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Registration of a Charge

Company name: COMPANION CARE (IPSWICH MARTLESHAM) LIMITED

Company number: 08314919
X550VASQ

Received for Electronic Filing: 25/04/2016

Details of Charge

Date of creation:  12/04/2016
Charge code: 08314919 0003
Persons entitled: SANTANDER UK PLC
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: BLAKE MORGAN LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8314919

Charge code: 0831 4919 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 12th April 2016 and created by COMPANION CARE
(IPSWICH MARTLESHAM) LIMITED was delivered pursuant to Chapter A1

Part 25 of the Companies Act 2006 on 25th April 2016 .

Given at Companies House, Cardiff on 26th April 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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Debentute ~ English Company of LLF ~ Own account

Ny DEB
DEBENTURE
This Deed is made on _! 2 Qmi 2016
Betwain
{1
[ ‘Name “Companion Gare (ipswich Martiesham) Limited

Registered number | 08314919

Address " Pats at Home Limited
-Epsom Averiue
| Handforth
- Gheshire
SK9IRN
United Kingdom
Fax number I NIA '
“[Chargor) and
) Santander UK pic as security trustes for each Group Member (Lender)
itis agreed
1 Befinitions and interpretation
1.4 Définitions

In this Dead, unless the contexioltherwise regiines:

Accounts means any account of the Chargor with any bank, fisancial institution or other
person, excluding any-such account that has been charged under any Permitted Security in
favour of ahy bank or financial institution other than the Lender and excluding any other
account agreed in writing betwsen the Chargor and the-Lender. '

Affiliate means in relation to-any person, a Subsidiary of that person or a Holding Company
-of that person or any other Subsidiary of that Holding Company

Authorisation means an authorisation, consent, @pproval, resolition, ficence, exemption;
filing or registration

Business Day means a day (other than a Saturday or Sunday) on which banks are open for
general business in London

Charged Assets means.all the undertaking, property and assets of the Chargor described in
clause 3.1 (Fixed charge), clause 3.2 (Assignmenity and clause 3.3 (Floating charge) including
any part thereof and any interest therein
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CML Lenders’ Handbook means the Council of Mofigage Lenders Lenders’ Handbook for
England and Wales for the time being, a copy of the latest edition of which is available at
www.crmbofg.uk

Collateral Instruments means instruments, guarantees, indemnities and other assurances
against financial loss and any other documents which contain or evidence an.obligation to pay
ordischarge any fiabilities of any person

Debts means the assels of the Chargor described in dlause 3.1(b}x)

Default Rate has the meaning given {o that term in the Facility Agreement or, in the absence
of & subsisting Facility Agreement, the highést rate of interest referred to in the Finance
Bocuments

Event of Default means any event. or gircumstance specified as an event of defaull
{(howsoever described) in the Finance Documerits

Facility Agreement means 'the'-az-a?ﬁﬁﬁ;ﬁua term ioan facliity agreement dated on or around
the daté of this Deed and entéred info between the Lender and Companion Care (Services)
Lirited as the same may be amended; varied or replaced from:time to time:

Finante Documents has the meaning given to that term in the Facility Agreement or; in the
absence of a subsisting Facility Agreement, the: documnents governing the terms. of the
Becured Liabilities

Floating Charge Assets moéang the assets of the Chargorin clause 3.3 (Floating charge)

Group means Santander UK ple (registered number 2294747) and its Subsidiaries for the
fime being:

Group Member maans each member of the Group
Hedging Agresment means anagreement or instrument entered into by the Chargorin order

to hedge its exposure to fluctuations in exchange or interest rates and any other instrument
evidencing a futures o treasury transaction

Holding Company means in relation to a company or cotporation, any other company or
corporation in respect of which itis a Subsidiary

Insurances means all contracts or policies of insurance in which the Chargor has an interest
Intellectual Property means:

(a) any patents, trademarks, service miarks, designs, business names, copyrights, design
rights, moral rights, inventions, confidential Information, know-how and other
intellectual property rightsand interests, whether registered-or uniregistered and

(b)  the benefit of all applications and rights to use such assets of the Chargor

Investments means any shares, stocks, debenture securty, securifies, bonds and
investments of any type whataver, including but not fimited to, negotisble instruments,
certificates of deposit, eligible debt securities, interests in collective investment schemes, or
other investments referred to in section 22, dnd as defined in Partil of Schiedule 2 of the
Financial Services and Markets Act 2000 and Part Il of the Finaricial Services and Markets
Act 2000 (Regulated Activities) Order 2001, whether certificated or uncertificated, physical or
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dematerialised, registered or unregistered, held by the Chargor or by ‘& trustee of clearance
systervornorminge

Legal Reservations has the meaning given to it in the Facllity Agreement

LPA means the Law of Property Act 1925

Material Adverse Effect has the meaning given to that term in the Facllity Agreement or, in
the absence of a subsisting Facility Agreement, a material adverse effect on:

{ay the business, assets or financial condition.of the Chargor andfor

{by the ability of the Chargor to perform any of its obligations under the Finance
‘Documents to which itis a party andlor

{c) the value ar énforceability of the Security held by any Group Member In respect.of the
Becured Liahilites

Occupational Lease means any agreement for lease or licence orany occoupational lease or
lience to which a Property may be subject fof the time being and in respect of which the
Chargor is:landlord orlicensor

Party means a party {o this Deed and includes its successors in title, permitied assigns and
permitted transferess, whether immediate or derivative

Perfection Requirements-has the meaning given to it in the Facility Agreerment

Permitted Security has the meaning given to it in the Facility Agreerment or, in the absence
of g subsisting Facility Agresment:

(&) -any Security granted in favour of the Lender

(&) any lien arising by opefation of law and in the ordinary course of trading and notas a
result of any default or omission by the-Chargor

H any netting or set-off arrangement entered into by the Chargor in the ordinary course
of its'banking arrangements for the purpose of tetting debit and credit balances

(o) any Security arising under any retention of title, hire purchase or conditional sale
arrangement of affangements having similar effect in respect of goods supplied to the
Chargor in the ordinary course of trading and on the supplier's standard or usual
ferms-and net arising as a result of any default or omission by the Chargor or

1] any Security permitted by the Lenderin writing

Planning Acts means the Town and Country Planning Act 1950, the Planning (Listed
Buildings and Conservation Areas) Act 1890, the Planning (Hazardous Substances) Act 1960,
the Planning (Consequential Provisions) Act 1930, the Planning and Gompensation Act 1991
and the Planning and Compulsory Purchase Act 2004 and any regulations or subordinate
legiislation mads (pefore or after this Deed) under those statutes and any other statute or
regulation governing or controlling the use or development of land and buildings

Properties means the assets of the Chargor described in clauses 3.1(a) and 3.1(b)(i) (Fixed
charge) now or hereafter vested in the Chargor together with all buildings; fixtures and fixed.
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plant and machinery on such property, the procesds of sale of the whole or any. part of such’
property and all rights appurtenant to or benefiting any such property {(each a Property)

Recelver means any one or more receivers and/or manzgers appointed by the Lender
pursuant to this Deed in respect of the Chargor oraver all or any of the Charged Assets

Related Rights means in respect of any investiment:

{a) all moneys paid or payable in respect of that Investment (whether as income, capital
or utherwise}

{B) all shares, investments-or other assets derived from that Investment and
(=) all rights derived from or incidental to that Investment.

