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Registration of a Charge

Company name: FOSSE WAY CARE DEVELOPMENTS LIMITED

Company number: 10399333
X6K5QP14

Received for Electronic Filing: 28/11/2017

Details of Charge

Date of creation: 16/11/2017
Charge code: 1039 9333 0001
Persons entitled: BARCLAYS BANK PLC AS SECURITY AGENT

Brief description: FIXED CHARGES OVER ALL LAND AND INTELLECTUAL PROPERTY
OWNED BY THE COMPANY AT ANY TIME.

Contains fixed charge(s).
Contains floating charge(s) .

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for Company Number: 10399333 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: RICHARD DAVIES

Electronically filed document for Company Number: 10399333 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10399333

Charge code: 1039 9333 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 16th November 2017 and created by FOSSE WAY CARE

DEVELOPMENTS LIMITED was delivered pursuant to Chapter A1 Part 25
of the Companies Act 2006 on 28th November 2017 .

Given at Companies House, Cardiff on 30th November 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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This Deed is made ot 16. Navamber : R L 2017 betweert

: ._{-i).-

@

| {3}

oy

THE ORDERS OF §T. JOHN CARE TﬁﬁST & company. limited by guarar;tee ynder the

laws of England and Wales with registered number 03073089 and a charity registeréd
~with the Charity Commission for England and Wales under registration number 1048355

wheme registered address s T Des Roches gqaam, Withay, {}xm;’dsmre, United ngﬁum, '

OXZB ABE (thﬁ “Parent):

THE CG?W‘A&IE& fisted in Sﬂheﬁu& 1 (is@ézther w;th the P’amﬂtf the “ﬂﬂgmai :

" Chargors™ T ami

 BARCLAYS BANK ?Lf: {the ‘*%anrnty Agent”) as s&mﬁw trustes for the Semred

Farties appointed under the Intercreditor Agreameﬁt

INTERPRETATION
 pefinitions
In this Deed:

"“ﬁgr&ezﬁén’t‘ faf' Lesse” T2ANS Bn agraament Hy grar%t an ch:upat {mai Leage of ali o

part of & Charg{:r 5. Martgageﬁ Prﬁperty

“Msigneﬁ Asset” 'meanst any assets axg}fes,sed o %Je assngneti under Cause 3.3
{Assigrimenty. : .

- “Agsociated Benefﬁ:s means, in respect of any 'as?set" N

{a) all monies mcfuémg {whem re azzant} all rent, s:fswéemlg, distrzbuiz fons, pmﬁt& o
T compensation, demades; n::eme ar intéregk pam of pavable relating to that
~asset; wed . '
el Autharssatmnsf rzg?ﬂ:ﬁ, benafits, claims or pmperi:y af: any time relaﬁ;mg t0
' that dgsel. .

" "Book Debts” means, in relation to any Chargor, all book and other debts; revenues and

rmonetary claims of of owing to, or other amounts recoverable or receivable by, that

. Charger and any fights.or claims of that Chaigor in respect of such debts, revenues and

monetary clalms.

*Chargor” medrs eazh of ti’%e (}rigmaf Qha?gﬁrs aﬁfi any mm_;sany which accédes tﬁ i:%zzs —

Deed under & Deed of Accession (together the “Chargors™).

“ﬁi’sarged ;&ﬁcnunt*“ means each account listed In Part TI of Schedile 2 (Eéefasfs f.;f o

{T{'sargeefi Fropertvy,

_ “{:har‘gmi ?l‘“ﬁ#ﬁﬁ?" theans th& Hssets mf Bach Qha%’gar which fram time to tire are, f}f".
~are expressed to be, the subject of any Security created by this. Deed.

' “L’:a!ieﬁtmzz Atcount” medns any Charged Accourit and any. dther acmunt s;;\e{:afwd b*y".
e S&c:aruty Agent from time m time for the colléction of Book Debts. .

“Debt Document” means sach of the Imsemwé;ﬁw ;%grﬂemeﬁt, the Heégiﬁg_ ﬁ;gmemeﬁﬁ;
the Senior Finance Docuiments, the Security Doclments (a5 each stch terin is defined in

C-the Intefcreditor Agreement) and any ather d;}cument de&gﬁated @8 siich by the Secum:y

Agent and the Parent,

 “Dabtor” has the 'méam}ngigwéﬁ t5 that teri i the Intercraditor Agreament,

) “Pead of Ac&essibn m&&ng # d%{i mhﬁiaﬁtéaﬂy i tha Hian set dutb-in Schedul g & {F{}rm
. of Deed of Accession). _

ﬁl.chgm'*p\}%ﬁziﬁi_::if-’;ié‘{;' o S ) TR |




' Agent

_“Evant of Eeﬁauii" has the meanmg gzvan 0 that tam'; i the Sﬁntar Facxt;tres )
Agmﬁment o .

“Existing Licence” means the agreement dited 3 Décembef 2{335 ent&r&é inte batw&an o

the {1} The Orders Of 5t John Care Trust as licensor and (2) Domingos Pereira as .
licenses, . o _ .

. “Finance: 'simy fieans ‘the Security. Agﬁni,
counterparty or a lender: {as sach term 5 d&f ned in i?}a ﬁenwr Facilities Agreeme:at}

: "‘Flgatmg Charge Asset” meahs, 8t any H friE, any Charged Property which, at'that tam&,
is.the subject of the floating chargd créated by this Deed, :

| “Headiease’ means & lease under which & Chargor Holds tite fo any part.of a Mortgaged '
Property. :

“mmlv&ﬂw ﬁct” heans the Irzsalveﬁcy A{:ﬁ 1986

_ "‘:En&urammS eans ai§ contrat;ts or polic es of insurance af what&xfer hatare..

- YIntercreditor Agreement’ means the intercreditor agreement dated on or about the. -
date of this Deed and mads betw&en, arnong others, the Chargars, the Sacurity Agent
and the Secured Parties, .

MEnvestments” m&éﬁgz

(a)  the Specified Shares; and
5} all other stocks, 5?§éreﬁ-, bonds, securities o investments.

_ “Lease ﬁacument" means an Agreement for Lease, Occupatiorial Laas& or any ﬂthe;' '
. document deagﬂat&é a5 such by the 5&5&;1‘11:3? Agent or a- Chargor, '

SERPA™ means the Law. e’sf P*m;;erty Act 1925,

“Mortgaged Property” means the Real Propeity fisted in Part I of Schedule 2 (Datails of
Charged Property: Resl Property), together with -any ﬁther Redl Property secured i;y E:R
Supplemental Legal: Mortgage eﬂtemci into after the date of this Deed. :
_“ﬁcaupaﬂami E_aase” 'E‘i“%&aﬂﬁ aﬁy leasa of Boence oF ather rzght e:sf ect:ujﬁatxf;m ar ﬁg%ﬁ: ta- '
any guarantea of a tenant 5 bl lgations ‘under the same.

- “Heal Property” méans;

fay - all estates or interests in-any freehold or leasehold property; .

Sy any bulidings, fistures, fittings, fixed plarit or "maiéhiﬁa?y'-atfamy Hime situated
: on-ar formiing part of that property; .

ey ol easements; vights, agresments and other benefits in respect of ‘that
| proparty; arzci :

. (-ﬁ’)_. o the benefit cff any cﬂv&ﬁanta f{}r txt:l& gwen -OF entered mt{) by aay predeams;sar' :
in titje of & Chiargor in respect of that pm@erty

*Receiver” means a s-*ece‘%v_ﬁr ar receiver and manager or administrative receivér of the
- whole or @ny part of the Charged Propeity. :

- i corphAURALREYY : L e



------- "‘Reﬁzdani ﬁgmemem” mﬁans aﬁy agreameﬂt bei:weaea

_ (a}_-':- g Chargﬁr ami

(B3 S sém%ce'u’&:’er for the purposes of receivifig care a‘n‘d}’éﬁ Fights of ;‘égjééhcy;
o §'r_:_'3" - an emp!&ye& ﬁar th& ;surpases af prawd it cazia aﬂdjar rzghts of rég d&ac:y} _{}F _
_{z‘] ¥ ' anot%"sér Chargor far admin &trai:we ;;usf“m}ses,

. prévided that'in r&iam}ﬂ !:0 {cy aﬁav& sueh Resxcéeni’: Agr&ément i
W the Exlﬁ;tsng Lrﬁ:&ﬁﬁﬁ;

“fify - for the period prior to the required replacement of such licence pursuant fo
S Elause 254113 (Condition subsaqueht) of the Fadility Agregment, the licence.
o entered into prior to the {:iai:e of this Deerd between a Chargor and Joao Lai;m, .
Cor . . '

Sy .{A} ﬁubstantsaliy m the fort of the Existmg i!caﬁnm ans:f (B contairis provigions:

' : o the effect that the relevant Chargor hag the ability to terminate such
Resident Agreement at the expiration. m’* not less than one we&ks notice i
writing to the rélevant empiw&e, :

“Property Report” means, in respect of any Mortgaged Property; a Certificate of Title or
any certificate of or report Hn-title supplied to-the Security Agent in connection. with the
Secarity over the Morigaged Pm;aert’ef in dccordance with the tering of this Deed or the
Senior Facilities Agresment, :

“*Secured Obligations” means all present 'a;ad:_fu.t;s-s-e liabilities and obligationis at any
g due, owifig or icdrred by any migmber of the Group and by €ach Debter to any

 Secured Party under any of the Debt Documents, both actual and contingent and whether
theurred selely a'r.g:a_i’ntty and.as principal or surety or in any qthar ca;aa{:iw,

“Sﬁcumd i’arty” m&anﬁ the Eéaurtty Ageﬁt any Peceiver or ﬁeiegata arid each of the -
Sentor Creditors from: Hme to time but, In the case of each Sentor Creditor; only it iss
party to the Intercreditor Agreement or has dcceded to the Intercréditor-Agréerment in the:
appropriates capamy i accordance with the terms of t?’i& Intercreditor Agreement,

“Senior {Zmdiﬁ}m”- has the mﬁaniﬂg -diven tor Ehat term m t%_’se: I&&:ﬁmrﬁéiﬁar'-ﬁg reement,
“Séniar Facilities aigrﬂaménii"" means. 'ii%é'a fa%:'a' fities agf&émen’t 'ﬂateie:i éf‘s' {ir’ ahﬁ&t 'tﬁé .

_ Saniar Cf‘ed t{)rsﬂ _

“Sﬁemﬁﬁﬁ ﬁamrants“ meaﬂs the ca:';t'racta Elgted in iﬁarii v af S{:her:iue 2 {ﬂai&dg of
Ebarged Froperiyy, o

“Specified xm’* mieans  the Iﬂtﬁf er;tawi ?rap&ri:y spemﬁ{ed iy ?art VE of Scheduté pd
{(Datails of Chargad Property).

-_“’ﬁgxe{xf' ied ‘Shares” é'rze:ﬁrts ar}y shares spemﬂeﬁ it F’art i1 of Schedule 2 (D&ﬁaz?g of
- _ﬁ‘fﬁarged pmgaﬁf}ij

form set aut In Sﬂh&dute 5 {Fm"m of Su;;piemeﬁraf Marfgsge) mtes*eé rﬁ:& aﬂ:&r the date
_ of this Deed bétwesen any Chargor and the Lender in accordance with thé terfg of the
- Setijer Fadilities Agreemant and Clalise 6,5 af thiz D '
C 1.2 Construction

121 Unless a contrary indication appears in this Dead: .

mreorpédO3tIIEY . - 3




R I

1.2.3

1.2.4

125

120  terms defingd T the Senior Fauilities Agr&emesxt have ‘the same’

meaning in this Deedy

- Agresment (with the exception of dause 1.2. 4) apply to this
‘Deed as I set-out in full in this Deed except that references to
the Senior Facilitiss Agreement shall be construed as references
Fothis Deed; and

1.2.4.3 . all provisionsin the Senior Fadiiti s Agreement that are: deemed

12,42 the provisions of dlause 1.2 (Construction) of the Seniof Facilities

Eoapply to the Findnce Dodurnents ap;}iy to this Deed as if set . .

gt foll inthisg E}eecf

- Unilessa mmtraw'indicaﬂnn ap‘p‘eam‘; any‘#eferem:é' fry fh-is Dead ?:u:::i- :

'.1,.2,.2..1" o ‘any asset. includes prasent anci future propérties; revenues and
L rights ‘of every description, all pmceeds of sale of such agset, all _'
righits under any . agreement for the sale, Jease or licence of such

- assetand afy mionies patd oF pavable in fespmt of such asset;

1=;2,2,:2.-" ' o a “Debt Dacument” or any other agreement af mstrumen& - .

refer&m:& ‘to- that Debt Document or other agreement or
instrumient as amended, novated, supplemented; -exterded,
resta’tﬁd or re;:taﬁad from time to t?me? and

1.2.2.3 N an account is a réference to that acéount ag re- cfesrgﬂated e
‘numbered; substituted or Yeplaced fram Hme 1o fime,

Where this Deed sﬂatudes tha words “‘aciuésng”f “in ;:artu:ufar” ar “nr 2

otherwise” (or similar words or phrases), the intention is ta state examples -

and not to be exhaustive,

In: refation to any Chargor which becomes & party to this Deed upon the
exectition and delivery of a Deed. of Accession, (a) where any assets are
" identified: by reference 16 @ Schedule, this includes. assets identified i any
. corresponding or analogous schedule to such Deed of Accession and (b) -

provisions which apply from the date of execution. of this Deed will apply from
the date the Sez:unty Agent signs the Deed af Accession.. .

