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Registration of a Charge

Company name: HC-ONE LIMITED
Company number: 07712656

X3NDMOEH

Received for Electronic Filing: 23/12/2014

Details of Charge

Date of creation: 22/12/2014
Charge code: 0771 2656 0048
Persons entitled: HCP, INC.

Brief description:. THE LEASEHOLD PROPERTY KNOWN AS 1ST, 2ND AND 3RD FLOORS,
SOUTHGATE HOUSE, ARCHER STREET, DARLINGTON AS DETAILED IN
A LEASE DATED 22ND DECEMBER 2014 AND MADE BETWEEN NORTH
EAST PROPERTY HOLDINGS LIMITED (1) AND HC-ONE LIMITED (2).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: WRAGGE LAWRENCE GRAHAM & COLLP

Electronically filed document for Company Number: 07712656 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7712656

Charge code: 0771 2656 0048

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 22nd December 2014 and created by HC-ONE LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
23rd December 2014 .

Given at Companies House, Cardiff on 24th December 2014

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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"i’ﬂ'l‘% &UP?LEM?ZNTAL LF("'*AL C HAR(JT is made b_’y deed {E’}L 22 dy af Deun‘zbar .' o

2014
' BEETWEEN

-{__ E}f' - HC-ONE LiMITﬁ) acompany mg;giwea’j in Englant *mé Waim with n:g:mm ation
- _m;mher 7712656 {the "Chargoe™); and -

(2)  FCSKYFALL LOWER MIDCO LIMITED, a zmgmy i*ég%s;mreid it England and

- Wales with registration number 9090162 (the "Company”} for itself and as agent for

- each of the other Oblipors (as defined in the Facility f’kgzm;mni} under the Facility
Agreement; and : .

3y P, EMC a Ma;}ms}ci u}rpg}mémn as 'xm:*m smd frustec for Seaumd tarties on '
©terms and wndx%mne set out in the Facility Agréement (the "Security Apeni”) ,b '

BACKGROUND
C{AY  The {*harg_,mr T dgrem m eriter il ﬁns !"fif:i,d i goniection mﬁa 4:]1&1 Facility
Ag;memwi : '
: '(E%} This Died is su mluz;mimi {0 the Securi 11}/ f‘xwmemmi E:d‘s defined bel c’:}w}

IT I8 AGREED as follows: | o
1 '_ DEFINITIONS AND INTERPRETATION o
11 Definitions
. .in this .}jﬁ‘&.d"'.. | y
"Wew i’mpeﬂy*’ all estates’ *md ZEEI{EJUQE’% in the luﬁa%lmi d sind mwmmai’:{@ ;‘}mpmv i :
England specified in Schedule 1 {The New Property) and all Premises and Fixtures -

. sitwated on or forming part of such property which the Chargor purports to mortgage
or charge under this Deed xm!uémg all Related Rights in respect therpof awred by the

Chargor from time {o time:

"Security Agreement” means the Ln;_,ii&h iaw seCUTity ayeamuﬁ datcd E” November
2014 E‘sa,iwwﬁ, among others, FC Skyfall Lower Mideo Limited and the Security
Agerit (as subsequently amended or supplemiented Trom time to time); and
"Supplemental Charged Asvets” meins all assels; property and undertaking of the
Chargor from fime 1o mm the subject of any Security Intorest {:maiu} of 1o be t,rémiex:i
by t!m Deed, '

Supplemental | Security” means any - Security §1’a%e:rest“cr%3a§e§, evidenced or
- ponderred by or dnder this Deed, :

1.2 . Construction and Incorporation of Terms



(c)

(d}
CCREATION OF SECURITY

(@)

)

The 'prmfiqim%'m‘“ Clause 1.2 (Constriction of the ‘%m{iritjy Agreenent shall
be deemed o be incorporated into this Deed as if set out i full except that -

references in the Seeurity Agreement (o “this Deed” shall be construed as.
references to this Deed and ”th_zs; Security” means any Security created or -

- constituted by this Deed. Unless otherwise defined in this Deed, capitalised

terms in this Deed have the same meaning given to them in the Securi ity

) “Agresiment.

This Df::’:(i 15 qzs{tpﬁ:mu;i'{i fo and shall be read iﬂ%&har mii and  as
constituting part of Ihe:: Security Agreeinent, -

Itis infendad i‘ﬁ the ihil“%%i)a that Ehm d:}{:u;?‘su’li take Lffes::tz as ad Qeé

© For ihe purposes of éfhis;.?’*‘ac%iity Agreement, this Deed is-a Finance Document.

