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Registration of a Charge

Company name: Embrace Lifestyles (FL) Limited
Company number: 06536056
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Received for Electronic Filing: 12/01/2016

Details of Charge

Date of creation:  08/01/2016
Charge code: 0653 6056 0006
Persons entitled: BARCLAYS BANK PLC

Brief description:  EILAT - 106 LOWTHER ROAD, CHARMINSTER, BOURNEMOUTH,
DORSET, BH8 8NS (TITLE NUMBER DT361627)

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Company number: 6536056

Charge code: 0653 6056 0006

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 8th January 2016 and created by Embrace Lifestyles (FL)
Limited was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 12th January 2016 .

Given at Companies House, Cardiff on 13th January 2016

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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o 2016
Dated % | Jmuﬁﬁ«*;f 2045~

THE COMPANIES LISTED IN SCHEDULE 1
as Chargors

BARCLAYS BANK PLC
as Security Agent

CHARGE BY WAY OF LEGAL
MORTGAGE
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EXECUTION VERSION

This Deed is made on % J AriuFcRay Aalh 2015

Between

(1) Embrace Group Limited (registered in England with number 08948604) {Parent);

(2) The Subsidiaries of the Parent listed in schedule 1 (the Chargors); and

{3) -Barclays Bank PLC as security trustee for the Secured Parties {Security iﬁ«-gent, which term
shall include any person appointed as security trustee or as an additional security trustee in
accordance with the terms of the Intercreditor Agreemenit).

It is agreed

1 ‘Definitions and interpretation

1.1 Definitions
in this Deed:

Agreement for L.ease means an agreement to grant an Occupational Lease for all or part of
any of the Prapétties

‘Borrowers means the companies listed it part 1 of schedule 1 of the 'Faci:l.ifzi.es Agreement

Debenture means the debenture dated 31 March 2015 and provided. by the Chargors (as '

_such term is defined therein) in favour of the Security Agént

Facilities Agreement means the facliities agreement between the Parent as parént |
Embrace Limited as borrower, the Parent and others as original guarantors, Barclays Bank
PLC as -arranger, Barclays Bank PLC as original lender, Barclays Bank PLC as agent and
security agent and dated 31 March 2015 under which the Lenders agree to make available to

the Borrower a term loan and revolving credit facility

- Fixtures rmeans, in respect of any Secured Property, all fixtures and fittings {including trade

- fixtures and fittings) and fixed plant and machinery now or at any time after the date of this

Deed on that Secured Property

Lease Document means:

{a) an Agresment for Lease

{b] an Oceupational Lease or

{c) any other document designated as such by the Agent and the Parent

Occupational Lease mieans any lease or licence or other right of occupation or right to

receive rent to which any of the Properties may at any time be subject and includes any
guararitee of a tenant's obligations under the same

Party means a party to this Deed

Properties -has the meaning given to such term in the Facilities Agreement and includes but
“is"not limited to those Properties listed in schedule 1 {Properties)

10-5501852-6/1173-1523 ' ; 1




EXECUTION VERSION

Receiver means any receiver, manager or administrative receiver appointed by the Security
Agent in respect of any Chargor or any of the Secured Assets

Relevant Agreement means:
(a) each Lease Document
b any guarantee of Rental Income contained in, or refating to, any Occupational Lease

{c) each other agreement designated as a Relevant Agreement by the Security _A'gent-a-nd
the Parent in writing

‘Rental Income means the aggregate of all amounts paid or payable to or for the account of
any Chargor in.connaction with the fetting, licence or grant of other righits of use or occupation -
of any part of any of the Properties, including each of the following amounts:

(&) rent, licence fees and equivalent amounts paid or payable

{B) any sum received or receivable from any deposit held as security for performance of
& tenant's obligations

{€) A sum équal to any apportionment of rent allowed in favour of any Chargor

(d) arty other monies paid or payable in respect of sccupation and/or usage of that
Property and any fixture and fitting on that Property including any fixture or fitting on
that Property for display or advertiserient, on licence or otherwise

(e) any sum paid or payable under any policy of insurance in respect of loss of rent of
interest on rent

{f) any sum paid or payable, or the value of any consideration given, for the grant,
_surrender, amendment, supplement, waiver, extension ot release of any Lease
Document

{g) any sum paid or payable in respect of a breach of covenart or d'i[apidatiioné under
any Lease Document

{h} any sum paid or payable by or distribution received or receivable from any guarantor
of any occupational terant under any Lease Document

{iy any Tenant Contributions and

1] any interest paid or payable on, and any damages, compensation or settiement paid
or payable in respect of, any sum referred to above less any related fees and
expenses incurred (which have not been reimbursed by another person) by any
Chargor

Secured Assets means the assets and undertaking of any Chargor which are the subject of
any Security created by, under or supplementat to, this Deed in favour of the Security Agent

Secured Obiigations means, in respect of all Chargors, alt monies and liabilities now or after
the date of this Deed due oWing of incurred by all Obligors: or any of thém to the Finance
Parties (or any of theim) under the Finance Documents {(or any of them) in any manner-and in
any- currency or currencies and whether present or future, actual or contingent, whether.
“incurred solely or jointly with any other person and whether as principal or surety, together

10-5501852-6/1173-1523 2




EXECUTION VERSION

with ali interest accruing on such monies and liabilitles and all costs, charges and expenses
incurred by any Finance Party under any Finance Document, except for any obligation which,
if it were included here, would constitute financial assistance or its equivalerit in any other
Jjurisdiction

Secured Property means, at any time, the Properties and all other freehold, leasehold or
“commonhold property which is subject to any Security created by, unider or supplemental to,
this Desd - : : - : e e e e

