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INSTRUMENT.
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11926287

Charge code: 1192 6287 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 17th September 2021 and created by HAMBERLEY CARE
FV (BRISTOL) LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 27th September 2021 .

Given at Companies House, Cardiff on 28th September 2021

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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{as Chargor)

o HERITAGE SQUARE LIBMITED
{as Sacurity Agent)

Security Agreement
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BETWEEN:

(1)

(2}

HAMBERLEY CARE FV (BRISTOL) LIMITED, a company registered in England and Wales
{registered number 11926287) whosse registered office is at One Vine Strest, London W1J DAH
{the *Chargor’}

HERITAGE SQUARE LIMITED, a company registered in England and Wales (registered
number 08364250) whose registered office s at Elder House 3t Gecrges Business Park,
Brookiands Road, Weybridge, Surrey KT13 0TS {the "Securify Agent”) as securily trustee for
the Secured Parlles {as defined in the Facilities Agreement defined below),

BACKGROUND:

(A)

(8

The Chargor enters into this Deed in connection with the Amendment Agreement and the
Chargors accession to the Faciliies Agreement as an additional gusgrantor (as each such term
is defined below)

It is intended that this agreement lakes effact a5 a dead notwithstanding the fact that & party
may only execute this agreement under hand.

NOW THIS DEED WITNESSES as follows:
PART A: PRELIMINARY

1.

DEFINITIONS AND INTERPRETATION

1.1 in this deed unless the context otherwise requires the following words and expressions
shall have the following meanings:

“Act” means the Law of Property Act 1925,

“Amendment Agreement” means the amendment agreement amending the
Facilities Agreament daled on or around the date of this
deed,

“Horrower” means Hamberley Properties FV (Bristol} Limited
{company number, 11728338),

“Facilities Agreement” means the faciliies agreement dalted 11 Seplember
2020 between (1) the Borrower {as borrower); {2) the
Borrower {as guarantor); {3) Heritage Square Limited
and Qasis Lending LLP (a5 orginal lenders), (4)
Heritage Sguare Limited (a5 agent); {5) Herilage Square
Limited {as securily agent), and {8) Puma Property
Finance Limited {as aranger) as amended by the
Amendment Agreement;

“lnvpastments” means:

(a) all Investments in any Subsidiary owned by the
Chargor or held by any nominee or frustee on it
hahalf, and




{by all other Investments, stocks, debentures, bonds
or other securities or investments owned by the
Chargor or held by any nominee or trusiee on its
behalf;

“Mortgaged Property” means all freehold or leasehold property included in the
definition of Security Asset,

“Parly” means 3 parly o this Deed;

“Recelver” means & receiver of receiver and manager or
admirdstrative recelver, in each case appointed under
this Deed;

“Secured Liabilithes" means all present and fulure obligations and liabilities

{whathar actual or contingent and whether owad jointly
or severally or in any other capacily whatsoever) of each
Transaction Obligor to any Secured Parly under each
Finance Documaent;

"Secured Party” has the meaning given to it in the Facilitias Agreemant;

“Security Asset” maeans any asset of tha Chargor which is, or is expressed
{o be, subject to any Securily created by this Deed; and

“Security Period” means the period beginning on the date of this Deed and
ending on the dale on which all the Secured Liabilities
have been uncendiionally and irrevocably paid and
discharged in full.

1.2 Construction

121 Capitalised terms defined in the Facilities Agreement have the same
meaning in this Deed unless expressly defined in this Desd,

12.2 The provisions of clause 1.2 {Consiruction) of the Fagilities Agreement apply
to this Deed as though they were set out in full in this Deed sxcept that
references {o the Fadilities Agreement will be construed as references fo this
Deed.

1.2.3 Unless a contrary indication appeats, a reference in this Deed to:

{a} a Finance Document or any other agreement or instrument is a
reference to that Finance Deocument or other agresment or
instrument as amended, nrovated, supplemented, extended or
restated;

{b) any rights in respect of an asset inchides:
(i} all amounts and proceeds paid or payable;

4] all rights to make any demand or claim; and




1.3

1.2.4

1.2.58

1.2.6

1.27

1.2.8

(il all powers, remedies, causes of action, securily, guarantees
and indemnities,

in each case in respect of or derived from that asset;

{c} any share, stock, debenfure, bond or other security or
investment includes;

{1} any dividend, interest or other distribution paid or payabie;

£ any right, money or properly accruing or offered at any time
by way of redemption, substitution, exchangs, bonus or
preferance, under oplion rights or otherwise,

ineach case in respect of that sheare, stock, debenture, bond or other
securily or investment, and

{d) the term this Becurity maans any Security crealed by this Deed.

Clauses 2.2 {Land) to 2.8 (Miscellanecus) shall be construed as creating 2
separate and distinet morigage or fixed charge over each relevant asset
within any pariicular class of assets defined under this Deed and the failure
to creste an effective murigage or fixed charge (whether arising out of this
Deed or any act or omission by any Party) on any one asset shall not affect
the nature of ahy mortgage or fixed charge imposed on any other assst
whethar within that same class of assats or nol.

Any covenant of the Chargor under this Deed (other than a payment
obligation which has been discharged) remains in force during the Securily
Period,

The terms of the cther Finance Doouments and of any other agreement or
instrument befween any Parties in relation o any Finance Document are
incorporated in this Deed fo the extent required to ensure that any purporied
disposition, or any agreement for the disposition, of any freehcld or leasehold
property contained in this Desd is a valid disposition in accordance with
saction 2(1) of the Law of Property (Miscellanecus Provisions) Act 1586.

If the Securily Agent considers {acting reasonably) that an amount paid to a
Secured Parly under a Finance Document is capable of being avoided or
otherwise set aside on the liguidation or administration of the payer or
otherwise, then that amount will not be considered lo have been irmevecably
paid for the purposes of this Deed,

Unless the context otherwise requires. a reference to 2 Security Assel
includes the proceeds of any disposal of that Securlty Asset.

