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Registration of a Charge

LLP name in full: HCRG CARE VERTIS LLP
LLP Number: 0C326636

Received for filing in Electronic Format on the: 30/11/2022 XBHWENVF

Details of Charge

Date of creation:  25/11/2022
Charge code: 0OC32 6636 0002
Persons entitted: HEALTH CARE RESOURCING GROUP LIMITED (AS SECURITY TRUSTEE)
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 AS APPLIED BY
THE LIMITED LIABILITY PARTNERSHIPS (APPLICATION OF
COMPANIES ACT 2006) REGULATIONS 2009 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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Certified by: FREETHS LLP

Electronically filed document for LLP number: 0C326636 Page: 2
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

LLP number: OC326636

Charge code: OC32 6636 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 25th November 2022 and created by HCRG CARE VERTIS
LLP was delivered pursuant to Part 25 of the Companies Act 2006 as
applied by The Limited Liability Partnerships (Application of Companies Act
2006) (Amendment) Regulations 2013 on 30th November 2022 .

Given at Companies House, Cardiff on 1st December 2022

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under the Limited Liability Partnership
(Application of the Companies Act 2006) Regulations 2009 Sl 2009/1804

Companies House s



Sy _HEALTH CARE RESOURCING GROUP LIMITED
S (AS SECURITY TRUSTEE) '

) T20 PIONEER MIDCO LIMITED AND OTHERS( AS .
SRR .CHARGORS) o SR

" GUARANTEE AND DEBENTURE -

Th!S guarantee and debenture is sub;ect to the terms of a Semor Intercredttor Deed as defmed herem

and the terms of the Trust Deed as defmed herem

www.freeths.co.uk
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o "'THIS DEED IS MADE ON - "2 S NOVEMM 2022
'BET.WEEN:._ '_

- (1) "_THE COMPANIES LISTED IN SCHEDULE 1 (each a Chargor and together the Chargors) and

: (2) : HEALTH CARE RESOURCING GROUP LIMITED a I|m|ted Irabrlrty company |ncorporated and T

'-'.--reglstered |n England and WaIes (reg|stered number 06357982) whose- reglstered address is. at 33.'-1_' R e

| " Seho Square Londen W‘I D SQU as securlty trustee for the Beneflmanes (the Secu nty Trustee)

i rs AGREED

AL DEFINITIONS ANDINTERPRETATION _
1.1~ In this deed the followmg deﬁnltlons WI|| apply

Adm|n|strator e -_-_"_'___any person appornted to be an adm|n|strator of a

'Chargor pursuant to paragraph 14 of Schedute B‘I_ S

' ':_Insolvency Act

 Beneficiaries L o _"the Secunty Trustee the Neteholders and any Recewer o

or Delegate

o BusrnessDay o :"':"._.;::.' '3-".a day (other than a Saturday, a Sunday or ‘& public B

- holrday) orr whrch clearrng banks are open for aII normal -
._'bankmg busmess in the Clty of London '

 Certificate e'aﬁh*t:?‘fi‘-rt_ificat_e in réspéct_°’f'_th_e_-L’oa’n:Noté.'_s"_i'-"3..13'--'.'
CIFL B RS Close tnvorce Fmance lelted of ‘IU Crown Place
B P e London ECA ' '
. C_hargefd Ass_e.ts o _"_.aII property and assets from tlme to time charged or_-
R o 3 .assrgned by or pursuant to this deed (and. references to’

: :_-the Charged Assets shall mclude any part of them) :

“Close D:eht_D_o't:Ume.nt ':"has the meanrng grven to that terms in the Senler

. '__Intercredrtor Deed

L Co’ll'ec'tien Account - R has the meanrng glven to that term ln clause 11 1 23

'(Recervabfes and Coﬁectron Accounts) BT
© CompaniesAct - the coﬁﬂ_p.ahi'es'Act 2‘066.; R

. “Default Irterest .~ any mterest accrurng |n accordance wrth clause 4
S ' S (Defau!t Interest) : e




Delegate :

_ 'En'yirenmental:jclai.m-_ -

~Envifonmental Law

_Environmental Pérmit -

: .'.:E_qu_-ip_ment'__-_'_-_".

' Event of Default -

_ 'any delegate agent attorney cr GO~ trustee appclnted by S
the Securlty Trustee RO '

'-._'.:(-_a).- : '_-any clalm order notlce or cther communlcatlon: S
recewed by a Chargor allegmg fallure to COITIpIy_. o

: WIth any Envuronmental Law or alleglng l|ab|l|ty S

'underlt or =

(b) : _. any |nd|cat|on that any charge is’ or may be.'.:- RS
- __._lmposed under any Enwronmental Law on the'_ AR

S Charged Assets or i

(c) any |nd|catron glven o a Charger that the'

Charged Assets are or may be listed |n “any

'_re_glst;er.of_PD.n_t_am:nated-I-_and .or_-S|m||ar_-_reg|-ster_,_ i '

.""-.:'a_l_l..laws_..-'directions _anc:t:'-r'e'gula_t_io-ns_. and a;ll -c_o.des'_.ef' S
" _practice, circulars and 'guidance: nete's 'issu'ed by any g
"competent authonty or agency (whether |n the Umted R L .
"i._Klngdom or elsewhere and whether or not havmg the: '; _
_ "ferce of law) cencernlng the protectlon of- the: _. .': = .
_ _' enwronment or . human _ health mcludlng “the .' e
'.conseryanon of natural reseurces the prcductlon
_storage transportatlon treatment recycllng or- dJSpesal- 1": s
' '__'of any waste or “any: noxmus oﬁensave or dangerous_t't_'t '_
" -:substance or the I|ab|l|ty of any person whether cwll ar e
_"_cnmlnal for any damage to.or pellutlon of the'
envrrcnment ar |ts rectlflcatlon or any related matters 8

- :.any permlt Ircence authorlsatlon consent or other

o approval reqwred by any Envrrenmental Law '

.'a'll present and"f‘utUre equ-ipme'nt plant machlnery_"'_-'g
'."'tools vehu:les furnrture f|tt|ngs lnstallatlons apparatus e
' __.and other tanglble moveable property for the tirne bemg__'-

: zowned by a Chargor |nc:lud|ng any part of ‘it and all: S

' spare parts replacements modlﬂcatlons and addltlons o

R (a-)” .'_-any Chargor falls to pay all or any of the Secured" o

"Llablllt:es fcllowmg a: demand fcr payment made

S |n accordance W|th the terms of. the Transactlon: B

'-Documents

S (.b).'.f -any step is taken {|nclud|ng the maklng of an.



: ; appllcat|on or the glvmg of any not|ce) by a""-:"'-' g

.'Chargor or by any other person to appomt an R

._.Admlnlstrator S

ey -any' 'step i -take'n' {-in'c'lud'ing- the makin'g' ot an-
R application  or . the giving of any notrce) by a

Chargor or by -any. other’ person to wmd up or

-dissolve any Chargor or: to- appomt a Iqu|dator S

B trustee manager recewer admlntstratlve'
S recelver or similar offlcer of any Chargor or any_ _

'-..'part of a Chargor 5 undertakang or assets D

' ;:(_d-) _.'.::the maklng of a request by a Chargor for the

" “Financial Collateral .. ="

R 'appomtment of a Recelver

(&) - any analogous procedure or step tor those listed |n' g

: .':( by ta: (d) ‘above is taken under the Iaws of any'

' .:. ':RelevantJunsdlctlon andior i

' :.(f)_ - -any Chargor breaches any of the prowsmns of.

: Cany. Transactlon Document or an event of default_
e '(howsoev_er descnbed) occurs under any

o iTransacti.On Document-,_

- -shall have the meamng gwen to that expressmn in the =

i 1'."-F|nanc:|al Collateral Regulatlons

-~ “Financial Collateral Regulations

nsobvency Act

~lInstrument 0T

-t'he-_ F'in'a'ncia't "COItater'a! Arrangements (No gy
'Regulatlons 2003 (sl 2003/3226) R

T the I'ns_'o_lvency'__Ac_t 1-_9-8_6-; S

. the Ioan note |nstrument of the Mldco dated on or- about'f o

L e the date ofthrs deed constltutlng the Loan Notes

" Insurances -

o -Ijn.t:el}ectu_'al .'Property_ o

S any pohc:les of insurance in wh|ch a Chargor has an--'

' _ '.lnterest from time to t|me

'"a'lt_'int:e'lle'c't_u_at_prope'rty;_r.i.ghts;:'or"eq'uivaient} i_ncld_di_n'g:.__‘ e

4 (a) _patents uttllty models trade marks and servuce SEs

- ne|ghbour|n__g_ an_d related ._rl_ghts, moral rlghts.'.i'

marks busmese names domam names rlghts |n : =
5 .get up and trade dress, goodwnll and nght to sue-' R '

for. passrng off or unfalr competltlon copynght and o




'Lo_an Notes o

Noteholders

K ._Pa_rent'_ S

"r|ghts in designs, r|ghts in and to |nvent|ons plant_ '

' varlety r|ghts database r|ghts r|ghts H’l computer - o

SR '_software and topography rlghts

" (b) --'_regiet'r_anons a_n_d abpli_c_ations f_orf'an'y orallofthe -

'rights n ( ) above, t'ogether with the right to apply-
T for reglstrat|on of and- be granted renewals

- extenelons or and rlght to clalm pnonty from such.'__ _'

o -":'-'_nghts and

e .(C) ' '-'.nghts to use - and protect the conﬂdentlallty Of."... E

-'_-'confldentral mformatlon (mcludlng know-how

'_"ﬁ:__:.trade secrets,._technlcal [nformat|on Customer
- and: suppher l|ets) and any other propnetary- R

: knowledge and/or. mformatlon of whatever nature: :

. :a nd howsoever ansmg

-._'.-1n each case: whether regrstered or unregrstered and:.__'-:'._ ey
3. _.-together wrth any nghts or types. of protectlon of the . o
'.same or of a S|m|lar nature to those J|sted in - (a) ( 3 or.f ORI
R c) WhtCh sub5|st or may subsret in the future anywhere' '
“in the world and m each case for therr full term (|nclud|ng

o :any reversrons or exten5|ons} andfor effect

-_'the E29 507 835 A vanable rate guaranteed and_:_'_'_..'_-
.'-_secured Ioan notes 2032 of the Mtdco constltuted by the '

o Instrument and together W|th any payment in klnd notes' S .
'-_3|ssued by the Mldco under and constltuted by the':f

Instrument |n sat|sfact|on of accrued |nterest on such-

' _”'Ioan notes or as the case may requwe any part of them . o
: :_ -'for the tlrne bemg |ssued and outstandlng or other notes e

= |ssued under the Instrument
the Law ﬁcf.F_r'c':bé'r't'y Act1925
-'T20 Ploneer MIdCO erlted a company mcorporated in

" England- & Wales wrth oompany reglstratlon number S
o 14266834 whose reglstered ofﬂce is at 33 Soho Square e

~ . LondonWiD 3QU;

e .the_ h'o'lde'r__s of-the Loan I_\l'otes- f_rom-_ti.'rne-to_.-t_i_me;'-. o

..T20 Ploneer Holdlngs lelted a company mcorporated =

: ".__-ln England & Wales W|th company reglstratlon number _



" Permitted Disposal -

 Permitted Security <~

U Plaining Acts

o Propety

2 '-1 3758893 Whose reglstered ofﬁce rs at 33 Soho Square ' . |
_': London England w1D 3ou -

- a party to thls deed '_ S
3a dtsposal that |s not prohlblted by the terms of any

'Transaotlon Document the Senior- lntercred|tor Deed :'_ |
~and any Close Debt Document of any Charged Asset .

charged by way of uncrystalhsed floatlng charge orrly for: =

o market value in the ordlnary course of busrness

(a) llens and rlghts of set—off securlng obllgatlons
S whlch are not overdue beyond the|r standard SR _
._.payment dates arasrng by operatron of Iaw |n the "

' _'.-ordlnary and usual course of tradlng over property Sl i

o otherthan Iand

.(b).‘__'--.any Securlty “arising out of ”title retentlon
S fprovuswns in-a supplier's standard condmons of
_supply of goods acqmred |n the ordrnary and

__'_'usual course oftradlng] R

(e '_any Securlty granted i terms of the Transactlon
' Documents or with- the pl’lOl’ wrltten approval of A
e _the Secunty Trustee ' '

) 'any Secunty granted in favour of the Secunty_- S

Trustee and

(e) "-any Secunty granted in favour of any Senlor ;

_Credltor

'the Town and Country Plannmg Act 1990 and the'. S
: "'Plannlng (l_|sted Bulldmgs and Conservat;on Areas) Act . R
:'.;f'_199{) the Planmng (Hazardous Substances) Act 1990 . R
= < the F‘lannlng (Consequentlal Prowsrons) Act 1990 the::_._'. L |
- Plannmg and Compensatron Act 1991, the Plann:ng and
U Compulsory Purchase Act 2004 the Plannmg Act 2008, o
__'the Locallsm Act 2011 the Growth and Infrastructure'-" :
- Act 2013 and any other legislation from t|me to ttme e
regulatrng the use or development of Iand '

ey _free_ho_ld-' and leasshold property tha s 4 Gharged
. Asset including, without limitation, any property specifisd- -~




- '_"__R'_élte of Ettc_ha'nge_- RRERTEN

“Receivables -

" Receiver .

O R g .'.dlstrabutlons and other mcome pald or payable on such

- “Relevant Jurisdiction.

. (é)__:

' '_a market rate of exchange fer the purchase of the_
o relevant currency by the Secunty Trustee '

all 'p_reeent and future _;b_ook and. oth:er': debts;

- "Rental Income, royalties, fees, VAT and monatary -

| *“claims due or owing to a Chaigor and all other

~ amounts-- recove,‘reble'or'reee'itrable by a Chargor .~
Sl from other persons or due or owmg to a. Chargor S

) .:'(whether actual or. contmgent and whether ansmgﬁ :

e under contract inany: ot-her_- _.ma_nn.er' e

o nature relatlng to any of the foregomg mcludlngf"

' _whatsoever)

:_.t-he"beneﬁt -'o'f'an' rights “and remediés of 'an'y- e

L clalms for damages end other remed|es for- non--

| negetlabte mstruments guarentees mdernmtles e

@

@

: ."S_ecur_i't_ie_s:.{ee the'ce_se'r_ne'y-_be); and

: 'payment of the same aII enhtlements to mterest

Secunty, reservatlons of property nghts rrghts of.-"'
N traclng and unpard vendors lrens and 5|m||ar_'- '
- -assocnated rlghts and ' :

all_.p_re'ceed_s .ef any of'the 'fdreg'o_ing';__ R

_ re'ce-iVer' manager “or receiver “and manager' '
__:appomted by the Seounty Trustee under thls deed

; :in relatien to 'eny Se’curitiee 'means 'all'dividend's :
o -___-Secuntres (as the case may be) together wrth

: 'all_-"sh:a'ré's-;or:ether prOpe_r_t_y '-_deritre_d _fr_om __su'ch ST
all other allotments, “accretions, rights, beriefits

' __..'and'edv'antagee e'f"a-tl kinds'a't:'cfruing ‘offered ‘or :

-"_othenmse derwed from or lnmdental to such T

Secunhee (whether by way- dl\ndend

distribution, - conversion; redemptron “bonus,
"'-preference warrant, optron to " acquire or
: 'subscrlbe or ether\mse) R S

e in _r'elatio'n' to a'ché_rg'or: .