Security Period means the period beginhing on the date of this Deed and ending on the date:
on which the Security Agent is satisfied that the Secured Obligations have been irrevocably
and unconditiohally satisfied in full and all facilities made available by the Finance Parties {or
any of them) under the Finance Documents (or-any of them) have been cancelled and all
‘obligations of the Hedge Counterparties under’-the_Hedging Agreement have been terminated

Tenant Contributions means any amount paid of payable to a Gha’fgo'r‘ by any tenant under
& Lease Document or any other occupier of a Property, by way of:

(a) contribution to:
{iy ground rent
(i) insurance premia

{iit) the cost of an insurance valuation
{iv) a service or other charge in respect of the relevant Chargor's costs in

connection with any managerrent, repait, maintenance or simitar obligation
o in providing services to & tenant of, or with respect to, a Propetty of

) | a reserve ot sinking fund or
(o) VAT
VAT means:

(a1) any tax imposed in compliance.with the Colncil Directive of 28 November 2006 on
the common system of value added tax (EC Directive 2006/112}) and

{t any other tax of a similar nature, whether imposed in a merriber state of the European
Union in substitution for, o levied in addifian to, such tax referred to'in paragraph (a)
above; of imposed elsewhere '

1.2 Interpretation

{a) Unless otherwise defined in this Deed, a térm défined in the Facilities Agreement has

the same meanirig when used in this Deed or any hotices, acknowledgements or

other documents issued under or 'i.'n_-connectio'n with this Deed.

~AB) I this-Deed theterm.dispose includes any sale, lease, licence, transfer or loan. ... .

{c} Clause 1.2 (Construction) of the Fagilitics Agreement is incorporated in this Deed as
if set out here in full but so that each reference in that clause to this Agreement shall
be read as a referance to this Deed.

10-5501852-6/1174-i524 - 3
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EXECUTION VERSION
Third party rights

ta) Unless expressly provided to the contrary in any Finance Document, a person wha is
' not a Party has no right under the Contracts (Rights of Third Parties) Act 1999 to
enforce or enjoy the benefit of any term of this Deed or any other Finance Document
issued or-entered into under or in connection with it but this does not affect any right
“or remedy of a third party which exists or is available apart from the Contracts (Rights

.- of Third Parfies) Act 1999

(bY. Unless expressly provided to the conitrary in any Finance Document the consent of

“any person who is not a Party is riot required to rescind or vary this Deed or any other
Finance Document entered into under or i conniection with it.

Administration

“{a) Any. reference in this Deed, or any other Finance Document entered into or in

connection with it, to the making of an administration order shall be treated as
‘ncluding a reference to the appointment of an administrator under paragraph 14-(by
the holder of a qualifying floating charge in respect of a Chargor's assets) or 22 {by a
Chargor or the directors of the Chargor) of Schedule B1 to the Insolvency Act 1986 or
any steps taker toward such order or appointmeant.

{b} Any teference in this Deed or anyother Finance Document entered into or in
. connection with it, to making an application for an administration order by petition

shall be treated as including a reference to making an administration application to

the court under Schedule B1 to the Insolvency Act 1986, appointing an administrator

under paragraph 14 or 22 of that Schedule, or giving notice under paragraph 15 ot 26

of that Schedule of intention to appoint an administrator or any steps taken towards

such application or notice.

‘Incorporated terms

The terms of the Finance Documents arid of any side letters relating to the Finance
Documents and the Secured Obligations are incorporated into this Deed to the extent

' reguired for any purported disposition of any Secured Assels contained in this Deed to be a

valid disposition in accordance with section 2(1) of the Law of Property {Miscellaneous
Provisions) Act 1989

-Covenant to pay

Each Chargor covenants with the Security Agerit, as security agent for the Finance Parties, to
pay and discharge the Secured Obligations when they become due for payment and
discharge in accordance with the terms of the Finance Documents.

Charging provisions

. General

All Security created by a Chargor under clauses 3.2 to 3.4 inclusive is:

(a) a continuing security for the: payment and discharge of the Secured Obligations;

(o)) granted with full fitle guarantes;

10-5501852-6/ 11731523 4
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3.5

First legal mortgages

EXECUTION VERSION

(o} granted in respect of all the right, title and interest (if any), present and future, of that
Chargor in and to the relevant Secured Asset;

{d) granted in favour of the Security Agent as security agent for the Finance Parties;

e) granted pursuant to clause 7 {Further assurance) of the Debenture.

Each Chargor charges by way of first legal mortgage the Propetties in respect of whichi it is
named as "L:easehold Proprietor" in schedule. 2 (Properties) and all Fixtures on the Properties.

Assignments
Each Chargor-assigns:

{ay all Rental Income, and all other sums, payable under any Occupational Lease to
which it is.a party; and

{b) the Relevant Agreements to which it is a pai’iy.

Each Chargor shall remain liable to perforni all its obligations under each Occupational Lease
to which it is a party and each Relevant Agreement to which it is & party.

‘First fixed charges

Each Chargor charges by way of first fixed charge:

(&) 4ll intarests and estates in any freehold, leasehold or comrionhold -property now or

subsequently owned -by it {other than. any frechold, leasehold of commonhold
property effectively charged by way of legal mortgage under clause 3.2) and, in esch
case, the Fixtures on each such property;

(&) the proceeds of sale of its Secured Property and all licences to enter on or use any
Sscured Property,

(cy the benefit of all other agreements, instruments and rights relating to its Secured
Property; and

(d) to-the extent that any legal mortgage in clause 3.2 or any assignment in clause 3.3 is
ineffective as a legal mortgage or an assignment (as applicable), the assets refemred
to in that clause.

