In accordance with
Sections 859A and
859/ of the Companies
Act 2006
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Particulars of a charge Companies House

DS o] 12

A fee 1s payable with this form You can use the WebFiling service to file this form online
Please see 'How to pay’ on the Please go to www companieshouse gov uk
last page

,/ What this form 1s for What this form s NOT for For further information, please
You may use this form to register You may not use this ferm to refer to our guidance at
a charge created or evidenced by regester a charge where there 1s no www companieshouse gov uk
an Instrument instrument Use form MRO8

This form must be delivered to the Registrar for registration withl
21 days beginning with the day after the date of creation of the charge
delivered outside of the 21 days it will be rejected unless it I1s accompan

court order extending the time for deliver A
g y AR4GIBIBY

25/04/201%

You must enclose a certified copy of the instrument with this form This
RCS OMPANIES HOUSE

stanned and placed on the public record Do not send the onginal

Company details

T

1 |
Company number /|0 |—7_’_7_F—[2_’6_15_’6_ + Filling 1n this form

Company name in full | HC-ONE LIMITED bold black capitals

f' l All fields are mandatory unless

Please complete In typescript or in

specified or indicated by *

Charge creation date

Charge creation date r‘I 4 I%_ lﬁ_ﬁ— ’5_”'0_[’1_|?
:

Names of persons, security agents or trustees entitied to the charge

Please show the names of each of the persons, secunty agents or trustees
entitled to the charge

Name

HCP, INC (as Secunty Agent)

Name

Name

Name

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

[0 1 confirm that there are more than four persons, security agents or
trustees entitled to the charge
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MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which s
not a floating charge) or fixed secunity included in the instrument

Brief description

- By way of second legal mortgage the New Property set out in the
instrument {including Alexander Care Centre, Aspen Court and for
more details of property charged, please refer to the instrument) and
by way of second fixed charge nghts, title and interest from time to
time to the New Property

- By way of assignment all agreements entered into by the Chargor
m respect of the New Property For more info, refer to instrument

Please submit only a short
description If there are a number of
plats of {and, aircraft and/for ships,
you should simply describe some
of them in the text field and add a
statement along the lines of, “for
more details please refer to the
instrument”

Please himit the description to the
available space

Other charge or fixed security

Does the instrument include a charge (which is not a floating charge) or fixed
security over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not described above? Please tick the appropriate box

Yes
[ Ne

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box

O Yes Continue
No GotoSection?

Is the floating charge expressed to cover all the property and undertaking of
the company?

] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further security that will rank equally with or ahead of the charge?
Please tick the appropriate box

Yes
O No

Trustee statement ©

You may tick the hox 1f the company named in Section 1 1s acting as trustee of
the property or undertaking which 15 the subject of the charge

O

@ This statement may be filed after
the registration of the charge (use
form MROB)

Signature

Please sign the form here

Signature

;gy(,j W Wobehsr (P X

This form must be signed by a person with an interest in the charge

06/14 Version 2 0




MRO1

Particulars of a charge

E Presenter information

nTmportant information

You do not have te give any contact informatton, but tf
youi do, it will help Companies House if there 1s a query
on the form The contact information you give will be
vistble to searchers of the public record

I Contactrame e ran McGinley

Compary taive 1ol Fisher Waterhouse LLP

Address
Riverbank House

2 Swan Lane

Post town

Lendon

County/Region

N 0 O EN R

" United Kmgdom

|Dx

Telephone

0207 861 4216

Certificate

We will send your certificate to the presenter's address
if given above or to the company's Registered Office if
you have left the presenter’s information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following
The company name and number match the
information held on the nublic Register,

[ You have included a certified copy of the
istrument with this form

[ You have entered the date on which the charge
was created
You have shown the names of persons entitled to
the charge

@ You have ticked any appropriate boxes
Sections 3,5,6,7&8

" You have given a description in Section 4, If
appropriate

B/You have signed the form

[T You have enclosed the correct fee

E‘J/Please do not send the original instrument, it must
be a certified copy

Please note that all information on this form wili
appear on the public record

E How to pay

A fee of £13 is payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House’

E Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return 1t to the appropriate address below

For compantes registered in England and Wales
The Regustrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Regsstrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern freland, BT2 8BG

DX 481 NR Belfast1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
emall enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been provided free of charge by Companies House

06/14 Version 2 Q




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7712656
Charge code: 0771 2656 0049

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 15th April 2015 and created by HC-ONE LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
25th April 2015.

