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Registration of a Charge

Company name: NWI LINCOLN 2 LIMITED
Company number: 12406865
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Received for Electronic Filing: 21/08/2020

Details of Charge

Date of creation: 18/08/2020
Charge code: 1240 6865 0002
Persons entitled: ROYAL BANK OF CANADA (AS SECURITY AGENT)

Brief description:  LAND AND BUILDINGS KNOWN AS THE LINCOLN NUFFIELD HOSPITAL,
CHURCH LANE, LINCOLN LN2 1QU, 17 NETTLEHAM ROAD, LINCOLN
LN2 1RQ AND LAND ON THE SOUTH SIDE OF 19 NETTLEHAM ROAD,
LINCOLN LN2 1RQ AND REGISTERED AT HM LAND REGISTRY UNDER
TITLE NUMBERS LL22605, LL32871 AND LL280933.

Contains fixed charge(s).

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

Contains negative pledge.

Chargor acting as a bare trustee for the property.

Authentication of Form

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

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S$.8569G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: STEPHENSON HARWOOD LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12406865

Charge code: 1240 6865 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 18th August 2020 and created by NWI| LINCOLN 2 LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 21st August 2020 .

Given at Companies House, Cardiff on 24th August 2020

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

Dated 18 August 2020

(1) The Chargors listed in Schedule 1
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(2) Royal Bank of Canada
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THIS DEED

Dated 18 August 2020

BETWEEN:

(1) The companies listed in Schedule 1 (the "Chargors"); and

(2) Royal Bank of Canada of 200 Bay Street, Royal Bank Plaza, P.O. Box 50, 4th Floor,
South Tower, Toronto, Ontario M5] 2W7 (incorporated under the Bank Act of Canada
(institution code number 003)) (the "Security Agent") as security trustee for the
Secured Parties (as defined below).

BACKGROUND:

(A) The Chargors enter into this Deed in connection with the Facility Agreement (as defined
below).

(B) This Supplemental Security Agreement is supplemental to the Original Debenture.

(C) It is intended that this document takes effect as a deed notwithstanding the fact that

a party may only execute this document under hand.

IT IS AGREED as follows:

1

i.1

DEFINITIONS AND INTERPRETATION

Definitions

In this Deed:

"Act” means the Law of Property Act 1925,

"Account” means any bank account in the name of a Chargor.

"Authorisation” means an authorisation, consent, approval, resolution, licence,
exermption, filing, notarisation or registration.

“Existing Security” means all of the Security created under the Original Debenture.

"Facility Agreement” means the revolving term second amended and restated credit
agreement dated 4 November 2019 as amended by a first amending agreement dated
14 May 2020 and further amended by a second amending agreement dated on or
around the date of this Deed between (among others) the Chargors and the Security
Agent.

"Finance Party" means the Administrative Agent or a Lender.

"Insurance” means, in relation to a Chargor each contract or policy of insurance to
which the Chargor is a party or in which it has an interest.

"Intellectual Property"” means, in relation to a Chargor:

(a) any patents, petty patents, trade marks, service marks, trade names, domain
names, rights in designs, software rights, utility models, database rights,

LONLIVE\40638976.1
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copyrights, rights in the nature of copyright, and all other forms of intellectual
or industrial property;

(b) any rights in or to inventions, formulae, confidential or secret processes and
information, know-how and similar rights, goodwill and any other rights and
assets of a similar nature; and

() any other right to use, or application to register or protect, any of the items
listed in paragraphs (a) or (b) above,

arising or subsisting in any jurisdiction and whether registered or not.

"Investments” means, in relation to a Chargor owning any part of a Mortgaged

Property:

(a) all shares owned by the Chargor or held by any nominee or trustee on its
behalf; and

(b) all other shares, stocks, debentures, bonds or other securities or investments

owned by the Chargor or held by any nominee or trustee on its behalf.
"Lease Document” means:
(a) an QOccupational Lease; or

(b) any other document designated as such by the Administrative Agent and a
Credit Party.

"Mortgaged Property" means all freehold or leasehold property specified in Schedule
2 (Real Property).

"Occupational Lease"” means any leases or licence or other right of occupation or
right to receive rent to which the Mortgaged Property and any other Property may at
any time be subject and includes any guarantee of a tenant's obligations under the
same.

“Original Debenture” means a debenture dated 14 May 2020 between the Chargors
and the Security Agent.

"Party"” means a party to this Deed.

"Receiver" means a receiver or receiver and manager or administrative receiver, in
each case appointed under this Deed.

"Relevant Contract” means:

(a) an appointment of a Manager in respect of any Mortgaged Property; or
(b) an agreement relating to the purchase of any Mortgaged Property by a
Chargor.

"Rental Income” means, in relation to a Chargor the aggregate of all amounts paid
or payable to or for the account of the Chargor in connection with the letting, licence
or grant of other rights of use or occupation of any part of the Mortgaged Property, as
more particularly defined as "Rents” in the Facility Agreement.
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"Secured Liabilities" means all of the obligations, liabilities and indebtedness
{present and future, absolute or contingent, matured or otherwise and whether owed
jointly or severally or in any other capacity whatsoever) of any kind whatsoever of any
Credit Party to a Secured Party under, pursuant to, in connection with or relating to
the Loan Documents (including, without limitation, the Cbligations), including all debts
and liabilities, present or future, direct or indirect, absolute or contingent, matured or
not, and obligations of performance, whenever, wherever and however incurred, in
any currency at any time owing by the Credit Parties to the Secured Parties or
remaining unpaid by any Credit Party to a Secured Party and whether the same is from
time to time reduced and thereafter increased or entirely extinguished and thereafter
incurred again, whether incurred by a Credit Party alone or with another or others and
whether as principal or surety or otherwise, including all interest, commissions,
reasonable legal and other reasonable costs and expenses.

"Secured Party” means a Finance Party or a Receiver.

"Security” means a mortgage, charge, pledge, lien, assignment by way of security,
retention of title provision, trust or flawed asset arrangement (for the purpose of, or
which has the effect of, granting security) or other security interest securing any
obligation of any person or any other agreement or arrangement in any jurisdiction
having a similar effect,

"Security Asset” means, in relation to a Chargor any asset of the Chargor which is,
or is expressed to be, subject to any Security created by this Deed.

"Security Period" means the period beginning on the date of this Deed and ending
on the date on which:

(a) all the Secured Liabilities have been unconditionally and irrevocably paid and
discharged in full; and

(b) no Secured Party is under any commitment, obligation or liability {actual or
contingent) to make any advance or to make available any other financial
accommaodation to any Credit Party pursuant to the Loan Documents.

"Third Parties Act" means the Contracts (Rights of Third Parties) Act 1999,
1.2 Construction

(a) Capitalised terms defined in the Facility Agreement have the same meaning
in this Deed unless expressly defined in this Deed.

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

{i) a Loan Document or any other agreement or instrument is a
reference to that Loan Document or other agreement or instrument
as amended, novated, supplemented, extended or restated;

{ii} the words include(s), including and in particular shall be
construed as being by way of illustration or emphasis only and shall
not be construed as, nor shall they take effect as limiting the
generality of any preceding words;
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(d)

(e)

(f)

(g}

(h)

LONLIVE\40638976.1

i liabilities means any obligation, whether incurred as principal or as
surety, whether or not in respect of indebtedness, whether present
or future, actual or contingent and whether owed jointly or severally
or in any other capacity;

{iv) any rights in respect of an asset includes:
(A) all amounts and proceeds paid or payable;
(B) all rights to make any demand or claim; and
(C) all powers, remedies, causes of action, security, guarantees

and indemnities,
in each case in respect of or derived from that asset;

{v) any share, stock, debenture, bond or other security or investment
includes:

(A) any dividend, interest or other distribution paid or payable;

(B) right, money or property accruing or offered at any time by
way of redemption, substitution, exchange, bonus or
preference, under option rights or otherwise,

in each case in respect of that share, stock, debenture, bond or other
security or investment; and

{vi) the term this Security means any Security created by this Deed.

A Default (other than an Event of Default) is "continuing” if it has not been
remedied or waived and an Event of Default is "continuing” if it has not been
waived.

Any covenant of a Chargor under this Deed (other than a payment obligation
which has been discharged) remains in force during the Security Period.

The terms of the other Loan Documents and of any other agreement or
instrument between any Parties in relation to any Loan Document are
incorporated in this Deed to the extent required to ensure that any purported
disposition, or any agreement for the disposition, of any freehold or leasehold
property contained in this Deed is a valid disposition in accordance with
section 2(1) of the Law of Property {Miscellaneous Provisions) Act 1989.

If the Security Agent considers that an amount paid to a Secured Party under
a Loan Document is capable of being avoided or otherwise set aside on the
liquidation or administration of the payer or otherwise, then that amount will
not be considered to have been irrevocably paid for the purposes of this Deed.

Unless the context otherwise requires, a reference to a Security Asset includes
the proceeds of any disposal of that Security Asset.

