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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12360628

Charge code: 1236 0628 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 16th November 2021 and created by EHP (LISS) LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 26th November 2021 .

Given at Companies House, Cardiff on 29th November 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s



EVERSHEDS

SUTHERLAND

Eversheds Sutherland
{InternationallilpP

& Stanley Straet
SALFORD

M3 5GX

United Kingdom

Tel: +44 20 7919 4500
Int: +44 161 831 8000
DX 14344 Manchester

Eversheds-sutheriand.com

EXECUTION VERSION

Dated: 16 November 2021

{1} EHP BOTTOMCO LIMITED AND THE COMPANIES NAMED IN THIS DEFD as
Chargors

{2} H5BC UK BANK PLC as Security Agent

Security Agreement
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THIS DEED is made on 16 November 2021 between:

(1)

{2}
(3

EHP BOTTOMCO LIMITED, registered in Jersey {registered number 125587 at 3™
Floor, Liberation House, Castle Street, 5t Helier, Jersey, 1E1 2LH {the "Parent”™);

THE COMPANIES listed in Schedule 1; and

HEBC UK BANK PLC as security trustee for the Secursd Parties {the "Security Agent™.

IT IS AGREED as follows:

1.

1.1

DEFINITIONMNS AND INTERPRETATION

Definitions

In this Deed:

“Acguisition Documents” means, together, the Allum Acguisition Documents, the Alium
Bidco Acquisition Documents, the Nucleus Acquisition Documents, the Liss Acguisition

Documents, the Leycester Acquisition Deocuments and Leycester Acquisition Documents.

“Agreement for Lease” means an agreement to grant an Occupational Lease for all or
part of any Real Property.

*Azset Management Agreement” means any arrangement, agreemsnt or other
document appointing any Asset Manager.

“Assigned Agreement” means sach document or agreement expressed to be assigned
under Clause 3.3 (Assionment).

“Associated Benefits” means, in respect of any asset;

(&) all monies including {where relevant) all rent, dividends, distributions, profits,
compensation, damages, income or interést paid or pavable relating to that
assel; and

{B) all Authorisations, rights, benefits, claims or property at any time relating to
that assst.

"Bank Account” means all current, deposit or other accounis maintained with any bank,
financial institution or other person.

"Boak Debts” means, in relation to any Chargor, all book and other debts, revenues and
monetary claims of or owing to, or other amounts recoverable or receivable by, that
Chargor and any rights or clalms of that Chargor in respect of such debts, revenues ang
manatary claims,

*Chargors” means the Parent, any company named in Schedule 1, or any Company
which becomes a party by executing and delivering a Deed of Accession {together the
*Chargors”).

“Deed of Accession” means a deed substantially in the form set out in Schedule 5 (Form
of Deed of Accession) subject to such variations as the Security Agent may agree.

"Delegate” means any delegate, agent, attorney or co-trustes appointed by the Security
Agent.

"Ewant of Default” has the meaning given to that term in the Facility Agreement,

“Facility Agreement” means the facility agreement dated on or about the date of this
Deed between, amongst othars, the Parent, the Security Agent and the Finance Parties as
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amended and restated pursuant to a first deed of amendment and restatement dated 31
July 2018, as amended and restated pursuant to s second deed of amendment and
restatement dated 31 October 2019, as amended and restated pursuant to a third deed of
amendment and restaterment dated 5 December 2019, as amended and restated pursuant
te a fourth deed of amendment and restatement dated 1 October 2020, as amended and
restated pursuant to fifth desd of amendment and restatement dated 28 January 2021
and as further amended and restated pursuant to a sixth deed of amendment and
restatement dated on or around the date hereof,

*Finance Document” means the Facility Agreement, the First Deed of Amendment and
Restatermnent, the Second Deed of Amendment and Restatement, the Third Deed of
Amendment and Restatement, the Fourth Deed of Amendment and Restatement, the Fifth
Deed of Amendment and Restaternent, the Sixih Deed of Amendment and Restatement,
any Security Document, any Accession Deed, any Hedoing Agreement, any Subordination
Agreement, any Duty of Care Agreement, any Fee Letter, any Direct Agreement, any
Hedge Counterparty Accession Letter, any Resignation Letter, the Deed of Novalion, any
Reference Rate Supplement, any Compounding Methodology Supplement or any other
document designated as such by the Agent and the Parent. "Finance Party” means the
Agent, the Security Agent, the Arranger, 8 Hedge Counterparty ¢r a Lender.

“Floating Charge Asset” means, at any time, any Secured Property which, at that time,
is the subject of the floating charge created by this Deed.

“Medging Agreement” means any master agreement, conflrmation, transaction,
schedule or other agreement entered inte by any Chargor for the purpose of hedging
interest payable under the Facility Agreemeant.

“Insalvancy Act” means the Insolvency Act 1586.

“Insolvency Event” means any corporate action, legal proceadings or other procedure or
step is taken in relation to:

{a} the suspension of payments, 2 moratorium of any indebtedness, winding-up,
dissolution, administration or reorganisetion (by  way of voluntary
arrangement, schems of arrangement or otherwise} of any Chargor;

{B3 a composition, compromise, assignment or arrangement with any creditor of
any Chargor;

{cy the appointment of a3 liguidstor, receiver, administrative receiver,
administrator, compulsory manager or other similar officer in respect of any
Chargor or any of its assets; or

{d} the enforcement of any Security over any assets of any Chargor,

or any analogous procedure or step is taken In any jurlsdiction,

“Insurances” means all contracts and policies of Insurance of whatever nature.

“Intellectual Property” means {2) all rights in confidential information, copyright and

like rights, database rights, design rights, rights in design, knowhow, rights in inventions,

patents, service marks, trade marks and all other Intellectual property rights and

intarests, whether registered {or the subject of an applicetion for registration) or un-

registered and (b) the benefit of any applications and rights to use such assels, in each

case throughout the world now and in the future,

“Investments” means:

{a} the Specified Shares; and

{b} all other stocks, shares, bonds, securities or investments,
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*Lease Document” means:

{a} an Agreement for Lease;
{b) any Occupational Lease for all or part of any Real Property; and
{c} any other document designated as such by the Agent and the Parent,

but exciuding any Lease Document in respect of which a resident is the counterparty or
any agreement relating to the Staff Residences.

"LPAY means the Law of Property Act 1925,

"Managing Agent Agresment” means any arrangement, agreement or other document
appointing any Managing Agent,

"Oceupational Lease” means any lease or jicence or other right of ccoupation or right to
receive rant to which any Real Property may at any tme be subject and includes any
guarantee of a tenant’s obligations under the same.

“Real Property” msans:

{(a} all estates or interests in any freehold or leasehold property;

(b any buildings, fixtures, filtings, fixed plant or machinery af any time situated
on or forming part of that property;

{) all esasements, rights, agreemenis and other benefils in respect of that
proparty; and

{d} the benefit of any covenants for title given or entered into by any predecessor
in title of & Chargor in respect of that property.

“Receiver” means a receiver or recejver and manager or administrative receiver of the
whole or any part of the Secured Property.

"Rental Income” means the aggregate of all amounts paid or payable to or for the
account of any Chargor in connection with the letting, licence or grant of other rights of
use or occupation of any part of any Real Property, including sach of the following

amaounts:

{a} rent, licence fees and eguivalent amaunts paid or pavable;

{b any sum received or receivable from any deposit held as security for
performance of a tenant’s obligations;

{C} a sum squal to any apportionment of rent allowead In favour of any Chargor;

{d) any other moneys paid or payable In respect of occupation and/for usage of
that Real Property and any fixture and fitting on that Real Property including
any fixture or fitting on that Real Property for display or advertisement, on
licence or otherwise;

{&} any sum paid or payable under any policy of insurance In respect of loss of
rent or interest on rent;

{f any sum pald or pavable, or the value of any consideration given, for the

grant, surrender, amendmeant, supplement, waiver, extension or release of any
Lease Document;
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{a) any surn paid or payable in respect of a breach of covenant or dilapidations
under any Lease Document;

{h} any sum paid or payable by or distribution received or receivable from any
guarantor of any tenant under any Lease Document;

{i} any Tenant Contributions; and

i any interest paid or payabie on, and any damages, compensation or setliement
paid or payable in respect of, any sum referred to above less any related fees
and expenses incurred {which have not been reimbursed by another person)
by any Chargor.

*Scottish Assels” means any assets located in or otherwise governed by the law of
Scotland.,

"Secured Lisbilities” means all present and future obligations and lisbilities (whether
actual or contingent and whether owed jointly or severally or in any other capacity
whatsoaver) of each Transaction Obligor to any Secured Party under each Finance
Document,

“Secured Party” means a Finance Party, a Receiver or any Delegate,

“Sacured Property” means the assets of each Chargor which from time to time are, or
are expressed to be, the subject of any Security created by this Deed,

“Specified IPR” means the Intellectual Property rights specified In Part VI of Schedule 2
{Defails of Secured Property).

“Specified Shares” means any shares specified in Part II of Schedule 2 (Defails of
Secured Property).

“Supplemental Mortgage” means a supplemental legal mortgage in substantially the
form set out in Schedule 4 {Form of Supplemental Mortgage) entered into after the date
of thiz Deed between any Chargor and the Security Agent in accordance with Clause 7.7
{Acquisitions).

“Subordinated Debt” means all present and future cobiigations and liabilitles (whether
actual or contingent and whether owed jointly or severzlly or in any other capacity
whatsoever) of each Chargor to sach other Chargor, whether under a Subordinated Debt
Document or otherwise,

*Subordinasted Debt Document”™ means any document, agreement or instrument
evidencing or recording any Subordinated Debt or its terms.

1.2 Construction
1.2.1 Unless & contrary indication appears, in this Deed:

i.2.1.1 terms defined in the Facility Agresment have tha sams meaning
in this Deed;

1.2.1.2 the provisions of clause 1.2 [Construction) of the Faclity
Agreemant (with the exception of clause 1.2.5) apply to this
Deed as If set out in full in this Deed, except that references to
the Facility Agrsement shall be construed as references to this
Deed: and

1.2.1.3 all provisions in the Facility Agreement that are deemed to apply
to the Finance Documents apply to this Deed as if set out in full
in this Deed.
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1.2.2 Unless a contrary indication appears, any reference in this Deed to:

1.2.2.1 an "account” is a reference to that zccount as re-designated, re-
numbered, substituted or replaced from time to time;

1.2.2.2 any “asset” includes present and future properties, revenues
and rights of every description, all proceeds of sale of such
asset, all rights under any agreement for the sale, lease or
licence of such asset and any monies paid or payable in respect
of such asset;

1.2.2.3 any “disposal” Includes & sale, transfer, assignment, grant,
lease, licence, declaration of trust or other disposal, whether
voluntary or involuntary, and “dispose” will be construed
accordingly;

1.2.2.4 a "Finance Document” or any other agreament or instrument is
a reference to that Finance Dotument or other agreement or
instrumeant as amended, novated, supplemented, extendead,
restated or replaced from time to tme;

1.2.2.5 a "tenant” of any property includes any sub-tenant, licensee or
other user or cccupler of that property; and

1.2.2.8 the fixed charges and assignments created by Clauses 3.1 to 3.3
shall not apply to any Scottish Assets,

1.2.3 Where this Dead includes the words “including”, “in particular’ or “or
otherwise” {(or similar words or phrases}, the intention is to state examples
and not toe be exhaustive,

1.2.4 In reiation to any Chargor which becomes a party to this Deed upon the
execution and delivery of 8 Deed of Accession, {a) where any asseis are
identified by reference to a Schedule this includes assets identified in any
corresponding or analogous schedule to such Dead of Accession and {b)
provisions which apply by reference to the date or execution of this Deed shall
apply by refarence to the date or execution of such Deed of Accession,

1.2.5 References to any Security "created by thiz Deed” or “created by this
Supplemental Mortgage” are to be desmed to Include such Security created
or intended to he created, constituted, given, made or extended by, under or
evidenced by this Deed or, as applicable, any Supplemental Mortgage, or by,
under or pursuant to any Dead of Accession,

1.3 Incorporation of other terms

The terms of the other Finance Documents and of any other agreement or document
between any of the parties to this Deed are incorporated into this Deed to the extent
required to comply with section 2{1) of the Law of Property (Miscellaneous Provisions)

Act 1988,
1.4 Third party rights
1.4.1 Unless expressly provided to the contrary in this Deed, a person who is not 5
party to this Deed has no right under the Contracts (Rights of Third Parties)
Act 1999 {the "Third Parties Act”) to enforce or enjoy the benefit of any term
of this Dead.
1.4.2 Subiect to Clause 39.3 {(Other Exceptions) of the Fadility Agreement,
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1.4.3 Any Receiver, Delegate or any person described in clause [29.11.2] {Exciusion
of liability) of the Facility Agreement may, subject to this Clause 1.4 and the
Third Parties Act, rely on any clause of this Deed which expressly confers rights
an it

2. COVENANT TO PAY
Each Chargor, as principal debtor and not just as surety, covenants with the Security
Agent to pay or discharge the Secured Liabilities in the manner provided for in the
Finance Documents.

3. GRANT OF SECURITY

3.1 Morigage

Each Chargor charges by way of first legal mortgage:

3.1 all its Real Property described opposite its name in Part 1 of Schedule 2 {Details
of Secured Property); and

3.1.2 ali its other Real Property (If any) as at the date of this Deed,
3.2 Fixed charges
Each Chargor charges by way of first fixed charge:

3.2.1 to the extent not effectively mortgaged under Clause 3.1 {(Mortgage), all its
Reai Property as at the date of this Deed;

3.2.2 all its Real Property acguired after the date of this Deed;

3.2.3 ali its plant and machinery, wvehicles, computers and other eguipment,
excluding stock in trade, to the extent not effectively otherwise mortgaged or
charged under this Deed;

3.2.4 all its Specified Shares;

3.2.5 all its Investments {other than its Specified Shares charged under Clause
3.2.4%;
3.2.8 all its Bank Accounts maintained with a Secured Party, including any listed in

Part ilI of Schedule 2 (Details of Secured Property), and all monies (including
interest) at any dme standing to the credit of such account;

3.2.7 all its Insurances, to the extent noi effectively assigned under Clause 3.3
" {Assignmenty;
3.2.8 all its Book Debis including Rental Income, to the extent not effectively

assigned under Clause 3.3 (Assignment);
3.2.9 alt its goodwill and uncalled capital;

3.2.10 all its Inteliectusl Property, fo the extent not effectively assigned under
Clause 3.3 (Assignment);

3.2.113 all s Subordinated Debt, to the exent not effectively assigned under
Clause 3.3 {Assignment);

3.2.12 all its Assigned Agreements, to the extent not effectively assigned under
Clause 3.3 {Assignment); and
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3.3

3.4

3.5

2.2.13 all Assoclated Benefits relating to its Secured Property, to the extent not
effectively assigned under Clause 3.3 (Assignment].

Assignment

To the extent not aiready effectively assigned to the Security Agent, each Chargor assigns
by way of security:

3.3.1 all its Insurances, including any listed In Part IV of Schedule 2 {Details of
Secured Progertyy;

3.3.2 all its Lease Documents;
3.3.3 all its Rental Income;

3.3.4 all its Hedging Agresments, including any listed in Part V of Schedule 2 {Details
of Secured Property);

335 all its Asset Management Agreements, Including any listed in Part vV of
Schedule 2 {Details of Securad Property];

3.3.6 any Managing Agent Agresments;
3.3.7 all its Subordinated Debt;

3.3.8 all ks Subordinated Debt Documents, including any listed n Part ¥V of
Schedule 2 {Details of Secured Property):

3.3.9 all its Acguisition Decuments, including any listed in Part vV of Schedule 2
{Details of Secured Property);

3.3.10 any agreement for the sale of any of its Secured Property;
3.3.11 any other agreement to which it is a party;

3.3.12 any agresment in, under or to which It has any right, benefit or interest in by
yvirtue of the Third Parties Act; and

3.3.13 any Specified IPR,

in each case, together with all Associated Benefits relating to such Secured Property.

