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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10257888

Charge code: 1025 7888 0025

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 31st January 2022 and created by HC-ONE NO.1 LIMITED

was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 2nd February 2022 .

Given at Companies House, Cardiff on 3rd February 2022

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s



DATED 31 January 022

{1y HC-ONE NO.I LIMITED
as Chargor

(2) MOUNT STREET MORTGAGE SERVICING LIMITED
as Security Agent-

SECURITY AGREEMENT

Execution Version
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THIS DEED isdated 31 January 2022 and is made

BETWEEN:

ay

{2

HC-ONE NO.t LIMITED, a private lisited liability company incorporated in England and
Wales, with registered number 10257888 and whose registered office Is at Sonthgate House,
Archer Street, Darlington, DL3 6AH (the "Chargor™); and

MOUNT STREET MORTGAGE SERVICING LIMITED, as security frustee for the
Secured Parties (the “Sscarity Ageni”),

(together the "Parties” and each a “Party").

RECITALS:

w

(®)

(<

HC-One Finco Limited (formerly known as FC Skyfall (IUK) Financeco Limited) (company
number 13256022) (the "Company™), Stesting Finco LP as original lender and the Security
Agent (as agent and security agent), amongst others, entered into a £570,000,000 facility
agreement dated 20 April 2021 (the "Facility Agréement"”) in order to enable, among, other

_obligors, the Company to apply the amounts borrowed thereunder towards the purposes set out

‘therein.

The Security ¢reated by this Deed is first vanking and takes priofity over amy other Security
Interest created over the Charged Assets,

It is intended that this document takes effect as a deed notwithstanding the ot that a Parly may
only executa this document pnder hand.

IT IS AGREED AND THIS DEED PROVIDES as follows:

L

1.1

DEFINITIONS AND INTERPRETATION

Unless otherwise defined in this Deed, capitalised terms used in the Facility Agreement have
the same meaning in this Deed. In addition, the following words and expressions have the
following meanings:

"Ndministrator” means any person or persons for the time being acting as administrator of the
Chargor pursuant to the provisions of the Insolvency Act.

"Assets" means property; assefs, rights, revenues, income, uncalled capital, licences, business
and undertakings and any interest theréip, in each case whatsosver and wheresogver situate,
present and future,

"Charged Assefs™ means all Assets fom tire to time subject oF expressed or intended to be
subject to the Security {(whether fixed or floating) under or pursuant to this Deed, and "Charged
Assets” includes any part of any of them and any right, fitle, interest or benefit therein or in
tespect thereof,

"Delegate” mieans a delegate or sub delegate appointed pursuant to Clause 12.5 (The Security
Agent’s Rights}.
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"Enforcement Event™ means any time when an Event of Default is continuing.

"Fixtures" ineatis fixtures, fittings and fixed plant, machinery and equipment (inciuding trade
fixtures and fittings) owned by the Chargor.

"Ingolvency Act" means the Insolvency Aci 1986.

"Insolvency Rules" means the Insolvency {England and Wales) Rules 2016 (S.1. 2016/1024).
“Law of Property Act” means the Law of Property Act 1925.

"Proceedings” reans any proceedings, suils or actions arising out-of or in connection with any
Disputes or otherwise arising ouf of or in connection with this Deed (incleding regarding its
-existence, validity or termination).

“Property” means the leasehold property listed in Schedule 1 (The Property) in the column
headed "Lease Description” and any refersnce to "Property” inchides a refergnce torall rights
from time to time attached or appurtenant thereto and &l buildings and Fixtures from tisié to

time therein or therson.

"Real Property" means freehold, heritable or leasehold property in England and Wales or
Seotland and any other land or buildings anywhere in the world, any estate or interest therein

“gnd any referénee to "Real Property” includes a reference to all rights from time to time

attached or appurienant thersto and all buildings and Fixtures from time fo time therein or
thereon.

"Receiver” means a receiver appointed under this Deed or pursuant to any applicable law, and.
inclides more thin one siuch receiver and any substitited receiver and an administraiive receiver
soappointed s defined in Seotion 251 of the Insolvency Act

"Security” means any or all ofthe Security Interests created or expressed to be crealed, or which
‘may at any fme hereafler be greated, by or pursuant to this Deed.

"Secarify Interest” means any mortgage or sub-morteage, standard security, {ixed or foating
charge or sub-charge, pledge, lien, assignment or assignation by way of security or subjecttoa
‘proviso for redemption, encinbrance, hypothecation, retestion of title, of other security interest
whatsoever howsoever created or arising and its eguivalent or analogue whatever called in any
other jurisdiction, and any agreement or arrangement having substantially the same economic

‘or financial effect as any of the foregoing (including any "hold back™ or "flawed asset”
-arrangement).

In this Deed:

()  therules of interpretation contained in clauses 1.2 (Construction) to 1.3 (Scottish Terms)
(inclusive), 1.4 (Jersey Terms) and 1.6 (Cirrency symbols and definitions) of the.
Faeility Agreement shall apply to this Deed as thouph they were set out in full in this:
Dieed except that references to the Facility Agreement will be construed a5 reférences
tothis Dead:
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3.2

{6}  any reference 1o the "Security Agent”, the "Chargor” or any "Party” or any other
person shall be construed 50 as to include its suecessors in title; permitted assigns and
any permitted transferées to, or of, #ts rights and/or obligations under the Finznce
Documents;

{c) feferences i this Deed to any Clagse or Schedule shall be to a olausé of schedule
contained in this Deed;

{d)  referencesto the Facility Agreement shall continue to apply tothis Deed irrespective of

‘whether of not the Facility Agresment is in full force and éffect or otherwise outstanding
andfor whitther or not all of the amounts cutstanding under the Facility Agréement have
been repaid in full and/or the Total Commitments have been reduced to zero; and

{&) if the Security Agent (acting reasonably) considers that an zmount paid fo it under 2
Finance Docorment Is capabie of being avoided or othérwise set aside on the lquidation
or administration of the payer or otherwise, then that amount will not be considered to
have been irrevocably paid for the purposes of this Deed.