' Rentalincome

- 'Secured Liabilities

7 Securities

o ZI'Secu_ritIy_ R

)} '_ its j-urisri'ic_tio'nfo-f i-n.oor_po.r'atio.nor- organ:is'at._io'n'; S

(b) 'any Junsdrotron where any Charged Asset g

: -'_.srtuated and

i (c). any' juri_'sd.iotionIWhere_ it oon_-d.uct's _its'bu_s'iness;

' the aggregate of aII amounts pard or- payable to or for-' S
" the account of @ Chargor in connectron wrth the Iettrng : |
g Iroenoe or grant of other rrghts of use or occupatron of N
. '-__-'.-'.any part ofa Property

. 'aII present 'and future -obliga'tions'ant:] Iiabil.iti'es (.vvh'e.th:er:.:_'__ _ o
'“:_actual or contrngent and: whether owed jorntly or
o severatly or as prrnorpal debtor guarantor surety or rn'_"'
any other. capacrty whatsoever) of the Chargors to the.-:{ :
: :'.-.Benefrolarres under the Transactron Documents
= : _mcludrng any oblrgatrons and Irabrtrtres of any Chargor to._ .
third partres assrgned novated ar othervvrse vested in
_any Benefrcrary together wrth (r) al! mterest (rnoludrng__ :
"""'.Default Interest) fees costs charges and expenses".;___'-: '
”"whroh any. Beneforary may charge or |nCur under the :
T_ransac_tron Docu_r_n.e.nts., (i) all oblrga_tro_ns_an_d_lrabrlrtres__ e
© arising : under or i'n -conneotion with any"refin'anc-ing' '_ :
_ novation, - refundrng deferral or extensron of any.
' _'.oblrgatrons Irabrlrtles under the Transactlon'
."Documents and . (iii) any amounts whrch would be.'__"' : ._
_ mcluded rn any of the above but for any drsoharge non-
':'{: provabrlrty, unenforceabrllty or non- allowabrlrty of the" S

L _'same in any |nsolvency or other proceedrngs

: 3.the s'h'a-res speo'ified in sch’edUIe 3 -(‘Sec'urrrres) andall
: Zother present’ and future stocks shares; loan caprta1 _' L
'f'rnvestments debentures bonds warrants coupons or. .
:-other securrtres (whether or not marketable) held by a
Chargor (at- Iaw or |n equrty) together wrth al! Related-".
'_".R|ghts 8 o

i . a mortgage charge pledge trust assrgnment by Way of :
 securty, “e” hVPOtheCEltlon of other . encumbrance et
i arrangement or seounty mterest seourlng any oblrgatron_ o

- "of any person or any other agreement or ‘arrangement

- having a similar effect or any titls retention rights or set-




8 '."__.S'eou.rity-'I:_j_o_cu'm-eh-.t.. L

. Securlty Ftnancnal Collateral-'-""

- 'Arrangement :

- _'S.enio_r Creditor- e

R Seni-or-lnte_r:t:_reditor- D_e:ed__'. i

Senror Credltor Transactron_ :

- ;Documents SR

: Senror ‘Security Trustee

- Trust Deed :

off ri_ghts-_o'reated"_b'y_a'g'ree;ment; o
_ '_has the meanrng grven to that expressron |n the Trust;
'._Deed - - e
- :has the meanlng gwen to that expressron |n .the.". :: o
L Frnant:tal Collateral Regulatrons e
- CIF'L"' and “any r'eplacem'eht 'senior I'ender 'providing '
'-senror debt to any Chargor together wrth the Senror'

2 Seounty Trustee

e any |nterc:red1tor deed subordlnatlon deed pr|or|ty deed -

I or srmllar agreement (howsoever descrlbed) entered”;':" o
s _|nto after the date of this. deed between among others . _

' 'f'.( 1 the Securlty Trustee ( ) the Noteholders €3] the' S
Parent and each other Chargor ( ) the Senror Credrtor'-- -

-any supplemental or replacement deed to the deed:.' -
-referred above R Sl

' The Senror Intert:redrtor Deed and any other Close Debt

s _Document

- _'Close Brothers L|rr1|ted as secunty trustee and any other_ -
coany- agent or trustee {if any) actlng on behalf of the':

:_'Semor Cred|tor frDm tlme io t|me
- TransactlonDOCL«'ments (a) thISdeed | o S
(b) the TruStDeEd o
o (c:} .- . eat:h Other SecuntyDOCUment
o e-;a'.éh_'c.é{t;rﬁégte{ o
(e) the '.I.hst'rum'ent;. and S

_-(-f)._- .-"_any other document desrgnated as such by the:

'Secunty Trustee and the Chargors and

the séo.urity trust deed_ 'date:d on of about _th.e da_te 'of_.this' EE

" deed between the: Security Trustee, the Midco, each =



T '

: '_C'_h:arg.o_r- ;an_d"tt:t'e_N-Otehof'ld_e_rsﬂ'_- . :

“In. thls deed unless the context other\mse reqmres

121

S 24

28

"'_prowsmn of thls deed words and expressmns used |n thls deed ‘which are

- - the mterpretatlon ofthls deed and -

1:'2.8'._-_ ' _general words sha[l not be glven a restrlctlve meanlng

. words in the slngular include the plurai and vice versa: and words in one genderf '
SR o _'-rnclude any. other gender '_ : R ' e
122 A reference to a statute or statutory provrslon mcludes

. ;(a)'-_" -any subordlnate Ieglslatlon (as defned m Sectlon 21(1) lnterpretatlon Act '.: R .

1978) made under lt and

. o '-Z(b)' any statute statutory prcwsmn or subordlnate leglslatton Wthh modlfles v

consolldates re~enacts or supersedes it

= -whether such subordrnate leglslatlon statute of statutory pro\rlsron comes mto_ :
force before or after the date of thls deed except to the extent that suchf- o
' - ':'subordlnate leglslatlon statute or statutory prowsmn comes |nto force after the X S o
o f'date of this deed and Would impose any new or extended obllgetlon llablllty or.-'
o - . restrtctton on or otherwrlse adversely affect the nghts of any party, - _ ' _
SR ‘123 ; any Engllsh statutery prowsmn or: Engllsh |ega| term for any actlcn remedy e
S _:methcd ijudICIa| proceedmg document Iegat status court cfflclal orany other-__m'_.
_': _Iegal concept or thing shaII in respect of any person. |ncorporated or resident i N =
':..:any Jurlsdlctlon other than England and Wales, - be ‘deermed. to refer to and'..
:__'lnclude any equwalent or analogous actlon remedy method of jUdIClal-_-E_.
.proceedlng document legal status court foICIa| or other legal concept orth|ng '. :
or ‘what most nearly apprommates in that le‘ISdIC’[lOl’l to the relevant Engllsh'-_. o
--'."fstatutory prowsmn or Engllsh legal term : '

. _'a refe rence to

L 2 4.1 a person :ncludes any |nle|duaI ftrm body corporate assomauon or'.'

'partnershtp government or. state (whether or nct havmg a separate e

L legal personallty) and.

12:2'_'4'.'2 clauses and schedules are to clauses and schedules of thrs deed and."_' '
- -"_'references to sub clauses and paragraphs are references to sub |

.:_ clauses and paragraphs of the clause or schedule !n whlch they '

| - appear

_' save: as expressly deflned or otherwrse set out |n clause 1 or. |n any other'

- . .deflned |n the Companles Act 2006 shall have the meanlng attrlbuted to them in: |
. .'_-_-_.the Companres Act 2006 ' '

1_';2.6 -_-'sterllng and the srgn £ means pounds sterllng in. the currency of the Unlted_'- s

Klngdom

the table of contents and headlngs are for convenlence cnly and shaII not affect:' -




129

12142
e : - _' _words in a Ieg|ble and non—transutory form
123

SRR "; lnstrument is to this deed that provrsron or that agreement document or

4214

s 1281 ' |f they are rntroduced by the word other |nclud|ng and |n

o partlcular or srmllar words by reason of the fact’ that they are L
'_'preceded by words rndlcatmg a pamcular cIass of act matter or

'th|ng or

: 1282 I j; by reason of the fact that they are followed by part|cular examples_ S

' ""_'rntended to be embraced by those general words

."__a Party a Chargor the Secunty Trustee the Parent the Mldco any: e

RO 'Notehoider or any . Benefrc:ary shall be' construed so as’ to mclude its. .
Zsuccessors ln t|tIe permltted asmgns and perm itted transferees and |n the case.'_'_ S
“of the Secunty Trustee any. person for the trme bemg appomted as Secunty'ii' o

: SRR _:' _ :Trustee or. Securrty Trustees ln accordance vv|th the Transactron Documents
42100

S declaratron of trust or other dlsposal whether voluntary or - mvoluntary and'.

'd|sposal |ncludes any sale transfer asagnment grant Iease Ilcence

' "dlspose will be construed accordmgly, s _ _
A company shall be: construed SO as to |nclude any company corporatlon or B
o -other body corporate wherever and however mcorporated or establrshed '

- .:wntlng shall subject to clause 31 (Notrces) |nclude any mode of reproo‘ucmg_' AR
'thrs deed or any prowsnon of th|s deed or any other agreement document or RRT

- 'jf.'lnstrument as amended novated supplemented extended or. restated and :.

oA trme of day |s a reference to London t|me :

: 1.3 '._'The schedules form part of thrs deed and have the same effect as |f expressly set out ln the B

' -'-body of th|s deed and shall be rnterpreted and construed as though they were set out in thrs o

- __'.-1_.4 For the purposes of sectlon 2 of the Lavv of Property (Mrscellaneous Provrsrons) Act 1989 '_ .

e the terrns of the Instrument the other Transactlon Documents and of any srde Ietters L

- between: any. p_artres in relatro_n_ to any Tran-sactlon D.ocume.n_t.are__m.corpo_rat_ed into thl_s d_ee_d_ R

::COVENANT TOPAY

R Each Chargor covenants W|th the Securlty Trustee that |t W|Jl pay or drscharge on demand" R

the Secured L|ab|llt|es e B

; ._':.-GUARANTEE AND INDEMNITY | | L :
'3:1___ Each Chargor arrevocabty and uncondrtlonallyjomtly and severally

S 0
S j-'-performance by each other Chargor of all that Chargors oblrgatrons under the- o

.guarantees 16 the- Securrty Trustee (on behalf of each - Benef crary) punctual'_'- : :

"'Transactlon Documents .' e S e _
undertakes with " the Secunty Trustee (o'n 'behalf'of-eac'h B'e'net"ciary) that"' T

"_whenever another Chargor does not pay any amount vvhen due under or in

10



i connectlon W|th any Transactlon Document that Chargor shall |mmed|ately on-'-_ ' _' S

' -'_-"demand pay that amount as it lt was the pnnmpal obligar; and

g 3;.’:1.,13 .'-_'_-agrees with the Securlty Trustee (on behalf of each” Beneﬂotary) that if any‘ e

'obllgatlon guaranteed by it ls or becomes unenforceable mvalld or lllegal it will, o o

: as an mdependent and pnmary obhgatton rndemmfy the Secunty Trustee (on o -

: 'behalf of each. Beneﬂcnary) tmmedlately an demand agamst any cost loss or“' o

S Ilablllty |t mcurs as a result of a Chargor not paylng any amount WhICh would

- : '__'but for such unenforceab|l|ty |nval|d|ty or |Ilegalrty have been payable by it

'under any Transachon Document on the date when |t would have been due

o DEFAULT INTEREST

'4.1-. ' Any amount WhICh |s not pald under thls deed when due shaII bear mterest |n accordanoe S

W|th the terms of the Transactlen Document to whtch |t relates s '

" FIXED AND FLOATING CHARGES AND ASSIGNMENT

.-5'.1'-_ : T A a contmulng securlty for the payment of the Secured Llabllltles each. Chargor hereby'

- .W|th full tttle guarantee charges and agrees to charge in favour of the Securlty Trustee the e

o followmg assets WhICh are at any ttme owned by that Chargor or whlch it IS from t|me to tlme S

- |nterested

SRR 1 o 'by way of first Iegal mortgage aII the freehold and Ieasehold property (|f any) R

'vested |n or charged to that- Chargor mciud:ng any property specified’ in o

o “schedule 2 (Propemes) together with- aII bulldmgs and flxtures (mcludlng frade .

_ ':flxtures) at any time thereon _ : o
B2 '_'-by way of first ﬂxed charge aIl other interests. {not be:ng charged by clause
' : 51 1) in- any freehold or- Ieasehold property vested in- or charged to that__ '

: 'Chargor the’ bu:ldmgs and flxtures and flttlngs (lncludmg trade flxtures and :
o ' _flttlngs) at any tlme on or attached to such property ' = S _
”.'5'L1'_.3' C by way of flrst fu(ed charge aII proceeds of saie. denved from any Property or

o : any bundlngs flxtures or flttmgs (lncludmg trade f|xtures and flttmgs) at any tlme R

S on or attached e any Property the beneﬁt of aII coyenants gwen |n respect of _ o

- '-."'any Property or any such bmldmgs flxtures or. f|tt|ngs and all Iloences to enter '_ R

= upon or use Iand and the beneﬂt of all other agreements retatmg to Iand

' 514 by way of first flxed charge Al Equtpment and all spare parts replacements e

modlﬂcatlons and addltlons for or-to that- Equipment and the. beneflt of all_" B

manuals mstructlons warrantles Iu:ences and malntenance agreements .
--.relatlng to it B '

' 515 B by’ way of ftt’St flxed charge aI[ the Securmes




S ._-'v'{rith full-title guarantee "assig'ns' and 'agrees to assign ab.solut-ely"(s'UbjeCt t'o :a':p'roviso 'for' SRR

U516 to the extent ot effectively assigned pursuant to clause 6.2.1 by way of first.

- fixed 'charge aIl Tights and"intereSts"of'that Ghargcr in, 'and claims under, the_".- S

" Insurances and all prcceeds of such Insurances held by or wntten |n favour of' o

o 'that Chargor OF |n Wthh that Chargor |s otherwrse tnterested

BT S '-by way. of flrst flxed charge all |ts r|ght title, tnterest and beneﬁt in- and tor each:-_

Ccllect|on Account all mon|es standtng to; the cred|t of each Collechon Account

Cal |nterest accrued on momes standtng {o} the cred|t of each Collectlon Account: S

e and all rlghts ofthat Chargor ta repayment of any: of the foregorng

: 518 - _' -by way cf first f|xed charge all other accounts of a Chargor from tlme to time

i _'}wrth any bank fmancral rnstrtutron or other person (not charged by clause 5. 1. ?)
' Coall montes standrng 1o the credrt of such accounts aII interest accrued on.
- . monres standmg to the credtt of such accounts and afl nghts of that Chargor to
o repayment of any of the foregorng ' : '

_5__'-_1.:'9“ s by way of flrst f|xed charge all Intellectual Property S :
- 5110 _”'by way of f|rst flxed charge the beneﬂt of all l|cences consents contracts

agreements authonsatlons guarantees and securttles held or utlllsed by that"_ '

8 Chargor ln connectton with |ts busmess ar the use cf any of lts assets

-ISL‘I_.‘II_I_.' - fo the extent not eﬁectlvely assrgned pursuant to clause 5 2 2 by way of flrst'_:'.

"flxed charge all Recewables and

: 5112 S .by way of fll’St ﬁxed charge all the goodwrll and uncalled capltal ofthat Chargor B
~'As a contining security for the payment of the Secured Liabilties, each Chargor hereby, -

rea55|gnment on. |rrevocable dtscharge in full of the Secured Llabil|t|es) iy favour of the S
. "'-Secunty Trustee all the r|ghts tltte interest and beneﬂt ofthat Chargor in and to
5 2 1o ‘the Insurances (together wrth all proceeds of such Insurances) and
' 3 ' 522 " the Recewables s B S ' B . :
Each Chargor shall promptly if requested to do by the Secunty Trustee on the date of thls SR e
deed (and promptly upon obtatnlng any Insurance after the date of thls deed) in respect of o
'each of its Insurances (other than publrc Ilabthty and thlrd party Ilabllrty Insurances) dellver a o
| duly completed notlce of: aSS|gnment to the provrder of each such lnsurance and use its
"-..reasonable endeavours to procure that each such person executes and dellvers to- the_f
'Securrty Trustee an: acknowledgement in each case in form and substance sahsfactory to."""

' . the Secunty Trustee
' 'Float.in.g_'Charge.

: -As further contlnulng securlty for the payment of the Secured L|ab|lrt|es each Chargor'-
' '_'-:hereby charges with full title guarantee in favour of the Secunty Trustee by way af flrst.. RN
- floating charge all |ts assets and undertakmg Whatsoever and wheresoever S|tuated both '

“ present and future not _eﬁe_ctlvely_ mort_gaged, cha_r-ged or as5|gned p.ursuant to the pr_owsmns -

B



of clause 5 1 and c!ause 5. 2 mctudmg hentable property and aII other property and assets |n -

Scotland

o foujal'i'fy_ing fl_oating.-ch'arge- -

8 pursuant to thls deed (and each such floatmg charge isa quahfylng floatlng charge for the N

Paragraph 14 of schedule Bt Insolvency Act applres to any floatlng charge created by or o

o purposes of the Insolvency Act)

" CONVERSION OF FLOATING CHARGE

i created by thls deed |nto a flxed charge as regards aII or any ef the Chargors assets o o

. con-ve'_ré.idh_-of f‘i'dati-n_g 'éhargé by ﬁs_t_ic_t_,;' L
The: Secuntv Trustee may. by wrltten “notice to the Parent convert the floatmg charge S

L Speclfled in the notrce if at any trme if:

S _6.__1.1 an Event of Default has occurred and is contlnurng or |

6 1-.;__2- the Securrty Trustee in- |ts reasonable oplnron consrders those as5ets to bein. - :

o danger of berng selzed ar sold under any form of dlstress attachment
o '- executron ot other legal process or to be otherwrse |n Jeopardy '

_ 'Au't_orr_ﬁt_at_icCDnve'.rs;i.on of'flbating-'-c_harg.e-'

g2

__'The floating charge created by the Chargors under th|s deed shall (|n addltlon to the__ o -

_mrcumstances |n whrch the same W|II oceur under general law) automahcally be converted""
' |nto | frxed charge in re!a’uon to any of the Charged Assets subject to the floatlng charge . .
o created by clause 5 4 (F}oanng charge) (a Ftoatlng Charge Asset) _
j'.:62 1:' B ;'lf \mthout the Secunty Trustees pnor wrltten consent a Chargor creates or
- attempts to create any Secunty (other than a Permltted Secunty) over aII or any '
_ | B Ftoatrng Charge Asset; RIS _ R
o 622 S ifany: person. Iewes or attempts to Ievy any dlstress executlon attachment or_
'. . B : '_"'other process agalnst aII or any Floatrng Charge Asset e
. 6,':_2_;_3. - _:-'tf any person presents a pet|t|on to wmd up a Chargor or applres for an
_' ' _ '.admlmstration order or- L
6.2}4_ P upon ihe enforcement of thls deed
" No wai'ye'r:
: The glwng by the Security Trustee ofa notlce pursuant to clause 6 1 in relatlon te: any class:f;:_ - S

_-of assets of a Chargor shall. not be construed as.a waiver or abandonment of the rights ofthe i
B _Secunty Trustee to serve Srmrlar notices |n reSpect of any other class of assets or of any of - -
' the other nghts of the: Secunty Trustee ' :




S DEFERRAL OF RIGHTS

ST
[ ‘not to take exercrse ‘or. recetve the benefrt of any Securrty or other rrght or benefrt (whether- e o

: 72 o

Each Chargor warrants to the Securrty Trustee that |t has not taken ar. recerved and agrees_'.

