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Particulars of a charge

A fee is payable with this form, You cen-usa the We
Please sae ‘How to pay' on the Please go to www.cofn
last page, § -
What this Torm Is for What this form |s NOJES I |
v You may use this form to register x You may not use fHis g AZEPTX5M
a charge ¢realed or evidensed by register a charge wha A18 14/08/2013 #188
an instrument instrument, Usa form | COMPANIES HOUSE

Thistorm must be-deliversd to tha Reglatrar far registration within
21 days beglnning with the day afler the data of crgation of the charge. If
delverad oulside of the 21 days it will bo rejected unless itis accompanied by a
court arder extending the Ume for dellvery,

D You must enclose a ceriified copy of the instrument with this form. This will be
scanned and placed on the public record

n “Company defalls i
Company number
i N G EN G N G L N
Company name in ﬁlrlsmmnsm PLACE RETTREMENT VILLAGE LIMITED
ARTields arb manddiory unkess
| specihod o indicated by *

Charge creation date

Charge creaton date rﬁ—rv_ F'{)—r’e_ F;._ro—lr’l—r:i_— [
u Names of persons, security agents or trustees entitied to tha charge
Please show the names of each of the parsens, Security agents or trustess

enfilied o the charge,
Nama LIFECARE RESIDENCES LIMITED
SHERWOOD HOUSE, FOREST ROAD, KEW, TWS IBY
Mame
Name
Nama

If there are more than four names, please supply any four of these names then
tick the statement below,

O | conflrm that there are mara than four persons, security agents or
trustees snlitted fo the chamge,

Cuepartment for Business
novation & Skills CHFPO4T 0413 Verzion 1,0 MROVA

BIS
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Particulars of a charge

Description

Please give a shorl descripon of any fand (including buildings), ship, aircraft or
intellectual property registered (or required to be regisiered) in the UK which is
subject to this fixed charge or fixed securty

Descnphon

DEBENTURE INCLUDES A FIXKED CHARGE OVDR (i} ALL THE
PROPERTY FROM TIME TO TIME OWNED BY THE COMPANY
(BUT EXCLUDING THE FRQPERTY WHIQH IS SUBJECT TO A
VALID LEGAL MORTGAGE) [{i)}ANY OTHER RIGHTS, TITLE
AND INTEREST OF THE CHARGOR IN THE PROPERTY
{WHEREVER SITUATED) AND {(iii} ALL AS50CIATED RIGHTS
IN RELATION TO IT8 PROPERTY.

Continuation page
Prasouse a continuation page il
you need to enter morg details

Fixed charge or fixed security

Does the instrument Include a fixed charge or fixed zecurily over any tangible
or Intangstle (or in Scolfand) corporest or incorporesl property nol descnbad
above? Please lick the appropriate box.

] Yes
O N

Floating charge

Is the Instrument axpressed to contan a floating charga? Please-fick the
appropriate box,

1 Yes Continue

[J No GoloSection7

I5 the floating charge expressed fo cover all the property and undertaking of
the company?

K71 Yes

Negative Pledge

Do any of the terms of the charge prohibit of restnct the chargor from crealing any
further sesurity $hat will rank equally with or ahgad of the charge? Please tick the
appropriate box

K] Yes
[ wNe

Gi\VT722\236 BP

CHFPO41 04113 Varsion 10
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Pariculats-of & chargs
I Trustee statement
['You may fick the Box ¥ the company named In Sechon 1 Is acting as (rustee o[ INe |, This staterment may be fied afisr
propetly or undertaking which fs the sublect of the chargs. the registration of he charge (use
form MROG)
0
u Signature
' Pleass sign the fom here,
Signatuta S
8 W A~ X
This form must ba signed by a person with an interast In the charge.
CHFPO41 04113 Version 10 MROI
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Particutars of a charge

&Presenter information n Important information
We will.sand the certficate io the 2ddress entarsd Please note that all information an this form will
below. All detas given here wil be avallable on e appear on the public recard,

public record You do not have to show any datalls

rere but, if none are given, we will send the ceriificate

to the company’s Registered Office address ﬂ How to pay

TCordt pare Afee of £13 is payable io Companles Housae In
BC respect of sach mortgage or charge filed
Fompany sieea on paper.

Acuity Legal Limited

Make chequss or postal orders payable to

pon ‘Compenies House,'

3 Assembly Square

|sritannia quay E Where fo send

l Cardiff Bay You may return this form to any Companies House
I}'gﬁuf address. However, for expediency, we advise you to

return it te the appropfiate address below:

['W
g'_—ﬁ_ [FTETO T [ [FT= | ha oguvarofCamparin,Cemporis ook,

Crown Way, Cardiff, Wales, CF14 3UZ
0X 33050 Cardifl,

Prox 260750 CARDIEF BAY

Yovoon For companles registered in Scotland:
+44 (0)29 20482288 The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,
maMHcata 139 Fountainbridge, Edinburgh, Scotiand, EH3 SEF.
, DX ED235 Ecinburgh 1

We will send your certrficate lo the presenter's address or LP - 4 Edinburgh 2 (Legal Post).

i given above ¢r to the company's Registered Office if

you hiave laft the presenter's information blank For companies registered In Northern lreland:

Checkiist The Registrar of Companles, Companles House,

< Second Fioor, The Linenhell, 32-38 Linenhell Stre,

We may retum forms completed Incorrectly or Belfest, Northem reland, BT2 BBG

with Information missing. DX 481 N.R, Balfast 1

roll‘::::n?m surg you have remembered the Further information

1 The company name and number match-the For further information, please see the guidance notes
informalion hefd on the public Register. on {he website al www.compenieshouse gov.uk of

o You have includad a carlified copy of the email enquiries@companieshouse.gov.uk
instrurhent with this form

a Youhave -;ntered thewdats on which the charge This form is available inan
was crealpd, . 4

O You have shown tenames of pemcns entedo. | AltNAtIVE format. Please visit the
the charge forms page on the website at

00 You have ficked any appropnate boxes in Sections 3, 5, H
6,786 www.companieshouse.gov.uk

O You have given & descriplion tn Section 4, ifaporopnate.

O You have signed the farm,

[ You have enclosed the correc! lea

0 Pleasa da nat send the arglaal instrumant, it must be
a certified copy

Oyes 7 SpaRoad, London SE18 3Q0 CHFPO4Y 04ft3.verston 10 02
veiw.oyeziarms €o Uk Cempanies MRO1 MROWA

G1\722\236 BP Finhanoing 2012\Documents\Mezz Loan\LifeCare\MRO1l (Li
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FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7545666
Charge code’ 0754 5666 0005

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 7th August 2013 and created by BATTERSEA PLACE
RETIREMENT VILLAGE LIMITED was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 14th August 2013

Given at Companies House, Cardiff on 15th August 2013
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Security Agreement "m%

Battersea Place LLP

and

Battersea Place Retirement Village Limited

and

LifeCare Residences Limited

The rights and obligations of the parties to this Deed are subject to an
Intercreditor Agreement (as defined in this Deed)




This Deed 1s made on ?“‘K A‘"ﬂ“sy 2013

BETWEEN

(1)

(2)

(3)

11

BATTERSEA PLACE LLP, a ltmited hability partnership incorporated in England and Wales
with registered number OC326797 whose registered office 15 at Sherwood House, Forest
Road, Kew TW9 3BY (the "First Chargor"},

BATTERSEA PLACE RETIREMENT VILLAGE LIMITED, a company Incorporated n
England and Wales with company number 07545666 whose registered address 1s at
Sherwood House, Forest Road, Kew TW9 3BY (the "Second Chargor"); and

LIFECARE RESIDENCES LIMITED,lLender a company incorporated in England and Wales
with company number 05110137 whose registered address 1s at Sherwood House, Forest
Road, Kew TW9 3BY (the "Lender”)

INTERPRETATION
Expressiy defined terms
In this Deed, the following words and phrases have the specified meanings

"Associated Rights” means, 1n relation to any asset, all proceeds of sale of such asset,
all nghts, powers, benefits, covenants, warranties, guarantees or Security given or
imphed in respect of such asset, all nghts under any agreement for sale, agreement for
lease or licence of or in respect of such asset, and any monmes and proceeds paid or
payable in respect of such asset,

"Authorisation"” means an authornsation, consent, approval, resolution, licence,
exemption, filing, notansation or registration,

"Bank Balances"” means all monies (including interest) from time to time standing to the
credit of any and all present or future accounts which a Chargor has, or has an interest in,
with any bank, financial mstitution, or other person (including the Specified Bank Balances
and any other cash cover or suspense account established pursuant to any of the Finance
Documents) and all indebtedness represented by any such accounts,

"Building Contract” means the building contract to be entered into with Vinc
Construction UK Limited or any other bullding contractor appointed In respect of the
Development

"Business Day" means a day, other than a Saturday or a Sunday, on which banks are
open for general business in London or, for the purpose of clause 17 (Communications), 1n
the principal financial centre in the junsdiction 1n which the relevant communication 1s
dehvered,

"Charged Contracts™ means, In relation to any Chargor, those documents set out In
schedule 2 (Charged Contracts),

"Charged Debts” means ali book and other debts and all other nghts and ctaims charged
to the Lender pursuant to clause 3 1(g),

"Chargor" means the First Chargor or the Second Chargor, together the "Chargors"”,
"Collection Account™ means, in relation to any Chargor, such specially designated

account with Barclays Bank PLC or such other account with such other bank as the Lender
may from time to time direct for the purposes of clause 7 10 (Collection of Boock Debts),




"COMI" means centre of main interests (as that term 1s used in Article 3(1) of the £C
Regulation),

"Companies Act” means the Companies Act 2006;

"Default Rate” means three per cent per annum above the highest rate of Interest
ordinarnly apphcable to the Secured Obhgations from time to time;

"Delegate” means any delegate, agent, attorney or trustee appointed by the Lender;

"Derivative Payment” means, In relation to an asset, any damages, compensation,
remuneration, profit, bonus, royalties, fee, rent, income or other benefit which the
relevant Chargor may dernive from or be awarded or entitied to in respect of such asset;

"Designated Chattels” means the plant, machinery, equipment, vehicles, and other
chattels (if any) listed in respect of any Chargor in schedule 5 (Designated Chattels) and
shall include any additions, modifications and/or equipment ancillary to any such plant,
machmery, equipment, vehicles or other chattels,

"Development” has the meaning set out 1n the Facility Agreement
"Development Agreement™ has the meaning given to it in the Facility Agreement
“Development Document” means -

(1) the Development Agreement;

(1) the Bullding Contract;

() any consultant appointments, collateral warranties, performance bonds,
parent company guarantees and specifications entered into i1n respect of the
Development;

(tv) the Lease Documents;
(v) any appraisal in respect of the Development; and
(v1) any other document designated as such by the Lender and the Borrower.

"Discharge Date" means the date with effect from which the Lender confirms to the First
Chargor that all the Secured Obligations have been unconditionally and irrevocably paid
and discharged in full and alt relevant commitments of the Lender have been canceiled,

"Distribution Rights" means all Dividends, all shares or other property derived from any
relevant Investment (whether by way of conversion, consohdation, subdivision,
substitution, redemption, bonus, preference, option cor otherwise) and all other allotments,
accretions, nghts, benefits and advantages of all kinds accruing, offered or otherwise

derived from or incidental to any relevant Investment,
[

"Dividends"” means all dividends, dlst?lbutibns, interest and cther income paid or payable
on or derived from any relevant Investment,

"EC Regulation” means The Council of the European Union Regulation No 1346/2000 on
Insolvency Proceedings,

"Enforcement Party"” means any of the Lender , a Recewver or a Delegate,

"Establishment " means, in relation to any Chargor, an establishment as that term Is
defined 1n relation to a debtor in Article 2 (h) of the EC Regulation,

2




"Event of Default” means the occurrence of any of the events or circumstances defined
in the Faciity Agreement as an "Event of Default”,

"Expenses"” means all fees, discounts, commissions and other banking or service
charges, legal and other professional fees, premiums, costs or expenses, in each case
calculated on a full Indemnity basis and together with VAT, incurred by any Enforcement
Party In connection with the Secured Assets, the preparation, negotiation and creation of
this Deed, taking, perfecting, enforcing or exercising any power under this Deed, the
appointment of any Receiver or Delegate, the breach of any provision of this Deed and/or
the protection, realisation or enforcement of this Deed, and includes any payments made
under clause 7 18 (Power to remedy), and also includes the costs of transferring to the
Lender or the Recewver any security ranking in priority to the security constituted by this
Deed, or the amount required to be paid to secure the unconditional and irrevocable
discharge of such securnity (if applicable},

“Facility Agreement” means a loan agreement made on or around the date hereof
between the First Chargor as borrower and the Lender

“Finance Documents” has the meaning set out In the Facility Agreement

"Fixed Charge Assets" means, at any time, all of the Secured Assets which are at that
time the subject of any valid and effective fixed Security pursuant to cltause 3 1 (Fixed
charges) or clause 3 2 (Assignments by way of Secunty),

"Fixtures" means any fixtures (but excluding landtord’s fixtures), fittings, fixed plant or
machinery from time to time situated on or forming part of any Property,

"Floating Charge Assets" means, at any time, all of the Secured Assets which are at
that time the subject of any floating charge created by this Deed,

