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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7672443

Charge code: 0767 2443 0007

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 28th March 2024 and created by HYTHE CARE HOMES

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 4th April 2024 .

Given at Companies House, Cardiff on 8th April 2024

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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| certify that save for material redacted pursuant to section
858G of the Companies Act 2006, this copy is a correct
copy of the efectronic original instrument.

1Signed: O/m«% Pusest/l by L7

caes: 3 April 2024

Charles
Russell
Speechlys

DATED 28 March 2024

THE ENTITIES LISTED IN SCHEDULE 8
{as Chargor}
and
DUKE ROYALTY UK LIMITED
{as Security Agent}

DEBENTURE

5 Flest Place London EC4M 7RD
Tel: +44 (0320 7203 5000 « Fas: +44 (Y20 7203 0200 « DX: 19 London/Chancery Lane
www.charlesrussellspeechlys.com
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THIS DEED is dated

BETWEEN:

{1}

{2}

28 march 2024

THE ENTITIES listed in Schedule 8 (the "Chargor”);

and

DUKE ROYALTY UK LIBITED, incorporated and registersd in England {company number
10223638) in its capacity as security trustes for the Secured Parlies (the "Security Agent’).

BACKGROUND:

The Charger enters into this Deed in connection with the Facility Agreements (as defined below).

iT IS AGREED as follows:

1

DEFINITIONS
In this Deed:

Account Bank

Accounts

Administrator

Authorisation

Borrower

Businass Day

Chattsls

Contracis

sach bank, financial institution or other person with whom an Account
is maintained;

the account(s) the details of which are specified in Parts 1 and 2 of
Schedule 2 {Account Detadisy and all other accounts held with any
Account Bank at any time owned or operated by the Chargor as
renumberad or redesignated from time to time, each replacement
account or sub-account relating to any of them, all money from time to
fime standing 1o the credil of those acoounts and all interest accruing
in relation to them and the debl or debis representsd thereby,

any adminisirator appointed in respect of the Chargor whether by the
Security Agent, a court or otherwise;

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

means Wiillow DC Topco Lid a company registered in Engiland and
Wales (registered number 15548520);

means any day other than a Saturday, Sunday or any other day which
is & legal holiday in London, England,

ali plant, machinery, vehicles, tools, computers, equipment, furniture
and other chattels (excluding any for the fime being forming part of the
Chargor's stock in trade or worlc in progress) and any renewals or
repiacements of them togsther with the benefit of all warrantiss,
guarantees, maintenance contracts, consants and licences relating to
them;

all present and fulure confracts and agreements entered into by the
Chargor and all guarantees, warranties and indemnities issusd in

1 WKS/332042422.2
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Delegate

Discharge Date

Dividends

Event of Default

Facility Agresments

Finance Document

Finance Parly

Group
insolvency Act

inteliectual Property

Investment Suarantee

investments

Legal Morigage

relation to any Coniract and any other contract designated in writing
as a "Contract” by the Security Agent (acting reasonably);

means any delegate, agent, attorney or co-trustee appointed by the
Security Agent and/or any Receiver (as appropriate);

the date on which the Security Agent confirms in writing to the Chargor
that all the Secured Liabilities have been irrevocably discharged in full
and no further Secured Liabilities are capable of arising;

all dividends and distributions of any kind, interest and any other
income received or receivable by the Chargor in refation fo any of the
Shares;

any event or circumstance specified as such in the Facllity
Agreements andfor a guarantor does not pay on the due date any
amount payable pursuant {o the Invesiment Guarantee,

means the Loan Agreement and the Investment Guarantes;

means each Facility Agreement, and a "Finance Document” as that
term is defined in the Loan Agreement;

means the “Lender’ as defined in the Loan Agreement and the
"Beneficiany” as defined in the investment Guarantee;

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

the Insolvency Act 1588,

{g) gl present and future patents, trademarlks, service marks,
designs, business and trade names, copyrights, design rights,
moral rights, inventions, confidential information, know-how
and other intellectuasl properly righis and inferests whether
registerad or unregistered; and

{b) the benefit of all applications, licences and rights lo uss the
assets listed in paragraph (a) above;

means the guarantee dated on or around the date of this Deed
provided by, among others, the Borrower in favour of the Preference
Shareholder (as defined in the Loan Agreemsnt) in relation to certain
payment obligations of the Bomower pursuant fo the Preference
Shares (as defined in the Loan Agreemeant) and any other guaraniee
of similar effect granied by any person afler the date of this Deed;

the Shares and Dividends;

a charge by way of legal morigage granted by the Chargor in favour
of the Security Agent and in the form of Schedule 4 (Form of Legal
Mortgage) in respect of all or any part of any Material Property
acquired by the Chargor after the date of this Deed;

2 WKS/332942422 .2
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Lender

Loan Agreement

LPA

Material Properiy

Monetary Claims

Mortgaged Properly

Obligor

Party

Planning Legisiation

Policies

Real Property

means Duke Royally UK Limited, incorporated and registered in
England {registered number 10223638},

means the oan agreement dated on or around the date of this Deed
batween, among others, the Lender (as lender) and the Borrower (as
borrower);

the Law of Property Act 1825;

means any freehold, leasehold or immovable properly which has a
market value of more than £500,000 (or its equivalent in other
currencies) or any leasehold property with an unexpired term of more
than 15 vears;

all book and other debls and monetary claims of any nature and
however arising at any time owing to the Chargor or in which it has an
interest and all proceeds of those debis and claims fogether with the
benefi of all rights, securilies and guarantees of any nalure enjoved
or held by it in relation to the same;

any Maierial Properly specified in Schedule 1 (Morfgaged Property)
and any Material Property specified in the schedule to any Legal
Mortgage;

has the meaning given to it in the Loan Agreement and each guarantor
under the Investmeni Guarantee;

a party to this Deed;

any legislation regulating the development or use of land or the
erection and demdolition of buildings and other structures on such land
and all orders, regulations and permissions made, issued or granted
under such legisiation;

{a) each of the insurance policies described in Schedule 3
{Insurance Foliciesy;

{b} each other insurance policy taken out at any time by or on
behalf of the Chargor or in respect of which it has an interest
or a right to claim; and

{c) any other insurance policy designated as a "Policy” by the
Securlty Agent {acting reasonably);

other than, in each case, in respect of any claim under any employers
liability, public liability, products liability or pollution liability insurances;

{a) the Mortgaged Property;

3 WKS/332042422 .2
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Receiver

Reguistions

Related Rights

Relevant Currency

Secured Liabilities

Secured Parly

Security Asssis

Security Intersst

Shares

{b) any cther freehold, leasehold or immovable property in which
the Chargor has an inferest {including, for the avoidance of
doubt, an option to purchase any property}; and

{c) any buildings, erections, fixtures, fitlings (including trade
fittings and machinery) and fixed plant and machinery from
time to time situated on or forming part of the properly lisled
in paragraphs (a) above and (b} above and includes all
Related Rights;

a receiver or receiver and manager or administrative receiver of the
whole or any part of the Security Assels;

the Financia! Collateral Arrangements (No. 2) Regulations 2003 (Sl
2003 No. 3228);

as regards any Security Asset, all present and future:

{a) maney and proceeds of any nature paid or payable in relation
to that Securily Asset, including szle proceeds and money
paid by way of damages, award or judgment made in
connection with that Security Asset;

{b) all rights and interests of any nature attaching to, deriving from
of exercisable as a result of the Chargor's interest in or
ownership or operation of that Security Asset, and

{c) alf rights to make a demand or claim;

in relation to each of the Secured Liabilities, the currency in which itis
from time to time denominated;

all present and future monies, obligations and liabilities {(whether
actual or contingent and whether owed jointly or severally as principal
or surety or in any other capacity whatsoever) of each Obligor to any
Secured Parly under sach Finance Document or octherwise together
with all interest accruing in respect of any such monies, obiigations
and liabiiities;

means a Finance Party, a Receiver or Delegate;

all of the rights, interests and assets which from time {o time are, or
are expressed o be, subject o the Security Inlerest created by or
pursuant {o this Deed;

means a morlgage, charge, pledge, lien or other securilty interest
securing any obligation of any person or any other agreement or
arrangemeant having a similar effect;

{a) all shares, stocks, debeniures, bonds, any form of loan capital,
warrants, coupons, interests in collective investment schemes
and all other securities and investments of any kind

4 WKS/332042423 2
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2.4

Tax

Tranaaction Security

CONSTRUCTION

&)

{c)

whatsoever (whether in certificated or uncertificated form)
owned by the Chargor or in which it has an interest from time
fo time including (without limitation) the shares listed in
Schedule 7,

shares, stocks, debentures, bonds, any form of loan capital,
warranis, coupons, securities, investments, money or other
assets arising by way of conversion, exchange, substitution,
rights issue, redemption, bonus, preference, option or
otherwise in refation to any of the assets referred to in
paragraph {a} above;

rights to subscribe for, purchase or otherwise acquire any of
the assets referred o in paragraph (&) above through options,
warrants or otherwise;

means any tax, levy, impost, duty or other charge or withholding of a
similar nature {including any penaity or interest payable in connection
with any failure to pay or any delay in paying any of the same); and

means the Securily Interest created or evidenced or expressed to be
created or evidenced under the Securily {as defined in the Loan
Agreament).

Unless a contrary indication appears, a reference in this Deed to:

2.1.1

this Deed, a "Finance Document’ or any other agreement or instrument is a
reference {o this Deed or that Finance Document or other agresment or instrurnent
as amended, novated, supplemenied, extended or restated;

a “personr’ includes any individual, firm, company, corporation, government, state or
agency of a state or any association, trust, joint venture, consortium, partnership or
other entity (whether or not having separate lsgal personality);

a "regulation” includes any regulation, rule, official directive, request or guideline
{whether or not having the force of law) of any governmental, inter-govemnmental or
supranational body, agency, depariment or of any regulatory, self-regulatory or other
authority or organisation;

‘Security Asset’ ‘Accounts’, ‘Chatiels’ "Contracts’, 'Intellectual Properly’
“Investments’, "Monetary Claims’, "Policies” and "Real Progerty” includes:

(a) any part of that asset;

{b) any present and future assets of that type; and

{c) all Relzated Rights relating to assets of that type;

"Securad Liabilities” is deemed to include a reference to any part of them;

the "Security Agent’, the "Chargor’, of any "Party” or any other person shall be
construed so as o include its successors in title, permitted assigns and permitted

5 VWKS/332842422 2
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2.2

2.3

24

2.5
2.5

2.7

2.8

2.8

2.10

2.1

2.12

213

2.14

transferees and, in the case of the Security Agent, any person for the time being
appuinted as Security Agent in accordance with the Finance Documents;

217 a provision of law is a reference o that provision as amended or re-enacted;
2.1.8 the singular is deemed to include the plural and vice versa; and
2.1.8 a time of day is a reference to London fime.

The term "Security Agent’ includes any subsidiary or group company or assignee of the
Securily Agent granting or continuing o grant facilities or accommaodation fo the Chargor.

“Recelvers’ arc references to receivers of whatscever nature including, without limitation,
receivers, managers and adminisirative receivers.,

“Administrators’ are references to administrators appointed under the Insolvency Act and
include administrators appointed under the out of court procedure under the Insolvency Act.

Clause and Schedule headings are for ease of reference only.
An Event of Default is "continuing” if it has not been waived.

Any undertaking given by the Chairgor under this Deed remains in force until the Discharge Date
and is given for the benefit of the Security Agent.

The terms of the other Finance Documents and of any agreement, instrument or side letters
between any parties to the Finance Documents in relation fo any Finance Document (as the
case may be) are incorporated into this Deed to the extent required 1o ensure that any purporied
disposition or any agreement for the disposition of any freehold or leasehold property contained
in this Deed is a valid disposition in accordance with section 2(1) of the Law of Properly
{Miscellaneous Provisions) Act 1988,

The absence of or incomplete deiails of any Security Asset in any Schedule does not affect the
validity or enforceability of any Security Interest under this Deed.

Clauses 4.2 (Land) to 4.10 (Miscellaneous) shall be construed as creating a separate and
distinct mortgage of fixed charge over each relevant asset within any particular class of assets
defined under this Deed and the failure 10 create an effeclive mortgage or fixed charge (whether
arising oul of this Deed or any act or omission by any Parly) on any ong assel shall not affect
the nature of any morigage or fixed charge imposed on any other asset whether within that
sams class of assets or not.

it is intended that this Deed iakes effect as a deed nolwithstanding the fact that a Party may
only execule this Deed under hand.

If the Security Agent considers that an amount paid to it under any Finance Document or in
relation fo any Secured Liability is capable of being avolded or otherwise set aside on the
liguidation or administration of the payer or otherwise, then that amount will not be considerad
o have been irevocably paid for the purposes of this Deed.

in the event of a conflict betwsen the terms of this Deed and the terms of the Facility
Agresments, the terms of the Facility Agreements (as applicable) will prevail.

Where more than ohe person is named as the Chargor in this Deed:

8 WKS/332042422 .2
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4.1

4.2

2.14.1 the liabilities and obligations of such persons under this Deed shall be joint and
several: and

2.14.2 references to the "Chargor” in this Deed shall be construed as references to all such
persohs or any of them, as the context admits.

UNDERTAKING TO PAY

The Chargor covenanis with the Security Agent, on demand, fo pay, discharge and satisfy all
the Secured Liabilities when due and {0 indemnify the Secured Parties against any losses, cosls,
charges, expenses and liabilities arsing from any breach or failure to pay, discharge and satisly
the Secured Liahilities in accordance with their respective terms.

