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CERTIFICATE OF THE
REGISTRATION OF A CHARGE
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6th May 2021 .

Given at Companies House, Cardiff on 7th May 2021
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by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS DEEDR is made on 23 April 2021

BETWEEN:

(1) NORLIFE LIMITED a company incorporated in England & Wales (registersd number 05080447)
whose registered office is at 128 Buckingham Palace Road, London, SW1W 9SA (the "Chargor™);
and

4] HEBC UK BANK PLC (the "Lender™).

IT 1S AGREED as follows:

1. DEFINITIONS AND INTERPRETATION
1.1 Definitions
in this Deed:
"Affiliate” means a Subsidiary of a company, 2 Holding Company of that

company or any other Subsidiary of that Holding Company

"Authorisation” means an authorisation, consent, approval, resolution, licence,
exemption, filing, notarisation or registration

"Borrower” means Noriife (QEH) Limiled a company incorporated and
registered under the laws of England and Wales with registered
number 03126487 whose registered office is at Guildhouse, 128
Buckingham Palace Road, London, SW1W 88A

"Hedging Agreement” means any master agreement, confirmation, schedule or other
agreement entered into or to be entered into by the for the purpose
of hedging interest rate liabilities and/or any exchange rate or
other risks in relation o all or part of the Secured Liabilities and
shall include all rades conducied thereunder

"Holding Company” has the meaning given in section 1188 of the Companies Act 2008

"Interest Rate” means the rate of interest payable on any facility securad by the
Security

"Parallel Security means any security document in respect of any asset secured

Document” under this Deed entered inlo by the Chargor in favour of HSBC
Bank pic

"Reteiver” means an administrative receiver, a receiver and/or manager of

any or all of the Chargor's assets appointed by the Lender under
the Security

"Securad Liabilities” means all monies from time to time due or owing and all other
actual or contingent liabilities from time to time incurred by the
Borrower to the Lender and all monies covenantad to be paid by
the Chargor under this Deed

"Security” means the Security Interests created or intended to he created by
or pursuant to this Deed

"Security Assefs” means all the Chargor's assets from time o time the subject of
Security

£1.558534 1



1.2 interpretation

1.2.9

1

1

E1.559534

"“Becurity Interest” means a mortgage, charge, assignment, pledge, lien, standard

gecurity, assignation or other security interest securing any
pbligation of any person or any other agreemeant or arrangement
having a similar effect

“Subordinated Debt” means any monies, obligations and liabilities (whether actual or

contingent, whether incurred solely or jointly with any other person
and whether incurred as principal or surely) now or in the fuiure
due, owing or incurred by the Borrower to the Chargor in any
currency, together with all interest on any of the same, and all
costs, charges and expenses incurred in connection with any of
the same

"Subordinated Debt means the documents specified in Schedule 1 (Subardinated

Documentation”

"Subsidiary”

(@)

(b)

{c)

{d

(&

)
@

Debt Documentstion) and all other agreements and/or security
evidencing or recording the terms of the Subordinated Debt from
time o time

has the meaning given in section 1158 of the Companies Act 2006
and in interpreting that provision for the purposes of this Deed, a
campany is to be treated as a member of a subsidiary if if would
have been a subsidiary of that company but for any registration of
its shares in the name of {i) a nominee or (i} any party holding
Security over those shares, or that secured party's nominee where
such registration is necessary or desirable for the purpose of
perfecting any such Security,

Unless a contrary indication appears, any reference in this Deed to

"assetls" inciudes present and fulure properties, revenues and righis of every
description;

"the Lender’ shall be construed to include its successors in fitle, permitted
assigns and permitted transferees;

a "digposal” intludes a licence, transfer, sale or other disposal of any kind
whather voluntary or involuntary,

"includes” or "including” shall be read and construed as inchiding the phrase
“without limitation”,

this "Deed” or any other agreement or instrument is a reference to this Deed, or
other agreement or instrument as amended, supplemented, extended, restated,
novated and/or reptaced in any manner from fime to time thowever fundamentally
and even if any of the same increases the Borrower's obligations or provides for
further advances);

a provision of law is a reference to that provision as amentded or re-enacted; and

the singular includes the plurat and vice versa.

22 When any provigion of this Deed refers to an approval or consent by the Lender that
provision shali be construed so as to require that consent or approval to be given in writing,

2.3 \Where the Chargor includes two or more entities a reference to the Chargor shall mean to
each of the entities severally as well as all of the entities jointly.



1.3

1.4

2.1

22

2.3

1.2.4 Where the Chargor is not a limited company, references to “its” and "it" shall be read and
construed as references to "his" and "him” or "her” as applicable.

1.2.5 References {o clauses and paragraphs are to be construed, unless otherwise stated, as
references o clauses and paragraphs of this Deed,

1.2.6 Clause headings are for ease of reference only and shall not affect the construction of this
Deed.

1.2.7 if the Lender reasonably considers that an amount paid by the Chargor under this Deed or
Borrower is capable of being avoided or otherwise set aside on the bankruptcy, liquidation
- or administration of the Chargor or the Borrower, then that amount shall not be considered

o have been irrevocably paid for the purposes of this Deed.

