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Registration of a Charge

Company name: THE ELISABETH HUNTENBURG VETERINARY PRACTICE LTD

Company number: 05775289
X73LRFY3

Received for Electronic Filing: 10/04/201

Details of Charge

Date of creation:  06/04/2018
Charge code: 0577 5289 0004

Persons entitted: ARES MANAGEMENT LIMITED (IN ITS CAPACITY AS SECURITY AGENT
FOR THE BENEFICIARIES)

Brief description:  ALL CURRENT AND FUTURE LAND (EXCEPT FOR ANY RESTRICTED
LAND OR ANY SHORT LEASEHOLD PROPERTIES) AND INTELLECTUAL
PROPERTY (EXCEPT FOR ANY RESTRICTED IP) AND THE SPECIFIED
INTELLECTUAL PROPERTY OWNED BY THE COMPANY, IN EACH CASE
AS SPECIFIED (AND DEFINED) IN THE DEBENTURE REGISTERED
BY THIS FORM MR01 (THE "DEBENTURE") AND INCLUDING,
AMONGST OTHERS, THE DOMAIN NAMES WWW.VETS4U.CO.UK AND
WWW.THEVETERINARYSURGERY.COM. FOR MORE DETAILS PLEASE
REFER TO THE DEBENTURE.

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.
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Authentication of Instrument

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

Certified by: LAVINIA ARMFIELD
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5775289

Charge code: 0577 5289 0004

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 6th April 2018 and created by THE ELISABETH
HUNTENBURG VETERINARY PRACTICE LTD was delivered pursuant to
Chapter A1 Part 25 of the Companies Act 2006 on 10th April 2018 .

Given at Companies House, Cardiff on 12th April 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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DATED 8Apil  2p1g

VETPARTNERS GROUP LIMITED
and certain of its Subsidiaries
{as Chargors)

-and —

ARES MANAGEMENT LIMITED
(as Security Agent)

DEBENTURE

This Deed is entered into with the benefit of (and subject to the terms of) the
Intercreditor Agreement (as defined herein)

Save for material redacted pursuant 10 3859G of tha
Companies Act 2008, | cartify that this is a true and
completa copy of the composite original seen by me
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Name: —LBib AEMEWE L

Title: Solicitor

Date:

ok fou { 701§

Hogan
Lovells

Ref: FY/RANDYALISBE4165
151461.000047

Hogan Lovells Internaticnal LLP
Atlantic Housa, Halbormn Viaduct, London EC1A 2FG
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THis DEBENTURE is made on 6 April 2018

BETWEEN:

(1)
(2)

THE CoMPANIES named in Schedule 1 (The Chargors); and

ARES MANAGEMENT LIMITED as Security Agent.

RECITALS

(A)

The Parent, the Lenders and the Security Agent, amongst others, entered into the
Facilities Agreement (as defined below) secured by, amengst other Transaction Security
Documents, an English law debenture, entered inte between, amongst others, the Parent
and the Security Agent dated 10 March 2016 {the “Original Debenture™), a suppiemental
English law debenture, entered into between, amengst others, the Parent and the
Security Agent dated 27 September 2016 (the "First Supplemental Debenture") and a
supplemental English law debenture, entered into between, amongst others, the Parent
and the Security Agent dated 23 January 2018 {the "Second Suppiemental
Debkenture”).

The Parent, the Lenders and the Security Agent {amongst others) have agreed to enter
inte the Preject Piper Amendment and Restatement Agreement (as defined below} to
amend and restate the terms of the Facilities Agreement.

The Chargors and the Security Agent have agreed to enter into this Debenture in order to
grant further continuing security to the Security Agent for the payment of the Secured
Obligations (as defined below).

IT'IS AGREED AS FOLLOWS:

1.

11

DEFINITIONS AND INTERPRETATION

Definitions: Unless the context otherwise requires, words or expressions defined in the
Facilities Agreement shall have the same meanings in this Debenture and this
construction shall survive the termination of the Facilities Agreement. In addition, in this
Debenture:

"Acquisition Agreement Claims” in relation to each Chargor, means all of its rights, title
and interest and benefit in and to, and any sums payable to it pursuant to all
representations, warranties, undertakings and indemnities to, agreements with and
security to be provided in favour of that Charger, and any rights of abatement or set-off,
and all other rights of recovery of that Chargor under or pursuant to the Acquisition
Agreements or any other Acquisition Document,

"Assets” means in relation to a Chargar, all its undertaking, property, assets, revenues
and rights of every description, or any part of them.

"Beneficiary" means each Finance Party, each Hedge Counterparty and any Receiver or
Delegate.

"Chargor” means sach company named in Schedule 1 (The Chargors) and (with effect
from its accession) each other company which executes a Deed of Accession and
Charge.

"Company” means VetPartners Limited, a limited liability company incorporated under

the laws of England and Wales with registered number 10026837.
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"Declared Defauit" means the occurrence of an Event of Default or Material Event of
Default which has resulted in a notice being served by the Agent under and in accordance
with clause 26.19 (Acceleration) of the Facilities Agreement.

"Deed of Accession and Charge” means a deed of accession and charge s_ubstant_ially
in the form-of Schedule 3 (Formr of Deed of Accession and Charge for a New Chargor).

"Derivative Rights" includes: .

(ay - -allotments, rights, ‘money or property arising at any time in relation to-any
Investments by way -of conversion, exchange redemption, bonus, - preference
-Optlon or other\mse : : .

(b} - dividends, distribulions, interest anci other mcome pald or payable in relation to
- any Investments; and :

(¢} . stock, shares and -securities offered in addition to or in-substitution for any
Investments. ' : : S :

"Effective Date" has the meaning given to it in the Facilities Agreement.

"Facilities Agreement" means the facilities agreement dated 10 March 2016, made
between, among others, the Parent, the Company and. the Lenders, as amended 20 April
2016 and as amended and restated on 27 September-2016 and on 28 Jine 2017, as
amended on 21 July 2017and 18 August 2017, as amended and restated on 3 October
2017 and as amended on 23 December 2017, as amended and restated on 23 January
2018 and as amended and restated on or around the date of this Debenture.

"Finance Documents" means the Facilies Agreement, any Accession Deed, any
Accordion Facility Accession Letter, any- Accordion Facility Commitment Notice, any
Accordion Facility Request, any Ancillary Document, any Compliance Certificate, any Fee
Letter, the Hedging Letter, any Hedging  Agreement, the Historic Amendment
Agreements, the Historic iCA'Amendmént Agreements, the Intercreditor Agreement, the
Project  Piper Amiendment and - Restatement Agreemient, the Project - Piper ICA .
Amendment Agreement, any- ReSIQnatlon Letter, any Selection Notice,- any Transactlon '
Security Document,” any Utilisation Request and any other document designated as .a.
"Finance- Document" by the Agent and the Parent. :

"Flnance Party" means the Agent, the Secunty Agent,; the Arranger, a Lender and any
Anmllary Lender.

"Financial Collateral” in relatlon to a Chargor means - any of its -Assets comprlsmg
financial collateral within the meaning of the Financial Collateral Regulations.

"Financial Collateral Regulations™ means the Financial Collateral Arrangements (No. 2)
Regulations 2003, as amended.

"Fixed Security Asset” means an Asset for the timeg being comprised ‘within an
assignment created by Clause 3.1 (Security assignments) or within a mortgage or fixed
charge created by Clause 3. 2 (Fixed Security) or arising on crystallisation of a floating:
'charge whether under Clause 4 (Crystaflisation) or otherwise and includes all Assets
assigned, mortgaged or charged by the equwaient provisions.in any Deed of Accession
and Charge.
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“"Floating Charge Asset" means an Asset for the time being comprised within the
fioating charge created by Clause 3.3 (Creation of Floating Charge) (or by the equivalent
provision of any Deed of Accession and Charge) but, in relation to Assets situated in
Scotland and charged by Clause 3.3(b) {or by the equivalent provisicn of any Deed of
Accession and Charge} only in so far as concemns the floating charge over that Asset.

"Group” means the Parent and its Subsidiaries for the time being.
"Hedge Counterparty” has the meaning given to that term in the Intercreditor Agreement.

"Hedging Agreements” has the meaning given to that term in the Intercreditor
Agreement,

. "Historic Amendment Agreements” has the meaning given to that term in the Facilities
Agreement,

"Historic ICA Amendment Agreements” has the meaning given to that term in the
Facilities Agreement.

- "Insurance Policy” means any contract or policy of insurance of any Chargor (including
ali cover notes) of whatever nature which are from time to time taken out by or on behalf
of any Chargor or (to the extent of its interest) in which any Chargor has an interest at any
time but excluding any liability insurance, any directors' and officers' insurance and any
other contracts or policies of insurance which relate to liabilities of third parties.

"Inteliectual Property” means:

(a) any patents, trademarks, service marks, designs, business names, copyrights,
database rights, design rights, domain names, moral rights, inventions,
coniidential information, knowhow and other intellectual property rights and
interests (which may now or in the future subsist), whether registered or
unregistered; and

(b} the benefit of all applications and rights to use such assets of each member of the
Group (which may now or in the future subsist).

"Intellectual Property Rights” in relation to a Chargor, means all and any of its
Intellectual Praperty and all other intellectual property rights, causes of action, interests
and assets charged by it pursuant to Clauses 3.2(b)(xii) to 3.2(b)(xvii) (Fixed Security)

inclusive (or pursuant to the equivalent provisions in any Deed of Accession and Charge).

"Investments” means all shares, stock, debentures, debenture siock, bonds and other
investments {as listed in Schedule 2, Part Il of the Financial Services and Markets Act
2000), whether cettificated or uncertificated and whether in registered aor bearer form,
including all depesitory interests representing any of them and including ali rights and
benefits of a capital nature accruing at any time in respect of any Investments by way of
redemption, repayment, substitution, exchange, bonus or preference, option, rights or
otherwise,

"l.and” means freehold and leasehald, and any other estate in, land and (outside
England and Wales} immovable property and in each case all buildings and structures
upon and ali things affixed to Land (including trade and tenant's fixtures).

"Liability" means any liability, damage, loss, costs, claim or expense of any kind or
nature, whether direct, indirect, special, consequential or otherwise.
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"New Chargor” means a member of the Group which becomes a Chargor under this
Debenture in accordance with Clause 26 (Accession of a New . Chargor).

"Parent” means VetPartners Group Limited, a _iim‘ite.d liabil_'ity company incerporated
under the laws of England and Wales with registered -number 10026937,

"Party” means a party to this Debenture.

"Project Piper Amendment and Restatement Agreement™ has the meaning given to
that term in the Facilities Agreement. :

"Project Piper ICA Amendment Agreement” has the meaning'-gi\}éh to that term in the
Facilities Agreement.

""Receivabies“ in relation to a Chargor, means all sums of_mcney'rece.ivable by it at any
time consisting of or. payable under or derived from any Asset described in Clause 3.2
(Fixed Security) or described in the equwalent prowsron of any Deed of Accession and
'Charge :

"Recewer" means any receiver or receiver and manager appointed under Clause 15
'(Appomtment of a Receiver or an Admrmstrator) including (where the context requwes and
permits) any substituted receiver or receiver and manager :

"Relevant System" has the meaning given to that term by the Uncertificated Secirities
Regulations 2001 and incllides the CREST system and also any. other system or facility
(whether established  in the United Kingdom or elsewhere) providing means for the
deposit of, and clearance of tfransactions in, Investments.

"Restricted IP" means any Intellectual Property owned by or licensed to a Chargor
which, in each case; precludes either absolutely ‘or conditionally that Chargor- from
creating a charge -over its interest-in that’ Intellectual Property and in tespect of Whlch
consent has not yet been obtained pursuant to Clause 3.4(b) ( Third Party Consents).

"Réstricted Land” means any leasehold property held by a Chargor under a lease which
precludes either absolutely or conditionally that Chargor from creating-a mortgage or
charge over its leasehold intereést in that property. and in respect of which consent has.not
yet been obtained pursuant to, Clause 3.4(a) {Third Party Consents).

“Secured Obligations” means all present and future obligations and liabilities (whether
actual -or .contingent -and whéther owed jointly or severally or in any other capacity
whiatsoever) of each Chargor to- all or-any of the Beneficiariés under each or any of the
Finance Documents: . '

'_(a) ol costs, charges and expenses incurred by any Beneficiary: in connection with
the protection, preservation or enforcement of its rights under any Finance
‘Document; and :

() all moneys, obligations and liabilities due, owing or incurred in respect of any
variations or increases -in. the amount or composition of the facilities provided
under any Finance Document or the. obligations and liabilities imposed under such
documents. ' '

"Security” means a _mortgagé,_ charge, standard sec'urit-y,"-plédge, lien, assignation in

security, assignment in security or other security interest securing any obligation of any
‘person or any other agreement or arrangement having a- similar effect,
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"Security Agent” means Ares Management Limited acting as security agent and trustee
for the Beneficiaries including any successor appointed by the Baneficiaries pursuant to
the Intercrediter Agreement.

"Security Period™ means the pericd beginning on the date of this Debenture and ending
on the first date on which:

(a) all the Secured Cbligations have been unconditionally and irrevocably paid and
discharged in full; and

(b) no Secured Party has any further obligation to provide financial accommodation to
any person under the Finance Documents.

"Short Leasehold Property” means a |leasehold property held by a Chargor now or in
the future under a lease which has an unexpired term of 15 years or less at the date of
this Debenture {or in the case of future acquired leasehold property, at the date of
acquisition of such propenrty by the relevant Chargor),

"Specified Intellectuai Property” means the Intellectual Property listed in Schedule 4
(Specified Inteflectual Property).

"Specified Investments” means, in relation to a Chargor, all Investments which at any
time:

{a) represent a holding in a Subsidiary of such Chargor or an undertaking which
would be its subsidiary undertaking if in section 1162{2}(a) of the Companies Act
2006 "30 per cent or more” were substituted for "a majority";

(b} are held in the name of the Security Agent or its nominee or to its order; or

(c) that Chargor has deposited certificates for with the Security Agent or which, if
uncertificated, are held in an escrow or other account in favour of the Security
. Agent or its nominee.

"Unitranche Overfunding Account” has the meaning given to it in the Facilities
Agreement.

1.2 - Interpretation: Unless the context otherwise requires, the interpretative provisions set out
in the paragraphs below shall apply in this Debenture.

(a) References to any Party shall be construed so as to include that Party's respective
successors in title, permitted assigns and permitted transferees.

(b} "Including” and "in particular” shalt not be construed restrictively but shall mean
respectively "including, without prejudice to the generality of the foregoing” and "in
particular, but without prejudice to the generality of the foregoing”.

{c) A "person® includes any person, firm, company, corporation, government, state
or agency of a state or any association, joint venture, trust or partnership (whether
or not having separate legal personality) of two or more of the foregoing.

(d) "Property” includes any interest (legal or equitable) in real or personal property
and any thing in action.

(e) "Vartation™ includes any variation, amendment, accession, novation, restatement,
' maodification, assignment, transfer, supplement, extension, deletion or
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21

2.2

23

replacement however effected and “vary” and "varied" shall be construed
accordingly.

(T} "Writing” includes facsimile transmission legibly received except in-relation to any
certificate, notice or other document which is expressly required by this Debenture
to be signed and "written" has a corresponding meaning.

(g) Subject to Clause 30.4 (Variations), references 1o this Debenture or to any other
document (including any Finance Document) include réferences to this Debenture
or such other document as varied in any manner from.time to time, even if
changes are made to the composition of the parties to this Debenture. or ‘such
other document or to the nature or amount of- any facilities made avaﬂable uhgler
such-other document (including the facilities which are to be provided pursuant to
the amendments contemplated in recital (D) to this Debenture) and, in addition,
references to this Debenture shall-includé {with effect from the date on which. it
cormnes into force) each Deed of Accession and Charge executed pursuant to it.

(h) The singular shall include the plural -and vice versa and any gender shalf mclude
the other genders

(i) Clauses, paragraphs and Schedules shall be construed as references to Clauses
and paragraphs of, and Schedules to, this Debenture.

()~ Any refererice to any statute or statutory instrument or gny section of it shall be
deemed to include a. reference to any statutory modification or re-enactment of it
for the time being in force in relation to the particular cwcumstances '

(k)- . Headings in this Debenture are inserted for convenience and shall not affect its
o interpretation. '

(1) A Default or an Event of Default is "continuing" for the purposes of the Finance

Documents-if it has not been remedied or waived.

Conflict of Terms: To the extent that there is any - conflict and/or contradiction and/or
inconsistency between the terms of this deed and/or the Facilities Agreement and the

‘terms of the . Intercreditor- Agreement, the terms ¢f the- Intercreditor Agreement. shall

prevail .and in such circumstances compliance with- the terms of the Intercreditor -

‘Agreement -shall be deemed to be compliance in full with. the confhctlng and/or

contradictory andfor inconsistent terms of this deed
COVENANT TO PAY

Covenant to pay: Each Chargor (as primary obligor and not merely as surety) covenants
with the Security Agent (as trustee for the.Beneficiariés) that it wifi, on the Security
Agent's writien demand, pay or dlscharge the Secured Cbligations at the times and in the
manner prowded in the relevant Finance Documents:..

