ogeusz Lz

In accordance with -
Sections 859A and M RO 1 / [Laserform
859J of the Companies
Act 2006 Particulars of a charge

A fee 1s payable with this form You can use the WebFiling - tootee

Please see ‘How to pay' on the Please go to www companies

last page N

J What this form is for X What this form 1s NOT for

You may use this form to register You may not use this form to

a charge created or evidenced by register a charge where there "A3MDPBAC*

an instrument instrument Use form MRO8 A4 09/12/2014 #300

COMPANIES HOUSE

This form must be delivered to the Registrar for registration within
21 days beginning with the day after the date of creation of the charge If
ivered outside of the 21 days it will be rejected unless it I1s accompanied by a
ourt order extending the time for delivery

You must enclose a certified copy of the instrument with this form This will be
scanned and placed on the public record Do not send the onginal

Company details I"_ |7 ‘_ !7 For offical use
Compeny e ’T ’? |7— ’1_ E ’8_ ’? ’? > lf’::al:’:;?a I;‘o::l];:eftg'::typescnpt orin

Company name in full ‘ Bbbey Healthcare (Festival) Limited bold black capitals

| All fields are mandatory unless
specified or indicated by *

E Charge creation date
Charge creation date ’? E /? ,T W IW W ﬁ
Names of persons, security agents or trustees entitied to the charge

Please show the names of each of the persons, secunty agents or trustees
entrtled to the charge

Name ‘Santander UK plc

Name

Name

Name

|
|
|
|
|
|
|

If there are more than four names, please supply any four of these names then
tick the statement below

[] Iconfirm that there are more than four persons, secunty agents or
trustees entitled to the charge

CHFPD25
06/14 Version 20 Laserform International 6/14




MRO1

Particulars of a charge

o

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which is
not a floating charge) or fixed security included In the instrument

Bnef descnphion

Please submit only a short
description If there are a number of
plots of land, aircraft and/or ships,
you should simply descnbe some
of them in the text field and add a
statement along the lines of, *for
more details please refer to the
instrument”

Please brrut the descnption to the
avallable space

Other charge or fixed security

Does the instrument include a charge (which 1s not a floating charge) or fixed
security over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not described above? Please tick the approprate box

%] Yes

[] No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropnate box

[] Yes Continue
[x] No GotoSection?

Is the floating charge expressed to cover all the property and undertaking of
the company?

] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnict the company from creating
further secunity that will rank equally with or ahead of the charge?
Please tick the appropnate box

[%] Yes
[ ] No

Trustee statement ©

You may tick the box if the company named in Section 1 1s acting as trustee of
the property or undertaking which 1s the subject of the charge

L

© This statement may be filed after
the registration of the charge {use
form MR06)

Signature

| Please sign the form here

Signature

Signature

X Tugoe essin, LLP X

This form must be signed by a person with an interest in the charge
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06/14 Version 20



MRO1

Particulars of a charge

EPresenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Companies House if there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

r“"m“m Christopher Ekwuruke

| Company name

-

|Mdress 5 New Street Square

|
-

(Pﬂsik’wﬂ London

Taylor Wessing LLP

County/Region

e G N B

| Country

|ox 41 London London - Chancery L.ane

rme.m +44 (0)207 300 7000

Certificate

We will send your certificate to the presenter's address
if given above or 1o the company's Registered Office if
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following'

[x] The company name and number match the
information held on the public Reqgister

%] You have included a certified copy of the
instrument with this form

(%) You have entered the date on which the charge
was created

(x] You have shown the names of persons entitled to
the charge

[x] You have ticked any appropnate boxes in
Seclions 3,5,6, 748

(] You have given a description in Section 4, If
appropnate

[x] You have signed the form

[x] You have enclosed the correct fee

[x] Please do not send the onginal instrument, it must
be a certified copy

Please note that all information on this form will
appear on the public record

E How to pay

A fee of £131s payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
'‘Companies House '

E Where to send

You may return this form to any Companies House
address. However, for expediency, we advise you
to return 1t to the appropnate address below

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland.

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland.
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
email enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov uk
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6712858
Charge code’ 0671 2858 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 28th November 2014 and created by ABBEY HEALTHCARE
(FESTIVAL) LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 9th December 2014

S

Given at Companies House, Cardiff on 15th December 2014
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DATED ,a %

f\bvem\o&/ 2014

ABBEY HEALTHCARE (FESTIVAL) LIMITED

SANTANDER UK PLC

as Chargor

THIRD PARTY SHARE MORTGAGE

5 New Street Square | London EC4A 3TW
Tel +44 {0)2C 7300 7000

Fax +44 (0)20 7300 7100

bX 41 London

www taylorwessing com
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THIS DEED is made on ‘) € ,\)OJQ_m\oU 2014

BETWEEN

(1)

ABBEY HEALTHCARE (FESTIVAL) LIMETED as Chargor, and

(2) SANTANDER UK PLC as Lender
AGREED TERMS
1 Definitions and Interpretation

11

Definitions
In this deed

"Authorisation" means an authonsation, consent, approval, resolution, licence,
exemption, filing, notansation or registration,

"Borrowers" means

(a) Applecroft Care Home Ltd (incorporated in England and Wales with company
number 04848475),

(b) Barleycroft Care Home Ltd (incorporated in England and Wales with company
number 04848474),

(c) Dambolin Limited (incorporated in the Bntish Virgin Islands with company
number 1420432), and

{d) Elmcroft Care Home Lid (incorporated in England and Wales with company
number 05158585),

{and each a "Borrower")

"Charged Property" means the assets mortgaged by the Chargor under this deed,
"Chargor" means Abbey Healthcare (Festival) Limited, a company incorporated in
England and Wales with registration no 6712858 whose registered office 1s at 82-84
Calcutta Road, Tilbury, Essex RM18 7Q4J,

"Company" means Elmcroft Care Home Limited, a company incorporated in England
and Wales with registration no 5158585 whose registered office 1s at 82-84 Calcutta
Road, Tilbury, Essex RM18 7QJ,

"Default Rate" means the interest rate provided for in the Facihty Letter in relation to
any amount due and payable but unpard by the Chargor under the Facility Letter,

"Delegate” means any delegate, agent, attorney or co-frustee appointed by the Lender
pursuant to clause 10 (Delegation),

"Dividends” means all dividends, interest and other meney payable in respect of the
Investments,
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"Event of Default" means an Event of Default under and as defined in the Facility
Letter together with any event or circumstance specified in clause 7 (Events of
Default),

"Expenses” means all interest, commission, fees and legal and other costs, charges
and expenses which any Group Member or any Receiver may charge or incur In
relation to the Chargor, the Borrowers or the Security Documents and the preparation,
negotiation and creation of this deed and/or in relation 1o the Charged Property and/or
breach of any proviston of, and the protection, realisation or enforcement of, this deed,
in each case on a full indemnity basis,

"Facility Letter” means the facility lefter dated 22 February 2011 made between the
Borrowers and the Bank as the same may be amended, vared, supplemented,
novated, restated or replaced from time to time,

