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Registration of a Charge

Company Name: BRUCHMEN NO. 5 LIMITED
Company Number: 07228696

Received for filing in Electronic Format on the: 12/04/2023 XC1ANXSP

Details of Charge

Date of creation: 05/04/2023
Charge code: 0722 8696 0004
Persons entitted: HSBC UK BANK PLC

Brief description:. THE FREEHOLD LAND KNOWN AS 300 WOLVERHAMPTON ROAD
WEST, WALSALL (WS2 0DS) WITH TITLE NUMBER WM629455, AS MORE
PARTICULARLY DESCRIBED IN SCHEDULE 2 OF THE INSTRUMENT.

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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Certified by: EVERSHEDS SUTHERLAND (INTERNATIONAL) LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7228696

Charge code: 0722 8696 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 5th April 2023 and created by BRUCHMEN NO. 5 LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 12th April 2023 .

Given at Companies House, Cardiff on 15th April 2023

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

Companies House s



EVERSHEDS

SUTHERLAND

Eversheds Sutherland
{International} LLP
Two New Bailey

G Stanley Street

Salford

M3 5GX

United Kingdem

T: 444 20 7997 9757
F: +44 20 7919 4919
DX 14344 Manchester

evershads-sutherland,com

EXECUTION VERSION

Dated: 5 April 2023
(1) THE COMPANIES NAMED IN THIS DEED as Chargors
(2) HSBC UK BANK PLC as Security Agent

Security Agreement

We certify this document as a true copy of the
original, save for matetial redacted pursuant to
section 859G Companies Act 2006

Lrershode Satheriand / xﬁrtfsﬁmz?&wﬁeﬁj/ HF

Date: saprizars
EVERSHEDS SUTHERLAND [INTERNATIONALY LLP




A S e

!

1 DEFINITIONS AND INTERPRETATIOMN.......vvui. RN, S P PP P
2 COVENANT T PAY trtvinirrnrarsiin s iarre s gt iaaa s et aana e i
3 GRANT OF SECURITY 1iveiesvurisiineissssssnsieniessesissinninnnassnninn PP VRN -
4. CONSENTS vavuviieiirrarinnismseninainassssasnennas e e U S
5 CONVERSIGON OF FLOATING CHARGE .. ciaiiriiaianiainiiei i aasiias s sasrinsrassssenna i donses
6 REPRESENTATIONS ©ivurryvermrrarrr it sainsininsn s mssesnnnr sriansnasass R P
7 UNDERTAKINGS ivrviiviiaiiniienesiasiarirensannasasnnisn P ve e FUTPRURTURITRR S
8 RIGHTS OF EMFORCEMENT tvvuevrrernrrnerrairnesressinsmsinesimasanisniegioensssratsmtranivesaronrrndnee
9 POWERS OF A RECEIVER ...oviiiivnsiieinennanns T T R PP
10 APPLECATION OF PROCEED S it iutierieeisiiinstantiarmasingrasterernaisstiasinsratiatinr asiseinnn ot
11 PROTECTION OF THIRD PARTIES .. rrticiiiariiisiiniisirars et neisianiin e ara s s s aghens
12 PROTECTION OF SECURITY AGENT .ictverrr s iaiarims s iinnsaniaia e tsesisasai e naes s
i3 SAVING PROVISIONS tuivtieiritirtrenintiseninisirsnsatamanie st ceasstasssaenssranrennisbsiaissinnnesfaein
14 CHAMNGES TO THE PARTIES iiiviivsiiaianiinrirniseicas i I
15 COUNTER PARTS et rtsuerasrasrnstesiesiasisassssanssessnssasisiinatentontmenmnstnsunsbstsstianibenterieiondanan
16 GOVERNIMG LAW ..o e STSTOTTURRUIRY NN
17 B2 £y o o O D P I ETCTERTP PRI PRPIPTRPIRY AR
Schedules

1 B 2= = L [ = T T TTETTTVERTERPRP s
2 Details of Secured Property ....... TP PPRTPURPRRPR PR
3 NOLICES vvvrrvrremienrrmrnsirsieniiarmniininirans R OO UUUY AP
4 Fortmn of Supplemantal MOIrtage .o iverriaivrinninrieseisnens s s fai
CLOUD_UK\20947229447

i



THIS DEED is made on 5 April 2023  between:

(1)

(2)

(3)

LDC (CARE HCMES) BIDCO LIMITEDR registered in England and Wales {(company
registration number 09703010) whose registered office Is at 8th Floor 100 Bishopsgate,
Lendon, United Kingdem, EC2N 4AG {the “Company’);

THE COMPANIES listed in Schedule 1 (The Chargors) {together with the Company,
“Chargors"); and

HSBC UK BANK PLC as security trustee for the Secured Parties {the “"Security Agent”).

IT IS AGREED as follows:

1,

1.1

DEFINITIONS AND INTERPRETATION
Definitions
In this Deed:

"Agreement for Lease” means an agreement to grant an Occupational Lease for all or
part of any Real Property.

“Asset Management Agreement” means any arrangement, agreement or other
document appointing any Asset Manager,

“"Assigned Agreement” means each document or agreement expressed to be assigned
under Clause 3.3 (Assignment).

“"Associated Benefits” means, in respect of any asset:

(a) all monies including {where relevant) all rerit, dividends, distributions, profits,
compensation, damages, income or interest paid or payable relating to that
asset; and

(b} all Authorisations, rights, benefits, claims or property at any time relating to
that asset.

"Bank Account” means all current, deposit or other accounts maintained with any bank,
financial institution or other person.

“Book Debts” means, in relation to any Chargor, zll bock and other debts, revenues and
monetary claims of or owing to, or other amounts recoverable or receivable by, that
Chargor and any rights or claims of that Chargor in respect of such debts, revenues and
monetary claims.

“Delegate” means any delegate, agent, attorney or co-trustee appointed by the Security
Agent.

“Event of Default” has the meaning given to that term in the Facility Agreement,

“Facility Agreement” means the facility agreement dated on or about the date of this
Deed between, amangst others, the Chargors, the Security Agent and the Finance Parties.

“Finance Document” has the meaning given to that term in the Facility Agreement.

“Finance Party” means the Agent, the Security Agent, the Arranger, a Hedge
Counterparty or a Lender.

"Floating Charge Asset” means, at any time, any Secured Property which, at that time,
is the subject of the floating charge created by this Deed.

CLOUD_UK\209472224\7 1



“Hedging Agreement” means any master agreement, confirmation, trans%_ctio_n,
schedule or other agreement entered Into by any Chargor for the purpose of bedging
interest payable under the Facility Agreement.

AR

“Insolvency Act” means the Insolvency Act 1986,

“Insolvency Event” means any corporate action, legal proceedings or other procedure or
step Is taken in relation to:

{a) the suspension of payments, a moratorium of any indebtedness, windihg-up,
dissolution, administration or reorganisation (by way of voluntary
arrangement, scheme of arrangement or otherwise) of a Chargor;

{2)] a composition, compromise, assignment or arrangement with any creditor of a
Chargor;
(c) the appointment of a liquidator, receiver, administrative regeiver,

administrator, cempulsory manager or other similar officer in respect of any
Chargeor or any of its assets; cor

(d} the enforcement of any Security over any assets of a Chargor,
or any analogous procedure or step is taken in any jurisdiction,
“Fnsurances” means all contracts or policies of insurance of whatever nature.

*Intellectual Property” means (a) all rights in confidential information, copyright and
like rights, database rights, design rights, rights in design, knowhow, rights in inventions,
patents, service marks; trade marks and all other intellectual property righis and
interests, whether registered {or the subject of an application for registration) jor un-
registered and (b) the benefit of any applications and rights to use such assets, in each
case thraughout the weorld now and in the futire.

“Thvestments” means:

(a) the Specified Shares; and

(b) all other stocks, shares, bonds, securities or investments,

“Lease Document” means:

(a) an Agreement for Lease;
(b) any Occupational Lease for all or part of any Real Property; and
(c) any other document designated as such by the Agent and the Company,

“LPA” means the Law of Property Act 1925,

“Managing Agent Agreement” means any arrangement, agreement or other dogument
appeinting any Managing Agent.

*Occupational Lease” means any lease or licence or other right of occupation or ;ight to
raceive rent to which any Real Property may at any time be subject and includes any
guarantee of a tenant's obligaticns under the same,

“Real Property” means:

(a) all estates or interests in any freehold or leasehold property;
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(b) any buildings, fixtures, fittings, fixed plant or machinery at any time situated
on or forming part of that property;

(c) all easements, rights, agreemenis and other bhenefits in respect of that
property; and

(d) the benefit of any covenants for title given or entered into by any predecessor
in title of a Chargor in respect of that property,

"Receiver” means a receiver or receiver and manager or administrative receiver of the
whole ar any part of the Secured Property.

“"Rental Income” means the aggregate of all amounts paid or payable to or for the
account of any Chargor in connection with the letting, licence or grant of other rights of
use or occupation of any part of any Real Property, including each of the following

amounts:

(a) rent, licence fees and equivalent amounts paid or payable;

(b) any sum received cr receivable frem any deposit held as security for
performance of a tenant’s obligations;

(c) a sum equal to any apportiorniment of rent allowed in favour of a Chargor;

(d) any other moneys paid or payable in respect of accupation and/or usage of
that Real Properiy and any fixture and fitting on that Real Property including
any fixture or fitting on that Real Property for display or advertisement, on
licence or otherwise;

(e) any sum paid or payable under any policy of insurance In respect of loss of
rent or interest on rent;

() any sum paid or payablg, or the value of any consideration given, for the
grant, surrender, amendment, supplement, waiver, extension or release of any
Lease Document;

(@) any sum paid or payable in respect of a breach of covenant or dilapidations
under any Lease Document;

(h) any sum paid or payable by or distribution received or receivahle from any
guarantor of any tenant under any Lease Document;

(D any Tenant Contributions; and

(i) any interest paid or payable en, and any damages, compensation or settlement

paid or payable in respect of, any sum referred to above less any related fees
and expenses incurred (which have not been reimbursed by ancther person)
by a Chargor.

“Secured Liabilities” means all present and future obligations and liabiiities (whether
actual or contingent and whether owed jointly or severally or in any other capacity
whatsoever) of each Transaction Obligor to any Secured Party under each Finance
Document.

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

"Secured Property” meéans the assets of each Chargor which from time to time are, or
are expressed teo be, the subject of any Security created by this Deed.