R&ferences to a:ﬂy Security “ereated by ﬁz;s Deed” are to be éﬂﬁmad ta

include such Security credted or intended to be freated, congtituted, given;
Cmade of extended by, ‘unider nr avidencad: iay this Deed. or an? ;:}eed af
“Accession, . :

1.3 . Ifcorporation of other terins

CThe terms cf the gther Debt Dacuments and af ahy other agreement or doctment.
between any af thé partses tz} th is Dae:d ars mcarparateﬁi sni:a thts Ds&zad &ﬂd any Deed m’" _

{4 saef aneaus P’r@\ds;ons} Act 1989

CrAT

L4

bir_orgAB0126\

14 Third paﬁ:ss rights

tless axpmssiy pmv;ded o the cantrary ifl thts Déed, & g::ergcm wha ig ncsf: &
‘party 1 this Deed has rio right arider the Cortracts {F{ ghts of Third Parties)
Act 1999 {the "Third Farties s&z:t”} to enforce or enjoy the benefit of any term

of this Deed.

Nmtw&ths’t&ndmg any term of thitg Deefﬁ the consent of any parson wha is nigt &

~party-to-this Deed is net requived to resding or vary this Desd at @iy time,




3.1

143 - Any Re:;ewan ﬁﬁf&g&t& oF any perse}r% desmbae:! in ciause 3{} 1{} 2 {Exclusion of

liatipity) of the Seniot Facillties Agreement miay, sublect to this Clause 1.4 and

. the Third Parties -Act; feiy iy any t::lause of this Degd which: ax;zressiy conférs

rightsion

COVENANT TO -ww
.Eaf:h Ch&?‘gi}? a5 prmcépaé debtor and ot }Léﬁi‘ Bd 5L;mty; ‘covenants w1th the Se{:urity .
‘Agent to pay or discharge the Sacured Obligations inthe manner provided forin the Debt -
Documents, o .

 'GRANT OF SECURITY

- ‘Mortgage

" CEach Charg&r aharg&s ijy Wsy of first legal martgage

- 3,3;.1 o allits Reai Pmpaﬁy deseribied appaatﬁ& its name in Part i ﬁf Qﬁheﬁu e {&eéa:fs.

of Charged Property); and

312 ) - all ats other Real Property as: ai: th@: date of thrs i}eed

- Frxad nharg&s .

Eaah {Qhargar r:harggs hy way of f’ rst fixed charge:

':3';.2;? . ti’&e extent not effectw&iy m&rtgaged umder {:Iause 31 {Martgage), ai§ its

| Real Praperty ag at the date of this Deed;

_ 322 allits Real ﬁrﬁ}éﬁfﬁ?-&équireé by b after the date of t%ﬁiig.t}eeé;

R 5K SR fts plant’ ahd machinery, vehicles, computers and other equipment,
exchading stock in trade; Lo the exient not otherwise effectively mﬁrtgaged or

charged underthiy De&d

324 . altis Spaf.: ified S-hams*
325 all its Envasstmafsts ({:tther i:?san its saemﬁed Shar&s ah:argesd i.mcier Clauge
3.2:4) _
326 all its: |
3261 '{ih&i‘ge&-ﬁtmﬁr}%;_ and
4,262 other accounts,

in gach- e:asaf ma%ntamad with . & ﬁﬁ‘ﬂufﬁi}! Patty and ali manmg (ﬂc&zd g'-

fnterest) at any thne standing to the credit of each such account;.

32T all- s Bﬂi)k Debts to the extent not effectwey ass;gned under Ciause 3. 3'_

{Assignment):

(3.3 (Assignmentyy

329 allits goodwill and uncalled capital;

A2.40° - all rights, benefits and interests under each agreement to which it is party that

458 all its Iﬁ;ﬁé%iﬂﬁtuai Broperty, to the extent hot effectively assigned under Clause

is ot an Assidned Asset and any agreement in, under or to whmh it ariy-rights

t}*g virtue of the Third Parties Act

B Cc&rﬁ*\éﬁjﬁizﬁ\? R o o E




3.3

34

KA

3.6

53

e 1 2 to the extent that any Afssigmﬁ Assat s mc:apaisie for arzgf reasal csf be ing
-assigned or is pot effectively assigned In.-each case ur;é&r Clause 33.
- {Assigrrhenty; each Assigned Asset: and :

3242 save o the exﬁar}t as«zgtgnad umﬁer Ci&uge 3.3 (A%?gﬁméﬂf:}g : Aﬁgaﬁiatﬁeé

Benefits relating to any of the Charged Pmpe;'ty,

' Assigniment

Bach Chargor assigns by way of secu r"i%gf'-:
3.3.1 - all its accounts maintained with any bank, financial intitution or other person
{other than a Secured Party} and all monlas Unchuding tnte&rest} at any time
- stafiding to the credit of such accotint;

3.3.2 ¢ all ite other surances, m{:imjmg Any | fstad in Sahﬁduie 2 (Qetaffg {}f Ch&m@d .
T Prepertyyi S . '

333 - all its Specified 'cnntm'cés;_-aﬁé .

3,44 all its Specified TOR:

T aaf:%z case tag&ther w;th all Assmamd Bahefits s’eiatzng ta i:ha {:ha?gﬂd ?mpaz‘t&f

Fiﬁazmg charge

3.4. Each Chargar tharges by way of floating chargs all its sssets and ;me:téftakm'g

natat any time effectivély mortgaged, charged or assigned Under this Deed or ks
Cany other Dabi t}nmmem: .

342 _ :Paf‘agt‘agh }A {;f Schedu&a 51 of tha Inao v&m:y Act applies to any Sacurlty_' g
Cbraated Ezy this Dued, . .

‘General -

: All Security created by th = i}eed

3,-"5-';-1 - is created In Fsavemr of E:he Security Ag;em; ag s;emrf!:\g trustee for the Eemred
-‘Parties; . .
352 uriléss iai:aaaf‘ééiiy stated otherwise, is created over the présent and futire

assets of the relevant Chargor to The extent of its rights tl‘dé} and interest in,.
under and to such assets at any time; and

3,53 . s created w;th full title guarar;%:ee in acmrﬁance with the Law of F*m;:ter‘%y
: {Miscellaneous Provisions) Act 1994, : . =

- Continuing secizz*%%;ﬁy

The Secutity created by this Deed is continuing security for the paymenit and discharge of

the Secured Obligations. Tha provisidns of this Deed will apply at all times?

- 361 regardiess of the date on which any of the Secured t’)’tzii'g&tif}zis-waré mc_é;;-rréd; :
362 notwithstanding any intermvediate payment or dischiargs; ahd
3.6:3 . inrespect of the full amount of the Secured Obligations at the relevant fime

. even if the amount of the Secured Obligations had previcusly been less than
that anourt of had beén nilbat any time, ’ . .

Independent Security

i conpNABROIEEY T g




- The Security created by this Dﬁeé is i addition to am‘j i€ et in any way prezud femd b‘gf

Cany other gusranted or Security now or subsequently held by any Secured Party., No o
prigl Security Held by any Seeured Party over the wholg of @iy part of the Charged

- Property will merge with the ﬁemr:ty created by this Deed.

38

- Charities Act 2011 - Certificate

L3E The Parent her&%&y mnf‘ s that the Charge{i P‘regarty is hiald iw it; that fi: wa

29

4.1

non-exempt charity and that this Deed is not ore falling within Section: 124(9])

of the Charities Act 2011 so that the restrictions imiﬁéﬂéﬁ by Section 124 of the '

Charities Act 2011 will apply:

382 The directors of the Paf-e'ﬂ't; "hﬁs‘ing; %iﬁe' iaérsms' whe have ftiwé-gehéra% conbrol

and mansgement of the Farent's administration, -certify that they have the
power uhder the provisioris establishing the Parent as'a charity and régulating
its purposes and administration-to effect this Deed and that they have obtained

—arid considered such advice as 1§ mentigned in Section 124(2) of the Charitiss
Aer 2041, .

' ‘%fai:mtﬁg ef d&tasi& ﬁ’f €hm‘ge¢i ﬁm;zerty

The fact that mrz:m‘re@: or mmm;ﬁet& details of any Charged Pmperﬁy are included or
inserted in any Schedule. will not affect ‘the validity or enforceability af the Security

= ﬁf&atﬁd by this Deed,

co NVERSION OF Fmgﬂﬂts: g_ugms

_Conversion hy notice

The Security Agent may, by notice to a Chargor, crystallise and convert the foating .
charge created by that-Chargor under this Deed intoa fixed chiirge over.any or all of that

B _ Chargor's Floating Chargﬁ Assets

a2

' _- 51

4,101 aiPyent of Default c}rj'ﬁur's which s continuifg;

412 . the 5e§:ur;ty agant bacemag aiware of Bny r;temtmn or ;}m;}esai tg ag&p{}mt o

_ ﬁiﬁ‘;ﬁ%ifa*z&i} administrative recelver, receivar, administrator or other shmilar
officér i respect of that Chargor of any of it assets; oy

413 'fﬁiﬁ Sectirity. Agerit considers. that any F[Qatié}g Charge Asset isin ii?ng‘._ézr'af _
‘being seized, or sold under any legal process, or such assets are otherwise in

. j&gpas’dy

Autamai:;z: ﬂﬂﬂ%&l"n“siﬁl‘& .

4.2 ﬁa ﬂﬂat ny. charge created i}y any ﬁ?zarg@r undet thts E}eeé will autﬁmatfcaily"

crystallise and convert into fixed charges: ovay the relavant Fleating Charge

Agsety if a liquidatar, administrative receiver; receivel, administrator or other

- gimilar officer is appointed i respect of thet Chargor or ary of jts assets.

422 No flosting charge created under this Deed will automatically crvatallise aind

‘corivert into a fixed charge solely by reason of a moratorium bieing nbtained
under-section 1A or Schedule &1 of the Insolvency Act {or anything being done
'With a view to obtaining a moratorium}, .

- um&z—:a's‘axmﬁg

ﬁe.gatwe pledge and. restric:tmn o ﬁeatiag

: CBLY NE} CHargor may 'cr-&a%:é --ﬂr'pa;‘mit te subsist afz_‘.e'y'-&"s_ﬁ?:u'ﬁty' oilicid a:ny'-c;ffiz:s éﬁ'éﬂts;-i_ _

542" . Mo Chargor may:

BircorpVdoizey o Ty




S e J5 IR sell,. transfer ar athem;f-ze digpose of any af its assaty of tex HS

whereby they are or may be feased to or re-acquired by another
Obligor;

5135 selé; transfor or réfhwwiséd%émsé of any of its receivables on |

récourge terms;.

51.2.3 - enterinto any arrangemient unider which mongy ot the benefit of
z:bank or-other-gecount may.be applied, set-off or made subject
to @ combinatioh of sccotints) of

. 5.L2.4 . enterinto any other prefer*&ntnai ar’rangemem ‘having @ similar

: effec:t

.'m gircumstdnces where th& as‘;‘aﬁgemem’ o' traﬁsag:tssn 14 eni:areci it

primarily as a miethod of raising ifinanmai Indehtadnesﬁ ot af financing the

_acguisition of an assat,

513 Clauses 54,1 anti 5.4.2 ﬁhai nci: appiy te Ay Sezcurzty ar arrangemaﬂt
: pﬁrmstted under the Senior Facii;tleg Agm&ment . :
52 Notice of charge or ass;gﬁmaﬂi _

Eath Charg;ar shall semfe notice of eaf:h :::ha;'ge of asz;gﬂment s:reate»:i under ti’EiS &&ed i

res;mct af:

521

eath of 1't§a::t:oz:r§ts' éhargeeé urider- i:iause 3.2.6 or assugnad under Clause

- 331 other than atcounts’ held with the ﬁecunﬁ:y Agent, by gending a notlce:

- substantially fn the form ofy

B2 Part Iof Schedule 3 (Nobices), in the case of éﬁs‘r‘iy account in

respect of which the Security Agerit has sdle ﬁgntng H ght:s an{i

5&.1;2 L part 11 ﬁf’ *Scheﬁu e 3 {Ma?i‘;e:es}{ in the case of any account in.

respect of which ?:he E&mnw Agent doss nob have stle. signing:
- rights; .

to the person with wham' that accﬁum: is held, In each case on the date of this

Deed (in the case of any account existing o 2:%':@ date of this Deéed} and onthe

. date of opening any other account (in the case of any a::c{mﬂt opened sfter the
. date of this:Deed); .

522

" gach of its Insurances by sending & riotice s’u%ﬁtaﬁtf;a:}'_lﬁy in the farm of Part 111

of Schedule 3 (NVotiges) to the relevant ingurer, on the date of this Deed (for

any Insurances existing oo the date of this Deed) and on the date of entry into

: ~any obhet Ingurandes (inthe case of any Insurances anterad into after the date
of this Deed); and .

523

dach Spamﬁ&é Contract, by sending a notice substantially In the form of Part 1V

- of Schedule 5 (Motices) to dach c:aunte:rpartv o that Spécifled Contract, on the

‘date of this Deed.,

5.3 ﬁﬁknawfgﬁ§eméﬁt of notice of security

R

E'acfz f.“:?iat"gér sﬁaﬁ sd afl raaﬁana%}]e eﬂdeavmsm o proture that sach mtb‘:&'

served by it under Clause 5.2 (Notice of charge or assighiment) is'_ _' .

