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Registration of a Charge

Company Name: AFFORDABLE HOUSING COMMUNITIES LIMITED
Company Number: 09901606

Received for filing in Electronic Format on the: 04/08/2021 XAA6W3KQ

Details of Charge

Date of creation: 27/07/2021
Charge code: 0990 1606 0054

Persons entitted: OAKNORTH BANK PLC AS SECURITY TRUSTEE FOR EACH OF THE
FINANCE PARTIES

Brief description:  VARIOUS PROPERTIES AS SET OUT IN SCHEDULE 1 TO THE CHARGE,
INCLUDING: (1) LEASEHOLD PROPERTY KNOWN AS "ESPRIT" AT
KEEL HOUSE, 234/244 HIGH STREET NORTH, POOLE BH15 1EA
REGISTERED AT THE LAND REGISTRY WITH TITLE NUMBER DT448562;
(2) LEASEHOLD PROPERTY KNOWN AS "VISTA" AT 10 MOUNT ROAD
AND MOUNT LODGE, MOUNT ROAD, POOLE BH14 0QW REGISTERED AT
THE LAND REGISTRY WITH TITLE NUMBER DT448511; (3) LEASEHOLD
LAND AND BUILDINGS BEING KNOWN AS 3 TO 7 (INCLUSIVE) AND 22 TO
39 (INCLUSIVE), CANON WOODS CLOSE, SHERBORNE DT9 6FD (TITLE
NUMBER TO BE CONFIRMED); (4) LEASEHOLD LAND AND BUILDINGS
BEING KNOWN AS 8 TO 21 (INCLUSIVE) AND 22 TO 39 (INCLUSIVE),
CANON WOODS CLOSE, SHERBORNE DT9 6FD (TITLE NUMBER TO BE
CONFIRMED); (5) LEASEHOLD LAND AND BUILDINGS BEING KNOWN
AS BLOCK A AND BLOCK B CONSTABLE COURT, FOUNTAIN WAY,
SALISBURY REGISTERED AT THE LAND REGISTRY WITH TITLE NUMBER
WT448184; (6) LEASEHOLD LAND AND BUILDINGS BEING KNOWN AS
WREN PAVILION AND LAWRENCE LODGE, OLD MANOR, WILTON ROAD,
SALISBURY REGISTERED AT THE LAND REGISTRY WITH TITLE NUMBER
WT453629; AND (7) VARIOUS OTHER PROPERTIES AS DESCRIBED IN
SCHEDULE 1 TO THE CHARGE.

Contains fixed charge(s).
Contains floating charge(s) .

Contains negative pledge.
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Authentication of Form

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

Authentication of Instrument

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

FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
COUNTERPART INSTRUMENT.

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

Company number: 9901606

Charge code: 0990 1606 0054

The Registrar of Companies for England and Wales hereby certifies that

a charge dated 27th July 2021 and created by AFFORDABLE HOUSING
COMMUNITIES LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 4th August 2021 .

Given at Companies House, Cardiff on 5th August 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s
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AFFORDABLE HOUSING COMMUMNITIES LIRUTED

as chargor

and

CARNORTH BANEK ML

a3 security trustes

LEGAL CHARGE




THIS DEED is made on ‘Zﬁ Js

BETWEEN:
{1} AFFORDABLE MOUSING COMBUNITIES LIRMITED, u limited liablitty company Incorporated in England and Wales

021

with registered number 09301608 and registered office at 170 Charminster Road, Bowrnemouth, England, BHE
IRL fthe "Chargor™); and

{2) CAKNORTH BARNEK PLL as security trustee for sach of the Finance Parties fthe "Seourity Trustee"),

% 15 AGIREED as Tollows:

L.

13

CEFIRITIONS, CONSTRUCTION AND THIRD PARTY RIGHTS
Dafindtions

Tarms defingd in the Offer Letter shall, unless otherwise defined In this Deed or unless 2 contrary intention
appears, bear the same meaning when used Jn this Desd and the following terms shall bave the Tollowing
meanings:

"Administrator” meens 2 person appointed under Schedule 31 to the Insolvancy Act 1986 to manage the
Chargor's affalrs, business sad property,

"Charged Property” means the assets mortgaged, charged or assignad pursuant to Clause 3 {Security) of this
Dewd,

"Detegate” means any delegate, agent, attorney or co-drustes appointed by the Security Trustes,

"ievetoprnent Real Property” means any Real Property which is, or Is smicipated under the Offer Letter to be,
subject to the carrving out of 2 Development lor anv pant of & Development).

“EL Regulstion” means the Coundil of the European Union Regulation 1346/ 2000/8C on insolvency proceedings
{the EU Regulation].

"irsurance Policles™ means ot present and future contracts or polices of insurance {including iife policies) in
respect of any Real Property in which the Chargor has an interest or in which it may from time o tims have an
interest {whether solely, jointly, as loss peves or otherwise),

“insurance Proteeds” means all monies from time 1o time payable to the Chargor under or pursuant to the
insurance Policles, Including {without limitation] the refund of any premiums.

"PAT means the Law of Property Act 1825,

"Offer Letter” means the loan offer letier between {among others) Platinum Skiss Espeit LLP, Mount Boad Care
Home LLP, Platinum Skies Quantock House LLP end Cuantum Sherborne LLP a5 borrowers and OakNorth Bank
ple as Agent, Arranger, Lender and Security Trustee consisting of the particulars and the conditions and dated
31 May 2018, a5 amended, novated, supplemented, extended or restated from tme 1o time and a5 most
recently amended and restated on or sbout the date of this Deed.

“Property Report” means, in respect of the Real Property, any certificate of or report on titke supplied to the
Secwrity Trustee as o condition precedent to utilisation or (as applicable) scaulsition of the Resl Property.

"Real Property” means
{a} all of the freehold and/or leasehold property of the Chargor specified in Schedule 1 [Reo! Progerty);

) any bulldings, fixtures {including trade flutures], fittings, fxed plant or machinery from time 1o time
on of forming part of the progerty referred o in paragraph [a); and
fc the Related Property Rights.

“Recaleer” means any person appolnted by the Security Trustes to be » recelver or receiver and menager or
administrative recaiver of any property subject 1o the security crested by this Desd.

"Related Property Rights” means, where used in relation to a particular property, asset {or class of assets) or
right, the following
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{3} the procesds of sale and/for other realisation of that property, asset (or tlass of assets) or rlght [or any
part thereof or interest therein);

i all security, options, sgreements, rights, easements, benefits, indemnities, gusrantees, warrantles or
covenarts for e in respect of such progerty, asset {or class of assets) or right; and

o) alt rights under any lsase, licence or sgreement for lease, sale or use in respect of such property or
asset.

"Hights” means any Security or other right or benefit whether arbing by set-off, counterchim, subrogation,
indemnity, proof in lguidation or otherwise and whether from contribution or otherwise,

"Eecured Liabiities” means all monies, obligations and labilitles covenanted o be pald or discharged pursuant
o Clause 2 {Covenonis fo Payl.

“heoured Party” means a Finance Party, a Recelver or any Delegate.

"Seourity Perlod” means the period from the date of this Deed until the date on which all of the Secured
Liabilitles have been irrevocably and unconditionally pald and discharged In full.

“Eneciic Contrent” means sach agreement Hsted ln Schedule 3.
Construction and Thivd Pasty Rights

2.1 The provistons of clayse 1.3 {[Constroction) of the Conditions shall apply to this Deed as if they were
&t out in this Deed,

.22 Unless & contrary intention appears, words defined in the Companies Aot 2008 have the same
meanings in this Desed.

1.3 Mo term of this Deed Is enforcesble under the Contracts {Rights of Third Parties) 220 1999 v &
person who is not 2 perty 1o this Deed {other than a Secured Parly who s not 2 party 1o this Desd),

trplied Coversnts for Tile

The obiigatiors of the Chargor under this Deed shall be in addition 1o the covenants for title deemed 1o be

included in this Deed by virtue of Part | of the Law of Property {Miscellaneous Provisions] Act 1994,

Effact as & Dead

This Deeed is intended to take offect a5 3 deed notwithstanding that the Security Trustes may bave executed It

under havad ondy.

