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Registration of a Charge

Company name: ALMA CARE HOMES BIRCHESTER LIMITED

Company number: 10874560
X7F6M55M

Received for Electronic Filing: 24/09/201

Details of Charge

Date of creation: 14/09/2018
Charge code: 1087 4560 0002
Persons entitled: BARCLAYS BANK PLC

Brief description: THE REAL PROPERTY SPECIFIED IN SCHEDULE 1 PART 2 OF THE
INSTRUMENT. PLEASE REFER TO THE INSTRUMENT FOR FULL
DETAILS.

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
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COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: DWF LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10874560

Charge code: 1087 4560 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 14th September 2018 and created by ALMA CARE HOMES

BIRCHESTER LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 24th September 2018 .

Given at Companies House, Cardiff on 26th September 2018

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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SECURITY AGREEMENT

DATED AL SEPTEMBER 2018

THE CHARGORS LISTED IN SCHEDULE 1 PART 1
and

BARCLAYS BANKPLC
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THIS DEED is dated 14~ September 2018 and is made
BETWEEN:
{1} THE ENTITIES LISTED IN SCHEDULE 1 PART 1 (each a Chargor and together the Chargors); and

{23 BARCLAYS BANK PLC {the Lender},

BACKGROUND:
{A) The Chargors enter into this Deed in connection with the Facilities Agreement {as defined helow),
(B} it is intendad that this document takes sffect as a deed notwithstanding the fact that a party may only

execute this document under hand.
IT 15 AGREED a3 follows:
i DEFINITIONS AND INTERPRETATION
1.1 Definitions
In this Deed:
Act means the Law of Property Act 1925,

Facilities Agreernent means the credit facllities agreement dated on or around the date of this Deed
between (among others) the Chargors and the Lender,

insurance means each policy of insurance maintained by a Chargor in accordance with the terms of the
Facilities Agreement.

investmenis means:

{a) all shares in any member of the Group {other than itself) owned by a Chargor or held by any
nominee or trustee on its behaif; and

{hi all other shares, stocks, debentures, bonds or other securities or investments owned by a
Chargor or held by any nominee or trustee on its behalf,

including but not limited to those shares details of which are specified in Schedule 1 Part 3.

Mortgaged Property mearns all frechold or leasehold property includad in the definition of Security
Aszet,

Party means a party to this Dead.

Receiver means a receiver or receiver and manager or administrative receiver, in each case appoinied
under this Deed.

Relevant Contract means:
{a) an agreement relating to the purchase of a Property or business by a Chargor; of

{b} any other agreement designated as such by the Lender and the Company.
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1.2

Security Asset means any asset of a Chargor which is, or is expressed to be, subject to any Securiiy
created by this Deed or a supplemental legal mortgage entered into pursuant to clause 4.2
{Acquisitions).

Secured Liabilities means all present and future obligations and liabilities {(whether actual or contingent
and whether owed jointly or severally or in any other capacity whatsoever) of each Obligor to any
Secured Party under each Finance Document, except for any obligation which, if it were 50 included,
would result in this Deed contravening section 678 or 879 of the Companies Act 2006.

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

Construction

Capitalised terms defined in the Facilities Agreement have the same meaning in this Deed unless
expressly defined in this Deed.

The provisions of clause 1.2 {Construction) of the Facilities Agreement apply to this Deed as though they
were set out in full in this Deed except that references to the Facilities Agreement will be construed as
references to this Deed.

Unless a contrary indication appears, a reference in this Deed o
1] a Finance Document or any other agreement or instrument is a reference to that Finance

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

(i) any rights in respect of an asset includes:
{A) all amounts and proceeds paid or payable;
{B) all rights 1o make any demand or claim; and
{C all powers, remedies, causes of action, security, guarantees and indemnities,

in each case in respect of or derived from that asset;
(i} any share, stock, debenture, bond or other security or Investment includes:
{A) any dividend, interest or other distribution paid or payable;

(B} any right, money or property accruing or offered at any time by way of redemption,
substitution, exchange, bonus or preference, under option rights or otherwise,

in each case in respect of that share, stock, debenture, bond or other security or investment;
and

{iv} the term this Security means any Security created by this Deed.

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

The terms of the other Einance Documents and of any other agreement or instrument betwseen any
Parties in refation to any Finance Document are incorporated in this Deed to the extent required 1o
ensure that any purported disposition, or any agreement for the disposition, of any freehold or
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{f)

£.2

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

If the Lender considers that an arnount paid to it under a Finance Document is capabie of being avoided
or otherwise set aside on the liguidation or administration of the payer or otherwise, then that amount

will not be considerad to have been irrevocably paid for the purposes of this Deed.

Unless the context otherwise requires, a reference to a Security Asset includes the proceeds of any
disposal of that Security Asset.

Third party rights

Unless expressly provided to the contrary in & Finance Document, a person who is not a Party has no
right under the Third Parties Act 1o enforce or (o enjoy the benefit of any term of this Deed.

Motwithstanding any term of any Finance Document, the consent of any person whe is not a Party s not
required to rescind or vary this Deed at any time,

Any Recelver may enforce and enjoy the benefit of any Clause which expressly confers rights on i,
subject to paragraph {b) above and the provisions of the Third Parties Act.

CREATION OF SECURITY
General

Each Chargor must pay or discharge the Secured Lizbilities in the manner provided for in the Finance
Documents.

Al the security created under this Deed:

{n is created in favour of the Lender;

{iny is created over present and future assets of each Chargor;

{iii} is security Tor the payment of all the Secured Liabilities; and

{iv} is made with full title guarantee in accordance with the Law of Property (Miscellaneous

Provisions) Act 1994,

The Chargors covenant to pay interest upon any sum demanded in accordance with this Clause 2.1 until
payment {both before and after any judgment} in accordance with the terms of the Facilities
Agreement, except to the extent that interest at such rate or such amount for that period is charged
pursuant to the other relevant Finance Documents,

Land

tach Chargor charges:

{i by way of a first lega! morigage all estates or interests in any freshold or leasehold property
now owned by it; this includes the real property {(if any} specified in Schedule 1 Part 2; and

{ii) {to the extent that they are not the subject of a mortgage under paragraph (i} above) by way of

a first fined charge all estates or interests in any freehold or leasehold property now or
subseguently owned by it

62058554-8



2.3

4

2.5

2.6

2.7

A reference in this Clause 2 to @ mortgage or charge of any freehold or leasehold property includes:

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

{ii} the benefit of any covenants for titie given or entered into by any predecessor in title of the
Chargor in respect of that property Or any moneys paid or payable in respect of those
covenants,

Investments

Each Chargor charges by way of a first fixed charge its interest In all its Investments.

Plant and machinary

To the extent that they are not the subject of a mortgage or a first fined charge under Clause 2.2 {Land),
each Chargor charges by way of a first fixed charge all plant and machinery owned by it and its interest
in any plant or machinery in its possession.

Credit balances

Each Chargor charges by way of a first fixed charge ail of its rights in respect of any account it has with
any person, any amount standing to the credit of any such account and the debt represented by it
including but not limited to those specified in Schedule 1 Part 4.

Bogk debis ete.

