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Registration of a Charge

Company name: PFP RETIREMENT STOW LIMITED
Company number: 07576197

X6LS9Y1L

Received for Electronic Filing: 21/12/2017

Details of Charge

Date of creation: 18/12/2017
Charge code: 0757 6197 0007
Persons entitted: FERN TRADING LIMITED

Brief description:. FREEHOLD LAND AT BRETTON HOUSE, STATION ROAD, STOW ON THE
WOLD, CHELTENHAM, GL54 1JU

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 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: DAVID MOORE
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7576197

Charge code: 0757 6197 0007

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 18th December 2017 and created by PFP RETIREMENT

STOW LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 21st December 2017 .

Given at Companies House, Cardiff on 22nd December 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Lavyers for the public,
private and third sectorg

Bevan Britian €53

Dated 18 DECEMBER 2017

(1} PfP RETIREMENT STOW LIMITED
- and -
(2) FERN TRADING LIMITED
- andg -

(3} LIBERTY RETIREMENT LIVING (MIDCO} LIMITED

Deed of Accession to Composite Debenture

v bavanbntian 20m 4B QRadnBitani s w BT 14 1000 Lardsn § Leds | Brmingham | Hrstol



THIS ACCESSION DEED is mede onthe ¢  dayof (JECEMBEN opq7

Between:

1) PFP RETIREMENT STOW LIMITED, a company incarporated in England with registered
number 07576197, whose registered office is at 80 Cheapside, London, EC2V BEE (ihe
*Acceding Obligor”); and

2} FERN TRADING LIMITED, & company incorporated in England and Wailes {company number
08447318) whose registered office is at 33 Holborn, London ECIN 2HT {the "Lender™), and

3 LIBERTY RETIREMENT LIVING {MIDCO) LIMITED, a company regisiered in England and

Wales (company number 10483292) whose registered office is st 80 Cheapside, London,
EC2V 8EE {the "Original Obligor” and as agent for the Obligors),

and is supplemental to a debenture dated 9" February 2017 between, amongst others, the Lender
and the Qriginal Obligor (the "Debenture”).

This Deed wilnesses as follows:

1.

Tarms defined in the Debenture have the same meaning when used in this Desd unless given
a different meaning in this Deed.

The Acceding Obligor cordfirms that it has been supplied with & copy of the Debenture and that
it is a Subsidiary of the Original Obligor.

The Acceding Obligor agrees fo be beound by the terms of the Debenture as an Obligor and
shall be party to the Debenture with affect from the date of this Deed as an Obligor as if it were
named in the Debenture as an Obligor {but so that the security creasted on this accession will
be created on the date of this Deed).

Without prejudice 1o the genarality of paragraph 3 shove:

{a) all security created under this Deed is in favour of the Lender and iz security for the
payment, discharge and performance of the Hecured Obligations; and

i all security created under this Deed is made with full Hile guarantes in agcordance with
the Law of Property (Miscellaneous Provisions) Act 1994,

The Acceding Obligor:

(&) charges by way of lega! morigage any Real Properly owned by it and specified in Part
1 of the schedule te this Deed;

{b) charges by way of fixed charge, any Real Property now or at any time after the date of
this Deed belonging to it (other than property charged under paragraph (a) above);

{c} charges by way of fixed chargs, all Plant and Machinery owned by it and its interest in
any such Plant and Machinery in ifs possession, and specified in Part 2 of the
schedule to this Deed; '

{d) charges by way of fixed charge, sl present and fidure Receivables owned by i, oiher
than those validly and effectively assigned under paragraph o) below;

{e) charges by way of fixed charge, other than those validly and effeciivaly assigned
under paragraph a) below,

6] all present and future investrments owned by it and specified in Part 3 of
{he schedule (o this Deed;

{ily ail Investment Derivative Rights cwned by it




{fii} whare any Investment is held in & systemn for the deposit and settlement of
transaclions in investments, ali rights against the operator of such system
or any participant in respect of such invesiment;

{f charges by way of fixed charge, all present and futurs intellectual Property Rights
owned by it and spedified In Part 4 of the schedule o this Deed;

{s); charges by way of fixed charge alf of its rights in respect of any amount standing to the
credit of any Accounts held by it and the debt represented by thase Accounts
(including those specified In Part 7 of the Schedule to this Dead);

{h) charges by way of fixed charge, its goodwill;
i) charges by way of fixed charge, its uncalled capital;

i charges by way of fixed charge, all rights, Inferests and claims in the Insurance
Policies, other than those validly and effectively assigned under paragraph o} below,
and as specified at Part § of the schedule o this Dead;

(k3 charges by way of fixed charge, ait rights, Inferests and claims in the Material
Contracts, other than those validly and effectively assigned under paragraph o) balow,
and as specifiied at Part & of the schedule to this Deed;

(1 charges by way of fixed charge, the benefils of all licences, consents and
authorisations heid In conneclion with its busingss or the use of any Charged
Froperty, ard the tighit to any compensation in respect of any of them;

{rm charges by way of fixed charge, all rights, Interesis and ¢laims in any pension fund:
now of i the future;

{n) charges by way of floating charge, the whole of its underaking and assets, present
and future other than any assels validly and effectively mortgaged, charged or
assigned by way of security (whether at law or In equity) by this Deed; and

{o) assigns absolutely, subject to a proviso for re-assignment on redemption, all of iz
rights, titie, interest and benefit from lirme to ime in and to the:

{ Materlal Contraits;
(in Insurance Palicies;
{ifi} Investments, and
{iv} Receivables.

The Additianal Obligor consents to g restriction in the fellowing terms being enterad into on the
Register of Title relating to any of its Real Froperty registered at the Land Ragistry:

"No disposition of the registered estate by the proprietor of the registered estate is {o be
registerad without a written consent signed by the propristor for the time being of the Dsed
daled [=] in favour of Fern Trading Limiled as Lender referred to in tha charges register.”

The Additional Obligor applied to the Chisf Land Registrar for a notice in the following terms to
be entered on the Register of Title relating to any of its Real Property registered at the Land
Regisiry:

"The Lender under a facillty agreement dated 9" February 2017 between, among others,
Libarty Relirement Living (Mideo) Limited {as Griginal Qbligor} and the Lender is under an
chligation (subject to the terms of that facllity agreement} to the Obligors to make further
advances and the security agreement referted {o in the charges register dated [e] in favour of
the Lender secures those further advances.”
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11,

14

13.

14,

16.

The fact that no or incomplete details of any asset are inserted in the schedule to this Deed
does notaffect the validity of the security ereated by this Deed,

If the Acceding Obligor assigns an agreement under this Deed and the assignment or charge
breaches a term of that agreament because a third pariy’s consent has not been obtained:

() the Agceding Obligar must notify the Lander immaediately;
{h} the assignmant or charge will not take effect untit that consent is obtained;

{c) unless the Leader otherwise requires, the Acceding Obligor must use all reasonable
gndeavours to obtain the consent as scon as practicable; and

{d) the Accading Obligor must prompily supply the Lender wilh a copy of the consent
ohtained by it

The Acceding Gbligor confirms thaf:
{a) it is a fimited liablity company incorporated under the laws of England and Wales;

{h} no Fvent of Default is confinuing or would occur as a resuit of it becoming an
Additional Obligor; and

{c) each of the representations set out in clause B (Representations) of the Debenture
are true and correct as at the date of this Deed as if made by reference to it, this Deed
and the facts and circumstances then existing.

The Acceding Obligor acknowledges that other persons may be added o, or released from,
the Debenture without the Acceding Obligor's consent.

The Orlginal Obligor for itself and as agent for the other Obligor under the Debenture, agrees
to all matiers provided for in this Deed,

Thie Debenture continues in full force and effact and the Dehenture and this Accession Deed
shiall be read and construed as one document.

The provisions of clauses 22.4 {(Partial invalidity), 24 {Counterpartsy and 26 {Jurisdiction} of
the Behenture apply to this Deed as if sét out In full in this Deed but as though references to
the Dehenture were references to this Dead.

A person who is not a party o this Deed has no right under the Caontracts (Rights of Third
Parties} Act 1999 to enforce or to enjoy the benefit of any term of this Deed.

This Deed and any non-contractual obligations arising out of or in connection with it are
goveraned by Engiish law,

This Deed was executed and delivered as a deed on the date written above.




SCHEDULE TO ACCESSION DEED

Part 1 —~ Real Property

The freehold land registered at Station Road, Stow on the Wold GLA4 1JU with title: absclute under

titfe number GR123061,

Part 2 - Flant & Machinery

None
Part 3 - Investments
None
Part 4 ~ Intellectual Property Rights
Norig
Part § ~ Insurance

Mone

Part 6 — Material Contracts
None

Part 7 — Accourts

Account Name — PFP Retiremants Stow Ltd

Sart Code — 20-68-93
Account Number - 43380535
Bank Name — Barclays
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THE LENDER

Signed as a deed by )
FERN TRADING LIMITED } Director

acting bv a director in the presence of:

Signature of witness
Name

{in BLOCK CAPITALS) ... i s

Address 1 ONEC T”O\'\/@/Z-
o STATION STHEET
STATFOCD . €IS DA
Occupation ] NVGST M€N?_ ‘‘‘‘‘‘ COO(ZD//\JATQP
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{1} THE COMPANIES LISTED IN SCHEDULE 1

- angd -

(<} FERM TRADING LIMITED
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o dayot o FERBNARY o

THIS DEED is madethe s Toeen

BETWEEN:

(1) THE COMPANIES whose names and registerad offices are specified In Schedule 1 to this
Dead feach an "Original Obligor” and logether the “Original Obligors™; and

{2} FERN TRADING LIMITED, a cempany incorporated In England and Wales {company number
06447318) whose registered office is at €t Floor, 33 Molborn, London ECTN 2HT #the

“Lanider”).

BACKGROUND:

It is Intended that this document take affext as a dead notwithstanding the fact that a Party may only

executs it undar Hand,
1. INTERPRETATION

1.1 Definitions

In this Deed the following definitians apply:

“Accession Deed”

“Accatnt”

*padditienal Gbligor™

“Authorisation”

“Business [ay"

"Charged Property™

"Evant of Defauit”

"Environment”

"Environmental
Claim”

“Environmental Law®

a deed substantially in the form set out in Paft A, Schadule 6
tAdditional Obligorsy,

(3} fhe sccounty (if any) with the dstais isted under the heading
“Aeeounts” in Schedule 2 or such ather account or accounts as
the L enger may from time to tima designate in writing; and

(), a2l Related Rights;

a company which becomes. an Additional Giligor in accordance with
clause 21 (Changes o Parties);

zn authorisation, consent, approval, reselution, licence, exemption,
filing, nofarisation or registration;

a day {other than a Saturday er Sunday} on which banks are open for
genetal business in London;

all the assets of eachr Obligor which from time to time are the subject
of the securlty created or expressed {o be created in favour of the
Lender by or pursuant ko this Deed,

has the mezning given to that term in the Facility Agreement;

the natural and man-made enviconmani, including all or any of the
foliowing media, namely air, water and land {including alr within
buildings and other material or mak-tmade structures above or below
the ground). and any living organisms (including man) or systems
supperitad by those media; '

any claim, proceeding, formatl natice or Investigation by any personin
regpect of any Environmental Law;

all and any international, European Union or pational laws, somman
law, statules, directives, bye-laws, orders, regufations or other
subordinate legisiation, rotices, codes of practiee, cireulars, guidance
nates, judgments or decrees, relaling to or connected with the
protection of human mealth or the Environment or {he conditions of
the work pizce gr the generation, ransportalion, storage, treatment or
disposal of Mazardous Hams;

1



*Environmental
Pernits”

"El) Requlation”

“Facility Agroemeant”

“Floating Charge
Property”
"Hazardous ltems"

"Insurance Policy”

“intellsctuzl Property
Rights"

"Investment
Derivative Rights"

“Investments™

Meauer”

“Legal Reservaliong”

any permit or -other Authorisation and. the filing of any notifieation,
report or assessment required under any Environmental law for the
operaticn of the busingss of en Obliger conducted or or from the
properiies owned or used by an Obligor;

the Council of the European Union Regulation 1346/2000/EC on
Insolveney proceedings;

means the facilily agreement dated an or zbout the date of this Deed
entered inte between the Lender (ss lender} and the Original
Ohbligors:

has the maaning given in clause 3.1.14;

any waste of any kind, hoise, vibration, smell, fumaes, smoka, soot,
ash, ust, grit, pollution, chemicals, leachale, petroleum products,
ground  waler, noxiaus, radioactive, Inflammable,  explosive,
dangerous or ¢ffensiva gases or materiels and any other substances
of whatever natUre which could cause harm 1o the healih of lving
wrganisms or the Environmenit-or 1o public health or welfare;

any policy of insurance and cover nate in which an Obligor raay from
time ta ima have an inferaat;

{a} all present and future patents, trademarks, service marls,
designs, business names, copyrights, design rights, moral
rights, Inventions, confidential Information, kaowhow and other
Intellattual propery righls and interests, whether repistered or
unregisiered (including any $pecified opposite its name under
the heading "Intellectual Property Rights” In Scheduls 2);

(0} the benefit of all applications and rights to use such assets; and

ity =i Relaled Rights;

all dividends, intergst or distributions and all ather rights and benefits
of an income naiure accruing 2t any tme In respect of any
Investment;

{a} any stocks, shares, debentures, bonds, warramts or other
securiies, whether héld directfy by or to the order of an Obligor
ar by any frustes, Rduclary or daarance system on its behaif
{including any specified opposite s name under the heading
“Shares” In Scheduie 2 or in any Accessien Deed); and

all Related Rights (ihcluding sl rights against any ftrustee,
figuciary or clearance system);

443

the issuer of any Investment;
means:

(a} the princinle that squitable remedies may be granted or refused
at the discretion of a court and the Himitation of enforcement by
laws relating to insolvency, reorganisation and other lfaws
generally affecting the rights of creditors;

the tme baring of claims under the bLimitation Acts, the
possibility that an undertaking to assume liability for or indemnify
& person against non-payment of LK stamp duty may he void

(=)
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"LPA 1925"

“Material Adverse
Effect”

"Materiat Contracts™

“Obligor"

!lpgrty'!!
"Plant and Maghinary™

"Real Property’’

"Receivables™

"Receiver”

and defehces of saf-off or colinterciaim,

{c) the limitation of the enforcement of the terms of leases of real
properiy by laws of general applicatlon to those lgases; and

{d) similar principles, rights and remedies under the laws of any
Relavant Jurisdiction;

the Law of Properiy Act $925;

means in the reasonable apinion of the Lender & material adverse
effact an.

(@) the business, operations, property, coadition (financial or
olherwise) or prospects of any Obligor;

{&) the ability of an Obligor to perform Hs obligalions under this
Deed;

{z} the validity or enforceability of, or the effectiveness or ranking of
any securty granted or purporting o be granted pursuant to this
Deed or the rights or remadias of the Lender under this Deed; or

{d therights and remedies of the Lender under this Deed;

fa) the agrsements listed opposite its name under the heading
"etérial Contracts” in Schedule 2;

{by any ather contfact entered inte by an Obligar that may fram time
to tihe be identifled in wiling by the Lender as a Material
Conlract; and

{cy all related dghts;

means 2n Original Obligor or an Additienatl Obligor unless it nas
ceased to be an Obligor In accardance with clause 22 {(Changes fo
Parlias);

a party to ihis Deed;
(a) all equipment, machinery, plant, computers, office equipment,
vahicles and all other assets of a similar nature which: are now,

or at any time after the date of this. Deed bedome, the property
of an Obligor; and

{hy all Related Rights;

{ay any freshold, leasehold or other linmovable property (including
the property (If any) specified opposite its name in Schedule 2);

(b} any buildings, ersctions, fixdures or fittings from time to time
situated on or forming part of such property (including any trade
fixtures and fittings); and

{c} all Related Rights;

(a) all present énd future boak and other debis and monetary
claims owing ta an Qbligor; and

{by 2l Related Rights;

a recelver, manager, adminislrator or -adminisfrative receiver
appainted pursuant to the provisions of this Deed or any applicable

v



1.2

“Rgsignation Letter”

"Related Rights"

“Securad Obligationg"

"Security Period"

“*Subsidiary”

Interpretation

1.2.1 in this Deed;

law;

a letter substantially in the form set out in Schedule 7 (Form of
Resignation Leiter);

in relation to any asset,
{a) the proceeds of sale of any part of thal asset;

(B) all rights under any licence, agresment for sale or agreement for
lease in respact of thiat asset;

(c} mll rights, benefits, claims, confracts, warrenlies, remedies,
security, indemnitisg or covenants for titte in respect of that
assat and

{d) any income, maneys and proceeds pald or payable in respect of
that asset:

all present and future obligations and fiabilitiss (whether actual or
contingent and whelher owed joinfly or severally, as princlpal or
surety and/or in any other capacity whalsoever) owed by an Obligor
to the Lender together with all costs, charges and expenses incurred
by the Lender in cotinection with the proteclion, preservation or
enforcement of its respactive rights;

the period beginning on the date of this Deed and ending on the date
on which the Secired Obligations have heen uncanditionally and
irrevocahly repaid and discharged in full and the lLender has no
commitment to lend to any Obligor;

a subsidiary undertaking within the meaning of section 1162 of the
Companies Act 2008,

{a)

(k)

(¢}

(d)

{H

@

clause and scheduie headings are for convenlence of reference only and
shall not affect the construction of this Deed;

references to clauses and schedulss are references to the clauses of and
scheduiss to this Deed;

references to s Deed or any other agreement or instrumient shall be
construed as references to this Deed, lhat agreement of insttument as
smanded, novatad, supplemented, extended or restatsd,

references to a persen shall be censtrued to include that person's
permitted assigns, permitied transferees or syccessors in title and shall be
cunstrugd as including any individual, firm, trust, partnership, jaint verture,
cornpany. carporation, unincorporated body of persons or any state or
ageney theresf, whether or niot having separate legal personality;

references to a provision of law are rsferences to thalb provision as
amanded or re-ehacled;

words importing the singular shalt include the plural and vice versa and
words denoling any gender shall includae all genders;

an Event of Default is “continuing” if it has: not heen remedied or waived;




1.2.2

123

1.24

125

1.2.6
1.3 Geraral
1.3,1

1.3.2

1.3.3

(h) references to the sacurity created. under thiz Deed becoming enferceable
shall be referances o the security being enforcesble in accordance with
clause 10.1 (Emoreement of Security);

{y the words “including” shali not be construed as limiting the generality of the
words preceding it;

1] “clearances system” means a parson whose pusiness s or ingludes the
provision of clearance services or securily accounis or any riominee or
depositary for that perseh, and

) unfess the context otherwise requires, any reference to "Charged Froperty"
includes any part of that Charged Property, any proceeds of that Charged
Property and any present and futurs azsets of that type.

Any covenani by an Opligor under this Deed remains in force during the Security
Periad and is given for the benefit of the Lender.

The terms of any finance arrangements between the padies to this Deed are
incorporated in this Déed to the extent required fo ensure that any disposition of
Real Property contained in this Deed is 2 valid disposition in accordance with
Section Z2{1) of the Law of Property (Miscellanesus Provisions) Act 1888,

Unless expressly provided 1o the contrary in this Deed, 3 person who is not a Party
has no right under the Coniracts {Rights of Third Parties) Act 1989 to enforce or to
enjoy the benefit of any tenm of this Deed,

Motwithstanding any terms. of fhis Deed, the consant of any person who is not a
Party is not required to rescind or vary this Deed at any time,

Each Qbligar's obligations under this Deed gre joint and several,

The fact that no or incomplete delails of any Charged Properly are inseried in
Schedule 2 [Asgets) does not affect the validity or enferceability of the security
created by this Deed.

if an Obllgor-assigns an agreerrient undsr this Deed and the assigninent or charge
breaches = tarm of that agreement because a third party’s consant has not been
ubtained;

(a) that Obliger must notify the Lender immediatsly;

i) unless the Lender otherwise requires, that Obligor must use all reasonable
endeavours o obiain the consent as soon as practicable;

e} that Obligor must prompetly supply the Lender with a copy of the consent
gbtained by i

i respect of a debentiire granied in favour of Liberly Retirements Living (Haoldings)
Limited by the Obligors an or about the date of this Deed and any {uttre accession
decds it is acknowledged that the partles have entered inlo a deed af subusrdination
with Liberty Retrements Living (Holdings) Lirnited which grants the Lendst prierity
over the security rights of Liberty Retirements Living (Haldings) Limited.

2. COVENANT TO PAY

Each Obligor covenants that it will on demaid, pay and discharge the Secured Obligations fo
the Lender as and when the same are dua.



GRANT OF SECGURITY
Charges

Each Qbligor with full title guarantee in accordance with the Law of Propery [Miscellaneous
Provisions] Act 1994 charges i faveur of the Lendar as coptinuing securily for the paythent
and dischargs of the Secured Obligations:

3.1.1 by way of legal mortgage, the Real Property now or at any time after the dale of this
Deed belonging ta that Ohligor,

3.1.2 by way of fixed charge, any Real Property now or at any timne after the date of this
Deed belonging to that Obligor (other than properly charged undsr clause 314
above);

3.13 by way of fixed c¢harge, alt Plant and Machinery owied by it and its iterest in any
Plant and Machinery in its possessior,

3.1.4 by way of fixed charge, all present and future Receivables owned by it, ofher than
those validly and effectively assigned under clause 3.3;

344 by way of fixed charge, other than those validly and effectively assigned under

clause 3.3,

{a) gl present and future Investments owned by it;

() all Investment Derivative Rights owned by if;

(e} where-any invesiment is held in a system for the deposit and séﬁi_ement- of

transactions i investiments, all vights against the operator of such system
or any participant in respect of such Investment;

318 by way of fixed charge, all present and future Intelactual Property Rights owned by
it;

317 by way of fixed charde ali of its rights in respect of any amount standing to the credit
of any Acoounts held by it and the debt represented by those Accounts;

18 by way of fixed charge, ils goodwiil;

318 by way of fixed charge, the uncalled capital of that Obligor;

3.1,10 by way of fixed charge, all righte, interests .and claims of that Obligor in the
Insurance Pelicies, other than. those validly and effectively assigned under clause
3.3

L1 by way of fixed charge, all rights, interests and claims of that Cbligor in the Material
Contrasts, othef than those validly and effectively assigned under clause 3.3

3112 by wayof fixed charge, the henefits of all icenaes, consents and avthorizations held
by that Obligor in connaction. with its businesa. or the use of any Charged Property,
and the right to any compénsation in respect of any of them;

3413 by way of fixad charge, alf rights, interests and claima of that Obligor In any pension
fund now or In-the future; and

3.1.14 by way of floating charde, the whole of ils undertaking and assels, preseit and
future other than any assets validly and effectively morigaged, chargad or assigned
by way of security (whether at law or in equity) by this Deed (the "Floating Charge
Property™).
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4.2

CQualifyltg Floating Charge

Paragraph 14 of Schedule Bi of the Insclvency Ast 1988 shall apply to any flosting charge
created by this Deed and the fleating charye created under tis Deed iz a "qualifying foating
charge” for these purposes.