: '_:.'by set off counterclarm subrogatron rndemnrty,_ctarm in msolvency proof i Irqurdatron or
_ otherwrse -and whether from contrrbutron or othenrvrse alt- together nghts) from or agarnst '
.I_any other Chargor rts Irqurdator an admrnrstrator any surety or any other person in respect :
of any ||ab|I|ty of or payment by rt under thrs deed or otherwrse in connectlon wrth thts deed'-_
- or the Secured Liabilities. ' SRR T | o
'.If any Rtghts are taken exercrsed or recerved by a Chargor that Chargor declares that such:_' '
' Rrghts and aII menres at any time recelved or held |n respect of such Rrghts shall be held by L '
|t on- frust for the Securrty Trustee (on behalf of the Benefrmarres) for applrcatlon in. or Lol
S = "towards the drscharge of the Secured Ltabrlrtres ' s : o
7s
o ""'..for the Securrty Trustee (on behalf of the: Beneﬂcrarres) under or pursuant to clause 7.2 shall

Each Chargor agrees that aII other nghts and all. monres from trme to trme hetd on trust by |t' 3

S be transferred assrgned or, ‘as. the case may be pard to the Securrty Trustee promptly_:_. PRNRRY L
: ._'followrng the Secunty Trusteesdernand S L
e - This clause 7 shall apply regardtess of whether or not the Chargors have performed therr' '

3 'oblrgatrons under thrs deed

e MULTIPLE CHARGORS -

81

S = The Irabrlrty of each Chargor to the Securrty Trustee shall be jOII‘It and several

' __'-oraﬁect the Irabrllty of any otherChargor

83
o jTransactron Documents each Chargor |rrevocably and uncondrtronatly postpones all- of |ts-_.'_ L

For the ayordance of doubt the mcapacrty or. lnsoivency of any Chargor shaII not dtscharge :.

. }Untrl the Secured Lrabrittres are pard or drscharged in full rn accordance wrth the terms of the.:.".-.'

"._"rrghts of contrrbutron fram any other Chargor Ll _ _
. -The Securrty Trustee may |n lts absolute drscretlon release or accept any composrtron from

' ".:or make any arrangements with any Chargor at any trme from |ts oblrgattons and Irabrlrtres to"-'...'.'- Sl

the Security Trustee under thls deed or otherwrse in respect of the Secured Lrabrlrtres Wlthout

B the consent of any other Chargor and wrthout releasrng drschargrng or otherwrse affectrng" _
“the: Irablhty of any other Chargor The Securrty Trustee shail not be oblrged to notrfy any other o

s Chargor of such release or composrtron

9 NEGATIVEPLEDGE

91
' N 'securrty created by thrs deed it shaII not wrthout the prror wrltten consent of the Securrty'_-

_Each Chargor covenants wrth the Securrty Trustee that durmg the contrnuance of the": :

s Trustee

'”__.'911 '.'-Ecreate purport to create or permrt to subsrst any Securrty (oth_er-.:than:.a'j'_. '_ :
_' ."Permrtted Securrty) upon any of the Charged Assets or - s R _
: 912 sell; transfer lease Ircence Iend part. possessron w1th grant any |nterest in, or.'

otherw1se drspose of whether by a srngle transactron or a number -of

. .114_




S _{o_.

s "':_._10..'1'__'1'_'

f..'.exi”stin'g-' and’ 'regis.t_ere.d'.._'.u.nde'.r the relevant laws of its -juri.s.di__ction: of

10437

'-_performanoe of thls deed to create the securlty to be constltuted by thlS deed'_

transaohons and whether related or not the whole or any part of the Charged
Assets save for a Permltted Dlspesa[

REPRESENTATIONS AND WARRANTIES :
_1.0.1._ _Each Chargor represents and warrants to the Secur:ty Trustee that

o : Status
" it'is & limited company duly organised or limited liability partnership, validly. -
' .'_:mcorporatlon el

042
e .I|cences and authontles to own |ts assets and carry on. |ts busmess as |t is bemg'

it has the power and aII necessary governmental and other consents approvals

_ conducted
*Authority

it is empowered to enter tnto and perform |ts oblrgatlons contalned rn thls deed _' e
'and ‘has taken all necessary act|on to authorlse the execut|on dellvery and_ S S

L o 'and to obser\re and perform its obllgatlons under th|s deed

R CEPE

05 S
B this deed and the grantlng of th|s deed and secunty constltuted by this deed do S

o106
U owned by that Chargor as at the date of this deed

B t?;ind'ing -'(.)bli-gati;ons S

the obllgatlons expressed to be assumed by |t in- thrs deed are Iegal valld Ll '

bindmg and enforceable obltgahcns

_rq-qﬁ-_.'_éo_nﬂic_t w’_it_h othe_r"obligat_io.n_s_ Lo
the entry |nto and performance by it of and the transacttons contemptated by R

' -fnot and will not confllct with: -

o .'-'521[_).1.5_-.:1 - any Iaw or reg-ulahon app-lica'bl'e to it;.': _: ._

o 10,:1.5__.:2--_ '|ts constltut|ona| documents or

| 1 01 j5:.'3 : -any agreement or 1nstrument blndlng upon it or any of its assets or

R Property

: .constltute a default or termrnatlon event (howeyer descnbed) under '

o any such agreement or |nstrument

schedule 2 (Property) |dent|ﬁes aII freehold and Ieasehold properties benefacralty:-_'_' o

8 Secur_i_t;ies.:- e

._1_:5. .




4047

1018

U019
ST appllcable to the Charged Assets and ltS busmess

S ’.-_flo'.'t.-to

o .1-0__2-_-:._ o

o '|n all respects at all t|mes dur|ng the contlnuance ofthe Securlty constltuted by th|s deed

- dangerous no><|ous or offenswe substance or any controlled waste on, |nto or
o from any Charged Asset or any adjomlng premrses and no: such substances or. -

U any controlled waste have been. stored or dlsposed of an any Charged Asset or, o '

En\nronmental Perm|t and it has not done anythlng or omltted to dc anythmg.'_':' o

|t Is the legal and beneﬂmal owner of the Charged Assets

no Securlty eX|sts over the Charged Assets other than Perm|tted Securlty

' "-'Env-ironr'nental'_'_r_n'.atters'_-. o
|t has comphed W|th all Enwronmental Laws and Enwronmental Perm|ts_'_'-.' -

there has. been no drscharge splllage release or em|s5|on of any prescrlbed R

o far as that Chargor is aware in any adjomrng premrses except in accordance. e
SR S .Wlth the reqmrements of the apphcable Enwronmental Laws and '_ : R
: '-__1'0..1._1'.1_ it'is not m breach of and has not |ncurred or become subject tc any cnnl or-_' R

".._crlmlnal hablllty under any Enwronmental l.aws or the. terms of - any'_.-_':--'--'.'.

-wh|ch could result in any llab|l|ty belng |mposed on the Securlty Trustee under_'_ S

"__-any Envrronmental Law,

Mat‘te’.’s.mp.rgsén_téd o jj_.- o

Each of the representatlons and warrantles in clause 10:1 Wl|| be correct and comphed W|th T

| "1'_1-'. '_3 GENERAL COVENANTS OF THE CHARGORS

111

B '1__1_;.-'1.‘3 S

' -"_"'reasonable notice access dunng normal ol‘f’ce hours to its- accounts and o

' _.._':1-1_'_1'.'.1_ L
B -st_a_te of repalr_-and__.keep -al_l_-Equrnent_-._ f-lxt_ures,__fltt_lng_s,_dralns;_.p_lp_e__s._ sanlta_ry,

-' Each Chargor hereby covenants W|th the Securrty Trustee that it wrll
' Mamtenance and use

' keep all burldrngs and erectlons formrng part of the Charged Assets |n a good

- water and other effects'and servi'ces'to 'o'r"fo'rm'ing' part of 't-'he 'C'harged Assets in S

: '_gcod worklng order and condltlon and ensure that the sarne is properly serwcedf

S n accordance with any relevant warrantles or manuals

” _ '_-O'_ut'g'_o_ing.s 8 'Z-

duly and punctually pay all rates rents taxes charges and other outgorngs due' e

: by it in respect ofthe Charged Assets _ S

In'specti'on

_accountrng records and to any books and records relatlng to the Chargedﬂ-"-"-'_
'_-Assets, 1o _lnSpect a_n_d t__ake-_ extracts -fror_n_ and make _photocop-les of t_he same. -

'permlt the Securlty Trustee or |ts desrgnated representatrves to have on )



- and each Chargor shaII prowde at |ts cost and expense such cter[cal and other
PR asS|stance as the Securrty Trustee may reasonably request
-'.'._31.2‘1._'.'1'_;4_""___"permlt the Securlty Trustee or.its, deslgnated representatlves to have -an
S reasonable not:ce access durlng normal offlce hours to-any . property or_-'.
o "Eqmpment formlng part of the Charged Assets to vrew lnspect examlne and" .

' _photograph |t and aII recorcls mamtarned in- connectlon wrth rt

Cemply wrth statutes

A5

iR relatron to: the Charged Assets comply wrth all obl:gatlons under any present_"f i
.'-.or future statute regulahon order and |nstrument or under any by- Iaws :

' '_regulatlons or requrrements of any competent authonty or other approvals RRIRS S

- _'_'lrcences or consents. and, if requested by the Securrty Trustee produce to the e o

o Secunty Trustee wrthm 14 days of recelpt of the same every materral notlce - [N
":.order or. proposa[ grven or made |n relat|on to the Charged Assets by any' P

'.competent authonty and erther comply W|th the same ar make such objectrons._"- _' L
and representatlons agalnst the same as the Secunty Trustee may requtre or."_ o

& approve

Comply wrth covenants R

1116

. -_ any part cf the. Charged Assets or the manner of use or the enjoyment of the. S

E observe and pen‘orm all covenants and stlpulatlons from t|me to trme affectrngi

- sameand- shaII not except W|th the pnor wntten consent -of . the Secuntyi -
:_'.Trustee -enter |nto any onerous or restrlct|ve obhgatlons affectlng any part of the .

B _'Charged Assets

Conduct of busmess .' .

117

carry on |ts trade and busrness on those parts (|f any) of the Charged ASsets as: Sl
are used for. the purposes of trade or buslness in accordance wrth the standards '

S of good management from t|me to. time current in such trade or busmess

Leases and chences T

1118

-enforce its nghts as. Iandlord under any Iease Of any Property and perform ‘ts '
obllgatrons as Iandlord under any tease of any Property and cbserve and
' _'pen‘orm -all the 1essees covenants 1n any Iease under whlch |t holds any B
Lo _.'.'.'.-.::_Property L R P S
R ._”'_:_11._1';9 e -not, except with the pnor wntten consent ofthe Secunty Trustee
-3':_1_1___1_-;9_,1 ': -part wrth or share possesslon or occupatlon of any Property or i
i ':'.-confer on’ any person any Iease or other rrght or’ Ilcence to

'occupy any Iand o burtdlngs formrng part of any Progerty or--'-_-'- g

. -_'any ||cence to assugn or sub Iet any part of any Property

g :.1;'1_._.-1 92 - 5_.forfe|t determrne aocept or agree to accept the surrender of any

lease in relatron to any Property or vary the terms of any Iease or
'..|ICEI'1CG n relatton to any Pl"opertyl L




rrrro

' 11111 o
e :_Envrronmentat Clarm made or threatened agarnst it and any: condrtron rmposed o

o '1-'1_._:_1:_9'._3 :'_ agree any rent revrew of any Iease or Ircence any Property,_ '

S 1'1-.1_.9'.4'_- surrender or agree to surrender any Ieasehold rnterest held by rt in ! S

i ___relatron to any Property or allow such rnterest to be forferted or o

' 1‘1195 create or: permrt to arrse on’ any Property any rnterest havrng-"
ST .overrrdrng effect or permrt any person- to become entrtled to

- any right,” easement covenant or other matter whrch mrght'_- 3
' adversety affect the: use yalue or marketabr[rty of any Property

Envrronmental Law and Permlts

'. comply wrth aII Envrronmental Laws and obtarn rnarntarn and comply wrth all
'_-_.-Envrronmental Permrts applrcab!e to the. Charged Assets and its. busrness and'_fi i
~on the Securrty Trustees request provrde rt wrth copres of any Envrronmental o

Permrts

upon becomrng aware of the same notrfy the Securrty Trustee of any'-_'

:'-pursuant to any Envrronmental Permrt or Envrronmental Law whrch requrres it to S
_rncur any caprtal expendrture or materrally aIter the nature or manner of conduct.-.. -
~ . of its business of which could in. the Secunty Trustees opinion, materrally- e
_ reduce the vafue of the Charged Assets (or any of- them) and wrlt keep the_- _:' 2
o Securrty Trustee rnformed of any steps taken or - rntended to be taken by that o

D Chargor in respect of any of the matters referred to in thrs clause 11 1. 17 and'-

.'igrve notrce to the Securrty Trustee as BOGH as practrcable of- any new: or
- addrtronal requrrements under any Envrronmental Law rmposed on that Chargor- oo

: or any Charged Asset o

Plannrng Acts .'

