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Registration of a Charge

Company name: ASHLEY GRANGE NURSING HOME LIMITED

Company number: 06531137
X9HIEEMP

Received for Electronic Filing: 10/11/2020

Details of Charge

Date of creation:  02/11/2020
Charge code: 0653 1137 0003

Persons entitled: NATIONAL WESTMINSTER BANK PLC (AS SECURITY TRUSTEE FOR THE
SECURED PARTIES)

Brief description:  ALL ESTATES AND INTERESTS IN FREEHOLD, LEASEHOLD AND
OTHER IMMOVABLE PROPERTY (WHEREVER SITUATED) NOW
OR IN FUTURE BELONGING TO THE COMPANY, OR IN WHICH THE
COMPANY HAS AN INTEREST AT ANY TIME (INCLUDING THE LAND
AND BUILDINGS KNOWN AS ASHLEY GRANGE NURSING HOME,
LODE HILL, DOWNTON, SALISBURY HOME LIMITED (SP5 3PP) (TITLE
NUMBER WT171902)), TOGETHER WITH ALL BUILDINGS AND FIXTURES
(INCLUDING TRADE FIXTURES) AND FIXED PLANT AND MACHINERY AT
ANY TIME THEREON; ALL EASEMENTS, RIGHTS AND AGREEMENTS IN
RESPECT THEREOF; AND THE BENEFIT OF ALL COVENANTS GIVEN
IN RESPECT THEREOF. ALL LEGAL AND/OR EQUITABLE INTERESTS
(INCLUDING, WITHOUT LIMITATION, THE BENEFIT OF ALL LICENCES
IN ANY PART OF THE WORLD) OF THE COMPANY IN, OR RELATING TO
ANY PATENTS, TRADE MARKS, SERVICE MARKS, DESIGNS, BUSINESS
NAMES, COPYRIGHTS, DATABASE RIGHTS, DESIGN RIGHTS, DOMAIN
NAMES, MORAL RIGHTS, INVENTIONS, CONFIDENTIAL INFORMATION,
KNOW-HOW AND OTHER INTELLECTUAL PROPERTY RIGHTS AND
INTERESTS (WHICH MAY NOW OR IN THE FUTURE SUBSIST), WHETHER
REGISTERED OR UNREGISTERED; AND THE BENEFIT OF ALL
APPLICATIONS AND RIGHTS TO USE SUCH ASSETS OF THE COMPANY
(WHICH MAY NOW OR IN THE FUTURE SUBSIST). FOR MORE DETAILS
PLEASE SEE THE CHARGING INSTRUMENT.

Contains fixed charge(s).
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Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

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
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: ALICE METE TLT LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6531137

Charge code: 0653 1137 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 2nd November 2020 and created by ASHLEY GRANGE

NURSING HOME LIMITED was delivered pursuant to Chapter A1 Part 25
of the Companies Act 2006 on 10th November 2020 .

Given at Companies House, Cardiff on 11th November 2020

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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This Deed is made the 2 day of November 2020

Between:

{1}

2

ASHLEY GRANGE NURSING HOME LIMITED a company incorporated and
registered in England and Wales with company number 06531137 whose régistered
office is at 2nd Floor Clifton House, Bunnian Place, Basingstoke, England, R321 7JE
{the Original Chargor); and

NATIONAL WESTMINSTER BANK PLC {as security trustee for the Secured Parfies
(a= defined below)) {in such capacity, the Security Agent).

itis agreed as follows:

1.1

DEFINITIONS ANDY INTERPRETATION

iy this Deed terms defined in, or construed for the puiposes of, the Facility Agreement
(as defined below) have the same meanings when used in this Deed (unless the samg
are otherwise defined in this Deed) and at all imes the following terms have the
foliowing meanings:

Accession Deed means an accession deed substantially in the form set
outin Schedule 5 {Form.of Accassion Deed)

Account Bank ‘means National Westminster Bank Plo;

Act -means the Law of Property Act 1926

Agent means the agent under the Facility Agreement

Assigned Assets means the Security Assets expressed 1o be assigned
pursiant to clause 4.2 {Securiy assignmenis)

GA 20086 means the Companies Act 2008

Charged Accounts means the accounts specified in Part 3 of Schedule 1

{Ditails of Security Assets), together with all additions
1o or renewals of replacements thereaf ' -

Charged Investments meanhs the Charged Securities and all pregsent and
future Related Rights accruing to-all or any of the
Charged Securities.

Charged Securities MRS

{a) the securities specified in Part 2 of Schedule 1
{Details of Security Assets), and

(b}, all other stocks, shares, debentures, bonds,
warrants, coupans, negotiable instruments,
cerlificates of deposit or other securities or
“investiments” (as defined in part §| of schedule
If to the Financial Services and Markets Act
2000 a3 in force at the date of this Deed) now
or i future owned {legally or beneficially) by a
Chargor or held by a nomines, trustee,
fiductary or clearance sysiem on its behalf or
in‘which such Chargor has an interest at any
tirne

Chargors means:

58170415.4 1.



Debenture Security

Declared Default

Default Rate

Delegate

Development Document

Event of Default

Excluded Property

Fagility Agresment

Insurances.

Intellectual Property

58170418.4

{a) the Original Chargor, and

{b} ary other company which accedes fo this
Deed pursuant to an Accession Deed

means the Security created or evidenced by or
pursuant to this Deed or any Accession Deed

means the Agent taking any steps fo exercise any of
its rights under clause 24.16 {Acceleration) following
the ocourrence of an Event of Default which s
continuing

means the rates of interest determined in accordance
with clause 1.3 (Default inferast) of the Facility
Agreement.

means any delegate, sub-delegate, agent, atiorney or
co-trugtes appointed by the Security Agentorby a
Receiver

has the meanimg giveny in the Faclily Agreement
has the meaning given in the Facility Agreament
hag the meaning giveri in clause 4.5.1 of this Deed

means the faciiity agreement dated 24 January 2020
and made between, amangst others, Hartford Care
Group Limited as the Borrower, the Company and an
Original Guarantor and Naticnal Westminster Bank Plc
as the Original Lender, Arranger, Agent and Security
Agent, pursuant ta which the Crginal Lender agresd
to make @ £45,000,000 term loan facility fwith the
ability to increase to up to £55,000,000 in accordance:
with #s terms) availablz to the Borrower

means ali policies of insurance {and all cover notes)
which are at any time held by or written in favour of 2
Chargor, or in which a Chargor from time fo time has
an interest (including, without fimitation, the policies of
insurance {(if any) specified in Part € of Scheduls 1
{Delails of Security Assols)) excluding; in sach dase,
contracts and policies of insurance or assurance
which relate to labifities to third parties

means all legzl andfir equitable interests {including,

without limitation, the benefit of all icences in any part

of the world) of each Chargor in, or relating to:

{a} any palents, trade marks, service marks;
designs, business names, copyrights,
database rights, design rights, domain names,
moral rights, inventions, confidential
information, know-how and other intellectual
property righta and interests {which may now
or in the future subsist), whether registered or
unregistered; and

() the benefit of all applications and rights to use
such assels of wach Chargor {which may now



Material Contract

Party
PSC Register

Rea! Property

Receivables

Recoiver

Relatad Rights
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‘together with:

or in the future subsist),

{including, without limitation, the intellectual property
rights (if ary} specified Parti 4 of Schedule 1 {Defalls of

-Securfty Assels))

means the contracts {if any) specified in Part'5 of
Schedule 1 {Details of Security Assets)

‘means a party to this Deed

‘means “PSC register” within the meaning of section

790C{10) of the CA 2006

means all estates and interests in freehold, leasehcld
and ather immovable property {wheraver situated)

-now or in fulure belonging to any Chargor, or inwhich
-any Chargor has an interest at-any time {including the:
‘registered and unregistered land {if any) in England

and Wales specified in Part 1 of Schedule 1 (Defalls of

Seeurity Assefs), the schedule to any and gach

Supplemental Debenturé and part 1 of schedule 2 to
each and any Accession Deed (if any)), together with:

{a} all buildings and fixtures {including frade
fisturas) and fixed plant and machiniery at any
time theraon;

by  all easements, rights and agreements in

regpect thereof, and

{e) the benefit of all covenants given in fespect.
thergof

means all present and future book detits and ather
debis; rentals, royalties, fees, VAT and monetary
claims and all other amaounts at any timé recéverable

or receivable by, or dus or owing-io, any Chargor

{whether actual or cordingent and whether arising
under confract or in any other manner whatscever;

(a) the benefit of all rights, guarantees, Security
and remedies relating to any of the foregoirig
{including, without limitation, negotiable
instruments, indemnities, reservations of
property rights, rights of tracing and unpaid
vendor's fiens and similar associated rights);
and

[{ )] all proceeds of any of the faregoing

means a receiver, receiver and manager or {lothe
extent permitied by law) administrative receiver of the

whole of any part of the Security Assets appointed by
the Security Agent under this Deed

means, in refation to any Charged Security:

(ay all dividends, distributions and other income
paid or payable on the relevant Charged
Security or on any assetreferred to in



Relevant Contract

Relevant Intairest

Secured Chligations

Secured Parties
Security

Security Assets

Security Perlod

Supplemental Debenture

1.2 interpratation

paragraph {b) of this definition; and

{b} all rights; monies or propery accruing or
offered at any time in relation to such Charged
Becurity whether by way of redemption,
substitution, ekchange, bonus or preferencs,
under opticn righis or otherwise

means each Material Contract (if any), including but

hot himitedd to those (if any) specified in Part 5 of
Schedule 1 (Detaifs of Security Assets) or specified in

any Accession Deed as a "Material Contract”, together

with each other agreement supplementing or
amending or hovaling or replacing the same and each
agreement as may be stipulated or designsted as &
"Relevant Confragt” by the Security Agént frém time o
tirme

means any "relevant inferest” (within the meaning of
paragraph 2 of Schedule 18 1o the CA 2008) in any

LChargor of ollier member of the Group, and includes

any Investments of any Chargor in any other Chargor
ar other member of the Group

‘means all present and future obligations and liabilities

{whather actual or contingent and whether owed jointly
or severally or in any other capacity whatzosver) of
each Obligor (as such term is defined in the Faciity
Agreement) to any Secured Party under each Finance
Document (including all rionies covenanted o be paid
under this Deead)

has the meaning given in the Facility Agreement
has the meaning given in the Facility Agreement

means all of the assels of the Obligors (as such term

is defined in the Facility Agresment) which from time

totime are, or are expressed to be, the subject of the
Transaction Security (as.such tarm is defined inthe
Facility Agreement).

means the period beginning on the date of this Deed

‘and ending on the date &0 which:

(@) all the Secured Obligations have been
unconditionatly and irrevocably paid and
discharged in full; and

b no Secured Party has any further
commitment, obligation or §ability under or
pursuart to the Finance Documents

means & supplemental debeniure to this Deed in the:

Torm set out in Schedule 6 {Supplemental Debenture)

or stuch other form as the Security Agent may require

1.2.1 Unless a contrary indication appears, in this Deed, the provisions of clause
1.2 (Construection) of the Facility Agreement apply to this Deed as though

59179419:4



1.2.2

(@

(b}

{c)

1.2.3

(a)
(b}

1.2.4

1.2.5

1.2.6

they were set aut in full in this Deed, except that references to "this
Agreement” will be construed as references to this Deed.

Unless a contrary indication appears, any reference in this Deed {o;

a Chargor, the Becurity Agent or any other Secured Party or any other
person shall be construed so as to include its successors in title, permitted
assigns and permitted transferees and, in the case of the Security Agent,
any person for the time being appointed as Security Agent or Security
Agents in accordance with the Finance Documents;

this Deed, the Facility Agreement any other Finance Document or any
othier agreéément or instrument is a reference t¢ this Deed, the Facility
Agreemerd, that other Finance Docuvient or that other agreement or
Instrument as amended, supplemented, extended, restated, novated andfor
replaced in any manner from time to time (however fundameantally and
even if any of the same increases the obligations of any mamber of the
Group or provides for further advances), and.