Each of the mortgages, fixed charges and assignments contained in Clause
2.2 (Land) to 2.9 (Miscellaneous) over each category of assets, and each



asset specified in those Clauses shall be read and construed separately, as
though each such category and asset were mortgaged, charged or assigned
(as applicable} independently and separately of each other.

(i The liabilities of the Chargors under this Deed are joint and several.

4); In the event of any conflict or inconsistency between the terms of this Deed
and the Facility Agreement the terms of the Facility Agreement will take
precedence.

1.3 Third party rights

(a) Unless expressly provided to the contrary in a Loan Document, a person who
is not a Party has no right under the Third Parties Act to enforce or to enjoy
the benefit of any term of this Deed.

(b) Notwithstanding any term of any Loan Document, the consent of any person
who is not a Party is not required to rescind, vary, release, assign, novate or
otherwise dispose of all or any of their respective rights or obligations under
this Deed at any time,

() Any Receiver, any Secured Party or any other person described in Clause 10.4
(Protection of third parties) may enforce and enjoy the benefit of any Clause
which expressly confers rights on it, subject to paragraph (b) above and the
provisions of the Third Parties Act.

2 CREATION OF SECURITY
2.1 General

(a) The Chargors must pay or discharge the Secured Liabilities in the manner
provided for in the Loan Docurments.

(b) All the Security created under this Deed:
{i) is created in favour of the Security Agent;
(ii} is created over present and future assets of the Chargors;
(iii) is security for the payment and discharge of all the Secured

Liabilities; and

(v} is made with full title guarantee in accordance with the Law of
Property (Miscellaneous Provisions) Act 1994.

() The Security Agent holds the benefit of this Deed and this Security on trust
for the Secured Parties.

2.2 Land
(a) Each Chargor charges:
{1} by way of a first legal mortgage all estates or interests in its

Mortgaged Property; and
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2.3

Z.4

2.5

2.6

(ii} {(to the extent that they are not the subject of a mortgage under
paragraph (i) above) by way of a first fixed charge all estates or
interests in any freehold or leasehold property now or subsequently
owned by it.

(b) A reference in this Clause 2 to a mortgage or charge of any freehold or
leasehold property includes:

{1} all buildings, fixtures, fittings and fixed plant and machinery on that
property; and

{ii) the benefit of any covenants for title given or entered into by any
predecessor in title of the relevant Chargor in respect of that
property or any moneys paid or payable in respect of those

covenants.
Investments
Each Chargor:
(a) mortgages all shares in any company (other than itself) owned by it or held

by any nominee or trustee on its behalf; and

(b) (to the extent that they are not the subject of a mortgage under paragraph
(a) above) charges by way of a first fixed charge its interest in all its
Investments.

Plant and machinery

To the extent that they are not the subject of a mortgage or a first fixed charge under
Clause 2.2 (Land), each Chargor charges by way of a first fixed charge all plant and
machinery owned by each Chargor and its interest in any plant or machinery in its
possession, together with the benefit of all related Authorisations, agreements and
warranties.,

Credit balances

Each Chargor charges by way of a first fixed charge all of its rights in respect of any
Account, any amount standing to the credit of any such Account in its name and the
debt represented by it.

Book debts etc.

Each Chargor charges by way of a first fixed charge:

(a) all of its book and other debts;

(b) all other moneys due and owing to it; and

() the benefit of all rights in relation to any item under paragraphs (a) and (b)
above.

LONLIVE\40638976.1



2.7 Insurances

(a)

(b}

Each Chargor assigns absolutely, subject to a proviso for re-assignment on
redemption, all of its rights under any contract or policy of insurance taken
out by it or on its behalf or in which it has an interest (together, the
"Insurance Rights").

To the extent that they have not been effectively assigned under paragraph
{(a) above, each Chargor charges by way of a first fixed charge all of its

Insurance Rights.

2.8 Other contracts

(a)

(b)

Each Chargor:

(i) assigns absolutely, subject to a proviso for re-assignment on
redemption, all of its rights:

(A)
(B)
(©

(D)
(E)

under each Lease Document to which it is a party;
in respect of all Rental Income;

under any guarantee of Rental Income contained in or
relating to any Lease Docurment to which it is a party;

under each Relevant Contract to which it is a party; and

under any document, agreement or instrument to which it
and any nominee or trustee is party in respect of an
Investment; and

{ii} charges by way of a first fixed charge all of its rights under any other
document, agreement or instrument to which it is a party except to
the extent that it is subject to any fixed security created under any
other term of this Clause 2.

To the extent that they have not been effectively assigned under paragraph
(a)(i} above, each Chargor charges by way of a first fixed charge all of its
rights listed under paragraph (a){i} above.

2.9 Miscellaneous

Each Chargor charges by way of first fixed charge:

(a)
(b}
(c)

(d}

(e)

LONLIVE\40638976.1

its goodwill;

its Intellectual Property;

the benefit of any Authorisation (statutory or otherwise) held in connection
with its use of any Security Asset;

the right to recover and receive compensation which may be payable to it in
respect of any Authorisation referred to in paragraph (c) above;

its uncalled capital; and



(f)

the benefit of all rights in relation to any item under paragraphs (a) to (e)
above.

2.10 Floating charge

(a)

(b)

(©

(d)

(e)

LONLIVE\40638976.1

Each Chargor charges by way of a first floating charge all its assets not
otherwise effectively mortgaged, charged or assigned by way of fixed
mortgage, fixed charge or assignment under this Clause 2.

Except as provided below, the Security Agent may by notice to a Chargor
convert the floating charge created by this Clause 2.10 into a fixed charge as
regards any of the Chargor's assets specified in that notice if;

{i) an Event of Default is continuing; or

(i} the Security Agent considers those assets to be in danger of being
seized or sold under any form of distress, attachment, execution or
other legal process or to be otherwise in jeopardy.

The floating charge created by this Clause 2.10 may not be converted into a
fixed charge solely by reason of;

{i) the obtaining of a moratorium; or
{ii} anything done with a view to obtaining a moratorium,
under section 1A of the Insolvency Act 1986,

The floating charge created by a Chargor under this Clause 2.10 will {in
addition to the circumstances when this may occur under the general law)
automatically convert into a fixed charge over all of that Chargor's assets;

{i) if an administrator is appointed or the Security Agent receives notice
of an intention to appoint an administrator;

{ii} if any steps are taken (including the presentation of a petition, the
passing of a resolution or the making of an application) to appoint a
liquidator, provisional liquidator, administrator or Receiver in respect
of that Chargor over all or any part of its assets, or if such a person
is appointed;

(i) if that Chargor creates, or attempts to create, Security or a trust in
favour of another person over all or any part of the Security Assets;

{iv} on the crystallisation of any other floating charge over the Security
Assets; or
{(v) if any person levies (or attempts to levy) any distress, attachment,

sequestration, execution or other process against all or any part of
the Security Assets.

The floating charge created by this Clause 2.10 is a qualifying floating
charge for the purpose of paragraph 14 of Schedule B1 to the Insolvency Act
1986.



2.11

3!1

3.2

4.1

Trust

(a) If or to the extent that the assignment or charging of any Security Asset is
ineffective because of a prohibition on that assignment or charging, then each
relevant Chargor holds it on trust for the Security Agent.

(b) If the prohibition referred to in paragraph (a) above is due to the fact a
consent or waiver must be obtained or a condition must be satisfied, then the
relevant Chargor shall, at the reasonable request of the Security Agent from
time to time, use commercially reasonable endeavours to obtain the relevant
consent or waiver.

() On the waiver or consent being obtained, or the condition being satisfied, the
Security Asset shall be mortgaged, charged or assigned (as appropriate)
under this Clause and, in relation to such Security Asset, the trust referred to
in paragraph {a) above shall terminate.

RESTRICTIONS ON DEALINGS
Security

Except for the Existing Security and as expressly allowed under the Facility Agreement
or this Deed, no Chargor may create or permit to subsist any Security on any Security
Asset.

Disposals

Except as expressly allowed under the Facility Agreement or this Deed, no Chargor
may enter into a single transaction or a series of transactions (whether related or not
and whether voluntary or involuntary) to dispose of all or any part of any Security
Asset, or enter into any agreement to make any such disposal.