Law of Progerty (Biscellaneous Provistons) Act 15088

To the exdent necessary for any agreement for the disposition of the Charged Property in this Deed to be 5 valld
agreememt under section 2{1) of the Law of Property [Miscellansows Provisions] Act 1989, the terms of the
other Finance Documents and of any side letiers between the parties 1o this Deed are Incorporated into this
Dped.

Security Trust Provisions

The Security Trustee holds the benefit of this Deed on trust for the Flnance Parbies in sccordance with elause 24
{Role of the Agemt and the Securly Trustee! of the Conditions.

Offar Latter

Any party to this Deed {other than s Finance Party} that Is not a signatory to the Offer Letter, confirms for the
benefis of the Finance Partles and the other Obligors, that it intends 1o be party to the Offer Letter as an Obligor
and yndertakes to perform ail the obiigations expressed In the Offer Letter 1o be assumed by it and agrees that
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3.1

3.2

it shall be bound by al! the provisions of the Offer Letter which apply to B, a5 if it had been an arigingl party to
the Offer Letter as an Obligor,

Lirnited Recourse

e Habilty under this Deed shall attech to the Chargor In excass of the procesds of realisation of the Charged
Proparty and the Securlty Trustes shall not heve recourse under this Deed to any of the Chergor's assets other
thars the Charged Property.

Supptementsl securlly

This Deed Is supplemental 1o sach existing Security Document entered into by esch Chargor over the Chargad
Property, which shall remaln In full force and effect as a continuing security for the payment and discharge of
the Secured Lishilities,

COVERNANTS T paY

Coverand to Pay Secured Linbilites

The Chargor covenants that it shall on demand pay to the Ssourity Trustee all monies and discharge sl
obligations and labilitles now or hereafter due, owing or incurred by it or any other Obligor to any Secured
Party under or pursuant 1o the Finance Documents in each case when the ssme become due for payment or
discharge whether by scceleration or otherwise, and whether such mondes, obligstions or labilities are express
or implied; present, future or contingent; joint or several; Incurred s prindpal or surety: orlginally owing to &
Secured Party or purchased (whether by assignment or otherwise] or acoulred in any other way by i
denominated in sterling or any other currency; or incurred on any current or other banking account oF in any
nther manner whalsoever.

Potential invalidity

Meither the covenant to pay In Clause 2.1 {Covenant to Roy Secered Liohifities) nor the security created by this
Daed shall extend o or include any Habillty or surm which would, but for this Clause 2.2, cause such covenant,
uhbiigation or security to be unlawiid under any apolicable law.

SECURITY

Urention of Flued Securlty

The Chargor charges (o the Security Trustes by way of first fixed charge (which so Tar as refates 1o freehold or
lzasehold property in England and Wales vested in the Chargor 2t the date of this Deed shall be 2 charge by way
of legal mortgage) with full title guarartee and 23 & continuing security for the payment and discharge of the
Securad Usbilities all of the Chargor's rights to and title and interast from tme to tme In any and sach of the
following:

313 the Real Properhy;

.12 sl plant, machinery, computers, office and other eguipment and chattels lexcluding stock-Intrade
or work In progress) which are at any time situated on any of the Real Property and alf Related
Property Rights;

313 3t goodedl;

314 aty bafiding conlract, consultant sppointment and collatersl warranty In respect of the

devitopment of any Real Propsety; and

315 {to the extent not effectively sssigned under Clause 3.2 (Assionmentst), the assets (ncluding present
ared future properties, contracts, revenues and rights of every description} which are specified in
Clause 3.2 {Assignmentst,

Assignments

The Chargor assigns B the Security Trustes with full title guarantee 85 a cominuing security for the payment
and discharge of the Secured Liabliites all of the Chargor's rights to and tite and Intersst from time te tme in
any and each of the following:
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323 e insurance Policies and the Insurance Procesds;
322 ench Developrment Document;
323 gach Spectfic Contract;

324 ary guarantess, warranties andfor other agreements colizteral (o the Development Documents and
under all livences and permissions obtaingd by the Chargor from time 1o time for the purposes of
any Development or otherwise for the business of the Chargor In connection with any Regl Property
or any Development:

325 sl income recelved or recelvable from any Real Property;

336 any guarantes of income received or rocivable from any Real Properly contained in or refating o
any oocupations! lease or agreement for lease; and

827 2l other agreements, contracts, deeds, licences, undaertakings, guaraniess, covenants, warrantiss,
representations and other documents entered into by, given to or otherwise benefiting the Chargor
in respect of any Real Praperty,

and 3l Related Property Rights in respect of the above,

Prasecvation of Fixed Charge

without prejudice to Cause 3.1 (Treation of Fived Security} and Uhse 3.7 {Assignments), ¥, pursuant to clause
1% {Boak Accourts) of the Conditions, the Chargor is entitled to withdraw the procesds of any book and other
debts standing to the credit of an Scoount ang, as 3 result, those provesds arg in any way relessed from the
fined charge created pursuant to Clauses 3.3 {Creation of Fred Seourity’t and 3.2 [Assignments), the release will
in no way derogate from the subsistence and continuance of the fized cherge on all other sutstanding bosk ang
wther debis of the Chargor and the proceeds of those debis,

Lreation of Fosting Cherge

341 The Chargor charges to the Securlty Trustes by way of first floating charge with full title guaranise
znd a5 @ continuing security for the payment and discharge of the Secured Liabilities 3l of the
Chargor's tghts to and title and interest From dime to Ume in any present and Tuture property or
assets of the Chargor located on or used in or about any of the Development Real Praperty, other
than any property or assets velidiy anwd effectively charged or assigned twhether at faw or in equity)
pursuant io Clauses 3.1 {Creation of Flved Security) o 3.2 {Assignments),

1.4.2 The floating charge hereby created Is 2 qualifving foating charge for the purpose of paragraph 14
of Schedule B1 to the insolvency Act 1386,

343 Withowt prefudice to Clause 3.4.2, the Security Trustee reserves s rights 1o appoint an
sdministrative recslver upon this Deed becoming enforceable In ascordance with sections 72 B o
H {inchusive] of the insolvency Act 1986,

Automatic Crystalibation of Floating Charge
Motwithstanding snything express or impled in This Deed, and without prejudice 1o any low which may have
simiftar effect, i

351 the Chargor creates or ailernpls 1o creste any Securlty over alf or any of the Cherged Proparty save
a3 expressly permitted under the terms of the Offer Letter; or

352 any person levies or attempts to lewy any distress, execition or other process against any of the
Charged Property and Is not distharged within five davs; or

353 & resolulion is passed or an order s made for the winding up, dssolution, sdadnistration or ather
regrganisation of the Chargor; or

5.5.4 an administrator 5 appointed o relation W the Chargor or ary step intended o result in sugh
appointment s teken,
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4.1

4.2

4.3
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then the Hoating charge crasted by Cause 3.4 [Crection of Flogting Charge} will automatically {without notiee)
ba converted into 2 fived charge as regords all of the assets subject to the floating charge.

Crystallisstion on Netice of Fosting Charge
Notwithstanding anything exprass or Implled inn this Deed, the Security Trustee may ot any time:

181 upon this Desd becoming enforceabls; or

363 if the Security Trustee considers in good faith that any of the Charged are In denger of being selzed
or soldd 33 2 result of any legal process, are stherwise o jeopardy or the Securlty Trustee belleves
that steps ave being taken or have been iaken which are lkely or internded o lead to the
appointment of an administrator or the presentation of 8 petition for the windingup of the Chargor,

by giving notice In writlng 1o that effect to the Chargor convert the Hosting chavge created by Cause 3.4
{Creatlon of Floating Charge} into a fized charge 25 regards any assets specified In such notice. The conversion
shall tale sffect immeadiately upon the giving of the notice.

FLIRTHER ASSURANCE

The Chargor must promptly upon reguest by the Securlty Trustee execute {in such form as the Sscurity Trustes
ey reduire] such documents {inchuding assignments, transfers, mortgages, charges, notices and instructions)
in Favour of the Security Trustes or its nominees and do all such assurances and things as the Security Trustee
may reguire for:

411 perfecting andfor protecting {by registration or in any other wavl the securlly created or intended
o be created by this Deed;
412 conferring dpon the Seourilty Trustee such securfty a5 B may reguire over the assets of the Chargor

cutside of England and Wales which if In England or Wales would form part of or be intended to
form part of the Charged Property;

4.1.3 facilitating, ot any time on or after upon this Deed becoming enforcestle, the realisstion of all or
any part of the assels of the Chargor; and

414 exercising ali powers, suthorities and discretions conferred on the Securlty Trustee or any Recalver
pursuant to this Deed or by law.

