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THIS DEED is made on: & Do fober 2016

BETWEEN:

{1)

{2)

SL PROPCO A LIMITED, registered in England and Wales with company number 10253389,
whose registered office s sltuated at Cedar House, Abingdon Road, Tubney OX13 5QQ (the
“Chargor”™), and

GCP PROGRAMME FUNDING 1 LIMITED, registered in England and Wales with company
rumber 10286957, whose registered office is situated at Munro House, Portsmouth Road,
Cobham, United Kingdom, KT11 1PP as lender {the “Lender™).

WHEREAS:

{A} The Chargor enters into this Deed In connection with the Faciliies Agreement and the Accession
Deed.

{8} The Board of Directors of the Chargor is satisfied that the giving of the Securily contained or
provided for in this Deed is in the interests of the Chargor and has passed a resolution to that
effect.

NOW IT IS AGREED as follows:

1.

1.1

Definitions and Inferpretation
Definitions

Terms defined in the Faciities Agreement shall, unless otherwise defined in this Desd, have the
same meanings when used in this Deed and in addition in this Deed:

“Accession Deed”: means the deed of accession entered into on or about the date of this Deed
between the Chargor and the Borrower by which the Chargor acceded to the Facifities
Agreement.

‘Borrower”: means Suppored Living Infrastructure Lid {registered number 08337477) whose
registered office is at Cedar House, Abingdon Road, Tubney OX13 5G0.

“Charged Property”: means ail the assets of the Chargor which from fime 1o time are the
subject of any Becurity created or expressed o be created in favour of the Lender by or
pursuant (o this Deed.

“Delegate”: means any person appointed by the Lender or any Receiver pursuant to Clauses
12.2 1o 12.4 (Defegafion) and any person appointed as attorney of the Lender andfor any
Becaiver or Delegate.

“Expenses’: means all costs (including legal fees), charges, expenses and damages
sustained or incurred by the Lender or any Becelver or Delegate at any time in connection with
the Charged Property or the Securad Liabilities or in taking, holding or perfecting this Deed or in
protecting, preserving, defending or enforcing the Security constiiuted by this Deed or in
exercising any rights, powers or remedies provided by or pursuant to this Deed (including any
right or power to make payments on behalf of the Chargor under the terms of this Deed) or by
law in each case on a full indemnity basis,

“Facilities Agreement”: means the loan faciiities agreement dated on or around the date of
this Deed between the Borrower and the Lender and acceded to by the Chargor {as an Obligar}
pursuant to the Accession Deed;

“Guarantor”: means any Guarantor pursuant to the terms of the Facilities Agreement.

“Insurances™. means all of the contracts and policies of insurance or assurance (including,

without limitation, life policles and the proceeds of them) from time o time taken out by or for

the benefit of the Chargor or in which the Chargor from time to time has an interest, together
1
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1.2

with all bonuses and other moneys, benefits and advaniages that may become pavable or
accrue under them or under any substituted policy.

“Liability Period™: means the period beginning on the date of this Deed and ending on the
date on which the Lender confirms o the Borrrower that all the Secured Liabilities have been
unconditionally and Irrevocably paid and dischargad in full.

“LPA”: means the Law of Property Act 1925,

“Mortgaged Property”: means any freshold, commonhaold or leasehold property the subject of
the Security constituted by this Doed and references to any “Mortgaged Property™ shall
include references 1o the whols or any part or parts of i,

"Premises”™ means all buildings and ersctions from fime 10 time situated on or forming part of
ary Mortgaged Property.

“Heceiver™: means a recelver, receiver and manager or administrative receiver of the whole or
any part or parts of the Chargad Properly.

“Helaled Rights™ means, in relation to the Secuwities, ali dividends, interest, bensfiis,
property, rights, accretions, moneys, advantages, credits, rebates, refunds {including rebates
and refunds in respect of any tax, duties, imposts or charges) and other distributions paid or
payable in respect of the Securities, whether by way of bonus, capitalisation, conversion,
preference, option, substitution, exchangs, redemption or otherwiss.

“Secured Liabilities™ means all present and future indebtedness, maoneys, obligations and
flabilities of each Obligor to the Lender under any agreemeant, account arrangement, transaction
or engagemeant whatsoever, in whatever currency denominated, whether actual or contingent,
whether owed jointly or severally or as principal or as surety or in some other manner of
capacity, and whether or not the Lender was an original party to the relevant ransaction and in
whatever name, form or style, including all interest, discount, commission and {ees for which an
QObligor may be or become lable 10 the Lender, together with all Expenses and all intsrest under
Clause 2.2 {Inferest).

“Securities”™. means all stocks, shares, loan notes, bonds, certificates of deposit, depository
receipls, loan capital indebtedness, debentures or other securities from time to time legally or
heneficially owned by or on behalf of the Chargor, including, without imitation, any of the same
specified in Schedule 3 {Securitiss), together with all property and rights of the Chargor in
respect of any account held by or for it as participant, or as beneficlary of a nominee or trustes
participant, with any clearance or setllement system or depository or custodian or sub-custodian
or broker in the United Kingdom or elsewhere.

“Security”: means any charge or assignment by way of security, morigage, pledge, lien or
other security interest securing any obligation of any person or any other agreement or
arrangement having a similar sifect,

“Specified Contracls™ means sach of the coniracts specified in Schedule 4 {Specified
Condracts).

“Supplemental Debenture (Property)”: means each legal mortgage supplemental to this
Dead in respect of a Property substantially in the form set out in Schedule 7 {(Form of
Supplemental Debenture (Fropertyv)).

Construction

Any reference in this Deed 1o

1.2.1 the "Lender”, the "Chargor™, any “Obligor” or any other person shall be construed
s0 as o include its successors in title, permitted assigns and permitied transferess;

1.2.2 “assels” includes present and future property, revenue, rights and interests of every
kind;
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13

1.4

1.5

1.6

1.7

1.2.3 “indebledness” includes any obligation (whether incurred as principal or as surety)
for the payment or repayment of moneay, whatever the nature or basis of the relevant
obligation (and whether present or fulure, actual or contingent);

1.24 a “person” includes any individual and any company, corporation, firm, governmeni,
state or agency of a slale and any association, partnership or trust {in sach case,
whether or not i has separate legal personality);

125 a “regulation” includes all guidelines, official directives, reguiations, requesis and
rules {in each case, whether or not having the force of law) of any governmental, inter-
governmental or supranational agency, body or depariment or of any regulatory or
other authonty or organisation (whether statutory or non-statutory, governmental or
non-governmenial); and

1.2.8 a provision of law is a reference 1o that provision as amended or re-enacted.
Clause and Schedule headings are for eass of reference only,

Any reference in this Deed to 8 morigage, charge or assignment of any asset shall be construsd
st as o includs:

1.4.1 the bengfit of any covenants for ditle given or entered into by any predecessor in title of
the Chargor in respect of that asset and all other rights, benefits, claims, confracts,
warranties, ramedies, Security or indemnities in respect of that asset;

1.4.2 the proceeds of sale of any part of that assef and any othar monsys paid or payable in
respect of or in connection with that asset; and

143 in respect of any Mortgaged Froperty, all Premises and all fixtures and fittings
{including trade fixtures and fittings and tenants’ fixtures and fittings) from time 1o time
i or an that Mortgaged Property.

Each term in any Finance Document is, 1o the extent not set out in or otherwise incorporated
inio this Deed, deemed o be incorporated into this Deed insofar as is necessary to comply with
Bection 2 of the Law of Property (Miscellaneous Provisions) Act 1988 but, except where staterd
otherwise, if there is any conflict between that incorporated term and any other term of this
Deed that other torm shall prevall.

Any reference in this Deod to any agreement or other document shall be construed as o

reference 0 that other agreement or document as the same may have been, or may from time

to time be, restated, varied, amended, supplemented, extended, substituted, novated or
assigned, whether or not as a result of any of the same:

1.6.1 therg is an increase or decrease in any faciiity made available under that agrooment
or document or an increase or decrease in the period for which any facility is avaiiable
or in which it is repayable;

1.6.2 any additional, further or substituted facility 1o or for such facility is provided;

1.6.3 any rate of interasi, commission or fees or relevant purpose is changod;

1.6.4 the identity of the parlies is changed;

185 the identity of the providers of any Secuwrity is changed;

1.6.6 there is an increased or additional liability on the pant of any person; or

1.67 a new agreement is effectively created or desmed to be created.

Any reference in this Deed to "this Deed” shall be desmed to be a reference to this Deed as a

whole and not limited to the particular Clause, Schedule or provision in which the relevant
reference appears and to this Deed as amended, novated, assigned, supplementad, extended,

3
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1.8

1.9

2.1

2.2

3.4

3.2

substituted or restated from time o time and any reference in this Dead 1o a “Clause® or a
“Schedule” is, unless otherwise provided, a reference 10 a Clause or a Bchedule of this Dead.

Unless the context otharvise requires, words denoting the singular number only shall include
the plural and vice versa,

Where any provision of this Deed is stated fo include one or more things, that shall be by way of
gxample or for the avoidance of doubt only and shall not limit the generality of that provision.

It is intended that this document shall lake effect as and be a deed of the Chargor
notwithstanding the fact that the Lender may not execute this document as a deed,

Any change in the constitution of the Lender or its absorption of or amalgamation with any other
person or the acquisition of all or part of its undertaking by any other person shall not in any way
prejudice or affect its rights under this Deed.