Documents of title

Each Chargot shalk:

(&) immediately upon the execution -of this Deed (and on the acquisition by it of any
irfterast in any Secured Assets at any time) deposit with the Security Agent all deeds,

certificates and other documents in its possession constituting of evidencing title to

the Secured Assets {or otherwise procure that any such deeds, certificates and other

documents are held to the order of the Security Agent on terms acceptable to the

Security Agant); and

10-5501852-6/ 11731523 5
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Restrictions on disposals

EXECUTION VERSION
(B) deposit with the Security Agent at any time after the date of this Deed any further
deeds, ceitificates and other documents constituting or evidencing title to the Secured
Assets, pramptly. upon-coming into possession of them (or otherwise procure that any
stich deeds, certificates and other documents are held to the order of the Security
Agent on terms acceptable to the Security Agent).

Small company moratorium

Schiedule Al to the Insolvency Act 1986, then the obtaining of a moratorium, including any

_preliminary decision, or investigation in terms of paragraph 43 of Schedule A1 to the

Insolvency Act 1986 shall not cause restrictions which would not otherwise apply to be
imposed on the disposal of its property and assets by that Chargor.

Continting security
Continuing security

The Security constituted by this Deed shall be continuing security and shall remain in full

force and effect regardless of any intermediate payment or discharge by any Chargor or any
- other person of the whole or any part of the Secured Obligations.

Recourse
The Security constituted by this Desd:

(&) is in addition to any other Security which any Finance Party may hold at any time for
the Secured Obligations (or any of theni); and

(b may be enforced without first having recourse to any other rights of any Finance:

Party.
Negative pledge
No Chargor shall create or permit to subsist aﬁy Security over any of the Secured Assets.
No Cﬁa'rgor shall:

(= sell, transfer or otherwise dispose of any of the Secured Assefs on terms whereby
they are or may be leased to or re-acquired by it; or

{0 anter into any other preferential arrangement having a similar effect,

in circumstarices where the arrangement or transaction is entered into primarily as-a méthod"
of raising Financial Indebtedness or of financing the acquisition of an asset.

Clauses 5.1 and 5.2 do not apply to any Security or arrangement which is expressly permitted

“pursuant to clause 24.14(c) (Negative pledge) of the Facilities Agreement.

No Chargor shall enter into-a sirigle transaction or a series of transactions. (whether related or

not) and whether voluntary or involuntary to dispose of all or.any part of any Secured Assets.

This clause 6.1 does not apply to any other disposal which is expressly permitted pursuant to
clause 24.15 (Disposals) of the Facilities Agreement.

10-5501852-6/1173-1523 B
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Further assurance

Each Chargor shall promptly do all such acts and execute all such documents {including
assignments, transfers, mortgages, charges, notices and instructions) as the Security Agent
may reasonably specify {and in such form as the Security Agent may reasonably require). in
favour of the Security Agent or its nominee(s):

remedies of the Security Agen’r or the Fmance Parties pmwded by or pursuant to this
Deed or by law;

{b) to confer on the Security Agent or confer on the Finance Parties Security over any of

the Secured Assets of that Chargor located in any jurisdiction equivalent or $imilar to
the Security intended to be conferred by or pursuant to this Deed; and/or

(e) (if an Evént'-o_f' Default is continuing) to facilitate the realisation of the assets which
are, or are intended to be, the subject of the Security created by or undet this Deed.

Each Chargor shall take all such action as is available to it (including making all filings and

reglstrations) as may be necessaty for the purpose of the creation, perfection, protection or

maintenance of any.Security conferred or intended to be conferred on the Security Agent or
the Finance Parties by or pursuant to this Deed or for the exercise of any rights, powers and

remedies of the Security Agent or the Finance Parties provided by or pursuant to this Deed o

by law, including, but not limited to, the granting of a power of attorney on the same terms as
that set out in clause 10 (Security Power of atforney) of this Deed.

Any document required to be executed by a Chargor under this clause 7 will be prepared at

the cost of that Chargor.

-Land Registry

Application for restriction

{a) In relation to land and buildings comprised within the Secured Assets situated in
England and Wales title to which is registered or is to be registered at the Land
‘Registry, each Chargor consents to an application being made to the Chief Land
Registrar for registration of & restriction on the register of title of all such present and
future registered freehold, leasehold or comronhold property (and any unregistered
properties subject to compulsory first registfation at the date of this Deed).

{b) Each Chargor-confirms that so far as any of the Secured Property is unregistered,
such land is not affected by any disclosable ovefriding interests within the meaning of
the Land Registration Act 2002 or the Land Registration Rules 2003,

Tacking and further advances

The Lenders are, subject to the térms of the Facilities Agreement, under an obligaticn to make

-further advances to the Borrowers and this securlty has been made for securmg such further

made fo the Chlef Lard Reglstrar ta-enter a note- of such obllgatlon o_n. the reglster of title to all_
present and future registered property of any Chargor comprised within the Secured Assets:

(and any unregistered properties subject to compulsoty first registration at the date of this
Deed}.
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Notices of assignments and charges
Rental Income

{a) At any time when a Default or an Event of Default is continuing, each Chargor shali,
at the request of the Security Agent, give nictice in the form specified in part 1 (Form
of ‘notice ‘of assignment) of schedule 3 to. each tenant (that is not a party to this

_Deed), under.each Occupational Lease that the Chargor has assigned to the Security
Agent all its right, title ‘and intérest in the Rental Income and othat monies payable
under that Occupational Lease.

(1) The relevant Chargor shall use reasonable endeavours to procure that the recipient
of each such notice ackrnowledges that notice in substantially the form specified in
part 2 (Form of acknowledgement) of schedule 3 within 5 Business Days of that
notice being given. '

Relevant Agreements

{a) At any time when a Default or an Event of Default is continuing, @ach Chargor which
is a party to a Relevant Agreement shall, at the request of the Security Agent, give
notice in the form specified in part 1 (Form of notice of assignment) of schedule 4 to
the other parties (other than a party to this Deed) to each Relevant Agreement (cther
than an Ogccupational Lease) that the relevant Chargor has assigned to the Security
Agent all its right, titte and interest in that Relevant Agreement.

