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Registration of a Charge

Company name: RV CARE HOMES LIMITED
Company number: 07417290

X6GUTDNE

Received for Electronic Filing: 11/10/2017

Details of Charge

Date of creation:  29/09/2017
Charge code: 07417290 0005

Persons entitled: RETIREMENT VILLAGES GROUP LIMITED
AVONPARK VILLAGE (CARE HOMES) LIMITED
CHARTERS VILLAGE LIMITED
MAYFORD PARK LIMITED

There are more than four persons entitled to the charge.

Brief description:. THE L/H PROPERTY KNOWN AS ALEXANDER HEIGHTS, AVONPARK
VILLAGE - 1ST AND 2ND FLOORS; THE L/H PROPERTY KNOWN AS
ALEXANDER HEIGHTS, AVONPARK VILLAGE - GROUND FLOOR; THE
L/H PROPERTY KNOWN AS FOUNTAIN PLACE, AVONPARK VILLAGE;
PLEASE REFER TO THE CHARGE DOCUMENT FOR ADDITIONAL
PROPERTY DETAILS.

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.

Electronically filed document for Company Number: 07417290 Page 1




Authentication of Instrument

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

Certified by: PINSENT MASONS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7417290

Charge code: 0741 7290 0005

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 29th September 2017 and created by RV CARE HOMES
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 11th October 2017 .

Given at Companies House, Cardiff on 13th October 2017

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

sROF Cg

s /l,/‘

4

.
Ty g

E\\\O i R EC/J\

B
(e e
LAND g\\'*\

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



DATED_ 29 Seprember 2017

(1) RV CARE HOMES LIMITED
{as Chargor)

{2) RETIREMENT VILLAGES GROUP LIMITED AND OTHERS
{as the Sscured Party)

DEBENTURE

Pinsent Masons
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THIS DEBENTURE is made on 29 é.ap}en\oéf 2017

BETWEEN:-

{(1)

{2)

(3)

(4)

(%)

(10)

(11

{12)

RV CARE HOMES LIMITED (No 07417290) whose registered office is at 1st Floor, Brunswick
House, Regent Park, 297-299 Kingsion Road, Leatherhead, Surrey, K722 7LU {the "Chargor"};
and

RETIREMENT VILLAGES GROUP LIMITED (No 05335724) whose registered office is at 1st
Floor, Brunswick House, Regent Park, 297-298 Kingston Road, Leatherhead, Surrey, KT22 7LU;

AVONPARK VILLAGE (CARE HOMES) LIMITED (Co.Regn No, 7121808) whose registered
office is at Kings Lodge, 28 Church Street, Epsom KT 17 4G8H;

CHARTERS VILLAGE LIMITED (No 07687958) whose registered office is at 1st Floor, Brunswick
House, Regent Park, 287-299 Kingston Road, Leatherhead, Surrey, KT22 7LU;

MAYFORD PARK LIMITED (No 6005427) whose registered office is at 57 Church Street, Epsom,
Surrey, KT17 4PX;

MINSTRELS HEALTHCARE LIMITED (No 04642482) whose registered office is at 1st Floor,
Brunswick House, Regent Park, 297-289 Kingsion Road, Leatherhead, Surrey, KT22 7LU;

GITTISHAM CARE LIMITED {(No 3848063) whose registered office is at 1st Floor Brunswick
House, Regant Park, 287-298 Kingston Road, Leatherhead, Surrey, KT22 7LU;

SOMERTON PARK LIMITED (No 03645407) whose registered office is at 1st Floor Brunswick
House, Regent Park, 297-299 Kingston Road, Leatherhead, Surrey, KT22 7LU;

RY MOAT HOUSE LIMITED {No 06388250) whose registered office is at 1sf Floor, Brunswick
House, Regent Park, 287-259 Kingston Road, Leathethead, Surrey, KT22 7LU;

ROSELAND PARC LIMITED (Mo 4878283) whose registered office is at 57 Church Street, Epsom,
Surrey, KT17 4PX,

ROSELAND VILLAGE LIMITED {No 05841968) whose registered office is at 57 Church Streef,
Epsom, Surrey, KT17 4PX and

THAMESFIELD LIMITED (No 05467003} whose registered office is at 1st Floor, Brunswick House,
Regent Park, 297-299 Kingston Road, Leatherhead, Surrey, KT22 7LU

tegether being the "Secured Party”.

THIS DEED WITNESSES as follows:-

1.

11

INTERPRETATION

Definitions

in this Debenture:-

"Account” means any account opened or maintained by the Chargor at any
hank or financial institution including, without limitation, the
Biocked Account

"Accounting Period" means the year or part of a year ending on 31 December ar on

such other date as may from time to time be nofified by the
Landiord to the Tenant

84303859.111JBAL



"Accounting Policies"

"Blocked Account”

"Business”

"Business Day"

“Charged Property”

n

"Chargor's Accountants

"Distribuiable Earnings”

"Distribution”

"ESBITDARM"

"EBITDARM Minimum
Threshold"

"EBITDARM Minimum
Threshold Period”

"EBITDARM Statement”

"EBITDARM Test"

"Enforcement Action”

84303869, 11WJBAL

means the accounting policies and accounting practices used in
the preparation of the annual audited accounts of the Charger

means such account as is agreed between the Chargar and the
Secured Parly from time to time to which the Secured Parly is a
signatery on the mandate

means the ordinary trading aclivities of the Chargor in providing
care to the elderly or other persons in need of residential care at
the Premises

any day {(cther than a Saiurday, Sunday or public haliday) en
which clearing banks in the City of London are ¢pen for the
transaction of normal banking business

means all the assets and undertaking of the Chargor which from
time to time are, or purport to be, the subject of the security
created in favour of the Secured Party by or pursuant o this
Debenture

means the accountants of the Chargor from time {0 time

means the earnings of the Chargor after deduction of (i} all
liabilities relating to the Business expended in the normal course
of business; and (iiy [a £1,00G per bed per annum management
fee] hut before payment of dividends [Mote: Definition to
discuss]

means the distribution by the Chargor of Distributable Earnings

means in respect of the Premises, the profits from the ordinary
trading activities of the Tenant for the Permitied Use for the 12
month period immediately prior to the date it is calculated,
before making any deduction or adjustment for interest or other
finance charges, taxation, depreciation, amartisation, rent, head
office costs or other central management costs

means where the annual EBITDARM for the immediately
preceding 12 months is at least 1.4 times the Principal Rent for
the immediately preceding 12 months;

means 4 consecutive Test Dates;

means the EBITDARM statement as prepared and agreed in
accordance with Schedule 2

means the annual EBITDARM for the immediately preceding
12 months is at least 1.2 times the Principal Rent for the
immediately preceding 12 manths

means:-

{a) the acceleration of any Secured Liabilities or any
declaration that any Secured Lishilities are
preamaturely due and payable or payable on demand in
each case, in accordance with the Transaction
Documents

{+)] the taking of any steps to enforce or require the



"Enforcement Date"

"Fixed Plant and Equipment”

"Fixtures”

"Framework Agreement”

“GrOup“

"HG-One"

"Index”

“Initial Test Date"

"Insurances”
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enforcement of this Debenture (including the
crystallisation of any floating charge) in each case, in
accordance with the Transaction Documents

(c) the making of any demand against the Chargor in
relation to any guarantee, indemnity or other
assurance against loss in respect of any Secured
Liabilities

{d} the exercise of any right of set-off against the Chargor
in respect of any Secured Liabilities excluding any
right of set off under a netting arrangement with the
Chargor's clearing bank

(e} the suing for, commencing or joining of any legal or
arbitration proceedings against the Chargor to recover
any Secured Liabilities or

() the petitioning, applying or voting for, or the taking of
any steps which may lead to any administration,
winding-up, insolvency or dissolution of or in relation to
the Chargor

means the date on which the Secured Parly first takes
Enforcement Action

means all plant, machinery or equipment of the Chargor of any
kind which does not for any reason constitule a Fixiure, but is
now or at any time directy or indirectly attached by any means
and for any purpose to any land or building, whether or not it is
removable or intended to form part of the land or building

means all things of any kind now or at any time affixed to the
Land for any purpese, including, without limitation, trade and
tenants fixtures

means the Framework Agreement dated [ | between (1) the
Chargoer (2} the Secured Party and (3) HC-One Limited

means the Chargor and each of its subsidiaries

means HC-Cne Limited, company number 07712656, whose
registered office is at Southgate House, Archer Street,
Darlington, County Durham, BL3 8AH

means the "all items” General Index of Retail Prices published
by the Office for National Siatistics or any official successar
body

means 30 September 2018
means any policy of insurance or assurance in which the

Chargor has an interest and all claims and rebates of premium
under any such policy