Third Party Righis

Nopthing in this Deed Is intended fo confer on any person any right to enforce or enjoy the
benefit of any provision of this Deed which that porson would not have had but for the Contracts
{Rights of Third Partiss) Act 1398,

Covenant o Pay
Covenant fo Pay

The Chargor covenants with the Lender that it shall pay, perform and discharge the Secured
Liabiities as and when the same {all due for paymant, performance or discharge In accordance
with thair terms o, in the absence of any such express terms, on demand.

frrterest

The Chargor covenants with the Lender to pay interest on any amounts due under Clause 2.1
{Covenant to Pay) from day to day untll full discharge (whether before or after judnment,
linuidation, winding-ug or administration of the Chargor) at the rate and In the manner specified
in clause 8.4 [Default Inferest of the Facilities Agreemant, provided that, in the case of any
Expense, such inferest shall accrue and be pavable as from the date on which the relevant
Expense arose without the necessity for any demand being made for paymeant.

Fixed Securily
Charges

The Chargor, as Securlty for the payment, performance and discharge of all the Secured
Liabilities, charges in favour of the Lender by way of a first legal morigage all of its right, title
and Interest in and to the freshold, commonhold and lsasshold propery now vested in it
{including, but not limited to, the freehcld, commonhold and leasehold property {f any) specified
in Schedule 1 (Heal Properti},

The Chargor, as Securily for the payment, performance and discharge of all the Secured
Liabilities, charges in favour of the Lender by way of first fixed charge and assigns by way of
securily all of is right, tille and interest in and to the following assets, both present and future:

3.2.1 ali esiates or interests in any freshold, commonhold or lsasehokd property {other than
such property effectively mortgaged under Glause 3.1 ahove);

322 all licences held by it to enter upon or use land and/or to carry on the business carried
on upon that land and all agreements relating to land to which it is a party or otherwise
antitled;

3.2.3 where any Mortgaged Property is lsasehoid property, any right or interest arising by
virtue of any enfranchising legislation (including, but not limited 1o, the Loasehold

4
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324

azs

3.2.6

3.2.7

3.28

3.2.8

3.240

321

3.2.12

3213
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Reform Act 1867 and the Leasshold Reform Housing and Urban Development Act
1993 but excluding Part Il of the Landiord and Tenant Act 1854) which confers upon a
teniant of property whether individually or collectively with other tenanis of that or other
properties the right to acquire a new lease of that property or to acquire, or require the
acquisiion by a nominee of, the freehold or any Intermediate reversionary interest in
that property;

any amourts owing to it by way of rent, licence fee, service charge, dilapidations,
ground rent and/or rent charge in respect of any Mortgaged Property or Pramises;

all fixed and other plant and machinery, computers, vehicles, office eguipment and
other chattels in it5 ownership or possession (but excluding any of those items o the
extent that they are part of its stock in trade);

all Insurances, including all claims, the procesds of all claims and all returng of
premium in connaction with insurances;

all book debts and all other debis or monetary claims {including all choses in action
which may give rse to a debf or monetary claim), all proceeds thereof and, in each
casa, any chegue, bl note, negotiable instrument or other document representing the
SHME,;

ali moneys from time to tims deposited in or standing to the credit of any bank account
with the Lender or any other bank or financial institution {including, without limitation,
any rent deposit given 1o secure liabiliies in relation to land and any retention or
similar sum arising out of a construction coniract or any other sontrast {and, in eagh
case, any cheque, bill, note, negotiable instrument or other document representing the
samal);

ali Securities and their Related Rights,
all of its goodwill and uncalled capital;

all inteliectual Property (including without limitation all Intellectual Property specified in
Schedule 2 {Intellectual Propertiny;

all Authorisations (statutory or otherwise) held in connection with its business or the
use of any Charged Property and the right to recover and receive all compensation
which may be pavable in respect of them;

each of the Specified Contracts, together with:

{a) all contracts, guarantees, appointmeants, warranties and other documents to
which it is a party or in its favour or of which it has the benelit relating 1o any
letting, development, sale, purchase or the operation of any Mortgaged
Property or Premises;

{b all agreements entered into by It or of which it has the benefit under which
credit of any amount s provided to any person;

(o) all contracts for the supply of goods andfor services by or to it or of which it
has the benafit (including. withaut limitation, any contracts of hire or lease of
chatiels); and

{d) any currency or interest swap or any other interest or currency protection,
hedging or financial futures transaction or arrangement entered into by it or
of which it has the benefit {whether entered into with the Lender ar any other
persony,

including, in each caso, but without limitation, the right to demand and receive all
moneys whatsoever payable to or for its benefit under or arising from any of them, all
remedies provided for in any of them or available af law or in equity in relation to any

5



4.1

4.2

4.3

4.4

5.1

of them, the right to compel performance of any of them and all other rights, interests
and benelils whatsoever acoruing 1o or for iis bensflt arising from any of them.

Fioating Charge
Creation of Fioaling Charge

The Chargor, as Security for the payment, performance and discharge of all the Secured
Liabilities, charges in favour of the Lender by way of a first floating charge the whole of its
undertaking and assets, present and future, including all of its stock in trade and all assets of
the Ghargor not otherwise validly and effectively mortgaged, charged or assigned {whether at
taw or in equity) by way of fixed Sscurily pursuant to Clause 3 {Fixed Security).

Gualifying Fleating Charge

The provisions of paragraph 14 of Schedule B1 o the Insolvency Act 1986 shall apply to the
floating charge created pursuant to Clause 4.1 (Creation of Floating Chargs).

Conversion by Nolice

The Lender may by notice in writing at any time o the Chargor convert the floating charge
created by Clause 4.1 {Creation of Fioating Charge} with immediate effect inio a fixed charge
{either generally or specifically as regards any assets of the Chargar specified in the notice) i

4.3.1 an kEvent of Default has ocourred and is continuing;
432 the Securlly constituted by this Deed becomes enforceable; or

4.3.3 the Lender reasonably considers that any of the Charged Property may be in jeopardy
or in danger of being seized or sold pursuant o any form of lega! process orthal it s
desirable to do so in order 1 protect or preserve the Security constituted by this Dood
over any of the Charged Property andfor the priority of that Security.

Automatic Conversion

Notwithstanding Clause 4.3 (Conversion by Notice) and without prejudice to any law which may
have a similar eflect, the floating charge created by Clause 4.1 (Creation of Floating Charge)
will automatically be converted {without nolice) with immediate effect into a fixed charge as
regards all of the undertaking and assets subject to that floating charge if:

4.4.1 the Chargor creales or attempis 1o create any Security over any of the Charged
Proporty (other than as exprassly permitted under this Deed);

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

4.4.3 a resolution 15 passed or an order is made for the winding-up, dissolution,
administration or re-organisation of the Chargor or an administrator is appointed in
respect of the Chargor,

Perfection of Security
Registration at HM Land Registry

For the purposes of panel 8 of each Form RX1 that may be required to be complated by the
Lender in relation to any Morigaged Fraperty registered or required to be registered at HM Land
Registry, the Chargor horeby consents 1o an application being made by the Lender to the Chief
Land Hegistrar to emer the following restriction in Form P against its title to such Mortgaged
Property:

"No disposition of the registered estate by the proprislor of the registered estate, or by the
propeigtor of any reglstersd charge, nol being a charge registered before the entry of this

&
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5.2

5.3

5.4

5.5

5.6

resiriction, is 1o be registered without a written consent signed by the proprigtor for the time
befng of the charge dated | ] in favour of [GOP Programme Funding 1 Limited] referrad to in
the charges register”.

If the tilie (0 any Morigaged Properly is not registered at HM Land Registry, the Chargor shall
ensure that no person (other than iisell} shall be registered undsr the Land Registration Act
2002 as the proprietor of all or any part of that Mortgaged Property without the prior consent in
writing of the Lender.

Whather or not the title 1o any of the Mortgaged Property is registered at MM Land Ragistry, in
the event that any caution against first registration or any notice {whether agreed or unilateral) is
registered against the Chargor's fitle to any Morlgaged Property, the Chargor shall immediately
provide the Lender with full particiiars of the circumstances relating to such registration or
notice and, i such caution or netice shall have been registersd in order 1o protect a purported
interest the oreation of which s not permitted under this Deed, the Chargor shall immediately
and ai its own expense lake such steps as the Lender may require to ensure that the caution or
notice, as applicable, is withdrawn or cancelled,

Further Advances

The Lender covenants with the Chargor that it shall perform iis obligations to make advances
under the Facilities Agreement {including any obligation to make avallable further advances).

Acqguisition of New Land

In refation to any freghold, commonhold or leasehold property which s acquired by or on behalf
of the Chargor after the date of this Desd:

5581 it the title to any such property is registered at HM Land Registry, the Chargor shall
immediately apply (o be regisiered as the proprietor of the registered estate anguired
{or procure that such application is made on its behalf) and (for the purposes of pansl
11 of Form ANTY hereby consents 1o an application being made by the Lender to the
Chief Land Registrar for the registration of an agresd notice in Form AN1 to protect
this Deed against its title to that property;

552 if the title to any such property is required o be registered at HM Land Registry under
the provisions of the Land Hegistration Act 2002, the Chargor shall immediately apply
for first yegistration of the esiale acguired in Form FRY {or procure that such
application is made on its behalf} and shall disclose or procure that the existence of
this Deed is disclosed to HM Land Registry either In the Form DL accompanying such
application or in panel 12 of Form FR1; and

553 if the tite to any such property represents the ransfer of either part of a commonhold
unit or part of the common parts of land rogistered as a freehold estate in
commonhold land under the Commonhold and Leasehold Reform Act 2002, the
Chargor shall also procure that the application to register the transfer is accompanied
by an application in Form CM3 to register the commaonhold community statement that
has been amended in relation to the transfor as required by Rule 15 or, as the case
may be, Rule 16 of the Commonhold {Land Registration) Rules 2004,

and, in each such case, the Chargor shall, immediately after registration of it as the proprietor of
the relevant registered estale, provide the Lender with an official copy of the register recording
the same.