Each Chargor charges by way of a first fixed charge:

fa) all of its inter-company loans inciuding but not limited to those specified in Schedule 1 Part 5;

{p} all of its book and other debts;

{c} all other moneys due and owing to it; and
{d) the benefit of all rights in relation to any item under paragraphs {a} 1o {c} above.
insurances

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

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

Other contracts
The Chargor:
{i assigns absolutely, subject to a proviso for re-assignment on redemption, all of its rights:
{a) under each lease document;
&) in respact of all rental income;
{C) under any guarantae of rental income contained in or relating to any lease document;
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(£} under each Relevant Contract; and

(£} under any document, agreement or instrument to which it and any nominee or trustee
is party in respect of an Investment; and

{if) charges by way of a first fixed charge all of its rights under any other document, agreement or
instrument to which it is a parly except 1o the exient that it is subject to any fixed security
created under any other term of this Clause 2.

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

2.8 Wiscellansous

Each Chargor charges by way of first fixed charge:

{a} its goodwill;

{b) the benefit of any Authorisation {statutory or otherwise} held in connection with its use of any
Security Asset;

{c} the right to recover and receive compensation which may be payable to it in respect of any

Authorisation referred to in paragraph (b} above;
{d} its uncailed capital; and
{e} the benefit of all rights in relation to any item under paragraphs (a) to (d} above.
2.10  Floating charge

{a) Each Chargor charges by way of a first floating charge all its assets not otherwise effectively mortgaged,
charged or assigned by way of fixed morigage, fixed charge or assignment under this Clause 2.

ib) Except as provided below, the Lender may by notice to the Chargors convert the floating charge created
by this Clause 2.10 {Floating charge} into a fixed charge as regards any of the Chargor's assets specified
in that notice if:

{i} an Event of Default is continuing; or

{ii} the Lender considers those assets to be in danger of being seized or sold under any form of
distress, attachment, execution or other legal process or 1o be otherwise in jeopardy.

{c} The floating charge created by this Clause 2.10 {Floating charge) may not be converted into a fixed
charge solely by reason of:

{i1 the obtaining of 8 moratorium; or
{1} anything done with a view to obtaining a moratorium,
ynder section 1A of the insolvency Act 1986,
(d} The floating charge created by this Clause 2,10 (Floating charge} will {in addition to the circumstances
whan this may occur under the general law) automatically convert into a fixed charge over all of the

Chargors' assets If an administrator is appointed or the Lender receives notice of an intention to appoint
an administrator in respect of any Chargor,
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3.1

3.2

4.1

4.2

4.3

The floating charge created by this Clause 2.10 {Floating charge] is a qualifying floating charge for the
purpose of paragraph 14 of Schedule B1 to the Insolvency Act 1886,

RESTRICTIONS ON DEALINGS
Security

Except as expressly allowad under the Facilities Agreement or this Deed, 2 Chargor must not create or
permit to subsist any Security on any Security Asset.

Disposals

Except as expressly allowsd under the Facilities Agreement or this Deed, 8 Chargor must not enter into 3
single transaction or a series of {ransactions {whether related or not and whether voluntary or
involuntary) to dispose of all or any part of any Security Asset,

LAND

Motices to tenants

Each Chargor must {save in respect of any rasident of a care home} upon request of the Lender:

{a}) serve a notice of assignment, substantially in the form of Schedule 2 Part 1{Forms of Letter for
CQccupational Tenants), on each tenant of the Mortgaged Property, such notice 10 be served:

{i) on the date of this Deed for all tenants in place on that date; and
{if) for any new tenant, promptly upon such tenant entering into a lease document; and
{b) use reasonable endeavours to ensure that each such tenant acknowledges that notice,

substaatially in the form of Schedule 2 Part 1 (Forms of Letter for Occupational Tenantsh.
Acauisitions

{a) If @ Chargor acquires any freehold or lessehold property in England and Wales in accordance
with the Facilities Agreement after the date of this Deed it must:

{i} notify the Lender immediately;

(i} immaediately and 3t the cost of the Chargor, execute and deliver to the Lender a legal
maortgage over that property in favour of the Lender in the form set out in Schedule 7
{Form of Supplemental Legal Morigage) or any other form which the Lender may
require; and

{b]
{i} if the title to that freehold or leasehold property is registered at the Land Registry or
required to be so registered, give the Land Registry written notice of this Security; end
{if) if applicable, ensure that this Security is correctly noted against that title in the title
register at the Land Registry.
Land Registry

Fach Chargor consents to a restriction in the following terms being entered into on the Register of Title
relating 1o any Mortgaged Property registered at the Land Registry:
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4.4

51

5.2

(b)

"No disposition of the registered estate by the proprietor of the registered estate is to be registered
without a written consent signed by the proprietor for the time being of the charge dated | 1in
favour of ] referred to in the charges register or their conveyancer. {Standard Form P},

Depaosit of title deds

Each Chargor must immediately:

{a} deposit with the Lender all deeds and documents necessary to show good and marketable titie
to any property referred to in Clause 4.2 {Acquisitions} (the Title Documents);

(b} procure that the Title Documents are held to the order of the Lender; or

ic) procure that the Title Documents are held to the order of the Lender by a firm of solicitors
approved by the Lender for that purpose.

INVESTMENTS
Deposit
Each Chargor must immediately:

{a) deposit with the Lender, or as the Lender may direct, ali certificates and other documents of
title or evidence of ownership in relation to its Invesiments; and

{b} exscute and deliver to the Lender all share transfers and other documents which may be
requested by the Lender in order to enable the Lender or its nominees to be registered as the
owner of or otherwise obtain a legal title to its Investments,

Lalls

The Chargor must pay ail calls or other payments due and pavable in respect of any of its investments in
accordance with the Facilities Agreement.

if a Chargor fails to do so, the Lender may pay the calls or other payments in respect of any of its
investments on behalf of that Chargor. The Chargor must immediately on request reimburse the Lender
for any payment made by the Lender under this Clause 5.2 {Calis).

Other obligations in respact of Investments

Each Chargor must promptly send a copy to the Lender of, and comply with all requests for, information
which is within its knowledge and which are made under any law or regulation or any similar provision
contained in any articles of association or other constitutionat document, or by any listing or other
authority, relating to any of its Investments. 1 it fails to do so, the Lender may elect to provide such
information as it may have on behalf of that Chargor.

Each Chargor must comply with all other conditions and obligations assumad by it in respect of any of its
investments.

The Lender is not obliged to:

{it perform any obligation of 2 Chargor;
{if) make any payment;
{il} make any enguiry as to the nature or sufficiency of any payment received by it or a Chargor; or
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5.4

g1

8.2

6.3

{iv) presant or file any claim or take any other action to collect or enforce the payment of any
amount to which it may be entitled under this Deed,

in respect of any of its Investments.

Woting rights

Before this Security becomes enforceable;

{1} the voting rights, powers and other rights in respect of its investments will be exercised:
{A} by the relevant Chargor; or

(B} if exercisable by the Lender, in any manner which the relevant Chargor may direct the
Lender in writing; and

{ii) all dividends, distributions or other income paid or payable in relation to any of its investments
in accordance with the Facilities Agreement must be paid into the general account of the
Chargor.

Each Chargor must indemnify the Lender against any loss or liability incurred by the lender as a

consequence of the Lender acting in respect of any of its Investmenis as permitted by this Deed on the

direction of a Chargor.