Given at Companies House, Cardiff on 28th Apnl 2015
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THE OFFICIAL SEAL OF THE

Com panies HouSe REGISTRAR OF COMPANIES




We hereby certify thisto be a
true copy of the original.
Field Fisher Waterhouse LLP

fidd Fsbo Wokzhale Up 1304245 EXECUTION VERSION
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Dated 'S  Apnl2015

Between

MERIDIAN HEALTHCARE LIMITED

as Chargor

HC-ONE LIMITED
as Chargor

FC SKYFALL LOWER MIDCO LIMITED

as Company
and

HCP, INC.

as Secunty Agent

SUPPLEMENTAL CHARGE

1 respect of a security agreement dated 12 November 2014 (as amended or supplemented
from time to tume) between, among others FC Skyfall Lower Midco Limited and HCP, Inc as

Security Agent
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.
THIS SUPPLEMENTAL LEGAL CHARGE 13 made by deed the S day of Apnl 2015
BETWEEN:

M HC-ONE LIMITED, a company registered in England and Wales with registration
number 07712656, and

(2) MERIDIAN HEALTHCARE LIMITED, a company registered in England and
Wales with registration number 01952719,

{(logether, the Chargors), and

3) FC SKYFALL LOWER MIDCO LIMITED, a company registered 1n England and
Wales with registration number 9090162 (the "Company") for itself and as agent for
each of the other Obligors (as defined n the Facility Agrcement) under the Facility
Agreement, and

@ HCP, INC., a Maryland corporation, as agent and trustee for Secured Parties on
terms and conditions set out in the Facility Agreement (the "Security Agent")

BACKGROUND

(A) Each Chargor has agreed to enter into this Deed in connection with the Facility
Agreement.

(B) This Deed 15 supplemental to the Security Agreement (as defined below)
IT IS AGREED as follows

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions

In this Deed:

"New Property" mcans all estates and nterests in the leasehold and immovable
property 1n England and Wales specified in Schedule 1 (The New Property) and all
Premiscs and Fixtures situated on or formung part of such property which the relevant
Chargor listed next to such property purports to mortgage or charge under this Deed
iciuding all Relaied Righis i respeet thereof owned by that Chargor frem time to
fime

"Security Agreement” means the English law security agreement dated 12 November
2014 between, among others, FC Skyfall Lower Midco Limted and the Security
Agent (as subsequently amended or supplemented from time to time)

"Supplemental Charged Assets" means all assets, property and undertaking of each
Chargor from time to time the subject of any Security Interest created or to be created
by this Deed




1.2

"Supplemental Security" means any Security Interest created, evidenced or
conferred by or under this Deed

Construction and Incorporation of Terms

(a)

(®

(©
(d)

The provisions of Clause 1 2 (Construction) of the Security Agreement shall
be deemed to be incorporated into this Deed as if set out 1n full except that
references 1 the Security Agreement to "this Deed” shall be construed as
references to this Deed and "this Secunty” means any Security created or
constituted by this Decd Unless otherwise defined in this Deed, capitalised
terms 1 this Deed have the same meaning given to them in the Secunty
Agreement

This Deed 1s supplemental to and shall be read together with and as
constituting part of the Secunty Agreement

It 1s intended by the parties that this document take effect as a deed.

For the purposes of this Facility Agreement, this Deed 15 a Finance Document

CREATION OF SECURITY

(a)

(b)

All this Secunty.
® is created 1n favour of the Secunty Agent,

(1) is secunity for the payment, discharge and performance of all the
Secured Obligations, and

(u) is madc with full title guarantee i accordance with the Law of
Property (Miscellaneous Provisions) Act 1994,

If a Chargor assigns an agreement under this Deed (or charges 1t) and the
assignment or charge breaches a term of that agreement because a third party's
consent has not been obtained or the creation of any Security 1s prohibited
absolutely

Q) the Chargor must notify the Security Agent immediately,

(11) the assignment or charge will not take effect until that consent 1s
obtained or any restriction on the creation of Security over any such
asset 1s removed and until such time as the assignment or charge takes
effect the Chargor shall hold such assets on trust for the Secumty
Agent, to the extent that such assets purports to secure the Secured
Obligations,

(m)  unless the Secunty Agent otherwise requires, the Chargor must, and
each other Chargor must ensure that the Chargor will, use all
reasonable endeavours to obtamn (in form and content reasonably
satisfactory to the Secunty Agent) within 10 Business Days the
consents necessary and/or the removal of the restniction on the creation




4.2

4.3

of Security over any such asset to enable the assets of that Chargor to
be the subject of an effective assignment or charge pursuant to this
Deed,

(1iv)  mmmediately upon obtaining such consent or removal of the restriction
on the creation of Security, the asset concerned shall become subject to
this Security, and

(v)  the Chargor must promptly supply to the Security Agent a copy of the
consent or document removing the restriction on the creation of
Security obtained by 1t

(c) Each Chargor hereby acknowledges that all assets, rights, mterests and
benefits which are now or 1n the future granted to the Securnity Agent pursuant
to thus Clause 2 or otherwise mortgaged, charged, assigned or otherwise
granted to the Security Agent under this Deed (or amy other document in
connection herewith) and all other rights, powers and discretions granted to or
conferrcd upon the Security Agent under this Deed or the Finance Documents
(or any other document m connection therewith) shall be held by the Secunty
Agent on trust for the Secured Parties from time to time.

