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Registration of a Charge

Company Name: RCVP RETIREMENT LIVING MIDCO LTD
Company Number: 09796340

Received for filing in Electronic Format on the: 26/08/2021 XABO7FO9

Details of Charge

Date of creation:  25/08/2021
Charge code: 0979 6340 0003
Persons entitled: TERIDO LLP
Brief description:  N/A
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 CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: CHARLOTTE THOMAS

Electronically filed document for Company Number: 09796340 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9796340

Charge code: 0979 6340 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 25th August 2021 and created by RCVP RETIREMENT
LIVING MIDCO LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 26th August 2021 .

Given at Companies House, Cardiff on 27th 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

Companies House s



EXECUTION VERSION

DATED 2021

(1) THE COMPANIES LISTED IN SCHEDULE 1 -
and

- (2) TERIDO LLP

COMPOSITE DEBENTURE

. .Apéx Plaza
-Forbury Road
Reading
Berkshire

RG1-1SH - _
Ref. ACT/SWK/M-00953442
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EXECUTION VERSION

THIS DEED s made the 2% day of -fﬁt%é}f-\ﬁl‘a’%fr oo

 BETWEEN

1. THE COMPANIES whose names and reglstered oﬁlces are spemﬁed in Schedule Tto thls Deed
o (each an- Orlgmal Obllgor” and together the “Origmal Obligors"); and

B . _ TERIDO LLP a Ilmlted liability partnership. mcorporated in England and Wales' (reglstered_"_ .

number OC378171) whose registered office is at 81 Floor, 33 Holborn, London ECTN 2HT (the |

Lender’).

BACKG ROUI‘&D

It is intended that this document take effect as a deed notwnthstandmg the fact that a Palty may only

. execute it under hand;
~ The Parties agree as follows: .
1 INTERPRETATION .

4.1 Definitions ' -

 In'this Deed the following definitions apply: -

““Accession Deed”

“Aceount™

“Additional _letgbr_" .

' Assnsted Lnnng Site

: “‘Authorlsatlon
' "‘Business-Day”

“Charged Propérty"

& deed substantially ‘in the form set out in Part A,
'-ScheduIeG(Addtttonal Obhgors) _ :

(@) the “Accounts. [uf any) with -the detalls Insted;. '

_' under the headmg *Accounts” in Schedule 2;

by '- each account ‘specified as-an Account in a

~ Accession Deed

g -_'sudh‘o’ther acc‘ount or_acCou‘nts‘as the Lender

~may from'time to time designate in writing; and.

@ _aII Related nghts

a company WhICh becomes an- Addltlonal Obhgor in
_ accordance thh clause 21 (Changes to Pames)

‘has the meanlng set out in the‘ Facahty_-Agree_ment;'

“an authorisation, —consent, -approval, resolution,
licence, exemption, filing, notarisation or registration;

~a day (other than a Saturday or Sunday) ‘on which
" banks are-open for general business in Londaon;

-~ -all the assets of each Obligor which from timé to time

-are the subject of the security created or expressedto
~ becreated in favourof thé Lenider by or pursuant to this
“Deed or any Actession Deed;

¥ - o : BB2984:08T108A7: 71,0



~“Event of Default”

"Environment”

“ “Ehvironmental Claim”

‘"Environ"rnenta'l.-_LaW"'_

"Envrronmental Permrts

 “Facility Agreement” -

- Z "Floati'n"g'_Ch'ar'ge'-Pro'pe:ﬂv"'". o

* "Hazardous ltems"

“Insurance Policy”™

~ “Intellectual Property Rig’hts"

" has the meaning given to that term in the Facilty

Agreement;.

the natural and man-made environrient; including-all or
any-of the following media, namely air, water-and land

~{including - air within buildings and -other ‘mhaterial -or -

man-made structures-above or below the ground) and -

. any 'living organisms (rnoludlng man) or systems =

- any claim pro‘ceedrng'fo‘rmal notiCe 'orinvestj'g'ation by

any person in respect of any Envrronmental Law,

Coall and any mternatronal European Unron or. natronal
“laws; common law, statutes,: diréctives, . bye-laws; -
“orders, regulatrons or other ‘subordinate legislation,

" notices, codes of practice,. circulars, guidance  notes,
_judgrments-or decrees, relating to or connected with' the s
 protection of human health or the Environment or the-

. “conditions of - the work -place . or-the  generation;
-~ transportation, - storage, treatment . or - disposal .. of
' Hazardous ltems : T .

.:any permrt -or: other Authonsatron and the frlrng of any o

" notification;’ report or assessment reqwred under any - -

- Envifonmental law for the operation of the business of

- an'Obligor conductéd on or from the: propertres owned .
5 orusedbyanObIrgor, L e

means the facr!rty agreement dated on or about the' ' _
‘date of this Deed eéntered into between the Lender (as’ -

Iender) and the Orlglnal Oblrgors

?has the meanrng grven in clause 3. 1 14

_ any waste dt any krnd norse vrbratron smell; fumes S

'smoke soot, - ash; dust; grit, pollution, .chemicals;

lgachate, _petroleum products ground water, noxious, S
. radioactive, -inflammable, explosive; . dangerous:: OF e ol
- offensive-gases or ‘materials and any other substances:

. of whatever nature whicti could-cause harm to the

~health .of living organisis. or’ the Envrronment orto .

:-publrc health or welfare o

' ."any polrcy of insurance ‘and: cover note in whrch an

Obl|gor may from tlme to time have an interest;:

L {a'}'-.'-'_f“-'all present - e patents.” “irademarks,

service - marks, . designs, business names,
e copyrights, - ~design . rights, -moral. - rights,
- -inventions, confldentlal information; knowhow
‘and: ‘other ‘intellectual - property- rights -and .
interests, whéther registered or unreglstered '
(rncludlng any - specified opposrte its name
“under ~-the heading “Intellectual ~ Property

g : L Gaaosd-oft {08837 TG



" “investment Derivative Rights™

"Investments”

o "ESSU e:r“ .

“Legal Reservations”

“LPA 1925"

- “Material Adverse Effect”

©

@

@

e

o

(a)

- directly by of to the order.of an Qbligor-or by .

Rights”'i'h Schadule 2) or in any Accession .

Deed; ...

the benefit o.f' all applications and rights to use -

such assets; and

. ail Related Rights;

"8l dividends, iriterest o distributions ‘and all other -
rights and berefits of an income nature accruing atany -

“time in respect of any Investrment;

any stocks, - shares, ~debentures, bonds,

warrants . or -other-securities, whether held

" any trustee, fiduciary or clearance system on

its behalf (including any specified opposite its

" name underthe heading "Shares” in Schedule

. 2orin any Accession Deed);and .

. all Related Rights (including all rights against
‘any trustee, fiduciary or clearance system);

' theissuer of any Investment; .
means:

the principlé that equitable remedies may be

granted or reéfused at the discretion of a court

-and -the  limitation .of enforcement by laws -
‘refating to insolvency, reorganisation and ather .~ " -
' laws generally-affecting the rights of creditors; -

" thié time barfing of claims under the Limifation

Act 1980 and the Foreign . Limitation' Periods

Act 1984, the possibility that an-undertaking to .

- assume -liability - for or - indemnify -a person

against non-payment of UK stamp duty may be -
-+ --void and defences of set-off ar counterclaim; .

the limitation of the enforcement of the terms
- of leases of real property by laws of general

‘application to those leases; and

B 'similaf'princiblés,: fights and ‘remedies under

“the laws of any Relevant Jurisdiction.

means:

8y

" the'Law of Property Act 1925;

in the reasonable opinion of the Lerder a.
~ material adverse effect on:

. §H2OE4-98110REIT.T.0



“Material Contracts”

| “Obligor™

' “Party"

S “Plant and Machmery

:'-“RealfPrbperty'.-'

"Receivables’™

. )

o

©

@

G

o)

" the bU'siriés‘s, oper’ations,"'p'r’bpéﬂy,- ébn'dition
- _(financial -or . otherwise) or prospects. of any .
. QObligor;

" the. abilty of an ‘Obligor to perform ‘its
_obligations .under this Deed; or

the  validity or -enforceability “of, ~ or_ the
effectiveness ‘or _ranking = of . any’ securlty'

- grantedor purporting to be granted pursuant to
“this: Deed or the rights or remedies of the

Lender_ under this Deed;

the agreemants listod opposite its name undef
“the'heading "Material Contracts” in Schedule 2
" orin:any Accession Deed;

any other contract entered into by an Obligor

that” may: from time to -time-be .identified in. -

all Related nghts
'_--means an Orlgmal Obllgor of -an - Additional. Obhgor '.
~unless: it has ceased to be ‘an Obligor in accordance
. W|th clause 22 (Changes fo Partres)

Ca parry to thls Deed

-"-_'aII equment machlnery, plant, computers .
- office equipment, vehicles-and all other assets

of -a similar nature which are now, -or at any

- time after the date of this Deed become, the
o property of an Obligor; and .

o aII Related Pughts

'-;any freehold Ieaseholct or. other |mmovable
‘property - (including: the - -property. (if. any)
specified opposite its name in Schedule 2 orin

" any Accession Deed); and '

- any buildings, erections, fixtures or fittings from _
. time to time situated on-or forming part of such .
‘property - (including - any trade fixtures  and
'flttmgs) and .

: _all-HeIated'nghts; :

i present and future book and cther debts:

and morietary-claims owing to an Obligor; and

‘all Related Rights:

g

writing by the Lender as a Material Contract;.. '
-and :



A2

 vSscured Obligations”

ERF-RE

- "Receiver"

 “Resignation Letter”

_ "Related Rights”

 "Security Period"

- “Subsidiary”

e lnte‘rpretatlo'n =

iIn this Deed:

a feceiver; r'nana'ger administrator o administrative
-receiver-a@ppointed pursuant to:the provusrons of this
_ Deed or any applrcable law :

a Ietter substantrally in‘the form set out in Schedule 7

(Form of Resignation Letter] .

o in rela'tion'toany asset,
(@ the proceeds of sale of any part of that asset;

-_-{ljf]. - allrlghts underany lrcence agreementfor sale
S oor agreement tor Iease in respect of that asset; -

'{tsj-}" '_.all' nghts benefrts clalms _' contracts,
. warrarities, remedles security; indemnities. or
covenants for t|tle in respect of that asset and-; '

R payable in: respect of that asset

ol present and future oblrgatrons and llabllltles'-ﬁ_
- (whether actual or oontrngent and whether owed jointly -

- or severally, as principal or surety ‘and/or in any other -

" capacity. whatsoever} owed by an Obllgor tc the Lendet .
_ ‘together with all costs; charges and expensesincurred :
by the Lender .in gonnection with -the - pr'otectiOn,_'

" _;.preservatlon or: enforcement of its: respectlve rlghts

o -the penod begrnnrng on the date of thls Deed and' I
- “ending on the daté on which the Secured Obiigations: -~ - -
" .have been unconditionally and: wrevocably repaid and .

' '__-dlscharged in”fulland the Lender has no commltment .
-~ to Iend to any Obllgor, : _' - -

- & subsrdlary undertakrng wrthln the meanmg of Sectron'-*' o
1162 of the Companies Act 20086. '

B (A clause and schedule headlngs are for convenience of reterence only and shall

" not affect’ the construchon of this Deed;-

b 'references to clauses and schedules are references to the clauses o and_ '

~ schedules te this- Deed SN

'_ € 'references to thls Deed or any other agreement or mstrument shall be_ .

. -construed as references’ to ‘this ‘Deed, that agreement- or-instrument as
L amended novated supplemented extended orrestated '

) -'references toa person shall be construed to mclude that person s permltled"

assigns, permitted transferees or successors in title and shall be construed as

' ‘including any . individual, . firm, - trust, partnership,- joint- venture, company,

g o _ S 6eposYuR1i0aB3T ALY

{d} i any mcome. Moneys: and proceeds pald or- o



24

43

S 132
' - breaches a term of. that agreement because a third partys consent has: not- been o
- obtained: . : . . - L .

- ‘corporation, unincorporated body ‘of perso'n's"o'r'any:'state- or agency thereof, -
' whether orriot havrng separate legal personality; - :

o . 'references toa prowSlon of law are referances. o that prowsron as: amended. o

or re enacted

o ) words |mportmg the sungular shaII mclude the plural and vrce versa and words' '

.. denofing any gender-shall include all genders;

g an Even't'of_DefaUIt"i's "continui'rig_":if_ it has ot been 'fehﬁe‘diéd of waived;
)3 references to the security created under this Déed bacoming enforceable shall .
_ be references to the secunty belng enforceable in accardance with Clause 10 1.
B (Enforcement)
i " the words. "mcludlng" shall not be construed as Ilmltlng the generalrty of the .

1202

123 _

.. incorporated:in this Deed to the extent required to ensure that any drsposrtron of Real .. . .-

".-'Property: contained in this Deed is a valid disposition ir accordance: wnth Sectlon 2(1) R
-of the Law of Property (Mlscellaneous Prowsuons) Act 1989 S

: _'_-'words precedrng it;

iy 3 .“clearance system" ‘Means a person whose bus:ness is-or: mcludes the ' o

. “provision- af _clearance services or secunty accounts or any nomlnee or. -
' _deposnaryforthat person and : : : :

ok 'untess the context othemrse requrres any reference to “Charged Property“ : g

" includes -:any part of that Charged Property,. any - proceeds of that Charged
: 'Property and any present and future assets of that type ' :

: Any covenant by an Obllgor underthls Deed remalns in force dunng the. Secunty Penod SRS
'_and is grven for the beneflt of the Lender e S

The terms of any fmance arrangements between the partles to thls Deed are

; Unless expressly prov:ded to the contrary in thrs Deed a person who is: not a Party has-':
no right under-the Contracts: (nghts of Thrrd Partles) Act 1999 to enfarce or to enJoy.
 the benettt of any term of this Deed : : S

i Notwrthstandmg any term of thlS Deed the consent of any person who |s nota: Party g
‘not reqwred to rescrnd or vary thls Deed at any time.. .

