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Registration of a Charge

Company name: HOLLYBLUE HEALTHCARE (ULSTER) LIMITED

Company number: 09729778
X5GTPUO1

Received for Electronic Filing: 03/10/2016

Details of Charge

Date of creation:  30/09/2016
Charge code: 0972 9778 0001

Persons entitted: MACQUARIE BANK LIMITED (LONDON BRANCH) AS AGENT AND
TRUSTEE FOR THE SECURED PARTIES

Brief description:  ALL THAT LAND COMPRISED IN FOLIO AR5691 COUNTY ARMAGH AND
KNOWN AS LISNISKY CARE HOME, 16 LISNISKY LANE, PORTADOWN,
CRAIGAVON, COUNTY ARMAGH. PLEASE SEE THE CHARGE
INSTRUMENT FOR DETAIL OF FURTHER PROPERTY.

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

FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: OSBORNE CLARKE LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9729778

Charge code: 0972 9778 0001

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 30th September 2016 and created by HOLLYBLUE

HEALTHCARE (ULSTER) LIMITED was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 3rd October 2016 .

Given at Companies House, Cardiff on 4th October 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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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES
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We certify that, save for material redacted pursuant to s. 859G of the Companies Act 2006, this copy
instrument is a correct copy of the original instrument.

Dated this 03 i0 /101§

et O ok UF
Osharne Clarke LLP

2 Termple Back East

Temple Quay, Bristol

BS1 6EG

Deben‘ture-

{1} HOLLYBLUE HEALTHCARE (ULSTER) LIMITED

and

(2} Macquarie Bank Limited (London Branch) as
Security Agent

Dated S0 JSepltader 2016

. Errort Unknown dorainenl sroperty name,
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LAND REGISTRY

FOLIO: AR5691 COUNTY: ARMAGH
DN33050 & 244L DOWN
DN20906 (Pending First Registration: 2015/664428) DOWN
AN219095 (Pending First Registration: 2015/655067) ANTRIM
DN209095 (Pending First Registration: 2015/664398) DOWN
DN209171L (Pending First Registration: (2015/672053) DOWN

REGISTERED OWNER: HOLLYBLUE HEALTHCARE (ULSTER}) LIMITED (Pending
under applications: (2015/639997, 2015/664428, 2015/664398, 2015/655067 &

2015/672053)
This Deed is made on BO&F%E,MJOQF 2016
Between:

(1) HOLLYBLUE - HEALTHCARE (ULSTER) LIMITED a company incorporated in

@

England with company number 09729778 and registered office at 11" floor Two

Snowhill, Birmingham, England, B4 8WR (the “Original Chargor"); and

Macquarie Bank Limited (London Branch) as agent and trustee for the Secured
Parties (the "Security Agent”),

This Deed witnesses as follows:

1.

11

Definitions and interpretation

Unless otherwise defined in this Deed, terms defined in the Facility Agregment shall
have the same meanings when used in this Deed and, unless the context otherwise
requires, the following definitions shall apply:

“1881 Act” means the Conveyancing and Law of Property Act 1881.

%1941 Act” means the Conveyancing Act 1911,

"Accession Deed” means a document substantially.in the form set out in Schedule
(Form of Accession Deed) or such other form as the. Security: Agent may require

(acting reasonably).

“Acts” means the 1881 Act and the 1911 Act.

"Administrator” means a person appointed under Schedule B1 to the Insolvency Act
1986 or Schedule B1 to the Insolvency (Northern Ireland) Order 1989 (as applicable)
to manage a Chargor's affairs, business and property.

"Additional Assigned Agreements" means all agreements, cofitracts, deeds,

instruments,  licences, undertakings, guarantees, covenants, warranties,
representations and other documents (other than any of the same described in sub-
clause 3.2(a) to sub-clause 3.2(g) (Security assignment) (inclusive) and all Related
Rights in respect. thereof, any Non-Assigned Agreement and any agreement,
contract, deed, instrument, licence, undertaking, guarantee, covenant, warranty,
representation or other document specified as a Non-Additional Assigned Agreement
in an Accession Deed) entered into by, given to or otherwise benefiting any asset of,
a Chargor from time to time.

"Agreement for Lease" means an.agreement to grant an Occupationa'l.;tease for all

ot part of a Property.

OC_URIZO5B27A8.5
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"Blocked Accounts"” means:

(a) the Deposit Account and each Rent Account and, with effect from the date of
ah Accession Deed or a Supplemental Debenture, any accounts specified as
a Blocked Account in that Accession Deed or Supplemental Debenture (as the
case may be); and

(b) all monies standing to the credit of each such account and all Related Rights
in respect of such account or the monies standing to the credit thereof,

"Chargors" means the Original Chargor and any person that executes and delivers
an Accession Deed in favour of the Security Agent after the date of this Deed.

"Collateral Liabilities" in relation to any of the Intercompany Loans means:

{a) any claim for damages or restitution in the event of rescission of any such
liabilities or otherwise in connection with the Liabilities;

(b} any claim against any Obligor flowing from any recovery by an Obligor of a
' payment of discharge in respect of the Liabilities on the grounds of prefetence
or otherwise; and
{c) any amounts {(including post-insolvency interest) which would be included in
-any of the above but for any discharge, non-provability, unenforceability or
‘non-allowability of the same in any insclvency ot other proceedings.

“Criminal Damage Claim” means a claim made by or on behalf of a Chargor under
the Criminal Damage Order in relation to damage caused to the Secured Assets
located in Northern Ireland. '

“Criminal Damage Order” means the Crimirial Damage (Compensation) (Northern
Ireland) Order 1977 as amended by the Criminal Damage {Compensation)
“(Amendment) (Noithern Ireland) Order 2009 {or any statutory successor scheme for
the compensahon of criminal damage to property for the time bemg in force).

"Debts™ means:

(&) all monies or liabilities due, owing or incurred by a person to a Chargor at
present or in the future,. in any manner, whether actual or contingent, whether
incurred solely or jointly with any other person and whether as principal or
surety (including but not limited to-Intercompany Loans); and

{b) any Related Rights in respect thereof.

"Deposit Account” means the bank account which is designated as the "Deposit

Account” pursuant to the terms of the Facility Agreement.

“Derivative Asset” means all allotments, rights, benefits and advantages (including

all voting rights) at any time accruing, offered or arising in respect of or incidental to

any asset and all monhey or property aceruing or offered at any time by way of

conversion, redemption, bonus, preference, option, dividend, distribution, interest or
otherwise in respect of an asset.

"Facility Agreement" mé&ans an agresment dated on or around the date of this Deed
and made between (1) infer afia, the Original Chargor as borrower, (2) inter alia, the
Original Chargor, {as guarantor), (3} Macauarie Bank Limited (London Branch) {(as
-arranger), (4) Macquarie Bank Limited (London Branch) {as original lender), (5)
‘Macquarie Bank International Limited (as original hedge counterparty}, (6) Macqguarie.
‘Bank Limited {London Brarch) (as agent) and (7) Macquarie Bank Limited (London
Branch) {as security agent) under which the Original Lenders have made available a
certain loan facility to inter afia Original Chargor:
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"Finance Doguments” means the Finance Documents and Hedging Agreements, in
each case as defined in the Facility Agreement and in each case as amended,
‘novated, supplemented, extended or restated from time to time.

"Floating Charge Asset” means an asset charged under sub-clause 3.4 (Floating
charge) or sub-clause 4.1{d) (Security) of an Accession Deed.

"Hedging Agreement” means any master agreement, confirmation, schedule or
other agreement entered into or to be entered inta by a Chargor for the purpose of
“hedging liabilities and/or risks from time to time.

“Insurance Proceeds” maans all monies from time to time payable to a Chargor
under or pursuant to the Insurances, including the refund of any premium.
"Insurances” means all policies of insurance and all proceeds of them either now or
in the future held by, or written in favour of, a Chargor or in which it is otherwise
interested, but excluding any third party liability or public liability insurance and any
directors.and officers insurance.

"Intellectual Property Rights" means:

(&) all of the assets specified in part 2 of Schedule {Inteflectual Property) {if any);

{b} all of the assets described in part 3 of the schedule to an Accession Deed {if
any);

{c) any patents, trademarks, service marks, designs, business names, copyrights,
database rights, computer software, design rights, domain names, moral
rights, inventions, confidential information, trade secrets, knowhow and other
intellectual property rights and interests (which may now or in the future
subsist}, whether registered or unregistered;

(d}) the benefit of all applications and rights to use those assets described in
paragraphs {(a) to (¢} (inclusive) of each Chargor (which may now or in the
future subsist): and

(e) any Related Rights arising in relation to any of the assets described in

) paragraphs {a) to (d) (inclusive).

"Intercompany Loans" means all present and future sums, liabilities and obligations

.whatsoever (actual or contingent) payable, owing due or incurred by one Chargor to

ancther Chargor, together with any Collateral Liabiliies relating thersto and any

Related Rights in respect of any of the foregoing.

"Investment” means any present or future stock, share, debenture, loan stock,

interest in any investment fund and any other present or future security (whether or

ot marketable) whether owned directly or by orto the order of a Chargor or by any
trustee, fiduciary or-clearance system on-its behalf, including any Detivative Asset
and any Related Rights in respect of any of the foregoing.

"Lease Document” means:

(&) an Agreement for Lease;

(bj aft Occupational Lease; or

(c) any other document designated, in writing, as such by the Agent and a
Chargor,

"Liabilities" means the liabilities and obligations a Chargor may have-as a principal
debtor to another Obligor (whether present or futwre, actual or contingent and
whether incurred solely or jointly) or as a result of its being a guarantor or surety

O UKIR0582748.5
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(including, without limitation, liabilities and obligations arising by way of guarantee,
indemnity, contribution or subrogation), or any ftradig and other liabilities and
obligations it may have to another Chargor.

"Non-Assigtied Agreement” means any agreement to which a Chargor is a party

from time to time (or any agreemernit in which a Chargor has a right, title or interest

from time to time): '

(a) which prohibits, either absolutely or conditionally (including requiring the
consent of any third party), that Chargor from assigning its rights under that
agreement; and '

{b). in respect of which no consent to assign, or waiver of the prohibition on
assighment of, that Chargor's rights under that agreement has been obtained
or provided (in form and substance satisfactory to the Security Agent).

‘_'No-n—C"harged Agreement” means any agreement to which a Chargor is a party

from time to time (or any agreement in which a Chargor has a right, title or interest

from time to time):

(a) which prohibits, either absolutely or conditionally (including requiring the
consent of any third party), that Chargor from creating a charge over its
interest in that agreement; and

{b} in respect of which no consent to charge, or waiver of the pmh?i:bitiio-n on the
charging of, that Chargor's rights under that agreement has been obtained or
provided {in form and substance satisfactory to the Security Agent).

"Occupational Lease™ means any lease or licence or other right of occupation or

right to receive rent to which a Property may at any time be subject and includes any

guarantee of a tenant's obligations under the same.

"Other Accounts™ means a Chargor's present and future accounts (other than a

Blocked Account) with any bank or other person, all monies standing to the credit of

each such account and all Related Rights in respect of any such account.

"Party” means a party to this Deed.

"Plant. and Machinery™ means all plant and machinery, equipment, fittings,

installations and apparatus, fools, motor vehicles and all other similar assets (other

than any assets that are deemed by law to be immoveable property), wherever they
are situated, which are fiow, or at any time after the date of this Deed become, the

. property of a Chargor. '

"Property” means:

{a) all of the freehold and/or leasehold propetty of a Chargor described in part 1
of Schedule 1 (The Property), the schedule to each Supplemental Debenture
and part 1 of the schedule to Accession Deed {if any);

b} all present and future freehold and leasshold property or immovable property
of a Chargor situate in Northern Ireland {other than the property referred to in
paragraph (a));

{c) any buildings, fixtures, fittings, plant and machiriery from time to time on or

' forming part of the property referred to in paragraphs (a) and (b); and

(d) any Related Rights arising in relation to any of the assets described in
paragraphs (a) to (c) (inclusive),

and "Properties” shall be construed accordingly.

"Receiver" means a receiver or receiver and manager of the whole or any part of the

Security Assets.
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"Related Rights" means, where used in relation to an asset, the following:

(a) the proceeds of sale and/or other realisation of that asset {or any part thereof
ar interest therein);

(b} all Security, Authorisations, options, agreements, rights, easements, benefits,
indemnities, guarantees, warranties or covenants for title in respect of such
assst; and

(c) all rights under any lease, licence or agreement for lease, sale or use in
respect of such asset.

"Rent Account” means each bank account which is designated as a "Rent
Account" pursuant to the terms of the Facility Agreement.

