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www gov uk/companieshouse Please see ‘How o pay’ on the last page
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a charge created or evidenced by register a charge where there I1s no www gov ukicompanieshouse
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This form must be delivered to the Registrar for registration within
21 days beginning with the day after the date of creation of the charge
delivered outside of the 21 days it wil! be rejected unless it 1s accompa
court order extending the time for delivery
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You must enclose a certified copy of the instrument with this form Thi
scanned and placed on the public record Do not send the original.

r Company details _l [ l_ [— For offical use

Company number / iO_ F |8_ ’3_ ’T |T F [? 2 ::::ansi To::;':Teft:rll:typescnpt orm

Company name In full | Spensley Services Limited bold black capials

| All fields are mandatory unless
specified or ndicated by *

E , Charge creation date
Charge creation dag [‘T IT W l? l? ’T IT E
n Names of persons, security agents or trustees entitled to the charge
/| Please show the names of each of the persons, secunty agents or trustees
entitled to the charge
Name | HSBC Corporate Trustee Company (UK) Limited as

Isecurlty agent and security trustee for the Secured

Name [Partles {as defined i1in the accompanying copy

instrument)

Name

Name

if there are more than four names, please supply any four of these names then
tick the statement below

(] I confirm thal there are more than four persons, secunty agents or
trustees entitled to the charge
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MRO1

Particulars of a charge

<

Brief description

Please give a short descnption of any land, ship, aircraft or intellectuat property
registered or required to be registered in the UK subject to a charge {which is
not a floating charge) or fixed secunty included in the instrument

Brief description

All present and future freehold or leasehold land
including, but not limited to, the leasehold land
known as 1 Twydall Green, Rainham Gillingham, Kent
ME8 6JX (title no. TT27562) and subject to clause
3 2(C) and all Intellectual Property pursuant to
clause 3 and Schedule 2 of the accompanylng copy
instrument

Please submit only a short
descnption If there are a number of
plots of fand, aircraft andfor ships,
you should simply descnbe some
of them tn the text field and add a
statement along the lines of, “for
more details please refer to the
nstrument”

Please limut the descnption to the
avatlable space

Other charge or fixed security

Does the instrument include a charge {which Is not a floating charge) or fixed
secunty over any tangible or tntangible or (in Scotland) corporeal or mcorporeal
property not described above? Please tick the appropriate box

[+] Yes
(] No

Floating charge

Is the instrument expressed to contan a floating charge? Please tick the
appropnate box

{+]1 Yes Continue
[[] Ne GotoSection?7

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

{+] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the appropriate box

[v] Yes
[] No

Trustee statement ©

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

L

© This statement may be filed after
the registraticn of the charge (use
form MR06)

Signature

l Please sign the form here

Signature

?ature > ijmd ‘),_C,Mmom LL]O X

This form must be signed by a person with an interest in the charge
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MRO1

Particulars of a charge

B Presenter information

n Important information

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

Iam“““ Amanda Gardam (044211-00132)

Forrpanynane
Simmeons & Simmons LLP

I"‘*""‘ss CityPoint

|One Ropemaker Street

|Hmmm London

r&umﬂmn

e (efcfzfx[ [ofs]s

|°WM United Kingdom

|Dx DX Box No 12 Chancery Lane London

|Telenhone 020 7825 4815

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following:

[¥]1 The company name and number match the
information held on the public Register

[¥1 You have ncluded a certified copy of the
tnstrument with fhis form

[“1 You have entered the date on which the charge
was created

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

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

[¥1 You have given a description n Section 4, if
appropnate

[¥1 You have signed the form

f¥] You have enclosed the correct fee

[v] Please do not send the onginal instrument, it must
be a certified copy

Please note that all information on this form will
appear on the public record,

E How to pay

A fee of £23 ts payable to Companies House
in respect of each mortgage or charge filed
on paper,

Make chegues or postal orders payable to
‘Companies House '

E Where to send

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

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

DX 33050 Cardiff

For companies registered in Scotland

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

139 Fountainbndge, Edinburgh, Scotland, EH3 SFF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

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

DX 481 N R Belfast 1

n Further information

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

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

CHFPO25
06116 Version 2 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number. 6831395
Charge code. 0683 1395 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 4th November 2016 and created by SPENSLEY SERVICES

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 17th November 2016.
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Given at Companies House, Cardiff on 23rd November 2016
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EXECUTION VERSION

Security Agreement

between

The Persons Listed in Schedule 1

as Chargors

and

HSBC Corporate Trustee Company (UK) Limited

as Secunty Agent

relating to

a term and revolving facilities agreement

WE HEREBY CERT, IFY THIS
TRUE COPY
" 8immons & Simmons LLP
One Linear Park
Temple Quay

Bnstol
BS2 ors

/

Simmons & Simmons

Simmons & Simmons LLP  CyPoint  One Ropemaker Street London EC2Y 9SS United Kingdom
T +44 207628 2020 F +44 207628 2070 DX Box No 12
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THIS DEED 1s dated & u oi2onte] 2016 and made
BETWEEN:

(t THE PERSONS iisted in Schedule 1 (Onginal Parties), as chargors (the “Chargors™), and
(2) HSBC CORPORATE TRUSTEE COMPANY (UK} LIMITED, (the “Secunty Agent” which

expression includes its successors and assigns as secunty agent and secunity trustee for
the Secured Parties)

BACKGROUND:
(A) Each Chargor s entering into this Deed in connection with the Finance Documents.

(B) It 15 intended that this document takes effect as a deed even though a Party may only
execute t under hand

IT IS AGREED as follows
1 Interpretation
11 Definitions

In this Deed, terms defined in the Faciliies Agreement have the same meaning in this
Deed unless given a different meaning and

“Authonsation” means an authonsation, consent, approval, resolution, licence, exemption,
filng, notansation or registration

“Assigned Contracts” means each of the agreements and documents specdied In
Schedule 4 {(Assigned Confracts) and any other document or agreement which 1s
designated as an “Assigned Contract” by the Secunty Agent and the Company

"Charged Property” means all of the assets of a Chargor which from time to time are, or
are expressed o be, subject to the Transaction Secunty

“Deleqate” means any delegate, custodian, nominee, agent, attomey, co-trustee or sub
delegate appointed under clause 21 {Delegation)

“Enforcement Event” means an Event of Defauit has occurred and I1s continuing

“Facihities Agreement’ means the facility agreement dated on or aboul the date of this
Deed between, amongst others, Paydens Group Holdings Limited as the company, HSBC
Bank pic and National Westminster Bank plc as arrangers and original lenders, HSBC
Bank plc as agent and HSBC Corporate Trustee Company Limited as security agent

“Investrnents” means any secuntes and investments of any kind {including shares, stock,
debentures, units, depositary receipts, bonds, notes, commereial paper and certficates of
deposit), warrants, options or other rights to subscribe for, purchase or otherwise acquire
secunties and mnvestments now or in the future owned by a Chargor or (to the extent of its
interest) in which 1t now ot in the future has any interest as further identified in clause 3 3
{Investments)

“LPA” means the Law of Property Act 1925

FMBR/44211-00132MSXM/TONE  TOHE(BRS7L28156) 1




12

“Mortgaged Property” means any freehold or leasehold property included in the definition
of Charged Property

“Party” means a party to this Deed

“‘Receiver” means a receiver, receiver or manager or administrative receiver of the whole
or any part of the Charged Property

“Secured Liabilities” means all present and future moneys, debts, liablittes and obligations
due, owing or incurred by any Obligor to the Secured Parties on any account whatsoever
(in each case whether alone or jointly, or jointly and severally, with any other person,
whether actually or contingently and whether as prnincipal, surety or otherwise)

“Secured Party” means a Finance Party, a Receiver or any Delegate

“Secunty Period” means the pernod beginning on the date of this Deed and ending on the
date on which the Secunty Agent 1s satisfied that all the Secured Liabilities have been
irevocably paid in full and that all faciities which might give nise to any Secured Liabilities
have been terminated

“Shares” means, in relation to a Chargor, those shares histed in Schedule 3 (/nvestments)

“Supplemental Mortgage” means a document substantially in the form of Schedule 9
(Form of Supplemental Mortgage)

“Transaction Secunty” means the Security created or expressed to be created in favour of
the Secunty Agent pursuant to this Deed or a Supplemental Mortgage

Construction

(A)  Any reference In this Deed to a “Finance Document” or any other agreement or
instrument 1s a reference to that Finance Document or other agreement or
instrument as amended, novated, supplemented, extended, restated (however
fundamentally and whether or not more onerous) or replaced and includes any
change in the purpose of, any extension of or any increase in any facility under that
Finance Docurment or other agreement or instrument

(B)  The other provisions of clause 1 2 (Construction) of the Facilities Agreement apply
to this Deed as If set out 1n full In this Deed with all necessary changes

(C) A reference in this Deed to the singular includes the plural and vice versa

(D) Unless a contrary indication appears, a reference n this Deed to “Charged
Property” includes any part of that Charged Property and the proceeds of that
Charged Property

(E) Each of the undertakings given by a Chargor in this Deed remain in force from the
date of this Deed until the end of the Secunty Penod

(F) Each representation and warranty expressed to be made by a Chargor in this Deed
1Is made by a Chargor on the date of this Deed and 1s deemed to be repeated on
each day during the Secunty Penod by reference to the facts and circumstances
then existing

FMBKAO44251-00132MSXM/TOHE  FOHE(BRS7L28456) 2
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14

31

32

Disposition of property

The terms of the other Finance Documents and of any agreement, document or side letter
between the Parties are incorporated into this Deed to the extent required for any
purported disposition of all or any part of any freehold or leasehold property contained in
this Deed to be a valid disposition In accordance with section 2(1) of the Law of Property
{(Miscellaneous Provisions) Act 1989

Third party rights
(A) Unless expressly provided to the contrary in a Finance Document a person who Is

not a Party has no nght under the Contracts (Rights of Third Parties) Act 1999 (the
“Third Parties Act") to enforce or enjoy the benefit of any term of this Deed

(B) Notwithstanding any term of any Finance Document, the consent of any person
who Is not a Party 1s not required to rescind or vary this Deed at any time

(C) Any Receiver or Delegate may subject to this clause 1 4 and the Third Parties Act,
rely on any clause of this Deed which expressly confers nghts on it

Covenant to Pay

Each Chargor shall pay each of the Secured Liabilities when due, or if they do not specify
a time, on demand

Creation of Security

Security generally

All the Transaction Security

(A) Is created in favour of the Secunty Agent,

(B) 1s created over the present and future assets of each Chargor,
(C) 15 secunty for the payment of all the Secured Liabilities, and

(D) is made with full ttle guarantee in accordance with the Law of Property
(Miscellaneous Provisions) Act 1994

Land
{A) Subject to clause 3 2(C), each Chargor charges

(1) by way of a first legal mortgage all estates or interests in any freehold or
leasehold property now owned by it and all nghts under any licence or other
agreement or document which gives that Chargor a nght to occupy or use
that property, including the freehold or leasehold property (if any) specified in
Schedule 2 (Mortgaged Property), and

(2) (to the extent that they are not the subject of a legal mortgage under
clause 3 2(A)(1)) by way of first fixed charge all estates or interests in any
freehold or leasehold property now or in the future owned by 1t and all nghts
under any licence or other agreement or document which gives that Chargor
a nght to occupy or use that property