LAND
Notices to tenants
Each Chargor must;

(a) serve a notice of assignment, substantially in the form of Part 1 of Schedule
3 (Forms of Letter for Occupational Tenants), on each tenant of the Mortgaged
Property owned by that Chargor, such notice to be served:

{i} at any time while an Event of Default is continuing if requested by
the Security Agent for all tenants in place on that date; and

{ii} for any new tenant, at any time while an Event of Default is
continuing if requested by the Security Agent, and

deliver a certified copy of each notice to the Security Agent; and

(b) use reasonable endeavours to ensure that each such tenant acknowledges
that notice, substantially in the form of Part 2 of Schedule 3 (Forms of Letter
for Occupational Tenants).
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4.2

4.3

4.4

4.5

Acquisitions

If a Chargor acquires any freehold or leasehold property in England and Wales in
accordance with the Facility Agreement after the date of this Deed and it is agreed
between that Chargor and the Security Agent that such freehold or leasehold property
will be included as an Additional Secured Property (as defined in the Facility
Agreement) in accordance with the terms of the Facility Agreement, it must:

(a) notify the Security Agent promptly;

(b) promptly on request by the Security Agent and at the cost of the relevant
Chargor, execute and deliver to the Security Agent a legal mortgage over that
property in favour of the Security Agent in any form which the Security Agent
may require; and

()

{i} if the title to that freehold or leasehold property is registered at HM
Land Registry or required to be so registered, give HM Land Registry
written notice of this Security; and

{ii} if applicable, ensure that this Security is correctly noted against that
title in the title register at HM Land Registry.

Registration at Companies House

Each Chargor consents to the registration of this Deed at Companies House pursuant
to Part 25 of the Companies Act 2006.

HM Land Registry

(a) Each Chargor consents to a restriction in the following terms being entered
into on the Register of Title relating to any Mortgaged Property registered at
HM Land Registry:

"No 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 [ ]in favour of [ ] referred
to in the charges register or their conveyancer. {(Standard Form P)".

(b) Each Chargor consents to the registration of a notice against the Register of
Title relating to any Mortgaged Property registered at HM Land Registry that
the Lenders are under an obligation to make further advances on the terms
and subject to the conditions of the Loan Documents.

Deposit of title deeds
Each Chargor must promptly:

(a) deposit with the Security Agent all deeds and documents necessary to show
good and marketable title to any property referred to in Clause 4.2
(Acquisitions) (the "Title Documents"); or

LONLIVE\40638976.1
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(b) procure that the Title Documents are held to the order of the Security Agent
by a firm of solicitors approved by the Security Agent {acting reasonably) for
that purpose.

5 INVESTMENTS

5.1 Deposit

Each Chargor must promptly:

(a)

(b)

5.2 Calls

(a)

(b)

deposit with the Security Agent, or as the Security Agent may direct, all
certificates and other documents of title or evidence of ownership in relation
to its Investments; and

execute and deliver to the Security Agent all share transfers and other
documents which may be requested by the Security Agent in order to enable
the Security Agent or its nominees to be registered as the owner of or
otherwise obtain a legal title to its Investments,

Each Chargor must pay all calls or other payments due and payable in respect
of any of its Investments in accordance with the Facility Agreement.

If the relevant Chargor fails to do so, the Security Agent may pay the calls or
other payments in respect of any of its Investments on behalf of that Chargor.
The relevant Chargor must promptly on request reimburse the Security Agent
for any payment made by the Security Agent under this Clause 5.2.

5.3 Other obligations in respect of Investments

(a)

(b)

(©
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Each Chargor must promptly send a copy to the Security Agent of, and comply
with all requests for, information which is within its knowledge and which are
made under any law or regulation or any similar provision contained in any
articles of association or other constitutional document, or by any listing or
other authority, relating to any of its Investments. If it fails to do so, the
Security Agent may elect to provide such information as it may have on behalf
of the relevant Chargor.

Each Chargor must comply with all other conditions and obligations assumed
by it in respect of any of its Investments.

The Security Agent is not obliged to:

{i} perform any obligation of any Chargor;
{ii} make any payment;
(i) make any enquiry as to the nature or sufficiency of any payment

received by it or any Chargor; or

{iv) present or file any claim or take any other action to collect or enforce
the payment of any amount to which it may be entitled under this
Deed,

11



in respect of any of its Investments.

5.4 Voting rights

(a) Until such time as the Security Agent makes a demand under paragraph (b)

below:
{i) the voting rights, powers and other rights in respect of its
Investments will be exercised:
(A) by the relevant Chargor; or
(B) if exercisable by the Security Agent, in any manner which
the relevant Chargor may direct the Security Agent in
writing; and
{ii} all dividends, distributions or other income paid or payable in relation
to any of its Investments in accordance with the Facility Agreement
must be paid into an Account.

(b) After the Security Agent demands to do so following the occurrence of an
Event of Default which is continuing the Security Agent may exercise (in the
name of the relevant Chargor and without any further consent or authority
on the part of that Chargor) any voting rights and any powers or rights which
may be exercised by the legal or beneficial owner of any Investment, any
person who is the holder of any Investment or otherwise.

6 ACCOUNTS

6.1 Book debts and receipts

(a)

(b)

Each Chargor must get in and realise its:

(i Rental Income and other amounts due from tenants or any other
occupiers of the Mortgaged Property; and

{ii) book and other debts and other moneys due and owing to it,

in the ordinary course of its business and hold the proceeds of the getting in
and realisation on trust for the Security Agent.

Each Chargor must, except to the extent that the Security Agent otherwise
agrees, pay all the proceeds of the getting in and realisation in accordance
with the Facility Agreement.

6.2 Notices of charge

Each Chargor must, if requested by the Security Agent, service a notice of charge in
the form specified the Security Agent (acting reasonably) on any account bank which
holds any Account for that Chargor, deliver to the Security Agent a copy of that notice,

LONLIVE\40638976.1
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9.1

9.2

9.3

and use reasonable endeavours to ensure that each such account bank acknowledges
the notice.

INSURANCES
Each Chargor must;
(a) if requested by the Security Agent; or

(b) promptly after the execution of any Insurances entered into by it after the
date of this Deed,

{(to the extent the relevant counterparty has not already been notified of the
assignment created under Clause 2.7 (Insurances)), serve a notice of assignment in
the form specified the Security Agent (acting reasonably) on any provider of
Insurances, deliver to the Security Agent a copy of that notice, and use reasonable
endeavours to ensure that each such provider of Insurances acknowledges the notice.

OTHER CONTRACTS

Each Chargor must, following an Event of Default which is continuing, at the request
of the Security Agent:

(a) promptly serve a notice of assignment or charge {(as applicable), substantially
in the form of Part 1 of Schedule 4 (Forms of Letter for Other Contracts), on
each counterparty to a contract listed in Clause 2.8 (Other contracts) to which
it is a party and deliver to the Security Agent a copy of each notice; and

(b) use reasonable endeavours to ensure that each such party acknowledges that
notice, substantially in the form of Part 2 of Schedule 4 {Forms of Letter for
Other Contracts).

WHEN SECURITY BECOMES ENFORCEABLE
Event of Default

This Security will become immediately enforceable if an Event of Default occurs and is
continuing.

Discretion

After this Security has become enforceable, the Security Agent may enforce all or any
part of this Security in any manner it sees fit or as instructed in accordance with the
Facility Agreement.

Statutory powers

The power of sale and other powers conferred by section 101 of the Act, as amended
by this Deed, will be immediately exercisable at any time after this Security has
become enforceable.

LONLIVE\40638976.1
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10

10.1

i0.2

10.3

10.4

10.5

ENFORCEMENT OF SECURITY
General

(a) For the purposes of all powers implied by statute, the Secured Liabilities are
deemed to have become due and payable on the date of this Deed.

(b) Section 103 of the Act (restricting the power of sale) and section 93 of the
Act (restricting the right of consolidation) do not apply to this Security.

() The statutory powers of leasing conferred on the Security Agent are extended
so as to authorise the Security Agent to lease, make agreements for leases,
accept surrenders of leases and grant options as the Security Agent may think
fit and without the need to comply with any provision of section 99 or section
100 of the Act.

No liability as mortgagee in possession

Neither the Security Agent nor any Receiver will be liable, by reason of entering into
possession of a Security Asset, to account as mortgagee in possession or for any loss
on realisation or for any default or omission for which a mortgagee in possession might
be liable.

Privileges

The Security Agent and each Receiver is entitled to all the rights, powers, privileges
and immunities conferred by the Act on mortgagees and receivers duly appointed
under the Act, except that section 103 of the Act does not apply.

Protection of third parties

No person (including a purchaser) dealing with the Security Agent or a Receiver or its
or his/her agents will be concerned to enquire;

(a) whether the Secured Liabilities have become payable;

(b) whether any power which the Security Agent or a Receiver is purporting to
exercise has become exercisable or is being properly exercised;

() whether any money remains due under the Loan Documents; or
(d) how any money paid to the Security Agent or to that Receiver is to be applied.

Redemption of prior mortgages

(a) At any time after this Security has become enforceable, the Security Agent
may:
{1} redeem any prior Security against any Security Asset; and/or
{ii} procure the transfer of that Security to itself; and/or
(i) settle and pass the accounts of the prior mortgagee, chargee or

encumbrancer; any accounts so settled and passed will be, in the
absence of manifest error, conclusive and binding on the Chargors.

LONLIVE\40638976.1
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(b}

The Chargors must pay to the Security Agent, promptly on demand, the costs
and expenses incurred by the Security Agent in connection with any such
redemption and/or transfer, including the payment of any principal or
interest.

