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Registration of a Charge

Company name: HAMBERLEY PROPERTIES FV (DORKING) LIMITED

Company number: 11926312
XATWF 488

Received for Electronic Filing: 07/04/2021

Details of Charge

Date of creation:  01/04/2021
Charge code: 1192 6312 0001
Persons entitled: BANK LEUMI (UK) PLC

Brief description:  1-8 HARMSWORTH HOUSE AND PICKERING HOUSE CARE HOME,
RIDGEWAY ROAD, DORKING RH4 3AY AND REGISTERED AT HM LAND
REGISTRY UNDER TITLE NUMBER S$Y324018.

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: WE CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC

Electronically filed document for Company Number: 11926312 Page 1



COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: STEPHENSON HARWOOD LLP

Electronically filed document for Company Number: 11926312 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11926312

Charge code: 1192 6312 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 1st April 2021 and created by HAMBERLEY PROPERTIES
FV (DORKING) LIMITED was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 7th April 2021 .

Given at Companies House, Cardiff on 8th April 2021

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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This carporale debenture is dated 1 ADI‘" o 20'21'_a.nd_ macle by way of dee_d by

(‘t ) The entrtles Ilcted in pnd 1 of scnedule 1 ( e Char'goret] 1rt'tavour 5{_

_(_2)" ) Bank Leumi (UK} plc mcorporated “ang regrstered in. Lngland wrth company number

006403f0) Whoqe regrstered offrr:e (s al 20 Strutford Place, London, W‘tC 1BG. (the Bank)

Itis agreed
1" Definitions and interpretation

K -Deﬁn:itions- '

'\Nord% and expreesrons defined.in the. Facrlrty Document have lne sarne meaungs in lhlc'
'Deed unless tney are- exnressl,r defrned m this Deed:.

'ACcount Balance means

S (a) in relatron to any Blocked Account all monies at any trme standmg to the credlt of -

- .. such account all interest at any trme accrued or accruing on such monies, all '
_|nvestments at any time ‘made out of such- monies of-account; and all. rrghte to
' repayment ‘of any of the same. and ' ' :

oy in re!atron to @ny Securrty Accounl all monies at any trme standrng o the credit of -

- ~such account; all interest. at any time accrued or accrurng on- such’ monies, all"

" investments- at any. time - made: oul. of such monies of account and all rights to
repayment of any of the -;ame ) :

: A_ct means the Cornp‘enies Act 2008

-Authorisation means an aulhensation . consenl, approval, resolutron licence  exemption.
filing, notarisation orregistration;, or any olher similar permrssron ' ' '

. BIocked'Accou nts means_the D'ebt Ser-\.-frce Account and the Cure Account

o Busmess Day means & day on whrch banks are open f_or general busrness in London (not '
B berng a Saturday a Sunday ora Jewish Hrgh Holy Day) : :

N e Chattels has the meanlng grven to itin clause 3. 4(d) (Frxed charges)
'Co_lla_ter_al Warrantres_' has t_he_meanrng g_rv_en _to__rt ina Fac_rlrty Docurn_ent’
Cure _Account:has the r_nean.ing gitren_ to it in a Facility Docum'e_nt_
| '_ Detﬁts .has_t_ne' me_anin'g._gtve_'n. to it:in'ct.au_se. .?.>'..4(9.) (FiX§d ch arg_e.s',). |
Debt Servic_eAccou:nt na_s t_h'e meaning'.give_n_to-it'i_n a Faciili_t.y Doc_u_m_ent. -
.Defa.u_lt_ Rate.ha's the r_neaning.'gi\:.ren to_it _in:'a Facility Document
Delegate.mean_s_any delegat'e_, agent, attorney or eo-'truste'e apbo.int'e_d._ by the Bank |
| Developmént.haé tner'neaning .gi\re_n' to .it in-a l.=a'cili.ty .Docu_ment N |

- Development Documents has the meanrng grven to lt rn a Facmty Document (other than any -
Collateral Warranties) :




Enforcement Event means any one of the following:

{a) - the Bank has demanded repayment of any or ali of the amounts ou’tstandiﬁg under
" the Facility Document when due and the amount demanded has not been paid on ar-
prior {o the date specified for repayment in that demand

(b} an evenl has occurred under the Facility Documenl giving the Bank ihe right to call”
for repayment or prepayment of any amount outstanding under the Facility Document -
and/ar the right 1o enforce any Security or

' (c} . the relevant Chargor has requested that the Bank enforce all or any of its r'ighté under
this Deed

' Environmental Law means any applicable law or regulation which relates to-

' _' (@) . the pollution or protection of the environment
_(b) - the conditions of the workplace or
- (¢} .- the generaticn, handling, storage, use; release of spillage of ary sUbstanCe. which. -

~alene or i combinalion with any other, is capable of causing harm to the
~Environment, including, withoul limitation, any wasle

' Facil'ity Document means each facility letter, facility agreement or other document pursuant
. to which credit and/or other {acilities may be made available lo any Chargor or Cbligor by the
~Bank

.. -Finance Documents has the meaning given to it in the Facility Document
- Fixtures means, in respetl of any Secured Property, all fixtures and fittings (including trade
- fixtures and fittings) and fixed plant and machinery now or at any time after the date of this

Deed on that Secured Property

Floating Charge Assets means all the assets and undertaking fram time to timé subject to
- the floating charge created under clause 3.5 (Floating charge)

- Group has the meaning given to it in the Facility Document
Hedging Agreement has the meaning given to it in the Facility Document

. Insurance Policles means, in respect of a Chargor, all policies of insurance present and
- future in which it has an interest

Intellectual Property means:

(a) any patents, trade marks, service marks, designs, business names, ‘copyrights, *
' database rights, design rights, topography rights, domain names, moral rights,
inventions, confidential information, knowhow and any cther associated or similar - '
- intellectual property rights and interests anywhere in the world (which may now or in
" the future subsist), and in each case whether registered or unregistered and
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(b) the benefil of all apphcatlons rrghts to apply for and rrgh to use such essets" .

{(meludmg. without imtation any icences and subsicences of the Same gran ed by 1t
or to i) ot aach Charger (wInLh may now orinthe future sut:nsust) e

' Investments means any shares stOcks debenture security seCUrrt' 3, bonds - and
rnvestmen ts of any type (other than the Subsrdrary Shares) whatever, !nctudrng but not [imited

-'_to negotiable |nstrument . cemfrcales of deposlt eligible’ debt se_cur:tr_es rnt_erests in-

'-collectlve |nvestnent schemes ar ethel investments referred foin section 22 of. and as
:detlned in'Part Il of schedule 2 lo. the Financial Services and Markets Act 2000 and Part il of

the Enancial Services and Marksts Acl 2000° (Regulated Activi tles) Order 2001 Whether '

_ cerlificat ed or uncertrfrratee physical or demater alised, registered or unregrs tered. held by a

- Chargor or'by a trustee or clearence system or. nominee or’ eustodran or o_ther person '

Jewish. H|gh Hoty Day means Jewrsh New Year (Rosh Hashanah) and the Day of
' Atonement (Yom Krppur) .

Lease Dor:uments has the meanrng gwen lo it in the Facmty Document (other thar fer lhe -
purposes of clause’ 10 1 onty any Resident's Contracl) o '

. Obhgor means each entrty Irsted in part 2 of schedule 1 (The Chargor and Obl:gor)
'folcer means, in relatron 1o a pe_rson, any o_fﬂcer‘. emp_loyee ar agent ot tha_t pers_on '
Operating Income means the aggre‘gate'ot all armounts paid or payable to or for the aceeent
of the Opco in connection with the letting, licence or grant of other nghts of use-or occupation

“or operation .of any. part of the Property (tncludmg the Care - Home) as more parti cularly
defined. in‘a Fat:lltty Document S s -

. Party me-ans a 'party to thiis Deed

Plannmg Acts means the .Town and Country Planmng Acts 1990 the Ptanmng (Lrsted
Buiild: ings-and Conservation Areas) Act 1990, the Plannlng (Hazardous Subslances) Act 1990,
.. - the Planning (Consequentrat Provrsrons) Act- 1980, the Planning and Compensatlon Act 1891,
- the Planning and Compulsory Purchase Act 2004 and any regulations- or subordinate
Iegrslatton made under any of the foregorng and any other statute or regulatron governrng or

' ‘controiling the use or development of land and bmldlngs _ :

Premise's means'any builcling on a SeCured‘ Property '
' -Property mean the property listed in schedule 2 (Property)

'Recelver means a receiver or recelver and manager or admmlstratlve rece:ver of the whole .
“arany part of the Secured Assets

Related -Right_s means. in'respect ef.any Investment or Subsidiary Share:

(a) ' aII monies pald or payable in respect of that Investment or Sub5|diary Share (whether :
" as income, capital orothervwse) _' '

' (b) - all shares mvestments or other assets derlved from that Investment or Sub5|d|ary -
o ~Shareand. ' '
.(c) o all Fights derived from er'.insidental to that I-hve_stme_nt-or Subsidiary Share - '
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Relevant Agreement means each agreement designaled as a-Relevant- Agreement by the
~ Bank and a Chargor in wrting _ _ . R

"Relevant Poiicies means all insurance Poiicies (other than 'pohcies 0 respec'l of lhirdparty
liability) together with all monies payable in respect of those policies

Rental Income has the meaning given te it in the Facility Document

Rights means any Security or other right, privilege, power, immunity or benefit or any interest
or remedy. of any kind, whether it is personal or proprietary whether ansing by set-off, - -~
ceunterclaim. subregation. indemnity, proof in liguidation or cotherwise and whether from
contribution or otherwise '

"Secured Assets means in'respect of a Chargor, all of its assets and undértaking the subject
of or expressed to be the subject of, any Securily created by, under ar supplemental to this
- Deed, in favour of the Bank

" Secured Liabilities means in respect of any Chargor, ail monies and liabiliies now or after
- the date of this Deed due, owing or incurred by that Chargor to the Bank whatsoever, in any .
" manner and in any currency or currencies and whether present or future, actual or contingent, - .~
- whether incurred solely or jointly with any other person and whether as principal or surety, -
- logether with al! inlerest accruing on such monies and liabilities and all costs. charges and
~ expenses incurregd by the Bank except for any obbgation which, if it were included herg,

. would constitute unlawful financial assistance, or its eguivalent in any other jurisdiction

~8Secured Property means at any time the Property and all other freehold, leasehcld or
commonhold property which is subject to any Security created by, under or supplemental 1o,
this Deed

- Security means a mortgage, charge, pledge, lien or other security interest securing any '
" obligation of any person or any cther agreement or arrangement having a similar effect

Security Account means in relation to each Chargor.

| (&) the account or accounts of that Chargor with the Bank'(frofn timé to time) and _
' {b)  the account or accounts of that Chargor with any entity other than the Bank (from"
- time to time)

" in éach case excluding the Blocked Accounts and together (in each case) with all additions to
or renewals or replacements of such account (in whatever currency) and all investments
-made out of the same and all rights, benefits and proceeds in respect of such accounts
- (including interest and rights to repayment of any monies standing to the credit of such -
- accounts) '

- Security Period means the period beginning on the date of this Deed and ending on the date
on which the Bank is satisfied (acting reasonably) that the Secured Liabilities have been
~ irrevocably and unconditionally satisfied in full and the Bank has no further obligation, liability -
or commitment to any Chargor or Obligor {as the case may be) '

Subsidiary means a subsidiary undertaking within the meaning of section 1162 of the Act

~ Subsidiary Shares means, in respect of a Chargor, all shares or membership interests -
. present and future held by it in its Subsidiaries (including those listed in schedule 3
. {Subsidiary Shares))
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Tax means any tax levy. rrnpost duty or other charge or Wrthholdlng of a simlar nature
~{Including any penalty or anterest payable |n connectlon wnth any fallure to- pay or any delay m-
paying any. ol the same) o :

-Treasury Trans*xctron means any denvatrve transactton entered “ifto in connectlon with
_ protectlon agarnst of benefit fram fluctuatlon in any rate or price er for any - other’ purpose -
. -whatsoever 1n<:|ud|ng without hmrlatlon speculatlve purposes and any Hedglng Agreement o

:VAT means:

(@ any vaiue add_ed tax imposed by the Value Added Tax Act 1994‘;

(o) any tax lmposed in complrance W|th the Councu Directive of 28 November 2006 on
- the common system of value added tax (EC Direclive 2006/1 12) and - o

(.C_l . any other fax of a similar nature, whether irnpdsed'i'n a member state af t'he'European”
' ~Union in substnutlon for, ar levied in addltron to, such tax referred to :n paragraph (@)
-above or lrnposed elsewhere '

1.2 o Interpretation

"~ {a) . 'Headmgs and’ sub headlngs are. for ease of reference only and do not " aﬁect the
' ' |nterpretat|on of lhIS Deed '

b} - Unless a contrary indic'ati_nn 'appearsl a reference 'in'this Dee_d to:

(i} 'assets mcludes present and future propert|e5 revenues and rights- of every
descnptron {mcludrng any rlght {oreceve such revenues)

iy the Ba-nk,'_an_y Cha_rgo_r= any. leigor_, any Party or any olhe_r person shall
' be consirued so as 1o include its successors in title, permitted assigns and-
_perm!ttEd transferees to orof, its rrghts and/pr oblrgatrons under the Flnance
L Documents '

' (i_ii). | clause sub-clause appendrx and schedule are to clauses and sub— B
o _ clauses of and appendlces and schedules to thts Deed '

—A{iv) thrs De_ed (or any provision of ity or any _other dot:ur_nent shall be construed
' - as reférence to this Deed, that provision or that document as it is in force for
the time being and as amended, varied, replaced or supplemented from time
to time in"accordance wrth its terms, or wath the agreement of the- relevant -

parties; :

v -dlsposal mcludes a sale, transfer assrgnment grant lease' licence, "
' _declaratlon of trust or other d|sposal whether voluntary or tnvoluntary, and .
: drspose wrll be construed accordingly;

(vi) a Finance Document ar any other agreement or instrument is a reference to
' that Finance Document ar Transactlon Document or ather- agreement or, '
'|nstrument as amended novated supplemented, extended ar restated

- vy - an Enforcement EVent is contlnumg if |t has not been remedred or warved |n"
' both cases, to the satlsfactlon of the Bank;. ' :



Cvim equivalent means in relation 1o a currency (the firsl currency) means the
~amount of a second currency that may be purchased with the first currency at
. the Bank's spol rate of exchange at or about 11.00am on a parlicular day:

(ix)-- . guarantee means any guarantee, letter of credit, bond. indemnity or similar
" assurance against loss, or any obligation, direct or indirect, aclual or-

. contingent, to purchase or assume any indebtedness of any person or to
make an investment in or loan fo any person or to purchase assets of any - B
person where, in each case, such obligation 1s assumed in order o maintain

- or assisi the ability of such persen to meet its indebtedness; '

(x) - _indebtedness includes any obligation {whether incurred as principal or as
surety) for the payment or repayment of money, whether present or future, -
- actual or contingent,

(%) ~a person includes any individual, firm, company, corporation, government, .