"“Rental Income" means the aggregate of all amounts paijd or payable to or for the
‘account of a Chargor in connection with the letting, licence or grant of other rights of
use or occupation of any part of each Property, including each of the following
amounts:

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

(b) any sum received from any deposit held as security for performance of a
tenant's ohligations;

{c) a sum equal to any apportionment of rent allowed in favour of that Chargor;

-{d) any other monies paid or payable in respect of occupation and/or usage of
that Property and any fixture and fitting on that Property including any fixture
or fitting on that Property for display or advertisement, on licence or otherwise;

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

() any sum paid or payable, or the value of any consideration given, for the
grant, surrender, amendment, supplement, waiver, extension or release of any
Lease Document;

(g) any sum paid or payable in respect of a breach of covenant or dilapidations
under any Lease Document;

(k) any sum paid or payable by or distribution received or receivable from any
guarantor of any occupational tehant under any Lease Document;

(i any Tenant Contributions; and

{) any interest paid or payable on, and any damages, compensation or

settlement paid or payable in respect of, any sum referred to above less any
related fees and expenses incurred {which have not been reimbursed by
another person) by that Chargor.

"Secured Liabilities" means all present and future obligations and liabilities
(whether actual or contingent and whether owed jointly or severally or in any other
capacity whatsoever) of each Transaction Obligor to any Secured Party under each
Finance Document, except for any money or liability which, if it were so included,
would cause the infringement of sections 678 or 679 of the Companies Act 2006.

‘Security means a mortgage, charge, pledge, lien, hypothecation or other security
interest securing any cbligation of any person or any other agreement or arrangement
having a similar effect.

"Security Assets" means:

OG- UKI30582748.5
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1.2

(a) the assets mortgaged, charged or assigned by way of security to the Security
Agent by this' Deed, any Accession Deed or any Supplemental Debenture;
and

{b) any assets held on trust by a Chargor for the Security Agent.

"Security Period” means the period from the date of this Deed until the date on
which the Security Agent has determined (acting reasonably) that all of the Secured
Liabilities have been lrrevocab[y and uncondittonally paid and discharged in full and
that ne commitment |s outstanding.

"'Shares means:

{a) the shares described in part 3 of Schedule (Shares) and part 2 of the
schedule to an Accession Deed (if any);

(b} all Derivative Assets in refation to the shares referred to in paragraph {(a); and
(cj- all Related Rights in respect of paragraphs( yand (b).

"Supplemental Debenture” means a supplemental debenture to this Deed in the
form set out in Schedule {(Supplemental Debenture}-or such other form-as the
Security Agent may reguire.

"Tenant Contributions™ mieans any amount paid or payable to a Chargor by any
tenant under a Lease Document or any other occupier of a Property, by way of:

(a) contribution to;
@ ground rent;
(i insurance premia;

(i) the cost of an insurance valuation;
(iv) a -service or other charge in respect of that Chargor's costs in
connection with any management, repair, maintenance or similar
obligation or in providing sefvices fo a tenant of, or with respect to, a
Property; or
v a reserve or sinking fund; andfor
(b} VAT.

"Tenant_Security Documents" means all those documents listed in Part 4 of

Schedule 1 (The Property), and any future documents, deeds. or agreements under
which fixed and floating charges and other security interests may he granted from

time to titrie. in favour of a Chargor in relation to the Ledase Documents.

"Transaction Obligor" has the meaning it is given in the Facility Agreement.
Construction

(a) Unless a contrary intention appears, sub-clause 1.2 (Construction) and sub-
clause 1.4 (Third party rights) of the Facility Agreement apply to this Deed,
and shall be deemed to be incorporated into this Deed, mutatis mutandis, as
tholUgh set out in full in this Deed, with any reference to "this Agreement”
being deemed to be a reference to "this Deed", subject to any necessary

changes.

() Any references to the Security Agent or any Receiver shall include its
Delegate.

{c) Unless a contrary indication appears, references to clauses and schedules are

to clauses of and schedules to this Deed and references to sub-clauses and

DE UKA0582748.5
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1.3

1.4

1.5

1.6

1.7

paragraphs are references to sub-clauses and paragraphs of the clause or
schedule inwhich they appear.

{d) If there-is-any conflict.or inconsistency between any provision of this Deed and
any provision of the Facility Agreement, the relevant provision of the Facility
Agreement will prevail,

Statute of Frauds 1695

To the extent necessary for any agreement for the disposition of the Security Assets

in this' Deed to be a valid agreement under section 2 of the Statute of Frauds 1695,

the terms of the other Finance Documents and of any side letters between the parties

‘to this Deed are incorporated into this Deed.

Implied covenants for Title

The obligations of each Chargor under-this Deed shall be in addition to the covenants
for title deemed to be included in this Deed when reference is made to dispositions as
beneficial owngr by virtue of the 1881 Act.

Effect as a Deed’

This Deed is intended to take effect as a deed hotwithstanding that the Security
Agent may have executed it under hand only.

Trusts

{a) The Security Agent holds the benefit of this Deed on trust for the Secured
Parties in accordance with the terms of clause 27 (Role of the Agent, the
Security Agent and the Arranger) of the Facility Agreement.

(b} The p‘er‘petuify period for any trusts created by this Deed is 80 years.
Finance Document

This Deed is a Finance Document.

Covenant to pay

‘Each Chargor as primary obligor covenarits with the Security Agent (as trustee of the

Secured Parties) that it will on demand pay to the Security Agent the Secured
Liabilities when the same fall due for payment.

Security Assets

Fixed charges

Each Chargor, as security for the payment of the Secured Liabilities, in favour of the
Security Agent, as beneficial owner, mortgages and charges the following assets,
from time to timie owned by it or in‘which it has an interest as detailed below:

(@ .inrespectof the Property (if any), each Chargor as beneficial owner heteby:

(i} by way of first legal mortgage GRANTS AND DEMISES to the Security
Agent all of the Properties that are not registered at the Land Registry
TO HOLD so much of the same as Is of freehold tenure to the Security
Agent for a term of 10,000 years from the date: of this Deed and TO
HOLD so much of the same as ig of leasehold tenure to the Security
Agent for the résidue of the respective term or ternts of years for which
the Chargor now holds the same less the last ten days of each of such
term or terms; and

{0 by way of first legal charge CHARGES all of the Properties as are
registered or-are to be registered in the Land Registry and assents to
the registration of the charge as a burden on the falio(s).

06 _HU30582748.5
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3.2

33

{b} each Chargor as beneficial owner hereby charges by way of first fixed charge:
(i all Property not effectively mortgaged under sub-clause 0;
(ii} all fixed and permanent Plant and Machinery;.
(i) all ‘Plant and Machinery not effectively charged under sub-clause
3. 1{b)(i);
{iv) all Shares;
W) all Debis;
(vi) all Blocked Accounts;
(viy  all Other Accounts;
(viy  all'lnvestments;
(ix) all Intellectual Property Rights;
{x) Tenant Security Documents;
(x)  its goodwill and uncalled capital; and
(xiy  any material Non-Assigned Agreement (save for any Non-Charged
Agreement) and, if not effectively assigned by way of security pursuant
to clause 3.2 (Security assignment), all its rights ahd interests in (and
claims under) the assets described in clause 3.2 (Securily
assigniment).
Security assignment

As security for the payment of the Secured Liabilities, each Chargor assigns, by way
of security, as beneficial owner to the Security Agent all its rights, title and interest in:

{a)

{H
{g)

the Insurances and the Insurance Proceeds (including without limitation all of
its

present and future rights title and interest in and to any Criminal Damage
Claim and the proceeds theregof);

all Rental Income;

any Lease Docunient;

any Hedging Agresmenit;

the Tenant Security Doctimetits;

all Intercompany Loans; and

any material Additional Assigned Agreements,

and all Related Rights in respect of each of the above.

Non-charged Agreements

(=)

For each Non-Charged Agreerrient, to the extent that the same is not
effectively assigned pursuant to clause 3.2 (Security assignment), each
Chargor shall use its best endeavours to obtain the consent to charge, or a
waiver of the prohibition on charging (as the case may be), that Non-Charged
Agreement, as soon as reasonably practicable following the date of this Deed
and shall keep the Security Agent informed of the progress of such matters.

Pending receipt of the consent or waiver described in sub-clause 3.3(a), each
Chargor shall hold all of its right, benefit and interest in a Non-Charged
Agreement on frust for the Security Agent.

OC_LHI30582748.5

Errorl Unknown.document property name.



3.4

3.5

3.6

3.7

3.8

Floating charge

{a) As further security for the payment of the Secured Liablilities, each Chargor
charges as beneficial owner in favour of the Security Agent by way of first
floating tharge its undertaking and all its present and future assets other than
those assets which are effectively charged by way of first fixed charge or legal
mortgage under sub-clause 3.1 (Fixed charges). or which are effectively
assigned by way of security under sub-clause 3.2 (Security assignment).

(by Paragraph. 14 of Schedule B1 of the Insclvency Act 1986 or paragraph 15 of
Schedule B1 to the Insolvency (Northern Ireland) Order 1989 (as applicable)
shall apply to the floating charge created by this Deed.

Conversion of floating charge by notice
If:
{a) an Event of Default has occurred and is continuing; or

(b) the Security Agent is of the view (acting reasonably) that any legat process or
execution is being enforced against any Floating Charge Asset or that any
Floating Charge Asset is ih danger of being seized, sold or otherwise in
jeopardy,

the Security Agent may, by notice to a Chargor, convert the floating charge created

under this Deed into a fixed charge as regards those assets which it specifies in that

notice. The relevant Chargor shall promptly following request by the Security Agent
execute a fixed charge or legal or equitable assignment over those assets in such
form as the Security Agent may require.

Automatic conversion of floating charge

If, without the prior written consent of the Security Agent:

(a) a Chargor creates any Security over all or any of the Security Assets or
attempts to do so;

(b} any person levies or attempts to levy any distress, attachment, execution or
other legal process against any of such Security Assets;

(¢} a resolution is passed or an order is made for the winding up, dissolution,
administration or other reorganisation of a Chargor; or’

() any steps are taken for the appointment of, or notice is given of intention to
appoint, -or a petition is filed or application is- made, or a competent court
makes an order for the appointment of an administrator, in relation to a
Chargor,

then the floating charge created by this Deed over the Floating Charge Assets of that

Chargor will automatically, without notice, be converted into a fixed charge as soon

as such event occurs.

. Small company moratorium
- Notwithstanding any other provision of this Deed, the obtaining of a moratorium under:

section 1A of the Insolvéncy Act 1986 or article 14A of the Insolvency {(Northern

Jreland) Order 1989 (as applicable), or anything done with a view to obtaining such a

moratorium {including any preliminary decision or investigation), shall not be an event
causing any floating charge created by this Deed to crystallise or causing restrictions
which would not otherwise apply to be imposed on the disposal of any assst by a
Chargor ora ground for the appointment of a Receiver.

General Accounts
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Whilst no Event of Default is continuing, the Security Agent shall permit a Chargor to
withdraw any monies standing to the credit of a General Account and to exércise its
rights in respect of a General Account, subject always to the terms of the Facility
Agreement and this Deed.

Nature of Security

Continuing security

(@)

{b)

{c)

(d)

(f)

The Security created by this Deed is to be a continuing security
notwithstanding any intermediate payment or settlement of all of any part of
the Secured Liabilities or any other matter or thing. '

Each Chargor waives any right it may have of first requiring the Security Agent
to proceed against or enforce any other rights or Security or claim payment
from any person before claiming-from a Transaction Obligor under a Finance
Document. This waiver applies irrespective of any law or any provision of the
Finance Document to the contrary.

Until the Security Period has ended, the Security Agent may refrain from
applying or enforcing any other monies, Security or rights held or received by
the Security Agent in respect of those amounts, or apply and enforce the
same in such manner and order as it sees fit (whether against those amounts
or otherwise) and a Chargor shall not be entitled to the benefit of the same.

Each Chargor expressly confirms that it intends that the Security constituted
by this Deed shall extend from time to time to any (however fundamental)
variation, increase, extension or addition of or to the Secured Liabilities as a
result of the amendment and/or restatement of the Facility Agreement and/or
any of the other Finance Documents and/or any additional facility or amount
which is made available under any of the Finance Documents for the
purpeses of or in connection with any of the following: business acquisitions
of ‘any nature; incréasing working -capital; enabling investor distributions to be
made; carrying out restructurings; refinancing existing facilities: refinancing

“any other indebtedness; making facilities -available to new borrowers; any

other variation or extension of the purposes for which any such facility or
amount might be made available from time to time, and any fees, costs and/or

_expenses associated with any of the foregoing.

Each Chargor hereby attorns tenant to the Security Agent of any part of the
Property mortgaged by sub-clause 3.1{a) above at the yearly rent of five
pence (if demanded) provided always that the Security Agent may at any time
without notice to such Chargor determine the tenancy hereby created -and

-enter upon such mortgaged property but so that neither the receipt of the said

rent nior the said tenancy shall render the Security Agent liable to account to
any person as mortgagee in possession.

Each Chargor shall stand possessed of the reversion immediately expectant
upon the term of years hereby granted in any part of the Property mortgaged by
sub-clause 3.1{a) above in trust for the Security Agent and fo assign, convey or
dispose of the same as the Security Agent may direct (subject to the proviso for

- redemption hereinbefore contained) and the Security Agent may at any time

during the continuance of the. sécurity hereby created remove any Chargor or

any other person, petsons or body corporate from being a trustee of the trust

declared by this clause.and on the death or remaval of a Chargor of such other
person, persons or body corporate appomt a new trustee or trustees in his, their
or its place.