Sacuwrity Assigniment
3.3.14 Each Obligor with full title guarantse assigns absolutely to the Lender, subject to a
provise for re-assighment on redemption, as comtinuing security for the payment

#nhd discharge of the Secured Obligations all of ite. rights, title, intersst and bensfit
from time to time in and to the;

{a) Material Cornitracts;

{B) Insurance Follcles;
(¢} Invesiments,; and
{d) Recelvables,

3.3.2 To the extent that any right described in clause 3.3.1 is net assigrable or gapabls-of
assignment, the assignment purported to be effected by clause 3.3.1 shall operate
as an assignment of any damages, compensation, femuneration, profit, rent or
income which sach Obligor may derive fram that right ar be endiffed to in respect of
that right.

CRYSTALLISATION OF FLOATING CHARGE

The Lentder may at any ime by notice in writihg to an Obligor immediately convert the floating
charge created by clause 3.1.14 inlo a fixed charge as regards any property or assefs
specified in the notice if:

4.1 an Event of Defaull has occurrad and |5 continuing: or

412 the Lender consitiars that any of the Charged Property specified in-such notlce may
be i jeopardy or in danger of being gelzed or sold pursuant to any form of lagat
progess; of

4.1.3 the |.ender considers that it is desirable in order to protsct the priority of the security
oreated under this Deed.

i, witnout the prior written consent of the Lender:

4.2.14 any steps are taken for any of the Charged Properly to becoms subject to any
securily in favour of any other persor; or

422 ahy person levies or altempls o levy any distress, execufion or other protass
against any of the Charged Property of exercise any enforcement power agalnst
any of the Charged Proparty; or

4.23 8 resolition is passed or an ordet is made for the winding-up, dissolution, or re-
orgarisation of or any steps are tken for the appoiniment of an administrator in
respect of an Obligor,

4.2.4 the floating charge created under clause 3,114 by the relevant Obliger wil
automatically be converiad (without notice) with immediale effect into a fixed charge
in raspect of the relevant Floating Ghatge Progenty,

The floating charge created under this Deed shall not convert into a fikxed charge solely by
reason of a moratoriur being chtained under tha Insolvency Act 1986 {or anything done with
a vievr to ghtaining such a moratorium} in reapect of any Obligor,

¥



5.1

5.2

8.2

6.3

MEGATIVE PLEOGE

No Qhligor shall create or permit to subsist any security over any of the Charged Property,
other than any lien ariging by operation of law and in the ordinary course of trading and not as
aresult of any default ar omission by an Obligor.

No Obdigor shall enter into a single transaction or a series of transactions (whether retatad or
not and whether voluntary or involiiitary) {o sell, discount, factor, fransfer, assign, leass, land
or otherwise dispose of any of the Charged Property save to the extent permitied under the
Facility Agreement

PERFECTION QF SECURITY
Deposit of Title Documents

Immediately- folipwing the execution of this Deed {or, if jater, the dale of acquisition of the
relevant Ghiarged Property), each CObiigor shall deposit with the Lender:

61,7 all deeds and doouments of fitle relating lo the Charged Property,
6.1.2 all Insurance Policies o which that Obligor is entltied to possession,

61.3 el cedificates relating to the lhvestments together with stock transfer forms
exectied in blank; and

B.1.4 all ofher docurments as the Lender (acting reascnably) may from ima to time require
for perfecting its title to the nvestments or for vesting or snabling it to vest the
investments in itsslf or its nominess or inany purchaser,

Notices of Assignment

Each Obfiger shall, on the date of this Deed {and within five Business Days of obfaining any
Insurance Policy, opening of any bank account or execufing any Material Contract after the
date of this Deed):

§.2.1 give natice in the form set sut in Schadule 3 {Form of Notice of Assignmeant to
Conlract Counterparly) to each person with whom thaf Qbligor has entered into a
Material Clontract and shall use all reasonable endeavours to procurs that each
addressee of such notice promptly provides an acknowledgement {o the Lender in
the form szet out In Schadule 3 (Forrmm of Acknowlsdgement from Contract
Counterparty};

8.2.2  give notice in the farm sel out in of Scheduie 4 (Form of Notice of Assignment to
insurers) to sach insurer with whom that Obligor has an insurance Folicy of the
assighment and shall use all reasonable endeavours to procure that each
addressee of such notice will premptly provide an acknowledgement to the Lender
in the form sét cut in Schedule 4 {Acknowledgement and Undertaking); and

6.2.3  give notice In the form set out in Schedule 5 (Farm of Notice of Assignmant to
Account Bank) to-each hank at which an Agcount i3 held and shall use all
reasonabie endeavours to procure that each such bank will premptly provide an
ackhowladgement ta the Lender in the foem set sut in Scheduls 5 (Form of Actourit
Bank Acknowledgermant].

Ragistration of intellectual Property Rights

Each Okligor shall, if raguasted by the Lender, exsoute all such documents and do all 3¢t
that the Lender may reasonably require to record the nierest of the Lender in any registers

relating to any registered Intellectual Property Rights,




5.4

8.6

7.1

Larid Registry disposal restriction

In raspect of any Real Propery or part of or interest in any ‘Real Properly title to which is
ragistered at the Land Registry (or any unregistered fand subject o first regletration), each
Owligor skall apply or consent @ an application being made to the Chief Land Registrar to
erierthe following restriction on the Reglster of Tille for its Reaf Property;

‘No disposition of the ragisterad salale by the proprivior of the registered esiate is fo be
registered without @ writfen consent signed by the praprietor for the lime being ef the Dead
daled [e] i favaur of Fern Trading Limited as Lender relerred to In the charges reglster.”

Tacking

The obligation on the part of the Lehder to make further advances o the Cbligors {3 deemad
te be incorporated in this Deed snd eaach Obligor shell apply fo the Thief Land Registrar far
the following 1o be entered on the Register of Title In relatlon to any of its Resl Property the
ttle to-which is reglstered at the Land Ragistry: '

“The Lender under a facility agreement dated [»] between], among others,] Liberty Relirement
Living {Midco) Limited (as Original QObligoris]) and the Lendér is under an obligation [subject
to the lerms of that faclity agreamenty 1o the Cbligors to make further sdvances and the
szoutity agreement referred to by the ¢chargss reglster dated [e] in Tavour of the Lender
secures those further advances.”

FURTHER ABSURANCE

Each Ohligor shall, at its awh expense, promptly take whatever action the Lender may require
for

7.4.1 cresting, perfecting or protacting the security intended to be created by this Deed;
742 facifitating the reallsation of any efthe Charged Propatty; or

7.1.3 faciiitsting the exercise of any. righl, power or discration exerciéable by the Lénder
or any Receiver {or any delegates or sub-delegates) in respect of any of the
Charged Propariy,

including tha execution of any securily of oither document {in sueh form as the Lender may
reasonably requirs), the giving of any nolice, order or direction and the making of eny
registration whith the Lender may think expediant.

REPRESENTATIONS

Each Ohligor represents and warrants to the Lender, on the date of this Deed and on each
date during the Security Pefind by reference to the facts and clicumstances than existing
that;

8.1.7 it is a corporation, duly incorporated and validly exisfing under the law of s
iurisdiction of incarporation;
8.1.2 it has the powerto own its-assels and carfy on its business as it is being conducted,

813  the Charged Propsdy is, or when acquired. will be, legally and beneficially ownad by
it free of any seclirity other then security crealed by or expressly permitied by this
Deed;

B.14  this Deed creates the security which It purports fo create and Js not llable to be
avoided or otherwise set aside on its Hguldation or administration or atherwise;

B.1.8 subject to the Lega! Reservations this Deed s its legal, valld and binding obligation
and enforcaable in zecordance with s terms;



841

8.1.8 it has the power to enter into, perform and deliver and has taken all necessary
action 1o authorise fis entry into, performance and delivery of this Deed and the
transactions contemiplated by this Deed,

BA7 all authorisations required or desirable to enable it lawfully to enter Into, exercige its
rights and comply with its obligations under this Deed and to make this Deed
admissible in evidence in its jurisdiction of incorporation have been oblained or
effected and are in.full foice and effect;

8.1.8 the investinents are fully paid and are not subject to any option ta purchase or
simijlar right; and

8.1.¢ for the purposes of the EU Regulstion, its centre of main inierests (as tha!
axpression s used in Adicle 3(1) of the EU Reguiation, is. sifuated in England and
Walas and it has 1o other “establishment” {as that lerm is used in Article Z{h} of the
EU Regulation} in any other Juriadiction,

UNDERTAKINGS

Each Qbligor covenants gnd agrees with the Lender that it will, during the Securily Pedod:

Charged Property generally

9.1.1

8,13

914
2.1.5

9.1.7

a,1.8

9.1.9

petmit the Lender and/or its delsgates (ot mare than once in every financial year
uniess the Lendér reasonably suspects an Event of Default is centinuing or may
ooour) access at all reasanable times and on reasonable nolice at s risk and cost
{o its premises (including, without limitaticn, any Charged Property;, assets, books,
accounts and recerds;

provide the Lender with all-information which it may ressenably requestin relation to
the Charged Property;

comply in all material respects with all chligations In relation to the Charged

Froperty under any present or futlre faw, regulation, order or insirument of any

competent authokity or other approvals, licences ar consents;

notify the Lender within 14 days of receipt of every application, requirement, notice,
order or propdsal gives, or made in relation. lo, the Charged Property by any
competent authotity and (if required by the Lender) immediately provide it with a
copy of the same and either ) comply with such nalice, order or proposal or (i)
make sUch abijections to the sams as the Lender may reguire or approve:

duly and punctually pay all rates, rents, taxes and other oulgoings owed by it in
respact of the Charged Property;

comply in alt respects with any covenant, stipulatien or obligation (restrictive or
otherwise] at any time affecting the Charged Property;

hol, except with the prior wiitten consent of the Lender, enter inta any onerous or

restrictive obligation gffecting aiy of the Charged Property or agree fo any

amendment, supplemens, waiver, surrender or reiease of any covenant, stipulation
or obligation [reskrictive or otherwise) at any time affecting the Charged Properly;
and

not do, cause or permit ko be done or omit to do anyihing which may in any way
depreciafe, [aopartise or otherwiss prajudice the value or markelability of any of the
(harged Property;




8.2

Property malters

8.2.1

9.22

823

9.24

8.2.5

8.2.5

9.2.7

not, except with the prior wrilten consent of the Lender;

{a) grant or agree to grant any lease, lisence or other right of sccupation or
right ta raceive rent In respect of any of the Real Praperty;

()3 accept a surrender of any lease, licende or other right of ocoupsation
twhether independently or under any stalutory power};

{c) censent lo any sublease of assignment of ary interest in any part of the
Real Property;

(&) comply and ensure that any relevant third party corplies in relation to the
Davelopmant (as defined in the Facility Agreement} with all Envirommental
Law,;

(b} abtain, maintain and ensurs compliance with all requisite Environmerital

Permits applicable to it or to any Real Propearty,

{c) Implernent procedures to moenitor compliance with and to prevent liahility
under any Environmentat Law applicable to it or any Real Property, ‘

whera failure to do so has or is reasonably filkely to have a Matarial Adverse Effect
or result in any liability fora Lender.

promptly upon becomming aware, natify the Lender of.

fa} any Environmental Claim started, or to s knowledge, threatenad;
{8 any circumsiances reasonably likely fo result in an Environmental Claim; or
[} any susgension, revocation of aotification of any Enviranmandal Permit,

must indemnify the Lender against any loss or liabifity which the Lender incurs as a
result of any actual of alleged breach of any Envirohmental Law by any person
unless it is caused by the Lender's gross negligence or wilful misconduct,

maintain alfl buildings, plant, machinery, fixtures and fittings forming part of the
Charged Properfy in a good and substantial state of repair ahd condition and, as
appropriate, in good working arder save when carrying out the Development (as
defined in the Facility Agreement) in accordance with the Facility Agreement;

(3} exercize its rights and conmply with #s obligations under any headlease,

(&) ues its reasonable endeavours to ensure that each landlord eomplies with
its obligations under each headlease; or

{c) if reqquired to da 50 by the Lendsr apply for reliel against forfeiture of any
headlease,

in a proper ard fimely manner;
not:

(=) agres {o any amendment, supplemnent, walver, surrender or releass of any
headlease;

{b) gxercise any right to break, defermine or extend any headleass; or

T




8.3

8238

0.2.9

8.2.10

8.2.11

g.212
9.2.13

{c) da or permit to be done anything as a tesult of which ahy lease may he
lizhle to forfeiiure or athaerwiss he terminaled;

not maka or affow to bé made any application for plarning permiission in respect of
any Reat Property ar carry bt any demolition, construction, stryctural alterations or
additions, development or any similar cperations it respect of any part of its’ Real
Propery except maintenance of the building, plant, machinery, fixtures @nd filings
or the eanying out of nor-structural impravements or alterations which affect oy
the interior of any building on any Real Property save as penmitted under the Faciity
Agresment;

comply 0 all respscts with all planning laws, permissions, sgreemenls and
conditions to which its Real Property may he subject;

grant he Lender on request ali reascngile faclities within il power to- allow the
Lender (or its lawyers) to carry out {at the ralevant Obligsrs expenael Investigations
of tille to the Real Praperly and (o make all enguires in relation to any part of the
Reai Properly which a prudent morigagee might carry out;

immediately upor demand by the Lender, provide the Lendér with such irformation

and decuments ag may be required to enable the Lender's lawysrs to prepars a

report as o the tite of the refevant Obligar to the Real Property concerning those
itetns. which may properly be sought to be covered by a prudent morigagee in a
lawyer's report of this nature;

rotify the Lender Immediately upon the acquisition of any real property;

i respect of any real property which is acquired after lha dale of this Deed, title 1o
which Is registered at the Land Registry or which is reguired to be so ragistered:

(&) immediately on request by the Lender and at the cost of the Obligors,

execute and deliver to the Lender a legal mortgage in favour of the Lender
of that property In any form (consistent with this Deed) which the Lender
may reduire,

(b} give wrillen notice of the security lo the Land Reqistry and procure that
nofice of the security is clearly noted in the Register of Tille for stch redl
properily,

&3 oracure thal no person. s registered as proprietor of any such property
under the Land Ragistration Acts 1925 to 2002 without the grior written
consent. of the Lender;

Piant and Machinery

4,31

8.3.2

9.3.3

8.3.4

maintain at its own sxpense sl Plant ang Machinery for the time being owned by it
In good warking order and condition {ordinary wear and tear excepted);

immediately on request by tHe Lender, affi lo any ey of Plant and Machinery 5
durable nolice of this Dead in such form as the Lander may require:

het make any matérial allerations or additions o any Plant and Machinery which are
reasanably lkely to depreciate. jeapardise or prejudice their vaiue or marketability;

not exeept with the ofior written consent of the Lender remove any Plant and
Machinery from the Charged Property except for the purpose of maintenance
pursuant to the {erms of this Deed;




2.4 Insurance

8.4.%

9.4.3

ensure that at all from the firet Wiligation Date times insurances arg maintained in
{ull force and effect, which:

{a)

&
{c)

[

insure it in respect of its interests in any Charged Property and the plant
and machinery on sach Real Propery (including fixures and
impravements) for their full replacement value {belng the total cost of
snlirgly rebuilding, reinstating or replacing the relevant asset if it is
complelely destroyed, togethar with all refated fees and demolitioh costs)
angd io

{i} provide cover against Joss or damage by fire, storm, tempest, flood,
earthguake, lightning, explosion, impact, alreraft and other aerfal
devices and articles dropped from them, rot, civil commotion and
malicious damage, bursfing or overflowing of water tarks,
appatatils or pipes and al] other normally insurable risks of loss or
damags;

{ii} provide cover for site clearance, shoring or propping up,

professional fees and value added tax fogether with adequate
allowance for inflation;

(R provide. cover agalhst acts of terrerismy; inguding any third parly
hability arising from such acts;

{ivd provide pover for loss of rent (in respect of a period of not fess than
thtee years or, if lenger, the minimum period required under any
lease documents) including provision for any increases in rent
during the period of insurance; and

nclude property owners' pisblic labillty and third party iability insurance,

insure such other risks as 2 prudent company in the sams business as the
Quligor would Insure; and

in each case are in an amount, and in form, and with an insurance
company or underwriters, acceptable at all imes 1o the. Lender,;

procure that the Lender is hamed as co-insured under each of the Insurances (other
than professicnal indemnity, public liabfity and third party Nability insurances) but
without Rability on the part of the Lander for ahy premium in relation to those
[nsurance Polisies;

pracure lhat the Insurance Pojlcies (other than professional indemnity insurance)
comply with the following requirements.

(2)

each of the Insurance Policles must contain:

i a nen-invalidation and non-viligtion clause under which the
Insurance will not be vitisled or avoided as against any insured
party as a result of any ciroumstances beyond the eontrol of that
insured parly or any misrepresentation, non-disclosure, or breach
of any policy term or condltion, on the part of any insured party or
any agent of any nsured party,

{iH a waiver of the rights of subrogation of tha insurer as against the
Obligors, the Lender and the tenants of sach Real Property; and

{fify a loss payse clause in such. farms as the Lender may reascnably
require In respect of Insurance claim payments otherwise payable
to any Dbligar;

B!




8.5

844

8.4.5

8.4.6

04,7

g4.8
8.4.9

{s}) the tnsurers must give at least 30 days’ notice Lo the Lendar if any insurer
proposes to repudiale, rescind of cancel any insurance, io irest it as
avoided in whole or in part, to treat it as expired due o non-payment of
premium or otherwise decline any valid claim under it by or on behalt of
any insured parly and must give the opportunity to rectify any stch nan-
paymant of premitim within the nolice period; and

(c) sach Obligor must be free io assign 2l amounis payable o it ynder sach
of its Insurance Policies and all its rights in gconnection with those amounis
in favour of the Lender,

use alf reasonable endeavours to ensure that the Lender receives coples of the
Insurance Policies, receipts for the payment of premiurtis for Insurance and any
information in connection with the insurances and clalms under them which the
Lender may reascnahly regjuire;

pramplly riotify the Lender of:

{a) the proposed terms of any fulure renswal of any of the Insurance Policies;

{b) any amendment, supplemant, extemsion, termination, avoidance or
cancellation of any of the Insurance Policies made or, fo is
knowledge, threatened or pending;

€ any clalm, and sny actual or theeatenad refusal of any olabn, under any of
- the Insyranee Polleles; and

{d) any event er circumstarce which has ted or may lead to a breach by it of
any teim of this clause;

cemply with the terms of the insurance Pollcies;

nat do or permit anything f¢ be done which may maks any of the Insurance
Policies vold or voidable;

comply with all reasonablez risk improvement requiremants of £5 insurers;
ensure thal.

