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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5296579

Charge code: 0529 6579 0004

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 30th June 2017 and created by LIBRA CARECO

INVESTMENTS 1 LIMITED was delivered pursuant to Chapter A1 Part 25
of the Companies Act 2006 on 5th July 2017 .

Given at Companies House, Cardiff on 7th July 2017

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

MOUNT STREET MORTGAGE SERVICING LIMITED
{the Security Agent)
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THIS DEED is made o0l June 2017

BETWEEN:

(1

(2)

THE PERSONS listed in Schedule 1 (Chargors) (each a "Chargor" and together the
"Chargors"); and

MOUNT STREET MORTGAGE SERVICING LIMITED, as security trustee for
the Secured Parties (the "Security Agent”),

together the "Parties" and each a "Party”.

RECITALS:

(A)

(B)

(€

FC Skyfall BidCo Limited (the "Company"}, Sculptor HC Investments 5.4 r.]. and
Citibank, N.A., London Branch as ariginal lenders and the Security Agent (as agent
and security agent), amongst others, have entered into a £286,800,000 facility
agreement dated on or about the date of this Deed (the "Facility Agreement”) in
order to enable, among, other obligors, the Company (o apply the amounts borrowed
thereunder lowards the purposes set out therein.

It is a condition to the disbursement of funds under the Facility Agreement that each
Chargor executes and delivers this Deed.

It is intended that this document takes effect as a deed notwithstanding the fact that a
party may only execute this document under hand.

IT IS AGREED AND THIS DEED PROVIDES as follows:

L.

1.1

DEFINITIONS AND INTERPRETATION

In this Deed, capitalised terms not otherwise defined herein shall have the meanings
given to them in the Facility Agreement. In addition, the following terms shall have
the meanings ascribed to them below:

"Accounts” means the accounts, including the Blocked Accounts, listed in Part T
(Accounts) of Schedule 2 (Specific Assets} held by the Chargors and any other bank
account maintained by any Chargor with any financial institution, including in each
case any redesignation or renewal thereol and all balances now or hereafter standing
to the credit of any such account including all interest from time to time thereon, the
debt represented thereby and all rights in relation thereto,

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

"Ancillary Liabilities" means in relation to any Undocumented Debt:

(a) any refinancing, novation, refunding, restructuring, deferral or extension of
any of those liabilities;
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(b)

(c)

(d)

(e)

any further advance which may be made under any agreement supplemental to
the relevant facilities or credit agreement plus all interest, indemnities, fees
and costs in connection therewith;

any claim for damages or restitution in the event of rescission of any such
liabilities or otherwise in connection with any relevant facilities or credit
agreement;

any claim against any Debtor flowing from any recovery by a Debtor of a
payment or discharge in respect of those liabilities on the grounds of
preference or otherwise; and

any amounts (including post insolvency interest) which would be included in
any of the above but for any discharge, non-provability, unenforceability or
non-allowability of the same in any insolvency or other proceedings.

"Assets" means property, assets, rights, revenues, income, uncalled capital, licences,
business and undertakings and any interest therein, in each case whatsoever and
wheresoever situate, present and future.

"Assigned Agreements” means:

(a)
(b)

(c)
(d)
(e)
&y

each Hedging Agreement to which any Chargor is party;

any Subordinated Finance Document to which any Chargor is party as a
lender;

each Construction Document to which any Chargor is a party;
each Utilisation Date Transfer Document;
each Management Agreement to which any Chargor is party; and

any other document governed by English law to which a Chargor is a party
and is designated as such by the Security Trustee and the relevant Chargor.

"Assigned Rights" has the meaning given to it in Clause 4.3 (Assignments).

"Blocked Accounts” means, in relation to any Chargor:

(a)

(b)

(c)
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each account, which is designated as a "Blocked Account”, listed in Part II of
Schedule 2 (Specific Assets) opposite its name;

any Litigation Account established in accordance with Clause 17 (Bank
Accounts) of the Facility Agreement; and

any additional account or New Account established in accordance with Clause
17 (Bank Accounts) of the Facility Agreement to the extent that such account
is or replaces the Debt Service Account, Deposit Account, Disposals Account
or Litigation Account.



"Book Debts" means all book and other debts (including rents) and other moneys,
liabilities and monetary claims of any nature whatsoever now or hereafter due, owing
or payable to any Chargor (including moneys, liabilities and claims deriving from or
in relation to any Insurances, Investments, Intellectual Property Rights, any contract
or agreement to which any Chargor is party, or any other Assets or rights of any
Chargor, and including the benefit of any judgment or order to pay money and any
amounts due or owing from any government or governmental agency including in
respect of Tax) and all other rights of any Chargor to receive money (but excluding all
moneys now or hereafter standing to the credit of any account held by any Chargor
with any bank) and any proceeds thereof; and the benefit of (including the proceeds of
all claims under) all rights, Security Interests, securities, guarantees, indemnities,
negotiable instruments, letters of credit and Insurances of any nature whatsoever now
or hereafter owned or held by any Chargor in relation to any of the foregoing.

"cash” means cash within the meaning of Financial Collateral Arrangements (No. 2)
Regulations 2003.

"Charged Assets" means all Assets from time to time subject or expressed or
intended to be subject to the Security (whether fixed or floating) under or pursuant to
this Deed, and "Charged Assets" includes any part of any of them and any right, title,
interest or benefit therein or in respect thereof.

"Construction Documentation” means the documents listed in Part VI (Construction
Documentation) of Schedule 2 (Specific Assets).

"Credit Claim" means a credit claim within the meaning of the Financial Collateral
Arrangements (No.2) Regulations 2003.

"Delegate” means a delegate or subdelegate appointed pursuant to Clause 13.5 (The
Security Agent’s Rights).

"Equipment" means plant, machinery, equipment (including office equipment},
vehicles, computers and other chattels of any kind (but excluding any from time to
time which are part of any Chargor's stock in trade or work in progress) now or
hereafter owned by any Chargor and all proceeds of sale or other disposal thereof, all
moneys paid or payable in respect thereof, rights under any agreement, Security
Interest or guarantee in relation thereto and all other rights in relation thereto, and
"Equipment" includes any part of any of them.

"Excluded Accounts” means each of the accounts specified as "Excluded Accounts™
in Part IIT (Excluded Accounts) of Schedule 2 (Specific Assets) of this Deed (and any
replacement account or subdivision or subaccount of that account), the debt or debts
represented thereby and all Related Rights.

"Excluded Accounts Holders" means HC-One Limited and TTCC Limited.

"financial collateral" means financial collateral within the meaning of the Financial
Collateral Arrangements (No. 2) Regulations 2003.

“financial instruments" means financial instruments within the meaning of the
Financial Collateral Arrangements (No. 2) Regulations 2003.

3
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"Fixtures" means fixtures, fittings and fixed plant, machinery and equipment
(including trade fixtures and fittings) owned by any Chargor.

"Floating Charge Assets" means any part or parts of the Charged Assets subject to
any of the floating charges contained in Clause 4.5 (Floating Charge).

"Framework Agreement" means the framework agreement dated 15 April 2015
among, inter alios, HCP UK Investments (Jersey), Ltd (as Landlord Holdco), HCP
UK Investments (Jersey) Ltd (as First Landlord), Libra CareCo CH2 PropCo Limited
{as First Tenant), FC Skyfall Lower MidCo Limited (as Tenant Holdco) and HC-One
Limited (as NHP Tenant).

"Group Shares" means, in relation to a Chargor, the shares in any member of the
Group incorporated in England and Wales owned legally or beneficially by it or, if an
Event of Default is continuing, held by the Security Agent or any nominee on its
behalf (including the shares in the Subsidiary identified in respect of that Chargor in
Part IV (Subsidiaries) of Schedule 2 (Security Assets) (if any)) together in each case
with all rights in respect thereof and all dividends, interest, cash or other distributions,
accretions or Investments in respect of or deriving from the foregoing.

"Insolvency Act" means the Insolvency Act 1986.

"Insolvency Rules" means the Insolvency (England and Wales) Rules 2016 (S.L
2016/1024).

"Insurances” means contracts or policies of insurance or indemnity of any kind
(including life insurance or assurance), but excluding the Title Indemnity Insurance
Policies, now or hereafter taken out by or on behalf of any Chargor or (to the extent of
its interest) in which any Chargor has any interest. and all rights in relation thereto,
proceeds thereof, claims and returns of premium in respect thereof (and includes the
insurance policies listed in Part V (Insurances) of Schedule 2 (Specific Assets).

"Intellectual Property Rights” means patents, registered designs, copyrights,
inventions, semi-conductor topography rights, rights in designs, rights in trade marks
and service marks, business names and trade names, get up, logos, domain names,
moral rights, rights in confidential information, rights in know-how, database rights,
rights protecting goodwill, or reputation and any interests (including by way of
licence or sub-licence) in any of the foregoing, and any other intellectual property
rights and interests whatsoever now or hereafter owned by any Chargor or in which it
has any interest, in each case whether registered or not and including all applications,
rights to apply for and rights to use the same and all fees, royalties and other rights of
every kind relating to or deriving from any of the same.

"Investments” means shares (excluding Group Shares), stocks, bonds, notes,
certificates of deposit, debenture stocks, loan stocks and other securities or
investments of any kind and all rights relating to any of the foregoing (including
rights relating to any of the same which are deposited with, registered in the name of
or credited to an account with any clearing system or house, depositary, custodian,
nominee, controller, investment manager or other similar person or their nominee, in
each case whether or not on a fungible basis and including all rights against such
person); warrants, options or other rights to subscribe for, purchase, call for delivery

6
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of, redeem, convert other securities or investments into or otherwise to acquire any of
the foregoing; and units in a unit trust scheme (as defined in section 237(1) of the
Financial Services and Markets Act 2000); together in each case with all rights in
respect thereof and all dividends, interest, cash or other distributions, accretions or
Investments in respect of or deriving from any of the foregoing, and "Investments”
means any of the foregoing including any part of them.

"Law of Property Act" means the Law of Property Act 1925.

"Legally Mortgaged Property" means the Real Property listed in Part I (Real
FProperty) of Schedule 2 (Specific Assets) together with any other Real Property which
may in future be legally mortgaged or charged by way of fixed security by any
Chargor to the Security Agent by or pursuant to this Deed, and "Real Property”
includes any part of any such property.

"Liability" means any present or future liability (actual or contingent), together with:
{a) any permitted novation, deferral or extension of that liability;

(b) any further advance which may be made under any agreement expressed to be
supplemental to any document in respect of that liability, together with all
related interest, fees and costs;

{c) any claim for damages or restitution in the event of rescission of that liability
or otherwise;

(d) any claim flowing from any recovery by a pavment or discharge in respect of
that liability on grounds of preference or otherwise; and

(e) any amount (such as post-insolvency interest) which would be included in any
of the above but for its discharge, non-provability, unenforceability or non-
allowability in any insolvency or other proceedings.

"Loss" means any liability, damages, claims, cost, loss, penalty, expense, demand (or
actions in respect thereof) including, legal, accounting or other charges, fees, costs,
disbursements and expenses in connection therewith.

"Management Agreements’ means:
(a) any operating leases entered into between any of the Obligors;

(b) the term sheet dated 30 June 2015, approved by the board of directors of
Meridian Healthcare Limited, pursuant to which HC-One Limited is required
to perform management, corporate and administrative services on behalf of
Meridian Healthcare Limited; and

(c) the management services agreement dated 9 February 2017 between HC-One

Limited and HC-One Beamish Limited pursuant to which HC-One has agreed
to provide the Management Services (as defined therein).
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"Mortgaged Investments” means Investments from time to time subject or expressed
to be subject to the Security, and "Mortgaged Investments" includes any part of any
of them.

"Permitted Security Interests" means any Security Interest permitted under the
Facility Agreement.

"Proceedings” means any proceedings, suits or actions arising out of or in connection
with any Disputes or otherwise arising out of or in connection with this Deed
{including regarding its existence, validity or termination).

"Real Property" means freehold, heritable or leasehold property in England and
Wales or Scotland and any other land or buildings anywhere in the world, any estate
or interest therein and any reference to "Real Property” includes a reference to all
rights from time to time attached or appurtenant thereto and all buildings and Fixtures
from time to time therein or thercon.

"Receiver” means a receiver appointed under this Deed or pursuant to any applicable
law, and includes more than one such receiver and any substituted receiver and an
administrative receiver so appointed as defined in Section 251 of the Insolvency Act.

"Related Rights" means, in relation to any asset:

{a) all rights under any licence, agreement for sale, agreement for lease or other
use, insurance policy or supplemental or collateral agreement in respect of all
or any part of that asset;

(b) all rights, powers, benefits, claims, contracts, warranties, remedies, covenants
for title, security, guarantees or indemnities in respect of any part of that asset;

(c) the proceeds of sale of all or any part of that asset; and
(d) any other moneys paid or payable in respect of that asset.

"Security" means any or all of the Security Interests created or expressed to be
created, or which may at any time hereafter be created, by or pursuant to this Deed.

"Security Interest”" means any mortgage or sub-mortgage, standard security, fixed or
floating charge or sub-charge, pledge, lien, assignment or assignation by way of
security or subject to a proviso for redemption, encumbrance, hypothecation, retention
of title, or other security interest whatsoever howsoever created or arising and its
equivalent or analogue whatever called in any other jurisdiction, and any agreement
or arrangement having substantially the same economic or financial effect as any of
the foregoing (including any "hold back" or "flawed asset" arrangement).