UNDERTAKING TO PAY

Each Chargor must pay or discharge the Secured Obligations in the manner provided
for the Finance Documents including any hability in respect of further advances made
under the Finance Documents

SECURITY
Legal Mortgage

As contimung security for the payment and discharge of the Secured Obligations,
each Chargor charges with full title guarantee 1n favour of the Secunty Agent as
trustee for the Secured Parties, by way of second legal mortgage the New Property

Fixed Charge

As continuing security for the payment and discharge of the Secured Obligations,
each Chargor charges with full title guarantee m favour of the Secunty Agent as
trustee for the Secured Parties, by way of second fixed charge all of its night, title and
interest from time fo tume 1 and to the New Property other than (1) New Property in
England and Wales charged by way of second legal mortgage pursuant to Clause 4 1
(Legal Morigage) and (11) any claims which are otherwise subject to an assignment (at
Jaw or m equity) pursuant to this Deed

Assignment

(a) As continuing security for the payment and discharge of the Secured
Obligations, each Chargor assigns and agrees to assign absolutely with full
title guarantee to the Security Agent as trustee for the Secured Parties (subject
to re-assignment on redemption) all of its nght, title and mterest from time to

]




5.1

5.2

time 1n and to all agreements, contracts, deeds, leases licences, undertakings,
guarantees, covenants, warranlies, representations and other documents
(including all documents entered mnto now or 1n the future in order to enable
the Security Agent to perfect its rights thereunder or under this Decd) entered
into by or given to the Chargor in respect of the New Property including all

¢} claims, remedies, awards or judgments paid or payable to the Chargor
(including, without limmtation, all hqudated and ascertamned damages
payable to the Chargor i respect of the items referred to), and

(2) guarantees, wartanties, bonds and representations given or madc by,
and any nghts or remedies against any designer, bulder, contractor,
professional adviser, sub-contractor, manufacturer, supplier or mnstaller
of any fixture, fitting, fixed plant or machmery,

in each case, relating to all or any part of the New Property.

(b) To the extent that any such right, title and interest descrnibed 1n paragraph (a)
above 1s not assignable or capable of assignment, the assignment of that nght
purported to be effected by paragraph (a) shall operate as an assignment of any
damages, compensation, remuneration, profit, rent or mcome which each
relevant Chargor may denive from that right or be awarded or entitled to
respect of that reght

(c) To the extent that any such right, title and interest described in paragraph (a)
above does not fall within any paragraph of Clause 4 2 (Fixed Charge) and are
not effectively assigned under paragraph (a) or (b) above, as security for the
payment and discharge of the Sccured Obligations, each relevant Chargor
charges by way of second fixed charge all of its nights, title and 1nterest under
each agreement and document to which it 1s a party

UNDERTAKINGS AND AGREEMENTS
New Property Deemed to be Real Property

The New Property shall be deemed to be Real Property for the purposes of the
Secunity Agreement and the represeniations and warranties, rights, obligations,
undertakings and covenants set out mn, and the other provisions, express or imphed,
of, the Secunity Agreement shall apply to this Deed and in relation to the New
Property and to this Security to the same extent that the same apply to any Real
Property and as 1f set out in this Deed in full (with the necessary modifications)

Negative Pledge

No Chargor may

(a) create or permit to subsist any Secunty Interest on any of 1ts Supplemental
Charged Assets, or
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(b) either in a single transaction or 1n a series of transactions and whether related
or not and whether voluntarly or involuntarily sell, lease, transfer or otherwise
dispose of all or any part of its Supplemental Charged Assets, including

® by exccuting any convcyance, transfer, lease or assignment of, or other
right to use or accupy, all or any part of the Supplemental Charged
Assets,

(1) by creating any legal or equitable estate or other interest 1n, or over, or
otherwise relating to, all or any part of the Supplemental Charged
Assets, or

(m)  (A) by granting or varying, or accepting any surrender, or cancellation
or disposal of, any lease, tenancy, licence, consent or other nght to
occupy m relation to any of the Supplemental Charged Assets or (B)
by allowing any person any right to use or occupy or to become
entitled to assert any proprietary interest in, or right over, the
Supplemental Charged Assets, which may, 1n each case, adversely
affect the value of any of the Supplemental Charged Assets or the
ability of the Security Agent to exercise any of the Security Rights,

unless, 1 cach case, pursuant to a Permitted Disposal, a Permitted Security or
otherwise as permitted or consented to under the Facility Agreement.

Notice to be Given by the Chargor

Each Chargor shall promptly on the date of this Deed give notice to the landlord
relation to the New Property and (if applicable) each counterparty to any agreement
the benefit of which 1s assigned to the Lender pursuant to Clause 4 3 (Assignment)
and use 1ts reasonable endeavours to procure that each addressee of any such notice
promptly provides within 14 days to the Secunity Agent an acknowledgement of the
notice of the Security Agent's interest. Such notice and acknowledgement shail be m
the form set out in Schedule 5 (Forms of Letter for Relevant Contracts) to the
Security Agreement

FURTHER ASSURANCES

Each Chargor shall promptly at its own cost do all such acts or execute afl such
documents (including assignments, transfers, mortgages, charges, notices and
mstructions) as the Security Agent may reasonably specify {(and in such form as the
Security Agent may reasonably requure) mn favour of the Security Agent or s
nominee(s)

(a) to perfect the security created or intended to be created 1n respect of the
Supplemental Charged Assets or for the exercise of the Security Rights,

(b)  to facilitate the exercise of any Security Right, and/or

(c) (after the occurrence of an Enforcement Event) to facilitate the realisation of
the Supplemental Charged Assets