(b} The relevant Chargor shall use reasonable erideavours to procure that the recipient
of each such notice acknowledges that notice in substantially the form specified in
part 2 (Forin of acknowledgement) of schedule 4 within 5 Business Days of that
rivtice beélhg given. '

‘Security power of attorney

Each Chargor, by way of security, irrevocably and severally appoints the Security Agent, each
Receiver and any of their delegates or sub-delegates to be its attorney to take any action
which the Chargor is obliged to take under this Deed. The Chargor ratifies and confirms
whatéver any attorney does ot purports to do pursuant to its appointment under this clause
10.

Enforcement of security
When security is enforceable

On the occurrence of any Event of Default which is continuing, the Security created by and
under this Dead is immediately enforceable.

Acts of enforcement.

The Security Agent may, at its absolute discretion, at any time after the Security created by or
under this Deed is enforceable:

- {&) " enforce all or any part of the Security created by or under this Deed in any manner it

sees fit:

{b) exercise its rights and powers conferred upon mortgagees by the Law of Property Act
1925, as varied and extended by this Deed; and rights and powers conferred on a

to-5501852-6/1173-1523 g
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Receiver by this Deed, whether or not it has taken possession or appointed a
Receiver to any of the Secured Assets:

(¢} appoint a Receiver to all or any part of the Secured Assets;

{d) if permitted by law, appoint an administrator in respect of any Chargor and take any

steps to do s0;

amended by this Deed); or
{fy if permitted by law, appoint an administrative receiver in respect of any Chargor.
Statutory powers .- general

fa) For the purposes of all powers implied :by- statute, the Secured Obligations are
deemed to have become due and payable on the date of this Deed.

(k) Section 103 of the Law of Property Act 1926 and section 93 of the Law of Proparty
Aot 1925 donot apphy 10 the Security constituted by or under this Deed.

(c) The statutory powers of leasing conferred on the Security Agent are extended so that,
without the need to comply with any provision of section 99 of section 100 of the Law

of Property Act1925, the Security Agent is enmipowered to lease and make

agreements for lease &t a premium or otherwise, accept surrenders of leases and
grant options or vary or reduce any sum payable under any leases or tenancy
.agreements as it may think fit. '

{ddy Each Receiver and the Security Agent is entitled to all the rights, powets, privileges
and ‘immunities conferred by the Law of Property Act 1925 and the Insolvency Act
1986 on mortgagees and Receivers.

Contingencies

If the Security Agent enforces the Security constituted by or under this Deed at a time when

no amounts aré due to any Finance Party under the Finance Documents but at a time when

amounts may or will become so due, the Security Agent (or. the Receiver) may pay the

proceeds of any recoveries effected by it into an interest bearing suspense account.

Mortgagee in possession - no liability

Neither the Security Agent nor any Receiver will be li_able:,- by reason of entering into

possession of a Secured Assét, to account as mortgagee in possession of for any loss on
realisation ot for any default or omission for which a mortgagee in possession might othiarwise

bé liable.

Redemption of prior mortgages

At any time after the Security created by or under this Deed has become enforceable, the

~-Security-Agent may,-at the sole-cost of the Parent-{payable to-the-Security. Agent.on damand).......

(a) redesm any prior form- of Security over any Secured Asset; and/or

(b) procure the transfer of that Security to itself; and/or-

10-5501858-6/1173-1523 9
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{c) settle and pass the accounts of any prior mortgagee, chargee or encumbrancer which
once 5o settled and passed shall be conclusive and binding on the Chargors.

12 Receiver

121 Appointment of Receiver

_ ._-(.g)______ o
(h

(i)

At any time after any Security created by or under this Deed is enforceable,
the Security Agent may appoint a Receiver to all of any part of the Secured
Assets in accordance with clause 11.2(c) (Acts of enforcement).

At any time, if so requested in writing by any Chargor, without further notice,
the Security Agent may appoint a Receiver to all or any part of the Secured
Assets as jf the Security Agent had become entitled under the Law of
Property Act 1925 to exercise the power of sale conferred under the Law of
Propetty Act 1925,

[(9)] Any Receiver-appointed under this Deed shall be the agent of the relevant Chargor

' and that Chargor shall be solely responsible for his acts or defaults and fof his
remuneration and liable on any contracts or engagsments made or entered into by
hifn and in no circumstances whatsoever shall the Security Agent be in any way
“responsible for any misconduct, negligence or default of the Receiver.

'(c)" Wherte a Chargor is an eligible company within the meaning of paragraphs 2 to 4
(inclusive) of Schedule A1 to the Insolvency Act 1886:

(i)
(i}

obtaining a moratorium, of

én_ythi’ng done with a view to obtaining a moratorium including any
preliminary decision or investigation in terms of paragrapl 43 of Schedule A1
to the Insolvency Act 1886,

shall hot be grounds for appointment of a Recsiver.

122 Rembval

The Security Agent may by written notice remove from time to time any Receiver appointed
by it (subject 1o the provisions of section 45 of the Insolvency Act 1986 in the case of an
administrative. receiver) and, whenever it may deem appropriate, appoint a new Receiver in.
the place of any Receiver whose appointment has terminated.

123 Powers of Receiver

(a) General

(i)

In addition to those conferred by the Law of Property Act 1925 on any

Receiver appointed under that Act, each Receiver has, and is entitled to
exeorcise, all of the rights, powets and discretions set out in this clause 12,3, .

iy

10-550 1852-6/1173<1523

If there is more than one Receiver holding office at the-same time, utless the
document appointing him states-otherwise, each Receiver may exercise all of
the powers conferred on a Receiver under this Deed or under the Insolvency

Act 1986 individually and to the exclusion of any other Recelvers.
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EXECUTION VERSION

{iii) A Receiver of a Chargor has all the rights, powers and discrétions. of an
administrative receiver Under the Inselvéncy Act 1986.