FMBK/D44211-00132/MSXMTOHE TOHE(BRS7L28158) 3




(B)

(C)

(D)

Each Chargor assigns absolutely to the Secunty Agent all of its rights and interests
in and to each Lease Document {including all Rent and in respect of any guarantee
of Rent contained in or relating to any LLease Document)

If, in relation to any leasehold property which would otherwise be charged by
clause 3 2(A), the creation of the charge by a Chargor would constitute a breach of
a covenant on the part of the tenant contained In the relevant lease (because the
relevant lease prohibits the creation of the charge absolutely or because the
consent of the landlord in whom the reversion of the applicable lease 1s vested I1s
required for the creation of the charge and such consent has not been obtained on
the date of this Deed (or, as the case may be, such future date as the Chargor
acquires the relevant leasehold property and the charge in clause 3 2{A) would
otherwise take effect))

(1) that leasehold property {including, for the avoidance of doubt, all leasehold
properties indicated in talic scnipt in schedule 2) shall be excluded from the
scope of clause 3 2(A) (but shall, for the avoidance of doubt, remain subject
to clause 3 14 (Floating charge)),

(2) that Chargor shall notify the Securnty Agent immediately,

{3) unless the Secunty Agent otherwise requires, that Chargor shall, and each
other Chargor shall ensure that the Chargor will, use all reasonable
endeavours to obtain the consent as soon as practicable,

{4) that Chargor shall promptly supply to the Secunty Agent a copy of the
consent obtained by it, and

{(5) promptly following receipt of such consent, the Chargor shall comply with
clause 7 2 (Acquisttions and landlord consents) in respect of that property

A reference in this Deed to a mortgage or charge of any freehold or leasehold
property includes

(1) each and every part of that property, including the buildings, structures,
fixtures and fitings (including trade fixtures and fittings) and fixed plant and
machinery now or in the future on that property and all easements and nghts
attaching to it, and

(2) the benefit of any covenants for title given or entered Into by any predecessor
in titte of a Chargor in respect of that property or any moneys paid or payable
in respect of those covenants

33 Investments

(A)

(B)

Each Chargor charges by way of a first fixed charge all of its nghts and interests In
its Investments (including any specified in Schedule 3 (invesiments))

A reference in this Deed to any mortgage or charge of any Investments includes
(1) any dividend or Interest paid or payable In relation to i,
(2) any nght, money or property accruing or offered at any time in relation to it by

way of redemption, substitution, exchange, bonus or preference, under
option nghts or otherwise,

FMBK/044211-00132MSXMTOHE  TOHE(BRS7L28156) 4



(3) any nght against any clearance system in relation to 1t, and

(4) any nght under any custodian or other agreement in relation to it

34 Contracts

(A)

B)

©

(D)

Each Chargor assigns absolutely to the Secunty Agent all of its nghts and interests
in, to and under all of the Assigned Contracts

To the extent that any such nght described in clause 3 4(A) 1s not capable of
assignment, the assignment of that nght purported to be effected by clause 3 4(A)
shall operate as an assignment of any damages, compensation, remuneration,
profit, rent or Income which that Chargor may denve from that nght or be awarded
or entitled to in respect of that nght

To the extent that they do not fall within any other part of this clause or are not
effectively assigned under clauses 3 4(A) and 3 4(B), each Chargor charges by
way of first fixed charge all of its nghts under each agreement or document fo
which 1t 1s a party

If a Chargor assigns an agreement or document under this Deed (or charges it by

way of a first fixed charge) and the assignment or charge breaches a term of that

agreement or document because a third party’s consent has not been obtained

(1) that Chargor shall notify the Secunty Agent immediately,

(2) the assignment or charge will not take effect until that consent 1s obtained,

(3) unless the Secunity Agent otherwise requires, that Chargor shall, and each
other Chargor shall ensure that the Chargor will, use all reasonable

endeavours to obtain the consent as soon as practicable, and

(4) that Chargor shall promptly supply to the Secunty Agent a copy of the
consent obtamed by it

35 Bank accounts

Each Chargor charges by way of a first fixed charge all of its nghts in respect of any
amount standing to the credit of any account it has in its name (or to which it 1s beneficially
entitled) with any person and the debt represented by such account

36 Book debts etc.

Each Chargor charges by way of a first fixed charge

(A)
B
(C)

all of its book and other debts,
all other moneys due and owing to it, and

the benefit of all nghts, securities or guarantees of any nature enjoyed or held by it
in relation to any item under clause 3 6(A) and clause 3 6(B)

37 insurances

(A)

Each Chargor assigns absolutely to the Secunty Agent

FMBK/044211-00132/MSXM/TOHE TOHE(BRS71.28156) 5




38

39

310

311

312

313

314

(1) all of its nghts in respect of any contract or policy of insurance taken out by it
or on its behalf or in which it has an interest, and

(2) all moneys payable and all moneys paid to it under or in respect of all such
contracts or policies of insurance

(B) To the extent that any such nght described in clause 3 7(A) 1s not capable of
assignment, the assignment of that nght purported to be effected by clause 3 7(A)
shall operate as an assignment of any damages, compensation, remuneration,
profit, rent or iIncome which that Chargor may denve from that nght or be awarded
or entitled to 1n respect of that right

(C) To the extent that they do not fall within any other part of this clause or are not

effectively assigned under clause 3 7(A) or 3 7(B), each Chargor charges by way
of first fixed charge all of its nghts under each agreement or document to which it Is

a party
Plant and machinery
Each Chargor charges by way of a first fixed charge all fixed and moveable plant and
machinery owned by i, its interest in any plant or machinery in its possession and the
benefit of all related Authonsations, agreements and warranties
Intellectual Property
Each Chargor charges by way of first fixed charge all its Intellectual Property
Authorisations
Each Chargor charges by way of first fixed charge the benefit of all Authonsations held by
it in relation to any Charged Property, together with the nght to recover and receive
compensation which may be payable to it in respect of any Authornsation

Pension fund

Each Chargor charges by way of first fixed charge any beneficial interest, claim or
entitlernent it has 1n any pension fund

Goodwill

Each Chargor charges by way of first fixed charge its goodwill

Uncalled capital

Each Chargor charges by way of first fixed charge its uncalled caputal

Floating charge

(A) Each Chargor charges by way of first floating charge its undertaking and assets,
both present and future not otherwise effectively mortgaged or charged under this
Deed

(B) The floating charge created by each Chargor pursuant to clause 3 14(A) i1s a

“qualifying floating charge” for the purposes of paragraph 14 of Schedule B1 to the
Insolvency Act 1986

FMBK/044211-D0132/MSXMWTOHE TOHE(BRST7L28156) 6




41

42

© Paragraph 14 of Schedule B1 to the Insolvency Act 1986 shall apply to this Deed
and the Secunty Agent may appoint an administrator to a Chargor pursuant to that
paragraph

(D) The Secunty Agent may convert the floating charge created by this Deed over all
or any of the Charged Property into a fixed charge by notice to the relevant
Chargor specifying the relevant Charged Property (either specifically or generally)
{1} on the occurrence of an Enforcement Event, and/or
(2) if the Secunty Agent {(acting in good faith) considers those assets to be in

danger of being seized or sold under any form of distress, attachment,
execution or other legal process

(E) If
(1) a Chargor takes any step to create any Secunty in breach of clause 6 1

(Negative Pledge) over any of the Charged Property not subject to a
mortgage or fixed charge,

{2) an administrator 1s appointed or the Secunty Agent receives notice of an
intention to appoint an administrator in respect of a Chargor, or

(3) any person takes any step to effect any expropnation, attachment,
sequestration, distress or execution against any of the Charged Property,

the floating charge over the relevant Charged Property shall automatically and
immediately be converted into a fixed charge

Continuing Security

Continuing Security

The Transaction Security 1s a continuing secunty and will extend to the ullimate balance of
the Secured Liabilities, regardless of any intermediate payment or discharge in whole or in
part

Additional Secunrity

The Transaction Security

(A) Is In addition to, and 1s not In any way prejudiced by, any other Secunty or other
nght now or subsequently held by any Finance Party, and

(B) may be enforced against a Chargor without having recourse to any other nghts of
any Finance Party

Eurther Assurance

{A) Each Chargor shall (at its own expense) promptly do all such acts or execute all
such documents (including assignments, transfers, mortgages, charges, notices
and instructions) as the Secunty Agent may reasonably specify (and in such form
as the Security Agent may reasonably require in favour of the Secunty Agent or its
nominee(s))

FMBEK/044211-00132MSXMTOHE TOHE{BRS7L28156) 7




61

62

71

(1) to perfect the Securnity created or intended to be created by the Transaction
Secunty (which may include the execution of a mortgage, charge,
assignment or other Secunty over all or any of the assets which are, or are
intended to be, the subject of Transaction Secunty) or for the exercise of any
rghts, powers and remedies of the Securty Agent or the Finance Parties
provided by or pursuant to the Finance Documents or by law,

(2) 1o confer on the Security Agent or confer on the Finance Parties Secunty
over any property and assets of that Chargor located in any junsdiction
equivalent or similar to the Secunty conferred or intended to be conferred by
or pursuant to the Transaction Security, and/or

(3) to facilitate the realisation of the assets which are, or are intended to be, the
subject of the Transaction Security

(B) Each Chargor shall (at its own expense) take all such action as 1s available to it
(ncluding making all filings and registrations) as may be necessary for the purpose
of the creation, perfection, protection or mantenance of any Secunty conferred or
intended to be conferred on the Secunty Agent or the Finance Parties by or
pursuant to the Transaction Secunty (including, for the avoidance of doubt, by
executing such documentation as Is contemplated by clause 7 2 (Acquisitions and
landlord consents))

Restrictions on Dealing

Negative pledge

No Chargor shall create or permit to subsist any Security over any Charged Property, nor
do anything which 1s prohibited by clause 25 16 (Negaive pledge) of the Facilities
Agreement except as permitted by the Facilities Agreement

Disposals

No Chargor shall (nor agree to} enter into a single transaction or senes of transactions
(whether related or not and whether voluntary or involuntary) to sell, lease, licence,
transfer or otherwise dispose of any Charged Property except as permitted by the
Facilities Agreement

Land
The Land Registry

In the case of a Chargor’s freehold or leasehold property which 1s required to be registered
at the Land Registry and s charged, whether pursuant to clause 3 2(A){(1) or clause
7 2(B), that Chargor shall

(A) promptly and in any event within any apphcable prnonty penod, apply to the Land
Registry to register the Secunty created or expressed to be created by the
Transaction Secunty,

(B) promptly submit to the Land Registry a duly completed form RX1 in which the
Chargor applies for a restrniction in the form specified by the Security Agent to be
entered on the register of title to that freehold or leasehold property In respect of
the Secunty created or expressed to be created by the Transaction Secunty,

FMEK/D4421 1001 32MSXMITOHE  TOHE{BRS7L28156) 8



72

73

74

75

(93] promptly submit to the Land Registry a duly completed form CH2 in which the
Chargor applies for a note of an obligation to make further loans or advances to be
entered on the register of title to that freehold or leasehold property in respect of
the Secunty created or expressed to be created by the Transaction Secunty, and

(D) promptly pay all appropriate registration fees
Acquisitions and landlord consents

