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Registration of a Charge

Company Name: BRUCHMEN NO. 4 LIMITED
Company Number: 07228697

Received for filing in Electronic Format on the: 12/04/2023 XCI1ANJQY

Details of Charge

Date of creation: 05/04/2023
Charge code: 0722 8697 0009
Persons entitted: HSBC UK BANK PLC

Brief description:  THE FREEHOLD LAND SITUATE IN THE TOWNLAND OF DUNLARG
WITH FOLIO NUMBER AR102425, THE FREEHOLD LAND COMPRISING
LAND SITUATE IN THE TOWNLAND OF LONGFIELD MORE WITH
FOLIO NUMBER LY27048 AND THE FREEHOLD LAND KNOWN AS
NIGHTINGALE NURSING HOME, OLD ENGLISH ROAD, DUNGANNON
WITH FOLIO NUMBER TY83800 AS MORE PARTICULARLY DESCRIBED
IN SCHEDULE 2 OF THE INSTRUMENT. FOR FURTHER DETAILS OF THE
LAND CHARGED, REFER TO THE INSTRUMENT.

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Electronically filed document for Company Number: 07228697 Page: 1




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
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: EVERSHEDS SUTHERLAND (INTERNATIONAL) LLP

Electronically filed document for Company Number: 07228697 Page: 2
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7228697

Charge code: 0722 8697 0009

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 5th April 2023 and created by BRUCHMEN NO. 4 LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 12th April 2023 .

Given at Companies House, Cardiff on 15th April 2023

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

Companies House s



EVERSHEDS

SUTHERLAND

Cated: 5 April 2023
(1) THE CCMPANIES NAMED IN THIS DEEDR as Chargors
{2) H5BC UK BANK PLC as Security Agent

Eversheds Sutherland
4" Floor

Montgomery House
Montgomery Streat
Belfast

BT1 4NX

T: +44 2835 262000
E: info@eversheds
sutherland.ie

Security Agreement

We certify this document as a true copy of the
original, save for material redacted pursuant to
section 859G Companies Act 2006

Lrersheds Satheriind f lﬁr&mﬂ&&mﬁ? LF

Diate: 5 april 2023
EVERSHEDS SUTHERLAND (INTERNATIONAL) LLP




A3

S R R i

EEIN

|

;

;
Contents
Clause Page
1 CEFINITIONS AND INTERPRETATIOMN . vvveticrvinsiniinnianinainnes I DU S 1
2 COVEMANT TO PAY 11vivieiiviierrsirineinninninniaeces TP w5
3 GRANT OF SECURITY tuttiititiitivaiusint s et e ianirninsestrrnssetssenrsnansinasiensas e v
4 L0 ] = I U TS w8
5 COMVERSION QF FLOATING CHARGE. .....oovvvcinnn. PO PP rereineaa .10
6 REPRESENTATIONS ..ooivvieiiniennais T Ferrarrnerireraranas rrerea .10
7 (0 B o I 4 1 L TS .11
8 RIGHTS OF ENFORCEMENT 1ttt critirnsiriaienaisercetraennereinsistomesnsianinsnstnnrresreeins PR .16
9 POWERS OF A RECEIVER........c..u11s ket aa e RN e 18
10 APPLICATION OF PROCEEDS. it itiiiiiiiisiiiiasiiii it asiaensin i ssns e siatantiinrnnsninns e .18
11 PROTECTION OF THIRD PARTIES . vivvivvervrrreiranss e N 18
12 PROTECTION OF SECURITY AGENT...coivcvierreinnns e eaeseeias Verees R, .19
13 SAVING PROVISIONS ..ot iirireises i cniniisssensasisnssscnsssenssnssanssnenssnnenssansnns ST w20
14 CHANGES TC THE PARTIES .oovvvveveenee, TP b 22
i5 L N I T4 2 ] 1 PSR b 22
16 GOVERNING LAW ors i s csinan e N w22
17 L Y i I 5 L PP W22
Schedules
1 LR = L= 1o =T PO SO O T P renrenba 24
2 Details of Secured Property e e TP W25
3 1 o] oY N P e am e ra e e .28
4 Form of Supplemental Mortgage .uoiiiviv i s s e e e 41



LAND REGISTRY

EFOLIO(S): DN134573 COUNTY: DOWN
AR 1289863 ANTRIM
ANZOB4A3L ANTRIM

REGISTERED OWNER: BRUCHMEN MNa,2 LIMITED

FOLIO {5} L5565 COUNTY: ARMAGH
APM128441 AMNTRIM
ANI1284432L ANTRIM
AMN3B208 ANTRIM

REGISTERED OWMER! BRUCHMERN NQ. 3 LIMITED

FOLIO{S): AR1G2425 COUNTY: ARMAGH
LY 27048 LONDONDERRY
TYB82800 TYRONE

BEGISTERED OWNER: BRUCHMEN NO. 4 LIMITED

THIS DEED is made on 5 April 2023  between:

(1)

(2)

(3)

LDC (CARE HOMES) BIDCO LIMITED registered in England and Wales (company
registration number 09703010) whose registered office is at 8th Floor 100 Bishopsgate,
London, United Kingdom, EC2N 4AG (the “Company”);

THE COMPANIES listed in Schedule 1 (The Chargors) {together with the Company,
“Chargors™); and

HSBC UK BANK PLC as security trustee for the Secured Parties {the “Security Agent™”),

IT IS AGREED as follows:

1.

1.1

DEFINITIONS AND INTERPRETATION

Definitions

In this Deed:

“1881 Act” means the Conveyancing and Law of Property Act 1881,
"1911 Act” means the Conveyancing Act 1911,

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

“Asset Management Agreement” means any arrangement, agreement or other
document appointing any Asset Manager.

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

“Assaciated Benefits” means, in respect of any asset:

(a) all monies including (where relevant) all rent, dividends, distributions, profits,
compensation, damages, income or interest paid or payable relating to that
asset; and

{b) all Autheorisations, rights, benefits, claims or property at any time relating to
that asset.

“Bank Account” means all current, deposit or other accounts maintained with any bank,
financial institution or other person.
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“Book Debts” means, in relation to any Chargor, all book and other debts, revenuds and
monetary claims of or owing to, or other amounts recoverable or receivable byg that
Chargor and any rights or claims of that Chargor in respect of such debts, revenues and
monetary claims.

*Criminal Pamage Claim” means a claim made by or on behalf of a Chargor or Under
the Criminal Damage Order in relatich to damage caused to the Scheduled Prdperty
located in Northern Ireland.

“Criminal Damage Order” means the Criminal Damage (Compensation) (Nofithern
Ireland) Order 1977 as amended by the Criminal Damage (Compensation) (Amendment)
{Northern Ireland} Order 2009 {or any statutory successor scheme for the compensgation
of criminal damage to property for time being in force).

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

“Event of Default” has the meaning given to that term in the Facility Agreement.

“Facility Agreement” means the facility agreement dated on or about the date of this
Deed between, amongst others, the Chargors, the Security Agent and the Finance Parties,

“Finance Document” has the meaning given to that term in the Facility Agreement.

“Finance Party” means the Agent, the Security Agent, the Arranger, a Hedge
Counterparty or a Lender.

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

“Hedging Agreement” means any master agreement, confirmation, transattion,
schedule or other agreement entered into by any Chargor for the purpose af hegging
interest payable under the Facility Agreement.

"Insolvency Event” means any cerporate action, legal proceedings or other procedure or
step is taken irv relation to:

(a) the suspension of payments, a moratorium of any indebtedness, winding-up,
dissolution, administration or reorganisation : (by way of voluhtary
arrangement, scheme of arrangement or otherwise) of a Chargor;

(b) a cemposition, compromise, assignment or arrangement with any creditor of a
Chargor;
{c) the appointment of a liquidater, receivér, administrative receiver,

administrator, compulsory manager or other simitar cfficer in respect of any
Chargor or any of its assets; or

{(d) the enforcement of any Security over any assets of a Chargor,
or any analogous procedure or step is taken in any jurisdiction.

“"Insolvency Order” means the Insolvency {Northern Ireland) Order 1989 (as amended).
“Insurances” means all contracts or policies of insurance of whatever nature.
“Intellectual Property” means (a) all rights in confidential information, copyright and
like rights, database rights, design rights, rights in design, knowhow, rights in inventjons,
patents, service marks, trade marks and all other intellectual property rightsi and
interests, whether registered (or the subject of an application for registration) of un-

registered and (b) the benefit of any applications and rights to use such assets, inleach
case throughout the world now and in the future.

CLOUD _UKAZ210274334\2 2




“Investments’ means:
(&) the Specified Shares; and
(B} all other stocks, shares, bonds, securities or investments,

"Lease Document” means:

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

“"Managing Agent Agreement” means any arrangement, agreement or other document
appointing any Managing Agent.

“Occupational Lease” means any lease or licence or other right of occupation or right to
receive rent to which any Real Property may at any time be subject and inciudes any
gdarantee of a tenant’s obligations under the sama.