(i) A Receiver may, in-the name of any Chargor:

{A) do all other acts and things which he may consider ex;pe.djie-n't' for
realising any Secured Asset; and

(B) exercise in relation to'any Secured Asset all the powers, authorities
-and things which he would ke capable of exercising if he were its
“absolufe baneficial owner,

Borrow money

A Receiver may raise and borrow money (either unsecured or on the security of any

‘Secured Asset, either in priority to the security constituted by this Deed or otherwise)

on ary terms and for whatevar purpose which he thinks fit. No person lending that
maeney need enquire as to the propriety or purpose of the exercise of that power or to
check the application of any money so raised or borrowed.

Carry on business

A Receiver may carry on the business of any relevant Chargor as he thinks fit and, for
the avoidance of doubt, a Receiver may apply for such Authorisations as he’
cunsiders in his absolute discretion appropriate.

Compromise:

A Recgiver may settle, adjust, refer to arbitration, compromise and arrange any
claims, accounts, disputes, questions and demands with or by any person who is or

claims to be a-creditor of any relevant Chargor or relating in any way to any Secured

Asset.

Delegation
A Receiver may delegate his powers in accordance with clause 13 {Delegation).
Employees

For the purposes of this Deed, a Receiver as he thinks appropriate, on behalf of the
relevant Chargor or for itself as-Receiver, may:

{H appoint- and .discharge managers, officers, agents; accountants, servants,
workmen and ofhers upon such terrms as to remuneration or otherwise as he
may. think proper; and

{iiy discharge any such persons appointed by the relevant Chargor.

Leases

A Receiver may let any Secured Asset for any term and at any rent (with or without a_

premium) which he thinks proper and may accept a surrender of any lease or tenancy

of any Secured Assets on any terms which he thinks fit {(including the payment of

money to.a lessee or tenant on a -sur_render).

10-5501853-6/1173-1523 1
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EXECUTION VERSION
Legal actions

A Receiver may bring, prosecute, enforce, defend and abandon all actions, suits and
proceedings or submit to arbitration or any form of alternative dispute resolution in the
name of the relevant Chargor in relationr to any Secured Asset as he considers
expedient.

Passsssion
A Receiver may take immediate possession of, get in and collect any Secured Asset,
Protection of assets

A Receiver may, in each case as he may think fit:

{i) make and effect all repairs and insurances and do all other acts which the

relevant Chargor might do in the ordinary conduct of its business be they for
the protection or for the improverment of the Secured Assets;

(i) ~ commence andfor comiplete any building aperations oti the Secured Property
or other Secured Asset; and

{iil) apply for and maintain any planning permission, building regulation approvat
'~ oranyother permission, consent or licence.

Receipts

A Receiver may give valid receipts for all monies. and execute all assurances and
things which may be expedient for realising any Secured Asset,

Sale of assets

A Receiver may sell, exchange, conveit into monies and realise any Secured Asset

~ by public auction or privaté contract in any marnner ard oh any terms which he thinks.
‘proper. The consideration for ahy.such transaction may consist of cash, debenture or
other obligations, shares, stock. or other valuable consideration and any such
“gonsideration may be payabile in a lump sum or by instaiments spréad over such
petiod as he thinks fit. Fixtures and any plant and machinery anfnexed to any part of
the Secured Property may be severed and sold separately from the property

containing them without the consent of the relevant Chargor:
Subsidiaries

A Receiver may form a Subsidiary of the relevant Chargor and. transfer to that
Subsidiary any Secured Asset.

" Deal with Secured Assets

A Receiver may, without restriction sell, let or lease, ot congur in selling, letfing or

tenancies of, or grant options and licences over of ctherwise dispose of or deal with,

all or any part of the Secured Assets without being responsible for loss or damage,
and so that any such sale, lease or disposition may be made for cash payable by
instalments, loan stock or other debt obligations:or for shares or securities of another
company or other valuable consideration. The Receiver may form and.promete, or

10-5501852-6/1179-1529 12
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EXECUTION VERSION -

concur in forming and promoting, a company or comparnies to purchase, lease,

Yicence or otherwise acquire interests in all or any of the Secured Assets or otherwise,

arrarige for siich companies to trade or cease to trade and to purchase, lease, license

or othetwise acqyuire all or any of the Secured Assets on such terms and conditions.

whether or not including payment by instalments secured or unsecured as he may
think fit.

A Receiver may redeem any prior Security and settle and pass the accounts of the
person entitled to the prior Security so that any accounts so settled and passed shall
(subject to ary manifest error) be conclusive and binding on the relevant Chargor and
the moriey so paid shall be deemed to be an expense properly incurred by the

- Receiver.

Acquire land

"The Receiver may purchase or acquire any land and purchase, acquire or grant any

intarest in or right-over land.

Development

A Receiver may implement or continue the development of (and obtain all consents.
-réquired in corinection therewith) afd/or complete any buildings or structures on, any

real property comprised in the Secured Property and do all acts and things incidental

to the Secured Property.

Landlord's obligations

A Receiver may on behalf 'of a Chargor and without consent of or noticé to that
Chargor exercise all the powers confeired bn'a fandiord of a tenant by the Landlord’
and Tenants Acts, the Rents Acts and Housing Acts or any dther legislation from time

- to'time in force in any relevant jurisdiction relating to rents or agriculture in respect of
any part of the Secured Propetty:

Uncalled capital.

A Receiver may make calls conditionally or unconditionally on the members. of any
relevant Chargor in respect of uncalled capital.

Incidental matters

A Receiver may do all other acts and things including without limitation, signing and -
execufing all documents and deeds as may be considered by the Recsiver to be
incidental or ¢onducive to any of the matters or powers listed here or granted by law
or otherwise indidental or conducive to the preservation, improvemerit or realisation of
the Securad Assets and to use the name of the relevant Chargor for all the purposes
gt out in this clause 12.