7.2

This includes
() the re-execution of this Deed,

(2) the execution by the relevant Chargor of any legal mortgage, charge,
transfer, conveyance, assignment or assurance of or over all or any of
the assets constituting, or intended to constitute, Supplemental Charged
Assets, and

(€)] the giving of any notice, order or direction and the making of any filing
or registration,

which, 1n any such case, the Security Agent may think expedient
WHEN SECURITY BECOMES ENFORCEABLE
Timing

This Supplemental Security will become i1mmediately enforceable upon the
occurrence of an Enforcement Event and at any time subsequently or if a Chargor
requests the Security Agent to exercise any of 1ts powers under this Deed

Enforcement

After this Supplemental Security has become enforceable, the Secunty Agent may,
without notice to any Chargor or prior authorisation from any court, 1n 1ts absolute

discretion

(a) enforce all or any part of this Supplemental Security at the times, n the
manner and on the terms it sees fit (or as the Majonty Lenders direct) and take
possession of and hold or dispose of all or any part of the Supplemental
Charged Assets, and

(b) whether or not 1t has appointed a Receiver, exercise all or any of the powers,
anthorities and discretions conferred by the Act (as varied or extended by this
Deed or the Secunity Agreement) on mortgagees and by this Deed or the
Security Agrcement on any Recewver or otherwise conferred by law on
mortgagees or Recelvers

ENFORCEMENT OF SECURITY
General

(a) The power of sale or other disposal and any other power conferred on a
mortgagec by law (including under section 101 of the Act) as varied or
amended by this Deed or the Securnity Agreement will be immediately
cxercisable at any time after this Supplemental Security has become
enforceable




(b)

()

(d)

For the purposes of all powers implied by law, the Secured Obligations are
deemed to have become due and payable on the date of the Security
Agreement

Any restriction imposed by law on the power of sale (including under section
103 of the Act) or the right of a mortgagee to consolidate mortgages
(including under section 93 of the Act) does not apply to this Supplemental
Security or to the exercise by the Secunity Agent of its right to consolidate all
or any of the Supplemental Security with any other securnity in existence at the
time or to 1ts power of sale, which powcrs may be exercised by the Secunty
Agent without notice to any Chargor on or at any time afler this Supplemental
Security has become cnforceable

Any powers of leasing conferred on the Security Agent by law are extended so
as to authornise the Secunity Agent and any Recerver to lcase, make agreements
for leases, accept surrenders of leases and grant options on such terms as the
Security Agent or any Receiver may think fit and without the need to comply
with any restrictions conferred by law (including under section 99 or 100 of
the Act)

8.2  Right of Appropriation

(2)

(b)

To the extent that any of the Supplemental Charged Assets constitute
"financial collateral” and this Deed and the obligations of a Chargor under this
Decd constitute a "secunty financial collateral arrangement” (in each case for
the purpose of and as defined 1n the Financial Collateral Arrangements (No 2)
Regulations 2003 (SI 2003 No 3226) as amended, including by the Financial
Markets and Insolvency (Settlement Finality and Financial Collateral
Arrangements) (Amendment) Regulations 2010 (SI2010 No 2993) (the
"Regulations™)) the Security Agent shall have the right after this Supplemental
Security has become enforceable to appropriate all or any part of that financial
collateral 1n or towards the satisfaction of the Secured Obligations

For the purpose of paragraph (a) above, the parties agree that the value of the
financial collateral appropnated shall be (1) 1n the case of cash, the amount
standing to the credit of each of the Security Accounts, together with any
accrued but unposted interest, at the time the nght of appropnation 1s
exercised, and (1) in the case of Investments, the market price of such
Investments determined by the Security Agent by reference to a public index
or by such other process as the Sccunty Agent reasonably determines
(including an independent valuation or taking into account any other advice
obtained by 1t from an independent investment or accountancy firm of national
standing selected by 1t) In each case, the parties agree that the method of
valuation provided for 1n this Deed shall constitute a commercially reasonable
method of valuation for the purposes of the Regulations.

8.3  No liability as mortgagee in possession

Neither the Secunty Agent nor any Receiver will be lable, by reason of entering 1nto
possession of a Supplemental Charged Asset




(a)

(b)

to account as mortgagee 1n possession or for any loss on realisation, or

for any neglect, default or omission in connection with a Security Asset for
which a mortgagee or a mortgagee in possession might otherwise be hable

8.4  Privileges

The Security Agent and each Receiver 1s entitled to all the nghts, powers, pnvileges and
immunities conferred by law (including the Act) on mortgagees and recervers duly appomnted
undeir any law (including the Act)

8.5  Protection of third parties

(a)

(b)

No person (including a purchaser) dealing with the Security Agent or a
Recetver or 1ts or his agents will be concerned to enquire:

(1) whether the Secured Obligations have become payable,

(u) whether any power which the Secunity Agent or a Recerver 1s purporting to
exercise has become exercisable or 1s being properly exeicised,

(m)  whether any money remains due under the Finance Documents, or

{1v) how any money paid to the Secutity Agent or to that Recerver 1s to be
applied

The receipt of the Security Agent or any Receiver shall be conclusive
discharge to a purchaser and, in making any sale or disposal of any of the
Supplemental Charged Assets or making any acquisifion, the Security Agent
or any Recerver may do so for such consideration, in such manner and on such
terms as 1t thinks fit