:Each Oblrgor 5 oblrgatrons under thrs Deed are Jolnt and several

“The fact that no or incomplete details of any Charged Propefty are inserted in Schedule
2 (Assets) does not: aﬁect the valrdrty or: enforceabmty of the securlty created by this .

Deed

If an Oblugor assrgns an agreement under this Deed and the asmgnment or: charge
a)  that Obligor must notify the Lender immediately;

B . - '687984-981108837-71.0 |



- c} 'that Oblrgor must promptly supply the Lender with ‘a copy-of the consent

. _3'.1:.1'3

312

B uniess the Lender otherwise r'equ'lres' ‘that Obligor must use all reasonable

o endeavours 1o obtaln the consent as-soon as practrcable

. obtalned by it.

- 'covsmm' 0 PAY

:“'Each Obllgor covenants that 1t wrll pay and drscharge the Secured Obllgatlons to the Lender gg
-and when the same are due : :

' GRANT OF SECURITY
. Charges
_ Each Oblrgor with fuII t|tle guarantee in accordance wrth the Law of Property (Mrscellaneous
. Provigions) Act 1994 charges in faveir of the Lender ds contrnumg securrty for the payment

" and drscharge ot the Secured Obhgatrons R

by way of Iegal mortgage the Real Prt)perty riow or at any trme after the date of thlsi_-
. Deed belongrng to that Oblrgor : .

: by way of frxed charge any Real Property now or at any fime after the date of thrs Deed e B

S belongmg to that Obllgor {other than property charged under ctause 3 1 1 above)

“by way of ftxed charge all Plant and Machlnery owned by |t and |ts mterest in any Plant
. _-and Machmery in its possessron : sl :

' ._ by way of ttxed charge all present and future Recewables owned by |t other than those'

B valldly and effectrvely assug,ned under clause 3. 3

: "'by way ot trxed charge other than those valrdty and effectrvely assngned under c:lause o

'.3 3
a} : '-'_'aII present and tuture Investments owned by |t
Z .'_'ﬁ;}j _- - 'all Investment Denvattve nghts owned by rt
] c} g .where any lnvestment is held ina system for the deposrt and .settle.rnent of' o o

317

348

3110,

3.1:1'1

 fransactions in investments. .all fights against the operator of such’ system or'_

. _ _any parhcnpant in respect ot such tnvestment

. by way ot frxed charge all present and future lntellectual PrOperty nghts owned by 1t

by way ot frxed charge aII of its- nghts in respect of any amount standing to the credtt of
- any Accounts held by it and the debt represented by.those Accounts; '

by way of frxed charge its goodwm

- by way “of trxeol charge the uncalled caprtal ot that Oblrgor

by way ot frxed charge all nghts mterests and clarms of that Oblrgor in the Insurance o
Policies, other than those valrdly and etteotrvely assrgned under clause 3.3;

by way of fixed charge all nghts mterests and claims of- that Oblrgor in the Matenai
Contracts other than those valldty and etfecttvely aSS|gned under clause 3.3;

T S RSN 6329349311085377\10' o
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a1

3112 by way of frxe'd charge, the benefits of all licences, consents and alithorisations held

- by that Obligori in connection with its business or the use of any Charged Property and
~ the right to any compensation in respect of any ¢f them;

73113 by way of frxed charge all rights, mterests and claims of that Obllgor in any pension

fund now or in the future; and

o :‘_3.'1 _._1'4 by way of ﬂoatrng charge the whole of its undertakmg and assets; present and future

~_.other than any assets valldly and eﬁectrvely mortgaged charged or assigned by way .
- of security (whether at law orin-equity) by this Deed (the "Floating Charge Property ).

Qualrfyrng Floatrng Charge _ '

Paragraph 14 ot Schedule Ett of the Insolvency Act 1 986 shaII apply to any floatmg charge

" created by this: Deed and the floatrng charge created under this Deed is a.“qualifying floating:

oharge“ for these pUrposes. -

Secunty Asmgnment

.3;3.'_1 'Each Obhgor wrth full tltle guarantee ass:gns absolutety to the Lender subject to a... '

--proviso for re-assignment on redemption,-as continuing securrty for the payment and
.. dischargé of the Secured Obllgattons aI| of its rrghts title; interest and beneflt from time
S to tlme in-and to the: : : :

.a;-_”. s MaterlatCOntract.S._t._... |
&) surance Polies:
R Investmentsand |

ﬁ} Recervables -

3.3.2‘. ..'To the extent that any nght descnbed in clause 3. 3 1-is not assrgnable or capable of

N assignment; the assignment purported to be effécted by clause 3.3.1 shall operate as '
han assrgnment of any damages, oompensatlon remuneration; proflt rent or.in¢ome
~which- each Oblrgor may derrve from' that rrght or be entitled tg'in- respect of that right.

"CHYSTALLISATEON OF FLOATING CHARGE

The Lender may at any tlme by notrce in wrrtmg to an Obllgor |mmed|ately convert the tloatrng' |
._-charge created by clause 3.1:14 into a fixed charge as regards any property or assets specified
- in'the notice lf ' : : '
- 411 an Event of Default has occurred and is contmurng o

412 - the Lender consrders that any ot the Charged Property specrfled in such notice may be

S Jeopardy orin danger of berng seized or sold pur3uant to-any form of legal process;
. or . S . . . .

413 the Lender 'a'ctin'g"reaeonably 'c'o'h‘sid‘éts't'ha't'it'is-desirabre in 'order_'to protect the priority.

of the secunty oreated under this Deed

i, vvtthout the pnor wnt'ten consent of the Lender

- 4:-2.1-- any steps are taken for any of the Charged Property to become subject to-any security ..

in favour of any other person; or

g - - 6B29B4-981108837-7V1 0
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et

: .11 al deeds and documents ot trtIe relatrng to the Charged Property, SRR

' 61 2 aII lnsurance Polrcres to whlch that Oblrgor is entrtled to possessron

4.2.2 '_ ' any person Ievres or attempts to Ievy any distress, EXECU’[IOH or other process agalnst_

-any-of the: Charged Property -or exercise any enforcement power against any of the -

" Charged Property; or

423 -a resolutio'n.i's-'pas'sed_or'an order is made for the wihding-up,'-diss-(')lut'iom'or-re-

organisation of or any steps are taken for the appointmentof an administrator in respect.
~ofan Oblrgor . .

) the tloatang charge created under clause 3. 1 14 by the relevant Obllgor will. automatlcally be.""'

converted (without notice) with immediate effect into- a fixed charge in respect of the relevant

- Floating Charge Property

' Sublect to clause 4:4 bélow, the tloatlng charge created under this Deed shall riot convert |nto |

a fixed charge solely by reason of a moratorium being obtained under thé Insolvency Act 1986 .

“or anythlng done wrth a view. to obtamlng such a moratonum) in respect of- any Oblrgor

_ '_Clause 4.3 above does not apply in respect of any floatmg charge referred to in subsectlon (4) L
-of sectlon A52 of Part Al of the Insolvency Act: 1986 :

- NEGATIVE PLEDGE

: .Save as permltted under the Facr!rty Agreement no Obllgor shall create or permrt to sub5|st. L

any security over any of the Charged- Property, cther than any lien arising by operation of law -

~-andin the ordlnary course of tradtng and not asa result of any default or omr55ron by an Obllgor

No Oblrgor shaII enter rnto a srngle transactlon or 4 series of transactlons (whether related or'_' '
not:and whethier. vquntary or involuntary) to sell, discount; factor, transfer, assign, lease; tend:

“or otherwise dispose of any of the Charged Property save to the extent permltted under the _ .
. Facnlrty Agreement : .

Dep09|t of T|tte Documents

.' Immedrately followrng the axecution. of this Deed (or if- later;; the date of ‘acquisition of the o

relevant Charged Property) each Oblugor shall deposrt wrth the Lender:

6.1.3 all certlflcates relatrng to the Investments together wrth stock transfer forms executed-

in blank and
614 - all other documents as the Lender (actrng reasonably) may trom time to time requrre_- o
-for perfecting its title to the Investments or for vesting - or enabling it to-vest the

' '.-Investments in: ltself or it Hominees or.in any purchaser -

Notrces of Assugnment

L Each Obltgor shall on the date of this Deed (and W|th|n flve Busmess Days ot obtalnlng any :

Insurance Policy, openrng of any’ bank account or executlng -any: Material Contract atter the
date of thig Deed): : . .

29 glve notice in the form set out in Schedule 3 (Form of Notrce ofAssrgnment 6 Contract :

Counterparty) to each person wrrh whom that Obllgor has: entered into a Matenal Ny

E . . . ) ) 6329849811088377\10
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Contract and shall use all reasoriable endeavours to procure that each addressee of

-~ such notice- promptly provides an acknawledgement to the Lender in the form set out. - . '

~in Schedule 3 (Form of Acknowledgement from Contract Counterparty); -~ -

-Instirers) 1o each insurer- with- whom that Obligor:has-an:Insurance Policy .of the.

~assignment and shall use all reasonable endeavours to procure that each addressee
" of such notice will promptly provide an ackrowledgement to the Lender in‘the formset -

~“autin Schedule 4 (Acknowledgement and Undertaking);and ="~ i

622 ‘give r'ibti(':'e'_in_the"'fé'rfn. Se;[__d.l;.lt in of Sché'du'lé-.él;(#dfm' of:Notice of Assignmentto.

623 give notice in the form set out in Schedule 5 (Form of Notice of Assignment to Account |

Bank) to-each bank at which an -Aceount ‘s ‘held and -shall - use all- reasonable

“andeavours to procure that each such bank will promptly provide an acknowledgement . R

. :_ to.._the__Le‘n’de'r_ in “the - form set” out: in Schedule. 5 (Form . of Account ‘Bank
© Acknowledgement). - . e T e :

Registration of Irifell’edfuél_ Praperty 'Righ'ts:_"__ e
- Each Obligor IShaIIi-if_-réq'Uested' by:’fﬁé_'I_'_e.hdér,'-execme all'such _'d'ccu_rﬁen'ts.ahd_'do aI_IQa(':Zts:fthét' i
- the Lender._may_;reasonably_r"eq'uir'e'tofrecord'th'e_ interest of the Lender in‘any registers relating -
" to any registered Intellectual Property Rights. .- =" TR e

Lénd_'ﬁegistiy di.sbdsal_r'éé.tfi_é;'tibn S :

In respect of any Real Property or part of or-interest inany. Real Property itle to which-is"
© - Ufegistered at:the Land ‘Registry-{or any unregistered' land subject to first registration),  each: _
- Obligor shall apply or consent to an application being made to'the Chief Land Registrar to enter .

thie following restriction on'the Register of Title for its Real Property: -

" "No disposition of the registered estate by the proprietor of the registered estate s tobe
- registered without @ written consent signed by the: proprietor-for.the time being of the Deed . . -
- Oated [e] 2021 infavour of Terido LLP as Lender referred to in-the chargesregister.” o
Taokng o
" The obligation on the part of the Lender to make futher advances to the Obligors is deemedto

“‘be incorporated in this: Deed and each Obligor shiall-apply to the Chief Land Registrar for the
. foliowing to be entered.on _th'ejFlegist_ér_Of Title in relation to any-of its Real Property the fitle to-
" whiich is registered at the Lan'c_l--'Flegist“ry_:-_-'_';-_:- e e D

" “The Lender indér a facilly agreement. datéd’ [s] 2021 between, among others, RCVP .~

- Ratirement Living Midco Ltd,; RCVP Helston Lane Development Ltd (as Original Obligors) and. |

. the Lender is urider an obligation (subject to the terms of thattacility agreement) to the Obligors "
*to make further advances and the security agreement referred-to in the charges register dated
" [e]:2021 in favour of the Lender secures those further advarices.”. = ... i

" FURTHERASSURANCE =~ =

Each Obligor shall, at its own expénse. promptly take whatever action the Lender may require

714" creating, perfecting or protecting the:security intendsd to be created by this Desd: =

:'_'7.1'.'2' facilitating the-realisation of any of the Charged Prdpéﬁy; or

i : ' Lo cisedsni108eI T 0
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o REPHESENTATIONS

743 faculltatlng the exercise of any rrght power or discretion: exercrsable by the Lender or
-any Receiver (or any delegates or-sub-delegates) in respect of any of the Charged

F’roperty

: rncludmg the executlon ot any eecurrty or other document {m such form as the Lender may )
‘reasonably- tequire), the  giving  of any notice, order -or direction-and fhe maklng of any -

reg:stratlon which the Lender may think. expedlent L

Each Obl:gor represents and warrants to the Lender onthe: date of thls Deed-and on each date'
during the Secunty Perlod by reference to the facts and crrcumstances then exustrng that:

'8.'1 o |t isa corporatron duly mcorporated and valrdly emstrng under the law of its ]UflSdICtIOﬂ ) '
g of mcorporatlon : . :

81 20 it has the power to own |ts assets and carry on |ts busmess as- |t is belng conducted

iy _.8.1‘3' : the Charged Property is, or when acquured WI|| be Iegally and beneﬂcrally owned by it

- free of any. security other than security created by.or expressly permltted by this Deed L
i or as expressly permltted pursuant to the Facmty Agreement ' : o

814 subject to the Legal Fteservatrons thls Deed creates the eecurrty whrch it purports to

. create and is not-liable to be avoided or- otherwnse set aside on* rts Ilqurdatlon or’ :
admrmstratlon or otherwrse R Rt S : '

BB subject to the Legal Reservatlons this Deed i |ts Iegal Valid and blndlng obllgatron'-'-‘" -

and enforceable |n accordance wrth its terms

- 816 it has: the powar to enter mto pertorm and deIwer and has taken atl necessary actlon R

e to authorise its entry into, performance and delwery of: thrs Deed and the transaotlons.
B _-contemptated by thrs Deed .. o . '

| 8.1.7 -all authorlsatrone reqmred or desrrable to enable it- lawtully to enter |nto ‘exercise its : o o
wo rightsand comply with its obhgatlons under this Deed anid to make this Deed admissible -

_ :-_1n evidence:inits: Jurrsdlctron of rncorporatlon have been obtarned or etfeoted and are-"- o
:.'rn full force and etteot and : - : REA

818" the lnvestments are fuIIy pard and are not subject te any optron to purchase or. sunrlar 2

_ nght

. UNDERTAKINGS
: EEach Obllgor covenants and agrees wnth the Lender that lt erI durlng the Securrty Penod
: Charged Property generally

SRR "permlt the Lender and/or its. delegates (not more: than oncein’ every flnanCtaI year

"unless the Lender reasonably suspects-an Event of Default is continuing or may occur) '
. access at all reasonable times ‘and on reasonable notice at its risk-and cost toits

premises {iriciuding, without limitation; any Charged Property), assets, books, accounts _:3_' .