SECURITY

Mature of the Seourity

4.1.1

All the Security Interest created under this Desd:

(&)
{b)

{c}

is created in favour of the Security Agent;

is a continuing security for the payment, discharge and performance of all
the Secured Liabilities except for any Secured Liabilities which, if secured
by this Deed, would cause such Security Interest to be unlawful or prohibited
by any applicable law; and

is granted with full tlle guaraniee in accordance with the Law of Property
{Miscellaneous Provisions) Act 19984,

4.1.2 If the Chargor assigns its rights under an agreement {or charges those rights by way
of first fixed charge} under this Desd and that assignment or charge breaches a term
of that agreement because a third party’s consent has not been obtained:

{a) the Chargor shali notify the Security Agent promptly;

{b) untii the consent is obtained, this Deed will secure all amounts of any nature
which the Chargor may now or in future receive under or in connection with
that agreement but rights under the agreement Hself shall not be secured
under this Deed. Upon receipt of the relevant consent, the relevant rights
under the agreement shall stand assigned or charged as the case may be,
to the Security Agent under this Deed; and

{c) unless the Security Agent otherwise requires, the Chargor shall use all
reasonable endeavours to obtain the conssnt of the relevant parly to rights
under that agreement being secured in accordance with this Deed.

4493 The Chargor shali promptly supply the Security Agent with a2 copy of any consent
obtained by it

Land

The Chargor charges:

7 WKS/332043422 2
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4.3

44

4.5

4.5

4.7

4.8

4.2.1 by way of a first lagal morigage, all the Mortgaged Property owned by it and all rights
under any licence or other agreement or document which gives the Chargor a right
to ozcupy or use the Mortgaged Property owned by it and

422 {to the exient that they are not the subject of & morigage under paragraph 4.2.1
above) by way of firsi fixed charge, all the Real Properly owned by it and all rights
under any licence or other agreement or document which gives the Chargor a right
to occupy or use Real Property owned by it

Chatiels

The Chargor charges by way of first fixed charge, all the Chattels owned by it and its interest in
any Chaltsls in its possession.

Investments

The Chargor charges by way of a first fixed charge all the Shares and Dividends.

Accounts

4.5.1 The Chargor assigns absolutely, by way of security, subject to reassignment by the
Security Agent in accordance with Clause 27 (Release of Securify), all its rights in
respact of the Accounts.

452 To the exient that they are not effectively assigned under paragraph £.5.1 above,
the Chargor charges by way of first fixed charge all of its rights and interest in and
to the Accounis,

Monetary Claims

The Chargor charges by way of a first fixed charge all the Monetary Claims.

Contracis

4,714 The Chargor assigns absolutely, by way of security, subject to reassignment by the
Security Agent In accordance with Clause 27 {Relsase of Security), all its rights in
respect of:

(a) the Contracts;
{k) any letter of credit issued in its favour; and
{c) any bill of exchange or other negoliable instrument held by i

472 To the extent that any Contract is not capable of assignment without infringing any
provision of such Contract but is capable of being charged, the Chargor charges by
way of fixed charge all of its rights and interest in such Contract.

47.3 To the extent that any contract is not capable of assignment or charge without
infringing any provision of such Contract, the Chargor charges by way of fixed charge
the proceeds of any Related Rights in respect of such Contract.

insurances

4.8.1 The Chargor assigns absolutely, by way of securily, subjsct to reassignment by the
Sseurity Agent in accordance with Clause 27 (Release of Securily), all amounts

8 WKS332042422 2
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4.9

4.10

4.11

4.12

4.8.2

payable to it under or in connection with the Policies and alf of its rights in connection
with those amounts.

To the extent that they are not effectively assigned under paragraph 4.8.1 above,
the Chargor charges by way of a first fixed charge the relevant amounts and rights
described in paragraph 4.8.1 above.

intellectual Property

The Chargor charges by way of first fixed charge all its righls in its Intelleciual Property.

Miscellaneous

The Chargor charges by way of first fixed charge:

4.10.1

4.10.2

4.10.3

4104

any and all Related Rights;

all rights to recover any Taxes on any supplies made to it relating to any Security
Asset and any sums =0 recovered,

its goodwill and uncalied capital; and

the benefit of any Authorisation {statutory or otherwise) held in connection with itg
use of any Security Asset and the right o recover and receive compensation or any
other sum pavabie in relation to any Authorisation.

Floating charge

4.11.1

4.11.2

The Chargor charges by way of a first floating charge all of its asseis whatsoever
and wheresoever not at any lime otherwise effeclively morigaged, charged or
assigned by way of morlgage, fixed charge or assignment undar this Clause 4.

Paragraph 14 of Schedule B1 to the insclvency Act applies to the flcating charge
created pursuant to paragraph 4.11.1 which is a "qualifying floating charge” for the
purpose of paragraph 14{1) of Schadule 81 of the Insclvency Act.

Crystallisation

4.12.1

4.12.2

The Security Agert may at any time by notice in writing to the Chargor (as applicable)
convert any floating charge created by the Chargor pursuant to Clause 4.11 {(Floating
charge) above into a fixed charge with immeadiate eifect as regards any property or
assels specified in the notice if

(&) the Security Interest constituted by this Desd has become enforceable in
accordance with Clause 15 (Enforcement of Securifyy; or

{b} the Security Agent considers any Securily Asset to be in danger of being
seized or sold under any form of distress, attachment, execution or other
legal process or otherwise o be in jeopardy; or

{c) the Security Agent reasonably considars that it is necessary in order 1o
protect the priority of its Securily interest,

Nobwithstanding paragraph 4.12.1 above and without prejudice to any rule of law
which may have a similar effec!, the floating charge created by Clause 4.11 (Floating

L] WKE/332042422.2



DocuSign Envelope ID: 006685D58-6138-4A7B-8CEE-D34F14EA1OF2

5.1

5.2

6.1

charge}) will automatically and immediately (without notice) convert into a fixed
charge over all of the Chargor’s assets it

{a} the Chargor creates or atiempts to create any Security interest over any of
the Security Assets otherwise than in accordance with the terms of the
Facility Agresmenis;

(b} any person levies or attempis o levy any distress, sxecution or other
process against any of the Security Assels;

{c) a receiver or administrator is appointed in respect of the Chargor or a person
entitled to appoint an adminisirator in respect of the Chargor gives notice of
its intention to do so or files a notice of appointment with a court; or

{d) any corporate action, legal proceedings or other procedure or step is taken
in relation to the suspension of payments, winding up, dissolution or re-
organisation of the Chargor other than a winding up petition which is stayed
within 14 days of commencament.

4.12.3 Notwithstanding any other provision of this Deed, the fioating charge created by
Clause 4.11 {Floating charge) may not be converied info a fixed charge solely by
reason of:

{8) the obtaining of a moratorium; or
{b) anything done with a view to obtaining a moratorium,

as a preliminary to a creditors voluntary arrangement by an eligible company (as
determined under Scheduls A1 of the Insolvency Act) under ths Insolvency Act.

NEGATIVE UNDERTAKINGS
Megative Pledge

Save as expressly permitted under the Facility Agreements, the Chargor shall not create or
permit to subsist any Securilty interest over any Security Asset,

Disposals

Except as permitted by, and in accordance with the terms of, the Facility Agreements, the
Chargor shall not enter into a single transacition or a series of transactions (whether related or
not and whether voluntary or involuntary) to sell, transfer, lease or otherwise dispose or purport
or agree o dispose of any of the Security Assets.

MATERIAL PROPERTY

Acquisitions

8.1.1 If the Chargor acquires any Material Property after the date of ihis Deed it shall;
{a) promptly notify the Security Agent;

(b} prompily on request by the Security Agent and at the cost of the Chargor,
axecute and deliver to the Security Agent a Legal Morigage in Tavour of the
Security Agent {(as trustee for the Secured Parties) of that property;

10 WWKS/332042422 2
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8.2

6.3

6.4

{c) deposit with the Security Agent all deeds and documents of title and all local
land charges, land charge and Land Registry search certificates and similar
documents received by i or on its behalf,

{d) if the title to that Material Property is registered at the Land Registry or
required to be so registered, give the Land Registry written notice of the
Legal Morgage; and

)] if applicable, ensure that delails of the Legal Morlgage are comractly noted in
the Register of Title against that litle at the Land Regisiry.

812 If the consent of the landlord in whom the reversion of a lease is vested is required
for the Chargoer to execute a Legal Mortgage over it, the Chargor wiil not be required
to perform that obligation unless and untif it has obtained the landlord’s consent. The
Chargor shall promptly request the relevant landlord's consent and shall use all
reasonable endeavours io obtain that consent within 7 days of making the request.

Motices
The Chargor shall:

8.2.1 promptly give to the Securily Agent full particulars with respect to (and, if requesied
by the Security Agent, a copy of) any notice, order, directive, designation, resolution
or proposal which applies to any of its Real Property or to the area in which it is
situate and which is issued:

{a} by any planning authority or other public body or authority under or by virtue
of any Planning Legisiation;

{b} pursuant to any law or regulation relating to the pollution or protection of the
environment or harm 1o or the protection of human heslth or the health of
animals or plants;

{c} pursuant to section 146 of the LPA, or
{d) pursuant to some cther power confarred by law, and

6.2.2 fake all steps necessary to comply with each such notice, order, directive,
designation, resoiution or proposal.

Deposit of title deeds

The Chargor shall promptly deposit with the Security Agent all deeds and documents of fitle
relating to its Morigaged Properly and ali iocal land charges, land charge and Land Registry
certificates and similar documents received by it or on ifs behailf,

Compliance
The Chargor shall comply with;
6.4.1 all laws for the time being in force and applicable 1o it; and

6.4.2 all notices, orders, directives, licences, consents and assurances given or made
under any law or reguiation by any person,
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8.5

6.6

7.1

in each case, insofar as the same relate io its Real Property or the occupation and use of its
Real Property.

Compensation paymenis

Subject to the rights and claims of any person having prior rights to such compensation, all
monies payable io the Chargor by way of compensation, whether under Section 25 of the Law
of Properly Act 1869 or under the Landiord and Tenant Acls 1927 10 1954 or otherwise, shall
be paid to the Seourily Agent {who shall be entitled to give good recaipt for such monies) and
applied in accordance with Clause 18.1 {Order of appfication) as though they were the proceeds
of the enforcement of the Security Interest constituted by this Deed, and any monies that may
be received by the Chargor shall, pending such payment, be held on trust for the Security Agent,

Power to remedy

if the Chargor fails to comply with any of the undertakings contained in this Clause 6, the
Chargor shall aliow the Security Agent or ifs agents and contractors:

6.6.1 to enter any part of its Real Property;

662 to comply with or object to any notice served on the Chargor in respect of s Real
Property; and
£6.3 o take any aclion as the Securily Agent may consider necsssary or desirable to

prevent or remedy the relevant breach or to comply with or object to any such notice.

The Chargor shall promptly on request by the Security Agent pay the costs and expenses of the
Security Agent and its agents and contractors incurred in connection with any action taken under
this sub-clause.

INVESTMENTS
Deposit of title documents
The Chargor undertakes to deposit with the Security Agent or the Security Agent’'s nominee:

7.1.1 oh or before execution of this Deed, all share cerlificates or other documents of title
relating to the Shares;

7.1.2 prompily upon is acquisition of any Investment, all share cerlificates and cther
decuments of titie or evidence of ownership relating o that Investment;

7.1.3 prompily upon the accrual, offer or issue of any slocks, shares, warranis or other
securities in respect of or derived from the investments, all share cerlificates and
other documents of tile or evidence of ownership relating to sach of such items; and

7.1.4 together with stock transfer forms (or other appropriate transfer instruments) signed
by the Chargor (or its neminee, where appropriate) as transferor but with details of
the transferee, date and consideration left blank, on the basis that the Security Agent
may hold all those cerlificates, forms and documents untii the Discharge Date so that
the Security Agent may, at any time after the Security Inierest created by this Deed
has become enforceable in accordance with its terms and without notice to the
Chargor, complete and present those stock transfer forms and any other documents
to the issuers of the Security Assetls for registration.
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7.2

7.3

Completion of transfers

The Security Agent is entilled at any fime afier an Event of Default has occurred and is
continuing to compiste the stock transfer forms (or other transfer instruments) on behalf of the
Chargor in favour of the Security Agent or its nominee, using the power of aitorney contained in
Clause 21 {Power of attorney) or otherwise,

Voting and Dividends

7.3.1

7.3.2

7.3.3

Voting and other righis prior to an Event of Default

Prior to the occurrenca of an Event of Default which is continuing:

(a)

&)

subject to paragraph 7.3.2 below, the Chargor is entitled 1o exercise or direct
the exercise of the voling and other rights altached to any Investmeant as it
sees fit provided that:

{)] it does so for a purpose not inconsistent with its obligations under
any Finance Document; and

(i) the exercise or failure to exercise those rights does not have an
adverse effect on the value of the Investments and does not
otherwise prejudice the Security Agent’s interests under this Deed;
and

the Chargor is entitled {0 receive and retain all Dividends.

Voting and other righis following an Event of Defaull

After an Event of Default has occurred and is continuing:

(a)

{b)

{c}

the Security Agent will be entitied to exercise or direct the exercise {or refrain
from exercising or refrain from directing the exercise) of the voting and other
rights attached to any Investment as it sees fit in its absclute discretion;

the Chargor shall comply, or procure compliance with, any directions of the
Security Agent in relation to the exercise of those rights and shall promptly
exacute and deliver 1o the Securily Agent all forms of proxy as the Security
Agent may require in connection with the exercise of those rights; and

all Dividends shali be paid or transferred (o the Security Agent (orto ils order)
and any Dividends received by the Chargor shall be held by the Chargor on
trust for the Security Agent and prompliy paid by it o the Security Agent or
to any nominee designated by the Security Agent. The Security Agent will
be entitied to apply those Dividends in such manner as it sees fit.

