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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8818212

Charge code: 0881 8212 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 24th May 2019 and created by CUSTODES ACQCO
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 30th May 2019 .

Given at Companies House, Cardiff on 31st May 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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dated .24 M,@ 2019

U.K. Heaithcare Enterprise 1 Ltd and others
{as Chargors}

and

Shawbrook Bank Limited

{as Lender)

Composite Debenture

(To: The Chiel Land Registrar. Note: This Composite Debenture contains {in clause 5.1) the
cansent of the Chargor o the lodgement at the Land Registry of an application by or on behalf of the
Lender to enter a restriction in the Proprielorship Register and {in clause £.3.2) the consent ¢f the
Chargor to the lndgement at the Land Registry of an applicalion by or on behaif of the Lender to
enter a notice on the Charges Register).

Trowers & Hamlins LLP
3 Bunhill Row

London
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t +44 (120 7423 8000
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Deed

dated RA Moy 2019

Parties

(1) U.K. Healthcare Enterprise 1 Ltd. and others as listed in Schedule 1 to this Deed (each
a Chargor and together the Chargors), and

(2) Shawbrook Bank Limited a company incorporated in England and Wales with
registration number 00388466 and whose registered office is at Lutea House The Drive,
Warley Hill Business Park, Great Warley, Brentwood, Essex CM13 3BE ({the Lender).

Introduction

{A) The Lender has agreed to make a loan facility available to the Borrower in accordance
with the terms of the Facility Agresment {(as defined below).

(B} It is a condition precedent to the granting of the loan facility under the Facility Agreement
that the Chargors enter into this Deed to provide secutity to the Lender for the purposes
and on the terms as described below.

{C) it is intended by the parties to this document that it will take effect as a deed.

Agreed terms

1 Definitions and interpretation

1.1 Definitions

in this Deed, unless the context otherwise requires:

Accounts means the accounts fisted in Schedule 5 or such other account or accounts
held by a Chargor as the Lender and the Chargors may from time to time agree in writing;

Administrator has the meaning given to it by paragraph 1 of Schedule B1 to the
Insolvency Act 1985 (incorporated by Schedule 16 to the Enterprise Act 2002),;

Assigned Contracts means the agreements and deeds listed in Schedule 4;

Borrower means UK Healthcare Enterprise 1 Lid a company incorporated in England
and Wales with registration number 11534182,

Collateral Rights means all rights, powers and remedies of the Lender provided by or
pursuant to this Deed or by law,

CREST means the electronic settlement systermn for UK and Irish securities operated by
Eurocicar UK & Ireland Limited or any successor system for the time baing;

Debts means all book and other debts of a Chargor, ail other monies due and owing to a
Chargor and the henefit of all rights, securities or guarantees in respect of such book and
other debts:
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Default has the meaning given to that term in the Facility Agreement;

Default Rate means the rate of interest calculated in accordance with clause 8.3 of the
Facility Agreement;

Facility Agreement means the facility agreement dated on or about the date of this Deed
between the Borrower (1) the Chargors {other than the Borrower) (2} and the Lender {3}
pursuant 1o which the Lender has agreed to make available a loan facility of up to
£12,500,000 to the Borrower,

Finance Document has the meaning given to that term in the Facility Agreement;

Financial Collateral shall have the meaning given to that expression in the Financial
Collateral Regutations;

Financial Collateral Regulations means the Financial Collateral Arrangements {No 2)
Regulations 2003 (S 2003/3226);

Fixtures includes all buildings. erections and structures at any time on or in the course of
construction on the Mortgaged Property and inchudes all fixtures, fittings, plant, materials,
machinery, eauipment, installations and apparatus now and from time to time in or on the
Mortgaged Property;

Ficating Charge Assets means the asseis charged pursuant to clause 3.3;

insurances means all coniracts and policies of insurance of whatever nature which are
from time {0 fime taker out by or with the suthority or on behaif of a Chargor in refation 1o
the Security Assets or any part of them;

Insured Risks means such risks as any Chargor is obliged to insure against under the
terms of the Facility Agreement

inteliectua! Property has the meaning given to that term in the Facility Agreement

Mortgaged Property means all the leasehold property specified in Schedule 2 ang any
other freehold or leasehold property which is the subject of a Security Interest under this
Deed;

Occupational Lease means any tenancy or licence to occupy or any agreement for any of
the same from time to time granted or entered into by a Chargor in respact of any part of
the Mortgaged Property and any licence, consent or approval given thereunder;

Planning Acts means the consolidating Acts as defined in the Planning {(Consequential
Provisions) Act 1990 together with the Planning and Compensation Act 1891, the Planning
and Comgpulscry Purchase Act 2004, the Planning Act 2008 and the Localism Act 2011
and ali applicable laws, orders, regulations, instruments, by laws, instructions and
standards, whether national, regional or logal, including any subordinate legisiation refating
to town and country planning and to the use and/or cccupation of @ Morigaged Property;

Receiver means any receiver appointed under this Deed or pursuant to any applicable
taw, whether alone or jointly, and includes a receiver and/or manager,

Related Rights means, in relation to any asset which comprises the Securily Assets:
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{a) the proceeds of sale of any part of that asset;

() all rights under any licence, agresment for sale or agreement for lease
in respect of that asset;

{c) all rights, covenants, easements, benefits, claims, contracts, warranties,
remedies, security, indemnities or covenants for title in respect of that
asset, and

{d) any monies and proceeds paid or payable in respect of that asset;

Rent means all amounts payable to or for the benefit of a Chargor by way of rent,
dilapidations and rent charge in respect of any part of the Mortgaged Property under an
Occupational Lease,;

Secured Liabilities means afl present and future monies, cbligations and liabilities now or
hereatter due owing or incurred to the Lender by a Chargor under the terms of the Facility
Agreement (including, without [imitation, under any amendments, supplements or
restatements of any of the Facility Agreement or in relation to any new or increased
advances or utilisations),

Securities means all shares, stock, warrants, debentures, and other securities present
and future {certificated or uncertificated) or units in an account of balance (whether held in
the name of a Charger or by a nominee) owned by a Chargor (including any specified
opposite its name in Schedule 3) and all income and rights deriving from or attaching to
the same;

Security means the security constituted by or pursuant to this Deed;

Security Assets means all the assets, rights, property and undertaking of a Chargor from
time to time morigaged, charged, assigned or agreed to be assigned to, the Lender by a
Chargor under this Deed including, without limitation, the Morigaged Property;

Security Financial Collateral Arrangement shall have the meaning given to that
expression in the Financial Coliateral Regulations;

Security Interest means any morigage, pledge, lien, charge, security assignment, right of
set off, hypothecation or security interest or any other agreement or arrangement having
the effect of conferring security {including, for the avoidance of doubt, a floating charge) or
any other type of preferential arrangement (including, without limitation, title transfer or
retention of title) having a similar effect;

Security Period means the period beginning on the date hereof and ending on the date
upon which the Lender is satisfied that all the Securad Liabilities have been irrevocably
and unconditionally paid and discharged in full and no further Secured Liabiliies are
capable of being cutstanding;

Sterling means the lawful currency of the United Kingdom;
Tax has the meaning given to that term in the Facility Agreement; and

Valuation has the meaning given to that term in the Facility Agreement.

THL.136238413.8 3 LG 7T984.6



12 Interpretation
in this Deed, unless the context otherwise requires, a reference to:

assets includes present and future properties, undertakings, revenues, rights and benefits
of every description;

an authorsation includes an authorisation, consent, approval, resolution, licence,
exemption, filing or registration;

the Chargor or the Chargors (as the case may be) or the Lender includes a reference to
its respective successors, permitted assigns and permitted transferees;

a person includes a permitted body corporate, unincorporated association and
partnership, in each case, whether or not having a separate legal personality;

a regulation includes any regulation, ruie, official directive, request or guideline {(whether
or not having the force of law) of any governmental, intergovernmental or supranational
body, agency, department or reguiatory, self-regulatory or other authority or organisation;

one gender shali include a reference to other genders; an individual will be treated as
including corporations and vice versa; words importing the singutar will be treated as
including the plural and vice versa and words importing the whole will be treated as
including a reference to any part, in each case except where the coniext specifically
requires otherwise;

this Deed or to any provision of this Deed or any other document (including, without
limitation, any of the Finance Documents} is a reference to it as amended, restated,
supplemented, varied or novated from time {o time;

the words include or including (or any similar term) are not to be construed as implying
any limitation and general words introduced by the word other (or any similar term) will not
ke given a restrictive meaning by reason of the fact that they are preceded or foflowed by
words indicating a particular class of acis, matters or things;

a statute, a statutory provision, enactment or an EC Directive or subordinate legislation is
a reference to any amendment, modification, extension, consolidation, replacement or re-
enactment of any such statute, statutory provisicn, enactment or EC Direclive, whether
before or after the date of this Deed;

the making of an administration order shall be treated as including a reference to the
appointment of an Administrator under paragraph 14 (by the holder of a qualifying floating
charge in respect of a Chargor's property) or paragraph 22 (by a Chargor or the directors
of a Chargor) of Schedule B1 to the Insclvency Act 1886, and

the making of an application for an administration order by petition shall be treated as
including a reference to making an administration application to the court under Schedule
B1 to the Insolvency Act 1986, appointing an Administrator under paragraphs 14 or 22 of
that Schedule, or giving notice under paragraphs 15 or 26 of that Schedule of intention fo
appoint an Administrator.
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1.3

1.4

1.5

16

1.7

1.8

2.1

Facility Agreement

1.3.1 Words and expressions defined in the Facility Agreement will have the same
meanings when used in this Deed, uniess the context ctherwise requires. in
the case of inconsistency, definitions set out in the Facility Agreement will
prevail,

132 In the event of any inconsisiency, ambiguily or discrepancy between ths
provisions of the Facility Agreement and the provisions of this Deed, then the
provisions of the Facility Agreement shall prevail.