{2) each pramjum for the Insurance. Policiey is paid promplly and fn any event
prior-to- the commencement of the pefiod of insurance for which that
premiurm. is payable; and

(b) all other things necessary are done so as fo keep each of ths
nsurance Pelicles in {orce;

tntellectual Property Rights

B.8.1

9.5.2

9.5.3

854

preserve and maintain the subsistence and validity of the Intellectual Property
Rights necessary for-its business;

use reasonable endesvoura to prevent any infringement in any material respect of
the Intellectual Propedy Rights;

make registrations and pay ail registration fees and faxes ngcessary to maintain
the Intellectual Properly Righis in Rl faree and effect and record its inlerest in
those lotellegtual Froperty Rights;

nat use or permit the Intelfectual Property Rights to be used in a way or take any
siep or amil o take any step In respact of any Inteliectual Property Rights
which may malerially and adversely affect the existence ar value of the Inlellectual
Property Rights or imperilits right to Use such praperty;

14




8.8

8y

95885

59.5.8

not diseontinge the use of the Intellectual Propérty Rights;

where failure te do so, in the case of paragraphs 9.5.1 and 9.5.2 sbove, or, in the
case of paragraphs 9.54 and B.5.5 above, such use, permission io usse,
omission or discontinuation, is reasonably (ikely to have a Material Adverse Effact.

mgintain a comprehensive, detailed and up-to-date centrafised record of all i
imeliectudl Property Rights {inciuding details of agents engaged in relstion fo
registrations of it) and, when reasonably requested by the Lender, immediately
provide to the Lender a copy of such record andfor 3 summary of alt its Intellzctual
Property Righls cragted or acquired since the date of this Deed or the date of Jast
natification;

Recelvables

8.6.1

852

B2.6.3

g.e4

deal with the Receivables in accordance with any directions given in witing from
firme to time by the Lender and, in the absence of such directions, hold the
Recelvables on trust Tor the bengfit of the Lender;

afler the security crealed under this Desd becames oriforceable, comply with
any nofize served by the Lender on any Obligar prohibiting that Obligor from
withdrawing all or any morries from time fo time standing to the credit of its accounts
with any kank, financial instiiution or other pefson, except with the prior written
consent of the Lender,

if called upan so o oo by the lLender, execuie @ legal assignment of the
Receivables to' the Lender in such terms as the Lender may require and give notive
thereof 1o the dehtors fram whom the Receivables are due, owing of incurred;

deliver fo the Lender such information as to the amouni and nature of s
Retelvables as the Lender may fron imeto $me reasonably recuirs;

Investments

.71

89.7.2

a.7.3

874

B.7.5

8.7.8

pramptly pay all ealls or other gayments which may becume due in respect of the,

Invastments:

promptly send to the Lender coples of all noliges, circulars, reports, actounts and
other documents which are sent to the-holders of any Inpvestments;

at the request of the Lender, procure all caonsents, waivers and appravals which are
necessary, under the ariicles of association of any |ssuer of otherwise, for the

transfer of the Investments to the Lender or its nominge or to a purchaser upen the

enforcement of this Deed and ta procure the amendment of the share transfer
provisions of each |gsuer's articles of assouiation in such mannet as the Lendet
rmay reguire in order o permit such a transfer,

if 80 raquested By the Lander:

{a) instruct oty clearanca system to trangfer any investment feld by it for an
Ohligok oF its nominee to an acoount of the Lendar or its nominee with that
clegrance system; and

{b) take whatever action the Lender may request for the dematerizlisation or
e~ matafialisalion of any Investment held in & cloarance system;

wilhout prejudice to the above, permil the Lendsr, at tha expense of the Obligors, 1o
jgke whatever action it deems necessary for the dematerialisation or re-
materialisation of any lnvestment;

until the security created under this Deed becomes enforceable, he entified to:




0.8

2.9

g.10

(a) receive and retain alf dividends, distributions and other moneys paid on or
gerived from the Investments; and

&) exerclae all voting and other rights and powers atieching to the
Investiments provided that it must not do so in 8 manner which s
prejudicial to the interests of tha Lender unger this Deed;

9.7.7 after the security creatsd under this Deed becomes enforceabla:

{2} hold all dividends, distributions and other moneys. pald on or defived {rom
the investmenis on trust for the Lender and pay the same immediately
upon receipt into the Accaeunt; and

[{=3) comply and procure that its neminees comply with any direclions from the
Lendar concerning the exersise of all voling and other rights and powers
attaching to the Invesiments;

7.8  atanytime after he sequrity created under this Deed becomes enforceable, permit
the Lender to complste the instriment(s) of iransfer for the invastmenis.on behalf of
{he Otligors in favour of itself or such aother parson a§ it may select;

Material Contracts

9.8.1 Save as permiited under the Faclity Agreemaent, not, withoui the prior written

cansent of tha Lander, amend or waive any term of any Matetial Coniract, terminate.

any Materlal Contract or release any cther party from ifs obligations under any
Material Contragt;

B8.2 dufy perform is -obligationg under each Materdal Contract, notify the Lender of
any malerial default by it or any other party under any Material Confract and not
take any action which would reduce or impede recoveriss in respect of any Materiaj
Contract;

9.8.3  provide to the Lender, as soon as practicable upon recelpt, copies of all nolices
which [t may fromi time fo time receive from any dther party to any Material Contract;

9.8.4 difigently pursue its: rights under each Material Contract (lo the extent tha{ such
exercise would not resull In an Event of Default);

Centee of Main Interests

not, without the prior writteh consent of the Lender, change its centre of main interest (as that
exprassion Is used in Article 3(1) of the EU Regulation} fo somewhere ather than England and
Wales, nor wili it have any esiablishment (as that term is used in Article 2(h) of the EU
Regufaiion) In any other jurisdictiary,

Goodwill

8.10.1 not, except with the prior written consent of the Lender (such consent not to be
tfireasonably withheld or delayed), grant any franchise, licance or other authority to
any person to Use Its company name, irase fname or buginess name or any olher
business azsat which will materially and adversely affect the value of the goodwill of
ary Obligor;

9.10.2  where the prior wrilten consent of the Lender had been given under clause 9,101,
comply with clause 9.6 in refation to any income or mories receivable in respect of
such franchise, licence or authority as if such ineama or monies were Regeivablasg;




9.1

912

10.
101

10.2

14,3

1.

Uncatled capital
8711 not calbup, or receive in advance of its due date, any uncalled capital:

9.11.2  promptly apply any paid capital towards the repayment, in full or in part, of the
Secured Obligations; and

Accounts

8121 not without the prior written conzent of the Lender, withdraw any monjes standing to
the credht of an Account.

ENFORCEMENT OF SECURITY
Enforcement

The security ereated under this Deed shall become immediately enforceabls if an Event of
Default is continging and the Lender gives notice to an.Obligor that the security created under
this Deed is enforceable,

Powers on enforcemant

Al any tive after the security created under this Deed becomes enforceable, the Lender may,
without notice ta the Obligors and whether or not  has appointed a Recsjver, exercise:

10.2.1  all or any of the powars, authorities and discretions conferred on morigagees by
Ihe LPA 1925 (as varied or extended hy this Dead),

18.2.2  afl of the powers confered on.the holdar of-a qualifying feating chargs (as defined
i1 Ihe Insolvency Act 1988} by the Insolvency Act 1888, and

10.2.3  aff or any of the powers condferred by this Deed.
No Liability as Mortgages in Possession

Neither the Lender nor any. Recelver shall be fiable to account as a morigagee In possession
in respect of ali or any part of the Charged Property or berliable far any foss upon realisation or
for any neglect, default or smission for which a mertgagee In possassion might otherwise be
liable,

POWERS OF THE LENDER
Extension of Powers

The power of sale conferred-on the Lender and an any Receiver by Ihis Deed shall operate as
& variation and extension of the stafulory power of zale under section 101 of the LPA 1828
and such power shall arize (and ihe Secured Obligations shall be deemed due and payable
for that purpose) ofi execution of this Deed,

Restrictions
Sections 93 and 103 of the LPA 1925 shali not apply to this Bged.
Power of Leasing

At any time after the securily created by this Deed becomes enforceable, the Lender may
lease or make amangements to lease, at a premium or otherwise, and accept surreénders of
leases withaut any restriction and In particuiar without the need tn comply with any resirictions
impased by sections 39 and 100 of the LPA 1825,



1.5

11.8

12,
12.1

12.2

Dlscration

Any Hberty or power whichi may be .exercised or ahy detennination which miay be mada
hersunder by the Lender or any Recelver may be exercised o7 made In its absolute and
urieltered disgretion withaut any obligation o give régsons.

Delegation

Each of the Lender and any Recelver shall have full power to delegate (either generally or
specifically) the powers, authorities and discretions conferred on it by this Deed (including the
power of attorney) on sueh lerms snd cenditions as it shall see ft which delegation shall not
preclude either the subsequient exercise of such power, autherdty or discretion by the Lender

-or the Recejver itself or any subsequent delegation ar revocation thereof.

Investigations

Following the occurrence of an Event of Default which is continuing the Lendar may initiate an
investigation of, andfor Instruct any report (accounting, legal, valuation or other) on the

-husinass and affairs of any Obligor which it considers necessary to ascertsin the financial

pasition of any Qbligar, All fees and expenses incurred by the Lender in conngction with such
investigations shall be payahble Hy the Obligors and ach Obligor consents 1o the provision by
the Lender &F all Information in relaticn to that Obligor which the Lender provides to any
person in relation o the preparation of any such report.

Power to Remady

If at any time an Gbligor doas not comply with any of its ohligations under this Deed, the
Lender may (but shall not be phliged fo) rectify such default and each Obligor irrevocably
authorises the Lender, ils employees and agents, gt the relevant Obligofs expense, to do all
such things asare necessary or desirable to ractify such default,

APPOINTMENT OF REGEIVER
Appointment and Remaoval

At any time aftar the securlly créated under this Deed bacomes anforceable, of if requesied (o
do so By the Obligors, the Lender may (by deed or otherwise and acfing through is
autharised officar):

12,11 appeint one or more perscons jointly or severally to be a Recsiver of the whole or
any part of the Charged Property;

1212  remove (8o far as itis lawiully able) any Recelver so appoited; and
12.1.3  appointanother person as an additional or replecement Recsjver,
Restrictions on-appointment

12,21 Excepl as provided below, any restriction imposed by law on the right of a
martgagee lo gppaint & Recelver {including under sectlon 109{1) af the LPA 1925)
does not apply fo this Deed.

12.2.2°  The Lender is hot entiied to appoint & Receiver solely as a result of tha obtaining of
a.moratorium (ar anything done with a view to obtaining a maratorium) under
section. 1A to the Insotvency Act 1988.

12.23  The Lander may nit.appéint an edministrative receiver (as defined in sectioh 28(2))
of the insclvency Act 1985) over the Charged Properly if the Lender is prohibitad
from doing so by section T2A of the Insolvency Act 1986 and no exception o the
prohisition on appointing an adiministrative receiver applies.
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134

132

Cagacity of Recelvers

Each Recelver shall be!

12.3.1  an agent ofthe Obligcra. The Dbligors shall be solely responsitde for the Receiver's
Coniracis, engagements, acks, omissions, defaults, losses and ligbilities and for the.
payment of the Receiver's remuneration, and

1222 entiled to remuneration for his senvices at a rate to be fixed by the Lendear from time
e lime (without beirg. fimited to the maximum rate specfiied in saection 109{8) of the
LPA 1825),

POWERS OF RECEIVER

Gansral Powers

Every Receiver shall have all the powers:

13.1.1  conferrad by the LPA 1825 on mortgagors and on marigagees in possession and
raceivars appointed under that Act;

1342 set out in Schedule 1 to the Inscivency Act 1986 and, in the case of an
admipistrator, Sthadule B1 to the Insolvency Ast 1988, and

13.1.3  conferred ffom Yme to lime on receivers by statule.

Additionsl Powers

In addition to the powers referred lo in clause 13.1 (General Powers) a Receiver shall have
the pawer, at the sost of the Obligors arid either it his own name or in the name of the
Chligars ar (with the written approval of the Lender) in the name of the Lender,

13.2.1
13.2.2

13.2.3

13.2.4

13.2.5

13.2.8

13.2.7

13.2.8

i take passession of, collect and get in all or any part of the Chsrged Property,

to carry on, manage or copeur in carrying on and managing all or any part of the
business of the Chligors in any manner he thinks fit;

to borow or raise money and secure the paymant of any money in priority to the
charges created by this Deed for the purpose of exercising -his powers andfar
defraying any costs ar expenses incurred by him in SUCH exaicise;

to sell, lat, leass or concur in seliing, lelting or leasing and to vary the terms or
determine, surrender and to accept surrenders of lsases or tenancies of or grant

-options ar licences over all of any part of the Charged Property in any manner and

on sueh terms as he thinks fit. The consideration for any sugh lransaclion may
consist of cash ar of ehares or securities or other obligations (and the amount of
such consideration may be dependent on profit or lurnover or be Seterminad by a
third party] and may be payable i a limp sum or In instalments:

to sever any fixtures (including trade and tenants fixtures) from the properly of
which they form part, without the consenl of the Obligors:

to exersise @ll powers, rights andior obligations under any conlract or agreement
forming part of the Charged Property, Including, without limitation, all vollig and
other rights attaching to the lnvestments;

to make and effact all.-repais, renawals, improvements, and insUrandes, commense
andfor compiete any building operation andfor apply for and malatain any planning
parmission, building regulation apgtoval or othier autherisation in each case as he
thinis fit;

to redeem any prior security in respect of all or any of the Charged Property and lo
sefile and pass the accsunts of the holder of such prior security and any accounts

ji
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14.2

4.3

so setlled and passed will, in the absznee of manifest eror, be conclusiva and
binding on the Obligors, All moneys paid to the holder of such securlly in
accordance with suich accounts shall form part of the Secured Obligations;

1328 o promate the formation of subsidiaries of an Obligar for the purpose of purchasing,
leasing, ficenging or otheryise achuiring interests 1n all or any of the assats of thai
Otligor and to amanga for any such subsidiarias to frade or eaase o trade on such
terms as the Recsiver fiinks fit;

13.2.10 to lake such proggedings and to seifle, adjyst, refer b arbitration, sempromise
andfor arrange any claim, account or demand which the Lender or the Receiver
may think fif;

13.2.11 to appoint managers, officers, agents, accountants and workmen at such salaries
and for such periods as the Recelver may determine and to discharge any pefson
appointed by the Qbligors;

132,12 to ekércise inrelation to alt or any part of the Charged Property all such powers and
tights as he would be capable of exercising if he ware the abaclute benefigial owner
of the Charged Propatty,

13,293 lend money or advancs credii to any.customer of the Gbilgors;

13.2.14 give a valid raceipt for any moneys and exesule any assurance or thing which may
ba-proper or dgsirable for realising arny Charged Properly;

13.2.15 et any Charged Property for any term and at any rent {with or without a premium)
which ha thinks fit and may aceept & surrender of any lease or tenancy of any
‘Charged Froperty on any terms which he thinks fit; andlor

13.2.18 o do all ather aats and things as may be considered by the Receiver fo bg
ncidental or conducive. to the above or othernize expedient for o incidental of
gonducive to the preservation, Imorovement errealisation of the Charged Property.

APPLICATION OF MONEYS

Al moneys received or recovered by the Lender or any Receiver pursuant to this Deed shall
be applied in the folfewing order

4.1 first, in satisfaciion of, or provision for, all costs, chargies and expenses incurred by
the Lender or any Recelvey and the payment of the femuneralion of any Receiver;

14.1.2  secand, in or fowards satisfaction of the Secured QObligations; and

14.4.3 ﬁl:im_. any surpius shall be paic 16 the relevant Obligor or any other person entitled
therelo.

This clause s subject to the payment of any claims having priority over the seaurity created
under this Deed. This clause: does not prejudice the right of the Lender to recover any shortfal
from the Obligors.

Only money actually paid by the Receiver to the Lender shall be capable of belng appiied in
or towards the satlsfaction of the Secured Obligations and the QObligars shail have no rights in
respect of the application by tha Lender of any sums received, recovered or reafised by the
Lender tndear this Deed, '

Avoldance of Payments
Fthe Lender reasonahbly conslders that any amount paid or cradited to i is capabie of being
avnided or redised by vinue of any bankruptey, Insolvency, liguidation or similar laws, the

itabifity of the Obligors under this Deed and the security created under tis Deed shall
continue and such atmount shall not be considered to have been Trravocably patd.

S
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15.2
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162

17.
171

1.2

PROTECTION OF PURCHASERS
Receipts

The receipt of the Lender or ita delegate or any Recelver shall be conclusive discharge to a
purshaser i any sale or disposal of any of the Charged Property.

Protection of Purchasers

No purchaser o other persen dealfing with the Lender or its delegate ar any Receiver shall e
pound to enquire whiether thie right of the Lender or such Recelver io exercise any of its
powers has arisen or become exersisable o be conterned with any notice fo the contrazy, or
be concermed to see whether any such delegalion by the Lender shall have fapsad for any
reason or have besh revaked.

POWER OF ATTORNEY
Appointment

Each Obligor, by way 0f security, irevocably appoints the Lehder, each parson to whom the
Lender shall from fime 1o thne have delegated the axercise of the power of altomsy conferred
by this clausa and ary Receiver jointly and severally fo be ils aitormney and in its pame ang on
its behalf ta execute, defiver and perfect alt documents and 1o do all thiings which the atforney
may consider to be required or desirable for:

18.1.1  camying out any obligation imposed on that Obligor by this Deed {including the
execution and delivery of any deeds, charges, assighments or other sseurity and
any transfers of the Charged Property) which the Chligor has fallsd (o comply with;
and

16.1.2  enabiing the Lender and any Recelver to exsrcise any of the pawers conferred on
them by or pursuant to this Degd or by law,

Ratification

Each Obligor ratifies and confiims 1o agrees {o ratlfy and confirm all things done and all
documents executed by any attarney in the exercise or puparted exerciss of all or any of his
POWEFS,

PRESERVATION QF SECURITY
Continuing Security

The securlty created urder this Deed will be & continuing security for the ultimate balance of
the. Sscuréd Chligations notwithstanding any intermediate payment or setlemant of all or any
part of the Secured Chligalions.

Vifaiver of viefences

The gbligations of the Obllgors under this Deed wilt not be affected by any act, omisston or
thing which, but for fhis provision would reduce, release or prejudice any of Its cbligations
under this Desd {whether or nat known ko it ar the Lender). This inclikles:

17.24  any ime or waiver gramted 1o, of composition with, any person;
17.2.2  any release of any person under the terms of any composition oy arrangemant,

17.2,3 ihe taking, variation, compromise, exchange, renewal or refease ¢, or refusal or
neglact to perfect, take up or enforce any rights against, or security cver assels of,
any parson;

17.2.4  any non-presentatien, ron-ohservance of any formality or othér reguiremenls in
respact of any insfiumant or any fallure to realise the fll value of any secutity;

M



17.3

17.4

7.8

17.8

1725 any incapacily, lack of power, suthority or jegal personality of or dissolution or
change In the members or statys ofany person;

17.2.8 any amendment, novation, supplement, extensian, restatemant (However
fundsmental and whether or not more enerous) or replacement of any document or
securlty including, without limitatian, any change in the purpose of, any extension of
or ingreass in any faciiily ar the addition of any new fagility under any dotumenl or
gecurity;

172.7 any unenforceability, llegality, invalidity or non-provability of any obligation of any
parson. under any document ar securlty of tha failure by any persen o enter intg or
be bound by any doeument or seclirity, ar

17.2.8 any ingolvency ar simitar proceedings.
Ouligor intent

Without prejudice to the generally of clause 17.2 (Waivar of Defences) each Obligor
axpressly confirms that it intends that the securily created under this Dead shail exdend from
titig ta time fo any (however fundamental) variatlon, ihorease, extension or addition of of to
any docurment creating 2 Secured Cbligation andior any facility or amount made available
urrder -such dosiiment,

Immadiate recourse

Each Cbligor walves any rights it may have of first requiring the Lender {or any truslee or
agent on-its behalf} {o proceed against or enforce any sther right ar security or claim payment
from any person or file any proot or claim in any insalvency, administration, winding-up or
liguittation proceadings relative to eny other parson before eleiming from the Obligors undsr
this Deed.

Financial collateral

17.5.1 For the purposes of this clause, the expressicns “inancial collateral arangement®,

"inaneial collateral” and "financial instrumant” have the meaning given to tham by
the Financial Callateral Arrangements {Mo.2) Regulations 2003 (Amendment)
Regulations 2004

17.5.2  This Deed constitutes a financial collsteral arrangemernit. Any part of the Charged
Praperty that constitutes financial coliateral may be approptiated by the Lender at
any time after an Event of Defaull oceurs antlis sontinuing.

17.5.3 I the Lender exercises its powar of appropriation;

(=) any Charged Fropefly that consists of & financial instrument shall be
valled as the cash payment which the Lender would have recelved on a
disposal of that Charged Praperty for immadiata payment;.and

(b any Charged Property that consists of a baiance on an account shalt be
valied as the amount standing o the <redit of that account, together with
any accrued interest not credited ta the account at the time of the
appropriation,

17.54  The exercise-of any right of appropriation shalt net prejudice or affect any other right
or remetly available in respect of the remainder of the Charged Froparly or any
Secured Obligations that-remiain tnpaid.

Appropriations

Lintil alt amounts which. may be or become bayable by the Obligors to the Lender have baen
rrevacably paid in full, the Laender for any rustes or agen] on its behalfh may without afiecting
the liability of the Obligors under this Deed:

g
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17.8

18.
18.1

18.2

17.6.1  refrsin from applying or enforcing any other monies, - securlly or rights held or
received by the Lender {or any trustee or agent on its behall against those
acseunts; or apply and enferce them Ih such manner and order as it sess fit
{whether against those amounts or otherwise), and

17.6.2  hold In an interest-bearing suspense -accodnt any moneys recaived from the
Cioligars or an acceount of the Obligors' Habllity under this Deed.

Additional security

17.7.1  This Dead is in addition to and is not in any way prejudiced by any olher security
now or suisequently held by the Lender,

17.7.2  Np prior securily held by the Lender (in its capacity -as such or otherwise) over any
Chargad Property will marge into the securily created under this Deed.

Non-competition
Lhtiess:

17.8.1  all amounts which may be or become payable by the Obligors to the Lender have
Been irrévorably paid in full; or

17.8.2  {he Lender olharwise directs,

no Obligor will; after a claim has been made or by virlue of any payment or
performance by it under this Deed:

(@) be subrogafed to any rights, security or moneys held, recelved wor
receivabie by the Lendat {or any trustee or agent on its behalf);

{b) be entitted o any rght of contribution ar indemmity in respect of any
payment made or monsys recefved on account of that Qbligor's liability
under this clause;

(5) claim, rank, prove o vole as a credifer of any Obligor or ite estate In
comnpetition with the Lender {or any trustes ar agent on its behatfy; or

{d} receive, clalm or have e benefit of any payment, distribolion or seeuily
frarm or on account of any Obligor, or exercise any right of set-off as
against sny Obligor.

Trhe Obiigors must held i trust for and must immediately pay or transfer to the
Lendsr for the Lendér any payment or distribulion or benefit of security received by
it contrary to this clause or in accordance with any diteetions given by the Lender
ynder this clause.

SET-OFF AND CURRENCY
Gonznolidation of aceounts and sef off

The Lender may set off any matured obligation due fromt an Obliger under the Finance
Documents against any matured obligation owed by the Lender to thal Obligor, regardless of
the place of payment, booking branch or currency of either obligation. if the. obligations are in
different clirrencies, tha Lender may conver either obligation &t a market vate of exchange in
its usual course of business for the purpose of the set-off.

Currency

For the purpoese of or pending the discharge of the Secured Dbligations, the Lender may, in
its sole discretion, sénvert any moneys received, recovered or realised in any currency tnder
this Deed (including the proceeds of ary previous conversicn under this cdause) from their

25
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20.2
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21.2

existing currency into any othér currency at such rate or rates of exchange dand at such time
as the Lender thinks fit.

MEW ACCOUNTS

I the Lender at any time recgives or is deemed fo have recelved notite of any subsequent
zecurity alfecting all or any part of the Charged Property it may opfen a new @ccount oF
accounts with an Obligor.