8.6  Redempfion of prior mortgages

(a)

(b)

At any time after this Supplemental Security has become enforceable, the
Security Agent may

6] redeem any prior Security Interest against any Supplemental Charged
Asset, and/or

(1)  procure the transfer of that Security Interest to itself; and/or

(1)  settle and pass the accounts of the prior mortgagee, chargee or
encumbrancer on any Security Asset, any accounts so settled and
passed will be, 1n the absence of mamfest error, conclusive and binding
on a Chargor

Each Chargor must pay to the Secunity Agent, immediately on demand, the
reasonable costs and expenses incurred by the Security Agent in connection
with any such redemption and/or transfer, including the payment of any
principal or nterest and, pending reimbursement, that payment will constitute
part of the Secured Obligations and shall carry interest from the date of

0




8.7

9.1

9.2

9.3

payment by the Secunity Agent until retmbursed at the rate and 1 accordance
with clause 22 2 (Interest) of the Secunty Agreement

Contingencies

If this Supplemental Secunty 1s enforced at a time when no amount 18 due under the
Fmance Documents but at a tme when amounts may or will become due, the Secunty
Agent (or any Receiver) may pay the proceeds of any recovenes effected by it into
such number of suspense accounts as 1t considers appropnate.

RECEIVER
Appointment of Receiver

(a) Except as provided below, the Security Agent may (acting through an
authorised officer of the Security Agent) without prior notice to any Chargor
appoint any one or more persons to be a Receiver of all or any part of the
Supplemental Charged Assets 1f

(D) this Supplemental Security has become enforceable, or
(1) a Chargor so requests the Security Agent in writing at any time

(b)  Any appointment under paragraph (a) above may be by deed, under seal or 1
writing under 1ts hand

(c) Except as provided below, any restriction imposed by law on the night of a
mortgagee to appoint a Recerver (including under section 109(1) of the Act)
does not apply to this Deed

{d) The Security Agent 1s not entitled to appoint a Receiver solely as a result of
obtaining a moratorium (or anything done with a view to obtaining a
moratorium) pursuant to Schedule A1 of the Insolvency Act 1986 except with
the leave of the court

(e) The Security Agent may not appoint an administrative receiver (as defined 1n
section 29(2) of the Insolvency Act 1986) over the Secunity Assets tf the
Security Agent 18 prohibited from so doing by section 72A of the Insolvency
Act 1986 and no exception to the prohibition on appomting an admimstrative
receiver applics

Removal

The Security Agent may by wnting under its hand (subject to any requirement for an
order of the court 1n the case of an admimstrative receiver) remove any Receiver
appomnted by 1t and may, whenever 1t thinks fit, appoint one or more persons fo be a
Receiver 1 the place of any Receiver whose appointment may for any reason have
terminated

Remuneration

"




9.4

9.5

10.

10.1

10.2

103

The Security Agent may fix the remuneration of any Receiver appointed by 1t and any
maximum rate mmposed by any law (including under section 109(6) of the Act) will

not apply
Agent of the Chargor

(a) A Receiver will be deemed to be the agent of the relevant Chargor for all
purposes and accordingly will be deemed {o be 1n the same position as a
Recewver duly appointed by a mortgagee under the Act The relevant Chargor
15 solely responsible for the contracts, cngagements, acts, omissions, defaults
and losses of, and remuneration payable to, a Recerver and for habilities
incurred by a Receiver

(b) No Secured Party wall incur any hiability (either to the relevant Chargor or to
any other person) by reason of the appointment of a Receiver or for any other
rcason

Relationship with Security Agent

To the fullest extent allowed by law, any right, power or discretion conferred by this
Decd (either expressly or impliedly) or by law on a Recerver may after this Security
becomes enforceable be exercised by the Sccunity Agent in relation to any Security
Asset without first appomnting a Recerver or notwithstanding the appomtment of a
Recerver No Recerver shall at any ime act as agent for the Secunty Agent

POWERS OF RECEIVER
General

(2) A Receiver has all the nghts, powers and discretions set out below in this
Clause 1n addition to those conferred on 1t by any law This includes

) mn the case of an admumstrative recever, all the nghts, powers and
discretions conferred on an administrative receiver under the
Insolvency Act 1986, and

(1)  otherwise, all the nghts, powers and discretions conferred on a receiver
(or a recerver and manager) under the Act and the Insolvency Act
1986

{(b) If there 1s more than one Recewver holding office at the same time, each
Recerver may (unless the document appointing him states otherwise) exercise
all the powers conferred on a Receiver under this Deed individually and to the
exclusion of any other Receiver

Possession

A Receiver may take immediate possession of, get 1n and collect any Supplemental
Charged Asset (including rent and other income accrued from time to time),

Calls

12




10.4

10.5

10.6

10.7

10.8

18.9

!