"Subordinated Debt" means all Liabilities payable, owing, due or incurred by any
Debtor (as such term is defined in the Subordination Agreement) to any Subordinated
Creditor (as such term is defined in the Subordination Agreement), including (without
limitation) under or in connection with any Subordinated Finance Document or any
Undocumented Subordinated Debt.
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1.3

14

31

"Subordinated Finance Document" has the meaning given to it in the Subordination
Agreement.

"Subsidiary” means each of the entities set out in Part IV (Subsidiaries) of Schedule
2 (Specific Assets).

"Undocumented Subordinated Debt" means all Liabilities payable, owing, due or
incurred by any Debtor (as such term is defined in the Subordination Agreement) to
any Subordinated Creditor (as such term is defined in the Subordination Agreement)
together with any Ancillary Liabilities relating thereto, which are not evidenced or
recorded by a Subordinated Finance Document but which otherwise exist from time to
time.

"Utilisation Date Transfer Companies" has the meaning given to it in Clause
7.13(b).

"Utilisation Date Transfer Documents" means each share purchase agreement,
dated on the date hereof, relating to the transfer of each Utilisation Date Transfer
Company in connection with the Utilisation Date Transfers.

The provisions of Clauses 1.2 (Construction) to 1.3 (Scottish terms) (inclusive) and
1.6 (Currency symbols and definitions) of the Facility Agreement apply to this Deed
as though they were set out in full in this Deed except that references to the Facility
Agreement will be construed as references to this Deed.

The undertakings and other obligations of each of the Chargors, the Security Agent or
any other person under this Deed shall at all times be read and construed as subject to
the provisions of the Facility Agreement which shall prevail in case of any conflict.

For the purpose of section 2 of the Law of Property (Miscellaneous Provisions) Act
1989, this Deed incorporates all the terms of the Facility Agreement and the other
Finance Documents.

TRUST

The Security Agent shall hold, and hereby declares that it shall hold, the benefit of the
Security and the benefit of all representations, warranties, covenants and undertakings
under this Deed on trust for the Secured Parties on and subject to the terms of this
Deed and the Finance Documents and each Chargor hereby acknowledges such trusts.

COVENANT TO PAY
Covenant to Pay

Each Chargor covenants with the Security Agent duly and punctually to pay or
discharge all Secured Liabilities which may from time to time be or become due,
owing, incurred or payable by such Chargor (whether as principal or surety and
whether or not jointly with another) at the times when, and in the currency and in the
manner in which, they are expressed to be due, owing, incurred or payable.
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4.1

42

4.3

Interest on Demands

If a Chargor fails to pay any sum on the due date for payment of that sum such
Chargor shall pay interest on any such sum from the due date until the date of
payment and such amount of interest shall be determined in accordance with the
provisions of Clause 8.4 (Default interest) of the Facility Agreement.

SECURITY
Real Property

Each Chargor hereby charges by way of first fixed continuing security to and in
favour of the Security Agent for the payment and discharge of the Secured Liabilities
all its rights, title, interest and benefit from time to time, present and future, in, to and
under each of the following:

(a) by way of first legal mortgage, all Real Property in England and Wales
(including that listed in Part I of Schedule 2 (Specific Assets)) owned by the
relevant Chargor at the date of this Deed; and

(b) by way of first fixed charge, all Real Property owned by or charged to the
relevant Chargor at the date of this Deed to the extent not charged by (a)
above, and all Real Property acquired by it after the date of this Deed, but
excluding the rights, title and interest of each Chargor under the HCP Lease
Agreements.

Rental Income

Each Chargor hereby assigns by way of security to and in favour of the Security
Agent for the payment and discharge of the Secured Liabilities all its rights, title,
interest and benefit from time to time, present and future, in, to and under all Rental
Income in respect of all Real Property in England and Wales (including that listed in
Part I of Schedule 2 (Specific Assets)) owned by the relevant Chargor, and all other
Real Property acquired by it after the date of this Deed.

Assignments

Each Chargor hereby assigns absolutely with full title guarantee to the Security Agent
as security for the payment and discharge of the Secured Liabilities all such Chargor’s
right, title, interest and benefit from time to time (both present and future) in and to
each of the following assets (subject to obtaining any necessary consent to that
assignment from any third party):

(a) the Assigned Agreements to which it is party;
(b) the Reports in respect of which it is an addressee; and

(c) the proceeds of any Insurance Policy and all Related Rights for which it is the
named loss payee,

(together, the "Relevant Agreements')

10
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4.4

and, in respect of each of the foregoing, the right to demand and secure all monies
whatsoever payable to or for its benefit under or arising therefrom, all remedies
provided for in any of them or available by law or in equity in relation thereto, the
right to compel performance thereof and all other rights, interests and benefits
whatsoever accruing or for its benefit arising therefrom, including all authorisations
(statutory or otherwise) held or required in connection therewith (together, the
"Assigned Rights")

Fixed Charges

Each Chargor hereby charges by way of first fixed continuing security to and in
favour of the Security Agent for the payment and discharge of the Secured Liabilities
all its rights, title, interest and benefit from time to time, present and future, in, to and
under each of the following:

(a) to the extent not effectively assigned under Clause 4.3 (Assignments), the
Relevant Agreement to which it is a party and the Assigned Rights relating
thereto;

(b) all its present and future Book Debts and all its other present and future
negotiable instruments, other than any which are Investments;

(c) all Accounts held by it, but excluding (in respect of the Excluded Accounts
Holders) the Excluded Accounts;

(d) all present and future Equipment (other than Equipment situated on HCP Sale
& Leaseback Properties and secured pursuant to the HCP Sale & Leaseback
Security) owned by it;

(e) all present and future Intellectual Property Rights of which it is the owner or
beneficiary;

() all its present and future Investments;
(g) all its present and future Group Shares;

(h) all Undocumented Subordinated Debt due, owing, payable or incurred to such
Chargor;

(i) each Care Contract to which it is a party;
() the Framework Agreement, provided it is a party thereto;

(k) the trusts constituted pursuant to the Utilisation Date Transfer Documents and
the property held on trust in its favour under such trusts; and

(h all its present and future goodwill, present and future uncalled capital (if any},

and, to the extent not effectively assigned under Clause 4.3 (Assignments)) or charged
pursuant to any of the preceding provisions of this Clause 4.4 (Fixed Charges), the
benefit of all present and future agreements, insurances, reports, licences, consents,
undertakings, authorisations, warranties, covenants, guarantees and indemnities or

11
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4.5

4.6

5.1

other documents of any nature held or to be held by it in connection with its business
or the use of its Charged Assets (but excluding any licence requiring the licensor's
consent to the creation of Security Interests under this Deed if such consent has not
been obtained), and any right it has to receive all compensation and VAT payable in
respect thereof, but expressly excluding (in relation to the Excluded Accounts
Holders) the Excluded Accounts.

Floating Charge

(a) Each Chargor hereby charges by way of first floating charge and by way of
further continuing security to and in favour of the Security Agent for the
discharge and payment of the Secured Liabilities all its rights, title, interest
and benefit from time to time, present and future, in, to and under in respect of
all its Assets (including all stock in trade), including any expressed to be
assigned or charged by any of the foregoing provisions of this Clause 4
(Security).

(b) Each floating charge created by this Clause 4.5 (Floating Charge) shall rank
behind all the fixed Security Interests created by or pursuant to this Deed by
such Chargor to the extent that they are valid and effective as fixed Security
Interests but shall rank in priority to any other Security Interests hereafter
created by the relevant Chargor except for Permitted Security Interests.

(c) The floating charge created by this Clause 4.5 (Floating Charge) in respect of
the Excluded Accounts Holders shall not extend to or include any of the
Excluded Accounts.

(d) Each floating charge created by a Chargor pursuant to paragraph (a) of this
Clause 4.5 (Floating Charge) is a "qualifying floating charge™ for the purposes
of paragraph 14 of Schedule B1 to the Insolvency Act.

Full Title Guarantee

Each mortgage, assigmment, charge or other disposition in favour of the Security
Agent referred to in the previous provisions of this Clause 4 (Security) is made with
full title guarantee in accordance with the Law of Property (Miscellaneous Provisions)
Act 1994 (save in relation to property, assets, rights and interests situated in or
otherwise subject to the laws of Scotland, with absolute warrandice).

REDEMPTION OF SECURITY

On the irrevocable and unconditional payment or discharge in full of all of the
Secured Liabilities, the Security Agent, at the request and cost of each Chargor
without recourse to any representation or warranty by any Secured Party or any of its
nominees, shall release the Charged Assets in respect of the relevant Chargor from the
Security, cancel and discharge the Security and reconvey, reassign or retransfer (as
applicable) to or to the order of the relevant Chargor any Charged Assets assigned by
such Chargor to the Security Agent (and do all such things and execute all documents
as may reasonably be necessary to give effect to such release, cancellation, discharge,
conveyance, reassignment and/or retransfer and, promptly following such actions,

12
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52

53

54

6.1

6.2

deliver to the Chargors all title documents, certificates and other documents deposited
with the Security Agent in connection with Charged Assets).

If the Security Agent considers that any amount paid or credited to it is capable of
being avoided or reduced by virtue of any bankruptcy, insolvency, liquidation or
similar laws, the liability of each Chargor under this Deed and the Security shall
continue and such amount shall not be considered to have been irrevocably paid.

If requested by a Chargor, the Security Agent, at the relevant Chargor's sole cost, will
provide a letter of non-crystallisation in respect of such Chargor's floating charge set
out in Clause 4.5 (Floating Charge) in respect of any Real Property which is the
subject of a disposal permitted under Clause 22.4 (Disposals) of the Facility
Agreement.

Clause 29.29 (Release of Security) of the Facility Agreement shall apply mutatis
mutandis to this Deed.

REPRESENTATIONS AND WARRANTIES

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

(a) Accuracy of information: As at the date of this Deed, Schedule 2 (Specific
Assets) identifies all of the Real Property, Accounts (other than the Excluded
Accounts), Subsidiaries and Insurances (other than the Title Indemnity
Insurance Policies) in which it has any interest.

(b) Ownership: It is the absolute sole legal and beneficial owner of the Assets
expressed to be mortgaged, assigned or charged by it under this Deed.

(c) No prejudicial action taken: It has taken no action or steps to prejudice its
rights, title or interest in, to or under any of the Charged Assets.

(d) Intellectual Property Rights: It has obtained and has good title to all
Intellectual Property Rights, leases, licences, authorisations and consents in
respect of its Assets and its business in each case as are required or desirable
to enable it lawfully to carry on its business as conducted at the date of this
Deed.

Each of the representations and warranties in Clause 6.1 above are deemed to be made
by each Chargor by reference to the facts and circumstances then existing on the date
of the Utilisation Request, on the Utilisation Date and the first day of each Interest
Period, other than sub-Clause 6.1(b) in relation to the shares owned in the Utilisation
Date Transfer Companies, for which such representation and warranty will be made
on the date that the register of members of the relevant Utilisation Date Transfer
Company is updated pursuant to Clause 7.13(b)(iii) and on the first day of each
Interest Period thereafter.
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7.1

72

7.3

COVENANTS RELATING TO ASSETS — PERFECTION, RESTRICTIONS
ON DEALINGS, PROTECTION

Documents of Title

Without prejudice to Clause 12 (Further Assurances, Power of Attorney, etc.), unless
the Security Agent otherwise agrees that these may be retained by the relevant
Chargor, at that Chargor's risk and to the order of the Security Agent, each Chargor
shall, immediately after execution of this Deed or, if later, promptly upon receipt by it
or on its behalf or for its account, by way of security for the Secured Liabilities
deliver to the Security Agent (or any person nominated by the Security Agent to hold
the same on its behalf including any solicitors), who shall be entitled to hold and
retain them at that Chargor's risk during the subsistence of the Security, all title deeds,
documents of title, certificates and other documents constituting or evidencing title to
all of each Chargor’s present or future Real Property.

Assets and Security Generally

In addition and without prejudice to any other provisions of this Deed, each Chargor
shall:

(a) take all action available to it (including making all filings and registrations)
necessary for the creation, perfection, preservation, protection or maintenance
of the Security created by it;

(b) promptly notify the Security Agent in writing if it acquires or agrees to acquire
any rights, title or interest in, to or under any Real Property;

(c) at all times take all proper steps available to it to preserve and otherwise
protect the Charged Assets and maintain all necessary Intellectual Property
Rights, registrations, leases, licences, authorisations and consents to enable it
to enforce its rights in, to and under the Charged Assets, and not take or omit
to take any action the taking or omission of which may have a material
adverse effect on the relevant Chargor's goodwill, other than as expressly
permitted under the Facility Agreement; and

(d) not do or suffer to be done anything which could prejudice any of the Security
or its priority or the position of the Security Agent under this Deed.

Real Property

In addition and without prejudice to the other provisions of this Clause 7 (Covenanis
relating fo Assets — Perfection, Restrictions on Dealings, Protection) and Clause 12
(Further Assurances, Power of Attorney, etc.), each Chargor hereby irrevocably:

(a) consents to the registration of a restriction in the Proprietorship Register
relating to the title number or numbers under which the whole or any part of
the Legally Mortgaged Property is registered at HM Land Registry in the
following terms:

"No disposition of the registered estate by the proprietor of the registered
estate or by the proprietor of any registered charge. not being a charge
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(b)

(c)

registered before the entry of this restriction, is to be registered without a
written consent signed by the proprietor for the time being of the charge dated
[®] in favour of Mount Street Mortgage Servicing Limited referred to in the
charges register."

consents (in the case of any Real Property forming part of the Charged Assets
title to which is registered or registrable at HM Land Registry but which does
not form part of the Legally Mortgaged Property) to the registration of an
agreed notice by the Security Agent against the title or titles under which such
Real Property is registered; and

authorises the Security Agent and/or any solicitors or other agent acting on
behalf of the Security Agent to complete, execute on the relevant Chargor's
behalf and deliver to HM Land Registry any form (including Land Registry
form RX1 and AN1), document or other information requested by HM Land
Registry with regard to either or both of the above.