Notices of Charge

The Chargor shali, promptly upon the request of the Lender from time to time, give or jcin the
Lender in giving:

561 a notice in the form set out in Part 1 of Schedule 5 (Form of Notice of Charge —
Spacified Contracts) or, as applicable, Part 1 of Schedule & (Form of Notice of Charge
- Accaunts) or in such cther form as the Lender may reasonably require io each of the

7
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57

5.8

5.4

510

5.11

8.1

counierparties o each Specified Contract and to each bank or financial institution
{other than the Lender) in respect of each account of the Chargor opened or
maintained with it; and

562 in respect of any other asset which is charged pursuant to Clause 3 (Fived Security), &
notice of chargs in such form as the Lender may reasonably require to the relevant
obligor, deblor or other third party (as the case may be).

Each such notice shall be duly signed by or on behalf of the Chargor and i shall use all
reasonable endeavours to procure that each of the persons on whom any such notice is served
promptly provides {o the Lender a duly signed acknowledgement of that notice in the form set
out in Part 2 of Behedule 5 or, as appilcable, Part 2 of Schedule 6 or In such other form in any
case as the Lender may reasonably requirs.

Acknowiledgement of Notice

The execution of this Deed by the Chargor and the Lender shall constitute notice to the Lender
of the charge created by this Deed over any account opened or maintained by the Chargor with
the Lender.

Deposit of Documents of Tille

The Chargor shall promptly deposit with the Lender (unless already held by s solicitors on
behall of and 10 the Lender’s order or al HM Land Registry for the purpose of regisiration of the
Security constituted by this Deed) all deeds, cerificates and other documents of tile from time
o time relating to the Morigagsd Property.

Deposit of Securitias
The Chargor shall, in respect of any Securities which are in certificated form, promptly:

5.9.1 deposit with the Lender or as it may direct all stock and share certificates and ofher
documents of title or evidence of cwnership from time io time relating to such
Securities; and

582 exegcute and deliver to the Lender all share transfers and other documenis as the
Lender may from time o ime request in order 10 enable the Lender (or iis nominee!s))
o be regisiered as the owner or ctharwise obtain a legal titde o or 1o perfect s
Seourdly interest in such Securities, to the intenf that the Lendsr may at any time
without notice complete and present such transfers and documents for regisiration.

The Chargor shall, in respect of any Securities which are in uncertificated form, promptly upan
keing requested to do so by the Lender, give or procure the giving of, in accordance with and
subject to the facilities and requirements of the relevant system, all instructions necessary o
effect a transfer of tle 1o such Securities into an account in the name of the Lender {or its
nomineg(s)) and to cause the Operator to register on the relevant register of securities the
transfar of such title.

For the purposes of Clauses 58 and 510 above, the expressions “certificated”,

“ingtruction”, "Operator”, “relevant system” and “uncertificated” shall have the meanings
given {o those terms in the Uncentificated Securities Repulations 2001.

Further Assurance
Further Assurance
The Chargor shall promptly do all such acls and execute all such documents ({including
assignments, transiers, mortgages, charges, notices and instructions) as the Lender or any

Hecelver may reasonably specify (and in such form as the Lender or any Recsiver may
reasonably rogquire in favour of the Lender or its nominee(s)) to
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6.2

6.3

5.4

71

7.2

B.1.1 perfect the Security crealed or intended to be created in respect of the Charged
Froperty {which may include the sxecution by the Chargor of a morigage, chargs,
assignment or other Security over all or any of the assets forming part of, or which are
intended to form part of, the Charged Progerty);

6.1.2 confer on the Lender Security over any property and assets of the Chargor located in
any jurisdiction eguivalent or similar 1o the SBecurity intended to be confarred by or
pursuant 1o this Deed,

65.1.3 facilitate the exercise of any rights, powers and remedies of the Lender or any
Receiver or Delegate provided by or pursuant to this Deasd or by law;

614 facilitate the realisation of the assels which form part of, or are intended to form part
of, the Charged Property; and/or

8.1.5 cregle any charge by way of legal morigags over any freshold, commonhold or
leasehold property which becomes vested in the Chargor after the date of this Deed,

Necessary Aclion

The Chargor shall take all such action as is avallable to it [inoluding making all filings and
registrations) as may be necessary for the purpose of the oreation, registration, periection,
protection or maintenance of any Securily conferred or infended to be conferred on the Lender
by or pursuant to this Deed,

Acquisition of New Land

The Chargor shall immediately notify the Lender of any acquisition by it of any freehold,
cormmonhold or leasahold property of of any agreement entered into by it or of which | has the
bienefit for the aoquisition of any such property and shall immediately thersupon enter o a
Supplemental Debenture {Property) in respect of the same.

implied Covenanis for Title

Each of the morigages and charges grantad by the Chargor under this Deed are granted with
full title guarantes In accordance with the Law of Property (Miscellaneous Provisions) Act 1884,
save that the covenants set out in Section 2(1){a), Section 3 and Saction 4 of that At shall
extend to the Chargor without, In each case, the benefit of Soction 6(2) of that Act.

Securities
Voting Rights and Dividends relating to Securities
At any tima prior to the oceurrence of an Event of Default which is continuing:

7.1 the Chargor shall be entitied to exercise all voling and other rights and powers in
respect of the Securlies or, i any of the same are exercisable by the Lender (or its
nominee(s}}, o direct in wriiing the exercise of those voting and other rights and
powers, provided that the Chargor shall not exercise or direct the exarcize of any
voting or other rights and powers in any manner which would breach the provisions of
the Facilities Agresment ar would, in the opinion of the Lender, prejudice the value of
the Securitios or otherwise jsopardise the Security constifuted by this Deed; and

712 The Chargor shali pay all dividends, interest and other moneys arising from the
Securities in accordance with the Facilities Agreement.

Af any time after the ocourrence of an Event of Default which is continuing, the Lender may at
its discretion {in the name of the Chargor or otharwise and without any further consent or
authority from the Chargor):

7.2.1 exercise (or refrain from exercising) all voting and other rights and powers in respast
of the Securities;
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7.3

7.4

7.5

7.8

7.7

81

8.2

7.2.2 apply all dividends, interest and other mongys arising from the Securities in
accordance with Clause 15.1 {Order of Application) and, if any of the same are paid or
payable 1o the Chargor, the Chargor shall hold all such dividends, interest and other
moneys on trust for the Lender and pay the same immediately to the Lender or as it
may direct 1o be applied in accordance with Clause 15.1;

7.2.3 if not already so transferred, transfer the Securities into the name of, or {as applicable)
inte an account in the name of, the Lender {or its nomines{s}}; and

7.2.4 In addition 1o any other power created under this Deed, exercise {or refrain from
exarcising) all the powers and rights conferred on or exercisable by the legal or
bengficial owner of the Securilies and, sxcept as exprassly provided for in the Deed,
all the powers and discretions conferrad on trustess by the Trustee Act 1925 and the
Trustee Act 2000, including, without limitation, the general power of Investment set out
in Section 3 of the Trustes Act 2000, provided thal the duty of care set out In Section 1
{1} of the Trustee Act 2000 shall not apply 1o the exercise of any other power of
investment {(however conferred} by the Lender {or #s nominee(s)) in respect of
secuiities or property subject o 8 trust,

Calis and Other Obligations in respect of Securities

The Chargor shall promptly pay all calls and other payments which may be or becomea dus in
respect of all or any part of the Secwities and, | it fails 1o do so, the Lender may elect {(but shall
not be obliged) to make such payments on behall of the Chargor. Any sums so pald by the
Lender shall be reimbursad by the Chargor to the Lender on demand and shall carry interast at
the rate specitied in Clause 2.2 {iaterest from the dals of pavment by the Lender until
reimbursed (after as well as before any judgment).

The Chargor shall remain liable 10 observe and perform all of the other conditions and
oblipations assumed by tin respect of any of all or any part of the Securities,

MNelther the Lender nor il nominee{s) shall be lable to make any payment in respect of any
calls or other payments which may be or become due In respect of the Securities or be under
any duly 1o make any enguiry into the nature or sufficlency of any payment received by it in
respect of the Securlties or to present or file or make any claim, take any action or do any other
act ar thing for the purpose of eollecting and/or enforcing the payment of any amount to which it
may be entitled in respect of the Securities.

The Chargor shall copy 10 the Lender and comply with all requests for information which is
within ts knowledge and which are made under Section 783 of the Companias Act 2008 or any
similar provision contained in any aricles of association or other constitutional documents
refating to all or any part of the Securities and, if it falls to do so, the Lender may elect (but shall
not be obliged) to provide such information as it may have on behalf of {and at the expensa of)
the Ghargor.

The Chargor shall not, withou? the prior written consent of the Lender, do or cause or permit to
be done anything which shall require any company in which any of the Securities is held 1o treat
any person who is not the registered holder of any of the Secwities as entitied to enjoy or
exercise any rights of a member in relation to the whole or any part of the Securities, excent
pursuant 1o the terms of this Deed.

