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Registration of a Charge

Company name: HAZELDENE HEALTH CARE LIMITED
Company number: 05886730
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Received for Electronic Filing: 03/12/2019

Details of Charge

Date of creation:  28/11/2019
Charge code: 0588 6730 0007
Persons entitled: SBM BANK (MAURITIUS) LTD

Brief description:  WILLIAM MOON LODGE, THE LINKWAY, BRIGHTON BN1 7EJ (TITLE
NUMBER ESX196809)

Contains fixed charge(s).
Contains floating charge(s) .

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

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

Electronically filed document for Company Number: 05886730 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: STUART FITZSIMMONS ON BEHALF OF DENTONS UK AND MIDDLE
EAST LLP

Electronically filed document for Company Number: 05886730 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5886730

Charge code: 0588 6730 0007

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 28th November 2019 and created by HAZELDENE HEALTH

CARE LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 3rd December 2019 .

Given at Companies House, Cardiff on 4th December 2019

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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Security Agreement

Dated 780 Noucmpee 2014,

HAZELDENE HEALTH CARE LIMITED
(Chargor)

SEM BANK (MAURITIUS) LTD
(Security Agent)
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Security Agreement

Dated

TE eOVEMBER 2o

Betwesn:

(1

HAZELDENE HEALTH CARE LIMITED, a company incorporated under the laws of England
and Wales with registered number 05886730 having its registered office at 13 Oathall Road,
Haywards Heath, West Sussex, RH16 3EG (tre Chargor); and

(2) SBM BANK (MAURITIUS) LTD (the Security Agent) as security trustee for the Secured
Parties {as defined in tha Facility Agreement defined below).

Background:

A The Chargor enters into this Deed in connection with the Fagcility Agreement (as defined
below),

8 It is intended that this document takes effact as a deed notwithstanding the fact that a party

may only exscute this document under hand.

IT i8S AGREED as follows:

1

1.1
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Definitions and Interpretation
Deafinitions

In this Deed:

Act means the Law of Property Act 1925,

Agreament for Lease means an agreement to grant an Qccupational Lease for all or pant of
the Mortgaged Property and any other Property.

Authorisation means an authorisation, consent, approval, resolution, licence, exemption,
tiling, notarisation or registration,

Collateral Warranties maans each collatera) warranty from a coniractor or consultant
appointed by the Chargor in relation to the Project.

Development Documents means any building contract or consultant appointment entered
into or to be entered into by the Chargor in relation to the Praject.

Facility Agreement means the £8,500,000 Facility Agreement dated on or around the date of
this Deed between (amang others) the Chargor as borrower and the Security Agent,

Hedging Agreement means any mastar agreement, scheduie, confirmation. novation or other
instrument in the agreed form entered into by the Charger in connection with managing the
interest rate liabilities under the Finance Documents.

Insurance means sach contract or paolicy of insurance ta which the Chargor is a pany er in
which it has an interest.
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Inteltectisal Property means:

{a) any patents, petly patents, trade marks, service marks, trade hames, domain namaes,
rights in designs, software rights, utility models, database rights, copyrights, rights in
the nature of copyright, and all other forms of intellectual or industrial property;

{b) any rights in or to inventions, formulae, confidential or secret processas and
infarmation, know-how and similar rights, goodwili and any other rights and assets of
a similar nature: angd

{c) any other right to use, or application to register or protect, any of the items listad in
paragraphs (a) or (b) above,

arising or subsisting in any jurisdiction and whether ragistered or not.
investments means:

(a) alt shares in any member of the Group (other than itself} owned by the Chargor or
held by any nominee or trustee on its behalf: and

(b) all other sharss, stecks, debentures, bonds or other securities or investments owned
by the Chargor or held by any nominee or trustee on its behalf.

Land has the same meaning as it has in section 205{1) of the Act.

Leass Document means:

(a) an Agreement for Lease;
{b) an Occupational Lease; or
(c} any other document designated as such by the Agent and the Company.

Mortgaged Property means ail freehold or leasehold property included in the definition of
Security Asset,

Qecupational Lease means any lsase or licence or other right of ccecupation or right ta
receive rant to which the Mortgaged Property and any other Property may at any time be
subject and includes any guarantee of a tenant's obligations under the same.

Party means a party to this Deed.

Project has the meaning given to the term in the Facility Agreement

Receiver means a receiver or receiver and manager or administrative receiver, in each case
appointed under this Deed,

Relevant Contract means:
(a) an agreement relating to the purchase of a Praperty by the Chargor: or

(b) each Development Document;
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1.2

Rental Income means the aggregate of all amounts gaid or payable to or for the account of
the Chargor in connection with the letting, licence or grant of other rights of use or occupation
of any part of the Mortgaged Property and any other Property, as more particularly defined in
the Facility Agreement,

Becured Liabilities means all present and future obligations and liabilities {whether actual or
contingent and whether owed jointly or severally or in any other capacity whatscever) of each
Obligor to any Secured Party under each Finance Cocument

Security means a mortgage, chargs, pledge, lien, assignment by way of security, retention of
titie provision, trust or flawed asset arrangemant (for the purpose of, or which has the effect of,
granting security) or other securnity interest securing any obligation of any person or any other
agreement or arrangement in any jurisdiction having a simifar effact,

Security Asset means any asset of the Chargor which is, or is expressed to be, subject to any
Security created by this Dead.

Security Period means the period beginning on the date of this Deed and anding on the date
on which the Security Agent is satisfied that:

(&) all the Secured Liabilities have been unconditionally and irrevocably paid and
discharged in full' andg

()] no Secured Party is under any commitment, obligation or Kability (actual or contingent)
te make advances or provide other financial accommodation to any Obligor pursuant
ta the Finance Documents.

Construction

(a} Capitalised terms definad in the Facility Agreement have the same meaning in this
Deed unless expressly defined in this Deed,

{b) The provisions of clause 1.2 {Construction) of the Facility Agreement apply to this
Deed as though they were set out in full in this Deed except that references to the
Faciity Agreement will be construed as references to this Deed.
(c) Unless a contrary indication appears, a reference in this Deed to
(i a Finance Document or Transaction Document or any other agreement or
instrument is a reference to that Finance Document or Transaction Document

or other agreement or instrument as amended, novated, supplemented.
extended or restated:

(iiy any rights in respect of an asset includes:

{A) all amounts and proceeds paid or payable;

(B8) all rights to make any demand or claim; and
iy ali powers, remedies, causes of action, security, guarantees and
indemnities,

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

EZP/SIJT/059308.00010/67384222.4 Page 3




{e)

{f)

(@)

{h}

H

iiry any share, stock, debenture, bond or other security or investment
includes:

(A) any dividend, interest gr other distribution paid of payable:
(B} any right, money or property acoruing or offereq at any time by way
of redemption, substitution, exchange, bonus or preference, under

option rights ar otherwige,

in each case in respect of that share, stock, debenture, bond or other security
ar investment; and

(d) the term this Security means any Security created by this Deed.

