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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2849519

Charge code: 0284 9519 0086

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 3rd May 2023 and created by BARCHESTER HEALTHCARE
HOMES LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 15th May 2023 .

Given at Companies House, Cardiff on 16th May 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
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law-tax-future

DATE: 3 May 2023

LEGAL MORTGAGE OVER LAND

Between

BARCHESTER HEALTHCARE HOMES LIMITED
(as Chargor)

and

AEDIFICA UK LIMITED
(as Chargec)

This Deed is subjcct to the terms of the Deed of Priority

CMS Cameron McKenna Nabarro Olswang LLP
Cannon Place
78 Cannon Street
London EC4N 6AF
T +44 20 7367 3000
F +44 20 7367 2000
cms. law
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THIS DEED is dated 3 May 2023 2023
BETWEEN:
(H BARCHESTER HEALTHCARE HOMES LIMITED, rcgistered in England and Wales with

company numbcr 02849519, whosc registered office is situated at 3rd Floor The Aspect,
Finsbury Squarc, London, United Kingdom, EC2A 1AS (the “Chargor”); and

(2) AEDIFICA UK LIMITED rcgistered in England and Wales with company number 12351073,
whose registered office is situated at 8 Sackville Strect, London, United Kingdom WIS 3DG as
lender (the “Chargee”).

WHEREAS:

(A) The Board of Dircetors of the Chargor is satisficd that the giving of the sccurity containcd or

provided for in this Deced is in the intcrests of the Chargor and has passcd a rcsolution to that
cffcet.

NOW IT IS AGREED as follows:

1.1

DEFINITIONS AND INTERPRETATION
Definitions
In this Deed:

“Awuthorisation’”: mcans an authorisation, conscnt, approval, rcsolution, liccnee, cxemption,
filing, notarisation or rcgistration.

“Business Day”: mcans a day (other than a Saturday or Sunday) on which banks arc open for
general business in London.

“Charged Property”: mcans all the asscts of the Chargor which from time to timc arc the
subject of any sccurity created or cxpressed to be crcated in favour of the Chargee by or
pursuant to this Deed.

Decd of Priority means the deed of priority dated on or around the date of this Deed and made
between (1) the Chargee (2) The Royal Bank of Scotland Public Limited Company and (3) the
Chargor as may bec amended, restated, modificd or supplemented from time to time.

“Delegate”™: mcans any person appointed by the Chargee or any Recciver pursuant to clauscs
12.2 to 12.4 (Delegation) and any person appointed as attorncy of the Chargee and/or any
Receciver or Delegate.

“Environment”: mcans humans, animals, plants and all other living organisms including the
ccological systems of which they form part and all or any of the following media:

(a) air (including, without limitation, air within buildings and air within othcr natural or
man-made structurcs, whether above or below groundy;

(b) watcr (including, without limitation, territorial, coastal and inland watcrs, water under
or within land and watcr in drains and scwers); and

() land (including, without limitation, surfacc and sub-surfacc soil and land undcr water).

“Environmental Claim™: mcans any claim, procceding, formal noticc or investigation by any
person in respect of any Environmental Law.

“Environmental Law”: mcans any applicablc law or rcgulation which rclates to:

UK - 6698869605 1
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(a) the pollution or protection of the Environment;
(b) the conditions of the workplacc; or
() the gencration, handling, storage, usc, relcasc or spillage of any cmission or substance

which, alonc or in combination with any other, is capablc of causing harm to the
Environment, including, without limitation, any wastc.

“Environmental Permits™ mcans any permit and other Authorisation and the filing of any
notification, report or asscssment required under any Environmental Law for the operation of
the busingcss of the Chargor conducted on or from the propertics owned or uscd by it.

“Expenses’”: mcans all costs (including lcgal fees), charges, cxpenscs and damagcs sustained or
incurred by the Chargee or any Recciver or Delegate at any time in conncction with the Charged
Property or the Sceurcd Liabilitics or in taking, holding or perfecting this Deed or in protecting,
preserving, defending or enforeing the sceurity constituted by this Deed or in cxercising any
rights, powers or remedics provided by or pursuant to this Deed (including any right or power to
make payments on behalf of the Chargor under the terms of this Deed) or by law in cach casc on
a full indemnity basis.

“Fixtures”: mcans all fixtures and fittings (including trade and tenant’s fixturcs and fittings)
and fixed plant and machinery from time to time in or on any Mortgaged Property.

“Insurances’: mcans all of the contracts and policics of insurance or assurance (including all
cover notes and slips) cffected or maintained from time to time in respeet of any Mortgaged
Property, Premiscs and/or Fixturcs, together with all moncys, benefits and advantages that may
become payable or accruc under them or under any substituted policy.

“Lease”: mcans a lcasc between Quercus Nursing Homes 2001 (A) Limited and Qucrcus
Nursing Homes 2001 (B) Limited as landlord and Majcstic Number Two Limited as tcnant
dated 16 October 2007 relating to the property known as Edingley Lodge Carc Home, Station
Road, Edingley NG22 §BX which is registered with title number NT438935;

“Liability Period”: mcans the period beginning on the date of this Deed and ending on the date
on which the Chargee is satisfied, acting in good faith, that all the Sceured Liabilitics have been
unconditionally and irrevocably paid and discharged in full.

“LPA”: mcans the Law of Property Act 1925.

“Mortgaged Property”: mcans all cstates or interests in the frechold, commonhold or leaschold
property specified in schedule 1 (Real Property) the subject of the sceurity constituted by this
Deced and references to any “Mortgaged Property” shall include references to the whole or any
part or parts of it.

“Planning Acts”: mcans all lcgislation from timc to timc rcgulating the dcvclopment, usc,
safcty and control of property including, without limitation, the Town and Country Planning Act
1990, the Planning (Listcd Buildings and Conscrvation Arcas) Act 1990, the Planning
(Hazardous Substanccs) Act 1990, the Planning (Conscquential Provisions) Act 1990, the
Planning and Compcnsation Act 1991 and the Planning and Compulsory Purchasc Act 2004 and
any other instrument, plan, regulation, permission or dircction made or issuced under any such
legislation.

“Premises’™: means all buildings and crections from time to time situated on or forming part of
any Mortgaged Property.

UK - 6698869605 2
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1.2

13
14

“Reeceiver”: means a receiver or reeeiver and manager of the whole or any part or parts of the
Charged Property.

“Sccured Liabilities”™: mcans all present and future indebtedness, moncys, obligations and
liabilitics of the Chargor to the Chargec, in whatcver currency denominated, whether actual or
contingent, whether owed jointly or scverally or as principal or as surcty or in some other
capacity and whcther or not the Chargec was an original party to the relevant transaction and in
whatever name or style.

“Security”: mcans a mortgage, charge, pledge, licn or other security intercst sceuring any
obligation of any person or any other agreement or arrangement having a similar cffect.

“Tax: mcans any tax, levy, impost, duty or other charge or withholding of a similar naturc
(including any penalty or interest payable in conneetion with any failure to pay or any delay in
paying any of the same).

“V¥AT”: means value added tax as provided for in the Value Added Tax Act 1994 and any other
tax of a similar naturc.

Construction

Any reference in this Deed to:

1.2.1 the “Chargee”, the “Chargor” or any other person shall be construed so as to include
its succcssors in title, permitted assigns and permitted transferecs;

1.2.2 “assets” includes present and future propertics, rcvenucs and rights of cvery
description;

1.2.3 “indebtedness” includes any obligation (whether incurred as principal or as surcty)
for thc payment or rcpayment of moncy, whether present or future, actual or
contingent;

1.24 a “person” includes any individual, firm, company, corporation, government, statc or
agency of a statc or any association, trust, joint venture, consortium or partnership
{whether or not having scparate legal personality);

1.2.5 a “regulation” includes any rcgulation, rule, official directive, request or guideline
{whether or not having the foree of law) of any governmental, intergovernmental or
supranational body, agcney, department or of any rcgulatory, sclf-regulatory or other
authority or organisation; and

1.2.6 a provision of law is a reference to that provision as amended or re-cnacted.
Clausc and schedule headings arc for casc of reference only.

