you by the Securily Agent from lime Lo lime;

(d) to comply with any written nofice or instructions in any way relating to, or purporting
to relate to, the Debeniure or the Agreement or the debis represented thereby which
you receive at sny time from the Scourity Agent without any reference to or [urther
authority from us and without any enquiry by you as 1o the justification for or validity
of such notice or instruction; and

{e to send copies of all nolices and other information given or reccived under the
Agreement to the Security Agenl.

3. You may continue to deal with us in relation to the Agreement until you receive writien notice
from the Security Agent that a Declared Default has occurred. Thereafier we will cease to have
any right to deal with you in relation to the Agreement and therefore from that time you should
deal only with the Security Agent.

4, Following the occurrence of & Declared Default we are not permitted to receive from vyon,

otherwise than through the Security Agent, any amount in respect of or ot account of the sems
payable to us from time to time under the Agrestment.
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5 We are not permitted to agree any amendment or supplement to, or waive any obligation under,
the Agreement without the prior written consent of the Security Agent,

6. This nolice may only be revoked or amended with the prior written consent of the Security
Agent,
7. Please confirm by completing the enclosed copy of this notice and relurning it to the Security

Agent (with a copy to us} that you agree (o the above and that:

(a}

(b}

{c}

(d)

(e}

you accept the instructions and authorisations contained in this notice and you
undertake io comply with this notice;

you have niot, at the date this notice is relumed to the Security Ageni, received notice
of the assignment or charge, the grant of any security or the existence of any other
intcrest of any third pariy in or lo the Agrcement or any proceeds of it and you will
nofify the Securily Agent prompily if you shonld do so in future;

following writien notice to you from the Security Agent confirming that a Declared
Default has occurred you wiil nat permit any sums 1o be paid to us or any other person
{other than the Security Agent) under or pursuant to the Agresment without the prior
written consent of the Security Agen;

you will notify the Security Agent of any intention to exercise any right fo terminate or
amend the Agreement; and

you will not take any action to amend or supplement the Agreement without the prior
writlen consent of the Security Agent,

g This notice, and any acknowledgement in connection with it, and any non-contractual
obligations erising oul of or in connection with any of them, shall be governed by English law.

Yours faithfully

for and on behal

fof

[NAME OF CHARGOR)
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[0 capy]
To: [#]
s Security Agent
[ADDRESS)
Copy to: [NAME OF CHARGOR)

We acknowledge receipt of the above notice and consent and agree (o its terms. We confirm and agree
io the matiers set oul in paragrapk [7] of the above notice,

for and on behalf of
[e]

Dated: [o] 20{«]
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SCHEDULE §

Form of notice to and acknowledgement by Insurers

[fnsert name ond address of insurer)

Dated: [»] 20{e]

Drear Sirs

[¢] (THE "CHARGOR")

I

We give nolice that, by a debenlure dated [e] 2017 (the "Debenture"), we have assigned to
Ares Management Limited (the "Security Agent™) as Security Agent for certain financial
institutions and others (as referred te in the Debenture) all cur present and fulure right, title and
inlerest in and 1o the policies lisied in the schedule (o this notive (logether with any other
agrezinent supplementing or amending the same, the "Policies™) including al] rights and
remedies in connection with the Policies and all proceeds and claims arising from the Policies.

We irrevocably authorise and insiruct you from iime to time:

{a} to disclose to the Security Agent al our cxpense (without any reference to or further
aulhonity from us and without any enquiry by you as (o the justification for such
disclosure) such information relating to the Policies as the Security Agent may from
time to time reguest;

{b) fellowing wrilten notice to you from the Security Agent confirming that a Declared
Default (as defined in the Debenture) bas oceurred to hold all sums from time to time
due and payable by you 1o us under the Policies to the order of the Security Agent;

{c) following written notieg 1o you from the Security Agent confirming that Declaced
Default has oceurred to pay or release all or any part of the sums from time to time due
and payable by you to us under the Policies only in accordance with the written
instructions given to you by the Security Agent from time to lime;

{(d) to comply with any writien notice or instructions in any way relating to (or purporting
to relate to} the Debenture, the sums payable to us from lime to time under the Policies
or the debts represented by them which you may receive from the Security Agent
(without any reference to or further autherity from us and without any enquiry by you
as to the justification for or validity of such nolice or instruction); and

{e) te send copies of all notices and other information given or received under the Policies
to the Sccurity Agent.