Any eovenant of the Chargor under this Dead (other than a payment obligation which
has been discharged) remains in force during the Security Perigg.

(Miscellaneoys Frovisions) Act 1989,

Unless the context otherwise requires, a reference to o Security Asset includes the
praceeds of any disposal of that Security Asset,

1.3 Third party rights

(@)

(b}

(c}

EZP/SIIT/0508908.0001 0/57384222 4

Unless expressly provided to the contrary in a Finance Bocument, a person who /s
not a Party has no right under the Third Parties Act to enforea or to enfoy the benefit
of any term of this Deed.

Notwithstanding any term of any Finance Documert, the consent of any person who
is not a Party is not required to rescind, vary, waive, refease, assign, novate or
otherwise dispose of afl or any of their respective rights or bligations under this Dead
at any time.

of third parties) may enforce ang enjoy the benefit of any Clause which expressly
confers rights on it, subject to paragraph (b) above and the provisions of the Third
Parties Act.
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2.1

2.2

2.3

2.4

2.5
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Creation of Security
Gengral

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

(h) All the Security created under this Deed:

{3 is created in favaur of the Security Agent:

(ii) is created over present and future assets of the Chargor;

{fii) is security for the payment and discharge of all the Secured Liabilities; and
{iv) is made with full titie guarantee in accordance with the Law of Praoperty

{(Miscellanecus Provisions) Act 1994,

(c) The Security Agent holds the henefit of this Deed and this Security an trust for the
Secured Parties.

Land
The Chargor charges:

{a) by way of a first legal mortgage all estates or interests in any Land now owned by it;
this includes the real praperty (if any) specified in Schedule 1 (Real Froperty); and

(b) {to the extent that they are not the subject of a mortgage under paragraph (2} above)
by way of 3 first fixed charge all estates or intarests in any Land now or subsequently
owned by it.

Investments

The Chargor:

{a) martgages all shares in any member of the Group {other than itselfy owned by it or
held by any nominee or trustee on its behalf; and

(k) (to the extent that they are not the subject of a mortgage under paragraph (a) above)
charges by way of a first fixag charge its interest in all its Investments.

Plant and machinery

Ta the extent that they are not the subject of a mortgage or a first fixed charge under

Clause 2.2 (Land), the Charger charges by way of a first fixed charge all plant and machinary.
owned by the Chargor and its interest in any plant or machinery in its possession, together
with the benefit of all reiated Authorisations, agreements and warranties.

Book debts ote,

The Charger charges by way of g first fixed charge:

(a) all of itz book and other debts;
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2.5

2.7

£.8

2.9

2.10
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{b) all other moneys due and awing to it; and

(c) the benefit of all rights in refation o any item under paragraghs (a) to (b} above,
Insurances
(&) The Chargor assigns absolutely, subject to a proviso for re-assignment on

redemption, ali of its rights under each Insurance.

(b} To the extent that they have rot been effectively assigned under paragraph {a)
above, the Chargor charges by way of first fixed charge its rights under each
Insurance.

Hedging

The Chargor charges by way of fixed charge its rignt to receive all moneys payable under any
Hedging Agreement.

Collateral Warranties

The Chargor charges by way of fixed charge all its rights under any Collateral Warranties.
Other contracts

{a) The Chargor:

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

{A) under sach Lease Document,
(B) in respect of all Rental Income:

(C) under any guarantee of Rental income contained in or relating to any
Lease Document:

(D) under each Reievant Contract: and

(E) under any document, agreement or instrument to which it and any
neminee or trustee is party in respect of an Investment: and

(i) charges by way of a first fixed charge all of its rights under ary cther
document, agreement or instrument to which it is a party except ta the extent

that it is subject to any fixed security created under any other term of this
Clause 2.

(b} To the extent that they have not been effectively assigned under paragraph (a)(H
above, the Chargor charges by way of a first fixed charge all of its rights listed under
paragraph (a){i} ahove.

Miscellanaous

The Charger charges by way of first fixed charge:
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{a)
()
(c)

(d)

(e)
{f)

its goodwill;
its Intellectual Property;

the benefit of any Authorisation {statutory or otherwise) held in connection with its use
of any Security Asset;

the right to recover and receive compensation which may be payable to it in respect
of any Autherisation referred to in paragraph (c) above:

its uncalled capital; and

the benefit of all rights in relation to any item under paragraphs (a) to (e} above,

211 Floating charge

(a)

(b)

()

EZP/SIJT/059809.00010/67384222.4

The Chargor charges by way of & first floating charge ali its assets not otherwise
effectively mortgaged, charged or assigned by way of fixed mortgags, fixed charge or
assignment under this Clause 2.

Except as provided below, the Security Agent may by notice to the Chargor convert the
floating charge created by this Clause 2.12(Floating charge) inte a fixed charge as
regards any of the Chargor's assets specified in that notice if

0] an kvent of Default is continuing; or

(i) the Security Agent considers those assets to be in danger of being seized or
soid under any form of distress, attachment, execution or other legal process
or to be otherwise in jeapardy.

The floating charge created by this Clause 2.12 (Floating charge) may not be converted
into a fixed charge solely by reason of

0] the obtaining of a moratorium; ar
(i) anything done with a view to obtaining a moratorium,
under section 1A of the Insolvency Act 1986,

The floating charge created by this Clause 2.12 (Fioaling charge) will (in addition to the
cireumstances when this may occur under the general law) automatically canvert into
a fixed charge over all of the Chargor's assets if:

{i} an administrator is appointed or the Security Agent receives notice of an
intenticn to appoint an administrator.

{ily if any steps are taken, {including the presentation of a petition, the passing of
a resolution or the making of an application) to appoint a liquidator, provisional
fiquidator, administrator or Receiver in respect of the Chargor over all or any
part of its assets, or if such person is appointed:

(iii) if the Chargor creates or attempts to create Security over all ar any of the
Security Assets, other than Security permitted under the Finance Documents;
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3.2

4.1
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{e)

Trust

(a)

(b)

{c}

(iv) on the crystallisation of any ather floating charge over the Security Assets; and

(v) if any person seizes, attaches, charges, takes possession of or sells any
Security Assst under any form of distress, sequestration, execution or other
process, or atiempts to do so.

