In accordance with
Sections 8594 and
859) of the Companies
Act 2006

MRO1

Particulars of a charge

&4

Companies House

A fee 1s payable with this form
Please see ‘How to pay’ on the
last page

You can use the WebFiling service to file this form online
Please go to www companieshouse gov uk

J What this form 1s for

You may use this form to register
a charge created or evidenced by
an nstrument

What this form s NOT for For further infarmatinn nlazaca
You may not use this form to

This form must be delivered to the Registrar for registration wi

21 days beginning with the day after the date of creation of the char

register a charge where there
instrument Use form MRO8
*R3waQ22J*
RCS

20/10/2014 #40
delivered outside of the 21 days it will be rejected unless it s accomp COMPANIES HOUSE
court order extending the time for delivery ‘AIGIOI"
You must enclose a certified copy of the instrument with this form TI ADS 14/10/2014 #247
scanned and placed on the public record Do not send the onginal COMPANIES HOUSE

%
1

Company number

Company details

o fs fafr-o s [7 ]9

- < Filling in this form
Please complete in typescript or in

Company name in full

|K|ngsborough Insurance Services Limited 7 bald black capitals

All fields are mandatory unless
specified or indicated by *

2

Charge creation date

Charge creation date

bl [ PBRik .~ [

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or trustees

entitled to the charge
Name Royal Bank of Scotland plc X
Name
Name
Name

tick the statement below

trustees entitled to the charge

If there are more than four names, please supply any four of these names then

[0 1 confirm that there are more than four persons, security agents or

V[ 1031459(13

06/14 Version 2 0




MRO1 y

Particulars of a charge

4 I

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge {which 1s
not a floating charge) or fixed secunity included in the instrument

Brief description

Freehold, commonhold and leasehold property vested in the
Chargor (including, but not imited to, the freehold, commonhold and
leasehold property (if any) specified in schedule 2 {Real Property) of
the instrument) For more detalls, please refer to the instrument

Please submit only a short
description If there are a number of
plots of land, aircraft and/or ships,
you should simply describe some
of them m the text field and add a
statement along the lines of, "for
more details please refer to the
instrument”

Please lirmit the description to the
avallable space

Other charge or fixed security

Does the instrument include a charge (which 1s not a floating charge) or fixed
security over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not described above? Please tick the appropnate hox

Yes
O ne

Floating charge

ts the instrument expressed to contain a floating charge? Please tick the
appropriate box

Yes Continue
[0 No GotoSection?

Is the floating charge expressed to cover all the property and undertaking of
the company?

Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnct the company from creating
further secunty that will rank equaily with or ahead of the charge?
Please tick the appropnate box

Yes
O nNo

Trustee statement @

You may tick the box if the company named in Section 1 15 acting as trustee of
the property or undertaking which 15 the subject of the charge

O This statement may be filed after
the registration of the charge {use
form MROG)

Signature

Please sign the form here

Signature

Signature

X X

This form must be signed by a person with an interest 1n the charge

06/14 Version 20




MRO1

Particulats of a charge

B Presenter information

mportant information

You do not have to give any contact infermation, but of
you do, it will help Companies House if there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

| “*==™ Munal Mehta
[“ Py CMS Cameron McKenna LLP
| Mitre House

[ 160 Aldersgate Street

[Poslumn

London

County/Region

e 3 3 O S N O
’ Country UK
DX 135316 BARBICAN 2

| Telephone

(DX

02073672071

mertificate

We will send your certificate to the presenter’s address
if given above or to the company's Registered Office if
you have left the presenter’s information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following
he company name and number match the

information held on the public Regster

3 You have included a certified copy of the
instrument with this form

" You have entered the date on which the charge
was created

(3 You have shown the names of persons entitled to
the charge

[ You have ticked any appropnate boxes in
Sections 3,5,6, 7&8

[ You have given a description in Section 4, if
apprapniate

[ You have signed the form

[F You have enclosed the correct fee
Please do not send the onginal instrument, it must
be a certified copy

Please note that all information on this form wil!
appear on the public record

mow to pay

A fee of £13 15 payable to Compames House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable ta
‘Companies House '

Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return it to the appropriate address below

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For compantes registered in Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbnidge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern ireland, BT2 8BG

DX 481 N R Belfast 1

HFurther information

For further information, please see the guidance notes
on the website at www companieshause gov uk or
email enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been provided free of charge by Compantes House

06/14 Version 2 0




PROFORMA

Company Number 03479579
Company Name Kingsborough Insurance Services Limited
Contact Name/ Organisation- Munal Mehta / CMS Cameron McKenna LLP

Address
Mitre House, 160 Aldersgate Street

The following details will need to be added to, amended or deleted from the
Form MRO1/LLMR01/MROS/LLMR08

Particulars of the charge to be added, amended or deleted (please tick as appropnate)
0O Company /LLP number

Company/LLP name

O

Date of creation of charge

<

Persons entitled to the charge

Description of property

Fixed charge tick box (applies only to MROI1/LLMRO1)
Floating charge tick box (applies only to MRO1/LLMRO1)

Negative pledge tick box (applies only to MRO1/LLMRO1)

O O O O O

Nature of the charge
(applies only to MROS/LL MROS)

0 Obligations secured by the charge
(applies only to MROS/LL MROR)

Please give the instructions in the box below)

THE ROYAL BANK OF SCOTLAND PLC
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FI(;_E COPY
CERTIFICATE OF THE

REGISTRATION OF A CHARGE
Company number- 3479579

Charge code® 0347 9579 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 8th October 2014 and created by KINGSBOROUGH
INSURANCE SERVICES LIMITED was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 20th October 2014.

vt

Given at Companies House, Cardiff on 20th October 2014
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Dated O8 Octoobar 2014

(1) THE COMPANIES (DETAILED IN
SCHEDULE 1)

2) THE ROYAL BANK OF
SCOTLAND PLC

DEBENTURE

CMS Cameron McKenna LLP
Mitre House
160 Aldersgate Street
London EC1A 4DD

T +44(0)20 7367 3000
F +44(0)20 7367 2000

Reference: THSI/MQM 009717.01406

UK - 717798357




Table of Contents

Definitions and Interpretation
Definitions

Construction

Third Party Rights

Grant of Secunty

Covenant to Pay

Covenant to Pay

Interest

Fixed Secunty

Charges

Assignment

Floating Charge

Creation of Floating Charge
Qualifying Floating Charge
Conversion by Notice
Automatic Conversion
Perfection of Secunity
Registration at HM Land Registry
Further Advances

Acquisition of New Land
Notices of Charge and Assignment
Acknowledgement of Notice
Deposit of Documents of Title
Deposit of Securnities

Further Assurance

Further Assurance

Necessary Action

Exclusion of Assets from Security
Acqusition of New Land
Imphied Covenants for Title
Representations

General

Continming Representations
Undertakings

General

Negative Pledge

Restriction on Disposals
Insurance

Remedying Insurance Defaults
Proceeds of Insurance
Authorisations

Comphiance with Laws and Regulations
Voting Rights and Dividends relating to Securities
Calls and Other Obligations in respect of Securinies

UK -71779835 7

O G0 00 08 00 G0~~~ m s Lh b Lhbh b b L W = e

bt bt et et et s et et e e e e bt et et b e e e e
A bW W WNNRE RN NN = - - 00O




11

12

13

14

15

l6

17

18
19
20

Book Debts and Other Debts

Bank Accounts

Premises, Plant and Machinery
Mortgaged Property

Remedying Mortgaged Property Defaults
Specified Contracts

Information

Notices relating to Charged Property
Not Jeopardise Secunty
Enforcement of Secunty

When Security becomes Enforceable
Right of Appropnation

Redemption of Prior Moertgages
Extension and Vanation of the LPA
General

Privileges

Appointment of Receiver and Administrator

Appointment

Removal

Statutory Powers of Appointment
Capacity of Receiver
Remuneration of Receiver
Powers of Recerver

General

Specific Powers

Security Trustee’s Powers
Discretions and Delegation
Discretion

Delegation

Power of Attorney
Appointment and Powers
Raufication

Protection of Purchasers
Consideration

Protection of Third Parties
Apphication of Proceeds
Order of Application

New Accounts

Currency Conversion

No Liability as Mortgagee in Possession
Set-Off

Effectiveness of Securnity
Continuing Security
Cumulative Rights
Reinstatement

No Security held by Chargors

UK - 717798357

15
15
16
16
17
17
18
18
18
18
18
18
19
19
19
19
19
19
20
20
20
20
20
20
21
22
22
22
22
23
23
23
23
23
23
24
24
24
24
24
25
25
25
25
25
26



21
22
23

24
25

26
27
28
29

Certificates and Determinations
Partial Invalidity

Changes to the Chargors
Repetiion of Representations
Remedies and Warvers
Notices

Communications 1n wriing
Addresses

Delivery

Counterparts

Assignment

Releases

Goverming Law

Schedule 1 The Chargors

Schedule 2 Real Property

Part 1 - Registered Land

Schedule 3 Key-man Policies

Schedule 4 Intellectual Property

Schedule 3 Secunties

Part 1 - Shares
Part 2 — Other Securities

Schedule 6 Specified Contracts

Schedule 7 Form of Notice of Charge — Key-man Policies

Schedule 8 Form of Notice of Charge — Specified Contracts

Part 1 — Form of Notice

Part 1 — Form of Notice

Part 2 - Form of Acknowledgement

Schedule 9 Form of Notice of Charge — Accounts not with the Security Trustee

Part 1 - Form of Notice

Part 2 - Form of Acknowledgement

Schedule 10 Form of Accession Deed

1

Defimtions and Interpretation

Accession by the Additional Chargor to the Debenture

Fixed Secunty

Assignment

Floating Charge

Creation of Floating Charge

UK - 717798357

26
26
26
26
26
27
27
27
27
27
28
28
28

29
34
34

161

162

163

163
166

167
168
168
170

170
171

173

173
174

176

176
176
177
178
178
178




10
11

Qualifying Floating Charge
Conversion by Notice
Automatic Conversion
Further Advances
Exclusion of Assets from Secunity
Power of Attorney
Appomniment and Powers
Ratification

Further Assurance
Necessary Action

Notices

Counterparts

Governing Law

Specified Contracts

UK - 717798357

178
179
179
179
179
180
180
180
180
180
181
181
181
183



THIS DEED s made on the § day of Octcbes 2014

BETWEEN

3)

4

THE COMPANIES whose respective names and company numbers appear in Schedulel (The
Chargors) (collectively the “Chargors” and each a “Chargor”), and

THE ROYAL BANK OF SCOTLAND PLC of 8th Floor, 280 Bishopsgate, London, EC2M
4RB as security trustee for the Finance Parties (as defined below) (the “Security Trustee™)

WHEREAS

(A)

(B)

Each Chargor enters into this Deed 1n connection with a facilities agreement (the “Facilities
Agreement”) made between (1) Knight Midco Limited (the “Company™), (2) the subsidiaries
of the Company listed in Part 1 of Schedule 1 to the Facilities Agreement as original borrowers,
(3) the subsidianes of the Company hsted 1n Part | of Schedule 1 to the Facilities Agreement as
original puarantors, (4) The Royal Bank of Scotland plc as mandated lead arranger, (5) the
financial institutions bisted 1n Part 11 of Schedule | to the Facihities Agreement as lenders, (6)
The Royal Bank of Scotland plc as agent of the other Finance Parties and (7) The Royal Bank of
Scotland plc as the Secunity Trustee, dated 5 March 2012 and as amended and restated on 28
March 2013 and as further amended and restated on or about the date of this Deed

The Board of Directors of each Chargor 1s satisfied that the giving of the secunty contained or
provided for in this Deed 15 in the interests of that Chargor and each Board has passed a
resolution to that effect

NOW IT 1S AGREED as follows

11

Definitions and Interpretation
Definitions

Terms defined in the Facihities Agreement shall, unless otherwise defined in this Deed, have the
same meanings when used in this Deed and in addition in this Deed

“Accession Deed” means a deed of accession and charge substantially in the form of Schedule
10 (Form of Accession Deed)

“Additional Chargor” means a company which executes an Accession Deed n accordance
with Clause 21 (Additional Chargors)

“Charged Property” means all the assets of each Chargor which from time te time are the
subject of any security created or expressed to be created in favour of the Secunty Trustee by or
pursuant to this Deed (including, for the avoidance of doubt, any assets subject to an Exclusion)

“Chargors”. means the compames named in Schedule | (The Chargors), each Additional
Chargor with effect from 115 accession and “Chargor” means any of them

“Debt Proceeds” means any proceeds of any book debts and other debts or monetary claims
(including any chose in action which may give rise to a monetary claim) owing to any Chargor
(including, without limitation, any sums of money received by any Chargor from any of the
assets charged under Clause 4 2.7 (Book debts) and/or Clause 4.2 8 (Bank accounts and
deposis))

“Delegate” means any person appomted by the Security Trustee or any Receiver pursuant to
Clauses 14 2 to 14 4 (Delegation) and any person appointed as attorney of the Security Trustee
and/or any Receiver or Delegate

UK - 717758357




“Exclusion” means a legal, valid and binding restriction 1n respect of any asset held by any
Chargor which either precludes absolutely the creation of Security over that asset or requires the
prior consent of any third party (other than any member of the Group) to the creation of Secunty
over that asset, breach of which restriction would materially impair or destroy property or other
nights of that Chargor 1n relation to or in connection with that asset

“Expenses” means all costs (including legal fees), charges, expenses and damages sustamed
or incurred by the Security Trustee or any Receiver or Delegate at any time 1n connechion with
the Charged Property or the Secured Liabilities or in taking, holding or perfecting this Deed or
In protecting, preserving, defending or enforcing the security constituted by this Deed or in
exercising any rights, powers or remedies provided by or pursuant to this Deed (including any
nght or power to make payments on behalf of any Chargor under the terms of this Deed) or by
law 1n each case on a full indemmity basis

“Insurances” means the Key-man Policies and the proceeds of them and all other contracts
and policies of msurance or assurance (including, without limitation, life pohictes and the
proceeds of them) from time to time taken out by or for the benefit of any Chargor or in which
any Chargor from time to time has an interest, together with all bonuses and other moneys,
benefits and advantages that may become payable or accrue under them or under any substituted
policy

“Intellectual Property” means

(a) all patents, trademarks, service marks, designs, business names, design rights, moral
nghts, inventions and all other registered or unregistered intellectual property rights,

1)) all copynghts (including nghts in software), database rights, domain names, source
codes, brand names and all other similar registered or unregistered intellectual
property nights,

() all applications for intellectual property rights and the benefit of any prionty dates

attaching to such applications and all benefits denving from mntellectual property
rights, including royalties, fees, profit sharing agreements and income from licences,

(d) all know-how, confidential nformation and trade secrets, and

(e) all physical material in which any intellectual property might be incorporated,
including, without limitation, any of the same specified in Schedule 4 (fntellectual Property)
“Key-man Policies” means each of the key-man policies of life insurance or life assurance
from time to tume taken out by or for the benefit of any Chargor or assigned to any Chargor or
i which any Chargor from time to time has an interest 1n respect of the death or disability or
critical illness of the individuals specified in Schedule 3 (Key-man Policies)