If a Chargor (1) obtains the consent of a landlord In respect of a leasehold property which
has been excluded from the scope of the fixed charge In clause 3 2(A) (Land) as a result
of the operation of clause 3 2(C) (Land) (whether such leasehold property 1s owned by the
Chargor at the date of this Deed or 1s acquired n the future), or (2) acquires after the date
of this Deed any freehold property or any leasehold property to which clause 3 2(C) does
not apply, the Chargor shall

(A) notify the Security Agent iImmediately,

(B) immediately on request by the Secunty Agent and at the cost of the relevant
Chargor, execute and deliver to the Secunty Agent a Supplemental Mortgage (with
such amendments as the Secunty Agent may reasonably require) 1n respect of that
freehold or leasehold property together with such constitutional documents,
corporate authonsations and other matters as the Secunty Agent may require to
verify that such document constitutes that Chargor's legal, valid, binding and
enforceable obligations, and

(C) if title to that freehold or leasehold property Is registered at the Land Registry oris
required to be so registered, promptly comply with all applicable obligations under
clause 7 1

Deposit of title deeds

Each Chargor shall on request deposit with the Security Agent all deeds and documents of

title relating to any Mortgaged Property and alt local land charges, land charges and Land

Registry search certificates and similar documents received by or on behalf of that

Chargor

Investigation of title

Each Chargor shall grant the Security Agent or its lawyers on request all faciities within its
power to enable the Securty Agent or its lawyers (at the expense of that Chargor) to

(A) carry out investigations of title to any Mortgaged Property, and

(B) make such enquines in relation to any par of any Mortgaged Property as a prudent
mortgagee might carry out

Title Information Document
On completion of the registration of any Security in respect of its Mortgaged Property,

each Chargor shall promptly supply to the Secunty Agent a certified copy of the Title
tnformation Document 1ssued by the Land Registry
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81

82

Power to remedy

Each Chargor shall permit the Secunty Agent and/or any of its representatives, agents or
cantractors, when the Securty Agent believes that a Default has occurred or might
reasonably be expected to occur, to enter any Mortgaged Property and to take any steps
which it believes necessary in relation to that Mortgaged Property Each Chargor shall
immediately on demand by the Secunty Agent pay the costs and expenses of the Secunty
Agent, its representatives, agents or contractors incurred in connection with any action
taken under this clause

Notice of charge or assignment

(A) Each Chargor shall within 5 Business Days of the date of this Deed serve a notice
of charge or assignment, substantially in the applicable form as set out in Schedule
8 (Notice to Tenants) on each tenant of any Mortgaged Property

(B) Each Chargor shall use reasonable endeavours to ensure that each person
referred to in clause 7 7(A) acknowledges receipt of that notice, substantially in the
applicable form as set out in Schedule 8 (Notice to Tenants)

Investments
Investments

Each Chargor represents and warrants to the Secunty Agent for the benefit of each
Finance Party that

(A) its Investments are duly authonsed, vahdly 1ssued and fully pad and are not
subject to any option to purchase or similar right, and

(B) the Investments are the entire issued share capital of the issuer of those
Investments

Certificated Investments

Each Chargor on the date of this Deed {or in the case of any certificated Investments
acquired after the date of this Deed, as soon as possible after that acquisition)

(A) shall immediately deposit with the Security Agent, or as the Secunty Agent may
direct, any bearer instrument, share certificate or other document of title or
evidence of ownership in relation to its Investments, and

(B) shall promptly take any action and execute and deliver to the Secunty Agent any
share transfer or other document which may be requested by the Secunty Agent in
order to enable the transferee to be registered as the owner or otherwise obtain a
legal title to its Investments, this includes

(1) delwernng executed and (unless exempt from stamp duty), pre-stamped
share transfers in favour of the Secunty Agent or any of its nominees as
transferee or, If the Secunty Agent so directs, with the transferee left blank,
and

(2) procuring that those share transfers are registered by the issuer of the
Investments are held and that share certificates in the name of the transferee
are delivered to the Secunty Agent
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B3 Changes to rights

No Chargor may take or allow the taking of any action on its behalf which may result in the
nghts attaching to any of its Investments being altered or further Investments being

1ssued

84 Calls

(A)

(B)

Each Chargor shall pay all calls or other payments due and payable in respect of
its Investments

If a Chargor fails to do so, the Secunty Agent may pay the calls or other payments
in respect of any Investment on behalf of the Chargor Each Chargor shall
immediately on request reimburse the Secunty Agent for any payment made by the
Secunty Agent under this clause 8 4

85 Other obligations in respect of Investments

(A)

(=)

Each Chargor shall comply with all other conditions and obligations assumed by it
In respect of any Investments

The Secunty Agentis not obliged to
(1) perform any obligation of a Chargor,
(2) make any payment,

(3) make any enquiry as to the nature or sufficiency of any payment received by
it or a Chargor, or

(4) present or file any claim or take any other action to collect or enforce the
payment of any amount to which it may be entitled under the Transaction
Secunty,

in respect of any Investments

B6  Voting rights before enfercement

(A)

(8

Subject to clause 8 7 {Voting nghts after enforcement), a Chargor may continue to
exercise the voting nghts, powers and other rnights in respect of its Investments but
only to the extent that it does so for a purpose not inconsistent with any Finance
Document and the exercise of or falure to exercise those nghts would not
prejudice the interests of any Finance Party

If the relevant Investments have been registered in the name of the Secunty Agent
or its nominee, the Secunty Agent (or that nominee) shall exercise the voting
nghts, powers and other nghts in respect of the Investments in any manner which
the Chargor may direct in writing but only to the extent that it does so for a purpose
not inconsistent with any Finance Document and the exercise of or faillure to
exercise those nghts would not prejudice the interests of any Finance Party The
Secunty Agent (or that nominee) shall execute any form of proxy or other
document which a Chargor may reasonably require for this purpose
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(C)

Subject to clause 8 7 {Voting nghts after enforcement), all dvidends or other
income or distributions paid or payable in relation to any lnvestments shall be paid
to the relevant Chargor To achieve this

(1) the Secunty Agent or s nominee will promptly execute any dwidend
mandate necessary to ensure that payment 1s made direct to that Chargor, or

{2) 1if payment 1s made directly to the Security Agent (or its nominee) before this
Security becomes enforceable, the Secunty Agent (or that nominee) will
promptly pay that amount to that Chargor

Voting rights after enforcement

(A)

(B)

(C)

Following the occurrence of an Enforcement Event, the Secunty Agent or is
nominee may exercise or refrain from exercising

(1} any voting nghts, and

(2) any other powers or rights which may be exercised by the legal or heneficial
owner of any Investments, any person who i1s the holder of any Investments
or otherwise,

in each case, In the name of the relevant Chargor, the registered holder or
otherwise and without any further consent or authonty on the part of that Chargor
and Irrespective of any direction given by that Chargor

To the extent that the Investments remain registered in the name of a Chargor, that
Chargor irrevocably appoints the Secunty Agent or its nominee as its proxy to
exercise all voting rights in respect of those Investments at any time after this
Secunty has become enforceable

Each Chargor shall indemnify the Security Agent against any loss or hahility
incurred by the Securnty Agent as a consequence of the Secunty Agent acting in
respect of Investments on the direction of the Chargor

Clearance systems

(A)

(B)

Each Chargor shall, if so requested by the Security Agent

(1) nstruct any clearance system to transfer any Investment held by it for the
Chargor or ts nominee to an account of the Secunty Agent or its nominee
with that clearance system, and

(2) take whatever actton the Secunty Agent may request for the
dematenalisation or rematenalisation of any Investments held in a clearance
system

Without prejudice to the rest of this clause the Securnty Agent may, at the expense
of the Chargor, take whatever action 1s required for the dematenalisation or
rematerialisation of the Investments as necessary

Custodian arrangements

Each Chargor shall
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(A) promptly give nctice of the Transaction Secunty to any custodian of any
Investments in any form which the Secunty Agent may reasonably require, and

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

Intellectual Property

Preservation

Each Chargor shall promptly, If requested to do so by the Secunty Agent, sign or procure

the signature of, and comply with all instructions of the Security Agent in respect of, any

document required to make entries in any public register of Intellectual Property (including

the United Kingdom Trade Marks Register) which either record the existence of the

Transaction Secunty or the restnctions on disposal imposed by the Transaction Secunty

Book Debts

Each Chargor shall get in and realise its

(A) securities to the extent held by way of temperary investment,

(B) book and other debts and other moneys owed to it, and

) royalties, fees and income of any nature owed to i,

in the ordinary course of its business

Bank Accounts

Restrictions on accounts

No Chargor shall have any accounts other than as permitted by the Facilities Agreement

Notices of charge

(A) Each Chargor shall within two Business Days of the date of this Deed serve a
notice of charge or assignment, substantially in the applicable form as set out In
Schedule 5 (Notice to Bank Holding an Account), on each bank or financial
institution at which a Chargor maintains any of its accounts

(B) Each Chargor shall use reasonable endeavours to ensure that each person
referred to in clause 11 2(A) acknowledges receipt of that notice, substantially in
the applicable form as set out in Schedule 5 (Notice to Bank Holding an Account)

Multi-account Overdrafts

The Secunty Agent, by its countersignature to this Deed, irrevocably agrees that the
Securnty constituted by this Deed shall not prohibit or restrict an Ancillary Lender from

(A) exercising any nght to combine or otherwise operate any netting or set-off
arrangement between any accounts of the Chargors which are from time to time
subject to a Multi-account Overdraft, or
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(B) setting off and applying any amount standing to the credit of any account of a
Chargor which 1s subject to the Multi-account Overdraft against any liabihties
(ncluding any guarantee or similar obligation) which the Ancillary Lender or any
other party to the Multi-account QOverdraft may have or in respect of the Mult-
account Overdraft,

In each case, in accordance with the terms of the Facilihes Agreement and any such
security shall apply accordingly to any credit balances on the relevant account net of any
such set-off or combination

Contracts

Representations

Each Chargor represents and warrants to the Secunty Agent for the benefit of each
Finance Party that

(A) all payments to it by any other party to any of its Assigned Contracts are not
subject to any nght of set-off or ssmilar nght,

(B) each of its Assigned Contracts is its legally binding, and enforceable obligation,
(C) 1tis notin default of any of its obligations under any of its Assigned Contracts,
(D)  there 1s no prohibition on assignment In any of its Assigned Contracts, and

(E) its entry into and performance of the Transaction Security will not conflict with any
term of any of its Assigned Contracts

Documents

Each Chargor shall on request promptly deliver to the Secunty Agent executed ornginals of
all Assigned Contracts as now In effect and as requested by the Securnity Agent and shall
promptly deliver such other documents relating to the Assigned Contracts as the Secunty
Agent reasonably requires

No variation etc

No Chargor shall

(A) amend, vary or wawve (or agree to amend, vary or waive) any provision of any
Assigned Contract exercise any night to rescind, cancel or terminate any Assigned
Contract release any counterparty from any obhgations under any Assigned
Contract,

B) walve any breach by any counterparty to an Assigned Contract or consent to any
act or omission which would otherwise constitute such a breach of an Assigned
Contract, or

(C) novate, transfer or assign any of its nghts under any Assigned Contract
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127
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131