Allthis Security:
(iy  iscreated in favour of the Security Agent;

(i) s security Tor the payment, discharge and performance of all' the
- Beewred Obligations; and :

(i) dsomade with full tifle guarantee in accordance with fhe Law of

Property {Miscellancous Provisionsy Act % 994,

Ii“ the Chargor assigns fitt agrésment under thlf; Desd {or charges 11) and the
- assipnment or charge breaches a ternyof that agreentent because athird party's -
consent has not been obtained or the: ereation ﬂf ;my Security is pwin%n teil
absolutely: :
{1y the Chargor inust notify the Security Agent tmmediately;

ity the assigament or charge will not take effect until that consent is

obtained or any restriction on the creation of Becurity over any such
cassel is removed-and dntil such tiine as the assignment or charge akes
effect the Chargor shall hold such assets on trust for the Security
~Agent; to the extent i?i;ﬂ such aysets puz“pm% to secure the Secured -
Obligations; : : '

(I anless e Security Apent otherwise requires, the Chargor must, and |

each other Chargor must enswre. that the Chargor will, use all

roasonable mﬂmmurs o obtain {in form and content reasonably

satisfactory to the Seéurity Agent) within 10 Business Davs the

nonserts necessary anid/or the removal of the restriction on the ereation

of Security over any such asset to enable the asseis of that Chargor 1o
 be the subject of an effective assignment or charge pursuant to this
L Deed;
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4.1

4.3

vy immediately epon obtaining such conserit or rénvoval of the testidction
on the creation of Security, the asset concerned shall become subject to
this Security; and

S vy the Chiargdr st primptly supply to the Security Agent a mpv of the -
. consent or documeni removing the restriction on the creation of
Sepurity obtained by it.

(¢} The Qﬁhaz’gﬂr !.%t;srf;éhy“acknbiﬁﬁ&gé&ihﬁf all assets, rights, interests and benefits

wliich are now or in the future granted o the Security Agent pursuant o this

Clause 2 or otherwise mortgaged, charged, assig;wd or otherwise granted to
c-the Secwrity Agent under this Deed {or any other document i connection
herewith) and ali other rights, powers and discretions granted to or conferred

upon the Security Agent under this Deed or the Finance Dovements {or dny
- other dodwment in connection therewith). shall be held by the Security Agent
"o trust for the Secured Parties from time to time,

E mm Rmzémi; TOPAY

The C‘h;xr;_:aﬁr st pa}f or d;aalmrw !,Ew; 5€:mmd {}E i;waﬁmm i ihL mgnner ii}f’%}“sifigd :
for the Finance Documents inchuding any Hability in }ﬁﬂ;’a{:ci of further advances mads

- gnder the Finanee Docurmenis,
SECURITY -

Legal Morigage -

As continuing security for the paviment and discharge of tie Secured Obligations; the
Chargor charges with full title guaraniee in favour of the Secarity Ageni as trustee im o
the Secured !"’fmu.,s, hy way of {irst legal mortgage the va Pt operty.

Fixed ﬂiiai‘g& _
As-continuing security for (he payiment and discharge of the Secured Obligations, the

Chargor cliarges with full title guarantes in favour of the Security Agent as trustée for -
the Secured Parties, by way of {irst Tixed charge all of its right, title and interest from

- time fo time in and to the ‘\E'ew Property other than (1) New Property in’ England and
- Wales charged by way of first legal morigage pursuant to Clause 4,1 (Jegal
 Mewtgmgey and (31) any claims which are L‘}EE‘ELI"WE%E subject toan J%mgﬂmmni {at law or

11 egquity) }}zjz‘smmi o téﬁ% Deed.

' Aﬁslgnmcnt

(A} As continuing security for the payment and discharge of the Secwred
- Obligations, the Chargor assigns and agrees to assign. absolutely with full title

- puarantee to the Security Agent ag trustee Tor the Secured Parties {subiect to
. re-assignment on redemption) all of is right, title and interest from time 1o
time ireand to all agreements, contracts, deeds, leases licences, undertakings,
guarantees, . covenants, warranties, representations and  other . documents

- (including all documents entered into now or in the fulure in order fo enable
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the Security Agent to perfect its rights thereunder or under this Deed) entered
it by or given to the Chargor in respect of the New Property including all:

{1y cliaims, remedies, dwards of judgments paid or payabile to that Chargor
(including, without limitation, all liquidated and ascertained damages
- ;myxhie to the Chargor in respect of the itéms referred o), and -