“Liability Period” means the period beginning on the date of this Deed and ending on the
date that all the Secured Liabilities have been unconditionally and irrevocably paid and
discharged in full

“LPA” means the Law of Property Act 1925

“Mortgaged Property” means any freechold, commonhold or leasehold property the subject of
the secunty constituted by thus Deed and references te any “Mortgaged Property” shall
include references to the whole or any part or parts of 1t

“Planning Acts” means all legislation from time to time regulating the development, use,
safety and control of property including, without imitation, the Town and Country Planning Act
1990, the Planning (Listed Buildings and Conservation Areas) Act 1990, the Planning
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(Hazardous Substances) Act 1990, the Planning (Consequentiat Provisions) Act 1990, the
Planning and Compensation Act 1991 and the Planning and Compulsory Purchase Act 2004 and
any other instrument, plan, regulation, permission or direction made or 1ssued under any such
legislation

“Premises” means all buildings and erections from time to tume situated on or forming part of
any Mortgaged Property

“Receiver” means a rece1ver, recerver and manager or administrative receiver of the whole or
any part or parts of the Charged Property

“Related Rughts” means, 1n relation to the Securities, all dividends, interest, benefits,
property, rights, accretions, moneys, advantages, credits, rebates, refunds (including rebates and
refunds 1n respect of any tax, duties, imposts or charges) and other distributions paid or payable
in respect of the Securnities, whether by way of bonus, capitahsation, conversion, preference,
option, substitution, exchange, redemption or otherwise

“Satisfied” means, in relation to an Exclusion, the legal, valid and binding satisfaction or
removal of that Exclusion as a result of the granting of consent by, or the agreement of, all
relevant third parties

“Secured Liabilities” means all present and future indebtedness, moneys, obligations and
habilities of each Obligor and each Chargor to the Finance Parties under or 1n connection with
the Finance Documents (including this Deed), 1n whatever currency denominated, whether
actual or contingent and whether owed jointly or severally or as principal or as surety, including
any hability m respect of any further advances made under the Finance Documents and whether
or not the Finance Party was an onginal party to the relevant transaction, including all interest,
discount, commussion and fees for which any of them may be or become hable to the Finance
Parties together with all Expenses and all interest under Clause 3 2 (Interest)

“Securities” means all stocks, shares, loan notes, bonds, certificates of deposit, depository
receipts, loan capital indebtedness, debentures or other securities from time to tme legally or
beneficially owned by or on behalf of any Chargor, including, without limitation, any of the
same specified in Schedule 5 (Securities), together with all property and nights of any Chargor
in respect of any account held by or for that Chargor as participant, or as beneficiary of a
nominee or trustee participant, with any clearance or settlement systern or depository or
custodian or sub-custodian or broker 1n the United Kingdom or elsewhere

“Specified Contracts” means each of the contracts specified in Schedule 6 (Specified
Contracts)

Construction
12 Any reference 1n this Deed to

121 the “Security Trustee”, the “Company”, any “Chargor”, any “Additional
Chargor”, any “Finance Party”, any “Obligor” or any other person shall be
construed so as to include its successors in title, permitted assigns and permutted
transferees and, 1n the case of the Securnty Trustee, shall include any person for the
time being appointed as additional security trustee pursuant to the Intercreditor
Agreement,

122 “assets” includes present and future properties, revenues and nights of every
description,

123 “indebtedness” includes any obligation (whether incurred as principal or as surety)
for the payment or repayment of money, whether present or future, actual or
contingent,
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13

14

15

16

17

124 a “person” includes any individual, firm, company, corporation, government, state or
agency of a state or any association, trust, joint venture, consortium or partnership
(whether or not having separate legal personality),

125 a “regulation” includes any regulation, rule, official directive, request or guideline
(whether or not having the force of law) of any governmental, intergovernmental or
supranational body, agency, department or of any regulatory, self-regulatory or other
authority or organisation, and

126 a provision of law 1s a reference to that provision as amended or re-enacted
Clause and Schedule headings are for ease of reference only

Any reference 1n this Deed to a mortgage, charge or assignment of any asset shall be construed
so as to include

141 the benefit of any covenants for title grven or entered into by any predecessor n title
of any Chargor in respect of that asset and all other nghts, benefits, claims, contracts,
warranties, remedies, security or indemmities 1n respect of that asset,

142 the proceeds of sale of any part of that asset and any other moneys paid or payable 1n
respect of or 1n connection with that asset, and

143 1n respect of any Mortgaged Property, all Premises and all fixtures and fittings
(including trade fixtures and fittings and tenants’ fixtures and fithings) from time to
time n or on that Mortgaged Property

Each term 1n any Finance Document 1s, to the extent not set out in or otherwise incorporated
into this Deed, deemed to be incorporated into this Deed insofar as 1s necessary to comply with
Section 2 of the Law of Property (Miscellaneous Provisions) Act 1989 but, except where stated
otherwise, 1f there 1s any conflict between that incorporated term and any other term of this
Deed that other term shall prevail

Any reference 1n this Deed to any Finance Document or any other agreement or other document

shall be construed as a reference to that Finance Document or that other agreement or document

as the same may have been, or may from time to time be, restated, vaned, amended,

supplemented, extended, substituted, novated or assigned, whether or not as a result of any of

the same

161 there 1s an increase or decrease 1 any facility made available under that Finance
Document or other agreement or document or an increase or decrease 1n the period for
which any facility 1s available or in which 1t 1s repayable,

162 any additional, further or substituted facility to or for such facility 1s provided,

163 any rate of interest, commuission or fees or relevant purpose 1s changed,

164 the 1dentity of the parties 1s changed,

165 the identity of the providers of any security 1s changed,

166 there 1s an increased or additional hiability on the part of any person, or

167 a new agreement 15 effectively created or deemed to be created

Any reference 1n this Deed to “this Deed” shall be deemed to be a reference to this Deed as a

whole and not hmtted to the particular Clause, Schedule or provision 1n which the relevant
reference appears and to this Deed as amended, novated, assigned, supplemented, extended,
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18

19

110

112

21

31

32

41

42

substituted or restated from tume to time and any reference n this Deed to a “Clause” or a
“Schedule” 15, unless otherwise provided, a reference to a Clause or a Schedule of this Deed

Unless the context otherwise requires, words denoting the singular number only shall include
the plural and vice versa

Where any provision of this Deed 1s stated to include one or more things, that shall be by way of
example or for the avoidance of doubt only and shall not hmit the generality of that provision

It 15 intended that this document shall take effect as and be a deed of each Chargor
notwithstanding the fact that the Security Trustee may not execute this document as a deed

Any change 1n the constitution of the Security Trustee or its absorption of or amalgamation with \
any other person or the acquisition of all or part of its undertaking by any other person shall not
1n any way prejudice or affect its rights under this Deed

Third Party Rights

Nothing 1n this Deed 1s intended to confer on any person any night to enforce or enjoy the
benefit of any provision of this Deed which that person would not have had but for the
Contracts (Rights of Third Parties) Act 1999

Grant of Security

All secunity created under this Deed 1s created by each Chargor to the extent of 1ts interest
whether (without limitation) joint or several, legal or beneficial

Covenant to Pay
Covenant to Pay

Each Chargor covenants with the Secunty Trustee (as trustee for the Finance Parties) that it
shall pay, perform and discharge its Secured Liabilities as and when the same fall due for
payment, performance or discharge in accordance with the terms of the Finance Documents

Interest

Each Chargor covenants with the Security Trustee to pay interest on any amounts due under
Clause 3 | (Covenant to Pay) from the due date until the date of actual payment (whether before
or after judgment, hiquudation, winding-up or admimstration of that Chargor) at the rate and n
the manner specified in clauses 12 4 to 12 6 (Default Interest) of the Facilities Agreement,
provided that, in the case of any Expense, such interest shall accrue and be payable as from the
date on which the relevant Expense arose (or from the date on which any applicable grace
period has expured) without the necessity for any demand being made for payment

Fixed Security
Charges

Each Chargor, as secunty for the payment, performance and discharge of all the Secured
Liabilities, charges 1n favour of the Security Trustee (as trustee for the Finance Parties) by way
of a first legal mortgage all of that Chargor’s rnight, title and interest 1n and to the freehold,
commonhold and leasehold property now vested in 1t (including, but not lumted to, the freehold,
commonhold and leasehold property (if any) specified in Schedule 2 (Real Property))

Each Chargor, as secunty for the payment, performance and discharge of all the Secured
Liabilities, charges in favour of the Security Trustee (as trustee for the Finance Parties) by way
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of first fixed charge all of that Chargor’s right, title and interest in and to the following assets,
both present and future

421

422

423

424

425

426

427

428

429
4210
4211

4212

4213
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all estates or interests in any freehold, commeonhold or leasehold property (other than
such property effectively mortgaged under Clause 4 1 above),

all licences held by 1t to enter upon or use land and/or to carry on the business carmned
on upon that land and all agreements relating to land to which 1t 1s a party or otherwise
entitled,

where any Mortgaged Property 1s leasehold property, any nght or interest anising by
virtue of any enfranchising legislation (including, but not limited to, the Leasehold
Reform Act 1967 and the Leasehold Reform Housing and Urban Development Act
1993 but excluding Part I1 of the Landlord and Tenant Act 1954) which confers upon
a tenant of property whether individually or collectively with other tenants of that or
other properties the nght to acquire a new lease of that property or to acquire, or
require the acquisition by a nominee of, the freehold or any intermediate reversionary
interest 1n that property;

all amounts owing to 1t by way of rent, licence fee, service charge, dilapidations,
ground rent and/or rent charge in respect of any Mortgaged Property or Premuses,

all fixed and other plant and machinery, computers, vehicles, office equipment and
other chattels in its ownership or possession (but excluding any of those 1tems to the
extent that they are part of its stock 1n trade),

all Insurances, including all claims, the proceeds of all claims and all returns of
premium i connection with Insurances,

all book debts and all other debts or monetary claims (including all choses 1n action
which may give nise to a debt or monetary claim), all proceeds thereof and, in each
case, any cheque, bill, note, negotiable instrument or other document representing the
same,

all moneys from time to time deposited 1n or standing to the credit of any bank
account with the Secunity Trustee or any other bank or financial institution (including,
without hmuitation, any rent deposit given to secure hiabilities 1n relation to land and
any retention or similar sum ansing out of a construction contract or any other contract
(and, 1n each case, any cheque, bill, note, negotiable instrument or other document
representing the same)),

all Securities and their Related Rights,

all of its goodwill and uncalled capital,

all Intellectual Property,

all Authonsations (statutory or otherwise) held in connection with 1ts business or the

use of any Charged Property and the right to recover and receive all compensation

which may be payable in respect of them,

each of the Specified Contracts, together with

(a) all contracts, guarantees, appointments, warranties and other documents to
whach 1t 15 a party or in 1ts favour or of which 1t has the benefit relaung to

any letting, development, sale, purchase or the operation of any Mortgaged
Property or Premuses,




43

51

52

53

{(b) all agreéments entered 1nto by 1t or of which 1t has the benefit under which
credit of any amount 15 provided to any person,

{c) all contracts for the supply of goods and/or services by or to 1t or of which 1t
has the benefit (including, without lumutation, any contracts of hire or lease
of chattels), and

(d) any cuirency or interest swap or any other interest or currency protection,
hedging or financial futures transaction or arrangement entered into by 1t or
of which 1t has the benefit (whether entered into with any of the Finance
Parties or any other person),

(e) mcluding, 1n each case, but without limitation, the right to demand and
receive all moneys whatscever payable to or for its benefit under or ansing
from any of them, all remedies provided for tn any of them or available at
law or 1n equity 1n relation to any of them, the night to compel performance
of any of them and all other rights, interests and benefits whatsoever
accruing to or for its benefit arising from any of them

Assignment

Each Chargor, as secunty for the payment, performance and discharge of all the Secured
Liabilities, assigns to the Security Trustee (as trustee for the Finance Parties) absolutely by way
of a first legal assignment all of that Chargor’s right, title and interest in and to the Hedging
Agreements and the Acquisihion Agreements

Floating Charge
Creation of Floating Charge

Each Chargor, as secunty for the payment, performance and discharge of all the Secured
Liabilities, charges 1n favour of the Secunty Trustee (as trustee for the Finance Parties) by way
of a first floating charge all of that Chargor’s undertaking and all its other property, assets and
nights whatsoever, present and future, mcluding all of 1ts stock in trade and all of 1ts property,
assets and nghts not otherwise validly and effectively mortgaged, charged or assigned (whether
at law or 1n equity) by way of fixed secunity pursuant to Clause 4 (Frxed Security)

Qualifying Floating Charge

The provisions of paragraph 14 of Schedule B1 to the Insolvency Act 1986 shall apply to the
floating charge created pursuant to Clause 5 1 (Creation of Floating Charge)

Conversion by Nofice

The Secunty Trustee may by notice in writing at any tume to any Chargor convert the floating
charge created pursuant to Clause 5 1 (Creation of Floating Charge) with immediate effect into
a fixed charge (either generally or specifically as regards any assets of that Chargor specified 1n
the notice) 1f

531 an Event of Default has occurred which 1s continuing, or

532 the Secunity Trustee reasonably considers that any of the Charged Property may be in
jeopardy or 1n danger of being seized or sold pursuant to any form of legal process or
that 1t 15 necessary to do so in order to protect or preserve the security constituted by
this Deed over any of the Charged Property and/or the prionty of that secunity

UK - 71779835 7 7




Automatic Conversion

54 Notwithstanding Clause 5 3 (Conversion by Notice) and without prejudice to any law which
may have a similar effect, each floating charge created by Clause 5 1 (Creation of Floating
Charge) will automatically be converted (without notice) with immediate effect into a fixed
charge as regards all of the undertaking and assets subject to that floating charge 1f

541 any Chargor creates or attempts to create any Security over any of the Charged
Property (except as expressly permitted under the Facilities Agreement),

542 any person levies or attempts to levy any distress, execution or other process against
any of the Charged Property, or

543 a resolution 1s passed or an order 1s made for the winding-up, dissolution,
administration or re-orgamisation of any Chargor or an admimistrator 1s appointed 1n
respect of any Chargor

6. Perfection of Security
Registratton at HM Land Registry

61 For the purposes of panel 8 of each Form RX1 that may be required to be completed by the
Secunty Trustee n relation to any Mortgaged Property registered or required to be registered at
HM Land Registry, each Chargor hereby consents to an application being made by the Security
Trustee to the Chief Land Registrar to enter the following restriction in Form P against that
Chargor’s title to such Mortgaged Property

“No disposition of the registered estate by the proprietor of the registered estate , or by the
propnetor of any registered charge, not being a charge registered before the entry of this
restriction 1s to be registered without a written consent signed by the proprietor for the time
being of the charge dated n favour of [mnsert full name of Security Trustee] referred to m the
charges register [or its conveyancer lor specify appropriate detaiis]]”