Third party rights

1.3.1

1.3.2

Unless expressly provided to the contrary in a Finance Document, a person
who is not & 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 any Finance Document, the consent of any
person who is not s Party is not reguired to rescing or vary this Deed af any
timia,




1.3.3 Any Recelver may enforce and enjoy the benelit of any clause which
expressly confers nghts on if, subject to paragraph 1.3.2 above and the
provisions of the Third Parties Acl,

2. CREATION OF SECURITY
2.1 General

2.1.1 The Chargor must pay or discharge the Secured Liabilities in the manner
provided for in the Finance Documents.

2.1.2 All the securily created under this Deed:

(a) is created in favour of the Becurity Agent;
{b) is created over present and future assets of the Chargor,;
{c) is continuing security for the payment, discharge and perfformance

of all the Secured Liabilities: and

{d) is made with full title guarantes in accordance with the Law of
Property (Miscellaneous Provisions) Act 1994,

213 The Security Agert holds the benefit of this Deed and this Security on trust
for the Secured Partles,

2.2 Land
2.2.1 The Chargor charges:

{2) by way of a first legal mortgage all estetes or interests inany freehold
or leasshold property now owned by | this includes the real property
{if any) specified in Schedule 1 (Rea! Property); and

{k) {io the extent that they are not the subject of a morlgage under
paragraph {g) above) by way of a first fixed charge all estates or
interests in any freshold or leasehold property now or subseguently
owned by it

22.2 A referenca in this clause 2 fo a morlgage or charge of any freshold or
feasehold properly includes:

(&) all buildings, fixtures, fitlings and fixed plant and machinery on that
praperiy; and

{B) the benefit of any covenants for litle given or entered into by any
predecessor in title of the Chargor in respect of that property or any
moneays paid or payable in respect of those covenants.

2.3 Credit balances

2.31 The Chargor charges by way of a first fixed charge alt of its rights in respect
of its General Account, any armount standing to ke credit of ils General
Account and the deblt reprasenied by it

232 The Chargor charges by way of first fixed charge all of its rights in respect of
its Cure Account, any amount standing to the credit of its Cure Account and
the debt represented by il




2.4

2.5

2.6

2.3.3 The Chargor charges by way of first fixed charge all of its rights in respect of
its VAT Account, any amount standing to the cradit of its VAT Account and
the debt represented by i,

234 The Chargor charges by way of a first fixed charge all of its rights in respect
of any account it has with any person other than the accounts referred to in
clauses 2.3.4, 2.3.2 and 2.3.3 ahove, any amcunt slanding to the credit of
any such account and the debt represented by it.

Book debts etc.

The Ghargor charges by way of a first fixed charge:

241 ali of its Subordinated Debi;

24.2 all of s book and other debts;

2.4.3 afl other moneys due and owing to it; and

24.4 the benefit of all rights in ralation o any term under paragraphs 2.4 110 2.4.3
above.

insurances

2.51 The Chargor assigns absolutely, subject to a proviso for re-assignment on

redemption, all of its rights under any contract or policy of insurance taken
out by it or on its behaif or inwhich it has an interest {together, the Insurance
Rights).

252 To the extent that they have not been effectively assigned under paragraph
2.5.1 above, the Chargor charges by way of a first fixed charge all of its
insurance Rights,

Other contracts

26.1 The Chargor.

{a) assigns absolutely, subject to a proviso for re-assignment on
redemption, all of its rights:

{i} under each Lease Document;
{ii) in respect of all Rental Incoms,

{iify under any guarantea of Rental Income contained in or
refating to any Lease Document; and

{b} charges by way of a first fixed charge all of its rights:
)] under each Development Document; and

(i) under any coliateral wamranty given by any trade or bullding
sub-contractor, any consultant, or any other adviser in
favour of the Chargor, or of which the Chargor has the
benafit, in relation to the Development; and

] charges by way of a first fixed charge all of #s rAghts under any other
document, agreement or instrument to which it s a party, which has
been given in its favour or of which it has the benefit, except to the
extent that it is subject io any fixed securily created under any other
term of this clause 2.




27

2.8

2.9

26.2

To the extent that they have not been effectively assigned under paragraph
2.6.1(z) sbave, the Chargor charges by way of a first fixed charge all of its
rights listed under paragraph 2.6.1(a) above,

Investments

The Chargor charges by way of fisi fixed charges its rights, interest and title in lhe
Investments,

Miscellaneous

The Chargor charges by way of first fixed charge:

2.8.1
28.2

28.3

28.4
285

its goodwill

the benefit of any Authorisation {statutory or otharwisa) hald in connection
with its use of any Security Assel;

the right to recover and receive compensation which may be payableio it in
respect of any Authorisation referred to in paragraph Z.8.2 above;

its uncafled capital; and

the benefit of all ights in relation to any itermn under paragraphs 2.8.110 2.84
above.

Floating charge

2.8.1

282

2.9.3

2.9.4

2.8.5

The Chargor charges by way of a first floating charge all jts assels not
otherwise effectively mortgaged, charged or assigned by way of fixed
muortgage, fixed charge or assignment under this clause 2.

Except as provided below, the Securlty Agent may by riotice to the Chargor

convert the flcating charge created by this clause 2.9 (Floaling charge} into

a fixed charge as regards any of a Chargor's assels specified in that notice

if:

(a) an Event of Default is continuing, or

{b) the Security Agent considers those assets o be in danger of being
seized or sold under any form of distress, attachment, execution or
cther legal process or to be otherwise in jeopardy, in which case

siuch charge shall be converted in respect of the affected Security
Assat only,

Subject to clause 2.9.4 below, the ftoating charge created by this clause 2.9
{Floating charge) may not be converted into a fixed charge solely by reason
of;

{a) the obtaining of 2 moratorium; or

)] anyihing done with a view o abtaining a moratorium,

under Part A1 of the insolvency Act 1985,

Clause 2.9.3 above does not apply in respect of any floating charge referred
to in subsection {4} of section AS2 of Part A1 of the Insolvency Act 1888,

The floating charge created by this clause 2.9 (Floating charge} will {in
addition to the clrcumstances when this may occur under the general law)
auiomatically convert into a fixed charge over ail of the Chargor's assets if




an administrator is appointed for the Chargor or the Secuiily Agent receives
notice of an intention to appoint an administrator for the Chargor.