132

Breach

Each Chargor shall notify the Secunty Agent of any breach of or default under an
Assigned Contract by it or any other party and any nght of it or any other party arnsing to
terminate or rescind an Assigned Contract promptly on becoming aware of the same

Information

Each Chargor shall promptly provide the Secunty Agent with any information it reasonably
requires In relation to any Assigned Contract

Rights

(A) Subject to the rights of the Secunty Agent under clause 12 6(B), each Chargor
shall diigently pursue its nghts under each of its Assigned Contracts, but only if
and to the extent that the exercise of those nghts in the manner proposed would
not result in a Default

(B) Following the occurrence of an Enforcement Event, the Secunty Agent may
exercise (without any further consent or authonty on the part of a Chargor and
irrespective of any direction given by a Chargor) any of that Chargor's nghts under
its Assigned Contracts

Notices of charge or assighment

(A) Each Chargor shall immediately serve a notice of charge or assignment,
substantially in the applicable form as set out in Schedule 6 (Nofice to
Counterparty to Assigned Confract) on each counterparty to an Assigned Contract

B) Each Chargor shall use reasonable endeavours to ensure that each person
referred to in clause 12 7(A) acknowledges receipt of that notice, substantially in

the applicable form as set out in Schedule 6 (Nolice to Counterparty to Assighed
Contract)

Plant and Machinery
Maintenance

Each Chargor shall keep its plant and machinery in goed repair and in good working order
and condition

Nameplates

Each Chargor shall take any action which the Secunty Agent may reasonably require to
evidence the interest of the Security Agent in its plant and machinery, this includes fixing a
nameplate an its plant and machinery in a prominent position stating that

(A) the plant and machinery i1s charged in favour of the Secunty Agent, and

(B) the plant and machinery must not be disposed of without the pricr consent of the
Secunty Agent unless permitted under the Faciliies Agreement
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14 Insurances
i41 Rights

(A) Subject to the nghts of the Secunty Agent under clause 14 1(B), each Chargor
shall dihgently pursue its nghts under any contract or policy of insurance taken out
by 1t or on its behalf or in which it has an interest, but only if and to the extent that
the exercise of those nghts in the manner proposed would not result in a Default

(B) The Secunty Agent may exercise (without any further consent or authonty on the
part of a Chargor and irrespective of any direction given by any Chargor) any of the

nghts of a Chargor in connection with any amounts payable to it under any of its
Insurances

(C) Each Chargor shall take such steps (at its own cost) as the Secunty Agent may
require to enforce those nghts, this includes initating and pursuing legal or
arbitration proceedings in the name of that Chargor

14 2 Notices of charge or assignment

(A) Each Chargor shall immediately serve a notice of charge or assignment,
substantially in the applicable form as set out in Schedule 7 (Nolice to Insurers), on
each of it insurers

(B) Each Chargor shall use reasonable endeavours to ensure that each person

referred to in clause 14 2(A) acknowledges receipt of that notice, substantially in
the applicable form as set out in Schedule 7 (Notice to Insurers)

15 Representations

Each Chargor represents and warrants to the Secunty Agent for the benefit of each
Finance Party that

(A) the Transaction Secunty
(1) creates (or, once entered into, will create) in favour of the Secunty Agent, the
Secunty which it 1s expressed to create, fully perfected and with the ranking
and pnionity it Is expressed to have,

(2) 15 not subject to any prior or parl passu ranking Security, and

(3) 1s not lhable to be avoided or set aside on its hquidation, administration or
otherwise, and

(B) it ts the absolute legal and beneficial owner of all the assets over which it purports
to create any Secunty pursuant to the Transaction Secunty

16 Enforcement
161 When enforceable

The Transaction Secunty shall be immediately enforceable if an Enforcement Event
occurs
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16 2

163

16 4

165

16 6

167

16 8

Power of sale

The statutory powers of sale, of appointing a recewver and the other powers conferred on
mortgagees by Section 101 of the LPA (Powers incident to estate or interest of
mortgagee) as varned and extended by this Deed shall anse on the date of this Deed

Section 103 of the LPA

Section 103 of the LPA (Regulation of exercise of power of sale) shall not apply to this
Deed

Section 93 of the LPA

Sechtion 93 of the LPA (Restrniction on consolidation of mortgages) shall not apply to this
Deed

No liability as mortgagee I1n possession

Neither the Secunty Agent nor any Recewver or Delegate shall be liable, by reason of
entenng into possession of any Charged Property, to account as mortgagee in possesston
for any loss on realisation of for any default or omission for which a mortgagee in
possession might be liable

Privileges

The Secunty Agent, each Recewver and each Delegate i1s entitled to all the nghts, powers
and immunities conferred by the LPA on mortgagees and receivers duly appointed under
the LPA except that Section 103 of the LPA {Regulation of exercise of power of sale) shall
not apply to this Deed

No duty to enquire

No person dealing with the Secunty Agent, any Receiver or any Delegate shall be
concerned to enquire

(A) whether the nghts conferred by or pursuant to any Finance Document are
exercisable,

{B) whether any consents, regulations, restrictions or directions relating to such nghts
have been obtained or complied with,

(C) otherwise as to the propnety or regulanty of acts purporting or intended to exercise
any such rights, or

(D) as to the application of any money borrowed or raised

Protection to purchasers

All the protection to purchasers contained in Sections 104 (Conveyance on sale) and 107
(relating to mortgagee's receipts, discharges etc) of the LPA, Section 42(3) of the

Insolvency Act 1986 or in any other applicable legislation shall apply to any person
purchasing from or dealing with the Secunty Agent, any Receiver or any Delegate
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169

17

171

17 2

173

174

Financial collateral arrangements

(A) To the extent that the provisions of the Financial Collateral Arrangements (No 2)
Regulations 2003 (the “Regulations™ apply to any Charged Property, the Securty
Agent shall have the nght to appropriate any Charged Property which constitutes
“financial collateral” (as defined in the Regulations) in or towards the satisfaction of
the Secured Liabilities

(B) The value of any Charged Property appropnated in accordance with this
clause 16 9 shall be

(1) nthe case of cash, the amount of the cash appropnated, and
(2) in the case of any Investments, theirr market value as determined by the
Secunty Agent by reference to a public index, independent valuation or by

such other process as the Secunty Agent may select (acting reasonably)

(C) Each Chargor agrees that the method of valuation provided for in this clause 16 9
1s commercially reasonable for the purposes of the Regulations

Recelver

Appointment of receiver

(A)  The Secunty Agent may appoint any one or more persons to be a Receiver of all or
any part of the Charged Property if

(1) an Enforcement Event occurs, or
(2) requested to do so by the Chargor

(B) Any appointment under clause 17 1(A) may be by deed, under seal or m witing
under hand

Removal

The Secunty Agent may by wnting under hand remove any Receiver appointed by it and
may appoint a new Recetver In place of any Recever whose appointment it may have
terminated

Remuneration

The Security Agent may determine the remuneration of any Receiver appointed by it and
direct payment of that remuneration out of moneys receved by it as Receiver The
maximum rate specified in section 109(6) of the LPA shall not apply to this Deed

Agent of Chargor

(A)  Any Receiver will be deemed to be the agent of the Chargor for all purposes Each
Chargor alone 15 responsible for all contracts, engagements, acts, omissions,
defaults, remuneration and all other costs, losses and expenses of a Recewer and
for llabiihes incurred by a Recewver

(B) No Finance Party will incur any hiability (either to a Chargor or any other person) by
reason of its appointment of a Recewver or for any other reasons
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18

18 1

182

183

18 4

185

186

Security Agent’s rights

Any rnights conferred by any Finance Document upon a Receiver may be exercised by the
Secunty Agent, whether or not the Securty Agent shall have taken possession or
appointed a Recewver of the Charged Property

Powers of Receiver

General

(A) A Receiver has all of the nghts, powers and discretions set out below In this clause
in addition to those conferred on it by any law, including all the nghts, powers and
discretions conferred on a receiver under the LPA and a recewer or an
administrative receiver under the Insolvency Act 1986

(B) If there 1s more than one Receiver holding office at the same time, each Receiver
may (unless the document appointing him states otherwise) exercise all of the
powers conferred on a Receiver under this Deed individually and to the exclusion
of any other Receiver

Possession

A Recelver may take iImmediate possession of, get in and collect any Charged Property

Carry on business

A Receiver may carry on the business of a Chargor in any manner he thinks fit

Employees

(A) A Recewver may appoint and discharge managers, officers, agents, accountants,
servants, workmen and others for the purposes of this Deed upon such terms as to
remuneration or otherwise as he thinks fit

(B) A Receiver may discharge any person appointed by a Chargor

Borrow money

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

Charged Property either in prionity to the Securty created by this Deed or otherwise and

generally on any terms and for whatever purpose which he thinks fit

Sale of assets

{A) A Recewer may sell, exchange, convert into money and realse any Charged
Property by public auction or private contract and generally in any manner and on
any terms which he thinks fit

(B) The consideration for any such transaction may consist of cash, debentures or
other obligations, shares, stock or other valuable consideration and any such

consideration may be payable in a lump sum or by instalments spread over any
period which he thinks fit
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18 8

189

i8 10

18 11

18 12

18 13

18 14

(9] Fixtures, other than fixtures of any landlord or of any tenant under a Lease
Document, may be severed and sold separately from the property containing them
without the consent of a Chargor

Leases

A Receiver may let any Charged Property for any term and at any rent (with or without a

premium) which he thinks fit and may accept a surrender of any lease or tenancy of any

Charged Property on any terms which he thinks fit (including the payment of money to a

lessee or tenant on a surrender)

Compromise

A Recewver may seftle, adjust, refer to arbitration, compromise and arrange any claim,

account, dispute, question or demand with or by any person who Is or clams to be a

creditor of a Chargor or relating in any way to any Charged Property

Legal actions

A Recewver may bring, prosecute, enforce, defend and abandon any action, suit or
proceedings In relation to any Charged Property which he thinks fit

Receipts

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

Subsidiaries

A Recewver may form a Subsidiary of a Chargor and transfer to that Subsidiary any
Charged Property

Delegation

A Recelver may delegate his powers in accordance with this Deed

Lending

A Receiver may lend money or advance credit to any customer of a Chargor
Protection of assets

A Receiver may

(A) effect any repair or insurance and do any other act which a Chargor might do in the
ordinary conduct of its business to protect or improve any Charged Property,

(B) commence and/or complete any building operation, and

(C) apply for and maintain any planning permission, building regulation approval or any
other authonsation,

In each case as he thinks fit
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18 15 Other powers

19

191

192

20

21

211

212

A Recelver may

{A) do all other acts and things which he may consider desirable or necessary for
realising any Charged Property or incidental or conducive to any of the nghts,
powers or discretions conferred on a Recewer under or by virtue of this Deed or
law,

{B) exercise In relation to any Charged Properiy all the powers, authorities and things
which he would be capable of exercising if he were the absolute beneficial owner
of that Charged Property, and

(C) use the name of a Chargor for any of the above purposes

Power of Attorney

Appointment

Each Chargor by way of secunty irrevocably appoints the Security Agent, any Recetver
and any Delegate severally its attorney (with full power of substitution), on its behalf and in
its name or otherwise as such ttme and in such manner as the attorney may think fit

(A) to do anything which that Chargor 1s obliged to do under any Finance Document,
and