Headings

The clause, paragraph and Schedule headings and the table of contenis are inserted for
ease of reference only and will not affect construction.

Mature of security over Mortgaged Property

A reference in this Deed to a charge or mortgage of or over the Mortgaged Property
includes:

1.51 all buildings and Fixtures and fittings (inciuding trade and {enant's Fixtures and
fittings) and fixed plant and machinery which are situated on or form part of the
Mortgaged Property at any time, and

182 all Related Rights.
Third party righis

& persan who is not a party o this Deed has no right under the Contracts (Rights of Third
Parties) Act 1298 to enforce, or to enjoy, any term of this Deed.

CGualifying floating charge

This Deed contains a qualifying floaling charge which gives the Lender the power o
appoint an Administrator of @ Chargor and paragraph 14 of schedule B1 to the insoivency
Act 1988 applies to the fioating charge created by clause 3.3 of this Deed

Avogidance of paymentis

If the Lender considers an amount paid by a Chargor in respect of the Secured Liabilities
is capable of being avoided or otherwise sat aside on the inscivency, liquidation or
administration of a Charger or otherwise set aside, that amaunt shall not have been
irrevocably and unconditionally paid for the purposes of this Deed.

Payment of Secured Liabilities
Covenant {0 pay

Each Chargor covenants with the Lender that it will, on demand, pay and discharge the
Secured Labilities.

THL. 136238413 .9
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2.2 interest on demand

If a Chargor fails to pay any sum on the due date for payment of that sum the Chargors
will pay interest on such sum (befcere and afier any judgment) in accordance with the terms
of the Facility Agreement.

3 Security

3.1 Fixed charges

Each Chargor hereby charges in favour of the Lender with full title guarantee as continuing
security for the payment and discharge of the Secured Liabilities:

3.1.1

(@)

{b)

by way of a first fixed legal mortgage the Mortgaged Property belonging
to that Chargor (as set against the name of the relative Chargor is
Schedule 2);

by way of a first fixed legal morigage all estates or interests in any
freehold or ieasehold property (except any asseis specified in ciause
3.1.1{a)) now or in the future belonging to it;

312 by way of first fixed charge:

(a)

{c)

(d)

(e}

(9)

{h)

the benefit of all present and future consents and authorsations
{statutory or otherwise) held or utilised by a Chargor in connaction with
the Securily Assets belonging to that Chargor or the use of any of the
Security Assets belonging fo that Chargor and all rights in connection
with them;

the benefit of all other contracts, guarantees, appointments, covenanis
and warranties relating to the Mortgaged Property belonging to that
Chargor and other documents to which that Chargor is a party or which
are in its favour or of which it has the benefit reiating to letting,
development, sale or purchase of the Morigaged Property belenging to
that Chargor or any part, of it;

all Fixtures;

all monies from time to fime standing to the credit of the Account{s);
the Securities;

all choses in action {other than Debis) and the Inteliectual Property;

all present and future goodwill, uncalled and cailed but unpaid capital of
that Chargor,

all a Chargor's righis and interests in and claims under any insurances
issued in relation to the Security Assets {but subject always to the terms
of the Facility Agreement and the rights of all other persons interestad in
such Insurances);

THL.136239413.9
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(i} the benefit of any interest rate swap, cumrency swap, cap or collar
arrangement, future, option, forward rate agreement or other derivative
instrumenti (howsoever descrived) or any other agreement with the
Lender or any third party for protecting or hedging any of the Secured
Liabiiities at any time; and

i insofar as the legal mortgages referred to in clause 3.1.1 or any of the
assignments referred to in clause 3.2 shall for any reason be ineffective
as a legal mortgage or an assignment, the assets referred to in those
clauses.

3.2 Assignments

Each Chargor hereby assigns and agrees to assign by way of security to the Lender with
full tite guarantee for the payment and discharge of the Secured Lisbilities all that
Chargor's right, title and interest in, to and under each of the following present and future
assets:

321 the benefit of each of the Assigned Contracts and the henefit of any guarantee
or security for the performance of each Assigned Contract;

322 all its rights and interests in any Rent and the benefit of any guarantee or
security in respect of the Rent;

323 all its rights and interests in and claims under the Insurances,

iz24a all contracis, deeds, undertakings, agreements, rights and ciaims in relation to
any Mortgaged Property belonging to that Chargor inciuding, without limitation,
all rights and claims against any lessees, tenants, sub-lessees or sub-tenants of
the Mortgaged Property belonging to that Chargor from time to time and all
guarantors and sureties for the obligations of such persons under the
OCccupational Lease.

325 the benefit of all rights, warranties, securities, covenants, guaraniees, bonds
and indemnities (other than employment or supply and maintenance
agreements) of any nature now or at any time enjoyed or held by that Chargor
and relating to the Mortgaged Property belonging to that Chargor and all
compensation paid in relation to the Morigaged Property belonging to that
Chargor and ail VAT payabie on the same;

3286 the banefit of any development decuments and all underiakings, agreements,
rights, warranties, securities, covenants, guarantees, bonds and indemnities
relating to such development documents of any nature now or at any time
enjoyed or heid by that Chargor;

327 the benefit of all guarantees, warranties and representations given or made by,
and any rights or remedies to which that Chargor may now or in the future be
entitied against, all or any professional advisors and contractors in refation to
the Mortgaged Property belonging to that Chargor, and any business carried on
thereat, and the manufacturer supplier and installers of ail plant, machinery,
Fixtures and fittings or other items now or hereafter in buildings located on the
Martgaged Property belonging fo that Chargor and any other person now or

THL.136238413.9 7 JIGTTOB4 .6



3.3

3.4

4.1

42

from time to time under contract or under a duty to the Chargor including
without limitation the right to prosecute in the name of the Chargor proceedings
against any such person and the benefit of all sums recovered in proceedings
against all or any such persons; and

328 all claims, remedies, awards or judgments paid or payable to that Chargor
(including, without fimitation, all liquidated and ascertained damages payabie to
the Chargor under the above),

provided that, in each case, to the extent (if any) that the benefits, rights, tities, claims and
interests assigned under this clause 3.2 are not assignable, such assignment will operate
as an assignment of all proceeds received by a Chargor in connection with such benefits,
rights, tities, claims and interests.

Floating charge

Each Chargor hereby charges in favour of the Lender with full fitle guarantee for the
payment and discharge of the Secured Liabilities by way of ficating charge the whole of
that Chargor's undertaking, property and assets, present and future wherever situate not
from time {o time subject to an effective mortgage, fixed charge or assignment under this
Deed or, in relation to assets situated in Scotiand, whether or nat the same are effectively
charged pursuant tc the foregoing provisions of this Deed.

Exceptions o Fixed Security

The fixed security from time fo time created by this Deed does not extend to any assets
situated outside England and Wales or the rights to which are governed by any law other
than the laws of England and Wales to the extent that and for so long as any such fixed
security would be unlawful or ineffective under the laws of the jurisdiction in which such
asset is situated.

Conversion of the Floating Charge
MNotice of conversion

411 The Lender may from time to time, by nofice in writing to a Chargor following
the occurrence of a Default or if the Lender considers those assets to be in
danger of being seized or sold under any form of distress, attachment,
execution, diligence or other legal process or to otherwise be in jeopardy,
convert the floating charge contained in clause 3.3 into a fixed charge as
regards any Fioating Charge Assets specified in such notice.

4.1.2 The fioating charge contained in clause 3.3 may not be converted into a fixed
charge solely by reason of the obtaining of a moratorium or anything done with
a view to obtaining a moratorium under the Insolvency Act 2000.

Automatic conversion

Notwithstanding anything contained in this Deed, if {without the prior written consent of the
Lender):

421 a Chargor creates any Security Interest over or otherwise encumbers any of the
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Security Assets created by this Deed or attempis to de so other than as
permitted under the Facility Agreement;

422 any person levies or attempts to levy any distress, execution, diligence,
sequestration or other process against the Security Assets;

423 a resolution is passed or a petition is presented for the winding up, dissolution,
administration or re-organisation of a Chargor;

424 a Receiver or an administrative receiver is appeinted over the Securily Assets
or, if any person entitled o do so, gives notice of intention {o appoint & Recelver
or an administrative receiver over the Security Assets or files such a notice with
the court; or

425 an Administrator is appointed in respect of a Chargor or the Lender receives
notice of an intenlion to agpoint an Administrator pursuant to paragraphs 15 or
25 of Scheduie B1 of the Insclvency Act 1986 in respect of the Chargor,

the floating charge created by this Deed over the Floating Charge Assets shall (other than
in respect of any Securily Assets situated in Scotland if and to the extent that a Regeiver
would not be capable of exercising his powers in Scotland in relation thereto undar Seciion
72 of the Inscivency Act 1988 by reason of automatic conversion) with immediate effect
and without notice automatically convert inlo a fixed charge.