Enforcement of Security
When Securily becomes Enforceable

The Security constitted by this Deed shall become immediately enforceable and the power of
sale and other powers conferred by Section 101 of the LPA, as varied or exiended by this Dead,
shall be immediately exercisable upon and at any time after the occurrence of an Event of
Dafault which Is continuing.

Afler the Security constituted by this Deed has become enforceabls, the Lender may in is
absolute discretion enforce all or any part of that Becurity at the times, in the manner and on the

14
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8.3

8.4

8.5

2.1

9.2

9.3

9.4

terms it thinks it and {ake possession of and hold or dispose of all or any part of the Charged
Property.

Right of Approprialion

To the extent that any of the Charged Property constitites “financial collateral” and this Deed
and the obligations of the Charger under this Deed constitute a “sacurity financial collateral
arrangement” {in each case as defined in, and for the purposes of, the Financial Collateral
Arrangements {(No. 2} Beguiations 2003 {the "FCA Regulations"}}, the Lender shall have the
right, at any lime afler the Securily constituted by this Deed has become snforceable, o
appropriate all or any part of such financial collateral in or towards dischargs of the Secured
Liabilities. For this purpose, the parties agres that the value of such financial collateral shali be
{in the case of cash} the amount standing to the credit of each bank account of the Chargor,
together with any aceorued but unpaid interest, at the fime the right of appropriation is exercised
and {in the case of Securities) the market price of such Securities determined by the Lender by
reference to a public index or by such other process as the Lender may select, including
independent valuation. In each case, the parties agree that the manner of valuation provided
for in this Glause 8.3 shall constituis 3 commercially reasonable manner of valuation for the
purposes of the FCA Regulations.

Redemption of Prior Mortgages

The Lender or any Recsiver may at any time:

8.4.1 redoom any prior Security over any Charged Properiy; or
g.4.2 procure the transter of that Security to the Lender; or

843 settle and pass the accounts of the person or persons entitled to such Security (and
any accounts so settled and passed shall be conclusive and binding on the Ghargor).

All principal moneys, interest, costs, charges and expenses of and incldental o any such
redemption or transfer shall be paid by the Chargor o the Lender and every Heceiver on
demand and shail ba secured by this Deed.

Extension and Variation of the LPA

General

For the purposes of all powers implied by the LPA, such powers shall arise {and the Secured
Liabilities shall be deemed to have become due and payable for that purposs) on the date of

this Dead.

Section 103 of the LPA (restricling the power of sale) and Section 83 of the LPA {restricting the
right of consolidation) shall not apply o the Security constituted by this Deed.

The statutory powers of leasing conferred on the Lender are extended s0 as to authorise the
Lender and any Receiver al any time after the Sacurity constituted by this Deed has become
enforceable to make any lease or agreement for lease, accept surrenders of leases andior grant
options on such terms as I or he shall think fit, without the need to comply with any restrictions
imposed by Sections 89 and 100 of the LPA.

Frivileges

Each Receiver and the Lender is entited to all the rights, powers, privileges and immunities
conterrad by the LPA on mortgagess and receivers.

11
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10,

101

0.2

10.3

0.4

105

0.4

0.7

11.

Appointment of Becelver and Administrator
Appeointrent

At any time after the Sscurily constituted by this Desd has become enforceable or if the
Chargor s0 reguests the Lender in writing {in which case the Security constituted by this Desd
shall become immadiately enforceabis), the Lendar may without prior notice to the Chargor:

1011 appoint freo from the restrictions imposed by Section 109(1} of the LPA either under
seal or in writing under s hand any one or more persons 10 be a Receiver of the
whole or any part or parts of the Charged Property in like mannsr in every respect as if
ihe Lander had become entitied under the LPA to exercise the power of sale conferred
under the LPA; or

10.1.2  appoint one or more persons to be an administrator of the Chargor,
Hemovail

The Lender may by writing under its hand {or by an application 1o the court where required by
faw):

10,21 remove any Receiver appointed by it; and

10,22  may, whenever it deems i expedient, appoint any one or more persons 1o be a new
Recelver in the placs of or in addition to any Receiver.

Statutory Powers of Appoiniment

The powers of appointment of a Receiver confarred by this Deed shall be in addition fo all
statutory and other powers of appointment of the Lender under the LPA (a8 exiended by this
Dead) or otherwise and such powers shall be and ramain exercisable from time to time by the
Lender in respect of any part or parts of the Charged Property.

Capacity of Receiver

Each Hecelver shall be deemed 1o be the agent of the Chargor for all purposes. The Chargor
alone shall be respongible for a Recelver's contracts, engagemenis, acts, omissions, defaulis
and losses and for labifities incurred by him,

The agency of each Receiver shall continue until the Chargor goes into liquidation and aftsr that
the Receiver shall act as principal and shall not become the agent of the Lender,

i there is more than ong Recelver holding office al the same time, each Receiver shall {unless
the document appointing him states otherwise) be entitled to act {and to exercise all of the
powers conferred on a Receiver under this Deed) individually or together with any other person
appointed or substituted as Recelver.

Remuneration of Recelver

The Lendor may fix the remuneration of any Receiver appointed by it without any restriction
imposed by Section 108{6) of the LPA and the remuneration of the Receiver shall be a debt
securad by this Deed, which shall be dus and payabie immediately upon its being paid by the
Landar.

Pawers of Recelver

General

Each Receiver has, and is entitled to oxercise, all of the rights, powers and discrations sot out
balow in this Clause 11 in addition to those conferred by law.
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11.2 Without prejudice to the generality of this Clause 11, each Receiver shall have all the rights,
powers and discretions of an administralive receiver under Schedule 1 to the Insolvency Aot
1986 whether he Talls within the statutory definifion of an administrative receiver or not,

Specific Powers

11.3 Each Receaiver shall have the following powers {and every reference in this Clausse 11.3 {o the
“Charged Property”™ shall be read as a reference to that part or parts of the Charged Property
in respect of which that Receiver was appointed):

11.341

11.3.2

11.3.3

134

11.3.5

11.386

1137

11.38

11.3.8

UK. 2143702383

power 1o purchase or acquire land and purchase, acquire or grant any interest in or
right over land as he thinks fif;

power to take immediate possession of, get in and collect any Charged Property;
power {0 carry on the business of the Chargor as he thinks it
powaer (but without any obligation to do so o

{a) make and effect all repairs, alterations, additions and Insurances and do all
other acts which the Chargor might do in the ordinary conduct of its business
as wall for the protection as for the improvement of the Charged Property;

{ix} commance or complets any building operations on the Charged Property,

{c) apply for and maintain any planning permission, building regulation approval
or any other permission, consent or licence; and

i negotiate for compensation with any authority which may intend 1o acguire or
be in the process of acguiring all or any part of the Charged Property and
make objections o any order for the acouisition of all or any part of the
Charged Property and represent the Ghargor st any enguiry 1o be held to
consider such objections or otherwise relaling to any such acquisition,

in each case as he thinks fit;

power {0 appoint and discharge managers, officers, agents, advisers, accountants,
servants, workmen, contractors, surveyors, architects, lawvers and others for the
purposes of this Deed upon such terms as to remuneration or otherwise as he thinks
fit and power 1o discharge any such persons appointed by the Chargor {and the costs
incurred by any Recelver In cartying out such acts or doing such things shall be
reimbursed to that Recelver by the Chargor on demand and untll so reimbursed shall
carry interest at the rate specified in Clause 2.2 (inferes?) from the date of payment by
the Receiver untll reimbursed {alter as well as before any judgment)};

power {0 raise and borrow monay either unsecured or (with the prior consent of the
lendery on the Security of any Charged Property sither in priority 1o the Security
constituted by this Deed or otherwise and generally on any terms and for whatever
purpose he thinks fit;

power {o sell, exchange, convert into money and realise any Charged Property by
public auction or private contract and generally in any mannear and on any lerms as he
thinks fit;

power {0 sever and soll soparately any fixtures from the properly containing them
without the consent of the Chargor;

power 1o let any Charged Properly for any term and at any rent {with or without a
premium) as he thinks fit and power to accept a surrender of any lease or tenancy of
any Gharged Properly on any terms which he thinks #it (including the payment of
money to a lessee or tenant on a surrender;

i3



12.

121

12.2

1.3

12.4

11.3.10 power 1o seftle, adjust, refer io arbitration, compromise and arrange any claims,
accourntis, disputes, ouestions and demands with or by any person who is or claims to
be a creditor of the Chargor or relating in any way to any Charged Property:

11.3.11 power to bring, prosecute, eniorce, defend and abandon all actions, suils and
proceedings in relation to any Charged Property or in relation fo the Chargor which
may seam 1o him {0 be expedient;

11.3.12 power to give valid receipts for all moneys and execute all assurances and things
which may be proper or desirable for realising any Charged Froperty;

11.3.13 power o form a subsidiary of the Chargor and transfer to that subsidiary any Charged
Proparty;

11.3.14 powsr o do all such acts as may seem 1o him 1o be necessary or desirable in order to
initiate or continue any development of any Chargsd Property and for these purpeses
te appoint and to enter info such contracts with such building and enginesring
contracters or other contractors and professional advisers as he may think fit;

11.3.45 power to call any meeting of the members or directors of the Chargor in order o
aonsider such resolutions or other business as he thinks fit;

11.3.16 power 1o exarciss in relation 10 any Charged Property all the powers and rights which
he would be capable of exercising if he were the absolute bensficial owner of the
SEME,;

11.3.17  power to do all other acts and things which he may consider desirable or necessary
for realising any Charged Property or incidental or conducive to any of the rights,
powers or discretions conferred on a Receiver under or by virtue of this Deed; and

11.3.18 power to exercise any of the above powars in the name of or on behalf of the Chargor
or in his own name and, in each case, at the cost of the Chargor.