"Insolvency Act" means the Insolvency Act 1986,

"Insurance Proceeds™ means the proceeds of any insurance claim received by any
Chargor (after deduction of (a) any reasonable expenses ncurred in relation to the
relevant claim and payable by such Chargor and (b) amounts paid to meet third party
claims) together with the benefit of all bonuses, profits, returns of premium and other
benefits of whatever nature arising by wirtue of any Chargor’s ownership of any
Insurances and all the Chargor’s interest in any of the foregoing,

"Insurances” means all contracts or policies of insurance of whatever nature which from
time to time are taken out or maintained by or on behalf of the Chargor or (to the extent
of its relevant interest) in which the Chargor has an interest,

"Intellectual Property” means, in relation to any Chargor, (a) all nghts in confidential
information, copynight and like rights, database nights, design rnights, rights in design,
knowhow, rnights in inventions, patents, service marks, trade marks and all other
intellectual property nights and interests, whether registered (or the subject of an
application for registration) or un-registered, owned by such Chargor or in which the
Chargor has an interest from time to time and (b) the benefit of such Chargor's
applications and rights to use such assets, in each case throughout the world now and n
the future,

"Intercreditor Agreement” has the meaning given to 1t in the Facility Agreement,

"Investment” means, in respect of the Chargor, any negotiable instrument, certificate of
deposit, debenture, share (including, save where the context otherwise requires, any of
the Shares) or other investment (as specified for the purposes of section 22 of the
Financial Services and Markets Act 2000 as at the date of this Deed) now or in the future
owned by such Chargor, in each case whether held directly by, or to the order of, such
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Chargor or by any trustee, nominee, fiduoiary or clearance system on behalf of such
Chargor, and also including any nghts in respect of such Investment against any such
trustee, nominee, fiduciary or clearing system,

"Lease Documents” means any agreement for lease and/or long lease entered into In
connection with the Development and any other document designated as such by the
Lender and the Borrower

"LPA" means the Law of Property Act 1925,

"Material Adverse Effect” means In the opinion of the Lender a matertal adverse effect

on*

(a) the assets, financial condition, business or prospects of the First
Chargor;

(b) the ability of the First Chargor to meet 1ts obligations under any
Finance Document; or

{c) the vahdity, legality or enforceabihty of any Finance Document or the

rnights or remedies of the Lender under any of the Finance Documents.

"Members"” means Lifecare Residences Limited, a company incorporated in England and
Wales with registered nurmber 05110137 and the Second Chargor;

"Mezzanine Discharge Date” means the date with effect from which the Mezzanine
Secunty Trustee confirms to the First Chargor that (a) all amounts owing under the
Mezzamne Faclity Agreement have been unconditionally and wrevocably pawd and
discharged in full and all refevant commitments cancelled and (b) all the Mezzanine
Security has been released and discharged

"Mezzanine Facility Agreement” means a mezzanine facility agreement dated on or
about the date of this Deed and made between, amongst others (1) the First Chargor, (2)
the Second Chargor and (3) Starfin Lux S a r |, Starwood Property Mortgage L L C and the
VINCI Lender, as the same may be vaned, amended, modified, supplemented or replaced,

"Mezzanine Security” means any Secunity arising under the Mezzanine Facility
Agreement,

"Mezzanine Security Trustee" means Starfin Lux Sarl,
"Obligor” means any of the Borrower and the Members,
"Party" means an original party to this Deed,

"Permitted Security Interest” means:-

() any Secunty Interest arising under the Security Documents;
(n) any Secunty Interest disclosed in any report on title;
() any Secunty Interest amsing under the Semior Faclity Agreement

and/or the Mezzanmne Facility Agreement;

(v) any hens (other than any liens relating to the Property) ansing by
operation of Jaw and In the orcdinary course of the relevant person’s
business and secunng obligations not more than 30 days old; and




(v) any Secunty Interest created with the prior written consent of the
Lender,

"Property” means the Real Property from time to time owned by any Chargor or in which
any Chargor has any right, title or interest Any reference to "Property” also includes a
reference to each separate part or parts of such Real Property,

"Real Property” means (a) any freehold, leasehold or immovable property, wherever
situated, and (b) any buildings, fixtures, fittings, fixed plant or machinery from time to
time situated on or forming part of that freehold, leasehold or immovable property,

"Receiver” means any one or more recevers and managers or (if the Lender so specifies
In the relevant appointment) receivers appointed by the Lender pursuant to this Deed In
respect of any Chargor or in respect of the Secured Assets of any Chargor,

"Repeating Representations” means each of the representations set out in clause 81
of the Facilhity Agreement,

"Secured Assets” means the assets the subject of any Secunty created by this Deed,

"Secured Obligations™ means all present and future oblhgations and liabilities (whether
actual or contingent and whether owed jointly or severally or in any other capacity
whatsoever) of each Obligor and each grantor of Secunty to the Secured Parties (or any
of them) under each or any of the Finance Documents together with all costs, charges and
expenses incurred by any Secured Party in connection with the protection, preservation or
enforcement of its respective rights under the Finance Documents,

vSecured Parties” means the Lender and any Receiver or Delegate and “Secured
Party" means any of the Secured Parties,

"Security” means any assignment by way of secunty, mortgage, charge, pledge, hen or
other security interest securing any obligation of any person and any other agreement or
arrangement having a similar effect,

"Security Period” means the period beginning on the date of this Deed and ending on
the Discharge Date,

"Shares™ means (in relation to each Chargor) all shares (iIf any) specified in Schedule 4
(Shares) in respect of such Chargor and also all other stocks, shares, debentures, bends,
warrants, coupons or other securities now or in the future owned by such Chargor from
time to time, or any in which it has an interest,

"Specified Bank Balances” means all monies (including interest) from time to time
standing to the credit of the accounts specified in schedule 1 (Bank accounts), as such
accounts may be re-designated and/or re-numbered from time to tme, and all
indebtedness represented by any such account,

"Specified Shares™” means in relation to a Chargor the Shares specified In Schedule 4
(Shares) opposite its name,

"Supplemental Assignment” means an assignment and charge over contracts entered
into by a Chargor in favour of the Lender, in the form set out In Part 2 of schedule 9
(Form of Supplemental Assignment) in respect of any contract entered into by a Chargor
after the date of this Deed,

"Supplemental Legal Mortgage™ means a mortgage entered nto by a Chargor In
favour of the Lender, in the form set out in Part 1 of schedule 9 (Form of Supplemental
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Legal Mortgage) in respect of any Property acquied by a Chargor after the date of this
Deed,

"Supplemental Security Document” means each Supplemental Legal Mortgage and
each Supplemental Assignment;

"Tax"™ means any tax, levy, impost, duty or other charge or withholding of a similar
nature (including any penalty or interest payable in connection with any failure to pay or
any delay in paying any of the same),

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

"Transaction Document” means & Finance Document, a Development Document, a
Lease Document, an agreement with the service user of the Nursing Home or any other
document designated as such by the Lender and the Borrower,

"VINCI Lender” means VINCI PLC a company incorporated in England and Wales with
company number 00737204 whose registered office 1s at Astral House, Impenal Way,
Watford, Hertfordshire WD24 4WW

Definitions contained in Facility Agreement

Uniess a contrary indication appears each term used in this Deed which is defined i the
Facihty Agreement shall have the same meaning as in the Facility Agreement

Construction
In this Deed
(a) unless a contrary indication appears, a reference to

() "assets” Includes present and future properties, revenues, nghts and
interests of every kind and reference to an "asset" includes any part or
parts of such asset;

(n}) "guarantee" mcludes any guarantee, letter of credit, bond, indemnity or
similar assurance against loss, or any obligation, direct or indirect, actual or
contingent, to purchase or assume any indebtedness of any person or to pay
any deposit on behalf of, or make an investment in, or loan to, any person
or to purchase assets of any person, where, in each case, such obligation 1s
assumed 1n order to maintain or assist the abihity of such person to meet its
indebtedness,

{m) "indebtedness” includes any obligation {whether incurred as pnncpal or
surety) for the payment or repayment of money, whether present or future,
actual or contingent,

(w) "person” includes any individual, firm, company, corporation, government,
state or agency of a state or any association, trust, joint wventure,
consortium or partnership (whether or not having separate legal
personalty),

(v) "regulation”™ includes any regulation, rule, official directive, request or
guideline ('n each case, whether or not having the force of law) of any
governmental, nter-governmental or supranaticnal body, agency,
department or regulatory, self-regulatory or other authority or organisation,

(vi) "set-off” includes analogous rights and obligations in junsdictions other
than England and Wales; and

6




14

{b)

(©)

(d)

(e)
()

(9)

(h}

M

(vii) the "First Chargor", the "Second Chargor", the "Lender" or any
"Party” or "Obligor", or any of the "Secured Parties”, shall be construed

so as to include its successors n title, permitted assigns and permitted
transferees,

where something (or a list of things) i1s introduced by the word "including®, or by
the phrase "in particular”, or i1s followed by the phrase "or otherwise”, the
Intention 1s to state an exampie (or examples) and not to be exhaustive (and the
same apples when other similar words or phrases are used),

unless this Deed expressly states otherwise or the context requires otherwise, (a)
each reference 1n this Deed to any provision of any statute or of any subordinate
legislation means, at any time, the relevant provision as in force at that time (even
if it has been amended or re-enacted since the date of this Deed) and (b) each
reference 1n this Deed to any provision of any statute at any time includes any
subordinate legislation made pursuant to or in respect of such provisions as in force
at such time (whether made before or after the date of this Deed and whether
amended or re-enacted since the date of this Deed),

each reference to this Deed (or to any other agreement, instrument or deed)
means, at any time, this Deed (or as applicable such other agreement, instrument
or deed)} as amended, novated, supplemented, extended, or restated, at that time,
provided that the relevant amendment, novation, supplement, extension,
substitution or restatement does not breach any term of this Deed or of any of the
Mezzanine Finance Documents,

the index and Clause and Schedule headings are for ease of reference only,

an Event of Default i1s "continuing” If it has not been waived by the Security
Trustee,

references to any Security "created...by this Deed” are to be deemed to include
such Secunty created, constituted, given, made or extended by, under or pursuant
to this Deed,

to the extent that the provisions of this Deed duplhcate those of any Supplemental
Secunity Document the provisions of that Supplemental Security Document shall
prevail, and

Clauses 11 (Expressly defined terms), 12 (Defimtions contamned in Faclity
Agreement), 1 3 (Construction), 4 (Further Assurance), 9 (Enforcement of
security), 13 (Power of Attorney), 14 (Application, Variation and Extension of
Statutory Provisions), 18 (Governing Law) and 19 (Junsdiction) of this Deed are
incorporated into any Supplemental Secunty Document as If expressly incorporated
into that Supplemental Secunity Document, as f references In those clauses to this
Deed were references to that Supplemental Secunty Document and as if all
references in those clauses to Secured Assets were references to the assets of the
Chargors from time to time charged in favour of, or assigned (whether at law or In
equity) to the Lender by or pursuant to that Supplemental Secunty Document

It 1s agreed that each Supplemental Securty Document 1s supplemental to this
Deed.

Third Party Rights

No person has any nght under the Third Parties Act to enforce or enjoy the benefit of any
term of this Deed, other than an Enforcement Party, which may do so, or any other
person, to the extent that this Deed or any other of the Finance Documents expressly
provides for it to do so No consent of any person who 1s not a Party 15 required to
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1.5

16

21

31

rescind or vary this Deed at any time This clause 1 4 does not affect any right or remedy
of any person which exists, or 1s avallable, otherwise than pursuant to the Third Parties
Act

Incorporation of other terms

(a) The terms of the other Finance Documents under which the Secured Obligations
anse and of any side letters between any Chargor and the Secured Parties or any
of them relating to the Secured Obligations are incorporated into this Deed to the
extent required for any purported disposition of the Secured Assets contammed 1n
this Deed to be a vald disposition 1n accordance with section 2(1) of the Law of
Property (Miscellaneous Provisions) Act 1989

(b) Without prejudice to the operatron of any apphcable term of the Facility Agreement
or any other Finance Document, the provisions of clauses 4 3, 12 (Remedies,
waivers, amendments and consents), 16 (Counterparts), 15 (Notices) of the
Facihty Agreement shali apply {mutatis mutandis) to this Deed as If set out in this
Deed in full and as if any reference in any such clause to "this Agreement" were
a reference to "this Deed"

Each party to this Deed acknowledges that their nghts and obligations are subject to the
terms of the Intercreditor Agreement

COVENANT TO PAY
Covenant

Each Chargor, as primary obhgor and not merely as surety, covenants with the Lender
that it will pay, discharge and perform the Secured Obligattons on demand once such
Secured Obligations have become due for payment, discharge or performance under the
Finance Documents

SECURITY
Fixed charges

Each Chargor, as a continuing security for the payment, discharge and performance of the
Secured Obligations, charges in favour of the Lender the following assets

(a) Legal mortgage on specified Property - by way of legal mortgage, all its
Property (if any) 1dentified in schedule 3 (Detalls of Property),

(b) Fixed charges in respect of other Property - by way of fixed charge, (a) all the
Property from time to time owned by it (but excluding any Property which is
subject to a valid legal mortgage under clause 3 1(a)), (b) any other nghts, title or
interest of such Chargor in Property, wherever situated, and (c) all Associated
Rights in relatton to its Property,