74  Acquisitions of Real Property

Each Chargor shall immediately notify the Security Agent of the acquisition of any
Real Property and shall:

(a)

(b)

(c)

immediately on request by the Security Agent and at the cost of the relevant
Chargor, execute and deliver to the Security Agent a legal mortgage of (or, if
that Real Property is situated in Scotland, a standard security over) that Real
Property in favour of the Security Agent in any form (consistent with this
Deed, other than in the case of a standard security) as the Security Agent may
require;

if the title to that Real Property is registered at the Land Registry or required
to be so registered, make (as applicable) a due application for registration of
that Chargor as proprietor of the Real Property and of the Security Agent as
proprictor of any legal mortgage entered into pursuant to paragraph (a) of this
Clause 7.4 (Acquisitions of Real Property); and

in any event, take all necessary steps for the registration of the Security on the
relevant register of title at the relevant Land Registry and the registration of a
restriction in the form set out in paragraph 7.3(a) above.

7.5 Assigned Agreements

(a)

ACTIVE 221958519

Without prejudice and in addition to the other provisions of this Clause 7
(Covenants relating to Assets — Perfection, Restrictions on Dealings,
Protection) and Clause 12 (Further Assurances, Power of Attorney, etc.), each
Chargor shall:

(i) immediately after execution of the Deed or, in the case of Assigned
Agreements (other than in respect of the documents listed at numbers 1
to 17 (inclusive) of the Construction Documentation) designated as
such pursuant to limb (f) of the definition of Assigned Agreements,
immediately after such designation, execute and deliver to the relevant

15



(b)

(c)

counterparty to such Contract, with a copy to the Security Agent,
notices of assignment, substantially in the form set out in Schedule 4
(Form of Notice for Assignment of Assigned Agreements), in respect of
each Assigned Agreement; and

(ii) use its reasonable endeavours to procure that each counterparty to
which it delivers a notice of assignment in accordance with paragraph
{a) above, delivers to the Security Agent an acknowledgement in
writing substantially in the form attached to each such notice.

Where a counterparty (a "Counterparty") to an assignor or chargor of an
Assigned Agreement under this Deed is a party to this Deed, the Counterparty:

(i) acknowledges that it has been notified of the relevant assignment or
charge by being a party to this Deed; and

(ii) consents to, and acknowledges, the relevant assignment or charge of
the relevant Assigned Agreement.

No notice or acknowledgment is required to be given under this Clause 7.5 in
respect of any Assigned Agreement to the extent that the Counterparty has
given is acknowledgement pursuant to paragraph (b)(i) above.

7.0 Construction Documentation

(a)

(b)

Except where the relevant counterparty has suffered an Insolvency Event, each
Chargor shall use reasonable endeavours to procure the consent of the
counterparties to the documents listed at numbers 1 to 17 (inclusive) of the
Construction Documentation to which it is a party to an assignment by way of
security of such documentation from the relevant Chargor to the Security
Agent within eight weeks of the date of this Deed.

The Chargor which is a party to such Construction Documentation, shall serve
notice of such assignment by way of security on the counterparties to the
relevant Construction Documentation prior to the Utilisation Date, or in the
event that consent is required, within two weeks of receiving such consent.

7.7 Third Party Consents etc.

If a Chargor purports to mortgage, assign or charge (absolutely or by way of first
fixed legal mortgage or charge) an asset under this Deed and such mortgage,
assignment or charge breaches a term of an agreement binding on that Chargor in
respect of that asset because the consent of a person (other than an Affiliate) has not
been obtained:

(a)
(b)

ACTIVE 221958519

that Chargor shall notify the Security Agent immediately;

the relevant mortgage, assignment or charge will not take effect until that
consent is obtained or such restriction on the creation of security over any
such asset is removed;
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(c)

(d)

(e)

subject to paragraph (d) of this Clause 7.7 (Third Party Consents etc.), the
relevant mortgage, assignment or fixed charge hereunder will extend to (to the
extent no breach of the relevant agreement would occur) the Related Rights in
respect of that asset but will exclude the asset itself;

unless the Security Agent otherwise requires, that Chargor shall use
reasonable endeavours to obtain the consent of the relevant person and, once
obtained, shall promptly provide a copy of that consent to the Security Agent;
and

forthwith upon receipt of the relevant consent, the relevant asset shall become
subject to the Transaction Security in favour of the Security Agent under
Clause 4.2 (Rental Income), Clause 4.3 (Assignments) or Clause 4.4 (Fixed
Charges).

7.8 Insurances

Without prejudice and in addition to the other provisions of this Clause 7 (Covenants
relating fo Assets — Perfection, Restrictions on Dealings, Protection) and Clause 12
(Further Assurances, Power of Attorney, etc.), each Chargor shall:

(a)

(b)

immediately after execution of the Deed or, in the case of any Insurances
entered into after the date of this Deed, within three Business Days after the
inception of such Insurance, execute and deliver to the Security Agent notices
of assignment, substantially in the form set out in Schedule 5 (Form of Notice
for Insurance Policies), in respect of each Insurance; and

procure (in respect of any counterparty which is an Affiliate) or use its
reasonable endeavours to procure that each insurer (other than an Affiliate) to
which it delivers a notice of assignment in accordance with paragraph (a)
above, delivers to the Security Agent an acknowledgement in writing
substantially in the form attached to each such notice.

7.9 Book Debts and Accounts

Without prejudice and in addition to the other provisions of this Clause 7 (Covenants
relating to Assets — Perfection, Restrictions on Dealings, Protection) and Clause 12
(Further Assurances, Power of Attorney, efc.):

(a)

ACTIVE 221958519

each Chargor shall, with respect to each Account held in such Chargor's name:

(i) deliver to the bank at which such Account is held written notice of,
among other matters, the Security granted by the Chargor over such
Account pursuant to this Deed, in substantially the form set out in
Schedule 3 (Form of Notice for Accounts); and

(ii) procure that such bank delivers to the Security Agent written

acknowledgement of such notice, in substantially the form set out in
Schedule 3 (Form of Notice for Accounts),

in each case not later than:
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(b)

(A)  with respect to each Account (other than the Day One NatWest
Accounts) that is open as at the Utilisation Date:

(D if disbursement of the Loan takes place prior to 5:00
p-m. on the Utilisation Date, the Utilisation Date; or

(II)  if disbursement of the Loan takes place after 5:00 p.m.
on the Utilisation Date, the Business Day immediately
following the Utilisation Date;

(B)  with respect to each Day One NatWest Account and each Day
One IOM Account, 45 days following the date of this Deed,
save where such Day One NatWest Account or Day One IOM
Account, as applicable, is replaced with another Account in
accordance with Clause 17.2(e) or 17.2(f), as applicable, of the
Facility Agreement, in which case sub-Clause (C) below shall
apply to such replacement Account; and

{(C)  with respect to each Account that is opened after the Utilisation
Date, two Business Days following the date on which it is
opened or (if earlier), in the case of any Account that replaces a
Day One NatWest Account or a Day One IOM Account in
accordance with Clause 17.2(e) or 17.2(f), as applicable, of the
Facility Agreement, 45 days following the date of this Deed;
and

each Chargor shall execute and deliver to the Security Agent promptly on
request, in such form as the Security Agent may reasonably require, a legal
assignment of all the relevant Chargor's rights, title and interest in and to such
of the Book Debts as the Security Agent may specify generally or specifically
and give such notices to the relevant debtors and take all such steps as the
Security Agent may reasonably require to perfect or protect such assignment.

7.10 Mortgaged Investments

(a)

(b)

ACTIVE 221958519

Without prejudice and in addition to the other provisions of this Clause 7
(Covenants relating to Assets — Perfections, Restrictions on Dealings,
Protection) and Clause 12 (Further Assurances, Power of Attorney, etc.), each
Chargor shall deposit with the Security Agent promptly after execution of this
Deed, all certificates, documents of title and other documents representing or
other documentary evidence of ownership in relation to the Mortgaged
Investments.

Each Chargor shall:

(i) duly and promptly pay and indemnify the Security Agent (or the
Security Agent's nominee) against all calls and other moneys which
may lawfully be required to be paid in respect of any of the Mortgaged
Investments;
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(c)

(d)

ACTIVE 221958519

(ii)

(iii)

promptly on the offer, accrual or issue of any Investments in respect of
or derived from the Mortgaged Investments, notify the Security Agent
thereof and promptly deposit with the Security Agent as soon as the
same are within the relevant Chargor's possession or control all
certificates, documents of title and other documents representing or
other documentary evidence of ownership and any other documents
received in relation to such Investments; and

promptly upon receipt, deliver to the Security Agent a copy of all
material circulars, notices, reports, accounts or other documents
received by the relevant Chargor or its nominee in connection with any
of the Mortgaged Investments.

Unless an Event of Default is continuing, all voting and other rights relating to
the Mortgaged Investments may be exercised (or not exercised) by the
relevant Chargor as it elects, provided that the relevant Chargor shall not (save
with the prior written consent of the Security Agent) exercise or fail to
exercise any such rights in any manner or for any purpose which would breach
the terms of the Finance Documents or would prejudice the Security over any
Mortgaged Investment, or adversely affect its value or the ability of the
Security A gent to exercise its rights under this Deed.

If an Event of Default is continuing:

(i)

(ii)

(iii)

the Security Agent or, as the case may be, any Receiver shall be
entitled to exercise or direct the exercise of or refrain from such
exercise all voting and other rights now or at any time relating to the
Mortgaged Investments as it sees fit (but shall not be liable for any
such exercise or non-exercise or for any failure to forward to the
relevant Chargor any circular, notice or other document relating to the
Mortgaged Investments, in each case save only to the extent caused by
its fraud, gross negligence or wilful default);

each Chargor shall comply or procure the compliance with any
direction of the Security Agent or, as the case may be, any Receiver in
respect of the exercise of such rights and shall deliver to the Security
Agent or, as the case may be, any Receiver such forms of proxy or
other appropriate forms of authorisation the Security Agent or, as the
case may be, any Receiver may require with a view to enabling that
person or its nominee to exercise such rights;

the Security Agent shall be entitled to receive and retain all dividends,
interest and other distributions paid in respect of the Mortgaged
Investments and apply the same as provided by Clause 16.1 (Order of
Application), provided that at any time when any Investments of a
Chargor have been registered in the name of the Security Agent (or its
nominee), the Security Agent (or its nominee) will not be under any
duty to ensure that any dividends, distributions or other monies
payable in respect of such Investments are duly and promptly paid or
received by it (or its nominee), or to verify that the correct amounts are
paid or received by it (or its nominee), or to take any action in
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7.11

7.12

7.13

connection with the taking up of any (or any offer of any) stocks,
shares, rights, monies or other property paid, distributed, accruing or
offered at any time by way of interest, dividend, redemption, bonus,
rights, preference, option, warrant or otherwise on or in respect of such
Investments; and

{iv)  the Security Agent or its nominee(s) may to the exclusion of each
Chargor exercise (or refrain from exercising), in the name of the
relevant Chargor or otherwise, all rights of or exercisable by a legal
and beneficial owner (whether conferred by statute or otherwise) of the
Mortgaged Investments all rights conferred on trustees by section
10(3) and (4) of the Trustee Act 1925 in respect of Investments or
property subject to a trust and all rights incidental or conducive to the
exercise of its rights in relation to Investments (and any proceeds of
such exercise shall form part of the Charged Assets);

(e) No Chargor shall nominate any person, other than the Security Agent (or its
nominee), to enjoy or exercise any right relating to any of the Investments
whether pursuant to Part 9 of the Companies Act 2006 or otherwise.

Clearance systems
{a) Each Chargor shall, if so requested by the Security Agent:

(i) instruct or request its nominee or custodian to instruct any clearance
system (including without limitation, CREST) to transfer any
Investment held by it or its nominee or custodian for that Chargor to an
account of the Security Agent or its nominee with that clearance
system; and

(ii) take whatever action the Security Agent may request for the
dematerialisation or rematerialisation of any Investments held in a
clearance system.

(b) The Security Agent may, at the expense of each Chargor, take whatever action
the Security Agent considers necessary for the dematerialisation or
rematerialisation of the Investments.

Custodian arrangements
Each Chargor shall:

(a) promptly give notice of this Deed to any custodian of any Investment in any
form which the Security Agent may reasonably require; and

(b) use reasonable endeavours to ensure that the custodian acknowledges that
notice in any form which the Security Agent may reasonably require.