(2} gusrantees, swarrantics, imnda and rf:gjrmmmuﬁﬁg given or inade by,
 and any rights of remedies against any designer, builder, contractor,
pecfessional adviser, sub-contractor, ;mﬂﬁfdmz;mr, supplier or installer
ofany fixture, fitting, fixed plant or machinery,

i cash {:gw relating to-all or mlg, ;mrt of the Ns:w Properiy, |

{by  Tothe -exmné thrat éiny sa}.szh_' right, title and interest debcrshgd it pm%raph (g)
- sbove is not assignable or capable of assignment, the assigmment of that right
purported to be effected by paragraph () shall operate as an assignment of any
damages, - compensation, remunestion, . profit, rent or income which the
- Chargor may derive from that right or be awarded or entitled to in respect of

that iﬁ}zj’il e

€y . To iize mtf,m that ¢ iy f;uciz right, title . and mtﬁrmt s:iu;miacci i pa zwresph ()
shove does nof fall within any p;zmu“mh of Clause 4.2 {Fived Chargey and are
not effectively assigned under paragraph {a) or (b above, a8 security for the
pavment and discharge of the Secured Obligations, the Chargor charges by
way of first fixed charge all of ie rights, tille and inferest vnder each

- agreement and documerit to which i is a party.

'UNDERTAKINGS AND AGREEMENTS

: .‘i‘*ﬁ‘mv'?mpwh' Dectned to be Real Property

The New Property shall be deemed to be Re 3_1 !‘%‘ﬁygééﬁ:y for the purposes of the

- Security Agreement and the representations and warrantics, righls, obligations,

undertakings and covenants set out in, and the other provisions, express or implied,

of, the Security Agreement shall apply to this Deed and in relation 10 the New

Property and to this Security to {he sanie extent thet the same apply to sny Real
Property and as ilset out iy this Deed in full (with the necessary modifications). - '

- Negative Pledge -
' “I""?zf:'iifimrggf may ot

{a) creale of ;:zu"mst 10 Sui}hi‘si ‘1§”§‘V Em:urm Tnterest on atiy m" its Su;’apéﬁ,mmm

Charged Assets; or

(b} either ina single trangaction or in 4 series of transactions and whether related

- or not and whether voluntarily of involuntarily sell, lease, transfer or otherwise
“dispose of all arany part of its Supplemental Charged Assets, ineluding:
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{0 by executing any convevaice, transfér, lease ar assignment of, or othér
- right fo use or occupy, all or fmy par! ;}f ih@ Supplemental Charged
Asgsels:

(iiy . by creating any legal or equitable estate or other interest in, or over, or
- ~otherwise relating to, all or any part of the Supplemental Charged
- Assels; o - -

(i} (A) by granting of varying, or accepting any survender, of cancellation

or disposal of, any lease, tenancy, licence; consent or other right fo .
oceupy in relation to any of the Supplemental Charged Assets or (B]
by allowing any person any right to use or occupy or io become
Centitled 1o assert any proprietery . interest in, or right over, the
Supplemental Charged Assets, which may, in each case, adversely
affect the valne of any of the Supplemental Charged Assets or the
ability of the Sﬂm;rity Agent 1o exercise any of the Secwrity Riw%%’tﬁ :

i.m}e%, in each case, ﬂl!f%iéﬁﬂ { to & Permitied Disposal, 4. Permitted %wmﬁy or

“otherwise as permitted or consented to under the Facility Agreement.

Natice fo e Given by the Chargor.

The Chargor shall promptly on the date of this Deed give zié}ﬁic_e_m' the fandiord i

- relation to the New Property and (i applicable) each counferparty (o any agrecment
- the benefit of which is assigned to the Lender pursuant to Clause 4.3 (dssignmenty

- and use its reasonable endeavours to procure that each addressee of any such notice
promptly provides within 14 days lo the Security Agenl an acknowledgement of the-

notice of the Swm‘ii‘y Agent's intefest. Such notice and ackiowledgement shall be'fn

‘the form set out in Schedule 5 (Forms {Jf Letier for I%’eiw.:m! Contractsy to the
Becirity Agreement. : :
 FURTHER ASSUR&N{?}EE :

The Chargor shall prompily at its own cost do all such acls or execute 4l such.
documents  (including . assignments,  transfers, worfgages, charpes, - notices and
instractions) as the Security Agent may reasonably speeify (and in such form as the

Security Agent gy reasonably require) in favour of the Seourity ﬁweﬁi oy its

nontinee{sh

(@) to perfect the sccurify created or infeided to be created in respect of {he

Supplemental ﬁimrged Assets of for the exercise of the Security Rights:
by 1o fdml;img the exercise of any %murﬁy Right; and/or

(r:f} (after the pedtrrence of an Enforcemient Fyenty o inuhmm ﬁ% 1mhssmn of
- the Supplemental {“‘hargt‘d Assets.