The undertakings and other obligations of the Chargor, the Security Agent or any other person

under this Deed shall at all times be read and construed as subject to the provisions of the Facility

Agreement which shall prevail in case of any conflict.

For the purpose of section 2 of the Luw of Property (Miscellaneous Provisions) Act 1989, this

‘Dieed incorporates all the termis of the Facility Agrcemint and the othér Finance Diocuments,

TRUST

The Secuiity Agent shall kold, and hieréby declares that it shall hold, the benefit of the Secarity

and the benefit of alfl representations, warrantics, covenants and undertakings vnder this Deed

on trust for the Secured Parties on and subject to the terms of this Deed and the Finance

Documents:and the Chargor hereby acknowledges such trusts.

COVENANT TO PAY
Covenant to Pay

The Chargor covéenants with the Security Agent duiy_ and punicteally _m pay or discharge all

‘Becured Liabilities which may from time to time be or become due, owing, incurred or payable
by the Chargor (whether as principal or surety and whither or not jointly with another) at the

tirnes when, and in the corrency and inthe marmmier in which, they are expressed to be dus, owing,
ineyred or payable.

Interest on Demands

I the Chargor fails to pay any sum on the due date for paymient of that sum the Chargor shall
pay interest oit any such sum from the due date until the date of payment and such amount of
interest shall be determined inaccordance with the provisions of clause 8.4 (Defondt inferest) of .
the Facility Agreement.
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4.2

3.1

5.2

5.3

&1

SECURITY

Property

The Chargor hereby charges by way of first legal mortgage to and in favour of the Security
Agent for the payment and discharge of the Secured Liabilities all its rights, title, interest and
benefit from time to time, present and fiture, in and uader each of the following:

{a) by way of first legal morigage, the Property; and

{b) by way of first fixed charge, the Property to the extent not charged by 4.1{z) above.
Full Title Guarantee

Each morigage, assignment, charge or other disposition in favour of the Security Agént referred

1o in the previous provisions of this Clause is made with full title guaraniee in accordance with
At L of Property (Miscellansous Provisions) Act 1994.

RELEASE OF SECURITY

On the irrevocable and unconditional payment or discharge in full of all of the Secured

Linbilities, the Security Agent, at the request and cost of the Chargor without recoutse to any
represendation or warrenty by any Sécured Party or any of its nominees, shall release the
Charped Assets from the Security, cancel and discharge the Sscurity and reconvey, feassign or
retransfer {as applicable} to or to the order of the Chargor any Charged Assets assigned by the
Chergor to the Security Agent (and do all such things and execute all documents as may

reasonably be necessary to give effect to such releass, concellation, discharge, conviyance;
‘Teassimment andlor retransfer and, promptly following such actions,; deliver to the Chargor all

title. documents, certificates and other docwments deposited with the Secuwrity Agent -in
wonnestion with Chiarged Assets),

If the Security Agent considers that any amoust paid or credited to-it is capable of being avoided
ar reduced by virtue of any bankruptey, insolvency, liquidation or similar laws, the Hability of

‘the Chargor nnder this Deed and the Security shall continue and such amount shall not be

considéred fo have been frrevocably paid.

Clause 28.29 (Release of Securityyof the Facility Agreement shall apply mutetis mutandis to
this Deed,

‘REPRESENTATIONS AND WARRANTHES

‘The Chargor represents and warrants to the Security Agent on the date of this Deed that:

{u} Accuracy of information: As at the date of this Deed, Schedule 1 (The Property}

correctly identifies the Real Property in-which it has any interest,
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T

7.1

7.2

(__b) Owaership: In respect of the Charged Assets, it:
i) (subject to registration of the lease of the Property under the Land Registration
Act 2002), is the absolute sole legal and beneficial owner of the Charged Assets;
atid
(i)  has good and marketable title to the Charged Assets,

in gach case, subject io any cther Security permitted by clause 21.3 (Negative Pledge) of the

Facility Agresment; and

{c).  Noprejudicial action taken: It has taken no action or steps to prejudice its rights, title
or interest in, to or wnder any of the Charged Assets.

Each of the represertations and warranties in Clavse 6.1 above are deemed to be made by the

Chargor by reference to the facts and circumstances then existing on the date of this Deed and

on the first day of each Interest Perigd.