"Intellectual Property

”L&ﬂd"

“Leases”

"Lease Documents”

“Loose Plant and
Equipment’

”LPA"

"Monetary Claims”

B4303858.11WBAL

means any of the following in which the Charger has an
interest:-

(o) any registered intellectual property right in any territory
or jurisdiction, including, without limitation, patents,
frade marks, service marks, registered designs, and
any similar right in any territory or jurisdiction and any
applications or right to apply for any of the above

(h} any invention, copyright, design right or perfermance
right
(i any trade secrets, know-how and confidential

information and

{i} the henefit of any agreement or licence for the use of
any such right

means any estate (including the Premises), right or interest in or
over land, whether legal or equitable, and wherever the land is
situated including, without limitation, any bhuildings and Fixtures
on the Land, and the benefit of any cavenants or rights owed o
any person or enforceable by him by virtue of the ownership
possession or occupation of [and but for these purposes "Land”
excludes heritable property situated in Scofland

means the leases as set out at Schedule 1 dated the same date
as this Debenture [ and any future leases that may he | enterad
into between the Secured Party and the Chargor relating to the
Premises

means.-~
(i} the Leases,;
{0 any document expressly stated to be supplemental

and ancillary to the Leases; and

{m} any document designated as a Lease Document by
the Secured Party and the Chargor

means, in relation to the Chargor, all plant, machinery,
equipmeant and motor vehicles now or at any time owned by the
Chargor as a capital asset which is not Fixed Plant and
Equipment

means Law of Property Act 1928

means all book and other debts and monetary claims now or in
the future owing to the Chargor {whether alone or jointly with
any other person}, whenever payable and whether liguidated or
unfiguidated, certain or contingent including, without limitation,
credit balances on any Account, and together with all cheques,
bills of exchange, negotiable instruments, credits and securities
at any time given in relation to, or fo secure payment of, any
such debt



"Motice of Charge"

“Pacific Facility Agreement”

"Premises”

"Principal Rent”

“Giuarter Day"

"Receiver’

"Regulatory Failure"

"Rental Income"

"Related Rights"

"Secured Liabilities”

"Secured
Accountants”

84303855.11\WBAL

Party's

means a notice of charge in such form as may be specified by
the Secured Farty including in relation to the Blocked Account,
in the form set out in Schedule 3

means a sterling term facility agreement dated 28 June 2017
hetween FC Skyfall Bidco Limited and, among others, HC-One
Limited, Citibank, MNA., London Branch, Sculptor HC
investments S.2 rl and Mount Street Morigage Servicing
Limited

means each of the premises as more particularly described in
the Leases

means the aggregate of the Principal Rent {as such term is
defined in the Leases)

means has the meaning given {o it in the Leases

means any receiver, receiver and manager or administrative
receiver of the whole or any pait of the Chargad Property

has the meaning ascribad to it in the Leases

means the aggregated Principal Rent payable by the Chargor to
the Secured Parly in accordance with the terms of the Leases

means in relation to any Charged Property:-

{n) the proceeds of sale of any part of that Charged
Property

{o) all rights under any licence, agreement for sale or
agreement for iease in respect of that Charged
Propeity

(m all righis, benefits, claims, confracts, warraniies,

remedies, security, indemnities or covenants for title in
respect of that Charged Property and

{a) any moneys and proceeds paid or payable in respect
of that Charged Properiy

means all present and future liabilities and obligatians of the
Chargor to the Secured Party under the Transaction Documents
{whether actual or contingent and whether owed jointly or
severally or in any other capacity whaisoever and whether or not
the Secured Party was the original creditor in respect thereof]
howsoever arising including {without limitation) interest,
cammission, costs, charges and expenses charged by the
Secured Parly at rates agreed between it and the Chargor from
fime to time

means the accountants of the Secured Parly from time o time



"Securities” means all the right, title and interest of the Chargor, now or in

the future, in any:-

{r) stocks, shares, bonds, debentures, lcan stocks, or
other securities issued by any person

{s) warrants, oplions or other rights to subscribe,
purchase or otherwise acquire any stocks, shares,
bonds, debentures, loan stocks or other securities or
investments issued by any person and

1) units or other interesis in any unit trust or collective
investment scheme and

"Security” means a morigage, charge, pledge, lien or any other security

interest securing any obligation of any person or any other
agreement or arrangement having a similar effect

"Test Date” means the Initial Test Date and every Quarter Day after the

Initial Test Date

“Transaction Documents” means all documents designated as Transaction Documents

pursuant to the Framework Agreement and such other
documents as designated as such pursuant to the Framework
Agreement and each other document designated as a
Transaction Document by the Chargor, the Secured Party and
the Guarantor {as defined in the Framework Agreement)

"Working Hours” means 8.30 am {London time) to 5.30 pm (London iime) oh a

Business Day

1.2 Incorporation of terms

Unless the context ctherwise requires or unless defined in this Debenturs, all words and
expressions defined or whose interpretation is provided for in the Lease Documenits shall have the
same meanings in this Debenture.

1.3 interpretation

in this Debenfure, unless the context otherwise requires:-

1.3.1

132

1.3.3

1.3.4

1.3.56

1.3.6

1.3.7

843038591 1UBAL

words importing the singular shall include the plural and vice versa and reference to any
gender includes the other gender,

the term ‘"assets” includes all property, rights and revenues whatscever, and
wheresoever, present and future,

references to a "guarantee” include an indemnity or any other form of surety;

all references to documents include all variations and replacements of such documents
and supplements to such documents;

all references to a party include references to its personal representatives, permitted
assigns and fransferees and its successors in title;

references tc persons include bodies corporate, unincorporated associations and
partnerships; and

words and phrases defined in the Companies Act 2006 have the same meanings in this
Debenture but the word "company” includes any body corporate.



1.4

1.5

2.1

2.2

3.1

32

3.3

3.4

35

Statutes and headings
in this Debenture:-

1.4.1 any reference to any statute or siatutory instrument includes any enactment replacing or
amending it or any instrument, order or regulation made under it and also includes any
past statutory provisions (as from time to time maodified or re-enacted) which such
provision has directly or indirectly replaced; and

1.4.2 headings are for reference purposes only and shall not affect the construction of anything
in this Dehenture.

Clauses and Schedules

In this Debenture referances to "Clauses" are {o the Clauses or sub-clauses of this Debenture and
references to the "Schedule” are to the Schedule to this Debenture. The Schedule shall be treated
as an integral part of this Debenture and referances to this Debeniure shali include the Schedule.

COVENANT TO PAY

The Chargor covenants that it will on demand of the Secured Party pay and discharge any or all of
the Secured Liabilities when due.

The Chargor covenanis to pay inferest to the Secured Party upcon any sum demanded in
accordance with Clause 2.1 (Secured Liabifities) until payment (both before and after any
judgment) at two per cant above the rate applicable to that sum immediately before demand.

EBITDARM OBLIGATIONS, DISTRIBUTION, DEPOSIT AND DIRECTOR

The Chargor shall not make a Distribution if the Chargor fails the EBITDARM Test on any Test
Date and the Chargor shall pay within 2 Quarter Days of the relevant Test Date the higher of:-

314 the Distributable Earnings; and
3.1.2 12 months' Rental Income;
into the Blocked Account.

Any restricion pursuant to Clause 3.1 shall continue until the Chargor has achieved the
EBITDARM Minimum Threshold for the EBITDARM Minimum Threshald Period.

Any money held in the Blocked Account is fo be held as security for the due performance by the
Chargor of its obligations under the Leases.