PR
S "-'-_':_upon the Charged Assets or any part of the Charged Assets wrthout first -

11113

not carry out any- deve!opment wrthrn the meanrng of. the Plannrng Acts in or.:-' s

"._':obtalning such perrnrsslons ‘as- may. be requlred under or by vrrtue of the s

g Plannrng Acts and in the oase of any development rnvolvrng a substantral..' Sl
-change in the structure or a change of: use of the Charged Assets or any part of -

-_the Charged Assets Wrthout fi rst obtarnrng the wrrtten consent ef the Securrty_'

-"Trustee
Deposrt of documents and Securrtres transfers

) unless the Securrty Trustee otherwrse confrrms |n wrrtrng |mrnedrately on_ _
'-enterrng into this deed or |f Iater prornptly on: recerpt of the same deposrt wrth BRI
:the Securrty Trustee alI certrfrcates deeds and documents of title relatrng (e} or :
- -representrng the Charged Assets and all ptannrng consents burldrng regulatron
approvals and Irke documents relatrng to each Property. together wrth duly_ :.-
o executed transfers or assrgnments |n respect of the Securrtres wrth the name. of N SRR

' the transferee Ieft btank




: ._ :_|mmedtately on enterlng |nto thrs deed or |f Iater promptly Ol'l rece|pt of the
" same, prowde the Securlty Trustee W|th a copy of any report notlces cuculars B
: | _.accounts mvmce ce:tfftcate or other commun|cat|on recewed |n respect of or in |
S conhection wrth the Charged Assets s : -
.:..1_1;‘_11;"1_5'_ o .the Securlty Trustee may at any tlme complete the mstruments of transfer in |

'respect of the Securmes and reglster the Securlttes elther |n its own name or in. > _

S _'-the name of any nominee or (followrng an: Event of Default that IS contlnurng)

' _11 1. ’16
RIREIE
s

' ."ipayrng all appllcable renewal and Ilcence fees) 1o ensure that the: Intellectual

-111,1..'_1-_9 :

o and ftttlngs therecn to secure the payment ar: dlscharge of the Secured:._'

' _.'any transferee selected by lt
Ny -Intellectual Property

observe and comply wuth aII materlal obllgat:ons and Iaws to whlch |t is subject RN
.|n its - capacrty as regrstered propnetor beneflcral owner user Ilcensor or-_ : ..
--I:censee of lts Intellectual Property or any part of its Intellectual Property |
'.do a!l acts as are reasonably practtcable to malntaln protect and safeguard |ts L S
) _-._Intellectual Property and not d|scont|nue thie use: of. any of rts Intellectual _ e
'.'_Property nor aIIow |t to be used |n such a way that rt is put’ at rlsk by becommg

' '.generlc aIIowmg any appllcable reglstratlons to. Iapse or by bemg |dent|f|ed as -

-dlsreputable in-any materlal way

take all necessary aotlon {lncludlng obtalmng aII necessary reg|strat|ons and

"Property to Wthh it isor may become entitled is. yalld and subS|stlng and. o
_remams owned by it and not allow any Intellectual Property to be abandoned R
¥ ancelled or to lapse if any lntellectual Property at. any time Iapses or becomes o

_'.v0|d it WI|| do everythmg necessary to restore such Intellectual Property to |tself L

B Property acqursrtrons

notrfy the Securrty Trustee promptly upon the acqwsmon by |t of any freehold or_:: :

DRI "_Ieasehold property (or if in Scotland herltable property) and
T execute and dellver to'the Securlty Trustee any |993| mortgage (or in the case

on demand made to. It {or the Parent on. lts behalf) by the Securlty Trustee e

P of. property srtuated in Scotland standard securrty) in favour of the Secunty '.
: Trustes of any freehold or Ieasehold property (or i |n Scotland hentable_

'_'_'property) whlch becomes vested in- |t after the date of thls deed and all flxtures. L

S _.-Llab|l|t|es such 1ega| mortgage or standard securlty to be in such form as the S :

e Secunty Trustee may reasonably requure Any securlty document requrred to be T

' '-_.':executed by a Chargor pursuant to thls clause WI|| be prepared at. the cost of::.:--
'-."-that Chargor and WI|| contatn terms and condltlons that are no more onerous_'-.'-' B

o Ef_'._.than those: contalned hereln

Land Regrstry

A2

~ini respect of any freehold or Ieasehold land spemf ed in schedule 2 (Property,l or. SR
wh|ch it may hereafter acqunre and’ whrch is regrstered Iand {or unreglstered o

S e




. 'Iand subject to compulsory ﬂrst reglstratlon) apply to the Chref Land Reglstrar .
'_for the regrstratron of a Restrlctlon agalnst the regrstered trtles ln the followmg'_

- terms

AR "No drsposrtron of the regrstered estate by the pro,orretor of the regrstered estate '

| _.berng of the charge dated {1}

Csto tJe regrstered Wrthout a wntten oonsent srgned by the proprretor for the tlme'. B

b errted (as securrty trustee) referred to inthe charges regrster ;'

Recewables and Collechon Accounts

'[1122

L2

41424
I, 'Z'after the occurrence ofan Event of. Default that is contrnurng

. '1'_1_.'.1 242. deal W|th |ts Recewables (both collected and uncollected) and each.'_' S .

W|thout pre]ud|ce to clause 9 (Negat‘fve'pfedge) (but in add|t|on to the _.

restnctrons in that Clause) not W|thout the pnor Wntten consent of the Securrty'._' o
' '-Trustee seII assrgn charge factor dlscount walve or. preJudrce any rlght of'f o
- recovery or in any other manner (mcludlng exermsmg set off agarnst them) deal.' ORI,

o __Wlth any Recetvable '
:promptly upon recerpt pay aII monles wh|ch lt recerves |n respect of the-_ .
"'.Recervables |nto ' o ' : SN

- ‘l1 1 23 1 pnor to serwce of any notrce referred to |n clause 11 1 23 2 below a.
- bank account over whlch the Chargors have granted Secunty to the-

i : -Secunty Trustee pursuant to the terms of th |s deed or

R '_1'1 .:1'._'_2_3._2 followmg servrce of notrce m wrltrng by the Secunty Trustee to the-.
b __Chargors after the occurrence of an’ Event of Default that 1s_- RS

'contrnurng such specrally deslgnated bank account() as the -
'.':-'-Secunty Trustee may from tlmeto trme drrect o '

: (each such account( ) together wrth all addltlons ta or renewals or replacements'_ o
o thereof (|n whatever currency) berng a Collectlon Account)

followrng ser\nce of notlce in wntrng by the Secunty Trustee to the Chargors

o 1__*]_:‘_1:'2-4_.1 take such actzon as the Securlty Trustee may d|rect to open any

:Collectlon Acoount in. the releyant Chargors name W|th such"

:'.mandates as the Securrty Trustee may speclfy

_ : _Collectron Account |n accordance W|th any drrectlons glven in wrltlng--_
: --from trme to tlme by the Secunty Trustee and |n default of and.- .

""._-:subject to such drrectlons |n accordance wnth thrs deed and

11;'1_.2_4{3 not wrthdraw attempt or be entrt!ed to wrthdraw (or drrect any_- R

-'_transfer of) aII or any part of the monres standlng to the credrt of any .

""."Collectron Account without the prror wntten consent of the Secunty B

20

in favour of Heafrh Care Resourcrng Group" '



Trustee and the Secunty Trustee shall be entltled (ln Its absolute oo

o d|scret|on) to refuse ta permlt any such W|thdrawal or transfer

o 12. INSURANCE

-.;121

Each Chargor hereby covenants W|th the' Securlty Trustee that |t wrll ensure that at all tlmes
Insurances are malntalned in- fullforce and effect whrch o Lo ' _' S s
.12.1.1 _lnsure that Chargor s rnterests in the Charged Assets (including each'Property :

~ and the plant and rnachlnery on each Property and also mcludmg flxtures and i
_ '_ |mprovements) for therr fuII replacement value- (berng the total cost of entrrely L
- reburldlng rernstatlng or replacrng the relevant asset n‘ |t is - completely.; N

destroyed together wrth all related fees and demolrtlon costs) agarnst such nsks

as a prudent company (or as the case may be, Ilmrted lrablllty partnershlp) in |

“the same busmess as that Chargor would msure RS

- 1242 mclude property owners publrc llabllrty and thiird party llabllrty rnsurance and

o __12.’1'._3_ S in each case are in an amount and iri form and with an msuranca company or;”-

o underwrlters acceptable at all trmes to the Secunty Trustee

. :.Each Chargor must procure that the 1nterest of the Secunty Trustee: (as agent and trustee for. S

: the Benefrcrarles) is noted under each of the Insurances (other than publlc Ilablllty and third. o
' _:party Irabllrty rnsurances) but wrthout Iiab|I|ty on the part of the Secur[ty Trustee or- any other -

- '_ 3Benef|r:|ary for: any premlum i relatlon to those Insuranc:es e o

123 - _Each Chargor must use all reasonable endeavours to ensure that the Securlty Trustee'_

PR recelves copies of the Insurances recerpts for the payment of premlums for msurance and

' any mformatlon in connectlon with- the msurances and clalms under them whloh the Securlty-_:' Sl

e 'Trustee may reasonably requrre :

124

' _-expense of that Chargor ef‘fect any msurance and generally do such thlngs and take such_ _'_:: L

: :Each Chargor must

244 'comply wrth the terms of the lnsurances and not do or permlt anythlng to be"'i' IR

done Wthh may make vord or vordable any ofthe lnsurances

o '1'2.4_;2'-"_'-.' '_comply wrth all reasonable rrsk improvement requrrements of |ts msurers
124300 ensure that each premlum for the lnsurances is pald promptly and |n ‘any event' S
' "__prlor to the commencement of the perlod of |nsurance for Whlch that premrum |s_'.- i

= payable

- 1244 S ' ensure that all other thmgs necessary are done 50 as to keep eaoh of the: R

T -Insurances |n force and

o '-1'2.‘_4.5 i ensure that acopy of each pollcy in respect of each: lnsurance is supplled to the_ R

_Secunty Trustee promptly on request together wrth the current premrum"".'- -

: _'recelpts relatlng toit:

:'lf a Chargor fails to comply W|th any term of this clause;. the Securlty Trustee may at the 3

- other actlon as the Securrty Trustee may reasonably consider necessary or desnable fo '

- prevent or remedy any breach of thus clause




96

Except as provrded below the proceeds of any Insurances must if the Securrty Trustee $0 o

requrres be applred in reductron of the Secured Lrabrlrtres |n such order as the Securrty- L

Trustee sees frt

13 SECURMES

B R R _
R 1 3__1_1 'each Chargor wr!l be entrtled to recerve and retarn any drvrdends drstrrbutlons'- R

e R 1312 L 'each Chargor erI be entrtled to exercrse any votrng and other rrghts and powers N o

132
T S _""'clause 17. 2 (Apporntment and powers of Recerver and Admrnrstrator) shall apply
13as

: R other monres payabte |n respect of those Securttres are duly and promptly pard or recerved

'Untll the securrty constrtuted by thls deed becomes enforceable

- __'and other monres pard on or. derrved from the Securrtres and

' 3attach|ng to: the Secuntres proyrded that it. wrll not exercrse any such votrng'.":"

. . _rrghts or powers rn a manner prejudtcrat to the rnterests of the Securrty Trusteej o

' -"-_under thrs deed mcludrng to haye the effect of chang:ng the - terms of the.'-

o Secuntles (or any class of them)

3_'At any trrne afterthe secunty constrtuted by thrs deed becomes enforceable the provrsrons of Co |
The Secunty Trustee will not be- under any duty to ensure that any drvrdends drstnbutrons or

.'_"by it or :ts nomrnee or to verrfy that the correct amounts are pard or recerved orf to take any .
"'actron in connectron wrth the taktng up of any (or any offer of any) stocks shares nghts '_

'_ "_monres or other property patd drstrlbuted accrutng or offered at any ttrne by way of interest; o :

. '_drvrdend redemptron bonus rlghts preference optrort warrant or othenrvrse on or in. respect: ST .

RPN _-'_':'of orin substrtutron for, any of those: Securrtles ' o '
R '.'_each Chargor shaII remarn Ilable to observe and perform a[i of the condrtrons and oblrgatlons S

'_It rs expressly agreed that notwrthstandrng anythlng to the contrary contalned " thrs deed -

: .'.assumed by itin respect of the Securrtres

o -1'4._ RIGHT OF APPROPRIATION

141

. _..To the extentthat e i : o
' 1411 any of. the. Charged Assets constrtute Frnancral Collateral and PR i |
" 1'-.4-1'-"2' thrs deed and the. oblrgatlons of. the Chargors under thrs deed constltute a.' S

Securrty Frnancrat Collateral Arrangement

'-:the Secunty Trustee shalt have the rlght at any trme after the securrty const:tuted by thrs .
deed has become enforceabie to appropnate all . or any of those Charged Assets rn or :
_ towards the payment or dtscharge of the Secured Lrabllrtres in such order as the Securrty :
Sl o Trustee may, in its. absolute drscretron determrne o : e _' '_ e
142 . __.The Vatue of any Charged Assets approprlated in accordance w:th thrs clause 14 shaII be the
R '-_-prrce of that Charged Asset at the trme the right of approprratron is exerc1sed as listed on any R
' recognrsed market |ndex or- determrned by such other method as the Securrty Trustee may e

select’ (|nclud|ng rndependent valuatlon) or in the case of cash shaII be the amount of cash R

. 8 approprrated




430
e '_'_Securlty Trustees optlon be held or desrgnated so a5 to be under the control of the Secunty_ e
B "_commermally reasonable for the purposes of the Flnanmal Collateral Regulaﬂons

'_"Each Chargor agrees that any Charged Assets that are Frnanmal Collateral may at the:"

:.'Trustee for all purposes of the Fmancral Collateral Regulatlons

Each Chargor agrees that the methods of valuatlon prowded for |n clause 142 are"-'

L ':ENFORCEMENT OF SECURITY -

: "151

The: secunty constrtuted by th|s deecl shall become |mmed|ately enforceable upon the: o

. occurrence of an Event af: Default that |s contlnulng and the Securlty Trustee may |n its

B 3-abso|ute drscretlon enforce aII or any part of the secunty constttuted by thls deed |h such :
L manner as it sees fit. ' ' ' '
Sl thls deed) shiall ‘arise on. and be exermsable wrthout further notlce at any t|me after the.'-"-' o

The power of sale and other powers conferred by sectlon 101 LPA (as Varled or extended by :

executlon of thls deed but the Secunty Trustee shall not exercrse such power of sale: er

S : other powers untrl the securtty constltuted by thls deed has become enforceable under'.

. _clause 15 1. Sectlons 93 and 103 LPA do not apply io. the secunty conshtuted by th|s deed

g s REDEMPTION oF PRIOR sacumrv

161

o _'encumbrancer whlch once 50 settled -and: passed shall be’ concluswe and blndrng onthe

At any tlme after the securrty created under thrs deed has become enforceable the Secunty _ . e
o .Trustee may, at the sole cost of the Chargors (payab le to the Secunty Trustee on demand). e
' redeem any prlor Secunty over any Charged Asset and/or procure the transfer of that

T Securlty to rtself andfor settle and pass the accounts of any priQr mortgagee chargee or.

_ "_Chargors Afl- money pald by the Securrty Trustee to such prror mortgagee chargee or}': -
o e_nc_umb.ranc_e_r _|_h accor_dan:ce_ with s_uch _acc_ou_nts ‘shall form part of the. $e_cu_red Llab_lll_tle_s_.

e 1-'7.'._ APPOINTMENT AND' POWERS OF RECEIVER AND ADMINISTRATOR S |
) N _‘l?_._l_ : At any tlme after the secunty constltuted by th|s deed becomes enforceable or lf so S - '

: 'requested by the Chargor ownmg the relevant Charged Assets (or the Parent on |ts behalf)..- '

B by wrltten notice at any ‘time; the Securlty Trustee (or any Delegate on. its behalf) may

o 171 .‘I__ = wnthout further notlce appornt any. person (or persons) to be a Recewer of all ar.

:any part of the Charged Assets andlor of the mcome from any Charged Asset L

’l?‘l 27 W|thout further notlce appomt any person (or persons) to be an Admlnlstrator of

' -'the Chargor Such appomtment shall take effect |n accordance with paragraph
o 19 of. Scheclule B‘l lnsolvency Act 1986 when the requ:rements of paragraph_
18 ofthat Schedule B1 are sat|sfed ' :

o 7. ‘-l;:'i_t exgrcise in respect of all or any of the Charged Assets all or any of the powers

R and remedres glven to mortgagees by the LPA mcludlng the pOWer to take';'_ '

' '_-'__possessmn of recelve the beneﬂt of or sell any of the Charged Assets




CA7a
e '.'Trustee (or lts nomlnee) may (WIthout consent or authorlty from any Chargor)

_At any t|me after the secunty constltuted by thls deed becomes enforceable the Secunty_--_ S e

_1?.2.1_. - exermse |n ‘the name: of the relevant Chargor any votlng rlghts attached to the_. _ _
Tl '..Secunties and any other powers or nghts exerclsable by the regustered holder R

orbearer of the Secuntles and el

= l?i2;'é . _'-'ensure that alI dwldends dlstnbutlons Interest and other monles declared R

o '.payable pald or made in respect af the Secur:t|es recerved by or on behalf of"

any Chargor shall be held on trust for the Secunty Trustee (or its: nomunee) and i
"promptly paid |nto an account desrgnated by the Securrty Trustee o, if recelved e
' :by the Secunty Trustee (or its nommee) or any Delegate may be applled by the'.__.' '

.- . Secunty Trustee as though they were the proceeds of sale: .