Secured Obligations includes obligations and liabilities which would be
treated as such but for the liquidation, administration or dissolution of or-
similar event affecting any member of the: Group.

Each undertaking of a. Chargor {other than & payment obligation) coritained
in this Deed:

must be complied with at ail times during the Security Period; and

is giver by such Chargor for the benefit of the Security Agent and each
other Secured Party.

The ferma of the other Finance Documents, and of any side letters
between any of the parties to them in relation to any Finance Document,
are incorporated in this Deed to the extent required to ensure that any
disposition of the Real Properly contained in this Deed is a valid disposition
in accordance with section 2{1) of the Law of Property (Miscellaneous
Provisions) Act 1988,

If the Security Agent or the Agent reasonably considers that an amount
paid by any member of the Group to a Secured Party under a Finance
Document Is capable of being avoided or otherwise set aside on the
liquidation or adminisiration of such member of the Group, then that
amaount shali not be censidéred to have been irrevocably paid for the
purposes of this Deed,

The Partias intend that this document shall take effect as a deed

notwithstanding the fact that a Paity may only execute this document under
hand,

1.3 Joint and several

The liabilities and obligations of each Chargor under this Deed are joint and several.
Each Chargor agrees to be bound by this Deed notwithstanding that any other Chargor
which was intended to sign or be bound by this Deed did not so sigh or is riot bound by

this Deed.

1.4 Trust

All Security and disposilions made or created, and all obligations and undertakings
contained, in this Deed to, in favour of or for the benefit of the Security Agent are made,
‘created and eritered into in favour of the Security Agent as trustée forthe Secured.
Parties from time to time, The perpetuity period for any trusts irvthis Deed is 125 years.

501794194



1.8

1.8

2.2

&4

3.2
33

34

Fuil title guiarantee

Any Becurity or disposition which is expressed to be made with "full title guarantee”
shall be construed so that all covenants implied by the Law of Properiy (Miscellanecus
Provisions) Act 1594 shall be subject to any Permitted Security, the Legal Reservations
and-any matter referred to in any Property Report {(as each such term is défined in the
Facility Agreement).

Third party rights

A person who is not a Party has ho right under the Contracts {Rights of Third Parties)
Act 1999 to enforce or enjoy the benefit of any term of this Deed.

COVERNANT TO PAY
Covenant to pay

2.1 Each Chargor, as principal obligor and. not merely as surety, covenants in
favour of the Security Agent that if will pay and discharge the Secured
Obligations from time to time when they fall dus-and payabie in accordance
with the Finance Documents,

212 Every payment by a Chargor of a Secured Obligation which is made to or
far the benefit of a Secured Party to which that Secured Obligation is due
and payable in atcordance with the Finance Document under which such
sum is payable to that Secured Party, shall operate in satisfadction to the
same axtent of the covenant contained in clause 2.1.1.

Defauit interest

Aryy amount which is not paid under this Deed when. due and payable shali bear

interesi {both before and after jiudgment and payable on demand} from the due date

untii the date on which such amount is unconditionally and irrevocably paid and
discharged in full on a daily basis:

2.2.1 at the rate and In the manner agreed in the Finance Document under which
such ameunt is payable; or

222 (in the absence of such agreement) at the Default Rate as determined
urider the Facility Agreement from time to ime. In such a case default
interast wili acerue from day to day oit 2 year of 385 days and will be
compotnded at such intervals as the Security Agent (gcting on the
instructions of the Agent) siates are appropriate,

NATURE OF SECURITY

All Security and dispositions created or made by or pursuant to this Deed are created
or made:!

ins favour of the Security Agent;
over present and future asgets of the Chargor;

with full title guarantee in accordance with the Law of Property (Miscellaneous
Provisions) Act 1994, and

as continuing security for payment.of the Secured Obligations.

CREATION OF SECURITY

581704104, 8



4.1 Fixed charges

Each Chargor charges and agrees to charge all of its present and future right, titie and
Interest in and to the following assets which are at any time owned by it, o In which it
freim fime to time has-an interest:

4.1.1

4.1.2

{a)

{b)

{c}

4.14

{a}

{b)

415

{a)

{b)

#.1.6
()

{0}

417
{a)

581704194

by way of first legal mortgage, the Real Property (if any) specified in Part 1
of Schedule 1 {Details of Secunty Assets);

by way of first fixed charge:

all pther Real Property and ali interests in Real Property (not charged by
clause 4.1.1}%;

all icenices to enter upon or use land and the benefit of all other
agreements relating to tand; and

the proceeds of sale of all Real Property,

otherthan, i each case, any Excluded Propery.

by way of frst fixed charge all plant and machinery (nat charged by clause
4.1.1 or4.1.2y and the benefit of all contracts, licences and warranties
relating to the same;

by way of first fixed charge:

alt computers, vehicles, office equipment and other equipment {not charged
by clause 4.1.3%; and

the benefit of ali contracts, licences and warranties relating to the same;
by way of:

first legal mortgage the Charged Securities referred to in Part 2 of
Schedule 1 (Defails of Securfty Assels); and

first fixed charge all other Charged Securities (not charged by clause
4.1.5(a)),

in edeh case, logether with {A) all Related Rights from time to time

acening to thase Charged Securities and (B) all rights which such Chargor

may have at any ime against any clearance or selflement system or any
custodian in respect of any Charged Investments;

by way of firat fixed charge:

each Charged Account and all monies at any time standing to the credit of
erch Charged Account; and-

all accounts of such Chargor with any bank, financial institition or other
person at any time {not charged by clauses 4.1.6(a}} and all monies at any
timea standing to e gredit of such accounts,

in each case, together with ali interest from time to time accrued or
accruing on such monies, any investment made ouf of such monies or
account and all rights ta-re;:sa'yn‘%éni'of any of the foregoing:

by way of first fixed charge:

the Intellectual Property (if any) specified in Part 4 of Schedule 1 {Details of
Securily Assels), and



4.2

4.3

{h} ait other Intellectual Property (if any) (not charged by clause 4.1.7(a}};

4.1.8 io the extent that any Assigned Asset is not effectively assigned under
clause 4.2 {Securily assignments), by way of first fixed charge such
Assignad Asset,

4,49 by way of first fixed charge {io the extent not otherwise charged or
agsigned in this Deed):

{a) the benefit of all licences, consents, agreements and Authorisations held or
used in connection with the business of such Chargor or the use of any of
its assels; and

{b) any letter of gredit issued in favour of such Chargor and &l bills of
exchange and other negotiable instruments held by i; and

4.4.10 by way of first fixed chargé 2l of the goodwill and unealled capital of such
Chargar.

Security agsignments

Each Chargor assigns and agrees to assign absolutely {subject to 2 proviso for-
reassigniment on redemption) all of its present-and future right, title-and interest in and
o

4.2 the Relevant Contracts and each Development Documént, all rights and

' rernedies in connectian with the Relevant Corilracts and sach Developrrent
Docurment, and all proceeds and claims arising from them and the benefit
of all other agreements, instruments and rights relating to the Security

Assets:
422 egach of the fallowing:
(&) all insurances specified in Part § of Schedule 1 (Defails of Security Assets),
) all other Insurances (not assigned by clauses 4.2, 2{a));
{c) all claims urider the Insurances and all proceeds of the Insurances;
423 all other Receivables (not assigned under clauses 4.2:1 or 4.2.2Y, and
424 all Rental Ingcome,

To the extent that any Assigned Assetis not assignable, the assignment which that
clause purports to effect shall operate instead as an assignment of all present and
future rights and claims of such Chargor to any proceeds of such Insurances,

Recsivables or Relevant Contracts.

Notice of assigrnment andlor charge - immediate notice
Each Chargor shail:

431 in respect of each of s Insurances, send 3 duly complsied notice of
-assignmant o the relevant insurer within 30 days of executing this Deed
and within 30 days of i obtaining any other Insurance, and shall use ity
reasonable endeavours to procure that each such insurer executes and
delivers to the Security Agent ar acknowledgement, in each case
'substantially in the respective forms set outin Schedule 4 {Form of notice
fo anid acknowledgement By Insurers), '

4.3.2 in respect of each Relevant Contract or Development Document, to the
wxtent that siich Chargor is & party fothe relevant documient, within 3
Business Days of the execulion-of this Deed send a duly completed notics

SP1TR418.4 8



4.35.3

of assignment to each other party to that document, and use its reasonable
endesvours to procure that each such party executes and delivers to the
Security Agent an acknowledgement, in sach casa substantially in the
respective forms set out in Schedule 3 {Form of notice fo and
acknowledgement by parly lo Relevant Centract or Development
Daocument); and

in respect of any Charged Accounts in place as at the date hereof (if any)
{and promplly upon any Charged Account being opened) prompily deliver g
dudy completed notice to the Account Bank and use its reasonabie
endeavours {o procure that the Account Bank executes and defivers to the
‘Security Agent an-acknowledgement, in each case substantiaily in the
tespective forms set out in Schedule 2 (Form of notice to and
acknowledgement from Account Bank),

o, ineach case, in such other form as the Security Agent shall agree and

provided that, in the case of clause 4.3.3 above, the execution of this Deed
shall constitute notice to, and acknowledgment by, the Account Bank of

any Charged Account opened with National Westminster Bank Plc.

4.4 Assigned Assefs

The Security Agent is not obliged to take any steps necessary fo preserve any
Assighed Asset, to enforce any term of a Relevant Contract against any person or io
make any enguiries as to the nature arsufficiency of any payment recelved by it
pursuant to this Deed.

4.5 Leasehnld interests containing prohibition on charging

4.5.1

4.5.2

4.5:3

$9172419.4-

Untit the relavant consent shall have been obtained, there shall be

excluded from the charges created by clause 4.1 {Fiked charges) (and the
further assurance provisions set oot in clavse 19 (Further Assurances)) any
leaseheoid properiy held by any Chargor under a lease and any other

property where the freehold is not owned by a Chargor where tha terms of

such lease or other arrangement either preclude absolutely the relevant
Chargor from creating any charge over its leasshold or otherintérest in
such property, or require the consent of any third party prior to the creation
of such charge and such conserit shall not have been previdusty obtained

{each an Exciuded Property).

WWith regard to each Excluded Properly in respect of which the Chargor's

title is or would be required o be registerad at HM Land Registry, the
refevant Chargor hereby undertakes within 14 days of receipt of & written
request from the Security Agert.to make application for the consent of the
third party from whom consent is requited and, in respect of sach lease
which provides that the relevant third party will net unreasanably withhold
s consent, 1o use all rezsonable endsavours (o obtai such consent as
soon as possible and to keep the Security Agent informed of the progress
of its negotiations with such third parties..

Forthwith upon receipt of any such third party consent; the relevant
Excluded Praperty shall thersupon be charged to the Security Agent
pursuant to the terms of clause 4.1 (Fixed charges) (or, as the case may
be, clause 5 {Floating charge)). . If required by the Security Agent in respect
of any Excluded Property, at any time following receipt of such consent the
relevant Chargor will execute a fixed charge in favour of, and i such farm

as is required by, the Security Agent,. subject only to the same containing
terms and conditions which afe no more onerous than those contained,
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5.2

6.1

6.2

6.3

54

FLOATING CHARGE

Each Chargor charges and agrees to charge by way of first floating charge all of its
present and future:

4.1 assets and underiaking (wherever located) not otherwise effectively
charged by way of first fixed mortgage or charge or assigned pursuant to
clause 4.1 (Fixed charges), clause 4.2 {Security assignments) of any other
provision of this Deed; and

512 {whether or not effectively so charged or assigned) heritable property and
alt ather property and assets in Scolland.