(B) to exercise any of the nghts conferred on the Security Agent, any Recelver or any
Delegate in relation to the Charged Property or under any Finance Document, the
LPA or the Insolvency Act 1986

Ratification

Each Chargor ratifies and confirms and agrees to ratify and confirm whatever any such
attorney does or purports to do under its appointment under this clause 19

Tacking

Each Finance Party shall comply with its obligations under the Finance Documents
(including any obligation to make further advances)

Delegation
Delegate and sub-delegates

The Secunty Agent or any Receiver may delegate by power of attorney or in any other
manner to any person any rnght, power or discretion exercisable by it under this Deed

Terms

Any such delegation may be made upon any terms (including power to sub-delegate) as
the Secunty Agent or any Receiver thinks fit
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22

221

222

223

Liability

Neither the Secunty Agent nor any Receiver will be in any way hable or responsible to a
Chargor for any loss or hability ansing from any act, default, omission or misconduct on
the part of any delegate or sub-delegate

Preservation of Secunty

Reinstatement

If any discharge, release or arrangement (whether in respect of the obligations of a
Chargor or any secunty for those obligations or otherwise) 1s made by Secunty Agent in
whole or in part on the faith of any payment, securnty or other disposition which i1s avoided
of must be restored in Insolvency, hquidation, administration or cotherwise, without
Imitation, then the hability of each Chargor under the Transaction Secunty will continue or
be reinstated as if the discharge, release or arrangement had not occurred

Waiver of defences

The obligations of each Chargor under the Transaction Secunty will not be affected by an
act, omission, matter or thing which, but for this clause, would reduce, release or prejudice
any of its obligations under the Transaction Secunty (and whether or not known to it or any
Finance Party) including without hmitation

(A)  any time, waver or consent granted to, or composition with, any Chargor or other
person,

(B) the release of any other Chargor or any other person under the terms of any
composition or arrangement with any creditor of any other person,

(C) the taking, vanation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce, any rights against, or secunty over assets of,
any Chargor or other person or any non-presentation or non-cbservance of any
formality or other requirement in respect of any instrument or any failure o realise
the full value of any securty,

{D) any incapacity or lack of power, authonty or legal personalty of or dissolution or
change in the members or status of a Chargor or any other person,

{E) any amendment, novation, supplement, extension (whether of maturty or
otherwise) or restatement (in each case, however fundamental and of whatsoever
nature) or replacement of a Finance Document or any other document or security,

{F) any unenforceability, illegality or invalkdity of any obligaton of any person under
any Finance Document or any other document or securty; or

{G) any insolvency or similar proceedings
Immediate recourse

Each Chargor waives any right it may have of first requinng any Finance Party (or any
trustee or agent on its behalf) to proceed against or enforce any other nghts or secunty or
claim payment from any person before claiming from that Chargor under the Transaction
Secunty This wawver applies irrespective of any law or any provision of a Finance
Document to the contrary
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Appropriations

Until all amounts which may be or become payable by the Chargors under or in
connection with the Finance Documents have been irrevocably paid in full, any Finance
Party (or any trustee or agent on its behalf) may

(A) refrain from applying or enforcing any other moneys, security or nghts held or
received by that Finance Party {(or any trustee or agent on its behalf) in respect of
those amounts, or apply and enforce the same in such manner and order as It sees
fit (whether against those amounts or otherwise) and no Chargor shall be entitled
to the benefit of the same, and

(B) hold in an interest-beanng suspense account any moneys received from a Chargor
or on account of a Chargor's liability under the Transaction Secunty

Deferral of Chargor’s rights

Until all amounts which may be or become payable by the Chargors under or in
connection with the Finance Documents have been irrevocably paid in full and unless the
Secunty Agent otherwise directs, no Chargor shall exercise any rights which it may have
by reason of performance by it of its obligations under the Finance Documents or by
reason of any amount being payable, or hability arising, under the Transaction Security

{A) to be indemnified by a Chargor or any other person,

{B) to claim any contnibution from any other guarantor of a Chargor's obligations under
the Finance Documents,

(C) to take the benefit in whole or in part and whether by way of subrogation or
otherwise) of any nghts of the Finance Parties under the Finance Documents or of
any other guarantee or secunty taken pursuant to, or in connection with, the
Finance Documents by any Finance Party,

(D) to bring legal or other proceedings for an order requining any Chargor to make any
payment, or perform any oblgation, in respect of which a Chargor has gwen a
guarantee, undertaking or indemnity under any other Finance Document,

(B) to exercise any night of set-off against any Chargor or other person, and/or

(F) to claim or prove as a creditor of any Chargor or other person in competition with
any Finance Party

If a Chargor recewves any benefit, payment or distnbution in relation to such nghts it shall
hold that benefit, payment or distribution to the extent necessary to enable all amounts
which may be or become payable to the Finance Parties by the Chargors under or in
connection with the Finance Documents to be repaid in full on trust for the Finance Parties
and shall promptly pay or transfer the same to the Securty Agent or as the Secunty Agent
may direct for application in accordance with clause 34 (Payment mechanics) of the
Facilities Agreement

FMBKA44211-00132/MSXMTOHE  TOHE(BRSTL28156) 23




23

231

232

24

241

242

25
251

252

Enforcement Expenses

Enforcement expenses

Each Chargor shall, within three Business Days of demand, pay to the Secunty Agent the
amount of all costs, losses, habilities and expenses (including legal fees) incurred by the
Secunty Agent, any Finance Party, any Receiver or any Delegate in connection with the
enforcement of or the preservation of any nght under the Transaction Secunty and any
proceedings instituted by or against the Secunty Agent as a consequence of taking or
holding the Transaction Secunty or enforcing those nghts

VAT

Clause 16 7 (VAT)} of the Faciites Agreement shall also apply to any amount payable
under a Finance Document to any Receiver or Delegate with all necessary changes

Changes to the Parties

Assignments and transfer by the Chargors

No Chargor may assignh any of ts nghts or transfer any of its rnights or obligations under
the Transaction Secunty

Assignment and transfer by the Finance Parties

Any Finance Party may assign any of its nghts or transfer any of its nghts or obligations
under the Transaction Secunty to any person to which it 1s permitted to assign its nghts or
transfer any of its nights or obligations to under the terms of the Facilites Agreement

Payments

Payments

All payments by a Chargor under the Transaction Secunty (including damages for its
breach) shall be made in the currency in which the relevant amount 1s denominated, or f
different, is payable and to such account, with such person and such other manner as the
Secunty Agent may direct

Continuation of accounts

(A) At any time if any subsequent Secunty affects any Charged Property or a petition i1s
presented or resolution passed in relation to the winding-up of a Chargor, any
Finance Party may open a new account in the name of that Chargor (whether or
not it permits any existing account to continue)

(B) If a Finance Party does not cpen such a new account, it shall nevertheless be
treated as if it had done so when the relevant event occurred

{C) No moeneys paid into any account, whether new or continuing, after that event shall
discharge or reduce any Secured Liabilities
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291

Order of distributions

All amounts received or recovered by the Secunty Agent or any Recewer or Delegate in

the exercise of their nghts under the Transaction Secunty shall be applied in the following

order

(A) first, in or towards payment of all costs, losses, liabilities and expenses of and
incidental to the appointment of any Recewver or Delegate and the exercise of any
of its nghts, including any remuneration and outgoings paid to i,

(B) second, In or towards payment of the Secured Liabilities 1n accordance with the
Faciities Agreement, and

(C)  thid, in payment of any surplus to the relevant Chargor or other person entitled to
it

No set-off by Chargors

All payments to be made by a Chargor under this Deed shall be calculated and be made
without (and free and clear of any deduction for} set-off or counterclaim

Release of Security

Release

At the end of the Secunty Period the Secunty Agent shall at the request and cost of the
Chargors, take whatever action 1s necessary to release the Charged Property from the
Secunty created by or expressed to be created by this Deed

Retention
If the Secunty Agent considers that any amount paid or credited to it under a Finance
Document I1s capable of being avoided or otherwise set aside, that amount shall not be

considered to have been paid for the purposes of determining whether all the Secured
Liabilites have been irevocably paid

Counterparts

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

Governing Law

This Deed and any non-contractual obhigations and other matters ansing from or In
connection with it are governed by English law

Enforcement

Jurisdiction

(A) The courts of England have exclusive junisdiction to settle any dispute ansing out of
or in connection with this Deed (including a dispute regarding the existence, validity

or termination of this Deed or any non contractual obligations ansing out of or in
connection with this Deed) {a “Dispute”)

FMBK/044211.00132/MSXMTOHE  TOHE{BRS7L28156) 25




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

(C)y This clause 29 1 1s for the benefit of the Finance Parties only As a result, no
Finance Party shall be prevented from taking proceedings relating to a Dispute n
any other courts with junsdiction. To the extent allowed by law, the Finance
Parties may take concurrent proceedings in any number of junsdictions

29 2 Service of process

(A) Without prejudice to any other mode of service allowed under any relevant law,
Each Chargor

(1) revocably appoints the Company as its agent for service of process In
relation to any proceedings before the English courts in connection with any
Finance Document, and

(2) agrees that fallure by a process agent to notify that Chargor of the process
will not invalidate the proceedings concerned

(B) If any person appointed as an agent for service of process Is unable for any reason
to act as agent for service of process, each Chargor shall immedsately (and in any
event within 14 days of such event taking place) appoint another agent on terms
acceptable to the Secunty Agent Failing this, the Securty Agent may appoint
another agent for this purpose

THIS DEED has been executed and delivered as a deed on the date stated at the beginning
of this Deed.
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SCHEDULE 1 : THE CHARGORS

Name of Chargor Jurisdiction of Incorporation Registration Number

Paydens Group Heldings Limited England & Wales 07201596

Paydens Holdings Limited England & Wales 07201526

Canterbury Pharmacies Holdings England & Wales 07201568
Limited

Canterbury Pharmacies Limited England & Wales 02887363

Paydens Limited England & Wales 00574716

Sangers (Maidstone) Limited England & Wales 01454322

Paydens (Nursing Homes) England & Wales 02808013
Limited

Spensley Services Limited England & Wales 06831395
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SCHEDULE 2 : MORTGAGED PROPERTY

NB the leasehold properties shown in italic scrnpt are those referred to in clause 3 2(C)(1)

Chargor Freehold or Title number Description
Leasehold

Canterbury Freehold K372801 Ferns Pharmmacy, 41-43 High Sireet,

Phamacies Limited Dymchurch, Kent TN29 ONH

Canterbury Freehaold K207142 Catts Alley, Snodland, Kent

Pharmacies Limited

Canterbury Freehotd KB45365 22-23 Jefferston Lane, St Mary's Bay,

Pharmacies Limited Kent TN29 OSW

Canterbury Freehold K294128 and K752743 Sturry Pharmacy, 8 - 9 High Street,

Pharmacies Limited Stumry, Near Canterbury, Kent CT2 0BD

Canterbury Freehold K769234 3-5 Quarry Road, Tunbndge Wells,

Pharmmacies Limited Kent

Canterbury Freehold K76897 1a Tower Parade, Whitstable, Kent CT5

Phamacies Limited 2BJ

Paydens Limited Freehold K687212 Paydens Ltd, 126 - 128 Ashford Road,
Bearsted, Maidstone, Kent ME14 4LX