Proviso: The covenants contained in. this Clause and the security created by thls

" Debenture shall not extend to or include any-lighility or sum which wouild otherwrse cause

any such covenant or security to be unlawful or prohibited by any applicable law.
Demands:

{a) The making.of one demand shall.not preclude the Security Agent from making any
further demands.
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{b) Any third party dealing with the Security Agent or any Receiver shall not be
concemned to see or enquire as to the validity of any demand under this
Debenture.

3. CREATION OF SECURITY

31 Security assignments: Each Chargor, with full titte guarantee (subject to the Security
created by that Chargor in the Original Debenture, the First Supplemental Debenture and
the Second Supplemental Debenture) (but subject to and qualified by reference to any
Pemnitted Security), as security for the payment or discharge of all Secured Obligations,
assigns and agrees to assign absolutely (subject to a proviso for reassignment on
redemption) to the Security Agent (as trustee for the Beneficiaries):

(a) the benefit of all of its Acquisition Agreement Claims;

(b) all of its rights, titte and interest from time to time in respect of any sums payable
to it pursuant to the Insurance Pelicies; and

(c) alt its rights, fitle and interest from time to time in respect of the Hedging
Agreements.

3.2 Fixed Security: Each Chargor, with full title guarantee (subject to the Security created by
that Chargor in the Originai Debenture, the First Supplemental Debenture and the Second
Supplemental Debenture) (but subject to and gualified by reference to any Permitted
Security}, as security for the payment or discharge of all Secured Obligations, charges in
favour of the Security Agent {as trustee for the Beneficiaries):

(a) by way of legal mortgage:

(i} all Land (save for any Restricted Land or Short Leasehold Property) in
England and Wales now vested in it and registerad at the Land Registry or
which will be subject to first registration at the Land Registry upen the
execution and delivery of this Debenture, in each case as described in
Schedule 2 (Registered Land to be Mortgaged); and

(i) subject to Clause 10.2 (Supplemental Legal Martgage), all Land (save for
the Short Leasehold Properties) in England and Wales now vested in it
and registered at the Land Registry or which will be subject to first
registration at the Land Registry upon the execution and delivery of this
Debenture, which has ceased to fali within the definition of Restricted Land
by virtue of receipt of the relevant landlord's consent to charge that Land,
but only with effect from the date on which that consent is obtained:

(h) by way of fixed charge:

() ali other Land (save for any Restricted Land or any Short Leasehold
Properties), which is now, or in the future becomes, its property;

(i) all Land {save for the Short Leasehold Properties) which has ceased to fall
within ihe definition of Restricted Land by virtue of receipt of the relevant
landlord's consent to charge that Land, but oniy with effect from the date
on which that consent is ablained;

(i} all other interests and rights in or relating to Land or in the proceads of
sale of Land now or in the future belonging to it;
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(iv) all plant and machinery now or in the future attached to any Land which, or
an interest in which,.is charged by it under the preceding provisions of thns
Clause 3.2,

(v) all rental and other income and all debts and .claims now or in the fulure
due or-owing to it under or in cennection with-any lease, agreementi or
licence relating to Land;

(viy - all Specified Investments which are now its property, including all
: prooeeds of sale derived from them

(viiy:  all Specified Investments il which that Chargor may in the future acquire
any interest {legal or equltable) including all proceeds of sale derived from
them; : S

{viiiy  all Derivative R-ig_ht_s of a capital nature mow or in the future accruing or
offered in respect of its Specified lnvest_mehtS'

{ix) all Derivative Rights of an income nature now or in the future accrumg or
offered at any fime in respeot of its Specified Investments

(x)  all insurance or asslrance contracts or policigs now or in the future held
by or otherwise benefiting it which relate. to Fixed Security Assets or which

are now or inthe fulure deposited by it with the Security. Agent for this
purpose, together with -all its rights -and. interests in such contracts and -
policies (inc’luding the benefit of all claims arising and all money payable.

under them) apart from any claims which are otherwise subject to a fixed
charge or assignment (at-law orin equity) in this Debenture

(i) al‘l it'e-g.oodwill and uncalled capital for the time being;
C(xiiy  all Specified Intellectual Property belonging to it;

(xiii)y with the exception of any Restricted. IP, all other Intellectual Property:
presently belonging to it, including any Intellectual Property to which it is
~ notabsolutely entitied or to which it is entitled together with others;

(xiv) - with the exception of any Restricted. IP, all Intellectual Property that may
be acquwed by or belong to it in the future, including any such Intellectual
Property - to. which it is- not abs_olu_teiy ‘entitled or to which. it is entitled
together wilhr others; '

A{xv).  with the exception-of any Restricted IP, the benefit of all'-ag_reements. and
licences now or in the future entered into or enjoyed by it relating to the
use or exploitation of any Intellectual Property.in any part of the world;

(xvi) all inteliectual Property (including any Intellectual Property. to which it is
not absolutely entitled or to which itis entitled together with others, and the
benefit of all agreements and licences now or in the future entered into or
enjoved by it relating to the use or exploitation of any Intellectual Property
in any part of the world) which by virtue of obtaining third party consent to
charge such Intellectual Property has ceased to fall within the definition of
Restricted IP,. but only with effect from the date on which that consent is
obtained;
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(xvit}  all its rights now or in the future in relation to trade secrets, confidential
infarmation and knowhow in any part of the world:

{xviii} all its rights -and ‘causes of action in respect of infringement{s) (past,
present or future) of the rights referred to in sub paragraphs (b)(xii) to (xvit}
mcluswe of this Clause; : '

(xix) ~all trade debts now or in'the future owing to it;

(xx) - al other debts now or in the future owing to it, excluding those- arising on
- fluctuating accounts with other members of the Group;

(xxi). - the benefit of all instruments, guarantees, charges, pledges and other
security and all other rights ‘and rémedies available to it in respect of any
Fixed Security Asset except to the extent that such items are for the tlme-
being effectively assigned under Clause 3.1 {Security assignmentsy); .

{xxii} any beneﬁmai interest, claim or entitlement it has to any pension fund now
orin'the future; . _

(xxii) all rights, money or property accruing or payable to it new or in the future

~ under or by virtue of a Fixed Security Asset except to the extent that such

rights, money or property are for the time being effectively assigned or
charged by fixed charge under the foregoing provisions of this Debenture;

{xxiv) all moneys at any time standing to the credit of ‘any Holding Account,
Unitranche Overfunding Account and/or Mandatory Prepaymient Account,
and the debt rep_r_'e-sented._by any such credit baldnce; and

(xxv) the benefit of all licences, consents. and authorisations held in connection
with its business. or the use of any Asset and the right to recover and
receive all compensation which may be payable in réspect of them.

3.3 Creation of floating ¢harge: Each. Chargor, with full title guarantee (subject to. the
Security -created by that Chargor in the Original Debenture, the First Supplemental
Debenture and the Second Supplemental Debenture), charges to the Security Agent {as
trustes for the Beneficiaries) as security for the payment or dlscharge of all Secured
Obllgatlons by way of floating charge

{a) all its Assets; ‘except 1o the extent that such Assets are for the time being
effectlvely assigned by way of security by virtue  of Clause 3.1 (Security
assignments). or charged by any fixed charge contained. in. Clause 3.2 (Fixed
Security), including any Assets comprised within a charge wh|ch |s reconverted
under Clause 4.4 (Reconversion); and

'.'(b') without exception, all its Assets in so far as they-are for the time being 51tuated in
Scotland.

but_ in each case so that such Chargor shall not create any Security over any such
Floating Charge Asset {whether having priority over, or ranking pari passu with or subject
10, this floating charge) or take any other step referred to in.Clause 7 (Negative pledge
and other restrictions) with respect to any such Floating Charge Asset, and such Chargor
shall not, without the consent. of the Security Agent, sell, transfer,. part with or dispose of
any such Floatirig Charge Asset (in each case except as- permitted- by. the terms. of the
Facilities Agreement and not prohibited by the terms of any other Finance Document).
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3.4 Third Party Consents:

{(a) To the extent such consent has not been obtained pursuant to Clause 3.4(a)
" {Third Party Consents} of the Original Debenture or Cldause 3.4{a)}(Third Party
- Consents) of the First Supplemental. Debenture or Clause 3.4(a} (Third Party
Corsents) of the Sécond Supplemental Debenture (as applicable), if a Chargor
has an interest in any Restricted Land (save for any Short Leasehold Property)

that Chargor shall :

() within 5 Business Days of its execution of this Debenture or a Deed- of
' Accession (as the case may be), use its reasenable endeavours to obtain
thie consent of each landlord of such Restrlcted Land to the creation of the
‘charges -envisaged by Clause 3.2(a)(ii} and 3.2(b)i) (Fixed Se.currty) :
(including paying the reasonable costs and any reasonable consent fee of

any such landlord);

(i) on request, keep the Security Agent i'n.fb_rmed of the progress of its
neg'ot‘i‘a’ti'ons with any such landlord; and

i) provide the Security: Agent with a copy of each such consent promptly
' “afterits receipt.

{h) To the ‘extent such consent has not been obtained -pursuant to Clause. 3.4(b )

- (Third Party Consents) of the Original Debenture -or. Clause 34 (b){Third Party’

 Consents) of the First. Supplemental Debenture or Clause 34(b} {Third. Party

Consents) of the Second Supplemental Debenture (as appllcable) if a Chargor

has-an interest.in -any Restricted IP {which is Material Intellectual Property), that
Chargot- shall:

{i) within 5 Business Days of its executign of this Debenture or a Deed of
Accession (as the case may be), usé its reasanable endeavours to gbtain
the consent of each counterparty whose. consent s’ requnred to. the
creation of the charges aver such Restncted IP envisaged by - sub-
paragraph (b )(xv:) of Clause 32 (F.'xed Security) (including paying the
-reasonable’ costs and any reasonable consent fee of any such
counterparty);

(i) = on request, keep the Security Agent informed- of thé progress of its
-negotiations with any such counterparty; and '

(iii}. provide the Security Agent with a copy of each such. consent promptly
after its:receipt. '

3.5 ﬂotices:

(&) To thé extant such notice has not been served-pursuant to Clause 3.5(a)(Notices)
of the Original Debenture or. Clause 3:5(a) (Notices) of the First Supplemental
Debenture or Clause 3.5(a) (Notices) of the Second Supplemental Debenture {as
applicable), the Company shall, on the date which is the later of:

(i) the date of this Debenture; or

(i)  the date the relevant Acquisition Agreement is entered into,
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execute a notice of assignment in respect of an Acquisition Agreement Claim in
substantially the form set out in Part 1 of Schedule 5 {(Forms of Notice of
Assignment/Charge) and, as soon as reasonably practicable, deliver that notice to
the Vendor.

To the extent such notice has not been served pursuant to Clause 3.5(b}Notices)
of the Original Debenture or Clause 3.5(b) (Notices) of the First Supplemental
Debenture or Clause 3.5(b) {Notices) of the Second Supplemental Dabenture (as
applicable), each relevant Chargor shall on the date on which it enters into a
Hedging Agreement, execute a notice of assignment in respect of the Hedging
Agreaements in substantially the form set cut in Part 2 of Schedule 5 (Forms of
Notice of Assignment/Charge) and, as soon as reasonably practicable, deliver that
notice to each Hedge Counterparty.

To the extent such notice has not been served pursuant to Clause 3.5(c){Notices)
of the Original Debenture or Ciause 3.5(c) {Notices) of the First Supplemental
Debenture or Clause 3.5(c) {Natices) of the Second Supplemental Debenture (as
applicable), the Chargors shall each, within 5 Business Days of the date of this
Debenture (or, if acceding to this Debenture, on the date of the relevant Deed of
Accession} execute a notice of charge to the insurers (and any broker) of the
security over the Insurance Policies and their proceeds created by this Debenture
in substantially the form set out in Part 3 of Schedule 5 {Forms of Notice of
Assignment/Charge) or with such amendments therete as the Security Agent may
agrea with the Parent and, as soon as reasonably practicable, serve that notice on
each such insurer and broker.

(d) Each Chargor shall use all reasonable endeavours (including expending
reasonable costs and expenses) to procure the execution and delivery to the
Security Agent of acknowledgments by the addressees of the natices delivered to
them pursuant to paragraphs {a), {b) and {(c) above.

Priority:

Any fixed Security created by a Chargor and subsisting in favour of the Security

(@)

Agent shall (save as the Security Agent may ctherwise declare at or after the time
of its creation) have priority over the floating charge created by Clause 3.3
{Creation of floating charge}.

Any Security created in the future by a Chargor (except in favour of the Security

_ Agent) shall be subject to this Debenture and shall rank in order of priority behind

the charges created by this Debenture (except for Permitted Security or to the
extent mandatorily preferred by law).

Application to the Land Registry: Each Chargor:

(a)

in relation to each register of title of any present and future Land of that Chargor
{excluding any Short Leasehcld Properties) which is charged to the Security
Agent under this Deed or pursuant to the further assurance undertakings in the
Facilities Agreement, consents to the Security Agent {or its solicitors) at any time
submitting to the Land Registry any and all of the following:

(i) a form AP (application to change the register) in respact of the security
created by this Debenture;
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(i) a form AN1 (application to enter an agreed notice) in respect of the
security created by this. Debenture;

(i) a form RX1 (appfication to register a restriction) in the following terms:

"No disposition of the registered estate by the proprietor of the registered

estate is to be registered without a written consent signed by the proprietor
for the time being of the. charge dated [date] in favour of [Chargee].
referred to on the charges register or their conveyancer.”; and .

(iv}  aform CH2 (application to enter an obligation to make further advances);.
and

(b} covenants to submit an. application to the appropriate’ Land. Registry for the- first

Cregistration of any unregistered Land in England and Wales mortgaged by Clause

3.2 (Fixed Security) at its own expense, promptly following its execution of this
Debentiire.

CRYSTALLISATION
Crystallisation by notice: The fioating charge created by each Chargorin Clause 3.3

{Creation of floating charge) may, subject to. Clause 4.5 (Moratorium Assets), be
crystallised into a fixed charge by notice in writing given at any time by the Secun‘{y Agent

to the relevant Chargor {or 1o the Parent on its behalf) if:

(a)- a Declared-DefauIt.has occurred and is continuing;

{h) . “a Default Under Clause 26.6 (/asolvency) or Clause 26.7 {Insalvericy Proceedmgs)
of the Facilities Agreement has occurred and is continuing; or

() the Security Agent in good faith and acting reasanably considers that the class of
- Asscts specified in the notice and. expressed to be charged to the Security Agent
by this Debenture may be in danger of being seized or sold pursuant to any form.

of legal process except as permitted under the Finance Documents; or

('d.).' @ circumstance. envisaged by paragraph{a) of Clause 4.2 (Automatic

' crystallisation) occurs and the Security Agent.in good faith and acting reasonably

considers that such crystalllsahon is necessary in order to protect the prigrity of its
security.

Such crystallisation: shall take effect over the Floatlng Charge Assets or class of Assets

'spemfled in the notice. If ho Floatmg Charge Assets are specafled it shall take effect over
-all Floating Charge Assets of the relevant Chargor.

Automatic crystallisation: If, without the Security Ag-entfs prior. written c_onseni:'

(a) - any Chargor, in contravention of any Finance Document, resolves to take or takes.

any step to:
(i) ' charge or otherwise encumber any.of its Floe_ting Charge Assets;
i) create a trust over any of its Floating Charge Assets; or

(i) dispose of any Floating Charge Asset (except by way of sale in the
ordinary . course of such Chargor's _busin.ess.'_to the extent that such
disposal is not otherwise prohibited by any Finance Document); or
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(b) any person resolves to take or takes any step to seize or sell any Floating Charge
Asset pursuant to any form of legal process except as permitted under the
Finance Documents; or

{c) an Event of Default under Clause 26.6 (Insolvency) or 26.7 (Insolvency
Proceedings) of the Facilities Agreement has occurred,

then the floating charge created by Clause 3.3 {Creation of flosting charge)} shall, subject
to Clause 4.5 (Moratorium Assets), be automatically and instantly crystallised (without the
necessity of notice} into a fixed charge over such Floating Charge Asset or, in the case of
paragraph {c) above into a fixed charge over aill Floating Charge Assets of the relevant
Chargor.

Future Floating Charge Assets: Except as ctherwise stated in any notice given under
Clause 4.1 (Crystaliisation by notice) or unless the crystaliisation relates to all its Floating
Charge Assets, prospective Floating Charge Assets acgquired by any Chargor after
crystallisation has occurred under Clause 4.1 (Crystallisation by notice) or Clause 4.2
(Automatic crystallisation) shall become subject to the ficating charge created by Clause
3.3 (Creation of floating charge), so that the crystallisation shall be effective only as to the
specific Floating Charge Assets affected by the crystaliisation.

Reconversion: Any charge which has crystallised under Clause 4.1 (Crystalfiisation by
notice) or Clause 4.2 (Automatic crystaliisation) may, by notice in writing given at any time
by the Security Agent to the relevant Chargor {or to the Parent on its behalf), be
reconveried into a floating charge in relation to the Assets specified in such notice.