COVENANTS RELATING TO ASSETS — PERFECTION, RESTRICTIONS ON

DEALINGS, PROTECTION

Without prejudice to Clagse 11 (Further Assurances, Power of Attornegy, Etc.), the Chargor's

risk and to the order of the Security Agent, the Chargor shell, immediately after execution of
-this Deed or, if later, promptly upon receipt by it or on its behalf or for its account, by way of

security for the Secured Liabilities deliver to the Security Agent {or any person nominated by
the Security Agent to hold the same on fis behalf including any solicitors}), who shall be entitled

‘to hold and retain them at the Chargor's risk during the subsistence of the Security, all title deeds,
‘documents of title, certificates and other documents constitating or evidencing title to the

Property unless;

(a} The Chargor is required to produce siich title deeds, documents of title, certificates and
other documents constituting or evidencing title to the Property pursuant 1o the any
“Transagtion Document; or

{b) the Security Agentotherwise agrees that such fitle deeds, decuments of title, cedificates
and other documents constituting or evidencing title to the Property may be retained by
the Chargor.

Assets and Secarity Geperally

Tn addition and without prejudice to any other provisions of this Deed, thie Chargor shail:

(@)  take all action available to it (including making al} filings and registrations) necessary
for the creation, perfection, preservation, protection or mizittenance of the Securhy
created by it;

(&) at all times take all proper steps available to it to preserve-and otherwise protect the
Charged Assets and maintain all necessary registrations, leases, licences, anthorisations
and consents to enable it to enforce its rights in, to and under the Charged Assets, and
not take or omit 1o take any action the taking or omission of which may have a material

5
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8.1

8.2

83

8.4

adverse effect on the Chargor's. goodwill, other than as expressly permitted under the
Facility Agreement; and

{¢)  not do or suffer to be done anything which could prejudice any of the Security or its
priority or the pogition of the Sécurity Agent under this Deed.

Property

In addition and without prejudice to the uther provisions of this Clause 7 (Covenarnts Relating
to Assets — Perfection, Restrictions on Dealings, Protection) and Clause 1Y (Further
Assurances, Power of Attorney, Etc.), the Chargor hereby irrevocably:

{a)  consens to the registration of a restriction in the Proprietorship Register relating to the
title number or numbers under which the Property is registered at HM Land Registry in
the following terims:

"No disposition of the registered estate by the proprietor of the registered-estate ar by
the proprietor of any registered charge, not being a charge registered before the entry
of this restriction, is to be registered without a writien consent sigred by the pioprietor
Jor the time being of the charge dated [o] in favour of Mount Street Mortgage Servicing
Linited referved to inthe charges regisier.”

{by authorises the Security Agent and/or any solicitors or other agent acting on behalf of the
Security Agent to complete, execute on the Chargor's behalf and deliver to HM Land.
Registry any form (including Land Registry form RX1 and ANL}, documnent or other
information requested by HM Land Registry with regard to either or both of the above.

ENFORCEMENT

The Security shall become enforcenble immediately at any time upon the occurrence of an
Enforcement Event.

At any time when the Security created by this Deed has become enforceable in accordatice with
Clause 8.1, the Secarity Agent may (but shall not be obliged to) enforce all or any part of the
Security at such time, on such terms and in such manser as it thinks fit, and take possession of,
hold or dispose of all or any part of the Charged Assets, and may (whether or not it has 1aken
possession or appointed a Receiver or Administrator) exercise any rights conferred by the Law
of Property Act (as varied or extended by this Deed) on morigagees or by this Deed or otherwise
conferred by law on morigagess.

Neither the Security Agent nor any Receiver will be-liable by réason of entering into possession
of 2 Charged Asset:

{2}  to account as mortgagee in possession for any loss on realisation in respect of such
Charged Asset; or

(b)  forany defauit or omission for which a mortgagee in possession might be liable.

In exercising its Hights under the foregoing provisions, the Security Agent shall act in accordance
withi its obligations umder the provisos to clause 16.3() of the Facility Agreement.

&
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i8.

CONTINUING SECURITY, OTHER SECURITY, ETC.

The Security, covenants, underfakings and provisions contained in or granted pursuant to this
Decd shall remain in full force and effect as a comtinuing security to the Security Agent for the
Secured Liabilities and shall not be satisfied, discharged or affécted by any inmtermediate
payment or settlement of account of all or part of the Secured Liabilities (whether any Secured
Liabilifies: remain outstanding thereafier) or any other act, event, matter, or thing whatsoever,
except the release or discharge by the Security Agent of the Security in accordance with Clause
5 (Release of Security).

‘The Security is cumulative, in addition to and independent of, and shall neither be merged with
nor-prejudiced by nor in any way exclude or prejudice, any other Security Interest, guarantee,
indemunity, right of recourse or any other right whatsoever which the Security Agent may now
or hereafier hold or have (or would apart from this Deed or the Sscurity hold or have) from the
Charpor or any other person in respect of any of the Secured Liabilities.

The restriction ¢t consolidation of miGrtgages contained i section 93 of the Law of Property
Act shadl not apply in relation to the Security.

Without prejudice to Clause 7 (Coveranis Relating to dssets — Peifection, Restrictions on
Dealings; Pratection), if there is any Secority Interest having priority to the Security in respect
of alt-or any patt of the Charped Assets then:

{a) if any proceedings or steps are being taken to exercise or enforce any powers or
remedies conferred by such prior Security Interest against the Charged Asssts, the
Security Agent or any Reveiver may (but without prejudice to any rights the Security
Agent or the Receiver may have under statute) redeem such prior Security Interest or
procure the transfer thereof to itself, as the case may be, and may seitle and pass the
accounts of the prior chargee, and any account so settled and passed shall be conclusive:
anid binding on the Chargor and the principal, interest. costs, charges, expenses, losses
and Habilities of and incidentsl 1o such redemption or trangfer shall be paid by the
Chargor to the Security Agentorany Receiver, as the case may be, promptly on demand;
and

(B)  all the rights conferred by the prior ¢harpe upon the chargee or any receiver thereunder
shall be exercisable by the Security Agentor any Receiver in like mantier as if the same
were expressly included herein and the Security Agent shall be emitled to exercise all
the rights of 8 receiver appointed thereunder.