This includm:

(1) the re-execution of this Deed; -
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8.1

b3

(2y - the execution by the Chargor of any legal mortgape, charge, transfer,
' Cconvevance, assignment or assurance of orover all orany of twe assels

constituting, or intended 1o u}mziizziaﬂ &zzga;}iumnmi Charged Assets;

—and

A3y the giving ﬁf (m i nm:m mdm oF d%rm;an and ihr, maimg uf ;;m filing
_ or registration, :

which, in any such case, the Sem‘-iiy Agent may think expedient. .

WHEN SECURITY BECOMES ENFORCEABLE

Tining

This  Supplenvental - Securily  will becorie imimediiit ely enforcenble wpori the

pocurrence of an Enforcement Hvent and at any time subsequently or i the Chargor
requests the Security Agent to exercise any of its powers under this Deed.

Enforcement
After this Supplemental Security has become enforeeable, the %mit’ii‘y Agent may,
“without notice to fhe Chargor or prior suthorisation from any court, in its sbsolute

idiserelion:

fu)- enforee all or any part of this Supplemental Security at the times, in the
manper and on the torms it sees 51 {or as the Majority Lenders direct) and take

- possession of and hold or dispose of all or any part of the Supplemental
Charged Assets: and o

(b)  whether or ot it has appointed a Receiver, exercise all or any of the powers,
- authorities and discretions conferred by the Act {as varied or extended by this
“Deed or the Security Agreement) on moftgagees and by this Deed or the -
Security Agreement on any Receiver or athérwise conferred by law on.
mortgagees or Recelvers. :

' 'I"Nk ORCEMENT OF SECURITY

Geit u*:ii

i) The power of sale or other disposal and any otler powerconferred ona

morigages by law (Including under section 101 of the Act) as varied or
- anended by this Deed or the Security Apreement will be immediately
“exercisable at any time after this Supplemental Securdty lmq become
Cenforceable.

(B TFor 'ii‘ie'zgisz‘;:ra%m of all powers é’m;ﬁ fizd by lw, the Secured Obligations ae

deemed to have become due and pavable on thie date of the Security
CAgresment

{¢J -~ Any restriction imposed by law on the power of sale (including under section
103 of the Act) prthe right of 8 mortzagee ko consolidate mortgages
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8.3

(4

@

(b}

@)
B

{finc?zsdﬁing under section 93 of the Act) does not apply 1o this S*Z;’if}p.!éﬁmﬁmi

Security or to the exércise by the Securfty Agent of its right to consolidate all -

“or any of the Supplemental Security with any other security in existence at the

time or to its power of sale, which powers may be exercised by the Security

CAgent without notice to the Chargor on or at any time after this Sispp!mz‘smﬂai

Security has become snforceable.

- Any powers of leasing conferred on the Security Agent by law are extended so

as to authorise the Security Agent and sy Receiver to lease, make agreements
for leases, accept surrenders of leases and grant options on such terms as the

“Secority Agent or any Receivermay think it and without the need to comply |
cwith any restrictions conferred by law (mch!dmz:, under section 9% of 100 of

the Act).

- Right ﬂi“ﬁ%pé{n’t};:‘sl‘i:{!fiﬁﬁ :

“To'the extent that any of the Supplemental Chirged Assets constiiute

“finanictal collateral™and this Deed and the obligations of the Chargor under
this Deed vonstitute & "security financial collateral arrangement” {in gach case
for the purpase of and as-defined in the Financial Collateral Arrangements

(No.2j Regulations 2003 (81 2003 No, 3226} as amended, including by the

Financial Markets and Insolvency (Settiement Finality and Financial N
Collateral Arrangemenis) {Amendment) Regulations 2010 (81 2010 No. ”9*}3} .
{the "} {{wisidtmm”}} the Security Agent shall have the i ight alter this '

- Supplemental Security has become enforceable to appropriste afl or any part
of ‘i&a{ financial collateral in or towards the satisfaction of the Secured
i?i}ii‘ﬁ&%éng,. :

'_Ir:}rthf:: purpose of paragrap! (d} ;;bm@: %%L-;}&#'i{é’s’ apree that the vatue ol the

financial collateral-appropriated shall be (i) in the case of cash, the amount

standing to the eredit of edch of the Security Accounts, together with any
accrued but unposted interest, at the time the right of appropristion s

exercised; and (11} in the case of Investments, the market price of such

Investments determined by the Security Agent by reference to a public index
~or by such other process as the Security Agent reasonably determines
- {including an independent valuation or taking into. account any other advice

obfained by it from an independent investment or aceountancy firm of national

standing selected by it). I each case, the parties agree that the method of
- Cvaluation provided for in this Deed shall constitme a commercially reascriable
srethod of valuation for the purposes of the. }%x:fui ations, -