~and records provided always. that access’ to the Assrsted Living: Srte ‘shall:be granted -
~on the terms set out in the Facrlrty Agreement :

912 _pro\nde'the Len‘der;_wrth aII mformatto'n which it may reasohabl'y-reqtjest in refation to-

- the Charged Property;..

£ - R T 662084-961108837-1\10



s

_ _..9.2‘1_._:

 comply in all material respects with all obligations in'relation to the Charged Property = .
" under.any present-or-future-law, regulation, order or instrument of any competent )

'_ : authortty or other approva!s ||cenoes or- consents

4. 'nottfy the Lender wrthln 14 days of recelpt of every applrcatton requrrement nottoe
~order or proposal given, or madein relation to; the Charged: Property by any competent -

" authority and {if required by the Lender) immediately prowde it with a copy of the same

. and either. (i) comply with sUich notice, order. or proposal or. (u) make such objectrons A0 :
U ther same as. the Lender rnay reqwre ar approve :

o duly and punctually pay aII rates rents taxes and other outgorngs owed by rt in respect.
- -of the Charged Property, : : N '

_' .'comply in all respects wrth any covenant sttpulatton ar oblrgatlon (restrtctlve or
'_othenrvlse) at any ttrne atfecttng the Charged Property, Lo : R

Aot enter |nto any onerous or restrtottve obllgatton affectlng any of the Charged Property :

-oragreeto any amendment, supplement, waiver, surrender or release of any covenant,.

~stipulation o obligation-(restrictive - or otherwise)-at any time affecting the ‘Charged: - _' S
- Property save as permltted by the Facrllty Agreement or othenrvrse wrth the pnor wrltten '
: .:consent of the Lender and o 8 Rt .

8 ot do, cause: or permtt to be: done or: omrt to do anythrng whrch may in any way- S
- ?deprecrate ‘jeopardise of othetwrse pretudtce the vatue or. marketabtllty of any of the _ RO

- Charged Property, SRR

R ':'a} -grant oragree o grant any Iease ||cence orother nght_of occupatton or nghtﬁ SRR

B - _consent to any sublease or asstgnment of any mterest |n any part ot the Real" _ L

Property matters

.'not except with the pnor wrltten consent of the Lender or: as permrtted pursuant to the" o B
o Facrltty Agreement T S _ _ _

o to recelve rent in respect of any of the Real Property

t‘,t} _accept a surrender of any tease Itcence o other rrght of occupatlon (whether o

rndependently or under any statutory pOWer]

: Property R

: :{a_}i_: o oomply and ensure that any relevant thrrd party compltes wrth all Envrronmental. o

' .Law

{E.‘:ﬁ obtaln matntatn and ensure oompllance wrth all reqursrte Envtronmental-' o

Permrts applrcable to it or to any Fteal Property. e

e} |mplement prooedures to monltor compltanoe with and to prevent Irabtlrty under .
'_any Envtronmental Law appltcable to |t or any Heal Property, S :

o fwhere fatlure to do s has or'is reasonably Itkely to have a Material Adverse Eﬁect of

' 923

“resultin-any Irabtltty for a Lender..

promptly upon beoomlng aware, nottfy the Lender of

W ' o ©- - 682984-981108837-1\1.0



- {_e_]:. ' any Enwronmental Claurn started or to its knowledge threatened

- {tzt] _ any mrcumstanc:es reasonably Ilkely to resultin an Enwronmental Clalm or

(4 ' any suspensmn revocatlon or nottflcatton ofany Enwrunmental Permut

924

'_-must tndemntfy the Lender agamst any- Iose or Itablluty whlch the Lender inCUTs a8 a

.Tesult of any actual or alleged breach of any Environmental Law by any persor unless - .

.25

it is caused by the Lender's gross negligence or wilful misconduct;

-malntaln all bunldlngs plant, machlnery ftxtures and ftttmgs forrmng part of the Charged
" Property in'a good and substantial state of repair and condltlon and as appropnate in

- __goed worklng order; .

926

'ﬁ_e}.' . _-'exerclse |ts nghts and comply W|th its ebllgatlons under any headlease

B useits reasonable endeavours to-ensure that cach landiord comphes wrth its .

L oblugattons under each headlease or:

- :' ¢ L |f requ|red to do 50 by the- Lender apply for- relief agalnst forfelture of any :

92,7

. _headlease

ina proper and_'time'ly' nﬁaﬁnn'er';- RO

not: . .
' e} : "agree to-any amendment supplement wawer eurrender.or .release of: any
SRR 'headlease . _ : : . :
ol '.exerdse any nght to break determlne or extend any headlea.se or.
3_- EJ : .'do or permlt to be done anythlng asa result of whlch any Iease may t:e Ilable.

928

' te tortelture of: otherwuse be termmated

not make or allow to be made any apphcatron for- plannlng permussnon in respect of any :
Real - Property or carry out ‘any demalition, . construction, - structural alterations- or -
“additions,- development or any. similar operattons in: respectof .any. part -of its Real: -
“Property except mainteniance-of the building, plant, machrnery fixtures-and fittings-or
~ 'the carrying out of non-structural. |mprovements of alterations ‘which affect only the -

interior of -any. bundlng dn any Real - F’roperty save as permttted under the Facmty S

- Agreement

929

. 9:210

_compiy |n all respects W|th aII plannlng Iaws perm|55|ons agreements ‘and eondltlens

to WhICh |ts Real Propeny may be subject

grant the Lender on request alt reasonable facmttee thhun its power to allow the Lender '
{or its lawyers) to carry out (at the relevant Chbligor's expensa) invéstigations of title to

"~ the Real Property-and to make all enquiries |n relatlun to any part of the Real Property :

s WhICh a prudent mdrtgagee mtght carry eut

9241

lmmedlatety upon demand by the Lender prowde the Lender W|th such mformatlon K

and documents.as may be required to enable the Lender’s lawyers to prepare a report

~ as to the title of the relevant Obligor to the Real Property concerning those items which

CEE ) o ) - BAnGRl-OBY 108837-TV.0



:Q;S '

94

9.2.12.

9213

_ ' may properly be sought 6 be covered by a prudent mortgagee ina lawyer s report of

this nature;

'noti'fy'the' Lender immediately upon the acquisition of any real property; -

in respect of any real probérty which- i”s:acq.uired.afte'r' the date of this Deed, tifle to -

which is regrstered at the Land Regrstry or which- |s requrred to be 80 regrstered

) '_ ” 'rmmedrately an request by the Lender and atthe cost ofthe Obllgors execute" -

" and deliver to the Lender a legal mortgage in favour of the Lender of that =

-property in anyr form (con5|stent with th|s Deed) whrch the Lender may requrre

o t:';} ' '.gwe written noticeof the security o the Land Registry-and procuire that natice

S 9.3'-.1

of the securrty is clearly noted inthe Ftegueter of Trtle for such real propery;

6} 'jprocure that no person is reglstered as propnetor of any such property under _ '

. the Land Heglstratlon Acts 1925 to 2002 wrthout the pnor written consent of
the Lender B R .

- Plant and Machrnery

_ mamtaln at |ts own expenee all Plant and Machtneryfor the tlme being owned by rt in -

_ good workrng order and condrtlon (ordlnary wear and tear excepted)
9.3'.2_ "_'rmmedrately on. request by the Lender affrx to any |tem of- Plant and Machrnery a
_ durable notrce of thrs Deed in such form as the Lender may requrre ' =
933 _not make any materral alteratlons oradditions to any- F’Iant and Machrnery whlch are
C reasonably Irkely to deprecrate 1eopardrse or prejudrce therr value or marketabrlrty
934 not except with the prror wntten consent of the Lender remO\re any Plant ard Machmery'_ :
o “from the Charged Property except for: the purpose of marntenance pursuant to the- :
_-'terms of thre Deed : R :
: lnsurance
-'9.4'.1 ensure that at aIl from the ﬂrst Utlllsatron Date trmes rnsurances are malhtatned in fall o

force and effect; which: - 5

_ 'a_) S jrneure rt in. respect of rts mterests in any Charged Property and the plant and-

“machinery. on each Réal- Property: (mcludrng fixtures arid-improvements) for -
~their.- full replacement value (being the: total gost - of entrrely rebuilding, .
- reinstating or replacing the relevant asset if itis completely destroyed together. o
" with aII related fees and demolltrt:n costs) and toron g o

-.i' : "'prowde cover agalnst Ioss or damage by flre storm tempest flood'
" earthquake, lightning,’ explosron impact,. aircraft -and--other aerial’
- devices and-articles dropped. from them, riot, civil-commotion and-
- malicious damage; bursting or-overflowing of water tanks, apparatus-
' or prpes and all other normally lnsurable rrsks of. lose or darnage

S ﬂprovrcle cover for srte clearance shormg or propplng up, professronal

fees and value added tax together with adequate - allowance for:
_inflation;

LU . . R, -* . 6B2AB4-0R1108837°1M 0



942

R prowde coveragarnst acts of tarrorism, mcludrng any third partylrabtltty'
e -ansrng from such acts

W .provrde cover for loss of rent (ln respect of a penod of not. Iess than 5

. three years or, if longer, the minimum perrod required under any lease”

- documents) including provisior “for” any mcreases |n rent- dunng the
'_-penod oI |nsurance and : :

'm-.b) - f_rnclude property owners pubIrc Irablllty and thrrd party Irabrhty rnsurance

_ e}g i -'ﬁrnsure such other nsks as a prudent company in the same busrness as the:.'-

'._Obtrgor would insure; and

o 'rn cach case arein an amount and in torm and wuth an insurance company for

' underwnters acceptable at all imes to the Lender

: procure that the Lender is named as co- msured under each of the Insurances (other_'ﬁ
- than professronal indemiity; public: I|ath|ty ‘arid  third -party liability -insurances). but L
~without Irabrlrty on the part of the Lender for any premrum in reIatron 1o those Insurance: S

"-:"_'Poltcres

943

o a) each of the Insurance Polrctes must contarn

'procure that the Insurance F’oltcres (other than professronal rndemnrty rnsurance)_ e
L comply wrth the followmg requlrernents : S

A : '_'_a roh- tnvalldatlon and non- vrhatton clause under which: the Insurance g
S _wrll not be vitiated or avoided as agdinstany. insured party-as.aresuilt

- of any cifcumstances beyond the control of that insured party or any. L

: .mtsrepresentatron ‘non-disclosure; of - ‘Breach of ‘any policy- term-or

“. . condition,’ on:the part of any insured patty- orany agent of any insured -
_.3'.'-'a waiver of the n'ghts"of"subrogati'on of the insurer as- against'the.j-'
: 'Obtrgors the Lender and the tenants of each Real Property and o

Lo A Ioss payee clause in’ such terms as. the Lender may reasonably' S
S -.-.'f_requrre in respect of. msurance clalm payments othenmse payable to
B the i insurers: miust. give at least 30 days Hotics to the Lender If any. irisurer P

944 _
“Insurance: Policies,  feceipts ‘for the payment ‘of premiums for. insurance and ‘any -

_information in connection with the insurances and cla|ms underthem whrch the Lender o

: may reasonably require; . R o :

. propbses to repudiate;: rescmd or cancel any’ msurance o tréat it asavoided.

' “iri ' whole o in part, to treat it as ‘expired due to rion- payment of premium-or. - '

. '_'othenmse decline: any valid claim under it byor.on behalf of any insured party .
~and:must give the: ‘opportunity to rectn‘y ‘any’ such non-payment of premrum g
'_W|th|n the nottce penod and : S . o

: B:l;?-'f. = each Obhgor must be: tree to assrgn all amounts payable to it under each of tts '- o

“Insurance Polrcres and aII its. rrghts |n conneotron wrth those’ amounts in favour'

. ; _ofthe Lender

use aII reasonable endeavours o ensure that the Lender recerves coptes of the.' '

s e : B SRP9M404T10RBTT TG -
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gEa

‘945

B _ c] any clarm and any actual or threatened refusal of any clarm under any of the S

vord or vordable

949

_fpromptly notlfy the Lender of:
_a)- - : _' ;the proposed terms of any future renewal ot any of the Insurance Polrdes

- b) : any amendment supplement extensron termmatlon avordance or

"_cancellatron of any of the Insurance Policies made -or;: toits knowledge
: :threatened or pendrng, .