42 Remuneration o

The Security Agent may from time to time fix the remunération of any Receiver appointed by

it.

13 Delegation

10-5501852-6/1173-1523 13
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EXECUTION VERSION

The Security Agent and any Receiver may delegate by power of attorney or in any other
mannet all or any of the powers, authorities and discretions which are for the time being
exercisable by the Security Agent and the Receiver (as appropriate) under this Deed to any
person or persons as it shall think fit. Any such delegation may be -made upon such térms

-and conditions (including the power to sub-delegate) as the Security Agent and Receiver {as

a_ppropr’ia-te_) may think fit.

The Security Agent.and.any Receiver williot be liable or. responsible to any Chargor or.any ..

13:.2 :

14

14.1

14.2

14.3

15

5.1

15.2

16

16.1

other person for any losses; liabilities or expenses arising from any act, default, omission or

_misconduct on the part of any delegate.

Anplication of monies

Sections 109(6) and (8) (Appointment, powers, remuneration and duties of receiver) of the

‘Law of Property Act 1925 shall not apply to a Receiver appointed under this Deed.

All monies received by the Security Agent or any Receiver under this Deed shall be applied in

“accordance with the Intercreditor Agreement.

The. Security Agent and #ny Receiver may place any maney received, recovered or realised
pursuant to this Deed in an interest bearing suspense account and it may retair. the same for
such petiod as it considers expedient without having any obligation to apply the same. or any
part of it in ar towards discharge of the Secured Otligations.

Remedies and waivers

No failure to exercise, nor any delay in exercising, on the part of the Security Agent of any

Receivet, any right or remedy under this Deed shall operate as a waiver or any such right or

ramedy or constitute an election to affirm this Deed. No election to affirm this Deed on the
part-of the Security Agent or any Receiver shall be effective unless it is in writing. No single
or partial exercise-of any right or remedy shall prevent any further or other exercise or the
exercise of ary other right or ramedy. The rights and remedies provided in this Deed are

- cumulative artd hot exclusive of any righits of remedies provided by law.

A waiver given or consent granted by the Security Agent or any Receiver under this Déed will

‘be effective only if given in writing and then only-in-the instance and for the purpose for which

it is giveri.

Protection of third parties

-No person {including a purchaser) dealing with the Security Agent or a Receiver or its or his

agents has an obligation to enquire of the Security Agent, Receiver or others:

'('a) whether the Secured Obligations have becomie payabie;

(b) whether any power purported to be exercised has become exercisable;

(c) ‘whether any Secured Obligations or other monies remain outstanding;

_-(d)- ~--how any manies paid to the Security- Agent orto the Receiver shall be applied; or. . oo

(@) the status, propriety or validity of the acts of the Receiver of Security Agent.

10-5501852-6/1173-1523 14
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16.3
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The receipt of the Security Agent or any Receiver shall be an absolute ard a conclusive
discharge 1o a purchaser and shall relieve him of any obligation fo see to the application of
any monies paid to or by the direction of the Security Agent or any Receiver.

In clauses 16.1 and 16.2 purchaser includes any person acquiring, for morey or monies
worth, any lease of, or Security over; or any other interest or right whatsoever in relation o,
the Secured Assets or any of them.

7

18

18.1

18.2

19

20

21

22

Inva lidity

" Additional securlty -

' The Security created by or under this Deed is in addition to and is riot in any way prejudiced

by any guarantee or security now or subsequently held by any Finance Party.
Settlements conditional

If the Security Agent {acting reasonably) believes that any amount paid by a Chargor or any
othier person in respect of the Secured Obligations is capable of being avoided or set aside

for any reason, then for the purposes of this Deed, such amount shall not be considered to

have been. paid.

Any settlement, discharge or release between a Chargor and any 'Fin-anée Party shali be
conditional upon no Security of payment to or for that Finance Party by that Chargor or any
other person being avoided or set aside or ordered to be refunded or reduced by virtue of any

law relating to bankruptey, insolvency or liguidation of otherwise.

Subsequent Security

If the Security Agent or any Finance Party receives notice of any other subsequent Security‘-‘or_"

other interaést affecting all -or any of the Secured Assets it may open a new account of

accounts for the relevant Chargor in its books. If it does not do so then, unless it gives:

express written hotice to the contrary to the relevant Chargor, as from the time of receipt of
such notice by the Security Agent, all payments made by that Chargor to the Security Agent
ot to any other Finance Party shall be treated as having been credited o a new account of
that Chargor and ot as having been applied in reduction of the Secured Obligations.

Set-off

A Finance Party may, set off any matured obligation dug from a Chargor under the Finance:

Documents (1o the extent beneficially owned by that Finance Party) against any matured
cbliigétion owed by that Finance Party to that Chargor, regardless of the place of paymerit,
booking branch or currency of either obligation. If the obligations are in different currencles,
the Finance Party may convert either obligation at a market rate of exchange in its usual
course of business for the purpose of the set-off.

Notices

Any communication undet this Deed or any other Security or Finance Document created by or
under this Deed, shalt be made and given in accordance with the terms of clause 34 (Notices)

Clause 36 (Partial invalidity) of the Facilities Agreement shall apply to this Deed as if-set out

here in full but so that references to the Finance Documents shall be construed as references
to this Deed and any Sectrity created by or under it.

10-5501852-6/1173-1523 15




23

24
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Assignment

The Security Agent may assign or otherwise transfer all or any part of its rights under this

Deed or any -Security created by or under it in accordance with the terms of the Finance

Documenis.

Releases

25

25,1

26

27

...... - 98

29

" Upon the expiry of the -S-éc‘:urity'P'er'iétf_,'th'-é“S'ecurity'Agenﬁt shall, at the request and cost of the

Chargors, take whatever action is necessaty to release and reassign to each relevant
Chargor:

(a) its rights -arising undet this Deed;

(b) the Secured Assets from the Security created by and under this Deed,

_and retum all documents or deeds of title delivered to it tnder this Deed.