The floating charge created by or pursuant to this Deed is a qualifying floating charge
for'the purpose of paragraph 14 of Schedule BT td the Insclvency Act 1886,

CONVERSION-OF FLOATING CHARGE

Conversion by notice

The Security Agent may, by written notice to a Chargor, convert the fieating charge
created under this Deed inlo a fixed charge as regards all or any of the assets of such
Chargor specified inthe notice it

8.1.4 an Event of Default has cccurred and is continuing; or

812 the Security Agent (acting reasonably} considers any Securily Asseisto be
in danger of belng seized or sold under any form of distress, altachment,
execution or other legal process or to be otherwise in jecpardy.

Small companies

The floating charge created under this Dead by any Chargor shall not convert into a.
fiwed charge solely by reason of a moratoriuim being obiained under the Ingchvercy Act
2000 (or anything done with a view to oblaining such a moratoriunt) i respect of such
Chargor, '

Automatic conversion

The fioaling charge created. under this Deed shall (in addition to the circumstances in
which the same will occur under general law) automalically convert into a fived charge:

8.3.1 in relation to any Securily Asset which is subject o a floaling charge if;

{z) such Chargor creates {or attempts or purporis to create) any Security
{other than Permilted Security) on or over the relevant Security Asset
without the pricr written consent of the Security Agent; or

{b) any third party levies or attempts to levy any distress, execution,
altachment or other legal process against any such Secwity Asset and

8:3.2 over all Security Assets of a Chargor which are subject io a floating charge
if an administrator is appointed in respect of such Chargor or the Security
Agent receives notice of intention to appoint such an administrator {as
contemplated by the Insolvency Act 1986).

Scottish property -
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Clauge 8.3 {Automatic conversion) will not apply to any assets situated in Scofland if,
and to the extent that, a Receiver would not be capable of exercising his powers in
Scotland pursiiant to section 72 of the Insolvency Act 1888 by reason of such
automatic conversion,

6.5 Partial conversion

The giving of a notice by the Security Agent pursuant to clause 8.1 {Conversion by
nafice) in relation to any class of assets of any Chargor shall vot Be constried as a
waiver of abandonment of the rights of the Security Agent 1o serve similar fintices in
respect of any other class of assets or of any other right of the Security Agent and/or
tha other Secured Parlies.

7 CONTINUING SECURITY
A Continuing security

The Security constitifed by this Deed is continuing and will- extend to the ultimate
Halance of the Secared Obligations regardless of any intermediate payment-or
discharge in whale or in part. This Deed shall remain in full force and sffect as a
continying security for the duration of the Security Period.

7.2 Additional and separate security

This Deed is in addition to, without prejudice to, and shall not merge with, any other
right, remedy, guaranteg or Security which the- Security Agent andf/or any other
Secured Party may at any time hold for any Secured Dbligation.

7.3 Right to enforce

This Deed may be enforced against each or-any Chargor without the Security Agent
and/or any other Secured Party first having recourse to any other right, ramady,
guarantee or Security held by or available to it or any of them.

8 LIABILITY OF CHARGORS RELATING TO SECURITY ASBETS

Motwithstanding anything contained in this Deed or implied to the conbrary, gach
Chargor remains liable to ohserve and parform all conditions and obligations assurmed
by it in relation to the Security Assets and, notwithstanding any Security constituted or
purported to be constifuted by this Deed, the relevant Chargot shall be free fo deal with
such assets in accordance with, and subject to compliance with, the terms of the
Finance Documents. The Security Agent is under ne okligation to perform or fulfil any
such candition or obligation or to make any payment in respect of any such condition or,
ohbiiation.

9 REPRESENTATIONS

g1 General

Each Chargor makes the representations and warranties set oul in this clause 9 to the
Security Agent and to each other Secured Party.

92  Charged Securities
The Charged Securities listed in Part 2 of Schedule 1 (Details of Sscurily Assets)
constitute the entire.share capital owned by each Chargor in the relevant company as
at the date of this Deed.

9.3 Real Property
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5.4

9.5

10
101

in relation to the Real Property Part 1 of Schedule 1 (Details of Securily Assels)
identifies all freehold and leasehold Real Property {if any} which is beneficially owned
by sach Chargor at the dateé of this Deed and which is not Excluded Froperty.

PSC Register

The copy of its PSC Register {and that of each other member of the Group, in-each
case, if that Chargor or other member of the Group is required o maintain one) that
was delivered to the Security Agent on or prior to the date of this Deed:

8.4.1 was correct and complete as at the date it was given;

9.4.2 has not been amended of superseded since that date, except to the extent
notified in accordance with clause 10.7.9 of this Deed; and

843 seis-out the “required particulars” (within the mesaning of seclion 790K of
the CA 2006} and any other information prescribed under Part 21A of the
CA-2008 (including section 790M} and/or any assoclated faw, in each case,
in refation to all of tha Relevant Legal Entities and Persons with Significant
Control that are "registrabie” {within the meaning of section 7900G(4) or
section 790C(8), as applicable) in respect of that Chargor (or that other
member of the Group) in accordance with Par 214 of the CA 2008,

Time when representations made

8.5.1 All the representations and warranties in this clause 9 are made by the
Criginal Chargor onthe date of this Deed and {except for those in dlause
clause 8.2 {Charged Secunties) and clause 9.3 {Real Froperty)) are also
deermed to be made by each Chargor:

{=) on the date of the Utilisation Request and the Utilisation Date;

{b) on the first day of each interest Period under the Facility Agreement;

{c) on the date of each Incremeantal Facility Notice,

{d) on each Establishevent Date; ang

{e} {in the case of a company that accedes 6 the terms of this Deed pursuant.

to an Accession Deed) on the day on which it becomes a Chargor.

852 Each representation or warranty deemed to be made after the date of this
Deed shall be deemed to be made by reference to the facts and
circumstances existing at the date the representation or warranty is
deemed to be mada,

UNDERTAKINGS BY THE CHARGORS

Negative pledge and Disposals

No Chargor shall do or agree to do any of the following without the prior written consent
of the Security Agent;

1011 create or permit to subsist any Security or Quasi-SBecurity on any Security
Asset excapt for Parmitied Security; or

10.4.2 sell, fransfer, lease, jend or otherwise dispose of (whether by a single

fransaction or a number of transactions and whether related or not and
whether voluntarily or involuntarily} the whole or any part of its inferest in
ahy Security Asset, éxcept Tor a Permitted Didposal or where the same is
expressly permitted under clause 24,16 (Dispasals) of the Fatility
Agresment,
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10.2

10.3

104

105

10.8

Notice of this Deed

Each Chargor shall, as soon as reasonably practicable following request by the
Security Agent if an Event of Dafault is continuing, affix to any plant, machinery,
fixtures, fittings, computers, vehicles, office squlpmend, other eguipment and other
asset for the time beind owned by it (in 3 prominent position) a durable notice of this
Deed {in any form reasonably reguired by the Security Agent).

Real Property undertakings - acquisitions and notices to HW Land Registry

10.3.1 Each Chargor shall notify the Security Agent as soon as reasonably
pragticable after the acquisition of any estate or interest in any freehold or
feasehold property after the date of this Deed.

10.3.2 Each Chargar shall execute and deliver fo the Security Agent a
Supplemental Debenture in respect of any freghold or leasehold properly
acguired by it after the date of this Deed within one Business Day of such
acguisifion.

Dealings with and realisation of Receivables and Charged Accounts
10.4.1 Each Chargor shall:
(a) without prejudice o clause 101 (Negative pledge and Disposalsy (butin

addition to the restrictions in that-clause), not, without the prior written
aonsentof the Security Agent, factor or discount any Receivable; and

(o} collect all Receivables it the ordinary course of trading as agent for the
Securdy Agent.
10.4.2 At all imes prior to the oocurrence of a Declared Default, each Chargor

shall be free to deal with the Réceivables in any mariner which complies
with- the terms of the Faciiity Agreement. Following a Declared Default,
each Chargor shall deal with the Receivables in accordance with any
directions given in writing from time fo time by theSecurity Agent and, in
defaull of and subject {o such directions, in accordance with this Deed.

104.3 Each Chargor shall dsliver to the Security Agent such infarmation as to the
amount and nature of its Receivables as the Security Agent may from time
to time reasonably require (taking into accolint the requiremenits of the.
Einance Documenta).

Operation of Charged Accounts

10.51 No Chargor shall withdraw, attempt or be entitled to withdraw (or direct any
transfer of) all or any part of the monies in any Charged Account without
the prior writtert consent of the Security Agentand the Security Agent shall
be entitled {in its absolute discretion) to refuse to permit any such
withdrawai of frafisfer,

1052 if the right of a Chargor to fequest 2 withdrawal by the Security Agent of
the proceeds of any Receivables standirig to the credit of 8 Charged
Account results in the chafge over that Charged Account being
characterised as a Hoating charge, that will not affect the nature of any
other fixed security created by any Chargor under this. Deed on all its
cutstanding Receivables,

Change of Account Bank

10.6:1 The Accourt Bank may only be changed io-another bank orfinancial
institution with the consent of the Company and the Securify Agent.
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10.6.2

10,53

10.6.4

A change only becomes effective when the proposed new Account Bank
agrees with the Security Agent and the relevant Chargors {in-a manner
satisfactory to the Security Agent) to fulfil the role of the Account Bank
urider this Creed,

If therz is a change of Agcount Bank, the net amount {if any) standing to
the credit of the relevant Charged Accounis maintaingd with the old
Account Bank will be transferred to the corresponding Charged Accournits
maintainad with the new Account Bank immediately upon the appointment
taking effect. By this Deed each Chargor imevocably gives all
authorisations and instructions necessary for any such fransfer {o be made.,

Each Chargor shalt take any action which the Security Agent {acting
reasonably) requires fo faciiitate a change of Account Bank and any
fransfer of credit balances (including the execution of bank mandate
farms).

10,7  Charged Invesiments - protection of security

10.7.1

(@)

{b)

16:7.2

10.7.3
(a)

(0)

10.7.4

{a)

5R17H4184.

Each Chargor shall, on the date of delivery of this Desd or {if laler) as soon
as is reasonably practicable after its acquisition of any Charged Sscurities
{and after completion of any stamping in respect of share certificates), by
way of security for the Secured Obligations:.

deposit with the Security Agent (or as the Security Agent may direct) all
certificates and-other documents of fitle or evidence of ownership to the
Charged Securities and their Related Rights; and

execute and deliverto the Securily Agent:

i} instruments of transfer in respect of the Charged Securities
{executed in blank and left undated); andfor

{H) such other documents as the Security Agent-shail reasonably
raquire to enzble i (or its nominess) to be registered as the ownar
of or etherwise to acquire 2 legal fitie fo the Charged Securities
and their Related Rights (or.to pass legal title to any purchaser).

In regpact of any Charged investment held by or on behalf of any nomines
of any clearance or settferment system, each Chargor ghali on the date of
delivery of this Deed or {if later) as soon as reasonably practicable
following the acquisition of an interest in such Charged Invesiment deliver
1o the Security Agent disly executed stock notés or other document in the
narme of the Becurity Agent {or as it may dirsct) lssuad by such nominee.
and representing or evidencing any benefit or entitlerment to such Charged
lrwestiment,

Each Chargor shall.

promplly give notice to-any custodian of any agreement with such Chargor.
in respect of any Charged Investment in & form the Security Agent may
reasonably require; and

use its reasonable endeavours to énsure that the custodian acknowledges:
that hotice in'such form as the Securily Agent may reasonably reguire.