-..lnsurance Pollcres and _

d} | any event or mrcumstanoe whrch has Ied or may lead toa breach by it of any

- term of thrs clause

'-compty wrth the terms of the Insurance Polrcres

not do or permrt anythrng to be done whlch may make any of the Insurance PoIrcles-" '

3comply wrth aII reasonable nsk rmprovement requrrements of |ts lnsurers, R '

-ensure that
g gy ' each premrum for the Insurance Pollcres IS pard promptIy and |n any event pnor-;”
' : o the. commencement ot the perrod of msurance for - whrch that premlum is
payable and : : S S
o E‘*? - aII other thrngs necessary are done S0 as: to keep each ot the Insurance '

_' '__"9.'5.2 :

Pohcres |n force

o IntelIectuaI Property Hrghts

.-preserve and marntarn the subsrstence and valldlty of the InteIIectuaI Property Rtghts:;_."-
: necessary for lts busrness. o e _ _

use reasonable endeavours to prevent any rntnngement in- any matenal respect of the' :
_InteIIectuaI Property Rrghts o : ._ -

: ake regrstratlons and pay all regrstratlon fees and. taxes necessary to maIntatn the'_' -
*Intellectual Property. Rights in full-force. and eﬂect and record it mterest in those .

- -_-IntellectuaI Property Ftrghts

954

' -not use or permrt the tntellectual Property Ftrghts 0 be used ina way or take any step
“or omit 1o take- any step in respect of any Intellectual - Property Rights - which may

. materially'and adversely affectthe exrstence or value of the Intellectual Property Ftrghts_ :
or rmpenl rts nght to use such property, S : o -

'not drscontlnue the use of the Intellectual F’roperty Ftrghts, '__':j :

S 'where fatlure to do 50, m the case of paragraphs 9. 5. t and 9 52 above ar,in the case

- of paragraphs: 9.5:4 and 9.5.5 above, such use,. permrssron to use, omrssron or- _' '
- -ctrscontrnuatron 18 reasonably Irkely to have a Matenal Adverse Ettect

9586

malntarn a comprehensrve detarled and- up -to- date centrahsed record of aII its

“intellectual Property Rights - (rnctudrng detarls -of ‘agents. engaged in relation: to
_ regrstratrons of |t) and,when reasonably requested by the' Lender |mmed|atety provrde

-tﬁ L R - ' gEpoBA SBTICBBIT NS
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'9L6;'1:_"_
' ~ 1o time.by the Lender and, inthe absence of such d|rect|ons hold the Ftecervables on.

o the Lender a copy of such record and/or a summary of all ttS lnteltectual Property-- '
Ftlghts created or. vaurred since the dete of this Deed or the date of Iast not|f|cat|on

' Fte'c'eiv’ab’les :

deal wrth the Recelvables in accordance wuth any d|rect|ons grven in wrmng trom trme s

Sl trust for the benetlt of the Lender

9.6.2

'_atter the secunty created under thrs Deed becomes entorceable comply thh any i
“notice served by the Lender on any: Obllgor prohibiting that Obligor from withdrawing

" gl orany monies. from tire to'time standing to the credit of its accolnts with d@ny bank,

963
' to the Lender in: such terms as the-Lender may: require-and give notrce thereof to the_ L

) _’fmancral rnstttutron or other person except wrth the pnor wrrtten consent of the Lender B

if called upon 50 to do by the Lender execute a Iegal assrgnment of the Fteeetvables:

o ﬁdebtors from whom the Hecelvables are due owmg or tncurred

'-dellver 1o the Lender such mtormatton asto the amount and nature of its Fteoewables_ -

s the Lender may from trme to time: reasonably requrre

Cent
o .'__Investments, _

Cg72

973

: Investments o

promptly pay aII calts or other'-pa'y'mentsEvvhi'o_h__ may. become'_due'_'i:r_t '_respe‘ct'Of the -

: promptly send fo the Lender c0p|es of atl notlces ctrculars reports accounts and other'. S
R, documents Wthh are sent to the holders of any lnvestments [ -

_-_:_'at the request of the Lender procure all consents watvers and approvals WhICh are-_-
" necessary, under the ‘articles of assocnatlon of any. lssuer or otherwise, for-the transfer

- of the Investrments to the Lender or its nominee of.to & purchaser upon the enforcement
~oof this Deed:arnd t0° procure the. ariendment:of the sharé transfer.provisions of. each

o 9'.7.4-._'_'

o lssuers articles of assocnatton |n such manner as the Lender may requtre in: order 0.
-'permlt such a transfer R : _ B

tf 80 requested by the Lender

: at " instruct: any clearance system to- transfer any rnvestment held by |t for anﬁ"'

o by o take whatever actton the Lender may request for the dematenahsatron or e

) 9'.7'.5.'

976

Obhgor or its nominee: tc an account of the Lender or ttS nomlnee wrth that o

clearance system and

matenalrsatlon of any lnvestment held in-a clearance system

-_wnhout preludtce to the above permlt the Lender at the expense of the! Obllgors 6
. take whatever’ actton it’ deems necessary for the dematenahsatron or re- matenalrsatton

of any Investment

untrt the securrty created under thns Deed becomes em‘orceable be entrtled tc

e‘] _' recetve and retarn aII dlvtdends dlstnbuttons and other moneys pard on ‘or S

- derived- fromthe Investments and

EE e €825R4-981 1088371110
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. 981
' ~of the Lender, -amend or ‘waive any . term. of ‘any Material- Contract; terminate any -

83

eBd
' _exercrse would not result in an Event of. Default)

99

9.10

941

.'9.?.7:

978

5/ ~exercise -all vottng and other rrghts and powers attachlng o the Investments:

" provided that it must not:do-so'in a manner whtch is prejud|0|al to the interasts
-of the Lender under this Deed '

- atter the securlty created under thrs Deed becomes enforceable

al. hiold all dlvtdends drstrtbutlons and other. moneys pard o ar denved from the .
- investments on trust for the Lender and pay the sameimmediately. upon receipt .-

Cinto the Account and

'b) o :jcornply and procure that |ts nommees comply with any drrecnons from the ;'

- _.'Lender concerning’ the exercise of all votlng and other rtghts and powers'
'_ attachtrrg to the Investments - S

at any trme after the secunty created under thrs Deed becomes enforceable permrt the -

‘Lender to complete the-instrument(s).of transfer for the Investments on behalf of the
: ._Oblrgors in favour of |tself or such other person as |t may select :

-Materlal Contracts

Save as permrtted under the Facrltty Agreement not wrthout the prior wntten consent' S

- Material Contract or: release any other party from its: oblrgatrons under any Matenal-' '
. Contraot . y AR I

982"

991

992

duly. perform |ts obltgatrons under eaoh Matenal Contract notrty the Lender of any: '

_ " material default by it or-any other. party under. any Material Contract and not take ary - '
B actron Wthh would reduce or. |mpede recovenes ll’l respect of any Materral Contract;

3 provrde to the Lender as soon as practlcable upon recelpt COpIeS of all notlces whtch i

it: may from time to trme rece|ve frorn any other party to any Matenal Contract

'dllrgently pursue |ts nghts under each Materlal Contract {to the extent that such _

: Goodwrll

: 'not exoept wrth the priot wrttten consent of the: Lender {such consent not to be_. e
= unreasonably withbield or delayed); grant:any- franchise;: licence: or:other authority-to.-
‘any-person to Use its company name,: trade name or business. name or any othér
" business. asset whrch wrll matenally and adversely aﬂect the value of the goodwrll of an
- Obligor;- : . . _ ;

.where the pnor wrltten consent of the Lender had- been gtven under elause 9 g1,
“comply with clause 9. 8 in relation o any income.or monies receivable’in respect of

such franchise, ltcence or authorltyr as if such income or monles were Recetvables

Uncalled capttal

9:10. 1 not caII up or recerve in advance of |ts due date any uncalled caprtal

810 2 promptly apply any pald caprtal towards the repaymeht |n full or in part of the Secured::- x

~ Obligations; and

Accourits

CH e T . '682984-0811 08837 A10¢



RC-RER “not withdraw ‘any monies: standing to the credit of an-Account save as: permitted

o

104

10.2

~ pursuant to-the Facility Agreement of otherwise with the prior. written consent of the '
‘Lender. _ o e - T

ENFORCEMENT OF SECURITY
_Enforcerhent -

| Thesecuntycreated Lrider this 'IfieEd'_'s'h"él["beéb'fﬁe"imrhediate.iy'eﬁfofceéble'-'if A Eventof
" Default is continuing and the Lender gives notice to an Obligor that the security created under- -~

this Deed is enforceable. - . e
 Pouwers on enforcement

_ At any time after the security created under this Dead becomes en’fdrbéablé,.:the'_Lehder.'r'na_y,

" without notice to the Obligors-and whether or not it has appointed & Receiver, exercise: .

40.2.1  all or any of the powers, atithorities and discretions conferred 6n mortgagees by the

- 'LPA1925 (as varied or extended by this Deed);:

- 1p.2.2 all of the p’d'\n'rersfcbﬁferred"on'-'t'h'e_ holder of a q'ﬁalifyi-ng ﬂoatihg Chafg'é'(as_défihed in

“ the Insolvency Act 1986) by the Insolvency Act 1986,and - . 7 .

4023 all or any of the powers conferred by this Deed.

103

 NoLiabilty s Morgages in Possession o

Neither the Lender nof arly Recaiver shall be liable to- accolnt as a mortgages in possession

in respect of all orany part of the Charged Propéry or be liable for any loss upon realisationor - o

- for any_negléct,- default or omission for which a mortgagee in possession might otherwise be

L

liagles
' POWERS OF THE LENDER
= Eﬂén'si'o_r_i"bf'POWér.'s-' - R .:_
he power of sale corferrad on the Lender and on any Recaiver by this Deed shall operate s
- variatioh_and-extensitjn'_of_the_statuto’ry_ power of'saie‘_unde'r section 101 of the LPA' 1925 and
" glich power shall arise (and the: Secured leigat_ions__shall_be_c_i_e_emed_due and payable for that -
. purpose) on gxecution of this Deed. .. -~ S T T e P
Cdpeene T
" Gesiions 63 and 103 of the LPA 1925 shall not apply to this Deed. e
Power of Leasing - ' '
At ariy time after the security created by this Deed becomes enforceable, the Lender may lease -
_ ~or ‘make arrangements to-lease; at-a premiumn or otherwise, and accept surrenders of leases
‘without any restriction and in particular without the heed to comply with any restrictions imposed

- by sections 99 and 100 of the LPA1925.

* ‘Discretion -

@ o o U Ghzoasast08RIn .0
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__: 'Delega’uon

' Any Itberty or power whtch may loe exercrsed o any determrnatlon “which 'may" be made

hareunder by the Lender or any Receiver may - be exercrsed or made in- |ts absolute and_

' .unfettered drscretmn withiout any obllgatron to glve reasons

o Each of the Lender and any Ftecewer shall have full power to delegate (erther generally or
i _.specrfrcally) the: powers,. ‘authorities and drsoretlons conferred onit by: this Deed {including the =~ =~
~ power of attorngy) ‘on-such terms and conditions. as it shall see fit which-délegationshall ot
preciude eithar the: subsequent exercise of such power, authority or. dlscretlon hy'the Lender or _' T

o the Recel\rer |tself or any subsequent delegatton of revocatlon thereof

118

- _:.1':1 7 Power to Remedy

n\restrgattone L

._'-.-_-atl'f-- rmal
B 'the preparatron of any such report

o -._}lf at any tlme ar Obllgor does hot comply wrth any of |ts obllgaltons under th|s Deed the Lender'-__ o :._ : _
" may {but shall not be. obliged to) rectify such default and-each Obligor rrrevocably authoriseg- e

“the Lendet, its employees and agents; At the relevant lesgors expense to do all such: thlngs-: '

o 'j_:1'2.'1.'.'__._Appomtment and Removal o

' .::'ﬁAt any time: after the secunty created under this Deed beoomes enforceable or |f requested to e S
~do'so by the. Obllgors the Lender may (by deed: or otherwrse and actlng through its authonsed'-- R R
E -oﬁlcer) ain G o e S

' -._3_"as are necessary or desrrable to reotlfy such default

i APPOINTMENT or= necewea

L 1__2.1 ._1_ appornt oneor more persons Jorntly or severally to be a Heoewer of. the whole or any' SRR

* partof the Charged Property, o

12-.1".2 remove (so far asitis Iawfully able) any Recerverso appornted and

122

_12 1 3 appornt another person asan addrtlonal or replacement Recewer

Restrrctlons on apporntment

12 2 1 Except as provrded below any restnctlon tmposed by law on the nght ofa 'n.'tortgagee'. 3
“to-appoint a Flecerver (rncludtng under sectron 109( ); ofthe LF'A 1925) does not. apply_ o

- :to this Deed

12 22 “t"he Lerlder i: no’s emrtled o aopo;rrt & Fleeewer eolely as a reeelt ol the obtermng e? e_'-'_'__ '_
S moratorium (or anythrng done with a view to-obtaininga’ moratonum) under Part Atof

~ the Ingolvéncy Act 1986, other than in ‘respect of a fioating charge referred to-in-
subseotron_(4) of sectlon A52 of Part A1 of the Insolvenoy Act 1986,

g _ U esmssiestisassinio
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.