Currency clalises

Clause 33.10 (Change of currency} of the Fagcilities A'gr-eement's-hali apply to this Deed as if

set out here in full but so that references to the Finance Documents shall be construed as .

references to this Deed and any Security created by or under it ahd references to the Obligors

“shall be construed as references to'the Chargors.

it a payment is made to the Security Agent under this. Deed in a currency (Payment
Currency) other than the currency in which it is expressed to be payable (Contractual

Currency), the Security Agent may convert that payment into the Contractual Gurrency at the

rate at which it {acting reasonably and in good faith) is able to putchase the Contractual

‘Currency with the Payment Currency on or around the date of receipt of the payment and to
the extent that the converted amount of the payment falls short of the amount due and
‘payable the Chargors will remain liable for such shortfall.

| Certificates and determinations

Clause 35.2 (Certificates and determinations) of the Faciliies Agreement shali apply to this

Deed as if set out here in full but so that references 1o the Finance Documerits shall be

construed as references to this Deed and any Security created by or under it and references

to the Finance Parties shall be construed as references to the Security Agent.
Counterpatrts

‘This Deed or any Finance Document entered into under or in connéction with this De&d may

be exscuted in any number of counterparts, -and by each party on separate counterparts.

Each counterpart is an -otiginal, but all counterparts shall together constitute one and the
same instrument. Delivery of a counterpart of this Deed or any such Finance Document

entered into under or in connection with this Deed by e-mail attachinent or telecopy shall be
an effective mode of defivery.

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

Enforcement )

10-5501852-6/1173-1523 16
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29.1  Jurisdiction of English courts

{a) The courts of England have exclusive jurisdiction to settle any dispute arising out of
or. in connéction with this Deed (including a digpute relating to the existence, validity
ot tefmination of this Deed or any non-contractual obligation arising out of or in
connection with this Deed) (Dispute).

(). .__The Parties agree that the courts of England are the most appropriate and convenient

courts to settie Disputes and accordingly no Party will argue to the contrary.

(©) This clause 29 is for the bensfit .of_ the Security Agent. As .a result, the Security Agent
shall not be prevented from taking proceedings relating to a Dispute. in -any other

caurts with jurisdiction. To the extent allowed by law, the Security Agent may take-

“concurrent proceedings in any number of jurisdictions.
29.2  Service of process

(a) The Civil Procedure Rules regarding service and deemed service will not apply fo any

-letter or other communication notifying a claim: or setving legal proceedings under or’
. in connection with this Deed, which sh'al_l'_"instead be served in accordance with this

‘clause 29.2.

{b) Any letter or ottier communication notifying a claim or serving legal proceedings
 urider or in connection with this Deed may not be made by way of fax and must be

- made pursuant to clauses 34 (Notices) of the Facilities Agreement (excluding, for this-

purpose, clause 34.6 (Electronic communication) of the Facilities Agreement) and/or,
as applicable, clause 29.2(c).

(©) Without. prejudice to any other mode of service allowed under this Deed, each
- Chargor {other than a Chargor incorporated in England and Wales):

{i) irrevacably appoints the Parent as its agent for sefvice of process in relation
to any proceedings before the English courts i connection. with this Deed
{and the Parent by its execution of this deed accepts that appointment); and

{ity agrees that failure by an agent for setvice of process to notify the relevant
Chargor of the process will not invalidate the proceedings concerned.

(- If any person appointed as an agent for service of pracess is unable for any reason to
act as agent for service of process, the Parent {on behalf of all the Chargors) muist
immediately {and in any event. within 5 Business Days of such event taking place)

appoint -another agent on terms acceptable to the Security Agent. Failing this, the:

Security Agent may appoint another agent for this purposs.

This Deed has been executed as a deed and delivered on the date given at the beginning of this
Deed.
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Schedule 1
The 'C'hargors
MName of Chargor Registration number (or Qriginal Jurisdiction
equivalent, if any) :
Embrace Lifestyles (FL) Limited 06536056 England and Wales
Embrace (UK Limitsd - 03856062~ © " England and Wales
Embrace Lifestyles (NE) Limited 06330418 . England and Wales

10-5501852-6/1173-1525 . 18




The Properties

Schedule 2

Part 1 - Regisiered Land

EXECUTION VERSION

Address Leasehold | Leasehold

L | Title | Proprietor
Sydmar Lodge - Sydmar [ AGL343829 | Embrace (UK) - |
Lodge, 201 Hale Lane, Limited. ]
Edgwate, HAS 9QH | '

Kibblesworth Lodge - | TY527782 | Embrace
Meadow View Specialist Lifestyles  {NE)
Care: Centre, Kibblesworth, Limited '
Gateshead, Nz_E1 1.0YJ

“Eilat — 106 Lowther Road, | D1361627 | Embrace
Charminster, Bournemouth, Lifestyles (FL)
Dorset, BH8 8NS - Limited
10-5501852+6/1179-1 52 19




EXECUTION VERSION

Part 2 - Unregistered Land

10-5501852-6/1173-1523 20
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Schedule 3 "

Occupational Leases

Part 1 - Form of notice of assignment

To: '3
e
Dear Sirs

The lease described in the attached schedule {the Lease)

We hereby notify you that we have assigned to Barclays Bank PLC. (Security Agent) as security

trustee for itself and cettain finaricial institutions all our right, title and intetest in and to the Lease

(including &li rental income and other monies payable under the Lease).

‘We hersby i'rrevocab_-ly and unconditionally authorise and instruct yolr:

1 .with.out notice -or-reference to or further authority from us and without enquiring -as to the
justificatian ot the validity of those instructions; to comply only with any instructions from time

to time received by you from the Security Agent relating to the Lease; and

to pay all sums payable by you under the Lease directly to our account at:

Bank: &
Account fiumber: (]
Sor’t code:

-or such other account as the Security Agent may specify from time to time.