5 The Land Registry and further advances
51 Land registration

Each Chargor hereby consents to an application being made o the Chief Land Registrar
by or on pehalf of the Lender o anter the following restriction {in form P of Schedule 4 o
the Land Registration Rules 2003) in the Proprietorship Register of any properiy which is,
or is required fo be, registered forming part of the Morigaged Property belonging to that
Chargor:

"Mo disposition of the registered estate by the proprietor of the registerad estate or by the
proprietar of any registered charge, not being a charge registered before the entry of this
restriction, is to be registered without a written consent signed by the proprietor for the
time being of the charge dated [the date of this Deed] in favour of Shawbrook Bank
Limited {(as Lender) referred to in the Charges Register or their conveyancer or an
individua! identified as an authgrised signatory of the Lender”.

52 implied covenants

For the purposes of Rule 88(1) of the Land Registration Rules 2003, the covenants set out
in Sections 2 to § (nclusive) of the Law of Property (Miscellaneous Provisions) Act 1884
will be extended by the provisions of this Deed.

53 Further advances

531 For the purposes of section 94(1){(c) of the Law of Property Act 1925, section
4%4(3) of the Land Registration Act 2002 and Rule 108 of the Land Registration
Rules 2003, any obligation on the Lender to make further advances will be
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8.1

8.2

6.3

deemed o be incorporated in this Deed as if the same were set cut in this
Deed.

532 For the purposes of the Land Registration Rules 2003 and section 49(3) of the
Land Registration Act 2002, gach Chargor hereby consents to an application
being made to the Chief Land Registrar by or on behalf of the Lender for the
eniry of a note of any obligation o make further advances on the Charges
Register of any registered land forming part of the Merigaged Property
belonging o it.

Further assurance
Further assurance: general

Each Chargor shall, at its own expense, prompily do all such acts or execute all such
documents (including, without limiiation, assignmenis, transfers, morigages, charges,
hotices and instructions) as the Lender or any Receiver may reasonably specify {(and in
such form as the Lender or any Receiver may reasonably regquire) in favour of the Lender
or its nominees:

611 to perfect or protect the security created or intended to be created in respect of
the Security Assets {which may inciude the exscution by a Chargor of a
maortgage, fixed charge or assignment cver all or any of the assets constituting,
or intended to constitute, Security Assets) or for the exercise of the Collateral
Rights; and/or

812 to facilitate the realisation of the Security Assets; andfor

613 to obtain all necessary consents to procure the registration of this Deed with the
registrar of companies {if applicable) and, in respect of the Mortgaged Property
belonging to it, af the Land Registry or on the Land Charges Register, as
appropriate,

Consents

Each Chargor will use all reasonable endeavours to obtain {in form and content
satisfactory to the Lender} as soon as pessible any consents necessary io enable the
relevant Security Assets purported to be so charged or assigned to be the subject of an
effactive fixed charge or assignment pursuant to clauses 3.1 and 3.2 and, immediately
upon obtaining any such consent, the relevant Security Asset shall become subject to
such Security and that Chargor shall promptly deliver a copy of each such consent to the
Lender.

Notice of assignment of Assigned Contracts

Each Chargor will promptly give notice of assignment in the form set out in part | of
Schedule 8 to each counterparty 1o an Assigned Contract and shall use all reasonable
endeavours to procure that each relevant party acknowledges that notice substantiaily in
the form setf out in part Il of Schedule 6.
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6.4

8.5

6.6

6.7

Motice of charge of Account

Each Chargor will promptly give notice {o the bank(s) at which the Accounts are held (save
where such Accounts are held with the Lender) in the form set out in part | of Schedule 7
and shalt use all reascnable endeavours to procure the acknowledgement of that notice in
the form set out in Part it of Schedule 7.

Notice to tenants under Occupational Leases

At any time after a Default has occurred and is continuing each Chargor, promptiy upon
receiving request from the iender {o do so, shall issue a notice in the form of pari | of
Schedule 8 to all cther parties to any Occupational Lease to which that Chargor is a party
to pay rents and all other sums {including, without limitation, each guarantee or security in
respect of the renis) due under that Occupational Lease fo the Lender or into such
Account as the Lender may require and to use all reasonable endeavours fo procure that
such parties acknowledge such netice in the form of part Il of Schedule 8.

Motices of assignment of Insurances

Each Chargor will promptly give notice of assignment to ail insurers in respect of the
Insurances in the form set out in part | of Schedule 9 and shall procure that such insurers
acknowledge the notice in the form set out in part Il of Schedule &.

Preservation of righis

Neither the obligations of the Chargors contained in this Deed nor the rights, powers and
remedies conferred in respect of the Chargors upon the Lender by the Finance
Documents or by law shall be discharged, prejudiced or otherwise affected by:

671 the winding-up, dissolution, administration or recrganisation of any Chargor or
any other person or any change in its status, function, control ar ownership;

672 any of the obligations of a Chargor or any other person under the Finance
Documents or under any other security reiating to the Finance Documents
being or becoming illegal, invalid, unenforceable or ineffective in any respect;

B8.7.3 any fime or other indulgence being granted or agreed fo be granted fo a
Chargor or any other person in respect of its abligations under the Finance
Documents,

6.7.4 any amendment to, or any varigtion, waiver or release of any obligation of a

Chargor or any other person under the Finance Documents;

8.7.5 any faiiure to take, or fully to take, any security contemplated by the Facility
Agreement or otherwise agreed fo be taken in respect of a Chargor's ar any
other person’'s obligations under the Finance Documents;

676 any failure to realise or fully to realise the value of, or any release, discharge,
exchange or substitution of, any security taken or agreed {o be taken in respect
of a Chargor's or any other person's obligations under the Finance Documents;
or

8.7.7 any other act, event or omission which, but for this clause 6.8, might operate to
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71

7.2

7.3

8.1

8.2

8.3

discharge, impair or otherwise affect any of the cbligations of a Chargor or any
other person or any of the rights, powers or remedies conferred upon the
Lender by the Finance Documents or by law.

Megative pledge and disposal restrictions
Megative pledge

Save as permitted by the Facility Agreement, no Chargor shall, without the prior written
consent of the Lender, create, purport to create, or permit to subsist (in favour of any
person other than the Lender) any Security interest over any of the Security Assets now or
in the future, or agree or attempt to do so, or increase or extend any fiability of any
Chargor secured on any of the Security Assets.

Digposal of fixed charge asseis

Save as permitied by the Facility Agreement, no Charger shall, without the prior written
consent of the Lender (whether by a single transaction or number of related or unrelated
fransactions, and whether at the same time or over a period of time) sell, transfer, lease
out, lend or otherwise dispose of any of the Security Assels charged or assigned by
clauses 3.1 and 3.2 or following the crystallisation of the floating charge created by clause
3.3 the Floating Charge Assets charged by clause 3.3 or any interests therein or the right
to receive or to be paid the proceeds arising from their disposal or agree or attempt to do
$0.

Disposal of Fioating Charge Assels

No Chargor shall dispose of any of the Ficating Charge Assets charged by clause 3.3
other than in the ordinary course of and for the purposes of, carrying on its trading
business whilst the floating charge remains uncrystaliised.

Representations and warranties
Duration and to whom made

Each Chargor represents and warranis io the Lender at the same times and ¢n the same
basis as set out in the Facility Agreement.

Matters represenied

Each Chargor represents and warrants to the Lender in the same terms and on the same
basis as set out under clause 18 in the Facility Agreement.

Security created

Subject to registration with the registrar of companies and at the Land Registry in England
and Wales, this Deed creates those Security Interests it purports to create ranking as set
out above and is not ligble to be avoided or otherwise set aside on the liguidation or
administration of a Chargor or otherwise.

General undertakings

Each Chargor undertakes to the Lender at the same times and on the same basis as the
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10

11

12

2.1

12.2

123

13

134

set out under clauses 19, 21 and 22 in the Facility Agreement.
Insurance

Except whare insured by the lessor of any Mortgaged Property, the Chargors will insure all
of the Security Assets (which are of an insurable nature) in accordance with the terms of
the Facility Agreement.

Assigned Contracts
Performance

Each Charger will remain liable to perform ali the obligations to be performed in respect of
any of the Assigned Contracts and the Lender will have no obligation of any kind
whatsoever to any Chargor in relation to them or be under any liability whatsosver in the
avent of any failure by 2 Chargor to perform its obligations in respect of them. Each
Chargor agrees to indemnify and hold the Lender harmless from ali costs, claims,
damages or liabilities whatsoever and howsoever arising oul of the performance of or the
failure in performance of 2 Chargor's obligations in respect of the Assigned Contracts save
in the case of the Lender's fraud, negiigence or wilful default.

No amendments
Save as permitted under the Facility Agreement, na Chargor will:

11.2.1 amend, supplement, novaite or waive any provision of or terminate any
Assigned Contract; or

1122 do anything which might jeopardise the enforceability of any Assigned Contract.
Account and Debis
Restriction on dealing

No Chargor will, without the prior written consent of the Lender, deal with iis Debls
otherwise than by collecting them in the ordinary course of business and will not charge,
factor, discount of assign any of its Debts in favour of any third party.