*Finance Documents” has the meaning ascribed to it in the Facility Letter,

"Financial Collateral Regulations” means the Financiai Collateral Arrangements
(No 2) Regulations 2003 S! 2003/3226,

"Group” means Santander UK plc (registered number 2294747) and its Subsidiaries
from time to time,

"Group Member" means each member of the Group,

"Hedging Agreement” means any master agreement, confirmation, transacton,
schedule or other agreement entered into or to be entered into by the Borrowers (or
any of them) with the Lender or Group Member for the purpose of hedging interest
payable under the Facility Letter or any other Finance Document,

"Insolvency Act” means the Insolvency Act 1986,
"Investments"” means

(a) 100 ordinary shares of £1 each in the 1ssued share capital of the Company,
and

{b) all other stocks, shares and other secunties of the Company now or at any time
after the date of the deed owned by the Chargor including any offered by way
of redemption, bonus, preference or option or otherwise in respect of any of the
shares referred to in (a) and/or (b) above,

and all nghts and benefits in respect of the assets referred to in (a) and (b) above other
than the nght to receive Dividends,

"Legal Reservations" means

(a) the principle that equitable remedies may be granted or refused at the
discretion of a court and the hmitaton of enforcement by laws relating to
insolvency, reorganisation and other laws generally affecting the nghts of
creditors,

(b} the time barnng of clams under the Limitation Acts, the possibility that an
undertaking to assume habilies for or indemnify a person agamnst non-
payment of UK stamp duty may be vord and defences of set-off or
counterclaim,
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(c) similar principles, nghts and defences applicable to creditors generatly under
the laws of any relevant junsdiction,

"l ender' means Santander UK plc of 2 Triton Square, Regent's Place, London, NW1
3AN on its own account and as security trustee for each Group Member,

"LPA" means the Law of Property Act 1925,
"Material Adverse Effect” means a matenal adverse effect on

(a) the business, operations, property, conditon ({financial or otherwise) or
prospects of an Qbligor,

(b) the ability of an Obligor duly to perform its obhgations under the Finance
Documents, or

{©) the validity or enforceability of, or the effectiveness or ranking of any Secunty
granted or purported to be granted pursuant to any of, the Finance Documents
or the nghts or remedies of the Lender or Group Member under any of the
Finance Documents,

"Obligor” means each Borrower and the Chargor (or any of them as the context may
require),

"Permitted Security” means the Secunty created under any Securnty Document and,
for a period beginning on the date when It attached to the relevant Secunty Asset and
ending 30 days from such date, a lien ansing by operation of law In the ordinary course
of business,

"Recelver" means a receiver or receiver and manager or administrative receiver of the
whole or any part of the Charged Property,

"Relevant Jurisdictions"” means, in relation to the Chargor
{a) its jJunsdiction of incorporation,

{b) any junisdiction where any asset subject to or intended to be subject to the
Transaction Security to be created by it is situated,

(c) any junsdiction where it conducts its business, and

{d) the junsdiction whose laws govern the perfection of any Secunty Documents
entered into by it,

"Secured Liabiliiles” means all obligations of each Obligor owed or expressed to be
owed to the Group (or any Group Member) whether present or future, actual or
contingent and whether alone, severally or jointly as principal, guarantor, surety or
otherwise and all the Obligors' other lrabiliies whatever to the Group (or any Group
Member) including (without imitation) indebtedness on account of money advanced,
bills of exchange, promissory notes, obligations with respect to letters of credit,
guarantees and indemnities and in whatever name or style and whether on any current
or other account, or in any other manner whatsoever, together with interest and
including {but without imitation) all Expenses and so that interest shall be calculated
and compounded according to the usual manner of the relevant Group Member (as
well after as before judgement),

"Secured Party" means the Lender, each other Group Member, a Receiver or any
Delegate,
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"Securily” means a mortgage, charge, pledge, lien or other security interest securing
any obligation of any person or any other agreement or arrangement having a similar
effect,

"Security Documents™ means this deed, each other Securty Document under and as
defined in the Facility Letter and any other document which grants securnty nghts or
rights by way of guarantee and/or indemnity or other assurance against loss in respect
of any habilities of the Chargor or the Borrowers under the Finance Documents,

"Subsidiary”" means a subsidiary undertaking as defined by section 1162 of the
Companies Act 2006,

"Tax" means any tax, levy, impost, duty or other charge or withholding of a similar
nature (including any penaity or interest payable in connection with any failure to pay
or any delay in paying any of the same),

"Transaction Security” means the Secunty created or evidenced or expressed to be
created or evidenced under the Secunty Documents,

"Unenforceable” means void, voidable, invalid, unenforceable or otherwise
irrecoverable (whether or not known to the Lender, any Group Member or the Chargor)
and "Unenforceability”" will be construed accordingly, and

"VAT" means value added tax as provided for in the Value Added Tax Act 1994 and
any other tax of a similar nature

12 Construction
Unless a contrary indication appears, any reference in this deed to
(a) this deed 1s a Finance Document,

(b) the provisions of the Condttions to the Facility Leiter shalt be deemed to be
Incorporated mto this deed,

(c) the "Lender", "Group Member" or "Chargor” shall be construed so as to
include iis successars in title, permitted assigns and permitted transferees,

(d) "assets” includes present and future properties, revenues and nghts of every
descnption,
(e) "disposal" includes a sale, transfer, assignment, grant or creation of any

interest denved out of all or any part of any asset, licence, declaration of trust
or other disposal, whether voluntary or involuntary, and "dispose” will be
construed accordingly,

(f) a "Finance Document” any other agreement or instrument 1s a reference to
that Finance Document or other agreement or instrument as amended,
novated, supplemented, extended or restated from time to time,

(Q) "Indebtedness” includes any oblgation (whether incurred as principal or as
surety) for the payment or repayment of money, whether present or future,
actual or contingent,

(h) a "person” includes any individual, fum, company, corporation, government,

state or agency of a state or any association, trust, joint venture, consortium or
partnership (whether or not having separate legal personality), and
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) a "regulation" includes any regulation, rule, official directive, request of
guideline {whether or not having the force of law) of any governmental,
intergovernmental or supranational body, agency, department or regulatory,
self-reguiatory or other authonty or organisation

13 Interpretation
Unless a contrary indication appears, in this deed
(a) "obligations" means obligations and liabilities,

(b) references to obligations and labilities include the whole or any part of them,
present and future, actual and contingent,

(c) any reference to "powers" includes nights, powers, discretions and authorities,
(d) any reference to any asset includes any proceeds of sale of any such asset

(e) any reference to a provision of law Is a reference to that provision as amended
or re-enacted from time to time,

(f) any reference to clauses, paragraphs and schedules are to the clauses,
paragraphs of and schedules to this deed,

(9 any reference to "this clause” 1s to the ciause with a bold heading In which
such expression appears and includes each sub-clause in that clause,

{h) any reference to a time 1s to London time,

{1) the words "including” and "in particular” are used by way of lllustration or
emphasis only and do not limit the generality of any words preceding them,