Paydens Limited Freehold HT6270 and HT15391 Biooms Pharmacy, 55-57 Bohemia
Reoad, 5t Leonards on Sea, East
Sussex TN37 6RE

Paydens Limited Freehold K154752 and K383165 Paydens Lid, 15 - 16 The Broadway,
Broadstairs, Kent CT10 2AD

Paydens Limited Freehold K270905 Central Pharmacy, 98 High Street,
Maidstone, Kent ME14 1SA

Paydens Limited Freehold K21519 Paydens Lid, 17-19 Queen Street,
Deal, KentCT14 6ET

Paydens Limited Freehold SY645114 Paydens Pharmacy {Downs), 33
Tattenham Crescent, Epsom Downs,
Sumrey KT18 5QJ

Paydens Limited Freehold K436689 Eakins Chemist, 110 High Street,
Hythe, Kent CT21 5LE

Paydens Limited Freehold K496558 Paydens Lid, 36 & 36a High Street,
Edenbnidge, Kent TNB S5AJ

Paydens Linuted Freehold K36722 Farrants, 13 Station Square, Petts
Wood, Kent BR5 1LY

A Carlisle Limited Freehold K344949 and K102084 AL Carlisle, 13 - 14 Cross Lane,
Faversham, Kent ME13 8PN

Paydens Limited Freehold ESX76957 Paydens Pharmacy, 25 High Street,
Hailsham, East Sussex BN27 1AN

Paydens Limited Freehold K246302 134-136 Delce Road, Rochester, Kent
ME1 20T
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Chargor Freehold or Title number Description
Leasehold
Paydens Limited Freehold SGL233128 Wallace Pnng Pharmacy, 40 Chatterton

Road, Bromley, Kent BR2 9QE

Paydens Limited Freehold

SGL606986 and SGL432102

Scotts Pharmmacy, 7 High Street,
Bromley, Kent BR1 1LF

Paydens Limited Freehold

K310443 and K230512

Hythe Drug Store, 31-35 High Street,
Hythe, Kent

Paydens Limited Freehold K607718, K423644 and Paydens Ltd, 38 Chenton High Street,
KB697876 Chenton, Kent CT19 4ET

Paydens Limited Freehold SY228759 Paydens Ltd, 22 Station Road East,
Oxted, Surrey RH8 0PG

Paydens Limited Freehold SYB87117 Oxted Bookshap, 18 Station Road East,
Oxted, Surrey RH8 OPP

Paydens Limited Freehold K236990 74-76 King Street, Ramsgate, Kent

Paydens Limited Freehold K974205 Rusthall Pharmacy, 2 High Street,
Rusthall, Kent TN4 BRN

Paydens Limited Freehold K505480 and K762132 Ryders Chemist, 130 High Street,
Rochester, Kent ME1 1JT

Paydens Limited Freehold K256500 Paydens Ltd, 21-23 London Road,

Sevenoaks, Kent TN13 1AR

Paydens Limited Freehold

K275742 and K466363

Paydens Ltd, 26 High Street, Sncdland,
Kent MES 5DF

Paydens Limited Freehold

K157311 and K499756

Paydens Ltd, 60 High Street,
Tenterden, Kent TN30 6AY

Paydens Limited Freehold K640165 House, Townacres, Tonbndge, Kent

Paydens Limited Freehold SGL458379 Wistrange Pharmacy, 296 Cavendish
Road, Batham, London SW12 OPL

Paydens Limited Freehold K75680 Sangers Warehouse, Unit 1, Parkwood,
Sutton Road, Maidstone, Kent ME15
9NE

Paydens Limited Freehold K430580 Sangers Warehouse, IPS House,
Parkwood, Sutton Road, Maidstone,
Kent ME15 SNE

Paydens Limited Freehold K287127 Ginova Warehouse & Offices, Gateway
House, Parkwood, Sutton Road,
Maidstone, Kent ME15 9NE

Paydens Limited Freehold K323379 1 The Colonnade, Hawkhurst, Kent
TN18 4ES

Canterbury Leasehold Unregistered 164 Canterbury Road, Garlinge,

Pharmacies Limited

Margate, Kent CT9 5JW

Canterbury Leasehold K870603 Birchington Medical Centre, Minnis
Pharmacies Limited Bay, Brrchington, Kent CT7 9SF
Canterbury Leasehold EX592505 Unit 3, Bishop Hall Lane, Chelmsford,
Pharmacies Limited Essex CM1 1SH
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Chargor Freehold or Title number Description
Leasehold

Canterbury Leasehold SGL695301 88 - 90 Cotmandene Crescent, St Pauls

Phamacies Limited Cray, Kent BR5 2RG

Canterbury Leasehold Unregistered 100 Bedford Hill, Balham, London

Pharmacies Limited SW12 9HR

Canterbury Leasehold SGL720830 Unit 26, 1 Enth Town Square, Enth,

Pharmacies Limited Kent DA8 1RE

Canterbury Leasehoid Unregistered 1 Wick Parade, Wick Street,

Pharmacres Limited Liftlehampton, West Sussex BN17 7JQ

Canterbury Leasehold In course of regisiration 10 The Parade, Coulsdon Road,

Pharmactes Limited Coulsdon, Surrey CRS 1EH

Canterbury Leasehold ESX333808 and ESX333807 | 116 & 118 Cowley Dnve, South

Pharmacies Limited Woodingdean, Brnghton, East Sussex
BN26TD

Canterbury Leasehold Unreqistered 39 Knights Road, Hoo, Kent ME3 9DT

Pharmacies Limited

Canterbury Leasehold Unreqistered 77 Cooden Sea Road, Little Common,

Pharmacies Limited Bexhill, East Sussex TN39 45L

Canterbury Leasehold ESX338456 75 Cooden Sea Road, Little Common,

Pharmacies Limied Bexhill, East Sussex TN39 4SL

Canterbury Leasehold WSX335744 Riverbank Medical Centre, Dodsley

Pharmacies Limited Lane, Midhurst, West Sussex GU29
SAW

Canterbury Leasehold K813892 2 Northgate, Canlerbury, Kent CT1

Pharmacies Lirnted T

Canterbury Leasehold K899382 12 Commercial Road, Paddock Wood,

Phamacies Limited Kent TN12 6EL

Canterbury Leasehold ESX272183 3 York Place, Bnghton, East Sussex

Pharmacies Limited BN1 4GU

Strand Pharmacy Leasehold K864432 51 The Strand, Walmer, Deal Kent

(Walmer) Limited CT14 7DP

Canterbury Leasehold TT16954 1 The Colonnade, Hawkhurst, Kent

Pharmacies Limited TN18 4ES

Canterbury Leasehold K765284 362/364 Chenton High Street, Chenton,

Pharmacies Limited Kent CT19 4DX

Westrock Leasehold K980934 315 Dover Road, Walmer, Deal Kent

Enterprnises Limited CT14 7NX

Canterbury Leasehold K971281 Abbeycourt Medical Centre, St Johns

Pharmacies Limited Road, Tunbndge Wells, Kent TN4 9TF

Canterbury Leasehold SY7973980 The Street, Wonersh, Surrey GUS OPE

Pharmacies Limited

Canterbury Leasehold K863798 Palm Bay Avenue, Cliftonville, Margate,

Pharmacies Limited

Kent CT9 3NR
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Chargor Freehold or Title number Descnption
Leasehold

Canterbury Leasehold ESX292574 110 Dyke Road, Brnghton, East Sussex

Pharmacies Limited BN1 3TE

Paydens Limited Leasehold TT44088 23 - 29 Albion Place, Maidstone, Kent
ME14 5DY

Paydens Limited Leasehold TT17156 Uit 2-3 Milt Court, Mace Lane,
Ashford, Kent TN24 BDN

Paydens Limited Leasehold TGL314160 192 Bexley Road, Avery Hill, Eltham,
London SE9 2PH

Paydens Limited Leasehold K943793 Canada Road, Deal, Kent CT14 7EQ

Paydens Limited Leasehold TGL298710 30 Tranquil Vale, Blackheath, London
SE3 DAX

Paydens Limited Leasehold TT36354 32 Pencester Road, Dover, Kent CT16
1BW

Paydens Limited Leasehold ESX92372 and ESX14116 9/11 St Leonards Road, Bexhill, East
Sussex TN40 1HJ

Paydens Limited Leasehold ESX348902 24 St James Sireet, Brighlon, East
Sussex BN2 1RF

Paydens Limited Leasehold ESX327161 109 St James Street, Bnghton, East
Sussex BN2 1TH

Paydens Limited Leasehold SY728179 Guards Avenue, Caterham, Surrey CR3
5XL

Paydens bimited Leasehold SGL700223 399 Croydon Road, Beckenham, Kent
BR3 3PR

Paydens Limited Leasehold S8GL713411 401 Croydon Road, Beckenham, Kent

BR3 3PR

Paydens Limited Leasehold

Unregistered

139 New Road, Chatham, Kent ME4
4PT

Paydens Limited Leasehold TT12231 4 York Parade, Tonbndge, Kent TN10
3NP

Paydens Limited Leasehold KS877065 108 High Street, Dover, Kent CT16
1EG

Paydens Limited Leasehold Unregistered 5 - 9 Hawley Street, Margate, Kent CT9

1PU

Paydens Limited Leaseho!d TT43468 33-35 Parkwood Green, Rainham, Kent
MEB 9PW

Paydens Limited Leasehold K947483 Sheemess Medical Centre, High Street,
Sheerness Kent ME12 1UP

Faydens Limited Leasehald K948195 9-10 Waldersiade Centre, Walderslade,
Kent MES 9LR

Paydens Limited Leasehold WSX338039 45 South Streel, Lancing, Sussex BN15
8AN
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Chargor Freehold or Title humber Descnption
Leasehold

Paydens Limited Leasehold SGL717969 5 High Street, Green Street Green,
Kent BR6 6BG

Paydens Limited Leasehold 7729816 97 Canterbury Road, Hawkminge, Kent
CT18 78BS

FPaydens Limited Leasehold ESX331257 98 Dyke Road, Bnghton, Easf Sussex
8N1 3JD

Paydens Limited Leasehold K875945 & Liberty Square, Kings Hill, Kent ME19
4AU

Paydens Limited Leasehold KS00360 12 & 16 Martin Square, Larkfield, Kent
ME20 6QJ

Paydens Limited Leasehold Ka72950 Balmoral Gardens, Gillngham, Kent
ME7 4PN

Paydens Limited Leasehold TT51164 6 Boughton Parade, Loose Road,
Loose, Nr Maidstone, Kent ME15 9QD

Paydens Limited Leasehold In course of registration at 3-4 Broadwater Boulevard, Worthing,

Land Registry

West Sussex BN14 BJE

Paydens Limited Leasehold K794446 63 Lowfield Street, Dartford, Kent DA1
1HP

Paydens Limited Leasehold Unregistered 193 Upper Shoreham Road, Shoreham,
West Sussex BN43 68T

Paydens Limited Leasehold K920886 Montefiore Medical Centre, Dumpton
Park Dnive, Woo, Kent CT11 BAD

Paydens Limited Leasehold K984967 St Richards Road, Deal, Kent CT14
9LF

Paydens Limited Leasehold TGL371948 266a Upper Richmond Road, Putney,
London SW1567TQ