Rental Income means the aggregate of all amounts payable to, or for the benefit or account
of, the Chargor in connection with the lelting or permitted third party occupation or use of the
wholeor any part of a Property

Secured Liabilitiss means -all moneys, obligations and liabilities: covenanted to be paid or
discharged under or pursuant to claise 2 (Covenant to pay)

Security means a mortgage, charge; pledge, lien or other security interest securing any
opbligation of any person orany other agreement or arrangement having a similar effect

Security Period means the period from the date of this Deed until the Lender confirms in
writing to the Chargor that all the: Secured Liabilities have beer unconditionally and
irrevocably paid and discharged in full and no Group Membér has any continuing obligation to

make facilties available o the Chatgor

Subsidiary means 8 subsidiary undertaking within the meaning of section 1162 of the
Cormparnies Act 2006

Valuation means a valuation report by the Valuer addressed to the Lender, containing in
particular & valuation of & Property on the basis of the market value in accordance with the
Statements of Asset Valuation Practice and Guidance Notes issued by the Roya! Institution of
Chartered Surveyors from time to time

Valuer means any surveyor o valuer-as may be appointed or approved by the Lender from
time 1o time

1.2 Constriction

(&) Any reference in this Deed to:.

{ assets Includes present and future préperly, revenues and rights of every
description;
iy clauses and schedules are references to clauses and schedules of this Deed;

(i)  this Deed orany other agreement or instrument is.a reference to this Deed
o that other agreement or instrument as the same may have been, or may
from time to time be, amended, nhovated, replaced restated, supplemented or
varied provided. that, where the consent of ‘& Group Member is required
purstant to .any Finange Document or otherwise to such amendment,
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novation, replacement, restatement, supplement or variation; such consent
has been obtalned;

{iv)  indebtedness includes any obligation {whether incurred ag pritcipal or as
surety) for the payment or repayment of money, whether present or future,
actual or contingent;

vy a guarantee includes any: guarantee, indemnity, counter indemnity or other
assurance in respect of the indebtedness of any person;

{vi) a person includes any person, firm, company, corporation, government, state
or agency of a state obany association, trust or partngrship (Whether or not
having separaté legal personality} or two or more of the foregoing and
includes its successors and (in the case of each Group Member only)- its
permitted assignees and transferees;

(viiy & regulation includes any regulation, rule, official directive; request or

guidsline (whether or not having the force of the law) of any governmental,
intergovernmental or supranational body, agency, department or regulatory,
self-regulatory or other authority or organisation;

i)  a refargnce to determines or determined means a determination made in
the sbsolute discretion of the person.making the determination;

{ix) a provision of law is a reference to that provision as amended or re-enacted;
{x) any provision in the CML Lenders' Handbook shall be treated (where and
when applicable) as being a reference to the cofresponding provision {or
provisions) that most nearly corresponds 1o it in any amendment o or
replacement of the CML Lenders' Handbook as at the date of this letter; and
{0} & charge or mortgage of any freehold or leasehold property includes:
(A all buildings, fixtures and fixed plant and machinety on that property;

(B)  the proceeds of sale of the whole or any part of that property; rid

{Cy  all rights-appurtenant to or benefiting that praperty.

Clause and schedile headings are for ease of reference only.

An-Event of Default is continuing if it has hot beer:

[0} rérriedied to the satisfaction of the Group Member (acting reasonably) party

to the Finance Document under the terms of which the Event of Default
pocurred; or

(i) waived by that Group Member in writing.

This Déed is intended to fake effect g5 a deed notwithstanding that a Party may have
axetuied ibunderhand only.

Any grant of rights with full fitle guarantee shall be deemed to coritain all of the

covenants and warranties implied in respect of any convevance with full tite
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guarantee pursuant to section 1(2) of the Law of Praperty (Miscellaneous Provisions)
Act 1894,

(f Words importing the plural shall include the singular and vice versa,

Qualifying floating charge

This Deed contains & qualifying floating charge and paragraph 14. of Schedule B1 to the

insolvency Act 1986 applies iﬁ-th@-i!nating charge created by clause 3.3 (Floating charge).
Administration

{a) Any reference in this Deed, or any other document entered info or in connaction with
it, to the making of an administration order shall be treated as including a reference to
the: appointment of an ddministrator under paragraph 14-(by the holderof a qualifying
floating charge i respact of the Chargor's assets) or 22 (by the Chargor or the
directors of the Chargdr) of Schedule B1 to the Insoivehcy Act 1986 or any steps
taken toward such order or appointment.

(by Any reference in this Deed or any other document entered inte or in coniection with
it, to miking an application for an administration order by petition shall be treated as
including ‘& reference to making an administration application to the court under
Schedule B1 fo the Insolvency Act 1886, appointing an administrator under
paragraph 14 or 22 of that Schedule, or giving fictice under paragraph 15 or 26 of
that Schedule of intention fo appoint an administrator or any. steps taken towards
such application or notice. -

Third party rights

(a1} Unlass expressly provided to the contrary in this Deed, a person who 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.

(b) The consent of any person whichis not a Parly is not required torescind or vary this
Deed orany other agresment entered into under or in connection with it.

Law of Property {Miscellaneous Provisions) Act 1989

For the purposes of the Law of Property (Miscellaneous Provisions) Act 1988, any provisions
of sach Finance Document relating to any disposition of property shall be deemed to be
incorporated in this Deed.

Covenant to pay
Covenant

The Chargor covenants with the Lender (as security tristee for the Group Members) that it
will in accordance with any relevant agreement between the Lender and the Chargor relating
to the amounts hereby secured, or in the absence of such agreement, on demand pay all
moneys and discharge all liabllities now or hereafter due, owing or incurred by it to the Group
Members {of any of ther) when the safre become due for payment or discharge whether by
goceleration or otherwise, and whether express or implied; present, future or contingent; joint
or several; incurred as principal or surety; originally owing to the Group Members {(or any of
them) or purchased or otherwise acquired by them or it; denominated in sterling or In any
other currensy; or incurred on any bank account or in any other manner whatsoever, together
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with interest (both before and after judgement) to the date of payment at such rates and on

such terms as may from time to tinig be agreed, commission, fees and other charges and all
legal and other costs, nhmrgéﬁs_ﬁmd expenses on-a full and unqualified indemmity basis which

may be incurred by the Group Members (or any of them) in relation to any such moneys or

I

Interest on late payments

if the Chargor fails to pay any amount payable by it underthis Deed onits due date, interest

shall acerue on the overdue amount from the due date 'up to the date of agtisal payment (both:

before and after judgment) at the Defaull Rate. Such interest (i unpaid) shall be
compounded monthly, unless otherwise expressly stated in the Facllity Agreement,

Charges
Fixed charge
The Chargor charges fo the Lender (as security trustee for the Group Members), as &

cantinuing security for the payment and discharge of the Secured Liabllities, the fallowing
agsels, both prasent and future:

(a) by way of legal mortgage:

{0 all the property described in schedule 1 (Properties) (if any); and

(i} all gstates orinterests in any freehold, leasehold of commonbold property in
England and Wales now or hereafter belonging to the Chargor but excluding
from this charge created by this Clause 3.1(a), until relevant consent is
obtained, any leasehold property which has a rack rent payable in respect of
a term of 25 yedrs or less to run‘where the terms of such léase preciude the
creation-of a charge over its interest in such property or require the consent
of any third party prior to the creation of such charge or #@ny Property
requiring the consent of any third party to any security. being granted over
such Property until the relevant consent is obtained. i respect of which the
Chargor shall act in accordance with the Lenders reasonabile instructions
and use redsonable endeavours o oblain such necessary consents s soon
as reasonably practicable;

(b) by way of fixed charge:

0] {to the extent that they are not the subject of an effective mortgage under
clause 3.1(a)) all estates. or dinterests in any freshold, leasehold or
commionhold property in England and Wales now or hereafter. belonging fo
the Chargor:

{iiy all other interests belonging to it in or over land or the proceeds of sale of
tand and all ioences fow or in the future held by itto enter on or use Jand;

iy {ne benefit of all other dgresments relating to each Property to which it is or
may become a party or otherwise entitled;

{iv} all plant, machinery and equipment owned by the Chargor and its interest in
any plant, machinery and equipment in its possession (except for any leased
plant, machinery and equipment where the charging of siich plant, machinery
and-equipment is not permitted by the tefms of the applicable lease);
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{v) its. rights under the appointment of any managing agent of any of the
Properties;

{vi) all its rights, title-and inferest in the Insurances;

{uiiy its Investments together with all Related Rights:

(vil) &l its intellectual Property;

{ix} theramount from time to time standing to the credit of any Account;

{x} all of its book and other debts and their proceeds and all monies due and
:owing to it together with the full benefit of all Secarity, Collateral Instruments
-and other rights relating to any of the foregoing,;.