)] the words "other” and "otherwise" are not Imited by any words preceding
them,

(k) clause and schedule headings are for ease of reference only, and

{1y an Event of Default is "continuing" if it has not been remedied to the

satisfaction of the Lender or waived n writing
14 Construction of charging clause
Each of the secunty mterests created by clause 2 (Secunty) shall be construed as
separate and distinct interests over the relevant assets so that the re-characterisation

for any reason of any secunty interest over any one asset shall not affect the nature of
the secunty interest created over any other asset

2. Security
As continuing security for the payment of the Secured Liabilites the Chargor with full
title guarantee assigns to the Lender (on its own account and as security trustee for the
Group Members) by way of equitable mortgage all its present and future nghts and
interest In

(a) the Investments, and

(b} all Dividends
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32

33

34

35

36

Investmentis
Deposit of certificates
The Chargor shall deposit with the Lender

{a) on or before the date of this deed, the certificates or other documents of title to
each Investment owned by the Chargor on such date,

{b) on the date of the acquisition of any Investment acquired by the Chargor after
the date of this deed or on the withdrawal of any Investment from any
clearance system, the certificates or other documents of title to each such
Investment,

{c) together with the certificates or other documents referred to in paragraphs
3 1{a) and 3 1(b} above, duly executed undated blank transfers in respect of
each such Investment and forms of waiver of any pre-emption rnights necessary
to enable such transfers to be registered

Payment of money due

The Chargor shall promptly pay all money which may from time to time be due In
respect of any Investment forming part of the Charged Property

Nominees

If any Investment 1s registered in the name of a nominee the Chargor shall on demand
provide to the Lender an equitable mortgage over such Investment or power of
attorney or acknowledgement of the nghts created by this deed over such Investment
in favour of the Lender in such terms as the Lender may require duly executed by or on
behalf of such nominee

Completion of transfers

The Lender may at any time complete any transfers of any Investment delivered to it
under clause 3 1{c) n favour of itself or any nominee for it as transferee and may
present the same for registration

Dividends and voting rights before enforceabilily

The Chargor shall be entitied to exercise each of the following rnights untl this deed
becomes enforceable and the Lender gives notice of its intention to exercise any of
such rights itself

(a) to receive all Dividends In respect of any Investment free from the secunty
created by this deed, and

(b) to exercise all voting nghis attached to any Investment and if the Lender 1s
registered as the holder of any such Investment it will exercise all voting rnghts
attached to It as directed by the Chargor

Dividends and voting nghts after enforceability
The Lender shall be entitled ta exercise each of the following nghts at any time after

this deed becomes enforceable and the Lender gives the Chargor notice of its intention
to exercise such nght itself
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37

38

41

42

43

44

{(a) to recewe all Dividends and apply them in reduction of the Secured Liabilities
whether or not any Investment is registered in the name of the Lender or any
nominee for the Lender or in the name of the Chargor or any nominee for the
Chargor,

{&) at its discretion to exercise or procure the exercise of all voting rights attached
to any Investment registered in the name of the Lender or any nominee for the
Lender for the purpose only of preserving the value of such Investment or
realising the security over such Investment created by this deed, and

(c) to require the Chargor to exercise any voting rights attached to any Investment
registered in the name of the Chargor or any nominee for the Chargor as
directed by the Lender for the purpose mentioned in paragraph 3 6{b) above

Lender may give up voting nghts

The Lender may at any time by giving notice to the Chargor give up any right it may

have under clause 3 6(b) or clause 3 6(c) in relation to any of the Investments specified

in such notice {the "Notified Shares") whereupon the Charger may exercise all voting
nghts n relation to the Notified Shares subject to the terms of the Finance Documents

Dematerialisation

The Chargor must promptly take all action required for the rematenalisaton of any
Investment held in dematerialised form in a clearance system

Representations
Duration and Scope

The Chargor makes the representations and warranties set out in this clause to the
Lender on the date of this deed

Status

(a) It 15 a imited hablity company, duly incorporated and validly existing under the
law of England and Wales

(b) It has the power to own its assets and carry on Its business in England and
Wales as it 1s being conducted

{c) Its centre of main nterests for the purposes of Councl Regulation (EC)
No 1346/2000 of 29 May 2000 on insolvency procedures (the "Regulations”) is
in England and Wales and it has no establishment as such term 1s used in the
Regulations in any other junsdiction

Binding obligations

The obligations expressed to be assumed by 1t in this deed are legal, valid, binding and
enforceabie obligations subject to the Legal Reservations

Non-conflict with other obiigations
The entry into and performance by it of, and the transactions contemplated by, this

deed and the granting of the Secunty constituted by this deed do not and will not
conflict with
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45

46

47

48

49

410

(a) any law or regulation applicable to i,

{b) its or any of its Subsidianes’ constitutional documents,

{c) any agreement or instrument binding upon 1t or any of its Substdianies or any of
its or any of its Subsidiaries' assets or conshitute a default or termination event
(however described) under any agreement or instrument binding upon

Power and authority

{a) It has the power to enter into, perform and deliver, and has taken all necessary
action to authonse its entry into, performance and delivery of, this deed and the
transactions contemplated by this deed

(b) No limit an any its powers will be exceeded as a result of the borrowing, grant
of secunty or giving of guarantees or indemnities contemplated by this deed

Vahdity and admissibility in evidence

Except for registration of tius deed in accordance with clause 47 (Regstration
requirements) alli Authorisattons required or desirable

(a) to enable 1t lawfully to enter into, exercise Its nghts and comply with its
obligations in this deed, and

{b) to make this deed admissible In evidence in its Relevant Junsdictions,
have been obtained or effected and are in full force and effect
Registration requirement

Except for registration of this deed under the Companies Act 2006 it 1s not necessary
to file, register or record this deed In any public place or elsewhere

Governing law and enforcement

(a) The choice of English law as the governing law of this deed will be recognised
and enforced In Its Relevant Jurisdictions

{b) Any judgment obtained in England in relation to this deed will be recogrised
and enforced In its Relevant Junisdictions

Deduction of Tax

It 1s not required under the law of its Relevant Junisdictions to make any deduction for
or on account of Tax from any payment it may make under any this deed to the
Lender

No filmg or stamp taxes

Except for registration fees associated with registration of this deed in accordance with
clause 4 7 (Registration requirements), it 1s not necessary under the law of its Relevant
Jurisdictions that this deed be filed, recorded or enrolled with any court or other
authority 1n that junsdiction or that any stamp, registration, notariat or similar tax or fee
be paid on or In relation to this deed or the transactions contemplated by this deed
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412

413

414

415

418

No default

(a) No Event of Default 1s continuing or might resuft from the entry into, or the
performance of, any transaction contemplated by this deed

{b) No other event or circumstance is outstanding which constitutes (or, with the
expiry of a grace period, the giving of notice, the making of any determination
or any combination of any of the foregoing, would constitute) a default or
termination event {(however described) under any other agreement or
instrument which is binding on the Chargor or any of its Subsidiaries or to
which the Chargor {or any of its Subsidianes’) assets are subject which has or
1s reasonably fikely to have a Matenal Adverse Effect