Group Shares
(a) Without prejudice and in addition to the other provisions of this Clause 7
(Covenants relating to Assets — Perfection, Restrictions on Dealings,
20
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(b)

ACTIVE 221958519

Protection) and Clause 12 (Further Assurances, Power of Attorney, efc.) and
subject to sub-Clause (b) below, each Chargor shall, immediately after
execution of this Deed, deposit with the Security Agent (or other person
nominated by the Security Agent):

()

(i)

(iii)

(iv)

all share certificates, documents of title and other documentary
evidence of ownership in relation to the Group Shares (other than in
relation to the Utilisation Date Transfer Companies) and (in relation to
the Utilisation Date Transfer Companies) all share certificates in
relation to the Utilisation Date Transfer Companies;

undated transfers of the relevant Chargor's Group Shares (other than in
relation to the Utilisation Date Transfer Companies) duly executed by
the relevant Chargor with the name of the transferee left blank, or if the
Security Agent so requires, duly executed by the relevant Chargor or
its nominee in favour of the Security Agent (or its nominee);

letters of resignation with respect to each of the directors of the
Subsidiaries, executed by the relevant directors but left undated, and
the Security Agent agrees that it shall only date such resignation letters
following enforcement of the Security constituted by this Deed with
respect to any Group Shares of any company of which the resigning
officer is a director, in order to facilitate the sale of such Group Shares
in connection with the enforcement of such Security (provided that the
Security Agent shall be under no obligation to date the letters on such
date or at any time after); and

such other documents as the Security Agent may require to enable the
Security Agent (or its nominee) or, if an BEvent of Default is
continuing, any purchaser, to be registered as the owner of, or
otherwise to obtain legal title to, the Group Shares owned by the
relevant Chargor in the relevant Subsidiary.

With respect to any Group Shares owned in FC Skyfall BidCo Limited, FC
Beamish BidCo Limited and FC Skyfall TA Limited (the "Utilisation Date
Transfer Companies”) only, the Chargors undertake as follows:

(1)

(ii)

(iii)

within two Business Days following execution of this Deed, to make or
procure that an application is made on their behalf to HM Revenue &
Customs for relief from stamp duty in connection with the Utilisation
Date Transfers relating to each Utilisation Date Transfer Company;

to take or procure that all action is taken to ensure that HM Revenue &
Customs has all information necessary to make a speedy adjudication
on the application and to respond promptly to any requests made by
HM Revenue & Customs in connection with the application;

within five Business Days following HM Revenue & Customs giving
its adjudication for relief from stamp duty, to update the register of
members of each Utilisation Date Transfer Company and deposit with
the Security Agent:
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(A)  all share certificates, documents of title and other documentary
evidence of ownership in relation to the Ultilisation Date
Transfer Companies; and

{B)  undated transfers of the relevant Chargor's Group Shares
relating to the Utilisation Date Transfer Companies duly
executed by the relevant Chargor with the name of the
transferee left blank, or if the Security Agent so requires, duly
executed by the relevant Chargor or its nominee in favour of
the Security Agent (or its nominee).

{iv)  to ensure that duly stamped transfer forms are received from HM
Revenue & Customs within 90 days of making such application,
provided that, in the event that duly stamped transfer forms are not
received from HM Revenue & Customs within such period due solely
to HM Revenue & Custom's administrative delay, such period shall be
extended by a further 90 days.

7.14  Equipment

Without prejudice and in addition to the other provisions of this Clause 7 (Covenants
relating fo Assets — Perfection, Restrictions on Dealings, Protection) and Clause 12
(Further Assurances, Power of Attorney, etc.), each Chargor shall:

(a)

(b)

(c)

promptly upon request the Security Agent, attach and maintain on each item of
Equipment with a value of over £7,500 (as determined by the Security Agent
acting in its absolute discretion) and which is subject to a fixed charge, in a
prominent position, an identification plaque containing the following wording:

"NOTICE OF ASSIGNMENT/CHARGE

This machine and additions and ancillary equipment are subject to an
assignment/a first fixed charge in favour of Moumt Street Mortgage
Servicing Limited."

or such other permanent notices of the Security over such Equipment in such
other form as the Security Agent may reasonably require and not conceal, alter
or remove such plaque or permanent notice or permit it to be concealed,
altered or removed;

not fix or permit the affixing of any of the Charged Assets to any Real
Property which is not itself a Charged Asset; and

unless an Event of Default is continuing or the Security Agent gives notice
terminating such right of possession, and subject to the provisions of this
Deed, retain possession of the Equipment as bailee only.

7.15 Intellectual Property Rights

Without prejudice and in addition to the other provisions of this Clause 7 (Covenants
relating fo Assets — Perfection, Restrictions on Dealings, Protection) and Clause 12
(Further Assurances, Power of Attorney, etc.), each Chargor shall promptly on
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22



8.1

8.2

request by the Security Agent, execute and do all acts, things and documents as the
Security Agent may reasonably require to record the Security Agent's interest in any
registers relating to any of the Intellectual Property Rights.

CRYSTALLISATION OF FLOATING CHARGE

In addition and without prejudice to any other event resulting in crystallisation of the
floating charges, but subject to any prohibition or restriction imposed by law, if at any
time:

(a) an Event of Default is continuing;

(b) the Security Agent (acting reasonably) considers that the Charged Assets or
any part thereof is in danger of being seized or sold under any form of distress,
diligence, execution, diligence or other legal process levied or threatened or is
otherwise in jeopardy; or

(c) if any other circumstance occurs which the Security Agent (acting reasonably)
considers does or is likely to threaten, jeopardise or prejudice any of the
Charged Assets or Security or the priority of any Security,

the Security Agent may by notice in writing to a Chargor convert the floating charge
created by such Chargor under Clause 4.5 (Floating Charge) into a fixed charge as
regards any Floating Charge Assets as may be specified (generally or specifically) in
that notice or, if none is specified, all the Floating Charge Assets.

In addition and without prejudice to any law or other event resulting in crystallisation
of a floating charge, but subject to any prohibition or restriction imposed by law, each
floating charge created by Clause 4.5 (Floating Charge) shall without notice
automatically be converted into a fixed charge over:

(a) all Floating Charge Assets, if and when:

(i) any Chargor ceases to carry on business or a material part thereof or
ceases to be a going concern;

(ii) an Insolvency Event occurs in relation to any Chargor;

(iii)  (without prejudice to sub-Clause (b) of this Clause 8.2 (Crystallisation
of Floating Charge)) the holder of any other Security Interest over any
or all of the Floating Charge Assets whether ranking in priority to or
pari passu with or after the Security appoints a receiver or any floating
charge given by any Chargor to any other person crystallises for any
reason whatsoever; or

(iv)  the Security Agent serves a notice on the Company pursuant to Clause
24.23 (Acceleration) of the Facility Agreement;

(b) any Floating Charge Assets which become subject or continue to be subject to
any actual or purported Security Interest (other than a Permitted Security
Interest) in favour of any person other than the Security Agent or which isfare
the subject of any actual or purported sale, transfer or other disposition, in
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3.3

9.1

92

93

94

either case contrary to the covenants contained in the Facility Agreement,
immediately prior to such actual or purported Security Interest arising or such
actual or purported sale, transfer or other disposition being made; or

{c) any Floating Charge Assets affected by any expropration, attachment,
sequestration, distress or execution, immediately prior to such expropriation,
attachment, sequestration, distress or execution.

Any floating charge which has crystallised under Clause 8.1 or Clause 8.2 may by
notice in writing given at any time by the Security Agent (acting on the unanimous
instructions of each Secured Party) to the relevant Chargor be reconverted into a
floating charge under Clause 4.5 (Floating charge) in relation to the assets, rights and
property specified in such notice.

ENFORCEMENT

The Security shall become enforceable immediately if an Event of Default is
continuing.

At any time when an Event of Default is continuing, the Security Agent may (but
shall not be obliged to) enforce all or any part of the Security at such time, on such
terms and in such manner as it thinks fit, and take possession of, hold or dispose of all
or any part of the Charged Assets, and may (whether or not it has taken possession or
appointed a Receiver or Administrator) exercise any rights conferred by the Law of
Property Act (as varied or extended by this Deed) on mortgagees or by this Deed or
otherwise conferred by law on mortgagees.

Neither the Security Agent nor any Receiver will be liable by reason of entering into
possession of a Charged Asset:

(a) to account as mortgagee in possession for any loss on realisation in respect of
such Charged Asset; or

(b) for any default or omission for which a mortgagee in possession might be
liable.

Without prejudice to the generality of the foregoing, at any time when an Event of
Default is continuing the Security Agent may (but shall not be obliged to) by notice to
any Chargor in writing appropriate all or any part of the Charged Assets of such
Chargor which constitute financial collateral. If the Security Agent exercises such
power of appropriation:

(a) it shall determine the value of any Charged Asset appropriated which consists
of a financial instrument or a Credit Claim as at the time of exercise of that
power as the current value of the cash payment which it detenmines would be
received on a sale or other disposal of such Charged Asset effected for
payment as soon as reasonably possible after such time. Any such
determination shall be made by the Security Agent on such basis as the
Security Agent shall at its absolute discretion consider appropriate and, in any
event, the valuation shall be carried out in a commercially reasonable manner;
and
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9.5

9.6

10.

10.1

10.2

10.3

10.4

(b) any Charged Asset appropriated which constitutes cash and which is not
denominated in the currency of the Loan shall be valued as if it were
converted to the currency of the Loan at the rate and in the manner referred to
in Clause 14.1 (Currency Indemnity) of the Facility Agreement.

The exercise by the Security Agent of its right of appropriation under Clause 9.4 of
any part of the Charged Assets shall not prejudice or affect any of the Security
Agent’s rights and remedies in respect of the remainder of the Charged Assets for any
Secured Liabilities which remain to be paid or discharged.

In exercising its rights under the foregoing provisions, the Security Agent shall act in
accordance with its obligations under the provisos to Clause 17.3(1) and Clause
17.8(c) of the Facility Agreement.

CONTINUING SECURITY, OTHER SECURITY ETC.

The Security, covenants, undertakings and provisions contained in or granted pursuant
to this Deed shall remain in full force and effect as a continuing security to the
Security Agent for the Secured Liabilities and shall not be satisfied, discharged or
affected by any intermediate payment or settlement of account of all or part of the
Secured Liabilities (whether any Secured Liabilities remain outstanding thereafter) or
any other act, event, matter, or thing whatsoever, except the release or discharge by
the Security Agent of the Security in accordance with Clause 5 (Redemption of
Security).

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

The restriction on consolidation of mortgages contained in section 93 of the Law of
Property Act shall not apply in relation to the Security.

Without prejudice to Clause 7 (Covenants relating to Assets — Perfection, Restrictions
on Dealings, Protection), if there is any Security Interest having priority to the
Security in respect of all or any part of the Charged Assets then:

(a) if any proceedings or steps are being taken to exercise or enforce any powers
or remedies conferred by such prior Security Interest against the Charged
Assets, the Security Agent or any Receiver may (but without prejudice to any
rights the Security Agent or the Receiver may have under statute) redeem such
prior Security Interest or procure the transfer thereof to itself, as the case may
be, and may settle and pass the accounts of the prior chargee. and any account
so settled and passed shall be conclusive and binding on each Chargor and the
principal, interest, costs, charges, expenses, losses and liabilities of and
incidental to such redemption or transfer shall be paid by the relevant Chargor
to the Security Agent or any Receiver, as the case may be, promptly on
demand, provided that this paragraph (a) shall not apply to the HCP Sale &
Leaseback Security; and
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(b) all the rights conferred by the prior charge upon the chargee or any receiver
thereunder shall be exercisable by the Security Agent or any Receiver in like
manner as if the same were expressly included herein and the Security Agent
shall be entitled to exercise all the rights of a receiver appointed thereunder.

10.5 This Deed shall remain valid and enforceable notwithstanding any change in the
name, composition or constitution of the Security Agent or any Chargor or any
amalgamation or consolidation by the Security Agent or any Chargor with any other
corporation.

11. NEGATIVE PLEDGE; DISPOSALS

Each Chargor shall comply with Clauses 22.3 (Negative pledge) and 22.4 (Disposals)
of the Facility Agreement, save that any reference to an "Obligor" therein shall be
deemed to be a reference to a Chargor.

12. FURTHER ASSURANCES, POWER OF ATTORNEY, ETC.

12.1  The covenants below are in addition to and not in substitution for the covenants for
further assurance implied in this Deed by virtue of Part 1 of the Law of Property
(Miscellaneous Provisions) Act 1994. Each Chargor shall promptly upon request by
the Security Agent (acting reasonably), at the cost of that Chargor do and execute or
procure to be done and executed all acts, deeds, documents and things, in each case in
form satisfactory to the Security Agent, the Administrator or the Receiver (as the case
may be), and as the Security Agent or the Receiver may specify:

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

{b) with a view to facilitating the realisation of the Charged Assets or the exercise,
or the proposed exercise, of any of the other rights of the Security Agent or the
Receiver (as the case may be).

12.2  Each Chargor irrevocably and by way of security appoints the Security Agent and
every Receiver jointly and also severally to be its attorney (with full power to appoint
substitutes and to sub-delegate, including power to authorise the person so appointed
to make further appointments) on behalf of the relevant Chargor and in its name or
otherwise, and at such time and in such manner as the attorney may think fit, to
execute, deliver, perfect and do any deed, document, act or thing which the Security
Agent or such Receiver (or any such substitute or sub-delegate) may, in its absolute
discretion, consider appropriate in connection with this Deed, the Charged Assets or
the exercise of any of the rights of the Security Agent or such Receiver, or which the
relevant Chargor is obliged to execute or do whether under this Deed or otherwise
(including the execution and delivery of mortgages, standard securities, assignments,
assignations, transfers or charges or notices or directions in relation to any of the
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12.3

12.4

13.

13.1

13.2

13.3
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Charged Assets) where, in each case, the relevant Chargor has not promptly done so.
Without prejudice to the generality of its right to appoint substitutes and to sub-
delegate, the Security Agent may appoint the Receiver as its substitute or sub-
delegate, and any person appointed the substitute or sub-delegate of the Security
Agent shall, in connection with the exercise of such power of attorney, be the agent of
the relevant Chargor. Each Chargor acknowledges that such power of attorney is as
regards the Security Agent and any Receiver granted irrevocably and for value to
secure proprietary interests in and the performance of obligations owed to the
respective donees within the meaning of the Powers of Attorney Act 1971.