{c) Fixed charges in respect of Designated Chattels - by way of fixed charge, {a)
the Designated Chattels (if any) in respect of such Chargor (but not including any
of the assets which are subject to a valid legal mortgage or vahd fixed charge
under clauses 3 1(b) or 3 1(b)), and (b) all Associated Rights in relation to such
Designated Chattels,

(d) Fixed charge on specified Shares - by way of fixed charge, (a) the Shares {if
any)} listed in respect of such Chargor In schedule 4 (Shares}) and (b) the
Distribution Rights (if any} from time to time accruing to or on such Shares,




32

(e)

()

(9)

(h)

m

)

(k)

(h

(m)

(n)

Fixed charge on Investments - by way of fixed charge, (a) all Investments (but
not including Shares which are subject to a vahd fixed charge under clause 3 1(d))
and (b) ali Distribution Rights from time to time accruing to or on such
Investments,

Fixed charges in respect of Insurances - to the extent that the Insurances
and/or the Insurance Proceeds are incapable for any reason of being effectively
assigned pursuant to clause 3 3(c) but are capable of being effectively charged, by
way of first fixed charge, the Insurances owned by or wntten in favour of such
Chargor and all Insurance Proceeds either now or in the future held by or payable
to such Chargor or in which such Chargor otherwise has an interest (to the extent
of such interest),

Fixed charges in respect of book debts - by way of fixed charge, {a) all present
and future book and other debts, revenues and monetary claims of or owing to
such Chargor and (b) all nghts and claims of whatever nature of such Chargor now,
or which may at any time be, held or enjoyed by it against third parties and against
any securities and guarantees in respect of such debts, revenues or claims,

Fixed charge on Specified Bank Balances - by way of fixed charge, all of the
Specified Bank Balances in respect of such Chargor,

Fixed charge on other Bank Balances - by way of fixed charge, all of its Bank
Balances (but not Including any Specified Bank Balances which are subject to a
vald fixed charge under clause 3 1{h)}),

Fixed charge on Intellectual Property - by way of fixed charge, all Intellectual
Property {If any) owned by such Chargor or in which such Chargor has an interest
(to the extent of such interest),

Fixed charges in respect of Authorisations - to the extent that such
Authorisations and Derwvative Payments are incapable for any reason of being
effectively assigned pursuant to clauses 3 2(a) or 3 2(d) respectively but are
capable of being effectively charged, by way of fixed charge, (a) the benefit of all
Authorisations held or utilised by such Chargor in cannection with its business or
the use of any of its assets and (b) the right to recover and receive all Denvative
Payments which may at any time become payable to such Chargor in respect of
such Authornisations,

Fixed charge on contracts - to the extent that they do not fall within any other
provision of this clause 3 1 (Fixed Charges) and are not effectively assigned under
clause 3 2(h), by way of fixed charge all of its nghts under each agreement or
document to which such Chargor 1s a party,

Fixed charge on goodwill and uncalled capital - by way of first fixed charge,
all the goodwill and uncalled capital of such Chargor, and

Fixed charge on other Associated Rights - by way of first fixed charge, the
benefit of all Associated Rights relating to any of the assets of such Chargor, in
each case to the extent that such Associated Rights are capable of being made the
subject of a fixed charge and are not otherwise the subject of any vald fixed
charge pursuant to this Deed

Assignments by way of security

As further continuing secunity for the payment of the Secured Oblgations, each Chargor
assigns absolutely (subject to the reassignment of such assets In accordance with clause
15 13) to the Lender all (if any) of its night, title and interest n and to the following

assets

9
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(a)

(b)

(€)

(d)

Authorisations - to the extent they are capable of being effectively assigned, all
Authonsations held or utiised by such Chargor in connection with sts business or
the use of any of Its assets and the benefit of any Derivative Payment in respect of
such Authorisations;

Charged Contracts - the Charged Contracts and the benefit of any Dernvative
Payment in respect of the Charged Contracts,

Insurances and Insurance Proceeds - the Insurances and the benefit of all
Insurance Proceeds of such Chargor, and

Associated Rights and Derivative Payments - any Associated Rights or
Denvative Payment which are not the subject of a valid fixed charge pursuant to
clause 3 1 (Fixed charges) of this Deed or vaiid assignment pursuant to clauses
3 2(a) to 3 2(c) and which relate to any of the assets of such Chargor, whether or
not such assets are subject to a valid legal mortgage, fixed charge or assignment
pursuant to this Deed

Notice of charge or assignment

(a)

(b)

(<)

Each Chargor shall, promptly upon receiving a request to that effect from
theLender {and following the Mezzanine Discharge Date), give notice of each
charge or assignment of all (if any) its right, title and interest in and to

)] the Insurances and Insurance Proceeds, by sending a notice in the form
approved by the Lender duly completed to each of the other parties to the
Insurances, and

(n) the Charged Contracts, other than any Long Lease or any Agreement for
Lease, by sending a notice in the form approved by the Lender duly
completed to each of the other parties to the Charged Contracts

Each Chargor shall, upon receiving a request to that effect from the Lender and
following the occurrence of a Defauit which 1s continuing, give notice of each
charge or assignment of all {If any) of its nghts, title and interest to each Long
Lease and each Agreement for Lease by sending a notice in the form approved by
the Lender duly completed to each of the other parties to each Long Lease or
Agreement for Lease (as appltcable)

Each Chargor shall use its reasonable endeavours to procure that, within 14 days of
the date of its receiving a request under clause 3 3(a) to give notice to the relevant
other party, each such other party delivers an acknowledgement to the Lender in
the form of an acknowledgement approved by the Lender

Notice of Security: Accounts

(a)

(b)

Each Chargor will promptly upon receiving a request to that effect from the Lender
in relation to each Account maintained by it, or If later, upon the opeming of any
other Account, give notice to the relevant bank, building society, financial
Institution or other person of the assignment constituted under this Deed, the
notice being in a form approved by the Lender

Each Chargor will use reasonable endeavours to procure that, within 14 days of the
date of its receiving a request under clause 3 4(3a) to give notice to Barclays Bank
PLC and any other such bank, building society or other financial institution, an
acknowledgement of receipt of such notice in a form approved by the Lender

10
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Exercise of rights under Charged Contracts

(@)

(b)

Whilst no Event of Default exists and 1s continuing, the Lender shall permit the
relevant Chargor to exercise its nghts under any of the Charged Contracts to which
it 1s party, provided that the exercise of those nghts in the manner proposed would
not result in an Event of Default

Where an Event of Default exists and 1s continuing, the relevant Chargor shall, If
requested by the Lender and subject to the terms of the Intercreditor Agreement,
exerase its rights under the Charged Contracts only in accordance with the
instructions of the Lender

Floating charge

(@

(b)

As further continumng security for the payment, discharge and performance to the
Lender of the Secured Obligations, each Chargor charges in favour of the Lender,
by way of first floating charge, all 1its assets and undertaking, wherever located,
both present and future

The floating charge created by ctause 3 6(a) is deferred, in relation to the relevant
Chargor, in pomt of prionty to all fixed Secunty valdly and effectively created by
such Chargor under any of the Security Documents in favour of the Lender as
security for the Secured Obligations

Conversion of floating charge

(a)

(b)

The Lender may, at any time, by notice in wniting to any Chargor, convert any
floating charge created by this Deed into a fixed charge as regards such assets as
it shall specify 1n the relevant notice If

() an Event of Default has occurred which I1s continuing, or

(n the Lender i1s of the view that (a) such assets are in danger of being seized,
(b) any legal pracess or execution Is being enforced against such assets, (c)
such assets are otherwise in jeopardy, or (d) steps have been taken which
would, in the reasonable opinion of the Lender, be likely to lead to the
appointment of an administrator or administrative receiver In relation to
such Chargor {or such administrator or administrative receiver has been
appointed) or to the winding-up of such Chargor

By way of further assurance, such Chargor shall, promptly following service of such
notice upon It, execute a fixed charge over such assets In such form as the Lender
shall require

Automatic conversion of floating charge

In addition to any circumstances in which any floating charge created under this Deed will
crystallise automatically under the general law, and without prejudice to the operation of
clause 3 7 (Conversion of floating charge)

(a)

(b)

if any Chargor creates {or purports to create) any Secunty on or over any of the
Floating Charge Assets (other than any Permitted Secunty Interest) without the
prior wnitten consent of the Lender, or

if any Chargor convenes any meeting of its members to consider a resolution Iin
relation to 1ts winding up, or If a hqudator, administrative receiver, recewver,
administrator or another simslar officer 1s appointed in respect of such Chargor or
any of its assets,

11
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then and in any such event, any floating charge created by this Deed in relation to such
Chargor shall, without any notice being given under clause 3.7 {Conversion of floating
charge) and immedsately upon such event occurring, be converted into a fixed charge
over all the assets which immediately prior to such conversion comprised the Floating
Charge Assets of such Chargor

Continuing security

The provisions of this Deed will apply at all times (a) regardless of the date on which any
of the Secured Obligations were incurred and (b) in respect of the full amount of the
Secured Obligations at the relevant time even if, at some other ttime, the amount of the
Secured Obligations has been less than the amount at the relevant time or there has been
no part of the Secured Obligations outstanding

Miscellaneous

(a) All the Secunity created by this Deed by any Chargor 1s made with full title
guarantee 1n accordance with the Law of Property (Miscellaneous Provisions) Act
1994

(b) Clauses 3.1(b) to 3 1{n) inclusive shall be read and construed as if each asset
described, and each asset compnised within any category of asset descnibed, in
each such Clause were expressed, separately and specifically, to have been made
subject to a fixed charge; and the valdity and effectiveness of each such fixed
charge will not be prejudiced by any other such fixed charge being found not to be
fully valid or effective as such

(<) The fact that no, or incomplete, detals of any particular Secured Assets are
included or inserted in any relevant Schedule shall not affect the validity or
enforceability of the charges created by this Deed

FURTHER ASSURANCE
Each Chargor shall

(a) promptly do all such acts or execute all such documents (including assignments,
transfers, mortgages, charges, notices and instructions) as the Lender may
reasonably specify {(and in such form as the Lender may reasonably require) n
favour of the Lender or its nominee(s) (a) to perfect the Security created or
intended to be created or evidenced by this Deed or for the exercise of any nghts,
powers and remedies of the Lender provided by or pursuant to this Peed, (b) to
confer on the Lender or the Secured Parties Secunity over any property or assets of
such Chargor located in England and Wales or any other junsdiction equivalent or
similar to the Security intended to be created, or expressed to be created, by this
Deed, andfor (c) to facilitate the realisation of the assets which are, or are
intended to be, the subject of this Deed,

(b} take all such action as i1s available to it (including making all fihngs and
registrations and the payment of all fees and Taxes) as may be necessary for the
purpose of the creation, perfection, protection or maintenance of any Security
conferred or intended to be conferred on the Lender by or pursuant to this Deed;
and

(c) notify the Lender of any acquisitton of Real Property and immediately upon
completion of that acquisitton by 1t after the date of this Deed and, if requested by
the Lender, promptly execute and deliver a Supplemental Legal Mortgage (or such
other form of Secunity as the Lender may reasonably require) at the relevant
Chargor’s expense, and
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(d) notify the Lender of its entry into any Transaction Document or other contract or
agreement and immediately upon completion of that Transaction Document,
contract or agreement and, if requested by the Lender, promptly execute and
dehiver a Supplemental Assignment {or such other form of Security as the Lender
may reasonably require) at the relevant Chargor's expense

NEGATIVE PLEDGE AND DISPOSAL RESTRICTIONS
Negative pledge
Subject to clause 5 2, during the Security Period no Chargor shall

(a) create, extend or permit to subsist any Secunty over any of the Secured Assets,
nor

{b) (a) sell, transfer or otherwise dispose of any of its assets on terms that they are or
may be leased to or re-acquired by it or by any Subsidiary of it, {b) sell, transfer or
otherwise dispose of any of its receivables on recourse terms, (c) enter into any
arrangement under which money, debts or the benefit of a bank or other account
may be applied, set-off or made subject to a combination of accounts, or (d) enter
into any preferential arrangement with any person, having a similar effect to any of
the arrangements or transactions previously described in this clause 5 1(b)

Exceptions
Clause 5 1 (Negative pledge) does not apply to Permitted Secunty Interests
REPRESENTATIONS AND WARRANTIES

Each Chargor represents and warrants to the Lender on the date of this Deed (a) the
terms of the Repeating Representations, in each case as If expressly set out in this Deed
and so far as applicable to such Chargor or the Secured Assets of such Chargor and (b) as
follows

No Event of Default - No Event of Default has occurred or 1s continuing or might
reasonably be expected to result from the execution of this Deed or from effect being
given to Its provisions and no person who holds any Secunty over any asset of such
Chargor has enforced or given notice of its intention to enforce such Secunty

Commercial benefit — It enters into this Deed In good faith and for the purposes of the
promotion of the success of its business and has given due consideration to the terms and
conditions of the documents evidencing the Secured Obligations and of thus Deed and has
satisfied itself that there are reasonable grounds for believing that by executing this Deed
it will denve commercial benefit

Matters affecting Shares - It does not own (either legally or beneficially) or have any
mterest in any stocks, shares, debentures, bonds, warrants, coupons or other secunties
in, 1ssued by or relating to any other corporation

Priority of Security - Subject to the terms of the Intercreditor Agreement, the Security
created by this Deed constitutes Secunty over the assets which are expressed to be
subject to such Security and those assets are not subject to any Secunity other than
Permitted Security Interests

Centre of main interests - For the purposes of the EC Regulation its COMI 1s situated in
England and Wales and it has no Establishment in any other jurisdiction

Repeated representations
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Each of the Repeating Representations and each of the further representations and
warranties set out in this clause & (other than clause 6 2 (Commaercial benefit) which 1s
not repeated) shall be deemed to be repeated on each day during the Security Period on
which representations and warranties set out I1n clause 8 1 of the Faclity Agreement
are, or are deemed to be, made or repeated

UNDERTAKINGS

Throughout the Secumty Period, each Chargor undertakes to the Lender in the terms of
the Apphicable Undertakings, in each case so far as applicable to such Chargor or the
Secured Assets of such Chargor (as if expressly set out tn this Deed) and also in the terms
of the following provisions of this clause 7.