{xi} all s goodwill and uhealled capital;

(xiiy . the benefit of all Authorisations held inconnection with ifs business or the use
of any Charged Assets and the right to recover and receive ail compensation
which may be payable to it in respect of such Authorisations or the Charged
Assets, and

{xiiy ¥ and in so far as-any assignment in clause 3.2 (Assignment) shall-for any
reason be ineffective as an assignment, the assets referred to in that clause.

Assignment
The Chargot assigns to the Lender absolutely as a continuing security for the payment and
discharge: of the Secured Liabilities all its rights, titls and interest both. present and future in

and to:

{a) the Rental Income and all the Chargor's other rights, title and interest under each
Oceupational Lease; and

(b any Hedging Agreement.

On the unconditional and irrevocable: payment and discharge in full of the Secured Liabilities,
the Lender will, at the request and cost of the Chargor, reassign the Charged Assets refarred
toin this clause 3.2 to the Chargor or as it may direct,

Floating charge

The Chargor charges to the Lenderas-a continuing security for the payment and discharge of
the Secured Liabilities by way of floating charge al its 'gxrsifertakfn_g; property and assets
whatsosver and wheresoever both present and future, -other than any property or assets from
time to time effectively charged by way of legal mortgage or fixed charge pursuant to
vlause 3.1 (Fixed charge) orassighad pursuant to clause 3.2 (Assignment);

Piiority

Subﬁe&_ﬂi to the Legal Reservations and the Perfection Requirements, the charges and
assignmenits created by this Deed:

(&) rank as first charges or assignments; and
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(b} are given with full title guarantee.
Conversion of floating charge by notice

The Lender may by riotice to the Chargor convert the floating charge created by thig Deed
into & fixed charge as regards all or gny of the Chargor's assets specified in the nofice if;

(&) an Event of Default is continuing; or

{b¥ the Lender reasonably considers thése assets to be in danger of being seized or sold

under any form of distress; aitachment, execution, sequestration:or other process or
o beotherwise in jeopardy.

Autamatic conversion

If. without the prior written consent of the Lender or as permitted under the Finance

Documents:

{a) the Chargar creates any Security (whether by way of fixed or floating Security) over,
or otherwise encumbers, any of the Charged Assefs subject to a floating charge
under this Deed or altempts to do so;

{b) any person levies or attempts to levy any distréss, attachment, execution,
sequestration or other process against any of the Charged Assets; or

() any action, proceedings, procedure or steps are taken for the winding up, dissolution,
administration of reorganisation of the Chargor,

the floating charge cresated by this Desd over such of the Charged Assets shall automatically

without notice operate and have effect a8 a fixed charge Instantly such event oceurs.

Small company moratorium

Whare thes Chargor Is-an eligible company withit the meaning of paragraphs 2 to 4 (inclusive)

of Schedule At of the Insolvency Act 1986, then the oblaining of & moratorium, including any

preliminary decision, or investigation In'terms of paragraph 43 of Schedule At of the
Insolvency Act 1986 shall not cause the floating charge created by this'Deed to crystallise into
a fixed charge; nor cause restrictions which would not otherwise apply to be imposed on the
disposal of its property and assets by the Chargor.

Motices of charge or assignment
Charge over account
tay The Chargor shall give notice in the form specified in schedule 2 to the financial

institution at which any Account is held that the Chargor has created & fixed charge
over the balance standing to the credit of that Account,

{b} Thie Chargor will give the riotices referred to in clause 4(a);

0 in the: case of an Account held by the Chargor at the date of this Deed, on the
date of this Deed;and

{iiy in the case of an Adcount opened after the date of this Deed, prompily on
that Account being opened.
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{c} The Chargor shall use reasonable endeavours o procure that the recipient of each
siich notice promptly acknowledges: that notice substantially in the form specified in
schedule 3.

Occupational Leages

{a) The Chargor shall give notice in the form specified In schedule 4 to. the other parties
td each Occupational Lease that the Chargor has assigned to the Lender all its right,
title and interest in each Qocupational Lease,

(b The Chargor shall give the:notices referred to in clause 4.2{a):

(i} in thie case of each Occupational Lease in existence as at the date of this

Deed and which s assigned to the Lender pursuant o this Deed, on the date
of this Deed; and

{ii} in the case of sach Occupational Lease coming into existence after the- date
of this-Deed and which will be assigned to the Lender pursuant to this Deed,
on thiat 'Dcct;pzatiaﬂ_al Lease coming inty existerice.

{€) The Chargor shall use reasonabie endeavours to procufe that the reciptent of each
such notice acknowledges that notice In'substantially the form specified in schedule 5
within 5 Buginess Days of that notice being given,

tUndertakings

Duration

The-undertakings in this clause 5 remain in force during the Security Period.
Negative Pledge

The Chargor shall not create of permilt to subsist any Security over any of its assets, other
than Permitied Security.

Debts

The Chargor will:

{a} dolfect in the ordinary course of its business and pay into an Account specified by the
Lender all Rental Incorme and all other amounts received by it in. respect of any

Charged Assets and hold the proceeds of such Rental Income and all other amounts
recelved by it (until payment into such Account) on trust for the Lender,;

Eis)] not, without the prior written consent of the Lender:

(i set off, vary; postpone or release any of the Debts; or
(il do or ormiit to do anything which may delay or prejudice the full recovery of
siny Debt.
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Deposit of deeds.

1f requested in writing, the Chargor will deposit with the Lender (fo be held at the risk of the

Chargor) all deeds and documents of title relating to the Properties and such other Charged
Agsets as the Lender may require.

Compliance with covenants
The Chargor will:

(@) observe and perform all covenants, burdens, ;stipuiatidns, requirements and
obligations from time fo fime affecting the Charged Assets or the ase, ownership,
occupation, possession or other enjoyment of the Charged Assels whether imposed
by statute, contract, lease or otherwise where failife to do s6 hag of I8 reasonably
likely to have a Malerial Adverse Effect:

)] do all acts necessary to preserve ifs nights, title and interest in-and to the Charged
Assets: and

{e) not, save as permitted under the terms of the Facility Agreement; without the written
prior consent of the Lender, enter into any onerous or restrictive obligations affecting
any of the Charged Assets.

Property outgoings

The Chargor will punctually pay, or cause to be paid, and indemnify the Lender and any
Receiver against, all present and future rent, rates, taxes, dulies, charges, assessments,
impositions -and outgoings now or af any time payable by the Chargor in respect of the
Proparties or any part thergof or by any owner or gcoupier.

Development and alterations

{a) The Chargor will not, without the prior-writien consent of the Lender {such consent
not to be unréasonably withheld or delayed) of as requifed by a Finance Document,
friake or permit others to make any application for planning perfmission in respect of
any part of the Properties or make any structural or material alteration or addition to.
the: Properties or carry out-or permit to be carried oub any development on, or permit
any-change of use of (as each such expression is defined in the Planning Acts) any
part of the Properties,

{b) In the evert that, during the Security Period, any Property is interided to be
daveloped or is in the course of development (in-each case with the consent of the
Lenden), the Chargor shall:

{i) proceed diligently and to the satisfaction of the Lender and any competent
aathority with such development in all respects in conformity with-all planning
and by-law consents which shall together with the plans and specifications be
produced to the Lender for approval priorto the commencement of any works
of development; and

i} obtain such further insurance as shall be required and specified by the
Lender but in the case of any leasehold propery, only to the extent such
insurance s required by the terms of the applicable lease.
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Repair

The Chargor will keep all its buildings, fixtures, fittings, plant and machinery {or procure that
they are kept) in good repair and in good working order and condition {fair wear and tear
excepted In the case of fixtures, plant and machinery) and fully protected against damage or
deterioration save where this obligation extends beyond the obligations of the: Chargor under
the terms of any lease. '

Access

The Chargor will permit any person redsonably appointed by the Lender, without the Lender

‘becoming liable to account as mortgagee in possession, (at reasonable times and on

reasonablé notice and subject to the terms of the Occupational Leases) to enter on and
inspect the state of the Properties and other premises (if any) oh which the Chargor shall from
time to time be garrying out any contract or other works.