- acknowiedged by the rec) iplent inthe form-attached to-such notice:

R Tt (i it vl

5.371,1 . i the ‘ase of any notice served on t’h& date of th'i's-%}ééd,'w.it'i"ii'z}_:
5 Business Days of service of the notice; and :




5312 in the case of all cther notices, within 5 Business Days of service
: . of the notice, -

54 Charged Property
- 'Eath ﬁhargmr shall, pmmptky u;:sc;rz reqasegt Ty ihe Secunty Agem whany tirria:
B 5;4«1. . deposit with %i’ze Sea;.;ntv s&gent all documents: of title or other &vzdeme af

ownegrship, together with such -deéds; certificates and docurnients as the .
L 5emnty Agant may requlrs, t‘eiatmg to s Charged Pmpﬁrty, B

547 affix to and maintain on such of its plant, machinary, f‘xtureg, f‘t‘:mgs veh;cies -
: or other equipmient as the Security Agent may reguire a clearly Tegible
identification plate stating that the asset has been charged to the seaunt‘y
- Agent, In a farm acceptable to the Secuiity Agent: and '

543 _prc:awcie the Secaﬁty Agen?; with all information [t may reasaﬁatr;fy reqzs&st iy
o relation to its Charged Property. :
55 | Investments
551 Na Chargor may:
L5541 take e}'r.'-izerm-it the taking of any action which may éd.x)ar‘saiy'.
L affect the value of any of its Investments, or prejudice the
interests of any Secured Party under any Debt Document, or

-result jn. the rights attaching to any of its Investmerts. bemg -
altered or diluted; ﬁr .

'_5-,5.:{',_2 - exceg:at where the Security ﬁg&ﬁt 203 requ:res or permits,
g neminate another person to enioy ar exercise: any of it rights in
“relation to any of ity Investments, .

552 Subject to Clause 5.5.1 (investments) and provided that no Event of Default is
- zoptihuing, each Charger may:

5521 redeive and re‘iam a!i diwdends of bther income paid 6F pagfatxte '
: it respect of ity Investmernts; and .

E53.2 exercise all voting and '@t&"-iér rights attaching to its Investiients,

arewded thaf: it. c%ﬂes s¢ for & surpase fiot inc:{)ﬁs'istaﬁt viith %;rsy. Deht

..Dﬁcum&ﬁt
553 :'Whtﬁe any Eventof Defauli: i mntnnumgg each Chargor shalf:
-5‘5‘-3.1 'tmlr:i any ﬂ;v daﬁ{is or ether mmme recet\fad in raspeat af the
Investments on teust for the Security Agen’c and pay such
amounts into & separaté account or-otherwise as the Securliy :
Agent may direct; and
5.5.3.2 . exerdse all vating and other rights attaching to the fnvestments
- as the Security Agent may direct.
56 :-C.lrs'afrge'ﬂ Acciints

Each Chargm” shali operaie each Charged Acmuat in ar:mrdanc& wzirh !::he Senmr Facni foy

" Agreement and the terms provided In the aotice referred b in Clause 5.2 (Notice of

" charge or assignment) and take such action as the Security Agent may réquire Lo gnsure

- thatthe account mandate for each Charged Account is altered insuch way as the Security
~Agent may dirgct,

Bt corphioIaTIe L R 4




5.7

_ 5:.,8 .. .

5.9

540

' iﬁbﬁk Debts
© Fach Chargar shai]
) -5.-}%1 o ' pmmptfy ccﬁect aach Book Debt when duse for aayman% gnd

572 proimptly take and pursiie all actich fiecessary to fecover any Book Debt which
- Co i nat ;:aad when: dus: I sctordance, if a;&ﬁ[scahfe, ith any ns*:mct aris from

the Security Ager;t

.Ini:aﬁieciual Fr&peﬁ:y

- _ Pmmpty ﬁzxitowmg tiv;e request mi’ the Sﬁcumty Adent, each {:hargar shaii pmwf‘e that an

entry is made in sach relevant public register of its Intellectual F’mperty to record the

sxistence of this Deed and the restrictions imposed t:sy it

‘Specified (_-:an_tracts

5.49.1 E&zﬁﬁ-{fh&rgﬂ'r-ﬁ'&é’{f: :

5914 performe its obligations and f&i&ﬁ:is&iﬁs rights {f-ri{:i_udir‘tgﬁ-_-aﬁguﬁrég ;
o the due performance of the obligations of the relevent

" gounterparties) under each of its Specified Contracks In 3 diligent
and timely manner;

58432 . notmake or agree to make any amendmeats or mz:rdif"c&tsens to;
ot waive any of ifs rights under, nor exercise any right to

ferminate any of {15 Specified Contracts; except, in each vase, as

- permitted under the Senior Facilities Agreement; and

5913 promptly ifform the Security -Agent of any muterial dsspatas. '

- relating to edch of its Specified Contradis.

597 Subject to Clause 5.9.1 -(-Spécﬁﬁ:‘ed Cc‘:s:"rtraz:ts?). and pravk‘:{eé' that no Event of
Default 15 continuing, gach Chargor may exgrcise its rights under each of it
- Specified Contract without further référence to the: Secinty Agent, unless such

- exercise is reasanably Hkely to result ina Defaull, adversely affect the value of
. the Charged Property or §}r€ajuﬁsca the interssts @f the Sectired Parties Under
" any Debt Document. . .

5.9.3 _ White any ‘Event of Default is mn‘tmumgf each: Charg'ar shal exercise it rsgh'ts

under gach of its Specified Contract only Inaccordance with the nstructions of

. the Securstgf égant

Fur’ther assurance.

- Eaeh {“:hargar shall (ancj the ‘Parént shall prm:uz’e that aach etiwar member of the Group

shall) promptly take all such actions, including executing all such ﬁecumem:s notices and
Instructions. inn such form as the Security Agent may reasonably require:

5101 to creste, perfect, protect and (if Aecessary) maifitain the Security created or-
intended to be created over any of its -assets under this Deed or for the
exercise of any rights; powers and remedies of the Secured Parties provided by

or gnder thig Déad or by law or rediilation;

5.0.2 to confer o the Secured Partias sécurlty interests in or over any of its assets
fotated in any jurisdiction: other than England and Wales equivalent or similar

" to the Security created or intended to be Created by this Deed: and

CUBA6.3  following an Event of Default which (s continuing, to facilitate the realisationof ~
the assets which are, or are mmnded to-be, the subject of the Security created.

. - by this Daed.
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511 Powertoremedy

If any Chargar fails 2:9 mmpf’y with any of rts ebirgatmnﬁ unfier thts Dieed; the Secumty
Agent {or its nominee) may {3t the Chargor's éxpense) take such action as is necessary

‘to protect any assets dgainst the consequénces of such Char’gsrﬁ non-compliance and ta.

- ensure compliance with such obligations.  The Security Agent is not obliged o perform
- any obligation of & CHargor noito take ar;y “Berion whiﬁh it may be entitied to take under -
" this Deed,

1% Power 'éf'aﬁﬂméy '

S oRIZEYL - Foli ewmg an E&mni ﬁf Befault whlch is mntsnmng, aﬁ seaurtty fm‘ the
: - perfarmance m" its obiligats ong urider this Deed, sach Chargor: irrevacably atid
severally -appoints the Security Agent, each Recsiver and each Delegate to be
s attorrey, with full power of substitution,

5122 The -'ié_ti’:’i}tﬁéy mray-; irt the ﬁame-c}f-the -relev'saﬁtz(:ﬁa‘rgqra;n_ti o its behalfand at

- its expense, do anything which that Chargor is obliged to deo under any Debt -
Document t8 which &t is @ party but has fafled o do or which the Sécurity

CAgent; Receiver of Delsgate may i thelr absolute discretion consider
apprepriste in connection with the exgrclse of any of thelr rights, powers,
authorities or discretions in relation to the Charged Property under or

otherwise for-the purposes of any Debt Documant, or any law or regulation. '

5,123 . Each Chargor ratifies and confifms anvthing dong by any attdrney under this
. Clauge 5.12. Each Chargor agrees to indemnify the attorney agalnst all
actions, claims; demands and procesdings taken or made against it and all
costs, damagés, expenses, labilities and losses incurred by the attorney as a
régult of or in connection “with anvihing }awfmty dang by it undsr or jéﬂ' '

- -connection with this power of attorney. .

6. PROPERTY UNDERTAKINGS

61 Registration
6.4 Bach Chargor shall ensure that a restriction iri the following terms is entered -

- -on the register of thé title of any of its Real Property at the Landﬂeg’rs*;ry:

NG disposition of the regtstered estata by the ‘proprietar of the

registered estate s to be registered without a written consent signed by .

the proprietor for the timé beirg of the charge dated [DATE] in favour of
U [SECURITY AGENT] as: sacuntv tmsl;a& ?&fﬁ?’i’&ﬁ to in the ghaz’gas.
register, or its conveyancer,” :

"tt:a'g‘eth&'r with, where applicable, notice of any oblipatién on the Secured Parties
e make further advances under the terms af the Debt Dooufnents. Each
Chargor shall pay, when due and payable, all fees, costs arad expenses

' inwrr@{i ncannection with such applications.

61,2 - Each 'C:hai'ggr ‘st ;i%m_mg}tiy:_ take all such 5?{@}:5}51_. as may be ﬁfééassary or
: L desirable-to enable the Security created by this Deed to be registered, where
- appropriate, at the Land Registry,. .

6.1.3 - I the title to the Real Property is not registered at the Land Registry; the
‘Chargor must ensure that no:person-{other than iseify will be registered under
‘the Lend Registiation Act 2002 as the proprietir of all or any part of the Real -
Property, without the pHorwritken consant of the Security Agent:

el Whether or not thile Yo the Resl Property ds redistered ot the Land Registry,
- ooany caution agathst first registration or any dotice {whether agreed dr
ariflateral) i registered agsinst the relevant Chsrgor's titde t6 the Real
- Propaerty, the Chargor shall immediately. provide the Security Agert with full

i corpViORAIRRG . T i




particulars of the {:;raﬁmstam:es r&tatmg to suz:h r:au%:isn 8r s‘scmce anﬁi if s&.i{':h _

caution or notice was registered to protect a purported interest the creation of =

- which 15 nat permitted under this Deed, the Chargor shall. immediately, and at .

6.2 it
B2 Each Chargor must exercise its f';ghts'ané'mm:}éy ir all respects with any
covenant, stipulation or obligation (restrictive or otherwise} at any time
B affect ing the Mortgaged Property. '
C 3.2 . Each C%aargar may tot agreg m A amamim&s‘zt 5upp§emeﬂt wawer; o
surrander of refease of gny caveraant stipiilation or -obligation {re&tm:tmﬁ el
-ptherwise pat any time aff&ci:mg this Marﬁgaged Pm;}er’ty : '
5.3 _' 'ﬂmupaﬁzmnai Lengses o
631 Sublect to Ciause B, 3;"»: the Chargar may not, w&thgut i:ha blor wrntten’
' sonsent af the Security &Qeni: .
6311 . -eﬁter.i:né:c-any ﬁ(greéménti ?@r’%’.easé;:' _ '
6312 gther than undar an Agresment. for Lease, grant or agres tg -
- grant any new Oceupational Lease;
6.3.1.3 in respect of any Lease Docurment, agree to any amendment,
: -supplement,  estension, walver, surrender ar  relesse, Hor
axercise any right to break; determine or extend, or commence
“any forfeiture or irvitancy proceedings;
6:3.1.4  grant a'ny_'l:i:céﬂ'r;a Gr %igﬁt £ use G’r’ cecupy any part of the
- Mortgaged Property nor consenit to gny sublease of assignment
of any tenant’'s interest under any Leasé Document;.
5315 _agfsa tc; any change of use under, or {exaept whez“e mqmred to
do so- under the terms of the relevant Lease Document) rent _
review in respect of, any Lease Document nor serve any notice -
on any former tenant under any. Lease Document (or on any .
‘guarantor of that former terant) which would entitle It to g new
tease or mnamy, or
. . 6316 L grant aof agreaa 16 gmat By Lﬁasa Datument w;thoe.st indluding #
T : ‘the alienation covenant g provision for the proposed assignor on
‘any assignment to guarantee the obligations of the proposed
- -assignee until that assignee is released as tenant under the
Ctermis of the Landlord and Tenant (Covenants) Act 1995,
6.3.2 he& Chargﬂr miust exercise its Hghts and a':&m;}iy with its: {;E}iigatmm ﬁ;néer B
: . each Lease Document and use all reasonable endesvours to énsure that each
tenant complies with ity tzbixgai lons under aach Lease Document, in each case,
s proper and timely mannér. .
5;'3.‘-3 Edr avo idance csf «daubt, this arasssa 5 3 shall mi: Frtivy <:t the C:hargear fmm
-eritering into a Resident Agreement.
64 . Headleases
641 ' Eat:i‘a Chargar sk, i & ;:sm;:aer amﬂ f:amely franter:

Bl -enip\ i o6ty -

its own expense, take such steps as the Security Agent requirés to ensure that . '
the caution or notice, as applicable, is withdrawn or cancefled. :

fﬂ_ﬁ&l-‘fl . exercise im ﬂg;hts and mmg}!y th:h st:g ﬂbiig&tsﬁns Uﬂdél‘“ ea{:h
Headlegse;

2
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B

B8

65

642 . Ne f:hargar mav

6432 use all reaﬂanai}e endeavonrs € ensdre t%"sa’!: ‘esch laridlord
o - camplies with fts obligations urider each: Headlease; and

64,13 if 0 required by the Sacutity Ager@t ags;:ﬁy for re xef against
forfeiture of amf Haaélaas&

-5.4,2,1, Cagres fo any amenémerzt sag}p%&ment waiven sarrendﬁr aF
' peledss of aray Hﬁadiease! :
6425  exercise any righi: ko hreak deztermme or exf:anfi any Head%e&se;
CeE =
64323 . agree m::a_ny rent review 'in-'rfag}asscjt3'éf'_é;:ny' ;—_iéa-diéas&;m‘r
6424 door allow to be done any act @s a result of which any
- Headleass Mmay begome liableé to forfeltiire of Gth@f'wsse be
T t&rmmat&é

- _ Sappi&mentai i_aega§ Mﬁ?&gag& o

I, aﬂ:er thé date af this Déad, a Chargsr 5 reqmr&ﬂ under f:he %:erms of the Semar_

Fadiiities Agreement to enterinto a Sup;:famaﬂtal Laga% Mortgage; twill promptly:

&, 5, ._ otify the Lender;

652  upon the réguest of the Lender and at the cost of the Chargor, execute and

" deliver to the Lender:
6521 a Suppﬁameﬁt’ai Legal Mortgéige ovér such Real Property; and

5 B ifaiuatlaﬂ aad Property Report and: Su{:h ati’!ar dacamenmtmﬁ
: ' a8 the Lender may reguire, .

fachin such form ae: the Lerider may Faduire:

6,53 if the grant: e:&f" the ﬁuppiamentai Legai Martgagﬁ referred toin Ciauﬁa 742

requires the -consent of any person with an interest in the relevant Real
Property,. procure thet such donsent is given prior to t?m execution of that .
supplemental legal martgage; and :

without prejudice to Clause 5.10 .{jﬁsrihér Assaz?aﬁce}_, take such other steps-as the Lender
- may require to. perfeet the Security over such additional Real Property: .