This Deed shell remain valid and enforcesble notwithstanding any change in the name,
composition or constitution of the Security Agont or the Chargor or any amalgamation ot
consolidation by the Security Agent or the Chargor with any other corporation.

NEGATIVE PLEDGE; DISPOSALS
The Chargor confirms thet it is subject to the negative pledge and restriction on disposals set

out- i clauses 213 (Wegative pledge) and 214 (Disposals), respectively, of the Facility
Agreemmt
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FURTHER ASSURANCES, POWER OF ATTORNEY, ETC.

The covenants helow gre in:addition to and not in substitation for the covenants Tor firther
assurance implied in this Deed by virtue of Part T of the Law of Properly (Miscelluneous
Provisions) Act 1994, The Chargor shall prompily upon request by the Security Agent {acting
reasonably’), at the cost of the Chargor do-and execute or piocure to be done and executed all
acts, deeds, documents and things, in each case in form satisfactory to the Security Agent, the
Administrator or the Receiver (as thee case may be), and as the Security Agent or the Receiver
gy specify:

{a)  with aview to perfecting, improving, repairing, preserving or protecting any Security
or its priority or ptherwise with a view togiving fall effect to the provisions of this Deed
{including executing and delivering such further or other mortgages, standard securities,
assignments, assignations, transfers, charges, notices or other documents, whether to the
Security Agent or its nominees or to any other person, In relation to any Charged Assets
as the Secwrity Agent (acting reasonably) may specify whether generally or
specifically); or

(b}  with a view to facilitating the realisation of the Charged Asseis or the exercise, or the

proposed exercise, of any of the other rights of the Security Agent or the Recsiver (as
the case may be).

Thé Chargor irravocably and by way of sécurity appoints the Secufity Ageént and svery Redeiver

jointly and also severally to be its aftorney (with fill power to appoint substitutes and to sub-
delegate, including power to. authorise the person so appointed to make firther appointments)
on behalf of the Chargor and in its name or otherwise, and at such time and in such manner as
theattormey muy think 6t to executs, deliver, pérfect and do any déed, document, actor thing

which the Security Agent or such Reveiver (or any such substitite or sub-delegate) may, i its
-absolute discretion, consider appropriate in connection with this Deed, the Charged Assets or

the exercise of any of the rights of the Security Agent or such Receiver, or which the Chargor
is obliged 1o execute or do whether under this Deed or otherwise (incliding the execution and
delivery of mortgages, standard securitics, assignments, assignations, transfers or charges or
notices or directions in relation to any of the Charged Assets) where, in each case, the Chargor
has not promptly done so. Without prejudice to the generality of its right to appoint substitutes
and to sub-delegate, the Security Agent may appoint the Receiver s its substitute or sub-
delegate, dnd any person appointed the substitute or sub-delegate of the Security Agent shall, in
connection with the exercise of such power of attorney, be the agent of the Chargor. The Chargor
acknowledges that such power of attorney is as regards the Security Agent and any Receiver
granted irrevocably and for vahie 1o secure proprietary interests in and the performancs of
obligations owed to the respective donees within the meaning of the Powers of Attorney Act
1971.

The Chargor hiereby ratifies and confirms and aprees to ratify and coafirm whatever any such
attorney shall do or purport to do in the exercise or purported exercise of all or any of the rights
referred to in this Clause 11 {Further Assurances, Power of Attorney, Efc.).

Reférences in Clause 11.1 and Claces 11.2 1o the Security Agent or the Receiver shall include
references to any Delegate.
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12.1

122

123

12.4

12.5

12.6

THE SECURITY AGENT'S RIGHTS

The Secured Liabilities shall become due for the purposes of section 101 of the Law of Froperty
Act, and the statutory powers of sale and enforcement and of appointing a Receiver which are
conferred on the Security Ageat. under that Act (as varied and exterided by this Deed) and all
other rights of a mortgagee conferred by the Law of Property Act shall be deerned to- arise,
immediately affer execution of and in accordance with this Deed.

Section 103 of the Law of Property Act shall not apply to this Deed and, if an Event of Default
is continuing, the Security shall become iminediately enforceable and the rights confemed by
the Law of Property Act and this Deed shall be immediately exercisable by the Secorily Agent
without the restrictions contained in the Law of Property Act.

At any time when the Security created by this Deed has become enforceable in accordance with
Clause 8.1, the Security Agent shall, in addition 10 the powers of leasing and atcepting

‘surtenders of Tetses conferred by section 99 and 100 of the Law of Property Act, bave power to

tiiake any lease or agreement fo lease at a premiunor otherwise, acoept surrenders of leases and

grant options, in each case on any térms and in any manner the Security Agent thinks fit without

needing {o comply with any restrictions imposed by such sections or otherwise.

Ini making any sale or other disposal of any Charged Assets or making any acquisition in exercise
of théir respective rights, the Secitity Agent or any Receiver may do so for such considsration
{including cash, shares, debentures, loan capital or other securitics whatsoever, corisideration
fluctuating acoording to-or dependent on profit or firnover, and consideration whose amount is
to be determined by a third party, and whether such consideration is receivable in a lump sum
or by instalments) and otherwise on such terms and conditions and in such manner as it thinks
fit, and may dlso grant any option ti puichase and sffect exchanges.