! QL _UR305827485
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4.2

Non-merger of Security

The Security created by this Deed is to be in addition to and shall neither be merged
with nor in any way exclude or prejudice or be affected by any other Security or other
right which the Security Agent may now or after the date of this Deed hold for any of
the Secured Liabilities, and this Deed may be enforced against any Chargor without
first having recourse to any other rights of the Security Agent.

Further assurances and protection of priority

General

(@)

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

(i) to perfect or protect the Security created or intended to be created
“under, or evidenced by, this Deed (which may include the execution of
a mottgage, charge, assignment or other Security over all or any of the
assets which are, or are intended to be, the subject of this Deed) or for
the exercise of any rights, powers and remedies of the Secured Parties
provided by or pursuant to this Deed or by law,

(i)~ -to confer on the Security Agent or confer on the Secured Parties,
“Security over any assets of a Chargor, located in any jurisdiction,
equivalent or similar to the Security intended to be. conferred by or
pursuant to this Deed and, pending the conferring of such Security,
hold such assets upon frust {or in any manner required by the Security
Agent) for the Secured Parties;

(i) to facilitate the realisation or enforcement of the assets which are, or
are intended to be, the subject of the Security created, or intended to
be creatad, by this Deed:; and/or

(iv) do all things that the Security Agent requests in order to give effect to
Clause 11 (Transfer and release of Liabilities),

If the Security Agent is not entitled to take any of the actions contemplated by

Clause 11 (Transfer and release of Liabilities), or if the Security Agent

requests that any Chargor takes any such action, each Chargor shall take that

action itself in accordance with the instructions of the Security Agent.

Each Chargor shall take all such action (including making all filings and
registrations) as may be necessary for the purpose of the creation, perfection,
protection or maintenance of any Security conferred or intended to. be
conferred on the Secured Parties by or pursuant to this Deed,

Each Chargor shall execute and deliver to the Security Agent a Supplemental
Debenture in respect of:

{i) any freehold or leasehold property acquired by it within three Business

Days of its acquisition; and

(i) any material agreements, contracts, deeds, instruments, licences,
-undertakings, guarantees, covenants, warranties, representations and
other documents entered into by, given to or otherwise benefiting any
asset of, the relevant Ghargor in relation to any future development of
the Properties,
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5.2

53

5.4

although for the avoidance of doubt, at all times the Chargors remain subject
to the terms of the Finance Documents which restrict their ability to take such
actions.

Land Registry

(a) In relation to each Property from time to time, each Chargor irrevocably
consents to the Security Agent applying to the Registrar of Title for an
inhibition to be entered on the Register of Title of all that Property (including
any unregistered Properties subject to compulsory first registration at the date
of this Deed) on the prescribed Land Registry form and in the following or
substantially similar terms:;

"No disposition. by the registered owner is to be registered without a
written consent signed by the owner for the time being of the
debenture dated & in favour of Macquarie Bank Limited {(London
Branch) referred fo in the charges register.”

Register of Intellectual Property Rights

Each Chargor shall, if requested by the Security Agent, execute all such documents
and do all such acts as the Security Agent may reasonably require to record the
interests of the Security Agent in any registers relating to registered. Intellectual
Property Rights. '

Notices

.Each Chargor shall, on the date of this Deed, give notice of.

(a) the charge over its Blocked Accounts and Other Accounts (cther than
accounts maintained with the Security Agent) under this Deed to the person at
which-such actounts are maintairied in the form set out in part 1 of Schedule
2 {(Form of Notices),

(b the assignment of the Insurances under this Deéd to its insurers in the form
set out in part 2 of Schedule (Form of notice ta insurers),

(c) the assignment of any Hedging Agreement under this Deed to each
counterparty in the form set out in part 4 of Schedule (Form of notice in
refation to the Hedging Agreements);

{d) the assignment of the Tenant Security Documents to the relevant tenant (in
the form of part 5 of Schedule (Form of notice to counterparties) or such other
form as the Security Agent so requires),

&) the assignment of the Intercompany Loans-to the relevant third party debtor
(in the form of part 6 of Schedule (Form of notice of assighment to
intercompany debtors) or such other-form as the Security Agent so requires),

() if the Security Agent so requires, the assighment or charge of any other

Security Asset to the relevant third party (in the form of part 5 of Schedule
{(Form of notice to counterpartiss) or such other form as the Security Agent so
requires),

Each: Chargor shall, on the date of this Deed, deliver to the Security Agent a signed,

undated notice of:

(g) the assignment of each Lease Document under this Deed to- the relevant
tenant in-the form set out in part 3 of Schedule (Form of notice in relation fo a
Lease Document);

and, in each of the cases set out in (&) to (g) (inclusive) above, shall use all

reasonable endeavours to procure that each person on whom a no’t‘i’ce_ is served,

O6 VRIE0583748.5
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6.1

8.2

8.3

6.4

executes and delivers to the Security Agent an acknowledgement of that notice in the
relevant form scheduled to this Deed or in such other form as the Security Agent may
require. Each Chargor shall also give a notice referred to in sub clause (f) above at

“any time during the Secutity Period, if required by the Security Agent.
‘Representations and warranties

Fach Chargor makes the representations and warranties listed below in favour of

~each of the Secured Parties.

Security Assets

{a) Immediately prior to the date of this Debenture it was the legal and beneficial
owner of the Security Assets with the right to transfer as beneficial owner all or
any part of the Security Assets and has good marketable title to the Securlty
Assets.

{b) Save in respect of any Security Assets legally assigned to the Security Agent
pursuant to this Debenture, it is the legal and beneficial owner of the Security
Assets with the right to transfer as beneficial owner all or any part of the
Security Assets and has good nmarketable title to the Security Assets.

()  Schedule {Security Assets) identifies:
(i all the freehold and leasehold property situated in Northern Ireland,
{iiy all the registered patents and trademarks, and applications in respect
of the same; and
(ily ~ all the shares in respect of companies incorporated in Northern
Ireland,
beneficially owned by it at the date of this Deed.

{d). Each Chargor is not aware of any matter that could lead to an application
being lodged at Land Registry or Registry of Deeds in relation to the
Properties that has not already been lodged other than an application to.
register this Deed.

(e} Each Chargor is not aware of any matter that could lead to applications
currently pending as at the date of this Deed not being registered at Land
Registry.

Investments and Shares

{a) All Investments and the Shares are fully paid and none are subject to any
option to purchase or similar fights.

(B It has not appointed any nominee to exercise of enjoy all orany of its rights in
relation to the Investments or the Shares.

{c) The constitutional documents of any company whose shares are the subject
of the Security created by this Deed do not and could rot restrict or prohibit
any transfer of those shares on création or on enforcement of that Security.

{dh It does not have any obligation in respect of any retirement benefit or
tcecupational pension scheme.

Intercompany Loans

The liabilittes under the Intercompany Loans aré not subject to any set-off,

counterclaim or other defence.

Repetitiot
O6_UKI30502748:5
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7.2

7.3

The representations in this clause are deemed to he made by each Chargor by
reference to the facts and circumstances then existing on the date of this Deed and
are deemed to be repeated on each day on which the Repeating Representations are
deemed to be repeated under the Facility Agreement.

Undertakings
Duration of undertakings

Each Chargor undertakes to the Security Agent in the terms of this clause for the
duration of the Security Period.

General undertakings
(2) Negative pledge and disposal restrictions
It will not:

{i) create or agree to create or permit to subsist or arise any Security over
all or any part of the Security Assets; or

(i) - sell, transfer, lease out, lend or otherwise dispose of all or any part of
“the Security Assets (other than Floating Charge Assets on arm's
length terms in the ordinary course of trading) or agree or attempt to

do-the same,

except as permitted in the Facility Agreement or with the prior written consent
of the Security Agent.

{b) Deposit of documents or title deeds
It will deposit with the Security Agent:

(i) to the extent that the relevant documents have not been deposited with
a clearance system, settlement system or custodian acceptable to-the
Security Agent, all deeds, documents of title (or documents evidencing
title or the right to title) and agreements relating to a Security Asset;

(if) any stock transfer forms or other instruments of transfer duly
-completed to the Security Agent’s satisfaction; and
(i) . any other document which the Security Agent may require for the
-purposes of perfecting the Security created by this Deed.
(e) Compliance with faws

It shall at all times comply with all laws and regulations applicable to it and will
obtain and maintain in full force and effect all Authorisations which may at any
time be required with respect to any of the Security Assets.

(d) Information

It shall supply promptly to the Security Agent on written demand, such
information in relation to the Security Assets as the Security Agent may
request.

{&) Registration and notifications

It shall, without prejudice to sub-clause 22.4 (Disposals) of the Facility
Agreement, immediately notify the Security Agent of any contract,
conveyance, transfer or other disposition or the acquisition by it of the legal or
beneficial interest in any Property.

Investments and Shares

(a) Exercise of rights

OC_UKI30582748.5
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(c)

(e)

(@ Prior to an Event of Default which is continuing, it may exercise or
refrain from exercising (or direct the same) any of the powers or rights
conferred upon or exercisable by the legal or beneficial owner of the
Investments or the Shares unless such exercise or refrain from
exercising (or diréction to do the same):

{A) breaches, or might reasonably be expected to breach, any term
of the Facility Agreement; or

(B) would, or might reasonably be expected to, have an adverse
effect on the value of any of the Security Assets or otherwise
prejudice any Transaction Security; or

{C) would, or might reasonably be expected to, affect any rights or
powers of the relevant Chargor arising from its legal or
beneficial ownership of the Investment or the Shares.

(i) On and following an Event of Default which-is continuing, it shall not;
without the prior written consent of the Security Agent, exercise or
refrain from exercising {or direct the same) any of the powers or rights
conferred upon or exercisable by the legal or beneficial owner of the
Investments or the Shares.

Registration of transfers

If required by the Security Agent at any time after an Event of Default which js
continuing, it shall procure that all Investments and Shares which -are in
registered form are duly registered in the name of the Security Agent or its
nominee once a transfer relating to those Investments and Shares is
presented for that purpose.

Clearance systems efc

It shall, when requested by the Security Agent at any time -after an Event of
Default which is continuing, instruct any cleararice system, settlement system,
custodian or similar person to transfer any Investments then held by any such
person for its or some nominee's account to the account of the Security Agent
{or its nominee) with such clearance system (or as otherwise required by the
Security Agent).

Acquisition and cafls

It shall:

(i) not, without the prior written consent of the Security Agent, acquire any
Investments or Shares unless they are fully paid;

(i) promptly notify the Security Agent of the acquisition of any Investment
or Shares;

{iiiy duly and promiptly pay all calls, instalments or other payments which
may be due and payable in respéect of any Investiments or Shares and,
for the avoidance of doubt, no Secured Party shall incur any liability in
respect of any amounts due from a Chargor in respect of any-
Investments or Shares.

Dividends

At any time after an Event of Default which is continuing, it shall immediately
pay all dividends or other monies received by it in respect of the Investments
and the Shares into the Deposit Atcount. '

Nominees

OC_UKI30585748.5
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7.4

7.5

7.6

Debis
(a)

(b)

It shall not appoint any nominee to exercise or enjoy all or any of its rights in
relation to the Investments or the Shares.

Value of Debts

0 It undertakes to provide to the Security Agent promptly upon its
request (and in a form acceptable to the Security Agent) a certificate
showing the aggregate value of the Debts due to it from any person.

{iiy 1t will ensure that all Debis are evidenced by a written agreement
between it and the debtor or debtors.

Realisation of Debts
During the Security Period, it undertakes with reference to the Debts:

(i) to collect the Debts in the ordinary course of its business and (prior to
the payment into the account specified in sub-clause 7.4(b)(iii}) to hold
. the proceeds of those Debts on irust for the Security Agent;

(ii) not, without the prior written consent of the Security Agent, to sell,
factor, discount, charge, assign, declare a trust over or otherwise
dispose of or release, excharige, compound, set off or grant time or
indulgence or otherwise deal with all or any of the Debts in favour of
any other person or purport to do so; and

(i) to pay into the Deposit Account or otherwise as the Security Agent
may direct all monies which it may receive in respect of the Debts.

Intellectual Property Rights

It shall:

(a)

(b)

(c)

take all necessary action to safeguard and maintain its rights, present and
future, in or relating to Intellectual Property Rights (including the payment of all
renewal fees and all steps which are necessary to maintain any applicable
registrations with any appropriate registry or other government authority or
body);

keep the Security Agent fully informed as to the registration or reguirement to
renew the registration of any Intellectual Property Rights;

not use or refrain from using its Intefllectual Property Rights in a way which
may adversely affect the value of those Intellectual Property Rights; and

notify the Security Agent promptly of any infringement or suspected
infringement or any challenge to the validity of its Intellectual Property Rights
and, at the request of the Security Agent, take all steps necessary to prevent
or bring an end to any such infringement and to defend any such challenge.