Fleating charge

3.4.1 Each Chargor charges by way of floating charge all its assets and undertaking
not at any time effectively mortgaged under Clause 3.1 (Mortgage), charged
under Clause 3.2 {Fixed charges) or assigned under Clause 3.3 {Assignment)

including for the avoidance of doubt, any Scottish Assets,

3.4.2 Paragraph 14 of Schedule Bl of the Insolvency Act applies to the floating
charge created by this Deed.

General
All Security created by this Deed:

3.5.1 is created in favour of the Security Agent, as security trustee for the Secursd
Parties;
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3.6

37

3.8

4.1

4.2

4.3

3.52 uniess specifically stated otherwise, is created over the present and future
assets of each Chargor to the extent of its rights, title and interest In, under
and to such assels at any Hme; and

3.53 is created with full title guarantes in accordance with the Law of Property
{Miscellansous Provisions) Act 1994,

Continuing security

The Security created by this Deed is continuing security for the payment and discharge of
the Secured Liabliities. The provisions of this Deed will apply at all times:

3.6.1 regardless of the date on which any of the Secured Liabilities were incurred,;
3.6.2 notwithstanding any intermediate payment or discharge; and
3.6.3 in respect of the full amount of the Secured Liahilities at the relevant time even

if the amount of the Secured Liabilities had pravicusly been less than that
amount or had been nil at any time.

Additional security

The Security created by this Deed is in addition to and is not in any way prejudiced by
any ather guarantee or security now or subsequently held by any Secured Parly. No prior
Security held by any Secured Party over the whole or any of the Secured Property will
merge with the Security created by this Deed.

Yalidity of detalls of Secured Property

The fact that incotrect or incompiete detalls of any Secured Property are included or
inserted in any Schedule will not affect the walidity or enforceability of the Security
cregted by this Deed.

COMNSENTS

Each Chargor represents to the Security Agent on the date of this Deed that each of the
assets, documents and agreements that such Chargor purports te assign under Clause
3.3 {Assipnment) are capable of being freely assigned by that Chargor without the
consent of any othear parson.

Subject to Clause 4.3 below, each Chargor shall ensure that any document and
agreement it enters into after the date of this Deed is capable of being freely assigned by
it without the consent of any other person.

MNotwithstanding Clause 4.2 above, if the right, title or interest of the Chargor In, under
any document or agreament entered into after the date of this Deed cannot be charged or
assigned without the consent of any person:

4.3.1 the Chargor shall promptly notify the Security Agent of that fact;

4.3.2 this Deed will secure all amounts which the Chargor may receive, or has
received, under that agreement but exciude the agreement itself; and

4.3.3 the Chargor shall:

4.3.3.1 on the date of the relevant agresment, apply to the relevant
person for the required consent;

4.3.3.2 use all reasonable endeavours to obtain the consent of the
relevant person and keep the Security Agent informed of
progress of its negotiations with that person;
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3.1

5.2

6.1

6.2

4.3.3.3 promptiy notify the Security Agent upon such consent being
granted or refused; and

4.3.3.4 upon receipt of the relevant consent, execute such documents
and take such action as the Security Agent may require in order
to charge or assign its interests under that agreement In &
manner satisTactory to the Security Agent.

CONVERSION OF FLOATING CHARGE
Conversion by notice

The Security Agent may, by notice t¢ a Chargor, crystallise and convert the floating
charge created by that Chargor under this Deed into a fixed charge over any or all of that
Chargor's Floating Charge Assets if:

5.1.1 an Event of Default occurs which is continuing;

5.1.2 the Security Agent becomes aware of any intention or propossl to appoint a
liguidator, recelver, administrative receiver, administrator, compulsory
rranager or other similar officer in respect of that Charger or any of its assets;
or

5.1.3 the Security Agent considers that any Flaating Tharge Assel is In danger of
being seized or sold under any legal process, or such assets are otherwise in
ieopardy.

Automatic conversion

5.2.1 A floating charge created by any Chargor under this Deed will automatically
crystaliise and convert into fixed charges over the relevant Floating Charge
Assats if:

5.2.1.1 any Insolvency Event occurs in respect of that Chargor; or

5.2.1.2 any Chargor creates or purports to create any Security or Quasi-
Security [other than any security permitted under the Facility
Agreement} over any Floating Charge Asset in breach of any of
the Finance Documents.

5.2.2 Mo floating charge created by this Deed will automatically orystallise and
convert into a fixed charge solely by reason of a8 moratorium being obtained
under section 1A or Schedule Al of the Insolvency Act {or anything being done
with a view to obtaining a moratorium}.

REPRESENTATIONS

Each Chargor makes the representations and warranties set out in thiz Clause 6 to each
Secursd Party on the date of this Deed.

Title te Secured Property

it is the sple legal and beneficial owner of, and has good and marketahle title to, its
Secured Property, in each case, free fram Security {other than those created by or
pursuant to the Security Documents) and restrictions and onerous covenants {other than
those set out in the Property Report in relation to that Real Property).

Hepatition

Each of the repressntations and warranties set ouf in this Clause & are deamed to be
made by each Chargor by reference to the facts and circumstances then existing on the
date of each Utilisation Regusest, on each Utilisation Date, on the first day of each Interest
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Period and on each date on which monies are reguested by the Parent to be withdrawn
from the Cure Account in accordance with the Facility Agreement.

7. UMDERTAKINGS

The undertakings in this Clause 7 remain in force from the date of this Deed for so long as
any amount is outstanding under the Finance Documents or any Commitment is in force.

7.1 Megative pledge

7.1.1

7.1.2

7.1.3

7.2 Dizsposals

Mo Chargor shall create or permit to subsist any Security over any of its
assals,

Mo Charger may:

7.1.2.1 sell, transfer or otherwise dispose of any of U3 assets on terms
whereby they are or may be leased to or re-acquired by an
Obligor;

7.1.2.2 seli, transfer or otherwize dispose of any of its receivables on

recourse terms;

7.1.2.3 enter into any arrangement under which money or the beneafit of
a bank or other account may be applied, set-off or made subject
to a combination of accounts; or

7.1.2.4 enter into any other preferential arrangement having s similar
effect,

in circumstances where the armangement or transaction is entersd inte
primarily as a method of raising Financial Indebtedness or of financing the
acquisition of an asset.

Clauses 7.1.1 and 7.1.2 shall not apply to any Security or arrangement
permitted under the Facility Agreement.

No Chargor shall enter into a8 single transaction or & series of transactions (whether
refated or not and whether voluntary or involuntary) to dispose of all or any part of any
Secured Property, other than as permitted under the Facility Agreement.

7.3 Secured Property

To the extent not already held by the Security Agent, each Chargor shall:

7.3.1

7.3.2

lon_bINZEE0592310

on the date of this Deed (in the case of its Secured Property existing on the
date of this Deed), on the date of acquisition or receipt by it of any Secured
Property (in the case of any Secured Property acquired or received by it after
the date of this Deed) and, at any other fime, promptly upon request by the
Security Agent, deposit with the Security Agent:

7.3.1.1 all documents of title or other evidence of ownership relating to
its Secured Property;

7.3.1.2 transfers of its Investrents, each executed in blank; and

7.3.1.3 such deeds, certificates and documents relating to s Secured
Property as the Security Agent may reasonably request;

promptly upon request by the Security Agent affix to and maintaln on such of
its plant, machinery, fixtures, fittings, vehicles or other equipment as the
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Security Agent may reguire, a cearly legible identification plate stating that
the assel has been charged to the Securily Agent, in a form acceptable to the
Security Agent; and

7.3.3 promptly supply to the Security Agent such further information regarding its
Secured Property as the Security Agent may reasonably request.

7.4 Motice of charge or assignment

Each Chargor shall serve notice of each charge or assignment created by this Deed in
raspect of:

7.4.1 each of its Insurances, by sending a notice substantiaily in the form of Part [ of
Schedule 3 (Motices) to the relevant insurance company or underwriter within
3 Business Davs of the date of this Deed {in the case of any Insurances
existing on the date of this Deed) and within 3 Business Days of the date of
entry intoc of any cther Insurances {in the case of anvy Insurances entered into
after the date of this Deed);

7.4.2 each of ks Lease Documents, by sending & notice substantially in the form of
Part Il of Schedule 3 (Notices) to the relevant tenant within 3 Business Days of
the date of this Deed {in the case of any Leaze Document existing on the date
of this Deed) and within 3 Business Days of the date of entry into of any other
Lease Document {in the case of any Lease Document entered into after the
date of this Deed);

7.4.3 all of its Subordinated Debt and sach of its Subordinated Debt Documents, by
sending a notice substantially in the form of Part 111 of Schedule 3 (MNotices) to
each counterparty to that Subordinated Debt or Subordinated Debt Document
{as applicable} within 3 Business Days of date of this Deed in the case of any
Subordinated Debt or Subordinated Debt Document existing on the date of this
Deed and, ctherwise, within 3 Business Days of the date of providing {or
agreeing to provide) any Subordinated Debt or entering into any Subordinated
Dabt Document;

744 each of its Assigned Agreements other than any Insurances, anvy Lease
Documents or any Subordinated Debt Document {2 “Relevant Assigned
Agreemment”), by sending & notice substantially in tha form of Part IV of
Schedule 3 (Notices} to each counterparty to that Relevant Assigned
Agreement within 3 Business Days of request by the Security Agent; and

7.4.5 each of its accounts charged under Clause 3.2.6 by sending a nofice
substantially in the form of:

7.4.51 Part V of Schedule 3 {Notices) in the case of any account in
respect of which the Security Agent has sole signing rights; and

7.4.5.2 Part VI of Schedule 3 [Notices) in the case of any account in
respect of which the Security Agent does not have sole signing
rights; and

to the person with whom that account is heid, in each case, within 3 Business
Days of the date of this Dead {in the case of any account axisting on the date
of this Deed} and within 3 Business Days of tha date of opening of any other
account {in the case of any account opened after the date of this Deed).

7.5 Acknowledgment of charge or assignment
Each Chargor shall use reasonable endeavours to procure that each nolice served by it

under Clause 7.4 (Notice of charge or assignment) is acknowledged by the recipient in the
form attached to such notice,
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7.6

2.7

7.8

Real Property Restriction

Each Chargor shall ensure that a restriction in the following terms is entered on the
register of the title of its Real Property at HM Land Registry:

*No disposition of the registersd estate by the proprietor of the registered
estate is to be registered without & written consent signed by the proprietor for
the time being of the charge dated [DATE OF SECURITY AGREEMENT] In favour
of [SECURITY AGENT] referred to in the charges register, or its convevancer,”

together with, where applicable, notice of any obligation on the Secured Parties to make
further advances under the terms of the Finance Documents. Each Chargor shall pay,
when due and payable, all fees, costs and expenses incurred in connection with such
applications.

Acguisitions
If, after the date of this Deed, any Chargor acquires any Real Property, it shall:

7.7.1 on the date of that acquisition and at the cest of that Chargor, deliver to the
Security Agent:

7.7.1.1 a Supplemental Mortgage, duly executed by that Chargor; and

7.7.1.2 sych other doecumentation as the Security Agent may require, in
such form as the Security Agent may require;

7.7.2 if the grant of that Supplemental Mortgage requires the consent of any pearson
with an interest in the relevant Real Property, procure that such consent is
granted prier to the execution of that Supplemental Mortgage; and

7.7.3 without prejudice to Clause 7.12 {(Further assurance), take such other steps as
the Security Agent may reasonably require to create and/or perfect the
Security over such Real Praperty.

Investments
7.8.1 No Chargor may:
7.8.1.1 take or permit the taking of any action which may adversely
affect the value of any of its Investments, prejudice the interests
of any Secured Party under any Finance Document or result in
the rights attaching to any of its Invastrments being altered or
difuted: or
7.8.1.2 except where the Security Agent so reguires or permits,
nominate another person to enjoy or exercise any of its rights in
relation to any of its Investmenis.

7.8.2 Subject to Clause 7.8.1 and provided that no Event of Default is continuing,
gach Chargor may:

7.8.2.1 receive and retain all dividends or other income paid or pavable
in respect of its Investments; and

7.8.2.2 exercise all voting and other rights attaching to its Investments,

provided that it does so for a purpose not inconsistent with any Finance
Document.

7.8.3 While any Event of Default is continuing, each Chargeor shall:
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7.8.3.1 hald any dividends or other income received in respect of the
Invastments on trust for the Security Agent and pay such
amounts Into a8 separate account or otherwise as the Security
Agent may direct; and

7.8.3.2 gxercise all voling and other rights attaching to the Investrmients
as the Security Agent may direct,

7.9 Bank Accounts

Each Chargor shail operate each Bank Account in accordance with the Facility Agreement
and the terms provided in the notice referred to in Clause 7.2 {(Notice of charpe or
assignment),

7.10 Book Debls

Each Chargor shall;

7.10.1

7.10.2

7.10.3

7.10.4

promptly collect sach Book Debt when dus for payment;

promptly take and pursue all action necessary to recover any Book Debis
which is not paid when due in accordance, If applicable, with any instructions
from the Security Agent;

not agree to waive or setile any Book Debt for less than par value, other than
with the prior written consent of the Security Agent; and

immediately upon receipt, pay all amounts received in respect of any Book
Debts in accordance with the terms of the Facility Agreement and, pending
such payment, hold such amounts on trust for the Security Agent.

7.11 Assigned Agreements

7111

7.11.2

7.11.3

Each Chargor shall

7.41.1.1 as soon as reasonably practicable, but in any event within 5
Business Days of entry into an Assigned Agresment, deliver to
the Security Agent a certified copy of such Assigned Agreement;

7.11.1.3 perform its obligations and exercise its rights {including ensuring
the due performance of the obligations of the relevant
counterparties) under each Assigned Agreement in a diligent and
timaly manner; and

7.11.1.3 not make or agree to make any amendments or modifications Lo,
nor waive any of its rights under, nor exercise any right to
terminate any Assigned Agreesment, except, In each case, as
permitted under the Facility Agreement,

Subject to Clause 7.11.1 and provided that no BEvent of Default is continuing,
each Chargor may exercise its rights under each Assigned Agreement without
further reference to the Security Agent, unless such exercise mav result in an
Event of Default, adversely affect the wvalue of the Secured Property or
prejudice the interests of any Secured Parly under any Finance Document,

While any Event of Default is continuing, each Chargor shall exarcise its rights
under sach Assigned Agreement in accordance with the instructions of the
Security Agent.