“"Real Property” means:

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

(k) any buildings, fixtures, fittings, fixed plant or machinery at any time situated
en or forming part of that property;

(€) all easements, quasi easements, appurtenances, rights, agreements and other
benefits in respect of that property; and

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

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

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

amounts:

(a) rent, licence fees and equivalent amounts pald or payable;

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

{c} a sum equal to any apportionment of rent allowed in favour of a Chargor;

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

{e) any sum paid or payable under any policy of Insurance in respect of loss of
rent or interest on rent;

() any sum paid or payable, or the value of any consideration given, for the

grant, surrender, amendment, supplement, waiver, extension or release of any
Lease Document;
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1.2

(g} any sum paid or payable in respect of a breach of covenant or dilapidations
under any Lease Document;

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

(i} any Tenant Contributions; and

(3) any interast paid or pavahle on, and any damages, compensation or settleinent
paid or payable in raspect of, any sum referred to above less any relatedifees

and expenses incurred (which have not been reimbursed by another person)

by a Chargor.

*Secured Liabilities” means all present and future obligations and liabilities (whether

actual or contingent and whether owed jointly or severally or in any other cap
whatsoever) of each Transaction Obligor to any Secured Party under each Fin
Cocument.

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

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

“"Specified IPR" means the Intellectual Property rights specified in Part VI of Sched
(Details of Secured Property}.

"Specified Shares” means any shares specified in Part II of Schedule 1 {Detaf
Secured Property),

“Subordinated Debt” means all present and future obligations and liabilities (whe
actual or contingert and whether owed jointly or severally or in any other cap
whatsoever) of any Chargor to each other Transaction Obligor, whether und
Subordinated Debt Document or ctherwise,

“Subordinated Debt Document” means any document, agreement or instru
evidencing or recording any Subordinated Debt or its terms,

"Supplemental Mortgage” means a supplemental legal mortgage in substantially
form set out in Schedule 4 (Form of Supplemental Mortgage) entered into after the

acity

ance

2, or

e 1

s of

2ther
acity
Br a

nent

the
date

of this Deed between any Chargor and the Security Agent in accerdance with Clause 7.7

(Acquisitions).

Construction

1.2.1 Unless a contrary indication appears, in this Deed:
1.2.1.1 terms defined in the Facility Agreement have the same meaning
in this Deed;
1.2.1.2 the provisions of ¢clause 1.2 (Construction) of the Facility
Agreement (with the exception of clause 1.2(d} apply toj this
Deed as if set out in full in this Deed, except that referencés to
the Facility Agreement shall be construed as references to} this
Deed; and
1.2.1.3 all provisions in the Facility Agreement that are deemead to apply
to the Finance Documents apply to this Deed as if set cut in full
In this Deed,
1.2.2 Unless a contrary indication appears, any reference in this Deed to:

CLOUD_UK 21027439442 4




1.2.3

1.2.4

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

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

1.2.2.3 any “disposal” includes a sale, transfer, assignment, grant,
lease, licence, declaration of trust or other dispdsal, whether
veluntary or invaoluntary, and “dispose” will be construed
accordingly;

1.2.2.4 a "Finance Document” or any ather agreement or instrument is
a reference to that Finance Document or other agreement or
instrument as amended, novated, supplemented, extended,
restated or replaced from time to time;

1,2.2.5 a “tenant” of any property includes any sub-tenant, licensee ar
other user or occupier of that property; and

Where this Deed includes the words “including”, “in particular” or “or

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

and not to be exhaustive,

References to any Security “created by this Deed” or “created by this
Supplemental Mortgage” are to he deemed to include such Security created
or intended to be created, constituted, given, made or extended by, under or
evidenced by this Deed or, as applicable, any Supplemental Mortgage.

1.3 Incorporation of other terms

The terms of the other Finance Documents and of any other agreement or
document between any of the parties to this Dead to the extent required to
ensure that any purported disposition, or any agreement for the disposition, of
any freehold or leasehold property contained in this Deed is a valid disposition
in accordance with Article 8 of the Law Reform {Miscellaneous Provisions)
{Northern Ireland) QOrder 2005 shall be canstrued as a reference to this Deed.

1.4 Third party rights

1.4.1

1.4.2

1.4.3

Unless expressly provided to the contrary in this Deed, a persen whe is not a
party to this Deed has no right under the Contracts (Rights of Third Parties)}
Act 1999 (the "Third Parties Act”) to enforce or enjoy the benefit of any term
of this Deed.

Subject to Clause 37.3 (Other Exceptions) of the Facility Agreement,
notwithstanding any term of this Deed, the consent of any person who is not a
party to this Deed is not required to rescind or vary this Deed at any time,

Any Receiver, Delegate or any person described in clause 27.11.2 (Exclusion of
fiability) of the Facility Agreement may, subject to this Clause 1.4 and the
Third Parties Act, rely an any clause of this Deed which expressly confers rights
on it.

2. COVENANT TO PAY

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

CLOUD_UK\Z10274394\2
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3.1 Mortgage

3. GRANT OF SECURITY

Each Chargor for good valuable consideration and as continuirg security for the payient,
discharge and performance of the Secured Liabilitiés and as: legal and beneficial dwner
(and where applicable as registered owner or, as the case may be, the person entitled to
be registered as owner}):

3.1.1 HEREBY GRANTS, CONVEYS, TRANSFERS AND DEMISES unto the Seturity
Agent on the terms set out in this Deed, to the extent that title to thel Real
Property is of freehold tenure and not subject to registration in the iLand
Registry of Northern Ireland pursuant to the Land Registration Act (Northern
Ireland} 1970, ALL THAT AND THOSE the Real Property described opposite
its name in Part [ of Schedule 2 (Details of Secured Property) and all its other
Real Property (if any) as at the date of this Deed TO HOLD the same unfp the
Security Agent in fee simple subject to the proviso for redemption contained in
this Deed;

i

3.1.2 HEREBY DEMISES unto the Security Agent on the terms set out In this Deed,
to the extent that title to the Real Property is of leasehaold tenure and not
subject to registration in the Land Registry of Northern Ireland pursuant to the
Land Registration Act (Northern Ireland) 1970, ALL THAT AND THOSE the
Real Property described opposite its name in Part I of Schedule 2 (Det fils of
Secured Property) and all its other Real Property (if any) as at the date of this
Deed TO HOLD the same unto the Security Agent for the residue of the
respective terms of years for which it now holds the same less the last three
days thereof of each such term subject to the proviso for redemption containad
in this Deed; and

3.1.3 As registered owner or as the person entitled to be registered as owner
HEREBY CHARGES unto the Security Agent all Real Property described
opposite its hame in Part I of Schedule 2 (Details of Secured Property) and all
its other Real Property (if any) as at the date of this Deed, the ownership of
which is registered in the Land Registry of Mortharn Ireland or Is required to be
se registeraed pursuant to the Land Registry Act (Northern Ireland) 1570 and
HEREBY ASSENTS to the registration of the charge as a burden on the said
property.

3.2 Fixed charges

Each Chargor, as beneficial owner, charges by way of first fixed charge:

3.2.1 to the extent not effectively mortgaged under Clause 3,1 (Martgage), all its
Real Property as at the date of this Deed;

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

3.2.3 all its plant and machinery, wvehicles, computers and other efuipment,

excluding stock in trade; to the extent not effectively otherwise mortgaged or
charged under this Deed;

3.2.4 all its Specified Shares;

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

Part III of Schedule 1 {Details of Secured Property), and all monies (inchliding
interest) at any time standing to the credit of such dccount;

CLOUD_UKN210274394\2 )




3.2.7 all its Insurances, to the extent not effectively assigned under Clause 3.3
(Assignment);

3.2.8 all its Book Debts including Rental Income, to the extent not effectively
assigned under Clause 3.3 {Assignment);

3.2.9 all its goodwill and uncalled capital;

3.2.10 all of its rights under any collateral warranty given by any trade or building
centracter or sub contractor, any consultant, or any other professional in
favour of that Chargor, or of which that Chargor has the benefit in relation to
any Real Property;

3.2.11 all its Intellectuzl Property, to the extent not effectively assigned under Clause
3.3 (Assignment);

3.2.12 all its Subordinated Debt, to the extent not effectively assigned under Clause
3.3 {Assighment);

3.2.13 all its Assigned Agreements, to the extent not effectively assigned under
Clause 3.3 (Assignmeant); and

3.2,14 afl Associated Benefits relating to its Secured Property, to the extent not
effectively assigned under Clause 3.3 (Assignmient).