After this Security has become enforceable, the Lender may exercise {in the name of the relevant

Chargor and without any further consent or authority on the part of the Chargors) any voting rights and

any powers or rights which may be exercised by the legal or beneficial owner of any Investment, any

person who is the holder of any Investment or otherwise,

ACCOUNTS

General

in this Clause & Account Bank means a person with whom an account is maintained.

Book debis and receipts

Each Chargor must get in and realise jts;

{1 Rental income and other amounts dus from tenants or any other occupiers of the Mortgaged
Property; and
{ity hook and other dabis and other moneys due and owing 1o it,

in the ordinary course of its business and hold the proceeds of the getting in and realisation {until
payment into an account if required in accordance with paragraph (b} below]} on trust for the Lender,

Each Chargor must, except 1o the extent that the Lender otherwise agrees, pay all the proceeds of the
getiing in and realisation into an account held in iis name.

Motices of charge
Each Chargor must at the regquest of the Lender:

{a) immediataly serve a notice of charge, substantially in the form of Schedule 3Fart 1 {Forms of
{etter for Account Bank}, on each Account Bank; and
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2.1

8.2

8.3

0.

1.1

(b use reasonable endeavours to ensure that each Account Bank acknowledges the notice,
substantiaily in the form of Schedule 3 Part 1{Forms of Letter for Account Bank).

INSLIRAMCES
Each Chargor must:

{a) immediately serve a notice of assignment, substantially in the form of Schedule 4Part 1 {Forms
of Letter for Insurers), on each counterparty to an Insurance; and

{b) use reasonable endeavours to ensure that such counterparty acknowledges that notice,
substantially in the form of Schedule 4 Part 1 {Forms of Letter for insurers),

OTHER CONTRALTS

Each Chargor must, at the request of the Lender:

{a) immediately serve a notice of assignment or charge {as applicable), substantially in the form of
Schedule 5Part 1 {Forms of Letier for Other Contracts), on each counterparty to an inter-

company loan or a contract listed in Clause 2.8 {Other contracts); and

{b} use reasonable endeavours toc ensure that each such party acknowledges that notice,
substantially in the form of Schedule 5 Part 1 (Forms of Letter for Other Contracts).

WHENM SECURITY BECOMES ENFORCEABLE

Event of Default

This Security will become immadiately enforceable if an Event of Default occurs and is continuing.
Discretion

After this Security has become enforceable, the Lender may enforce all or any part of this Security in any
manner it sees fit or as instructed in accordance with the Facilities Agreement.

Statutory powers

The power of sale and other powers conferred by section 101 of the Act, as amended by this Deed, will
be immediately exercisable at any time after this Security has become enforceable.

ENFORCEMENT OF SECURITY
General

For the purposes of all powers implied by statute, the Secured Liabilities are deemed to have become
due and pavable on the date of this Deed.

Section 103 of the Act {restricting the power of sale} and saction 93 of the Act {restricting the right of
consolidation) do not apply to this Security.

The statutory powers of leasing conferred on the Lender are extended so as to authorise the Lender to
lease, make agreements for leases, accept surrenders of leases and grant options as the Lender may
think fit and without the need to comply with any provision of section 29 or section 100 of the Act,
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0.2

10.3

.4

0.5

(a)

0.6

6.7

{a]

Mo liability as mortgagee in possassion

Meither the Lender nor any Receiver will be liable, by reason of entering into possession of a Securlty
Asset, to account as mortgagee in possession or for any loss on realisation or for any default or omission
for which a mortgagee in possession might be liable.

Privileges

The Lender and each Heceiver is entitled o all the rights, powers, privileges and immunities conferred
bv the Act on mortgagees and receivers duly appointed under the Act, except that section 102 of the Act
does not apply.

Protection of third parties

Ne person (including a purchaser) dealing with the Lender or a Receiver or its or his/her agents will be
concerned to enguire:

{a) whether the Secured Liabilities have become pavyable;

{b) whether any power which the Lender or a Recelver is purporting to exercise has become
exercisable or is being properly exercised;

{ci whether any money remains due under the Finance Documents; or
{d) how any money paid to the Lender or to thai Receiver is to be applied.
Redemption of prior mortgages

At any time after this Security has become enforceable, the Lender may:

(i} redeem any orior Security against any Security Asset; and/or

(i) procure the transfer of that Security to itseif; and/or

(i) settle and pass the accounts of the prior morigagee, chargee or encumnbrancer; any accounts so
settled and passed will be, in the absence of manifest error, conclusive and binding on the
Chargors.

The Chargors must pay to the Lender, immediately on demand, the costs and expenses incurred by the
Lender in connection with any such redemption and/or transfer, including the payment of any principal
or interest.

Contingencies

if this Security is enforced at a time when no amount is due under the Finance Documents but at a time
when amounts may or will become due, the Lender {or a Recgiver] may pay the proceeds of any
racoveries effected by it into a suspense account or other acoount selected by it

Financlal coliateral

Te:the extent that the Security Assets constitute "financial collateral” and this Deed and the obligations
of the Chargors under this Deed constitute a "security financial collateral arrangement” (in each case,
for the purpose of and as defined in the Financial Collateral Arrangements {No. 2) Regulations 2003), the
Lender will have the right after this Security has become enforceable to appropriate all or any part of
that financial collateral in or towards the satisfaction of the Secured Uabilities.

$2098554-6



ii.

111

(e}

11.2

ii3

114

Where any financial collateral is appropriated:

(i if it is listed or traded on a recognised exchange, its value will be taken as being the value at
which it could have been sold on the exchange on the date of appropriation; or

(i} in any other case, its value will be such amount as the Lender reasonably determines having
taken into account advice obtained by it from an independent commercial property adviser,

investrnent bank or accountancy firm of national standing selected by it,

and the Lender will give credit for the proportion of the vaiue of the financial collateral appropriated to
its use.

RECEIVER
Appointment of Receiver

Except as provided below, the Lender may appoint any one or more persons to be a Receiver of ail or
any part of the Security Assets if:

{i} this Security has become enforceable; or
1] a Chargor so requests to the Lender at any time.
Any appointment under paragraph (a) above may be by deed, under seal or in writing under its hand.

Except as provided below, any restriction imposed by law on the right of a mortgagee to appoint a
Receiver {inciuding under section 109{1} of the Act) does not apply to this Deed.

The Lender is not entitled to appoint a Receiver solely as a result of the obtaining of a moratorium {or
anything done with a view to obtaining a2 moratorium} under section 1A of the Insolvency Act 1586,

The Lender may not appoint an administrative receiver {as defined in section 29(2] of the insolvency Act
1985) over the Security Assets if the Lender is prohibited from so doing by section 72A of the Insclvency
Act 1986 and no exception to the prohibition on appointing an administrative recebver applies.

Bemoval

The Lender may by writing under its hand {(subject to any requirement for an order of the court in the
case of an administrative receiver} remove any Recelver appointed by it and may, whenever It thinks fit,
appoint 2 new Receiver in the place of any Receiver whose appointment may for any reason have
terminated.

Remuneration

The Lender may Tix the remuneraticn of any Receiver appointed by it and the maximum rate specified in
section 109(6} of the Act will not apply.