" stale or agency of a state or any association, trusi. joint venture, consortium

.or parinership or other entity (whether or nol having separate legal”
perschality);

_ '(xi'i)' .. the Insolvency Act 1986 includes any amendments made to that Act by the ;
' - Limiled Liability Fartnerships Regulations 2001 (5] 2001/1090);

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

(xiv} sterling and £ shall be construed as a reference 1o the lawful currency of the
Uniied Kingdom,

(R ~to including or in- particular {or, in-each case, cognate expre’ssioné) does -
' ‘not limit words and expressions with which it is used;

“{xvi) . writing or written includes faxes but not email;

(xvii) " a provision of law is a reference to that provision as amended or re-enacted .
- from time to time;

(xviil)  a time of day is a reference to London time; _
" {xix)  anyword importing the singular shall include.t'he plural and vice versa; and
{xx) : a term defined in this Deed has the same meaning when used in any notices,. '
acknowledgements or other documents issued under or in connection with

 this Deed.

1.3 Third party rights

{a} Unless expressly provided to the bont'rary in a Finance Document a p‘ersbn whb is not
a Party has no right under the Contracts (Rights of Third Parties) Act 1989 (the "Third
Parties Act") to enforce or to enjoy the benefit of any term of this Deed.

b | Notwithstanding any term of any Finance Document, the consent of any person who
- is not a Party is not required to rescind or vary this Deed.
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3.1.

(c) Any Receiver or any person described in clause 34 {Exclusion of'lrabltrty)nway 3
subject 1o this Clause 1.3 and the Third Parlies Act, rely on any Clause of this Deed.
wh|ch expressly confers nghts on |t '

Deed

'Thls Deed is mtended to take effect as a deed notwnhstandmg the fact that the Bank may '
: execute thts Deed under hand PR '

: A_dntinistrat_ion.'

(a} . Any reference in thls Deed or any other Flnance Documeant entered into under or |n
. ‘connéction: W|th it, to the ‘making:. of. an admlnlstratlon order shall be treated as

|nctud|ng 8 reference 10.the appoiniment of an admtnts trator under paragraph 14 (by- .
~ the holder of a gualifying ftoattng ‘charge inrespeciof a Chargor's assefs) or 22 fhy a -

. .Chargor or the dlrectors or members of a Chargor) of Schedu!e Blto the Insotvehcy
S oAct 7985 orany steps taken loward such prder or apporntr‘nent :

(b) .- Any _reterence in this Deed ‘or any other Finance Document entered into under or ‘:n'

connection with it, to making an application for an administration order by pefition- -

shall be treated as including .a reference to making an adrhihi's'.tration'applicatton o
"~ the court under Schedute B1 to the Insolvency Act 1986, appomtlng an. administrator -
under paragraph 14 or 22 of that Schedule, or giving notice, under paragraph 15 or 26 _
of that Schedule of intention to appomt an admlnlstrator of any steps taken. towards .
such application or notice. " . : : B

lnco rpo'rated ferms

" The terms of the' Finance Documents’ and of any side lelters relating to the Finance

Documents and the Secured Liabilities are incorporated intor this Deed to the ‘extent required

~for any purported disposition of any Secured Assets containgd in this Degd. to be a valid -
'dlsposmon in accordance with seclion 2(1) of the: Law of Proper‘ty (Mlscetlaneous Prowsmns} '
Act 1989. ' :

. Covenant to pa-y _

Each Chargor covenants  with the Bank that it wﬂl on demand pay and discharge. the .

Secured L|ab|I|t|es from time to t|me when they fall due for payment and dtscharge

Interest on any sum due pursuant to thlsDeed but unpald shall accrue from the due'date up.’

B fo the date of actual payment (both before and after judgment) at the Default Rate such
' mterest to be compounded at such mtervals asthe Bank thinks fit.

Ch.arg ing provision_s :

~.General .

* All Security created by a Chargor under clauses 3.2 fo 3.5 inclusive is:

(a} o granted in favour of the Bank' :

(b) a contmumg secunty for the payment and- dlscharge of the Secured Llabllttles and
" shall remain in full force and effect regardless ‘of any- |ntermed|ate payment or -
discharge by any Chargor or any other person of the whole or any part of the Secured
- Liabilities; :
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' _Llabrlltres {or any of them) . and may be enforced wrthout frrst ha\nng recourse to any- '

other rrghts of the Bank and

) '-granted in respect ot aII the rlght trt[e and mterest (|f any) present and future of that .

Chargor |n and-to the relevant Secured Asset

" -Legal mortgages

| Each Chargor charges by way of Iegal mortgage the Property and a!t Premlees and Frxtures
'on the Property ' _ :

. 'Asstg nments

) Eac_h-Cha_rgor aesigne:

(1) ' its 'ri‘_ghte 'und.er a‘h_y Le'as_.e _D_ocurne'ntsl

'(lt): - _. its righte ln're_s'p_ec_t of all Re.ntal lncor_ne;'

.(itrl h _'th.e '_.Re'leyantAgreernents to which it-1s a party,

vy 'the_PeteVant Polic_i.e'.s.to which is a party:

(v} . . its rrght.s in. res'pect .of all Opera_ttng'lncome_; and o

lv_i) __|te rughts under any guarantee of Operatrng..lncome contarned lt"l or relatlng to ..

any Lease Document to whrch itis.a party

Each Chargor shaII rEmarn I|abte (o] pertorm ‘all 1its oblrgatrons uncler the Lease
Documents the Relevant Agreements and the Relevant POltCIeS o

: thed charges

Each Chargor charges by way of fixed charge

all mterests and estates in any freehold Ieasehold or commonhold property now or

.. subseqguently owned by it (other than any  freehold, leasshold or. comrnonhold

property ef‘fectrvely charged by way of Iegal mortgage under clause 3. 2) and in each

'__case the Premises and Frxtures on each such prOperty,

the proceeds of sale of rts Secured Property ancl all Ilcences to enter on or use any

. Secured Property, -

.the benefit of all other agreements mstruments and nghts relatmg to |ts Secured

' Property, _

.aII plant machlnery, Vehlcles computers off ice and other equrpment all furn|ture :

: furnrshrngs equipment and tools and any removals or replacement of them (together'
Chattels) present and. future and the benefit of all contracts, licences, warrantres '
: malntenance contracts relatrng to thern and any renewals and replacements of them

the Su_bsidiary-Shares together Wit_h all Related Rights:
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(h the Investments logether with all Rela_ted' Rights;

(@) " all book -and other debts due to the re‘levant'C‘har_gor_and their proceeds . {both-
' collected and uncollected) (logether Debts) and all rights, guaraniees. securily or
other collateral in respect. of the Debts (or.any of them} and the benefit of any-

.JUdngHt or order to pay a sum of money and aII rrghts to enforce the Debts (Or any

' Ofthem)
_(h')- o ea_ch.Blocked' A.ccount and -alt Accoant Balances;-..
_(f) . each .S.ecuritv_i.ﬂtccodnt_'and all .Aocount'.l.fialances;
. _an_'n-g I.n'teltectual F%roperty;'__
B ..(k). .' "aII ite goodwflt and_uncatled capit'al;

). the benefit of all Aulhorisations heid or ufilised by it-in conriection with its business or
the use of any of Ils assets and the rrght to recover and recerve compensatron _

payable in respect of any ot them

{m)- . rts_; rights_ t_Jnde'r-a_ny Treasury Transac-tion;' .

{n) - ils rights under any'col’la’terat warranty giv'en by any trade or 'buildtng sub- cdntractor '

' 'any consultant, or any other -adviser in rts favour or of vvhrch it hias the benefrt in-o

- ) relatron to the Development
e} its'righ_rs under the Devetopment Documents; and

(p) to the extent that anv assrgnment in clause 3.3 18 rneffectrve as an assrgnment lhe
- assete referred ioin that clauee ' '

Ft_oat'ing cha’rge_ :

Each Chargor charges by Wav of floatrng charge alt |ts assets and undertakrng wherever.
-Iocated both present and future other than . any assets. effectrvely charged by way of Iegal_-

mortgage or t' xed charge or ass:gned under clauses 3. 2 3. 3 or 34

- Quallfylng floatlng charge

"_Thrs Deed contarns a qualrfyrng floatrng charge. and paragraph 14 of Schedute B1 of the |
_ Insolvency Act 1986 applres to the f[oatrng charge created by or underthls Deed

_ _Con_v_ersm_n of f_Ioatlng charge toa flxed_ cha_rge

: Th'e Bank may at any. time by'notice i writing -to-any. Chargor't:onvert the floating charge. -

created under ctause 3. 5 into a fixed charge as regards any Floattng Charge Asset as it shall

-gpecify |n the. notrce ife -
y (a)'_ " an Enforcement- Event is continuing; or

(by - - inthe opinion of the Bank that Floatrng Charge Asset is'in. danger of berng serzed or

' any legal process or. executron is betng enforced agalnst that Floatrng Charge Asset. -




' Flnance Document)

(a)- . .'a Chargor oreates or attempts to create any Seourrty over any of tls Floatrng Charge _
e Assets : :
(by - any person levies or attempts lo Ievy any drstress attachment exeouhon or other .

_'Iegal process agamst any Floating Charge Asset or

('r:)' ~oany corporale actron Iegal proceedtnge or other procedures or steps are taken for the .
wsndrng up,. dissolution, admrmstratron or reorgamsatron af any Chargor

'the' ﬂoati'ng charge created by this Deed will automati‘oally an'd lmmediatety without notice be
_ converted into & fixed charge over the relevant assets or, in the circumstances descrlbed in .-
‘clause 3 8ic}. over all of the Floatrng Charge Assets. - -

3.9 'Sm_atl cor_npany_ mo_ratoriu_m '

: NotWithstanding any other provision of this Deed, where a Chargor'is an eligible oompany' or
limited liability partnership wrthrn the meamng of paragraphs 2 to 4 (inclusive] of. Schedule Al

1o the Insalvency Act 1986, then the obtaining of ‘a moratorium, mctudrng any preliminary . '

: decrsuon -or-investigation in terms of paragraph 43 of Schedule A1 1o the Insclvency Act 1986 '
shall'not cause the floatrng charge created by this Deed to crystallise into a fixed charge; nor
cause. restnctrons ‘which would not otherwrse apply lo be |mpoeed on the drsposal of its )
property and assels by that Chargor '

.- . Repres-en.tatlon_s

. '_-Each Chargor makes the representatlons and Warrantues set out 1s) thrs clause 4 to the Bank '
_on the date of thrs Deed and an each day of the Security Penod -

41 Itis & private limited Iiabiltty’ corporatioh duly incorporated and validl'y existing under the laws _
. of the. jurisdiction of ‘its ‘incorporation wrth the power fo own its assets and carry on its
_busrness as it is belng conducted :

42 . -Su_bject_ to-th_e Legal._Reserv_atio.ns, the obligations eXpressed to be assumed by it-in ea'_c':h'
' Finance Document to which it is a party are legal, valid, binding and enforceable obligations.

4.3 - Without limiting the denerality of clause 4.2 and subject to the Legal Reservations, this Deed -
" creates.Security of the type which this Deed.purports to create and over the assets which it is
_expressed to create Security and that Security.is valid and effective and is not liable to be set -
aside_on its insolvency, ban_kruptcy, quuidation ar administratioh or otherwi'se. '

44 The entry rnto and performanoe by it of; and the transactrons contemplated by, the’ Fmance

' Documents and the grantmg of the -Security, - do not and will not conflict with any law . or
"regulatlon or judicial or offi cial order applrcabie to it, its constrtutlonal doouments ‘or .any
agreement or. instrument -binding upon it or any of its assets or constrtute a default or
termlnation event (however descnbed) under any such agreement ar mstrument

45 It has the power to_ enter__into; perform and de!iv_e'r, and has taken all n'ecessary action to

authorise its entry into, performance and delivery of, the Finance Documents to which itis or
will be a party and the transactions ¢ontemplated by those Finance Documents.
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4.6

4.7

4.8

51,

52

- B3

61

B2

74

No fimit or s powers will be exceeded ds a-resull of the borrowmq drantrng ot Securty or

~gving ol guarantess o rrtdernmlree Lonlemplaled by the Frnanee Dorurnenle lo wrich it 15 a _

party.

AII Authorisations requrred to enable il lawt’ully to enter |nto "EXercise |ts nghls and comply'
owith it oblrge 1ons in the Finance Documents to whrch |t is a party heve been oblarned or
-effecled and aremn lull lcrce and eftect.

