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Registration of a Charge

Company Name: GREAT ALNE PARK MANAGEMENT LIMITED
Company Number: 08390663

Received for filing in Electronic Format on the: 09/08/2021 XAAJVGVE

Details of Charge

Date of creation: 03/08/2021
Charge code: 0839 0663 0001
Persons entitted: @CBRE LOAN SERVICES LIMITED

Brief description:  ALL ESTATES OR INTERESTS IN ANY FREEHOLD OR LEASEHOLD
PROPERTY NOW OR SUBSEQUENTLY OWNED BY THE COMPANY
INCLUDING ALL BUILDINGS, FIXTURES, FITTINGS AND FIXED PLANT
AND MACHINERY ON THAT PROPERTY.

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT TO
S. 859G OF THE COMPANIES ACT 2006 THE ELECTRONIC COPY
INSTRUMENT DELIVERED AS PART OF THIS APPLICATION FOR
REGISTRATION IS A TRUE COPY OF THE COMPOSITE ORIGINAL
INSTRUMENT.
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Certified by: SIMON BACCHUS
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8390663

Charge code: 0839 0663 0001

The Registrar of Companies for England and Wales hereby certifies that

a charge dated 3rd August 2021 and created by GREAT ALNE PARK
MANAGEMENT LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 9th August 2021 .

Given at Companies House, Cardiff on 10th August 2021

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

Tris DEED is dated ' 3August 2021 and is made between:

{1 The Parties listéd in'Schedule 1 (Chargors) (the "Chargors"); and

{(2)  CBRE Loan Services Limited, as security agent for the Secured Parties (as defined in
- the Facility Agreement, defined below) {the "Security Agent").

BACKGROUND:

(A)  The Chargors enter into this Deed in connection with the Facility Agreement (as defined
below).

' (B) it is intended that this document takes effect as a deed notwithstanding the fact that a -
. party may only execute this document under hand.

1T 18 AGREED as follows:
1. DEFINITIONS AND INTERPRETATION
1.1..' Definitions

.- - In this Deed:

. "Act' means the Law of Properfy Act 1925,

"Facility Agreement" means the facility agreemént dated 11 October 2018 between

{among others) the Chargors and the Security Agent,

"Investments” means:

(@) all shares or membership interests in any member of the Group (other than itself)
~ owned by a Chargor or held by any nominee or trustee on a Chargor's behalf, and

o (b) all other shares, membership interests, stocks, debentures, bonds or other
' securities or investments owned by a Chargor or held by any nominee or trustee
on a Chargor's behalf.

"Members’ Agreements” means each and all of:

(@) the members' agreement dated 3 August 2017 and entered into between ECV
Partnerships Warwick Limited (company number 09048700) and Senior Living -
 {Warwick Gates) Limited (company number 09158606) (as members) and
Warwick Gates LLP (registered number QC394604) relating to Warwick Gates

LLP (registered number OC394804); and

(b) the members' agreement dated 3 August 2017 and entered into between ECV-
Parinerships Tattenhall Limited (company number 09182246) and Senior Living -
(Tattenhali) Limited (company number 09225326) (as members) and Tattenhall

- Care Village LLP (registered number OC395412) relating to Tattenhall Care -
Viliage LLP {registered number Q395412).

"Mbngaged Property" means all freehold or leasehold property included in the definition |
. of Security Asset.

"Party” means a party to this Deed.

LIBOV/BACCHUSS/8870495.3 SRR ' R '_: - . Hogan Lovelis
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"Receiver’ means a receiver or receiver and manager or administrative receiver, in each
case appointed under this Deed.

"Relevant Contract” means:;

(&) a Lease Document;
- (b} a Unit Disposal Document;

' {¢)  an Operator Agreement;

(d)' . @ Development Management Agreement;

(e}  aData Protection Addendum;

(H  any other appointment of any'managi'ng agent, asset 'mahagef or operator in L '

connection with the Properties; and

(g)y '_ any other document which is designated a Transaction Document (other than a

Development Document) in accordance with the terms of the Facility Agreement.

"Security Asset” means any asset of a Chargor which is, or is expressed to be, subject _ -

to any Security created by this Deed.

"Secured Liabilities" means all present and future obligations and liabilities (whether -
. actual or contingent and whether owed jointly or severally or in any other capacity

whatsoever} of each Transaction Obligor to any Secured Party under each Finance
BDocument.

"Security Period" means the period beginning on'the date of this Deed and ending on
. the date on which all the Secured Liabilities have been unconditionally and irravocably -
~ paid and discharged in full.

_ "Supplemental Mortgage" means a mortgage which is supplemental to this Deed and
entered into between a Chargor and the Security Agent, substantially in the form agreed -

between that Chargor and the Security Agent.

- Construction

(a)  Capitalised terms defined in the Facility Agreement have the same meaning in this -

Deed unless expressly defined in this Deed.

' (b) ~ The provisions of clause 1.2 (Construction), clause 1.3 (Jersey terms) and clause -
1.7 {The Agent and Security Agent) of the Facility Agreement apply to this Deed
- as though they were set out in full in this Deed except that references to the

~ Facility Agreement will be construed as references to this Deed.

' '(c)' Unless a contrary indication appears, a reference in this Deed to:

(B a Finance Document or Transaction Document or any other agreement or

instrument is a reference to that Finance Document or Transaction -

.. Document or other agreement or instrument as amended, novated,
- supplemented, extended or restated,

~{iiy - any rights in respect of an asset includes:



@

(e

)

(hy-

(1) allamounts and proceeds paid or payable;
{2y -~ all rights to make any demand or claim; and .- .

(3)  all powers, remedies, causes of action, security, guarantees and
indemnities,

in each case in respect of or derived from that asset;

. (iii)- - any share, stock, debenture, bond or other secul"ity. or investment

includes:
{1} any dividend, interest or other distribution paid or payable; and

(2)  any right, money or property accruing or offered at any time by way

of redemption, substitution, exchange, bonus or preference, under .

~ ' option rights or otherwise,

in each case in respect of that share, stock, debenture, bond or other |

security or investment; and

| (iv} - the term this Security means any security created by this Deed.

. Any covenant of a Chargor under this Deed (other than a payment obligatidn
- which has been discharged) remains in force during the Security Period.

The terms of the other Finance Documents and of any other agreement of

- instrument between any Parties in relation to any Finance Document are .
 incorporated in this Deed to the extent required to ensure that any purporied -
- disposition, or any agreement for the disposition, of any freehold or leasehoid

property contained in this Deed is a valid disposition in accordance with section
2{1) of the Law of Propertly {Miscellaneous Provisions) Act 1989,

- If the Security Agent reasonably considers that an amount paid to a Secured Party'

under a Finance Document is capable of being avoided or otherwise set aside on .
the liquidation or administration of the payer or otherwise, then that amount will

" not be considered to have been irrevocably paid for the purposes of this Deed.

@

- Unless the context otherwise requires, a reference to a Securily Asset includes

the proceeds of any disposal of that Security Asset.

‘This Deed is a Security Document.

© 13 Third party rights

(a)

).

Unless expressly provided to the contrary in a Finance Document, a person who
is not a Party has no right under the Contracts (Rights of Third Parties) Act 1999
to enforce or to enjoy the benefit of any term of this Deed,

" Notwithstanding any term of any Finance Document, the consent of any person' o

who is not a Party is not required to rescind or vary this Deed at any time.

“Any Receiver may enforce and enjoy the benefit of any Clause which expressly.' '

confers rights on it, subject to paragraph {b) above and the provisions of the
- Confracts (Rights of Third Parties} Act 1999,

- LIBOYBACCHUSS/68704953 .. . . . .. HoganLovells



2. CREATION OF SECURITY
21 " General .
(@)  The Chargors must pay or discharge the Secured Liabiliies in the manner -
provided for in the Finance Documents. '
; (b) | All the security created under this Deed: : |
(i) is created in favour of the Security Agéht;. .
(i) is created over present and future assets of thé Chargofs; ' .
(iif) is security for the payment of all the Secured Liabilities; and

L (iv) “is made with full title guarantee in accordance with the Law of Proberty '_ R .
{Miscellaneous Provisions) Act 1994,

L (c) The Security Agent hoids the benefit of this Deed and this Security on trust forthe
' - Becured Parties, '

22 Land
(@  Each Chargor charges:
(i) by way of a first legal mortgage all estates or interests in any freehold or

- leasehold property now owned by it; this includes the real property
specified in Schedule 2 (Real Propsrty), and

(i’i) : (to the extent that they are not the subject of a mortgage under paragraph
(i) above) by way of a first fixed charge all estates or interests in any
- freehold or leasehold property now or subsequently owned by it.