Any reference in this Deed to a mortgage, charge or assignment of any assct shall be construcd
0 as to include:

1.4.1 all rights under any licence, agreement for sale or agrecement for leasc in respect of
that assct;

1.4.2 the bencfit of any covenants for title given or cntered into by any predecessor in title
of the Chargor in respect of that assct and all other rights, bencefits, claims, contracts,
warrantics, remedics, scecurity or indemnitics in respect of that assct; and

1.4.3 the procccds of salc of any part of that assct and any other moncys paid or payablc in
respeet of or in connection with that assct.

UK - 6698869605 3



DocuSign Envelope ID: 4AFD44E2-BF42-4042-8FB6-379910D360ED

1.5

1.6

1.7

1.8

1.9

1.10

1.11

2.1

2.2

Any reference in this Deed to “this Deed” shall be deemed to be a referenee to this Deed as a
whole and not limited to the particular clause, schedule or provision in which the relevant
rcference appears and to this Deed as amended, novated, assigned, supplemented, cxtended,
substitutcd or restated from time to time and any rcfercnce in this Decd to a “clause” or a
“schedule” is, unless othcrwisc provided, a referencce to a elausc or a schedule of this Decd.

Unlcss the context otherwisc requires, words denoting the singular number only shall include
the plural and vice versa.

Where any provision of this Dceed is stated to include onc or more things, that shall be by way of
cxample or for the avoidance of doubt only and shall not limit the gencrality of that provision.

It 1s intended that this documecnt shall takc cffcet as and be a deed of the Chargor
notwithstanding the fact that the Chargee may not cxccute this document as a deed.

Any change in the constitution of the Chargee or its absorption of or amalgamation with any
other person or the acquisition of all or part of its undertaking by any other person shall not in
any way prcjudice or affect its rights under this Decd.

Third Pariy Rights

Nothing in this Deed is intended to confer on any person any right to cnforce or cnjoy the
benefit of any provision of this Deced which that person would not have had but for the
Contracts (Rights of Third Partics) Act 1999.

Deed of Priority

This Deed is subject to the terms of the Deed of Priority. In the event of a disercpancy between
this Deed and the Decd of Priority, the terms of the Decd of Priority shall prevail.

GRANT OF SECURITY
Fixed Charges

The Chargor, as sccurity for the payment, performance and discharge of all the Sceured
Liabilitics, charges in favour of the Chargec by way of a first legal mortgage all of its right, title
and mtcrest in and to:

2.1.1 the frechold, commonhold and lcaschold property specified in schedule 1 (Real
Property); and

2.1.2 all Premises and Fixtures now or from time to time in or on that property.

The Chargor, as sccurity for the payment, performance and discharge of all the Sccured
Liabilitics, charges in favour of the Chargec by way of first fixed charge all of its right, title and
interest in and to the following asscts, both present and future:

2.2.1 all cstates or interests in the frechold, commeonhold or leaschold property specified in
schedule 1 (Rew! Property) and all Premises and Fixtures in or on that property (to the
cxtent that such property, Premiscs and Fixtures arc not cffectively mortgaged under
clausc 2.1 abovc);

2272 all contracts, guarantees, appointments, warrantics and other documents to which it is
a party or in its favour or of which it has thc bencfit rclating to any lctting,
devclopment, sale, purchasc or the operation of any Mortgaged Property or Premiscs
and all licenecs held by it to enter upon or usc land in respect of or in connection with
any Mortgaged Property or Premiscs and/or to carry on the business carried on upon
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that land and all agrecments relating to that land to which it is a party or otherwise
cntitled;

2.23 where any Mortgaged Property is lcaschold property, any right or interest arising by
virtuc of any cnfranchising legislation (including, but not limited to, the Leaschold
Reform Act 1967 and the Leaschold Reform Housing and Urban Development Act
1993 but cxcluding part 11 of the Landlord and Tenant Act 1954) which confers upon a
tenant of property whether individually or collectively with other tenants of that or
other propertics the right to acquirc a new leasc of that property or to acquire, or
require the acquisition by a nomince of, the frechold or any intermediate reversionary
intcrest in that property;

224 all amounts owing to it by way of rent, licence fec, service charge, dilapidations,
ground rent and/or rent charge in respeet of any Mortgaged Property or Premiscs; and

2.2.5 all Insurances, including all claims, thc procccds of all claims and all rcturns of
premium in connection with Insurances.

PERFECTION OF SECURITY
Registration at HM Land Registry

The Chargor consents to a restriction in the following tcrms being centercd into on the Register
of Titlc rclating to any of its Mortgaged Property registered at HM Land Registry:

“No disposition of the registered estate by the proprietor of the registered estate is to be
registered without a written consent signed by the proprietor for the time being of the charge
dated [o] in fovour of Aedifice UK Limited referred to in the charges register or their
comveyancer. (Standard Form P)”.

If the title to any of the Mortgaged Property is not registered at HM Land Registry, the Chargor
shall ensurc that no person (other than itself) shall be registered under the Land Registration Act
2002 as the proprictor of all or any part of that Mortgaged Property without the prior consent in
writing of the Chargce.

Whether or not the title to any of the Mortgaged Property is registered at HM Land Registry, in
the cvent that any caution against first registration or any noticc {whcther agreed or unilateral) is
registered against the Chargor’s title to any Mortgaged Property, the Chargor shall immediatcly
provide the Chargee with full particulars of the cireumstances relating to such registration or
notice and, if such caution or noticc shall have been registered in order to protect a purported
mntcrest the ercation of which is not permitted under this Deed, the Chargor shall immediatcly
and at its own cxpensc take such steps as the Chargee may require to cnsure that the caution or
notice, as applicable, is withdrawn or cancelled.

Further Advances

The Chargee covenants with the Chargor that it shall perform its obligations to make advanccs
under any agreement to which it and the Chargor is party (including any obligation to make
available further advances).

Acquisition of New Land

In relation to any frechold, commonhold or lcaschold property which is acquircd by or on bchalf
of the Chargor after the date of this Deed and which is neighbouring on or in the vicinity of, and
is to be used for the amenity of, any Mortgaged Property:
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36

3.7

38

4.1

3.5.1 if the title to any such property is registered at HM Land Registry, the Chargor shall
immediately apply to be registered as the proprictor of the registered cstate acquired
{or procurc that such application is madc on its bchalf) and (for the purposcs of pancl
11 of Form ANT1) hereby consents to an application being made by the Chargee to the
Chicf Land Registrar for the registration of an agreed notice in Form AN1 to protect
this Dced against its title to that propcerty;

352 if the title to any such property is required to be registered at HM Land Registry under
the provisions of the Land Registration Act 2002, the Chargor shall immediately apply
for first rcgistration of the cstatc acquircd in Form FR1 (or procurc that such
application is madc on its bchalf) and shall disclosc or procurc that the cxistence of
this Dced is disclosed to HM Land Registry cither in the Form DL accompanying such
application or in pancl 12 of Form FR1; and

353 if the title to any such property represents the transfer of cither part of a commonhold
unit or part of the common parts of land registered as a frechold cstate in commonhold
land under the Commonhold and Lecaschold Reform Act 2002, the Chargor shall also
procurc that the application to register the transfer is accompanicd by an application in
Form CM3 to rcgister the commonhold community statcment that has been amended
in rclation to the transfer as required by Rule 15 or, as the casc may be, Rule 16 of the
Commonhold (Land Registration) Rules 2004,

and, in cach such casc, the Chargor shall, immecdiatcly after registration of it as the proprictor of
the relevant registered cstate, provide the Chargee with an official copy of the register recording
the same.

Notices of Charge

The Chargor shall, as soon as rcasonably practicable following thc rcasonablce request of the
Chargcee from time to time, give or join the Chargee in giving a noticc of charge in such form as
the Chargee may reasonably require to the relevant counterparty, insurcr or other third party (as
the casc may be) in respect of any assct which is charged pursuant to clause 2.2 above.

Each such notice shall be duly signed by or on behalf of the Chargor and the Chargor shall
procurc that cach person on whom any such notice is served promptly provides to the Chargec a
duly signed acknowledgement of that notice in such form as the Chargee may rcasonably
require.