Additional Assigned Agreements

will.perform all its obligations under the Additional Assigned Agreements in a
diligent and timely manner; and

will not make or agree to make any amendments to the Additional Assigned
Agreements, waive any of its rights under the Additional Assigned
Agreements or exercise any right to terminate any of the Additional Assigned
Agreements, except with the prior written consent of the Security Agent.

0G_Uk/a0582748.5
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7.7

7.8

7.9

7.10

Without prejudice to the generality of the foregoing, each Chargor further covenants
that, during the cantinuance of this security, it shall:

(a) promptly notify the. Security Agent in accordance with sub-clause 23,10
of the Facility Agreement after becoming aware of any event or
circumstance which will, or is likely to, give rise to a claim by or in the
name of such Chargor under the Criminal Damage (Compensation)
{Northern reland) Order 1977 in relation to the Property (referred to in
this sub-clause as a "Claim”); '

(b) at any time after an Event of Default has occurred and is continuing, at
such Chargor's cost, take such action (including legal proceedings) and
give -such information and access to personnel, premises, chattels,
documents and records to the Security Agent and its professional
advisers as the Security Agent may reasonably request in order to make,

dispute, settle or appeal any Claim or any adjudication in respect thereto;

{c) at the request of the Security Agent, at any time after an Event of Default
has occurred and is continuing, the Security Agent to take the sole.
conduct of such actions as the Security Agent may deem appropriate in

. connection with any Claim by or in the name of the Chargor and in that
connection give or cause to be given to the Security Agent all such-
assistance as the Security Agent may reasonably require in disputing,
settling or appealing any Claim and shall instruct such solicitors and
other professional advisers as the Security Agent and the Chargor shall
agree to act on behalf of the Chargor, but to act in accordance with the
Security Agent’s sole instructions; and

{d) at any time after. an Event of Default has occured and is continuing,
make no agreement, settiement or compromise in relation to any Claim
. without the prior written consent of the Security Agent.

All monies received in relation to or arising out of any Claim (“Claims Monies”) are
hereby charged to the Security Agent and shall be treated as Insurance Payment
Proceeds in accordance with sub-clause 23.10 (j) of the Facility Agreement.

Where any Claims Monies are applied ih replacing, restoring or reinstating the Property
pursuant to clause 7.8 above the Security Agent may, at any time after an Event of
Default has occurred and is continuing, appoint its own architects at the cost of the
Chargor, appoint its own architects, surveyors and other professional advisers to review

-the replacement, restoration or reinstatement works (the “Works") and in the light of the
~comments of those advisers the Security Agent may give such directions fo the Chargor

regarding completion of the Works as the Security Agent shall reasonably deem
necessary or appropriate in the interests of preserving the value of the securty
constituted.

Power to remedy

If a Chargor fails to comply with any covenant set out in sub-clause 7.2 (General

undertakings) to sub-clause 7.6 (Additional Assigned Agreements) (inclusive), it will
allow (and irrevocably authorises) the Security Agent or any Receiver to take any
action on its behalf which the Security Agent or the Receiver deems hecessary to

“ensure compliance with those covenants. Each Chargor shall reimburse the Security

Agent and/or any Receiver, on demand, all amounts expended by the Security Agent
or any Receiver in remedying such failure together with interest in accordance with
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8.2

8.3

8.4

clause 8.4 (Default Inferest) of the Facility Agreement from the date of payment by
the Security Agent or Receiver (as the case may be) until the date of reimbursement.

Enforcement and powers of the Security Agent
Enforcement

At any time when an Event of Default is continuing, the Security created pursuant to
this Deed shall be immediately enforceable and the Security Agent may in its
absolute discretion and without notice to the Chargors or any of them or the prior
authorisation of any court:

(a) enforce all or any part of the Security created by this Deed and take
possession of or dispose of all or any of the Security Assets in each case at
such times and upon such terms as it sees fit;

(b) serve on the relevant tenants the notices referred to in clause 5.4(qg) (Further
assurances and protection of priority); and

(c) whiether or not it has appointed a Receiver, exercise all of the powers,
authorities and discretions:

(i conferred from time to time on mortgagees by the Acts (as varied or
extended by this Deed) or by {aw; and

(i) granted to a Receiver by this Deed or from time to time by law.
Power of sale, leasing and other powers

(a) For the purpose of all rights and powers implied or granted by law, the
Secured Liabilities are deemed to have fallen due on the date of this Peed.
The power of sale and other powers conferred by section 19 of the 1881 Act
and all other enforcement powers conferred by this Deed shall be immediately
exercisable at any time when an Event of Default is continuing.

{b) The Security Agent imay lease, make agreements for leases at a premium or
otherwise, accept surrenders of leases and grant options or vary or reduce
any sum payable under any leases or tenancy agreements as it thinks fit,
without the need to comply with any of the provisions of section 18 of the 1881
Act and section 3 of the 1811 Act.

{c) In the exercise of the powers conferred by this Deed, the Security Agent may

sever and sell plant, machinery or other fixtures separately from the property
to which they may be annexed and it may apportion any rent or other amount.
without the consent of any Chargor.

Statutory restrictions

The restriction oh the consolidation of mortgages and on power of sale imposed by

sections 17 and 20 respectively of the 1881 Act shall not apply to the Security

constituted by this Deed.

Appropriation

(a) In this Deed, "financial collateral” has the meaning given to that term in the
Financial Collateral Arrangements (No.2) Regulations 2003.

{b) At any time when an Event of Default is continuing, the Security Agent may
appropriate all or part of the financial collateral in or towards satisfaction of the
Secured Liabilities.

{c) The Parties agree that the value of any such Security Assets appropriated in
accordance with sub-clause 8.4(b) shall be the market price of such Security
Assets at the time the right of appropriation is exercised as determined by the
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g2

9.3

5.4

10.

Security Agent by reference to such method or source of valuation as the
Security Agent may select, including by independent valuation. The Parties
agree that the methods or sources of valuation provided for in this sub-clause
or selected by the Security Agent in accordance with this sub-clause shall
constitute a commercially reasonable manner of valuation for the purposes of
the Financial Collateral Arrangements (No.2) Regulations 2003.

(d) The Security Agent shall notify the relevant Chargor, as soon as reasonably
practicable, of the exercise of its right of appropriation as regards such of the
Security Assets as are specified in such notice.

Appointment of a Receiver or Administrator
Appoinfment

(&) At any time when an Event of Default is continuing, or at the request of a
Chargor or its directors, the Security Agent may, without prior notice to the
Chargors or any of them, in writing (under seal, by deed or otherwise under
hand) appoint:

{i) a Receiver in respect of the Security Assets or any part thereof and
may in like manner from time to time (and insofar as it is lawfully able
to do) remove any Receiver and appoint another in his place; or

(i) one or more persons to be an. Administrator in accordance with

- paragraph 14 of Schedule B1 to the Insclvency Act 1986 or paragraph

15 of Schedule B1 to the Insolvency (Northern Ireland) Order 1989 (as
“applicable).

{b) Nothing in sub-clause 9.1(a) shall restrict the exercise by the Security Agent of
any one or more of the rights of the Security Agent under Schedule B1 to the
Insolvericy Act 1986 or Schedule B1 to the Insolvency (Northern ireland)
Order 1989 {as applicable} and the rules théreunder or at common law.

(c} Section 24{1) of the 1881 Act shall not apply to this Deed.
Several Receivers

If at any time there is more than one Receiver, each Receiver may separately
exercise all of the powers conferred by this Deed {unless the document appointing

‘such Receiver states otherwise).

Remuneration of Receiver

The Security Agent may from time to time fix the remuneration of any Receiver
appointed by it from time to time. For the purpose of this sub-clause, the limitation
set out in section 24(6) 1881 Act shall not apply.

Liability of Security Agent for actions of a Receiver or Administrator

(a) Each Receiver shall be the agent of the relevant Chargor which shall be solely
responsible for his acts or defaults, and for his remuneration and expenses,
and be liable on any agreements or engagements made or entered intoc by
him. No Secured Party shall be responsible for any misconduct, negligence or
default of a Receiver.

(b} ‘No Secured Party shall have any liability for the acts or omtissions of an
Administrator,

"Powers of a Receiver

A Receiver shall have (and be entitled to exercise) in refation to the Security Assets
over which he is appointed the following powers (as the same may be varied or
extended by the provisions of this Deed):

GG_UK/a0582748. 5.
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1.
11.1

1.2

(a) all of the specific powers set out in Schedule (Powers of Receiver),

(b} all of the powers of an administrative receiver set out in Schedule 1 to the
Insolvency Act 1986 or Schedule 1 to the insolvency (Northern lreland) Order
1989 (as applicable) (whether or not the Receiver is an administrative
receiver).

(c) all of the powers conferred from time to time on receivers, mortgagors and
mortgagees in possession by the Acts;

(d) all of the powers conferred on the Security Agent under this Deed;

(@) all.the powers and rights of a legal and beneficial owner and the power to do
or omit to do anything which a Chargor itself could do or omit to do; and

(f) the power to do all things which, in the opinion of the Receiver, are incidental
to any of the powers, functions, authorities or discretions conferred or vested
in the Receiver pursuant to this Deed or upon receivers by statute or law
generally (including the bringing or defending of proceedings in the name of,
or on behalf of, a Chargor; the collection and/or realisation of Security Assets
in such manner and on such terms as the Receiver sees fit; and the execution
of documents in the name of a Chargor (whether under hand, or by way of
deed or by utilisation of the company seal of a Chargor)).

Transfer and release of Liabilities
The Security Agent is irrevocably authorised, following an Event of Default which is

continuing, (at the cost of the Chargors and without any consent, sanction, authority

or- further confirmation from. any Chargor to whom the Liabilities are owed or
otherwise {being referred to in this clause only as the "Creditor"), or other Secured

“Party) to:

(a) release any Chargor and any subsidiary of a Chargor (in either case being
referred to in this clause only as the "Debtor") from all or any part of.

()  its Liabilities; and
(i) any other claim of any Crediter, over that Debtof’s assets,
on behalf of the relevant Creditor, and/ or

(b) execute and deliver or enter into any agreement (on terms agreed by the

Security Agent) to:

(i) agree to the transfer, and to transfer, to any other Chargor or third
party, of all or part of the obligations in respect of those Liabilities on
behalf of the Creditor and on behalf of the Chargors which owe those

~phligations; and

(i) to accept the transfer of all or part of the obligations in respect of those
Liabilities on behalf of another Obligor to which the obligations in
respect of those Liabilities are to be transferred.

For the purposes of clause 11 {Transfer and release of Liabilities), the Security Agent
shall act:

(a) on the instructions of the Secured Parties; or
(B) in the absence of any such instructions, as the Security Agent sees fit.
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12.
12.1

12.2

12.3

12:4

Application of monies
Order of application

All amounts from time to time received or recovered by the Security Agent pursuant
to the terms of this Deed or in connection with the realisation or enforcement of all or
any part of the Security created by this Deed (for the purposes of this clause, the
"Recoveries") shall be held by the Security Agent on frust to apply the same at any
time as the Security Agent (in its discretion) sees fit, to the extent permitted by

applicable law (and subject to the provisions of this. clause), in the f‘ollowing order,

after the payment of any preferential debts ranking in priority to the Secured

Liabilities:

(a) in discharging any sums owing to the Security Agent or any Receiver or
Administrator;

(b) in payment of all costs and expenses incurred by any Secured Party in
connection with any realisation or enforcement of the Security created by this
Deed;

(c) in payment of any Secured Liabilities; and

(d) the balance of any Recoveries, after all amounts due under sub-clauses

12.1{(a) to (¢) have been paid in full, to the relevant Chargor.
The provisions of this sub-clause will override any appropriation made by a Chargor.
Prospective liabilities
When an Event of Default is continuing, the Security Agent may,-in its discretion, hold
any amount of the Recoveries in an interest bearing suspense or impersonal
account(s) in the name of the Security Agent with such financial institution {including
itself) and for so long as the Security Agent shall think fit (the interest being credited

to the relevant account) for later application under sub-clause 12.1 (Order of
Application) in respect of:

(a) any sum fo a Secured Party; and
(b) any part of the Secured Liabilities,

‘that the Security Agent reasonably considers, in each case, might become due or

owing at-any time in the future.
Investment of proceeds

Prior to the application of the proceeds of the Recoveries in accordance with sub-
clause 12.1a (Order of appfication) the Security Agent may, in its discretion, hold all

“ar part of those proceeds in an interest bearing suspense or impersonal account(s} in

the name of the Security Agent with such financial ‘institution (including itself) and for
so long as the Security Agent shall think fit (the interest being credited to the relevant
account) pending the application from time to time of those monies in the Security

‘Agent's discretion in accordance with the provisions of sub-clause 12.1 (Order of

application).
Currency conversion

{a) For the purpose of, or pending the discharge of, any of the Secured Liabilities
the Security Agent may convert any monies received or recovered by the
Security Agent from one currency to another, at a market rate of exchange.