“Specifiad IPR” means the Intellectual Property rights specified in Part VI of Schedule 1
(Details of Secured Propetty).
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“Specified Shares” means any shares specified in Part II of Schedule 2 (Detazls of
Secured Property).

ol H
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“Subordinated Debt” means all present and future obligations and liabilities (wi'\ether
actual or contingent and whether owed jointly or severally or in any other cqpac&ty

whatsoever) of any Chargor to each other Transaction Qbligor, whether under a
Subordinated Debt Document of otherwise,
“Subordinated Debt Document” means any document, agreemeni or instrument
evidencing or recording any Suberdinated Debt or its terms.
*Supplemental Mortgage” means a supplemental legal mortgage in substantia ly the
form set out in Schedule 4 (Form of Supplemental Mortgage) entered into after the date
of this Deed hetween any Chargar and the Security Agent in accordance with Clause 7.7
(Acquisitions).
1.2 ‘Construction
1.2.1 Unless a contrary indication appears, in this Deed:
_ 1.2.1.1 terms defined in the Facility Agreement have the same meaning
: in this Deed;
?é 1.2.1.2 the provisions of clause 1.2 (Construction) of the Facility
Agreerient (with the exception of clause 1.2(d) apply to this
Deed as if set out in full in this Deed, except that referefices to
the Facility Agreement shall be construed as references fo this
Peed; and
1.2.1.3 all provisions in the Facility Agreement that are deemed tg apply
to the Finance Documents apply to this Deed as if set out in full
in this Deed.
1.2.2 Unless a contrary indication appears, any reference in this Deed to:
1.2.2.1 an “account” is a reference to that account as re-designatied, re-
numbered, substituted or replaced from time to time;
1.2.2.2 any “asset” includes present and future properties, revenues
and rights of every description, all proceeds of sale af such
asset, all rights under any agreement for the sale, lease or
licence of such asset and any monies paid or payable in respect
of such asset;
1.2.2.3 any “disposal” includes a sale, transfer, assignment,]grant,
lease, licence, declaration of trust or other disposal, whether
voluntary or Iinvoluntary, and “dispose” will be construed
accordingly;
{é 1.2.2.4 a “Finance Document” or any other agreement or instrument is
a reference to that Finance Document or other agreemjent or
: instrument as amended, novated, supplemented, extended,
restated or replaced from time to time;
1.2.2.5 a “tenant” of any property includes any sub-tenant, licensee or
other user ar occupier of that property; and
1.2.3 Where this Deed includes the words “including”, “in particular” jor “or
otherwise” (or similar words of phrases), the intention is to state examples
and not to be exhaustive,
CLOUD_UK\209472294\7 4




1.3

1.4

3.1

3.2

1.2.4 References to any Security “created by this Deed” or “created by this
Supplemental Mortgage” are to be deemed to include such Security created
or intended to be created, constituted, given, made or extended by, under or
evidenced by this Deed or, as applicable, any Supplemental Mortgage.

Incorporation of other terms
The terms of the other Finance Documents and of any other agreement or
document between any of the parties to this Deed are incorporated into this

Deed to the extent required to comply with section 2(1) of the Law of Property
(Miscellaneous Provisions) Act 1989,

Third party rights

1.4.1 Unless exprassly provided to the contrary in this Deed, a person who is not a
party to this Deed has no right 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.

1.4,2 Subject to Clause 37.3 (Other Exceptions) of the Facility Agreement,
notwithstanding any term of this Dieed, the consent of any person who is not a
party to this Deed is not required to rescind or vary this Deed at any time,

1.4.3 Any Receiver, Delegate or any person described in clause 27.11.2 {Exclusion of
liability) of the Facility Agreement may, subject to this Clause 1.4 and the
Third Parties Act, rely on any clause of this Deed which expressly confers rights
on it.

COVENANT TO PAY

Each Chargor, as principal debtor and not just as surety, covenants with the Security

Agent toc pay or discharge the Secured Liabilities in the manner provided for in the

Finance Documents.

GRANT OF SECURITY

Mortgage

Each Chargor charges by way of first legal mortgage:

3.1.1 all its Real Property descrilzed opposite its name in Part I of Schedule 2 (Details
of Secured Property); and

3.1.2 all its other Real Property (if any) as at the date of this Deed.
Fixed charges
Each Chargor charges by way of first fixad charge:

3.2.1 to the extent not effectively mortgaged under Clause 2.1 (Mortgage), all its
Real Property as at the date of this Deed;

3.2.2 all its Real Property acquired after the date of this Deed;

3.2.3 all its plant and machinery, vehicles, computers and other equipment,
excluding stock in trade, to the axtent not effectively otherwise mortgaged or
charged under this Deed;

3.2.4 all its Specified Shares;
3.2.5 all its Investments (other than its Specified Shares charged under Clause
3.2.4);
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all its Bank Accounts maintained with a Secured Party, including any Iisited in

3.2.6
Part T1I of Schedule 2 (Details of Secured Property), and all monies (Ingluding
interest) at any time standing to the credit of such account;

3.2.7 all its Insurances, to the extent not effectively assigned under Clause 3.3
(Assignment);

3.2.8 all its Book Debts including Rental Income; to the extent not effectively
assigned under Clause 3.3 {(Assfgnment),;

3.2.8 all its goodwill and uncalled capital;

3.2.10 all of its rights under any collateral warranty given by any trade or building
contractor or sub contractor, any censultant, or any other professignal in
favour of that Chargor, or of which that Chargor has the benefit in relalion to
any Real Property;

3.2.11 all its Intellectual Property, to the extent not effectively assigned under Clause
3.3 {Assignment);

3.2.12 all its Subordinated Debt, to the extent not effectively assigned under Clause
3.3 (Assignment);

3.2.13 all its Assigned Agreements, to the extent not effectively assignediunder
Clause 3.3 (Assignment); and

3.2.14 all Associated Bénefits relating to its Secured Property, to the extept not
effectively asslgned under Clause 3.3 {4ssignment).

3.3 Assignment

Each Chargor assigns by way of security:

3.3.1

3.3.2

3.3.3

3.3.4

3.3.5

3.3.6

3.3.7

3.3.8

3.3.9

3.3.10

3.3.11

CLOUD_UK\209472294\7

all its Insurances, including any listed in Part V of Schedule 2 {Def
Secured Property);

all its Lease Documents;

all its Rental Income;

ails of

all its Hedging Agreements, including any listed in Part IV of Schedule 2

{Details of Secured Property);

all its Asset Management Agreements, Including any listed in Part
Schedule 2 (Detalls of Seclured Property};

any Managing Agent Agreements;
all its Subordinated Debt;

all its Subordinated Debt Documents, including any listed in Part
Schedule 2 (Details of Secured Property);

any agréement for the sale of any of its Secured Property;

IV of

IV of

all of its Bank Accounts maintained with any bank, financial institution o other

person {other than any Secured Party) including any listed in Part
Schedule 2 (Details of Secured Property}, and all monies (including inte
any time standing to the credit of such account;

any other agreement te which it is a party;

IIl of
ast) at




3.4

3.5

3.6

3.7

3.8

4.1

3.3.12 any agreement in, under or to which it has any right, benefit or interest in by
virtue of the Third Parties Act; and

3,3.13 any Specified 1IPR,

in each case, together with all Associated Benefits relating to such Secured Property.

Floating charge

3.4.1 Each Chargor charges by way of floating charge all its assets and undertaking
not at any time effectively mortgaged under Clause 3.1 (Mortgage), charged

under Clause 3.2 {Fixed charges) or assigned under Clause 3.3 (Assignment).

3.4.2 Paragraph 14 of Schedule Bl of the Insolvency Act applies to any Security
created by this Deed.

General

All Security created by this Deed:

3.5.1 Is created in favour of the Security Agent, as security trustee for the Secured
Parties;
3.5.2 unless specifically stated otherwise, is created over the present and future

assets of each Chargor to the extent of its rights, title and interest in, under
and to such assets at any time; and

3.5.3 is created with full title guarantee in accerdance with the Law of Property
{Miscellanaous Provisions) Act 1994.

Continuing security

The Security created by this Deed is continuing security for the payment and discharge of
the Secured Liabilities. The provisions of this Deed will apply at all times:

3.6,1 regardless of the date on which any of the Secured Liabilities were incurred;
3.6.2 netwithstanding any intermediate payment or discharge; and
2.6.3 in respect of the full amount of the Secured Liabilities at the relevant time even

if the amount of the Secured Liabilities had previously been lass than that
amount or had been nil at any time.

Additional security

The Security created by this Deed is in addition to and is not in any way prejudiced by
any other guarantee or security now o subsequently held by any Secured Party. No prior
Security held by any Secured Party over the whole or any of the Secured Property will
merge with the Security created by this Deed.

Validity of details of Secured Property

The fact that incorrect er incomplete details of any Secured Property are included or
inserted in any Schedule will not affect the validity or enforceability of the Security
created by this Deed,

CONSENTYS

Each Chargor represents to the Security Agent on the date of this Deed that each of the
assets, documents and agreements that such Chargor purports to assigh under Clause

CLOUD_UK\209472294\7 7
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4,2

4.3

5.1

5.2

CLOUD_UK\Z(9472294Y7 8

3.3 (Assignment) are capable aof being freely assigned by that Chargoer witholt the

consent of any other person.

Subject to Clause 4.3 below, each Chargor shall ensure that any document and

agreement it enters into after the date of this Deed is capable of belng freely assign
it without the consent of any cther person.

Notwithstanding Clause 4.2 above, if the right, title or interest of any Chargor in,

ed by

under

any document or agreement entered into after the date of this Deed cannot be charged or

assigned without the consent of any person:

4.3.1 that Chargor shali promptly notify the Securlty Agent of that fact;
4.3.2 this Deed will secure all amounts which that Chargor may receive, or has
received, under that agreement but exclude the agreement itself; and
4.3.3 that Chargor shall;
4,3.3.1 on the date of the relevant agreement, apply to the rélevant
person for the required consent;
4.3.3.2 use all reasonable endeavours to obtain the consent of the
relevant person and keep the Security Agent inforejed of
progress of its negotiations with that persen;
4.3.3.3 promptly notify the Security Agent upon suech consent!being
granted or refused; and
4.3.3.4 upon receipt of the relevant consent, execute such docyments
and take such action as the Security Agent may require i order

to charge or assign its interests under that agreemenf in a

manner satisfactory to the Security Agent.
CONVERSION OF FLOATING CHARGE

Conversion by notice

The Security Agent may, by notice to a Chargor, crystallise and convert the §

oating

charge created by that Chargor under this Deed into a fixed charge over any or all bf that

Chargor's Floating Charge Assets if:
5.1.1 an Event of Default occurs which is continuing;

5.1.2 the Security Agent becomes aware of any intention or proposal to apg
liguidator, receiver, administrative receiver, administrator; comg

oint a
ulsary

manager or other similar officer in respect of that Charger or any of its assets;

or

5.1.3 the Security Agent considers that any Floating Charge Asset Is in dar]

ger of

being seized or sold under any legal process, or such assets are otherwise in

jeopardy.

Automatic conversion

5.2.1 A floating charge created by any Chargor under this Deed will automatically
crystallise and convert into fixed charges over the relevant Fioating Charge

Assets if:
52.1.1 any Insolvency Event occurs in respect of that Chargor; or

5.2,1.2 that Chargor creates or purports to create any Security or

Quasi-

Security {other than any Security permitted under the Facility




6.1

6.2

7.1

Agreement) over any Floating Charge Asset in breach of any of
the Finance Documents.

5.2.2 Subject to Clause 5.2.3, no fAoating charge created under this Deed will
automatically crystallise and convert into a fixed charge solely by reason of a
moratorium being cbhtained under Part Al of the Insolvency Act (cor anything
being done with a viaw to obtaining a moraterium).