2495 The floating charge created by this clause 2.9 (Flosting charge) is a
qualifving floating charge for the purpose of paragraph 14 of Schedule B
to the Insolvency Act 1986,

RESTRICTIONS ON DEALINGS

3.1

3.2

LAND
4.1

4.2

4.3

Security

Except as expressly allowed under the Facilities Agreement or this Deed, the Chargor
shall not create or permit to subsist any Security on any Security Asset,

Disposals.

Except az expressly allowed under the Facilities Agreement or this Deed, the Chargor
must not enter into & single transaction or a serles of transactions (whether related or
not and whether volurtary or involuntary) to dispose of all or any part of any Securily
Assetl, save that the Chargor may, in the ordinary course of trading, dispose of that part
of the Securily Asset which is charged by way of floating charge only.

Notices to tenanis

if the Chargor enters into an Occupational Lease in accordance with the terms of the
Facilities Agreament, the Chargor shalh

4114 promptly notify the Security Agent;

4.1.2 promptly on request by the Security Agent and at the cost of the Chargor,
sarve on each tenant of such Cccupational Lease a notice of assignment in
such form as the Security Agent may reasonably require; and

413 yse reasonable endeavours {o procure that each tenant acknowledges that
notice, substantially in such form as the Security Agent may require,

Acquisitions

4.2.1 i the Chargor acquires any freehold or leasehold property in England and
Wales In accordance with the Faciiities Agreement after the date of this Deed
it musk:

4.2.2 promplly notify the Security Agent;

4,23 promptly on request by the Security Agent and at the cost of the Chargor,
execute and deliver to the Security Agent a legal mortgage over that property
in favour of the Security Agent in any form which the Securily Agent may
reasanably require; and

{a) if the title to that freehold or lzasehold property is registered at the
Land Registry or required tobe so registered, give the Land Registry
written notice of this Security; and

{b) if applicable, ensure that this Security is correctly noted against that
title in the title register at the Land Registry.

Land Reglstry




5.

The Chargor consents to a restriction in the following terms being entered info on tha
Register of Title relating to any Morigaged Properiy registered at the Land Regisiry:

*No disposition of the registered estate by the proprietor of the registered estate is
to be registersd without a written consent signed by the proprietor for the time being
of the charge dated | 1 in favour of Herifage Square Limited referred o in the
charges register or thelr conveyancer, (Standard Form P)."

4 4 Daposit of title deeds
The Chargor must promptiy:
4.4.1 deposit with the Security Agent all deeds and documents necessary to show
good and marketahle fitle to any property referred to in clause 4.2
{Acguisitions) {the Title Documents); or
4.4.2 procure that the Title Documents are held to the order of the Security Agent
by a firm of solicitors approved by the Sscurity Agent for that purpose,
ACCOUNTS
5.1 General
In this clause 5 "Account Bank” means.a person with whom a bank account is
maintained under the Facilitios Agreement.
52 Book debts and receipts
5.2.1 The Chargor must get in and realise its:
fa) Rental Income, and
B book and other debls and other moneys due and owing fo it,
in the ordinary course of ite business and hold the proceeds of the gelting in
and realisation {untt payment into its Operalor General Account, as
appropriate, if required in accordance with paragraph 5.2.2 below) on frust
for the Securily Agent,
522 The Chargor mus?, except to the exient that the Securily Agent otherwise
agrees, pay all the proceeds of the getting in and realisation of:
(@) Rental Income; and
{b} book and other debts and ather moneys due and owing fo i,
into its Operator General Account, in each case in accordance with the
Facilies Agreement,
53 Notices of charge

The Chargor must:

B.31 sorve a notice of charge immadiately on the date of this Deed, substantially
in the form of Part 1A of Schedule 2 (Forms of Leiter for Account Bank —
Onerator General Account) in respect of the Operator General Account on
each Account Bank; and

£.32 use reasonable endeavours fo ensure that each Account Bank
ascknowledges the notice, substantially in the form of Part 1A of Schedule 1
(Forms of Letter for Account Bank).




B2

4.3

INSURANCES

The Chargor must:

6.1 immediately serve a notice of assignment, substantially in the form of Part 1 of
Schedule 2 (Forms of Letler for Insurers), on each courterpary to an insurance; and

8.2 use reasonable endeavours o ensure that such counterparty acknowledges that notice,
substantialty in the form of Pari 2 of Scheduie 2 {Forms of Letter for Insurers).

OTHER CONTRACTS

The Chargor must, 2t the request of the Secwvity Agent:

7.4 (as soon as reasonably praclicable and in any event within 5 Business Days of such
request) serve a notice of assignment or charge (as applicable}, substantially in the
form of Part 1 of Schedule 4 (Forms of Letter for Other Coniracts), on each counterpariy
to a contract listed in clause 2.6 (Qther contracts); and

7.2 use reasonable endeavours to ensure that each such counterparty acknowisdges that
notice, substantially in the form of Part 2 of Schedule 3 (Forms of Letter for Other
Contracts).

INVESTMENTS

Deposit

The Chargor must immediately,

8.1.1

812

Galls
B.2.4

822

deposit with the Security Agent, or as the Security Agent may direct, all certificates and
other documents of title or evidence of ownership in relation fo the Investments; and

execute and deliver to the Security Agent afl share transfers and other documents which
may be requested by the Security Agsent in order to enable the Security Agent or its
nominees to be registered as the owner of or otherwise oblain a jegal title to the
Invesiments.

The Chargor must pay all calls or other payments due and payable in respect of any of
the investments in accordance with the Facilities Agresment,

If the Chargor fails to do so, the Security Agent may pay the calls or other payments in
respect of any of the Investments on behalf of the Chargor, The Chargor must
immeadiately on reguest reimburse the Securlly Agent for any payment made by the
Security Agent under this Clause 8.2 (Calls}.