SREAH

: '._'12 2. 3 The Lender may not appomt an admrnrstratwe receiver (as deflned in sectlon 29( )) of -
the Insolvericy Act 1986) over the Charged: Property if tha: Lender is prohibited from ..
~doing so by section 72A of the Insolvency Act 1986 and no exceptjon to the pl’OhlbIttOf’l o

" .on appoeintirig-an admlnlstratlye receiver applles

: 'Capamty of Recervers'
.:f_Each Recetver shalt be

'12 3 1 an agent of the Oblrgors The Oblrgors shall be solely responsrble for the Recelver s o
. Contracts, engagements, acts, omissions, defaults, losses and Irabrlmes and for the _

payment of the Receiver's remuneration: and

12 3.2 entttled to remuneratlon for hrs servrces at a rate to be ftxed by the Lender from trme to
time (without being hmlted to the maxrmum rate specrfled in'section 109(6) of the LPA -~

1925)

R poweas OF aecewen

5 General Powers

S E\rery Ftecetver shall have aII the powers

. ."-_13.1.1 conferred by the LPA 1925 on mortgagors and on mortgagees in possessron and ._ i

PRRSHARE recelvers appomted under that Act

o -'Schedule 81 to the Insolvency Act 1986 and SRR

: 13-1 -3 conferred from tlme to ttme on recewers by statute

32

1324 fo

Addltlonal Powers

B -In addttron to the powers referred to in clause 13 1 (Genera! Powers] a Ftecerver shaII have the :

1312 set out in Schedule 1 to. the Insolvency Act 1986 and m the case of an. admrmstrator L o

. power; at the costof the- Obligors and &ither in his own:name or in'the name of the Obhgors or-. o |
N (w:th the wrttten approval of the Lender) in the name of the Lender ' : R

13 2 1 to take possessmn of collect and get in aII or any part af- the Charged Property

13.2.-2 to carry on, _manage or concur |n carryrng on and managlng aII or any part of the R

SRR busmess of the Obl|gors in: any manner he thlnks ﬁt

13.2';'3 o borrow or raise” money and secure the payment of any money in pnonty to the' '
) - __charges created by this Deed for the purpose of exercrsrng his powets: andfor defraylng S

any costs or expenses mcurred by hirmin: suoh exerdse

o oetsene o treertees oV it of any pa _ef he 1
eueh tetmis ‘as he ttttnke fit: “‘f‘?ne eonerderatron for- arty stch traesaotren

'-and may be payab!e in-a Iump sum orin rnstalments R

13.2.’5 1o sever any flxtures (rncludrng trade and tenants flxtures) from- the property of whrch

they form part wnthout the consent of'the Obllgors

w0 - . Bagtas-asTioEedTAG . .

shares or eleenttee orj_ether ofbligaeoes {and - the amoimt of - eeeh -
: ' e ternovererhe determ nedofyatn el party}"



_ _"1'3'.2..'6 to exerclse aII powers rrghts and/or obhgatrons inder- any contract or agreement:' o '

~forming part of the: Charged Property, mcludlng wrthout Irmrtatlon all votrng and other
y rrghts attachrng to the Investments . . . L :

1"3.2.7 to: make and effect a|| raparrss reaawats tmpraseraertta, aad aesuraaeas cemrasnce '
L andior complete any building operatron and/or apply for-and maintain-any planning. ..

. ._permrssron burldmg regutatton approvat or other authonsatron rn each case as he_-._ -
thtnks t|t T : : T

. 13;2-;8 to redeem any pnor securrty in respeet of atl or any of the Charged PrOperty and to"i' R
- “settle: and pass the accounts of the holder of such prior sectrity and’ any accounts so

e settled and passed will, in the absence of manifest error, be conclusive and binding on
-the Obligors."All maneys. paid to the holdér of such. securrty |n accordance with: such'_
' .accounts shall form part of the Secured Oblrgatrons N -

- 132.9 10 promote the formation of subsrdranes of an Obhgor tor the purpose of purohasrng, .'
- lgasing, licensing or- atherwise acquiring interests in-all or-any of the assets of that
. Obligor and fo: arrange’ for any such substdrarles o trade or cease to trade on such-"_ '

B terms as the Recewer thrnks frt

B 13 2. 10 to take such proceedrngs and o settle adjust refer to arbntratlon compromrse and/or

arrange any ctalm account or demand whlch the Lender or the Ftecelver may thrnk f|t .

: '_:'-13 211 to appomt managers offrcers agents accountants and workmen a such salaries and

for such perlods asthe Ftecerver may determrne and to dlscharge any person appolnted L o

by the Oblrgors

' _'13 2. 12to exercrse in relat|on to aII or: any part of the: Charged Property aII such powers and.:':.? S

‘rights as he would be capable of exerc:rsrng rf he were the absotute benefrcral owner of'
the Charged Property : :

' .13 2; 13 Iend money of advance credlt to any customer of the Oblrgors

".."13 2 14 grve a vatrd recerpt for any moneys and execute any assurance or thrng whrch may bej_ SRR

proper or desrrabte for realrsrng any Charged Property, ::- o

= j_-1 92, 15 Iet any Charged Property for any term and at any rent (wrth or wrthout a premrum) whrch. :

o qad

‘hie_thinks fit and may . accept a surrender of any Iease or tenancy of any Charged'_' SE

Property on any terms wh|ch he thmks frt and/or

'-'.'.1:3 2; 16 to do aII other acts and thrngs as may be conmdered by the Ftecerver to be mcrdentaf A
" or-gonducive fo'the above or otherwise: expedrent foror mcrdental or conducrve to the S

presenratron |mprovement or reahsatron of the: Charged Property

i APPLICATION OF MONEYS

y. All moneys recewed or recovered by the Lender or- any Recerver pursuant to th|s Deed shall SO .
I be applred in the followmg order : SRR R

.'_14-..:t.t first,in satrsfactron of or provrsron for aII costs oharges and expenses rncurred by the

N -Lender or any Hecewer and the payment of the remuneratron of any Ffecelver

1412 second in or towards satrsfactron of the Secured Oblrgatlons and R

- '1-4.1';3 “third, any surplus shall be: pard to thie relevant Oblrgor of any- other person entrtled

L therefo
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14:3

This clause is-subject to the payment of any clairmis having priority over the security created

“under this Deed. Thig clause does not prejudice the right of the Lender to recover any shortfall =~
- from the Obligors. . e R Lo e e

Only money actually paid by the Receiver to the Lender shall be capable of being applied in or .
“towards the satisfaction of the Secured Obligations and the Obligors-shall have no.rights'in
" respect of the application by the Lender of any sums-rec‘eivéd,.recoVered or-realised by the

. Lender.under thisDeed.. o0 o Sl SR '

Avoidance of Payments
i the. Lehde'r_rea'\é'dr'\'ébly':c'dhs'i'dér's-'that ':ahy'amduht.p'a'id of ¢credited 1o it is capable of being
“avoided or reduced by virtue of any. bankruptey, insolvency, liquidation or similar laws; the: -
- Jiability of the Obligors under this Deed and the security created under this' Deed shall continue .

-~ -and such amount shali not be considered 16 have been irevocably paid. .

15

I

B2

16 .

ex

© PROTECTIONOFPURCHASERS .
‘Receipts - e
‘The receipt of the Lender or ité_dél'égété or any"Réc'ei\iEr'.:Shall be conclusive diéCharge-ftd'a'
- purchager in-any sale or disposal of any of the Charged Property. .. S
:P'rotééﬂ'o’h.df.Purchésérs"_-:_"_._ e | |
. No purchaser or ofhier person dealing with the Lender or s delegate or any Receiver shail be
' -'.-'b'ou'nd'_to'_e’n’q’ui're_whether‘_the _ri'ght-of;th'e-Lendjer_or'such_ Receiver to exercise any.of its powers’.
. has “arisen or become exercisable or be cohcerned with any notice 1o the ‘contrary, orbe . .
“concerned to ‘see whether any-such- delegation by‘_thezl_'ender-shall_haveIapsed forany reason. . -
._PGWER;'OF;ATTORNEY. - .
Appointment
 Each Obligor, by way of Securly, irrevocably appoints the Lender, each person to whom the
 Lender shall from time to time have delegated the exercise of the power of attorney conferred .~
by this'clause and any Receive_r'.joint'ly'and.'s‘everally to be its atiorney and in its name and on
" its behalf 1o execute. deliver and perfect all documents and ta.do all things which the attarney " .- e

. may consider to be required or desirable for; o

- 1841 carrying out any obiigation imposed onthat Obligor by this. Deed (including the-

162

axecition and delivery of any deeds; charges, assignments or ather security and any:

" transfers of the Charged Property) which the Obligor has failed

1611 2 enabling the Lénd'er_'ahd'_an'y-hei:éive'r_td exercise any of the powers conferred onithem -~ -

by or-pursuant to this Deed-orby law. . -

~Ratification

' Eachi-Obligor ratifies and_ confirms_ to agree to-ratify. and confirm all“things ‘done anid all

' _documents- execited by any attorney in the exercise or purported exercise of all or-any of his -
powers: g S . R S

= U . 662984-961108837 700
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_".Watverof defences '_ T

'PaESEstTtoN-OF SECURITY
:Contmumg Secunty |
_-The secunty created under thls Deed w:II be-a conttnumg securtty for the ultimate balancé of

the Secured Obligations nctW|thstand|ng any intermegiate payment or. settlement of all or any
o part of the Secured Obhgattons S :

The obltgattons of the Obllgors under thls Deed w1|l not be affected by any act omussnen or -
- thing which, but for this provision would reduce, release or prejudice any of its ebllgatlons under- .

this Deed (whether or.not known to lt or the Lender) This mcludes

'1?21 any ttme o walver granted to orcomposutlon Wlth any person R
17.‘2,2 any release of any person under the terms of any composrtlon or arrangement

-17.2.30 the takmg, vanatton compromlse, exchange renewal or release of or retusal or

: _-'-'neglect ta pertect take up or enforce any rtghts agamst or securlty over assets of, any :
e person : : . : '

' -1-7.'2.4 any non- presentatton non- observance of any formaltty or: other requwements in

= reSpect of anylnstrumentorany fatlure to realtse the fullvalue of any secunty, S

' 17.25 any mcapacnty Iack of power authorlty or Iegal personallty of or dlssoluttpn or change" L

7.3

74

_|n the members or status of.any person

17.2:6 any amendment novatlon Supplement extensmn restatement (howeverfundamental. -

“and - whether or.not :more “onerous). of replacement of any documeént: or- security
*including, W|thoutI|m|tat|on any change‘in the purpose: of ary-extension of or mcrease'
in any facmty er the addltlon ot any new facrllty under any document or secunty

'-'17';'2.-? any unenforceabtltty, ||IegaI|ty |nva||d|ty or non- provablllty of any obllgatlon of’ any. '

:person under any document or security or the tatlure by any perstn to enter into or. be §
bound by any document or SECLIrlty or .- L : . o :

172 8 any msolvenCy orsrmllar preceedlngs

Obhgor lntent

Wlthout prejudtce to the generaltty of Clause 1? 2 (Walverof Defences) gach Obllgor expressly '

confirms that it.intends that the: ‘sacurity; created under this Deed shall extend from time-to time -
- toany (however fundarmental) variation, increase; extension or addition of or-to any document - -
~greating a; Secured Obllgatlon and/ar - any fac|||ty or amcunt made avatlable under such .
_ document : '

.Immedlate recourse
Each Obttgor waives any rtghts it- may have of first requmng the Lender (or any trustee or agent-' o

“oh its behalf)-to proceed against or enforce any other right or sécurity or claim payment from. . _
atiy person-or file any proof or claimin any insolvency; administration; wifding-up or hquudatlon R

proceedings relative to any other person before-claiming from the: Obligors under this Deed. -

BT o 632994 08110883770



"Frnan01al cotlaterai

' '._'17 51 “For the purposes of thtS clause the expressrons‘ "flnandal oollateral arrangement'

78

o 'Unttl all amounts whtch may be or become payable by the Obltgors to the Lender have been_ S : B

U financial collateral” and: “financial instrument” have the meaning given to. them'by the.. Ll

- - Frnancral Collateral Arrangements {No 2) Ftegulatrons 2003 (Amendment) Regulattons’-*
. 2009 o L o AR

1752 'jThte Deed constttutes g tmancral collateral arrangement Any part df'the'Cttarged”. B P
s Propirty that constitutes financial collateral may be' appropnated by the Lender ati any e .

o .'tlme after an Event ot Defautt occurs and is contrnumg

' _tf.5.3 __-'If the Lender exermses |ts power of approprlatlon

' a}'* : .'--any Gharged ‘Property that oonsrsts ofa flhancral mstrument shall be valued as

" the cash payment which the Lender would have recewed on a dlsposat ot that _ .

L -.:Charged Property for tmmedtate payment and

. _'..‘t:'a}-- B ."._any Charged Property that consrsts ofa batance on an aooount shall be valued' o
< igs the amount standing to the credit.of that account; thE’[het‘ with: any accrued_._-' T

: rnterest not credlted to the account at the ttme of the appropnatton

S 1754 The exerolse of any rlght of approprtatrdn shall not preludtce or affect any other nght or'.- S
S remedy available in-respect of the. remarnder ot the Charged Property or any Secured SR

: _.-Obhgatlons that remaln unpald v

.Approprlatlons

: “irrevocably paid in full, the Lender {or any trustee or agent on |ts behah‘] may thhout aﬁeotlng. o
cthe llabrltty ot the Obllgors under thrs Deed . . R R

| e 17. 7 t Thrs Deed is in: addttton to and is not |n any way pretudtced by any other securlty now R s

7e

: _':".17 B 1 refrarn trom applyrng or entorcrng any other ontes seounty or nghts held ar- recelved : : it
' - by the: Lender (or any trustee or agent on'its: bishalf) against those accounts; ‘orapply

- and enforce: them in’ suich ‘manner: and order as tt sees ttt (whether agarnst those__'; :
:-'-.'.amounts orotherwrse) and : . R i

' .__1?'.'6".-2 hold in an interest: bearlng suspense account any moneys recewed from the Obllgors"' R

or on acoount of the Obllgors Itabthty under thts Deed

'Addlttonal secunty

or subsequently hetd by the Lender

"-_-177 2 No pnor secunty held by the Lender (tn |ts capacrty as such of otherwnse) over. any."