The Secittity Agent may at any time delegate to any person ¢ither generally or specifically, on
such 1erms and conditions Gneluding power to sub-delegate) and in such manner as the Security
Agent thinks fit, any rights (including the power of attomney) from time 1o tinte exercisable by
the Security Agent under or in connection with this Deed. No such delegation shall preclude the

‘subsequent exercise by the Security Agent of such right or any subseguent delegation or
-Tevocation thereof.

The Security Ageitt may, at any time when on Enforcement Bvent has occurred, without notice:
to the Chargor and without prejudice to the Security Agent's other rights, and notwithstanding

‘any settlement of account or other matter whatsoever, combine or consolidate all or any of the:

Chargor's existing accounts (including accounts in the name of the Chargor or the Security

Agent or jointly with others) and may set off any Secured Lishilities against any obligation or

liability (matured or not and whether actual or contingeat) owing by the Security Agent to, or

-any amownt and sum held or received or reccivable by it on behalf or to the order of, the Chargor

or'to which the Chargor is beneficially entitied (sueh rights oxtending to the set off or transfer
of all or any part of any credit balance on any such account, whether or not then due and
whatever the place of payment or booking branch, in or towards satisfaction of any Secured
Liabilitis). For that purpose, if any of the Secured Liabilitics is in.a different currericy from
such obligation, liability, amount or sum (inchuding credit balance), the Security Agent may
effect any nevessary conversion at its then prevailing spot rates of exchange (as conclusively
determined by the Security Agent) and may pay out any additional sum which the UK or any
ther governmental or regniatory body of any jurisdiction may require the Security Agent to pay

G
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13.

131
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133

in respect of such conversion. The Security Agent may in its absolute discretion estimate the

-amount of any liability of the Chargor which is unasceriained or contingent and set off such

estimated amount, and no-amount shall be payable by the Security Agent to the Chargor unless
and until all Secured Liabilitics have been ascertainied and fully paid or discharged. The Security
Agpent shall not be obliged to exercise any of its rights undér this Clauge, which shall be without
prejudioe and in addition to any rights of set-off, combination of accounts, bankers' lien or other
right to which it is at any time otherwise entitled (whether by operation of law, contract or
otherwise).

If the Chargor for any rézson fails to observe of punctually to perform or to procure the
observance or performance of any of the obligutions expressed to be assumed by it to the
Security Agent, whether under this Deed or otherwise, the Security Agent shall have the right
(but shall not be obliged), on behalf of or in the name of the Chargor or otherwise, to perform
the obiligation and to fake any steps which the Security Agent may in its absolute discretion
sonsider appropriate with a view to femedying, or mitigating the consequences of, the failure,
but the exercise of this right, or the failure to exercise it, shall im no circumstances prejudice the

Bécurity Agent's rights under this Deed or otherwise of constitute the Security Agent as.a

mortgagee in possession.
RECEIVER

Notie of the restiicions imposad: by the Law of Praperty Act in relation 1o the appointment of
receivers or the giving of notice or otherwise shall apply. At any time and from time to time
upon ot after raguest by the Chargor or if the Security created by this Deed has become
enforcesble in accordance with Clause 8.1, the Security Agent may (subject to any relevant
provisions of the Insolvency Act), without notice or further notice to the Chargor, and in addition
to all siatwiory and other powers of appointmerit or otherwise, by any instrument or deed signed
under the hand of any manager or officer of the Security Agent or any other authorised person
or &f any Delegate, appoint such person or persons (including an officer or officers of the

Security Agent) as it thinks fit to be Receiver or Receivers (lo act jointly and/or severally as the

Security Agent may specify in the appointment) of all or any part of the Charged Assets, strthat
each one of such Receivers shall be entitled {unless the contrary shall be stated in any deed(s)
or other instrument{s) appointing them} to exercise individuaily all the powers and discretions
conferred oo the Receivers. If anv Recetver is appointed of only part of the Charged Assets,
references to the rights conferced on.a Recelver by any provision of this Deed shall be construed
as references to that part of the Charged Assets orany part thereof,

‘The Security: Agent may appoint any Receiver on any terms the Security Agent thinks fit. The

Security Agent may by any instrument or deed sighed under the band of any manager or officer
of the Security Agent or any other authorised person or any Delegate (subject to section 45-and

‘section.62 of the Insolvency Act) remove a Receiver appointed by it whether or not appointing;
-another in its place, and may also appoint another Receiver to act with any other Keceiver or to

replace any Receiver who resigns, retires or otherwise ceases to hold office.

The exclusion of zny part of the Charged Assets from the appointment of any Receiver shall not

preclude the Security Agent from subsequently extending its appointment {or that of the

Receiver replacing it) fo that part or appointing another Receiver over any other part of the
Charged Assels.
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135

13.6

3.7

138

i

41

142

Any Receiver shall, so far as the law permits, be the agent of the Chargor and {subject to any
restriction or limitation imposed by applicable law) the Chargor shall be solely responsible for
its remureration and its dets, omissions or defiults and solely Hable on any. confracts or
engagements made, entered into or adopted by it and any Tosses, Habilities, costs, charges and
expenses incurrad by it; and in fio Circumstances whatsvever shall the Sscurity Agent be in any
way responsible for or incur any liability in connection with any Recelver's acts, omissions,
defaults, contracts, engagements, losses, ligbilitles, costs, charges, expenses, misconduct,
negligence or defavlt. If a liquidator of the Chargor is appointed, the Receiver shall act as
principal and not as agent for the Security Agent.