The floating charge created by this Clause 2.41 {Floating charge) is a qualifying
floating charge for the purpose of paragraph 14 of Schedule B1 to the Insolvengy Act
1985,

if or to the extent that the assignment or charging of any Security Asset is ineffective
because of a prahibition an that assignmant or charging, then the Chargor holds it on
trust for the Security Agent.

Ifthe prohibition referred to in paragraph (a) abova is due to the fact a consent or waiver
must be obtained or a condition must be satisfied, then the Chargor must, without
undue delay, seek the consent or waiver or satisfy the condition in accordance with
paragraph {iv) of Clause 2.1 (Generah of this Deed,

On the waiver or consant being obtained, or the conditian being satisfied, the Security
Asset shall be morlgaged, charged or assignad (as appropriate) under this Clause and,
in relation to such Security Asset, the trust referred o in paragraph (@) above shall
terminate.

Restrictions on Deailings

Security

The Chargor must not create or parmit to subsist any Security on any Security Asset.

Bisposals

Except as expressly allowed under the Facility Agreement or this Desd, the Chargor must not
enter into a single transaction or a series of fransactions (whether related or not and whether
voluntary or involuntary) to sell, lease, transfer, loan, or otherwise dispose of all or any part of
any Security Asset, or enter into an agreement to make any such disposal.

Land

Motices to tenants

The Chargor must:

(a)

serve a notice of assignment, substantially in the form of Part 1 of Schedule 2 (Forms
of Letter for Cceupational Tenants), on each tenant of the Mortgaged Property, such
notice to be served:

(i) on the date of this Deed for all terants in place on that date; and
(i) for any new {enant, promptly upon such tanant entaring info a Lease
Document.
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4.2

4.3

4.4

4.5
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and deliver to the Security Agent a certified copy of each notice; and

{b} use reasonable endeavours to ensure that each such tenant acknowledges that notice,
substantially in the form of Part 1 of Schedule 2 (Forms of Lefter for Occupational
Tenants).

Acquisitions

If the Chargor acquires any Land in England and Wales in accordance with the Facility
Agreament after the date of this Deed it must:

{a) notify the Security Agent immediately;

(b} immediately on request by the Security Agent and at the cost of the Chargor, execute
and deliver ta the Security Agent a legal mortgage over that Land in favour of the
Security Agent in any form which the Security Agent may require; and

{c)

{i) if the title to that Land is registered at the Land Registry or required to be sg
registered, give the Land Registry written notice of this Security; and

(i} if applicable, ensure that this Security is correctly noted against that titie in the
title register at the Land Registry.

Registration at Companies House

The Chargor consents to the registration of this Security Agreemeni at Companies House
pursuant to Part 25 of the Companies Act 2008.

Land Registry

The Chargor consents to a restriction in the following terms being entered into on the Reglster
of Title relating to any Mortgaged Property registered at the Land Registry:

"No disposition of the registered estate by the propriefor of the registered sstate is fo
be registered without a written consent signed by the proprietor for the time being of
the chargse dated ** in favaur of ** referred to in the charges
register or their conveyancer. {Standard Form ey,

Deposit of title deeds
The Chargor must immediately;

(a) deposit with the Security Agent all deeds and documents nacessary to show good and
marketable title to any property referred to in Clause 4.2 {(Notice to Tenanis) (the Title
Documents);

(b} procure that the Title Documents are held at the applicable Land Registry to the arder
of the Security Agent: or

{c) procure that the Tille Documents are held to the order of the Agent by a firm of solicitors
approved by the Security Agent for that purpose,




5.1

5.2

5.3

5.4
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investmenis

Dgposit

The Chargar must immediately:

(&)

(b)

Calls

(@)

{b)

deposit with the Security Agent, or as the Security Agent may direct, all certificates and
cther decuments of title or evidence of ownership in relation to its lnvestments; and

execute and deliver o the Security Agent all share transfers and other documents
which may be requested by the Security Agent in order to enable the Security Agent or
its nominses to be registered as the owner of or otherwise obtain a legal title to its
Investments,

The Chargor must pay all cails or other payments due and payable in respect of any of
its Investments in accordance with the Facility Agreement.

if the Chargor fails to do so, the Security Agent may pay the calis or cther payments in
respect of any of its [nvestments on behaif of the Chargor.  The Chargor must
immediately on request reimburse the Security Agent for any paymeant made by the
Security Agent under this Clause 5.2 {Calls).

Other obligations in respect of Investments

(@)

(b)

()

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

The Chargor must comply with ali other conditions and chiigations assumed by it in
respect of any of its Jnvestments,

The Security Agent is not obliged to:

)] perform any obligation of the Chargar;
{ii) make any payment;
(i) make any enquiry as to the nature or sufficiency of any payment recejved by it

or the Chargor; or

(iv) present or file any claim or take any other action to collect or enfarce the
payment of any amount to which it may be entitled under this Deed,

in respect of any of its investments.

Voting rights

(a)

Until such time as the Security Agent makes a demand under paragraph (c) below:
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(i the voting rights. pewers and other rights in respect of its Investments will be
exercised:

(A) by the Chargor; or

(B) if exercisable by the Security Agent, in any manner which the Charger
may direct the Security Agent in writing; and

(iiy all dividends, distributions or other income paid or payable in relation to any of
its Investments in accordance with the Facility Agreement must be paid in
accordance with the terms of the Facility Agreement,

(b} The Chargor must indemnify the Security Agent against any loss or liability incurred by
the Security Agent as 2 Lensequence of the Security Agent acting in respect of any of
its Investments as permitted by this Deed on the direction of the Chargor.

(c) After the Security Agent so demands following the occurrence of an Event of Default,
the Security Agent may exercise (in the name of the Chargor and without any further
consent or authority on the part of the Chargor) any voting rights and any powers or

rights which may be exercised by the legal or beneficial owner of any investment, any
person who is the holder of any Investment or otherwise,

Accounts
Book debts and raceipts
(a) The Chargor must getin and realise its:

(i Rental Income and other amounts due from tenants or any other accupiers of
the Mortgaged Property; and

(iiy book and other debts and other maneys due and owing to i,

in the ordinary course of its business and hotd the proceeds of the getting in ang
realisation (until payment in accordance with paragraph (B) below) on trust for the

Security Agent.