5.2.3 Clause 5.2.2 does not apply te a floating charge referred to In Section A52(4)
of Part Al of the Insalvency Act.

REPRESENTATIONS

Each Chargor makes the representations and warranties set out in this Clause 6 to each
Secured Party on the date of this Deed.

Title to Secured Property

It is the sole legal and beneficial owner of, and has good and marketable title to, its
Secured Property, in each case, free from Security {(other than those created by or
pursuant to the Security Documents) and restrictions and onerous covenants (other than
those set out in the Property Report in refation to that Real Property}.

Repetition

Each of the representations and warranties set out in this Clause 6 are deemed to be
made by each Chargor by reference to the facts and circumstances then existing on the
date of the Utilisation Request, on the Utilisation Date, on the first day of each Interest
Pericd and on each date on which monies are requested by that Chargor to be withdrawn
from the Cash Trap/Cure Account in accordance with the Facility Agreement.
UNDERTAKINGS

The undertakings in this Clause 7 remain in force from the date of this Deed for so long as
any amouni is eutstanding under the Finance Documents or any Commitment is in force,

Negative pledge

7.1.1 MNo Chargor may create or parmit to subsist any Security over any of its assets.
7.1.2 No Chargor may:
7.1.2,1 seli, transfer or otherwise dispose of any of its assets on terms

whereby they are or may be leased to or re-acquired by that
Chargor or another Transaction Obligor;

7.1.2.2 sell, transfer or otherwise dispose of any of its receivables on
recourse terms;

7.1.2.3 enter into any arrangement under which money or the benefit of
a bank or other account may be applied, set-off or made subject
to a combination of accounts; or

7.1.2.4 enter into any other preferential arrangement having a similar
effect,

in circumstances where the arrangement or transaction is entered inte
primarily as a method of raising Financial Indebtedness or of financing the
acquisition of an asset,

7.1.3 Clauses 7.1.1 and 7.1.2 shall not apply to any Security or arrangement
permitted under the Facility Agreement.
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7.2 Disposals

B

No Chargor shall enter inte a single transaction or a series of transactions (wl%ether
related or not and whether voluntary er involuntary) to dispose of all or any part of any
Secured Property, other than as permitted under the Facility Agreement.

7.3 Secured Property

To the extent not already held by the Security Agent, each Chargor shall:

7.3.1 on the date of this Deed (in the case of its Secured Property existing on the
date of this Deed), on the date of acquisition or receipt by it of any Secured
Property (in the case of any Secured Property acquired or received by it after
the date of this Deed) and, at any other time, promptly upon request by the
Security Agent, deposit with the Security Agent;

7.3.1.1 all documents of title or other evidence of ownership relating to
its Secured Property;

7.3.1.2 transfers of its Investments, each executed in blank; and

7.3.1.3 such deeds, certificates and documents relating to its Secured
Property as the Security Agent may reasonably request; |
Lch of

7.3.2 promptly upon request by the Security Agent affix to and maintain on s
its plant, machinery, fixtures, fittings, vehicles or other equipment as the
Security Agent may require, a clearly legible identification plate statinig that
the asset has been charged te the Security Agent, in a form acceptable ito the
Security Agent; and

7.3.3 promptly supply to the Security Agent such further information regarding its’
Secured Property as the Security Agent may reasonably request,
7.4 Notice of charge or assignment
7.4.1 Each Chargor shall serve notice of each charge or assignment created by this

Deed in respect of:

7.4.1.1 geach of its Insurances, by sending a notice substantiallylin the
ferm of Part I of Schedule 3 {Notices) to the relevant inslirance
company cr uhderwriter within 3 Business Days of the date of
this Deed {in the case of any Insurances existing on the date of
this Deed) and within 3 Business Days of the date aof entyy into
of any other Insurances (in the case of any Insurances eptered
into after the date of this Deed);

7.4.1.2 each of its Lease Documents, by sending a notice substantjally in
the form of Part 11 of Schedule 3 (Notices) to the relevant tenant
within 3 Business Days of the date of this Deed (in the dase of
any Lease Document existing on the date of this Deed) and
within 3 Business Days of the date of entry into of any other
Lease Document (in the case of any Lease Document entered
into after the date of this Deed); §

& 7.4.1.3 all of its Subordinated Debt and each of its Subordinated Debt
o Documents, by sending a notice substantially in the form bf Part
1II of Schedule 2 (Notices) to each counterparty to that
Subordinated Debt or Subordinated Debt Document (ds
applicable} within 3 Business Days, of date of this Deedtiin the
case of any Subordinated Debt or Subordinated Debt Dogumeant
existing on the date of this Deed and, otherwise, within 3
Business Days of the date of providing (or agreeing to provide)
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7.4.2

7.4.3

any Subordinated Debt or entering into any Subordinated Debt
Document;

7.4.1.4 each of its Assigned Agreements other than any Insurances, any
Lease Documents or any Subordinated Debt Document (a
“Relevant Assigned Agreement”), by sending a notice
substantially in the form of Part IV of Schedule 3 {Notices) to
each counterparty to that Relevant Assigned Agreement within 3
Business Pays of the date of this Deed (in the case of any
Relevant Assigned Agreement existing on the date of this Deed)
and within 3 Business Days of the date of entry into of any other
Relevant Assigned Agreement (in the case of any Relevant
Asslgned Agreement entered into after the date of this Deed);
and

7.4.1.5 each of its accounts charged under Clause 3.2.6 by sending a
natice substantially in the form of:

(a) Part V of Schedule 3 (Notices) in the case of any account in
respect of which the Security Agent has sele signing rights; and

(b) Part VI of Schedule 3 (Notices) in the case of any account in
respect of which the Security Agent does not have sole signing
rights; and

to the person with whom that account is held, in each case,
within 3 Business Days of the date of this Deed (in the case of
any account existing on the date of this Deed) and within 3
Business Days of the date of opening of any cther account (in
the case of any accaunt gpened after the date of this Deed).

By countersigning this Deed, each Chargor is deemed to have served notice on
the Security Agent in respect of each account charged under Clause 3,2.6 or
assigned under Clause 3.3.10 that is held with HSBC UK Bank plc.

Clause 7.4.1.2 shall not apply In relation te any Ciosed Property before the
Satisfactory Operator Date occurs in relation to each such Clesed Property.

7.5 Acknowledgment of charge or assignment

7.5.1

7.5.2

Each Chargor shall use reasonable endeaveurs tc procure that sach notice
served by it under Clause 7.4 (Notice of charge or assignment) is
acknowledged by the recipient in the form attached toc such notice and take
such action as the Security Agent may require to ensure that the account
mandate for each Bank Account iz altered in such way as the Security Agent
may direct,

The Security Agent acknowledges creation of the fixed charge pursuant to
Clause 3.2.6 of this Deed over the Bank Accounts maintained by any Chargor
with the Security Agent, including any listed in Part 1II of Schedule 2 (Detaiis
of Securad Property), and all monies {including interest) at any time standing
to the credit of such account.

7.6 Real Property Restriction

Each Chargor shall ensure that a restriction in the following terms is entered on the register
of the title of its Real Property at HM Land Registry:

\\NG

disposition of the registered estate by the proprietor of the ragistered estate Is

to be registered without a written consent signed by the proprietor for the time
being of the charge dated [DATE OF SECURITY AGREEMENT] in favour of
[SECURITY AGENT] referred to In the charges register, or their conveyancer,”

CLOUD_UR\Z09472294y7



AR

k-
5

together with, where applicable, notice ef any obligation on the Secured Parties tui make

further advances under the terms of the Finance Documents, Each Chargor shall pay,

when due and payable, all fees, costs and expenses incurred in connection with such
applications.
7.7 Acquisitions

If, after the date of this Deed, any Chargor acquires any Real Property, it shall:

7.7.1 on the date of that acquisition and at the cost of that Chargor, deliverito the
Security Agent;:
7.7.1.1 a Supplemental Mortgage, duly executed by that Chargor; land
7.7.1.2 such other documentation as the Security Agent may require, in

such form as the Security Agent may require;

7.7.2 if the grant of that Supplemeantal Mortgage requires the consent of any person
with an interest in the relevant Real Property, procure that such consent is
granted prior to the execution of that Supplemental Mortgage; and

7.7.3 without prejudice to Clause 7.12 (Further assurance), take such other steps as
the Security Agent may reasonably reguire to create and/or perfect the
Security over such Real Property.

7.8 Investments

7.8.1 No Chargor may:

7.8.1.1 take or permit the taking of any actien which may adversely
affect the value of any of its Investments, prejudice the interests
of any Secured Party under any Finance Document or result in
the rights attaching to any of its Investments being altered or
diluted; or

7.8.1.2 except where the Security Agent so requires or permits,
nominate another person to enjoy or exercise any of its rights in
relation to any of its Investments.

7.8.2 Subject to Clause 7.8.1 and provided that no Event of Default is centinding, a
Chargor may:
7.8.2.1 receive and retain all dividends or other income paid or payable

in respect of its Investments; and
7.8.2.2 exercise all voting and other rights attaching to its Investiments,
provided that it does so for a purpose not inconsistent with any FRinance
Document.

7.8.3 While any Event of Defauilt is continuing, each Chargor shall:

7.8.3.1 hold any dividends cr other income received in respectiof the
Investiments on trust for the Security Agent and pay such
amounts into a separate account or otherwise as the Security
Agent may direct; and
7.8.3.2 exercise all voting and other rights attaching to the Investments
as the Security Agent may direct.
7.9 Bank Accounts
CLOUD_UK\209472294\7 12




Each Chargor shall cperate each Bank Account in accordance with the Facility Agreement
and the terms provided in the notice referred to in Clause 7.4 (Notice of charge or
assignment).

7.10 Book Debts
Each Chargor shall;
7.10.1 promptly collect each Book Debt when due for payment;

7.10.2 promptly take and pursue all action necessary to recover any Book Debts
which is not paid when due in accordance, if applicable, with any instructions
from the Security Agent;

7.10.3 net agree to waive or settle any Book Debt for less than par value, cther than
with the prior written consent of the Security Agent; and

7.10.4 immediately upon receipt, pay all amounts received in respect of any Book
Debts in accordance with the terms of the Facility Agreement and, pending
such payment, haold such amounts an trust for the Security Agent.

7.11 Assigned Agreements
7.11.1 Each Chargor shall:

7.11.1.1 as soon as reasonably practicable, but in any event within &
Business Days of entry into an Assigned Agreement, deliver to
the Security Agent a certified copy of such Assigned Agreement;

7.11,1.2 perform its ohligations and exercise its rights {including ensuring
the due performance of the obligations of the relevant
counterparties) under each Assigned Agreement in a diligent and
timely manner; and

7.11.1.3 not make or agree to make any amendments or modifications to,
ncr waive any of its rights under, nor exercise any right to
terminate any Assigned Agreement, except, in each case, as
permitted under the Facility Agreement.