Ui the k:olc legal and bener’irial'DWner of' the assels dver.which i purparts lo grant Qecdrity‘
~and such aSSBtS are free from any Security granted in favour of any person other han the
_ Benk and trom en\r third party ngh or clarm : : :
) Negatwe pledge

' _No Char g() enall creale or perm ) subsrst any Securrty over any of.its assets
-No'Chargor-ehaIl' :

(a}- - sell, transfer or -dthenfr'ise_'-dispose_ of any of s asséts on terms whereby they are or

“may be leased ta-or re-acquired by it, a Chargor ar any other member of the Group;

by sell, lrensler or otherwrsé dlepose-of any of its r_ece-ivab_le.s on .recour's_e terms

cy .- enter into any arrangement under Whlch maeney or the bencfit of a bank ar olher '

' _account may be. applled set-off or. made subject to a combrnatron of accounts or

(d) . -enter nto eny.other 'preferenlral arranger’nent having a similar elte_cl.,

i, crrcumstances where the arrangement or transaclron s entered inta prrmarlly as a method .
“of rarsrng financial rndebtedness or of. lrnancrng the acqurs tron of an asset

Clauses 51 and 2 do not apply to any Secunly creeted by or pursuant lo this- Deed or. any

Secunty or arrangement which is. permrtted by the Bank in wrrtrng or. expressly permrtted _
. under the terms of any- Frnenoe Document : :

Restri_ctions o'n disposals

_' No Chargor sha!l enter |nto a smgle transachon or a series of transactrons (whether related or
not) and whether voluntary or |nvo|untary to sell lease, transfer or otherwise drspose of any :
. Secured Assets - : SR

'Clause 6.1 does not apply to any drsposal ‘which |s permrtted by the Bank m wntmg or
: expressly permrtted under the terms of any Flnance Document

:Further assurance

Each Chargor shall promptly do all such acts and execute aII such documents (mcludrng ..
- assignments, transfers, mortgages, charges, ‘notices and mstructrons) as. the Bank may

reasonably specify (and in such form as the Bank may reasonably requrre) |n favour of the
Bank or rts nomrnee(s) : . _

{a)y to create perfect 'protect and maintain the Security'created or intended to b'e created _
under or ewdenced by this Deed. or for the exercrse of any rights,. powers and _

remedies of the Bank provrded by or pursuant to this Deed ar by Iaw

1




~{b}" " toconfer on the Barik Security aver any properly and assels of thal Chargor located
T any junsdiction equivalent or simidar to the Securly mlended 1o be conferred by or
pursuant to this Deed; and/or

) {c) . (if an Enforcement Event is cont'rnuing') to facilitate the realisation of the assets which
are, or are intended to be, the subject of the Security crealed by or under this Deed.

72 _ Each Chargor shall take all such action as is available lo it {inciuding making all filings and
" registrations) as may be necessary for the purpose of the creation, perfection, protection or
- maintenance of any Security conferred or inlended to be conferred on the Bank hy or
' pursuant to this Deed.

73 Any document required to be executed by a Chargor under this clause 7 will be prepared at .
" . the cost of that Chargor.

-8 ~Land Registry

‘81 . Application for restriction
{a) Each Chargor consents to. an appllcétion being made to the Land 'Registry for

registration of the following restriction in the Proprietorship Register of each property
situated in England and Wales forming part of the Secured Property title to which is
registered or is required 1o be regislered at the Land Registry (including any a
 unregistered properties subject to compulsory first registration at the date of this
- Deed):

“No disposition of the registered estate by the propnelor of the registered estale [or. _
by the proprietor of any registered charge, not being a charge regisiered before the :
~endry of this restriction] is to be registered without a written consent signed by the
 proprietor for the time being of the charge dated [dale of this Deed)] in favour of finsert
name of Lender] referred to in the charges register or thetr conveyancer. (Form P)"

' .(b) . Each Chargor cenfirms that so far as any of the Secured Property is unregislered,
such land is not affected by any disclosable cvernding interests within the meaning of .
- the Land Registration Act 2002 ar the Land Registration Rules 2003,

8.2 - Tacking and further advances

"~ Where the Bank is, subject to the terms of the Finance Documents, under an obligation to
make further advances to any Chargor or another Obligor, this security has been made for
' securing such further advances and the Bank and each Chargor by this Deed consent to an -
application being made to the Land Registry to enter a note of such cbligation on the Charges
.- Register of any registered land (and any unregistered properties subject to compulsory first -
- registration at the date of this Deed) forming part of the Secured Property.

9. ' Future property

If a Chargor acquires (o.r intends to a.cqmre.) an.y freehold or leasehold or other interest in
- property after the date of this Deed it must;

(a) notify the Bank immediately of such acquisition o'r. its intention to acquire such
property;

12
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10.1

1020

103

o)

©

promplly on reques! by the Bank and at the cosl of that Chargor, execule and delrver
1o the Bank, a iegal mortgage in favour ot‘ the Bank of such properly |n such form as

the Bank’ may reasonably reqUIre

obtatn such consents as are re"q'utred forthe-Sec_urity' r'eferr.ed to in this claus‘e 9'

- '_|f the tltle fo sucn freehold or leaeehold properly is regrstered at the Land reglstry or:
.- required to be’ 50 reglstered to give. the Land Reglstry wrltlen notrce of the Security;
: and ' : . . _

|f appllcable ensure thal the Secunty is correctly noted in the regtster of trtle agamst '
that title at the- Land Reglstry :

" Notices of asstgnment_s and charges'

~ Relevant Agreements and. Lease Documents.

(@)

(a)

b

Each Chargor which_ 1s pany to-a Relevanl Agreement or'a Lease"Document las
applicable) shall. give netice in the form specmed in part 1. (Form of notice of
assignment) of schedule 4 to the other partles o each Relevant Agreement or Lease
‘Dogument (as. apphcable) to which it is ‘party that the Chargor ‘has-assigned to the
‘Bank all its right. litle and interestin that Relevant Agreement or Lease Document (as

appllcable)

The relevant Chargor shall give the notlces referred to rn clause 10 1(a) promptly:
pon being requested to do 50 by the Bank :

N req'uested by the Elank'-t_o' do so} th‘e relevant Chargor’ shall use reasonable
. endeavours to procure that the recrpient of each ‘such notic'e acknowledges  that
_notrce in substant:ally the form specified in part 2 (Form of acknowledgement} of
- schedule 4 within 5 Business Days of that notlce being leen

Insurance Policies

‘Each Chargor which is _an'insured.'p_arty under a Relevant Polic:y's'hall give notice in .

the form specified in part-1 (Form of notice of assignment) of schedule 5 to each

' insurer under each Relevant Policy that the Chargor has assrgned to the Bank all its

nght title and mterest in that Relevant Polrcy

R The relevant Chargor shall give the not|ces referred to in clause ‘10 2(a) promptly
. upon. berng requested to doso by the Bank. :

If .re_ques_ted to do so by the Bank_, the reletrant-.Ghargo_r 'sha-II._us_e reasonable

endeavours to procure that the recipient of each such notice acknowledges that
notice in substantially the form'specified in part .2 (Form of acknowledgement) of'_

schedule 5 within 5 Business Days of that not|ce being gtven

- C_ha'rge over BIock_ed-Accoun_t_s and _Securlty A_ccoun_ts

| '(a)_ '_

'_'_Each'Chargor shall give notice' t'n'the form: specit ed in part 1 (Form'of'notice' of_':
charge) of schedule 6 to the frnanctal institution at wh:ch each of its Blocked Accounts
~and Security Accounts is held {if such financial mstttutton is not the Bank) that the

Chargor-has- created a fixed charge over ‘the balance standing to the credlt of that

Blocked Account or Secuyrity Account

13.
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thy . The relevanl'Chargor will give the notices referred 1o in clause 10.3{a) promptly upon ... ... ..
" being requested to do so by the Bank and only sfter the occurrence of an Event of -~ ...
Default which i1s conlinuing 1n the case of any account In respect of which a Chargor .-~

has signing rights pursuant to clause 16 of the Facility Document.

() requested to do so by the Bark, the relevant Chargor shall use reasonable
' endeavours to procure ihat the recipient of each such nofice acknowledges that -
notice substantially in the form specified in parl 2 (Form of acknowledgement) of
schedule 6 within 5 Business Days of that notice being given.

104 _Char'g'e over Development Documents

.(a) Each Chargor which is parly to a Development Document shall give notice in the form
specified in part 1 {(Form of netice of charge) of schecule 7 to the ofher parties to -
each Development Document to which il is party that the Chargor has created a fixed - -
charge in favour of the Bank in respect of all its nght, tille and interast in that
Development Document.

(b)' ~..The relevanl Chargor shall give the notices referred to in clause 10.4{a) promptly
" .upon being requested to do so by the Bank.

-(c) . If requested by the Bank to do so, the relevant Chargor shall use reasonable
" “endeavours to procure that the recipient of each such notice acknowledges that
-notice in substantially the form specified in part 2 {Form of acknowledgement} of
-schedule 7 within 5 Business Days of that notice being given,

105 Tangible assets

Within 5 Business Days of request by the Bank, each Chargor will affix fo, and maintain in a
-~ visible place on each of its Chattels specified in such request a notice in the following terms.

~"Notice of Charge

"This « and alt addition.s'to it and ancillary equipment are subject to & fixed Chérgé in favour of
- Bank Leumi {UK) plc".

- The relevant Chargor shall not conceal, “alter or remove.such notice or 'permit it to be
concealed, alterad or remaoved. ' '

105 Register of Trade Marks

- Each Chargor as registered proprietor hereby appoints the Bank as its agent to apply for the
" particulars of this Deed and the Bank's interest in the Intellectual Property and any other or
.. future trade marks or trade mark applications registered or to be registered in the United
Kingdom in the name of that Chargor, io be made on the Register of Trade Marks under -
~ section 25(1) of the Trade Marks Act 1994. Each Chargor hereby agrees to execute all
~documents and forms required to enable such particulars to be entered on the Register of
. Trade Marks.

" - ~ Provisions relating to Blocked Accounts and Security Accounts with the Bank
: -{a) In the event of any inconsistency in the terms on which any part of an Account

~ Balance may have been deposited or a Blocked Account or Security Account opened
- in each case, with the Bank, the provisions of this Deed take priority.
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-~ Save as permitted pursuant to the ferms of the Facility Agréement, no Chargor will

wilhdraw-or. attempt or be entitled to withdraw {or direct any transfe; ofj all or any part

of any Account Balance relatlng to-a Blocked Account or Secunty Account with lhe -

. Bank withaut the prior written c_onsent of the Bank. The Bank shall. be entitied in its’
_ absotute discretion to_'refu.ee to'permit any such withdrawal or transfer. :

Any'egreement that allor part of an Account Balance relating to a' Btoc'ked Account or

“a Security Account with the Barnk is to be held on fixed time deposit shall be for the
" purpose of calculation and payment of lnterest only and will nat prejudice the rlghts of
the Bark under this Deed or preclude or delay the Bank frem exermsmg any of those

rights.

The. Bank. may. unilaterally terminate any fixed time deposit period réferred to in -
clause 11(c) above at any time after an Enforcement Event which is conttnumg and'_'

' adjust any |nterest payable by the Bank accerdmgly

thhout pI’EJUdtCE to cleuse t‘i(f) below'and the ol her pro'visione of this. clause 110

any time deposit matures on a Blocked Account or a Security Account held with the.

Bank at a time within the Secunty Period when no amount of the Secured Liabilities is

due and payable, then such time deposit shalt 'automaticalty be renewed for such

further maturlty as the Bank in its  absolute discretion conmders approprlate unless
the Bank othenmse agrees rn wrttlng :

The Bank may .fotlo_wing"en _Enforc_em_en't Event which has occurred and is continuing:

(i) combine or consoli.dete _eny_'sums'.now_er in the future standing to the credit of

the then existing accounts of that Chargor with the Bank and whether or not
~such accounts are charged fo the Bank under this Deed with the Ilabllltles to

“the Bank of the relevarit Chargor and

{ii) set oﬂ or transter any sum standlng to the credi of any ong or more of such
' accounts in-or towards satisfaction of any of the Labilities of the relevant'

_Chargor. to the Bank on any account or in any other respect in each case

whether- any | “such Itabllmes are actual, c_ontl_ngent, primary, secondary,
collateral, jomt or several : : : T

Appropriations :

wrevocably patd in full, the Bank may

| _(é).__

refra_ln from. epp_lyln_g- or enforcing any other moneys, Security or rig_h'ts hel_d or

“Until aII amounts which may be or become payeble by the Chargors to the Bank have been :

received by the Bank in respect of those amounts, or apply and enforce the same in -

such manner and order as it sees fit (whether agalnst those amounts or othervwse)
and no Chargor shall be entltled to the benefit of the: same; and '

or on. account of any Chargors Ilablhty under th|s Deed

De_fe'rral_ of the Ch_arg_ors' _r'ights.

Unless the Bank otherwise directs, no Ghargor will exercise any rights including any Rights

~and any right of set off which it may have by reasen of performance by it of its obligations to
. the Benk or by reason of any_amount-being payable, or liability arising, under this Deed:

i hold in an mterest-beanng suspense account any moneys recewed from any Chargor' :
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(at be ndemnified by another Oblgor, ... . .

obligations to the Bank;

(¢)  to take the benefit {in whole of in.part and whether by way of subrogation or .

otherwise} of any rights of the Bank or of any other guarantee or Security taken by
the Bank;
' (d)' . to bring legal ar other proceedings for-an order reqUiring any Chafgor to-make any - '

paymeni, or perform any obhgation, in respect of which any Charger has given a
guarantee, undertaking or indemnity or any Securily whether pursuant to this Deed or .

" otherwise:
. () - toexercise any right of sef-off against any Chargor: and/or
(fi- - toclaim or prove as a creditor of any Chargor in competition with the Barik.

If 2 Chargor receives any benefit, payment or distribution in refation to such rights it shall hold
~that benefit, payment or distribution to the extent necessary to enable all amounts which may
. be or become payable to the Bank by the Chargors to be repaid in full on trust for the Bank .
“and shall promptly pay or transfer the same 1o the Banrk for application towards the Secured

Liabilities.

14 - Undertakings _

. Each Chargor undertakes to the Bank in accordance with Lhis clause 14, The undertakings in .
- this clause 14 shzall remain in force during the Security Period.

141 . Real property
=3)] Access
It will permit the Bank and such person or persons s the Bank shall nominate at all .
" reasonable times and on reasonable notice to enter on any part of its Secured
Praperty.
“(b)  Repair

() Subject to the Development, it shall kesp its Secured Property in'good and -
.- substantial repair and condition and decorative corder.

(i) Subject to the Development, it shall repair any defect or damage to any of its
Secured Propeity promptly and if it fails to do so the Bank may, but shall not
be obliged to, do so.