{b) The Chargor must, except to the extent that the Security Agent otherwise agrees, pay
all the proceaeds of the getling in and realisation in accardance with the Facility
Agreement,

Hadging

The Chargar shall;

{a) promptly after the execution of this Deed or {as the case may be) promptly after the
execution of any Hedging Agreement entered into after the date of this Security
Agreement, give rotice to the counterparties to the Hedging Agreement of the fixed
charge created under Clause 2.7 (Hedging), each such notice to be in the form set
out in Part 1 of Schadule 3 (Forms of Letter for Hedge Counterparty) (or other form
approved by the Security Agent) and deliver to the Security Agent a certified copy of
each notice; and
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10.1

10.2

10.3
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(k) Use all reasanable endeavours to procure that each party served with a notice under
paragraph (a) above countersigns and returns it to the Security Agent as set out in
Fart 2 of Schedule 3 (Forms of Letter for Hedge Counterparty) (or in any other form
appraved by the Security Agent).

Insurances

The Chargor shall:

{(a} promptly after the execution of this Deed or (as the case may be} promptly after the
execution of any Insurances éntered into after the date of this Deed, give notice o the
counterparties to the Insurances of the assignment created under Clause 2.8
(Insurances), each such notice te be in the form set out in Part 1 of Schedule 4

{Forms of Latier for Insurers) {or other form appbroved by the Security Agent) and
deliver {0 the Security Agent a certifiad sopy of each natice:

{b) use ali reasonable endeavours to procure that each party served with a notice under
baragraph (2} above countersigns and returns it to the Security Agent as set out in

Part 2 of Schedule 4 {(Forms of Letter for Insurers) as applicable {or in any other form
approved by the Security Agent),

Other Contracts
The Chargar must, at the fequest of the Security Agent:

{a) prompily after the execution of this Deed or (as the case may he) promptly after the

copy of each notice: ang

{b) use reasonable endeavours to ensure that each such party acknowledges that notice,
substantially in the form of Part 2 of Schedule 5 (Forms of Latter for Other Contracts).

When Security Becomes Enforceahle
Event of Default

This Security will become immediately enforceable if an Event of Default ocours and is
continuing.

Discretion

After this Security has hecome enforceable, the Security Agent may enforce all or any part of
this Security in any manner it seas fit or as instructed in accordance with the Facility
Agreement.

Statutory powers

The power of sale and other powers conferred by saction 101 of tha Act, as amended by this
Deed, will be immeadiately exercisable at any time after this Secyrity has become enforceable,
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Enforcement of Security

General

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

(b} Section 103 of the Act {restricting the power of sale) and section 92 of the Act
(restricting the right of consolidation) do not appiy to this Security.

(c) The statutory powers of leasing conferred on the Security Agent are extended s0 as
to authorise the Security Agent to lease, make agreements for leases, accept
surrenders of leases and grant options as the Security Agent may think fit and without
the need to comply with any provision of section g9 or section 100 of the Act.

No fiabifity as mortgagee in possession

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

Privileges

The Security Agent and each Receiver is entitied to all the rights, pawers, privileges and
immunities conferred by the Agt on mortgagees and receivers dyly appointed under the Act,
except that section 103 of the Act does not apply.

Protection of third parties

No person (including a purchaser; dealing with the Security Agent or a Recaiver of its or
his/her agents will be concerned to enquire:

(a) whether the Secured Liabilities have become payabie;

{b) whether any power which the Security Agent ar a Receiver is purporting to exercise
has become exercisabie or is being properly exercised:

(c) whether any money remains due under the Finance Documents: or
(d} how any maney paid to the Security Agent or to that Receiver is to be appiied.

Redemption of prior mortgages

{a) At any time after this Security has become enforceable, the Security Agent may:;
(i) redeem any prior Security against any Security Asset: and/or
{ii) procura the transfer of that Security to itself: and/or
{iii} settie and pass the accounts of the prior mortgages, chargee or

encumbrancer; any accaunts sg settled and passed will be, in the absence of
manifest error, conclusive and binding on the Chargor.
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(b) The Chargor must pay to the Security Agent, immediately on demand, the costs and
expenses incurrad by the Security Agent in connection with any such redemption
and/or transfer, including the payment of any principal or intarest,

1.6 Contingencies

If this Security is enforcad at 3 time when no amount is due under the Finance Dosuments but
at a time when amounts may or will become due, the Security Agent (or a Receiver) may pay
the proceeds of any recoveries effacted by it into g suspense account or other account
selectad by it.

11.7 Financial collateral

(a) To the extent that the Security Assets constitute "financial coliateral" and this Deed
and the obligations of the Chargor under this Deed constitute a "security financial
collateral arrangement” (in each case, for the purpose of and as defined in the
Financial Collateral Arrangements (No. 2) Regulations 2003), the Security Agent will
have the right after this Security has become enforceable to appropriate all or any
part of that financial collateral in or towards the satisfaction of the Secured Liabilities.

(b) Where any financial collateral is appropriated:

(i) ititis listed or traded an a recognised exchange, its value will be taken as
being the value at which it could have been sold on the exchange on the date
of appropriation: or

(i) in any other case, its vaiue will be such amount as the Security Agent
reasonably determines having taken into accaunt advice abtained by it from
an independent commercial property adviser, invastment bank or
accountancy firm of national standing selected by it,

and each Finance Party will give credit for the preportion of the value of the financia)
coflateral appropriated to its use.

1.8 Preservation of Security
(a) Reinstaterment

if any payment by the Charger or discharge given by the Security Agent {whether in
respect of the obligations of any Qbiigor or any Security for those Dbligations or
otherwise) is avoided or reduced as a result of insolvency, liquidation, administration
or any similar event:

(i) the liabilities of the Chargor and the Security created by this Security
Agreement shall continue as if the payment, discharge, avoidarnce or
reduction had not occurred; and

(i) the Sacured Parties shall be entitied to recover the value or amount of that
Security or bayment from the Chargor, as if the payment, discharge,
avoidance or reduction had not ocourred.
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(b) Walver of defences

Neither the Security created by this Security Agreement nor the obligations of the
Chargor under this Security Agresment will be affacted by an act, omission, matter or
thing which, but for this Clause, would reduce, release or prejudice that Security or
any of those obligations (whether or not known tc it, the Security Agent or any cther
Secured Party) including;

(i) any time, waiver or consent granted to, or comgposition with, any Obligor or
other persoen;

(i) the release of any Obligor or any other parson under the terms of any
compositicn or arrangement with any person;