You may continue to deal with the Chargor in relation to the Policies until you receive written
notice from the Security Agent that a Declared Default has occurred, Thereafter we will cease
to have any right 1o deal with you in relation to the Polices and therefore from that time you
should deal only with the Sccurily Agent,

Following the occumence of a Declared Default we are not permitted to receive from you,
otherwise than through the Security Agent, any amount in respect of or on aceount of the sums
payable to us from time {o time under the Policies,

This notice may only be revoked or amended with the prior written consent of the Security
Agent.
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6. Please confirm by completing the enclosed copy of this notice and refurning it to the Security
Agent (with a copy o us) that you agree to the above and Lhat!

{a} you accept the instructions and authorisations contained in this notice and you
undertake to comply with this notice;

[{3)] you have nol, st the date ihis notice is returned lo the Security Agent, received notice
of the assignment or charge, the grant of any security or the existence of eny other
interest of any third party in or to the Policies or any proceeds of them or any breach
of the terms of any Pelicy and you will notify the Security Agent promptly if you should
do 50 in future; and

{c) following wrilten nolice to you from the Security Agent confirming that a Declared
Befaul hias ocowrred, you will not permit any sums to be paid to us or any other person
under or pursuani to the Policies without the prior writien consent of the Security
Agent,

7. This notice, and any acknowledgement in connection with i, and any non-coniractual
obligations arising out of or in connection with any of them, shall be governed by English law.

Yoors (aithfully

for and on behalf of
[Mame of Chargor)
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SCHEDULE
THE POLICIES
[On copy)

To: [#]

as Security Agent

[ADDRESS]
Copy io: INAME OF CHARGOR)
Drar Sirs

We acknewledge receipt of the above notice and consent and agree to its terms. We confirm snd agree
to the inatters set out in paragraph 6 in the above notice,

for and on behalf of
(=]

Dated: [¢] 20{=]
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SCHEDULE 6
Form of Accession Deed
THIS ACCESSION DEED is made on 20ie]
BETWEEN

{1} le LIMITED a company incorporsied in [#] with registered number [#] (the "Aceeding
Company”)JEACH COMPANY LISTED IN SCHEDULE 1 (each an “"Acceding
Company")];

(2} [2] (the "Parent™); and
{3) [#] (as Security Agent for the Secured Parties (as defined below)) (the "Securify Agent”).
BACKGROUND

This Accession Deud is supplemental to a debenture dated [#] 2017 and made between (1) the Chargors
named in it and {2) the Security Agent (the "Debenture”).

IT IS AGREED:

i DEFINITIONS AND INTERPRETATION
{a) Pefinitions

Terms defined in, or construed for the purposes of, the Debenture have the same
meanings when used in this Accession Deed including the recital to this Accession
Deed (unless ctherwise defined in this Accession Deed).

{b} Construction

Clause 1.2 {fmerpretation) of the Debenture applies with any necessary changes fo
this Accession Deed as if it were set cut in full in this Accession Deed,

2 ACCESSION OF THE ACCEDING COMPANY
{a} Aceession
[The/Each] Acceding Company:

{i) unconditionally and irrevocably underiakes 1o and agrees with the Sceurity
Agent to observe and be bound by the Debenture; and

(i) creates and grants at the date of this Deed the charges, mortgages,
assignments &nd other security which are stated to be created or granted by
the Debenture,

as if it had been an original party io the Debenture a8 one of the Chargors.
{by Covenant to pay
Without prejudice to the generality of Clause 2(a) (decession), [the/each] Acceding
Company (jointly and severally with the other Chargors [and cach other Acceding

Company]), covenants in the terms set out in Clause 2 (Covenant jo pay) of the
Debenture.
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fc) Charge and assignment

Withoul prefudice 1o the generality of Clause 2(a) (Accession), [the/each] Acceding
Company with full title guarantee, charges and assigns (and agrees to charge and
assign) in the Scourity Agent for the payment end discharge of the Secured
Obligations, all its right, tille and interest in and to the property, asscts and
undertaking owned by it or in which it has an interest, on the terms set out in
Clauses 3 (Grant of security), 4 (Fixed security) and 5 (Floating charge) of the
Debenture including (without limiting the generality of the loregoing):

f3) by way of first legal mortgage all the freehold and leasehold Real Property
(other than any Short Leaschold Property) (if any) vested in or charged to
the Acceding Company (including, without limitation, the property
specified [against its name] in Part A of Schedule 2 (Dedaily of Security
Assets owned by the [Acceding Company/Acceding Companies]} (if any));

(i} by way of first fixed charge:

(A)  all the Charged Securities (including, withoul limilation, those
specified [against its name] in Part B of Schedule 2 (Details of
Security Asscis owned by the [Acceding Company/Acceding
Companies]’y (if any)); together with

(B) all Relaied Rights from time 1o time accruing 1o then;

(iiiy by way of first fixed charge cach of its Mandatory Prepayment Accounts
and Collection Accounts and its other accounts with any bank or financial
institulion at any lime (including, without limitation, those specified
[against its name] in Part C of Schedule 2 (Details of Security Asseis owned
by the [Acceding Company/Acceding Companies])) and all monies at any
time standing to the credit of such accounts;

{(iv} by way of first fixed charge ali Intellectual Property {including, without
limitation, the Intellectual Property specified {againsi its name] in Part D of
Schedule 2 (Details of Security Assets owned by the [Acceding
Company/dceeding Companies]) (if any));

v by way of absolule assignment the Relevant Contracts (including, without
limitation, those specified [against its name] in Part E of Schedule 2 (Defails
of Security Assels owned by the fAcceding Company/dcceding Companies])
(if any})), all rights and remedies in connection with the Relevant Contracts
and all proceeds and claims arising from them; and

(vi) by way of absolute assigmment the Insurances (including, without limitation,
those specified [against its name] in PartF of Schedule2 (Dewails of
Security Assets owned by the fAcceding Company/deceding Companiesf)
(if any)), all claims under the Insurances and all proceeds of the Insurances.

{d} Representations
[The/Each] Acceding Company makes the representations and warranties sel out in

this paragraph {(d) to the Security Agent and o each other Secured Party as at the
date of this Accession Deed:
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(i) [each/the] Acceding Company is the sole legal and beneficial owner of all
of the Security Assels identified [against its name] in Schedule 2 (Defails of
Security Assets owned by the [Acceding Companyi/deceding Companies});

(it) the Charged Securities listed in [Part B of] Schedule 2 1o the Accession
Deed (Details of Security HAssets owned by the [Acceding
Company/Acceding Companies]) constitute the entire share capital owned
by [each/the] Acceding Company in the relevant company [and constitute
the entire share capital of each such company]; and

(iii)  [Part A of] Schedule 2 (Details of Security Assets owned by the [Acceding
Company/deceding Companies]) identifies all freehold and leaschold Real
Praperty [{other than Short Leasehold Property)] which is beneficially
owned by [each/the] Acceding Company at the dale of this Deed.

{e) Consent

Pursuant to Clause 23.23 {dccession Deed) of the Debenture, the Parent (as agent for
itself and the existing Chargors):

(i} censents io the recession of [the/each] Acceding Company io the Debenture
on the terms of this Accession Deed; and

{ii) agrees that the Debenture shall, after the date of this Accession Deed, be
read and construed as if [the/each] Acceding Company had been named in
the Debenture as a Chargor.

CONSTRUCTICN OF DEBENTURE

This Accession Deed shall be read as one with the Debenture so that all references in the
Debenture to “this Deed” and similar expressions shall include references to this Accession
Deed,

THIRD PARTY RIGHTS

Save as expressty provided to the contrary in the Debenture, a person who is not a party to
this Accession Deed has no right under the Contracts (Rights of Third Parties) Act 1999 to
enforce or enjov the benefit of any term of this Accession Deed.

NOTICE DETAILS
Notice details for [the/each] Acceding Company arc those identified with its name below.
COUNTERPARTS

This Accession Deed may be executed in any number of counterparts, and this has the same
effect as if the signatures (and seals, if any) on the counterparts were on a single copy of this
Accession Deed.

GOVERNING LAW

This Accession Deed and any non-coniractual obligations arising out of or in connecticn
with it shall be governed by English law,

EN WETNESS of which this Accession Deed has been duly execuied by [the/each] Acceding Company
and the Parent as & deed and duly executed by the Security Apent and has been delivered on the first
date specified on page | of this Accession Deed][by [thefeach] Acceding Company and the Parent].
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SCHEDULE 1 TO THE ACCESSION DEED

The Acceding Companies

Compﬁl;y name “ Registered Regis!ered office
|  number
R i -
[+] O [¢]
| o] [#] [s]
[o] (%] [#]
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SCHEDULE 2 TO THE ACCESSION DEED

Detalis of Security Assets vwned by the [Acced ing Company/Acceding Companies)

Part A Resf Property
~ o — - |

| [Acceding Address Administr'ati;fe Area | Tltle number.