Lender's Powers

To the fullest extent permitted by law, any right, power or discretion conferred by this Desd
{gither expressly or impledly) upon a Recelver may after the Security constituted by this Deed
has become enforceable be exercised by the Lender in relation 1o any Charged Property,
irrespactive of whether or not it has taken possession of any Charged Property and without first
appointing a Receiver or notwithstanding the appointment of a Racalver,

Discretions and Delegation

Discrefion

Any liberty or power which may be exarcised or any determination which may be made under
this Deed by the Lender or any Becolver may be exercised or made in its absolute and
unfetierad discration without any obligation to give reasons.

Deiegaiion

Each of the Lender and any Receiver may delegate (either gensrally or specifically) by power of
attorney of In any other manner (o any persen any right, power, authority or discretion conferred

an it by this Daed (including the powsr of attorney).

Any such delegation may be made upon such terms and conditions (including the power to sub-
deiegate} as the Lender or any Recelvar (s the case may be} shall think fit.

Neithar the Lender nor any Receiver shall be In any way liable or responsible to the Chargor for
any loss or lability arising from any act, default, omission or misconduct on the part of any
Delegate,
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13

131

13.2

14.

14.1

142

15.

1514

Power of Allorney
Appointment and Powers

The Chargor, by way of Security, Irrevocably appoints the Lender, every Recelver and every
Delegate severally and Independently 1o be its attorney and in ite name, on 1 behalf and as its
act and deed to executs, daiiver and perfect all documents and do all things which the attorney
may considar to be required or desirable for:

1311 canying out any obligation imposed on the Chargor by this Deed: and

13.1.2  enabling the Lender or any Feceiver or Delegate (0 exercise, or delegate the exercise
of, any of the rights, powers, authorities and discretions conferred on it or him by or
pursuant 1o this Deed or by law (Including the exercise of any right of an absolute logal
or beneficial owner of the Charged Propertyl.

Hatification

The Chargor shall ratify and confirm whatever any atforney does or purpors to do pursuant 1o
its appointment under Clause 13.1 {Appointment and Powers),

Protection of Purchasers
Consideration

The receipt of the Lender or any Receiver or Delegate shall be a conclusive discharge 1o a
purchaser and, in making any sale or other disposal of any of the Charged Property {including a
disposal by a Heceiver or Delegate to any subsidiary of the Chargord or in making any
acouisition in the exercise of thelr respective powers, the Lender, every Receiver and every
Delegale may do so for such consideration, in such manner and on such terms asg it or he thinks
fit.

Frotection of Third Partiss

Mo person (including a purchaser} dealing with the Lender, any Receliver or any Delegate shall
be bound to enguire:

1427 whather the Secured Liabilities have become payable; or

14.2.2  whether any power which the Lender or any Fecaiver or Delegate is purporting to
axercise has arisen or become exercisable; or

14.2.3  whather any money remains due under the Finance Doguments: or
424 howany money paid fo the Lender or to any Receiver or Delegate is to be applied,

or shall be concerned with any propriety, regularity or purposs on the part of the Lender or any
Recelver or Delegate In such dealings or in the exercise of any such power.

Application of Proceeds
Order of Application

All moneys received or recovered by the Lender, any Receiver or any Delegate pursuant to this
Deed, after the Securily constituted by this Doed has become enforceable, shall (subject to the
claims of any person having prior rights thersto and by way of variation of the provisions of the
LPA} be applied in the following order {but without projudice to the right of the Lender to recover
any shortfall from the Chargor):

16.1.1  in or towards payment of ali costs, losses, liabilities and expenses of and incidental to
the appointment of any Receiver or Delegate and the exercise of any of his rights and
powers, including his remuneration, and all outgoings paid by him;

15
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162

15.3

15.4

185

16.

161

17

18,

18.1

15.1.2  inortowards payment of all other Expenses;

1513  in or towards payment of all other Secured Liabilities or such part of them as is then
due and payable to the Lender in such order as the Lender may select; and

1514 inpayment of the surplus {if any) to the Chargor or other person entitlod o it
Clause 5.1 {Order of Applicationy will override any appropriation made by the Chargor,
MNew Accounts

If the Lender ab any time receives, or is deemed to have received, notice of any subsequent
Seourity or other interest affecting any Charged Property, the Lender may open 8 new account
with the Chargor.

if the Lender does not open a new acoournt, it shall nevertheless be treated as if i had done 50
gt the time when # received, or was deemead to have recaived, such nolice. As from that time all
payments made by or on behalf of the Chargor 1o the Lender shall be credited or be treated as
having been credited 1o the new account of the Chargor and not as having been applied in
reduction of the Sacured Liabilites.

Cuwrrency Conversion

Far the purpose of or pending the discharge of any of the Secured Liabilities, the Lendar may
{in its absolute discretion) convert any moneys received or recovered by the Lender or any
Recelver or Delegate pursuant 1o this Deed or any moneys subject to application by the Lender
or any Heceiver or Delegate pursuant o this Deed from one currency to ancther and any such
conversion shall be made at the Lendser's spot rate of exchange for the tima being for oblaining
such other currency with the first currency and the Secured Liabiliiies shall be discharged only
o the extert of the net proceeds of such conversion realised by the Lender. Nothing in this
Deed shall require the Lender {o make, or shall impose any duty of care on the Lender in
respact of, any such currency conversion,

Mo Liability as Mortgagee in Possession

Neither the Lender nor any Receiver or Delegate shall in any circumatances (either by reason of
ertering Into or taking possassion of any Charged Property or for any other reason and whether
as morigages In possession or on any other basis) be lable 1o account to the Chargor for
anything, oxcopt actual receipts, or be liable 1o the Chargor for any costs, charges, losses,
habilities or expenses arising from the realisation of any Charged Property or from any act,
default or omission of the Lender, any Receivar, any Delegate or any of their respective officers,
agents or employees in relation to the Charged Property or from any exercise or purported
exercise or non-exercise by the Lender or any Recelver or Delegate of any power, authority or
discretion provided by or pursuant o this Deed or by law or for any other loss of any nature
whatsoever in connection with the Charged Property or the Finance Documents or this Deed.

Partial invalidity

if, at any time, any provision of this Doed is or becomes illegal, invalid or unenforceabie in any
respect under any law of any jurisdiction, nelther the legality, validity or enforceability of the
remaining provisions of this Deed nor the legality, validity or enforceability of such provision
under tha law of any other jurisdiction will in any way be affected or impaired and, if any part of
the Security constituied, or intended fo be consgtituted, by this Deed is Invalid, unsnforceable or
ineftective for any reason, that shall not affect or impair any other part of the Security.
Effectiveness of Security

Continuing Securily

The Security constituted by this Deed shall remain in full force and effect as a continuing
Security for the Secured Liabilities, unless and untif discharged by the Lender, and will extend to

18
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1B.2

18.3

184

185

186

18.

19.1

i9.2

the ullimate balance of all the Secured Liabilities, regardiess of any intermediate payment or
discharge in whole or in part.

The Chargor shall not create or allow to remain outstanding any Securlty over any of its asssts
other than Permitied Security.

Cumulative Rights

The Security constituted by this Deed and all rights, powers and remedies of the Lender
provided by or pursuant to this Desd or by law shall be cumulative and in addition to, and
independant of, any other guarantes or Security now or subsequantly held by the Lender for the
Seoured Liabilities or any other obligations or any rights, powers and remadies provided by law,
No prior Security held by the Lender over the whole or any part of the Charged Property shall
be suparseded by, or supersede or merge into, the Security constituted by this Deed,

Heinstatement

If any discharge, release or arrangement (whether in respect of the abligations of an Obligor or
any Security for those obligations or otherwise) is made by the Lender in whole or in part on the
faith of any payment, Security or other disposition which is avoided or must be restored in
insolvency, liguidation, administration or otherwise, without limitation, then the liability of the
Chargor undar the Security constituted by this Deed will continue or be reinstated as i the
discharge, release or arrangement had not ooourred,

The Lender may concede or compromise any claim that any payment or any discharge is liable
1o avoidance or restoration.

Nuo Securify held by Chargor

The Chargor shall not take or receive any Security from an Obligor or any other person in
connaction with its Hability under this Deed. However, i any such Security Is so taken or
recelved by the Chargor:

18.68.1 it shall be held by the Charger on trust for the Lender, together with all monsys at any
time recelvad or held in respect of such Securlty, for application in or towards payment
and discharge of the Secured Ligbilities; and

18.62 on demand by the Lender, the Chargor shall promptly transfer, assign or pay o the
Lender all Security and all moneys from time to time held on trust by it under this
clauge 18.6.

Motices

Each communication to, or any notice to any party, will become effective as follows (references
o timas are to times in the place of delivery of the communication):

19.1.1  a hand-delivered letler will be effoctive as soon as it is delivered {or, i it is delivered
after 5:00pm or on a day that is not a Business Day, it will be effective at 9:00am on
the next Business Day);

19.1.2 & leller sent by post from and to an address in the UK will be effective at 9:00am on
the second Business Day after it is posted and a lefter sent by airmail from or to an
address elsewhere will be effective at 9:00am on the tenth Business Day after it is
posted: and

18.1.3  a fax will be effective one hour after the sending fax machine (or other system)
generates a confirmation that the communication has been sent in full {or, if this
cocurs after 3:00pm or on a day that is not a Business Day, it will be effective at
8:00am on the next Business Day).