Paydens Limited Leasehold TGL453372 379 Footscray Road, New Eltham,

In course of registration at
Land Registry

LondonSES 20R

Paydens Limited Leasehold ESX285088 6 - 7 Coombe Terrace, Lewes Road,
Bnghton, East Sussex BN2 4AD

Paydens Limited Leasehold ESX304564 5 Coombe Terrace, Lewes Road,
Bnghton, East Sussex BN2 4AD

Paydens Limited L easehold K911967 and TT38665 Oakiands, Stade Streel, Hythe, Kent
CT21 68D

Paydens Limited Leasehold WsSx372188 63 High Street, Steyming, West Stissex
BN44 3RY

Paydens Limted Leasehold SGL738058 Surbrton Heafth Centre, Ewell Road,
Surbrton, Surrey KT 6E2

Paydens Limited Leasehoid WSX343237 Steyrning Health Centre, Tanyard Lane,
Steyning, West Sussex BN44 3RJ

Paydens Limited Leasehold WSX349777 56 Teville Road, Worthing, West

Sussex BN11 1UY
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Chargor Freehold or Title number Descnption
Leasehold

Paydens Limited Leasehold K880136 140 High Street, Tonbndge, Kent TNS
1BB

Paydens Limited Leasehold Urregistered 2 The Row, New Ash Green, Dartford,
Kent DA3 8JB

Paydens Limited Leasehold ESX314585 The Pharmacy, High Street, Wadhurst,
East Sussex TNS 6AP

Paydens Limited Leasehoid ESX265543 Pharmacy at Marborough House
Health Centre
(cumrently focated in temporary
portacabin, Falaise Rd), St Leonards on
Sea, East Sussex TN34 1EU

Paydens Limited Leasehold ESX31501 10 Medlow Court, St Leonards on Sea,
East Sussex

Paydens Limited Leasehold K877072 100 Week Street, Maidstone, Kent
ME14 1RH

Paydens Limited Leasehold TT11930 74-76 St Mildreds Road, Westgate on
Sea, Kent CT8 8RF

Paydens Limited Leasehold WSX331155 7 Water Tower Butldings, London
Road, Bognor Regis, West Sussex
PC21 1PN

Spensley Services | Leasehold TT27562 1 Twydall Green, Rainham Gillingham,

Lirited Kent ME8 8JX

Paydens Limited Leasehold KE83779 5 Boughton Parade (Flats), Locse
Road, Maidstone, Kent ME15 9QW

Paydens Limited Leasehold TT25580 102-104 Week Street, Maidstone, Kent
ME14 iRH

Paydens Limited Leasehold K645705 3 Boughton Parade, Loose Road,
Maidstone, Kent ME15 QD
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Name of Company in
Which Shares are
Held

Canterbury
Pharmacies Holdings
Limited

Paydens Holdings
Limited

Canterbury
Pharmacies Limited

Paydens Limited

Paydens Limited

Sangers (Maidstone)
Limited

Paydens (Nursing
Homes) Limited

Spensley Services
Limited

SCHEDULE 3: INVESTMENTS

Name of
Shareholding
Chargor

Paydens Group
Holdings Limited

Paydens Group
Holdings Limited

Canterbury
Pharmacies Holdings
Limited

Paydens Holdings
Limited

Paydens Holdings
Limited

Paydens Limited

Paydens Limited

Paydens Limited
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Class of Shares Held

Ordinary

Ordinary

Ordinary

Ordinary A

Ordinary B

Ordinary

Ordinary

Ordinary

Number of Shares
Held

10,000

28,896

133,424

10,000

450,150




SCHEDULE 4. ASSIGNED CONTRACTS

The Acquisition Agreement

The Disclosure Letter
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SCHEDULE 5: NOTICE TO BANK HOLDING AN ACCOUNT
To [Account Bank]
Address []
[Date]
Dear Sirs,

This letter constitutes notice to you that under a secunty agreement dated on or about the date of
this notice between each of the companies listed at the end of this notice and HSBC Corporate
Trustee Company (UK) Limited as Security Agent (the “Secunty Agent’) we have charged by way
of first fixed charge in favour of the Secunty Agent (as agent and trustee for the Finance Parties
referred to in the Secunty Agreement) all of our nghts in respect of any amount standing to the
credit of any account maintained by us with you at any of your branches (the “Accounts”) and the
debts represented by those Accounts

We irrevocably instruct and authorise you to

(A) disclose to the Secunty Agent any information relating to the Accounts requested from you
by the Secunty Agent,

(B) comply with the terms of any wntten notice or instruction relating to the Accounts received
by you from the Security Agent,

(C) following receipt of notice from the Secunty Agent that an Enforcement Event s
continuing, hold all sums standing to the credit of the Accounts to the order of the Secunty
Agent, and

D) following receipt of notice from the Secunty Agent that an Enforcement Event Is
continuing, pay or release any sum standing to the credit of the Account in accordance
with the written instructions of the Secunty Agent

At any time whilst an Enforcement Event is continuing, we are not permitted to withdraw any
amount from the Accounts without the prior written consent of the Secunty Agent

We acknowledge that you may comply with the instructions in this notice without any further
perrmission from the Chargor or enquiry by you

The instructions n this notice may not be revoked or amended without the pnar written consent of
the Secunty Agent

This notice and any non-contractual obligations and other matters ansing from or in connection
with it are governed by English law

Please acknowledge receipt of this notice, and confirm that you will pay all moneys in respect of
the Accounts as directed by or pursuant to this notice, by signing the acknowledgement on the
attached copy of this notice and returning that copy to the Securnty Agent at HSBC Corporate
Trustee Company (UK) Limited, 8 Canada Square, Canary Wharf, London, E14 5HQ, marked for
the attention of CTLA Trustee Services Administration
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[On duplicate]

We acknowledge receipt of the notice of which this 1s a copy and confirm that we

(A) will accept the instructions contained in the notice and agree to comply with the notice,
(B) have not received notice of the interest of any third party in the Accounts,

(C) have neither claimed nor exercised, nor will claim or exercise, any security interest, set-off,
counter-claim or other nght in respect of the Accounts, and

(D) following receipt of notice from the Secunty Agent that an Enforcement Event 1s
continuing, will not permit any amount to be withdrawn from the Accounts without the prior
wntten consent of the Security Agent

For and on behalf of
[Account Bank]

Date
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SCHEDULE 6: NOTICE TO COUNTERPARTY TO ASSIGNED CONTRACT
To [Counterparty]
Address [*]
[Date]
Dear Sirs,

This letter constitutes notice to you that under a secunty agreement dated on or about the date of
this notice between each of the companies listed at the end of this notice and HSBC Corporate
Trustee Company (UK) Limited as Security Agent we have assigned to the Secunty Agent (as
agent and trustee for the Finance Parties referred to in the Secunty Agreement) all of our present
and future nght, title and interest in and to [describe agreement] (the “Agreement”)

We will remain liable under the Agreement to perform all the obligations assumed by us under the
Agreement None of the Secunty Agent, its agents, any receiver or any other person will at any
time be under any obligation or habtlity to you under or in respect of the Agreement

We will be entitled to exercise all of its nghts, powers and discretions under the Agreement, and
you should continue to give notices under the Agreement to us, unless and until you recewe
notice from the Secunty Agent to the contrary In this event, all the nghts, powers and discretions
under the Agreement will be exercisable by, and notices must be given to, the Secunty Agent or
as it directs

Please note that we have agreed not to amend, waive or vary any provision of or terminate the
Agreement without the prior consent of the Secunty Agent

We confirm that you may comply with the instructions in this notice without any further permission
from us and without enquiry by you as to the justification for or validity of any notice, request or
instructions

This notice and any non-contractual obligations and other matters ansing from or in connection
with it are governed by Enghsh law

Please acknowledge receipt of this notice, and confirm that you will pay all moneys in respect of
the Agreement as directed by or pursuant to this notice, by signing the acknowledgement on the
attached copy of this notice and returning that copy to the Secunty Agent at HSBC Corporate
Trustee Company (UK) Limited, 8 Canada Square, Canary Wharf, London, E14 5HQ marked for
the attention of CTLA Trustee Services Administration

For and on behalf of
[]
as Chargor
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[On duplcate]
We acknowledge receipt of the Notice of Assignment of which this 1s a copy and agree to comply

with its terms We confirm that we have not received any other notice of assignment or charge or
notice that any other person claims any nghts in respect of the Agreement

For and on behalf of
[Counterparty]

Date
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SCHEDULE 7: NOTICE TO INSURERS

To [Insurers]
Address fe]

[Date]

Dear Sirs

This letter constitutes notice to you that under a secunty agreement dated on or about the date of
this notice between each of the companies listed at the end of this notice and HSBC Corporate
Trustee Company (UK) Limited as Secunty Agent (the “Security Agent”) we have assigned to the
Secunty Agent (as agent and trustee for the Finance Parties referred to in the Secunty
Agreement) all of our present and future nght, title and interest in and any contract of insurance
taken out with you by or on behalf of us or under which we have a nght to clam (the
“Insurances’)

1 All moneys payable by you to the Chargor in respect of the Insurances other than third
party Insurances shall be paid as directed by the Chargor, unless and until you recewe
written notice from the Secunty Agent to the contrary, in which event you should make all
future payments as then directed by the Secunty Agent

2 Subject to any applicable legislation and despite the assignments referred to above, all
sums In respect of any claim under any third party Insurance by an insured party shall be
paid

(A) directly to the person whose clam(s) constitute(s) the nsk or lhability insured
against, provided that such person has executed a discharge of all clams against
each insured party in respect of the nsk or liability in relation to which the claim was
made, or

(B) (despite any policy term to the contrary) to the extent that insurers accept hiability to
Indemnify the insured party in respect of the claims or liabilities which the insured
party has settled directly with the claimant, to the relevant insured party, unless the
insured party I1s us, in which case such sums shall be paid as directed by the
Secunty Agent

3 This authornity and instruction 1s irrevocable without the prior written consent of the Security
Agent

This notice and any non-contractual obligations and other matters ansing from or in connection
with it are governed by English law

Please acknowledge receipt of this notice, and confirm that you will pay all moneys in respect of
the Insurances as directed by or pursuant to this notice, by signing the acknowledgement on the
attached copy of this notice and returning that copy to the Secunty Agent at HSBC Corporate
Trustee Company (UK) Limited, 8 Canada Square, Canary Wharf, London, E14 5HQ marked for
the attention of CTLA Trustee Services Administration

For and on behalf of
[*]

as Chargor
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[On duplicate]
We acknowledge receipt of the Notice of Assignment of which this 1s a copy and agree to comply

with its terms We confirm that we have not received any other notice of assignment or notice that
any other person claims any rights in respect of the Insurances

For and on behalf of
[Insurers]

Date
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SCHEDULE 8: NOTICE TO TENANTS
To [Tenant]
[Date] 2016
Dear Sirs,

Thus letter constitutes notice to you that under a secunty agreement dated on or about the date of
this notice between each of the companies listed at the end of this notice and HSBC Corporate
Trustee Company (UK) Limited as Secunty Agent (the “Secunty Agent”) we have assigned to the
Secunty Agent (as agent and trustee for the Finance Parties referred to in the Secunty
Agreement) all of our present and future nght, title and interest in and to [descrbe lease] (the
“Lease Document”)