If'the Lender dues not open a naw account or accaunts it shall nevertheless be treated as if it
had done s¢ as atthe time when Ereceived orwas deermed to have received such notice,

As from-such dme all psyments made to the Lender shall be credited or be treated as having
been credited to suchnew account. of accounts and shall nbt operate to reduce the amoiint of
e Secired Obllgations,

EXPENSES AND INDEMNITY

Expenses

The Obligors shall, from times to time on demand of the Lender, pay or relmburse the Lender
on a full irdemnily basis for alf costs and expenses (ngliiding legal feed) fogether with any
VAT or similar taxes thersoh insurred by it in coniecton with the preparation, execution,
perfection, amendment, enfarcement, discharge andfor assignment of this Deed. Such costs
and expanses shall form part of the Secured Obligations and shalf catty inferestfrom the date
of such demand until so paid of reimbursed atthe rate determined by the Lender,

Indemnity

The Gbligars shall, notwithstanding any release or discharge of all or any part of the security
created Under this Deed, indamnify the Lender, ils agents, altorneys and any Recejvar
against any action, pracesding, ¢laim, loss, ability and costwhich it may sustain,

20.2.4  in the exercise (or purporied exerciss) of any of the rights, powers or discretions
vested in them by this Deed (or by law); andfor

20.2.2  In connection with or atherwise relating to this Deed or the Charged Property.
CHANGES TO PARTIES
Assignment and disclosure of information

The Lender rmay assign and transfer-all or any of its rdghts and cbligations under this Deed.
The Lender shall be entitfed to disclose such Infermation coneerning the Obligors and this
Dead as the Lender considers apptopelate 10 any actual or proposed direct or indirect
suoeessor or fo any persan to whem information may be required lo be disclosed by any
applicable Taiv,

Additional Obligors

21.2.1  An Obligor may request that any of jts wholly awneg Bubsidiaries bacome an
Additiorial Obligor. That Bubsidiary shall become an Additional Obfigor it

(a) an Cbligor delivers lo the Lender a duly completed and execuled
Aceession Desd; and

{B) the Lendér has regelved all of the documenis and other evidence listed in
Part B of Schedule § {Additicnal Obligors) in relation {o that Additional
Obligar, each in form: and substance satisfactory to the Lender.

21.22 The Lender shall nofify the Obligars promptly upoh being satisfled that it has
recelved (in form and substance satisfactory to 1t) all the documents and evidence
listed in Part B of Schedule & (Additional Obligors).

4




21.3

24.4

222

223

21.2.3  Wih sffect from the date of nolification by the Lender under clause 21.2.2 above,
the Addittonal Obligor shall assume the same obligations and become entitled to the
samz rights as if it had been z party to this Deed as an Additionat Gbligar,

Resignation of an Obligor

21.8.1  An Obligor other than an Qriginal Obligor may reguest tha! it ceades to be an
Ohliger by delivary to the Lender a Resignalion Letter.

21.3.2 The Lender may Inits absolte discretion accept or rejeet &-Rasignation Letter and
natify Liberty Retirement Living (Mideo) Limited of s accepiance i no Bvent of
Default ig continuing or would result from the acceplance of the Resighation Letter
{and the Obligar has confiimed that this is the cass).

21,33 I an Obligor is refeased from its obfigations under fhis Deed pursuznt to this clavse
{Resignation of an Cbiigor), the other Obligors will cortinue to be bound by this
Diead which will remain a comtinuing security.

Helease of Ohilgors' right of contribution

If any Obligor {2 "Retlving Obliger'} ceases to pe an Obllger In aceprdance with tlause 21.3
above then on the dafe o which the Lender notifies Liberly Rediretment Living (Midee) Limited
of its acosptance of a Resignation Latter:

21.4.1  inat Reliripg Obligor is released by each other Obligor from any Hability (whether
past, present ar fulure and whether actual or conlingent) to make a conlribution to
any other Obligor #tising by resson of the performance by arty other Obligor of the
Secured Obligations; and

24.4,2  each other Obligor waives any rights it may have by reason of the performance of
the Secured: Obligations fa take the benefit (in whole ur in part and whethet by way
of subrogation or otherwise) of any righis of the Lender or of any other security
taken pursuant to, or in connection with, in relatien o the Secwed Obligations
where such rights .gr sectity are granted by or do relation to the assets of the
Retiring Obligor,

MISCELLANEQUS
Mo Deductions

All payments o be made to the Lender under this Deed shall be miade. in freely avaliable
funds ard shail be made olear of and without deduction for or an account of tax, If an Obligor
s required by law to make a tax deduction, the sum payable by the Qbligars shall be
increased to the extent necessary to ensure that, after e making of such deduction, the
recipient of such sum receives and refains a net sura equal lo the sum whigh it would have
received and retained had no such deguction been made orreguived to be mads.

Perpetuity Period

The perpatuily period under the nile against perpstuities, if applicable to thls Deed, shall be
the period of 125 years from the date of this Deed.

Ny Liabitity

22341 None of the Lendar, lts delegatets) nominee(s} or any Recelver shall be liable for
any loes by reason of (1) sking any action permitted by 1his Dead or {b) any neglect
ar default in connection with the Charged Propery or () laking possession of or
reafising alf or any part of the Charged Froperty, sxcept in the cese of gross
negligencs erwilful default upon its part

2232  The Lender will not be required it any manuer {o perform or fulfil any obdigation of
the Obligors, make any payment, make any enquiry as to the nalure or suffiglency
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225

22.8

23.2

23.4

of any payment received by it or present or file any claim or take any action to
sollzct or enforce tHe payment of any amount,

22.3.3 The Lenider shail not te liable efiher to the Cbligots or $o any other person by
reason of the appointment of a Receiver or for any ather reagon,

22.3.4  Nelther the Lender nor the Recelver will be in any way Fable or responsibile to the
Obligors for any loss or liability arising from any act, default, omisslon or misconduct
on the part of ary delegate or sub-delegate.

Partia Invalidity

if, at any time, any provision of this Deed is or becomes illegal, invalid or unenforceable i any
respect under any law of any juriadiction, nelther the legality, vaildily or enforceability of the
refmalning provisions of this Deed nor the lagal*ty validity or enforceabllily of such provision
urider the laws of any other jurisdiction shall in any way be afféected. or impairad. if any part of
the security intended to be created: by or pursuant {o-this Desd is ihvalid, unenforceable or
ineffective for any reason, that shall notaffact or impalr any other part of the seourkty.

Certilicates

Any certificate of the Lender spacifying any aiount due fram the Obligors [s, in the absents
of manifest errpr, canclusive evidence of sugh amount,

Relaase

At the end of the Securily Period, the Lender must, at the request and cost of the Obligers,
takke whatever action is reasonably Hecessary to release the Charged Properly from the
security created under this Deed and re-a$sign any Chargad Property assigned under {his
Deed.

NOTICES

Any communication to be made uader or in connection with this Desd must be made in
ywiiting and; unless olherwise stated, by letter.

Each Chliger by its execution of this Deed ar an Accession Deed revocably appoints Liberty
Retirement Living {(Midco) Limited to acton its béhalf as its agent and irfevodably auihorises:

2321 Liberty Reltiramant Living (Midoo} Limiled 1o execute on its behaif any Accession
Dead; and

23,22 the Lender to give any notice, demand or other communication to that Obligor
pursuant to this Deed to-Liberty Retirement Living (Midca) Limited,

and in each case lhe Obligor shall be bound as though the Obligor had itself executed he

Atcession Deed or received the relevart aotice, demand or other communicalion.

The address {and the depariment or officer, if any, for whase aitention the communicalion ig
tv be mads) for any communication of document to be made or delivered under or in
wonnéction with this Daed is:

23.3.1  inthe case of the Obligors: Address: Liberty Relirament Living (Midca) Limited, 80
GCheapside, Londan, ECEV 8EE; and

23,32 in the case of the Lender: Address: Fetn Trading Limited, 33 Holborn London
ECIN 2HT,

ar in-each case any substituted address or depariment or officer as one party may nudify to
the other parly by notless than five Busihess Days' notics.

Any communication or document made or delivered by gne person to another under or in
connection with this Deed will only be effective when it has bean lef at the relevant address
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235

236

24,

25,

26,
26.4

26.2

26.3

or five Business Days after being deposited In the post postage prepaid in an envelope
addressed to i at that address,

Any communication or document to be made or delivered to the Lender will be effective anly
wher actually recelvad by the Lender.

Any notice given under t in conpection with this Deed must be in English,
GOUNTERPARTS

This Deed may be sxecuted in any ndambsr df counterpatts, and this hag the same effect as i
the signatures an the counterparts were on a single copy of this Deed,

GOVERNING LAW

This Desd and any non-contractual obligation arising in connastion with it are governed by
English law.

JURISDICTION
English Couris

2611 The courts of England have exclusive jurisdiction to seitle any disputes {a "Dispuie")
ariging out of, or connected with this Deed (including a Dispute regarding the
axistence, validity or termination of this Deed) or any nen-contractual obiigation
afising out:af or in connection with it.

Convaniant Forum

The Parties agree that the courts of England are the most appropriate and convenient courts
o settle Disputes and sccordingly, no Party will argué 1o the contrary.

Exclusive Jurisdiction

This clause 26 s for lhe beneft of the Lendsr only, As a result the Lender shall not be
prevented fram taking procegdings relating to 2 Dispute in any other courts with jurisd|ction.
To the aextent atfowed by law, the Lender may lake concurrent proceedings (h any number of
jurisdiptions.

THIS DEED has been signed on behalf of the Lender and EXECUTED AS A DEED by the Obligors
anid is deliverad by them an the date specified af the beginning aof this Deed.
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SCHEDULE 4
The Obkgors

Name

Registered Office

Registration Number

Liberty Retirement Living
(Midco) Limited

80 Cheapside, London, EC2V
6EE

10483292




SCHEDULE 2

Assets

Part A
Acgounts

Mane at the date of this deed,

Part B
Real Property - Reglstered Land

MNone af the date of this deed.

Part &
Real Property - Unregistered Land

None at the date of this deed.

PartD
linteltectual Property Rights

MNone i the date of this deed.

Part&

Shares

Part

Materiat Contracts




SOHMEDULE 3

Form of Motice of Assignment to Contract Counterparty

Tor [Counterparty to Matgrial Contract] Date: [e]

Dear Sirs

We give notice that pursuant to a composite debenture dated [+] wa have assigned to Fern Trading
Limited {the "Lender) all our right, titte and interest in and 1o {detzilzs of Material Contract] {the
“Contract”} including all maneys which may be pavahle in respact of the. Contract,

With effect from your receipt of this nofice;

1.

alt payments by you lo us under or arising from the Contract should he made to us unléss and
until the Lender notifies you 1o the confrary stating that the security has become anfurcealile;

all remedias provided for In the Contract or available at law or in equlty are exercisable by the
Lender;

all rights, interests and benefits whatsoever accruing to or for the benefit of curselves ariging
from the Contract and all rights to compel performance of the Canlract are exercisable by the
Lender although we shall remain liable to perform all the obligations assumed by ue under the
Contract;

vou are authorised and insfructed, without requiring further aparoval from us, to disclose fo
the Lender such information relating to the Contract.as it may from time fo time request and tp
serid Tt coples of all notices issued by you under the Ceéntract to the Lender at 33 Holbom,
London EG1N 2HT marked for the attention of Jose de Pablo as well as o us;

we may not inftiate or agree to any amendment to, walve any obiligation under or agree 1o any
termination of the Contract without the prior written consent of the Leader

These Instructions may not be revoked ar amended without the prior written consent of the Lender,

Far the avoidance of daubt, the Lender, its agents, any receiver ar any persoh wilt not he undsr any
obfigation or Habiity to you under or in frespect of the Coniract.

Thig notice Is governed by English (aw

Pleass acknowladge receipt of this notice by =igning the acknowledgemernt on the enclosed copy
lefter and returning it o the Lender at the address set eutin paragraph 4 of this notice.

Yours faithfully

Authorised Signatary for and on behalf of [Obligod
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Form of Notice of Assignment to Insurers

To: Fern Trading Limited (the “Lender”)
Date: [»]
Diear Sirs [OBLIGOR]

We acknowledge receipt of 8 natice dated [#] (the "Notice") relating to the {detalds of Material Conifact]
(the "Contract’),

We:

1. agree io the terms set out in the Netice and to act inaccordanes with its terms;

2. confirm that we have nol regeived any prior notice that [Ohiigor} hes assigned its rights under
{he Contract or created any other interest {whether by way of security or othenwise) in favour of
a third party; and

3 agreg not to exercise any right to teaninate the Contract or take any aclion to amend or

supplement the Contract without the prior writteh consent of the Lender,

This (etfer is govermed by English faw.

Yeaurs faithfully

For and on behalf of

[Counterparty to Material Conirac)




SCHEDULE 4
Form of Notice of Assignment to Insurers

To: [Insures}

Date: [e]

Dear Shrs

Vve refer to the [insert details of relevard instrance Policy and palicy number] (the "Palicy™.

We give nofice that pursuant ta a colnposite debenture dated [#] we have assigned to Femn Trading
Limited (the “Lender’} all cur right, title and nlerest in and ta the wroceeds of the Policy.

With effect frant your receipt of this notice we instruct you o

1. note the interest of the Lender on the Policy as loss payee and ae first priority assignes of the
amounts and rights; and

2. disclose to the Lendesr, without further aporoval from us, such information regarding the Folicy
as the Lender may from time to tima request and to send it copies of all notices issued by you
under the Policy.

We will remain entitled to exercise alf of our righis under the Folicy and you should continue {o give
notices under the Palicy to ug unless and until you receive notice from the Lender to the condrary, in
this event, unless the Lendar agrees otherwise in writing:

1. all amounts payable to us-underthe Paolicy must ba paid fo the Lender: and

2. any &f our rights in connection with those amounts will be exercisable by and notices must be:
givan to the Lenderor as it directs.

Wae contirm that we will remain fiable under the Policy to perform all the obligations assumed by us
under the Policy and the Lendsyr, its agents, any receiver or any other person will not at any time be
under any obligation or liability ko you under o In respect of the Folicy,

This letter {s governed by English law.

Please acknowledge receipt of this notice and give the confirmations set out in the attached
acknowledgement by signing the acknowledgemanit and giving the undentakings in the enclosed ¢opy
letter and returning the same to the Lender at 33 Halbarn, Londen ECN 2HT marked for ihe attantion
of Sharna Ludlow {Company Secretary),

Yours faithfully

e

Authorised signatory for and on behalf of [Chilgor]




ACKNOWLEDGEMENT AND UNDERTAKING

Ta: Fem Trading Limited

Capy: [Obligor]

Date: [e]

Dear Sirg, [OBLIGOR]

We conifrm raceipt from [Qbligar] (the "Obtigor”) of a nofice dated {«] of an assignment by the Obfigor
of all amouris payable o it in connection with the Policy and all of iis rights under the Policy (as
defined in that notice).

In consideration of your agreeing to the Obligor continuing ifs insurance arrangesments with us we:

1.
2.
3.

aecept the instructions contained i1 the notice and agree to camply with the notice;
canfirm that we have not received notlce of any thind party in those amounits and rights;

undertake {0 nole on the Policy youwr Interast as loss payse and as first priority assignes of
those amounis and rights;

undertake to disclose to you without any reference or further authorty to the Obligor any
information relating to those confracts which you may at any lime request; and

undertake to notify you of:

(a) any cancellation, alteration, terminalion or exphry of any such Insurance 2t least 30
days bafore it is dua to take effest;

(b) any defaull in any payment of premium ar falfure to renaw at least 30 days bafore the
mnewal date; and

{c) any act or smission that we are aware of whish may make the Policy vold, veidable or
unenforceahble {in whcle gr in part},

This letter is governed by English faw.

Yours faithfully

For and on-behalf of (insurer]

L3
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SCHEDULE 5.

Form of Motice of Assignment to Account Eank

To: {Account Bank] Date; [e]

Dear Birs

We give nefice that by a composile debenture dated [s], we have assigned and charged to Femn
Trading Limiled (the "Lendst") all our rght, litle and interest in and to all sums which are now or may
from time to fime In the fufure stand to the gredit of:

Account Number {a]

Arcont Holder [=]

together with all interest accrued or aceriing thereto and the debis represented by those sums {the-

"Account™,

We hereby Irrevoeably instruct and authorise you to:

1. credit io the Account a3l interast from time to fime pamed on the sums of maney held in the
Account;

2. disclose to the Lender such information relating to the Account and the sums in the Account
a4 the Lender may, at any ime and from time to time, request;

3. hold all sums from time to fime standing to the credit of the Account to the order of the Lender,

4, pay or release zil or any part of the sums from time to lime standing to the credit of the
Account in accordance with the wrltten instructions of the Lender; and

&, comply with the terms of any written netice or instructions relating to the Account or the sums
standing o the ciedil of the Account from time to time which you may réceive at any time from
the Lender.

Please nota wa are not permitted to withdraw any amount from the Aceount without the prior writien
consent of the Lender.

These instructions cannct be revoked or varied without the prior written consent of the Lender. This
letter is gaverned by English law,

Please acknowledge recsipt of this nofice by sighing the acknowfedgement on the enclosed copy
letler and returning lhe same 1o the Lender at 33 Molborn, London ECAN ZHT marked for the-attention
of Shara Ludlow {Company Secretary).

Yours faithfully

Authorised Signstary far and on pehalf of [Obligor]



FORM OF ACCOUNT BANK ACKNOWLEDGEWMENT

Ta: Fern Trading Limited
Date: [»]

Dear Sirs

[OBLIGOR]

We acknawledge receipt of a notice dated (e} (the "Motice") i the ferms set out above and confirm
that we:

1. have not previously received notice of any previous assignmemts of, charges over or frusts in
respect of the Account;
2. have notad the restrictions imposed upen the Obligor and the authaiity of the Lender in

respect of the Account and will not act in such a way as 1o breach those restriclions ar to
ighore the autharity of the Lender;

3. will act in accordance with the terms of the Notlce; and

4. waive all rights of set-off, combination ar consolidation which we may have at any time in
respect of tha Account,

This letter is governed by English law.

Yours faithfully,

(Authorised signalory)

{Account Bank]

ke
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SCHEDULE G
Additioriat Ohligors
FART A - FORM OF ACCESSION DEED

THIS ACCESSIDN DEED is made on the day of 20{e]

Betwaen:

U

2)

3

[s], & sompany incorporated in England and Wales (cormpany number [¢]) whose registerad
office is atje] {ihe "Acceding Obligor™); and

FERN TRADING LIMITED, @ company incorperated in England and Wales (company number
058447318) whose registersd office is at 32 Holkorn, Lendon ECIN 2HT (the "Lender), and

LIBERTY RETIREMENT LIVING (MIDCO) LIMITED, a company registered in England and
Wajes (company fhumber 10483292) whose registerad offica is 4t B0 Cheapside, London,
EC2V 6EE (the "Original Obligor" and as agent for the Obligors),

and is supplementai to a debenture dated [e] between, amongst ctiers, the Lender and the Original
Obligars (the "Debentura”).

This Deed withesses as follows:

1.

Terins defined in the Debenture have the zame meaning when usad in this Deed unless given
a differant meaning in this Deed,

The Acceding Obligor confirms that it has been supplied with a copy of the Debenture and that
it is a Subsidiary of [e].

The Acceding Obliger agrees 10 be bound by the ferms of the Debenture as an Obliger and
shall ke parly 1o the Deberiture with sffect from the date of this Deed as an Cbligor as f i were
named in the. Debenture as an Cbligor {but s0 that the security created on this dcoession will
e created on the date of this Deed).

Wilhiout prejudice o the generality of paragraph 3 above:

(a) afl security created under this Deed is in favour of the Lender and is security for the
payment, dissharge and petformance of the Secured Obligations; and

1)) il security oreated under this Deed s mads with Tulf title guarantea in accardance with
the Law of Property (Miscelianeous Provisions) Act 1994,

The Acceding Obliger:

(a) charges by way of lagal mortgage any Real Property ownad by it and specified in Part
1 of the schedule to this Dead;

o) chargas by way of fixed charge, any Real Praperty now or at any tme afier the date of
this Deed belonging to it (other than property charged under peragraph (a) above),

{) charges by way of fixed chargs, ail Plap! and-Machinery owned by it and its interest in
any such Plant and Machinery in its possession, and specified in Pat 2 of ths
schedule to this Deed;

{d) charges by way of fixed charge, all present and future Recelvables owhed by it. ofher
than those validly and affectively assigned under paragraph O) balow;

(&) charges by way of fixed chargs, cther than those validly and effectively assigned
under paragraph 0) below,




@

i)}
)
)

@

{kj

{m)

{n}

(o)

(i} all present and fuiure Investments owned by 1| and specified in Part 3 of
the schedule to this Deed:

{iny all ipvestment Derivative Rights owned by it:

(i) where any Thvestmant is held in a system for the deposit and satilement of
transactions in investiments, all rights against the. operator of such system
or any particlpant in respect of stch Investment;

charges by way of fixed charge, all present and fidure Intellectual Property Rights
oiwned by it and specified im Part 4 of the schedule to thiz Deed;

charges by way of fixed charge all of its rights in respect of any aniount standing to the
credit of any Accounts held by il and the debl represenied by thoss Actounts
including those spacified in Part 7 of the Schedule to this Deed);

charges by way of fixed charge. its goodwill;

charges by way of fixed charge, its uncatied capital;

charges by way of fixed charge, all righis, interésts and claims in the Insurance

Paligles, ather than those valldly and effectively assigned under paragraph Q) below,
and as specified at Par 5 of the schedule to this Deed;

tharges by way of fixed charge, aif rghits, interesis and claims in the Material

Caontracts, other than those validly and effectively assigned under paragraph O)
below, and a8 specitied at Part 8 of the schedule to this Deed;

charges by way of fivxed charge, the benefils of all ficences, consents and
authorisations Reld in connection with its business or the use of any Charged
Praparty, and the right ko any compensation in respect of any of them,

charges by way of fixed charge, sl rights, interasts and claims in any pensich fund
riaweor in the futtre;

charges by way cf floating charge, the whole of iis undertsking and sssets, present
and future other than any assets validly and effectiveély miorigaged, charged or
gssigned by way of security {whether at law or in equity) by this Deed; and

gegigns absolutely, subject fo & previso for ré-assignmsnt. on redemption, all of its
fights, fitle, interest and benefl from time to time n and lo the:

{i) Materigl Contracts;
(i} Insurance Policies;
{in Ihvestmerits, and
{iv) Receivables,

The Additionat Obligor consents to a resiriction In the following terms being ¢ntered inte on the
Register of Title relating to any of its Real Propenly registered at the Land Ragistry:

‘Mo disposition of the registered estate by the proprietar of the registersd sstale s o be
registered without = written consent signed by the propristor for the time being of the Deed
dateg [e} in favour of Fem Trading Limited a3 Lender refevred to in the charges register.”