. (b)'.- - Areference in this Clause 2 (Creation of security) to a mortgage or charge of any.- L
freehold or leasehold property includes:

(i) all buildings, fixtures, fittings and fixed plant and machinery on that
property, and

(i) the benefit of any covenants for title given or entered into by any
' . predecessor in title of the relevant Chargor in respect of that property or _
. any moneys paid or payable in respect of those covenants.

23 Investments
 Each Chargor:
(3)  charges by way of a first fixed charge all shares or membership interests in any’ e
member of the Group (other than itself) owned by it or held by any nominee or

' ~trustee on its behalf; and

- (b) o (to the extent that they are not the subject of a charge under paragraph (a) above)
- charges by way of a first fixed charge its interest in all its Investments.

. UBOUBACCHUSS®8704953 . . . i 7 Hogan Lovells



24 Plantand machihery'__ _

_ To the extent that they are not the sleje'ct of é 'm'ortgage.dr' a first fixed 'ch'arge' under -
- Clause 2.2 (Land), each Chargor charges by way of a first fixed charge all plant and
machinery owned by it and its interest in any plant or machinery in its possession.

(a)

(@

25 Credit balances

Each Chargor charges by way of a first fixed charge all of its rights in respect of -

any Account other than its General Account and its Capital Account, any amount |
- standing to the credit of any Account other than its General Account and its
“ Capital Account and the debt represented by it.

®

- General Account and its Capital Account, any amount standing to the credit of its

Each Chargor charges by way of a first fixed charge all of its rights in respect of its -

General Account and its Capital Account and the debt represented by it.

- Each Chargor charges by way of a first fixed charge all of its rights in respect of -

any account it has with any person other than the accounts referred fo in
paragraphs (a) and {b) above, any amount standing to the credit of any such

-~ account and the debt represented by it.

: 26 Book debts etc.

. Each Chargor charges by way of a first fixed charge:

(@)
(b

@
@

all of its Subordinated Debt;
all of its book and other debts;

all other moneys due and owing to it and -

 the benefit of all rights in relation to any item under pafagraphS' (a) to (¢) above. .-

27 Development Documents

Each Chargor charges by wéy of a first fixed chargé its interest |n and to, each
Development Document together with all rights of enforcement and all other rights in -
" respect of the same.

28 Insurances

(a)

n o

" Rights.

Each Chargor assigns absclutely, subject to a proviso for re-assignment on .
redemption, all of its rights under any contract or policy of insurance taken out by
it or on its behalf or in which it has an interest (together, the "Insurance Rights").

To the extent that they have not been effectively assigned under paragraph (a)
above, each Chargor charges by way of a first fixed charge all of its Insurance

LBOUBACCHUSS/B8704053 . T ogan Lovells



2.9 Hedging |
' Each Chargor assigns ébSoluter, slej'ec't tb é prt.:.vislo fof re-a.assignrh'er.lt. on redemption,'
all of its rights under any Hedging Agreements.
_ 2.10 ' Other contracts
| (a) Each Chargolr:_ '

(i) assigns absolutely,- subjedt to'a proviso for re-assignment on ‘redemption,
all of its rights:

(N in respect of all Rental Income;

(2)  under any guarantee of Rental Income contained in or reléting to
-~ any Lease Document,

(3) - under each Relevant Contract; and

' (4) - under any document, agreement or instrument to which it and any
nominee or trustee is parly in respect of an Investment (including, -

~where applicable and without limitation, the Members'

- Agreements); and
~ (i) charges by way of a first fixed charge all of its rights under any other.
' - document, agreement or instrument to which it is a party except to the

- extent that it is subject to any fixed security created under any other term
of this Clause 2 {Creation of security).

by - T6 the extent that they have not been effectively assigned under paragraph (a)(i) .
above, each Chargor charges by way of a first fixed charge all of its rights listed
_- under paragraph (a){i) above. '

211 Miscellaneous
- Each Chargor charges by way of first fixed charge:
(&) its goodwill;

k) . the benefit of any Authorisation {statutory or oth'e'rwise) held in connection with its
' - use of any Security Asset; :

. {€) - the right to recover and receive compensation which may be payable to it in :
. respect of any Authorisation referred to in paragraph () above;

(d) . - its uncalled capital, and
~(e) ~ the benefit of all rights in relation to any item under paragraphs (a) to (d) above. - -
212 '_ Floéﬁng charge |
- (a) Each Chargor charges by' way of a first floating chafge all its assetsi.not otherwise

. effectively mortgaged, charged or assigned by way of fixed morigage, fixed
_ charge or assignment under this Clause 2 (Creation of security).

' LIBOVBACCHUSS/6870495.3 B . Hoganlovels



{b) Excépi as pfoVided below, the Secufity Agent may 'by notice to a Chargor convert -
the fleating charge created by this Clause 2.12 (Floaling charge) into a fixed
charge as regards any of that Chargor's assets specified in that notice if;

(i) an Event of Default is continuing; or

(i) the Security Agent (acting on the instructions of the Majority Lenders,
acting reasonably)} considers those assets to be in danger of being seized -
or sold under any form of distress, aftachment, execution or other legal -
process or to be otherwise in jeopardy.

(c) Subjéc:t to paragraph (d) below, the floating charge created by this Clause 2.12

" (Floating charge) may not be converted into a fixed charge solely by reason of:
R () the obtaining of a moratorium; or
g (i) . anything done with a view to obtaining a moratorium,

- undér section 1A of the Insolvency Act 1886.

_ (d) ' Paragraph (¢} does not apply in respect of ahy floating charge referred to in . N '

" subsection (4) of section AS2 of Part A1 of the Insolvency Act 1985,

() - The floating charge created by this Clause 2.12 (Floating charge) will (in addition o
- to the circumstances when this may occur under the general law) automatically
convert into a fixed charge over all of any Chargor's assets if an administrator is
appointed or the Security Agent receives notice of an intention to appoint an
administrator,

s (f) . The floating charge created by this Clause 2.12 (Floating charge)is a "qua!ifying'

a2

41

- floating charge” for the purpose of paragraph 14 of Schedule B1 fo the
insolvency Act 1986. -

RESTR.ICTIONS ON DEALINGS
Security

Except as expressly allowed under the Facility 'A'g.reem.ent or this Deed, each Chargor'

- must not create or permit to subsist any Security on any Security Asset.

Disposals

" Except as expressly allowed under the Facility Agreement or this Deed, each Chargor

must not enter into a single transaction or a series of transactions (whether related or not

~ and whether voluntary or involuntary) to dispose of all or any part of any Security Asset.

. LAND

Notices to tenants

~ Following an Event of Default which is c;o'ntini.:ing and on {he written’ request of the
~ - Security Agent, each Chargor must:

{a) serve a nolice of assignment, 's'ubstantialiy in the form of Part 1 of Schedule 3
. (Formms of Lefter for Occupational Tenants), on each tenant of a Mortgaged
Property; and

- LIBO1/BACCHUSS/6870495.3 PP DRI . Hogan Lovells



notice, substantially in the form of Part 2 of Schedule 3 (Forms of Leler for - |
" Occupational Tenanis). '

42 Acquisitions

I a Chargor acquires any freehold or leasehold property in England and Wales in
- -accordance with the Facility Agreement after the date of this Deed it must:

: _ (a) (to the extent that notice has not already been given in accordance with the terms
~ of the Facility Agreement) notify the Security Agent immediately;

(b)  immediately on request by the Security Agent and at the cost of the Chargors,
- execute and deliver to the Security Agent a Supplemental Mortgage over that
. property in favour of the Security Agent (to the extent not already executed and

- delivered in accordance with the terms of the Facility Agreement); and

() . _
© ) if the titie to that freehold or leasehold property is registered at the Land -
- Registry or required fo be so registered, give the Land Registry written
. notice of this Security; and

{i)) " if applicable, ensure that this Security is correctly noted against that title in
- the title register at the Land Registry.

43 Land Registry

.. Each Chargor consents to é restriction in the folloWihg téfmé be’ihg entered into on the
. Register of Title relating to any Morgaged Property registerad at the Land Registry:

- "No disposition of the registered estate by the proprietor of the registered estate is to be
registered without a written consent signed by the proprietor for the time being of the
charge dated [***] in favour of CBRE Loan Services Limited referred to in the charges .
register or their conveyancer.” {Standard Form P}.

.44 - Deposit of title deeds
- During the Security Period, 'eéch Chargor must prbmpt!y:
) deposit with the Security Agent all deeds and documents nééessary to show good
and marketable title to any property referred to in Clause 4.2 (Acguisitions) (the .
“Title Documents");

o '(b)" - procure that the Title Documents are held to the order of the Security Agent, or

- (c) . procure that the Title Documents are held to the order of the Agent by a firm of
solicitors approved by the Security Agent for that purpose,

~in each case, and where applicable, subject to any such documents being received from
HM Land Registry following any requisite registrations.

