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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2849519

Charge code: 0284 9519 0078

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 20th December 2019 and created by BARCHESTER
HEALTHCARE HOMES LIMITED was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 20th December 2019 .

Given at Companies House, Cardiff on 23rd 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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nataa 20 Decamber 2010

BARCHESTER HEALTHCARE HOMES LIMITED
and

THE ROYAL BANK OF SCOTLAND PLC

SHARE SECURITY AGREEMERNT
(SECURITIES - (LAKESIDE RESIDENTIAL HOME LIMITED)

Security interesis (Jersey) Law 2012
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This agreement is made an

20 December 5015

BETWEEN:

BARCHESTER HEALTHCARE HOMES LIMITED, a company incorporated under the
laws of England and Walss with registered number 02849518 and having ils registered
office at Suite 201, Design Centre East Chelsea Harbour, London, SW10 OXFthe
Grantor); and

2 THE ROYAL BANK OF SCOTLAND PLC, acting through its office at 250 Bishopsgate,
London, EC2M 4A4 as lender {the Secured Party}.

RECITALS:

A Tha Grantor and the Secured Parly have entered into the Facility Agreement.

B it is a condition of the Facility Agreement that the Grantor enters into this agreement for
the purposes of creating a security interest under the Law over, amongst other things, the
shares which the Granior holds in the Company.

o The Grantor and the Secwred Parly have also enlered into the Existing Securly

Agreements pursuant to the terms of the Facility Agreement

it is agreed as follows)

1

1.1

Definitions and interprefation

i this agreement, words and expressions shall, except where the coniext ctherwise
requires, have the meanings given to tham in the Facility Agreement

in this agreement, the following words and expressions shall, except where the cantext
otherwise requires, have the following meanings:

Additional Securities means any sharez of the Company issued {0, fransferred o or
otherwise acquired by the Grantor, after the date hereof (including, without limitation, the
Related Rights).

Beneficiary means each Finance Parly and any Receaiver or Delegate.
Coliateral means the Securitios and the Praceads.

Company means Lakeside Residential Home Limited, a company incorperated under the
laws of Jersey with registered number 79899 and having its registered office at
Cueensway House, Hilgrove Street, 8t Helier, Jersey, JE1 185

Doclared Default means that an Event of Default has occurred and as a2 result the
Secured Parly has taken steps 1o exercise any of its rights under Clause 25323
{Acceleration} of the Facility Agreement.

1 ALAW.-40103861-1



Default means an Event of Default or any event or circumstance which would, with the
expiry of a grace period, the giving of nolice, the making of any determination under the
Finance Docurments of any combination of any of the foregoing, be an BEvent of Default,

Encumbrance means any mortgags, charge, pledge, lien, assignment, hypothacation,
iitle retention, security interest, trusl arrangameant or any ofher agreemeant or arrangement
which has the elfect of creating securily,

Events of Default means any of the events or circumstances specified in clause 11,
Existing Security Agreemenis means.
{a) the Qriginatl Security Agreement; and

{b} the Jersey law governad supplemental security inferest agreement between the
Grantor and the Secured Parly dated 1 August 2016 in respect of the Collateral
secured under this agresment.

Facility Agreement means the facility agreement dated 5 Ociober 2013 and made
betwaen, amongst others, the Grantor, Barchester Healthcare Limited and the Secured
Farly and as acceded to by Lakeside Residential Home (2002) Limited and the Company
pursuant to an accession deed dated 1 Movember 2013 and made betwesn, amongst
others, Barchester Healthcare Limited, Lakeside Residential Home {2002} Uimited, the
Company and the Secured Parly, as amended and resiated by an amendment and
restatement agreement dated 1 August 2016 between, amongst others, Barchester
Healthcare Limited, the Granior, Lakeside Residential Home {2002) Limited, the
Company and the Secured Party, as further amended pursuant to the terms of an
amendment letter dated 13 August 2019 and as further amended and restated pursuant
to the terms of an amendment and restaternent agreement dated on or about the date
heraof,

Finance Documents shall have the meaning given to it in the Facllity Agresment.
Einance Party shall have the meaning given o it in the Facility Agreemen,
Law means the Sacurily Interests {Jersey) Law 2012,

Order means the Securtty interests (Registration and Miscellaneous Provisions) {Jersey)
Order 2013

Original Securities means the shares specified in Schedute T (including, withowt
Imitation, the Related Rights),

Original Security Agreement means the Jersey law govemned security interest
agreement dated 1 November 2013 between the Granior and the Secured Farly in
respect of the Coliateral secured under this agreementi;

Paermitted Security shall have the meaning given to it in the Facility Agreemaent,

2 BLAW-40103581-1



Proceeds means any proceeds {as defined in the Law) derived directly or indirectly from
a dealing with the Securities or from a dealing with the progeeds of the Securities,

Related Rights means all rights of the Grantor relating to lhe Securiies including, without
fimitation, any rights to recelve additional securities, assels of rights or any ofters in
respact thereof (whether by way of bonus imsue, option rights, exchange, subshitution,
conversicn or otherwise) or to receive monies {whether by way of redemption, return of
capital, distiibution, income or otharwise),

Secured Obligations means all present and fulure piligations and liabilities (whether
actual or contingent, in respect of current advances or further advances and whether
incuried jointly or severally or in any other capacity whatzsoever and whether incurred
originally by the Grantor or by some other person) of the Grantor to all or any of the
Reneficiaries under each or any of the Finance Documents, together with:

{a) all costs, charges and expenses incurred by any Beneficiary in connection with
the protection, preservation or enforcement of its rights under any Finance
Document; and

{b) all moneys, obligations and liabilities due, owing or incurred in respect of any
variations or increases in the amount or composition of the faciliies provided
under any Finance Document or the obligations and Habilities imposed under the
Finance Documaents,

Securities means the Original Securities and any Additional Secunities.