(¢} - Planning
" Save as permiitted under the Facility Document, it shall not do or allow or omit to be
done anything which may infringe or contravene the Planning Acts affecting its -

Secured Property, nor make any application for the grant of planning permission
~ within the meaning of the Planning Acts without the prior written consent of the Bank.

16
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{dt Planning dir_e_ct-ions

oo R \Nrthrn 6 Busmess Days of recemt by it of any notice. or crder. (Direction)
' - served on or issued o it by any local or other authorrty (whether under the _
: _' Planmng Acts or otherwrse} in respect of any pari ofits Secured Property, it o
“shall give full particulars of the Direction to the Bank and, if so requested by
' the Bank, produce the D|rection ora copy of it to the Bank. .

(i) - s shall advrse the Bank of all steps taken or proposed to be taken by it trom'
" time to time to’ comply W|th the terms of the Dlrectlon

i (iii}: o shall take ail necessary steps to comply wrth the D|rect|on other than Where :
' it relates to the Development :

(iv) Other t'han where it relates to the Development it shall at the'req'uest of the .

o '_Bank (but at the cost of the Chargors) make or join with the Bank in maklng
such objectrons representallons agamst appealing agarnst or in: respect of .
any proposal contarnec in the Direction as the Bark shall deem expedtent in
'order to protect the Bank's |nterests :

ey De'.ve'lopmen'_t :
{). . Savein respect of the' Developmenl 'it shell nat carry out any development
_(as defrned in the Planmng Acts} on arry part of its’ Secured Property withaut

: the prlor written consent. of the Bank

' '(ii') Sa_ve in respect of_the Development, it s_hall not"c_h_ange the uée_of' any. part of
- its SecUred Property without the prior written consent of the Bank.
(f). . Depositof title deeds -

Unless hetd pu'rsuah't to the terms of an underiaking satisfectory to the Bank, it 'shstl
deposit with ihe Bank. aH deeds and documents to title. relatlng to. |ts Secured_-
Property ' ' : C

{q) Outgoings

It will punctually pay-and indemnify the Bank and. any Recsiver against all present
o and future rents rates, taxes, assessments. and outgotngs of whatsoever nature '_
. _.|mposed on or payable in respect of its Secured Property or any part of it or payable
by the owner or occupler of it.

iy I_nvestigation of titte

_Oh request 'by the Bank (ectin'g reasonably), it s'hall 'gra'nt the Bank or. its advisers (ét

- the cost of the Chargors} all facilities within its power to enable the Bank or its

' advrsers or delegates to carry out such mvesttgatlons of title to and enqutrles into its
. Secured Property or other Secured Assets as may be carried out by a prudent- :
L mortgagee orchargee. -~ '

. thices. '

It will deliver: to the Bank promptly a certlfled true copy of any statutory or other notlce o
{mcludmg any notice issued under the Regulatory Reform (Fire Safety) Order 2005
and all regulations, g_urd_ance measures and notices |ssu_ed under it}, in respect of the - '

17
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) Secured Prdperty praviding that the subjecl matter. of each notice has or could ... ..
- polentially have a matenal adverse impact on the value or saleability of the asset. L

142 Leases
'_'{a)-- Lease and covenant compliance .
- i shall: .

(i) - perform all the ferms on its pari'contain'ed' in any lease or agreem'e'nt for
- lease under which it hclds an interest in a Secured Property or to which any
of its Secured Property ts subject; '
(ii} -~ properly perform {and indemnify ihe Bank and each Receiver for any breach
' " of) any covenants and stipulations of whatsoever nature affecting any of its .
~Secured Property;

(i} - -nol, without the prior written consent of the Barik, serve notice-on-any former -

o tenant under any occupalional lease under section 17(2) of the Landlord and
Tenant {Covenants) Act 1995 or on any guaranter of any such former tenant
“under section 17(3) of that act; and

“(ivy o promptly, and In any event within 3 Business Days, notify the Bank of any =
' " notice received by it under section 146 of the Law of Property Act 1925 or
- any proceedings commenced or steps taken against it for the forfeiture of any
- lease under which it holds an interest in 2 Secured Property

by Landlord's consent

- Ifrunder the terms of any lease under w'Hich ii holds an interest in any Secured
Property, a Chargor is not permitted to charge-its interest in such Secured Property
without 1he consent of the landiord,

' (i) it undertakes promptly to make an. application for landlord’s consent to the
' creation of the fixed charge contained in clause 3.4 (Fixed charges) and any
-charge to be created under clause 7 (Further assurance), shall use its
_reasonable endeavours to obtain such consent as soon as pessible and shall

. keep the Bank informed of the pregress of its negotiations with such landiord;,

» {ii) . ~subject to clause 14.2(b)(ii):

(A)  no breach of any representation in the Finance Documents shall
occur by virtue of the relevant Chargor's failure to have obtained -
- such landlord's consent, and

(B) if the landlord indicates in writing that it proposes to commence, or
- commences an action of forfeiture of the lease, the Bank shall
release from such fixed charge, the relevant Chargor's interest in the -
lease;

(i) clause 14.2{b)(ii) shall only apply where the relevant Chargor has complied
' . with its obligations under clause 14.2{(b)(i), but the landlord has not given the
consent requestad of i;
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{g)

{Iv} upon receipl by the Bank of evrdence mn wrmng of the consent of the landlord
--1othe creation and existence of the fixed. charge over the relevant Chargor's ..
_nterest 1n such Iea_se, _clau_se 14.2(B){n) shall cease 1o apply-i in respect of the .~

‘relevant Secured Property .

~No variation toleas'e'

H-shall not without the pnor wrltten consent of the Bank alter or vary or agree to- alter.
“or vary- the- lerms of any lease under which. it holds any Secured Property or any' o
lease to which any Secured Property ] subject

No surre.nde'r or te’rmination"

" Save as permltted in the Facmty Document' Jl shall noi wﬂhoul the prior wntten
‘consent of the Bank surrender or otherwrse terminate any Iease under which |t holds.
.a_S_ecu_red Property’ ar terminate, forfeit or aCCEpl a_surrender of any tease te which

any Secured. Property is subject. ' ' S : S

'_Com'pliance by tenants .

L shall use reasonable endeavours 10 procure that each tenant under an bccupational

lease cornphes wrth the terms of that occupatronat lease.

~Lease of ri.ght to_occu-py '

_Save as permrtted in the Facrlrty Document it WI|| not wnhout the pnor writteri coneent
~of the Bank: '

- )N grant any Iease or tenancy ar exercise any other power of teasrng of the_

- whole or part of any Secured F‘roperty! or .

_{i'i) : _grant any person any contractual Ilcence or lhe r|gh o ac Lupy any ueCUfed
. Property or part with possessmn of it. :

"'FOr_feit_ure_ .

it shall not do or pe_rrnit anything which rnay'r_end.er any _'Iea'se or agreement for Iease 3
undér which it holds an interest in a Secured Property, or to which the Secured

~Property is subject, liable to forfeiture or otherwise determinable.

. Managing Agents.

It will not;" in. respect of any Property or part thereof, appoint 'eny-'.man'agement"
'cornpany or managing agent nor .change any management company or managing
'agent prevrously appomted and approved by the Bank wrthout the prior . wntten

consent of the Bank

14.3 Ch'attels

SRON

It WI|| keep all Chattels compnsed in its Securlty Assets in good and substantlal repalr L

and in good working order and cond!tron

It shaII repair any defect or damage to any of its Chattels promptly and if it farls to do.
so the Bank may, but shall not be oblrged to, do so. ' :
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el . it shall, promptly upon a request by the Bank. deliver to the Bank. all documents of
title r_elatl'n_g to.its Chatlels.. ' ' IR S
144 Subsidiary Shares and Investments -
(a) Onthe later of: '

iy the_date'of this Deed and’

:(ii}'-' the date of acqu:smon ol those Sub5|d|ary Shares Investments or Related _
o Rrghts :
g it_shal_l_: .
. (A)- dellver to the Bank all certlfrcates of title and other documents of. tltle_

or evrdence -of ownership in. respect of its Subsldlary Shares or
o Investments and the- Related nghts and

C(B). ' promptly upon request by the Bank dehver to the Bank such transfer -'
- documents (with the transferee left-blank) or any other documents as’
the Bank may - require. or .otherwise request in r_espeot_ of .those
: S-ubsldiary Shares. Investments and Related Righits . '

(b} Until any.-steps a_re-taken_ to enforce the Security created by or under this Deed; 1t
- shall be entitled to receive and retain ali dividends, distributions, drawings and other
-monies recewable in’ respect of- |ts Subsrd|ary Shares Investments and Related
. Rights. o

.'(.C) _ It shall_not exercise its- votlng and ather r|ghts in respect of its SubSIdlary Shares .
" nvestments and Related nghts in-a manner whlch 18 Ilkely o be prejudlmal tc the.
rnterests of the Bank. : : S

@yt shall make all payments' which may hecome due and payable m respect of any of
o its Subsrdrary Shares, Investments and Related Rtghts If it fails to make any such”
payments, the Bank may but shall not be obliged to make such payment on behalf of .
the relevant Chargor: ."Any sums so_paid by the Bank shall be repayable by the
relevant’ Chargor to. the Bank on demand and pendlng ‘such’ repayment shall
constltute part of the Secured Liabilities. : S

ey It shall re'r'nain liable to observe and perform all of the conditions and obligations
assumed by it in respect of its Subsidiary Shares Investments and Related: Rights
_and the Bank shall not be required to-perform or fulfil any obl|gatron of any Chargor in
' respect of any SubS|d|ary Shares Investments or. Related Rrghts N

)t shall comply with any notice served on it under the Law of Property Act 1925 and .
under the Act or pursuant to the articles. of - assomahon limited liability partnersh|p-
_ embers agreement ar any other constltutlonal document of any relevant entity in .-
respect of orin connection with the Subsidiary Shares, Investments or Related. nghts '
o and will promptly provlde to the Bank a copy of that notice. o

{9} ' It shall ensure that none- of its Subsrdlary Shares are converted rnto uncertrfncated' -
o farm wrthout the pnor wrltten oonsent of the Bank

_ (h)' e lrnrnediately on conversio_n of any of its S_ubsid_iary_ Shares, Inve-'str_ne'nt _o'_r Related -
- Rights from a certificated to an uncertificated form, and on the.acquisition by it of an_y-. '
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Subsidiary Shares, Invest rnents or Related Rrgnts m an uncertrfrceted forrn it shall

~ give 'such instruclions or drrectrons and-take such other steps and enter into such.
-documentation as.ihe Bank may reqmre In order to pro lect or preserve the- Secunty
“intended to be Created by this Deed S S

145 '-Insuranc-e

()

It shall effect and maintain s'ueh insurances as it is required to effect and -maintain

. from lilme to time by the. terms of lhe Frnance Documents or. if the. Frnanee
' Documents are silent, it shall effect and maintain, - in a form and emount end with Gl
_insurance com peny ar underwnters acceptable tothe Bank, such |nsurance on and-in

respect of its busrness end its assels as the Bank consrders a prudent company

_carryrng on the. same or substantially 5|m|Iar business es that Chargor would effect

_!t- ehall p_romptly pay _aI_I prernlurns end do all other things necessary-to k_eep‘ .aII _o_f th_e

~ policies of instrance in which it has an interest in full force-and effect

B Subject to the 'terms of the-F'at:ihty Docurment, it shall ensure thal

(0 ' _ '_the name of the Benk be noted on- eech policy of insurance as mortgegee_
. andfirstloss payee '

' '(ii.)_ " each polrcy of insurance shell contern a stenderd mortgagee clause whereby

_-among other things, the insurance shall not be vitiated or avoided-as against’
& mortgagee notwit hstendrng tha it could otherwise be _SQ against ‘any
Chargor; and ' - S : '

.:{iit] ' each pohcy of |n5urance shall contarn a. provrsron to the eﬁect that the

- _insurance shall not be |nvalldeted as against the Bank for non- peyment of
any premium due wrthout the rnsurer frrst grvrng ta the Bank not Iess than 14 '
days' wntten notrce :

t-shall not do.or pe‘nnit to be done anything_to _r_end_er the insurance void orvoidable.

“If a Chargor shall be in default of effecting or maintaining insurances orin prod’ucing- :
. any.such pollcy or recelpt td the Bank on demand, the Bank may take out or renew
such insurances .in any sum which the Bank may think expedrent and all monies
' expended and costs incurred by the Bank under thls provrsmn shall be for the
.account of any such Chargor.- C o

Subjett to the terms of the Facility Document, and subject to any statutory or -
contractual restriction arising before the date of this Deed -at the optron of the Bank -

- any. proceeds of msurance shall be applred towards the repayment of the' Secured
- Liabilities. : : :

: 'Subjeot to ‘clause 14 5f) above with the prior written consent of the Ba'nk all

proceeds of insurance. shall be apphed towards replacrng or rernstatrng the property -

' or assets in- respect of whrch the proceeds are’ recerved

Subject to the terms of the Facility Document it shalt'procu'r'e that there is given to the

: 'Bank copres of the insurances in which it has an interest, and such other information E

in connect;on W|th them as the Bank may reasonably require. It will notlfy the Bank in’

~ writing of all renewals, material variations and cancetlatlons of polrcres made or, to its.-
. knowtedge of it, threatened or pendmg
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Book and other dehts

{ay.- i ShE_Jtt coilec_t and reahse the Debis i Whe ordinary course of trading as ag_ent for the.

© Bank and. pay their proceeds inlo a Blocke_d Account or a. Security Account in

' -accordance'w'lth the Facilit ty: Document immediately an recei'pt At ghall hold alt such
proceeds on trust for the Bank pendmg payment of them info euch Btocked Account
or Secunty Account :

by 1 sha[t net set off, postpone or retease any of the Debts or do or amit o' dgo anythlnq '
' _Wh|ch may delay or prej ud\ce the full recovery of aH Depts Wlthout the pnor written
.consent of the Bank. : : '

Genera_l

It shall not do. or calse or perrntt to be done any'thing whi‘ch"may in any way rnaterially

. deprecrate Jeopardise or otherwise prejudu e the value to the Bank ‘of the Secunty created by
or. under this Deed. : '

Power‘ to remedy'

ifa Chargor fails to’ comply with any ofthe under‘taklngs set out in Clause 14 (Undertakmgs) |t '.