Al any time:

(a)

the Security Agent may, in its absolute discretion, and without any consent
or guthority from the Chargor (but providing the Chargor with nolice of any
such election) elect to give up the right to exercise {(or refrain from exercising)
all voting rights in respect of the Investments confeed or to be conferred
on the Security Agent pursuant to paragraph 7.3.2(a) above, provided that
the Chargor shall compensate or otherwise make the Security Agent good
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74

7.5

7.8

in respact of any loss or shortfall it may suffer good as a consequence of
such election:

{b} once a notice has been issued by the Security Agent under
paragraph 7.3.3{(a) above, on and from the date of such notice, the Security
Agent shall cease o have the righis o exercise or refrain from exercising
voting rights in respect of the Investments conferred or 1o be conferred on it
pursuant to paragraph 7.3.2{a} above or any other provision of this Deed
and all such rights shall be exercisable by the Chargor. The Chargor shall
be entitled on and from the date of such nolics to exarcise all voling rights
in respect of the investments sublect only to the proviso contained in
paragraph 7.3.1(a) above.

Limited obligations of the Security Agent

Al any time when any investments are registered in the name of the Security Agent or its
nomines, the Security Agent shali have no duty:

7.4.1

742

74.3

7.4.4

7.4.5

to make any payment or to ensure that any dividends, distributions, interest or other
monies payable in respect of those Investments are duly and promptly paid or
recaived by it or its nominege;

to verify that the amounts referred o in Clause 7.4.1 are the comect amounts paid or
receivaed;

o take any action in connection with the taking up of any (or any offer of any) stocks,
shares, rights, monies or other property paid, distributed, accruing or offered at any
time by way of interest, dividend, redemption, bonus rights, preference, option,
warrant or otherwise on, or in respect of, or in substitution for, those investments;

to perform any obligation of the Chargor in relation to those Invesimentis; or

to present or file any claim or take any other action to coliect or enforce the payment
of any amount to which it may be entiled under this Deed.

Nominee shareholders

If any Investment is not held in the Chargor’s name (other than as a result of the operation of
this Dead) the Chargor shall procure the prompt delivery to the Security Agent of an irrevocable
power of attorney, expressed to be given by way of security and executed as a deed, by the
person in whose name that Investment is held. That power of attomey shall appoint the Security
Agent and every Receiver as the attomey of the holder in relalion to that Investment and shail
be in a form approved by the Security Agent.

Acquisition of Shares

Lnless permitted by the terms of the Facility Agreements, the Chargor shall not:

761

762

acquire or enter inte any agreement to acquire, any Shares; or

permit the declaration of or payment of any Dividend.
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7.7

7.8

7.8

2.1

8.2

8.1

8.2

Calls

The Chargor shall pay all cails and other payments due in relation to the Investments. If the
Chargor fails to do so, the Security Agent may pay those calls or other payments on the
Chargor's behalf and the Chargor shall promptly on demand reimburse the Security Agent for
any such payment.

Alteration to rights

The Chargor shall nol vary or agree o any variation in voling rights attaching o the Shares and
shall not cause or permit any of the Shares o be consolidated, sub-divided or converled.

Other obligations in respect of Shares

7.2.1 The Chargor shall comply with all requests for information relating to any Shares
which is within its actual or imputed knowiedge and with which it is reguired to comply
by its articles of association or by any law (including sections 783 and 820 to 825 of
the Companies Act 2006).

7.82 The Chargor shall promptly supply a copy to the Security Agent of any information
referred o in Clause 7.9.1.

783 The Chargor shall comply with all other conditions and obligations assumed by it in
respect of any Share.

CHATTELS
The Chargor shall:

keep all its Chattels in good repair, working order and condition (fair wear and tear excepted);
and

give the Security Agent such information concerning the location, condition, use and cperation
of its Chattels as the Security Agent may reasonably require.

ACCOUNTS

Undertakings

Subjsct to the terms of the Facility Agreements, the Chargor shali;
€.1.1 not open or maintain any account other than the Accounts;

8.1.2 except as regards any account maintained with the Security Agent, daliver fo the
Security Agent details of each Account maintgined by it promptly upon any
redesignation or change in account details affecling any Account;, and

2.1.3 promptly upon request by the Security Agenl, supply it with copies of all mandate
letters, bank statements and other agreements relating to the Accounts,

Operation of the Accounis

8.2.1 Subject to the terms of the Facility Agreements prior 1o the occurrence of an Event
of Defauit that is continuing the Chargor shall be entitied to withdraw or transfer any
sum standing to the credit of such Account
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10

10.1

10.2

8.2.2 After the occurrence of an Event of Default that is continuing, the Chargor shall not
he entitled to make any withdrawals or fransfers from any Account without the
Security Agent's prior written consent.

INSURANCES
insurances - representations and warranties

The Chargor represents and warrants to the Security Agent on each day up {0 the Discharge
Date that:

10.1.1 each Policy is in full force and effect and on risk, all premiums payabile in relation to
the Policies have been paid when due and payable, there are no grounds on which
any Policy may be declared void or voidabie in whole or in part; and

10.1.2 its entry into the Policies does not confiict with any law or regulation applicable to it,
its constitutional documents or any agreement of instrument binding on it.

Preservation and enforcement of righis
Subject to the terms of the Facllity Agreements, the Chargor shall;

10.2.1 maintain insurances on and in relation to its business and assels against those risks
and fo the extent as is usual for companies carrying on the same or substantially
similar business. Al such insurances must be maintained with a reputable
independent insurance company or underwriter;

10.2.2 rarform ali its obligations, pay all premiums and other monies payable and diligently
enforce all its rights under the Policies and take all action necessary to keep the
Policies in full force and effect and otherwise preserve its rights under the Policies
{including by way of legal or arbitration proceedings);

10.2.3 promptly inform the Security Agent if i commences any legal proceeding, or receives
notice of the initiation of any legal proceeading, in relation to any Policy or if it becomes
aware of any Policy becoming void or voidable in whole or in part;

10.2.4 upon request, supply the Security Agent with:

(a) a copy of each Policy and of sach cerlificate of insurance and cover nole
relating to each Policy, certified as being true and correct copies by a director
of the Chargor; and

{b) any other information and copies of any other documents reiating to the
Policies which the Security Agent, or any Receiver, reasonably requests;
and

10.2.56 if required by the Security Agent foliowing the occurrence of an Event of Default
which is continuing use all reasonable efforts to cause each insurance policy or
policies relating to the Sscurity Assats other than any Policy which has besn the
subject of & notice of assignment pursuant to Clause 13.2 {((nsurance) to contain {in
form and substance reasonably satisfactory {o the Security Agent) an endorsement
naming the Security Agent a3 sole loss payee in respect of any claim or serles of
connected claims in excess of £50,000 {cther than in respect of any clalim under any
employers liability, public liability, products liability or pollution liability insurances).
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103

11

11.1

11.2

11.3

Default interast

If the Chargor defaulis in complying with Clause 10.2 (Freservalion and enforcement of rights),
any Secured Party may effect or renew any such insurance on such terms, in such name(s) and
in such amounts as it reasonably considers appropriate, and all monies expended by the
Secured Parties in doing 50 shall be reimbursed by the Chargor to the relevant Secured Parties
on demand and shall carry interest from the date of payment by the Secured Parties until
reimbursed at the higher of the Default interest (as defined in the Loan Agreement) and 4% per
annum above the Bank of England’s base rate from time o {ime.

INTELLECTUAL PROPERTY
inteliectual Property - representations and warranties

The Chargor represents and warrants to the Security Agent on each date up until the Discharge
Date that it

11.1.1 is the sole legal and beneficial owner of or has licensed to it on normal commercial
terms all of the infellectual Property which is required by It in order to carry on s
business as it is being conducted and has taken all formal and procedural actions
{including but not limited o payment of fees) required to maintain such inteliectual
Property; and

11.1.2 does not, so far as it iz aware, in carrying on its business, infringe any intellectual
Property of any third party in any material respect.

Inteilectual Property — positive underiakings
The Chargor shall:

11.2.1 do all such acts and things as are necessary of desirable to preserve and maintain
the existence and validity of its registered material Intellectual Property;

1122 to the extent it is commercially reasonable to do so, use its reasonable endeavours
to prevent any theft, loss, destructions, infringement, unauthorised access, copying
and use of iis Intellectual Property and promplly afler becoming aware of any such
action, inform the Security Agent of such action and {at its own cost and without
prejudice to any other steps it may consider appropriate in the circumstances) take
such steps as the Security Agent {acting reasonably) may from time to time direck;
and

11.2.3 to the extent it is commercially reasonable to do 80, make registrations and pay all
registration fees and taxes necessary {0 maintain is Intellectual Property in full force
and effect and record s interast in thal Inteliectual Property and produce fo the
Security Agent (upon its reasonable request) receipts or other evidence that the
same have been paid.

intsliectual Property — negative undsertakings
The Chargor shall not:

11.3.1 apply o amend the specification or drawing of any of the letters patent or registered
trade or service marks forming part of its Intellectual Property or enter any conditions,
restrictions or disclaimers in relation o any of its registered intellectual Property;
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114

12

1.1

12.2

12.3

124

12.5

11.3.2 use or permit its Intellectual Property to be used in a way, or take any step or omit
to take any step in respect of its Intellectual Property, which may materially and
adversely affect the existence or value of the Intellectual Property or impair its right
{0 use such property; or

11.3.3 discontinue the use of the Intellectual Property (other than Intellectual Property that
becomes obsolete or which is not or ceases o be used by the Group},

in gach case, where doing s0 would be reasonably likely to have & material adverse effect on
the Security Agent’s rights, interests or benefits under this Deed.

Preservation/protection

The Chargor must promptly, if requested to do so by the Security Agant, sign or procure the
signature of, and comply with all instructions of the Security Agent (acting reasonabiy) in respect
of, any document required to make entries in any public register of Inteliectual Property
{including the United Kingdom Trade Marks Register) which either record the existence of this
Deed or the restrictions imposed by this Deed.

THE LAND REGISTRY

The Chargor consenis 1o an application being made o the Land Regislry 1o enter the following
restriction on the Register of Title relating to any Morlgaged Property registered at the Land
Registry:

"No disposition of the registered estate by the proprietor of the registered estate or by the
propristor of any registered charge, not being a charge registered before the entry of this
restriction is 1o be registered without a written consent signed by the proprietor for the time being
of the charge dated | | in favour of Duke Royalty UK Limited referred to in the charges
register or their conveyancer or {specify appropriate details]’.

The Chargor consents {0 an application being made to the Land Registry for a notice in the
foliowing terms to be entered on the Register of Title relating to any Morlgaged Property
registered at the Land Registry:

“The lender under a facilities agreement dated is under an obligation {subject {0 the
terms of that facilities agreement) to make further advances and the debenture referred to in the
charges register dated | n favour of Duke Rovalty UK Limited secures those further
advances.”

The Chargor shall not allow any person other than iiself to be registered under the Land
Registration Act 2002 as proprietor of any of the Morigaged Properly and will not, as regards
any Morigaged Property, create or permit to arise any overriding interest within the meaning of
the Land Registration Act 2002 or the Land Registration Rules 2003 and more particulary set
out in Schedule 1 or Schedule 3 of the Land Registration Act 2002.

The Chargor shall not permit any person to become entitled to any proprietary right or interest
which might affect the value of any Real Property.

The Chargor shall prompily make all applications to and filings with the Land Registry which are
necessary or desirable under the Land Registration Rules 2003 to protect the Security interest
created by or pursuant to this Deed.
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12.86

13

13.1

13.2

14

14.1

14.2

The Chargor authorises the Security Agent and/or any solicitors or sther agent acting on behalf
of the Security Agent to complete, execute and deliver on the Chargor’'s behalf (but at the cost
of the Chargor) to the Land Registry any form, document or other information requested by the
Land Registry with regard to the applications referred to in this Clause 12

NOTICES OF ASSIGNMENT AND CHARGE
Accounts

13.1.1 The Chargor shall serve a notice of charge in the form of Part 1 of Schedule 8 {(Fornm
of Nofice to Account Banky on each Account Bank with whom an Account is heid
prompthy:

{a) upon execution of this Deed; and
{bj upen opening any Account after the date of this Deed.

13.4.2 The Chargor shall use reasonabie endeavours 1o procurs that each Account Bank
acknowledges any notice by signing and retuming to the Security Agent a ietter of
acknowledgement substantially in the form of Part 2 of Schedule § (Form of
Acknowledgement from Account Bank)y within 14 days of the date of such notica.
Any instructions contained in a notice of charge sent by the Chargor pursuant to this
Clause may not be revoked or amended without the Security Agent’s prior written
consent,

Insurance

13.2.1 The Chargor shall promptly upon execution of this Deed (or, if iater, the date on
which an insurance policy is designaied as a "Policy” for the purposes of this Deed)
serve a notice, substantially in the form of Part 1 of Schedule & (Form of Nofice and
Acknowledgement for Instrer}, on each other party to each Policy.

13.2.2 The Chargor shall use reasonable endeavours o procure that sach such party
acknowledges that notice by signing and returning to the Security Agent a letler of
underiaking substantially in the form of Part 2 of Schedule8 (Fom of
Acknowledgement from Insurer) within 14 days of the date of this Deed or, if later,
the date of entry inte the relevant Policy. Any instructions contained in any notice
sent by the Chargor pursuant to this Clause may not be revoked or amended without
the Security Agent’s prior written consent.

