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Registration of a Charge

Company name: CARE UK HAYWARDS HEATH LIMITED
Company number: 11872225

XBKELONC

Received for Electronic Filing: 16/12/2019

Details of Charge

Date of creation: 12/12/2019
Charge code: 1187 2225 0002
Persons entitled: NATIONAL WESTMINSTER BANK PLC (AS SECURITY AGENT)

Brief description:  PROPERTY: BEECH HURST NURSING HOME. FOR MORE DETAILS,
PLEASE REFER TO THE INSTRUMENT.

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S. 859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

Electronically filed document for Company Number: 11872225 Page 1



FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: CMS CAMERON MCKENNA NABARRO OLSWANG LLP

Electronically filed document for Company Number: 11872225 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11872225

Charge code: 1187 2225 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 12th December 2019 and created by CARE UK HAYWARDS

HEATH LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 16th December 2019 .

Given at Companies House, Cardiff on 17th December 2019

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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DATE: 12 December 2619

Law, Tax

DEBENTURE

Between

THE COMPANIES LISTED IN SCHEDULE 1

{as Tnitial Chargors)

ard

MATIONAL WESTMINSTER BANK PLC
{as Sccurity Agent)

This Debenture is suhject {0 and has the benefit of 2 Subordination Deed of even date herewith

CMS Cameron MeKenna Mabarro (Glswang LLP
Cannon Place
T& Cannon Sirast
Loudon ECAN AT
T-+44 20 7367 3000
Fo+44 26 7387 Hioh
cnsdaw
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(the “Secursty Agant“}

IS A{}REEB as follows: S

. DFFENITEGN%’

o B in this Deed

S “Accnunts” means ihe accmmt detailq of whwh are spec;f’ g:d in ‘%chcdu e d (/ic,caunt Delazi,s) and'._ c R

: ‘all other accounts with the- Account Bank at any time owned or operated by any Chargor as . TR
- renumbered or redesignated from time to time, each replacement account or sub-account relating L
" to any of them;, all money from time to time staﬂdmg, to the credit of those accounts and all interest = -

" accruing inrelation to them;
'-__-__:_“Aecnum Bank” has the meamng given to that term n ths Fac&hty Agreemgnt

_ “Administrator” means any acimmistrator appomtcd in respect 01‘ any Chargor whcthcr by the : 8
. Security Agent, a court or otherwise; ' : A : SR o '

_“As-%égned' Assets” .meam Lhe Sccurﬁd Assets -.,xp‘wssed to bi; da&,lgned pursuam to Ciause 43
U (Security awgnmeme} - '

- “Autherisation” has thc meanmg g;vera to that term in the Facll:ty Agreament

"‘Bﬁxﬁnéw I}éw “has the meanmg gwen io that term in the Facility Agjreemem

: “Chargm‘ means ths Intial Chargors and any compgmy which accedes to- the terms of this

s Debenture pursuam to the terms of a duly executed and delivered Dead of Accessmn

' _“thttels”meams all piam mas:hmery, vchzcies tools computers equ:pmcm furmmre and other _

_chattels and any renewals or replacements of them together with the bencfit of all warranties,

- guarantecs, malntenance contracts, consents and licences relating to them;

" “Contracts” means each of the contracts described in Schedule 6 (Conracis) in which a Chargor

rmay at any time have an interest, all guarantees, warranties and indemnities issued in relationto T

. any "COnh‘act'togethsr-with each other agreement supplementing or-amending or novating or i

: replacing the same and any other agreement designated in writmg as a {ontract by the Sccur:ty

. Agent and any Chargor;’

“Deed of Accession” means a dead of accession substam’laﬂy in the form set out in Schedu le. El e

. (Form of Deed of Aecession) subject to such variations as the Secumy Agent shall from time to- -

U time agree;

| “Discharge Date” means the date on which all of the Secured Obligatioris have been irrevocably

- discharged in full to-the satisfaction of the Security Agent of, if earlier, the date on whish the

-~ relevant Chargor’s obligations under the Finance Documents have been rele aqed

: ..'_:_“Dmdends means all dividends and dismbuuens of any- kind, interest and any other income -

“received or receivable inorelation o any of the Shares {including, withaut limitation, any .

allotmerits, accretmm rights, ben&ﬁt% and advamage%; of all kind re!atmg to any of the Sharf:s)

_::_“Evem of Defauit” has the meamng given to that ferm in the Facility Agmemem; L .
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- “Facility Agreement” means.a property development and investment facility agreement dated - -~
30 August 2019 and made between, among others, Care UK Property Limited (as “Company™) =~
and Natiohal Westminster Bank pic (a% “Arranger” “Agent” “Original Lender” and “Secunty_ PR

CAgent™); : : : o . -

o ._“Fmance Decumeni” haq thc mcanmg gwan to that ?[f:rm in the F ac:hty Agrcument
.;_ “Finante Party has the meanmg gwen 1o that tem inthe Famhly Agreement '
' :“insurance Pﬂhcy ha% the meamng g,xvcn to th’at term m the F acﬂﬂy Agrcemem
X “Inwstmmts means the Shares and Dmdends _ - _ : S
: _“Lease has th@ meamng gwen ta it in the Facility Agrecmcnt

.- “Legal @harg{: means the Eegal charge in mspect ofthe Propeﬁy, cmercd mto hatweeﬂ a Chargor S '.
- and the Security Agent . : e : ST .

: i “Lega! Reservatwns has the mca,nmg gwcn to that term in the Famhty Agrccmcm
_ "‘LPA’ means the Law emepeﬁv Act1925; R s

T ""@ionetary Claims” means all book and other dcbm and msnetary cﬁams csf any na‘mrc ard
- however arising at any time owing to-a Chargor of in which a Chargor has an intercst (except the .
‘Meonetary Claims as defined in the Legal Charge) together with the beneﬁt of all rlghts securities .

. “and guarantees of any nature en_goyed or held by it in relation to the same; = '

“{}ccupatmnal Lease” has the i mcanmg gwen to that term in the F dC!!iTy Ag‘reement

L -“'Party” means an omgmal party to this Deed or a,ny person Whmh becomes a par{'} by executmn-_' :
R - and ds!wery of a Deed of Accession; : cr e

R :“Pmpertv means the- Real Pmperty from time to time owned b}f ca{:h Chargm or in whmh any -
. _:' Chargor has any nght title or interest and mcludcs a rcferencc to each separate part or parts of - S
o such Real Pmperty, ' o -

' “Real ‘Property” means (a) the pmpeny detaﬂed in Schedule 3 (Pmperty) (b) any freeho]d

- leasehold or immovable property, wherever situated, and (c) any buildings, fixtures, ﬁttmgs fixed
: “plant or machinery from tlm@ to time %:tuated. on or fﬂrmmg part of that frcehoid }easehold or i
~immovable property; ' ' ' '

- “Receiver” has the maanmg gwen 1o that mrm in the F a(:lilty Agrcsmem

- “R@egulatmns wieans the Financial Collatéral Arrangements {No 2) Regu ations 2003 {Sl 20{}3_
No. 3226), as amended; . e _ Lo

- _“Reﬁated Rights theans, as fegards any %ecurcd AS%Ct all pre%:m and futurc

' '_.'..(a}'  . . money ‘and’ pmceedq of any riature pa!d or pavab}e in relation to the Secured Asset- -
“o - including sale proceeds and mioney paid by way of damages, award or Judgment made - o
- in connection with that Secured Asset: and - o : : :

(b : ':' 1t rights and asscts of any nature at‘iachmg to derwmg from or exermsabie as a rﬁ%uh'
B j:_'Gf the Charg(}rq interest i or ownership or operation of the Secured Asset;

“Rental Inmme has the meamng gwan o it in the Famhty Agreemem

: '_:_“Seél‘ircd Assets” means the rights; interests and assets _from time to time subjec‘c, or e'}fcpres]is'ed-” '
- to besubjeet, to the Security created or expressed lo be ereated by this Deed; '

1 “Secured Parties” means each Finance Party from time {o time andl any Receiver;



. < “Seeured Obligations™ means sli present and future obligations and liabilities (whether actual or 3_'
o oo contingent, whether owed jointly, severally or.in-any other capacity whatsoever and whether
. B . originally incurred by the Obligors or by some other person) of the Obligors to the Finance Parties S
oo {or any-of them) under cach of the Finance Documents logether with all costs, charges and - -
; “expenses incurred in cohnection with the proteétion, pre‘«;eﬂfaﬁon or enforcement of its respective
- rights under the Financc Bocuments or any oiher documenis. ewdmcmg or %ccurmg any such - o
labilitiegs; - . Lo . L

Ty “Sécurit} has the meamng _g_,wc:n ‘m ‘that term in the F amht}f Agrecmem‘_
. “Shares” meam in re%pect of any Chargor ' _ ' ' ' _ E SRS
"'-"'(a) Call Shares,- ‘stocks, - debéntures, hand% ‘warrants, interests in- collective “investment _ o
" schemes and all other seouritics and investments of any kind whatsoever (whether in -7 :
- certificated or uncertifi catcd f Orm) at any time owned by that Chargor orin whwh ithas -
" an interest;’ _ SRS L ' :
R (£) D -'Share%'-'étaézks 'débéﬂ'tures. : bénds' warrants, Séi:ﬁritiés, 'in'veis'tm'eﬁts ‘money or other”
~assets arising by way of conversion, exchange, substitution, rights issue, redempﬂon o
. bonus, preference, option o otherwise in relation to any of the above; .

PO (é:}' T rights to subscribe for, purchase or otherwme acquire’ any of the above thrmwh capt!cm% o o
ool warrants orotherwise; and- ' o : : e

) " rights relating to zmy"of the abdvs which are depositéd with or fégiétere’d inthenameof
' - any depository, custodian, nomines, clearing house or investment manager or similar .
o “person whether on a fungibie ba@ss nr otherwise and- mcludmg all rights apainst that
- person; and : “ e L R

- ._“Tax” has thr: m::anmg gwen to thaﬁ, term m E,hs Famluy Agrcemem
B INTERPRETATION ~

: (a). S Capﬁahsed terms deﬁned in the F amhty Agmemsm have unless ethermse defined m_f
© ' this Deed, the same meaning in this Deed. N :

ey Unlessa comrary indication appcars k% reference in thls Deed to:

o (i 5 “%s:ured Assets™ or “Secured Obligations” is deemed to mc!ude amfsreme .
: - _' to-any part of them;. ' o '

iy “Chargcr or “Secunty Agent” cr any other pcrson is deemed to 1nclude a.'_ _
- reference to that person’s or party § SUCCRSSOTS in title pcrm!tted a‘mgns and L
permitted transferees; - : ' = o '

: (iii) - '_ a prowslon ofa %tatute rule or regu!&txon ig decmed to mclude a reference tﬂ '
" that provision as amended or rc-enacted from time to time; and

S '(.iif) the- smg,ular is deemed fo include the plura! and vice versa,

ey 'An}’ undertakmg gwen bv a Chargor undcr th1~'~; Deed remains. in force umﬂ the SR
" Discharge Date. © - _ | | |

() . - Clavses | 2 (Comz‘ruc!mn) 1 3 (Currencv symbaz’a and a’ef‘ m!wns) and 1 4 (T }'md pan‘y |
o rights) of the Facility Agreeftient are incorporated in this Deed as if set out here in full -

~ - but so that each refsrcnce in those clauses fo the F amhty Agreement shall be: readasa
- reference to this Deed :

S .UK;" 63]577301.4_:” . .. e 3-




SR (<) TR Clause 31.12 (Resignation of the Agent and the Security Agent) of the Fac;lﬂy. SR
e - Agreement i$ incorporated in thm Diced as if set out here in full such that: :

' (1} t‘nc reference 1o a sUCcessor %cumv Aaent has th&: meamng gwen to lhat. ERRTOR
el 'phraqe in Ehe Facil zt}/ Agreement; and : L

{ii') . the rc:ﬁ:rsncc to asmgnmsm; or zransfer igin rc«:pect of thc Sccuﬂty Ag&:nt g
“rights and obhgatwns under this Deed. ' R Lo

(D Clau%cs 16.4: {fndemméy to the Secur;?y Agem‘} 18 (Costs am’ Expemes) 3?1 :
© N (Communications - in - writing), - 37.2 - (Addresses), 37.3 {(Delivery); 31.7 (English T
o denguage), 42 (Confidentialityy Emd 44 ((,mmfergmrts) of the Faciht}f Agraemcn‘i arg
S ~incorporated in this Deed as if set-out herc in full but 50 that: - : o

'-'{i) L the rafcrence% {0 Finance Decumems are d rafcmnce io Ehm Deed a,nd
(i) : - the references to Party, Owner and Obliger is a reference to the Chargors. i
gy If Ifhé':SCCiiéity'Agén't considers that &n amount paid to it'uhder'the-Fao.i}it}.f"Agm'efﬂeﬁt B
©oo 0 or any other Finanee Docurnent is capable of being avoided or othierwise set asideon
_ : . the liquidation or administration of the payer or othetwise, then that amount will notbe "~
- considered to have been irrevocably paid for the purposes of this Dced

:'_ ._"(h'.)" : Uniess the comext otherwise | requsmq a reference to a Secured Asael mcludes N
i '..-.(.i) any part of that Securéd Asset e ' .
- (ii') _- any.prasem and fumm assats Ofthat typﬂ,and S |
| it _'_.(111) !.l'Relat.'ed' Righ.tfs'fe atihg to'.\.that' Secured Aséet '. ) .. S _
é(i)_-_-_ ~ 0 The: Secur:ty Agent shall hold the benefit of the covenants comamed in th;s Decd as

trustee for the Securcd Partie% fmm time {o t;me on the terms set out in the Finance RS
- Documents. ' ' : =