The Additicnal Ohligor applied to the Chief Land Registrar for 4 nolice In the following terms to

be entered on the Registér of Tille relating 1o any of is Real Property registergd af the Land
Registry:



10.

i1

12.

13.

14,

15,

16.

“Tha Lender undet a facility agreemsnt dated [»] hetween, among others, Liberly Relirement
Living {Miclco) Limited (as Criginal Obligor[s]) and the Lender is under an abligation (subjest te
the terms of that facllity agregment) to the Chligors to make further advances and the securlly
agreement referred to in the charges register dated [e] in favour of the Lender securss those
furthrar advances,”

The fact that no or incompieste details of any asset are inserted in the scheduie to this Desd
does not affect the validity of the security created by this Degd.

If tha Acceding Obligor assigns an agreement under this Deed and the assignment or charge
treaches a terrn of that egreement hecause a third parly’s consent bas not been obiained:

{a) the Acceding Obliger must notify the Lender immediately;
{b} the assighrment or charge will nottake effect untl that consent is obtained;

{c) unfess the Lendsr otherwise requires, the Acceding Obligor must use all reascnable
endeavours o obtain the consent as soon as practicable; and

(ch) the Acceding Obligor must promiplly supply the Lender with & copy of the consent
abtained by it.

The &cceding Obligor confirms that,
(a) it Is a limited fabllity company Incorporated unider the laws of England and Walss;

{9 no Event of Default is centinuing or weuld ocour a5 a resull of it becoming an
Additional Obliger; and

{c} each of the representations set out in clause § (Representations) of the Debernture
are true and correct g5 at the date of this Deed as if mada by reference to i, thig Deed
and the facts and circumstances then existing.

The Acceding Obligur acknowledges that ather persons may be added lo, or released from,
thie Debenture without the Acteding Obllgor's consent,

Tha Qrigiral Obliger far itself and as agent {ot the other Obligor unider the Debenture, agrees
to all maliers provided for in this Deed. .

The Dlsbenture continues in full force and effect and the Debenlure and this Accession ODeed
shall be read and constryed as one document,

The provisions of dauses 22.4 {Partial invalldily), 24 {Counterparts) and 26 {(Jursdiction) of
ihe Debenture apply to this Deed as if set out in full in this Desd but as though referencas to
ihe Debenture ware referenices to this Deed,

A person whio is not a party to this Desd has no right under the Contracts {Rights of Third
Parties) Act 1999 to enforce or 1o enjoy the benefit of any term of this Deed.

This Deed and any non-contractual obligations arising out of or in gonnection with it are
governed by Engfish Taw.

This Deed was exeouted and delivered as a deed on the date written above,
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SCHEDULE TO ACCESSIOR DEED

[List any specific assets ssourad]

Part 1 — Real Property
Part 2 — Plant & Machinery
Part 3 — Investments
Part 4 - lntelfectual Property Rights
Part & ~ Insurance
Part 6 - Material Contracts

Part7 - Acgaunts
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SIGNATORIES {TO DEED OF ACCESSIGN)

The Acceding Obligor

SIGNELD as.a.DEED by )

acling by a directar In the priesénce of

Signature of witness Name .. ... i

{in. BLOCHK CAPITALR)

AdOrass e e

Uccupation

The Original Obligor

BIGNED as a DEED by ]
LIBERTY RETIREMENT LIVING )
(MIDCO) LIMITED

—

(acting as agent for and on behalf of the
Qriginal Cbligors)

Signature of witness

Nams e b e e e e A N e e p e g e nne s et s

{in BLOCK CAPITALS)
Address.

The Lender

40

Dirsclor



FERN TRADING LIMITED

By




10.
14
12,

PART B~ CONRITIONS PRECEDENT REQUIRED TO BE DEUVERED BY AN ADDITIONAL.

DBLIGOR

An Accession Deed, duly executed by the Additichat Obligor,
A copy of the constitutional documents of the Additionial Ghligor.
A sopy of a resolution of the board of directors of the Additienal Obligor;

{a) appreving the terms of, and the transactions contemplated by, the Accession Deed
and resgiving that it execule, deliver and perform the Accession Deed,

o)} authorising 8 specified person or persons {0 execute the Accession Deed on its
behalf;

{c] authorising a specified person or persons, o its behalf, to sign and/or despatch all
other documents and notices tg be signed andfor despatched by it under or In
connacticn with the Accession Deed or thie Debenture;

{d) authorising Liberly Retirament Living {(Midco) Limited to act as its agent in connection
with tha Accession Deed or the Debenturs;

A spegimen of the signature of each perscn authorised by the resolution referred to in
paragraph 3 above.

A copy of & resolution signed by 8l the hiolders of the issued shares of the Additionsl Obligor,
appraving the terms of, and the transactions contemplated by, the Aceessicn Dead.

A copy of the resiblution of the board of direclors of eaclr corporate shareholder of the
Additienal Obligor approving the terms of the resalirtion referred 10 at paragraph & above,

A cerificate of the Additional Obligor (signed by a director) confirming {hat securing the
Secured Obligations would not cause any securily or simiflar Emit binding on it 1o be-exceedad.

A perfificaly of an authorised signatory of the Additional Obligor cerifying that each: copy
decument listed in this Part B of Schedule 6 1s correet, vomplals and in full foree and effsct
and has not besn amended or supersaded ds al a date no earlier than the date of the
Accession Deéd,

A cany of any other authorisation or sther docunsent, opinion ar assurance which the Lender
considers to be necessary or desirable in connection with the entry inta and perfarmance of 2
the ransactions contemplated by the Acscession Deed or for the validity and enforceability of
the Accassion Deed.

¥ available, the latest audited firancial stalements of the Additional Obligor.
A copy of all nofices required to be sent under ths Debenture by the Additianal Obliger.

If required by the Lender, a legal opinion addressed to the Lender by its legal advisers as (o

English law.
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To:

Frem:

SCHEDULE 7

Form of Resignafion Latter

Fern Trading Limitad as Lender

frasigning Ohligor]

Dated: e}

Dear Sirs

Composite Debenture beiween the Lender and the Criginal Obligars dated el {the "Agresment’)

1.

We refer (o the Agreement. This is a Resignation Letter. Terms defined n the Agreemant have
the same meaning in this Resignation Letter unless given a different meaning in this
Resignation Letier,

2. Fursuani to Clause 21,3 {Rasignation of an Obligon), we reguest that we are released from our
obilgations as an Obligor under the Agresmeant.

3. We confirm that:
3.4 o Evant of Defaull is continuing or would resull from {be aceeptance of this request;

and

2.2 8]}

4, This Resignation Letter and any non-contractual ebligations arising out of or in corinection with
it are governed by English faw,

[Subsidiary]

By:

Print name:

13



BIGNATOQRIES
THE ORIGINAL QOBLIGORS
Signad as a dead by )
LIBERTY RETIREMENT LIVING Y Directar
(MIDCO) LIMITED K

acting by a director in the presence of;

Slgnature of Witness e r et et e ar et
Mame e, UUTOR
{in BLOCGK CAPITALS)
Address

OCCURBHDN e e e



THE LENDER

Signed &s = deed by
FERN TRADING LIBITED Y Director

}

acting by a director-in the pressnce of

Sigrature of witness /QW
Name JOARE L S A TER L

(in BLOCK CAPITALS)
Address Yo 4 T Yeusiomy Roaw,

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

Oceupation st s g . Maoncer
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THIS DEED is made tha
BETWEEN:

(1 THE COMPANIES whose names and registered offices are specified in Schedule 1 1o this
Deed {sach an "Original Obligor’ and together the "Qriginal Ohligors"); and

(2) FERN TRADING LIMITED, a company incorporated in England and Wales (company number
‘ 08447318y whose registered office is at 6th Floor, 33 Helbarn, London ECIN 2HT (ihe

“Lender").

BACKGROUND:

It is intended that this document take effect as a deed notwithsianding the fact that a Party may only

execyte it undar hand.
1. INTERPRETATION

1.1 Definitions

In this Deed the fallowing definitions apply:

“Accession Deed”

"Account"”

“Additional Obligor”
“Authorisaﬁon"
“Business Day"
“'Charged Property"

“Event of Default”

“Environment"”

“Epvironmental
Claim"

“Environmental Law"

a deed substantialiy in the form set cut in Part A, Schedule 8
(Additional Obligors);

(a) the accounts {if any} with the details listed under the heading
"Accaunts” in Schadule 2 or such other account or accounts as
the Lender may from iime to time designate in writing; and

(b} all Related Rights;

a company which becomes an Additional Obligor in accardarnce with
clause 21 (Changes fo Parfies),

an authorisation, consent, approval, resolution, licence, exemption,
filing, notarisation or registration;

a day (other than a Saturday or Sunday) on which banks are cpen for
general businass in London;

all the assets of each Obligor which from time to time are the subject
of the security created or expressed to be created in favour of the
Lender by or pursuant to this Deed;

has the meaning given to that term in the Facility Agreement;

the naturai and man-made environment, including all or any of the
following media, namealy air, water and land (including air within
buildings and other material or man-made structuras above or balow
the ground} and any living organisms {including man) or systems
supparted by those media,

any claim, proceeding, farmal notice or investigation by any person in
respect of any Enviranmental Law;

all and any international, European Union or national laws, cammon
law, statutes, directives, bye-laws, orders, regulations or other
subordinate legislation, notices, codes of practice, circulars, guidance
notes, judgments or decrees, relating to aor connected with the
protection of human health or the Environment or the conditions of

the work place or the generation, transportation, sterage, treatment or
disposal of Hazardaous ltems;

1



. *Environmental
Fermits”

"EU Regulation™

“Facility Agreement”

"Floating
Property”

"Hazardous tems"™

Charge

"Insurance Palicy™

"Intellectual
Rights"

Property

"Investment
Derivative Rights"

"Investments"

“lssuer™

“{eqgal Reservations” -

any permit or ather Authorisation and the filing of any notification,
report or assessment required under any Environmental law for the
operation of the business of an Obliger canducted on ar from the
properties owned or used by an Obligor;

the Council of the European Union Regulation 1346/2000/EC on
insolvency proceedings;

means the facility agreement dated on or about the date of this Deed
entered into betwsen the Lender (as lender) and the Original

. Obfigors;

has the meaning given in clause 3.1, 14,

any waste of any kind, noise, vibration, smell, fumas, smake, soot,
ash, dust, grit, palivtion, chemicals, leachate, petroleum products,
ground water, noxious, radioactive, inflammable, explosive,
dangerous or offensive gases or materials and any other substances
of whatever nature which could cause harm tc the health of living
organisms or the Environment or to public health or welfare;

any policy of insurance and cover note in which an Obligor may from
time to time have an interest;

(a) all present and future patents, trademarks, service marks,
designs, business names, copyrights, dasign rights, moral
rights, inventions, canfidential infarmation, knowhow and cther
inteftectual property rights and interests, whether registered ar
unregistered (including any specified opposite its name under
the heading "Intellectual Property Rights” in Schedule 2},

{b} the henefit of all applications and rights to use such assets; ard
{c) all Related Righits;

all dividends, interest or distributions and all other rights and benefits
of an income nature accruing at any time in respect of any
fnvestment,

(8) any stocks, shares, dabentures, honds, warrants or other
securities, whether held directly by or to the order of an Ohligar
“or by any trustee, fiduciary or clearance syslem on its behalf
(including any specified opposite its name under the heading
“Shares” in Schedule 2 or in any Accession Deed); and

(b) all Related Rights {including all rights against any trustee,
fiduciary or clearance system);

the issuer of any Investment;
rmeans:

{(a} the principle that equitable remedies may be granted or refused
at the discretion of a court and the limitation of enforcement by
laws relating o insolvency, reorganisation and other laws
generally affacting the rights of creditors;

(b} the time barring of claims under the Limitation Acts, the
paossibility that an undertaking to assume liability for or indemnify
a person against nen-payment of UK stamp duty may be void

z



"LPA 1925"

“Material Adverse
Effect”

"Material Contracts”

“Ohligor”

“Party-!!
"Plant and Machinery"

"Real Property™

"Receivables”

"Receiver”

and defences of set-off or countarclaim;

{c) the limitation of the enfarcement of the terms of leases of real
property by iaws of general application to those leases: and

(dy similar principles, rights and remedies under the faws of any
Relevant Jurisdiction;

the Law of Praperty Act 1925;

means in the reasonable opinion of the Lender a material adverse
effect an;

(a) the business, operations, property, condition {financial or
otherwise)} or prospects of any Obligor;

. {b) the ability of an Obligor o perform its obligations under this

Daed;

{c)} the validity or enforceability of, or the effectiveness or ranking of
any sectrity granted or purporting to be grantad pursuant to this
Deed or the rights or remedies of the Lender under this Deed; or

{d) the rights and remedies of the Lender under this Deed;

(8} the agreements listed opposite its nams under the heading
“Material Confracts” in Schedule 2;

(b} any other contract entered into by an Obligor that may from time
to time be identified in writing by the Lender as a Material
Contract; and

(c) all related rights;

means an Original Chligor or an Additional Obligor unless it has
ceased ta be an Obligor in accordance with clause 22 (Changes fo
Parties);

a party to this Deed;

{a) all equipment, machinery, plant, computers, office equipment,
vahiclas and all other assets of a similar nature which are now,
or at any time after the date of this Deed become, the property
of an Ghbligor; and

{0} all Related Rights;

{a) any freehold, izasehold or other immavahle property (including
the property {ii any) specified oppoesite its name in Schedule 2);

(b} any buildings, erections, fidures or filings from time fo time
situated an ar farming part of such property (including any trade
fixtures and fittings); and

(¢) all Related Rights;

{a) ail present and future book and other dabts and monetary
claims owing to an Obligor; and

{b) all Related Rights;

a receiver, manager, administrator or administrative receiver
appeinted pursuant to the provisions of this Deed or any applicable

3



1.2

“Resignation Letter”

"Related Rights”

"

"Secured Obligations

"Security Period”

“Subsidiary”

Interpretation

1.21 In this Deed:

law;

a latter substantially in the form set out in Schedule 7 {(Form of
Resignation Letfer);

in relation to any assef,
(8) the proceeds of sale of any part of that asset;

{by all righta under any licence, agreament for sale or agreemant for
lease in respect of that asset;

(¢) &l rights, benafits, claims, contracts, warranties, remedies,
security, indemnitias or covenants for title in respect of that
assal; and

(d) any income, moneys and proceeds paid or payable in respect of
that asset:

all present and future obligations and liahilities {wheather actual or
contingent and whether owed jointly or severally, as principal or
surety andfor in any ather capacity whatsoever) owead by an Obligor
to the Lender together with all costs, charges and expenses incurred
by the Lender in connection with the protection, preservation or
enforcement of its respective rights;

the periad heginning on the date of this Dead and ending on the date
on which the Secured Qbligations have heen unconditionally and
irevecably repaid and discharged in full and the lLender has no
commitment to lend o any Cbligor,

a subsidiary undertaking within the meaning of section 1162 of the
Campanias Act 2008.

{a)

(b)

(c)

(d)

(M

(@

clause and schedule headings are for conveniance of reference only and
shali not affect the construction of this Deed,;

references to ciauses and schadules are references ta the clauses of and
schedules to this Deed;

references to this Deed or any other agreement or instrument shall be
censtrued as references to this Deed, that agreement or instrument as
amended, navated, supplemented, extended or restatad;

references to a person shall be construed fo include that person's
parmitted assigns, permitted transferees or successors in title and shall be
construed as including any individual, firmm, trust, partnership, joint venture,
company, corporation, unincorporated body of persons or any state or

--agency thereaf, whether or not having separate legal personality;

references to a provision of law are references to that provision as
amended or re-enactad;

wards importing the singular shall include the plural and vice versa and
wards dencting any gendar shall include all genders;

an Event of Default is "continuing” if it has not been remediad or waived;



1.3

1.2.2

1.2.3

1.2.4

125

1.2.6
General

1.3.1

1.3.2

1.3.3

(hy references to the security created under this Deed hecoming enforceable
shall be references to the security being enforceabie in accaordance with
clause 10.1 (Enforcement of Securityy,

(i the words "including™ shall not be construed as limiting the generality of the
words preceding if;

{iy “clearance systam” means a person whose business is or includes the
provision of clearance sarvices or security accounts or any nominee or
depositary for that person; and

{k} urnless the cantext otherwise requires, any reference to “Charged Property”
includes any part of that Charged Property, any proceeds of that Charged
Property and any present and fulure assets of that type.

Any covenant by an Obligor under this Deed remains in force during the Secur ity
Period and is given for the benefit of the Lender.

The terms of any finance arrangements betwsen the parties to this Deed are
incorporated in this Deed to the extent reguired fo ensure that any disposition of
Real Property contained in this Deed is a valid disposition in accordance with
Section 2{1) of the Law of Property (Miscellaneots Provisions) Act 1989.

Unless expressly provided to the contrary in this Deed, a person who is not a Parly
has no right under the Confracts (Rights of Third Parties} Act 1859 to enforce or to
enjay the henefit of any term of this Deesd.

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

Each Obligor's abiigations under this Deed are joint and several.

The fact that no or incomplate details of any Charged Property are inserted in
Schedule 2 (Assets) does not affect the validity or enfarceahbility of the security
created by this Deed.

i an Otligor assigns an agreement under this Deed and the assignment or charge
breaches & term of that agreement hecause a third party's consent has not been
obtained:

(a) that Obligor must notify the Lender immediately;

(D) untess the Lender otherwise requires, that Obligor must use all reasonable
endeavours to obtain the consent as soon as practicable;

{c) that Obligor must promptly supply the Lender with a copy of the congent
abtained by it.

In raspect of a debenture granted in favaur of Liberty Retiremeants Living (Holdings)
Limited by the Obligors an or about the date of this Deed and any future accession
deeds it is acknowledged that the partiss have entered into a deed of subordination
with Liberty Retirements Living (Holdings) Limited which grants the Lender priority
over the security rights of Liberty Retirements Living {Holdings) Limited.

COVENANT TO PAY

Each Obligor covenants that it will on demand, pay and discharge the Secured Obligations to

the Lender as and when the same are due.



GRANT OF SECURITY

Charges

Each Obligor with full title guarantee in accordance with the Law of Property (Miscellanacus
Provisions} Act 1984 charges in favour of the Lender as continuing security for the payment
and discharge of the Secured Obligations:

3.1.1 by way of legal mortgage, the Real Property now or at any time after the date of this
Dead belonging to that Obligor;

3.1.2 . by way of fixed charge, any Real Property now or at any time after the date of this
Dead belonging to that Obligor {other than property charged under clause 3.1.1
above);

3.13 by way of fixad charge, ail Plant and Machinery ownad by it and ifs interest in any
Plant and Machinery in s possession;

3.14 by way of fixad charge, all present and future Receivables owned by it, other than
those validly and effeciively assigned under clause 3.3;

3.1.5 by way of fixed charge, other than those validly and eifectively assigned under

clause 3.3,
“{a} all present and future Investmants ownad by it;
(b} all Invesiment Derivative Rights owned by it;
{c) where any Investment is held in a system for the dapaosit and settlement of

transactions in investments, all rights against the operator of such system
or any participant in respect of such Invastment;

3.1.6 by way of fixed charge, all present and future Intellectuat Property Rights owned by
it;

3.1.7 by way of fixed charge all of i{s rights in respect of any amount standing to the credit
of any Accounts held by it and the debt represented by thase Accounis;

31.8 by way of fixed charge, its goodwilk

318 by way of fixed charge, the uncailed capital of that Obligor;

3140 by way of fixed charge; all rights, interesis and claims of that Obligor in the
Insurance Paolicies, other than those validly and effectively assigned under clause
3.3;

3.1.11 by way of fixed charge, all rights, interests and claims of that Obligor in the Material
Contracts, ather than those validly and effectively assigned under clause 3.3;

3.1.12 by way of fixed charge, the henefits of all licences, consents and authorisations held
by that Obligor in connection with its business or the use of any Charged Property,
and the right to any compensation in respect of any of them;

" 3413 by way of fixed charge, all rights, interests and claims af that Obligor in any pension

fund now or in the future; and

3114 by way of floating charge, the whole of its undertaking and assels, present and
future other than any assets validly and effectively mortgaged, charged or assigned
by way of security (whether at law or in equity) by this Deed (the "Floating Charge
Proparty™).



3.2

3.3

4.2

Qualifying Floating Charge

Paragraph 14 of Schedule B1 of the Insolvency Act 1986 shall apply to any floating charge
created by this Deed and the floating charge created under this Deed is a “qualifying fioating
charge” for these purposes,

Security Assignment

3.3.1 Each Cbligor with full titte guarantee assigns absolutely to the Lender, subject to a
proviso far re-assignment on redemption, as continuing security for the payment
and discharge of the Secured Obligations all of its rights, title, interest and benefit
from time to time in and to the;

{a) Material Cantracts;
(b) Insurance Folicies;
{c) Investrents; and
(d} Receivablas,

3.32 To the extent that any right described in clause 3.3.1 is not assignahie or capable of
assignment, the assignment purported to be effected by clause 3.3.1 shall aperate
as an assignment of any damages, compensation, remuneration, profit, rent or
income which each Obligor may derive from that right or be entiflad to in respact of
that right.

CRYSTALLISATION OF FLOATING CHARGE

The Lender may at any time by notice in writing to an Cbligor immediately convert the floating
charge created by clause 3.1.14 into a fixed charge a@s regards any property or assets
specified in the notice if:

4.1.1 an Event of Default has occurred and is continuing; or

4.1.2 the Lender considers that any of the Charged Property specified in such notice may
be in jeopardy or in danger of heing seized or sold pursuant to any form of legal
process; or

41.3 the Lender considers that it is desirable in order to protect the priority of the security
created under this Deed,

If, without the prior writtert consent of the Lender:

4,21 any staeps are tskan for any of the Charged Property to become subject to any
security in favour of any other person; or

4.2.2 any person levies or attempis to levy any distress, execution or other process
against any of the Charged Property or exercise any enforcement power against
any of the Charged Preperty; or

423 a resolutien is passad or an order is made for the winding-up, dissolution, or re-
_ organisation of or any steps are taken for the appointment of an administrator in
respect of an Ohligor,

424 the floating charge created under clause 3.1.14 by the relevant Obligor will
automatically be converied (without notice) with immediate effect into a fixed charge
in respect of the relevant Floating Charge Property.