The Seccurity Agent may (subject to section 36 of the Insolvéncy Act 1986} determine the
remuneration of any Receiver appointed by it and any maximum rate imposed by any law
{including under section 109(6) of the Law of Property Act 1925) shall not apply to this Deed.

Any Receiver may be invested by the Security Agent with such powers, authorities and
discretions exercisable by the Security Agent under this Deed as the Security Agent may think
fit, Without prejudics to the generality of the foregoing, any Recéiver shall (subject to any
restrictions in % appoiatment) have in relation 10 the Charged Assets, i each case in the
Chairgor's pame or its own same and on such fenms and in such manner as it sees fif, all the
rights referred to in Schedule 1 (and, where applicable, Schedule 2) of the Insolvency Act: all
rights of the Security Agent under this Deed; all the rights conferred by the Law of Property Act

‘on mortgagors, mortgagees in possession and receivers appointed nnder the Law of Properly

Act; 4l rights of an absolute benéficial owner including rights to do or omit to do.anything the
Chargor fiself could do or omit 1o do; and all rights to do all things the Revelver considers
necessary, desirable or incidental to any of its rights or exercise thereof including the realisation
of any Chiarged Assets and getting in of any Assets which would when got in be Charged Assets;

The Seéurity Agent shall not (save only to the extent caused by its own fraud, gross riegligence
or wilful default) be liable for any losses or damages arising from any exercise of its authorities,
powers ot discretions by any Receiver.

The Security Agéntasey fom tinie to time and st any tirme require any Receiver to give security
for the due performance of its duties as such Receiver and may fix the nature and amount of the
security to be so given but the Security Agent shall not be bownd in any case to require any such
security.

APPLICATION OF MONEYS

Order of Application

All monies received or recavered by the Secirity Agént or any Receiver pursuant 10 this Deed
or the powers conferred by it shall (subject to the claims of any person having prior rights thereto
and by way of variation of the provisions of the Law of Property Act} be applied i accordance
with the terms of the Facility Agreement.

Wew accormt

1 the Security Agent receives or is deemed to be affécted by notice (actual or constructive) of

any Seturity Biterest or any othier Interest affecting any Charged Asset orifan Insolvenoy Event
oceurs in relation to the Chargor:
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15

i5.1

153

t54

{&) the Security Agent may open a new account or accounts with or on behalf of the Chargor

' {whether or not it allows any existing sccount to continue) and, if it-does not, it shall
nevertheless be deemed fo have done so at the time it received or was deemed to have
received such notice or at the time that the Insolvenicy Event ocourred; and

(b}  all pavments made by the Chargor to the Seourity Agent after the Security Agent
received or is deemed to have received such notice or after such Tnsolvency Event
ocowrred shall be credited or deemed to have been credited to the new account or
accounts, and in oo circumstances whatsoever shall operate o redute the Secured
Liabilities as at the time the Security Agent received or was déeemed to have received
such notice or as at the tinie that such Insolvency Event occurrad until such time as such
amounts are sufficient to discharge the Secured Liabilities in full, at which part-they
shall ba so applied.

Section 105(8) of the Law of Properly. Act shall not apply in relation to any Recelver.
PROTECTION OF THIRD PARTIES

Without prejudice to any other provision of this Deed, the Secured Liabilities shall become due
for the porposes of section. 101 of the Law of Property. Act, and the statutory powers of sale and
enforcement and of appointing a Receiver which are conferred upon the Security Agent {as
varied and extendsi by this Decd) and all other rights of 2 mortgagee conferred by the Law of
Property Act shall in favour of any purchaser be deemed to-arise snd be'exercisable, immediately
after the execution of and in accordance with this Deed.

Mo purchaser from, or other person dealing with, the Security Agent, any Receiver or eny

Delegate shall be-concerned to enquire whether any event has happened upon which any of the
rights which they have exercised or purported to exercise under orin connection with this Deed,
the Law of Property Act or the Insolvency Act has arisen or become exercisable, whether the
Secured Lishilities remain cutstanding, whether any évent has happensd to authorise the
Security Agent, any Reeciver or any Delegate to act, or whether the Receiver is authorised to
act, whether any consents, regulations, restrictions or divections refating to such rights have been

-obtained or complied with, or ofherwise as to the propriety, regularity or vafidity of the exercise

or purported exercise of any such right or 2s to the application of any moneys borrowed or raised
or other realisytion procesds; and the title and position of & purchaser or such person shall not
be impeachable by reference to any of those matters and the protections contained in sections
104-to 107 of the Law of Property Act, section 42(3) Insolvency Act or any other legislation
fror time to time in foree shall apply to any person purchasing from or dealing with a Receiver,
the Security Agent or any Delegate,

The receipt of the Security Agent or the Receiver or any Delegate shall be an absolute and
conclusive discharge to a purchaser or such person and shall relieve it of any obligation 1o see
to the application of any moneys paid to or by the direction of the Security Agent or the Receiver.