. Moratorium Assets: The floating charge created in Clause 3.3 {(Creafion of floating

charge} may not be converted into a fixed charge on Assets for which a moratorium is in
force and if for so long as such conversion wouid breach paragraph 13 and/or paragraph
43 of Scheduie A1 of the Insolvency Act 18886,

- TITLE DOCUMENTS, INSURANCE POLICIES AND TRANSFERS

Decuments: Save 1o the extent delivered pursuant to the Original Debenture, the First
Supplemental Debenture or the Second Supplemental Debenture and subject to the rights
of any prior chargee and except as otherwise expressly agreed in wiiting by the Security
Agent, each Chargor shall:

{a) deposit with the Security Agent, and the Security Agent shall be entitied to retain
during the continuance of the security created by this Debenture, all deeds and
documents of title relating to its Fixed Security Assets provided that such deeds
and documents are in its possession or control (and, if not within its possession
and/or control, such Chargor hereby undertakes to use reasonable endeavours to
obtain possession andfor control of such deeds and documents} that are
necessary o give effect to or to perfect the fixed security described in Clause 3.2
(Fixed Security}, including:

(i) certificates of registration;

(i) certificates constituting or evidencing Specified Investments and Specified
intellectual Property;

(i) all deeds and documents of title relating to any Intellectual Property Right
which, by virtue of obtaining third party consent pursuant to paragraph (b)
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of Clause 3.4 (Third Party Consents) has ceased to fall within the
definition of Restricted 1P; and .

(iv)  alt deeds and documents of title relating to any Land (save for Short
Leasehold Properties) which by virtue of receipt: of the relevant landlord's
consent- to charge that Land pursuant to paragraph (ajy of Clause 3.4
(Third Party Consents) has ceased to fall within the definition of Restricted
Land. : :

(b)-  as soon as-reasonably practicable, ‘and in any event within 5 Business Days of
request, execute and deliver to the Secunty Agent such documents and transfers
and give such mstructtons and perform such other acts as the Secunty Agent may
reasonably require at any time to constitute or perfect an equitable charge or legal
mortgage {at the Security Agent's optich) over its Specified Investments lncludmg-
any eligible to parttclpate in a Relevant System

Insurance:

if any default shall be made by any Chargor at any time.in effecting or maintaining. any
insurance required by the terms-of the Facilities ‘Agreement, -or if any Chargor fails within
5 Business Days of demand to produce such evidence as the Security Agent reasonably
requires 1o prove such compliance (including coples of i msurance pollcnes and/or premium
recetpts) then:

(a) the Security Agent may take out-or renew such insurances in such sums as the
' Security Ageni. reasonably considers to be approprlate (at that _Chargors
expense); and - :

(b)  all_money expended by the Security Agent under this provision - shall _be
recoverable by the Security” Agent in accordance with Clause 20.(Costs -and
Expenses) and Clause 21 (Other Indeimnities) of the Intercreditor Agreement.

RECEIVABLES

Restriction: ‘No Chargor shall purport to, without the  Security Agent's prior written
consent {hot to be unreasonably withheld or delayed), or as otherwise permitted: in the.
Facilities Agreement, charge, factor, discount, assign, postpone subordinate, release or
waive its nghts in respect of any Receivable in favour of any person or do or omit to-do
anything which might delay of prejudice . its “full recavery other than .in relatlon to the

commutation of Receivables with its customers in the ordlnary course of trade.

Factoring: If the Security Agent releases, waives or postponeés its rights in respect of any.
Receivable fo enable a Chargor to factor or discount them to any.person (the "factor”),
the charges created by this Debenture shall in-all other respects remain in full force and
effect. “In particular, all amounts becoming due to such Chargor from the factor and any
Receivables reassigned, or die to be réassigned to such Chargor, shall be subject to the -
charges created by this Debenture, subject only to any defences or rights of set-off which

~the factor may have against such Chargor.

NEGATIVE PLEDGE AND OTHER RESTRICTIONS

Without the prior written consent of the Security Agent (not to be unreasonably W|thheld or
delayed), except as permitted or created by any Finance Document (including the Original
Debenture, the First Supplemeantal Debenture and the Second Supplemental Debenture),

no Chargor shall, duting the Security Period:
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(a) creale, or agree or attempt to create, or permit to subsist, any Security or any trust
over any of its Assets; or

{b} sell, assign, lease, license or sub-license, or grant any interest in, any of its Fixed
Security Assets, or part with possession or ownership of them, or purport or agree
to do so.

RIGHT OF APPROPRIATION

Financial Collateral Arrangement: The Parties acknowledge and intend that the
charges over each Chargor's Financial Collateral provided under or pursuani to this
Debenture will each constitute a "security financial collateral arrangement” for the
purposes of the Financial Collateral Regulatians,

Right of Appropriation: The Security Agent may, on or at any time after the security
constiluted by this Debeniure becomes enforceable in accordance with its ferms, by
notice in writing to the relevant Chargor appropriate with immediate effect all or any of its
Financial Collateral charged by this Debenture which is subject to a security financial
collateral arrangement (within the meaning of the Financial Collateral Regulations) and
apply it in or towards the discharge of the Secured Obligations, whether such Assets are
held by the Security Agent or ctherwise.

_' Value: The value of any Financial Collateral appropriated under Clause 8.2 shall be:

{(a) in the case of cash, its face value at the time of appropriation; and

(b} in the case of financial instruments or other financial collateral, their market value
at the time of appropriation as reasonably determined (after appropriation) by the
Security Agent by reference to a public index or other applicable generaily
recognised source or such other process as the Securily Agent may reasonably
select, including a valuation carried out by an independent firm of accountants or
valuers appointed by the Security Agent or if greater, the value realised pursuant
to the "fair value” provisions of the Intercreditor Agreement;

as converted, where necessary, into sterling and that notional conversion to be made at
the spot rate at which the Security Agent is able tc purchase the national base currency
with the actual currency of the financial collateral at the time which the calculation is to be
made.

Surpius or Shortfall: The Security Agent will account to the relevant Chargor for any
amount by which the value of the appropriated Assets exceeds the Secured Obligations
and the Chargors shall remain liable to the Security Agent for any amount by which the
value of the appropniated Assets is less than the Secured Obligations,

Confirmation: Each Chargor agrees that the method of valuing Financial Collateral under
Clause 8.3 is commercially reasonable.

CONTINUING SECURITY

This Debeniure shall be a confinuing security for the Beneficiaries, notwithstanding any
intermediate payment or settiement of accounts or other matter whatever, and shall be in
addition to and shall not prejudice or be prejudiced by any right of set-off, combination,
lien or other rights exercisable by any Beneficiary as banker against any Chargor or any

- security, guarantee, indemnity and/ar nhegotiable instrument now or in the future held by

any Beneficiary.
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LAND
Positive Covenants: Each Chargor covenants that it shall, during the Security Periog:

(a) Compliance with lease: punctually pay the rents reserved by and observe and
perform in all material respects the other material covenants, agreements or
. obligations on its part to be observed and performed which are contained in.any
' lease, agreement for lease, fenancy agreement or licence to occupy relating to
“any Land and, 1o the extent that it makes commercial sense to do so, enforce the
observance and performance by the landlord or licensor of its material obligations

under any such document; and

by ' Acquisitions: notify the S_écu‘rity Agent promiptly following its acquisition ‘of ary

Land.

Supplemental Legal' Mdrtg.ége: if, at any time and from time to time during the Security
Period, a Chargor has-any .interest in any Land (excluding any Short Leasehold
Properties) which is registered at the Land Registry (or which would be subject to first

‘registration at the Land Registry on the creation of a- mortgage over it), but which is not

Restricted Land at that time, and which {for any reason) is alsc not subject o a legal
mortgage under this Debenturé or under any Deed of Accession at that time, the relevant
Chargor will subject to the Agreed Security Principles, to the extent required to do so by
(and. in accordance with) Clause 25.34 (Further Assurance) of the Faciliies Agreement,
prompily execute and deliver to the Security Agent a supplemental legal mortgage, in the
agreed terms, over that Land as security for the Secured Obligations. ' '

Negative covenants: No Chargor shall, during the Security Period (without the prior
written -consent of the Security Agent (not to be unreasonahly withheld or delayed)):

(a) ‘No onerous obligations: {save -as permitied by the-Fécilﬁi'ties--Agreement and not

prohibited by the terms of any other Finance Document) enter into any onerous or
restrictive obligation affectlng its 'Land or create or permit to arise any overriding
interest or any easement or right whatever in or over it which, in each case, would
be reasonably llkely to affect matenally and adversely its value or the valle of the
Security constituted by this Debenture over it; or

(b} No sharing: (s’ave'as permiitted by the terms of the Facilities Agreement and not

: . prohibited by the terms of any other Finance Document) share the occupation of
any Land with any cther person {or agree to do so) to the extent that to do so
would materially adversely affect (i) the value of such Land; or (i) the interests of
the Beneficiaries. ' o

Consolidation of Mortgages Section 93 of the Law of Property Act 1925, dealmg w1th

. the consolidation of mortgages shall not apply to this Debenture.

INTELLECTUAL PROPERTY RIGHTS

Filings and registrations:

(&) Each' Chargor shall, in-respect of any Material Intellectual Property, as soon as
reasonably practicable, file and register at any relevant patent, trade mark or other .
-mtellectual property register or authority as may be available for the purpose (to -
the extenit that such register or authority is located in the jurisdiction of
incorporation of a Material Company. and including, if appropriate the. European
Patents Office and. Office of Harmonisation for the Internal Market) in such name
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as may be required by the law of the place of registration, such of the following as
must be filed or registered there in order to register or perfect the Security created
under this Debenture or to give notice to third parties to protect the priority of the
security created by this Dehenture:

(i) this Debenture;

(i} if 50 requested by the Security Agent, all licences of Intellectual Property
granted to or acquired by it; and

(i) ail future assignments, morigages and/or charges of Intellectual Property
Rights made pursuant to this Debenture,

and, to the extent necessary to register or perfect the Security created under this
Debenture or to give notice to third parties to protect the priority of the security
created by this Debenture, maintain or renew such filings and registrations where
applicable.

{b) Each Chargor, in respect of any Material Intellectual Property, irrevocably
authorises the Security Agent during the Security Period to effect such
registrations, renewals, payments and notifications at the reasonable expense of
such Chargor as shall, in the reasonable opinion of the Security Agent, be
necessary to register the Security created by this Debenture at any patent, trade
mark or other inteliectual property register or authority as may be available for the
purpose (to the extent that such register or autherity is located in the jurisdiction of
incorporation of a Material Company and including, if appropriate, at the European
Patents Office or Office of Harmonization for the Internal Markst).

112 Megative covenants: Without the prior written consent of the Security Agent, no Chargor
shall

{(a} Trade marks: amend the specification of any registered trade mark included in its
Intellectual Property Rights; or

(b) Fatents: amend the specification or drawings referred to in any granted patent.
12. SPECIFIED INVESTMENTS

12.1  Voting and other rights: Each Chargor undertakes not to exercise any voting powers
or rights in a way which would be reasonably likely to prejudice the value of its Specified
Investments or otherwise to jeopardise the Security constituted by this Debenture over
them.

12.2 Before Enforcement; Unless and until the occurrence of a Declared Defauit:

C{a) all voting powers and rights attaching io Specified Investments ({including
Derivative Rights) belonging to a Chargor shall continue to be exercised by such
Chargor for so long as it remains their registered owner and such Chargor shali
not permit any person other than such Chargor, the Security Agent or the Security
Agent's nominee to be registered as holder of such Specified Investments or any
part of them; and

{h) if Specified Investments belonging to a Chargor are registered in the name of the
Security Agent or the Security Agent's nominee, all vaoting powers and rights
attaching to them (including Derivative Rights) shall be exercised by the Security
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Agent or the Security Agent's nominee in accordance with instructions in writing
from time to time received from such Chargor and, in the absence of any such
instructions, the Security Agent or the Security Agent s nominee shall not exercise
any such rights. : :

After Enforcement: At any tife after the occurrence of a Declared Default (until such
time as all the Secured Obhgatlons have been |rrevocab|y and unconditionally paid or
discharged in full to all Beneficiaries):

{a} - the Security Agent may, for the purpose of protecting its interests in relation to the
Secured Obligations, exercise (but is not obliged to exermse) in the name of a
Chargor or otherwise and without-any further consent or authority. on the part of
any Chargor, all voting powers and rights attaching to the Specified Investments

' {including Derivative Rights) ‘as it sees fit, including any rights to nominate or
remove a director, as if the Security Agent'we-re the sole beneficial owner of the
Specified Investments; ;

(b} all Derivative Rights shall, if received by a Chargor or the Securily Agent's

nominee, be held on trust far and- fothith paid. or transferred to the Security
Agent for application in accordance with the terms. of the Finance Documents; and

{c) each Chargor shall (and shall use reasonable endeavours ta- procure that the
Security. Agent's nominees shall) accept short notice for and attend - any
shareholders meetings relating to the Specified- Investments, appoint proxies and

- exercise voting and other rights and powers ‘exercisable by the holders of the

" Specified Investments. as the Security. Agent may direct from time to time as it
sees fit for the purpose of protecting its interests in relation to-the Secured
Obligations.

For .the -avoidance of doubt, unléss and until the Security Agent takes any steps to
exercise .any . voting powers or rights attaching to the Specmed Investments after-
-becommg entitled (but not obliged) to do'se under this Clause, all such powers and Tights
remain with the relevant Chargar.

Negative covenant: Unless o the extent permitted by the Finance Dutuments, each
Chargor covenants with the Security Agent that it will not, without the prior written consent
of ‘the Security Agent (not to be unreasonably withheld or delayed)- consent fo its
Specified Investments being consolidated, sub divided or oonverted orany rights attached

.-to them being varied.

~ OPENING OF NEW ACCOUNTS

Creation of new account: On receiving notice that any Chargor has granted Security
over or-otherwise -encumbered or disposed of any of its Assets in contravention of any
Finance Doecument, a Beneﬁc:ary may. rule off alt its accounts and open new . accounts

with such Chargor.

' Credits to new account: Ifa Beneficiary does not open a new account immediately on

receipt of ‘such notice, it shall' nevertheless be treated as if it-had done so on that day.
From that day, all payments made by the Chargor to that Beneficiary shall be treated as
having been c¢redited to .a new account and shall not operate to reduce the amount owing

- from the Chargor to such Beneﬂmary at the time when it received such notice.
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POWERS OF SALE, LEASING AND ACGEPTING SURRENDERS

Section 103 of the LPA: Section 103 of the Law of Property Act 1925 shall not apply to
this Debenture, and the statutory power of sale shall arise. on, and be exercisable at any
time after, the execution of this Debenture. However,: the Security Agent shall. not
exercise such power of sale until this Debenture has become enforceabls.

Powers of sale extended: The statutory powers of sale, leasing and acceptmg
surrenders exercisable by the Security Agent by virtue of this Debenture are extended so
as to authorise. the Sec:urlty Agent (whether in its own name or that of the Chargor

.concerned) to

{a) gra_nt a lease of any Land vested in a Chargor or-in which it has an interest on
" such terms and conditions as the Security Agent shall think fit: and.

(b) - severany fixtures from Land vestedina Chargor and sell.' them separately.

APPOINTMENT OF ARECEIVER OR AN ADMINISTRATOR |

Appointment: Paragraph 14 of Schedule B1 to_'the..lhsolveri_'cy Act 1986 Sh_e-ll apply to
this Debenture and the floating charges contained in this Debenture. At any time after:

{a) the occurrence of a Declared Default;

(b) in relation to any Chargor, a step. or proceeciing is taken, or.a proposal made, for
‘the appointment of an admimstrator or fer a voluntary arrangement under Part | of
the Insolvency Act 1986; or. : :

(c) a request has been made by the Parent and/er a Chargor to the Security Agent for
the -appointment of a Receiver-or an admlmstrator over lts Assets of in- respect of
a Chargor, : :

then this Debenture shall become enforceable and, notwithstanding the terms of any

other agreement between such Chargor and any Beneficiary, the Security’ Agent may
(unless precluded by law) appoint in writing any person or persons to be a receiver or a

‘receiver and manager (or receivers or receivers and managers) of all or any part of the
‘Assets of such Chargor or, an administrator or administrators of . such Chargor, as the

Security Agent may- choose in its entire discretion.

Power to act separately: Where more than one Receiver or administrator is appointed,

‘the appointees shall have power to act separetely unless the Security Agent shall spemfy
‘to the contrary. .