Maintenance

Eac%w Ciﬂar‘gar st ensur‘e that; all bu;!d;ngs, piant masi‘;mew, fixtures and i ttings an the . .
Mortgaged Property are in, and maintained in, good and substantial repair and condition.
arel, Az appropriate; i good working ordeér, and such repalr, candition and order asto
'eﬁaiﬂe ther to be let in accordance with all -applicable laws and regulations. . For this
purpoese; a law or regulation will be regarded as applicable If it is eitherin force or it is -
expacted B0 core into fofde and B prodent property owner i the samé business as the .

Chargor would ensure that ity bulldings, plagt, machinery, Hxtures and Aitings were I

- such condition, repair and order In anticipation of that law or reguiation coming into foree, -

- Property Thsurance

i rp\IBOLIE REEEERERE <




684

. 5*8,2

8E3

684

685

6.8.6 .

ey

Wi eorpataiiiey

o respé;c:i: z}f 8 s::?:argmm interest in its f@isrf;gaged ?mperw tggethar with. alf

‘plant; machmery, fixtures, ﬂ%:tmgﬁ arid mpmvem&ﬂﬁs ot i

and effect ?mperty Insarances wh ch yrwiéa cover:

: -:3:;8,3,1-_' . for full re;:iamment va ue {ﬁﬁmg the Fobal cfm%: aof emﬁfmiy

_‘rebuilding, reinstating or replacing the relevant agset if it is
—completely  destroyed, tagether with all related fees and
- demglition costs); '

68,22 L againgt mss ar damage Esy fire, siarm; tempest; flood,
earthruake, isghinmg, explosion, impact, alrcraft and other aemai
dwzces aﬁd artic;ies émp;md fmm tiwm, s‘zat vl ﬂcmmc:tien
ap;:;aratug car pipes and a%i other narmaiiy mﬁumbie r;s&s of isas -
ot damage; . .

6823 - for site clearance, gﬁaﬁﬁg or g:m:s;'i';:r'iﬂg P, 'bmféssiééaal feas and

- value added tax together with adeduate allowance for mfia_t?m;

6824 jand

6825  for foss of rent. (i res;g}eﬁ!ﬁ of & period of not less than three

years.or, if longar, the minfmum pericd required Gnder the Laase
Dactinienits) indluding pravision for &ny oréases in re:rzt dwmg
the period of insurance. . .

| Each i:hargm THUSE, ;ﬁréjz:a;s?é that all Pmperty inszzraﬂc&s iﬂf:kui}e I:smpem;:

owners' public labllity and third party lability Insurance, insure such othér

. visks as a prudent company in the same business as the Chargor would insure

and be i an amount, and 1 formi, and with an insurance compaiy or

-underwriters, acceptable at all times to the Security Agent, -

Each ti?%atgar must: procure that itis free to assign all amounts payable to jt .~

under €ach oF it Praperty Iisurances and all its vights in c;aﬂrteé:tzm with i:hr::sa.

- amaunts in favour of the Secutity Agent.

Each Chargor mu&%:usa all reasonable endeaveurs to ensure that the Security
CAgent receives copies of the Propérty Insurarices, réceipts for the payment of

premiyms for such Property Insurance and -any information in connection with

such Property Instrance and claims under tham; in éach case which the

- Security Agent may reasonably regiire:

Eaz:h.{:ha'rgor st g}mmm v notify the Security i&gaht afs

CEEE8T T the pmmﬁed terfy of any future retewal of any z:rf the Pmpﬁrty -
ST T C Insurances; : : _
CEde2 :a;';,y-'an*sééﬁméﬁt,_ supplement, exterision, termination, avoidance

arcancailation made to any of the Property Insurances or which,
B HE khowledde, 18 threatenad or pending,;

6863 T any dlaim, and ‘any actual or threatened refusal of any claim,

undet any of the Property imsumm‘;e&} am:}

- 6:8.6.4 . d@hy eventor csrcumﬁaﬁm wihich has lad or may laad to i breaaiﬁ

. by it of any term of this Ciause}

Fach Ch_aé“g‘;ﬁr{mﬁﬁtf .

A




S 8.9

74

6871 coriiply .wi%éh the terris of the Property Insurances;

6873 notdo or perritt ar;ythmg to ‘be done which may make void or
voidable any of the Pm;mrty Ensuranms, . . '
53‘?3 B 3 amem tﬂz‘mmate, rescind or cancel an\f of the Property -
lnsumnz&s,
CH T S c:fsmply wﬂ:h aii reasenabiﬁ mk Empmv&ment reqmrsmenta x:;f it:ss '
S insurars.. . .
6,88 . Each Chargor must arisuie tist -esch premitm for the 'P’rc;;:érty"ir;éu%afﬁc:&s is

- paid promptly and in any event prior to the commencement of the period of
Pmperty Insurance for which that premium is payable, and that aill other things
© hecessary are done so asto keep eachoof the Property Iﬁsura_m:eg in force,

B8 - }Z?‘ k) Cﬁafgm 3‘&1?5 ta wm;:afy with any i:erm of th is Clause 6 B ‘thieti tha Security B _
: ﬁ%gf«:nt may; at the expense of the Chargory, effect any insurance and generally

o stich. things and take: such other action as the Security Agent fmay

- réasonably consider récessary or desirable to prevent or rem%dy afy bieach of .

thig Clause 6.8,

 Environmental Tndemnity
' Each. Chiargor indemnifies each Secured Party against any loss or liability which that

- Secured Party Incurs as a result of any actual or alleged breach of any Environmental Law
C by any person and which would not have atisen If a Finande Doduiment had not baen

entered into, unléss it is caused by that Se{:ured Party’s grﬁaa negh geﬂce of wilful
misconduct:

. RIGHTS OF mmgcmgm
smxured ﬁhiagmmns ﬂ&amed ;xayah!a

For the bu?‘gﬁséﬁ of all rights and powers implied by sifatsta, the Secured Obligations are

due and pavable on the-date of this Daed,

When Qémriw-aﬁﬁmﬁaﬁié :

E‘hﬁ Sﬁﬁ;}rtty cr&aﬁmﬁ by thxa Qmé is &:}f{;m&aiﬂﬁ at an‘? time whrfe an Event ﬁf i}efauit i

t:m!:sﬂumg

_ Eafcrﬁemenf powars

AL any t me {&) wh;&:a ti‘se Eeaursty created hy th;s; Deed s enfﬁrceabm o {t}} ﬁ:zl awmg a

radquest by sny Chargor, the 5emrst§f Agent miav, without further notice:

bR & ! agnmpraaﬁef raalise of transfer; zm:iuding to 1tself oF to. any f}thef pemm _

ai! ar any part of the Charged Fmperﬁm

B ‘?32 o appsint one or more pamans 0 be:«: 2} Recewer Qf alt or am; part o the élharg;eé '
: Broparty; o .
7.3.3 - appoint an-administrator of ;a:rs'y Chargor; |
- ?34 o 'axeﬁ::sa any a‘f tha gawem autf&arxt:ias ar%ci diﬁcr&ﬁéﬂﬂ mnfemed {m .

- ARy uthar Eegaaiatéan or mguiatian ar U%‘idﬁf this E‘:é»aesti am:%

- ?;3,5 L take ﬁi.i{:h ﬁl?‘t?ﬁ&‘i’ action as it sees fit {5 enfafce alf of Ay ;:as"t of the Seau;xty' '

crented by this Deed.

hieomVigiiizen ; g
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ChE

ng!ﬁs i relation to s ﬁﬁmwar

.. Thg Ser:uﬂty Agen‘é may TEMHOVE anyf Hec&tver aprmmted urztiar thrs ﬂﬁeﬁ ap;mmt another
" person: as Receiver ‘or appoint additional Receivers. Fach Recejver will be deemed to be

the dgent of the Chargor ‘'whio: alore will be réspongible for the. acts and defaults of the
Receiver and for any liabilities incurred by the Recelver. The Security Agent may fixthe

" yernurreration of & Receiver which will be payahle by the relevant Qharger and form part - '

gt the Saz:uz'ed Obligaticns.. .

| Redamgtmﬁ t}f psrisr Sawrsw

' Where there jg aﬁy ﬂéc:ur Yy cr&ated over any oF the Ci’xarged P‘re;;erty whtch ranks. in
- prtaﬂty to the Sécurity created by this Deed and:

: ?,5.,-1 o the Security created by this Deed bacomes enforceable; and
' ?.'_s,z' : --f‘h&-hém'er of siich other Security takes any 'sz:eps:; to enforce that Seciirity,

i .tha Sm:mty Agﬁnt o any R&camer may, at its'sale discretmn and at the cost and expanise
" of the relevant Chargor, redeem, take. a transfer of and repay the indebtedness secured

by such othér Security.. All amounts paid by the Securify Agent or 4 Beceiver under thig

 Clause will forin part of the Secured Obligations:
' ﬂppmpriat;aﬂ of ;mymants

'Any a[ﬁ;}t‘ffﬁﬂaﬁﬁﬁ by the Semrlty Agent ara Racewar un:i&r this Desd will avamda any _

appropriation by the Chargor.

- Financial collateral

771 To the extent that any of the assets miortgaded, charged or assigned under
“this Deed constitute “financial collatersl” and this Deed constitutes a “financial
golleteral arrangement” {in each case-for the purpese of and as-defined inthe
~Finaiical Collateral. Arrahgements (No. 2} Regulations 2003) (the “FC
“Regulations”y the Sscurity Agent will have the right at any tirie when such
Securlty Is enforceable-to appropriate all or any part of that financial collateral

T sueh manner -as it sees fit 1h of towairds ti]a ‘satisfaction of the Secirad:

- 'th;gatims
772 Where any ﬁna-n"ciéE callatéral is épﬁf’%}.priété'ﬂ: its valua -5?13.?1'

7.7.21in the case of cash, lts face value at the time r:;f the
appropriation;

7.7.2.2° i thé Hnandial collateral is listed or traded ofv a réecognised
excharnge;, the value at which. it could have been sold on that

- exchange-at-the time of appropriation; and
7223 in any othér case, the amotnt regsonably déterimined by Hie:

Segurity Agent by -such pmagss a8 it gy select, maiudmgf
independent valuation;

and the Chargors dgreé that the imethiod of Valuation ‘provided for in’ this
Clavge 7.7.2 & commerdally reasonable for the purposes of the FC
Regulations.. : ' _ . :

- Demiands

Anv demand for paymant mac%e by any ﬁasumd Party sha!l ba vaimi and- af‘fact ive even. 1f it
-cortains no statement of the relevant Secured Obligations or-an inaccurate or incomplete
statament of them :

bir_corpwi030iasly T e
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'POWERS OF A RECEIVER
 General powers
-Aﬂy Recaiver will ﬁave* _

R tﬁe righits, pewers,, przv:iegag and zmmumties conferred o mﬂazvem, r&cewem'

and mansgers sl morigagess in possession undar the LPA;

LBAZ . the Hights, powers, privileges and immuRities cofiferred on. adiministrative

- teceivers {whether or not that Receiver is an admtmstr‘aﬁve r&c&war} uider '
the Insolvency Ack; aﬁﬂ .

843 all other rights, powers, privileges and immunities 'cﬁnférreﬁ by faw oF-

mguimzmn an receivers, receivers ahd managers, mcrtgag&as pass&ssmr;
and administrative recalvers, S '

'S;:emf’ & gmwem B

-"Thﬁz rights, i}QWﬁ'ﬁE’S arid remﬁdg&zs ;}mv;ﬁeé in this Ei&ﬁci are i a{h:i tiot to any righi:s '

powers and remedies under !aw or r&gutatmn. Any Beceiver will have the Tollowing

additiohal powers:

821 the power to do o Gimit to cio anything which: the relevant Chargor rauici door

~omit te do in relaton to thﬁ Charged Property ‘which. is the sub}ac:t of the
a;mamtment,
' _. '3,32,2 - the power tc do- @l csth@r acts and things which the Receiver may. consider

8.3

-desirabile.or necéssary for reaiz_&m_g any of the Charged Property: or incidental
~or condocive To any of the rights, powers and discretions conferred ont a .
- Regelver under this Deed or by law or regulation; and

853 the power to use the relevant Chargor’s name for-all the above gs_.urpége"sa

Variation of statutory powers

“The following statutory provisions da riot é;ajzséiy to this Deed or any Security created by

this Dead:
831 the restriction on the consolidation of mortaages in section 93 6f the LPA;
8332 the restrictions on the powsr to grant o accept the surrender of leases in

-gections 99 and 100 of the LBA;

833 the Eaﬂdlt%ﬁﬂs tﬁ the axem;se afa ;mww of. sa!e in sactmn 103 nf the i.?f%

: _'%;3',.4- . thé restrictions on the agp&aatmn {}f pmﬁeeﬁs by a ‘mortgagee or-receiver in

Csections 105, 107(2) amﬁ 109{3} of the LPA; and

| B.3.5 s ‘the restmt:eﬂs iry the appa}mtmeﬂt ofa recewar in sef;tzmn 10801) of the LPA o

8.

and the ;smmssians r&gar{ﬁmg a receiver’s remuneration in section 108(6) of the -

LPA,

. APPLICATION 's.:sfx:im{}tﬁ’:g?}s .
- Order of priority L
Al amiolnts recslved by the Security Adent or 8 RécelvEr Tn connection With the

Cenforcement’ of the Security Created under this Deed will be applied, to the extent _
. permitted by applicable law, in accar&anﬂe w&ti’a the provisions of the Issterm&{izts:;?_ :

Agreermant.

i corpIOS01 IR e R




Thg Sty ﬁﬁigént may credit any monies at any time received or reafised under this

- Deed to an interest-bearing suspense actount, for so long and -on such terms as. the
Security Agent may determine pending their appilcamn towards dtschargmg the Secured
Cibligationg., .