LIBM/BACCHUSS/E704053 © - e T Haaan Lovells



5. INVESTMENTS . =

- 5.1 . Deposit

" Each Chargof must promptly:

(a)
©

52 '-céus
- (a)

deposit with the Secufiiy Agent {or with its nominee),' of as the Security Agent nhay' E
direct, all certificates and other documents of title or evidence of ownership in
refation to its Investments; and

-execute and deliver to the Security Agent (or with its nominee) all share transfers
and other documents which may be requested by the Security Agent in order to
enable the Security Agent or its nominees to be registered as the owner of or .-
- otherwise obtain a legal litle to its Investments.

" Each Chargor must pay all calls or other payments due and payable in réspect of -
- any of its Investments in accordance with the Facility Agreement. '

if a Chargor fails to do so, the Security Agent may pay the calls or other payments:

- in respect of any of its Investments on behalf of that Chargor. The Chargors must
prompty cn, and in any event within 3 Business Days of, written reguest reimburse

the Security Agent for any payment made by the Security Agent under this Clause

- 5.2 (Calls).

5.3 Other obligations in respect of Investments

(a)

(b)-

(9

Each Chargor must promptly send a copy to ihé 'Secufity A'geht 6f, -and comply

with all requests for, information which is within its knowledge and which are made

under any law or regulation or any similar provision contained in any articles of -

. association or other constitutional document, or by any listing or other authority, -
relating to any of its investments. If it fails to do so, the Security Agent may elect .
. to provide such information as it may have on behalf of that Chargor.

Each Chargor must comply with all cther material conditions and material - -
- abligations assumed by it in respect of any of its Invastments.

The Security Agent is not obliged to:

()} perform any abligation of a Chargor;

(i} make any payment,

- (i) make any enquiry as to the nature or sUfﬁciéhby of any paymeht reée'ived

by it or a Chargor; or

(iv) " present or file any claim or take any other action to collect or enforce the
- payment of any amount fo which it may be entitled under this Deed,

- in respect of any of the investments.

54 . Voti'ng rights

(@)

Before this Security becomes enforceable: L

LIBO1/BACCHUSS/B870495.3 R . : . ERREI " Hogan Lovells



el

B2

83

(b)

@

| S0

- {iy  the voting rights, powers and other rights in respect of its Investments will

~ be exercised:
{1 by the relevant Chargor; or

(2) . if exercisable by the Security'Ageh't,' in any manner which the’
- relevant Chargor may direct the Security Agent in writing; and

{n} " all dividends, distributions or other income paid or payable to a Chargdr in -
.~ relation to any of its Investments in accordance with the Facility -
- Agreement must be paid into the reievant Chargor's General Account.

Each Chargor must indemnify the Security Agent against any loss or liability

incurred by the Security Agent as a consequence of the Security Agent acting in
respect of any of its Invesiments as permitted by this Deed on the direction of that

" Chargor.

After this Security has become enforceable pursuant to Clause 10.1 (Event of
Default), the Security Agent may exercise (in the name of the relevant Chargor

- and without any further consent or authority on the part of that Chargor) any voting
. rights and any powers or rights which may be exercised by the legal or beneficial .

owner of any Investment, any person who is the holder of any Investment or

- otherwise.

ACCOUNTS

General

In this Clause 6 (Accounts) "Account Bank” means a person with whom an Account is

- maintained under the Facility Agreement.

Beook debts and receipts

- (a)

by

@

Each Chargor must get' in and realise its Rental Income and other amounts due

~ from tenants or any other occupiers of the Mortgaged Property in the ordinary

course of its business and in a commercially reasonable manner and hold the

. proceeds of the getling in and realisation (until payment into an Account if

required in accordance with paragraph (c) below) on trust for the Security Agent.

- Each Chargor must get in and realise its book and other debts and other moneys

~due and owing to it in the ordinary course of its business and hold the proceeds of .
the getting in and realisation (unti payment into an Account if required in -

| " accordance with paragraph (c) below) on trust for the Security Agent.

- Each Chargor must, except to the extent that the Security Agent otherwise

agrees, pay all the proceeds of the gefting in and realisation into an Account in
accordance with the Facility Agreement.

. Notices of charge

Each Chargor must:

- (a)

immediately serve a notice of charge, substantially in the form of Part 1 of
Schedule 4 (Forms of Letter for Account Bank) or such other form as required by

- the relevant Account Bank, on each Account Bank:, and
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notice, substantially in the form of Part 2 of Schedule 4 (Forms of Letter for
" Account Bank) or such other form as required by the relevant Account Bank.

© 7. HepcinG
Each Chargor must. =~
(@)  immediately serve a nofice of assignment, substantially in the form of Part 1 of
Schedule 5 (Forms of Letter for Hedge Countarparty), on each counterparty to a

B Hedging Agreement; and

SR ()]  use reasonable endeavours to ensure that such counterparty acknowledges that -~
notice, substantially in the form of Part 2 of Schedule 5 (Forms of Letter for
Hedge Counterparty). '

8 INSURANCES
Each Chargof must: - o '

' (a)  immediately serve a notice of assignment, substantially in the form of Part 1 of .

Schedule 6 (Forms of Lefter for Insurers), on each counterparty to an Insurance;
and

"(b) ~ use reasonable endeavours to ensure that such counterparty acknowledges that
. notice, substantially in the form of Part 2 of Schedule 6 (Forms of Letter for
Insurers).

8 . RELEVANT CONTRACTS
Each Chargor must, at the request of the Security Ageht:
(@) serve a notice of assignment or charge (as appiic’ab!e); substantially in the form of
Part 1 of Schedule 7 (Forms of Leifer for Relevant Contracts), on each =

counterparty to a Relevant Coniract, and

| (b) " use reasonable endeavours o ensure that each such party acknowledges that
- notice, substantially in the form of Part 2 of Schedule 7 (Forms of Letter for
Relevant Confracts). -

10. WMHEN SECURITY BECOMES ENFORCEABLE . .
101 Event of Default

~ This Security will become immediately enforceable if an Event of Default ocours and is
continuing.
o102 Discretion
After this Security has become enforceable; the .Se'curity Agent may enforce all or any
- part of this Security in any manner it sees fit or as instructed in accordance with the
" Facility Agreement.
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Statutory powers

* The power of sale and other powers conferred by section 101 of the Act, as amended by _
.. this Deed, will be immediately exercisable at any time after this Security has become -
.- enforceabie.
" ENFORGEMENT OF SECURITY
- General

{a) For the purposes of all power's"implied by statute, the Secured Liabilities are '

deemed to have become due and pavabie on the date of this Deed,

' (b)' - Section 103 of the Act {restricting the power of sale) and section 83 of the Act

{restricting the right of consolidation) do not apply o this Security.

. (€Y . - The statutory powers of leasing conferred on the Security Agent are extended so _'
-~ as to authorise the Security Agent to lease, make agreements for ieases, accept

- surrenders of leases and grant options as the Security Agent may think fit and

without the need to comply with any provision of section 89 or section 100 of the
Act.

No liability as mortgagee in possession

. Neither the Security Agent nor any Receiver will be Iiable.' by reason of entering into
. possession of a Security Asset, to account as mortgagee in possession or for any loss on

realisation or for any default or omission for which a mortgagee in possession might be
liable.

Privileges

- The Security Agent and each Receiver is entit!éd. to all the rights, powers, privileges 'énd .
_ immunities conferred by the Act on mortgagees and receivers duly appointed under the
. Act, except that secticn 103 of the Act does not apply.

. Protection of third parties

No person (including a purchaser) dealing with the Security Agent or a Receiver or its or o

hisfher agents will be concerned to enguire;

{a) whether the Secured Liabilities have become payable;

(b) - whether any power which the Security Agent or a Receiver is pu'r.po'rting t'd'_ | E

exercise has become exercisable or is being properly exercised;

'(c) - whether any money remains due under the Finance Documents; or

A{d) " how any money paid to the Security Agent or fo that Receiver is to be appﬁied. g

Red.e'mption of prior morigages
(@) At any time after this Security has become enforceable, the Security Agent 'rﬁay': :
D redeem any prior Security against any Security Asset;

| - (i) procure the transfer of that Security to itself; and/or
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{W}  settle ‘and pa'ssi ‘the . accounts of the prior morigagee, chargee or
- encumbrancer; any accounts so settied and passed will be, in the absence
. of manifest error, conclusive and binding on the Chargors.

) The Chargors must pay to the Security Agent, immediately on demand, the costs |

and expenses incurred by the Security Agent in connection with any such . -

redemption and/or transfer, including the payment of any principal or interest.
116  Contingencles

. If this Security is enforced at a time when no amount is due under the Finance
. Documents but at a time when amounts are reasonably expected to or will become due,
. the Security Agent (or a Receiver) may pay the proceeds of any recoveries effected by it
intc a suspense account or other account selected by it.