(iii) the taking, variation, compromise, exchange, renewal, enforcernant or
release of, or refusal or neglect to perfect, take up or enforce, any rights
against, or Security over, assets of any Obligor or other person or any non-
presentation or non-ghservance of any formality or other requirement in
respect of any instrument or any faifure to realise the full value of any
Security;

(iv}) any incapacity or lack of power, authority or legal personality of or dissolution
or change in the members or status of an Obligor or any other person;

(v) any armendment (however fundamental), replacement, variation novation,
assignment or the avaidance or termination of a Finance Document or any
other document or Security;

{vi} any unenforceability, ilegality or invalidity of any obligation of, or any Security
created by, any person under any Finance Document or any other document;
or

{vii) any insolvency, fiquidation, administration or similar procedure.
(c) Chargor intent

Without prejudice to the generality of paragraph (b) (Waiver of defences), the Chargor
expressly confirms that it intends that the Security created by this Security Agraement
shall extend from time to time to any (however fundamental) variation, increase,
extension or addition of or to any of the Finance Documents and/or any facility or
amount made available under any of the Finance Documents for the purpcses of or in
connection with any of the following:

(i} acquisitions of any nature:
{ii) increasing working capital;
{iii enabling investor distributions to pe made;

(iv} carrying out restructurings:
(v} refinancing existing facilities:

{vi) refinancing any other indebtedness;
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(vii) making facilities available to new borrowers:

(viii}  any other variation or extension of the purposes for which any such facility or
amount might be made available from time to time; and

(ix} any fees, costs and/or expenses associated with any of the faregoing.

(d) Immediate recourse

The Chargor waives any right it may have of first requiring any Sacured 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 the Chargor under
this Security Agreement, This waiver applies irrespective of any law or any provision
of a Finance Document to the contrary.

(2) Appropriations
During the Security Period each Secured Party may;

{0 refrain from applying or enforcing any moneys, Security or rights held or
received by it (or any trustee or agent on its behalf} in respect of the Secured
Liabilities, or, subject to Clause 14 {(Application of Proceeds), apply and
enforce the same in such manner and order as it sees fit (whether against the
Secured Liabilities or otherwise) and the Chargor shall not be entitled to the
benefit of the same; and

{ii) hoid in an interest-bearing suspense account any moneys received from the
Charger or on account of the Secured Liabilities.

f Deferral of Chargor's rights

During the Security Period and uniess the Security Agent otherwise directs, the
Chargor shall not exercise any rights which it may have by reason of performance by
it of its obligations under this Security Agreement or the enforcament of the Security
created by this Security Agreement:

(i} ta receive or claim payment from. or be indemnified by an Obligor;

{iiy to claim any contribution from any guarantor of, or pravider of Security in
respect of, any Obligor's obligations under the Finance Documents;

{iily to take the benefit {in whole ar in part and whether by way of subrogation ar
otherwise} of any rights of any Secured Party under any Finance Documant
or of any guarantee or Sacurity taken pursuant to, or in connection with, the
Finance Documents by any Securad Party;

{iv) to exercise any right of set-off against any Obfigor; and/or

{v) to claim or prove as a creditor of any Obligor in competition with any Secured
Party.
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{9)  Additional Security

This Security Agreement is in addition to, is not in any way prejudiced by and shall
not merge with any contractual right or remedy or other Security now or in the futyre
held by or available to any Finance Party.

Receiver

Appointment of Receiver

(a) Except as provided below, the Security Agent may appoint any one or mare persons
to be a Receiver of alf or any part of the Security Assets if:

(i) this Security has becorne enforceable; or
(i) the Chargor so requests to the Security Agent at any time.
(b} Any appaintment under paragraph (a) above may be by deed, under seal orin writing

under its hand.

) Except a5 provided below, any restriction imposed by jaw on the right of 2 mortgagee
to appoint a Receiver (incfuding under section 109(1) of the Act) does niot apply to
this Deed.

{cf) The Security Agent is not entitied to appoint a Receiver solely as a result of the

obtaining of a moratarium {or anything done with a view 1o obtaining a moratorium}
under section 1A of the insolvency Act 1986,

{e) The Security Agent may not appaint an administrative receiver {as defined in section
29(2) of the Insolvency Act 1936) over the Security Assets if the Security Agent is
prohibited from so doing by section 724 of the inscivency Act 1986 and no excaption
to the prohibition gn appeinting an administrative receiver applies.

Remaval

The Security Agent may by writing under its hand (subject ta any requirement for an order of
the court in the case of an administrative receiver) remove any Receiver appointed by it and
may, whenever it thinks fit, appoint 2 new Receiver in the place of any Receiver whose
appointmant may for any reasaon have terminated,

Remunergtion

The Security Agent may fix the remuneration of any Receiver appointed by it and the
maximum rate specified in section 1G8(6) of the Act will not apply.

Agent of the Chargor

(&) A Receiver will be desmed to be the agent of the Chargor for alf purposes and
accordingly will be deemed to be in the same position as a Receiver duly appointed
by a mortgages under the Act. The Chargor alone is responsible for any contracts,
engagements, acts, omissions, defaults ang fosses of a Receiver and for any
liabilities incurred by a Receiver.
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{b} No Secured Party will incur any liability (either to the Charger or to any other person)
by reason of the appoiniment of a Recaiver or for any other reason,

Relationship with Security Agent

To the fullest extent allowed by taw, any right, power or discretion conferred by this Deed
{either expressly or impliedly) or by law on 3 Receiver may after this Security becaomes
enforceable be exercised by the Security Agent in relation to any Security Asset without first
appointing a Receiver and notwithstanding the appointment of 2 Recaiver,

Powers of Receiver

General

{a) A Receiver has all of the rights, pawers and discretions set out below in this
Ciause 13 in addition to those corferred on it by any law. This includes:

(i) in the case of an administrative receivar, ail the rights, powers and
discretions conferred on an administrative receiver under the insolvency Act
1986; and

(i) otherwise, all the rights, powers and discretions conferred on a receiver (or &

receiver and manager) under the Act and the Insolvency Act 1988,

(b} If there is mare than one Recejver holding office at the same time, sach Receiver
may (uniess the document appointing him/her states otherwise) exercise all of the
powers conferred on a Receiver under this Dead individually and to the exclusion of
any other Receivar,

Possassion

A Receiver may take immediate possession of, getin and realise any Security Asset.