Third party rights

Only & Receiver has any rights under the Condracts (Rights of Third Parties) Act 1998 to enforce or
enjoy the benefit of any term of this Deed,

Delivery

The parties intend this Deed to be delivered on the first date specified on page 1 of this Deed and

that this Deed shall {ake effect as a deed nofwithstanding the fact thal the Lender may only executs

this Deed under hand.

COVENANT TO PAY

Covenant to pay

211 The Chargor shall pay or discharge each of the Setured Lisbilities when the same fall due
for payment. The total amount recoverable by the Lender or any Reteiver from the Chargor
in refation to the Secured Liabilities shall be limited to the amount realised from the
proceeds of sale or other disposal or realisation of the Security Assets together with all
cosis, expenses, interest and other amounts payable by the Chargor under the terms of
this Deed.

212 Clause 2.1.1 shall only limit the liability of the Chargor for the discharge of the Secured
Lizbilities and shall not:

{z) reduce or discharge the Secufed Liabilities themselves or limit or restrict the
accrual of interest {including default interest) on any amount; or

{b) limit the rights of the Lender or any Receiver 10 recover any amount from any
person other than the Chargor in connection with the Secured Liabilities

Trust

If or to the extent that for any reason the assignment or charging of any Security Asset is prohibited,
the Chargor shall:

221 hold it on trust for the Lender as security for the payment and discharge of the Secured
Lizabilities; and

222 take such steps as the Lender may require to remove the impediment to assignment or
charging it.

Further advances

This Deed is made to secure any further advances or other facilities but it does not create any
obligation on the Lender o make any further advances or make other facilities avaiiable.

F1.558534 3



2.4 Default interest

241 Any amount which is not paid under this Deed when due shall bear interest (both before
and after judgment and payable on demand) from the due date until the date on which such
amount is unconditionally and irrevocably paid and discharged In full on & daily basis at the
rate that is two per cent above the Interest Rate from time o fime.

242 Defaulf interest will acerue from day to day on a year of 385 days and will be compounded

- at such intervals as the Lender considers are appropriate buf will remain immediately due
and payable.
3. SECURITY
31 Mature of security

All Security and dispositions created or made by or pursuant to this Deed are created or made in
favour of the Lender with full title guarantee in accordance with the Law of Property (Miscellaneous
Provisions) Act 1984 as security for the discharge of the Secured Lizbilities,

3.2 Assignment

3.2.1

3.2.2

33 Charge

The Chargor assigns and agrees 10 assign (subject to a proviso for re-assignment on
redemption) to the Lender absolutely, as continuing security for the payment, performance
and discharge of the Secured Liabilities all of its right, title, benefit and interest (both present
and fuiure) in, to and under:

{a} the Subordinated Debt;
b} the Subordinated Debt Documentation; and

{c) all present and fulure claims, causes of action, payments and proceeds in respect
: thereof, :

To the extent that any such right, title, benefit and interest described in Clause 3.2.1 is not
assignable or capable of assignment, such assignment purported to be effected by

Clause 3.2.1 shall operate, as continuing security for the paymens, dischatge, performance

and satisfaction of the Secured Liabilities, as an assignment of any and all proceeds of

_such right, title, benefit or interest paid or payable thereunder save for anv proceeds or

other amounts properly payable to any third party and to which the Chargor has no right,

“title, benefit or interest,

The Chargor, as continuing security for the payment, performance and discharge of the Secured
Liabilities, charges in favour of the Lender by way of a first fixed charge {to the extent the same are
not capable of assignment under Clause 3.2 (Assignment)} all its rights, title, benefit and interest
{both present and future) in, to and under:

3.3.1 the Subordinated Debt;

232 the Subordinated Debt Documentation; and

333 ait present and future claims, causes of action, payments and proceeds in respect thereof,
3.4 Notice of Becurity

The Chargor must immediately give nofice of the grant of the Security to the Borrower in the form set
out in the Schedule 2 (Error! Reference source notf found.), and it shall use is reasonable
endeavours to procure that the recipient of the notice acknowledges it in writing.

£1.559534



3.5

4.1

4.2

4.3

4.4

4.5

4.6

Ranking

The Chargor consents {o the Lendsr and HSBC Bank plo entering into priority, intercreditor or other
similar arrangements (1o which the Chargor shall not be party) to requiate the ranking of the security
granted by the Chargor under this Deed and any Paraliel Security Document,
REPRESENTATIONS

General

The Chargor makes the representations and warranties set out in this Clause 4 (Representations) to
the Lender on the date of this Deed and on each day the Secured Liabilities are outstanding.

Blatus

4.2.1 it is a limited liabiity corporation, duly incotporated and validly existing under the law of its
junisdiction of incorporation.

4.2.2 It and each of its Subsidiades has the power to own its assets and carry on its business as
it is being conducted.

Binding obligations
4.3.1 its obligations in this Deed are legal, valid, binding and enforceable cbligalions.

