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Registration of a Charge

Company name: CARE UK HAYWARDS HEATH LIMITED
Company number: 11872225

XBKEL19N

Received for Electronic Filing: 16/12/2019

Details of Charge

Date of creation: 12/12/2019
Charge code: 1187 2225 0001
Persons entitled: NATIONAL WESTMINSTER BANK PLC (AS SECURITY AGENT)

Brief description:. BEECH HURST NURSING HOME, BUTLERS GREEN ROAD, HAYWARDS
HEATH RH16 4DA WITH TITLE NUMBER WSX210304

Contains fixed charge(s).

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.
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Certified by: CMS CAMERON MCKENNA NABARRO OLSWANG LLP

Electronically filed document for Company Number: 11872225 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11872225

Charge code: 1187 2225 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 12th December 2019 and created by CARE UK HAYWARDS

HEATH LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 16th December 2019 .

Given at Companies House, Cardiff on 17th December 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



DATE: 12 December 2019

LEGAL CHARGE
THIS LEGAL CHARGE IS SUBJECT TO AND HAS THE BENEFITOF A
SUBORDINATION DEED DATED ON OR AROUND THE DATE OF THIS DEED

Between

CARE UK HAYWARDS HEATH LIMITED
{as Chargor)

and

MATIONAL WESTMINSTER BANK PLC
{as Security Agent)

CMSE Cameron McKenna Nebarro Olswang LLP
Cannon Place
78 Cannon Streel
London EC4N 6AF
T-+44 20 7367 3000
Fo+44 20 7367 2000
cmslaw

UK -631523593.2
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LR (]) '_ - CARE UK HAYWARBS HEATH LIMETED (compzmy numbcr 11872?25) {the “Chargar”) L
o Lo and S S N S o § : BRRERER
SRR ) 'NATI@NAL WESTMINSTER BANK PLC as Seeurity agent o behalf of thc Tmancc Pames B

' . : (‘the “gmuriiy Agent”) : , : i ' i

. 1S AGREED as fb]iows o
SR _DEFEMTIQW
RN 15 D ‘In this Deed: _

S “Busmess }}sy has the meaning gwen to that term in the Famhty iﬁ.gmemen‘i

"‘Debenmre ‘means the debenture, entered into bctween amengst ﬂthcrq ‘é‘nc Charoor and t‘ne L
- Security Agent on of around the date of this Deed. : ' :

:. “chharge Date means the date on wh:ch ail of the Secured Obhgatmm have been 1rrcvocab§y'.’ _'
- discharged in-full to the satisfaction of the Seeurity Agent or, if earlier, the date on which ‘f;he_
-..__.'Chargor s obligations under the Finance Documents have been released. ' '

S “Event ef l}efault” has the meamng glvcn to that term in tha: Facuhty Agraement

o '.':“Fﬁﬁliity Agrecment means a property dave!mpmcm and mvestmcnt facility agreement dated-_ R
L 30 August 2019 and made between, among others, Care UK Property Limited (as Company) and -
e 'I\.ahanal Westmmster Bank p!s (as Arra,nger Agent, Orlgmal Lender and Secur!ty Agent)

“Finanee E)Gmment” has the meamnc given to that term in the Fac:hty Aoreemem '
B __'._.ai?mancg E’ari‘y” has the meamng gwcn 1o that ferm in the FaCimy Agff—‘emem :
B :.'.'_“LPA means the Law omepcrty At }925 - | : o ”
.. “G‘:C“Pﬂtiﬁﬂﬂl Lﬂase has the meanmg, gwen to that tcrm in the F amhty Agreﬁmem R

“Party means an original party to this Deed or a,ny person whwh becomes a party by executmn
" and delivery of a Deed of Accession. e e e
.-_“Praperty theans the Real Pmpeﬁy from fime to time owned by the C‘nargor or i whiz:h thc o
"~ Chargor has any right, tat!c o mtercst and mc!ude=5 a reference to-each separam part or pans ef o S

such Real Properly

_ _“’Reaﬁ Pmpert?” means (a) the pmperty detmied in the Schedulc (Pmpﬁrry} (b) any frseheid -
' leasehold or immiovable property, wherever situated, and (¢) any buildings, fixtures, fittings, fixed :
I plant or machinery from time to time situsdted on or formmg part of that freehold leasehold or R

immovable pmpeny o ST : ) '

“Receiver” has the meamng ‘miven 1o that term in the Famhty Agrcement S

S “Regulatmns means the Fmancml Collateral Arrangements ("\Io 2) Rgou!a‘“ﬁns 2093 {Si 2003 e
~MNo. 3226), as amended. S . R _ o

| “Reiatcd nghﬁ;i” means, as regard% any %ecurcd Asget all present and future

o (a} : mcmay and pmcecds of any niature pazd or payable i reiaﬂon to the Secured ‘Asset] _: S
i mc}udmg sale proceeds and money paid by way of damagcs award or judgment made
o ©in comnection wﬁh that Secured Asset; and | : : ; o
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S {by-all rights and assets of any nature attaching to; deriving from or exercisable asa result
. " ofthe Chargm‘ § interest in or ownership or operation of the %cured Asset.

'__“Secured Assets” means the rzghts interests and. assct& from time to time subject or exprasscd- e o
“to he eubject to the Sccurity created or exprcqsed to be created by this Deed.

- "‘Secu?ed Parties” means cach Fmance Party from tama 1o time and any Receivér, _ e
““Seeured Obligations” means all present and future obligations and liabilities (whether actualor o
~ contingent, whether -owed jointly, severally or in any other capacity whatsoever and whether
~.. originally ihcumred by the Obligors or by some other person) of the Obligors to the Finance Parties -
~{or any of them) under each of the Finance Documents together with all costs, charges and .~ 0"
. expenses incurred in connection with the protection, preservation or enforcement of its respective B
-rights under the Finance Documents or any’ other decumant% ewdcncmg or %ecurzng any such' o
" liabilities. = e : S o - o
S “‘éegﬁ'rity’é has the mésning given to that term in the Faeil ity Agmément. i

._“T;-u” has the m{:‘mmg glvcn to that tem in thfs Facxhw Ag&eemmt

B R INTERPRETATION

2 Capntahsed terms defined in the Fac:!ity Avreemem hzwa unk:ss otherwme deﬁned in thﬁ Decd S
el - the same meaning in this Decd ' : S .

an “Unless a contrary indication appears a referemce in thxs Deed to
.::'.Z.E.E . “Secured Assets” or “Secumd_@bhgatmns 8 deermed to iniclide & reféience to any _.

1222 “Chargor” or “Security Agent” or any other pérson is deeméd to include a referénce
Lo that pemon g or party § %ucce%‘aori in_title, permttted a‘;mgns and pemlt{ed' :
© transferees; ; ' : : '

223 a prowsmn of a statute rule or rs;,ulanon is desmed to- m(:!ude a reference to that
' provision as amenided or re-enacted from time to time; and - - SRR

: 224 .the smguiar is deemied to include the plural afid vice versa,

_"2.'3 | Any under&akmg gwen by the Chargor under thls Deed remains in fon,,e unﬂi the Discharge Date' s -

Caa : Clausas-_l.Q (Cons.‘:mce‘;cm)g 13 { Curreﬂcy symbois and a’ef mtmns) and'l.4 (Thzm’ party rights) ._ s
oo of the Facility Agreement are incorporated in this Deed as if set out here in full bt so that each
~reference in those clauses to the Facility Agréement shall be read as a reference to this Deed.

25 - Clause 31. 1.2 (Resegnatmn of the Agent and the Secunty Agem) of the Famhty Agr@ement s
TR me;:orporated inthis Deed as if set out here i in full such that: :

B _ 2.5.-1' T the reference to 4 successor %curﬁy Agen‘t has the meanmg gwen t{: that phrase in the.' e
Fac:hty Agreement; and e PR T
- 252 : the rﬂference 10 assugnmem or transfer 15 in respfmt of the Seﬁurlty Agcm 5 rlghﬁ and R
_ _ e abhgatmm under this Deed: - LI e SRR
26 _--_."'C!auwi 16.4 (fndemmn to the S@cur:!y Agem), ES (Cmfs ana’ E xpenses) 3’? 1 (Cﬂmmmscaa‘mns o
U inwriting), 37.2 (Addresses); 37.3 (Delivery), 37.7 (English language), 42 (Confidentiality) and

44 (Counlefparm) of the I*amhw A&;reemam are mcorpor'ﬁad in thls Deed as if set out here infull



- 262 the rsfcrences to Party, Owner and Ob!:gor is-a reference to the Chargor ........... i

27000 If the Secumty Agent considers that an amount paid tc) it under the Facility Agreement orany _

R "_-'eiher Finarice Document is capable of being avoided or otherwise set aside on the liquidation or P '_
" administration of the payer or otherwise, then that amount wﬂE not hc considered to have bccn o
= : lrrevocabiy paid ﬁ"or the purpose% of this Deed. T SRR

28 i _'Unless the context Gtherwme reqmres a refereme to a Secured Asset mcludes
e :”.8.1- any part ofthat Secured Asset; : - _ ' '
'. : 2'8'{2. ' d!‘i}’ pmssm and future assets of that type and
i o2 8. 3 all Related Rwhts relating to that Secared Asset

29 The Secumty Agent shall hold the henefit of the covenants cgntamcd in thm Decd as trustee fer S
" the Secured Parties from timc to titne on the terms set out in the Finance Documems

L 32-1'0' ' .3_ "An}/ referencc 103} secuﬁty bcmg grantcd or executed or ob!w&tmﬂs beln“ eritered into “in favaur - S
: of the Security Agent” means such security being granted or executéd or obligations being -~ -
o entered into in favour of the Secun‘w Ag@m as trustee for the Ssﬁumd Parties fmm time to time. .~ o

R - UNDERTAKING TO PAY e

31 The Chargor- undertakes 1o pay a.iE the Secured Obhgauom when due in accordanc;e wﬁh Ii’s o
Sl raspcctwe terms in thc Findnce Documents. o T o

4. SECURITY
% & :'."'_:'_Gcneral - S S
:' S B R :All Ehe secumy created under thls Deed

. (a) _ 1s created i favour of the Sccunty Agent

5 . - | '(b}' s security for the pa.ymem of all the %ccured Obi 1ga‘uom and
_'(c)i | (is gmnted with full title' guarantce in accerdamce with the Law of Pmpcrty S

(\41“,:&: langous Provisions) Act 1994.-

. 4ra _':3_. It the nghis of the Chargor under a document’ cannot he charved or asszgjned w1thout ths'_'_
- consent of @ party to that document: - ' - -

S (a) the Chargor %ha not:fy thc Security Agent prompﬂy upan becommg aware' S
(b B uatil the co'nsan:t'fs (')bt'.ai.n'ed, iﬁhis Dz—:éd% will secure all éﬁiéuﬂts of any nature -

" " which the Charpor may now or in future receive undef or in connection with R o

- that document but exclude rights under the documem mdf

- _-(c)'_'. - the Chargor shaﬂ use reasonable endeavours fo obtain the c{)nsent Gf the RRa SR

RN ~relevant party to rights under that document being secured in accordance w1th:f_-_ S
* - this Deed (unless the Security Agent expressly waives such requirement.in o -
_ - relation toa specific documcnt} and S
(d) the Charg@r shall prompﬂy Suppiv thc Secuﬂ‘gy Agent w1th a copy Of any."
' - ¢onsent obtained by it. -

UK -6315235932 o o g



421 - The Chargc}r charges and agrees to charge all of its present and future ﬂg__,ht tlﬂe a,nd R
ol interest in and to the following assets which are at any time owned by it, or inwhichit
from time to time has an interest: S

R '(é)"_ o by way of first legdi moﬂgag,e the Pmpsrty (1f any) spec:ﬁﬁd jie the Scheduis - :
Lo (Propertyy and - i : '
S '_ (b) o ":-:'by Way of first ﬁxed charg,e R - _ T :
NI () o " all other Propérty and all interests in Pmpcrty (net charged by L

: "pmagraph {a) of Clause 4 2 (F ixed charges)) and -

_'(.ii}i » _all licences to enter upon G!‘ use land and ‘ihe beneﬁt of all othar'_
e ' 'agrecments reﬁatmg o land o ' ' '

CoEL  FURTHER ASSURANCE e o SR
5 1 - The Qhargar..sha!‘; -pmmpt!y _dcs “all ‘such. a.lc'ts__.'o'r_ execite-all ‘such dﬁcﬁmeﬁts'_ (including '
- ~ assignments, transfers, mortgages, charges, notices and instructions) as the Security Agent may

_reasonably specify (and in such form as the Security Agent may reasonably require in favour of
' - the Secuntj, Agent or its nommee{s}} o :

1A to perﬁ:{:t thc Security crcdted or mtended 1o be creat@d under or ewdenced by thﬁs Deed L
7 which is, or is intended to be, the subject of the Transaction Security or for thé exergise” o
'-';; -of any rights, powers and remedies of the Secunty Agent or the Finance Partles prowded_
: “byor pursuam tor this Deéd or by law; and;"or e ;

B2 while an Event of Default is contmumg to famhtate the mahsdtlon of the assets whmh -
Sl Care, or are intended to be Secured Assets. '

5 e “The Chargor shaH take all such action (mc!udmg makmg ai] ﬁimg% and rcgmtmﬂon@ and payment
o ' of fees, stamp duty land tax,; penaliics and interest) as rhay be necessary for the purpose of the S
© - greation,. ‘perfection, protection or. maintenance of aﬁy Sccurity cenfer'red'or'iﬂtended: {0 be o
“- conferred on the Secunty Agentor the Secured Parties by or pursuant to this Deed

e NEGATIVE PLEDGE. : | |
" The Chargor shall not create or exténd or permit 1o arise or subsist any ‘Sétuﬁ‘w 'é?{:rfﬁ'{: IWEéEe' '
B Corany paﬁ of the Secured Assets other than as permitted’ under the Faclhly Agreemem
o Lanp i
BE X :_The Lnnd Reg;strv R
R _.7.1.1 e Thc Chargor con@ents 0 a resmctlon in the f@llowmg terms bemg ente::red on. the o
e Register of Title relating to any Prcperty registéred at the Land Registry: - -

“No davpmz?wn of the registered estate by the proprictor of the regﬁ'rer‘ed estale is m-iz- Lo
e registered without & written consent signed by the proprietor for the time being of
. the charge dated [@ ] 2008 in favaur Of Natzonaz' Wesiminster B(mk plc refwred tointhe
charges regsster L s S

= 'F 1.2 :_ The Segumy Agen‘t agrces that it w1ll pmmpﬂy o reque%t give rts conscnt in wntmg to _
o any disposition comprising the grant of, or other dealing with, anv Occupational Leasa;;__'- B



o s in accordance with the prmismm of Clause 24,5 (Occupatzonai Lmsee) of the Facility
........... Agreemeni . . . . - )

o 2713 The Chatgor shall pmmpt!y make or pmcure a!l apphcatmm 1o a.nd f'hng% wuh the |
Sl Land Registry which are necessary ‘under the Land Reglstratmn Rules 2003 to prote«’.‘t :
- the Security created by or pursuant {0 this Deed. : RN =

714 The Charﬂm" authorises tbe %ccur;ty Agent and/or any ‘%ohcztors or other agf:nt astmg, L _
~on behalf of the Security Agent to complete, execute and deliver on its behalf (but at its” e
S _ﬁwn cost} 1o the Land Régistry any form; document or other information requested by - -
. the Land Registry with regard tor the apph{,dtlons referred to in this Clause ? 1 (T he
o Lond Regun”y) o
o F200 Dep{)sat of title deeds - e S e

i T2 ~The Chargor_' shal'i 'iiﬁmé'd'i.zﬁtely "ugﬁoh-tﬁe #xecution of this. Deed or any Debenture - L

' - deposit with the Security Agent all deeds and documents of title relating 1o its Property -

- and all local land charges, land charges and Land Registry search certificates and similar

_ documents received by it or on its behalf or procure that the same are heid to the (}rder e
- of the Security Agent pursuant to a solicitor’s undertaking. :

a0 722 Satisfaction of the Chargor 8 Qbhgatmm under this Clausa 7 2 (D@pmzs’ oj tstfe deede) S
: - 'shall alsg satmfy the Chargor’s similar obhgahom under Clause 8.3 (Depm:! af title "
. deeds) under the Debenture and vice versa. SRR L

s -'FNFQRCEMFNT- |
[ b B -'When enferceable _ | h _ : |
. - 8.1.1 g 'lhe Secur:ty creatsd by ﬂ!iS Deed will be ;mmgdlately anforceabls at any {imie whﬂe an
o S _Event of Default is contmumg . . e
82 '_'Statumrypnwers ' o |
o - 821 '"_"_The"stammr.y._p'ower of saie',:-_df '&ppdinﬁng-'a receiver and the other 'sfétufcry bdwérs o
70 coriferred on mortgagees, receivers or administrative receivers by the LPA and the |
- Insolvency Act 1986 (as the case may 'be)_'as-_varied and extended by this Deed will =
- apply to the Sacurity_'censtituted by this Deed and will be immediately exercisable at
. any time after that Security has become enforceable. If there is any ambiguity or conflict .~
o . between the powers contained in those Acts and those contained in this Deed, those e
*contained in this Deéd w:ll prevail. - _' RO S '
822 * Forthe purposeq of all powcrs lmphcd by statutc the Secured Obhgat;ons are deemed e
- " to have become due and’ payable on the date of thls Deed. : '

83 ST %tatutory restrictions. : R S L
831 Secimns 93 and. 103 ofihe LPA do nﬂt apply to ﬂ’n‘s Deed
Logal Right% ug:mn enforcement - S

S ead o At any time after the Sesuﬂty has becomc ﬁnforccable ths: Securiw Agent qhall be L .
U entitled; without any notice to, demand on ar consent of the Chargor, ¢ither inits own
“name or in'name of the Chargar or otherwise, and in such manner and on'such terms .-
~and conditions as it thinks fit, to take possession of and realise the Secured Assets and _
~apply the proceeds of realisation in or towards payment of or provision for the Secured o i

UK -63tR38932 L s



= Y Obhgdtzons in accordance with Clause 9 (Om’cr of Application), and in pamcuiar B
""""""" ~ without limitirig the genemht}f : TR PR '

R (a) “to-call or demand sums due or camm;t‘icd under any C{mtra@t

(b) o _to doall thmgs it may conmder necessary or expsdient for the r@ahsatlon of 3
o - thie Secured Assets or incidental to the exercise of any of the rights conferred -~
- on'it-under or in connéction with this Deed, the Law of Pmpert_y Act 1925 ar
: .':-the Insolvency Act 1986;and . '
O genera!!y_to excreise all the righis,- powers and discretions in rcépcéﬁ_'df the - L
- Sccured Assets it would be entitled to exercise if it were the absoime"cswusr:'.' -
- of the Secured Assets (including, without limitation, all the powers givento -
U trustess by section 10(3) and (4) of the Trustee Act 1925 as amended by
~section 9-of the Trustee lmiastment Act: 196E in rsspsct of securzhes or
_ L lelio property suhject to atrust)
85 ':_ Appamtmmt of Receiver : _ '_ ' _ o
. 8.5.1 . At any t;me “hﬂe an Event of Df:fault is commumg, or 1f the Chargor 30 rcquest‘; the L
© 7 Security Agent may, in writing signed by any of the Security Agent’s officers or
- ."manager% appoint any persan (or persons) to be a Receiver Gf all or part of the Secured -~
| o Assetss e . |
o _8.’5 2 Secnon ]09(1) ofthe LPA does not app!y to thls Daed
_ 86 8 Status, remﬂval and remuneratmn nfRecewer ' I _ S _
o 36.1 - - So far as the law allows, each Receiver shall be the ag,:,sm of the Chargor and the Chargor 3
DR _'Sha!! be solely responsible for his acts and defaults and for his remuneration and.
.. expenses. The Chargor. shall be liable for al! agreements and arrangemen‘t@ made or S
“ entered into hy the Receiver, - '
862 " The Security Agent m’ay':by natice from tiﬁie_'t{')-:tifhe, for .&ny'reasoﬁ, remove any
- :__ " Receiver appointed by it and, if it deems it appropriate, appoint a substitute Receiver..
863 * The Security ‘Agent may from time to time fix the remuneration of any Receiver o
__:"appomted by 1€ and the maximum rate specified in Section 109(6) of" the LPA will not '_ :
' BT Re!atmnsl‘up wath Qeeur!ty Agent

871 - Tothe fullést extent allowed by law, any right or power confarred by this Deed or by oo
. law on a Receiver may, after the Security constituted by this Deed becomes enforceable, .
- be exercised by the Security Agent in relation to any ‘%ccumd Asset irrespz:ctivc of oo
'. whether or nt a Recewer has heen appomted -
: 8.8 :_:_. . -'Pﬂwers ofRecewer : : BT
' S.S.E__ _ Genemi

R ) & A Receiver has all a}f the rights powers and dlscretmm set ot below in thls :
: S Clause in addition to those conferred on it by any law; thisincludes: '

(1) g “in the case of an administrative receiver, all rights, powcrs and =
- discretions conferred -on an: admmmtratwe receiver undes‘ the §
En%(ﬂwncy Ac?[ 1986 and - ' R



.. . . .. ........................... (ii} S : ..Othemiqs . a” . thc rightﬂ powcrs and diSEYﬁtiOﬂ‘i COﬂfEYl'ﬂd 01’1 a L ;
""""""""""" ' Torgeeiver (or-a recelver and managa:r} under tha LPA and the: S
Ensaﬁven{:y Act, 1986 R .

(b} N there is more- than one Reeeiver holdmg efﬁcc at ths: same nmc cach_' o
Lo Receiver may (unless the document appointing him statés otherwise) exercise- :
- all of the powers conferred on a Receiver under this Deed individually and to" IR
“the exclu‘uon of dny other Receiver. IR o ' Lo

882" Possession _ _
A R@Lewer may tak.e 1mmediate pmses‘smn of get in zmd Goliect any Sesurad Aqqet - s :_ :
883 'Carn on Busmcss _ R '
L A Recéiver may carry on aﬂy bu%mess of the Chargor in any ‘manner he thmks ﬁt
; 884 e Fmpioyees ' _ ' : '

SRR (@) A Recewcr may appomt and diﬁchdlgb manag,ers officeréz agents,

: 00U accountants; servants, workmien and others for the purpose& of this Deed upon

such terms as to remuneration or otherwise as he thinks fit.. o

B (b) - A Receiver ma}; dascharge ﬂnv person appomtsd by the Chargﬂr
885 .---'_.Eormw mane_\; : _
A Receiver may faise and borrow money mtber unsecured or on the- sesun‘ty of any R

o Secured Asset either in pricrity to this Security or otheﬁmqe and generally onany terms :
- and for whatever purpose which he thinks fi L. o

886 = _Saie of Assets .
(a')'._: A Rcceivéf'may. sell , exchange, convert into m@'név and reaélisé"éﬁ}?'Semiféd .
S Asset by publie auction or prwate contract and genara!lv n a.ny manner and
- onany terms which he thinks fit. e

= (b) B The gon51deratlon ﬁ::r any such transactmn ma,y cnnqmt of cash; dchemureq ot
" gther obl igations, shargs, stock or other valuable consideration and any such’ o _
- consideration may be payable in a lump S OF by instalments spread over.
" any period which the Receiver ‘thinlks fit. _ SR BRI
L {c)y Fixtures, other than landlord’s fixtures, may. be severed and sold- seﬁaréiely - o
_ ' = o - from thc praper’ty cmﬁammg them without the consent’ of the’ Chargor -
| 8.8.7 _.: :Leases S . _. | TR SRS . | . .
A Recewet may et any Secured Asset for any term and at any rent (with or without a
‘prémium) which he thinks fit and may accept a surrender of any lease or tenancy of any 7
- Seoured Asset on any terms which he thinks ﬁﬁ; (including the payment of money toa ol
 lessee or tenant on a surmndar) ' '
888 Campromme :-- :

T A Receiver may sstﬂe adjust rf:fsar to arhﬁration cnmpr{}mise and arrange any clazm N
-account; dispute; question or demand with or by any person who'is or claims to be'a
~ereditor of the Charg@r or relatmg in any way to any Secured Asset, SR

_':._8.8.9 . '_:'-'Legal aetmns g

CUKSB3IS238932 Ty



T A’ Receiver may bring, prosecute; enforce, defend ‘and abandon any “action, suit or

' pmceedmg% in relation to any Secured Asset which he thinks f' L
B - 8.8.10 .'Recmpts T : : . _
e _ o A Recewer may give a vahd recelpt for any meneyq and exccme any assurance or t;hmg
_ AR ~.which may be prepcr or desirabl ¢ for reahsmg any Secured-Asset. '
' "._:':8.'8..11'_ '-__.Submdlames B : B

LA Receiver may fmm a “Subszdgarv of the Chargor and tramfer E,o that Sub51dmw any
o “Secured Asset. o o T IR
8812 De!egatmn . o _
: ':_ ._.A Receiver may deiegate has power in accardame with this Dccd :
S 3"8'.8.;1.3_"_-.Lendmg : | . R . . o :
| _ | A Receiver may Eend money or advanc:: ﬁrﬁ{i!t tO any customer Of the Chﬁrg}or .
- 8814 Pratection (Bf assets " |

A Receivert ma,y

S (a) [ --_"effect any repmr or insurance and. do any other act which the Chm‘gor might' - _
e S do i in the erdmary conduct of its busmass to pmtect ar Empmve any Secured ::._ R
o : (b) - ‘commence a,ndf’er complete any bmidmg operatmn and
'{'é:)'_ R apply for and maintain any planmng perm:ss:on buﬁdma reouﬁatmn appr{}va] :

“or any other authonsanon
. S f‘ in each case 4 he thinks fit; '
B 88]5  Other Powers |
:'A Réeceiver may |

@ do all other acts and things whwh hc may conmder deqsrable or nece%my for
PR '._'raahsmg any Secured Asset-or incidéntal or conducive to any of the rights, _
' pOWers of discretions conferred on a Receiver under or by virtug of this Deedff- .
<ot law; 2 RIS ' :
(b)) . gxercise in relation to any Secured Asset all the powers, authorities and things - R
7. which he would be capable of excrclsmg if he were the absolute beneficial - -
' owner of that S‘esumd Asset; and - 2 ' '

_ (c) _ L use the name of the Chargor for Emy of ths above purposes SO '
o 8.8.16° Redemptmn of prior mnrtgagev- e _— _ R
g At any time after the Secunty created by !;hls D@ﬁd ha,s bemme enforceable the ‘%ccumty. s
- Agent may redeem ‘any prior Security created in respect of a Secured.-Asset and/or
" procuré the transfer of the benefit of that Security to itself and/or settle the accounts of
. the prior mortgagee or encumbrancer. The Chargor shall within three Business Days of "
“ demand indemnify the Security Agent for all costs and expenses incurred by the ..
- Beeurity Agent in connection with any such redemptmn and/or transfer, mcludmg the : S
' amount of any prmmpal or interest pald by tha ‘iesumy Agent :

COLUUKS63ISZIAeRZ g



91 Apphmimn of procwds' e e e

S 9.0 T Allamounts recewed ortecovered by the Securily Agent or any Receiver in exercise s of R
~their rights under this Deed will, subject to the tights of any creditors ha\img1 priority, -~ ce
be applied in the ordcr pr(wuded in Clause 9.2 {Omfer of app!zcaz‘mn} ' e

L 92 e ._'.Order oi'apphcatmn . _ [N _
SR 9.2:1 The order rﬁferred to in Clau‘;e 9.1 (Appi;cat;an @fp,- aaeeds} ig:

""'.""(a) oo first, inor - towards payment of the costs and Tosses mcm‘red and paymemq g
R _made by the Receiver; - : ;

- () T second, in of towards payment of the costs and losses mcurred and pavments: SR
e made, by the SecumyAgent and - IR R o
- {e) '_ finally, fo the Security Agenl f(}r dismbutlen in acc(}rdance WIth thﬁ Famln}f('-ﬁ'- '
R -_'Agreemem T ' ' : '

o 1(}.-_ LIABILITY ()F SECURITY AGENT =~
1(} 1 Lmbﬂn‘} D _ _ : _
. : __10.E.1 ':Nezther the %(:urlty Agcnt nor & 'my Recewcr Wﬂl (eathsr by reason ofr takmg posscss:on g L
- of the Becured Assets or for any other reason and whether as mortgagee in possession -

: "_'oriotherwise) be- liable to the Chargor or any other person for any costs; losses or'_-.' :
liabilities relating to any of the Secured Assets or for any act, default, omission or _
~misconduct of the Security Agent, any Receiver or their réspective officers, employees =~ '

.. or agents in relation to the Secured Assets or otherwise (except in the case of gross . - o

- negligence or wilful default upon the part of the Security Agent only): The Security =

.- Agent and each Receiver is entitled to all the rights, powers, privileges and immunities. -
' conferred by law on mortgagees and receivers. e
_1'(5.'2 Exoneratmn ' ' _ : . _ _ S
ez Neithcr the %cumy Agsm nor any Recewer mll have dny duty (a) to perform any. | _.
o Chargor’s obligations or exercise-any tights in relation to.any Secured Asset, (b) to _ _

~ensure that any Related Rights are made available or to verify that the correct amount L

.. has been received in relation to any Related Right, (c) to take up any offer in relation to

~any Secured Assets, (d) to give any notification to anyone in relation (o any Secured

T Asset of (€) to take any action 10 enforce any other person S obllgzmons as regards an)f' el
‘Secured Asset. : e : e

11 SAVING PROVISIONS
R TN -Contmumg Security _ Lo L L _
| . : 1 INRE - Subject fo Cia,use 1’? (Dzscharge af Secur;;’}) the ‘Eecunty comtstutcd E}y thm Dced is

- continuing security and will extend to the ultimate balance of the Seeured Obhgatmns,
regardiess of any intermediate paymsnt or d:sghargye in whole or in part :

- 112 '.-'_Rﬁmstatement o . S RS
}1 2. 1 if aﬁy paymenf by'thé Ciﬂérg,éf ar a.ﬁy:di'scharge givén‘ by the Security '.A;gc'ni: (whether -

in respect: of the: obhgatmns of any pcr@on ‘or any Secumtv for thme obligations of. S

UK SeIMISI2 e g



L otherwise) is or is sap"lble of being aveided orredoced asa re%uit of msoivency orany =

similar event:.

:'(a)' - the hability of’ the Charger wﬂl contmue a8 11' the paymem dxscharge ;e
oo avoidanee or reduction had not occurred; and ' :
(b i the Secumty Agent. will ‘be entitled 16 recover the wﬂue or amount of Ehat | _
o Security or payment from the Chargor as if the payment, dlscharge avo;dance
' 3'_ or teduction had not occurred ' o - i :

- 13 Wawer of defencﬂ

T .31 Nelthcr the obhgatmns Bf lhe Chargor under thls Daed nor the %ecumy sonstltutcd by_ S :
ST 'thls Deed will be affect ted by any act, omission orthing ‘which, but for this Clause; - i
- would reduce, release or préjudice any of its obligations under this Deed or rélease or : :
_ -.-:'prejudme any of that Security (without limitation and whﬁthar or not known to- the - i
o - Chargor or the Security Agent) including; - ' ' '

o (a) _:_ . any time, wawcr of consent granted to ot compesmou wﬁh the Char;,or of
" any other person; PR S '

: Sy ; _': the release of the Chargor Gr any sther perscm under the terms of an}f:..-
L composition or armngemem L

€y “the takmg, variation, campromls‘c sxchangc mnew&l or relcase: of or rcfu@aﬁ- S
U or neglect to perfeet, take up or enforce any rights against, or Security over
" assets of, the Chargor or any other person or any non-presentation or non- S
. observance of any formality or other requirement in respect of any instrument
or any failure to realise the f'uii valug of any Security:-

Ul any mcapamt}r or lack of pcwar authonty orlegal pcrsonalxty ef or dmsslutlon' R
S or change in the members orstatus of the Charg,or or any other person '

() - any. amendment (however fundamsntal) or replacemsm of a: Fmance
R - Pocument or any’ oth@r documeﬂt or Secumty, ERSAI

(- - 'any unenforceabmty, il egahty or mvahdity of any. %cunty or- of any .
PR “ obligation of any person under any Finance Document or any other document;
'.:.'(g)' any msolvenay or smuﬁar proc;eedmgs rela’smg to the Chargar or an}f chﬁr_'__f'
T fmmédi’até’ré’céurse: SN

]1 41 The C'h'argbf ‘Waives any- :right 'it'ma}.f"hévé. of ﬁfst'rc'quir.i.ng the .Sécurity Acént"to'. i
proceed agamst or enforce any. other rights or Securlty or cla&m payment from any e
. person before claammg from it under th:% Deed, S : '
B | LR “Nom- mmpehtmn e S '
oo 1151 = Until the geeurrence of the Dlﬂ;charga Date (or othermse wn‘h the consent of the Secuntv _

: __.Agent) the Chargor shall not exercise any rights. Which it may have: by reason. cf '
- performance by it of ifs obligations under this Dccd

(A o “to be indemnified by any Obhg,or, _ .. - '.: |

-.UK'—631523.593.2__ T w SR



oo thc %cur@d Ohbligations;

; '_-(é;)’ R take the benefit {in whoie or in part and whcther by way of quhmgauon or
o “otherwise) of any 6f the Security Agent’s rights under the Finance Documents L
. or-of any other guarantee, indemnity or Seeurity taken pursuant to, orin - i
: :._.-connectmn with; the Secured Obligations by the ‘%ecuniy Agent; andi'or

N (1)) s to claim rank pmve or vote as 4 creditor of one or more- ofthe other Qbhgors : o
o " or its estate i compstmon with the Secumy Agent. : ' '

" If the Chargor receives any ‘benefit, paymen‘t or distribution contrarv to the terms of th1s o
" Clause, it shall hold that benefit, payment or distribution (to the extent necessary to
" enable all amounts which inay be or become payable to the Security Agent in connection -
" with the Secured Obligations to be repaid in full) on trust for the Security Agentand
. -shall promptly pay or tramfer the same to the Scc:umy Agcm or tothe Security Agent s': L
nommee e ' ' : : :

R _' DISCHARGE GF SECURETY po _ Lo
"-_."'12'.-1' :-Sub_;eet o Cﬁause 112 (Remﬁaa‘ement) 1f tle Discharge Dats has oacurrad the Secumy Ag@m S
coo will at the request and cost of the Chargor release, reassign or discharge {as appropriate) the -

'_-':"_'”Secumd Assets from the Security constituted by this Deed. Any such release, reaqslgﬁmcnt or RRP
R dlscharge is made without any represgntanon or warranty by the Security Agent '

13, PROTECTION OF PURCHASERS AND POWER OF ATTORNFY e
_' '_'.}3.-1 5 - Protection of purehascr@ _ AR |
13.1:1 7 No purchaser or other person will be obliged o concerned to'see o eriguire whether the = S
- - right of the Securily Agent ora Receiver to exercise any of the powers conférréd by this

" Dreed has arisen or become exercisable nor be concerned with notice to the contrary ar
- -_.'With the propme’t\r of the exarcise or purpoﬁed exercise of such’ powers o L

: -_.13'.2 : __: Power nf attorney

S 13.2.1 B .'_The Chargor by way Of ‘ee::umy 1rrevocably and Sevaraliy appomt% the ‘%ccurity Agent S -
-~ gach Receiver and each of their respective delegates and sub-delegates as its attorney S
R "(with' full power of substitution and delegation) in its name and on its behalf and as the g
o 'j"'Charger’S' act and deed to sign or execute all such deeds, insttuments and documents = -
- and do all such acts and things as may be required by the Security Agent or any Reeeiver
o pursuant to this. Deed or the exercise of any of their respc(:iwe powers. The Chargor S
o hereby ratifies whatever any attorney does or purports to do pursuant to its appointment o o
under this Clause. The power of attorney granted pursuant to this clause shall only be
" exercisable following the occurrence of an Event of Default which is continuing-or L
- -where the Chargor has failed to comply with any tequest of the Security Agent to .
_ - comply with its obligations under this Deed in relation to the perfectmn preservation or '
B mamtenancc ofthe securnjy created by this Deed

SR T .-'PRESFRVATIQN oF SECURITY

14:1 " This Deed isin addition to any other nghts or Secunty, now and in Lhe futurc held by ihie Sccur:ty'-_"_ = g
L Agent from the Chargor or any other person for the Secured Oblzgaﬂons and will not merge with S
~oor prejudice or be prc}udicad by any such rlghtq or %cur;ty

__UK;'f,SE523'593.2 11



BERS LS DELFGATIO“& |
15,17 The Securrtv Agﬁnt or any Recew@r may dclegate by power of atmmcy oF i any o‘ther manner".._ o
- all or any of the powers, atithorities and diseretions which are excreisable by it under this Deed ._ o
~'to'any person or persons on such terins as it sees fit, Neither the Security Agent nor any Receivev'_-_. -
_ will have any liability to the Chargor or any other person for any loss or habihty arising from any
. act; default, omission or misconduet by the deﬁegate : ; : - o

S (N :  'NEW ACCOUNTS s e i
s ._; 161 . It any %uh%qucnt charge or other interest affccts an)r Secursd Assct thc Secur;ty Ag@nt may Qpen 2 T
L oodnew aceount with the Chargor. If it does not open'a new account, it will nonetheless be treated ~©
- gs if it had done so at the time it received {or was deemed to have received) notice of that charge RN
" or other interest. As from that time; all payments made to the Security Agent will be eredited (or” -
" -be treated as being credited) to the riew account and will not operate 1o reduce any Secured
._.'Obhgahons :'._': . e . - : : RES
17, PAYMENTS TO BE MADE WITHOUT DEDUCTION S
o A7 All sums payab}e by the Chargor unider this Deed shall be paud in p@unds sterhng in 1mmedia‘ceiy R
. available funds and shall be paid to the credit of such account 4s the Security Agent may designate. L
Al such payments shall be made in full without set-off of any sum ewing by the Security Agent :
“to the Chargor or counterclaim and free and clear of any deductions of or w:thholdmg fororon

- ~account of any Tax or for any other reason, except to thc extent thdt any. such deduction'or
g w1thhe!dmg is requu‘ed by faw. s - ' ; ' B

BT CERTIFKCATES | S | S
8 ._.'A certificate sighned by an off cial of tﬁé"‘ie'c'ufiﬁi Agem a6 to the amount at afny"t.éfm': of the Secured o
i Obligations and/for the value of the Secured Assets shall be conclusive ev:dence as agdmst the: .
- _Chargnr of the relevant’ amount or Vdius except in case of manifest error.” .
T L .:"MISCELLANEGUS o
- 191 cherabihty _ _ _
N ) 19.00° Tf,af any time, any provision of this Deed is or becomes illegal, invalid or unenforceable _
LT in gy respeet ‘under ‘any law of ‘any jurisdiction, neither the legality, validity or .
- enforceability of the remaining provisions nor the legality, vaiidity or enforceability of -

- such provision und,er the law of any. other jurisdiction Qha!l inany way be affected or
'-..'-_-impaared ' ' RO s '

: .}'.9..2_'_.'.Variatmm » = o L B R S _ |
o 19.2.1 " Mo vanat:on Of the terms of this Deed sha!l be vahd unleqs in Wntmg mgned b}f the: _ - _'
7o Chargor and the’ Secunty Agsm S RIS
JERRRAE '.19'.3 : : Jmnt and several Nability

19 ' AEE Gblwa‘aons cmvenants mpresentatmns and Warran‘hs:s on the part of two or more .
' persons under this Decd are entercd inio; gwen or made by such pcrqonq mmtiv and L '
; qc\/@raliy " : . _ . —

L UK-@31s235932. Ty



195

196
; ".EQI.S'_'..:.. : . SRR . .
e __19 8.1 The fact that 'ncfs"tar oﬁ}y'inmmp!eté details of any Secured Asset are listid in this'.l.)iééd _:- 8

- 1992 Tc} the extent that any of the Secured Assets constltute “f naﬂclaﬁ co!latemi’ and ‘ih;q : PR
- Deed constitites & secur:ty financial collateral -arrangement” (as those terms are = :
" defined in the Regulations), the Security Agent shall, upon the Securily erated by this = .3. |

" Deed becoming enforceable and to the extent permitted by the Regulations, have the SRR

éﬁ.’
20 1

194,01 No failure to exercise, nor any delay in exercising, any of the Security Agent’s rights or o ;:" _ _.: 8
Lo reniedies under this Deed shall operate as a waiver, nor shall any single or partial

. exercise of any right or remiedy prevent any further or other exeréise or the exercise of -
- any other right or remedy. The rights and remedies provided in this Deed are cumuﬁa‘nve e
- and not exclusive of any rights or remedies: pmwded by law. .~ '

- T}urd party nghts

195 '1 : A'person who is ot partj/ to this Deed has no z."igjh'f unider the Contracts (Righté of Third SRy

- Parties) Act 19‘)9 to enforge or enjoy the benefit Qf 'my term Qf ‘é‘m‘; Deed

Perpetmty permd _ _ o o _ R
S 196, 1 The trusts crcated by ﬂms Dccd havc a perpetmty pemod of 125 ycdrs ERRRS
Counterparﬁ ' N ' ' e

o _19.‘7. [ “This Deed may be executed in any humber of cou'ﬁ:tei'parté“aﬁd this has the same effect

Ccamifthe mgna‘iurcs cn the counterpaﬂs wers on a smgls copy of this Deed.

Ticom plete details -

. does not affect the enforccabthty of the ‘%ecurﬁy constituted bv thls Daed

Fmam:mﬁ collateml

= ©199.1- .'_Unnl the occurrencé_é)f the*fjiéchargé Date, the- ‘%ééﬁfi‘éy Aﬁgéht 'fﬁay 'r'efraih' fmm_ S

applying or enforcing. any other moneya, Sccurity

: Security Agent in relation to the Secured Obligations or apply and sﬁforse the'same in -~ S

o - accordance w;th the terms of the Facility Agreement. '_ SRR

."--"right to appropriate-all or any part of those Secured Assets i or towards discharge of .

* - the Secured Cbligations without obtaining any court authorisation in accordance with .

"~ 'the terms of the Facility Agreement. The value of any Secured Assets appropriated in

" decordance “with this Clause shall be, -in the casc of ¢ash, the amount of cash___"-__.'_ R

- appropriated and; in the case of Shares, shail he the prlee of those. Sharr.as at the time the
“right of appropriation is exercised as listed on any recognised market index, o as _

- determined by such other method as the Security Agent may select. The Chargor agrees L

 that the method of valuation provided for in this Clause is commercially reasonable for -
“the purpoqeq of thc Regu}amms il

G@VERNING LAW AND IURI‘EDICT!ON’

Gmrcmmg law -

g 20,11 This Deed and any non- centractual obhgahon arising out of of ity onnection wuh s o

SRS governcd by Enghsh law.

CUUK-63IR3S032 Ly



' 202 s Jurisdmtmn ﬂf Enghsh murta _' .

S 20.2.} The couris of Eng!and E’xave exciuswe jurnqdncmon to setﬂe any d:spute arising out eaf or :

-+ in'connection’ with this Deed (including a dispute relating to the existence, validity of SR

termination of this Deed or any non-Gontractual obhgatmn a;rismg out of or in’ :

o -@onnecnon with this Deed) (a “Baspute”} s R
:_'20.2;2 The Parties agrss that the eotirts of an‘iand are ths: most a,pproprmts and conven:ent. S
e - ebirts to settle Disputes and accordmg}y no Par‘{}f will argue to the contrary. -

: '-Zﬁ-2-3. * This Clause 20.2.3 Is for the benefit of the Finance Pames cmly As aresult, no Fmanﬁfe‘.__ S

+ . Party shall be prevented from taking proceedings relating to a Dispute. in any other
~courts with jurisdiction. To the extent allowed by law, the Finance Pame‘s may take
"goncwrrent proceedings in any mlrnher of jurisdictions. ERRRI o

: This l)e%d is excented as a deed hy the gmr‘i:me and as deiwcmﬁ and takss effsct on the’ date a‘i th@ .
- begmnmg of this Deed. : : L . :

CUK-6318235932 g



B .' ....... SCHEBULE 1 ..........

© PROPERTY -

' Chargcir;'._:"_;. S

-Propeﬁy (d'éeééript'ian)fj'_ :

- Care UK. Qajwﬁrds
CLimited o

Heath o

"; :_ Beech Hist Nlirsmg Home; B
| Butlers Green Road, Haywards

Title mumber (ifany) - - |

| wsxz10304 -

o UK-edsasgnz o

Heath, RH16 4DA o '



EXECUTION PAGES

NOTICE TO CHARGOR: THIS IS AN IMPORTANT DOCUMENT. SIGN ONLY TF YOU WANT
TO BE LEGALLY BOUND. YOU ARE RECOMMENDED TO TAKE INDEPENDENT LEGAL
ADVICE BEFORE SIGNING. IF YOU SIGN AND THE SECURITY AGENT IS NOT PAID YOU
MAY LOSE THE SECURED ASSETS.

CHARGOR
Executed as a deed by }
CARE UK HAYWARDS HEATH LIMITED )
acting by a director in the presence of® }

Name of witness:
Signature of witness:

Address:

Cocupatinn

NOTICE DETAILS

Address: Connaught House 850 The Crescent, Colchester Business Park, Colchester, Bssex,
CO4 908

Attention: Matt Rosenberg

Copy io: Bridgepoint Advisers Limited, 95 Wigmore Street, London W1U 1FB Attention:
Doug Porter

Uk - 6313233932 16



; ..'-_memﬂaaadﬁfe@ b}s 8 : e
2 CNATIONAL W}ZSTMWE’E‘M& %&NE{, PLE”“ '
oy hsmggigged_ b;,_r__lm _daii} it Emmmﬁ attorney -

Ef)@akgg'ﬁ% "Eh@rmd Atmme}

i the presence 6f

| Signature of witness:
7 Name of witriess: A A s s Sy e e ]

: &ﬁdmgﬁ :" ER

U Otgupation:

. NOTICEDETAILS .
Addreséz'_ _.'_A;ger.a.cy_'"l'eam”';. S
il 280 Rishopsgate
Sl :London _ s e
o -'__.E02M4AA B

Email: oo [ranicis, carey i Y%éu:w’wi ConiSersioanareno mmmi com

U Attention: - _'Fr'ancis Care}nyérgia 'Creiese-Merene
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