10.6 Contingencies

If this Security is enforced at a time when no amount is due under the Loan Documents
but at a time when amounts may or will become due, the Security Agent (or a Receiver)
may pay the proceeds of any recoveries effected by it into a suspense account or other
account selected by it.

10.7 Financial collateral

(a)

(b)

To the extent that the Security Assets constitute "financial collateral” and this
Deed and the obligations of a Chargor under this Deed constitute a "security
financial collateral arrangement” (in each case, for the purpose of and as
defined in the Financial Collateral Arrangements {No. 2} Regulations 2003},
the Security Agent will have the right after this Security has become
enforceable to appropriate all or any part of that financial collateral in or
towards the satisfaction of the Secured Liabilities.

Where any financial collateral is appropriated:

{i) if it is cash, its value will be taken as being the amount standing to
the credit of each Account or to the credit of any other account with
any bank, building society, financial institution or otherwise, together
with any accrued but unposted interest, at the time of appropriation;
or

{ii} if it is listed or traded on a recognised exchange, its value will be
taken as being the value at which it could have been sold on the
exchange on the date of appropriation; or

(i) in any other case, its value will be such amount as the Security Agent
reasonably determines having taken into account advice obtained by
it from an independent commercial property adviser, investment
bank or accountancy firm of national standing selected by it,

and each Finance Party will give credit for the proportion of the value of the
financial collateral appropriated to its use,

10.8 Preservation Of Security

(a)

LONLIVE\40638976.1

Waiver of defences

Neither the Security created by this Deed nor the obligations of any Chargor
under this Deed will be affected by an act, omission, matter or thing which,
but for this Clause, would reduce, release or prejudice that Security or any of
those obligations (whether or not known to it, the Security Agent or any other
Secured Party) including:

15



(b}

LONLIVE\40638976.1

()

(i}

(i)

(iv)

(v)

(vi)

{vii)

any time, waiver or consent granted to, or composition with, any
Credit Party, the Chargors, or other person;

the release of any Credit Party, the Chargors, or any other person
under the terms of any composition or arrangement with any person;

the taking, variation, compromise, exchange, renewal, enforcement
or release of, or refusal or neglect to perfect, take up or enforce, any
rights against, or Security over, assets of any Credit Party, the
Chargors, or other person or any non-presentation or non-
observance of any formality or other requirement in respect of any
instrument or any failure to realise the full value of any Security;

any incapacity or lack of power, authority or legal personality of or
dissolution or change in the members or status of a Credit Party,
Chargors, or any other person;

any amendment, novation, supplement, extension, restatement
(however fundamental and whether or not more onerous) or
replacement of any document or Security, including without
limitation any change in the purpose of, any extension of or any
increase in any facility or the addition of any new facility under any
Loan Docurment or other document or Security;

any unenforceability, illegality or invalidity of any obligation of, or
any Security created by, any person under any Loan Document or
any other document; or

any insolvency, liquidation, administration or similar proceedings.

Chargor intent

Without prejudice to the generality of paragraph (a) above (Waiver of
defences), each Chargor expressly confirms that it intends that the Security
created by this Deed shall extend from time to time to any (however
fundamental) variation, increase, extension or addition of or to any of the
Loan Documents and/or any facility or amount made available under any of
the Loan Documents for the purposes of or in connection with any of the
following:

{}
(i)
(iii)
(iv)
(v)
(vi)
(vii)

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;

16



(c)

(d)

(e)

LONLIVE\40638976.1

{viil) any other variation or extension of the purposes for which any such
facility or amount might be made available from time to time; and

{ix) any fees, costs and expenses associated with any of the foregoing.
Immediate recourse

Each Chargor waives any right it may have of first requiring any Secured Party
{(or any trustee or agent on its behalf) to proceed against or enforce any other
rights or Security, claim or payment from any person before claiming from
the Chargors under this Deed. This waiver applies irrespective of any law or
any provision of a Loan Document to the contrary.

Appropriations
During the Security Period, each Secured Party may:

{i) refrain from applying or enforcing any moneys, Security or rights
held or received by it (or any trustee or agent on its behalf) in respect
of the Secured Liabilities, or, subject to Clause 13 (Application Of
Proceeds), apply and enforce the same in such manner and order as
it sees fit {whether against the Secured Liabilities or otherwise) and
no Chargor shall be entitled to the benefit of the same; and

{ii) hold in an interest-bearing suspense account any moneys received
from any Chargor or on account of the Secured Liabilities.

Deferral of Chargor's rights

During the Security Period, unless the Security Agent directs otherwise, no
Chargor shall exercise any rights which it may have by reason of performance
by it of its obligations under this Deed or the enforcement of the Security
created by this Deed:

(i to receive or claim payment from, or be indemnified by a Credit
Party;
(i) to claim any contribution from any guarantor of, or party who has

granted Security in respect of, any Credit Party's obligations under
the Loan Documents;

(i) to take the benefit (in whole or in part and whether by way of
subrogation or otherwise) of any rights of any Secured Party under
any Loan Document or of any guarantee or Security taken pursuant
to, or in connection with, the Loan Documents by any Secured Party;

{iv) to exercise any right of set-off against any Credit Party; or

{v) to claim or prove as a creditor of any Credit Party in competition with
any Secured Party.

If a Chargor receives any benefit, payment or distribution in relation to such
rights it shall hold that benefit, payment or distribution on trust for the
Secured Parties and shall promptly pay or transfer the same to the Security
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11

11.1

11.2

11.3

ii1.4

Agent as the Security Agent may direct for application in accordance with this
Deed and the Facility Agreement.

(f} Additional Security

This Deed is in addition to, is not in any way prejudiced by and shall not merge
with any contractual right or remedy or other Security now or in the future
held by or available to any Finance Party.

RECEIVER
Appointment of Receiver

(a) Except as provided below, the Security Agent may appoint any one or more
persons to be a Receiver of all or any part of the Security Assets if:

{i} the Security created by a Chargor under this Deed has become
enforceable; or

{ii} that Chargor so requests to the Security Agent at any time.

(b) Any appointment under paragraph {a) above may be by deed, under seal or
in writing under its hand.

() Except as provided below, any restriction imposed by law on the right of a
mortgagee to appoint a Receiver (including under section 109(1) of the Act)
does not apply to this Deed.

(d) The Security Agent is not entitled to appoint a Receiver solely as a result of
the obtaining of a moratorium {or anything done with a view to obtaining a
moratorium) under section 1A of the Insolvency Act 1986.

(e) The Security Agent may not appoint an administrative receiver (as defined in
section 29(2) of the Insolvency Act 1986) over the Security Assets if the
Security Agent is prohibited from so doing by section 72A of the Insolvency
Act 1986 and no exception to the prohibition on appointing an administrative
receiver applies.

Removal

The Security Agent may by writing under its hand (subject to any requirement for an
order of the court in the case of an administrative receiver) remove any Receiver
appointed by it and may, whenever it thinks fit, appoint a new Receiver in the place of
any Receiver whose appointment may for any reason have terminated.

Remuneration

The Security Agent may fix the remuneration of any Receiver appointed by it and the
maximum rate specified in section 109{6) of the Act will not apply.

Agent of the Chargor

(a) A Receiver will be deemed to be the agent of the relevant Chargor for all
purposes and accordingly will be deemed to be in the same position as a

LONLIVE\40638976.1
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Receiver duly appointed by a mortgagee under the Act. The Chargor alone is
responsible for any contracts, engagements, acts, omissions, defaults and
losses of a Receiver and for any liabilities incurred by a Receiver.

(b) No Secured Party will incur any liability (either to a Chargor or to any other
person) by reason of the appointment of a Receiver or for any other reason
(other than by reason of the Secured Party's gross negligence or wilful
misconduct).

1i.5 Relationship with Security Agent

To the fullest extent allowed by law, any right, power or discretion conferred by this
Deed (either expressly or impliedly) or by law on a Receiver may after this Security
becomes enforceable be exercised by the Security Agent in relation to any Security
Asset without first appointing a Receiver and notwithstanding the appointment of a
Receiver.

12 POWERS OF RECEIVER
12.1 General

(a) A Receiver has all of the rights, powers and discretions set out below in this
Clause 12 in addition to those conferred on it by any law. This includes;

{i} in the case of an administrative receiver, all the rights, powers and
discretions conferred on an administrative receiver under the
Insolvency Act 1986; and

{ii} otherwise, all the rights, powers and discretions conferred on a
receiver (or a receiver and manager) under the Act and the
Insolvency Act 1986,

(b) If there is more than one Receiver holding office at the same time, each
Receiver may {(unless the document appointing him/her states otherwise)
exercise all of the powers conferred on a Receiver under this Deed individually
and to the exclusion of any other Receiver.

i2.2 Possession

A Receiver may take immediate possession of, get in and realise any Security Asset.
12.3 Carry on business

A Receiver may carry on any business of a Chargor in any manner he/she thinks fit.
12.4 Employees

(a) A Receiver may appoint and discharge managers, officers, agents,
accountants, servants, workmen and others for the purposes of this Deed
upon such terms as to remuneration or otherwise as he/she thinks fit.