Agent of the Chargor

A Recaiver will be deemed to be the agent of the relevant Chargor for all purposes and accordingly will
be deemed to be in the same position as a Receiver duly appointed by a mortgagee under the Act, Each
Chargor alone is responsible for any contracts, engagements, acts, omissions, defaults and losses of a
Receiver and for any liabilities incurred by a Recelver.

No Secured Party will incur any liability {either to a Chargor or to any other person) by reason of the
appointment of a Recelver or for any other reason.
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11.5

12.

12.1

(b}

2.2

123

12.4

12.5

126

Relationship with Lender

To the fullest extent allowed by law, any right, power or discretion conferred by this Deed [either
expressly or impliedly) or by law on a Receiver may after this Security becomes enforceable be exercised
by the Lender in relation 10 any Security Asset without first appointing 2 Recelver and notwithstanding
the appointment of a Receiver.

POWERS OF RECEIVER

Ganeral

A Receiver has all of the rights, powers and discretions set out below in this Clause 12 in addition to
those conferred on it by any law. This inciudes:

{i in the case of an administrative receiver, all the rights, powers and discretions conferred on an
administrative receiver under the Insolvency Act 1986; and

{ii} otherwise, all the rights, powers and discretions conferred on a receiver {or a receiver and
manager) under the Act and the Insolvency Act 1986,

If there is more than one Receiver holding office at the same time, each Receiver may (unless the
document appeinting him/her states otherwise} exercise all of the powers conferred on a Receiver
under this Deed individually and to the exclusion of any other Receiver,

Possession

A Receiver may take immediate possession of, get in and realise any Security Asset.

Carey on businass

A Receiver may carry on any business of the Chargors in any manner he/she thinks fit.

Employees

A Receiver may appoint and discharge managers, officars, agents, accountants, servants, workmen and
others for the purposes of this Deed upon such terms as to remuneration or otherwise as he/she thirks
fit.

A Receiver may discharge any person appointed by a Chargor.

Borrow money

A Receiver may raise and borrow money either unsecured or on the security of any Security Asset either
in priority to this Security or otherwise and generally on any terms and for whatever purpose which
hefshe thinks fit.

Sale of assets

A Receiver may sell, exchange, convert into money and realise any Security Asset by public auction or
private contract and generally in any manner and on any terms which he/she thinks fit,

The consideration for any such transaction may consist of cash or non-cash consideration and any such
consideration may be payable in a lump sum or by instalments spread over any period which he/she
thinks fit.
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{c)

12.7

i2.8
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12.20

iz11

12.12

12.13

12.14

Fixtures, other than landiord's fixtures, may be severed and sold separately from the property
containing them without the consent of the Chargor.

Leases

A Receiver may let any Security Asset for any term and at any rent {with or without a premium] which
he/she thinks fit and may accept a surrender of any lease or tenancy of any Security Asset on any terms
which he/she thinks fit {including the payment of money 10 a lessee or tenant on a surrender).

Compromise

A Recaiver may settle, adjust, refer to arbitration, compromise and arrange any claim, account, dispute,
question or demand with or by any person who is or claims to be a creditor of a Chargor or relating in
any way to any Security Asset,

Legal actions

A Receiver may bring, prosecute, enforce, defend and abandon any action, suit or proceedings in
relation to any Security Asset which he/she thinks fit.

Receipts

A Receiver may give a valid receipt for any moneys and execute any assurance or thing which may be
proper or desirabie for realising any Security Asset.

Subsidiaries

A Recelver may form a Subsidiary of a Chargor and transfer to that Subsidiary any Security Asset.
Delegation

A Receiver may delegate his/her powers in accordance with this Daed,

Lending

A Receiver may lend money or advance credit to any person,

Protection of assets

A Receiver may:

{a) effect any repair or insurance end do any other act which a Chargor might do in the ordinary
conduct of its business to protect or improve any Security Assel;

ib) commence and/or complete any building operation; and

{c apply for and maintain any planning permission, building regulation approval or any other
Authorisation,

in each case as he/she thinks fit.

BINVRHE4-5



12.15 Other powers
A Receiver may:
{a) do all other acts and things which he/she may consider necessary or desirable for realising any

Security Asset or incldental or conducive 1o any of the rights, powers or discretions conferred
on a Recelver under or by virtue of this Deed or law;

{b} axercise in relation to any Security Asset all the powers, authorities and things which he/she
would be capable of axercising if he/she were the absolute beneficial owner of that Security
Asset; and

{c} use the name of a Chargor for any of the above purposes.

13. APPLICATION OF PROCEEDS
All amounts from time to time received or recovered by the Lender or any Receiver pursuant 1o the
terms of this Deed or in connection with the realisation or enforcement of all or part of this Security will
be held by the Lender and applied in accordance with the Facilities Agreement. This Clause 13:
{a) is subject to the payment of any claims having priority over this Security; and
{h} does not prejudice the right of any Secured Party to recover any shortfall from the Chargors.

14, EAPENSES AND INDEMBNITY

Each Chargor must:

{a) immediately on demand pay to each Secured Party the amount of all costs and expenses
{including legal fees) incurred by that Secured Party in connection with this Deed including any
arising from any actual or alleged breach by any person of any law or regulation; and

{b) keep each Secured Party indemnified against any fallure or delay in paying those cosis or
ENPENSas.

15, DELEGATION
151 Power of Attorney

The Lender or any Receiver may, at any time, delegate by power of attorney or otherwise to any person
for any period all or any right, power, authority or discretion exercisable by it under this Deed.

15.2 Terms

Any such delegation may be made upon any terms and conditions {including the power to sub-delegates)}
and subject to any restrictions that the Lender or that Receivar [as the case may be} may, in its
discretion, think fit in the interests of the Secured Parties.

153  Liability
Meither the Lender nor any Recaiver shall be bound to supervise, or be in anv way responsible for any

damages, costs or losses incurred by reason of any misconduct, omission or default on the part of, any
such delegate or sub-delegate.
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FURTHER ASSURANCES

Fach Chargor must promptly, at its own expense, take whatever action the Lender or a Receiver may
reqguire for:

{i) creating, perfecting or protecting any security over any Security Asset; or

{if} facititating the realisation of any Security Asset, or the axercise of any right, power or discretion
exercisable, by the Lender or any Receiver or any of their respective delegates or sub-delegates
in respect of any Security Assetl.

The action that may be required under paragraph (a} above includes:

{i} the execution of any morigage, charge, transfer, conveyance, assignment or assurance of any
asset, whether 1o the Lender or to s nominees; or

{ii} the giving of anv notice, order or direction and the making of any filing or registration,
which, in any such case, the Lender may consider necessary or desirable.
POWER OF ATTORNEY

Each Chargor, by way of security, irrevocably and severally appoints the Lender, each Receiver and any
of their respective delegates or sub-delegates to be its attorney with the full power and authority of
that Chargor to execute, deliver and perfect all deeds, instruments and other documents in its name and
otherwise on its behalf and to do or cause to be done all acts and things, in each case which may be
required or which any attorney may in its absolute discretion deem necessary for carrying out any
cbligation of the Chargor under or pursuant to this Deed or generally for enabling the Lender or any
Receiver io exercise the respective powers conferred on them under this Deed or by law. The Chargors
ratify and confirm whatever any attorney does or purports to do under its appointment under this
Clause 17,

MISCELLANEDUS
Continuing Security

This Security Is 3 continuing security and will extend to the uliimate balance of the Secured Liabilities
regardless of any intermediate payment or discharge in whole or in part.