Perform - It will at all times comply with the terms (express or implied) of this Deed and
of all other Finance Documents to which 1t 1s a party

Not jeopardise Security - It will not (and, without prejudice to clause 7 11(e), will
procure that no nominee will) do or omit to do anything, or allow anything to be done or
omitted, the result of which would be reasonably likely to n any way depreciate,
jeopardise or otherwise prejudice the value to the Lender of the Secunty created by this
Deed or the prionty of its ranking as expressed in this Deed or in the Intercreditor
Agreement

Observe covenants - It will chserve and perform all covenants and stipulations from
time to time on its part to be performed or observed and affecting any of the assets
owned by it or in which it has an interest or the way in which 1t uses or benefits from such
assets

Effect registrations - It will effect all registrations, make all filings or applications and
pay all Taxes, rents, fees or dues necessary to keep in full force and effect, and where
necessary to renew or extend, all the Secured Assets and such Chargor's right to make
full use and enjoy the full benefit of the Secured Assets

Proceedings - At its own cost and expense, it wil use all reasonable endeavours to
enforce, institute, continue or defend all proceedings affecting the Secured Assets, their
state or condition or continued use or value so as to preserve to the fullest extent the
value to the Lender of the Security created by this Deed

Chattels - If so requested by the Lender, it will place and maintain on each chattel the
value of which exceeds £50,000 and which is expressed to be subject to a fixed charge
under this Deed, in a conspicucus place, an wdentification marking in the following terms
and not conceal, alter or remove such marking or permit it to be concealed, altered or
removed:

"Notice of Charge - This [specify the chattel] and additions and ancillary equipment are
subject to a fixed charge n favour of LifeCare Residences Limited

Maintain Intellectual Property - It will (a} observe and perform all matenal covenants
and stipulations from time to time affecting such Chargor’'s Intellectual Property or the
way it 1s used or enjoyed, (b) make all payments, carry out or seek ail registrations,
grants or renewals of such Chargor’s Intellectual Property, or of any licences or other
Interests affecting such Chargor’s Intellectual Property where failure to do so would have
a Matenal Adverse Effect, (c¢) generally take all such steps as may be necessary to
preserve, maintain and renew when necessary or desirable (and in any case promptly
following a request by the Lender for it to do so) all of such Chargor's Intellectual
Property, present or future, which s matenal to its business and (d) not do (or fall to do)
anything nor permit anything to be done, if that might infringe any Intellectual Property
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owned or used by it and which 1s matenal to its business, or affect the existence or value
of any such Intellectual Property or its right or ability to use it

Bank accounts - It will ensure that from the Mezzamne Discharge Date until expiry of
the Secunty Period all its bank accounts are held with such bank, financial institution or
other person as the Lender directs pursuant to clause 7 10{a).

Land Registry

(a)

(b)

{c)

In relation to all present and future registered Property (and any unregistered
Property subject to compulsory first registration at the date of this Deed), it will
apply to the Land Registrar to enter on the register against the title number of or
to be allocated to the relevant Property a restriction in the following terms

"No disposition of the registered estate by the proprietor of the registered estate I1s
to be registered without a written consent signed by the proprietor for the time
being of the charge dated {date of this Deed] In favour of LifeCare Residences
Limited referred to in the charges register, or its conveyancer”

and, where apphcable, notice of an obligation to make further advances

It shall submit the relevant applications no later than the date of submission of the
initial application for registration of the Secunty created by this Deed (or, in the
case of the Land Registry form CH2, where applicable, promptly following its later
receipt of such form duly completed by the Lender ), and pay all fees, costs and
expenses Incurred in connection with the applcations

The Lender , in its absolute discretion, may make any of the applications referred
to in this clause 7 9 in place of such Chargor In such a case, such Chargor
consents to the entry of the relevant restriction and will pay all fees, costs and
expenses properly incurred in connection with the application

Collection of book debts

(a)

(b)

(c)

(d)

It will collect (as agent for the Lender) all Charged Debts and pay into the relevant
account(s) with such bank as the Lender may from time to time direct all money
which 1t shall receive in respect of such Charged Debts promptly, and in any event
within 1 Business Day of receipt and pending such payment it will held ali such
money upon trust for the Lender.

1t will not, without the prior wnitten consent of the Lender , charge, factor, discount
or assign any of the Charged Debts in favour of any cther person or purport to do
S0

It will procure that Barclays Bank PLC or such other bank or financial institution
with whom the Collection Account attributable to it 1s maintained or where such
other Bank Balances are held receives, promptly upon receiving a request to that
effect from the Lender a nctice in the form approved by the Lender and will use
reasonable endeavours to ensure that Barclays Bank PLC, other banks or financial
institutions 1ssue a receipt and confirmation 1n respect of that notice as provided in
such form

Except to the extent permitted under the Senior Facility Agreement andfor the
Mezzanine Facility Agreement, it will not without the prior consent of the Lender,
withdraw all or any momes from time to time standing to the credit of the
Collection Account or any other Bank Balances charged to the Lenderpursuant to
the provisions of clauses 3 1(h) or 3 1(y)

Shares and other Investments
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(c}

(d)

(e)

(f)

(9)

(h)

M

)

It will, promptly upon receipt of them, deliver to the Lender copies of all notices,
circulars, letters, reports, accounts and other communications with shareholders
relating to its holding of the Shares.

It will pay all calls or other payments due and payable in respect of any of the
Shares and if it fails to do so the Lender may pay the calls or other payments on its
behalf.

Save with the prror written consent of theLender , it will not (a) take any action by
or as a consequence of which the rights attaching to the Shares are altered or
diluted or the 1ssued capital of any of the companies whose Shares are charged by
this Deed 1s increased, nor (b) participate in any rights i1ssue relating to the Shares,
nor {c) apply for, or consent to, the conversion of any Shares held in certificated
form into uncertificated form.

Each Chargor shall not (a) declare or pay any dividend or make any other
distnibution 1n respect of any of, in the case of the First Chargor, its partnership
interests, and in the case of the Second Chargor, its shares, nor (b) issue, in the
case of the First Chargor, any further partnership interest or alter any nights
attaching to its partnership interests as at the date of this Deed and, in the case of
the Second Chargor any further shares or alter any nghts attaching to its shares as
at the date of this Deed, nor (c) repay or redeem in the case of the First Chargor
any of its partnership interests and 1n the case of the Second Chargor any of its
shares

Except where the Lender requires it to do so, it will not nominate another person or
persons to enjoy or exercise all or any of its rnights as the registered holder of the
Shares

If the Lender requires it to do so, it will take all steps within its power to procure
that any of the companies to which the Shares relate will make such changes to its
respective articles of association as may be necessary, pursuant to section 145 of
the Companies Act, to permit it to nominate the Lender or 8 nominee of the
Lender to exerase or enjoy all of any of such Chargor's nghts as a registered
holder of the Shares of such company

In respect of the Specfied Shares which are held within CREST or otherwise in
uncertificated form, and any further Shares n uncertificated form which 1t
subsequently acquires, it will provide such information, give such instructions and
enter into such documents as the Lender may reasonably require to perfect the
Secunity created by this Deed over such Shares.

It will use reasonable endeavours to procure delivery, on or immediately following
the Mezzanine Discharge Date, to the Lender (or as it shall chrect) all bearer
instruments, share certificates and other documents of title to or evidence of
ownership of the Investments and/or the Distnibution Rights owned by it or In
which 1t has an interest together with {in the case of Shares, other than bearer
instruments, held in certificated form} instruments of transfer in respect of each of
the Shares executed in blank (except for the number and class of Shares and the
name of the transferor) and left undated

If 1t acquires Investments, whether pursuant to its Distribution Rights or for any
other reason, after the date of this Deed, the provisions of clause 7 11(c) and the
remaining provisions of this clause 7 11 shall apply to such Investments

The Lender may, at any time following the occurrence of an Event of Default and

while 1t 1s continuing, complete the instruments of transfer on behalf of such
Chargor 1n favour of itself or such other person as it shall select, and such Chargor
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shall take all steps within its power to procure that such instruments of transfer are
immediately registered i the statutory registers of the relevant company and that
share certificates in the name of the Lender and/or its nominee(s) in respect of the
Shares to which such instrument of transfer relates are delivered to the Lender as
soon as reasonably practicable, but in any event no later than S days after the date
upon which the Lender has delivered the relevant instrument of transfer

(k) Until the occurrence of an Event of Default, but not after such occurrence while
such Event of Default 1s continuing, such Chargor will be entitled to exercise all
voting and other nghts and powers attaching to the Shares, provided that it will not
exercise any such voting rights or powers in a manner which would prejudice the
value of, or the ability of the Lender to realise, the Secunty created by this Deed

)] It shall give to the Lender reasonable notice of the manner in which it proposes to
exercise the nghts and powers referred to in clause 7 11(k)

(m) Subject to the terms of the Intercreditor Agreement, any Dividends will be received
by such Chargor on trust fer the Lender and pard into a separate account or
otherwise dealt with as the Lender may direct, and such Chargor shall, If the
Lender so requires, throughout the period following the occurrence of an Event of
Default and while it 1s continuing exercise alf voting and other rights and powers
attaching to the Shares as the Lender shall direct

(n} At any time when any Investments are registered in the name of the Lender or its
nominee

() for so long as there 15 no Event of Default which 1s continuing, the Lender
will (so far as 1t 1s consistent with the Security created by this Deed)
exercise any applicable voting or other nghts and powers in accordance with
the directions of such Chargor, but

() upon the occurrence of an Event of Default and while it 15 continuing the
Lender may exercise or refrain from exercising such voting or other nights
and powers as it thinks fit and may retain any Dividends, but in any case the
Lender will not be under any duty to ensure that any Dividends are duly and
promptly paid or received by it or its nominee, nor to venfy that the correct
amounts are paid or received by it or its nominee, nor to take any action in
connection with the taking up of any Distnbution Rights in respect of or in
substitution for, any of those Investments

Charged Contracts - It will perform all its obhigations under the Charged Contracts In a
diligent and timely manner, not make or agree to make any amendments or modifications
to the Charged Contracts, nor waive any of its nights under the Charged Contracts, nor
exercise any rnight to terminate any of the Charged Contracts, except, in any case, with
the prior wnitten consent of the Lender and will promptly inform the Lender of any
matenal disputes relating to the Charged Contracts.

Access - It will (at the nsk and cost of such Chargor) permit the Lender and its
professional advisers, agents and contractors and, where required by the Lender,
independent valuers access at all reasonable times and on reasonable notice and for all
reasonable purposes (a) to the premises, assets, books, accounts and records of such
Chargor and (b) to meet and discuss matters with such senior employees as the Lender
may reasonably require, and wil provide and will procure that any occupiers of such
premises and such employees provide all reasonable assistance to the Lender and such
other persons in connection with the access obligations imposed by this clause 7 13

Change of business - It will procure that no substantial change 1s made to the general
nature of s business from that carred on at the date of this Deed
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Centre of main interests - it will not move its COMI, nor have any Establishment,
outstde England and Wales

Retention of documents - Following the Mezzanine Discharge Date, the Lender may
retain any document delivered to it until the Discharge Date and If, for any reason, the
Lender ceases to hold any such document before such time, 1t may, by notice to such
Chargor, require that the relevant document or (if applicable) a replacement thereof be
redelivered to 1t and such Chargor shall immedtately comply (or procure compliance) with
such notice

Power to remedy - If such Chargor fals to comply with any of the cavenants and
undertakings set out or referred to n clauses 7 1 (Perform) to 7 16 (Retention of
documents) inclusive, it will allow (and irrevocably authorises) the Lender and/or such
persons as the Lender nomtnates to take on behalf of such Chargor such action (including
the making of payments) as I1s necessary to protect any relevant assets against the
consequences of such failure to comply and/or to ensure compliance with such covenants
and undertakings

Indemnity - It will iIndemnify the Lender and will keep the Lender indemnified against all
costs, Taxes, losses and habilities incurred by the Lender as a result of any default by
such Chargor 1n the performance of any of the obligations expressed to be assumed by 1t
in this Deed and in connection with the exercise by the Lender of its nghts contained in
clauses 7 11(b) and 7 17 (Power to remedy) All sums the subject of this indemnity will be
payable by such Chargor to the Lender on demand

Expenses - It will pay all Expenses on demand If it does not do s0, the Expenses will
bear interest at the Default Rate from and including the date of demand to and including
the date of actual payment.