Charged Property wtll merge tnto the secunty oreated under thlS Deed

3_Non oompetttron
o -Untess

: .17 8.1 all amounts whlch may be or become payahle'_hy-_the Obiigo’re to"th'e' Lendar have been g R e

|rrevocably pald in full or

17.8.2- the Lender otherwise directs,

L T - aiiagina o 0RESTATO



S

_' ' _' no Obhgor wrll after a c!arm has been made or by vrrtue of any payment or pertormance
by ttunderthrs Deed - : - B '

a} be subrogated 1 any nghts securrty ar’ moneys held recsived of recervabtei o
B by the Lender (or any trustee of agent on its behalf] e

B be entrtled to any rlght of contrtbutron of mdemnrty in respect of any payment' :
Sl _made or moneys recelved on. account of that Oblrgors Itabtlrty under thls FRRRR

: _clause . e s S i
e};-'_ _.'.-'_._clarm rank prove or vote as a. credrtor of any Obhgor or its estate in

R 'competrtron wrth the Lender (or any trustee or agent onits behatf) or. _- S

o d§ “receive, c|a|m or have the benefrt of any payment drstrtbutlon or secunty from. '

Coron. account of any Obllgor or exercrse any rlght of set off as agalnst any. - .

-':_;:jf'Oblrgor

o 'The Oblrgors must hold in trust for and must rmmed:ately pay of transter to the Lender_"
- forthe: Lender any. payment or. distribution or benefit of. securlty received by it confrary -

1o this clause or |n accordance wrth any drrectrons glven by the Lender under thrsf.' :

' "'ﬁ.-__.clause e

SET-OFF AND CURHENCY
-'fConsolrdatron of accounts and set oﬁ

.ﬁ_""-fThe Lender may set off any raiired oblrgatron due from an Oblrgor nder the Frnance_-’-'-'-._' L
- Documents against any matured obligation owed by the Lender to that Obligor; regardless of .-

~fhe place of payment booking brarich or currency of erther obligation . If the obligations are in~ .
L different currencies; the Lender may convert either’ obhgatron ata market rate ot exchange i
R ;'-_'_?lts usual course of busrness for the purpose of the set off o '

"Currency

s For the purpose ot or pendlng the drscharge of the Secured Oblrgatrons the Lender may, inits

" sole’discretion, convert any moneys received; recovered or realised in any-cufrency-under this - =
. Deed (including the proceeds of ary previous conversron under this ctause) from their existing
" currency into-any. other. currency at such rate or rates of exchange and at such time as. the- S

: - Lender thiriks fit.

o “tQ L

L geourity affecting all or any part of the Charged Property it may open a new account or accounts _E

: NEW ACCOUNTS

tf the Lender at any t|me receives oris deemed to have recewed notlce of any subsaquent' '

| wrth an Obllgor

192

Cqea
~." 'peen credited to such new account or. accounts and shall not operate to reduce the amount of' -
g the Secured Obhgatrons e . :

20

201

i the Lender does not open anew account or accounts it shall nevertheless be treated as |f |t o
had done soas at the tlme when it recelved of. vvas deemed to have: recelved such notlce

As from such tima- aII payments made to the Lender shali be credrted or be treated as havmg .

EXPENSES AND IN.EMNIT\r
Expenses : i

o _ e GRGRA 9611 (8BA7. TV - -



o __'_jrrae eetbgers shall, from ime e
o onaful _rrdemrrrty eeer_s for: at

et

- _'.ZThe Lender may assrgn and transfer aII or any of tts nghts and obhgatlons under thrs Deed The.._' '_ _
0 Lendershall be entitied to disclose: such mformatlon concerning the Obllgors and thig Deedas o0 oo
- the Lender: considers ‘appropriate to any ‘actual or proposed direct o indirect SUCCESEOr ortor R NI

“siich eemeed t,mtti

| e'_‘on'eemame of the-tender’ pay or retmeuree the Lerrder.. 3
: ' : i ethiai with any VAT

it se shsett term'-pa : _'t the_: : eeured ﬂbtrgaeens arte errst oa :
_;eare o retmeereed at the rste eerermmect t:.ty the Leaeer

Indemnrty

' -'The Obllgors shalt noththstandlng any release of d|scharge of aII or any part of the s'ecu"r'ity'- '
. ereated unider this Déad, rrseemnrty thia Lender, 15 ‘agents; etrerneye and any Fteee ver egerrtst .

any actlon proceedlng, clalm loss Irablllty and cost WhICh it may sustaln

20 2 1 i1 the exercrse (or purported exercuse) of any of the nghts powers or dlscretIOns vested -

o ln thern by thls Deed (or by Iaw) and/or

: _20 2 2 tn connectlon W|th or otherWJSe relatlng to thls Deed or the Charged Property
".CHANGES 10 PARTIES '

: Assrgnment and dlsctosure ot mformatron

o _ any person to whom rnformatron may be requnred to be dlsclosed by any applrcabte law: -

212"

21 2 i An Oblrgor may’ request that any of its wholty owned Submdranes become an Addltlonai - o

L '21.2;'2 The Lender shall nottty the Obltgors promptly upon betng SatISfled that it has recerved_: A
Ll ;(m form: and substarice satisfactory to |t] all the documents and ewdence ttsted in Part RIS

:Addltronal Obhgors -

g .'Obllgor That Sub3|d|ary shall beoome an Addrtlonal Oblrgor |f

o a} -_'an Obllgor delrvers to the Lender a duly oompleted and executed Accessron :
RO _:Deed and Sl : e RN
o . b) ﬁ .':the Lender has recelved aII of the documents and other ewdenoe Irsted in Part' e

oBof Schedule 6 {Additional Ob!rgors) in relation to that AddlthnaI Obllgor each' : '_ T

' in form and substanoe satlstaotory to the Lender

-  Bof Schedule 6 (Addtrrona! Obhgors)

S 21 23 Wrth ettect from the date ot rtotlfleatron by the Lender under Clause 21 2, 2 above the - |

213

- Additional Obhgor shall assume the same obhgatlons and become: ent|t|ed to the same SRR :

rrghts as if: It had been a party to- thrs Deed as an Addrtronal Oblrgor

Ftesrgnahon of an Obllgor

' 21 3. 1 An Obtrgor other than an Orrgrnal Obhgor may request that |t ceases o be an. Obllgor R

: 'by dellvery to the Lender a Ftesrgnatlon Letter

| The Lender may in |ts absolute drscretron accept g FE]ECt a Ftesrgnauon Letter and -
- notify RCVP. Retirement Living Midco Ltd of its acceptance if no Event of Default i is

" “gontinuing ‘or would result from- the acceptance of the- Ftesrgnatlon Letter: (and the B

_Obllgor has oontlrmed that thls |s the case)

VL e sebae 961 1LBITTA.0
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o214

21

223

' 21 3 2 1fan Obllgor is released from its: obhgatlons undef this Deed pursuant to this- Clause

-21.3 (Resignation of an Obligor),. the other Obligors will continue to. be bound by this .
~Deed whrch will rernarn a oonttnunng secunty . '

Release of Obllgors nght of contnbutuon

- If any Obhgor ( ' "Retirlng Oblugor“) ceases to be an Obllgor in accordanee W1th clause 21 3
. above then on thie date on which the Lender notltles RCVP Ftettrement lerng Mldeo Ltd ot |ts :
acceptanoe ofa Ftesngnatron Letter :

g e;’l o that Ftetlnng Obl|gor is’ released by each ‘other Obllgor from any Ilabullty (whether past '_ -

- present or future and whether actual or contingent) to make a contribution to any other
.- Obligor: arising by’ reason of the performance by any other Obltgor of the Secured
: Obhgatlons and RN . R R - :

B ' "-_'_.'each other Oblrgor waives any rlghts it may have by iéason of the performance of the _
= _'-Secured Obligations-to také the benefit {in whole or in -part :and whether by way:of -

~subrogation or otherwrse) of any: rights of the Lender or: of any other: secunty taken

- - pursuant-to, or-in: connection with, in relation ta the: Secured Obligations where such = -

o -'-_nghts or: securlty are: granted by orin relatlon to the assets of the Ftettnng Obhgor

MISCELLAN EOUS

:No Deducttons

Al payments to be made to the Lender under this: Deed shall be made i freely avallable fUnds 3
~and -shall be’ made clear of ‘and ‘without ‘deéduiction’ for or.on-aceount of tax. If an Obligor is

réquired by law to’ make a tax deduiction; the sum: payable by the Obligors shall be: lncreased

totheextent necessary to ensure that, after the making of stich deduction; the recipient. of such
i __'.sum receives and rétaing a net sum equal to the gum whnoh it would’ have recerved and retamed_
_-_had no such deductlon been made or reqwred to be made : .

5 Perpeturty Penod g

: _The perpetmty penod under the rule agalnst perpetwttes if appltcable to thls Deed shall be the
o penod of 125 years from the date of thtS Deed : L SRR '

No Llabtlrty

22 3 1 None of the Lender Tts delegate s) nomlnee( ) or any Hecewer shall be Ilable for any""” e

“loss by reason of (a) taking -any ‘action permitted by this Deed or:(b)-any neglect or -
- default in'connection with the Charged Property or {¢) taking possessron of or realtelng' '

all orany: part of the Charged Property, except in the gase of gross negllgence or. wrlfui -
"default upon 1ts part e L -. SR

22 3 2 The Lender will not: be requlred inany manner to pertorm or futftl any obllgatlon ot the -
.- Obligors, ‘make any payment, make any enguiry as to the nature or sufficiency of. any . -

- payment received. by:it.or present. or f1le any clatm er take- any actlon to collect or :
enforce the payment of any am0unt AR - : :

o '22'.3",.3 The Lender shall not be ||ab|e elther fo the Obllgors or 1o any other person by reason- :

T 'of the appountment of a Ftecelver ar for any other reason;”

e ' N 682084981 108837-TV1.0



2234 ‘Naither the Lender nof the Receiver will be in any way liable or responsible to the

Obltgors for-any loss or liability. arising from any act defauit omlssuon or misconduct - '

' on the part ot any delegate or sub-delegate

'._22'.4 "Parttal Invaltdtty

; -*aay ttme, art;a,t prev‘taton et tme Baed ia ar beoomee i eget. inwalid or urienfor
any an of any: Junad" etton aeather ttte legattty alidit
of thi j entdroeao

L]l anypartot' :
, reuant te thae Daed as tmrattd unentemeaote ocr'. '
et _._-'mparaey atherpartetthe aaeunty '
22.5 Certtftcates

i Any certtftcate of the Lender spectfytng any amount due from the Ob!tgors is, m the absence of L
e 'mamfest error concluswe ewdence of. such amount : '

o 22.’6 : '_-.-':Retease

Atthe end of the Secunty Penod the Lender must, at the request and cost {of the Obltgors take

~whatéver action is reasonably necessary to felease the Charged Property. from the security - B

.-_created under thls Deed and re- assngn any Charged Property assugned under thts Deed
Sl "_-_'NOTICES e S |
231 _Any communtcatlon 10 bs made under orin connectton WIth thts Deed must be made in wnttng:'-

©olrand, unless otherwuse stated by Ietter

: _-2'3'.2.. -:-:Each Obllgor by |ts executton of thts Deed oran Accessmn Deed trrevocably appomts HCVP-'.-.. '
S Ftettrement Ltvmg Mtdco Ltd to act on'its behalf as its agent and wrevocably authortses

. "-23 2 1 FtCVP Ftetlrement Ltvmg MIdCO Ltd to execute on its behaif any Accessaon Deed and _

' -23 2 2 the Lender to gwe any nottce demand of other communtcatton t0 that Obltgor pursuant:_ PR
to thts Deed to RCVP Rettrement Lt\nng Mldco Ltd : e

and in each case the Obltgor shall be bound as though the Obltgor had |tself executed the-'_ S

i Accessmn Deed or recetved the relevant nottce demand or other communtcatton___:. :
233 '_-.The address (and the depanment oroﬁtcer |f any,forwhose attentlon the communtcatton isto .
- be made) for- any communlcatton or document to be made or deltvered under orin connectton- e
:-W|th thts Deed i IS ' : S : - .