~ shall aflow and |rrev0t:ably au honees the Bank and/or such nersons as it shall nommate tor
_ take Such actien on Its behalt ae shall be necessary to ansure: that |t complres W|th those_ :
: undenaklngs ' '

If a Ch-argor fa_il‘s to perform an}' eblig_ati.o'n :o_r other covenant affecting the Secured 'Prt:gp_erty

or other Secured Asset, each Chargor shiall perrnit the Bank orits agents.artd.con't'ractore; .

(a) - .to_ ente'r on-the_ _Secured P.rciperty:

) _'to compty wrth ar object to any notice” eerved on any Chargor relatlng to the. Secured
: Property or other Secured Asset and : '

. .(c')_ to take any actlon the Bank may reasonably con5|der expedlent to prevent or remedy

any breach of any such term or to comply with or object to any such notrce

Each Chargor shall on demand (or by such Iater time as the Bank may have Specified in .such

: 'demand) |ndemn|fy the Bank against any cost Ioss or Ilabllrty properly |nr.:urred by it in taklng -
~any of the steps referred to |n this clause 15. . N SRR

- S.ecurity_power of attorn‘ey

Each Chargor by way of securlty lrrevocably and severally appomts the Bank each Recerver_ '

and any of their delegates or sub-delegates to be its attorney to take any actlon which that

- Chargor is oblrged to take under this Deed but has failed to take action after reasonable )
notice of its failure mcludmg the g|V|ng of notices to third parties of the creatmn of any Security
"pursuant to this Deed Each Chargor ratifies and conflrms whatever any attorney does aor -

purports to do pursuant toits. appoantment under thls clause 186.

' Enforcement of._se.cu.nty'

W_hen security' is enforc'eahle

.On the occurrence of an Enforcement Event which. i |s contlnumg the Securlty Created by and
' underthls Deed is rmmedrately enforceable ' : :
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17.2

{c} ... appointa Receiver.to a.tl or any part of t_he Secured Assets, -
(d) -appo_int an'adrninistrator in re'spect of any Chargor and_t’ake any s-te'ps to.do so;
(&) . exercise its power ot sale under sechion 101 of the Law of Property Act 1925 (as_

7.3

~Acts of '_entorce'ment

The Bank may, al.its absolute dtscretlon al any lime atter the Serurlty cieated by or under'
his Deed 1s. enforceable :

- {a) . enforce all or any part of the Secunty created by or under thls Deed in any manner it -
. = sees fit; :
_ (b:) o exercise its rightsand powers conferied upon ntortga'gees by the Law of Propert'y A’ct’

1925, as varted and extended by this Deed: and nghts and. powers conferred on a '

'Recelver by this Deed, whet ther or not it has laken possession or appomted a

Recewer to any of the Secured Assets

' 'amended by this Deed) or

() if per.rnitt'ed by [aw, app_oin_t an admi.nistrati\te receiver in respect of any Chargor. |
Righ’t of appropriatioh o

‘To'the extent that the Secunty created by thls Deed constitutes a “security flnancral collaterat
-arrangement and the Secured Assels constitule “fmancrai cotlateral" for the ourpose of the _
 Financial Collateral Arrangemen_t_s_ {No- 2) Regulahons 2003 {Regutattons)‘ the Bank shall
~ have the right on giving prior. notice to the relevant Chargor, at any time after the relevant
Securlty becomes enforceable to. appropnate all or any part of those Secured Assets in or
‘towards - discharge. of the Securéd L|ab|Itt|es ‘The Partles agree that the value of the

= ) appropnated Secu_red Assets shall be, in the case of, cash_, the amount. of cash- appropnated

' . 'any such determmatlon by the Bank will canstitute a vatuatlon in a commercially reasonable
manner”. - : ' - s

174

~.and. in the case of- Subsidiary Shares .and lnvestmants, determined by the Bank'by refererice
to any publtCIy available market prlce and; in the absence of which, by such other‘ means as
_.the Bank (actlng reasonably) may. setect tncludmg without I|m|tat|on ‘an. |ndependent'

valuation. For the purpose of Regulation 18(1) of the Regulattons each Chargor agrees- that

Statutory powers general

(.a)_ For the purposes of all powers rmphed by statute the Secured Llablhtles are deemed .

‘to have become due and payable on the date of this Deed

(b_). - Bection 103 of the Law of Property Act 1925 and sectlon 93 of the: Law of Property_ :

- Act 1925 do not apply to. the Securrty constrtuted by or under thrs Deed

c) The statutory powers Of Ieasmg conferred on the Bank are extended S0 that WIthout

- the need to comply with any provision ~of section 99 or sectlon 100 of the Law of ..

Property Act 1825, the Bank is empowered to lease and make agreements for Iease

ata premium or- otherwise, accept surrenders of leases and grant options or vary or

reduce any sum payable under any leases or tenancy agreements as it may thlnk fit.

'(d) h : Each Recelver and the Bank is entltled to aII the rtghts powers pnvtleges and _
" immunities conferred by the Law of Property Act 1925 and the Insolvency Act 1986

on mortgagees and Recelvers S
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17.5 Con_tin'gencies"'

"-If the Bank enforc:es ‘the Secunty constituled by or under this. Deed al a time when no
o amounts are due 1o the Bank bul at a time when amounts may- or will become so due, the .
Bank {or the Receijver) may pay the proceeds. of any recoveties effected by it into an i nterest'-
_ beanng suspense account. - : :

. _17:6 : Mor’tgagee in possessio.n- - 1o I'i'ahi.l-ity" '

Neither the Bank nor any Recewer wnll be !lable by reason of entenng into possession of a
- Secured Asset to- account as mortgagee in possesenon or for any loss on ‘realisation or for
any default of omlssmn for whn:h a mcrtgagee in possesslon mrght otherwise: be Ilable

1_'{‘.?" ' '_Rede’mption of prior-mortgages '

A any tlme after the Secunty created by or under this Deed has become enforceable the. :
~Bank may at the sale cosl of the Chargers (payabfe te the Bank on demand)

@ redeem any 'pri_or- form-cf Security over any.Se'cu_red ASse_t_; and.’or o
(b) . procure the transfer of that Security to itself; and/or
{c) ' -sett_le -an._d_ pass the 'a{;counts'ef.an_y priar. 'mortgag'ee', chargeeor encurnbra.ncer w-hi_ch..

once so settléd and passed shall be conclusive and binding on the Chargors. - -
17.8 - Subsidiary S-hares and_I'nve:strn_ents—'.fo'l.lowing:a.n'Enforc_'em:ent.'Event_. o
_(a)' co e .Enforc-ern_ent Event is cdntin_utng‘ ear:h- C.hargor shall on request-by the Bank:_
(i), deliver to the Bank such stock transfer forms of other transfer documents as
the Bank ‘may require to enable the Bank or its nominee or. nominees o be
reglstered as lhe owner of, and.lo obtan legal and benehctal title to, the

- Subsidiary Shares, the Investments and/or Retated nghts referred to-in such :
request;

iy prowde to the Bank certified copies of aII resolutions and Authonsatlons_'
' approving the exacution of such transfer forms or other appropnate transfer
‘docurments and reglstratlon of such transfers as the Bank may reasonably o
requlre '

(i) . 'procure that each such transfer is promptty reglstered by the relevant
- company, limited I|ab|I|ty partnershlp or other entlty,

(ivy 'procure that lmmedtately on- thelr issue, aII share certlflcates or other
- documents - of title in the appropriate form in respect - of the relevant
Subsndlary Shares, Investments and/or Related Rights, are dellvered to the
. Bank in each case- showmg the reglstered holder as the Bank or lts nominee
or nommees (as apphcabte) and '

. (V) . exercise aII v_oti_ng rlght_s in respect of its Subsidiary 'Sh‘are_s,' I_nVEStntente'and '
- Related Rights only in accordance with the instructions of the Bank.

- (b) - _A_t'any time while an_Enfe_rbement Event is _co’ntinuing, the Bank 'may'c_omp'let_e any
' transfer' documents held by it in respect of the Subsidiary Shares, the Investments
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_ and/or the Related Rights im- favour of rtself or such other person ar nomrnee as Il
._shalt seleot S _ . :

o) Atany time after the, Secunty created by or under this Deed has become. enforceable
" the Bank and its nominee or nomrnees may seli all ar any of the Subsrchary Shares
_ Investments or Related Rrghts of the Chargors. {or any of them) in any manner
perrnltted by law and an such’ terms as the. Bank shall in- its absolute dlscretton'

-+ determine. :

(d) - fany Chargor receives any dnidends, dis‘tributions drawi'ngs'or other' manies. in
- respect of ifs Subsrd|ary Shares, Investments and Related Rights at a time when the. -
" Bank has.made a request under cIause 17.8(a) or taken any steps to enforce the
Security created by or under this Deed under_ clause. 17.2; the relevant Chargor shall
im'm'ediately_p.ay such sums .recejved directly to the Bank for application in
accordance with clause 20 {Application of monies} and shall-hold all such 'sums an
" trustfor the. Bank pending payment of them to such account as the Bank shall direct.

18 . Receiver .
181 .. Appointment of Receiver
Ay At a_ny [lme

Ly after any Secunty created by or under thrs Deeo 5 enforceable the Bank .
' : may _appoint & Recewer torall or” any part. of .the Secured. Assets rn_
accordance with clause 17’ 2(c) (Acts of enforcement)

iy i.f 50 requested _in. wr-iting by any Chargor, without fur.ther n'otice_,'the_Bank
' " may appaint a Reeeiver to all of any part of the Secured Assets as If the
Bank had become entitled. under the Law of Propeny Act 1925 to- exercrse

the power of sale r:onterred uncer the Lavv of Proper‘ly Act 1025

'_ by - Any. Receiver a’ppointe'd under this Deed shall be t'he agent of the relevant Chargor
' and- that Chargor shall be solely responsmle for his .acts ‘or._defaults and for his
- remuneration and liable on any contracts ar engagements made or entered into by
him and in no circumstances whatsoever shall the Bank be in any way responsrble for
any mlsconduct negllgence or “default of the Recerver :

(t:).. B Where a _Chargor is an eligible_company or Iimited Iiability partnership within the'
meaning of paragraphs 2 to 4 (inclusive} of Sr:hedule Al to the Insolvency Act 1 986: -

ON bblalmngamoratoriurh; or

(i) ..anythlng done with a view to obtamrng a moratonum |nclud|ng any
- preliminary decrsron of mvesﬂgatron in: terms of paragraph 43 of Schedule Al
to the Insolvency Act 1986, : :
“shall not be. g_rounds-for appointment ofa Receive_r;. _
18.2 'R'emoval
“The. Bank may by written notice remove from time to trme any Recelver appornted by it
(subject to the provrsrons of ‘section 45 of the Insolvency Act 1986 in the case of an’

: adm:mstratrve receiver) and whenever it may deem. appropriate, appomt a new Recerver in
' the place of any Recerver whose appolntment has terminated. '
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183 Powers of Receiver
. (&) General

{i) In -addition to those conferred by the Law of Property Act 1925 on any
- Receiver appointed under that Act, each Receiver has, and is entitied to
exercise. all of the rights, powers and discretions set out in this clause 18.3.

i) _If there is more than one Receiver holding office at the same time, unless the .
document appointing him siates otherwise, each Receiver may exercise all of
the powers conferred on a Receiver under this Oeed or under the Insolvency -

- Act 1986 individually and to the exclusion of any other Receivers. '

(ii'f) A Receiver of a Chargor has ail the rights, powers and discretions of an
' adminisirative receiver under the Insclvency Act 1586.

" {iv) . A Receiver may. in the name of any Chargor

A} do all other acts and things which- he rhay consicer 'expediént for -
realising any Secured Asset, and '

{B)  exercise in relation o any Secured Asset all the powers, authorties
' and things which he would be capable of exercising if he were its
ahsolute beneficial owner. '

(b} ) Boirrow mbney

‘A Receiver may raise and bofrow mbney {either unsecured or on the security of any

" Secured Asset, either in priority 1o the security constituted by this Deed or otherwise)
on any lerms and for whatever purpose which he thinks fit. Ne person lending that .

maney need enquire as to the propriety or purpose of the exercise of that power or 10
check the application of any money so raised or borrowed. '

" (c) - . Carry on business
A Receiver may carry on the business of the any relevant Chargor as he thinks fit

and, for the avoidance of doubt, a Receiver may apply for such Authorisations as he
~+ - considers in his absolute discretion appropriate.

(d) Compromise

A Receiver may.sett'le. 'édjuét, refer to arbitration; . compromise and 'arr'ange 'any

- claims, accounts, disputes, questions and demands with or by any person who is or

" claims to be a creditor of any relevant Chargor or relating in any way to any Securad
Asset.

: (e’)' ' Delegation .
. A Receiver may' delegate his powers in accardance with cléusé 19 (Delegation).
(H . Employees

For the purposes of this Deed, a Receiver as he thinks appropriate, on behalf of the
'_ relevant Chargor or far itself as Receiver, may: '
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{n appoint and dlschdrge managers officers. agents, accountants sei vanls
“workmen and others upon surh lerms as to remunerahon or o hervvlse as he '
-may tnlnk proper and L

. iy _diecharge any such person-e ep-pointed by the rele_vant. Chargo’r.'-..