Tacking

The Lender must perform its obligations under the Facilities Agreement {including any obligation to
make avaitable further advances).

New Accounts

if any subsequent charge or other interest affects any Securlty Asset, a Secured Party may open 3 new
account with any Chargor.

If that Secured Party does not cpen a new account, it will nevertheless be treated as if it had done so at
the time when it received or was deemed to have received notice of that charge or other Interest.

As from that time ail payments made to that Secured Party will be credited or be treated as having been
credited to the new account and will not operate to reduce any Secured Liability,
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is,

20.

Time deposiis

Without prejudice to any right of set-off any Secured Party may have under any other Finance
Document or otherwise, if any time deposit matures on any account a Chargor has with any Secured
Party within the Security Period when:

{2) this Security has become enforceable; and

{t no Secured Liability is due and pavyable,

that time deposit will automatically be renewed for any further maturity which that Secured Party
considers appropriate.

Motice to Chargor

This Deed constitutes notice in writing to any Chargor of any charge or assignment of a debt owed by
that Chargor to any Obligor and contained in any other Transaction Security Document.

Counterparis

This Deed may be executed in any number of counterparts, and this has the same effect as if the
signatures on the counterparts were on a single copy of this Dead.

RELEASE

At the end of the Security Period, the Lender must, at the request and cost of the Chargor, take
whatever action is necessary 1o release its Security Assets from this Security.

GOVERNING LAW

This Deed 2nd any non-contractuai obligations arising out of or In connection with it are governed by
English law.

THIS DEED has been executed and delivered as a deed on the date stated at the beginning of this Deed.

BICIEEL-E



SCHEDULE L

PART 1 —-CHARGOHAS

I Company

Company Registration Number

Jurisdiction

. Alma Care Homes Avens Limited 11315224

England and Wales

CAlma Care Homes Avens

Property | 11265874

Engiand and Wales

Limited
- Alma Care Homes Birchester Limited 10874560 | England and Wales
Alma Care Homes Broome Limited 11315238 England and Wales

Alma Care Homes Broonﬁe Properiy | 11352435

. Limited

England and Wales

Alma Care Homes Holding UK Limited | 10588774

| England and Wales

Alma Care Homes Hobywell Limited 10874573 : England and Wales B

Belmont Cedar Park Limited | 07477470 England and Wales

Holywell Park Limited | 03380491 England and Wales
“Holywell Park Holdings Limited | 05078405 | engiand and wales

Great Nursing Homes S.é”f.l, 8212232 “Luxembourg

Great Kursing Homes Ho!'c.i.i.hg Sark B213268 Luxembourg

PART Z - REAL PROPERTY

Freehold/ Lgaseﬁéﬁﬁ

| Description

Title Number

Registered Proprietor

Freehold

| The land being The Cedars,

Cedar Park Road, Redditch,
Ba7 aHB,

HW123489

Great Nursing Homes

1sar

Leasehold

The land being The Cedars,
Cedar Park Road, Redditch,
BO7 6HP as more
particularly described in the
{ease (o be entered into
between {1} Great Nursing
Homes S.a r.l and {2}
Belmont Cedar Park Limited
dated on or around the date
of this Deed.

| To be allocated

Belmont Cedar Park

| Limited

| Freehold

| The land being Holywell

Ka70245 and K970740

| Holywell Park Limited
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Park, Hodsoll Street, Ash-
cum-Ridley, Sevenoaks,

1 Kent, TN15 7LE.

Frechoid

Broome Park Nursing Home,
Station Road, Betchworth,
Surrey RH3 7DF comprising
{1} Broome Park Estate,
Station Road, Betchworth
and {2} part of the property
known as Land on the North
Side of Broome Park, Station
Road, Betchweorth, RH3 7DF
as more particularly
described in the transfer
between (1] Michae! Law
Hing Choy and Muriel
Maude Law Hing Chov and
{2} Alma Care Homes
Broome Property Limited

dated on or around the date |

of this Deed.

SY676064 and part of
title SY7033803

1 Alma Care Homes |
1 Broome Property
4 Limited

Leasehold

Broome Park Nursing Home, |

Station Road, Betchworth,
Surrey RH3 70F as more

particularty described in the :

Lease to be entered into
between {1} Alma Care
Haomes Broome Property
Limited and (2) Alma Care

Homes Broome Limited and |
dated on or around the date |

of this Deed,

To be aliocated

Alma Care Homes

Broome Limited

PART 3 - INVESTMENTS

' .”Name ofiérﬁpamj in
which shares are held

Registerad Number

Description of shares
held

| Chargor

Limited

£1.00

Alma Care Homes Avens | 11315224 1 Ordinary Share of Great Nursing Homes

Limited £1.00 1 Holding 5.4 vl

Alma Care Homes Avens | 11365874 1 Ordinary Share of o Great Nursing Homes

Praperty Limited £1.00 | Holding S.ar.L.

Slma Care Homes | LO874560 1 Ordinary Share of | Great Nursing Homes
i Birchester Limited £3.00 HoldingS.arl

Alma Care Homes B}é@}ﬁ'é 11315238 1 Ordinary Share of G3reat Nursing Homes

Holding 5.4 r.L

520888545




Alma Care Homes Broome | 11352435 1 Ordinary Share of Great Nursing Homes
Property Limited 1 £1.00 | HoldingS.ar.l
Alma Care Homes Holding | 10588774 1 Ordinary Share of Great Nursing Homes
LUK Limited 1 E1.00 Holding S.a vl

. Alma Care Homes Holywell | 10874579 | 1 Ordinary Share of | Great Mursing Homes
Limited : £1.00 Holding S.a r.l.
Belmont Cedar Park | 07477470 1 Ordinary Share of Alma Care Homes
Limited - | £1.00 Holding UK Limited
Holywell Park Held;ngg' Q5078405 30 Ordinary Shares of Alma Care Homes
Limited £1.00 each Holywell Limited

. .ﬁbiyweii Park Limited 100 Ordinary Shares of Holyweil Park H:}!diﬁ'gs

| (33380491

 £1.00 each Limited

PART 4 — BANK ACCOUNTS

. Account number - Sort code Account bank and branch | Account name

Company

address

$2098554-6




PART 5 —~ INTERCORMPANY LOANS

Lander

Borrower

Details

| Great Nursing Homes Holding 5.3 r.l.

Great Nursing Homes S rl.

Loan of £368 241 dated 14 March
2017.

Alma Care Homes Broome Limited

Loan of £583.050 on or around the
date of this Deed.

: Grest Nursing Homes Holding S.a vl

Alma Care Homes  Broome

Property Limited

Loan of £625,712 on or around the

date of this Deed.
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SCHEDULE2
FORMS OF LETTER FOR OCCUPATIONAL TENANTS
PART 1
MNOTWE TO OCCUPATIONAL TEMANT
To: {Gcoupational tenant]
Copy: [Lender]
iDate]
Dear Sirs,
Re: {Property address]

Security Agreement dated | | between [Chargor]
and [Lender] {the Security Agreement)

We refer to the iease dated | 1 and made between | Tand | I {the Lease).