Receiver's remuneration: The' Security- Agent - may - from time to time determine the

" remuneration of a Receiver,

154

16.5

Removai of Receiver: The Security Agent may {subject to $ection 45 of the Insolvency
Act 1986) remove a Receiver from all or any of the Assets of which he is'the Receiver, -

Further appointments of a Recelver Such-an appointment of & Receiver shall not

' _preclude

{a) the Security- Agent from making' any subsegquent appointment of a Receiver over
all or any Assets: over whlch aReceiver.has not previously been appointed or has
ceased to act; or
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(b) the appointment of an additional Receiver to act while the first Receiver continues
to act. h ' '

15.6 Receiver's agency: The Receiver shall be the agent of the relevant Chargor (which shall
be solely liable for his acts, defaults and remuneration) unless and until- such Ghargor
goes into liquidation, after-which time he shall act-as principal and shal} not become the
agent of thé Security: Agent or any other Beneﬂcnary

16 POWERS OF A’ RECEIVER

The Receiver may exercise, in relation to -each Chargor over whose Assels he is
appointed, all the powers; rights and discretions set out-in Schedules 1 -and 2 to the
Insolvency Act 1986 ‘and in” particular, by way of addition to and without fimiting such
powers, the Receiver may, with or without the concurrence of others:

{a) sell, lease, let, license, grant oplions over and vary the terms of, terminate or
" accept surrenders of leases, licences or tenancies of, all or any of the Assets of
the relevant Chargor, without the need to observe any of the provisions . of
.. Segtions 99 a-nd'_100 of the Law of Property Act 1925, in such manner and
- generally on-sueh terms and -conditions as he shall think fit in his absolute and
unfettered discretion and any such sale or -disposition may be for cash,
Investments. or other valuable consideration (in each case payable in a lump.sum
or by instalments) and carry any such transactions into effect in the name of and

on behalf of such -Chargor; '

(b)- promote the formation of a Subsidiary of the relevant Chargor with a view to such
Subsidiary purchasing, leasing, licensing or otherwise acquiring interests in all. or
any of the Assets of such Chargor;

(€). -sever any fixtures from Land and/or sell them separately;

{d) ' -exercise all voting and other rights attaching to. Investments owned by the relevant
Chargor;

(e)  arrange for the purchase, lease, licence or acquisition of all.or any Assets of the

~relevant Chargor by-any Subsidiary contemplated by paragraph (b) above on a

basis whereby the consideration may be for cash, Investments, shares of profits:

or sums calculated by reference to profits or turnover or royalties or licence fees

or ctherwise; ‘whether or not secured on the assets of such Subsidiary and

whether or.not such conssderatlon i payable or receivahle |n a'lump sum or by
instalments over such period as the Receiver may think fit;

() “make-any arrangement or comprom|se W|th any Beneflcrary or others as he-shall
think:fit; : :

“1g) make and effect all repairs, renewals and improvements to the Assets of the
~relevant Chargor-and effect, renew or. increase insurances on such terms and
against such risks as-he shall think fit;

) appoint managers, officers and agents for the above purposes at such
remuneration as the Recelver may reasonably determine;

(i')" “redeein any prior -encumprance and -settle and pass the accoiunts  of the
encumbrancer and any accounts so _settled and passed shall (subject to any
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manifest error) be conclusive and binding on the relevant Chargor and the money
50 paid shall be deemed an expense properly incurred by the Receiver;

)] pay the proper administrative charges of any Beneficiaries in respect of time spent
by their agents and employees in dealing with matters raised by the Receiver or
relating to the receivership of the relevant Chargor;

{k} commence and/or complete any building operations upon any Land of the relevant
Chargor and apply for and obtain any planning permissions, building regulation
consents or licences, in each case as he may in his absolute discretion think fit;

hH take all steps necessary to effect all registrations, renewals, appiications and
notifications as the Receiver may in his discretion think prudent to maintain in
force or protect any of the relevant Chargor's Intellectual Property Rights; and

(m) . do all such other acts and things as may be reasonably considered by the
Receiver to be incidental or conducive to any of the above matters or powers or
otherwise incidental or conducive to the preservation, improvement or realisation
of the relevant Assets.

POWER OF ATTORNEY

Appointment of attorney: Each Chargor, by way of security and to maore fully secure the
performance of its obligations under this Debenture, hereby irrevocably appoints the
Security Agent and separately any nominee and/or any Receiver to be its attorney {with
full power to appoint substitutes and to delegate) with power in its name and on its behalf,
and as its act and deed or otherwise {whether or not a Receiver or administrator has been
appointed) to;

{(a) do anything which that Chargor is obliged to do {but has not done within 5
Business Days of being notified by the Security Agent of such failure and being
reguested to comply) in accordance with this Debenture, including to execute and
deliver and otherwise perfect any agreement, assurance, deed, instrument or
document; and

{b) enable the Security Agent or any such nominee and/or Receiver to exercise (or to
delegate) all or any of the rights conferred on it by this Debeniure or by siatute in
relation to this Debenture or the Assets charged, or purported to be charged, by it.

Ratification: Each Chargor ratifies and confirms whatever any attorney lawfully does or

purperts to do pursuant to his appointment under this Clause, provided such acts were
not carried out by the attorney with gross negligence or in default of the provisions of this
Debenture.

Sums recoverable: All sums demanded to be repaid by the Security Agent,. any
nominee and/or any Receiver under this Clause 17 shall be recoverable from each
Chargor under the terms of Clause 20 (Costs and Expenses) and Clause 21 (Other
Indemnities) of the Intercreditor Agreement.

OTHER POWERS EXERCISABLE BY THE SECURITY AGENT

Receiver's powers: All powers of a Receiver conferred by this Debenture may be
exercised by the Security Agent after this Debenture has become enforceable. In that
event, paragraph (i} of Clause 16 (Powers of a Receiver) shall be read and construed as if
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191

19.2

19.3

.90

the words "be charged on the Assets of the relevant Chargor” were substituted for the
words "be deemed an expense properly incurred by the Receiver”.

Receipt of debts: Following the occuirerce of a Declared Default (untit the relevant
demand for repayment is withdrawn or satisfied), the. Security Agent, its hominee or any
manager, officer or agent of the Security Agent is hereby irrevocably empowered to:

(@) receive all trade debts and other debts and claims which may be assigned to the

" Security Age‘n't pursuant to this Debenture andior under any other Transaction
Security: Document; .

(b). . on payment give an effectuat discharge for therm and on non-payment to take and
institute (if the S.ecurit_y-_)_i\gent-'in its sole discretion so decides) &l steps-and
proceedings either in the .name of the relevant Chargor or in the name of the
Security Agent for their recovery; and-

(¢} agree accounts and make allowances and give time to any surety.

Each Chargor ratifies and confirms whatever the Security Agent or any manager or officer

of the Security. Agent shall lawfully do or purpert to do under this Clause, provided such
acts were not carried out by the Secunty Agent or any manager or officer of the Security
Agent with gross_negllgence or in default of the- provisions of this Debenture. :

Secur;ty Agent's powers: The Security Agent shall-have no liability or responsibility' to

-any Chargor arising out of the exercise or non-exercise of the powers conferred on it by

this Clause 18, except for gross negligence or wilful default.

No duty of enquiry: The Security Agent need not enguire as to the sufficiency of any
sums received by it in respect of any debt or claim or make any .claim. or take any other.
actlon to collect in or enforce them.

APPLICATION OF MONEY RECEIVED BY THE SECURITY AGENT OR A RECEIVER

Order of priority: Any money received or realised under the powers conferred by this
Debenture shall be paid or applled in accordance with the terms of the Intercreditor

Agreement. -

Suspense account: Until all the Secured Obligations have been unconc‘iitionally and
irrevocably paid. and dtscharged in-full, the Secunty Agent may place and keep to the
credit of an’ interest. bearing suspense account any money received from or realised in
respect of any Chargor's liability under this Debenture. The Security Agent shall have no
intermediate obligation to-apply such money in or towards the discharge of any of the
Secured Obligations, provided. that the Seciurity ‘Agent acts reasonably and in good faith.
Amounts standing to the credit of any such suspense ‘account shall bear interest at a rate
considered hy the Secunty Agent i |n good faith to bé a fair market rate.

Dlscretlon to apply: Until all Secured Obligations have been uncon'ditionaily and
irrevocably paid and discharged in full, the. Security Agent may. refrain from applylng or
enforcing -any other moneys, security or rights held by it in respect of the Secured
Obligations or may apply and enforce such moneys, security or rights in such rnanner and
in such' order as it shall demde actmg reasonably- and in good faith, '
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PROTECTION OF THIRD PARTIES

No duty to enquire: No purchaser from, or other person dealing with, the Security
Agent, its nominee or any Receiver or administrator appointed under this Debenture shall
be concerned to enquire whether any of the powers which the Security Agent has
exercised or purported to exercise has arisen or become exercisable, or whether this
Debenture has become enforceable, or whether any nominee, Receiver or administrator
has been validly appointed, or whether any event or cause has happened to authorise the
Security Agent, any nominege or a Receiver or administrator to act ar as to the propristy or
validity of the exercise or purported exercise of any such power, and the litle of such a
purchaser and the position of such a person shall not be impeachable by reference to any
of those matters.

Receipt: The receipt of the Security Agent shall be an absolute and a cenclusive
discharge to a purchaser and shall relieve him of any obligation to see to the application
of any money paid to or by the direction of the Security Agent.

PROTECTION OF THE SECURITY AGENT, ANY NOMINEE AND REGEIVER

Limitation: Neither the Security Agent nor any nominee nor Receiver shall be liable in
respect of any Liability which arises out of the exercise or the purporied exercise of, or the
failure to exercise, any of their respective powers under or by virtue of this Debenture,
except if and in so far as such Liability results from its own gross negligence or wilful
default.

Entry into possession: Without prejudice to the generality of Clause 21.1 {Limitation),
neither the Security Agent, any nominee nor any Receiver shall be liable to account as
morigagee in possession or otherwise for any sum not actually received by it or him
respectively. If and whenever the Security Agent, or any nominee enters into possession
of any Assets, it shalt be entitled at any time at its discretion to ge out of possession.

SECURITY AGENT

Security Agent as trustee: The Security Agent declares itself to be a trustee of this
Debenture {and any other Security created in its favour pursuant to this Debenture) for the
Beneficiaries. The retirement of the persan for the time being acting as Security Agent
and the appointment of a successor shall be effected in the manner provided for in the
Intercreditor Agreement.

Trustee Act 2000: The Parties agree that the Security Agent shall not be subject to the
duty of care imposed on trustees by the Trustee Act 2000.

No partnership: Nothing in this Debenture shall constitute or be deemed to constitute a
partnership between any of the Beneficiaries and the Security Agent.

INTEREST ON OVERDUE AMOUNTS

Any amount not paid in accordance with this Debenture when due shall carry interest at
the rate and in accordance with the terms contained in the relevant Finance Document in
relation to overdue sums or at such other rate as may be agreed between the relevant
Chargor and Beneficiary from time to time.
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SET-OFF

After the oocurrence of a Declared Default which is continuing, the Security Agent may
(but is not obliged to) retain any money it is holding (in any capagity) standing to the credit
of any Chargor in-any currency upon any account or otherwise (Whether or not.in such
Chargor's name) as coverfor any Secured. Obligations and/or at any time or times without

notice to such Chargor set off all or any of such money against all or such part of the

Secured Obligations due, owing or mcurred by that Chargor as the Security Agent may
select. I the obligations are in different currencies, the Security Agent may convert either
obhgatlon at'a market rate of exchange in its usual course of business for the purpose of
the set-off. The Security Agent shall notify the relevant Chargor of the set-off having been -
made..

TRANSFER BY A BENE.FIC.IARY

(a) Any Beneficiary may at any time assign and transfer all or any of its rights in
relation to this Debenture to any person or otherwise grant an interest in them to
any person tothe extent that itis permltted to transfer its rlghts under the terms of
the Flnance Documents

(k) - The Security Agent may assign-and transfer all of its rights ahd obligations under

this Debenture to any replaceément Security Agent appointed in accordance with
the Intercreditor Agreement. - Upon such assignment and transfer becoming
effective, the replaceiment Security Agent shall be; and be deemed to be, acting
as agent and trustee. for each 6f the Beneficiaries. {including itself) for the
purposes of this Debenture in replacement of the previous Security Agent.’

" AGCESSION OF A NEW CHARGOR -

Method: Any member of the Group may at any time, with the prior written approval of the
Security Agent, become a party to this Debenture by delivering to the Security Agent in
form and substance satisfactory toit: -~

(a) a Deed of Accession-and Charge; and.

(b)  certified minutes or -extracts from the minutes of a meeting of its Board "of

' Directors - evidencing the due authorisation and execution of the Deed of

Accession and Charge and any other -conditions precedent required by the
Finarnce Documents.

New Chargor bound: The New Chargor shall become a Chargor under this Debenture
with effect from the time when the Deed of Accession and Charge takes effect; at which
point: '

{a) - the New Chargor shall become bound by aff the terms. of this. Debenture and Sh:—.tlt'
' assume the same obligations as "Chargor” as if it were an orlgmal Party to this
Debenture; and

{b} .. the other Ghargors shall assume the same obllgatlons in respect of the New
Chargor asif it were an. ariginal Party to this Debenture.

RELEASE OF SECURITY -

Permitted Sale and Leaseback: If any Chargor makes a Permitted Disposal of Assets
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cost of that Chargor), execute and do all such reasonable acts as may be necessary to
release those Assets from the Security constituted by this Debenture (including, without
limitation, any flimgs required to be made in order to remove the restriction referred to in
Clause 3.7 (Appiication to the Land Registry) of this Debenture).

' Redemption: -Subject to Clause 27 .3 (Avoidance of Payments), if all Secured Obligations

have been irrevocably- paid in full and none of the Beneficiaries are under any further
actual or contingent liability to make advance of provide other financial accommodation to
any person.under any Finance Document, the Security Agent will- promptly {at the. request
and cost of the Chargors), execute and do. all'such reasonable acts as may be- necessary
to release the Assets from the Secuirity consmuted by this Debenture (including; without
limitation, any filings required to be made.in. order to remove the restriction referred to in

Clause 3.7 (Application. to the Land Registry) of this' Debenture), re-assign any rights

assigned under this Debenture, and. return all deeds and-documents of title delivered to
the Secunty Agent under this Debenture. :

Avoidance-of ‘Payments: If the Security’ Agent considers in good  faith- {acting
reasonably} that any amount received in payment or purported paymeh_t of the Secured
Obligations “is capable of being avoided or reduced by virtue of any insolvency,

'bankruptcy liguidation or other similar laws, the liability of each Chargor under this

Debenture and the Security constituted by this Debenture shall continue and such amaunt
shall not be considered to have been trrevocably paid.

THIRD PARTY RIGHTS

Directly enforceable rights:  Pursuant to-the Contracts (Rights of Third Parties) Act
1999: - - : -

(a) subject to the terms of the 'Intercreditor"Agre'ement. the provisions of Clause 24
(Set-offy, and Clause 25 (Transfer by.a Beneficiary) shall be directly enforceable
by a Beneficiary; .

{b) the provisions’ of C_lau_s_e 15 (Appointiment of a Receiver or ah Administrator) to
Clause 21 (Protection of the Security Agent, any nominée and Receiver) inclusive.
shall be directly enforceable by any nominee or Receiver; and

(c) the provisions ‘of Clause 20 (Protection of third - parties) shall b_e directly
' enforceabl'e by any purchaser.

Exclusion of Contracts (Rights of Third Parties) Act 1999: Save as ofhierwise -
expressly provided in Clause 28.1 (Directly enforceable rights), no person other than a
Party shall have any right by virtue of either the Contracts (Rights of Third Parties) Act
1999 or any other provision of English law under which rights might accrue to persons
other than a Party, to enforce any term (express or implied) of this Debenture:

Rights of the Parties to vary: The Parties (or the Parent, on behalf of the Chargors, and
the Security Agent (on behalf of the Beneficiaries)) may by agreement vary any term of
this Debenture (mcludlng this Clause 28) without the necessity of obtaining- any consent

from any other person.

JOINT AND SEPARATE LIABILITY

Al covenants, agreements, representations and warranties on the part of the Chargors

contained in this. Debenture are given by them jointly and separately’ and shall - be
construed accordlngly : .
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FORBEARANCE, SEVERABILITY, VARIATIONS AND CONSENTS

Delay etc: All rights, powers and privileges under'this Debenture shall continue in full
force and effect, regardless of any Beneficiary, neminee or Receiver exercising, delaying
in exerclsmg or omitting o exercise any of them,

Severablllty No -provision of this Debenture shall be avoided or mvahdated by reason

‘only of one or more other.provisions being invalid or unenforceable.

lllegality, invalidity; unenforceability: . Any provision o'f this. Debenture which is or
becomes illegal, invalid or unenforceable shall be ineffective only to the extent of such
illegality, ifvalidity and unenforceability, without invalidating the remaining provisions of

this Debenture.

‘Variations: No variation of this Debenture shall be valid- and. constitute part of this

Debenture, unless. such variation shall_have been 'made in writing and signed by the
Security. Agent (on behalf of the Beneficiaries) and the Parent {on behalf of the Chargors)
or by all Parties.

Consents: Save as othenmse expressly specified .in. this Debenture any consent of the
Security Agent may be given-absolutely or on any terms-and ‘subject to any condltlons as
the Security Agent may: determtne inits reasonable dlscrehon

COUNTERPARTS

This Debéntife may be executed in any number of counterparls, and this has the same
effect as if the signatures were on a single copy of this Debenture.