POWERS, PROTECTION AND DISCRETIONS OF THE SBECURITY AGENT
Rights and powers etc

All the rights, powers, authorities and discretions which are expressly or impliedly conferred by
this Deed on a Receiver may, after the Security Interest constituted by this Deed has become
enforceable, be exercised by the Security Agent in respect of the Security Asseis whether or
not a Receiver has been or is Iater appointed.

Protections

All the protections and immunities which this Deed provides for a Receiver shall be available to
the Security Agent when the Security Agent is exercising the rights, powers, authorities and
discretions conferred on the Security Agent by this Deed,
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14.3

14.4

145

15

15.1

15.2

Curing of hreaches and covenanis

If the Chargor fails to comply with any provision of this Deed, then the Chargor shall aliow and
hereby authorises the Security Agent or its nominee to do all such acts and things and take
such action on behalf of the Chargor as may be necessary to secure compliance with that
provision without becoming lizble as a morigages in possession.

indemnity

The Chargor shall indemnify the Security Agent against all losses, costs, charges and expenses
incurred by the Security Agent as a resuit of the failure by the Chargor to comply with any
provision of this Deed and in connection with the exercise by the Security Agent or its nominee
of their respective rights contained in Clause 14.3 {Curing of breachses and covenants).

Expenses so incurred

All monies expended and all costs incured by the Security Agent or its nomines in carying out
any of their respeciive powers and discretions referred to in Clause 14.3 {Cuwring of breaches
and covenants) shali be considered to have been properly incurred by the Security Agent or its
nominge, shall be secured by this Security Interest and shall be payable on demand by the
Chargor to the Security Agent.

ENFORCEMENT OF SECURITY
Timing

The Security Interest created by this Deed will be immediately enforceable at any time after the
ocourrence of

18.1.1 an Event of Default which is continuing; or

15.1.2 a request being made by the Chargor to the Security Agent that it exercise any of its
powers under this Deed.

Enforcement

After the Security Interest constituted by this Deed has becomes enforceable, the Security Agent
may, without nolice to the Chargor or prior authorisation from any court, in s absolute
discretion;

15.2.1 enforce all or any part of that Security Interest (at any time and in any manner it sees
fit);

15.2.2 appoint 8 Receiver to all or any part of the Securily Assats;

15.2.3 appoint cne or more persons as an Administrator of the Charger in accordance with
Schedule B1 of the Insolvency Act;

18.2.4 apply o the court for an order removing an Administrator and/or replace an
Administrator appointed by the Security Agent;

16.2.5 take possession of and hold or dispese of all or any parl of the Securily Assels
including, without limitation, ail of the powers conferred on a morigagee under the
LPA (as varied or exiended by this Deed) or any of the powers conferred on a holder
of a qualifying fioating charge holder {as defined in the Insolvency Act);
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15.3

15.2.6

16.2.7

15.2.8

15.2.9

15.2.10

15.2.11

secure and perfect its title to all or any part of a Security Asset and / or transfer any
asset into the name of its nominee:

exercise in relation to any Security Asset all the powers, authorities and things which
it would ba capable of exercising if it were the absolute legal and beneficial owner of
that Security Asseal;

whether or not it has appointed a Receiver, exercise all or any of the rights, powers,
authorisations and discretions conferrad by the LPA (as varied and extended by this
Deed) on mortgagees, by this Deed on any Receiver, or conferred by the Insclvency
Act or any other law on morigagess and Receivers;

subject to paragraph 4.12.3, by written notice to the Chargor convert the floating
charge created by Clause 4.11 (Floating Charge) into a fixed charge as regards any
assels specified in that notice;

exercise the statulory power of sale and any other powers conferred by section 101
of the L.PA and the statutory powers of leasing as amended and varied in the forgoing
clauses and all other statulory powers in respect of the whole or any part of the
Security Assets;

exercise all its rights, powers and remedies as assignee of the Accounts or any
contracts and/or agreements and, in particular, the right to:

{a} demand and receive any interest or other monies payable in respect of any
credit balance on any Account or any relevant contract or agreement; and

(b} withdraw sums standing to the credit of any Account (or, by notice to the
bank with whom such Account is maintained, block the withdrawal of any
such sums) and otherwise exercise all rights in relation o the Accounts as
the Chargor may exercise (or, but for this Deed) might exercise; and

{c} apply, transfer or set-off any or all of the balances from time to time standing
to the credit of the Accounts in or towards the payment or other satisfaction
of all or part of the Secured Liabilities then due but unpaid in accordance
with Clause 18.1 (Order of application).

Statutory powers

15.3.1

15.3.2

15.3.3

For the purposes of all powers implied by staifute, the Secured [ iabilities are deemed
o have become due and payable on the date of this Deed.

The slatutory power of sale or other right of disposal conferred on the Securily Agent
and on any Receiver by this Deed shall operals as a variation and extension of the
statutory power of sale under section 101 of the LPA and such power shall arise (and
the Secured Lisbilities shall be deemed due and payable for that purpose) on
execution of this Desd.

The statutory powers of leasing may be exercised by the Securily Agent at any time
on or after the Security Interest constituted by this Deed has become enforceable
and such powers are extended by this Deed so as to authorise the Security Agent
to make any lease or agreements for lease, accept surenders of ieases and grant
options on such terms as the Security Agent may think fit and without the need to

21 WKS/332843422 .2



DocuSign Envelope ID: 006685D58-6138-4A7B-8CEE-D34F14EA1OF2

154

16

16.1

15.3.4

18.3.6

15.3.6

15.3.7

15.3.8

comply with any restrictions imposed by law {including, but not limited to, under
saction 99 or saction 180 of the LPA).

For the purposes of sections 898 and 100 of the LPA, the expression "Morigagor” will
include any incumbrancer deriving title under the Chargeor and neither sub-section
(18} of section 99 nor sub-section (12} of section 100 of the LPA will apply.

The Chargor shall not have, at any time up until the Discharge Date, the power
pursuant to section 99 of the LPAto make any Lease in respect of any Real Property
without the prior writlen consent of the Securily Agent unless permitied pursuant to
the terms of the Facility Agreements.

The restrictions contained in section 93 and section 103 of the LPA shall not apply
to the Security Interest constituted by this Desd.

Each Receiver and the Security Agent is entitled to ali the rights, powers and
privileges and immunities conferred by the LPA and the Insclvency Act on
morigagees and Receivers.

Neither the Security Agent nor any Receiver will be liable, by reason of entering info
possaession of a Security Asset, to account as morlgages in possession or for any
loss on reslisation or for any default or omission for which a morigagee in possession
might be liable.

Access on enforcement

16.4.1

1542

Al any time after the Securily interest conslituted by this Deed has becoms
enforceable, the Chargor will allow any of the Secured Parties, without further notice
or demand, immediately o exercise all its rights, powers and remedies in particular
{and without limitation) to take possession of any Securily Asset and for that purpose
to enter on any premises where a Security Asset is situated {or where any Secured
Party reasonably believes & Security Asset to be situsted) without incurring any
liability to the Chargor for, or by any reason of, that entry.

At gl tirnes, the Chargor must use its best endeavours to allow any Secured Party
access to any premises for the purpose of Clause 15.4.1 {obtaining any necessary
cohsents or permits of other persons) and ensure that its employees and officers do
tha same.

RECENWER

Appointment of Recelver

16.1.1

16.1.2

After the Security Inlerest constituled by this Deed has bacome enforceable the
Security Agent may without prior notice, appoint:

(2) any one or more persons to be a Receiver of all or any part of the Security
Assets; or

{is) twio or more Receivers of separate paris of the Security Assels; or
() appoint another person(s) as an additional Receiver(s).
Any appointment under paragraph 16.1.1 above may be by deed, under seal or in

writing under i{s handg.
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16.2

16.3

16.4

16.5

17

7.1

18.1.3 Any restriction impossd by law on the right of a2 morigagese lo appcint a Recsiver
{including under section 108{1} of the LPA) does not apply to this Deed.

18.1.4 The Security Agent is not entitled to appoint a Recsiver solely as a result of the
obtaining of a moratorium {or anything done with a view to abtaining a moratorium)
under Part A1 of the insolvency Act.

16.1.5 Al any time, if 50 requestad by the Chargor, without further notice, the Security Agent
may appoint a Receiver fo all or any part of the Securily Assets as if the Security
Agent had become entitled under the LPA o exercise the power of sale conferred
under the LPA.

Statutory powers of appointment

The powers of appointment of a Receiver pursuant to Clause 186.1 {Appointment of Receiver)
above shall be in addition to all statutory and other powers of appointment of the Security Agent
under the LPA (as extended by this Deed), the Insclvency Act or otherwise and such powers
shall remain exercisable from time fo time by the Security Agent in respect of any part of the
Seocurily Assels and shall be exercisable without the restrictions contained in sections 103 and
108 of the LPA or otherwise.

Removal

The Security Agent may from time to time by writing under its hand (subject to any requirement
for an order of the court in the cass of an administrative receiver) remove any Recsiver
eppointed by it and may, whenever it thinks fit, appoint a new Receiver in the place of any
Receiver who has been removed for any reason.

Remunsration

The Securily Agent may from time o time fix the remuneration of any Receiver apnointed by it
and any maxdmum rate imposed by any law (including under section 109(8) and {8} of the LPA)
will not apply. Any remuneration of any Receiver will form part of the Secured Liabilities.

Agent of the Chargor

16.5.1 A Receiver will be deemed to be the agent of the Chargor for all purposes and
accordingly will be deamed to be in the same position as a Receiver duly appointed
by a morigages under the LPA. The Chargor is solely responsible for the
remuneration, expenses, confracts, engagements, acts, omissions, defaulls and
losses of a Receiver and for any liabilities incurred by a Receiver.

16.5.2 No Secured Party will incur any liability (either to the Chargor or o any other parson)
by reason of the appointmant of a Receiver or for any other reason.

16.5.3 No Receiver shali at any time act as agent for any other Secured Party.
POWERS OF RECEVER
Statutory powers

17.1.1 A Receiver (subject to any restrictions in the instrument appointing him but
notwithstanding any winding up or dissolution of the Chargor) has (fo the extent
permitted by law):
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17.2

17.1.2

E) all of the rights, powers, remedies and discretions of an administrative
receiver under Schedule 1 of the Insolvency Act, as if such Schedule and all
relevant definitions set out in the Insolvency Act were sat out in this Deed;
and

{b) gtherwise, all the rights, powers, remedies and discretions conferred on a
mortgagor, & morigagee in possession and on a Receiver {(or a receiver and
manager} appointed under the LPA or the Insolvency Act.

if there is more than ong Receiver holding office at the same lime, each Receiver
may {unless the document appointing him states otherwise) exercise all of the
powers conferred on a Receiver under this Deed individually (and to the exclusgion
of any other Receiver) or together with any other person appointed or substituted as
a Receiver.

Additional powers

In addition o those powers, rights and discretions set out in paragraphs 17.1.1(@) and 17.1.1(b)
above, a Receiver shall have the following rights, powers and discretions.

17.2.1

17.2.2

17.2.3

17.2.4

Possession

A Receiver may take immediate possession of, get in and collect the Security Assets
or any part thereof,

Carry on business

A Receiver may carry on, manage of concur in carrying on or managing the whole
or any part of the business of the Chargor as he in his discretion may think fit.

Protection of assels
A Receiver may:

{a) manage, insure, repair, decorate, maintain, alter, improve, develop,
construct, modify, refurbish, renew or add to the Security Assets or concur
in s0 doing;

[{s)] commence, continue or complete any new works, unfinished work, buiiding
gperations, construction, reconstruction, maintenance, furnishing, finishing
or fitting-out on any Real Properly; and

{c) apply for and maintain any planning permissions, building regulations,
approvals and any other permissions, consents or licences,

i sach case as he in his discretion may think fit
Employees

{a) A Receiver may appoint and discharge managers, directors and secretaries
for the purposes of this Deed upon such terms as to remuneration or
gtherwise as he thinks fit.

{b) A Receiver may discharge any person appointed by the Chargor.
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17.2.5

17.2.8

17.2.7

17.2.8

17.2.8

Sale of assels

(=) A Receiver may seli, exchange, convert into money and realise any Security
Asset by public auction or private contract and generally in any manner and
on any terms which he thinks fit

(b} The consideration for the sale of any Security Asset may consist of cash,
debentures or other obligalions, shares, stock or other valuable
conskieration and any such consideralion may be payable in a lump sum or
by instaliments spread over any period which the Receiver thinks fit

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

Lat, hire or lease
A Receiver may:

{(a} let, hire or lease {with or without premium) and accept surrenders of leases
or tenancies or concur in 8o doing;

{2 grant rights, options or sasements over and otherwise deal with or dispose
of and exercise all rights, powers and discretions incidental {o, the ownership
of the Security Assets; and

{c} exchange or concur in exchanging the Security Assels,

in each such case in such manner and generally on such terms as he may in
discretion think fit, with all the powers of an absolute beneficial owner. The Receiver
may exercise any such power by effecting such transaction in the name or on bahalf
of the Chargor or otherwisea.

Registration

A Receiver may use the Chargor's name to effect any regisiration or election for tax
of other purposes.