Information

The Chargor will' produce to the Lender such documents or information refating to the
Charged: Assets as the Lender may from time to time reasonably tequest and promptly deliver
to the Lender @ copy of any notite or proceedings served by any person on the Chargor
concerring the Charged Assets: or alleging any breach of its obligations relating to the
Charged Assets.

Notices

{8) The Chargor will, withii 15 Business Days of receipt, give full particulars to the
Lender of any mt?m,_ order or direction having. specific ;app!ic:atiunr to any of the
Properties or fo the area in which any Property is situate, given or made by any
planning authority or other public body or authority whatever.

(b) The Chargor will, if requested by the Lender, without delay and at its own cost take all
reasonabile or necessary steps to comply with any such notice, order or direction,

(c} The Chargor will further, it requested by the Lender, but at its own cost, make or join
with the Lender in making such objections or representations against or in respect of
any such notice, order or direction as the Lender shall reasonably deem expedient.

(d)  Any compensation received by the Chargor as a result of any notice or-order shall be
applied in repayment of the Secured Liabilities to the extent required by the terms of
Clause 8 of the Facility Agresment.

Planning Acts

The Chargor will;

(@)  notdoor knowingly omit or knowingly suffer to be done or omitted any act, matter or
thing in, on or in respect of any Property required. to be done. of omitted by the
Planning Acts or which shall contravene the provisions of the Planning Acts; and

(b  indemnify the Lender on demand against all actions; proceedings, costs, expenses,

claims and demands whatsoever suffered by the Lender in respect of any such act,
matter or thing so confravening the provisions of the Planning Acts.
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Headlease

8} The Chargor will pay the rents reserved by, and observe and perform the covenants,

stipulations and conditions contained in, the leases of the leasehold properties
formiing part of the Properties (if any) and on the part of the tenant to be paid,
observed and performed.

{b} The Chargor wilf use all reasonable endeavours to procure the observance and
performance by the landlord under such leases of the covenants, stipulations and
‘coriditions-on the part of the landiord to be observed and performed,

Compliance with law

While the Facility Agreement is subsisting, the Chargor will-at all times comply with Clauses-
20.1 and 20.2 of the Facility Agreement. In the absence of a subsisting Facility Agréement,
the Chargor will- atall times acquire and maintain all- Authorisations required by its ownership,
use or cocupation of the Properties or for the conduct of ite business or the ownership and
s of ity assets and will comply with all terms-and conditions relating to such Authorisaticns
and with -all other applicable laws, in each case if failure so to comply has or is reasonably-
likely to have a Material Adverse Effect and will not do or perimit any act or omission whéreby
any such Authorisations would be liable to be varied or revoked if such variation or revocation
would be reasonably likely to have a Material Adverse Effect.

Jeopardy

The Chargor will not, except-as permitted by the terms.of the Finance Dogument, do, or cause
or permit to ‘be done, anything which may depreciate, jeopardise or otherwise prejudice the
value of the Charged Assets without the: prior written.consent of the Lender.

Land Registration Acts

Thi Chargor will not, except as permitted by the terms of the Finance Documénts, without the

prior written consent of the Lender;

(a) permit any person to be registered as proprietor under the Land Registration Acts of
any Property;

o)) create or knowingly permit to arise or subsist-any overriding interest affecting any
Proparty; of

() petmit any person to become entitied to.any proprietary right or interest which might
reasonably be expected adversely to affect the value of any Property. or any othar
Charged Assel.

Adiditional Property.

The Chargor will inform the Lender immediately on contracting to purchase any estate or
interest in any property and wilt supply the Lender with such details of any such purchase as

the Lender may from time to time reasonably require,

Inzurances

{a) The Chargor shall comply with the provisions of the Facility Agreement. relating fo
insurance atall times whili the Facility Agreement is subsisting.

H0 20 429 w3 09,2010 13
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(b) fn the absence of any subsisting Facility Agreement the following provisions shall

apply:

(i

(i

()

vy

{vi}

BO 20 429 v3 00.2010

The Chargor shall effect;

(A) insurance of the Charged Assets in accordance with paragraph 6.13
of the CML Lenders” Handbook save that.

1 the excesses in raspect of such insurance shall not exceed
the amounts specified by the Lender;

23 the insurance shall be for the full reinstatement value of the
Charged Assets {(which in the case of any Propery shall be
deemed to be the vaiue of that Property as specified in the
most recent Valuation): '

{B) insurance against acts of terrorism; and
{Cy  insurance against 3 years loss of rent,

all sueh Insurances to be o amount and in a form and with an insurance.
company or underwriters acceptable to the Lender {acting reasonably) save
that in the cdse of any leasehold property, the provisions. of this: clause
5.18(b) shall apply only to the extent that such insurances are required by
the terms of the applicable lease.

The Chargor will procure that the Lender is either joint insured or, f s¢
agreed by the Lender, noted as morfgagee and loss payee on each such

nsurance: policy and that every such policy shall contain:

(A} .a standard mortgagee clause whereby such insurance shall not be
vitiated or avolded ds against a mortgagee in the event or as a result
of @ny misrepresentation, act or neglect or failure to make disclosure
on the part of the insured party or any circumstance teyond the
control of the insured party; @nd

{B} teris providing that it shall not be invalidated so far as the Lender is
concerned for failure to pay any premium due without the insurer first
giving fo the Lender not less than 10 Business Days’ notice.

The Chargor will promptly on request supply copies of its Tnsurances and will
notify the Lender of new policies, renewals made and matarial variations or
cancellations: of policies made or, fo the knowledge of the Chargor,
threatened or pending.

The Chargor shall not do-or permit fo be done anything which may make void
orvoidable any of the [nsurances,

The Chargor shall promptly pay all premiums and do all other things
necessary to keep all of the Ingirances.

If the Chargor fails {o comply with any of the provisions of this clause 5.18,

the Lender shall immediately be entitlied to effect the: Insurances concerned

at the expense of the Chargor.

14
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{viiy  Subject to clause 5.18(b){viil}, the Chargor shall apply all monies received or
receivable under any Insurance {other than any insurance in respect of any
third patty liability) towards replacing, réstoring or reinstating the. relevant
assel. Any proceeds of insurance feceived by the Chargor shall, pending
such replacement, restoration or reinstatement of the Praperty, be credited to
an-Account specified by the Lender. '

{vil}  To the extent that any Insurance and any Occupational Lease does not
rastrict. the proceeds of insurance belng used lo prepay the Secured
Liabilities, the proceeds of insurance shall;

(A} if af the relevant time an Event of Defaull has occurred and is
continuing; or

(B atany other time, if the Lender requests or requires it in writing,

be used to-prepay the Secured Liabilities,

Investments

(@)

(b

(©

(d)

On the laterof:

{i) the date falling 60 days after the date of this Deed; and

{ii} the date of acquisition of those Investments or Reldted Rights
the Chargor shall:

{A) deliver to the Lender all certificates of title and other documents of
fitle-or evidence of ownership in respect of its Investments and the
Related Rights; and

{B) defiver to-the Lender such transfer documents (with. the transferee
left blank) or any other docurents as the Lender may require or
otherwise request in respect of those Investments and Related
Rights,

Unitit any steps are taken to enforce the Security created by or-under this Deed, the
Chargor shall be entitled to receive and retain all dividends; distributions and- other
moniys receivable inrespect of its Investments and Reélated Rights.