“11.7 ° Financial coliateral

(@)  To the extent that the Security Assets constitute “financial collateral® and this
Deed and the obligations of each Chargor under this Deed constilute a "security
financial collateral arrangement” (in each case, for the purpcse of and as defined

- in the Financial Collateral Arrangements (No. 2) Regulations 2003), the Security

- Agent will have the right after this Security has become enforceable to appropriate

~ all or any part of that financial collateral in or towards the satisfaction of the
Secured Liabilities.

(b} Where any financial collateral is appropriatedf:

() if it is listed or traded on a racognised exohanige,' its value v'villl be taken as
being the value at which it could have been sold on the exchange on the
date of appropriation; or :

(i - in any other case, its value will be such amount as the Security Agent E
.. reasonably determines having taken into account advice obtained by it

. from an independent commercial property adviser, investment bank or - .

accountancy firm of national standing selected by it,

" and each Finance Party will give credit for the proportion of the value of the
financial collaterai appropriated to its use.

2. RECENER
121 Appointment of Receiver

- (a) Except as provided”below,' the Secufity Agent may appbint any one'br more
persons to be a Receiver of all or any part of the Security Assets if. '

i this Security has become enforceable; or
(i) - a Chargor so requests to the Security Agent at any time. . . _

{b} " Any appointment under paragraph (a) above may be by deed, under seal or in
writing under its hand.

{c) - Except as provided below, any restriction imposed by law on the - right of a
- morigagee to appoint a Receiver (including under section 108(1) of the Act) does
"~ not apply o this Deed.
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124

125

13,
13.1

. _-'g,g';_ .

{ﬁ}"-  The Security Agent is not entitled to appoint a Receiver solely aé aresult of the .
- obtaining of a moratorium (or anything done with a view to obtaining a = -

B meratorium) under Part A1 of the Insolvency Act 1986 other than in respect of a

floating charge referred to in subsection (4) of section A52 of Part A1 of the
insolvency Act 1986,

3 {a‘,k The Security Agent may not appoint an administrative receiver (as defined in

- section 29(2) of the Insolvency Act 1986) over the Security Assets if the Security

Agent is prohibited from so doing by section 72A of the insolvency Act 1986 and -~

~ ng exception to the prohibition on appointing an administrative receiver applies.

. Removal

The Security Agent may by writing under its hand (subject to any requirement for an order

. of the court in the case of an administrative receiver) remave any Receiver appointed by it
“and may, whenever it thinks fit, appoint a new Receiver in the place of any Receiver

whose appointment may for any reason have terminated.

Remuneration

maximum rate specified in section 109(8) of the Act will not apply.

Agent of the Chargor

" The Security Agent may fix the remuneration of any Receiver ap'pointed b'y it and the' g

(@} A Receiver wil be deemed to be the agent of the Chargors for all purposes and :

accordingly will be deemed to be in the same position as a Receiver duly

. appointed by a morigagee under the Act. Each Chargor is responsible for any
~ contracts, engagements, acts, omissions, defaults and losses of a Receiver and
- for any Secured Liabilities incurred by a Receiver.

'(b)' .~ No Secured Party will incur any liability {either to the Chargors or to any other

- person) by reason of the appoiniment of a Recsiver or for any other reason.

. Relationship with Security Agent
To the fullest extent allowed by faw, any right, power or discretion conferred by this Deed _
(either expressly or impliedly) or by law on a Receiver may after this Security becomes

- enforceable be exercised by the Security Agent in relation to any Security Asset without .
. first appointing a Receiver and notwithstanding the appointment of a Receiver.

' POWERS OF RECEIVER

General

(@) A Receiver has all of the rights,- powers and discretions set out below in this

Clause 13 (Powers of Receiver) in addition to those conferred on it by any law. -

© - This includes:

(i) in the case of an administrative receiver, all the rights, powers and

discretions conferred on an administrative receiver under the Insolvency
- Act 1986, and

- {ii) - otherwise, all the rights, powers and discretions conferred on a receiver (or
' - areceiver and manager) under the Act and the Insoivency Act 1988,
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~(b) - Ifthere is more than one Receiver holding office at the same time, each Receiver
: - may (unless the document appointing him/her states otherwise) exercise all of the
~ powers conferred on a Receiver under this Deed individualiy and to the exclusion
~ of any other Receiver,

32 Possession
. A Receiver may take immediate posSession of, getin and r'eaEiSe'a'ny Sechrity Asset - _
133 | Carry on business
A Receiver may carry on any business of a Chargor in any mannes" he/she thinks fit.
134 - Employees
{a) A Recei.vier may éppoint and discharge managers, ofﬁdérs, ag'enfs. aCcOuntan'ts;‘ .
servants, workmen and others for the purposes of this Deed upon such terms as
to remuneration or otherwise as he/she thinks fit.
(b} - AReceiver may discharge any person appointed by a Chargor.
135 . Borrow money
A Receiver may raise and borrow meney either u'ns:ecured or on the security of ahy |
Security Asset either in priority to this Security or otherwise and generally on any terms
and for whatever purpose which hefshe thinks fit.

13.6 - Sale of assets

" (a) A Receiver may sell, exchange, convert into money .and realise any Security -
Asset by public auction or private contract and generally in any manner and on -
. any terms which hefshe thinks fit.

{b}'_' " The consideration for any such transaction may consist of cash or non-cash
: consideration and any such consideration may be payable in a lump sum or by
instaiments spread over any period which hefshe thinks fit.

(¢} Fixtures, other than landiord's fixtures, may be severed and sold separately from .
' * the property containing them without the consent of the Chargors.
137 Leas'es
A Receiver may let any Security Asset for any term and at any rent (with or without a
~ premium) which he/she thinks fit and may accept a surrender of any lease or tenancy of

. any Security Asset on any terms which he/she thinks fit (including the payment of money
" to alessee or tenant on a surrender).

13.8 Compromise

A Receiver may settle, adjust, refer to arbitration, compromise and arrange any claim, .

- account, dispute, question or demand with or by any person who is or claims to be a -
. creditor of a Chargor or relating in any way to any Security Asset.
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A Receiver may bring, pros.écute', enforce, defend and abandon any action, suit or '
proceedings in relation to any Security Asset which hefshe thinks fit. '

1310 Receipts

A Receiver'may g'ive a valid receipt for any moneys and execute any ass'ura'n'ce or thing S
which may be proper or desirable for realising any Security Asset.

13.11 Subsidiaries

- A Receiver may form a Subsidiary of a Chargor and transfer to that Subsidiary any
- Security Asset.

' 1312 Delegation | |
.' A Receiver m'ay.delegéte'his!her deerS .in accordance with thi.s. Deéd; -
| 1313 Lending
A Receiver may lend moh'ey' or advance credit to any person.
: :1.;".3.14 - Protection of assets
A Receiver may:

(a) effect any-rep'a%r'oi' insurance and do any other act which a Chérgof might doin
~ the crdinary conduct of its business to protect or improve any Security Asset;

(b) commence andfor complete any building operation; and

(¢) . apply for and maintain any planning permission, building regulation approval or
- . any other Authorisation, .

. in each case as he/she thinks fit.
s 13.‘15 Other powers
| A Receiver may: | | -
(a) do all other acts énd'things 'wh.ich hefshe 'rnéy'. éonsfdér’ necesﬁsédr or desirable for -
realising any Security Asset or incidental or conducive to any of the rights, powers o

or discretions conferred on a Receiver under or by virtue of this Deed or law:

'{b}'_. exercise in relation to any Security Asset all the powers, authorities and things -
~ which he/she would be capable of exercising if he/she were the absolute .
" beneficial owner of that Security Asset; and

: {c} . usethe name of a Chargor for any of the above purposes.
14. - . APPLICATION OF PROCEEDS
All amounts from time to time received or recovered by the Security Agent or any
- Receiver pursuant to the terms of this Deed or in connection with the realisation or -

enforcement of all or part of this Security will be held by the Security Agent and applied in
- accordance with the Facility Agreement. This Clause 14 (Appfication of Proceeds):
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15.1

47

' (é) o .is.sﬁbje.;ct. to the .pa'yment of any claims having pfioriiy over this Security; and -
. (b) - does not prejudice the right of any Secured Party to recover any shortfall from the
Chargors.
" DELEGATION
Pawer of Attorney - o

" The Security Agent or any Receiver may, at any tifné,"delegaté by power of attorney or .

. otherwise to any person for any period all or any right, power, authority or discretion

~. - exercisable by it under this Deed.

162

- Any such délegatidn rhay be made Upon' any terms and con.di.tio'n's (ihcludi’ng the powér to &

‘Terms

. _' sub-delegate) and subject to any restrictions that the Security Agent or that Receiver (as -
. the case may be) may, in its discretion, think fit in the interests of the Secured Parties.