Payment

Each Chargor will use all reasorabie endeavours promptly 1o collect all Debis charged to
the Lender under this Deed.

Withdrawal

No Chargor will withdraw all or any monies standing to the credit of the Account({s) without
the Lender's prior wrilten consent or as permitted by the Facility Agreement.

Securities
Calis and other payments

In relstion 1o the Securities:
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13.1.1 each Chargor will duly and promptly pay all calls or other payments due or
payable in respect of any Securities belonging to it and will comply with all other
conditions and obligations assumed by it in relation to any of these Securities;

131.2 the Lender will not incur any liability in relation to any cails or other payments
relating to the Securities;

1313 if a Chargor defaults in complying with its obligations under clause 13.1.1 the
Lender may in its absolute discretion make such payments on behalf of that
Chargor; and

1314 each Chargor agrees to reimburse the Lender on demand all sums expended
by the Lender under clause 13.1.3.

13.2 MNotices

Each Chargor will forward to the Lender any notices, reports, accounts, circulars and other
documents relating to the Securities belonging to it material to the rights of the Lender
hereunder promptily after they are received.

1323 Rights prior o enforcement
Until the Security becomes enforceable:

13.3.1 each Chargor may exercise or direct all voting and other rights relating to the
Securities provided that such exercise does not adversely affect the Securities
or the Lender or the Security; and

13.32 except as otherwise permitied by the Lender in writing or by the Facility
Agreement, all interest, dividends and other distributions in relation to the
Securities {other than any paid and/or payable by a Chargor to another
Chargor} will be paid into the Account{s).

12.4 Rights after enforcement
Upon the Security becoming enforeeable:

13.41 the Lender shall be entitied to exercise in the name of the Chargor all voting or
other rights in relation to the Securities and the Chargor will {and wili procure
that its nominees will) comply with any directions the Lender may in its absolute
discretion, give concerning the exercise of those rights and powers;

1342 the Lender shail be entitted to receive and retain all dividends, and cther
distributions paid in respect of the Securities;

13.4.3  the Lender shall be entitied to exercise or direct the exercise of all voting or
other rights in reiation to the Securities in such means as it considers fit, and

13.4.4 the Lender shall be entitied to complete all instruments of transfer referred to in
clause 13.5 and otherwise have any Securities registered in its name or the
name of its nomines.
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135 Deposit of certificates

Each Chargor will on the date of this deed, or if later, on the date of acquisition of any
Securities, deposit with the Lender, in addition the documents of titie and other
documentary evidence required by clause 12.2, such duly executed instruments of transfer
{with the name of the transferee, date and consideration left blank) as the Lender may
require to perfect the title of the Lender ar its nominee to such Securities and/or to enable
the Lender to vest such Securities in any purchaser upon exercise of the Lender's power
of sale.

136 CREST system

13.8.1 in the case of the CREST system and if requested by the Lender, each Chargor
will fransfer {or procure the transfer by its nominee of) the relevant units of
participating securities comprised in any Securities belonging to it from its (or its
nominee's) member account o its escrow balance by sending a Transfer to
Escrow instruction to CREST identifying the Lender or the Lender's nominee
as the escrow agent in respect of such escrow balance and any subseguent
transfer or other dealings with such escrow balance will only be made with the
consent of the Lender or its nomines.

1362 If any of the Securities held in uncertificated form in CREST is recertificated,
each Chargor will progure that, immediately on receipt of the relevant
investment in certificated form, it is delivered io the Lender or its nominee
together with executed blank transfer forms.

13.7 Liability of the Lender

Each Chargor agrees with the Lender that neither the Lender nor the Lender's nominee
will have any liability:

13.71 for failling to present any coupen or other document relaling te any of the
Securities belonging to it for payment or redemption,

13.7.2 for failing to accept any offer relating to any of the Securities belonging to it;

13.7.3  for failing to attend or to vote at any meetings related to the Securities
beionging io i;

13.7.4 for failing to notify that Chargor of any matters mentioned in this clause 13 or of
any communication received by the Lender in refation to the Securities
belonging to it; or

13.75 far any loss arising out of or in connection with the exercise or non-exercise of
any rights or powers attaching or accruing to the Securities belonging to it or
which may be exercised by the Lender or any nominee for the Lender under
this Deed save in the case of the Lender's fraud, negligence or wilful default.
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14

141

15

16

17

17.1

17.2

inteliectual Property

.Each Chargor shall:

14.1.1 if requested by the Lender at any time, register the interest of the Lender in all
or any part of any intellectual Properiy;

14.1.2 if requested by the Lender at any time, execute ail such documents and do all
such things as the Lender may require to record the interest of the Lender in
any register relating to the Intellectual Property;

14.1.3 preserve, maintain and renew as and when necessary all Intellectual Property
required by that Chargor for carrying on its business; and

14.1.4 promptly notify the Lender of any infringements of the intellectual Property and
take all steps as may be necessary to prevent such infringement and/cr recover
damages in respect thereof.

Deposit of title deeds

Each Chargor will deposit all deeds and documents of fitle relating to the Security Assels
with the Lender and such other documents relating io the Security Assets as the Lender
may require from time to time, for the duration of the Security Period, except to the extent
that any such Security Assets are released by the Lender pursuant to the terms of the
Facility Agreement.

Power [0 remedy

In the case of default by a Chargor in repairing or keeping in repair or insuring the Security
Assets or any part thereof or in observing or performing any of the covenants or
stipulations affecting the same, that Chargor will permit the Lender or its agents and
contractors to enter on the Security Asseis and o comply with or object fo any notice
sarved on the Chargor in respect of the Security Assets and to effect such repairs or
insurance or generally do such things or pay all such costs, charges and expenses as the
Lender may consider are necessary or desirable tc prevent or remedy any breach of
covenant or stipulation or to comply with or object to any notice. The Chargor will
indemnify and keep the Lender indemnified against all losses, costs, charges and
expenses reascnably incurred in connection with the exercise of the powers contained in
this clause 16186.

Enforcemeant of Security
When Security becomes enforceable

The Security shall be immediately enforceable if a Default occurs. After the Security has
become enforceable, the Lender may in its absolute discretion enforce all or any part of
such Security at the times, in the manner, and on the terms as it shall think fit and take
possession of or hold or dispose of ail or any part of the Security.

Exercise of powers

At any time after the Security becomes immediately enforceable, the Lender may, without
notice to the Chargors or prior authorisation from any court, in its absolute discretion
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whether or not it has appointed a Receiver, exercise all or any of the powers, authorities
and discretions conferred by the Law of Property Act 1925 (as varied or extended by this
Deed) on mortgagees and by this Deed on any Receiver or otherwise conferred by law on
morigagees or Receivers.

17.3 Right of appropriation

To the extent that any of the Security Assets constitutes Financial Collateral and this Deed
and the obligations of the Chargors hereunder constitute a Security Financial Collateral
Arrangement the Lender shail have the right, at any time after this Deed has become
enforceable, to appropriate all or any part of such Financial Collateral in or towards
payment andfor discharge of the Secured Liabilities in such order as the Lender in its
absoiute discretion may from time to time determine. For this purpose each of the
Chargors and the Lender agrees that the value of such Financial Coliateral so
appropriated shall be (a) in the case of cash, the amount standing to the credit of each of
the Account(s), together with any accrued but unposted interest, at the time the right of
appropriation is exercised; and {b) in the case of Securities, the market price of such
Securities at the time the right of appropriation is exercised as determined by the Lender
by reference to any recognised market index or by such other process as the Lender may
select, including, without limitation, independent valuation. In each case, each of the
Chargors and the Lender agree that the method of valuation provided for in this clause 16
shall constitute a commercially reasonabie method of valuation for the purpose of the
Financial Coliateral Regulations.

17.4 Possession

if the Lender, any Receiver or any deiegate of any such person takes possession of the
Security Assets, it or he may at any time relinquish such possession.

17.5 Mo liability as mortgagee in possession

The Lender will not be liable to account as a morigagee in possession in respect of all or
any part of the Security Assets or be liable for any loss upon realisation or for any neglect,
defauit or omission in connection with the Security Assets to which a mortgagee in
possession might otherwise be liable.

17.6 Power of sale

The power of sale under this Deed may be exercised netwithstanding that the Lender or
the Receiver may have previously waived or refrained from exercising that power; and no
demand or notice of sale made or given under this Deed will be waived by the acceptance
of any payment on account of the Secured Liabilities, or by any negotiations between the
Lender and a Chargor or any other pary who is acting as agent for or on behalf of a
Chargor.

17.7 Receiver's liabiiity
All the provisions of clause 17.5 will apply, mutatis mutandis, in respect of the liability of

any Receiver and delegate of the Receiver or the Lender or any officer, employee or agent
of the Lender, any Receiver or any delegate.
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18.1

182

18.3

18.4

185

Extension and variation of the Law of Property Act 18256
Extension of powers

The power of sale or other disposal conferred on the Lender and on any Receiver by this
Deed will operate as a variation and extension of the statutory power of saie under Section
101 of the Law of Property Act 1925 and such power will arise {and the Secured Liabilities
will be deemed due and payable for that purpose) on the execution of this Deed.