Security Period means the period commencing on the date hereof and ending on the
date upon which the Secured Party has determined that all of the Secured Obligations
have been irrevocably paid, performed andfor discharged in full.

in the interpretation of this agreement, the following provisions apply save where the
contax! requires othenwise:

(&) for the purposes of the Law, the Secured Parly shall be the secured parly, the
Grantor shalf be the grantor, the Collateral (including, without fimitation, any after-
acquired property) shall be the coliateral, the Events of Default shall be the
events of defauit and this agreement shall be the security agreemeant,

(b advances, control, further advances, investment security and proceeds shall
have the maanings given to them in the Law,

{c) prescribed unit trust shall have the meaning given to it in Article 2(2) of the
Order,
(d) references o constitutional documents of an entity shall include, withoul

limitation, the certificate(s) of incorporation or establishment, the memorandim
and articles of association and, where (he enfily is the tustee of a trust, the frust
instrument constituting the relevant trust,

{e) any reference to a regulation inciudes any requlation, rule, official directive,
request or guideline {whether or not having the force of law) of any governmental,

3 BLAW-40103861-1



1.4

{)

(m)

{n)

{0}

intergovernmental or supranational body, agency, depatment or of any
regulatory, seif-regulatory or other authority or organisation;

where references are made to the Secured Party holding title lo or having
possassion of contral of the Cotlaterat or any part thereof, such references shall
include any person holding title to or having possession or control of the Collateral
or any part thersof for or on behalf of the Secured Party, whether as tiustee or in
some other capacity,

rafarences to the Secured Parly include s successors, assignees and
iransferess. References to the Grantor include its successors, permitied
assignees and permitted transferees, if any,

words and expressions not otherwise defined in this agreement shall be
constried in accordance with the Law,

except whers the context otherwise requires, words denoting the singular include
the plural and vice versa, words denoting a gender include every gender and
references to persons include bodles corporate and unincorporate;

references to recitals, clauses and Schedules are, unless the context otherwise
requires, references to recitals and clauses hereof and Schedules hereto and
references to sub-clauses are, unless clherwise stated, references fo the sub-
clause of the clause in which the reference appears,;

the recitals and the Schedules form part of this agreement and shall have the
same force and effect as if they were expressly set out in the body of this
agreement and any reference to this agreernent shall include the recitals and the
Schedulas,

any reference to this agreement or to any agreement or document reterred to in
this agresment shall be construed as a reference to such agreement or document
as amanded, vartied, modified, supplemented, restated, novated or replaced from
tirme to time;

any reference to any stalute or statutory provision shali, unless the conlext
otherwise requires, be construed as a reference lo such statute or statutory
provision as the same may have been or may be amended, madified, extended,
cansolidated, re-enacted or replaced from time to time;

any reference to an Event of Default being "continuing” means that it has not
been remedied or waived; and

clause headings and the index are inserted for convenience only and shall not
affect the consfruction of this agreement.

For the purpose of providing consent if required under the Existing Security Agreements,
the Secured Party confirms that it consents to the creation and perfection of the security
interasts aver the Collateral under this agreement.

4 GLAW-40103881-1



1.5

1.7

34

3.2

33

3.4

The securily interest created under this agreement shall exist concurrenlly {if applicable)
with the security interests crealed under the Existing Security Agreemenis,

The Secured Party agrees thal, the entry into this agreement by the CGrantor and the
creation of the security interests by the Grantor pursuant o this agreement are Permitted
Seocurity,

This agreement is a Finance Document (as defined in the Facility Agreement).
Covenant to pay

The Grantor hereby covenants with the Secured Parly that it will, on the Scaured Party's
writtery demand, pay and/or discharge the Secured Obligations when due, in the manner
and atf the time provided for in the Finance Documents.

Creation and perfection of security interest

As a continuing security for the payment, performance and discharge of the Secured
Obligations, so that the Secured Parly shall have a securily interest in the Collateral
pursuant to the Law, the Grantor hereby grants a security interest in the Collateral to the
Secured Party and agrees that the Secured Party shall have control {(as defined in the
Law) of the Sacurities.

The parties hereby acknowledge that the Grantor has delivered the certificates of title in
respect of the Original Securities and an undated and signed duly complsted stock
transfer form to the Secured Party, pursuant to the terms of the Original Security
Agreement and the Secured Party hereby confirms that it {or someone on its behalf} has
possession of the same.

The Grantor hereby undertales to the Secured Party that:

{a} contemporanecusly with the execution of this agreement, it shall deliver to the
Secured Party & certified copy of the register of members of the Cornpany noting
the Secured Party's security interest created pursuiant to this agresment; and

{0} subject to the terms of the Existing Security Agreements and immediately upon
written request from the Secured Party following the occurrence of an Event of
Dafault which is continuing:

i it shall assign, transfer and/or otherwise make over to the Secured Party
title 1o the Securities; and

{ii} it shall execute and detiver to the Company a notice matedally in the form
sat cut in Schedule 2 in respect of the Securities and shall procure that the
Company execules and delivers fto the Secwed Parly an
acknowladgement materally in the form set out in Schedule 2.

The Grantor covenants ang undertakes o the Secured Party, su that the same shall be
continuing covenants and undertakings throughout the Security Period, that

BLAW 401038611
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3.5

3.8

37

41

4.2

{a) it Additional Securities are issued fo, transferred to or otherwise acquired by the
Grantor, it shall:

{i) as saon as reasonably practicable, and in any event within 5 Business
Days of request and to the extent that it has not aiready done so under the
Existing Security Agreements defiver to the Secured Parly, of i its order,
certificatas of title in respect of such Additional Securities, tagether with an
undated and signed duly completed stock transfer form in a fonm
acceptable to the Sacured Party {or, in each case, procure such delivery},
and

Lih as socn as reasonably praclicable, and i any event within & Business
Days of request and to the extent that it has not already done so under the
Existing Securily Agreements, deliver to the Secured Party a cartified copy
of the register of members of the Company nating the Secured Pariy's
security inferest over such Additional Securities created pursuant to this
agreement.

The Secured Party acknowledges that any delivery made by the Granfor pursuant 1o
clause 3.4{a} above will safisfy the Grantor's abligations to deliver the cartificates of title
and an undated and signed duly completed stock transfer form pursuant to clause 3.4{a)
of the Existing Security Agreements in respect of the Additional Securities {as such term
is defined in the Existing Security Agreemsnts).

The Grantor acknowledges that value has been given in respeat of this agresmeant.

It is acknowladged and agreed by the parties that the parties have not enterad into (i any
agreement referred to in Article 18(1) of the Law which defers or delays any attachment of
the security interest constituted by or pursuant to this agreement or (i} any agreement to
the conirary referred to In Article 18(2) of the Law.

Registration of security interest

The Secured Party may in its sole discretion {but shall not be obliged to) at any lime!

(a) register the security interest created by this agresment under the Law Dy
registration of a financing statement for any pericd determined by the Secured
Farty: and

(b register a financing change statement under the Law in respect of any change o

the defails in the financing statement (including, without limitalion, any
amendment, renswal or discharge of the financing statemnent) for any period
determined by the Securad Party.

The Grantor shail, promptly following writlen requesl fram the Secured Parly, deliver to
the Secured Party such information andfor certified copy documents as the Secured Parly
may reasonably require for the purposes of the registration contemplated by this clause
ncluding, without limitation, a certified copy of tha constitutional documents of the

Granior.

& BLAW-401030681-1



4.3

8.1

The Grantor hershy consents to the registration contemplated by this clause and waives
its right to receive a copy of any verificalion statement in reéspect of such regisiration,

Release of security interest

tipon the expiry of the Secwrfly Period. the Secured Parly shall, al the request and
expanse of the Grantor

(a)

{b)

(c)

return o the Grantor the cerdificates of title to the Securities, togather with such
undated and signed duly completed stock {ransfer forms as are in ds possassion
at such time, andfor assign, transfer or otherwise make over to the Grantor any
fiie o the Securilies heid by the Secured Parly, wilhoul recowse of warranty,

enter into a security release agreement with the Grantor (in such form as the
Securad Party shall determine} providing for the security inferest created by this
agreament to be extinguished and for the discharge of the Grantor's obligations
unider this agreement and the revocation of the power of altorney created
hersunder; and

register a financing change statement for the discharge of any financing
statement registered in respect of the securily interest created by this agreement.

Representations and warranties

The Grantor hereby represents and warranis o the Secured Party that!

the Granior has rights in the Collateral subject only to the righis granted in favour
of the Secured Party by this agreement and the Existing Security Agresmants;

the ceriificates of Hite representing the Securities delivered o the Secured Parly
pursuant to the Original Secunty Agreement are the only cerlificates of btle in
raspect thereof,

the Grantor has not granted any power of attorney in respect of the exarcise of
any rights or powers in connection with the Securities, other than to the Secured

Party, and

it is not the frustee of a trust {which includes any prescribed unit trust) granting a
security inferest over the trust property under this agreement.

The representations and warranties in clause 6.1 are given on the dale hereof,

sovenanis

The Grantor covenanis and underiakes fo the Secured Parly that!

(&)

it shail not, save with the prior written consent of the Secured Party:

{ in any way, excepf as sef cut in this agreement or the Exisling Security
Agreements, sell or otherwise dispose of, create or permit fo subsist any

BLAW-40103861-1
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Encurnbrance over the Collateral or any part thereof or agree to any extent
to sell, dispose of or encumber the Collateral or any part thereof,

(i} create or permit to subsist any registration of a security interest in respect
of the Collateral under the Law (other than registration of the security
nterests created by this agreement or the Existing Security Agreements in
favour of the Secured Party); or

(i} negotiate, seitie or walve any claim for loss, damage of other
compensation afecting the Collateral or any part therect, and

any Collataral not held by the Secuied Party shall be held © ihe Secured Parly's
arder of otherwise as the Secured Party may reguire from time to time;

it shall notify the Secured Party of any Evant of Default (and the steps, If any,
being taken to remedy it} immediately upon becoming aware of its occurrence;

it shall notify the Secured Party of any registration of a security interast in respect
of the Collateral under the Law (ather than registration of the security inferest
areated by this agreement in favour of the Secured Parly or the Existing Security
Agreaments) or other interest of a third party in the Coliateral immediately upon
becoming aware of its otcurrence,

if the Grantor proposes to change its name, the Grantor shall give to the Securad
Party (for the purpose of registering a financing change statement if applicabla):

{i notice in writing that it proposes to change its name (along with the covect
gnelling of its praposed new name) at least five business days bafore the
change takes effect; and

{i1} a certified copy of the canstitutional documents stating the Grantor's new
name as soon as possible after they are issued.

The covenants and undertakings given in clause 7.1 are continuing covenants and
undertakings throughout the Security Period.

Contractual recognition of bait-in

Notwithstanding any other term of any of the Finance Documents or any other agreemant,
arrangement or understanding betwsen the parties, each party acknowledges and
accepts that any fiability of any party to any other parly under or in connection with the
Finance Documents may be subject to Bail-in Action by the refevant Resolution Authority
and acknowledges and accepts to be bound by the effect of.

(a)

any Bail-in Action in relation to any such liability, including (without limitation);

(i3 a reduction, in full or in part in the principal amount, or outstanding
amount due (including any accrued but unpaid interest) in respect of any
such liabdlity.

7 ALAW 401030611



8.2

{ii} a conversion of all, or part of any such hability into shares or other
instrurments of ownership that may be fssusd fo, or confarred on, it and

{iii) a cancellation of any such liabdity; and

{b) a variation of any term of any of the Finance Documants to the exient nacassary
to give effect to any Bail-ln Action in relation to any such liability.

I this clause 8, the following wards and expressions shall have the following meanings:

Article 55 BRRD means Article 55 of Directive 2014/5%/EU establishing a framework for
the recovery and resofuiion of credit instifutions and investmoent firms.

Haii-in Action means the exercise of any Write-down and Conversion Powers.
Bail-in Legisiation means:

{a) in relation o an EEA Member Couniry which has implemented, or which at any
time implements, Article 55 BRRD, the relevant implementing law or regulation as
described in the EU Bail-In iLegisiation Schedule from time to time; and

{b) in relation to any state other than such an EEA Member Country or {fo the extent
that the United Kingdom is not such an EEA Member Country) the United
Kingdom, any analogous lew or regulation from time 1o time which requires
contractual recognition of any Write-down and Conversion Powers contained in
that law or regulation,

EEA Member Country mesns any member siate of the European Union, iceland,
Liechtenstein and Norway.

EU Bail-in Legistation Schadule means the document described as such and published
by the Loan Market Association {or any successor person) from time fo time.

Rasolution Authority means any body which has authority to exercise any Wrile-down
and Conversion Powers

UK Bail-in Legislation means (to the extent that the United Kingdom is not an EEA
Member Country which has implemented, or implements, Article 56 BRRD) Part | of the
United Kingdom Banking Act 2009 and any other law or regulation applicable in the
United Kingdom refating to the resolution of unsound or failing bankse, investment firms or
other financial institutions or their affiliales (otherwise than through fquidation,
administration or other Insolvency proceedings).

Write-down angd Conversion Powers means:
{a} in relation to any Bail-n Legislation described in the EU Bad-in Legislation
Schedule from time to time, the powers descitbed as such in relation to that Bail-

In Legistation in the EU Bail-in Legislation Schedule;

(&) In refation to any other applicable Baill-in Legislation:

g BLAW 401038811



9.1

g2

{) any powers under that BailIn Legistation to cancel, transfar or dilute
shares iesued by a person that is a bank or investment fim or othar
financial institution or affliate of a hank, investment firm or other financial
institution. to cancel, reduce, modify or change the form of a lability of
such a person or any contract or instrument under which that lability
arises, to convert all or part of that liability into shares, securities or
obligations of that person or any other persan, 1o provide that any sueh
contract or instrument is 1o have effect as if @ right had been exercised
tnder it or to suspend any obligation in respect of that liability or any of the
powers under that Bail-in Legislation that are related to or ancitlary o any
of those powers, and

(i any simifar or analogous powers under that Bail-in Legislation; and
{c) in relgtion to any UK Bail-in Legislation:
(i1 any powers under that UK Bail-in Legisiation to cancel, transfer or dilute

shares issued by a person that is a bank ar investment firm or other
financial institution or affiliate of a bank, investment firm or other financial
institution. to cance!, reduce, madify or change the form of a liability of
such a person or any contract or instrument under which that liability
arises, o convert all or part of that liability inlo shares, securities or
obligations of that person or any other person, to provide that any such
contract or instrument is to have effect as if a right had been exercised
under it or suspend any obligation in respect of that liability or any of the
powers under that UK Bail-In Legislation that are related to or ancillary to
any of those powers, and

{ify any similar or analogous powers under that UK Bail-in Legisiation.

Authority

Notwithstanding the provisions of clause 3, until the occurrence of 2 Deciared Defaull, the
Grantor {or #s agent) is hereby authorised by the Secured Parly to exercise any voting
rights in respect of the Securities {and, where fitie to the Securities has been assigned,
transferrad or otherwise made over to the Secured Party pursuant to clause 3.1, the
Sacured Party shali, at the request, cost and expense of the Grantor, execute such forms
of proxy as are reasonably required to allow the Grantor to exercise such rights) provided
that the Grantor shall not, save with the prior written consent of the Secured Party, fake or
parmit any action pursuant to such authorisation which would be reasonably likely to
prejudice the vaiue of the Securifies of otharwise prejudice any securily interes!
constituted by this agreement.

At any tims foliowing the occurrence of a Declared Default:

(a} ihe Grantor shall not be authorised to, and shall not, give instructions or exarcise
any rights in respect of the Collateral, and

() where the assignment, transfer or making over of ttle to the Securifies has not
heen effected pursuant to clause 3.3(a), the Grankor shall forthwith exercise all
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8.3

9.4

10

101

10.2

10.3

11

12

121

voting or other rights in respect thereof in such ranner as the Secured Parly shall
direct from time to time and, in the absence of such directions, only with the ohject
of enhancing or preserving the Collateral and its valle.

The Secured Party may. in such manner as it shall determine, exercise, or cause to be
exercisad, or refrain from exercising, any voling of other rights which it may have
pursuant to this clause 8 and it shail not he Hable for any such exercise or failure to
exercise such rights.

For the purposes of Article 24 of the Law, except as expressly provided in this agresment,
the Secured Party does not authorise the Granlor or any other person to deal with the
Securities and any such dealing is prohibited.

Dividends
Prior to the occurrence of a Declared Default:

{a) all dividends or other income or distributions arising in respect of the Collateral (in
this clause, dividends) shall be receivable by the Grantar, which may retain such
dgividends for ifs own benefit, and such dividends shall be released from the
security created hereunder; and

(b the Secured Party shall, to the extent that dividends are received by i, account to
the Grantor for such dividends after deducting its costs and expenses for doing
S0,

Following the accurrence of a Declared Dafaulk

{=) all dividends shall be receivabie by the Secured Party, which shall apply the sama
against the Secured Obligations; and

{tn the Grantor shall, to the extent that dividends are received by it, account io the
Secured Parly for such dividends and, pending delivery, shall hald such dividends
on trust for the Secured Panly.

The provisions of clause 10.2 are without prejudice to the right of the Secured Parly to
credit monies recelved, recovered of realised to a separate suspense account pursuant o
clause 18

Events of Default

There shall be an Event of Default if an Event of Default as defined in the Facility
Agreement occurs, as if each such Event of Default were set out in fult herein,

Enforcement by the Secured Party

The power of enforcement in respect of the security interest created by this agreement
shall become exarcisable when

{a) a Declared Default has ccourred and is continuing,
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12.2

12.3

(b a Default {(as defined in the Faciity Agresment) under Clause 25.6 (insalvancy) or
Clause 25.7 (Insclvency Proceedings) of the Facility Agreement has ocourred
{which shall constitute an Event of Default for the purposes af the Law), or

{c) the Secured Party in good faith considers that any of the Collateral may be in
danger of being seized or sold pursusnt to any form of legal process; or

)} if the Grantor, in contravantion of any Finance Document, resolves to take or
takes any step o charge or otherwise encumber, create a trust over, or dispose of
any of the Coflateral and the Secured Party in good faith considers  that
enforcement is desirable in order to protect the priority of its security; and

(&) the Secured Parly has served on the Grantor written notice specifying the Event
of Default.

The Sscurad Party may exercise the power of enforcement in respect of the security
interest created by this agresment by doing any one or more of the following (to the extent
that they are not in conflict) in relation o the Collateral

{a) appropriating the Coliateral,
() seliing the Collateral;
{c) taking any of the following ancillary actions.
(i taking controt or possession of the Collateral,
(i) exercising any rights of the Grantor in relation to the Collateral;
(i) instructing any person who has an obligation in refation o the Collateral fo

carry out the abligation for the benefit of the Secured Parly;

{d} applying any other remedy that this agreement provides for as a remady that is
exercisable pursuant to the power of enforcement, to the extent that such remedy
is not in conflict with the Law.

Subject to Part 7 of the Law:

(=) the power of enforcement may be exercised as determined by the Secured Parly
in its absclute discretion;

(b} the power of enforcement may be exercised by the Secured Party in respect of al
or any part of the Collateral, and

{c) the exercise or non-exercise of the power of enforcement by the Secured Party
shall not constitute a wajver of any rights or remedias, and all rights and remedies
of the Secured Farly are reserved and may be exercised without notice.

Subject to Article 44(3) and 44{4) of the Law, not less than 14 days befose appropriating
or seliing the Collateral, the Secured Farly shall give wrilten notice fo the following

persons (7 any}.
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12.5

127

12.9

13

131

(@) any person who, 21 days before the appropriation or sale, has a registerad
secuity interast in the Collaleral, and

{b) any person other than the Grantor whe has an interest in the Gollateral and has,
not less than 21 days before the appropriation or sale, given the Secured Party
notice of that interes!,

and where no persen is entited to receive such nofice, the Secured Parly may
appropriate or sell the Coliateral immediately

The Grantor acknowledges and sgrees that no notice of appropriation or sale of the
Cullaleial needs in be given by the Secured Patly to the Granlor under Avlicle 44 of the
Law.

The Secured Parly shall apply the proceeds of sale of the Cotlateral (or the value of any
Collateral which has been approprated) in the following order

{a) in payment of the Secured Party's reasonable costs incurred in, and incidental to,
exerciga of the power of enforcement,

{b) in or towards payment and discharge of the Secured Obligations; and

c) in payment of the amount of any resulting surplus to the Grantor {or any other
person entitied to receive it under Article 45 of the Law} orinto the Rayal Court of
Jersey.

Within 14 days after any appropriation or sale of the Coliateral by the Secured Parly, the
Secured Party shall give a written staternent of account to the Grantor and any other
person entitled to receive it under Article 48 of the Law.

Save with the prior written consent of the Secured Party, the Granior shall not be entitied
to reinstate this agreement {(as defined in Article 54 of the Law} during the Security

Period.

To the extent permitted by the laws of Jersey!

{a} ihe Secured Party shall have no duly to preserve or enhance the Caollateral or its
value, and
(b the Secured Party shall have no liability for any loss arising out of (i) the exercise

or non-exercise of the power of enforcement or any other rights under this
agresment, or (i} the taking of any other action in respect of the Coliateral as is
permitted by this agreement, whether befare or after the power of enforcement
hacomes exsrcisable.

Further assurance and power of attorney

The Grantor shall, at any time and from time o time, upon the written request of the
Secured Party promptly do any and all such acts and things and execute and deliver all
such instruments and any documents (inciuding, without limitation, any reptacement or
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13.2

13.3

14

14.1

14.2

supplemental security agreements} as the Secursd Parly may reasonably require for
crealing, attaching, perfecting, protecting, maintaining or enforcing its securily or rights
dnder this agreament or the Law.

In the event that the Grantor fails to comply with any of its obligations under this
agreement, within 5 Business Days of being notified by the Secured Parly of such failure
and being requesied o comply with and in accordance with Article 5{(2Xa) of the Powers
of Atlorney {Jersey) Law, 1985 (the Powers of Attorney Law), the Grantor hereby
irrevocably appoints the Secured Parly as the Grantor's atlorney {with full power of
substitution in accordance with Article 8 of the Powers of Attorney Law) with authority in
the name of and on behalf of the Grantor 1o sign, exacuie, seal, defiver, acknowledge, file,
register and perfect any and all assurances, documenis, instruments, agreements,
cerfificates and consenis whatsoever and to de any and all such acls and things In
relation to any matters dealt with in this agreement and/or which the Secured Party may
deam necessary of desirable for creating, perfecting, maintaining or enforcing the security
contemplated hereunder, giving full effect fo this agreement or for securing, protecting or
exarcising tha rights of the Secured Party hereunder or under the Law, including without
limitation;