(b) A Receiver may discharge any person appointed by a Chargor.

LONLIVE\40638976.1
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12.5

12.6

12.7

12.8

i29

12.10

12.11

iz2.12

12.13

Borrow money

A Receiver may raise and borrow money either unsecured or on the security of any
Security Asset either in priority to this Security or otherwise and generally on any
terms and for whatever purpose which he/she thinks fit.

Sale of assets

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

(b) The consideration for any such transaction may consist of cash or non-cash
consideration and any such consideration may be payable in a lump sum or
by instalments spread over any period which he/she thinks fit.

() Fixtures, other than landlord's fixtures, may be severed and sold separately
from the property containing them without the consent of a Chargor.

Leases

A Receiver may let any Security Asset for any term and at any rent {with or without a
premium) which he/she thinks fit and may accept a surrender of any lease or tenancy
of any Security Asset on any terms which he/she thinks fit {including the payment of
money to a lessee or tenant on a surrender).

Compromise

A Receiver may settle, adjust, refer to arbitration, compromise and arrange any claim,
account, dispute, question or demand with or by any person who is or claims to be a
creditor of a Chargor or relating in any way to any Security Asset,

Legal actions

A Receiver may bring, prosecute, enforce, defend and abandon any action, suit or
proceedings in relation to any Security Asset which he/she thinks fit.

Receipts

A Receiver may give a valid receipt for any moneys and execute any assurance or
thing which may be proper or desirable for realising any Security Asset.

Subsidiaries

A Receiver may form a Subsidiary of a Chargor and transfer to that Subsidiary any
Security Asset.

Delegation
A Receiver may delegate his/her powers in accordance with this Deed.
Lending

A Receiver may lend money or advance credit to any person.

LONLIVE\40638976.1
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12.14

12.15

13

14

i4.1

Protection of assets

A Receiver may:

(a) effect any repair or insurance and do any other act which a Chargor might do
in the ordinary conduct of its business to protect or improve any Security
Asset;

(b) commence and/or complete any building operation; and

() apply for and maintain any planning permission, building regulation approval

or any other Authorisation,
in each case as he/she thinks fit.
Other powers
A Receiver may:

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

(b) exercise in relation to any Security Asset all the powers, authorities and things
which he/she would be capable of exercising if he/she were the absolute
beneficial owner of that Security Asset; and

() use the name of a Chargor for any of the above purposes.
APPLICATION OF PROCEEDS

All amounts from time to time received or recovered by the Security Agent or any
Receiver pursuant to the terms of this Deed or in connection with the realisation or
enforcement of all or part of this Security will be held by the Security Agent and applied
in accordance with the Facility Agreement. This Clause 13;

(a) is subject to the payment of any claims having priority over this Security; and

(b) does not prejudice the right of any Secured Party to recover any shortfall from
the Chargors,

and section 109(8) of the Act shall not apply.
DELEGATION
Power of Attorney

The Security Agent or any Receiver may, at any time, delegate by power of attorney
or otherwise to any person for any period all or any right, power, authority or discretion
exercisable by it under this Deed.

LONLIVE\40638976.1
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14.2

i4.3

15

16

Terms

Any such delegation may be made upon any terms and conditions (including the power
to sub-delegate) and subject to any restrictions that the Security Agent or that
Receiver {as the case may be) may, in its discretion, think fit in the interests of the
Secured Parties.

Liability

Neither the Security Agent nor any Receiver shall be bound to supervise, or be in any
way responsible for any damages, costs or losses incurred by reason of any
misconduct, omission or default on the part of, any such delegate or sub-delegate.

FURTHER ASSURANCES

(a) Each Chargor must promptly, at its own expense, take whatever action the
Security Agent or a Receiver may reasonably require for:

{i} creating, perfecting or protecting any Security over any Security
Asset; or
) facilitating the realisation of any Security Asset, or the exercise of

any right, power or discretion exercisable, by the Security Agent or
any Receiver or any of their respective delegates or sub-delegates in
respect of any Security Asset.

(b) The action that may be required under paragraph (a) above includes:

{iy the execution of any mortgage, charge, transfer, conveyance,
assignment or assurance of any asset, whether to the Security Agent
or to its nominees; or

£} the giving of any notice, order or direction and the making of any
filing or registration,

which, in any such case, the Security Agent may consider necessary.
POWER OF ATTORNEY

To the extent that a Chargor does not comply with any of its obligations under this
Deed, each Chargor, by way of security, irrevocably and severally appoints the Security
Agent, each Receiver and any of their respective Delegates or sub-delegates to be its
attorney with the full power and authority of that Chargor to execute, deliver and
perfect all deeds, instruments and other documents in its name and otherwise on its
behalf and to do or cause to be done all acts and things, in each case which may be
required or which any attorney rmay in its absolute discretion deem necessary for
carrying out any obligation of the relevant Chargor under or pursuant to this Deed or
generally for enabling the Security Agent or any Receiver to exercise the respective
powers conferred on them under this Deed or by law. Each Chargor ratifies and
confirms whatever any attorney does or purports to do under its appointment under
this Clause 16.

LONLIVE\40638976.1
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17.1

17.2

17.3

17.4

i7.5

17.6

18

MISCELLANEOUS
Continuing Security

This Security is a continuing security and will extend to the ultimate balance of the
Secured Liabilities regardless of any intermediate payment or discharge in whole or in
part.

Tacking

The Security Agent confirms on behalf of the Lenders (without personal liability) that
each Lender will perform its obligations under the Facility Agreement (including any
obligation to make available further advances).

New Accounts

(a) If any subsequent charge or other interest affects any Security Asset, a
Secured Party may open a new account with the Chargor.

(b) If that Secured Party does not open a new account, it will nevertheless be
treated as if it had done so at the time when it received or was deemed to
have received notice of that charge or other interest.

() As from that time all payments made to that Secured Party will be credited
or be treated as having been credited to the new account and will not operate
to reduce any Secured Liability.

Time deposits

Without prejudice to any right of set-off any Secured Party may have under any other
Loan Document or otherwise, if any time deposit matures on any account any Chargor
has with any Secured Party within the Security Period when:

(a) this Security has become enforceable; and
(b) no Secured Liability is due and payable,

that time deposit will automatically be renewed for any further maturity which that
Secured Party considers appropriate.

Payments without deduction

All payments to be made by any Chargor under this Deed shall be calculated and made
without (and free and clear from any deduction for) set-off or counterclaim.

Notice to Chargor

This Deed constitutes notice in writing to each Chargor of any charge or assignment
of a debt owed by that Chargor to any Credit Party and contained in any other Security
{as defined in the Facility Agreement).

RELEASE

At the end of the Security Period, unless any third party has any subrogation or other
rights in respect of the Security created by this Deed at that time, the Finance Parties

LONLIVE\40638976.1
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must, at the request and cost of the Chargors, take whatever action is necessary to
release its Security Assets from this Security and procure the reassignment to each
relevant Chargor of the property and assets assigned to the Security Agent pursuant
to this Deed.

19 NOTICES
9.1 Communications in writing

Any communication to be made under or in connection with this Deed and any Loan
Documents pursuant to it shall be made in writing and, unless otherwise stated, may
be made by fax or letter.

19.2 Addresses

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

(a) in the case of each Chargor, that identified with its name below;
(b) in the case of the Security Agent, that identified with its name below,

or any substitute address or fax number or department or officer as the Party may
notify to the other Parties, if a change is made by not less than five Business Days'
notice.

i9.3 Delivery

(a) Any communication or document made or delivered by one person to another
under or in connection with this Deed will only be effective;

{i) if by way of fax, when received in legible form; or

{ii} if by way of letter, when it has been left at the relevant address or
five Business Days after being deposited in the post postage prepaid
in an envelope addressed to it at that address;

and, if a particular department or officer is specified as part of its address
details provided under Clause 19.2 (Addresses), if addressed to that
department or officer.

(b) Any communication or document to be made or delivered to the Security
Agent will be effective only when actually received by the Security Agent and
then only if it is expressly marked for the attention of the department or
officer identified with the Security Agent's signature below {or any substitute
department or officer as the Security Agent shall specify for this purpose).

() Any communication or document which becomes effective, in accordance with
Clause 19.2 (Addresses) or this Clause 19.3, after 5.00 p.m. in the place of
receipt shall be deemed only to become effective on the following day.
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i9.4 Electronic communication

(a)

(b}

(c)

(d)

(e)

12.5 English
(a)
{b}

LONLIVE\40638976.1

Any communication or document to be made or delivered by one Party to
another under or in connection with this Deed may be made or delivered by
electronic mail or other electronic means (including, without limitation, by
way of posting to a secure website) if those two Parties;

{1 notify each other in writing of their electronic mail address and/or
any other information required to enable the transmission of
information by that means; and

{ii) notify each other of any change to their address or any other such
information supplied by them by not less than five Business Days'
notice.