'_The Securlty Trustee may subject to any necessary approval from the court end the-_
: :'_appomtment of an Admlnlstrator and appomt a replacement for any Admlmstrator whose o S
R f'appolntment ends for any reason. - oy : _ ' R
' 1?4 "-_:.-The Securlty Trustee may remove from tlme to t:me any Recelver appolnted by |t and - ._ _
S : 'whenever |t may deem appropnate appomt a new Recelver in the place of any Recelver
s .'.'.Whose appomtment has termlnated for whatever reason - : '
| S ._any part of the Charged Assets and/or the mcome from such Charged Assets such persons'3

_lf at any t|me and by wrtue of any such appomtment there is’ more than ong Recelver of all or; e

oshall have power to act mdavrdually {unless the contrary shall be stated |n the deed{ ) '

o othermstrument( )appomtmg them)

R same powers asa Recelver in respect of those Charged Assets wh|ch are the subject of the'__'_'-'-'

_If the Secunty Trustee enforces thlS deed ttSE|f pursuant to clause 17’1 3it. wstl have the:

. e -enforcement . o : : : e
. '. 1?7 = __"An Adrnlmstrator shall have aII the powers given to h|m under the Insolvency Act -
' 17'8 o 'Any Recerver shall (ln addition to the powers conferred by the LPA and’ (notwnhstand:ng that '
e is ot an: adm|n|strat1ve recetver) schedule 1 to the Insolvency Act but wuthout arny- of the S

R ._ -'restrrctlons tmposed upon the exercnse of those powers by such statutes) have the followmg _' :

S powers

' _"1_7.8.1_ .the same powers o do or o omlt to do |n the narie of and on behalf of any'_-':.-_"' B
ST '_.":Chargor anythlng Wthh that . Chargor itself could have done or omrtted to do S
_ ' with siich Charged Assets were - they. not’ the subject of th|s deed and such.';::
_ o .'_'_Chargorwere not |n |nsolvency proceedlngs [P o _ _'
1782 _ ._-to take possessmn of collect and get. in: aII or any part of the Chargeci Assets
SRR and/or income |n respect ofwhlch he was appointed; _' ' S e
_ 1783 o _'_to manage the Charged Assets and the busrness of the relevant Chargor . :
‘1784 . _if::to redeem any securlty and to borrow or ralse any money - -and. seclire: the
S -payment of any money in pnonty to the Secured Llab|l|t|es for the: purpose of the o o
_ exercrse of h|s powers and/or defraylng any costs or Iiabmtles lncurred by hiirm 1n_ T
_ such exercise, _ : NIRRT _ R _ _
785 e alter, |mprove develop. complete construct modlfy refurb|sh or repalr any ._ e '

bundmg or. land and to complete or undeltake or concur rn the completlon or )




L1787

- 17.88°
17.89
47810

e -'__shall think fit;
17811

: _'.u-naerrasag-'(wilh-ortmrho‘ut 'n?ioa'iﬁt:'é'tionj- of any. prqj'ecr ih which the .'.relevaht g
' Chargor |s concerned or mterested prlor to his. appomtment belng a prolect for |
" the alteratron _ |mprovement development completlon -'_c_ons.tructl_o.n,__". '
U . _ .'_modn‘rcatlon refurbrshment or repalrof any bulldlng or land : '
:-"1-7_l'8-.6f U to sell o Corcur in selllng leasrng or othervvrse dlsposmg of all or any part of the ' .
' 'Charged Assets |n respect of whlch he was appomted W|thout the need to__'.

observe: any restrlctlon |mposed by sectlon 103 or 109 LPA

- to carry out any sale lease or other dlsposal of aII or any part of the Charged_ _: _.

Assets by conveylng transferring asmgnrng or- Ieasmg the same in the name. of'__" o
e the relevant Chargor and for that purpose to enter mto covenants and other':_::

"'_contractual obllgatlons |n the name of, and B0, as to bmd the relevant Chargor '
to Iease ‘make: agreements for Ieases accept surrenders of leases and grant_ S

_ optlons as the Securlty Trustee shaII thirk- fit and W|thout the need to comply.-: S
- with any of the prowsrons of sectlons 99 and 100 LPA _ '_ -
o to take any such proceedlngs ir the name of the relevant Chargor or othen.rvrse
= .as he shall thrnk fitin: respect of the Charged Assets and/or mcome |n respect of-_._'

' Wthh he was appolnted rncludlng proceedmgs for recovery of Rental lncome"- '_ ::__ cl
. or other monles in arrears at the date of hls appomtment o

~to-enter-into or make any such agreement arrangement or compromlse as: he-;'- :

to msure and renew any msurances |n respect of the Charged Assets as he'_' .

. o '3'_shal| thlnk frt oras the Secunty Trustee shall dlrect _ _ S
- 17812 - '3to appornt and employ such managers offlcers and workmen and engage such-'_'_'__ : o
[ . professmnal advrsers as he shall thlnk it mcludrng wﬂhout preJudlce to the""_'
: _ e '__.:'generalrty ofthe foregomg power to employ hls partners and f|rm _ '_
= 17813 -_--':-to operate any rent revrew clause in: respect of any property in respect of whrch 5 '
SRR he was appornted or any part of such property and to apply for any new or i
"'_.extended lease and B TRTR SIS : ' : _
: '-17i8.14 i_.:to do. all such other thlngs as. may seem to hrm to be mcrdental or conduclve to_ _
e any other power vested in hlm in the reallsatlon of the securrty constltuted by-.: R .
s 'th|sdeed : : e e T : -
R In maklng any sale or other dlsposal in the exercrse of thelr respectlve pOWers the Recelven '
. _'_or the Secunty Trustee or any Delegate may accept as ‘and by way of consrderatlon for such -
--_::sale or other dlsposal cash shares Ioan capltal or other obllgatlons mcludlng conslderatlon._'-:f R
_fluctuatmg accordmg to or dependent upon profrt or turnover and conmderatnon the amount_'. i
.of whlch is to be determlned by a thlrd party. Any such con5|derat|on may be recelvab!e ina g
: lump surm or by mstalments and upon recelpt by the Recerver Securlty Trustee or Delegate :
: ';.'_'-.shall be and. become charged wrth the payment of the Secured Llabllltles Any contract for:
;"any such sale or other dlsposal by the Recelver or: the. Securlty Trustee or any De]egate may SR

o contaln condltlons excludlng or restrlctmg the personal llabllrty of the Recelver and the_ e

Securlty Trustee and any Delegate '




SRR

5 :_'.-.1..7'5-'1. to

- agreement between h:m and the Securrty Trustee (or farlrng such agreement to be frxed byﬁ_-'

S
SR "'-'_-'of the “Secured Lrabrlrtres shall be capable of berng applred by the Securrty Trustee -

18,

Any Receiver appornted under thrs deed shall be the agent of the relevant Chargor and the R

o o Chargors shaII be solely responsrble for his acts and defaults and for hrs remuneratron el

Any Recewer shaII be entltled tor remuneratron for ‘his servrces at a rate to he flxed by_ : B

o the Securrty Trustee) wrthout the restrrctrons contarned i sectron 109 LPA

Only monres actually pard by a Recerver to the Secunty Trustee in satrsfactron or. drscharge'

L satrsfactron of the Secured Lrabrlrtres

1713

. t'r:_t-'4: -

" Receiver or Delegate enters into possession of the Charged Assets |t shall be errtrtled any' o o :_'1 %

._'-'_Nerther the Securrty Trustee nor any Recerver or Delegate shaII be lrable |n respect of all or R
any part of the Charged Assets or for any Ioss or damage which arises out of the exercrse or _.: '
._..'-the attempted or purported exerolse of or the farlure to exercrse any of their respectlve"'_: '

: -'powers unless such Ioss ar damage is: caused by |ts or hrs gross negllgence or W|Iful :

. mrsconduct

' Nerther the Securrty Trustee nor any Recerver or Delegate |s oblrged to take any partrcular- L

BN . whlch |t collects or farls to collect any Recervable e
L A7A5. 'Wrthout prejudrce to- the generalrty of: clause 1? 13 entry into possessron of the Charged' o
R ﬁ_Assets shaII not render the Securrty Trustee or the Recerver or.any Delegate liable to__ S

' 'account as mortgagee i possessron and if and whenever the Securrty Trustee or any .

. time at |ts drscretron to go out of such possessron

S _'_'1'?.1._6 Allar any of the powers whrch are conferred by this déed 6n a Recerver may be exercrsed by S

S -the Securrty Trustee or any Delegate wrthcut ftrst apporntrng a Recerver or notwrthstandrng g

- '-the apporntment of any Recerver

- 1?’17’ Except 1o the extent provrded by Iaw none of the . powers descnbed in thrs clause 1? wrll be g

' affected by an msalvency event in relatron to any Chargor

APPLICATION or= PROCEEDS
e

_AII monres recerved by the Securrty Trustee or any Recerver or Delegate appomted under b :' o
'."_.thrs deed shall (subject to the rrghts and claims of any person havrhg Securrty rankrng |n'---' :
prrortty to the Securrty constttuted by thrs deed) be applred in accordance wrth the terms of"

- ..3the Trust Deed

S .. 1_'8_'2

.The provrsrons of clause 18 1 shall take effect as and by way of varration and extensron to _: _
'the provrsrons of sectron 109 LPA," whrch provrsrons as:so varred and extended shaII be'-'_ o :

deemed rncorporated in. thls deed

: : PROTECTION OF THIRD PARTIES
e
-”Delegate shaII be oblrged or concerned to enqurre whether the right of the Securrty Trustee_:_'

-No purchaser from or other person dealrng W|th the Securrty Trustee Oof; wrth any Recerver ar

.'_to appornt a Recerver or’ Delegate or the: rtght of the Securrty Trustee or any Recerver or S

: _'Delegate to exercrse any of the powers conferred by thrs deed in relatron to the Charged S




"Assets or any part of the Charged Assets have arlsen or become exercusable by the Secunty _
. '.'-Trustee oF by any such Recerver or Delegate nor be concerned with- notlce to the contrary : _' o
nor wrth the proprrety of the exen:lse or purported exercrse of any: such powers and the title. !
ofs such a purchaser and the posrt|on of such a person shaII not be |mpeachable by referenoe' S
- ':to any of those matters ' : RN AR

o zq_._g CLAWBACK

Any release d|scharge or settlement between any Chargor and the Securlty Trustee shall bej' y

deemed condltional upon no payment or secunty received by the Securlty Trustee or any' |

- other Benef:uary |n respect of the Secured Llabllltles berng avonded reduced or ‘ordered to -
“be ref.unded_ _p_u_rsu_a_nt to any. __I_aw relatlng tfor - msolvency,_ bankruptcy, wrndrng up

administration 'or 'rece'iVe'rship"'and not\Nlthstandrng any such release dlscharge or:'_

-.-settlement the Securtty Trustee shaII be entltled to recover the value or amount of euoh:'__ 3 o ._
Securtty or payment from. any Chargor as if such release dlscharge or settlement had not i
. : .'_.-OCCUrred R ' ' '
2020

RN _-'msolvency laws, the: Secunty Trustee may agree the: ctalm of settle it on any terms |t_:" e

If any c!alm of the klnd referred to in clause 20 1 |s made agarnst the Secur:ty Trustee under S 3 '

'.chooses without askmg for any Chargors agreement If the Secunty Trustee does agree or
.settle the c|a1m the Chargors will be I|able under thls deed as if a court’ order had been
C made contalnlng the terms the Secunty Trustee has agreed The Chargors Will be. . :
: responslble for aII costs ‘and expenses the Secunty Trustee properly |ncurs defendmg such a-"_. :
clalm : : : a

L WAIVER OF RIGHTS -

2

The obhgatlons of the Chargors under th|s deed vv|ll not be aﬁected by _ B
21 }. ‘l'_-_ - any ttme walver or consent granted to or Composmon wrth any Chargor ar any:-. -
L 'other person . ' e ' s

2112 o any mcapacuy or Iack of power authonty or Iegal personahty of or change in the: S

members or status of any Chargor or any other person or any defectlve ar oo _' '

' excesslve exeruse of any Chargor's powers or authorlty

S 2113 "'.'__-_any amendment novatlon supplement extensmn restatement (however

:'.fundamental and whether or not more enerous) termlnatlon or replacement of -

. the Secured Liab|I|t|es or any document guarantee or Secunty related to the

o . Secured Llabllltles mcludlng any change in. the purpose of; any extensnon of or i

'”-'-'lncrease |n any facmty or the addltlon of any new facrllty or other document

';guarantee o1 Secunty

P -_2'1.';.1';:4_".: - any. unenforceabillty |llegal|ty, |nvalid|ty |rregular.ity' or’ 'frustrati'on IOf".any..

' bllgatlon (actuai ar. purported) of any person under thls deed or any other_ SRR

g document guarantee or Secunty held |n connectlon W|th the Secured Llabllmes

e




21z
o -t}mtends that the guarantee and lndemmty and the Securlty contalned |n thls deed shall-

2115 _. . 'any |nsolvency bankruptcy Ilqwdat:on adm|n|strat|on wmdmg up drssolut|on o

3"I|m|tatton d|sab|l|ty the d|scharge by operatlon of faw: or. arry S|mllar

e :proceedmgs in respect of a Chargor or an_y other person, or R

2116 : any other act OI’ﬂISSIOﬂ or crrcumstance WhICh but for thls prowslon mlght

' .operate to exonerate or d|scharge a Chargor or otherwtse reduce or extmgmsh o

-its Ilab|l|ty under th|s deed

Wlthout prejudlce to the generalrty of. clause 21. 1 each Chargor expressly conflrms that |t_

add|t|on of or to any of the Transact|on Documents and/or any Ioan or. amount made -
: ."_.avallable under any of the Transactlon Documents for any purposes and any fees costs_:;.' :
"'and/or expenses assocuated W|th any of the foregomg R S

22 CONTINUING sscumrv AND SECURITY TRUSTEE S PROTECTIONS
: --1221 :
: R clause 3 (Guaranree and fndemnrty,l as a contmumg guarantee and mdemnlty untll the;': S

.Thrs deed shaII remaln in fuII force and effect as a contrnumg secunty and in the case of. 3 o

L ; :d|scharged in full
o ...22;:3. i | B ._
o 22 31 recourse toany other nght remedy guarantee or Secunty held or avarlable tolit;

'The Securlty Trustee may make one or Fiore demands under thls deed

This deed may be enforced W|thout any Benef:crary flrst havmg

i j:'.2_2.3,-2 _to take actlon or obtam Judgment in any court agalnst any: Chargor or any other.. '
S personm; o BReS R o
- -2_2';.:3,3'."-.:" o make or" file any cla|m ina. bankruptcy Ilqurdatlon admlntstratron or

R msolvency of any Chargor or any other person or

= '2_2.3.:4 '_ to. make demand enforce or seek to enforce any cla|m rlght or remedy agamst o '

e any Chargor or any other person

o 2_3_-.-5 FURTHER ASSURANCE AND POWER OF ATTORNEY

Further Assurance

_as5|gnments transfers, mortgages charges “notices and mstructlons) as the Securlty'_-_

.Each Chargor shall promptly do all such acts or execute all such documents (mcludmg' _

L Trustee ‘may reasonably specn‘y (and |n such form as: the- Secunty Trustee may reasonably- L

"requ|re in- favour of the Securlty Trustee of |ts nommee(s))

~extend -from time to time to any (however fundamental) varlatlon increase, extenSJOn or

-"..-'Securlty Trustee shall have certlfled |n wntlng that the Secured LJab|I|t|es have been'-"_-"'_.. R

B B to perfectthe Secunty created or mtended to- be created under or evrdenced by o

_th|s deed (WhICh may lnclude the executlon of a mortgage charge assugnment _'

lor other Securlty over aII or any of the assets WhICh are, or are mtended to be, S

. .3"': the: subject of th|s deed) or for the:: exerclse of any nghts powers and remedlesi R

s of: the Secunty Trustee or any other Beneﬁmary prowded by or pursuant to. the_- S :

-__'-Transactlon Documients’ or by law '



i

o . regrstratrons) as may be necessary for the purpose of the creatron perfectlon protectron or’

232 :'t'o'con'fer'on the Security Tru"s‘tee'or “any other. "Ee'nefic'iary: S’ecurit'y over any SR
S -property and assets of that Chargor located in- any. jurisdiction- equrvalent or
'.'_-3s|mrlar to the Securrty |ntended to be conferred by or pursuant to thrs deed P

e -and/or

: 2313 S -tO facrlltate the reahsatron of the assets whlch are, or are. |ntended to be the' S

s subject of thls deed.