7.11.2 Subjeck to Clause 7.11.1 and provided that no BEvent of Default is continuing, a
Chardgor may exercise its rights under each Assigned Agreement without
further reference to the Security Agent, unless such exercise may result in an
Event of Default, adversely affect the value of the Secured Property or
prejudice the interests of any Secured Party under any Finance Document.

7.11.3 While any Event of Default is continuing, each Chargor shall exercise its rights
under each Assigned Agreement in accordance with the instructions of the
Security Agent.

7.12 Further assurance

Each Chargor shall promptly take all such actions, including executing all such documents,
notices and instructions in such form as the Security Agent may reasonably require:

7.12.1 to create, perfect, protect and {if necessary} maintain the Security created hy
this Deed or for the exercise of any rights, powers and remedies of the
Secured Parties provided by or under this Deed or by law or regulation;

7.12.2 to confer on the Secured Parties security interests in or over any of its assets
located in any jurisdiction other than England and Wales equivalent or similar
to the Security created by this Deed; and/or
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7.13

7.14

8.1

8.2

8.3

CLOUD_UK\209472294\7 14

under this Deed.

7.12.3 to facilitate the realisation of the assets which are, or are intended to be the

subject of the Security created by this Deed.

;
Power to remedy :

If any Chargor fails to comply with any of its obligations under this Deed, the Security

Agent (or its nominee} may {at that Chargor’s expense) take such action as is neg
to protect any assets agalnst the consequences of that Chargor's non-compliance

assary
and/or

to ensure compliance with such obligations. The Security Agent is not obliged to perform

any obligation of any Chargor nor to take any action which it may be entitled &

Power eof attorney

7.14.1 As security for the performance of its obligations under this Deed

o take

each

Chargor irrevocably and severafly appoints the Security Agent, each Réceiver

and each Delegate to be its attorney, with full power of substitution to;

7.14.1.1 prior to the occurrence of an Event of Default wk
continuing, in the name of the relevant Charger and on its
and at its expense, de anything which that Chargor is ohl
do under any Finance Document to which it is a party b
failed to do; and

ich is
behalf
ged to
ut has

7.14.1.2 on or after the occurrence of an Event of Default which is

continuing, in the name of the relevant Chargor and on its
and at its expense, do anything which that Chargor is ohl
do under the any Finance Document to which It is a party

behalf
ged to
which

the Security Agent, Receiver or Delegate may in their absolute

discretion consider appropriate in connection with the exe

cise of

any of their rights, powers, authcrities or discretions in relation

to the Secured Property,

7.14.2 Each Chargor ratifies and confirms: anything done by any attorney und|
Clause 7.14. Each Chargor agdrees to indemnify each attorney agai

ler this
st all

actions, claims, demands and proceedings takers or made against it and all
costs, damages, expenses, liabilities and losses incurred by each attornéy as a

result of or in connectien with anything lawfully dene by it unden
connection with this power of attorney.

RIGHTS OF ENFORCEMENT
Secured Liabilities deemed payable

For the purposes of all rights and powers implied by statute, the Securfed Liabilit
due and payable on the date of this Deed.

When Security enforceable

ar in

€s are

The Security created by this Deed is enforceable at any time while an Event of Default is

continuing.

Enforcement powers

At any time (a) when the Security created by this Deed is enforceable or (k) following a

request by a Chatgor, the Security Agent may, without further riotice:

B.3.1 sell, appropriate, realise or transfer, including to itself or to any other person,
all or any part of the Secured Fraperty;

8.3.2 appoint one or more persons to be a Recelver of all or any part of the Secured
Property provided that the Security Agent shall not be entitled to appoint a




8.4

8.5

8.6

8.7

Receiver solely as a result of a moratorium being obtained, or anything being
done with a view to obtaining a moratorium, under Part Al of the Insolvency
Act, except to the extent that (i) the appointment is in respect of assets
charged by a floating charge referred to in section A52{4} of the Insolvency
Act; or (ii) permission of the court has been obtained in accordance with
section AZ1(c)(iit) of the Insolvency Act;

8.3.3 appoint an administrator of any Chargor;

B8.3.4 exercise any of the powers, authorities and discretions conferred on
mortgageeas, administrators or receivers, under the LPA, the Insoclvency Act,
any other legislatien or regulation or under this Deed; and/or

8.3.5 take such further action as it sees fit to enforce all or any part of the Security
created by this Deed.

Rights in relation to a Receiver

The Security Agent may remove any Receiver appointed under this Deed, appoint another
person as Receiver or appoint additional Receivers. Each Receiver will be deemed to be
the agent of the relevant Charger who alone will be respensible for the acts and defaults
of the Receiver and for any llabllities Incurred by the Receiver. The Security Agent may fix
the remuneration of a Receiver which will be payable by the relevant Chargor and form
part of the Secured Liabilities.

Redemption of prior Security

Where there is any Security created over any of the Secured Property which ranks in
priority Yo the Security created by this Deed and;

8.5.1 the Security created by this Deed becomes enforceable; and/or
8.5.2 the holder of such other Security takes any steps to enforce that Security,

the Security Agent or any Receiver may, at its sole diseretion and at the cost and expense
of the relevant Chargor, redeem, take a transfer of and/or repay the indebtedness
secured by such other Security. All amounts paid by the Security Agent or a Receiver
under this Clause will form part of the Secured Liabilities.

Appropriation of payments

Any appropriation by the Security Agent or a Receiver under this Deed will override any
appropriation by any Chargor.

Financial collateral

8.7.1 To the extent that any of the assets mortgaged, assigned or charged under
this Deed constitute “financial collateral” and this Dead constitutes a “financial
collateral arrangement” (in each case, for the purpose of and as defined in the
Financial Collateral Arrangements (No. 2) Regulations 2003 ({the "“FC
Regulations”)), the Security Agent will have the right at any time when such
Security is enforceable to appropriate all or any part of that financial collateral
in such manner as It sees fit in or towards the satisfaction of the Secured

Liabilities.
8.7.2 Where any financial collateral is appropriated, its value shall he:
8.7.2.1 in the case of cash, its face value at the time of the

appropriation;
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8.8

9.1

9.2

9.3

CLOUD_UKNZ09472294\7 16

B8.7.2.2 if the financial cotlateral is listed or traded on a reccégn]sed

exchange, the value at which it could have been sold én that
exchange at the time of appropriation; and
8.7.2.3 in any other case, the amount reasonahly determined "by the

Secufity Agent by such process as it miay select, including

independent valuation,

and each Chargor agrees that the method of valuation provided for in this Clause &
commercially reasonable for the purposes of the FC Regulations.

Demands

Any demand for payment made by any Secured Party shall he valid and effective ev

7.2 s

ren if it

contains no statement of the relevant Seclred Liabilities ar an inaccurate or incomplete

statement of them.
POWERS OF A RECEIVER
General powers

Any Receiver will have:

9.1.1 the rights, pawers, privileges and immunities conferred on receivers, receivers

and managers and mortgagees in possession under the LPA;

9.1.2 the rights, powers, privileges and immunities conferred on adminigtrative
recelvers (whether or not that Receiver is an administrative recelver) under
the Insolvency Act; and

9.1.3 all other rights, powers, privileges and immunities conferred by law or
regulation on receivers, receivers and managers, mortgagees in possession
and administrative receivers.

Specific powers

The rights, powers and remedies provided in this Deed are in addition to any irights,

powers and remedies under law or regulation. Any Receiver will have the following

additional powers:

9.2.1 the power to do or omit to do anything which the relevant Chargor could do or
omit te de in relation to the Secured Property which is the subjectiof the
appointment;

9.2.2 the power to do all other acts and things which the Receiver may consider
desirable of necéssary for realising any of the Secured Preperty or incidental or

conducive to -any of the rights, powers and discretions conferred on a Receiver

under this Deed or by law or regulation; and
8.2.3 the power to use the relevant Chargor's name for all the above purposes
Variation of statutory powers

The following statutory provisions da not apply to this Deed or any Security crea
this Deed:

8.3.1 the restriction on the consclidation of mortgages in secticn 93 aof the LPA;

9.3.2 the restrictions on the power to grant or accept the surrender of led
sections 99 and 100 of the LPA;

8.3.3 the conditions to the exercise of a power of sale in section 103 of the LPA

ted by

v

se5 in




10,

10.1

10.2

10.3

11,

11.1

9.3.4 the restrictions on the application of proceeds by a mortgagee or receiver in
sections 105, 107(2) and 109(8) of the LPA; and

9.3.5 the restrictions on the appointment of a receiver in section 109(1) of the LPA
and the provisions regarding a receiver’'s remuneration in secticn 109(6) of the
LPA,

APPLICATION OF PROCEEDS
Order of priority

All amounts received by any Secured Party in connection with the enforcement of the
Security created by this Deed will be applied, to the extent permitted by applicable law, in
accordance with the provisions of the Facility Agreement.

New accounts
If at any time:

10.2.1 any of a Chargor's obligalions cease to be continuing obligations for any
reason, or

10.2.2 a Secured Party receives or is deemed to have received notice of subsequent
Security over any of the Secured Praperty,

each Secured Party may open a new account with the relevant Chargor. 1If a Secured
Party does not open a new account, it will he treated as having done so at the time when
the relevant Chargor’s cbligations cease to be continuing obligations or, as the case may
be, the relevant notice of subsequent security was received and, as from that time, all
payments made by or on behalf of that Chargor to that Secured Party will be credited or
be treated as having been credited to the relevant new account and not as having been
applied in discharge of the Secured Liabilities.

Release of Secured Property

If the Security Agent is satisfied that all the Secured Liabilities have, subject to Clauses
13.1 (Reinstatement) and 13.2 {(Avoidable pavments), been unconditicnally and
irrevocably paid and discharged in full and all facilities which might give rise tc Secured
Liabilities terminated, the Security Agent will, at the request and cost of the relevant
Chargor, execute such documents and take such steps necessary to release the Secured
Property from the Security and procure the reassignment to the relevant Chargor of the
property and assets assigned to the Security Agent pursuant to this Deed,

PROTECTION OF THIRD PARTIES

No buyer from, or other person dealing with any Secured Party, will be concerned to
enguire whether;

11.1.1 any money remains due under the Finance Documents;

11.1.2 any power which that Secured Party Is purporting to exercise has arisen or
becorne exercisable; or

11.1.3 that Secured Party is validly appointed and acting within its powers in
accordance with this Deed.

The receipt of any Secured Party will be an absolute and conclusive discharge to a
purchaser of any of the Secured Property who will have no obligation to enquire how any
monies are applied,
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12.1.

12.2

12.3

13.