Each Chargor shall, if requested to do so by the Security Agent {which
such request may only be made if an Event of Default is continuing):

instruct-any clearahee system to-transfer any Charged frwestment held by

it for such Chargor or its nominee to an account of the Security Agent or its
noringe with such cledrance system; and

(!



(b}

10.7.8

10.7.8

10.7.7

10.7.8

10.7.8
(a)

()

10.7.10

107,41

10.7.12

10.7.13
(a}

59178419.4

take whatever action the Security Agent may request for the
dsmateriaiisat50ﬂ or rematerialisation of any Charged Investment held in a
clearance system.

Without prejudice to the rest of this clause 10,7, the Security Agent may, at
any time whilst an Event of Default is continuing and at the expense of the
relevant Chargor, take whatever action is required for the dematerialisation
or rematerislisation of the Charged Investments,

Each Chargor shall promptly pay all calls or other payments which may

become due in respect of its Charged Investmenis.

Mo Chargor shall nominate another person to enjoy or exercise all or any-
specified rights of the Charger in relation to its Charged investments, as
cotitemplated by section 145 of the Companies Act 2006 or otherwise.

Each Chargoer shall comply with all requests for information within its
knaowledge relating to the Charged investments which are made under
saction 783 of the Companies Act 2006 or under any similar provision
contained in the articles of association or other constititional documents of
the relevant company relating to the Charged Investments and, if it fails to
do so, the Security Agent may provide such information as it may have on
kehalf of such Chargor. '

Each Chargor shall promptly:

nolify the Security Agent-of ariy change that it makes {o its PSC Register {if
it is required to maintain one), and

provide to the Security Agent & copy of its updated PSC Register (if it is
reqguired t maintain.oie), which such updated PST Register shall comiply:

in all respects with all applicable iaws.

No Chargor shall {and shalt procure that no other member of the Group’
shall) exercige iig right to issue a3 "warning notice” or “restrictions notice”

(as each such term is defined under paragraph 1 of Schedula 1B o the CA
2008) in respect of any Relevant Interest of any Chargor, any other
member of the Group or any Affiliate of any member of the Group.

Mo Chargor shall (and shall procure that no other member of the Group
shally make any application {or simitar} to the court under Schedule 1Bto

ihe CA 2008 in respect of any Relevant Interest of any Chargor, any other

member of the Group or any Affiliate of any member of the Group without

the Security Agent's consent.

Each Chargor shall (and shail procure that each other member ofthe
Group} actively assist the Security Agent with any application {er similar} to

the court that it makes under Schadule 18 to the TA 2006 in respect of any

Relevant interest of any Chargor, any other member of the Group orany

Affiliate of any member of the Group, and provide the Security Agent with
al infarmaticn, documents and evidence that it may reasonably requast in
connection with the same,

Each Chargor authorises the Security Agent to:

comply with the terms of any notice that the Securily Agent recelves under
seclicn 790D of the CA 2008, and

(on behalf of that Chargor) respond to:

15



10.8

"

i any notice that such. Chargoer receives under section 7800 or 780E
of the CA 2008, where that Chargor fails to comply with the terms
of that notice within the timeframe specified in that notice; and

(i} any reguest referred to in paragraph 10.7.8 above received by that
Chargor, where that Chargor falls to comply with the terms of that
request within the timeframe specified in that request or any other
necessary timeframe,.

and each Chargor waives any breach of clause 38 (Confidential
Informaliony of the Facility Agresment that may occur as a result of the
Security Agent taking any action under this clause 11.10.14.

Rights of the Parties in respect of Charged Investments
10.8.1 Untit & Declared Default occurs, each Chargor shalf be entitied to:

{&) receive and retain all dividends, distributions and other monies paid o or
derived from its Charged Securities, and '

{b) exercise ail voting and other rights and powers attaching 1o its Charged
Securities, provided that it must hot do so in'a manner whith has the effest
of changing the terms of such Charged Securities (ar any ¢lass of them) of
of any Related Rights permittad by the Finance Documents.,

10.8.2 Al anytime following the occurrence of a Declared Default (and only
following the cceurrence of & Declared Default), the Security Agent may
complete the instrument(s) of fransfer for all or any Charged Securities on
behaif of any Chargor.in favour of itself or such other person as it may

select,

10.8.3 At any time when any Charged Security is registered i the name of the
Becurity Agent or its nomines, the Security Agent shall be under no duty fo:

18} ensure that any dividends, distributions or other monies payabie in respect
of such Charged Security are duly and promptly paid or received by itor its
nomineg;

by verify that the correct amounts are paid or received, or

{e) take any action in cohngction with the taking up of any {or any offer of any)
Related Rights in respect of or in substitution for, any such Charged
Security.

POWER TO REMEDY

Power to rermecdy

if at any time & Chargor does nol comply with any of its obligations under this Deed
{aking into account any applicable grace pericds permitied under the terms of the
Facility Agreement, the Security Agent (without prejudics to any other rights arising as
a consequence of such non-compliance) shail be entitled (but not bound) to rectify that
defaull, The relevant Chargor irrevocably authorises the Security Agent and-its
employees and agents by way of security to do all such things (including entering the
property of such Chargor) which are necessary or desirable 1o rectify that defauit.

Mortgages in possession

The exsrcise of the powers of the Security Agent under this. clause 11.shali not render
it, ar-any-other Secured Party, liable as a morigagee in possession.

Monies expended

56179419.4. 16



12

12.1

122

12.3

13
13.1

13.2

133

The relevant Chargor shall pay to the Security Agent on demand any monies which are
expended by the Security Agent in exercising ifs powers under this clause 11, together
with interest at the Default Rate determined under the Facility Agreement from ihe date
an which those monies were expended by the Securily Agent (hoth before and after
judgmaenit) and ofherwise in adcdrdance with clause 2.2 (Default interesh.

WHEN SECURITY BECOMES ENFORGEABLE
Whaen enferceabie

This Debenture Security shall become immediately enforceable upon the occurrence of
a Declared Dafatilt.

Statutory powers

The power of sale and other powers conferred by section 101 of the Agt (as amended
of extended by this Deed) shall be immediately exercisable upon and atany time after
the aoeurrence of a Declared Default. '

Enforcement

After this Debenture Security has become enforceable, the Security Agent may in its
absolute discretion enforce-all or any part of the Debenture Security in such mannier as
it sees fit,

ENFORCEMENT OF SECURITY
Genaral

For the purposes of all rights and powers implied by statute, the Secured Obligations.
are deemed to have become due and paysbie on the date of this Dead. Sections 83
and 103 of the Act shall not apply to the Debenture Security.

Powaers of leasing

The statutory powers of leasing conferred on the Securily Agent are extended so asto
authorize the Security Agent to lease, make agreements for leases, accept siirenders.
of jeases and grant oplions as the Security Agent may think fit and without the need to
comply with section 99 or 100 of the Act.

Powers of Security Agent

1334 At any time after the Debenture Security becomes enforceable (or # 50
requested by any Chargor by written notice at any time), the Security Agent
may without further notice (unless required by Taw):

{a} appoint any person {or persons) to be a receiver, receiver and manager or
administrative receiver of all or any parf of the Security Assets and/or of the
income of the Security Assets; and/or

) appoint orapply for the apocintment of any person who'is appropriately
gualified as administrator of a Chargor, andior

{c) exercise all or any of the powers conferred on morfgagses by the Act (as
amended or extended by this Deed) andior all or any of the powers which
are conferred by this Deed on a Recelver, in each case without first.
appointing a Receiver or notwithstanding the appointment of any Receiver,
andfor

{d) exercise (in the name of any Chargor and without.ahy further consent or-
authority of such Charger) any voting rights and any powers or rights which
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may be exercised by any person{s} in whose name any Charged
investment is registered or who is the holder-of any of them,

13.3.2 The Securily Agentis not entitied to appoint a Receiver inrespect of any
Security Azsets of any Chargor which are subject to a charge-which {as
created) was a floating charge solely by reason of a moratarium being
obtaired under the insolvency Act 2000 (or anything done with a view o
obtaining such a moratorium) in respect of such Chargor,

13.4 Redemption of prior mortgages

At any time after the Debeniure Security has become enforceable, the Securily Agent

may;

{8) redesm any orior Security against any Security Assel; and/ar

{b} procure the transfer of that Gecurity to self; andfor

{c) seflle and pass the accounts of the holder of any prier Becurity and any
accounts so settied and passed shall be conclusive and binding on sach
Chargor.

All principal, interest, costs, charges and expenses of and incitdental to any such
redemption andior transfer shall be paid by the relevant Chargor fo the Security Agent
on demand.

135  Privileges

1351 Each Recsiver and the Security Agent is entitted 1o all the rights, powers,
privileges and immunities conferred by the Act on morigagees and
receivers when such receivers have been duly appointed under the Act,
except that section 103 of the Act does not apply.

13.5.2 To the extent that the Security Assets constitute financial collateral and
this. Deed and the obligations of the Chargors under this Deed constitute a
security financial collateral arrangement (in each case for the purpose
of and as dafined in the Financial Collateral Arrangements {(Ne. 2).
Reguiations 2003 (512003 No, 3228)) each Receiver and the Security
Agent shall have the right after this Security has become enforeeable o
appropriate all or any part of that financial collateral in or towards the.
satisfaction of the Secured Obligations.

13.5.3 For the purpose of clause 13.5.2 above, the value of the financial collateral
appropriated shall be such amount as the Receiver or Security Agent
reasonably determines having faken into account advice oblained by it
from an independent irvestment or accountaney firm of national standing
selected by it. '

1386 No iliability

13.6.1 Neither the Security Agent, any other Secured Party nor any Receiver shall
be liable {A) in respect of ali or any.part of the Security Assets or (B} for
any loss or damage Which arises out of the exercise or the attempted or
purported exercise of, or the failure to éxercise any of, ity or his respective
powers {unless such loss or darage s caused by its orhis gross
negligence or wilful misconduct).

13.6.2 Without prejudice {0 the generality of clause 13.8:1, neither the Security
Agent, any other Securéd Party nor giny Receiver shall be liable, by reason
of entering into possession of a Security Asset, to account as morigagee in
possession or for any loss on realisation or for any default or omission for
which a morigages in possession might be liable,
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137

14
14.1

4.2

14.3

14.4

14.5

15
15,1

Protection of third parties

No person {including a purchaser) dealing with the Security Agent or any Receiver or
Delegate will be concernad to enguire:

13.7.1 whether the Secured Obligations have become payable;

13.7.2 whether any power which the Security Agent or the Receiver is purporting
lo exercise has become exercisable;

13.7.3 whether any moneay remains due under any Finance Dotument; or

13.74 how any moneay paid to the Security Agent or to the Raceiver is to be
applisd,

RECEIVER

Removal and replacement

The Security Agent may fram tirmie fo time remove any Receiver appointed by It
{subject, in the case of an administrative receivership, to séction 45 of the Insolvency
Act 1888) and, whenever it may deem appropriate, may appoint a new Receiver in the
place of any Receiver whose appointment has terminated,

Multiple Receivers

If at any time there is more than one Receiver of all or any part of the Security Assets
and/or thé income of the Security Assets, each Receiver shall have power to act
individually (unless otherwise stated inthe appaintment document).

Remuneration

Any Receiver shall pe entilled to remuneration for his services at a rate to be fixed by

agreement between him and the Security Agent (or, failing such agreement, to be fixed
by the Security Agent).

Paymant by Receiver

Only monies actually paid by & Receiver to the Security Agent in relation to the Secured
Obligations shall be capable of being applied by the Security Agent in discharge of the
Secured Obligations.

Agent of Chargors

Any Recelver shall be the agent of the Chargor In respect of which it s appointed.