- . "N'aw*a_qcﬁanisi :

If & Secured Party récelves or Iv deeméd to have received notice of subsequent Security
over the Charged Property, each Secured Party may open a new account with-the refevant
Chargor. If & Secured Party does not apen @ new account, it ‘will be treated as having o

. done so at the time when such notice was received and as from that time all payments

- miade by or 6 hehalf of that Chargor to that Secured Party -will be credited or be treated

" ag having Been cradited to the relevant fiew goeount ancf not as having been appifed in

" discharge of the Secured Obl zgatmns .

9.4 Release of Charged Fw;}erw

Ef ﬁhﬁ Secarity Agernt i sattsﬁed that alf the: ﬁécured i}bl gatsans have,, _5ub3§:t:t t{: Qiaus&s '
... 12.1 {Reinstatement) and 12.2° (Avoidable paymsnts), been unmndrtmnaiiy and
- irrevocably peid and discharged in full and all facilities which might give vise to Secured
Obligations terminated, the Security Agent will, at the request and cost of the relevant
~ Chargor, execute such documents and take such steps as may be necessary to refease -
- tha Charged: Property from the Security created by thig Deed, . :

{8, . PROTECTION OF THIRD PARTIES

A8 Mo buyer fmm, oF othar persnﬁ deaimg wrth tha Semnw Agerit er = Ref;ewer w;lt be
' tonegrned to enqunr& whether: . . o

1041 BNy Money remming due. uradér the Debt Documents;

) 10.1.7 - any power whs::h tha Security Ag@nt or: Rem eris pm;:or&mg tﬂ exertise hag
g - arisefi or become exerctsabtﬁ* ar .

-:%€Jﬁ!l-.31 ~ the Sacunty Agent or any Reﬁeaver is vahciiy appointed am:l actmg wnthm s
Cpovwers i accordance wzth this Deed, .

102 The re’_z:éipt: of the ?;é_:;u;ity. A_gi_ié?_"it; any Recelver or any Delegate will be an absolute a;’_wd- e
conclusive: discharge: to a purchaser of any of the Charged Property who will have no
ohligation to enduire how &y monies are apphéd,

1l PROTECTION OF SECURITY AGENT
111 No liability as mortgagee in possession
‘No Secured Party will bs Hable ta aaéeunt tdaﬁv Chargor as mortgagse in- posseéssion by
- reason of entering into possession of any of the Charged Property, or for any cost, loss.or
liability on realisation, nor for any default or omission for which a mortgagee in
- possession might helighle, .
1.2 _' Ta‘ie:ikin‘ig

The Security created by this-Deed is m!:anéed to secure a@ny furi:her‘ advan::es wh;{th any
Seeured Party s dhiliged 16 make under the Debt DoQuments, '

. {13 Discretion of the Secured Parties -

-~ Each Secured Party is entitled to exercise Its rights, powers and discretions under this
Deed i atcordance with the terms of the Iitercreditor Agreement and :ho Chatfgor has

Bir_corp\etsnizey S s
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iza

121

12,2

1y ﬁght to control or restrict any Sacured Pari:\g & exerd sa of aiw Gf its rrgh‘sﬁ p&wer‘s or
discretions under this Deed.

SAVING PROVISIONS

Rmnstatamaat

¥, at a'ﬁy time, there '&3&5&% a release, sebtlement or ﬁ%sghaz*g'a of ;aziy’ Chargor's

obligations’ under this® Ueed and, as & conseguence of any insolvehey {or aﬁaix}gnas}

' Sprocesdings or for any other reason:

121,14 arly payment made f:a BOY PErsoh v r&spes%: Gf any: af the Sacwﬁd Gbligatmns :

I8 reguired to be tepaid; and

12;1:*_2 CANY Ssmrity@ {or other r;ght:) held by any $emmd Pamf rﬁspsa:t of az}y of t?}i»} .
. . Secured Obligations {whether under this. Deed or otherwise) is declared void, is

sel askde or % othernwise affected,

: tzen the reievaﬁt {fhargi}i"ﬁ c}hhgatmns grider this Dead will cargt: mus I ei"‘faat #e rf there
- had been no such release, settlement or discharge and as If the relevant paymeni‘ had not-
“beén made dnd (85 applicable) the rélevant obligation o Seturity (or other right) Rad not

been so-affected; and aceordingly {but without Himiting the Securad Parties” othier vights

" under this Deed). the Security Agent will be entitled to recover from: such Chargor the
“wvalue which. the Secutity Agent has placed. upon such Security (or other right) or the .

amount of any such payment as f such releass, séttlement or discharge had nat

. acenrred,
_ avmdabie ;mrgmgnts

L If thze E;ecamty Agent actmg teasonably, c:anaiders that any amamﬂ: paid hy am; f:hargar
" in raspect of the Secured Obligations is ¢apable-of being avbidad, set aside or ordered to
. be refunded or réduced for smy reason, then for the purposes af thig Beed such amm,mt -
- will not be considered to have been irravoeabiy paid.

Waiver of defenices

: "I“he Ghlfgﬁﬁ{)ﬁﬁ of eaf:h {Zhargar undez* this i&ﬁecﬁ and t: ' See’:unty erﬁated under thig Baed
will not be affected by any act, omission, matter or thing which, but for this clause;, would
reduce, release of prejudice any of its-obligetions under this Desd orthe Security ‘created
" under this Deed (without fimitation and whé&ther or rot known to it or any Secured Party} :

including:

' 1251 '.aﬂy tm“se, walver or copsent gra;’st&d taf _tsr campomi:mﬂ Wt%‘: ary Chargor,

_ Obligor-ar ﬁth&r persan;

' 1232 . the release G‘f iy atﬁer Chargar, i}bf;ga; of any other gemafs gnde%r the terms
: of any composition ar a:*rangemen‘t with. any créditor of any mémiﬁer c:)f the -

- Graup;

L1243 the talking, variation, compromise, exchange, renewal-or release of, or refusal .
-0 nedlect to perfect, take up Or enforce; any rights against, or gédurity over

- assets of, any Chardor, Obligor ‘or other person of any rionspresentation or
non-observance .of any formality or other reguirament in respect of any
Cnshrament of any fallure o redlise the Rl value of any secifity:

12-.3;4_ aﬁy z’:capamy o lack of msﬁwer, aut?mm%zy g egai persmahty m or {fisseiutian N
' ar change in the members or status of any Chargor, Obligor .or any other

BEFEGN;

1245 'a'fajy" ametidment, _r‘zéﬁv‘atéan,_ sepplemant, -é'xéés@s'iérz_}'"f*eatai'teméﬁi {however
- fundamental and whethier of not more. orierous) or replacement of any Debt
Doiment of any othed r}&aﬁumant m“ security ncluding With@iit Hmitation any

CBewplenzeize L 4




------------- : B - change in the purpose of, any extension of or any Increase in any facility orthe - '
o - addition of any new facl nf:y under any Debt Document ar other docuiment or
. seoUrity; .

12.3.6  any 'un:e'n'fb'mea'biiitg,- ilegality ‘or invalidity o"f"a'n'y 'zib'iig'aﬁaﬁ”:s?' ahy persen
underany Debt Dacumient or any ather document oF secunity; or '

1237 any insalvency or similar procesdings.
i2.4  Chargor Intent -

‘Withaut prejudice to the g&neralsty af iliause 12 43 {Wawer af’ d&fencesj,, _eaa:h Chargar :
axpressly corifirins that it intends that the Security created under this Deed shall extend
from time-to time to any (however fundamental) variation, increase, extension or addition
- of or to arly of the Debt Docurients and/or any fac:zht:y or amcunt made avallable upder
- any-of the Debt Documents for the purposes of oF i connéction with ary of the follawing:
- Acquigitions of any nature; ncreasing working capital; enabling distributions to be made;
cartying out - restructurings; refinancing edsting fadligies; refinancing any other
- indebitedness; ‘making facilities available to new borrowsrs; any other variation or
- ewkengion of the purposes for which any facility or amount might be made available from
tirne 1o time; and any fags; costs and/or éxpendas dssociatad with aiy of the furegamg

i35 Immeﬁiate recourse

. Each _C'ha’r_gf_}r- walves -s_my' right it may have of first-requiring any Secured Party (or any

. trustes or agenton its behalf) tooprocesd: against dr enforge any other rights or sacurity
_or claim payment from: any person before claiming from that Chargor under this Deead.

- This walver-appliss xrrespectwa of any law or any provision of a Debt Docurnént te the
- contrary. : B

C12e .'Appru;&raatmﬁs _

Untifall amounts which may be or became payable by the Obligars or the Chargors under
or in connection with the Debt Documents have been Irrevocably paid in full, eath
Secured Party {or any trustee or-agent on its behalf) may:

: _12_6;}.._ ' refrain fr’@m applying of 'enfdrczhg any other mémeys security o rights held or
received by that Secured Party (of any trustee or- agent off its behalf) in-
respect of those amounts, or apply and enforce the same in-such mannerand
arder az it sess fit fwhether against those amounts or e‘chemrse) arsé neeo
: {:hargeﬁr shall be entitled to the benefit of the same; and :

J12.6.2:  hold in an interest-bearing suspensé account any moneys racewed frem any -
Charger 6r o aac:eﬂnt of any Chargat’s lability undér this Deed. .'

139 _ 'ﬁﬁfarrai of Chargors” rights

CUntit all amounts which may be or becama payaﬁie by the thgars or tha Chargars under' .
or I chnriection with the Debt Dofuments have baen irrevocably pald full.and unless -

_ the Security Agent otherwise: directs, no Chargor may exercise any rights which & may
have by reasorn-of performance by it of its obligations tnder the Debt Decuments or by
reasoh of any amount being pavable, or liability arising, under the Debt Dacﬁmenm

- 1.2,.‘?,1._ to be xﬁéammﬁed by a f::harsgar- o an thsgar' '

"12.7.2 o clair any contFibution from any’ other i:hargar at guarantﬂr of aﬂy Ohhgws
' _ abligations under the Debt Dacum&rztsg

12,73 to take the benefit n 'whmﬁ{ﬁ arin part and whether b‘y way of -sui:zrag'aftian- ar
otherwise) of any rights of the Seeured. Parties under the Debt Upduments or
of any other guarantes or security taken pursuant to, or In cofinection wi{h
the Bebt Documents by any Secured Party;

B cerpdaIniIeYy S S
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134

1274 to bring i&gat wir {;t:har praceedings for an order requu‘%ng any Obligorar any

Chargor to make any payment, or perform any obligation; In respect of which
“the Obligorof Chargtw Has glven a gﬂar‘aﬁtee urdertaking o mdemmty, _

12.7.8 o exercise any right of set-off agaias&: any Obligor ar ﬁhargar, andfor

12.7.6 - fo s:iaam or prove as a creditor of any Gbixgar or Chargﬁr iy mmpetst;an Wikh
. Coany ﬁacuz‘&d Party. .

i ér;ﬁi_"'chaf*gcrf' recélves any benefit, payment or distribution in relation to such tights %1?
shall hold that benefit, payment or distribution to the extent necessary o enable all
armournts which ma‘f be or becomie payable to the Secured Parties by the Obligors o the

. Chargors under or In connection with the Debt Documents to be repaid in full on trast for L
. the Secured Parties.and shall promptly pay or trahsfer the same to the Security Agent or
“pg the Seourity ﬁgenﬁ ma*g direct for application Th-docordance wﬁzh Clause 9.1 {Orderof -
- Priority). _ :
CHANGES TO THE Mﬁr:fﬁse .
. Naw ﬁ&argars

ALy ?érﬁ{}ﬁ who wishes tﬁ ‘i)eﬂi}{?‘!ﬁ a Chargm‘ up Wi“iﬁﬁ? tha ’Ses:urli:y Agent agrees may

Begame a Chargor (8 “New Chargor™) must deliver to the Sedurity Agent a duly

- executed Deed of Accassion. With effect fromi the date that the Security Agent has signed

13

13.3

14

16

161

162

16.3

“such Deed of Accession, the parties agree that the New Chargor will become a party to

this desd and will assums the same: abi gat;ang as 3 it Bad besn an Origingl Chargor

- upder this E)eeri

13 assignmlent‘- iw ﬁhargm‘s

. No Chargor may assign aﬁy ot sts tiahts or tmnafar any e:sf s rzghta ab ﬂbligatmﬂg under
o thzs Deed, . . . .