23 < 1 in: the case of the Obltgore Address Castle Vtew Hetlrement thlage Helston Lane '
' thdsor SL4 SGG and S . - .-

2332 inthe case of the Lender: Address: Terido LLP, alh Floor, 33 Holborn London ECtN'__ e

2HT for the attentton of The Rettrements Team

_ orin each case any substttuted address of department or oﬁtcer as one party may nottfy to the . _':
other party by not Iess than fnve Busmess Days nottce : . R . s

234 Any communtcatton or document made or deltvered by one person to another under or in - '
~ - connection with this Deed will only be effecttve when it has been Ieft at the relevant address or

o} U Gadssade i disaT g



five Busmess Days after berng deposrted i the post postage prepald in an envelope addressed : :

o at. that address

235

236

S This Deed and any n0n contractual obllgatron ansrng in- connectlon wrth |t are governed by"'_. L
-__:'__'Enghsh 1aw o ST e S o _ S

%

U261

Govennmo LAW

-:Engllsh Courts

_Any communrcatlon or. document to be. made or dehvered to the: Lender er be eftec:twe only Ll
when actually recelved by the, Lender ' . T

:Any notrce glven under or |n connectron wrth thrs Deed must be |n Engheh
'-.:_JCOUNTERPAF!TS

I _:'Thrs Deed may be executed in any number of counterparts and this has the same etfect as rf
L the srgnatures on the counterparts were on a smgle copy of this Deed

_.'.xumsorcnon s

" The courts of England have excluswe runsdrctron to settle: any drsputes ( ""Dispdte") arising

ot of,‘or. connected. with this Deéd (including a Dispute regarding the existence;: “validity or
o _._termmatlon of thrs Deed) or any non contractual oblrgatron arrsrng out of or: |n connectron wrth._;' S

S ot

- 26'._'2- :

263

 This clause 2615 for trie benefit of the Lender enly Asa resuitthe Lender shall not be prevented'i_.' B

g -'Convenrent Forum G

e "'_-'The Partres agree that the c:ourts ot England are the most approprlate and convenrent courts'- e
- 'to settle Dlsputes and accordmgly no Party wrll argue to the contrary : RN

Emluswe Junsd|ct|on

: from taking proceedrngs relatrng tod Drspute in‘any ‘other: courts Wwith jurisdiction. Tothe extent:
- _-_.allowed by law; the Lender may take cmcurrent proceedrngs |n any number of runsdrctrons

 THIS DEED ias been signed ort befalfof e Lender and EXECUTED AS A DEED by the Oblrgors and o

o is. delwered by them on the date specn‘red at the begrnnrng of thrs Deed

E- O T  GazomA-ge10ARIT TG



~ EXECUTION VERSION:

_1' SCHEDULEﬁQ.L':'__ 
| THEOBLIGORS

| Name:. -

'Reglstered Office

i Reglstratuon Number

it RCVP: Retlrement Llwng M;dco
Ltd L

-6 Floor, 133 Holborn London'
| ECIN2 2HT 3

09795340

| o _ 'Héisidhm
' 'Develcpment Ltd

‘Lane:

36"1 Fioor, £9) Holborn London'
-EC1N 2HT

¢979is_7-5g_-_ e

. Casﬂe V|ew Retlrement Vlllage
. 'thd

- | Berkshire, SL456G

._Castle View Hetlrement Vlllage :

Helston - Lane; - Windsor,"

1645351

Er

- 6B2084-95110883771.0



SCHEDULE2
L TASSETS

© Pata

Accounts

. EXECUTION VERSION. |

Accoum Hoider | . Accountbank |

RCVP Retlrement ) '

L|V|ng MIdCO Ltd

. Bar'c':layé"_l'?tank PLC .

~Account number

- RCVP Hetlrement e
©L Living Midco'Ltd ': 1o

“Barciays BankPLC |

205776 T

| "ROVP Felston Lane |
Development Ltd- -

" Bardays Bank PLC |

305776

 I"RCVP Helston Lane |
| DevelopmentLtd |

Barnlays-Bank:'PLC-;: —

TTTTE057-76

_' “Castle View

- _ | Barciays Bank PLC |-
‘Retirement Village Ltd |- .00 ot g

T 205776

T -

Part B

Real Property Reglstered Land

Chargor

Property address

: C-astlé. Vievtr RetiremeﬂthI!Iage _Ltd._-._ e

Land on the south smie of Helston Lane Windsor
R | (formlng the'land reglstered at the Land Reglstry
PR wnth T|tle Number BK479664) S

Part C

Real Property Unregistered Land

None at the date of thls deed;_fﬁf _'

PartD

lntellectual Property nghts'.__'{ i

i ;'- None at-the_date-of_thls-deed;_ |

e v R



' PenE

" ‘Shares -

) ._.'Ch'arQ"or__.'_ - o _ '_ ) s -Shafee

_'HC'V'P'ﬁetiremeﬁt_Livin'g._Midc'o Ltd 7 _ ._The entlre lssued share capltal of HCVP Helston :

o £1asat the date of th|s deed

FECVP Retrement Living Mideo Lt :The entire. lssued Share capltal < Castie View |
o EERIITI L Retirement Village Ltd, being 1 ordlnary share of
-£1 ag atthe ddate of this deed o .

- Pafi-*F o
Material Contracts

None at the date of thIS deed S

1 Larie Development L, loeing 1 ordmary share of : o

- S 7 gaseniostioenar e



© EXECUTION VERSION.

SCH EDULE 3
FORM OF NOTICE OF ASSIGNMENT TO CONTRACT COUNTERPAHTY

Yo ['Counterpaf’f)’:‘o Matoral Contrac]

 Date r.']l:-;i-fi =

: .:Dear Slrs

We grve notrce that pursuant to a composrte debenture dated [-] 2021 we have assrgned to Tendo LLP-

' (the "Lender”) all our right, title and-interest.in and to (details of Material Contracf] the "Contract“)'_
- mcludrng all moneys which may be payable in respect of. the Contract. - oo :

Wi effect from your recerpt of thls notice: _: e

' ;'_t - _-'-all payments by you to us: onder ar; ansang fmm the Gentmt sheuld be reade 10U uoleee eed -

' ._"'_untll the Lender notlffes you to the contrary statlng that the secunty has become. enforceable‘
o L aIl remedres provrded for in: the Contract or. avallable at law or in equnty are exerCIsable by the-"' '
'_:..-Lender e : . . . - L
:-'mterests and benefrts whatsoever accrurng toc or for the beneflt of ourselves ansrng. ; o

B | Tight

- from the Contract and all nghts 1y oompet eetfermanee of the Gnntraot gra axercisable by the

- Lender although we shall remarn Ilable 1o perform all the obllgatrons assumed by us under the : S L

L Contract;

g you are auﬁforised ane metruoted wfthout reeu nng further eepmva‘l frem us, to draeteee to ttte!' =

Lender such information relating to' the Contract asit may fromtime to time requestand togend

it copies of: all notices issued by you: under the Contract to the Lender at [t] marked tor the:'_';. o '

o attentron of [-] as well as to. us

5 N - .we may not lnrtlate ot agree to: any amendrnent {o, walve any oblrgatlon under or. agree to any""_

o termrnatlon of the Contract wrthout the prror wrltten consent of the Lender

| 'These mstructrons may not oe revoked or arnended wrthout the pnor wrrtten consent of the Lender

-For the avondance of doubt the Lender lts agents any recelver or any person erI not be under any_:-_.;'_ o

R 'oblrgetlon or hablhty to you under or in respect of the Contract

'.Thrs notlce is QOVerned by Engllsh Iaw

'Please acknowledge recelpt of thls notlce by srgnlng the acknowledgement on the enclosed copy letter' '

and returning it, to_the_ Lender at the address set out in paragraph 4 of this: notlce S

Yours faithfully o

 Authorised Signatory for and on behalf ot [Obligor]

SN S e U gausaaopt i0B83T-TIO



FORM OF _ACKNOWLEDGEMENT FROM CONTRACT COUNTERPARTY

To: Tefido LLP (the -”Lei'nder")

- Date: [e]

Dear Sirs

" We acknowledge receipt of a notice dated [¢] (the "Motice”) relating to the [dstails of Material Contrach

(the “Contract”).

We:
¥ agreeto the terms set out ir the Notice and to act in accordance withiits terms;
2 -~ confirm that we have not received any prior notice that [Obligor] has assigned its-righté under
" the Contract or created any other interest {(whether by way of security or otherwise) in favour of -
a third party, and.
5 agreé- not 10 exercise fany-'r'i'g'ht to terminate the Coritract or take any'a'cti'o'n'to- amend or

supplement the Contract without the prior written consent of the Lender,

This letter is governed by English law.

 Yours faithfully

A e e K SR EYETERANRENR A AREIEAD

" For and on behalf of

[Counterparty to Material Contraci]

g GRZAB4-0RTI08RAT- T



EXECUTION VERSION

SCHEDULE 4
FORM OF NOTICE OF ASSIGNMENT TO INSURERS

" To: [Insurer -~
- Date: [e]

. DearSirs. .. 3..

Wae refer to the [insert details of ralevant Insurance Policy and policy number {the “Po licy").

We give notice that pursuantto a composite debenture dated [e] 2021 we have assigned to Térido'LLP
(the "Lender”) all our right, title.and interest in and to the proceeds of the Policy.

. With effect from your receipt of this notice we instruct you to:

. note the interest of the Lender on the Policy as loss payee and as first priority asSignée of the.

amourits and rights; and

2 -digclose to the Lender, withouit fUrther'épprovél from us, such informiation regarding the 'F’olicy
as the Lender may from time to time request and to send it copies of all notices issued by you -~

under the Policy.

 We will remain entitled to exercise all of our_righté under the Policy and you should continue to give

notices under the' Policy to us unless-and until you receive notice from the Lender to the contrary. In .
this event, unless the Lender agrees otherwise in writing:

1 allamounts pay'able"td us under-the Policy must be paid'to the'Le'n'der;_and

2 anyofour rights in ‘Gonnection with thosa amounts will be exercisable by and notices must be

* given to the Lender or as it directs.

We confirm that we will remain fiable unider the Policy to perform all the obligations assurned by us

under the Policy and the Lender, its agents, any receiver or any other person will not at any time be .
* .- under any obligation or liability to you under or in respect of the Policy.

" This letter is governed by English law.

“ Plgase 1acknowledge-.reéeipt--'-"of-".this notice"and give .thé,confirnﬁatiOns_.sef ‘out-in- the att'ach_gd: _
- acknowledgement by signing the acknowledgement and giving the undertakings in the enclosed copy

letter and returning the same to the Lender at [¢] marked for the atiention of [#].

Yours faithfully

Authorised signatory for and on behalf of [Obligo]

3 _ G82984-551 108837 741,0



ACKNOWLEDGEMENT AND UNDERTAKING

To: Terido LLP

'DearSir's;_ '
[OBLIGOR] - . -

‘We cdnfirm-fei:’eipt from [Oblig’or]. (the “'Obil'igt')r”) ofa nbti'ce dated [e] of an assign'rn'enf by_'the Obligor

of all amounts payable to it in connection with the Policy and all of its rights under the Policy (as defined.
- in that notice).

In consideration of your agreeing to the Obligor continuing its insurance arrangements with us we:

1

2

accébf the instructions contairied in the notice and agree to compiy with the notice;

“gonfirm that ‘we have not received natice of any outstanding third party interest in those
- amounts and righits; '
_undertake to note oh-th‘e'Po'licy your interast as loss payé_e- and as first 'p"rior'ity assignee of
_ those amounts-and '_rights; '

undertake to disclose 16 you without any refarence ‘or further. authority to the Obligor any
information rélating to those contracts which you may -at any time request; and

undertake to notify you of:

a) any c'anc'éllatio'n',_altera'tion,-termi'natio'n or expiry of any such insurance at Ieast_SO days’
before it is due to take effect;

: b} - any defaultin-any payment of-pre‘miufn.or failuré to renew at least 30 déys'befbfé_thé-

renewal date; and

&) anyact or-omission that we are aware of which may make the Policy void, voidable or

unenforceable (in whole or in part).

 This letter is gdverned by English law.

Yours faithfully

A R

B R |

e

" “Forand on behalf of [insured.

ETa GEr2084-981 1088377410

Date [.] PR



EXECUTION VERSION

SCHEDULE 5
FORM OF NOTICE OF ASSIGNMENT TO ACCOUNT BANK

To: [Account Bénk]
Date: []
DEArSIS i

We give notice that by a composite debenture dated [#] 2021, we have assigned and éharged to Terido
LLP {the "Lender") all our right, title and interest in.and to all sums which are now or may from time to
time in the future stand to the credit of:

- Account Number [s]

‘Account Holder. ~ [e]

together with all interest accruéd or 'aécrui'ng thereto and the debts repr'eséhte‘d by those sums {the
"Account’).

- We hereby irré'vdcably instruct and authorise you ta: -

1. oredit to the Account all interest from time to time eamed on the sums of money held.in the
' - Account; '
.2 - disclose to the Lender such information relating to the Accourt and the surs in the Account as

. the Lender may, at any time and from time to time, request;
' '3 hold all sums from time to time standing to the credit of the Account to the order of the.Lender;

4 [pay or release ali orany bart'o'f the sums from time to time standing to the credit of the Account
* " in accordance with the written instructions of the Lender;] and

& . - comply with thé terms-of any written notice or instructions relating to the Account or the sums "
standing to the credit of the Account from time to time which you may receive at any time from
. the Lender.

| [F’Ie'as'e note we are not permitted to withdraw.any amount from the-Account without the prior written

" “consent of the Lender.]

[We.are permitted to withdraw any amount from the Account for any purpose unless and until you
receive a notice from the Lender to the contrary stating that we are no longer permitted to withdraw any
. amount from the 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 Account without the pricr written consent of

. the Lender ]

These instructions canriot be revoked or varied without the prior written cbnsent of the Lender.
This letter is governed by English law.

Please acknowledge receipt of this notice by'sighing the acknowledgement on the enclosed copy letter
and returning the same to the Lender at {»] marked for the attention of [»).

Yours faithfully

A 682084-9811 DRET-0



Authorised Signatory for and on behalf of [Obiigor]

82084-081108837- 7415



FORMOF ACC'Q_UNT.'BZANK-;A'CK.NOWLEDGEM?ENT :

'To: ;Fefido LLP _ )

Date: [e]

" Dear Sirs
: [OBUGOH} ......
We acknowledge'reeeipt of a notice eated [-] (the: "Notice"} in the term.s.eetbut'abeve and confirm that
we: .