Once the restriction in respect of the Distributable Earnings is lifted, the Secured Parly shall
promptly sign all such deocumentation as may be reasonably required {o release the funds in the
Blocked Accaunt ta the Chargor and the Chargor may then distribute these funds as it sees fit.

if at any time the Chargor fails to meet the EBITDARM Test but not further or otherwise, the
Secured Party shall have the right to appoeint a director to the Board of the Chargor. Any such
appointment shall be made by notice in writing to the Charger signed by or on behalf of the
Secured Party and the Secured Party may in like manner at any time and from time te time remove
from office any director appoinied pursuant o this Clause 3.5 and appoint any person in place of
any director so removed or deceased or gtherwise vacating office provided that director from time
to time must resign from the Board of the Chargor if the Chargor again meets the EBITDARM Tast,

84302859, 11WBAL 7



4.1

42

43

4.4

CHARGES

Mortgages and Fixed Gharges

As a continuing security for payment of the Secured Liabilities, the Chargor with full title guarantee
charges la the Secured Party all its right, fitle and interest from time to fime in each of the following

assets:-

411 by way of first legal mortgage all Land which is described in Schedule 1 (if any) and all
other Land now vested in the Chargor,

412 by way of first fixed charge all other Land now vested in the Chargor (fo the extent not
effectively charged by Clause 4.1.1) and all Land acqguired by the Chargor after the date
of this Debenture;

413 by way of first fixed charge:-

{a) the Securities,

{b) the Intellectual Froperty;

{c) the Monetary Claims;

{d) the Fixed Plant and Equipment;

)] the Loose Plant and Equipment;

{ the Accounts;

{a) the Insurances;

{h) the Related Rights under or in connection with the Securities, the Accounts, the

Insurances, the intellectual Property, the Monetary Claims, the Fixed Plant and
Equipment and the Loose Plant and Equipment; and

{i) jts present and future goodwill and uncalled capital.
Finating Charge
As conlinuing security for payment of the Secured Liabilities, the Chargor with fuli title guarantee
charges by way of first floating charge the whole of the Chargor's underiaking and assels, present
and future and wherever situated, which are not for any reason effectively charged {(whether in law
or equity) by way of fixed security by this Debenture, including, without limitation, any heritable
propeity of the Chargor situated in Scotland.
Trust

if or to the exient that for any reason the assignment or charging of any Charged Property is
prohibited, the Chargor shall hold it on trust for the Secured Party,

Ciualifying floating charge

Paragraph 14 of Schadule B1 to the Insolvency Act 1988 will apply to any floating charge created
by this Debenture,

84303859.11AJBAL 8



5. CRYSTALLISATION OF FLOATING CHARGE

a1 Crystailisation: By Notice

The Secured Party may at any time by notice in writing to the Chargor convert the floating charge
created by Clause 4.2 (Floaling Charge) with immediale effect into a fixed charge as regards any
property or assets specified in the notice if--

511

the Enforcement Date has occurred;

512 the Secured Party considers in good faith that any of the Charged Property may be in
jeopardy or in danger of being seizad or sold pursuant to any form of legal process; or
513 the Secured Party considers in good faith that it is necessary in order to protect the
prierity of the Security created by or pursuant to this Debenture,
5.2 Crystailisation: Automatic

The floating charge created by Clause 4.2 (Floating Charge} will automatically be converted
(without notice) with immaediate effect info a fixed charge as regards (i) in the case of paragraphs
5.2.1 and 5.2.2 below, the relevant charged Property; and (i) in the case of paragraph 5.2.3 below,
all of the undertaking and assets subject to the floating charge if--

521 the Chargor creates or attempts to create any Security {other than as permitted pursuant
to the terms of the Lease Documents) over any of the Charged Property; or

522 any person levies or attempts to levy any distress, execution or ather process against any
of the Charged Property; or

523 any step is taken {inciuding the presentation of a petition, the passing of a resolution or
the making of an application} to appoint a liquidator, provisional liquidator, administrator
or Receiver in respact of the Chargor, over ali or any pait of its assets, or if such person
is appointed.

53 Crystatllisation: Moratorium where directers propose voluniary arrangement

The floating charge created by Clause 4.2 {Floafing Charge) may not be converted into a fixed
charge solely by reason of:-

6.3.1

63.2

the obtaining of a moratorium; or

anything done with a view to abtaining a moratorium

under Schedule A1 to the insolvency Act 1986.

8. PERFECTION OF SECURITY

8.1 Notices of Charge

The Chargor shall, on or at any time after the Enforcement Date, deliver fa its relevant counterparty
(if any) {or procure dalivery of) Noticas of Charge duly executed by, or an behalf of, the Chargor-

6.1.1

612

84303859, T1JBAL

in respect of the Insurances, on the date of this Debenture and promptly upon purchasing
any further Insurance after the date of this Debenture,

in respect of each Account, on the date of this Debenture and promptly upon the opening
of any further Account after the date of this Debenture; and



g.2

8.3

7.1

613 in respect of any other asset which is the subject of a charge pursuant to Clause 4.1.3,
promptly upon the request of the Secured Party from time fo time;

and in each case shall use reasonable endeavours to procure that each natice is acknowiedged by
the party to whom such Notice of Charge is addressed.

Dalivery of Documents of Title

The Chargor shall upon the execution of this Debenture (or, if later, upon receipt or entitiement
thereof), deposit with the Secured Parly and the Secured Party during the continuance of this
security shall be entitled to hoid all deeds, certificates and other documents of title relating to Land,
the Securities and the Insurances. In the case of the Securities, the Chargor shall also deliver such
stock transfer forms or other instrumentis of transfer (stamped and executed in blank by the
Chargor) as the Secured Party may request,

Application to the Land Registry

The Chargor and the Secured Parly apply fo the Land Registry for the following to be entered inte
on the register of the tille to any Land now or in the future owned by the Chargor:-

8.3.1 a restriction in the following terms:-
"Nao disposition of the registered estate by the proprietor of the registered estale or by the

proprietor of any registered charge, not being a charge registered before the entry of this
restriction, is to be registered without a written consent signed by the proprietor for the

time being of the charge dated [insert date of charge] in favour of | ] referred
to in the charges register, or if appropriate, signed on such proprietor's behalf by an
authorised signatory of | J{Form P}".

6.3.2 a notice that the Secured Party is under an obligation to make further advances on the
terms and subject to the conditions of the Lease Documents and the security created by
the charge dated [fnserf date] in favour of [ ] has been created for the purpose
of securing such further advances.

FURTHER ASSURANCE

General

The Chargor shall, at its own expense, at any time when required by the Secured Party, execute
and deliver o the Secured Pariy:-

7.1.1 a valid legal mortgage of any Land now or in the future owned by the Chargor;

712 a fixed charge over any interest, not capable of being charged by way of legal mortgage,
in any Land now or in the future belonging to the Chargor;

7.1.3 a legal assignment or other fixed Security over all or any of the Charged Praperty;
7.14 where any of ifs assets are situated outside England and Wailes, such fixed security {or
such security in that jurisdiction most closely akin 1o fixed security) under the law of the

place where the asset is situated as the Secured Party may require; and

7.1.5 a notice to any third parly of any of the charges or assignments created by or pursuant to
this Debenture;

in each case, in such form as the Secured Parly may reascnably reguire.

84303859, 110BAL il



7.2

8.1

82

8.3

8.4

8.5

B.&

Other acts

Without prejudice to Clause 7.1 (General), the Chargor shall, at its own expense, at any time when
reasonably required by the Secured Party, do and concur in all acts or things as the Secured Party
may deem necessary for the purpose of the creation, perfection, pretection or maintenance of any
of the Security intended to be created by this Debenture over all or any of the Charged Property or
to facilitate the enforcement of that Security, or the exercise of any powers or discretions intendad
to be vested in the Secured Party or any Receiver by this Debenture.

RESTRICTIONS ON DEALING
Negative Pledge

The Chargor undertakes that it shall not, at any time during the subsisience of this Debenture,
create or permit to subsist any Security over all or any part of the Charged Property, except as
expressly permitied under the terms of the Transaction Documents and it is acknowledged that the
Chargor may grant a second ranking charge in favour of Mount Street Morigage Services Limited
{company registration number 03411868) or any successor security agent appointed under the
Pacific Facility Agreement whose registered office is at 26 Red Lion Square, Londoh WC1R 4AG
for which the consent of the Secured Party will not be required.