Deposit of Documents of Title

The Chargor shall promptly deposit with the Chargee (unless alrcady held by its solicitors on
behalf of and to the Chargee’s order or at HM Land Registry for the purposc of registration of
the sceurity constituted by this Decd) all deeds, certificates and other documents of title from
time to time relating to the Charged Property and shall promptly, upon the request of the
Chargee from time to time, deliver to Chargee all such other documents relating to the Charged
Property as the Chargee may reasonably require.

FURTHER ASSURANCE
Further Assurance

The Chargor shall promptly do all such acts and cxccute all such documents (including
assignments, transfcrs, mortgages, charges, notices and instructions) as the Chargec or any
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4.2

4.3

5.1

52

53

54

5.5

Recciver may reasonably specify (and in such form as the Chargec or any Receiver may
reasonably require in favour of the Chargece or its nomincc(s)) to:

4.1.1 perfect the sceurity crcated or intended to be ercated in respeet of the Charged
Property (which may include the exccution by the Chargor of a mortgage, charge,
assignment or other Sccurity over all or any of the asscts forming part of, or which arc
mtended to form part of, the Charged Property);

4.1.2 facilitatc thc cxcrcisc of any rights, powers and remcdics of the Chargee or any
Reeciver or Delegate provided by or pursuant to this Decd or by law; and/or

4.1.3 facilitate the rcalisation of the asscts which form part of, or arc intended to form part
of, thc Charged Property.

Necessary Action

The Chargor shall take all such action as is available to it (including making all filings and
rcgistrations) as may bc nccessary for the purposc of the creation, perfection, protcetion or
maintcnance of any sceurity conferred or intended to be conferred on the Chargee by or
pursuant to this Deed.

Implied Covenants for Title

Each of the mortgages and charges grantcd by the Chargor under this Decd arc granted with full
title guarantec in accordance with the Law of Property (Miscellancous Provisions) Act 1994,
save that the covenants sct out in scction 2(1){(a), scction 3 and scction 4 of that Act shall extend
to the Chargor without, in cach casc, the benefit of scetion 6(2) of that Act.

REPRESENTATIONS

General

The Chargor makes the representations and warrantics sct out in this clause 5 to the Chargee on
the date of this Deed.

Status

It is a limited liability corporation, duly incorporated and validly existing under the law of its
jurisdiction of incorporation and it has the powcer to own its asscts and carry on its busincss as it
is being conducted.

Binding Obligations

The obligations cxpresscd to be assumed by it in this Deed arc legal, valid, binding and
cnforccable obligations and (without limiting the generality of the foregoing) this Deed ercates
the security which it purports to create and that sccurity is valid and cffective.

Power and Authority

It has the power to cnter into, perform and dcliver, and has taken all ncccssary action to
authorisc its cntry into, performance and delivery of, this Deed and the transactions
contemplated by this Deed.

No limit on its powers will be exceeded as a result of the grant of sceurity contcmplated by this
Dced.
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5.6

5.7

5.8

59

5.10

5.11

5.12

Non-conflict with Other Obligations

The entry into and performancc by it of, and the transactions contemplated by, this Deed and the
granting of the sccurity under this Deed do not and will not conflict with:

5.6.1 any law or rcgulation applicablc to it;
5.6.2 its constitutional documecnts; or

5.6.3 any agreement or instrument binding upon it or any of its asscts or constitute a default
or termination cvent (however described) under any such agreement or instrument,

nor {cxcept as provided in this Deed) result in the cxistence or imposition of, or oblige it to
crcate, any Seccurity in favour of any person over all or any of its asscts.

Insolvency and Centre of Muin Interests and Establishments

It is not insolvent as defined in the Insolvency Act 1986 and is ablc to pay its dcbts as they fall
duc and, for the purposcs of The Council of the Furopean Union Regulation No. 1346/2000 on
Insolvency Procecdings, its contre of main intercst (as that term is used in article 3(1) of that
Regulation) is situated in its jurisdiction of incorporation and it has no “establishment” (as that
term is used in article 2(h) of that Regulation) in any other jurisdiction.

Validity and Admissibility in Evidence
All Authorisations requircd or desirable to:

5.8.1 cnable it lawfully to cnter into, cxercisc its rights and comply with its obligations in
this Dced;

5.8.2 make this Deed admissible in cvidence in its jurisdiction of incorporation; and

5.8.3 cnablc it to crcate any sccurity cxpressed to be created by it by or pursuant to, or, as
the casc may be, any sceurity cxpressed to have been created by it and to be evidenced
in, this Deced and to ensurce that such sccurity has the priority and ranking it is
cxpressed to have,

have been obtained or effected and are in full foree and effect.
Governing Law and Enforcement

The choicc of English law as the governing law of this Dced will be recogniscd and enforeed in
its jurisdiction of incorporation.

Any judgment obtained in the courts of England in relation to this Deed (or, in the casc that this
Deced confers jurisdiction to scttle disputcs on any other courts, any judgment obtained in thosc
other courts) will be recognised and cnforced in its jurisdiction of incorporation.

It has cntered into this Deed for private, commercial purposcs and, in any proccedings taken in
its jurisdiction of incorporation in rclation to this Dced, it will not be cntitled to claim for itsclf
or any of its asscts immunity from suit, cxccution, attachment or other lcgal process.

No Filing or Stamp Taxes

Under the law of its jurisdiction of incorporation it is not nccessary that this Deced be filed,
recorded or cnrolled with any court or other authority in that jurisdiction or that any stamp,
rcgistration, notarial or similar taxcs or fces be paid on or in relation to this Deed or the
transactions contcmplated by this Deed, cxecpt:
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5.13

5.14

5.15

5.16

5.17

5.18

5.19

5.20

521

522

5.12.1  registration of a ccrtified copy of this Deed at Companics House under section 859A
of the Companics Act 2006 and payment of associated fees; and

5.12.2  registration of this Decd at the Land Registry or Land Charges Registry in England
and Walcs and payment of associated fecs,

which registrations and fees will be madc and paid promptly after the date of this Deed.
No Breach of Law or Default

It has not breached any law or rcgulation which breach could or might result in any matcrial
adverse change in its finaneial condition, busincss or asscts.

It is not in material breach under any agreement to which it is a party nor is it in default in
respeet of any material financial commitment or liability.

No Misleading Information

All financial and other information provided by it (including its advisers) to the Chargee was
truc, complete and accurate in all material respects as at the date it was provided and is not
misleading in any respect.

No Proceedings Pending ov Threatened

No litigation, arbitration or administrative proccedings or investigations of, or before, any court,
arbitral body or agency which, if adversely determined, could or might result in any matcrial
adverse change in its financial condition, business or asscts have, as far as the Chargor is aware,
been started or threatened against it.

Creation of Security

This Dced creates or, as applicable, cvidences in favour of the Chargee the sccurity which it
purports to create or cvidence with the ranking and priority which it is expressed to have.

Without limiting clausc 5.17 above, its payment obligations under this Deed rank at lcast pari
passu with the claims of all its other unsceured and unsubordinated creditors, cxecpt for
obligations mandatorily preferred by law applying to companics generally.

Good Title to Assets

It has a good, valid and marketable title to, or valid leascs or licenecs of, and all appropriate
Authorisations to usc, the asscts ncecssary to carry on its business as it is being conducted.

It is the sole legal and beneficial owner of the asscts over which it purports to grant sccurity
under this Decd.

Environmental Laws

It is in compliance with clause 6.15 (Environmental Compliance) and, as far as thc Chargor is
awarc, no circumstanccs have occurred which would prevent such compliance in a manncr or to
an cxtent that might rcasonably be cxpected to have a material adverse cffect on its busincss,
asscts or financial condition or on its ability to comply with its obligations under this Dced.

No Environmental Claim has been commenced or, as far as the Chargor is awarc, is threatened
against it where that claim, if adversely determined, might reasonably be cxpected to have a
matcrial adverse cffect on its business, asscts or financial condition or on its ability to comply
with its obligations under this Deed.
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523

6.1

6.2

6.3

6.4

6.5

6.6

6.7

Continuing Representations

The Chargor undertakes with the Chargee that the representations and warrantics in this clause 5
will be deemed to be repeated on a quarterly basis throughout the continuanec of this Deed by
reference to the facts and circumstances cxisting from time to time.

GENERAL UNDERTAKINGS
General

The undertakings in this clausc 6 and in clause 7 (The Lease) remain in force from the date of
this Dced for so long as any amount is outstanding undcr this Decd.

Neguative Pledge

The Chargor shall not crcatc or cxtend or permit to arisc or subsist any Sccurity {other than any
Sceurity constituted by this Deed) over the whole or any part of the Charged Property other than
with the prior writtcn conscnt of the Chargec.

Restriction on Disposals

The Chargor shall not cnter into a single transaction or a scrics of transactions (whether rclated
or not) and whether voluntary or involuntary to scll, leasc, transfer or otherwise disposc of the
whole or any part of the Charged Property, other than as permitted under this Deed or with the
prior consent of the Chargeec.

Access

The Chargor shall permit the Chargee and any other person nominated by it frec access at all
reasonable times and on reasonable notice to enter upon and/or view the state and condition of
thc Charged Property (without, in any case, becoming liable to account as mortgagee in
posscssion).

Insurance

The Chargor shall insurc and kecp insured (or where, in the casc of any lecaschold property,
insurancc is the responsibility of the landlord under the terms of the lease, cither procure that the
landlord insures and keeps insurcd or, if and to the cxtent that the landlord does not do so, itself
insurc and kecep insurcd) the Charged Property (insofar as it is of an insurable naturc) against:

6.5.1 loss or damage by firc or terrorist acts;

6.5.2 other risks, perils and contingencics and in such amounts and on such terms as would
be taken out by rcasonably prudent persons carrying on the same class of busincss as
that carricd on by it; and

6.5.3 any other risks, perils and contingencics and in such amounts and on such tcrms as the
Chargec may rcasonably requirc.

All such insurances must be with an insurance company or underwriters and on such terms as
arc rcasonably acccptable to the Chargee and must be in a sum or sums not less than the
replacement value of the Charged Property (imcaning, in the casc of the Premiscs, the total cost
of entircly rcbuilding, rcinstating or replacing the Premiscs in the cvent of their being
completely destroyed, together with architeets’, surveyors’, cngincers’ and other profcssional
fces and charges for demolition and reinstatement).

The Chargor shall, if requested by the Chargec, procure that the Chargee is named as co-insurcd
with the Chargor on cach policy of insurance cffccted or maintained by it or any person on its
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6.8

6.9

6.10

6.11

6.12

6.13

behalf in accordance with clause 6.5 above or that a note of the Chargece’s interest is cndorsed
upon, and the Chargee is named as solc loss payee in respect of, cach such policy, as the
Chargec may require and that the terms of cach such policy require the insurer not to invalidate
the policy as against the Chargee by rcason of the act or default of any other joint or named
msurcd and not to canccl it without giving at lcast 30 days’ prior writtcn notice to the Chargee.

The Chargor shall promptly pay all premiums and other moncys payable under or in respect of
cach policy of insurance as is required by clause 6.5 above and do all other things nccessary to
keep cach such policy in full forec and cffect and shall, promptly upon request, produce to the
Chargcc reecipts showing the payment of such moncys within scven days of their becoming duc
and payable (or where, in the casc of lcaschold property, insurance is cffected by the landlord,
such cvidencc of the payment of premiums as the Chargor is cntitled to obtain from the landlord
undcr the terms of the relevant Icasc).

The Chargor shall, on written demand by the Chargee, produce to the Chargee the policy,
certificate or cover note relating to any such insurance as is required by clause 6.5 above (or
where, in the case of any leaschold property, such insurance is cffected by the landlord, such
cvidence of insurance as the Chargor is cntitled to obtain from the landlord under the terms of
the relevant lcasc). Where, in the casc of lcaschold property, such insurance is cffected by the
landlord or the tcrms of the relevant lease require the landlord to cffeet insurance, the Chargor
shall usc all rcasonable cndcavours to cnforcc the covenants by the landlord rclating to
msurancc contained in that lcasc (including any reinstatcment covenants).

The Chargor shall not do or causc or permit to be donce or, as the casc may be, not donc, and
shall not fail to disclose, any matter or thing which may make any such insurance as is required
by clause 6.5 above void or voidable.

Remedying Insurance Defaunlts

If default shall be made by the Chargor in complying with clausc 6.5 above, the Chargee may
{but shall not bc obliged to) cffcet or renew any such insurance as is required by that clause on
such terms, in such name(s) and in such amount(s) as the Chargee reasonably considers
appropriatc. All moncys cxpended by the Chargee in so doing shall be reimbursed by the
Chargor to the Chargee on demand.

Proceeds of Insurance

All moncys reeeived or reecivable by the Chargor under any Insurances in respect of the
Premises or any other Charged Property of an insurable naturc shall be held on trust for the
Chargee and applicd (subject to the rights and claims of any person having prior rights thercio):

6.12.1  in replacing, restoring or reinstating the Premises or other Charged Property destroyed
or damaged or in such other manner as the Chargee shall have previously approved in
writing; or

6.12.2  after the sceurity constituted by this Deed has become enforecable and if the Chargec
so dirccts, in or towards satisfaction of thc Sccurcd Liabilitics in accordance with
clausc 15.1 (Order of Application).

Authorisations

The Chargor shall promptly obtain, comply with and do all that is nceessary to maintain in full
foree and cffect, and supply certificd copics to the Chargee of, any Authorisation required under
any law or rcgulation of its jurisdiction of incorporation to cnable it to perform its obligations
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6.14

6.15

6.16

6.17

6.18

under this Deed and to ensure the legality, validity, enforecability or admissibility in cvidenee in
its jurisdiction of incorporation of this Dced.

Compliance with Laws and Regulations

The Chargor shall comply in all respects with all laws and rcgulations to which it or any
Charged Property may be subject, if failure so to comply would materially impair its ability to
perform its obligations under this Deed.

Environmental Compliance

Without limiting clause 6.14 (Compliance with Laws and Regulations), the Chargor shall:
6.15.1  comply with all Environmental Law;

6.15.2  obtain, maintain and cnsurc compliance with all requisite Environmental Permits; and

6.15.3  implcment proccdurcs to monitor compliance with and to prevent liability under any
Environmental Law,

6.15.4  where failurc to do so might rcasonably be cxpected to have a material adverse cffect
on its busincss, asscts or financial condition or on its ability to comply with its
obligations under this Deed.

Environmental Permits and Claims

The Chargor shall, promptly upon becoming awarc of the same, inform the Chargec in writing
of:

6.16.1  any claim, noticc or othcr communication scrved on it in respect of any modification,
suspcnsion or revocation of any Environmental Permit; and

6.16.2  any facts or circumstanccs which arc rcasonably likely to result in any modification,
suspcnsion or revocation of any Environmental Permit or in any Environmental Permit
not being cxtended, reviewed, granted or (where necessary) transferred,

6.16.3  where the modification, suspension or revocation, if implemented, or, as the case may
be, the failure to extend, review, grant or transfer, might reasonably be expected to
have a material adverse cffect on its business, asscts or financial condition or on its
ability to comply with its obligations under this Dced.

The Chargor shall, promptly upon becoming awarc of the same, inform the Chargee in writing
of:

6.17.1  any Environmental Claim against it which is current, pending or threatened; and

6.17.2  any facts or circumstanccs which might rcasonably be cxpected to result in any
Environmental Claim being commenced or threatened against it,

where the claim, if determined against it, might rcasonably bc cxpected to have a matcrial
adverse cffect on its busincss, asscts or financial condition or on its ability to comply with its
obligations undcr this Dced.