The address and detalls for notices and communications to any party shall be those as set out
alongsidz each parly's signaturs to this Agreement,

17
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240, Heleases
Upon the expiry of the Liabiiity Perod {but nol otherwise) and subject to Clauses 184 and 185
{Reinsiztement], the Lander shall, at the request and zost of the Chargor, take whatever action
is necessary 1o releass the Charged Property from the Security constituted by this Deed.

21. Governing Law

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

21.2 The courts of England have exclusive jurisdiction to seitle any dispute arising out of or in
connection with this Daed.

IN WITHNESS of which this Deed has beon entered inlo a5 a deed and is intended o be and is deliverad
on the day and year first before written.
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Schedule 1

Real Property

Part 1 - Registered Land

{Freehold, commonhold or leasehold property {if any) in England and Walas of which the Chargor
is registered as the proprietor af the Land Registry)

Premises ai:

County/District

Registered ai HM Land
FHegistry under Title o

52 Croydon Foad, London,
SER0TAE

Greater London

sSGLzegiiz

283 Divke Road, Hove, East
Sussex BN2 6PD being part of
the land registerad at the Land
Registry with title number
ESXT6067 as more particularly
described and defined in a form
TP1 of even date befwesn (1)
Blocklin House Limited and {2
S PropCo A Limited

The City of Brighton and Hove

ESX78087

289 Dyke Hoad, Hove, BN3
6PD being pari of the land
registered at the Land Registry
with title number 5X103265 as
more particularly described and
defined in a form TP of even
date batween (1) Blocklin
House Limited and (&) 5L
PropCo A Limited

The City of Brighton and Hove

SX103285

37 Lewes Foad, Eastbourne,
BiN21 2BU

East Sussex

ESX155087

17 Heathcots Road, Epsom,
K718 50X

NEB This also includes purchase
of Land on the east side of 25
Heathcote Road, Epsom, K718
50K

Surray

3Y743121 and SY558560

53 West Park, Mottingham, Greater London SGL116318
London, SEB 4RZ

51 Futland Gardens, Hove, The City of Brighton and Hove SXi108z2
BN3 2P0

Westlands, South Hill Avenue, | Greafer London MX433575
Harrow, HA1 3NZ

36 The Ridgeway, Harold Greater London EGLE1680
Wood, Romiord, RM3 0DT

Hillview, Church Hill, Surrey SYB42556

Merstham, Redhill, RH1 3BL

LW - 214370236.3
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26 Chetwynd Road, Southsaes,
P04 ONB

ME this also includes Egremaont
Retiremen! Home, 26a
Chetwynd Road, Southsea,
PO4 DNE

Portsmouth

HP250142 and HP556819

Bales Court, Barringion Foad,
Dorking RH4 3EJ being part of
the land registered at the Land
Registry with title number

S5Y 484197 as more particularly
described and defined in a form
TP1 of even date behween (1)
Care Management Group
Limited and (2) 5L PropCo A
Limitad

Surrey

5Y484157

Meesons Lodge, Henry Ds
Grey Close, Grays, RM17 5GH
being part of the land
registered at the Land Registiy
with title number EX771353 as
more particulany described and
defined in a form TP of even
date betwsen (1) Care
Management Group Limited
and {2} 8L FPropGCo A Limited

Casay

EX771353

623 Ukbridge Road, Haves
LB4 8HR

Greater London

MX374630

55 The Avenue, Camberlay
G118 3NF

Surray

5Y138711

14 Avenueg Road, London,
SEZ5 4EA

Groater London

SYHRE788

2 Warminster Foad, London,
S5E25 402

Greatar London

S5GLATZ081

Part 2 - Unregistered Land

{Freehcld or leasehold property {if any) in England and Wales title to which is not regisiered ai the
Land Regisiry of which the Chargor is the owner)

None.

L - 21437023883
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Scheduls 2

Inteliectual Property

Nons.

21
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Schedule 3
Securilies

Part 1 — Shares

None.

Part 2 — Other Securities

None,

22
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Schedule 4

Specified Contracts

Document Date Parties Description
Leasa The date of this Deed SL PropCo A Limited Lease of the property
and First Priority known as 52 Croydon
Housing Association Road, London, SE20
Limited FAE
Leasa The date of this Des SL PropCo A Limited Lease of the propsriy
and First Priority known as 283 Dyke
Housing Association Hoad, Hove, East
Limited Sussex BN3 6P0 heing
part of the land
ragistersd at the Land
Hegisiry with title
number ESX78067 as
more particularly
described and defined
inaform TP1 of even
date betwsen {1)
Blockiin House Limited
and (2) 5L PropCo A
Limited
Lease The date of this Desad Sl PropCo A Limited Lease of the property
and First Priority known as 269 Dyke
Housing Association Hoad, Hove, BN3 6PD
Limited being part of the land
registered at the Land
Registry with title
number SX103265 as
mora particularly
described and defined
ina form TP1 of sven
date between {1)
Blocklin House Limited
and {2) 8L PropCo A
Limited
Lease The date of this Deed St PropCo A Limited Leass of the property
and First Priority known as 37 Lowes
Housing Association Road, Eastboume,
Limited BhZ1 2BU
Lease The date of this Deed S PropCo A Limited Lease of the property
and First Priosity known as 17 Heathcots
Housing Association Hoad, Epsom, KT18
Limited 50K
MEB this also includes
purchase land on the
east side of 25
Heathcote Road,
Epsom, KT18 50X
Leass The date of this Deesd SL PropCo A Limited Lease of the property

and First Priority
Housing Association

known as 53 West
Park, Mottingham,

UK - 214370236.3
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Document Date Parties Description
Limited London, SEG 4RZ
l.ease The date of this Deed S PropCo A Umited Lease of the property
and First Priority known as 51 Rutland
Housing Association Gardens, Hove, BN3
Lirnited 5PD
Lease The date of this Desd Sl PropCo A Limited Lease of the property
and First Priority known as Westlands,
Housing Association South Hill Avenus,
Limited Harrow, HAT 3NZ
Lease The date of this Daed S PropCo A Limited Lease of the proporty
and First Priority known as 36 The
Housing Association Ridgeway, Harold
Limited Wood, Homilord, RM3
aoT
l.ease The date of this Desd 5L PropCo A Limited Lease of the property
and First Priority known as Hillview,
Housing Association Church Hill, Merstham,
Limited RH1 38L
Lease The date of this Deed 5L PropGo A Limited Lease of the properly
and First Priority known as 26 Chetwynd
Housing Association Hoad, Southsea, PO4
Limited ONB
NB this also Includes
Egremont Betirement
Home, 28a Chetwynd
Hoad, Southsea, PO4
ONB
Lease The date of this Deead Sk PropCo A Limited Lease of the property
and Firgt Priority known as Bales Courd,
Housing Association Barringion Foad,
Limited Dorking RH4 SEJ being
pari of the land
registered at the Land
Fegistry with litle
number 5§Y494197 as
more parlicularly
described and definad
inaform TP of evan
date between (1) Care
Management Group
Limited and (2} Si.
PropCo A Limited
Lease The date of this Deed Sk PropCo A Limited Lease of the properiy

and First Pricrity
Housing Association
Limited

known as Meesons
Lodge, Henry Ds Gray
Close, Grays, BM17
BGH being part of the
land registered at the
Land Registry with title
number EX771353 as
more particularly
desaribed and defined
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Documeni Date Parties Description
in a form TP1 of even
daie between (1) Care
tManagement Group
Limited and (2} 5L
PropCo A Limited
Leass The date of this Dead Sk PropCo A Limited Lease of the proparty
and First Priority known as 623 Uxbridge
Housing Association Road, Hayes UB4 8HR
Limited
Lease The date of this Deed SL PropCo A Limited Leass of the property
and First Pricrity known as 55 The
Housing Association Avenus, Camberlay,
Limited G5 3NF
Loase The date of this Desd 8L PropCo A Limited Lease of the propstly
and First Prionty known as 14 Avenuse
Housing Association Road, London SEZS
Limited 4EA
Lease The date of this Deed Sk PropGo A Limited Lease of the property
and First Prigrity known as 2 Warminster
Housing Association Hoad, London SERS
Limited 4072
Property Transfer O or around the date of | SL PropCo A Limited, Property transfer
Agreement this Deed Si Propeo B Limited, agresment in relation {o
Hlocklin House Limited, | certain properties
Care Management identified therein
Group (Cymru) Limited,
Care Management
Groug Limited
Side Letter On or around the date of | 5L PropCo A Limited, Side letter in relation o

this Deed

5L Propeo B Limited,
Blocklin House Limited,
Care Managemeant
Group (Cymru) Limited,
Care Management
Group Limited

the property transfer
agreement dated on or
around the date of this
Deed between 5L
PropCo A Limited, S0
Propeo B Limited,
Blocklin House Limited,
Care Management
Group {Cymruy Limited,
Care Management
Group Limited
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Schedule 5
Form of Notice of Charge ~ Specified Contracis

Part 1 — Form of Notice

To: iName of relevant counterparty o Specifisd Contract]
Addraess: | 1 [Cate]
Dear Sirs

GCP Programme Funding 1 Limited {the “Lender™} and 8L PropCo A Limited Lid (the “Company™)
HERERY GIVE NOTICE that by a charge contained in a mongage debanture dated [+] and made
between the Company and the Lender {the "Debenture™) the Company charged to the Lender by way of
first fixed charge all of its present and fulure right, title and Interest in and to the following agreement:

Tdescribe agreemenil

{the "Agreement”) including, but not limited 1o, the right to demand and receive all moneys whatsoever
payable to or for the benefit of the Company under or arising from the Agreament, all remedies provided
for in the Agreement or available at law or in eguity in relation o the Agreement, the right 1o compel
parformance of the Agresmeant and all other rights, interests and benefits whatsoever accruing to or for
the benefit of the Company arising from the Agresment.