The floating charge creatad under this Deed shall not convert inio a fixed charge solely by
reason of & moratorium being obtained under the Insclvency Act 1986 (or anything donz with
a view to obtaining such a maratorium) in respect of any Obligar.



5.2

6.2

6.3

NEGATIVE PLEDGE

No Obligar shall create or permit to subsist any security aver any of the Charged Property,
other than any lien arising by oparation of law and in the ordinary course of trading and not as
a result of any default or omission by an Obligor.

No Onligor shall enter into a single transaction or & series of transactions (whether related or
not and whether voluntary or involuntary) to sell, discount, factar, transfer, assign, lease, lend
or otherwise dispose of any of the Charged Property save to the extent permitted under the
Facility Agreement.

PERFECTION OF SECURITY
Deposit of Title Documents

Immediately following the execution of this Deed (or, if later, the date of acquisition of the
relevant Charged Property), each Obligor shall deposit with the Lender:

6.1.1 all deeds and documents of title relating to the Charged Property;
6.1.2 all Insurance Policies ta which that Obligor is entitled to possaessian;

6.1.3 all cartificatas relating to the Investmenis together with stock transfer forms
executed in blank; and

6.1.4 all other documents as the Lender (acting reasonahly) may from time ta time require
for perfecting its title to the Investments or for vesting or enabling it to vest the
Investmants in itself ar its nominees or in any purchaser,

Notices of Assignment

Each Obfigor shall, on the date of this Deed (and within five Business Days of chktaining any
Insurance Palicy, opening of any bank account or executing any Material Contract after the
date of this Deed):

6.2.1 give notice in the form set out in Schedule 3 (Form of Notice of Assignment to
Caontract Counterparty) to each person with wham that Obligor has entered into a
Material Contract and shali use all reascnable endeavours to procure that each
addrasses af such notice promptly provides an acknowledgement to the Lender in
the form set out in Schedule 3 {Form of Acknowledgement from Contract

. Counterparty};

6.2.2 give notice in the form set out in of Schedule 4 (Form of Notice of Assignment fo
Insurers) to each insurer with whorn that Obligor has an Insurance Policy of the
assignment and shall use all reasonable endeavours ta procure that each
addressee of such notice witl promptly provide an acknowledgement to the Lender
in the form set out in Schedule 4 (Acknowledgement and Undertaking); and

623 give npotice in the form set cut in Schedule 5 (Form of Notice aof Assignment to
Account Bank) to each bhank at which an Account is  held and shall use all
reasonable endeavours to procure that each such bank will promptly provide an
acknowledgemsnt to the Lender in the form set out in Schedule 5 (Form of Account
Bank Acknowledgement), : ' o

Registration of Intellectual Property Rights
Each Obligor shall, if requested by the Lender, execute all such documents and do all acts

that the Lender may reasanably require to record the interest of the Lender in any registars
relating to any registered Intellectual Proparty Rights.




6.4

8.5

Land Registry disposal restriction

In respact of any Real Property or part of or interest in any Real Property title fo which is
registared at the Land Registry (ar any unregistered fand subject to first registration), each
Obligor shall apply or consent to an application being made to the Chief Land Registrar ta
enter the following restriction on the Register of Title for its Raal Property:

"No disposition of the registered estate by the proprietor of the registersd estaie is to be
regislered without a written consent signed by the proprietfor for the fime being of the Dead
dated [e] in favour of Femn Trading Limited as Lender referred o in the charges register.”

Tacking

The obligation on the part of the Lender to make further advances to the Obligors is deemed
to be incorporated in this Desd and sach Obligor shall apply to the Chief Land Registrar for
the foilowing to be entered on the Register of Title in relation to any of its Real Property the
fitle to which is registered at the Land Registry:

“The Lender under a facility agreement dated [#] hetween|, among others,] Liberty Retirement
Living (Midco} Limited (as Original Obligoris]) and the Lender is under an ohligation {subject
to the tarms of that facility agreement) to the Obligars ta make further advances and the
security agreement referred to in the charges register dated [e] in favour of the Lender
secures those further advancas.”

FURTHER ASSURANCE

Each Obligor shall, at its own expense, promptly {ake whatever action the Lender may require
for:

711 craating, perfecting or protecting the security intended to be created by this Dead;
7.1.2 faf:i!itating the realisation of any of the Charged Property; or

7.1.3 facHitating the exercise of any right, power or discretion exercisable by the Lender
ar any Receiver {or any delegates or sub-delegates) in respect of any of the
Charged Property,

including the execution of any security or ather document (in such form as the Lender may
reasonably reauire), the giving of any notfice, order or direction and the making of any
registration which the Lender may think expedient.

REPRESENTATIONS

Each Obligor represents and warranis to the Lender, on the date of this Deed and on each
date during the Security Pericd by referance fo the faclts and circumstances then existing
that:

8.1.1 i iIs a corporation, duly incorporated and validly existing under the law af iis
jurisdiction of incarporation;

812 it has the power to own its assets and carry on its business as it is being conducted;

8.1.3 . . the Charged Praperty is, or when acquiréd will be, lagaily and beneficially cwned by
it frea of any security other than security created by or expressly permitied by this
Deed;

814 this Deed creates the security which it purports fo create and is not liable to be
avoided or otherwise set aside on its liquidation or administration or otherwise;

815 subject to the Legal Reservations this Deed is its legal, valid and binding cbligation
and enforceable in accordance with its terms;



8.1

" it has the power to enter into, perform and deliver and has taken all necessary

action to authorise its entry inte, performance and delivery of this Deed and the
transactions contemplated by this Deed;

all autharisations required or dasirable to enable it lawfully ta anter into, exercise its
rights and comply with its obligations under this Deed and to make this Deed
admissible in evidence in its jurisdiction of incarporation have been obtained or
effected and are in full force and effect;

the Investments are fully paid and are not subject to any aption i purchase or
similar right; and

for the purpases of the EU Regulation, its centre of main interests (as that
expression is used in Article 3(1) of tha EU Regulation, is situated in England and
Wales and it has no other "establishment” (as that term is used in Ardicle 2{h) of the
EU Regulation) in any other jurisdiction.

UNDERTAKINGS

Each Obligor covenants and agrees with the Lender that it will, during the Security Period:

Charged Property generally

9.1.1

8.1.4
9.1.5

9.1.9

permit the Lender and/ar its delegates (not more than once in every financial year
unless the Lender reasonably suspecis an Event of Default is continuing or may
cccur) access at all reasonable times and on reasonable notice at its risk and cost
to its premises (including, without limitation, any Charged Froperty), assets, baoks,
accolnts and records;

pravide the Lender with all information which it may reasonably request in relation to
the Charged Property,

camply in all material respects with all abligations in relation to the Charged
Property under any prasent or future law, regulation, order or instrument of any
competant autherity ar other approvals, licences or consants;

natify the Lender within 14 days of receipt of every application, requirement, nctice,
order or propasal given, or made in relation to, the Chargad Property by any
competent authority and (if requirad by the Lender) immediately provide it with a
capy of the same and either {i) comply with such notice, order or praposal or {ii)
make such objections to the same as the Lendear may require or approve,

duly and punctually pay &ll rates, rents, taxes and other outgoings owed by it in
respect of the Charged Property;

comply in all respects with any covenant, stipulation or obligation (resirictive or
atherwise) at any time affecting the Chargad Property,

not, except with the prior written consent of the Lender, enter into any onerous or
resfrictive obligation affecting any of the Charged Property or agree to any

-amendment, supplement, waiver, surrender or release of any covenant, stipulation

or obligation (restrictive or otherwise) at any time affecting the Charged Property;
and

not do, cause or permit to be done or omit ta do anything which may in any way
depreciate, jeopardise or otherwise prajudice the value or marketability of any of the
Charged Property,



9.2

Property matters

821

8.2.2

9.2.3

924

9.2.5

928

927

not, except with the prior written consent of the Lender

{(a) grant or agree to grant any lease, licence or other right of accupation or
right to receive rent in respect of any of the Real Property;

{b) accept a surrender of any lease, licence or other right of occupation
(whether independently or undar any statutory power};

(c) consent to any sublease or assignment of any interest in any part of the
Real Property; :

{a) comply and ensure that any relevant third party complies in relation to the
Development {(as defined in the Facility Agreement) with all Environmental
Law:

(b} obtain, maintain and ensure compliance with all requisite Environmental

Permits applicable ta it or to any Real Property;

(G} implement procedures to monitor complianice with and to prevent liability
under any Environmental Law applicable fo it or any Real Property,

where fallure to do so has or js reasonably lkely to have a Material Adverse Effect
or result in any liability for a Lender.

promptly upen becarmning aware, notify the Lender of:

(a) any Environmental Claim started, or to its knowledge, threatened;
{b) any circumstances reasonably fikely fo result in an Environmental Claim; or
{c) any suspension, revocation or notification of any Envircnmental Permit.

must indemnify the Lender against any loss or lizbility which the Lender incurs as a
resuit of any actual or alleged breach of any Environmental Law by any person
unless it is caused by the Lendar's gross negligence or wilful misconduct;

maintain ali buiidings, plant, machinery, fixtures and fittings forming part of the
Charged Property in a good and substantial state of repair and condition and, as
appropriate, in good working arder save whan carrying out the Development (as
defined in the Facility Agreement) in accordance with the Facilily Agreement;

(@) exercise its rights and comply with its abligations under any headlease;
(b) use its reasonable endeavours to ensure that each landlord complies with
its obligations under each headlease; ar
(c) ~ if required to do so by the Lender apply for relief against forfeiture of any
"~ headlease,

in a proper and fimely manner,
not

{a) agree to any amendment, supplement, waiver, surender or release of any
headlease;

(b} exercise any right to break, determine or extend any headlease; ar

11



8.3

9.2.8

9.2.9

9.2.10

4211

9.2.12
8213

(c) do or permit to be dene anything as a result of which any lease may be
liable to forfeiture or otherwise be terminaled;

not make or allow to be made any application far planning permissicn in respect of
any Real Property or carry out any demalition, construction, structural alterations or
additions, development or any similar operations in respect of any part of its Real
Property except maintenance of the building, plant, machinery, fixtures and fittings
or the carrying out of non-structural improvements or alterations which affect only
the interiar of any building on any Real Property save as permitted under the Facility
Agreement;

comply in all respects with 2l planning laws, permissions, agreements and
conditions ta which its Real Property may be subject;

grant the Lender on request ali reasonable facilities within its power to aliow the
Lender (or its lawyers) ta carry out (at the relevant Obligar's expense) investigations
of title to the Real Property and to make all enguiries in relation to any part of the
Real Property which a prudent morigagee might carnry out;

immediately upon demand by the Lender, provide the tender with such information
and documents as may be reqguired to enable the Lender's [awyers to prepare a
report as to the title of the relevant Qbligor to the Real Property concerning those
tems which may properly be sought 1o be covered by a prudent morigagse in a
lawyert's report of this nature;

notify the Lender immediately upon the acquisition of any real property;

in respect of any reat property which is acquired afier the date of this Deed, tifle to
which is registered at the Land Reqistry or which is required to be so registered:

{a) immediately on request by the Lender and at the cost of the Obligars,
execute and deliver to the Lender a legal mortgage in favour of the Lender
of ithat property in any form (consistent with this Deed) which the Lender

may require;

(b} give written natice of the security to the Land Regisiry and procure that
notice of the security is clearly noted in the Register of Title for such rea!
propery;

{t) procure that no person is registered as proprietor of any such property

under the Land Registration Acts 1925 io 2002 without the prior written
consent of the Lender;

Plant and Machinery

9.3.1

932

8.3.3

9.3.4

maintain at its own expense all Plant and Machinery for the time being owned by it
in good warking ordéer and condition (ordinary wear and tear excepted);

immediately on reguest by the Lender, affix to any item of Plant and Machinery a
durable notice of this Deed in such form as the Lender may require;

not make any material alterations or additions io any Flant and Machinery which are
reasonably likely to depreciate, jecpardise or prejudice their value or marketability;

not except with the priar written consent of the Lender remove any Plant and
Machinery from the Charged Property except for the purpose of maintenance

_pursuant to the terms of this Deed;

12



9.4 Insurance

9.4.1

942

8.4.3

ensure that at all from the first Utilisation Date times insurances are maintained in
full force and effect, which:

(&)

(b}
{c)

(d)

insure it in respect of its interests in any Charged Properly and the plant
and machinery on each Real Property (including fixtures and
improvements) for their full replacement value {being the total cost of
entirely rebuilding, reinstating or replacing the relevant asset if it is
campletely destroyed, together with all related fees and demolition costs)
and tor

U] provide cover against loss or damage by fire, storm, tempest, flood,
earthguake, lightning, explasion, impact, airoraft and other aedial
devices and articles dropped from them, riot, civil commation and
malicious damage, bursting or overflowing of water tanks,
apparatus ar pipes and all other normally insurable risks of loss or
damage;

(i) provide cover for site clearance, shoring or propping up,
prafassional fees and value added tax together with adequate
allowance for inflation;

{iif) pravide cover against acts of ferrorism, including any third party
liahility arising from such acts;

(v} provide cover for loss of rent {in respect of a period of not less than
three years or, if longer, the minimum pefiod required under any
lease documents) including provision for any increases in rent
during the period of insurance; and

include property ownears' public liability and third party lability insurance;

insure such other risks as a prudent company in the same business as the
Obiligor would insure; and

in each case are in an amount, and in form, and with an insurance
company of underwriters, accepiable at all times to the Lender;

procure that the Lender is named as co-insured under each of the [nsurances (other
than profassional indemnity, public liability and third party liahility insurances) but
without liability on the part of the Lender for any premium in relation to those
Insurance Policies;

procure that the Insurance Policies {ather than professional indemnity insurance)
camply with the following requirements:

(a)

each of the insurance Policies must contain;

(i) a non-invalidation and non-vitiation clause under which the
Insurance will not be vitiated or avoided as against any insured
party as a result of any circumstances beyand the control of that

“insured patty or any misrepresentation, non-disclosure, or breach
of any policy term ar condition, on the part of any insured party or
any agent of any insured party,

), a waiver of the rights of subrogation of the insurer as against the
Obligors, the Lender and the {enants of each Reat Property; and

(i) a loss payee clause in such terms as the Lender may reasonably
require in respect of insurance claim payments otherwise payable
to any Obliger;



9.5

9.4.4

9.45

946
9.47

8.4.8
9.4.9

(b} the insurers must give at Isast 30 days' notice to the Lender if any insurer
proposes to repudiate, rescind or cancel any insurance, to ireat it as
avoidad in whole ar in part, to treat it as expired due to non-payment of
premium or otherwise decline any valld claim under it by or on behalf of
any insured party and must give the opportunity {o rectify any such non-
payment of premium within the notice period; and

(c) each Obligor must be free to assign all amounts payable to it under each
of its Insuranca Policies and all its rights in connection with those amounts
in favour of the Lender;

use all reasonable endeavours to ensure that the Lender receives caopies of the
Insurance Policies, receipts for the payment of premiums for insurance and any
information in connection with the insurances and claims under them which the
Lender may reasonably require;

promptly notify the Lender of:
(a) the proposed terms of any future renewal of any of the Insurance Palicies;

{b) any amendment, supplement, extension, termination, aveidance or
cancellation of any of the Insurance Policies made or, to s
knowladge, threatened or pending,

(c) any claim, and any actual or threatened refusal of any claim, under any of
the Insurance Policies; and

{d} any event or circumstance which has led or may lead to & breach by it of
any term of this ciause;

comply with the terms of the Insurance Policies;

not do or permit anything to be done which may make any of the Insurance
Policies void or voidable:

comply with all reasonable risk improvement requirements of its insurers;
ensure that:

{a} each premium for the Insurance Policies is paid promptly and in any event
prior to the commencement of the pericd of insurance for which that
premium is payable; and

(b} all othar things necessary are done so as to kesp each of the
Insurance Policies in force;

Inteilectual Property Rights

9.5.1

8.5.2

9.5.3

9.5.4

preserve and maintain the subsistence and validity of the Intellectual Property
Rights necessary forits business;

use reasonable endeavours to prevent any |nfnngemeni in any material respect of

the [nlellectual Property Rights;

make registrations and pay all regisiration fees and taxes nscessary to maintain
the Intelleciual Property Rights in full force and effect and record its interest in
those Intellectual Property Rights;

not use ar permit the intellectual Property Rights to be used in a way or iake any
step or omit to take any step in respect of any Intellectual Property Rights
which may materially and adversely affact the existence or value of the Intellectual
Property Rights ar imperil its right to use such property;

14



9.6

8.7

9.55

9.5.6

not discontinue the use of the Intellectusa] Property Rights;

where failure to do so0, in the case of paragraphs 9.5.1 and 9.5.2 above, or, in the
case of paragraphs 9.5.4 and 8.55 abave, such use, permission to use,
omission or discontinuation, is reasanably likely to have a Material Adverse Effact.

maintain 8 comprehensive, detailed and up-to-date centralised record of all its
Intellectuat Property Rights (including details of agents engaged in relation to
registrations of it} and, when reascnably requestad by the Lender, immediaiely
provide to the Lender a copy of such record andfor a summary of al] its Intellectual
Property Rights created or acquired since the date of this Deed or the date of Jast
netification;

Receivables

9.6.1

962

963

9.6.4

deal with the Receivables in accordance with any directions given in writing from
time to time by the Lendar and, in the absence of such directions, hold the
Receivables on trust for tha benefit of the l.ender;

after the security created under this Deed becomes enforceable, comply with
any natice served by the Lender on any Qbligor prohibiting that Obligor from
withdrawing all or any monies from time to time standing ta the credit of its accaunts
with any bank, financial institution or other person, except with the prior written
cohsent aof the Lender;

if called upon so to do by the Lender, exscute a legal assignment of the
Receivables to the Lender in such terms as the Lender may require and give notice
thereof to the debtors from whom the Receivables are due, owing or incurred;

deliver o the Lender such information as to the amount and nature of its
Receivables as the Lender may from time to time reasonably require;

Investments

9.7.1

9.7.2

9.7.3

8.7.4

9.7.5

8.7.6

promptly pay all ealls or ather payments which may become due in respect of the
Invesiments;

promptly send to the Lender copigs of all notices, circulars, reports, accounts and
other documents which are sant to the holders of any Invesimants;

at the request of the Lender, procure &l consents, waivers and approvals which are
nacessary, under the arlicles of association of any Issuer or athernwise, for the
transfer of the Investments to the Lender or its nominee or te a purchasar upoen the
enforcement of this Deed and to procure the amendment of the share transfer
provisions of each Issuer's articles of association in such manner as the Lender
may require in order o permit such a fransfer;

if so requested by the Lender:

- (&) instruct any clearance system to transfer any investment held by it for an

Obligor or its nominee to an account of the Lender or its nomines with that
clearance system; and

(b} take whataver action the Lender may request for the dematerialisation or
re~ materialisation of any Investment held in a clearance system;

without prejudice to the above, permit the Lender, at the expanse of the Obligors, to
take whatever action it deems necessary for the dematerialisation or re-
matarialisation of any Investment;

until the security created under this Deed becomes enforceable, be antitled to:

15



{a) raceive and retain all dividends, distributions and other moneys paid on or
derived from the Investments; and

{b} exercise all voting and other rights and powers attaching to the
Investments provided that it must not do so in a manner which is
prejudicial to the injerests of the Lender under this Deed;

977 after the security created under this Oeed becames enforceable:

(a} hold all dividends, distributions and ather moneys paid on or derived from
the Invesiments on trust for the Lender and pay the same immediately
upon receipt info the Account; and

{b) cormiply and procure that its nominees comply with any directions from the
L_ender concerning the exercise of all voting and other rights and powers
atiaching to the Investments;

9.7.8 at any time after the security created under this Deed bacomes enforceable, permit
the Lender to complete the instrument{s} of transfer for the Investments on behalf of
the Ohligors in favour of itself ar such other person as it may select;

9.8 Material Contracts

9.8.1 Save as permitted under the Facility Agreement, not, without the prior written
consent of the Lender, amend or waive any term of any Material Contract, terminate
any Material Contract or release any other party from its obligations under any
Material Contract;

9.8.2 duly perform its cobligations under each Material Caniract, notify the Lender of
any material default by it or any other party under any Material Contract and not
take any aclion which would reduce or impede recoveries in respect of any Material
Contrack:

9.8.3 provide to the Lender, as soon as practicable upon receipt, copies of all notices
which it may frem time to time recsive from any other party to any Material Contract;

2.8.4 diligently pursue its rights under gach Material Confract {to the extent that such
exercise wolld nat result in an Event of Default);

9.9 Centre of Main Interests

. nat, without the prior written consent of the Lander, change its centre of main interast (as that
exprassion is used in Articla 3(1) of the EU Regulation) to somewhere other than England and
Woales, nor will § have any establishment (as that term is used in Asticle 2(h) of the EU
Regulation} in any other jurisdiction;

916  Goodwill

9.10.1  not, excepi with the prior written consent of the Lender (such consent not {o be
unreasonably withheld or delayed), grant any franchise, licence or other autharity to
any person ta use its company name, trade name or business name or any other
business asset which wilt materially and adversaly affect the value of the goodwill of
an Chligor, - - : o : :

8.10.2  where the prior written consent of the Lender had bean given under clause 9.10.1,

comply with clause 9.6 in relation to any income or monies receivable in respect of
such franchise, licence ar autharity 2s if such income or menies were Receivables;
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8.1

8.12

10.
10.1

10.2

10.3

11.
11.1

11.2

tncalled capital
9411 nateall up, or receive in advance of its due date, any uncalled capital;

8112 promptly apply any paid capital towards the repayment, in full or in part, of the
Secured Obligations; and

Accounts

9.12.1  not withaut the prior written consent of the Lender, withdraw any monies standing to
.the credit of an Account,

ENFORCEMENT OF SECURITY

Enfercement

The security created under this Deed shall become immediately enforceabls if an Event of
Default is continuing and the Lender gives notice to an Obligor that the securily created under
this Deed is enforceable,

Powers on enforcement

At any time after the sacurity created under this Deed becomes enforceable, the Lendar may,
without notice to the Obligars and whether or not it has appointed a Receiver, exarcise:

10.2.7 &l or any of the powers, authorities and discretions conferred on meortgagees by
the LPA 1925 {as varied or extended by this Deed);

10.2.2 &l of the powers canferred on the holder of a qualifying floating charge (as defined
in the insclvency Act 1888) by the Insolvency Act 1986; and

10.2.3  all or any of the powers conferred by this Deed.
No Liability as Mortgagee in Possession

Neither the Lender nor any Receiver shall ke liable to account as a mortgages in possession
in respect of all ar any part of the Charged Property or be liable for any loss upon realisation or
for any nedlect, defauli or omission for which a mortgagee in possession might otherwise be
liable.

