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Registration of a Charge

Company name: ENCORE CARE HOMES DEVELOPMENTS LTD

Company number: 10955711
X77EUTOR

Received for Electronic Filing: 04/06/2018

Details of Charge

Date of creation:  17/05/2018
Charge code: 1095 5711 0001
Persons entitted: QUANTUM SECURED LENDING PLC
Brief description:
Contains fixed charge(s).

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

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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Certified by: LESTER ALDRIDGE LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10955711

Charge code: 1095 5711 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 17th May 2018 and created by ENCORE CARE HOMES

DEVELOPMENTS LTD was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 4th June 2018 .

Given at Companies House, Cardiff on 5th June 2018

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

sROF Cg

s /l,/‘

4

.
Ty g

E\\\O i R EC/J\

B
(e e
LAND g\\'*\

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



DATED 17" May 2018

1) ENCORE CARE HOMES
DEVELOPMENTS LTD

{2} QUANTUM SECURED LENDING
PLC




THIS DEED is made on
BETWEEN:

17" May 2018

{1} ENCORE CARE HOMES DEVELOPMENTS LTD, a private limited
company incorporated in England and- Wales with company number
10855711 with its registerad office at 10 Bridge Streef, Christchurch, Darset,

BH23 1EF (the Chargor}

{2y  QUANTUM SECURED LENDING PLC a company incorporated in England
and Wales with company number 08413068 with Hs registered office at
Midland House, 2 Poole Road, Bournemouth, BH2 5QY (the Lender).

BACKGROUND

(A) The Lender has agreed, pursuant to the terms of the Facility Agreement, to
provide the Chargor with a foan facility on a secured basis.

(B) The Members of the Chargor are satisfied that the giving of the security
contained or provided for in this deed is in the interests of the Chargor and
has passed a resolution to that effect.

AGREED TERMS
1. DEFINITIONS AND INTERPRETATION
1.1 Definitions

The following definitions apply in this deed:

Administrator

Authorisation

Book Debls

Business Day

Charged Property

Delegate

an administrator appointed fo manage the
affairs, business and property of the Chargor
pursuant to clause 12.8;

an authorisation, consent, approval, resolution,
licence, exemption, filing, notarisation or
registratian.

alt present and future book and other debls,
and monetary claims due or owing to the
Chargor, and the benefit of all security,
guarantees and other rights of any nature
enjoyed or held by the Chargor in relation to
any of them;

a day other than a Saturday, Sunday or public
holiday in England when banks in the City of
London open for ordinary clearing business;

all the assets of the Chargor which from time to
time are the subject of any security created or.
expressed tc be created in favour of the
Lender by or pursuant to this deed;

any person appointed by the Lender or any
Recelver pursuant to clause 17 and any



Designated Account

Event of Default

Facility Agreement

Financial Coliateral

Financial Collateral
Regulations

Insurance Paolicy

Intellectual Property

LPA 1925

Material Confract

Properties or Property

Heceiver

person appointed as attorney of the Lender,
Receiver o Delegate;

any account of the Chargor nominated by the
Lender as a designated account for the
purposes of this deed;

has the meaning given to that exprassion in
the Facility Agreement;

the facility agreement of 1 March 2018
herewith between the Chargor and the Lender
for the provision of the loan facility secured by
this deed:

shall have ihe meaning given to that
expression in the Financial Coliateral
Regulations; :

the Financial Collateral Arrangements {No 2}
Regulations 2003 (8| 2003/3226);

each contract and policy of insurance effected

or maintained by the Chargor from time to time
in respect of its assets o business (including,
without fimitation, any contract or policy of
insurance relating to the Property);

the Chargor's present and future patents,
trademarks, service marks, frade names,
designs, copyrights, inventions, tapographical
or similar rights, cenfidential information and
know-how and any interest in any of these
rights, whether or not registered, including all
applications and rights to apply for registration
and all fees, royalties and other rights derived
from, or Inciderital to, these rights;

the Law of Property Act 1925;

a contract to which the Chargor is a party and
which is material for the purpose of enabling
the Chargor to conduct its ordinary business
activitias; :

all freehold and leasehold properties (whether
registered  or  unregistered) and  all
commonhdld - properties, now or in the future
{and from time to time) owried by the Chargor,
or in which the Chargor holds an interest

a recelver, receiver and manager or
administrative receiver of any -or all of the
Charged Property appelnted by the Lender