Such Charger shali {subject to the Companies Act 2006 and the Insolvency Act 1886)
be salely responsible for his acts and defaults.and for the payment of his remuneration,
No Secured Parly shall incur any lizbilify {either to such Chargor or fo any ather person)
by reason of the appointment of @ Recelver or for ahy diher reason,

POWERS OF RECEIVER

General powers

Any Receiver shall have:

18.1.14 all the powers which are conferred on the Securily Agent by clause 13.3
(FPowers. of Security Aganl);

158:1.2 all the powears which gre conferred by the Act on-mortgagees in possession
and receivers appoinied under the Acl,
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156.1.3

1614

{whether or not he is an administrative receiver) all the powers which are
listed in scheduie 1 of the Insohvency Act 1986; and

all powsrs which are confarrad by any other law confarring power on
receivers.

152  Additional powers

In addition to the powers referred to in clause 15.1 (General powers), a Receiver shall
have the folidwing powers:

15.2.1

16,22

15.2.3

15.2.4

(a}

{b)

{©)

15.2.5

15.2.8

5.2.7

1528

15.2.9

Boi7e4194

to take possession of, collect and get in all or any part of the Security
Assets andfor income in respect of which he was appoinied;

to manage the Security Assets and the business of any Chargor as he
thinles fit;

to redesm any Security and to borrow or raise any money and secure the
payment of any money in priority to the Secured Cbligations for the
purpose of the exercise of his powers and/or defraying any cosis or
liabilities incurred by him in such exercise;

to seil or concur in selling, leasing or otherwise disposing of all or any part
of the Security Assets-in respect of which he was appointed without the
need to observe the restrictions imposed by section 103 of the Act, and,
withaut imitation;

fixtures may be severed and sold separately from the Real Property
containing them, without the consent of any Chargor;.

the consideration for any such transaction may consist of cash, debentures
or other obligations, shares, stock or other valuable consideration {and the
amount of guch consideration may be dependent upon profit or furrover-or
be determined by a third party); and

any such consideration may be payable ina lump sum or by instalments
spread over such pericd as he thinks fit;

to aller, improve, develop, complete, construct, madily, refurbish or repair
any building or fand and to complete or undertake or concur in the-
completion or undertaking {with or without modification) of any project in
which any Chargor was concérned or interasted before his appointment
{being 2 project for the alieration, improvement, development, completion,
construction, modification, refurbishment or repair of any building. or iand);

0 carty out any sale; lease or other disposal of all or any part of e
Security Assets by conveying, ransferting, assigning or leasing the same
inthe name of the relevant Chargor and, for that purpose, to enter into
covenants and other contractusl obligations in the name of, and so as o
bind, such Chargor,

to take any such proceedings (in the name of any of the relevant Chargors
or otherwise) as he shall think fit in-respect of the Security Assels andlor
income In respect of which Hie was-appointed (including proceedings for
recovery of rent or other monies In'arrears at the date of his appointiment);

to.enter into or make any such agreement, arrangement or compromise ag
he shall think fit;

fo insure, and to renew any insurances inrespect of, the Security Assets as
he shall think fit {or as the Security Agentshall direct),
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15.2.10 to appoint and employ such managers, officers and workmen and engage
such professional advisers as he shall think fit {including, withaut prelidice
to the generality of the foregoing power, to employ his partners and firm};

15.2.1 to form one or more Subsidiaries of any Chargor and to transfer to any
such Subsidiary all or any part of the Security Assets; '

15.2.12 i operate any rent review clause in respect of any Real Property in respect
of which he was appointed {or any part thereof) and to apply for any new or
exiended lease; and

15.2.13 ton

{a) give valid receipts for all monies and to do all such other things 4% may
sea o hirh {o be incidental or conducive to any other power vestad in him
of necessary or desirable for the realisation of any Security Asset;

{h} sxercise in relation to each Security Asset all such powers and rights as he
weuid be capable of exércising if he wers the absolute beneficial cwner of
the Security Assets; and

{ey use the name of any Chargor for any of the abave purposes,

16 APPLICATION OF PROCEEDS
18.1  Application

All. monies received by the Security Agent or any Receiver after the Debenture Security
hae become enforceable shall (subject to the rights and claims of any person having a
security ranking in priority to the Debenture Security) be applied in the following order:

16.1.1 first, in satisfaction of, or provision for, all costs, charges and expenses
incurred, and payments made, by the. Security Agent, any other Secured
Parly or any Recelver or Delegate and of all remuneration due to the
Receiver in donnection with this Dead or the Security Assats:

16.1.2 secondly, in or towards safisfaction of the remaining Secured Obligations;
arid

16.1.3 thirdly, in payment of any surpius to any Chargor or other person entitled to
it.

162 Contingencies

If the Debenture Security is enforced at a time whan no amounts are due under the

Finance Documents (but at a titme when amounts may becoms so due), the Securily.

Agent or a Recaiver may pay the proceeds of any recoveries effected by itinto a

blocked suspense account {bearing interest at such rate (if any) as the Security Agent

(acting reasonably) may determine).

163  Appropriation and suspense account.

16.3.1 Subject to clause 16.1 (Appiication), the Security Agent shail apply all
payments received in respect of the Secured Cbligations in reduction of
any part of the Secured Cbligations in any order or manner which i may
determing.

16.3.2 Any such appropriation shali override any appropriation by any Chargor.

16.3.3 Al monies received, recovered or realised by the Security Agent under or
in eonneciion with this Deed may al the discrelion of the Securily Agent be
cradited fo @ separaie interest-bearing suspense account for so long as the
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17
17.4

17.2

18

19
18,1

Security Agent determines {with interest accruing theraon at such rate (f
any) as the Security Agent may determing} without the Security Agent
having any obligation lo apply such monies and interest or any part of it in
or towards the discharge of any of the Secured Obligations unless and until
the amounts standing to the cradit of such suspense account are sufficlerit
to discharge the Secured Obligations i full,

SET-OFF
Set-off rights

17.1.1 The Security Agent and gach other Secured Party may (but shall not be
obliged to) set off any matured obligation due from any Chargor under the
Finance Documents {to the exient beneficially owned by the Security Agert
or that Secured Party} against any matured cbligation cwed by the Security
Agent or that Secured Party to that Chargor, regardless of the place of
payment, booking branch or currency of sither obligation,

17.1.2 Al any time after the Debenture Security has become enforceable (and in
addition to its rights under clauge 17.1.1), the Security Agent and each
other Secured Party may (but shall not be obliged to) set-off any contingent
liability owed by a Chargor under any Finance Document against any
obligation (whether or not matured) owed by the Security Agent or such.
othar Secured Party to such Chargor, regardiess of the place of payment,
booking branch or currency of either obligation.

17.1.3 If the obligations are in different currencies; the Security Agent or such
other Secured Party may convert either obligation at a market rate of
exchange in s usual course of business for the purpose of the set-off,

Time deposits

Without prejudice to clause 17,1 ({Seboff), if any time deposit malures on any account
which any Chargor has with the Security Agent or-any other Secured Party at a time
within the Security Period when:

17.2.1 this Debenture Security has become enforceable; and
172:2 no Secured Chligation is due and payabie,

such time deposk shail automatically be renewed for such further maturity as the
Security Agent or-such other Secured Party in its absolute discretion considers
appropriate unless the Security Agent or such other Secured Party otherwise agrees in
writing,

DELEGATION

Each of the Security Agent and any Receiver may delegate, by power of atiorney {or in
any other marinar) to any person, any right, power or discretion exercisable by them
undér this Deed upon any terms (including power to sub-delegate) which it may think
fit. -After the oceurrence of a Declared Default, neither the Security Agent norany
Receiver shall be in any way liable or responsible to any Chargor for any loss or liability
arising from any act, default or omission on the part of any Delegale unless itis caused
by gross negligence or wilful misconduct,

FURTHER ASSURANCES

Further action

E9179419.4 22



20

21

22
22.1

Each Chargor shall (and the Company shall procure that each Chargor shall) at its own
expense, prompily do sli acts and execuie all documenis as the Security Agentora
Receiver may reasonably specify (and in such form as the Security Agert or a Recelver
may reasonably reguire) for

18.1.1 creating, perfecting, maintsining or protecting the Security intended to be
created by this Deed-or any other Transaction Securily Document;

18.1.2 after the ocourrence of & Declared Default, facilitating the realisation of any
Security Asset;

19.1.3 after the occurrence of a Declared Default, facilitating the exercise of any

rights, powers and remedies exercisable by the Securily Agent, any other
Secured Party or any Raceiver or any Delegate in respect of any Sscurity
Asset or provided by or pursiant to the Finance Documents ar by law, or

18:1.4 creating and perfecting Security-in favour of the Security Agent or the
Secured Parlies over any property and assets of such Chargor located in
any jurisdiction ouiside England and Wales equivalent or similar to the
Security intended to be created by or pursuant to this Deed or any other
Transaction Securify Documerit,

This includes:
19.1.5 the re-execution of this Deed or such Transaction Security Document;

18.1.6 subject to the terms of the Facility Agreement, the execution of a
Supplemental Debenture; any legal mortgage, charge, iransfer,
canveyance, assignment; assignation or assurance of any property,
whether to the Secyrily Agent or e its nominee; and '

18.1.7 the giving of any notice, ordet or direction and the making of any filing ot
registration,

which, in any such case, the Security Agent may {acting reasonably) consider to.be
ABCESSAry.

POWER OF ATTORNEY

Each Chargor, by way of security, irrevocahily and severally appoints the Security
Agent; each Receiver and any Delegate to be its attorney to take any action which such
Chargor is obliged to take under this Deed, including under ¢lause 19.1 (Further
assurances), provided that the Security Agent shall not be entitled to take any action
under this clause 20 unless an Event of Default is continuing. Each Chargor ratifies and
confirms whatever any attorney does or purports fo do pursuant to the proper exercise
of its rights under this clauge,

CURRENCY CONVERSION

All monies received or hield by the Security Agert or any Recelver Under this Deed fiay
be converted from their existing currency into such.cther currency as the Security
Agent or the Receiver considers necessary to cover the obligations and lizbilities
comprised in the Secured Obligations in that other currency at the Agent's spot rate of
gxchange, Neither the Security Ageni nor any Recelver shall have any liability fo any
Chargar in respect of any loss resulting from ary fluctuation in exchiange rates after any.
such corversion. ' ' ' '

CHANGES TO THE PARTIES
Chargors
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22.2

22.3

23
23.1

232

23.3

MNe Chargor may assign any of its rights or obligations under this Deed.
Security Agent

The Security Agent may assign or transfer zll or any part of its rights under this Deed
pursuant to the resignation or removal of the Security Agent in accordance with.the
Facility Agresment. Each Chargor shall, at the cost of the Security Agent; promptly
faliowing it belng requested to do s by the Security Agent, enter into such documents
as may be necessary or desirable to effect such assignment or transfer.

Azcession Deed
Each Chargor:

22.3:4 consents to new Subsidiares of the Company becoming Chargors as
contemglated by the Finance Documents; and

22.3.2 irrevocably authorizes the Company o agree to, and execute as o deed,
any duly completed Accession [eed as agent and attorney for and on
behalf of such Chargor,

MISCELLANEOUS
New accounts

23118 ifthe Security Agent or any other Secured Party receives, oris deemed o
be affected by, notice, whether actual or. constructive, of any subsequent
Securily {otherthan a Parmitted Securlty) affecting any Security Asset
angifor the proceeds of sale of any Security Asset or any guarantee under
the Finance Docuinents ceases to continue in foroe, i may open anew
account ur accounts for any Chargor. If it does not open-a new account, it
shall nevertheless be tréated as if it had done so at the time when it
Teceived or was deemed to have received such nolice,

23.1.2 As from that time all payments made to the Security Agent or such other
Secured Party will becradited or be treated as having been credited to the
new account and will not cperate to reduce any amount of the Secured
Obligations.