3.3 Assignment

Each Chargor for good valuable consideration and as continuing security for the payment,
discharge and performance of the Secured Liabilities and as legal and beneficial owner
hereby assigns and agrees to assign absolutely to the Security Agent by way of security:

3.3.14

3.3.2
3.3.3

3.3.4

3.3.5

3.3.6
3.3.7

3.3.8

3.3.9

3.3.10

3.3.11

CLOUD,_UK\210274394\2

all its Insurances, including any listed in Part V of Schedule 2 (Details of
Secured Property};

all its Lease Documents;
all its Rental Income;

all its Hedging Agreerhents, including any listed in Part IV of Schedule 2
(Datails of Secured Property);

all its Asset Management Agreements, including any listed in Part IV of
Schedule 2 (Detaiis of Secured Property);

any Managing Agent Agreements;
all its Subordinated Debt;

all its Subordinated Debt Documents, including any listed In Part IV of
Schedule 2 (Detaifs of Secured Property),

any agreement for the sale of any of its Secured Property;

all of its Bank Accounts maintained with any bank, financial institution or ather
parson {other than any Secured Party) including any listed in Part III of
Schedule 2 (Details of Secured Property), and all monies {including interest) at
any time standing to the credit of such account;

any other agreement to which it is a party;
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3.4

3.5

3.6

3.7

3.3.12 any agreement in, under or to which it has any right, benefit or interest in by

virtue of the Third Parties Act;

3.3.13 all of each Chargar’s present and future rights, title and interest in and to
Criminal Damage Claim and the proceeds thereof; and

3.3.14 any Specified IPR,

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

Attorns Tenant

Each Chargor hereby attorns tenant to the Security Agent of any part of the Real Prog
mortgaged or charged by clauses 3,1.1 and 3.1.2 at the yearly rent of £1 {if deman
provided always that the Security Agent may at any tlme without notice to each o
Chargors determine the tenancy hereby created and enter upon such Real Property b
that neither the receipt of the said rent nor the said tenancy shall render the Lender |
to account to any person as mortgagee in possession.

Leasehold Lands

any

erty
ded)
the
€t 50
able

Each Chargor HEREBY DECLARES that in respect of all or any leasehold I3

nds,

hereditaments and premises referrad to in clauses 3.1 and 3.2 they will stand possessed
of the reversion or respective reversions hereby reserved of the term or several terms of
years for which the same are held IN TRUST for the Security Agent (subject to%any
equity of redemption subsisting under this Deed} and will dispose of the same as the
Security Agent may reasonably direct and HEREBY AUTHORISE the Security Ag.eﬁt to

appoint a new trustee or trustees of such reversion or respective reversicns in plag
each of the Chargors or any trustee or trustees appointed under this power as if it
she or they were incapable of acting in the trusts hereby declared and the Chaj
HEREBY IRREVOCABLY APPOINT the Security Agent the attoerney cof the Chargo
assign the said reversion ar respective reversions in the name of the Charger and o
behalf to the Security Agent or as it may direct subject to such equity of redemptio
any), as may for the time being be subsisting and to exécute and do all deeds, docum
and acts reasanably necessary or proper for that purpose.

Floating charge

3.6.1 Each Chargor for good valuable consideration and as continuing securit
the payment, discharge and performance of the Secured Liahilities and as
and beneficial owner (and where applicable as registered owner or, as the
may be, the person entitled to be registered as .owner) hereby by wd
floating charge charges in favour of the Security Agent all its assets
undertaking not at any time effectively mortgaged under Clause
{Mottgage), charged under Clause 3.2 {(Fixed charges) or assigned U
Clause 3.3 (Assignment).

3.6.2 Paragraph 15 of Schedule Bl of the Insolvency Order applies to any Sec
created by this Deed.

General
All Security created by this Deed:

3.7.1 is created in favour of the Security Agent, as security trustee for the Sec
Parties; and

3.7.2 unless specifically stated otherwise, is created over the present and f
assets of each Chargor to the extent of its rights, title and interest in, u
and to such assets at any time;

3.7.3 is made as legal and beneficial owner.
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3.8

3.9

3.10

4.1

4.2

4.3

Continuing security

The Security created by this Deed is continuing security for the payment and discharge of
the Secured Liabilitles, The provisicns of this Deed will apply at all times:

3.8.1 regardless of the date on which any of the Secured Liabilities were incurred;
3.8.2 notwithstanding any intermediate payment or discharge; and
3.8.3 in respect of the full amount of the Secured Liabilities at the relevant time even

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

Additional security

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

Validity of details of Secured Property

The fact that incorrect or incomplete details of any Secured Property are included or
inserted in any Schedule will not affect the validity or enforceability of the Security
created by this Deed,

CONSENTS

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

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

Motwithstanding Clause 4.2 above, if the right, title or interest of any Chargor in, under
any document or agreement entered inte after the date of this Deed cannot be charged or
assigned without the consent of any person:

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

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

4.,3.3 that Chargor shall:

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

4.,3.3.2 use all reasonable endeavours to obtain the consent of the
relevant persen and keep the Security Agent informed of
progress of its negotiations with that person;

4,3.3.3 promptly notify the Security Agent upon such consent being
granted or refused; and

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

CLOUD_UK\210274394\2 9
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5.1

5.2

6.1

6.2

CLOUD_UKNZ10274384\2 10

CONVERSION OF FLOATING CHARGE
Conversion by notice

The Security Agent may, by notice to a Chargor, crystallise and convert the flo

charge created by that Chargor under this Deed intc a fixed charge over any or all of

Chargor's Fleating Charge Assets if:
5.1.1 an Event of Default occurs which is continuing;

5.1.2 the Security Agent becomes aware of any intention or proposal to appo
liguidator, receiver, administrative receiver, administrator, compuy
manager or other similar officer in respect of that Chargor or any of its as
or

5.1.3 the Security Agent considers that any Floating Charge Asset is in dang
being seized or sold under any legal process, or such assets are otherwi
jeopardy.

Automatic conversion

5.2.1 A floating charge created by any Chargor under this Deed will automat
crystallise and convert into fixed charges over the relevant Floating CF

Assets if:

5.2.1.1 any Insolvency Event occurs in respect of that Chargoer; or
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52,12 that Chargor creates or purports to create any Security or Quasi-
Security (octher than any Security permitted under the Facility

Agreement) over any Floating Charge Asset in breach of af

thé Finance Documents.

5.2.2 Subject to Clause 5.2.3, no floating charge created under this Deed
automatically crystallise and convert into a fixed charge solely by reason
moratorium being obtained under Part 1A of the Insolvency Order (or any
being done with a view to ohtaining a moratorium).

ny of

will
of a
thing

5.2.3 Clause 5.2.2 does not apply to a floating charge referred to in Section 13HC of

Part 1A of the Insolvency Order.
REPRESENTATIONS

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

Title to Secured Property

gach

It is the sole legal and beneficial owner of, and has good and marketable title te, its

Secured Property, In each case, free from Security (other than those created |
pursuant to the Security Documents) and restrictions and onerous covenants (other
those set out in the Property Report in relation to that Real Property).

Repetition

Each of the representations and warranties set out in this Clause 6 are deemed f
made by each Chargoer by reference to the facts and circumstances then existing o
date of the Utilisation Request, on the Utilisation Date, on the first day of each Int
Periad and on each date on which monies are requested by that Chargor to be withd
from the Cash Trap/Cure Account in accordance with the Facility Agreement,

y of
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7. UNDERTAKINGS

The undertakings in this Clause 7 rermnain in force from the date of this Deed for 50 long as
any amount is outstanding under the Finance Documents or any Commitment is in force.

7.1 Negative pledge
7.1.1 No Chargor may create or permit to subsist any Security over any of its assets.
7.1.2 No Chargar may:
7.1.2.1 sell, transfer ot otherwise dispose of any of its assets on terms
whereby they are or may be leased to or re-acquired by that
Chargor or another Transaction Obligor;
7.1.2.2 sell, transfer or otherwise dispose of any of its receivables on
recourse terms;
7.1.2.3 enter into any arrangement under which money or the benefit of
a bank or other account may be applied, set-off or made subject
to @ combination of accounts; or
7.1.2.4 enter into any other preferential arrangement having a similar
effect,
in cireumstances where the arrangement or transaction is entered inte
primarily as a method of raising Financial Indebtedness or of financing the
acquisition of an asset,
7.1.3 Clauses 7.1.1 and 7.1.2 shall not apply to any Security or arrangement
permitted under the Facility Agreement.
7.2 Disposals

No Chargor shall enter inte a single transaction or a series of transactions (whether

related or

not and whether voluntary or involuntary) to dispose of all or any part of any

Secured Property, other than as permitted under the Facility Agreement,

7.3 Secured Property

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

7.3.1

7.3.2

CLOUD_UK\210274394\2

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

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

7.3.1,2 transfers of its Investments, each executed in blank; and

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

promptly upon request by the Security Agent affix to and maintain on such of
its plant, machinery, fixtures, fittings, vehicles or other equipment as the
Security Agent may require, a clearly legible identification plate stating that
the asset has been charged to the Security Agent, in a form acceptable to the
Security Agent; and
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7.3.3

7.4 Naotice of

Each Chargor shall serve notice of each charge or assignment created by this Dé

respect of

7.4.1

7.4.2

7.4.3

7.4.4

7.4.5

7.5 Acknowledgment of charge or assignment

Each Chargor shall use reascnable endeavours to procure that each notice served
under Clause 7.4 (Notice of charge or assignment) is acknowledged by the recipient i
form attached to such netice and take such action as the Security Agent may requ

CLOUD_UK\210274394\2

promptly supply to the Security Agent such further information regardiéng its

Secured Property as the Security Agent may reasonably request,

charge or assignment

ed in

each of its Insurances, by sending a notice substantially in the form of Part 1 of
Schedule 3 (Notices) to the relevant insurance company or underwriter within
3 Business Days of the date of this Deed (in the case of any Insurances
existing on the date of this Deed) and within 3 Business Days of the dbte of
entry into of any other Insurances (in the case of any Insurances entered into

after the date of this Deed);

each of its Lease Documents, by sending a notice substantially in the form of
Part II of Schedule 3 (Notices) to the relevant tenant within 3 Business Days of

the date of this Deed (in the case of any Lease Document existing on thé
of this Deed) and within 3 Business Days cf the date of entry into of any
Lease Document (in the case of any Lease Document entered into aftd
date of this Deed);

date
other
rthe

all of its Subordinated Debt and each of its Subordinated Debt Documents, by
sending a notice substantially in the form of Part III of Schedule 3 (Notices) to

gach counterparty to that Subordinated Debt or Subordinated Debt Docd

ment

(as applicable) within 3 Business Days of date of this Deed in the case af any

Suberdinated Debt or Subordinated Debt Document existing on the date

f this

Deed and, otherwise, within 3 Business Days of the date of providing {ar
agreeing to provide) any Subordinated Debt or entering into any Subardihated

Debt Document;

each of its Assigned Agreements other than any Insurances, any Lease
Documents or any Subordinated Debt Document {(a "Relevant Assigned
Agreement”), by sending a notice substantially in the form of PartiVv of

Schedule 3 (Notices) to each counterparty te fthat Relevant Ass

gned

Agreement within 3 Business Days of the date of this Deed (in the case df any
Relevant Assigned Agreement existing on the date of this Deed) and within 3

Business Days of the date of entry into of any other Relevant Ass
Agreement (in the case of any Relevant Assigned Agreement entered into
the date of this Deed}; and

gned
after

each of its accounts charged under Clause 3.2.6 by sending a notice

substantially in the form of:

7.4.5.1 Part V of Schedule 3 (Notices) in the case of any actod

nt in

respect of which the Security Agent has sole signing rights; Bnd

7.4.5.2 Part VI of Schedule 3 (Notices) in the case of any accoy

nt in

respect of which the Security Agent does not have sole signing

rights; and

to the person with whom that accourt is held, in each case, within 3 Bus
Days of the date of this Deed (in the case of any account existing on the
of this Deed) and within 3 Business Days of the date of opening of any
accolnt {in the case of any account opened after the date of this Deed).
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ensure that the account mandate for each Bank Account is altered in such way as the
Security Agent may direct.

7.6 Real Property Inhibition

Each Chargor shall ensure that an inhibition in the follewing terms to the Registrar of
Titles at the Land Registry of Northern Ireland:

“Except under an order of the Registrar, no disposition of the registered land
by the registered owner of the registered land or the owner of any registered
charge not being a charge registered before the entry of this inhibition is to be
registered or noted without a written consent signed by the owner for the time
being of the charge dated [DATE OF SECURITY AGREEMENT] in favour of
[SECURITY AGENT]”

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

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

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

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

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

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

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

7.8 Investments
7.8.1 No Chargor may:
7.8.1.1 take or permit the taking of any action which may adversely
affect the value of any of its Investments, prejudice the interests
of any Securéd Party under any Finance Document or result in
the rights attaching to any of its Investments being altered or
diluted; or
7.8.1.2 except where the Security Agent so requires or permits,
nominate another person to enjoy or exercise any of its rights in
relation to any of its Investments,
7.8.2 Subject to Clause 7.8.1 and provided that no Event of Default is cantinuing, a

Chargor may:

7.8.2.1 receive and retain ali dividends or other income paid or payahle
in respect of its Investments; and

7.8,2.2 exercise all vating and other rights attaching to its Investments,

CLOUD_UK\210274394\2 13
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provided that it does so for a purpose not inconsistent with any F1r3
Document. ;

ance

7.8.3 While any Event of Default is continuing, each Chargor shall:
7.8.3.1 hold any dividends or other income. received in respect df the
Investments on trust for the Security Agent and pay jsuch
amounts into a separate account or otherwise as the Security
Agent may direct; and
7.8.3.2 exercise all voting and other rights attaching to the Investrhents
as the Security Agent may direct.
7.9 Bank Accounts
Each Chargor shall operate each Bank Account in accerdance with the Facility Agreement

and the terms provided in the notice referred to in Clause 7.4 (Notice of charge or

assignment).
7.10 Book Debts

Each Chargor shall:

7.10.1

7.10.2

7.10.3

7.10.4

7.11 Assigned Agreements

7.11.1

7.11.2

CLOUD_UKA\2102743947\2

promptly collect each Book Debt whan due for paymeant;

promptly take and pursue all action necessary to recover any Book Debts
which is not paid when due in accordance, if applicable, with any instrugtions

from the Secdrity Agent;

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

than

immediately upon receipt, pay all amounts received in respect of any {Book
Debts in accordance with the terms of the Facility Agreement and, pepding

such payment, hold such amounts on trust for the Security Agent.

Each Chargor shall:

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

7.11.1.2 perform its obligations and exercise its rights (including ensuring
the due performance of the obligations of the relévant
counterparties) under each Assigned Agreement in a diligent and

timely manner; and

7.11.1.3 not make or agree to make any amendments or modifications to,
nor waive any of its rights under, nor exercise any right to
terminate any Assigned Agreement, except, in each case, as

permitted under the Facility Agreement.

Subject to Clause 7.11.1 and provided that no Event of Default is continui;ng, a
Chargor may eXxercise its rights undet each Assigned Agreement wi;ho‘ut

further reference to the Security Agent, unless such exercise may result |
Event of Default, adversely affect the value of the Secured Propert
prejudice the interests of any Secured Party under any Finance Document
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7.12

7.13

7.14

7.15

7.11.3 While any Event of Default is continuing, each Chargor shall exercise its rights
undef each Assigned Agreement in accordance with the instructions of the
Security Agent.

Further assurance

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

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

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

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

Power to remedy

If any Chargor fails to comply with any of its ohligations under this Deed, the Security
Agent (or its nominee) may (at that Chargor's expense) take such action as is necessary
to protect any assets against the consequences of that Chargor's non-compliance and/or
to ensure compliance with such cbligations. The Security Agent is not abliged to perform
any obligation of any Chargor nor te take any action which it may be entitled to take
under this Deed,

Power of attorney

7.14,1 As security for the perfarmance of its obligations under this Deed, each
Chargor irrevocably and severally appoints the Security Agent, each Receiver
and each Delegate to be its attorney, with full power of substitution to;

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

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

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

Criminal Damage Claims

Each Chargor shall:

CLOUD_UK\Z 1027439942 15
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8.1

8.2

8.3
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7.15.1 notify the Security Agent in writing as socon as. practicable after becoming

aware of any event or circumstance which will ar is likely to give rise

to a

Criminal Damage Claim specifying in reasonable detail the nature of theievent
or circumstance which will or is likely to give rise te the claim and the extent of

the damage te the Real Property lecated in Northern Ireland;

7.15.2 institute a claim urnider the Criminal Damage Order and take all steps reg

uired

to obtain payment of the maximum amount of compensaticn possible under

the Criminal Damage Cfder;

7.15.3 pay all monies received in relation to or arising out of any Criminal Damage
Claim to the Lender held or procure that such monies shall be held on trust for
the Security Agent to be applied in accordance with the terms of the Facility

Agreement; and

7.15.4 should the Criminal Damage Order ever be repealed in Northern Irsz:Iand,
ensure that the Real Property is properly insured with the appropriate

terrorism insurance, but enly to the extent that such insurance co

er is

commercially available without onercus terms (including, but without
limitation, the payment of any unreasonahle premium) and that the insurance

obligation validly falls to it, and notify the Security Agent immediately
having put such insurance in place,

RIGHTS OF ENFORCEMENT
Secured Liabilities deemed payable

For the purposes of all rights and powers implied by statute, the Secured Liabilitie
due and payable on the date of this Deed.

When Security enforceahle

The Security created by this Deed is enforceable at any time while an Event of Def3
continuing.

Enforcement powers

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

upon

5 are

ult is

ing a

8.3.1 sell, appropriate, realise or transfer, including to itself or tc any other parson,
all or any part of the Secured Property;
8.3.2 appoint one or more persons to be a Receiver of all ar any part of the Setured

Property provided that the Security Agent shall not be entitled to appd

int a

Receiver solely as a result of @ moratorium being obtained, or anything being

done with a view to obtaining a moratorium, under Part 1A of the Insol
Order, except to the extent that (i} the appointiment is in respect of a
charged by a floating charge referred to in section 13HC(4) of the Insol
Order; or {ii) permission of the court has been obtained in accordance
section 13DC{b)(iii) of the Insolvency Order;

ancy
ssets
ency
with

8.3.3 appeint an administrater of any Chargor;

8.3.4 exercise any of the powers, authorities .and discretions canferred on
mortogagees, administrators or receivers, under the 1881 Act, the 1911 Act,
the Insclvency Order, any other legislation or regulation or under this Deed;
and/or

8.3.5 take such further action as it sees fit to enforce all or any part of the Sequrity

created by this Deed.




8.4 Rights in relation to a Receiver

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

8.5 Redemption of prior Security

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

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

the Security Agent or any Receiver may, at its sole discretion and at the cost and expense
of the relevant Chargor, redeem, take a transfer of and/or repay the indebtedness
secured by such cther Security. All amounts paid by the Security Agent or a Recelver
under this Clause will form part of the Secured Liabilities,

8.6 Appropriation of payments

Any appropriaticn by the Security Agent or a Receiver under this Deed will override any
appropriaticn by any Chargor.

87 Financial collateral

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

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

8.7.2.1 in the case of cash, its face wvalue at the time of the
appropriation;

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

8.7.2.3 in any other case, the amount reasonably determined by the

Security Agent by such process as it may select, including
independent valuation,.

and each Chargoer agrees that the method of valuation provided for in this
Clause B.7.2 is commercially reasonable for the purposes of the FC
Regulations.
8.8 Demands
Any demand for payment made by any Secured Party shall be valid and effective even if it

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

CLOUD_ UK\216274394\2 i7
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9.1

9.2

9.3
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POWERS OF A RECEIVER
General powers

Any Receiver will have:

9.1.1 the rights, powers, privileges and immunities conferred on receivers, recgivers
and managers and mortgagees in possession under the 1881 Act and thei1911
Act;

9.1.2 the rights, powers, privileges and immunities conferred on administtative

receivers (whether or not that Receiver is an administrative receiver) under

the Insolvency Qrder; and

9.1.3 all other rights, powers, privileges and immunities conferred by law or

regulation on receivers, receivers and managers, mortgagees in posse
and administrative receivers. .

Specific powers

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

s5i0N

ghts,

pewers and rermedies under law or regulation. Any Receiver will have the follawing

additional powers:

9.2.1 the power to do or omit to do anything which the relevant Chargor could do or
omit to do in relation to the Secured Property which is the subject of the

appointment;

9.2.2 the power to do all other acts and things which the Receiver may corl

sider

desirable or necessary for realising any of the Secured Property or incidental or

conducive to any of the rights, powers and discretions conferred an a Redeiver
under this Deed or by law or regulation; and

9.2.3 the power to use the relevant Chargor's name for all the above purposes.

Variation of statutory powers

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

this Deed:

9.3.1 the restrictions on the power tc grant or accept the surrender of leasgs in
section 18 of the 1881 Act or section 3 of the 1811 Act;

9.3.2 the conditions to the exercise of a power of sale in sectioen 1% of the 1881 Act

and supplemented by section 4 of the 1911 Act free from restrictions contained

in sections 17 and 20 of the of the 1881 Act;

9.3.3 the restrictions on the application of proceeds by a mortgagee or receiv
section 24(8) of the 1881 Act; and

9.3.4 the restrictions on the appdintment of a receiver in section 24(1) of the
Act and the provisions regarding a recelver's remuneration in Sub-sé
24(6) of the 1881 Act.

APPLICATION OF PROQCEEDS

Order of priority

All amounts received by any Secured Party in connection with the enforcement ¢

Security created by this Deed will be applied, to the extent permitted by applicable |2
accordance with the provisiens of the Facility Agreement.

ar in
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10.2

10.3

11,

11.1

11.2

12,

12.1

12.2

New accounts
If at any time:

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

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

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

Release of Secured Property

If the Security Agent is satisfied that all the Secured Liabilities have, subject to Clauses
13.1 (Reinstatement) and 13.2 (dvoidable payments), been unconditionally and
irrevocably paid and discharged in full and all facilities which might give rise to Secured
Liabilities terminated, the Security Agent will, at the. request and cost of the relevant
Chargor, execute such documents and take such steps necessary to release the Secured
Property from the Security and procure the reassignment to the relevant Chargor of the
property and assets assigned to the Security Agent pursuant to this Beed,

PROTECTION OF THIRD PARTIES

No buyer from, or other persen dealing with any Secured Party, will be concerned to
enquire whether:

11,11 any meney remains due under the Finance Documents;

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

i1.1.3 that Secured Party is validly appointed and acting within its powers in
accordance with this Deed,

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

PROTECTION OF SECURITY AGENT
No liability as mortgagee in possession

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

Further Advances

For the purposes of section 43(1) of the Land Registration Act {Northern Ireland) 1970,
the Security Agent confirms on behalf of each Lender, that each Lender shall perform its
obligations under the Facility Agreement (including any obligation to make available
further advances),

CLOUD. _LUK\210G274394\2 i3



12.3 Discretion of the Secured Parties

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

E 13. SAVING PROVISIONS
131 Reinstatement
If, at any time, there has been a release, settlement or discharge of any Changer's

obligations under this Deed and, as a consequence of any Insolvency Event or foif any
other reason:

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

13.1.2 any Security (or other right) held by the Secured Parties in respect of apy of
the Secured Liabilities {whether under this Deed or otherwise) is declared void,
is set aside or is otherwise affected,

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

13.2 Avoidable payments

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

13.3 Waiver of defences

The obligations of each Chargor under this Deed and the Security created by this Deed
will not be affected by any act, omission, matter or thing which, but for this Clause, would
reduce, release or prejudice any of its obligations under this Deed or the Security créated
by this Deed (without limitation and whether or not known to it or any Secured Party)
including:

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

13.3.2 the release of any other Chargor, Transactiocn Obligor ¢r any other person
under the terms of any composition or arrangement with any crediter of any
Transaction Obligor;

13.3.3 the talking, variation, compromise, éxchange, renewal or release of, or refusal
or neglect to perfect, take up or enforce, any rights against, or securityiover
assets of, any Chargor, Transaction Obligor or other person or any jnon-
presentation or non-chservance of any fermality or other requirement in
respect of any instfurmment or any failure to realise the full value oft any
security;
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13.3.4 any incapacity or lack of power, authority or legal personality of or dissolution
or change in the members or status of any Chargor, Transaction Obligor or any
other persen;

13.3.5 any amendment, novation, supplement, extension, restatement (however
fundamentai and whether or not more onereus) or replacement of any Finance
Document er any other document or security including without limitation any
change in the purpeose of, any extension of or any increase in any facility or the
addition of any new facility under any Finance Document or other document or
security;

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

13.3.7 any insolvency or similar proceedings.
13.4 Chargaor Intent

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

13.5 Immediate recourse

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

13.6 Appropriations

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

13.6.1 refrain from applying or enforcing any other moneys, security ar rights held or
received by that Secured Party (or any trustee or agent on its behalf) in
respect of those amounts, or apply and enforce the same in such manner and
order as it sees fit (whether against those amounts or otherwise) and nao
Chargor shall be entitled to the benefit of the same; and

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

13.7 Deferral of Chargors’ rights

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

13.7.1 to be indemnified by a Transaction Obligor;
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13.7.2 to claim any contribution from any guarantor of any Transaction Obl
obligations under the Finance Documents:;

13.7.3 to take the benefit (in whole or in part and whether by way of subrogati

igor’s

on or

otherwise) of any rights of the Secured Parties under the Finance Documents

or of any other guarantee or security taken pursuant to, or in connection
the Finance Bocuments by any Secured Party;

with,

13.7.4 to bring legal or other proceedings for an order requiring any Transaction
Cbligor to make any payment, ar perform any obligation, in respect of which

the Transaction Obligor has given a guarantee, undertaking or indemnity;
13.7.5 to exercise any right of set-off against any Transaction Obligor; and/or

13.7.6 to claim or prove as a creditor of any Transaction Obligor in competition
any Secured Party,

If any Chargor receives any benefit, payment or distribution In relation to such rig
shall hold that benefit, payment or distribution to the extent necessary to enab

with

hts it
le all

amounts which may be or become payable to the Secured Parties by the Transaction
Obligors or the Chargors under or in connection with the Finance Documenits to be fepaid
in full on trust for the Secured Parties and shall promptly pay or transfer the same to the

Security Agent or as the Security Agent may direct for application in accordance
Clause 10.1 (Order of priority).

CHANGES TO THE PARTIES

No assighment by Chargors

with

Mo Chargor may assign any of its rights or transfer any of its rights or obligaticns (inder

this Deed,
Assignment by Security Agent

The Security Agent may assign any of its rights or transfer any of its rights or obliga
under this Deed in accordance with tha terms of the Facility Agreement,

COUNTERPARTS

tions

This Deed may be executed in any number of counterparts, and this has the same bffect

as if the sighatures on the counterparts were on a single copy of the Deed.
GOVERNING LAW

This Deed and any non-contractual obligations arising out of or in connection with
governad by the law of Northern Ireland.

JURISDICTION

tare

The courts of Northern Ireland have exclusive jurisdiction to settle any dispute arising out

of or in connection with this Deed (including a dispute regarding the existence, valid

ty or

termination of this Deed) and any non-contractual chligations arising out of pr in

connection with it {a "Dispute”).

The parties to this Deed agree that the courts of Northern TIreland are the
appropriate and convenient courts to settle any Dispute and accordingly no party tg
Ceed will argue to the contrary.

This Clause 17 is for the henefit of the Secured Parties only. As a result, no Secured
will be prevented from taking proceedings relating to a Dispute in any other court
jurisdiction. To the extent allowed by law, the Secured Parties may take concu
proceedings in any number of jurisdictions.

maost
this

Party
with
rrent




This Deed is executed as a deed and delivered on the date stated at the beginning of this
Deed,
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SCHEDULE 1

The Chargors

LDC (Care Homes) 05703010 Bth Floor 100 England and Wiles
Bidco Limited Bishaopsgate, London,
United Kingdom, EC2N
4AG
Bruchmen No, 1 07228626 ~8th Floor 100 England and Wales
Limited Bishopsgate, London,
United Kingdom, EC2N
AAG
Bruchmen No. 2 07228662 8th Floor 100 England and Wales
Limited Bishopsaate, Lendon,
United Kingdom, EC2N
4AG
Bruchmen No. 3 07228658 8th Floor 100 England and Wales
Limited Bishopsgate, London,
United Kingdom, EC2ZN
4AG
Bruchmen No. 4 07228657 8th Floor 100 England and Wales
Limited Bishopsgate, London,
United Kingdom, ECZN
4AG
Bruchmen No. 5 17228696 8th Floor 100 England and Wales
Limited Bishopsgate, London,
United Kingdom, EC2N
4AG
Bruchmen No. 6 07228740 8th Floor 100 England and Wales
Limited Bishopsgate, London,
United Kingdom, EC2N
4AG
CLOUD_UK\21027439402 24




SCHEDULE 2

Details of Secured Property

Part I
Rezl Property

Bruchmen No.2 Ardmaine DN134573 Down
Limited Company ] .
No.07228663 The freehoeld land known as Ardmaine Nursing
Home, Fullerton Reoad, Newry
Bruchmen No.2 Castle Lodge/Rosemary Lodge AN128963 Antrim
Limited Company o
Na.07228667 The freehold land comprising a plot of ground
known as 7-9 Fennel Road, Antrim
Bruchmen No.2 Castle lodge/Rosemary Lodge AN20843L. Antrim
Limited Company L
MNo.07228667 The leasehold land camprising a plot o_f ground
on the north side of Fennel Read, Antrim
Bruchmen Na, 3 Chestnut Lodge 15505 Armagh
Limited
The freehold land in the Townland of
Carrickaness in the Barony of Trianny with an
area measuring 33 acres, 3 roods and 30
perches
Bruchmen No. 3 Pond Park AN128441 Antrim
Limited
The freehold land known as Pond Park Nursing
Home, 2 Deriaghy Road, Lisburn
Bruchmen No. 3 Pond Park
Limited )
The leasehold land known as Pond Park AN128442L Antrim
Nursing Home, 2 Derriaghy Road, Lisburn
Bruchmen No. 3 Rosevale Lodge AN38208 Antrim
Limited
The freehold land known as Rosevale Lodge
Nursing Home, 173 Moira Road, Lisburn,
County Antrim
Bruchmen No.4 Dunlarg AR102425 Armagh
Limited
The freehold land situatz in the Townland of
Dunlarg
Bruchmen No.4 Longfield LY27048 Londonderry
Limited
The freehold land comprising land situate in
the Townland of Longfield More
Bruchmen No.4 Nightingale TY83800 Tyrone
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The freehold land known as Nightingale
Nursing Home, Cld English Road, Dungannen

Part IX
Specified Shares
None at the date of this Deed.

Part III
Bank Accounts

None at the date of this Deed.
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Part IV

Assigned Agreements

MNone at the date of this Deed.

Part V
Insurances

Ncne at the date of this Deed.
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To:

Dated:

Dear Sirs,

Notice of Security

1.

5.1

5.2

5.3
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future rights, title and interest in, under and to the Policy and all proceeds and cla
arising from the Policy.

s .

SCHEDULE 3

Notices

Part I
Form of notice relating to Insurances

[NAME AND ADDRESS OF INSURANCE COMPANY / UNDERWRITER]

[DATE]

We refer to [SPECIFY POLICY], policy number [NUMBER] between us and you i(the

“Policy”).

We give you notice that, under a security agreement dated [DATE], we have assigndd by

way of security to [SECURITY AGENT] (the “Security Agent”) all of our present

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

ahd
ims

t of

Until you receive written riotice to the contrary from the Security Agent, you imay

continue to deal with us in relation to the Policy, After you recéive such notice, wé

will

cease to have any right to deal with you in relation to the:Policy and you must ideal

directly with or upon the written instructions of the Security Agent.

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

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

and

and

undertakings relating to the Policy as the Security Agent may from time to time requsgst;

to make all payments under or in connection with the Policy as directed by the Sequrity

Agent; and

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

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

tice

you must give the Security Agent the copportunity to rectify any such non-

payment of premium within the notice period); or

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

party,

This notice and the authority and instructions it contains may only be revoked

amended with the written cohsent of the Security Agent.

This notice and any non-centractual cbligations arising out of or in connection with if
governed by the law of Northern Ireland.

or

are



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

Yours faithfully,

For and on behalf of
[CHARGOR]

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

Dated: [DATE]

Dear Sirs
Acknowledgement of Notice of Security

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

1. have not received notice of any previous assignment of or charge over the Policy and will
promptly notify you if we receive any such notice in the future;

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

3. will not claim er exercise any right of set-off, counterdaim or other similar right in
relation to amounks payable in connection with the Policy.

Yours faithfully;

Far and on behalf of
[INSURANCE COMPANY / UNDERWRITER]
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Toi [NAME AND ADDRESS CF TENANT / LICENSEE / OCCUPIER]
Dated: [DATE]
Dear Sirs,

Notice of Security

1.

2.

3.1

3.2

3.3

3.4

3.5

3.6

5.1

5.2

CLOUD_UK\210274384\2 30

otherwise directed by the Security Agent,

Part 11
Form of notice relating to Lease Documents

We refer to [LEASE DOCUMENT] between you and us dated [DATE] (the “Lease").

We give you notice that, under a security agreement dated [DATE], we have assignéd by

way of security to [SECURITY AGENT] (the “Security Agent”) all of our presen

and

future rights, title and interest in, under and to the Lease, including all monles payable

thereunder and the proceeds of all claims and judgments for breach of covenant.

Other than where legally cbliged to do so under the terms of the Lease or pursuant to
applicable law where we have no discretion as to the terms of the Lease or the consent,

we may not without the prior consent of the Security Agent:

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

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

agree to any change of use under, or rent review (cther than an upward only rent re

ease

iew}

in respect of, the Lease {(except where required to do so under the terms of the Leasd); or

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

Until vou receive written notice to the contrary from the Security Agent, you

may

continue to deal with us in relation to the Lease. After you receive such notice, we will

cease to have any right to deal with you in relation to the Lease and you must}

deal

directly with or upon the written instructions of the Security Agent. We will remain liable

to perform all our obligations under the Lease and the Security Agent is unde
obligation of any kind under the Lease and assumes no liability in the event of any f3
by us to perform our obligations under the Lease.

With effect from the date of this notice, we irfevocably and unconditionally authorisg
instruct you:

to disclese such information relating to the Lease and to give such acknowledgements
undertakings and agreements relating to the Lease as the Security Agent may from
to time request; and

rono
ilure

and

and
time

to pay all amounts under or in connection with the Lease to the account [in our name]
with TACCOUNT BANK] (account number [ 1 and sort code [ 1), unless

This notice and the authority and instructions it contains may only be revoked or

amended with the written consent of the Security Agent.

This naotice and any non-centractual ebligations arising out of or in connection with it

governed by the law of Northern Ireland.

are




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

Yours faithfully,

For and on behalf of
[CHARGOR]
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[To be included on copy notice:]

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

Dated: [DATE]

Dear Sirs

Acknowledgement of Notice of Security

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

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

relation to amounts payable in connection with the Lease.

Yours faithfully,

Forand on behalfof
[TENANT / LICENSEE / OCCUPIER]
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Part IIX

Form of notice relating to Subordinated Debt and Subordinated Debt Documents

To:

Dated:

[NAME AND ADDRESS OF COUNTERPARTY]

[DATE]

Dear Sirs,

Notice of Security

1.

1.1

1.2

We refer {o:

all present and future obligations and liabilities (whether actual or contingent and whether
owed jeintly or severally or in any other capacity whatsoever) of [each Transaction
Cbliger/the Berrower] to us (the "Subordinated Debt”}; and

any document, agreement or instrument evidencing or recording any Subordinated Debt
or'its terms[, including [INSERT DETAILS OF ANY SUBORDINATED DEBT DOCUMENTS IN
EXISTENCE AS AT THE DATE CF THIS NOTICE]] (the "“Subordinated Debt
Documents”).

We give you notice that, under a security agreament dated [DATE], we have assigned by
way of security to [SECURITY AGENT] {the “Security Agant”), all of our present arnd
future rights, title and interest in, under and to the Subordinated Debt and the
Subordinated Debt Documents, '

Until you receive written notlce to the contrary from the Security Agent, you may
continue to deal with us in relation to the Subordinated Debt and the Subordinated Debt
Documents, After you receive such notice, we will cease to have any right to deal with
you in relation to the Subordinated Debt and the Subordinated Debt Documents and vau
must deal directly with or upon the written instructions of the Security Agent. We will
remain liable to perferm all our obligations in relation to the Subordinated Debt and the
Subordinated Debt Dacuiments and the Security Agent is under no ebligation of any kind
in refation te the Subordinated Debt or the Subordinated Debt Documents and assumes
no liability in the event of any fallure by us to perfurm our obligations in relation to the
Subordinated Debt or the Subordinated Debt Documents.