Leases

A Receiver may. et any ttecumd Asset for any lesm end at any rent (wit th of without a

premlum) which he thinks proper and. may accept a surrender of any lease or tenancy' '

of any Secured f—\ssets an any- terms which he thrnks fit (rnciudlng the payment ef .
' money to a Iessee or tenant on a surrender) : o

Legal _action-s -

A Receiver ma.y bring, prosecute- en.force‘ defend and abandon EII._act.ions, suits and.
" proceedings or submit to arbitration or any form of alternative dispute. resolution in.the
-name’ of the relevant (‘hargor n reldtron ic any Secured Asset as he cortslders

expedient. -

.Pos.s'es'si_on -
A Receiver_mey t_a'ke lmme'd.i_a_le po_ss..e_seion 'Otj.get n end.collect'any.Se'cured Asset.
o P‘Irotect_ion. of .asse.ts | . |
' . A Receiver- rney!_in_ 'each_c'_a_.se as he ma)r _think fit: '

'{i.)' make and effect all. repeirs and insurances and do all other acts Which tHe

-~ relevant Chargor might do in the ordrnary conduct of its business be they for
“the protectlon or for the |mprovement of t he Secured Assets

(iij _ commence andfor. complete any build ng operat ons on the Secured Property' '
- or other Secured Asset;-and -

' i) "'apply for and ma|nta|n any plannlng perm|55|on bmldmg regulatton approval

or any other permission, consent or Ilcence

Receipts

A Recelver may. give valrd recelpts for aII monies and execute all assurances and '
o thmgs whlch may be expedlent for reallsmg any Secured Asset

: Sale of as_sets :

A Receiver may sell, exchange, convert into monies and realise any Secured Asset
: by publrc auction or private contract in any manner and on any terms’ which he thlnks_

. proper.. The consrderatron for any such transactlon may consist of cash debenture or -
~other obligations, shares. stock or other valuable consideration and ‘any such
_ consi_deration may- be payable in-a lump sum or by instalments spread over such

period as he thinks fit. Fixtures and any plant and machinery annexed to any part of
the' Secured Property may be severed and sold separately from the property'.
containing them without the consent of the relevant Chargor o
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o my Subsidiaries . i

- Subsidiary any Secured Asset.

“.(n) - Deal with Secured Assets

A Receiver may, without restriction sell, let or jease, or concur in- selling. letting or
- ieasing, or vary the terms of, determine, surrender or accepl surrenders of, leases or-
“tenancies of, or grant options and licences over or otherwise dispose of or deal with,

all or any part of the Secured Assets withoul being responsible for loss or damage,'
- and so thal any such sale, lease or disposition may be made for cash payable by
_instalments, loan stock or other debt obligations or for shares or securities of another
- company or other valuable consideration. The Receiver may form and promote, or
"~ concur in forming and promoting, a company or companies to purchase, lease,
ticence or otherwise acquire interests in all or any of the Secured Assets or otherwise,
arrange for such companies to trade or cease 1o trade and to purchase. lease, license
or otherwise acquire all or any of the Secured Assels on such terms and conditions
whether or not including payment by instalmenis secured or unsecured as he may
think fit.

(o} -Voting rights

- A Receiver may e'xermse'all-voting and other rights "attaching to the Investments,
Subsidiary Shares, Related Rights, and stocks, shares and other securnities owned by~

the relevant Chargor and comprised in the Secured Assels in such manner as he
~may think fit.

" (p) . Security

'A Receiver may redeem any prior Security and settle and pass the accounts of the

~ person entitled to the prior Security so that any accounts so settled and passed shali .
(subject to any manifest error) be conclusive and binding on the relevant Chargor and - -
the money so paid shall be deemed fo be an expense properly incurred by the
Receiver.

' '(q}._ " Acquire land -

_The Receiver may purchase or acquire any land and purch'asé, acquire or grant.any'
interest in or right over land. :

(r} . Development

A Receiver may implement or continue the development of (and obtain all consents

" required in connection therewith) and/or complete any buildings or structures on, any
real property comprised in the Secured Property and do all acts and things incidental .

* tothe Secured Property. B

(s} - Landlord's obligations

A Receiver may on behalf of a Chargor and without consent of or notice to that -
- Chargor exercise all the powers conferred on a landlord or a tenant by the Landlord |
~and Tenants Acts, the Rents Acts and Housing Acts or any other legislation from time -
to time in force in any relevant jurisdiction relating to rents or agriculture in respect of
any part of the Secured Property.
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184

.%1'9: :

191

20

201
20.2

203

21

211

21.2_.:

.(_tt Uncalled capitat

.. A Receiver may rnake calls (,ouortunetty o uncondlttcnally on 1he n.embers of any '

: relevant Chargor in respect of uncatted capital.

.{'u) . "Incide'ntal.'mat_te.rs

A Recerver may. do all -other acts and things’ |nclud|ng wrthou Ilmltatlon srgnlng and

“executing: all documents and deeds as may be considered by ithe Receiver to be

_ .rnmdental or conduuve lo any of the matlers or powers listed here or granted by law

Cor otherW|se |nc10ental or conducive 1o the preservation; 1rnprovernent ar- reatlsatron ef

‘the Secured Assels and to use the name of the relevant Chergor for all the purposes
'_set out in thrs clause 18. o

Remun-e_ratio:t

.rh_é Bank may from tirn'e-to-trrnefix the r_emu_rreretron _5r_é.1_'y Receiver appoint_ed by it . -
. Delegation' ;

. The Bank and any Recetver may delegate by power of attorney or in any other manner aII or
.any ‘of the powers. au thonties and discretions which are-or the time being exarcisable by the
Bank and lhe Recelver {as. appreprldte) under this. Deed o any PErSOmN o persone as 1 shall

think fit. Any such dei_egatron may. be rnade upon such terms and cond_ltlo_ns (including the
pcw.er to sub-detegate) as the Bank 'and R__e_cetve’r {as appro’prtate) may think fit.

 The Bank and any Recelver wrlt nol be trabte of responsrbte to, any Chargor or any ather
- person for any Iosses I|ahitrt|ee 0L @Xpenses ar|5|ng frem any act; default, omr_ssron or

mlsconduct on the'pait of any de[ega

Applicat‘idn of monies

' Sectrons 109(6) and (8] (Appomtment powers remuneratron and duties of recelver) of the

Law of Property Act 1925 shall not apply toa Recelver appornted under this Deed

AII monies recelved by.the Bank or any Recewer under thls Deed shall be apphed to the'

Secured Llablhtles in such order as the Bank may determine. -

The Bank an’d-a_ny R'eceiver may place any monsy rec.ei\_red-, recovered or realised pursuant
- to this Deed in an interest bearing suspense account and it n'tay retain'the same for such ~
h perlod as it conmders expedient without having any obllgatlon to apply the same or any part of
- itin or towards. d|scharge of the Secured Liabilities. o S

' Amendments,_ waivers and conse_nts.

- No failur_e_to exercise, nor an'y-dela_y in-exercising, on the part of the Bank or any Receiver,

any. right or remedy under this Deed shall operate as a waiver, nor shall any single or partial

. exercise of any right or remedy prevent any further or other exercise or the exercise of any
. other right or remedy. The rights and remedres prowded in this Deed are cumulatlve and not
' excluswe of any nghts or remedles prowded by law.. : :

A waiver given or consent granted by the Bank under this Deed WI|| be effectwe only. if grven'
in wrltlng and then onty in the |nstance and for the, purpose for whlch |t is given. -




21.3

23

221

' Any amendment to. thrs Deed will be effective anly if in wrltlng and executed by the pames to
-~ this Deed : :

Protectlon ofthlrd partres

_'.No person (including a purchaser) dealrng wrth the Bank or a Recerver or rts or hrs agents has _
an oblrgatron to. enqurre of the Bank Recerver ar others:

' (Ia') . . Whet_her the Secu_red Liabrlitie_s: have becorne 'payab_le';.

' (b) : _'wh.ether-any 'powe.r .pu_rported. to be exercised has be_c'onie_exerci.sable;_
o) .whet'h_er'any 'Se.cur.ed'Lia‘b'rt_itiee _o_r oth.e'r'moniesremain outetandtng.;
(d_}. hovy any monaee p.a.id to the'Bank.'or to'the'.Rece_iver s.h_a'l'l beapplied_;_or. -
(&) ’r'he.-status, _propriety o'r yali.dity_ of _t'he acts of the Re'ceiy_e_r or Bank

222
__-purchaser and shall relieve’ him -of any obllgatlon fo see to’ the appllcatton of any monies patd
. 'to or by the drrectron of the Bank or any Receiver.

223

23

241

242

The receipt by the Bank or any Receiver shaill be anébsoiute and a conclusive discharge to a §

An clauses 221 and 22.2,. purchaser |ncludes any person acqutrlng, for money of monies

worth any lease of, or Security over, or any other rnterest or right whataoever in retatron to:

the Secured Assets or any of them
_ 'A.dcl.'rtional securi-ty

: The Security credgted by or under. this Deed s in addltron to and shalt not af‘fect nor be

affected by or merge with any other Judgment guarantee r. Securlty rrght of remedy obtarned

.ar held by the Bank from tme 1o time for the dtscharge and performance of the Secured o
_-Lrabllrtles ' ' :

Settlerents conditional

If the Bank (acting reasonably) believes that any -amount paid by a Chargor or any other
" person in respect of the Secured. Lrabrlrtres is capable of being avcnded or. set aside for any
. reason, then for the purposes of this Deed such amount shall not be considered to have -
'been paid.

Any settlement drscharge or release between a Chargor and the Bank shall be conditional -

upen no Secunty or payment to-or for the Bank by that Chargor or any other person being
avoided .or set aside or ordered to be refunded or reduced by vrrtue of any law relatrng to

o bankruptcy msot\rency or quurdatron or otherwrse

.25

Su.bsequent Security .

If the Bank receives notrce of any other subsequent Securrty or other interest at‘fectrng all or

' any of the Secured Assets it may open a new account or accounts for the relevant Chargor in

its books If it does not do so then, unless rt gives express wntten rictice to the contrary to

_that Charger, as from the trrne of receipt of such notice by the Bank, all payments made by

that Chargor to the Bank shall be treated as having been credited to a new account of that

'__'_Chargor and not as havrng been applred in reductton of the Secured Lrabrlrtres
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26 Set-off

_ .VV'.IU'IOUII prejudlc d i addion 1o 1t ngh 5 under ctause 1'] he Bann may. - sel ofl any
- matured obhganon d_ue from a Chargor (to the extent b_enefrmally ow_ned by the Bank) agamst
' any'n.tatured_obir'gat_ion-owed by the Bank to that Chargar, regardless of the place of payment,
booking' branch or currency of either obligation. If the obligations are in different currencies,
the Bank may convert- either obllgatron at a market rate of excwange n its usual course of -
" business for the purpose of the set-off. : :

.27 Notices
o7 'Commun'ications_i'n wri'ti'ng-

e _Any communtcatlon lo be made under orin connection with ihis Ueed shall be made i wrmng -
.-and unless othewv]se stated, may be made by fax or Ietter ' o

) ?_?,’7- Addresses
. _ The. address and fak number (and the departm'ent or officer, if any, for whose attention the

_ communrcaﬂon is to be made} of each Party for any communlcatlon ar document to be made
or dellvered under or in ronnectlon WIth this Deed is :

(a) - nthecaseofa Charg_or, that |de_ntified with its _name b_e_low_,:or'
o (b) ' "in the case'ofthe Bank, that identified with 'its name betow,

or any substitute eddress or tax number or. depai‘tment or Df‘ftCEl as he Pal‘ty rmay notlfy to the .
' 'Fsank by nol less than five Business Days notrce S

273 ._D'eliv'ery

'-'(a)-' Any communication or oocument made or delivered by one person to. another under:
' orin connechon with, thls Deed will only be effective: '

. - if b_y_way of fax, when recei_ved'in.legible form; or

B (ii) - | if by way of Ietter when it has been left at the relevant address'o'r fiye
" Business Days after bemg deposited in the post postage prepard inan . -
: envelope addressed to it at that address ' '

. and, if a parttcular department or offlcer is specrfled as: part of its. address detalls
_ prowded under Clause 27, 2 (Addresses_) i addressed to that department or

(b) - Any communlcatnon or document to be made or detwerect to the Bank WI" be effectlve
- only when actuatly received by it and then only if it is expressly marked for.the
attent|on of the department or offlcer tdentifred with the Bank's signature below. -

{c) _Any communlcatlon or document made or delrvered to-a Chargor in accordance w1th
' thrs Clause will be deemed to have been made or dehvered to'an Obllgor

(d)-' Any_ c‘omm-un:catlon or document whlch becomes effectwe in. accordance with-
- -paragraphs (a) to.(c) above after 5.00 p.m. in the place. of recelpt shall be. deemed_ '
_ only to. become effective on the followmg day : : : '

31




2?.4. o No'ti_fic'atto_n'_of ad_dress.and fax number
' Promptly upen changing its address or.f_a.x number. the Bank shali nolify the other Parties.
2750 Ele_ctronic:cemmu'nication R

(@ . Any communrcahon 1o be made between any two Pames under or-in connectlon w:th-
this Deed may be made by electronic mail or other electronic ‘means (|ncludmg -
- without limitation, by way of posting to a secure website} if those two Parties:

(i) nolify each other in writing of their electronic mail address. and/or any -
'~ .-other information required. to enable the transmission of information by '
~that means; and : '

' iy _'notify each other of eny'change to ther addrese or.any, 'ether such
R |nformat|on supplred by them- by not less than frve Buelnese Days' '
- natice. . : :
' (b_)" o -Any such- electromc commumcahon as epecltled in. paragraph (a) above 1o be made

between any Charger and the Bank may only be made in that way to the extent that
: those two Parties agree that, unless ahd until notified to the contrary thIS is to be an
accepted farm. of commun!catron = o :

(c} Any' euch electronic communicatit)n ‘ds e’pecttied in 'patagraph'(a')' above made -
o between any two Parties will be. effective enly when actually received (or made -
o avaHabIe) in readable form and in the case of any electronic communrcehon made- by _
- aParty lo the Bank onty if |t |s addressed in such a manner as the Bank shall specn‘y
for thrs purpose. '

- (d). " Any- electronic .communication which _becomes effective, in ‘accordance with
' paragraph (c} above, after 5:00 p.m. .in the place in whtch the Party to whom the . -
relevant communlcatlon is sent.or made ava:[able has its. address for the purpose of
'th|s Agreement shall be deemed only to hecome effective on the followmg day '

'.(e) : Ariy referen'ce in this Deed to‘ a communi‘caticn being s'ent or 'received shall ‘be
_construed to include that communlcatlon belng made avallable in accerdance with

th|s Clause 27. 5.