No musleading information
{a) All information supptied by 1t or on its behalf to the Lender in connection with

the Finance Documents was true and accurate in all material respects as at the
date 1t was provided or as at the date (if any) at which it is stated to be given

{b) It has not omitted to supply any information which, if disclosed, would make the
information referred to in paragraph 4 12(a) above untrue or misleading in any
respect

(c) As at the date of this deed, nothing has occurred since the date of the

information referred to in paragraph 4 12(a) above which, if disclosed, would
make that information untrue or misleading in any material respect

No proceedings pending or threatened

No lingation, arbitration or administrative proceedings or Investigations of or before,
any court, arbitral body or agency which, if adversely determined, might reasonably be
expected to have a Matenal Adverse Effect have (to the best of its knowledge and
belief having made due and careful enquiry) been started or threatened agamnst the
Chargor or any of its Subsidiaries

Security

There 1s no Secunty over any of the assets of the Chargor or any Subsidiary of such
Chargor except for any Permitted Secunty

Ranking of Security

This deed creates valid first priority Secunty of the type described over the assets to
which they relate and those assets are not subject to any other Secunty

Shares

(a) The shares referred to i paragraph (a) of the defimtion of Investments
clause 1 1 are fully paid and constitute the entire 1ssued share capital of the
Company

{b) The Investments are not subject to any other Securtty or any lien, nghts of pre-
emption, forfeture or disenfranchisement whether under the articles of
association of the Company or any shareholders' agreement or otherwise
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51

52

53

54

61

62

Repelttion

The representations and warranties in this clause are deemed to be made by the
Chargor by reference to the facts and circumstances then existing on each day on
which any representations and warranties are deemed to be repeated under the
Facility Letter

Negative Undertakings

Negative pledge

The Chargor shall not create or permit to subsist any Securty over any of the Charged
Property other than a Permitted Secunty

Disposals

The Chargor shall not sell, transfer or otherwise dispose or purport or agree to dispose
of any Charged Property

Mergers

The Chargor shall not merge, or consolidate with any other person or enter intc any
amalgamation, demerger or reconstruction

Auditors

The Chargor shall not change its auditors or its accounting reference date

General Undertakings
Authonisations
The Chargor shall promptly

(a) obtain, comply with and do all that 1s necessary to maintan n full force and
effect, and

(b) supply certified copies to the Lender of,
any Authonsation required under any faw or regulation of its Relevant Junsdictions to
{n enable it to perform its obligations under the Finance Documents to
which 1t 1s a party and to ensure the legality, valdty, enforceabtlity or
admissibility in evidence n the Relevant Junsdictions of any such
Finance Document,

(n) enable It to own Its assets and carry on its business as it 1s being
conducted

Comphance with laws
The Chargor shall comply in all respects with all laws to which it may be subject, if

failure 50 to comply would matenally imparr its abiity to perform its obligations under
the Finance Documents to which it 1s a party
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64

65

66

67

71

Consents

The Chargor shall ensure that all consents and all documents, registrations, licences
and other matters and things required by the Lender to perfect this deed are produced
executed obtained or made as required by the Lender in accordance with this deed
Taxes

{a) The Chargor must pay all Taxes due and payable by it prior 10 the accrua! of
any fine or penalty for late payment

(b) The Chargor must ensure that is residence for Tax purposes IS In the
junisdiction of its incorporation

Centre of main interests

The Chargor shall take such steps as are necessary to maintain its centre of man
interests for the purposes of Council Regulation (EC) No 1346/2000 of 28 May 2000 on
insolvency procedures in England and Wales

Securnitisation

The Chargor must co-operate with the Lender and provide such information and
execute such documents as the Lender may request In connection with any sale or
transfer of s interest in any loan made under the Facility Letter and/or any of the
Enance Documents 1n connection with any securttisation of such loan whether alone or
in conjunction with any other loan The Chargor will take all steps reasonably
requested by the Lender to assist In any secuntisation of any participation under the
Faciity Letter Any such secuntisation will be made without additional cost being
incurred by the Chargor

Failure to comply

If the Chargor fails to comply with any of 1ts obligations under this deed the Lender may
take such steps as it considers appropnate to procure comphance with such
obligations at the cost of the Chargor

Events of Default

Each of the events or circumstances set out In clauses 71 1o 713 1s an Event of
Default

Non-payment
Any Obligor does not pay on the due date any amount payable pursuant to a Finance
Document at the place and in the currency in which it 1s expressed to be payable
unless
{a) its fallure to pay I1s caused by

1) administrative or technical error, or

(o a Disruption Event, and

(b) payment is made within three Business Days of its due date
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72 Other obligations

(a)

Any Obligor does not comply with any provision of any Secunty Document

73 Other obhgations

(a)

Any Obligor does not comply with any provision of the Finance Documents
{other than those referred to in clause 7 1 (Non payment) or 7 2 (Financial
Undertakings and other obligations)

No Event of Default under paragraph 7 3(a) above wiil occur i the failure to
comply 1s in the opinion of the Lender capable of remedy and 1s remedied to
the satisfaction of the Lender within five Business Days of the Lender giving
notice to the Borrower or the Borrower becoming aware of the fallure to comply
whichever 1s the earlier

74 Misrepresentation

Any representation or statement made or deemed to be made by any Obligor in any
Finance Document or any other document delivered by or on behalf of any Obhigor
under or in connection with any Finance Document 1s or proves to have been incorrect
or misleading in any respect when made or deemed to be made

75 Cross default

(a)

(b)

()

(d)

Any Financial Indebtedness of any Obligor 1s not paid when due nor within any
originally applicable grace period

Any Financial Indebtedness of any Obligor 1s declared to be or otherwise
becomes due and payable prior to its specified maturity as a result of an event
of default (however described)

Any commitment for any Financial Indebtedness of any Obhigor 1s cancelled or
suspended by a creditor of the Borrower as a result of an event of default
{however described)

Any creditor of any QObligor becomes enttled to declare any Financial
Indebtedness of any Obligor due and payable prior to its specified matunity as a
result of an event of default (however described)

76 insolvency

(a)

(b)

(c)

Any Obligor 1s unable or admits inability to pay its debts as they fall due,
suspends making payments on any of its debts or, by reason of actual or
anticipated financial difficulhies, commences negotiations with one or more of
its creditors with a view to rescheduling any of its indebtedness

The value of the assets of any Obhgor 1s less than its habiities (taking into
account contingent and prospective liabilities)

A moratorium 1s declared n respect of any indebtedness of any Obligor If a
moratonum occurs, the ending of the moratonum will not remedy any Event of
Default caused by that moratorium

77 Insolvency proceedings

Any corporate action, legal proceedings or other procedure or step Is taken in relation

to
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78

79

710

711

712

{(a) the suspension of payments, a moratorium of any indebtedness, winding-up,
dissolution, admimistration or reorganisation {by way of voluntary arrangement,
scheme of arrangement or otherwise) of any Obligor,

(b} a composition, compromise, assignment or arrangement with any creditor of
any Obligor,