Other obligations in respect of Investments

8.3.1

832

8.3.3

The Chargor must promptly send a copy to the Security Agent of, and comply with all
requests for, information which is within its knowledge and which are made under any
law or regulation or any similar provision contained in any atlicles of association or other
constitutional document, or by any listing or other authority, relating to any of the
investments, If it fails to do so, the Security Agent may elect to provide such information
as it may have on behalf of the Chargor.

The Chargor must comply with all other conditions and obligations assumed by it in
respect of any of the Investments.

The Security Agent is not obliged for




8.4

8.5

(&) nerfores any obligation of the Chargor,
{b} make any payment;

{c} make any enquiry as fo the nature or sufficiency of any payment received by
it or the Chargoer; or

=) present or file any claim or take any other action to collect or enforce the
payment of any amount to which it may be entitled under this Dsed,

in respect of any of the Investments.

Voting rights

8.4.1

8.4.2

84.3

B4.4

84.5

Before this Security becomes enforesable:

{a) the voting rights, powers and other rights in respect of the Investmants will be
axgroised:

() by the Chargor; or

{in if exercisable by the Security Agent, in any manner which the Chargor
may direct the Security Agent in writing; and

{b) all dividends, distributions or other incoms paid or payable in relation to any
of the invesiments in accordance with the Facilities Agreement must be pald
directly to the Chargor.

The Chargor must indsmnify the Security Agent against any loss or liability incurred by
the Security Agent as a consequence of the Security Agent acting in respect of any of
the Investments as permitted by this Deed on the direction of the Chargor,

Subject to clause 8.4 4 and 8.4.5, while this Security is anforceable, the Security Agent
may exercise (in the name of the Chargor and without any further consent or authority
on the part of the Chargor) any voling rights and any powers or rights which may be
exarcised by the legal or beneficial owner of any investments, any person who is the
holder of any investments or otherwise,

The Security Agent may, in its absolute discretion and without any consent or authority
from the Chargor, at any time, by notice to the Chargor (which nolice shall be
irravocable} elect to give up the right to exarcise (or refrain from exercising) all voting
rights and powers in respect of the Investments conferred or to be conferred on the
Security Agent pursuant lo clause 8.4.3.

Once 2 notice has been issued by the Security Agent under clause 8.4 4 on and from
the date of such notice the Security Agent shali cease to have the rights to exercise or
refrain from exercising voiing rights and powers in respect of the Investments contarred
orto be conferred on il pursuant to clause 8.4.3 or any other provision of this Deed and
all such rights will be exercisable by the Chargor. The Chargor shall be entitled, on and
from the date of such notice, to exercise all voting rights and powers in refation to the
investments,

Rastrictions

8.6.1

The Chargaor shall not:

{a) permit any person to be registered as the holder of any Share (other than the
Security Agent or any nominee on its behalf);




B.6

10.

{b) take or aliow the taking of any action which may result in any Shares being
issued after the date of this Deed (other than to the Chargor); or

{c) exercise {or purport to exercise) any voting rights In respect of any Share in
any manner which may have an adverse effect on the value of any Security
Asset or the ability of the Securily Agent to realise this Security,

852 The Chargor shall use all powers available to i to progure thal neither it nor the
Company ner any of the Company’s members, diraclors, officers or employess take
ahy action o refraln from talking any action that could reasonably ba expected o, in any
way, resultin any transfer of a Share or related rights to the Security Agent, its nominee
or any third party being delayed ar preventad.

People with significant control regime
The Chargor must

8.6.1 within the relevant timeframe, comply with any notice i receives pursuant to Part 21A
of the Companies Act 2006 in relation to the Investments; and

862 promptly provide the Security Agent with 8 copy of thal notice,
WHEN SECURITY BECOMES ENFORCEABLE
%1 Event of Default

This Becurity will be immediately enforceable on the cccurrence of:

8.1.1 an BEvent of Default which is continuing; or

812 a requast being made by the Chargor to the Security Agent that it exercise
any of s powers under this Dead,

8.2 Discretion

Whilst the securily is enforceable, the Security Agent may enforce all or any part of this
Security in any manner it sees fit or as insfructed in accordande with the Facilities
Agreement.

8.3 Statutory powers

The power of sale and other powers conferred by section 101 of the Act, as amended
by this Deed, will be immediately exercisable al any bime whilst this Security is
enforceahle,

ENFORCEMENT OF SECURITY
101 General

10.1.1 For the purposes of all powers implied by statute, the Secured Liabilities are
deemed to have become due and payable on the date of this Deed.

10.1.2 Section 103 of the Act {restricting the power of sale) and section 83 of the
Act {restricting the right of consolidation] do not apply to this Security,

10.1.3 The statutory powers of leasing conferred on the Security Agent are
extended so as to authorise the Security Agent io lease, make agreements
for leases, accept surrenders of leases and grant options as the Security
Agent may think fit and without the need to comply with any provision of
section 99 or section 100 of the Act.




10.2

10.3

10.4

10.5

106

10.7

No liability as mortgagee in possession

Neither the Security Agent nor any Receiver will be liable, by reason of entering into
possession of a Security Asset, to account as mortgagee in possession or for any loss
on realisation or for any default or omission for which a mortgagee in possession might
be liable,

Frivileges

The Securlty Agent and each Recelver is entitled to all the rights, powers, privileges
and immunities conferred by the Act on mortgagees and receivers duly appolinted under
the Act, except that section 103 of the Act does not apply.

Protection of third parties

No person {including a purchaser) dealing with the Security Agent or a Receiver or its
or hisfher agents will be concerned to enquire.

10.4.1 whether the Secured Lisbilities have become payable;

10,42  whether any power which the Security Agent or a Recelver is purporting o
exercise has become exarcisable or is being properly exercised;

1043  whather any money remains due under the Finance Becuments; or

1044  how any money paid to the Security Agent or to that Receivar is to be
applied,

Redemption of pricr morigages

1051 Whilst this Securily is enforceable, the Security Agent may:
{a) redeem any prior Securily against any Security Asset; andfor
{b) procure the {ransfer of that Security to iisell; and/or

{e) settle and pass the accounts of the prior morgagees, chargee of
gncumbrancer; any accounts so sefled and passed will be, in the
absence of manifest error, conclusive and binding on the Chargor.