RO - Any reference tose’c'uﬁty'béing granted or executed of obligations beig ehte*réd_'intd.__ .
Sl e favour of the Security Agent” means such security being granted or executed 01'_'.'- e -
obligations heing entered irto in favour of the Scaurzty Agcnt as trustes f(}r the Secured ~
R Pame% from time to time: : B '
R _'.__-_UNBFRTAKNG TO PAY | S
. Bach Chargor undertakes 0 pav ELH thc ﬂecured Obhgalmm when due in accordancc With thcsr
o '_'reqpectsve terms in'the Finance Dncumems ' :
g ”_-'_.'-SECHRIW |
) ;"':.G'énefal” S _ _ ; ; o
o ('a)_ - Al the f;ecurity creatcd undcr ﬁns Daad
o (i) s cmat&d in favcur of the %ecumy Acmt L _ _
) s %cur:ty for the paymcm of all the %ecui’ed Obhgaﬁons, :«md

o ity is granted with full titic guamniee it accordance with the' Law of‘ Property
; AR -'(\fizscelianeeus Prov;s:om) Act 1994, ' EAEERI '



~(b) ... I the rights of any Chargor under a document cannot he charged or dSSlgned wﬁhout_'_'_' e
L7 the consent of a party to that document: - RIS '
(i) . thc re:lwant Chargor shall mnfy thc Secumy Ag@nt promptly upen besommg: 5
oo aware of the same, R _ s :
LG :'- “until the consent is ob'taine'd this DCG&IWiH sécu'fé.a!l a%nounts 'éf .a'ny' 'nat'ur'e' S
S which the relevarit Chargor may now or in future receive under or in L

©connection \Mth that document but exclude rights undef Ehc document melf

LG o - the Televant Chargor shall tse reasonab!e endeavours to obtam the catisent of -
- the relevant party td rights under that document being- secured in acgordance o
" with this Deed (unless the Security Agent expressly waives such requ;rement. Bl
© in relation to & specific document); and ' : o

vy _ - the relovant Chargor shall promptly supp!y ihe Secunty Agent W!th a capy of P
_ T cany consent obtained by 1£ -
'4..2 [ Fix@dch#.rgés_.. L | I B . L | |
R :-:_E:l'aéh'éhar&,ar ch'érgeé and agrees tohhar’dé'aﬂ the ';ir'eseﬁ’ﬁ and futirs right; title and interest of i
~'such Chargor in and to the following assets which are at any time owned by %uch Chargor, or in
-~ which such Ch&rgor from time to'time has an interests :

{a) by way of first Eegal moﬂgags the Propcrty (if any) specif' ed in ‘Schcdu!e 3 (Pmpgr!y) Lo
o (b) e _'by way of first fixed charge:

Sy other Property aiid all inferests in Prepeﬂ;y (not chargcd by paragraph (a) R
Df Clause 4.2 (Fixed charga&)) and

"{'ii). : s aH licences o enter. upon or use. land and the beneﬁt of all other agreements_ o
- relating to land; . SRR :

o) by way of first fixed charge aH Chatte 3 (not charﬂed under par&gmph (a) of C ause 4 2 L
S {Fixed charges) or paragraph (b) of Clause 4.2 (Fixed charges)) and ‘i;he benef tofall- .=
“contracts, hccnee% and warrantics relating to the same; .~

o : § {dy . by way ofﬁrs‘iﬁxedchargﬁa TR R
S Sy *all the Shares referred to'in %chadule [ (Imnm’ Shmev)

CUUGY o Tall other Shares (not charged by paragraph (d)(:) of C!ause 4 2 (ﬂxedjf J
o charges)), S _ R TR |
i each case; logether wﬂh (1) all Div1dends (2) all Related nghts from time to time _
“accruing to those Shares and (3) all rights which such Chargor may have at any time = .
- ‘against any clearance or settlement system or any cmtﬂdmn in rcs:p«::ct of aﬂy Qhareﬂ; '
ey by way of first fixed charge o ' ' '_ _ .
R '(i}' ZZ'_ - ‘the Accounts and aii monies at any ‘time standmv ta. the cmdlt of such
[ 'accounts and e ' : s
(Y all monies Standiﬁg"td the credil of such Ch&rgﬁf from time to time on any and
- all accounts with any bank, financial institution or other petson not otherwise
“charged by paragraph (e)(1) of Clause 4.2 (Fixed charges), : '

CUK-631377R014 T e



R in each case, together with all intercst from time to time accrued or accruing on such - = -
DR - “monies; any investment made out of such monies or account and all rnglm 1o rcpaymsm o RS
P - of any of the foregoing; S x R
RS €3 G 10 the: f:xt&:nt_that any of thé’ﬂséigﬁed 'A's'sets are _'nbticfféé’tive!'}f assigntéd under - S '_
“Clause 4.3 (Security assignments), by way of first fixed charge those Assigned Assets; S
o '.(g)'_-_'f o _’b}f’_w.ziy of first fixed charge '(tij.'.lh.ﬂ extent not otherwise charged or asSignéd in this'-:_- S
o - Deed) the benefit of all licences, consents; agreéements and authorisations held or used

- in connection thh the business of such Chargor or the use of any of its assels:

' - '(h} by way of first fi ‘{ed charge all of the goodwil] and uncalled capita] ef‘ %uch Chﬁrgﬂr L

; '(i?):' : | 'b’*’ wa} of first ﬁxed charge all rzght% 10 tecover any “value added tax in any Suppl ics_
s U made to itrelating o any Secured Asset and any sums $0 revovered; and R

() by way of first fixed charge the benefit of any Authorisation (stawtory or otherw;se}: e
©0 U held in connéction with its use of any Secured Asset and the right torecover and receive
" compensation payabi in relatmn to any Authorisation. ' '

43 ';Securaw &ss;gnmenta '

: Each Chargor assigns arid ﬁﬂmeq to a&szgn abielute y (subjeﬁ foa pmvz%o ﬁar rea.qmgnmem on _' -
- redemption) all its present and futurs right, title and mterest in and to:

B () T the Contracts, all rlghts and remedies in connection with the Csmtmc‘ti and all proceed@ - S
R “and claims arising thersfrom; - ' AR

X -'.(b) _each Insurance POhG}’, all clmms under cach insumnce Polic}f and all pmceeds af each e
L Tnsurance Pohcy; - . _ T "y |
{C) : = “each Hedgmg Arrangement aii naht% and remedlaﬂ in comect:on wnh each Hed&m& : | -. :
. . Arrangement and all proceeds and elaims arising therefmm and - o e _
S g all other P\f!ansmry Claiins (not otherwise as&gnsd ander E)aragraph@ (a} (b) or (c) Qf o ._ R
SRR Clausc4 3 (Secw ity assignments)). e - _ e
o . | To the extent that any Aqs:gned Asset dcscnbad in ﬂ'US Clauqe 4 3 (Seg urz:y mﬂgﬂmemg) is net_ S
- assignable, the assignment which that Clause purports to effect shall operate as an assignment of - B
ol prescm and future rzght% and claime of the relevant Chargor to any proceed% of such A‘i‘%igncd e
- -Asset. e o o | .
' 44 '_;.A'aslgned Assets | |
s “The- Qecurity Agcnt %ha!! not bie ob!:ged to take: any sﬁﬂps nccessary to prcaewe any of thg

- Assigned Assets, or to enforce any term of the Contracts against-any person, or to make any
L cnqu;ries as to the nature or suffi clency of any payment received by it pur&uant to ﬂ’!!S Dced

s FLOATING CHARGE Sl

_' 51 Fﬁuatmg Chargﬂ

 Bach Chargor chargeq and agrees ta chargc by way ef ﬁrsst ﬂaatmg charge a!! of its presen‘a and' B
. future assets and undertaking (wherever located) which are not effectively charged by way of first g
- legal mortgage or first fixed charge or assigned pursuant 1o the provisions of Clause 4. 2 (F sxed o '

i - chat ges), Ciause 4.3 (Security a.?szgnmems) or any other pmwsmn of this Deed. R S
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" The ‘éecum:y Agem may, by written notice to a Chargor, convert the floating charge created under _
" this Deed im‘o a fixed charge as reé,ards all or any Gf the assets of such Chargor speciﬁed inthe "

' ‘notice. 1f
2 S (a) an Event of Default has omurrad and ia contmumg, or _ & T
) ' the Security Agent {acting reasonably) considers any Secured A%gc’m “,pcciﬁcd nthe .2

- notice fo be in danger of being seized or sold or subject to any. form of distress, _
o attachment, execution or other legal process or 1o be otherwise in jeopardy other than in :
& manngr that is pcrrmﬁed by ihe {grms 01’ the Fam!lw Agrsement : :

:  SQ?S:'-.:-E-_"Autvmatxc conversion R S S R,
ey _The”ﬂ{'}atiﬁg s;hérge“cfeated under this Deed shall (in addition to the circumstances in’ :
_ 'Which the same will oeour imder general law) dutomatically convert into afixed charge .
o --in relation to any Secured Asset which is subject toa ﬂaatmg charge if: '

- (i}' : ary Chargﬂr creates (or attcmptq or purports o crr_:ate) any %ecur:ty ari or over SR
oo the relevant Secured Asset thhout the pnor consent in writing of the Ses:un:y S
'-:_Agem OF e : B T :
o (iij. i a'njy third party levies or attempts to !é#jf""lny',éét off, di«;tréé’s e’xe'cu:ti'eﬁ,' :

a,ttaohment or other legal process against any such Secured Asset; or

(i) :an ‘administrator ia appomted in relation to any Cha,rg(}r or the Secuﬂiy Agem’ L
© o receives nolice of any person’s intention to appoint an administrator; of

- {iv) :_ Can appllcauon i3 preseni‘ed to the court. for the makmg of an admmv;tmtion_ s
R order inrelationto a Chargor : .

in each case other than as permstted by "md effectcd ifi accordancc With thc tetms of the =
Facility Agreement.- : '

o (b')@ ~The floating charge created by this siib- clause may not be convsned into a ﬁxed Lharg:e- S
' - solely hy reason of; : B S

o .'(i}_"'. ths obtammg ofa moratormm or

' (ii) ' f' anything dong with a vic'w o obtaiﬂing'a moratorium, -
under the [n%elvcncy Act 2()08 |
' 54 g Pamal conversmn

<o The gwmg of a notice by the Sacurity Agen‘t pursuant o Ciausc 5.2 (Converszan 5v nauce) in- o

" relation to an} ¢lass of assets of 2 Chargor shall not be construed as a waiver or abandonment of =
- -the rights of the Security Agent o serve similar notices in respect of any other class of dssetsor -

-7 of any of the other rights of the Security Agem andfor the of;hcr Secured Paﬁseq SR

55 : 'Quahfymg Fiﬁatmg chm‘ge _ _ _ :
- - I _The ﬂoatmg charge created by thls 5ub c!duse 5a qua!xfymg ﬂoa‘tmg (:harcre for the purpﬂ%e of e
o '.':paragrdph 14-of Behedule B to the lmoiven{:y Act 1986 e

6 _FURTHERMSURAM:E | | _ =
.(a}-'. - Fach Chargor shall pmmpti'y.:dda'l ..such'éét%.é.r exectte iﬁl su%:}hi.ddwméﬁié:(ineiﬁdéﬁg s
' - assignments, tramfers mortgagcs ‘charges, notices and zmtructlons) as. the Security -

""m{ (;3!57786 PR I




s -Agent may reasonably specify {(and in such form as the ‘%ecumy Agent may rcaqnnab
"""" - require in favour of the Security Agent or its hominee{s)): -

- Gy o perfﬂct the Secum},’ crfﬁated or intended 16 be crcated. under ar ewdenced by S
" this Deed whichi is, or is intended to be, the subjéet of the Transaction Scourity b
" or for the exercise of any rights, fowers and rémedies of the Security Agent _ o
" or the Finance Parties provided by or pursuant o this Deed or by law; and/or T
(i) while an Event of Default is continuing, o facilitate the realisation of ﬂw Lo
X S ';assms‘ which are, or are intended to be, Secured Assets, . Rt :
(b 7 Each Chargoi"shali take all such ac'ti'an'(inc!udiﬁg mak'ing all ﬁﬁhgsaﬁd'ragiétréﬁéns'
R " and payment of fees, stamp duty'land tax, penalties and interést)as may be necessary
oo for the purpowa the creation, perfection, protection or maiiitenance of any Security
s ~conferred or intended to be conferred on the Security Agen‘i or the Sceured Pamcs by U
'_ or pursuant to ‘Ehis Deed. . . 0

g ';:' NECATIVE PLEDGE _ :
o - No Chargﬂr shall ereate ot cxtend or perm:t to arise or qubsm any ‘%ecumy over the whois or any o
part of tha Secumd Assets other th&n as permﬂted under the F aczhty Agreemem e

S8 LAND -

SR I Acqms;tmns o [
R X (a) ifa Chargcr acqu:res any fmshn!d lsaschold or commonhald propeﬁy aﬁer the date of' o
“ 0 this Deed it shall, sub_;ect to paragraph (b) belo '
o i _:_': not;fy the Secuﬂty Agcm‘ jmmcd:ate!y, o " S _
. (ii).._-. coeon request by the ‘Eecurity Agent and at the cost Of that Chargﬂr cxccute and - oo
ST daliver to the Security Agent a Deed of Accession in favour of the Security '_: SRR
‘Agent in any form which the Security Agent may require (acting reasonably);
' :(f'i'i) il the title Lo that 'fréeho:!d.'}aaséhold or commonhold pré'per‘iy is regist'ei"ed at ': R
e ':_ '_ :the Land Registry or required to be so regmi‘ered gwe the Land Rcomtry S
L Uswritten notice Gﬂ}us Deediand . o : o
S (iV) : 1f apphgabie ensure that details of this Dced are cf}rrccﬂy noted in the Reglsler _ |
i of Title against that title at the Land R,eglstry : '
S . (h)" '_ COf the consent of the land!ord in whom the reversion of a iease is vested is mquared f(}r S

::a Chargor to execute a legal mortgage over it, that Chargor will not be required to .
perform the obligationsetout in Clause S;l(a)"aho‘v:: unless and until it has obtained the _
~ - landlord’s consent. That Chargor shall immediately request the relvant landiord’s R
7 consent and shall use its reasonable endeavours to obtain that consent w1thm 14 days of o
"'_'makmv the mqucst SRR ' ' '

S 82 o The Land Regmry . L
o '_'_(a} '_ - _-._Each Char&,or consents. to @ Testriction’ in the fol!cwmg terms bemg emared on’ the o
" Registerof Title relating to any ?roparty rcﬁlstemd af the Land Reoistrv '

: --"_-""Nn d;spasztzon of the ?egzstered estate by the pmprzetoi of the regﬂfered e‘;taie is to = _
L be pegistered without a written consent signed by the proprictor for the time being of -~

o :__.'QK'-'S'S'ls’?'zSei;é_'_ R g g R



B the charge dated { 8] in favgur of Nasional Westminster Bank pé’c referred to in the - ' - -
............ C}?a?'gi’ﬁ' F'Efgii’h?!’ e . . . . .