4.3.2 The Security Interests which this Deed purporis to create are valid and effective and are
not liable to be avoided or otherwise set aside on its liguidation or administration,

Non-conflict with other ebligations

The erdry into and performance by it of its obligations under this Deed and the granting of the Security
do not and will not conflict with:

4.4.1 any law or reguiation applicable 1o it
443 its constitutional documents, or

4.4.3 any agreement or instrument binding upon it or any of its assets or constitute a defauit or
termination event (however described) under any such agreement or instrument.

Power and authority

4,51 it has the power 1o ernter into, perform and deliver, and have taken all necessary action to
authorise its entry into, performance and delivery of, this Deed and the grant of the Security.

452 No limit on its powers will be exceeded as a result of the grant of the Security.
Validity and admissibiiity in svidence
4861 All Authorisations required or desirable:

{a) to enable it lawfully to enter into, exercise its rights and comply with its obligations
under this Deed and {o grant the Security; and

{b) to make this Deed admissible in evidence in is jurisdiction of incorporation,

have been oblained or effected and are in full foree and effect,

E1.558534 5



4.7

4.8

4.9

4,19

4.11

4.12

4.6.2 All Authorisations necessary for the conduct of its business, trade and ordinary acfiviies
have been obtained or effected and are In full force and effect

Sofvency
As at the date of this Deed:
474 it is able to mest its debts as they fall dus;

4.7.2 it is not deemed unable to pay iis debts within the meaning of section 123 of the Insolvency
Act 1988 or any anaiogous provision in any relevant jurisdictior; and

473 no corporate aclion, legal proceeding or other procedure or step has been taken in relation

o

{a@) the suspension of payments, a moratorium of any indebtedness, winding-up,
dissolution, administration or reorganisation (by way of voluntary arrangement,
scheme of arrangemaent or otherwise) of the Chargor;

{b} a composition, compromise, assignment or arrangement with any creditor of the
Chargor;

{c the appointment of & liquidator, receiver, administrative receiver, administrator,
compulsory manager or other similar officer in respect of the Chargor or any of
its assets; or

{d) enforcement of any Security over any assets of the Chargor,

or any analogous procedure or step has been taken in any jurisdiction,
Security

No Security Interest exists over any of the Security Assets other than pursuant to a Paralie! Security
Document or as permitied by this Deed,

Ranking

The Security has or will have first ranking priority and it is not subject to any prior ranking or pari
passu ranking Security [nterest (other than pursuant to any Parallel Security Document).

Title to assetls

it is the sole legal and beneficial owner of the Security Assets.

Centre of main interest and establishments

For the purposes of Regulation (EU) 2015/848 of 20 May 2015 on insoivency proceedings (recast)
{the "Regulation"), its "cenire of main inferest" {as that term is used in Article 3(1) of the Regulation)
is situated in England and Wales and it has no “establishment” {as that term is used in Article 2(h) of
the Regulation) in any other jurisdiction.

Governing law and enforcement

4121 The choice oflaw specified in this Deed as the governing law of this Deed will be recognised
and enforced in its jurisdiction of incorporation.

4.12.2  Any judgment obtained in England in reiation to this Deed will be recognised and enforced
in is jurisdiction of incorporation,

£1.559534 8



4.13

4.14

415

£.1

52

£.3

information

4131 Al information suppited by it or on its behalf to the Lender or any Receiver in connection
with this Deed or any Security Asset was true and accurate as at the date it was provided
or as at any date at which it was stated {o be given.

4,132 it has not omitied fo supply any information which, if disclosed, would make the information
referred to in Clause 4.12.1 untrue or misieading in any respect.

Sanctions

None of the Chargor, any of its Subsidiaries, any director or officer or any employee, agent, or affiliate
of the Chargor or any of its Subsidiaries is an individual or enfity ("Person”) that is, or is owned or
controlled by Persons that are, {i) the target or subject of any sanctions administered or enforced by
the US Department of the Treasury's Office of Foreign Assets Control, the US Department of State,
the United Nations Security Council, the European Union, Mer Majesty’s Treasury or the Hong Kong
Monetary Authority or names of any other relevant sanctions authorities (collectively, "Sanctions”),
or {ii} located , organised or resident in 2 country or territory that is the target or subject of Sanctions,
including the Crimea region, Cuba, iran, North Korea and Syria other than to the extent that such
representation/warranty would conflict with Council Regulation (EC) No 2271/96, as amended.

Anti-corruption law

The Charger has conducted its businesses in compliance with applicable anti-corruption laws and
has inglifuted and maintained policies and procedures designed to promote and achieve compliance
with such laws.

GENERAL UNRDERTAKINGS

Negative pledge

The Chargor shali not create or permit to subsist any Security Interest (other than a Security Interest
created under any Parallel Securty Document) over any Security Asset without the consent of the
Lender,

do disposals

Unless the Lender consents, the Chargor shall not make any disposal of its assets that are
morigaged, charged or assigned to the Lender by this Deed even if the disposal is involuniary.