16.3

Liability

" Neither the Secufity Agent nor any Receiver shall be bound to supervise, or be in any way
- responsible for any damages, costs or losses incurred by reason of any misconduct, -

16,

(a)  Each Chargor must promptly, at its own expense, take whatever action the - =

17

omission or default on the part of, any such delegate or sub-delegate.

FURTHER ASSURANCES

Security Agent or a Receiver may require for:
()} creating, perfecting or protecting any security over any Security Asset; or -

- (il following the occurrence of an Event of Default which is continuing,
.. facilitating the realisation of any Security Asset, or the exercise of any
right, power or discretion exercisable, by the Security Agent or any
Receiver or any of their respective delegates or sub-delegates in respect

of any Security Asset.

'(b)'- ~ The action that may be required under paragraph (a) above includes:

"(i) the execution of any mortgage, charge, transfer, conveyance, éssignméht .
- or assurance of any asset, whether to the Security Agent or to its
nominees,; or

' (ii)' the giving of any notice, order or direction and the making of any filing or

registration,

which, in any such case, the Security Agent may consider necessary or desirable. -

_ POWER OF ATTORNEY

- Each Chargor, by way of se’cUrity. irrévOCany and 'sevérally appbihts' the Security Agent,
. each Receiver and any of their respective delegates or sub-delegates to be its attorney

with the full power and authority of that Chargor to execute, deliver and perfect all desds,

instruments and other documeants in its name and otherwise on its behalf and to do or -

- cause {0 be done all acts and things, in each case which may be required or which any
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-of that Chargor under or pursuant to this Deed and which that Chargor has failed to do .-
having received not less than 3 Business Days' notice from the Security Agent or (i) -
. following the occurrence of an Event of Default which is continuing, generally for enabling
. the Security Agent or any Receiver to exercise the respective powers conferred on them
under this Deed or by law. Each Chargor ratifies and confirms whatever any atiorney
does or purports to do under its appointment under this Clause 17 (Power of attorney).

18 MiSCELLANEOUS
18.1 ~ Continuing Security

This Security is a continuing s'é'curity and will extend to.the' ultimate balance of the
. Secured Liabilities regardless of any intermediate payment or discharge in whole or in
part.

'_'18.2 " Tacking
" Each Lender must perfbrrﬁ its ebligations under the Facility Agreement ('including any
obligation to make available further advances).

183 New Accounts

(@) If any subsequent charge of other interest affects any Security' Asset,' a Secured
' Party may open a new account with any Chargor. '

(b) . Ifthat Secured Party does not open a new account, it will nevertheless be treated _
- as if it had done so at the time when it received or was deemed to have received
. notice of that charge or other interest.

."(c) - As from that time all payments made to that Secured Party will be credited or be
' - treated as having been credited 1o the new account and will not operate to reduce
any Secured Liabilities.

18.4 Time deposits
‘Without prejudice to any right of set-off any Secured Party may have under any other
. Finance Document or otherwise, if any time deposit matures on any account the Chargors -
- have with any Secured Party within the Security Period when:
(a) this Security has become enforceable; and

(b))  no Secured Liabilities are due and payable,

| that tirhe deposit will automatically be renewed for ahy furfhér maturity which that Secured
Party considers appropriaie.

18.5  Notice to Chargor
~ This Deed constitutes notice in writing fo the Chargors of any charge or assignment of a-

. debt owed by a Chargor to any Transaction Obligor and contained in any other Security
"~ Document.
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19 RE'LEA'S.E_ -

" At the end of the Security Period, the Finance Parties must, at the request and cost of the -

Chargors, take whatever action is necessary to release its Security Assets from this

' Security and re-assign any rights assigned under this Security, return all deeds and )

. documents of titie delivered to the Security Agent under this deed and execute and deliver

- such further deeds or documents as the Chargors may reasonably require in order to give
effect to this Clause including, without limitation, any filings reguired to be made in order
to remove the restriction referred to in Clause 4.3 (Land Registry) of this Deed.

.20, GOVERNING LAW

This Deed and any non-contractual obligations arising out of of in connection with it are
governed by English law.

' 21. ENFORCEMENT

(a)  The courts of England have exclusive jurisdiction to settle any dispute arising out.

of or in connection with this Deed {including a dispute relating ic the existence,
validity or termination of this Deed or any non-contractual obligation arising out of -

_ar in conneciion with this Deed) (a "Dispute™).

(b) - The Parties agree that the courts of England are the most appropriate and -
- convenient courts to settle Disputes and accordingly no Party will argue to the
contrary,

() Notwithstanding paragraph (a) above, no Finance Party shall be prevented from |
' . taking proceedings relating to a Dispute in any other courts with jurisdiction. To

the extent aliowed by law, the Finance Parties may take concurrent proceedings L

_ in any number of jurisdictions.

* THis DeeD has been executed and delivered as a deed on the date stated at the beginning of this
- Deed. '
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Limited

_____________________ - SCHEDULE1 -
________________ Chargors .~

Chargors Jurisdiction of Incorporation | Registerad Number
Senior Living Finance 1| England and Wales 11054856
Limited
ECV Partnerships Warwick | England and Wales 08048700
Limited
Senior Living (Warwick Gates) | England and Wales (09158606
Limited
Warwick Gales LLP England and Wales QC394604
ECV Parinerships Tattenhall | England and Wales 09192246
Limited
Senior  Living {Tatienhall) | Engiand and Wales (09225328
Limited
Tattenhall Care Village LLP England and Wales 395412
Senior Living Medici Limited England and Wales 11056124
Senior Living Medici Holdco | England and Wales (5936496
Limited
Senior Living {(Bramshott | England and Wales Gi750218
Place) Limited
Senior Living  (Durrants) | England and Waies 05895651
Limited
Senior Living (Exeter) Limited | England and Wales 6338001
Senior Living {Liphook) | Jersey 42220
Limited .
Senior Living (Ledian Farm) | England and Wales 11112480
Limited
Senior Living (Freelands) | England and Wales 11183103
Limited
Durrants Management Limited | England and Wales 07538586
Bramshoit Place Management | England and Wales 06419959
Limited
Millbrook Village Management | England and Wales 07551118
Limited
Gifford Lea Management | England and Wales 11444556
Limited
Ledian Gardens Management | England and Wales 13288645
Limited
Austin  Heath Management | England and Wales 11444508
Limited
Great Alne Park Management | England and Wales 08380663
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" SCHEDULE2 .

' Real Property

Prope

Warwick Gates LLP

Company Number: OC394604

Freechold property known as land lying to the
north of Harbury Lane, Heathcole, Warwick
registered under WK475748

Tattenhall Care Village LLP

Company Number: 0OC395412

Leasehold property known as Frog Hall, Frog
Lane, Tattenhall. Cheshire registered under
CHE32218 (freehold) and CHE632208
{leasehold)

Leasehold property known as Land at Frog
Hall, Frog Farm, Frog Lane, Tattenhall, Chester
being demised pursuant to a lease dated 25
March 2021 between (1) Bolesworth Holding
Company 1 Limited and Bolesworth Holding
Company 2 Limited and {2) Tattenhall Care
Village LLP, currently being registered ai the
Land Registry under reference CH7(45385

Senior Li{'ing (Bramshott P!ace) Lifnitéd
{previously known as Helical (Bramshott Place)
Limited)

Company Number.01750218

Freehold property known as land at King
Georges Hospital, london Read, Liphook
registered under SH24933

Freehold property known as King Georges
Hospital, Liphook registered under HP356825
and Freehaold land at Hewshott Lane, Liphook
registered under HP404812 (being the subject
of a transfer of even date between {1} Senior
Living (Liphook} Limited and (2) Senior Living
{(Bramshott Place) Limited)

Senior Living (Durrants) Limited

Company Number: 5895651

Freehold land and buildings known Durrants
Village, Faygate Lane, Faygate, Horsham
RH12 48J reqgistered under WSX147153

Senior Living {(Exeter} Limited

Company Number; 06338001 o

Freehold land and buildings on the south side
of Topsham Road, Exster, known as Millbrook
Retirement Village registered under DN507130

Senior Living (Liphook) Limited (prévibus!y
known as Helical {Liphook) Limited)

Company Number, FC020889 registered in
Jersey

Freehold land and buildings previously known
as Maudsiay Park, Great Alne, Alcester B49
BHT and now known as "Great Alne Park”
registered under WK413687

Senior Living {Ledian Farm} Limited

Company Number: 11112480

Freehold land at Ledian Farm; Léeds,
Maidstone Kent registered under TT80241

Freehold land known as the Ledian
Farmhouse, Upper Strset, Leeds, Maidstone,
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Kent, ME17 1RZ registered under titié number
K925191

Freehold land known as Baytree Cottage,
Upper Street, Leads, Maidstone, Kent, ME17
1RZ registered under title number TT103138

Freehold land known as Baytree Coftage,
Upper Street, Leads, Maidstone, Kent, ME17
1RZ registered under title number K954185
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: SCHEDULES _
- Forms of L‘éttér for Occupational. Tenants
Part 1 - Motice to Occupational Tenant |
“To: [Occ'u;.:ati.on'ail ténant] _
Copy: CBRE Loan Services Lim.ited. (as Sec'ufity Agent as defined below) | ..
. [Date]
_ Dear Sirs, _
" Re: [Property address] |

| Security Agreement dated.[.'*"] between the Chargors (as defined therein) and CBRE Loan

R Services Limited {the "Security Agreement”)

We refer to the lease dated [***] and made between [***] and [***] (the "Lease")..