No ém?ﬁhéy as. nmrtﬁ‘igw in pmw&szfm

Teither the Scemrily Agent nor é‘my Receiver will be Table, by reason of entefing into
poszession of a Supplemental Charged Assen: - :

to account as morigigee 0 possession or for any logs on realisation; of

for any neglect, defaultor omission in conviection with a Secarity Asset for
which a mortgagee or a mortgagee in possession might otherwise be linble,
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8.6

87

Privileges -

| The Security Agent and each Receiver is entitled 1o all the rights, powers, privilees and

immunities conferred by Iaw {including the Act) on mortgagess and receivers duly appointed
under uny Taw (including the Aot

@

()

(a)

by i

"i’rais;cimn of third [)z!l’f!i‘h

ND ;’:u’:ﬂu (incloding d purchaser) dealing wﬁh the bECHU ty »'f‘\g,ﬂm ord -
Revdiverorits or h E is agents will be concerned fo enguire: :

Sy 'i-f%%ﬁﬂkm‘ the Secured Obligations have become payable;

(i} . whethr any power which the Securily Agent or a Receiver is purporting o . -
" exercise Iins betomes exercisabile or is-being properly exercised;

(i - whether sy mongy remains due under the Pibance Diocumisnis: ar

{iv“} hiow any mmzay patd to the Sﬁmr‘ﬁj«; ﬁkg{:nt of tor that Receiver is o i}e -
applied, R

'Hm H:ng”: { of the: %eczzm}f A%cni or any Rawzus z&mif be cotichisive .

diselarge to a purchaser and, in making any salé or disposal of any of the

Supplemental Charged Assets or making any acquisition, the Security /\m:,m
orany Receiver may do so for suel consideration, in such manner and on such
terms as if thinks fit. :

- Redemption of priormo r't;gagm

At any tinve afier this %uppimmnigi Sectrity im% bemma Q‘Eiii‘ﬁr‘atdi te, the

- Security Agert may:

{1y - redeem any prior Security Interest against any Supplemental Charped -

Aussets and/or

(D pmmm the 'kmafez GE that Escum{y Imt,mui to itsell: midiﬁi‘

il *settle and pass the - ihe ps‘im“ mortgagee, chargee or

“encumbrancer on any Security Asiet; any accounts so seftled and
passed will be, in the absence of nmm!“ est errot, conelisive and bmﬂn}g:. :
onthe C‘has‘gm : :

The Chargor must pay to the Security Agent, immediately of demand, the
‘reasonable costs and expenses incurred by the Security Agent in connection
with any such redermption and/or ransfer, including the payment of any

principal or interest and, pending reimbursement, that payment will constifute
part of the Secured Obligations and shall carry interest from the date of

payinent by the Security f‘%éé‘m? until refmbursed ut the rate and in %{mr{{anm -

with i‘:!dﬂﬁi& 2.2 {Iteresty of the Security Agreement.

: G@:zfi‘ng%emiés



If this Supplemental Security is enforced at g Ume when no amount s due under the -
Finanee Docurnents but at a time when amounts may or will become due, the Security

Agent {or-any Receiver) may pay the proceeds of any recoveries effected by it into

such sumber of suspense accounts as if considers appropriate. -

9, - RECEIVER
91 Appéinfzmﬁﬂfg)f Receiver

(a)  Exceptns provided below, the Security Agent may (acting through an
suthorised officer of the Security Agenty without prior notice to any Chargor
- appoint any ong or mord persons fo be a Recejver of dﬂ or any part of the
‘auppi;memai Charged Assets ifs :

'{:Ej . %u‘; ﬁuﬁgﬂumemai ‘Suzuriw hd:a bﬁ{_{?me {:m‘m‘»mbiﬁ‘ or
{iiy - the Chargor so requests the f&éffé‘:m-iiy Agcﬁ.%’ in writing at any time.

() Any appointment under paragraph (&) above may be by deed, undei seal oy {i
' - writing under its hand.

(¢} - Excepi as provided below, any restriction imposed by faw on the right of a
mortgagee to appointa Revelver (ncluding under section 1091 of the Act)
does not apply to this Deed.