Insurances
A Receiver may effect, review or vary insurances.
Borrowing

A Recsiver may for the purposes of exercising any of the powers, authorities or
discretions conferred on him by or pursuant to this Deed or of defraying any costs
{including, without limitation, his remunsration} which are incurred by him in the
exercise of such powers, authorities or discretions or for any other purposs, raiss
and borrow money of incur any other liability either unsecured or secured on the
Security Assels, either in priority to the Security Interest created by this Deed or
otherwise, and generally on such terms as he in his discretion may think fit No
person lending such money is to be concerned to enguire as to the propriety or
purpose of the exercise of such power or as to the application of money so raised or
borrowed.
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17.2.10

17.2.11

17.2.12

17.2.13

17.2.14

Advance credil

A Receiver may advance credit, in the ordinary course of the Chargor's business, to
any person.

Make calls

A Receiver may make, or require the directors of the Chargor to make such calls
upon the shareholders of the Chargor in respect of any uncalled capital of the
Chargor as the Receiver in his discretion may require and enforce payment of any
call 80 made by action {in the name of the Chargor or the Recesiver as the Recelver
in his discretion may think fit) or otherwise.,

Compromise, legal action and mediation
A Recelver may:

(a} settle, adjust, refer to arbilration, compromise and arrange any ciaim,
account, dispute, question or demand with or by any person who is or claims
to he a creditor of the Chargor or relating in any way to any Security Asset;

{b) bring, prosecute, enforce, defend and abandon any action, suit or
proceedings in relation to any Securily Asset which he thinks fit; and

{c) refer to mediation any guestion in relation to any Security Asset that he
thinks fit.

Subsidiaries
A Receiver may:

E) promote the formation of any subsidiary of the Chargor with a view to such
subsidiary purchasing, ieasing, licensing or otherwise acquiring an interest
in the Security Assets;

{b) arrange for the purchase, lease, licence or acquisition of an interest in the
Security Assefs by any such subsidiary for any valuable consideration,
including, without limitation, cash, shares, debeniures, loan stock,
convertible loan stock or other securities, profils or a sum calculated by
reference to profits, turnover, rovallies, licence fees or otherwise, whether
or not secured on the undsriaking or assets of such subsidiary and whether
or not such consideration is payable or receivable in a lump sum or at any
time or any number of times by instalments spread over such period, as the
Receivar in his discretion may think fit; and

{c) arrange for such subsidiary o irade or cease (o trade as the Receaiver in his
discretion may think fit.

Receipts

A Recsiver may give valid receipts for all moniss and exscute all assurances and
things which he in his discretion may think proper or desirable for realising the
Security Assets.
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17.3

17.4

17.2.15

17.2.18

17.2.17

17.2.18

17.2.18

Environment

A Receiver may conduct and complete ali investigations studies, sampling and
testing and all remedial, removal and cther actions, whether required under
Environmental Law or by the Security Agent or otherwise and comply with ail lawful
orders and directives relating to Environmental Law.

Mediation

A Receiver may refer to madiation any guestion in relation to any Security Asset that
he thinks fil.

Delagation

A Recelver may delegate his power in accordance with this Deed.

Lending

A Receiver may lend money or advance credit to any customer of the Chargor.
Cther powers

A Rsceiver may:

{a) do all other acts and things which he may consider desirable or necessary
for realising any Security Asset or incidental or conducive to any of the rights,
powers, remedies or discretions conferred on the Security Agent or any
Receiver under or by virtue of this Daed or by law,

)] gxercise every power which the Receiver in its absolule discretion considers
desirable for maintaining or enhancing the vaiue of the Securily Assels orin
connection with the enforcement of the Security interest created by this
Deed or the reslisation of any Security Asset;

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

{d) do any other acts and things it lawfully may do as agent for the Chargor; and

(=) use the name of the Chargor for any of the purposes set out in this
Clause 17.

Powerg t0 be additional

The powers conferred by this Daed in relation fo the Security Asssts on the Recaiver shall be
in addition to, and not in substitution for, the powers conferred on receivers under the LFA and
the Insclvency Act.

Powers to be exsrcisable by the Security Agent

17.4.1

17.4.2

The Security Agent may exercise all powers granted by the Receiver by this Deed
whether as attorney of the Chargor or otherwise,

The powers of the Receiver set out above are in addition io, and without prejudice
to, all statutory and other powers of the Security Agent as provided in Clause 15.3
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17.5

18

18.1

18.2

{Statutary powers) or otherwise and so that, /nfer alfa, such powers are and remain
exarcisable by the Security Agent in respect of that part of the Security Assets in
respect of which no appointment of a Receiver by the Security Agent is from time to
time subsisiing.

Conflict
if and to the exdent that there is any ambiguity or conflict between:

17.5.1 the powers conferved on the Recelver by the Act and those powers listed in Schedule
1 of the Insolvency Act; and

17.5.2 the powers conferred by this Clauss 17,
the powers conferraed by this Clause 17 shall prevall,
APPLICATION OF PROCEEDS

Order of application

Subject to Clause 18.2 (Prospective liabifities), all amounts from time fo fime receaived or
recovered by the Security Agent pursuant io the terms of any Finance Document or in
connection with the realisation or enforcement of all or any part of the Transaction Security {for
the purposes of this Clause 18, the "Recoveries’) shall be held by the Security Agent on trust
to apply them at any time as the Security Agent {in its discretion) sees fit, 10 the extent permitied
by applicable law {(and subjest to the provisions of this Clause 18), in the following order

18.1.1 in discharging any sums owing to the Security Agent, any Receiver or any Delegate;

18.1.2 in payment of all costs and expenses incurred by any Secured Party in connection
with any realisation or enforcement of the Transaction Security taken in accordance
with the terms of this Deed;

18.1.3 in payment to the Security Agent for application in accordance with the Facility
Agresments; and

18.1.4 the balance (if any) will be applied as required by law.
Prospective liabilities

Following enforcement of any of the Transaction Security the Security Agent may, in its
discretion, hold any amount of the Recoveries in an interest bearing suspense or impersonal
account(s) in the name of the Security Agent with such financial institution (including itsell) and
for so iong as the Security Agent shall think fit {the interest being credited to the relevant
account) for later application under Clause 18.1 (Order of application) in respect of

18.2.1 any sum to the Security Agent, any Receiver or any Delagats;
18.2.2 any part of the Secured Liabilities; and

18.2.3 any surm that the Security Agent reasonably considers, in each case, might become
due or owing at any time in the fulure,
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183

18.4

18.5

18

19.1

18.2

investment of procesds

Prior to the application of the proceeds of the Recoveries in accordance with Clause 18.1 (Order
of application) the Security Agent may, in its discretion, hold all or part of those proceeds in an
interest baaring suspensa or impersonal account(s) in the name of the Security Agent with such
financial institulion (including itsell and for s0 long as the Security Agent shall think fit (the
interest being credited to the relevant acoount) pending the application from time to time of those
monies in the Security Agent's discretion in accordance with the provisions of this Clause 18.3.

Currency Conversion

18.4.1 For the purpose of, or pending the discharge of, any of the Secured Liabiiities the
Security Agent may convert any monies received or recovered by the Security Agent
from one currency to another, at a market rate of exchange.

18.4.2 The obligations of the Chargor to pay in the due currency shall only be satisfied to
the extent of the amount of the due currency purchased after deducting the costs of
conversion.

Permitted Deductions
The Security Agent shall be entitled, In ils discretion:

18.5.1 to set aside by way of reserve amounts required to mest, and (o make and pay, any
deductions and withholdings (on account of taxes or otherwise} which it is or may be
required by any applicable law to make from any distribution or payment made by it
under this Desad; and

18.6.2 to pay all Taxes which may be assessed against it in respect of any of the Security
Assels, or a8 a consequence of performing its dulies, or by virtue of its capacity as
Security Agent under any of the Finance Documents or otherwise (other than in
connection with iis remuneration for performing its duties under this Deed).

PROTECTION OF PURCHASERS
No purchaser or other person dealing with any Secured Parly shall be bound 1o enquire;
18.1.1 whether the Secured Liabilities have become due and/or payable;

19.1.2 whether any event has happened upon which any of the powers conferred by this
Deed may have arisen or be exercisable or is being properly exercised;

18.1.3 whether any money remains due under the Finance Documents; or
19.1.4 how any money paid to that Secured Parly is to be applied.

No purchaser dealing with any Secured Party or the Security Interest constituted by this Deed
is to be concerned to enquire whether any power exercised or purported to be exercised by the
Secured Parties has become exercisable, or as to the propriety or regularity of any sals by, or
other dealing with the Secured Parties. Any such sale or desling is deemed to be within the
powers conferred by this Deed and to be valid and effective accordingly. All the protection to
purchasers contained in section 104 and section 107 of the LPA and section 42(3) of the
insclvency Act apply to any purchaser.
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19.3

20

20.1

20.2

20.3

21

21.1

The receipt of any Secured Party shall be conclusive discharge to any purchaser and, in making
anhy sale or disposai of any of the Security Assets or making any acquisition, any Secured Party
may do for such consideration, in such manner and on such terms as it thinks fit.

LIABILITY OF SECURITY AGENT AND RECEIVER
Liability

Neither the Securily Agent, any Recsiver nor any of their respective Delegales and sub-
delegates, (whether as morigagee in possession or otherwise} shall sither by reason of,

20.1.1 taking possession of or realising all or any part of the Securily Assets; or
20.1.2 taking any action permitted by this Dead,

be fiable to the Chargor or any other person for any costs, losses or liabilities relating to any of
the Securily Assets or for any act, default, omission or misconduct of the Security Agent, any
Receiver or their respective Delegates and sub-delegates in relation to the Security Assets or
otherwise,

Exoneration

Neither the Security Agent, any Receiver nor any of their respective Delegates and sub
delegates shall have any duty:

2021 to perform the Chargor's obligations or exercise any rights in relation to any Security
Asset

2022 o ensure that any Related Righis are made avaliable and to snsure that the comrect
amount has been received in relation to any Related Right;

20.2.3 to take up any offer in relation to any Security Asset;

2024 o investigate, appraise or report on the status, propriety or validity of the acts of the
Heceiver or Security Agent;

2025 to give any notification to anyone in relation to any Securily Asset; or

2028 to take any action to enforce any other person’s obligations as regards any Security
Asset.

Protsction of the Receiver

The Receiver shall be entitled to all the rights, powers, privileges and immunities which the LPA
confers on morigagess and receivers duly appointed under the LPA.

POWER OF ATTORNEY

The Chargor, by way of securily for the performance of its obligations under this Deed,
irevocably and severally appoints the Security Agent, each Receiver and each of their
respective Delegates and sub-delegaies to be its altormney (with full power of substitution and
delegation) and in its name, on s behalf and as #s act and deed o

21.1.14 execute, deliver and perfest all other documents, deads and agreements and do all
such things which the aliorney may consider to be required or desirable for,
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21.2

21.3

214

22

22.1

22.2

E) carrying out any obligation imposed on the Chargor by this Deed or any
agreement binding on the Chargor to which the Security Agent is a party
{including, but not limited to, the execution and delivery of any charges,
assignments or other security and any transfers of the Security Assets and
perfecting and/or releasing the Securily Interest created or intended to be
created in respect of the Security Assets); and

(b} enabling the Security Agent and any Receiver to exercise any of the rights,
powers and authorities conferred on them pursuant to this Deed or by law
(including, after the Security Interest constituted by this Deed has become
snforceable as provided in this Deed, the exercise of any right of a legal or
beneficial owner of the Security Assets or any part of the Securily Assets).

The Chargor shall ratify and confirm all things done and all documents executed by any attorney
in the exercise or purported exercise of all or any of his powers under this Deed,

The Chargor covenants (for the purpose of the imevocable nature of the power of attomey
granted in this Clause 21) with each Receiver appointed pursuant to this Deed, to join in and
concur with the exercige by such Receiver of any powers of such Receiver to act on behalf of
the Chargor.

The power of attorney granted under this Clause 21 may be exercised at any time after:

2141 the expiry of three Business Days following a request from the Security Agent for the
Chargor to take action that it has failed to do and is required fo do by the terms of
this Deed; or

2142 an Event of Defaull has occurrad and is continuing.
DELEGATION AND DISCRETION
Delegation

2211 The Security Agent and/or any Receiver may delegate by power of attomey orin any
other manner ali or any of the powers, authorities and discretions which are
conferred and are axercisable by it under this Deed to any person or persons on
such terms and conditions as it sees fit

2212 No such delegation pursuant to this Clause 22 shall preciuds either the subsequent
exercise of such power, authority or discretion by the Security Agent or a Receiver
itself or anv subsequent delegation or revocation of such power, authority or
discretion.

2213 Neither the Securily Agent nor any Recsiver will have any liability to the Chargor or
any other person for any loss or liability arising from any act, defauit, omission or
misconduct by any Delegate.

Discretion

Any right or power which may be exercised or any delemnination which may be made under this
Deed by the Security Agent or any Receiver may be exercised by itin iis absolute and unfattered
discretion, without any obligation to give reasons.
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23

231

23.2

23.3

234

23.5

23.8

EFFECTIVENESS OF SECURITY
Continuing Security

The Security intersst constituted by this Deed shali remain in fuli force and effect as continuing
security for the Secured Liabilities until the Discharge Date and shall not be released before
then by any intermediate payment, discharge or satisfaction of all or any of the Secured
Liabilities or for any other reason.

Cumulative rights

The Securily Interest created by or pursuant o this Deed and the rights, powers and remeadies
of the Security Agent under this Deed shall be cumulalive and shall be in addition o and
independent of every other Security interest, guarantee, right, power or remedy which the
Security Agent may at any time have in connection with the Secured Liabilities, including the
rights, powers and remedies provided by law, and accordingly, the Security Agent shall not be
obliged before exercising any such rights, sowers or remedies:

23241 to make any demand of, or take any action or obtain any judgment in any court
against, the Chargor;

2322 o make or file any daim or proof in winding-up or dissolution of the Chargor, or

23.2.3 o enforce or seek 1o enforce any other Security Interest held by it in respect of the
Secured Liabilities.