7.12 Further agsurance

fon_b1\25605E923010

13




7.13

7.14

8.1

8.2

Each Chargor shall promptly take all such actions, including executing all such documents,
notices and instructions in such form as the Security Agent may reasonably raquire;

7.12.1 to create, perfect, protect and {if necessary} maintain the Security created by
this Deed or for the exercise of any rights, powers and remedies of the
Secured Parties provided by or under this Deed or by law or regulation;

7.12.2 to confer on the Secured Parties security interests in or over any of its assets
located in any jurisdiction other than Engiand and Wales equivalent or similar
to the Security created by this Deed; and/or

7.12.3 to facilitate the realisation of the assets which are, or are intended o be, the
subject of the Security created by this Deed,

Power to remedy

If any Chargor fails to comply with any of its obligations under this Deed, the Security
Agent {(or its nominee) may (af that Chargor’s expense} take such actlon as is necessary
to protect any assets against the consequences of that Chargor’s non-compliance and/or
to ensure compliance with such cbligations. The Security Agent is not obliged to perform
any obligation of a Chargor nor to take any action which it may be entitied to take under
this Deed,

Power of attorney

7.14.1 As security for the performance of its obligations under this Deed, each
Chargor irrevocably and severally appoints the Security Agent, sach Receiver
and each Delegate to be its atforney, with full power of substitution to:

7.14.1.1 prior to the occurrence of an Event of Defaull which is
continuing, in the name of the relevant Chargor and on its behalf
and at its expense, do anything which that Chargor is obliged 1o
do under any Finance Document to which it is a party but has
failed to do; and

7.14.1.2 on or after the occurrence of an Event of Default which is
continuing, in the name of the relevant Chargor and on its behalf
and at its expense, do anything which that Chargor is obliged to
do under the any Finance Document to which it is a party, which
the Security Agent, Receiver or Delegate may in their absolute
discretion consider appropriate in connection with the exercise of
any of their rights, powers, authorities or discretions in relation
fo the Secured Property.

7.14.2 Each Chargor ratifies and confirms anything done by any attorney under this
Clause 7.14. Each Chargor agrees te indemnify each attorney against all
actions, claims, demands and proceedings teken or made against it and all
costs, damages, expenses, liabilities and losses incurred by sach atiorney as a
result of or in connection with anything lawfully done by i under or in
connection with this power of attorney.

RIGHTS OF ENFORCEMENT
Secured Liabilities deemead payable

For the purposes of all rights and powers implied by statule, the Secured Liabilities are
due and pavabie on the date of this Deed.

When Security enforceable

The Security created by this Deed is enforceable at any time while an Event of Default is
continuing.
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8.3

8.4

8.5

3.6

8.7

Enforcement powers

At any time {a} when the Security created by this Deed is enforceable or (b) following a
request by any Chargor, the Security Agent may, without further notice:

8.3.1 sell, appropriate, reallse or transfer, Including to itself or to any other person,
all or any part of the Secured Property;

8.3.2 appoint ong or more parsons to be a Receiver of all or any part of the Secured
Property,

8.3.3 appoint an administrator of any Chargor;

8.34 exarcise any of the powers, authorities and discretions conferred on

mortgagess, administrators or receivers, under the LPA, the Insolvency Act,
any other legislation or regulation or under this Deed; and/or

B.3.8 take such further action as it sees fit to enforce all or any part of the Security
created by this Deed.

Rights in relation to a Receiver

The Security Agent may remove any Receiver appointed under this Deed, appoint another
person as Recelver or appoint additional Receivers. Each Recelver will be deemead to be
the agent of the relevant Chargor who alone will be responsible for the acts and defauits
of the Receiver and for any liabilities incurred by the Receiver. The Security Agent may
fix the remuneration of a Receiver which will be pavable by the relevant Chargor and form
part of the Secured Liabilities.

Raedemption of prior Security

Where there is any Security created over any of the Secured Property which ranks in
pricrity to the Security created by this Deed and;

8.5.1 the Security created by this Deed becomes enforceable; and/or
8.5.2 the holder of such other Security takes any steps to enforce that Security,

the Security Agent or any Receiver may, at its sole discretion and at the cost and axpense
of the relevant Chargor, redeem, take a transfer of andfor repay the [ndebledness
secured by such other Security. All amounts pald by the Security Agent or a Receiver
under this Clause will form part of the Secured Liabilities.

Appropriation of payments

Any appropriation by the Security Agent or 2 Recelver under this Deed will override any
appropriation by any Chargor.

Financial colistarsl

8.7.1 To the extent that any of the assets mortgaged, assigned or charged under
this Desd constihute “financial collateral” and this Deed constitutes a “financial
collateral arrangement” {in each case, for the purpose of and as defined in the
Financial Collateral Arrangements (No. 2} Regulations 2003 {the “FC
Regulations”™)), the Securily Agent will have the right at any time when such
Security is enforceable to appropriate all or any part of that financial collateral
in such manner as it sees fit in or towards the satisfaction of the Secured
Liabilitles.

8.7.2 Where any financial collateral is appropriated, its value shall be:
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8.8

9.1

9.2

9.3

8.7.2.1 in the case of cash, its face value at the time of the
apprapriation;

8.7.2.2 if the financial collateral is listed or traded on & recognised
exchange, the vaiue at which it could have been sold on that
exchange al the time of appropriation; and

8.7.2.3 in any other case, the amouni reasonably determined by the
Securlty Agent by such process as it may select, including
independent valuation,

and each Chargor agrees that the method of valuation provided for in this
Clause 8.7.2 is commercially reasonable for the purposes of the FC
Regulations.

Demands

Any demand for payment made by any Secured Party shall be valid and effective even if it

contains no statement of the relevant Secured Liabilities or an inaccurate or incomplete

statement of tham,

POWERS OF A RECEIVER

General powers

Any Receiver will have:

8.1.1 the rights, powers, privileges and immunities conferred on recelvers, recelvers
and managers and mortgagees in possession under the LPA;

9.1.2 the rights, powers, privileges and immunities conferred on administrative
receivers {whether or not that Receiver is an administrative recelver) under
the Insclvency Act: and

2.1.3 all other rights, powers, privileges and immunities conferred by law or
reguiation on receivers, receivers and managers, mortgagees in possession
and administrative recelvers.

Epecific powers

The riohts, powers and remedies provided In this Deed are in addition to any rights,

powers and remedies under law or regulation. Any Recelver will have the following

additional powers:

9.2.1 the power to do or omit to do anything which the relevant Chargor couid do or
pmit to do in relation to the Secured Proparty which is the subject of the
appointment;

9.2.2 the power to deo ail other acts and things which the Recelver may consider
desirabie or necessary for realising any of the Secured Property or incidental or
conducive to any of the rights, powers and discretions conferred on a Receiver
under this Dead or by law or regulation; and

9.2.3 ihe power to use the relevant Chargor’s name for all the above purposes,

Variation of statutory powers

The following statutory provisions do not apply to this Deed or any Security created by
this Deed:

9.3.1 the restriction on the consolidation of mortgages in section 93 of the LPA;
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9.3.2 the restrictions on the power to grant or accept the surrender of lgases in
zections 99 and 100 of the LPA;

9.3.3 the conditions to the exercise of 2 power of sale in section 103 of the LPA;

9.3.4 the restrictions on the application of proceeds by 8 mortgagee or receiver in
sections 105, 107({2) and 109(8) of the LPA; and

8.3.5 the restrictions on the appointment of a receiver in section 10%{1) of the LPA
and the provisions regarding a recelver's remuneration In section 109(6) of the
LPA,
10, APPLICATION OF PROCEEDS

10.1 Order of priority

All amounts received by any Secured Party in connection with the enforcement of the
Security created by this Deed will be applied, to the extent permitted by applicable law, in
accordance with the provisions of the Facility Agreement,

14.2 Mew accounts
If at any time:

10.2.1 any of a Chargor’s obligations cease to be continuing obligations for any
reascn;: or

18.2.2 a Secured Party receives or is deemed to have received notice of subseguent
Security over any of the Secured Property,

each Secured Party may open a new account with the relevant Chargor. If a Secured
Party does not open a new account, it will ke treated as having done so at the time when
the relevant Chargor's obligations cease to be continuing obligations or, as the case may
be, the relevant notice of subsequent security was received and, as from that time, all
payments made by or on behalf of that Chargor to that Secured Party will be credited or
be treated as having been credited to the relevant new account and not as having been
applied in discharge of the Secured Liabilities,

10.3 Release of Secured Property

if the Security Agent is satisfied that all the Secured Liabilities have, subject to Clauses
13.1 {Reinstatement} and 13.2 (Avoidable payments), been unconditionally and
irrevocably paid and discharged In full and all facilitles which might glve rise to Secured
Liabilities terminated, the Security Agent will, at the reguest and cost of the relevant
Chargor, execute such documents and take such steps necessary to release the Secured
Property from the Security and procure the reassignment to the relevant Chargor of the
property and assets assigned to the Security Agent pursuant to this Deed.

11, PROTECTION OF THIRD PARTIES

11.1 No buver from, or other person desling with any Secured Party, will be concerned to
enquire whather:

11.1.1 any moneay remains due under the Finance Documents;

11.1.2 any power which that Secured Party is purporting to exercise has arisen or
become exercisable; or

11.1.3 that Secured Party is validly appointed and acting within its powers in
arcordance with this Daed.
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11.2

i2.

i2.1

12.2

12.3

13.

13.1

12.2

13.3

The receipt of any Secured Party will be an absolute and conclusive discharge to a
purchaser of any of the Secured Froperty who will have no obligation to enquire how any
monies are applied.

PROTECTION OF SECURITY AGENT
Mo liability a5 morlgagee in possession

Ne Secured Party will be liable to account to any Chargor as mortgagese in possession by
reason of entering into possession of any of the Secured Property, nor for any cost, loss
or liability on realisation, nor for any default or omission for which 2 mortgages in
possession might be liable.

Tacking

The Security created by this Deed s intended 1o secure any further advances which any
Secured Party is obliged to make under the Finance Documents,

Discretion of the Secured Parties

Each Secured Party is entitled to exercise its rights, powers and discretions under this
Deed in accordance with the terms of the Finance Documents and no Chargor has any
right to control or restrict any Secured Party's exercise of any of its rights, powers or
discretions under this Deed.

SAVING PROVISIONS
Reinstatement

If, at any time, there has been a release, settlement or discharge of any Chargor's
obligations under this Deed and, as a conseguence of any Insolvency Event or for any
ather reason:

13.1.1 any payment made to any person in respect of any of the Secured Liabilities is
required to be repaid; and/or

13.1.2 any Security {or other right) held by the Secured Parties in respect of any of
the Secured Liabilitles {whether under this Dead or otherwise) is declared void,
is set aside or is otherwize affected,

than the relevant Chargor's obligations under this Deed will continue in effect as if there
had been no such release, settlement or discharge and as if the relevant payment had not
been made andfor {as applicable) the relevant obligation or Security (or other right) had
not been so affected; and accordingly (but without limiting the Secured Parties’ other
rights under this Deed) the Security Agent will be entitled to recover from such Chargor
the value which the Security Agent has placed upon such Security {(or other right) or the
amount of any such payment as i such release, seftlement or discharge had not
accurred,

Avoidable payments

If the Security Agent, acting reasonably, considers that any amount paid by or on behalf
of any Chargor in respect of the Secured Liabilities is capable of being avoided, set aside
or ordered to be refunded or reduced for any reason then, for the purposes of this Deed,
such amount will not be considered to have been irrevocably paid.

Waiver of defences
The obligations of each Chargor under this Deed and the Security created by this Deed

will not be affected by any act, omission, matter or thing which, but for this Clause, would
reduce, release or prejudice any of its obligations under this Deed or the Security created
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12.4

13.5

13.8

by this Deed {without limitation and whether or not known to it or any Secured Party)
including:

13.3.1 any time, waiver or consent granted to, or composition with, any Chargor,
Obligor or other person;

13.3.2 the release of any other Chargor, Obligor or any other person under the terms
of any composition or arrangement with any creditor of any Obligor;

13.3.3 the taldng, variation, compromise, exchange, renewsl or release of, or refusai
or neglect to perfect, take up or enforce, any rights against, or security over
sssets of, any Chargor, Obligor or other person or any non-presentation or
ren-ohgervance of any formality or other reguiremeani in respect of any
instrument or any fallure to realise the full value of any security;

13.54 any incapacity or lack of power, authority or legal personality of or dissolution
or change in the members or status of any Chargor, Obligor or any other
Derson;

13.35 any amendment, novabtion, supplement, extension, restatement (however
fundamental and whether or not more gnerous) or replacement of any Finance
Document or any other document or security including without limitation any
change in the purpese of, any extension of or any increase in any facllity or the
addition of any new fadility under any Finance Document or other document or
security;

13.2.8 any unenforceability, illegality or invalidity of any obligation of any person
under any Finance Document or any other document or security; or

13.3.7 any insolvency or similar proceedings.
Chargor Intent

Without prejudice to the generality of Clause 13.3 {Waiver of defences), each Chargor
expressly confirms that it intends that the Security created by this Deed shall extend from
tima to time {o any (however fundamental) variation, increase, extension or addition of or
to any of the Finance Documents andfor any fadility or amount made available under any
of the Finance Documents for the purposes of or in connection with any of the following:
acquisitions of any nature; increasing working capital; enabling distributions to be made;
carrying out  restructurings: refinancing existing facilities; refinancing any  other
indebtedness; making facilities available to new borrowers; any other variation or
extension of the purposes for which any facility or amount might be made available from
time to time; and any fees, costs and/or expenses associated with any of the foregoing.

Immediate recourse

Each Chargor walves any right it may bave of first requiring any Secured Party {or any
trustee or agent on its behalf) to proceed against or enforce any other rights or security
or claim payment from any person before claiming from that Chargor under this Deed,
This waiver applies irrespective of any law or any provision of & Finance Document to the
contrary,

Appropriations

Until all amounts which may be or become payable by the Obligors or the Chargors under
or in connection with the Finance Documents have been irrevocably paid in full, each
Secured Party (or any trustee or agent on its behaify may:

13.6.1 refrain from applying or enforcing any other monays, security or rights held or
received by that Secured Party {or any trustes or agent on its behalf} in
respect of those amounts, or apply and enforce the same in such manner and
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order as it sees fit (whether against those amounts or otherwise) and no
Chargor shall be entitled to the benefit of the same; and

13.6.2 hold in an interest-bearing suspense account any moneys received from any
Chargor or on account of any Chargor's liability under this Deed.

13.7 Daferral of Chargors’ rights

Untii all amounts which may be or become payable by the Obligors or the Chargors under
or in connection with the Finance Documents have been irrevocably pald in full and unless
the Security Agent otherwise directs, no Chargor will exercise any rights which it may
have by reason of performance by it of its obligations under the Finance Documents or by
reason of any amount being payabile, or liability arising, under the Finance Documents:

13.7.1 to he indemnified by a Chargor or an Obligor;

13.7.2 o claim any contribution from any other Chargor or guarantor of any Obligor's
obligations under the Finance Documaents;

13.7.3 to take the benefit (in whole or in part and whether by way of subrogation or
otherwise) of any rights of the Secured Parties under the Finance Documents
or of any other guarantee or security taken pursuant to, or in connection with,
the Finance Documents by any Secured Party,;

13.7.4 to bring legal or othar proceedings for an order requiring any Cbligor or any
Chargor to make any payment, or perform any obligation, in respect of which
the Obligor or Chargor has given a guarantee, underiaking or indemnity;

13.7.5 to sxercise any right of set-off against any Obligor or Chargor; and/or

13.7.6 to claim or prove as a creditor of any Obligor or Chargor in competition with
any Secured Party.

If any Chargor receives any benefit, payment or distribution in relation to such rights it
shall hold that henefit, payvment or distribution te the extent necessary te enable all
amounts which may be or become payvable to the Secured Parties by the Obligors or the
Chargors under or in connection with the Finance Documents to be repaid in full on trust
for the Secured Parties and shall promptly pay or transfer the same to the Security Agent
ar as the Security Agent may direct for application in accordance with Clause 10.1 (Order
of pricrity).