{b) The obligations of any Transaction Obligor to pay in the due currency shall
only be satisfied to the extent of the amount of the due currency purchased
after deducting the costs of conversion.
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12.56

12.6

13.
13.1

13.2

14.
4.1

14.2

14.3

Permitted deductions
The Security Agent shall be entitled, in its discretion:

(a) to set aside by way of reserve, amounts required to meet, and to make and
pay, any deductions and withholdings (on account of taxes or otherwise)
which it is ‘or may be required by ariy applicable law to make fram any
distribution or payment made by it under this Deed; and

{b) to pay all Taxes which may be assessed against it in respect of any of the

' Security Assets, or as a consequence of performing its duties, or by virtue of
its. capacity as  Security Agent under any of the Finance Documents or
otherwise].

Good discharge

(a) Any payment to be made in-respect of the Secured Liahilities by the Security
Agent may be made to the Agent on behalf of the Fihance Parties and any
payment made in that way shall be a good discharge, to the extent of that
payment, by the Security Agent.

by The Security Agent is under no cbligation o make the payments to. the Agent

under sub-clause 12.6(a) in the same currency as that in which the obligations
and liabilities owing to the relevant Finance Party are denominated.
Protection of third pa'rties
No obligation to enguire

No purchaser from, or other person dealmg with, a Secured Party shall be obliged or
concerned to enquire whether:

(@)  -the right of the Secured Party to exercise any of the powers conferred by this
Deed has arisen or becorte exersisable or as to the propriety or validity of the
exercise or purported exercise of any such powet; of

(by any of tha Secured Liabilities remains outstanding or be concerned with notice

to the contrary and the title and position of such a purchaser or other person
shall not be impeachable by reference to any of those matters.

Receipt conclusive
The receipt of the Security Agent or any Receiver shall be an absolute and a

conclusive discharge to a purchaser, and shall relieve such purchaser of any

obligation to see to the application of any monies paid to or by the direction of the
Security Agent-or any Receiver.

Protection of the Secured Parties

No liability

No Secured Party shall be liable in respect of any of the Security Assets or for any
loss or damage which arises out of the exercise or the attempted or purported
exercise of, or the failure to exercise any of, their respective powers.

Possession of Security Assets

Without prejudice to sub-clause '14.1 (No fliability), if a Secured Party enters into
possession of the Sécurity Assets, it will not be liable to account as mortgagee in
possession and may at any time at its discretion go out of such possession.

No proceedings

No Party {other than the Security Agent, a Receiver or a Delegate in respect of its
own officers, employees or agents) may take any proceedings against any officer,
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15.
18.1

15.2

15,3

16.

17.

employee or agent of a Secured Party in respect of any claim it might have against a
Sécured Party or in respect of any act or omission of any kind by that officer,
employee or-agent in.relation to any Finance Document or any Security Asset and
any officer, employee or agent of a Secured Party may rely on this clause subject to
sub-clause 1.4 {Third party rights) of the Facility Agreement and the provisions of the
Third Parties Rights Act.

Cumutilative powers and avoidance of payments
Cumulative 'prowers

The powers which this Deed confers on the Security Agent and any Receiver
appoirted under this -Deed are cumulative, without prejudice to their respective

powers under the general law, and may be exercised as often as the relevant person

thinks appropriate. The Security Agent or the Receiver may, in.connection with the

exercise of their powers, join or concur with any person in any transaction, scheme or -

arrangement whatsoever. The respective powers - of the Security Agent and the
Receiver will in no-circumstances be suspended, waived or otherwise prejudiced by
anything other than an express consent or amendment.

Amounts avoided
If any amount paid by a Chargor in respect of the Secured Liabilities is capable of

-beihg avoided or set aside on the liguidation or administration of a Chargor or

otherwise, then for the purposes of this Deed that amount shail not be considered to

“have been paid.

Discharge conditional
Any settlement or discharge between a Chargor arid the Security Agent shall be

“conditional upon no security or payment to the Security Agent by a Chargor aor any
other person being avoided, set aside, ordered to be refunded or reduced by virtue of

any provision or enactment relating to insclvency and accordingly (but without limiting

the other rights of the Security Agent under this Deed) the Security Agent shall be

entitled to.recover from each Chargor the value which the Security' Agent has placed
on that security or the amount of any such payment as if that settiement or discharge
had not occuirred. '

Ruling-off accourits
If the Security Agent receives nolice of any subsequent Security or other interest

-affecting any of the Security Assets it may open a new account for each relevant
Chargor in its books. If it does not do so then (unless it gives written notice to the
-contrary to the Chargors or any of them), as from the time it receives that notice, all

payments made by the relevant Chargor to it (in the absence of any express
appropriation to the contrary) shall be treated as having been credited to a new
account of that Chargor and not as having been applied in reduction of the Secured
Liabilities.

Power of attorney

Each Chargor, by way of security, from the occurrence of an Event of Default which is
continuing, irevocably and severally appoints each of the Security Agent and any

‘Receiver as its attorney (with full power of substitution and delegation} in its name

and on its behalf and as its act and deed to execute, seal and deliver {using the

- company seal where appropriate) and otherwise perfect and do any deed, assurance,

agreement, instrument, act or thing which it ought to execute and do under the terms
of this Deed, or which may be required or deemed proper in the exercise of any rights
or powers conferred on the Security Agent. or any Receiver under this Deed or
otherwise for any of the purposes of this Deéd, and each Chargor covenants with
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18.
18.1

18.2

19.

20.
201

20.2

20.3

21,

each of the Security Agent and any Receiver to ratify and confirm all such acts or
things made, done .ot executed by that attorney.

Delegation

A Secured Party may, at any time, delegate by power of attorney or otherwise to-any
person for any period, all or any of the rights, powers and discretions vested in it by or
pursuant to this Deed.

That delegation may be made upon any terms and conditions (including the power to

sub-delegate) and subject to any restrictions that that Secured Party may, in its
discretion, think fit in the interests of the Secured Parties and it shall not be bound to

supervise, or be in any way responsible for any loss incurred by reason of any
misconduct or default an the part of any such delegate or sub-delegate.

Redemption of prior charges

The Security Agent may redeem any prior Security on or relating to any of the
Security Assets or procure the transfer of that Security to itself, and may settle and

- pass the accounts of any person entitled to that prior Security. Any account so settled

and passed shall (subject to ary manifest efror) be conclusive and binding on the
Chargors. Each Chargor will on demand pay to the Security Agent all principal
monies and interest and all losses incidental to any such redemption or transfer,

‘Miscellaneous

Assignment

No Chargor may assign any of its rights or transfer any of its rights or obligations

under this Deed. The Security Agent may assign and transfer all or any part of its

rights and obligatiohs under this Deed.

Counterparis

{a) This Deed may be executed in any number of counterparts, and this has the
- same- effect as if the sighatures on the counterparts were on a single copy of

this Deed.

(b} Failure by one or more Parties ("Non-Signatories"} to execute this Deed on

the date of this Deed will not invalidate the provisions of this Deed as between
the other Parties who do execute this Deed. Any Non-Signatories may
execute this Deed (or.a cotinterpart of this Deed) on a subsequent date and
will thereupon become bound by its provisions,

{c) If any one or more of the Chargors is not bound by any or all of the provisions
of this Deed (whether by reason of lack of capacity, improper execution,
failure to execute or for any other reason whatsoever) the remaining Chargors

shall nonetheless continue to be bound as if such Chargor had never been a

patty.

-Covenant to release

At the end of the Security Period, the Security Agent shall, at the request and cost of
the Chargors, release the Security Assets from the security constituted by this Deed

{including any assignment by way of security) by executing a release substantially in

the form set-out in Schedule (Form of deed of release) with such amendments as the

Security Agent may agree.

Governing Law
This Deed and any hoh-contractual obligations arising out of or in connection with-it

are governed by the laws of Northern Ireland:
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22 Jurisdiction

221 The courts of Northern Ireland have exclusive jurisdiction to settle any dispute arising
out of or in connection with this Deed (including a dispute relating to the existence,
validity or termination of this Deed or any non-contractual obligation arising out of or
in connection with this Deed) (a "Dispute™).

22.2  The Parties agree that the courts of Northern Ireland are the most appropriate and
convenient courts to settle Displutes and accordingly no Party will argue to the
contrary.

22.3  This clause is for the benefit of the Security Agent only. As a result, the Security.
Agent shall not be prevented from taking proceedings refating to a Dispute in any
other courts with jurisdiction. To the extent allowed by faw, the Security Agent may
take concurrent proceedings in any number of jurisdictions.

In witness this Deed is executed on the date appearing at the head of page 1.
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1.

Schedule 1
Security Assets
Part 1
The Property

ALL THAT the land comprised in folio AR5691 County Armagh and known as
Lisnisky Care Home, 16 Lisnisky Lane, Portadown, Craigavon, County Armagh .

ALL THAT the land comprised.in

) Folios DN33050 and 244L County Down and known as Saintfield Lodge
Nursing Home, 4 Old Saintfield Road, Carryduff, Belfast, Cotinty Down

.and

(ii) “the hereditaments and premises comprised in a Conveyance dated 23
January 1997 between Nursing Homes Properties plc, NHP Securities No. 2 Limited
and National Westminster Bank plc and therein described as "ALL THAT piece or
parcel of ground situate lying and being on the east side of Old Saintfield Road
Townfand of Knockbracken, Barony of Upper Castlereagh and County of Down
Bounded on the north side by Knockbracken Gospel Hall and on the south side by
No. 6 Old-Saintfield Road aforesaid and which said premises are more particularly
delineated and described on the map annexed hereto and thereon edged red and
which said map shall be deemed to be incorporated into and to form part of these

presents” pending registration with new folio DN209096, County Down as are shown
‘ottlined in red on the map marked plan A and edged in red for illustrative purposes.

"ALL THAT AND THOSE the hereditaments and premises comprised in the Fee Farm
Grant dated 27 August 1877 made between (1) William Harvey and (2) William Martin
Clarke and therein described as "ALL THAT AND THOSE that piece or parcel of
ground situate in Osborne Park Lower Malone Parish and Barony of Belfast and
County of Antrifm containing by -admeasurement including one half of the Avenue or
park drive on the Notth side of said premises about two roods and twelve perches

‘English statute measure or thereabouts and containing in front next the Avenue one

hundred and forty nine feet and from front to rere oh the East side one hundred and
eighit four feet or thereabouts and from front to rere on the West side one hundred
and fifty nine feet or thereabouts and along the rere one hundred and forty-six feet or
thereabouts be all or any of the said admeasurements more or less BOUNDED on

the North by said Avenue leading from the Lisburn Road to the Malohe Road on the

West by ground and premises of Mr Connor or his undertenants on the East by
ground in the possession of the said Mr William Harvey the Grantor and on the South
by ground in the possession of Mrs Wilson which said premises form a portion of the

premises described in. Lot number six in an Indenture of Partition of the lands of

Lower Malone dated the fourth day of May One thousand eight hundred and seventy
made. between James Connor of the first part- William Harvey of the ‘second part
Henry Mcloughlin of the third part and Michael Buckley of the fourth part all which
said premises hereby granted are more particularly described in a map hereto
annexed and thereon and all ways rights sewers easements and appurtenances to
the said piece or parcel of ground and premises belonging or réputed to belong to
therewith usually held and enjoyed with liberty for the said Wiliam Martin Clarke his
heirs. and assigns and his and their tenants or any of them and the agents workmen
and servants of the said William Martin Clarke his heirs and assigns or of his and
their tenants or any of them at all réasonable times to pass and repass with or without
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horses cattle and other animals carts and wagons to and from over and along the
Avenue on the North side of said hereby granted premises " TOGETHER with the
nursing homie and buildings now erected thereon and presently known as Bethany
Nursing Home, 68 Osborne Park, Belfast”

Pending registration with new Folio AN219095 County Antrim -

as are shown outlined in red in the map marked plan B and edged in red for
ilustrative purposes

which premises are known as Bethany Nursing Home, 69 Osbome Park, Belfast,
County Antrim.

. "The hereditaments and premises comprised:in the Conveyance dated 22 December
1995 made between Sundale Developments Limited (1) and Triasma Homes Limited
(2) and therein described as "ALL THAT part of the lands comprised in and conveyed
by the Third Corveyance and more particularly delineated on the ‘map annexed
hereto an thereon edged red situate in the townland of Donaghadee in the County of
Down together with the buildings erected thergon and known as Edgewater Lodge
‘Nursing Home, Sunnydale Avenue, Donaghadee, County Down" pending registration

with new Folio DN209095 County Down-

as are shown outlined in red in the map marked plan C and edged in red for
iHustrative purposes

which said premises are known as Edgewater Lodge Nursing -Home, Sunnydale
Avenue, Off Millisle Road, Donaghadee, County Down.