Ne merger of Sscurlty

Mo prior Security interest held by the Security Agent (whether in its capacity as trustee or
otherwise) or any other Secured Party over the whole or any other part of the Sscurity Assets
shall merge with the Security Interest constituted by this Deed.

Mo prejudice

The Security !nterest created by or pursuant to this Desd shall not be prejudiced by any
unenforceability or invalidity of any other agreement or document or by any time or indulgence
granted to the Chargor or any other person, or the Securily Agent or by any variation of the
terms of the Lrust upon which the Security Agent holds the Security Inerest created by or
pursuant to this Deed or by any other thing which might otherwise prejudice that Security
Interest.

Remedies and waivers

No failure 0 exercise, nor any delay in exercising, on the pari of the Security Agent, any right
of remiedy under a Finance Document shall operate as a waiver of any such right or remedy or
constitute an eleclion to affirm any of the Finance Documents. No election to affirm any Finance
Document on the part of any Finance Party shall be effective unless # is in wriling. No single or
partial exercise of any right or remedy shall prevent any further or other exercise or the exercise
of any other right or remedy. The rights and remedies provided in each Finance Document are
curmuilative and not exclusive of any rights or remedies provided by law.

Partial invalidity
23.8.1 If, at any time, any provision of this Deed s or becomes illegal, invalid or

unenforceable in any respect under the law of any jurisdiction, neither the legality,
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237

23.8

24

24.1

24.2

2382

Tacking

23.7.1

23.7.2

validity or enforceability of the remaining provisions nor the legality, validity or
enforceability of such provision under the law of any other jurisdiction shall in any
way be affected or impaired.

if any part of the Security Interest created or intended to be created by or pursuant
fo this Deed is invalid, unenforceable or ineffeciive for any reason, that shall not
affect or impair any other part of the Securlly Interest constituted under this Desd.

For the purposes of section 84{1)}{c) of the LPA and section 48(3) of the Land
Registration Act 2002, the Security Agent confirms on behalf of the Secured Parties
that the Secured Parties will comply with their obligations to make further advances
under the Facility Agreements subject o the terms of the Finance Documents.

The Chargor consents to an application being made to the Land Registry o enter
the obligation to make further advances on the charges register of any registered
land forming part of the Morlgaged Property.

Further assurance

23.8.1

2382

The Chargor shall promplly, al its own cost, do whatever the Securily Agent requires:

{a) o create, perfect andfor protect the Securily Intersst created or intended be
created by this Deed;

{b} to create, perfect and/or protect the priority of the Security Interest created
or intended be created by this Deed;

{c) to facilitate the exercise of any rights, powers and remedies vested in the
Security Agent or any Receiver (or their respective Delegates) by this Deed
and/or by the law, andfor

{d} to facilitate the realisation of the Security Asssts,

In order to satisfy its obligations under paragraph 23.8.1 above, the Chargor shall
promptly, upon the request of the Security Agent, execute any transfer, conveyancs,
morigage, charge, assignment or assurance over all or any of the assels intended
{o constitute the Security Assets (whether in favour of the Security Agent or its
nominee or otherwise) and make any registration or notarisation and give any notice,
instructions, order or direction in respect of the Security Asseis.

PRIOR SECURITY INTERESTS

In the event of any action, proceeding or step being taken to exercise any powers of remedies
conferred by any prior ranking Security Interest against any of the Security Assats or in case of
exercise by the Securily Agent or any Receiver of any power of sale under this Deed, the
Security Agent may redeem such prior Security Interest or procure the transfer of such Security
Interest to itsalf.

The Security Agent may settle and agree the accounts of the holder of the prior Security Interest
and any accounts so setfled and agreed will (in the absence of manifest error) be conclusive
and binding on the Chargor.
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243

25

26

26.1

28.2

27

27.1

27.2

All principal monies, intersst, costs, charges and expenses of and incidental to any such
redemption or transfer will be paid by the Chargor o the Security Agent on demand together
with accruad interest on such sums at the higher of;

24,31 the Default Interest {as defined in the Loan Agreement); and
243.2 4% per annum above the Bank of England’s base rate from time to time,

fram the time or respective times of the same having been paid or incurred until payment of
such sums (as well as afler as before judgment).

SUBSEQUENT SECURITY INTERESTS

if the Securily Agent receives, or is deemed o be affected by, notice whether actual or
constructive of any subsequent Securily Asset or other inlerest other than as permitied by the
Facility Agreements affecting the Security Assets, it may open & new account for the Chargor
int its books. I the Security Agent does not open a new account, it shall nevertheless be treatad
as if it had done s0 at the time it received or was deemed to be affected by such notice. Unless
the Security Agent gives express written notice to the contrary to the Chargor, all payments
made by the Chargor o the Security Agent will, as from that time, be treated as having been
credited o a new account of the Chargor and not as having been applied in reduction of the
Secured Liabilities.

SUSPENSE ACCOUNT
ontingencies

if the Security Interest constituted by this Deed, is enforced at a time when no amount is due
under the Finance Documents but at a time when amounts may or will become due, the Security
Agent (or the Recaiver) may pay the proceeds of any recoveries effected by it into a suspense
account in which event, Clause 28.2 (Suspense account) shall apply o such proceeds.

Suspense account

All monies received, recovered or realised by the Security Agent under this Deed {including the
procseds of any conversion of currency) may in the abscluts discretion of the Security Agent be
credited to any interest bearing suspense or impersonal accouni{s) maintained with a bank,
building society or financlal institution {(including itself) for so long as it may think fit {the interest
being creditad to the relevant account) pending their application from time to time at the Security
Agent's absolute discretion, in or towards the discharge of any of the Secured Liabilities.

RELEASE OF SECURITY

Upon the occurrence of the Discharge Date and subject always to Clause 27.2, the Security
Agent shall, at the regusst and cost of the Chargor, release and cancel the Security Interest
constituted by this Deed and procure the reassignment to the Chargor of the property and
assets assigned to the Security Agent pursuant to this Deed, in sach case without recourse to,
or any representation or warranty by, Security Agent or any of its Delegates.

Foliowing any discharge of the Chargor made by the Security Agent, in reliance on any payment
or security, the Security Agent may retain the Securily Interest constituted by this Deed {and all
documents of title or cther documents necessary to protect such Security Interest) uniil the
expiry of the maximurm period within which such payment or sscurity can be avoided, reduced
or invalidated for any reason. If the person other than the Chargor making such payment or
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28

29

29.1

28.2

29.3

20

30.1

30.2

giving such security goes into liguidation or administration or equivalent proceedings in any
foreign jurisdiction within that period the Security Agent may retain the Securily Interest
constituted by this Deed for as long as it sees fit

SET-OFF

The Security Agent may set off any matured obligation due from the Chargor under this Dead
{to the exdent beneficially owned by the Security Agent) againsi any maiured obligation owed
by the Security Agent o the Chargor, regardiess of the place of payment, beoking branch or
currency of either obligation. if the obligations are in different currencies, the Securily Agent
may convert either obligation at a market rate of exchange in its usual course of business for
the purpose of the set-off,

FINANCIAL COLLATERAL

To the extent that any of the Security Assets constitute "financial collateral® and this Deed
constitutes a “security financial collateral arrangement’ (as those terms are defined in the
Reguiations}, the Security Agent shall, upon the Security Interest created by this Deed becoming
enforceable pursuant to Clause 15.2 and to the exient permitted by the Regulations, have the
right to appropriate all or any part of the Security Assels in or towards the discharge of the
Secured Liabilities without obtaining any court authorisation and in such order as the Security
Agent may in its absolute discretion determine.

The Parties agree that the value of any Security Asset appropriated in accordance with sub-
clause 29.1 above shall be!

29.2.1 in the case of cash denominated in the currency of denomination of the Secured
Liabilities, the amount of such cash plus any accrued bul unposted interest
attributable to such cash on the date of appropriation;

2822 in the case of any other cash, the amount of the currency of denomination of the
Securad Liabilities that the Security Agent could purchase with the amount of such
cash {plus any accrued but unposted interest atiributable to such cash) on the date
of appropriation in accordance with its usual practice; or

28.2.3 in the case of Shares, the price of those Shares at the time the right of appropriation
is exercised as listed on any recognised market indey, independent valuation or as
determined by such other method as the Security Agent may selact.

The Parlies agree that the method of valuation provided for in this Clause 28 (Financial
collateral} is commercially reasonable for the purposes of the Regulations.

CURRENCY
Relevant Currency

The Chargor is obliged under this Deed to discharge the Secured Liabilities in the Relevant
Currancy.

Recaint In wrong currency

If at any time the Security Agent receives a payment (including by set-off) referable to any of
the Secured Liabilities from any source in a cummency cther than the Relevant Currency, then
that payment will take effect as a payment to the Security Agent of the amount in the Relevant
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30.3

31

311

3.2

32

Currency which the Security Agent is able to purchase {after deduction of any relevant costs)
with the amount of the payment 80 received in accordance with its usual practice..

Currency indemnity

303.3.1 If any sum due from the Chargor under this Dieed {(a "Sum"), or any order, judgment
or award given or made in relation to a Sum, has o be converted from the curency
{the “First Currency’) in which the Sum is payable into ancther currency (the
‘Second Currency”) for the purposes of:

{2} making or filing a claim against the Chargor; or

(b} obitaining or enforcing an order, judgment or award in relation to any litigation
or arbitration proceedings,

the Chargor shall, as an independent obligation, within three Business Days of
demand, indemnify the Security Agent against any cost, loss or liability arising out of
of as a result of the conversion including any discrepancy between (a) the rate of
exchange used to conhveri that Sum from the First Currehcy inte the Second
Currency and {b) the rate or rates of exchange available o the Security Agent at the
time of receipt of that Sum,

30G.3.2 The Chargor waives any right it may have in any jurisdiction to pay any amount under
this Deed in a currency or currency unit other that in which it is expressed to be
payable.

PAYMENTS TO BE MADE WITHOUT DEDUCTION
No deductions

All sums payable by the Chargor under this Deed shall be paid in the Relevant Currency in
immediately available funds and shall be paid to the credit of such account as the Security Agent
may designate. Al such payments shall be made in full without set-off of any sum owing by the
Security Agent to the Chargor or counterciaim and free and clear of any deductions of or
withholding for or on account of any Tax or for any other reason, except to the extent that any
such daduction or withholding is required by law.

Grossing-up

If at any time the Chargor is required by law to make any deduction or withholding from any
payment due from the Chargor to the Security Agent, the Chargor shall simultanecusly pay o
the Security Agent whatever additicnal amount is necessary to ehsure that the Security Agent
receives a net sum equal 1o the payment it would have recsived had no deduction or withholding
been made.

CERTIFICATES AND DETERMINATIONS

A certificate or determination by the Security Agent or a Receiver of a rate or an amount under
this Deed is, in the absence of manifest error, conclusive evidence of the matters to which it
relates.
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331

33.2

33.3

34

34.1

ASSIGNMENT AND TRANSFER
Chargor consent to sssignmentfransfer by Securily Agent

The Chargor consents to the assignment and/or transfer by the Security Agent of any one or
more of its rights andfor obligations under this Deed. The Security Agent may, without consulting
with or obtaining consent from the Chargor at any time charge, assigh or otherwise create
Security Inferest in or over s rights, benefits and interests under this Deed {0 secure any
obligations of any Secured Party.

Mo assignment/transfor by Chargor

The Chargor may nol assign or transfer any one or more of its rights and/or obligations under
this Deed.

Confidentiality

The Security Agent shall be entitied to disclose any information concerning the Chargor and this
Deead as it considers appropriate to:

33.3.1 any person permitted in accordance with the Facility Agreements;
3332 any person proposing to take an assignment and/or transfer from the Security Agent;

33.3.3 ahy person proposing o enter into contraciual relations with the Security Agent with
respact to this Deed; and

33.34 any person o whom information may be required to be disciosed by an applicable
law.

INDEMNITY TO THE SECURITY AGENT

The Chargor shall promptly indemnify the Security Agent and every Receiver and Delegate
against any cost, loss or liability incurred by any of them as a resuit of:

34.1.1 any fallure by the Chargor to comply with its obligations under Clause 38 (Cosis and
expensesy,

3412 acting or relying on any notice, reguest or instruction which it ressonably believes to
be genuing, correct and appropriately authorised;

34.1.3 the taking, holding, perfection, preservation, protection or enforcement of the
Security interest constituted under this Deed;

34.1.4 the exercise of any of the righls, powers, discrelions and remedies vested in the
Security Agent, sach Receiver and their Delegate and sub-delegates by this Deed
or by law;

34.1.56 any default by the Chargor in the performance of any of the obligations expressed
to be assumed by it in this Deed;

34186 instructing lawyers, accountanis, fax advisers, surveyors or other professional
advisers or experts as permilted under the Finance Documenis; or

34.1.7 acting as Securily Agent, Recelver or Delegate under this Deed or which otherwise
relates to any of the Security Assets (otherwise, in each case, than by reason of the
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35

26

36.1

36.2

36.3

36.4

&

37.1

3r.2

relevant Security Agent’s, Receiver's of Delegate’s gross negligence or wilful
misconduct).

COSTS AND EXPENSES

The Chargor shall, within three Business Days of demand, pay to the Security Agent the amount
of all costs and expenses (including legal fees) incurred by i in connaction with the enforcement
of or the preservation of any righis under this Deed and any proceedings instituted by or against
any Secured Parly as a consequence of taking or holding the Securily Interest constituled by
this Deed or enforcing these rights.