All moneys payable by you to the Company pursuant to the Agreement shall be paid to the Company's
account {account number [inserf account number, sort code [insert sort code] and account reference
“linsert account name]”} with the Lender unless and until you receive notice from the Lender (o the
conirary, in which event you should make all future paymenis as directed by the Lender.

Notwithstanding the charge referred 1o above or the making of any payment by you to the Lender
pursuant {o it, the Company shall remain liable under the Agresment to perform ali the obligations
assumed by it under the Agreement and neither the Lender nor any receiver nor any delegate appointed
by the Lender or any such receiver shall be at any time under any cbligation or Bability to you under or in
respect of the Agreement. The Company shall also remain entitled o exercise all its rights, powors and
discrefions under the Agreement and you should continue 1o give notices under the Agreement to the
Company in each case uniess and until you receive notice from the Lender 1o the contrary when all such
rights, powers and discretions shall be exercisable by, and notices shall be given to, the Lender oras it
diracts.

[Please note that, pursuant to the Debenture, the Company and the Lender have agreed that the
Gompany will not make or agree to make any amendments, variations or modifications to the Agreement
or waive any of its rights under the Agreement, without the prior written consent of the Lender].

The Company confirms that;

{i in the event of any conflict between communications received from it and from the Lender, the
communication from the Lender shall prevail;

{if} none of the instructions, authorisations or confirmations in this Notice of Charge {the “Notice”)
can be revoked or varied In any way excapt with the Lender's specific wrillen consant: and

(i any written notice or instructions given to you by the Lender In accordance with this Notice shail
be conclusive.

Kindly acknowledge receipt of this Motice and confirm your agreement to it by signing the enclosed form
of acknowledgement and returning it to the Lender at [agdress] for the attention of [officertspartment].

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

for and on behalf of for and on behaif of
Sk PropCo A Limited GCP Programme Funding 1 Limited

FPari 2 - Form of Acknowladgement

Ton duplicate]

Tou GCF Programme Funding 1 Limited

Address, i ]

Aftantion: H | [Date]
Dear Sirs

We acknowledge receipt of the Notice of Charge of which this is a copy. Terms and expressions detfined
in that Notice shall have the same meanings when usad in this acknowledgment, We give any consent to
the creation of the charge reguired pursuant 1o the Agreement and agree to and confirm that:

{a) we will pay all moneys hereafter becoming due to the Company in rezpect of the Agresment as
directed in the Notice and accept and will comply with the terms of the Notice;

{b) we will send to you copies of any notices which we may give to the Company under the
Agreament al the same lime as we send them to the Company;

(o) we have not received notice of any other charge, assignment or other third party right or interest
whatsoever in, of, over, or affecting, the Agreement or any other notice relating 1o the
Agresment; and

{d) this acknowledgement is fraaly assignable or transterable by vou, by any subseouent assignee.
fransferae or successor in ttle in accordance with the terms of the Agreement {"Subseaguent
Party”} and by any receiver appointed by vou or by any Subseqguent Party pursuant to the
Debanture.

Yaurs faithfully

for and on behalf of
fName of relevant counterparty fo Specified Contract]

=27
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Schedule 6
Form of Notice of Charge — Accounts

Part 1 - Form of Notice

To: [Name of relevant bank or financial ingtitution]
Address: | i iDate]
Dear Sirs

GOP Programme Funding 1 Lid {the “Lender”™} and 5L PropCo A Limited {the “Company™) HERERY
GIVE NOTICE that by a charge comalned in a morigage deberture dated [+ and made between the
Company and the Lender {the "Debenture”) the Company charged to the Lender by way of first fixed
charge all of its present and future right, title and interest in and to all moneys from time o time daposited
in or standing to the credit of any bank account with any bank or financial institution, including the
following accountis) {each a "Relevant Account™) maintained with you:

{Specify accourits: account name, account number, detalls of branch eicl.
Accordingly, the Company hereby irrevocably and unconditionally instructs and authorises you:

{a) to disclose to the Lender, without any reference to or further authaority from the Company ang
without any endguiry by you as to the justification for such disclosure, such information relating to
any of the Helevant Accounts and the moneys from time to time deposited in or standing to the
credit of any of the Relevant Accounts as the Lender may at any time and from time to time
request you to disciose to if;

)] 1o hold all moneys from time 1o time daposited in or standing fo the credit of any of the Relevant
Acoounts 1o the order of the Lender and to pay or release all or any pant of such moneys in
accordance with the written Instructions of the Lender at any time and from fime io time; and

e o comply with the terms of any other written notice or Instructions that vou recelve at any time
and from time 1o time from the Lender in any way relating to the Debenture, any of the Relevant
Acpounts or the moneys from time to time deposited In or standing to the credit of any of the
Felevant Accounts without any reference to or further authority from the Company and withou!
any enquiry by you as to the justification for or validity of such notice or instructions,

The Lender has agreed that the Company may withdraw any moneys from the [General Account] without
any reference to or further authority from the Lender except to the extent that the Lender gives vou notice
to the contrary. Upon and after the giving of such notice, the Company shall ceass to be entitled 1o make
any such withdrawal 1o the extent specified in the notice.

The Company confirms that:

{0 in the avent of any confiict between communications received from i and from the Lender, the
communication from the Lender shall prevall;

{ifs none of the instructions, authorisations or confirmations in this Notice of Charge (the “Notice”)
can be revoked or varied in any way except with the Lender's specific writton consent; and

£t any written notice or instructions given 10 you by the Lender in accordance with this Notice shall
be conclusive.

Kindly acknowledge receipt of this Notice and confirm your agreement to it by signing the encinsed form
of acknowledgement and returning it to tho Lender at [address] for the attention of [officer/depariment].

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

Yours falthiully,

28
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for and on behalf of for and on behalf of
5L PropCo A Limited GOP Programme Funding 1 Limited

Part 2 - Form of Acknowledgemeant

{on duplicale]

To GCP Programme Funding 1 Limied

Address: i i

Aftention: H i [Date]
Dear Sirs

We acknowledge receipt of the Notice of Charge of which this is a copy. Terms and exprassions dofined
it that Notice shall have the same meanings when used in this acknowledgment. We agree to and
confirm the following:

{a) we accept ahd will comply with the ferms of the Notice;

b} we have not received notice of any other charge, assignment or other third party right or interest
whatsoever in, of, over or affecting any of the Felevant Accounts:

{c) we have not claimed or exercised and will not claim or exercise {excent with the Lender's prior
written consent) any Security Interest, right of set-off, consolidation or counterclaim or any other
right against or In respect of any of the Relevant Accounis, except in respact of our usual
administrative and transactional fees and charges in relation to the Belevan! Account in
guestion; and

() we shall not permit the Company o make any withdrawal from any of the Relevant Acoounts
without the prior written congent of the Lender.

Yours faithfully

for and on behalf of
{name of relevant bank or financial institution}
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Sehedule 7

Form of Supplemental Debenture (Property)

THIS SUPPLEMENTAL DEBENTURE (PROPERTY)

is mads o

BETWEEN:

{1)

{2}

5L PROPCO A LIMITED, registered in England and Wales with company number 10253398
whosa regisiered office is situate at Cadar House, Abingden Road, Tubney, OX13 5Q0 {ths
*Chargor™); and

GCP PROGRAMME FUNDING 1 LIMITED, registered in England and Wales with company
number 10286857, of Munro House, Portsmouth Foad, Cobham, United Kingdom, KT11 1PP
as lender {the "Lendesr™).

WHEREAS:

A)

)

(G}

This Supplemental Debenture (Property} is supplemental (o a debenture [the "Debenture™
dated [ ] 2018 and made between {1} the Chargor and {2} the Lender,

In consideration of the Lender providing and continuing to provide various senior debt facilities
to the Ghargor, the Chargor has agreed (o enter into this Supplemental Debenture (Proparty).

The Board of Directors of the Chargor Is satisfied that the giving of the Security contained or
provided for inthis Bupplemental Debenture {Property) is in the interests of the Chargor and
has passed a resclution to that effect.

MOW IT 15 AGREED as follows:

1.

Definitions and Interpretation

Definitions

1.1

Terms defined in the Debanture shall, unless otherwise defined In this Supplomental Debenture
{Property) or the comtext otherwise requires, have the same meanings when used in this
Supplemental Debenture (Property) and in addition in this Supplemental Debenture {Property):

“Mew Morigaged Properly™ means any freshold, commonhold or leasehold property the
subject of the Security constituted by this Supplemental Debenture {Property) and references to
any “New Mortgaged Property” shall include refersnces to the whols or any part or parts of it.