Each Chargor hereby ratifies and confirms and agrees to ratify and confirm whatever
any such attorney shall do or purport to do in the exercise or purported exercise of all
or any of the rights referred to in this Clause 12 (Further Assurances, Power of
Attorney, etc.).

References in Clause 12.1 and Clause 12.2 to the Security Agent or the Receiver shall
include references to any Delegate.

THE SECURITY AGENT’S RIGHTS

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

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

At any time when an Event of Default is continuing, the Security Agent shall, in
addition to the powers of leasing and accepting surrenders of leases conferred by
section 99 and 100 of the Law of Property Act, have power to make any lease or
agreement to lease at a premium or otherwise, accept surrenders of leases and grant
options, in each case on any terms and in any manner the Security Agent thinks fit
without needing to comply with any restrictions imposed by such sections or
otherwise.

In making any sale or other disposal of any Charged Assets or making any acquisition
in exercise of their respective rights, the Security Agent or any Receiver may do so
for such consideration (including cash, shares, debentures, loan capital or other
securities whatsoever, consideration fluctuating according to or dependent on profit or
turnover, and consideration whose amount is to be determined by a third party, and
whether such consideration is receivable in a lump sum or by instalments) and
otherwise on such terms and conditions and in such manner as it thinks fit, and may
also grant any option to purchase and effect exchanges.
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13.5 The Security Agent may at any time delegate to any person cither generally or
specifically, on such terms and conditions (including power to sub-delegate) and in
such manner as the Security Agent thinks fit, any rights (including the power of
attorney) from time to time exercisable by the Security Agent under or in connection
with this Deed. No such delegation shall preclude the subsequent exercise by the
Security Agent of such right or any subsequent delegation or revocation thereof.

13.6  The Security Agent may, at any time when a Default is continuing, without notice to
any Chargor and without prejudice to the Security Agent's other rights, and
notwithstanding any settlement of account or other matter whatsoever, combine or
consolidate all or any of the relevant Chargor's existing accounts (including accounts
in the name of the relevant Chargor or the Security Agent or jointly with others) and
may set off any Secured Liabilities against any obligation or liability {(matured or not
and whether actual or contingent) owing by the Security Agent to, or any amount and
sumn held or received or receivable by it on behalf or to the order of, the relevant
Chargor or to which the relevant Chargor is beneficially entitled (such rights
extending to the set off or transfer of all or any part of any credit balance on any such
account, whether or not then due and whatever the place of payment or booking
branch, in or towards satisfaction of any Secured Liabilities). For that purpose, if any
of the Secured Liabilities is in a different cwrrency from such obligation, liability,
amount or sum (including credit balance), the Security Agent may effect any
necessary conversion at its then prevailing spot rates of exchange (as conclusively
determined by the Security Agent) and may pay out any additional sum which the UK
or any other governmental or regulatory body of any jurisdiction may require the
Security Agent to pay in respect of such conversion. The Security Agent may in its
absolute discretion estimate the amount of any liability of any Chargor which is
unascertained or contingent and set off such estimated amount, and no amount shall
be payable by the Security Agent to any Chargor unless and until all Secured
Liabilities have been ascertained and fully paid or discharged. The Security Agent
shall not be obliged to exercise any of its rights under this Clause, which shall be
without prejudice and in addition to any rights of set-off, combination of accounts,
bankers' lien or other right to which it is at any time otherwise entitled (whether by
operation of law, contract or otherwise).

13.7 If any Chargor for any reason fails to observe or punctually to perform or to procure
the observance or performance of any of the obligations expressed to be assumed by it
to the Security Agent, whether under this Deed or otherwise, the Security Agent shall
have the right (but shall not be obliged), on behalf of or in the name of the relevant
Chargor or otherwise, to perform the obligation and to take any steps which the
Security Agent may in its absolute discretion consider appropriate with a view to
remedying, or mitigating the consequences of, the failure, but the exercise of this
right, or the failure to exercise it, shall in no circumstances prejudice the Security
Agent's rights under this Deed or otherwise or constitute the Security Agent as a
mortgagee in possession.

14 APPOINTMENT OF ADMINISTRATOR

14.1  Paragraph 14 of Schedule Bl to the Insolvency Act applies to each floating charge
created hereunder.
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14.2

14.3

14.4

14.5

14.6

14.7

14.8

14.9

14.10

Subject to any relevant provisions of the Insolvency Act, the Security Agent may, by
any instrument or deed of appointment, appoint one or more persons to be the
Administrator of any Chargor at any time:

{a) when an Event of Default is continuing;
(b) after being requested to do so by the relevant Chargor;

(c) after any application having been made to the court for an administration order
under the Insolvency Act;

(d) after any person having ceased to be an Administrator as a result of any event
specified in paragraph 90 of Schedule B1 to the Insolvency Act; or

(e) after any notice of intention to appoint an Administrator having been given by

any person or persons entitled to make such appointment under the Insolvency
Act.

Where any such appointment is made at a time when an Administrator continues in
office, the Administrator shall act either jointly or concurrently with the Administrator
previously appointed hereunder, as the appointment specifies.

Subject to any applicable order of the Court, the Security Agent may replace any
Administrator, or seek an order replacing the Administrator, in any manner allowed
by the Insolvency Act.

Where the Administrator was appointed by the Security Agent under paragraph 14 of
Schedule B1 to the Insolvency Act, the Security Agent may, by notice in writing to
the relevant Chargor, replace the Administrator in accordance with paragraph 92 of
Schedule B1 to the Insolvency Act.

Every such appointment shall take effect at the time and in the manner specified by
the Insolvency Act.

If at any time and by virtue of any such appointment(s) any two or more persons shall
hold office as Administrators of the same assets or income, such Administrators may
act jointly or concurrently as the appointment specifies so that, if appointed to act
concurrently, each one of such Administrators shall be entitled (unless the contrary
shall be stated in any of the deed(s) or other instrument(s) appointing them) to
exercise all the functions conferred on an Administrator by the Insolvency Act.

Every such instrument, notice or deed of appointment, and every delegation or
appointment by the Security Agent in the exercise of any right to delegate its powers
herein contained, may be made in writing under the hand of any manager or officer of
the Security Agent or any other authorised person or of any Delegate.

Every Administrator shall have all the powers of an administrator under the
Insolvency Act.

In exercising its functions hereunder and under the Insolvency Act, the Administrator
acts as agent of the relevant Chargor in respect of which it has been appointed and
does not act as agent of the Security Agent.
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14.11 Every Administrator shall be entitled to remuneration for its services in the manner
fixed by or pursuant to the Insolvency Act or the Insolvency Rules.

15. RECEIVER

15.1 None of the restrictions imposed by the Law of Property Act in relation to the
appointment of receivers or the giving of notice or otherwise shall apply. At any time
and from time to time upon or after request by any Chargor or if an Event of Default
is continuing, the Security Agent may (subject to any relevant provisions of the
Insolvency Act), without notice or further notice to the relevant Chargor, and in
addition to all statutory and other powers of appointment or otherwise, by any
instrument or deed signed under the hand of any manager or officer of the Security
Agent or any other authorised person or of any Delegate, appoint such person or
persons (including an officer or officers of the Security Agent) as it thinks fit to be
Receiver or Receivers (to act jointly and/or severally as the Security Agent may
specifly in the appointment) of all or any part of the Charged Assets, so that each one
of such Receivers shall be entitled (unless the contrary shall be stated in any deed(s)
or other instrument(s) appointing them) to exercise individually all the powers and
discretions conferred on the Receivers. If any Receiver is appointed of only part of the
Charged Assets, references to the rights conferred on a Receiver by any provision of
this Deed shall be construed as references to that part of the Charged Assets or any
part thereof.

15.2  The Security Agent may appoint any Receiver on any terms the Security Agent thinks
fit. The Security Agent may by any instrument or deed signed under the hand of any
manager or officer of the Security Agent or any other authorised person or any
Delegate (subject to section 45 and section 62 of the Insolvency Act) remove a
Receiver appointed by it whether or not appointing another in its place, and may also
appoint another Receiver to act with any other Receiver or to replace any Receiver
who resigns, retires or otherwise ceases to hold office.

15.3 The exclusion of any part of the Charged Assets from the appointment of any
Receiver shall not preclude the Security Agent from subsequently extending its
appointment (or that of the Receiver replacing it) to that part or appointing another
Receiver over any other part of the Charged Assets.

15.4  Any Receiver shall, so far as the law permits, be the agent of the relevant Chargor and
(subject to any restriction or limitation imposed by applicable law) the relevant
Chargor shall be solely responsible for its remuneration and its acts, omissions or
defaults and solely liable on any contracts or engagements made, entered into or
adopted by it and any losses, liabilities, costs, charges and expenses incurred by it;
and in no circumstances whatsoever shall the Security Agent be in any way
responsible for or incur any liability in connection with any Receiver's acts,
omissions, defaults, contracts, engagements, losses, liabilities, costs, charges,
expenses, misconduct, negligence or default. If a liquidator of the relevant Chargor is
appointed, the Receiver shall act as principal and not as agent for the Security Agent.

15.5 The Security Agent may (subject to section 36 of the Insolvency Act 1986) determine
the remuneration of any Receiver appointed by it and any maximum rate imposed by
any law (including under section 109(6) of the Law of Property Act 1925) shall not
apply to this Deed.
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15.6

15.7

15.8

16.

16.1

16.2

Any Receiver may be invested by the Security Agent with such powers, authorities
and discretions exercisable by the Security Agent under this Deed as the Security
Agent may think fit. Without prejudice to the generality of the foregoing, any
Receiver shall (subject to any restrictions in its appointment) have in relation to the
Charged Assets, in each case in the relevant Chargor's name or its own name and on
such terms and in such manner as it sees fit, all the rights referred to in Schedule 1
(and, where applicable, Schedule 2) of the Insolvency Act; all rights of the Security
Agent under this Deed; all the rights conferred by the Law of Property Act on
mortgagors, mortgagees in possession and receivers appointed under the Law of
Property Act; all rights of an absolute beneficial owner including rights to do or omit
to do anything the relevant Chargor itself could do or omit to do; and all rights to do
all things the Receiver considers necessary, desirable or incidental to any of its rights
or exercise thereof including the realisation of any Charged Assets and getting in of
any Assets which would when got in be Charged Assets.

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

The Security Agent may from time to time and at any time require any Receiver to
give security for the due performance of its duties as such Receiver and may fix the
nature and amount of the security to be so given but the Security Agent shall not be
bound in any case to require any such security.

APPLICATION OF MONEYS
Order of Application

All monies received or recovered by the Security Agent or any Receiver pursuant to
this Deed or the powers conferred by it shall (subject to the claims of any person
having prior rights thereto and by way of variation of the provisions of the Law of
Property Act) be applied in accordance with the terms of the Facility Agreement.

New account

If the Security Agent receives or is deemed to be affected by notice (actual or
constructive) of any Security Interest or any other interest affecting any Charged
Asset or if an Insolvency Event occurs in relation to any Chargor:

(a) the Security Agent may open a new account or accounts with or on behalf of
the relevant Chargor (whether or not it allows any existing account to
continue) and, if it does not, it shall nevertheless be deemed to have done so at
the time it received or was deemed to have received such notice or at the time
that the Insolvency Event occurred; and

(b) all payments made by the relevant Chargor to the Security Agent after the
Security Agent received or is deemed to have received such notice or after
such Insolvency Event occurred shall be credited or deemed to have been
credited to the new account or accounts, and in no circumstances whatsoever
shall operate to reduce the Secured Liabilities as at the time the Security Agent
received or was deemed to have received such notice or as at the time that
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17.
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18.

such Insolvency Event occurred until such time as such amounts are sufficient
to discharge the Secured Liabilities in full, at which part they shall be so
applied.

Section 109(8) of the Law of Property Act shall not apply in relation to any Receiver.
PROTECTION OF THIRD PARTIES

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

No purchaser from, or other person dealing with, the Security Agent, any Receiver or
any Delegate shall be concerned to enquire whether any event has happened upon
which any of the rights which they have exercised or purported to exercise under or in
connection with this Deed, the Law of Property Act or the Insolvency Act has arisen
or become exercisable, whether the Secured Liabilities remain outstanding, whether
any event has happened to authorise the Security Agent, any Receiver or any Delegate
to act, or whether the Receiver is authorised to act, whether any consents, regulations,
restrictions or directions relating to such rights have been obtained or complied with,
or otherwise as to the propriety, regularity or validity of the exercise or purported
exercise of any such right or as to the application of any moneys borrowed or raised
or other realisation proceeds; and the title and position of a purchaser or such person
shall not be impeachable by reference to any of those matters and the protections
contained in sections 104 to 107 of the Law of Property Act, section 42(3) Insolvency
Act or any other legislation from time to time in force shall apply to any person
purchasing from or dealing with a Receiver, the Security Agent or any Delegate.

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

In Clauses 17.1 (Protection of Third Parties) to 17.3 (Protection of Third Parties)
{(inclusive) above, "purchaser” includes any person acquiring a lease of or Security
Interest over, or any other interest or right whatsoever in respect of, any Charged
Assets.