13.1

13.2

13.3
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PROTECTION OF SECURITY AGENT

No liability as martgagee in possession

4
No Secured Party will be liable to account to any Chargor as mertgagee in possession by
reason of entering into possession of any of the Secured Property, nor for any cosg_r loss
or liability on realisation, nor for any default or omission for which a mortgagee in
pessession might be liable,

Tacking

The Security created by this Deed is intended to secure any. further advances which any
Secured Party is obliged to make under the Finance Documents,

Discretion of the Secured Parties

Each Secured Party is entitled to exercise its rights, powers and discretions undegr this
Deead in accordance with the terms of the Finance Decuments and no Chargor has any
right to contrel or restrict any Secured Party’s exercise of any of its rights, powers or
discretions under this Deed,

SAVING PROVISIONS
Reinstatement

If, at any time, there has bsen a release, settlement or discharge of any Ch'sgrgor’s
obligations under this Deed and, as a ¢onsequence of any Insclvency Event or for any
other reason:

13.1.1 any payment made to any person in respect of any of the Secured Liabiljties is
required to be repaid; and/or

13.1.2 any Security (or other right) held by the Secured Parties in respect of gny of
the Secured Liabilities {whether under this Deed cor otherwise) is declarad void,
is set aside or is otherwise affected,

then the relevant Chargor's cbligations under this Deed will continue in effect as if there
had been no such release, settlement or discharge and as if the relevant payment hiad nat
been made and/or (as applicable) the relevant obligation or Security (or other right) had
not been so affected; and accordinaly (but without limiting the Secured Parties} other
rights under this Deed) the Security Agent will be entitled to recover frem such Chargor
the value which the Security Agent has placed upon such Security (or other right) jor thie
amount of any such payment as If such release, settlement or discharge had not
occurred,

Avoidable payments

If the Security Agent, acting reasonably, considers that any amount paid by or onibehalf
of a Chargor it respect of the Secured Liabilities is capable of being avoided, set aside or
ordered to be refunded or reduced for any reason then, for the purposes of thisiDeed,
such amount will not be considered to have been irrevocably paid.

Waivar of defences

The obligations of each Chargaor under this Deed and the Security created by this Deed
will not be affected by any act, omissien, matter of thing which, but for this Clause,; wouid
reduce, release or prejudice any of its obligations under this Béed or the Security greated
by this Deed {without limitation and whether or not known to it or any Secured {Party)
including:

i3.3.1 any time, waiver or consent granted to, or composition with, any Chargor,
Transaction Obliger or other person;




13.4

13.5

13.6

13.3.2 the release of any other Chargor, Transaction Obligor or any other persen
under the terms of any composition or arrangement with any creditor of any
Transaction Qhligor;

13.3.3 the taking, variation, compromise, exchange, renewal or release of, or refusal
or neglect to perfect, take up or enforce, any rights against, or security bver
assets of, any Chargor, Transaction Obligor or other person or any non-
presentation or non-observance of any formality or other requirement in
respect of any instrument or any failure to realise the full value of any
security;

13.3.4 any incapacity or lack of power, authority or legal persenality of cr dissclution
or change in the members or status of any Chargor, Transaction Obligor or any
other person;

13.3.5 any amendment, novation, supplement, extension, restatement (however
fundamental and whether or not moere onerous) or replacement of any Finance
Document or any other dec¢ument or security including without limitation any
change in the purpose of, any extension of or any increase in any facility or the
addition of any new facility under any Finance Document or ather document or
security;

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

13.3.7 any insolvency or similar proceedings.
Chargor Intent

Without prejudice to the generality of Clause 13.3 (Wajver of defences), each Chargor
expressly canfirms that it intends that the Security created by this Deed shall extend from
time to time to any (however fundamental) variation, increase, extension or addition of or
to any of the Finance Documents and/or any facility or amount made available under any
of the Finance Documents for the purposes of or in connection with any of the following:
acquisitions of any nature; increasing warking capital; enabling distributions to be made;
carrying out restructurings; refinancing existing facilities; refinancing any other
indebtedness; making facilities available to new borrowers; any other variation or
extension of the purposes for which any facility or amount might be made available frem
time to time; and any fees, costs and/or expenses assoclated with any of the foregoing,

Immediate recourse

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

Appropriations

Until all amounts which may be or become payable by the Transaction Obligors or the
Chargors under or in connection with the Finance Documents have been irrevocably pald
in full, each Secured Party {or any trustee or agent on its behalf) may:

13.6.1 refrain from applying or enfarcing any other imeneys, security or rights held or
received by that Secured Party (or any trustee or agent en its behalf) in
respect of thase 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 te the benefit of the same; and

13.6.2 held in an interest-bearing suspense account any moneys received from any
Chargor or on account of any Chargor's liability under this. Deed.
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13.7 Deferral of Chargors’ rights L

B

Until all amounts which may be or become payable by the Transaction Obligors or the
Chargars under or in connection with the Finance Documents have been irrevocably paid
in full and unless the Security Agent otherwise directs, no Chargor will exercise any jrights
which it may have by reason of performance by it of its obligations under the Fihance
Documents or by reason of any amount being payable, or liability arising, under the
Finance Documents:

13.7.1 to be indemnified by a Transaction Obligor;

13.7.2 to claim any contribution from any guarantor of any Transaction Obligor’s
abligations under the Finance Documents;

13.7.3 ta take the benefit (in whole or in part and whether by way of subrogation or
otherwise) of any rights of the Secured Parties under the Finance Documents
or of any other guarantee or security takan pursuant te, or in eonnection with,
the Finance Documents by any Secured Party;

13.7.4 to bring legal or other proceedings for an order requiring any Transaction
Obligor to make any payment, or perform any obligation, in respect ofiwhich
the Transaction Obligor has given a guaranteg, undertaking or indemnity

13.7.5 ta exercise any right of set-off against any Transaction Obligor; and/or

13.7.6 to claim or prove as a creditor of any Transaction Obligor in campetition with
any Secured Party.

If any Chargor receives any benefit, payment or distribution in relation te such rights it
shall hoid that benefit, payment or distribution to the extent necessary to enaple all
amounts which may he or become payable to the Secured Parties by the Trandaction
Obligors or the Chargors under or in connection with the Finance Doctiments to be repaid
in full on trust for the Secured Parties and shall promptly pay or transfer the sameito the
Security Agent or as the Security Agent may direct for application in accordance with
Clause 10.1 (Order of priority).

14, CHANGES TO THE PARTIES

14.1 No assignment by Chargors

No Chargor may assign any of its rights or transfer any of its rights or obligations;under
this Deed.

14.2 Assignment by Security Agent

i The Security Agent may assign any of its rights or transfer any of its rights or obligations
under this Deed in accordance with the terms of the Facility Agreement.

15. COUNTERPARTS

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

16. GOVERNING LAW

This Deed and any non-contractual ohligations arising out of or In connection with it are
governed by the law of England and Wales.

17. JURISDICTION

17.1 The courts of England and Wales Have exclusive jurisdiction to settle any dispute farising
out of or in connection with this Deed (including a dispute regarding the existence,
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17.2

17.3

validity or termination of this Deed) and any non-contractual obligations arising out of or
in connection with it {a "Dispute”),

The parties to this Deed agree that the courts of England and Wales are the most
appropriate and convenient courts to settie any Dispute and accordingly no party to this
Deed will argue to the contrary.

This Clause 17 is for the benefit of the Secured Parties only. As a resuit, no Secured Party
will be prevented from taking proceedings relating to a Dispute in any other court with
jurisdiction. To the extent allowed by law, the Secured Parties may take concurrent
proceedings in any number of jurisdictions.

This Deed has been entered into on the date stated at the beginning of this Deed
and executed as a deed hy all parties other than the Security Agent and is
intended to be and is delivered by them as a deed on the date specified on page
1.
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The Chargors

Bidco Limited

Bruchmen No. 1
Limited

Bruchmen No, 2
Limited

Bruchmen No. 3
Limited

Bruchmen No. 4
Limited

Bruchmen No. 5
Limited

Bruchmen No. 6
Limited

CLOUD_UK\209472294\7
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1.DC (Care Homnes}

SCHEDULE 1

09703010

07228626

07228662

07228658

07228697

07228696

07228740

8th Floor 100
Bishopsgate, London,
United Kingdomi, EC2N

AAG

8th Floor 100
Bishopsgate, London,
United Kingdom, EC2ZN

4AG

gth Floor 100
Bishopsgate, London,
United Kingdom, EC2N

4AG

8th Floor 100
Bishopsgate, Londan,
United Kingdom, ECZN

4AG

8th Floor 100
Bishopsgate, London,
United Kingdom, EC2N

AAG

8th Floor 100
Bishapsgate, London,
United Kingdoem, EC2N

4AG

8th Floor 100
Bishopsgate, London,
United Kingdom, EC2N

4AG

England and W

England and W

England and W

England and W

England and W

England and W

ales

Ales

ales

ales

ales

ales




SCHEDULE 2

Details of Secured Property

Part I

Real Property

e Do met i 5 SRR AT i o

1 Langley Park Nursing pu192642 Bruchmen MNo.2 Limited Freehald
Home, Front Street, (Company Number 7228662)
Ltangley Park, DBurham
DH7 aYY

2 | St Helen's Nursing Home, DU149627 | Bruchmen No. 3 Limited Freehold
Manar Road, St Helen {Company Number
Auckland, Bishop Auckland 07228658)
BL14 9DL
& Manor Road, St Helen DU149628 Bruchmen No. 3 Limited Freehald
Auckland, Bishop Auckland {Company Number
{DL14 9DL) 07228658)

3 West View Lodge Nursing CE135880) Bruchmen Nop.2 Limited Freehold
Home, West View Road, (Company Number 7228662)
Hartlepool, TS24 0BW
West View House, West CElL15684 Bruchmen Np,2 Limited Freehold
View Road, Hartlepool, (Company Number 7228662)
TS24 0BW

4 | The Albany Nursing Home, | ON144673 Bruchmen No, 6 Limited Freehold
7 London Road, {Company Number 7228740)
Headingten, Oxford GX3
75N

5 46 Alexandra Road, Hemel HD36875% Bruchmen Ng. 3 Limited Freehald
Hempstead HP2 5BP {Company Number

07228658)

B Ladymead Nursing Home, wWT199184 Bruchmen No. 3 Limited Freehold
Moormead Road, {Company Number
Wroughton, Swindon SN4 07228658)
oBY

7 73 Manor Road, DY237224 Bruchmen Ne, 1 Limited Freehald
Brimington {Company Number

07228626)

B Kilburn Nursing Heme and oyi1g7461 Bruchmen Ne.2 Limited Freehold
Kilburn Residential Home, {Company Number
2 and 2A Chapel Street, 07228662)
Kilburn, Belper DE56 ONR

9 Churchfield Drive Nursing NT304587 Bruchmen Ne, 3 Limited Freehold
Home, Churchfield Drive, {Company Number
Rainworth, Mansfietd 07228658)
NG21 0B
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10 Churchfield Drive NT304592 Bruchmen No. 3 Limited Free
Residential Home, {Company Number
Churchfield Drive, 07228B658)
Rainworth, Mansfield
(NG21 0B}

11 Land Associated With NT333201 Bruchmen No. 3 Limited Freehold
Churchfield Drive Nursing (Company Mumber
Home, Churchfield Drive, 07228B658)
Rainworth, Mansfield
(NG21 0BY)

12 | Westwood Heights, DY310165 Bruchmen Mo. 1 Limited Freehold
Ankerbold Reoad, Old {Company Numbher
Tupton, Chesterfield, 542 07228626}
6BX