(c) the appointment of a liquidator, receiver, administrative receiver, admunistrator,
compulsory manager or other similar officer in respect of any Obligor or any of
its assets, or

{d) enforcement of any Security over any assets of any Obligor,
or any analogous procedure or step Is taken in any junsdiction

This clause 7 7 shall not apply to any winding up petition which i the opinion of the
Lender 1s frivolous or vexatious and 1s discharged, stayed or dismissed prior to the
earlier of the date which 1s 10 days from the date of presentation and its advertisement

Creditors' process

(a) A judgment or order made against any Obligor i1s not compled with within
five Business Days

{b) Any expropriation, attachment, sequestration, distress or execution affects any
asset or assets of any Obligor and 1s not discharged within 7 days

Suspenston of business

Any Obligor ceases or threatens to cease to carry on its business or any substantal
part of it

Ownership

There 1s a change In the legal or beneficial ownership of any share capttal in the
Borrowers

Finance Documents

(a) Any nghts conferred upon the Lender by any provision of any Finance
Document in any respect cease to be legal, valid, binding or enfarceable or in
full force and effect or to be continuing or are or purport to be determined or
disputed or become invalid or unenforceable

{b) it 1s or becomes unlawful for any Obligor to perform any of its abligations under
the Finance Documents or any Secunty created or expressed to be created or
evidenced by the Security Documents ceases to be effective

(c) Any Obligor (or any other relevant parly) rescinds or purports to rescind or
repudiates or purports to repudiate a Finance Document or any of the
Transaction Secunty or ewidences an intention to rescind or repudiate a
Finance Document or any of the Transaction Securty

Litigation

Any Itigaton, arbitration, administrative, governmental, regulatory or other
investigations, proceedings or disputes are commenced or threatened 1n relation to the
Finance Documents or the transactions contemplated in the Finance Documents or
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81

82

83

against any Obligor or its assets which has or i1s reasonably likely to have a Matenal
Adverse Effect

Material Adverse Effect

An event or series of events occurs or any circumstances anse which in the opinion of
the Lender has or 1s reasonably likely to have a Matenal Adverse Effect

Enforcement of Security
Lender's powers

On the oceurrence of an Event of Default or If the Chargor requests that the Lender
exercises any of its powers under this clause 8 1, this deed shall become enforceable
and the Lender may immediately or at any time thereafter

{a) exercise the power of sale and all other powers conferred by s 101 of the LPA
as vaned or extended by this deed,

(b) subject to s 72A of the Insolvency Act, appoint one or more persons as a
Recewver of any Charged Property,

{c) exercise all the powers conferred on a Recetver by this deed, the LPA and the
Insolvency Act,

{d) secure and perfect its title to all or any part of the Charged Property and/or
transfer any asset into the name of its nominee,

(e} to the extent that this deed conshiutes a “secunty financial collateral
arrangement” as defined in the Financial Collateral Regulations, appropriate
any Charged Property which constitutes "financial collateral” as defined in the
Financial Collateral Regulations in or towards satisfaction of the Secured
Liabilities and the Lender shall value such Charged Property by reference to an
independent valuation or other procedure selected by the Lender acting
reasonably

Powers under the LPA
(a) S 103 of the LPA will not apply to this deed

o)) The power of sale and all other powers conferred by s 107 of the LPA as varied
or extended by this deed will anse upon execution of this deed by the Chargor

Receivers

{(a) The Lender may appoint any Receiver upon such terms as to remuneration
and otherwise as the Lender thinks fit and the maximum rate specified in
s 109(6) of the LPA shall not apply

{b) Any Receiver will be the agent of the Chargor for all purposes and the Chargor
will be responsible for such Receiver's acts and defaults and for his
remuneration, costs, fees, taxes and expenses to the exclusion of liability on
the part of the Lender

(c) Where two or more persons are appointed as Receiver any act authorised to
be done by the Receiver may be done by all of them acting jointly or by any
one or more of them acting severally
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92

93

94

95

{d) The Lender may at any tme by writing remove any Receiver (subject to the
obtaining of any required order of the court in the case of an admimistrative
receiver) whether or not the Lender appoints any other person as Receiver In
his place

Powers of Receiver and Lender
Statutory powers

A Receiver shall have and be entitled to exercise all the powers conferred on a
recewver by the LPA and, whether or not such a Recelver 1s an administrative receiver,
all the powers conferred upon an administrative recewer by Schedule 1 to the
Insolvency Act which powers are incorporated into this deed provided that references
In that Schedule to the "property of the Company™ will be deemed to be references to
the Charged Property for the purposes of this deed

Additional powers

By way of addition to and without limiting any other powers referred to in this clause a
Recever shall have power {both before and after the commencement of any hquidation
of the Chargor) to do every act and thing and exercise every power

{a) which the Chargor would have been entitled to do or exercise if no Receiver
had been appointed or which the Receiver would have been entitied to do or
exercise If the Receiver were the absolute legal and beneficial owner of the
Charged Propenty, and

(b) which such Recewver in his absolute discretion considers necessary or
desirable for maintaining or enhancing the value of any Charged Property or for
or In connection with the enforcement of the Secunty created by this deed or
the realisation of any Charged Property,

and may use the name of the Chargor in connection with any exercise of such powers
Consideration

The receipt of the Lender or any Recewver shall be a conclusive discharge to a
purchaser and, in making any sale or disposal of any of the Charged Property the
Lender or any Receiver may do so for such consideration, in such manner and on such
terms as 1t thinks fit

Prior encumbrances

At any time after the security given by this deed has become enforceable, the Lender
may redeem any prior Security agamnst the Charged Property or procure a transfer of
such Secunty to itself and may agree the accounts of the person entitled to that
Security and any accounts so agreed will be binding on the Chargor  Any money paid
by the Lender in connection with a redemption or transfer of any prior Security will form
part of the Secured Liabiiies

Possession

If the Lender, any Recever or any Delegate takes possession of any Charged Property
it may go out of possession at any time
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121

Delegation

(a) Each of the Lender, any Recerver and any Delegate may, at any time, delegate
by power of attorney or otherwise to any person for any penod, all or any of the
rights, powers and discretions vested in it by this deed

{b) That delegation may be made upon any terms and conditions {including the
power to sub delegate) and subject to any restricions that the Lender, that
Recelver or that Delegate (as the case may be) may, in its discretion, think fit
and it shall not be bound to supervise, or be tn any way responsible for any
loss incurred by reason of any misconduct or default on the part of any such
delegate or sub delegate

Exclusion of Liabilty

No obhgation to recover

Neither the Lender nor any Receiver (s under any obligation to take action to coliect
any money or enforce any nghts compnsed in the Charged Property whether or not 1t 1s
in possesston of the relevant Charged Property

Liabifity as morigagee in possession

If the Lender or any Receiver takes possession of any Charged Property, it will not be
lable to account to the Chargor for anything except actual receipts or be liable to the
Chargor for any loss ansing from any realisation of any Charged Property or for any
default or ormission for which a recerver or mortgagee in possession would be hable
Losses on enforcement

No Secured Party will be liable to the Chargor for any loss or damage arising from

{a) any sale of any Charged Property,

{b) any act, default or omussion of any Secured Party in relation to any Charged
Property, or

{c) any exercise Or non-exercise by any Secured Party of any power conferred
upon it Iin relation to any Charged Property under this deed or by the LPA,

unless such loss or damage is caused by the fraud, gross negligence or wilful
misconduct of such Secured Party

Reimbursement and Indemnity
Transaction expenses

The Chargor shall promptly on demand pay the Lender the amount of all costs and
expenses (including fegal fees, out-of-pocket expenses, accountancy fees and
consultancy fees) reasonably incurred by the Lender or any Receiver or Delegate In
connection with the negotiation, preparation, printing, execution and perfection of this
deed
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123

124

125

13.