SECURITY AGENT PROVISIONS

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

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

(c) Notwithstanding any other provisions of this Deed, in acting under and in
accordance with this Deed the Security Agent is entitled to seek instructions
from the relevant Finance Parties in accordance with the provisions of the
Facility Agreement and at any time, and where it so acts or refrains from
acting on the instructions of a Finance Party or Finance Parties entitled to give
it instructions, the Security Agent shall not incur any liability to any person for
so acting or refraining from acting.

CONSENTS, VARTIATIONS, WAIVERS AND RIGHTS

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

No failure to exercise, nor any delay in exercising, on the part of the Security Agent
or any Receiver, any right or remedy under this Deed shall operate as a waiver of any
such right or remedy or constitute an election to affirm this Deed. No election to
affirm this Deed on the part of the Security Agent or any Receiver shall be effective
unless it is in writing. No single or partial exercise of any right or remedy shall
prevent any further or other exercise or the exercise of any other right or remedy. The
rights and remedies provided in this Deed are cumulative and not exclusive of any
rights or remedies provided by law.

PARTIAL INVALIDITY

If, at any time, any provision of this Deed is or becomes illegal, invalid or
unenforceable in any respect under any law of any jurisdiction, neither the legality,
validity or enforceability of the remaining provisions nor the legality, validity or
enforceability of such provision under the law of any other jurisdiction will in any
way be affected or impaired.

COUNTERPARTS

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

THIRD PARTIES

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

33

ACTIVE 221958519



22.2
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23.

24.

24.1

24.2

24.3

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

Any Receiver, Administrator or Delegate described in this Deed may, subject to this
Clause 22 (Third Parties) and the Third Parties Act, rely on any Clause of this Deed
which expressly confers rights on it.

CERTIFICATES AND DETERMINATIONS

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

PRESERVATION OF SECURITY
Reinstatement

{a) If any payment by a Chargor or any discharge or release given by a Secured
Party (whether in respect of the obligations of any person or any security for
those obligations or otherwise) is avoided or reduced as a result of insolvency
or any similar event:

(i) the liability of that Chargor and the relevant security shall continue as
if the payment, discharge, release, avoidance or reduction had not
occurred; and

(ii) the relevant Secured Party shall be entitled to recover the value or
amount of that security or payment from that Chargor, as if the
payment, discharge, avoidance or reduction had not occurred.

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

Waiver of defences

None of the obligations of any Chargor under this Deed or any Transaction Security
will be affected by any act, omission, matter or thing (whether or not known to any
Chargor or any Secured Party) which, but for this provision, would reduce, release,
prejudice or provide a defence to any of those obligations including:

{a) any time, waiver, release or consent granted to, or composition with, any
Chargor or any other person;

(b) the release of any Chargor or any other person under the terms of any
composition or arrangement with any creditor of any member of the Group or
any other person;

{c) the taking, variation, compromise, exchange, renewal or release of, or refusal
or neglect to perfect, take up or enforce, any rights against, or security over the
assets of, any Chargor or any other person or any non-presentation or non-
observance of any formality or other requirement in respect of any instrument
or any failure to realise the full value of any such rights or security;
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(d)

(e)

()

(g)

any incapacity or lack of power, authority or legal personality of or dissolution
or change in the members or status of any Chargor or any other person;

any amendment (however fundamental and including any amendment that
may increase the liability of an Obligor) or replacement of a Finance
Document or any other document or security;

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

any insolvency or similar proceedings.

24.4 Immediate recourse

Each Chargor waives any right it may have of first requiring any Secured Party (or
any trustee or agent on its behalf) to proceed against or enforce any other rights or
security or claim payment from any person before claiming from or enforcing against
any Chargor under this Deed. This waiver applies irrespective of any law or any
provision of a Finance Document to the contrary.

24.5 Deferral of Chargors’ rights

(a)

ACTIVE 221958519

Until all the Secured Liabilities have been irrevocably paid in full and unless
the Security Agent otherwise directs, no Chargor will exercise any rights
which it may have by reason of performance (or a claim for performance) by it
of its obligations under the Finance Documents (except to the extent expressly
permitted under the Facility Agreement):

(i) to be indemnified by an Obligor;

(ii) to claim any contribution from any guarantor of any Obligor’s
obligations under the Finance Documents;

(iii) to take the benefit (in whole or in part and whether by way of
subrogation or otherwise) of any rights of the Secured Parties under the
Finance Documents or of any other guarantee or security taken
pursuant to, or in connection with, the Finance Documents by any
Secured Party;

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

{v) to exercise any right of set-off against an Obligor;

(vi)  to exercise any right of quasi-retainer or other analogous equitable
right; and/or

(vil) to claim or prove as a creditor of an Obligor in competition with the
Secured Parties.
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(b) If any Chargor receives any benefit, payment or distribution in relation to such
rights it shall hold that benefit, payment or distribution to the extent necessary
to enable all amounts which may be or become payable to the Secured Parties
by an Obligor under or in connection with the Finance Documents to be repaid
in full on trust for the Secured Parties and shall promptly pay or transfer the
same to the Secured Parties or as the Secured Parties may direct.

Security held by Chargor

No Chargor shall, without the prior consent of the Security Agent, hold or otherwise
take the benefit of any Security from any other Obligor in respect of that Chargor’s
liability under this Deed. Each Chargor will hold any Security and the proceeds
thereof held by it in breach of this provision on trust for the Security Agent.

FURTHER ADVANCES

Subject to the terms of the Finance Documents, each Secured Party is under an
obligation to make further advances or other financial accommodation to the
Borrowers. Such obligation will be deemed incorporated into this Deed as if set out in
it.

ASSIGNMENT

No Chargor shall (whether by way of security or otherwise howsoever) be entitled to
assign, grant an equitable interest in or transfer and declare itself a trustee of all or any
of its rights, interests or obligations under this Deed (save with respect to its rights
and benefits which shall be assigned or to be assigned to the Security Agent under this
Deed).

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

NOTICES
Communication in writing

Any communication (including any notices and instructions) to be made under or in
connection with this Deed shall be made in writing and, unless otherwise stated, may
be made by electronic mail or fax or letter.

Addresses

The address and fax number (and the department or officer, if any, for whose attention
the communication is to be made) of each Party for any communication or document
to be made or delivered under or in connection with this Deed shall be its address for
notice as specified by, and as substituted from time to time in accordance with, Clause
36.2 (Addresses) of the Facility Agreement.

Delivery
{a) Any communication or document made or delivered by one person to another
under or in connection with this Deed will only be effective:
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(b)

(c)
(d)

(i) if by way of fax, when received in legible form; or

(ii) if by way of letter, when it has been left at the relevant address or five
Business Days after being deposited in the post postage prepaid in an
envelope addressed to it at that address,

and, if a particular department or officer is specified as part of its address
details provided under Clause 36.2 (Addresses) in the Facility Agreement, if
addressed to that department or officer.

Any communication or document to be made or delivered to the Security
Agent will be effective only when actually received by the Security Agent and
then only if it is expressly marked for the attention of the department or officer
identified with the Security Agent's signature below (or any substitute
department or officer as the Security Agent shall specify for this purpose).

All notices from or to any Chargor shall be sent through the Security Agent.

Any communication or document which becomes effective, in accordance
with sub-Clauses (a) to (c) above, after 5.00 p.m. in the place of receipt shall
be deemed only to become effective on the following day.

27.4 Notification of address and fax number

Promptly upon changing its address or fax number, the Security Agent shall notify the
Company.

27.5 Electronic communication

(a)

(b)

(c)

ACTIVE 221958519

Any communication to be made between the Parties under or in connection
with this Deed may be made by electronic mail or other electronic means
(including, without limitation, by way of posting to a secure website) if the
Parties:

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

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

Any such electronic communication as specified in sub-Clause (a) above to be
made between any Chargor and the Security Agent may only be made in that
way to the extent that that Chargor and the Security Agent agree that, unless
and until notified to the contrary, this is to be an accepted form of
communication.

Any such electronic communication as specified in sub-Clause (a) above made
between the Parties will be effective only when actually received (or made
available) in readable form and in the case of any electronic communication
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made by any Chargor to the Security Agent only if it is addressed in such a
manner as the Security Agent shall specify for this purpose.

(d) Any electronic communication which becomes effective, in accordance with
sub-Clause {c) above, after 5:00 p.m. in the place in which the Party to whom
the relevant communication is sent or made available has its address for the
purpose of this Deed shall be deemed only to become effective on the
following day.

{e) Any reference in a Finance Document to a communication being sent or
received shall be construed to include that communication being made
available in accordance with this Clause 24.5 (Electronic Communication).

() If the Security Agent is requested to act by the Majority Lenders (or, if
appropriate, the Lenders) on instructions or directions delivered by fax,
electronic mail or other unsecured method of communication, the Security
Agent (as the case may be) shall have:

(i) no duty or obligation to verify or confirm that the person who sent
such instruction or directions is, in fact a person authorised to give
instructions or directions on behalf of the Majority Lenders (or, if
appropriate, the Lenders); and

(ii) no liability for any losses, liabilities, costs or expenses incurred or
sustained by the Majority Lenders (or, if appropriate, the Lenders), as a
result of such reliance upon or compliance with such instructions or
directions.

27.6  English language
(a) Any notice given under or in connection with the Deed must be in English.
(b) All other documents provided under or in connection with this Deed must be:
(i) in English; or
(ii) if not in English, and if so required by the Security Agent,
accompanied by a certified English translation and, in this case, the

English translation will prevail unless the document is a constitutional,
statutory or other official document.

28. GOVERNING LAW AND JURISDICTION
28.1 Governing law

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

28.2  Jurisdiction

(a) The courts of England have exclusive jurisdiction to settle any dispute arising
out of or in connection with this Deed (including a dispute relating to the
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(b)

(c)

existence, validity or termination of this Deed or any non-contractual
obligation arising out of or in connection with this Deed) (a "Dispute™).

The Parties agree that the courts of England are the most appropriate and
convenient courts to settle Disputes and accordingly no Party will argue to the
contrary.

This Clause 28.2 (Jurisdiction) is for the benefit of the Security Agent only.
As a result, the Security Agent shall not be prevented from taking proceedings
relating to a Dispute in any other courts with jurisdiction. To the extent
allowed by law, the Security Agent may take concurrent proceedings in any
number of jurisdictions.

28.3  Service of Process

(a)

(b)

(c)

ACTIVE 221958519

Without prejudice to any other mode of service allowed under any relevant
law, each Chargor not incorporated in England and Wales nrevocably
appoints the FC Skyfall BidCo Limited at c/o Skadden Arps, Slate, Meagher
& Flom (UK) LLP, 40 Bank Street, Canary Wharf, London E14 5DS as its
agent for service of process in relation to any proceedings before the English
courts in connection with this Deed.

If any person appointed as an agent for service of process is unable for any
reason to act as agent for service of process, each Chargor to which sub-
Clause (a) applies must immediately (and in any event within 15 days of such
event taking place) appoint another agent on terms acceptable to the Security
Trustee (and, for these purposes, terms substantially similar to those
appointing the original process agent shall be deemed acceptable). Failing this,
the Security Trustee may appoint another agent for this purpose.

Each Chargor hereby irrevocably and unconditionally agrees that:

(i) failure by any process agent to give notice of process served on it shall
not impair the validity of such service or of any judgement based on
that service; and

(ii) nothing in this Deed shall affect the right to serve process in any other
manner permitted by law.
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SCHEDULE 1
THE CHARGORS

Boxultra Limited England and Wales 03519127
Care Homes No.2 (Cayman) | Cayman Islands 84926
Limited

Care Homes No.3 Limited Cayman Islands 91831
Care Homes No.1 Limited Cayman Islands 71496
FC Beamish BidCo Ltd England and Wales 10513156
FC Skyfall BidCo Ltd England and Wales 09090271
FC Skyfall Intermediate England and Wales 10817818
HoldCo 1

FC Skyfall Intermediate England and Wales 10818240
HoldCo 2

FC Skyfall Intermediate England and Wales 10818474
HoldCo 3

FC Skyfall IOM Properties Isle of Man 014577V
Limited

FC Skyfall TA Intermediate | Cayman Islands 322641
CayCo | Limited

FC Skyfall TA Intermediate | Cayman Islands 322642
CayCo 2 Limited

FC Skyfall TA Limited England and Wales 09760756
FC Skyfall Turnaround Cayman 303565
Holdings Limited

HC-One Beamish Homecare | England and Wales 07179086
Limited

HC-One Beamish Limited England and Wales 05217764
HC-One Beamish Properties | Isle of Man 004486V

Limited

ACTIVE 221958519

40




HC-One Limited

England and Wales

07712656

Libra Careco CH2 PropCo England and Wales 05555760
HoldCo Limited

Libra Careco CH2 PropCo England and Wales 05555758
Limited

Libra Careco CH3 PropCo England and Wales 05578204
HoldCo Limited

Libra Careco CH3 PropCo England and Wales 05579560
Limited

Libra Careco Holdings England and Wales 05296574
Limited

Libra Careco Investments 1 England and Wales 05296579
Limited

Libra Careco Investments 2 | England and Wales 05296590
Limited

Libra Careco Limited England and Wales 05296600
Libra GuaranteeCo Limited | England and Wales 05324564
Libra Intermediate HoldCo Jersey 108797
Limited

LLNH Limited England and Wales 03429499
Meridian Care Developments | England and Wales 03645510
Limited

Meridian Care Group England and Wales 04006740
Limited

Meridian Care Limited England and Wales 03487486
Meridian Healthcare England and Wales 03898489
(Holdings) Limited

Meridian Healthcare Limited | England and Wales 01952719
NHP Holdco 1 Limited Cayman Islands 156352
NHP Holdco 2 Limited Cayman Islands 156348

ACTIVE 221958519
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NHP Holdco 3 Limited Cayman Islands 156353
NHP Limited England and Wales 02798607
NHP Management Limited England and Wales 03288142
NHP Operations (York) England and Wales 04611037
Limited

NHP Securities No. 1 England and Wales 03103526
Limited

NHP Securities No.10 Jersey 74952
Limited

NHP Securities No.12 Jersey 75287
Limited

NHP Securities No. 2 England and Wales (03287983
Limited

NHP Securities No. 3 England and Wales 03287957
Limited

NHP Securitics No. 4 England and Wales 03417993
Limited

NHP Securities No. 5 Jersey 72721
Limited

NHP Securities No. 8 Jersey 74211
Limited

NHP Securities No. 11 Jersey 75288
Limited

NHP Securities No. 9 Jersey 74212
Limited

Sanlor Care Homes England and Wales 04322229
(Scunthorpe) Limited

Sweetgrove Limited England and Wales 02517541
TTCC Limited England and Wales 07837932
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SCHEDULE 2
SPECIFIC ASSETS

43

ACTIVE 221958519



PART 1

REAL PROPERTY
GROUND LEASE PROPERTIES
Title
Number(s) out
Chargor Property Date and Parties to the Lease of which the Ereehold/
. easehold
Lease is
Granted
FC Skyfall Abermill Hall Lease of even date herewith WAT06926 Leasehold
IOM House made between (1) Capita Trust
Properties Thomas Street, Company Limited as Trustee WAT17265'
Limited Abertridwr for the Index Linked Income
Caerphilly Fund and (2) FC Skyfall IOM
CF83 4AY Properties Limited
FC Skyfall Aberpennar Court | Lease of even date herewith WART3651 Leasehold
IOM Windsor Road made between (1) Capita Trust
Properties Mountain Ash Company Limited as Trustee
Limited CF45 3BH for the Index Linked Income
Fund and (2) FC Skyfall IOM
Properties Limited
FC Skyfall Acacia Court Lease of even date herewith WYK603316 Leasehold
IOM Crawshaw Hill, made between (1) Capita Trust
Properties Pudsey Leeds Company Limited as Trustee
Limited LS28 7BW for the Index Linked Income
Fund and (2) FC Skyfall IOM
Properties Limited
FC Skyfall Acorn Hollow Lease of even date herewith CH380482 Leaschold
IOM {Clarence Hse) & | made between (1) Capita Trust | CH384496
Properties Avandale Lodge Company Limited as Trustee CH398712
Limited {Victoria Hse) for the Index Linked Income
419 Manchester Fund and (2) FC Skyfall IOM
Road, Properties Limited
Lostock Gralam
Northwich
CW9 7QA
FC Skyfall Alexander Court 2 | Lease of even date herewith SYK323511 Leasehold
IOM Lydgate Court, made between (1) Capita Trust
Properties Lydgate Lane Company Limited as Trustee
Limited Sheffield S10 5F) | for the Index Linked Income
Fund and (2) FC Skyfall IOM
Properties Limited
FC Skyfall Appleton Lodge Lease of even date herewith GM3594061 Leasehold
IOM Lingard Lane, made between (1) Capita Trust
Properties Bredbury Company Limited as Trustee (Part Of)
Stockport for the Index Linked Income

! For the avoidance of doubt, the freehold titles to the ground lease properties will not be charged by the
Security Agent as the Chargors are not the proprietors of the freehold titles.
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Title
Number(s) out

Chargor Property Date and Parties to the Lease of which the Ereehold/
. easehold
Lease is
Granted
Limited SK6 2QT Fund and {2) FC Skyfall IOM
Properties Limited
FC Skyfall TA | Appleton Manor Lease of even date herewith [Transfer of part | Leasehold
Limited Lingard Lane, made between (1) Capita Trust | out of title
Bredbury Company Limited as Trustee number
Stockport for the Index Linked Income GM594061 -
SK6 2QT Fund and (2) FC Skyfall TA legal mortgage
Limited over new title
number which is
to be allocated]
FC Skyfall Ascot Lodge Lease of even date herewith S5YK354711 Leasehold
IOM 48a Newlands made between (1) Capita Trust
Properties Road, Company Limited as Trustee
Limited Intake Sheffield for the Index Linked Income
S12 2FZ Fund and (2) FC Skyfall IOM
Properties Limited
FC Skyfall Ash Grange Lease of even date herewith WM159490 Leasehold
IOM {The Valley) made between (1) Capita Trust
Properties Valley Road, Company Limited as Trustee WMI170725
Limited Bloxwich Walsall | for the Index Linked Income
WS3 3ER Fund and (2) FC Skyfall IOM WMIB5180
Properties Limited
FC Skyfall Ashbourne Lodge | Lease of even date herewith TY310171 Leasehold
IOM The Cedars, made between (1) Capita Trust
Properties Ashbrooke Company Limited as Trustee
Limited Sunderland for the Index Linked Income
SR2 7TN Fund and (2) FC Skyfall IOM
Properties Limited
FC Skyfall Ashgrove Nursing | Lease of even date herewith WM3593740 Leasehold
IOM & Residential made between (1) Capita Trust
Properties Home Company Limited as Trustee
Limited Dudley Wood for the Index Linked Income
Road, Fund and (2) FC Skyfall IOM
Netherton Dudley | Properties Limited
DY2 0DA
FC Skyfall Ashton Grange Lease of even date herewith TY304629 Leasehold
IOM St Luke's Road, made between (1) Capita Trust
Properties Pallion Company Limited as Trustee
Limited Sunderland for the Index Linked Income
SR4 6QU Fund and {2) FC Skyfall IOM

Properties Limited
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Title
Number(s) out

Frechold/

Chargor Property Date and Parties to the Lease of Wthh.thE Leasehold
Lease is
Granted
FC Skyfall Aston House Lease of even date herewith NGLA7781 Leasehold
IOM Angel Lane Hayes | made between (1) Capita Trust
Properties UB3 20X Company Limited as Trustee
Limited for the Index Linked Income
Fund and (2) FC Skyfall IOM
Properties Limited
FC Skyfall Barnby (Reindeer) | Lease of even date herewith NT260844 Leasehold
IOM Barnby Moor made between (1) Capita Trust
Properties Retford Company Limited as Trustee
Limited DN22 80QS for the Index Linked Income
Fund and (2) FC Skyfall IOM
Properties Limited
FC Skyfall Beaconsfield Lease of even date herewith DU214633 Leaschold
IOM Galgate Barnard made between (1) Capita Trust
Properties Castle Company Limited as Trustee
Limited DL12 8ES for the Index Linked Income
Fund and (2) FC Skyfall IOM
Properties Limited
FC Skyfall Beauvale Moor Lease of even date herewith NT228849 Leasehold
IOM Lane, Bingham made between (1) Capita Trust
Properties Nottingham Company Limited as Trustee
Limited NG13 BAS for the Index Linked Income
Fund and (2) FC Skyfall IOM
Properties Limited
FC Skyfall Beechceroft Lease of even date herewith CH335239 Leasehold
IOM Lapwing Grove, made between (1) Capita Trust
Properties Palace Fields Company Limited as Trustee CH314491
Limited Runcorn for the Index Linked Income
WAT7T 2TP Fund and (2) FC Skyfall IOM
Properties Limited
FC Skyfall Berry Hill Park Lease of even date herewith NT335401 Leasehold
IOM Berry Hill Lane made between (1) Capita Trust
Properties Mansfield Company Limited as Trustee
Limited NG18 4JR for the Index Linked Income
Fund and (2) FC Skyfall [OM
Properties Limited
FC Skyfall Bishopsgate Lease of even date herewith DU222765 Leasehold
IOM {Oaklands) made between (1) Capita Trust
Properties Hexham Street Company Limited as Trustee
Limited Bishop Auckland | for the Index Linked Income
DL14 7PU Fund and (2) FC Skyfall IOM

Properties Limited
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Title
Number(s) out

Frechold/

Chargor Property Date and Parties to the Lease of Wthh.thE Leasehold
Lease is
Granted
FC Skyfall Brandon House Lease of even date herewith WM95265 Leasehold
IOM 140 Old Church made between (1) Capita Trust
Properties Road, Company Limited as Trustee
Limited Bell Green for the Index Linked Income
Coventry Fund and (2) FC Skyfall IOM
CV6 5QH Properties Limited
FC Skyfall Bridgewater Park | Lease of even date herewith HS270955 Leasehold
IOM Bridgewater Road | made between (1) Capita Trust
Properties Scunthorpe Company Limited as Trustee
Limited DN17 1SN for the Index Linked Income
Fund and (2) FC Skyfall IOM
Properties Limited
FC Skyfall Brindley Court Lease of even date herewith SF350027 Leaschold
IOM Nursing & made between (1) Capita Trust
Properties Residential Home | Company Limited as Trustee
Limited Station Street, for the Index Linked Income
Longport Stoke- Fund and (2) FC Skyfall IOM
On-Trent ST6 Properties Limited
4ND
FC Skyfall Callands Lease of even date herewith CH322064 Leaschold
IOM Callands Road, made between (1) Capita Trust
Properties Callands Company Limited as Trustee
Limited Warrington for the Index Linked Income
WAS 9TS Fund and (2) FC Skyfall IOM
Properties Limited
FC Skyfall Cedar Court and Lease of even date herewith LT175648 Leasehold
IOM Magna made between (1) Capita Trust
Properties 27-29 Long Street | Company Limited as Trustee
Limited Wigston for the Index Linked Income
LEIS 2BP Fund and (2) FC Skyfall IOM
Properties Limited
FC Skyfall Church View Lease of even date herewith WAG680628 Leasehold
IOM (Silverdale) made between (1) Capita Trust
Properties 13 St Martin's Company Limited as Trustee
Limited Road for the Index Linked Income
Caerphilly Fund and (2) FC Skyfall IOM
CF83 IEF Properties Limited
FC Skyfall Cwrt Clwydi Lease of even date herewith WA913651 Leasehold
IOM Gwyn made between (1) Capita Trust
Properties New Road, Company Limited as Trustee
Limited Skewen Neath for the Index Linked Income
SALIO6YA Fund and (2) FC Skyfall IOM
47
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Title
Number(s) out

Chargor Property Date and Parties to the Lease of which the Ereehold/
. easehold
Lease is
Granted
Properties Limited
FC Skyfall Daneside Court Lease of even date herewith CH428013 Leasehold
IOM and Mews Chester | made between (1) Capita Trust
Properties Way Company Limited as Trustee
Limited Northwich for the Index Linked Income
CW95sJA Fund and (2) FC Skyfall IOM
Properties Limited
FC Skyfall Defoe Court Lease of even date herewith DU203264 Leasehold
IOM Defoe Crescent made between (1) Capita Trust
Properties Newton Aycliffe Company Limited as Trustee
Limited DL5 41P for the Index Linked Income
Fund and (2) FC Skyfall IOM
Properties Limited
FC Skyfall Dovedale Court Lease of even date herewith WM677831 Leasehold
IOM Nursing & made between (1) Capita Trust
Properties Residential Home | Company Limited as Trustee
Limited Holyhead Road for the Index Linked Income
Wednesbury Fund and (2) FC Skyfall IOM
WS10 7PZ Properties Limited
FC Skyfall Guide Lane 232 Lease of even date herewith GM511950 Leasehold
IOM Guide Lane made between (1) Capita Trust | GM255007
Properties Audenshaw Company Limited as Trustee GM742266
Limited M34 5HA for the Index Linked Income LA345931
Fund and (2) FC Skyfall IOM
Properties Limited
FC Skyfall Harley Grange Lease of even date herewith LT236305 Leaschold
IOM 25 Elms Road, made between (1) Capita Trust
Properties Stoneygate Company Limited as Trustee
Limited Leicester LE2 3JE | for the Index Linked Income
Fund and (2) FC Skyfall IOM
Properties Limited
FC Skyfall Highfield {Yarm) | Lease of even date herewith CE101718 Leasehold
IOM The Meadowings | made between (1) Capita Trust
Properties Yarm TS159XH | Company Limited as Trustee
Limited for the Index Linked Income
Fund and (2) FC Skyfall IOM
Properties Limited
FC Skyfall Hinckley Park Lease of even date herewith L.1T205491 Leasehold
IOM {Queens Park) made between (1) Capita Trust
Properties 67 London Road Company Limited as Trustee
Limited Hinckley for the Index Linked Income
Fund and (2) FC Skyfall IOM
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Title
Number(s) out

Chargor Property Date and Parties to the Lease of which the Ereehold/
. easehold
Lease is
Granted
LE10 1HH Properties Limited
FC Skyfall Hollymere (Ascot | Lease of even date herewith CH320118 Leasehold
IOM House) & made between (1) Capita Trust | CH344722
Properties Primrose Company Limited as Trustee
Limited {Windsor House) for the Index Linked Income
72 Crewe Road, Fund and (2) FC Skyfall IOM
Haslington Crewe | Properties Limited
CW15Q7Z
FC Skyfall Jack Dormand Lease of even date herewith DU131444 Leasehold
IOM Fourth Street, made between (1) Capita Trust
Properties Horden Peterlee Company Limited as Trustee
Limited SR8 41D for the Index Linked Income
Fund and (2) FC Skyfall IOM
Properties Limited
FC Skyfall Kesteven Grange | Lease of even date herewith HS289620 Leasehold
IOM Kesteven Way, made between (1) Capita Trust
Properties Kingswood, Company Limited as Trustee
Limited BransholmeKingst | for the Index Linked Income
on upon Hull Fund and (2) FC Skyfall IOM
HU7 3E] Properties Limited
FC Skyfall Ladywood Lease of even date herewith DY 65949 Leasehold
IOM Eaton Avenue {off | made between (1) Capita Trust | DY65948
Properties Godfrey Drive), Company Limited as Trustee
Limited Kirk Hallam for the Index Linked Income
Ikeston DE7 4HL | Fund and (2) FC Skyfall IOM
Properties Limited
FC Skyfall Leighton Court Lease of even date herewith MS373622 Leasehold
IOM {Cavendish) made between (1) Capita Trust
Properties 112 Manor Road, | Company Limited as Trustee
Limited Wallasey Wirral for the Index Linked Income
CH45 71.X Fund and (2) FC Skyfall IOM
Properties Limited
FC Skyfall Llys Newydd Heol | Lease of even date herewith WA659756 Leasehold
IOM Lotwen, Capel made between (1) Capita Trust
Properties Hendre, Company Limited as Trustee
Limited Ammanford for the Index Linked Income
Dyfed SA18 3RP | Fund and (2) FC Skyfall IOM
Properties Limited
FC Skyfall Lothian House Lease of even date herewith DU145459 Leasehold
IOM Clyde Terrace made between (1) Capita Trust
Properties Spennymoor Company Limited as Trustee

for the Index Linked Income
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Title
Number(s) out

Chargor Property Date and Parties to the Lease of which the Ereehold/
. easehold
Lease is
Granted
Limited DL16 758G Fund and (2) FC Skyfall IOM
Properties Limited
FC Skyfall Maple Court Lease of even date herewith SF389100 Leasehold
IOM Rotherwood made between (1) Capita Trust
Properties Drive, Company Limited as Trustee
Limited Rowley Park for the Index Linked Income
Stafford Fund and (2) FC Skyfall IOM
ST17 9AF Properties Limited
FC Skyfall Maple Lodge Lease of even date herewith SF356451 Leasehold
IOM Rotherwood made between (1) Capita Trust
Properties Drive, Company Limited as Trustee
Limited Rowley Park for the Index Linked Income
Stafford Fund and (2) FC Skyfall IOM
ST17 9AF Properties Limited
FC Skyfall Meadowbank Lease of even date herewith GM484768 Leasehold
IOM {Kensington) made between (1) Capita Trust
Properties Green Lane, Company Limited as Trustee
Limited Green Lever for the Index Linked Income
Bolton BL3 2EF Fund and (2) FC Skyfall IOM
Properties Limited
FC Skyfall Millbrook Care Lease of even date herewith MAN32616 Leasehold
IOM Centre made between (1) Capita Trust
Properties Huddersfield Company Limited as Trustee
Limited Road, for the Index Linked Income
Millbrook Fund and (2) FC Skyfall IOM
Stalybridge Properties Limited
SK15 3ET
FC Skyfall Moss View Lease of even date herewith MS359954 Leasehold
IOM 77 Page Moss made between (1) Capita Trust
Properties Lane, Company Limited as Trustee
Limited Huyton Liverpool | forthe Index Linked Income
L1401 Fund and (2) FC Skyfall IOM
Properties Limited
FC Skyfall Newlands Lease of even date herewith GM658011 Leasehold
IOM 122 Heaton Moor | made between (1) Capita Trust
Properties Road Company Limited as Trustee GM794248
Limited Stockport Sk4 41Y | for the Index Linked Income
Fund and (2) FC Skyfall IOM
Properties Limited
FC Skyfall Narthview Lodge | Lease of even date herewith TY305259 Leasehold
IOM Deneside House, made between (1) Capita Trust
Properties North View, Company Limited as Trustee
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Title
Number(s) out
Chargor Property Date and Parties to the Lease of which the Ereehold/
. easehold
Lease is
Granted
Limited Castletown for the Index Linked Income TY 175886
Sunderland Fund and (2) FC Skyfall IOM
SR5 3AF Properties Limited
FC Skyfall Orchard Mews Lease of even date herewith TY305815 Leasehold
IOM Bentinck Road, made between (1) Capita Trust
Properties Benwell Company Limited as Trustee
Limited Newcastle-Upon- | for the Index Linked Income
Tyne NE4 6UX Fund and (2) FC Skyfall IOM
Properties Limited
FC Skyfall Pytchley Court Lease of even date herewith NN153874 Leasehold
IOM Northampton made between (1) Capita Trust | NN187677
Properties Road Company Limited as Trustee
Limited Brixworth for the Index Linked Income
NN6 9DX Fund and (2) FC Skyfall IOM
Properties Limited
FC Skyfall Roxburgh House | Lease of even date herewith WM609350 Leasehold
IOM {Cradley Heath) made between (1) Capita Trust
Properties Reddall Hill Read | Company Limited as Trustee
Limited Cradley Heath for the Index Linked Income
B64 5JE Fund and (2) FC Skyfall IOM
Properties Limited
FC Skyfall Silverwood Lease of even date herewith SYK353306 Leasehold
IOM Flanderwell Lane, | made between (1) Capita Trust
Properties Sunnyside Company Limited as Trustee
Limited Rotherdam for the Index Linked Income
S66 3QT Fund and (2) FC Skyfall IOM
Properties Limited
FC Skyfall Springwater Lease of even date herewith NT279000 Leasehold
IOM Lodge Smithy made between (1) Capita Trust
Properties View, Company Limited as Trustee
Limited Calverton for the Index Linked Income
Nottingham Fund and (2) FC Skyfall IOM
NGI14 6FA Properties Limited
FC Skyfall St Margarets off Lease of even date herewith DU200428 Leasehold
IOM Crossgate/ made between (1) Capita Trust
Properties Allergate Durham | Company Limited as Trustee
Limited DH1 4DS for the Index Linked Income
Fund and (2) FC Skyfall IOM
Properties Limited
FC Skyfall St Martins Court Lease of even date herewith WASB4364 Leasehold
IOM Martin Street, made between (1) Capita Trust
Properties Morriston Company Limited as Trustee
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Title

Number(s) out

Chargor Property Date and Parties to the Lease of which the Ereehold/
. easehold
Lease is
Granted
Limited Swansea SA6 7BJ | for the Index Linked Income
Fund and (2) FC Skyfall IOM
Properties Limited
FC Skyfall Stoneleigh Lease of even date herewith DU136976 Leasehold
IOM Durham Road, made between (1) Capita Trust
Properties Annfield Plain Company Limited as Trustee DU167978
Limited Stanley DH9 7XH | for the Index Linked Income
Fund and (2) FC Skyfall IOM
Properties Limited
FC Skyfall Stonevford Lease of even date herewith NT315742 Leasehold
IOM Stoneyford Road made between (1) Capita Trust
Properties Sutton-In-Ashfield | Company Limited as Trustee
Limited NGI7 2DR for the Index Linked Income
Fund and (2) FC Skyfall IOM
Properties Limited
FC Skyfall Swallownest Lease of even date herewith SYK264328 Leasehold
IOM Nursing Home made between (1) Capita Trust
Properties Chesterfield Road, | Company Limited as Trustee
Limited Swallownest for the Index Linked Income
Sheffield S26 4TL | Fund and (2) FC Skyfall IOM
Properties Limited
FC Skyfall Tenlands Nursing | Lease of even date herewith DU127335 Leasehold
IOM Home Wood Lane | made between (1) Capita Trust
Properties Ferryhill Company Limited as Trustee
Limited DL17 8ID for the Index Linked Income
Fund and (2) FC Skyfall IOM
Properties Limited
FC Skyfall The Beeches Lease of even date herewith NT115673 Leasehold
IOM 55 Furlong Street, | made between (1) Capita Trust
Properties Arnold Company Limited as Trustee
Limited Nottingham for the Index Linked Income
NG5 7A] Fund and (2) FC Skyfall IOM
Properties Limited
FC Skyfall The Beeches Lease of even date herewith SYK276463 Leasehold
IOM {Doncaster) made between (1) Capita Trust
Properties Beech Road, Company Limited as Trustee
Limited Arm Thorpe for the Index Linked Income
Doncaster Fund and (2) FC Skyfall IOM
DN3 2DY Properties Limited
FC Skyfall The Rowans Lease of even date herewith LT199032 Leasehold
IOM Owen Street made between (1) Capita Trust
Properties Coalville Company Limited as Trustee
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Title

Number(s) out

Chargor Property Date and Parties to the Lease of which the Ereehold/
. easehold
Lease is
Granted
Limited LE67 3DA for the Index Linked Income
Fund and (2) FC Skyfall IOM
Properties Limited
FC Skyfall Victoria Gardens | Lease of even date herewith WM384023 Leasehold
IOM 328 Tile Hill Lane | made between (1) Capita Trust
Properties Coventry Company Limited as Trustee
Limited CvV4 9DS for the Index Linked Income
Fund and (2) FC Skyfall IOM
Properties Limited
FC Skyfall Victoria Manor Lease of even date herewith WM405621 Leasehold
IOM 31-33 Abbey made between (1) Capita Trust | WM441655
Properties Road, Whitley Company Limited as Trustee
Limited Coventry for the Index Linked Income
CV3 4BJ Fund and (2) FC Skyfall IOM
Properties Limited
FC Skyfall Victoria Mews Lease of even date herewith WM497464 Leasehold
IOM 487-493 Binley made between (1) Capita Trust
Properties Road, Binley Company Limited as Trustee
Limited Coventry for the Index Linked Income
CV32DP Fund and (2) FC Skyfall IOM
Properties Limited
FC Skyfall Victoria Park Lease of even date herewith DY 194469 Leasehold
IOM {now known as made between (1) Capita Trust
Properties Avandale) overlap | Company Limited as Trustee
Limited with Acomn for the Index Linked Income
Hollow Manners Fund and (2) FC Skyfall IOM
Road Properties Limited
Dkeston DE7 SHB
FC Skyfall Westleigh Lease of even date herewith GM723456 Leasehold
IOM {Mayfair House) made between (1) Capita Trust | (F/H)
Properties Nel Pan Lane, Company Limited as Trustee
Limited Waestleigh Leigh for the Index Linked Income GM723492
WN7 5IT Fund and (2) FC Skyfall IOM (I/H)
Properties Limited
FC Skyfall White Gables Lease of even date herewith LL73989 Leasehold
IOM Lincoln Road, made between (1) Capita Trust | LL53775
Properties Skellingthorpe Company Limited as Trustee
Limited Lincoln LN6 58A | for the Index Linked Income

Fund and (2) FC Skyfall IOM
Properties Limited
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FC Skyfall Willow Court Lease of even date herewith LL135859 Leasehold
IOM 52-54 Croft Lane, | made between (1) Capita Trust | LLE88541
Properties Cherry Company Limited as Trustee
Limited Willingham for the Index Linked Income
Lincoln LN3 4JW | Fund and (2) FC Skyfall IOM
Properties Limited
FC Skyfall Woodcross Mental | Lease of even date herewith WM341622 Leasehold
IOM {Bloxwich) made between (1) Capita Trust
Properties 23 Reeves Street, | Company Limited as Trustee
Limited Bloxwich Walsall | for the Index Linked Income
WS32DQ Fund and (2) FC Skyfall IOM
Properties Limited
FC Skyfall Worsley Lodge Lease of even date herewith GM170378 Leaschold
IOM 119 Worsley made between (1) Capita Trust
Properties Road, Company Limited as Trustee
Limited Worsley for the Index Linked Income
Manchester Fund and (2) FC Skyfall IOM
M28 2WG Properties Limited
FC Skyfall TA | Ash Grove Fir Lease of even date herewith MX296123 Leasehold
Limited Tree Road {off made between (1) Capita Trust | AGL54587
Martindale Road) | Company Limited as Trustee NGIL237323
Hounslow for the Index Linked Income
Tw4 7HH Fund and (2) FC Skyfall TA
Limited
FC Skyfall TA | Ashton View Lease of even date herewith GM446041 Leasehold
Limited Wigan Road, made between (1) Capita Trust
Ashton-In- Company Limited as Trustee
Makerfield Wigan | for the Index Linked Income
WN4 9BJ Fund and (2) FC Skyfall TA
Limited
FC Skyfall TA | Chaseview Water | Lease of even date herewith SF254167 Leasehold
Limited Street, Chase made between (1) Capita Trust
Terrace Company Limited as Trustee SF466260
Burntwood for the Index Linked Income
WS1 8AW Fund and (2) FC Skyfall TA
Limited
FC Skyfall TA | Hebburn Court Lease of even date herewith TY307818 Leasehold
Limited The Old Vicarage, | made between (1) Capita Trust
Witty Avenue Company Limited as Trustee
Hebburn for the Index Linked Income
NE31 2SE Fund and (2) FC Skyfall TA
Limited
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FC Skyfall TA | Kings Park Lease of even date herewith GM537968 Leasehold
Limited Kings Road, made between (1) Capita Trust
First Cross Ashton | Company Limited as Trustee
Under Lyne for the Index Linked Income
OL6 8EZ Fund and (2) FC Skyfall TA
Limited
FC Skyfall TA | Larchwood Lease of even date herewith EX5635586 Leasehold
Limited {Alcotes) made between (1) Capita Trust
108 Broad Road Company Limited as Trustee
Braintree for the Index Linked Income
CM7 9RZ Fund and (2) FC Skyfall TA
Limited
FC Skyfall TA | Lyndon Hall Lease of even date herewith WM566546 Leaschold
Limited Malvern Close, made between (1) Capit