62 If the title to any Mortgaged Property of any Chargor ts not registered at HM Land Registry,
that Chargor shall ensure that ne person (other than itself) shall be registered under the Land
Registration Act 2002 as the proprietor of all or any part of that Mortgaged Property without the
prior consent in wrnting of the Secunty Trustee

63 Whether or not the title to any of the Mortgaged Property 1s registered at HM Land Registry, in
the event that any caution against first registration or any notice (whether agreed or unilateral) 1s
registered against any Chargor’s title to any Mortgaged Property, that Chargor shall
immediately provide the Secunity Trustee with full particulars of the circumstances relating to
such registration or notice and, 1f such caution or notice shall have been registered 1n order to
protect a purported interest the creation of which 1s not permitted under this Deed, that Chargor
shall immediately and at 1ts own expense take such steps as the Security Trustee may require to
ensure that the caution or notice, as applicable, 1s withdrawn or cancelled

Further Advances

64 Subject to the provisions of the Facilities Agreement, each Lender 15 under an obligation to
make further advances to the Borrowers under the Faciliies Agreement and that obhgation will
be deemed to be incorporated into this Deed as 1f set out 1n this Deed
Acquisition of New Land

65 In relation to any freehold, commonhold or leasehold property which 1s acquired by or on behalf
of any Chargor after the date of this Deed
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651

652

653

if the title to any such property 1s registered at HM Land Registry, that Chargor shall
immediately apply to be registered as the proprietor of the registered estate acquired
(or procure that such application 1s made on its behalf) and (for the purposes of panel
11 of Form AN1) hereby consents to an application being made by the Secunty
Trustee to the Chief Land Registrar for the registration of an agreed notice in Form
ANT1 to register this Deed against that Chargor’s title to that property,

if the title to any such property 1s required to be registered at HM Land Registry under
the provisions of the Land Registration Act 2002, that Chargor shall immediately
apply for first registration of the estate acquired in Form FRI (or procure that such
application 1s made on 1ts behalf) and shall disclose or procure that the existence of
thus Deed is disclosed to HM Land Registry either in the Form DL accompanying such
application or 1 panel 12 of Form FR1, and

if the title to any such property represents the transfer of either part of a commonhold
unit or part of the common parts of land registered as a freehold estate in commonhold
land under the Commonhold and Leasehold Reform Act 2002, that Chargor shall also
procure that the application to register the transfer 1s accompanied by an application 1n
Form CM3 to register the commonhold community statement that has been amended
in relation to the transfer as required by Rule 15 or, as the case may be, Rule 16 of the
Commonhold (Land Registration) Rules 2004,

and, in each such case, the relevant Chargor shall, promptly after registration of it as the
proprietor of the relevant registered estate, provide the Security Trustee with an official copy of
the register recording the same

Notices of Charge and Assignment

66 Each Chargor shall, promptly upon the request of the Secunty Trustee from time to time, give
or Join the Secunty Trustee in giving

661

662

663

a notice in the form set out in Part 1 of Schedule 7 (Form of Notice of Charge — Key-
man Policres) or in such other form as the Security Trustee may reasonably require to
the relevant insurers 1n respect of each of its Key-man Policies,

a notice 1n the form set out 1n Part 1 of Schedule 8 (Form of Notice of Charge —
Specified Contracts) ot, as applicable, Part 1 of Schedule 9 (Form of Notice of Charge
— Accounts not with the Security Trustee) or in such other form as the Security Trustee
may reasonably require to each of the counterparties tc each Specified Contract to
whach 1t 1s a party and to each bank or financial institution {other than the Secunity
Trustee) 1n respect of each account of that Chargor opened or mamtained with 1t, and

mn respect of any other asset which 1s charged or assigned pursuant to Clause 4 (Fixed
Security), a notice of charge or, as apphicable, assignment 1n such form as the Security
Trustee may reasonably require to the relevant obligor, debtor or other third party (as
the case may be)

67 Each such notice shall be duly signed by or on behalf of the relevant Chargor and that Chargor
shall use reasonable endeavours to procure that each of the persons on whom any such notice 13
served promptly provides to the Security Trustee a duly signed acknowledgement of that notice
1n the form set out in Part 2 of Schedule 7, Part 2 of Schedule 8 or, as applicable, Part 2 of
Schedule 9 or in such other form in any case as the Security Trustee may reasonably require

Acknowledgement of Notice

68 The execution of this Deed by the Chargors and the Security Trustee shall constitute notice to
the Security Trustee of the charge created by this Deed over any account opened or maimntamned
by any Chargor with the Secunty Trustee
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610

611

612

613

71

Deposit of Documents of Title

Each Chargor shall promptly deposit with the Secunty Trustee (unless already held by 1ts
solicitors on behalf of and to the Security Trustee’s order or at HM Land Regstry for the
purpose of registration of the security consututed by this Deed) all deeds, certificates and other
documents of title from time to time relating to the Mortgaged Property

Each Chargor shall promptly deposit with the Secunty Trustee all policy documents, documents
of title and endorsements from time to tume relating to the Key-man Pohcies

Deposit of Securities
Each Chargeor shall, i respect of any Securities which are in certificated form, promptly

6111 deposit with the Security Trustee or as 1t may direct all stock and share certificates and
other documents of title or evidence of ownership from time to ime relating to such
Secunties, and

6112 execute and deliver to the Secunity Trustee all share transfers and other documents as
the Security Trustee may from time to time request 1n order to enable the Secunty
Trustee (or its nominee(s)) to be registered as the owner or otherwise obtain a legal
title to or to perfect 1ts secunty interest in such Securities, to the intent that the
Security Trustee may at any tume without notice complete and present such transfers
and documents for registration

Each Chargor shall, in respect of any Securities which are in uncertificated form, promptly upon
being requested to do so by the Security Trustee, give or procure the giving of, 1n accordance
with and subject to the facilities and requirements of the relevant system, all instructions
necessary to effect a transfer of title to such Securtties into an account 1n the name of the
Secunty Trustee (or its nominee(s)) and to cause the Operator to register on the relevant register
of secunties the transfer of such title

For the purposes of Clauses 6 11 and 6 12 above, the expressions “certificated™, “instruction”,
“Operator”, “relevant system” and “uncertificated” shall have the meanings given to those
terms n the Uncertificated Securities Regulations 2001

Further Assurance
Further Assurance

Each Chargor shall promptly do all such acts and execute all such documents (including
assignments, transfers, mortgages, charges, notices and instructions) as the Secunty Trustee or
any Receiver may reasonably specify (and in such form as the Security Trustee or any Receiver
may reasonably require in favour of the Secunty Trustee or its nominee(s)) to

711 perfect the secunty created or ntended to be created n respect of the Charged
Property (which may include the execution by that Chargor of a mortgage, charge,
assignment or other Security over all or any of the assets forming part of, or which are
itended to form part of, the Charged Property),

712 confer on the Secunty Trustee Security over any property and assets of that Chargor
located 1n any junisdiction equivalent or simlar to the security intended to be
conferred by or pursuant to this Deed,

713 facilitate the exercise of any nghts, powers and remedies of the Secunty Trustee or
any Receiver or Delegate provided by or pursuant to this Deed or by law,
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73

74

75

76

77

81

714 facilitate the reahisation of the assets which form part of, or are intended to form part
of, the Charged Property,

715 create any charge by way of legal mortgage over any freehold, commonhold or
leasehold property which becomes vested 1n that Chargor after the date of this Deed or
which 15 subject to an Exclusion which 1s Satisfied after the date of this Deed, and/or

716 create any legal assignment over any property referred to 1n Clause 4 3 (4ssignment)
which 18 subject to an Exclusion which 1s satisfied after the date of this Deed

Necessary Action

Each Chargor shall take all such action as 1s available to it including making all filings and
registrations) as may be necessary for the purpose of the creation, perfection, protection or
maintenance of any security conferred or intended to be conferred on the Secunity Trustee by or
pursuant to this Deed

Exclusion of Assets from Security

Each Chargor shall use reasonable endeavours to procure that any Exclusions applying to any
Charged Property are Satisfied as soon as practicable after the date of this Deed and shall notfy
the Secunty Trustee, on a quarterly basis thereafter or on request by the Secunity Trustee (acting
reasonably), of the steps being taken 1n relation to any such Exclusion and, promptly, when any
such Exclusion 1s Satisfied

Immediately upon any Exclusion being Satisfied, the Charged Property concerned shall become
the subject of an effective charge pursuant to, and in accordance with, Clause 2 (Grant of
Security) and the relevant Chargor shall promptly deliver a copy of any relevant consent to the
Secunity Trustee

Each Chargor shall hold on trust for the Security Trustee (as trustee for the Finance Parties) all
its mterest 1n and to all Charged Property subject to any Exclusion untif that Exclusion 1s
Satisfied

Acquisittion of New Land

Each Chargor shall immediately notify the Secunty Trustee of any acqusition by it of any
freehold, commonhold or leasehold property or of any agreement entered into by 1t or of which
1t has the benefit for the acquisition of any such property

Implied Covenants for Title

Each of the mortgages, charges and assignments granted by each Chargor under this Deed are
granted with full title guarantee in accordance with the Law of Property (Miscellaneous
Provisions) Act 1994, save that the covenants set out in Section 2(1)(a), Section 3 and Section 4

of that Act shall extend to each Chargor without, in each case, the benefit of Section 6(2) of that
Act

Representations
General

Each Chargor represents and warrants to the Secunty Trustee on the date of this Deed as
follows

811 1t has not received or acknowledged notice of any adverse claim by any person 1n
respect of the Charged Property or any interest in them,
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91

92

93

94

95

96

812 there are no covenants, agreements, reservations, conditions, mterests, rights or other
matters whatever which matenally and adversely affect the Charged Property,

813 nothing has arisen or has been created or 1s subsisting which would be an overriding
nterest 1n any of the Charged Property, and

814 there 15 no prohibition on charging or assignment 1n any insurances, agreements or
authorisations referred to in Clause 4 (Frxed Security) or Clause 5 (Floating Security),
ot the relevant clauses of them as the case may be, and the Chargor entering into this
Deed will not constitute a breach of any such insurances, agreements or
Authonsations

Continuing Representations

Each Chargor undertakes with the Security Trustee that the representations and warranties 1n
this Clause 8 (Representations) will be true and accurate at the times specified, and 1n
accordance with, the Facilihes Agreement

Undertakings
General

The undertakings m this Clause 9 (Urdertakings) remain in force from the date of this Deed for
so long as any amount 1s outstanding under this Deed

Negative Pledge

No Chargor shall create or extend or permuit to anise or subsist any Security over the whole or
any part of the Charged Property or enter into any arrangement or transaction as described n
clause 25 20 of the Facilities Agreement 1n respect of any asset forming part of, or intended to
form part of, the Charged Property, except as expressly permitted under the Facilities
Agreement

Restriction on Disposals

No Chargor shall enter into a single transaction or a series of transactions (whether related or
not) and whether veluntary or mvoluntary to sell, lease, transfer or otherwise dispose of the
whole or any part of the Charged Property, other than any cisposal 1n the ordinary course of
trading (as conducted by that Chargor at the date of this Deed) of any Charged Property which
15 subject only to the floating charge created by Clause 5 1 (Creation of Floating Charge) or as
expressly permitted under the Facilities Agreement

Insurance

Each Chargor shall insure and keep insured (or where, 1n the case of any leasehold property,
mnsurance is the responsibility of the landlord under the terms of the lease, either procure that the
landlord msures and keeps mnsured or, 1f and to the extent that the landlord does not do so, itself
insure and keep msured) the Charged Property (insofar as 1t 1s of an insurable nature) against
those nisks and to the extent as 1s usual for companies carrying on the same or substantially
simular business

All such insurances must be with reputable independent insurance companies or underwriters

Each Chargor shall, 1f reasonably requested by the Security Trustee, use its reasonable
endeavours to procure that the Security Trustee 1s named as co-insured with that Chargor on
each policy of insurance effected or maintained by 1t or any person on 1ts behalf in accordance
with Clause 9 4 (Insurance) above Failing the aforementioned, each Chargor shall, 1f
reasonably requested by the Secunity Trustee, procure that a note of the Security Trustee’s
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97

98

99

910

911

912

interest 15 endorsed upon each such policy, as the Security Trustee may reasonably require and
that the terms of each such policy require the insurer not to invalidate the policy as against the
Secunity Trustee by reason of the act or default of any other joint or named insured and not to
cancel it without giving at least 30 days” prior wntten notice to the Security Trustee

Each Chargor shall promptly pay all premiums and other meneys payable under or 1n respect of
each policy of insurance effected or maintained by 1t or any perscn on its behalf in accordance
with Clause 9 4 above and do all other things necessary to keep each such policy 1n ful] force
and effect and shall, promptly upon request by the Security Trustee (acting reasonably), produce
to the Secunty Trustee receipts showing the payment of such moneys (or where, 1n the case of
leasehold property, insurance 1s effected by the landlerd, such evidence of the payment of
premiums as that Chargor 1s entitled to obtain from the landlord under the terms of the relevant
lease)

Each Chargor shall, on wnitten demand by the Secunty Trustee (acting reasonably), produce to
the Secuntty Trustee the policy, certificate or cover note relating to any such insurance as 15
required by Clause 9 4 above (or where, 1n the case of any leasehold property, such insurance 1s
effected by the landlord, such evidence of insurance as that Chargor is able to obtain from the
landlord under the terms of the relevant lease) Where, 1n the case of leasehold property, such
msurance 1s effected by the landlord or the terms of the relevant lease require the landlord to
effect insurance, each Chargor shall use all reasonable endeavours to enforce the covenants by
its landlord relating to insurance contained 1n that lease (including any reinstatement covenants)

No Chargor shall do or cause or permmut to be done or, as the case may be, not done, or shall fail
to disclose, any matter or thing which may make any such insurance as 15 required by Clause 9 4
above voud or voidable

Remedying Insurance Defaults

If default shall be made by any Chargor in complying with Clause 9 4 above, the Securnity
Trustee may (but shall not be obliged to) effect or renew any such insurance as 1s required by
that Clause on such terms, 1n such name(s) and 1n such amount(s) as the Secunty Trustee
reasonably considers appropriate and to the extent as 1s usual for companies carrying on the
same or substantially similar business All moneys expended by the Security Trustee 1n so
doing shall be reimbursed by the relevant Chargor to the Secunty Trustee on demand and until
so reimbursed shall carry interest at the rate specified in Clause 3 2 (Jnteres() from the date of
payment by the Securnity Trustee until reimbursed (after as well as before any yjudgment)

Proceeds of Insurance

All moneys received or receivable by each Chargor under any Insurances i respect of the
Premuses or any other Charged Property of an insurable nature shall be held on trust for the
Secunity Trustee (as trustee for the Finance Parties) and applied (subject to the nghts and claims
of any person having prior rights thereto)