ENFORCEABILITY

For the purposes of all powers implied by the LPA or any other applicable legislation, the
Secured Obligations shall be deemed te have become due and payable and this Deed will
become \mmediately enforceable and the powers of the Lender and any Receiver will
become exerasable on the date of this Deed, but, as between the Lender and each
Chargor, the power of the Lender to enforce the Secunty created by this Deed shall be
exercisable in accordance with the terms of the Intercreditor Agreement and only upon
the occurrence of an Event of Default and for so long as it i1s continuing (unless there has
been a request from such Chargor to the Lender for the appointment of a Receiver, In
which case it will be exercisable at any time following the making of such request)

ENFORCEMENT OF SECURITY

At any time after the Lender's power of sale has become exercisable, the Lender may,
subject to the terms of the Intercreditor Agreement without further notice, (a) appomnt
one or more than one person to be Recewver in respect of the Secured Assets or any of
them and, If more than one person 1S appointed as Receiver, such appointees may act
jointly and severally or individually, (b) take possession of the Secured Assets, and/or (c)
in 1ts absolute discretion enforce all or any part of the Security created by this Deed in
such other lawful manner as it thinks fit The Lender may remove any person from
appomtment as Receiver and may appoint another person as Receiver The Lender may
also appomnt an additional Receiver

The Receiver will, so far as the law permits, be the agent of each Chargor in respect of
which the Receiver ts appointed and each such Chargor alone will be responsible for the
acts or defaults of the Recerver and wtll be hable on any contracts or obligations made or
entered into by the Receiver. The Lender will not be responsible for any misconduct,
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neghgence or default of the Receiver The powers of the Recewver will continue n full force
and effect following any liquidation of the relevant Chargor

The remuneration of the Receiver may be fixed by the Lender but will be payable by the
relevant Chargor The amount of the remuneration will form part of the Secured
Obligations

The Receiver will have the power, on behalf and at the cost of each Chargor in respect of
which the Recewver 1s appointed, (3) to do or omit to do anything which he considers
appropriate In relation to the Secured Assets and {b) to exercise all or any of the powers
conferred on the Recewver or the Lender under this Deed or conferred upon administrative
receivers by the Insolvency Act (even If he is not an administrative receiver), or upon
receivers by the LPA or any other statutory provision (even if he 1s not appointed under
the LPA or such other statutory provision) but so that If there 1s any ambiguity or conflict
between the powers contained in such legislation and those contained in this Deed, those
contained in this Deed shall prevail.

wWithout prejudice to the general powers set out In clause 9 4, a Receiver will also have
the powers and discretions set out in schedule 8 (Receiver’s specific powers)

Subject to the terms of the Intercreditor Agreement, the Lender or any Receiver may
sever any Fixtures from the Property and sell them apart from the Property without taking
possesston of the Property and apply the net proceeds of such sale in or towards
satisfaction of the Secured Obhgations

If the Lender or the Receiver obtains possession of the Property, the Lender or the
Recewver may use and remove, store or sell any chattels on the Property (but for the
avoidance of doubt this clause shall not apply to any chattels owned by or belonging to
(1) an owner of a Residential Unit, {n) a service user of the Nursing Home or (in) any other
person who 1s not a Chargor), whether or not forming part of the Secured Assets, without
being under any liability tc any Chargor other than to account for their net proceeds of the
sale All costs, losses and habilities incurred by the Lender or the Recewver in connection
with the removal, storage and sale of such chattels will form part of the Secured
Obligations

If {notwithstanding any representation or warranty to the contrary contained n this Deed)
there shall be any Secunty affecting the Secured Assets or any of them which ranks In
priority to the Secunty {(other than pursuant to any Semor Security Documents) created
by this Deed and the holder of such prior Secunty takes any steps to enforce such
Security, the Lender or any Receiver may, at its option, take a transfer of, or repay the
indebtedness secured by, such Security subject to the terms of the Intercreditor
Agreement

The Lender may, at any time after this Deed has become enforceable pursuant to clause 8
(Enforceability), exercise, to the fullest extent permitted by law, all or any of the powers,
authorities and discretions conferred on a Receiver by this Deed, whether as attorney of
any Chargor or otherwise and whether or not a Receiver has been appointed

The Lender may, in wnting, either in its appointment of a Receiver or by subsequent
notice to that Receiver, restrict the night of such Receiwver to exercise all or any of the
powers conferred on a Receiver by this Deed

Paragraph 14 of Schedule B1 to the Insolvency Act applies to the floating charges created
under this Deed

PAYMENTS, ACCOUNTS AND APPLICATION OF PROCEEDS

Right of appropriation - Subject to the provisions of clause 108 (Recoveries by
Receiver) and the Intercreditor Agreement, the Lender is entitled to approprniate mocney
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and/or assets to the Secured Obligations in such manner or order as it thinks fit and any
such appropriation shall override any appropriation by any Chargor

No set-off by Chargors - No Chargor shall exercise any right of set-off or counterclaim
it might have in respect of any payment due to the Lender under this Deed

Lender's rights of set-off - The Lender may, at any time after this Deed has become
enfarceable 1n accordance with the terms of the Intercreditor Agreement, and without
notice (a) combine or consohidate all or any of a Chargor's then existing accounts with,
and habiities to, thelender , (b) set-off or transfer any sums standing to the credit of any
one or more of such accounts, and/or (c) set-off any other obligation owed by the Lender
to any such Chargor (whether or not matured at such time), in or towards satisfaction of
any of the Secured Obligations, and If any amount 15 in a different currency from the
amount against which it 1s to be set-off, the Lender may convert either amount (or both)
at any reasonable time and at any reasonable rate The Lender shall notify such Chargor
in writing that any such transaction has taken place

Suspense Account - The Lender may, at any time, and subject to the terms of the
Intercreditor Agreement credit to a suspense account any money received by it under this
Deed, to be held for so long as and on such terms as the Lender may determine pending
Its application towards discharging the Secured Obligations

New account - If the Lender receives notice of a subsequent mortgage or charge relating
to the Secured Assets, it will be entitled to close any account and to open a new account
In respect of the closed account If the Lender does not open such new account, it will in
any event be treated as If it had done so at the time when 1t received such notice

Time deposit - Without prejudice to the prowvisions of clause 10.3 (Lender's rights of set-
off), If at any time any Chargor has made a deposit with a bank or financial mstitution (as
directed by the Lender from tume to time)} on terms that & will be repaid on a specified
date (the "Time Deposit") then (a) if the Lender has made any demand under clause
2 1 (Covenant), it may vary the terms of such Time Deposit so that it becomes repayable
immediately or on any other date before such specified date, or (b) if an Event of Default
has arisen which 1s continuing but no amount of Secured Obligations has fallen due before
such specified date, the Lender may renew such Time Deposit for such further maturity as
the Lender in its absolute discretion determines.

Calculations - The Lender’s caiculation of any amount payable by a Chargor under this
Deed at any time will be conclusive (unless it has made an obvious mistake)

Recoveries by Receiver - Subject to clause 10 9, the proceeds ansing from the exercise
of any powers of the Receiver wili, subject to any claims ranking in prionty to the Secured
Obligations, be applied by or at the direction of the Recever in or towards discharging or
satisfying the following amounts in the following order of priority (a) the costs, charges
and expenses of and incidental to the Receiwver’'s appointment and the payment of his
remuneration, (b) any costs, charges, expenses and habilities of or incurred by any
Enforcement Party in the exercise of any of its powers including all rents, Taxes, rates and
outgoings whatever affecting the Secured Assets, all premiums on Insurances properly
payable under this Deed or any applicable legislation, the cost of executing necessary or
proper repairs to the Secured Assets, and the payment of annual sums or other
payments, and the interest on all prncipal sums, having prionty to the Secured
Obligations; (c) the remaining Secured Obligations, 1n accordance with the provisions of
the Finance Documents; and (d) the claims of those persons entitied to any surplus

Intercreditor Deed - The order of application of monies ansing as a result of

enforcement of this Deed as between the Secured Parties 1s governed by the terms of the
Intercreditor Agreement
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Insurances - Subject to the terms of the Intercreditor Agreement, all Insurance
Proceeds shall be paid to the Lender (or if not paid by the insurers dwectly to the Lender
shall be held on trust for theLender } and shall (subject as otherwise provided in the
Finance Documents) be applied in replacing or reinstating the property or assets
destroyed, damaged or lost (any deficiency being made good by the relevant Chargor) or
(if an Event of Default has arisen which is continuing) as the Lender otherwise directs

Currency of payment - No payment to the Lender {whether under any judgment or
court order or otherwise) shall discharge the obligation or hiabiity of any Chargor in
respect of which 1t was made unless and until the Lender shall have received payment in
full in the currency in which the obhgation or liabihty was incurred To the extent that the
amount of any such payment shall, on actual conversion inte such currency, fall short of
such obligation or hability expressed in that currency, the Lender shall have a further
separate cause of action against such Chargor and shall be entitled to enforce the Secunity
created by this Deed to recover the amount of the shortfall

Currency conversion - All money received or held by the Lender or any Receiver under
this Deed may be converted into such other currency as the Lender considers necessary
or desirable to cover the obligations and habilities comprised in the Secured Obligations in
that other currency at the spot rate of exchange of Barclays Bank plc then prevaiding for
purchasing that other currency with the existing currency

PROTECTION OF THIRD PARTIES

No duty to enquire - A buyer from, or other person dealing with, any Enforcement Party
will not be concerned to enquire whether any of the powers which such Enforcement Party
has exercised or purported to exercise have ansen or become exercisable and may
assume that 1t 1s acting 1n accordance with this Deed

Receipt conclusive - The receipt of the Lender or any Receiver shall be an absolute and
conclusive discharge to a purchaser of the Secured Assets and shall relieve him of any
cbligation to see to the application of any monies paid to or by the direction of the Lender
or any Recewer

PROTECTION OF LENDER

Lender's receipts - The Lender shall not be obliged to account to any Chargor, nor to
any other person, for anything other than its own actual receipts which have not been
distributed or paid to the person entitled (or whom thelender , acting reasonably,
believes to be entitled) in accordance with the requirements of this Deed

Exclusion of liability

(a) No Enforcement Party will be lable to any Chargor for any expense, loss, hability or
damage incurred by such Chargor arising out of the exercise by such Enforcement
Party of its rnights or powers or any attempt or fallure to exercise those rights or
powers, except for any expense, loss, hability or damage ansing from its gross
neghgence, fraud or wilful misconduct

(b) No Chargor may take any proceedings agamnst any officer, employee or agent of
any Enforcement Party in respect of any claim 1t might have against such
Enforcement Party or in respect of any act or omission of any kind by that officer,
employee or agent In relation to this Deed

(c) Any officer, employee or agent of any Enforcement Party may rely on this clause
12 under the Third Parties Act

Effect of possession - If the Lender or any Receiver enters into possession of the Secured
Assets or any of them, this will not oblige either the Lender or the Receiver to account as
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mortgagee in possession, and If at any time the Lender enters into possession of the
Secured Assets or any of them it may at any time at its discretion go out of such
pOsSSsession

Chargors’ indemnity - Each Chargor agrees with the Lender to indemnify the Lender and
any Receiver or Delegate on demand against any costs, Taxes, losses, habilities or
damage incurred by any of them in respect of (a) the taking, holding, protection or
enforcement of the Security created by this Deed, (b) any exercise of the rights, powers,
discretions or remedtes of, or vested n, any Enforcement Party or any attempt or failure
to exercise those nghts, powers, discretions or remedies and (¢) anything done or omutted
to be done In the exercise or purported exercise of the powers under this Deed or under
any appointment duly made under the provisions of this Deed

POWER OF ATTORNEY

Each Chargor irrevecably and by way of secunty appoints the Lender and each Receiver
and any person nominated for the purpose by the Lender or the Receiver (in writing,
under hand, signed by an officer of the Lender or by the Receiver) severally to be the
attorney of such Chargor (with full power of substitution and delegation) for the purposes
set out in clause 13 2

The power of attorney granted in clause 13 1 allows thelender , the Receiver or the
relevant nominee, in the name of such Chargor, on its behalf, as its act and deed and at
iIts expense to perfect the Secunty created by the Chargor under this Deed and to execute
and dehiver (using such Chargor's seal where appropriate) any document or do any act or
thing which such Chargor may be required, ought or has agreed to execute or do under
this Deed but has failled to do or which the attorney may 1n its absolute discretion consider
appropnate 1n connection with the exercise of any of the nghts, powers, authorities or
discretions of the Lender or the Recewver under, or otherwise for the purposes of, this
Deed

Each Chargor covenants with the Lender to ratify and confirm all acts or things made,
done or executed by any attorney exercising or purporting to exercise the powers
conferred in accordance with this clause 13

APPLICATION, VARIATION AND EXTENSION OF STATUTORY PROVISIONS

The covenants set out In sections 2 to 5 of the Law of Property (Miscellaneous Provisicns)
Act 1994 shall extend to bind a Chargor only If, 1n any case, the relevant covenant
imposes upon such Chargor a burden, iabihty or cbhgatton that would not otherwise arise
under this Deed.