We will remain liable under the Lease Document to perform all the obligations assumed by us
under the Lease Document None of the Secunty Ageni, its agents, any recewver or any other
person will at any time be under any obligation or liability to you under or in respect of the Lease
Document

Please note that we have agreed not to amend, waive or vary any provision of or terminate the
Lease Document without the prior consent of the Secunty Agent

We confirm that you may comply with the instructions in this notice without any further permisston
from us and without enquiry by you as to the justification for or validity of any notice, request or
instructions

The nstructions 1n this notice apply until you receive notice from the Secunty Agent to the
contrary and notwithstanding any previous instructions given by us

The instructions in this notice may not be revoked or amended without the prior written consent of
the Secunty Agent

This notice and any non-contractual obligations and other matters ansing from or in connection
with 1t are governed by English law

Please acknowledge receipt of this notice, and confirm that you will pay all moneys in respect of
the Insurances as directed by or pursuant to this notice, by signing the acknowledgement on the
attached copy of this notice and returning that copy to the Secunty Agent at HSBC Corporate
Trustee Company (UK) Limited, 8 Canada Square, Canary Wharf, London, E14 5HQ, marked for
the attention of CTLA Trustee Services Admimistration

For and on behalf of
[«]

as Chargor
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{On duplicate]

We acknowledge receipt of the notice of which this 1s a copy and agree to comply with its terms
We confirm that we have not received any other notice of assignment or charge or notice that any
other person claims any nghts in respect of the Lease Document

We accept the instructions contained in the notice

We confirm that we have not received any notice that any third party has or will have any night or

interest in, or has made or will be making any claim or demand or taking any action in respect of,
the nghts of the Chargor under or In respect of the Lease Document {as defined in the notice)

For and on behalf of
[Tenant]

Date

FMBK44211-00132MSXMTOHE  TOHE(BRS7L28156) 44




SCHEDULE 9 FORM OF SUPPLEMENTAL MORTGAGE

THIS DEED 1s dated [] and made

BETWEEN:

(1)

[#] {registered number [s]) (the “Chargor”), and

2 HSBC CORPORATE TRUSTEE COMPANY (UK) LIMITED, (the “Secunty Agent" which
expression includes Its successors and assigns as secunty agent and secunty trustee for
the Secured Parties)

BACKGROUND:

(A) The Chargor has entered into a securty agreement dated [¢] 2016 (the “Secunty

(B)

Agreement”) between, amongst others, the Chargor and the Secunty Agent

It 1s intended that this document takes effect as a deed notwithstanding the fact that a
party may only execute this document under hand

IT IS AGREED as follows

1

11

12

13

21

Interpretation

Definitions

Terms defined In the Secunty Agreement have the same meaning in this Deed unless
given a different meaning in this Deed

Construction

The other provisions of clause 1 2 (Construction) of the Secunty Agreement apply to this
Deed as if set out in full in this Deed with all necessary changes

Designation
This Deed 1s a Ftnance Document

Creation of Security

Security generally

All the Secunty created, or expressed to be created, under this Deed
(A) 1s created in favour of the Secunty Agent,

(B) Is created over the present and future assets of the Chargor,
(C) 1s secunty for the payment of all the Secured Liabilities, and

(D) is made with full ttle guarantee In accordance with the Law of Property
{Miscellaneous Provisions) Act 1994
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Land

(A)

(B)

(©)

The Chargor charges

{1) by way of a first legal morigage all estates or interests in any freehold or
leasehold property now owned by it and all nghts under any licence or other
agreement or document which gives the Chargor a nght to occupy or use that
property, including the freehold or leasehold property (If any) specified in Part
1 of the Schedule to this Deed (Mortgaged Property), and

{2) (to the extent that they are not the subject of a legal mortgage under clause
2 2(A)(1)) by way of first fixed charge all estates or interests in any freehold
or leasehold property now or in the future owned by it and all nghts under any
licence or other agreement or document which gives the Chargor a nght to
occupy or use that property

The Chargor assigns absolutely to the Secunty Agent all of its nghts and interests
In and to each Lease Document (iIncluding all Rent and in respect of any guarantee
of Rent contained in or relating to any Lease Document)

A reference in this Deed to a morigage or charge of any freehold or leasehold
property includes

(1) each and every part of that property, including the buildings, structures,
fixtures and fitings (including trade fixtures and fittings) and fixed plant and
machinery now or 1n the future on that property and all easements and nghts
attaching to 1t, and

(2) the benefit of any covenants for title given or entered into by any predecessor
in title of a Chargor in respect of that property or any moneys paid or payable
In respect of those covenants

Contracts

(A)

(B)

(€)

(D)

The Chargor assigns absolutely to the Secunty Agent all of its nghts in, to and
under all the agreements or documents specified in Part 2 of the Schedule to this
Deed (Assigned Conlracts)

To the extent that any such nght descnibed in clause 2 3(A) 1s not capable of
assignment, the assignment of that nght purported to be effected by clause 2 3(A)
shall operate as an assignment of any damages, compensation, remuneration,
profit, rent or Income which the Chargor may dernve from that nght or be awarded
or entitied to in respect of that nght

To the extent that they do not fall within any other part of this clause or are not
effectively assigned under clause 2 3(A) or 2 3(B), the Chargor charges by way of
first fixed charge all of its nghts under each agreement or document to which it1s a
party

If the Chargor assigns an agreement or document under this Deed (or charges it
by way of a first fixed charge) and the assignment or charge breaches a term of
that agreement or document because a third party’s consent has not been
obtained

{1) the Chargor must notify the Securnity Agent immediately,

FMBK/044211-D0132MSXMITOHE  TOHE(BRS7L28156) 46




24

31

32

(2) the assignment or charge will not take effect until that consent s obtained,

(3) unless the Secunty Agent otherwise requires, the Chargor shall use all
reasonable endeavours to obtain the consent as soon as practicable, and

(4) the Chargor shall promptly supply to the Secunty Agent a copy of the consent
obtained by it

Insurances
(A) The Chargor assigns absolutely to the Security Agent

(1) all of its nghts in respect of any contract or policy of ihsurance taken out by it
or on its behalf or in which it has an interest, and

(2) all moneys payabie and all moneys paid to it under or n respect of all such
contracts and policies of insurance

(B) To the extent that they are not effectively assigned under clause 2 4(A), the
Chargor charges by way of first fixed charge all of ts nghts under each agreement
or document to which it 1s a party

Restrictions on Dealing

Negative pledge

The Chargor shall not create or permit to subsist any Security over any Charged Property,
nor do anything prohibited by clause 25 16 (Negative pledge) of the Facilities Agreement,
except as permitted by the Facilites Agreement

Disposals

The Chargor shall not (nor agree to) enter into a single transaction or seres of
transactions (whether related or not and whether voluntary or involuntary) to sell, lease,
licence, transfer or otherwise dispose of any Charged Property except as permitted by the
Facilities Agreement

Miscellaneous

With effect from the date of this Deed

(A) the Secunty Agreement and this Deed will be read and construed together as one
deed, and

(B) any reference in the Secunty Agreement to this Deed and similar phrases will
include this Deed and all references in the Secunty Agreement to a Schedule to
that Deed (or any part of it) will Include a reference to the Schedule to this Deed (or
relevant part of it)

Governing law

This Deed and any non-contractual obligations and other matters ansing from or In
connection with It are governed by English law
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THIS DEED has been executed and delivered as a deed on the date stated at the beginning of
this Deed
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SCHEDULE
PART 1: MORTGAGED PROPERTY
Freehold or Leasehold Address Title Number Land Registry

Administrative
Area

PART 2: ASSIGNED CONTRACTS

Date Description Parties
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EXECUTION PAGE TO SUPPLEMENTAL MORTGAGE
The Chargor

EXECUTED as a DEED by
[e]

acting by

and

B

Director

Director/Secretary

The Security Agent
HSBC Corpoerate Trustee Company (UK) Limited

By
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EXECUTION PAGE TO SECURITY AGREEMENT

The Chargors
EXECUTED as a DEED by

acting by

Drrector ~ [é»r3s € Pat

in the presence of

i,

Signature of witness

pack fALDo X

Name of withess

Address of witness

Occupation of wilness Solte s TR

EXECUTED as a DEED by
PAYDENS HOLDINGS LIMITED
acting by

L

Director  Dggpss C £AT

in the presence of

Signature of witness /\@

Name of wiiness N HBALoe e

Address of witness

Occupation of witness d it el
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PAYDENS GROUP HOLDINGS LIMITED ) ’IQ

S

) D

CRIPPS LLP

23 Kings Hill Avenue
Kings Hill

West Malling

Kent ME19 4UA
Tel: 01732 224000

CRIPPS LLP

23 Kings Hill Avenue
Kings Hill

West Malling

Kent ME19 4UA
Tel: 01732 224000



EXECUTED as a DEED by
CANTERBURY PHARMACIES
HOLDINGS LIMITED

acting by

Director  Denrss ¢ €AY

in the presence of

Signature of witness W

Name of withess Micle B Acdo de

Address of withess

Occupation of withess sotzez1oC

EXECUTED as a DEED by )
CANTERBURY PHARMACIES LIMITED )
acting by )

)
Director D Zors s C PAY
in the presence of
Signature of witness M—
Name of witness Nzoke  BAvpede

Address of withess

Occupahon of witness § ot 2c1707C
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CRIPPS LLP

23 Kings Hill Avenue
Kings Hill

West Malling

Kent ME19 4UA
Tel: 01732 224000

CRIPPS LLP

23 Kings Hilt Avenue
Kings Hill

West Malling

Kent ME19 4UA
Tel: 01732 224000




EXECUTED as a DEED by
PAYDENS LIMITED
acting by

[ S L ey

DRunss < AT

in the presence of

Director

A D

Signature of witness

Name of withess Ngele  fagode
Address of withess
Occupation of witness Sol I Twi
EXECUTED AS A DEED by )
SANGERS (MAIDSTONE) LIMITED )
acting by )

)
Director Deumss ¢ AT

in the presence of

NAZ

Signature of witness

Name of withess Nic  £ALDod

Address of witness

Occupation of witness Sol3LETar,
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CRIPPS LLP

23 Kings Hill Avenue
Kings Hill

West Malling

Kent ME19 4UA
Tel: 01732 224000

)
B

1PPS LLP
CZ;E Kings Hill Avenue

Kings Hilt
West Malling

Kent ME194U
Tel; 01732 224000




EXECUTED AS A DEED by
PAYDENS (NURSING HOMES) LIMITED

acting by
Director m&& e fat

in the presence of

T Nt Nt S

Signature of witness /[dﬁ

- P
CR\PPS LL. ue
Name of witness apedt Bas i 23 Kings Hill Aven
Kings ‘G\““' ng
Address of withess est Mailt
V\:’ent ME19 AUA

Tol. 01732 22400

Occupation of witness Seolizgm

EXECUTED as a DEED by
SPENSELY SERVICES LIMITED
acting by

=
J

Director Deorss < 704

in the presence of

Signature of witness %

Name of witness Nk Do 23 Kings Hil Avenue
Kings Hil

Address of withess West Malling A
Kent ME19 AU

Tel: 01732 224000

Occupation of witness S 2L 3T
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The Security Agent

Signed for and on behalf of HSBC CORPORATE TRUSTEE COMPANY (UK} LIMITED
Luke Ashbry

B e SULGE L
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