This letter constitutes notice to you that under the Security Agreement we' have éssigned :
- absolutely (subject to a proviso for re-assignment on redemption) to CBRE Loan Services Limited

. {as trustee for the Secured Parties as referred to in the Security Agreement, the "Security

- Agent”) all our rights under the Lease.

We confirm that:

- {a) we will remain liable under the Lease to peffbrm all the Ob!igatid'ns assumed by us under .

the Lease; and

- (b) - none of the Security Agent, its agents, any receiver or any other person will at any time.
. be under any obligation or liability {o you under or in respect of the Lease.

We will also remain entitied to exercise all our rights, powers and discretions under the Lease,
~and you should continue to give notices under the Lease to us, unless and until you receive -

notice from the Security Agent to the contrary stating that the secwity under the Security
- Agresment has become enforceable. In this event, all the rights, powers and discretions will be
. exercisable by, and all notices must be given to, the Security Agent or as it directs. '

We irrevocably instruct and authorise you to pay all rent and all other moneys payable by you

. under the Lease to ocur account at [***], Account No. [***], Sort Code [***] (the "Rent Account”).

| The instructions in this letter apply until you receive notice from the Security Agent to the contrary
- and notwithstanding any previous instructions given by us.

The instructions in this letter may not be revoked or amended without the prior written consent of -

- the Security Agent.

~ This letter and any non-contractual obligations arising out of or in connection with it are governed
' by English law.

- Please confirm your agreement to the above by signing the attached acknowledgement and
.- returning it to the Security Agent at [*"*] with a copy to us.
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(Authorised Signatory)
[Chargor) :
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. Part 2 - Acknowledgement of Occupational Tenant o

: To ' CBRE Loan Services Limited (as Security Agent)
Attention: - [ ]
- [Date} | .

 DearSirs, .

Re:  [Properly address] -

- Security Agreement dated | ] between the Chargors (as defined thereln) and CBRE
Loan Services Limited {the "Security Agreement”)

We confirm receipt from [Chargor] {the "Chargor") of a notice dated [***] (the "Notice") in relation o

to the Lease (as defined in the Notice).
-~ We confirm that we:
E) accept the instructions contained in the'thice and égree' to comp!y with the Notice;

“(b)  have not received any notice of any prior security over the Lease or that any third pérty

has or will have any right or interest in, or has made or will be making any claim or

demand or taking any action in respect of, the rights of the Chargor under or in respect of
- the Lease;

(c) - must pay all rent and all other moneys payable by us under the Lease into the Rent
- Account (as defined in the Notice); and

{d) - must continue to pay those moneys into the Rent Account (as defined in the Notice) untill_ _
we receive your written instructions to the contrary. '

' This letter and any non-contractual cbligations arising out of or in connection with it are governed .
by English iaw.

- Yours faithfully,

- Oceupaticnal tenant]
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 Copy: ' CBRE Loan Services Limited (as Secu’rity 'Agent as defined below) .-
" [Date)
Dear Sirs,

 Security Agreement dated [ ] between Chargors (as defined therein) and CBRE Loan .
-~ Services Limited (the "Security Agreement™)

_ This letter constitutes notice to you that under the Security Agreement we have charged (by way
of a first fixed charge} in favour of CBRE Loan Services Limited (as trustee for the Secured .
Parties as referred to in the Security Agreement, the "Security Agent”} all our rights in respect of -

any account, and any amount standing to the credit of any account, maintained by us with you
(the "Accounis”).

' “We irrevocably instruct and authorise you to:

(@ disclose to the Security Agent any infarmation relating to éhy Account redu'efste'd from you
by the Security Agent; '

(D) . comply with the terms of any written notice or instruction relating to any Account received
- by you from the Security Agent;

(cy | hold all sums standing to the credit of any Account to the order of the Security Agent; and

. (d)  in respect of any Account (other than our accounts with [***], being account number [***],
. sort code [**] (the "General Account”) and account number [***], sort code [***] (the -
"Capital Account")), pay or release any sum standing to the credit of any such Account . - -
in accordance with the written instructions of the Security Agent. )

We are not permitted to withdraw any amount from any Account other than the General Account
~ and the Capital Account without the prior written consent of the Security Agent. '

In respect of the General Account and the Capital Account, we are permitted to withdraw any
amount from the General Account or the Capital Account for any purpose uniess and until you -
_ receive a notice from the Security Agent to the contrary stating that we are no longer permitted to
- withdraw any amount from the General Account and/or the Capital Account without its consent. If
. and from the date on which you receive any such notice, we will not be permitted to withdraw any
- amount from the General Account andfor the Capital Account without the prior written consent of
" the Security Agent.

We acknowledge that you may comply with the instructions in this letter without any further
- permission from us. _

" The instructions in this letter may not be revoked or amended Without the prior written consent of
" the Security Agent.
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* This letter and any'hoh-contractual' bbligations arising out of or in connection with it are governed
by English law,

. Please confirm your agreement to the above by sending the attached acknowledgement to the' |
. Security Agent at [***] with a copy to us.

Yours faithfully,

| it ﬁiﬁﬁdéﬁﬂ Sigﬁamw} _
[Chargor] B
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Part 2 - Acknowledgement of Account Bank

- To:  CBRE Loan Services Limited (as Security Agent)
" Copy: [Chargor] | |
[Date] . R BT T ' DATEATEITIIY '

- Dear Sirs,

 Security Agreement dated [ - ] between Chargors (as defined therein) and CBRE Loan
~ Services Limited (the "Security Agreement”)

. We confirm receipt from [Chargor] (the Chargor) of a notice dated [***] (the Notice) of a charge
~upon the terms of the Security Agreement over all the rights of the Chargor to any amount
standing to the credit of any of the Chargor's accounts with us (the Accounts).

- We confirm that we:
(@) accept the instructions contained in the Notice and agree to comply with the Notice:

{b) .. have not received notice of any prior security over, or the interest of any third party in.' any
Account;

' {c) . have neither claimed nor exercised, nor will claim or exercise, any security interest, set-
. off, counter-claim or other right in respect of any Account;

(d) - will not permit any amount to be withdrawn from any Account other than the General
- Account or the Capital Account (as defined in the Notice) without your prior written '
consent; and

(e} will comply with any notice we may receive from the Security Agent in respect of the -
General Account and the Capital Account.

The Accounts maintained with us are:
[Specify accounts and account numbers)

_ This letter and any non-contractual obligations arising out of or in connection with it are 'QOVérned
by English law.

Yours faithfully,

" (Authorised signatory) -
[Account Bank] N
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"""""""""""""" _. SCHEDULE5 .

Forms of Letter for Hedge Cbumerparty

Part 1 - Notice to Hedge Counterparty

| .- Copy: CBRE Loan Services Limited (as Security Agent as defined below)
. [Date] -
Dear Sirs, i | |
| Security A‘gréeménf dated.[ ] between Ch.argors (as def.ined therein) and CBRE .Lc.>an'
- Services Limited {the "Security Agreement”)

~ This letter constitutes notice to you that under the Security Agreement we assigned absolutely,

- subject to a proviso for re-assignment on redemption, to CBRE Loan Services Limited (as trustee

. for the Secured Parties as referred to in the Security Agreement, the "Security Agent”) all our
rights under any hedging agreements between you and us (the "Hedging Agreements").

We irrevocably instruct and authorise you to:

(a) disclose to the Security Agent any information relating to the Hedging Agreements which
the Security Agent may request from you; and

(b} - pay any sum payable by you under the Hedging Agreements to our account with [the _
'  Security Agent] at [***], account number [***], sort code [***].

The instructions in this letter apply until you receive notice from the Security Agent to the contrary .
- and notwithstanding any previous instructions given by us.

The instructions in this letter may not be revoked or amended without the prior written consent of
the Security Agent.