ﬁ&sx‘gnmant Esy’ Security-#gaﬁt'

©Thé Security Agent may assign any of it Fights or trafsfer any of ité rights or obligations
under this Deed in accordance with the termis of the Senior Faciiti es ﬁngreement and the
~Intercreditor Agreement, : . .

- COUNTERPARTS

This Tiaed may be executed I any nimber &f é@uﬂtérgaﬁs and this has the same ﬁffeet_ '
a8 ;f the sigratures.on the cauntemarts were on a single copy:of the Deed,

GQE'ERRING LAW

“This Dﬁ&d and r:my G f:aﬂtrraﬁtuai mbixgattoﬂs ansing out: af’ or in mﬁnectian wth it are
- governed by-the faw-of England and Wales,

- JURISDICTION

The courts of England and Wales have exclusive jurisdiction to settle any dispute arising

vt of or i connsction with this Deed {inchuding a dispute regarding the sxistence,
validity of tepmination-of this Beéé} and any non-contractiat obligations arising out of or -

. irrcotmection with it {a “!}mpute”}

The pariies agree fhat the calirts of Eng'i'arée:i and Wales are the miost appropriate and.
convenient ¢ouris t sétfle any Dispute and a&mrﬂzngly At ;:sarty to-this Deed may arque
to the contrary. - _ . .

Claise 18,1 {_;H-ifisif,ﬁ'ii_:ffdﬁ_} is for the benefit of the Secured Parties only. As & resull, no
- Secured Party will be prevented from taking proceedings relating to 3 Dispute in. any

.iﬁ-is;ﬁ&r;sx#ﬁﬁﬁi;%&?' . . = R _




othier cotirt with junsdrct;an To the extent alanad by law, the Sef:wed Pamss may take
Cconcurrent pmc&edmgﬁ in any number of }urtﬁdtct;t:@ns

beed, _
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SCHEDULE1

 The Original Chargors

b i febs i i i
The Orders of St Joha Q307308 .1 Des Roches Square, Witney, . England  and
CargTrust . .. . Cxfordshire, United Kingdem, Wales

R ' OX28 4BE o

Developrents Limited =~ Oxfordshire,. United Kingdoin, . Wales
: - : : : OX28 4BE 5

Fosse . Way . Caré 10399333 1 Des Roches Sqlare, Withey, -England  and

Bl Per a1




The
Cﬁ?‘-f”} 'Tfili%t

" The Orders of St: Jchn
{Care Trost

“The Orders of St. '-jaim
Care Frust

‘Thie Orders of St. Johi

Care Trust

The Orders of S6 J6hn
: . Lincglnshire PE23 5HT

Care Trdst

The Orders of St. Johi
Zare Tmst

_ Thes f;)rders of $t Jﬁhn
K Care Trust

The: Q;’d&t’s ef St Jahn:

Care Tra&t

The Orders of S Tohn

Care Trust

The Gréer& c}f St John
Care Trust

© The E}rd&rs of gt Jahrs

. Care Trust

:'The'.-(,irdeéfs of St. Johr

Care Trust

The Orders of St.John

Care Trust |

Tha Orders of S, Joh#

are Trust

The Orders of 5t; .mhnﬁ

Care Trust:

: The Orders of St John

" Lare Trust

B corp\Ga0i 26

¥s of St. Jehn
Ao be

M'ariiacsmijgh, Wiltshire SN8 2Ap

- Faxby Court ~ Mid‘dief’ eld Lar';e, Ga mgbsreugh
- Lincalnshire DNZL 1GR :

SCHEDULE 2

'imét'aﬁs' of Charged Property _

Partl
- Real Property

Beckside Middle Street, I\iart:h Hykeham,_
Uinieoln LNG SZ}Q}{ .

Houltham Park l-imzse Rgakery Lanez Lmz:am
!_Né FPH )
. Road,

End Court -~ London

m‘-gby 'Cé’c_;é,xrt_'_ - Chiistaphet's. Lang, Bou:ﬁe-,_
Lincolnshire PELD 942
 Spilshy,

Ereshy  Mall - Ancaster _Avenue

“Ermine House + Laughton Way, Ermine Estate,
- Linealn LN2 2132 '

Gregory House - Welby Gardens, 't;r'ahthémz

~Lincolnshire NG31 8BN

Hartsholimie HGHSEE - Asﬁhy Avanue, meln
LG GED :

Patchett i&ég@ = Stukﬁ%ey Ra}ad Haibeae:i"s

Lincolnshire PETY 710

-ﬁkrrheck Court '~ 55A SplEsby Raaé an?:ﬂﬁf

Lincednshire PE21 9NU

Southfield  House '-' Wsaham Wygatej,
Spalding, Libcolnshire PETL 1PS :

“The Poplars - Sh'apma_nf Stepet; 'Msé'z*k.et' Rasen,
Lincolnshire LNS3DS

Whitefriars - St. Georges Averiue, Stamford,

. Lincilrishire PES TUN

Goodson Lodge, Hilpérton Road, Trowbridge,
Wiltshire BAL4 71G _

Edwardstow Court, Fosse Way, Stow on the
Wold, Gloucestershireé GLES 1B

B

CLLI9BRR3

LL30582
WT318597

LLiosg4n

LL19881Y:

LL328277°

LL1g8g12

{1198856

Liz58a07
1108850

11328276

(1249553

LLo5100%

L1198851

CWT268123

GR3GOZ76



tiye Brders of St Jobn 474 Cowley Read, Cowt »ay! {I)xfard o%4 app ONg28R1y
_ Care Trust ’

PariIr
Specified Shares

The Crdefs of 5t Johit Fosse Way Careg 10399333 o 100 ordinary shares of
Care Trust. . Developments Limited . 0 £1.00 each

_ Pm*t IIEI
- Bank accounts

B pianangIey x ' s







RPN L Park V
L - Specified Contracls

o PartVi o
Spocified IPR

BsmdOIozey e
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SCHEDULE 3
Notices
Parﬁ: I

Farm gsf ﬁﬁt#«:ﬁ refating fo hank acmunt .
o - (Security Agent has sole signing rights) _

- Tor . [NAMEAND ADDRESS OF ACCOUNT HOLDING INSTITUTION]

Dated: §DAT’E}

'I}ears

3¥sln§:m& of $ﬁmrni¥

1. we give you notice that, under & debenture datsed [DATE] we have {ahargedjassagnéd by

~way of secutity] to [SECURITY AGENT} (the "Security Agent”) all our present-and future
rights, title and interest in, under and to each account listed below (each an “hecount’),

drchuding all meniss {Incloding interest) 8t -any tme ﬁtamimg t{: the credit of such B

| ECeounts:

2, We'may not withdraw or atﬁamﬁtftéi withdraw any amotnts from én?"Accanﬁt' without the

*priorwritten consent of the Security Agent:

3. Witheffact fmm the date of this notice, wa Srremeabiy ami umc&md e‘:maii‘y' autharssa ami'
" ingEruet yqu : .
3t tc hold all rmenies from tsz‘{‘%e to Hrne stamjmg to the credit of each Acceunt to the order {3;"’ a

the Securfity Agert and acdordingly to pay all or any part of thdose monies to-the Security
- Agent (or ag it may direct) ;:srczmﬁtly feiic;wmg ret:exgt of written instructiong fram: the
Security Agent; : :

4.2 todisclose to the Security Agent such information refating to U and aaz:fh Actount as the o

Security Agent-miay from time to time regsonably request; including granting the Secrity
Agent access to our online account detalls and pramdmg coptes of all st&t&ments, i
electronic Grpagetl form; and o .

3.3 _ to acceat any instm&tsmxs fmm e Sa::;sﬁty Agent 10 chang& the signateries o1 i:%za o
: - relevant account mandates to persons specified by the Security Agent

<o, This notice am:l the authﬁﬂ%:tes and instructions it cm"ﬁ:ama may’ cml\,f he reval«:aé {}r"'

'amendeﬁ wn:h the prior writmn cunsent of the Sediirity Adent,.

B “i”‘m-f; smt;ce ard Ay non= mntraatua obligations arsing out {}f or i connection with it are -

Govarned by th& baw of England and Wales.

6. _'?ieaﬁe mﬂﬁf‘m yem agraement o the:f abisve hy ngnmg the ef’;claﬁed mp‘y‘ aof this nezlce
‘and returning it to the Security Agent (with a copy to us). : : :

bl corpatanizety SEEREEETEE




T O OO PSPPI SPC LU SR LIPS

Rorand G BERAIEOF
o [CHARGDR] e ....................................................
I be inclided oh copy n-ﬁti::'a.;}: N

Tor  [NAME, ADDRESS AND DEPARTMENT OF SECURITY AGENT]

Copy tor . [NAME AND ADDRESS OF CHARGOR] -

Dated: - [DATE] | .

.-Dear'ﬁ'i'rs B o

 Ackriowledgement of notice of security

We '-a_f:kﬁ@wtedge_ vecaipt of the abiove notice.  Terms defined in the notice apply to thig
O acknowledgement, We conflrm that wer : :

“f. 7 have éo_t'récéij@éé notice of any other assigimment of G?_ charge Gver any Account and will
- promptly motify you if we recelve-any such notice inthe future;. :
2. wilf comiply with the terms of the notice set-out above; and
3. will et claim or exsrcisé any right of set<off, counterclaim, lien or right to combine: .
" accounts ot any other similar dght inrélation to the monies standing 0 the credit of any

. Actount, '

" Yours faithfally,

’ fﬂr aﬂdgnhgha;fgf

[ACCOUNT BANK]

- piEcereviOIdzEY . e Ee



' .. Partiy : :
Farm of notice relating to bank acmﬂnk _
{Secur;ty Agent does not have suia signing. rnghts}

Te ) [NAME AI\ED AQQRESS GF AC‘.CKDGNT HOLDING INS’E’ITL?TIGN]

- Dated: : [DAT&].
" DearSirs,

' Nat;ce nf Se&urttg

1 We grva ‘yoir notice that, unde;’ a debienture dated {iZJATE] Wi hava {ﬁhat’gedfamgned by -
: way of gecurity] to [SECURITY AGENT] (the “Security Agent”) all out présent and future -
rights, title and interest in, under and to-each account listed below {@ach an “A{:m}unt”}, o
including all monies {mcmd;ng mterest} at any tme standing to ti’x& c;‘edxt Gf such
Accounts: .

C 2. We may continue to operate each Account unless and until the Security Agent notifies vou

: iy writing o the contrary. With effect from thé date of stch netification; we may not
withdraw any further monigs from any Account without the prior written consent of the:
Security Agent 1o each withdrawal..

3. We therefore irrevacably and unconditionatly authorise and instruct you:
©EA - with effect from the date of this notice, to disclose to the Security Agent such information
o relating to us and each Aceouht as the Security Agent inay from time to time reasonably
request, including granting: the Security’ Agent access to our online acceunt detanls arid -
providing copies of alf statements, In electronic or paper form; and
3.2 _ with effect from the date 6f the notification described in paragra:ah 2 above:
3.2,1 . o hold all monies from fime to time standing to the credit of each Account to
" thelorder of the Security Agent and accordingly to pay all orany part of those -
- _man:es ta:ﬁ th& See:ursty Agemt {{}r as t may dsracx:} promptly following receipt ef _

34\2‘}2 '_ IR < § ac.cep-t'any‘ mstrs.zctmns fmm the Seeumty Agemt Fils] ﬁhang;e the s%gnai:ef*ies on
the relevant ageolint mandates fo persons specified %jy the Sacurity Agent,

_ 4 Ti'ns hiotice. am:% tﬁe aﬁtharity and instructions it contains ma\f onty - t}a revoked oF
: amatded with the prior written consent.of the Sepurity Agent, . :

5. Thi nofice and any noR-ca ntractual obligations ‘arising out of or iﬁ;’;’:éaji‘k’néz’:’!’:i_é_n with it are
' C o governed by the law of England and Wales. '

6, Please confirm your agreement to the dbove by sighing the enclosed copy of this notice
- and ggturndng it to the Security Agént {with a capy to ﬂs}

- Yours' faithﬁ,zll

Cegepanseizey o



: fgfgnggnbehg;fgf Sk v

- {cHARGOR]

' {'?xs be iﬁtmﬁad ORCOpY otice: } o
g .' Té’:j S {ﬁEAME AﬁDREi@S AND SﬁPARTMENT QF SECGRIT‘F &GENT}
Copy tor {NAME AND ADDRESS OF i’;ﬁARGi}R}
. Dated: ;m’m}
Dear Sirs |

s ﬁtkﬂm&iéﬁgaméﬂ% of notice zﬁf&écuﬁt’y' '

X Wa a{:kmswlec:ige r‘eaarpt af the above: nﬁt;te Taerms daﬁﬁed i tha natice apply tt:e this.

a{:knﬁwteégement We confirm that we:

1. hava nat mcazvaé mtm of a;w ﬁtb&r assxgﬂmenﬁz ﬂf or nharga over any SAccount and w:lff' :

 promptly: nﬁtffy ot if we radeive By aach netice in the future;

2 S will cempiy:w:ﬁw the t&%’“ﬁ%ﬂ of %:h-a- ﬁetsca, and
3. willnet claim aF exercise any right of set-off, countérclaim, len or right: to cormbine
accounts or-any other s mx[ar right tn-relation to the mionles standing 16 the credit of any
Account. :
Yours faithfully, -
“for and on behalf of —

[ACCOUNT BANK]

brmpetatizey o E




To:

o patmmx
Form of potics refating to Insurances

{NAME AND ADDRESS OF INSL}RJB‘?\EQE Q{}MF’&N?}UI\%DERWRITER]
L tted: {{}A“E“’ﬁj

Drear 'S'I'E's,

Notice of security

1.

7

We refer to [POLICY], policy hurmber [NUMBER] betwesh ts dnd y&ﬁ {the “Policy™).