This letter constitutes notice to you that under the Security Agreement we have assigned absolutely {subjectto a
proviso for re-assignment on redemption) to [Lender] all our rights under the Leass,

We confirm that:
{a) we will remain liable under the Lease to perform all the obligations assumed by us under the Lease; and

1y ncne of the Lender, its agents, any receiver or any other person will at any time be under any obligation
or liability to vou under or in respect of the Lease.

We will also remain entitled to exercise all our rights, powers and discretions under the Lease, and you should
continue to give notices under the Lease 1o us, unless and until you receive notice from the Lender to the

contrary stating that the security under the Security Agreement has become enforceable. in this event, all the
rights, powers and discretions will be exercisable by, and all notices must be given to, the Lender or as it directs,

[We Irrevocably instruct and authorise you to pay all rent and all other moneys payable by you under the Lease
o our account [with the Lender] at | 1 Account No. | LSortCode | 1 {the Rent Account).]

The instructions in this letfer apply until you receive notice from the Lender to the contrary and notwithstanding
any previous instructions given by us,

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

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

Please confirm your agreement to the above by signing the attached acknowledgement and returning it to the
Lender at [address] with a copy to us.

Yours faithfully,

GR0RG654-6
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{Autho&‘ised Signatory)
[Chargor]
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PART 2

ACKNOWLEDGEMENT OF QCCUPATIONAL TENANT

To: iLender]
Attention: P ]
[Date]
Dear Sirs,
Re: [Property address]
Security Agreement dated [ § between [Chargor]
and [Lender] (the Security Agreement)
We confirm receipt from [Chargor] {the Chargor} of a notice dated [ ] {the Motice) in relation to the Lease
{as defined in the Noticel.
We confirm that we:
{a) accept the instructions contained in the Notice and agree to comply with the Notice;
{b} have not received any notice of any prior security over the Lease or that any third party has or will have

any right or interest in, or has made or will be making any claim or demand or taking any action in
respect of, the rights of the Chargor under or in respect of the Lease;

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

(d) raust continue to pay those moneys into the Rent Account {as defined in the Notice} until we receive
your written instructions to the contrary.

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

Yours Taithfully,

tor |
[Occupational tenant]
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SCHEDULE 2
FORMS OF LETTER FOR ACCOUNT BANK
PART 1
MOTICE TO ACCOUNT BANK
To: [Account Bank]
Copy:  [Lendser]
[Drate]
Dear Sirs,

Security Agreement dated | ] between [Chargor]
and [Lender] (the Security Agreement)

This letter constitutes notice to you that under the Security Agreement we have charged (by way of a first fixed
charge} in favour of [Lender] all our rights in respect of any account, and any amount standing to the credit of

any account, maintained by us with you {the Accounts).

We irrevocably instruct and authorise you to:

{a} disclose to the Lender any information relating 1o any Account requested from vou by the Lender;

{b} comply with the terms of any written notice or instruction relating to any Account received by you from
the Lender;

ic} hold all sums standing to the credit of any Account o the order of the Lender; and

{eh) in respect of any Account other than our account with | ] {(account number{ |, sortcode [ ]} {the

General Account}, pay or release any sum standing to the credit of any such Account in accordance with
the written instructions of the Lender,

We are not permitied to withdraw any amount from any Account other than the General Account without the
pricr written consent of the Lender.

in respect of the General Account, we are permitied to withdraw any amount from the General Account for any
purpose unless and until you receive a notice from the Lender to the contrary stating that we are no longer
permitted to withdraw any amount from the General Account without its consent. [f and from the date on
which you receive any such notice, we will not be permitted to withdraw any amount from the General Account
without the prior written consent of the Lender,

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

The instructions in this letter may not be revaked or amended without the prior written consent of the Lender,

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

Please confirm your agreement to the above by sending the attached acknowledgement to the Lender at
{address] with a copy to us.

62006554-6



Yours faithfully,

{Authorised Signatory)
[Chargor]
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PART 2
ACKNOWLEDGEMENT OF ACCOUNT BANK
To: [Lender] (as Lender)

Copy:  [Chargor]

[Date]
Dear 5irs,
Security Agreament dated | ] between [Chargor]
and [Lender] (the Security Agreement)
We confirm receipt frem [Chargor] (the Chargor) of a notice dated | ] {the Motice) of a charge upon the

terms of the Security Agreement over all the rights of the Chargor to any amount standing to the credit of any of
the Chargor's accounts with us (the Accounts).

We confirm that we:

{a) accept the instructions contained in the Notice and agree to comply with the Notice;
ib) have not received notice of any prior security over, or the interest of any third party in, any Account;
{c) have neither claimed nor exercised, nor will claim or exercise, any security interest, set-off, counter-

claim or other right in respect of any Account;

{ch} will not permit any amount to be withdrawn from any Account other than the General Account (as
defired in the Notice) without your prior written consent; and

{e} will comply with any notice we may receive from the Lender in respect of the General Account.
The Accounts maintained with us are:
[Specify accounts and account numbers]

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

Yours faithfully,

(Aufhorised signatory}
[Account Bank]

G208RE54-4



SCHEDULE 4

FORMS OF LETTER FOR INSURERS
PART 1
MOTICE TO INSURER
To: [insurer]
Copy:  [Lendsr]
[Cate]
Dear Sirs,

Security Agreement dated | ] between [Chargor]
and [Lender] (the Security Agreement)

This letter constitutes notice to you that under the Securlty Agreement we have assigned absolutely, subjectto a
proviso for re-assignment on redemption, to [Lender] all our rights in respect of [insert details of contract of
insurance] [the Insurance).

We confirm that:

{a) we whl remain lizble under the Insurance to perform all the obligations assumed by us under the
insurance; and

{b} none of the Lender, its agents, any receiver or any other person wiil at any time be under anv obligation
or liability to you under or in respect of the Insurance (unless, and to the extent, otherwise expressly
provided for in the Insurance),

We will also remain entitled 1o exercise all our rights, powers and discretions under the Insurance, and you
should continue to give notices and make payments under the Insurance to us {unless, and to the extent,
otherwise sxpressly provided for in the insurance or in any insurer letter you may have issued to the Lender in
respect of the insurance), unless and until you receive notice from the Lender to the contrary stating that the
security under the Security Agreement has become enforceable. In this event, all the rights, powers and
discretions will be exercisable by, and notices must be given and payments must be made to, the Lender or as it
directs {unless, and to the extent, otherwise expressly provided for in the insurance or in any insurer letter you
may have issued to the Lender in respect of the Insurance).

We irrevocably instruct and authorise vou to disclose to the Lender any information relating to the Insurance
reguested from you by the Lender.

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

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

Please acknowledge receipt of this letter by sending the attached acknowiedgement to the Lender at [address]
with a copy to us.
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Yours faithfully,

{Authorised signatory)
[Chargor]
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PART 2
ACKNOWLEDGEMENT OF INSURER
To: [Lender]

Copy: [Chargor]

[Date]
Dear Sirs,
Sacurity Agreement dated { 1 between [Chargor]
and [Lender] (the Security Agreement)
We confirm recaipt from [Chargor] {the Chargor) of 8 notice dated | } ithe Notice) of an assignment on the

terms of the Security Agreement of all the Chargor's rights in respect of [insert detsils of the contract of
insurance] (the insurance}.