. This letter and any non-contractual obligations arising out of or in connection with it are governed -
by English law,

Please confirm your agreement to the above by signing the attached acknowledgement and - '
returning it to the Security Agent at [**} with a copy 1o us. o

Yours faithfully,

{(Authorised signatoryf N
[Chargor] T

LIBOUBACCHUSS/E870495.3 - - S Hogan Lovells



To: CBRE Loan Services Limited (as Security Agent)

y ~Copy: [Chargoer]

. [Date] : . .- ’ o . . '. T - ) . S
- Dear Sirs, _ R _ R .
 Security Agreement dated [ ] between Chargors (as defined therein) and CBRE Loan -
- Services Limited (the "Security Agreement”) :

We confirm receipt from [Chargor] (the "Chargor") of a notice dated [***] {the "Notice") of an
. assignment upon the terms of the Security Agreement of all the Chargor's rights under the .
- Hedging Agreements (as defined in the Notice). :

We confirm that we:
{a) accept the instrictions contained in the Notice and agrée to comply with the Notic.e;'_

~(b)  have not received notice of any prior security over, or the interest of any third party in, the .
Hedging Agreements;

(c) must pay any amount payable by us under the Hedging Agreements to the Chargor's
account with you at [***], Sort Code [***], Account No. [***]; and

o (d)'_ " must accept your instructions in relation fo the Chargor's rights under the Hedging
Agreements.

© This letter and any non-contractual obligations arising out of or in connection with it are governed
- by English law.

| . Yours faithfully,

- (Authorised signatory)
[Hedge Counterparty]] _

- LIBOBACCHUSS/IGETO485.3 .~ - - . S HoganLovells
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 SCHEDULE 6 _
' Forms of Letter for Insurers |
Part 1 - Notice to Insurer
T ['Ins.urer] .
| CopQ: CBRE Lo’én Sewiceé'Limited (as. Security Agent as deﬁn.e'd beIoW)
. [Date]
Dear Sifs', 3 o ) _ _ S
~ Security Agte’é’rrient défed .[ N ].hetWeen Ch'argo.rs (as defined the.rein)'and CBRE Loan
. Services Limited [the "Security Agreement”)

- This letter constitutes notice to you that under the Security Agreement we have assigned -
absclutely, subject to a proviso for re-assignment on redemplion, to CBRE Lean Services Limited
(as trustee for the Secured Parties as referred to in the Security Agreement, the “Security
. Agent"} all our rights in respect of [insert details of contract of insurance] (the "insurance").

We confirm that:

(3)  we will remain liable under the Insurance to perform all the obligations assumed by us
~ under the Insurance; and
(b) - none of the Security Agent, its agents, any receiver or any ¢ther person will at any time ©

be under any cbligation or liability to you under or in respect of the Insurance {unless, and
- to the extent, otherwise expressly provided for in the Insurance).

We will also remain entitled to exercise ali our rights, powers and discretions under the Insurance,

~ and you should continue to give notices and make payments under the Insurance o us {unless,

and to the extent, otherwise expressly provided for in the Insurance or in any insurer ietter you

- may have issued to the Security Agent in respect of the Insurancge), unless and until you receive
-notice from the Security Agent to the contrary stating that the security under the Security
. Agreement has become enforceable, In this event, all the rights, powers and discretions will be
exercisable by, and notices must be given and payments must be made to, the Security Agent or

“as it directs (unless, and to the extent, otherwise expressly provided for in the insurance or in any
insurer letter you may have issuad to the Security Agent in respect of the Insurance).

We irrevocably instruct and authorise you to disclose to the Security Agent any information
relating to the Insurance requested from you by the Security Agent.

. The instructions in this letter may not be revoked or amended without the prior written consent of
the Security Agent.

- This letter and any non-contractual obligations arising out of or in connection with it are governed

" by English faw.

‘Please acknowledge receipt of this letter by sending the attached acknowledgement to the
Security Agent at [**] with 2 copy to us.

LIBOIBACCHUSS/BET04853 T " Hogan Lovells



" Yours faitfuly,

| (Authorsed signatory)

| UBOUBACCHUSSMmSTOM9S3 FREIEIPEEP RS - Hogan Lovels



Part 2 -'Acknowledgemen.t of Insurer

~To: . CBRE Loan Services Limited (as Security Agent})

: ."Copy':'_ [Chargor] _ _
[Date] o : .. .. _. . i . .. | _. .......................... .

- Dear Sirs,

Security Agreement dated [ o ] be.tweeli.i(':hargofsi (és defined théfeili) and CBRE Loan
- Services Limited (the "Security Agreement”)

- We confirm receipt from [Chargor] (the "Chargor") of a notice dated [***] (the "Notice") of an
assignment on the terms of the Security Agreement of all the Chargor's rights in respect of [insert
details of the contract of insurance] {the "Insurance”).

‘We confirm that we:
“{a) accept the instructions contained in the Notice and agree to comply with the N'otic':é;' and
~{b) . will give notices and make payments under the insurance as directed in the Notice.

_ This letter and any non-contractual obligations arising out of or in connection with it are governed
by English iaw.

~ Yours faithfully,

(Authorised signatory)
{insurer] '

LIBOUBACCHUSS/BB704953 - - - . T ogan Lovells
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| .SCHEDUiLETI_. '
Forms' of Léﬁer for Relevant C.ointracts L |
o Part 1 - Notice to Counterparty
To. [C‘ontract' Couh’terparty]
Copy;  CBRE Loan Services Limited (as Security Agent as defined belbw)' R
[Date]' B
Dear Sirs, .

Security Agreémerit dated .[ ] between 'Chiar'gors'(ais defined therein) and CBRE Loan _
Services Limited {the "Security Agreement”)

This letter constitutes notice to you that under the Security Agreement we have [assigned
absolutely, subject to a proviso for re-assignment on redemption Jcharged by way of a first fixed
~charge]’ to CBRE Loan Services Limited (as trustee for the Secured Parties as referred to in the -

Security Agreement, the "Security Agent”) all our rights in respect of [insert details of contract]
- {the "Contract").

We confirm that:

) we will remain Iiéble under the Contract t'o'p'erform' all the-dbligatﬁiohs"assumed by us
under the Contract; and

' (b)) none of the Security Agent, its agents, any receiver or any other person will at any time .
"~ be under any obligation or liability to you under or in respect of the Contract.

We will also remain entitied to exercise all our rights, powers and discretions under the Contract,
and you should continue to give notices and make payments under the Contract fo us, unless and
until you receive notice from the Security Agent to the conirary stating that the security under the
Security Agreement has become enforceable. In this event, all the rights, powers and discretions
will be exercisable by, and notices must be given and payments must be made to, the Security
Agent or as it direcis.

- We irrevocably instruct and authorise you to disclose to the Security Agent any information

_ relating to the Contract requested from you by the Security Agent.

' - The instructions in this letter may not be revoked or amended without the prior written consent of
the Security Agent.

~ This letter and any nen-contractual obligations arising out of or in connection with it are governed
by English law.

Please acknowledge receipt of this letter by sending the attached acknowledgement to the
Security Agent at [***] with a copy o us.

. Yours faithfully,
{Authorised signatory)
[Chargor] :

! Delete as applicable.
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* Part 2 - Acknowledgement of Counterparty -

To: ~ CBRE Loan Services Limited (as Security Agent)

- Gopy: [Chargerd T

Dot T e e E

- Dear Sirs,

- Security Agl"e'eirnent dated [ ) : ] betwéeh Chargors (as defined ther‘eih) and'CBRE'L.oa'n '
- Services Limited {the "Security Agreement™)

We confirm receipt from [Chargor] (the "Chargor") of a notice dated [ ] (the "Notice") of [an . |
- assignment)/fixed charge]® on the terms of the Security Agreement of all the Chargor's rights in
respect of [insert details of the coniraci] (the "Contract").

" We confirm that we:
(a) accept the instructions contained in the Notice and agree to 'comply with the Notice; and
(! will give notices and make payments under the Contract as directed in the Notice.

~ This letter and any non-contractual obligations arising out of or in connection with it are governed
by English law.

. Yours faithfully,

o (Aﬁthorised signatory)
. [Contract counterparty)

2 Delate as applicable

© LIBOUBACCHUSSISET405.3 RN R o o Hogan Lovells
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. _ EXECUTED AS A DEED by |
N SAGAY e Ty as attorney for
~ SENIOR LIVING FINANCE 1 LIMITED

in the presence of;

Withese's .éigfaafﬁr-_ o
Narfia: ﬁ?gﬁ&u ﬁimﬁ“&w{ o
Ev&rﬁhedﬁ Suther%and

(tnt&matsanal} LLP

1 Wood Street
Lﬂﬂdﬁﬂ ECRV ?WS

._.ﬂ&{ﬂdr&ss

N : EX&SU?EE AS A BQED t}y
Al &lisor T as attorney for .
CECV PARTNEF%HIPS WARWEEK LIM{TEB .

in the .preseme-. z::f.