A Receiver may make, or require the directors of a Chargor to make, calls upon the
holders of share capital of the Chargor which remains uncalled and to enforce
payment of such calls and any previous unpaid calls by taking proceedings

Carry on business

A Recetver may carry on and manage, or concur 1n the carrying on and management
of or to appoint a manager of, the whole or any part of any business of a Chargor m
any manner he thinks fit

Employees

(a) A Recetver may appoint and discharge managers, officers, agents,
accountants, servants, workmen and others for the purposes of this Deed upon
such terms as to remuneration or otherwise as he thinks fit

(b) A Recerver may discharge any person appointed by a Chargor and employ,
engage, dismiss or vary the terms of employment or engagement of
employees, workmen, servants, officers, managers, agents and advisers on
such terms as to remuneration and otherwise as he shall think fit including
power to engage his own firm 1n the conduct of the recetvership

Borrow money

A Recerver may raise and borrow money either unsecured or on the secunty of any
Supplemental Charged Asset either 1n prionity to this Supplemental Security or
otherwise and generally on any terms and for whatever purpose which he thinks fit

Redemption of security

A Recerver may redeem, discharge or compromuse any security whether or not having
prionty to all or any part of the security constituted pursuaat to this Deed

Covenants, guarantees and indemnities

A Receiver may enter wnto such bonds, covenants, guarantees, comrmtments,
indemnities and other obligations or liabilities as he shall think fit and make all
payments needed to effect, maintamn or satisfy such obligations or habilities

Sale of assats

(@) A Recerver may sell, exchange, convert into money and realise any
Supplemental Charged Asset by public auction or private contract and
generally 1n any manner and on any terms which he thinks fit

(b)  The consideration for any such transaction may consist of cash, debentures or
other obhigations, shares, stock or other valuable consideration and any such
consideration may be payable 1n a lump sum or by nstalments spread over any
period which he thinks fit
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10.10

10.11

10.12

10.13

10.14

10.15

10.16

10.17

(© Fixiures may be severed and sold separately from the property containing
them without the consent of the relevant Chargor.

Contracts

A Recerver may enter into any coniract or arrangement and perform, repudiate,
rescind or vary any contract to which a Chargor 1s a party

L.eases

A Recciver may let any Supplemental Charged Asset for any term and at any rent
(with or without a premuum) which he thinks fit and may accept a surrender of any
lease or tenancy of any Supplemental Charged Asset on any terms which he thinks fit
(including the payment of money to a lessee or tenant on a surrender)

Landlord and Tenant

A Receiver may make allowances to and rc-arrangements (including granting any
licences and operating any rent reviews) with any lessees, tenants or persons from
whom rents and profits may be receivable and to exercise any powers and discretions
conferred on a landlord or a tenant by any statutory provision from time to time n
force

Acqguisitions

A Receiver may purchase, lease, hire or acquire any assets or nghts which he shall
his absolute discretion consider neccssary or desirable for the carrying on,
improvement or realisation of, or for the benefit of, the whole or any part of the
Supplemental Charged Assets or the busmess of a Chargor

Compromise

A Receiver may settle, adjust, refer to arbitration, compromuse and arrange any clamm,
account, dispute, question or demand with or by any person who 15 or claims to be a
creditor of a Chargor or relating 1n any way to any Supplemental Charged Asset

Legal actions

A Receiver may bring, prosecute, enforce, defend, negotiate and abandon any action,
suit or proceedings in connection with the business of a Chargor, all or any party of
any Supplemental Charged Asset or thus Supplemental Secunty which he thinks fit

Receipts

A Receiver may give a valid receipt for any monies and execute any assurance or
thing which may be proper or desirable for realising any Supplemental Charged
Asset

Subsidiaries
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A Recerver may form a subsidiary of a Chargor or supervise, control and finance any
exising or new Subsidiary of a Chargor and transfer to that subsidiary any
Supplemental Charged Asset

10.18 Delegation

A Receiver may delegate his powers 1n accordance with this Deed

10.19 Lending

A Receiver may lend money or advance credit to any customer of any Chargor

10.20 Protection of assets

A Recerver may

(a)

(b)
(©)

(d)

effect any repair or nsurance and do any other act which a Chargor might do
in the ordinary conduct of its business to protect or improve any Supplemental
Charged Asset,

commence and/or complete any bmlding operation,

apply for and maintain any planning permussion, building rcgulation approval
or any other authorisation, and

effect, maintain or renew mdemnity and other insurances and to obtain bonds
and performance guarantees,

1 each case as he thinks fit

10.21 Other powers

A Receiver may

(a)

(b)

do all other acts and things which he may consider desirable or necessary for
realising any Supplemental Charged Asset or which seem to the Receiver to be
incidental or conducive to (1) any of the functions, rights, powers, authorities
or discretions conferred on or vested in ham, {11) the exercise of the Secunty
Rughts (including the realisation of all or part of the Supplemental Charged
Assets) or (i) bringing to hus hands any assets of a Chargor forming part of,
or which when got in would be, Supplemental Charged Assets, and

use the name of a Chargor for any of the above purposes

11. AGREEMENT BY COMPANY

By the Company's execution of this Deed, 1t acknowledges and accepts the terms of
this Deed on behalf of itself and as agent for each of the other Obligors (as defined 1n
the Facility Agreement) party to the Facility Agreement
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12,

13.