Information

The Chargor shall promptly supply to the Chargee such information as the Chargec may
rcasonably requirc about thc Charged Property and its complianec with the tcrms of this Decd
and such further information regarding its financial condition, asscts and opcrations as the
Chargec may reasonably request.
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6.19

6.20

6.21

8.1

8.2

8.3

The Chargor shall promptly notify the Chargee in writing of any action, claim or demand made
by or against it in conncction with all or any part of the Charged Property or of any fact, mattcr
or circumstance which may with thc passage of timc give risc to such an action, claim or
demand, together with the Chargor’s proposals for scttling, liquidating, compounding or
contcsting the samc and shall, subject to the Chargee’s approval of such proposals, implement
them at its own cxpensc.

Notices relating to Charged Property

The Chargor shall, within 14 days after the receipt by it of any application, requirement, order
or notice served or given by any public or local or any other authority with respect to the whole
or any part of the Charged Property:

6.20.1  dcliver a copy to the Chargec;

6.20.2  inform the Chargee of the steps taken or proposcd to be taken by it to comply with the
relevant application, requircment, order or notice; and

6.20.3  comply with any reasonable request by the Chargee to take such action as the Chargee
may belicve necessary to preserve or protect the Charged Property or the sccurity
constituted or intended to be constituted by this Deed.

Not Jeopardise Security

The Chargor shall not do or causc or permit to be donc anything which might in any way
depreciate, jeopardisc or otherwise prejudice the value to the Chargee of the security constituted
or intended to be constituted by this Deed.

THE LEASE

The Chargor shall, at all timcs, comply with the tcrms of the Leasc in all material respects.

ENFORCEMENT OF SECURITY
When Security becomes Enforceable

The sccurity constituted by this Decd shall become immediately enforceable and the power of
salc and other powers conferred by scetion 101 of the LPA, as varied or cxtended by this Deed,
shall be immediately cxercisable upon and at any time after a notice by the Chargee demanding
payment, performance and/or discharge of any of the Sceured Liabilitics shall have been served
by the Chargee on the Chargor.

After the sccurity constituted by this Deed has become cnforceable, the Chargee may in its
absolute diserction cnforee all or any part of that sceurity at the times, in the manner and on the
terms it thinks fit and take posscssion of and hold or dispose of all or any part of the Charged
Property.

Redemption of Prior Morigages

The Chargee or any Recciver may at any time:

8.3.1 redecm any prior Sceurity over any Charged Property; or
8.3.2 procurc the transfer of that Sceurity to the Chargec; or

8.33 scttlc and pass thc accounts of the person or persons cntitled to such Sceurity (and any
accounts so scttled and passcd shall be conclusive and binding on the Chargor).
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84

9.1

92

93

9.4

10.

10.1

10.2

10.3

All principal moncys, interest, costs, charges and cxpenses of and incidental to any such
redemption or transfer shall be paid by the Chargor to the Chargee and cvery Receiver on
demand and shall be sceured by this Decd.

EXTENSION AND VARIATION OF THE LPA
General

For the purposcs of all powers implicd by the LPA, such powers shall arise (and the Sccured
Liabilitics shall be deemed to have become duc and payable for that purpose) on the date of this
Dced.

Seetion 103 of the LPA (restricting the power of sale) and scction 93 of the LPA (restricting the
right of consolidation) shall not apply to the sceurity constituted by this Deed.

The statutory powers of leasing conferred on the Chargee are cxtended so as to authorise the
Chargee and any Recciver at any time after the scecurity constituted by this Decd has become
cnforccable to make any lcasc or agreement for lcasc, accept surrenders of lcascs and/or grant
options on such tcrms as it or he shall think fit, without the need to comply with any restrictions
imposcd by scctions 99 and 100 of thc LPA.

Privileges

Each Recciver and the Chargec is cntitled to all the rights, powers, privileges and immunitics
conferred by the LPA on mortgagecs and reccivers.

APPOINTMENT OF RECEIVER
Appointment

At any time aftcr the sccurity constituted by this Deed has become enforccable or if the Chargor
so requests the Chargee in writing (in which casc the sceurity constituted by this Deed shall
become immediately enforecable), the Chargee may without prior notice to the Chargor appoint
free from the restrictions imposed by scction 109(1) of the LPA cither under scal or in writing
under its hand any onc or morc persons to be a Receiver of the whole or any part or parts of the
Charged Property in like manncr in cvery respect as if the Chargee had become entitled under
the LPA to cxercisc the power of sale conferred under the LPA.

Removal

The Chargee may by writing under its hand (or by an application to the court where required by
law):

10.2.1 rcmove any Recciver appointed by it; and

10.2.2  appoint, whenever it deems it cxpedicnt, any onc or morc pcrsons to bc a nocw
Reeciver in the place of or in addition to any Recciver.

Statutory Powers of Appointment

The powers of appointment of a Recciver conferred by this Decd shall be in addition to all
statutory and othcer powcers of appointment of the Chargee under the LPA (as cxtended by this
Deed) or otherwise and such powers shall be and remain cxereisable from time to time by the
Chargee in respect of any part or parts of the Charged Property.
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10.4

10.5

10.6

10.7

11.

11.2

11.3

Capacity of Receiver

Each Recciver shall be deemed to be the agent of the Chargor for all purposcs. The Chargor
alonc shall be responsible for a Recciver’s contracts, cngagements, acts, omissions, defaults and
losscs and for liabilitics incurred by him.

The ageney of cach Recceiver shall continue until the Chargor goes into liquidation and after that
the Receiver shall act as prineipal and shall not become the agent of the Chargee.

If there is morc than onc Recciver holding officc at the same time, cach Reeciver shall (unlcss
thc document appointing him statcs otherwisc) be cntitled to act (and to cxcreisc all of the
powers conferred on a Recciver under this Deed) individually or together with any other person
appointcd or substituted as Reeciver.

Remuneration of Receiver

The Chargee may fix the remuncration of any Rceciver appointed by it without any restriction
imposcd by scction 109(6) of thc LPA and thc remuncration of the Recciver shall be a dcbt
sceurcd by this Deed, which shall be duc and payable immediately upon its being paid by the
Chargee.

POWERS OF RECEIVER

General

Each Recciver has, and is entitled to cxcereise, all of the rights, powers and discrctions sct out
below in this clause 11 in addition to those conferred by law.

Without prejudice to the generality of this clause 11, cach Receiver shall have all the rights,
powers and diserctions of an administrative rcceiver under schedule 1 to the Insolvency Act
1986 whether he falls within the statutory definition of an administrative rceciver or not.

Specific Powers

Each Reeciver shall have the following powers (and cvery reference in this clause 11.3 to the
“Charged Property” shall be rcad as a reference to that part or parts of the Charged Property in
respeet of which that Recciver was appointed):

11.3.1 powecr to purchasc or acquirc land and purchasc, acquirc or grant any intcrcst in or
right over land as he thinks fit;

11.3.2  power to take immediate posscssion of, get in and collect any Charged Property;
11.3.3  powecr (but without any obligation to do so) to:

(a) makc and cffcet all repairs, alterations, additions and insurances and do all
other acts which the Chargor might do in the ordinary conduct of its busincss
as wcll for the protection as for the improvement of the Charged Property;

(b) commencc or complcte any building operations on the Charged Property;

() apply for and maintain any planning permission, building rcgulation
approval or any othcr permission, consent or licenec in rcespect of the
Chargced Property; and

(d) ncgotiatc for compensation with any authority which may intend to acquire
or be in the process of acquiring all or any part of the Charged Property and
make objcctions to any order for the acquisition of all or any part of the
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Charged Property and represent the Chargor at any cnquiry to be held to
consider such objections or otherwise relating to any such acquisition,

in cach casc as he thinks fit;