14. CHAMGES TO THE PARTIES
14.1 Ho assignment by Chargors

Mo Chargor may assign any of Its rights or transfer any of its rights or obligations under
this Deed.

14.2 Assignment by Security Agent

The Security Agent may assign any of its rights or trensfer any of its rights or obligations
under this Deed in accordance with the terms of the Facility Agresment.

14.3 Mew Chargaor

A company which is required by or pursuant to the provisions of the Finance Documents
to become a Chargor, or which the Security Agent pgrees may become a Chargor {a
“Mew Chargor”) shall deliver to the Security Agent a2 Deed of Accession, duly executed
by the New Chargor and by the Parent {for ltself and as agent for each other Chargor),
and shall become & party when such Deed of Accession has been exscuted by the
Security Agent and delivered,
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15, COUNTERPARTS

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

i, GOVERNING LAW

Thiz Deed and any non-contractual obligations arising out of or in connection with it are
governed by the law of England and Wales.

17. JURISDICTION

i7.1 The courts of England and Wales have exclusive jurisdiction to setiie any dispute arising
out of or In connection with this Deed (including a dispute regarding the existence,
validity or termination of this Deed) and any non-contractual obligations arising out of or
in connection with it (a "Dispula™).

17.2 The parties to this Deed agree that the courts of England and Wales are the most
appropriate and convenient courts to settle any Dispute and accordingly no party o this
Deed will argus to the contrary.

17.3 This Clause 17 is for the benefit of the Secured Parties only,  As a result, no Secured
Party will be prevented from taking proceedings relating to a Dispute in any other court
with jurisdiction. To the extent allowed by law, the Secured Partias may take concurrent
procesdings In any number of jurisdictions.

This Deed is executed as 28 deed and delivered on the date stated at the heginning of this
Daed.
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EHP Bottomeo Limited

SCHEDULE 1

The Chargors

FRA

125597 3" Floor, Liberation House, | Jersey
' | Castle Street, 5t Helier,
_ Jersey, JE1 Z21H
EHP Propco 1 Limited 1125598 37 Floor, Liberation House, | Jersey
: Castle Street, St Helier,
Jersay, JE1 2iH
55 Plus Lid 05510719 - 8th Floor, 1 Fleet Place, E'ngland and
' London, England, EC4M Wales
THRA
Kettlewell House Limited | 06432463 8th Floor, 1 Flest Place, England and
London, England, EC4M Wales
3 FRA
Haiisham House (Mew G678010% 8th Floor, 1 Fleet Place, England and
Road) Limited London, England, EC4M Wales
TRA
EHP {liss) Limited 123600628 gth Floor 1 Fleet Flace, Engiand and
London, England, EC4AM Wales
7RA
- EHP {Buckingham) 11826814 8th Floor, 1 Flest Place, England and
Limited London, England, EC4M “Wales
1 Berkley Care {Warwicl) 06726552 "1 Fleet Place, 8th Floor, 5 England and
1 Limited _ : -London, England, EC4M 7R | Wales
EHP (Louth) Limited 12816140 .1 Fleet Piace, &th Floor, England and
‘London, England, EC4M Wales
1 FRA
Aliurmn Bidco IT Limited 11455939 i Fleet Place, 8th Floor, | England and
London, England, EC4M 1 Wales

lon_BLI\ZEEO5R2I1E
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SCHEDULE 2

Details of Secured Property

Part I
Real Property

address/descriptio

Hailsham House, New Road, Hellingly, Hailsham, East | Hailsham EEX157520
Sussex, BN27 4EW House  (New
Road} Limited
Kettlewell House, Kettlewell Hill, Woking, Surrey, GU21 | Kettlewell —  5¥420760
AHY House Limited
Freehold land and buildings known as Leycester House, | Derkiey ~ Care WK466109
Edgehill Drive, Warwick, CV34 6XQ (Warwlcky
Limited
Land at Grimsby Road, Louth, Lincoinshire, LN11 OFR | EHP  (Louth} 11399926
Limited
Land and buildings at tace Hill, London Road, |EHP Land transferred
Buckingham, MK18 1AB {Buckingham? pursuant to a transfer
Limited dated 26 August 2020
between {1y
Montpelier Estates
Lirnited and EHP |
{Buckingham} Limited
being land formerly in
title number
BMIE4564
The former Malvern Community Hospital, Lansdowne EHP _ HW146940
Crescent, Malvern, WR14 2AW (Buckingham)
Lirnited
Field View, Farnham Road, Liss, Hampshire, GU33 636 | EHP (Liss) SH27225 and
: Limited SH4 1490
‘Hazelwood Nursing Home, Main Road, Longfield Hill, | EHP Propco 1 KB0DB48,  TT70414
Longfield, DA3 7PW Limited and K261361
‘Land at Gorse Road, Grantham, Lincolnshire, NG31 oLH | EHP  (Louth) LL257848
- Limitad
Part IX

Specified Shares

el
EHP BottemCo BE Plus Ltd 05510719 4,000 ordinary
Limited + shares of £0.001
: ' - each
i EHP BottomCo Alium Bidco 1I Limited | 11455939 2 ordinary shares
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Bank Accounts

Intentionally left blank

fon_libINZ5605923710

‘Name of Chargor | Name of company  Registration number | Num! |
i whose shares are ... (or equivalent; if - . .class of share:
held: Y of the pa
L:mlted _ £1 e“af)ch
| Alium Bideo 11 Hailsham House (New | 06780105 1000 ordinary
Limited Road) Limited shares of £1 each
Alium Bidco 11 Kettlewell House 06432463 1000 ordinary
Lirnited Limited shares of £1 each
EHP Bottomceo Barkley Care | 06726552 1,200 Ordinary A
Lirnited {Warwick) Limited shares of £0.10
“each
EHP Bottomeo EHP (Louth) Limited 12816140 300 Ordinary
Limited ' shares of £1.00
gach
EHP Bottomoo : EHP' {Buckingham) 11826814 200 ordinary
& Limited Limited shares of £1 each
EHP Beottomco EHP {Liss) Limited 12360628 100 Ordinaty
Limited shares of £1 each
Part 111

4




Part IV
Insurances

. Property

Owners

& Sun

Terrorism Insurance

1 West Sussex, RHI2 1XL

Brit Syndicate 2987, The
Leadenhall Building, 122
Leadenhall Street,
Loendon, England, EC3Y
458

EHP Baottomco (2970372021 - Roval Alliance
Limited | Insurance (2870372022 Insurance plc {no.
_ 93792, &t Mark's Court,
 Terrorism Insurance Chart Way, Horsham,
Z West Sussex, RH12 1XL
_ Brit Syndicate 2987, The
Leadenhall Bullding, 122
Leadanhall Streat,
i London, England, EC3V
4AB
Berkley Care Property Cwners - 29/03/2021 - Roval & Sun  Alllance
{Warwick) Limited Insurance 2870372022 Insurance pic {no.
_ B3792), St Mark's Court,
Terrorism Insurance [ Chart Way, Horsham,
West Sussex, RH12 1XL
_ i Brit Syndicate 2987, The
Leadenhall Buillding, 122
| Leadenhall Street,
1 London, England, EC3V
i 4AB
Berkiey Care Propearty Owners | 29/03/2021 - Roval & Sun Alliance
{(Warwick) Limited Insurance 28/03/2022 Insurance ple {no.
_ 937921, St Mark’s Court,
Terrorism Insurance Chart Way, = Horsham,
i West Susgsex, RH12 1XL
_ | Brit Syndicate 2987, The
1 Leadenhall Bullding, 122
' | Leadenhall Street,
1 London, England, BC3V
| 4AB
EHP (liss) Lirnited Propearty Owners | 25/03/2021 ~ | Rovai & Sun Alliance
TNSUrance 2B/03/2022 1 Insurance plc {no.
_ | 937923, St Mark’s Court,
Terrorism Insurance | Chart  Way, Harsham,
1 West Sussex, RH12 1XL
] | Brit Syndicate 2987, The
| Leadenhall Building, 122
| Leadenhall Strest,
| Lendon, England, EC3Y
1 4AB
EHP (Liss) Limited Property Owners | 29/03/2021 - | Royal & Sun Alliance
Insurance 2B/03/2022 | Insurance pig {na,
_ . | 93792}, St Mark’s Court,
i Chart Way, Horsham,

fon_lh1\25605223010
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Berkley Care
{Warwick) Limited

Part ¥
Construction Documenis

ICT standard building

26 August 2015

Baker

1}' Lawrence

contract Limited whose registered
. address is 4 Elm Place
{Hd Withey Road,
Evnsham, Oxford, OX29
480
{2) Berkley Cars
| {Warwick) Limited
Beridey Care Civil and  Structural | 5 141y 2016 | (1} Hill Cannon Consuiting |
{Warwick) Limited Engineer’s : LLP whose registered
appointment | address iz Tattersall
| House, East Parads,
Harrogate, Morth
Yorkshire, Ml 507
{23 Barlkiay Care
{Warwick] Limited
EHP {Louth) Limited Development. 28 July 2020 {1} LNT Construction
{Mo. 128151407 Agresment relating to Limited {Healios 47,
the Real Propery | Isabella Road, Garforth,
novated pursuant to 8 Leeds, 1525 2DY)
Movation  Agresment
dated on 10 Oclober {2) Little Big Feet Limited
2020 and made O {Treviot House, 186-192
between (1) Little Big | HMigh Road, Ilford, Essex,
Fesl Limited and (2} 1 IEL IR
EHP {Louth) Linited
| EHP (Louth} Limited Structural Enginesr | 4 November {1} LNT Construction
J (Ko, 12816140 Collateral Warranty IOI0 Limited (Helios 47,
' Izabella Road,
Garforth, Leeds, L5325
: 2%
4 {2y Collinshallgresn
: Lirnfted (21 Stonsy
Strael The Lace
Market, Nottingham,
Nottinghamshire,
1 England, NG1 1LPR)
1 {3) BHP (Louth) Limited (1
Fleet Place, Bth Flaor,
London, England,
B EC4M 7RA)
©EMP {Louth) Limited Truss Rafters Sub- | 2 1une 2021 {1} LNT Construction
ANo. 12815140} 1 Contractor collateral Limited (Helios 47,
' warranty Isabella Road,

{2} Crendon Timber

Garforth, Leads, | 525
2077

Engineering Limited
{C/0 Wyckham
Blackweall Old Station

fon_liblA25608223\10
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Road, Hampton-In-
Arden, Solthull,
Warwickshire,
England, B92 OHB)

(3} EHP {Louth) Limited (1 |
Fleat Place, 8th Floor, |
London, England,

EC4M 7RA)

EHP (Louth) Limited
{No. 12816140

PCC_ Flooring,

Stair
Case, and Lift shaft
Sub-Contractor
coliateral warranty

4 Movember
2020

{1} LNT Construction
Limited {Helios 47,
Isabelia Road,
Garforth, Leeds, L8255
2D

{2) Longley Concrete
Limited {C/0 Ibstock
Brick Limited, Leicester
Road, Ibstock,
England, LEG7 6HS)

(3) EHP {Louth) Limited {1
Fleet Place, 8th Floor,
London, England,
ECAM 7RA}

EHP {Louth) Limited
{No. 12816140)

Ground Source Heat
Fumps Sub-Contractor

| collateral warranty

4 November 2020

{1) LNT Construction
Limited {Helins 47,
Isabella Road,
Garforth, Leeds, L5258
20

{2} Q-Gen Limited (St
Pegs Mill,
Thornhillbeck Lane,
Brighouse, West
Yorkshire, HD6 4AH)

(3) EHP {Louth) Limited
{1 Flest Place, 8th
Floor, London,
England, EC4M 7RA)

EHF (Louth) Limited
(Mo, 128161440)

LEft Sub-Contractor
collateral warranty

2 February 2021

(1) LNT Construction
Limited Helios 47,
Isabella Road,
Garforth, Leeds, 528
20Y3

{2) Schindler Ltd (400
Dashwood Lang Road,
Bourne Business Park,
Addlestone, England,
KT15 2HD

{3} EHP (Louth) Limited {1
Fleet Place, 8th Floor,
London, England,
ECAM 7RA}

lan_lib 256059234018
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EHP (Louth) Limited
(No. 12816140)

. "sj:gb-

pCC Piling
Contractor  collatersl
warranty

2 February 2021

4 {13 LNT Construction

Limited {Halios 47,
Isabella Boad,
Garforth, Leeds, LS25
20Y)

(2} M&D Foundations and
Building Services
Limited {MAD House,
Brooklands Road
Adwick Le Street,
Doncaster, South
Yorkshire, DNG
7BAEHP {Louth)
Limited {1 Flest Place,
8th Floor, London,
England, ECAM 7RA}

EHP {Buckingham)
Lirnited

Development services
and funding
agreement

31 Gorober 2019

{1} EMP {Buckingham)

¢ Limited whose registered
1 office is at 8th Floor, 1

Fleet Place, London EC4M
7RA

{2} Buckingham {(Malvern

1+ Opeco’ Limited whose
4 registered office is at

Weastcourt, Gelderd Road,

Leeds, West Yorkshire
LE1zZ 8DB

(3 Buckingham Lace Hill
i (Brisbane Parent) Limited
| whose registered

| office is at Westcourt,

| Gelderd Road, Leeds,

1 Weast Yorkshire LS12 608

EHP {Buckingham]
Limited

Lirnited

Malvarn contractor
collsteral warranty o
EHP {Buckingham)}

24 Decembar
2018

(1} Lawrence Baker
Limited whose registersd
address is 4 Eim Place Old
Witney Hoad, Evnsham,
Ouford, OXNZ9 4BD

{2) Buckingharn {(Malvern

Opco) Limited whose
registerad office is
Waestcourt Gelderd Road,
Leads, West Yorkshire,
Lnited Kingdom, L5312
BB

{3} EHP {Buckingham)
Limited whose registerad
office is at 8th Floor, 1
Fleet Place, London EC4M
7RA

lon_lib1\25605923710
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"Name of Chargor | Brief description of

agrasment:

Parties to agreement.
(including address for

rvice of notices)

. EHP {Buckingham)
Limited

Malvern architect
collateral warranty to
EHP {Buckingham)
Limited

24 December
2019

(3) EHP

(1). oG Arch.it.e'c:ts Limited
whose registered office is
at Znd Floor 22 Pavement,

| York,
England, YO1 9UP

{2} Lawrence Baker

| Limited whose registered

address is 4 Elm Place Old

5 Witney Road, Eynsham,
o Oxford, OX29 4BD

{Buckingham}
Limited (same address as

 above)

EHP {Buckingham}
Limited

| Maivern

employer's
agent coliateral
warranty to EHP
{Buckingham} Limited

24 December
2018

{1} James Kirby Weich t/a
Kirby Welch & Co. of West

View, Longlands Lane,
Sicklinghali, Nr
Wetherby, LS22 4BB

+{2} Buckingham {Malvern |

Opco) Limited {same

| address as above}

{3} EHP (Buckingham)
1 Limited {same address as
T above)

1| EHP {Buckingham}
i Limited

Malvern structural |
engineer collateral
warranty to EHP
{Buckingham) Limited

24 December
2019

{2} Lawrence
T Limited whosse registered-
1 address is 4 Elm Place Old
1 Witney  Road,

1 Oxford, OX29 48D

{1} Baker Hall Limited

‘whose registered office is

1 Meriden House & Great

1 Cornbow, Halesowen, West .
4 Midlands, B&3 3AB

Baker

Evnsham,

1'(3) EHP (Buckingham)

Limited (same address as

1 above}

EHP (Buckingham)
Limited

“consultant

Malvern M&E
collateral
warranty ta EHP
(Buckingham} Limited

24 December
2019

17(1) Nexus Allied Limited
1 whose registered office is

& Mount Street, Harrogate,
England, HG2Z 8DQ

1 {2} Buckingham ({Malvern
{ Opeo)
-address as shove}

Limited {same

1 {3} EHP {Buckingham)
4 Limited {same address as
.above)

lon_linI\25605923418
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Date ¢

agreement.