MISCELLANEOQUS
Variations

No variation of the terms of this Deed shall be valid unless such variation is in writing and signed
by the Chargor and the Security Agent.

Third party rights

Cther than any Secured Party, a person who is not a Party to this Deed has no right under the
Contracis (Rights of Third Parties) Act 1989 to enforce or enjoy the benafit of any term of this
Deed.

Perpetully period
The trusts crealed by this Deed have a perpeluity period of 125 yaars,
Counterparis

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

NOTICES
Communications in writing

Any commiunication o be made under or in connection with this Deed shall be made in writing
and, unless otherwise stated, may be made by letier.

Addresses

The address {and the department or officer, if any, for whose attention the communication is to
he made) of each Party for any communication or document o be made or deliverad under or
in connection with this Deed is:

3r.21 in the case of the Security Agent, that identified by its name below; and
3722 in the case of the Chargor, that identified by its name below,

or any substitute address or department or officer as the Chargor may notify to the Security
Agent {or the Securily Agent may notify to the Chargor, if a change is made by the Security
Agent} by not less than five Business Days’ notice.
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374

38

38.1

38.2

Dalivery

37.3.1

3732

37.3.3

Any communication or document made or delivered by the Security Agent to the
Chargor under or in connection with this Deed shall only be effective if by way of
letter, when it has been left at the relevant address or five Business Days after being
deposiled in the post posiage prepaid in an envelope addressed to the relevant party
at that address, and, in the case of the Security Agent, if a particular department or
officer is specified as part of its address defails provided under Clause 37.2
{Addresses), if addressed to that department or officer.

Any communication or document to be made or delivered to the Security Agent will
be sffective only when actually received by the Security Agent and thenonly ifitis
expressly marked for the atiention of the department or officer ceriified in
Clauss 37.2 {Addresses) {or any substitute department or officer as the Security
Ageni will specify for this purpose).

Any communication or document which becomes effective, in accordance with
paragraphs 37.3.1 and 37.3.2 above after 5.00pm in the place of receipt shall be
desmed to only become effective on the following day.

Engliszh language

3741

37.4.2

Any notice given under or in connection with this Deed must be in English.
All other documents provided under or in connecticn with this Deed must be;
(@) in English; or

() if not in English, and if so required by the Security Agent, accompanied by a
certified English transiation and, in this case, the English transiation will
pravail uniess the document is a constitulional, siatutory or other official
document.

GOVERNING LAW AND JURISDICTION

Governing law

This Deed and any non-contraciual obligation arising cut of or in connection with i are govermned
by English law.

Jurisdiction of English courls

38.2.1

3822

38.2.3

The courts of England have exclusive jurisdiction to settle any dispute arising out of
of in connection with this Deed {including a dispute relating to the existence, validity
of termination of this Deed or any non-coniractual obligation arising out of or in
connection with this Deed) (a "Disputs”).

The Parties agree that the courts of England are the most appropriate and
convenient courts to settie Disputes and accordingly no Parly will argue to the
conirary.

This Clause 38.2 is for the benefit of the Security Agent only. As a result, the
Securily Agent shall not be prevented from iaking proceedings relating to a Dispute
in any other courts with jurisdiction. To the extent allowad by law, the Security Agent
may take concurrent proceedings in any number of jurisdictions.
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This Deed is executed as a desd by the Chargor and is signed for and on behalf of the Security
Agent and is delivered and takes effect on the date at the beginning of this Deed.
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EXECUTION PAGES
EXECUTED as a DEED by INTEGRUM CARE - )
CLEARBROOK LIMITED by Sean Quinlan ) _
Director

in the presence of:

Witness:m

Mame: G

accress:

Qccupation; Lawyer

Atlention: Adrian Pancott

Address. The registered office from time to time
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EXECUTED as a DEED by BETSY CLARA AND )
SOUTHDOWNS LTD by Sean Quinlan

Director

in the presence of:
Witness: M
Name: G

Qccupation: Lawyer

Attention: Adrian Pancott

Address. The registered office from time to time

EXECUTED as a DEED by INTEGRUM CARE )
GROUP LIMITED by Robin Saunders -

Diractor
in the presence of,

Witness:

Name: Justine Levoir

aaaress: [

Occupation: Personal Assistant

Attention: Adrian Pancott

Address: The registered office from tme to time
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EXECUTED as a DEED by HYTHE CARE HOME )
LIMITED by Sean Quinian

Director

in the presence of:

Witness: -
MName: & Gregor Gordon

aadress: T

Occupation. Lawyer

Altention: Adrian Pancott

Address. The registered office from time to time
EXECUTED as a DEED by INTEGRUM CARE )
LIMITED by Sean Quinlan

Director

in the presence of;

Witness:

Name: &
Address: NG

Occupation: Lawyer

Attention: Adrian Pancott

Address: The registered office from time fo time
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EXECUTED 25 a DEED by GALLEON CARE )
HOMES LIMITED by Sean Quinlan

Director

in the presence of:

MName: &
adress:

Occupation: Lawyer

Attention: Adrian Pancott

Address: The registered office from time to time

EXECUTED as a DEED by HOLLY CLOSE & )
MULBERRY COURT MANAGEMENT CO.
LIMITED by Sean Quinlan

Director

in the presence of:

‘NitneSS:-
Name: © Gregor Gordon

address: NG

Occupation: | awyer

Attention: Adrian Pancott

Address. The registered office from time to time
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EXECUTED as a DEED by PREMIUM )
HEALTHCARE LIMITED by Sean Quinlan

Director

in the presence of:

Name: G
Address: I

Occupation: Lawver

Attention: Adrian Pancoft

Address: The regisiered office from time to time

EXECUTED as a DEED by SALTWOOD CARE )
CENTRE LTD by Sean quinlan

Director

in the presence of,

VWitness:
Name: G Gregor Gordon

Ccoupation: Lawyer

Altention: Adrian Pancott

Address: The registered office from time to time
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EXECUTED as a DEED by DUKE ROYALTY UK ) ~—ox
LIMITED as Security Agent by Charlie Cannon BrooKgs

Director
in the presence of:
Witnesgs:
Name: W1111am Alan Scotting

agsress: [N

Occupation: Chief Executive officer

Altention: Charlie Cannon Brookes
Address.

47148 Piccadilly

Lendon

W1J 00T
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SCHEDULE 1

- MORTGAGED PROPERTY

Registered Land

Chargor County and | Description of Property Title Number
Bistrict/London
Borough

Betsy Clara and | Keni, Maidstone Betsy Clare Mursing Home, | K738721
Southdowns Lid Courtenay Road, Maidstone,

ME1S 8UQ
Betsy Clara and | East Sussex, | The Sussex Private Clinic, | HT13485
Southdowns Lid Hastings Hollington Park, St Leonards on

Sea, TN 38 O0SE (Southdowns)
Galleon Care | East Sussex, | 7 Hollington Park Road, S5t | ESX418429
Homes Limited Hastings Leonards on Sea, TN3B 0Se

{(Mulberry House)
Premium Kent, Folkestone | 46 Bartholomew Lane, Hythe, | TT138242
Healthcare and Hythe CT21 48X (Balgowan House)
Limited
Premium Kent, Folkestone | 89-83 North Rod, Hythe, CT21 | TT138241
Healthcare and Hythe SET {Hythe View)
Limited
Saltwood  Care | Kent, Folkestone | Philbeach Convalescent Home, | K426343
Centre Lid and Hythe Tanners Hill, Hythe, CT21 5UQ

{Mulberry Court and Holly Close)
Sallwood  Care | Kent, Folkestone | Sallwood Care Centre, Tanners | TT138239
Centre Lid and Hythe Hill, Hyihe, CT21 5UQ

{Saliwood Care Centre)
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SCHEDULE 2
-ACCOUNT DETAILS
Accounts

Mame of Account Bank Name of AccountSort Code Account Numbenlurrency
Holder

Santander HYTHE CARE  EER
HOMES LTD

Santander SALTWOOD CARE _GBP
CENTRELTD

Santander HYTHE CARE — e:E
HOMES LTD

Santander HYTHE CARE _ GBP
HOMES LTD

Santander HYTHE CARE - ekg
HOMES LTD

Santander HYTHE CARE - eEy
HOMES LTD

Santander SALTWOOD CARE I -
CENTRELTD

Barclays SALTWOOD CARE T GBP
CENTRELTD

Barclays Galleon Care Homes ] GBP
Limited

Barciays FPremium Healthcare GBP
Lirnited

Barclays Hoily Close & I GBP
Mulberry

Barclays Integrum Care Lid GBR

Barclays Hythe Care Homes GEP
Lid

Barclays Integrum-Clearbrook GBP

Barclays Integrum Care Group GBP

Barclays Betsy, Clara and SBP
Southwood
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SCHEDULE 3
- INSURANCE POLICIES
Policy Number insured Insurer Description of policy
PCRHO0366823/02 Betsy Clara and Howdens Commercial combined
Southdowns Lid
NEHIP1800615 Premium Healthcare MNew india Lid Commercial combined
Limited
100693523CP0O Hythe Care Home Lid and Avivia Property owner
Holly Close and Mulberry
Court Management Lid
101800355 integrum Care Limitad C-guence D80
NEHIP1900813 Saltwood Care Centre MNew India Lid Commercial combined
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SCHEDULE 4
- FORM OF LEGAL MORTGAGE

THiIS DEED is dated

{1} [ incorporated and registered in [England] {company number [ ]) (the "Chargor’);

{2) DUKE ROYALTY UK LIMITED incorporaied and registered in England {company number
10223638) in its capacity as security trustee for the Secured Parties (the "Security Agsnt’).

BACKGROUND
The Chargor enters into this Deed in conneclion with the Facility Agreements (as defined below).

IT IS AGREED as follows:

1 DEFINITIONS
in this Deed:
Debenture means the debenture daied granted by, amongst others, the Chargor
in favour of the Security Agen
Morigaged means any freehold, leasehold or immovabie property specified in Schedule
Property 1 to this Deed {Mortgaged Property).

: CONSTRUCTION

2.1 LUnless defined in this Deed, a term dsfined in the Debenture has the same meaning in this
Desd and in any notice given under or in connection with this Deed.

2.2 The provisions of clause 2.1.1 to 2.1.9 (inclusive), clause 2.2 1o 2.9 (inclusive), clause 2.12 to
2.13, clause 5.1 and 5.2 and dlauses 15 to 37 (inclusive) are incarporated into this Deed as if
references in those clauses o the Debenture wers references (o this Deed and if all references
in those clauses o Security Asset were references 1o the Mortgaged Properiy.

2 UNDERTAKING TO PAY

The Chargor covenants with the Security Agent, on demand, to pay, discharge and satisfy all
the Secured Liabilities when due and to indemnify the Secured Parties against any losses, costs,
charges, expenses and liabilities arising from any breach or failure to pay, discharge and satisfy
the Secured Liabilities in accordance with their respactive terms.

4 SECURITY
4.1 All Security interest created under this Deed:
4114 is created in favour of the Security Agent;

412 is a continuing security for the payment, discharge and performance of all the
Secured Liabilities except for any Secured Liabilities which, if secured by this Deed,
would cause such Security Interest to be unlawful or prohibited by any applicable
law: and
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42

4.3

8.1

8.2

4.1.3 is granted with full title guarantee in accordance with the Law of Property
{Miscellaneous Provisions) Act 1854,

Subject to Clause 27 (Release of Security) of the Debenture, the Security Interest constituted
by this Deed shall remain in full force and effect as continuing sscurity for the Secured Liabilities
uniil the Discharge Date and shall not be released before then by any intermeadiate payment,
discharge or salisfaction of all or any of the Secured Liabilities or for any other reason.

The Chargor charges by way of first legal morigage all the Morlgaged Property and all rights
under any licence or other agreement or document which gives the Chargor a right to occupy
or use the Morigaged Property.

APPLICATION TO THE LAND REGISTRY

The Chargor consents to an application being made to the Land Registry to enter the following
restriction on the Register of Title reiating to any Morigaged Froperty registered at the Land
Registry:

“No disposition of the registered estate by the proprietor of the registered estate or by the
proprietor of any reqistered charge, nof being a charge registered before the eniry of this
resiriction is to be registered without a writlen consent signed by the proprietor for the time being
of the charge dated | ] in favour of Duke Royalty UK Limited referred to in the charges
register or their conveyancer of [specify appropriate details].

FURTHER ADVANCES

The Chargor consents to an application being made to the Land Registry for a notice in the
following terms fo be entered on the Register of Tile relating fo any Morigaged Property
registerad at the Land Registry:

“The lender under a facilities agreement dated | ]is under an obligation {subject to the
terms of that facilities agreement) to make further advances and the debenture referred to in the
charges register dated | 1 in favour of Duke Royailty UK Limited secures those further
advances.”

MISCELLANEQUS

Cther than the Secured Parties a person who is not a parly to this Deed has no rights under the
Contracts (Rights of Third Parties) Act 1989 to enforce or to enjoy the benefit of any term of this
Dead.

COUNTERPARTS

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

GOVERNING LAW AND JURISDICTION
Governing lew

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

Jurisdiction of English courts
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8.2.1

822

223

The courts of England have exclusive jurisdiction to settle any dispute arising out of
of in connection with this Deed (inciuding a dispute relating o the existence, validity
or termination of this Deed or any non-contractusl obligation arising out of or in
connection with this Deed) {a “Dispute”.

The Parties agree that the courts of England are the most appropriate and
convenient courts to setile Dispules and accordingly no Parly will argue o the
contrary.