Each Chargor shall take aII such actlon as is avarlable 1o it (|nclud|ng makrng all ﬂhngs and.':_ S

e : _'__marntenance of any Securrty conferred or lntended to be conferred on the Securrty Trustee' ;

o

orthe Benefrcrarles by or pursuant to the Transactron Documents _
_ Any securrty document requrred to be. executed by a Chargor pursuant to thls clause 23 erI

' be prepared at the cost of the Chargors

e ':_;-apply for the: partrculars of thrs deed and of the lnterest of the Securrty Trustee in the -

Each Chargor ‘as registered proprretor hereby appornts the Secunty Trustee as |ts agent to

:'_.'_Intellectual Property and any ether or. future trade marks or trade mark applrcatrons_':"
o regrstered or to be regrstered in the Unrted Krngdom in the name ofthat Chargor to be made - o

E on the Regrster of Trade lVIarks under sectron 25( ) of the Trade Marks Act 1994 and each -

'--_'Chargor hereby agrees to- execute aII documents and forms reqmred to enable such_ R
' .-partrcutars to be entered on the RegrsterofTrade Marks ' e

Power of attorney

' or Delegate (in wrrtrng under hand srgned by an offrcer of the Securrty Trustee or-any '

"anh Chargor by way of securlty wrevocably appornts the Securrty Trustee and any Recerver-

- :'_Recewer or Detegate) severally tc be: |ts agents and attorneys in rts name and on its behalf"_:;_ B

: Z:'tO'j'_'-'

S 235’1 -.-'do atl thrngs whrch that Chargor may be requrred tc do under thrs deed |
e '2.3-.5.:2_' srgn execute (usrng the company seal where approprrate) delrver and"
. R fothenNrse perfect any Securrty requrred to be srgned or executed pursuant ta
_ : s 'the terms of thrs deed and-: T Sl
2353 srgn execute (usrng the company seal Where approprrate) deﬁliv_er.a_nd:_: :

R _complete any deeds rnstruments or other documents and’ to do a'I'I 'act's and ._

'; ..';"thrngs whrch “may ‘be: requrred by the. Securrty Trustee or any Recerver or_"::'_' B =
. Delegate in the exercrse of any of thelr powers under thrs deed or to perfect or -
e .vest |n the Secunty Trustee any Recerver ar’ Delegate |ts nomrnees of any'_'- :

purchaser trtle to any. Charged Assets or whrch they may deem expedrent |n '

: 3connectron wrth the gettrng m dreposal or. reahsatron of any Charged Assets

Each agent and attorney may appornt a substltute or delegate hrs authorrty Each Chargor : S

ratrfres and conf rms (and agrees ‘to- ratrfy and conflrm) anythlng whrch an- attorney does.:'

under the power of attorney conferred by clause 235

:'29:'-; S




NOTICE OF SUBSEQUENT SECURITY NEW ACCOUNTS

ar |
e Securlty affectlng any part of the Charged Assets andfor the. proceeds of sale ofthe Charged_'_ TR

I the Secunty Trustee recelves notlce (whether actual ar otherwrse) of any subsequent . '_

. 'Assets or- the guarantee and mdemnlty or Securlty contalned in thls deed ceases to- be

-_:contlnumg for any reason Whatsoever |t may open a new account or accounts for any__'--:f

I -'_'Chargor in ifs books

S B

L the. relevant Chargor) all payments made by that Chargor to the Securlty Trustee shall be S

lf the Securrty Trustee does not open a new account |mmed|ately on recelpt of notlce under'_ e

- clause 24:1; then (unless the Secunty Trustee glves express wntten nottce to the contrary to

'treated as hawng been credlted toa new account of that Chargor and. not as ha\nng been o

o applaed ll‘l reductron of the Secured Lrabrlltles as from the tlme of recerpt of the relevant_'.'-' '

- _'_"notlce by the Secunty Trustee

= 25 CURRENCY ANDSET-OFF SL

251'-_

2572
P .llqmdatlon or drssolutlcn of a Chargor or otherwise) shall dlscharge the oblrgatlon or llabrllty-- PR
: "-.of the Chargor in respect of whlch it was made, unless and until the Secunty Trustee shall
S ._: have recewed payment in ful in the currency in which the oblrgatron or: |labl|lty was incurred
h ~-and, fo the: extent that the: amount of any such. payment shall on actual converslon |nto such-'_’.._ |

. 'Trustee shall have a further separate cause of actlcn agalnst that Chargor and shall be :

253

o '.'__currency of elther obllgauon -If the obllgatlons are in dlfferent currencues “the’ Securrty : :

955

:AII monles recelved or held by the Securlty Trustee or any Recerver or Delegate under thls =
: ”.deed may be converted from thelr exlstlng currency lnto such other currency as the Secunty -

L Trustee consrders necessary or desrrable to cover the obllgatlons and llabrlltles compnsed in '
= the Secured Llabllrtles in that othercurrency at the Rate of Exchange ' R _
: ;'No payment to the Secunty Trustee (whether under any Judgment or- court order or in the' o

: '.currency fall short of such: obllgatlon ar |tabl|lty expressed in that currency, the - Secunty-'::._' s

_f'_f_'entltled to enforce the secunty constrtuted by thls deed to recover the amount cf the shortfall R S
N If a change in any currency of a countryr occurs thlS deed wrll to the extent the Securrty’-'."- o o
Trustee (actlng reasonably and after consultatlon with the Parent) specmes ta be necessary: s
: 'be amended to cor‘nply w1th any generally accepted conventlons and market practlce and o B
.'_otherwrse to reflect the change ln currency Lol o : . S o
The Securlty Trustee may set off any obllgatlon due from a Chargor under thls deed aga[nst. R
“any: obllgatlon owed by the Securlty Trustee (ln its. capacny as agent and trustee of the' _'

:.._-Beneflmanes) to that Chargor regardless of the place of payment booklng branch or._. PR

Trustee may exerclse alt such nghts and s authorlsed to effect any necessary conversrons R

'_ at the: Rate of Exchange

The Ilabllltles referred to in thls clause 25 may be actual contlngent prlmary coIIateral | -: g

several or JOII"lt llabllrtles and the accounts sums and llabllmes referred to in thls clause 25 - ;
.may be denomlnatecl in any currency : ' S L o '

-~ 3p
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28,

o
Cma |
L pe made in |mmed|ately avallable funds fo the credit of such account as the Secunty Trugtee

o7 |
SR under thls deed to the Securlty Trustee the sum so payable by that Chargor shall be S

| “bas,=

If the relevant obllgatlon or I|ab|I|ty is unl|qurdated or unascertamed the Securlty Trustee rnay L

R set off the amount |t estlmates (|n good faJth} Wlll be the fsnal amount of such obligatlon or_ =

Irabrllty once it becomes Irqurdated or ascertamed

B APPROPF{IATION AND SUSPENSE ACCOUNT
LS B
[ '_-'Instrument the Secunty Trustee may apply all payments recewed for the Secured L|abrlrtres R

to reduce any part. of those Ilab|l|t|es as it thlnks fit.

AL monres recewed recovered or. reallsed by the Secunty Trustee under lhIS deed may at B

e ._':__the dlscrehon of the Securlty Trustee be credlted toany: suspense account for so Iong as the

Secunty Trustee determmes (wnth mterest accrulng thereon at such rate, if any, as - thei_'

) ::-'d'SChane of any of the Secured Llabllltres

PAYMENTS o

Subject to clause 27 2 aII payments to be made by a Chargor |n respect of th|s deed shaII o

B compelled by taw, any deductlcn on account of any taxes '

3 ..'If a Chargor is compelled by Iaw to: wnthhold or deduct any taxes from any sum payable

RO . full- amount expressed to be payable under this deed.
So73

'absence of mamfest error be concluswe and b|nd|ng on the Chargors

COSTS EXPENSES AND INDEMNITIES

o accountancy and consultancy fees (and any value added or slmllar tax thereon} mcurred by

S the Secunty Trustee any Recewer any Delegate or any Admrnrstrator in connectlcn W|th

_-_'2_5::2'_._

the documents referred to heresin; and

or any walver or consent under th|s deed

_'_Subject tQ" clause 18 (Applrcatron of Proceeds) and clause 26 2 and o the terms of the' .

- Secunty Trustee ‘miay determme for the account of the Chargors) W|thout the Securrty'_.; h
'_'Trustee havrng any obllgatrcn to apply such monles or. any part of them |n or towards the i

. j'may de5|gnate AII such payments shall be made free and clear of and WIthout any-__:;:".. T

_deduct|on for, or on account of, any set off ‘o counterclalm or, except to the extent

= _mcreased so as to result inthe receipt by the Secunty Trustee ofa net amount equal to the S

_ Any demand notrf"catlon or certlﬂcate glven by the Secunty Trustee speclfylng ameunts due_ SN

“and payable under or in connectlon with’ any of the prowmons of thls deed shall In the'_'-'._' -

- The Chargors shall relmburse the Secunty Trustee any Recelver any Delegate and any
- Admlmstrator in respect ‘of all’ reasonable expenses lncludlng reasonable legal valuahon EE o
SR, % B the negotiatron preparatlon executlon and completlon of thls deed or any of .
- -283.1"2 S Cany actual or. proposed amendment, replacement restatement or exten5|on of, -

-'_The Chargors shaII relmburse the Secunty Trustee any Recelver any Delegate and any ' o

Sl .:}"'_'Admlnlstrator for all costs and expenses mcludrng Iegal fees (and any value added or snmrlar S




":".'t:ax'thereon)' '.incu'rr'ed:"in" :conn'ecti'on' with th'e"' enforcement attempted enforcement or RO o
:preservatron ‘of any of therr respectrve rrghts under th:s deed or any of the documents_'_'_'.-_

._.'._.referredtoherern L S ' S 8
SRR Receiver Admrnrstrator Delegate and any. of its and therr ‘officers and employees (each an_ SR

The Chargors wrll on demand jOII’lt|y and severally rndemnrfy the Securrty Trustee (and every' -

'_Indemnrfred Party) in respect of all costs losses (rncludrng consequentral Iosses) actlons .

- '.clarms expenses demands or Irablllttes whether in contract tort or otherwrse and whether'- o
”'.arrsrng at common law; :n equrty or by statute whrch may be mcurred by or made agarnst
' any. ofthem at any trrne relatrng to or ansrng drrectly or rndrrectly out of '
g 28 31 [ of the powers contained in thrs deed;

: 2-8_.-3_.2 o _-a clarm of - any klnd made or asserted agalnst any Indemnifred F’arty whrch _

EA _'__'would hot have arrsen if thrs deed had: not been executed andfor regrstered

' 2833 :l:he ‘creation; |mposltron recordrng or regrstratron of any Securlty over any .- -

Charged Asset securrng the rermbursement to or recovery by any thrrd party.-.- RN

' '-'(|ncludtng wrthout I|mrtatron any regulatory authonty or government agency) of:

:-_;any costs expenses “or-other sums rncurred in. consequence of @ breach SR

' contreventron or vrolatron of any Envrronmental Law or the release drscharge or
emrsslon of any harmful or hazardous materral and the redemptron removal B

' vacatron or drscharge of any such Securrty,

' :2__8_.'3.34'; -_'the makrng of - any Envrronmental Clarm agamst any lndernnrfled Party or a BRI
' S Charger in respect of any Charged Asset and/or any busrness operatrons or"-'-'- i

- :'.actrv:tres thereon

P 2835 - any lrabrlity or potentral tlabrlrty upon any lndemnrfred Party to remedy clean up-;'_ 2

unless in the case of clauses 28 3 + and 28 32 it was caused by the negllgence or wrlful-'_.-' R

sar make good any breach contraventron ar vrolatron of any Envrronmental Law .

. S by a Chargor or any harm actual or potentral 1o the envrronment caused drrectly

- or rndrrectly by any release emlssron or drscharge of any harmful or hazardous__:. S

o :'Zmaterral from in or to the- Charged Assets or

283 6"3' any breach by a Chargor of any of its cblrgatlons under thrs deed

R mrsconduct of the Indemnrfred Party
5 284 -

: _Irabrhty of any klnd arrsrng from any act or omrssron by i |t of any krnd (whether as mortgagee-

No Indemnrfred Party shaII in any way be Irable or responsrble to any Chargor for any- Ioss or' S

- in possessron or otherwrse) |n relatron to'the Charged Assets except to the extent c:aused by'.-__._ o
Sl '; its own neglrgence 0l‘Wt|fu| mrsconduct '
28E
'-"_'-:.charges whrch may be payable or determrned to be payable in- connectron wrth the..:'

.'.The Chargors shall pay “all present and future stamp regrstratron and srmrlar taxes or

S executron delrvery performance or enforcement of thrs deed ar. any Judgment grven |n.' :

o '-'_connectlon therewrth

32
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.[ASQGNMENTANDTRANSFER e e e _
294 The. Securlty Trustee may asslgn or transfer aII or-any part of its rlghts under thrs deed in B
' . accordance wrth and sub;ect to the provrslons of the Trust Deed BTN L
: 'No Chargor may asslgn transfer charge make the subject of a trust or deal in. any other.

-manner wrth thrs deed or any of its rtghts under this deed or purport to do any of the same._: : s

e ;-"w1thout the pnor wrrtten oonsent of the Secunty Trustee

-f‘_sot

303,

R I [

3z

E - pro\nsron of thls deed No party to this deed may hold |tself out as trustee of any nghts under - _
- this deed for the- benefrt of any thlrd party unless specrflcally pro\rrded for in thls deed Thrs SER

_ THIRD PARTY RIGHTS : o R R _
:' Subject to clauses 30 2 30. 3 and 30 4 a person who |s not a party to thrs deed shall have_ SR
."no nghts under the Contracts (nghts of Th|rd Part|es) Act 1999 0. enforce or rely upon a__: 2

: --clause 30 ‘I does not affect. any rrght or remedy of any person ‘which exrsts ar, |s avarlab[e : N S

S : "otherwrse than pursuant to the Contracts (Rtghts of Third Partres) Act 1999 '

302 R
S (nghts of Thlrd Parttes) Act 1999 and wrth the pnor wntten consent of the Securlty Trustee-'- g o

Subject to the terms of- the lnstrument the Beneﬂcranes are entrtled under the Contracts' .

oo enforce any term of thlS deed whrch confers (expressly or rmplledly) any beneflt on any-' o

[ “such’ Benefrcrary

304

: : .Any persc)n to whom the benefrt of any provrsmn of th is deed is. assrgned in accordance wrth . o
: _'-the terms of the Transactton Documents is entltled under the: Contracts (Rrghts of Th|rd. Sl
- - 'Partres) Act 1899 to enforce any term of thrs deed wh|ch confers (expressly or |mpI1edly) any'--_'_ S

beneﬁt on any such person : _ : S . R
Any Recewer or Delegate may subject to the Contracts (R|ghts of Thlrd Partles) Act 1999' S

e _': "rely on any clause of this deed whlch expressly confers rlghts on |t

= Notwrthstandlng any other prowsron of th|s deed (rncludlng clause 30 4) the Secunty Trustee: ' _
_.and the Parent may by agreement in wrltlng rescmd termrnate or yary any of the’ prowsrons o
2 .'.:'|n th|s deed or warve ar settle any nght or clalm under rt in: any way without, the consent of: " _
any th|rd party and accordlngly sectlon 2(1) Contracts (R|ghts of Th|rd Par‘tles) Act 1999"' o

- -i';'*'shall not apply

NOTICES

The provrslons of clause 14 (Notrces) of: the Trust Deed shall be deemed to be mcorporated o _ 8

rnto thls deed mutatrs mutandrs as tf the same were set out in full herern SR e

:GENERAL
st

R -'of all the partres to thIS deed A warver grven or consent granted by the Securlty Trustee_" e

No yarlatron to thls deed shall be effective unless made |n wntrng and 5|gned by or on behalf i

P .under this deed Wlll be effectrve only if grven in wntrng and then only in the mstance and for._' g

s ' the purpose for whlch itis g:ven

ey




me -
s _'provrsron of thrs deed is or becomes unlawful |nvalld or unenforoeable to any extent or |n'_ S

326
S _.and delrvered shatl be an ongrnal Atl the oounterparts together shaII constrtute one and the

L ;the case of that provrsron) the- Iegalrty valrdrty and enforceabrlrty of that and aII other.'-'-- .

325
S '._exo!uswe of any rights or remedles provrded by taw.

"_’-.341

343
ST to settle Drsputes and accordrngly no Party wrli argue to'the contrary

-Each provrs|on of tl-us deed is severable and drstrnct frorn the others If at any trme any_ _'

'-_-'.any crrcumstanoes for any reason it shall. to that extent or |n those crrcumstances be' R
' --deemed not to form part of thls deed but (exoept to that extent or in those crrcumstances in

' .provrsrons ofthrs deed shall not be affected in any. way : _ R
-If any provrston of thrs deed ls found to be |llega| mvalrd or unenforceable |n acoordance wrth.'._"'-_' -
_':clause 322 but would- be !egal valid. or enforc:eable |f some part of the provrsron were:_ o
deleted the provrsron in questlon shall apply Wrth such modrfrcatron( ) as may be necessary' :_ - R
L i : fo make it Iegal valrd or enforceable ' : : o '
324
i constrtute ‘a warver of that - (or any other) rlght or remedy No srngle or. partlal exerclse or.__' ) '

) The farlure or delay in exercising a rrght or remedy provrded by thls deed or by Iaw does not'. o

non exercrse or non enforcement of any right or remedy provrded by thrs deed or by [aw
prevents or restncts any further or other exercrse or enforcement of that (or any other) rrght-
or remedy : _ Lo ' .' e . R
- S_The SeCunty Trustees rrghts and remedres contarned in thrs deed are curnulatrve and not -

Thrs deed may be executed |n any number of oounterparts each of whroh when executed-

o same document o

"SENIOR INTERCREDITOR DEED AND TRUST DEED = R
: '_33_1 y _:WIth effect from the date of executron of any Senror Intercredrtor Deed the Trust Deed and -
e 'whrlst such Senior Intercredrtor Deed and such Trust Deed remarn |n emstence this deed is .'
R .__'.'subject to the provrsrons of the Senror Entercredrtor Deed and the Trust Deed |n aII respects :
: .:_-ﬁ _'the Senror Intercredrtor Deed shatl prevarl
: .:33_.3_ : s
.".provrsrons of the Trust Deed in all respects If there is any conflrct between thrs deed and the'_{.-'_--:_ o

If there is any conflrct between thrs deed, the Senror Intercredrtor Deed and the Trust Deed :__

Followmg termrnatron or exprratlon of the Senror Intercedltor Deed thls deed |s subject to the o

. '-_"_ZITrust Deed; the Trust Deed shaII prevarl

GOVERNING LAW AND JURISDICTION s R ; N SO
. Thrs deed and any dlspute Clarm or oblrgatron (whether contractual or non-contractual S
-arrsrng out of or |n connectron Wrth rt |ts subject matter or formatron shaII be governed by.

: . :Engllsh Iaw _ _ _ _ ' ' Sl S
- 34':2.-'_" :-_The courts of England shall have exclusrve Junsdrctlon to. settle any drspute or clarm {whether RO

SR .contractual or: non- contractual) ansrng out of or in; connectlon wrth thls deed rts subjeot.'”. |
‘matter-of formatron (a: Drspute) e :

-."The partles agree that the courts of England are the most approprrate and oonvenrent courts SR

34



344 .Z.:'Clauses 341 to 344 are for the beneﬁt Df the Secunty Trustee only AS a result the '

' "-Secunty Trustee shall not be prevented from teklng proceedlngs relating to a Dlspute in any o

: other courts W|th junsdictron To the extent attdwed by Iaw the Secunty Trustee may take - |

- concurrent proceedtngs in any number Of]LIrISdtCtIOHS

EACH PARTY has executed thls deed as a deed and delrvered It on the date flrst set out above




© SCHEDULE1

' - .The Ch_é:rgoré_' SR

Name . -

Place o ef )
Incorporatton :' S

Reglstered

'Number _' :

| Registered =~
: _. _ 'foi.c'e_."f-: R

:.'.:DetaiIs for service |. S
of - notice | under '
_-C!ause 31

33:__ T20.' . P|0neer

1 Holdlngs lelted

En-gla_nd & Wafes_-

_ '13758893”. -

. 33 _Sbh_o Squar_é_,
e London'.._" -
WI1D

:En'g_l_an_d, _

| Square, -
England, W1D3QU 1
. _._"'_Féx:_ wa -

:Attention;-

'-'_Address. 33 S§H6 o

London, -

| Directors

.T20 P:oneer MIdCO
lelted ' '

Ehg_l'an.'d.& Wales S

4266834

1-3Qu

33 Soho'fS__'q Uare,
“London,
WD

o) Directors

Address: 33 Soho- |
__'Square RIS
England W‘ID 3QU | BRI
- _':Fax n/a

London'

SHRe .HCRG Care Group

: Holdmgs Ltd

England & Wales

03201785

- 'The .
' __'.Busmess and'

= Technlcal Parlk;

- Runcorn,
:. Cheshlre Unlted:
. ' Kl_n.g_dom, _ WA??;

Jaax o

.Add ress:
:H_eath.

Hea‘th

_‘_Atte'ﬁt‘idn-'_

and _T.echnl_cf':_ll". S
[Park
- Cheshire,

- Runcorn,

Ki'n_g-dom_,

; ] __Fa_)g:"hia_"_ . SNOE SRR
Cthe|

| Directors - Lo

 [FCRGCaretd

England & Wales -

10 5466033, :

.:_ Te{:hnlcal
- ."Runcorn -3' SRR
_-Cheshlre Unlted
| Kingdom, V.V-A?: '

T The . Heath
'."_:Busmess and'
Park-
-'__F’ark
Cheshlre,

e A.tténti'qn':.'

 Address: ;
H:ea_th_
“and ': '. Tééhhical-;

~ Business

Klngdom,- .

aax
| Fax n/a

L The|

Direc'tdrs. o

| Provider -

[HERG

~Care.

England & Wales

“Services.| -

074542

The Heath._.-_
e Busmess 'i.and_:

_Address T The ]
Heath. -

T.h'e S

The |

Busmess_ o

| Unlted -

The R

Runcom, |
nied |
CWAT |

Busnness R :



_ Runcorn S

' _Te‘chniéa]' P-ar_k.,__
: '.;; Park,”
.t Cheshlre Unlted-
: '__ng.dom, . WA?.._ :
Jaox

.énd

'-Ches_hlr_e,_'-
Kingdom, "
eex
| Faxna
-1 Attention: -

| Directors .-

Technlcal ST

Runr_:_orn, .
United |~
"".W’_”\?.' o

| Th_é ;

[HERG Care
' Ser\.rlces Ltd

Englén'd '&.Wales -

[ 07557877

[ The Heath:
Busmess ~and:
'::.-_ _.'Technlcal Park_-
o[ Rungotn;:
g '..Cheshlre Unlted:
| Kingdom,  WA7
'-_'4Q'_x: : S

Address:
‘Heath

and:

| Qheshifé;-_"_
Kingdom,
leax
CfFacna o[
CoThe|

| Attention:
: Directors - SRR

-~ ‘Business |
_":"::T_é.chnic_al '

CWAT |

"".'_;H_GRG - _"'Caré_

| Custedial

_ﬁ._Ehgla'r_j_d_ & Wales -

Services |

[ 44300284

R '.Th'.é .' Heath'-'
. .:.'.Busmess " and |
_'_Tec_:_hn.lca_l ~Park,
| Runcom;’ |

_ :. .'Cﬁh_es'hi're}fUn'i_téd
| Kingdom, = WA7.

]Ac_id_reés : -
'_'He'at.h. ;
_.'a"n_d-_. |
 park, o
| Ghestire,
:_-Kin_g_ddr_n :

Attention:

| Directors:

The |

Busmess L
'Techmcal

Runcorn
Unlted 1

._  _ HCRG e Care
- 'Commumty Ser\nces

England & Wales -

“TO7568015

T The T Heath
Business’ and -
o _'..-'I'e'Chnipal “Park,
_"'F.i'u'hco'rn,: B

| Cheshire, United.
| Kingdom,  WA7
lagx

| Attention:

and
| Par
Cheshire, -
_ Klngdcm
ax

“Address!

Heath

' Dir‘ectors

L Technlcal.: S
Runcorn o
u__mt_e_d' S
':'WA? B

 The |

CIVI B-_ Healthcare
5 _'Haldmgs Ltd '

Engl_afid & .Waiés_ :

73484075

“[The  Heah |
S 'Busmess “and.
_Technn_:al _ _Pérk g

| Runcorn, " -

Address

: Heath

3'ahd

Park

: Tjhe'
Busmess

Technlcal ;' '

_ Runc_orn, .

United |

Cwar |
O
Atten The

‘Business: |




_ : .Ch'eéh_i.jre,'-_ U-ni'te'd.:'
| Kingdom, = WA7-
Coaax

C h e_sh-i'r_é_',
|'Kingdom,
: '_"_::ax.f.n_/a_': o B

| Attention: . -
| Diregtors . ..

“Umedl

"HC.::RG. Medncal

. Servnces lelted

Ehgi_én_d_:&'_Waleé -

12688975

T [The T Heath
| Busess |
S .Te_ﬁ:h'ni'cal.' Park,
| Runcorn.

) Cheshlre Umted |
ngdom WA?_:

Address; -
"Heath

a'nd"__."

.':: T-'ééh'rii'cal_ e e
Park,
Cheshire, -
Kingdom, -
| Faxna

Runcorn o

Umted 1

Directors -~ -

| CRG ™ Medical |

¥ .Serwc;es Ltd

E-ngland & Wales™

10702083

The Heain
= 'Busmess ~and-
o Technlcal Park_
' Runcorn _
: ] Cheshlre Unlted'-'
o _'K|ngdom WA?_'

[dox = o

".éﬂ:d o
Park,
Cheshire,
Kingdom, -

' Ad_'d r:e_is_s': .

Heath

Aﬂ_éntibh%’ :
| Directors =~

el
L B_usir_jﬁess'_.._ 5
- Technical |

Runcgrn, |-

WA | e
Jaox |
Fax nfa”

B HCRG e Care
Coventry LLP -

E'ngi;ari_d &.jW-a_Iés : _.

-OC'3.31835.1_ o

[The - Heath_.
_ _--":.-Busmess “and
e '.Technlcal Par_k.-'
B Runcorn ¥
: 'Chesh|re Umted.__'
_ 'ngdo_m‘_ WA?'
Coofaax o

.:Ad-drésé,_:_"- L
| Heath
‘and

Park

Cheshlre .'
'-If(_m_gd_om -
|racwa
o _-Att_e.nti-bn:__: =

| Directars.

" The |

: Bu_sin:e'ss." : o
Téc_hn.i.c_él.._ R o
~Runcorn, |
-~ United |
COWAT

“The |

.".HCRG Care East

S Riding LLP-

E’ngra_md & Wales

'-.QC3'22.Q.1.D:' -

- |'Runcorn, -~ "
o _Cheshwe Un|ted_"_
o 'ngdom WA?:

- '__The Heath
.'.':_Busmess .'end_f'

: Technical __P_a'r'k,

-_.Adjdrejss': -
Heath
._énd'.f-
| Park,’
_Chesh|re
_K_mgdpm, o

- The |

" Business -

- Technical | <

Runcom, |-

- United |

'T'_'he-- o

~‘Business.

waz |




raax
Gy Faxnlaloo L
Attention: - The L

'Dire'ct'cirs' -

HCRG Care Vertls

! LLP

E_ng’land- & Wales

Tocaeeas.

. -Runcorn

| The Heath__
_.'.Busmess and-

R : Techmcal Park

R _Cheshlre Umted'_
__4QX_-'__ SR

' Heath

5 _.a__n_d Techmcal'-_'. e

Address N .'_-Z:'.Tjhe". .

ol F’ar_’k._ . Runcorn, | -
Cheshire,” :
Kingdom, = WA7 |-

4%

'Fax n/a S

= Attentton o : :Thé'.-.' S SR
' Dlrectors - :

'.HCRG T Car_e

Readlng LLP

England & Wales

[OC36895

‘Runcorn;

':The." . Heath"
:Busmess - a_ind:-_-
_ 'Technr_c_:_a_l __P"a'rk, :

| Chestire, United
- | Kingdom, . WA7.
faex

_Address T '_'I:'h:e-
Heath Busmess
a’Ud' Techmcal |
o park, _. RUU_C'OF_U,_'_ s
i Klngdom S WA? o S

. '.At'teniio"n; 3' '.T'h_é'. :
N Dlrectors ' o

HCRGJ;

: WOrqur:ce'
Solutions Limited |

England & Wales

3184278

B _'33 Soho Square
L 3London S
B Englarid, WD

'_'-Address 33 SOho'_;;ﬁ; |

Square

' Dlrectors [

[ Affinity

_ ‘Hea lt-h_c-aré
-1 Solutions Limited -

“England & Wales

762562

- _.33 Soho Square
'u:q London,.

| England; WD
[ ] Attenhon B The 1o _ﬁ

.-Address 33 Soho
-_Square

London

._England W1D 3QU] S

| Fax: n/a _ 2

D|rectors

. CRG De_fence &-_-.
-ZPnr_nary_ Care:

Limited -

England & Wales

Ti0704538

33 Soho Square
“3London RO
“ England, " W1D |

Address 33 Soho.- : S
: _Square S
England, W1D sul

London

Fax n/a

Att_entlonb - i-'Th'jé
| Directors L '

Busmess_' .

United |~

“United-

London, { o
'England W1D. 3QU'__'_ _.
i Fax nfa

.’Attentlon L The |




" [HCL Dogtors Limited

' Engl_énd & Wales -

To3089773

33 Soho Square,
s ._Lohddﬁ}f i;q:
| England; ~ WiD
Cofeaus R
o "'“._  Aﬁennon -:“_Theq .."' O

'Address 33 SOho S
'Square i
England W1D 3QU | _

' 'Fax n/a-

London;

B Dlrectors

[HCL ~ Healthcare |

| Limited:

England & Wales

03496076

.33 Soho Square
: :London
| England, - -wiD |

Address: 33 Soho":._
'-quuare o )
Engiand, WID3QU | .~
| Fax: nia N
'.".Attentron 'Th.e_-'

S Drrectors

THCL Nursing Limited

_Engla.h-d g Wales

|osgs08T7

__ ' '.33 Soho Square'
__'__London S

| England, -W1D
QU

| Square, -
| England, WD 3QU |
| '.-A&e'htion' The B

_ Dlrectors

"_Address 33 Soho-_-

. -Lond_on,-';

o 'HCL' Permanent'
_'_lelted :

.Engla_hd-&:\:ques

05790004

[33 Soh-o-'squ'ér_e','.
_T. London '
B Eng_land W‘ID';

' :Square S
_.England W1D BQU'._'._ B

[ Address: 33 SOhO S

London

[ Fax: n/a O
Att.entron. o The |

: _'Drrectors :

[HCL ™ Workforce
| Solutions Limited

[England & Wales | 06790018

: 33 Soho Square
'Z;lLondon SR
'En.gl_an.d«. WD |
' _'..':'J,Qu_._'.: R

Address 33 Soho 2 _': RIS
o -':_Square, o
England, WD 3QU |

| Faxia
| Attention:  The |
-’Direé't'dr's_'__'lf'__ S

[ JGT Tocums Limited . |

E_nél.a.n_c_i & Wales

05651496

'_L'ondorr_‘-” o

- _33.8_6?_10. Sqir_are_; T

. 'E'hgi-and:;-' WD
| 3aus

: _'_'Square
_._England W1D 3QU
o _:Fax. L s
| Attention: - The |

. Drrectors PRSRS

Address; '.33._:_.:Sbhc_j- S

London_;

: | - Mella Care Servrces
e '_L|m|ted -

iéngkwmr&bwab57

[ 13627009

- _33 Soho Square
| London,
'England;. WAD
Slsaus

Address 33 Soho'___:
| Square,’
England, WiD3QU |
o Fakﬂﬁé;'z q _-.. o

- | Directors o

London o

_Londgnfq_.'.'

: London;.,_f:fl.'




g Sugarman GrQ.Up':

o) Limited

“England & Wales

T35 Soho Sauare,
- | England, - w1D'|
_-SOU_'_-;__'_- R

03545071

;Addféssé 33fsbhd.-:i._...

| ._'S-QUafe',_'- 'Lo'n'd'on,._ o e .
EE_hQ_Iahd,'Wﬂb 3QU i L

CFaxinfa Lo

Attention: -

= 'S'_Qgérmén- " Health |
w[-and

lelted

elibeing | -

England & Wales

| 12449636

33'Soho Square, -
.'-:L'Ond.dn,-_ = -

o | England,  W1D
Colsau

-| Direstors

: "..'_Atfghtidn_:' ;

B The

[Total - Healthcare.

[T re | England & Wales
| Partnership Limited "~~~

.1081?2251'.-.
ST London o
.| England, - WAD |

o | 33 Sofio Square, |

Address 33 Soho |

“Square, " " London,

England, WD 3QU |

i Faﬁ(:._h/_a 5 S
Attention: - The |-
Directors

CThe| o
| Directors b : o
Address: 33 Soho |

: --'S_quaré,'_- .”:L_'c_sndoh'.'_ S
'.'Englan'd,'_:WT_E.)'BQZU-_.'_' L
Fax: nfa o




_ UUntentionally blank]

. _42:_._.




SCHEDULE 3 .

©-Securities

[ 720 Pioneer Holdings
. Limit_éd .

T2(_J -Pionger- -lV_Iid_co _

Limited .

14266834

353,944 A ordlnary shares of EO 01

: each

[ 720 Pioneer

L|m|ted

~Midco | 1

'HCRG Care Group

. Holdmgs Ltd

103201165

_353,943 o_rdinary share_s. o_f_EO._D1 -e_ach_ '

T20 Ploneer
: L|mrted

“Midco | HCRG

S S-ol_u_ti'onsl_rmjted ]

Workforce

13184278

_ '-'1 800 A ordmary shares of £0. 10 each :
200B ordmary shares of £0,10 each.

| Holdings Ltd

: 'HCRG Care

Group_

HCRG Care Lid-

T 05466033

53,806,821 ordinary shares of £1.00 e
' _;'each ' '

HCRG Care Lth

: _i_-P-rbvrd.eri
fld

Care

07645492
Serwces BRI

'100 ordmary shares of E‘I 00 each B g

IHoRGCaretd

._HCRG _
1 -Serwces Ltd

Care:.

07557877

"I'O_G_Io'rdin_ary_s_ha:r'es of £1 :00 "e._ach.' - i |

o

T HCRG Ca_re Services

HCRG
S 'Cu_st_o_d_lal
ld

Care g

12300284
Sewlces_:- RN

Zordinary _sha're'_s-o_f_'£1'_.005 R

. 'HCRG _Céi_r_é-'-servibes

hd

HCRG. —
'_Commumty Serwces o
_Lt_d__

~Care.