. The premises demised by a Lease dated 9 February 1994 (Registered in the Regisiry of
Deeds on 10 March 1994 Book 34 No 266) between James McDonald (1) Northern
Bank Limited (2) and Thomas Derek Rea (3) as rectified by Deed dated 30 December
1994 between the same parties ("the Lease”) for a the term of 9000 years from 1
February 1994 subject to a yearly rent of 5p (if demanded) and comprising:

"ALL. THAT AND THOSE the lanhds and premises in the Townland of Ballydollaghan
Parish of Drumbo Barony of Upper Castlereagh and County of Down more
particularly described on map thereof hereto attached and surrounded with.a red line
(which map shall be deemed fo be incorporated in.these presents) TOGETHER
ALSO with a right of way in favour of the Lessee his servants agents and invitees for
all purposes with or without vehicles over and along the area shaded yellow onh said
map for the purposes of planting and mairitaining trees" pending registration

with new Folio DN209171L County Down

as -are shown outlined in red in the map marked plan D and edged in red for
illustrative purposes

which premises are known as Cedarhurst Lodge Nursing: Home, Cedarhurst Road,
Belfast, County Down
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Part 2
Intellectual Property

Chargor

Trademark/Patent number

Part3
Shares

Chargor

Name of company in
which Shares are
heid

Number and class
of shares

Details of nominees
(if any) holding legal
title to shares

Part 4

Tenant Security Documents

Date
Mortgage

of

Registration Details

Property

Parties

271
1995

June

Registered at Land Registry
{Folio
Armagh) on 16 December
1995

05/10764B).

1997
96/30397/A).

{Document 97/6269/A)

AR16277L  County.

(Document
Subsequently
transferred and registered in |
the name of NHP Securities |
{ No.2 Limited on 2 February

(Document:
Subsequently |
transferred and registered in |
the name of Care Homes |
't No.1 Limited on 5 dune 1997

The
premises situate at
and known as
Lisnisky
Nursing Home,
Lisnisky

Portadown,

16

1995 between
Nursing

Properties pilc

21 June 1995

leasehold

|- Nursing
Private.

Lane, |
County |
| Armagh comprised in |
Lease dated 21 June |

Home |
(1) |
and Tamaris (Ulster) |
| Limited (2) for the |
term of 25 years from |

Tamaris
Lirmnited

{Uister)

(1} and

Home
Properties ple (2)

6 February
1995

|- Subsequently

Registered at Land Registry
(Folio DN33479L County
Down} on 16 December 1995
(Document 95/3321/8).
transferred
and registered in the name of

The
prerises situate at
and known

Saintfield Lodge

Nursing Home, 4 Old~
Road,

Saintfield

leasehold
|'and Nursing Home
as |

Saintfield Limited (1)

Properiies plc {2)
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NHP Securities No.2 Limited |

on 12 February 1997 |
{Document 96/30399/A). |
Subsequently transferred |

‘and registered in the name of |
Care Homes No.1 Limited on-
5 June
| 97/6269/A). Registered at
| Registry of Deeds on 2 May
| 1995 Book 60 No 286 '

1997 (Document

(1)

Belfast comprised in |

Lease dated 6|
February 1995 |
‘between Nursing |

Home Properties ple.
and Saintfield |
Limited {2) for a term |
of 25 years from 6
February 1995

16 February
- 1995

Registered at Registry of
Deeds on 26 April 1995 Book
57 No 209

The leasehold
premises situate at |
and known as |
Bethany Nursing |
Home, 69 Osborne
Park comprised in a |

lease of 6 February |

1995 between |
Nursing Home
Properties  plc (1)

and Osborne Limited |
(2) for a term of 25
years from 6 |
February 1995 '

Osborne Limited (1)
and Nursing Home
Properties plc {2)

527 March

1997

Registered at Registry of
Deeds on 2 May 1997 Book
61 No 38

1 Nursing
| Sunnydale Avenue,
| Millisle _
| Donaghadee, County |
| Down comprised in
| Lease
| March 1997 between

[ plc
| Edgewater
| Limited (2) for-a-term |

The premises situate |
and known as

Edgewater  Lodge |
Home,

Road,

dated 27

NHP Securities No.1 |
(1  and
Lodge |

of 25 years from 27
March 1997

Edgewater Lodge
Limited (1) and NHP
Securities No.1 ple

[ (2)

16 February
| 1995

Registered at Registry of
Deeds on 4 May 1995 Book
62 No 211

The leasehold
premises situate at
and known as
Cedarhurst  Lodoe
Nursing Home,
Cedarhurst ~ Road,

| Belfast comprised in
leasé
February

dated &

1895
between Nursing
Home Properties plc

(1) and Cedarhurst

Cedarhurst.  Lodge
Limited {1} and
Nursing Home
Properties plc {2)
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Lodge Limited (2) for

a term of 25 years:

from 8 February
1995
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Schedule 2
Form of notices
Part 1
{(Form of notice in relation to a Blocked Account or Other Account)

To: e[insert name arid address of Blocked Account or Other Account provider] {the
"Account Bank™)

Dated: L]

Dear Sirs

Re: o

We notify you that we have charged to Macqudrie Bank Limited (London Branch) (the
"Security. Agent") all our right, title and interest ih and to the monies from time to time
standing fo the credit of the accounts identified in the schedule to this notice and to any other
accounts from time to time that we maintain with you (the "Charged Accounts™) and to all
interest (If any) accruing on the Charged Accounts.

We irrevocably authorise and instruct you to:

& disclose to the Security Agent any information relating to us and the Charged
Accounts which the Security Agent may from time to time request you to provide;

2 comply with the terms of any written notice. or instruction relating to any Charged
Account received by you from the Security Agent; and

3 pay or release any sum-standing to the credit of any Charged Account in accordance

with the written instructions of the Security Agent.

We acknowledge that you may comply with the instructions in this notice without any further
parmission from us.

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

Please sign and return the enclosed copy of this notice to the Security Agent (with a copy to
us) by way of your confirmation that:

{a) you agree to act in-accordance with the provisions of this notice;

(B) you have not received notice that we have assigned or charged our rights to
the monies standing to the credit of the Charged Accounts or otherwise
granted any other interest over those monies in favour of any third party;

(€) you will not exercise any right to combine accounts or any rights of set-off or
lien of any simitar rights in relation to the monies standing to the credit of the
Charged Accounts, except for the nettihng of credit and. debit balances
pursuant to- current account netting arrangements previously approved in
writing by the Security Agent;

{d} -you have not claimed or exercised, nor do you have outstanding any right to
claim or exercise against us, any r1ght of set-off, counter-claim or other right
relating to the Charged Accounts;

{e) you will not permit any amount to be withdrawn from any Charged Account.
{other than the Charged Account designated the [General Account]) without
the Security Agent's-prior written consent; and o
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{f in respect of the Charged Account designated the [General Account] and
following the- Security Agent notifying you that their security is enforceable,
you will not permit any amount to be withdrawn from that Charged Account
without the Security Agent's prior written consent.

The provisions of this. notice and any non-contractual obligations arising out of or in
connectian with it are governed by the laws of Northern Ireland.

Schedule

Account Number S‘or't-Code_

Yours faithfully,

forand on behalfof
e[the refevant Chargor]

[On acknowiledgement copy]
To: e[insert name of Security Agent]
Copy.to:  elinsert name of the relevant Chargor]

‘We acknowledge receipt of the above notice and the notifications therein, agree to abide by
its terms and confirm the matters set out in paragraphs (a) to-{f) {inclusive) of that notice.

forandonbehatfof
e[/nsert name of Account provider]

Dated: @
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Part 2

{Form of notice to insurers)

To: efinsert name and address of insurer]
Dated: e
Dear Sirs

Re: s[identify the relevant insurance policyfies]] (the "Policy[ies]")

We notify you-that we have assigned, by way of security, to e (the "Security Agent”) all our

right, title and interest in the Policylies] as security for cértain obligations owed by us to the

Security Agent.

We irrevocably instruct and authorise you to pay all payments under or arising under the

Puolicy[ies] to our account called [Deposit Account] at [Bank], account.number e sort code e.

It is very important that you make all immediate arrangements for all such sums payable by

you under the Policy[ies] to. be paid to this account.

We further notify you that:

1 you may continue to deal with us in relation to the Policy[ies] until you receive written
notice to the contrary from the Security Agent. Thereafter, we will cease to have any
right to deal with you in relation to the Policylies] and therefore from that time.you
should deal only with the Security Agent;

2 yoll are authorised to disclose informiation in relation to the Policy|ies] to the Security
Agent on their request; and

3 the. provisicns of this notice may only be revoked or amended with the prior written
consent of the Security Agerit. ' _
We will remain liable to perform all our obligations under the Policylies] and the Security
Agent is under no obligation of any kind whatsoever under the Policyfies] nor under any
liability whatsoever in the event of any failure by us to perform our obligations under the
Policy[ies].
Please sign and return the enclosed copy of this notice to the Security Agent (with a copy to
us) by way of confirmation that:

(ay you agree to act in accordance with the provisions of this notice;

(b} you will not amend, waive or release any right, interest or benefit in relation to

' the Policy[ies] {or agree to do the same) without the prior written consent of
‘the Security Agent;

{©) as the Security Agent is named as composite insured, the Policy[ies] will not
be vitiated or avoided as against any insured party as a result of any
circumstances beyond the control of that insured party or any
misrepresentation, non-disclosure, or breach of any policy térm or ¢ondition,
on the part of any insured party or any agent of any insured party;

{d) you will give at least 30 days' notice to the Security Agent if you propose to
repudiate, rescind or cancel any Policy[ies], to treat [it'them] as avoided in
whole or in part, to treat [it/them] as expired due to non-payment of premium
or othérwise decline anhy valid claim under fitithem] by or on behalf of any
insured party and you will give thé opportunity to rectify any such non-
‘payment of premium within the naotice period;
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(e) you waive your rights of subrogation as against us, any tenant of a property or
any other party;

4 you have not received notice that we have assigned or charged our rights
under the Policylies] to a third party or ¢reated any other interest in the
Policyies] in favour of a third party; and

ta) you have not c[aﬂimed:_-o-r_e_xe_rc:i'sed nor do you have any outstanding right to
claim or exercise -against us, any right of set-off, counter-claim or -other right
reiat‘ing to the Policies.
The provisions of this notice and any non-contractual obligations arising out of or. in
connection with it are governed by the laws of Northern Ireland.

Yours faithfully

forand on behaioi
o[the refevant Chargor}

[On acknowledgement copy]
To; elinsert name of Security Agert]
Copy to:  e[insert name of the relevant Obligor]

We acknowledge receipt of the above notice and the notifications therein, agree to abide by
its terms and confirm the matters set out in paragraphs (a) to {g) (inclusive) of that notice.

for and on behalf of _
s[insert name of insurer]

Dated: ®

0C. UK/30582748.5
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Part3

(Form of notice in relation to a Lease Document)

To: eftenant]
Dated: ®
Dear Sirs,

Re: the lease dated » and made between » and e (the "Lease")

We notify you that we have assigned, by way of security, to Macquarie Bank Limited (London
Branch) (the "Security Agent™) all our rights, title and interest in the Lease as security for
certain obligations owed by us to the Security Agent.

We irrevocably instruct and authorise you to pay any rent payable by you under the Lease to
our account with [Bank]-at e, Account No. e, Sort Code e {the "Rent Account").

Please sign-and return the enclosed copy of this notice to the Security Agent (with a copy to
us) by way of confirmation that:

{ay you have not 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, our rights under or in respect of the Lease;

{b)  you will pay all rent and all other monies payable by you tnder the Lease into
the Rent Account; and

{c)  you will continue to pay those monies into the: Rent Account until you receive
the Security Agent's written instructions to the contrary.

The instructions in this notice apply until you receive ngtice from the Security Agent to the
contrary and notwithstanding any prévious instructions given by us.

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

This rotice and any non-contractual obligations arising out of or in connection with it are
governed by the laws of Northern Ireland.

Yours faithfully,

forand on behalfof.
e[the refevant Chargor]

OC. UK/A05a27465
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[On acknowledgement copy]
To: s[insert narme of Security Agent]
Copy to.  e[insert name of the refevant Chargor]

We acknowledge receipt of the above notice and the notifications therein, agree to abide by
its terms and confirm the matters set out in paragraphs (a) to {c) (inclusive) of that notice.

for and on behalf of
»[Insert name of tenant]

Dated: e

DT UK/30582748.5
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Part 4
{(Form of notice in relation to the Hedging Agreements)

Ta: e[insert name of hedge counterparty]
Dated: ®
Dear Sirs

We notify. you that we have assigned, by way of security, to [the Security Agent] (the
"Security Agent™) all our rights, title and interest in any hedging arrangements between
yourselves and ourselves (the "Hedging Arrangements”) as security for certain obligations
owed by us to the Security Agent.
We irrevocably instiuct and authorise you to disclose to the Security Agent without any
reference to or further authority from us and without any inquiry by you as to the justification
for the disclosure, any information refating to the Hedging Arrangements which the Security
Agent may request from you..
Please sign and retumn the enclosed copy of this notice to the Security Agent (with a copy to
us) by way of confirmation that:
(a) you have not received notice of the intergst of any third party in the Hedging
Arrangements; ' '
(b) you will pay -any amount payable by you under the Hedging Arrangements to
the account at », Sort Code e, Account No. e, (the "Rent Account™);

(c) “you will accept the Security Agent's instructions in refation to our rights under
the Hedging Arrangements following a confirmation by the Security Agent that
ifs security is enforceable; and

{dy you will not amend, waive or vary any of the terms of the Hedging
Arrangemients. (or agree to do the same) without the Security Agent's prior
written consent.