POWERS OF THE LENDER
Extension of Powers

The power of sale conferred on the Lender and on any Recaiver by this Deed shall operate as
a variation and extension of the statutory power of sale under section 101 of the LPA 1825
and such power shall arise (and the Secured Obligations shall be deemed due and payable
for that purpose) en execution of this Daed.

Restrictions

Sections 83 and 103 of the LPA 1925 shall not apply to this Deed.

" Power of Leasing

At any time after the security created by this Deed becomes enforceable, the Lender may
lease or make arrangements to fease, at a premium or otherwise, and accept surrenders of
leases without any restriction and in particular without the need to comply with any restrictions
imposed by sections 99 and 100 of the 1L.PA 1825,
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1.5

12.
121

122

Discretion

Any liberty or power which may be exercised or any determination which may be made
hereunder by the Lender or any Receiver may be exercised or made in its absolute and
unfettered discretion without any obligation {o give reasons.

Delegation

Each of the L.ender and any Receiver shall have full power to delegate (either generally or
specifically) the powers, authoritizs and disceretions conferred on it by this Deed (including the
pawer of attorney) on such terms and conditions as it shall see fit which delegation shall not
preclude either the subsequent exercise of such power, authority or diseretion by the Lender
ar the Receiver itself or any subsequent delegation ar revocation thersaf.

Investigations

Following the occurrence of an Event of Default which is continuing the Lender may initiate an
investigation of, andfor instruct any report {accounting, legal, valuation or otherj on the
business and affairs of any Obligor which it considers necessary to ascertain the financial
position of any Obligor. All fees and expenses incurred by the Lender in cannaction with such
investigations shall be payable by the Obligors and each Obligor consents {o the provision by
the Lender of all infarmation in relation to that Obligor which the lLender provides to any
person in relation to the preparatian of any such report.

Power to Remedy

if at any time an Obligor does not comnply with any of its obligations under this Deed, the
Lender may (but shall not he obliged to) rectify such default and each Obligar irrevocably
authorises the Lender, its employees and agents, at the relsvant Obligor’s axpense, to do all
such things as are necessary or desirable ta rectify such default.

APPOINTMENT OF RECEIVER

Appointment and Removal

At any time after the security created under this Dead becomes enforceable, or if requested o
da so by the Obligors, the Lender may (by deed or otherwise and acting through its
authorised officer):

12.1.1  appoint one or more persans jointly or severally to be a Receiver of the whole or
any part of the Charged Property;

12.1.2  remove (so far as it is lawfully able} any Receiver so appointed; and

12.1.3  appoint ancther person as an additional or replacemeant Receiver,

Restrictions on appoiniment

12.21 Except a5 provided below, any restriction imposed by 'aw on the right of a

rmartgagee to appoint a Receiver {including under section 109(1) of the LPA 1925}
does not apply io this Deed.

.12.2.2  The Lender i= not entitled to appoint a Receiver solely as a result of the obtaining of

a moratorium {or anything done with a view o obtaining a moratorium) under
section 1A to the Insolvency Act 1886,

12.2.3  The Lender may nat appoint an administrative receiver (as defined in section 29(2})
of the Insclvency Act 1886) over the Charged Property if the l.ender is prohibited
from doing so by section 72A of the Insolvency Act 1886 and no exception to the
prohibition on appainting an administrative receiver applies.
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12.3

13.
13.1

13.2

Capacity of Recelvers

Each Receiver shall be:

12.3.1

12.3.2

an agent of the Obligors. The Obligars shall be solely responsible for the Receiver's
Contracls, engagements, acts, omissions, defauits, losses and liabilities and for the
payment of the Receiver's remuneration; and

entitled to remuneration for his services at a rate to be fixed by the Lendar from time
to time {without being #mitad to the maximum rate specified in section T108(8) of the
LPA 1925).

POWERS CF RECEIVER

General Powers

Every Receiver shall have all the powers:

13.1.1

13.1.2

13.1.3

conferred by the LPA 1825 on marigagors and on maortgagees in possession and
receivars appointed under that Act,

set out in Schedule 1 to the Insolvency Act 1986 and, in the case of an
administrator, Schedule B1 to the Insolvency Act 1988; and

conferred from time o time on receivers by statute.

Additional Powers

In addition to the powers refarred to in clause 13.1 {General Powers) a Receiver shall have
the power, at the cost of the Obligors and either in his own name or in the name of the
Ohligors or (with the written approval of the L.ender) in the name of the Lender:

13.2.1
13.2.2

13.2.3

13.2.4

13.2.5

13.2.8

13.2.7

13.2.8

o take possession of, collect and get in all or any part of the Charged Property;

to carry on, manage or congur in carrying on and managing all or any part of the
business of the Ohligors in any manner he thinks fit;

to borrow ar raise money and secure the payment of any money in priority to the
charges created by this Deed for the purpose of exercising his powers andfar
defraying any costs or expenses incurrad by him in such exercise;

to sall, let, lease or concur in selling, letting or leasing and to vary the terms or
determine, surrender and to accept surrenders of leases or tenancies of or grant
options or licences over all of any part of the Charged Property in any manner and
on such terms as he thinks fit. The consideration for any such transaction may
consist of cash or of shares or securities or other obligations (and the amount of
such consideration may be dependent on profit or turnaver or be determined by a
third party) and may be payable in a lump sum or in instalments,

to sever any fixtures (including trade and tenants fixtures) from the property of
which they form part, without the consent of the Qbligors;

to exercise alt powers, rights and/or obligations under any contract or agreement

farming part of the Charged Property, including, withouf limitation, all voting and
ather rights attaching to the Investments;

to make and effect all repairs, renewals, improvements, and insurances, commence
and/or complete any building operation and/ar apply for and maintain any ptanning
permission, building regulation approval or other authorisation in each case as ha
thinks fit;

io redeem any prior security in respect of all or any of the Charged Property and to
settie and pass the accounts of the helder of such prior security and any accounts
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14.1

14.2

14.3

so settled and passed will, in the absance of manifest error, be conclusive and
hinding on the Obligors. All moneys paid to the holder of such security in
accordance with such accounts shall form part of the Secured Obligations;

13.2.9  to promate the formation of subsidiaries of an Obligor for the purpose of purchasing,
leasing, licensing or othenwise acquiring interests in all or any of the assets of that
Obligor and to arrange for any such subsidiaries ta trade or cease to trade on such
terms as the Receiver thinks fit;

13.2.10 to tzke such proceedings and to settle, adjust, refer to arbitration, compromise
andfor arrange any claim, account or demand which the Lender or the Receiver
may think fit;

13.2.11 to appoint managers, officers, agents, accountants and workmen at such salaries
and for such periods as the Raceiver may determine and toc discharge any perscn
appointed by the Obligors;

13.2.12 to exercise in relation to all or any part of the Charged Property all such powers and
rights as he would be capable of exercising if he were the absolute beneficial owner
" of the Charged Property;

13.2.13 lend money or advance credit to any customer of the Obligors;

13.2.14 qgive a valid receipt far any maoneys and execute any assurance ar thing which may
be proper or desirable for realising any Charged Property;

13.2.15  lef any Charged Property for any term and at any rent {with or without a premium)
which he thinks fit and may accept a surrender of any lease or tenancy of any
Charged Propaerty on any terms which he thinks fit; and/or

13.2.16 to do all other acts and things as may be consideraed by the Receiver to be
incidental or conducive to the above or otherwise expadient for or incidental or
conducive ta the preservation, improvement or realisation of the Charged Property.

APPLICATION OF MONEYS

All moneys received or recovered by the Lender or any Recelver pursuant to this Deed shall
be applied in the fojlowing order;

14.1.1  first, in satisfaction of, or provision for, all costs, charges and expenses incurred by
the Lender or any Receiver and the payment of the remuneration of any Receiver,

14.1.2  secend, in or towards satisfaction of the Secured Obligations; and

14.1.3  third, any surpius shall be paid to the relevant Chligor or any other person entitled
thereto.

This clause is subject to the payment of any claims having pricrity over the security creatad
under this Deed. This clause does not prejudice the right of the L.ender to recover any shortfall
from the Obiligors.

Only money actually paid by the Receiver to the Lender shall be capable of being applied in

. or towards the satisfaction of the Securad Obligations and the Obligers shall have no rights in

respect of the application by the Lendsr of any sums received, recovered or realised by the
Lender under this Dead.

Avoidance of Payments
If the L.ender reasonably considers that any amount paid or credited to i is capable of being
avoided or reduced by virtue of any bankruptey, insolvency, liquidation ar similar laws, the

liability of the Obligors under this Deed and the security created under this Deed shall
continue and such amaount shall not be considered {o have been irrevocably paid.
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PROTECTION OF PURCHASERS
Receipts

The receipt of the Lender ar ifs delegate or any Recelver shall be conclusive discharge to a
purchaser in any sale or disposal of any of the Charged Property.

Protection of Purchasers

Na purchaser or other person dealing with the Lender or its delegate or any Receiver shall ba
bound to enquire whether the right of the Lender or such Receiver io exercise any of its
powers has arisen or bacome exercisable or be concerned with any notice to the contrary, or
be concernad to see whether any such delegation by the Lender shall have lapsed for any
reason or have heen revaked.

POWER OF ATTORNEY
Appointment

Each Ohiigar, by way of security, irrevocably appoints the Lender, each person to whom the
Lender shali fram time fo time have deflegated the exercise of the power of attorney conferred
by this clause and any Receiver jointly and severally to be its attorney and in its name and an
its behalf to execute, deliver and perfect all documents and to do all things which the attarney
may considar to be required ar desirable for:

16.1.1  carrying out any obligation imposed on that Obligar by this Deed (including the
execution and delivery of any deeds, charges, assignmenis or other security and
any transfers of the Charged Property) which the Obligor has failed to comply with;
and

16.1.2 enahling the Lender and any Receiver to exercize any of the powers canferred on
them by or pursuant to this Deed or by law,

Ratification

Each Cbligor ratifies and confirms to agrees to ratify and confirm ali things done and ail
documnents executed by any attorney in the exercise or purported exercise of all or any of his
powers.

PRESERVATION OF SECURITY
Continuing Security

The security created under this [Deed will be a continuing security for the ultimate balance of
ihe Secured Obligations natwithstanding any intermediate payment or settlement of ali or any
part of the Secured Obligations.

Waiver of defences

The obligations of the Obligors under this Deed will not be aifected by any act, omission or
tning which, but for this provision would reduce, release or prejudice any of its chligations
under this Deed (whether or nat known to it or the Lender). This includes:

17.2.1 any time or waiver granted to, or composition with, any person;
17.2.2  any release of any persen under the terms of any composition or arrangemaent;

17.2.3 the taking, variation, compromise, exchange, renewal or release of, ar refusal or
negiact to perfect, take up or enforce any rights against, ar security over assets of,
any person;

17.2.4  any ncn-presentation, non-observance of any formality or other reguirements in
respect of any instrument or any falture to realise the full value of any security,
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17.3

17.4

17.5

17.8

17.2.5  any incapacity, lack of power, authority or legal personatity of or dissolution or
changa in the members or status of any person;

1726 any amendment, novation, supplement, extension, restatement (however
fundamental and whether or not more anerous) or replacement of any document or
security including, without limitation, any change in the purpose of, any extension of
or increase in any facility or the addition of any new facility under any dosument ar
security;

17.2.7 any unenforceability, illegality, invalidity or non-provahility of any abligation of any
person under any document or security or the failure by any persen to enter into or
ba bound by any documaeant or security; or

17.2.8  any insclvency or similar proceedings.
Obligor Intent

Without prejudice to the generality of clause 17.2 {Walver of Defences), each Obligor
expressly confirms that it intends that the security created under this Deed shall extend from
fime ta time to any (however fundamental) variation, increase, extension or addition of or to
any document creating a Secured Obligation andfor any facility or amount made available
under such document.

Immediafe recourse

Each Onligor waives any rights it may have of first requiring the Lender (or any trustee or
agent on ite behalf) to proceed against ar enforce any other right or security or claim payment
from any person or file any proof or claim in any insolvency, administration, winding-up or
liguidation proceedings relative to any other persen before claiming from the Obligors under
this Dead.

Financial collateral

17.5.1  For the purposes of this clause, the expressians “financial collateral arrangement”,
"financial coliateral” and "financial instrument” have the meaning given to them by
the Financial Collateral Arrangemenis (No.2) Regulations 2003 (Amendment)
Regulations 2009,

17.5.2  This Deed constitutes a financial collateral arrangement. Any part of the Charged
Property that constitutes financial collateral may be appropriated by the Lender at
any time after an Event of Default occurs and is continuing.

17.5.3  Ifthe Lender exercises its power of appropriatior:

{a) any Charged Property that consists of a finangial instrument shall be
valued as the cash payment which the Lender would have received on a
disposal of that Charged Property for immediate payment; and

{b) any Charged Property that consists of a balance on an account shall he
valued as the amount standing to the credit of that account, together with
any accrued interest not credited to the account at the time af the
appropriatian.

17.5.4  The exercise of any right of appropriation shali not prejudice or affect any other right
or remedy available in respect of the remainder of the Chargad Property or any
Secured Obligations that remain unpaid.

Appropriations

Until all amounts which may he or become payable by the Obligors to the Lender have heen

irrevocably paid in fulf, the Lender (or any trustee or agent on its behalf} may without affecting
tha liability of the Obligors under this Deed:
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17.6.1  refrain from applying or enforcing any other monies, security or rights held or
received by the Lender (or any trustee or agent on its behalf) against those
accounts; or apply and enforce them in such manner and order as it sees fit
{whether against those amounis or otherwvise); and

17.6.2 bhold in an interest-hearing suspense account any moneys received from the
Obligers ar on account of the Obligors' liability under this Deed.

Additional security

17.7.1  This Deed is in addition to and is not in any way preiudiced by any other security
now or subsequently held by the Lender.

17.7.2 Mo prior security held by the Lender {in its capacity as such or otherwise) over any
Charged Property will merge inte the security creatad under this Deed.

Non-competition
Unless:

17.8.1  all amounts which may be or becomea payable by the Obligors to the Lender have
been irrevocably paid in full; or

17.8.2  the Lender otherwise directs,

no Obligor will, after a claim has been made or by virtue of any payment or
performance by it under this Deed:

{a) ‘be subrogated to any rights, security or moneys held, received or
receivable by the Lender (or any trustes or agent on iis behalf);

{9)] be entitled to any right of contribution or indemnity in respect of any
payment made or moneys received on account of that Obligar's lability
under this clause,

(c) claimm, rank, prove or voie as a creditor of any Obligor or its estate in
competition with the Lender {or any trustee or agent on its behalf); or

{d) receive, claim ar have the benefit of any payment, distribution or security
from or on account of any Obligor, or exercise any right of set-off as
against any Obligor.

The Obligors must hold in irust for and must immediately pay or transfer to the
Lender for the Lender any payment or distribution or benefit of security received by
it contrary 1o this clause or in accordance with any directions given by the Lender
under this clause.

SET-OFF AND GURRENCY

Consolidation of accounts and set off

" The Lender may set aoff any matured obligation dus from an Obligor under the Finance

Documenis against any maturad obligation owed by the Lender to that Obligor, regardless of
ihe ptace of payment, bocking branch ar currency of either obligation. If the chiigations are in
different currencies, the Lender may convert either obligation at a market rate of exchange in
its usual course of business for the purpose of the set-off.

Currency
For the purpose of or pending the discharge of the Secured Obligations, the Lender may, in

its sole discretion, convert any moneys recelved, recovered or realised in any currency under
this Deed {including the proceeds of any previous conversion under this clause) from their
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existing currency into any other currency at such rate or rates of exchange and at such time
as the Lender thinks fit.

NEW ACCOUNTS

If the Lender at any time receives or is deemed o have received nofice of any subsequent
security affecting all or any part of the Charged Property it may open a new account or
accounts with ant Obligor.

If the Lender does not open a new account or accounts it shall nevertheless be treated as if it
had done so as at the time when it received or was deemed to have received such notice.

As from such time alf payments made to the Lender shall be credited or be freated as having
been credited to such new account ar accounts and shall not operate to reduce the amount of
the Secured Obligations.

EXPENSES AND INDEMNITY
Expenses

The Obligars shall, from time to time on demand of the Lender, pay or reimburse the Lender
on a full indemnity basis for all costs and expenses {including legal fees) together with any
VAT or similar taxes therean incurred by it in connection with the preparation, exacution,
perfection, amendment, enforcement, discharge and/or assignment of this Deed. Such costs
and expenses shall form part of the Secured Obligations and shall carry interast from the date
of such demand until sc paid or reimbursed at the rate determined by the Lender.

Indemnity

The Chiligors shall, notwithstanding any release or discharge of all or any part of the security
created under this Deed, indemnify the Lender, its agents, attorneys and any Receiver
against any action, proceeding, claim, loss, liahility and cost which it may sustain;

2021 in the exercise {or purported exercise) of any of the rights, powers or discreiions
vested in them by this Deed (or by law): and/or

20.2.2  in connection with or otherwisa relating to this Dead or the Charged Property.
CHANGES TO PARTIES
Assignment and disclosure of information

The Lender may assign and transfer all or any of its rights and obligations under this Deed.
The Lender shall be entitled to disclose such information concerning the Obligors and this
Deed as the Lender considers appropriate to any actual or propesed direct or indirect
sucecessor or to any person to whom information may be required to be disclosed by any
applicagle law.

Additional Obligors

2121 An Qbligar may request that any of its wholly owned Subsidiaries becomea an
Additional Obfigor. That Subsidiary shall become an Additional Obligor if:

(=) an Obligor delivers to the Lender é. duly com@!eted and executed
Accession Deed; and

{b) the Lender has received all of the documents and other svidence listed in
Part B of Schedule 6 (Additional Obligors) in relation to that Additional
Ohbliger, each in form and substance satisfactery to the Lender.

21.2.2  The lLender shall notify the Obligors promptly upon being satisfied that it has
received (in form and substance satisfactory to it) all the documents and evidence
listed in Part B of Schedule 8 (Additional Obligors).
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21.2.3  With effect from the date of notification by the Lender under clause 21.2.2 above,
the Additional Obligor shall assume the same obligations and became entitled to the
sarmne rights as If it had been a party ta this Deed as an Additional Obligor.

Resignation of an Obligor

- 2131 An Obligor other than an Original Obligor may request that it ceases to be an

Obligor by delivery to the Lender a Resignation Letter.

21.3.2  The Lender may in its absolute discretion accept or reject a Resignation Letter and
notify Liberty Retirement Living (Mideo) Limited of its acceptance if no Event of
Default is continuing or would result from the acceptance of the Resignation Letter
(and the Obligor has confirmead that this is the case).

21.3.3 If an Obligor is released from its obligations under this Deed pursuant to this clause
{Resignation of an Obligor), the other Cbligors will continue to be bound by this
Deed which will remain a continuing security.

Release of Obligors' right of contribution

If any Obligor {a "Retiring Obligor") ceases to be an Obligor in accordance with clause 21,2
above then on the date on which the Lender notifies Liberty Retirement Living (Midco) Limited
of its acceptance of a Resignation Letler;

2141 that Retiring Obligor is released by each other Obligor from any liability {whether
past, present or future and whether actual or contingent) to make a cantribution to
any other Obligor arising by reascon of the performance by any other Gbligor of the
Secured Obligations; and

21.4.2 esach other Obligor waives any rights it may have by reason of the performance of
the Secured Obligations to take the benefit (in whole or in part and whether by way
af subrogation or ctherwise) aof any rights of the Lender or of any other security
taken pursuant to, or in connection with, in relation to the Secured Obligations
where such rights or security are granted by or in relation to the assets of the
Retiring Obligar.

MISCELLANEOUS
No Deductions

All payments to be made to the Lender under this Deed shall be made in freely available
funds and shall be made clear of and withaut deduction for ar on account of tax, If an Obligor
is required by law to make & tax deduction, the sum payable by the Obligars shall be
increased to the extent necessary to ensure that, after the making of such deduction, the
recipient of such-sum receives and retains a nef sum equal ia the sum which it would have
racaived and retained had ne such deduction been made or required to be made.

Perpetuity Period

The perpetuity period under the rule against perpetuities, if appl;cable to this Deed, shall be
the period of 125 years from the date of this Deed.

Mo Liability

22,31 None of the Lender, its delegate(s) nominee(s) or any Receiver shall be liable for
any loss by reason of {a) taking any action permitted by this Dzed or (b) any naglect
or default in connection with the Charged Praperty or {c) taking possession of or
realising all or any part of the Charged Property, except in the case of gross
negligence or wilful default upon its part,

22.3.2 ° The Lender will not be required in any manner to perform or fulfil any obiigation of
the Obligors, make any payment, make any enquiry as to the nature or sufficiency
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of any payment received by it or present or file any claim or take any action {o
collect or enforee the payment of any amount,

22.3.3 The Lender shail not be liable either to the Obligers or to any other person by
reason of the appaintment of a Receiver ar for any other reason.

22.3.4 Neither the Lender nor the Receiver will be in any way liable or responsible to the
Cbligors for any loss or liability arising from any act, default, omission or misconduct
on the part of any delegate or sub-delegate.

Partial invalidity

i, at any time, any provision of this Deed is or becomes illegal, invalid or unenforceable in any
respect under any law of any jurisdiction, neither the legality, validity ar enforceability of the
remaining provisions of this Deed nar the legality, validity or enforceability of such provision
under the |aws of any other jurisdiction shall in any way be affected or impaired. If any part of
tha security intended to be created by or pursuant to this Deed Is invalid, unenforceabls or
ineffective for any reason, that shail not affect ar impair any other part of the security.