With effect from the date of this notice, we irrevocably and unconditionally authorise and
instruct you to disclose such information relating to the Subordinated Debt and the
Subordinated Debt Documents and te give such acknowledgements and undertakings
relating to the Subordinated Debt and the Subordinated Debt Documents as the Security
Agent may from time to time reguest.

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

This notice and any non-contractual abligations arising out of or in conneaction with it are
governed by the law of Northern Irefand.

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

Yours faithfully,

For and on behalf of
[CHARGOR]
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[To be included on copy notice:]

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

Dear Sirs

Acknowledgement of Notice of security

We acknowledge receipt of the above notice. Terms defined in the notice apply to} this
acknowledgement. We confirm that we:
1. have not received notice of any previous assignment of or charge over the Suberdinated

Debt or the Subordinated Debt Documents; and
2. will comply with the terms of the notice.

Yours faithfully,

For and on behalf of
[COUNTERPARTY]
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To:

Dated:

Part IV
Form of notice relating to Assigned Agreements

(other than Insurances Lease Documents and Subordinated Debt Documents)

[{NAME AND ADDRESS OF COUNTERPARTY]

[DATE]

Dear Sirs,

Notice of Security

1.

2.

3.2

3.3

5.1

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

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

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

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

consent to any assignment or transfer of your interest under the Agreement; or
assigh any of our rights or transfer any of our rights or obligations under the Agreement,
in each case, except with the consent of the Security Agent.

Until you receive written notice t¢ the contrary from the Security Agent, you may
continue 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 upon the written instructions of the Security Agent. We will remain
liable to perform ali our obligations under the Agreement and the Security Agent is under
no obligation of any kind under the Agreement and assumes no liability in the event of
any failure by us to perform our obligations under the Agreement.

With effect from the date of this notice, we irrevocably and unconditionally authaorise and
instruct vou:

to disclose such information relating to the Agreement and to give such
acknowledgements and undertakings relating to the Agreement as the Security Agent
may from time to thrie request; and

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

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

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

Yours faithfully,
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For and on behalf of
[CHARGOR]

[To be included on copy notice:]

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

Dated: [DATE]

Dear Sirs

Acknowledgyement of Notice of security

We acknowledge receipt of the above notice. Terms defined in the notice apply to

acknowledgement. We confirm that we:

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

2. ‘will comply with the terms of the netice; and

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

relation to amounts payable in connection with the Agreernent.

Yours faithfufly,

For and on behalf of
[COUNTERPARTY]
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Part V
Form of notice relating to Bank Accounts
{Security Agent has sole signing rights)

To: [NAME AND ADDRESS OF ACCOUNT HOLDING INSTITUTION] (the “Account Bank")
Dated; [DATE]
Dear Sirs,

Notice of Security

1.

3.1

3.2

3.3

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

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

With effect from the date of this notice, we irrevocably and uncenditionally authorise and
instruct you;

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

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

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

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

This notice and any non-centractual obligations arising out of or in connection with it are
geverned by the law of Northern Ireland.

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

Yours faithfully,

For and on behalf of
[CHARGOR]
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[To be included on copy notice:)

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

Dated: [DATE]

Dear Sirs

Acknowledgement of Notice of Security

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

1. have not received notice of any other assignment of ar charge over any Account adl
promptly notify you if we receive any such notice in the future;

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

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

Yours faithfully,

For and on behalf of
[ACCOUNT HOLDING INSTITUTION]

fa)
oo

CLOUD_UK\210274394\2

this

d will

nbine
f any




Part VI
Form of notice relating to Banlk Accounts
(Security Agent does not have sole signhing rights)

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

Notice of Security

1. We give you notice that, under a security agreement dated [DATE], we have
[charged]/[assigned by way of security] to [SECURITY AGENT] (the “Security Agent”)
all of our present and future rights, title and interast in, under and to each account listed
below (each an “Account”), including all menies (including interest) at any time standing
to the credit of such accounts,

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

3. We irrevocably and unconditionally authorise and instruct you:

3.1 with effect from the nctification described in paragraph 2 above, to disclose to the
Security Agent such informatien relating to us and gach Account as the Security Agent
may from time to time request, including granting the Security Agent access to our cnline
account details and providing copies of all statements, in electronic or paper form; and

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

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

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

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

5. This notice and any non-contractual obligations arising out of or in connection with it are
governed by the law of Northern Ireland.

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

Yours faithfully,

Forandonbehaﬁof ............................
[CHARGOR]
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[To be included on copy notice:]

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

Dated: [DATE]

Dear Sirs

Acknowledgement of Notice of Security

We acknowledge receipt of the above notice. Terms defined in the notice apply to this

acknowledgement. We confirm that we:

1. have not received notice of any other assignment of or charge over any Account and will

promptly notify you if we receive any such notice in the future;
2. wiil comply with the terms of the notice; and

3. will nat claim or exercise any right of set-off, counterclaim, lien or rght to co

mhbine

accounts or any other similar right In relation te the monias standing to the credit 6f any

Account,

Yours faithfully,

For and on behalf of
[ACCOUNT HOLDING INSTITUTION]
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SCHEDULE 4

Form of Supplemental Mortgage

This. Supplemental Mortgage is made on [DATE] between:

(1)
(2)
1.

1.1

1.2

1.3

[CHARGOR] (the "Company”); and

[SECURITY AGENT] as security trustee for the Secured Parties (the “Security Agent”),
INTERPRETATION

Definitions

In this Supplemental Mertgage:

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

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

"Secured Property” means the assets of the Company which frem time to time are, or
are expressed to be, the subject of any Security created by this Supplemental Mortgage,

“"Security Agreement” means a security agreement dated [DATE] between the Company

-and the Security Agent,

Construction

In this Supplemental Mortgage:

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

1.2.2 the provisions of clause 1.2 (Construction) of the Security Agreement apply to

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

1.2.2.1 references to “this Deed” in the Security Agreement shall be
construed as references to this Supplemental Mortgage; and

1.2.2.2 references to the Real Property listed in Schedule 1 (Secured
Property} to the Security Agreement shall be construed as
references to the Schedule to this Supplemental Mortgage; and

1.2.3 all previsions in the Facility Agreement that are deemed to apply to the
Finance Documents apply to this Supplemental Mortgage as if set out in full in.
this Supplemental Mortgage,

Incorporaticn of other terms

The terms of the other Finance Documents and of any side letters between any of the
parties to this Supplemental Mortgage shall be consttued to the extent required to ensure
that any purported disposition, or any agreement for the disposition, of any freehold or
leasehold property contained in this Deed is a valid disposition in accordance with Article
B8 of the Law Reform {Miscellaneous Provisions) (Northern Ireland} Order 2005 shall be
construed as a reference to this Deedas a reference to this Deed.
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1.4 Third party rights

1.4.1

1.4.2

1.4.3

2. COVENANT TO PAY

Unless expressly provided to the contrary in this Supplemental Mortgdge, a
person who Is not a party to this Supplemental Mortgage has ne right Under
the Contracts (Rights of Third Parties) Act 1999 to enfarce or enjoy the Henefit
of any term of this Supplemental Mortgage.

Subject to Clause 37.3 (Other Exceptions) of the Facility Agreefnent,
notwithstanding any term of this Supplemental Mortgage, the consent of any
person who is not a party to this Supplemental Mortgage is not requiked to
rescind or vary this Supplemental Mortgage at any time.

Any Receiver; Delegate or any person described in Clause 27.11.2 {Exélusion
of liability) of the Facility Agreement may, subject to this Clause 1.4 ard the
Third Parties Act, rely on any clause of this Supplemental Mortgage Wwhich
expressly confers rights on it.

The Company, as principal debtor and not just as surety, covenants with the Seturity
Agent to pay or discharge the Secured Liahilities in the manner provided for ip the

Finance Documents.
3. GRANT OF SECURITY

3.1 Mortgage

The Company for good valuable consideration and as continuing security for the payment,
discharge and performance of the Secured Liabilities and as legal and benseficial qwner
(and where applicable as registered owner or, as the case may be, the person entitled to

be registered as owner):

3.1.1

3.1.2

3.1.3

bir_corp\5845725\7

HEREBY GRANTS, CONVEYS; TRANSFERS AND DEMISES unto the Seturity
Agent on the terms set out in this Deed, to the extent that title td the
Mortgaged Property is of freehold tenure and not subject to registration in the
Land Registry of Northern Ireland purstant to the Land Registratio Act
{Northern Ireland)} 1970, ALL THAT AND THOSE the Mortgaged Property
described opposite its name in Part I of Schedule 2 (Details of Seg:ureci
Property) and all its other Martgaged Property (if :any) as at the date of this
Deed TG HOLD the same unto the Security Agent in fee simple subject to the
proviso for redemption contained in this Deed;