Carry on business

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

Employees

(a) A Receiver may appoint and discharge managers, officars, agents, accountants,
servants, workmen and others for the purposes of this Deed upon such terms as to
remuneration or atherwise as he/she thinks fit,

)] A Receiver may discharge any person appointed by the Chargor.

Borrow monay

A Receiver may raise and borrow money either unsecured or on the security of any Security

Assel either in priority to thig Security or otherwise and generally on any terms and for
whataver purpose which he/she thinks fit,
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Sale of assets

() A Receiver may sell, exchange, convert into money and realise any Security Asset by
public auction or private contract and generaily in any manner and on any {enms
which he/she thinks fit.

(b) The consideration for any such transaction may consist of ¢cash or non-cash
consideration and any such consideration may be payable in a lump sum or by
instalments spread over any period which hefshe thinks fit.

{c) Fixtures, other than landiord's fixtures, may be severed and sold separately from the
property containing them without the consent of the Chargor.

Leases

A Receiver may let any Security Asset for any term and at any rent {with or without a
premium) which he/she thinks fit and may accept 2 surrender of any iease or tenancy of any
Security Asset on any terms which he/she thinks fit (ineluding the payment of maney to a
lessee or tenant on a surrender).

Compromise

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

Legal actions

A Receiver may bring, prosecute, enforce, defend and abandon any action, suit or
proceedings in relation to any Security Asset which he/she thinks fif,

Receipis

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

Subsidiaries

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

Delegation

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

A Receiver may lend money or advance credit to any person.
Protection of assets

A Receiver may:
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(a) effect any repair or insurance and do any ather act which the Chargor might do in the
ordinary conduct of its business to protect or improve any Security Asset:

(b} commence andfor complete any building operation: and

(c} apply for and maintain any planning permission, building regulation approval or any
other Autherisation,

in each case as ha/she thinks fit.
{Other powers
A Receiver may:;

(@) do ali other acts and things which he/she May consider necessary or desirable for
realising any Security Asset or incidental or condugive to any of the rights, powers or
discretions conferred on a Receiver under or by virtue of this Deed or law:

(b} exercise in relation to any Security Asset all the powers, authorities and things which
he/she would be capable of exercising if he/she were the absolute beneficial owner of
that Security Asset; and

{c) use the name of the Chargor for any of the above purposes,
Application of Procesds

All amounts from time to time received or recovered by the Security Agent or any Receiver
pursuant to the terms of this Deed or in connection with the realisation or enforcament of all or

part of this Security will be held by the Security Agent and applied in accordance with the
Facility Agreement. This Clause 14

{(a) is subject to the payment of any cfaims having priority over this Security; and
{b) does not prejudice the right of any Secured Party o recovar any shortfall from the
Chargor.

Expenses and Indemnity
The Chargor must:

{a) immediately on demand pay to each Secured Party the amount of all costs and
expenses (inciuding legal fees) incurred by that Secured Party in connection with this
Deed including any arising from any actual or alieged breach by any person of any
law or regulation; and

() keep each Securad Party indemnified against any failure or defay in paying those
costs or expenses.
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Delegation
Fower of Attarney

The Security Agent or any Receiver may, at any time, delegate by power of attorney or
otherwise to any person for any period all or any rigiht, power, authority or discretion
exefcisable by it under this Deed.

Terms

Any such delegation may be made upon any terms and conditions (including the power to
sub-delegate) and subject to any restrictions that the Security Agent or that Receiver {as the
case may be) may, in its discretion, think 5t in the interasts of the Secured Parties,

Liability

Neither the Security Agent nor any Receiver shail be bound to supervise, or be in any way
responsible for any damages, costs or [osses incurred by reason of any misconduct, omission
or default on the part of, any such delegate or sub-delegate.

Further Assurances

The Chargor must promptly, atits own expense, take whatever action the Security Agent or a
Receiver may require for:

(a) creating, perfecting or protecting any security over any Security Asset: or

{h facilitating the reaiisation of any Security Asset, or the exercize of any right, power or
discretion exercisable, by the Security Agent or any Recelver or any of thair
respective delegates or sub-delegates in respact of any Security Asset,

The action that may be required under Clause 17.1 above includes:

(a) the execution of any mortgage, charge, transfer, conveyance, assignment or
assurance of any asset, whether to the Security Agent or to its nominees;

(b} the giving of any notice, order or direction and the making of any filing or registration:
or
(€) while any Event of Default is cantinuing, assigning any Collateral Warranty capable of

assignment to any person nominated by the Security Agen! or any Receiver,
which, in any such case, the Security Agent may consider necessary or desirable.
Fower of Attorney

The Charger, by way of security, irrevocably appoints the Security Agent, each Receiver and
any of thair respective delegates or sub-delegates jointly and severally to be its attorney with
the full power and authority of the Chargor to execute, deliver and perfect all doeds,
instruments and other documents in its name and otherwise on its behalf and to do or cause
to be done all acts ang things, in each case which may be required or which any attorney may
inits absolute discretion deem necessary for carrying out any obfigation of the Chargor under
or pursuant to this Deed or generally for enabling the Security Agent or any Receiver to
exercise the respective powers conferred on them under this Deed or by law. The Chargor
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ratifies and confirms whatever any attorney does or purports to do under iis appointment
under this Clause 18.

Miscellaneous

Caontinuing Security

This Security is a continuing security and will extend to the ultimate balance of the Secured
Liabilities regardiess of any intermediate payment or discharge in whole or in part.

Tacking

The Security Agent confirms on behalf of the Lenders (without any persanal liability) that each
Lender will perform its obligations under the Facility agreement (including any obligation ta
make any further advances).

Mew Accounts

(a} If any subsequent charge or othar interest affects any Security Asset, 2 Securad
Party may open a new account with the Chargor.

(b} if that Securad Party does not open a new account, it will nevertheless be treated as
if it had done sc at the time when it received or was deemed to have received notice
of that charge or other interest,

(c) As from that time all payments made to that Secured Party will be credited or be
treated as having been ¢redited to the new account and will not operate to reduce
any Secured Liabiiity.

Tima deposits

Without prejudice to any right of sei-off any Secured Party may have under any other Finance
Document or otherwise, if any time deposit matures on any account the Chargor has with any
Secured Party within the Security Period when:

(a) this Security has become enforceable; ang
{b) no Secured Liabifity is due and payabie,

that time deposit will automatically be renewed for any further maturity which that Secureq
Party considers appropriate.

Payments without deduction

All payments to be made by the Chargor under this Dead shall be calculated and be made
without (and free and clear of any deduction for) set-off or counterclaim.