SR (+) I8 - The ‘Secunty Agent agrecs that it Wzil promp&!y on reque% gwe its consem in wnung o
LT any disposition comprising the grant of, .or other dealing with, any Occupational Lease. S
."in accordance with the provmons of Clausz 25 5 (Occupa!mm! Leme%) of the Famhl}/ .
Agreemsm . R . :

'(?:':') = : _"E“ach Chargor %hall pmmpt!v make or pmcure all applzcanons to and i lmga with ‘the' _
"t Land Registry which are necessary under the Land Registration Rules 2003 to- protect -
“the Security created by or pursuant to this Deed, ' - : '

P "{d)' L Each Chdrvor authorises the Secunt} Agsnt and;’or any sohmmrs of other aecnt actmg_.- o :
- -on behalf of the Security Agent to complete, execute and deliver of such Chargor's 7 "
. behalf (but at the cost of that Chargor) to the Land chlstrv any foriv, document or other’ 8
~ informatioh requested by the Land Reg:stry w:th regard to the apphcatmm referred 1o -
- in this Clause ‘E 2 (The Land Re‘gmiw) ' S R

- 33 B - 'I)epes:t ﬂfhtle deeds = _ _ : B O :
S : Fach Chﬂrger shiall lmmedmteﬁy upon ‘{ha exewtmn of this [)eed of any Legal Charga depmit' | L
" with the Security Agent all deeds and documents of title relating to its Property and all local land

~¢harges, land charges and Land Registry search certificates and similar documents reccived by'it

- “oron its hehalf or pmcux‘c that the same are hcid to the- ordcr of the Sewr:ty Agent pursuaﬂt to a' L
. solicitor’s undertakmg : . _ '

e j’:‘lNVFSTMEWS o
BN Depos;t of Title Daeumenm _ _ o i : o
- Each Chargor undertakes to depmat w&th the ‘Security Agcnt or the Security Agem s iominee (or e |
- procure the deposit of) immediately upon its acquisition of any Investment all share certificates o
: and other documents of title relating to-that Investment (to the extent applicable) together with :._-3_ R
U stock transfer forms (or other appropriate transfer instruments) signed by such Chargor (or its o
" nominee, where appropriate) as transferor but with details of the transferce, date and consideration
left blank, on the basis that the Security Agent may hold all those certificates, forms and
" documents until the Discharge Date. The Securily ‘Agent is entitled at any time after the
- oecurrence of an Bverit of Default which is continuing to complete the stock transfer forms {or .
- other transfer instruments) on behalf of the relevant ‘Chargor in favour of the Security. Ageﬁt or
_. “its nominee, using the power of attorney contained in Clause 20 2 (Power of atiormey). '

19z 'Votmg and Dividends ~ | |
. - (@) 'Votmg and othir rwhts pm}r 10 an Event of Default whmh is contmumg S

R Subjegt to Clause 9. 2(b), each Chargor is entitled to exercise of direct the exereise of o I
o the votmg and othet rights attached to any Investment as u sees fil, provided that: '

SRR ) B o ﬂ: dogs sofor a purpose not inconsistent withiits {}b!:gamons tinder any !'mance' SR
Cesos Diocurmient; ancl Tl :

- (i) : the axercise of f‘a;lum to exercise those raghts d{)ES ot bave a materia! adversa' .
e -'effcci on. the' value of the Investments and does not’ prejudice the Sgcun\;\:'_._
o Agent’s interedts: undcr thls Dced ' : R '



o After the Gecurrence of an Bvent of Default which is contmumg I
(a) o '_: ._ the- ‘Echrity Ag’ent will be entitled 10 exercise or dire’ct fhe exercise of the
i voting and other rights attached to any Investment ds it sees fit; and- _
G " pach Chargor shaﬁ compiy, or pmwre somphance mth any dlre(,:tmm of the B
o0 Security Agent in relation to the exercise of those rights and shall promptly
- execute and deliver to the Security Agent all forms of proxy as the ‘Sccurity‘_.f: o
T oo Agent ma}f reqmre in connection wrth the cxamme of those rights. '
" (C) '})w;dcndq _ : _ ' : . :
' ' :'___'Przer to the occtirrence of an Fvcn‘t of Default Wh}i:h is contmmng, each Chargor w:ll :
- heentitled 1o receive all Dividends. After the docurrende of an Event of Default which
- is continning, all Dividends shall be paid or transferred to the Security Agent (ortoits
" order) and any Dividends received by any Chargor shal! be held by that Chargor on trust "
- ~for the Security-Agent and immediately paid by it to the Security Agent of to any N
. -nominee designated by the Security Agent. The Security Agent will be en‘tlﬂed to applv S R
- those Dividends in accordance with Clause 16 (Grder of Apphca!mn} o

e cas e
o _ Each Chargor' shall pmm‘pﬂy pay all calls and other payments due in'relation to the Tivestments.
- If a Chargor fails to do so, the Security Agent may pay those calls or other payments on such L
_' - Chargor’s behalf and that Chargor shall wrﬁh:n '% Bugziness Dayq of demand reimburse the ‘%ccumy R '
. Agent for any quch payment. ' ' e T
B 94 - Restriction (}n subdivision. g

- No Charger qhail cause oF pemut any ‘of the Shares to bc consohddted sub dmded or mnvex‘ted' o
: - without the Security . Ag,ent 5. prigr wrmen consent or as otherwase permitted by the Fmancs_"_ L
"_i-'DDcumen‘ts ' ' e

R (A _'ACCBU‘ETS
0 .: - Nﬂtiﬂcatmn _ : T L _ o _
. Each Chargor undf:ﬂakes durmg, the subsxstence of thjs Deed to pmmpt!v de]wer m the Secuﬂty_' _. .:.
‘Agent details of each Account maintained by it (in accordance with the terms of the Facility : S

- Agresment) uport creating that Account and to promptly advise the %‘ecum}f Agem of 2 'my
" redesignation or change in account details dffactmg, any-Account. o - :

5 102 _-_.__'Bank statements _ s SR . o Con
E:,dch Chargor shall, préﬁlpﬂy:ugiidh rcq.u'est.h.y the Sectirity Agcnt éiC{ing' réé%ﬂnﬁﬁly, supply the -
- Security Agent with copies m‘" all mandate lcttcrs bank statcments and other agreeménts re!atmg B
“to the Accounts, : : : : : R .

R _ .:_10'.3. Changss tnfciasure nf the Acecuntq

o . o Chargor shall, “without the Qegurﬂy Agem 8 prior writleri ccmscnt (unless in accordanse w;th. iy
.:.':. the terms of the Finance Documents), permit of agree (o any variation of the term's and conditions - :
_ ' relating to zmy Account or close amy Acc{}unt (such consent not to be unreasonably withheld or
' : del ayed) . : . . _

CUUK-G3ISTIROLA LT gg




- Each Chmgor shaﬂ promptiy {3} upon execution of this Deed in relation to any Account open gs o T e

- at the date of this Deed and (b} upon opening any Account after the date of this Deed, servea .

" notice of charge in substantially the form of Part 1 of Schedule 5 (Form of Notice io Account .~

o ‘Bank) on the Account Bank and use ita reasonable énideavours to procurs that the Actount Bark : SRR
o -"'__"'acknawledgﬁ ‘that notice by signing and . returning to the Sccurity Agent a letier of =~ -

- acknowledgement substantially”in the form of Part 2 of Schedule 5 (Form of Notice to Account .
“Rank) within 5 Business Days of the date of this Deed or, if applicable; the date of opening of the s '
~relevant Account. Any instructions contained in a notice of charge sent by a Chargor pursuant to hs _' S

= - this Clause may not bé revoked or amended without the Securzty A_s:,ent 8 pr:or written consent -
L '(such consent 1ot to be unmasonably wsthhcld or de!ayed) B

EOS Acknﬁwle{igement nf“@once o o _ _
L ."._"'-'_-The execution of this Deed by' thé Chargors shﬁ.}'l'_'ccﬁsti.‘tﬁte: notice o the Secﬁ?rii:y'}?\géﬁf of the -
- charge-created by this Diecd over any account opened or mainiained by any Chargor with the
‘Security ‘Agent, including, for the avoidance of doubt, any Control Accounts in the name of the 0
‘Chargors, and the execution of - this Dﬁbd by ths stnt}f Abem shall - constitute -its ~ -
_ S acknowledgement Ofsuch Chargpe el : o U
106 _Tume deposits - _ ' o -
U U Ifthe balance of 'é,nj/ Account constitufes a time deposit thaﬁ, s‘ﬂhjeﬁ:{ 1o éﬁy éont?a'f}.f instructions
from the Security Agent, that time deposit shall be successively redeposited for such periodsand =
- ..-on such terms as may from time to time be agreed between the Security Agent and the relsvant _
-+ Chargor in writing (failing which agreement, for such periods and on such térms as the Security "~
“Agent may in its discretion decide). - - ' ' '
B8 } R :_-'WONFTAR? CLATMS =
S o _:'Cﬂﬂectmg Mﬁnetary Cialms '_ : _ _ _
o ~"Each Chargor shall pay the procesds of dny Monetar}' Clalm mto the relevant Accoum m' SR
" accordance with Clause 26 {Control Accoum‘s) of the Faeility Agreement or as the Security Agent - R
0 may otherwise direct in writing and pendmg that payment. will hold those prosceds on trust for -
- the Sceurity Agent. S SRR S '
112 -_--I}eaimg with Mﬂnetary C!alms : 1' SR

Loy :Before the occurrence of an Event of Defauit that is com:mumg each Chargar shall be : e
L “entitled to withdraw, transfer or otherwise deal with any Monetary Claims ffom any .
o _-Accoun{ it maintains, as permimed by the terms of the Finance Documents. _ '
S (.b} __.'Aﬁeﬁ" the dccurrence of an Event of Default that is ccntiﬁui.ng;ﬁb Chargor shall, without _:f' -
: T ...jﬁ_ the prior written consent of the Security Agent, assign, factor, discount, release, waive, ' R
. compound or otherwise deal with any of the Monetary Claims or vary any term relating S
~toal Monetdry Clalm othsr than as penmtted hy the terms of the Finance Documents,

[ | b Aﬂ:gnment L —— _ _
' . Each Chargor_sh.zi!l, at t}lie'S.acu.rity:Agent’S'Ireqmst ﬁro'mpﬂy sigﬁ "an'd'de!'iﬁfér_.w'riﬁéﬁ: notice of e
- “the assignment of any Monetary Claim as set out in Clausc 4.3 (Security assignments), ina form
" acceptable to the Security Agent (acting reasonably), to each debtor which owes a Monétary

UGSl




SR Claim and will use all reasonable endeavours to pmcurc that the notice is duly acknowledged by :

- the debtors concerned.
N VI '_'_'-’QQCUPAHGNAL LEASE‘;
121 "Qeiiestmg Rental Income

_ __”.'Ea{:h Chargor shall ensure that all Reﬂtal Knmme is coHected in accordancc mth the term% Gf thc SO B
~ Facility Agreement. - : < AR - : S

P 122 Dealing with Rentai Income
7 No Chargor ﬂ.hail “without thc prmr written consent. of the Ss:cuntv Agent or’ as. otherwase o L
pcrrmtted by . the Facility Agreement; assign, factor, discount, re!ease Waive, compound or’

- otherwise’ deal with any of the Rental Income or vary 'my term reiatmg to the Rental Income. ._
- receivablé by it ol o ' o