1. otherthan the security granted in favour of Fern Trading Limited, have not previously received
netice of any previous asmgnments of, charges over or trusts in respect of the Account;

o E : “have noted the restrlctlons imposed upon the Obligor and the authority of the Lender in respect L
" of the Account and will not act in such a way-as to ‘breach those restrictions or to ighare the -

' authonty of the Lender
' _ o ~will actin accordance W|th the terms of the Nonce and

4 waive all rights.of set-off, 'combinatioh or consolidation which we: may have at-any time in
- -respect of the Account.

This letter is governed by English law.

Yours faithfully,

(Authorised signatory) |

[Account Bank]

4 GA3084-081108837-7.0



SCHEDULES
. ADDITIONAL OBLIGORS

PART A - FORM OF ACGESSION DEED

THIS ACCESSION DEED is made on the day of 200

o

@

{3

... Between: ...

[.j a-company incerporated in F:nglénd and Wales (company n'urn'ber'[n_]]_wnose registered '
office-is at [#] {the "Acceding Obligor"); and

| TERIDO LLP, a limited liability partnership mcorporated in England and Wales (registered

nuimber OC378171) whose registered office is at 6" Floor, 33 Holborn, London EC1N 2HT (the -
"Lender"), and

RCVP: HET!REMENT LIV!NG MIDCO LTD a company registered in- England and Wales
(company number 09796340) whose reglstered office is at 6™ Floor, 33 Holborn, Landon EC1N
2HT {the “Orrginal Ohligor” and as agent for-the Obligors),

Cand is s-upplement'al_t'o -a_debenture dated [e] 2021 between, amongst others; the Lender and the

. Criginal Obligors (the "Debenture”).

This Deed witnesses as follows:

1

Terms defined in thee Deberittirs have the same meaning when used in this Deed unless given

- 3 different meaning in this Deed.

“The Acceding Obligor confirms that it has been supglied with a copy of the Debenture and that

it is-a Subsidiary of [e].

The Acc:edrng Obllgor agrees o be- bound by the terms of the Debenture as an Obllgor and’
" ghall be party to the Debenture with effect from the date of this Deed as an Cbligor-as if itwere .~
~ named in the Debenture as an ‘Obligor (but so that the security created on this accession will
be credted on-the date of this-Deed).
- Without prejudice to the generality of paragraph 3 above:

r(a) all 'security created under this: Deed-is-in favour of the: Lender and is security: for the.

. payment, discharge and performance of the Secured Obligations; and

bf all Se'curity created 'under'th'is Deed is made with full title guarantee in accordance with

the Law of Property {Miscellaneous Provisions) Act 1994.

. The Accedrng Oblrgor

-a) charges by way of Iegal mortgage any Real Property owned by it and specrfred in F’art '

1 of the schedule to this Deed;

E:r} - charges by way of fixed charge;, any Real Properly-'now-or at ‘any time after the date of

this Deed belonging to it {other than property charged under paragraph (a) above);

g}t charges by way of fixed charge, all Plant and Machingry owned by it and its interest in

“any such Plant and Machinery in its possession, and specified in Part 2 of the schedule
to this Deed,
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charges by way of fixed charge, all present-and future. Receivables owned by it, other

“than those validly and effectively assigned under paragraph o) below;

charges by way of fixed charge, other than those validly and effectively assigned under

_ paragraph o) below,

i all pregent and future Investments owned by it and specified in Part 3'of the
.. schedule o this Deed; -

4§ allinvestment Derivative Rights owned by it;-

i where any Investment is. held in a system for the deposit and settlement of
- transactions in. investments, all rights against the operator of stich system or
- any participant in respect of such Investment;

~ charges by way of fixed chiarge, all present and futt:re: inteliectual Property Rights '
-owned by it and spe'cified in Part 4 of the schedule to this Deed;

. charges by way of flxed charge all of its rights in respect of d@ny amount standing to the
- credit of any Accounts held by it and the debt represented by those Accounts {including --
" those specified in Part 7 of the Schedule to this Deed); '

' charges by way of flxed charge tts goodwul

charges by way of trxed charge tts UncaHed caputal

charges by way of flxed charge all rrghts mterests and clarms inthe Insurance Potlcres

_-other than those validly-and effectively assigned under paragraph o) below, and as

specufred at Part 5of the schedule to this Deed;.

o 'charges by way of flxed charge alI rlghts mterests and clalms in the Materral Contracts '
- cther than those validly and effectively assigned under paragraph o) below, and as.
- specmed at Part: 6 cf the schedule to this Deed;

charges by Way of flxed charge the beneflts of all Ilcences consents and authorrsatrons _
held in connection with its business or the use. of -any Charged Property, and the right -
to any compensatron in’ respect of any of them :

o 'charges by way of fixed charge all nghts mterests and: clarms in any-pension fund oW

or in the future;

_ charges by way of floating chiarge, the whole of its undenaklng and assets present and'

future other than any assets validly and effectively mortgaged, charged or assrgnecl by -

- way of security (whether at law or in equity) by this Deed; and

"assigns_absoluteiy;'-subject to a. proviso for re-assignment on redemption, all of its

fights, title, interest and benefit from time to time in and to the:

i Material Contracts;

~§ - Insurance Pglicies;

Wi Investments, and
W Receivables.
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The Additional Obligor consents to a restriction in the following terms being entered into on the
Register of Title relating to any of its'Real 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 Deed '

 dated [e] 2021 in favour of Terida LLP as Lender referred to in the charges register.”

“The Additional Obligdr. applied to the Chief Land Registrar for a natice in the following terms'to

be éntered on the Register of Title refating to any of its Real Property registered at the.Land
Registry: .

“The Lender urider a facility agreement dated [e] 2021 between, among others, RCVP
Retirement Living Midco Ltd, RCVP Helston Lane Development Ltd (as Original Obligors) and

" the Lender is under an obligation (subject to the terms of that facility agreement) to the Obligors

tn make further advances and the security agreement referred to in the charges ragister dated

[#]2021 in favour of the Lender secures those further advances.”

" The fact that no or incomplete details of any asset are inserted in the schedule to this Deed - .

does not affect the validity of the security created by this Deed:

If the Acceding Obligor assigns an agreement under this Desd -and the assignmart or charge
breaches a term of that agreement because a third party's consent has not heen obtained:

.. a) the_Accédiﬁg Obl’igor'm'ust"notify't-he' Lenderimmediately; _
by  the assignment or charge will not take e’ffédt’.’u:ntil' that consent is obtained;
g} unless the Lender-'other\.'\'.rise' requires, the Acceding Obligor must use all reasonable’

.. endeavours to obtain the consent as soon as practicable; and

ﬁ} ~the .'AccedingzObligo_r"rn'ust-pro_mptl'y supply the Lender with a copy of the cansent -
obtained by it.

~ The Acceding Obligor confirrﬁ_s that:

' a) it'is a linited liabilifty company: incorpqrated 'under.th'e laws of England and Wales;

~Bj.- - no Eventof Defaultis continuing or.would occur as a result of it becoming an Additional
g].  each of the representations set out in clause 8 (Reprasentations) of the Debenture are

_ true and correct as at the date of this Deed as if made by reference to it, this Deed and '
" the facts and circumstances then existing. '

. The Acceding Obligor acknowledges that other persons may be added to, or released from; the

Debenture without the Acceding Cbligor's consent.

" The Original Obligor for itself and as agent for the other Obligor under the Debenture, agrees.

10 all matters provided for in th_is_Deed.

The Debenture continues in full force and effect and the Debenture and this Accession Deed

" shall be read arid construed as one document,

The provisions of Clauses 22.4 {Partial invalidity); 24 (Counterparts) and 28 (Jurisdiction) of the
Debenture apply to this Deed as if set out in full in this Deed but as though references 1o the
Debenture wers references to this Deed.
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15 A person who is not a party 1o this Deed has no right under the Contracts {Rights of Third
Parties) Act 1958 to enforce or to enjoy the benefit of any term of this Dead.

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

This Deed was executed and delivered as a deed on the date written above.
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SCHEDULE TO ACCESSION DEED

[List éﬁ v .spieci'ﬁc assets. éecdrédi
. Part 1= Real _F"'r.o_perty .
bart2- Plani & Machinery
© Pant3 _—_lnve'étni.e'nts__ -
 part 4_-—_'mt'élliectuail.éroperty Fl.ig'ht's_ |
" Part 5 Insurance
| Pa:ﬂ.'s'- Mat'e.'r.ia:l C‘ﬁhtfaéi'é.' -

" Part7 - Accounts

oA © . 5B2GA4-0F11 0883770,



SIGNATORIES (TO DEED OF ACCESSION)

' The Acceding Obligor
SGNEDasaDEEDby . . |

Signature of witness

"~ Name

(lnBLOCKCAPlTALS) e R RPIRE e T PR RS SR ER A B

~ Address”

Occupation -

 “The Original Obligor

SIGNEDasaDEEDbYy )

- RCVP RETmEMfES:-NTZ_LMNG MIDCO) i e s

LTD. (acting as agent for and on behalf of

the Original Obligors) _ ). Dire:ctor”_. _

" acting by a director in the presenceof:
Signature of witnass -

Name

 (BLOGK CAPITALS) " iessiaiscisimrassit i

‘Address

Occupation

)

562984-68110BB47- 1D



The Lender |
TERIDO LLP

By:

p Fd20BA-9RT10BRAT- PG
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PART B — CONDITIONS PRECEDENT REQUIRED TO BE DELIVERED BY AN ADDITIONAL

OBLIGOR

An Accession Deed, duly executed by the Additional Obligor.

A copy of the constitutional documents of the Additional Obligor. .
A copy of a resoliition of the board of directars of the Additional Obligor: -~ .

18 .ap';ifoving the terms of, and- the transactions cdntierﬁplatéd by, the AdceSsion Deed

- and resolving that it execute, deliver and perform the Accession Deed;

b) authorising a specified person or persons to execute the Accession Deed on its
hehalf,
z‘:} - authoriging ‘a specified person or persons, on its behalf, to sign and/or despétch all

~ other documents and notices to be signed and/or despatched by it under or in
connection with the Accession Deed or the Debenture; :

d) “aithorising RCVP- Retiremenit Living Midco'Ltd to act a8 its agent in connection with

“the-Accession Deed or the Debenture;

A specimen of the signature of each person authorised by the. resolution refetred to in

paragraph 3 above. -

A-copy of a resolution signed by all the holders of the issued shares of the Additional Obligor, -

- approving the terms of, and the transactions contemplated by, the Accession Deed.

" A copy of the resolution of the board of directors of each corporate shareholder of the Additional
Obligor approving the terms of the resolution referred to-at paragraph 5 above.

A certificate of the Additional Obligor {signed by a director) confirming that securing the Secured. -

* Obligations would not cause any security or similar limit binding on it to be exceeded.

A ceriificate of ‘an -authorised signatory of the ‘Additional Obligor certifying that each' copy '

document listed in this Part B of Schedule 6 is correct, complete and in full force and effect and
has not been amended or superseded as at.a date no-earlier than the date of the Accessicnh

Deed. _

A copy 6f any 'other authorisation or other dbcurhént, o’pihion or a.ssurande'\ﬂrh'iéh thé' Léhdéf' '

considers to be necessary or desirable in-connection with the entry into and performance ofa
the transactions contemplated by the Accession Deed or for the validity and enforceability of
the Accession Deed.

If available, the latest audited financial étatément's_of the Additional Obligor. -
A copy of all notices required to be sent under the Debenture by the Additiorial Obligdr.' '

If required by the Lender, a legal opinion addressed to the Lender by its legal advisers asto

- English law.
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SCHEDULE?7
~ FORM OF RESIGNATION LETTER:

To: Terido LLP as Lender

From: ~ [resigning Obligo]

 Dated: [s]
Dear Sirs’
e “Comiposite Debenture between the Lender and the Original Obligors .
o dated [#] 2021 (the “Agreement”)
:E We refer to the Agreement. This is a Resignation Letter. Terms defined in the:Agreement

have the same meaning in this Resignation Letter unless given a different meaning in this .
- -Resignation Letter.

2 Pursuant to Clause 21.3 (Resignation of an Obligor), we request that we are released from
" our obligations as an Obligor under the Agreement.

3 - Weconfirm that:.
' 31 ~ no-Event of Defatjlt'is comi'huing or-would result from the acceptance of this request; and
3z [e]-

4 This Hésignation'Lettér arid any non-contractual obligations arising outof or in connection
' “ with it are governed by English law.

[Subsidiary] "

By:

e Printname

A ' 682084-581108837-741,0
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N | | SIGNATORIES

" THE ORIGINAL OBUGOBS |

Slgned asa deed"by : ’jl )
"RCVP RETIREMENT LIVING MIDCO)

~acting by a director in the'presénce_-of: )

. Signature of witness -

Name (i BLOCK o
CAPITALS) H}w%% ,,,,,,, AN

: Address

= Slgned as a deed by o - }

. RCVPHELSTON LANE DEVELOPMENT)

-LTD Dir’ec_tor R —— ————

acting by a director in the'preseh¢e'of=: :
Signature of withess -

‘Name -"(in o BLOCK S

_CAPITALS) .?.g-_t\Ju;@ L%LT’L{; S

_Address

- BERORASBITORAIT-TH0



-.Sighéd a_S'a.dééd by AR |

' CASTLE VIEW RETIREMENT VILLAGE) |

1

e Dirgetp -

acting by a director in the presence of:

Signature of witness

Name. (in. BL'OCK':”' . ] ey
CAPITALS) - A PRV Rosod L

Address _

THELENDER
SeNEDby )
“for and on pehalfcf : ¥y
 TERIDOLLP B Y BENJAMIN DAVIS as attorniey for TERIDO -
o DM1 LIMITED, a designated member of

j - TERIDO LLP, under a power of attorney dated.
27 October 2020

s
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