EHP (Buckingham)

Limited

Malvern

principat
designer collateral
warranty to EHP
{Buckingham)} Umited

24 December
2015

Tetra Consulting
Limited whose registered
address is Ground Floor, 8
Bloomsbury Streef, 52-54
Oxford Strest, lLondon,
United Kingdom, WCIB |
30D :

{27 Buckingham {Malvern
Opco’ Limited {same
address as above}

{3} EHP {Buckingham}

§ Limited {address as above)

| Enabling

Limited

collateral warranty

2020

EHP {Buckingham) Works  ng mMarch 2021 {1y Montpelier Estates
Limited - Building contract Limited
- coliateral warranty 42y Lawrence Baker
Limited
{(3) EHP (Buckingham)
Lirnited
EMP {Buckingham} Building contractor | g1 Qctober 2020 | (1) Buckingham (Bucks
Limited collateral warranty Opeo) Limited
1 {2} Lawrence Baker
Limited
{3) EHP {Buckingham)
.4 Limited
EHP {Buckingham) Employer's agent | 01 October 2020 {1} James Kirkby-welch
Limited collateral warranty | {trading as Kirby Welch &
| Co)
1 {2y EHF {Buckingham)
1 Limited
+ {3} Buckingham (Bucks
1 Opeo) Limited
.- EHP (Buckingham) Architect coliateral | o1 Qctober 2020 {1} Lawrence Baker
| Limited warranty © Limited
4 (2 HNopel O {trading as
Omni Architects)
{3} EHP (Buckingham)
Limnited
EHP {Buckingham) Principal designer | ng November 1 {1}  Buckingham ({Bucks

i+ Opco) Limited
1 {2) Fulibrook

Ventures

| Limited {trading as
| Bernard Sims Associates)
1(3) EHP {Buckingham)
| Limited
EHP {Buckingham)} | Structural engineer | a1 Octobar 2020 1 (13 Lawrence Baker |
Limited coliateral warranty limited '
{2} Baker Hall Limited
{3} EHP {Buckingham}
Limited
lon_lib1125605923\10 30




[ Name of Chargor | Brief description of | Dateof

agreemeant. ..o

EHP (Buckingham) | M&E  Consultant | gy October 2020 | (1)  Buckingham (Bucks
Limitad collateral warranty Opeod Limited
- {2) Nexus Allled Limited

{3) EHP  {Buckingham)

Limited
EHP (Louth) Limited Contractor  collateral | 23 February 1. Stubbs  Construction
warranty 3721 Limited

2. EHP {(Louth} Limited
3. Tanglewood  Project |

Company Grantham
Limited
EHP (Louth) Limited | Architect  collateral | 23 Fepryary 1. C Squared Architects |
warranty 31 Lid

2. EHP {Louth) Limited
3. Stubbs Construction

Limited
EHP (Louth) Limited Structural  Engineer | 3 February 1. Alan Wood & Partners
collateral warranty 2021 Lirpited

2. EHP {Louth) Limited
3. Stubbs Construction

Limited
EHP {Lauth) Limited Mechanical & Electrical | 7¢ February 1. Yorkshire Consulting |
collateral warranty 2021 Enginears Limited

2. EHP {Louth) Limited :
3. Tangiewood  Project

Campany Grantham o
Limited
EHP (Louth} Limited Employer's Agent, | 23 February 1. Rasico  Consuiting
Project Manager and | »p21 Limited
Quantity Surveyor 2. EHP {Louth) Limited ]
collatera!l warraniy 3. Tanglewood  Project
Company Grantham |
Lirnited
EHP (Louth) Limlted Interior Designer | 23 February 1. Care Home Interiors Ltd
collateral warranty 071 2. EHP {Louth) Limited
3. Stubbs Construction
Limited

EHP {Louth} Limited Letter of rellance In . 14 January 2021 1. CC Gecotechnical Limited
respect of a Phase I 2. EHP {Louth) Limited
Desk Study Report
dated February 2019
and a Phase Il Geo-
Environmental  report
dated May 2018
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Part V1
Assignad Agreements

{1) EHP Bottomco Limited
{2) Manpreet Johal
{Pheldon House, St

Leonards Hill, Windsor,
Berkshire, SL4 44T

EHP Bottomco Share Purchase 29 March 2018
Limited Agreement

1 {3} Balbir Johal

+ {Pheldon House, St
Leonards Hill, Windsor,
Berkshire, SL4 4ATY

(4} Joginder Johal
{Fheiden House, St

* Leonards Hill, Windsor,
Berkshire, SL4 4AT)

i (5} Kiren Johal

i {Pheldon House, 5t

I Leonards Hill, Windsor,
Berikshire, 5L4 4AT)

(&) Gurkipal Tatla
Bathurst Walk, Iver, _
Buckinghamshire SLO 9EE) |

{7} Loveleen Tatla
Bathurst Wailg, Iver,
Buckinghamshire SLO 9EDY

{8) Ricky Tatia Bathurst
Walk, Iver,
Buckinghamshire SL0 9EE}

{9} Paul Beaumont
{Aspiring Heights, Higham
Cross Road, Long Streel,
Hanslope,

Buckinghamshire MK19
708}

{10 Martin Madden
{Arnesby Lodge Cottage,
Welford Road, Amesby,
Leicestershire, LEB 5WB)

{11) EHP Midco Linited
{3rd Floor, Liberation
House, Castle Street, 5t
Helier, Jersey JE1 1BL)

EHP Bottomeoo - Disclosure Letter 29 March 2018 {1} EHP Bottomco Limited

Limited {(2) Manpreet Johal
{Pheldon House, 5t
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Name of Chargor

“Brief descripti
-agreement.

| Dateof
agreement.

| {Pheiden House, St

Leonards Hill, Windsor,
Berkshire, SL4 4AT)

{3} Balbir Johal

Leonards Hill, Windsor,
Berkshire, 514 4AT)

{4} Joginder Johal
{Pheldon House, St
Leonards Hill, Windsor,
Berkshire, 5L4 4AT)

{5} Kiren Johal
{Pheldon House, St
Leonards Hill, Windsor,
Berkshira, S1L4 4AT}

{&) Gurkipal Tatla Bathurst
Wallk, Iver,
Buckinghamshire SL0 9EE) |

{7) Loveleen Tatla
Bathurst Wall, Iver,
Buckinghamshire SLO 9EE)

{8} Ricky Tatla Bathurst
Walk, Iver,
Buckinghamshire SL0 9EE)

(9} Paul Beaumont
{Aspiring Heights, Higham
Cross Road, Long Street,
Hanslope,
Buckinghamshire MK19
7DB)

{10} Martin Madden
{Arneshy Lodge Cottage,
Weiford Road, Armesby,
Leicestershire, LEB SWB)

| EHP Bottomco
4 Limited

Tax Deed

29 March 2018

| Leonards Hill, Windsor,

{1) EHP Bottomeo Limited

{21 Manpreat Johal
{Pheldon House, 5t
Leonards Hill, Windsor,
Berkshire, 5L4 4AT)

{3} Balbir Johsal
{Pheldon House, 5t
Leonards Hill, Windsor,
Berkshire, 514 4AT)

{4} Joginder lohal
{Pheldon House, St

Berishire, 514 4AT)

lon_lib1 250582010
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'Mame of Chargor |

agreement.

_Date of

1 {Pheidon House, 5%
Lecnards Hill, Windsor,
1 Berkshire, S5L4 4AT)

1 (8) Gurkipal Tatla Bathurst

Walk, Iver,
Buckinghamshire SLO 9EE)

{7) Lovelean Tatls

Bathurst Walk, lver,

Buckinghamshire SL.0 9EE)
{8} Ricky Tatla Bathurst

7 Walk, lver,

‘I Buckinghamshire SLO 9EE)

{9} Paul Beaumont

(Aspiring Heights, Higham

i Cross Road, Long Street,

Hanslope,
Buckinghamshire MK19
7DB)

{10} Martin Madden
{Arnesby Lodge Cottage,
Welford Road, Armesby,
Leicestershire, LES SWB)

55 Plus Ltd

Occupational Lease

29 March 2018

(1) 55 Plus Ltd

{2} Pontcanna Care

Limited

{Arnesby Lodge Cottags,
Welford Road, Arnesby,
Leicester, England, LEB
5WB)

{3) Manor Grange Care
Home LLP {6th Floor St
Magnus House, 3 Lower
Thames Street, London,
England, EC3R 6HDY

(4} Rubislaw Care LLP
{&th Figor St Magnus
House, 3 Lower Thames
Street, London, England,
EC3R 6HD)

{5} Bearsden Care LLP
(&th Fioor St Magnus
House, 3 Lower Thames
Street, London, England,
EC3R 6HIDN

(&) Windyhail Care Home
LLP {62 Wilson Street,
London, BC2A 2BLD

{7) Whitelee Associates
Ltd {Beechgrove Care
Home, Carstairs Road,

jon_lip1n2B60592010
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‘Name of Chargor

.| Brief description of |
-agreement:

Ca!dweiiside, Lan'a'rlg,
ML1II 7SR

{8} Desside Care LLP {&th
Floor St Magnus House, 3
Lower Thames Street,
London, England, EC3R
6HD)

{9} Smartmove Homes
Limited {2nd Flogr The
Friory, Stomp Road,
Burnham, Bucks,
England, 5L1 7LW)

{10} Murrayfield Care LLP
&th Floor St Magnus
House, 3 Lower Thames
Street, London, England,
EC3R 6HD

{11} Care Concern
Management EA Limited
2nd Floor The Priory,
Stomp Road, Burnham,
Bucks, England, SL1 7LwW

{12} Care Concern
Management EA 2 Limilad
2nd Fioor The Priory,
Stomp Road, Burnham,
Bucks, England, SL1 7LW

55 Plus Lid

Default Option to
Purchase

292 March 2018

{1} 55 Plus Led

{2) Pontcanna Care
Limited {Arnesby Ladge
Cottage, Welford Road,
Arnesby, Leicester,
England, LEB 5WB)

55 Plus Ltd

. Debentura

29 March 2018

{1) 55 Plus Lid

{2} Pontcanng Care
Limited {Arnesby Lodge
Cottage, Welford Road,
Arnesby, Leicester,
England, LEG SWB)

55 Plus Lid

Share Charge

29 March 2218

{1} 55 Plus Ltd

{2) Care Concern
Managemant EA Limited
{2nd Floor The Priory,
Stemp Road, Burnham,
Bucks, England, 5L1
7L

E5 Plus Ltd

Asset Management
Agreement

29 March 2018

{1) EHP 1 (GP} Limited
acting as GP of EHP
Partners 1 LP {37 Floor,
Liberation House, Castle
Street, 5t Helier, lersaey,
Channsl Islands, JEL

lon_libIN25605823\10
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| Brief deseription of
agreement:

.| Dateof

-agreement

| (2) EHP Bottomco Limited
© {3 Floor, Liberation
4 House, Castle Street, 5t

Healler, Jersey, Channel
Islands, JE1 1BL)

{3) Elevation Advisors
LLP {The Pavilion, 96
Kensington High Street,
London WEB 45G)

| (4} 55 Plus Ltd

EHP Bottomco
Limited

Asset Management
Agreement

29 March 2018

{1} EHP Partners 1 LP;

{2} EHP BottomCo
Limited;

" {3} Elevation Advisors
LLP

4 EHP Bottomco
Limited

Share Purchase
Agreement

| 29 March 2018

-+ {1) Graham Care (YB)

Limnited
{2} Alium Parent Limited
{3) Graham Care Group

| Limited

{4) Alium Bidco Limited

EHP Botiomco
“Limited

| Loan Agreement

29 March 2018

{1} Alium Bidco Uimited

4 {2} EHP Bottomco Limited

' EHP Botiomco
Limited

Share Charge

29 March 2018

{1} Alium Heldco Limited

as charger

4 {27 EHP Bottomco Limited

EHP Propco 1 Limited

© Asset Purchase

Agreement

29 March 2018

(1) EHP Propco 1 Limited
{2} Bearsden Care LLP

(6th Floor St Magnus
House, 3 Lower Thames
Street, London, England,

| EC3R 6HD

1 {3) Whitelee Associates
i Limited {Beechgrove Care

Home, Carstairs Road,
Caldweliside, Lanark}

{4} Deeside Cara LLP {&th
Floor, 5t Magnus House,
3 Lower Thames Street,
London, EC3R &6HDY

{5} Rubisiaw Care LLP
{6th Floor, St Magnus -
House, 2 Lower Thames
Street, Londen, EC3R
6HD}

{8) Manor Grange Home -
LLP {6th Floor, St Magnus
House, 3 Lowser Thames
Street, lLondon, EC3R
6HD)
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Name of Chargor

agreament .

| Brief description of

-agreement

P (62 Wilson Street,
London)

{(8) Smartmove Homes
Limited {2nd Floor The
Priory, Stomp  Road,

Burriham, Bucks,
England, 5L1 7LW}
{83 Care Concern

- Management EA  Limited

{Second Floor, The Priory,
Stomp  Reoad, Burmharm,

Buckinghamshire 561
LW
(1) Cara Cancern

Management EA 2 Limited
{One 5t Peter's Sguare,
Manchester, United |
Kingdom, M2 3DE)

{11y Murrayfield Care LLP
{6th Floor 5t Magnus
House, 3 Lower Thames
Street, London, England,
EC3R 6HD)

{12} Pontcanna Care
Limited {Armasby Lodge
Cottage, Weiford Road,
Arnesby, Leicester,
England, LEB SWB)

EHP Propco 1 Limited | Occupational Lease

2% March 2018

{1} EHP Propco 1 Limited

{2} Smartmove Homes
Limited (2nd Flogr The
Priory, Stomp  Road,
Burnham, Bucks,
England, SL1 7LWH

{3y Manor Grange Care
Home LLP {6th Floor St
Magnus House, 3 Lower
Thames Strest, London,
England, EC3R 5HD)

{4} Rubislaw Care LLP
{6th Floor St Magnus
House, 3 Lower Thames
Street, London, England,
EC3R 6HDY) ’

{5) Bearsden Care LLP
{6th Floor St Magnus
House, 3 Lowsr Thames
Street, London, England,
EC3R 6HD)

{6] Windvhall Care Home
LLP (62 Wilson Street,
London, BEC2A 2BUY

{7} Whitelee Associates
Limited {Beechgrove Care

| Home, Carstairs Road,

lon_lipIA25ER05823010

37




‘Nam

T Briet dcscription of. |

agreement

-agreement

Dateor

'(Eal.s:i:we! ls:d:e , "

(93 Pontcanna

Street,

4 2nd  Floor
t stomp  Road,

_._.._.L_a.ﬁaa;ki. :
ML11 7SR)

& {8) Deeside Care LLP {(&th
1 Floor &5t Magnus House, 3

Lower Thames Sireef,
London, England, EC3R
GHD)

Care
Limited

| (Arnesby Lodge Cottage,
1 Welford Road, Armesby,
© Leicester,

England, LES

5WB)

4 {10} Murrayfield Care LLP

6th Fleor St Magnus
House, 3 Lower Thames
London, England,
EC3R 6HD

(11} Care Concern
Management EA Limited
The Priory,
Burnham,
Bucks, England, SL1 7LW

{12} Care Concern

Managermeant EA 2

Limited 2nd Ficor The

I Priory, Stomp Road,
- Burnham, Bucks,
i England, SL1 7Lw

.EHP Propco 1 Limited

Defauit Opt'ion to
Purchase

29 March 2018

{1} EHP Propco 1 Limited
1 {2} Smartmove Homes

Limited {2nd Floor The
Priory, Stomp  Road,
Burnham, Bucks,
England, SL1 7LW)

EHP Propco 1 Limited

Debenture

29 March 2018

{1) EHP Propco 1 Limited

{2} Smartmove Homes -
Limited {2nd Floor The
Priory, Stomp  Road,
Burnham, Bucks,
England, 5L1 7LW)

EHP Propce 1 Limited

Share Charge

29 March 2018

(1} EHP Propco 1 Limited

{2} Care Concern
Managemeant EA Lmited
{Second Floor, The Priory,
Stomp  Road, Burnham,
Buckinghamshire 5Lt
7LW)

EHF Fropce 1 Limited

Asset Purchase
Agreement

129 March 2018

{1) EHP Propco 1 Limited
{2) Bearsden Care LLP
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Name of Chargor te of
agreament. agreement

{6th Floor 5t Magnus
House, 3 Lower Thames
Street, London, England,
EC3R 6HD

(3) Whitelee Assopciates -
Limited (Beachgrove Care
Home, Carstairs Road,
Caldwellside, Lanark)

{4) Deeside Care LLP {6th
Flaor, St Magnus House,
13 Lower Thames Street,
| London, EC3R 6HD)

1 {5y Rubislaw Care LLP |
i (6th Ficor, 5t Magnus
1 House, 3 Lower Thames
Street, London, EC3R
6HD)

{6} Manor Grange Home
LLP (6th Floor, St Magnus
House, 3 Lower Thames
Street, London, EC3R
&HLH

{7} Windyhall Care Home
LLP {62 Wilson Strest,
London?)