Notice to Chargor

This Deed constitutes notica in writing to the Chargor of any charge or assignment of a debt
owed by the Chargor to any Transaction Obligor and cantained in any other Security
Dogument,
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Releage

Atthe end of the Security Period, unless any thirg party has any subrogation or other rights in
respect of the Security created by this Deed at that time, the Finance Parties must, at the
request and cost of the Chargor, take whatever action is necessary to release its Security
Assets from this Security.

Cosis and expenses
Trangsaction expenses

The Chargor shall promptly on demand pay the Security Agent the amount of all costs and
expenses (including legal fees) reasonably incurred by it in connection with the negofiation,
preparation, printing and execution of this Bead.

Amendiment cosis

if the Chargor requests an amendment, waiver, consent or release of or in relation to this
Deed, the Chargor shall, within three Business Days of demand, reimburse the Security
Agent far the amount of all costs and expenses (including legal fees) reasonably incurred by it
in responding to, evaluating, negotiating or complying with that request or requirament.

Enforcement cosis

The Chargor shall, within three Business Days of demand, pay to the Security Agent or any
Receiver or Delegate the amount of all costs and expenses (including legal feas) incurred hy
the Security Agent or any Receiver or Delegate in connection with the enforcement of. or the
preservation of any rights under, this Deed o the investigation of any possible Defauit.

Governing law and enforcement

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

Jurisdiction

The courts of England have exclusive jurisdiction to settic any dispute arising out of or in
connection with this Deed (including a dispute regarding the existence, validity or termination
of this Deed) (a Dispute),

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

Notwithstanding Clause 23.1, the Secured Party shall nat be prevented from taking
proceedings relating to a Dispute in any other courts with jurisdiction. To the extent allowed
by law, the Secured Parties may take concurrent proceedings in any number of jurisdictions

THIS DEED has been exscuted and defivered as a deed on the date stated at the beginning of this

Deed.
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Schedule 1 - Real Property

William Moon Lodge, The Linkway, Brighton BN{ 7EJ, (Title number ESX196808)
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Schedule 2 -~ Forms of Letter for Occupational Tenants

Part 1 - Notice to Occupational Tenant

To: [Oceupational tenant]

Copy. SBM BANK {MAURITIUS) LTD {as Security Agent as defined below)

[Date]

Dear Sirs,

Rea: [Property address]

Security Agreement dated * between HAZELDENE HEALTH CARE LIMITED and
SBM BANK (MAURITIUS) LTD (the Security Agreement)

We refer to the lease dated ** and made batween ** and ** {the
Lease)

This letter constitutes notice to you that undar the Security Agreement we have assigned {by way of
security) to [Security Agent] (as trustee for the Secured Parties as referred to in the Security
Agreement, the Security Agent) ail cur rights under the Lease.

We confirm that:

(a) we will remain liable under the Leasa to perform all the chligations assumed by us
under the {_ease; and

{b} nane of the Security Agent, its agents, any receiver or any other parson will at any
time be under any obiigation or liability to you under or in respect of the Lease,

We will also remain entitled to exercise all our rights, powers and discretions undear the l.ease, and
you should continue to give notices under the Lease to us, unless and uniil you receive notice from
the Security Agent to the contrary stating that the security under the Security Agreement has hecome
enforceable, In this avent, all the rights, powers and discretions will be exercisable by, and all notices
must be given to, the Security Agent or as it directs.

[We irrevocably instruct and authorise you to pay all rent and all other moneys payable by you under
the Lease to our account [with the Security Agent] at ** c Account No. * . Sort
Code ** {the Rent Account) ]

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

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

This letter and any non-cantractual obligations arising out of or in connection with it are governed by
English law,
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Please confirm your agreement to the above by signing the atiached acknowledgement and returning
it to the Security Agent at [address] with a copy to us.

Yours faithiully,

(A Hp—
HAZELDENE HEALTH CARE LIMITED
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Part 2 - Acknowledgement of Qecupational Tenant

To: SEM BANK (MAURITIUS) LTD (a5 Security Agent)

£

Attention:
[Date]

Dear Sirg,
Ra: [Property address]

Security Agreement dated ™ between HAZELDENE HEALTH CARE LIMITED and
SOBM BANK (MAURITIUS) LTD {the Securify Agreament}

Wae confirm receipt from HAZELDENE HEALTH CARE LIMITED (tha Chargor) of a notice dated **
(the Notice) in relation io the Laase (as defined in the Natice).

We confirm that we:
{a) accept the instructions contained in the Notice and agres to comply with the Notice;

(b) have not received any notice of any prior security over the Lease or that any third
party has or will have any right or interest in, or has made or will be making any claim
or demand or taking any action in respect of, the rights of the Chargor under or in
respect of the Lease;

{c} [must pay all rent and all other moneys payable by us under the Laase into the Rent
Account (as defined in the Natice);] and

{d) [must continue to pay those moneys into the Rent Account {as defined in the Notice)
until we receive your written instructions to the contrary].

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

Yours faithfully,

[Ceeupational tenant]
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Schedule 3— Forms of Letter for Hedge Counterparty

Fart 1 — Notice to Hedge Counterparty

To [Hedge Counterparty]

Copy, SBM BANK (MAURITIUS) LTD (as Security Agent as defined below)
[Data]

Dear Sirs,

Security Agreement dated ™ between HAZELDENE HEALTH CARE LIMITED and
SBM BANK (MAURITIUS) LTD (the Security Agreement)

This letter constitutes netice to you that under the Security Agreement we have granted to Security
Agent (as trustee for the Secured Parties as referred to in the Securily Agreement, the Security
Agant) a fixed charge over our right to receive all moneys payable under any hedging agreements
between you and us (the Hedging Agreements).

We irrevocably instruct and autherise you to:

(&) disclose {o the Security Agent any information relating to the Hedging Agreementis
which the Security Agant may request from you; and

(I} pay any sum payable by you under the Hedging Agreements fo our account with the
Security Agent at ™ . account number ** , sort code ™

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

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

This letter and any non-contractual obligations arising sut of or in connection with it are governad by
English law,

Please confirm your agreement to the above by signing the attached acknowledgement and returing
it fo the Security Agent at address with a copy to us.