13 300 Wolverhampton Road WMEZ25455 Bruchmen No.5 Limited Freehold
West, Walsall (WS2 0DS) {(Company Number

07228696)

14 Holly Lodge Residential SYK348214 Bruchmen No.2 Lirnited Freehold
Home, 2A Hayweood Lane, (Company Number
Deepcar, Sheffield {536 07228662)
2QE)

15 Botham Hall Nursing And WYKE47042 Bruchmen No.1 Limited Freehaold
Residential Home, Botham (company number:
Hall Road, Huddersfield 7228626)
(HD3 4RJ)
Land lying to the east of WYK893410 Bruchmen Ne.1 Limited Freehaold
Botham Hall Read, (company number:
Huddersfield 7228626)

16 Sunningdale Lodge Care ND119845 Bruchmen No.3 Limited Freehold
Home, Hexham {NE46& {company number:
1HW) 7228658)
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17 | Elizabeth Fleming Nursing TY324775 Bruchmen No.1 Limited Freehold
Home, Market Street, (company number:
Hetton Le Hole, Houghton 7228626)
Le Spring (DHS 8DY)
Land and buildings at the TY359623 Bruchmen No. 1 Limited Freehold
Elizabeth Fleming Nursing (Company Number
Heme, Hetton-le-Hole 07228626}

18 Sunningdale Nursing ND114620 Bruchmen No. 3 Limited Freehold
Home, Hexham (NE46 {Company Number
1HW) 07228658)

19 Half Acre Nursing Home, GMB2455 Bruchmen No.2 Limited Freehold
439 Higher Ainsworth {Company Number 7228662)
Read, Radcliffe,
Manchester {(M26 41H)

20 Heywood Court Nursing LA49962 Bruchmen No.2 Limited Freehold
Heme, Green Lane, (Company Number 7228662)
Heywood (OL10 1NQ)
Heywood Court Nursing LA41784 Bruchmen No.2 Limited Freehald
Home, Green Lane, (Company Number 7228662)
Heywood {CL10 1NQ)

21 Reselands Nursing Home, LAB47463 Bruchmen No. 1 Limited Freehold

Crankshaw Strest,
Rawtenstall, Rossendale
(BB4 7RA}

(Company Number
07228626)
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22 Wansheck Care Home, ND42203 Bruchmen Mo, 1 Limited
‘West Sleekburn, (Company Number
Choppington (NE62 5XE) 07228626)
23 Kingsmead Nursing Home, WT160645 Bruchmen No.2 Lirnited Freehold
65 Prospect Place, (Compary Number 7228662)
Swindon (SN1 3LJ)
Land foerming part of WT199187 Bruchmen No.2 Limited Freehold
Kingsmead Nursing Home, (Company Number 7228662)
65 Prospect Place,
Swindon (SN1 3L}
Land on the east side of WT170040 Bruchmen No.2 Limited Freahold
Kingsmead Nursing Home, {Cotripany Number 7228662)
Prospect Place, Swindon
(SN1.3L3)
Land forming part of WT236635 Bruchmen hNo.2 Limited Leasehold
Kingsmead Nursing Home, (Company Number 7228662)
65 Prospect Place,
Swinden {SN1 3L])
24 Oaktree House Nursing GR1BB279 Bruchmen No, 1 Limited Freehold
Home, Lark Rise, Yate, {Company Number
Bristol {BS37 7P1) 07228626)
25 Romford Grarige, 144 EGL268002 Bruchmen Ne. 1 Limited Freehold
Collier Row Lane, Remford {Company Number
(RMS 3DU} 07228B626)
CLOUD_UK\209472294\7 26




26 Ashbourne Nursing Home, WM593721 Bruchmen No.2 Limited Freehold
Lightwood Road, Dudley (Company Number 7228662)
{DY1 2RS}

27 | The Lodge Care Centre, 52 DY222847 Bruchmen No.2 Limited Freehald
Bridge Street, Killamarsh, {Company Number 7228662)
Sheffield (S21 1AH)

28 Whittington Nursing DY189898 Bruchmen No. 3 Limited Freehold
Home, 42 Helland Road, {Company Number
Old Whittington, 07228658)
Chesterfield (541 9HF)

29 | Holbeche House and WM536535 Bruchmen No. 1 Limited Freehold
Lodge, Wolverhampton {Company Number
Road, Kingswinford (DY6 07228626)
7RA)

30 Riverside Care Centre, WME616884 Bruchmen Mo. 1 Limited Freehaold
Wolverhampton Road, {Company Number
Kingswinford (DY6& 7DA) 07228626)

31 | Land lying to the south of WA342526 Bruchmen No.2 Limited Freehold
Ty Hafod Care Home, (Company Number 7228662)
Llantrisant Road, Capel
Llanilitern, Cardiff (CF5
6IR)
Ty Hafod Care Home, WA342527 Bruchmen No.2 Limited Freehald

tlantrisant Road, Capel
Llanilltern, Cardiff {CF5
6JR)

(Company Number 7228662)

CLOUD_UK\209472294V7

27




E TR

Freeﬁold

32 The Rookery, Queens WA4B5769 Bruchmen No. 1 Limited
Square, Ebbw Vale {(NP23 {Company Number
E6EF) 07228628}

Part II

Specified Shares

LDC {Care Homes) Bruchmen No. 1 07228626 5,998,643

Bidco Limited Limited ordinary shares of
£1.00 each

LDC {Care Homes) Bruchmen No. 2 07228662 5,252,760

Bidco Limited Limited ordinary shargs of
£1.00 each

LDC (Care Homes) Bruchmen No, 3 07228658 4,984,333

Bideo Limited Limited ordinary shards of
£1.00 gach

LDC (Care Homes) Bruchmen No. 4 07228897 1,161,682

Bidco Limited Limited ordinary shares of
£1.00 each

LDC (Care Homes) Bruchmen No. 5 07228696 278,202 ordingry

Bideco Limited Limited shares of £1.00
each

LDC (Care Homes) Bruchmen No. & 07228740 336,850 ordinary

Bidco Limited Limited shares of £1.00
each

Part IIX

Bank Accounts

Bidco Limited

LDC (Care Homes)

Rent Account

Bidco Limited

LDC {Care Homes)

Cash Trap / Cure
Account

Bidco Limited

LDC (Care Homes)

General Account

CLOUD_UK\Z0S472294\7
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Part IV

Assigned Agreements

LDC (Care Homes) Hedging Agreement On or around the (1} HSBC Bank plc; and
Bidco Limited date of this deed (2} LDC (Care Homes)

Bidco Limited.

LDC (Care Homes) Intragroup Loan On or around the {1) LDC (Care Homes)
Bidco Limited Agreement date of this deed Bidco Limited;

{2) Bruchmen No.1
Limited;

(3) Bruchmen No.2
Limited;

(4) Bruchmen No.3
Limited;

(5) Bruchmen No.4
Limited;

{6) Bruchmen No.5
Limited; and

{7) Bruchmen No.6
Limited.

Part Vv

Insurances

Property Owners 5 October 2022 Royal & Sun Alliance Ltd
Palicy with Rovyal & St. Mark's Court
Sun Alliance Ltd ,

Policy Number: Chart Way
RKL25967¢6 Horsham

West Sussex

RH12 1XL
Terrorism Policy with 5 October 2G22 Geo Speciality Ltd
Geo Speciality Ltd, 2 Minster Court
Palicy Number: Mincing L
G22UKFO03Y Incing Lane

London

EC3R 7PD
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5.1

5.2

5.3

SCHEDULE 3

Notices
Part I
Form of notice relating to Insurances
To: [NAME AND ADDRESS OF INSURANCE COMPANY / UNDERWRITER]
Dated: [DATE]
Dear Sirs,
Notice of Security

We refer to [SPECIFY POLICY], policy number [NUMBER] between us and yo
“Policy”}.

We give you notice that, under a security agreement dated [DATE], we have assig

U (the

ned by

way of security to [SECURITY AGENT] (the “Security Agent”) all of our presept and

future rights, title and interest in, under and to the Policy and all proceeds and
arising from the Policy,

claims

We may not agree to amend or terminate the Policy witheut the prior written consent of

the Security Agent.

Until you receive written notice to the contrary from the Security Agent, you may

continue to deal with us in relation to the Policy. After you receive such notice,

; .
ne will

cease to have any right to deal with you in relation to the Pclicy and you must deal

directly with or upon the written instructions of the Security Agent.

With effect from the date of this notice, we irrevocably and unconditionally authorise and
instruct you:

to disclose such information relating to the Pelicy and to giveisuch acknowledgemerits and
undertakings relating to the Policy as the Security. Agent may from time to time request;
to make ail payments under ar in connection with the Policy as directed by the Sgcurity
Agent; and

to give at least 20 days notice to the Security Agent if you propose to:

5.3.1 repudiate, rescind cor cancel the Policy;

5.3.2 treat the Policy as avoided in whole or in part;

5.3.3 treat the Policy as expired due to non-payment of premium (and in suchinotice

you must give the Security Agent the opportunity to rectify any such nen-

payment of premium within the notice period}; or

5.3.4 otherwise decling any claim under the Policy by or on behalf of any i
party.

This notice and the authority and Instructions it contains may only be revol
amended with the written consent of the Security Agent.

This notice and any non-contractual obligations arising out of or in connection with
governed by the law ef England and Wales.
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8, Please confirm your agreement to the above by signing the enclosed copy of this notice
and returning it to the Security Agent (with a copy to us).

Yours faithfully,

For and on behalf of
[CHARGOR]

[To be included on copy notice:]
To: [NAME, ADDRESS AND DEPARTMENT QF SECURITY AGENT])
Copy to: [NAME AND ADDRESS OF CHARGOR]

Dated: [DATE]

Dear Sirs
Acknowledgement of Notice of Security

We acknowledge receipt of the above notice. Terms defined in the notitce apply to this
acknowledgement. We confirm that we:

1. have not received notice of any previous assignment of or charge over the Policy
and will pramptly notify you if we receive any such notice in the future;

2. will comply with the terms of the notice; and

3. will not claim or exercise any right of set-off, counterclaim or other similar right in
relation to amounts payable in connection with the Policy.

Yours faithfully,

...................................................................

For and on behalf of
{INSURANCE COMPANY / UNDERWRITER]
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Dear Sirs,

3.1

3.’2

3.3

3.4

3.5

3.6

5.1

5.2

CLOUD_UK\208472294\7 32

Part I1
Form of notice relating to Lease Documents

To: {NAME AND ADDRESS OF TEMANT / LICENSEE / OCCUPIER]

Dated: [DATE]

Notice of Security
We refer to [LEASE DOCUMENT] between you and us dated [DATE] (the "Lease”).