Covenants and payments
The Chargor must:

5.3.1 observe and perform all covenants and other obligations and matters (whether or not
contained in any agreement or other document) from time 1o time affecting any of the
Security Assets and on the Lender's reasonable request produce evidence 1o satisfy the
Lender that it is complying with this obligation;

532 not permit any breach of any bye-laws, other laws and regulations affecting any of the
Security Assets; and

53.3 pay or procure the payment of all taxes, charges, assessments, impositions and other
outgoings of any kind which are from time {o time payable in respedt of any of the Security
Assets.

E1.558534 7



5.4

LR

7.1

7.2

Enforcement of rights

The Chargor must at its cost use its best endeavours to enforce any rights and institute, continue or
defend any proceedings relating to any of the Security Assets which the Lender may require from
fime to time,

Amendments o documents

The Chargor shall not amend, vary, novate, supplement, supersede, waive or terminate any proviston
of any Subordinated Debt Documentation without the prior written consent of the Lender.

FURTHER ASBURANCE

The Chargor shall at its own expense ensure any documents are executed and any acts and ihings
are done which the Lender may reasonably require from time 1o time for,

8.1 giving effect to, perfecting or protecting the Security;
6.2 facilitating the realisation of any Security Asset;
6.3 facijitating the exercise of all powers, authorilies and discretions vested in the Lender or in

any Receiver; or
6.4 perfecting any Security over any assets acquired by the Chargor after the date of this Deed.
EMFORCEMENT |
Remedying defauils

The Lender or a Receiver may (but is not obliged to) take any action to remedy a failure by the
Chargor to observe and perform the provisions of this Deed at the Chargor's cost.

Timing of enforcement
7.2.1 The Secured Liabilities are deemed {0 have become due on the date of this Deed.
7.2.2 The Security shail become enforceable on the earlier of

{3} the date the Lender demands repayment of any of the Secured Liabilities;

{} the date the Chargor breaches a provision of this Deed or any document
evidencing the facilities to which the Secured Liabilites relate;

{c} the date the Borrower breaches a pravision of any document evidencing the
facilities to which the Secured Liabilities relate:

{ci} any Securily Interest created pursuant to a Paraliel Security Document becoming
enforceable; or

{e) the Chargor's request,

723 Neither section 93(1) nor section 103 of the Law of Property Act 1925 shall apply to this
Deed,

E1.555534 2



7.3

7.4

8.1

8.2

43

B.4

85

Powers of the Lender

7.3.1 At any time after the Security becomes enforceable or if requested by the Chargor, the
Lender may without further notice (Unless required by faw):

{a) appoint any person {or persons) to be a receiver, receiver and manager or
administrative receiver of all or any part of the Securily Assets andior of the
income of the Security Assets; and/or

{b} appoint or apply for the appointment of any parson who is appropriately qualified
as the Chargor's administrator; and/or

{r) exercise all or any of the powers conferred on morigagees by the Insolvensy Act
1886, the Law of Property Act 1925 (as amended or extended by this Deed)
and/or all or any of the powers which are conferred by this Dead on a Receiver,
in each case without first appointing 3 Receiver or netwithstanding the
appointment of any Receiver; andior

{d) take such further action as it sees fit to enforce all or any part of the Security.
Mo liabitity
Neither the Lender nor any Receiver shall be llable as a mortgagee in possession or otherwise to
account in relation to the Becurity Assets for any loss on realisation or for any other default or
omission. No exarcise of the right in Clause 7.1 (Remedying defaulls) shall render the Lender or a
Receiver a morigagee in possession. Neither the Lender nor any Receiver is under any obiigation to
exercise any power or discretion enjoyed by it in relation to the Securily Assels.
RECEIVER
Removal and replacement
The Lender may from time ta time remove any Receiver appointed by it and, whenaver it may deem
appropriate, may appoint a new Receiver in the place of any Receiver whose appointment has
terminated.
Musitiple Receivers
if at any time there is more than one Receiver of all or any part of the Security Assets andfor the
income of the Security Assets, each Receiver shall have power to act individually {unless otherwise
stated in the appointment document),
Remuneration
831 Any Receiver shall be entitied to remuneration for his services at a rate o be fixed by
agreement hetween him and the Lender {or, failing such agreement, 1o be fixed by the
Lender) and section 109(8) of the Law of Property Act 1925 shall nof apply.

832 The remuneration of any Receiver shall be payable by the Chargor and shall form part of
the Becured Liabilities.

Fayment by Receiver

Only monies actually paid by a Receiver to the Lender in relation 1o the Secured Liabilities shall be
capable of being applied by the Lender in discharge of the Secured Liabilities.

Chargor's agent

Any Receiver shall be the Chargor's agent and the Chargor shall (subject to the Companies Act 2008
and the insolvency Act 1886) be sofely responsible for his acts and defaulls and for the paymaent of

E1.558534 g



his remuneration, The Lender shall notincur any liability {either to the Chargor or to any other person)
by reason of the appointment of a Receiver or for any other reason,

8. POWERS OF RECEIVER
8.1 General powsers
841 Any Receiver shall have:

(=) all the powers which are conferred by the Law of Property Act 1828 on
mortgagees in possession and receivers appointed under that Act but without the
restrictions contained in sections 103 aor 108(1) of that Act;

{b) {whether or not he is an administrative receiver) all the powers which are listed in
schedule 1 of the Insolvency Act 1888; and

{c} all powers which are conferred by any other law or requlation conferring power
on receivers.