NOTICES

Notices. provision: Any communications to be made under or in' connection with this
Debenture shall be made in accerdance with the notice provisions of the Facilities
Agreement. :

Addresses: If no address and fax number has been provided for any Chargor under the
Facilities Agreement, then the address and fax number {(and the officer, if any, for. whose:
attention the communrcatmn is to be made) of each Chargor for any- communlcatton or
document to be made or delivered under or in connection with the Finance Documents is
that identified-with its. name in Schedule 1 (The Chargors) or-any substitute address, fax
number-or depaitment or officer as that Chargor may notify to the Security Agent by not
less than five Busmess Days' notice. : :

SECURITY AGENT

The provisions of Clause 18 (The . Securfty Age_nt} and Clause- 25 (Consents,
Amendments and Override) of the Intercreditor Agreement shall apply to the Security
Agent's rights, obligations and duties under this Debenture as if set out in-this Debenture
in full, '

GOVERNING LAW

This Debenture and alf non-contractual obligations arising in any way whatsoever out of
or in connection with this Debenture shall be governed by, construed and take effect in
accordance with English law.
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35, ENFORCEMENT
351  Jurisdiction:

(a) The courts of England shall have exclusive jurisdiction to settle any claim, dispute
ar matter of difference which may arise in any way whatsoever out of or in
connection with this Debenture (including a dispute regarding the existence,
validity or termination of this Debenture or any claim for set-off) or the legal
relationships established by this Debenture {a "Dispute"), only where such
Dispute is the subject of proceedings commenced by a Chargor.

{b) Where a Dispute is the subject of proceedings commenced by one or more
Benefictaries, the Beneficiaries are entitled to bring such proceedings in any court
or courts of competent jurisdiction (including but not limited to the courts of
England). If any Chargor raises a counter-claim in the context of proceedings
commenced by one or more of the Beneficiaries, that Chargor shall bring such
counter-claim before the court seized of the Beneficiary's claim and no other court.

(c) The commencement of legal proceedings in one or more jurisdictions shall not, to
the extent allowed by law, preclude any Beneficiary from commencing legal
actions or proceedings in any other jurisdiction, whether concurrently or not.

(d) To the extent ailowed by law, each Chargor irrevocably waives any objection it
may now or hereafter have on any grounds whatsoever to the laying of venue of
any legai proceeding, and any claim it may now or hereafter have that any such
legal proceeding has been brought in an inappropriate or inconvenient forum,

THis DEBENTURE has been executed by each Chargor as a deed and signed by the Security
Agent and it has been delivered and shall take effect as a deed on the date stated at the
beginning of this document.
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SCHEDULE 1

The Chargors

Borrower

Registration number and
jurisdiction of incorporation

Address for Service and
Fax Number

Fax: N/A

VelPartners Limited 10026837 (England and Wales) | Leeman House, Station
Business Park,: Holgate.
Park Drive, York, England,
Y026 4GB
Fax: N/A
VetPartners Group Limited 10026937 (England and Wales) | Leeman House, . - Station
Business Park,  Holgate
Park Drive, York, England,
Y026 4GB
Fax: N/A
Westway Veterinary Centres | 07177168 (England.and Wales) | Leeman House, = Station
Limited - Business Park,  Holgate
h ' Park  Drive, York, England,
Y026 4GB
Fax: N/A
Minster Veterinary Practice Ltd | 05872103 (England and Wales) | Leeman House, -~ Station
Business  Park, - Holgate
Park-. Drive, York, England,
| Y026 4GB
| Fax: N/A
R&S Dowding Limited 06843771 (England and Wales) | Leeman House, Station
Business Park, Holgate |
Park Drive, York, England,
Y026 4GB
Fax: N/A.
Eastfield  Veterinary  Clinic | 05252911 (England and Wales) | Leeman House, Station
-Limited Business Park, Holgate
Park Drive, York, England,
Y026 4GB
Fax: N/A
| Beechwood Veterinary Group | 06497955 (England and Wales) | Leeman Hbus_e, Station
Limited Business  Park, ~Holgate |
' { Park Drive, York, England,
Y026 4GB
Fax: N/A
The Elisabeth Huntenburg | 05775289 (England and Wales) | Leeman House, Station
Veterinary Practice Lid Business Park, - Holgate |
‘Park Drive, York, England,
Y026 4GB
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‘ Ashleigh  Veterinary  Clinic | 07402286 (England and Wales) | Leeman House, Station

Limited Business Park, Holgate
Park Drive, York, England,
Y026 4GB
Fax: N/A

VetPartners Practices Limited 10084952 (England and Wales) | Leeman House, Station
Business Fark, Holgate
Park Drive, York, England,
Y026 4GB
Fax: N/A

Braid Vets Limited 8C395761 {Scotland) Leeman House, Station
Business Park, Holgate
Park Drive, York, England,
Y026 4GB
Fax: N/A

Prince Bishop Veterinary Centre | 05875379 (England and Wales) | Leeman House, Station

Limited Business Park, Holgate
Park Drive, York, England,
Y026 4GB
Fax: N/A

Wilson Veterinary Limited 05063389 (England and Wales) | Leeman House, Station
Business Park, Holgate
Park Drive, York, England,
Y026 4GB
Fax: N/A

Border Vets Limited SC360960 (Scotland) Leeman House, Station | -
Business Park, Holgate
Parlc Drive, York, England,
Y026 4GB
Fax: N/IA

Ashlands Veterinary Services | 05911908 (England and Wales) | Leeman House, Station

{2006) Ltd Business Park, Holgate
Park Drive, York, England,
Y026 4GB
Fax: N/A

Woodcroft Vetérinary Group | 07013686 (England and Wales) | Leeman House, Station

Limited Business Park, Holgate
Park Drive, York, England,
Y026 4GB
Fax: N/A

Hadrian Vets Limited 07606135 (England and Wales) | Leeman House, Station
Business Park, Holgate
Park Drive, York, England,
Y026 4GB
Fax: N/A
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Rulland House Surgery Limited | 039848711 {(England and Wales) | Leeman House, Station |
' Business Park, Holgate
Park Drive, York, England,
Y026 4GB :
Fax: N/A
Southfields (Cheshire) Limited | 05942126 (England and Wales) | Leeman House, Station
Business Park, Holgate
Park Drive, York, England,
Y026-4GB
Fax: N/A _
Chantry Vets. Limited (formerly 10471388(EnyandandVVabs)”'Leemah- House, Station |
known as Chantry (2008) ‘Business Park, Holgate
Limited) | Park Drive, York, England,
Y026 4GB
Fax: NiA
" | Best Friends Group Limited 04378366 (England and Wales) | Leeman  House, Station
' Business Park, Holgate
Park Drive, York, England,
Y026 4GB
_ Fax: N/A--
Valley Vets Ltd - 04672056 (England and Wales) | Leeman ~ House, Station |
' : - " | Business  Park, ‘Holgate
Park Drive; . York, England,
Y026 4GB
Fax: N/A
Veterinary - Emergency. | 04676277 (England and Wales) Leeman House, Station
Treatment Services Limited Business  Park; Holgate
Park Drive, York, England
Y026 4GB
A1 Fax: NfA-
Robert Young {Kelso) Ltd SC307969 (Scotland) Leeman House, Station
Business Park, Holgate
| 'Park Drive, York, England,
Y026 4GB
Fax: N
-David Ashworth Limited 04627180 (England and Wales) | Leeman - House, Station
' : | Business  Park, Holgate
Park Drive, York, England,
Y026 4GB
Fax:-N/A
Yorkvets Limited 06638521 (England and Wales) | Leeman. House, -Station
' . ' Business  Park, Holgate.
‘Park Drive, York,” England, -
Y026 4GB '
Fax: N/A
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Litlecroft Vets Limited 07690170 (England and Wales) | Leeman House, Station
Business Park, Holgate
Park Drive, York, England,
Y026 4GB
Fax: N/A
Sapphire Imaging Limited 07192380 (England and Wales) | Leeman House, Station
Business Park, Holgate
Park Drive, York, England,
Y026 4GB
Fax: N/A
Nethan  Valley  Veterinary | SC403969 (Scotland) Leeman House, Station
Centre Limited Business Park, Holgate
Park Drive, York, England,
Y026 4GB
Fax: N/A
Wyre Forest Veterinary Centre | 07761541 {England and Wales) Leeman House, Station
Limited Business Park, Holgate
Park Drive, York, England,
Y026 4GB
Fax: N/A
Tameside Veterinary "~ Clinic | 06589306 {England and Wales) Leeman House, Station
Limited Business Park, Holgate
Park Drive, York, England,
Y026 4GB
Fax: N/A
Mimram  Veterinary  Centre | 07721487 (England and Wales) Leeman House, Station
Limited Business Park, Holgate
Park Drive, York, England,
Y026 4GB
Fax: N/A
Ash Tree Veterinary Practice | 09237223 {England and Wales) Leeman House, Station
Limited Business Park, Holgate
Park Drive, York, England,
Y026 4GB
Fax: N/A
Natterjacks Vet Limited 09002899 (England and Wales) | Leeman House, Station
Business Park, Holgate
Park Drive, York, England,
Y026 4GB
Fax: N/A
Heywood Veterinary Centre | 08443869 (England and Wales) Leeman House, Station
Limited Business Park, Holgate
Park Drive, York, England,
Y026 4GB
Fax: N/A
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Parker and Crowther Limited 07402696 (England and Wales) Leeman House, Station
Business Park, Holgate
Park Drive, York, England,
Y026 4GB
Fax: NiA
Kinfauns  Veterinary Centre | 06550173 (England and Wales) Leeman House, Station
Limited ' Business Park, Holgate
Park Drive, York, England,
Y026 4GB
Fax: NiA
Uplands Way Vets Limited 05749866 (England and Wales) | Leeman. House, Station
g Business . Park, Holgate
Park Drive, York, England,
Y026 4GB
e Fax; N/A
Caerphilly Veterinary Clinic 07357355 (England and Wales) | Leeman = House, . Station
Limited o ' | Busingss Park, Holgate
Fark Drive, York, England,
Y026 4GB
_ Fax: NiA -
“Sanctuary Vets Ltd 08031649 (England and Wales) | Leeman - House, Station
o ' Business Park, Holgate
Park Drive, York, England,
Y026 4GB
Fax: N/A
Oak Tree Vet Centre Limited $C436360 (Scotland) Leeman -~ House, Station
Business Park, Holgate
Park. Drive, York, England,
Y026 4GB
CFax: NIA
| M Nelson Limited 07556169 (England and Wales) | Leeman House, Station
' ' Business Park, Holgate
Park Drive, York, England,
Y026 4GB '
Fax: N/A
“Severn Veterinary Centre 07625669 (England and Wales) | Leeman  House, Station
Limited | Business  Park, Holgate
' -| Park. Drive, York, England,
Y026 4GB
Fax: N/A
Adelaide Clinic Limited 07188781 {(England and Wales) | Leeman House, Station
Business Park, Holgate
Park " Drive, York, England,’
Y026 4GB y
Fax: N/A--

LIBO1/HANDYALNSBE5759.8

Hogan Lovelis




-33-

CNVH T 1d

08516119 (England and Wales)

Lesman House, Station
Business Park, Hdclgate
Park Drive, York, England,
Y026 4GB
Fax: N/A

Quarry Veterinary Clinic Limited

Bromyard Vets Limited

07690113 {England and Wales)

Lesman House, Station
Business Park, Holgate
Park Drive, York, England,
Y026 4GB

Fax: N/A

10129971 (England and Wales)

Leeman House, Station
Business Park, Holgate
Park Drive, York, England,
Y026 4GB

Fax: N/A
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SCHEDULE 2

Registered Land to be mortgaged

Name of Chargor/Registered .. Description of Property .| Title Number
Proprietor o [ oo f
Westway Veterinéry Centres Limited . 422 to 424 .West.Road,. Newcastle TY528?38 .
(07177168) upon Tyne
Rutland House  Surgery  Limited |26 Whiston Lane, Huyton MS491045
(03984811)
Rutland House  Surgery  Limited | 100 Birchley Street, St Helens MS393029
(03984811)
MS219675

Ruﬂand House Surgery Limited [142 Church Road, Haydock MS15814
(03984811}
Vetpartners Practices Limited 24 St John's Street, Godalming SY322411
(10084952)
Yorkvels Limited (06638521) 170 Fulford Road, York. NYK22788

The address for service of the Security Agent in the case of registered tand is Ares Management
Limited, 6" Floor, 10 New Burlington Street, London, W1S 3BE (attention: Agency/David
Ribchester/Nishal Patel). ' :
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SCHEDULE 3

Form of Deed of Accession and Charge for a New Chargor

THIS DEED OF ACCESSION AND GHARGE is made an 20

BETWEEN:

["*INSERT THE NAME OF THE NEW CHARGOR™**] (registered in [England and Wales] under
number [ *** ]} (the "New Chargor"};

(2) [+ ]l(registered in [England and Wales] under number [ ¢+ ]) (the "Company"); and
(3) Ares Management Limited (the "Security Agent™).
VWHEREAS:

(A)

This Deed is supplemental to a Debenture (the "Principal Deed™) dated [™*insert date***]
between (1} the [***Identify original Chargors***] and {2) the Security Agent as agent and
trustee for the Beneficiaries named in the Principal Deed (the "Beneficiaries™).

[**Note: Set out details of any previous Deed of Accession and Charge.**"]

The New Chargor has agreed, on the terms contained in the Principal Deed, to charge in
favour of the Security Agent (acting as security agent and trustee for the Beneficiaries), all
of its property, undertaking and assets to secure the Secured Obligations, and to accede
to the Principal Deed.

THIS DEED WITNESSES as follows:

1.

1.1

1.2

DEFINITIONS AND INTERPRETATION

Incorporation: Words or expressions defined in the Principal Deed and principles of
interpretation provided for in the Principal Deed shall, unless the contex! otherwise
requires or unless otherwise re-defined below, have the same meaning and shall apply
(as the case may be) in this Deed.

" Additionai Definitions: In this Deed:

"Intellectual Property” means:

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

(b) the benefit of all applications and rights to use such assets of each member of the
Group (which may now or in the future subsist).

" "Intra-Group Loans"” means [ ] **].

"Land" means freehold and leasehold, and any other estate in, land and {outside England
and Wales) immovable property and in each case all buildings and structures upon and all
things affixed to Land (including trade and tenant's fixtures).
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included of Specified intellectual Propérty.
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"Restricted IP" means any Intellectual Property owned by or licensed to the New Chargor
which, in each case, precludes either absolutely or conditionally the New Chargor from
creating ‘a charge over its interest in that. Intellectual Property and in- respect of which
consent has not yet been obtained pursuant to Clause 3.4{b} (Third Party Consents) of
the Principal Deed.

"Restricted Land” means any leasehold property held by the New Chargor under a’lease
which precludes -gither absclutely or conditionally -the New Chargor from creatlng a
mortgage or charge over its leasehold interest in. that property ‘and in respect of which
consent has hot yet heen obtained pursuant to Clause 3.4{a) (Third F‘an‘y Consents) of
the Principat Deed. -

**'}r]

[** "Specified Intellectual Property” means [ ]

_ ACCESSION BY THE NEW CHARGOR TO THE PRINCIPAL D_EE:D

Ati:ceés'-i_on: The New Chargor agrees to.be bound by all the terms of the' Principal Deed
and to perform all obligations of a Chargor under, and in accordance with, the Principal
Deed with effect from the date of this Deed; as if it had been an origlnal party to the

PI’IHCIpa| Deed as-a Chargor.

Covenant to pay: The New Charg'or'(a's'p.rimary obligor and not merely as surety)
covenants with the Security Agent that it will, on the Security Agent's written demand, pay
or discharge the Secured Obligations: when due at the times and in the manner provided
in the relevant Finance Documents. '

Proviso: The covenants contained in this Clause and the security created by this Deed
shall-not extend-to or include -any liability .or sum which would otherwise cause any such
covenant or security to be unlawful or prohibited. by any applicable law.

Parent's agreement to the accessmh The Parent'(on behalf of itself and- the other

" members of the Group which- are partles fo the Prmmpal Deed) hereby agrees to the New

Chargor s accession.
ASSIGNMENTS
[ *** Incorporate in the execution copy of the deed of accession the relevant final text from

Clause 3.1 (Assignments) of the Principal Deed. This will include the assignment of
Insutance Policies as a minimum™** 1.’

FIXED SECURITY

[ Incorporate in - the executiorn copy of the deed of accession the final text from

Clause 3.2 .of the- Principal. Deed with consequential changes. Note! where the New
Chargor has.real property, intercompany debts or IP it will be’ scheduled and. a definition

***]

CREATION OF FLOATING CHARGE

' [*** Incorporate in the execution copy of the deed of accession the final text from Clause

3.2 of the Principal Deed with consequentral amendments ]

The parties agrée (without limitation to the general nature of the New Chargors accession
to the Pnnmpal Deed contained in Clause 2) that the crystalhsation provisions contalned
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7.3
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in Clause 4 of the Principal Deed shall equally apply to the floating charge contained in
this Deed as if set out in fullin this Deed.

NEGATIVE PLEDGE AND OTHER RESTRICTIONS

Without the prior written consent of the Security Agent (not ta be unreasonably withtield or

'de'layed) except as specrﬂcally permltted by the Facrlmes Agreement the New Chargor

shall not

' {c) create, or agree or- attempt 1o create, or permit to-subsist, any Sécurity or any trust

over any of its Assets; or -

(d) sell, assign, lease; license or sub-license, or grant any interest in, any of its Fixed
'Securlty Assets,.or part with pessessmn or ownership of them, or purport or agree
to do s0.. :

RIGHT OF APPROPRIATION

The parties acknowledge and intend that the charges over the New Chargor's Financial
Collateral provided under or pursuant to. this Decd will each constitute a "security financial
collateral arrangement” f_or the purpeses-of the Financial Collateral Regulations.