= '._12..3 e Fach Initial Charé,or shall pr{}mpﬂy upcm the date of this Daed and each other Chargor (other than . S
: " an Initial Chargor) shall on the date thar it-accedes as a Chargor provide to the Security Agent a’ o S
e notice substantially - in the form set out in- ‘Schedule 10 (Form of Notice -t Tenanis under -
"Occupaz‘mnai Lensesy in reqpcct of cach’ pan: of the Pmpcﬂv it owns Wh‘ich is subjas.,t to an -
" Occupational Lease. el T '

4 ~ The Security Agem?. shall be entitied to serve the niotices referred to in Ciauqe 12 above on’ the :
ol earlier of an [vent of Defau!t that is declared and continuing. ' o

; EZS o Gach C hargor %haﬂ iise reasonable endeavours 1o ensure that the remp!ent of each notice rsfﬁrrecﬁ- o R
sl toin'Clanse 12,3 above promptly acknowledges that notice in substantially the form sat out in S
B ‘ii;he:dul@ 10 (Farm of Nofzce to Tenants under Qccupa{mm! Leases). el

RS K A CQNTRACTS_ :
13110 Watices of assignment | g |
" Bach Chargor shall (a) promptly afier butin any eveni within five Business Days of the execution”
- of this Deed in relation to any Contract or (b} if later promptly after but in any event within five . - :
Business Days of the date of the-relevant Contract, serve a notice substantially in the fornt of =~
_ - Part 1-of Schedule 7 (Form of Notice to Counterparty), on each counterparty to each Contract to os
. which itis a party and shall use redsonable endeavours to procure that each such counterparty
. " acknowledges that notice by signing and returning to the Security Agent o notice substantially in '_
o the form of Part 2 of Schedule 7 (Form of Notice to Counterparty). Any instructions-contained in. -
a notice sent to a countcrpaﬁy:'pursuantto this Clause may not be revoked or amended without

e _'the Security Ag,sm 5 pr:or wiitten consent’ (quch consent not to be unreasoriably w1thhcid er'._ :
: deiayed) : : SR ; '

o 132 3'_.'__.-Cupy dosuments _ _
: - . Each Charger shall, tpon raquc%t supply the Security Agem wnh
{a) e ‘a gopy of each Contracl for which it is a pm‘ty, and

(b '_: Cwith any other information and’ copms of any other documerﬁ:a re‘ia’img to the Ccmtract% '
for which itis a party which thc Security Agent, or any Reegiver, r@asonabiy request

S UREEMISTIROLA Ly



Fach Chargar ig and shall remain Hable under or pursuant to any Contract to which it is a party 16 .
“perform all the obligations assumed by it thereunder and the Security Agent shall not be, or be
* [ deemed to be, under any obligation or liability under or in connection with any Contract to which S
it is a party by reason of this Deed or the exercise by the %ecurﬂy Agent of any ngﬂ,hts pcwars oro
R " femedies under this Deed. : : - : : o

4 'iNSURA"N(JES 2
A o ‘Notices of assignment. St _ _
. :  : " Each Chérgor shall {a) prompily after but in any event within ﬁVe'B.usiné'ss.l”)éys of the execution _
e - of this Deed in relation to any Insurance Policy in-existénce as at the date of this Deed in its favour s
or (b} if later, promptly after but In any event within five Business Daysof the date of the relevant o -
- Imsurance Policy  (including any annual - renewal of an Insurance Policy), serve a notice :' o R
- substantially in the form of Part 1 of Schedule 8 {Form of Notice to Insurer), on each other party
. to gach Insurance Policy to which it is a party aiid shall use its reasonable endeavours to procure - .
' that each such party-acknowledges that notice by signing and returning to the Security Agenta
L letter of undertaking substantially in the form of Part 2 of Schedule 8 (Forwi of Notice to Insurer) A
o '_within 20 Business Days of the date of this Dead or, if appropriate; the date of entry into of the
“retevant Insurance Policy (including any antiial renewal of an Insurance Policy). Any instriictions
" contained in any notice sent by a Chargor pursuant to this Clanse may not be revoked or amended L
-~ without the Secur:ty Agem 3 pnor writicn consont (nnt to bc unrcasonably wtthhe d or del aycd} _ R

- __.14.'2- - Amendsments and wawers

" No Chargor shall thhout the Sccuriw Agem: 3 pnor wntten consent (nat to unmasonab!y_- B
- withheld or delaved); materially amend, supplement or waive or agree to the material amendment,
o supplement or waiver of any term of any Insurance Policy in its favour or terminate any Insurance

_ : Policy in its favour or allow any Insurance Policy in its favour fo lapse other than as perm:tted by -
B _thc twrms of the F amhty Agreement ' '

180 ;;ENFGRCFMFNT _
s  When enforceable R
o The '%.curit”y created by this Deed will be 'im'rﬁ'e'di.'ateiy'énforceable at anjr time while an Event of RS
o Defaultis contmumg ' ' Lo
S I 1 '-Statuter‘v powers
' {a) "The statutsfy' po‘;.vér.'c'zf sale, of apg)éinting a'receiver and the 'other_ét'atufo.ry g.s.dWéi’s'-_ R
S conferred on mortgagees; receivers or administrative reccivers by the LPA and the’
o Insolvency -Act 1986 (as the case may be) as- varied and extended by this Deed will -
- apply to the Security constituted by this Deed and will be immediately exercisable at = .
_ - any time after that Security has become enforceable. If there is any ambiguity orconflict _
~“between the powers contained in those Acts and those contained in this Deed, those
gontainad in this Deed will prevai!' ' R

g ..(b;‘s'_ o :.f*cr the purpsses of all powers 1mp!ied bv %tatute tha Secure(ﬁ Ob!l&dt:@ns are dsemed'-' L -
- Uto have become due and pa},’abie o the date of this Deed. : -

1537 _"itatutory re%tnctlons

%ectmn&; 93 and 103 of the LPA do frot app!y to this Deed.



At any time’ aﬁer the- %ecuritv has become enforceable, the Security Agent shall be entﬁ!ed
| without any notice to, demand on or consent of a Chargor, either in its own name or inname of a_ S
“Chargor or atherwise, and in such manner and on such térms and conditions as it thinks-fit, to o
- take possession of and realise the Scoured Assets and apply the proceeds of realisation in of _
© o towards paymeni: of or provision for the Securcd Obligations inaccordance with Clause 16 (Grdﬁr -
- of /Ippt‘zcatmn} and i partlcular wathout limiting the generality: -

ay " to call i andlor uplsft or wtthdraw the sums Standmg m thc cmdn of any Accoum m: '_ o
; ~iwhole or part; : : S : :

(b Ctocallor d&mand sums due or committad under any’ Contract

R .(c')" o todo a!] thmg'»; it may cons:der necessary ar ehpedzem for the rea‘usa‘hon of the Sscured T
L Asseds or- ineidental to the exercise of any of the- rights confarred on it under or in _
““ponnection with this Deed, the Law of Propeﬁy Act 1925 or the Imolvcncy Act 1986 '_
oy o generally to exercise all the rights, powers and discretions in réapect of iheScéured- o
U Assets it would be entitled to exercise if it were the absolute owner of the Sacured Assets
“{including, without limitation, all the powers given to trustees by section 10(3) and “y BRI
' = .-_'.of the Trustee Act 1925 as amended by section 9 of the Trustee lnvesﬁment Act 1961 m-__' S RS
o . respect of securities or propﬁﬁy subjecttoa trust)

155 :' '_'.._'Appomtmeﬁt of Reeeiver
R (a) . -Atany titme while an' Event of Default is continuing, or if a Chargbf'sd:réqu'ests;. the - o
L Seewrity Agent may, in’ w’riting signed by any -of the Security Agent’s officers or L
1 managers, appmnt any psrson {or perqonq) to he a Receiverof all or part of the Secursd :
' {b) B " Section 109(1) ofthe LPA’ does ot appiy to th:s Deed
: 156 :_. '_-Appmntment of Adm:mstratﬂr B

(@) ‘Subicct to the Insolvt‘:ncv Act 1986 at any time while an Fvent of Defauit is contmumg, .
o Cor if a Chargor so requests, the Sccurity Agent may appoint one- ‘or more qualified o
S ‘persons 1o be an Administrator of a Chargor, 10 act mdcpcndcnﬂy or t@gcther \Mth any* S
- ‘other Adm:m%trators s0 appointed, SRS IR RRHEE :
R () “For the purpoqes of this sub- clause, & ‘.‘q%ua;'}iﬁed'pcfson."’ fsfa'pé.rsoﬁ 'qualiﬁ.ed toactas
U an Administrator under the Ime!vency Act, 1986 '

157 Status, remﬂval and remunemtmn of Receiver

(a) '_3 So far as thc law a!lows f:ach Recewer shaﬂ be the a,gem of eag:h Chdrgm‘ and each R
" Chargor shall he solely resporisible for his acts and defaults and for his remuneration R
_ - and expenses. Fach Chargor shall be iabie fm‘ all agreements and aifangeéments made - S
U orentered nto by the Receiver. e T

-'-.'(b)' o ; The' %egumy Agent-may by’ notxce fmm t:me o tame fﬂr any Teason, Temove any_-
“Receiver appointed by it and, if it deema it appropriate, appoint 2 subst;tute Recéiver.:

'(c)'-_ The Qesurity Agent mav from timc to. time fix. the remuncm‘non ‘of any Rccewer T
e appomwd by it and the maximur rate speclﬁed in Section 1@@{6) of the LPA ws!} notooo0
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_' “To the fullest extent allowed by Iaw any right or power conferred by this Deed or by law onia :
- Receiver may, after the Secunty constituted by this Deed becomes enforceable, be exercised by oo
~ - . the Security Agent in relation ‘to any Secm‘ed Asset n’resp@ctwe of Whether or not a Recelver has -
- been appointad. BANEN :
= 159 " Powers of Recewar S
- !(a> General _ _ _ _ _
o _ﬁ :_{i)" A Recewer has all of the ﬂghm powcrq and dwcretlon@. set out below in - this R
. Clause in addition to those conferred on it by any law; this includes: '
C(A)Y " in the case of an administrative receiver, all rights, powers and
o discretions  conferred - on - an _.'adminis‘trﬁtive receiver under '_the : e
~ . Insolvency Act, 1986; and - ' '
(B) ~ otherwise, all the. righfa powers and- discretions conferred on a
L veceiver (or & receiver and. ‘manager) undw ‘i:he LPA and the
" Insolvency Ast 1986 S S :
gy IF there is mote than one Recewer- hcﬂd'iﬁg office at the same time, each
© 0 Receiver may (unless the document appointing him states otherwise) exercise e
- all of the powers conferred on a Receiver under this Deed mdwzdua! y andto o
o theexelusion of any othet Rccewer ' ' ' :
'._1.(‘(’3) g _Pﬂssessmn : L
S A Receiver may taks immedmte possssswn of gst in and collect any &ecured AqSet B
o (é) -Em‘r} on Eﬂsmess _ _ ' S ' _ Sn
:'.A Recéiver may ca,rry on any husmef;s ef' a Charger in any manner he thmks f i
“(d) Sl Empﬁﬂyeaﬁa S ' o _ ' el
O _ - A Recewar may appmnt a.nd dwchargs managers dfﬁcers,' agents;
o agcountants, servants, workmen and others for the purposes of this Desd upon
_ such terms aq'm'remuﬁemﬁﬂn or otherwise as he thinks fit. '
'--'-'(u) " A Receiver may dmchargc any pcrson appomted by a Chargor
ey ‘Borrow mane; : ' '

A Receiver may raise and b::srrow money elther unsecured or on ths sscurlty of :my_ e o
" Becured Asset either in priority {o this Security or otherwgse and gencraliy on any terms -
and for whatever purpmc which he thinks fit. SRR

SRR G _' Sale efassets . _ : _ o
() A Recei\far may sell, exchange, convert into money and realise any Secured -
' - Asset by public auction or private commct and generally in any manner and. -
~onrany terms which he thinks Gt ' '
G “The consideration for any' such traﬁs’éﬁ;ﬁt}n may consist of cash, debentures or - _
S pther obligations, shares, stock or other valuable consideration and any such.
consideration may be payable in-a lump sum or by instalments spread over
“any period which the Receiver thinks fit. SRR B
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B (m) - Fixtures, other than landlord’s fixtures, may be severed and sold separately -
[T R from the pmperty containing them w1thout the consentofa Chargcr '
'.":-.(g) SR Leases‘ ' _ S : g e S _
A Rec@wer may let any Secumd Aﬂzset for any term and at any rent (wzlh er w1t‘nout a BRI '
- premium} which he thinks fit and may accept a surrender of any leasé or tenancy of any -
- Secured Asset on any ferms which he thinks fit (msiudmg the pa;ymem of moncy ta .
- lessee or tsmm ona surrender) :

: '(h} L Qﬁmpmmme _
A Receiver may settle, adjust, refer to arbitration, compromise and arrange any claim, =
- account, dispute, question-or demiand with-or by any person who is or cia:ms to he a T
o "crcdltor of a Chargor or re!atmg in any way to any Semlred A«:sct ' :