To the extent that the Security Assets constiute “financiaf collateral and this Deed and the
Chargor's obligations under this Deed constitule a “security financial coilateral
arrangement”® (in each case for the purpose of and as defined in the Financial Collateral
Arrangements (No.2} Regulations 2003 {81 2003/3226) each Raceiver and the Lender shall
have the right after this Security has become enforceable to appropriate all or any part of
that financial collateral in or towards that satisfaction of the Secured Liabilities,

For the purpose of Clause 5.1.2, the value of the financisl collateral appropriated shall be
such amount as the Receiver or Lender reasonably determines having taken into account
advice obtained by it from an independent investment or accountancy finm of national
standing selected by it.

9.2 Additional powers

In addition to the powers referred to in Clause 8.1 (General powers), a Recelver shall have the
following powers:

9.2.1

822

8.2.3

924

E1.559534

to take possession of, collect and get in all or any part of the Security Assets andfor income
in respect of which he was appointed;

to redeem any Security Interest and to borrow or raise any money and secure the payment
of any money in priorify to the Secured Liabilities for the purpose of the exercise of his
powers and/for defraying any costs or labiliies incurred by him in such exercise;

1o sel] or concur in seliing or otherwise disposing of all or any part of the Security Assets in
respect of which he was appointed without the need to observe the restrictions imposed by
section 103 of the Law of Property Act 1925, and, without imitation:

{a) the consideration for any such fransaction may consist of cash, debentures or
other gbligations, shares, stock or other valuable consideration {and the amount
of such consideration may be dependent upon profit or turnover or be determined
by a third party); and

{ any such consideration may be payable in a lump sum or by instalments spread
over such period as he thinks fit;

to carry out any sale or other dispesal of all or any part of the Security Assets by conveying,
transferring or assigning the same in the Chargor's name and, for that purpose, to enter

-Inie covenants and other contractual obligations in the Chargor's name and so as o bind

the Chargor;

10



8.3

10.
10.1

10.2

11

1.4

11.2

8.2.5 to take any such proceedings in the Chargor's name as he shall think fit in respect of the
Security Assels and/or income in respect of which he was appointed (including proceedings
far recovery of rent or other monies in arrears at the date of his appointment);

8286 o enter into or make any such agreement, arrangement or compromise as he shall think
fit;

827 to form one or more subsidiaries of the Chargor and to transfer to any such subsidiary all
or any part of the Security Assets; and

9.2.8 o
{a) give valid receipts for alt monies and 1o do all such other things as may seem {o
him to be incidental or conducive to any other power vested in him or necessary
or desirable for the realisation of any Security Asset;
{B) exercise in relation to each Security Asset all such powers and rights as he would
be capable of exercising if he were the absolute beneficial owner of the Security
Assets; and
{c) use the Chargor's name for any of the above purposes.
Limitation

The Lender may in the instrument by which a Receiver ig appainted limit the powers of the Receiver.

APPROPRIATION OF RECEIPTS

Application

10.1.1  Subjectic Clause 10.2 (Suspense accounl), any monies received by the Lender in respect
of the Security {subject to the payment of any claims having priority {o the Security, but in
substitution for section 109(8) of the Law of Property Act 1925} shall be applied in the
following order of pricrity:

{a} in discharging the remuneration of any Receiver and all costs, charges and
expenses of and incidental {o his or her appointment;

{b} in of fowards payment or discharge of the Secured Liabilities; and

{c} in paymernt of the surplus (if any) o the Chargor or other person entited to it
W12 The Lender may apply sums received towards the payment or discharge of the Securad

Liabilities in reduction of any part of the Secured Liabilities in any order or manner as it

thinks fit, The Lender may override any approgriation made by the Chargor.

Suspense account

Any monies received by the Lender or any Receiver may be placed in an interest bearing suspense
or securities realised account and kept there for so long as the Lender considers prudent.

BET-OFF

The Lender may (but shalt not be obliged to) set off any obligation which is due and payable by the
{hargor and unpaid or any contingent obligation from the Chargor against any obligation (whether
or not matured)} owed by the Lender or any of its Affiliates to the Chargor, regardiess of the place of
payment, booking branch or currency of either obligation.

If either obligation is unliquidated or unascertained, the Lender may set off In an amount estimated
by it in good faith to be the amount of that obligation.
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12. CURRENCY CONVERSION

All monies received or held by the Lender or any Receiver under this Deed may be converted from
their existing currency into such other currency as the Lender or the Receiver considers necessary
or desirable to cover the obligations and liabilities comprised in the SBecured Lizbilities in that other
currency at the Lender's spot rate of exchange.

13 HEW ACCOUNT

i the Lender receives or is deemed to be affected by notice (whether actual or constructive) of any
subsequent Security Interest affecting some or all of the Security Assets or their proceads of sale,
then the Lender may open a new account for the Chargor. If it does not do so, it shall nevertheless
be treated as if it had done so at the time when it received, or was deemed to have received, the
notice. As from that time, any payment made {0 the Lender for the Chargor's account shall be credited
{or be treated as having been crediled) o the new account and shall not operate to reduce the
amount for which the Security applies.