10.5.2 The Chargor must pay {o the Security Ageni, immediately on demard, the
costs and expensas incurred by the Security Agenl in connection with any
such redemption and/or transfer, including the payment of any principal or
interest.

Contingencies

If this Security is enforced at a time when no amount is due under the Finance
Documerits but at a time whan amounts may or will become due, the Security Agent {or
a Receiver) may pay the proceeds of any recoveries effected by it into a suspense
account or other account selected by it.

Financial collateral

10.7.1 To the extant that the Securily Assels canstitute "financial collateral” and this
Deed and the cbligations of the Chargor under this Deed consiitute a
‘securily financiat collateral arrangemeant” (in each case, for the purpose of
znd as defined in the Financial Collateral Arrangemaents (Ne, 2) Regulations
2003), the Security Agent will have the rght whilst this Security is
enforceable to appropriate all or any part of that financial collateral in or
towards the satisfaction of the Secured Liabilities.
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10.7.2

10.7.3

RECEIVER

1.4

11.2

Where any financial collateratl is appropriated the value of such financial
coliateral shall be:

(a) in the case of cash, the amount of such cash plus any accnied but
unposted interest attributable fo such cash on the date of
appropriation;

{b) in the case of invesimants:

(i) ¥ it is listed or traded on a recognisad exchange, the value

at which it could have bean sold on the axchange on the
date of appropriation; or

(i) in any other case, such amount as the Security Agent
reasonably determines having taken into account advice
obtained by it from an independent commercial properly
advizer, investment bank or accountancy firm of national
standing selectad by it,

and each Secured Parly will give credit for the proportion of the value of the
financial collateral appropriated to its use.

The Parties agree that the method of valuation provided for in this clause
10.7 is commercially reasonable for the purposes of the Financial Collateral
Arrangsrments (Mo, 2} Regulations 2003,

Appointment of Receiver

1.1

11.1.2

1143

11.14

11.1.5

Removal

Except as provided below, the Securily Agent may appoinl any one or more
persons to be a Receiver of all or any part of the Security Assets if.

{a) this Security is enforceable; or
{b) the Chargor so requests o the Security Agent at any time,

Any appointment under paragraph 11.1.1 above may be by deed, under seal
or in writing under its hand,

Except as provided below, any restriction impased by law on the right of a
martgagee to appoint a Receiver (including under section 108(1} of the Act)
does not apply to this Deed.

The Security Agent is not entitled to appoint a Receiver solely as a result of
the obtaining of a moratorium {(or anything done with a view to obtaining 2
moratorium) undar Part A1 of the insclvency Act 1986 other than in respect
of a floating charge referred to in subsection (4) of section A52 of Part A1 of
the Insolvency Act 1388,

The Security Agent may nol appoint an adminisirative receiver (as defined
in section 28(2) of the Insolvency Act 1888) over the Securily Assels if the
Securify Agent is prohibited from s¢ doing by section 72A of the Inscivency
Act 1088 and ne exception io the prohibition on appointing an administrative
recelver applies,

The Security Agent may by writing under its hand (subjecl to any requirement for an
ordar of the court in the case of an adminisirative receiver) remove any Receiver




11.3

11.4

appointed by it and may, whenever it thinks fif, appoint & new Receiver in the place of
any Receiver whose appointiment may for any reason have lerminated.

Remuneration

The Security Agent may fix the remuneration of any Receiver appointed by it and the
maximum rale specified in section 109{6) of the Act will not apply.

Agent of the Chargor

11.4.1 A Receiver will he deemed o be the agent of the Chargor for all purposes
and accordingly will be deemed to be in the same position as & Receiver
duly appeinied by a morigagee under the Act. The Chargor is solely
responsible for any condracts, engagements, acls, omissions, defaults and
losses of a Receiver andg for any liabilities incurred by a Receiver,

11.4.2 Mo Secured Parly will incur any liabiilly {afther {o the Chargor or to any other
parson) by reason of the appointment of a Receiver or for any other reason,

Relationship with Security Agent

To the fullest axtent allowed by law, any right, power or discretion conferred by this
Deed (either expressly or impliedly} or by law on a Receiver may after this Security
pecomes enforceable be exercised by the Security Agent in relation to any Security
Asset without first appointing 2 Receiver and notwithstanding the appointment of a
Ratceiver,

12, POWERS OF RECEIVER

12.1

i2.2

12.3

12.4

General

12.1.9 A Receiver has all of the righls, powers and discretions set out below in this
clause 12 in addition to those conferred on it by any law. This includes;

{a) in the case of an administrative receiver, all the rights, powers and
discretions conferred on an administralive receiver under the
Insolvency Act 1986; and

{b} otherwise, all the rights, powers and discretions conferred on a
receiver {or a receiver and manager} under the Act and the
Insolvency Act 1886,

12.1.2  If there is more than one Receiver holding office at the same tima, sach
Receiver may (Unless the document appolnting hmfher stales otherwise)
gxercise all of the powers conferred on a Receiver under this Deed
indgividuaily and to the exclusion of any other Recsiver,

Possession

A Beceiver may take immediate possession of, get in and realise any Security Asset,

Carmry on business

A Receiver may carry on any business of the Chargor in any manner he/she thinks #it.

Employees

12.4.1 A Receiver may appeint and discharge managers, officers, agenis,
accountants, servants, workmen and others for the purposes of this Deed
upon such terms as to remuneration or otherwise as hefshe thinks fit.




125

126

127

12.8

12,8

12.10

12.11

12.12

12.13

12.14

12.4.2 A Receiver may discharge any person appointed by the Chargar,

Borrow money

A Receiver may raise and porrow monsy sither unsectred or on the security of any
Security Asset either in pricrity to this Security or otherwise and generally on any terms
and for whatever purpose which he/she thinks fit.