. "."(i} _"."”Lega! actions S e _ _
- | ! -'_:A Receiver may bnng, prosecute enforce defend and abandon any action, suit m’z
S - proceedings in relation to any Secured Asset which he thinks fit. ' -
- (}) .__':'.'__:'Receipts S ' R | ' .
e A Reaewer may gwa a vahd receapt i" or any meneyq and execu‘t@ any assurance or thmg :'.:
s ~ . which may be proper or demrahle for reahsmg an}f Secured Asset. ;
S .-'(k.)' E G - 5 : e L |
o _ A Receiver may form a Subqndmry of a Chargor and transf’er to that ‘éubgid:ar’y any..: :
R U Secured Asget. : . . . et . 3
. 0] .: . | Dslegatmm o _ S
_ ' _ ' A Receiver mdy deiegjate his' power in ascordance With this Dead
-(rﬁ) Lendlng . - _ _ | _ | IR
: A Recewer may iend money oF advance crcdst 1o any cmtomer of a Charg()r |
o .(1"1)3.". Pmtectmn of assets . | s |
o A Receiver may

o NOR ' o 'effect any rapmr or insurance and do zmy mher act whmh a Chargor mlght do_ _
o incthe: ord:nary conduet of its business fo protact or 1mprove any | ‘Secured
U Assety : S o

Gy commence dnd/or compieﬁe any buﬂdmg operatmn zmd

_'(iii.} ' '&pply for and maintain any p!anmng permmsmn bunldmg mgulat:on appr{wa! :
- or any other authorisation, - - e

Coovin each case as he thmk@ ﬁt
: _'(0}_'.- ‘Other inem . S
| S -A Recewcr may

o _(i}' R do all other acis zmd thmgs whwh hs: may (:onmdf:r dcsu“a.b ¢ or necessary for. o
oo realising any Secured Asset or incidental or condueive to-any of the rights;,
3 powers or discretions c:‘mferred ona Rec&wer under or by virtue Qf this Deed
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PR (Y exercise in rciaﬂon to any Sccured Asset all the powers, authorities and things - -
R oo which he would be capable of exercising if he were the absolute beneﬁcmi o
' Y owner of that Secured Asset; and - ' L

_ _ (i) i - yse the name of a Chargor for any of the above purpoqes
15007 Redemptmn af prior martgages T S _' e _
o AL any time after theSecurity created by this Deed has become éﬁfdr(;aablé‘,'the Sé:cUrityi‘Age’nt'_ SRR
- may redeem any prior Security created in respect of a Secured Asset and/or procurs the transfer .
of the beneﬁt_of that ' Security to itself and/or settle the accounts of the prior maortgagee or '
- encumbrancer. Each Chargor shall within 3 Business Days of demand indemnify-the Security
_."Agent-for all costs and expenses incurred by the Security Agent in-conncction with any such
- redemptlon andfmr transfer, inc!udmg the amount Of any prmmpaﬁ or interest pmd by the Security '
"Agent : - S : : e T
R (A ORDER OF APPLICATION -
- 161 "Apphcatmn efprm:eeds o o _ _ :
; '_ Al amounts received or receiféféd'by the Sét;.u'r.ity"A.geﬁt or aﬁ'y Receiver in exercise of their -~
: - righits under this Deed will, subject to the rights of any creditors having prmrit} he apphed inthe -
. order provided in C!auqe 162 (Order of app!zcanan) S el o

o= }62 Order of apphcatwn

o g ; “The order referred to in Clause 16 1 {Apphcaﬁon of proceea’sz} st

S ('aQ)'_ - first, inor towards pavment of the costs and losses mcmred and paymf,:me: mad:: b‘v the _' .
: ' < Regeivér: o : : o . _
o (b}'_f' S segond in ot ‘toward*s paymcnt ﬂf the co‘;m and im%as mcurrcd and pavmems made by S

the Se&;unt}f Agent and - _ S o o
L (Q} ﬁndliy, to the Secursty Agem for di‘;inbution in accordance w1th the Famhty Agrecmﬁnt B
FRRRISES | AT LEABEL,IW OF ‘%ECERITY AGF\IT
o 1'7] : 'Lmhlhty _ :
S Neither thc SeCurity’ .Agent nor 'an)?'R.sc'si.ver'w'iil! (éiﬂi.er_ E)y reason of taking possession of the
- Secured Assets or fof_ any other reason and whether as mortgagee in possession or otherwisejbe
. liable to any Chargor or any other person for any costs, losses or liabilities relating to any of the =~ fis
o Secured Assets or for any. act, default; omission or miscoriduct of the Security Agent, any
© . Receiver or-theit tespective officers, employees or agents in relation to the Secured Assets or
- otherwise {except in the case of gross negligence or wilful default upon the part of the Security =
- Agent only). The Security Agent and cach Receiver is entitled to all the raghts powem privileges L
o and immunities conﬁzﬁ‘ed by law on mm’ﬁ;gqgecs and teceivers: e :

' '_i?'.z' ' aneratmn _
fNeither 'the'Secu’rét}} Agent nor any Receiver will have any duty (a) to pérform any Ch'argor’s'_f.f' S
_ obligaﬁbns or exercise any rights in relation to any Sccured Asset; (b) to ensure that any Related
= Rights are made available or to verify that the correct amount has been received in relation toany S .
' Related Right, {¢) to take up any offer-in relation te“any Secured Assets, (d) to give any - _
-.._.nettf cation to anyone in relation to any Secured Asset or (e) o take any action: to emferc:e any e -
" other person 8 ob!igjancms as regardﬂ any Secured Asse:t : e e

o 'U;g-“csmswsm.z;'_.” I R | 2o



ERLAES -.'.C‘m“m“ng Q’“"““y L
R - -"-}ub;ect to Clause 19 (D:scharg@ af Securily), the Security constituted by this Deed is contmumg“ = '
" security and will extend to the uliimate balance of the Secured Obhg,atlons reg,ard!ess of any e

intermediate paymenl or dmsharga in whele or in part,
182 e Reinstatement : _ _ RN _ e _ _
< Ifany payment bv a Char'gor or any dlscharge gwen by the Securlty Agent (w‘ncther in respect of-

o ‘the obligations of any person ot any Security for those chligations or otherwise) is or is capable - B
cooof bemg avoided or reduced as'a result of insal vency or any similar cvent: B

e (a') - _:. -~ the Eiablhty of the Chargors wall mntmuc as if the paymcm dzqcharge avmdance or S
el reduction had not'oceurred; and - ' - SR S

o (b}_ the ﬂccumtv Agem will be entitled to recover the v:ze_lue or ameunt {‘if that Sacur;ty or
o payment from the Chargors as 1f the payment dmchargre avmdam:e or reduction had _
Tt Gccuned : : . B .

18.3 ‘Wiiver of defences - Sl : : . Sl
R .:.Ne.ither the 6Eiigé;ﬁ0n§ of the Ch.argor's. unider this Deed nor the Security constituted by this D’eéd e
will beaffected by any act; omission or thing which; but for this Clause, would reduce, release or -

- prejudice any of its obligations under this Deed or release or prejudice any of that Security i
- (without limitation and whether or not knowni to the Chargorﬂ; or the %curity Agcnt} mciudmg

(a) - - any tlme waiver or conqent oranted m ar compesstion thh any Chargor or any other'
S person SR S : :
- _'(b) . the re!eaﬂae of any Chargor or any f}ther pf:rson undcr the E,erms of cmy compos:tmn or SIS
7 arrangement; - S : - : - -
.f(k'z) _:":'the takmgg vanat;ons compramise, éﬁchange, reniewal or reléase of, or refusal or 'n'egleé‘i S :
" to perfect; take up or enforce any rights against, or Security over assets of, any Chargor - /07
or any other person or any non-presentation or non-observance of any formality or other
: : 'requsrement in respect of any instrument or any [ailure to realise the full value of any .
“?;e:cumy, _ - [ '
E (d) B '-:-'any m(;apac;ity or !ack Of power authomty or legaE persamaht}f of of dissoluﬂon or- '
ST change in the'members or status of any Chargﬂr or any other person;
(e R any amendment (howcwr fundamental) or rep!acement ofa Finance Documcm or any-' Rt
- other document or Security; - . - o '
s (D any unenf@rceablhty, ﬂlegahty or mvaﬁxdity of any ‘%ecurﬁy or of any ﬂb %gahen Of any DR
<ol person under any Finance Document or any other document or e
{g) ._ = any msol‘vency or similar pmceedmgs relatmg ta any Chargor or any othm‘ person
184 -Immedlate regﬁ“rsc : e . ._ . . . B L R | . e
g EachC harﬂﬂr waives any ri ght it may have of first reg umng the %ecumy Agem ‘t() pmcccd agjamst :

S _-orenforce any other rights or Security or claim payment from any person before claiming from it~
f under this Deed BT - ; : : '
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_ . _ Uﬂti] the occurrence of the Discharge Date {or otherwise with the consent of the Security Agent)
~no Chargor shall exercise any rights whlch it may have by reason of perfom’iancu byitofits 7
U obligations under this Deed: . ' ; - : ' SRR

B ; (a)- _- to be indemnified hy any Qbh"or S

(b) to claim’ any contribution frem any othcr pmvzder af ‘Secmsty or any gua,ramor of the o
~ Secured Obligations; : | : e -
() o take the benefit (in’thlé or in'part aﬁd'Wh'ether by way of S’ubrbgéﬁbn or' otherwise) R
S af any of the Security Agent’s rights under the Fin’ancs'Dﬂcumem% or of any other - ' S '
_ guarantee; indemnity or Securify taken pursuant to, or in connection with, the Secured
7 Obligations by the Sscurzty Agent; and/or T

Y o claim ranks prove or vote as a creditor sf one {)r mom of the other Obhgor% or it
- esfate in competition with the Security Agent R
Ifany Chargor receives any benefit, payment oF dzsmbutmn'mntrm‘y to'the terims of this Clause,
© it shall hold that benefit, payment or distribution (to the cxtent necessary to enable all amounts -
* ‘which ‘may be or become pavablc to the Security -Agent in connection’ with ‘the Secured *
s ©Obligations o be repaid in full) on trust for the Security f&gcnt and shall prampﬂy pav ot transfer
o the same to'the Seguniy Agent orto tha ‘%ecuﬂty Agent s nominee.” o

19 DISCHARGE OF SECURITY | R
s Subject to Clause 18.2 (Rea'mstc’z:.‘emenf),.'if thdﬁiséﬁérge Date has occurred, the Security Agent '_ o
- will at the request and cost of the Chargors release, reassign or discharge (as appropriate) the

" Secured Assets from the Security constituted by this Deed. Any such relea*;e reassignment or"_ 3
3 __"dlscharge i5 made withouf a,n}f rapresenmt:on ar Warranty by the %gcuri‘ty Agcnt BT

20 PROTECTION OF PURCHASERS AND POWER GF ATTORNEY
200 - Protection of purchasem
_ “No pumhascr or other pe'rso'n wil! be obliged or concerned to see or enquire whether the right of
R the Security Agent or'a Receiver to exercise any of the powers conferred by this Deed has arisen -~
" -or become exercisahle nor be concerned with notice m the contrary or with the prepmty ofthe
“exercise of - purported exercise of such powers,. : " T ' '
S 2'().2_" - Power of attorney o _ _ _
Each Chargor by way of security 'irre\}'ocab‘gy'énd_'severaﬂy appoints the Secufity Agent, cach S
" Receiver and each of their respective delegates and sub-delegates as that Chargor’s altorney (with
- full power of substitition and delegation) in that Chargor’s name and on the Chargor’s behalfand :
"~ as the Chargors’ act and deed to sign or exécute all such deeds, instrunients and documents and =
~ .46 all such acts and things as tay be required by the Security Agent or any Receiver pursuantto .
... this Deed or the exercise of arty of their respective powers: Fach Chargor hereby ratifies whatever - L : :
~any attorney does or purports to do pursuant to its appointment under this Clause. The power of 0
_' attorney granted piirsuant to this clause shall only be exercisable following the occurrence of an "
" Bvent of Default which is continuing or where any' Chargor has failed to comply with any request
© 7 of the Security Agent to comply with its obligations under this Deed in relation to the perfection i
o presewation or maintenance Of the security created by thﬂ Deed L Y
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B _-Thls Deed is in addition fo any other right% or Security, now and in the future, held by t’ne ‘-’,acurxty = _.
. Agent from any Chargor or any other person for the Secured Obl 1gattons and will not rnergc with
- or prejudicc or be prqudmed by any such mghtq or ‘Sacumy ' ' e

Ry 7 S f DELEGATI@\T | |
. The Security“Agem or any_ReCei\f"cr may dé!’egate by power of aftorney or in any other ménner_:_-_ _
. all ofany of the powers, authorities and discretions which are exercisable by it under this Deed
- to any person of persons an such terms as it sees fit. Neither the Security Agent nor any Receiver

_ ”'_'wﬂl have any liability to any Chargor or any other person forany loss or habxhty arlsmg from any e
o act, default, omission or misconduct by the delegate. - o o :

23 NEWACCOUNTS g | e
B 11 any subséquent 'E:harge or other interest affects any Secured Asset; th.'c.Secuﬁt}} Agcﬁi:m&y open
- anew account with any Chargor. If it- does not open & new account, it will nonetheless be treated R
~as if it had done so at the time it received (or was deemed o have recéived) notice of that charge - 0 .
or other interest. As from that time, all payments made to the Security Agent will be credited {or T

bé treated as bamg creditsd} to the new account and wzH not operatc to reduce any Secured .;:._ R
o ._Obhgﬂa‘:mns : ' ' B
R S _PAYMENTS'TQ BE MADE WITHOUT DEDUCTION -~
- Al sums payable by 'a'n:y" Ch:irgor:under this Deed shall be paid ini pbuﬁds"s{.eriiﬁg in'i'niﬁlediate]y
“- available funds and shall be paid to the credit of such account as the Security Agent may designate.
" All such payments shall be made in full without set-off of any sum owing by the Security Agent AR
- -to'any Chargor-or counterclaim and fre¢ and clear of any deductions of or withholding fof or on - S
~accoust of any Tax or for any other reason, cxccpt to the ‘extent. tha?[ any such daduction or
o w1thho dmg is rcqulred hy law ' SR - : R
285, f’CFRTiFECAT}«:S | | | _
g A certificate sﬁgned by an.o'ff cial of the Sé'cu.f.ity.ﬁgént as to the amountat én'y timeofthe S'f:'c'urcd__ :
. Obligations and/or the value of the Secured Assets shall be conclusive ¢vidence as against the Rat -
“ - Chargors of the relevant amount or valie sxcept incase of mamfast error, ' S