Cisposals

The Chargor undertakes that they shall not (and shall not agree o) at any time during the
subsistence of this Debenture, except as expressly permitted under the terms of the Transaction
Documents, sell, transfer, assign, lease or hire out, factor, discount, licence, lend, part with its
interest in or otherwise dispose of any of the Charged Property or permit the same fo occur, or
agree to do any of the foregoing, provided that, untll the floating charge created by Clause 4.2
{Floating Charge) is converted into a fixed charge; or pursuant to Clause. 5 the Chargor may hold,
enjoy and deal with, in accordance with the Transaction Documents, the Charged Property which is
not at the relevant time expressed {o be subject to a fixed charge or morigage.

Arm's length basis

The Chargor shall not enter into any transaction with any person except on arm's length terms
provided that any arrangements permitted by clause 8.4 and 8.5 below shall not be a breach of this
clause..

No guarantees or indemnities

The Chargor shall not incur or allow te remain outstanding any guarantes in respect of any
obligation of any person other than: (1) any guarantee provided by the Chargor to RV Extra Care
Limited {company number 05747558) or vice versa; or {2) entered into in the Chargor's nermal
course of business or {3) entered intc with the secured pariies pursuant o the Pacific Facility
Agresment,

Financial indebiedness

The Chargor shall not incur or allow to remain cutstanding any financial indebledness arising out of
or in connection with any loan, credit facility, hire purchase, leass, derivative fransaction, indemnity
or guarantee or any off balance sheet financing where the outstanding principal amount incurred
under any single arrangement or transaction exceeds £100,000.00 {(or its equivalent) or whare the
total outstanding principal amount incurred under such arrangements or fransactions exceeds
£500,000.00 {or its equivalent) provided that (i) any arrangements permitted clause 8.4 above and
(iiy any intergroup financial indebtedness (including, without limitation, any loans provided by HC-
One to the Chargor from time to tima) shall not be breach of this clause.

Change of business
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8.7

8.8

8.1

92

9.2

10.

101

The Chargor shall procure that no substantial change is made to the general nature of its business
as the operator of care home(s).

Access

The Chargor shall (at any time after the occurrences of a material breach of the Transaction
Documents in the opinion of the Securaed Party acling reasanably) permit the Secured Party andfor
acoountants or other professional advisers and contractors of the Secured Party free access at all
reasonable times and on reasonable notice to the premises, assets, books, accounts and records
af the Chargor,

Board Observer

The Secured Parly shall be entitled to receive a copy of all nolices and other papers in respect of
all mesetings of the board of directors of the Chargor.

SECURITIES
Securities: After Enforcement Date

After the acourrence of the Enforcement Date, the Secured Parly may at its discretficn {in the name
of the Chargor or otherwise and without any further consent or autharity from the Chargor):-

911 exercise {or refrain from exercising} any voting rights in respect of the Securities;

9.1.2 apply all dividends, interest and other monies arising from the Securities in accordance
with Clause 15 (Appfication of Moneys),

9.1.3 transfer the Securities into the names of such nominee(s) of the Secured Parly as it shall
require; and

914 exercise (or refrain from exercising) the powers and rights conferred on or exercisable by
the iegal or beneficial owner of the Securities,

in each case, in such manner and on such terms as the Secured Party may think fit, and the
proceeds of any such action shall form part of the Charged Property.

Securities: Payment of Calls

The Chargor shall pay when due all calls or other payments which may be or become due in
respect of any of the Securities which are not fully paid (unless reasonably contested), and in any
case of default by the Chargor in such payment, the Secured Party may, if it thinks fit, make such
payment on behalf of the Chargar in which case any sums paid by the Secured Party shall be
reimbursed by the Chargor to the Secured Party on demand and shall carry interest from the dale
of payment by the Secured Party until reimbursed at the rate notified to the Chargor by the Secured
Party.

Securities: Exercise of Rights

The Chargor shall not exercise any of its respeciive rights and powers in relation to any of the
Securities in any manner which, in the opinion of the Secursed Party, would prejudice the
effectiveness of, or the ability of the Secured Party to realise, the Security created by or pursuant to
this Debenture,

MONETARY CLAIMS

Mo dealing with Monetary Claims

The Chargor shall not at any time during the subsistence of this Debeniure, without the prior written
consent of the Secured Party or as permitted pursuant to the terms of the Transaction Documents,
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sell, factor, discount, transfer, assign, lend or otherwise dispose of any of the Monetary Claims or
enter into any agreement to do any of the foregoing.

0.2 Proceeds of Monetary Claims

The Chargor shall pay the proceeds of those Moenetary Claims into an Account.

i1. ACCOUNTS
111 Accounts : Notification and Variation

The Chargaor, during the subsistence of this Debenture:-

11.1.1  shall promptly deliver to the Secured Parly on the date of this Debenture {and, if any
change occurs after the date of this Debeniure, on that date), details of each Account
maintained by it with any bank or financial institution; and

11.1.2  shall not, without the Secured Party's prior written consent, permit or agree to any
variation of the rights attaching to any Account or close any Blocked Account unless such
account closure is notified in advance {o the Secured Party.

11.2 Biocked Account

11.2.1  Subject to the Secured Party signing such documents and mandates reguired to achieve
the same, The Chargar shall ensure that the Secured Party is at all times a signatory on
the Blocked Account, to the extent that withdrawals may not be made without the consent
of the Secured Party.

11.2.2 The Chargor shall not be entitied to receive, withdraw or otherwise transfer any credit
halance from time to time on the Blocked Account except with the prior consent of the
Secured Party.

11.2.3  The Secured Party shail, upon this Debenture becaming enforceable be entitled without
notice to exercise from time to time all rights, powers and remedies held by it as chargee

of the Blocked Account and to:-

{a) demand and receive all and any monies due under or arising out of the Blocked
Account; and

{h} exercise all such rights as the Chargors were then entitled to exercise in relation
to the Blocked Account or might, but for the terms of this Debenture, exercise.

12, DEMAND AND ENFORCEMENT
121 Enforcement
This Debenture shall become enforceabls in respect of and against the Ghargor:-
1211 upon any demand being made by the Secured Pary for payment or discharge of any
amount of the Secured Liabilities by the Chargor when due and owing which has not
been satisfied within 10 Business Days of the due date;

12.1.2  upon the Chargor's failure to comply with Clause 3 of this Debenture;

12.1.3  upon any request being made by the Chargor to the Secured Party for the appointment of
a Receiver,

1214  upon the occurrence of any event causing, or purporting to cause, the floating charge
created by this Debenture to become fixed in relation to any Charged Property;
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12.2

12.3

13.

13.1

13.2

13.3

12.1.5  upon the passing of any resalution, or the presentation of a petition which is not frivolous
or vexacious and which is discharged, staved or dismissed within 10 Business Days, for
winding up of the Chargor or the maldng of an application far an administration order in
relation to the Chargor or the taking of any steps in relation 1o the appointiment of an
administrator of the Ghargor,

Demand for payment

Any demand for payment, and any other notice to be given by the Secured Party under this
Debenture, shall be in writing and may be signed by any authorised signatory on behalf of the
Secured Party, and may be made or given to the Chargor at any place of business of the Chargor,
or the registered office of the Chargor:-

12.2.1 by delivering it to any such place; or

12.2.2 by sending it by first class post to any such place (in which case it shall be desmed
recelved at 10.00 am on the next Business Day after posting, and proof of posting shall
be proof of delivery); or

12.2.3 by sending it by fax to any fax number of the Chargor {in which case ii shall be deemed
received when sent, and proof of sending shali be proof of receipt).

Powers on enforcement

At any time after this Debeniure has become enforceable, the Secured Party may (without
prejudice to any other rights and remedies and without naotice to the Charger) do all or any of the
following:-

12.3.1  exercise the power of sale under section 101 of the LPA together with all other powers
and rights conferred on morigagees by the LPA, as varied and extended by this
Debenture, without the restrictions contained in sections 103 or 109(1) of the LPA; and

12.3.2  exercise the power of leasing, letting, entering into agreements for leases or letfings or
acceptling or agreeing to accept surrenders of leases in relation to any Charged Property,
without the restrictions imposed by sections 89 and 100 of the LPA.

RECEIVERS
Appointment

At any time after this Debenture has become enforceable in respect of and against the Chargor,
the Secured Party may appoint any person or persons to be a Receiver or Receivers of all or any
part of the Charged Property of the Chargor charged under this Debhenfure or an adminisirator of
the Chargor. An appoiniment cver part only of such Charged Property shall net preclude the
Secured Party from making any subsequent appointment over any other part of such Charged
Froperty.

Appointment in writing

The appointment of & Receiver shall be in writing, and may be signed by any authorised signatory
on behalf of the Secured Party, Where more than one persan is acting at any fime as Receiver,
they shall have power to act severally as well as jointly.

Remuneration

The Secured Party may from time to time determine the remuneration of the Receiver (which shall
not be subject {o the imit in section 108(6) of the LPA) and may (subject to the application of
section 45 of the Insolvency Act 1988) remove any person from office in relation to all or any part of
the Charged Property of which he is the Receiver and at any time appoint a further or other
Receiver or Receivers over all or any part of such Charged Property,
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13.4

14,

14.1

14.2

15.

15.1

Powers

The Receiver shall be the agent of the Charger {which shall be solely liable for his acts, defaults
and remuneration) unless and until the Chargor goes into liguidation from which time he shall act
as principal and shall not become the agent of the Secured Party, and the Receiver shall have and
be entitled to exercise in relation to the Charged Propeity all the powers:-

13.4.1  conferred by the LPA on mortgagees in possession and on receivers appointed under the
LPA;

13.4.2  of an administrative receiver set out in Schedule 1 to the insolvency Act 1988, whether or
not the Receiver is an administrative receiver,

13.4.3  and rights that an absolute owner would have in relation to any Charged Property; and

13.4.4 {0 do ali things incidental or conducive to any functions, powers, authorities or discretions
conferred or vested in the Receiver,

POWER OF ATTORNEY

Appointment

The Chargor hereby irrevocably and by way of security appoints;-

14.1.1  the Secured Parly {whether or nol & Receiver has been appointed); and also

14.1.2 {as a separate appointment) each Receiver,

severally as the atiorney and attorneys of the Chargor with power to do any act, and execute and

deliver any deed or other document, on behalf of and in the name of the Chargor, which the

Chargor is required to do or execute under any pravision of this Debenture and which the Chargor

has failed to do or execute in accordance with the terms of this Debenture, or which the Secured

Paity in its sole opinion may consider necessary for perfecting the Secured Parly's title to any of

the Charged Property of the Chargor or enabling the Secured Pariy or the Receiver to exercise any

of its or his rights or powers under this Debenture.

Ratification

The Chargor ratifies and confirms and agrees to ratify and confirm whalever any such attorney as

is mentioned in Clause 14.1 {Appointmeni) shall do or purport to do in the exercise or purportad

exercise of all or any of the powers, acts or olher matters referred to in Clause 14.1 (Appoiniment).

APPLICATION OF MONEYS

Application of moneys

Adl sums received by virtue of this Debenture by the Secured Party or the Receiver shall, subject to

the payment of any claim having priority to this Debenturs, be paid or applied in the following order

of priority:-

18.1.1  first, in or towards satisfaction of ali costs, charges and expenses incurred and payments
made by the Secured Party, or the Receiver (including, without limitation, legal expenses)

and of the remuneration of the Receiver;

15.1.2  secondly, in or towards payment of the Secured Liabilities in such order as the Secured
Party may at its discretion require; and

15.1.3  thirdly, as to the surplus (if any), to the person or persens entitied to such surplus,

and section 108(8} of the LPA shall not apply.
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186.

16.1

16.2

16.3

174

17.2

17.3

17.4

PROTECTION OF THIRD PARTIES
Statutory powers

In favour of any purchaser, the statutory powers of sale and of appointing a Receiver which are
conferred upon the Secured Party, as varied and extended by this Debenture, and all other powers
of the Secured Party, shall be deemed to arise {and the Secured Liabiiities shall be deemed due
and payable for that purpose) immediately after the execution of this Debhenture.

Purchasers

No purchaser from or other person dealing with the Secured Party, any persan to whom it has
delegated any of its powers, ar the Receiver shall be concerned to enquire whether any of the
powers which they have exercizsed has atisen or become exercisable, or whether the Secured
Liakilities remain outstanding or whether any event has happened to authorise the Receiver to act
or as to the propriety or validity of the exercise of any such power, and the title and position of a
purchaser or such person shall not be impeachable by reference to any of those matters,

Receipis

The receipt of the Secured Party or the Receiver shall be an abscolute and conciusive discharge
a purchaser or any cther person dealing with the Secured Party.

FROTECTION OF THE SECURED PARTY AND ANY RECEIVER

Mo Habilify

The Secured Party and any Receiver shall not be liable in respect of any loss or damage which
arises out of the exercise, or attempled or purperted exercise of, or the failure to exercise any of
their respective powers under this Debenture.,

Not morfgages in possassion

Without prejudice to any ather provision of this Debenture, entry inte possession of any Charged
Property shall not render the Secured Party or the Receiver liable:-

17.2.1  to account as martgagee in possession,
17.2.2  forany loss on realisation; or
17.2.3  for any default or omission for which a mortgagee in possession might be liable,

and if and whenever the Secured Party or the Receiver enters into possession of any Charged
Property it shall be entitled at any time it or he thinks fit to go out of such possession.

indemnity

The Chargor shall indemnify and keep indemnified the Secured Parly, every Receiver, and any
person who acts as the servani, agent, delegate or attorney of any of them, against ail claims,
costs, expenses and liabiliies which they may suffer or incur arising in any way out of the taking or
holding of this Debenture, the exercise or purporied exercise of any right, power, authority or
discretion given by it, or any other act or omission in relation to this Debenture or the Charged
Property.

Currency protection

If any amount due to be paid to the Secured Party is, for any reason, paid in a currengy (the
"currency of payment”) other than the cumrency in which it was expressed to be payable {the
"coniractual currency"), the Secured Party may wherever it thinks fit apply the amount of the
currency of payment received by it in the purchase, in accordance with its normal practice, of the
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17.5

18&.

18.1

18.2

18.3

18.4

19,

19.1

19.2

contractual currency, and if this results in any shortfall below the amount due in the contractual
currency, afier deducting sll taxes, costs and commissions payable in connection with that
purchase, the Chargor shall indemnify the Secured Party against the amount of the shortfall.
Continuing protection

The provisions of this Clause 17 shall continue in full force and effect notwithstanding any release
or discharge of this Debenture, or the discharge of any Receiver from office.

PROVISIONS RELATING TQ THE SECURED PARTY

Powers and discretions

The rights, powers and discretions given to the Secured Party in this Debenture:-

18.1.1  may be exercised as often as, and in such manner as, the Secured Party thinks fii;
18.1.2  are cumulative, and are not exclusive of any of its rights under the general law; and

18.1.3  may only be waived in wriling and specifically, and any delay in exercising, or non-
exercise of, any right, is not a waiver of il.

Ceartificates

A certificate by an authorised officer of the Secured Party as to any sums payable to the Secured
Party under this Debenture shall {save in the case of manifest error} be conclusive and binding
upon the Chargor for all purposes.

Assignment

The Secured Parly may assign this Debenture 1o any successor in title to any of the Secured
Liabllities and the Secured Party may disclose any information in its possession relating o the
Chargor, its affairs or the Secured Liabilities to any actual or prospective assignee.

Delegation

The Secured Party may at any time and from time to time delegate by power of atforney or in any
other manner to any person or persons all or any of the rights, powers and discreticns which are for
the time being exercisable by it under this Debenture.