9111 naccordance with the terms of the Facilities Agreement, or

9112 after the occurrence of an Event of Default which 1s continuing and 1if the Secunity
Trustee so directs, 1n or towards satisfaction of the Secured Liabilities in accordance
with Clause 17 1 (Order of Application)

Authorisations

Each Chargor shall promptly obtain, comply with and do all that 1s necessary to maintain in full
force and effect, and supply certified copies to the Secunty Trustee of, any Authorisation
required under any law or regulation of its junsdiction of incorporation to enable 1t to perform
its obligations under this Deed and to ensure the legality, validity, enforceability or admissibility
in evidence 1n 1ts junsdiction of 1ncorporation of this Deed
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913

914

915

916

Compliance with Laws and Regulations

Each Chargor shall comply in all respects with all laws and regulations to which 1t or any
Charged Property may be subject, 1f failure so to comply would materially impair 1ts ability to
perform its oblhigations under this Deed

Voting Rights and Dividends relating to Securities
At any time prior to the occurrence of an Event of Default which 1s continuing

9141 each Chargor shall be entitled to exercise all voting and other rights and powers in
respect of the Secunities or, 1f any of the same are exercisable by the Securnity Trustee
(or 1its nominee(s)), to direct 1n writing the exercise of those voting and other rights
and powers, provided that no Chargor shall exercise or direct the exercise of any
voting or other rights and powers 1n any manner which would breach the provisions of
the Facilites Agreement or would, in the opinion of the Secunty Trustee, prejudice
the value of the Secunihes or otherwise jeopardise the secunty constituted by this
Deed, and

9142  each Chargor shall pay all dividends, interest and other moneys ansimg from the
Securities 1n accordance with the Facilihes Agreement

At any time after the occurrence of an Event of Default which 1s continuing, the Security
Trustee may at its discretion (1in the name of any Chargor or otherwise and without any further
consent or authority from any Chargor)

9151 exercise (or reframn from exercising) all voting and other rights and powers 1n respect
of the Securities,

9152  apply all dividends, interest and other moneys arising from the Securities 1in
accordance with Clause 17 1 (Order of Application) and, 1f any of the same are paid or
payable to any Chargor, that Chargor shall hold all such dividends, interest and other
moneys on trust for the Security Trustee (as trustee for the Finance Parties) and pay
the same 1mmediately to the Security Trustee or as 1t may direct to be applied in
accordance with Clause 17 1,

9153 1f not already so transferred, transfer the Securities into the name of, or {as applicable)
into an account in the name of, the Secunty Trustee (or 1ts nominee(s)), and

9154 1n addition to any other power created under this Deed, exercise (or refrain from
exercising) all the powers and rights conferred on or exercisable by the legal or
beneficial owner of the Secunities and, except as expressly provided for in the Deed,
all the powers and discretions conferred on trustees by the Trustee Act 1925 and the
Trustee Act 2000, including, without limitation, the general power of investment set
out 1n Section 3 of the Trustee Act 2000, provided that the duty of care set out in
Section 1 (1) of the Trustee Act 2000 shall not apply to the exercise of any other
power of investment (however conferred) by the Security Trustee (or 1ts nominee(s))
1n respect of securties or property subject to a trust

Calls and Other Obligations in respect of Securities

Each Chargor shall promptly pay all calls and other payments which may be or become due 1n
respect of all or any part of the Securities and, 1f 1t fails to do so, the Secunity Trustee may elect
(but shall not be obhged) to make such payments on behalf of that Chargor Any sums so paid
by the Secunity Trustee shall be reimbursed by the relevant Chargor to the Secunty Trustee on
demand and shall carry interest at the rate specified in Clause 3 2 (Interest) from the date of
payment by the Secunty Trustee until rexmbursed (after as well as before any judgment)
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918

919

920

921

922

923

924

625

Each Chargor shall remain hable to observe and perform all of the other conditions and
obligations assumed by 1t 1n respect of any of all or any part of the Secunities

Neither the Security Trustee nor 1ts nominee(s) shall be liable to make any payment 1n respect of

any calls or other payments which may be or become due 1n respect of the Securities or be under

any duty to make any enquiry nio the nature or sufficiency of any payment received by 1t 1n

respect of the Securites or to present or file or make any claim, take any action or do any other !
act or thing for the purpose of collecting and/or enforcing the payment of any amount to which

1t may be entitled in respect of the Securities

Each Chargor shall copy to the Security Trustee and comply with all requests for information
which 1s within 1ts knowledge and which are made under Section 793 of the Companies Act
2006 or any similar provision contained 1n any articles of association or other constitutional
documents relating to all or any part of the Secunties and, 1f 1t fails to do so, the Secunty
Trustee may elect (but shall not be obliged) to provide such information as 1t may have on
behalf of (and at the expense of) that Chargor

No Chargor shall, without the prior written consent of the Security Trustee, do or cause or
permit to be done anything which shall require any company m which any of the Securities 1s
held to treat any person who 1s not the registered holder of any of the Secunties as entitled to
enjoy or exercise any rights of a member in relation to the whole or any part of the Securities,
except pursuant to the terms of this Deed

Book Debts and Other Debts

No Chargor shall at any time deal with 1ts book debts and other debts and monetary claims
except by getting 1n and realising them 1n the ordinary and usual course of its business and
paying all Debt Proceeds into the current account of that Chargor with National Westminster
Bank Plc or into such other account with a bank or financial mstitution in the Umted Kingdom
as the Secunty Trustee shall have approved 1n advance (such approval not to be unreasonably
withheld or delayed)

At any time prior to the occurrence of an Event of Default which 1s continuing, each Chargor
shall be entitled to receive, withdraw or otherwise transfer any credit balance which anses on
any account of that Chargor with any bank or financial institution referred to 1n Clause 9 21
above as a result of Debt Proceeds being credited or transferred to that account from time to
tume

Bank Accounts

Each Chargor shall promptly deliver to the Secunty Trustee, on the date of this Deed and, 1f any
change occurs thereafter, on the date of such change, details of each account maintained by 1t
with any bank or financial institution (other than the Secunty Trustee)

Each Chargoer undertakes that 1t shall not, without the Secunty Trustee’s prior wrntten consent
(such consent not to be unreasonably withheld)

9241 permit or agree to any variation of the rights attachung to any account referred to in
Clause 9 23 above, or

9242 close any such account

Subject to Clause 9 22 (Book Debts and Other Debts) above, each Chargor agrees with the
Security Trustee that 1t shall not be entitled to receive, utilise, transfer or withdraw any credit
balance from time to time on any account (whether that account 1s with the Security Trustee or
any other bank or financial institution} except with the prior written consent of the Security
Trustee (acting reasonably)
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927

928

929

930

9131

932

At any time after an Event of Default has occurred which 1s continuing, no Chargor shall be
entitled to receive, utihise, transfer or withdraw any credit balance from time to time on any
account except with the prior written consent of the Secunty Trustee (acting reasonably)

Premises, Plant and Machinery

Each Chargor shall at all times, to the Secunity Trustee’s reasonable satisfaction, repair and
keep

9271 the Premses 1n good and substantial repawr and condition and adequately and properly
painted and decorated, subject in all cases to fair wear and tear and subject 1n the case
of leasehold properties bemg under no greater obligation to repair the Premises than
owed to the landlord under the relevant lease, and

9272 the fixtures, plant, machinery, implements and other effects and chattels owned by 1t
and which are 1n or upon the Premises or elsewhere 1n a good state of repair and 1n
good working order and condition (subject to fair wear and tear) and shall, as and
when necessary, renew and replace such items when they shall become obsolete, worn
out or destroyed with items of similar quality and of equal or greater value

If default shall be made by any Chargor in complying with Clause 9 27 above, the Security
Trustee may (but shall not be obliged to) carry out any necessary repairs and the relevant
Chargor shall permit the Secursty Trustee and 1ts agents and contractors to take any of the steps
referred to 1n Clause 9 35 below for this purpose  All moneys expended by the Security Trustee
in taking any such steps shall be reimbursed by the relevant Chargor to the Secunty Trustee on
demand and until so reimbursed shall carry interest at the rate specified in Clause 3 2 (/nterest)
from the date of payment by the Secunity Trustee unti] reimbursed (after as well as before any
Judgment)

No Chargor shall, without the prior written consent of the Secunty Trustee (such consent not to
be unreasonably withheld), carry out or permut to be carried out any matenial demolition,
rebuilding, reconstruction or structural alteration of any Premises

Mortgaged Property

No Chargor shall, except as expressly permitted under the Facilities Agreement or with the prior
written consent of the Secunty Trustee (such consent not to be unreasonably withheld)

9301 exercise any statutory or other power of leasing or letting, or accept or agree to accept
surrenders of any leases, or enter into any agreement for lease or letting, in respect of
any Mortgaged Property, or

9302 create any hicence in respect of any Mortgaged Property, or let any person into
occupation of, or share occupation of, any Mortgaged Property or grant any other
proprietary or other right or nterest 1n any Mortgaged Property

Each Chargor shall

9311 observe and perform all the terms on 1ts part contained n any lease or agreement for
lease compnised within the Mortgaged Property, and

9312 duly and punctually perform and observe and indemmnify the Security Trustee for any
breach of any covenants, stipulations and obligations (restrictive or otherwise)
affecting the Mortgaged Property

No Chargor shall
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9321  without the prior wriiten consent of the Security Trustee, enter 1nto any onerous or
restrictive covenants affecting the Mortgaged Property, or

9322  without the prior written consent of the Secunity Trustee (acting reasonably), sever or
unfix or remove any of the fixtures from any Mortgaged Property (except for the
purpose of effecting necessary repairs to any such items or renewing or replacing the
same 1n accordance with Clause 9 27 (Premuses, Plant and Machinery) above)

933 Each Chargor shall punctually pay or cause to be paid (except when contested on reasonable
grounds) and shall indemnify the Secunty Trustee and any Receiver or Delegate on demand
against all present and future rents, rates, Taxes, assessments and outgoings of whatsoever
nature imposed upon or payable 1n respect of 1ts Mortgaged Property upon the same becoming
due and payable or within any applicable grace period If any of the foregoing shall be paid by
the Secunty Trustee or any Recerver or Delegate they shall be reimbursed by the relevant
Chargor to the Security Trustee or such Receiver or Delegate on demand and shall carry interest
at the rate specified in Clause 3 2 (/nterest) from the date of payment by the Security Trustee or
such Receiver or Delegate until rexmbursed (afier as well as before any judgment)

934 No Chargor shall, without the prior wrnitten consent of the Secunty Trustee (such consent not to
be unreasonably withheld)

9341 make or, insofar as 1t 1s able, permit others to make any application for planning
permission 1n respect of any Mortgaged Property,

9342 carry out or permut to be camed out on any Mortgaged Property any developrnent
mcluding a substantial change in the structure of, or a change in the use of| the
Mortgaged Properiy (within the meaning of that expression 1n the Planning Acts), or

9343 make any VAT election in relation to any Mortgaged Property
Remedving Mortgaged Property Defaults

9135 In case of any default which 1s outstanding by any Chargor 1n performing or complying with
any covenant, undertaking, restriction, applicable law or regulations affecting the Mortgaged
Property, the relevant Chargor shall permit the Secunity Trustee and its agents and contractors
to

9351 enter on the Mortgaged Property,

9352  comply with or object to any notice served on that Chargor 1n respect of the
Mortgaged Property, and

@353 take any action as the Secunty Trustee may reasonably consider necessary to prevent
or remedy any breach of any such covenant, undertaking, restriction, applicable law or
regulations or to comply with or object to any such notice

936 All moneys expended by the Secunty Trustee in taking any steps referred to in Clause 9 35
above shall be reimbursed by the relevant Chargor to the Security Trustee on demand and until
so reimbursed shall carry interest at the rate specified in Clause 3 2 (Interest) from the date of
payment by the Secunty Trustee until reimbursed (after as well as before any judgment)

Specified Contracits
937 No Chargor shall make or agree to make any amendments, variations or modifications to the
Specified Contracts or waive any of its nghts under the Specified Contracts, without the prior

written consent of the Secunty Trustee (acting reasonably), except as expressly permitted under
any Finance Document
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938

939

940

941

10.

101

102

103

Information

Each Chargor shall promptly supply to the Security Trustee such information as the Secunty
Trustee may reasonably require about the Charged Property and 1ts compliance with the terms
of this Deed and such further infermation regarding 1ts financial condition, assets and operations
as the Secunty Trustee may reasonably request

Each Chargor shall promptly notify the Secunity Trustee in wnting of any action, claim or
demand made by or aganst 1t in connection with all or any part of the Charged Property or of
any fact, matter or crrcumstance which the Chargor reasonably considers may with the passage
of ume give rise to such an action, claim or demand, together with that Chargor’s proposals
(such approval not to be unreasonably withheld or delayed) for settling, ligmdating,
compounding or contesting the same and shali, subject to the Security Trustee’s approval of
such propesals, implement them at 1ts own expense

Notices relating to Charged Property

Each Chargor shall, within 14 days after the receipt by 1t of any application, requirement, order
or notice served or given by any public or local or any other authority with respect to the whole
or any part of the Charged Property

9401 deliver a copy to the Secunity Trustee,

9402 inform the Secunity Trustee of the steps taken or proposed to be taken by 1t to comply
with or contest (as applicable) the relevant application, requirement, order or notice,
and

9403 comply with any reasonable request by the Security Trustee to take such action as the
Secunty Trustee may reasonably believe necessary to preserve or protect the Charged
Property or the security constituted or intended to be constituted by this Deed

Not Jeopardise Security

No Chargor shall do or cause or permit to be done anything which might in any way depreciate,
Jeopardise or otherwise prejudice the value to the Security Trustee of the secunity constituted or
intended to be constituted by this Deed, except to the extent expressly permitted by the terms of
this Deed

Enforcement of Security
When Security becomes Enforceable

The security constituted by thus Deed shall become immediately enforceable and the power of
sale and other powers conferred by Section 101 of the LPA, as vaned or extended by this Deed,
shall be immediately exercisable upen and at any time after the occurrence of an Event of
Default which 1s continuing

After the secunty constituted by thus Deed has become enforceable, the Security Trustee may 1n
its absolute discretion enforce all or any part of that security at the times, in the manner and on
the terms 1t thinks fit and take possession of and hold or dispose of all or any part of the
Charged Property

Right of Appropriation

To the extent that any of the Charged Property constitutes “financial collateral” and this Deed
and the obligations of any Chargor under this Deed constitute a “security financial collateral
arrangement” (1n each case as defined 1n, and for the purposes of, the Financial Collateral
Arrangements (No 2) Regulations 2003 (the “FCA Regulations™)), the Secunty Trustee shall
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104

105

11.

112

113

114

12.