14. DELEGATION AND APPOINTMENT OF ATTORNEYS
14.1 Delegation

1411 The Lender may delegate to any person or persons all or anv of the powers, authorities
and discretions which are exercisable under this Deed. A delegation may be made in any
manner (including by power of atterney) in and on any terms (including power o sub-
delegate) which the Lender thinks fit.

14.1.2  The Lender shall not be liable or responsible to the Chargor for any loss or damage arising
from any act, defaull, omission or misconduct on the part of any of its delegates or sub-
delegates,

14.2 Attorneys
14.2.1 By way of security, the Chargor irrevocably appoints the Lender, every Receiver and every

delegate or sub-delegate appointed under Clause 14.1 (Delegation) separately to be its
altorney on its behalf, in its name;

{a) to execute and do any documents, acts and things which it is required to execute
and do under this Deed or any other documenti relating to the Secured Liabilities;
and

{i) to execute and do any documents, acts and things which any attorney may deem

proper or desirable in exercising any powers, authorities and discretions
conferred by this Deed any documents relating to the Secured Liabilities or by
law on the Lender or any Recaiver.

14.22  The Chargor rafifies and confirms anything which any of its attorneys does in the proper
and lawiui exercise or purported exercise of all or any of the powers, authorities and
discretions referred {o in this Clause 14.2 (Afforneys).

18, REDEMPTION OF PRIOR SECURITY INTERESTS
15,1 Redemption

The Lender may at any time redeem, or procure the transfer to it of, any prior Security Inferest over
any Security Assets at the Chargor's cost.
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15.2 Costs of redemption

All principal monies, interest, costs, charges and expenses incurred in and incidental fo any
redemption or transfer under Clause 15.1 (Redsmption) shall be paid by the Chargor on demand, in
each case together with interest calculated and in the manner refarred to in Clause 19 (Indemnities).

16. RELEASBES
18.1 Releases conditional
1611 Any release, setflement, discharge, re-assignment or arrangement in respect of the

16.1.2

Security (in this Clause 18 (Releases), a "release”) made by the Lender on the faith of any
assurance, security or payment shall be conditional on that assurance. security or payment
nof being aveided, reduced, clawed back or ordered to be repaid under any iaw relating to
liuidation, bankrupicy or insolvency.

I any avoidance, reduction, or clawback occurs or any order is made as referred to in
Clause 16.1 (Heleases condifional), then the release shali have no effect and shall not
prejudice the Lender's right to enforce the Security in respect of the Secured Liabilities, As
between the Chargor and the Lender, the Security shall {notwithstanding the release) be
deemed to have remained at all times in effect and held by the Lender as security for the
Secured Liabifities.

182 Retention

168.2.1

16.2.2

¥ and for so long as any assurance, security or payment as is mentioned in Clause 18.1
(Releases conditional) remains in the reasonable opinion of the Lendar susceptible of being
avoided, reduced, clawed back or ordered to be repaid under any law relating to liquidation,
bankruptey or insolvency, the Lender may in its absoiute discretion retain all or part of the
Security and other rights under this Deed as security for the Secured Liabilities after they
have been paid and discharged in full.

i, at any time while ali or part of the Lender's rights under this Deed are so retained:

{a) an apptication is made to a competent court for a winding-up or bankrupicy order
to be made in respect of the Chargor;

{n) steps are taken to wind the Chargor up or make the Chargor bankrupt;

(o an appiication is made to a competent court for an administration order to be

made in respect of the Chargor,
()] & notice of intention to appoint an administrator to the Chargor is filed at court; or
{e} the appointment of an administrator to the Chargor takes effect,

then the Lender may continue to retain all or part of its rights under this Deed for any further
period as the Lender may determine in its absolute discretion.

17. CONTINUING SECURITY

171 Continuing security

The Security is continuing security and shall secure the ultimate balance of the Secured Liabilities,
notwithstanding:

17.1.1

17.1.2

E1.559534

intermediate payment or discharge of the whole or parl of the Secured Lighilities:

the Chargar's death, bankruploy, liquidation or other incapacity or any change in its
constitution, name or siyle;
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17.2

18.

18.

20.

i7.1.3  any change in the Lender's constitution, name or style, its absorption in or amalgamation
with any other person or the acquisition of all or part of its undertaking by any other person;
or

17.1.4  any other event, matter or thing.

Additional to other rights

Tne Security is in addition to (and shall not merge with, otherwise prejudice or affect or be prejudiced

or affected by} any cther remedy, guarantee, indemnity, Security Interest or other right which may

be or have been created (by the Chargor or otherwise) in favour of the Lender, Accordingly, the

Chargor's liability under this Deed shall not be prejudiced or affected by, and this Deed may be

enforced notwithstanding:

17.2.1  the existence or invalidity of all or any of those righis; or

17.22  at any time, the Lender exchanging, releasing, varying, abstaining from perfecting or
enforcing or gtherwise dealing or omitling to deal with all or any of those rights.