The Chargor shall, 2t any time, promptly upon request, execuie over all or any of the Charged Property, 2 charge
by way of legal morgage or legal sub-mortguge or legal assignment, as the case may be, In favour of the Security
Trustee in such form as the Securfty Trustee shall reasonably require,

The Chargor shall take sl such action as may be aveilable to @t for the purpose of creating, perfecting or
malntaining the securlty created or intended o be crested pursuant to this Deed induding the cbialning of any
nacessary consent fn form and content setisfactory o the Securlty Trustes] fo enable s assels fo be
rorigaged, charged or assigned pursuant to this Deed. Immediately upon obiaining any necessary consent the
asset concerned shall hecome subject to the security crested by this Deed. The Chargor shall promptly deliver
a ooy of sach such consent i the Security Trustes.

GENERAL UNDERTAKINGS WITH RESPECT TO CHARGED PROPERTY
The Chargor undertakes to the Security Trustee with respect to the Charged Property that:

511 Hegative Pladps
it shall not, except a5 expressy permitted by the Offer Letter, create or attempt to create or permit
10 subsist or arise any Security on, over or affecting the Charged Property or anv pert of It

512 Dizposals

it shall not dispose of the Charged Properiy or any part of them or 2gree 10 4o 50 except in the case
of disposals which are eupressly permitted by the Offer Letier and for these purposes tispose” shall
include any form of disposal Including any transfer, declarstion of trust, assignment, sale, novation
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or the creation of any other form of legal or equitable Interest In or over any of the Charged
Property;

Subsesuent Charges

subject to Clause 5.1.1 (Negotive Pledge), it shall procure that any Securlty craated by the Chargor
after the date of this Deed {otherwise than in Savour of the Security Trustes) shall be expressed to
he subject to this Deed; and

Degslt of Tiie Dooements

it shall deposit with the Securlty Trustes or its nominee alf deeds and documents of title relating to
the Charged Propery provdided that:

{A} i the case of desds or documents of title relating 1o Resl Property, it shall ensure that
such deeds angd docurments of titde are held either by the Sacurlty Trustee or to the order
of the Sscurfly Trustes by 3 8rm of solicitors approved by the Securlty Trustee for thas
purpose; and

i i shall not be required o deposlt any stock or share certificates refating o the
investments 10 the extent that the relevant documents have been deposited with 3
clearance system, settiement systemn or custodian scceptable to the Securily Trustes,

Motdees of Chargs andfor Asslgnment

L

522

5.2.3

524

525

The Chargor shall forthwith give notice 1o any bank or financal institugion whers any Account is held
i the form set out In Part AL of Schedule 2 (Notices) and procure that each such bank or financial
institution acknowledges such notios to the Securlly Trustee in the form set out in Bart A2 of
Schedule 7 {Motices).

The Chargor shall forthwith glive notice to each other party to a Developrnent Docurment in the form
sut out in Part C1 of Schadule 2 [Nothees) snd procure that esch such person acknowledges such
notice to the Security Trustes in the form set out in Part £2 of Schedule 2 {Notices),

The Chargor shall deliver to the Ssourlty Trustes and serve on any debtor or other person as requlred
by the Security Trustes;

{A} notices of assigrenent In respect of any of the other assels assigned pursuant to this Deed
{including any of the contracts referred 1o In Clause 1.2 (Assignmenis) and shall proowe
that each notice is achnowledged by any debtor specified by the Security Trustes; and

i) aotives of charge In respect of any of the assels charped pursuant to this Deed and shall
procurs thet each notice is scknowledged by any debior specified by the Securily Trustee.

The notices of charge andfor assignment and/or acknowledgement referred to in Clause 5.2.3 shail
b v 2 form substantizlly similar to those contained in Schedule 2 {(Wotlces] or such other form as
the Securlty Trustos may reguire,

The Chargor shell forthwith glve notice 1o any insurer of any Real Property In the form set out in
Part D1 of Schedule {Notices) and procure that sach such insurer acknowledges such notice to the
Jecurity Trustee In the form set out in Part D2 of Schedule 7 {Modices].

The Chargor shall, if requested by the Security Trustes, exeoute gl such documents snd do all such acts as the
Security Trustee may reasonably require to record the intarests of the Secusity Trustes in any ragisters relating
o registered imellectual property rights,

REAL PROPERTY URDERTAIGNGS

Statutory Power of Leasing

in ralation to Property, the Chargor agrees that, unless it has the prior written consent of the Security Trusics
{or the same & otherwise expressly permitted in accordance with the Offer Letter], & shall not exercise the
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7.5

7.8

1.7

1B

78

7148
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statutory power of leasing andfor accepting surrenders of leases conferrad on mortgagors and further 2grees
that the Security Trustes may grant or accept surrenders of lesses without restriction.

Hegistration sngd Motifcstions
The Chargor shall:

&.2.3 without prejudice o clause 19.4 (Disposals) of the Conditions, immedistely notify the Security
Trustee of any contract, corveyance, transfer or other disposition for the acnuisition by the Chargor
of the legal or beneficial Interest in any Property; and

6.2.2 make an applicstion to the Chief Land Registrar on Form R¥1 for the registration against the
regisierad titles [f anv) specified in Schedule 1 (Reol Property) {and any unregistered propertias
subject 1o compuisory first registration at the date of this Deed and anv other Res! Property from
time to fime including a registered titde) of the following restriction:

Mo disposition of the registered estate by the groprietor of the registered estate fs to be registersd
wWithout o writtert consent signed by the proprietor for the time being of the charge doted [dete] in
JFavour of CokNorth Bank plo referred to In the charges register.”

REPREBENTATIONS

The Chargor represents and warrants to the Lender, on the date of this Deed and on each date during the
Security Perlod by reference o the facts and crcumistances then existing thet

i s 8 fmited Babllity company, duly incorporsted and validly exsting under the law of it jurisdiction of
incorporation;

i has the power to own &S assets and carry on s busingss 25 1t s being conducted;

the entry ivto and performance by It of, and the transactions corfemplated by, this Deed and the grenting of
the security created by this Deed do not and will not conflict with: any law or regulation applicable to it its
constitutional documsnts; or any agresment or instrument binding upon it or sny of its assets or congtitute s
default or lermination ever (however described) under any such agreement or Instrumsnt

the Charged Property is legally and beneficlaily owned by the Chargor free of any security other than security
created by or oxpressly permitted by this Deed or the O%er Latar:

this Deed creates the security which it purports 1o create and is not lisble 1o be avoided or otherwise set aside
on the liquidation or admindstration of the Chargor or otherwise;

this Deed is its legal, valid and binding obligation and, subject to the goneral principles of law Hmiting its
obdigations, is enforceable in accordance with its Terms;

i has the power to erter into, perform and dellver and has taken all necessary action o authorise is entry Into,
performance and dellvery of this Deed and the transactions contempisted by this Dead;

aif suthorisations reguired or desirable to enable it lawfully to enter Into, exercise lts rights and comply with its
vhbligations under this Deed and 10 make this Desd admissible In evidence in its jurisdiction of incorparation
have been obtained or effected and are In full force and effect;

except 25 disclosed In the Property Report, i has @ good and marketable title fo the Real Property and it is the
legal and benefichsl owner of the Real Property free from any security {other than that created or permitted by
this Desd or the Offer Letter), restrictions or onerous covenants:

except a5 disclosed in the Property Report, no breach of any law, regulation or covenant is uistanding which
adversely affects or might reasonably be expecred W adversely affect the value, saleability or use of the Real
Broperty;

except a5 disclosed in the Property Beport, there is no covenant, agreement, stipulation, reservation, condition,
Interest, vight, easement or other matter whatsoever acversaly affecting the Real Property:
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nothing has arisen or has been grested o is oulstanding which would be an overriding Interest, or an
unregistersd interest which overrides first registration or & registered disposition, over the Beal Property:

except as disclosed in the Property Report, 3l Facilities necessary fior the enjoyment and use of the Res! Property
{including those necessary for the carrving on of s business at the Real Property} are enjoved by the Real
Property and none of those Tecilities are enjoved on terms;

7131 entitling any person o terminate or curtail the use of the Real Property; or
7.33.2 which conflict with or restrict the use of the Resl Property;

it has not received any notice of any adverse clalm by any person in respect of the ownership of the Real
Property o any interast in & which might reasonably be expeciad {o be determined in favour of that person,
nor has any acknowledgement bean given to any such person in respect of the Resl Property;

excant as disclosed in the Property Report, the Real Property is beld by it free from any lezase or licence {other
than thoss enterad into In sccordance with this Deed); and

for the purposes of the EU Regulation, s centre of main interests {as that expression is used in Article 3{1) of
the EU Repulation, Is shuated In England and Wales and it has no other "sstablishment™ {ag thet term s used In
Artiche 3{h] of the EU Regulation) in sny other jurisdiction.