1.2

under clause 15;

Secured Liabilities all present and future monies, obligations and

liabilities of the Chargor to the Lender, whether
actual or contingent and whether owed jointly
or severally, as principal or surety or in any
other capacity, under or in conngction with the
Facility Agreement or this deed ({including,
withiout limitation, those arising under clause
28.3.2), together with all interest (including,
withiout litnitations, default interest) aceruing in
respect of those monies, obligations or

Hiabilities;
Security Financial shall have the meaning given fo that
Collateral Arrangement  expression in the Fipancial Collateral
Regulations; '
Security any mortgage, charge {whether fixed or

floating, legal or eguitabie), pledge, lien,
assigmment. by way of security -or other security
interest securing any obligation of any person,
or any other agreement or arrangement having
a similar effect; and '

Security Period the period starting on the date of this deed and

ending on the date oh which the Lender is
satisfied that all the Secured Liabiities have
been unconditionally and irevocably paid and
discharged in full and no further Secured
Liahilities are capable of being outstanding.

interpretation

In this deed:

1.21  clause and Schedule headings shall not affect the interpretation of
this deed;

1.2.2 & reference to a persan shall include a reference to ar individual,
firm, company, corporation, parinership, unincorporated body of
persons, government, state or agency of a state or any association,
trust, joint venture or consortium {whether or not having separate
legal personality);

1.2.3 unless the context otherwise requires, words in the singular shall
nclide the plural and in the plural shall include the singular;

1.2.4 & reference to a party shall include that party's successors,
permitted assigns and permitied transferees;

1.2.5 areference o a statule or statutory provision is a refe‘.rénce. to it as

amended, extended or re-enacted from time to time;
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13

1.4

1.2.6

1.27
1.2.8

1.2.8.

1.2.10

1.2.41

1.2.12

1.2.13

1.2.14

1.2.15

1.2.18

a reference to a statute or statutery provision shall include all
subordinate legislation made from time to time under that statute or
statutory provision;

a reference to writing or written includes fax and email;

an obligation on a party not to do something includes an obligation
not to allow that thing to be done;

a reference to this deed {(or any provision of it) or to any other
agreement or document referred to in this deed is a reference to
this deed, that provision or such other agreement or decument as
amended (in each case, other thar in breach of the provisions of
this deed) from time to time;

any words follawing the terms including, include, in particular, for
example or any similar expression shall be construed as illustrative
and shall not limit the sense of the words, description, definition,
phrase or term preceding those terms;

a reference to an amendment includes a novation, re-enactment,
supplement or varation (and amended shall be construed
accordingly);

a reference 1o assets includes present and future properties,
undertakings, revenuss, rights and benefits of every description;

a reference to an authorisation includes an approval, authorisation,
consent, exemption, filing, licence, notarisation, registration and
resolution;

a reference to continuing in relation to an Event of Default means

an Event of Default that has niot been remedied or waived;

a reference to determines or determined means, unless the
gontrary is indicated, a determination made at the absolute
discretion of the person making it; and

a reference to a régulation includes any regulation, rule, official

directive, request or guideline {(whether or not having the force of

law) of any governmental, inter-governmental or supranational
body, agency, department or regulatory, self-regulatory or other
authority or organisation.

Clawback

If the Lender considers that an amount paid by the Chargor in respect of the
Secured Lizbilities is capable of being avoided or otherwise set aside on the
liquidation -or administration of the Chargor or otherwise, then that amount
shall not be censidered to have baen irrevocably paid for the purposes of.
this deed.

Nature of securlfy over real property

A reference in this deed to a charge or morigage of or over any Property
includes:



1.5

1.6

1.7

2.2

141  all buildings and fixtures and fittings {including trade and tenant's
fixlures and Tillings) hat are siluated on or form part of that
Property at any time;

142  ihe proceeds Of the sale of any parl of el Propedy and any olher
monies paid or payable in respect of or in connection with that
Property;

1.4.3 the benefii of any covenants for title given, or entered into, by any
predecessor in litle of the Chargor in respect of that Property, and
any monies paid or payable in respect of those covenants; and

1.44  all rights under any licence, agreement for sale or agreement for
lease in respect of that Property,

Law of Property (Miscellaneous Provisions) Act 1989

For the purposes of section 2 of the Law of Property {Miscellaneous
Provisions) Act 1989, the terms of the Facility Agreement are incorporated
into this deed.

Perpeiui;ty period

if the rule against perpetuitie® applies to any trust created by this deed, the
perpetulty period shall be 125 years (as specified by section 5{1} of the
Perpetuities and Accumulations Act 20009y,

Schedules

The Schedules form part of this deed and shall have effect as if set out in full
int the body of this deed. Any reference to this deed includes the Schedules.
COVENANT TO PAY

Covenant fo pay

The Chargor covenants with the Lender that # shall pay, perform and
discharge the Secured Liabiliies as and when the same fall due for
payment, performance of discharge in accordance with their lerms or, in the
absence of any such express terms, on demand.

Inferest

The Chargor covenants with the Lender lo pay inferest on any amount due
under clause 2.1 from day to day until full discharge {whether before or after
any judgment; liquidation, winding-up or administration of the Chargor) at
such rate and pursuant to such ferms and conditions as provided for in the
Facility Agreement, '

FIXED SECURITY
Charges

The Chargor, as security for the payment, performance and discharge of ali
the Secured Liabilities, charges in favour of the Lender by way of first fixed
charge all of its right, title and interest in and to the following assets, hoth
present and future:

- 5 -



3.2

4.2

3.1.1 all fixed and other plant and machinery, computers, vehicles, office
equipment and other chattels in its ownership or possession {but
excluding any of those iterns to the extent that they are part of its
stock in frade);

3.1.2  all book debts and all cther debts or monetary claims (including all
chosés in action which may give rise fo a debt or manetary claim},
all proceeds thereof and, in each case, any cheque, bill, nota,
negotiable instrument or other document representing the same;

3.1.3  all moneys from time to time deposited in or standing o the credit of
any bank account with & bank or financial institution (|'nc|ud'ng
without limitation, any rent deposﬂ given. to secure liabilities in
relation to land and any retention or similar sum arising out of a
construction contract or any other contract {and, in sach case, any
cheque, bill, hote negotiable instrument or other document
reprasenting the same);

3.1.4  all of its goodwill;
3.1.5 all Intellectual Property; and

3.1.6  all Authorisations (statutory or otherwise) held in connection with its
‘business or the use of any Charged Property and the right to
recover and receive all compensation which may be payable in
respect of them,

Assignment

As a continuing security for the payment, performance and discharge of all
the Secured Liabilities, the Chargor with full title guarantee assigns to the
Lerider absolutely by way of a first legal assignment all of its right; title and

interest in and to?

3.2.1  anyInsurance Policy, including all claims, the proceeds of all claims
and all returns of premium i connection with each Insurance
Policy; and

3.2.2 all agreements, insfruments. and rzghts relating to the Charged
Property.

FLOATING CHARGE

Creation of floating charge

The Chargor, as security for the payment, performance and discharge of all
the Secured Liabilities, charges in favour of the Lendet by way of a first
floating charge all of its undettaking and all of its other property, assets and
rights, present and future, including all of its stock in trade and all of its
property, assets and rights not ctherwise validly and effectively mortgaged,

charged or assigned {whether at law or in equity) by way of fixed security
pursuant to clause 3.

Qualifying floating charge

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the
fioating charge created by clause 4.1.

-8 -



4.3

4.4

52

53

Conversion by nofice

The Lender may by notice in writing at any time to the Chargor convert the
floating charge created pursuant t¢ clause 4.1 with irmmediate effect into-a
fixed charge (either generally or specifically as regards any assets of the
Chargor specified in the hotice) if:

4.31  the security constituted by this Deed becomes enforceable; or
4.3.2 the Lender reasonably considers that any of the Charged Property
Automatic conversion

Notwithstanding clause 4.3 and without prejudice to any law which may
have a similar effect, the floating charge created by clause 4.1 will
automatically be converted {without notice) with immediate effect into afixed

charge as regards all of the undartaking and assets subject to that floating
charge if:

441 the Chargor creates or attempts to. create without the prior written
consent of the Lender, any Security or a trust in favour of another
persen -over any of the Charged Property (except as expressly
permitted by the terms of the Facility Agreement); or

442 any person levies or attempits to levy any distress, attachment,
execution of other process against any of the Charged Property; or

44.3 a resolution is passed or an order is made for the winding-up,
dissolution, administration or re-organisation of the Chargor or an
administrator is appointed i respect of the Chargor.

PERFECTION OF SECURITY
Further advances

Thie Lender covenants with the Chargor that it shall perform its obfigations fo
make advahces under the Facility Agreement and any other agreement to
which it and the Chargor is party (including any obligation to make available
further advances).

Nofice of charge and assignment

The Chargor shall, promptly upon the request of the Lender from time to
time, give or join the Lender in giving:

521 a notice in such form as may be reasonably requested by the
Lender to each of the counterparties to a Material Contract and to
each bank or financial institution (other than the Lender) in respect
of each account of the Chargor opened or maintained with it; and

522 inrespect of any other asset which is chardged or assigned pursuant
to clause 3, a notice of charge or; as applicable, assignment in such
form as the Lender may reasonably require to the relevant obligor,
debtor or other third party (as the case may be).

Each such nofice shall be duly signed by o on behalf of the Chargor and it
shall procure that each of the persons oy whom any such notice is served



5.4

6.2

8.3

6.4

promptly pravides to the Lender a duly signed acknowledgement of that
naotice in such foim-as the Lender may reasonably require.
Acknowledgment of notice

The execution of this deed by the Charger arid the Lender shall constitute
notice to the Lender of the charge cieated by this deed over any account
opened or maintained by the Chargor with the Lender.

FURTHER ASSURANCE

Further assurance

The Chargor shall promptly do all such acts and execute all such documents

{including assignments, fransfers, morigage, charges, notices  and

instructions) as the Lender or any Receiver may reasonably specify (and in

such form as the Lender or any Receiver may reasonably require in favour

of the Lender oi its nomines(s)) to:

B8.1.1 perfect the security created or intended to be created in respect of
the Charged Property {which may include the execution by the
Chargor of a morigage, charge, assignment or other Security over
all or any of the assets forming part of, or which are intended to
form part of, the Charged Property);

5.1.2 confer on the Lender Security over any property and assets of the
Chargor located in any jurisdiction equivalent or similar to the
security intended to be conferred by or pursuant to this deed,

6.1.3 facilitate the exercise of any rights, powers and remedies of the
Lender or any Receiver or Delegate provided by or pursuant to this
deed or by law; and/or

6.1.4 facilitate the realisation of the assets which form part of, or are
intended to form pait of, the Charged Property.

Necessary action

The Chargor shall take all such action as is available to it {including making
all filings and registrations) as may be necessary for the purpose of the
creation, perfection, protection or maintenance of any security conferred or
intended to be conferred on the Lender by or pursuant to this deed.

Acquisitions of new fand

The Chargor shall immediately notify the Lender of any acquisition by it of
any freehold, commonhold or leasehold property or of any agreement
entered into by it or of which it has the benefit for the acguisition of any such
property.

Implied covenantis for fitle

Each of the mortgages, charges and assignments granted by the Chargor
under this deed are granted with full tittle guarantee in accordance with the
Law of Property (Miscellaneous Provisions). Act 1984, save that the
covenanis set out in section 2{1)(a), sections 3 and 4 of that Act shall extend
to the Chargor without, int gach case, the benefit of sectioh 6(2) of that Act.



7.2

7.3

74

7.5

7.6

7.7

7.8

7.4

7.10

711

REPRESENTATIONS AND WARRANTIES

Represeriations

The Charger makes the representations and warranties set out in this clause
7 1o the Lender on the dale of this deed.

Status

lt is a private limited company validly existing under the faw of England and
Wales and it has the power to cwn its assets and carry on its business as. it

Is being conducted.

Binding obilgations
The obligations expressed to be assumed by it in this deed are legal, valid,
binding and enforceable obligations.

Ownership of Charged Froperiy

The Chargor is the sole legal and beneficial owner of the Charged Property.

Mo adverse claims

‘The Chargor has not received, or acknowledged. notice of, any adverse

claim by any person in respeet of the Charged Property or any interest in it.

Mo adverse covenants

There are no covenants, agreements, reservations, conditions, interests,

rights or other matters whatsoever that materially and adversely affect the

Charged Property.

Na breach of laws

There is no breach of any law or regulation that materially and adversely
affects the Charged Property.

No overriding interests

Nothing has arisen, has been created or is subsisting, that would be an

“overriding interest in any Praperty.

Avoidance of secarity

No Security expressed to be created under this deed s liable to be avoided,
or otherwise set aside, onthe fiquidation or administration of the Chargor or
otherwise.

No misleading information

All financial and other information provided by it to the Lender was true,
somplete and accurate in all material respects as at the date it was provided
and is not misleading in any respect.

No proceedings perding or threatened

No litigaticn, arbitration or administrative proceedrngs or investigations of, or
before, any court, arbitral body or agency which, if adverseiy determined,

could or might result in any material adverse change in its finaricial
cendition, husiness or assets have {to the best of its knowledge and belief



7.12

7.13

7.14

7.15

8.2

8.3

8.4

-

(having made due and careful enquiry)) been started or threatened against
it.

Crezilion of security

This deed creates or; as applicable, evidences in favour of the Lender the

security which it purports to create or evidence with the ranking and priority
which it Is expressed to have.

Without limiting clause 7.12, its payment obligations under this deed rank at
least pari passu with the claims of all its other unsecured and
unsubordinated creditors, except for obligations mandatorily preferred by
law applying to companies generally.

Good title to assels

It has a goed, valid and marketable title to, or valid leases or licences of, and
all appropriate Authorisations to use, the assets necessary to carry on its
business as it is-being conducted,

Continuing representafions

The Chargor undertakes with the Lender that the representations and
warranties in this clause 7 will be true and accurate throughout the
continuance of this deed by reference to the facls and circumstances
existing from time to time.

UNDERTAKINGS

General

The undertakings in this clause 8 remain in force from the date of this deed
for so long as any amount is outstanding under this deed.

Preservation of Charged Property

The Chargor shall not do, or permit to be done, any act or thing that would
or might depreciate, jeopardise or otherwise prejudice the security held by
the Lender, of materially diminish the value of the Charged Property or the
effectiveness of the security created by this deed.

Chargor's waiver of set-off

The Chargor waives any present or future right of set-off it may have in
respect of the Secured Liabifities (including sums payable by the Ghargor
under this deed),

Compliance with laws and regulations

8.4.1 The Chargor shall not, without the Lender’s prior written consent,
use or permit the Charged Property to be used in any way contrary
io law.

8.4.2 The Chargor shall
8.4.21 comply with the reguirements of any law and regulation

relating to or affecting the Charged Property or the use of it
of any part of them;



8.5

8.6

8.7

8.8

8.4.2.2 obtain, and promptly renew from time fo time, and comply
with the terms of all authorisations that are required in
connection with the Charged Property or their use or that
are necessary to préserve, maintain or renew the: Charged
Property; and

8.4.2.3 promptly effect any maintenance, modifications, alterations
.of repairs that are required by any law or ragulation to be
effected on or in connection with the Charged Property.

Enforcement of vighis

The Chargor shall use its best endeavours to:

8.5.1

852

‘procyre the prampt observance and performance of the covenants

and ofher obligations imposed on the Chargor's counterparties
{including each counterparty in respect of an agreement referred to
in clause 3.2.2 and each insurer in respect of an Insurance Policy);
arnid '

enforce any rights and institute, continue or defend any
proceedings relating to the Charged Property that the Lender may

reguire from time to time.

Nofice of misrepresentation and breaches

The Charger shall, promptly on becoming aware of any of the same, notify
the Lender in writing of:

8.6.1

8.6.2

any representation or warranty set out in clause 7 which is incorrect
or misleading in any material respect when made or deemed to be
repeated: and

any breach of any covenant set out in this deed.

THie documents

The Chargor shall, as so required by the Lender, deposit with the Lender

8.7.1

8.7.2

B.7.3

8.7.4

-and the Lender shall, for the duration of this dead be enfitled to hold:

all deeds and documents of title relating to the Charged Property

that are in the possession or control of the Chargor {and if these are

not within the possession or contral of the Chargar, the Chargor
undertakes to obtain possession of all these deeds and documents
of title): o

all Insurarice Policies and any other insurance policies rélating. to

the Charged Property that the Chargor is entitied to possess;

all deeds and documents of titte (if any) relating to the Book Debts
as the Lender may specify from time to time; and

copies of all agreements referred to in clause 3.2.2, certified to be
{rue copies by either a director of the Chargor or by the Chargor's
solicitors.

Insurance



8.9

81D

8.11

8.12

8.8.1 The Chargor shall insure and keep Insured the Charged Property
against:

8.8.1.1 loss or damage by fire or terrorist acts;

8.8.1.2 other risks, perils and contingencies that would be insured
against by reasonably prudent persons carrying on ihe
game class of business as the Charger; and

8.8.1.3 any other risk, pefils and contingencies as the Lender may
reasonably reguire. '

Any such insurance must be with a reputable insurance company
or underwriters and must be for not less than the replacement
value of the relgvant Charged Property,

8.8.2 The Chargor shall, if requested by the Lender, provide the Lender
with a copy of each policy, certificate or cover note relating to an
Insurance Paolicy.

Insurance premiums

The Chargor shall promptly pay all premiums in respect of each Insurance

Policy and do all other things necessary to keep each such policy in full
force and effect.

No invalidation of insurance

The Chargor shall not do or omit to do, or perm:t to be done or omitted, any
act or thing that may invalidate or otherwise prejudice any Insurance Policy.
Proceeds of Insurance Policies

All monies received or receivable by the Chargor under any [nsurance

Policy at any time {whether or ot the security corstituted by this deed hasg
become enforceable) shall

8.11.1 immediately be paid into a Designated Acgount;

8.11.2 if they are not paid directly to the Lendet by the insurers, be held by
the Chargor as frustee of the same for the benefit of the Lender
{and the Ghargor shall account for them to the Lender); and

8.11.3 atthe option of the Lender, be applied in making goed or recouping
expendlture in respect of the loss or damage for which those
monies are received or in, or towards, discharge of reduction of the
Charged Properly.

Notices to be given by Chargor
The Chargor shall:
8.12.1. if so requested by the Lender from time to time:

81211 give notice to sach counterparty to an agreement referred
to In clause 3.2.2 in the form set out in Part A of Schedule
1; and



B.13

8.14

8.12.2

8.12.3

8.12.1.2 procure that each counterparty promptly provides to the
Lender within five Business Days an acknowledgement of
the notice in the form set out in 0 of Schedule 1;

if so requested by the Lender from time to time:

8.12.2.1 give notice to each insurer under an Insurance Policy in
the form set out in Part A of Schedule 2: and

8.12.2.2 procure that each insurer promptly provides fo the Lender
within five Business Days an acknowledgement of the
netice in the form set out in & of Schedule 2; and

if so requested by the Lender from time to time:

8.12.3.1 give. notice to each bank, financial instifution or other
person (other than the Lender) with whom the Chargor
holds -an account {including each Designated Accoum) in
the form set out in Part A of Schedule 3; and

B.12.8.2 procure that each such bank, financial institution or other
parson promptly provides to the Lender within. five
Business Days an acknowledgement of the notice in the
form of Part B of Schedule 3.

Information
The Chargor shall:

8.13.1

813.2

8.13.3

give the Lender such information concerning the focation, condition,
use and operation of the Charged Property as the Lender may
reqguire;

permit any persong designated by the Lender and any Receiver to
enter on its premises and inspect arid examine the Charged
Property, and the records relafing to the Charged Property, at ali
reasonabie times and on reasonalsle prior notice: and

promptly notify the Lender in writing of any action, ¢laim, notice or
demand made by or against it in connection with all or any part of
the Charged Property or of any fact; matter or circumstanice which
may, with the passage of time, give rise to such an action, claim,
notice or demand, together with, In each case, the Chargors
proposals for settfmg, liquidating, compounding or contesting any
suich action, claim, notice or demand and shali, subject to the
Lender's prior ap_p_roval implement those pmpasals_ at. its own
expense.

Payment of outgoings

The Chargor shall prompily pay all taxes, fees, licence duties, registration
charges, insurance premiums and other outgeings in respect of the Charged
Property and, on demand, produce evidence of payment to the Lender.

- 13 -



9.2

8.3

9.4

4.5

PROPERTY COVENANTS
Maintenance

The Chargor shall keep ail buildings and all fixtures on the Property in good
and substantial repair and condition.

Fraservation of Property, fixtures, plant and machinery
The Chargor shall nat, without the prior written consent of the Lender:

g.21  pull down or remove the whole, or any part of, any building forming
part of any Propeity or permit the same to occur;

9.2.2  make or permit any material alterations to any Property, or sever or
remove, ar permit to be severed or removed, any of its fixtures; or

9.23 remove or make any material alterations to any of the fixtures,
plant, machinery, implements and other effects and chattels and the
Chargor shali at all times, to the Lender's reasonable satisfaction,
repair and keep such fixtures, plant, machinety, implements and
other effects and chattels owned by it in a good state of repair and
i good working order and condition and shall, as and when
necessary, renew and replace such items when they shall become
obsolete, wom out or destroyed with items of similar quality and of
equal or greater value.

Conduct of business on Properly

The Chargor shall carry on its trade and business on those parts (if any) of
the Property as are used for the purpose of trade or business in accordance
with the standards of good management from time to fime current in that
trade or business.

Planning information
The Chargor shall;

944 give full particulars to the Lender of any nolice, order, direction,
designation, resolution or proposal given or made by any planning
authority or othier public body or authority (Planning Notice) that
specifically applies to any Property, or to the locality in which it is
situated, within seven days after becoming aware of the relevant
Planning Notice; and '

9.4.2  atits own expense, immediately on request by the Lender, and at
-the cost of the Chargor, take all reasonable and necessary steps to
comply with any Planning Notice, and make, or join with the Lenhder
in making, any objections or representations in respect of that
Planning Notice that the Lender may desire.

Compliance with covenants and payment of rent
The Chargor shall:

851 observe and perform all covenants, stipulations and conditions ta

which the Property, or the use of it, is or may be subjected, and (if
the Lender so requires) produce evidence sufficient to satisfy the
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9.6

9.7

8.8

8.9

Lender that those covenants, stipulations and conditions have been
observed and performed,

9,52 diligently enforce all covenants, stipulations and conditions
benefiting the Property and shall not (and shall not agree o) waive,
release or vary any of the same; and

9.5.3 {without prejudice to the generality of the foregoing) where the
Property, or part of it, is held under a lease, duly and punctually pay
&l rents due from time to time, and perdorm and observe all the
tenant's covenants and conditions.

Payment of rent and cutfgoings
The Chargor shall:

961 where a Property, or part of it, is held under a lease, duly and
punctually pay all rents due from time to time; and

9.62 pay (or procure payment of the same} when due all charges, rates,
faxes, dufies, assessments and other outgeings relating to or
imposed on each Property or on its occupier.