Restrictions

The restrictions contained in Sections 93 and 103 of the Law of Property Act 1825 will not
apply to this Deed or to the exercise by the Lender of its right to consolidate all or any of
the Security with any other security in existence at any time or to its power of sale, which
powers may be exercised by the Lender without notice to any Chargor.

Power of leasing

The statutory powers of leasing may be exercised by the Lender at any time after a
Default has occurred subject to which the Lender and any Receiver may make any lease
or agreement for lease, accept surrenders of leases and grant options on such terms as it
will think fit, without the need to comply with any restrictions imposed by Sections 98 and
100 of the Law of Property Act 1925.

Application

Section 109(8) of the Law of Properiy Act 1925 will not appiy, and all monies received by
the Lender or any Receiver in the exercise of any powers conferred by this Deed will be
applied in the following order:

18.4.1 in the payment of.

{2) all costs, charges, liabilities and expenses incurrad by the Lender or any
Receiver in the exercise of those powers or incidental to any Receiver's
appointment, together with interest at the applicable rate set out in
clause 2.2 (both before and after judgment) from the date those
amounts became due uniil the date they are irrevocably paid in full; and

(b} any Receiver's remunaration;
18.4.2 in or towards discharge of all liabilities having priority to the Secured Liabilities;

18.4.3 in or towards the satisfaction of the Secured Liabiliies in such order as the
Lender determines; and

18.4.4 in the payment of any surplus to any Chargor or other person entitled to it.
Application of sums received
Mo Chargor will have any rights in respect of the application by the Lender of any sums

received, recovered or realised by the Lender under this Deed untit such tima as the
Secured Obligations have been discharged in full.
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19

19.1

18.2

18.3

20

20.1

Appointment of Receiver
Appointment and removal

Al any time after the Security becomes enforceable, or if requested to do so by any
Chargor, the Lendar may hy deed or otherwise (acting through an authorised officer of the
Lender), without prior natice to any Chargor:

19.1.1 appoint one or more persons fo be a Keceiver of the whele or any part of the
Security Assets or an Administrator of any Chargor;

19.1.2 remove (so far as it is lawfully able} any Receiver or an Administrator s
apuointad; and

1913 appoint ancther person(s) as an additional or replacement Receiver(s) or
Administrators).

Capacity of Receivers
Each person appointed {0 be a Receiver under this Deed will be:

1921 entitied to act individually or together with any other person appointed or
substituted as Recsiver,

19.2.2 for all purposes will be deemed io be the agent of any Chargor which will be
solely responsible for his acts, defaulls and liabilities and for the payment of his
remuneration and no Receiver will at any time act as agent for the Lender; and

1923 entitied to remuneration for his services at a rate to be fixed by the Lender from
time to time {without being limitad to the maximum rate specified by the Law of
Property Act 1925}

Statutory powers of appointment

The powers of a Receiver will be in addition to all statutory and other powers of the Lender
under the Law of Property Act 1825 (as exiended by this Deed), an administrative receiver
uhder the Insolvency Acl 1986 or ctharwise and such powers will remain exercisable from
time to time by the Lender in respect of any part of the Security Assels.

Powers of Receiver
Powers

Every Receiver appointed by the Lender will {in addition o all powers conferred on him by
iaw) have the following powers exercisable in respect of the Security Assets upon such
terms and conditions as he thinks fit

2011 to take possession of and generally to manage the Secunly Asseis and any
business of any Chargor,

2012 to enter into, carry inte effect. complete, deliver, perform, repudiate, rescind or
vary any deed, confract, transaction or arrangement to which any Chargor is or
is t0 be a party,
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20.1.3

2014

20.1.5

20.1.6

2017

20.1.8

20.1.9

20.1.10

20111

20.1.12

20.1.13

to carry out on any Morntgaged Property {or on any other property which it may
in his opinion be necessary or desirable to work upon) any deveiopment or new
works or complete any unfinished works of building, reconstruction,
maintenance, furnishing or equipment and to apply for and obtain all planning
permissions, consents or licences as may be necessary or deswrable for such
pUrposes;

to purchase or acquire any land and purchase, acquire, grant ¢or release any
interest in or right over land and enter into, iake or release the benefit of
covenants (positive or resirictive) binding on or benefiting the Morigaged
Property,

io sell, lease, licence, surrender or accept surrender of leases or licences of,
charge or otherwise deal with and dispose of the Security Assets without
restriction including (without limitation) power to dispose of any Fixtures
separately from the land;

to carry inio effect and complete any itransaction by executing deeds or
documents in the name of or on behalf of any Chargor,

to insure the Security Assels and any works and effect indemnity insurance or
gther similar insurance and obtain bonds or give commitments, guarantees
indemnities and security,

to engage, rely on the advice of and discharge advisers, consuitants, officers,
managers, agents, workmen and others;

to purchase materials, {ools, equipment, goods or supplies;

to bring, continue or defend any claim, dispute, aclion or legal proceedings and
enter info any arrangement or compromise in relation to the Secunty Assets or
any part of them;

to redeem any securnity and io borrow or raise any money and secure the
payment of any money in priority 1o the Secured Liabilities for the purposes of
the exercise of his powers and/or defraying any costs or liabilities incurred by
him in such exercise;

o make any elections or options for value added tax purposes; and
to do any other acts or things as:

(&) he may consider to be necessary or desirable for the reaiisation of the
Security Assets or any part thereof,

{)] as he may consider incidental or conducive to any of the rights or
powers conferred on a Receiver under or by virtue of this Deed or law.

21 Protection of purchasers

211 Consideration

The receipt of the Lender or any Recsiver will be conclusive discharge to a purchaser and,
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212

22

221

222

23

231

23.2

in making any sale or disposal of any of the Security Assets or making any acquigition, the
Lender or any Receiver may do so for such consideration, in such manner and on such
terms as it thinks fit.

Protection of purchaser

No purchaser or other person dealing with the Lender or any Receiver wili be bound to
inquire whether the right of the Lender or such Receiver to exercise any of its powers has
arisen or become exercisable or be concerned with any propriety or regularity on the part
of the Lender ¢r such Receiver in such dealings.

Power of atlorney
Appointment and powers

Each Chargor by way of security irrevocably appoints the Lender and every Receiver or
Administrator and any delegate or sub-delegate saverally to be its attorney and in its
name, on its behalf and as its act and deed o execute, deliver and perfect all documents
and do all things which:

2211 that Chargor ought to have done by this Deed (including the execution and
delivery of any deeds, charges, legal mortgages, assignments or other security
and any transfers of the Security Assets), and/or

2212 enable the Lender and any Receiver or Administrator or any delegate or sub-
delegate to exercise, or delegate the exercise of, any of the rights, powers and
authorities conferred on them by or pursuant to this Deed or by law (including
the exercise of any right of a legal or beneficial owner of the Security Assets)

provided always that the Lender shall not exercise its power under this clause unless (a) a
Defauit has occurred or (b) the relevant Chargor is otherwise in breach of its obligations
under this Agreement.

Ratification

Each Chargor wilt ratify and confirm ail things lawfully done and ali documents exacuted
by any atiorney in the exercise or purported exercise of all or any of his powers.

Effectiveness of Sscurity
Continuing Security

The Security will remain in full force and effect as a continuing security for the Secured
Liahilities during the Security Period.

Cumulative rights

The Security and the Collateral Rights will be cumulative, in addition to and independent of
every other security which the Lender may at any time hold for the Secured Liabilities or
any other cbligations or any rights, powers and remedies provided by law. No prior
security heid by the Lender over the whole or any part of the Security Assets will merge
inte the Security.
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233

234

23.5

23.6

23.7

238

No prejudice

Neither the Security nor the Collateral Rights will be prejudiced by any time or indulgence
granted to the Chargors or any other person or by any other thing which might otherwise
prejudice the Security or any Collateral Right.

Remedies and walvers

No failure on the part of the Lender to exercise, or any delay on its part in exercising, any
Coilateral Right will operate as a waiver thereof, nor will any single or partial exercise of
any Collateral Right preclude any further or other exercise of that or any other Coliateral
Right.

Mo liability

None of the Lender, any Receiver or any delegate or sub-delegate will be liable by reason
of:

2351 taking any acticn permitted by this Deed; or

2352 any neglect or default in cannection with the Security Assets; or
2353 taking possession of or reaiising all or any part of the Security Assets
except in the case of negligence or wilful default or fraud upon its part.

Partial invalidity

If, at any time, any provision of this Deed is or becomes illegal, invalid or unenforceabie in
any respect under the law of any jurisdiction, neither the legality, validity or enforceability
of the remaining pravisions of this Deed nor of such provision under the laws of any other
jurisdiction will in any way be affected or impaired thereby and, if any part of the Security is
invalid unenforceable or ineffective for any reason, that will not affect or impair any other
part of the Security.

Other security

The Lender will not be abliged to resort tc any guarantees, indemnities, Security Interests
or other means of payment now or hereafter held by or available to it before enforcing this
Deed and no action taken or omitied by the Lender in connection with any such guarantee,
indemnity, Security Interests or other means of payment will discharge, reduce, prejudice
or affect the liability of any Chargor or the Secured Liabilities nor will the Lender be cbliged
to account for any money or other property received or recovered in consequence of any
enforcement or realisation of any such guarantees, indemnities, Security Interests or other
means of payment.