The Security Agent may, on or at any time after the security constituted by this Deed

becomes enforceable in accordance with the terms of the Principal Deed, by notice in
writing to the New Chargor appropriate with immediate effect all. or any of its Financial
Collateral hereby charged which is subject to a security financial collateral arrangement
{within the meenmg of the Financial Collateral Regulatrons) and apply it in or towards the
discharge of the Secured Obligations, whether such Assets-are held. by the Security

~ Agent or otherwise,

The value of any Financial Collateral appropriated under Clause. 8.2 shall be:.

(a) ~in the case of cash; its face value at the time of app'ropriation; and

(b). “in the case of financial instruments or other financial collateral, their market value

at the time of eppropnaﬂon as reasonably determined (after appropriation) by the

- Securlty Agent by reference. to. a public index or other applicable - generally
recognised price source .or such other. process-as the -Security Agent. may
reasonably select, including a valuation carried out by -anindependent f|rm of
acceuntants or valuers appointed by the Securlty Agent;

as converted, where necessary, into [sterling] at a market rate of exchange: prevailing at
the time of appropriation reasonably selected by the Security Agent. '

The Security Agent will account to the New Chargor for any amount by which the value of
the appropnated Assets exceeds the Secured Obligations -and the New Chargor shall
remain liable to the Secunty Agent for any amount by which the value of the appropnated.
Assets is less than the Secured Obligations.

The New Chargor agrees. that the methad of valuing such Financtal _Cot-la_te'ral under
Clause 8.3 is commercially reasonable.
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APPLICATION TQ THE LAND REGISTRY
The New Chargor:

(a) in relation to each register of litle of any present and future Land of the New
Chargor which is charged to the Security Agent under this Deed, consents to the
Secunty Agent (or its solicitors) at any time submitting to the l.and Registry:

(i} a form AP1 (application to change the register) in respect of the security
created by this Deed; -

(ii) a form -RX1 (application to register a réstriction) in the following terms:-

"No disposition of the registered estate by the proprietor of the registered
estate is to'be reglstered without a written consent signed by the propnetor
for the time being of the charge dated [date] in favour of [Chargee]
referred to on the charges register or-their eonveyancer.";-and '

(i} . aform CH2 (application to enter an obligation to make further advances),

and.
ib) covenants {o submit an application to the appropriate Land Registry for-the first
reg|stratlon of any unreglstered Land in England and Wales mortgaged by Clause

3.2 (Fixed security} at its own expense immediately following its execution of this
Deed... .

POWER OF ATTORNEY

Appointment of attorney: The New Chargor, by way of security and to more fully

- secure the performance of its abligations under this Deed, hereby irrevocably appaints the

Security. Agent-and any Receiver separately, to be its attorney {with full power to appoint
substitutes and fo delegate) with power in its name and on its behalf, and as its act and

. deed or otherwise (whether or not a Receiver or administrator has been appointed) tg:

(a) do -anything which the New Chargor is obliged to do (but-has not done within 5
Business Days of being notified by the Security Agent of such faitlure and being -
requested to comply} in-accordance - with - this Deed; including to execute and
deliver and otherwise perfect any agreement, assurance, deed, instrument or
document;

(b) enable the Security Agent of any such Receiver to exercise (or to delegate) all-or
" any of the rights-cenferred: on it by this Deed or by statute in relation to thls Peed
or the Assets charged or. purported-to be charged, by it. S

Ratlficatlon The New Chargor ratifies and confirms whatever any attorney Iawfully does
or purports to do pursuant to its-appointment under this Clause, provided such acts were
not. carried out by the attorney with gross: negljgence or’'in default of the provisions of this
Debenture

Sums recoverahle: -All sums expended by the Security Agent or any Receiver under this
clause shall be recoverable from the New Chargor under Clause [***] (Costs -and
Expenses) and Clause [***] (Other Indemnities) of the Intercreditor Agreement.
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NOTICES

All notices or demands to be given or made pursuant to this Deed shall be given or made

in the manner set out in Clause 32 (Notices) of the Principal Deed. The New Chargor's

‘address for service is set out in Schedule 2 (Notice Details).

COUNTERPARTS

~This Deed may be executed in- any number of counterparts, each of which when executed

and delivered shall be an original, but ali of whroh when taken together 'shall constl’tute a
single document:

GOVERNING LAW

This Deed and all non-contractual obligations -arising in any way whatsoever out of or in
connection-with this Deed shall be governed by, construed and take effect in accordance
with English law.

ENFORCEMENT

Jurisdiction:

:_ {a) The courts of England shall have exclusive jurisdiction to settie any claim, dlspute

or matter of difference. which may arise in any way whatsoever out of or in
connection with this Deed (including a-dispute’ regardmg the existence, validity or
termination of this Deed or any claim for set-offy or the legal relationships -
established by this Deed (a "Dispute"), only where such Dispute is the subject of
proceedlngs commenced by the New: Chargor

(b) Where a Dispute is the subject of proceedings commenced by one or more

' Beneficiaries, the Beneficiaries are entitled o bring such proceedings in any court
or courts” of competerit ju‘ris‘d’ic‘tion (includ’ing'bu't not limited to the courts of
England). * If any Chargor raises a counter-clalm in the context of proceedings
commenced by one or more of the Beneﬂclarres that Chargor shall bring such
counter-claim before the court seized of the Beneficiaries' claim- and no other
court.

(¢)  The commencement of legal proceedings-in one or more jurisdictions shall not, to
the extent allowed by law, preclude any Beneficiary from ‘commencing legal
actions or proceedings in any other jutisdiction, whether concurrently. or not.

{d) = To the extent allowed by law, the New Charger irrevocably waives any objecti’O‘n it
' “may now or hereafter have on. any grounds whatsoever to the taying of venue of
any Iegal proceedlng and any claim it may now or hereafter have that any-such

legal proceedlng has been brought in an inappropriate or inconvenient forum.

[“*Service of process: Without prejudlce to any other mode of service allowed under

“any relevant law, the New Chargar:

{a) irrevocably appoints [***the Parent***] as its. agent for- service of process in
. relation to any proceedings before the English courts in connection with this Deed:
and. :
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{b) agrees that failure by a process agent to notify it of the process will hot mvaladate
the proceedlngs concerned . ***] '

14, FINANCE DOCUM’ENT
This Deed is a Finance Document.

THis DEED OF ACCESSION AND. CHARGE has been executed by the New Chargor and the Parent as
a deed and S|gned by the Secunty Agent and it has ‘been dehvered and-shall’ take ef‘fect as a
deed on the date stated at the beginning of this document. :

: Only include Clause 13.2 if the New Chargor is meorporated in Scotland.
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Sehedule 1 {o Deed of Accession

Registered land to be mortgaged

[Name of Chargor/RegisteredPescriptionof Proper’ty_____ . [Title Number|
Froprietor UL T R e T

Upregistered land subisect o first registration upon the execution of this Deed

The address for service of the Security Agent in the case of registered land is Ares Managemeant
Limited, 6" Floor, 10 New Burlington Street, London, W1S 3BE (attention: Agency/David
Ribchester/Nishal Pateal),

Note: Incorporate here full details of all Land to be mortgaged under Clause 3.2{a) {Fixed

securfly) and which is registered at the Land Registry {this may include leases with at
least 7 years lefi to run and other unregistered land which becomes the subject of first

registration at the Land Registry on axecution of the Deed of Accession). Any title
numbers must be sat out here.
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Schedule 2 to Deed of Accession

MNotice Details

[***Set out here the notice details for the New Chargor™”]
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Execution page to Deed of Accession

THE NEW CHARGOR

Exacuted as a

Deed by [™*insert name of New Chargor*|
{pursuant ta a resolution of its Board

of Directors) acting by:

in the presence of:

Signature of witness:

Mame of witness:

Address of withess:

THE PARENT

Executed as a

Deed by VETPARTNERS GROUP LIMITED
{pursuant to a resolution of its Boaird

of Directors} acting by;

in the presence of:

Signature of witness:

Name of withess:

Address of withess:
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THE SECURITY AGENT

Signed by )
for and on behalf of )
ARES MANAGEMENT LIMITED )

) Authorised Signatory
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SCHEDULE 4

Specified intellectual Property

PART 1: DOMAIN NAMES

Chargor

Dormain Name

The Elisabeth Huntenburg Veterinary Practice Lid

www. vetsdu.co.uk

www theveterinarysurgery.com

Braid Vets Limited

www . braidvet.co.uk

VetParthers Limited

www.aandevets.co.uk

wiaw abercormvets.co.uk

www.aevels.com

www.ashlandsveis.co.uk

www.ashigighvetclinic.co.uk

www. ashworthvetgroup.co.uk

www halancedbeing.com

www.beechwoodvets.com

www bestfriendsgroup.co.uk

www bestfriendsgroup.com

www bordervets.co.uk

www.braidspetsalon.co.uk

www.chantryvets.co.uk

www.cliftonlodgevets.co.uk

www._collierandbrockvets.co.uk

www. dowdingvets.com

www.dunedinvets.co,uk

www eastiieldvets.co.uk

www.eastgatevels.co.uk

www.grange-vet.co.uk

www hadrianpetshop.co.uk
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www . hadrianvets.co.uk

www.heywoodvets.co.uk

www littlecroftvets.co.uk

www.minsterequinevets.co.uk

www minsterpetvels.co.uk

www.minstersavets.co.uk

www.minstervets.co.uk

www.mountvetmaiton.co.uk

www . natterjacksvet.com

www nethanvets.com

www.hewhallvets.co.uk

www.nightvets.com

www.orchidvets.co.uk

wyww.paddonsvets.co.uk

www.parkerandcrowther.co.uk

wiww.petcancervet.co.uk

www.princebishopvets.co.uk

www.pvgvethospital.co.uk

www_pvgvethospital.com

www.rivendelivets.co.uk

www .robertyoungvet.co.uk

www . robinlewisvets.co.uk

www. rutlandhousevets. co.uk

www.shearbridgevets.co.uk

www . southfieldsvets.co.uk

www.tamesideveterinaryclinic.co.uk

www.theveterinarysurgery.com

www towerveterinarygroup.co.uk
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www.towerveterinarygroup.com

www.towervets.co.uk

www.uplandswayvets.co.uk

www.valleyvets.net

www.veterinarycpd.com

www.veterinaryevents.com

www. velnet.uk

www vetnurserecruitment.com

www.vetnursevacancies.com

www.vetpartners.co.uk

www.vetpartners.support

www.vetpartners.uk

www.vetpartners.vet

www.vetpartnersuk.co.uk

www . vetpartnersuk.com

www vet-recruitment.com

www . vetreferrals.com

www.vetsavers.co.uk

www.vetscpd.com

www.vetsindarlington.com

www.vetsurgecn.co.uk

www westwayvets.co.uk

www.westway-vets.com

www.wilsonvetgroup.co.uk

www. woodcroftvets.com

www.wyreforestvets.co.uk

www . wyreforestvets.com

www.yorkemergencyvets.co.uk
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www.yorkemergencyvets.com

' www.ashworthvets,co.uk

Mimram Veterinary Centre Limited

- www.mimramvets.com

www, mimramvets.co.uk

| www.mimramvets. .k

Ash Tree Veterinary Practice Limited

www.ashtreevets.co.uk

Heywood Veterinary Centre Limited

www.heywoodvets.co,uk

Rutland House Surgery Limited

www rutland-vets.com

www.rutlandreferrals.com

Valley Vets Lid.

www.caerphillyvet.co.uk

www.caerphillyvet.com

www.cardiffvets.co.uk

www.cardiffvets.com

www.valley-vets.co.uk

www. valleyvets.net

www . ystradvets.co.uk

www.ystradvets.com

www.emergencyvets.com

www.emergencyvets.eu

www.v-e-1-5.co.uk

www.vetdesk.co.uk

www.vets-cardiff.co.uk

www.vets-ystrad.co.uk

Mimram Veterinary Centre Limited

mimramvets.com

mimramvets.co.uk

mimramvets.uk

Natterjacks Vet Limited

natterjacksvet.com
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Ash Tree Veterinary Practice Limites
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uplandswayvets.co.uk

ashtreevets.co.uk

Heywood Veterinary Centre Limited

heywoodvet'é';'co.uk

Parker and Crowther Limited

parkerandcrowther.co.uk

Caerphilly Veterinary Clinic Limited

www.caerphillyvets.com

Sanctuary Vets Lid

www.sanctuaryvets.com

Qak Tree Vet Centre Limited

www.petphysio.uk

wiww petphysio.co.uk

wivw Dakireevets . uk

www.oakireevets.co.uk

www.oaktreevetcentre.ltd

www.0aktreevet.uk

www . oaktreevet.scot

www.oakireevet.co.uk

M Nelson Limited

www. Marknelsonvet.co.uk

www. Marknelsonvets.co.uk

www. Thorntonheathvets.co.uk

www Westerhamvets.com

Severn Veterinary Centre Limited

www . severnvets.co.uk

| www.severnvetreferrals.co.uk

www severnvetsrehabandhyrdo.co.uk

Adelaide Clinic Limited

www.adelaidevets.co.uk

NVH Limited

www.theavenuevets.co.Lik

www.theavenuevets.com

www. avenuevets.co.uk

www.northlands-vets.co.uk

www northlands-vets.com
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www.northlandsvets.co.uk

www.northlandsvets.com

www.caringvets.co.uk

www . vaccinationclub.co.uk

www key-vets.co.uk

www.catandrabbit.co.uk

www.amcvet.co.uk

www: bugbuster.co.uk

'www.rockinghamroadvets.co.uk

www.wabbitwednesday.co.uk

www. perfectveterinarycareer.co.uk

www.synergyvet.co.uk '

www.surveymyvets. co.uk

www ratemyvets.co.uk

www theanimalmedicaleentre.co.uk

Quarry Veterinary Clinic Limiled

www_quarryvets-shrewsbury.co.uk

Bromyard Vets Limited

www.quarryvets.co.uk

| www.bromyardvets.co.uk

www.bromyardveterinarysurgery.co.uk

LIBO1/HANDYALI/5865759.9
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PART 2: TRADEMARKS

Chargor Trademark Status
VetPartners Unregistered
Limited "\ ,
() The Veterinary Surgery
M U ) .
8/_\ Fisabeth Hurtendisg MICYS
VeiF’artners Registered
" Limited.
Braid Vets Unregistered
- Limited
VetPartners Pending registration
Limited
VetPartners Unregistered
Limited
VetPartners Registered
Limited 1ET |
rinary Centre & Animai Hospital
VetPartners T ¢ Registered
ifiited aYs
Limited ‘¥!\\
BEECHWOOD
VetPariners kJ Registered
it Best Friends
o Vet Group

LIBO1/HANDYALI/E865759.9
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VetPartners e O Registered
Limited Minster O g

VMETERINARY PRACTSCE &
VetPartners Registered
Limited
VetPariners Registered
Limited .

Minster

VEYERIHARY PRACTICE
VetPartners Registered
Limited Rutland House

A

VetPartners Registered
Limited
VetPariners Unregistered
Limited
VetPariners Registered
Limited
VetPariners Registerad
Limited

Yaterinary Group Lid
VetPartners ; ' Registered
Limited .:E_a_stga@tg

LIBO1/HANDYALI/S5865759.9
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Veterinary
Practice Ltd

Best Friends Registered
Group Limited
L. -
paws24:7
BBB . o

@”QW@
Best Friendé 'H EALTHY PAWS Registered
Group Limited
Best Friends L Registered
Group Limited VETSW

VETS..
WET.%S"’

Best Friends e . Registered
Group Limited Cl E‘ IVET
Best Friends — Registered
Group Limited VET; VET

SAVERS '1;\‘11_&-
Minster 2 [\ Registered
Veterinary MgﬁSf@r Y
Practice Ltd VETERINARY PRACYICE Qj \Y/
Minster Registered
Veterinary
Practice Ltd York B

caninehydrs
Minster MINSTER Registered

LIBO1/HANDYALIS5865759.9
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Centres Limited

Rutland  House Registered
Surgery Limited

Westway Registered
Veterinary

| Oak Tree Vet
Centre Limited

Not Registered

NVH Limited BUG BUSTER Registered
(3142438)

NVH Limited VACCINATION CLUB Registered
(3156926)

NVH Limited NEUTERING 4 U Registered
(3156927)

NVH Limited FUREVER Registered
(3182913)

NVH Limited PERFECT FIRST STEPS Registered
(3182916)

NVH Limited WABRIT WEDNESDAY Registered
(3192227)

NVH Limited "caring vets” and "A FAMILY OF INDEPENDENT | Registered
PRACTICES" (3142455)

' Bromyard  Vets
Limited

Mot registered

LIBO1/HANDYALIf5865759.9
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PART 3: TRADING NAMES

Chargor

T-rading Name

Status

* VetPartners Practices Limited

Abercorn Veterinary Clinics

Unregistered

VetParthers Practices Limited

Balanced Being

Unregistered

VetPartners Practices Limited

Clifton Lodge Veterinary Group

Unregistered

VetPartners Practices Limited

Collier and Brock

Unregistered

VetPartners Practices Limited

Dunedin Veterinary Centres

Unregistered

' VetPartners Practices Limited

Eastgate Veterinary Group

Unregistered

. VetPartners Practices Limited

Grange Veterinary Surgery

Unregisterad

VetPartners Practices Limited

Mount Veterinary Group

Unregistered

.V.etPartners Practices Limited

New Hall Veterinary Centre

Unregistered

VetPartners Practices Limited

Paddons Veterinary Surgeons

Unreg-is_t'ered

VetPariners Practices Limited

Palmerston Veterinary Group

Unragistered

[VetPartners Practices Limited

Rivendell Veterinary Group

Unregistered

VetPartners Practices Limited

Robin Lewis & Associates

Unregi-_stéred

VetPartners Practices Limited

Shearbridge Veterinary Centre

Unregistered

Unregistered

Adelaide Clinic Limited Adelaide Veterinary Centre
Ashlands Veterinary Services (20086) Ltd Ashlands Veterinary Centre Unregiétered
Ash Tree Veterinary Practice Limited Ash Tree Vets Unregisterd

Best Friends Group Limited

Best Friends Vet Group

Unregistered

Braid Vets Limited

Braid Vels Hospital & E-Vets
Emergency Serviges

Unregistered

David Ashworth Limited

Ashworth Veterinary Group

Unregistered

Eastfield Vetsrinary Clinic Limited

Eastfield Vets.