THIRD PARTY PROTECTION
No purchaser, morigagee or other person dealing with the Lender or a Receiver shall be concermed:

181 to enquire whether any of the Secured Liabiliies have become due or payable or remain
unpaid or undigcharged;

8.2 whether the power which Lender or Receiver is purporting io exercise has become
exercisabie; or

18.3 to see to the application of any money paid to the Lender or fo 2 Receiver.

INDEMNITIES

The Chargor agrees to fully indemnify the Lender and any Receiver {and in the case of legal costs
and expenses on a soficitor and own client basis) on demand against all liabilities, losses, claims,

actions, damages, costs and expenses incurred by, made or brought against the Lender or Receiver
{or any manager or ageni appointed by the Lender or Receiver).

181 as a result of the Chargor's failure to perform any of its obligations under this Deed;

19.2 in the exercise {or purported exercise) of any of the powers or other rights conferred by this
Deed;

18.3 in respect of any costs, charges or expenses incurred in connection with Clause 12

{Currency Conversion);.

18.4 in respect of the redemption of any prior Security Interest over anv Security Asset under
Clause 15 (Redemption of Prior Securily Inleresis) or

19.5 in respect of any ather matter or thing done or omitted relating to the Security Assets,
together in each case with interest at the Interest Rate calculated on a daily basis from the date it is
incurred of becomes payable o the Lender or the Receiver until the date of payment, whether before
or after any judgment.

CALCULATIONS AND CERTIFICATES

Any certificate of or determination by the Lender specifying the amount of the Secured Liabilities is,

in the absence of manifest error, conclusive evidence against the Chargor of the matters to which it
relates,
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21,

22,

23.

24,

24.1

24.2

PARTIAL INVALIDITY
All the provisions of this Deed are severable and distinct from one another and if at any time any
provigion is or becomes ilegal, invalid or unenforceable in any respect under any law of any
jurigdiction, neither the legality, validity or enforceability of any of the remaining provisions nor the
jegality, validity or enforceability of such provision under the law of any other jurisdiction will in any
way be affected or impaired.
REMEDIES AND WAIVERS
No failure to exercise nor any delay in exercising any right or remedy under this Deed against the
Chargor shall operate as a waiver, nor shall any single or partial exercise of any right or remedy

prevent any further or other exercise, or the exercise of any other right or remedy. The rights and
remedies provided are cumulative and not exciusive of any righis or remedies provided by law.

AMENDMENTS AND WAIVERS

Any provision of this Deed may be amended only if the Chargor and the Lender agree in writing and
any breach of this Deed may be waived before or after it ccours only if the Lender so agrees in
writing. A waiver given or consent granted by the Lender under this Deed will be effective only ¥
given in writing and then only in the instance and for the purpose for which it is given,

TRANSFER AND CONFIDENTIALITY

Transfer

24.1.1  The Lender may assign and/or transfer its rights and obligations under this Deed.

24.1.2  The Chargor shall not assign any of ite rights or transfer any of its obligations under this
Deed,

Confidentiality

The Lender may disclose to:

2421  any transferee or potentiad ransferes;
24.2.2  any assignee or potential assignee;

24.2.3  any person with {or through) whom it enters into (or may potentially enter into), whether
directly or indirectly, any sub-participation in refation {o or including the Secured Liabilities;

24.2.4  any ratings agency,

2425 any of the officers, directors, employees, professional advisers, auditors, pariners and
representatives of the persons referred to in sub-clauses 24.2.1 o 24.2.4;

24.28 any of its Affiliates and to any of its or their officers, directors, employees, professiona
advisers, auditors, partrers and representatives;

24.2.7 - any person to whom information is required or requested to be disclosed by any
govermnmental, banking, taxation or other regulatory authority or similar body, the rules of
any refevant stock exchange or pursuant 1o any applicable law or regulation:

24.2.8 - any person to whom information is required to be distlosed in connection with, and for the
purpeses of, any litigation, arbifration, adminisirative or other investigations, proceedings
or disputes,; and

24.2.8 . any insurance company or underwrifers in relation to the properties,
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24,

26.

26.1

6.2

263

27.

28

29.

281

such confidential information as the Lender shall consider appropriate.
COUNTERPARTS

This Deed may be executed in any number of counterparts, all of which, taken together, shall
uongtitute one and the same instrument and any party may enter info this Deed by executing a
sounterpart,

NOTICES
Communications in writing

Any communication to be made under or in connection with this Deed shall be made in writing in the
English language and, unless otherwise stated, must be made by letter.

Addrasses

The Lender may deliver any communication, document or notice to the Chargor relating to this Deed
to its registered office, or address to which a notice under any facility relating to the Secured Liabilities
might be sent or any additional address the Chargor may notify to the Lender by not less than five
business days’ notice.

Detivery

28.3.1  Any communication or document made or delivered by one person {o another under or in
connection with this Deed will only be effective when it has been left at the relevant address
of five business days after being deposited in the post, postage prepaid, in an envelope
atdressed to it al that address.