13.1

13.2

13.3

GOVERNING LAW

This Deed and any non-contractual obligations ansing out of or 1n connection with 1t
shall be governed by Enghsh law

ENFORCEMENT

Jurisdiction of English courts

(@

(b)

(c)

The courts of England have exclusive junisdiction to settle any dispute ansing
out of or 1n connection with this Deed (including a dispute relating to the
existence, validity or termuation of this Deed or any non-contractual
obligation arising out of or 1n connection with this Deed) (a "Dispute")

The parties to this Deed agree that the courts of England arc the most
appropriate and convenient courts to settle Disputes and accordingly no party
will argue to the contrary

This Clause 13 11s for the benefit of the Secured Parties only As a result, no
Securcd Party shall be prevented from taking proceedings relating to a Dispute
in any other courts with jurisdiction To the extent allowed by law, the
Secured Parties may take concurrent procecdings 1n any number of
jurisdictions

Service of process

(a)

(b)

(c)

Without prejudice to any other mode of service allowed under any rclevant
law, 1f a Chargor 1s not incorporated 1in England and Wales urevocably
appoints the Company as 1ts agent under this Deed for service of process 1n
any proceedmgs beforc the English courts in connection with this Deed (and
the Company by 1ts execution of this Deed, accepts that appointment)

If any person appointed as process agent under this Clause 1s unable for any
reason to so act, the Company (on behalf of a Chargor) must immedaately (and
1n any event within 7 days of such event taking place) appoint another agent
on terms acceptable to the Security Agent Failing this, the Sccunty Agent
may appoint another process agent for this purpose

Each Chargor agrees that failure by a process agent to notify 1t of any process
will not invalidate the relevant proceedings

Waiver of immunity

Each Chargor wrrevocably and unconditionally

(@)

(b)

agrees not to claim any immunity from proceedings brought by a Secured
Party agamnst 1t 1n relation to this Deed and to ensure that no such claim 1s
made on its behalf;

consents generally to the giving of any relief or the 1ssue of any process 1n
connection with those proceedings, and

16




(©) warves all rights of immunity 1n respect of 1t or 1ts assets

EXECUTED as a deed and delivered by the parties on the date stated at the beginning of this
document
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Schedule 1

HC-One Limited

HC-One Limited

HC-One Limited

HC-One Limited

HC-One Limited

London, SE4 1J¥

Aspen Court 17-21 Dodd
Street, Limehouse,
Greater London, E14 7EP

Carrington Court and
Rosebridge Court 190 -
191 Darby Lane, Hindley,
Wigan, Greater
Manchester, WN2 3DU

Elmwood 32 Elmwood
Road, Cioydon, Surtey,
CRO 25G

Orchards, The
(Birmungham) Shard End
Crescent, Shard End,
Birmimgham, West
Midlands, B34 7BP

Pennwood Lodge Wotton
Road, Kingswood,

18

The New Property
No. Chargor Property Description of relevant lease
HC-One Limited Alexander Care Centre Date on or about today's date
21 Rushey Mead,
Lewisham, Greater Parties HCP UK Investments

(Jetsey), Ltd (1) Libra Careco CH2
Propco Lirmited (2)

Term 30 years from completion

Date on or about today's date

Parties HCP UK Investments
(Jersey), Ltd (1) Libra Careco CH2
Propco Limited (2)

Term: 30 years from completion
Date on or about today's date

Parties: HCP UK Investments
(Jersey), Ltd (1) NHP Securiies No 1
Limsted (2)

Term 30 years from completion
Date on or about today's date

Parties HCP UK Investments
(Jersey), Ltd (1) Libra Careco CH2
Propco Lamuted (2)

Term 30 years from completion
Date' on or about today's date

Parties HCP UK Investments
(Jersey), Ltd (1) Libra Careco CH2
Propco Limuted (2)

Term 30 years from completion

Date on or about today's date
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11

12

HC-One Limited

HC-One Limited

HC-One Limated

HC-One Limited

Meridian
Healthcare Lamuted

Mendian
Healthcare Limited

Wotton under Edge,
Gloucestersture, GLI12
8RA

Quarry Hall Newport
Road, St Mellons,
Cardiff, Glamorgan, CF3
STW

Holmwood Warmnster
Road, Norton Lees,
Sheffield, South
Yorkshire, S8 9BN

Milliner Court 23-29
Marsh Road, Luton,
Bedfordshue, LU3 2QF

Qaklands Forest Glade,
Dunton Hills, Lamndon,
Essex, SS16 65A

Amber Lodge  and
Ricvaulx  House 21
Thornlill Road, Armiey,
Leeds LS12 4LL

Apnul Paitk West Street,
Eckington,  Derbyshire
521 4GA
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Parties HCP UK Investments
(Jersey), Ltd (1) Libra Careco CH2
Propco Limated (2)

Term. 30 years from completion
Date on or about today's date

Parties HCP UK Investments
(Jersey), Ltd (1) Libra Careco CH3
Propco Limited (2)

Term 30 years fiom completion
Date on or about today's date

Parties: HCP UK Investments
(Jersey), Ltd (1)} labra Careco CH3
Propco Limited (2)

Term 30 years from completion
Date' on or ahout today's date

Parties HCP UK Investments
(Jersey), Ltd (1) Libra Careco CH2
Propce Limited (2)

Term 30 years from completion
Date: on or about today's date

Parties HCP UK Investments
(Jersey), Ltd (1) NHP Secunties No 1
Limuted (2)

Term 30 years from completion
Date' on or about today's date

Parties HCP UK Investments
(Jersey)}, Ltd (1) Merichan Healthcare
Limtted (2) FC Skyfall Lower Midco
LTD (3)

Term 30 years from completion
Date on or about today's date

Parties HCP UK Investments
(Jersey), Litd (1) Meridian Healthcare
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15

16.