Sale of assetls

12.6.1 A Receiver may sell, exchange, convert into money and reslise any Security
Assat by public auction or private contract and generally in any manner and
on any tarms which he/she thinks fit,

12.8.2 The consideration for any such transaction may consist of cask or non-cash
consideration and any such consideration may be payabls in a iump sum or
by instaiments spread over any period which hafshe thinks fit

12.6.3  Fixdures, other than landlord's fixtures, may be severed and sold separately
from the property containing them without the consent of the Chargor.

Leases

A Receiver may let any Security Asset for any term and at any rent (with or without a
premium) which hefshe thinks fit and may accept a surrender of any lease or {enancy
of any Security Asset on any terms which he/she thinks fit (including the payment of
money to a lessee or tenant on a surrender),

Compromise

A Receiver may saftle, adjust, refer to arbitration, compromise and arrange any claim,
account, dispute, question or demand with or by any person who is or claims to be a
creditor of the Chargor or ralating in any way to any Security Asset.

Legal actions

A Receiver may bring, prosecute, enforce, defend and abandon any action, suit or
proceedings in relation to any Security Asset which hefshe thinks fil.

Mediation

A Receiver may refer to mediation any question relating to any Security Asset that
nefshe thinks fit.

Receipts

A Receiver may give a valid receipt for any moneys and execute any assurance or thing
which may be proper or desirable for realising any Security Asset.

Subsidiaries

A Recsiver may form a Subsidiary of the Chargor and transfer to that Subsidiary any
Security Asset.

Delegation
A Receiver may delegate histher powers in accordance with this Deed.
Lending

A Receiver may lend money or advance credit to any person.
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14,

16

12,18 Redemption

A Receiver may redesm any prior Security and seltle and pass the accounts o which
that Security relates. Any account so settied or passed shall be (in the absence of
manifest error) conclusive and binding on the Chargor and mories so paid shall be
deemed to be an expense properly incurred by the Recsiver,

12.16 Protection of assets
A Receiver may,

12.18.1  effect any repair or insuranca and do any other act which the Chargor might
do in the ordinary conduct of its business to protect or improve any Security
Asset,

12.16.2 commence andlor complete any building operation; and

12.16.2  apply for and maintain any planning permission, building reguiation approval
or any other Authorisation,

in each case as he/she thinks fit.
12.17 Other powers

A Receiver may:

12171 do all other acts and things which he/she may consider necessary or
desirable for realising any Securily Asset or incidental or conducive to any
of the rights, powers or discrelions conferred on a Receiver under or by vinlue
of this Deed or law,

12,172  exerciae in relation to any Securily Asset all the powers, authorities and
things which he/she would be capable of exercising if hefshe were the
absolute beneficial owner of that Securily Asset; and

12.17.3  use the name of the Chargor for any of the above purposes.

APPLICATION OF PROCEEDS

Ali amounts from time to time received or recovered by the Security Agent or any Receiver
pursuant {o the terms of this Deed or in connection with the realisation or enforcement of all or
part of this Securily will be held by the Security Agent and applied In accordance with the
Security Trust Deed. This clause 13:

131 is subject to the payment of any claims having priority over this Security, and

13.2  does nol prejudice the right of any Secured Pary to recover any shortfall from the
Chargor,

EXPENSES AND INDEMNITY
The Chargor must:

14,1 promptly on demand pay to each Secured Parly the amount of alt costs and expenses
(including legai fees) incurred by that Secured Party in connection with this Deed; and

142  keep each Securad Party indemnified against any failure or delay in paying those costs
O 2Xpenses,

DELEGATION




186.

17.

18.

15.1  Power of Attorney

The Security Agent or any Receiver may, at any time, delegate by power of atlorney or
otherwise to any parson for any period all or any right, power, authority or discretion
exercisable by it under this Dead,

152 Terms

Any such delegation may he made upon any terms and conditions (including the power
io sub-delegate) and subject to any restriclions that the Security Agent or that Receiver
{as the case may be) may, in is discretion, think fit in the interests of the Secured
Parties,

153 Liabllity

Neither the Security Agent nor any Receiver shall be bound lo supervise, or be in any
way responsible for any damages, costs or losses incurred by reason of any
misconduci, omission or default on the part of any such delegate or sub-delegale save
where those costs or losses srise as a result of the gross negligence or wilful
misconduct of the Security Agent or Receiver (as applicable).

FURTHER ASSURANCES

161  The Chargor must promptly, at its own expense, take whalever acltion the Securily
Agent or a Receiver may require for.

18.1.1 creating, perfecting or protecting any security over any Security Assetl; or -

18.1.2  facilitating the realisation of any Security Asset, or the exercise of any right,
power or discretion exercisable, by the Securily Agent or any Receiver or
any of their respective delsgates or sub-delegates in respect of any Securily
Asset,

16.2  The action that may be required under paragraph 16,1 above includes:
{a) the execulion of any morlgage, charge, transfer, conveyance, assignment
or assurance of any asset, whether to the Security Agent or to its nominees:;
or

{b) the giving of any nolice, order or direction and the making of any filing or
registration,

which, in any such case, the Sscurity Agent may consider necessary of
desirable.

POWER OF ATTORNEY

The Chargor, by way of security, irrevocably and severally appoints the Security Agent, each
Receiver and any of their respective delegates or sub-telegates to be its altorney with the full
power and authority of the Chargor. whiist this Security is enforceabls, o execute, deliver and
perfect all deeds, instruments and other documents in its name and otherwise on its behalf and
to do or cause to be done all acls and things, in each case which may be required or which any
attorney rmay in its absolute discretion deem necessary for carrying out any obligation of the
Chargor under or pursuant {o this Deed and in each case which the Chargor has failed to do
within 5 Business Days of a written request from the Security Agent or whilst this Security is
enforceable under clause 8. The Chargor ratifies and confirms whalever any attorney does or
purports io do under its appointment under this clause 17,

MISCELLANECUS




18.