Any such electronic communication or delivery as specified in paragraph (a)
above to be made between a Chargor and a Finance Party may only be made
in that way to the extent that those two Parties agree that, unless and until
notified to the contrary, this is to be an accepted form of communication or
delivery.

Any such electronic communication or document as specified in paragraph (a)
above made or delivered by one Party to another will be effective only when
actually received (or made available) in readable form and in the case of any
electronic communication or document made or delivered by a Party to the
Security Agent only if it is addressed in such a manner as the Security Agent
shall specify for this purpose.

Any electronic communication or document which becomes effective, in
accordance with paragraph (¢) above, after 5:00 p.m. in the place in which
the Party to whom the relevant communication or document is sent or made
available has its address for the purpose of this Deed shall be deemed only to
become effective on the following day.

Any reference in this Deed to a communication being sent or received or a
document being sent or delivered shall be construed to include that
communication or document being made available in accordance with this
Clause 19.4.

language

Any notice given under or in connection with this Deed must be in English.
All other documents provided under or in connection with this Deed must be:
{0} in English; or

{ii} if not in English, and if so required by the Security Agent,
accompanied by a certified English translation and, in this case, the
English translation will prevail unless the document is a
constitutional, statutory or other official document,
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20.1

20.2

21

22

23

24
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CALCULATIONS AND CERTIFICATES
Accounts

In any litigation or arbitration proceedings arising out of or in connection with this
Deed, the entries made in the accounts maintained by the Security Agent are prima
facie evidence of the matters to which they relate.

Certificates and Determinations

Any certification or determination by the Security Agent of a rate or amount under this
Deed or any other Loan Document is, in the absence of manifest error, conclusive
evidence of the matters to which it relates.

DAY COUNT CONVENTION

Any interest, commission or fee accruing under this Deed will accrue from day to day
and is calculated on the basis of the actual number of days elapsed and a year of 365
days or 366 days, as applicable.

PARTIAL INVALIDITY

If, at any time, any provision of this Deed is or becomes illegal, invalid or unenforceable
in any respect under any law of any jurisdiction, neither the legality, validity or
enforceability of the remaining provisions nor the legality, validity or enforceability of
such provision under the law of any other jurisdiction will in any way be affected or
impaired.

REMEDIES AND WAIVERS

No failure to exercise, nor any delay in exercising, on the part of the Security Agent,
any right or remedy under this Deed or any Loan Document entered into pursuant to
it, shall operate as a waiver of any such right or remedy or constitute an election to
affirm this Deed or any Loan Document entered into pursuant to it. No election to
affirm this Deed or any such Loan Document on the part of the Security Agent shall be
effective unless it is in writing. No single or partial exercise of any right or remedy
shall prevent any further or other exercise or the exercise of any other right or remedy.
The rights and remedies provided in this Deed and in each Loan Document entered
into pursuant to it are cumulative and not exclusive of any rights or remedies provided
by law.

AMENDMENTS AND WAIVERS

Any term of this Deed may be amended or waived only with the written consent of the
Chargors and the Security Agent.

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 this Deed.

LONLIVE\40638976.1
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26 GOVERNING LAW

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

27 ENFORCEMENT
27.1 Jurisdiction

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

(b) The Parties agree that the courts of England are the most appropriate and
convenient courts to settle Disputes and accordingly no Party will argue to the
contrary.

() Notwithstanding paragraph (a) above, the Security Agent shall not be

prevented from taking proceedings relating to a Dispute in any other courts
with jurisdiction. To the extent allowed by law, the Security Agent may take
concurrent proceedings in a number of jurisdictions.

THIS DEED has been executed and delivered as a deed on the date stated at the beginning
of this Deed.
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SCHEDULE 1
THE CHARGORS

Name of Chargor

Registered number (or equivalent, if any)

NWI Cavell 1 Limited 12406560
NWI Cavell 2 Limited 12406723
NWI Edgbaston 11 Limited 12368575
NWI Edgbaston ]2 Limited 12368744
NWI Huddersfield 1 Limited 12408708
NWI Huddersfield 2 Limited 12407233
NWTI Lincoln 1 Limited 12406674
NWTI Lincoln 2 Limited 12406865
NWI Lancaster 1 Limited 12407328
NWI Lancaster 2 Limited 12406994
NWI St Edmunds 1 Limited 12408101
NWI St Edmunds 2 Limited 12406942
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SCHEDULE 2
REAL PROPERTY

No. | Property Description Title Number | Registered Tenure
Proprietor
1. Land and buildings on the south | NGL224149 NWI Cavell 1 | Freehold
side of Dunraven Drive and the | and Limited and
Ridgeway, Enfield and the land | EGL332388 NWI Cavell 2
known as the BMI Cavell Hospital, Limited
Cavell Drive, Enfield EN2 7PR
2. Land and buildings known as the | WK26861 NWI Leasehold
BMI  Edgbaston Hospital 22 Edgbaston J1
Somerset Road, Edgbaston, Limited and
Birmingham B15 2QD NWI
Edgbaston 12
Limited
3 Land and buildings known as | YK34173 NWI Freehold
Nuffield Hospital (known as the Huddersfield 1
BMI Huddersfield Hospital), Birkby Limited and
Lodge Road, Huddersfield HD2 2BL NWI
Huddersfield 2
Limited
4 Land and buildings known as The | LL22605, NWI Lincoln 1 | Freehold
Lincoln Nuffield Hospital, Church | LL32871 and | Limited and
Lane, Lncoln LNZ2 1QU, 17| LL280933 NWI Lincoln 2
Nettleham Road, Lincoln LN2 1RQ Limited
and land on the south side of 19
Nettleharmn Road, Lincoln LN2 1RQ
5 Land and buildings known as The | LA921612 and | NWI Lancaster | Freehold
Lancaster & Lakeland Nuffield | LAN65776 1 Limited and
Hospital (known as the BMI NWI Lancaster
Lancaster Hospital), Meadowside, 2 Limited
Lancaster LA1 3RH and Land and
buildings known as 49
Meadowside, Lancaster, LAl 3AQ0
6 Land and buildings known as St SK177077 NWI St | Freehold
Edmunds Hospital (known as the Edmunds 1
BMI St Edmunds Hospital), St Limited and
Marys Square, Bury St Edmunds NWI St
(IP33 2AA) Edmunds 2
Limited
LONLIVE\40638976.1 Schedule 3
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SCHEDULE 3
FORMS OF LETTER FOR OCCUPATIONAL TENANTS

Part 1
Notice To Occupational Tenant

To: [Occupational Tenant)]

Copy: [Security Agent] {as Security Agent as defined below)

[Date]
Dear Sirs,
Re: [Property address]
Security Agreement dated [ ] between [Chargor]
and [Security Agent] (the "Security Agreement")
We refer to the lease dated [ ] and made between [ ] and [ ] (the "Lease").

This letter constitutes notice to you that under the Security Agreement we have assigned
[absolutely] (subject to a proviso for re-assignment on redemption) to [Security Agent] (as
trustee for the Secured Parties as referred to in the Security Agreement, the "Security Agent")
all our rights under the Lease.

We confirm that:

(a) we will remain liable under the Lease to perform all the obligations assumed by us
under the Lease; and

(b) none of the Security Agent, its agents, any receiver or any other person will at any
time be under any obligation or liability to you under or in respect of the Lease.

[We will also remain entitled to exercise all our rights, powers and discretions under the Lease,
and you should continue to give notices under the Lease to us, unless and until you receive
notice from the Security Agent to the contrary stating that the security under the Security
Agreerment has become enforceable. In this event, all the rights, powers and discretions will
be exercisable by, and all notices must be given to, the Security Agent or as it directs.]

We irrevocably instruct and authorise you to pay all rent and all other moneys payable by you
under the Lease to the account at [ 1, Account No. [ 1, Sort Code [ ] (the
"Rent Account").

The instructions in this letter apply until you receive notice from the Security Agent to the
contrary and notwithstanding any previous instructions given by us.

The instructions in this letter may not be revoked or amended without the prior written consent
of the Security Agent.

This letter and any non-contractual obligations arising out of or in connection with it are
governed by English law.
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Please confirm your agreement to the above by signing the attached acknowledgement and
returning it to the Security Agent at [address] with a copy to us.

Yours faithfully,

(Authorised Signatory)

[Chargor]
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Part 2
Acknowledgement Of Occupational Tenant

To: [Security Agent] {as Security Agent)
Attention: [ ]
[Date]
Dear Sirs,
Re: [Property address]
Security Agreement dated [ ] between [[name of relevant; Chargor]

and [Security Agent] (the "Security Agreement")

We confirm receipt from [{name of relevant! Chargor] (the "Chargor") of a notice dated
[ ] (the "Notice"} in relation to the Lease (as defined in the Notice).