LW ghve yau fiotice that i,mder =3 debenmm ti;ated iibM‘E}, W hav& asﬁignec! By wa‘y af

securlty to [SECURTTY &GEE‘H} {the “Security Agent”™) all of our present and Ffuture .

- -rights, il and nterest in, Under and to the P::sitc'y* ard all proceeds and claims grising

ﬁ‘t.‘ ' .

frofy the ?altcy

We may not :ag%*eaez te:) ameﬁ{! @r mrmm:ﬁm the Pgiacy wtmﬂt thee prior vy 1t:i:en {:{snsant f:;f_ E
the Security Agent. :
'i,%n*giﬁ you receive written notice to the contrary from the Security Agent, you may
‘continue to deal with us in relation to the Policy. After vou receive such notice, we will,

cease to have any right to deal with yoir in refation to the Policy and you must deal
divactly with or upon the written instructions of the Security Agent.

CWith effect from the date of this natma, we irrevocably and uﬂ{iﬁnéit}ﬂﬁél -authorige and -

o instrict voun

51

5.2

B3

to disclose such information relating to the Policy and to give such acknowledgements and

urdertakings relating t{k the Policy as the Security Agent may from time to time request;

- [and]

o make gl g;aymentﬁ us';::ier or i cgnnef:tmf's with %Eze ?mimy as directed tzy the Securaty

Agert]: and]

Ito -g‘iye--at-faas;t 30 days riotice to the Security Agent if you propose to:

535 rﬁp.ud%zéte‘, rescind o cancel the Policy;

o &3;2. " treat the Policy as avoided i Whﬁié-é_rf%n park;

5.3.3 . treatthe Policy as expired due to nor-payment of premiurm (and in such notice
- you must give the Security Agent the: opportunity te rectify any such non- .
- paymentof pz'ez’nium within the notice period);-or .

534 'ﬁtherwme dm:ixrze any (:{axm m’t{iﬁl‘ the: Policy by or on behalf of any insured

partyl.

Thig nsi:xc% and th& 3uthc}rﬁ:y aﬂd mﬂtmatmﬁs it cﬂn%;mrss may smy b% ré\mked ar

amendm} With the writtén densent af the Security ﬁgen.’{

This notice and an\; non-contractual &b%zgatiaﬁs artssng gt m‘ or in mnneﬁtlan with Tt are

~govérned by the Jaw of Englind and Wales.

Please confirm your égreerﬁer‘;t fo the aimsfe by st s"gmrsg the -enclosed copy of this notice

' and rémmmg i te the Se{:uﬁty Agent {with a z:a;:ey o us}

' ﬁf‘aurﬁ f’azté“ifuiiy,

U niedegvEbESTIE L SRR




Forand on behatfof . .
[CHARGOR]

TTobel mclndeé oa ;:apy noticer] - |
Tor  [NAME, ADDRESS ANE} DEPARTMENT OF SECURITY AGENT}
Copy tor . £'MAME_AN_¥3 ADDRESS OF {:Hgmﬁgg
 Dated: {DATE] o o
Dear Sirs |
ﬁaknawl&dg&mant af nnt&ce af Sawrsty

We as:knawiedge r&ce%pt af the . abﬁva aatim Terms defined in- the m}tlce a;’miy to thrs
acknowl adgemaﬁt We Confirin that we! : .

1i . haveé not received fiotice of any Brévidis asagﬂment of the Policy and wsi} prempﬂy m}t:ﬁ;
' you if we receive any such notice inthe future;

20 will comply with thi terms of the ﬁaﬁw and

C3. . will ot f;fazm ar axercise any rlght of set-cﬁ* CQUﬂtET{tPﬁ i or othar nght n- reiatien @
' amaunts payable inconnection with the Policy. - _

Y'c&_u'r;sé :fafit’hfufiy_,

for and onbehalf of
[INSURANCE cammwmnnmwarrm]

O Eegemvaoibizsly



' ?art xv . :
Farm of ﬂatme vetating to ﬁp&ctf;&t& Gﬁﬁtmm

[NAME AND ADDRESS OF COUNTERPARTY]

Dated: : . [DATE] - -.
Dear Sirs,

' ﬁnﬁ:w& of semﬂw

1

2.

31

o3z

3.3 -

541

5.2

We vefer to [AGRE&MEN?} aﬁat&é Imﬁw‘ff] between us and you (the “’Agreem&nt"}

' -We gwe you notice that, umier a8 debeﬂtum éated {DATE} we have assigned. by way of
security to [SECURITY AGENT] {the "Security Agent”); all of our present and futdre
' 'ﬁg?ﬂ:s; title and interest in, under and to'the Agreement. . :

We maxf not, without'the prior consent of the. Sﬁmr Ity Age’n‘{:

adree i am; amemdment snppiement extansmn, 'ufs:::r:x.v’eri surrender, _ z*eiaaﬁe ar

terminationof the Agreement;

-::;e:mﬁeni: to any aﬂgrgnmﬁﬂt o g transfer of yaur interast un&er e égreem&nt m*
-aaszgn Ay af @ur r;ghis aor transﬁar aay of auz' ng?sta oF ek}i gaﬁiena i}ﬂdi’:f i:?m ﬁgmamﬁnt

' - Bl ya.u receive -wr;t:teﬂ'rsetéae to the mn.trary from -the_Sewnty Ageﬂ’t; Yok may
~gontinue to -deal with us in relation to'the Agreement.  After you receive such notice, we

will cease to have any right to deal with you in relation. to. the Agreement and you must -
deal directly with or upan the written instructions of the Security Agent. We will remain
liable to perform all dur oliligations under the Agreement and the Security Agent is unier

. vio obligation of any kind under the Agréement and assumes no-liability in the event &f

any failure by us to perform our me{;a’amg under the Agresment.

' if\iith efﬁact fmm the date of this notice, we irrevmaab&y and um:ﬁneizt sma? Iy aﬁtm}ﬁﬂé and' o

struch you:

_.ta disclose:  such - information relating to- the Agreémént' and to give  such _
- ackniowledgements and undérkakings refating to the Agre&ment a5 the Security Agent
- may from time to tirme requesty and -

" to pay all amounits underor in connection with the Agreement to the account: [in our
name] with TACCOUNT BANK] {account number [NUMBER] and sort code [SORT C{}E}E]} ;o
uriless otherwise directed by the Security sﬁg&nﬁ:

This notice am:i the authority and. lsaﬁruﬁtrﬁas lf; ﬂﬂﬁtﬁ%ﬂs may snfy %Jezz reswkafj ar
menderj with the written consént of the Security Agar&t .

“Friis notice and any .nen«c{jm;racma; sbligations arising out of or in connection With it are .

gaverned by the law of England and Wales.

- plapse EOnfiFm yﬂisr Agreement o the ahove by si-gé‘_ﬁﬁg};' the nclogad copy of thisnotice
- gnd returning it to the Security Agent (with a copy to us). :

- Yours faithfully,

Cbcepesnizey S




Forand onbaha c,sf' ) e _
[CHARGOR] N - o

iTa be included -ﬁ;‘i copy notices] :. AR S
| Tfa':._ © [NAME, ADDRESS AND DEPARTMENT é:z'?fsé%c'use;ﬁﬁ? %éj&b&ﬁ.;' -
Copy o [NAME AND ADDRESS OF CHARGOR] |
Dated: . [DATE] -
i}:é'a;"i:Sfi?‘s;
&ékﬁm‘mié&gmﬁéhi of n&:sﬁ%e of -sacarii:g

We Gcknowledge receipt - of the -above notice.  Termis defined. in the rotice apply' 1o this -
ackniowladgement. We confirm that we! . L : S

4. havenotreceived notice of any previous assignment of ar charge over the Agreement and:
' - Wil promptly notify vou if we recelve aity such rnotice in the futire; .

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

3, viill nat claim or exercise any right of set-off or counterclaim or any other similar right in
-~ relation tooamblnts payable In connection with the Agreement,

Yours Talthfully,

. forand on behalf of
. [COUNTERPARTY]

BrsmMOIoIEY s



SCHEDULE 4

Form of Deed of Accession

This Deed is made on [DATE] heﬁ%@*e‘eﬁ-‘

iy . [ACCEDING ﬁﬁ&ﬂ{%m{l; a mmpany mcamﬁraied if [Eng 'am;f and Wa es} thh mm;;any L
T nmiber [NUMBER] (the “Mew Chargor’yy and _ y
. A{2) ' {ﬁEtJHRIT? AGENT], (thé “Samrsty Agent”y as seeur Hy E:rustee f{:r the Secured ?amea
o pppolnted phder the Intercreditor Agreament. :
1. INTERPRETATION
1.1 In this Deed, the “Debenture” means & debenture dated ;.[DA:TE']_' ‘made between,
: giviongst others, the Parent and the Security Agent. .
1.2 - Unless a contrary indication appears:
121 terms deéfined ifi the Debenture will have the same meaning. in this Deed; and
' 122 - the principtes.: of construction in clause 1, 2 {Canstructiony” nf f:l*xe Debenture.

apply also to this Deed as if set out in full in this Deed, exvept that reférences
‘to'the Debenture skall be construed as references to thss Deed.

1.3 . Uniéss expressly provided to the contrary in'this Deed, a person who is-..m‘t & party to'this

- beed has no right under the Contracts (Rights of Third Parties) Act 1899 to enforce or
enjoy the benefit-of any term: of this Deed. Notwithstanding any tern of this Deed, the .

congent of any persdn whi Isneta par’ty to this Deed s not reau;re{i to resgind or vary

| this Deed at any time. . '

3. ACCESSTON .
24 Agreement Yo accede

" The New Chargor agrees to accede and become a party to the Debenture and to be bound
- by the terms of the Debentiire as s Chargor with effect from the date of this Deed, '
2.2 Effect of accession _ '
With &ffect from the date of this Deed, the Debenture will be read and' construed for all
:;mrpﬁses as. if the New Charger had been an-original party to it in.the-capacity of Chargor
{but s6 that the Security eréated a5 a resuit: of such accession is created: on the date of N
this Deed), - The Deberture will continue in full force and effect and. the Debenture and
-this Deed will be read as one and constried so that réferences I the Debénture to “this
Daed " and similar phraseswilk be deeed to indlude this Deed of Accession,
3. SECURITY
3.1 . Grant of Security
without ilmmng the ganamhw of Ciauﬁe 2 (Af:gﬁsg:an) abﬁve the New Ciﬁargar gram:s -

Secunty on ‘terms set out in cdlause 3 (Grant of Security) of ti’se Debenture as if such
teris were-Sel out in full In this Deed.

32 “[Mortgage

| Draifting Note! Includie Clausés 3.2, 3.3 and 3.4 as relevant whire' the Newr'Chiargor ciins assets which dre-to be
- spacifically charged and et out In & schedule to-the Deéd of Accession, Afly schedules to be incorporated should

b espagabiaey



33

BE

36

Withat ijmiting the ganw&l it csf" Ciause 3.1 {Qram &f. Ser:urzty) abav& ar t?\e Debentuie,

" the New Chargm charges i:y way.- of first fegal. maortgsge:

3271 all s Real Property listéd in the schediile to this Déeds and

3,22 all its other Real Property (if any)-ag at the date of this Deed:]

. [Fined charges

w;thnuit !im;tiﬁg tf”fe g&nemisw of Clatise 3 i {szmr c;f %&Mry} abave or e ﬁabeamm
the ?\iﬁw Chargor charges %ay way of first fiwad charge;

3.8 ' [ail its 5;32{:%!‘ e::i Shares; fisted in the schedule to i:has Deead: ﬁandj

' 332 . :3[a3 s accaunts mdudmg aﬂy Tisted in the saheduie to this Deed, mamta fied

with a Secured party and all monies {m{:igscimg interest) at any time standing '

_to the credit of each such account. 3

'zﬁﬁigﬁmmt h

._the New i:hargar asszgnﬁ %}y‘ way t;sf s&z:asnty ta t}m Sﬁaur‘t!:y Agent

_ ' 3‘4;& . [all its S;’::ec_if‘ied 'Cﬂntfa'éts: fisted i the s{th'eé:ime ta 'thi’*s_"ﬁ&e_d;} E_&nd}':

342 [all its Specified IPR listed iri the schedule to this Deed;] [and]

343 [altits accounts, including any listed in the schédule to this Deed, maintained '-

with ‘any bank, financial institution or dther person (other than a Secured -
Party) and all monies (including interest) at any time standing to-the credit of

each such aceount.]]

" Real Property Restriction

The New Chargér shall ensurs that a resfriction fn t&é'féiif}wmg terms is enterad on the

-registerof the e of s Real Prepafty st the Land: Registry:

'“NG disp&sztzﬁm af the %’egismmd {E’:Statﬁ i;w the. pm;:metar Qf the ragzﬁtamfi

estate Is o be registerad without 2 written consent signed by the proprietor for
the time being of the charge dated [DATET in favour of [SECURITY AGENT] as =

security trustes referrad io-in the chargas register, or its conveyancer.”

together with, where applicable, notice of any obligation on the Secured Parties to rake
further sdvances under the terms. of the Debi Documents, The New Chargor shall pay,

when due and paveble, all fees, costs and expenses incurrad n connectian with such: -

applications.

No dvoidance of Security

The Security éreated a8 a result of this Dead will not in any way be svoided, discharged,

Debefiture of of any dthier party’s execltion of the Debenture: or afiy other Deed of

released or otherwise adversely affected by any ineffectivensss or invalidity of the

Accession, or by any avoidance, invalidity, discharge or release of any %camzy {:ﬂntame{i_

in the Debanture orin any other Deed of Accession,

. COUNTERPARTS |

This Dead hay be exécuted in any number of eotinterparts, and this has the same effect

a5 if the s gnatﬁms on the mur%terparts were.on a single: ca;ﬁy of the Deed,

fodlena thi form of the oai fe&mndmg Schedules b e Deberdure. IF there arend %xas’é'mc; gssets to be nchaled i

e gehedul f:fs to this Desd of Accession, Thery thase daiises mav be deleted.