26 ""_;MNCELLANEGUS B
26,1 '_Z_Severahlhty | - L _ i _
et any time, any provzs:on Qf this Decd is or becomas illegaﬁ mvahd or unenfarceable in any : | _
S “respect under- “any law of any jurisdiction, nelther the legality, validity or enforceability of the - HRERER

. remaining provisions nor the legality,. vahd;ty or enfomsablhty of such pmvmmn unds:r the law
S any ather Jumd:stmn shall in any way be affected or ﬁmpaired '

26270 Variatiom _ _ _ .
R Ng variation’ Qf the terms Qf this Dead %ha!! bs Vahd unless in wrmng qlgned by the Chargorﬂ and o
7 the Security Agent. i ; S :
263 :'meat and séveral habﬂlty.ﬂ o
o Al ébligatidns covenants; mprés&:ﬁtaﬁén%'émd'war.ranﬁés on the 'paft of two of more pe:rsons'::'-
- “under this Deed are entered into, givenor made by such persons jOlntiy and qeveraliy
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R Nofailire to gxercise, nor any delay in ehermomg, any of the Security Agent’s rights or remedios
- ~inder this Deed shall operate as a waiver, nor shall any single or partial exercise of any rightor -
© - remedy prevent any further or other exercise or the exercise of any other right or remedy. The =
- rights and remedies provided in this' Deed -are cumulatwe and not exeluswe of any rights or - S
: -'rﬂmcdiﬂ‘s pmvzdcd by law. : : ' "

S 26"5 - _-_Thu’d party ﬂghts _ _ = _ - _ S :
_ A persou who is n(}t pam' i’o thls Deed has o I‘ié\ht under the Contracts (Rightq of Thu‘d Pames) S
S UAct 1999 to enforce or Eﬂj@} the benefit of amy term of this Deed. AR

o 266 Perpg:tum,f permd S : _
_ | 'iThs: trusts created by fhis Deed ha\ze a perpetuuy pened of }'?5 }'ears S goe
: 267 Cnuntergxart% S o ' _ _ .' _ D | .
_'Thm Deed may be executcd in any number of ceunterparts “and thm ha5 the same effcct as if the_ o
o '51gnaturea on the munterp'u‘ts were on 4 %:ngle copy of this Deed R

%68 _'_.."___incompiete details

:_ - The fact that noor oniy mcomp!ete dctail% of an},f Sesumd quet are h%ted in this Deed docﬂ not - _.
" affect the enfomaablhty of the Sesumy constituted b_y this Deed T '

269 Financial collateral B _ o -
. “(a) _':_:' - Until the dccurrsﬁce-'bf"the'Disc’:h&i‘ge ﬁ&té‘, the .Sés:uri‘g'y._'/\fgenf- may refrain .fr(}mﬂ_' e
“applying or enforcing any other moneys, Security or rights held or received by the -

: - Security Agent in relation {o the Secured Ohhgatmm or apply and enforcc 1hc same in .- .
. accordance with the terms of the Fasihty Agreement. i e

(‘b) S __To the extent that any of the Ssbured Assets constitute “ﬁnancaa! caiiaterai” and this
: “Deed constitotes a securlty fimancial coflateral arrangement” {as those terms are -
" 'defined in the Regulations), the Security Agent shall, upon the Security ereated by this L
- Deed tecoming enforceable and 1o the extent permitied by the Regulations, have the. o
- right to appropriate all or any part of those Secured Assets in or towards discharge of -
~the Seeured Obligations without obtaining any court authorisation in aceordance with - _
o ._'thﬁ terms of the Facility Agreement. The value of any Secured Assets approprigted in- 7 :
accordance with this  Clause shall be, ‘in the case of cash, the amount of ._cash"'
- appropriated and, in the case of Shares, shall be the price of those Shares at the time the
-"':__'réght of appropriation is exercised as listed on any recognised market index, or as. . R
" determined by such other method as the Security Agent may select. Each Chargor agrees . ' i
' that the method of valuation provided for in this Clause is commermaiiy reasonable for
: "-.'__'the purpose% ofthe Regu ations, : : : ) e

7. __GOVFRN!NG LAW AND JURISDICTION
::2?.-1'._. " Governing law

N Thm Deed and my non- contm@tuaﬁ ob iga’uon ﬂmmg out of (}r in connechon w;th 1‘& i gvmfemed o
hy anhqh law. SR S e

UK-E3ISTIROLA T e g



L (a)_ - The GQUHS of Engkmd have exclusive jurisdiction to settle any dispute arising out of or o
~in-connection with this Deed (mcludmg a dispuie relating to the existencc, validity or
' termination of this- Deed or any -non-contractual obligation armng out ef or . in
- connection with this Decd} (a “Di%pute”) ' ; IR

' '-.:-;-'_'(b) : " The Parties’ agmc that the courts of Eng!and are Ehc imost appmprxaﬁc arid cﬂnvement'
courls to settle Disputes and accordingly no Party will argue to the contrary B
(é) - This Clause 27.2 is for the benefit-of the Finance Parties oniy As a resu!t ne F indnee
" Party shall be prevented from taking pr@cesdmgs relating to a Dispute-in any other

-~ courts with jurisdiction, To the extent allowed by law; the Finance Parties may take S
concurrent proceedings in any number of jur;%dictions ' ' n '

Thxs Deed is executnd 35 a deed !}y the partms and is delivered and takes effect on the date at the' o
begmmng of this E)eed IR : e N
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B, L L L L SOHEDULE ot ettt e el
................................ .. THE INITEAL CHARG{)RS ....................................... ._ R

: Place Gf Incorperatmn _ _;f'aniand and Wales """"""""""""

i Regisaered Oﬁice: _"'Connaught House 850 The Crescent Colchester Busiﬁé's;s' 'Park Ca!ehmter
T el Essen, England CO4§QE SR

" Registered Number: -_113?2225

R UK~ 6315778014 R | el 23 S



S SCHEDULE2 e
; -. .................................... ABDITE{)NAL {:HARGORS ....................................... . e

L " Nowié af the date af this Deed
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. ......................................... ' -. PROPERTY . o .' T

o C'ha'x'{g?nr. 5 R‘m@eﬁy(tﬁéscrijﬁfidﬁ} = o Title number (if any) -

o Care UK Haywards Heath . Beech Hurst Nursing Home, -~ WSX210304 =
©Limited oo . Butlers Green Road, Haywards . o
o ST lah, RITIGADA .
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......................................... ATCOUNT DETATIE oo oo - AR

."...-Nﬂéﬁé(}f Account  Name of Account - Sort Code - " Account Namber Currency = |
CHelder e e e

Collestion . CareUK
. Account .. . Haywards Heath oo
s Limited T

e ::.Ste:ﬂing o

Recéipts Account  Care UK. O R Siorling
e S Haywards Heath T .
.Limited_-: o

L General Acséﬁm . Care UK o o
' . Haywards Heath
- Limited - '

o Sterding

. Developments . CarsUK™ =

.""-'ACGOUM. SIRRREI -Ha}fw.‘ﬂ‘dé Héﬁth*- -
= S Lirsited

Stetling

o UK-gasTOLA o e



o G e o o o

Nntice to Account Bank

e Eﬂn the Letterhéad ﬂfChargor} L
s :"j‘c'a.:. Qi . [name emd address‘ Gf thivd parw Account Bank}
S .Atté.n'tiém- o] '
Date: e [ﬁf] -
Df:ar‘%nrs 5 s R o o RN ;.
" Debenture dated [a] (the “E}ebenture”) hetween, amengﬂt othersg ._.'g.'{ih'é”"‘(:hé.rg‘or”) aﬁd. P'\'Iat'iﬁ.ﬂai
- Westminster Bank ple (the “Secunty Agent™) . ' B B S
-_f_'_':._Thm letter conistitutes notice o you that pursuant 1o the chenture we charged by wav of f' xcd chargc to :' 5
‘the Security Agent all our present and future rights in account numbers [#] in our name with you (the =

““Aecount™) together with all money. from time to time standing to the credit of that Account, aﬁi intgrest .-
‘accruing in relation thereto and all Related Rights as dﬂﬁncd in the Debenture. ' -

Ve hereby irrevocahl ¥ instruct and anithorise you tor

R R cred&l o the Account ail inferest from time to time earned ori the sums Qf moriey held in th@ -3
'._.'_Acsount L ' L el T S .
Zeon .[fol!owmg notification from the Security Agent that an Event of Default is continuing]! hold all
: “sums from time tor time standing to the credit of the Account to the order of the Sceurity Agent;
3. [following notification from the Seeurity Agent that an Event of Default is continuing]? comply -
7 with the terms of any written notice or instructions (including payment instructions) relating to -
- the Account or the sums standing to the credit of the Account from time to-time which you may L _
- receive from the Security Agent without any reference to or further authority from us and without -
- “any enquiry by vou a3 fo the justification for or validity of such notice or instructions; ;
ST ~disclose to the Secuﬁty Agent, without a’ﬁy reference to or further :i!,'lth'éri'ty'f?dr'n' us and without' -
" any enguiry by you as to the justification for such disclosure; such information relating to-the _
- ‘Account-and the sumse inthe Account as the Securi‘ty Agent may from time to time request; 'and-'- TR

S SEC send mpzes of all notices and communications rela‘:mg to the' Account to the Securﬁy Agent as :'
~well as ourselves. : ' ' e o
L We'hereby'lnev(mably' and aulhorisé'ycu,: [upon: receipt ol any notice from the Security Agent of the
- oceurrence of an Event of Default which is continuing, | to deal-oﬁly with the Security Agent in reiation to-
- the Accourt unless you re¢give written mstructions from the %ecmﬁy Agent to the contrary,

"Please note that we are and will remain liable to pcrfmm all the! obhgatwm assumed. bjy us undcr amy'. e
' rnandate or other agreement relating to the Account and that neithet the Security Agent, any Receivernor
“any of thesr agcnt% will at atw time havc: any liability to you rcgardmg the Account - S

! Delfete if blocked account and remove square hrackets if unblocked secount.
- % Delete if blocked account and remove square brackels if unblocked aceount. 7
-7 Delete if blocked account and remave square hrackets if unblocked account.
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' '.-.'We are not permiited, without the Security Agent’s prior written consent, to permit or agree to any var:ation'f '
- of the terms and conditions relating to the Accourit or to close the Account. e

" The lnq‘tructmns in this notice may not be revoked or varied w1thout the pnor writien consent Of the Sccuntv AR SR
Agent. oo : : B L

: This notice and any Hon- wntractual obhga‘hon ariging ou‘t of H is govemed b}f Enghsh ]aw

y _'-.Picase confirm your agmemem to the ahove by qendmg the aﬁachcd ackn{}wiedgemem o FAO {Franc:sf.*. g
- Carey, National Westminster Bank pls at Agency Team, 250 Brahopsgaﬁe London EC2M 4AA] with a-
' " copy to'us at the above address _ .

. :.':'_:Yours fa;thful!y_ R

o For and on behalfof
- [CHARGOR] - -

_: [Note: w}iai’diug contained in square brackets relevant for ‘notice relating to General Account and - S
- Collection Account, but not m be included for nofice reiatmg to Receipts Account and gther blocked _' s
S Accounts.] ' ' ' S




“Tor : | Nailonai Westminster Bank plg L I T

- Attention: [e] : e T

c’épv'm: CU[CHARGOR] oo
.-: -.Date N ': ._[iﬁ} ST
‘Dear Sirs S T e T
. Dehenture dated [%} (tha “Bebentuw”) betwecm amnnoit others, {ﬂj (the “Chargar”} and \éatmnai '
o Weetmimter Bank ple (the “Security Agcnt") : . : o _ : FRRRRE -
o Wc confirm re{:cipt from the Chargorof a notice dateci { ] ”"O{a'}' (the “Nétiéé;;) df an:ass'i'gnméﬁt’ pursuant o
" tothe terms of the Debenture, of all the Chargor’s present and future rights in account number [#] held with : e
- us in the name of [#] (the “Aecount”) together with all money from time to time standing 1o the credit of -
--that Account, all interest accrmng in relation thereto and all Related nghts as defined in the Debenture.