We confirm that we:
(a) accept the instructions contained in the Notice and agree to comply with the Notice;

(b) have not received any notice of any prior security over the Lease or that any third
party has or will have any right or interest in, or has made or will be making any claim
or demand or taking any action in respect of, the rights of the Chargor under or in
respect of the Lease other than in favour of the Security Agent;

() must pay all rent and all other moneys payable by us under the Lease into the Rent
Account {(as defined in the Notice); and

(d) must continue to pay those moneys into the Rent Account (as defined in the Notice)
until we receive your written instructions to the contrary.

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

Yours faithfully,

For

[Occupational Tenant)]
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SCHEDULE 4
FORMS OF LETTER FOR OTHER CONTRACTS

Part 1
Notice To Counterparty

To: [Contract Counterparty]
Copy: [Security Agent] {as Security Agent as defined below)

[Date]
Dear Sirs,

Security Agreement dated [ ] between [ name of relevant Chargor]
and [Security Agent] (the "Security Agreement")

This letter constitutes notice to you that under the Security Agreement we have [assigned by
way of security, subject to a proviso for re-assignment on redemption,]/[charged by way of a
first fixed charge] to [Security Agent] (as trustee for the Secured Parties as referred to in the
Security Agreement, the "Security Agent”) all our rights in respect of [insert details of
contract] (the "Contract").

We confirm that:

(a) we will remain liable under the Contract to perform all the obligations assumed by us
under the Contract; and

(b) none of the Security Agent, its agents, any receiver or any other person will at any
time be under any obligation or liability to you under or in respect of the Contract,

We will also remain entitled to exercise all our rights, powers and discretions under the Contract,
and you should continue to give notices and make payments under the Contract to us, unless
and until you receive notice from the Security Agent to the contrary stating that the security
under the Security Agreement has become enforceable. In this event, all the rights, powers
and discretions will be exercisable by, and notices must be given and payments must be made
to, the Security Agent or as it directs.

We irrevocably instruct and authorise you to disclose to the Security Agent any information
relating to the Contract requested from you by the Security Agent.

The instructions in this letter may not be revoked or amended without the prior written consent
of the Security Agent.

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

Please acknowledge receipt of this letter by sending the attached acknowledgement to the
Security Agent at [address] with a copy to us.

Yours faithfully,

LONLIVE\40638976.1 Schedule 4
33



{Authorised signatory)

[fname of relevant: Chargor]
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Part 2
Acknowledgement Of Counterparty

To: [Security Agent] {as Security Agent)
Copy: [Ename of relevant; Chargor]

[Date]
Dear Sirs,

Security Agreement dated [ ] between [{relevant] Chargor]
and [Security Agent] (the "Security Agreement")

We confirm receipt from [{name of relevant] Chargor] (the "Chargor") of a notice dated [
1 (the "Notice") of [an assignment]/[fixed charge] on the terms of the Security Agreerment of

all the Chargor's rights in respect of [insert details of the contract] (the "Contract").

We confirm that we:

(a) accept the instructions contained in the Notice and agree to comply with the Notice;
and
(b) will give notices and make payments under the Contract as directed in the Notice.

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

Yours faithfully,

(Authorised signatory)

[Contract counterparty]
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Signatories

Signature redacted
Chargors
Executed as a deed by NWI Cavell 1
Limited acting by a director in the T
presence of

_ Directar

sigriatire

Signature redacted

£

B

'-“w{x E%r’
7

ga,,w;fn% REg<yas ‘”ﬁ nga & :’&“'*E f“%g ‘f%‘ § ?@g
Netice Detalis:
/0 Jahn Perastrelo
LGL @rﬂuﬁg 15t Flaor, Ubaration House, Tastle Streat, St Hellge, Jersey JFL 161, Chanpel Islands
Emell: NWHDstrihutionGroup@ia laraui.com f Jotin. Perestrelo®@igl-group.com
Telephone: +44 1534 S46600 Faxr +44 1534 846699

With 2 copy o

Kimbierley Tar / Mike Brady

HorthWast Healthcare Properties REIT, 180 Dundas Street West Sulte 1104, Torento, ON M5G. 178, Canada
Engil: §<E‘mber'ly.Tam@'zﬁwhraimﬁm H _Miﬁce..arady@nwhrettf;o-m

Telephona: +1 {418} 366-2000 / +1.{416) 601-3222 Signature redacted

Exacuied as & deed by NWI Cavell 2
Limited acting by a direckor i the
presence of;

[T A

MQ&"'\?:TM}‘“{'.,Q w@w?xiﬁﬁ% i

signature
of witnes

i

Signature redacted

rame ﬁ‘;«f‘“ o
b : s{{'ﬁa

gy

Address

[$o Dondas Shrech wegt

Fuate oo, Toron 16 oM HSG42E

MNotica Detaily:

Cf-John Perestials

LGk Group, 1st Floor, t-i_bwatignjﬁﬁuse-, Castla Straet, St Halier, Jersey 381 151, Chanpet Tlands
Ernall: MWHDBstribRtionGroup@lgl-grosp.com / John. Perestrelo@igl-grous .26m

Telgphane: +44 1534 B46600 Fay: +34 1534 345600

With a ropy b

K;fmbari:ey' Tan / Mike Brady

KMorthWest Healthicere Properties REIT, 180 Dundas Strest West Sulre 1100, Toronte, ON MSG 3128, Canada
Erraily Kimberly Tam@niwhestt cam f Mike Brady@eywhreiloom

Telephvne: +1 1416} 3562000 7 +1 {416) 603-32232
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Signature redacted

Executed as 2 deed by NWI
Edghbaston 31 Limited acting by a BT

direttor in the presence of:
i
M-ﬁ‘m e ar-ﬂ:@&x

Direcior

signature
of witn

grink i

Signature redacted

y L
name (i “"z&% f’ Tk
REIRE FpE ci?iwim%é N

Address _

[Eo un o Dhge et e g "%-W .
B Sk Noo Terosl on MEG(ZE
fotice Detalls: :
CAY John Perestrelo

LG ﬁ?‘ﬁﬁﬁy-.lst Floor, Liberation Hotse, Castle Street, St Helive, Jersay 181 1GL, Channe! Islands
Emails WWHDsrbutionSroup@ipl-group.cofh / JohnFeregirelo@igl-group.com

Tebphione: +44 1534 846600 Fax: +44. 1574 8466599

With a copy to:

Fimberiey Tan 7 Mike Brady

MorthWWest Healthcare Propertiss RETT, 180 Dundas Sthest West Sulte 1100, Toronto, ON M55 128, Cenade
Ervjail: KémberﬂwTam@ﬂwhﬁeitmm f'i*fﬁke.Brady@nwhreitwmm

T‘ala;&hi}nei' 41 {(#16) I66-2000 7 +1 (418) 601-3222
Signature redacted

Executed as & daed by NWI. Director
Edgbaston 12 Limited acting by a
director In the presenca of,

Csigratare

Bt fiTe Eiie :

signatiire

Sighature redacted

% ; !
name é’”"{’ 5 ri';"’ﬂ’ﬁk v V
HrnT NArme of wiiess

pacress 8o Duvday Speeek Vst Z&
o oe, Tawento oAl MBEHZS
Notice Detatls:
O Jnhn Perestrelp
LGL Grioug, 15t Fleor, Uiberation Holse, Castle Straet, 5t Helier, Jéresy 1FL 1GL, Channe! slands
Epnatl MWHDIStHbutisoGmup@igl-group oo/ Jobn. Perestrelo@igb-group.com
Talephone: +44 1554 BAEE00 Faw: w48 1534 86600

With & copy

Kimberlay Tan [/ Mike Brady

Northivest Healthcare Properties REIT, 180 Dunadas Street Wast Solte 1100, Tordnte, ON M5G 178, Canads
Ernail: Kimberly Tam@nwhreit.com / Mike, Brady@nwhreit.com

Telephone: +1{416) 366-2000 / +1 {4156) 5013222
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Signature redacted

Executed a3 3 deed by NWI
Huddersfield 1 Limited acting by a sgnarre

dirgctor in the presence of;
M N g

ftyEin S‘&!T‘H}

Director

sighature
of witness

ignature redacted

name li“lﬁ\mi
;}rkﬁt“ﬁ}sm&ﬁ??ﬂ” 3.1 iy

Address

o D ndag theesd wm?:_ .
Suie oo, Theow e o e Gizd

Hotice Details:

0 John Perestrela

LGLGroun, 15t Floos; Liberatlon Mouse, Castle Street, St Halier, Jersey IEL 1GL, Channel Islends
Email: NWHEEbuticnGroup@lgi-groud. comi £ Jobn Perestrelo@igl-orp . com

Telephone: +44 1534 846800 Fax: +44 15’3@_2&46@@3'