276 Engl_ish_ Ia.nguag_e

' (@ - Any.notice given under or in 'cdnnection _With this Deed must be in Eng'lish'.
(s} . All other. documents provrded under o in connectron wuth any Ftnance Document '
' - must be ' '

iy in_'En'insh;'or.

{ii)- - if not in English, and if so required by the Bank, accompanied by a
: - certrfed English translation and, in this case, the English translation WI||
- prevall unless the document is-a constrtutronal statutory or other OffICla|
~document. . : :

32
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Invatidity

W atany-lime. any provision.of this Deed s .or becomes egal, |nyal|d_or unentorceable-|r|'a|iy_.
-~ respect under any law of any junsdiction; neither the legality, validity or enforceabilty of the
_ remarnrng provisions nor the. quallty validity. or enforceab: iy of such provision under'the law .
'-_ol eny athel runsdrct:on will in-any wey be aﬁ‘ected or |mpa|red ' : :

_ A.ssignme-nt

The Bank may aesign.or.other\lvise transfer all or any part of its. rights under this Deed or any -

.No Ghargor may assign ar otherwls_e_ transfer-any of its tights or obligations under ttus. Deed. '
: Releas_es'

‘Upon the expiry ot t!re becunty Pericd; the Bank slrall at the requeet dnd reascnable cosl ot

the Chargors, take whatever actron is ‘necessary to. release and reassrgn to each relevant

'Chargor
H{a} s righis arising under this Dead,
S k) the 'Sec__urecl Assets trom_the Security created by and under this Deed, . .

and return &ll docliments or deeds of title Helivered to it under this Deed.
- Currency clauses

_Unless otherwise prohrb:ted by law. if more than one currency or currency unit are. at the

same. lime recognised by lhe central hank of any country as the Iawlul currency of that

'_ country then

(a) any reference in this Deed to, and any o'bligatione arising under this lf)eed in, the
- currency of that country shall be translated into, or paid in, the currency or currency_.

unit of that country des:gnated by the Bank) and

() 'any translatlon from one currency or currency unit to another shaII be at the offrcral-' :

_rate of exchange recognised by the central bank for the conversron of that currency or
- _.currency unit mto the cther, rounded up or down by the Bank (actlng reasonably)

_ If a change in.any. currency ofa country occurs, thls Deed wrll to the extent the Bank (acting

- reasonably spemfles to be necessary, be amended to comply with- any generally ‘accepted -
'_ convenhons and market practlce in the London mterbank market and otherwrse to reflect the :
.'change in currency. -

fa payment rs_m_ade to the Bank under thie Deed ina currenr:y_ (Payrne'nt- Currency) other -
- than the currency in which it' is' expreesed to be payable '('Contractual Currency), the Bank
" may convert that payment into the Contractual Currency at the rate at which. it (actlng'
--reasonably and in good falth) is able to purchase the Contractual Currency with the Payment -
~ Currency on.or around the date of receipt of the payment and to the extent that the converted L
.amount of the payment falls short of the amount due and payable the Chargore Wlll remain '

Ilable for such shortfall.

33

'Securlty created by or under it to any party to whom it-can assign.or transfer. its r|gh 5 under-_ -
_ the tacrlrty Document : : :




324 The Bank shall maintain. in accordance with s Usual practice, records ‘evidencing the
" amounts owed to il by each Chargor and each Obligor. For the purpese of any liligation or
. arbitration proceedings arising oul of or in connection with this Deed, entries in those
records are prima facie evidence of the exislence and amount of the relevant Chargor's :
obligations as recarded in them and any certificate, detlermination or notification by the Bank - '_
- of a rate or any amount payable under this Deed is. prima facie evidence of the matter to
which it-relates.

1322 " Any certification or determination by the Bank of a rate or amount under this Deed is, in the . '
ahsence of manifest error, conclusive evidence of the matters tc which it relates.

33 Indemnity
- Chargors’ indefhnity"
{a) Each Chargor shall within three Business Days of the demand indemnify the Bank
and the Bank's Officers and employees and each Receiver and Delegate (each an .

Indemnified Person) against any cost, foss or liability fogether with any associated
VAT incurred by any of them as a result of;

i) the taking, holding, protection or enforcement of this Deed; . ..

iy . the exercise of any of the rights, powers, discretions and remedies vested in
" the Bank and each Recewver and Delegate by this Deed or by law; and '

i) - '.any default by any Chargor in the performance of any of the obligations
. expressed to he assumed by it in this Deed.

(b) Each Chargor shall indemnify the Bank against any and all costs. losses, liabilities or _
expenses logether with any associated VAT incurred by the Bank arising {(directly or "
. indirectly) out of or in connection with:

(i) any breach or potential breach of or liability (Whether-civii and/or criminal)
under any Environmental Law,

. (i} . any responsibility on the part of the Bank in respect of any clean-up, repair or
- other carrective action; or

(i}~ the business or any real property of any Chargor. -
(¢) | ~The Bank may indemnify itself out in respect of, and 'pa'y and retain, all- sums’
~ necessary to give effect to the indemnity in this clause and shall have a lien on this -
Deed and the proceeds of the enforcement of this Deed for all monies payable to it.
" 34 - -Exclusion of liahility

341 No liability

Neither the Bank nor any Receiver shall be liable in re's'pect of all or any part of the Secured
. Assels or for any loss or damage which arises out of the exercise or the attempted or
' purported exercise of, or the failure to exercise any of, their respective powers unless such -
loss or damage is caused by its gross negligence or wilful acts of default and recklessness.

34
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“Officers and agents

‘No C*:arccr may take proceedings agelnst'any 'Offrcer employee -or ‘agent of the -Bank n

-~ respeci o* any cFarm i mighl. have agarnsl ihe Bank or in respect of any acl or onission ol any-

kind by that Officer, emprcyee or agent in rela’ﬂcn to this Deed and any Officer. employee or'

' agenl loe Bank me.y rely. an this clauee
.Fees, ccsts and expenses’ ..

-Transaction expenses

The Chargors 's_nall within three Business Days o_f.the_ d_ern_and pay the Bank the amount of all
cosls. fees and expenses (including legal fees) together Wit‘h'any associated Tax incloding

VAT Edf:()ﬂ?b[}' incurred by it (and by any Receiver or Delegate} in connection with. the

negotlatton preparahon prrntrng execution, synd|cat|on at any trme and perfection of this.
Deed or any other dccuments referred to-in this Deed. - o

Amendment-ccsts

if a Chargor reques’rs an ernendment' waiver or consent of thie Deed, the relevant Chargdr_

. shall, withiri three Business Days of demand relmburse the Bank-for the amount of all costs -

354

36

' 36.1

and. expenses Llncluorng legal fees) logether wilh any assocated Tax wcluding \/ﬁﬂ )

' _.r'eaeonably incurred. by the it any Receiver or Delegate, ' n respon_d_ln_g to, evaluating,

negctiating or complying with that redueet Of requirement..

: Enforce'ment a'n'd pr_eser_vation cost's:'

' The Chargors chall wnhm three Business - Days of demand pay 1o the Bank Rece!ver or’

Delegate the amount of &ll costs, fees and expenses (lncludrng legal fees) together with any
associaled Tax mc#udmg VAT incurred by the Bank in connechon with 1he’ enfcrcement of-or-

the preservation. of. any rrgnts under this Deed and with ’any proceedlngs instituted by or

"against the Bank as & consequence of takmg or holding the Securrty created or expressed to.
be created in favour of the Bank under thls Deed or enforcmg these rlghts :

' Cou nterparts :

This Deed or any Finance Document entered into under o in connection with this Deed may

be executed in-any-number of counterparts and this has the same effect as if the S|gnatures

" on the counterpans were.on a smgie copy of the Finance Document

Con_t_r_actual r_ec_ogni_tion' of bail-in .

' Notwi’rhst_anding'_ any other term of this Deed or any ofher_agréement, airangement. or

understanding between the Parties, each Party acknowledges and accepts that any liability of

~.any Party to any other Party under or in connection with this Deed may be subject to Bail-In.

Action by the relevant Resolutlon Authorlty and acknowledges and accepts to be bound by '

the effect of:
(&) any BailIn Action in refation to any such liability, including {without limitation):
AN a reduction, in fult or in part, in the. principal- 'amount or odtstanding'
' ~amount due (lncludmg any accrued but unpa:d mterest) in respect of any'
" such Ilab|l|ty

35 '
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Gy a conversion of all, or part of any such labulily mio shares or other. ... .. ..

~instruments of ownership. that may be'ssued io. or conferred on. itrand - .
' (in_) - a c’ancellation of 'a_ny su'c'h Iiability; and-

e (b) . ‘avariation of any 1erm ofthls Deed te the extenl necessary {o glve ef‘fect to any Barl- _'
R In Action in relatlon to any such Ilab|I|ty '

' 36.2 " In this Clause 36 the follo'wing terms will have the'foflowing meaningsf

: _Ar‘tlcle 55 BRRD means Article 55 of Dlrectlve 2014/59!EU estabilshlng a framework for the L
-Tecovery and resolutron of credrt |nst|tut|0ns and rnvestmeni firms. '

' BaitIn Act_io_n means the exe_rcise of 'a'ny.Write-down and' Co.nver_snon- Pawers.
Baii-In Legislation means:

gy .-n re[atron lo an EEA Member Country whrch has rmplemenled or- whrch at any tlme
implements, Aticle 55 BRRD, the relevant rmplementmg law or -regulation as -
' descnbed in the EU Bail-In Leg|statron Schedule frorn tlme to time;

(bY " in rel.atron te any' s_tate.other than _s.uch an EEA Member C_ountry and the United'
Kingdom, ‘any  analogaus. | 'I'aw"or regulation from time to fime which reguires
- contractual recognitiori of any Write- down and Cenversron Powers contarned in that
' "Iaw or. regulatfon :

{e) relatlon-t_o the United _Kingdo'mi the.U.K Bailel_n Legislatr’o'n.' S

"_._EEA Member Country means any member state of the European Unlon t_c'eland,
_Llechtensteln and Norway ' '

FU B-ail-ln Legislatign _Schei:_iule.'means the documenl descrined as such-and published by .
the Lo’an Market Association (or any SLlccesser.p'erson) from time to time.'

'Resolutron Authonty means any body whlch has authonty to exercrse any erte-down and_
Conversmn Powers o

o UK Ball In Leglslatlon means Partl of the Unrted Klngdom Bankmg Act 2008 and any other
~law or regulation applrcable in the Unijted Klngdom relatlng to the resolution of unsound or.
failing banks investment firms’ or other financial mstrtuhons or their afﬂhates (otherwrse than

' through I|qurdatton actmlnrstratlon or other msotvency proceedlngs)

: erte-down and Conv_ersron Powers means:

{d) - in relatron to any Ba|l In Leg|slat|on descnbed in'the'EY Bail-In Legrs!atnon Schedule .
from time to time, the powers descrlbed as such in relatlon to that Bail- (n Leglslatlon
in.the EU Bail- In Legqslatlon Schedule

(e) in relatton to any other appllcable Barl—ln Legrslatron other than the UK Barl In
o Legrstatlon '
.(_i)' any _poyver_s .Uhd'er that -Bail-l_n Leg_islation to cancel, trans.fe.r' o.r_ _diI'the

shares. issued by a person that is a bank or investment firm or other
financial institution or affiiate of a. bank, investment . firm or other -
financial institution; to cancel, reduce, modify or change the form of a

.36
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liability of such a person or any contract or instrument under which that

~ liability arises. 1o convert ait or part of that liability into shares, securities

or obligaltons of thal person or any other person, to provide that any
such contract ar inslrument is 10 have effect as if a right hao been

exercised under it or to suspend any cbligation in respect of that liability -

or any of the powers under that Bail-In Legislaticn that are refated to or
- ancillary to any of those powers; and

C iy, -any similar or analogous powers under that Bail-in Legistation; and

{f . inrelation tb the UK 8ail-In Legislaiion any powers under that UK Bail-In Legislalion
- to cancel, transfer or dilute shares issued by a person that is a bank or investment

firm or other financial institution or affiliate of 2 bank, investment firm or other financial

" institution, to cancel, reduce, modify or change the form of a lability of such a person -

or any ceniract gr inslrument under which that liability arises, to convert all or part of

- that liability into shares. securilies or obligations of that person or any cther person, to -

. provide that any such contract or instrument is to have effect as if a righl had been

“exercised under it or lo suspend any obligation in respect of that liability or any of the
powers under that UK Bail-In Legislation that are related to or ancillary to any of those

powers,

37 ' Govérning taw

This' Deed and any non-contractual obligations arising out of or in connection with it are

‘governed by English law.
38 R Enforcement

Jurisdiction of English courts -

(@) The courls of England have exclusive jurisdiction 1o seftle any dispute arising out of
or in connection with this Deed (including a dispute relaling to the existence, validity -
or termination of this Deed or any non-contractual obligation arising cut of or in".

connection with this Deed) (a Dispute).

: ('b) _ The Parties agree that the courts of England are the most appropriate and cohvenient'

- courts to settle Disputes and accordingly no Party will argue to the contrary.

o (t:) - This clause 38 is for the benefit of the Bank. As a result, the Bank shall not be
prevented from taking proceedings relating to a Dispute in any cther courts with

jurisdiction. To the extent allowed by law, the Bank may take concurrent proceedings |

in any number of jurisdictions.

_ 'This Deed has been entered into as a deed on the date given at the beginning of this Deed.
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L EXECUTION VERSION

Part 1 - The Chargors

Name =~ - Jurisdiction of - - Registered number - - - -
: Incorporation
Hamberiey Properties FV (Dorking) - - England o 11926312
Limited - R :

-Hamberie’ym Care - FV ' (Dorking) - B -England - . . L 11928299
Limited - - ' R

_Part 2 - The Obligors |

~ Name SR Jurisdictionof . Registered number
s incorporation

_ .'Hamb'erle'y' P'ro;.)eﬂies"FV (Dorking) - - .Engléh.d SR R 11926342
-.Hamberley Care FV -~ {(Dorking) - .~~~ - England' : B . 11926299
© Limited o R ' :
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. FV (Dorking} Limited

EXECUTION VERSION

Schedule 2

Chargor -

‘Hamberley Properties

. Not'applicable -

o Property

Registered Land =

Couh'try and district {or address or desc'riptioh and -

London borough)

1-8 Harmsworth House and Pickering House Care

. Home, Ridgeway Road, Dorking RH4 3AY

 Unregistered Land

39

- Title

 number

-8Y324018




Schedule 3.