131

Amendment costs

If the Chargor requests an amendment, waver or consent, the Chargor shall, on
demand, remburse the Lender for the amount of all costs and expenses (including
legal fees, out-of-pocket expenses, accountancy fees and consultancy fees)
reasonably incurred by the Lender or any Receiver or Delegate in responding to,
evaluating, negotiating or complying with that request or requirement

Enforcement and preservation costs

The Chargor shall, on demand, pay to the Lender the amount of all costs and
expenses (ncluding legal fees, out-of-pocket expenses, accountancy fees and
consultancy fees) Incurred by 1t in connection with the enforcement of or the
preservation of any rights under this deed, steps faken to ascertain the ability of the
Chargor to meet its obligations under this deed and any proceedings nstituted by or
against the Lender as a consequence of taking or holding the Security constituted by
this deed or enforcing those nghts

Indemmity to the Lender

The Chargor shall promptly indemnify the Lender and every Receiver and Delegate
against any cost, loss or habihity incurred by any of them

(a) as a result of
V) the taking, holding, protection or enforcement of the Secunty
conshtuted by this deed,
() the exercise of any of the nghts, powers, discretions and remedies
vested in the Lender and each Recewer and Delegate by this deed or
by law, or

() any default by the Chargor in the performance of any of the obligations
expressed to be assumed by it in this deed, or

{b) which otherwise relates to any of the Charged Property or the performance of
the terms of this deed (otherwise than as a result of s fraud, gross negligence
or wilful misconduct)

Priontty of Indemnity

The Lender and every Recewver and Delegate may indemnify itself out of the Charged
Property in respect of, and pay and retan, all sums necessary to give effect to the
mdemnity in clause 12 4 (Indemnity to the Lender) and shall have a lien on the Secunty
constituted by this deed and the proceeds of enforcement of the Secunty constituted
by this deed for all moneys payable to it

Apphication of Proceeds
Order of application

Subject to clause 13 2 (Prospective habilites) and to claims having priority to the
Secunty created by this deed and by way of vanation to the provisions of the LPA, all
amounts from time to time received or recovered by the Lender in connection with the
realisation or enforcement of all or any part of the Secunty constituted by this deed (for
the purposes of this clause the "Recoveries”) shall be held by the Lender to apply
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133

134

135

them at any time as the Lender (in its discretion) sees fit, to the extent permitted by
applicable law (and subject to the provisions of this clause), in the following order

(a) in payment of all costs and expenses incurred by any Secured Party In
connection with any realisation or enforcement of this deed and of all outgoings
properly payable by any Secured Party,

(b) in payment of remuneration to any Recetver,

{c) In or towards payment and discharge of the Secured Liabilities in such order at
the Lender or any Group Member may from time to time require,

{d) the balance (if any) will be appled as required by law
Prospective habilities

The Lender may, In its discretion, hold any amount of the Recoveries in an interest
bearing suspense or impersonal account(s) in the name of the Lender with such
financial Institution (including itself) and for so long as the Lender shall think fit {the
interest being credited to the relevant account) for later appiication under clause 13 1
{Order of Application) in respect of

{a) any sum owing to the Lender, any Recetver or any Delegate, and
(b) any part of the Secured Liabilities,

ihat the Lender reasonably considers, in each case, might become due or owing at any
time n the future

Investment of proceeds

Prior to the application of the proceeds of the Recoveries In accordance with
clause 13 1 (Order of Application) the Lender may, in its discretion, hold all or part of
those proceeds In an Interest bearing suspense or impersonal account(s) in the name
of the Lender with such financial institution (including itself} and for so long as the
Lender shall think fit {the interest being credited to the relevant account) pending the
apphcation from time to time of those moneys in the Lender's discretion In accordance
with clause 13 1 (Order of Application)

Currency Conversion

{a) For the purpose of, or pending the discharge of, any of the Secured Liabilities
the Lender may convert any moneys received or recovered by the Lender from
one currency to the currency in which the Secured Liabilities are denominated,
at a market rate of exchange

(b) The Secured Liabilities shalt only be satisfied to the extent of the amount of the
due currency purchased after deducting the costs of conversion

Permitted Deductions

The Lender shall be entitled, n its discrehion

(a) to set aside by way of reserve amounts required to meet, and to make and pay,
any deductions and withholdings {on account of taxes or otherwise) which 1t 18

or may be required by any applicable law to make from any distribution or
payment made by it under this deed, and
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15.

16.

17.

(b) to pay all Taxes which may be assessed aganst It 1n respect of any of the
Charged Property, or as a conseguence of performing its duties, or by virtue of
its capacity as Lender under any of the Finance Documents or otherwise

Protection of Persons Dealing with Lender or Receiver
No person dealing with the Lender or any Recewver will be concerned to enguire

(a) whether any event has happened upon which any of the powers conferred by
this deed may have ansen or be exercisable,

{b) otherwise as to the propriety or regularnty of any exercise of the powers
conferred by this deed or of any act purporting or intended to be in exercise of
such powers, or

{c) whether any Secured Liabihities remain owing

Notice of Subsequent Charge

If the Lender receves notice of any Securty or other interest affecting any Charged
Property

(a) it may open a new account for the Chargor in its books and may transfer any
outstanding balance owing by the Chargor to such new account,

(b) if it does not open a new account then, unless It gives express written notice to
the contrary to the Chargor, all payments made by the Chargor to it will as from
the time of receipt of such notice be treated as having been credited to a new
account of the Chargor and not as having been applied in reduction of the
Secured Liabilities

Further Assurance
When required by the Lender or any Receiver the Chargor shall, at ts own cost

{a) execute a transfer of any Investments into the name of the Lender or a
nominee of the Lender or a purchaser from the Lender or a nominee of such
purchaser,

(b) execute any documents or do any other thing which the Lender or any
Receiver may require for perfecting or protecting any Security created by this
deed or n connection with the exercise of any powers given to the Lender or
any Receiver under this deed, and

(c) convey, transfer, assign or otherwise deal with any Charged Property in such
manner as the Lender or any Receiver may require in connection with any
enforcement of any Security created by this deed

Power of Attorney by Chargor

The Chargor irrevocably and by way of secunty appomnts each of the Lender, any
person selected by the Lender and any Receiver its attorney in each case (with full
power to appoint substitutes and to delegate) severally in its name and on its behalf to
execute any document or do any act or thing which
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(a)