With & copy o

Kimsbariey Tan / Mike Brady

MorthwWest Healthiare Properties REIT, 180 Dundas Strest West Suite 1100, Toronto, ON M5G 128, Canada
Email Kimiberly Tam@pnwhrait.onm ) Mike. Brady@nwhrelt.com

Telephone: +1 {416} 366-2000 / +1 [418) 501-3222 Signature redacted

Expcuted as & dead by NWI
Hudderstield 2 Uimited azting by o
director in'the presence of

_ Director

e e
signatire L T

of witness e
Signature redacted

Address

[Fo Dundas Srreed wesh |
Gate oo #%.%ﬂiﬁﬁ or BeGr z Y

namea

Motice Detalls:

¢l John ?&r&sﬁrﬁic

LGL Group,. st Fiﬂm’ Liberation House, Castle Strest, St Helier, Jersey JEL 161, CThannel shands
Ernail . MW HDistrbutionGroup@igl-group.com f Jobm. Perestrslo@dg i-graup com

Telgphone! +44 1534846600 Fax: +44 1534 226699

With a copy to

Kimberley Tan / Mike Brady

Northwest Heslthcgre Properties REIT, 180 Duridas Street West Suite 1100, Totonta, DN M5G 178, Canada
Ernail Kimberly, Tam@nwhrelt.com MEke;.Srady@ﬁwhreitm_m

Telephone: +1. (416) 366-2000 / 41 {:4163 BUL-3222
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Signature redacted

Exemcuted as & deed by NWI Lincoln
1 Limited acting by a director in the pomrrmm

presence of!
%M o Q@:E“"“"wﬁxg 5

weint name »\:g
it

Signature redacted

Diractor

sighaturs
of witness

name ,,ézt‘F'f”@ . H‘Rm . IF e

“prind Bawe ijtﬁeﬁﬂ’ P //7
Addriss.

[ :@rwméﬁ g Kdewak Wh%% .
C Cuie oo Rrenk e M5 Gyal

Motica Detalls:

CHO John Perestrelo

LGL Grong, Let Floor, Liberation House, Castle Straet, 5t Helier; Jersey JEL 1061, Channel Islands
Ermails NWHDstribtonGroup®igl-group.com- '}'ohm?”&mstmm@ig:lngmup,mm

Telephone: +44 1534 846600 Fax: +44 1534 845843

With a copy o

Eirnbarley Tan./ Miké Brady

MorthWest Healthcars ﬁr@p-érﬂésﬂﬁl‘i} 180 pundas Strest West .Sué’te-ii’i}iﬁ, Toranto, O M56G 128, Canada

Email; Kimberly Tam@mwhreitcom / Mike Brady@rnwhrelt com

Telephorier +1 {4161 366-2000/ 41 (416) 601-3222

«Signature redacted

Executed as a deed by NWI Lincoln
2 Lirgited acting by & direttor in the
presence of;

B Diteckor

NS S

prind hang

signatura
gf witness

naETe _ éﬁ:f””#

i RS OF wiw@%

Siénature redacted

Address _ _
(B Dundas Hreed weet
gade noe, Teeerle oxt NEGI2¥
Motice Ditalls:
CAO Johm Peresireld
LGL Group, 1st Floor, E;-Eb&ra?ﬁ‘abﬁ House, Castle Sireet, St H&Eiénjér@éy BT FEL, Channgl Tslands
Eenail; MW HDEt butionGroup@igh-grour com -/ JoRn Perdstrelo @iglaroup. com
Telephitne: +44 1534 845800 Fax: 444 1534 845800

With 2 copy o

Kimberley Tan / Mike Brady

NorthWest HealthCare Properifes REIT, 180 Dundag Street West Suite 1100, Torants, UM M53 178, Canads
Ermiadly Kimberty TemGmwhreicom / Mike Brady@nwhreiboom

Telephone: +1 {418 366-2000 / +1 {418} 805-32232
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Signature redacted

Executed as a deed by NWI
Lancaster 1 Limited scting by a s
% St

directer in the presence of:
N e .
AriEt NArnE
-

§ignature redacted

_ Director

sianature

S m?h‘?aaw.# ) ”“%‘4?‘, ""’E z;f
prist mame of wtkn?_n& ; :

Mdmﬁg.f so E:Mwmf%&_ﬁ% S e m%&*"? -y
Sude 10D Tevenls on MEFIZE

Motice Details:

G0 Juhn Perestrelo

Ll Group, 18t Floor, Libergtion House, Castls Strast, 5F Halier, Jersey 151 161, Channe Isiands
Emait! MWHDstrbutionGroup@igl-group.com / Johw. Perestrelo@igisgroup.com

Telephore: +44 1534 546600 Fay: 494 1534 546699

With 2 copy to:

Kirmberiey Tan 7 Mike Srady -

Morthwest Healthcare Praperties REIT, 180 Dundas Street West Suite 1100, Toronto, TN M5G 128, Canads
Email: KEmb-eriiy.Tam@ﬂwhmitmm § Mike. Bradyv@nwhreit.com

Telephone: +1 (416F 366-2000 7 +1 {416) BOL-3222 Signature redacted

Executed 55 4 deed by NWI
Lancaster 2 Limited acting bya RS T —
director in the presence of:

Director

sighature
of witness

PRIT FRETIE - ’ ‘\}

Signature redacted

nare {’;:;,ff"*"fg”, H&'\; ﬁ‘%;.g:ﬁ'f T4

g name ofwiteess

Address _ . ,
{%k@ .E:;E g &J i B g“’%‘ e !‘3% e et

Qonke 100, T oronih O/ M5G =29

Matice Detaibsy

C/0 John Perestrals

LGL Groug, 1st Floor, Uiberation House, Castie Street, 3¢ Heller, Jersey J81 IGL, Charnel Islands
Errail:. MwHDstributienGroupBigl-group .com-/ John. Perestrelo@lgl-grotp.com

Telephone: 44 1534 B40600 Fax: 444 1534 846659

With a copy to:

Kimberley Tan f Mike Brady

MorthWast Henlthzars Profrertias REIT, 180 Dundas Street West Suite 1100, Torgrte, ON M5G 128, Cansda
Eresail: imberiy. Tam@nwhreit.com § Mike. Brady@nwhreit.oom

Telaphone: 144187 386-2000 -/ +1 {416) 8012222
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Signature redacted

Executed a5 a deed by MWI 5
Edmunds 1 Limited acting by a
dirgctor in the pressnce of:

| Director

Kﬂx%ﬁ@ Yt

neiE nane :
e

Signature redacted

sigiaturé

Aiddress _ _ N
F gﬁj e {EQE Dhow ek e s N
Cocle How . Toxonis omn MEGZE

Wotice fratils:

CF0 Jobn. Perestrelo

LGL Group, st Floor, Likeration Mouse, Castle Streat; St Haller, Jersey 151 161, Chanps! Tekands
Emall: NWHDStributionGroup@ighgroup.con / IolnPerestrelo@igl-graip.com

Telephané: +44 1534 B486800 Fax! +44 1534 B48655

With 2 copy to:

Kiriligrley Tan / Mike Brady
MiarthWast Healthcare Properties REIT, 180 Durdas Stroet West Suite 1100, Toronte, 0N M5G 128, Canada

Erails Kimberly. Tam@nwhreit.com / Mike. Brady@nwiweit.com

Telepbona: +1 [A16] 306-2000 7 +1 (416) ’3'0193?;2.2

Signature redacted
Executed a5 a deed by NWI St
Edmunds 2 Limited d4cting by a SRR

director in the presence of ;.
N L o
MM e TS R

pring name )

| Director

signature
of witn

Signature redacted

name Corrpe ~é“lﬁ‘\ ﬂ"fw";%

I M G vl
Arldress . _ ;
b e e S B Y g A e
[ o ,Q@wé_m_ﬁ Gy eok Krek i’; 3 "
Qnks oo, Torenls od MSTIZ
fotice Datsils:
Cf Jokin Perestrels
LGL Groug, dst Floor, Liberation House, Castle Street, St Helier, Jersey JEL 1GL, Channel Islands
Ernall: NWHDistribotionGroup@lgh-group.oom 7 JohnParestrelo@ighgroun.com
Telephong: +44 1534 846600 Faxr +44 1554 B4BE0Y

With & cony o

Kimbertey Tan / #ike Brady

MorthWest Heslthcard Properties REIT, 180 Dundas Street-West Suite 1100, Torarts, UN MSE 178, Canady
Emall: Kimberly, Tam@nwhreit.com / Mike Bradydinwiireib.com

Telophone: +1 [416] 365-2000 F Ll {416) 601-3222
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Security Agent

Signed by Royal Bank of Canada

Notice Details:

Address: 200 Bay Street, Royal Bank Plaza, P.O. Box 50, 4th Floor, South Tower, Toronto,
Ontario M5] 2W7

Attention: Sam Su, Director

Email: s sudirboom, oo
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