Yours faithfully,

(Authorised signatory)
Charger
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Part 2 ~ Acknowledgement of Hedge Counterparty
To: SBM BANK (MAURITIUS) LTD (as Securily Agent)

Copy: HAZELDENE HEALTH CARE LIMITED

Date

Dear Sirs,

Security Agresment dated ** hetween Chargor and Security Agent (the Security
Agreement}

We confirm receipt from Chargor (the Chargor) of a notice dated ** {(the Notice) of a

fixed charge over the Chargor's right to receive ali moneys payable under the Hedging Agreements
{as defined in the Notice).

We confirm that we:
(a) accept the instructions contained in the Notice and agres to comply with the Notice:

(b} have not received notice of any prior security over, or the interest of any third party in,
the Hadging Agreements;

(c) must pay any amount payable by us under the Hedging Agreements to the Chargor's
account with you at ** , Sort Code ** , Account No. **
; and

{d) must accept your instructions in relation to the Chargor's rights under the Hedging
Agreements,

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

Yours faithfully,

{Authorised signatory)
Hedge Counterparty

EZP/ZLIT/O55308.00010/67384222.4 Pags 29




Schedule 4 Forms of Letter for Insurers

Part 1 ~ Notice to Iinsurer

To: insurer

Copy: Security Agent (as Security Agent as defined below)
Date

Dear Sirs,

Becurily Agreement dated * between Charger and Security Agent (the Security
Agreaement)

This letter constitutes notice to you that under the Security Agresment we have assigned absolutely
(by way of security), to SBM BANK (MAURITIUS) LTD (a5 trustee for the Secured Parties as referred
to in the Security Agreement, the Security Agent) all our fights in respect of [insert details of contract
of insurance] {the insurance).

We confirm that;

{a) we will remain liable under the Insurance to perform all the obligations assumed by us
under the Insurance: and

)] nona of the Security Agent, its agents, any receiver or any other person will at any
time be under any obligation or liability to you under or in respect of the Insurance
(unless, and 1o the extent, otherwise exprassly providad for in the Insurance).

We will also remain entitled to exercise ali our rights, powers and discretions under the Insurance,
and yau should continue to give notices and make payments under the Insurance ta us (uniess, and
to the extent, otherwise expressly provided for in the Insurance or in any insurer letter you may have
issued to the Security Agent in respect of the Insurance), unless and until you receive notice from the
Security Agent to the contrary stating that the security under the Security Agreement has become
enforceable. In this event, all the rights, powers and discretions will be exercisable by, and notices
must be given and payments must be made to, the Security Agent or as it directs (unless, and to the
extent, atherwise expressly provided far in the Insurance orin any insurer letter you may have issued
to the Security Agent in respect of the Insurance).

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

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

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

Please acknowledge receipt of this letter by sending the attached acknowledgement to the Security
Agent at [address] with a copy to us.
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Yours faithfully,

EALTH CARE LIMITED
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Part 2 —~ Acknowledgement of Insurer

To: SBM BANK (MAURITIUS) LTD (a5 Security Agent)
Copy; HAZELDENE HEALTH CARE LIMITED

{Date]

Dear Sirs,

Security Agreement dated ™ hetween HAZELDENE HEALTH CARE LIMITED and
5BM BANK (MAURITIUS) LTD ithe Security Agreement}

We confirm receipt from HAZELDENE HEALTH CARE LIMITED (the Chargor) of a notice dated **
(the Motice) of an assignment on the terms of the Security Agreement of all the Chargor's rights in
respect of [insert details of the contract of insurance] {the Insurance).

We confirm that we:

{(a) accept the instructions contained in the Notice and agree to comply with the Notice;
and
(b) will give notices and make payments under the Insurance as directed in the Notice.

This letier and any non-contractual obligations arising ou{ of or in connection with it are governed by
English [aw.

Yours faithfully,

(Authorised signatary)
finsurer]
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Schedule 5 — Forms of Letlter for Other Contracts

Fart 1~ Notice to Counlerparty

To: [Contract Counterparty]

Copy: SBM BANK (MAURITIUS) LTD (as Security Agent as defined below)

[Date]
Drear Sirs,

Security Agreament dated ™ between HAZELDENE HEALTH CARE LIMITED and
SBM BANK (MAURITIUS) LTD {the Security Agreement)

This {stter constitutas notice to you that under the Security Agreement we have [assigned (by way of
securityll/[charged by way of a first fixed chargs]’ to SBM BANK (MAURITIUS) LTD (as trustee for
the Secured Parties as referred to in the Security Agreement, the Security Agent) ail our rights in
respect of (insert details of contract] (the Contract).

We confirm that:

(a) we will remain liable under the Contract to perform all the obligations assumed by us
under the Coniract; and

(0} none of the Security Agent, its agents, any receiver or any other parson will at any
time be under any obligation or liability to you under or in respect of the Contract.

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

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

The instructions in this letter may not be revoked or amended witheut the prior written consent of the
Security Agent.

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

Please acknowledge recaipt of this letter by sending the attached acknowledgement to the Security
Agent at [address] with a copy to us.

! Delete as aprlicable.
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Yours faithfully,

(Aut
HAZELDENE HEALTH CARE LIMITED

EZP/SIJT/052908.00010/67384222.4 Page 34




Part 2 - Acknowledgement of Counterparty

Tor 5B BANK (MAURITIUS) LTD {as Security Agent)
Copy: HAZELDENE HEALTH CARE LIMITED

[Date]

Daar Birs,

Security Agresment dated ™* hetwesn HAZELDENE HEALTH CARE LIMITED and
SBM BANK [MAURITIUS) LTD {the Security Agreement}

We confirm receipt from HAZELDENE HEALTH CARE LIMITED (the Chargor) of a notice dated ™
{the Notice) of [an assignment)/ [fixed charge]? on the terms of the Security Agreemant of all the
Chargor's rights in respect of [insert details of the coniract] (the Contract).

We confirm that we:

(a) accept the instrugtions contained in the Notice and agree to comply with the Notice;
and
(b} will give notices and make payments under the Contract as directed in the Notice.

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

Yaours faithfully,

{Authorised signatory)
[Contract counterparty]

2 Delete a5 applicabla.
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Signatories

Executed as a deed by )
HAZELDENE HEALTH CARE LIMITED )
acting by a )

' ’ 5 : -
director in the presence of e Eﬁw

i
Signature of witness, et
L ANGELR ST A
Address LofomemiDEL. .. ..

Name of witness (in BLOCK CARITALS)

Signed for and on behalf of )
SOM BANK (MAURITIUS) LTD )

NS sk FeH e g

(27

- MOONEESAWMY {A 3%
Sathorised Signatory

1 Banik {(Mauritius) Lid
SEBM Tower, Pore Louls « Mauitias
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