Withess's signature:

Narme: Mﬁm LLadeoyn

Aﬂdres:s o o
| 'Eversh&ds Sut?‘i&fiﬁridﬁ

(International) LLP
1 Wood Street - a
London EC2V7WS .

| LIBOT/BACCHUSS/EB704953 - e - Hogan Lavells




- EXECUTEDAS ADEED by
JHEAK froicory _asattorneyfor -
- SENIOR LIVING (WARWICK GATES) LIMITED

i the presence of.

. Witness's sighature: - .

" Name: dzz"mmé%/aff@ﬁ L

Address: . | Evershads Sut’h&ﬂéﬁd |
e :(fnt_emat%ﬁnai) LLp
© |1 Wood Street
-+ LLondon ECaV 7ws

. EXECUTEDASADEEDbY .
dMisy etticorr.  asattoreyfor
' WARWICK GATES LLP |

in the presence of: -

Witness's signatur- o

- Nemesdllfngy Olblggn

N Address: L

[Eversheds Sothariang—
(International) LLp

ELETNA

ws

- [London ECavy

| LIBOYBACCHUSS/E704953

. ‘Hogan Lovalls




 ECV PARTNERSHIPS TATTENHALL LIMITED — }
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Cinthe presenceof: .

Wﬁneéa"s -s’i’gnaiﬁmi-' -
' Name m}‘f&% 0@(@‘5\ .

T R Eversheds Suther!and_ |
T {!memai;anat) LLpP

1Wood Street

_ {London EC2V 7WS

 EXECUTED AS A DEED by

SN EiticorT  as attomey for '
ﬁEN(QR LIVING {TATTENH&LL) LIMITED.

in ihe press@n»::& Qf

Wi ir;ess s ﬁignature

' Name J)/g?gyg}q“-.

_ Address:

i ﬁ%&

_ Eversheds Sui'heriand
: (tntamaumﬁa} LLP

{1 Wood Strest
London EC2V ?’WS

LIBOTBACCHUSSEB704853 . . . Hogan Lovels:




EXECUTED AS ADEED by

P T 7 as attorney for
' TATTENHALL CARE VILLAGE LLP

in the presence oft.

.Wiihégé‘s si”gn'étu?- R

Narme: cﬁ/&rw ﬁ&é@f’i

S Eversheds Sutherland
o {?ﬂtematmmi) LLP

|1 Wood Street
| London ECOV7WS

L EXECUTEB ASA n&EI} i}y o
3 '-fﬁ?ﬁi’f?ff «ﬁfé’f{?::ff 7 as attornsy for
- SENIOR LIVING MEDICI LIMITED
in the presence Gf :

B -'Wiinie'sg’s' si'gnafure- )
5 | i‘\jamﬁ %}égﬂf?? &’ggfgg/ﬁx . :

 Address: [Eversneds Sutheriand. |
| Vinternational) LLP

14 Wood Street -
o L@ﬁd@ﬂ E{ZQ\J ?Wi_% i

LIBOTBAGCHUSS/E870495:3 o S SR B -_.-Heg_'an.iuméﬁé




R 1 - : . ...............................

. EXECUTEDASADEEDbY
M Eeiter T as attorfiey for _
~ SENIOR LIVING memm HOLDCO Limrrea

' in the presence of o

Withass's sighature:

~ Address: - |Eversheds Sutherland -
. |{international) LLP

1 Wood Strest

London EC2V ?WS

_-'sx&mma&skﬁﬁamw S e
SRt ELULOTT asattorneyfor '_ )
- SENIOR LMN{; {QRAmsHﬁTT ?LACE) s

LIMITED L )

~inthe pre’ﬁerzaé of

-_ .Wﬁnessﬁ ssgrzatur- |
o Name f{:ﬁ}ﬁ&ﬁ @Z&L@Q&

- Aééf“ﬁ% 'Eversheds Suthaﬂand
- A{international) LLP

11 Wood Streét :

. Lﬂ)ﬁ(ﬁi@f‘! ECQV ‘?WS

B A
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. SENIOR LIVING (numm’rsy LIMITED

o inthe premrma nf :

inthe pt‘&ﬁ&ﬂﬂi& of:

L ”ﬁi'i“ o o ....................... .

' EXE(‘:U?E[} AS A BEEE by _ R
RO BT T as attomey for

 Winess's ﬁignm- |
Name: J‘) é;&ﬂz{}q @’(@{{?@&

Address: Evafshazﬂs Suth&r!anci :
B (intemamﬁai) 12
1 Wood Streét .
‘{London. ECEV 7WS

EXECUTED ﬁﬁ ﬁ; QEEB i}y _
Al Loy T as sttomey for
- SENIOR: U\ig\lﬁ (§XETER) Liﬁﬁffﬁﬁ

Wiﬁ’zésg‘s signatur- e
___'_.-'Namécjﬁ(gﬂmﬂﬁ @[éf@& e

- Address: - [Eversheds Sutharland
- (International) LLP
11 Wood Street

- |London FC‘W TG

sz o

Lt

o LIBOVBACCHUSSIBEZ0453 Hagan Lovelis




- E;(Ecu‘rg;:z AS A DEED by -
o i Stpre as attomeyfor -
 SENIOR LIVING (FREELM&DS) umrr&n- |

in the prasenca_ of:

S - Witness‘ssignam;- o

. Adctress

- .Evers‘heci*s Sutherland
" | (International) LLP
1 Wood Street
‘{London EC?V TWS
| EXECUTED AS A DEED by SENIOR LIVING
(LIPHOOK) LIMITED & company incorporated in |
© Jersey, adting by JHAN ELLILLTT

- who, in accordance with the laws of that territory,

s acting under the authority of the company as .

attorney for Senior Living (Liphook) Limited

. ngnature in the name e:;f the cempany
Semar L;wng {L;;}fzsak) L:m:i&d

Szgnatures: .

Authorised signatory




' EXECUTED ASADEEDby |
S P ATy __asatorneyfor
* 'SENIOR LIVING (LEDIAN FARM) LIMITED

. invthe presence of:

i“_e_‘g-#. | E%f@i’S[’iegjs SUth%rlaf} Ei
" | Onternational) LLP

11 Wood Street
-Landan E{:‘:z‘x; rahil

. EXECUTED AS A DEED by EBURRM\%Tﬁ g
'MANAGEMENT LIMITED a{;ﬁng esy Y

Dirsctor =

: {nthe g}rfes'énca.éf: '

. Withess's signature:
Name:

' _'Adéfe.ss: .

- LIBOUBAGCHUSSIBS70495.3 SOt " Hogani Lovells:
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EXECUTED AS A DEED by
as attomey for
SENIOR LIVING (LEDIAN FARM) LIMITED

in the presence of:

Wiiness's signature:
Name:

Address:

EXECUTED AS A DEED by DURRANTS )
MANAGEMENT LIMITED acting by )
)

Director 3-¢.Rcunce

In the presence of.

Witness's signature
Name: L[

Address:

LIBO1/BACCHUSS/EE870495.3 Hogan Lovells



EXECUTED AS A DEED by BRAMSHOTT )
PLACE MANAGEMENT LIMITED acting by }
)

Director jﬂ.grg‘,!__cb

in the presence of:

EXECUTED AS A DEED by MILLBROOK )
VILLAGE MANAGEMENT LIMITED actingby )

)
. -
Director -3 ¢_. flonce.

In the presence of:

Witness's signatur
Name:

LISA RBuace

Address:

LIBO1MBACCHUSS/6870495.3 Hogan Lovells
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EXECUTED AS A DEED by GIFFORD LEA )
MANAGEMENT LIMITED acting by )
)

Director -6 . Runco

In the presence of.

Witness's signature,

Name:

LISA BuNCE

Address:;

EXECUTED AS A DEED by LEDIAN GARDENS )
MANAGEMENT LIMITED acting by

Director T4 Bonese

In the presence of.

Witness's signature:

Name:

R -

LiBO1/BACCHUSE/6870495.3

Hegan Lovells
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EXECUTED AS A DEED by AUSTIN HEATH )
MANAGEMENT LIMITED acting by )
)

Director 7. ¢ Rumca_

In the presence of:

Witness's signatureg

LA BunCe

Name:

Address:

EXECUTED AS A DEED by GREAT ALNE )
PARK MANAGEMENT LIMITED acting by
Director -5 B vnese

In the presence of;

Witness's signature:

Name: LISA Runck

- -

LIBO1/BACCHUSS/6870495.3 Hogan Lovells
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)
Ty
3
R

' Schfity Agehi

' SIGNED for and on behalf of CBRE
LOAN SERVICES LIMITED

‘Signature:

. uBowBACCHUSSME8TOM®S3 o o 7 Hogan Lovells
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