The Chargor shall not exerpise its-voting and other rights in respact of its investments
and Related Rights in & manner which is likely fo be prejudicial to the interests of the
Lender-provided that any change or removal of a Joint Venture Partner (as defined in
the Facilty Agréement) will be deemed not to be prejudicial to the inferests of the
Lender,

TheChardor shall make all payments which may betorme due and payable in respect
of any of its Investments and Related Rights. 1f it fails to make any such payments,
the Lender may but shall not be obliged to make such payment on behalf of the
Chargor. Any sums so paid _by the Lender shall be repayable by the Chargorto the
Lender on demand and pending such repayment shall constitute part of the Secured
Liabilities.
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(e) The Chargor shall remain liable to observe and perform all of the conditions and
obligations assumed by it in respect-of its Investments and Related Rights and the
Lender shalf not be required to perform or fulfil any cbligation of the Chargor in
raspact of any Investments or Related Rights.. '

{fy The Chargor shall comply with any notice served on it under the Companies Act 2006
or pursuant to its articles of association or any other constitutional documant in
respect of or in connestion with the Investments or Related Rights and will promptly
provide to the Lender a copy of that notice.

() The Chargor shall ensure that none-of its Investments in-any of its Subsidiaties are
converted into uncertificated form without the prior wrilten consent of the Lander.

{3 Immediately on conversion of any Investment or Related Rights from a certificated to
an uncertificated form, and on the acquisition of any Investrents or Related Rights in
an uncertificated form, the Chiargor shall give such instructions or directions and take
such other steps and enter into: such documentation as the Lender may require in
order to protect or preserve: the Security intendéd to be created by this Deed.

520 Rastrictions on dealing with Charged Assels

{4) The Chargor will not, except as permitted pursuant to the terms of the Finance
Documents, without the prior written consent of the Lender, {whether by a single
fransaction or @ series of related or unrelated transactions and whether at the same
time: or over a perigd of time) sell, trangfer, Ipase or otheiwvise digposea of any of the
Charged Assets (other than Floating Charge Assets or any underleases) or agree to
do so.

{&) The Chargor will not, except as permitted pursuant to the terms of the Finance
Docurnents, without the prior written consent of the Lender dispose of any Floating
Charge Assefs other than in the ordingary course of s busingss,

{6} The Chargor shall not, other than as permitted in the Finance Documents, without the
prior written consent of the Lender exercisé any of the powers of leasing -or of
accepting surrenders of leases conferred by sections 89 'ﬂnd_ﬂoﬂ't}ff. the LPA or by
common law or vary any lease or teriancy agreemant or reduce any sum payable:
under the: sami.

521 Powerto remedy

{a)y If the Chargor at any time defatits in complying with any-of its obligations contained
in this Deed, the Lender shall, without prejudice to any other rights arising as a
consequence of such default, be entitled to make good such default and the Chargor

irrevocably authorises the: Lender and its employees-.and agents by way of security to.
do all such things hecessary or desirable in connection with the same.

{ Any. moneys-so expended by the Lender shall be repayable by the Chargor to the

paymenit by the Lender until such repaymient, both before and after judgment.
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Further assurance

Further assurance

While the Facility Agreementis subsisting, the Charger shall comply with the provigions of the

Facllity Agreement ralating fo further assurance. In the absence of any subsisting Facility

Agresment, the Chargor shall, if and whin required by the Lender;

(&} execute Such further Security. and assurances in favour of the Lender and do all such
acts and things as the Lender ehall from:time to time require over or in relation to all
orany of the Charged Assets to secure the Secured Liabilities of to create, perfect,
protect or maintain the security intended fo be created by this Deed over the Charged
Assets-or any part thereof or to facilitate: the realisation of the same; and

{b} affix to such. items of thie Charged Assets or endorse or cause to be endorsed

therson such labels, signs, memoranda or other recognisable identification markings
as the Lender shall require referring or drawing attention:to the security constituted by
-or pursuant to this Deed,

Certain documentary requirements
Such further Security and dssurances shall be prepared by or on behalf of the Lender, at the

sxpense of the Chargor, and shall contain an immediate power of sale without notiée, a
clause excluding section 93 of the LPA, a clause excluding the restrictions contained in

section 103of the LPA and such other clauses for the benefit of the Group Members as the

Lender may reasonably require.

Certain powers of the Lender.

Powers on enforcement

Atany time while an Event of Default is continuing, or if requested by the Chargor, the Lender
gy, without further notice “and whether or not a Receiver shall have béen appointed,
exefcise all the powers canferred on mortgagees by the LPA, as varied or extended by this
Deed, and all the powers and discretions conferred by this Deed on a Receiver either
expressly or by reference,

‘Subsequent Security

(@) If the Lender receives notice of any subsequent Security affecting the Charged
Assets or any part thereof, the Lendermay opena new account for the Chargor.

'(_b} i it does not open -a new gccount then, unless the: Lender gives express. written

notice to the contrary to the Chargor, it shall nevertheless be treated as if it had
ppened a new account at the fime whien it received such notive and as from that time
all payments made by or on behalf of the Chargor to the Lender shall be credited or
be treated as having been credited to the new account and shall nat operate to
reduce the Secured Liabilities outstanding at the time'when it received such notice.

Statutory power of leasing

“The Lender shall have-the power to lease and make agreements for leases at & gremium or

otherwise, to-accept surrenders of leases and to grant-options on such terms as the Lender
shall consider expedient and without the need to obsérve any of the provisions of sections 99
anid 100 ofthe LPA,
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Gontingencies
=) if the Lender enforces the security constituted by this Deed:at a time when no-amount

i respact of the Secured Liabifities is due and payable, the Lender{or the Recelver}
may pay the proceids of any recoveries effected by it into a suspense account.

{b) The Lender may (subject to the payment of any claims fiaving priarity to this security)

withdraw amounts standing to the credit of such account far application as follows:

{iy paying all costs, charges and expenses incurred and payments made by the
Lender (or the Receiver] inthe course of such enforcement;

(i} paying remuneration to the Recelver-as and when the same becomes due
and payable; and

(ify  paying @mounts due and payable in respect of the Secured Liabilities as and
whn the same become due and payable.

Redemption of prior Security

If an Event of Default is continuing or if requested by the Chargor, the Lender may:
{a} redeem any prior Security against any Charged Asset; andlor

{hy procure the transfer of that Security to itself, and/or

{c) sette and pass the accounts of the prior mortgagee, charges or encumbrancer and
any-accounts settled and passed will be-conclusive and binding on the Chargor,

The Chatgar shall pay on demand all principal moneys, interest, costs; charges and expenses
in connection with any such redemption and/or transfer.

Investments
(’a_)- If an Event of Default is continuing, the Chargor shallon request by the Lender;

{iy deliver fo the Lender such pre-stamped stock transfer forms of other transfer
documents as the Lender may require to enable the Lender or its nomines of
nominess to be registered as the owner of, and fo obtain legal and beneficial
title: to, the Investments andfor Related Rights referred to in such request;

iy provide to the Lender certified copies -of all resalutions. and authorisations
approving the execution of such transfar forms and registration of such
transfers as the Lender may reasonably require;

(i procure that each such transfer is promptly registered by the relevant
wompany; and

(ivj  procure that, immediately on their issue, all share cedificates or other
documents of tile in the appropriate form, in respect of the relévant
Investments and/or Related Rights, dre delivered fo the Lender in each case:
showing the registered holder as the Lender or its romihee of nominess (as
applicable).
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(b} If an Event of Default is continuing, the Chargor shall exercise all voting rights in
respact of its Investments and Related Rights only i accordance with the Instructions
of the Lender.