" We tonfirm that _ _ _ el
- 1 S Cwe accept ‘the instruetions and a,uth{msatmns centained in the ‘\iotme and undcﬂake to mmp!y'-_ S
.. with the terms of the Notice; ' e ' S

2.7 we have not rccewed notice of thc creatmn of a.ny other asslgnment or secum'y reg,ardmg the
- Account or of the creation of any third party interest in the Account or in the sums of money held

- inthe Account or the debis represented by those sums and we will nﬁtify you promptly should we
 receive any such notice; S e : s 3 : o

30 S we do not have and w&il not in ﬁ.;turc crea’ic as:cept o cnfercc any %;e:cuniy mtf:mst or nght Of _:_3.
~setoff or combination of other right in respect of the Account, the sums of money held.in the
- Aecount or the debts repmsented by those sums; and - : s

LA e wﬂ! not amend the tarms or conditions. upon whmh the Accoun‘t is. operatsd or ciosc the- -
CelAccount without yaur pm}r written consent: ' :

"._This Eetter and aﬂy flon-contractual obhgatmn ar:smg out nf ;t is g{}vemed by Enghsh iaw

- : Yours fali:hfu!!v

. "For and on behalf of
~ [Account Bank) -~
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& Lo the Development Df,&cg;menlts;' R
Cw the Agreement for Legse;

v the Option Agreemen; - e B

& the Sele and Purchase Agwemem (md _'13_'.: ' S . RERSE

' _::-.- . -tﬁeSE&bQFdl!!ﬂ?EdLﬂﬂﬂ? e -. .......... AR
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I : S Partl S [ e
: L ‘\Iﬂnce to Cnunterpar%y ' T

: : E()n the letterhead of Chargm—} - |
: TO : .{Contract countcrparty]
. : COp}i m 'Z.N'itmnal Westminster Bank ple
SR [e] . SR o
_ _ {Attcntim:_ [#]) o
b e
'..'3.'Dé'if..§ir*; : ST REI S S L . R
) Dehemﬁum d'ated [@] hetws:en, amungst ﬂthers, [@] (the “Chargﬁr“) and Nationai Westmmst&:r Bank S
- ple (the “%ecunt} Agent™) (the “E}ehenture”} : S L . S

. This letter cm‘;utute% natl{:e fo you that purqua.nt 1:0 thc Dﬁ:henturs we have ass:gned o ths ‘Secura‘ty Agem'_": - i

'_3 . by way of security all our prescnt and future rights under or in connection with [insert details of Contract] _
~(the “Contract™) {(including under any guarantee, warranty or indemnity granted in relation to'the Contract) e
~and d!l Related R:ghtq as defined in the Debenture. - o BRI ST :

We 1rrevocably authorlsc and instruct yeu to: e : _ Sl
e 1. discloseto the Security Agent upon notification from the Security Agent that an Event of Default -
U is continuing, such mfonnatmn reldtlnv to the Contract as the Security Agent may at any time-' o
Crequest; . . : ' ' :

: :":'2.-_ o deal Wlth us in re!ahon to the Contract unﬁcs% vou receive wrlttcn mstruct:ons from the Sscurlty
" Agent that an Eventof Default is continuing at whwh point, yﬂu are duthorised to deal sclely wﬁh :
- the Security Agent; ' : N LS : ' '
T S :afte'r the accurrence of an Event of Defaulf that is continuing, which will be notified to you by the o
R Security Agent, pay all sums from time to time due and payable by you under the Contract in
" accordance with any written instructions given 1o you by the Security Agent from tine to time;
S _' . after the occirrence of an Bvent of Default that is continuing, which will be notified to you by the o
o Security Agent, comply with the tetms of any written notice or instructions relating to the Contract :
- or the debis represented thereby which you receive from the Security Agent without any reference.
' to or further authority from us and without any enqu:ry by you asio the jumﬁcamm for or validity :
“ of such notice or instruction: and - ' : R U - :

5o senid coplcs Of all notices and communications reiatmg to the Contract to the ‘Secur!‘ty Aoent as
e well as ourselves. ' ' o

..'Picase riote that we are and w:il rémain llabﬁe to perform aEl the obhganons assumed by us- under the' |
" Contract and that neither the Secunty Agent, any Receiver nor any of their agent% will at any time have any' '
: :_'habghty to vou under the Contract. ' S S

L We are not permxtted to agree 'my amendment or supplamcnt to or 1o waive any ferm of the C@ntmm or .;2_"
to terminate the Contract or to allow it to lapse without the prior written consent of ‘Ehe Secunry Agent.

: The mstrua:tmns in this notice may not be rcvoked or amended w:thout the prlor wntten consent of thc _
Secuﬂty Agent ' ; .

'_UKaﬁsls’f?am.:@ T P SIR: | B



_ Please confirm ym;r agreemem to thc ab{we by sending the attached acknowledgement to FAQ {Franc;s T .
- Carey, National Westminster Bank yls at Agsnﬂy Team, 250 Bxshapﬁgate London EC2M 4AA] wuh a
. copy to us at i’he abv:we address R

: Y(}urs fa;thfui!y

o ‘For and on behalfof -
 [CHARGOR] .
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' To o :' ._ _-Nano‘na! Westminster Bank p!c .
..(Att@ntion’ [w])'- SR

o Copy: [CHARGOR]
: .Dear S!rs R S

_ ' ﬁebenture dated {a] betwsen, amengs‘t o‘t!m::rsg E&} (ths: “Chargor”) and Natmnal Westmmster Eﬂnk '
B ple (the “Security Agent”) (the “Beheniure”) S : o - S
 We confirm recelpt from the Charg(}r of a notice dated {ej (the “Notice ) mf an a‘;eignmcnt pursuaﬁt to the S
L ferms of the Debenture, of all the Chargor’s present and future rights under or in connection with [insert” S
~details of Contract] (the “Contract™) (including under any guarantee, warranty or indemnity grantcd e
relation to the Contmm) and all Related nghts as deﬁned inthe Debentum o e TR

We conﬁrm that

B '_ we accept tha instructions and authomatiom contamed in the \Iotmc and we undenakc o dct m':_:__' S
. accordance with and comply with the terms of the Notice; : '

e L2 " “we have nol received notice of the creation of any other asmgnmem of or sccunty over rsghts Gr_-' S
e proceeds arising under the Contract in favour of any third party or the creation of any other third -
o ' party interest in those rights or pmceeds and we will nomfy you prompﬂy should we receive any - :
- “such notice and S e R

e 3. ' we have not cianmed or excrmsed nor do we have a.ny outstandm A nght to clalm or exercise agam‘at '
o0 the Chargor any nght of set-off, counter’ claam or other right relating to the Contrdct

S :'This Ectter is govcmcd by Enghqh law:’
- " Yours falthfully = '

“Forandonbehallof
[COUNTERPARTY]
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............................................ SCHEDULE &
.............................. FGRMOFWOTICETGINQLRER
B E?grti . .......................... .

""""""" Pmt!ec to Ensurer

il [@n the letterhcad of the Counterpar&y} B — e S
.  ;?f6;}'. :  .Uneertnanu?andckﬁﬁ???offhsur€F}:* .  . . el
_ ' Copy t.c:; : _"Natio'nal WeStmEnster'Ba’nkp‘Eé(Attenﬁéh:.{o}.) ; |
'.'_'Dateﬁ S 'fé] : e e :
Doar Sits B B TSR S B o e
L .Debenture datsd [#] hemeen, amﬂngst othm, gs] (the “Charger”) and Natmnai Wmtmmster Baﬂk o
-~ ple (the “Seeurity Agent™) (the “l}abenture”) - : - :

* This letter constitutes notice 10 vou that, pumuant to the Debenturc we have as.‘;!gned {0 the Secur:ty Agﬁnt S
- by way of security all amounts payable to us under or in conneetion with the policies desetibed below (the _
. “Insurance Policies”}, all our rights in connection with those amounis and all Related Rights, as defined - 0 0
B ":inﬁlle Diebenture. - el . ' B T T
. [Deseribe insurances]
I We lrrevoca‘oiy authorise and instruct you 10

R O o disclose to the Sccur:ty Agent w:thout any raferencc to or f’urther authors,t}f from us (and wsthc}ut :
. any enquiry by you as to the justification for such disclosure), such mfsrmation rela‘tmg to thc""
- Insurance Policies as the Security Agent may at any time rcque%t e R

' -_3.2..3 . pa}' any sums from time- to time due and pavab}c by you under the Insarance Pohcacs ini
g .'accordance thh any written instructions givcn to you by the Security Agent from time to tims;

3o dfter the oecurrence of an Event of Default that is contmumg, which will be rictified to YDu b}’ the g .
o Security ‘Agent, comply with- the terms-of any. notice or instructions relating to the Insurance . - o
‘Policies which vou receive from the Security Agent (without any reference to-or further authsrity"_ R
~from us and without any enquiry by you as to the justification for ar vahdity of such motice or
-__'1nstructmn) - N | — . U
Y40 note on the lnsuranc'e_P'o]ieies-tﬁé' Secirity Agent’s interest as_ﬁrst:pfi'ority._ assignes of (1) all
- - amounts payable under the Insurance Policies and (i) all rights in connection with those amounts -~
: and fo tdcmlfy the Security Agent as sole loss pavee and as co-insured in respcct of cach !ngurancc B
' Policy; and - e | . - _ = e
5 - send COpiCS of all notices i@qued under the !nf;urance Pohme% 0 the Secur:ty Agent as. we!l as’ .
" Please note that w'em and will remain liable to perform all the obligations assumed by us under the .
. . Insurance Policies and that neither the Security Agent, any Recgiver nor any of their agbents nor any other
" person wi 1 have-any habllﬁ}' to you under the Insurance Policies.” IR T

We are’ not permntii:d to a;:,rf:e amf matenal amendmcnt or suppiemen‘t to ar to wawc &ny ta:rm of the” -
" Insurance Pﬁhme‘s or ‘}0 terminate any Insurance Policy wﬁhouﬁ: the prlc}r written consent of the ‘?secumv R
"Agvent ' ' ' ' '

CUR-83ISTIRONAS g



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

. The mstructmm in this notice may not be revoked or amend%d without the pnor written consent of ths
Security Ag&nt : - e _ _

o ' '_::Please confirm your agmement to Lhe above by sandmg the amched acknowiedgemsm to FAO [Francxs :
e Carey, National Westminster Bank p!c at Agancy Team, 250 B;sh&zpsg_.;ate Londen ECZM 4AA] wmh a :'.3
" “copy to us at the above address. : -

Thiy neﬂce is govemed by Enghsh an

. Yours faxthfuil

Forandonbehalfof
~ [CHARGOR] - -

UK S3IETIS0NA T gy



7 Tor : - National Wc%tmmster Bank pls
e o
LU (Attention: [o])

.Cépy:_. '-_.[Chdrgor]_

: Bate: : (o] s

'@garéifé : _ _ : _ _ : : L _

Debenture dated {0] between ammig%t Gth-ﬁ!“;, _&] (thé “Chargor”) ancﬁ Natmnal Westmmster Bﬂnk_:f
- ple {the “Security Agent”) {the "Debenture”) - BRI TP '

_ L We confirm receipt from the Chargor of anotice dated (8] (the “Nmim“) (}f an assagnmcnt ‘pursuant to the
* " terms of the Debenture, of (i) all amounts payable to the Chargor under or ist connection wﬁh the Insurance .
: Policies (ii} all the Chargor 3 nghts in connection wath those amounts and (m) all Related R;ghts asdefined 0
~in‘the Debenture S o : _ :

Sl We conﬁrm that

o ! S accept !;he mstructlons and’ amh{)r:satmns contamcd in ‘ihe Nntwc and undertakc m act in.
' .' - accordance with and comply with the terms of the Motice; : ' '

20 e [wil Inote/have notcd] your mﬁerest as fitst pncnty ass:gnes of the amounts and nghts referred ' _'
' “to ahove and have tdem:ﬁcd you as co-insured and sole loss payee on the Insurance Pohc;eq

R o " we will fiot terminate or otherwise aﬂow any of the Insuranse Policies to lapse without gwmg yeu Lo
: at icast 14 days Prior written notice; i : '

AL we have not feceived notice of the sreahon of any other assagnment of or any scm,mtv over righis o
| ~or proceeds arising under the Insurance Policies in favour of any third party of the creation of any S

" other third party interest in those rights or proce:sdﬂz and we will notify you promptly shouldwe
B :_recewc any auch notice; and - : - S o L o

: 8, 1-:_ we agrce to nnhfy you if ths Chdrg.ﬁor breachss 1he terms of any Imumnce Pohcy or othcrwzsc o

*gives us grounds to declare any Insurance Policy void or voidable and, where the breach is capable
- of being remedied, to allow you or “your agents to remedy the relevant breach. .y
- :_ All terms used in this letter have the same mednmg as in the \Iotlcs o S

5 _"'_Thi‘; letter is gﬂvamsd by anlish !aw
o -::Ynurs faithfuliy

s S F4E EY T ERErE) "-u. Fawaan 'w'{‘&!‘w&-]i
s For and on behalfof Sl
- [Name of insurance company] -
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e ADDITIONAL SHARES e : R

O Nﬂf?€ ﬂffﬁﬁdﬁre@f{k!&fﬁgﬂd e .-::-
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............................... FORWGFDFFDQFACCESSEON
' - '_...Th:s Deed is ' made on {da‘te] .' . _ '_Z . . -' S
) BETWEEN ._: '.: : .' .' S S L

m".'(i)' - {name Of accedmo company] [a company mwrpordtsd m[ ] wnh gompemy number [number]}f :_ SRR
o0 Jalternative corporate description; as appropnats] {the “Mew Charger”) and

o (2)' : "NATIONAL WESTMINSTER BANK PLC in its capamw a5 trustee for the ‘-Eerur*ed Pameg ._ L
R (the “Sﬁcurlt}’ Agaﬂt”} L K . . ) ] L

1L INTERPRETATION
S -:-_._'ln this Deed: ; : : S e R
R (é) - : tha “i}ebenture ‘means a deben‘éun’: dated {date] made between am(}ng%t athers Ehe'. S