HEREBY DEMISES unto the Security Agent on the terms set out in this Deed,
to the extent that title to the Mortgaged Property. is of leasehold tenure and
not subject to registration in the Land Registry of Northern Ireland pursuént to
the Land Registration Act (Northern Ireland) 1970, ALL THAT AND THOSE
the Mortgaged Preperty described opposite its name in Part I of Schedhle 2
{Details of Secured Property) and all its other Mortgaged Property (lfany) as at
the date of this Deed TO HOLD the same unto the Security Agent fo the
residue of the respective terms of years for which it now holds the sam : less
the last three days thereof of each such term sibject to the proviso for
redemption contained in this Deed; and

i

{

As registered owner or as the person entitled to be registered as &wner
HEREBY CHARGES unto the Security Agent all Mortgaged Property des ribed
opposite its name. in Part I of Schedule 2 (Details of Secured Property) ahd all
its other Moartgaged Property (if any) as at the date of this Deed! the
ownership of which is registered in the Land Registry of Northern Irelandiar is
required to be so registered pursuant to the Land Registry Act (Northern
Ireland) 1970 and HEREBY ASSENTS to the registiation of the chargelas a
burden on the. said property.
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3.2 Fixed charges
The Company as beneficial owner charges by way of first fixed charge:

3.2.1 to the extent not effectively mortgaged under Clause 3.1 (Mortgage), the
Mertgaged Properiy;

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

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

3.3 Assignment:
The Company for good valuable consideration and as continuing security for the payment,

discharge and performance of the Secured Liabilities and as legal and beneficial owner
hereby assigns and agrees to assign absocluteiy to the Security Agent by way of security:

3.3.1 the Insurances listed in Part II of the Schedule (Detaifs of Secured Property);
3.3.2 the Lease Documents;

3.3.3 the Rental Income; and

3.3.4 alt of the Company’s present and future rights, title and interest in and te any

Criminal Damage Claim and the proceeds thereof,
together with all Associated Benefits relating to the Secured Property.
3.4 Attorns Tenant

The Company hereby attorns tenant to the Security Agent of any part of the Mortgaged
Property mortgaged or charged by clauses 3.1.1 and 3.1,2 at the yearly rent of £1 (if
demanded} provided always that the Security Agent may at any time without nctice to
the Company determine the tenancy hereby created and enter upon such Mortgaged
Property but sa that neither the receipt of the said rent nor the said tenancy shall render
the Lender liable to account to any person as mortgagee in possession.

35 Leasehold Lands

The Company HEREBY DECLARES that in respect of all or any leasehold lands,
hereditaments and premises referred to in clauses 3.1 and 3.2 it will stand possessed of
the reversion or respective reversicns hereby reserved of the term or several terms of
ears for which the same are held IN TRUST for the Security Agent (subject to any equity
of redemption subsisting under this Deed) and will dispose of the same as the Security
Agent may reasonably direct and HEREBY AUTHORISES the Security Agent to appoint a
new trustee or trustees of such reversion or respective reversions in place of the
Company or any trustee or trustees appointed under this power as if it, he, she or they
were incapable of acting in the trusts hereby declared and the Company HEREBY
IRREVOCABLY APPOINTS the Security Agent the attorney of the Company to assign
the said reversion or respective revérsions in the name of the Company and an its behalf
to the Security Agent or as it may direct subject to such equity of redemption (if any), as
may for the time being be subsisting and to execute and do all deeds, documents and
acts reasonably necessary or proper for that purpose.
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4.2

9.1
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INCORPORATION OF PROVISIONS

The terms of the Security Agreement apply to the Mortgaged Property to the extent that
they apply to the Real Property listed in Schedule 1 (Secured Property) of the Seturity

Agreement and will be deemed to be incorporated inte this Supplemental Mortgage
set out in full in this Supplemental Mortgage, except that:

references to “"this Deed” in the Security Agreement shall be construed as refereng
this Supplemental Mortgage; and

as fif

es to

references to the Real Property listed in Schedule 1 (Secured Property) to the Seturity

Agreement shall be construed as references to the Schedule to this Supplem
Mortgage.

INHIBITION

The Company shall ensure that an inhibition in the following terms to the Registr
Titles at the Land Registry of Northern Ireland:

“Except under an order of the Registrar, no disposition of the registered

ental

ar of

land

by the registered owner of the registered land or the owner of any registered
charge not being a charge registered before the entry of this inhibition is to be

being of the charge dated [DATE OF THIS SUPPLEMENTAL MORTGAG
favour of [SECURITY AGENT]"

registered or noted without a written consent signed by the owner for theEEtime

and, where applicable, notice of any obligation on the Secured Parties to make fu

1 in

rther

advances under the terms of the Finance Dacuments. The Company shall pay, when due

and payable, all fees, costs and expenses incurred in connectian with such applications.

CONTINUATION

Except as supplemented by this Supplemental Mortgage, the Security Agreement

remain in full force and effect.
On and from the date of this Supplemental Mortgage:

6.2.1 this Supplemental Mortgage and the Security Agreement shall be reaq

w0

will

and

construed as one document and, in particular, the definition of “Setured

Property” in the Security Agreement shall include the Secured Property; a

fd

6.2.2 the Company acknowledges that references to a “Security Agreement” ih the
Facility Agreement are references to the Security Agreament as supplemeanted

by this Supplemental Mortgage.
COUNTERPARTS
This Supplemental Mortgage may be executed in any number of counterparts, ang
has the same effect as if the signatures eon the counterparts were on a single copy g
Supplemental Mortgage.
GOVERNING LAW

This Supplemental Mortgage and any non-contractual obligations drising out of
connection with it are governed by the law of Northern Ereland,

JURISDICTION

The courts of Northern. Ireland have exclusive jurisdiction to settle any dispute arisin

this
f the

Di in

out

of or in connection with this Supplemental Mortgage (including a dispute regarding the

existence, validity or termination of this Supplemental Mortgage) and any non-contrg
obligaticns arising out of or in connection with it (a “Dispute”),

ctual




8.2 The parties to this Deed agree that the courts of Northern Ireland are the most
appropriate and cenvenient courts to settle any Dispute and accordingly no party to this
Supplemental Mortgage may argue to the contrary.

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

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

SCHEDULE
Details of Secured Property

Part I — Martgaged Property

Part IT ~ Insurances

EXECUTION of SUPPLEMENTAL MORTGAGE

[INSERT EXECUTION PROVISIONS] ]
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EXECUTION of SECURITY AGREEMENT

The Chargors

Executed as a deed by

LDC (CARE HOMES) BIDCO LIMITED
acting by one director

in the presence of:

Witness Signature: _

QAAMIL  CARS HAUDAS

)
)
)
/

Signature of d

Witness Name:

Witness Address:

Witness Occupation: 4 ¢ 7 s 1) 1AL T

Witness Signature: -

Evan .

Witness Cccupation: M@uv’\tﬂ\;{\t

Witness Name:

Witness Address:

Executed as a deed by )
BRUCHMEN NO. 1 LIMITED )
acting by one director )
in the presence of: )

Witness Signature: -

Witness Name: PAAHTL ®ARS RANDAS

ALEOUN TAMT

Witness Signature: -

Witness Name: EVO\V\ NWV\

Witness Address:

Witness Occupation: ACC,(S‘L'\V'\&A\’\b

v

Signature of di

Witness Address:

Witness Qccupation:
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Executed as a deed by
BRUCHMEN NO, 2 LIMITED
acting by one diractor

in the presence of;

Witness Signature: _

witness Name: QAfuTL  WARS |, ANDAS

Witness Qccupation: Aégjo(_),}\)“m}\j T

Witness Sighature: -

FV‘:’,\V\ e Ko

Witness Address: _

Witness Occupation: ACC@U\{\%Q\V\.%

Signature of director

Witness Name:

Executed as a deed by
BRUCHMEN NO. 3 LIMITED
acting by one director

in the presence of:

Witness Signature: -

Witness Name: m-{'IL KARSHANDAS

Witness Occupation: AdwUUTAN'[‘

Witness Signature: -

- -
Witness Name: ey N wf(?@v\

Witness Occupation: Aagmﬁmf\k}

/ !5"“/ Sighature of ditector
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Executed as a deed by
BRUCHMEN NO. 4 LIMITED
acting by one director

in the presence of:

Witness Signature: _

RAARTL KARSHAMDAS

Witness Occupation:  ACCOUNTANT

Withess Signature: -

Evarn  New'on

Witness Occupation: ‘E\f@h‘% -ACCOMV\G‘AV\,E

[ N

Witness Name:

Witness Address:

Witness Name:

Exacuted as a deed by
BRUCHMEN NO. 5 LIMITED
acting by one director

in the presence of;

Witness Signature: _

Witness Name: RAAMTL KARS HAMDAS

Witness Occupation: A&ZOUM TAMT

Witness Signhature: -

Withess Name: Funwn  Newton

Witness Occupation: AC{—‘()U\.V\;&»\V\%

. N

5
AN
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Executed as a deed by
BRUCHMEN NO. 6 LIMITED
acting by one director

in the presence of:

Witness Signature: -

Witness Name:

Witness Address:

Witness Occupation:

Witness Signature:
Witness Name:

Witness Address:

Witness Occupation:
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Tt S S N

RARHTL IARSH

chuw TANT

Accowitunks

AMDAS

Fvan, Newlon

Signature of director



The Becurity Agent

HEBC UK BANE PLS

By: James Mills

Adaress: Jnd Floor, Landmark, St Peter’s Sguare, 1 Oxford Street, Manchester, M1 4P
Email;  NA

AENHen:  Eac £MB UK Real Estate Finance / Richars Holland
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