{8} Smartmove Homes
Lirmited {2nd Flogr The
Prigry, Stomp Road,

Burnham, Bucks,
+ England, SLT 7LW)
{9} Care Concermn

£ Management EA Limited
{Second Floor, The Priory,
Stomp Road, Burnham,

Buckinghamshire SL1
FLW)
{10} Care Concern

Management EA 7 Limited
{Gne St Peter's Sqguars,
Manchester, United
Kingdom, M2 3DE) _
(11} Murrayfield Care LLP-
{6th Fioor 5t Magnus-
House, 3 Lower Thames
Strest, london, England,
EC3R 6HDY

4 {12) Pontcanna Care
Limited {Arnesby Lodge
Cottage, Welford Road,
Arnesby, Leicester,
England, LES 5WB)

Hallsham House Cperating Lease 1 August 2018 {1} Hailsham House {(New
{Mew Read) Limlited Road) Limited {(New

' Road, Hellingly,
Hailsham, East Sussex,
BM27 4EW)
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Operations Limited {(New
Road, Hellingly,
Hallsham, East Sussex,
BN27 4EW)

{3) HC-One Alium
Parentco Limited
{Southgate House, Archer
Street, Darlington,
County Durbam, DL3

| BAH}
{4} Kettlewell House and
Operations Limited

{(Kettlewsll Hill, Chobham
Road, Woking, Surrey,

GUZ21 4HX)
- Kettlewell House B Operating Lease 1 August 2018 (1) Kettlewell House
Limnited Limited {Kettlewell Hill,

Chabham Road, Woking,
Surrey, GU21 4HX}

{2 Kettleweil House and
Operations Limited
{Kettlewsil Hill, Chobham
Road, Woking, Surrey,
GU21 4HX)

{3) HC-One Allum
Parentco Limited
{Southgate House, Archer
Streel, Darlington,
County Durham, DL3
B6AH)

{4} Hailsham House and
{ Operations Limited {New

| Road, Hellingly,
i Hailsham, East Sussex,
| BN27 4EW)
Hailsham House Debenture 1 August 2018 {1) Hailsham House and
| {New Road) Limited : Cperations Limited {West

Court, Gelderd Road,
Lesds, West Yorkshire,
L5512 6DB)

{2) Hailsham House {(New
P Road)  Limited  {New

1 Road, Hellingly,
Hallsham, East Sussex,
1 BN27 4BEW)
Kettlewell House Debenture 1 August 2018 {1} Kettlewsll House and
Limited Cperations Limited

{Kettleweall Hill, Chobham
Road, Woking, Surrey,
GUZ1 4HX)

1 {2) Kettdewell House
Limited (Kettewell Hill,
Chobham Road, Woking,
Surray, GU21 4HX)

lon_{ib1\Z5605320\10 40



-agreement.

agreement.

Hailsham House
{Mew Road) Limited

Share Charge

1 August 2018

{1} HC-One Alium
Parenton Limited
{Southgate House, Archer
Streat, Darlington,
County Durham, DL3
SAH]

{(2) Hailsham House (New
Road) Limited {New
Road, Hellingly,
Hallsham, East Sussex,
BN27 4EW)

Kettlewell House
Limited

Share Charge

i Augusf 2018

{1) HC-One Alium
Parentco Uimited
{Southgate House, Archer
Strest, Darlington,
County Durham, DL3
GAH)

{(2) Kettlewell House
Limited (Kettlewell Hill,
Chobham Road, Woking,
Surrey, GU21 4HX)

Hailsham House
{New Road) Limited

Default option

1 August 2018

{1} HC-One Alium
Parentco Limited
{Southgate House, Archer
Street, Darlington,
County Durham, DL3
BAH)

(2) Halisham House {(New
Road) Limited {New
Road, Hellingly,
Hailsham, East Sussex,
BNZ7 4EW)

Kettlewsll House
1 Limited

Default option

1 August 2018

{1} HC-One Alium
Parentco Limited
{(Southgate House, Archer
Street, Darlington,
County Durham, DL3
E6AH)

(2} Kettlewell House
Limited {Kettlawell Hill,
Chobham Road, Woking,
Surrey, GU2T 4HX)

| Alium Bideo 11
Limited

Share Purchase
Agreement in respect
of Kettlewel House
Limited and Hailsham
House {New Read)
Limited

1 August 2018

{1) Allum Bidco 1T Limited
{20 Cranley Road,
Halsham, Walton On
Thames, Surrey, KT12
S5BR)

{2} HC-One Alium
Parentco Limited
{Southgate House, Archer
Street, Darlington,
County Durham, DL3
BAH)

{3} Graham Care (¥YB)
Limited, {20 Cranlay
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- Dateof

-agreement

O Thames, Surrey, KT12
58P}

{4} Graham Care Group
Lirnited {20 Craniey
Road, Halsham, Walton
On Thames, Surrey, KT12

| 5BP)

Alium Bideo 1T
Limnited

Disclosurs Letter in
respact of purchase of
Hallsham House {(New
Road) Limited and
Kettlewal House
Limited

1 August 2018

1 (1) Graham Care (Y8}
I Limited, 20 Craniey

Road, Halsham, Walton
On Thames, Surrey, KT12
SBRP

{23 Allurn Bideo 11 Limited
{28 Cranley Road,
Halsham, Walton On
Thamaes, Surrey, KT12
BEPY

{3) HO-Cine Allum

Parentco Limited
{Southgate House, Archer
Strest, Darlington,

County  Durham, DL3

| BAH)

| Halisham House
L {Mew Road} Limited

Hive out agreement

1 August 2018

(1) Hallsham House and
Operations Limited (New
Road, Hellingly,
Hailsham, East Susseyx,
United Kingdom, BNZ7
AEWY

{2y Hatlsham House (New
Road}  Limited {Maw
Road, Haellingly,
Hallsham, East Sussex,
BNZT 4EW)

Kettlewsll House
Lirnited

Hive oul agreement

1 August 2018

: {i} Kettlewell House and
| Gperations Lirnited
A (Kettlewsll Hill, Chobham

Road, Woking, Surrey,

+ GUAL 4HX)

{2y Rettlewsll  House
Flimited  (Kettswell Hill,
1 Chobham Rosd, Woking,

Surray, GUZ1 4HX)

Alium Bideo 11
Limited

Intra-group loan

1 August 2018

{1} Alium Bidoo 1T Limited
(20 Cranley Road,
Haisham, Walton On
Thames, Surrey, KT12

| 58P)
12} Kettlewsll House

Limited (The Pavilion, 96
Kensington High Strest,
London, W8 48G)
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| Name of Chargor

agraemant:

[ Parties to agresment

Alium Bideo IT
Limited

Intra-group loan

1 August 2018

{1} Alium Bideo II Limited

{20 Cranley Road,
Halsham, Walton On
Thames, Surrey, KT12
5BP} {as lender} {no
notice required)

{2} Hailsham House {New
Road)  Limited  (New
Road, Hellingly,
Hailsham, East Sussex,
BN27 4EW)

Hailsham House {New
Road) Limited

Kettlewell House
Limited

. Share Purchase
Agreement

1 August 2018

{1 HC-Cne Allum
Parentco Limited
{Southgate House, Archer
Street, Darlington,
County Durham, DL3
GAH)

{2} Hailsham House [New
Foad) Limited (New
Read, Hellingly,
Hailsham, East Sussex,
BNZ7 4EW)

{3} Kettlewall House
Limited {The Pavilion, 96
Kensington High Strest,
London, Wi 45G)

| Hailsham House (New
¢ Road) Limited

Kettlewell House
Limited

Aszset management
agreement

29 March 2018

(1) EHP 1 {GP) Limited as
general partner of EHP
Partners 1 LP:

{2y EHP Bottomco Limited:
{3) Elevation Advisors LLP;

{4} Hailsham House {(New
Road) Limited;

(57 Kettiewell House
Limited

EHP Bottomco
Limited

1 Call Option Deed
1 {relating to Alium
¢ Bideo Limited)

1 August 2018

(1) HC-One Allum
Parentco Limited
{Southgate House, Archer
Street, Darlington,
County Durham, DL3
BAH)

{2) EHP Bottomeco Limited
{3rd Floor, Libaration
House, Castle Street, JE1
1BLY

Hailsham House
{New Road) Limited

Sharé Purchase

Agreement

1 August 2018

{(Westcourt, Gelderd
Road, Leeds, West
Yorkshire, Unitad
Kingdom, L512 608}

{2) Hailsham House {New
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'Name of Chargor . |
agresment

(3} Kettlewell House
Limited {The Pavilion, 96
Kensington High Street,
i London, W8 455G

{4} Hazeldene House Lid
{The Pavilion, 98
Kensington High Street,
London, W8 45G)

Kettlewell House
Limited

Share Purchase
Agreement

1 August 2018

{13 Aliurmn Parent Limnited
{Westeourt, Gelderd
Road, Leeds, West
Yorkshire, United
Kingdom, L512 6DB)

{2} Hailsham House (New
Road) Limited {The
Pavilion, 96 Kensington
High Street, London, W8
45G)

{3} Kettlewell House
Limited

{4} Hazeldene House Ltd
(The Pavilion, 96
Kensington High Street,
London, W8 45G)

EHP Bottomco
Limited

Call Option Dead
{relating to Alium
Bideo II Limited)

1 August 2018

1 Kingdom, LS12 6DB)
| {2) EHP Bottomen Limited

{1} Alium Parent Limited
{Westcourt, Gelderd
Road, Leads, West
Yorkshire, United

EHP Bottomco

Dead of novation in
rejation to a share
purchase agreement
dated on or around 19
December 2019 and

: made between (1)
- Adele Dixon, Carol

Ann Halton and others
and {2} Berkiey Care
{Tournament Fields
Parent) Limited dated
on or around the date
herecf

| 12 December
2018

(1) Berkiey Care
{Tournament Flelds
Parent) Limited

{2) Adele Dixon, Carol Ann |
Haiton and others ;

{3} EHP Bottomco Limited

EHP {Louth} Limited
1 (No. 12816140}

Agreement for Lease

1 Qctober 2020

[t1) EHP (Louth) Limited
| {as landiord}

1 (3} Tanglewood Holding

{2} Tanglewood Project _
Company No.2 Limited {(as
tenant)

Company Limited,
Tanglewood Carg Services
Limited and Tenglewood
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.Bgraement:.

| Brief description of | _
agreemeant:

Parties to agreement
{including address for

_. and

{4} Little Big Feet Limited

Projec':'t"Com'piany Nc 1
Limited {as guarantors)

(5} Tanglewood -
{Lincolnshire Limited and

Tanglewood Propeo
Limited '
. EHP {(Buckingham) Agreement for sale 1 August 2020 (1)  Montpelier Estates:

| Limited

Limited

{2} EHP {Buckingham)
Limited

EHP (Liss) Limited

Building Contract

16 March 2016

4 is 4 Eim Place Old Withey

{1) Reasch Developments.
Limnitad (now Liss
Developments  Limitad};
and

{2) lLawrence Baker Ltd
whose registered address

Road, Eynsham, Oxford,
: OX29 4BD,
EHP (Liss) Uimited Architect's Post- 16 March 2016 (1) ~ The  Partnership

Movation Warranty

| whose registered address
-+ 15 11 Bridge Street, Bangor

Trading as Omni Architects

BT20 5AW; and

(2} Reasch Developments

Limited {now Liss
Developments Limited);
and

(3% Lawrence Baker Lid
whose registered address
is 4 Elm Place Old Witney
Road, Evnsham, Oxford,
OX29 48D,

EHP (Liss} Limited

Sub-Contractor's
Collateral Warranty

14 March 2017

{1} LA Husbands Limited
whose registerad address
is Shelah Road,
Halesowen, West Midlands,
B&3; and

(2} Reasch Developments

Limited {now Liss
Developments Lirnited);
and

{3} Lawrence Baker Lid
whose registered address
is 4 Elm Place Old Witney
Road, Evnsham, Oxford,
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agreement:

agreement.

EHP (Liss) Limited

Sub-Contractor's
Collateral Warranty

| 14 March 2017

I registerad

{1) Donsldson  Timber
Engineering Limited whose
address is
Donaldson  House Saltire
Centre, Pentland Park,
Glenrothes, Fife, Scotland,
KY6 2AG;

1 (2} Reasch Developmentis

i Limited {now Liss
i Deveighments Limited);

! and

{3} Lawrence Baker Lid
whose registered address
is 4 Elm Place Old Witney
Road, Eynsham, Oxford,
0X28 48D,

EHP (Louth) Limited

Development services
and funding
agreement relating to
the development of
care home premises at
Gorse Road,
Grantham, NG31 9LH

28 January 2021

(1) EHP (Louth) Limited

1 {2} Tanglewood Project

Company Grantham

4 Limited (company number

10109583) registered
address: Unit 32 Century
Business Centre, Manvers

| Way, Rotherham, 563 5DA
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SCHEDULE 3

Maotices

Part I
Form of notice relating to Insurances

To: [NAME AND ADDRESS OF INSURANCE COMPANY / UNDERWRITER]
Dated: [DATE]
Dear Sirs,

Hotice of Security

1

5.1

5.2

5.3

We refer to [SPECIFY POLICY], policy number [NUMBER] between us and you (the
"Policy”).

We give you notice that, under a security agreement dated [DATE], we have assigned by
way of security to [SECURITY AGENT] {the "Security Agent™ all of our present and
future rights, title and interest in, under and to the Policy and all procesds and claims
arising from the Policy.

We may not agree to amend or terminate the Policy without the prior written consent of
the Security Agent.