Yariation

Mo variation of the terms of this Deed will be valid unless it is in writing and exaciited as a
deed by each Chargor and confirmed in writing by the Lender.
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24

25

26

26.1

262

28.3

27

271

Release of Security

Upen the expiry of the Security Period and the Lender not being under any further actual
or contingent obiigation to make advances or provide other financial accommodation to the
Chargor, the Lender will, at the request and cost of the Chargors, release and cancel the
Security and procure the reassignment to the Chargors of the property and assets
assigned to the Lender pursuant to this Deed and without recourse io, or any
representation or warranty by, the Lender or any of its nominges.

Subsequent Security Interests

If the Lender at any time receives or is deemed to have received notice of any subsequent
Security Interest affecting all or any part of the Security Assets or any assignment or
transfer of the Security Assets which is prohibited by the terms of this Deed, all payments
thereafter by or on behalf of the Chargors o the Lender will be treated as having been
credited to a new account of the relevant Chargor and not as having been appiied in
reduction of the Secured Liahilities as at the time when the Lendar received such notice.

Assignment
Right of Lender to assign

The Lender may at any time assign or otherwise transfer all or any part of its rights under
this Deed.

Restriction on Chargor
No Chargor may assign or transfer any of its rights or obligations under this Deed.
Confidentiality

The Lender may give such information relating to the Chargors and the Secured Liabilities
as it thinks fit to any person proposing to take an assignment andfor transfer from the
Lender and/or to enter into contractual reiations with the Lender with respect to this Deed.

Expenses, stamp taxes and indemnity
Expenses

Each Chargor will, from time to time on demand of the Lender, reimburse the Lenderon a
full indemnity basis for all the costs and expenses (including iegal fees) together with any
VAT thereon properly incurred by it or by any Receiver in connection with:

27.1.1 the negotiation, preparation and execution of this Deed and the completion of
the transactions and perfection of the security contempiated in this Deed; or

2712 the exercise, preservation and/or enforcement of any of the Collateral Righis or
the security contemplated by this Deed or any proceadings instituted by or
against the Lender or any Receiver as a consequence of taking or holding the
security or of enforcing the Collateral Rights,

and such expenses will camry interest until so reimbursed at the rate referred to in clause
2.2

THL.136239413.9 23 JJG.77984.6



27.2

28

29

281

282

30

31

311

indemnity

Each Chargor will, notwithstanding any release or discharge of all or any part of the
Security, indemnify the Lender, its agenis, attorneys and any Receiver against any action,
proceeding, claims, losses, liabilities and costs which it may sustain as a consequence of
any breach by a Chargor of the provisions of this Deed, the exercise or purporied exercise
of any of the rights and powers conferred on them by this Dead or otherwise relating to the
Security Assets.

Paymenis free of deduction

All payments o be made under this Dead will be made free and clear of and without
deduction or withholding whatsoever for or on account of any Tax excepi {0 the extent that
g Chargor is required by law to make such payment subject to the deducton or
withholding of any Tax. if any Tax or amount in respect of Tax is required to be deducted
from any amounts payable or paid by a Chargor, that Chargor will pay such additicnal
amounts as may be necessary io ensure that after the making of the deduction or
withholding which is required the relevant recipient receives and retains (free from any
liability in respect of any such deduction or withholding) a2 net amount equal to the full
amount which it would have received and retained had no such deduction or withholding
been made.

Discretion and delegation
Discretion

Any power or discretion which may be exercised or any determination which may be made
hereunder by the Lender or any Receiver may be exercised or made in its absolute and
unfettered discretion without any obligation {o give reasons.

Delegation

Each of the Lender and any Receiver will have full power to delegate {either generaily or
specifically) the powers, authorities and discretions conferred on it by this Deed (including
the power of atiorney) on such terms and conditions as it sees fit, which delegation may
include power 1o sub-delegate and will not preciude either the subsecduent exercise of
such power, authority or discretion by the Lender or the Receiver itself or any subsequent
delegation or revocation thereof.

Perpetuity period

The perpetuity period under the rule against perpetuities, if applicabie to this Deed, will be
the period of 125 years from the date of this Deed (as specified in section 5(1) of the
Perpetuities and Accumulations Act 2008).

Counterparts

Mumber of counterparis

This Deed may be executed and delivered in any number of counterparts, each of which is
an original and which together have the same effect as if each party.
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3.2

32

33

24

35

35.1

352

353

Effectivensess of counterparis

No counterpart shall be effective until each party has executed and delivered at least cne
counterpart.

Certification

Each Chargor hereby certifies that its creation of this Deed in favour of the Lender does
not contravene any of the provisions of the Companies Act 2006 or its memorandum and
articles of asscciation.

Reorganisation

This Deed will remain binding on each Chargor notwithstanding any change in the
constitution of the Lender or its absorption by, or amaigamation with, or the acquisition of
all or part of its undertaking by, any other person, or any reconstruction or recrganisation
of any kind. The Security will remain valid and effective in all respects in favour of the
Lender and for any assignee, transferee or other successor in title of the Lender.

Set off

The Lender may set off any matured obligaticn due from a Chargor under this Deed
against any matured obligation owed by the Lender to that Chargor (whether actual or
contingent, present or future), 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.

Payment of monies
Date for payment

Where neither the Facility Agreement nor this Deed specified the due date for payment of
any monies owed by a Chargor to the Lender such monies will be due and payable to the
Lender by that Chargor on demand.

Surrency

Each Chargor's liability under this Deed is to discharge the Secured Liabilities in Sterling.
If at any time the Lender receives a payment (including by set-off) referable to any of the
Secured Liabilities from any source in a currency other than Sterling, then such payment
will take effect as a payment to the Lender of the amount in Sterling which the Lender is
able to purchase (after deduction of any relevant costs) with the amount of the payment so
received in accordance with its usual practice.

Currency indemnity

if a payment is made under a court order or in satisfaction of a claim or proof and is
treated by clause 35.2 as a payment of an amount which falls short of the relevant liability
of a Chargor expressed in Sterling, that Chargor as a separate and independent obligation
will on demand from tfime to time indemnify the Lender against such shortfall and pay
interest on such shortfall from the date of such payment to the date on which the shortfall
is paid.
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354 Certificaltes

A certificate signed by an official of the Lender as to the amount due or owing from any
Charger will be conclusive evidence against any Chargar, except in the case of manifest

error,
36 Notices
36.1 Service

Any notice or communication to be given in connection with this Deed will be n writing and
delivered by hand or sent by first class prepaid post or fax and:

36.1.1 sent {a the Chargors at:

cfo Roxburgh Milking Limited
Merchants House North,
Wapping Road
Bristol, BS1 4RW
Aftention: Alex Pope

3612 sent to the Lender at:
Shawbrook Bank Limited
Lutea House The Drive
Warley Hill Business Park
Great Warley
Brentwood
Essex CM132 3BE
Aftention: Christos Christodoulou

untess either party has communicated another address or fax number to the ather in which
case it must be sent to the last address or fax number so communicated.

362 Receipt by Chargors

A notice or communication sent by the Lender to a Chargor under clause 36 will be
deemed to have been received:

36.2.1 if deliverad by hand, at the time of delivery,
36.2.2 if sent by first class pre-paid post, on the next business day after posting; or
36.2.3 if sent by fax, when received in legible form.

363 Receipt by Lender

Any notice or commuinication given {0 the Lender by a Chargor shali be deemed to have
been received oniy en actual receipt.
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36.4

36.5

37

371

372

37.3

Confirmation in writing

No Chargor may rely on any oral notice, waiver, consent, approval, representation, advice,
statement or other communication by the Lender or any of its employees, agents or
representatives except where such communications are confirmed in writing and signed
for the Lender pursuant to clause 36.

Electronic communication

36.5.1 Any communication to be made between a Chargor and the Lender under or in
connection with this Deed may be made by electronic mail or other electronic
meang 1o the extent that they agree thai uniess and untd notified to the
contrary, this is to be an accepted form of communication and if they:

(@) notify each cther in writing of their electronic mail address and/or any
other information required to enable the sending and receipt of
information by that means; and

{b) notify each other of any change to their address or any other such
information supplied by them by not less than five Business Days'
notice.

3652 Any electronic communication made between a Chargor and the Lender will be
effective only when actually received in readable form and in the case of any
electronic communication made by the Chargor to the Lender only if it is
addressed in such a manner as the Lender shali specify for this purpose.

36.53  Any electronic communication which becomes effective, in accordance with
clause 36.5.2 above, after 5.00 pm in the place of receipt shall be deemed only
o become effective on the following Business Day.

Governing law and jurisdiction
Governing law

This Deed and any non-contractual obligations arising out of or in connection with it shall
be governad by, and be construed in accordance with, the laws of England.

Exclusive jurisdiction

The courts of Fngland have exclusive jurisdiction to setfle any dispute arising in
connection with this Deed {a Dispute). The parties agree that these courts are the most
appropriate and convenient courts o settte any Dispute that arises under or in connection
with this Deed and accordingly neither party will argue to the contrary.