C{dy The Secwity Agent is not aiziiﬁiﬁd to &;};}mm & Receiver %{;i ly g a resulf of
obtaining a moratorium (or anythitg done with a view o obtaining a
‘moratorium) pursuant to Schedule AT of the Insolvency Act 1986 except with -
Cthe leave of the court,

(e} - The Security Agent may hot appaiiit an adninistrative réceiver (as defined in -
-~ Useetion 29023 of the Insolvericy Act T986) over the Secority Assels if the
- Security Agent is prohibited from so doing by section 72A of the Tnsolvency
Act 1986 and no mw;)tmz& to the prohibition on appointing an ;ujimm%iram,
| receiver ﬂp;}hﬁ‘é} ' :

83 'Remav':\i -

The Securify Apent may by writiing wiider 118 hand (subject to any requireinent for an.
corder of the vourt in the case of an administrative recciver) remiove any Receiver .
appointed by it and may, whenever it thinks fit, appoint one or more persons to he o
Receiver in the place of any Receiver whose appoiniiment may Jor any reason have
terminated.

4.3 Hemnoneration
The Security Agent may {ix the remuneration of any Recelver appointed by it and ;x.mé
maximum rate imposed hv any sz (mcim ing under section 109(0) of the Aci‘) will

- not apply.

9.4 Agent of the Chﬂrgﬂr.'



aceordingly will be deemed to be in the same position as a Receiver duly
~appointed by a morfgagee under the Act. The Chargor is solely responsible for
-the contracts, engapements, sols, omissions, defauits and osses of, did
remuneration payable to, a Receiver and for liabilities incurred by a Receiver, -

{a) A Receiver will be deemed to be the agent of the C“,Emrge% for all purposes and

() No Secured Party will inear any lability (either to the Chitrgor or to finy other
_ ¥ p 3

_person) by reason of the appointment of a Receiveror for any other reason.

Relationship with Seeurity Agent

To the fullest extent allowed by Taw, any right, power or diserétion conferred by this
 Deed (either expressly or impliedly) or by law on s Receiver may after this Security

becomes enforceable be exercised by the Security Agent in relation to any Security -
Asset without first appointing & Receiver or notwithstanding the appointment of &

- Receiver. No Receiver shall at dny time act us agent for the Sectrity Agents |

10, -
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' POWERS OF RECEIVER

General

- {ay A Receiver has all the rights, powers and discretions set out betow inthis

T %

103
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Clause in addition to those conferred on it by any law, This inclodes:

iy inthe vase of an administrative receiver, all the rights, powers and
- ehiscretions conferred on an administretive receiver under the
Insolvency Act 1986; and

(i otherwise, 1l the rights, powers and diseretions conferred on a receiver
{or a receiver and manager) under the Actand the Insolvency Act
1986, '

C{ly . I there is more than one Receiver holding office at the same time: each

Receiver may {unless the document appoiiiting him states otherwise) exereise

all the powers conferred on a Receiver under this Deed individually and to the
exclusion of any other Receiver. :
Passession

A Riéceiver may fake immediate possession of, get in and eollest any Supplemerial

Charged Asset {including rent and other income accrued from time to time),
 Calls
A Recelver may make, of require the directors of the Chargor to make; cally upon the

- holders of share capital of the Chargor which remains uncalled and 1 enforce
payment of such ¢alls and any previows snpaid calls by taldng proceedings.

Cprry on business



A Reeeiver may carry on and manage, or concur in the carrving on and fmasagement

oforfo appoint o manager of, the whole or any part u? any business ﬁi ﬂm f“hﬁr&ﬂfr m

05

1026

16.7

108

109

SUALE

any manner he thinks {it,

Emplovees

(®) A Recelvermay appoint and discharge managers, officers, agents, _
accotintants, servants, workimen and cthers for the purposes of this Deed upon
such terms as to remuneration or othierwise as lie thinks fit.

(b} A Receivér may dischirge any person appointed by the Chargor and employ,
- engage, dismiss or vary the terms of employment or engagement of -
pinplovess, workmen, servants, offivers, managers, agents and advisers on -
suchi terins as 1o remuneration aud &ﬂm;maﬁ, a5 he shall think it including
power to cngage his owrr firm in the conduct of the receivership,

Borrew money

A Receiver misy taise and borrow money either unsecited or on the security of any
supplemental Charged Assel either in priority fo this Supplemental Security oF

wtherwise and generally onany terms and for whatever purpose which he thinks fit.
Redéinption of mwr’ﬁ}

A Receiver ma} fc@cwﬁ dmdhu e oF mepmmm any %ecum}f w!mlm; arnot kaving g

priority 1o all or any part of the security constituted pursuant to (his Deed,
Covenants, guavantees and indennities -

A Receiver may enler into such bonds, covenarts, guaraftees, commitments,
indemmities and other obligations or Habilities as he shall think fif and make sl

‘payivents needed to effoct, maintaln o satisfy such obligations or liabilities, -

" Bale of dssols

(@) A Receiver may sell, exchange, convirt into money and realise any
Supplementat Charged Asset by public auction or private contract and
generally in dny mamper and on sy terms which he thinks fit,

(b} . Thi consideration for any such traisaction may consist of casli, debeatires or

- other obligations, shares, stock or other valuable consideration amd any such
considerdtion may be payable in a lump som or by instalments spread over any
period which he thinks fit.