.. We remain Iiable-to'peﬁorm all our obligations [as landiord] under the Lease and the Security Agent is
under no obligation of any kind whatsoever under the Lease nor under any liability whatsoever in the
event of any failure by us 1o perform our obligations under the Lease.

Please sign and return.the acknowledgement attached to one enclosed copy of this notice to the
Security Agent and the other copy to us.

The provisions of this notice (and any non-contractual obligations arising out of -or in connection with
it} are governed by English. law.

Yoursf-aithfully

for and on e’lb_'a!f of
¢ Limited
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Schedule

{Description of Lease]

[Attach form of acknowledgment]
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Part 2 - Form of acknowledgement

To: [name of Security Agent]
[address]

To: fname of Chargor] (Chargor)
‘Taddress]

‘We acknowledge receipt of the riotice of assignment (Notice) of 'wh-ich the above is-a duplicate.

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

confirm that:

{a)

{b)
(c)

(d)

(e)

v

(9)

we will not agree to any amendment, waiver or release of any provision of the Lease
without the prior written consent of the Security Agent;

we shall act in accordance with the Notice:

the Chargor will remain liable to perfori all its obligations under the Lease and the
Security Agent is under no obfigation of any kind whatsoever under the Lease nor

-tinder any liability whatsoever ih the event of ahy failure by the Chargor to perform its

obligatiohs under the Lease;

no breach or default on the part of the Chargor of any of the terms of such Lease will
be deemed to have oceurred unless we have given notice of such breach 16 the

~Security Agent specilying how to make good such breach;

we have made all necessary arrangements for all future payments payable under

.such Lease to be made {into the Rent Account];

as at the date of this ackhdﬁvledgement we have not received any notice of
assigniment or charge of the Chargor's interest in the Lease in favour of any other
persaon; and '

‘we do not have and have hot claimed or. exercised any right or claim against the

Chargor or exercised or attempted to exetcise any right of set-off, counterclaim -or
other right relating to the Lease.

The provisions of this acknowledgement {and any non-contractual obligations arising out of of in

connection with if) are governed by English law,

For-and on behalf of

fTenant]
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Schedule 4

Relevant Agreements

Part 1 - Form of notice of assighment

To: ¢
; Dated: Q o L T . o
Dear Sirs

The agresment described in the attached schedule (Agreement)

We hereby notify you that we have assigned to Barclays Bank PLC. (Security Agent) as .‘se"cur'ity
agent for itself and ‘certain financial institutions all our right, titte and interest in and to the Agreement..

We hereby ifrevocably and unconditionally authorise and instruct you:

1 without riotice or reference to, or further aiithority from us -and without enguiring -as to the
justification or the validity of those instructions, to comply only with any instructions from time
to time received by you from the Security Agent relating to the Agresment and any rights
under or in connection with the Agreement; and

1 to pay all sums payable by you under the Agreement directly to our account at::
Barik:
Account number: )

Sort code:
or siich other account as the Security Agent may specify from time to time.

Please sign and return the -acknowledgement attached to one enclosed copy of this notice to the
Security Agentand the other copytous.

The provisions of this notice (and ahy non-contractual obligations arfising out of of in corinection with -
it} are governad by English law.

Yours faithfully

for and on behalf of
+ Limited
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Part 2 - Form of acknowledgement

To: [name of Security A-genﬂ-‘
[address]

To:  [name of Chargor (Chargor)
[address)

Woe ackhowledgs receipt of the notice of assignment (Notice) of which the above is a duplicate.
Tetms defined in the Notice shall have the same meaning when used in this ackriowledgement. We

confirm that:

(@

(@

(b)

(c)

(d).

()

there has been no amendment, waiver or release of any rights or interests in the
Agreement since the date of the Agreement; ' :

we will not agree to any amendment; waiver or release of any provision of the
Agreement without the prior writteén consent of the Security Agent;

we shall act Ih accordance with the Natice:;

-as at the date of this acknowledgement we have not received any notice of

assignment. or charge -of the Chargor's interest in the Agresment in favour- of aryy
other person;

as at the date of this acknowledgement, we are not aware of any breach by the

Chargor of the terms of the Agreement; and

we do not have and have not claimed or exercised any right or claim against the
Chargor or exercised or attempted to exercise any fight of set-off, counterclaim or °

«other fight relating to the Agreement.

The provisions of this acknowletdgement: {and any non-contractual obligations arising out of or in
connection with it) are governed by English law.

For and on behalf of

¢ ]
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“acting by a diréctor i the presence of T

Signature of withess

Name . MESNA Saom
Address SN CoenrtL SvvEesT
LieosGidaon, BR.2.067T ..

Chargors

Executed-as a deed hy
Embrace (UK) Limited
acting by a director in the prasence of

Signhature of witness

B T T T R ST R - S U PV R

Executed as a deed by
Embrace Lifestyles (FL) Limited
acting by a director in the presence of

4 AT Criveann ERIYR TS, YT TS

B R R D L L T T PP P T R R
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SIGNATORIES TO THE DEED
Parent
Exscuted as a deed by )
Embrace Group Limited ) T

irector

Director




EXECUTION VERSION

Executed as a deed by }
Embrace Lifestyles (NE) Limited )}
acting by .a director in the presence of )

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

Signature of witness

Address Q—fﬁ@(}\}é

IS e 4 4N 8 8 B S T e e e e m e R Y T P Y R T R TR N R

The Security Agent

- Executed as a deed

by

as duly authorised attorney

for and on behalf of Barclays Bank PLC.
in the presence of

A LR Ml b AU AE e e i M S e N Ak B R AR N E M THB MY

I

e e R R R e L e e
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