We confirm that we;
{a} accept the instructions contained in the Notice and agree to comply with the Notice; and
{0 will give notices and make payments under the Insurance as directed in the Notice.

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

Yours faithfully,

{Authorised sign.atory}
insurear}]
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SCHEDULES
FORMS OF LETTER FOR OTHER CONTRACTS
PART 1
NOTICE TO COUNTERPARTY
To: [Contract Counterparty]
Copy:  [Lender]
{Date]

Dear Sirs,

Security Agreement dated | ] between [Chargor]
and [Lender] {the Security Agreement)

This letter constitutes notice to you that under the Security Agreement we have [assigned absolutely, subject to
a proviso for re-assignment on redemption,]/icharged by way of a first fixed chargel® to [Lender] all our rights In
respect of (insert details of contract] (the Contract).

We confirm that:

{c} we will remain liable under the Contract to perform all the obligations assumed by us under the
Contract; and

{d) none of the Lender, its agents, any receiver or any other person will at any time be under any obligation
or liability to you under or in respect of the Contract.

We will also remain entitled to exercise all our rights, powers and discretions under the Contract, and you should
continue to give notices and make payments under the Contract to us, unless and until you receive notice from
the Lender to the contrary stating that the security under the Security Agreement has become enforceable. In
this event, all the rights, powers and discretions will be exercisable by, and notices must be given and payments
must ba made to, the Lender or 3s it diracts.

We irrevocably instruct and authorise you to disclose to the lender any information relating to the Contract
requested from you by the tender,

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

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

Please acknowledge receipt of this letter by sending the attached acknowledgement to the Lender at [address]
with a Copy to us.

Delete as apphicable.
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Yours faithfully,

(Autho“riséd sighat'ory)
[Chargor]

GLOB95E4-6



PART 2
ACKNOWILEDGEMENT OF COUNTERPARTY
To: [Lender]
Copy: [Chargor]
[Date]
Dear 5irs,

Security Agreement dated [ ] between [Chargor]
and [Lender] (the Security Agreement)

We confirm receipt from [Chargor] {the Chargor} of a notice dated | ] {the Natice) of [an assignment]/|fixed
charge] on the terms of the Security Agreement of all the Chargor's rights in respect of [insert details of the
contract (the Contract).

We confirm that we;

{c} accept the instructions contzined in the Notice and agree to comply with the Notice; and

{d} wiil give notices and make payments under the Contract as directed in the Notice,

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

Yours faithfully,

{Authorised signétory}
[Contract counterparty]

Delete us applicable.
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SCHEDMUE G

FORM OF SUPPLEMENTAL LEGAL MORTGAGE

THIS DEED is made on 200 ]
BETWEEN:-

{1 ICHARGOR] [the Chargor); and

{2} BARCLAYS BANK PLT {the Lendar),

VWHEREAS:

{A) By the Security Agreement, the Chargor created fixed and floating charges over all of its property,
assets and undertaking as security for the Secured Liabilities {as defined in the Security Agreement).

{B} in accordance with the Security Agreement, the Chargor has agreed to grant a supplemental mortgage
over the Further Property in favour of the Lender on the terms of this Supplemental Legal Mortgage.

IT 1% AGREED as follows:
1. IMTERPRETATION
1.1 Definitions

Words and expressions defined or whose interpretation is provided for in the Security Agreement have
the same meanings in this Deed and in addition in this Deed:-

"Further Property” means the property specified in Schedule 1 to this
deed.
"Further Insurances” means all contracts and policies of insurance or

assurance in force at any time in relation to the
Further Property.

"Security Agreement” means the Security Agreement dated | ] 2018 and
made by (amongst others] the Chargor in favour of the
tender as the same may be amended and restated or
modified or supplemented from tima to time and any
docurments which are ancillary, supplemental or
referred to therein,

1.2 interpratation

The principles of interpretation set out in clause 1.2 {Construction) of the Security Agreement apply to
this Deed insofar as they are relevant to it

1.3 Effect 35 a deed

This Daed shall take effect as a deed even if it is signed under hand on behaif of the Lender.
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1.4

1.5

2.1

2.2

3.1

4.1

B2009584-8

Law of Property (Miscellanecus Provisions) Act 1988

The terms of the other Finance Documents and of any other agreement or instrument between any
Parties in relation 1o any Finance Document are incorporated in this Deesd to the extent required to
ensure that any purported disposition, or any agreement for the disposition, of any freehold or
ieasehold property contained in this Deed is a valid disposition in accordance with section 2{1} of the
Law of Properiy {Miscellaneous Provisions} Act 1985,

Third party rights

The provisions of clause 1.3 {Third Party Rights) of the Security Agreement apply to this Deed as they
apply to the Securily Agreement.

DESIGNATION

The Chargor enters into this deed pursuant to Clause 4.2 {Acquisitions) of the Security Agreement,
This deed is supplemeantal to the Security Agreemaent.

COVENANT TO PAY

Secured Linbilities

{a} The Chargor covenants that it will on demand pay and discharge any or all of the Secured
Liabilities when due in accordance with and in the manner provided for in the Finance
Documents.

b} All the security created under this Deed:

(i1 is created in favour of the Lender;

{ii} is created over present and future assets of the Chargor;
{iti}  is security for the payment of all tha Secured Liabilities; and

{iv] 15 made with full title guarantee In accordance with the law of Property
{Miscellaneous Provisions) Act 1994,

(e The Chargor covenants to pay interest upon any sum demanded in accordance with Clause
3.1 {Secured Liabilities) until sayment {both before and after any judgment) in accordance
with the terms of the Facilities Agreement, excapt to the exient that interest at such rate or
such amount for that period is charged pursuant 1o the other relevant Finance Documents,

id} The Chargor covenants with the lender fo perform and observe all its covenants and
obligations expressed in or implied by the terms of the Security Agreement as If they were
set out here in full {with necessary modifications) and shall apply to the Further Property and
Further Insurances as appropriate.

SECURITY
Morigages and fixed charges

The Chargor with full title guarantes charges to the Lender all its right, title and Interest from time to
time in each of the following assets:
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6.1

2.1

4.1.1 by way of legal mortgage all of its right, title and Interest from time to time in the Further
Property; and

4.1.2 by way of fixed charge all ather interests in the Further Property to the extent not effectively
charged by Clause 4.1.1.

A reference in this Clause 4 to a mortgage or charge of any freshold or leasehold property includes:

{i} all buildings, fixtures, fittings and fixed plant and machinery on that property; and

{ii} the benefit of any covenants for title given or entered into by any predecessor in title of the
Chargor in respect of that property or any moneys paid or pavable in respect of those
covenants.

Assignments

(2}  The Chargor assigns absolutely, subject to a proviso for re-assignment on redemption, all of its
rights and interests under any Further Insurance.

{k}  To the extent that they have not been effectively assigned under paragraph {a) above, the
Chargor charges by way of a first fixed charge all of its rights and interests under the Further
Insurance.