In Clauses 15.1 to 153 {(Protection of Third Partics) {inclusive) above, "purchaser” includes
any person acquiting = Iease of or Security Interest aver, or any other interest or right whatsoever

i fespect of, any Charged Assets.

12
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16.1

16.2

16.3

1.

17.1

17.2

18

19,

SECURITY AGENT PROVISIONS

The Security Agent executes this Deed in the exercise of the rights, powers and authority
conferred and vested I it under the Facility Agresment and any other Finance Document for
and on behalf of the Secured Parties for whoin it acts, It will exercise Hs powers, rights, duties
and authority under this Deed in the manner provided for in the Facility Agreement and, in 50
acting, it shall have the protections, immunities, limitations of liability, rights, powers,
authorisations, indemnities and benefits conferred on it under and by the Facility Agreement
and the other Finance Documents.

The Security Agent shall owe no fiduciary duties to any party to this Deed or any of their
directors, employees, apents of affiliates.

Notwithstanding any other provisions of this Diced, in acting under and in accordance with this
Deed the Security Apent is entitled to seek instructions: from the relevant Finance Parties in
accordance with the provisions of the Facility Agreement and at any time, and where it 5o acts
or reéfraing from scting on the instroctions of a Fiiance Party or Finance Parties entitled to give

Hinstructions, the Securdty Agent shall aot incur any lability to any person for so acting or

refraining from acting.

CONSENTS, VARIATIONS, WAIVERS AND RIGHTS

No consent or waiver in respect of any provision of this Deed shall be effective unfess and until
itis agreed in writing duly executed by or on behalf of the Security Agent or, in the case of any
variations and arnendments only, by or on behalf of the Security Agent and the Chargor. Any
wonsent or walver by the Security Agent under this Déed may be given subject to-any conditions
the Security Agent (acting reasonably) thinks fit and shall be-effective only in the nstance and
for the purpose for which it is given.

No failure to exércise, nor any delay in exercising, on the part of the Security Agent or any
Receiver, any right or remedy under this Deed shall operate as 3 walver of any such-right or
remedy or constilute an election to affirm this Deed. Mo election to affirm this Deed on the part
of the Security. Agent or any Receiver shall be effective unless it is in writing. No single or
partial exercise of any right or remedy shsll prevent any further or other exercise or the exercise
of any other right or femedy. The rights and remedios provided in this Dead are cormulative and
not exclusive of any tights or remediés provided by law.

PARTIAL INVALIDITY

If; at any time, any provision of this Deed is or becomes illegal, invalid or unenforceable in any
respect mnder any law of any jurisdiction, neither the legality, validity or enforceability of the

‘remaining provisions nor the tegality, validity or enforceability of such provision under the law

of any othér jurisdiction will in any way be affected or impaired.
COUNTERFPARTS

This Deed may be executed in any number of counterparts, and this has the same effect as if the.
signatures on the couriterparts were on a single copy of the Deed.
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201

20.2

203

2L

2z

221

22z

223

THIRD PARTIES

Unless expressly provided to the contrary in this Deed, a person who is not a Party has no right
under the Contracts (Rights of Third Parties) Act 1999 (the "Third Parties Act™) to enforce or
to enjoy the benefit of any term of this Deed.

Notwithstanding any term of this Deed, the consent- of any person who is not a Party is not
required to rescind or vary this Déed at any fime.

Any Reeeiver, Administrator or Delepate described in this Deed miay, subject to this Clause 20
(Third Parfiesy and the Third Parties Act, rely on any Clause of this Deed which expressly
‘confers rights on it

CERTIFICATES AND DETERMINATIONS

Any certification or determination by the Security Agent or any Receiver of a rate or amount
under this Déed 14 i the absence of manifest error, conclusive evidence of the matters to which
it relates.

PRESERVATION OF SECURITY

Reinstatement.

If any payment by the Chargor or any discharge or refease given by a Secured Party (whether in

‘respect of the obligations of any person or any security for those obligations or otherwise) is

avoided of reduced as:a result of insolveiicy orany similar event:

(z) the liability of the Chargor end the relevant security shall continge as if the payment,
discharpe; release, avoidance or reduction had not occurred; and

(b}  the relevant Secured Party shall be entitled to recover the value or amount of that
securi}y or payment from the Chargor, a5 if the payment; discharge, avoidance or
teduction had not occurrod.

The Security Agent may concede or comproimnise any claim that dny payment, security ‘or other
disposition is liable to avoidance of restoration.

Watver of defences

“None of the obligations of the Chargor under this Deed or any Transaction Security will be.
affected by any act, omission, matter or thing {whether or not known to the Chargor or any

Secured Party} which, but for this provision, would reduce, release, prejudice or provide a

defence to any of those obligations including:

{a}  any time, waiver, release or consent granted to, or composition with, the Chargor or any

other person;

()  therelease of the Chargor orany other person under the terms of any composition or
arrangement with any creditor of eny member of the Group or any other person;

14
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3235

©

(d)

(e

(6]

(&)

the taking, variation, compromise, exchange, renewal or release of, or refusal or neglect
to perfect, take up or enforce, any vghts against, or securily over the asset of, the
Chérgor orany other person or any non-presentation ornon-observance of any formality
or other requirement in respect of any instrument or any failure to realise the full value
ofany such rights or security;

any incapacity or lack of power, authority or legal personality of or dissolution or
charige in thie mernbers or status of the Chargor or any other persons

any amendmént (however fiindamental and inchuding any amendment that may inéresse
the Hability of an Obligof) or replacement of a Finance Document or any other document
or security;

any unenforceability, illegality or invalidity of any obligation of any person under any
Finznce Document or any: other document or security; or

siny insolvericy or simifar proceedings.