(e} Fixtures may be severed and sold qe;muaie v fm ny thie pmi’)u'i}’ mnimmﬁﬂ

them without the consent ol %%m Char wz
Contracts

A Receiver may enter info. any contract or arrangement and perform, repudiate,.
reseind or vary any contract to which the Chargor is a party.



BETIRY
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10.13

Leases

A Receiver may let any ‘Samplemem;ﬁ} Charged Asset for amy term and at any rent
{with o withoul & premium}) which he thinks it and may accépt a surrender of any’

lease or tenancy of any Supplemental Charged Asset onany terms which he thinks fit '
{including the payvment of money to a lessee of tenanton g mm’e;}ﬂu} '

Landiord and Tenant

A Receiver may make allowances fo and re- mtanmmenia {i itic a:cimg gr ;minw any

licences and operating any ront reviews) with any lcﬁ'au:a& renants or persons from:
whom rents and profits may be receivable dnd to exercise any powérs and discretions |

conferred on g lamd md or @ ten ant by any statutory proviston from fime fo time in

foree.

Acguisiions

A Rcf.ewcr may pumham tease, hire or & ;cqmre any assets or ﬁgh& wimi ‘he shall i

his absolute discretion consider necessary or desirable for the carrving o,
improvement or realisation of; or for the benefit of, the whole or any part of the

- Supplemental Charged Assets or the business of the Chargor,

1034

1615

10,16

10.17

Compromise

A Receiver may setthe, adjust, véfer 1o arbitration, compromise and airange any claim,

account, dispute; question or demand with or by any person who is orelaims to be a

ereditor of the Chargor or relating in dny way to any Supplemental Charged Asset.

Légal actions

A Receiver may bring, prosecute, enforce, defend, negotiate and abandon dny action,

“suit or proceedifigs in connection with the business of the Chargoi. sl or any party of
any Suppiemental Charged Asscetor this Supplemental Becurity which he thinks fit.

Roceipis

A Receiver mity give a valid receipt for any muonics dnd execite any assurante or

thing which may be proper or dmmbia for I‘i..ﬁii%ii?i& aﬂy Supplemental Charged
Asset, : : : '

Subsidiaries

A Réceiver may form a subsidiary of the Chargor or supervise, control and finance

10,18

1019

any existing or new Subsidiary of the Chargor and iiélﬂbftl" to that %hw%;an any

' %ppiammmi Charged Asset,

_I}eiegz‘mfnf

A Receiver may delegate his powers in ascordanee witly this Deed.

Lening



1020

A Receiver may lend money oradvance credit to ary customer ofany Chargor,

Protection of assets’

A Receiver may: .

{a) o effect any repairor sirance and do any other pet whiclhi the Chargor mistit do
. ¥ ref ¥ & £

in the ordiraey conduct of its business to protect or improve any Supplemental
Aharged Asgset; - . _ .

by .- commence and/ar complete apy building operation;

(¢y - apply for and maintain any planning panﬁ ssion, b:.uldn’;g;, regulation ggapmval
- orany other authorisation: and : : :

(dy o elfect, mainiain or fehew indemnily and other insuranices and to obiain bonds

and performance guarantees,

. in each case as he thinks fit.

0.
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Othér powers

A Recelver may:

“fay o doall othéracts and things which he may consider desirable or necessary for

raalising any Supplemental Charged Asset or which seem to the Receiver to be
incidental or conducive to (1) any ol the functions, rights, powers, authorities
or diseretions conferred on o vested in him, (1) the exercise of the Security

~Rights {including the realisation of all of part of the Supplemental Charged
Assets) or (iii) bringing 1o his hands any assets of the Chargor forming part of,
or which when got in would be, Supplementdl Charged Assets;and

(b use the mame of the Chargor for any of the shove purposes. - '

CAGREEMENT BY COMPANY

By the Com AITY'S execution of this Dreed, 1 ag%mwkdéﬁw and accepts the teoms of this Dead
i f

on behalf of fwelf and gs agent for euch of the ofher Obligors {as defingd in the Facility

© Agreement) party 1o the Facility Agreement.

._12-. :

 GOVERNING LAW

U Tlhis Deed and any pon-contractlial obligations arising out of or i connection with it

13,

131

shall be governed by English law.. .