121

have the night, at any time after the security constituted by this Deed has become enforceable, to
appropnate all or any part of such financial collateral 1n or towards discharge of the Secured
Liabilities For this purpose, the parties agree that the value of such financial collateral shall be
{(in the case of cash) the amount standing to the credit of each bank account of the relevant
Chargor, together with any accrued but unpaid interest, at the time the right of appropnation 1s
exercised and (in the case of Securities) the market price of such Secunties determined by the
Secunty Trustee by reference to a public index or by such other process as the Security Trustee
may select, including independent valuation In each case, the parties agree that the manner of
valuation provided for in this Clause 10 3 shall constitute a commercially reasonable manner of
valuation for the purposes of the FCA Regulations

Redemption of Prior Mortgages

At any time after the secunity constituted by this Deed has become enforceable, the Secunty
Trustee or any Receiver may

1041 redeem any prtor Security over any Charged Property, or
1042  procure the transfer of that Secunty to the Secunty Trustee, or

1043  settle and pass the accounts of the person or persons entitled to such Secunty (and any
accounts so settled and passed shall be conclusive and binding on the relevant
Chargor)

All principal moneys, interest, costs, charges and expenses of and incidental to any such
redemption or transfer shall be paid by the relevant Chargor to the Secunty Trustee and every
Receiver on demand and shall be secured by this Deed

Extension and Variation of the LPA
General

For the purposes of all powers implied by the LPA, such powers shall arise (and the Secured
Liabilities shall be deemed to have become due and payable for that purpose) on the date of this
Deed

Section 103 of the LPA (restricting the power of sale) and Section 93 of the LPA (restricting the
nght of consolidation) shall not apply to the security constituted by this Deed

The statutory powers of leasing conferred on the Security Trustee are extended so as to
authorise the Secunty Trustee and any Receiver at any time after the secunty constituted by this
Deed has become enforceable to make any lease or agreement for lease, accept surrenders of
leases and/or grant optiens on such terms as 1t or he shall think fit, without the need to comply
with any restrictions imposed by Sections 99 and 100 of the LPA

Privileges

Each Recetver and the Security Trustee 1s entitled to all the rights, powers, privileges and
immunities conferred by the LPA on mortgagees and recetvers

Appointment of Receiver and Administrator
Appointment

At any ume after the secunty constituted by this Deed has become enforceable the Security
Trustee may without prior notice to any Chargor
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122

123

124

125

126

127

13.

131

132

1211 appoint free from the restncuons imposed by Section 109(1) of the LPA either under
seal or i writing under 1ts hand any one or more persons to be a Receiver of the whole
or any part or parts of the Charged Property in like manner in every respect as 1f the
Secunity Trustee had become entitled under the LPA to exercise the power of sale
conferred under the LPA, or

1212 appoint one or more persons to be an admimistrator of any one or more of the
Chargors

Removal

The Secunty Trustee may by wniting under 1ts hand (or by an application to the court where
required by law)

1221 remove any Receiver appointed by 1t, and

1222  appoint, whenever it deems 1t expedient, any one or more persons to be a new
Recerver n the place of or in addition to any Recerver

Statutory Powers of Appointment

The powers of appointment of a Receiver conferred by this Deed shall be 1n addition to all
statutory and other powers of appointment of the Secunty Trustee under the LPA (as extended
by this Deed) or otherwise and such powers shall be and remain exercisable from time to time
by the Secunity Trustee 1n respect of any part or parts of the Charged Property

Capacity of Receiver

Each Receiver shall be deemed to be the agent of the relevant Chargor for all purpeses  Each
Chargor alone shall be responsible for a Receiver’s contracts, engagements, acts, omissions,
defaults and losses and for liabilities incurred by him

The agency of each Receiver shall continue untif the relevant Chargor goes into liguidation and
after that the Receiver shall act as principal and shall not become the agent of the Security
Trustee

If there 1s more than one Recerver holding office at the same time, each Receiver shall (unless
the document appointing him states otherwise) be entitled to act (and to exercise all of the
powers conferred on a Recerver under this Deed) individually or together with any other person
appointed or substituted as Receiver

Remuneration of Receiver

The Secunity Trustee may fix the remuneration of any Receiver appointed by 1t without any
restriction 1imposed by Section 109(6) of the LPA and the remuneration of the Receiver shall be
a debt secured by this Deed, which shall be due and payable immedtately upon its being paid by
the Security Trustee

Powers of Receiver
General

Each Receiver has, and 1s entitled to exercise, all of the rights, powers and discretions set out
below 1n this Clause 13 1n addition to those conferred by law

Without prejudice to the generality of this Clause 13, each Receiver shall have all the nghts,
powers and discretions of an administrative recerver under Schedule 1 to the Insolvency Act
1986 whether he falls within the statutory definition of an admimistrative recerver or not
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Specific Powers

133 Each Receiver shall have the following powers (and every reference 1n this Clause 13 3 to the
“Charged Property” shall be read as a reference to that part or parts of the Charged Property n
respect of which that Recerver was appointed)

1331

1332

1333

1334

power to purchase or acquire land and purchase, acquire or grant any nterest tn or
right over land as he thinks fit,

power to take immediate possession of, get in and collect any Charged Property,
power to carry on the business of any Chargor as he thinks fit,

power (but without any oblhigation to do so) to

(a) make and effect all repairs, alterations, additions and insurances and do all

other acts which any Chargor might do 1n the ordinary conduct of its
business as well for the protection as for the improvement of the Charged

Property, ‘
(b) commence or complete any building operations on the Charged Property, |
{(c) apply for and maintain any planning permission, building regulation ‘
approval or any other permission, consent or licence 1n respect of the '
Charged Property, and
(d) negotiate for compensation with any authonty which may intend to acquire

or be in the process of acquiring all or any part of the Charged Property and
make objections to any order for the acquisition of all or any part of the
Charged Property and represent any Chargor at any enquiry to be held to
consider such objections or otherwise relating to any such acquisition,

in each case as he thinks fit,

1335

1336

1337

1338

1339
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power to appoint and discharge managers, officers, agents, advisers, accountants,
servanis, workmen, contractors, surveyors, architects, lawyers and others for the
purposes of this Deed upon such terms as to remuneration or otherwise as he thinks fit
and power to discharge any such persons appomted by any Chargor (and the costs
incurred by any Receiver in carrying out such acts or doing such things shall be
reimbursed to that Recerver by the relevant Chargor on demand and until so
reimbursed shall carry interest at the rate specified in Clause 3 2 (/nterest) from the
date of payment by the Recerver until reimbursed (after as well as before any

Judgment)),

power to raise and borrow money either unsecured or (with the prior consent of the
Security Trustee) on the security of any Charged Property either i prionity to the
security constituted by this Deed or otherwise and generally on any terms and for
whatever purpose he thinks fit,

power to sell, exchange, convert into money and realise any Charged Property by
public auction or private contract and generally 1n any manner and on any terms as he
thinks fit,

power to sever and sell separately any fixtures from the property containing them
without the consent of any Chargor,

power to let any Charged Property for any term and at any rent (wtth or without a
premium) as he thinks fit and power to accept a surrender of any lease or tenancy of

21




any Charged Property on any terms which he thinks fit (including the payment of
money to a lessee or tenant on a surrender),

133 10 power to settle, adjust, refer to arbitration, compromise and arrange any claims,
accounts, disputes, questions and demands with or by any person who is or claims to
be a creditor of any Chargor or relating 1n any way to any Charged Property,

i33 11 power to bring, prosecute, enforce, defend and abandon all actions, suits and
proceedings 1n relation to any Charged Property or in relation to any Chargor which
may seem to him to be expedient,

133 12 power to give valid receipts for all moneys and execute all assurances and things
which may be proper or desirable for realising any Charged Property,

13313 power to form a subsidiary of any Chargor and transfer to that subsidiary any Charged
Property,

13 3 14 power to do all such acts as may seem to him to be necessary or desirable 1in order to
mitiate or continue any development of any Charged Property and for these purposes
to appoint and to enter into such contracts with such building and engineering
contractors or other contractors and professional advisers as he may thmnk fit,

133 15 power to call any meeting of the members or directors of any Chargor in order to
consider such resolutions or other business as he thinks fit,

133 16 power to exercise 1n relation to any Charged Property all the powers and rights which
he would be capable of exercising 1f he were the absolute beneficial owner of the
same,

133 17 power to do all other acts and thungs which he may consider desirable or necessary for
realising any Charged Property or incidental or conducive to any of the nghts, powers
or discretions conferred on a Recerver under or by virtue of this Deed, and

13 3 18 power to exercise any of the above powers 1n the name of or on behalf of the relevant
Chargor or 1n his own name and, 1n each case, at the cost of that Chargor

Security Trustee’s Powers

134 To the fullest extent permitted by law, any nght, power or discretion conferred by this Deed
(erther expressly or impliedly) upon a Recerver may after the secunty constituted by this Deed
has become enforceable be exercised by the Security Trustee in relation to any Charged
Property, urespective of whether or not 1t has taken possession of any Charged Property and
without first appointing a Recerver or notwithstanding the appointment of a Receiver

14. Discretions and Delegation
Discretion
141 Any liberty or power which may be exercised or any deterrmnation which may be made under

this Deed by the Secunty Trustee or any Receiver may be exercised or made 1 its absolute and
unfettered discretion without any obligation 10 give reasons

Delegation
142 Each of the Secunty Trustee and any Receiver may delegate (either generally or specifically) by

power of attorney or 1n any other manner to any person any nght, power, authonty or discretion
conferred on 1t by this Deed (including the power of attorney)
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143

144

15.

151

152

16.

161

16 2

Any such delegatton may be made upon such terms and conditions (including the power to sub-
delegate) as the Secunty Trustee or any Receiver (as the case may be) shall think fit

Neither the Security Trustee nor any Recerver shall be in any way lable or responsible to any
Chargor for any loss or iability ansing from any act, default, omission or misconduct on the
part of any Delegate

Power of Attorney

Appointment and Powers

Each Chargor, by way of secunity, irevocably appoints the Secunity Trustee, every Recerver and
every Delegate severally and independently to be its attorney and 1n 1ts name, on 1ts behalf and
as its act and deed to execute, deliver and perfect all documents and do all things which the

attorney may consider to be requred or, on an Event of Default that 15 continuing do all things
which the attorney may consider to be required or desirable for

1511 carmrying out any obligation imposed on any Chargor by this Deed which the Chargor
has failed to carry out, and/or

1512 enabling the Secunty Trustee or any Receiver or Delegate to exercise, or delegate the
exercise of, any of the rights, powers, authonties and discretions conferred on 1t or
him by or pursuant to this Deed or by law

Ratification

Each Chargor shall ratify and confirm whatever any attorney does or purports to do pursuant to
1ts appointment under Clause 15 1 (4ppointment and Powers)

Protection of Purchasers

Consideration

The receipt of the Security Trustee or any Receiver or Delegate shall be a conclusive discharge
to a purchaser and, tn making any sale or other disposal of any of the Charged Property
(including a disposal by a Receiver or Delegate to any subsidiary of any Chargor) or in making
any acquisition 1n the exercise of their respective powers, the Security Trustee, every Receiver
and every Delegate may do so for such consideration, in such manner and on such terms as 1t or
he thinks fit

Protection of Third Parties

No person (including a purchaser) dealing with the Secunity Trustee, any Receiver or any
Delegate shall be bound to enquire

16 21  whether the Secured Liabilities have become payable, or

1622  whether any power which the Secunty Trustee or any Receiver or Delegate 15
purporting to exercise has ansen or become exercisable, or

1623  whether any money remains due under the Finance Documents, or

1624 how any money paid to the Security Trustee or to any Recerver or Delegate 1s to be
applied,

or shall be concerned with any propnety, regularity or purpose on the part of the Security
Trustee or any Receiver or Delegate 1n such dealings or in the exercise of any such power
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17.

171

172

173

174

175

18.

181

Application of Proceeds
Order of Application

All moneys recerved or recovered by the Secunity Trustee, any Receiver or any Delegate
pursuant to this Deed, after the secunty constituted by this Deed has become enforceable, shall
(subject to the claims of any person having prior nights thereto and by way of vanation of the
provisions of the LPA) be applied in the following order (but without prejudice to the nght of
the Secunty Trustee to recover any shortfall from any Chargor)

1711 1n or towards payment of all costs, losses, liabilities and expenses of and incidental to
the appointment of any Receiver or Delegate and the exercise of any of his rights and
powers, including his remuneration, and all outgoings paid by hum,

1712  1n or towards payment of all other Expenses,

1713 1n or towards payment of all other Secured Liabilities or such part of them as 1s then
due and payable to the Finance Parties in accordance with the order of application set
out in clauses 33 15 to 33 17 (Partial Paymenis) of the Facilities Agreement, and

1714 1n payment of the surplus (1f any) to any Chargor or other person entitled to 1t
Clause 17 1 (Order of Application) will override any appropnation made by any Chargor
New Accounts

If the Secunty Trustee (acting 1n 1ts capacity as trustee for the Finance Parties or otherwise) or
any other Finance Party at any ime receives, or 1s deemed to have received, notice of any
subsequent Security or other interest affecting any Charged Property, the Secunty Trustee
and/or any other relevant Finance Party may open a new account with any Chargor

If the Security Trustee and/or any other Finance Party does not open a new account, it shall
nevertheless be treated as 1f 1t had done so at the time when 1t received, or was deemed to have
received, such notice As from that time all payments made by or on behalf of the relevant
Chargor to the Secunity Trustee {(whether n 11s capacity as trustee for the Finance Parties or
otherwise) and/or any other Finance Party shall be credited or be treated as having been credited
to the new account of that Chargor and not as having been applied in reduction of the Secured
Liabilities

Currency Conversion

For the purpose of or pending the discharge of any of the Secured Liabilities, the Secunity
Trustee and each other Finance Party may (1n its absolute discretion) convert any moneys
recerved or recovered by 1t or any Receiver or Delegate pursuant to this Deed or any moneys
subject to application by 1t or any Receiver or Delegate pursuant to this Deed from one currency
to another and any such conversion shall be made at the Secunty Trustee’s (or that Finance
Party’s) spot rate of exchange for the nme being for obtaining such other currency with the first
currency and the Secured Liabilities shall be discharged only to the extent of the net proceeds of
such conversion realised by the Secunty Trustee or that Finance Party Nothing in this Deed
shall require the Security Trustee to make, or shall impose any duty of care on the Security
Trustee or any other Finance Party 1n respect of, any such currency conversion

No Liability as Mortgagee in Possession

Neither the Security Trustee nor any Receiver or Delegate shall in any circumstances (either by
reason of entering into or taking possession of any Charged Property or for any other reason and
whether as mortgagee 1n possession or on any other basis) be liable to account to any Chargor
for anything, except actual receipts, or be liable to any Chargor for any costs, charges, losses,
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19.

191

20.

201

202

203

204

habilities or expenses ansing from the realisation of any Charged Property or from any act,
default or omission of the Security Trustee, any Recerver, any Delegate or any of their
respective officers, agents or employees in relation to the Charged Property or from any
exercise or purported exercise or non-exercise by the Security Trustee or any Receiver or
Delegate of any power, authority or discretion provided by or pursuant to this Deed or by law or
for any other loss of any nature whatsoever in connection with the Charged Property or the
Finance Documents

Set-Off

Without limiting any other nghts conferred on the Secunty Trustee and/or any other Finance
Party by law or by any other agreements entered into with any Chargor, the Secunty Trustee
and each other Finance Party may (but shall not be obliged to) set off any matured obligation
due from any Chargor under this Deed (to the extent beneficially owned by the Security Trustee
or, as the case may be, that Finance Party) against any obligation (whether matured or not) owed
by the Security Trustee or, as the case may be, that Finance Party to that Chargor, regardless of
the place of payment, booking branch or currency of either obligation If the obligations are 1n
different currencies, the Securnity Trustee or, as the case may be, that Finance Party may convert
either obligation at a market rate of exchange in 1ts usual course of business for the purpose of
the set-off If the obligation owed by the Security Trustee and/or any other Finance Party 1s
unliquidated or unascertained, the Secunity Trustee or, as the case may be, that Finance Party
may set off 1n an amount estimated by 1t 1n good faith to be the amount of that ocbligation

Effectiveness of Security
Continuing Security

The secunty constituted by this Deed shall reman 1n full force and effect as a continuing
security for the Secured Liabilities, unless and until the expiry of the Liability Period, and will
extend to the ultimate balance of all the Secured Liabilities, regardless of any intermediate
payment or discharge in whole or 1n part

Cumulative Rights

The security constituted by this Deed and all nghts, powers and remecdhes of the Secunty
Trustee provided by or pursuant to this Deed or by law shall be cumulative and in addition to,
and independent of, any other guarantee or Security now or subsequently held by the Security
Trustee or any other Finance Party for the Secured Liabilities or any other obligations or any
rights, powers and remedies provided by law No prnior Secunty held by the Secunty Trustee
(whether 1n 1ts capacity as trustee or otherwise) or any of the other Finance Parties over the
whole or any part of the Charged Property shall be superseded by, or supersede or merge nto,
the secunty constituted by this Deed

Reinstatement

If any discharge, release or arrangement (whether 1n respect of the obligations of an Obligor or
any other member of the Group or any Security for those obligations or otherwise) 1s made by
the Secunty Trustee or any other Finance Party 1n whole or in part on the faith of any payment,
Security or other disposition which 1s avoided or must be restored 1n 1nsolvency, liquidation,
administration or otherwise, without limutation, then the hiability of each Chargor under, the
security constituted by thus Deed will continue or be reinstated as 1f the discharge, release or
arrangement had not occurred

The Security Trustee may concede or compromtse any claim that any payment or any discharge
15 hiable to avoidance or restoration
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205

21.

22.

221

23.

231

232

24.

24 1

No Securuy held by Chargors

No Chargor shall take or receive any Security from an Obligor or any other member of the
Group or any other person in connection with 1ts hability under this Deed However, 1f any
such Secunty 1s so taken or received by any Chargor

2051 1t shall be held by that Chargor on trust for the Security Trustee (as trustee for the
Finance Parties), together with all moneys at any time received or held 1n respect of
such Secunty, for application n or towards payment and discharge of the Secured
Liabilities, and

2052 on demand by the Secunty Trustee, the relevant Chargor shall promptly transfer,
assign or pay to the Security Trustee all Secunty and all moneys from time to tume
held on trust by 1t under this Clause 20 5

Certificates and Determinations

Any certificate or determination by the Security Trustee of a rate or amount under this Deed 1s,
1n the absence of manifest error, gross negligence or fraud conclusive evidence of the matters to
which 1t relates

Partial Invalidity

If, at any time, any provision of this Deed 1s or becomes 1llegal, invalid or unenforceable 1 any
respect under any law of any junisdiction, neither the legality, vahidity or enforceability of the
remaimng provisions of this Deed nor the legality, validity or enforceability of such provision
under the law of any other jurisdiction will in any way be affected or impaired and, 1f any part
of the security constituted, or intended to be constituted, by this Deed 15 invalid, unenforceabie
or ineffective for any reason, that shall not affect or impair any other part of the security

Changes to the Chargors

Subject to comphance with the provisions the Facilities Agreement an Additional Chargor shall
become a Chargor under this Deed with effect from the time when the Accession Deed takes
effect, at which point

2311 the Additional Chargor shall become bound by all the terms of this Deed and shalli
assume the same obligations as “Chargor”™ as 1f 1t were an onginal party to this Deed,
and

2312 the other Chargors shall assume the same obligations 1n respect of the Additional
Chargor as 1f 1t were an original party to this Deed

Repetition of Representations

Delivery of an Accession Deed constitutes confirmation by the relevant Subsidiary that each of
the representations and warranties referred to 1n Clause 8 (Representations) and the Repeating
Representations in the Facilities Agreement are true and correct in relation to 1t as the date of
delivery as 1f made by reference to the facts and circumstances then existing

Remedies and Waivers

No failure to exercise, nor any delay n exercising, on the part of the Secunty Trustee, any night,
remedy or power under this Deed shall operate as a waiver, nor shall any single or partial
exercise of any right, remedy or power prevent any further or other exercise or the exercise of
any other rnight, remedy or power The nights, remedies and powers provided n this Deed are
cumulative and not exclusive of any nights, remedies or powers provided by law
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242

25.

251

252

253

254

255

26.

261

Any amendment, waiver or consent by the Secunty Trustee under this Deed must be 1n wnting
and may be given subject to any conditions thought fit by the Secunty Trustee (acting
reasonably) Any waiver or consent shall be effective only 1n the instance and for the purpose
for which 1t 1s given

Notices
Communications 1n writing

Any communication to be made under or in connection with this Deed shall be made in writing
and, unless otherwise stated, may be made by fax or letter

Addresses

The address and fax number (and the department or officer, 1f any, for whose attention the
communication 1s to be made) of each Chargor and the Secunty Trustee for any communication
or document to be made or delivered under or in connection with this Deed 1s

2521 1nthe case of any Chargor, that 1dentified wath its name 1n Schedule 1 (The Chargors),
and

2522 1nthe case of the Secunty Trustee, that identified with its signature below,

or any substitute address, fax number or department or officer as any Chargor may notify to the
Secunty Trustee (or the Security Trustee may notify to the Chargors, 1f a change 1s made by the
Security Trustee) by not less than five Business Days’ notice

Delvery

Any communication or document made or delivered by one person to another under or 1n
connection with this Deed wall only be effective

2531 1f by way of fax, when recerved 1n legible form, or

2532 if by way of letter, when 1t has been left at the relevant address or five business days
after being deposited in the post postage prepaid in an envelope addressed to 1t at that
address,

and, if a particular department or officer 1s specified as part of 1ts address details provided under
Clause 25 2 (Addresses), 1if addressed to that department or officer

Any communication or document to be made or delivered to the Security Trustee will be
effective only when actually received by 1t and then only 1f 1t 1s expressly marked for the
attention of the department or officer identified with the Secunity Trustee’s signature below (or
any substitute department or officer as 1t shall specify for this purpose)

Any communication or document made or delivered to the Company 1n accordance with this
Clause 25 will be deemed to have been made or delivered to each of the Chargors

Counterparts

This Deed may be executed mn any number of counterparts and by each party on separate
counterparts Each counterpart 1s an onginal, but all counterparts shall together constitute one
and the same instrument Delivery of a counterpart of this Deed by e-mail attachment or
telecopy shall be an effective mode of delivery
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27. Assignment

271 The Security Trustee may assign, charge or transfer all or any of its rights under this Deed
without the consent of any Chargor The Security Trustee may disclose any information about
any Chargor and this Deed as the Secunty Trustee shall consider (acting reasonably) appropnate
to any actual or proposed direct or indirect successor or to any person to whom mformation 1s
required to be disclosed by any applicable law or regulation

28. Releases

281 Upon the expiry of the Liability Period (but not otherwise) and subject to Clauses 20 3 and 20 4
(Remnstatement), the Security Trustee shall, at the request and cost of the relevant Chargor, take
whatever action 1s necessary to release or re-assign the Charged Property (including, for the
avoidance of doubt, the Mortgaged Property) of that Chargor from the securnity constituted by

this Deed
29, Governing Law
291 This Deed and any non-contractual obligations arising out of or in connection with 1t are

governed by English law

IN WITNESS of which this Deed has been entered 1nto as a deed and 1s intended to be and 15 delivered
on the day and year first before written
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Schedule 3

Key-man Policies

T Nemeofilis Conpary | LB Ry Nes |

; fil(nameYaddressfandifax !

b . )

Peverel Services
Limited

UK - 717798357




Schedule 4

Intellectual Property

trademarkdsenvicelmarkyl[inumberdodreferenceletch)

_ el

None as at the date of this Deed

[N @?? N el | (o e i e el
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Kmght Midco

stofls
Companyiin

I Wﬁiﬁ]}a}c

Schedule §

Securities

Part 1 - Shares

Peverel Services 960,000 Ordmary Knlght Midco
Limited Limited (formerly Limted
Knight Diamond
Limited)
OM Property n/a n/a n/a
Management No
2 Limited
Peverel Property n/a n/a n/a
Management
Limited
Peverel Peverel Scotland ordinary Peverel
Management Limited Management
Services Limited Services
Limited
Retirement ordinary Peverel
Homesearch Management
Limited Services
Limuted
Balfour Homes 100 ordinary Peverel
Management Management
Limited Services
Limited
Renaissance ordinary Peverel
Management Management
Services Lirmited Services
Limited
King George ordinary Peverel
Court Management
Management Services
Limrted Limited
Matterdale ordinary Peverel
Gardens Management
Management Services
Limated Limited

UK - 71779835 7




R C (Holdings) Retirement 700,100 | ordinary R C (Holdings)
Limited Marketing Limited
Services Limited
Edgewood 80 ordinary R C (Holdings)
Management Limuted
Services Limited
Retirement Care 323,824 | ordinary R C (Holdings)
Group Limited Limited
Pembertons Pembertons 1 ordinary Pembertons
Residential Maintenance Residential
Limited Trustee (Aldford Limited
House) Limited
Mint Property 2 ordinary Pembertons
Management Residential
Limited Limited
Peverel Secretarial | 2 ordinary Pembertons
Limited Residennial
Lumuted
Stonedale (2012) |2 ordinary Pembertons
Limated Residential
Limted
Retirement Care n/a 0 n/a n'a
(Southern)
Limited
Peverel HMF n/a 0 n/a n/a
Limted
Mendian n/a 0 n/a n/a
Retirement
Housing Services
Limited
OM Property n/a 0 n/a n/a
Management
Limited
Mendian Homes n/a 0 n/a n/a
Limited
Cirrus Appello Teleheath | | ordinary Cirrus
Communication Limited Communication
Systems Limited Systems
Limited
Peverel Scotland n/a 0 n/a n/a
Limuted
Retirement n/a 0 n/a nfa
Homesearch

UK - 71779835 7




Limited

Edgewood n/a 0 n/a n/a

Management

Services Limited

Retirement Care Brook Farm Court | 2 ordinary Retirement

Group Limited Management Care Group
Limited Limuited
Edgewood 701,000 | ordinary Retirement
Retirement Care Group
Developments Limited
Limited

Edgewood Retirement Care 225,000 | ordmary Edgewood

Retirement Limited Retirement

Developments Developments

Limuted Limited

Mint Property n/a 0 n/a n/a

Management

Limuted

Stonedale (2012) n/a 0 n/a n/a

Limted (former
Peverel
Residential
Management
Limited)

UK - 717798357




Part 2 — Other Securities

NGy | Daetbali 1@@ T TG ey N

issuer/obligor M ks tocidordothe R I(ifapplicablc)MEevidencinglor
! *. ' Uincentificated’y

it . T S
None at the date of thus Deed

UK - 717798357




Schedule 6
Specified Contracts

Sl

Primary Acquisition Agreeent 5 March The Plary Vendors

Peverel Services
Limited (formerly 2012 (1) and Peverel Services
Knight Diamond Limited (formerly
Limsted) Knight Diamond
Limited) (2)
Peverel Services Kingsborough Acquisition 5 March The Kingsborough
Lumited (formerly Agreement 2012 Vendor (1) and Peverel
Kmight Diamond Services Limited
Limited) (formerly Knight
Diamond Limuted) (2)
Peverel Services Chamonix Loan Agreement 5 March Peverel Services
Limited (formerly 2012 Limited (formerly
Knight Diamond Kmght Diamond
Limited) Limated) (1) and
Chamonix Private
Equity LLP (2)
Kmght Midco Limited £300,000 loan agreement 5 March Knight Midco Limited
2012 (1) and Chamonix
Krmght Limited (2)
Kmght Midco Limited Subordinated unsecured intra- 5 March Amongst others, Knight
group loan agreement 2012 Midco Limited, Peverel

Services Limited
(formerly Knight
Diamond Limited)

UK - 717798357




Schedule 7

Form of Notice of Charge — Key-man Policies

Part 1 — Form of Notice

To |[Name of relevant life company)
Address | ] |Date]
Dear Sirs

[Name of relevant Chargor) - Key-man Insurance Polic[y] [ies] Number|s] [*] [and [*] (the “Polic[¥]
lies]”)

The Royal Bank of Scotland plc (the “Security Trustee™) and [insert name of relevant Chargor] (the
“Company”) HEREBY GIVE NOTICE that by a charge contained 1n a debenture dated [+] and made
between, inter alios, the Company and the Security Trustee (the “Debenture™) the Company charged to
the Security Trustee by way of first fixed charge all of 1ts present and future right, title and interest in and
to the Polic[y]|1es], including all claims, the proceeds of all claims and all retums of premmum 1n
connection with the Polic|y]|ies)

The Polic[y]l1es], together with any new policy or pelicies 1n substitution for the Polic|y]jies], and all
policy documents, documents of title and endorsements relating to all such policies (including the
Polic[y]lies]), should be held to the order of the Security Trustee and all payments by you under or 1n
connection with the Polic[y][tes] should be made as the Secunty Trustee may direct and only on the
Security Trustee’s written instructions

The Company confirms that

(1) in the event of any conflict between communications received from it and from the Secunty
Trustee, the communication from the Security Trustee shall prevail,

(n) none of the instructions, authonisations or confirmations in this Notice of Charge (the “Notice™)
can be revoked or varied in any way except with the Secunty Trustee’s specific written consent,
and

(1) any written notice or instructions given to you by the Security Trustee 1n accordance with this

Notice shall be conclusive

Kindly acknowledge receipt of this Notice and confirm your agreement to tt by signing the enclosed form
of acknowledgement and returming 1t to the Security Trustee at 8th Floor, 280 Bishopsgate, London,
EC2M 4RB for the attention of Structured Finance Transactions

This Notice and any non-contractual obligations arising out of or in connection with 1t are governed by
English law

Yours faithfully,
for and on behalf of for and on behalf of
[insert name of relevant Chargor] The Royal Bank of Scotland ple

UK - 717798357




To

Address

Attention

Dear Sirs

Part 2 - Form of Acknowledgement
len duplicate]
The Royal Bank of Scotland plc
8th Floor, 280 Bishopsgate, London, EC2M 4RB

Structured Finance Transactions [Date]

We acknowledge receipt of the Notice of Charge of which this 1s a copy Terms and expressions defined
mn that Notice shall have the same meanings when used 1n this acknowledgment We agree to and
confirm the following

()

(®)

(©)

(d)

we will hold the Polic[y]lies], together with any new policy or policies 1n substitution for the
Polic]y][ies] and all policy documents, documents of utle and endorsements relating to all such
policies (including the Polic|y}|ies]), to your order and accept, agree to and will comply with
the terms of the Notice,

we will send to you copies of any notices which we may give to the Company under such
policies (including the Polic[y}{ies]) at the same time as we send them to the Company,

we have not received notice of any other charge, assignment or other third party right or interest
whatsoever n, of, over, or affecting, any such policies (including the Polic[y]|ies]), and

this acknowledgement 1s freely assignable or transferable by you, by any subsequent assignee,
transferee or successor 1n title in accordance wath the terms of such policies (including the
Polic[y][1es]) (“Subsequent Party™) and by any receiver appointed by you or by any
Subsequent Party pursuant to the Debenture

Our agreement and confirmation 1n paragraph (a) above 1s given subject to our right of cancellation in
respect of any such policies (including the Polic[y}[1es]) on default in payment of any premiums but we
undertake with you (untii such time as we receive notice to the contrary from you)

)] to advise you premptly 1f any such premiums are not recerved by us within 30 days of renewal
falling due,

(11) not to exercise our right of cancellation on default in payment of any such premiums without
giving you 30 days’ notice m writing and therefore a reasonable opportunity of paying the
premiums outstanding, and

(1) to notify you promptly of, and 1n any event before giving our agreement to, any material
changes whuch are proposed to be made to the terms of any such policies (including the
Polic]y]hes])

Yours faithfully

for and on behalf of

[Name of relevant life company]

UK - 7177

98357




Schedule 8

Form of Notice of Charge - Specified Contracts
Part 1 — Form of Notice
To [Name of relevant counterparty to Specified Contract|
Address | ] [Date]
Dear Sirs

The Royal Bank of Scottand plc (the “Security Trustee™) and [insert name of relevant Chargor| (the
“Company”) HEREBY GIVE NOTICE that by a charge contained 1n a mortgage debenture dated [+] and
made between, inter alios, the Company and the Security Trustee (the “Debenture”) the Company
charged to the Secunty Trustee by way of first fixed charge all of 1ts present and future nght, title and
interest 1n and to the following agreement

[describe agreement]

(the “Agreement”) including, but not limited to, the nght to demand and receive all moneys whatsoever
payable to or for the benefit of the Company under or arising from the Agreement, all remedies provided
for 1n the Agreement or available at law or in equity in relation to the Agreement, the right to compel
performance of the Agreement and all other nghts, interests and benefits whatsoever accruing to or for the
benefit of the Company arising from the Agreement

All moneys payable by you to the Company pursuant to the Agreement shall be paid to the Company’s
account (account number [insert account number], sort code [insert sort code] and account reference
“|insert account name)™) with the Secunty Trustee unless and until you receive notice from the Security
Trustee to the contrary, in which event you should make all future payments as directed by the Secunty
Trustee

Notwithstanding the charge referred to above or the making of any payment by you to the Secunty
Trustee pursuant to 1t, the Company shall remain lable under the Agreement to perform all the
obhgations assumed by 1t under the Agreement and neither the Secunity Trustee nor any receiver nor any
delegate appointed by the Security Trustee or any such recerver shall be at any time under any obligation
or hability to you under or 1n respect of the Agreement The Company shall also remain entitled to
exercise all its nghts, powers and discretions under the Agreement and you should continue to give
notices under the Agreement to the Company 1n each case unless and until you receive notice from the
Secunty Trustee to the contrary when all such rights, powers and discretions shall be exercisable by, and
notices shall be given to, the Security Trustee or as 1t directs

Please note that, pursuant to the Debenture, the Company and the Security Trustee have agreed that the |
Company will not make or agree to make any amendments, vanations or modificatuions to the Agreement

or waive any of its rights under the Agreement, without the prior written consent of the Secunty Trustee

(acting reasonably)

The Company confirms that

Q) in the event of any confhict between communications received from it and from the Secunty
Trustee, the communtcation from the Secunty Trustee shall prevail,

(i) none of the mstructions, authorisations or confirmations n this Notice of Charge (the “Notice”)

can be revoked or varied 1n any way except with the Secunty Trustee’s specific wnitten consent,
and

UK - 717798357




(1) any written notice or instructions given to you by the Security Trustee in accordance with this
Notice shall be conclusive

Kindly acknowledge receipt of this Notice and confirm your agreement to 1t by sigming the enclosed form
of acknowledgement and returning 1t to the Secunty Trustee at 8th Floor, 280 Bishopsgate, London,
EC2ZM 4R3B for the attention of Structured Finance Transactions

This Notice and any non-contractual obligations ansing out of or i connection with 1t are governed by
Enghish law

Yours faithfully,

for and on behalf of for and on behalf of
insert name of relevant Chargor| The Royal Bank of Scotland pic

Part 2 - Form of Acknowledgement
|on duplicate]
To The Royal Bank of Scetiand plc
Address 8th Floor, 280 Bishopsgate, London, EC2ZM 4RB

Attention  Structured Finance Transactions [Date]

Dear Sirs

We acknowledge receipt of the Notice of Charge of which this 1s a copy Terms and expressions defined
in that Notice shall have the same meanings when used in this acknowledgment We give any consent to
the creation of the charge required pursuant to the Agreement and agree to and confirm that

(a) we will pay all moneys hereafter becoming due to the Company 1n respect of the Agreement as
directed 1n the Notice and accept and will comply with the terms of the Notice,

(b) we will send to you copies of any notices which we may give to the Company under the
Agreement at the same time as we send them to the Company,

(c) we shall not exercise or seek to exercise any rnight which we may have to terminate or treat as
terminated the Agreement without first giving to you by registered or recorded delivery post not
less than 20 working days’ prior wntten notice specifying our grounds for termunating or
treating as terminated the Agreement and further that we shall not termnate the Agreement nor
treat the same as terminated 1f

(1) any breach giving nise to the right to terminate the Agreement 1s remedied before the
expiration of 20 working days from such notice, or

(11) prior to the expiry of such pertod, you have agreed to execute or procure the execution
of, and you call upon us to execute, a novation agreement {in form and substance
acceptable to you) by which you, a receiver appointed by you under the Debenture or
another person nominated by you and approved by us (such approval not to be
unreasonably withheld or delayed) assume(s) the rights and obligations of the
Company under the Agreement (but giving credit to you, such recerver or such other
person for moneys already paid and obligations already performed by or on behalf of

UK - 717798357




the Company pursuant to the Agreement) and we agree and confirm that on being
called upon to execute any such novation agreement we shall promptly execute the
same,

(d) we shall provide to you promptly on request any documents or other relevant information which
you, such receiver or such other person may from time to time require 1n order to perform the
obligations of the Company, |

(e) if you should serve on us a notice in writing stating that the Company 1s in breach of an
obligation on its part under or in connection with the Debenture, we shall

(1) permit you to exercise all or any of the nghts of the Company under the Agreement
for so long as you shall require  Such notice 1n writing shall be binding and
conclusive upon us, and/or

(1) enter into a novation agreement (in form and substance acceptable to you) by which
you, a recetver appointed by you under the Debenture or another person nominated by
you and approved by us (such approval not to be unreasonably withheld or delayed)
assume(s) the nghts and obligations of the Company under the Agreement (but giving
credit to you, such receiver or such other person for moneys already paid and
obligations already performed by or on behalf of the Company pursuant to the
Agreement) and we agree and confirm that on being called upon to execute any such
novation agreement we shall promptly execute the same,

{H we have not recerved notice of any other charge, assignment or other third party right or interest
whatsoever 1n, of, over, or affecting, the Agreement or any other notice relating to the
Agreement, and

(g) this acknowledgement 1s freely assignable or transferable by you, by any subsequent assignee,
transferee or successor 1n title 1n accordance with the terms of the Agreement (“Subsequent
Party”) and by any receiver appointed by you or by any Subsequent Party pursuant to the !
Debenture

Yours faithfully

for and on behalf of
[Name of relevant counterparty to Specified Contract|
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Schedule 9

Form of Notice of Charge — Accounts not with the Security Trustee

Part 1 - Form of Notice

To [Name of relevant bank or financial mstiution]
Address | l [Date]
Dear Sirs

The Royal Bank of Scotland plc (the “Security Trustee™) and [inser! name of relevant Chargor] (the
“Company”) HEREBY GIVE NOTICE that by a charge contained 1n a mortgage debenture dated [*] and
made between, nter alios, the Company and the Secunty Trustee (the “Debenture”) the Company
charged to the Secunty Trustee by way of first fixed charge all of 1ts present and future night, title and
interest 1n and to all moneys from time to tume deposited 1n or standing to the credit of any bank account
with any bank or financial institution, including the following account(s) (each a “Relevant Account™)
mamntained with you

[Specify accounts account name, account number, details of branch etc|
Accordingly, the Company hereby 1rrevocably and unconditionally mstructs and authonses you

(a) to disclose to the Secunity Trustee, without any reference to or further authority from the
Company and without any enquiry by you as to the justification for such disclosure, such
information relating to any of the Relevant Accounts and the moneys from time to fime
deposited in or standing to the credit of any of the Relevant Accounts as the Secunty Trustee
may at any time and from time to time request you to disclose to 1t,

(b) to hold all moneys from time to time deposited in or standing to the credit of any of the
Relevant Accounts to the order of the Secunty Trustee and to pay or release all or any part of
such moneys 1n accordance with the written instructions of the Security Trustee at any time and
from time to time, and

(<) to comply with the terms of any other written notice or instructions that you recerve at any time
and from time to time from the Secunity Trustee 1n any way relating to the Debenture, any of the
Relevant Accounts or the moneys from time to tume deposited 1n or standing to the credit of any
of the Relevant Accounts without any reference to or further authonty from the Company and
without any enquiry by you as to the justification for or validity of such notice or nstructions

The Secunty Trustee has agreed that the Company may withdraw any moneys from any of the Relevant
Accounts without any reference to or further authority from the Secunty Trustee except to the extent that
the Secunity Trustee gives you notice to the contrary Upon and after the giving of such notice, the
Company shall cease to be entitled to make any such withdrawal to the extent specified 1n the notice

The Company confirms that

() in the event of any conflict between communications received from 1t and from the Secunty
Trustee, the commumcation from the Security Trustee shall prevail,

(1) none of the instructions, authorisations or confirmations in this Notice of Charge (the “Notice™)
can be revoked or vaned 1n any way except with the Securnity Trustee’s specific written consent,
and
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(1) any written notice or instructions given to you by the Secunty Trustee in accordance with this
Notice shall be conclusive

Kindly acknowledge receipt of this Notice and confirm your agreement to it by signing the enclosed form
of acknowledgement and returning 1t to the Secunty Trustee at 8th Floor, 280 Bishopsgate, London,
EC2M 4RB for the attention of Structured Finance Transactions

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

Y ours faithfully,
for and on behalf of for and on behalf of
linsert name of relevant Chargor| The Royal Bank of Scotland plc
Part 2 - Form of Acknowledgement
|on duplicate]
To The Royal Bank of Scotland plc

Address 8th Floor, 280 Bishopsgate, London, EC2M 4RB

Attention  Structured Finance Transactions [Date]

Dear Sirs

We acknowledge receipt of the Notice of Charge of which this 1s a copy Terms and expressions defined
in that Notice shall have the same meanings when used in this acknowledgment We agree to and
confirm the following

(a) we accept and will comply with the terms of the Notice,

(b) we have not received notice of any other charge, assignment or other thurd party nght or interest
whatsoever 1n, of, aver or affecting any of the Relevant Accounts,

(c) we have not claimed or exercised and will not claimn or exercise (except with the Secunty
Trustee’s prior written consent) any security interest, right of set-off, consolidation or
counterclaim or any other right against or in respect of any of the Relevant Accounts, except in
respect of our usual administrative and transactional fees and charges n relation to the Relevant
Account in question, and

(d) we shall not permit the Company to make any withdrawal from any of the Relevant Accounts
after receipt by us of a notice from the Secunty Trustee prohibiting such withdrawals to the
extent specified 1n that notice

Yours faithfully

for and on behalf of
[name of relevant bank or financial mstitution|

UK - 717798357




Schedule 10

Form of Accession Deed

THIS ACCESSION DEED 1s made on the [#] day of [#] 20]e]

BETWEEN

(N

(2)
3

[INSERT THE NAMES OF THE ADDITIONAL CHARGOR] {registered in England and
Wales under number | ) (the “Additional Chargor™),

{TBC], (registered 1in England and Wales under number [o] (the “Parent™), and

THE ROYAL BANK of SCOTLAND PLC of 9" Floor, 280 Bishopsgate, London, EC2M
4RB as security trustee for the Finance Parties (the “Security Trustee™)

WHEREAS:

(A)

(B)

21

22

23

24

This Deed 1s supplemental to a debenture (the “Debenture”) dated [@][#}2012 (as may be
supplemented, amended or restated from time to time) between, inter ahos, the Company and
the Security Trustee

The Additional Chargor has agreed to charge in favour of the Security Trustee, on the terms
contained 1n the Debenture, all of its property, undertaking and assets to secure the Secured
Liabilities (as defined in the Debenture), and to accede to the Debenture

Definitions and Interpretation

Words and phrases defined 1n the Debenture and principles of interpretation provided for in the
Debenture shall, unless the context otherwise requires or unless otherwise re-defined below,
have the same meaning and shall apply (as the case may be) to this Deed

Accession by the Additional Chargor to the Debenture

The Additional Chargor agrees to be bound by the terms of the Debenture and to perform all ats
obligations (whether as Chargor or otherwise) under the Debenture (including for the avoidance
of doubt, any guarantee obligations thereunder) with effect from the date of this Deed as 1f 1t
had been an original party to the Debenture

All the provisions of the Debenture shall apply to this Deed and, subject to Clauses 3
(Covenants to pay) and 4 (Fixed Secuirty) hereof, the secunty hereby constituted as 1f
incorporated hereimn in fult (mutatis mutandis) and the same shall be construed accordingly with
the intent and effect that all the rnights, obligations, covenants, assurances and provisions express
or implied contained 1n or subsisting 1n relation to the Debenture shall apply hereto and to the
security hereby constituted as 1f expressly set out herein and references to the “Deed” and

abbreviated references to the same by words such as “hereof’, “hereunder”, “hereto” or
“herein”, shall be read and construed accordingly

The defimtion of “Charged Property” and each part thereof contained in the Debenture, shall
for the avordance of doubt, include all or the relevant part, of the nghts, property, assets and
undertaking mortgaged or charged as the case may be pursuant to Clauses 3 and 4 of this Deed

The Additional Chargor covenants with the Security Trustee that it will pay, perform and
discharge the Secured Liabilities as and when the same fall due for payment, performance or
discharge 1n accerdance with the terms of the Debenture
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25

31

32

The Company (on behalf of itself and the other members of the Group which are parties to the
Debenture) hereby agree to the Additional Chargor’s accession

Fixed Security

The Additional Chargor, as securnty for the payment, performance and discharge of all the
Secured Liabilities, charges in favour of the Securnity Trustee (as trustee for the Finance Parties)
by way of a first legal mortgage all of the Additional Chargor’s right, title and interest i and to
the freehold, commonhold and leasehold property now vested 1n 1t (including, but not limzted to,
the freehold, commonhold and leasehold property (if any) specified in Schedule 1 (Real
Property))

The Additional Chargor, as security for the payment, performance and discharge of all the
Secured Liabilities, charges in favour of the Secunty Trustee (as trustee for the Finance Parties)
by way of first fixed charge all of the Additional Chargor’s right, title and interest in and to the
following assets, both present and future

321 all estates or interests 1n any freehold, commonhold or leasehold property (other than
such property effectively mortgaged under Clause 4 1 above),

322 all licences held by 1t to enter upon or use land and/or to carry on the business carried
on upon that land and all agreements relating to land to which it 1s a party or otherwise
entitled,

323 where any Mortgaged Property 1s leasehold property, any right or interest arising by
virtue of any enfranchising legislation (including, but not limited to, the Leasehold
Reform Act 1967 and the Leasehold Reform Housing and Urban Development Act
1993 but excluding Part 11 of the Landlord and Tenant Act 1954) which confers upon
a tenant of property whether individually or collectively with other tenants of that or
other properties the right to acquire a new lease of that property or to acquire, or
require the acquisition by a nominee of, the freehold or any intermediate reversionary
interest in that property;

324 all amounts owing to 1t by way of rent, licence fee, service charge, dilapidations,
ground rent and/or rent charge 1n respect of any Mortgaged Property or Prermises,

325 all fixed and other plant and machinery, computers, vehicles, office equipment and
other chattels 1n 1ts ownership or possession (but excluding any of those 1tems to the
extent that they are part of 1ts steck 1n trade),

326 all Insurances, including all claims, the proceeds of all claims and all returns of
premium 1n connection with Insurances,

327 all book debts and all other debts or monetary claims (including all choses 1n action
which may give rise to a debt or monetary claim), all proceeds thereof and, in each
case, any cheque, bill, note, negotiable instrument or other document representing the
same,

328 all moneys from time to ime deposited 1n or standing to the credit of any bank
account with the Securnty Trustee or any other bank or financial institutien (including,
without limitation, any rent deposit given to secure habilities 1n relation to land and
any retention or similar sum ansing out of a construction contract or any other contract
(and, 1n each case, any cheque, bill, note, negotiable instrument or other document
representing the same}),

329 all Secunies and their Related Rights,

3210 all ofits goodwill and uncalled capatal,
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33

41

42

3211 all Intellectual Property,

3212 all Authonsations (statutory or otherwise) held in connection with 1ts business or the
use of any Charged Property and the right to recover and receive all compensation
which may be payable 111 respect of them,

3213 each of the Specified Contracts, together with

(a) all contracts, guarantees, appointments, warranties and other documents to
which 1t 15 a party or in 1ts favour or of which 1t has the benefit relating to
any letting, development, sale, purchase or the operation of any Mortgaged
Property or Premises,

(b) all agreements entered into by 1t or of which 1t has the benefit under which
credit of any amount 1s provided to any person,

(c) all contracts for the supply of goods and/or services by or to 1t or of which 1t
has the benefit (including, without imitation, any contracts of hire or lease
of chattels), and

(d) any currency or interest swap or any other mterest or currency protection,
hedging or financial futures transaction or arrangement entered into by 1t or
of which 1t has the benefit (whether entered into with any of the Finance
Parties or any other person),

(e) including, in each case, but without limitation, the right to demand and
recetve all moneys whatsoever payable to or for its benefit under or arising
from any of them, all remedies provided for in any of themn or available at
law or 1n equity 1n relation to any of them, the nght to compel performance
of any of them and all other nghts, interests and benefits whatsoever
accruing to or for its benefit ansing from any of them

Assignment

The Additional Chargor, as security for the payment, performance and discharge of all the
Secured Liabilities, assigns to the Secunity Trustee absolutely, subject to a provision for
reassignment on redemption, by way of a first legal assignment subject to a proviso for
reassignment on redemption all of that Chargor’s right, title and interest i and [insert details of
any assigned Charged Property]

Floating Charge
Creation of Floating Charge

The Additional Chargor, as security for the payment, performance and discharge of all the
Secured Liabilities, charges in favour of the Secunty Trustee (as trustee for the Finance Parties)
by way of a first floating charge the whole of 1ts undertaking and assets, present and future,
including all of 1ts stock 1n trade and all assets of the Additional Chargor not otherwise validly
and effectively mortgaged, charged or assigned (whether at law or 1n equity) by way of fixed
security pursuant to Clause 3 (Fixed Security)

Qualifying Floating Charge

The provisions of paragraph 14 of Schedule B | to the Insolvency Act 1986 shall apply to the
floating charge created pursuant to Clause 4 1 (Creation of Floating Charge)
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43

44

61

62

63

Conversion by Notice

The Secunty Trustee may by notice in writing at any tune to the Additional Chargor convert the
floating charge created by the Additional Chargor pursuant to Clause 4 t (Creation of Floating
Charge) with immediate effect into a fixed charge (either generally or specifically as regards
any assets of the Additional Chargor specified 1n the notice) 1f

431 an Event of Default has occurred and 1s continuing, or

432 the Security Trustee reasonably considers that any of the Charged Property may be in
jeopardy or in danger of being seized or sold pursuant to any form of legal process or
that 1t 15 necessary to do so m order to protect or preserve the security constituted by
this Deed over any of the Charged Property and/or the prienty of that secunty

Automatic Conversion

Notwithstanding Clause 4 3 (Conversion by Notice) and without prejudice to any law which
may have a similar effect, each floating charge created by Clause 4 1 (Creation of Floating

Charge) will automatically be converted (without notice) with immediate effect into a fixed
charge as regards all of the undertaking and assets subject to that floating charge 1f

441 the Additional Chargor creates or attempts to create any Secunty over any of the
Charged Property (except as expressly permitted under the Facilities Agreement),

442 any person levies or attempts to levy any distress, execution or other process against
any of the Charged Property, or

443 a resolution 1s passed or an order 1s made for the winding up, dissolution,
administration or re organisation of any Chargor or an administrator 15 appointed 1n
respect of any Chargor

Further Advances

The Secunty Trustee covenants with the Additional Chargor that 1t shall perform its obligations
to make advances under the Facilities Agreement (including any obhigation to make available
further advances)

Exclusion of Assets from Security

The Additional Chargor shall use all reasonable endeavours to procure that any Exclusions
applying to any Charged Property are Satisfied as soon as practicable after the date of this Deed
and shall notify the Secunty Trustee, on a monthly basis thereafter, of the steps being taken 1n
relation to any such Exclusion and, promptly, when any such Exclusion 1s Satisfied

Immediately upon any Exclusion being Satisfied, the Charged Property concerned shall become
the subject of an effective charge pursuant to, and 1n accordance with, Clause 4 (Fixed Security)
and the Additional Chargor shall promptly deliver a copy of any relevant consent to the Security
Trustee

The Additional Chargor shall hold on trust for the Security Trustee (as trustee for the Finance
Parties) all its interest 1n and to all Charged Property subject to any Exclusion until that
Exclusion 1s Satisfied
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71

72

81

82

Power of Attorney
Appointment and Powers

The Additional Chargor, by way of security, urevocably appoints the Security Trustee, every
Receiver and every Delegate severally and independently to be its attomey and 1n 1ts name, on
its behalf and as 1ts act and deed, following the occurrence of an Event of Default that 1s
continuing, to execute, deliver and perfect all documents and do all things which the attorney
may consider to be required or destrable for

711 carrying out any obligation imposed on the Additional Chargor by this Deed, and

712 enabling the Secunity Trustee or any Receiver or Delegate to exercise, or delegate the
exercise of, any of the rights, powers, authorities and discretions conferred on 1t or
him by or pursuant to this Deed or by law (including the exercise of any rnight of an
absolute legal or beneficial owner of the Charged Property)

Ratification

The Additional Chargor shall ratify and confirm all lawful transactions entered into by any
attorney pursuant to its appointment under Clause 6 | (dpporntment and Powers), other than
where such liability arises from the gross negligence or wilful default on the part of the attorney

Further Assurance

The Additional Chargor shall promptly do all such acts and execute all such documents
(including assignments, transfers, mortgages, charges, notices and 1nstructions) as the Security
Trustee or any Recerver (or any Delegate) may reasonably specify (and 1n such form as the
Securnity Trustee or any Receiver (or any Delegate) may reasonably require in favour of the
Secunty Trustee or its nominee(s)) to

811 perfect the secunty created or intended to be created in respect of the Charged
Property (which may include the execution by the Additional Chargor of a mortgage,
charge, assignment or other Secunty over all or any of the assets forming part of, or
which are intended to form part of, the Charged Property),

812 confer on the Secunty Trustee Security over any property and assets of the Additional
Chargor located tn any junisdiction equivalent or similar to the security intended to be
conferred by or pursuant to thus Deed,

813 facilitate the exercise of any rights, powers and remedies of the Security Trustee or
any Recever or Delegate provided by or pursuant to this Deed or by law,

814 facilitate the realisation of the assets which form part of, or are intended to form part
of, the Charged Property, and/or

B15 create any charge by way of legal mortgage over any freehold, commonhold or
leasehold property which becomes vested in the Additional Chargor after the date of
this Deed

Necessary Action

The Addittonal Chargor shall take all such action as 1s avaitable to 1t (including making all
filings and registrations) as may be necessary for the purpose of the creation, perfection,
protection or maintenance of any security conferred or intended to be conferred on the Secunty
Trustee by or pursuant to this Deed
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9, Notices

All Notices or demands to be given or made pursuant to this Deed shall be given or made in the
manner set out in Clause 23 (Notices) of the Debenture The Additional Chargor’s address of
service 15 that set out with its signature below

10. Counterparts
This Deed may be executed 1n any number of counterparts, and this has the same effect as 1f the
signatures on the counterparts were on a single copy of this Deed Delivery of an electronic
counterpart of this Deed by e-mail attachment or telecopy shall be an effective mode of
delivery

11. Governing Law

This Deed and any non-contractual obligations arising out of or in connection with 1t are
governed by English law

IN WITNESS of which this Deed has been entered into as a deed and 15 intended to be and 1s dehivered
on the day and year first before written
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EXECUTION PAGE TO ACCESSION DEED

THE ADDITIONAL CHARGOR

EXECUTED AS A DEED by

[o]

on being signed by two Directors {or a
Director and the Company Secretary]
pursuant to a resolution of the Board

THE PARENT

EXECUTED AS A DEED by

TBC

on being signed by two Directors [or a

Director and the Company Secretary]
pursuant to a resolution of the Board

Address

Fax Number

For the Attention of

THE SECURITY TRUSTEE

THE ROYAL BANK OF SCOTLAND PLC

By
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N e’ St St ot o

(Drrector)

(Director/Company Secretary)

(Drrector)

{Director/Company Secretary)




EXECUTION PAGE

THE CHARGORS

EXECUTED AS A DEED by )
KNIGHT MIDGO LIMITED

EXECUTED AS A DEED by )
PEVEREL MANAGEMENT )
LIMITED

EXECUTED AS A DEED by )
PEVEREL MANAGEMENT
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EXECUTED AS A DEED by

EXECUTED AS A DEED by
RETIREMENT HOMESEARCH LIMITED

EXECUTED AS A DEED by
OM PROPERTY MANAGEMENT LIMITED
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EXECUTED AS A DEED by )
OM PROPERTY MANAGEMENT NO.2 LIMITED )

EXECUTED AS A DEED by )
PEVEREL PROPERTY MANAGEMENT LIMITED )

EXECUTED AS A DEED by )
PEMBERTONS RESIDENTIAL LIMITED
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EXECUTED AS A DEED by
CIRRUS COMMUNICATIONS SYSTEMS LIMITED

EXECUTED AS A DEED by )
by CARELINE UK MONITORING LIMITED
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EXECUTED AS A DEED by )
PEVEREL BUILDING TECHNOLOGIES LIMITED)

EXECUTED AS A DEED by )
MERIDIAN PROPERTY. GROUP LIMITED

EXECUTED AS A DEED by )
R.C. (HOLDINGS) LIMITED
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EXECUTED AS A DEED by )
PEVEREL OPERATIONS PD LIMITED

FXECUTED AS A DEED by )
RETIREMENT CARE (SOUTHERN) LIMITED

EXECUTED AS A DEED by
PEVEREL HMF LIMITED )

EXECUTED AS A DEED by )
MERIDIAN RETTREMENT HOUSING SERVICES )
LIMITED )
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EXECUTED AS A DEED by )
PEVEREL INVESTMENT PROPERTIES LIMITED )

EXECUTED AS A DEED by )
MERIDIAN HOME

AS A DEED by )
PEMBERTONS MAINTENANCE TRUSTEES )
(ALDFORD HOUSE) LIMITED )

UK - 71779835 7




EXECUTED AS A DEED by )
APPELLO TELEHEALTH L.

EXECUTED AS A DEED by )]
MACLAREN MANAGEMENT SERVICES LIMITED
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EXECUTED AS A DEED by )
RETIREMENT MARKETING SERVICES LIMITED

e

Y )
EDGEWOOD MANAGEMENT SERVICES LIMITED

EXECUTED AS A DEED by }
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EXECUTED AS A DEED by

EDGEWOOD RETIREMENT DEVELOPMENTS
LIMITED

EXECUTED AS A DEED by
RETIREMENT CARE LIMITED

EXECUTED AS A DEED by
MINT PROPERTY MANAGEMENT LIMITED
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EXECUTED AS A DEED by
STONEDALE (2012) LIMITED

EXECUTED AS A DEED by

Kingshorough Insurance Services LIMITED
on being signed by
a Director

in the presence of

Witness signature-
Witness name
Witness address

Witness occupation.. ...... ... ..

EXECUTED AS A DEED by
SONATA INSURANCE SERVICES LIMITED
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EXECUTED AS A DEED by
STONEDALE (2012) LIMITED
on being signed by

a Director

in the presence of
Witniess signature- . .

Witness name .
Witness address

Witness occupation..

EXECUTED AS A D

EXECUTED AS A DEED by

SONATA INSURANCE SERVICES LIMITED
onh being signed by
a Director

in the presence of

Witness signatures, ... ... w0
Witnessname' .. .. .. .
Witness address .. ... ...

Witness occupatton ... .. .. ...
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