We will remain entitled to exercise all our rights, powers and discretions under the Hedging
Arrangements, -and you should continue to give notices under the Hedging Arranigements to
us, uhless and until you receive notice from the Security Agent to the contrary stating that the
security has become enforceable. In this event, all the rights, powers and discretions will be
exercisable by, and notices should be given to, the Security Agent or as it directs.

This. notice and any non-contractual obligations arising out of or in connection with it are
governed by the laws of Northern Ireland.

Yours faithfully,

fora ndonbehalfof S —
[the relevant Chargor]

0C UR305327485
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[On acknowledgement copy]
To: s[insert name of Security Agent]
Copyto:  elinsert name of Chargor]

We acknowledge receipt of the above notice and the notifications therein, agree to abide by
its terms and confirm the matters set out in paragraphs {(a) to (d)(d) {inclusive) of that notice.

for and on behalf of
s[Insert narme of hedge counterparty)

Dated: &

_ OC. UKIA05R2748 6
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Part5s

(Form of notice to counterparties)

To: e[insert name and address of counterparty]
Dated: ®
Dear Sirs

Re: e[identify the relevant agreement] (the "Agreement”)

We notify you that we have [assigned, by way of security/charged] to e (the "Security
Agent™) all our right, title and interest in the Agreement as.security for certain obligations
owed by us to the Security Agent.

We further notify you that:

1

you may continue to deal with us in relation to the Agresment until you receive written
notice to the contrary from the Security Agent. Thereafter, we will cease to have any
right to deal with you in. relation to the Agreement and. therefore; from that time, you
should deal only with the Security Agent; '

you are authorised to disclose information in relation to the Agreement to the Security
Agent onh request;
after receipt of written hotice in accordance with paragraph 1, you must pay all

monies to which we are entitied under the Agreement direct to the Security Agent
(and not to us) unless the Security Agent otherwise agrees in writing; and -

the. provisions of this notice may chl'y be revaked or amended with the prior written

consent of the Security Agent.

Please sigh and return the enclosed copy of this notice to the Security Agent (with a copy to
us} by way of confirmation that:

{a) you agree to the terms set out in this notice and to act in accordance with its
provisions;. '

b you will not amend in any way, waive or release any rights, interest or benefit
in relation to the Agreement or terminate the Agreement without the prior
written consent of the Security Agent;

{c) you have not received notice that we have assigned or charged our rights
under the Agreement to a third party or created any other interest in the
Agreement in favour of a third party; and

{(d) you have riot claimed or exercised, nor do you have any outstanding right to

claim-or exercise against us any right of set-off, counter-claim or other right
relating to the Agreement.

This notice and any non-contractual obligations. arising out of or in connectionr with it are
governed by the laws of Notthern lreland.

Yours faithfully

forand onbehalfof
e[insert the name of the relevant Chargorj

OC, UK/A0sa2748.5
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[On acknowledgement copy]
To: elinsert name of Security Agent]
Copy to:  e[insert the name of the relevant Chargor]

We acknowledge receipt of the above notice and the notifications therein, agree tc abide by
its terms and confirm the matters set out in paragraphs (a) to (d) (inclusive} of that notice.

e RO
e[insert name of counterparty]

Dated: 2

G, 1IR/3058274B.5
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To:
Dated:

Dear Sirs

Part 6
Form of notice of assignment to intercompany debtors

e [insert name and address of counterparty]

We notify you that we have assigned, by way of security to. e (the "Security Agent”) all our
right, title -and interest in the Intercompany Loan (as such term is defined in a debenture
dated e and made between [the Chargors] and the Security Agent) as security for certain
obligations owed by us to the Security Agent.

We further notify you that;

1.

~we irrevocably authorise and instruct you to pay to the Security Agent all
_moneys which may become payable t6 us pursuant to the Intercompany Loan;

you are authorised to disclose information in relation to the Intercompany

Loan to the Security Agent on request; and

the provisions. of this notice may only be revoked or amended with the prior
written consent of the Security Agent.

Please sign and return the enclosed copy of this notice to the Security Agent {with a copy to
us) by way of confirmation that:

(@

(5

{d)

you agree to the terms set out in this notice and to act in accordance with its

provisions;

you will not, without the consent of the Security Agent:

i) amend in any way ot terminate any document evidencing the
Intercompany Loan;

(i) waive or release any rights, interest or benefit in relation to the
Intercompany Loan;

you have not received notice that we have ‘assighed or charged our rights

pursuant to the Intercompany Loan to a third party or created any other

interest in relation {o the Intercompany Loan in favour of a third party; and

you have hot claimed or exercised, ror do you have any outstanding right to

“claim or exercise against us any right of set-off, counter-claim or other right

relating to the Intercompany Loan.

This notice -and any non-contractual obligations arising out of or. in connection with it are
governed by the faws of Northern Ireland.

Yours faithfully -

for andon beha[f B -
& [insert the name of the relevant Chargor]

[On acknowledgement copy]

00 _UKM05827 465
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To: e {insert name of Security Agent]
Copy to: e [insert the name of the relevant Chargor]

We acknowledge receipt of the above notice and the notifications therein, agree to abide by
its terms and confirm the matters set out in paragraphs (a) to {d) (inclusive) of that notice.

e [insert name of counterparty]

Dated: e]-

0C_UKIA0EA274B.5
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Schedule 3

Form of Accession Deed

This Accession Deed is made on 20se
Between:
(N e Limited (company number: e) whose registered office is at e (the "New Chargor");

@

and
s, as trustee for itself and for each of the other Secured Parties (the "Security
Agent"),

and is supplemental to a Debenture granted by [the Chargors] and others in favour of the
“Security Agent on e 2016 (the "Debenture").

This Accession Deed witnesses as follows:

1
1.1

1.2

Definitions and interpretation

Unless a contrary intention appears, words and expressions defined in the Debenture
shall have the same meaning in this Accession Deed and sub-clause 1.2
(Construction) of the Debenture shall apply to this Accession Deed.

Inthis Deed, unless the context otherwise requires, the following definitions shall

“apply:

"Blocked Accounts” means s[insert description].
"Non-Additional Assigned Agreement” means esach of the Insurances, the Lease

‘Document, the Hedging Agreement and wlfist olhers which are expressly assigned
pursuant to sub-clause 4.1(c)).

"Other Accounts" means e[insert description).

“Confirmation

The New Chargor confirms it has read and unde-r_st'ood the content of the Deberniture.
Accession

With effect from the date of this Accession Deed, the New Chargor becomes & party
to, and will be bound by the terms of, and assume the obligations and duties of a
Chargor under, the Debenture as if it had been [an Original Chargor]/[a party to the

Debenture from e 201 e].

Security

Without préjudice to the generality of clause 3 (Accession), the New Chargor as
beneficial owner in favour of the ‘Security Agent:

(a) in respect of the Property (if any), hereby:

(i) by way of first legal mortgage GRANTS AND DEMISES to the Security
Agent all of the Properties that are not registered at the Land Registry
TO HOLD so much of the same as Is of freehold tenure to the Security
Agent for a term of 10,000 years from the date of this Deed and TO
HOLD so much of the same as is of leasehold tenure to the Security
Agent for the residue of the réspective term or terms of years for which
the Chargor now holds the same less the last ten days of each of such
term or terms; and

) 0G_UKA0582748.5
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4.2

(ii) by way of first legal charge CHARGES all of the Properties as are
registered or are to be registered in the Land Registry and assents to
the registration of the charge as a burden on the folio(s).

(b) charges by way of first fixed charge:
(i) all Propenty not effectively mortgaged by sub-clause 4.1(a);
(i) all fixed and permanent Plant and Machinery;
(iii) all Plant and Machinery not effectively charged by sub-clause 4.1(b)ii);
(i) all investments described in part 2 of the schedule;
{v) all Investments not effectively charged by sub-clause 4.1(b){iv);
(vi) all Debts;
(vii) all Intellectual Property Rights described in part 3 of the schedule;

(vih  all Intellectual Property Rights not effectively charged by sub-clause
4. 1(B){vil);

(i%) all Blocked Accounts:
£4] all Other Accounts;
(xi) all goodwill and uncalled capital; and

{xii} any Non-Assigned Agreement (save for, any Non-Charged
. Agreement) and, if not effectively assigned by sub-clause 4.1(c), all its
rights and interests in (and claims under) the assets described in sub-

. clause 4.1(c); and

(c) by way of assignment by way of security:
{ all Insurances and Insurance Proceeds;
{ii) all Rental Income;
{iii) any Lease Document;
(v} - any Hedding Agreement; [and]

{v) - [describe any other assets which are expressly stated to be assigned];
[and]

(vi) any Additional Assigned Agreements; and

(d) by way of first floating charge, all its undertaking and all its present and future
assets other than those assets which are effectively charged by way of first
fixed charge or legal mortgage under sub-clauses 4.1(a) or (a) or which are
effectively assigned by way of security under sub-clause 4.1(c).

The floating charge created by sub-clause 4.1(d) (Security) is a qualifying floating
charge for the purpase of paragraph 14 of Schedule B1 to the Insolvency Act or

paragraph 15 of Schedule B1 to the Insolvency (Northem ireland) Order 1989 (as

applicable).
Construction

Save as specifically varied in respect of the New Chargor only, the Debenture shali

continue and remain in full force and effect and this Accession Deed shall be read
and construed as one with the Debenture so that all references to "this Deed” in the
Debenture shall include reference to this Accession Deed.

Governing Law

QC_UK/30582748.8
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This Accession Deed and any non-contractual obligations arising out of or in
connection with.it shall be governed by the laws of Northern Ireland.

In witness this Acceassion Deed is executed on the date appearing at the head of page 1.

[Add signature blocks after Schedule)

_ O_UK305B2748.4
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Schedule to Accession Deed
Part 1
The Property

Part 2
Investments

e Limited e Limited | & [ordinary] shares

Part 3
Intellectual Property Rights

.o Limif’e’d ° ® | ®
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Schedule 4
Form of Deed of Release

This Deed of Release is made on 20ee
Between:
{1 Macquarie Bank Limited (London Branch) as trustee for itself and for each of the

)

other secured parties (the "Security Agent"}; and

o[The Chargors] (company number e) whose registered office is at e (the
"Chargors"). '

It is agreed as follows:

1

Capitalised terms used but not otherwise defined in this Deed have the meaning
ascribed to thiem by the debenture granted by the Chargors to the Security Agent on
# (the "Debenture™).

The Security Agent irrevocably and unconditionally releases all and any Security
(including any assignment by way of security) created by, or evidenced in, the

‘Debenture {together the "Security Interests"}.
The Security Agent confirms that it is entering into this Deed on behalf of the Secured

Parties,
The Security Agent agrass, subject to its costs for so doing being fully indemnified by
the Chargors, to execute such .other documents for the release of the Security

Interests as the Chargors may reasonably require, including, without limitation,

rotices of reassignment and Land Registry Forms.

This Deed and any non-coniractial obligations arising out of or in connection with it
are governed by the laws of Northiern Ireland.

In witness this Deed is executed on the date appearing at the head of page 1.

[Add signature blocks]

NOTE: this deed of release is intendeéd to provide a sirfiple template for the Security Agent to
execute on redemption of the secured ligbilities without needing to take additional legal
advice at such time should it choose not to. It cannot therefore be negotiated until the time of
release, at which point the Security Agent will consider any proposed amendments from the
Chargot.

0C_UKIZ0582748.5
47

Errarl Unkrown - document property iarise. .



Schedule 5
Supplemental Debenture

The Supplemental Debenture is made on 208w

Between:

{1 e Limited (company number e) whose registered office is at e (the "Chargor"); and

(2) » as agent and trustee of the Secured Parties (the "Security Agent™).

Background

{A) Pursuant to the Original Debenture (as defined below}, the Chargor created Security
over all 'of its assets for, amongst other things, its present-and future obligations and

liabilities under the Finance Documents.

(B) ‘The Chargor has acquired interests in real property and, in accordance with clause
of the Facility Agreement (as defined in the Original Debenture (defined below)), the
Chargor has agreed to enter into this Supplemental Debenture.

(C) This Supplemental Debenture is supplemental to the Original Debenture {as defined
below).

This Supplemental Debenture withesses as follows:

1 Definitions and interpretation

1.4 Definitions
Terms defined in the Original Debenture shall, unless otherwise defined in this
‘Supplemental Debenture or unless a contrary intention appears, bear-the same
meaning when used in this Supplemental Debenture and the following -definitions
shall apply: . '

"Additional Property" means:

EY all of the freehold and/or-leasehold property of the Chargor specified in the
schedule (Additional Property);

by any buildings, fixtures, fittings, plant or machinery from time to time on or
forming part of the property referred to in paragraph (a); and

{c) the ‘Related Rights arising in relation to any of the assets described in
paragraphs (&) and (b).