11.34

11.3.5

11.3.6

11.3.7

11.3.8

11.3.9

11.3.10

11.3.11

11.3.12

11.3.13

11.3.14

11.3.15

UK - 6698869605

powcer to appoint and discharge managers, officers, agents, adviscrs, accountants,
servants, workmen, contractors, surveyors, architects, lawyers and others for the
purposcs of this Decd upon such terms as to remuncration or otherwisce as he thinks fit
and powecr to discharge any such persons appointed by the Chargor (and the costs
incurred by any Recciver in carrying out such acts or doing such things shall be
reimbursed to that Receiver by the Chargor on demand);

power to raisc and borrow moncy cither unsceured or (with the prior consent of the
Chargece) on the sceurity of any Charged Property cither in priority to the sccurity
constituted by this Deed or otherwise and generally on any terms and for whatever
purposc he thinks fit;

power to scll, ecxchange, convert into moncy and rcalisc any Charged Property by
public auction or privatc contract and gencrally in any manncr and on any tcrms as he
thinks fit;

powcr to scver and scll scparatcly any fixtures from the property containing them
without the consent of the Chargor;

powecr to Ict any Charged Property for any term and at any rent (with or without a
premium) as he thinks fit and power to acecpt a surrender of any lcasc or tcnancy of
any Charged Property on any tcrms which he thinks fit (including the payment of
moncy to a lessce or tecnant on a surrcndcr);

powcer to scttle, adjust, rcfer to arbitration, compromisc and arrange any claims,
accounts, disputes, questions and demands with or by any person who is or claims to
be a creditor of the Chargor or relating in any way to any Charged Property;

power to bring, prosccute, cnforce, defend and abandon all actions, suits and
proceedings in relation to any Charged Property or in relation to the Chargor which
may scem to him to be cxpedient;

power to give valid reecipts for all moneys and cxceute all assurances and things
which may be proper or desirable for realising any Charged Property;

power to form a subsidiary of the Chargor and transfer to that subsidiary any Charged
Property;

powecr to do all such acts as may scem to him to be nceessary or desirable in order to
initiatc or continuc any devclopment of any Charged Property and for these purposcs
to appoint and to enter into such contracts with such building and cngincering
contractors or other contractors and professional advisers as he may think fit;

power to call any meeting of the members or dircetors of the Chargor in order to
consider such resolutions or other business as he thinks fit;

power to cxereisc in relation to any Charged Property all the powers and rights which
he would be capable of exercising if he were the absolute beneficial owner of the

same;
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114

12,

12.1

12.2

12.3

12.4

13.

13.1

11.3.16 power to do all other acts and things which he may consider desirable or necessary for
realising any Charged Property or incidental or conducive to any of the rights, powers
or discrctions conferred on a Recciver under or by virtue of this Deed; and

11.3.17 power to cxereisc any of the above powers in the name of or on behalf of the Chargor
or in his own name and, in cach case, at the cost of the Chargor.

Chargee’s Powers

To the fullest cxtent permitted by law, any right, power or discretion conferred by this Deed
{(cither cxpressly or implicdly) upon a Recciver may after the sceurity constituted by this Deed
has become enforccable be cxcreised by the Chargee in relation to any Charged Property,
irrespective of whether or not it has taken possession of any Charged Property and without first
appointing a Receiver or notwithstanding the appointment of a Reeciver.

DISCRETIONS AND DELEGATION
Discretion

Any liberty or power which may be cxercised or any determination which may be made under
this Dced by the Chargec or any Rccciver may be cxcrcised or made in its absolute and
unfettered discretion without any obligation to give rcasons.

Delegation

Each of the Chargee and any Recciver may delegate (cither generally or specifically) by power
of attorncy or in any othcr manncr to any person any right, powcer, authority or discrction
conferred on it by this Deced (including the power of attorncy).

Any such dclcgation may be made upon such terms and conditions (including the power to sub-
delegatc) as the Chargec or any Reeciver (as the casc may be) shall think fit.

Neither the Chargee nor any Receiver shall be in any way liable or responsible to the Chargor
for any loss or liability arising from any act, default, omission or misconduct on the part of any
Declcgatc.

POWER OF ATTORNEY
Appointment and Powers

The Chargor, by way of sccurity and to more fully sccure the performanece of its obligations
under this Deed, hercby irrevocably appoints the Chargee and scparately any Delegate and/or
any Rceciver to be its attorncy (with full powcer to appoint substitutcs and to delegatc) with
power in its namc and on its behalf, and as its act and deed or otherwise (whether or not a
Receciver or administrator has been appointed) to:

13.1.1  do anything which the Chargor is obliged to do (but has not donc within 5 Busincss
Days of being notificd by the Chargee of such failure and being requested to comply)
in accordance with this Deed, including to cxecute and deliver and otherwise perfect
this Deced; and

13.1.2  cnable the Chargee or any Delegate and/or Receiver to cxereise (or to delegate) all or
any of the rights confcrred on it by this Deed or by statute in relation to this Deed or
the Charged Property.
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13.2

14,

14.1

14.2

15.

15.1

15.2

Ratification

The Chargor ratifics and confirms whatever any attorncy docs or purports to do (acting
lawfully) pursuant to his appointment under clanse Error! Reference source not found.
{(Appointment and Powers) (cxeept in the casc of gross negligenee or wilful misconduct).
PROTECTION OF PURCHASERS

Consideration

The rcccipt of the Chargee or any Recciver or Delegate shall be a conclusive discharge to a
purchaser and, in making any salc or other disposal of any of the Charged Property (including a
disposal by a Rceciver or Delegate to any subsidiary of the Chargor) or in making any
acquisition in the cxercisc of their respective powers, the Chargee, cvery Recciver and cvery
Declegate may do so for such consideration, in such manncr and on such tcrms as it or he thinks
fit.

Protection of Third Parties

No person (including a purchascr) dealing with the Chargee, any Reeciver or any Delegate shall
be bound to enquirc:

14.2.1  whether the Sceured Liabilitics have become payable; or

14.2.2  whether any power which the Chargee or any Reeciver or Delegate is purporting to
cxcreisc has ariscn or become cxercisable; or

14.2.3  whether any Sccured Liabilitics remain duc to the Chargee; or

14.2.4  how any moncy paid to thc Chargee or to any Recciver or Delegate is to be applicd,

or shall bc concerned with any propricty, regularity or purposc on the part of the Chargee or any
Reeciver or Delegate in such dealings or in the cxereisc of any such power.

APPLICATION OF PROCEEDS

Order of Application

All moneys reeeived or recovered by the Chargee, any Reeciver or any Delegate pursuant to this
Deed, after the sceurity constituted by this Deed has become enforceable, shall (subject to the
claims of any person having prior rights thercto and by way of variation of the provisions of the
LPA) bc applicd in the following order {(but without prcjudice to the right of the Chargee to
recover any shortfall from the Chargor):

15.1.1 in or towards payment of all costs, losscs, liabilitics and cxpenscs of and incidental to
the appointment of any Receiver or Delegate and the exercise of any of his rights and
powers, including his remuneration, and all outgoings paid by him;

15.1.2  in or towards payment of all other Expenscs;

15.1.3  in or towards payment of all other Sccured Liabilitics or such part of them as is then
duc and payable to the Chargee in such order as the Chargee may seleet; and

15.1.4  in payment of the surplus (if any) to the Chargor or other person cntitled to it.

Clausc 15.1 (Order of Application) will override any appropriation made by the Chargor.
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153

154

15.5

16.
16.1

16.2

17.
17.1

New Accounts

If the Chargee at any time reecives, or is deemed to have received, notiee of any subscquent
Seeurity or other interest affecting any Charged Property, the Chargee may open a new account
with the Chargor.

If the Chargee docs not open a new account, it shall nevertheless be treated as if it had done so
at the time when it reccived, or was deomed to have received, such notice. As from that time all
payments madc by or on bchalf of the Chargor to the Chargec shall be ercdited or be treated as
having been credited to the new account of the Chargor and not as having been applicd in
reduction of the Sceured Liabilitics.

Currency Conversion

For the purposc of or pending the discharge of any of the Sccured Liabilitics, the Chargee may
(in its absolute diserction) convert any moneys received or recovered by the Chargee or any
Receciver or Delegate pursuant to this Deed or any moncys subjeet to application by the Chargec
or any Rceciver or Delegate pursuant to this Deed from onc currency to another and any such
conversion shall be made at the Chargec’s spot ratc of cxchange for the time being for obtaining
such other currcncy with the first currency and the Sceurcd Liabilitics shall be discharged only
to the cxtent of the net proceeds of such conversion rcalised by the Chargec. Nothing in this
Deed shall require the Chargee to make, or shall impose any duty of carc on the Chargee in
respect of, any such curreney conversion.