Immediate recourse

The Chargor waives any right it may have of first réquiring any Secured Party {or any trustes or
agent on its behalf) to proceed against or enforce any other rights of sécurity or claim payment
from any person before claiming from or enforcing ageinst the Chargor under this Déed. This
waiver applics irrespective of any law or any provision of a Finance Document to the contrary.

Deferral of the Chargor's rights

(a}

Until il the Secured Liabilities have been irrevocably paid in full and unless the
Security Agent otherwise directs, the Chargor shall not exercise any rights which it may
have by reason of performance (or a claim for performance) by it of its obligations under
the Finance Documents (ekcept to the extent expressly permitted under the Facility
Agreement):

(i)  tobeindemmnified by an Obligor;

(ity  toclaim any contribution from any goarantor of any Obligor's obligations under
the Pinance Documents;

(i}  to take the benefit (in whole or in part-and whether by way of subrogation or
‘otherwise) of any rights of the Secured Pariies umder the Finence Documents or
of any other guarantee or securify taken pursuant to, or in connection with, the
Finanice Docurents by any Secured Party;

(iv}  tobring legal or other proceedings for an order requiring an Obligor to make
any payment, or perform any. obligation, in respect of which the Chargor has
given a guarantee, undertaking or indemnity under the Finance Documents;

(v)  toexercise any right of set-off against an Obligor;

(vi} toexercise any right of quasi-retainer or other analogous equitable right; and/or
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24,

241

242

25

26,

26.1

26.2

{vii}  to claim or prove as.a creditor of an Obligor in competition with the Secured
Parties,

(b} M the Chargor receives any benefit, payment or distribution in relation to such rights it
shall hold that benefit, payment or distiibution to the extent niccessary to enable afl
amounts which may be or become payable to the Secured Parties by an Obligor under
or in connection with the Finance Documents to be repaid in full on trust for the Secured
Parties and shall promptly pay or fransfér the same to the ‘Secured Parties or as the
Secured Parties may direct.

Security held by Chargor

The Chargor shall niot, without the prior consent of the Security Agent; hold or otherwise take

the bencfit of any Security from any other Obligor in respect of the Chargor's liability under this

Deed. The Chargor will hold any Security and the proceeds thereof held by it in breach of this
provision on trust for the Security Agent.

FURTHER ADVANCES

Subject to the terms of the Finance Documents, vach Secured Party is under an obligation to

~make further advarices or other financial accommodation to the Borrower. Such obligation will

be deemed incorporated into this Deed as if set out in it.
ASSIGNMENT

The Chargor shiall not {whether by way of security or otherwise howsoever) be entitled to assign,

‘grant an equitable interest in or transfer and declarc itself a trustee of all orany of its rights,
interests or obligations under this Deed (save with Tespect to its rights and benefits which shall

be assigned or to be assigned to the Security Agent under this Deed).

The Security Agent may assignor transfer all or any of its rights and obligations under this Deed
in accordance with the Finance Documents to which it is a party.

NOTICES
The provisions of Clause 35 {(Notices) of the Facility Apreement shall apply to this Deed.

GOVERNING LAW AND JURISDICTION

-dee'ming Iaw

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

Jurisdiction

(a) The courts of England have exclusive jurisdiction to settle any dispute arising out of or

in connection with this Deed {including a dispuite relating to the existence, validity or
termination of this Deed or any non-contractual obligation arising oul of or in
conngction with this Deed) (a "Dispute™).
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(b}  The Parties agree that the courts of England are the most appropriate and convenient
courts to scttle Disputes and accordingly no Party will argue to the contrary.

()  This Clause 26.2 {(Jurisdiction) is for the benefit of the Security Agent only. As a result,
the Security Agent shall not be prevented from taking proceedings rélating to a Dispute
in any other courts with jurisdiction. To the extent allowed by law, the Security Agent
may take concurrent proceedings in any number of jurisdictions,

27. FINANCE DOCUMENT
The Parties agree that this Deed is a Finance Document.

TN WITINESS WHEREOF the Parties hiave executed and delivered this Deed az a deed onthe date
first before written,

b7



SCHEDULE 1

THE FROPERTY

Praperty Title Nambersto | Lease description
be granted out of

- Wombwell Hell Nursing | K687628 Vnderlease to be dated on or about the date
Home, Womnbrwel hereof and made between (1) HC-One
- Gardens, Northfleet, Properties 1 Limited (as landlord) and (2) HC-
| Gravesend DATT 8BL One No.1 Limited (as teniant)

3.1




BIGNATUHES

F{I{E Qﬁﬁﬁa{}g : _. | R . L

EXECUTED as 3 DEED by HO- )
Ome Moo Llmvited acting by a )
- direcior

fn the presence of:

— - Director

L Witness gigémturé h

Witness Name:
CWitness Occupation: - P

 Witness Address:




THE SECURITY AGENT

SIGNED on behalf of

MOUNTSTREET MORTGAGE

SERVICING LIMITED

By Authorised Signatory

Fame

J?m&ﬁ Buncle
Director

[Moonraker — Security Agresment — signoture pagex)



	Summary
	Details of Charge
	Authentication of Form
	Authentication of Instrument
	Certificate of the Registration of a Charge