26.

2t

181  Confinuing Security

This Securlly is a continuing security and will extend to the ultimate balance of the

Secured Liabilities regardiess of any intermediate payment or discharge in whole orin

pait.

18.2  Tacking
Each Lender must perform its obligations under the Facilities Agresment {including any
obligation io make available further advances).

18.3  New Accounts

18.3.1 If any subsequent charge or other interest affects any Securily Asset, a
Secured Party may open a new account with the Chargor.

18.3.2 if that Secured Parly does not open 2 new account, it will neverthelass be
treated as if it had done so &t the time when it received or was deemad io
have received notice of that charge or other interest,

18.3.3  As from that time zli payments made to that Secured Parly will be cradited
or he treated as having been credited to the new account and will not operate
to reduce any Secured Liability.

18.4  Time deposits

Without prejudice to any right of set-off any Secured Party may have under any other

Finance Document or otherwise, if any time deposil matures on any account the

Chargor has with any Secured Parly within the Security Period when:

{3) this Security has become enforceables; and
{b) no Secured Liability is due and payable,
that time deposit will automatically be renewed for any further maturity which that
Secured Party considers appropriate.
RELEASE

At the end of the Security Period, the Securily Agent must, at the request and reasenable cost
of the Chargor, take whatever action i3 necessary o release ifs Security Assefs from this
Security and procure the reassignment to the Chargor of the assels assigned to the Security
Agent pursuant to this Deed.

GOVERNING LAW

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

SJURISDICTION

211

21.2

21.3

The courts of England and Wales have exclusive jurisdiction to settle any dispute arising
out of or in connection with this Deed {including & dispute relating to the sxistence,
validity or termination of this Deed or any non-contractual obligation arising out of or in
connection with this Deed) (a Dispute).

‘The Parties agree that the courts of England and Wales are the most appropriate and
convenient courts to seltle Disputes and accordingly no Party will argus to the contrary.

This Slause 27 is for the benefit of the Finance Parties and the Security Agent only. As
& result, the Finance Parties and the Security Agent shall not be prevented from taking




proceedings relating to 2 Dispute in any other courts with jurisdiction. To the extent
allowed by law, the Finance Parlies and the Security Agent may {ake concurrent
proceedings in any number of jurisdictions.

THIS DEED has been executed and delivered as a deed on the date stated at the beginning of
this Deed,




SCHEDULE 1
REAL PROPERTY

Mone as at the date of this deed.




SCHEDULE 2
FORMS OF LETTER FOR ACCOUNT BANK {OPERATOR GENERAL ACCOUNT)

Part 1A - Notice to Account Bank

To: [Account Bank]
Capy: Heritage Square Limited {as Securily Agent as defined below}
2021

Daar Sirs,

Security Agreement dated 2021 between Hamberley Care FV (Bristol) Limited
(as Chargor) and Heritage Square Limited {as Security Agent} {the Security Agreement)

This letter constitutes notice 1o you that under the Securily Agreement we have charged {by way of a
first fixed charge) in favour of the Security Agent {as trustee for the Secured Parties as referred lo in the
Security Agreamant, the Security Agent) all our rights in respect of our account with you (account
number| ], sortcode{ 1) and any amount standing to the credit of such account {the General Account).

We irrevocably instruct aned authoriss you to (in esch case subject io the following paragraph):

1 disclose to the Security Agent any information relating fo the General Account requested from
you by the Security Agent,
2 comply with the terms of any written notice or instruction relating to the General Account

received by you from the Security Agent; and
3  hold all sums standing to the credit of the General Account to the order of the Security Agen.

We are permitted to withdraw any amount from the General Account for any purpose unless and until
you receive a notice from the Security Agent to the contrary stating that the security under the Security
Agreement has become enforceable and we are no longer permitted to withdraw any amount from the
General Account without its consent, If and from the date on which you receive any such notice, we will
not be permitted to withdraw any amount from the General Account without the prior written consent of
the Security Agent.

We acknowladge that you may comply with the instructions in this letter without any further permission
from us.

The instructions in this letter may not ba revoked or amended without the prior written consent of the
Becurity Agent.

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

Please confirm your agreement to the above by sending the altached acknowledgement to the Security
Agent at Flder House St Gsorges Business Park, Brooklands Road, Weybridge, Surrey, United
Kingdom, KT13 078 with a copy to us.

Yours fatthfully,

ambnnxvetmanTyaazho K bnibE i ERIAIERS ISR TISIEL

{Authorised Signatory}
Hamberley Care FV {Bristol) Limited




PART 18 ~ Acknowledgement of Account Bank
To: Heritage Square Limited (as Securily Agent)
Copy. Hamberley Care FV {Bristal) Limitad
2021

Dear Sirs,

Security Agreement dated 2024 between Hamberiey Care FV (Bristol} Limited
{as Chargor) and Heritage Square Limited (as Security Agent) (the Security Agreement)

We confirm receipt from Hamberiey Care FV (Bristol) Limited (the Chargor) of a nolice daled
2021 {the Notice} of a charge upon the terms of the Securily Agreement over all
the rights of the Chargor to the General Account (gs defined in the Notice}.

We confirm that we:
4 accept the instructions contained in the Notice and agree to comply with the Notice;
5 have not received notice of any prior securily over, or the interest of any third party in, the

General Actount;

6 have neither claimed nor exercised, nor will claim or exercise, any security interest, set-off,
counter-claim or other right in respect of the General Account; ang

7 will comply with any notice we may receive from the Security Agent in respect of the General
Account provided in accordance with the Notice..

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

Yours faithfully,

{Authorised signatory)

[Account Bani]




SCHEDULE 2
FORMS OF LETTER FOR INSURERS

Part 1 - Notice to Insurer

To: {insurer]
Copy: Heritage Square Limited (as Security Agent as defined below)
2021

Dear Sirs,

Security Agreement dated 2021 hetween Hamberley Care FV {Bristol) Limited
{(as Chargor) and Heritage Square Limited {as Securily Agent) (the Security Agreement)

This letter constitutes notice to you that under the Security Agresment we have assigned absolutely,
subject to a proviso for re-assignment on redemption, to the Security Agent (as trustee for the Secured
Parties as referred to in the Security Agreement, the Security Agent) all our rights in respect of [insert
details of contract of insurance] {the Insurance).