Company]
: [a]" 1=} ) o] [o]

o " Unregistered land

[Acceding Address Document describing the Real Property
Company]
Date | Document Parties
(o] s [o120[e]  {[e] [ o
Part B Churged Securities
[Acceding Com;;any] NQine of copipany in . Class of Number of Issued share
which shares are held | shares held | shares held capital

{1 [¢] [e] [e] [s]

[#] [=] le] fe) (e]
1) (o) (o (=] (o]

Part C Charged Accounts
Collection Accounts
Account Holder Aceount Account -. Account bank branch address and
Number Bank sort code

1 1] [s] [o] [o]
[ 1] [e] [e] [+

[o] ol o] ]
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Dol Part D1 - Trade marks.
Proprietor/ADP TM™M number | Jufisdictiﬁ;ilapparent 1 Classes Mark text
- pumber ' status '
o | s [#] |
S N g I
{121 | [+) ]
Part D2 - Patents
Proprictor/ADP number Patent number _ Description
(o] te) [*)
I fe] fo}
[2] [e] [}
Part E Relevant Contracts
W[Accedi;ug Company] Date of Relevant Parties Details of Relevant
Contract Contract
[¢] | I CEE (°] ]
[o] | (01 20091 | f*] [+]
Part F Insurances
lAcceding Company] .. Insurer Policy number
(o] [o] Cl
[#] o (o]
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EXECUTION PAGES OF THE ACCESSION DEED
THE ACCEDING COMPAN[Y}{IES]

Executed as a deed, but not delivered until the first }
date specified by page 1, by INAME OF )}
ACCEDING COMPANY)] acting by: }

Girector

Wilness signature

Witness name: o
YWitness address:

Address: [®]
Faesimile Mo: {o]

Attention: [#]
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PARENT

Executed as a deed by INAME OF PARENT]
acting by

Signature of

Hame:

Address:

Facsimile No:

Signature of

MeMbBER ...ccoremmimsimccensineens
Mame:

Address:

Facsimile No:

THE SECURITY AGENT

Signed by ‘ forand )
on behalf of |[NAME OF SECUIRTY )
AGENT) )

Signature

Address: [=]
Facslmile No:  [#]

Attention: =]
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THE ORIGINAL CHARGORS

Excomied e a desd by MEDIVET
PARTHNERSHIP LLP acting by:

e Sgme? gt M e Wernh®

Signature of
Member ......

Name: HrotDd Lew

Address: Medivet Velerinary Group, 4 Mowat
Industrial Faiate, Sandown Rosd, Wailord,
WD24 7UY

Facsimlle No: 01933 254 254

Signature of
Member ...
Mame: EY
Address: Medjvet Velerinary Croup, 4 Mowst
industrisl Eslale, Sandown Road, Watford,
Wikld TUY

Facaimile No: 01923 254 254
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txceuted as a deed by COMPLETE ANIMAL )
CARE LIMITED ascting by: ),

Director

casey Higgs

Witness signature

Wiiness neme:

Witness address:

Address: Medivel Velerinary Group, 4 Mowal Industrial
Estale, Sandown Road, Watford, WD24 7UY

Facsimile Moz 01922 254 254

Attention: The Finance Director

Executed as a deed by MEDIVET GROUP )
LIMITED )
).

acting by!

Director

Witness signature

Wiiness name;

Wiiness address:

Address: Medivet Veterinary Group, 4 Mowat Industrial
Estate, Sandown Road, Watford, WD24 7UY

Facsimile No: 01923 254 254

Aftention: The Finance Divecior
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Execuled 235 a deed by MEDIVET )

ACQUISITIONS LIMITED acting by: )
)
Diregior
Witness signature
Wiiness name:

Wilness address:

Address: Medivet Veterinary Group, 4 Mowat Industrial
Estaie, Sandown Road, Watford, WD24 7TUY

Fuesimile No: 01923 254 254

Attention: The Finance Direcior

Execuied as s deed by LAB SERVICES )
LIMITED acting by: }

Director

Witness signature
Witness name:

Wiiness address;

Address: Medivet Veterinary Group, 4 Mowal Industrial
Estate, Sandown Road, Waiford, WD24 TUY

Facsimile No: 01923 234 254

Attention: The Finance Director
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THE SECURITY AGENT
Sipned by forand on )
behalf of ARES MANAGEMENT )
LIMITED: )

Address; 10 New Burington Street, 6th Floor, revin Early
London W18 IBE, United Kingdom Authorised Sighatory

Facslmile No: +44207 464 6401

Atventlon: David Ribchester / Nishal Paisl

A1GTRTIE B _BUBINESS 55