PRESERVATION OF SECURITY
Continuing Security

This Debenlure shall be a continuing security to the Secured Party and shall remain in force until
expressly discharged in writing by the Secured Party notwithsianding any intermediate seitlement
of account or other matter or thing whatscever and shall be without prejudice and in addition to any
other right, remedy or Security of any kind which the Secured Party may have now or at any time in
the future for or in respect of any of the Secured Liabilities,

Mo Merger
This Debenture is in addition 1o, without prejudice to, and shall not merge with, any other right,

remedy, gusrantee or Security which the Secured Party may at any time hold for any other
Secured Liabilities.
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19.3

18.4

19.5

19.6

Waiver of Defences

Neither the Security created by this Debenture nor the obligations of the Chargor under this
Debenture will be affected by an act, omission, matter or thing which, but for this Clause, would
reduce, release or prejudice that Security or any of those obligations {whether or not known o it or
the Securad Party) including:-

189.3.1  any time, waiver or consent granied to, or composition with, the Chargor or ather person;

19.3.2  the release of the Chargor or any other person under the terms of any composition or
arrangament with any person,

19.3.3  the taking, vadation, compromise, exchange, renewal, enforcement or release of, or
refusal or neglect to perfect, take up or enforce, any rights against, or Security over,
assets of the Chargor or other person or any non-presentation or non-obhservance of any
formality or other requirement in respect of any instrument or any failure o realise the full
value of any Security,

19.3.4 any incapacity or lack of power, authority or legal personality of or dissolution or change
in the members or status of the Chargor or any other person;

19.3.5 any amendment (however fundamental), replacement, variation, novation, assignment or
the avoidance or termination of a Lease Document, guarantee or any other document ar
Security;

18.3.8 any unenforceabiiity, llegality or invalidity of any ebligalion of, or any Security creaied by,
any persen under any Lease Document, guarantee or any other document; or

19.3.7 aninsolvency, liguidation, administration or similar procedure.
Order of Recourse

This Debenture may be enforced against the Charger without the Secured Parly first having
recourse to any other right, remedy, guarantee or Security held by or available to any of them.

Suspense Accounts

The Secured Party may, without prejudice to any cther rights it may have, at any time and from
time to time place {and keep for such time as it may think prudent) any moneys received,
recovered or realised under or by virtue of this Debenture on a separate or suspense account to
the credit either of the Chargor or, at the sole discretion of the Secured Party if any event described
in Clause 11.1 has occurred and is continuing, of the Secured Party as the Secured Party shall
think fit without any intermediate obligation on the Secured Pariy's part to apply the same or any
part of it in or towards the discharge of the Secured Liabilities,

Mew Accounis

If the Secured Party receives notice of any subsequent charge or other security interest affecting
any of the Charged Property, the Secured Party shall be entitied to close the Chargor's then
current account or accounts and to open a new account or accounts for the Chargor. If the
Securad Party does not open a new account or accounts immediately on receipt of such notice it
shall nevertheless he treated as if it had done so at the time when it received such notice, and as
from that time all paymenis made for the credit of the Chargor shall be credited or be treated as
having been credited to such new account ar accounts and shall not operate to reduce the amount
due from the Chargor to the Secured Party at the time when it received such notice.
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18.7

19.8

24Q.

201

202

21,

211

21.2

21.3

Tacking

For the purposes of section 94(1) of the LPA and section 48(3) of the Land Registration Act 2002
the Secured Party confirms that it shall make further advances to the Chargor on the terms and
subject to the conditions of the Lease Documents.

Reinstatement

If any payment by the Charger or discharge given by the Secured Party {(whether in respect of the
ohligations of the Chargor or any Security for those obligations or otherwise) is avoided or reduced
as a result of insolvency, liquidation, administration or any similar event:-

19.8.1  the liability of the Chargor and the Security created by this Debenture shall continue as if
the payment, discharge, avoidance or reduction had not occurred; and

18.8.2 the Secured Parly shall be entitled to recover the value or amount of that Security or
payment from the Chargor, as if the payment, discharge, avoidance or reduction had not
occurred.

RELEASE

Upon the irrevocahble and unconditional payment and discharge in full of the Secured Liabilities, the
Secured Party shal!, or shall procure that its appointess will, at the requast and cost of the
Chargor;-

2011 release the Gharged Property from this Debenture; and

20.1.2 re-assign the Charged Property that has been assigned to the Secured Party under this
Debenture,

Section 83 of the LPA dealing with the consolidation of mortgages shall not apply to this
Debenturs.

MISCELLANEOUS PROVISIONS
Severability

if any provision of this Debenture is dllegal, invalid or unenforceable in any jurisdiction, that shall not
affect:-

2111 the vaiidity or enforceability of any ather provision, in any jurisdiction; or
21.1.2  the validity or enforceability of thatl particular provision, in any other jurisdiction.
Costs, charges and expenses

All costs, charges and expenses incurred or paid by the Secured Parly or by the Receiver in the
exercise of any power or right given by this Debenture or in relation te any consent requested by
the Chargor, or In perfecting or otherwise in connection with this Debenture, the other Lease
Documents or the Charged Property, all sums recoverable under Clause 17 {Protection of the
Secured Party and any Receiver) and all costs of the Secured Party (on an indemnity basis) of all
proceedings for the enfercement of this Debenture or for obtaining payment of moneys by this
Debenture secured, shall be recoverable from the Chargor as debts and shall bear interest from
dermand until payment at the rate of twe per cent.

Contracts (Rights of Third Parties) Act 1999

The Secured Party, any Receiver and their respective officers, employees and agents may enforce
any term of this Debenture which purports to confer a benefit on that person, but no other person
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21.4

22,

221

222

22,3

22.4

who is not a party to this Debenture has any right under the Contracts (Rights of Third Parties)
Act 1899 (the "Third Parties Act") to enforce or {0 enjoy the benefit of any term of this Debenture.

Counierparis

This Debenture may be exegcuted in any number of counterparts, and this has the same effect as if
the signatures an the counterparts were on a single copy of this Debenture,

NOTICES
Communications in Writing

Each communicafion to be made under or in conneciion with this Debenture shall be made in
writing and, uniess otherwise stated, shall be made by fax or ietter.

Addresses

The address and fax number {and the depariment or officer, if any, for whose attention the
communication is to be made) for any communication or document to be made or delivered under
or in connection with this Dsbenturs is:-

22.2.1  inthe case of each Chargor, that identified with its name below; or
22.2.2 inthe case of the Secured Party, that identified with its name below,

or any substitute address, fax number, or depariment or officer as the Chargor may notify to the
Secured Party {or the Secured Party may nolify to the Chargor, if a change is made by the Securad
Party] by not less than five Business Days’ notice.

Delivery

2231 Any communication or document made or deliverad by one persen to ancther under orin
connection with this Debenture will only be effective:-

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

(k) if by way of letier, when it has been left at the relevant address or five Business
Days after being deposited in the post postage prepaid in an envelope
addressed {o it at that address,

and, if a particular department or officer is specifiad as part of its address details provided
under Clause 22.2 (Addresses) of this Debentures if addressed to that depariment or
officer.

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

22.3.3 The Secured Party shall serve a copy of all notices which are served on the Chargor
pursuant to this Agreement on HC-One Limited {company registration number 077126506)
whase registered address is at Southgate House, Archer Street, Darlington, County
Durham DL3 6AH

English language

2241 Any notice given under or in cannection with this Debenture must be in English.

224.2 Al other documents provided under or in connection with this Debenture must be:
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{a) in English; or
(b) if not in English, and if so required by the Secured Party or Agent, accompanied
by a ceriified English transiation and, in this case, the English translation will
prevail unless the document is a constitutional, statutory or other official
document.
23 GOVERNING LAW

This Debenture and any non-confractual obligations arising out of or in connection with it are
governed by Engiish law.

24. OO0 FAITH

Each party shall at ali times act diligently and in good faith in its dealings with the other and in
relation to this Debenture,

EXECUTED AND DELIVERED AS A DEED by the Chargor and executed by the Secured Party on the date
set out at the beginning of this Debenture.
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SCHEDULE 1

DETAILS OF LAND AND LEASES

Praperty

L.ease Partles

Date of Lease

1. Alexander Heights,
Avonpark Village — 1st and 2nd
Floors

2. Alexander Heights,
Avonpark Village — Ground Floor

(1) Avonpark \ilage (Care
Homes) Limited

{2} RV Care Homes Limited

{3) HC-Cne Limited

1y Avonpark  Village (Care

Homes) Limited
{2) RV Care Homes Limited
(3} HC-Cne Limited

2. Fountain Place, Avonpark
Village

(1) Avonpark Village (Care
Homes) Limited
{2) RY Care Homes Limited

{3) HC-One Limited

4. Charters Court

{1} Charters Village Limited
{2) RV Care Homes Limited
(3} HC-One Limited

5. Eims House, Gittisham

(1) Gittisham Care Limited And
Somerton Park Limited

{2} RV Care Homes Limited

{3) HC-Cne Limited

6. Mayford Grange, Mayford

{1} Mayford Park Limited
{2} Rv Care Homes Limited
{3) HC-One Limited

7. The Moat House, Moat Park

(1) RV Maoat House Limited
{2) RV Care Homes Limited
{3} HC-One Limited

8. Eimwood, Park Place

{1) Minstrels Healthcare Limited
{2} RV Care Homes Limited
(3) HC-Cne Limited

9. The Gardens, Park Place

{1} Minstrels Healthcare Limited
{2} RY Care Homes Limited
{3) HC-One Limited
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10. Raseland Court, Roseland (1) Roseland Parc Limited and
Parc Raseland Village Limited

{2) RV Care Homes Limited

{3} HC-One Limited

11. Penlee House, Roseland {1) Roseland Parc Limited and
Parc Roseland Village Limited
(2) RV Care Homes Limited

{3} HC-One Limited

12. Thamesfield {1} Thamesfield Limited
{2} RY Care Homes Limited
{3) HC-One Limited
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SCHEDULE 2
EBITDARM TESTING

1. [The Chargor shall prepare an EBITDARM Statement an each Test Day, which shall be delivered
to the Secured Party. In preparing the EBITDARM Statement the Secured Party shall provide the
Chargor with reconciliation between the amounts set out in the EBITDARM Statement and the
amaunts set out for the same matters in the consolidaied audited accounts of the Chargor.

2. The EBITDARM Statement shall be prepared using and with reference to the Accounting Policies.

3 if {subject o the Secured Parly receiving such access, information and explanations as they
reasohably reguire in accordance with paragraph 4 below) the Secured Party within the period of
five (B) days after delivery of the draft EBITDARM Statement, in accordance with paragraph 1 of
this Schedute notifies the Chargor in writing {an "Objection Notice”) that the Secured Party is not
prepared to accept that the draft EBITDARM Statement has been prepared in accordance with this
Debentura:-

31 the Secured Party shall set ocut in detail in their Objection Notice their reasons for such
nen-acceptance and specify the adjustmenis which, in the Secured Party's opinion,
should be made to the draft EBITDARM Statement(s}, in order to comply with the
requiremenis of this Debenture; and

32 the Secured Party and the Chargor shall use all reascnable endeavours {in conjunction
with the Secured Party’ Accountants and the Chargor's Accountants) (i) o meet and
discuss the objections of the Secured Party contained in the Objection Notice and {ii) to
reach agreement upon the adjustments (if any) required to be made to the draft
EBITDARM Statement, within a period of four {4) days afier receipt of the Objection
Notice under this paragraph 3.2 of this Schedule 2;

3.3 the Chargor shall give the Secured Parly and the Secured Party's Accountants
reasgnable access at reasonable times during Working Hours fo all books and records,
accounts and cther financial information in its possession relating to its’ Business,
including access to management and explanations, to the extent that such is reasonably
necessary for the purposes of considering the draft EBITDARM Statement or preparing or
dealing with a case referred to the independent Firm pursuant to paragraph 5 of this
Schedule 2 unfil the EBITDARM Statement has been agreed or otherwise determinad.

4. If the Secured Parly is satisfied with the final draft EBITDARM Statement (either as originaily
submitted or after adjustments agreed between the Chargor and the Secured Parly pursuant to
paragraph 3.2 of this Schedule 2) or if, subject to paragraph 3.1 of this Schedule 2, the Secured
Party fails to serve a valid Objaction Notice on the Chargor within the five (5] day period referred to
in paragraph 3.1, then the final draft EBITDARM Statement (incorporating any agreed adjustments)
shall constitute the EBITRARM Statement for the purposes of this Debenture.

§. if the Chargor and the Secured Party do not reach agreement within four {4} days of the Secured
Party's Objection Natice under paragraph 3.2, then:-

5.1 in respect of the draft EBITDARM Statement, the parties shall draw up a list of items that
have been raised in an Objection Notice and which are in dispute and follow the
precedures and timetable for appointing an independent Firm set out in paragraph 5.2 of
this Scheduie 2. For the avoidance of doubt (subject to paragraphs 5.1, 5.2 and § of this
Schedule 2):-

51.1 once the list of items in dispute has been agreed between the parlies no further
items may be raised as items in dispute and the amounts in dispute shali not be
amended unless such amendment is the result of an agreemeant betweaen the
parties in respect of the disputed item; and
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6512 any review of the draft EBITDARM Statement shall not include any items not
included in the Objection Notice served within five (5) days after delivery of the
draft EBITDARM Statement; and

52 in respect of the draft EBITDARM Siatement the matters in dispute may be referred on the

application of either the Chargor or the Secured Party, for determination by [Deloitte] or such other
independent firm of chartered accountants of international standing as shall be agreed by the
Secured Party and the Chargor or, failing agreement within four (4) days, appointed by the
President for the time being of the Insiitute of Chanered Accountants in England and Wales on the
application of either the Chargor or the Secured Party (the "Independent Firm"). The Secured
Party and the Chargor shall use all reasonable andeavours to agree with the Independent Firm the
precise terms of reference to apply to its role hereunder as scon as reascnably practicable
following a referral to the Independent Firm. The following general terms of reference shall apply in
any event:-

84303859.11\WBAL

5.21

522

523

5.2.4

525

528

5.27

the Secured Party and Chargor shall each prepare a writien statement within
three {3} days of the formal appcintment of the Independent Firm on the matters
in dispute which {together with the relevant documents) shall be submitted to
the Independent Firm for determination. Subject to paragraph 5.2.3 of this
Schedule 2, the matters in dispute shall be limited to the matters specified in the
Chargor's Objection Notice as required by paragraph 3 of this Schedule 2;

at the same time as the Secured Party and Chargor submit their respective
written statements to the Independent Firm for determination, each shall deliver
to the other a copy of their submission {with all relevant supporting documents);

following delivery of their respeciive submissions, the Secured Party and
Chargor shall have the apperiunity to comment once only on the other party's
submissions by written comment delivered o the Independent Firm not later
than three (3} days after the written statement was first submitted to the
Independent Firm and copied to the other party pursuant {o paragraphs 5.2.1
and 5.2.2 of this Schedule 2;

any response to a subsequent request by the Independent Firm for information
from either the Secured Party or Chargor shall be copied to the other pariies at
the same time as it is delivered to the Independent Firm and, unless otherwise
directed by the Independent Firm, the party receiving a capy of the information
may, within three (3} days after receipt of such information, comment once only
on the specific information contained in the response to the Independent Firm's
subsequent request, and that party shall deliver a copy of such comment fo the
party who provided the information at the same time as it is delivered to the
Independent Firm. Thereafter, neither the Chargor nor the Secured Panrty nor
their respective accountanis shall be eniitled to make further statements or
submissions except insofar as the independent Firm so requests (in which case
it shall, on each occasion, give the cther paries (unless otherwise directed)
three (3} days to respond to any statements or submissions so made);

in giving its determination, the independent Firm shall state what adjustments (if
any} are necessary, solely for the purposes of this Agreement, to the final draft
EBITDARM Statement in respect of the matters in dispute in order to comply
with the requirements of this Debenture and to determine finally the EBITDARM
Siatement;

the Independent Firm shall determine what assumpiions it considers to be
reasonable and realistic in the preparation and determination of the EBITDARM
Statement;

the Independent Firm shall deftermine {using s own iegal advice as

appropriate) any question of the legal interpretation of this Debenture but only
insafar as it is relevant to the determination of the EBITDARM Statement;
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528

5259

5.2.10

the Independent Firm shall act as an expert (and not as an arbitrator} in making
any such determination which shall {save in the case of clear or manifest error)
be final and binding on the parties;

save in the case of clear or manifest error on the part of the Independent Firm
the parties expressly waive, to the extent permitted by law, any righis of
recourse io the courts they may otherwise have to challenge the Independent
Firm's determination, including any determination under paragraphs 52.7
or 5.2.8 of this Schedule 2; and

the Secured Party and the Chargor shall each be responsible far their own
costs in connection with the preparation and review of the EBITDARM
Statement. The Independent Firm shall determing how the fess and expenses
of the [ndependent Firm shall be borne.