{a} comptleling, dating, executing and/or delivering any stock fransfer forms andfor
notices in respact of the Collateral,

{b) exercising any voling or other rights in respect of the Coliateral; and
{c) faking any action which the Grantor is required to lake pursuant to this
agraement,

The Grantor hereby covenants with the Secured Party to ralify and confirm any [awful
exercise or purpored axercise of the power of attorney referred 1o in this clause except in
the casa of gross negligence or wilful misconduct,

Security continuing and independent

The security created pursuant to this agreement shall take effect as a continuing security
for the payment or parformancs of all or any part of the Secured Obligations and shall be
independent of and in addition to and it shall not be prejudiced or be affected by and shall
not affect or prejudice any other securily now or hereafler heid by the Secured Party in
respect of the paymant or performance of all or any part of the Secured Obligations.

The security, and the obligations and liabilities, created pursuvant to this agreement shall
not be in any way discharged, impaired or otherwise affected by,

{a any partial or intermediate pavment or performance of the Secured Ghligations;

o

(b} any variation, exiension, discharge, compromise, desling wilh, exchange or
renawal of any right or remedy which the Secured Party may now or hereafter
have from or against any person in respect of any obligations of the Grantor under
the Finance Documents or any other document or any other person;
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14.3

14.4

4.6

(c) any act or omission by the Secured Parly in faking up, creating, altaching,
perfecting or enforcing any securily, indemnity or guarantee from or against the
Grantor or any other person;

{ch any defect in, lermination, amendment, variation, novation or supplement of or to
any of the Finance Documenis or to any document pursuant to which obligations
are due by tha Grantor or any other person o the Secured Party,

(&) any grant of time, indulgence, waiver or concession given o the Grantor or any
other person;

{f) any of the nsolvency, bankruploy,  Bguidation, adminisirabion,  winding-ug,
incapacity, limitation, disability, the discharge by operation of law, and any change
in the constitution, name and shyle of any party to any of the Finance Documents
ar any other persan;

(@) any release, invalidity, dlegality, unenforceability, irregularity or frustration of any
actual or purported obligation of the Granlor or any other person in respect of any
of the Finance Documents or any other document;

{h} any claim or enforcement of payment from any of the other parties {o the Finance
Documeants or any other person; or

{i) any act or omission which would have discharged or affected the iiabilily of the
CGrantor or by anything done or omilted by any person which but for this provision
might operate to exonerate or discharge the Granfor or otherwise reduce or
axtinguish its liability under this agresment.

The Secured Party is not obliged, before exercising any of the nghts, powers or remedies
it may have pursuant to this agreement or by faw, to make any demand of, or take action
or file any claim or proof in respect of, any persaon other than the Grantor or to enforce any
other security in respect of the Finance Dacumeants,

if the Collateral or any part thereof i released from the securily interest created
hereunder in refiance upon 2 payment or other peiformance or discharge which is
subsequently avoided or set aside for any reason whalsoever {including, without
limitation, in connection with the insolvency or bankruptoy of the Grantor), the obligations
and liahilites of the Granlor under this agreement shali continue as if such release had
not noccurred.

The Gramtor irrevocably waives and abandons any and all righis under the laws of Jarsey:

{a) whether by virtue of the droit de division or otherwise, to require that any lability
under the Finance Documents be divided or apportioned with any other person or
reduced in any manner whatsosver, and

{b) whether by virtue of the droil de discussion or atherwise, (o require that recourse
be had to the assets of any other person before any claim is enforced against the
Grantor under the Finance Documenis.
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16.2

16

16,1

18.2

17

18

Remedies and waiver

Mo failure by the Secured Party o exercise, nor any delay by the Secured Party in
exarcising, any right or remedy herednder shall operate as a waiver hereof nor shall any
single or partial exercise pravent any further or other exercise thereof or the exercise of
any other right or remedy.

The righis and remedies under or pursuant fo this agreement, the security inferests
created hereunder, and any rights or other remedies provided by law (inciuding the Law
as it applies to the security created hereunder} are cumulative and not mutually exclusive
and any of such righis and remedies may be, but nead not be, exercised at the Sacured
Party's discretion.

Fees, costs and expenses

The Grantor agrees to promptly reimburse the Secured Parly on demand for all fees
(including legal fees and sscurily registration fees), costs and expenses reasonably
incurred by the Secured Party and/or its nominess in connection with or relating to the
negotiation, preparation andfor execution of this agreement, the creation, attachment,
perfection, preservation andfor enforcement of any of the Secured Party's rights under
this agreement, the Secured Parly's compliance with any demand for registration of a
financing change statement served by the Grantor on the Secured Party under Atticle 76
of the Law, or the exercise or purported exercise of any of the Secured Parly's powers
arising pursuant to this agreement.

All such fees, costs and expenses shall be reimbursed by the Grantor with interest
arcrued thereon in accordance with the provisions of clause 11 of the Facility Agreement.

demnity

The Grantor shail indemnify and keep indemnified the Secured Parly andfor its nominees
and agents on demand against each and every loss, action, claim, expense, cost andfor
fiability which may be incurred by the Secured Parly andfor its nominees and agenis in
connection with or relating fo the creation, altachment, perfection, preservation and/or
enforcement of any of the Secured Party's righls under this agreement, the exercise or
purported exercise of any of the Secured Party's powers pursuant lo this agreement
{including pursuant to the power of attorney herein}, or any breach by the Grantor of its
obligations hereunder {including, without iimitation, in connection with any information
provided by or on behalf of the Grantor to the Secured Party or its representatives for the
purposes of enabling the Secured Party or lis representatives to register a financing
statement or financing change statement being serlously misteading;, in each case save
where sich lnss, action, claim, expense, cost or liability arises as the result of the gross
negligence or wilful misconduct of the Secured Parly

Set-off

The Securad Party may, at any time, before as well as after the occurrence of an Event of
Default, set off any obligation of or dus by the Secured Party to the Grantor (including any
contingent or unmatured obligation and in respect of any bank account of the Grantor held
with the Secured Party) or any part thereof against the Secured Obligations or any part
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19

20

21

22

23

24

thereof. i the obiigations to be set off are in different currencies, the Becurad FParty may
convert ail obligations into the same currency applyng the then prevailing spotf rate of
axchange of the Secured Party {as conclusively determined by the Securad Parly).

Svuspenss account

Monies received, recoverad or realised by the Socured Parly under this asgreemant may,
at the discretion of the Sscured Parly, be credited o a separate or suspense account for
20 long as the Secured Party may think fit without any intermadiate obhgation on the part
of the Secured Paity io apply the same in or towards payment, performance or discharge
of the Jecured Obligations.

liegality

If at any time one or more of the provisions of this agreement becomes invalid, illegal or
unenforceabie in any respect, that provision shall be severed from the remainder and the
validity, legality and enforcesbility of the remaning provisions of this agresment shall not
be affected or impaired in any way.

Certificate of Secured Party

Any certificate submitled by the Secured Party o the Grantor as to {a) the amount of the
Secured Obligations or any part of them or {b) the smount of s reasonable costs and
expensas incurred in enforeing this agresment (or any nghts hereunder) for the purposes
of Articles 48 or 54 of the Law, shall, in the absence of manifest error, be conclusive and
binding on the Grantor.

Amalgamation and consolidation

The nights and benefits of the Secured Party under this agreement shall remain vaiid and
binding for all purpeses notwithstanding any change, amalgamation, consolidation or
otherwise which may be made in the conslitution of the Secured Parly and shall be
available to such entity as shall carry on the business of the Secured Parly for the time

being.
Conversion of currency

All monies received of hald by the Sacured Parly subject {o this agreement may at any
iima, hefore as well as after the ocourrence of an Event of Defaull, be converled into such
other currency as the Secured Party considers necessary or desirable lo satisfy the
Secured Obligations in thal other currency at the then prevailing spot rate of exchangs of
the Secured Party {as conclusively determined by the Secured Parly} for purchasing that
other currency with the otiginal currency.

Amendment and walver

Mo variation, amendmant or waiver of this agreement shall be valid unless in writing and
signed by or on behalf of the paities hereto.
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251

252

28

273

Assignment

The Secured Party may grant a participation in or make an assignment or transfer or
otherwiss dispose of, the whole or any part of its rights and benefits under this agreemant
in accordance with the terms of the Facllily Agreemanl. For the purpose of any such
participation, assignment, transfer or disposal, the Secured Party may disclose
information about the Grantor and the financial conditicn of the Grantor as may have besn
made availaple to the Secured Party by the Grantor or which is otherwise publicly
available,

The Grantor shall not assign or fransfer all or any part of its rights, benefits andfor
obligations under this agreement.

Liability of Grantor

Where the Grantor consists of more than one person, the liability of each such person
shall be joint and several and every agreement, undertaking or covenant contained in this
agreemant shall be construed accordingly.

Motices

All notices with respect to this agreement shall be delivered by hand, sent by first class
post to the address of the addressee as set oul in this agreement or o such othar
address as the addressee may from time to time have nofified for the purpose of this
clause or to any other proper address as defined in the Order, sent by facsimile
transmission (fax) to the following numbers or sent by slectronic transmission (email} to
the following addrasses;

{=) in the case of the Grantor, fax number 0845 125 8623%/emall address
cossjersey@computershare.coje; and

b} in the case of the Secured Parly, email address Katle Wrighi@natwest.com,
Such notices shall be deemed 1o have been recsived:

{a) if sent by first class prepaid post, two days (being days on which comimercial
banks are opan for full banking business in Jersay) after posting,

{b) if delivered by hand, on the day of delivery;

{c) if sent by fax, at the time of transmission provided that the sender shall receive a
sucoeasful transmission report; and

{d} if sent by amail, at the time of transmission provided that the sender shall receive
a successful delivery receipt.

The Grantor irrevocably appoints the Company as process agent in Jersey to accept
service of notices pursuant to this agresment on its behalf, such appointment to take
affect from the date of this agresment.
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28

28

29.1

292

283

if any person appeinted as agent for service is unable for any reasaon to act 83 agent for
service of process, the Grantor must immediately {and in any avent within five days of
such even! taking place) appoint another agent on terms acceptable fo the Secured Party
Failing this, the Secured Party may appoint another agent for this purpose.

Counterparts

This agreement may ba executed in any number of countarparis each of which shall be
an origina but which shall together constitule one and the same instrument.

Guoverning faw and jurisdiction

This agreement shall be governad by and construed i accordance with the laws of
Jersey and the parties hereby irrevocably agree for the exclusive beneafit of the Secured
Party that the couris of Jersey are fo have jurisdiction fo settle any disputas which asizse
out of ar in conpection with this agresment and that accordingly any suit, action or
proceading arsing out of or in conhection with this agreemaent {in this clause referred o
as Proceedings) may be brought in such court,

Nothing coniained in this clause shall imit the nght of the Secured Party lo take
Procesdings against the Grantor in any other court of compatent jurisdiction nor shall the
taking of Proceedings in one or more jurisdiction preclude the taking of Proceedings in
any other jurisdiction, whether conouwrrently or not.

The Granter irevocably waives (and irrevocably agiess not to raise) any obiection which
it may have now or hereafter to the taking of any Proceedings in any such court as
referred to in this clause and any elaim that any such Procesdings have beean brought in
an inconvenient forum and further irrevocably agrees that a judgment in any Proceedings
brought in any such court as is referred to in this clause shall be conclusive and binding
upon the Grantor and may be enforced in the court of any other junsdiction.

This agresment has been duly executed by the Granfor as a deed and signed by the
Secured Party and it has been delivered and shajl fake effect on the date set out at the
beginning of this agreement.

15 HEAW-40103081 1



SCHEDULE 1
The Criginal Becurities

3 ordinary shares of £1 sach in the Company (being the entire issued share capital of the
Company).

20 Bl AW-40103051-1



SCHEDULE 2
dMatice and acknowladgement - title security
Motice

To: LAKESIDE RESIDENTIAL HOME LIMITED (the Company)

Queensway House
Hilgrove Stresd

5t Heller

Jergey JET1ES

From: BARCHESTER HEALTHCARE HOMES LHMTED {the Grantor)

Buite 201

Design Cenire East
Chelsea Harbour
London, BW1i0 OXF

And: THE ROYAL BANK OF SCOTLAND PLC as lender {the Secured Party)

250 Bishopsgate
London
EC2M 484,

Date:

We hereby give you notice thal pursuant to & securly interest agreement dated

made between the Granlor and the Secured Farly (the Securily
Interest Agreement), the Grantor has granted to the Secwred Parly a securlty interest in respect
of amaong other things, three ordinary shares of £1.00 each in the Company (being the entire
issued share capital of the Company) currently registered in the name of the Grantor {including,
without limitation, al rights of the Grantor relaling to such securities) (the Securities). Under the
Security interest Agreement, the Grantor has also agrsed to assign, transfer and/or otherwise
make over 1o the Secured Pasty tille to the Securities.

We encigse the ariginals of (i) a dated and signed duly completed stock transfer form i respeat
of the transfer of tile to the Securities to (the Secured Party] [name of Secured Parly's nomines]
and {ii} certificates of fitle in respect of the Securities.

We hereby instruct you to

1 antar the name of [the Secured Party] [name of Secured Parly's naminee] in the register
of mambers of the Company as the holder of the Securities; and

2 issue a certificate of title to reflect such enfry and deliver the same o the Securad Party al
the address set out baiow,

This notice may not be varied or rovoked without the Secured Party's prior wrillen consant
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This notice may be executed in any number of counterparts and by each party on a separate
counterpart each of which counterparts when so execuled and delivered shall be an original bt
all such counterparis shall together constitute one and the same instrument.

Please sign and forward o the Secured Party at the above address the enclosed form of
acknowledgement {(for the altention of [name}).

This notioe shall be governed by and constived in accordance with the laws of Jersay,

Signed for and on behalf of BARCHESTER HEALTHCARE HOMES LIMITED

Print name

i

Signed for and on behalf of THE ROYAL BANK OF SCOTLAND PLC

Signature

Printname

Title
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To:

And:

From:

Date:

Acknowledgement

BARCHESTER HEALTHCARE HOMES LIMITED (the Grantor)
Suite 201
Dasign Centre kast

Chelaen Harbour
London, SWI0 OXF

THE ROYAL BANK OF SCOTLAND PLC as lender (the Secured Party)
280 Bishopsgate

London

EC2M 444

LAKESIDE RESIDENTIAL HOME LIMITED {the Company)

Clueensway House
Hifgrove Sireet

St Helier

Jersay JET1ES

We heraby acknowledge receipt of a notice dated [date] (the Notice) from the Grantor and the
Secured Party refating to the creation of a securily interest in respect of the Securilies. Terms
defined in the Notice shall have the same meaning where used harain.

We confirm that

1

we have nol, as al the date hareof, received notice of any other securty interest or
encumbrance over any of the Securities {other than pursuant to a Jersey law governed
security interest agreement between the Grantor and the Secured Party dated 1
Movember 2013 and a Jersey law governed supplemental security interest agresment
between the Grantor and the Secured Party dated 1 August 2018) and we hereby
undertake to notify the Secured Party of any such notice received in the future,

for such time as such security intersst continues, the Secured Party acls as secured party
only and will not, save as required by law, be held liable by, or under any obligation to, the
Company in respect of the Securities;

the names of the persons identfied as the transferess of the Securities in the Notice have
been entered in the register of members as the holders of the Securities and we enclose
originals of the certificates of title reflecting such holding, and

for the purpose of the giving of nofice to us, without prejudice to any other form of nofice,
we agrae that a facsimile sent to [number] attention [e] and that an amail sant to [addrass]
shall, in each case, be sufficlent notice,
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This acknowledgement shall be governed by and construed in accordance with the laws of
Jeraey

Signed for and on behalf of LAKESIDE RESIDENTIAL HOME LIMITED

Signature
e
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Signatories
Grantor

Executed as g
Deed by Barchester Healthcare Homes
Limited

{pursuant to a resolution of iis Board )
of Directors) acting by: }
)
3 . Director

in the presence of.

Signature of withess:

Ac 150n  Crot R

Name of withess:

Address of witness:  / 7 ﬁﬂf’sé})-'p 86}
Theae HS‘{X{Q{ ]
o A A S

Occupation of withess.  £4¢ {‘c:}{.ff’?fl??\r’“‘f'

Secured Party

Signed for and on behalf of THE ROYAL BANK OF SCOTLAND PLC

Signature
Print name

Titte

Zh BLAY 401030811



Slgnatories
Grantor

Executed as a

Ceed by Barchester Healthcare Homes

Limited

(pursuant to a resolulion of its Board )

of Directors) acting by j
}
}

Director
in the presence of:

Signature of withess:
~ Name of witness:

Addrass of withess:
Cecupation of withess:

Securad Party

Signed for and on

behalf of THE ROYAL BANK OF SCOTLAND PLC

Signature .
o UHOOMON
Print name

Co-Rom (Lot Caniavh LGN

‘Title
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