Tacking

23.2:4 Each Finance Party shall perform its obligations under the Facility
Agreement (including any obligation iv make available further advances).

23.22 This Deed secures advances already made and further advances to be
made.

Land Registry

23.3.14 Each Chargor shall apply to the Chief Land Regisirar. (and consents to
such an application béing made by or on behalf of the Security Agant)for a
restriction in the following terms io be entered on the Register of Titie
relating to any property registered at the Land Registry {or any
unregisterad land subject to first registration) and against which this Deed
may be noted:

“No disposftion of the registered estate by the proprietor of the registered
estate is 1o be registered without a written consent signed by the propristor
for the lime being of the charge dated [e]in favour of [s] referred fa in the
charges register or, if approgriate; signed on such proprietor's behalf by is
secrefary or convevancer.'
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23.3.2
@

{D)

{c)

£3.3.3

23.3.4

Each Chargor;

authorises the Security Agent to make any application which the Security
Agent deems appropriate for the desighation of this Deed, the Facility
Agreement or any other Finance Document as an exempt information
document under rute 136 of the Land Registration Rules 2003,

shall use all reasonable endeavours to assist with any such application
made by or on behalf of the Security Agent; and

shal! notify the Security Agent in writing promptly following it receiving
notice of any person’s apphcation under rule 137 of the Land Registration
Rules 2003 for the disclosure of this Deed, the Facility Agreement or any
other Finance Document following its designation as-an exempl information
document,

No Chargor shall make any application under rule 138 of the Land
Registration Rules 2003 for the removal of the designation of any such
document as an exempt informalion document.

Each Chargor shall promptly make all applications to and filings with the,
Land Registry which are necessary or desirable under the Land
Registration Rules 2003 to protect the Debenture Securily.

234  Protective clauses

2341

23.4.2

24  NOTICES

Each Chargor is deemed to be d principal debtor in relation to this Deed,
The obligations of each Chargor under, and the Security intended to be.
created by, this Deed shall not be impaired by any forbearance, neglect,
indulgence, extension or fime, release, surrender or loss of securilies,
dealing, amendment or arrangement by any Secured Party which would
otherwise have reduced, released or prejudiced this Debenture Security or
any surety liability of & Chargor (whether or not Known to it 6r to any
Securad Party).

Clause 20 of the Facility Agreement (Guaranfee and indemnily) applies in
relation to this Deed-as if references to the chiigations referred to in such
clauses respectively were references to the obligations of each Chargor
under this Dead.

24,1  Facllity Agreement

Subject to clause 24.2 {Notices through the Companyy..

24,11

24.1.2

clause 34 (Nofices) of the Facility Agreement {other than clauses 34.3
(Dotiveryy and 34.8 {Electronic communication)y is incorporated inta this
Deed as if fully set out in this Deed; and '

the address and email address of each Party for ali communications or
docurients. given under or in connection with this Deed are those identified
with iis iame in the execulion pages fo this Deed or subseqderitly notified
from time to time by the relevant Party for the purposes of the Fagility
Agreement or this Deed.

24.2  Notices through the Carﬁpany_

24.2.1

531784194

All communications and documents from the Chargors shall be sent
through the Company and all somniinications and documents to the
Chargors may be sent through the Company.
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25

28

27

28

24

30
201

3.2

24.2.2 Any communication or document made or delivered to the Company in
accordance with this clause 24 will be deemed to have been made or
delivered to each of the Chargors.

CALCULATIONS AND CERTIFICATES

Any certificate of or determination by a Secured Party, the Security Agent or the Agent
specifying the amount of any Secured Obligation due from the Chargors (including
details of any relevant calculation thereof) is, in the absence of manifest errer;, prima
tacie evidence against the Chargors of the matiers to which it relaies.

PARTIAL INVALIDITY

All the provisions of this Deed are seversbie and distingt from one ancther and if at any
time any provision is or becomes fllegal, invalid or unenforceable In any respect under
any faw of any jurisdiction, neither the legality, validity of enforceabilily of any 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.

REMEDIES AND WAIVERS

No fallure to exercise, nor any delay in exercising, on the part of the Security Agent(or
any aother Secured Party), any right or remedy under this Deed shall operate as a
waiver, nor shall any single or partial exercise of any right of remedy prevent any
further or other exercise, or the exercise of any other right or remedy. The rights and
remedies provided are cumulative and not exclusive of any rights or remedies provided
by faw,

AMENDMENTS AND WAIVERS

Any provision of this Deed may be amended only if the Security Agent and the
Chargors or'the Campany on their behalf so agree in writing and any breach of this
Desd may bs waived before or after it ccours only if the Security Agent so agrees in
writing. A waiver given or consent granted by the Security Agent under this Deed will
he effective only if given in writing and then only in the instance and for the purposs for
which it is given. B o
GOUNTERPARTS

This Deed may be executed in any numibér of countérparts, and this has the same
effect as if the signatures (and seals, if any) on the counterparts were on a single copy.
of this Deed. '
RELEASE

Releass

Upon the expiry of the Security Period (but not otherwise) the Security Agent shall, at
the request and cost of e Chargors, take whatever action is Aecessary to reledsg or
re-assign {without recourse or warranty) the Security Assets frony the Security created
by this Deed.

Permitied Disposals

if a Chargor makes a Permitied Disposal, the Security Agent ghall, at the request and
cost of the relevant Chargor, take whatever aclion i necessary to release or re-assign
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(withowt reccurse of warranty) the Security Assets which are the subject of the relevant
disposal from the Security.

30.3 Reinstatement

Where any discharge (whether in respect of the obligations of any Chargoror any
security for those obligations or otherwise) is made in whole or in part or any
arrangement is mads on the faith of any paymett, securily or other disposiion which is
avoided or must be restored on insoivency, liguidation or otherwise {without limitation),
the liability of the Chargors under this Deed shali condinte as if the discharge or
arrangement had.not oceurred.  The Security Agent may concede or compromiss any
claim that any payment, security or other disposition is liable to aveigance or
restoration.

31 GOVERNING LAW

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

IN WITNESSE of which this Deed has been duly executed by the Original Chargor as a geed and

duly executed by the Security Agent and has been delivered by the Original Chargor on the
date specified on page t above.
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Part1 Real Property

Schedule 1

Details of Security Assets

Registered land

Chargor | Address Title
“numbers
Land and buildings known as Ashley Grange
-Ashley Grange Nursing 1 Mursing Home, Lode Hill, Downion, Salisbury
Home Limited | {SP3§ 3PP) WT171802

Part 2 Charged Securities

Chargor

infenﬁona!iy loft blank

Part3 Charged Accounts

Account Holder

Account Number

Sortcode | Account Bank

Ashiey Grange Nursing
Home Limited

[ ] Santander UK plc

Part 4 - Inteliectual Property

Part 4A - Trade marks

Proprietor/ADP ™

numbar number | status

1 Jurisdictionlapparent | Classes Mark text

Intentionally left blank

Part 48 - Patents

Proprietor/ ADP number Patent number Description

Intentionally left blank

Part 5 - Material Contracts

Company Date of Relevant | Parties Details of

' Contract Relavant:
Contract

' Intentionally leit blank

EG175419.4
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Part § - Insurances

Chargor insurer Policy number
Aghley Grange Nursing Home Limited | Zurich TCHO21180

| Insurance

| plc

§9170419.4
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Schedule 2

Form of notice to and acknowledgement from Account Bank

To: [#inser name and addrass of Account Bank]

Dated: [o]

Dear Sirs

Re:

1.1

12

32

3.3

3.4

Account Heolder: [#] (the Chargors)

We give notice that, by a debenture dated [»] {the Debenture), we have charged to [#]
{the Security Agent) as Security Agent for certain banks and others {as referred to in
the Débenture) ali our present and future ight, title and interest in and to:

[the {#] Account {as defined in the schedule to this leter}, all monies standing to the
credit of the [#] Account and all additions to or renewals or replacements thereof (in

whatever currercy); and]

[the [#] Account {as defined in the schedule to this letter), all monies from time to time
standing to the credit of the [#]t Account and all additions to or renewals or
replacements theresf {in whatever currency),]

{tegether the Charged Accounts) and o all interest from time to lime accrued or
accruing on-the Charged Accounts; any investment made out of any such monies or
docount and all rights to repaymaent of any of the foregoing by you.

We advise you that, under the terms of the Debenture, wi-are not entitled to withdraw
any monies from any of the Charged Accounts without first having obtained the prior
writfer consent of the Seourity Agent..

We irrevocably authorise and instruct you from time to time:

unless the Security Agent so authorises youin writing, not to permit withdrawals from
any Charged Acoount;

to hald &lt monies fiom time to time standing to the credit of each Charged Account to
the order of the Security Agent;

to pay all or any part of the monies standing o the sredt of each Charged Account to

-the Security Agent {or as it may direct) pramptly following receipt of written instructions

from the Security Agent to that effect;.

to disclose to the Security Agent such information relating to the Chargors and the
Charged Accounts as the Security Agent may from ime to time request vou to provide.

We agree that you are not bound fo-enduire whether the-right of the Security Agent fo
withdraw any monies from any Charged Account has arigen or be concerned with (a)

“the proprigty or regularity of the exarcise of that right or (b} notice to the contrary or (¢}

to be responsible forthe application. of any monies received by the: Security Agertt,

- This notice may only be revoked or amended with the prior written consent of the-

Security Agent.

Piease confirm by completing the enclosed copy of this notice and returning itto the
Security Agent (with a copy to each Chargor) that you agree o the above and that:
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8.1 you accept the authorisations and instructions contained in this notice and you
undertake to comply with this notice;

8.2 you have not, atthe date this notice is retumed to the Security Agent, received nolice of
any assignment or charge of or claim to the monies standing to the credit of any
Charged Account or the grant of any securily or other interest over those monies or any
Charged Account i favour of any thind party and you will notify the Security Agent
promptly I you should do so In the future; and

6.3 yoli do not at the date of this nofice and will not, except as expressly permitted by this
notice; inthe future exercise any right to combine accounts or any rights of set-off or
fisn or any similar rights in relation to this monies standing o the credit of the Charged

Accounis,

7 This notice, and any acknowledgement in connettion with K, and any non-contractual
obligations arising out of or in-connection with any of them, shall be governed by
English law.

Yours faithfully

For and on behalf of
Ashiley Grange Nursing Home Limited

Bg17a410.4 3



Schedule

[#] Account

Account Holder Account Number | Sertcode Account Bank and branch
] address
Te] [s] | [o] [s]

551784184
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Acknowledgement to Notice of Charge of Accounts

Ta: MNational Westminster Bank Ple
as Security Agent
&fo TLT LLP
One Redcliff Street
Bristol, BS18TP
Atiention: Bamuel Hil

We acknowledge receipt of the above niotice. We confirm and agree:

1 that the matters referred to in it do not conflict with the ferms.which apply to any
Charged Account; and

2 the matters set oul in the above notice.

For and on behalf of
{Name of Account Bank]

Dated: ... 2020
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Scheduls 3

Form of notice to and acknowledgement by party to Relevant Contract or Development

Document
Tao: [sinsert name and address of relevant party]
Dated: [e]
Dear Birs

Re: [describe Relevant Contract / Development Document] dated [«] between {1} you and {2)
[»] {the Chargor)

y

31

3.z

33

34

6.1

We give nofice thal, by a debenture dated [] (the Debenture), we have assigned to [s]
{the Security Agen%} as Sscurily Agent for cartain banks and others (as referred fo in
the Debenture) all our present and future right, title and interest in and to [insert details
of Relevan! Confract / Development Document] (tageiher with any other agreement
supplementing or amending the same, the Agreement).inciuding all rights and
remedies in connection with the Agreement and all proceeds and claims arising from
e Agreement.