07568015

100 ordinary shares of £1.00 each

HCRG CareCusthraI

| Services Ltd-

B
R Holdlngs Ltd

Healthcare_ '

e
B 1] Aordlnary shares 0f£1 00 each

'-_100 ordlnary shares of £1 00 eaoh

e 108 ordmary shares of £1.00 each B

E i CMB Healthcare

. _Hold:ngs Ltd

gHCRG"“

Serwces L|m|ted

Medi.c.al-_ '

12688975

] 100 ordlnary shares of £0. 10 each o 1

- .|cwB
] .';Hordmgs Ltct

'.c#aef

. _' -Ser\nces Ltd

Healthcare

o Medloal

[ 10762083 _

_8 500 A ordmary shares of E1 DD each i
- 14, 500 B ordmary shares of E‘i 00 each 1

- "HICRG

: - Solutions _L.imited-'

Workfo rce |-

Afflmty

. 1 'Solutlons L|m|ted

Healthcare'.'.:‘]1'_7.6'25_:62"_.- T

100 ordmary shares of £U 10 each o

[HCRG .
» _'Solutlons lelted

Workforce_ :
o Prlmary

CRG Defence &

L|m|ted S

10704539

o _C_are__

7 :o_r;dioary'sh.are o_f:£1 ._oo.-. S

"HCRG

| R :Workfo‘rce-
| -Solutions Limited .~ ..

HCL Doctors L|rn|ted-

03069773
TR 16 B ordmary shares of E1 00 each

"84 Aordinary shares of £1.00 each |

w .j 100 A ordlnary shares of USD$1 00 | =




' each

CTHCRG T _
‘Solutions Limited- - -

“Workforce: '_

: '.lelted

Healthcare >

o | 03496076

512 831 ordmary shares cf £0 01 each . 8
56 981 ordmary A shares of EO [0 B

'7”_each

SH s -We'r_kfe.rce-.
- SOI.Ut-iOnS'-L_imite.d'_j S

HCL Nursmg L|m|ted .

W05980817'~

10{) ordrnary shares of E1 OO each o

"HCRG - 'Workforce
' '_Solutlons lerted

HCL-

o L|m|ted

Permanent '

05790004 |

1 ordrnary share of E1 DO . |

_ :HCRG Workforce
___'.Solutlons errted .

HCL.
) .Solutrcns lerted

Workforce

(05790018

'_-r_-'oﬁd'i,r'{ary shere_cf £_1_‘,Q-0 o

'THCRG,

Workforce
| Selutions le_lt_ed

-__JCJ. I__.ch_r_n_s Limited :

| 05651496

‘I orclrnary share of£1 OD'__ T

HERG - Workforce

'S“WWFPdefﬁnc“de

“Melia Care- 'Se'rvices

13627009 |

'1 ordmary Share Df£1 OU T

e ' Soluhons erited

Workforce. Sugarman

. -.-'er|ted

_:thQpisc3545071j

'TemMAammswﬁumemm"" L
125,313 ordinary shares of £1.00 each | . -

[ HCRG
| Solutions I__rm_lted_ :

Wcrkforce. | Sugarman
cand

N errted

Healrh

-124496363f-
Wellbemg'. AR

100 ordrnary shares of£0 10 each Sl

- '.T20 Ploneer _
L|mrted

Mid'co-- :
[ Partnersh;p errted

Total :

Health care'-'

.10812225

BRI 'crdiner:y. share_-:'of_£:1.00 |

44 .




EXECUTION PAGES

| . CHARGORS

EXECUTED and DELIVERED as a DEED |
by T20 PIONEER HOLDINGS LIMITED )

acting by a director in the presence of:

) Witness Slgnature

‘Witness Name - (AT 61‘5{?24‘26'—1"

|  Address Freeths LLp
- Occupation“". Floor 3 .
- 100 Wellington Street

!aeds LS1 41T

. . 24 st_me,{a?
EXECUTED and DELE ERED as a ED .

by T20 PIONEER MIDCO LIMITED acting ')
3

by a directar in the presence of.

 Witness Slgnature

Luu:,q pesrdds TT

- Witness Name

 Address Freeths LLP
Floor 3 '
100 Wellington Street

Leeds LS1 41T

Gy seuntidny
EXECUTED and DELIVERED as a DEED )

by HCRG CARE GROUP HOLDINGS LTD b

- aciing by a director in the presence of.

- Occupation '

~ Witness S'ignature

- Witness Name -

Address 1an1‘3 Lo3SuiaM 00T
- Cceupation ™ - - g 400
| - 115y

g;uc k"i_a(

: .\ A H’VWSM

Diret .

(fb\f sl on bene 33/ o
" T20 fuonees Hetdwnty (nateol
2S (experete duselhy )
Freefhs
. L

Diractor

Frée»ths LLP

Foor 3

100 Wellington Street
Leeds 151447

a5




'EXECUTED and DELIVERED as a DEED ' | |
by HCRG CARE LTD acting by a director in / ~ Drector -

the presence of:

- Witness Signature - IEG—Gc—————.
Wi SRR AN VI
Witness Name B 0 reé}ﬁsJU_PM
- Address Floor 3 _ _

© Ocoupation . 100 Wellington Street -

- Leeds LS14LT
. . . _ zmg\ul._\i | {( -
'EXECUTED and DELIVERED as a DEED | I
by HCRG CARE PROVIDER SERvices '~ Direclor..
)

LTD acting by a director in the presence of:

Witness Signature [l
‘Witness Name - “fispd (n) - pg w SRR
| " Freeths LIPT T Sou <
| Address - “Floor 3 S
~Oceupation - - 100 Wellington Street -

_ Leeds LS14LF
EXECUTED and DELIVERED as a DEED

by HCRG CARE SERVICES LTD acting by

a director in the presence of:

) " Director e

" Witness Signature
. Witness Name '&mﬁ_&__,\'}- IF‘JA""EF'*}J | o
o Freeths LLF B .
© . Address P - _.Juu_(t FEAN
ﬂ ~ Floor3 IR _ _
Occupation .. 100 Wellington Street
Leeds [S14LT B
EXECUTED and DELIVERED as a DEED ' - - "

by HCRG CARE CUSTODIAL SERVICES )~ Director
).

.- LTD acting by a director in the presence of:

Witness Signature |

Witness Name Mrﬂuu NﬁW’ VER L

_Address S \

L FreethsLlp o Joue 7R

Occupation . - Floor 3 o | o

100 Wellington Street

leeds 151 4T R
48



EXECUTED and DELIVERED as a DEED ) - i
by HCRG CARE COMMUNITY SERvICES ) =~ Director
LTD acting by a dlrector in the presence of

) .

Witness Signature

Witness Name

Address - -
* Qccupation HDDI’3 ke _ Laucc A R
100 Wellington Street
T Leeds 18147
* EXECUTED and DELIVERED as a DEED ) R
by CMB HEALTHCARE HOLDINGS LTD ;  Director .

acting by a director in the presence of; :

~ Witness Signature | |
Witness Name _ M AV ./W A~ _ |
Address o Freeths e - IR S\\K( Cie ./'K

Floor 3

o Qccupation 100 Wellin=ton Qi—rJQT

’ ‘-"'U" ‘_i‘-:‘ Q:L! .
EXECUTED and DELIVERED as a DEED ) [N
" by HCRG MEDICAL SERVICES LimiTep - )~ Director

. acting by a-director in the presenceof, .-

 Witness Signature

Witness Name %’VIW L NATOL ._ 'C.' o

Address . Freeths LLP |
S Floor 3 o
Creupaton 100 Wellington SUEEt I

_ Leeds 15140
EXECUTED and DELIVERED as a DEED

by CRG MEDICAL SERVICES LTD acting | - |
)

Director

- byadirector in the presence of:

. Witness Signatufe _ :

Address | :_ C SRS &( cr f)\ _
L . Freeths LLP .
Qccupation - | ' " Foor3 . .
| ~ 100 Wellington Street

- Leeds LS14LT
: 47




o oy CRG MEDICAL SERVICES LTD actlng

 EXECUTED and DELIVERED 25 a DEED. )
- by HCRG CARE COMMUNITY SERVICES L _ o
.-LTD acting. byadwector in the presence of } L /{"LO pwﬂw af 3’ [1
| - EE o L»m"rcct a8 X O(a\—e
. '-'.FreethsLLP W otw’) ?
W'"?e’v_’s_Nar.ne m‘“‘%mm 100 Wellmgton Street S G“Lﬁé‘(’jﬂ
JAddress o Leeds LS1ALT T
Occupation &ucmm s T

_ Witne_é_é‘.' 'S_ig'nature. :

EXECUTED and DELIVERED as g DEED )~ 'wmm s mmm ies
by CMB HEALTHCARE HOLDINGS LTD ) Director o o
~acting by a director in the presence of: _ oo
Witness Signature
‘Witness Name
Address

Qcc 'L_l.patioh '

' EXECUTED and-DELNERED_'as- aDEED ) e e
by HCRG MEDICAL SERVICES LimiTep / - Director SR
_ .a'c:ﬁng'by a director in the presence of . - )
. -WitnéssISignatu_re'
Wit_nésé Name .
; -Addres’s:'.
'O'c_cupa't'io'h
EXECUTED and DELIVERED as a DEED ' e
) - Director -~ :
by a d|rect0r in the presence of: )
Witness Sign-atﬁre
- Withess Name.
Address

Occupation




EXECUTED and DELIVERED as a DEgD ) = il
by HCRG CARE COVENTRY LLP actingby ) . Directo
' - a director of HCRG CARE LTD as member _)" ;

" in the presence of:

Witness Signature

.Witness Name . W—W _ N L"‘) -

Address Freeths LLP e
Foor3 . SewavA

~Oceupation -~ 100 Wellington Street . S

Leads LS1ALT

" EXECUTED and DELIVERED as a DEED '
by HCRG CARE EAST RIDING LLP acting )
by a director of HCRG CARE LTD as '_) i

"~ member in the presence of:

Director

Witness Signature |

Witness Name : VAR g ml‘g s :

Address ~ Freeths LLP ) . ,‘S“;_,'L(f; m
- Occupation - Floor 3 o _
100 Wellington Street -

N ~ leeds LS14LT _
EXECUTED and DELIVERED as a DEED )

by HCRG CARE VERTIS LLP acting by a )
director of HCRG CARE LTD as member in _')

the presence of:

" ‘Witness Signature -

Witness Name

" Address

" Occupation Freé’ths L.L'P' S _ _,.::-.-'\C.t. (}\
| Floor3 -~
100 Wellington Street

leeds 1S14LT

48




EXECUTED and DELIVERED as a DEED )
by HCRG CARE READING LLP actingbya | .~ Drector
. diractor of HCRG CARE LTD as member in )

the presence of:

Witness Signature R

MR a0

“Witness Name

' Floor 3

* Address 100 Wellington Sreet
Cccupation Leeds 31 AT

&\‘[C \:/;3\

EXECUTED and DELIVERED as a DEED ' -
by HCRG WORKFORCE SOLUTIONS /|
" LIMITED acting by a director in the )

" presence of:

. Witness Signaturés

: Witness Name (/\/\";\;’ E’M
Address .- Freeths LLp
Occupation . “loor 3 B
s 00 Welhngton Street
Qe ogs 1S144T

EXECUTED ahd DELIVERED as a DEED ) =
“by AFFINITY HEALTHCARE SOLUTIONS )
LIMITED acting by a director in the . ) g
~ presence of: ' ' '

. CWitness Signaturé

~ Witness Name Wg@\j : ,ufu\_] _
o " Freeths LLP
. Address
_ Floor 3
Occupation 100 Wellington Stt‘EEt

 Leeds LS14LT

Gk

49
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by CRG DEFENCE & PRIMARY CARE ' D're"to L |
LIMITED acting by a director in the_-_)- o S

. presence of: - : : e : S :

Witnhess Signature..

Loy BReRETE

. Witness Name

_. Address © Freeths LLP

" Occupation ‘Floor 3 L
uz,aj)M 100 Wellington Street
oy e sia =

- EXECUTED and DELIVERED as a DEED _
by HCL DOCTORS LIMITED acting by a ') Sl

director in the presence of:

Witness Signature. AL E T

Witness Name - '. Ereeths LLP
. Address - . Floor 3 _ | .
" Occupation R 100 Wellington Street -

Leeds LS14LT
iug,el Seu ity
EXECUTED and DELIVERED as a DEED.

by HCL HEALTHCARE LIMITED acting by )
)

a director in the presence of:

~Witness Signature

ity SRw e TT

| Witness Name | Eregths LLP
- Address L 1.I’ioor3
‘Occupation - 130 Wellmgton Street
o ‘zads 1S14LT
- %‘W C)l “:)me

'EXECUTED and DELIVERED s a DEED )
by HCL NURSING LIMITED acting by a -
| | ]

" director in the presence of:

. Witness Signature . '

Witness Name e | | ' YLET T |
| Freeths11p o
- Address . . FIGOF 3 _ :
‘Occupation - 100 Wellington Street

~Leeds LST4iT _ o
u@.u Sty 7



EXECUTED and DELIVERED as a DEED )
by HCL PERMANENT LIMITED acting by a )

director in the presence of:

Witness Signature

. Witness Name

o Address ~ Freeths LLP
. , Floor3 B
- Occupabon : . ST
el 100 Wellington Street
Secref™  Leeds 1STAT

. EXECUTED and DELIVERED as a DEED" ) S
- by HCL WORKFORCE SOLUTIONS )"_.3__-_D're°t°"
LIMITED acting by a director in the )_

presence of:

- Witness Signature .

iy EMERETT

© Witness Name

. Freeths LLP
~ Address FioorS o
‘Occupation- - - 100 Wellington Stréet

“ceds [S14LT
_ (eAu; £ @ weecw}
EXECUTED and DELIVERED as a DEED
by JCJ LOCUMS LIMITED acting by a '

“director in the presence of.

'WifnessSignatUre... L — -
Ly e lE TT

Witness Name

- Address o ~  Freeths LLP
o Occupation ~ Floor 3 : : o
' - 100 Wellington Street

2eds 1S14LT S
U;ﬁM 3&%39_-

51




EXECUTED and DELIVERED as a DEED - b
by MELIA CARE SERVICES LIMITED _)

acting by a director in the presence of: RN S l - ) u_ff-/\./
- B ettt Cc/rc Leso ‘\5 |

C/\{Ow o (;LM'\'KOK as

_'.Witness Signam.i'e" L
LucCy @ eTT
: Address - Freeths LLp o S e am?OQ/K MW ) B
Occupation Fl_\ODrB R : T o .. . S MW.S
100 Wellington Street pummamay -

U{_}) O Leed
 Coyeckany . Leeds [S140T

- Witness Name

by SUGARMAN GRCUP LIMITED acting by ) i}\\ﬂ\ oV W&Lﬁ’ C&/
. adirector in the presence of; _ Lo : _ \-\’t’,c‘:{;@x Cave ﬂ,&S o LMWS
. Witness Signature | ST (_,\FOVLQ L"\’L" M as C/O{‘?C’ ‘d’{
' AL vl @ — o :
. Witness Name K _ “ Tr o oA (/{Q{) . B
Address . Freeths LLP ' R . RN _ B (;‘T“CL‘H"LB .

~Fioor 3 .
100 Wellmgton Street

Leeds LS14LT
. 8y ah 56c l‘{!’(\!’y _ o o
_ EXECUTED and DELIVERED as a DEED _ e

by SUGARMAN  HEALTH AND A0¥ Sk e~ M’W‘J‘j 625

. WELLBEING LIMITED acting by a director ._) . {\ m h&,gd C,L(\ﬁ

- inthe presence of. ' ¢ o
- . Girowvif Lo Kﬂ‘ s

Winess Signawre S CoxPoiske Qe Uer)
Lwey BARCCTr | {UJ&;

ek

" Qocupation

“ Withess Name

| Address  Preeths LLP

._ ~Occupation - - Floor3 _ o
100 Weliington Street |
- Leeds £S14LT

Ll Seeey

52



~EXECUTED and DELIVERED as a DEED ). .
by TOTAL HEALTHCARE PARTNERSHIP ) _
LIMITED acting by a director in the )

presence of:

. .'Witness Signature

Witness Name _
Address  FreethsLLP
Occupation . ‘Floor3 L
. 100 Wellington Street -
< Loads LS1ALT

g <R

53




EXECUTED 'and DELIVERED as a DEED ) - '
by HEALTH CARE RESOURCING GROUP )
- LIMITED actmg by ‘a dlrector in. the )

presence of

\_Nitn’ess_ Signature :
Witness Name 5.NWLUJ /\fd’r\\/l’U\J
Address Freeths uwe

Occupation - Floor3. o t
o | 100 Wellinggon Street.
Leeds L81 ALT

. 5\5_\_@; ¢ f_. :

o ..54.. |
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