26.3.2 Any communication or document to be made or delivered to the Lender will be effective
only when actually received by the Lender and then only if it is expressly marked for the
aifention of the department or officer identified with Lenders signature below (or any
substitute department or officer as the Lender shall specify for this purpose).

PARALLEL SECURITY DOCUMENTS

The Chargor may at any time enter into a Paraliel Security Document. Endry into and performance of
the ferms of g Parallel Security Document shall not breach any term of this Deed,

GOVERNING LAW

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

ENFORCEMENT
Jurisdiction

29.1.1  The courts of England have exclusive jurisdiction to settle any dispute arising out of or in
connection with this Deed (including disputes regarding the existence, validily or
termination of this Deed, the Security interests intended to be created by it or any nan-
contractual obligations arising out of or in connection with if) (a "Dispute™,

2212 The Chargor agrees thal the courts of England are the most appropriate and convenient
courts to settle Disputes and accordingly & will not argue to the contrary.

29.1.3 This Clause 28.1 is for the benefit of the Lender only. The Lender may take proceedings
relating to a Dispule in any other courts with jurisdiction. To the extent allowed by law, the
Lender may take concurrent proceedings in any number of jurisdictions,
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IN WITMESS WHEREQF THE CHARGOR HAS EXECUTED THIS DEED AS A DEED the year and date
appearing on the first page of it.
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SCHEDULE 1

SUBORDINATED DEBT DOCUMENTATION

'Gré 6r'ab'out'the date of this Déed
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ared Nor ;fe {QEH) Limited {as
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SCHEDULE 2
FORM OF NOTICE OF ASSIGNMENT

To [Borrower]

Date; [ 120{ §
Dear Sirs
We (the "Company”) give you notice that we have assigned and charged to HSBC UK Bank plc in its capacity
as ("Lender”) pursuant to a charge entered info by us in favour of the Lender dated | 1201 1, all our right
and remedies in connection with the subordinated loan agreement dated | ] 20] I made between (1) the
Company and (2) you, (the "Agreement”) including all moneys which may be payable in respect of the
Agreement.
With effect from vour receipt of this natice:
1. following receipt of the Lender's written notification, all payments by you to us under or arising from

the Agreement should be made {o the Lender orto the Lender’s order as either may specify in writing
from time to time;

2. all remedies provided for in the Agreement or available at law or in equity are exercisable by the
Lender;
3 ail rights to compel performance of the Agreement are exercisable by the Lender although the

Company shall remain liable to perform all the obligations assumed by it under the Agreement;

4, all ights, interests and benefits whatsoever accruing to or for the bengfit of ourselves arising from
the Agreement belong to the Lender and no changes may be made to the terms of the Agreement
nor may the Agreement be terminated without the Lender's consent: and

3. you afe authorised and Instructed, without requiring further approval from us, to provide the Lender
with such information refating to the Agreement as it may from time to time request and to send it
copies of all notices issued by you under the Agreement o the Lender as well as to us,

These instructions may not be revoked, nor may the ferms of the Agreement be amended, varied or waived
without the prior written consent of the Lender,

This notice and any non-contractual obligations arising out of or in connection with it are governed by Engligh
law.

Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed copy letter and
returning it to the Lender at MSBC UK Bank plc, linsert address] marked for the attenfion of [insert details of
the Relationship Mansger].

Yours faithfully

for and on behalf of
[INSERT CHARGOR'S DETAILS]
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[On copy only:]
To: HEBC UK Bank ple
[insert address]
FAD: linsert details of the Relationship Manager.
We acknowledge receipt of a nofice in the terms set out above and confirm that we have not received notice
of any previous assignments or charges of or over any of the right and remedies in connection with the

Agreement and that we will comply with the terms of that notice.

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

For and on behalf of the Borrower
By: [ }

Dated: | [}

E£1.5548534 20



EXECUTION PAGE

THE CHARGZOR

EXECUTED and DELIVERED as 2 DEED by 3

NORLIFE LIMITED acting by 3 Eiracto
j .

& direcior in the presence of:

Witness signaturs:

Wilness name: ﬂf&ﬁwﬁwﬁ% ?&#ﬁ %ﬁwa @‘Ewﬁ

Address:
Decupation: P
P A RSSIATAST
THE LENDER |
SIGNED for and on behalf of ¥
HEBLC UK BANK PLC H

Communications to the Lender are 'tc'i;}e delivered to-
Address: HEBUC UK Bank PLC 4 Hardran Square, Spinningfields, Marnchester, M3 3EB

For the aftention of James Mills/Carl Boberts

E1.5509524 21



EXECUTION PAGE
THE CHARGOR

EXECUTED and DELWERED as a DEED by
NORLIFE LIWITED acting by

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

Director

ot gt

a director in the presencs of:
Wiiness signature:
Witnass name:

Agddress:

Cocupation;

THE LENDER

BIGNED for and on behalf of

HEBC UK BANK PLC

Communications to the Lender are o be delivered to:
Address: HSBC UK Bank PLC 4 Hardrman Square, Spinningfields, Manchester, M3 3EB

For the attention of. James Mills/Cad Roberis
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