For the purposes only of section 101 of the LPA, (but otherwise subject to the provisions
of clause 8 (Enforceability)), the conditions set out in that section, as to when the powers
conferred on a mortgagee by that section arise, do not apply and the Secured Obligations
become due and the statutory power of sale and other powers of enforcement arise
immediately following the execution of this Deed The Lender and any Receiver may
exercise the statutory power of sale conferred by the LPA free from the restrnictions
imposed by section 103 of the LPA, which shall not apply to this Deed

The power of sale and the other powers conferred by the LPA or otherwise are extended
and varied to authorise the Lender in its absolute discretion to do all or any of the things
or exercise all or any of the powers which a Receiver 1S empowered to do or exercise
under this Deed

The restriction on the consohdation of mortgages in section 93 of the LPA does not apply
to this Deed nor to any Secunity given to the Lender pursuant to thus Deed Section
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109(1) of the LPA shall not apply to this Deed Sections 105, 107(2), 109(6) and 109(8)
of the LPA will not apply to the Lender, nor to a Receiver appointed under this Deed

14 5 The statutory and other powers of leasing, letting, entering into agreements for leases or
lettings and accepting or agreewng to accept surrenders of leases or tenancies shall not be
exercisable by any Chargor in relation to the Secured Assets or any part of them The
restricttons on the powers of the Lender or the Receiver to grant leases or to accept the
surrender of leases 1n sections 99 and 100 of the LPA do not apply to this Deed

i5 OTHER MISCELLANEOUS PROVISIONS

151 Except where expressly stated to the contrary, the powers, rights and remedies provided
in this Deed are 1n addition to (and not instead of) powers, rights and remedies under law

152 If an Enforcement Party falls to exercise any power, nght or remedy under this Deed or
delays its exercise of any power, nght or remedy, this does not mean that it waives that
power, nght or remedy If an Enforcement Party exercises, or partly exercises, a power,
right or remedy once, this does not mean that it cannot exercase such power night or
remedy agamn, fully or in part

153 The Lender may decide when and how to apply any payments and distributions received
for its own account under this Deed, and also, as between the Lender and any Chargor,
whether and, if so, when, how and to what extent (a) to exercise its rights under this
Deed and (b) to exercise any other right it might have in respect of any Chargor (or
otherwise) without, in any case, any Chargor having the night to control or restrict the
Lender's exercise of this discretion

154 No provision of this Deed will interfere with the Lender's night to arrange its affairs as It
may n its absolute discretion decide {nor oblige it to disclose any information relating to
its affairs), except as expressly stated

155 Each Chargor authorises the holder of any prior or subsequent Security to provide to
theLender , and the Lender to receive from such holder, details of the state of account
between such holder and such Chargor

156 Each Chargor shall not assign, novate or otherwise deal with its rights or obligations under
or interests in this Deed, except with the prior written consent of theLender

157 The Lender may at any time assign, novate or otherwise deal with any nghts or
obligations under or interests in this Deed in accordance with and subject to the
provisions of the Facihity Agreement and the Intercreditor Agreement

158 The Lender may disclose any information about any Chargor, the Secured Assets and/or
this Deed to any person to whom it proposes to assign, novate or transfer (or has
assigned, novated or transferred) any rights or obligations under or interests in this Deed,
or with whom 1t proposes to enter into (or has entered into) any other dealings in relation
to any such rights, obligations or interests and any person to whom the benefit of all such
rights has been transferred, subject to such obligations, may enforce this Deed in the
same way as if it had been an original party to this Deed

159 If, at any time, there has been a release, settlement or discharge of any Chargor's
obligations under this Deed and, as a consequence of any insolvency proceedings (or
analogous proceedings) or for any other reason, (a) any payment made to any person in
respect of any of the Secured Obligations 15 required to be repaid and/or {b) any such
payment or any Security (or other nght) held by the Lender in respect of any of the
Secured Obligations (whether under this Deed or otherwise) 1s void, 1s set aside or 1s
otherwise affected, then the relevant Chargor's obligations under this Deed shall continue
in effect as if there had been no such release, settlement or discharge and as If the
relevant payment had not been made and/or (as applicable) the relevant Securnity (or
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other rnight) had not been held by theLender , and accordingly {but without imiting the
Lenders other nghts under this Deed) the Lender shall be entitied to recover from such
Chargor the value which the Lender has placed upon such Security or the amount of any
such payment as If such payment, settlement or discharge had not occurred.

If the Lender , acting reasonably, considers that any amount paid by any Chargor in
respect of the Secured Obligations ts capable of being avoided or ordered to be refunded
or reduced for the reasons set out in clause 15 9, then for the purposes of this Deed such
amount shall not be considered to have been irrevocably paid

The Lender as agent for the Secured Parties confirms that the Secured Parties shall
perform their respective obligations, to the extent ansing under the Finance Documents,
to make further advances The Secunty created by this Deed has been made for secunng
such further advances

To the extent that any Chargor may be entitled in any jurisdiction to claim for itself or its
assets immunity from suit, execution, attachment (whether in aid of execution, before
judgment or otherwise) or other legal process of any kind wherever it might originate, or
to the extent that in any such junsdiction there may be attributed to such Chargor or its
assets such immunity (whether or not clarmed), it irrevocably agrees not to claim and
irrevocably waives such immunity to the fullest extent permitted by the laws of such
Jurisdiction

On the Discharge Date (but subject to clauses 159 and 15 10) the Lender shall, at the
request and cost of each Chargor, execute and do all deeds, acts and things as may be
necessary to release the Secured Assets from the Security created by this Deed and to
reassign absolutely all nght, title and interest in and to the Secured Assets to the relevant
Chargor

The obhgations of each Chargor under clause 2 {Covenant {o pay) are unconditional and
neither the provisions of this Deed nor the obligations of any Chargor will be affected by
the occurrence or existence at any time of any of the following events or circumstances or
by any person’s knowledge or lack of knowledge as to any such matter (a) any person’s
insolvency or lack of capacity, power or authonty, (b) any unenforceability, illegality or
invalidity of any obhgation of any person, (c) any change in the constitution, membership,
ownership, legal form, name or status of any person; (d) the making, amendment or
termination of any other deed or agreement, (e) any amendment, novation, re-statement
or substitution of, or any supplement to, any other deed or agreement; (f) any increase or
reduction 1n the amount of any person’s indebtedness or any alteration of any term,
condition or arrangement In respect of any person’s indebtedness, (g) any person taking
or omitting to take any steps in relation to {1} any Chargor or any other person, (1) any of
the Secured Obligations, (1) any Security, guarantee or other financial support 1n respect
of any indebtedness and/or (1v) any other asset, or (h) anything else which, although it
could affect the hability of a surety, would not affect the hability of a principal debtor

SET-OFF
Set-off Rights

Subject to the terms of the Intercreditor Agreement, any Secured Party may set off any
matured obligation due from a Chargor under the Finance Documents (to the extent
beneficially owned by that Secured Party) against any matured obligation owed by that
Secured Party to that Chargor, regardless of the place of payment, booking branch ar
currency of either obltgation If the obligations are in different currencies, the Secured
Party may convert either obligation at a market rate of exchange in its usual course of
business for the purpose of the set-off

Different Currencies
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A Secured Party may exercise its nghts under clause 161 (Set-off Rights)
notwithstanding that the amounts concerned may be expressed in different currencies and

each Secured Party 1s authonsed to effect any necessary conversions at a market rate of
exchange selected by it

No Set Off

Each Chargor will pay all amounts payable under this deed without any set off,
counterclaim or deduction whatsoever unless required by law in which event the relevant
Chargor will pay an additional amount to ensure that the payment recipient receives the
amount which would have been payable had no deduction been required to have been
made

COMMUNICATIONS

Addresses - The address and fax number (and the department or officer, if any, for
whose attention the communication 1s to be made) of each Party for any communication
or document to be made or detivered under or in connection with this Deed are

(a) in the case of each Chargor and the Lender , those given for each of them,
respectively, in the signature pages of this Deed, and

(b) in the case of each Receiver and each Delegate, those notified in wnting to the
Lender (whether in that capacity or in another capacity) by such Receiver or
Delegate as soon as practicable after its respective appointment,

or any substitute address, fax number or department or officer as the relevant person
may notify to the Lender (or as the Lender may notify to the other Parties, If a change I1s
made by the Lender ) by not less than 5 Business Days’ notice

Delivery

{a) Any communication or document made or delivered by one person to another
under or in connection with the Security Documents will only be effective (a) if by
way of fax, when recewved In legible form, or (b) If by way of letter, when 1t has
been left at the relevant address or 5 Business Days after being deposited i the
post, postage prepaid, (n an envelope addressed to It at that address, and, 1in any
case, If a particular department or officer is specified as part of its address details
provided under clause 17 1 (Addresses), If addressed to that department or officer

(b) Any communication or document to be made or delivered to the Lender will be
effective only when actually received by the Lender and then only if it 1s expressly
marked for the attention of the department or officer identified 1n accordance with
clause 17 1 (Addresses)

() All notices from or to a Chargor shall be sent through the Lender

Notification of address and fax number - Promptly upon receipt of notification of an
address and fax number or change of address or fax number pursuant to clause 17 1
(Addresses) ar changing its own address or fax number, the Lender shall notify the other
Parties

Communications in writing - Any communication to be made under or in connection
with the Secunity Documents shall be made n wnting and, unless otherwise stated, may

be made by fax or ietter

English language
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(a) Any notice given under or In connection with any Security Document must be in
Enghsh.

(b) Alt other documents provided under or in connection with any Secunity Document
must be in English or, if not in English, and if so required by the Lender,
accompanied by a certified English translation and, in this case, the English
translation will prevail unless the document 1s a constitutional, statutory or other
official document

THIS DEED

Each Chargor has entered into this Deed in consideration of the Secured Parties or some
of them agreeing to provide {or to continue to provide) finance facilities to it on the terms
agreed I1n the Finance Documents

If the Parties execute this Deed In separate counterparts, this Deed will take effect as if
they had all executed a single copy.

This Deed 1s intended to be a deed even If any Party’s execution 15 not in accordance with
the formalities required for the execution of deeds

This Deed has been designated a Finance Document in accordance with the provisions of
the Facility Agreement

The provisions of the Faciity Agreement and each Security Document (including this
Deed) are subject to the terms of the Intercreditor Agreement 1f there 1s any conflict or
inconsistency between:

(a) the terms of the Facility Agreement and the terms of any Secunty Document, the
terms of the Facility Agreement shall prevail, or

(b) the terms of the Facility Agreement (or any Secunity Document) and the terms of
the Intercreditor Agreement, the terms of the Intercreditor Agreement shall
prevail

If, at any time, any provision of thus Deed 15 or 15 found to have been illegal, invalid or
unenforceable in any respect under the law of any jurisdiction, this does not affect the
legality, validity or enforceabiity of the other provisions of this Deed, nor the legality,
validity or enforceability of the affected provision under the law of any other jurisdiction

If any Party i1s not bound by this Deed (or any part of it) for any reason, this does not
affect the obligations of each other Party under this Deed (or under the relevant part).

This Deed 1s in addition to, and does not operate so as in any way to prejudice or affect,
or be prejudiced or affected by, any other Security or guarantee which the Lender may
now or at any time after the date of thus Deed hold for or in respect of the Secured
Oblgations.

In submitting this Deed or any counterpart to the Land Registry each Chargor shall, on
each occasion, also submit a certified copy of this Deed and request the return of the
onginal and upon the return of the onginal it shall deliver such original to the Lender

This Deed and every counterpart i1s the property of the Lender

GOVERNING LAW

This Deed and any obligations (whether contractual or non-contractual) ansing out of or In

connection with it are governed by English law
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20 JURISDICTION
201 Jurisdiction of English courts

The courts of England have exclusive junisdiction to settle any dispute arising out of or in
connection with this Deed (including a dispute regarding the existence, validity or
termination of this Deed) and any non-contractual oblgations arising out of or In
connection with it (the "Dispute™) The Parties agree that the courts of England are the
most appropnate and convenient courts to settle any Dispute and accordingly no Party will
argue to the contrary. This clause 20 1 1s for the benefit of the Enforcement Parties only
As a result, no Enforcement Party shall be prevented from taking proceedings relating to a
Dispute In any other courts with jurisdiction. To the extent allowed by law, each
Enforcement Party may take concurrent proceedings in any number of jurisdictions

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

Bank accounts

Name or designation of
bank account )

Number of bank account

1 Name and sort code of

bank and branch at which
account held

Development Account 20949094 Barclays Bank PLC
Sort code 20-65-82
Sales Proceeds Account 83944743 Barclays Bank PLC
Sort code: 20-65-82
Cost Overrun Account 33692442 Barclays Bank PLC
Sort code 20-65-82
Occupancy Fee Account 53055116 Barclays Bank PLC
Sort code 20-65-82
Excess Cash Account 23560740 Barclays Bank PLC
Sort code 20-65-82
Deposit Account 93854841 Barclays Bank PLC

Sort code 20-65-82
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SCHEDULE 2

Charged Contracts

Brief dgscriptic;n of
Charged Contracts

'

K

-

Date of Charged Contract

“

s L

Parties to Charged
Contract (include
addresses for service of
notices of those parties
who are not parties to
thris Deed)

Building Contract

On or around the date of this
Deed

(1) VINCI Construction UK
Limited of Astral House,
Imperial Way, Watford,
Hertfordshire WD24 4WW
(2) The First Chargor

Consultant Appointment -
Acoustic Consultant

On or around the date of this
Deed

(1) Hann Tucker Associates
Limited of Duke House, 1/2
Duke Street, Woking, Surrey
GU21 S5BA

(2) The First Chargor

Consultant Appointment -
Architect

On or around the date of this
Deed

(1) Powell Dobson Limited of
Charterhouse, The Links
Business Park, Cardiff, South
Glamorgan CF3 OLT

(2) The First Chargor

Consultant Appointment -
Architect (Retained Services)

On or around the date of this
Deed

(1) Powell Dobson Limited of
Charterhouse, The Links
Business Park, Cardiff, South
Glamorgan CF3 OLT

(2) The First Chargor

Consultant Appointment -
CDM Co-ordinator

On or arcund the date of this
Deed

(1) 3CRISK Limited of First
Floor East Sall Loft,
bimehouse Court 3-11, Dod
Street, London E14 7EQ
(2) The First Chargor

Consultant Appointment -
Project Manager and
Employers Agent

On or around the date of this
Deed

{1) Second London Wall
Project Management Lirmted
of ¢/o GVA Grnimley Ltd, 3
Brindley Place, Birmingham,
West Midlands B1 218

(2) The First Chargor

Consultant Appointment -
Buwilding Services Engineer,
Ftre Engineer, Environmental
Strategy and BREEAM
Assessment Consultant and
Vertical Transportation
Engineer

On or around the date of this
Deed

(1) Grontmiy Lirmted of
Grove House, Mansion Gate
Dnive, Leeds, West Yorkshire
LS7 4DN

(2) The First Chargor

Consultant Appointment -
Quantity Surveyor

On or around the date of this
Deed

{1) Quantem Consulting LLP
of Qualty House, 5-9 Quality
Court, Chancery Lane,

29




Brief description of
Charged Contracts

Date of Charged Contract

Parties to Charged
Contract (include
addresses for service of
notices of those parties
who are not parties to
this Deed)

London WC2A 1HP
(2) The First Chargor

Consultant Appointment ~
Structural Engineer

On or around the date of this
Deed

(1) Pell Fnischman
Consultants Limited of 5
Manchester Square, London
W1U 3PD (2) The First
Chargor

10

Consultant Appointment -
Structural Engineer
(Retained Services)

On or around the date of this
Deed

(1) Pell Fnschman
Consultants Limited of 5
Manchester Square, London
W1iu 3PD

{2) The First Chargor

11

Consultant Appointment -
Landscape Architect

On or around the date of this
Deed

(1) Bowles & Wyer of Unit 5
Wilbams Court, Tunnel Way,
Pitstone, Leighton Buzzard,
Buckinghamshire, LUZ 9G)
{2) The First Chargor

12

Works Contract ~ Demolition
and Enablings Works

15 May 2009

(1) Keltbray Limited of St
Andrew's House, Portsmouth
Road, Esher, Surrey, KT10
9TA (2) The First Chargor

13

Parent Company Guarantee

On or around the date of this
Deed

(1) VINCI PLC of Astral
House, Impenal Way,
watford, Hertfordshire wD24
AWW

(2) The First Chargor

14.

Performance Bond

On or around the date of thus
Deed

(1) VINCI Construction UK
Limited of Astral House,
Impenal Way, Watford,
Hertfordshire, WD24 4WW
(2) Euler Hermes Europe S A
(N Vv ) of c/o Euler Hermes
UK 1 Canada Square, London
E14 SDX

(3) The First Chargor
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SCHEDULE 3

Details of Property

Name of legal and beneficial owner: Battersea Place LLP

Address of Property:

The property known as land at 73 Albert Road,
Battersea, London SW11 4DS and described n
more detail in the registered title

applicable):

Freehold/Leasehotd Freehold
Estate:
Title Details (where TGL16934

County and District (or
London Borough):

London Borough of Wandsworth
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SCHEDULE 6

Receiver's specific powers

The Receiver will have full power and authority.

1.

2

10

i1

12

13

to enter upon, and to take possession of, the Secured Assets;
to collect and get in all rents, fees, charges or other income of the Secured Assets,

generally to manage the Secured Assets and to manage or carry on, reconstruct,
amalgamate, diversify or concur in carrying on the business of the relevant Chargor or
any part of it as he may think fit,

without restriction, to sell, charge, grant, vary the terms or accept surrenders of, leases
or tenancies of, licences to occupy, or options or franchises over or otherwise deal with
and dispose of the Secured Assets or any property acquired in exercise of its powers
under this Deed,

to purchase or acquire any land and purchase, acquire or grant any interest in or right
over land,

to take a lease or tenancy of any property required or convenient for the business of the
relevant Chargor or the exercise of the Receiver’s powers under this Deed,

to exercise on behalf of the relevant Chargor and without the consent of or notice to the
such Chargor all the powers conferred on a landlord or a tenant by any legislation from
time to time 1n force 1n any relevant Junisdiction relating to leasehold property, landlord
and tenant, rents, housing or agriculture In respect of the Property;

for the purpose of exercising any of the rights, powers, authonties and discretions
conferred on the Receiver by or pursuant to this Deed and/or for defraying any costs,
losses or habilies which may be incurred by him in their exercise or for any other
purpose, to raise or borrow moneys from the Secured Parties or others or incur any other
hability on such terms, whether secured or unsecured, as he may think fit, and whether to
rank in prigrity to this Deed or not,

to appoint and discharge employees, officers, consultants, advisers, managers, agents,
soliaitors, accountants or other professionally qualfied persons, workmen and others for
any of the purposes of this Deed or to guard or protect the Secured Assets upon such
terms as to remuneration or otherwise as he may think fit and to discharge any such
persons appointed by the relevant Chargor pnior to his appointment,

in the name of the relevant Chargor, to bring, prosecute, enforce, defend and discontinue
all such actions, suits and proceedings, in relation to such Chargor, the business of such
Chargor or the Secured Assets as tn any case he thinks fit,

to settle, adjust, refer to arbitration or expert determination, compromise and arrange
any claims, accounts, disputes, questions and demands with or by any person or body
who 1s or claims to be a creditor of the relevant Chargor or relating in any way to the
Secured Assets;

to give valid receipts for all moneys and execute all assurances and things which may be
proper or desirable for realising the Secured Assets,

to obtain Authornsations for and to carry out on the Property any new works or 'complete

any unfinished works of development, building, reconstruction, maintenance, repair,
renewal, improvement, furnishung or equipment,
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15

16
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18

19

20

21

22

23

to enter into, vary, cancel or waive any of the provisions of any contracts which he shall in
any case think expedient in the interests of the relevant Chargor or the Secunty Trustee,

to purchase matenals, tools, equipment, goods or supplies on such terms and at such
price as the Receiver in the Receiver’s absolute determination thinks fit,

to insure the Secured Assets, any assets acquired by the Receiwver in exercise of his
powers, and any business or works, and effect indemnity insurance or other similar
Insurance, i every case In such amounts, against such risks and with such offices as the
Recesver thinks fit, and obtain bonds and give guarantees and Secunty to any bondsmen,

to remove, store, sell or otherwise deal with any chattels located at the Property,

to promote or establish any company or to acquire shares in any company (whether as a
Subsidiary of the relevant Chargor or otherwise) to facilitate the exercise of his powers
under this Deed, to transfer to any such company all or any of the Secured Assets or
other assets acquired by the Receiver in exercise of his powers and to exercise or cause to
be exerased all voting and other nights attaching to, and to charge, sell or otherwise
transfer any shares Iin any such company,

to exercise all voting and other rights attaching to the Investments and all other stocks,
shares and securities owned by the relevant Chargor and compnsed in the Secured Assets
in such manner as he thinks fit,

to make, or require the directors of the relevant Chargor to make, calls conditionally or
unconditionally on the members of such Chargor In respect of uncalled capital, and take
action to enforce payment of unpaid calls,

to carry into effect and complete any transaction,

to redeem any prior Security (or procure the transfer of such Security to an Enforcement
Party) and settle and pass the accounts of the person entitled to the prior Secunty so that
any accounts so settled and passed shall {subject to any manifest error) be conclusive and
binding on the relevant Chargor and the money so paid shall be deemed to be an expense
properly incurred by the Receiver, and

either in the name of the relevant Chargor or in the name of the Receiver to execute
documents and do all other acts or things which the Receiver may consider to be
incidental or conducive to any of the Receiver’s powers or to the realisation or use of the
Secured Assets
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SCHEDULE 7
Form of Supplemental Security Documents

Part 1 Form of Supplemental Legal Mortgage

Dated [®]

i [®]

(2} LIFECARE RESIDENCES LIMITED AS LENDER TRUSTEE
Supplemental Legal Mortgage

Relating to Land at [®@]




This Supplemental Legal Mortgage 1s dated [®]

BETWEEN:
(3) [®@] of [registered office] and registered in [England and Wales] with company
number

[®] (the "Chargor”), and
(4) LIFECARE RESIDENCES LIMITED (the "Lender™)

RECITALS

(A) This Supplemental Legal Mortgage Is supplemental to a security agreement dated
[®) 2013, made between, amongst others, Battersea Place LLP (the "First
Chargor"), the Chargor and the Lender (the "Security Agreement”)

(B) This 1s a Security Document {as defined in the Facihty Agreement)

() It 15 Intended that this document takes effect as a deed notwithstanding the fact
that a party may only execute this document under hand

THE PARTIES AGREE AS FOLLOWS:

1 INTERPRETATION

11 Definitions
In this Supplemental Legal Mortgage
»associated Rights” means, in relation to any asset, all proceeds of sale of such
asset, all nghts, powers, benefits, covenants, warranties, guarantees or Security
given or imphed in respect of such asset, all rights under any agreement for sale,
agreement for lease or kcence of or In respect of such asset, and any momes and
proceeds paid or payable in respect of such asset.
" Facility Agreement" means the mezzanine facility agreement dated [®] 2013
between, amongst others, the First Chargor, the Chargor and the Lender, as the
same may be varied, amended, modified, supplemented or replaced
"Property" means.

(a) the property specified 1n the Schedule (Details of Property), and

(b} any buildings, fixtures, fittings, fixed plant or machinery from time to time
situated on or forming part of such property,

and includes all Associated Rights

12 Interpretation
Save as provided In clause 2 (Incorporated Provisions) or otherwise defined in this
Supplemental Legal Mortgage, capitalised terms defined In the Facility Agreement
and/or the Security Agreement shall have the same meaning In this Supplemental

Legal Mortgage

The provisions of clause 1 3 of the Security Agreement apply to this Supplemental
Legal Mortgage (including the provisions incorporated herein by Clause 2
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22
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{Incorporated Provisions)) as If expressly set out herein, mutatis mutandis, with
each reference to this Deed therein being deemed to be a reference to this
Supplemental Legal Mortgage

The terms of the other Finance Documents are incorporated minto this
Supplemental Legal Mortgage to the extent required to ensure that any purported
disposition of the Property contained in this Supplemental Legal Mortgage 1s a
valid disposition in accordance with Section 2(1) of the Law of Property
{Miscellanegus Provisions) Act 1989

If the Lender reasonably considers that an amount paid by the Chargor or any
other person to a Secured Party i1s capable of being avoided or otherwise set aside
on the hqudation or administration of the Chargor or otherwise, then that amount
shall not be considered to have been irrevocably paid for the purposes of this
Supplemental Legal Mortgage

INCORPORATED PROVISIONS

For the avoidance of doubt and without prejudice to the generality of the
foregoing Clauses, the provisions of the Security Agreement apply in relation to
the Property to the extent that the same apply to the Property (as defined in the
Secunty Agreement) and (so far as necessary to make them apply to and be
enforceable n relation to the Property) they shall be deemed to be incorporated
into this Supplemental Legal Mortgage, mutatis mutandis, as though set out in full
herein with each reference therein to

Deed being deemed to be a reference to this Supplemental Legal Mortgage, and

Schedule 3, being deemed to be a reference to the Schedule to this Supplemental
Legal Mortgage

FIXED SECURITY

The Chargor charges with full titte guarantee in favour of the Lender for the
payment and discharge of the Secured Obligations, by way of first legal mortgage
the Property

APPLICATION TO THE LAND REGISTRY

The Chargor consents to an application being made to the Land Registry to enter
the following restriction in the proprietorship register of any property which s, or
1s required to be, registered forming part of the Praoperty

"No disposition of the registered estate by the proprietor of the registered estate
1s to be registered without a written consent sighed by the propnetor for the time
being of the charge dated [date of this Deed] in favour of LifeCare Residences
Limited referred to in the charges register or, its conveyancer.”

and, where applicabie, notice of an obligation to make further advances
REPRESENTATIONS AND WARRANTIES

The Chargor represents and warrants to the Lender on the date of this
Supplemental Legal Mortgage in the terms of the Repeating Representations and
the representations at clauses 6 1 to 6.5 of the Secunity Agreement, in each case
as if expressly set out in this Supplemental Legal Mortgage and so far as
apphcable to the Chargor or the Property Each of the Repeating Representations
and the representations at clauses 6 1 to 6.5 of the Secunity Agreement 1s made
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by reference to the facts and circumstances existing at the date of this
Supplemental Legal Mortgage

The Chargor further represents and warrants as follows

{a) except for registration of this Supplemental Legal Mortgage under the
Companies Act 2006 and the Land Registration Act 2002, it 1s not
necessary to file, register or record this Supplemental Legal Mortgage In
any public place ar elsewhere,

(b) except for registration fees associated with the registration of this
Supplemental Legal Mortgage in accordance with clause 5 2(a) above, 1t Is
not necessary under the laws of the Chargor's junsdiction of incorporation
that this Supplemental Legal Mortgage be filed, recorded or enrolled with
any court or other authonty in that junisdiction or that any stamp,
registration or similar tax be paid on or In relation to this Supplemental
Legal Mortgage or the transactions contemplated by 1t, and

(c) any disclosure required to be made by it to any relevant taxing authonty in
relation to stamp duty land tax payable on any transactions contemplated
by this Supplemental Legal Mortgage has been made

CONTINUATION

Except Insofar as supplemented hereby, the Security Agreement will remain in full
force and effect

This Supplemental Legal Mortgage 1s supplemental to the Security Agreement On
and from the date of this Supplemental Legal Mortgage

(a) the Supplemental Legal Mortgage and the Security Agreement shall be read
and construed as one document and in parbicular the definition of
"Property” in the Security Agreement shall include the Property described
in the Schedule hereto,

(b) the Chargor acknowliedges that references to the " Mezzanine Security
Agreement” in the Faclity Agreement are references to the Secunty
Agreement as supplemented by this Supplemental Legal Mortgage, and

(c) references In the Security Agreement to “this deed”, "hereof",
"hereunder” and expressions of similar import shall be deemed to be
references to the Secunty Agreement as supplemented by this
Supplemental Legal Mortgage

THIRD PARTY RIGHTS

No person has any night under the Third Parties Act to enforce or enjoy the benefit
of any term of this Supplemental Legal Mortgage, other than an Enforcement
Party, which may do so, or any other person, to the extent that this
Supplemental Legal Mortgage or any other of the Finance Documents expressly
provides for it to do so No consent of any person who I1s not a Party i1s required
to rescind or vary this Supplemental Legal Mortgage at any time This clause 7
does not affect any right or remedy of any person which exists, or is available,
otherwise than pursuant to the Third Parties Act

GOVERNING LAW

This Supplemental Legal Mortgage and any contractual or non-contractual
obligations arising out of or In connectien with 1t are governed by English law




9 COUNTERPARTS

This Supplemental Legal Mortgage may be executed in any number of
counterparts, each of which shall be deemed an onginal and this has the same
effect as If the signatures on the counterparts were on a single copy of this
Supplemental Legal Mortgage Any party may enter into this Supplemental Legal
Mortgage by signing any such counterpart.

THIS SUPPLEMENTAL LEGAL MORTGAGE has been entered into as a deed on the date
stated at the beginning of this Supplemental Legal Mortgage




SCHEDULE

Details of Property

Address

Nature of Interest

Title Number

(®]

[®]

(@)




[CHARGOR]

Executed as a deed by [insert name in
bold and upper case]

acting by {a director and its
secretary/two directors]

Director

Director/Secretary

Executed as a deed by LIFECARE
RESIDENCES LIMITED acting by a
director and its secretary/two directors

Cirector

Director/Secretary

st gt Mgl Mgt

St Nt Mottt



This Supplemental Assignment 15 dated[®]

BETWEEN:

(1)

[®] of [registered office] and registered in [England and Wales] with company
number
[®] (the "Chargor”), and

(2) LIFECARE RESIDENCES LIMITED (the "Lender™)

RECITAL:

{A) This Supplemental Assignment 1s supplemental to a security agreement dated
[®] 2013, made between, amongst others, Battersea Place LLP (the "First
Chargor"), the Chargor and the Lender (the " Security Agreement™)

(B) This 15 a Security Document (as defined 1n the Facility Agreement)

(C) It 1s intended that this document takes effect as a deed notwithstanding the fact

that a party may only execute this document under hand

THE PARTIES AGREES AS FOLLOWS:

1

11

1.2

INTERPRETATION
In this Supplemental Assignment.

"Associated Rights” means, in relation to any asset, all proceeds of sale of such
asset, all rights, powers, benefits, covenants, warranties, guarantees or Secunty
given or imphed n respect of such asset, all nghts under any agreement for sale,
agreement for lease or hcence of or in respect of such asset, and any monies and
proceeds paid or payable in respect of such asset

“Charged Contracts” means those contracts, brief particulars of which are set
out 1n the Schedule (Charged Contracts) here to and includes all Associated
Rights

"Derivative Payment” means, in relation to an asset, any damages,
compensation, remuneration, profit, bonus, royalties, fee, rent, Income or other
benefit which the Chargor may dernive from or be awarded or entitled to in respect
of such asset

"Mezzanine Facility Agreement” means the mezzanine facility agreement
dated [®} 2013 between the First Chargor, the Chargor, and the Lender, as the
same may be varied, amended, modified, supplemented or replaced

Interpretation

Save as provided in clause 2 (Incorporated Provisions) or otherwise defined in this
Supplemental Assignment, capitalised terms defined in the Facithty Agreement
and/or the Secunty Agreement shall have the same meaning in this Supplemental
Assignment.

The provisions of clause 1.3 of the Security Agreement apply to this Supplemental
Assignment (including the provisions ncorporated herein by clause 2
{Incorporated Provisions)) as If expressly set out herein, mutatis mutandis, with
each reference to this Deed therein being deemed to be a reference to this
Supplemental Assignment
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If the Lender reasonably considers that an amount paid by the Chargor or any
other person to a Secured Party 1s capable of being avoided or otherwise set aside
on the iguidation or administration of the Chargor or otherwise, then that amount
shall not be considered to have been irrevocably pawd for the purposes of this

Supplemental Assignment
INCORPORATED PROVISIONS

For the avoidance of doubt and without prejudice to the generality of the
foregoing Clauses, the provisions of the Security Agreement apply In relation to
the Charged Contracts to the extent that the same apply to the Charged Contracts
(as defined 1n the Secunty Agreement) and (so far as necessary to make them
apply to and be enforceabie in relation to the Charged Contracts) they shail be
deemed to be incorporated into this Supplemental Assignment, mutatis mutandis,
as though set out in full herein with each reference therein to

Deed being deemed to be a reference to this Supplemental Assignment, and

Schedule 2, being deemed to be a reference to the Schedule to this Supplemental
Assignment.

FIXED SECURITY

The Chargor, as a continuing secunty for the payment, discharge and
performance of the Secured Obligations

Assignment by way of security

assigns absolutely to the Lender all its nghts, title and interest in the following
assets

(a) the Charged Contracts, and

(b) the benefit of any Derivative Payment in respect of the Charged Contracts,

in each case to the fullest extent capable of assignment,

Fixed charge

charges in favour of the Lender , by way of fixed charge the following assets

(a) the Charged Contracts, and

(b) any Derivative Payment in respect of the Charged Contracts,

in each case excluding those Charged Contracts or Derivative Payments which

have been validly and effectively assigned to the Lender pursuant to clause 3 2

{(Assignment by way of security), and also

(c) any momes (including any deposit, advance or instalment payment)
payable to the Chargor for or in connection with the disposal (by whatever
means and whether or not permitted by this deed) of the Charged
Contracts or any interest in the Charged Contracts

NOTICES OF SECURITY: CHARGED CONTRACTS

Each Chargor will immediately upon the date of this Supplemental Assignment in

relation to each Charged Contract (other than any Long Lease or any Agreement
for Lease), give notice to the relevant counterparty of the charge/assignment
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constituted under this Supplemental Assignment, the notice being in the form
approved by the Lender

Each Chargor shall, following the occurrence of a Default which 1s continuing, give
notice of each charge or assignment of all {if any) of its rights, title and interest to
each Long Lease and each Agreement for Lease by sending a notice in the form of
approved by the Lender duly completed to each of the other parties to each Long
Lease or Agreement for Lease {as applicable)

Each Chargor will use reasonable endeavours to procure from each counterparty
to each Charged Contract, an acknowledgement of receipt of such notice endorsed
on a copy of the relevant notice as approved by the Lender

EXERCISE OF RIGHTS UNDER CHARGED CONTRACTS

(a) Whilst no Event of Default exists and 1s continuing, the Lender shall permit
the relevant Chargor to exercise its rights under any of the relevant
Charged Contracts to which 1t 1s party, provided that the exercise of those
rights 1n the manner proposed would not result in an Event of Default

(b) Where an Event of Default exists and 1s continuing, the relevant Chargor
shall, iIf requested by the Lender , exercise its rnights under the Charged
Contracts only in accordance with the instructions of theLender

REPRESENTATIONS AND WARRANTIES

The Chargor represents and warrants to the Lender on the date of this
Supplemental Assignment in the terms of the Repeating Representations and the
representations at clauses 6 1 to 6.5 of the Security Agreement, in each case as if
expressly set out in this Supplemental Assignment and so far as applicable to the
Chargor or the Charged Contracts. Each of the Repeating Representations and the
representations at clauses 6 1 to 6 5 of the Security Agreement 1s made by
reference to the facts and circumstances existing at the date of thws Supplemental
Assignment.

The Chargor further represents and warrants as follows:

(a) except for registration of this  Supplemental Assignment under the
Companies Act 2006, it 1s not necessary to file, register or record this
Supplemental Assignment i any public place or elsewhere,

(b) except for registration fees associated with the registration of this
Supplemental Assignment 1n accordance with clause 6 2{a) above, it 1s not
necessary under the laws of the Chargor’s jurisdiction of incorporation that
this Supplemental Assignment by filed, recorded or enrolled with any court
or other authonty in that junsdiction or that any stamp, registration or
similar tax be paid on or in relation to this Supplemental Assignment or the
transactions contemplated by it, and

(c) any disclosure required to be made by it to any relevant taxing authority in
relation to stamp duty land tax payable on any transactions contemplated
by this Supplemental Assignment has been made

CONTINUATION

Except insofar as supplemented hereby, the Secunity Agreement will remain in full
force and effect
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This Supplemental Assignment is supplemental to the Secunty Agreement On and
from the date of this Supplemental Assignment

(a) the Supplemental Assignment and the Security Agreement shall be read
and construed as one document and in particular the defimtion of
"Charged Contracts” in the Security Agreement shall include the Charged
Contracts described in the Schedule hereto, and

(b} the Chargor acknowledges that references to the " Security Agreement”
in the Faclity Agreement are references to the Secunty Agreement as
supptemented by this Supplemental Assignment, and

(c) references 1n the Secunty Agreement to "this deed”, "hereof”,
"hereunder” and expressions of similar import shall be deemed to be
references to Security Agreement as supplemented by this Supplemental
Assignment

THIRD PARTY RIGHTS

No person has any nght under the Third Parties Act to enforce or enjoy the benefit
of any term of this Supplemental Assignrment, other than an Enforcement Party,
which may do so, or any other person, to the extent that this Supplemental
Assignment or any other of the Finance Documents expressly provides for it to do
so No consent of any person who is not a Party Is required to rescind or vary this
Supplemental Assignment at any time This clause 8 does not affect any night or
remedy of any person which exists, or 1s available, otherwise than pursuant to the
Third Parties Act

GOVERNING LAW

This Supplemental Assignment and any contractual or non-contractual obhigations
ansing out of or In connection with it are governed by English law

COUNTERPARTS

This Supplemental Assignment may be executed in any number of counterparts,
each of which shall be deemed an onginal and this has the same effect as if the
signatures on the counterparts were on a single copy of this Supplemental
Assignment Any party may enter into this Supplemental Assignment by signing
any such counterpart

THIS SUPPLEMENTAL ASSIGNMENT has been entered into as a deed on the ate stated
at the beginning of this Supplemental Assignment




SCHEDULE

Charged Contracts

Name of Chargor

Brief description of
Charged Contract

Date of
Contract

Charged

Parties to Charged
Contract

{Include addresses
for service of notices
of those parties who
are not parties to this
Deed)




{CHARGOR]
Executed as a deed by [insert name in
bold and upper case]

acting by [a director and its
secretary/two directors]:

Director

Dwrector/Secretary

Executed as a deed by LIFECARE
RESIDENCES LIMITED acting by a director
and its secretary/two directors

Director

Director/Secretary




EXECUTION

THE FIRST CHARGOR

Executed as a deed by BATTERSEA

PLACE LLP, acting by a-disestesiathe el Lgears e Demcey

presence-of-a-witness: oo VMACialoes Sk — )
Signature of director / gﬂy
_Sigmature-of witness o brrreasie fiacs e tmuas
Mame-of-withess VILAGRE faa v TED
Addressof-withess
Oceupation-of-witness
THE SECOND CHARGOR
Executed as a deed by )
BATTERSEA PLACE RETIREMENT )
VILLAGE LIMITED acung by a director )
in the presence of a withess: ) 5 /
Signature of director K
Signature of witness ML)
Name of witness LA a2
Address of witness Shefes gop Hokess
(DOLT 90 e
TWT 3 By

Occupation of witness Co Qf»’? .




THE LENDER
Executed as a deed by
LIFECARE RESIDENCES LIMITED
acting by a director 1n the presence of a
withess:
Signature of director
Signature of witness

Name of witness

Address of witness

Occupation of withess

200 o5

ST D Lty

FORERT AP Icfr,)
Lo IRY
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