(b)

the Chargor 1s entitled to execute or do in relation to the Charged Property
including

) the exercise of voting nights In respect of the Investments {but in the
case of the Lender only to the extent that the Lender 1s entitled to
exercise such voting nghts under clauses 3 6(b) and 3 6{(c)),

(n) executing or completing any transfer in respect of the Investments,

() giving a receipt for any money and exercising any nghts or remedies
forming part of the Charged Propenty, or

the Chargor 1s obliged to execute or do under this deed

18. Protective Provisions

181 Warver

of defences

The obhigations of the Chargor under this deed and the secunty constituted by this
deed will not be affected by an act, emission, matter or thing which, but for this clause,
would reduce, release or prejudice any of such obligatons or securty including
{whether or not known to 1t or the Lender)

(a)

(b)

(c}

{d)

(e)

(9)

(h)

0
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any time, waiver or consent granted to, or composition with, any other Obhgor
or other person,

the release of any other Obligor or any other person under the terms of any
composition or arrangement with any creditor of any Obligor,

the taking, vanation, compromise, exchange, renewal or release of, or refusal
or neglect to perfect, take up or enforce, any nghts against, or securty over
property of, any other Obligor or other person or any non-presentation or non-
observance of any formality or other requirement in respect of any instrument
or any failure to realise the full value of any secunty,

any incapacity or lack of power, authonty or legal personality of or dissolution
or change tn the members or status of any other Obligor or any other person,

any amalgamation, merger or reconstruction of the Lender with any other
person or any sale or transfer of the whole or any part of the assets of the
Lender to any other person,

the existence of any claim, set-off or other nghts which any other Obligor may
have at any time against the Lender, whether in connection with the Finance
Documents or otherwise,

any novation, amendment (however fundamental) or replacement of a Finance
Document or any other document or secunty,

any obligation of any person under any Finance Document or any other
document or secunty being Unenforceable, or

any msolvency or similar proceedings
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183

184

185

Chargor Intent

Without prejudice to the generality of clause 18 1 (Waiver of Defences), the Chargor
expressly confirms that it intends that the secunty created by this deed shall extend
from time to time to any (however fundamental) variation, increase, extension or
addition of or to any of the Finance Documents and/or any faciity or amount made
available under any of the Finance Documents for the purposes of or In connection
with any of the following acquistions of any nature, increasing working capital,
enabling investor distnbutions to be made, carrying out restructurings, refinancing
existing facilities, refinancing any other indebtedness, making available acceptance
credit faciihies, note purchase facilites, guarantee, stand-by or documentary credit
Issuance facihties, making facilites available to new borrowers, any other variation or
extenston of the purposes for which any such facility or amount might be made
available from time to time, any Hedging Agreement entered into by the Borrower with
the Lender in connection with any such facility, and any fees, costs and/or expenses
associated with any of the foregoing

Immediate recourse

The Chargor waives any night it may have of first requinng the Lender to proceed
against or enforce any other nghts or secunty or claim payment from any person
before enforcing the security constituted by this deed This waiver applies irespective
of any law or any prowvision of a Finance Decument to the contrary

Appropriations
Until the Secured Liabilities have been irrevocably paid in full, the Lender may

(a) refrain from applying or enforcing any other moneys, securty or rights heid or
received by the Lender in respect of the Secured Liabities, or apply and
enforce the same In such manner and order as it sees fit (whether against the
Secured Liabilities or otherwise) and the Chargor shall not be entitled to the
benefit of the same, and

{b) hold In an interest-beanng suspense account any money received under this
deed

Deferral of Chargor's nghts

Until the Secured Liabilities have been irrevocably paid in full and unless the Lender
otherwise directs, the Chargor will not exercise any nghts which it may have by reason
of the enforcement of this deed

{(a) tc be indemnified by the Borrower,

{b) to claim any contribution from any other Obligor or any other person m respect
of any obligations of that person under the Finance Documents,

{c) to take the benefit {in whole or in part and whether by way of subrogation or
otherwise) of any nights of the Lender under the Finance Documents or of any
other guarantee or secunty taken pursuant to, or in connection with, the
Finance Documents by the Lender,

{d) to bring legal or other proceedings for an order requiring any Obligor to make
any payment, or perform any obligation, in respect of which the Chargor has
given security under this deed,

(e) to exercise any nght of set-off against any Obligor, and/or
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161

192

20,
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" to claim or prove as a creditor of any Obhigor in competition with the Lender
Turnover

If the Chargor receives any benefit, payment or distnbution in refation to the rights
referred to In clause 185 (Deferral of Chargor's nghts) it shall hold that beneftt,
payment or distribution to the extent necessary to enable the Secured Liabilities to be
repaid in full on trust for the Lender and shall promptly pay or transfer the same to the
Lender or as the Lender may direct for applicaton as provided in clause 13
(Application of Proceeds)

Discharge of Security
Discharge conditonal

Any discharge of the Chargor by the Lender in reliance on a payment or security
received by the Lender will cease to be effective If that payment or security i1s avoided,
reduced or invalidated for any reason and the Lender will be entitled to recover from
the Chargor on demand the amount of the Secured Liablites discharged by such
payment or security

Retention of security

Following any discharge of the Chargor made by the Lender in reliance on a payment
or securty the Lender may retain the secunty constituted by this deed {and all
documents of title or other documents necessary to protect such Secunty) until the
expiry of the maximum period within which such payment or security can be avoided,
reduced or invalidated for any reason If the person making such payment or giving
such securty goes into liquidation or administration or equivalent proceedings In any
foreign junsdiction within that period the Lender may retain the security constituted by
this deed for as long as it thinks fit

Redemption

If the Lender determines that all of the Secured Liabilities have been fully and finally
discharged and it 1s not under any commitment, obligation or hability {(actual or
contingent) to make advances or provide other financial accommodation to any Obligor
pursuant to the Finance Documents the Lender shall release

{(a) without recourse or warranty, all of the Security constituted by this deed, and

(b) the nghts of the Lender under this deed

Default Interest

Any sum payable by the Chargor under this deed will bear interest from the date on
which it 1s due or If payable on demand from the date of demand untl payment (both
before and after judgment) at the Default Rate as calculated and compounded from
time 1o time in accordance with the Facility Letter
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Notices
Communications in writing

Any communication to be made under or in connection with this deed shall be made in
writing and, unless otherwise stated, may be made by fax or letter

Addresses
The address and fax number (and the department or officer, if any, for whose attention
the communication is to be made) of each party for any commurication or document to
be made or delivered under or in connection with this deed 1s
{a) in the case of the Chargor

Address 82-84 Calcutta Road, Tilbury, Essex RM18 7QJ

Fax number 01375 856 984

For the attention of Praby Sodhi
(b) in the case of the Lender

Address 2 Triton Square, Regent's Place, London NW1 3AN

Fax number 020 7756 5623

For the attention of Tom Coleman
or any substitute address, fax number or department or officer as the Chargor may
notify to the Lender {(or the Lender may notify to the Chargor, if a change 1s made by
the Lender) by not less than five Business Days' notice In the case of the Chargor,
the address of its registered office or of any place where It carnes on business or of
any agent for the service of process under this deed shall also be addresses of
Chargor for the purpose of this clause

Delivery

(a) Any communication or document made or delivered by the Lender on the
Chargor under or in connection with this deed will be effective

0] if left at an address referred to in this clause, when so left,

(1) if posted by first class post to an address referred to in this clause, on
the next working day in the place of recept following the day when it
was posted,

{m) if transmitted by fax to a fax number referred to n this clause, when the
sending fax machine produces a pnnt out which confirms that
transmission has taken place

(D) Any communication or document to be made or delivered to the Lender will be
effective only when actually receved by the Lender and then only If it 1s
expressly marked for the attention of the department or officer specified above
(or any substitute department or officer as the Lender shall specify for this
purpose)
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26.