17.

18.

Mendian
Healthcare Limated

Meridian
Healthcare Lirmited

Mendian
Healthcare Limited

Mendian
Healthcare Limited

Mendian
Healthcare Limited

Merndian

Ash Court Brookside
Avenue, Knotty Ash,
Liverpool
L14 7NB

The Beeches and Yew
Trees, Yew Tree Lanc,
Dulanfield SK16 5BJ

Fazakerley House Park
Road, Prescot,
Merseyside L34 3LN

Fir Trees Gorse Hill
Road, Dukinfield SK16
5HN

Holme Lea and Stamford
Court  Astley Road,
Stalybndge SK15 1RA

Hyde
Grange

Nursing Home
Road  South,

Limited (2) FC Skyfall Lower Midco
LTD (3)

Term 30 years from completion
Date on or about today's date

Parties HCP UK Investments
(Jersey), Ltd (1) Meridian Healthcare
Limited (2) FC Skyfall Lower Midco
LTD (3)

Term 30 years from completion
Date on or about today's date

Parties HCP UK Investments
(Jersey), Ltd (1) Mendian Healthcare
Limited (2) FC Skyfall Lower Midco
LTD (3)

Term 30 years from completion
Date on or about today's date

Parties' HCP UK Investments
(Jersey), Ltd (1) Mcnidian Healthcare
Limited (2) FC Skyfall Lower Midco
LTD (3)

Term 30 years from completion
Date on or about today's date

Parties HCP UK Investments
(Jersey), Ltd (1) Mertdian Healthcare
Limited (2) FC Skyfall Lower Midco
LTD(3)

Term 30 years from completion
Date on or about today's date

Parties HCP UK Investments
(Jersey), Ltd (1) Mendian Healthcare
Limited (2) FC Skyfall Lower Midco
LTD (3)

Term 30 years from completion

Date on or about today's date
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20

21

22

Healthcare Lamited

Meridian
Healthcare Limited

Meridian
Healthcare Limnted

Meridian
Healthcare Limited

Mendian
Healthcare Limited

Hyde SK14 5NB

John Joseph Powell 1la
High  Street, Prescot
Merseyside L34 3LD

Kingsfield Union Road,
Ashton under Lyne OL6
JF

Kirkby House James Holt

Avenue, Kurkby,
Maeiseyside L32 5STD
Westwood Lodge

Brookview, Helmsman
Way, Off Poolstock Lane,
Wigan WN3 5D)
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Parties HCP UK Investments
(Jersey), Ltd (1) Mendian Healthcare
Limated (2) FC Skyfall Lower Midco
LTD (3)

Term 30 years from completion
Date on or about today's date

Parties HCP UK Investments
(Jersey), Ltd (1) Meridian Healthcare
Limuted (2) FC Skyfall Lower Midco
LTD (3)

Term 30 years from completion
Date on or about today's date

Parties HCP UK Investments
(Jersey), Ltd (1) Meridian Healthcare
Limited (2) FC Skyfall Lower Midco
LTD (3)

Term 30 years from completion
Date: on or about today's date

Parties HCP UK Investments
(Jersey), Lid (1) Merndian Healthcare
Limted (2) FC Skyfall Lower Midco
LTD (3)

Term 30 years from completion
Date: on or about today's date

Parties: HCP UK Invesiments
(Jersey), Lid (1) Mendian Healthcare
Limated (2) FC Skyfall Lower Midco
LTD (3)

Term 30 years from completion




SIGNATURES

The Chargors

EXECUTED as a DEED by HC-ONE LIMITED

acting by a director 1n the presence of %

Signature of director

Signature of witness .....
Print name QYNDYEA ZeMeENWES L

Address . .. MoZE, (anDan, RNV ERN0E
Lopspon,,  SE1 20 ...

Occupation .....s0%4 CVTOR, |

EXECUTED as a DEED by MERIDIAN

HEALTHCARE LIMITED

acting by a director in the presence of. p
Signature of director

Signature of witness ﬂ' R

Prnt name . ANMEED  ZEHMENIDCS
Address M- Mole LarnPal, YW DE
aodenwony S€1 AV

...............................................

Occupation SouleaTol~




The Company
EXECUTED as a DEED by FC SKYFALL LOWER

MIDCO LIMITED
acting by a director 1n the presence of A
Signature of director

Signature of witness to—
Prmtname  ANDLEA  28MENNES
Address  oF.MoRe oWN0omy @ver SIS

uuuuuuuuuu

The Security Agent

EXECUTED as a DEED on behalf of HCP, INC. a
company incerporated in Maryland, by

being a person who, 1n accordance with the laws of that
territory, 1s acting under the authority of the company.

Authorised signatory