This Clause 9.2 is for the beneflt of the Security Agent only. As a result, the Security
Agent shall not be prevented from {aking proceedings relating to a Dispute in any
other courts with jurisdiction. To the extent allowed by law, the Security Agent may
take concurrent procaeadings in any number of jurisdictions.

THIS DEED is executed as a deed by the Chargor and is signed for and on behalf of the Security Agent
and is delivered and takes effect on the date stated at the beginning of this Deed.
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EXECUTION PAGES TO THE LEGAL MORTGAGE

EXECUTED AS A DEED by )

[1by )

Director
in the presence of;
Withass:
Nams:
Address:

Cecupation:

Address: i1
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EXECUTED AS A DEED by )
DUKE ROYALTY UK LIMITED as Security Agent
by

}

)

Director
in the presence of,
Withess:
Name:
Address:

Cecupation:

Altention: Alex Hibbard

Address: Duke Royalty UK Limited
47748 Piccadilly
London

wWiJ 00T
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SCHEDULE 1
Morigaged Property
Part 1

Registersd Land

County and District/flLondon
Borough

Deacription of Property

Title Number

Part 2
Unregistered Land

1. [NARME OF CHARGOR]

The freeholdfleasehoid property known as |

and other documenis of title.

L and comprised in the following title (deed){s)

Date

Document

Parties

2. [NAME OF CHARGOR]

The fresholdfieasehold property known as [

and other documents of title.

L and comprised in the following title (deed)(s)

Date

Document

Parties

56

WKS/332042422.2




DocuSign Envelope ID: 00665D58-6138-4A7B-8CEE-D34F14EA1OF2

SCHEDULE S
- FORNM OF NOTICE AND ACKNOWLEDGEMENT FOR ACCOUNT BANK

Part 1 - Form of Notice to Account Bank

[On the Lelterhead of the Chargor]

Teo: [name and address of third party bank]
Attention:

Copy to [Duke Royalty UK Limited]

Date:

Dear Sirs

Debenture dated | 1 (the “Debenture”) between [ ] [and others] as chargoris] and Duke
Royalty UK Limited (the “Security Agent”)

This letter constitutes notice to vou that, pursuant to the Debenture, we have [assigned to/charged (by
way of first fixed charge)] in favour of the Security Agent all cur present and future rights and interest in
and to sccount numbsr(s) [insert details of accounis charged] in our name {(the "Charged
Accountf{e)’) together with all money from time to time standing to the credit of that Charged Account(s),
all interest accruing in relation {o such Charged Account{s) and ali Related Rights.

in this notice, "Related Rights” means, in respect of the Charged Account(s), all present and future:

{a) money and proceeds of any nature paid or payable in relation to the Charged Account(s),
including sale proceeds and money paid by way of damages, award or judgment made in
connection with that Charged Account{s}; and

1)) all rights and assetls of any nature attaching to, deriving from or exercisable as a result of an
interest in or ownership or operation of the Charged Account(s).

We hereby irrevocably authorise and instruct you to:

1 Disciose to the Security Agent on request to vou by the Security Agent, any information relating
to the Charged Account{s) without any reference 1o, or further authority from, us, including, but
not limited to, supplying the Security Agent with copies of statements if reauested by the Security
Agent.

2 Operate the Charged Account{s} in accordance with the existing Account Mandate until you
have been given notice pursuant to paragraph 2.1 of this Notice:

2.1 comply with the written directions of the Securily Agent in relation to the Charged Accouni(s)
foliowing receipt by you of a notice that an Event of Defaull has occurred and is continuing
{"Defauit Notlce’). For the aveidance of doubt, upon receipt of a Default Notice you should only
parmit monies fo be drawn on or debited o the Charged Account{s) in accordance with the
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2.2

2.3

4.1

4.2

written directions of the Security Agent without any enquiry by you as to the justification of such
directions or instructions or the validity of them;

debit the Charged Account(s) with your cosis and charges in connection with the opening,
maintenance and operation of tha Charged Account{s) both before and after receipt by you of a
Default Notice; and

exearcise any righi of combination, consolidation, mearger or set off which we may have in respect
of any monies standing or aceruing (o the credit of the Charged Account(s) up until the time that
you receive a Default Notice.

We shall at all imes indemnify you and keep you indemnified fully and effectively from and
against all fosses, damages, liabililes and costs and expenses that you may incur in connection
with or by reason of you complying with the terms of this Notice or in relation to the Charged
Account(s).

We hereby agree and confirm that

the instructions and authorisations which are contained in this Notice shall remain in full forcs
and effect until revoked or varied with the specific prior written consent of the Security Agent;
and

any direction, notice or consent that is given or purporis to be given for and on behaif of the
Security Agent shall be conclusive evidence for all purposes.

This Notice shall be governed by and construed in accordance with English law.

Piease confirm your agreement to the above by sending the attached acknowledgement to
lidentify Security Agent officer] at [insert address details of Security Agent] with a copy to
us at the above address.

Yours faithfully

For and on behalf of [insert name of refevant Chargor]
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Part 2 - Form of Acknowledgement from Account Bank

To: [Duke Royalty UK Limited]
Attention:

Copy to: [insert name of refevant Chargor]
Date:

Dear Sirs

Debenture dated

the “Debenture”) between [ ] [and others] as chargoris] and Duke

Rovalty UK Limited (the ‘;Secu rity Agent”)

Dear Sirs

1 We acknowiedge receipt of the notice dated [ingert date] from [insert name of refevant Chargor],
(the “Netiee™) and all terms defined in the Notice shall have the sarme meaning herein.

2 We agree that until receipt by us of writlen notice from you revoking the arrangements set out
in the Notice we will comply with the terms of the Notice to the extent permitted by law.

3 Upon receipt of a Default Notice from you, we shall not exercise or seek o assert or exercise
any right of combination, consolidation, merger or set off which we may have in respect of any
monies standing or accruing to the credit of the Chargad Accouni(s).

4 We hereby confirm that we have not received any notice {(other than the Notice) that [inser?
name of redevant Chargor] has assigned or charged its rights to the sums standing to the credit
of the Charged Account(s) or ctherwise granted any security or interest over those monies in
favour of any third party.

5 We understand that [insert name of relevant Chargor] will indemnify us on the terms setout in
the Notice.

8 This acknowledgement shall be governed by and construed in accordance with Engilish law.

Yours faithfully

for and on behalf of
[third party bank]}
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S8CHEDULE S
- FORM OF NOTICE AND ACKNOWLEDGEMENT FOR INSURER

Part 1 - Form of Notice to Insurer

[On the letterhead of the relevant Chargor]

Te: [insert name and address of Insurer]
Copy to: [Duke Royalty UK Limitad]

Date:

Dear Sirs

Debenture dated

] {the “Debenture”) between [ ] [and others] as chargorfs] and Duke

Royalty UK Limited (the “Security Agent”)

This letter constitutes notice to you that, pursuant fo the Debenture, we have assigned o the Security
Agent by way of security all amounts payable to us under or in connection with the following policies
[Insert description of Insurances] (the "Policies”), all our rights in connection with those amounts and
all Related Rights.

Inthis notice, "Related Rights" means, in respect of the Policies, all presant and future:

(&)

(&)

maoney and proceeds of any nature paid or payable in relation to the Policies, including sale
proceeds and money paid by way of damages, award or judgement made in connection with
that Policy; and

all rights and assels of any nature attaching to, deriving from or exercisable as a result of an
interest in or ownership or operation of the Policies.

We irrevocably authorise and instruct you to:

1

disclose to the Security Agent without any reference to or further authority from us {(and without
any enguiry by vou as to the justification for such disclosure), such information relating fo the
Policies as the Security Agent may at any time request;

pay any sums from time to time due and payable by you under the Policies in accordance with
ahy written instructions given to you by the Security Agent from time to time;

comply with the terms of any notice or instructions relaling to the Policies which you receive
from the Security Agent (without any reference to or further authority from us and without any
enquiry by you as fo the justification for or validity of such notice or instruction};

note on the Policies the Security Agent's interest as first pricrity assignee of (i) all amounts
payable under the Policies; and (i) all rights in connection with those amounts and to identify
the Securily Agent as co-insured and as sole loss pavee {in respect of any claim or series of
connected claims in excess of £50,000 (other than in respect of any claim under any employears
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liability, pubiic liability, products liability or pollution liability insurances)) in respect of each
Policy; and

& send copies of all notices issued under the Policies to the Security Agent as well as to us.

Flease note that we are and will remain liable to perform ali the obligations assumed by us under the
Policies and that neither the Security Agent, any Receiver nor any of their agents nor any other person
will have any lability to you under the Policies.

We are not permiiled to agree any amendment or supplement to or to waive any term of the Policies or
o terminate any Policy without the prior writlen consent of the Securily Agent.

The instructions in this notice cannot be revoked or amended without the prior written consent of the
Security Agent.

Please confirm your agreement o the above by sending the attached acknowledgement to the Security
Agent at [address] with a copy to us at the above address.

This notice is shall be governed by and construed in accordance with English law.

Yours faithfuily

For and on behalf of [insert name of relevant Chargor]
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Part 2 - Form of Acktnowledgement from Insurer

[On the letterhead of the Insurer]

To: [Duke Royalty UK Limited)

[Address]

Copy: [insert name of relevant Chargor]

Date: | |

Dear Sirs

Debenture dated  {the “Debenture”) between [ ] [and others] as chargoris] and Duke
Royalty UK Limited (the “Security Agent™)

We acknowledge recaipt from [inserf name of relevant Chargor] of a nofice date 1 {the "Notice”)
of an assignment, pursuant {o the terms of the Debenture, of (i) all amounts payable o [insert name of
relevant Chargor] under or in connection with the Policies {as defined in the Notice); (i} ali [inserf name
of relevant Chargor]'s rights in connection with those amoeunts; and (iii) all Related Rights, as defined in
the Debenture (as defined in the Notice).

We confirm that

1 we accept the instructions and authorizsations contained in the Notice and undertake fo act in
accordance with and comply with the terms of the Notice;

2 we have noted your interest as first priority assignes of the amounts and rights referred to above
and have identified you as co-insured and sole loss payee (in respect of any claim or series of
connected claims in excess of £50,000 (other than in respect of any claim under any public
lizbility and third party liability insurances} on the Policies;

3 we will not terminate or otherwise allow any of the Policies to lapse without giving you at least
30 days’ prior written notice;

4 we have not recelved notice of the creation of any other assignment of or any security over
rights or proceeds arising under the Policies in favour of any third party or the creation of any
other third parly interest in those rights or proceeds;

5 we will notify you, the Security Agent, at least 30 days before the Policy is due o expire, if we
have not received {insert name of relevant Chargor]'s renewal instructions in relation to such
Paiicy;

6 we agree that no term of the Policies may be amended, supplementad or waived without your

prior written consent;

7 we agrae o notify vou if [inserf name of relevant Chargor] breaches the terms of any Policy or
otherwise gives us grounds to declare any Policy void or voidable and, where the breach is
capable of being remedied, to allow you or vour agents to remedy the relevant breach; and
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& we havs not claimed or exercised, and have no outstanding right to claim or exerciss, any right
of set-off or counterclaim, or other right, in relation to any sum paid or payable under the Policy.

All terms used in this lelter have the same meaning as in the Notice.
This acknowiedgment is shall be governed by and construed in accordance with English law.

Yours faithfully

For and on behalf of
[Name of insurance company]
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SCHEDULE 7 — SHARES

Chargor Name of Company Description of Shares  Number of Shares

{ciass and nominal

wvalue)
integrum Care - Betsy Clara and Ordinary shares of £1.00] 2
Clearbrook Limited  Southdowns Lid each
integrum Care — integrum Care Group 226.839378 ordinary 226.830378
Clearbrook Limited  Limited shares of £1.00 each
integrum Care Group Hythe Care Homeas A Ordinary shares of 1,000
Limited Limited £1.00 sach
Integrum Care Group Hythe Care Homes B Ordinary shares of 1,000
Lirmited Limited £1.00 each
integrum Care Group Hythe Care Homes C Ordinary shares of 1.000
iimited Lirnited £1.00 each
integrum Care Group Hythe Care Homes Crdinary shares of £1.00] 1,000
Limited Limited gach
Hythe Care Homes  [integrum Care Limited A Ordinary shares of 2,175,088
Limited £0.0001 each
Hythe Care Homes lintegrum Care Limited B Ordinary shares of 21,870
Limited £0.00010014 each
integrum Care Galleon Care Homes A Ordinary shares of 367
Limited Limited £1.00 each
integrum Care Galleon Care Homes B Ordinary shares of 387
Limited Limited £1.00 each
Hylhe Care Homaes  Holly Close & Mulberry Ordinary shares of £1.00] 2
Limited Court Management Co. | each

|irnited
Hythe Care Homes  Premium Healihcare Crdinary shares of £1.00] 500
Lirited L imited each
Hythe Care Homes  Premium Healthcare A Ordinary shares of 500
Limited Limited £1.00 each
Hythe Care Homes |Saliwoond Care Centre Ordinary shares of £1.00] 101
Limited ] gach
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SCHEDULE 8 —- CHARGORS

Company Name

Jurisdiction of Incorporation

Registered Number

integrum Care — Clearbrook Jersey 127356
Limited

Betsy Clara and Southdowns England 02808013
Lid

integrum Care Group Limited Jersey 127364
Hythe Care Homes Limited England 07672443
Integrum Care Limited England 11587608
Galleon Care Homes Limited England Qo7T1707
Holly Close & Mulberry Court England 03358008
Management Co. Limited

Pramium Healthcare Limited England 03802128
Saktwond Care Centre Lid England 04598895
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