: ~ Tnitial Chargors, each of the other Chargors ‘and 'the Security Agem as amended, '
novatad supplemented, extended, or restated, from time totime; : -

."(b)._- 5 a!! references in the Debenture fo this “Debenture” “herem and mm:lar expre%smm o
shall include references to this Deed: and o ' -

SN (5 Schedu ¢l (Tke Acc,ecfmg Campames) Pdl‘[ 1 (Pmperty} PartZ (Account Demzls} Paﬁ.'_ R
' S 3 (Coditrocts) and Part 4 (Additional Shaves) of Schedule 3 (Details of Security Assets) o .
o 'of this Deed shall be read as one with Schedule 2 (4dditional Chargors), Schedule 3 :
“{Property), Schedule 4 (Aceount Details), Schedule 6 (Commcﬁ) and Schedule 10
(Aa’a’zfzonaf Shares) of ‘ihc Debenture raspectwely :

REER I3 S Unle%s a con‘trary indication appears: - BERoe R e
S () o cach term used in this Deed \Ah}ch is deﬁned in the Debemure or the deﬁmtmn of which '

"18 incorperated by reference into the Debentire shall have the same meamng as apphes : _':3 L
-in the Debenture; and y R

(b)f :. the prmmpleq of construction Sct e}ut or referred to in C!ause 2 (!merpf"emrmn) of the S
- Debenture shall apply also (wher@ relevant) to this Dead. ' ;

y B REPRESENTATIONS

- The Mew Chargot‘ Warramt%‘ and rcpreqentf-; tor the ‘Sacunty Agent that

o 2.1 itisa whoﬂy owned Subfudmry of the [Parent} a,nd

2.2 it has given due consideration to the terms and condltmns of the Finanée Documents (mc udmg' o
' . the Debenture and this Deed) and has satisfied itself that there are reasonable grounds for "
* " believing that by executing this Deed the New Chargor will derive commercial benefit and that it
o _'-'entsrs into thH Deed in good fa:‘ih and Tor the purpeses of the pmmotmn of the success of itss

Lom ’_--'AGRFFMFNT 'm ACCFDE | o e
L “The New Chargor agrec% to accede arid becnme a paﬁv to and to b»; bound by the terms Gf the R

e “Debenture as a Chargor a3 if it were an original party thereto as orie of the imtzal Qhﬁrgors with
- effect from’ the date of this Deed (iha “Fffegtne Bate”) ' : '



' -'ﬂn -and fmm fhe Fffactive D'm? the Debenture shall he read and construed for all purposes as 1f '_ - S
- the New Chargor had hean an original party 1o it in the capacity of Chargor (but so that the = "
N Securit}f created conqequent on ‘;uch aceession shail be created on 1he Effective Date)

5. SECURITY |

SE o -"ieeurity over aH assetﬁ _ - _ : : _
R (a')' o :.'The N€u Chargor grants to the Sewnty Agem in relatmn t0 its assets and undertakmg __ :

- the same Security as is set ou‘t in Clause 4 (S’ecurtty} of the Dabenturc S

S by : _ Ihe \’ew Chargm* agrees and canﬂrms that such Security: _ -
. i .':'{'i)"' o “shall be effective and bmdmﬂ upon it and its assets and undeﬁakmg, and
o : '(11} “shall not in any way be avoided, dsscharged or released or ctherwise advarsely o |

" affected by any ineffectivengss or invalidity of the Debenture or of any other - o
_ ' - Party’s execution of the Debenture or any other Deed of Accession, or By any :
7 avoidance, inva lidity, discharge or rélease of any- Secumty contained in the
Bt Debanture or in any other Daed of Accession. - '

: '.[C}au‘ae 5. 2 ;md the relevant wb i;‘aauses app!y whem the Mew Chargor Gwns- a%sets wh:ch are 1o S R
" be identified by Schedule for specific charge. The relevant Schedules to bs mcorporated should "
“follow the form of the conespcndmsr Bchedules in'the Debenture ] 00 '

L Y S [%p{:mﬁc Secumw Without limmng the g&nerahty of paraszmph 5. I (S’eaur:ty over alf asse’is) or o
- of the Debenture, the New Chargor, a3 a continuing security for the payment, dlscharge and oo
L psrfarmance of the Secured Obligations c¢harges in favour of the Security Agent: e

o Ay [by way of first lagal motigage, all its. Property, identified in Schedule 3 (Pmpgra‘j.ﬂ} S
o L (Details of Property owned by the New Chargor) tar this Deed; } e S

' (b) ..[by Wav of first fixed s:hargc o . e
' - ".:(i}-' S ‘the Chattels listed in [‘ichedule 4] (‘%pemf’ caliy ﬁdenhf ccl chattels owned b}f'_"' o

the New Chargor) to this Deed (but not including any of the assets which s . ; .
subject to a valid iegal mortgage under paragraph (a) of this Clause 5.2;and " L

_ _ (u) ths: benefit of all Related Rzghts in relation to-such Chattels: ]
S (.s)i.-_ [ by way of first fixed charge all the Shares laqted in Schedule § (Imfzaf Skargs) to this _. :
- (d') R [bv way’ of ﬁ}“;t 1i xed charge aii ﬂle Dw1dends chC!'Ulﬂ}:, to or on ‘the ‘Ehares hs‘ted m'. 5 .:. B

: Schedule 9 (Imisai Shares) to this Deed Jo

i [and as a contmumg,_,, security -for the payment dzscharge and parformance of the Semred:
- "Obligations assigns-and agrees to assign in favour of the Security Agent all of its right, title and -
7 interest (if any) in and to'each of the contracts and agreements specified in Schedule 6 (Contracts). R
: ': : ._'(Deimis of Charged Contracts) to this Deed, each of which is deemed to be included in the_'.__: L
" definition of “{Inntracts chargcd for the purpﬂsm of the Debenture.]] - ' :

e _.""_CON%TRUCTIQN |

o __Tha Deberitire shall contmuc in f uH fm’ce and effect but amended With effect from the Fffcctwé .
Date in the manner and to the extent provided in this Deed and the Debeénture and this Deed shall _

L UKCEBISTTR0LA e g



: R ‘be read as one and so that references in the Debenture o 1h1% “Deed”, and similar phrases shall -~
- be deemed to include this Deed '
o -_.:_'THISBEED | L _
= 7.1 " This Desd and any non- contmctua! thgatmns arismg il of of in connection wﬁh itars govezned'::- o
U by Englishlaw " o :

o ?2 ' :_Z'.- The New Chargc)r has s:n‘icrcd mm thm Daed in conmdemﬂon {}f the Fmancc Pamcs (or some Gf '_ - L
- them) making or continuing 1o make facilities available to {the Ngw Charﬂor} [and] [ihfz other e L
S Chargor{s)} on the terms’ agreed in the Finance Documents. o R

3 g g This Deed is made pursuant o !:he reqmrements of clause [numbcr] of ihe Fam!;t'ﬁes Agreamsm S B

7, 4_ Th}s Deed is'a Finance Documem

"IN WITNESS whersof éach Of the pames to ‘ﬂm% Decd have du!y executad this ciced the c!ay and }’ear ﬁ: st
abevﬁ: written.’ : . .
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R Company Name ;. 8 _' o S Registration Nnmbér__-"i_ S = S
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L L _..SCHEDULEE._ ................................................... . :
T - THE EXISTING CHARGING COWPANIIS e,

| CompanyName - .~ oL Registration Number - . -

: {Q} - .. : : | ' EQ} - s

LUK 3ISTTRONA LT g



A SCHEDULES e

OSSR __yai?t'l'-_. B .
", 5 .. ........................ Dﬁtﬂiis Of Sﬂcurity Assctg Prﬂperty .. ................................ '_ i .

M B e T R

i S Part2 ' e S
S © " ‘Account Details

Cooel
o Contracts

s : !’ai‘tﬂ_:.'_. o SR
- Additional Shares -
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. Exeouted ssadeedby e B _') B L
S [NAME OF ACCEDING cammwg iy )
L actmg by T RPN Y " Director

)

o and’ R S R R T e T e S e R A T e e VR R
B ' - Director/Secretary

- Address: W]
 FacsimileNo.: - [8] -

- _: .Fx:;cutcd asadeed by RO
- [NAME OF ACCEDING QOWANY; o
: actmg by ' =

B T e R e R R R R N T

- Director SR

e e e e e

~ Director/Secretary

Addreqs [#]
* FacsimileNo:  [8]

UK -EIISTIBOLA g



S Tor ' {mbcﬂ name and addre:s‘-; of tcnant]
:'EDziuei L [T e '
DearSirs

- Rer Lea% of !@ (tht: “Lease”}

COWe no’ﬂfy you-that- [ﬂ] (thﬁ “Charg@r”} ha*; asssgncd to ’\Iatianal Wcstmmster B:mk p ¢ (the “Secursty.' o
- Agent”) all its right; title and interest inthe Lease {including all rental income and other monies payable '
- under the Lease) as security for certain obhga‘neﬂs owed by ﬂm Chargor to 1he Securﬁcy Agent and ceﬁam:_ o
- other financial institutions. S e e SR o - 3

We further nonfy you that " .

o ; l = - the Chargm may not agree to amend or termmate the Leaae or agree to any waiver or downward '
- rent review in respect of the Lease without the prior written consent of the Sewrﬁy Afent; .

BV o Sub;ect to paragraph 1 above you may contmuc to deal with the Chargor in relation to the Lease ' _
7 until you receive written notice to the contrary from the Security Agent stating that the security - L
~ . referred to above has become enforceable: Thereafier thi Chargor will cease to have any right to - R
' deal with vou in relation to the Lease and sherefore from that timie you f{hnuid deal only with the el
: Sscumy Agent; S : . . - s

U3 you'are authorised to dlsclose mforma‘tsmn in relatzon to the Lease (0 ‘the Secunty Agent on :
- request; and | | | : S 5 o
4 > ~the Chaérgor' Wiﬂ'reméé‘n' liable under the Lease to ?erfmm all oblig'atit&ris asstirmned b}f itand none - g
o of the Security Agent, its agents, any receiver or any other person will at any time be under any -~

: ; obligation or liability to you under or in respect of the Leasc as a result Of a failure by the Chargor o
to perfonn its oblagatmns under the Lease. - T s

' 3Thc pmwsmns of this notice ma}f anl y be revoked with the wntten consent of the Secur:ty Agem

We hereby 1rrevocabiy instruct and a,uthomc you (notwithstandmg any prevmus instructions which we may' > '
~have given) that, until you receive notice from the Security Agent to the contrary, 1o pay any rent and other -
-amounts payable by you under the Lease to Account Number [e], Sort Code [@], with ac'c-eunt holder namie
[ ], being an accoum held by the Chargor with The MNational Westmmstar Bank ple.

. P!ease sign and return the enclosed copy of th1s notice to the Security Agem (wn‘h a copy 0o th{: Chargﬁr_ _ S
by way ofccnfm'iatlon that : e o s '

i'. . N -.you agree 10 ths terms set out in thm notice and to act in acmrdancs w:th its pmwsmns

i '2,'_ - yau have not received notice that the Chargor has a551gned its rig,hts under the Lease to'a third _
S party or created any other intcrest (whslﬁwr by def of secumy or D‘therwsse) in ‘!;he Leas:: in favour
0 of a third party; and _ _ BRI o
300 you have not-claimed of exeréiscd,- nar'do you have any dutstaﬁding right to claim or exercise,
- against the Chargor any right of set-off, counter-claim or other right relating to the Lease.
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Yours faithfuﬂy B o '. B e '
C[MARGOR]

- [On acknswisdgementcopy

5 : :TO:-_ " |'National Westminster B'ank.p!.:': (as S.ecu'r'ity-Ageﬁt)' R
SR e .. . e S
: FAG:[o] - i

FAO: [#] .j .. - R

W acknov&iédgé rleéeipt of thie above notice and confirm the matters set out in paragraphs 1'to 4 above - -

. forand onbehalfof
- [insert pame of tonant]
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EXECUTION PAGES

NOTICE 7O CHARGOR: THIS IS AN IMPORTANT DOCUMENT. BIGN ONLY IF YOU WANT
TO BE LEGALLY BOUND, YOU ARE RECOMMENDED TO TAKE INDEPENDENT LEGAL
ADVICE BEFORE SIGNING. IF YOU SIGN AND THE SECURITY AGENT IS NOT PAID YOU
MAY LOSE THE SECURED ASEETS.

INITIAL CHARGORS
Executed as a deed by 3
CARE UK HAYWARDS HEATH LIMITED )
acting by a director in the presence of! 3

Name of witness;
Sipnature of witness:

Address:

Occupation:

Motice details:

Connaught House 850 The Crescent, Colchester Business Park, Colchester, Fssex,

Addressr ,
e CO4 90B
Attention: Matt Rosenberg
Copy to Bridgepoint Advisers Limited, 95 Wigmore Street, London WU 1FB Attention:
Doug Porter

PR - 6315778014 48



SECURITY AGENT

Executed as a deed by
NATIONAL WESTMINSTER BANK PLC
on being signed by its duly authorised attorney

Signature of witness:

Name of witness:

Address:
Occupation:
NOTICE DETAILS
Address: Agency Team
250 Bishopsgate
London
ECIM 4AA
Email francis carev@natwest.com/sergicunorenofdnatwest.com
Attention: Francis Carey/Sergio Creese-Moreno

UK -631577801 4 ¥