We confirm that;
1 we will remain Hable under the insurance to perform all the obligations assumed by us under
the Insurance, and

2 none of the Security Agent, its agents, any receiver or any other person will at any time be under
any obligation or liability to you under or in respect of the Insurance (unless, and to the extent,
otherwise expressly provided for in the Insurance),

We will also remain entitled to exercise all our rights, powers and discretions under the Insurance, and
you should continue to give notices and make payments under the Insurance o us (unless, and to the
extent, otherwise expressly provided for in the Insurance or in any insurer letter you {or a braker on your
behalf) may have issued to the Security Agent in respect of the Insurance), unless and until you receive
notice from the Security Agent {o the confrary stating that the securily under the Securily Agreement
has become enforceable. In this event, all the rights, powers and discretions will be exercizable by, and
notices must be given and payments must be made to, the Security Agent or as it directs {unless, and
o the extent, otherwise expressly provided for in the insurance or in any insurer letter you may have
issued to the Security Agent in respect of the Insurance).

We irrevocably instruct and authorise you fo disclose to the Security Agant any information relating to
the insurance requested from you by the Security Agent.

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

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

Please acknowledge receipt of this lefter by sending the attached acknowledgement to the Securily
Agent at { I with a copy to us.

Yours faithfully,
{Authorised signatory)
Hamberley Care FV (Bristol} Limited




Part 2- Acknowledgement of Insurer
To: Herltage Square Limited (as Securily Agent)
Ceopy:  Hamberley Care FV (Bristel) Limited
2021

Dear Sirs,

Security Agreement dated 2021 Hamberiey Care FV (Bristol} Limited (as
Chargor} and Heritage Square Limited (as Security Agent) {the Securily Agreamant}

We confirm recsipt from Hamberiey Care FV (Bristol) Limited (the Chargor) of a nolice dated
2021 {the Notice) of an assignment on the terms of the Security Agreement of all
the Chargor's rights in respect of [insart details of the confract of insurance] (the Insurance).

We confirm that we:
1 accept the instructions contained in the Notice and agree to comply with the Nolice; and

2 will give notices and make paymenis under the Insurance as directed in the Notice,

This. letter and any non-contractual obligations arising out of or in connaction with it are governed by
Engtish law.

Yours faithfully,

{Authorisad signatory)

finsurer]




SCHEDULE 3
FORMS OF LETTER FOR OTHER CONTRACTS

Pari 1 - Notice to Counterparty

To [Contract Counterparty]
Copy: Heritage Square Limited {as Security Agent as defined below)
2021

Dear Sirs,

SBecurity Agresment dated 2021 between Hamberley Care FV (Bristal) Limited
{as Chargor) and Heritage Square Limited {as Security Agent} {the Security Agreement)

This letter constitutes notice to you that under the Security Agreement we have [assigned absolutsly,
sukiect 1o a proviso for re-assignment on redemption toli/][ charged (by way of a first fixed charge) in
favour of]' the Security Agent (as trustee for the Secured Parties as referred to in the Securily
Agreement, the Security Agent) all our rights in respect of [insert details of contract] (the Contract).

We confirm that
1 we will remain Hable under the Contract to perform all the obligations assumed by us under the
Contract, and

2 none of the Security Agent, its agents, any receiver or any other person will af any time be under
any obligation or liabilily 1o you under or in respect of the Contract.

We will also remain entitled to exercise all our rights, powers and discretions under the Contract, and
you should continue to give notices and make payments under the Contract to us, unless and until you
receive nofice from the Security Agent to the contrary siating that the security under the Securily
Agreement has become enforceable. In this event, all the rights, powers and discretions will be
exercisable by, and notices must be given and paymenis must be made to, the Security Agent or as it
directs, :

We irrevocably instruct and authorise you to disclose to the Security Agent any information relating to
the Contract regquested from you by the Security Agent.

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

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

Please acknowledge receipt of this letter by sending the attached acknowledgement to the Security
Agent at { 1 with a copy to us.

Yours faithfully,

(Authorised signatory)

! Brafting Note: To delete as appropriate,




Hamberley Care FV {Bristol} Limited




Part 2- Acknowledgemaent of

Counterparty
To: Heritage Sguare Limited {as Security Agent)
Copy: Hamberley Care FY {Bristol} Limited
2027
Dear Sirs,
Security Agreement dated 2021 between Hamberley Gare FV (Bristol} Limited

{as Chargor) and Heritage Square Limited {as Security Agent) (the Security Agreement)

We confirm receipt from Hamberley Care FV {Bristol) Limited {the Chargor} of a nolice dated
2021 {the Notice) of [an assignment]/jla charge] on the terms of the Securty
Agreement of all the Chargor's rights in respec! of [inser details of the contract] (the Contract).

We confirm that we:
1 actept the instructions contained in the Notice and agree to comply with the Nofice; and
2 will give notices and make payments under the Contract as directed in the Notice.

This letter and any non-contractual obligations arising out of or in connection with if are governed by
English law,

Yours faithiully,
{Authorised signatory)
{Contract counterparty]




5IGNATURE PAGE
THE CHARGOR

SIGNED as a DEED by

director of
HAMBERLEY CARE FV {BRISTOL) LIMITEDR
in the presence of:

WITMNESS:

Signature

Name

Address W DNELNINE STREET...
...................... T " F PR e o SO
....................... WA T OB H e

(PLEABE COMPLETE IN CAPITALS)

[SIGNATURE PAGE - SECURITY AGREEMENT]



SECURITY AGENT
HERITAGE SQUARE LIMITED

By:

SIGNED by

---------------------------------------------------------------

for and on behalf of Heritage Square Limited (Authorised Signatory)

ISIGNATURE PAGE ~ SECURITY AGREEMENT]
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