Cbxopvzolaey L da




5. GOVERNING LAW
Tins ﬁaed and HO nan—mntraﬂtuaE mbhgat aris aﬁsmg faitin of or i c:onnez:tmn wi th zt ara
governed by the law of England and Wales,
e mmsﬁza*rms

6.1 The c:csizrtss of Engiaﬂd Bnd Wales: have exﬁiuswe ;urtsdzct;em o settle any dsspute ariging -
Cput of or in connection. with this Deed (including a dispute regarding the. existence,
“validity or termination of this Deed) and any non-contradiual-obligations arising out ::sf ar’
-~ in-connaction with it {a " Disputa”). .

6.2 The pari:’iés to this Deed agree that the courts of En’giahd af}d Wales. are the most
< appropriste and convénient courts to settlE any Dis ;}uta arie acmrﬁimgly fio party o this
Deed will argue to the contrary, e
6.3 - - Clause 6.1 Is for the benefit of the Secursed 'F‘ii'r_tées. only. As a z%e.éuitg- fig 'S'efz'ijt*e'ﬂ Party
- will be preverted from taking prodeediings relating to a Dispute in-any other court with:
. jurisdiction: Tuo the extent allowed by law, each Secured Party may take concurrent
proceedings in any numiber of jurrscéictmas

Thls ﬁ&e&i is axeﬂuteti aga ﬁaed and dai;w&mﬂ it the dat& $tatﬁd ai: ths bﬂgmnsng nf this
- Deed. . o

[INSERT scr«x&mumsg

[INSERT &XECUT’IQN PR&\&S‘&{}NS]
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This $ﬂﬁpiementat Martgag& 1& mrrade on gtﬁﬁTE} ijetweer;

(2)

7

gy

72

L 7E

'{EQMF&N&’], registered in Engiamj atved Waieg Wit:h r‘egistez*eﬁ number [NUMBER} whase

registered office is at [ADDRESSE] (the "Chargor”); and:

- {Lemier} bt [AE)E}RESSE {the “Lemﬁer”)
. INTERPRETATION

Definitions.

IE’& this Sug;:lﬁmentai Martgaget

. “Eebantam” maares & debenture de;ted [BATE] i‘}EtWéEﬁ amongs’é: ﬂthers, tha Charger-
o and the Lender,

......

'az"n&agst Gthes‘s, the Charger and the Lender.

“‘Mtsrtgagad Property” 'mearzs the Real ?mperﬁ:y !lsted in Part I of the Sﬂﬁﬁﬂ&i & (Data;ﬁs-

- of Secured ﬁm;serty)

“Secured Property” means the assets gf the Chargor whzch fram time to tzme #re, or am' '

- expressed to be, the sibject of Any Securxty created by this Supplemental Mortdage.

ﬂnnstruatmn N
in this -$u§plem5enta} Morfgage:

A unless & _.m'htra'ry indication appears, terms defined. in the Facility Agreement
and the Debenture have the same meaning in this Supplemental Mortgage;

7.2.2 - ‘the provisiong of clause 1.2 (Conistruction). of the Débenture: spply to .th;:;' ..
T ‘Supplerhental Mortgage a5 if set out i Fui i this Suppiementaf Martgage,
. exceptthaty _ o :

: ?‘2&2..1' _ refemnces to “this Daed” it tha aébenmm shaii be t:c;nstrueﬁ as
- R refererices to this Supplemental Martgage; and

7282 references to the Real Property listed in Schedule 2 {Becurad
- Property} to the Debenture shall be construgd as références to
- the-Schedule to this. Supplemental Mortgage; and _
7.2.3 . all provisions in the Faglity Agreement that are desmed to apply to the
" Finance Docutnents apply to this Suppiémentai Mortgage asif set oot in full in
‘this Suipblemental Mortgage.. .

' Ir;‘-mr;’mratmﬁ of 'ﬂthar terms

“The teriis of the other Fiiance Dociiments and of any sidé Jefters betwéen any of the

parties o this Sapplamant&i Morgage are incbrporatad intg this Supplemetital Mortgage
to the extent required to comply with section 2(1) of the Law of Property {Miscellaneosus
Proyisigns) Act 19849, .
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9.2

Third party rights

744 Utiless expressiy provided to the f;ﬁntmry in this Suppiemenmt M{:rtgage,

person -who Is not a party to this Supplemental Mortgage has no right under .
~ the Contracts [Rights of Third Partips) Act 1999 {0 ﬁﬂfmi’c& ar-erijoy the benefit
O wf any term-of this Supplemental Mortgage,.

742 - Hotwithstanding any term of this Ssgﬁﬂ'iémaﬂta?bésfigﬁgéf the consent of any
C. o persen who is pot s party 1o this Supplemental Mortgage s not reguired ts::_
. rescind orvary this Supplemental Mortgage at any time.

COVENANT TO PAY

The {rhargar, s principal debtor and not just s ﬁ;uf&t‘;; ﬁ&v&nanﬁ:ﬁ wﬁrh the iemiar o g:say
Cordischarge the Secured Liabilities in the manner provided for inthe Finahee Documents, -

| GRANT OF SECURITY
| Mortgage o | |
] 'Tﬁﬁe Chargor tﬁarg‘e‘é by way of first Jegal mortgage the Mortgaged Property. |

.?sxeé chargeﬁ o

i ‘?ha iihargmr aﬁarges by way of firat ﬁxad gharge

913_'

T

9.2:1 to tha exi:eﬁt nnt effe{:ﬁvety m&rtgagad under Clause 3.1 (Martgage), the

Mortgaged Property:

LBz all s plant and rﬁ;—ith%nery simza_fed oror faﬁz‘sfr:g' 'pia'rft. of t_hé Mortgaged

* Property, excluding stock in’ trade, to the extent not effectively mortgaged
urder ﬁ%ﬁﬁ&é 3.1 tMortgage); and

823 {save to the extant asmgﬂeﬂ under CEause 33 {Asslrgr:mem?)}; ai! Assamateﬁ

- Benefits r‘ﬁ}atirsg o any-of the Secured ?mpeﬁ:\;

'ﬁss;gnmem
_ Tiﬁi& Cha‘rgﬁr: ass?gns'by way of security:

'_9*3‘3{ Cthe Insurarices listed in Part I of the Schedule (Detaits of Sé%:w*éﬁ?mg‘aﬁy};- L

93,2 the Lease Documerits; and -

933 the Rérztai.ifﬁccme,

'tagﬁtﬁér-with all ﬁssét:iat’ééi Benefits refai:iﬁg to the Seeured Property. _

INCORPORATION oF PRQVISIQN&

.-"'I”he terms of tiﬂa E}&benmfe :agsgiy e i:?ze Mﬂ;’t{gagé{i Bropérty to the extent that. thay appiy

to the Real Property listed in Schedule 2 (Secured Property) of the Debenture and will he

degmied to be incorfporated into this Supplérnental Mﬁﬁgﬂge as Hosel out in full i this
Supplemental Mortgage, except that: .

1011 references to “this Deed” in the ;’;%ei:aﬂnmra ‘shall be cansﬁ:rua{i as mfﬁmncea e

this Supplemernital Martgage fmd

bt referances to the Rea Proparty isgt&d ir Schedule 2 { Secured Pmp&riy} to the

- Debeptire shall be construed as réferences to the Schedule to this
Supplemerntal 'M_Q'rtggﬁ-gg.-. : .

i eoiphen30raENs - o oy




L

12,

121

ECE RN

13,

14,

15,

151

C 453

15,3

RE&?R:‘{:TX&R . E

N d%spt:sstmn of t:he regtst&red estate t&y t?ﬁe proprigtor sf tha regrsterad

'The Chargoy shaH ensure that a vestriction i the failawmg tetmis i aﬂt&red (134 the'
register of title of the M{}{tgagﬁd Property at HM.Land Registry:

astate is tobe registered without a written consent signed by the proptietor for '

‘the Hme biing of the charfge dated TDATE OF THIS SUPPLEMENTAL

| MORTGAGE] m favour of [E_EN{}ER] refarrad o in the charges ragtster‘ or :ts_ S

csﬂveyances“

: aeivanaces Lsmfer the taz’ms ﬁf tha Fmanc@ Qogumﬁm& The {:harge;' shaié pay, wh&n Al

and payable, all fees, costs and expenses incurred in connection with such applications:

'CIQNTKRHAYIGN

farge arsd ﬁffect

Oriand fmm the date f::f th s Supp!emaﬁtai Martgage

1224 this Sa;miememai Mo;‘tgage zmci the Debeﬁmr@ shalf be read and’ ccnstmad a8

~one document and, in particular, the definition of Yeecured Property” in the

Debanture shall trzcluée the Sacured Property and

1222 the Char‘gor acknew&edges that references to a “%}ebantum” in the Fa:;x[:ty '

Agresment zre references -to -the Debenture as Suppiﬁmenteci by thig

© Bupplemental Martgages o

- C{}HRTERPAR'fS

- GOVERNING LAW

""'f“h'ss' Supplemental I\'%brtgagé fiay be executed in-any nimber of colrterparts, and this
“has the samé effect ag IF the signaturas on the cc;mier;mrts were on-a smgta copy-af the
" Supplermental Mortgage., .

This Suppiamenta Martgage aﬂ::i any non—c&ntfaatuai {sbﬁgatiaﬂs arismg ﬁut af o iy

connection with it are governed by the law of Eng_ and and Wales,
 JURISDIETION

CThe courts of Engiam:i and Wates bave exc:iuswe }i}%’lsdsﬁtifﬁﬂ fo settie aﬂ’gf dispvte arismg.
Caut-of or incennection with this Supplemental Mortgage {including & dispute regarding

the existence, validity or termihation of this Supplemental Mortgage) and any ﬂ:}t’i~-_

_ jcmnt{actual obligations arising out 6f or in’ c:anrsectmn with it {a "Dispute”).

:The mam&s to this Deed agree that the ﬁ:ﬁur'%:s af Eﬂgﬁand En{:t WaEes z-sre the most
- ‘mporopriate @nd convenient courts to settle any Dispute and dccordingly no party ife this -
_ ;Su;}plam&ntai Moftgags may argue to the contrary .

_Th s Clause 15 is for the i:er;eﬁt of the S&cared parties ﬂnty “Ag a result, no Secured_ :

Ii*arty wrli I::ae g}revenf;ad fmm takmg ;::mf:eeémgs felat;ng ta a i’:léspute 1:"; am; c;thw masrt'

: 'prm:eedmg's i any numb&r af Jurisditilﬁi”l&

'Thm Supp!ementa§ Mﬁﬁgage is exetuted s a s:iaed ami da&w&red o t%m dat& statﬁd it
the htasgmnmg ‘of this Supplemental Mortgage. :
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....... SEHEDuLE

Details of Securéd Propaity

Part T~ Mortgaged Property . .'

Part 11 - Insurances’

'E.XECHTX{IN of glﬁﬁ?kﬁﬁﬁﬁ?&i MORTGAGE

FINSERT EXECUTION: PROVISIONS] 1

i:z;;gﬁszzg notes List Hers each ps%rf:y reiatmg fothe Mﬂs’t,gagad iﬁmg}erty uﬂd&r which the: ihargar 1S AN mterest as
at the-date of fhis Supplemental Mortaege, TF none, stete “Nong®,
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The Original Chargors

o E’xémt&ﬁ a5 a deed on behalf of the directors
L of
E W& OHDERS m: ST, JOWN amﬁ TRUST,

By - Dowl _woed and
ﬁi{iﬁfia‘i{) AT MMM Higsny, two of *»:l*sasr “pumber
under an authority conferred pursuant. to

" gection 333 of the Charities Ack 2011

' Wstﬁasa signatum

a'ﬁféw&“ .ﬁﬁwww%

- Witriess namﬁi

Wftﬁﬁss addr&s&

D Woog

ﬁzmm} ﬁ*’zﬁmm ﬁaw%
Tmsm -

and RERRe AN i‘%’&&ﬁ@&?i}emg two trustees *:;?"?HE: ORDERS

OF ST, JOHN CARE TRUST. (8 company limited by guarantee and a.registered charity) (being the

persons who have general control and management of its administration) acting under @n-authority
conferred on them pursuant to Section 333 of the Charities Act 2011 certify inv the name and on -

" behalfof the Directois, that the Directors have the power uhder the thists of the Charity to grant

" this mortgage and that they have s}htamezd &nﬁ considersd such sdvice as Is mentioned in Section

. 12# {2) of the said Act,
Execited as a deed ‘é:: . ' 3

. THE ORDERS OF s*r
-acking hy two trustees

Address:
Faxi
Ermaily

: Attention:

Bl eorp AT 28

ez—ssxzmemus*r B
z;i% mﬁwmfi}}g

Segnatur& ftrustes - '
“J whod é&m M & W ;;




“Executedasadeedby o o o)

FOSSE WAY CARE DEVELOPMENTS )
. LIMITED, o )
acting by one director I the presence ofy

Director

 namer ICERRY PEWROEA

| Withass sigriata
 Witndss naine: Jomnwit Jow el §

CHiEperpMpOLzeNE s




The Security Agent

 Executed as a deed by LA
attorney for . o B .
BARCLAYS BANK PLL,
it ther presence ofr

pAYDE Sulsta

as attorney fof BARCLAYS BANK
: -Wﬁ;nes's:%sighafm:‘é
Witness namet SAnA Cordae

Withess atdrass:




