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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10955711

Charge code: 1095 5711 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 30th August 2018 and created by ENCORE CARE HOMES
DEVELOPMENTS LTD was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 6th September 2018 .

Given at Companies House, Cardiff on 10th 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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THIS DEED is dated "%y f%&&ﬁﬁ&? 2018 and is made

BETWEEN

(0

{2
3

EMCORE CARE HOMES DEVELCOPMENTS LTD {a company incorporated in England and
Wales with company registration number 10855711) whose registered office is st 10 Bridge
Straet, Christchurch, United Kingdom, BH23 1EF {the Chargor};

CLYDESDALE BANK PLC (the Lender); and

ENCORE ACQUISITION 1 LIMITED {(a company incorporated in England and Wales with
company registration number 11118345) whose registered office is at 10 Bridge Strest,
Christchurch, United Kingdom, BH23 1EF (he Company).

TERME AGREED

1.

1.1

DEFINITIONS AND INTERPRETATIONS
Definitions
in this Desd:

(=) terms defined in, or consirued for the purposes of the Facllities Agreement (as
defined below) have the same meanings when used in this Deed {unless the same
are otherwisa defined in this Deed); and

{t) the following terms have the following meanings:
Charged Investments means:
{a) the Charged Securities; and

(b all present and future Related Righis acoruing to all or
any of the Charged Securities,

Charged Securities Means:

{a} the shares specified in Schedule 1 (Defails of Charged
Securifies) detaills of shares charged in the share
capital of the Company,

{12} any other stocks, shares, dehentures, bonds or ather
securities of the Company now or in future owned
legally or beneficially by the Chargor, held by any
nominee, frusiee or fiduciary on its behal or in which
the Chargor has an interest at any time;

Default Rate meang the rale of interest determined in accordance with
clause 8.4 of the Facilites Agreement {(Default interesf) except
that references {o the Company are to be construed as
references to the Chargor,
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1.2
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Delegats

Facilities Agreement

Farty

Receiver

Related Rights

Secured Liabilities

this Security

Security Asssls

Security Period

Interpretation

means any delegate, sub-delegate, agent, attorney or co-
trustee appointed by the Lender of by a Recelver under or
pursuant to this Deed,

means the £9407,000 Facilities Agreement dated on or about
the date of this Desd between (among others) Encare Oakdale
LLP and the Lender;

means a party to this Deed,

means any receiver or receiver and manager or adminisirative
receiver appointad by the Lender under this Deed;

means, in relation to any Charged Securily:

{al all dividends, distribulions and other income paid or
payvable on the relevant Charged Security or on any
assel referred to in paragraph (b} of this definition; and

)] all rights, monies or property accruing or offered at any
time in relation to such Charged Security whether by
way of redemplion, substitution, exchange, bonus or
preference, undsr option rights or otherwise;

all present and future obligations and liabilifies (whether aciual
or contingent, whether owed jointly or severally, as principal or
suraty or in any other capacity whatsoever) of the Borrower to
the Lender {and whether originally owing o the Lender or
purchased or acquired by the Lender), except for any obligation
or liability which, if it were so included, would result in this Deed
contravening any law;

means the Security created or evidenced by or pursuant to this
Deed,

means all property and assets from time to time morlgaged,
charged or assigned {or expressed to be morigaged, charged or
assigned} by or pursuant {o this Deed; and

means the pericd beginning on the date of this Deed and
ending on the date on which:

(&) all the Secured Liabilites have been unconditionally
and irrevocably paid and discharged in full; and

() the Lender has any further commitment, obligation or
fiability under or pursuant to the Finance Documents.

{a) Uniless a conlrary indication appears, any reference in this Deed 1o
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{g)

{f

Trust

{ a Chargor, the Company, any Transaction Obligor, the Lender or any
other person shall be construed s0 as o include its successors in bitle,
permitied assigns and permitied transfereses and, in the case of the Lender,
any person for the time being appeinted as Lender or Lenders in accordance
with the Finance Documents;

(i this Deed, the Facilities Agreement, any other Finance Document or any
olher agreement or instrument is a refersnce fo this Deed, the Facilities
Agreement, that other Finance Dooument or that other agresment or
instrument as amended, supplemeniad, extended, restated, novated andior
replaced in any manner from time to time {however fundamentally and even if
any of the same increases the obligations of the Company, any Transaction
Obligor or provides for further advances);

{Hi) assets includes present and future properties, ravenues and rights of avery
description and includes uncalled capital;

{iv} an Event of Defaull that is continuing shall be construed a3 meaning an
Event of Default thatl has not been waived by the Lender,

(¥} including or ingludes means including or includes without limitation;

clause and schedule headings are for convenience only and shall not affect the
construction of this Deed.

References {o clauses and the schedule are io be construed, unless otherwiss
stated, as references to clauses and the schedulg to this Deed and references {o this
Deed include s schedule unless otherwises staled.

Each undertaking of the Chargor (other than a payment obligation) contained in this
Dead:

i must be complied with at all times during the Security Period; and
(i is given by the Chargor for the benefit of the Lender,

if the Lender reasonably considers that an amount paid by the Company under a
Finance Document is capable of being avoided or otherwise set aside on the
higuidation or administration of the Company, then that amount shall not be
considered to have been irrevocably paid for the purposes of this Deed.

The Parties intend that this document shall take effect as a deed notwithstanding the
fact that a Parly may only execute this document under hand.

Al Secunty and dispositions made or created and all obligations and undertakings contained,
in this Deed to, in favour of or for the benefit of the Lender are made, created and entered inio
in favour of the Lendsar from time 1o time on the terms of the Security Agreement.

o
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4.1

4.2

Third party rights

A person who is not a Pardy has no right under the Contracts (Rights of Third Parties)
Act 1995 to enforce or enjoy the benefit of any term of this Deed.

MATURE OF SECURITY

Al Becurily and dispositions created or made by or pursuant o this Deed are created or

made:

{a) in favour of the Lender;

(b with full title guaranies in accordance with the Law of Properly (Miscellanecus
Provisions) Act 1884, and

{c} as continuing security for payment of the Secured Liahilities,

GRANT OF SECURITY

The Chargor charges and agree {0 charge by way of first fixed charge all of its present and
future rights, fitle and interest in and to:

{a) all the Charged Securities which are at any time owned by it, or in which it from time
to time has an interest; together with

{b} all present and future Related Rights from time to ims accruing to those Charged
Securities,

CONTINUING SECURITY
Continuing security

This Security is continuing and will extend to the ullimale balance of the Secured Liabilities
regardless of any inlermediate payment or discharge in whole or in part, This Deed shall
remain in full force and effect as a continuing security for the duration of the Security Period.

Additional and separate securify

This Deed is in addition o, without prejudice 1o, and shall not merge with, any other right,
remady, guarantee or Security which the Lender may at any tims hold for any Secured
Liability,

Right to enforce

This Deed may be enforced against the Chargor without the Lender first having recourse o
any other right, remedy, guaraniee or Security held by or available o it

LIABILITY OF THE CHARGOR RELATING TO SECURITY ASBETS

Motwithstanding anything conlained in this Deed or implied fo the contrary, the Chargor
rermams liable o observe and perform all the conditions and obligations assumed by them in
relation to the Secuwrity Assets. The Lender is under no obligation to perform or fulfil any such
condition or obligation or make any payment in respect of such condition or obligation.

BHBE522-1



6.1

6.2

8.3

G.4

8.5

6.8

H1I800481

Motwithstanding the terms of any other provision of this Deed, the liability of the Chargor to
the Lander under this Dead shall be:

{1, limited in aggregate to an amount egual to that recovered by the Lender as a resull of
the enforcement of this Deed with respect 1o the Charged Securities; and

{ii. satisfied only from the proceeds of sale or other disposal or realisation of the Charged
Securities pursuant to this Deed.

The Lender shall not have any recourse {o any assets of the Chargor other than the Charged
Securities held by the Chargor,

REPRESENTATIONS

General

The Chargor makes the representations and warranties set out in this clause 6 to the Lender,
Mo Security

MNo Security {other than that created by this Deed) exists over any Charged Investment.
Ownership of Charged Investments

Itis the sole legal and beneficlal owner of all the Charged Securities.

Charged Securities fully paid

The Charged Securities are fully paid up.

Entire share capital

The Charged Securities constitile the entire share capilal of the Company,

Status

(&) itig a limited Hability corporation, duly incorporated and validly existing under the aw
of its jurisdiction of incorporation,

1)) it has the power to own ils assets and carry on its business as it is being conducted

Binding obligations

{a) The cbhigations expressed o be assumed by it in this Deed are legail, valid, binding
and enforceable obligations of the Chargor; and

{) This Deed creates the securnty interssis which o purports to create, and those
securily interesls are valid and effective and are not liable o be avoided or otherwise
set aside an its liguidation or administration or otherwise.

Mon-conflict with other obligations

The eniry info and performance by it of, and the transactions and granting of Security
contemplated by, this Deesd do not and will not conflict with:
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(a) any law or regulation applicable toit;

{3 its constifutional documents,; or

{c any agreement or nstrument binding upon it or any of its assets.
Power and authorily

(a) It has the power to enter into, perform and deliver, and has taken all necessary action
to authorise its eniry inte, performance and delivery of, this Deed and the transaclions
contemplated by this Dead.

(&) Mo limit on its powers will be excesdsd as a resull of the grant of security
contemplated by this Deed,

{c it is acting in all matiers refating to this Deed for its own account and not as frustee,
nominee or agent or any other capacily whatsoever,

Validity and admissibility in evidence
Al Authorisations reguired or desirable:

s

{a) to enahie # lawfully to entar inte, exercise ite righls and comply with its abligations in
this Deed; and

(b to make this Desd admissible in evidence in iis jurisdiction of incorporation, have
heen obiained or effected and are in fult force and effect

Governing law and enforcement

{a} The choice of English law as the governing law of this Desd will be recognised and
enforced in the Chargor's jurisdiction of incorparation,

(b} Any judgment obtained In England in relation to this Deed will be recognised and
enforced in its jurisdiction of incorporation.

insolvency

Mo corporate action, legal proceeding or other procedure or step described in clause 24.7
(Insoivency proceedings/hankrupicy proceedings) of the Facilities Agreement has been iaken
or threatened in relalion fo it and none of the circumsiances described in clause 24 8
{insolvency/bankrupicy) of the Faciliies Agreement applies to it {in cach case, as it if was one
of the entilies specifically mentioned in such clause).

Mo proceedings pending or threatened

Mo litigation, arbitration or administrative proceedings or investigations are currently taking
place or threatenad in relation to any of the Charged Investments

Ranking

This Security has a first ranking priority and is not subject to any prior ranking or pari passu
Security.

S118E0221



8.15

7.1

7.2

1880421

Time when representations made

Ali the represeniations and warranties in this clause 6 are deemed to be made by the Chargor
on the date of this Deed and (except for the representation in clause 6.12 (Insofvency)) are
also deemed to be made by the Chargor o '

{a) the date of the Utilisation Request; and
{b) the first day of each interest Period.

Each representation or wamanty deemed fo be made after the date of this Deed shall be
deemed to be made hy reference to the facls and circumstances existing at the date the
representation or warranty is deemed to be made.

UNDERTAKINGS BY THE CHARGOR
Megative pledge and disposals

The Chargor shall not do or agree to do any of the following without the prior written consent
of the Lender:

(&) create or permil to subsist any Security over any Securlty Asset except as created by
this Dead; or
(b sell, transfer, lease, lend or otherwise dispose of (whether by a single fransaction or a

number of transactions and whether related or not), the whole or any part of is
interest in any Security Asset (excepi as permilled by the Facililies Agreament); or

{c) take or permit the taking of any action which may result in:
{1 the rignts attaching to any Chargaed Investment being altered; or
{ii} further shares in the Company being issued.

Frotection of security

The Chargor shall immediately upon execution of this Deead or (if later) as soon as practicable
after the acquisition of any Charged Investments by way of security for the Secured Liabilities:

{2 deposit with the Lender {or as the Lender may direct) all cerificates and other
documents of lille or evidence of ownership o the Charged Securities and their
Ralated Rights; and

{3} execute and deliver 1o the Lender:

{H instruments of ransfer in respect of the Charged Securities {execuled in
blank and left undated), andfor

{it) such other documents as the Lender shall require to enable it {or its
norminees) to be registered as the owner of or otherwise 0 acuuire a legal
title 1o the Charged Securities and their Related Righis {or (o pass legal title
to any purchaser),



7.3 MNotification

The Chargor shali:

{a)

{b)

notify the Lender within 14 days of receipt of every matenal notice, order, application,
requirement or praposal given or made in relation to the Charged Invesiments by any
competent authority; and

(f required by the Lender) immediately provide it with a copy of the same and either;
{i comply with such nolice, order, application, requirement or proposal; or

{in maka such objections to it as the Lender may require or approve,

7.4 Compliance with laws and obligations

The Chargor shall comply with:

(a)

{b)

all obligations in relation {o the Charged Investments under any present or future law,
regulation, order or instrument or under bye-laws, regulations or requirements of any
competant authority or any other Authorisation; and

ali other conditions and obligations assumed by it in respect of the Charged
investments,

if failure so to comply has or is reasonably lkely to have a Material Adverse Effect,

7.5 Custodians, efc

Tha Chargor shall:

{2}

{b}

7.8 Cails

promptly give notice to any custodian of any agreemant with the Chargor in respect of
any Charged Investment in a form the Lender may require; and

use its reasonable endeavours to ensure that the cusiodian acknowiedgss that notice
i a form the Lender may require.

The Chargor shall promplly pay all calls or ather payments which may become dus in respect
of the Charged Invesiments.

7.7 Companies Act 2008

(@)

{b)

STIBE0IE-1

The Chargor shall not nominate ancther person to enjoy or exercize all or any of its
specified rights in relation to any Charged invesiment, as contemplated by
section 145 of the Companies Act 2008 or otherwise.

Without limiting its obligations under clause 7 8(b}, the Chargor shall promptly copy to
the Lender and comply with all requests for infarmation within its knowledge relating
o the Charged Investments and which are made under section 733 of the Companies
Act 2008 or which could be made under section 783 if the relevant company were g
public company or under any simiar provision contained in any arlicles of association

13



8.1

8.2

8.3

or other constitutional document of the relevant company or relating to the Charged
invesimanis and if it falis to do so the Lender may provide such information as it may
hiave on behalf of the Chargor.

General provisions relating to the Charged Investments

(a) The Chargor shall not, except with the prior written consent of the Lender, enter inio
any onerous or restrictive obligation affecting any of the Charged Investments,

Ha)] The Charger shall provide the Lender with all information which it may request in
relation to the Charged Investments,

(e The Chargor shall not do, cause or permit to be done anything which may in any way
depreciate, jeopardise or otherwise prejudice the value or marketability of any
Charged lnvestment {or make any omission which has such an effect).

RIGHTS OF THE PARTIES IN RESPECT OF THE CHARGED INVESTMENTS
Dividends and voting rights
Until an Event of Default occurs which is continuing, the Chargor shall be entitled to;

E) receive and retain all dividends, distributions and other monies paid on or derived
from the Charged Securities, and

{h exercise all voling and other rights and powers atiaching to the Charged Securities,
provided that it must not do 2o in 3 manner which:

{i) nas the effect of changing the terms of the Charged Securities {or any class
of them) or of any Related Rights; or

{iny is prejudicial to the interests of the Lender under this Deed,
Authority to complete transfer

Al any time foilowing the ocourrence of an Event of Default which is continuing, the Lender
may compiete the instrument{s) of transfer for 2ll or any Charged Securities on behalf of the
Chargor in favour of itsell or such other person as it may select

Exoneration of the Lender

At any time when any Charged Security is registered in the name of the Lender or its
nomines, the Lender shall be under no duty to:

{a) ensure that any dividends, distibutions or other monies pavable in respect of such
Charged Security are duly and promptly paid or received by it or its nominee;

(b} verify that the correct amounis gre paid or received; or

{) take any action in connection with the laking up of any {or any offer of any) Related
Rights i respect of or in substitution for such Charged Security,

BI1880E3-1



9.1

9.2

8.3

10,

101

0.2

10.3

11
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POWER TO REMEDY
Genaral power to remedy

If at any time the Chargor does not comply with any of their obligations under this Deed, the
Lender {withoul prejudice to any other rights arsing 33 a consequence of such
noncompliance) shall be entitled (but not bound} 1o reclify that defzult, The Chargor
irrevocably authonises the Lender and its employees and agents by way of security 1o do all
things {including entering into any property of the Chargor) which are necessary or desirable
to ractify that default,

Mortgages in possession

The axercise of the powers of the Lender under this clause 3.2 shall not render it ligble as a
mortgagee in possession.

Monies expended

The Company shall pay to the Lender on demand any monies which are expended by the
Lander in exercising its powers under this clause 8.3 together with interast at the Default Rate
from the date on which those monies were expended by the Lender {(both before and after
iudgment} and otherwise in accordance with clause 20 3 {Defaulf interest),

WHEN SECURITY BECOMES ENFORCEABLE
When enforceabie

This Security shall become immediately enforceable upon the occurrence of an Event of
Default which i3 continuing and shall remain so for as long as such Event of Defaull is
continuing.

Statutory powers

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

Enforcement

After this Security has become enforceable the Lender may in its absolute discretion enforce
all or any part of this Security in such manner as it sees fit,

ENFORCEMENT OF BECURITY
General

For the purposes of all rights and powers implied by statute, the Secured Liabilities are
deemed to have become dus and payable on the date of this Deed. Sections 33 and 103 of
the Act shall not apply to this Security.



11.2 Powers of Lender

Ab any time after this Security becomes enforceable {(or if so requested by any Chargor by
writien notice at any time}, the Lender without further notice (unless required by law):

{a} appoint any person of persons to be a receiver of receiver of manager or
adminisirative recaiver of all or any part of the Charged Investments andior of the
income of the Securily Assets: and/or

{b} appoint or apply for the appointment of any person who is appropriately gualified as
an administrator of the Chargor,

{c) exercise all or any of the powers conferred on morigagees by the Act (as amended or
extended by this Deed} andfor all or any of the powers which are conferred by this
Deed on g Receiver, in esch case withowt first appointing a Receiver or
notwithstanding the appointment of any Receiver, and/or

{d} exgrcise {in the name of the Chargor and without any further consent or authority of
the Chargorl any voling rights and any powers or nghts which may be exercised by
any person(s) in whose name any Charged Investment is registered or who is the
holder of any of them,

11.3  Redemption of prior security

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

{a} redeem any prior Security against any Security Assel; and/or
{2} procure the transfer of that Security to itself, andfor
{c) seftle and pass the accounts of the holder of any priar Security and any accounts so

settied and passed shail be conclusive and binding on the Chargor,

All principal, interest, costs, charges and expanses of and incidental to any such redemption
andfor transfer shall be paid by the Company to the Lender on demand.

114  Privileges

(&} Each Receiver and the Lender is entitled o all the rights, powers, privileges and
immunities canferred by the Act on mortgagees and receivers when such recaivers
have been duly appointed under the Act, except that saction 103 of the Act does not

apply.

{b} To the extent that the Security Assets constitute financial collateral and this Deed and
the ohiigations of the Chargor under this Deed constitute a securily financial collateral
arrangement (in each case for the purpose of and as defined in the Financial
Coligteral Arrangements (No, 25 Regulations 2003 (31 2003 No_ 3226)) each Receiver
and the Lender shall have the right afler this Securily has become enforceable to
appropriate all or any part of that financial collateral in or fowards the satisfaction of
the Secured Ligbilities.

sriaates



1.5

1.6

12.

121

12.2

) For the purpose of clause 11.4(b}, the value of the financial collateral appropriated
shall be such amount as the Receivers or Lender reasonably determines having
taken into account advice obtained by it from an independent mnvestment or
accauntancy firm of national standing selected by i

Mo liability
{=} Meither the Lender nor any Receiver shall be lisble:
] in respect of all or any part of the Charged nvestments; or
{ity for any loss or damage which arises out of the exercise or the attempted or
purported exercise of, or the failure to exercise any of, iis or his respeciive
powers {unless such loss or damage is caused by iis or his gross negligence
or wilful misconduct),
{3 Without prejudice to the gensrality of clause 11.5(a), neither the Lender nor any

Receiver shall be liable, by reason of entering into possession of a Security Asset, o
account as morlgagee in possession of for any default or omission for which a
morlgages in possession might be liable.

Protection of third parties

No persan {including a purchaser) dealing with the Lender or any Receiver or Delegate will be
concerned o enguire:

{a) whether the Secured Liabkilities have become payable; or

{b) whether any power which the Lender ar the Receiver is purporling to exercise has
become exercisable; or

{c) whether any money remaing dug under any Finance Documents; or
{c how any money paid to the Lender or 1o the Receiver 5 to be applied.
RECEIVER

Removal and replacement

The Lender may from time o lime remove any Receiver appointed by it {subjact, in the case
of an administrative receivership, to section 45 of the Insalvency Act 1888} and, whenever it
may deem appropiiale, may appoint to a new Feceiver in the place of any Receiver whose
appoiniment has terminated.

RMultiple Receivers

if at any time there is more than one Receiver of all ar any part of the Charged Invesiments
andfor the income of the Security Assets, each Receiver shall have power o act individually
{unless otherwise stated in the appointment document).



12.3 Remuneration

Any Recejver shall be entifled 1o remuneration for his services at a rale o be fixed by
agreement belween him and the Lender {or, failing such agreement, to be fixed by the
Lender),

12.4  Payment by Receiver

Only mones actually paid by a Receiver to the Lender in relation to the Secured Liabilities
shall be capable of being applied by the Lender in discharge of the Secured Liabililies.

12.5  Agent of the Chargor
{a} Any Receiver shall ba the agent of the Chargor inrespect of which it is appoinimeant.

{b} The Chargor shall {sublect to the Companies Act 2008 and the Insolvency Act 1936)
be solely responsible for his acts and defaults and for the payment of his
remuneration. The Lender shait not incur any liability {either to the Chargor or to any
ather person) by reason of the appointment of a Racelver or for any other reason.

13 POWERS OF RECEIVER
13,1 General powers
Any Receivers shall have:
{a) all the powers which are conferred on the Lender by clause 11.2 (Powers of Lender),

(b all the powers which are conferred by the Act on morigagess in possession and
receivers appointed under the Act;

{c) {whether or not it is an administrative receiver) all the powsrs which are listed in
schadule 1 of the Insclvency Act 1986, and

{ch) atl powers which are conferred by any other law conferting power on receivers,
13.2  Additional powers

in addition to the powers referred te in clause 131 {General powers), 8 Receiver shall have
the following powers:

{a} to iake possession of, collect and get in all or any part of the Securily Assets and/or
income in respect of which he was appointed;

{h toc manage the Security Assets as he thinks il

{c} to redeem any security and to borrow or raise any money and secure the payment of
any money in priority fo the Secured Liabilities for the purpose of the exercise of his
powers andfor defraying any costs or liabilities incurred by him in such exercise;

{ch) to sell or cancur in seling or otherwise disposing of all or any part of the Security
Assels in respect of which he was appointed withow! the need to chserve the
restrictions imposed by section 103 of the Act, without limitation;
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i the consideration for any such transaction may consist of cash, debentures or
ather obligations, shares, sfock or other valuable consideration (and the
amount of such consideration may be dependent upon profit or turnover or be
determined by 2 third party); and

{iiy any such consideration may be payable in a lump sum or by instaimenis
spread over such period as he thinks fit;

to carry oul any sale or other disposal of all or any part of the Security Assels by
conveying, transferring, assigning or leasing the same in the nams of the Chargor
and, for that purpose, 1o enter into covenants and other contractual obligations in the
name of, and so as o bind, the Chargor;

io iake any such proceedings {in the name of the Chargor or otharwise) as he shall
think fit in respect of the Security Assets andfor income in respect of which he was
appointed;

to enter into or make any such agreement, arrangement or compromise as he shall
think fit in respect of the Security Assets and/or income in respect of which he was
appoinied;

to appoint and employ such managers and officers and engage such professional
advisers as he shall think fit {including, without prejudice to the generality of the
foregoing power, to employ his partners and firm);

to form one or more Subsidiaries of the Chargor and to transfer o any such
Subsidiary all or any part of the Security Assets; and

to.

{0 give valid receipts for all monies and to do all such other things as may seem
to him to be incidental or conducive to any other power vesled in him or
necessary or desirable for the realisation of any Security Assets;

{ih exercise in relation fo the Security Assels or any part of them all such powers
and rights as he would he capable of exercising if he were the absolute
keneficial owner of the Security Assets; and

{iiiy use the name of the Chargor for any of the above purposes.

APPLICATION OF PROCEEDS

Application

All mopies received by the Lender or any Receiver under or in connection with this Deed or
the Securily Assets afler this Security has become enforceable shall (subject to the rights and
claims of any person having a security ranking in priority to this Securily and sublect {0 the

Deed of Pricrities) be applied in the following order:
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{a) first, in satisfaction of, or provision for, all costs, charges and expenses incurred and
payments made by the Lender or any Receiver and of all remuneration due to the
Receiver in connection with this Deed or the Security Assets;

{b) secondly, in or towards the satisfaction of the remaining Becured Liabilities in
accordance with clause 14.3 (Appropriation and suspense accounhy; and

{c) thirdly, in paymeant of any surplus to the Chargor or other person entitled to i,
Contingenciss

if this Security is enforced at a ime when no amounts are due under the Finance Documents
{but at a fime when amounis may become so due), the Lender or a Receiver may pay the
proceeds of any recoveries effected by it info a blocked suspense account (bearing interest at
such rate as the Lender may determine),

Appropriation and suspsanse account

{a) Subject to clause 4.1 (Application), the Lender shall apply all payments recelved in
respect of the Secured Liabilities in reduction of any part of the Secured Liabilities in
any order or manner which it may delermineg,

(b} Any such appropristion shall override any appropriation by the Chargor.

{c} All monies received, recovered or reatised by the Lender under or in connection with
this Deed may atl the discretion of the Lender be credited to a separate interest-
baaring suspense account for so long as the bLender determines (with interest
acoruing therecn at such rate (f any} as the Lender may determing without the
Lender having any obligation to apply such monies and interest or any part of itin or
towards the discharge of any of the Secured Liabilities.

DELEGATION

Each of the Lender and any Receiver may delegate by power of attorney {or in any other
manner to any person any right, power or discrelion exercisable by them under this Deed
upon any terms {including power to sub-delagate) which it may think fit. Meither the Lender
nor any Receiver shall be In any way liable or responsible to the Chargor for any loss or
iability arising from any act, default, omission or misconduct on the part of any Delegate.

FUURTHER ABSURANCES
Further action

The Chargor shall, at ils own expense, immediately do all acts and execute all documents as
the Lender or a Receiver may reasonably specify {and in such form as the Lender or 2
Receiver may reasonably require) for

(2} creating, perfecting or protecting the Security intended to be created by this Deed;

{5 facilitating the realisation of any Security Asset;



{c) facilitating the exercise of any rights, powers and remedies exercisable by the Lender
or any Receiver or any Delegale in respect of any Securily Assel or provided by or
pursuant o the Finance Documents or by law.

This includes:
B the re-exacution of this Deed,;

{ii} the exsculion of any legal mortgage, charge, tansfer, conveyance,
assignment, assignation or assurance of any property, whether to the Lender
of 1o s nomines: and

Ch] the giving of any notice, order or direction and the making of any filing or
regisiration,

which, in any such case, the Lender may think expedient.
18.2  Finance Documents

The Chargor shall take all such action as is avaliable to it {inciuding making ail filings and
registrations) as may be necessary for the purpose of the creation, perfection, protection or
maintenance of any Security conferred or intended {o be conferred on the Lender by or
pursuyant 1o this Deed.

16.3  Specific security

Without prejudice to the generality of clause 16.1 (Further actiom, the Chargor will
imediately upon regquest by the Lender exscule any doocumenl contemplialed by hat
clause over any Security Asset which is subject to or intended to be subject to any fixed
security under this Deed.

17. POWER OF ATTORNEY

The Chargor, by way of securily, irrevocably and severally appoinis the Lender, each
Receiver and any Delegate to be #s attorney to take any action which the Chargor is obliged
to take under this Deed, including under clause 168 (Further assurances). The Chargor ratifies
and confirms whalever any attorney does or purports {o do pursuant to its appointment under
this clause 17.

18, PAYMENTS
18.1 Paymenis

Subject to clause 18.2 {Gross-up), all payments to be made by the Chargor in respect of this
Deed shall be:

{a made in immediately available funds 1o the credit of such account as the Lender may
designate; and

{h calculated and be made without {and free and clear of, and without any deduction for,
or on account ofp;

18
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0 any set-off or counterclaim; or

(it} excepl to the extent compelied by law, any deduction or withhelding for or on
account of Tax

Gross-up

if the Chargor is compelled by law to make any deduction or withholding from any sum
payable under this Deed to the Lender, the sum s0 payable by the Chargor shall be ingreased
5o as o resuit in the receipt by the Lender of a net amount equal to the full amount expressed
to be payable under this Deed,

STANP DUTY
The Company shall;

pay all present and future stamp duty, registration and similar Taxes or charges which may be
payvable, or determined 1o be payable, In connection with the execution, delivery, performance
or enforcement of this Deed or any judgment given in connection with it; and

indemnify the Lender on demand against any and all costs, losses or ligbilities (inciuding,
without imitation, penalties) with respect to, or resulting from, its delay or omission to pay any
such stamp, registration and similar Taxes or charges.

COSTS AND EXPENSES
Transaction and amendment expenses

The Company shail promplly on demand pay the Lender the amount of all costs and
expenses (including legal fees, valuation, accountancy and consultancy fees (and any VAT or
simifar Tax thereon)) incurrad by any of them in connection with

{a the negotiation, preparation, printing, execution, registration, perfection and
compiletion of this Deed, the Security constituted by or pursuant to this Deed or any
document referred o in this Deead; or

{1} any actual or proposed amendment or exiension of, or any waiver or consent under,
this Deed.

Enforcement and preservation costs

The Company shall within three Business Days of demand pay to the Lender and any
Receiver the amount of all costs and expenses {including legal fees (and any YAT or similar
Tax thereon)) incurred by any of them:

{a) in contemplation of, or otherwise in connection with, the enforcement, exercize or
preservation (or the atlempted enforcement, exercise or preservation) of any rights
under this Deed or any documant referred to in this Deed or the Security constituted
by of pursuant to this Deed (including all remuneration of the Recaivar); and

{b) any procsedings instiited by or against the Lender as a consequence of taking or
halding the Security constituted by or pursuant to this Deed or enforcing thess rights

EIRBOER-
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Defaulf interest

Any amount demanded under clauses 20.1 (Transaction and amendment expenses) or 20.2
{Enforcement and preservalion costs) shall bear inferest at the Default Rafe (both before and
after judgment) from the day on which those costs, charges or expenses were paid, incurred
or charged by the relevant person and otherwise in accordance with clause 8.4 {Defaull
interesty of the Facilities Agreement.

CURRENCIES
Conversion

All monies received or haid by the Lender or any Receiver undar this Deead may be converled
from thelr existing currency into such other currency as the Lender or Receiver considers
necessary or desirable to cover the obligations and liabilities comprised in the Secured
Liabilities in that other currency at the Lender's spot rate of exchange. The Company shall
indemnify the Lender against all costs, charges and expeanses incurred in relation to such
conversion, MNeither the Lender nor any Receiver shall have any liability 1o the Company in
respect of any loss resulting from any fluctugtion in exchange rates after any such convaersion.

Currency indemnity

No payment {o the Lender {whether under any judgment or court order or in the liquidation,
administration or dissolution of the Chargor or otherwise) shall discharge the obligation or
Habliity of the Company or the Chargor in respect of which it was made, unless and until the
Lender shall have received payment in full in the currency in which the obligation or liability
was incurred and, to the extent that the amount of any such payment shall on actual
convarsion into such currency fall short of such obligation or lizbility expressed in that
currency, the Lender shall have a further separate cause of action against the Company ar
the Chargor and shall be entitied 1o enforce the Security constituted by or pursuant to this
Deed to recover the amount of the shorffall,

CHAMNGES TO THE PARTIES
{a) The Chargor may not assign any of its rights or obligations under this Deed,

(k) The Lender may assign or transfer all or any part of its rights under this Deed
pursiiant to the resignation or removal of the Lender in accordance with the Facility
Agreement. The Chargor shall, immediataly upon being requested to do so by the
Lender, enter into such documents as may be necessary or desirable to effect such
assignment or transfer.

INDEMNITY

The Company shall promptly indemnify the Lender and every Recelver and Delegate and the
Lender's officers and employess against any cost, loss, or liability incurred by any of them as
a result of or in connecton with:

& the taking, holding protection or enforcement of this Security
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() anything done or omitied in the exercise or purported exercise of any of the rights,
powers, discrelions and remedies vested in the Lender and each Receiver and
Delegate by this Desd {or any other Finance Document in connection with the
Security Assets) or by law;

{c) the Security Assels or the use or holding of them by any person; of

{d any Event of Gefaull or any defauit by the Chargor in the parformance of any of the
obligations expressed {0 be assumed by it in this Deed,

DEFAULT INTEREST

Any amount which is not pald under this Deaed when due shall bear interest (both before and
after judgment and payable on demand) from the due date until the dale on which such
amount is uncondilionally and irrevocably paid and discharged in full on a daily basis at the
Default Hate and in the manner agread in the Facility Agreement. Default interest will accrue
from day to day and will be compounded at such intervals as the Lender siates are
appropriate,

MISCELLANEDUS
Mew accounts

{a} if the Lender receives, or is deemed o be affected by, nolice, whether actual or
constructive, of any subsequent Security affecting any Security Asset andior the
proceeds of sale of any Securily Assat or any guarantee under the Finance
Documents ceases to continue in force, it may open a new account or accounts for
the Chargor andior the Company. If it doss not open a new account, it shai
neverthelass be frealed as if it had done 30 at the tme when it received or was
degmed to have received such nolice.

{0 As from that time 2ll payments made to the Lender will be credited or be freated as
having been credited to the new account and will not operate to reduce any amount
of the Secured Liabilities.

Tacking

{a) The Lender shall perform its obligations under the Facilities Agreement {including any
obligation to make available further advances).

{b) This Deed secures advances aiready made and further advances to be made,
THIRD PARTY CLAUSES
Waiver of defences

The obligations of the Chargor under this Deed shall not be discharged, impaired ar otherwise
affected by an act, omission, matle. or thing which, but for this clause 268.1, would reduce,
relezase or prejudice any of its obligations, or the Secunty intended to be granted, under this
Deed (without limitation and whether or not known o |t or the Lender) including:

21
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{a} any time, walver or consent granted to, or composition with the Company or other
pErsoi,

() the release of the Caompany, any other suraty or any other person under the terms of
any compaosition or arrangement with any creditor of the Company any or such other
surety or other person;

{c} the taking, variation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce, any rights against, or Securily over assets of,
the Company, any other surety ar any other personh or any non-prasentation or non-
observance of any formality or other requireament in respect of any instrument or any
failure 1o realise the full vaiue of any Security;

{d} any incapacity or lack of power, authority or legal personality of or dissolution or
change in the members, name or status or constitution of the Chargor, the Company
or any other person;

{e) any ameandment, novatioh, supplement  extension, restatement  (however
fundamental and whether or nol more onerous) or replacement of a Finance
Document or any other document or Securnity including, without limitation, any change
in the purpose of, any extension of or increase in any facility or the addition of any
new facility under any Finance Document or other documaent or Security:

{f} any unanforceability, llegality or invalidity of any obligation of any person under any
Finance Diocument or any other document or Security; or

(g} any insolvency, administration or similar proceedings.
Chargor's intent

Without prejudice to the generaiity of clause 26.1 {Waiver of defences), the Chargor expressly
confirms that i intends that this Security shall extend from time to fime to any (however
fundamental} variation, increase, extension or addition of or 1o any of the Finance Documeants
andfor any facility or amount made avallable under any of the Finance Documenis for the
purposes of or in connection with any of the following: property acguisitions of any nature,
carrying oul restructurings; refinancing existing faciliies; refinancing any other indeblednass,
making facilities available to new borrowers; any other variations or extension of the purposes
for which any such facility or amount might be made available from time to time; and any fess,
costs andior expenses associated with any of the foregoing,

immediale recourse

The Chargor walves any right # may have of first requiring the Lender o procead against or
enforce any other rights or Security or claim payment from any person before sxercising any
right under this Deed. This walver applies irrespective of any law or any provision of a
Finance Document to the contrary,
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Application

Until the Secured Liabilities have heen irrevocably paid in full, the Lender {or any trustee or
agent on its behal® may refrain from applying or enforcing any other monies, Security or
rights held or received by the Lender in respect of those amaunts, or apply and enforce the
same in such manner and order as i sees fit {whether against those amounis or otherwise)
and the Chargor shall not be entitled {0 the benefit of the same.

Deferral of Chargor's righis

Until the end of the Sscurity Period and uniess the Lender otherwise direcis, the Chargor
shall not exercise any righls which it may have by reason of performance by it of is
olligations under this Deed:

{2} to be indemnified by the Company;

17} {o claim any contribution from any guaranior of the Company's cbiigations under the
Finance Documents or any cther person giving Security for the Securad Liabilities
under the Finance Documentis;

{c) to take the benefit {in whole or in pat and whether by way of subrogation or
otherwise) of any rights of the Lender under the Finance Documents or of any other
guarantes or Security taken pursuant to, or in conneclion with, the Finance
Documents by the Lender,

(ol to bring legal or other proceedings for an order requiring the Company to make any
payment, or perform any obligation, In respect of which the Chargor has given
Security under this Deed,

(&) to exercise any right of sel-off against the Company; andfor

{fi ic claim or prove as a creditor of the Company any Transaction Obligor in
competition with the Lender,

if the Chargor receives any benefit, payment or distribution in relation 1o such rights i shall
hoid that benefit, payment or distribution to the extent necessary to enable all amounts which
may be or become payable to the Lender by the Company under or in connection with the
Finance Documents to be repaid in full on trust for the Lender and shall prompily pay or
transfer the same 1o the Lender or as the Lender may direct for applicalion in accordance with
this Deed.

NOTICES
Communications in writing

Any comymunication 1o be made undar or in connection with this Deed shall be made in writing
and, uniess otherwise stated, may be made by fax or letter.
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Addresses

The address and fax number {and tie department or officer, if any, for whose aflention the
communication is to be made) of each Parly for any communication or document {o be made
or delivered under or in connaction with this Deed is that identified with its name below or any
substitute address, fax number or department or officer as the Parly may notify o the other
Party by not less than five Business Days’ nolice.

Delivery

{a) Subject to clause 27 3(b), any communication or document made or delivered by one
Farty to another under or in connection with this Desd will only be effective;

{i) if by way of fax, when raceived in legible form; or

(i) if by way of letter, when it has been laft at the relevant address or five
Business Days after being deposited in the post postage prepaid in an
envelope addressed lo it at that address,

and, If a particuler department or officer is specified as part of iis address details
provided under clause 27.2 (Addresses), if addressed {o that depanment or officer,

{} Any communication or document 1o be made or deliverad to the Lander will be
effactive only when actually received by the Lender and then only if it is expressly
marked for the attention of the depariment or officer identified with the Lender's
signature below (or any substitute department or officer as the Lender shall specify
for this purpose).

CALCULATIONS AND CERTIFICATES

Any cerificate of or deferminalion by the Lender specifying the amount of any Secured
Liability due from the Company or any other Transaction Obligor or the Chargor {including
details of any relevant calculation thereof) is in the absence of manifest arror or caloulation
error ar erors conclusive evidence against the Chargor of the matiers {0 which i relates,

PARTIAL INVALIDITY

All the provisions of this Deed are severable and distinct from one ancther and if at any time
any provision is or becomes illegal, invalid or unenforceable in any respect under any law of
any jurisdiction, neither the legality, validity or enforceahility of any of the remaining provisions
nor the legality, validity of enforceability of such provision under the law of any other
jurisdiction, wilt in any way be affected or impaired.

REMEDIES AND WAIVERS

Mo failure to exercise, nor any delay in exercising, on the part of the Lender, any right or
remedy under this Deed shall operate as a waiver, nor shall any single or partial exercise of
any right or remedy prevent any further or other exercise, or the exercise of any other right or
remedy. The rights and remedies provided are cumulative and not exclusive of any rights or
remedies provided by law.
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33.

34,
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35,

AMEMDMENTS AND WAIVERS

Any provision of this Deed may be amended only if the Lender and the Chargor 50 agree in
writing and any breach of this Deed may be waived before or after it ocours only if the Lender
80 agrees in writing. A walver given or consent granted by the Lender undey this Dead will be
affactive only if given in writing and then only in the instance and for the purpose for which it is
given.

DISCLOSURE

Subject to clause 352 of the Facilifes Agreement, the Lender may discloss 10 any of its
Affiliates or a prospective assignee or transferee or {o any other person who may propose
entering into contractual relgtions with the Lender in relation {0 the Faciliies Agresment such
information about the Chargor in velation to ihis Deed as the lender may consider
appropriate.

COUNTERPARTS

This Deed may be executed in any number of counterparis and this has the same effect as if
the signatures (and seals, if any) on the counterparts were on single copy of this Deed,

RELEASE
Relaase

Upon the expiry of the Securily Period (but not otherwise), the Lender shall, al the request
and cost of the Chargor, take whatever action is necessary (o release the Security Assels
(without recourse of warranty’ from this Security.

Eeinstatement

Where any discharge (whether in respect of the obligations of the Company, the Chargor or
any Security or guasrantee for those obligations or otherwise) is made in whole ar in part or
any arrangement is made on the faith of any payment, security or other disposition which is
avoided or must be restored on insolvency, liquidation of otherwise {withoul Imitation), the
fiability of the Chargaor under this Deed shall continue as if the discharge or arrangement had
not ocourred, The Lender may concede or compromise any claim that any payment, security
ar sther disposition s liable to avoidance oy restaralion.

GOVERNING LAW

This Deed and any non-contractual ebligations ansing oul of or In connection with it shell be
governed by English law.

In witness of which this Deed has been duly executed by the Chargor as a deed and duly executed
by the Lender and has been delivered by the Chargor

s
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SCHEDULE 1

Details of Charged Securities

‘Hame of company in which
| shares are held

‘Class of shares held

MNumber of shares heid

| Encore Acquisition 1 Limited

‘Ordinary share of £1

STEGLEI-1

piis



SIGNATURE PAGE
THE CHARGOR

Executed as a deesd, but not delivered until ]
the first date specified on page i, by 3
EMCORE CARE HOMES )
DEVELOPMENTS LTD acting by; 3

Director Q %’\Eﬂgi‘
in the presence of

Witness Signaturs _

Mame of withess QMW _ W

Address of witness _&ﬂ{ o e PEehd .
e The pENUE | PRILK

Occupation of witness O rereh @fﬁ’imﬂm@’”mw{ _

Address:

Fax:

THE LENDER

SIGNED for and on behalf of CLYDESDALE
BANK PLC by its duly authorised signatory:

Authorised
Signatory

7

811880221



SIGNATURE PAGE

THE CHARGOR

Execuled as a deed, but not delivered until
the first date specified on page 1, by
ENCORE CARE MOMES
DEVELOPMENTS LTD acting by

Diractor

Witness Signature
Mame of wilness

Address of withess

Cecupation of witness

Address:

Fax:

THE LEMDER

SIGMED for and on behsif of CLYDESDALE

BANK PLC by its duly authorised signatary:

SBHITE-1

in the presence of

27

Authorised
Signatory



THE COMPANY

Executed and delivered as a deed by
ENCORE ACGQUISITION 1 LIMITED
acting by a director:

D hinigg

.(Directw)

Address:
Fax

Attention:

in the presence of;
Signature of Witness: _
ene fRRM, AT INedUE

Ocgupation of Witness: OwpreToe

MName of Witnass:

Address of Withess: wm LA

25
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