{c) At any time while an Event of Default i continuing, the Lender may complete the
transfer documents delfiverad to it under clause 5.19(a)(ii)(B) in favour-of itself or such:
other person or fiominee as it shall select

{d} At any time while an Event of Default i8 continuing, the Leénder and its nomines or
nominees may gell alt or any of the Investments or Related Rights of the Chargor in
any manner permitted by law and on such terms as the Lender shall in its absolute
diseretion determine:

(&) At any time after steps have been faken to enforce the Security created by or undér

' this: Deed, if the Chargor receves any dividends, distributions or other moneys in

respect of fts Invesiments and Related Righls, the Chargor shall immediately pay

such sums received directly to the Lender for application in accordance with clause 8

-and shall hold all such sums on trust for the Lender pending payment of them to such
accobunt as the Lender shall direct.

Power of sale and right of consolidation
Sections 83 and 103 of the LPA do not apply to the security constituted by this Deed,

Appointment and powers of Recelver

Appointment

{a) At any tirme while an Event of Default is continuing, or if réquested by the Chargor,

the Lendermay by instrument in-writing executed as a deed or under the hand of any
duly authorised officer appuint & Receiver of the Charged Assets or any part thereof.
{by ‘Where more thar one Receiver Is appointed, each joint Receiver shall have power to

thi Lender may specify to the contradry in the appointmient.

{c) The Lender may (subject to section 45 of the. Insolvency Act 1986) remove any
Receiver so appointed and-appoint another in his place.

{d) Where the. Chargor is an-eligible. company within the meaning of paragraphs 2 to 4

(inclusive) of Schedule A1 of the Insolvency Act 1986 (a) obtaining a moratorium, or
(b} ;anything done with & view to obtaining & madratorium including any preliminary
decision of investigation in terms of paragraph 43 of Schedule A1 of the insolvency
Act 1886 shall not be grounds for appointment of & Regeiver,

Receiver as agent

A Receiver shall be the agent of the Chargor and the Chargor shall be solely responsible for
his acts or defaults and for his remuneration:

Powers of Receiver

A Receiver shall have all the powers conferred from time to time on receivers and

-administrative receivers by statute and power on behalf and at the expense of the Chardor to
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do, or omil to do, anything which the Chargor could do, or omit fo do, in relation to the
Charged Assets.arany part thereofincluding:

{a)
{b)
{©
(d)

(e)

(h)

(i)

i)

(k)

()

take possession of; coliect and getin, and give-a-good discharge for, all orany of the
Charged Assels: andfor

exercise in respect of the Charged Assels all voling or other powers or rights
available fo a registered or other'holder in such manner as he-may think it andfor

carry on, manage, develop, reconstruct, amalgamate or diversify the business of the
Chargor or any part thetsof, andior

lease or otherwise acquire and develop or improve properties or other assets without

being responsible for loss or damags; and/or

jalse or borrow any Money frot of ihcur any other Babllity to any Group Mamber or
others on such terms, with or without security, as he may think fit-and so that any
such security may be or inciude a charge on the whole or any part of the Charged
Assets ranking in priority to this security or otherwise; and/or '

sell, fet, surrender or accept surrenders, grant licences of otherwise dispose of or
deal with all or any of the Charged Assefs for such consideration and generally ony

such teris and conditions as he may think fit. The consideration for such sale, lease
of disposition may be for cash, debenlures or other obligations, shares, stock,

securitiss or other valuable considerdtion and be payable immediately or by

instaiments spréad over such period as he shall think fit and so that any consideration

received or receivable shall immediately be and become charged with the payment of
all the Secured Liabilities; and/or

promote the formation of companies with a view' 1o the same becoming & Subsidiary
of the Chargor and purchasing, leasing, licensing or otherwise acquiring interests in
all-or any of the Charged Assets or otherwise, arrange for such companies o trade or
cease to trade and 1o purchase, lease, license or otherwise gcquire 4l or any of the
Charged Assets on such terms and conditions as he may think fit, and/or

make any arrangement or compromise or-enter into, or cancel, any conlracts which

‘e shall think expedient; and/or

make and effect such repairs; renewals and improvements to the Charged Assets or

any part thereof as he may think fit and maintain, renew, take out or increase

insurances; andlor

appoint and discharge managers; agents, officers and employees fof any of the
pluiposes referred to in this clause 8.3; andlor

make calls conditionally; or unconditionally; on the members of the Chargor in respect

of uncalled capital; andfor

institute, continue, enforce, defend, seitle or discontinue any actions, suits ar
proceedings in relation to the Charged Assels or any part thereof or submit to

arbitration as he may think fit; and/or

exercise all voting and other rights aftaching fo the Investments and stocks, shares
and other securities owned: by the Chargor and comprised in the Charged Assets in
sUch manner as he may think fit and/or
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{r} delegate his powers in accordance with clause 11 (Delegation);, and/or

{5} slgh any document, execute-dny deéd and do all such other acts and things as may
be considered by him to be incidental or conducive to any of the matters or powers
referred to in this clause 8.3 or to the realisation of the Security created by or
pursuant to this Deed and to use the name of the Chargor for all the purboses
refarred to in this clause 8.3.

Remungration

THe Leﬁﬁér_ may from time to time defermine the remuneration of any Receiver and
section 100(6) of the LPA shall be variad accordingly.

Application of procesds

All'moneys received by the Lender or by any Receiver shall be applied, after the discharge of
the remuneration and expenses of the Recelver afid all liabiliies having priotity to the
Secured Liabilities, in -or towards satisfaction of such of the Secured Liabilities and i such.
order as the Group Members may from. time: to time conclusively agree, excépt that the
Lender may credit the same to a suspense account for so long and in such: manner as the
Lender may from time to time determine and the Receiver may retain the same for such
period as he and the Lender consider expadient.

Protection of third parties
Deemet right to enforce:

In favour of any purchaser (as defined in section 205 of the LPA) or person dealing in good:
faith, the Secured Liabiliies shall be deemed to become due, and all rights: of enforcement
conferrad on the Lender by the LPA, as varied and extended by this Deed, shall be deemed
to arise, immediately after the execution of this: Deed.

No enquiry required

No purchaser or other person dealing with the Lender or 2 Receiver shall be bound or
concerned to. erquire whether gny power exercised or purported {o be exercised under this
Deed has become exercisable or whether any money is due on the security of this Deed or as
to the propriety or regularity of any sale by, or other dealing with, the Lender or suich Receiver
or be concerned with notice to the contrary. Any such sale or dealing shall be deemed fo be
within the powers conferred by this Deed and to be valid and effectual accordingly:

Delegation

“The Lender and any Recelver may delegate by power of atiorney of in any other manner fo
any person any right, power or discretion exercisable by it under this Desed, Any such

delegation may be made on the terms (including power to sub-delegate) and subject fo any
regulations which the Lender or such Receiver (as the case may be) may think fit. Neither the
Lender nor any Receiver will be i any-way tiable or responsible to the Chargor for any loss or

‘liability arising from any act, default, omission or misconduct on the part of any such delegate:

of sub-delegate.
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Indemnities

Enforcemant costs

The Chargor shall within 3 Business Days of demand pay to the Lender on demand the
amount of all costs and expenses {including legal fees, stamp dulies and any value added
tax) incurred by the Lender or any Receiver in connection: with the enforcement, praservation
or relpase of any rights under this Dead on a full indemnity basis.

indemnity from Charged Assels

The Lenderand any Receiver, attorney, agent or other person appointed by the Lender under
this Deed and the officers and employess of the Lender and any such Receiver, altorney,

agent of other person {gach an Indemnified Party) shall be entitied to be indemnified out of
the Charged Assets in respect of all costs and losses which may be incurred by, or made

against, any of them (of by or against any manager, agent, officer or employee for whose

fiability, act or omission any of them may be-answerable) at any time relating to or arising out
of or as a consequénce of

{ay anything dohe or omitted in the exercise, or purported exercise; of the powers
contained in this Deed; or

b any breach by the Chargor of any of its obligations under this Deed; or

) any claim made or asserted agairist an Indernnified Party under any !awwhii:h woiid
not have arisen if this Deed had not been executed dnd which was not caused by the
gross negligence or wilful default of the relevant Indemnified Party.

Power of attorney
Power of attorney

The Chargor, by way of security irrevocably appoints sach: of the Lender dnd any Receiver
and their respective delegates severdlly to be its attorney in its name and on its behaif:

(a) to-execute and complete @ny documents. or instruments which the Lender or such
Receiver may require for perfecting the title of the Lender to the Charged Assets or
for vesting the same in the Lender, its nominee or'any purchaser and which, prior to
an Event of Default, the Chargor has falled to-do within 5 Business Days of a request
o dosy;

{b) to sign, execute, seal and déliver, and otherwise: perfect, any. further Seeurity or
document referred to in glause 8.1 (Further assurance) and which, prior to an Event.
of Default, the Chargor has failed to do within 5 Business Days of a request to do so;
and:

{c) otherwise generally to sign, seal, executs and deliver all deeds, agreements and
vther documents and to do all acts ‘and things which may be required for the fuil
axercise of all or any of the powers confefred onthe Lender or a Recelver under this
Deed or which may be deemed expedient by the Lender or a Receiver in connection
with any disposition, realisation or gelting in of the Charged Assets or any part thereéof
orin.connection with any other exercise of any power under this Deed,
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Ratification

The Chargor ratifies and confirms and agrees to ralify and confirm all acts and things which

any attorney: pursuant fo clause 13.1 (_Pewer of ‘attorney). shall do, or putport to -do, in the
‘exercise of his powers under clause 13.1 (Power of attorney).

Miscellaneous.
Continuing security
This:Deed and the obligations of the Chargor under this Deed shall:

() segure the ullimate balange of the Secured Liabilities and shall be a continuing
Securlty notwithstanding any settlement of atcount or other matter whatsosver,

(b) be in addition to, and not prejudice or affect, any present or future Collateral

Instrument, Security, fight or remedy held by or available to any Group Member, and

{cy not merge with, or be in any way prejudiced or affected by the existence of, any such
Collateral instrument, Security, right of remedy.

Settlements conditional

Any settlement or discharge between any Group: Member and the Chargor shall be
conditional on no Securily granted to, or disposition or payment to, that Group Member
{(whether by the Chargor of otherwise) being avoided or reduced as a resuit of insolvency or
any similar event and the Lendsr shall be entitled o recover the value. or amount of any such
Security or payment from the Chargor and to enforce this Deed as if such settlement on
tatharge had not vocurred,

Reélgase

The Lender must, at the request and cost of the Chargor; take whatever action is reasunably
necessary to release the Charged Assels from the security created under this Deed and re-
assign any Charged Assels assigned under this Deed:

{a) at the end of the Security Period; and/or

(b) if & release is made in accordanice with the terms of the Facility Agreement (in which case
the provisions of this Clause 14.3 will relate only to those specific assels released in
accordance with the Facility Agreement.

Deposits

Without prejudice to any right of set-off which any Group Member may: have under any

Finance Document or otherwise, if-any time deposit matures on‘any account the Chargor has
with-a Group Member &t any time when:

{#)  thissecufity has become enforceable; and

by no-amount of the Secured Liabilities is due and payable,

that time deposit shall automatically be renewed for any further maturity which the relevant
Group Member considers appropriate. Any Group Member may rely on this clause 14.4
subject to the provisions of the Contracts (Rights of Third Partles) Act 18989,
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Land Registry

{(a) In respect of any Property, the title to which is or Is to be registered at the Land
Registry, the Chargor consents to an application being made to the Chief Land
Registrar for registration of a restriction on the régister of title of all present and future
registared freehold, leasehold or commonhold property of the Chargor (and any
unregistered properties subject to compulsory first registration at the date of this
Deed). The provisions of this. Clause 14.5(a) such shall not apply o any Property
requiring the consent of any third party to any security being granted over such
Propetty until the relevant consent is obtained.

{5 The. Chargor confirms. that so Tar as any of the Property is unregistered, such
Property s not affected by any disclosable overriding interests within the meaning of
the Land Registration Act 2002 or the Land Registration Rules 2003,

No responsibility for loss

Neither the Lender nor any Receiver shall be responsible for any loss octasioned by the
timing of the exercise of its powers under this Deed except for that arising from fraud or wilful

default by the Lender andlor the Receiver.

No Hability as morfgagesin possession

Neither the Lender nor any Receiver shall be liable to account as morgagee in possession in
respect of all or any of the Charged Assets or be liable for any loss on realisation or forany
neglect-or default of any nature whatsoever for which a-mortgagee in possession may be
fiable.

Perpetuity period

The perpetuity period for the trusts created by this Deed shall be 80 years from the date:of

this Deed,

Partial invalidity

if, at any time, any provision of this Deed is or becomes illegal, invalid or unenforceable inany
respect under any law of any jurisdiction, neither the legality, validity or enforceability of the
remaining provisions nor the legality, validity or enforceability of such provisions 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 or any Group
Member, any right or remedy available to it under this Deed or otherwise in respect of the

‘Secured Liabilities shall operate as a waiver, nor shall any single or partial exercise of any

right or remedy prevent any further or other exercise of or exercise of any ather right or

temedy. The rights and remedies provided in this Deed and in any other agreement providing

for or entered into in connection with the Secured Liabilities are cumulative and not exclusive
of any rights or remedies provided by law. Any Group Member may rely on this clause 16
subject to the provisions of the Contracts (Rights of Third Parties) Act 1989,

Notices

Any communication to be madeunder or in connection with this Deed shall be made in-wriling

and, unless otherwise stated, may be made by fax or letter.
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17,2  The address and fax number (and the department or officer, if any, for whose attention the
communication is to be made) of sach Parly for any communication or document to be made
or delivered undet or in connection with this Dead is:

(a) in‘the case of the Chargor, that specified above; and
(b} in the case of the Lender;
Address: Santander UK plo
298 Deansgate
Manchester
M3 4HH
Fax number 0161 853 3517
Altention: Commercial Property Administration Manager,

or any substitute address, fax number or department or officer as either Party may notify to
the othier by not fess than § Business Days' natice.

17.3

{a) Any -commiunication or document made or delivered by one person to another under
orin connagtion with this Deed will only be effective;

i if by way of fax, when received in legible form; or

(i} if by way of leter, when it has been left at the relevant address or 5 days

after being deposited in the post postage prepaid In an 8nvelope addressed
to it at that-address,

and, if a particular departmant or officer is specified as part of its address details
provided under clause 17.2, if addressed to that department or officer.

{b): Any communicalion -or document to be made or delivered to- the Lender will be
effective: only when actually received by the Lender and then only if it is expressly
marked for the aftention of the department or officer identified above (or any
substitute department or officer as the Lender shall specify for this purpose).

18 Calculations and certificates
1814 Accounts
in any litigation or arbitration proceedings ariging out of or in connection with this Deed, the.

entries made in the accounts maintained by a Group Member are prima facie evidence of the
matters to-which they relate,

182  Certificates and determinations
Any certification or determination by the Lender or a Group Member under this Deed or any
Firance Documerit is, in the absence of manifest error, conclusive evidence of the matters to
which it relates.
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No set off by the Chargor

All payments to be made by the Chargor under this Deéd shall, subject to the terms of the
Finance Documents; be calculated and be made without (and frée and clear of any deduction
for) set off or counterclain.

Bet off

After the occurrence of an Event of Default which s continuing, the Lender of a Group
Member may set off any matured obligation due from the Chargor against any matured
obligation owed.by the Lendar ar that Group Member to the Chargor, regardiess of the place:
of payment, booking branch or currency of either obligation. If the obligations are in different
turrencies, the Lender er that Group Member may convert either obligation at 4 market rate of
axchandge in its usual course of business for the purposes of the set off. Any Group Member’
may rely on this clause 19 subject 16 the provisions of the Contracts (Righis of Third Parties)
Act 1898,

Currency

If & payment is made to the Lender under this Deed in a clirency other than the currency in
which- it is expressed to be payable (Contractual Currency), the Lender may convert that
payment into the Contractual Currency at a market rate of exchange in its usual course of
business-on oraround the date of the payment and to the extent that the corverted amount of
thes paymienit falls short of the amourit due and payable the Chargor will remain liable for such
sharifall and such shortfall shall from part of the Secured Liabilities.

Assignment

The: Lender orany Group Member may at any time assign or otherwise transfer.all or any part

of its rights and obligations under this Deed or any Security created by 6r under i,

The Lender and each Group Member may disclose to any person:

{a) to (or through) whom it assigns or transfers (or may potentially assign or transfer) all
or any of,

iy the Secured Liabilities; andlor
iy s rights and obligations under this Deed:

(by with (or through) whom it enters into- {or may- potentially enter into) any sub-
participation in relation o, or any other transaction under which payments are to be
‘made by reference to, the Secured Liabilities or the Chargor,

(©) to whom; and to the extent that, information is required tv be disclosed by any
applicable taw or regulation; or

(d} who is its Affiliate,

arly information about the Chargor and this Deed as the Lender or that Group Member shall

gongider appropriate:

The Chargor may not assign any of its rights or transfer any of its rights or obiigations under
this Deed.
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214  Any Group Member may rely on this clause 21 subject to the provisions of the Contracts
{Rights of Third Parties) Act 1889,

22 Conflicts

Thig Deed is subject fo the terms of the Finance Documents and in the event of any conflict
between the provisions. of this Deed with the Facility Agreement, the terms of the Facility
Agreement will prevail. In no event will-any representation, warranty, covenant or uridertaking
in this Deed prohibit or cause the Chargor to take any action or refrain from taking any action
not otherwise required by the Facility Agreement. Any representation, warranty, undertaking
or covenant: i the Facility Agreement which states that the Lender shall-not Unreasonably
withhold consent shall apply to the courterpart representation, warranty or covenant in this
Deed (even if not specifically stated) and the parties agree that the representations,
warranties, undertakings and covenants In this Deed shall be deemed amended as necessary
50 as to be (and each such provision shall be construed as to be) no more onerous.on any
member of the Group (as defined in the Facility Agresmant) than the provisions of the Facility
Agreement.

23 Counterparts

This Deed may be executedin 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..

24 Governing law

241 This Deed shall be governad by, and construed in accordance with, English law-and all claims
and disputes between the Parties arising out of or in.tonnection with this Deed {whether or
not contractual in nature) shail be determined in accordance with English law.

242 IWin any court gither Party argues that a court ofher than: the courts of England and Wales has
jurisdiction to determirie a dispute or difference between the Parties arising out of or in
connection with this Deed that issue shall be determined in accordance with English law and
each: Party irrevocably and unconditionally walves dny right it might otherwise have to rely
upon the law of the forum or any other law.

This Deed has been entered into at the date staled at the begirining of this Deed.
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Properties
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Schedule 2

Form of notice to the bank or Institution operating an Account

[Date]

To: {insert name of gecount bank]

Adtention; ¥

Dear Sirs

Notice of charge
Account number: # {Account)
“Hort code! #
Account holder; &

We give you notice that we have charged by first fixed charge to Santander UK ple (Lender) all our
right, title-and interest inand to the moneys from time o t'ime‘--s'tanding to the credit of the Account,

We hereby irrevocably and unconditiopally authorise and instruet you:
1 ta hold -all moneys from time to time standing to the credit of the Account to the order of the
Lender and accordingly to pay all or any part of those moneys to the Lender (or as it may

direct) promptly following receipt of written instructions from the Lender to that effect, and

2 to disclose to the Lender such information relating fo Us and the: Account as the Lender may
from time to time request yoli to provide.

By countersigning this notice, the Lender authorises you to permit Us to withdraw-and otherwise deal
‘with funds standing to the credit of the Account until:

(&) you receive a notice it witting to'the contrary from the Lender;

{B) a petition is presented fora winding up order in respect of us or an application is
made foran administration order in respect of us,

{whicheveroccuty firgt).

Within 5 days of receipt of this notice; plesse sign and return the acknowledgement attached to-one.
enciosed copy of this notice to the Lender and the other copy 1o U§..

This notice shall be governed by and construad in accordarice with English law.

Yours faithfully

N X T L e T L L R TS P
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Countersigned by the Lender

Farand-on E}iﬁtﬁalf of
Santander UK ple
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Schedule 3

Form of acknowledgement from bank orinstitution operating an Account

[Date)

To: Santander UK ple
1* Floor, 121 St Aldates
Oxford
%1 4B

Atenton: |

To: + (Chargor)

Aftention ¥

Dear Sirs

Acknowledgement of notice

We acknowledge receipt of the notice of charge (Notice) of which the above is aduplicate. Terms
defined in the Notice have the same meaning when used in this acknowledgment.

We confirm that,
{a) we shall sct in aceordance with the Notice:
{h) #s at the date of this acknowledgement we have not received any notice of

assignment of charge or other security over the Chargor's interest in the Account in
favour of any other person; and

{cy we will not exercise any. right of combination of accounts, set-off or llen over any
mongéys standing to the credit of the Account.

This acknowledgemient stiall be governad by and construsd fn accordance with English law.
Yours faithfully

Forand on behalf
linsert name of aceoint bank]
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Schedule 4
Form of notice to occupational tenants
[Bate]

To Unsert name of tenani]

Dear Sirs
{Insert details of the Property] (Property}

We refér to-the {leasellicence] in respect of the Property dated ¢ and made between ¢ (1) and ¢ {2)
{Lease}.

We give you notice that by a debenture dated + 2016, we assigned to-Santander UK ple {Lersﬁm) all
our right, title and interest in and to the Lease and the moneys from time. to time due fo us under the
Lease.

We irrevocably and unconditionally instruct and authorise’ you, until you receive notice from the
Lender to the contrary, fo pay any sums payable by you under the Lease to the fallowing account;

Agcount name: +
Ageount number: &
Sortcode: ¢
Bark address: ¢

Please confirm your agreement o these instructions.and authorisations by signing.and feturning the
enciosed acknowledgement wi ithin 5 days of teceiptof this notice direct to the Lender at 1% Floor, 121
‘St Aldstes, Oxford ©X1 1HB marked for the attention of |G «th 2 copy to ourseives.

The instructions in-this notice may not be revoked or amended without the prior written consent of the
Lender.

This notice shall be governed by and construed in accordance with English law:

Yours faithfully

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

F{‘!E‘ and nn hehaEf isf
#
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Schedule §

Form of acknowledgement fiom occupational tenants

[Date]

To Santander UK pic
1%“Floar, 121 5t Aldates
Oxford
OX11HB

avervor: |

Dear Sirs

Acknowledgement of notice

We acknowledge. receipt. of a notice addressed to. us by ¢ (Chargor) dated ¢ 2016 (Notice) in
relation to thie Lease (as defined in the Notice) and we accept the. instructions and duthotisations
contained in the Nolice:

We confirm that we have niot received fiotice that any third party hasor will have any right or interest
in, or has made or will be making any claim on or taking any aclion in respect of, the rights of thie
Chargor under the Lease (as defined in the Notice).

This acknowledgement shall be governed by and construed in accordance with English law.

Yours faithfully

{insert name of tenan]

GG *
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SIGNATURES:

Chargor

[Executed as'a deed on behalf of ¥
COMPANION CARE (IPSWICH MARTLESHAM) ¥
LiMITED (Bervices) Ltmlted a carparata diractor of the

acting by one director in the presence of a Chargor
witness:

Witness signatur,

Name
{invblock zapitals)

Address

Occupation

The Lender

Exgetited 4% a dead By }
SANTANDER: UK PLC, acting by )

in the: presence of
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