Subsidiary Shares

. Chargor - . - Name and registered .~ -Number and ciass of shares/-
' number of Subsidiary description of membership
© interest

'_-Hémbefley Properties - FV Hamberley ... Care = FV' One hundred (100). ordinary
(Dorking) Limited o (Dorking) Limited . - shares
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EXECUTION VERSION .
Schedule 4
-ﬁel-e-van_t-A.greetnen'ts.':t_ease.D’oe.umcnts_-

' -Ftart't_'_-._Fom_t'of notice Cn"_ a-ssignment'

L To . 2
:_'D.'at.ed: o .
Dear Sirs.

: 'The-.agreement{s)' described in the attached schedile (the Relevant Agréam-e_nt(s}f'l_ease _
Document) : ' ' ' : g

. We hereby netify you that we have assugned 0 Benk Leuml (UK) plc (the Bank) all our r|oht 1ile and-
o |nt6test in rand lo-the [Retevdnt Aoreernen (s )}[Lease Document]

T We here.by irt.ev_ocably and unodndlti_onally aothor:ise-and'_instru-ot your:

1 - without notic'e'o'r reference to” or further authon’ty'from us and without enquiring as to the
' ;ustlfice ion or the validily -of 1 those instrictions. 1o comply’ anly Wlth any instructicing fram tume _
“to- lime received by ¥ou from 1he Bank relating. to the [Relevant Agreement( s))[Lease -
Document] and any rights under Qr.-1n CDHHECUOH Wlth the [Reievant Agreement(s)j[Lease:
: _Document} and :

2.0 to pay ail 5UMS- paydble by you under the [Relevant Ag(eement s}][Lease Document] duect!y
tothe Bank at: = : :

Bank:. S o+
Account number: ..«
. Sort code! S e

"or such other account as the Bank rh'ay s'pet;ify from time to-time.

_ Please sign and return the acknowledgement attached to one enclosed copy of th|s notice to the Bank
and the other c0py to us. : '

~ The provisions- of thls notlce (and any non- contractual obhgahons ansmg out of or-in connectlon W|th _
N |t) are governed by Enghsh law. . e o

_Your_s-faathfully .

- for and on behalf of
'

B 3




.......... CSchedule
Dale Parties wwWi)Nisuégéuription
4 ' e

' - [Attach farm of acknowledgment)
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To

. To '.

EXE& UTIDN \ZER ION

' 'Part 2 - Form of acknowled_gement_

Bank Leumi (UK) plc,
20 Stratford Place,

| London, WAC _‘l'B'G o

[name of Chargof] (Chargor)
'[address] :

" We acknowledge rece:pt of the natice of asslgnment {(Nolice) of wh'ic'h the ‘above 'is a ddplicate' _'

Terms: defined lﬂ the Nolice shall have the same meanlng when used in th|s acknowledgement We

The prowsu)ns of thls acknowledgement (and any non-contractual obllgatlons ansmg out of or |n_'

o contlrm that

there has been ne amendment waiver or release of any rights or interests in the [Relevant k
'Agreement(s)][Lease Document] since the date of the ]Relevanl Agreement(s]][Lease-

Document]

we wull not agree te any amendment waiver or release of any pl‘OVlStOt‘l of the [Relevant
.. Agreement(s )][Lease Document} W|thout the pnor wntten consent of the Bank

we shall act |n accor.dance W|th the Notlce_; )

‘as at the: date of this acknowledgement we have not recelved any notlce of a55|gnment or'
: ._-charge of the Chargors interest in the ]Relevant Agreement(s)]fLease Document] in f_avour of -
any other person; : B L

as at the date of this’ acknowledgement we are not aware of any breach by the Chargor of
‘the terms of the [Relevant Agreement(s)][Lease Document] and ' '

Cwe do nat have and have not clalmed or exercnsed any nght or claim agalnst the Chargor or
- exercised ‘or attempted to exercise any rlght of set—off counterclarm or other rlght relatlng to :

the [Relevant Agreement(s)][Lease Document]

connectlon with lt) are govemed by Engllsh Iaw

| :for and o behalf of

*
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. TO . ) [r‘nsured . -. . . R
. Dated: .. e
_ Dear Sirs

.- The insurance pofiéiés described in the attached schedule (Rélevant Policies)

. We hereby notify you that we have assigned o Bank Leumi (UK} plc (the Bank) all our right,'title'and
interest in and to the Relevant Policies.

L We hereby Irrevocably and unconditionally authonse and instruct you:
1 without natice or reference to or further authority from us and without enquiring as to the .

justification ar the validity of those instructions, to comply only with any instructions from time
- 1o time received by you from the Bank relating to the Relevant Policies {or any of them); and

‘2.~ o pay all sums payable by you under the Relevant Policies (or any of them) directly lo the = -
- Bank at: '
Bank: T )
Account number: +

Sort code: e
or such other account as the Bank may specify from time 1o time. .

 Please sign and return the acknowledgement attached to one enclosed copy of this notice to the Bank
and the other copy to us.

" The provisions of this notice {and-any non-contractual obligations arising aut of or in connection with _
ity are governed by English law.

Yours faithfully

for and on behalf o
'y

44




CEXECUTION VERSION

_-Schedule

Date of policy ~ Tlnsured

Policy type '

Policf 'numh.er

. [Aﬁé(}h form of acknowledgment]
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EXECUTION VERSION

) To

To:

Part 2 - Form of acknowledgement

©Bank Leumi (UK) pic, - _ L .
. 20 Stratford Place, E B R _ -

London, WiC 1BG

[name of Chargori (bhargor)'

- [address]

- We-acknowlédge rece'ipt of the notice’ of assignment {Notice) of which the above is a du'plicate.
- Terms defined in the Notice shall have the same meaning when used in this acknowledgement. We .

confirm that:

(a)

there has been no amendment, waiver or release of any rights-or interests in any Relevant -
Policy since the date of such policy;

we have noted the Bank's interest-as mortigagee and first loss payee on each Relevant -

. Palicy;

“we will nol agree to any amendment, waiver or release of any provision of any Relevant .
- Policy without the prior writlen consent of the Bank:

" we shall act in accordance with the Notice;

- -as at the date of this acknowledgement we have not received any notice of ass'ignment or’

charge of the Chargor's interest in any Relevant Policy or the praceeds of any Relevant Policy -
in favour of any cother person; and

. we do not have and have not claimed or exercised any right or claim against the Chargor or
exercised or attempled to exeraise any night of sel-off. counterclaim or other right relating to

any Relevant Policy.

The 'pr'ovisions of this acknowledgement (and any non-contractual obligations arisi'ng out of of in
connection with it} are governed by English law.

for and on behalf of ~
linsurance company] =~
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2 1o dtsctose to the Bank such rnforr‘natron relatrng to us. and the Account as the. Bank may from._

EXECUTION VERSION
“Schedule 6
'Sec_urit'y_ Accoun_tstBt‘ock_edAccou'n_t's_ o

_ Part1 - Form of notice of charge -

To: [insert name and address of account holding r‘nst'r'tt_ttion] -
'__Ac_co_unf number: " - . - O {Aceount)
Sottdode:-' .. e e S
- Account holder: N &

We hereby notrfy you-that we have’ charged by way of fixed charge to Bank Leurni (UK) plc {the Bank)
~all our right:. title and |nterest in"and to the monies from time to time standtng to the cred|t of the'
: _Accounl :

We hereby irrevocably and unconditionally aulhorise and instruct you

T R t_o' hold-ell_rnoni'es_fro'm time to time standing to-the credit of the A.ccoun't to-th_é'ord_er of the:
: - Bank and accordingly. to pay all or any part of those monies to the Bank (or as it may direct)

' '_promptly_ following re'ce'i'pt of written in_struetions from the Bank to that effect; and -

_-tlme to t|me request you to provtde _

By countersrgnrng th|s notrce ‘the Bank authonses you to permt us te’ wrthdraw and other\mse deal___
o wrth funds standlng to the credlt of the Account untit ' '

{a). 'you _re.cei\}'e a notice in Writ_ing to-the contrary from'.t'he Bank;: )

(b) - =& petrtron is presented for a wrndrng up order !!"I respect of us or ‘an apphcatton is made for an_ '

L admlnlstratlon order i respect of us, _

(.Whic'hever oceurs s first).

. Please sign and return the acknowledgement attached to one enclosed copy of thrs notrce to the Bank
. and the other copy to us. : :

The prOV|5|ons of this notlce (and any non-—contractual obhgatrons arlsmg out of orin connechon wrth' .

|t) are governed by Engltsh law

- Yours faitn_fully

.for and. on behalf of .

B Countersrgned for and on behalf of

the Bank S L _' ]

[Attach J_’orm of acknow!edgmenf] _
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~ . Part 2 - Form of acknowledgement

'_.To' o Bank Leumi {UK) plc,
20 Stratford Piace,
tondon, WAC 1BG

_' To [rame of Chargon (Cha‘rgo.r) .
~ |address] '

We acknowledge receipt of the notice of charge (Notice) of which the ‘above is a duphcate. Terms
defined in the Notice shall have the same meaning when used in this acknowledgement.

" We confirm that
(a) we shall act in accordance with the Notice;

Yy as at the dale of this acknowledgement we have nol received any notice of'assignmen't or
~charge or other security over the Chargor's interest in the Account in favour of any other
perscn, nor received notice that the Account is subject to any form of trust; and '

{c. ~we will not exercise any right of combination of accounts, set-off or lien over any monies
- standing to the credit of the Account.

The provisions of this acknowledgement (and any non-contraclual ‘obligations arising oul of or '|h'._
-connection with it) are governed by English law.

- for'and on behalf of -

* (account holding institution)
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EXECUTION VERSION |
: Sch_e_dule 7
" Development Documents

Part 1-- Form of n'oti'ce of charge ..

To: s [c_ont'r'act_cddnter_par’tv]"
Dateg:” LI
' '..Dea'r Sirs |

We hereby notlfy you that we have charged by way of afirst flxed charge to Bank Leuml {UK). plc (the
_Bank) all our.rights’in. respect of [insert delails of contracl] {the Development Document) pursuant to
‘a debenture dated [ | between [relevant_chargors] and the Bank {the Debenture). :

‘We confirm that.

' (a) . we. W|II remain_ liable ‘under tha Development Documenl to- perforrn dll the obllgations-

assumed by us under the Development Document; and

'.-_(b) L none of thc Lender its agents any receiver or any other person Wlll at any time be. under any '

obhgatlon or. t|ah|llty to you under orin respect of the Development Document

We will, also remain entltled to BXercise aII our rlghts pOWers and d|scret|ons under the Deve[opment
‘Document, and you should continue to give notices and make payments under the Development
Document to us, unless and. until you TECEIVE notice from the Lender 1o the contrary stating that the
g security under the Debenture has become enforceable. In this event, all the rights, powers and
-'dlscretlons will be’ exermsable by, and notices must be gtven and payments must be made to the

. Lender or. as it dtrecls

We lrrevocably |nslrucl and authonse you 1o’ disclose to the Lender any informatlon relatrng 1o the-

' Development Document requested from you by the Lender

- '_The |nstructlons in thrs Ietter may- not be revoked or amended wrthout the pnor written consent of the
. Lender..

- This Ietter and any non-contractual oblrgatlons arlsmg out of orin connection w;th it are governed by
' _Englrsh law. :

Please sign and return the- acknowledgement attached to c ane enclosed copy of this notrce to the Bank B

~_and the-other copy to us.

Yours faith-fully,

Ny (Authonsed mgnatory)

[[name of relevant] Chargor}
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Part 2 - Form of acknowledgement

To' Bank Leumi (UK) plc
20 Stratford Place,
London, W1C 1BG

Aftn; BN  '] |

~Copy:’ [[n.arne'of rélévarit] Chargor]
[Date} '
Dear Sirs,

We acknowledge receipt of the natice of charge (Notice) of which the above is a duplicate. Terms
defined in the Molice shall have the same meamng when used in this acknowledgement. B

We confirm that we:

'_ {a) accept the instructions contained in the Notice and agree to comply with.the. Netice; and

- (b) - will give notices and make paymenis under the Development Document as directed in the
Notice.

" This letter and any non-contractual obligations arising out of or in connection with it are governed by
- English law,

~ Yours faithfully,.

{Authorised signatory) -

"~ [Centract counterparty] :
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EXECUTION VERSION

"SIGNATURES TO THE CORPORATE DEBENTURE

“The Chargors

SIGNED &s a DEED by )
AT 2y uré-f

- a2s atlorney for ERRREE : . :

Hamberley Properties FV {Dorklng) Limited in the a’s attorney 1or

- presence of: - Hamberley Propetties FV"(Do'rking)'_ -

Limited
WITNESS:
_ Signature
Name

Address

- Occupation

B SIGNED as a DEED by
| ﬂ%sfumf

as attorney for

" Hamberley Care FV . (Dorkmg) Limitéd in.- lhe " as attorney for

presence of: _ Hamberiey Care Fv {Dorkmg) leited _
_' WITNESS: |
" Signature - ................................. e
"Name SRR o £ :M"vﬁs %@TL{.@Z_CD{-—
CAGATESS e T i e gy
S Freeths TLP
e e e Soliciorg. e
: R 1 Vine Street
| ............. s Mayfarr

London, Wi1J.0AH....

“Occupation - N . .................

 Address: Patron Capltal Adwsers LLP One V|ne Street London W1J OAH
- Fax: N/A

Attention: Kendall Langford General Counsel and Farhod Moghadam Senior
Adwser
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Bank
”Executedoh behaffof ) B TR
© Bank Leumi (UK} plc
By: :
- Address . General Counsel - IR
Fax: _ .20 Stratford Place, Lbndon, W1C 1BG

| Attention: 0203772 1511
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