8. The Secured Parly shall not be deemed to have agreed {o the draft EBITDARM Statement nor
shall paragraphs £.1.1 and 5.1.2 nor the last sentence of paragraph 5.2.1 of this Schedule 2 apply,
if the failure of the Secured Party to notify an Ohjection Notice complying with the provisions of this
Agreement is caused by a material breach hy the Chargor of its obligations pursuant to
paragraph 5 of this Schediile 2.
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SCHEDPULE 3

FORM OF NOTICE OF CHARGE OF BLOCKED ACCOUNTS

To: [Account Bank]

Date: { ]
Dear Sirs,
We give you nofice that we have charged to [ ] (the "Secured Party") ali of our right, title and
interest in and to account number | ], account name | ] {including any renewal or

redesignation of the account) and all monles standing to the cradit of that account frem time to time (the
"Account”).

with effect from the date of your receipt of this notice:-

(1} any existing payment instructions affecting the Account are to be terminated and all payments and
communications in respect of the Account should be made to the Secured Party or to its order (with
a copy to the Company); and

{2} all rights, interests and benefits whatsoever accruing to or for the benefit of curselves arising from
the Account belong to the Secured Party. '

Please accept this notice by signing the enclosed acknowledgement and returning it to the Secured Party at
{ ] marked for the attention of 1

Yours faithfully

for and on behaif of
Chargor

84303859, 1 1\JBAL 27



fon copy only]

To

Date:

SECURED PARTY

[ ]

At ihe request of the Secured Parly and [THE CHARGOR] we acknowledge receipt of the notice of
assignment and charge, on the terms attached, in respect of the Account (as described in those tarms). We
confirm that:-

(1)

the balance standing to the Account at today's date is | 1 no fees or periodic charges
are payable in respect of the Account and there are nao reskrictions on (a) the payment of the credit
balance on the Account or {b) the assignment of the Account to the Secured Parly or any third
party;

(2) we have not received notice of any previous assignments of, charges aver or trusts in respect of,
the Account and we will not, without the Secured Party's conssnt (a) exercise any right of
combination, consolidation or set-off which we may have in respect of the Account or {b) amend or
vary any rights attaching to the Account; and

{(3) we will act only in accordance with the instructions given by persons authorised by the Secured
Party and we shall send all statements and other notices given by us relating to the Account fo the
Secured Parly.

For and on behalf of [ ]

By: [ i
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EXECUTED (but not delivered untit
the date harecl} AS A DEED by

RV CARE HOMES LIRMITED acting by aj
acting by a Director in the presence of:- |

Signature of Witness:

Mame of Witness:

Addross:

EXECUTED (but not deliverad until the )
dale hereof) AS A DEED by )
RETIREMENT VILLAGES GROUP }
LIMITED acling by a acting by a Diectorin )
the presenca of:-

Director

Signature of Witness: /ﬁ

Name of Witness:

Addrass:
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EXECUTED (but not delivered until

the date hereof) AS A DEED by

RY CARE HOMES LIMITED acling by a
acting by a Director in the presence of-

et e Nar

Directar

Signature of Withess:

Mame of Witness;

Address:

EXECUTED (but nol delivered untii the
date hereof) AS A DEED by

RETIRENMENT VILLAGES GROUP
LIMITED acting by a acting by a Direclor in
the presence of -

et et Bt

Director }(N v ‘7\/57

Signature of Witness:

Tlpen AT

MName of Witness:

Plnsent Masons LLP
Address: i Park Row

Legds

LS1 5AB

SolicHaor
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EXEGUTED (but not delivered until )
the date hereof) AS A DEED by
AVONPARK VILLAGE (CARE HOMES) }
LIMITED acting by a acting by a Director in
the presence of:-
Director

Signature of Withess:

Tord AP

Name of Witness:
Pinsent Masoms LLP
1 Park How
Address: Leoads
LS1 5AB

Salickor

EXECUTED (but not delivered until the )
date hereofy AS A DEED by }
CHARTERS VILLAGE LIMITED acting by )
a acting by a Director in the presence ofi- )

Director

Signature of Witness:
Name of Witness:

Address:

84303859, 11\BAL 30
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EXECUTED {put not delivered until

the dats hereof) AS A DEED by
AVOMNPARK VILLAGE ({CARE HOMES)
LIMITED acting by a acting by a Director in
the presence of.-

Director

Signature of Withess.

Mame of Witness:

Addrass:

EXECUTED {but not deliversd untll the
date hareof) AS A DEED by

CHARTERS VILLAGE LIMITED acting by
a acting by a Direclor in the presence of.-

Mt St Y N

Signature of Wimess:

APl s ity WW

Name of Wihess:

Address:
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EXECUTED (but not delivered until )
the date hereof) AS A DEED by

MAYFORD PARK LIMITED acting by a )
acling by a Direclor In the presence of:-

Directaor

Signaturs of Witness:

(Llidety Gt A
Name of Witness: w ! ke

Address:

EXECUTED {but not deliverad uniii the
date hereof) AS A DEED by

RV MOAT HOUSE LIMITED acting by a
goling by a Dirsctor in the presence of -

Director

Signature of Witness:

Nama of Withess:

Address:
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EXECUTED {but not detivered until )
the date hereof) AS A DEED by }
MAYFORD PARK LIMITED acting by a )
acting by a Director in the presence of -

Directar
Signature of Witness:

Mame of Witnass:

Address;

EXECUTED (but not delivered until the 3}
date hereof} AS A DEED by )
}
}

RV MOAT HOUSE LIMITED acting by a
acting by a Director in the presence of -

Director ﬂ(‘]\mﬁm M‘?

Signature of Witness:

MName of Wilness: Tor ekl

Pingant Masons LLP
Address; 1 Park Row

Leads
L31 BAR

Soliciior
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EXECUTED (but not delivered until )
the date hereofy AS A DEED by

MINSTRELS HEALTHCARE LIMITED )
acting by a acting by a Diractor in the
presence of -

Diirector A e 9‘!/57

Signature of Witness:
Tod  eapr
Name of Withess:

:’igsant Masons LLR
'ark Ry
Address: Lesds v

L5t 558

Salichtor

EXECUTED (but nof delivered untii the )
date hereof) AS A DEED by }
GITTISHAM CARE LIMITED acting by a }
acting by a Director in the presence of:.- )

Director ANW{_W 9"‘/@/[

Signature of Withess:

"tf";«& ?’f’i

Mame of Witness:

Pinsent Masons LLP
Address: 1 Park FHow

Leods

131 5A8

Sollcltor

843038591 NJBAL 32



EXECUTED {but nct delivered until }
the date hereof) AS A DEED by

SOMERTON PARK LIMITED acting by a }
acting by a Director in the presence of-

Signature of Witness:
T QAL

Name of Wilness:

Pinsent Masona LLP

1 Park Row
Address: Lesds

.31 5AB

Solicitor

EXECUTED (but not delivered untii the )
date hereof) AS A DEED by }
ROSELAND PARC LIMITED acting by a }
acting by a Director in the presence of - 3

Dvirector

Signature of Withess:
Name of Withess;

Address:
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EXECUTED {but not delivered untll

the date hereof) AS A DEED by
SOMERTON PARK LIMITED acting by a
atiing by a Director In the presence of.-

At et

Director

Signaturs of Wilness;

Name of Wilness:

Address:

EXECUTED (but not dellvered until the
date hergof) AS A DEED by

ROSELAND PARC LIMITED acting by a
acting by a Director In the presence of--

N Pt gt

Director

Signature of Witness:

Mamsa of Withess: LA it fg et Ctoag Lo s

Address:
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EXECUTED {but not delivered until )
the date herecf) AS A DEED by )
ROSELAND VILLAGE LIMITED )
acting by a acting by a Director in the
presence of.-
Director

Signature of Withess:

Tond  RhaPl

Name of Witnhess:
Pinsent Masans LLP
1 Park Row

Address: Laeds
L81 5AB

Scilicitor

EXECUTED (but not delivered until the )
date hereof) AS A BEED by )
THAMESFIELD LIMITED acling by a )
acting by a Director in the presence of:- }

Director

Signature of Wilnhess:

Aot Ber
Name of Witness:

Finsent Masons LLP
1 Park Row

Leads

.31 5A8

Sellcitar

Addrass,
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