RIGHTS OF THE SECURITY TRUSTEE

Enforcament

At any time on or after the oocouwrrence of an Event of Default which is continuing, this Deed shall be immediately
enforceable and the Seourity Trustee may in #s sbsoliste discretion and without notios 1o the Chargor or the
prior authorisation of any courl:

B.11 erforce sl or any part of the security crested by this Deed and tske possession of or dispose of sl
ar any of the Charged Property In each case at such tirmes and upon such terms as i sees i) and

8.3.2 whethar or not i has appointed & Becelver, sxercize all of the powers, authoritles and discretions:
A conferred from time fo time on mortpazess by the LPA (s varied or extended by this

Dead) or by law: and
{83 grantad to 3 Beceiver by this Deed or from time to time by law,

Restricdons on Donsolidation of Morizages

Saction 93 of the LPA shall not apply to this Dead or to any sale made under it. The Securlty Trustee shall have
the right to consolidate all or any of the serurity created by or pursuant to this Dead with any other security in
existence &t any tme. Such power may be avercized by the Security Trustes st any time on or after this Desd
becomes enforcsable. The Chargor hereby consents 1o the Securfly Trustes making an applcation to the Chief
Land Registrar on Form 00 for registration against the registersd ftles (i any) specified in Schedule 1 {Reo/
Property} (and any unregistered properties sublect to compulsory Tlrst reglistration 31 the date of this Deed and
ary other Real Property from time [0 Yme Including 2 registered titde) of the right to consolidate.

Restrictions on Buerclse of Power of Sale

Section 108 of the LPA shall not apply to this Dead and the powsr of zale arlsing under the LPA shall arlze on
the date of this Deed {and the Secured Uabiiltdes shall be deemed 1o hove become due and pavable for that
purpnsel. The power of sale and other powers conferred by section 107 of the LPA 5 varied or extendad by
this Deed and those powers conferred {expresshy or by reference) on s Recelver shall be immedintely exprcisable
by the Security Trustes at any trme after this Deed becomes enforceable,

Leasing Powers

The resfrictions contained in sections 99 to 100 of the LPA shall not apply to restrict the rights of the Securlty
Trustes or any Beoelver under this Deed. The statuiory powses of leasing may be exercised by the Security
Trustee upon this Deed becoming enforceable and the Sesurity Trustes angd anv Recelver may make any lease
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or sgreement Tor lease and/or accapt any surrenders of leases and/or grant options on such terms as it sees fit
without the need to comnply with the aforementioned restrictions,

Ho Prior Notice Hesded

The powers of the Sscurlty Trusise set out In Couses 8.2 {Restrictions on Consolidotion of Martgoges) to B4
{Levsing Powers) may be exerdisad by the Seourity Trustee without prior notice to the Chargor,

Right of Appropristion

261 Without prefjudice to the other provisions of this Deed, 1o the axtent that any of the Charged
Property constitute "financial collateral”, and this Deed and the obligations of the Chargor
hereunder constitute a "security finencial collateral arrangement” (in sach case as defined in, and
for the purpeses of, the Financial Collateral Arrangemends [Mo.2] Resulations 2003 {5 200873226}
{the “Regulations™]}, the Secwily Trustee shall &t any time on and after this Deed becoming
enforceable have the righl 1o appropriate all or any part of those Charged Property In or towards
discharge of the Secured Labilities. For this purpose, the parties agvee thet the vaiue of any such
Charged Property so aporonriated shall be the market price of such Charged Property at the time
the right of appropriadon is exercised as determined by the Securlty Trustes by reference 1o such
method or source of valustion as the Security Trustes may select, ingluding by Independent
valuatlon. The parties sgree thet the methods or sources of valuation provided for in this Clause, or
selected by the Security Trustes In accordance with this Clause shall constitute & commercially
reasorable method of valuation for the purposes of the Regulations.

862 The Security Trustes shall notify the Chargor as soon &5 ressonably practicable of the exercise of its
right of appropriation as regacds such of the Uharged Property a5 are specified In such notios.

EXOMNERATION

Enpneration

Mo Secured Party or Recelver shall, by reason of it entering Into possession of the Charged Property, be liable
i account a3 mortgsges (h possession or be Hable for any toss or realisation or for any default or omission for
which & morigagee in possession might be lable; but overy Recelver duly appointed by the Security Trustes
urgder this Deed shall for all purposes be deemed o be in the same position a3 2 recelver duly appointed by a
mortgages under the LPA save 1o the extent that the provisions of that Act are varied by or are Inconsistent
with the provisions of this Deed when the provigions of this Deed shall grevait and every such Raceiver and the
Security Trustee shall in any event be entitfed o all the rights, powers, privileges and Immunities corderred by
the LPA on morigegess and receivers duly sppointed under the LPA

Indlomdty

The Security Trustee and every Becabver, attorney, delagate, manager, agent or other person appointed by the
Securlty Trustes hereunder shall be entitlad 1o be indemnified out of the Charged Property or any part thereof
iy respect of 2l Habilities and expenses Incurred by | or him in the execution of any of the powers, aithorities
or discretions vested in i or him pursuant to this Deed and agalnst all actions, proceedings, costs, claims and
demands in respect of any matier or thing done or omitiad In any way relating o the Charged Property or any
part of them. The Security Trustes and any such Recelver may retaln and pay 3l sums In respect of which i 8
indemnified oul of any monies received by it under the powers conferrad by this Deed,

APFCHNYRAENT OF RECEIVER OR ADMINISTRATOR
Sppuinirment

1013 At any time on or after this Deed becomes snforceable, or 2t the request of the Chargor or s
diractors, the Securlty Trustes may, without prior notice 0 the Chargor, In wiiting {under sesl, by
deed or otherwize under hand] appoint;

{8y a Recalver In respect of the Charged Property or any part thereof and may in ke manner
from tima to Ume [and insofar as it s lawfully able to do) remove any Recelver and appoint
another o his stead; or
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{8} one oF more persons 1o be an Administrator in sccordance with paragraph 14 of Schedule
81 to the Insolvency Act 1986,

12 Nothing in Clause 310.1.1 shall restrict the exercise by the Security Trustee of any one or more of the
rights of the Security Trustes under Schedule B to the Insolvency Act 1986 and the rules thersunder
or at common law,

Miore than one Recelver

Where maore than one Recelver s sopointed, each joint Recaiver shall have the power to sot severally,
independently of any other jolnt Recelver, except 1o the sxtent that the Securlty Trustee may specify to the
contrary in the sppointment.

Hecelusr 28 agent
A Beceiver shall be the agent of the Chargor which shall be solely responsible for bis acts or defoults and for his
remurmration. Mo Recelver shall &t any time act as agent of any Secured Party.

Receivers Remuneration

A Recahver shall be entitled 0 remuneration for his servicas a2 & rate 1o be determined by the Seourity Trustes
from time to time {and without belng Himited to any madmum rate specified by any stetute or stalutory
rstrumnent).

Actions of the Administrator

Save as provided for In statute or as otherwise agreed in writing by thet Secured Party, no Secured Party shall
have any Habllity for the ach or omissions of an Adodinistrstor,

RECEIVER'S POWERS

Powers

& Recelver shall have (ard be entitled to exercise} In relation to the Charged Property over which he Is appainied
the following powers {ss the sarme may be varled or extended by the provisions of this Deed):

1131 all of the powers of an adminbtrative recelver set out In Schedule 1 o the Insolvency Act 1886
{whether or not the Recelver 5 an administrative receiver);

11.1.2 all of the powers conferred from tme to time on recelvers, morigagors and morigagess in
possassion ly the LPA;

1153 il the powers and rights of 8 legal and beneficlal pwner and the power 10 do or omit 1o do amything
which the Chargor iself could do or omit 1o do; and

1314 the power to do all things which, in the oplnion of the Recelver, are Incidental 1o any of the powers,
functions, authorities or discretions conferred or vested in the Receiver pursuant o this Deed or
upon recelvers by statute or law generaily (induding the bringing or defending of proceedings Inthe
marme of, or on behadl of, the Chargor: the collection and/or realisation of Charged Property In such
manner and on such terms as the Becelver sees B and the execution of documents in the name of
the Chargor {whether under haned, or by way of desd or by utilisation of the seal of the Chassor).