Certificates

Any certificate of the Lender specifying any amount due fram the Obligors is, in the absence
of manifest errar, cenclusive evidernce of such amaount.

Release

At the end of the Security Period, the Lender must, at the request and cost of the Obligors,
take whatever aclion is reasonably necessary to release the Charged Property from the
security creatad under this Deed and re-assign any Charged Property assigned under this
Deed.

NOTICES

Any communication to be made under or in connection with this Deed must be made in
writing and, unless otherwise stated, by leitar,

Each Obligor by its execution of this Deed or an Accession Deed irrevocably appaints Liberty
Ratirement Living (Midca) Limitaed to act on its behalf as its agent and irrevocably authorises:

23.2.1  Liberty Retirement Living (Midco} Limited to execute on its behalf any Accession
Desd; and

23.2.2 the Lender to give any notice, demand or other communication o that Obligor
pursuant to this Deed to Liberty Retirement Living (Midco) Limited,

and in each case the Obligor shall be bound as though the Obligor had #self executed the
Accession Deed or received the relevant notice, demand or other communication.

The address {and the department or officer, if any, for whose attention the communication is
to be made) for any communication or document to be made or delivered under or in
cennaction with this Deed is:

-23.31 - in the case of the Obligors: Address: Liberty Retirement Living (Midco} Limited, 80

Cheapside, London, EC2V 6EE: and

23.3.2 in the case of the Lender: Address: Fern Trading Limited, 33 Holborn Londen
ECIN 2HT.

or in gach case any substituted address or department or cfficer as cne party may notify to
the ather party by not less than five Business Days’ notice.

Any communication or document made or delivered by one person ta another under or in
cannection with this Deed will only be effective whan it has been left at the relevant address
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or five Business Days afier being deposiied in the post postage prepaid in an envelope
addressed to it at that address,

Any communication or document to ba made ar delivered to the Lender will be effective only
when actually received by the Lender.

Any niotice given under or in connection with this Deed must be in English.
COUNTERPARTS

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

GOVERNING LAW

This Deed and ahy non-contractual obligation arising in connection with it are governad by
English law.

JURISDICTION
English Courls

2611 The courts of England have exclusive jursdiction to settle any disputes (a "Dispute")
arising out of, or connected with this Deed (including a Dispute regarding the
axistence, validity or termination of this Ceed) or any non-centractual obligation
arising out of or in connection with it.

Convenient Forum

The Parties agree that the couris of Engiand are the most appropriate and convenient courts
to settle Disputes and accordingly, no Party wilt argue to the contrary.

Exclusive Jurisdiction

This clause 26 is for the bensfit of the Lender only. As a result the Lender shall nat be
prevented from taking proceedings relating to a Dispute in any ather courts with jurisciction.
To the extent allowed by law, the Lender may take concurrent proceedings in any number of
jurisdictions.

THIS DEED has been signed on hehalf of the Lender and EXECUTED AS A DEED by the Obligars
and is delivered by them on the date specified at the beginning of this Deed.
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"SCHEDULE 1

The Ohligors

Name

Registered Office

Registraticn Number

Liberty Retiremeant Living
{(Midcao) Limited

80 Cheapside, London, EC2V
BEE

10483292




SCHEDULE 2

Assels

Part A
Accounts

‘None at the date of this deed.
Part B

Real Property - Registered Land

~None at the date of this deed,

Part C

Real Property - Unregistered Land

MNone at the date of this deed.

Part D
Intellectual Property Rights

MNone at the date of this deed.

Part &

Shares

Part F

Material Contracts
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SCHEDULE 3

Form of MNotice of Assignment to Cantract Counterparty

To: [Counterparty to Material Contract] Date: [s]

Dear Sirg

We give notice that pursuant to a compesite debenture dated [e]) we have assighed to Fern Trading
Limited {the "Lender"} all our right, title and interest in and to {details of Material Contract] {the
"Contract”) including all moneys which may be payable in respect of the Contract.

With effact from your receipt of this notice:

1

all payments by you to us undar or arising from the Contract should be made to us unless and
until the Lender notifies you to the contrary stating that the security has become enforceable;

all remedies pravided for in the Contract or available at law or in equity are exercisable by the
Lender,

al} rights, intarests and benefits whatsoaver accruing to or for the benefit of ourselves arising
from the Contract and all rights to compel performance of the Contract are exarcisable by the
Lender although we shall remain fiable to perform: all the obligations assumed by us under the
Contract;

you are authorised and insfructed, without requiring further approval from us, to disclose fo

. the Lender such information relating to the Contract as it may from time to time request and to

send it copies of all notices issued by you under the Contract to the Lender at 33 Holborn,
Landon ECAN 2HT marked for the attention of Jase de Pabla as weli as to us;

we may not initiate or agree tc any amendment to, waive any obligation under or agree to any
termination of the Contract without the priar written censent of the Lender.

These instructions may not be revoked or amended without the prior written consent of the Lender.

For the avoidance of doubt, the Lender, ifs agents, any receivar or any persan will not be under any
obligation or kability to you under or in respect of the Contract.

This notice is governed by English law

Please acknowiedge receipt of this notice by signing the acknowledgement on the enclosed copy
letter and returning it io the Lender at the address set out in paragraph 4 of this notice.

Yours faithfully

Authorised Signatory for and on behalf of [Ohligor]



Form of Notice of Assignment to Insurers

To: Fern Trading lLimited {the "Lender")
Date: [a]
Dear Sirs [OBLIGOR]

We acknowtedge receipt of a nctice dated [e] (the "Notice") relating ta the [details of Material Contracf]
{the"Contract’).

We

1. agree to the terms set out in the Netice and to act in accordance with its terms;

2. confirm that we have not received any prior notice that [ Obligor] has assigned its rights under
the Coniract or created any cther interest (whether by way of security or otherwise) in favour of
a third party; and

3. agree not to exercise any right to terminate the Contract or take any aciion to amend or

supplement the Contract without the prior written consent of the Lender.

This letter is governed by English law.

Yours faithfully

For and on behalf of

[Counterparty fo Material Coniract]

L
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SCHEDULE 4
Farm of Notice of Assignment to Insurers

To: {insurer]

Date: {»]

Cear Sirs

We rafer to the [insert details of relevant Insurance Policy and palicy number] (the "Policy”).

We give notice that pursuant to a composite debenture dated [e} we have assigned to Fern Trading
Limited (the "Lender™} alt cur right, title and interast in and to the proceeds of the Policy.

With effect from your receipt cof this notice we instruct you to:

1. note the interest of the Lender on the Palicy as loss payee and as first priority assignee of the
amounts and rights; and

2, disclose to the Lender, without further approval from us, such information regarding the Policy
as the Lendar may from time to time request and {o send it copies of all noticas issued by you
under the Palicy.

We will remain entitted to exercise all of our rights under the Policy and you should continue to give
nolices under the Policy to us unless and until you receive nctice from the Lender to the contrary. In
this event, unless the Lender agrees otherwise in writing:

1. all amounts paysble to us under the Policy must be paid ta the Lender; and

2, any of our rights in connection with thase amounts wilt be exercisable by and notices must be
given to the Lender or as it direcis.

We confirm that we will remain liable under the Policy to perform all the abligations assumed by us
under the Policy and the Lendar, its agents, any receiver ar any other parson will not at any time be
under any obligation ar liability to you under or in respect of the Policy.

This letter is governed by English law.
Pleasa acknowledge receipt of this notice and give the confirmations set out in the attached
acknowledgement by signing the acknowledgement and giving the undertakings in the enclosed copy

letter and returning the same ic the Lender at 33 Holbaorn, London EC1N 2HT marked for the attention
af Sharna Ludiow (Company Secretary).

Yours faithfully

Authorised signatory for and on behalf of [Obligor)



ACKNOWLEDGEMENT AND UNDERTAKING

Ta: Fern Trading Limited

Copy: [Ohligor]

Date; [o}

Dear Sirs, [OBLIGOR]

We confirm receipt from [Obligor] (the "Obligor"} of a netice dated [e] of an assignment by the Obligor
of all amounts payable to it in connectich with the Policy and all of its rights under the Policy {as
defined in that notice).

In consideration of your agreeing o the Obligor continuing its insurance arrangements with us we;

1.
2.
3.

accept the instructions contained in the notice and agree to comply with the notice;
confirm that we have not received natice of any third party in those amounis and rights;

undertake 30 note on the Poficy your interest as loss payee and as first priority assignee of
those amounts and rights;

undertake to disclose to you without any reference or further authority to the Ohligor any
information relating ta those contracts which you may at any time request; and

undertake to notify you of:

(a) any canecellation, alteration, termination or expiry of any such insurance at least 30
days before it is due to take effect;

{h) any default in any payment of premium or failure to renew at least 30 days before the
renewsl date; and

(c) any act or omission that we are aware of which may maka the Policy void, voidable ar
unenforceable (in whole or in part).

This letter is governed by English law.

Yours faithfuily

For and on behalf of [Insurer]



SCHEDULE 5

Form of Notice of Assignment {o Account Bank

To: [Account Bank] Date: [e]
Dear Sirs

We give notice that hy a composite debanture dated [e], we have assigned and charged fo Fern
Trading Limited (the "Lender”) all our right, title and intarest in and to all sums which are now or may
from time to time in the future stand to the credit of;

Account Number [=]
Account Holder [=]

together with all interest acerued or accruing thereto and the debts represented by those sums (the
"Account").

We hereby irrevocably instruct and autherise you 1o

1. credit to the Account all interest from time {o time earned cn the sums of money held in the
Account;
2. disclose to the Lender such information relating to the Account and the sums in the Account

as the Lender may, at any time and from time fo time, request;

3. hold all sums from time to time standing to the credit of the Account to the order of the Lender;

4, pay or release all or any part of the sums from time to time standing to the credit of the
Account in accordance with the written instructions of the Lender; and

5, comply with the terms of any written notice or instructions relating to the Account or the sums
standing to the credit of the Accaunt from time to time which you may receive at any time from
the Lender.

Please note we are not permitted to withdraw any amount from the Account without the prior written
cansant of the Lender,

These insiructions cannot he revoked or varied without the prior written consent of the Lender. This
letter is governed by English law.

Please acknawledge receipt of this notice by signing the acknowiedgement on the enclosed caopy
letter and returning the same to the Lender at 33 Holbom, Lendon EC1N 2HT marked for the attention
of Sharna Ludlow (Company Secretary).

Yours faithfully

Autharised Signatory for and an behalf of [Obligar]



FORM OF ACCOUNT BANK ACKNOWLEDGEMENT

Ta: Fern Trading Limited
Daie: ]

Dear Sirs

[OBLIGOR]

We acknowledge receipt of a notice dated [a] (the "Notice") in the terms sel out above and confirm
that we;

1. have not previously received notice of any previous assignments of, charges over or frusts in
respect of the Account;

2. have noted the restrictions imposed upen the Obligor and the authority of the Lender in
raspect of the Account and will not act in such a way as to breach those restrictions or to
ignare the autharity of the Lender,

3 will act in accordance with the terms of the Notice; and

4. waive all rights of set-off, combinaticn or consolidation which we may have at any tims in
respect of the Account,

This letter is governed by English law,

Yaurs faithfully,

{Authorised signatary)
fAccaunt Bank]
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SCHEDULE 6
Additionat Obligors
PART A - FORM OF ACCESSION DEED

THIS ACCESSION BEED is made on the day of 20[e]

Betweean:

i) [s], a cempany incorporated in England and Wales (company number [#]) whose registered
office is at [«] {the "Acceding Obligor"); and

23 FERN TRADING LIMITED, a company incerporatad in England and Wales (company number
06447318) whose registered office is at 33 Holhorn, London EC1N 2ZHT (the "Lender"), and

3 LIBERTY RETIREMENT LIVING {MIDCO) LIMITED, a company registered in England and

Wales {company numbsar 10483292) whose registered office is at 80 Cheapsude London,
EC2V BEE (the *Original Obligor® and as agent for the Obligors),

and is supplemental to a debenture dated [e] betwean, amongst others, the Lender and the Original
Chiigors (the "Debenture”).

This Deed withesses as fallows:

1.

Terms defined in the Debenture have the same meaning when used in this Deed unless given
a different meaning in this Deed.

The Acceding Obligor confirms that il has been supplied with a copy of the Debenture and that
it is a Subgidiary of {e].

 The Acceding Obligor agrees to be bound by the terms of the Debenture as an Obligor and

shall be party to the Debenture with effect from the date of this Deed as an Obligor as if it were
named in the Debenture as an Obligor {but so0 that the security created on this accession will
be crezated an the date of this Deed).

Without prejudice to the generality of paragraph 3 above:

(a) all security created under this Deed is in favour of the Lender and is security for the
payment, discharge and performance of the Secured Obligations; and

{b) all security created under this Deed s made with full title guarantee in accardance with
the Law of Property {Miscellanscus Provisions) Act 1994,

The Acceding Obligor:

(a) charges by way of legal mortgage any Real Propeity owned by it and specified in Part
1 of the schedule to this Deed;

(b charges hy way of fixed charge, any Real Properly now or at any time after the date of
this Dead belonging to it (other than property charged under paragraph (a} above);

(¢} - charges by way of fixed charge, all Plant and Machinery owned by it and its interest in
any such Plant and Machinery in its possession, and specified in Pait 2 of the
schedule to this Deed;

{c} charges by way of fixed charge, all present and future Receivables owned by i, other
than those validly and effsctively assigned under paragraph O) below;

(e) charges by way of fixed charge, other than those validly and effectively assigned
under paragraph 0) below,

3
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{f)
{9)
i
{i}
(k)

)

{m)

{0}

(i) all present and future Investments owned by it and specified in Part 3 of
the schedule to this Deed;

D] all Investment Derivative Rights ownead by it;

{iii) where any Investimient s held in a system for the deposit and settlement of
transactions in investments, all rights against the operator of such system
or any participant in respect of such [nvestment;

charges by way of fixed charge, all present and future Intellectual Properly Rights
owned by it and specified in Part 4 of the schadule to this Deed;

charges by way cof fixed charge all of its rights in respect of any amount standing to the
cradit of any Accounts held by it and the debt represented by those Accounts
{including those specified in Part 7 of the Schedule to this Deed);

charges by way of fixed charge, its goodwill;
charges by way of fixed charge, its uncalied capital,

chargas by way of fixed charge, all rights, interests and claims in the Insurance

Palicies, other than those validly and effectively assigned under paragraph O) below,
and as specified at Part & of the schedule ta this Deed,;

charges by way of fixed charge, all rights, interests and claims in the Material

Contracts, other than those validly and effectively assigned under paragraph O)
helow, and as specified at Part § of the schedule to this Deed;

charges by way of fixed charge. the benefits of all licences, consents and
authorisations held in connection with its business or the use of any Charged
Praparty, and the right fo any compensation in respect of any of them,;

chargas by way of fixed charge, all rights, interests and ¢laims in any pension fund
now or in the future;

charges by way of floating charge, the whale of its undertaking and assets, present
and future other than any assets validly and effectively mortgaged, charged or
assignad by way of security (whether at law or in equity) by this Dead; and

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

rights, title, interest and benefit from time to time in and te the:

{i) Material Contracts;
(it Irnsurance Policies;
(i) Investments, and
{iv} Receivables.

The Additional Obligor consents to a restriction in the following terms being entered into on the
Register of Title relating to any of its Real Property registered at the Land Registry:

“Na dispasition of the registered estate by the proprietor of the registered estate is to be
registered without a written consent signed by ihe proprietor for the time being of the Deed
dated [e] in favour of Fern Trading Limited as Lender referred t¢ in the charges register.”

The Additianal Obligor applied to the Chief Land Regisirar for a notice in the following tarms to
be entered on the Register of Title ralating fo any of its Real Property registered at the Land
Registry:



10.

11,

12,

13.

14,

15.

16,

"The Lender under a facility agreement dated [s] between, amang others, Liberty Ratirement
Living {Midco) Limited (as Original Obligoris]) and the Lender is under an abligation {subject to
the terms of that facility agreement) to the Obligars to make further advances and the security
agreement referred to in the charges register dated [e] in favour of the Lender secures those
further advances.”

The fact that no or incomplete details of any asset are inserted in the schedule to this Deed
does nat affect the validity of the security created by this Dead.

If the Acceding Obligor assigns an agreement under this Deed and the assignment or charge
breaches a tarm of that agreement because a third party's consent has not been abtained:

(a) the Acceding Obligor must notify the Lender immediately,
(&) the assignment or charge will not take effect until that consent is obtained,

(¢) inless the Lender ctherwise requires, the Acceding Cbligor must use all reasonable
endeavours tc obtain the consent as soon as practicable; and

(d) the Acceding Obligor must promptly supply the Lender with a copy of the consent
obtained by it.

The Acceding Obligor confirms that:
(a) it is a limitad liability company incorporated under the laws of England and Wales;

{b) no Event of Default is continuing or would ccour as a result of it becaming an
Additional Obligor; and

(c) each of the representations set out in clause 8 (Representations) of the Debenture
are true and corract as at the date of this Deed as if made by reference {o it, this Deed
and the facts and circumstances then existing.

The Acceding Obligor acknowiedges that other persons may be added to, or released from,
the Debenture without the Acceding Obligor's consent.

The Original Obligar for itself and as agent for the other Ohligar under the Debenture, agrees
10 all matters provided for in this Deed.

The Debenture continues in full force and effect and the Debenture and this Accession Deed
shall be read and construed as one document.

The provisions of clauses 22.4 {(FPartial invalidity), 24 (Counterparts} and 26 (Jurisdiction) of
the Debenture apply to this Deed as if set out in full in this Deed but as though references to
the Debenture were referances to this Deed.

A person who is not a party to this Deed has no right under the Cantracts (Rights of Third
Parties) Act 1998 to enfarce or to enjoy the benefit of any tarm of this Deed,

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

This Dead was executed and deliverad as a deed an the date written abave.
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SCHEDULE TO ACCESSION DEED
_ [List any specific assets secured]

.Part 1 ~ Real Property
Part 2 — Plant & Machinery
Part 3 ~ Investments
Part 4 — Intellectual Property Rights
Part 5~ Insurance
Part 6 — Material Contracts

Part 7 - Accounts



SIGNATORIES (TO DEED OF ACCESSION)

The Acceding Obligor

SIGNED as a DEED by }

acting by a director in the presence of;

Signatura of witness Name ... o,

{in BLOCK CAPITALS) ...,

Addrass

Qccupation

The Original Obligor

SIGNED as a DEED by )

LIBERTY RETIREMENT LIVING ) T PP T USRI
: Director

(MIDCQ) LIMITED }

{acting as agent for and on behalf of the

Criginal Obligors)

Signature of withess

NEME e

(in BLOCK CAPITALS)

Addrass

The Lender
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FERN TRADING LIMITED

By:
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PART B — CONDITIONS PRECEDENT REQUIRED TQ BE DELIVERED BY AN ADDITIONAL

OBLIGOR
1. An Accession Dead, duly executed by the Additional Obligar.
2. A copy of the constitutional documents of the Additional Cbligor,
3 A copy of a resolution of the board of directors of the Additional Obiigar:
{a) approving the terms of, and the transactions contemplated by, the Accession Deed
and resolving that it execute, deliver and perform the Accession Deed,;
{b) authorising a specified person or persons fo execute the Accession Daed on ils
behalf;
(é) authorising a specified person or persans, on its hehalf, fo sign andfor despatch all

other documents and notices to be signad and/or despatched by it under or in
connection with the Accession Deaed or the Debenture;

(d) authorising Liberty Retirement Living {Midca) Limited to act as its agent in connection
with the Accession Deed or the Debenture;

4, A specimen of the signature of each person authorised by the resoclution referred to in
paragraph 3 above.

5 A copy of a resolution signed by all the halders of the issued shares of the Additional Obligor,
appraving the terms of, and the transactions contemplated by, the Accession Deed.

8. A copy of the resolution of the hoard of directors of each corporate shareholder of the
Additional Obligar approving the terms of the resolution referred ic at paragraph & abave.

7. A certificate of the Additional Obligor {signed by a director) confirming that securing the
Secured Obligations wouid net cause any security or similar limit binding on it {0 be exceedead.

8. A certificate of an authorised signatory of the Additionat Obligor ceriifying that each copy
document listed in this Part B of Schedule 8 is correct, complete and in full force and effect
and has not heen amended or superseded as at a daie no earlier than the date of the
Accession Deed.

9. A copy of any other authorisation or other document, opinion or assurance which the Lender
considers to be necessary or desirable in cannection with the entry into and performance of a
the transactions contemplated by the Accession Deed or for the validity and enforceability of
the Accession Deed.

10. If available, the latest audited financial statements of the Additional Obligor,

1. A copy of afl notices required to be sent under the Debenture by the Additional Obligor.

12. if required by the Lender, a legal opinicn addressed to the Lander by its legal advisers as to
English law.



SGHEDULE 7

Farm of Resignation Letter

Ta: Fern Trading Limited as Lender
From: [resigning Qbligor]
Dated; {e]

Dear Sirs

Composite Dehenture between the Lender and the Original Ohligors dated [#] (the "Agreement”)

1. We refer to the Agreement. This is a Resignation Letter. Terms defined in the Agreement have
the same meaning in this Resignation letter unless given a different meaning in this
Resignation Letfer.

2. Pursuant to Clause 21.3 (Resignation of an Obligor), we request that we are released from our
' abligations as an Obkigor under the Agreament.

3. We confirm that;

34 na Event of Default is cantinuing or would result from the acceptance of this requast;
and

3.2 [=]].

4, This Resignation Letter and any non-contractual abligations arising out of or in connection wi
it are governaed by English law.

[Subsidiary]
By:

Print name:



SIGNATORIES

THE ORIGINAL OBLIGORS i %
Signed as a deed by ) \JMC\&)
LIBERTY RETIREMENT LIVING )y Director
(MIDCO) LIMITED )

acting bv a director in the presance of:

Signature of withess

MName

(in BLOCK CAPITALS) e,

Address &AQWQ@&Q

Qcoupation LSRR T

a4




THE LENDER

Signed as a deed by ) ISR e
FERN TRADING LIMITED ) Director
)

actina bv a director in the presence of.

Signature of witness e e
Name
{in BLOCK CAPITALS) i
Address

Occupation
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