NO LIABILITY AS MORTGAGEE IN POSSESSION

Neither the Chargee nor any Recciver or Delegate shall in any circumstances (cither by rcason
of cntering into or taking posscssion of any Charged Property or for any other rcason and
whether as mortgagee in posscssion or on any other basis) be liable to account to the Chargor
for anything, cxecpt actual reccipts, or be liable to the Chargor for any costs, charges, losscs,
liabilitics or cxpenses arising from the rcalisation of any Charged Property or from any act,
default or omission of the Chargee, any Reeciver, any Delegate or any of their respective
officers, agents or cmployees in relation to the Charged Property or from any cxcrcisc or
purportcd cxcrcisc or non-cxcreise by the Chargee or any Recciver or Delegate of any power,
authority or discrction provided by or pursuant to this Deed or by law or for any other loss of
any naturc whatsocver in connection with the Charged Property or this Decd.

If the Chargece, any Recciver or any Dclcgate cnters into or takes posscssion of the Charged
Property, it or he may at any time rclinquish posscssion.

SET-OFF

Without limiting any other rights conferred on the Chargee by law or by any other agreements
cntered into with the Chargor, the Chargee may (but shall not be obliged to) sct off any matured
obligation duc from the Chargor under this Deed (to the extent beneficially owned by the
Chargec) against any obligation (whether matured or not) owed by the Chargec to the Chargor,
rcgardless of the place of payment, booking branch or currcncy of cither obligation. If the
obligations arc in diffcrent curreneics, the Chargee may convert cither obligation at a markcet
ratc of cxchange in its usual coursc of busincss for the purposc of the sct-off. If the obligation
owed by the Chargee is unliquidated or unascertained, the Chargee may sct off in an amount
cstimatcd by it in good faith to be the amount of that obligation.
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18.

18.1

18.2

18.3

18.4

19.

19.1

19.2

19.3

19.4

EFFECTIVENESS OF SECURITY
Continuing Security

The sccurity constituted by this Deed shall remain in full foree and cffect as a continuing
sccurity for the Sccurcd Liabilitics, unless and until discharged by the Chargee, and will cxtend
to the ultimate balance of all the Sceured Liabilitics, regardless of any intermediatc payment or
discharge in wholc or in part.

Cumulative Rights

The sceurity constituted by this Deed and all rights, powers and remedics of the Chargec
provided by or pursuant to this Dced or by law shall be cumulative and in addition to, and
indcpendent of, any other guarantce or Sccurity now or subscquently held by the Chargee for
the Sccurcd Liabilitics or any other obligations or any rights, powcrs and remedics provided by
law. No prior Sccurity held by the Chargee over the whole or any part of the Charged Property
shall be superseded by, or supersede or merge into, the sceurity constituted by this Deed.

Reinstatemnent

If any discharge, rclease or arrangement (whether in respect of the obligations of the Chargor or
any Sccurity for thosc obligations or otherwisce) is made by the Chargee in whole or in part on
the faith of any payment, Sceurity or other disposition which is avoided or must be restored in
insolvency, liquidation, administration or otherwise, without limitation, then the liability of the
Chargor under, the sccurity constituted by this Deed will continuc or be reinstated as if the
dischargc, relcasc or arrangement had not occurred.

The Chargee may concede or compromisc any claim that any payment or any discharge is liable
to avoidance or restoration.

PAYMENTS
Muanner of Payments

The Chargor shall make all payments required to be made by it under this Deed available to the
Chargee (unless a contrary indication appears in this Deed) for value on the duc date at the time
and in such funds specificd by the Chargee as being customary at the time for scttlement of
transactions in the relevant currency in the place of payment. Payment shall be made in the
currency in which the relevant indebtedness is denominated or, if difforent, is cxpressed to be
payable and to such account in the principal financial centre of the country of that currency with
such bank as thc Chargee specifics.

No Set-off by Chargor

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

Tax Gross-Up

The Chargor shall make all payments to be madc by it under this Deed without any deduetion or
withholding for or on account of Tax, unless such a deduction or withholding is required by
law. The Chargor, promptly upon becoming awarc that it must make such a deduction or
withholding (or that there is any change in the ratc or the basis of such a deduction or
withholding), shall notify the Chargee accordingly.

If a deduction or withholding for or on account of Tax from a payment under this Dced is
required by law to bc made by the Chargor, the amount of the payment duc from the Chargor
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19.5

20.

20.1

20.2

20.3

20.4

shall be inercased to an amount which (after making any such deduction or withholding) lcaves
an amount cqual to the payment which would have been duc if no such deduction or
withholding had been required.

If the Chargor is required to make a deduction or withholding for or on account of Tax from a
payment under this Deed, the Chargor shall make that deduction or withholding and any
payment required in conncction with that deduction or withholding within the time allowed and
in the minimum amount required by law. Within thirty days of making such a deduction or
withholding or any payment required in conncction with that deduction or withholding, the
Chargor shall dcliver to the Chargee cvidence rcasonably satisfactory to the Chargee that the
deduction or withholding has been madc or (as applicablc) any appropriatc payment paid to the
rclevant taxing authority.

EXPENSES, STAMP TAXES AND INDEMNITIES
Expenses

The Chargor shall promptly on demand pay to the Chargee and cach Recciver or Delegate the
amount of all costs and cxpenses (including legal fees) reasonably incurred by any of them in
connection with the ncgotiation, preparation, printing, cxceution and perfection of this Deed and
any other documents rcferred to in this Deed and in responding to, cvaluating, ncgotiating or
complying with any rcquest for an amcndment, waiver or conscnt madc by the Chargor in
relation to this Deed.

The Chargor shall, within threc busincss days of demand, pay to the Chargee and cach Reeciver
or Dclegate the amount of all costs and cxpenscs (including legal fees) incurred by any of them
in connection with the enforcement of, or the defence, protection and/or preservation of, any
rights, remedics and powers under this Decd or the sccurity constituted, or intended to be
constituted, by this Dced and any proceedings instituted by or against the Chargee as a
conscquence of taking or holding the sccurity constituted, or intended to be constituted, by this
Deced or enforcing any such rights, powcrs and remedics.

Stamp Taxes

The Chargor shall pay, and shall promptly on demand indemnify the Chargee and cvery
Reeciver or Dclegate against any cost, loss or liability any of them incurs in rclation to, all
stamp duty, rcgistration and similar Taxcs payablc in conncction with the cntry into,
performance or cnforecement, of this Deed, the sceurity constituted by this Deed or any
judgment given in conncction with this Deed.

General Indemnity

The Chargor shall, notwithstanding the release or discharge of all or any part of the sccurity
constituted by this Deed, promptly indemnify the Chargee and every Reeciver and Delegate
against any cost, loss, liability or damage incurred by any of them as a result of:

20.4.1  any dcfault or delay by the Chargor in the performance of any of the obligations
cxpressed to be assumed by it in this Deed (including, without limitation, any arising
from any actual or alleged brcach by any person of any Environmental Law or
Environmental Permits);

20.4.2  the taking, holding, protcction or cnforcement of the sccurity constituted by this Deced;
and
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21.
21.1

22,
22.1

23.
231

23.2

24.

241

24.2

20.4.3  the cxercise of any of the rights, powers, discrctions and remedics vested in the
Chargee and cach Recciver and Delegate by this Deed or by law in respect of the
Charged Property.

Value Added Tax

Any cost or cxpense referred to in this clause 20 is cxclusive of any VAT that might be
chargcablc in connection with that cost or cxpensc. If any VAT is so chargeable, it shall be paid
by the Chargor at the same time as it pays the relevant cost or cxpensc.

CERTIFICATES AND DETERMINATIONS

Any ccrtificate or determination by the Chargee of a rate or amount under this Deed is, in the
abscncc of manifest crror, conclusive cvidence of the matters to which it relates.