Penwers may be Restricted

The powers granted o & Recelver pursuant to this Desd may be restricted by the instrument {slgned by the
Security Trusiee] appolnting hm but they shall not be restricted by any winding-up or dissolution of the Chargor,
PROTECTION OF PURCHASERS

Absence of Engulry

Mo person or persons dealing with the Security Trustes or any Recelver shall be concerned to enguire whether
zny event has happened spon which any of the powers in this Deed are or may be exercisable or otherwise as
o the propriety or rogularity of any exercise of such powers or of any aol purporting or intended 1o be an
exercise of such powers or whether sny amount remalns secured by this Dead. all the protections to purchasers
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and persons dealing with recelvers contalned in sections 104, 107 ang 100(4) of the LPA shall apply to any
person purchasing from or dealing with the Security Trustee or any such Recelver,

Becelpt Comclusive Dischargs

The receipt of the Securlty Trustee or any Recelver shall be a conclusive discharze to any purchaser of the
Charged Proparty.

POAVER OF ATTONMEY AND DELEGATION

Power of Attorney: General

The Chargor hereby irrevocably and by way of securily appoints the Security Trustee and any Recsiver severally
to be s attornay In 5 name and on its behelf and a5 3 act and dead:

1313 to execute and deliver any documents or instruments which the Seaurity Trustee or such Recelver
may require for perfecting the tide of the Seourity Trustee to the Chargad Property or for vesting
the sarne in the Securlty Trustes, its nomines or any purchaser;

13.4.2 o sign, execute, seal and deliver and otherwise perfect any further security document which the
Chargor is required bo enter into pursuant 1o this Deed: and

1313 ctherwise generally to sign, seal, swecute and dellver all deeds, assurances, agreements and
documents and to do all acts and things which may be required for the full exercise of all or any of
the povers conferred on the Security Trustee or any Receiver under this Deed or which the Chargor
s required to do pursuant to this Deed or which may be deemed supedient by the Security Trustes
or & RBecelver in connection with any preservation, disposition, realisation or geiting in by the
Security Trustes or such Recedver of the Charged Properly or in connection with any othar exercise
of any other power under this Deed,

provided that the power of atiorney granted in this Clause 13.1 shall only be axercizable upon this Deed
begoming snforceable.

Powser of Atiorney: Retification

The Chargor ratifies and confirms and agrees to ratify and confirm all acts and things which any attorney
mantionsd in this Clause 13 {Power of Attorney and Delegation} does or purpors 1o do In exsrcise of the powers
granted by this Cause.

Gieneral Delogation

The Security Trustee and any Recelver shall have full power 1o delegate the powers, suthorities and discrations
cunferred on i or him by this Deed {including the power of sttormey! on such terms and conditions a3 it or ke
shall see it which shall not preclude exercise of those powers, authorities or discretions by i or bim or any
revocation of the delegation or any subsequent Jdelegation.

APPLICATION OF MONIES RECEIVED UNDER THIS DEFD

Ary monles recelved under the powers hereby conferred shall, sublect to the repsyment of any daims having
priovity o this Deed and to any applicable statutory requirement as to {1} the payment of preferential debts or
{8} the payment of unsecured creditors in scoordance with section 1764 of the nsalvency Act 1986, be applied
far the ollowing purposes and in the following order of priority

in satisfaction of all costs, charges, expenses, payments and Habiities lincluding payments made In scoordance
with paragraphs {8}, [} and (1} of section 105{8} of the LPA) made or incurred by the Security Trustee or the
Recalver and of remuneration to the Becelver in such order 25 the Security Trustee shall in its ebsolute disoretion
dhecide; and

in or towseeds satisfaction of the Secured Uabllities which shall be applied in such order as the Security Trustes
shall in s absolute discretion decide; and

the surplus, i any, shall be paid 1o the Chargor or other person or persons entitled to it



15

151

152

ig.

iz

1,

i%.

i1

8.2

save that the Security Trustes may credit any monies recelved under this Deed to 8 suspense acoount for so
tong and in such manner as the Security Trostee may from time to time determine and the Receiver may rotain
the same for such period s he and the Security Trustes consider appropriate.

BELEASE OF SECUMITY

Rulouge

At the end of the Security Period, the Security Trustes shall, st the request and cost of the Chargor, exeoute for
pracure the execution by s nomines) {in each case In o form acceptable 1o the Security Trustee) and do sl such
deeds, acis and things 3s are necessary 1o release and/or reassign the Charged Progerty from the securlty
created by or in accordance with this Dead,

Avoitance of Fayrents

15.2.1 Mo amount pald, repaid or credited 1o 8 Secured Party shall be deemed to have been irrevocebly
pald If the Security Trustee considers that the payment or credit of such amount Is capable of balng
avolded or reduced bavause of any laws applicable on bankruptey, insolventy, lguidation or any
sirnilar faws.

15.2.2 ¥ any amount pald, repeid or credited to a Secured Party is avoided or reduced because of any laws
applicable on bankruptoy, inschency, llouidation or any similar laws then any release, discharge or
settlement betwesn that Secured Party and the Chargor shall be deemed not to bave ooourred and
the Securily Trustes shell be entitled to enforce this Deed subseguently a3 ¥ such relense, discharge
or settlernent had not occurred and any such pavment had not been made,

BIACLUNTYS PAYABLE

All monies received or held by a Secured Party or 2 Recelver under this Deed In a currency othar then the
currency in which the Secured Uisbilities are deromingted may from time to time be sold for such one or more
of the currendies In which the Secured Liabilities sre denominated. The Chargor shall indemnify each Secured
Pariy againgt the full cost fincluding afl costs, charges and expenses) incurred In relation to such sale, No Secured
Party or any Receiver shall have any Ushility to the Chargor in respect of any loss resultlng from any Suctuation
in sxchangs rates after any such sale.

PORVWER OF SEVERANCE

in the exercise of the powers conferred by this Deed, the Securlty Trustes or any Receiver may sever and sell
plant, machinery or vther fidures separately from the property to which they may be annexed and the Secwrity
Trustes of any Receiver may spportion any rent or other amount without the consent of the Chargor.

MEW ACCOUNTS

i a Secured Party receives notice of any subsesuent charge or other interest affecting snv part of the Charged
Property{the date of recsipt of such notice being the “Notice Dale™} it may, without preludice to B rights under
this Deed, open a fresh scoount or accounts with the Chargor and continue any existing sccount in the name of
the Chargor and may appropriate 1o any such fresh account any monies paid In, recelved or realised for the
eredit of the Chargor after that time without being under any obligation to apply the same or any part of them
in discharge of any of the Secured Lisbilitles. i a Secured Party falls to open a Fresh account it will be desmed
to have done 50 and any monles recelved or realised after the MNotice Date will not reduce the Secured Lishilities
onitstanding on the Notice Date.

MISCELLANEQUS

The Chargar

This Deed i binding on the successors and assigns of the Chargor,
Azsigrimnent and Trensfor

18.2.1 The Chargor may not assign sny of Hs rights or transfer soy of s rights or obligations under this
Do,
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1832 The Security Trustes may assign and transfer all or any part of i3 rights and obligations under this
Desd to 8 replacement Security Trustee appointed pursuant 1o the terms of the Offer Letter. Such
replacemaent Securlty Trustee will, from the date of such assignment or transfer, be the Security
Trustee for the Finance Partles under this Deed instead of the previous Security Trustes,

Property
This Dieed Is and will remain the property of the Security Trustee,

Continuing Security

This Deed shall be & continuing security and shall not be discharged by any intermedizte payment or satisfaction
of the whole or any part of the Secured Lishilities,

Additionsl Security

This Deed shall be in addition 1o and not be affected by any other securlty or guarantes now or hereafter beld
by g Secured Party for all or any pert of the Secured Liabities nor shall any such other security or guarantes of
Hability to 3 Securad Party of or by any person not @ party to this Deed be In sy way impaired or discharged by
this Deed nov shall this Deed In any way Impadr or discharge such other security or guaranies.,

Yariation of Seourity

This Deed shall not in any way be affected or prejudiced by a Securad Parly at any time desling with, exchanging,
rafeasing, varving or abstalning from perfecting or enfording any security or guaraniee referved to in Clause 19.5
{Additional Security} or any rights which a Secured Party may at any Hme have or giving tme for payment or
granting any indulgence or compounding with any person whatsoever,

Enforcement of Other Securly
Mo Secured Party shall be obliged to enforce any other Securily it may hold for the Secured Liablifeles before
enforcing any of Ke rights under this Deed,

Hedemption of Prior incumbrarces

The Ssourity Trustes may redesm or take a transfer of any prior Securlty over the Charged Property snd may
agree the accounts of prior incumbrancers. An agreed account shall be conciusive and binding on the Chargor.
Any amount peid in connection with such redemption or transfer linduding expenses) shall be pald on demand
by the Chargor to the Security Trustes and until such peyment shalt form part of the Secured Lizbilities,

Further advances

1851 £ach Lender must perform &s obligations under the Offer Letter {including any obligation to make
asvailable further advances).

18.9.2 The Chergor hereby consents to the Security Trustes making an application to the Chief Land
Registrar on Form CH2 for the reglstration against the registered titles {if anv) specified In Schedule
1 {Reod Property} land any unregistered properties sulbjject to compulsory first reglstration at the
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date of this Deed and any other Real Property From time to Hme inchuding & registered title} of the
oblipation to make further advances.

Fio Blscharze

The Chargor's Hability undar this Deed in respect of any of the Secured Liabilities shall not be discharged,
prejudiced or otherwise advarsely sffected by:

18181

181462

12303

18104

19305

18106

18.10.7

15.10.8

18105

any imtarmediate payment, settiement of sccount or discherge in whole or in part of the Secured
Lighilities;

any variation, extension, discharge, compromise, dealing with, exchange or renewsal of any right or
rernedy which any Flirance Party may now or after the date of this Deed have from or against any
Obligor or any other person in connection with the Secured Uabilities;

any act or omisslon by eny Finance Party or any other person in taking up, perfecting or enfordng
sry Security, indemnity, or guarantee from or against any Obllgor or any other person;

any termination, amendmant, varigtion, novation, replacement or supplement of orto anv of the
Secured Lisbilides;

any grant of time, indulgence, walver or concession to any Obligor or any other person;

any insobvency, bankruptoy, Sguidation, administration, winding up, incapacily, limitation,
disabiiity, the discharge by operation of law, or any change in the cosstiution, name or stvie of
any Obligor or any other person;

any invalidity, dlegality, unerforceabllity, rregularity or frusteation of any actusl or purported
obligation of, or Security held from, any Ohllgor or sny other person in connaction with the
Secured Lishilities;

any clsim or enforcement of payment froms any Obligor or any other person; or

any other act or omission which would not have discharged or affected the liability of the Chargor
had it been 2 pringipal debtor or anything done or omitted by any persen which, but for this
provision, might operate to exonerate or discharge the Chargor or otherwise reduce or exdinguish
fs Hahility under this Deed).

Mor-Competition

The Chargor warrants 1o the Security Trustes thet it bas not taken or received, and shall not take, exergise or
receive the benefit of any Rights from or against any Obligor, its liguidator, an administrator, co-guaranior or
any other person in connection with any lability of, or payment by, the Chargor under this Deed or any
Finance Document but

kL

if any of the Rights Is taken, exercised or received by the Chargor, those Rights and alt imondes at
any thme received or held in respect of those Rights shall be held by the Chargor on trust for the



Security Trustes for application In or towards the discharze of the Secured Lishilities under this
Deed; and

19112 ondemand by the Securlty Trustes, the Chargor shall promptly transfer, assign or pay to the
Security Trustee all other Rights and all mondes from time 1o time held on rust by the Chargor
undar this Clause 12,11,

1817 immediate recourss
The Chargor walves zny right it may have to requlre any Finance Party:
19421 totake any action or obtain judgment in any court against any Cbligor or any other person;

18142 o make or file any ciaim in g bankruptoy, Sguidation, administration or insolvency of any Obligor
OF any other person; or

19123 to make demand, enforce or seek o enforce any daim, right or remedy against any Obligor or any
otler person,

before taking steps to enforce any of s rights or remedies under this Deed,

20, GOVERNING Law

This Deed and any dispute or clalm arlsing out of or In connection with & or i subjest matter, existence,
negotiation, validity, termination or enforceabliy {including any non-comtractua! disputes or daims) shall be
governed by and consirusd in accordance with English law.,

2% RIRISDICTION

213 The courts of England have exclusive jurlsdiction to settle any dispute arising out of or In connection with this
Deed {including 2 dispute relating to the existence, validity or termination of this Desd or any non-contraciual
obligation arising out of or in connection with this Deed) {a “Dispute”}.

21.2 The Chargor agrees that the courts of England are the maost appropriate and convenient courts Lo setife
Disputes and sccordingly the Chargor will not argue 1o the contrary,

212 This Clause 21 is Tor the benefit of the Securfty Trustse only. As 3 result, the Security Trustee shall not be

prevented from taking procesdings relating 1o a Dispute In anay othey courts with jurisdiction. To the extent
allowed by law, the Seastty Trustes may take concurrent proceedings in any number of jurisdictions.

i WHTNESS whereof this Deed has been duly executed and delivered as » dead on the date first above written.



SCHEDRNE 1 - REAL PROPERTY

Leasehold property known s "Espirit” st Yeel House, 2347244 High Street North, Poole, BHIS 1EA registered at the
Land Registry with title numbey DT448562,

Leasehold land known as Espirit, 236-244 High Street North, Pools 8H15 1EA demised pursuant to 2 lease betwaen
{1} &l Senlor Capital Nomines 1 Umited ardd Al Senior Capltal Nomines 2 Umited and {2) Affordable Houslng
Communities Limited and {3) Affordable Housing and Healthcare Group Limited {being the same premises demised
by the lease registered with leasehold ttde absolute under tithe number DT443562). Title number 1o be confirmed as
registration pending as at the dete of this Desd,

Moun: Road

Leasehold property known as “Vista” st 10 Mount Road And Mount Lodge, Mourd Boad, Poole BH14 SOW registerad
at the Land Registry with tite number DT4485%11

Leasehold land known as Vists, 10 Mount Soad, Parkstone, Poole BHI4 00OW demised pursusnt to 3 lnase between
{1} Al Senior Capitsl Nominee 1 Umited and Al Senior Capital Nominee 2 Limited and (2] Affordable Mousing
Communities Limited and {3} Affordable Housing and Healthears Group Limited (heing the same premises demised
by the legss registerad with leasehold title absolute under tile number DT44851 1) Title number to be confirmed as
registration pending as at the date of this Deed,

Sherborne

Leasshold land and bulldings belng known a3 3 to 7 {inclusive) and 22 to 39 findusive), Carnon Woods Close,
Sharborne OT9 6FD demised pursuant to a lpase between {1} the Affordehle Housing Communities Umited and [2)
Quantum Sherborne LLP, being land and bulldings forming part of tile number DTL77692, Title number to be
confiemed as reghstration pending as at the date of this Deed,

Legsehold land and bulldings being knowr as 8 to 21 {inclusive) Canon Woods Close, Sherbome, DTS 65D demised
pursuant to a lease between {1} the Affordable Housing Communities Limited and {2} Cusntum Sherborne LLP, belng
tand and bulldings forming pavt of fitle number DTI77652. Title number to be conflrmed as reglstration pending as
at the date of this Dead,

i Mangy

Leasshold land and bulldings being lowwn a5 Block A and Block B Constable Court, Fourtain Wy, Salisbury demised
pursuant w 2 lsase (g5 varied] between {13 Ouantum Old Manor Retirerent Living 1P and Quanium Old Manor
Retirament Living {Selisburyl Limited (2] Affordable Housing Communities Limited snd {3) Quanturn Old Manor
Management Company Limited registorsd st the Land Realstry with titls number WT448184,

Leasehold lared known as Block A and Block B Constable Court, Pountaln Way, Salisbury demised pursuant 1o 2 lease
between LAl Senior Capital Nomines 1 Lirnited and &l Senior Capital Nomines 2 Uimited ane {2) Affordable Housing
Comwnunities Limited and (3] Affordable Housing and Healthcare Group Limited [heing the sams premises demised
by the lease reglstered with leasehold tide absolute under Hitle number WT448184). Title number 1o be confirmed
a5 regisiration pending 33 at the date of this Deed,

Leasehold land and bulldings being known as Wren Pavilion and Lavrence Lodge, Old Manor, Wilton Road, Salisbury
demised pursuant to 3 lease (s verfed) between (1) Quantum Did Manor Retirement Living LUP and Cusntum Old
Manor Retirernent Living {Salisbury} Umited (2} Affordable Housing Communities Limited and {3) Quantum Old
Manor Mansgernent Company Limited registered ot the Land Begistry with title number WT453629,
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Leasehold land known as Wren Pavilion and Lawrence Lodge, Old Manor, Wilton Road, Salishury demised pursuant
o a lease between (1) Al Senfor Caplial Nominge 1 Umited and Al Senior Capital Nominee 2 Umited and (2)
Affordable Housing Communities Umited and {3} Affordable Housing and Hesltheare Group Umited registered st the
Lane Reglstry with {itle number WT4R4312,

Leasehold land and buiidings being Block £ and known 33 Mew Manor, Fountaln Way, Salishury, 5P2 7FZ demised
pursuant 1o 3 lesse between {1 Quantum Ofd Manor Retirement Uving LLP and Quantum 0id Manor Retlrement
Uving (Salisbury) Limited (2} Affordable Housing Communities Limited and {3) Cuantum Old Manor Manasgenent
Company Limited registered at the Land Reglstry with tle number WTAS5717,

teasehold fardd and bulidings being Block £ known a5 New Manor, Founlaln Way, Salisbury, 5P2 7FT demized
pursusnt 1o 2 lzase between {1} Al Sendor Caplital Nominee 1 Lirdted and A Senior Capitsl Nominee 2 Limited and
{2} Atfordable Housing Communities Umited and {3) Affordable Mousing and Healthcare Group Umited (being the
same previses demised by the lease registered with leasehold tithe absolute under title number WT4S57717), Title
munber 1o be confirmed as reglstration pending a3 at the date of this Deed,

Leasehold land and bulldings being known as 1 to 7 {inclusive} Forder Walk and 1 to 11 (inclusive) Barker Close and
1% to 21 {inclusive} Barker Uose, Sallshury, 5P2 7FW demised pursuant to 2 lease between [1) Guantum Oid Manor
Retirement Living LLP and Guantumn Old Manor Betirement Uving {Salisbury} Umited (2} Alfordsble Housing
Communities Uimitad and (3) Quanturn Old Manor Management Company Limited being land and builldings forming
part of ttle numbsr WT411552. Title number to be confirmed 25 regisiration pending as a1 the date of this Deed.

Leasehold land known as Houses and Cottages known as Barker Close and Forder Walk, Fountain Way, Sallsbury,
$P2 7FT dernised pursuant o a lease between (1) Al Senjor Capital Nominee 1 Limited and Al Senlor Capltal Nomines
2 Limited and {2} Affordable Housing Communities Limited and {3) Affordable Mousing and Heslthcare Sroup Limited
being fand and buildings forming part of title number WT411552. Title number o be confirmed as registration
pending as at the date of this Deed,

Leasehold land and bulldings being Avon Villa and houses {to be known as 12 1o 18 Barker Close (inclusive}} demised
pursuant to g lease between {1} Quantum Oigd Manor Retirament Living LLP and Guantum Did Manor Retirement
Living {Saliskury] Umited (2] Affordable Housing Communitias Limited and {3} Qusntur Old Manor Management
Company Limited being land and bulldings forming part of tithe number WTE11552. Titde rumber 10 5e confirmed as
registration pending as at the date of this Deed.

Leasehold land known as Avon Villa and houses at Barker Ciose, Fountain Way, Salisbury, 5P2 7FT demised pursuant
to a lease between {1} Al Senior Capitsl Homines 1 Uimited and A3 Senlor Capltal Mominee 2 Umited and {2
Affordable Housing Communities Limited and [3) Affordable Housing and Healthoare Group Limited being land and
buildings forming part of title number WT411552. Title number to be confirmed a5 registration pending as at the
date of this Deed,

Leassehold land and bulldings being  Launddy demised pursuard to 3 lease between {1} Quantum Oid Manor
Retirement Uving LLP and Cuantum Old Manor Retirement Living (Salisbury} Limited (2} Afordable Housing
Lorrmunities Limited and (3} Cuantum Old Manor Management Company Limited belng land and bulidings forming
parct of tithe number WT254560, Title number to be confirmed as registration pending as st the date of this Desd,

Leasehold land known ay Laundry, Fountain Way, Salisbury, SP2 75T demised pursusnt 1o 2 lease beiween (1) &
Sendor Capltal Nominee 1 Limited snd &l Senior Capltal Nominee 2 Limited and (2) Affordable  Housing Communities
Limited and (3] Affordsble Housing and Heslthosre Group Limited being land and bulldings forming part of title
number WT25E4580. Title nurber 10 be confirmad as registration sending 25 3t the date of this Deed.

Leasenoid land and bulidings being Finch House demised pursuant to a leass to be sntered Into pursuant to the Finch
House Agreemnant for Lease {as defined in Schedule 3 below) between {1) Quantum Old Manor Retirement Living
LLP and Quantura Old Manor Retlrement Uving {Salisbury) Umited {2) affordable Housing Communities Umited and
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{3} Guantum Old Manor Mansgement Company Limited belng land and bulldings forming part of tde number
WTA11552.

Leasehoid land known a5 Finch House, Fourdale Way, Satisbury, SP2 75T o be demised pursuant 1o 2 lease to be
erdered Into pursuant & the BAPTL Agreement for Leases (a5 defined in Schadule 3 befow? between (1] Al Senior
Capital Mominee 1 Lirndted and A Senior Caplial Nominee 2 Limited and (2} Affordable Housing Comimunities Limited
and (3] Affordeble Housing and Healthcare Group Umited belng land and bulldings forming part of title number
WTAT1552,

Each FX Progerty (33 defined in the Offer Letter] owned or acguired by the Chargor from time (o time.

Each P Living Headlease, PS Living Sublease or vther interest In 3 Property {or any part of a Property) (as such terms
ave defined in the Offer Letier) owned or acquired by the Chargor from times $o time,



SCHEDULE 2 - NOTICES

PART A3 - NOTICE TO RELEVANT CONTRACTING PARTY 1N RELATION 7O THE DEVELOPMENT DOCUMENTS

{0n the letterhead of the Chargor)

Tex {Relevant Contracting Pareyl
{Date]
{par Sirs,
Re: {Properiy]
Debenture dated | | hatween | 1{the "Chargor™]
end Oekblorth Bank plefthe “Sseurity Trustee™) {the "Debenture”}
We refer to the [description of relevont Development Document] dated | 1 andd made hetween { Jand

f 1 {the "Assigned Cortract”)

This letter constitutes notlce to you thet under the Debenture we assigned In favour of the Securily Trastee all our rights,
title and interest in the Assigned Contract.

Wa lrrsvooably Instruct andd suthorise voun

{a) to pay any amount pavable by you under the Assigned Contract to our acoount a1 | 1 Account Ho.
{ LSortCode | i{the ® Acocount™;
ikl notwithstanding the assignment referred to above or the making of any payment by vou to the Securlty Trustes

pursuant to i, we shall remain Hahle under the Assigned Contract to perform off of the obligations assumed by
us under the Assigned Contract and nelther the Sscurlly Trustes nor any receiver, delegate or sub-delegate
appointed by / shall at any time be under any obllgation or Hability 1o vous wnder or in respect of the Assigned
Contract;

] we shall not and you agree that we shall not vary or walve {or agree 1o vary or waivel any provision of the
Assigned Contract or exercise any right to rescind or terminate the Assigned Contract without the prior written
consent of the Secwity Trustes but otherwise we shall be entitled 10 exercise all our rights, powers ang
discretions under the Assigned Uontract until vou recelve written notice from the Securly Trustee to the
contrary, In which event all rights, powers and discretions shall be exercisable by the Socurity Trustes oras it
dirents; and

i<} untess otherwise directed by the Seourity Trustee, you shall furnish or disclose to the Security Trustes in addition
0 15 alt notices, matters or things required under the Assigned Contrast to be furnished or disclosed to us and
all such information as it may reguire from tme to time in connection with the Assigned Contract, without
further authority from us and withow! any obligation by vou 1o enguire 85 1o the purpose or justification for
such disclosure,

The instructions in this letter apply until you recelve notice from the Security Trustee to the corirary and notwithstanding
any previous instructions given by us,

The instructions In this leter may not be revoked or amended without the prior written consent of the Security Trustes,
This fetter and any non-contractual obligadons arising out of or in connection with it are governed by English law.

Please confirm your agreement to the sbove by slgning the attached schnowledgement and returning it to the Security
Trustes at | }, Artention: | i

Yours falthiudly,



For

{Chargor]



FART A2 - ACKNOWILEDGEMENT OF RELEVANT CONTRACTING PARTY

To: [the Security Trustes]
Attention { i
[Datel

Dear Sirg,
Re: [Property]

Debanturs dated | P oetween [ § e “Chargor™}
and CakNorth Bank pidthe “Secwily Trustee®} (the "Debenture”]

We confirm recaipt from the Chargor & notice dated { ] {the "Notlee™) in relation to the Assigned Contract {as
defingd in the Notcel,

We accept the instructions contained In the Notioe,
We confirm that wa:

{ab have not received any notice that any third party has or witl have any right or interest In, or hes made or will be
making any claim or demand or aking any action in respect of, the rights of the Chargor ursler or Io respect of
the Assigned Contract {as defined In the Notive);

{h} must pay all monies payable by us under the Assigned Contract Into the Account {25 defined In the Notice): and
fc must continie 1o pay those monles into the Account until we recelve your wiitten instructions to the conteary.

We furthar undertake that we will not exercise any right to rescind or terminets the Assigned Coniract without giving at
teast [+] days prior weitien notice {8 "Terminstion Notioz™} to vou that such right has arlsen and further agree that if the
Chargor or the Securlty Trustes or any person on s behall remedies the event or gircumstances giving rise 1o such right
within [#] days of receipt of that Termination Motice, we will no longer be entited to exercise that right and we will
continue to perform our obligations under the Assigned Contract as i such rght had not srisen.

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



BART B] - NOTICE TO INSURER

{Onthe lstterhend of the Chargor]
To: {insurer]
[Date]

Disar Sirs,

Debenture dated | i between | 1 ithe "Chargor™)
sl Daliorh Bank plolthe “Security Trustes™} {the "Debenturs™}

We hereby give vou notice thet under the Debenture we assigned to the Securlty Trustee sl our rights to and title and
interest from time to time In, to and under insurance policy nuenberfs] [+] effected by us or whomsoever in relation to
{insert property oddpess and details] ncluding all moneys pavable thereunder, proceeds of sl dlaims, swards and
judgrments) and all other insurances emterad into supplemental 1o or In replacement of such polieylies] of Insurance {the
"Folioy{les]”).

We Irvevorably instruct and suthorise vou to pay sl payments In excess of £] | under or arising under the Policy{les] 1o
the account calied [Chargor ~ Account], 8t [Bank], account number [<] sort code 1=], except to the extent that such sums
are required by the basis of settlement under any Policy or under any lease agreement coversd by such Policy 1o be
applied in replacing, restoring or relnstating the relevant property, and also excluding any monkes received under any
liability Policy which are required to satisfy any of our established Gabilities. 1t is very important thet you make all
immediate strangements for sl such sums payable by vou uader the Policylies] to be peid to this acoount.

Please note thaty

i alfl remedies provided for under the Policylies] or available at law or in equity are exercisable by the Security
Frustes;

z. alt rights to compet performance of the Folicylies] are exerciseble by the Security Trustes; and

2, all rights, interests and benefits whatsoever accruing to or for our benefit arising under the Policylies] belong
to the Security Trustes.

We will remain Hable to perform all our obligations under the Policylles] and the Security Trustes is under no obligation
of any kind whatsoever under the Policyes] nor under any liabllity wwhatspever in the svent of any failure by us to perform
our obiigations under the Policyliss].

The instructions in this letter may not be reveled or amended without the orior wiitten consent of the Security Trustee,
This letrer and any non-contractual obiigations arising out of or In cormection with It are governed by English law,

Please confirm your agreement to the above by signing the stteched achmowledgement and retyralng it to the Security
Trustes g2 | 1 Attention { L

Yours faithfully,

{Authorized signatory}
{the Chorgor]



FART B2 - ACKNOVILEDGERMENT OF INSURER

Ta: [Security Trustes]
Attention: [ i
[Datel
Digar Sirs,
Debenture deted | 1 batween | 1 fthe “Chargor™}

angd OakMorth Sank plofthe “Seowity Trustee”) [the "Debanture™}

We confirm receipt from the Chargor 2 notlce dated {+] of an assignment upon the terms of the Debenture to the Security
Trustes of the Chargor's right, interests and benefit in, fo and under the Policylies] {se specified in that notice) to which
W are a party.

We confinn that we have not received notice of any other sssignment o charge of or over any of the rights, title and
interests specified in such notice and witl make all payments In excess of £] ] in accordance with the terms of the notice
o the scoount specified In that notice excluding for the avoldence of doubt such sums as are required by the basis of
settiernent under any Policy or under any lease agreement covered by such Policy %o be applied in replacing, restoring or
reinstating the relevant property, and also excluding any monies received under any Hability Policy which are reguired to
satisfy any of the Chargor's established labilitles,

We further confirm that:

1 no amendment, waher or release of any such rights, interests and benefits will be effective without the prior
written corgent of the Security Trustes;

2 no termination of such rghts, Interests or benefits will be effsctive unlass we have given the Security Trustes
at least 30 days’ wriltten notice of the proposed termination and specifving the action necessary to avold such
termination;

3. the Chargor will remain liable 1o perform all of iz oblications under the Policylles] and the Security Trustes is

under nio obligation of any kind whatsosver under the Policy(ies] nor under any liabillty whatsoever In the event
of any fallure by the Chargor 1o perform is obligations under the Policylies]; and

4. as the Security Trustes is named as composite insured, no breach or default on the part of the Chargar of any
of the terms of such Policylies] will be deemed to have occurred unless we have glven notice of such breach to
the Securlty Trustes speciving how 0 make good such breach.

We uncongiionally and irrevocably walve all righis of set-off, llen, counter-clairs and other similar rights thowever
described} which we may have now or in the future (o the extent that such rights relate to amounts owed to us by the
Chargor {and the proceeds thereof) snd we will send you coples of all statements, orders and notices glven by us relating
1o such dabt,

This letter and any noo-contraciual obligations anising out of or In connection with it are governed by and will be
construgd o accordance with English law,

Yours fafthfully,

{Authorised signatory

{Insurert



SCHEDULE 3 - SPECIFIC CON

Mew Agreement for Lease (Headiesse) in relation to Finch House, Old Manor, Witon Road, Salisbury between
{1} Quantum Old Manor Retirement Living LLP and Quantum Manor Retirement Living [Salisbury} Urnited (2]
Cuanturn Old Manor Management Company 1t and {3} Affordable Housing Communities Limited {the “Finch
House Agreemant for Lease™L.

Agreement for leases in relation to Chapters Part 2 and Part 3 between (1) Affordable Housing Communities
Limited, {2] Al Sendor Capital Nominee 1 Umited and A Senlor Capltal Nomines 2 Umbted and (3 Affordable
Housing and Healthcare Group Umited {the "BAPTL Agreement for Loases™,

MNew Agreement for Lease [Headlease) in relation 1o Laundry, Old Manor, Wilton Road, Salisbury bebween {1)
Quarturn Did Menor Retirement Living UP and Cusnium Mangr Retirement Living {Salisbury) Limited [2}
Cuaantum Old Manor Management Tompany Lid and {3} Affordable Housing Communities Limited.



SIGNATURES
ERECUTED as a DEED by
AFFORDABLE HOUSING COMMUMNITIES
LEBATTED

the presence of,

Director

Waness Signature:
Marns:

Addrass:
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The Sscurly Trustes

SIGNED by

for and on behalf of
DARBORTH BANK PLL
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