Until vou receive written notice to the contrary from the Security Agent, you may
continue to deal with us in relation to the Policy. After you receive such notice, we will
cease to have any right to deal with you in relation to the Policy and you must deal
directly with or upon the written instructions of the Security Agent.

With effect from the date of this notice, we Irrevocably and unconditionally authorise and
instruct you:

to disclose such inforrnation relating to the Policy and to give such acknowledgemeants and
undertakings relating to the Policy as the Security Agent may from time to time request;

to make all payments under or in connection with the Policy as directed by the Security
Agent; and

to give at least 30 days’ notice to the Security Agent if vou propose fo:

5.3.1 repudiate, rescind or cancel the Policy;
5.3.2 treat the Policy as avoided in whole or In part;
5.3.3 treat the Policy a5 expired due to non-payment of premium (and in such notice

you must give the Security Agent the opportunity to rectify any such non-
payment of premium within the notice period}; or

5.3.4 otherwise decline any claim under the Policy by or on behalf of any insured
party.

This notice and the authority and instructions it contains may only be revoked or
amendad with the written consent of the Security Agent.

This notice and any non-contractual obligations arising out of or in connection with it are
governed by the law of England and Wales,
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8. Please confirm your agresment to the above by signing the enclosad copy of this notice

and returning it to the Security Agent {with a copy to us).

Yours faithfully,

For and on behalf of
[CHARGOR]

[To be included on copy notice:]
Ta: [NAME, ADDRESS AND DEPARTMENT OF SECURITY AGENT]
Copy to: [NAME AND ADDRESS OF CHARGOR]

Dated: [DATE]

Diear Sirs

Acknowledgement of Notice of Security

We acknowledge receipt of the azbove notice. Terms defined in the notice apply (o this

acknowledgement. Wae confirm that we:

1, have not received notice of any previcus assignment of or charge over the Policy and will

promptly notify yvou if we receive any such notice in the future;

2. will comply with the terms of the notice; and

3. will not claim or exercise any right of set-off, counterclaim or other similar right in

relation to amounts pavable In connection with the Policy.

Yours faithfully,

Fgrandonbehaifof
[INSURANCE COMPANY f UNDERWRITER]
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To:

Dated:

Part I
Form of notice relating to Lease Documents

INAME AND ADDRESS OF TENANT / LICENSEE / OCCUPIER]

DATE)

Diear Sirs,

Notice of Securily

1.

2.

3.1

3.2
3.3
3.4

3.5

3.6

5.1

5.2

We refer to [LEASE DOCUMENT] betwaen vou and us dated [DATE] {the "Leasea”).

We give you notice that, under a security agreement dated [DATE], we have assigned by
way of security fo [SECURITY AGENT] {the “Security Agent”) all of our present and
future rights, title and interest in, under and to the Lease, including all monies pavable
thereunder and the proceeds of all daims and judgments for breach of covenant.

Other than where legally obliged to do so under the terms of the Lease or pursuant to
applicable law where we have no discretion as to the terms of the Lease or the consent,
we may not without the prior consent of the Security Agent:

agree to any amendment, variation, suppiement, extension, waiver, surrender or release
in respect of the Lease;

exercise any right to break, determine or extend the Lease;
comimence any forfelture or irritancy proceedings in respect of the Lease;
consent to any sublease or assignment of your interest under the Lease;

agree to any change of use under, or rent review {(other than an upward only rent review)
in respect of, the Lease {except where required 10 do 5o under the terms of the Lease); or

assign any of our rights or transfer any of our rights or sbiigations under the Lease,

Untli you receive written notice to the contrary from the Security Agent, yvou may
continue to deal with us in relation to the Lease. After vou recelve such notice, we will
cease to have any right to deal with vou in relation to the Lease and you must deal
directly with or upon the written instructions of the Security Agent. We will remain liable
to perform all our obligations under the Lease and the Security Agent is under no
ohiigation of any kind under the Lease and assumes no liability in the event of any failure
by us te perform our obligations under the Lease.

with effect from the date of this notice, we Irrevocably and unconditionally authorise and
instruck you:

to disclose such information relating to the Lease and to give such acknowledgements and
undertakings and agreaments relating to the Lease as the Security Agent may from time
to dme request; and

to pay all amounts under or in connection with the Laase to the account {In our namea]
with [ACCOUNT BANK] {account number [ 1 and sort code [ 13, uniess
otherwise directed by the Security Agent.

This notice and the asuthority and instructions it contains may only be revoked or
amended with the written congsent of the Security Agent,

This notice and any non-contractual ebligations arising out of or In connection with it are
govarned by the law of England and Wales.
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8. Please confirm your agreement to the above by signing the enclosed copy of this notice
and returning it to the Security Agent {with a copy to us).

Yours faithfuily,

o
[CHARGOR]
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[To be included on copy notice:]

Ta: [NAME, ADDRESE AND DEPARTMENT OF SECURITY AGENT]
Copy to: [NAME AND ADDRESS OF CHARGOR]

Dated: [3ATE]

Dear Sirs

Acknowledgement of Notice of Security

We acknowledge receipt of the above notice. Terms defined in the notice apply to this
acknowledgement. We confirm that we:

1 have not received notice of any previous assignment of or charge over the Lease;
2. will comply with the terms of the notice; and
3, will not claim or exercise any right of set-off or counterclaim or any other similar right in

refation fto ameounts payable in connection with the Lease.

Yours faithfully,

Forandonbehaﬁgf ............................
[TEMANT / LICENSEE 7 OCCUPIER]
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Part 11X

Foarm of notice relating to Subordinated Debf and Subordinated Debt Documents

To: [NAME AND ADDRESS OF COUNTERPARTY]
Dated: [DATE]
Dear Sirs,

Motice of Security

1.

1.1

1.2

We refer to:

all present and future obligations and liabliities {whether actua! or contingent and whether
owed jointly or severally or in any other capacity whatsoever) of [each Obligorithe
Borrower] to us {the “Subordinated Debt™); and

any dacument, agreement or instrument evidencing or recording any Subordinated Debt
or its termsl, including [INSERT DETAILS OF ANY SUBCQRDINATED DEBT DOCUMENTS IN
EXISTENCE A% AT THE DATE OF THIS NOTICE]] (the “Subordinated Debt
Documents”).

We give you notice that, under a security agreement dated [DATE], we have assigned by
way of security to [SECURITY AGENT] {(the "Security Agent™), all of our present and
future rghts, tide and interest in, under and to the Subordinated Debt and the
Subordinated Debt Documents,

Until vou receive written notice to the contrary from the Security Agent, you may
continue to deal with ug in relation to the Subordinated Debt and the Subordinated Debt
Documents. After vou receive such notice, we will cease to have any right to deal with
you in relation to the Subordinated Debt and the Subordinated Debt Documents and you
must deal directly with or upon the written instructions of the Security Agent. We will
remain liable to perform all our obligations in relation to the Subordinated Debt and the
Subordinated Debt Documents and the Security Agent is under no obligation of any kind
in relation to the Subordinated Debt or the Subordinated Debt Documents and assumes
no liability in the event of any failure by us to perform our obligations in relation to the
Subordinated Debt or the Subordinated Debt Documents.

With effect from the date of this notice, we irrevocably and unconditionally authorise and
instruct vou o disciose such information relating to the Subordinated Debt and the
Subordinated Debt Documents and to give such acknowledgements and undertakings
relating 1o the Subordinated Debt and the Subordinated Debt Documents as the Security
Agent may from time to time request.

This notice and the authority and instructions it contains may only be revoked or
amendad with the written consent of the Security Agent.

This notice and any non-contractual obligations arising out of or in connection with it are
governad by the law of England and Wales.,

Pleaze confirm your agreement o the above by signing the enclosed capy of this notice
and returning it to the Security Agent (with a copy to us).

Yours Fatthfully,

For and on behalf of
ICHARGOR]
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[To ke included on copy notice:]

To: [MAME, ADDRESS AND DEPARTMENT OF SECURITY AGENT)
Copy o [MAME AND ADDRESS OF CHARGOR)]

Dated: [DATE]

Diear Sirs

Acknowlsdgemeant of Notice of security

We acknowledge receipt of the above notice. Terms defined in the notice apply to this
acknowledgement. We confirm that we:

1. have not recsived notice of any previous assignment of or charge over the Subordinated
Debt or the Subordinated Debt Documents; and

2. will comply with the terms of the notice.

Yours faithfully,

For and on behalf of
[COUNTERPARTY]
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Fart IV
Form of notice relating to Assigned Agreements
{other than Insurances Lease Documents and Subordinated Debt Documents)

To: INAME AND ADDRESS OF COUNTERPARTY]
Dated: [DATE]
Dear Sirs,

Motice of Security

1. We refer to [AGREEMENT] between you and us dated [DATE] (the “Agreement”).

2. We give you notice that, under a security agreement dated [DATE], we have assigned by
way of security fto [SECURITY AGENT] (the "Security Agent”), all of our present and
future rights, title and interest in, under and to the Agreement.

3. We may not without the prior consent of the Security Agent:

3.1 agree to any amendment, supplement, extension, waiver, surrender, release or
termination of the Agreement;

3.2 consent to any assignment or transfer of your interest under the Agreement; or

3.3 assign any of our rights or transfer any of our rights or obligations under the Agreement,
ir each case, except with the consent of the Security Agent.

4. Until you receive written notice to the contrary from the Securily Agent, you may
continue to deal with us in relation to the Agreement. After vou receive such notice, we
will cease to have any right to deal with you in relation to the Agreement and vou must
deal directly with or upon the written instructions of the Security Agent. We wiil remain
liable to perform all our obligations under the Agreement and the Security Agent is under
ne cbligation of any kind under the Agreement and assumes no liability in the event of
any fallure by us to perform our obligations under the Agreement,

5. Wwith effect from the date of this notice, we irrevocably and unconditionally authorise and
instruct vouw:

5.1 to disclose such information relating to the Agreement and to give such
acknowledgernents and undertakings relating to the Agreament as the Security Agent
may from time to time reguest; and

&, This notice and the authority and instructions it contains may only be revoked or
amended with the written consent of the Security Agent.

7. This notice and any non-contractual obligations arising out of or in connectlon with It are
governad by the law of England and Waies.

8, Please confirm your agreement to the above by signing the enclosed copy of this notice
and returning it to the Security Agent {with a copy to us).

Yours faithfully,
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For and on behalf of
[CHARGOR]

[To be included on copy notice: ]

To: [NAME, ADDRESS AND DEPARTMENT OF SECURITY AGENT]
Copy to: [NAME AND ADDRESS OF CHARGOR]

Dated: [DATE]

Dear Sirs

Acknowledgement of Notice of security

We acknowledge receipt of the above notice. Terms defined in the notice apply to this
acknowledgement. We confirm that we:

1. have not received notice of any previous assignment of or charge over the Agreement and
will promptly notify vou it we receive any such nolice in the future;

2. will comply with the terms of the notice; and

3. will not claim or exercise any right of set-off or counterclaim or any other similar right in
relation to amounts pavable in connection with the Agreement,

Yours faithfully,

For and on behaif of
[COUNTERPARTY]
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Ta:

Dated:

Part ¥
Form of notice relating to Bank Accounts
{Security Agent has sole signing rights)
[NAME AND ADDRESS OF ACCOUNT HOLDING INSTITUTION] {(the “Account Bank™)

[DATE]

Dear Sirs,

Motice of Security

1.

31

3.2

3.3

We give you notice that, under a security agreement dated {DATE], we have charged to
[SECURITY AGENT] {the "Security Agent”) all of our present and future rights, title and
interest in, under and to each account listed below (each an “Account™), including all
monies {Including interest} at any time standing to the credit of such accounts:

[Rent Acoount] [ ] [ ]
| [Deposit Account] [ ] [ ]
| [Cure Account] [ i o ]

We may not withdraw or attempt to withdraw any amounts from any Account without the
prier written consent of the Security Agent,

With effect from the date of this notice, we irrevocably and unconditionally authorise and
instruct you:

ta hold all monies from time to time standing to the credit of each Account to the order of
the Security Agent and accordingly to pay all or any part of those monies to the Security
Agent {or as it may direct) promptly following receipt of written instructions from the
Security Agent;

to disclose to the Security Agent such information relating to us and each Account as the
Security Agent may from time to time reguest, including granting the Security Agent
access to our online account details and providing copies of all statements, in electronic or
paper form; and

to accept any instructions from the Security Agent fo change the signatories on the
relevant account mandates to persons specified by the Security Agent,

This notice and the authority and imstructions it contains may only be révoked or
amended with the prior written consent of the Security Agent,

This notice and any non-contractual obligations arising out of or in connection with it are
governed by the law of England and Wales,

Please confirm your agreement to the above by signing the enclosed copy of this notice
and returning it to the Security Agent {with a copy to us},

Yours faithfully,

Forandgnbehaifof

[CHARGOR]
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[Te be included on copy notice:)

Ta [NAME, ADDRESS AND DEPARTMENT OF SECURITY AGENT]
Capy: [NAME AND ADDRESS OF CHARGOR]

Dated: [DATE]

Dear Sirs

Acknowledgement of Notice of Security

We acknowledge receipt of the above notice. Terms defined in the notice apply to this
acknowledgement. We confirm that we:

1. have not received notice of any other assignment of or charge over any Account and will
promptly notify you if wa recelve any such notice in the future;

2. will comply with the terms of the notice set out above; and

3. will not claim or exercise any right of set-off, counterclaim, lien or right to combine
accounts or any other similar right in relation to the monies standing to the credit of any
Account.

Yours faithfully,

Fgrandgnbehaifof ,,,,,,,,,,,,,,,,,,,,,,,,,,,,,
[ACCOUNT HOLDING INSTITUTION]
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Part W1
Form of notice relating to Bank Accounis
{Security Agent does not have sole signing rights)

Ta: [NAME AND ADDRESS OF ACCOUNT HOLDING INSTITUTION] {the “Account Bank”)
Dated: [{DATE]
Dear Sirs,

Motice of Security

1.

31

3.2

We give you notice that, under a security agreement dated [DATE], we have
[charged]/[assigned by way of security] Lo [SECURITY AGENT] (the “Security Agent”)
ail of our present and future rights, titie and interest in, under and to each account listed
helow {each an "Account”}, including all monies (induding Intergst) at any time standing
to the credit of such accounts,

IGeneral Account] [ ] “[ ]

[General Accbﬁnit]' ' 1 1 [ i

We may continue to operate each Account unless and until the Security Agent notifies you
in writing to the contrary. With effect from the date of such notification, we may not
withdraw any further monies from any Account without the prior written consent of the
Security Agent to each withdrawal.

We irrevocably and unconditionally authorise and instruct vou:

with effect from the notification described in paragraph 2 above, to disclose to the
Security Agent such information relating to us and each Account as the Security Agent
may from tima to time request, including granting the Security Agent access to our online
account details and providing copies of all statements, in electronic or paper form; and

with effect from the date of the notification described in paragraph 2 above:

3.2.1 to hold all monies from time to time standing to the credit of each Account to
the order of the Security Agent and accordingly to pay all or any part of those
monies to the Security Agent {or as it may direct) promptly following receipt of
written instructions from the Security Agent; and

3.2.2 to accept any instructions from the Security Agent to change the signatories on
the ralevant account mandates to persons specified by the Security Agent.

This notice and the authority and instructions it contains may only be revoked or
amended with the grior written consent of the Security Agent.

This notice and any non-contractual obligations arising out of or in conneaction with it are
governed by the law of England and Wales.

Please confirm your agreement to the above by signing the enclosed copy of this notice
and returning it to the Security Agent {with a copy to us).

Yours faithfully,
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For and on behalf of
[CHARGOR]

[To be included on copy notice:]

To: [WAME, ADDRESS AND DEPARTMENT OF SECURITY AGENT]
Copy to: [NAME AND ADDRESS OF CHARGOR]

Dated: [DATE]

Dear Sirs

Acknowledgement of Notice of Security

We acknowledge receipt of the above notice. Terms defined In the notice apply to this
acknowledgement. We confirm that we:

1. have not received notice of any other assignment of or charge over any Account and will
promptiv notify you If we receive any such notice in the future;

2. will comply with the terms of the notice; and

3. will not claim or exercise any right of set-off, counterclaim, len or right to combine
accounts or any other similar right In relation to the monies standing to the credit of any
Account,

Yours faithfully,

Fgrandon 'beha[f gf .............................
[ACCOUNT HOLDING INSTITUTION]
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SCHEDULE 4

Form of Supplemental Morigage

This Supplemental Mortgage Is rnade on [DATE] hetween:

(1)
{2}
1.

1.1

1.2

1.3

[CHARGOR] (the "Company™); and

[SECURITY AGENT] as security trusize for the Secured Parties {the “Security Agent”).
INTERPRETATION

Definitions

In this Supplemental Mortgage:

“Facility Agreement” means a facllity agreement dated [DATE] between, amongst
others, the Parent, the Security Agent and the Finance Parties.

“Mortgaged Property” means the Real Property listed in Part | of the Schedule (Details
of Secured Property).

“Secured Property” means the assels of the Company which from time to time are, or
are expressed to be, the subject of any Security created by this Supplemental Mortgage.

“Security Agreement” means a security agreement dated [DATE] hetween the Company
and the Security Agent.

Construction

In this Supplemental Mortgags:

1.2.1 unless a contrary indication appears, terms defined In the Facility Agreement
and the Security Agreement have the same meaning in this Supplemental
Mortgage;

1.2.2 the provisions of clause 1.2 {Construction) of the Security Agresment apply to

this Supplemental Mortgage as if set out in full in this Supplemental Mortgage,
except that:

1.2.2.1 refarences to “this Deed” in the Security Agreement shaill be
construaed as references to this Supplemental Mortgage; and

1.2.2.2 references to the Real Property listed in Schedule 2 {Secured
FProperty) to the Security Agreement shall be construed as
references to the Schedule to this Supplemental Mortgage; and

1.2.3 gll provisions in the Facility Agresment that are deemed to apply to the
Finance Documents apply to this Supplemental Mortgage as if set out in full in
this Supplemental Mortgage.

Incorporation of cther terms

The terms of the other Finance Documents and of any side letters between any of the
parties to this Supplemental Mortgage are incorporated into this Supplemental Mortgage
to the extent required to comply with section 2(1) of the Law of Property (Miscellaneous
Provisions} Act 1989,
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1.4

3.1

3.2

3.3

Third party righis

1.4.1 Uniess expressly provided to the contrary in this Supplemental Mortgage, a
person who is not a party to this Supplemental Mortgage has no right under
the Contracts (Rights of Third Parties} Act 1999 to enforce or enjoy the benefit
of any term of this Supplemental Mortgage,

1.4.2 [Subiect to Clause 39.3 ({Other Exceptions) of the Facility Agresment,
notwithstanding any term of thiz Supplemental Mortgage, the consent of any
person who is not a party te this Supplemental Morigage s not required to
rescind or vary this Supplemental Mortgage at any time.

1.4.3 Any Receiver, Delegate or any person described in Clause [29.11.2] (Exclusion
of Habifity) of the Facility Agreement may, subject to this Clause 1.4 and the
Third Parties Act, rely on any clause of this Supplemental Mortgage which
exprassly confers rights on it

COVENANT TO PAY

The Company, as principal debtor and not just as surety, covenants with the Security

Agent to pay ot discharge the Secured Labilities in the manner provided for in the

Finance Documents.

GRANT OF SECURITY

Mortgage

The Company charges by way of first legal mortgage the Mortgaged Property.

Fixed charges

The Company charges by way of first fixed charge:

3.2.1 to the extent not effectively mortgaged under Clause 3.1 (Mortgage), the
Mortgaged Property;

3.2.2 all its plant and machinery situated on or forming part of the Mortgaged
Property, excluding stock in trade, to the extent not effectively mortgaged
under Clause 3.1 [(Mortgage); and

3.2.3 {save o the extent assigned under Clause 3.3 {Assignment)), all Assoclated
Benefits relating to any of the Mortgaged Property,

Assignment

The Company assigns by way of security:

3.3.1 the Insurances listed in Part I of the Schedule (Details of Secured Properfy);
3.3.2 the Lease Documents; and

3.3.3 the Rantal Income,

together with all Associated Benefits relating to the Secured Froperty,

INCORPORATION OF PROVISIONS

The tarms of the Security Agreement apply 1o the Mortgaged Property to the extent that
they apply to the Real Property listed in Schedule 2 (Secured Froperty) of the Security

Agreement and will be deemed fo be incorporated into this Supplemental Mortgage as if
set out in full in this Supplemental Mortgage, except that:
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6.1

6.2

8.1

G.2

9.3

4.1.1 references to “this Deed” in the Security Agreement shall be construed as
refarences to this Supplemantal Mortgage; and

4.1.2 refoerences to the Real Property listed in Schedule 2 (Secured Property) to the
Security Agreement shall be construed as references to the Schedule to this
Supplemental Morigage.

HESTRICTION

The Company shall ensure that a restriction in the following terms is entered on the
register of title of the Mortgaged Property at HM Land Registry:

“"Mo disposition of the registered estate by the proprietor of the registered
estate is to be registered without a written consent signed by the proprietor for
the time being of the charge dated [DATE QF THIS SUPPLEMENTAL
MORTGAGE] in favour of [SECURITY AGENT] referred to in the charges
register, or its convayancer.”

and, where applicable, notice of any obligation on the Secured Parties to make further
advances under the terms of the Finance Documents, The Company shall pay, when due
and payable, all fess, costs and expenses incurred in connection with such applications.

CONTINUATION

Except as supplemented by this Supplermental Mortgage, the Security Agreement will
remain in full force and effect.

On and from the date of this Supplemeantal Mortgage:

6.2.1 this Supplemental Mortgage and the Security Agreement shall be read and
construed as one document and, in particular, the definition of "Secured
Property” in the Security Agreement shall inciude the Secured Property; and

6.2.2 the Company acknowledges that references to a "Security Agreement” in the
Facility Agreement are references to the Security Agreement as suppiemented
by this Supplemental Mortgage.

COUNTERPARTS

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

GOVERNING LAW

This Supplemental Mortgage and any non-contractual obligations arising out of or in
connection with it are governed by the law of England and Wales.

JURISDICTION

The courts of England and Wales have exclusive jurisdiction to settle any dispute arising
out of or in connhection with this Supplemental Mortgage {including & dispute regarding
the existence, validity or termination of this Supplemental Mortgage) and any non-
contractual obiigations arising out of or in connection with it (a "Dispute”),

The parties to this Deed agree that the courts of England and Wales are the most
appropriate and convenient courts to settie any Dispute and accordingly no party to this
Supplemental Morigage may argue to the contrary.

This Clause 9 is for the benefit of the Secured Parties only. As a result, no Secured Party
will be prevented from taking proceedings relating to a Dispute in any other court with
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jurisdiction. Te the extent allowed by law, the Secured Farties may take concurrent
proceedings in any number of jurisdictions.

This Supplemental Mortgage is executed as a deed and delivered on the date stated at
the beginning of this Supplemental Mortgagse.

SCHEDULE

Details of Secured Property

Part I - Mortgaged Property

EXECUTION of SUPPLEMENTAL MORTGAGE

[INSERT EXECUTION PROVISIONS] ]
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SCHEDULE 5

Form of Deed of Accession

This Deed is made on [date] between:

{1}

{2)

(33

1.1

1.2

2.1

[name of acceding companyl, [ company incorporated in Engiand and Wales with
company number [numberl] / {alternative corporate description, as appropriate], (the
"Hew Chargor”);

EHP BOTTOMOCO LIMITED, registered in Jersey (registered number 125587} for itseif
and as agent for and on behalf of each of the other Chargors defined as such in the
Security Agreement referred to below, (the “Parent™); and

[name of Security Agentl, [a company incorporated in England and Wales with company
number [number]] / [alternative corporate description, as appropriate], in its capacity as
trustee for the Secured Parties (the "Security Agent”™).

INTERPRETATION

In this Deed, the “Security Agreement” means a security agreement dated {date] made
between, amongst others, the Parent, each of the other Chargors and the Security Agent
as amended, novated, supplemented, extended, or restated, from time to time.

Unless a contrary indication appears:
1.2.1 each term used in this Deed which is defined in the Security Agresment or the
definition of which is incorporated by reference into the Security Agreement

shall have the same meaning as applies in the Security Agreement; and

1.2.2 the principles of construction set out or referred to in clause 1.2 {Construction)
of the Security Agreement shall apply also {where relevant) to this Deed.

REPRESENTATIONS

The New Chargor warrants and represents to the Security Agent that it is g [[whoily
owned]] Subsidiary of the [Parentl/member of the Parent’s Group].

AGREEMENT TO ACCEDE

The New Chargor agrees to accede and become a party to and to be bound by the terms
of the Security Agreement as a Chargor with effect from the date of this Deed (the
“Effective Date”)}.

EFFECT OF ACCESSION

On and after the Effective Date, the Security Agreement shall be read and construed for
all purposes as if the New Chargor had been an original party to it in the capacity of
Chargor {but so that the Security created consequent on such accession shall be created
on the Effective Date).

BECURITY

Security over all assels

51.1 The New Chargor grants to the Security Agent In relation to its assets and

yndertaking the same Security as is set out in dause 3 {(Grant of Security) of
the Security Agreement.
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5.2

8.1

8.2

8.3

8.4

5.1.2 The New Chargor agrees and confirms that such Security (3) shall be effactive
and binding upen it and its assets and undertaking and {b} shal not in any way
be avoided, discharged or released or otherwise adversely affected by any
ineffectivenass or invalidity of the Security Agreement or of any other Parly’s
execution of the Security Agreement or any other Deed of Accession, or by any
avoidance, invalidity, discharge or release of anv Security contained in the
Security Agreement or in any other Deed of Accession,

[Clause 5.2 and the refevant sub-clauses apply where the New Chargor owns assets which
are to be identified by Schedule for specific charge. The relevant Schedulfes to be
incorporated should foffow the form of the corresponding Schedules in the Security
Agreement. ]

[Specific Security - Without limiting the generality of Clause 5.1 (Security over aif
asselts) or of the Security Agreement, the New Chargor, as a continuing security for tha
payment, discharge and performance of the Securad Liabilities charges in favour of the
Security Agent:

5.2.1 [by way of first legal mortgage, all its Property, identified in Schedule [ ]
{Details of Property owned by the New Chargor) to this Dead;]

5.2.2 [by way of first fixed charge, all the Shares listed in Schedule [ 1 (Shares)
to this Deed;]

[and as a continuing secyrity for the payment, discharge and performance of the Secured
Liabilitles assigns and agrees to assign in favour of the Security Agent all of its right, title
and interest {if any) in and to each of the contracts and agreements specified in Schedule
[ 1 {Detaiis of Assigned Agreerments) to this Deed, each of which is deemed to be
included in the definition of "Assigned Agreements” for the purposes of the Security
Agreemeant.]]

AGREEMENT AND CONSENT BY CHARGORS

The Parent, for itself and as agent for and on behalf of all other Chargors under the
Security Agreement, agrees and consents to all rmatters provided for in this Deed.

CONSTRLUCTION

The Securlty Agreement shall continue in full force and effect but amended with effect
from the Effective Date in the manner and to the extent provided in this Deed; and the
Secyrity Agreement and this Dead shall be read as one and so that references in the
Security Agreement to “this Deed”, and similar phrases shall be deemed to include this
Deaed,

THIS DEED

Thiz Deed and any non-contractual obligations arising out of or in connection with it are
governed by the law of England and Waies.

The New Chargor has entered into this Deed in consideration of the Secured Parties (or
some of them) making or continuing to make facilities avaiiable to the Parent or any other
member of the Group on the terms agreed in the Finance Documents.

[The Agent and the Parent designate this Deed as a Finance Document. ]

This Deed and every counterpart is the property of the Security Agent.

This Deed is made and delivered as a deed on the date stated above.

[insert Schedules as appropriste)

[insert execulion provisions as appropriate)
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EXECUTION of SECURITY AGREEMENT

The Parent

Executed as a deed by
EHP BOTTOMCO LIMITED,

a company incorporated in Jersey, acting by
being a person who, In accordance with the
laws of that territory, is acting under the
authority of EHP Bobttomco Limited, in the
oresence of:

Witness name: QAK&V Culieve

Director
Name: igien Lletherall

Witress address;

The Chargors

Executed as & deed by
EHP BOTTOMCO LIMITED, }

a company incorporated in Jersey, acting by
being a person whe, In accordance with the
laws of that territory, Is acting under the
authority of EHP Bottomco Limited, in the
presence of::

Witness name: C‘ﬂﬂ,“/ CUTLF

Witness address:

Diractor
Mame: Flelen Loe Yherad i
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Executed as a deed by 3
EHP PROPCO 1 LIMITED, }

a company incorporated in Jersey, acting by
being & person who, In accordance with the
laws of that territory, is acting under the
authority of EHP Propco 1 Limited, in the
presence of:

Director

Name: Helen Bebheratl
Witness signature,

Witness ﬁame:m\i (Mm

Witness address:

Executed as a deed by
55 PLUS LIMITED,
acting by ong director in the presence of:

Witness name: Qm\{ QU TEVL

G 0§ E e & \’,\ ﬂlfﬁ wt;\h&fh&‘\r\

Witness address;

Executed as 3 deed by
KETTLEWELL HOUSE LIMITED,

acting by one director in the presence of:

Witness name: Qﬁﬂ}‘l\‘; CuTleve

Witness address:

IHrecTor .
Name: Helen we,&iwfath
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Executed as a deed by
HAILSHAM HOUSE (NEW ROAD) LIMITED,

acting by one director in the presence of:

Witress name: CAALY SYN ALY

Witrness address;

Name: Hetlern  Wdedheratd

Executed as a deed by
EHP {LISS) LIMITED,
acting by one director in the presence of:

petherall

© o A

Witness signature

Witness name: A\ W ILEYL

Withess address:

Executed as a deed by
EHP {BUCKINGHAM) LIMITED,

acting by cne director in the presence of:

Witness Sig natu re: -

Witness name: W Cpm

Witness address:

B AP o Bor R P B

Mame:
Hlelen  oekheraly
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Executed as a deed by )]
BERKLEY CARE (WARWICK) LIMITED,

acting by one director in the presence of:

Mame: Helen
Witness signature:

Witness name: Om\{ Q\:‘m

Witness address:

irdedhecn by

Fxecutaed as a3 deed by
EMp (LOUTH) LIMITED, 3

acting by one director in the presence oft

Witness name: Qﬁ(‘ﬁ@j SRy

Witness address:

[irector

Name: Lot Watherall

Executed as a deed by
ALIUM BIDCO IX LIMITED,

acting by one director in the presence of:

AT LT

Mame:

Witness name: le"‘f WW,

Witness address:
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The Security Agent

HSBC UK BANK PLC

o DAvyiD RICE

Address:

Email: N/A

Attention: Real Estate Finance
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