We give you notice that, under a security agreement dated [DATE], we have assigy]
way of security to [SECURITY AGENT] (the “"Security Agent”) all of our preser
future rights, title and interest in, under and to the Lease, incuding all monies pg
thereunder and the proceeds of all claims and judgments for breach of covenant.

ed hy
t and
ayable

Cther than where legally obliged to do so under the terms of the Lease or pursuant to
applicable law where we have no discretion as to the terms of the Lease or the consent,

we may hot without the prior consent of the Security Agent:

agree to any amendment, variatien, supplement, extension, waiver, surrender or release

in respect of the Lease;
axarcise any right to break, determine or extend the Lease;
commence any forfeiture or jrritancy proceedings in respect of the Lease;

consent to any sublease or assignment of your interest under the Lease;

agree to any change of use under, or rent review {other tham an upward only rent review}

in respect of, the Lease (except where required to do so under the terms of the Leas
assign any of our rights ar transfer any of our rights or obligations under the Lease,

Until you receive written notice to the contrary from the Security Agent, yol

e); or

may

continue to deal with us in relation to the Lease. After you recelve such notice, we will

cease to have any right to deal with you in relation to the Lease and you mus
directly with or upon the written instructions of the Security Agent. We will remair
ta perform all our obligations under the Lease and the Security Agent is une

t deal
liable
er no

obligation of any kind under the Lease and assumes no liability in the event of any ifailure

by us to perform our obligations under the Lease.

With effect from the date of this notice, we irrevacably and unconditionally authorise and

instruct you:

to disclose such information relating to the Lease and to give such acknowledgemerits and
undertakings and agreements relating to the Lease as the Security Agent may froqm time

to time request; and

to pay all arounts under or in connection with the Lease to the account [in our :name]
with [ACCOUNT BANK] (account number [ ] and sort code [ 1),iuniess

otherwise directed hy the Security Agent.

This notice and the authority and instructions it contains may only be revo
amended with the written consent of the Security Agent.

This notice and any non-contractual abligations arising out of of in connection with
governed by the law of England and Wales.

ed or

it are




8. Please confirm your agreement to the above by signing the enclosed copy of this notice
and returning it to the Security Agent (with a copy to us).

Yours faithfully,

For and on behalf of
[CHARGOR]
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[Te be included on copy notice:]

To: [NAME, ADDRESS AND DEPARTMENT OF SECURITY AGENT]
Copy to: [NAME AND ADDRESS OF CHARGOR]

Dated: [DATE]

Dear Sirs

Acknowledgement of Notice of Security

We acknowledge receipt of the above notice. Terms defined in the notice apply to this
acknowledgement. We confirm that we:

1. have not received notice of any previous assignment of or charge over the Lease;
2. will comply with the terms of the notice; and
3. will not claim or exercise any right of set-off or counterclairn or any other similar

right in relation to amounts payable in connection with the Lease.

Yours faithfully,

Forand on behalf of
[TENANT / LICENSEE / OCCUPIER]

R
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To:

1.1

1.2

7.

Part 11X

Form of notice relating to Subordinated Debt and Subordinated Debt Documents

[NAME AND ADDRESS GF COUNTERPARTY?
Dated: [DATE]
Dear Sirs,
Notice of Security
We refer to:

all present and future obligations and liabilities (whether actual or contingent and whether
owed jeintly or severally or in any other capacity whatsoever) of [each Transaction
Obliger/the Berrower] to us (the “"Subordinated Debt”); and

any document, agreement or instrument evidencing or recerding any Subordinated Debt
or its terms[, including [INSERT DETAILS OF ANY SUBORDINATED DEBT DOCUMENTS IN
EXISTENCE AS AT THE DATE OF THIS NOTICE]] (the “Subordinated Debt
Documents”},

We give you notice that, under a security agreement dated [DATE], we have assigned by
way of security to [SECURITY AGENT] (the “Security Agent”), all of cur present and
future rights, title and interest in, under and to the Subordinated Debt and the
Suberdinated Debt Docurmnents,

Untit you receive written notice to the contrary from the Security Agent, you may
cantinue to deal with us in relation to the Subordinated Debt and the Subordinated Debt
Documents. After you receive such notice, we will cease to have any right to deal with
you in relation to the Subordinated Debt and the Subordinated Debt Documents and you
must deal directly with or upoen the written instructions of the Security Agent. We will
remain liable to perform al our obligations in relation to the Subordinated Debt and the
Suberdinated Debt Documents and the Security Agent is under no obligation of any kind
in relation to the Subordinated Debt ar the Subordinated Debt Documents and assumes
no liability in the event of any failure by us o perform our obligations in relation to the
Subordinated Debt or the Subordinated Debt Documents.

With effect from the date of this naotice, we irrevocably and unconditionally authorise and
instruct you to disclose such information relating to the Subordinated Debt and the
Subordinated Debt Documents and to give such acknowledgements and undertakings
relating to the Subordinated Debt and the Subordinated Debt Decuments as the Security
Agent may from time to time request.

This notice and the authority and instructions it contains may only be revoked or
amended with the written consent of the Security Agent.

This notice and any non-contractual shligations arising out of or in connection with it are
governed by the law of England and Wales.

Please confirm your agreement to the above by signing the enclosed copy of this notice
and returning it to the Security Agent (with a copy to us).

Yours faithfully,

For and on behalf of
[CHARGOR]
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[To be included on copy notice;]

To: [NAME, ADDRESS AND DEPARTMENT OF SECURITY AGENT]
Copy to: [NAME AND ADDRESS COF CHARGOR]
Dated: [DATE]

Dear Sirs

Acknowledgement of Notice of security

We acknowledge receipt of the above notice. Terms defined in the notice apply o this

acknowledgement. We confirm that we:

1. have not received notice of any previous assigriment of or charge oy
Subordinated Debt or the Subordinated Debt Documents; and

2. will comply with the terms of the notice.

Yours faithfully,

For and cn behalf of
[COUNTERPARTY]

CLOUD_UK\209472294\7 38
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To:

3.1

3.2

3.3

3.1

Part IV
Form of notice relating to Assigned Agreements

{other than Ensurances Lease Documents and Subordinated Debt Documents)

[NAME AND ADDRESS CF COUNTERPARTY]
Dated: [DATE]
Dear Sirs,
Notice of Security
We refer to [AGREEMENT] between vou and us dated [DATE] (the “Agreement”),
We give you notice that, under a security agreement dated [DATE], we have assigned by
way of security to [SECURITY AGENT] {the “"Security Agent”), all of our present and
future rights, title and interest in, under and to the Agreement.

We may not without the prior consent of the Security Agent:

agree to any amendment, supplement, extension, waiver, surrender, release or
termination of the Agreement;

consent to any assignment or transfer of vour interest under the Agreement; or
assign any of our rights or transfer any of cur rights or abligations under the Agreement,
in each case, except with the consent of the Security Agent.

Until you receive written notice to the contrary from the Security Agent, you may
continue to deal with us in relation to the Agreement. After yvou receive such notice, we
will cease to have any right to deal with you In relation to the Agreement and you must
deal directly with or upon the written instructions of the Security Agent. We will remain
liable to perform all our obligations under the Agreement and the Security Agent is under
ne ohligation of any kind under the Agreement and assumes no liability in the event of
any failure by us to perform our obligations under the Agreement,

With effect from the date of this notice, we irrevocably and unconditionaily authorise and
instruct you:

to disclose such information relating to the Agreement and to give such
acknowledgements and undertakings relating to the Agreement as the Security Agent
may from time to time request; and

This notice and the autherity and instructions it contains may only be revoked or
amended with the written consent of the Security Agent.

This notice and any non-contractual abligations arising out of or in connection with it are
agoverned by the law of England and Wales.

Please confirm your agreement to the above by signing the enclosed copy of this notice
and returning it to the Security Agent {with a copy to us).

Yours faithfully,
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For and on behalf of

[CHARGOR]

[To be included on copy notice:]

To: [NAME, ADDRESS AND DEPARTMENT OF SECURITY AGENT]
Copy to: [NAME AND ADDRESS OF CHARGCR]
Dated: [DATE]

Dear Sirs

Acknowledgement of Notice of security

We acknowledge receipt of the above notice. Terms defined in the notice apply t
acknowledgament. We confirm that we:

1. have not received notice of any previcus assignment of or charge ov
Agreement and will promptly notify you if we receive any such notice in the fu

2, will comply with the terms of the notice; and

3. will not claim or exercise any right of set-off or cointerclaim or any other

right in relation to amounts payable in connection with the Agreement.

Yours faithfully,

For and on behalf of
[COUNTERPARTY]

o this

br the
ture;

Bimilar
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3.1

3.2

3.3

Part v
Form of notice relating to Bank Accounts

{Security Agent has sole signing rights)

To: [NAME AND ADDRESS OF ACCOUNT HOLDING INSTITUTION] (the “Account
Bank”)

Dated: [DATE]

Dear Sirs,

Notice of Security

We give you notice that, under a security agreement dated [DATE], we have charged to
[SECURITY AGENT] (the “Security Agent” all of our present and future rights, title and

interest in, under and to each account listed below (each an “Account”), including all
menies (including interest) at any time standing to the credit of such accounts:

We may not withdraw or attempt to withdraw any amounts from any Account without the
prior written consent of the Security Agent.

With effect from the date of this notice, we irrevocably and unconditionally authorise and
instruct you:

to hold all monies from time to time standing to the credit of each Account to the erder of
the Security Agent and accordingly to pay all or any part of these monies to the Security
Agent (or as it may direct) promptly following receipt of written instructions from the
Security Agent;

to disclose to the Security Agent such infermation relating to us and each Account as the
Security Agent may from time to time request, including granting the Security Agent
access to cur online account detaiis and providing cepies of all statements, in electronic or
paper farm; and

to accept any instructions from the Security Agent to change the signatories coh the
relevant account mandates to persens spacified by the Security Agent.

This notice and the authority and instructions it contains may only be revoked or
amended with the prior written consent of the Security Agent.

This notice and any non-contractual obligations arising out of or in connection with it are
governed by the law of England and Wales.

Please confirm your agreement to the above by signing the enclosed copy of this notice
and returning it to the Security Agent {with a copy to us).

Yours faithfully,

For and on behalf of

[CHARGOR]
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[To be included on copy notice:]

To: [NAME, ADDRESS AND DEPARTMENT OF SECURITY AGENT]
Copy: [NAME AND ADDRESS OF CHARGOR]
Dated: [DATE]

Dear Sirs

Acknowledgement of Notice of Security

We acknowledge receipt of the above notice. Terms defined in the notice apply th this

acknowledgement. We confirm that we:

1. have not received notice of any other assignment of or charge over any Account a
promptly rotify you if we receive any such notice in the future;

2. will comply with the terms of the notice set out above; and

3. will not claim or exercise any tight of set-off, counterclaim, lien or right to cg
accounts or any other similar right in relation to the monies standing to the credit
Account.

Yours faithfully,

For and on behalf of

[ACCOUNT HOLDING INSTITUTION]

nd will

mhbine
of any

CLOUD_UK\20947229447 490



3.1

3.2

6.

Part VI
Forim of notice relating to Bank Accounts

{Security Agent does not have sole signing rights)

To: [NAME AND ADDRESS OF ACCOUNT HOLDING INSTITUTION] (the “Account
Bank")

Dated:; [DATE}

Dear Sirs,

MNotice of Security

We give you notice that, under a security agreement dated [DATE], we have
[charged]/[assigned by way of security] to [SECURITY AGENT} (the "Security Agent”)
all of our present and future rights, title and interest in, under and to each account listed

below (each an “Account™}, including all monies (including interest) at any time standing
to the credit of such accounts.