Construction

1.1

1.2

2.1

All of the provisions of Clauses 1.2 1o 1.9 (Construction) {inclusive) of the Debenture shall,
unless the context otherwise requires, apply to this Supplemental Debenture (Property) as if set
out in this Supplemental Debenture (Property) in full and as if referances in those Clauses {o
“this Deed” were references io this Supplemental Debenture (Property).

it Is intended that this document shall take effect as and be a deed of the Chargor
notwithstanding the fact that the Lender may not execute this document as a deed,

Grant of Security
Legal Morigage

The Chargor, as Security for the payment, performance and discharge of &l the Secured
Liabilities, charges in favour of the Lender by way of a first legal mortgage all of its right, title

an
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2.2

2.3

3.1

3.2

3.3

34

3.5

3.8

and interast in and 1o the freshold, commonhold and leasehold property specified In Schedule 1
{(New Morigaged Propesty).

For the aveidance of doubt and withou! prejudice to Clause 3 {Incorporation of Provisions of
Debenlure), any reference in this Supplemental Debenture (Proparty) 1o a charge or morigage
of any New Mortgaged Froperty shall be construed so as to include:

1.1 the banefit of any covenants for litle given or entored into by any pradecessor in title of
the Chargor, and all other rights, benefits, claims, contracts, warranties, romaodies,
Security or indemnities, in respect of that New Mortgaged Praperty,

1.1.2 the proceeds of sale of any part of, and any other moneys paid or payable in respect
of or in connection with, that New Morigaged Property; and

1.1.3 all Premises and all fixtures and fitings (including trade fixiures and fittings and
tenants’ lixtures and fitings) from ime to time in or on that New Mortgaged Property.

implied Covenants for Title

The Security granted by the Chargor under this Supplemental Debenture (Property) is granted
with full title guarantee in accordance with the Law of Properly (Miscellaneous Provisions) Act
1994, save that the covenants sef oul in Section 2{13{a}, Section 3 and Section 4 of that Act
shail exiend 1o the Chargor without, in each case, the bensefit of Section 8{2) of that Act.

incorporation of Provisions of Debeniure
fncorporation

This parties 1o this Supplemental Debenture (Property) agree that all of the represemations and
warranties, obligalions, undertakings, covenanis, agreemanis, rights, powers, discretions,
remedies, immunities and other provisions contained or referred to in the Debenture shall be
desmed 10 be incorporated in this Supplemental Debenture [Property) mitatts mutandis and
shall apply mudails mutandis 10 the Security constituted or intended 1o be constiiuted by Clause
2 (Grant of Security) and (o any New Morigaged Property and all other property referred 1o in
that Clause,

The Debenture and this Supplemental Debenture (Property) shall be read and construed
togather as ong document and any reference in the Debenture (o “this Deed” shall be read as
a reference o the Debenture as supplemented by this Supplemental Debenture {Property).

The definftions of "Charged Property” and “Mortgaged Property” in the Debenture shall, for
the avoidance of doubt, include the New Morgaged Property and all other property referred to
in Glause 2 {Granf of Security).

Confirmation

This Supplemental Debenture {Property} shall be without prejudice to the Debanture, the
Security conslituted or infended to be constituted by the Debenture and all of the obligations,
undertakings, covenants, agreoments, rights, powers, discrefions, remedies, immunities and
other provisions contained or referred {0 in the Debenture which shall ramain in full force and
effect notwithstanding this Bupplemental Debenture {Propertyl,

Far the aveldance of doubt, any legal morlgage, charge or assignment (whether at law or In
equity} constituted by way of fixed Security pursuant to Clause 3 {Fivad Sesourity) of the
Debenturg shall continue in full force and effect notwithstanding this Supplemental Debenture
{Properly}) and shall not merge in any Security constitttad by this Supplemental Debsniure
{Froperty] or be released, extinguished or affectad in any way by the Security constituted by this
Supplemental Debenture {Property) or the provisions of this Clause 3.

The Chargor cerifies that this Supplemental Debenture {Property) does not contravene is
Memorandum or Articles of Assaciation or any other of iis constifutional documents,

3
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4.1

4.2

4.3

4.4

5.1

8.

8.1

Perfection of Securily
FRegistration at HM Land Regisiry

For the purposes of panel 8 of gach Form RX1 that may be required to be completed by the
Lender in relation to any New Morigaged Property registered or reguired to be registered at HM
Langd Registry, the Chargor hereby consents 1o an application being made by the Lender to the
Chisf Land Registrar to anter the following restriction in Form P against its title to such New
Mortgaged Property:

‘Wo disposition of the registered estale by the propristor of the registered esials, or by the
proprietor of any registersd charge, nol being a charge registered before the enlry of this
resiriction, is fo be registersd withoul a writfen consent signed by the proprietor for the time
being of the charge dated | ] in favour of {insert kil name of the Lender] referred fo in the
charges register”.

It the title to any New Mortgaged Proparly is not registered at HM Land Registry, the Chargor
shall ensura that no person {other than itsell) shall be registered under the Land Registralion
ACt 20602 as the proprietor of all or any part of that New Morlgaged Property withaut the prior
consent in writing of the Lender.

Whether or not the title o any of the New Morgaged Properly is regisisred af HM Land
Registry, in the event that any caution against first registration or any notice {whethar agreed or
unilateral) is registered against the Chargor's title to any New Mortgaged Property, the Chargor
shall immediataly provide the Lender with full particulars of the ciroumstances relating to such
registration or notice. In the event that such caution or notice shall have been registered on or
before the date of this Deed in order to protect a purported interest the creation of which is not
permitted undsr this Supplemental Debenturs (Property), the Chargor shall immediately and at
its own expense take such steps as the Lender may require (o ansure that the caution or notice,
as applicable, is withdrawn or cancelled.

Further Advances

The Lender is under an obligation {0 make further advancas to the Chargor subject to the terms
of the relevant facility agreements it has entered into with the Chargor and that obligation will be
deemed 1o be incorporated into this Supplemental Debenture {Property) as if set out in this
Suppiemental Debenture {Properiy).

Counterparis

This Supplemental Debenture {Property} may be executed in any number of counterparis each
of which shall be an original and all of such counterparts taken togethsr shall be deemed to
constitute one and the same instrument.  Delivery of an electronic counterpart of this
Supplemental Debenture (Properiy) by e-mall atlachment or telecopy shall be an effective mode
of delivery.

Governing Law

This Supplemental Debenture (Property) and any non-contractual obligations arising out of or in
connection with it are governed by English law,

IN WITNESS of which this Bupplamental Debenture {(Properly] has been entered info as a desd and is
intended to be and is delivered on the day and vear first befors written.

Schedule 1
Mew Mortgaged Property

Fart 1 - Registered Land

(Freehold, commonhold or leasehold property in England and Wales of which the Chargor is

registered as the proprietor at the Land Registry)
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Premises atl: County/Bistriet Hegistered at HM Land
Registry under Title No:

[] [ -

Part 2 - Unregistered Land

{Freshold or leasehold property in England and Wales title to which is not registered at the Land
Registry of which the Chargor is the owner)

The freeholtieasehold property comprised in the following title deed({s} or other documentis) of title:

Document Date Parties Description
{1 (I [] {1
a3
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EXECUTION PAGE TO THE SUPPLEMENTAL DEBENTURE (PROPERTY)

THE CHARGOR
EXECUTED AS A DEED by
SLPROPCO A LIMITED on baing

)
)
signed by a Director R
in the presence of! 1 {Directar)

Witness signature;
Witness name;

Wilness address:

Witness ooccupation:

Communicalions to the Chargor to be delivered to:

Address: L/ Chris Simmons
DMH Stallard LLEP
& New Strest Square
New Fetler Lane
London
EC4AA 2BF

Aftention: Dimitrios Hatzis

THE LENDEHR

GCP PROGRAMME FUNDING 1 LIMITED
By: | ]

Communications to the Lender to be delivered io:
Address: 53/84 Grosvenar Streat, London WK 3MHU
Fax: {207 5181 409

Attention: The Directors
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EXECUTION PAGE TO THE DEBENTURE

THE CHARGCH

EXECUTED AS A DEED by
SL PRGPCO A LIMITED on being

)
}
signed by a Director, mj ige, )
in the presence of: -- )

Witness signature:

Witness name: & (QUINMELILL

Witness address:

Witness occupation: Sﬁ LICTO R,

Communications to the Chargor to be delivered to:

Address: C/C Chris Simmons
DMH Stallard LLP
6 Mew Strest Sguare
New Fetter Lane
London
EC4A 3BF

Attantion: Dimitrios Hatzis

THE LENDER

GOP PROGRAMME FUNDING 1 LIMITED
By:

Communications fo the Lender 1o be deliverad to;
Address: 5354 Grosvenor Street, London WK 3HU
Fax: 0207 5181 499

Attention: The Directors
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EXECUTION PAGE TO THE DEBENTURE

THE CHARGOR

EXECUTED A5 A DEED by i

SL PRCGPCO A LIMITED on being i

signed by a Direcior b e e
in the presence of; i {Director)

Witness signalure;
Witness name;

Witness address:

Witness ocoupalion:

Communications to the Chargor to be delivered to:

Addrass: /0 Ghris Simmons
DMH Stallard LLP
& New Street Squars
New Fetier Lans
London
EC4A BF

Attention: Dimitrios Hatzis

THE LENDER

GCP PROGRAMME FUNDING 1 LIMITED

’ -

Communications to the Lender to be deliverad 1o:
Addrass: 53/54 Grosvenor Strest, London WK 3HU
Fax: 0207 5181 499

Altention: The Directors
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