PARTIAL INVALIDITY

If, at any timc, any provision of this Dccd is or becomes illegal, invalid or uncnforceable in any
respeet under any law of any jurisdiction, ncither the legality, validity or cnforccability of the
remaining provisions of this Deed nor the legality, validity or enforecability of such provision
under the law of any other jurisdiction will in any way be affected or impaired and, if any part
of the sceurity constituted, or intended to be constituted, by this Deed is invalid, unenforccable
or incffeetive for any reason, that shall not affect or impair any other part of the sccurity.

REMEDIES AND WAIVERS

No failurc to cxcrcisc, nor any dclay in cxcreising, on the part of the Chargee, any right, remedy
or power under this Deed shall operate as a waiver, nor shall any single or partial cxercise of
any right, remedy or power prevent any further or other cxercise or the exercise of any other
right, remedy or power. The rights, remedics and powers provided in this Deed are cumulative
and not cxclusive of any rights, remedics or powers provided by law.

Any amendment, waiver or consent by the Chargee under this Deed must be in writing and may
be given subjcct to any conditions thought fit by the Chargec. Any waiver or consent shall be
cffeetive only in the instance and for the purposc for which it is given.

NOTICES

Communications in writing

Any communication to bec madc under or in connection with this Decd shall be made in writing
and, unless otherwise stated, may be made by letter.

Addresses

The address (and the department or officer, if any, for whose attention the communication is to
be made) of the Chargor and the Chargee for any communication or document to be made or
delivered under or in conncetion with this Deed is that identificd with its name below:

Barchester Healtheare Homes Limited

Address: 3rd Floor The Aspecet, Finsbury Square, London, United
Kingdom, EC2ZA 1AS

For the Attention of; The Dircctors
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24.3

24.4

25.
251

26.
26.1

27.

27.1

Acdifica UK Limited
Address: 8 Sackville Street, London, United Kingdom W18 3DG
For the Attention of: The Dircctors

or any substitutc address or department or officer as the Chargor may notify to the Chargece (or
the Chargec may notify to the Chargor, if a changce is madc by the Chargec) by not lcss than five
Business Days’ noticc.

Delivery

Any communication or documcnt made or dclivered by onc person to another under or in
conncction with this Deed will only be cffective if by way of letter, when it has been Icft at the
rclevant address or five business days after being deposited in the post postage prepaid in an
cnvelope addressed to it at that address, and, if a particular department or officer is specified as
part of its address details provided under clause 24.2 (Addresses), if addressed to that
department or officer.

Any communication or document to be made or delivered to the Chargee will be cffective only
when actually received by it and then only if it is cxpressly marked for the attention of the
department or officer identificd with the Chargee’s name in clausc 24.2 (Addresses) (or any
substitutc department or officer as it shall specify for this purposc).

COUNTERPARTS

This Deced may be cxecuted in any number of counterparts and by cach party on scparate
counterparts. Each counterpart is an original, but all counterparts shall together constitute onc
and the same instrument. Delivery of a counterpart of this Deed by c-mail attachment or
telecopy shall be an effective mode of delivery.

ASSIGNMENT

Subjcet to the Deed of Priority, the Chargee may assign, charge or transfer all or any of its
rights under this Dced without the consent of the Chargor. The Chargec may disclose any
information about the Chargor and this Deed as the Chargee shall consider appropriate to any
actual or proposcd dircct or indircct successor or to any person to whom information is required
to be discloscd by any applicablc law or regulation.

RELEASES
Early redemption
In this clause 27.1 (Early redemption):

27.1.1  “Alternative Sccurity” mcans cither a Bank Guarantce or a Cash Deposit;

27.1.2  “Bank Guarantec” mcans a bank guarantce provided by a top ticr clearing bank or
building socicty or similar lending institution incorporated in the United Kingdom
under which it guarantces, up to a maximum aggregate amount cqual to the Sccured
Sum, the Tenant's performance of the tenant covenants in the Leasc for the Remainder
of thc Term;
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272

273

274

27.5

28.
28.1

27.1.3  *“Cash Deposit” mecans a cash deposit cqual to the Secured Sum;
27.1.4  “Chargor's Notice” has the meaning given in clausc 27.2;
27.1.5  “Lease”: thc Mortgaged Property deseribed in Schedule 1;

27.1.6  “Remainder of the Term” mcans the period commencing on the date of the Chargor's
Notice and cxpiring on the contractual cxpiry datc of the Termg

27.1.7  “Secured Sum” mcans a capital amount cqual to the Yearly Rent from and including
the datc of a Chargor's Notice for the Remainder of the Term;

27.1.8  “Term” has thc meaning given in cach Leasc;

27.1.9 “Yearly Rent” mcans the Ycarly Rent (as dcfined in a Leasc) payablc at the datc of a
Chargor’s Noticc;

At any time during the final five ycars of the Term in rclation to a Mortgaged Property and
provided that all rent reviews have been completed and there are no further rent reviews to be
carricd out under the relevant Lease, and provided that the Chargor (and no surcty in respeet of
a Leasce) 1s insolvent, the Chargor may serve written notiee upon the Chargee (the “Chargor's
Notice”) requiring the Chargece to relcasc the Sceurity over that Mortgaged Property in return
for becing provided with the Alternative Sccurity and such Chargor's Notice shall specify
whether the Altcrnative Sccurity is a Bank Guarantce or a Cash Deposit.

If the Alternative Sceurity is a Cash Dcposit, the Chargece shall provide a duly cxceuted deed of
rclcasc to the Chargor upon delivery to the Chargee (in form and substance satisfactory to the
Chargcc acting rcasonably) of:

27.3.1  cvidence of the opcning of a ncw deposit account with the account bank in the namc
of the Chargor and with the Chargec having solc signing rights (the “New Account™);

27.3.2  cvidence of the Cash Deposit standing to the credit of the New Account;
27.3.3  abank account mandatc for the New Account;

27.3.4  asupplemental debenture ercating a fixed charge over the New Account;
27.3.5 anotice to the account bank in the form sct out in the supplemental debenture;

27.3.6  confirmation from the account bank that it will acknowledge the notice sent to it in the
form sct out in the supplemental debenture; and

27.3.7  board minutcs of the Chargor.

If the Alternative Sceurity is a Bank Guarantec, the Chargee shall provide a duly cxccuted deed
of rcleasc to the Chargor upon delivery to the Chargee of a duly cxecuted Bank Guarantee (in
form and substancc satisfactory to thc Chargee acting rcasonably).

At the end of the Security Period

Upon the cxpiry of the Liability Period (but not othcrwisc) and subjcet to clauscs 18.3 and 18.4
{Reinstatement), the Chargee shall, at the request and cost of the Chargor, take whatcver action
is nceessary to release the Charged Property from the sccurity constituted by this Deed.

GOVERNING LAW

This Deed and any non-contractual obligations arising out of or in conncction with it arc
governed by English law.
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IN WITNESS of which this Deed has been entered into as a deed and is intended to be and is delivered
on the day and year first before written.
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SCHEDULE 1
REAL PROPERTY

Registered Land

{Frechold, commonhold or leaschold property (if any) in England and Walces of which the Chargor
is registered as the proprictor at the Land Registry)

Premises at: County/District Registered at HM Land Registry
under Title No:

Edingley Lodge Carc Home, Nottinghamshire: Newark and NT438935

Station Road, Edinglcy NG22  Sherwood

8BX
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EXECUTION PAGE

THE CHARGOR

Exccuted as a deed by )
BARCHESTER HEALTHCARE ) Docusigned by:
HOMES LIMITED ) QW
on being signed by: Mark Hazlewood ) N - i e VOO
.......................................... ) Dircctor
in the presenece of: )
DocuSigned by:
Signaturc of witness: ryyenmy CUIPICOIPIIVR IO
ufia"Lesh
Name: e
| confirm that | was physically

Address: B‘E.l rchester12 ...................... present when Mark

Finsbury Square Hazlewood signed this deed.

QAo e
Occupation:
THE CHARGEE
AEDIFICA UK LIMITED
By:
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- THE CHARGEE

AEDIFICA UK LIMITED

. Executed as a deed by
- AEDIFICA UK LIMITED
. acting by two directors

© WIO78529 4123-6589-3957 v2

EXECUTION PAGE

R W L g )

KRVeE sMie )

- Hogan Lovells
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