Unregistered

R&S Dowding Limited

Raoul Dowding Veterinary Surgery

Unregistered

Robert Young {Kelso) Ltd

Robert Young Vet

Unregistered

Rutland House Surgery Limited

Rutland House Veterinary Hospital

Unregistered

Rutland House Surgery Limited

Rutland House Referrals

Unregistered

Southfields (Cheshire} Limited

Southfields Veterinary Surgery

Unregistered

LIBO1/HANDYAI I/5865759.8
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The Elisabeth Huntenburg Veterinary
Practice 1id

The Veterinary Surgery

Veterinary Emergency Treatment Services
Limited

V.ETS.

[ Unregistered

| Unregistered |

Wilson Veterinary Limited

Wilson Veterinary Group

Unregistered

Yorkvets Limited

LIBO1T/HANDYALI/5865759.9
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SCHEDULE §
Part 1
Forms of Notice of Assignment/Charge

FORM OF NOTICE OF ASSIGNMENT OF ACQUISITION AGREEMENT CLAIMS

Served by Recorded Delivery or By Hand
To: [** Vendor ***]
[*** date ***]
Dear Sirs,
Notice of Assignment

We refer to the Acquisition Agreement[s] dated { *** ] made between Yourselves (1) and [ ***](2)
relating to the sale of the shares of [ **™ | (the "Sale and Purchase Agreement”}.

We refer to a Debenture (the "2018 Additional Debenture”) dated [ ™ ] made betwesn, inter
alia, Ares Management Limited (the "Security Agent") and ourselves. Terms defined in the
2018 Additional Debenture are to have the same meanings in this letter. In addition, the
"Original Debentura” means a debeniure dated 10 March 2016 hetween, amangst others, the
Security Agent and ourselves, the "First Supplemental Debenture” means a debenture dated 27
September 2016, between, amongst others, the Security Agent and curselves and the "Second
Supplemental Debenture” means a debenture dated 23 January 2018, between, amongst others,
the Security Agent and ourseives,

We hereby give you notice that the Acquisition Agreement Claims have been assigned to the
Security Agent by Clause 3.1 (Security Assignments) of the 2018 Additional Debenture subject to
the Security created by us over our rights, title and interest in the Acquisition Claims in favour of
the Security Agent pursuant to the Original Dehenture, the First Supplemental Debenture and the
Second Supplemental Debenture (as notified to you in a notice dated [ ™ ], such natice heing the
"Original Notice").

We irrevocably and unconditionally instruct and authorise you that at any time after the
completion of the relevant Acquisition {notwithstanding any previous directions which we may
have given you to the contrary) uniess otherwise directed by the Security Agent, to furnish or
disclose to the Security Agent in addition to ourselves all notices, matters or things required under
the Acquisition Agreement[s] ar any other Acquisition Document to be furnished and disclosed to
ourselves,

The instructions and authorisations contained in this letter shall remain in full force and effect until
we and the Security Agent together give you natice in writing revaking them,

This letter and all non-contractual obligations arising in any way whatsoever out of or in
connection with this letier shalt be governed by, construed and take effect in accordance with
English law.

Please confirm your acknowledgement of this Notice by signing the acknowledgements set out at
the foot of the enclosed duplicate hereof and by returning the same tc Hogan Lovells
International LLP at Atiantic House, London EC1A 2FG (Ref F3/ARMFIELL/151641.000047) and

LIBO1T/HANDYALISB65759.9 Hogan Lovells
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to Ares Management Limited, 6" Floor, 10 New Burlington Street, London, W1S 3BE (attention:
Agency/David Ribchester/Nishal Patel).

Signed
for and on behalf of
[*** the . Company ***]
[on copyl]
ACKNOWLEDGEMENT

To: Hogan Lovelis International LLP

Atlantic House

London EC1A 2FG

Ref.  F3/ARMFIELL/151641.000047
To:  Ares Management Limited

6" Floor

10.New Burlinglon Street

London,
W1S -3BE

For the attention of:  Agency/David Ribchester/Nishal Patel

We, [*** Vendor **¥ hereby acknowledge receipt of a notice of assignment from [*** the Company
*#) (the "Assignor") of which the attachedis a copy {the "Notice of Assighment”).

We confirm that:

(a)  we have not received notice of any other assignment of the Acquisition Agreemient
Claims described in the Notice of Assignment or any interest therein, save for
receipt of the Original Notice;

(b} we-will not, without the prior written consent of the Security Agent, vary, rescind ar
otherwise alter or terminate any Acquisition Document or-in-any way prejudice the
rights - of the- Seourlty Agent and the -Beneficiaries under the Acguisition

Documents: and

(c) we confirm that -'vye"'wil_l' act in.accordance with-the instructions -given by the
Assignor in the Notice of Assignment.

For and on behalf of

S E R s v B m i ier e E B b hd s G R G AR RA G e

.[.*** Vendor *.‘k*]

Dated:

LIBG1/HANDYALYS865758.9 Hagan Lovells
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Part 2

Notice to Hedging Counterparties

Served by Recorded Delivery or By Hand
To: ** Hedge Counterparty **]
[** date ***]
Dear Sirs,
Noti‘c_e of Assignment

We refer to a Debenture (the "Debenture™) dated [ ™ ] made between, inler alia, Ares
Management Limited (the “Security Agent”) and ourselves. Terms defined in the Debenture are
to have the same meanings in this letter. [*** In addition, "Original Debenture" means a
debenture dated 10 -March 2016 between, amongst athers, the Security Agent and ourselves,
"First Supplemental Debenture” means a debenture dated 27 September 2016, between,
amongst others, the Security. Agent and ourselves. and "Second Supplemental Debenture"
means a debenture dated 23 January 2018, between, amongst others, the Security Agent and
ourselves. ***] :

We hereby give you notice that we have aSS|gned all eur nghts tltte and-interest in and to the
[*** define - ***] (the’ "Hedgmg Agreements") to. the. Securlty Agent by Clause 3,1 (Securrty
assignmments) of the Debenture [*** subject to the Security created by us over our rights, title.and
interestin the Existing Hedging Agreements in favolr of theé Security Agent pursuant to the
Original Debenture, the First Supplemental Debenture-and the Second Supplemental Debenture
(as notified to-you in a riotice dated [ *** ], such notice being the "Original Notice") ***J.

We- irrevocably and unconditionally instruct and - authorise you - (notwithstanding any previois
directions which we may have given you to the contrary):

1. unless otherwise directed by the Security Agent, to furnish or disclose to the Security
Agent in addition to ourselves all notices, matters or. thmgs requlred under the Hedging
Agreements 1o be furnished and disclosed to ourselves;

2, at all times after the Securlty Agent has notifiéd you that a Declared Default has occurred
to. hold to the order of the Security Agent all. sums-from time to time due and payable by
“you to us under the Hedging Agreements;

3. - atall times after the Security Agent has nofified you that a Declared Default has oceourred
to pay or release all or any part of the sums from time to-time due and payable by you to
us under the Hedging Agreements in accordance with the written mstructlons given o you
by the Security Agent from time to time; and

to comply W|th the terms of any written nonce or |nstruct|0ns in any way relatmg to or
purporting to relate to the Debenture, the sums payable to the Company from time to time
under the Hedging Agreements or the debts represented thereby, which you receive from
the Security. Agent from time to time without reference to or further authority. from the

Delate if to new Hedge Counterparty
Delele if to new Hedge Counterparty
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Company and without any enquiry by you as to the Justn‘lcatlon for or valldlty of such
notice or lnstructlon

The instructions and authonsattons contained in this letter shall remaln in full force and effect until
we and the- Securlty Agent together give you notice in writing, revokmg them.

This letter and all non-contractual obllg_a-_t-l_Ons arising in any way whatsoever oui of or in
connection. with this letter-shall be governed by, construed and take effect in .accerdance with
English law.

Flease confirm your acknowledgement of this Notice by signing the acknowledgements set out at
the foot of the enclosed duplicate hereof and by returning the - same- to Hogan Lovells
International LLP at Atlantic House, London EC1A 2FG (Ref F3/ARMFIELL!151641 000047) and
to Ares Management Limited, 68 Floor, 10 New Burlington Street, London, W1S 3BE (attention:

Agency/David Ribchester/Nishal Patel).

Signed
for and on behalf of °

I A

LIBO1T/HANDYALI/EB65759.9 Hogan l.ovells
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[on copy]

ACKNOWLEDGEMENT

To: Hogan Lovells nternational LLP
Allantic House
London EC1A 2FG

Ref:  F3/ARMFIELL/151641.000047
To: Ares Management Limited
For the attention of: [ "]

We, [""" Hedge Counterparty ***] hereby acknowledge receipt of a notice of assignment from the
Company of which the attached is a copy (the "Notice of Assignment”).

We confirm that we have not received notice of any other assignment of the Hedging Agreements
described in the Notice of Assignment or any interest therein [***, save for receipt of the Original
Notice. ***]

For and on behalf of
[*** Hedgé-CounterpaHy T

Dated:

LIBO/HANDYALIS5865759.9 Hogan Lovells
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Fart 3

Form of Notice of Assignment - Insurances

Served by Recorded Delivery, by Courier or by Hand

To: [*** insert name-and address of Insurer

‘k**]

[**'* Date **'I(]

Dear Sirs

Re: [+ des.c-ribe-'fe!eva;nt poticies ***] dated [*** date ] between (1) you and (2) [*** insert
name of Charging Company ™|

1) [*** In this nofice, ["Original Debenture” means a debenture dated 10 March 2016
between, amongst others, the Security Agent and ourselves,] ['First Supplemental
Debenture” means a debenture dated 27 September 2016, between, amongst others, the-
Security. Agent and ourselves]. [and] "Second. Supplemental Debenture" means a
debenture dated 23 January 2018 between, amongst others the Secunty Agent and
ourselves, **]

2, We give notice that, by a debénture (the-"'Debe'nture"-)'dated { ™ ] made-between inter
alia Ares Management Limited'(the_'"Sec-urity Agent") and ourselves, we have assigned
by way of security to the Security Agent all our rights, titte and interest from time to time in

-respect of any sums payable to us pursuant to-the Policies. (together with any other
agreement supplementmg oramending the same, the "Policies") [*** (subj_ect to the.
existence . of the prior assignment contained in the [Original . Debenture,] [First
Supplemental Debenture] [and] Second Supplemental Debenture of which you were
notrfued on {***] such notice bemg the "Original Notice™ ™] ' :

3. - Welrrevocably authorise and ms-truct-you from time to time:

(@) todisclose to the Security Agenit (without any reference to or further authority from
-us and without any enquiry by you as to the justification for such disclosure) such
information relating to the PO|ICIE‘S as the Securlty Agent may from time fo time-
request : :

(b) at all imes after the Security Agent has notified you that a Declared Default has

' " pécurred to hold alf sums from time to time due. and payable by you to us under
‘the Policies to the order of the Security Agent and to pay orrelease all or any part
of those sums only in accordance- Wlth the written mstruotlons given to you by, the
Security Agent from time to time;

{c) atall times after the Security Agent has .notified'you- that a Declared Default has

occurred -to comply with any -written notice -or ' instructions refating to the

" Debenture, the sums payable by you to us from timé to ime under the Policies (or

the debts represented by them) which you may receive from' the Security Agent

~ (without any reference to or further authority from us and without any enquiry by'
you-as to the Just:ﬂcanon for or validity of such rotice or instruction); and

LIBOVWHANDYALIS8E6759.9 ' Hegan Lovells
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() to send copies of all notices and other information given or received under the
Policies to the Security Agent.

4, We irrevocably instruct you to note on the relevant Policies the Security Agent's interest
as first priority assignee of the proceeds under the Policies and the rights, remedies,
proceeds and claims referred to above.

5. This.notice may only be revoked or amended with the prior written consent of the Security
Agent.
6. Ptease confirm by completing the enclosed copy of this notice and returning it to the

Security Agent (with a copy to us) that:

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

{b) [*** save for receipt of the Original Notice, ***] you have not received notice of the
grant of any security or the existence of any other interest of any third party in or
to the Policies or any proceeds of them.

7. This notice is governed by English law.

Yours faithfully

for and on behalf of

[*** Name of Chargor ***]
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[on copy]
Ta: Ares Management Limited
as Security Agent

6" Floor

10-New Burlington Streat
Lendon

W1S 3BE

Copy to: [*** Name of Chargor ™™

Dear Sirs

We acknowledge receipt of the.above notice and consent and agree to its terms.

for and on behalf of
[*** Name of Insurer **"|

Dated:

LIBO1/HANDYALI/S865759.9 Hogan Loveils
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EXEcuTION PAGES

THE CHARGORS

Executed as a

Deed by VETPARTNERS GROUP LIMITED
{pursuant to a resolution of its Board

of Birectors) acting by:

[

in the prasance of:

Bignature of withess:

Mame of witness; . Moo oSE

Address of withess:

Lesman House
Station Business 2o
Holgate Park Drive
York Y026 4GB

-

{Occupation: CEQ

Address:

Caopy to:

LIBOTHANDYALYS865750.8

Diractor
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Executed as a )
Deed by VETPARTNERS LIMITED )
{pursuant {0 z resolution of its Board ]
af Directors) acting by. }

in the presence of

Signature of withe

. L
MName of witness. 7. A oE

Address of withess;

Leerman Houss
Station Business Park

Huoigatn Park Driye
York Y26 4GB

Ocoupation: CEa

Address:

Copy to:

LIBO1/HANDYALI/5865759.9

Diractor
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Executed as a

Deed by WESTWAY VETERINARY
CENTRES LIMITED

{pursuant to a resoclution of its Board
of Directors) acting by,

i et et e

Director

in the presence of:

Signature of witness;

T .
Name of withess; J MalouE

Address of withess:

Leermnan House
Station Business Park
Hoigate Park Drive
York YOG 458

Qccupation: LED

Address:

Copy tor
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Executed as a

Deed by MINSTER VETERINARY
PRACTICELTD

{pursuant to a resolution of its Board
of Directors) acting by:

Dxrctor

e e e e

in the presence of:

Sighature of withess:

Name of withess:

Address of withess:

Occupation: (20

Address:

Copy to,

LIBO/HANDYAL)S865759.9 Hogan Lovalls
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Executed as a _ ]
Deed by R&S DOWDING LIMITED )
(purstbant to a resolution of its Board )
of Directors) acting by: }

Director

in ithe presence of;

Signhature of withess

MName of withess: &} C Mot

Address of withess: N
Slation Business Park
Flaigate Park Drive

YOI 7IG afin

Occupation: (Eo

Address:

Copy to:

LIBOTYHANDYALNS866759.0

Hegan tovells



.70 -

Executed as a
Deed by EASTFIELD YETERINARY CLINIC

“LIMITED
(pursuant to a reselution of its Board

of Dirsctors) acting by:

in the presence of;

Signature of witness

Mame of withess: N T T SN

Add reés of witness:

Laeman House
Sintion Bysiness Park
- —M@M@M@mmwam

yore Y2

Qceupation: L&D

Address:

Copy to:

LIBOY/HANDYALIEBBES759.9
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Executed as a

Deed by BEECHWOOD VETERINARY
GROUP LIMITED

{pursuant to a resolution of its Board

of Directors} acting by:

et M e e

in the presence of;

Signature of witness:}

Narne of withess: Jmeno

Address of witness:

peman Houss
Sratjon Business Park
MO ParkLAe
York Y26 4GB

Occupation: CED

Address:

Copy to:

LIBO1/HANDYAL)/5865759.9

Director
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Deed by THE ELISABETH HUNTENBURG
VETERINARY PRACTICE LTD

{pursuant to a resolution of its Board

of Directors) acting by

et et S e

in the presence of:

Signature of witne

Name of witness:

Address of witness:

st uee
Siatinn Business Park
rinigate Park Drive
Vory ¥ (e dG8

Crecupation: C ey

Address:

Copy fo

LIBO/HANDYALIEB66758.9

Director
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Executed as a

Deed by ASHLEIGH VETERINARY CLINIC
LIMITED

{pursuant to a resclution of its Board

of Directors) acting by:

ot et Nt e

Director

in the presence of:

Signature of witnes

Name of witness: V. MA-Lo oE

Address of witness:

Occupation: CEu

Address:

Copy to:

LIBOHHANDYALIIS865755.9
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Executed as a

Deed by VETPARTNERS PRACTICES
LIMITED '
{pursuant to a resolution of its Board

of Directors) acting by

et e

in the presence of:

Signature of witness:

”"N N
Name of witness: . Mot

Addre'ss of witness;

L aaman House
<raion Busingss Park
olgaie Park Drive
York Y{IR6H 4GH

Occupation: CED

Address;

Copy to:

LIBOT/HANLY ALI/E8GE759.9
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(641
'

Executed as a

Deead by BRAID VETS LIMITED
{pursuant to a resolution of its Board
of Directors) acting by:

in the presence of:

Signature of witness

T M AowE

Name of witness;

e S Nt e

Address of witness:

SH G FOUEE
nation Busingss Park

‘Holgate Park Drive
Vo YRS SGH

Oceupation: Cé&o

Addrass:

Copy to:

LIBO1/HANDYALI5885756.9

Director
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Executed as a
Desad by PRINCE BISHOP VETERINARY

CENTRE LIMITED
{pursuant to a resolution of its Beard

of Directors) acting by:

L

Director

ir the: presence of:

Signature of witness:

Name of witness: UL MA oS

Address of witness: '

B (I
Siation Busingss Park
Holoaig Parl Dove
York Y28 408

Occupation: LEo

Address:

Cepy to:
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Executed as a

Deed by WILSON VETERINARY LIMITED
{pursuant to a resolution of its Board

of Directors) acting by:

et et e e

in the presence of,

Signature of withess,

Name of witness; T an PO e

Address of witriess:

- mernan HOuse

Sgtion. BUSINESs Parl
pialgaie Park Dive
e YIRS 408

Occupation: CE0

Address;

Copy to:

LIBO1/HANDOYAL58685750.9

Hogan Lovells
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Executed as a
" Deed by BORDER VETS LIMITED
{pursuant te a resolution of its Board
of Directors} acling by:

Director

in the presence of:

Signature of witness;

Name of witriess: J MatonE

¢ paman Hpuse
Wic SaSnESs Fark
“oloits Park Ehive

;‘ a8 A0S

Address of witness:

Cceupation: C€o

Address:

Copy to:

LIBOT/HANDYALI/S865759.9

Hogan Lovels
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Executed as a

Dead by ASHLANDS VETERINARY
SERVICES (2008} LTD

(pursuant to a resolution of its Board
of Diractors) acting by:

et e e

Director

in the presance of.

Signature of witness

£
Name of witness: v Mmfi}m"g

Address of withess:

T FOUeE

5 Business Park
Park Dirpeia
L ATGE

Occupation: C&o

Address:

Copy o

LIBO1T/HANOYALIS8E57 59,8
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Executed as a

Deed by WOODCROFT VETERINARY
GROUP LIMITED

{pursuant to a resolution of its Board

of Directors) acting by:

Director

St et e

in the presence of;

Signature of witness:

Name of witness:

Address of witnass:

Erark Firive
e 4058

Occupation: CED

Address:

Copy &

LIBO1HANDYALIIS8G5750.8 Hogan |ovells
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Executed as a

Deed by HADRIAN VETS LIMITED
{pursteant to a resolution of its Board
of Directors) acting by:

P et et

Directer

in the presence of;

Signature of withes

Name of witness;

Address of witness:

Occupation; CEo

Address:

Copy to:

LIBO1/HANDY ALKSB65754.9 Hogan Lovells
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Executed as a o }
Deed by RUTLAND HOUSE SURGERY )
LIMITED )
‘ )

{pursuant to a resolution of its Board
of Directors) acting by

i the presence of,

Signature of wf’t-ness:-i

Name of witness:

Address of witness:

,; ation Bus
Hoiqate Park Drive
york YO2E 468

Occupation: Cep

Address:

Copy to!

LIBO1/HANDYALI/B865750.9 Hogan Lovelis
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Execuled ag a ).
Deed by SOUTHFIELDS (CHESHIRE) )
)
)

LIMITED
{pursuant to a resolution of its Board
of Directors) acting by:

Director

in the presence of:

Signature of withess

Name of witness: o Maaon®

Address of witnass:

i House

Occupation: CEO

Address:

Copy to:

LIBO1/HANDYALIVS865759.9 Hogan Lovells



-84 -

Executed as a )
Deed by CHANTRY VETS LIMITED }
{pursuant to a resolution of its Board : ]
of Directors) acting by: ' )

Director

in the presence of:

Signature of witness: |

g
Name of withess: . MALoRSE

Address of witness:

L.aeman House
Siation Busitipss Park
Hnlgate Park Brive
Yok YORS 468

Qceupation: C E@

Address:

Copy to!

LIBO1HANDYALVERE5759.9 Hogan Lovelie



- 85 -

Executed as a

Deed by BEST FRIENDS GROUP LIMITED
{pursuant to a resolution of its Board

of Directors) acting by:

)
}
;
)

Director

in the presence of:

Signature of withess:

. Mm,smf

Name of withess: J

Address of witnass:

Leeman House
symtion Business Park
ol Dirive

Ceeupation:

Address;

Copy o

LIBOTHANDYALI/GEEETED.9

Hogan Lovells



- 86 -

Executed as a

Deed by VALLEY VETS LTD
{pursuant to a resolution of its Board
cf Directors) acting by:

Diractor

S e e it

in the presence of.

Signature of withess:

Name of withess: W MMMg

Address of withess:

Leamnan Hoise
Sation Bupiness Park

fdndomia Tharke Ik oo
H IU.‘\.Jut LT

York YR8 4068

Occupation: CE0

Addrass;

Copy fe:

LIBOHHANDYALIIE865759.9 Hogan Lovells



- 37 -

Executed as a

Deed by VETERINARY EMERGENCY
TREATMENT SERVICES LIMITED
{pursuant to a resolution of its Board
of Directors) acting by:

e et e’

Diractor

in the presence of.

Signature of witness;

 Name of withess: W MR

Address of witness;

i_eeman House
Stution Business Park
Holgate Park Unve
Yor YOI 468

Oceupation: CE0

Address;

Copy to:

LIBOTATANDY ALIIS865769.9

Hogan Lovells



- 88 -

Executed as a

Deed by ROBERT YOUNG (KELSO) LTD
{pursuant to a resolution of its Beard

of Directors} acting by:

Tt e et

Director

in the presence of:

Signature of withess:

Name of witness: . A i’i‘b{)f\fé’

Address of witnass;

L porpan HOUSS
Ciation Rusiness Park
Siation BUSInES?
Eislpzaben DALK Drive

5] e
vork YORE AGE

Occupation: CEgo

Address:

Copy to!

LIBOAHANDYALIIS865750.5 Hogan Lovells




-80-

Executed as a )
Deed by DAVID ASHWORTH LIMITED )
)
)

{pursuant to a resolution of its Board
of Directors) acting by:

Director

in the presencs of:

Signature of witness:

Name of witness: J. MALOSE

Address of withess:

carsnan House
Siatioh Businaess Park
Holgate Park Dnve
York YOzeahE8

OCecupation: ¢£o

Address;

Copy to

LIBOHMANDYALIE865756.9 Hogan Lovells



- 90 -

Executed as a .

Deed by YORKVETS LIMITED
(pursuant to a resolution of its Beard
of Directors) acting by

Director

in the presence.of:

Signature of witness

Name of witness: o, Meaodt

Address of withess:

.ramman House
Siatlon Business Park
T

LN PR
Py

Occupation: C&Q

Address:

Copy to

LIBOHHANDYALIS865759.9

Hogan Lovels




- 91 -

)
).
)

Executed as a

Deed by LITTLECROFT VETS LIMITED
{pursuant {o a resclution of its Board

of Directors) acting by:

in the presence of,

Signature of witness:

V. MALoNE

Name of witness:

Address of withess: I
Sratiom Buginass Park
rinlgate Park Drive
\’0{3. PR AT

Oceupation: Lo

Address:

Copy to:

LIBOTHANDY ALISS865758.9

Director

Hogan Lovells



-92-

Execufed as a

Deed by SAPPHIRE IMAGING LIMITED
{pursuant to a resolution of its Board

of Directors} acting by:

Director

in the presence of;

Signature of witness:

Name of withess: (Cjn AL DS

Addrass of withess:

s Hause
St Business Park
FoTals Hak Lnve
York YOIR3 4CH

Occupation: CEo

Address:

Capy 16

LIBO1/HANDYALI58B85759.8 Hogan Lovells



Executed as a ) Director
Deed by NETHAN VALLEY VETERINARY

CENTRE LIMHITED

{pursuant to a resolution of its Board

of Directors) acting by:

in the presence of:

Signature of withess

Name of withass'

Address of withess;

Occupation: (&0

Address:

Copy te:

LIBOH/HANDYALI5865759.9 Hogan Lovelis



- 04 -

Executed as a
Deed by WYRE FCOREST VETERINARY

CENTRE LIMITED
{pursuant to a resolution of its Board

of Directors) acting by:

R L ey

in the presence of:

Signatura of withess:

Name of witness: J. MALINE

Address of withess:

i seman House _
oistion Business Park.
Hotgae Park Uve
Vel V126 4060

(D

Occupation:

Address:

Copyto:.

LIBO1/HANDYALYSBB5750.8 Hogan Lovells



-0F .

Executed as a

Deed by TAMESIDE VETERINARY CLINIC
LIMITED

{pursuant to a resclution of its Beard

of Directors) acting by:

Director

Mt et o ot

in {the presence of:

Signature of withess:

Name of witness: J. Mot

Address of witness;

s eorREn HoUSE
Siation Business Park
sedmale Paricbirive
i i iy 1
[ \3,:.:-),-1‘,.: fl(;}rj

C e

Occupation:

Address:

Copy to)

LIBO1/HANDYALVEEE5759.9 Flogan Lovells



-96-

Executed as a

Deed by MIMRAM VETERINARY. CENTRE
LIMITED '
{pursuant {o a rescluticn of its Board

of Directors} acting by:

e L

in the presénce of:

Signature of withess

Nams of witness:

Address of withess:

on Business Park
s izack Dirve

720 4068

Cceupation: - C Eo

Address:

Capy 1o

LIBO1/HANDYALWSB65750.9

Director

Hogan Lovells



-97 -

Executed as a

Deed by ASH TREE VETERINARY
PRACTICE LIMITED

{pursuant to a resclution of its Board
of Dirsctors) acting by:

Mt st mn

in the presence of:

Signature of withess

Name of witness: . - MirusdJE

Address of withess:

Cmepan House _
alion Busingss Pus

ERITNT
e

Occupation: CEo

Address:

Copy to:

LIBO1/HANDY ALYE865759.9

Hogan Lovells



- 68 -

Executed as a

Deed by NATTERJACKS VET LIMITED
{pursuant to & resolution of its Board

of Directors) acting by:

P
)
)
)

" Director

in tha presence of:

Signature of witness:

Name of withess:

Address of withess:

Occupation: C&D

Address:

Copy to:

LIBOUHANDYALI/5865759 . Hogan Lovelis



-99 .

Executed as a

Deed by HEYWOOD VETERINARY
CENTRE LIMITED

{pursuant to a resolution of s Board
of Directors) acting by.

B

in the presence of:

Signature of witness:

Mame of withess;

Address of withess:

Gecupation: ¢ é:@
Address:
Copy to:

LIBOVHANDYALYBS65750.9 Hogan Lovells



-1400 -

Executed as a
Deed by PARKER AND CROWTHER

- LIMITED
_ [pursuant to a resclution of its Board

of [lirectors) acting by:

in the presence of:

Signature of witness:

\T MATOJE

Name of withess:

Addrass of witnass:

Leoman Houss
Siation Pusiess Park
Hylgate Fark Urne
ey ¥OAG 4GB

Ooeupation: LED

Address:

: Copy to:

LIBOUVHANDYALI5865752.9 Hogan Lovells



- 101 -

Executed as a

Deed by KINFAUNS VETERINARY
CENTRE LIMITED

{pursuant to a resolution of its Beard
of Directors} acting by:

R -

Diractor

in the presence of:

Signature of withes

s
Name of withess: o . M%@ﬁ.ff‘j

Address of withess:

L PR 4
Siation Busingss Park
ergle DR
LR T v L

Ceoupation: (e

Address:

Copy to:

LIBOTHANDYALISRE5759.9 Hogan Lovells




- 102 -

}
)
)
)

Executed as a

Deed by UPLANDS WAY VETS LIMITED
{pursuant to a resolution of its Board

of Directors) acting by:

Director

in the presence of

Signature of witness:

Name of witness; W MEoNE

Address of witness:

iperman Hous
Sition Businuss Park
Fargate vak Orive
Yark YIRE 4GB

Occupation: CES

Address:

Copy to:

LIBO1HANDYALIEE6E752.9 Hogan Lovells




- 103~

Executed as g )
Deed by CAERPHILLY VETERINARY )
3
)

CLINIC LIMITED
{pursuant tc a resolution of ifs Board
of Directors} acting by:

Director

in the presence cof:

Signature of withess:

Name of witness:

Address of withess: e
Siation Business Park
algate Fark Drive

AL PR

Qcoupation: (,50

Address:

Copy to:

LIBOA/HANDY ALYSB6E5759.9 Hogan Lovells



<104 -

Executed as a

Deed by SANCTUARY VETS LTD
{pursuant to a resolution of its Board
of Directors) acting hy:

e et et et

Cirector

in the presence of:

Sighature of witness:

MALONTE

Name of withess: J

Address of withess:

T ROnSE
. Business Park

Ocecupation: @6{}

Address:

Copy to:

LIBOT/BANDYAI V58657580 Hogan Lovells



~ 105 -

Executed as a

Ceed by OAK TREE VET CENTRE
LIMITED

{pursuant 1o a resolution of its Boarg
of Directors) acting by:

B

Directar
in the presence of:

Signature of witnass:

Name of witness:

Address of withess:

Occupation: CEQ

Address;

Copy to:

LIBO1HANDYALII5865759.9

Hogan Lovelis



- 108 -

Executed as a

[Oeed by M NELSON LIMITED
{pursuant to a reselution of its Board
of Directors) acting by:

R

in the presence of;

Signature of wilness,

-
Name of witness: J . MMALO W JE

Address of withess: s
Siation Sugness Park
Folgate Park Drive
TR TS

Occupation; C@

Address:

Copy to:

LIBOH/HANDYALI/5865759.0 Hogan Lovells



- 107 -

Executed as a

Deed by SEVERN VETERINARY CENTRE
LIMITED

{pursuant to a resolution of its Beard

of Directors) acting by:

Director
in the presence of;

Signature of witness:

Name of witness: O‘ MAa g

Address of withess:

y PO
Husiness Park
: Park Drive
e AGH

Oceupation: CED

Addrass:

Copy to:

LIBOT/HANDYALI/B865758.9 Hogan Lovells



- 108 -

Executed as a

Deed by ADELAIDE CLINIC LIMITED
(pursuant.to a resolution of its Board
of Directorsy acting by

L N

in-the presence of;

Signature ofwitness:

Name of witness: J mMAaLoNdE

Address of witness. ..

LA HOUSe
Tating Businags Bark
ridlgata Park Dyive

Yo WIS ER

Occupation: . CED

Address:

Copy to;

LIBOH/HANDYALKE865755.9 Hogan Lovelis




- 109 -

Executed as a

Deed by NVH LTD

{pursuant to a reselution of iis Board
of Directors} acting by:

et Nt

' Director

in the prasence of;

Sianature of withess:

MName of witness:

Address of withess:

Occupation: c€0o

Address:

Copy ta

LIBOIHANDYALIESEE750.9 Hogan Lovells



- 110 -

Executed as a
Deed by QUARRY YETERINARY CLINIC

LIMITED
{pursuant to a resclution of s Board

of Directors) acting by:

Director

in the presence of.

Signature of witness:

("‘”\
MName of witness: . MALOME,

Address of withess:

TN ToET
Station Business Park
Aninate Park Drive

e O AGE

ek

Cecupation: C«é}’

Address:

Copy to

LIBOT/HANDOYALISBGS759.9 Hogan Lovells



-

Execuied as a

Deed by BROMYARD VETS LIMITED
{pursuant to a resolution of its Board
of Directors) acting by:

Fr R

in the presence of;

Signature of witness:

Mame of witness:

Address of withess:

woationBusiness Park

Foeds Pa

Foh YO
Qcaupation: (&2
Address;
Copy to!

LIBOT/HANDYALIBEG5T59.9 Hegan Lovells



- 142 -

THE SECURITY AGENT
Signed by ) _
for and.on behalf of ARES MANAGEMENT ) Kevin Farly
LIMITED: ) Altthorised Signatory
Address details: Ares-Management Limited
8" Floor
10 jN.eW-Burlington Street
Londan
W18 3BE
Attention: David Ribchester/Nishal Patel

LIBO1/HANDYALY/5865759.9 Hogan Lavells