Enghsh language

Any notice given under or in connection with this deed must be in English All other
documents provided under or in connection with this deed must be

(a) in English, or

{b) if not in Enghsh, and If so required by the Lender, accompanied by a certified
English translation and, in this case, the English translation will prevail unless
the document 1s a constitutional, statutory or other official document

Calculations and Certificates
Accounts

In any hitgation or arbitration proceedings ansing out of or in connection with this deeq,
the entrnies made in the accounts mantained by the Lender are pnma facie evidence of
the matters to which they relate

Certificates and Deterrmmations

Any certification or determination by the Lender of a rate or amount under any Finance
Document 1s, In the absence of manifest etror, conclusive evidence of the matters to
which it relates

Day count convention

Any interest, commussion or fee accruing under this deed will accrue from day to day
and 1s calculated on the basis of the actual number of days elapsed and a year of
365 days or, 1n any case where the Lender determines that practice in the relevant
interbank market differs, in accordance with that market practice

Partial Invahidity

If, at any time, any prowision of this deed 1s or becomes lillegal, invalid or unenforceable
i any respect under any law of any junsdiction, neither the legalty, valdity or
enforceability of the remaining provisions nor the legality, 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, on the part of the Lender, any nght
or remedy under this deed shall operate as a wawver of any such nght or remedy or
constitute an election to affirm any of this deed No election to affirm any of this deed
on the part of the Lender shall be effective unless iti1s m writing No single or partial
exercise of any right or remedy shall prevent any further or other exercise or the
exercise of any other nght or remedy The nghts and remedies provided i this
agreement are cumulative and not exclusive of any rights or remedies provided by law

Counterparts

This deed may be executed in any number of counterparts, and this has the same
effect as if the signatures on the counterparts were on a single copy of this deed
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30.

Changes to the parties
Lender

The Lender may assign or transfer the nghts and interests of the Lender under or in
connection with this deed to any person

Chargor

The Chargor may not assign any of its nghts or transfer any of its nghts or obligations
under this deed

Disclosure

The Lender may disclose any information about the Chargor to any person connected
to or associated with it, and to any person to whom it proposes to assign or transfer (or
has assigned or transferred) any of its nghts under this deed

Tax Gross-up

{a) The Chargor shall make all payments to be made by it under this deed without
any deduction or withhcolding for or on account of Tax (a "Tax Deduction”)
unless a Tax Deduction I1s required by law

{b) The Chargor shall prompily upon becoming aware that it must make a Tax
Deduction {or that there 1s any change in the rate or the basis of a Tax
Deduction) notify the Lender accordingly

{c) If a Tax Deduction 1s required by law to be made by the Chargor, the amount of
the payment due from the Chargor shall be increased to an amount which
(after making any Tax Deduction) leaves an amount equal to the payment
which would have been due if no Tax Deduction had been required

(d) If the Chargor 1s required to make a Tax Deduction, it shall make that Tax
Deduction and any payment required in connection with that Tax Deduction
within the time allowed and in the minimum amount required by law

{e) Within 30 days of making either a Tax Deduction or any payment required In
connection with that Tax Deduction, the Chargor shall deliver to the Lender
evidence satisfactory to the Lender that the Tax Deduction has been made or
(as applicable) any appropriate payment has been paid to the relevant taxing
authonty

Set-off

The Lender or a Group Member may set off any obligation whether or not matured due
from the Chargor under this deed against any obhgation whether or not matured owed
by the Lender or a Group Member to the Chargor, regardless of the place of payment,
booking branch or currency of either obligation If the obligations are in different
currencies, the Lender may convert either obligation at a market rate of exchange in its
usual course of business for the purpose of the set-off
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33.

331

Miscellaneous
Third Party Rights

{(a) Unless expressly provided to the contrary, a person who 1s not a party to this
deed has no nght under the Contracts (Rights of Third Parties) Act 1999 (the
"Third Parties Act"} to enforce or to enjoy the benefit of any term of this deed

{b) Notwithstanding any term of this deed, the consent of any person other than
the Chargor and the Lender 1s not required to rescind or vary this deed at any
time

{c) A Secured Party may, subject to this clause 31 1 and the Third Parties Act, rely
on any proviston of this deed which expressly confers nghts on it

Continuing Security

This deed 15 a continuing securty and extends to the balance from time to time of the
Secured Liabilities irrespective of any intermediate payment of the Secured Liabilities

Other Security

This deed 1s in additton to and will not in any way be prejudiced or affected by the
holding or release by the Lender or any other person of any other secunty at any time
held by the Lender

Consohdation

The restrictions on the nght of consolidating mortgage secunties contained in s 93 of
the LPA will not apply to this deed

Law

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

Junsdiction
Jurisdiction of English courts

(a) The courts of England have exclusive junisdiction to settle any dispute ansing
out of or in connection with this deed (including a dispute regarding the
existence, validity or termination of this deed and a dispute regarding a non-
contractual obhgation referred to in ciause 32 (Law)) (a "Dispute™)

) The Lender and the Chargor agree that the courts of England are the most
appropnate and convenient courts to settle Disputes The Chargor wil not
argue to the contrary

{c) This clause s for the benefit of the Lender only As a result, the Lender shall
not be prevented from taking proceedings relating to a Dispute in any other
courts with junsdichion To the extent allowed by law, the Lender may take
concurrent proceedings In any number of jursdictions

This deed has been executed and delivered as a deed by the Chargor and signed on behalf of
the Lender on the date shown at the beginning of this deed
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EXECUTED by

ABBEY HEALTHCARE
(FESTIVAL) LIMITED
acting by a director

in the presence of

Signature of witness
Name of witness
Occupation of Witness

Address of withess

SIGNED for and on behalf of
SANTANDER UK PLC
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Director

Neil Sabharwal

UNRERWOODR SOLICITORS LLP

40 WELBECK ST.
LONDON W1G 8LN
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EXECUTED by

ABBEY HEALTHCARE
(FESTIVAL) LIMITED
acting by a director

in the presence of

Signature of witness
Name of witness
Occupation of Witness

Address of witness

SIGNED for and on behalf of
SANTANDER UK PLC
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