Beneafit of the Lender

This clause 37 is for the benefit of the Lender only. As a result the Lender will not be
prevented from taking proceedings relating to a Dispute in any other courts with
jurisdiction. To the extent allowed by law, the Lender may take concurrent proceedings in
any number of jurisdictions.

This Deed has been executed as a deed by the parties and is delivered and takes effect on the date
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at the beginning of this Deed.
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Schedule 1

Chargors
Chargor Registration Number

UK Healthcare Enterprise 1 Lid 115341862
Custodes Acgee Limited 0as18212

Aaron House Limited 10370276

New Century Care {Caterham) Limited 05285038
Mew Century Care {Finchley) Limited 4074697
New Century Care (Borough Green) Limited 2161868
New Century Care {Colchester) Limited 3001554
New Century Care (Southampton) Limited 4986948
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Schedule 2

#Morigaged Property

Property | Land Registry Chargor
Title Number
{freshoid)
53 Buxton Lane, Caterham CR3 S5HL 5Y438868 New Century Care (Caterham)
Limited
30-32 Alexandra Grove, London N12 8HG NGLE2G113 New Century Care {Finchiey)

and MX378480 Limited
The Qaks 15-25 Oaks Drive, Colchester CO3 EX588103 New Century Care
3PR {Cclchester) Limited
849-73 Portsmouth Road, Southampton 5018 HP115042, New Century Care
GRE HP441789 and {Southampton) Limited
HP115773
West Bank, 64 Sevenocaks Road, Borough K686420 New Century Care {Borough

Green, Sevencaks, TN15 BAP

Green) Limited

in each case as contained and more particularly described in a lease made on or around the date of
this Deed between CBRE UK Long Income Fund (1) and the Chargor whose name is set against

such Property above.
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Schedule 3

Shares

Chargor

| Shares

LUK Healthcare Enterprise 1 Limited

The entire issued share capital of Custodes
Acgcee Limited, being ordinary shares

Custodes Acqco Limited

The entire issued share capital of Aaron House
Limited, being ordinary shares

Custodes Acgeo Limited

The entire issued share capital of New Century
Care (Caterham) Limited, being ordinary
shares

Custodes Acqco Limited

The entire issued share capital of New Century
Care (Finchlay) Limited, being ordinary
shares

Custodes Acgeo Limited

The entire issued share capital of New Century
Care (Borough Green) Limited, being  ordinary
shares

Custodes Acgeo Limited

The entire issued share capital of New Century
Care (Colchaster) Limited, being  ordinary
shares

Custodes Acgeo Limited

The entire issued share capital of New Century
Care (Southampton) Limited, being  ordinary
shares
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Schedule 4

Assigned Contracis

1 Acquisition Documents
2 Hedging Agreement
3 Key Man Policy
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Schedule 5

Aooounts
Chargor Bank Sort Code Account Name Account Number
S
Borrower Lender 186-58-73 | Retention Account 25974888
Borrower Lender 16-58-73 Deposit Account 25874286
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Schedule &
Part |
Form of notice of assignment of an Assigned Contract
To: [ ]
Date: [ 1
Motice of Assignment

We hereby give nolice that by a dabenture dated | ¢ | made between | ] (the Chargor)
(1) and { } (the Lender) {2) (the Composite Debentures), the Chargor assigned (o the
Lender ali its rights, title and interest present and future in [the [ ¢ ] between you and [ ¢ | dated [»]]
[together with all ancillary or other agreements and documents entered into pursuant to or in
connection therewith] (each an Agreement and fogether the Agreemenis) as security for the
obligations more particularly referred to in the Debenture.

By signing and returning to the Lender the additional copy of this fetter, please acknowledge notice of
this Composite Debenture and confirm and agree that:

{a) you have not received notice of any previous assignment, charge, lien or other security
interest of or affecling the Agreement(s},

{b} all monies due or to become due from you to the Chargor under the Agreement(s) will be
paid as directed by the Lender in writing and without set-off or counterclaim save as
provided in the Agreement(s); and

{c) you will not without prior writien consent of the Lender determine, agree to amend or
accept a waiver of your chligations under the Agreement(s}.

Until the Lender serves written notice to the contrary, the Chargor will be entitled, subject to the
provisions of this notice, 10 exercise its rights under the Agreement(s).

This letter and any non-contractual obligations arising out of or in connection with it shall be governed
by, and construed in accordance with, the laws of England.

Please acknowledge receipt of this letter and your acceptance of the instructions and authorisations
centained in it by sending a letter, addressed to us and the Lender in the form attached hereto.

Yours faithfully

Authorised signatory
for and on behalf of
{Chargor]
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Part i

Form of acknowledgement of notice of assignment of an Assigned Contract

To: {as Lender}
Copy: [{Chargor]
Dated:

Dear Sirs

Acknowlzdgement of notice

We hereby acknowledge receipt of a letter (a copy of which is attached heret) dated [} and
addressed to us by [Chargor] {the Motice) and hereby acknowledge the Composite Debenture {as
defined the Natice) and accept the instructions and authorisations contained in the Notice.

We also confirm that we will pay all sums due under the Agreemeni(s) (as defined in the Notice) as
directed in the Motice.

Yours faithifully

for and on behalf of

[ ]
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Schedule 7
Partl

Form of notice of fixed charge

To: [Bank]
[Address]

Date:

Dear Sirs

MNotice of fixed charge over Account

We hereby give notice that by a debenture dated | ® | made between | ] (the Chargor)
{1y and | ] (the Lender) (2) (the Composite Debenture), the Chargor charged to the
Lender all its rights, title and interest present and future over the following account opened by it with
you:

Account: Account number: [ ] Account sortcode: [ ]
(the Account) as security for the obligations more particularly referred to in the Debenture.

The Chargor hereby gives you notice that pursuant to the Debenture, it has, with full title guarantee,
charged to the Lender all its rights, title and interest in and to all sums which may at any time be
standing to the credit of the Account (the Account Funds).

In connection therewith and by way of security for its obligations to the Lender, the Chargor hereby
irevocably and uncondiionally instructs and authorises you (notwithstanding any previous
instructions whatsoever which it may have given you fo the contrary):

1 to disclose to the Lender without any reference to or further authority from the Chargor and
without any enquiry by you as to the justification for such disclosure, such information
refating to the Account Funds and the debt represented thereby as the Lender may, at any
time and from time to time, request you to disclose o it;

2 to comply with the terms of any written notice, statement ar instructions in any way relating
or purperting to relate to the Account Funds or the debt represented thereby which you
receive at any time and from time to time from the Lender or without any reference to or
further authority from the Chargor and without any enquiry by you as to the jurisdiction for
such notice, statement or instructions or the validity thereof; and

3 tc accept all instructions from the lLender in connection with any payments from or
withdrawais from the Account, at any time and from time to time, and to comply with all
such instructions save that unti! you receive notice to the contrary from the Lender, all
instructions relating to payments from or withdrawals from the Account may be validly
given by us ogether with the Lender in accordance with the Account mandate. Upon
receipt of such notice to the contrary from the Lender, you hereby agree to accept and
comply with all such instructions from the Lender in connection with any payments from or
withdrawals from the Account.
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The instructions and authorisations which are contained in this letter will remain in full force and
effect until the Lender gives you notice in writing revcking them.

This letter and any non-contractual obligations arising out of or in connection with it shall be governed
by, and construed in accordance with, the laws of England.

Please acknowledge receipt of this letier and your acceptance of the instructions and authcrisations
contained in it by sending a letter addressed to us and {o the Lender in the form attached hereto.

Yours faithfully

Authorised Signatory
for and on behalf of
[Chargor]
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Part I}
Acknowliedgement of notice of fixed charge

To: i ] (the Lender)
Copy: [Chargor]

Dated:

Dear Sirs

Acknowledgement of notice
Account number: | ] ithe Account}

We hereby acknowledge receipt of a letter (a copy of which is atlached hereto) dated [ * ] {the
Motice) and addressed o us by | ® ] (the Chargor) and we accept the instructions and
authorisations contained in the Notice and underiake o act in accordance and comply with the ferms
thereof.

We hereby acknowledge and confirm to each of the Chargor and the Lender that we have not, as at
the date hereof received any notice that any third party has or will have any right or interest
whatsoever in or has made or wilt be making any claim or demand or taking any action whatsoever
against the Account Funds or the debi represented thereby or any part thereof

We hereby acknowledge and confirm fo each of the Chargor and the Lender that we will not make
any claim or demand or exercise any rights of counterclaim, rights of set-off or any other equities
whatsoever against the Chargor in respect of the Account Funds or the debt represented thereby or
any part thereof.

We agree that in the event of us receiving notice at any time that any persen or entity other than the
Chargor or the Lender claims to have or claims it will acquire any right or interest whatsoever in the
Account Funds or any part thereof we will as soon as is reasonably practicable give written notice of
the terms thereof to the Lender.

The expressions defined and used in the Notice will have the same meaning when used in this
Ngtice.

This letter and any non-contractual abligations arising out of or in connection with it shall he governed
by, and construed in accordance with, the laws of England.