ENFORCEMENT

Juiisdiction of English ¢courts

(2) . The courts of England have exclusive jurisdiction to'setile any dispute arfeing
- ooutof e in connection with this Deed (inciuding a dispute relating 1o the



szgtmce, v*&hdﬁy or termination 05’ thn—; ﬁeed o imy HOR-CONE asiml
obligation arising out of or in conhection with this Deed) (a ‘*jﬁsspuiﬁ”}

Ay The parma ot thw Dieed agree that tie courts of LnﬁLmd are mc masf _
' - appropriate and convenient courts {o settle Disputes and aceordingly sio pnr‘s}
- will argue & the contrary,

3 Hsas Clause 13.1 is for the benefit of the Secured Parties only. As a result, no
" Secured Party shall be prevented from taking proceedings relating to a Dispute
in any other courts with jurisdiction. To the extent alfowed by law, the
Secured Parties may take Coneurrent proceedings in any number of
O jurisdictions.

13.2  Bervice of process

{a) . Without prejudice to any other mode of service allowed under any releévant -
' b, if the Chargor is-not incorporated in England and Wales frrevocably
appoints.the Company as ity agent unider this Deed for service of process v
any proceedings before the English courts in connection with this Deed (and
- the Company by its exeeution of this Deed, accepts that dppointment).

(by ~ Iany person appoinied as process agent uider this Clause is unable forany
' © repson toso act, the Company {on behall of the Chargor} must immediately
“(and i any event within 7 days of such event taking place) appoint another
agent on tetms acceplable to the Secutity Agent, Failing this, the Security
Agent may appoint another process ﬁé,ﬁﬁ for this purpose:

(v} The Chargor agrees that failure by s process agent fo uuhh it mf sy, pmu% .
will nof invalidate the velevant proceedings.

133 Waiver of tmmianity
“The Chargor ireevoeably and unconditionally:
C(a) agrees nolto claim any immunity from procéedings brought by a Secured
- 'ijy agamnst it in relation to this Deed and to ensure that no such claim is

Cmade on Hs Behatl

_ By consents guwnﬁi {0 the gmng af any rdmt” or ﬁm issueof Ay process in
connection with those proceedings: and

(e} - waives all rights of i'mz'mm'ity in respect of it or its assets.

CEXECUTED as a deed and dm%w%mﬁ b} thie ngrm;a on the date stated at ii;e bcynnzm of this .
“dodumeit :



Schiedule 1

The New Propeity

. At Teasehold pmpéﬁ'}fi:ﬁ;m:pi‘iﬁéﬁrd ina lease Qf‘i{}{iﬁ}’:’ﬂ”dﬂie.{?f premises known as )
S 1 2% and 3 floors, Southgate House, Archer Street, Darlington and made between
- North East Property Holdings Limited (1) and HC-One Limited (2.



- SIGNATURES

The Chargor

-~ EXECUTE Ei} s & EJLIZD by HC GNF LEM?’?I*
~ acting _ _ S _
by a director in the presence oft _ L S e

f%z%ﬂﬂiur; aF witniess -, ijﬁf£f$§f7fﬁﬂﬁgf““.;. i

5555555

Print name ....50 U}*Mfﬁv&*i
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- The ii“'mi'i}mﬁv '

 EXECUTED as 3 DEED b i”‘ff SKVFALL }J{}WER
CMEIDCG LIMITED acting
by a director in the presence oft

.Siizgn'a.iure of director |
Signﬁmreﬂ'!"%,xz*i'tﬁifﬁés ettt erireeianrasinas KRR
Print PAITIE siviesenessessssroressoesessonte st '
Address -
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 SIGNATURES

-"I‘%w ﬂmr‘gm

EXECUTED s a. DFEI& %w HC- (}NE LIME‘"E ED
ﬁ{:tmg

o bya director in the pm%m& ol

- Signature of director
STgnature Of WIITESS ©ooiionie s i et bbb i
PRI RAIIIE oo ioemniins it s cssrvesinserb sy i seae st

. A{EEE?‘QSS FEEE L RAE T R P G RN EE S O R
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CICCUPALION vt so st bs s is b bbb it o semisisss

R‘ha (,wmp,mv

. EXECUTED as 4 E)FI“IB by FC %KVI"ALL LOWFR
- MIDCO LIMITED acting
“ by & director in the presence off

- Big snature mi szm,mr

o)



~ The Security Agent
 EXECUTED ds a DEED on behalf of HCP, INC. o |
eomyany incorporated in Marvland, by

- being.a person whe, in-accordance with the Jaws of that
- territory, is cting under the duthority of the company: -

- Authorised signatory