We irrevocably-authorise and instruct you frem time to time o disclose to the Security
Agent at our expense (without any reference to or further authority from us and without
any enguiry by you as to the justification for such- disclosure), such inforrmation relating
fo the Agreement as the Security Agentmay from time to time fequest.

After you have received notice from the Security Agent that a Declared Default has
oGelrred, we rrevecably authorise and instruct you from fime o time:

to hold sums from time to fime-due and payable by you to us under the Agreement to
the grder of the Securily Agent;

to pay or release all or any part of the sums from time to time due and payable by you
to us under the Agreement only in accordance with the written instructions given to you
by the Security Agent from time to time;

o comply with any written notice or instructions in any way relating fo, or purporting fo
relate to, the Debenture or the Agreement or the debts rapresented thereby which you
receive at any time from the Sacumy Agent without any reference to or further autharity
from Us and without any enguiry by you as to the justification for or validity of such
notice or instructian; and

to send copies of all notices and-other information given or received under the
Agresment to the Securily Agent,

After you have received notice from the Security Agent that a Declared Default has
gccurred, we are not permitted to receive from you, otherwise than through the Security
Agent, any amount in respect of of on account of the sums payable to us from time to
time under the Agreement or to agree any amendment or supplement {o, or waive any
obligation under, the Agreement without the prior written consent of the. Security Agent.

This notice-may only be revoked or amended with the prior written consent of the
Security Agent.

Please confirm by completing the enclosed copy of this notice and returning it to the
Security Agent (with a copy 1o us) that you agree o the above and that:

you accept the instructions and suthorisations contained in this notice and you
unidertake o somply with this notice;
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8.2

63

6.4

you have nol, at the date this notice is returned o the Security Agent, received notice of
the assignment or charge, the grant of any security or the existence of any other
interest of any third party in or to the Agresment or any proceeds of it and you will notify
the Security Agent promptly if vou should do so in future;

after you have received notice from the Security Agent that a Declared Default has
gecurred, you wili not permit any sums io be psid {o us or any other person {other than
the Security Agent) under or pursuant io the Agreement without the prior written
consent of the Security Agent;

after you have received notice from the Security Agent that a Declared Default has
occurred, you wili not agree to terminate the Agreement or take any action to amend or
supplement the Agregment without the prior written consent of the Security Agent as
the proper counterparty urider the Agresment and fiot us.

This notice, and any acknowiedgement in connection with it, and any non-contractual
obligations arising out of or in-Cotinection with any of them, shall be governed by
English law.,

Yours faithfully

,,,,,,,,,,,

e L T X R I pep g

For and on behalf of -

frefevant chargor]
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Acknowledgement to Notige of Assignment of Contract

To: National Westminsier Bank Plc (as Security Agent)
2nd Floor, Trinity Quay 2
Avon Street, Bristol, BS2 0PT

Adtention:  Micky Hakim
We acknowledge receipt of the above notice and consent and agree to its terms. We canfirm

ang agree to the matiers set aut in clause & of the above notice,

For and on behalf of

[+]

Pated: oo 2020
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To:
Dated:

Schedule 4
Form of notice to and acknowledgement by insurers

[sinsert name and address of insurer]

[o]

Cear Sirs

[Describe insurance policies) dated [#] between (1) you and {2} [Ashiey Grange Nursing Home
Limited} {the Chargor)

1

3.1

g

33

34

6.1

62

We give notite that, by a debenture dated [#] {the Dabenture), we have [assighed] {o
National Westminster Bank Plc {the Security Agent) as Security Agent for cerlain
banks and others {as referred to in the Debenture) all our present and future right, fitle
and interest in and to the policies (together with any other agreement supplementing or
ameanding the same, the Policies) including all rights and remedies in connection with
the Policies and ali proceeds and claims arising from the Policies.

We irrevocably authorise and instruct you from time to time to disclose to the Security
Agent at our expense {without any reference to or further autharity from us and without
any enduiry by you as to the justification for such disclosire) such information refating
io the Policies as the Security Agent may from time to time request;

After you have received notice from the Security Agent that a Declared Default has
gecurred; we irrevocably authorise and insfruct you from time to time;

to hold all sums from time to time due and payable by you-to us under the Policies to
the crder of the Security Agent;

to pay or release ail.or any part of the sums from time to time due and payable by you
to us under the Policies only in accordance with the written instructions given to you by
the Security Agent from time to time;.

to comply with any written notice or instructions in any way relating to {or purporting to
relate 1o) the Debenture, the sums payable to us from lime fo ime under the Policies or
the debls represented by them which you may receive Trom thé Security Agem {without.
any reference to of further authority from us-and without any enguiry by you as to the
justification for or vaiidity.of such natice or instruction}; and

to send copies.of all notices and other information given or received under the Policies
tothe Security Agent,

After you have recelved notice from the Security Agent that & Declared Default has
oocurred, we are not permitted to receive from you, otherwise than through the Security
Agent, any amount it reapedt of or on sccount of the sums payabléto us from time to
time under the Policies or to agree any amendment or suppiement to, or waive any
obfigation under, the Policies without the prior written consent of the Security Agent,

This niclice may only be revoked or amendad with the prior writlen consent of the
Secua’-ity.Agent.

Please confirm by completing the enclosed copy of this notice and returning i tothe
Security Agent {with a copy 1o us) that you agree o the above and that:

you accept the instructions and authorisations contained in this notice and you
undertake to comply with this nofice;

you have not, at the date this notice is returned to the Security Agent; received notice of
the assignment or charge, the grant of any security or the existence of any ¢ther
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8.3

64

interest of any third party in or to the Policies or any proceeds of them or any breach of
the terms of any Folicy and you will notify the Security Agent promptly if you should do
so in future; '

after you have received notice from the Security Agent that a Declared Defaull has
occutred, you will not permit any sums 1o be paid torus or any other person under or
pursuant to the Policies without the prior written consent of the Security Agent; and

after you have received notice from the Sscurity Agent that g Declared Defsult has
oceurred, you will not agree to terminate the Policles or take any actlon to cancel, vary
or waive, amend or supplement the Policies without the prior written consent of the
Secuity Agent.

This notice, and any acknowledgement in connection with it, and any nen-contractual
obligations arising out of or in connection with any of them, shall be govemed by
English {aw,

Yours faithfully

.........

AxERMu RN AR A A O RN A EE A

Farand on behaifl of

[relevant chargor]
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Ackrowledgement to Notice of Assignment of insurance Policy

To! Naticnal Wesiminster Bank Ple (a5 Security Agent)
2nd Floor, Trinity Cuiay 2
Ayon Street, Bristal, BSZ GPT
Attention: . Nicky Hakim

Dear Sirs

We acknowledge raceipt of the above nolice and consent and agree to its terma. We confirm
and agree to the matters set out in clause 6 in the above notice.

For and on behalf of

[+]

Bated: i e 2020

581794194 3G



Schedule §

Form of Accession Deed

This Accession Deed is made on 20[»]

Betwseen

(1 Each company listed in Schadule 1 {each an Acceding Company),

(@) [#] {the Company); and

{3) [#] {&5 Security Agent for the Secured Parties (a3 defined in the Debenture}) (the
Security Agent).

Background

This Accession Deed is supplemental to a debenture dated [] and made between (1) the
Chargors named irvit and {2) the Security Agent (the Dabenture)

it is agreed:

1
1.1

1.2

1.3

2.2

DEFINITIONS AND INTERPRETATION

Definitions

Terms defined in, or construed for the purposes of, the Debenture have the same
mesanings when used in this Accession Deed including the recital to this Accession
Deed {unless othiervise defined in this Accession Deed).

Construction

Clause 1.2 (Inferpretation) of the Debenture applies with any necessary changes fo this
Accession Deed as if it were set out in full in this Accession Deed.

Designation

This is & Transaction Security Document for the purposes of the Facility Agreement.
ACCESSION OF THE ACCEDING COMPANY

Accession

[The/Each] Acceding Company:.

2.1.1 unconditionally and rrevocably undertakes to and agrees with the Security
Agent to observe and be hound by the Debenture; and

2.4.2 creates and grants [at the date of this Deed] the charges, mortgages,
assignmenis:and other security which are stated to beé crested or granted
by the Dehenture,

as if it had beer an original party to the Debenture as one of the Chargors.

Covenant to pay

Without prejudice 1o the genherality of clause 2.1 {Accession), thefeach] Actedihy

Company {jointly and severally with the other Chargaors Jand each other Acceding
Companyl}, covenants in the terms set oul in clause 2 of the Daebenture (_Cavenanf o

pay).
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2.3 Charge and assignment

Without prejudice to the generality of clause 2.1 (Accession), thefeach] Acceding
Company with full title guarantee, charges and asgsigns-{and agrees {o charge and
assign) to the Security Agent for the payment and discharge of the Secured
Obligations, all its right, title and interest in and fo the property, assets and undertaking
pwned by it or in which it has an interest; on the térms set out in clauses 3 (NMalure of
saecurity), clause 4 {Création of securilyy and § (Floating chargs) of the Debenture
including (withaut limiting the generality of the foregaing);

2341

232
(a)

{b)

{c)

233

234

(@)

2.3.5
(@

{b)

236
(&)

(&)

237

581784194

by way of first legal mortgage the Real Property {if any} specified in Part 1

of Schedule 2 {Details of Security Assels owned by Acceding Companyy:

by way of first fixed charge:

all other Real Property and all interests in Real Property {not charged by

clause 4.1.1);

ail licences to enter upon or use land and the benefit of all other
agreemenis relating fo land; and

the proceeds of sale of all Real Property,
ather than, in each case, any Exciuded Property.

by way of first fixed charge all plant and machinery {not charged by clause

4,41 or 4.1,2) and the benefil of all contracts, licences and warranties

ralating to the same;
by way of first fixed charge:

all computers, vehicles, office equipment and ofher equipment {not charged
by clause 4.1.3Y, and ' '

the benefit of all contracts, leences and warranties relating o the same;

by way of.

first legal mortgage the Charged Securities referred to in Part 2 of.
Bchedule 2 (Defails of Securiy Assets Swried by Avceding Company), and

first fixed charge all other Charged Securilies (not charged by clause 4.1.5
4.1.5(ay,

in each case, together with {A) all Related Rights from time o fime
accruing to those Charged Securities and (B) ail rights which such Chargor
may have at any time against-any clearance or setflement system or any
custodian in respect of any Charged Invesiments:

by way of first fixed charge:

each Charged Account.and all monies at any time standing to the credit of
each Charged Account; and.

all-accounts of such Chargor with any bank, financial institution or other
person.at any time {not charged by clauses 4.1.6{a}) and afl monies at any
time standing to the cradit of such-accounts; '

in each case, together with all interest from time 1o time accrued or
accruing on such monies, any investiment made out of such monies or
account and all righis to repayment of any of the foregoing;

by way of first fixed charge:;
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(@)

238

238

(2}

(o)

2.3.10

2,311

(c)
{d)

the intellectual Property {if any) specified in Part 4 of Schedute 2 (Defails of
Securily Asssls owned by Acceding Company); and

all other inteflleciual Properly (if any) (not charged by clause 4. 1.74.1.7(8)};
to the extent that any Assigned Asset is ot effectively assigned under
clause 4.2 (Securily assignments), by way of first fixed charge such
Assigned Asset;

by way of first fixed charge (to the exterit not otherwise charged or
assignhed in this Deed):

the benefit of all ficences, consents, agreements and Authorisations held or
used in connection with the business of such Chargor or the use of any of
its assels; and

any letter of credit issued in favour of sisch Chargor and all bills of
exchange and other negotiable instruments held by it; and

by way of first fixed charge ail of the goodwill and uncalled capital of such
Chargor.