SECURITY AGREEPAENT

For the purposes of this Deed and the Security Agreemant and with effect from the date of this Deed,
the property and assets of the Chargor mortgaged, charged or assigned to the Lender {whether by way
of legal mortgage, assignment or fived charge} by or pursuant to this Deed shall form part of the
Mortgaged Property and references in the Security Agreement 1o the Security created by or pursuant
to the Security Agreement will be deemed to include the Security created by or pursuant to this Deed.

FURTHER ASSURANCE
Application to Land Registry

The Chargor consents to g restriction in the following terms being entered into on the Register of Title
relgting to the Further Property:

“No disposition of the regisiered estate by the proprietor of the registered estate is to be registerad

without a written consent signed by the proprietor for the time being of the charge dated [ lin
favour of | | referred to in the charges register or their conveyancer. {Standard Form P)".
MOTICES

The Chargor will comply with the obligations of clause 7 (insurance) and 8 (Other Contracts) in respect
of the Further Property and Further insurances.

EFFECT DM SECURITY AGREEMENT
The Security Agreement shall continue In full force and effect as supplemented by this Deed,
ENFORCEMNT

General

§2000804-8



9.2

8.3

9.4

9.5

{a) For the purposes of ail powers implied by statute, the Secured Liabilities are deemed to have
hecome due and payable on the date of this Deed.

{b) Section 103 of the Act (restricting the power of sale) and section 93 of the Act {resiricting the
right of consolidation] do not apply to this Security.

{c} The statutory powers of leasing conferred on the Lender are extended so as to authorise the
Lender to lease, make agreements for leases, accept surrenders of leases and grant options as
the Lender may think fit and without the need to comply with any provision of section 59 or
section 100 of the Act.

Mo liability 25 mortgagee in possession

Neither the Lender nor any Receiver will be liable, by reason of entering into possession of a Security
Asset, to account as mortgagee in possession or for any loss on realisation or for any default or omission
for which a mortgagee in possession might be fiable.

Privileges

The Lender and each Receiver is entitied to all the rights, powers, privileges and immunities conferred
by the Act on mortgagees and receivers duly appointed under the Act, except that section 103 of the Act
does not apply.

Protection of third parties

No person (including @ purchaser} dealing with the Lender or a Receiver or its or his/her agents will be
cancerned to enguire:

{d} whether the Secured Liabilities have becomne payable;

{e) whether any power which the Lender or a Receiver is purporting to exercise has become
exercisable or is baing properly exercised;

{fi whether any money remains due under the Finance Documents: ar

{g} how any money paid to the Lender or to that Receiver is to be applied.

Redemption of prior mortgages
At any time after this Security has become enforceable, the Lender may:

{i} redeem any prior Security against any Security Asset; and/or

{ii) procure the transfer of that Security to iiseif: and/or

{igf} settle and pass the accounts of the prior mortgagee, chargee or encumbrancer; any accounts so
settled and passed will be, in the absence of manifest error, conclusive and binding on the
Chargors,

The Chargors must pay to the Lender, immediately on demand, the costs and expenses incurred by the
Lender in connection with any such redemption and/or transfer, including the payment of any principal
or intergst,

20985544



9.6 Contingencies

If this Security is enforced at a time when no amount is due under the Finance Documents but 3t a time
when amounts may or will become due, the Lender {or a Receiver] may pay the proceeds of any
recoveries effected by it into a suspense account or other account selected by it.

10, FURTHER PROVISIONS

The provisions of clauses 3 (Restrictions on Dealings), 4 {Land) and 11 {Receiver) to 18 (Miscellaneous)
{inclusive) of the Security Agreement apply to this Deed as they apply to the Security Agreement.

11 GOVERNING LAW

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

EXECUTED A% A DEED and delivered on the date at the beginning of this deed

20995548



Schedule 1

The Further Property

EXECUTION PAGE TO SUPPLEMENTAL LEGAL MORTGAGE

linsert execution blocks]

Lrata B



Chargors

EXECUTED A5 A DEED by
ALMA CARE HOMES AVENS LIMITED

acting by PUCHACL Do
Lok T EWERD

Director

in the presence of:
Witness's signature:

Name: 5&1‘\’\&@@% WOt E

EXECUTED AS A DEED by
ALMA CARE HOMES AVENS PROPERTY LIMITED

acting by O L VR & Dxaed
LA TEREAD

Director

In the presence of:

Witnass's signature:

Name: SRV SIT H’@s LU e

EXECUTED AS A DEED by

ALMA CARE HOMES BIRCHESTER LIMITED
acting by v LR &L Sowen
LoTWTEREND

Director

in the presence of:

Witness's signature;

BIGMNATORIES

Name:  SAMARITHER TLOOAE

GEOBPES4A-8



EXECUTED AS & DEED by )

ALMA CARE HOMES BROOME LIMITED b
acting by o CRARCL. el b
Lt TEREND B
Director

in the presance of:

Witness's signature:

Name: Ao ERTTRR TTRUOALE

Address: -

EXECUTED AS A DEED by )
ALMA CARE HOMES BROOME PROPERTY LIMITED Vo

actingby PWOHACL Soea )
L TERErD o

Director

in the presence of:

Witness's signature:

Name:  THATAGNSTHAR TROUWCE

Address: o

EXECUTED AS A DEED by b
ALMA CARE HOMES HOLDING UK LIMITED oo
acting By {MICHACL Seea )
WORHTERCHD

Director

in the presence of:
Witness's signature:

Name:  ©FVTWWRIST AR %@m%&é |

GEIP9E54-8



EXECUTED AS A DEED by
ALMA CARE HOMES HOLYWELL LIMITED

ACNELY PANCHAGL S
LI TENTCaH

Director

in the presence of:

Witness's signature: _ R
Mame: %ﬁmﬂm’q\ﬁ. "%QQCM_QC:
Address: |

EXECUTED AS A DEED by
BELMONT CEDAR PARK LIMITED

actingby  {vy CHAREL '&N
s U0 m

Director

In the presence of:

Witness's signature:

Name: SNCAHY "”""\‘%‘\ﬁ "EQ\\QQ‘U\\‘;%
Address:

EXECUTED AS A DEED by

HOLYWELL PARK LIMITED
acting by VOWC KRG fI:N

LA ai&ﬁ&ﬁ@

Director

in the presence of:

Witness's signaturs:

Name:  “SearufneSty Esolw e

Address:
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EXECUTED AS A DEED by Yo

HOLYWELL PARK HOLDINGS LIMITED P
actingby Y WCHARGL Do ]
LotV e YOAD

Director

In the presence of:

Witness's signature: -

Name:  “HEVTTUR o= O WQ_Q&\F\_LQ:

Address:

EXECUTED AS A DEED by

GREAT NURSING HOMES S.A R.L., a company
incorporated in Luxembourg acting by

PO REC Soo o VTenced

and . .

?Af‘r fee L C’q bt s, »-;(

. who, in accordance with the laws of that territory,
are acting under the authority of the company

EXECUTED AS ADEED by

GREAT NURSING HOMES HOLDING S.ARL, a
company incorparated in Luxembourg acting by
COLCEBIEL REes LICTVTEYERD

and _ -
'i;'i;" A (S - OBl S ::3

L whe, in accordance with the laws of that territory,
are acting under the authority of the company

Lendar
BARCLAYS BANK PLC

By:

S2008854-6