We may continue to operate each Account unless and until the Security Agent notifies you
in writing to the contrary. With effect from the date of such notification, we may not
withdraw any further monies from any Account without the prior written consent of the
Security Agent to each withdrawal.

We irrevocably and unconditionally authorise and instruct vou:

with effect from the notification described in paragraph 2 above, to disclose to the
Security Agent such infermation relating to us and each Account as the Security Agent
may from time to time request, inciuding granting the Security Agent access to our online
account details and providing copies of all statements, in electronic or paper form; and

with effect from the date of the netification described in paragraph 2 above:

3.2.1 to hold all monies from time to time standing to the credit of each Account to
the order of the Security Agent and accordingly to pay all or any part of those
monies to the Security Agent (or as it may direct) promptly following receipt of
written instructions from the Security Agent; and

3.2.2 to accept any instructions from the Security Agent to change the signatories on
the relevant account mandates to persons specified by the Security Agent.

This notice and the authority and instructions it contains may only be revoked or
amended with thé prior written consent of the Security Agent.

This notice and any non-contractual obligations arising cut of or in connection with it are
governed by the law of England and Wales.

Please confirm your agreement to the above by signing the enclosed copy of this notice
and returning it to the Security Agent {with a copy to us).

Yours faithfully,
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For and on behalf of
[CHARGOR]

[To be included on copy notice:]

Acknowledgement of Notice of Security

We acknowledge receipt of the above notice. Terms defined ih the notice apply t
acknowledgement. We confirm that we:
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To: [NAME, ADDRESS AND DEPARTMENT OF SECURITY AGENT]

Copy to: [NAME AND ADDRESS OF CHARGOR]
Dated: [DATE]
Dear Sirs

have not received notice of any other assignment of or charge over any Account a
promptly notify you if we receive any such notice in the future;

will comply with the terms of the notice; and
will not claim or exercise any right of set-off, counterclaim, lien or right to co
accounts or any ather similar right in relation to the monies standing to the credit

Account.

Yours faithfully,

For and on behalf of
[ACCOUNT HOLDING INSTITUTION]

b Ehis

hd will

mbine
of any




SCHEDULE 4

Form of Supplemental Mortgage

This Supplermental Mortgage is made on [DATE] between:

(1)
(2)
1.

1.1

1.2

1.3

[CHARGOR] (the "Company”}; and

[SECURITY AGENT] as security trustee for the Secured Parties (the "Security Agent”).
INTERPRETATION

Definitions

In this Supplemental Mertgage:

“Facility Agreement” means a facility agreement dated [DATE] between, amongst
others, the Charger, the Security Agent and the Finance Parties.

"Mortgaged Property” means the Real Property listed in Part T of the Schedule (Details
of Secured Property).

"Secured Property” means the assets of the Company which from time to time are, or
are expressed to be, the subject of any Security created by this Supplemental Mortgage.

“Security Agreement” means a security agreement dated [DATE] between the Company
and the Security Agent,

Construction

In this Supplemental Mortgage:

1.2.1 unless a contrary indication appears, terms defined in the Facility Agreement
and the Security Agreement have the same meaning in this Supplemental
Mortgage;

1.2.2 the provisions of clause 1.2 (Construction) of the Security Agreement apply to

this Supplemental Mortgage as if sef cut in full in this Supplemental Mortgage,
except that:

1.2.2.1 references to “this Deed” in the Security Agreement shall be
construed as references to this Supplemental Mertgage; and

1.2.2.2 references to the Real Property listed in Schedule 1 (Secured
Property} to the Security Agreement shall be construed as
references to the Schedule to this Supplemental Mortgage; and

1.2.3 all provisions 1n the Facility Agreement that are deemed to apply to the
Finance Documerits apply to this Supplemental Mortgage as if set out in full in
this Supplemental Mertgage.

Incorporation of other terms
The terms of the other Finance Documents and of any side letters between any of the
parties to this Supplemental Mortgage are incorporated inte this Supplemental Mertgage

to the extent required to comply with section 2{1) of the Law of Property (Miscellaneous
Provisions) Act 1989.
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1.4

3.1

3.2

3.3

Third party rights

1.4.1 Uniess expressly provided to the contrary in this Supplemental Mortgage, a
person who is not a party to this Supplemental Mortgage has no right; under
the Contracts (Rights of Third Parties) Act 1999 to enforce or enjoy the benefit
of any term of this Supplemental Mortgage. ‘

1.4.2 Subject to Clause 37.3 (Other Exceptions) of the Facility Agreement

notwithstanding any term of this Supplemental Mortgage, the consent pf any
person who is not a party to this Supplemental Mortgage is not required to

rescind or vary this Supplemental Martgage at any time.

1.4.3 Any Receiver, Delegate or any person described in Clause 27.11.2 {Ex/usion
of flabkility) of the Facility Agreement may, subject to this Clause 1.4 apd the
Third Parties Act, rely on any clause of this Supplemental Mortgage! which
expressly confers rights on it.

COVENANT TO PAY

The Company, as principal debtor and not just as surety, covenants with the Skcurity

Agent to pay or discharge the Secured Liabilities in the manner provided for in the

Finance Documents.

GRANT OF SECURITY

Mortgage

The Company charges by way of first legal mortgage the Mortgaged Property.

Fixed charges

The Company charges by way of first fixed charge:

3.2.1 to the extent not effectively meortgaged under Clause 3.1 {Mortgage), the
Morkgaged Property;

3.2.2 all its plant and machinery situated on ar forming part of the Marigaged

Property, excluding stock in trade, to the extent not effectively mor
under Clause 3.1 {Mortgage}, and

3.2.3 {save to the extent assigned under Clause 3.3 (Assignment}), all Ass
Benefits relating to any of the Mertgaged Property.

Assignment

The Company assigris by way of security:

3.31 the Insurances listed in Part II of the Schedule (Details of Secured Proge

3.3.2 the Lease Documents; and

3.3.3 the Rental Income,

together with all Associated Benefits relating to the Secured Property.
INCORPORATION OF PROVISIONS

The terms of the Security Agreement apply to the Mortgaged Property to the exte
they apply to the Real Property listed in Schedule 1 (Secured Property) of the S

Agreement and will be deemed to be incorperated into this Supplemental Mortgad
set out in full in this Supplemental Mortgage, except that:
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4.1

4.2

6.1

6.2

9.1

9.2

9.3

references to “this Deed” in the Security Agreement shall be construed as references to
this Supplemental Mortgage; and

references to the Real Property listed in Schedule 1 (Securad Property} to the Security
Agreement shall be construed as references to the Schedule to this Supplemental
Mortgage,

RESTRICTION

The Company shall ensure that a restriction in the following terms is entered on the
register of title of the. Mortgaged Property at HM Land Registry:

“Ne disposition of the registered estate by the proprietor of the registered estate is to be
registered without a written consent signed by the proprietor for the time being of the
charge dated [DATE OF THIS SUPPLEMENTAL MORTGAGE] in favour of [SECURITY
AGENT] referred to in the charges register, or its conveyancer.”

and, where applicable, notice of any cbligation on the Secured Parties to make further
advances under the terms of the Finance Dacuments, The Company shall pay, when due
and payable, all fees, costs and expenses incurred in connection with such applications.

CONTINUATION

Except as supplemented by this Supplamental Mortgage, the Security Agreement will
remain in full force and effect,

On and from the date of this Supplemental Mortgage:

6.2.1 this Supplemental Mortgage and the Security Agreement shall be read and
construed as one docurnent and, in particular, the definition of “Secured
Property” in the Security Agreement shall include the Secured Property; and

6.2.2 the Company acknowledges that references to a “Security Agreement” in the
Facility Agreement are reférences to the Security Agreement as supplemented
by this Supplemental Mortgage.

COUNTERPARTS

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

GOVERNING LAW

This Supplemental Mortgage and any non-contractual obligations arising out of or in
connection with it are governed by the law of England and Wales.

JURISDICTION

The courts of England and Wales have exclusive jurisdiction to settle any dispute arising
out of ar in connection with this Supplemental Mortgage (including a dispute regarding
the existence, validity or termination of this Supplemental Mortgage) and any non-
contractual obligations arising out of or in.connection with it (a “Dispute™).

The parties to this Deed agree that the courts of England and Wales are the maost
appropriate and convenient courts to settle any Dispute and accordingly no party ta this
Supplemental Mortgage may argue to the contrary.

This Clause 92 is for the henefit of the Secured Parties only. As a result, no Secured Party
will be prevented from taking proceedings relating to a Dispute in any other court with
jurisdiction, To the extent allowed by law, the Secured Parties may take concurrent
proceedings in any number of jurisdictions.
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This Supplemental Mortgage is executed as a deed dnd delivered on the date
stated at the beginning of this Supplemental Mortgage.

SCHEDULE

Details of Secured Property

Part I - Mortgaged Property

Part II - Insurances

EXECUTION of SUPPLEMENTAL MORTGAGE

[INSERT EXECUTION PROVISIONS] ]
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EXECUTION of SECURITY AGREEMENT

The Chargors

Executed as a deed by

LDC {CARE HOMES) BIDCO LIMITED
acting by one directar

in the presence of:

- S0y didie O direclor
Witness Signature: -

RAAHTL. CALZHALDAS

[N

Witness Name:

Witness Address:

Executed as a deed by
BRUCHMEN NO, 1 LIMITED
acting by one director

in the presence of:

et N

_ SgHdlure ol uireLor

Witness Signature:

RAANLL ARSHAURAS

Witness Name:

Witness Address.

Executed as a deed by
BRUCHMEN NO. 2 LIMITED
acting by one director

in the presence of:

Witness Signature; _

RAAHTL KARS HANDAS

M ot M

Signature of director

Witness Name:

Witness Address:
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Executed as a deed by
BRUCHMEN NO. 3 LIMITED
acting by cne director

in the presence of:

Withess Signature: -

Witness Name: LAAHIL WALSHAURAS

Signature of d

Witness Address:

Executed as a deed by
BRUCHMEN NO, 4 LIMITED
acting by one director

in the presence of:

Witness Signature -

RAAMCL IKARS HAADAS

signature or a

Witness Name;

Witness Address:

Executed as a deed by
BRUCHMEN NO. 5 LIMITED
acting by one director

in the presence -of:

Witness Signature: _

LAMHIL  KAPSHANDAS

et et r

Signature of d

Witness Name.

Witness Address:
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Executed as a deed by
BRUCHMEN NO. 6 LIMITED
acting by one director

in the presence of:

Witness Signature: -

Witness Name: RAMTL KAES HANDAZ

Witness Address:

Nt St Bt S

Signature of director
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The Security Agent

HSEC UK BANK PLC

By James Mills
Address:2nd Floor, Landmark, 5t Peter's Square, 1 Ovford Street, Manchester, M 4PB
Ema%iztg\g;}@\

Attentione FAC-CMB UK Real Estate Finance / Richard Holland
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