by way of absolute assignment {subject fo a proviso for reassignment on
redemption} alt of its present and future right, titte and interest in and to:

the Relevant Contracis and Develepment Documents, ali rights and
remedies in connection with the Relevant Contracts and Development
Decuments-and all proceeds and claims arising from them and the benefit.
of all other agreements, instruments and rights relating fo the Security
Assets;

each of the following,

{iy all insurances specified in Part 6 of Schedule 2 (Details of Security
Assets owned by Acceding Company?y,

{ify ail other Insurances (not assigned by clauses 4.2.2(a}));
(i) ali claims under the Insurances and all proceeds of the Insurances;
all other Receivables {not assigned under clauses 4.2.1 or 4.2.2). and

all Rental ihcome,

To the extent that any Assigned Asset is not assignable, the assignmant which that
clause purports to effect shall operate insteat az an assignment of all present angd
future rights and claims of such Chargor to any proceeds of such Insurances,
Receivables or Relevant Conlracts,

24 Reprasentations

[The/Each] Acceding Caompany makes the representations and warranties required
nursuant to clanse 8.5.1(e) (axceépt for those in clause 9.2 (Charged Securifies) and
clause 9.3 {Real Progerty) io the Deberture) as well a5 those set-out in this clause (@)

241

242

591794104

The Charged Secwrities listed in [Part 2 of] Schedule 2 to the Accession
Deed {Details of Security Assels owned by the Accediniy Companies)
constitute the entire share capital cwned by each Acceding Company i the
redevant company and constitute the entire share capital of 2ach such
company,.and

In retation 1o the Real Property, [Part 1 of] Schedule 2 {Defails of Securily
Assefs owned by the Acceding Companies) identifies [all] freehold and
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2.5

leasehold Real Property which Is beneficially owned by each Acceding
Company at the date of this Deed,

Consent

2.5.% Pursuant to clause 22.3 (Accession deed) of the Debenture, the Company
{as agent for itself and the existing Chargors):

{a} consents to the accession of [theteach] Acceding Company to the.
Debenture on the terms of this Accession Deed; and

i agrees that the Debenture shall, after the date of this Accession Deed, be
read and construed as if [the/each] Acceding Company had been named in
tne Debenture as a Chargor.

CONSTRUCTION OF DEBENTURE

This Accession Deed shall be read as one with the Debeniure so that all references in
the Debenture to this Deed and similar expressions shall include references to this
Accession Deed.

THIRD PARTY RIGHTS

A person whois not & party to this Accession Deed has no right under the Conlfracts
{Rights of Third Parties) Act 1999 o enforce or enioy the benefit of any term of this
Accession Deed,

NOTICE DETAWLS.

Notice details for [thefeach] Acceding Company are those identified with its name
Helow.

COUNTERPARTS

This Accession Deed may be executed inany number of counterparts, and this has the
same effect as if the signatures (and seals, if any) on the counterparts were on-a single
copy of this Accession Deed, '

GOVERNING LAW

This Accession Deed and any non-contractual obligations arising owt of or i
connection with it shall be governed by English Taw.

In witriess of which this Accession Deed has been duly execited by [the/each] Acceding
Company and the Company as a deed and duly executed by the Seclrity Agent and has besn
deliverad on the first date specified on page 1 of this Accession Deed.
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Schedule 1 1o the Accession Desd

The Acceding Companies

Company name

| Registered
| number

Registered office

01704184
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Bchedule 2 o the Accession Deed

Details of Security Assets owned by the Acceding Companies
Part 1 - Real Property

Registered land

[Acceding
LCompany]

Address

Administrative Area

Title number

Unregistered land

Address

[Acceding Document describing the Real Property
LCompany]
Date Document Parties
Part 2 « Charged Securities
[Acceding Company] | Name of company in Class of Number of lssued
which shares are held | shares held | shares held | share
' capital

Part 3 - Charged Aceounts

Collection Accounts

Atcount Holder

Account
Number

Account
Bank

Account bank branch address
and sort code

Part 4 - Intellectual Property

Part 44 - Trade marks

Proprietor/ADP T number | Jurisdiction/appare | Classes Mark text
nurmber il status

Part 4B — Patenis

ProprietorfADP rniuniber Patent number Description

59179418.4
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Part § - Material Contracts

[Acceding Company] Date of Relevant Parties Details of
Contract | Relevant
| Gontract
Part 8 - Insurances
[Accading Company} Insurer Policy number

581784194
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Schediile &

Form of Supplemental Debenture

This Supplemental Debenture is made on 20[we]

Batween:

(1} {#] Limited, 3 company incorporated and registered in [England and Wales] with
company number [«.) whose registered office is at |«], as chargor {the Chargor}; and

(2} National Westminster Bank Plc, as Security Agent for the Secured Parties (as
defined in the Debenture} {the Security Agent).

Background

{a) Pursuant to the Criginal Debenture {as defined below), the Chargor created Security
over all of iis. assets for, amongst ofher things, its present and fulure obligations and
liabilittes under the Finance Documents.

(B} The Chargor has acqguired interests in resl property and the Chargor has agreed io
enter into this Supplemental Debenture.

{Cy This Supplemental Debenture is supplemental to the Criginal Debenture {as definad

helow).

This Supplemental Debernture wilnessas as follows:

1.4,

1.2

Definitiens and interpretation

Dafinitions

Terms defined in the Original Debenture shall, unless ctherwise defined in this
Supplemental Debenture or unless a contrary infention appears, bear the same
meaning when.used in this Supplemental Debenture-and the following definitions shall
appoly:

“Additional Property” means:

{a) all of the freehold andlor leasehold property of the Chargor specified in the
schedule (Additional Propeiy);

{b) any buildings, fixtures, fittings, plant or machinery from time to time on or
forming part of tha property referred to in paragraph (a); and

() the. Related Rights -arising in relation to any. of the assets described in
paragraphs.{a) and &)

“Qriginal Debentura” means the group debenture, dated [«] 2020, between, amongst
others, the Chargor and the Security Agent.

Gonstruction
{a) Unless .a contrary intention. appears, sub-clause 1.2 (Construction) of the

Facility Agreement applies to this. Suppiemental Debenture, and shall be
deemed to be incorporated into this Supplemental Debenture, mutatis
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1.4

1.4,

1.4,

1.8.

2.1

2.2

mutandis, as though set out in full in this Supplemental Debenture, with any
reference fo “this Agresment” being deemed o be a reference to "this
Supplemental Debenture”, subject to any necessary changes,

{b) Any references fo ihe Securily Agent or any Receiver shall include its
Deleqats,

Law of Property (Miscellaneous Provisions) Act 1939

To the extent necessary for any agreement for the disposition of the Security Assels in

this Supplemental Debenture to be g valid agreement uhder section 2{1) of the Law ¢f

Property (Miscelfaneous Provisions) Act 1989, the terms of the other Finance

Documents and of any side letters belween the parties {o this Supplemental Debenture

are incorporated into this Supplemental Debenture.

Implied covenants for fitle

The obligations of the Chargor under this Supplemental Debenture shall be in addition
to the covenants for title deemed lo be included in this Supplemental Debenture by
virtue of Part | of the Law of Property (Miscellanecus Provisions) Act 1984,

Effect ds a deed

This Supplemental Deberture is intendad o take effect as a deed notwithstanding that

the Security Agent may have executed it under hand anly.

Trusts

{z) ‘The Security Agent holds the benefit of this Supplemeantal Debenture on trust
for the Secured Parties in accordance with the terms of clause [« of the Facility

-Agresment.

{b} ‘The perpetuity petiod for any frusts created by this Supplemental Débenture is
125 years,

Security Assels

For the payment and discharge of the Secured Cbligations, on the terms set out in
clauses 3 (Nature of security) of the Debendure:

The Chargor, as-security for the payment-of the Secured Obligations, charges in favour
of the Security Agent, with full titte guarantee, by way of legal mortgage, the Additional
Froperty.

the: Chargor assigns absolutely (subject to a provise for reassignment on redemption)
with full title. guarantee. io the Security Agent ail of s present and future right, title and
interast in and to;

{a} fhe Insurances and the Insurance Proceeds,

(b} all Rental income;

(o) any Lease Document;

{d} any Development Document;
{e} any Relevanl Document; and
i), [other aasets),
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in each case relating fo the Additional Property, fogether with all rights and remedies in
connection therewith, and all proceeds and claims arising therefrom.

2.3 The Chargor hereby irrevocably consents to the Security Agent applying to the Chief
Land Registrar for a restriction to be entered on the Register of Title of all that
Additional Property on the -prescribed Land Registry form and it the following or
substantially similar terms:

“No dispasition of the registered estate by the propristor of the registered estale is lo be
registered without a written consent signed by the proprietor for the time being of the
supplemenital debentire daled » in favour of » referred to in the charges regisler.”

24,  The Finance Parties must perform thelr oblipations under the Facifity Agresnrent
{including any obligation to make available further advances). In relation tothe
Additional Property, the Security Agent may apply to the Chief Land Registrar fora
notice to be enterad onio the Register of Title of all that Additional Property of the
obligation {o make further advances.

3. Incorporation

The provisions of clause 7 (Continuing Securify) o clause 30 (Relgase) (inclusive) of
the Original Debenture apply to this Supplemental Debenture as though they were set
out in full in this Supplemental Debenture axcept that references to "this Deed" in the
Criginal Debenture are to be construed 2% references to "this Supplemantal

Debantura”.

4, Gontinuation

4.1, Except insofar as supplemaental hereby, the Original Debenture wili remain in full force.
and effect.

4.2, The Chargor agrées that the execution of this Supplemental Debenture shaltin ho way
prejudice or affect the security granted by it {or the covenants given by i) under the
Original Deberture. '

4.3,  Referenges in the Original Debenture to "this Deed” and expressions of simifar import
shall be deemed to be references to the Original Debenture as supplemented by this
Supplemental Debenture-and to this Supplemental Debenture.

4.4,  This Supplemental Debenture is designated-as a Finance Document and a8 Transastion
Securily Document,
5. Gaverning law

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

In. witiress this Supplemental Debenture is executed on the dale appearing at the head of
page 1.
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Schedule

Additional Property

[Signature blocks fo-Supplemental Debenture to be inserted hers)
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EXECUTION PAGES
THE QRIGINAL CHARGOR

Executed as a desd

)
by Ashiey Grangs Nursing Home Limited )
acting by 3
) ,

rrm—— _
Witness signature: o

Witness name: @fﬂNﬁN:’ﬁﬁéT

Witriess address: .7 ?wfwﬂﬂ‘?ﬁ&?fﬁx FHEIMLEY,
GURREY ;. GUIL.ASP.....
Witness ocoupation: .. Pgﬁg’w{ﬁﬂ LASSISTANT
Address: 2nd Floor Chfton House, Bunniarn Place, Basingstoke, RG21 7JE
Email:  §€CLA. 3@«& @hartordtare o vk

Attention: SEAN AV I
THE SECURITY AGENT

Executed as & deed
by National
Westminster Bank
Plc

acting by

| i i s

Title: Authorised Signatory

Name ..o N beraie s v

in the presence of,
Witness signature: ..., e e crrenrr
Witness name:
Witness address:. ... U re e
Withess otcupation:
Address: 2nd Flgor, Trinity Quay 2
Avon-Strest, Bristel, BS2 OPT
Emait: Niﬁkyﬁakim@rﬁs.m,uk

Altention: Nici{'y_ Halcim
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