"Ori-g'i'nai Debenture" means the debenture amongst (1) Hollyblue Healthcare
{(Ulster).Limited (as Original Chargor), and {2) the Security Agent dated
2016.
1.2 . Construction
(ay Unless a contrary intention appears, sub-clause 1.2 (Construction) of the
Facility Agreement applies to this Supplemental Debenture, and shall be
deemed to be incorporated into this Supplemental Debenture, mutatis
mutandis, as though set out in full in this Supplemental Debenture, with any
reference to “this Agreement’ being deemed to be a reference to - "this
Supplemental Debenture”, subject to any necessary changes.
{B) Arly references to the Security Agent or any Receiver shall include its
Delegate. '
1.3 Statute of Frauds 1695

“0G_UK/B05827465
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1.4

1.5

1.6

22

To the extent necessary for any agreement for the disposition of the Security Assets
in this Supplemental Debernture to be a valid agreement under section 2 of the

‘Statute of Frauds 1695, the terms of the other Finance Documents and of any side

letiers between the parties to this Supplemental Debenture are incorporated into this
Supplemental Debentura.

Implied covenants for title

The obligations of the Chargor under this Supplemental Debenture shall be in
addition to the covenants for fitle deemed to be included in this Supplemental

Debenture when reference is made to dispositions as beneficial owner by virtue of the

1881 Act.
Effect as a deed
This Supplemental Debenture is intended to take effect as a deed notwithstanding

that the Security Agent may have executed it under hand only.

Trusts

A{a) The Security Agent holds the benefit of this Supplemental Debenture on trust

for the Secured Parties in accordance with the terms of clause 27 {Role of the
Agent; the Security Agent and the Arranger) of the Facility Agreement.
(b The perpetuity period for any trusts created by this Supplemental Debenture is
80 years.
Security Assets
The Chargor, as security for the payment of ’the Secured Liabilities, in favour of the
Security Agent, as beneficial owner, by way of legal mortgage and charge, the
Additional Property as detailed below:
(a) in respect of the Additional Property, the Chargor as beneficial owner hereby:
(iy by way of first legal mortgage GRANTS AND DEMISES to the Security
Agent all of the Properties that are not registered at the Land Registry
TO HOLD so much of the same as is of freehold tenure to the Security
Agent for & term of 10,000 years from the date of this Deed and TO
HOLD so muich of the same as is of leasehold tenure to the Security
Agent for the residue of the respective term or'terms of years for which
the Chargor now holds the same less the last ten days of each of such
term or terms; and
(i) by way of first legal charge CHARGES all of the Properties as are
registered or are to be registered in the Land Registry and assents to
the registration of the charge as a burden on the folio(s).
As security for payment of the Secured Liabilities, the Chargor assigns, by way of
security, as béneficial owner to-the Security Agent all its right, fitle and interest in:

{b) the Insurarices and the Insurance Proceeds (including without limitation all of

its
present and future rights title and interest in and to any Criminal Damage
Claim and the proceeds thereof);

(c) all Rental Income;

(d) any Lease Document; and

(e)  [other assets],
in each case relating to the Additional Property, together with all Related Rights

“refating thereto.

OC_UKI30582748:5
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2.3

2.4

4.2

4.3

6.2

6.3

The Chargor hereby irrevocably consents to the Security Agent applying fo the
Registrar of Title for an inhibition to be entered on the Register of Title of all that
Froperty (including any unregistered Properties subject to compulsory first
registration at the date of this Supplemental Debenture) on the prescribed Land
Registry form and in the following or substantially similar terms:

"No disposition by the registered -owner is fo be registered without a
writterr consent signed by the owner for the time being of the
debenture dated e in favour of Macquarie Bank Limited (London
Branch} referred to in the charges register.”

The Finance Parties must perform their obligations under the Facility Agreement
(including any obligation to make available further advances). In relation to the
Additional Property, the Security Agent may apply to the Chief Land Registrar for a
notice to be entered onto the Register of Title of all that Additional Property of the
obligation to make further advances.

Incorporation

The provisions of sub-clause [4.1] (Continuing Security) to clause [20]
(Miscellaneous) (inclusive) of the Original Deberiture apply to this Supplemental
Debenture as though they were set out in full in this Supplemental Debenture except
that references to "this Deed" in the Original Debenture are to be construed as
references to "this Supplemental Debenture".

Continuation

Except insofar as supplemental hereby, the Original Debenture will remain in full

force and effect.
The Chargor agrees that the execution of this Supplemental Debenture shall in no’

way prejudice or affect the security granted by it (or the covenants given by it) under
the Original Debenture.
References in the Original Debenture to “"this Deed" and expressions of similar

import shall be déemed to be refererices to the Original Debenture as supplemented

by this Supplemental Debenture and to this Supplemental Debenture.

This Supplemental Debenture is designated as a Finance Document.

Governing law

This Supplemental Debenture and any non-contractual obligations arising out of or in
connection with it are governed by the laws of Northern Ireland.

Jurisdiction

The courts of Noerthern Ireland have exclusive jurisdiction to settle any dispute arising
out of or in connection with this Supplemental Debenture (including a dispute relating
to the existence, validity or termination of this Supplemental Debenture or any non-

contractual obligation arising out of or in connection with this Supplemental

Debenture) {a "Dispute™).

The Parties agree that the courts of Northern ireland are the most appropriate and
converiient courts to settle Disputes and accordingly no Party will argue to the

-contrary.

This ¢lause is for the benefit of the Security Agentonly. As a result, the Sécurity
Agent shall not be prevented from taking proceedings relating to a Dispute in-any-
other courts with jurisdiction. To the extent allowed by law, the Security Agent may

take concurrent proceedings it any number of jurisdictions.

_ O 4KIB0SBT4B.5
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In witness this Supplemental Debenture is executed on the date appearing at the head of
page 1.
Schedule
Additional Property

[Signature blocks to be inserted here]
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Schedule 6

Powers of Receiver

Possession

Take immediate possession of, get in and collect the Security Assets or any part
thereof.

Carry on business

Carry- on, manage or concur in carrying on or managing the whole or any part of the

business of any Chargor as he in his discretion may think fit.

Protection of assets

(a) Manage, insure, repair, decorate, maintain, alter, improve, develop, construct,

' - modify, refurbish, renew or add to the Security Assets or concur in se doing;

B commence,; continue or complete any new works, unfinished work, building
operations, construction, reconstruction, maintenance, furnishing, finishing or
-fitting-out-on the Property;

(c) apply for and maintain any planning permissions, building regulations,
approvals and any other permissions, consents or licences,

in @ach case as he in-his discretion may think fit;

‘Realisation of assets

Sell, exchange, convert-into money and realise the Security Assets or concur in 8o
doing by public auction or private contract and generally in such manner and:on such
terms as he'in his discretion may think fit. Without prejudice to the generality of the
foregoing, he may do any of these things for any valuable consideration, whether full
market value or otherwise, including, _witho-ut ﬁmi_tation, cash, sh‘are_s!_ stock,
debentures or other obligations. Any such consideration may be payable in a lump
sum-or by instalments spread over stich pétiod as he in his discretion may think fit.

Let, hire or lease

&) Let, hire or lease (with or wit'haut premium) and accept surrenders of leases or
tenancies or concur in so doing;

() grant rights, options or easements over and otherwise deal with or dispose of,
‘and exercise all rights, powers and discretions incidental to, the ownership of
the Security Assets;

(©) exchange or concur in exchanging the Security Assets;

in. each such case in such manher and generally on such terms as he may in his

discretion think fit, with all the powers of an abselute baneficial owner. The Receiver

may exercise any such power by effecting such transaction in the name or on behalf
of the relevant Chargor or otherwise;

Registration

Use a Chargor's name to effect any registration or election for tax or. other purposes.

Insurances

Effect, review or vary insurances,

Boerrowing
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10

11

12

13

14

15

For the purpose of exercising any of the powers, authorities or discretions conferred
on him by or pursuant to this Deed or of defraying any costs (including, without
limitation, his remuneration) which -are incurred by him in the exercise of such
powers, authorities or discretions or for any other purpose; to raise and borrow
money or incur any other liability either unsecured or secured on the Security Assets,
either in priotity to the Security created by this Deed or otherwise, and generally on

‘such terms as he in his discretion may think fit. No person lending such money is to

be concerned to enquire as to the propriety or purpose of the exercise of such power
or as to the application of money so raised or borrowed.

Lending

Lend money to any person.

Advance credit

Advance credit, in the ordinary course of a Chargor's business, to any person.

Make calls

Make, or require the directors of any Chargor to meke, such calls upon the

sshareholders of that Chargor in respect of any uncalled capital of that Chargor as the
Receiver in his discretion may require and enforce payment of any call so made by

action {in the name of that Chargor or the Receiver as the Receiver in his direction
may think fit) or otherwise. '

‘Compromise

(a) Settle or compromise any claim by, adjust any account with, refer to arbitration
any dispute with, and deal with any question or dermand from, any person who
is, or claims to be, a creditor of any Chargor, ag he may in his discretion think

fit:-and-

{b) settle or compromise any claim, adjust any account, refer to arbitration any
dispute and deal with any guestion or demand relating in any way to the
“Security Assets, as he in his discretion may think fit.

Proceedings

In the name of any Chargor, bring, prosecute, enforce, defend or abandon all such

actions, suits and proceedings in relation to the Security Assets as he in his discretion

may think fit.

Subsidiaries

(a) Promote the formation of any subsidiary of any Chargor with a view to such
subsidiary purchasing, leasing, licensing or ctherwise acquiring an interest in
the Security Assets;

{bY arrange for the purchase, lease, licenice or acquisition of an interest in the

Security Assets by any such subsidiary for any - valuable consideration,
‘including, without limitation, cash, shares, debentures, loan stock, convertible
foan stock or other securities, profits or a sum calculated by reference to
-profits, turnover, royalties, licence fees or otherwise, whether or hot secured
on the undertaking or assets of such subsidiary and whether or not such
-corisideration is payable or receivable in a lump sum or at any tifme or any
number of times by instalments spread over such period, as the Receiver in
his discretion may think fit; and

(c) arrange for such subsidiary to trade or cease to trade as the Receiver in his
discretion may think fit.

Employees
00 _UK/I0582748.5,
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Appoint and discharge any manager, officer, agent, professional adviser, employee
and any other person, Upon such terms as he in his discretion may think fit.

Receipts

Give valid receipts for all monies and execute all assurances and things which he in
his discretion may think proper or desirable for realising the Security Assets.

Delegation
Delegate any or all of his powers in accordance with this Deed.

0C: URI30982748.5
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Signatories to this Deed

Chargor

Executed as a deed by )

Hollyblue Healthcare {Ulster) )
Limited, , _ s
actm_g by S e i 1
a director
inthe presence of:

Signature of director

Signature of witness
Name of withess

Address of witness 2 i}?"mg. WLG . .(l.-.J. K. ..L,L.E. s
Occupation of Wifnﬁ‘_'SE_On g ;?;1 Iéoé] 1d225 ! Vers'de

Signature of withess
Name of withess
Address of witriess

Oeoumaiion oF i Gow'umg WG (UK) =
ceupation oI WINess 4 nore L.ondon Riverside
London SE1 2AU

Notice Details

Throgmorton, 4th Floor, Reading Bridge House, George Street, Reading RG1 8LS
Fax: 0118 939 3162

FAQ: Faher Mahmood

With a copy to: Monarch Alternative Capitat (Europe) Ltd

52-53 Conduit Street, 6th Floor, London W15 2YX

Fax: 020 7067 9650

FAQ, Matthew Glowasky / Alex Cakir

Security Agent
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Signed by

authorised signatory

for and on behalf of
Macquarie Bank Limited

L

: _ Adam Joseph Kenneth Pippin
(London Branch) Executive Director Legal CounseVAtOm@Y
Notice Det2ils
Address: Ropemaker Place, 28 Ropermaker Street, London EC2Y SHD
Fax: +B61 2 8232 6353
Email. mcafdebtops@macquarie.com
Attention: Mark O’Doherty / Darren McKillion
f
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ADDAESS

SAINTEELD LOBGE

S OUSSAINTFIELD ROAD
EMOCKBRELILARN

CARRYTUFE BTRE6Y
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SCALE: L1150 DATE + AMGUST 2ods |

OSNI LICENCE PERNMIT NUNEER <279




MAP REFERRED TO
ACURESS

BETHANY HWRSIMG HOME

_ 6% DEBORME PARK

| MALONE LOwWER

BE{-..FAST'E.U &IP SCME: 2050 DATE : AMGIST 2oLS




MAP REFERRED TO

} euspaer Mursinig HoME
& SN BALE AVENIKE
ek BARRS OF BORAGHATES
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|MAP REFERRED TO

AbbRESS

CEDARMURST LODGE

CEDARHURST ROAD -
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BELEAST BTR FRey
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