Yours faithfully

Duly authoerised signatory
far and on behaif of
(Account bank]
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Schedule 8
Partl
Form of notics o tenants under Dccupational Leases
To: [ ]

Date: [ i

Dear Sirs
Motice of assignment

We refer {o the lease dated | | and made between [ Jand [ ] {the
Lease).

We hereby give notice that by a debenture dated [ » ] made between|[ = ] {the Chargor) (1}and|
¢ ] (the Lender) (2) (the Composite Debenture), the Chargor charged to the Lender all its rights,
title and interest present and future over the Lease.

All monies due or to become due from you to the Chargor under the Lease will be paid as directed by
the Lender in writing and without set-off or counterclaim save as provided in the Lease.

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

This letter and all non-contractual obligations arising out of or in connection with it shall be governed
by, and censtrued in accordance with, the laws of England.

Flease acknowiedge receipt of this letter and your acceptance of the instructions and authorisations
contained in it by returning a copy of this letter addressed to us and o the Lender in the form
attached hereto.

Yours faithfully

Authorised Signatory
for and on behalf of
[Chargor]
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Part it

Form of acknowledgement from tenants under Occupational Lease Documents

To: {Chargor]
lLender]

Date:

Dear Sirs

Acknowledgement of notice

We hereby acknowledge receipt of the nofice {8 copy of which is aitached hereto) dated
[ 1 {(the Notice) and addressed o us by | | (the Chargor) in relation io the Lease {(as
defined in the Notice) and we accept ihe instruclions and authorisations contained in the Notice.

We confirm that

1 we have nol, as at the date of this acknowledgement, received any notice that any third
party has or will have any right or interest in, or has made or will be making any claim or
demand or taking any action in respect of, the righis of the Chargor under or in respect of
the Lease (as defined in the Notice); and

2 we shall pay all rent and all other monies payable by us under the Lease into the Agcount
{as defined in the Notice} and we shall confinue to pay those monies into the Account until
we receive your written instructions o the contrary.

This letter and all non-coniractual ebligations ansing out of or in connection with it shall be governed
by, and construed in accordance with, the laws of England.

Yours faithfully

K R B T o T A AR e R e

For ang on behalf of

[Tenant]
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Schedule 9
Part |
Form of notice of assignment of Insurances
To. linsurer]
Date:
Motice of assignment

We hereby give notice that by a debenture dated[ = [ made between| e ] (the Chargor) (1)
and[ = ](the Lender) (2) (the Debenture) that the Chargor has assigned in favour of the Lender
all its rights, title and interest in and to the proceeds of [insert details of insurance poficy] {the Policy).

We hereby instruct you with effect from the date you receive this notice to:

1 make all payments {other than payments in respeact of third party or public liability claims
or payments made in relation to claims of less than £250,000) under or in respect of the
Policy to the Lender or as the Lender may specify in writing from time to fime;

2 note the interest of the Lender as co-insured (composite) on the Paolicy;

3 disclose fo the Lender withaut further approval from us such information regarding the
Policy as the Lender may from time 1o time request; and

4 send a copy of all notices issued by yau in respect of the Policy to the Lender.

All rights, interests and benefifs accruing to the Chargor under the Policy belong to and are
exercisable by the Lender.

The instructions in this lefter may net be revoked or amended without the prior written consent of the
Lender.

This letter and all non-contractual chligations arising out of or in connection with it shall be governed
by, and construed in accordance with, the laws of England.

Please acknowledge receipt of this letter and your accepiance of the instructions and authorisations
contained in it by signing and returning a copy of this letter addressed to us and to the Lender in the
form attached herato.

Yours faithfully

Authorised signatory
for and on behalf of
[Chargor]
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Partil

Form of acknowledgement of assignment of Insurances

To: Lendar]
Date:

We acknowledge receipt of the notice dated [ e ] {the Notice) and addressedtous by [ ® ]
(the Chargor) in relation to the Policy {as defined in the Notice) and we accept the instructions and
authorisations contained in the Notice and confirm that:

1 we shail comply with the terms of the Notice;
2 we have not received notice of any other interest relating to the Poiicy; and
3 no amendment or termination of the Policy shall be effective until the expiry of 30 days

after the date we have given the Lender written notice of such amendment or termination.

We confirm that:

4 the Policy is in full force and effect;

5 as at the date of this letter, the insurance premium payable in relation to the Policy is paid
up to date;

6 the insurances mainiained under the Palicy are in all [material respects] in accordance
with the requirements of the [Facility Agreement / Finance Documents] and amongst other
things:

g.1 the interest of the Lender is noted as co-insured (composite) and first loss payee in

respect of any insurance proceeds in excess of [£50,000] for any one claim {other than
third party liability claims) on the reievant Pelicy relating to the insurances, and we hereby
confirm that we will provide quarterly notification to the Lender of all claims made under

the Palicy;

6.2 fuil terrorism cover applies;

8.3 the Policy includes property owners public hability;

6.4 the Policy provides cover for loss of rent insurance in respect of a period of not less than 3
years;

6.5 the Policy contains a provision to the effect that the relevant insurance shall not be

invalidated or otherwise terminated or cancelled cr the cover thereunder reduced as
against the Lender for non-payment of any premium due or for other cause without the
insurer first giving to the Lender 30 days' prior written notice;

6.6 the Policy contains a standard mortgagee protection clause whereby, among other things,
the relevant insurances shall not be vitiated or avoided as against a morigagee
notwithstanding that it could otherwise be so against the Chargor;
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6.7 the Paolicy will not be prejudiced, vitiated or avoidable as against a morigagee in the event
of any misrepresentation, act or neglect or failure fo disclose on the part of the insured
party or pariies;

6.8 a waiver of the rights of subrogation of the insurer as against the Chargor and the Lender
(save in their respective capacities as the insurad) and the tenants of the property to which
the Policy relates; and

6.9 under the terms of the Folicy, the Lender shall not in any circumstances be liable for the
relevant premium.

This tetter, and all non-contractual obligations arising out of or in connection with it, shall be governad
by, and construad in accordance with, the laws of England.

For and on behalf of
[Insurer]
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Signatories to the Debenture

. Chargors oo

Executed as a deed by ' _ )

UK HEALTHCARE ENTERPRISE 1 LIMITED )

acting by Ai"g}( %}? (director) .._)' : Director .. o L
in the presence of R R L
witness signature: | B 00

NBME. (i oA oo "t Sy - Gt

h S o Q@ =
address: oioswen Cee kil T2 Srene B Aokl gs REP e o WP _3

 Executad as a deed by o )
CUSTODES ACQCO LIMITED _ L )
acting by %{ e }’}i}f €. (director) ) - Director
in the presence of  Ji )

witness signature: /[

AAME. 4 A STy, = O ol

address: € chimun CO€ Ll Lo Siore &I Sinnys , oS o LR A ST

| ‘Executed as a deed by _ )
AARON HOUSE LIMITED - )
acting by Age}(_ p&;?{i {director) ) Director
in the presence of - ) '

witness signature:
- name: CMMM'C::&-\@&_' WW%; Il ulaw W

A0ArEss Eetidim COE A, 7. Siene GiuAd umeS , oo OB 2T

Executed as adeedby )
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NEW CENTURY CARE (CATERHAM) LIMITED )
" acting by ?&d‘@(» @i}ﬁ(w (director) ')' Director

~ in the presence of )

witnass signature:

- name: @WM@M ﬁwwm} CorraN

".'addreSS' L dumun Coe wad 2 T A Oy {:}L&L\AM&SAI (oo LC2@ £TH

- Executed as a deed by _ ' )
. NEW CENTURY CARE (FINCHLEY) LIMITED )

- acting by &{Q}é R) @ (director) )-. - Director

in the presence of )

- witness signature:

name: Cy«wﬂ»ﬁ-mm' e Car Chtm B € s L

address; - Aoneen GO WAE 7 Sk ome @Mw% x.,wakw L@Cﬁﬁ ?Tﬁ

‘Executed as adeed by ' _ '. Yy

 NEW CENTURY CARE {BORQUGH GREEN) - )
LIMITED )

acting by Q?C %‘?&3

in the presence of

(director) ) .  Director

- witness signature: p
%

_name: (_,mqwm e S WP Lcm’\\ .

 address: ¢ s Coe. L e S EoidSdrms Lo om s C 26 TU

© - THL.136239413.9 ) 45 JJG. 779846



.. Executed as a deed by e ) .

'NEW CENTURY CARE (COLCHESTER) D R

. LIMITED )
" acting by pﬁ{é«@( P Pfé’, (dirsctor). ) . - Director
_in the presence of Sy T R

- witness signature: 4

name: c:.:w;ms::»w@_ wm wv@u |

address: & Aowsowr Coo WX 20 Shoee ﬁwmﬁ%{ w;}m wa:“z_,m '>W—§

" Executed as a deed by | R )

. NEW CENTURY CARE (SCUTHAMPTON) )
o LIMITED : '

-aCting by @% P@ﬁ')@ {director) ) -.Director

in the presence of

—

witness signature:

NAME! ) mcnrtominese., A Thilm sy & Cn sl t -

address: Ed s COT WS, B St éw@w&& o Chom ACEA BT
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Lender

Executed as a deed by
SHAWBROOK BANK LIMITED
acting by

in the presence of

witness signature:

name:

address:

{director)

)

Director
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