Maintenance of inforests in Property
The Chargor shall not, witheut the prior written consent of the Lender:

9.7.1 grant, or agree to grant, any licence or tenancy affecling the whole
or any part of any Property, or exercise, or agree to exercise, the
statutory powers of leasing of of accepting surrenders under
sections 99 or 100 of the Law of Property Act 1925; of

972 in any other way dispose of, surrender or create, or agree fo
dispose of surrender or create, any legal or equitable estate or
interest in the whole or any part of any Property.

Registration restrictions

K the title to the Property is not registered at the Land Registry, the Chargor
shall procure that no person {other than itself) shall be registered under the
Land Registration Acts 1925 to 2002 as proprietor of all or any part of any
Property without the priot written consent of the Lender. The Chargor shail
be liable for the costs and expenses of the Lender in lodging cautions

“against the registration of the title to the whole or any parl of the Property

from time o time.

Developmient restrictions

The Chargor shall not, without the prior written consent of the Lender:

8.9.1  make or, insofar as it is able, permit others to make any application
for planning permission or development consent in respect of the
Property; or

9.9.2 carry out, or permit, or suffer to be carried out on the Property any
development as defined in the Town and Country Planning Act
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9.10

9.11

9.12

913

10.
10.1

10.2

1.
11.1

1990 and the Planning Act 2008, or change or permit or suffer to be
changed the use of the Property.

Mo restrictive obligations

The Chargor shall not, without the prior written consent of the Lender, enter
info any onerous ar restrictive obligations affecting the whole or any part of
the Property; or create or permit to arise any overriding interest, easement
o right whatever in or over the whole or any part of the Property.

Proprietary rights

The Chargor shall procure that no person shall become entitled to assert
any proprietary or other like right or interest over the whole or any part of the
Property without the prior written consent of the Lender.

Inspection

The Chargor shall permit the Lender, any Receiver and any person
appointed by either of them to enter on and inspect the Property on
reasonable prior nofice.

Property information

The Chargor shall inform the Lender promptly -of any acquisition by-the
Chargor of, or contract made by the Chargor to acquire, any freeheld,
leasehold or other interest in any property.

BOOK DERTS COVEMNANTS
Realising Book Debis

10.1.1 The Chargor shall ag an agerit for the Lender, collect in and realise
all Book Deébts, pay the proceeds into a Designated Account
immediately -on receipt and, pending that payment, hold those
proceeds in trust for the Lender.

10.1.2 The Chargor shall not, without the prior written consent of the
Lender, ‘withdraw any amounts standing to the credit of any
Designated Account.

10.1.3 The Chargor shall, if called on to do so by the Lender, execute a
legal assignment of the Book Debts to the Lender on such terms as
the Lender may require and give notice of that assignment to the
debtors from whom the Book Debts are due, owing or incurred.

Preservation of Book Debis

The Chargor shall not {except as provided by clause 10.1 or with the prior
written consent of the Lender) release, exchange; compolind, set-off, grant
time or indulgence in respect of, or in any other manner deal with, alt or any
of the Book Debts.

INTELLECTUAL PROPERTY COVENANTS

Preservation of rights

The Chargor shall take all necessary action to safeguard and maintain
present and futuré rights in, or reldting to, the intellectual Property including
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1.2

11.3

12.
12.1

12.2

12.3

124

2.5

by observing all covenants and stipulations relating to those rights, and by
paying all applicable renewal fees, licence fees and othér outgoings.

Registration of intellectuai Properiy

The Chargor shalt use all reasonable efforts to register applications for the
registration of any Intellectual Property, and shall keep the Lender informed
of all matters relating to each such registration.

Maintenance of intellectual Property

The Chargor shall not permit any Intellectual Property to be abandoned,
cancelied or to lapse.

POWERS OF THE LENDER
Power to remedy

1211 The Lender shall be entitied (but shall nof be obliged) to remedy, at
any. time, a breach by the Chargor of any of its obligations
contained in this deed.

12.1.2 The Chargor irrevocably authorises the Lender and its agents to do
all things that are necessary or desirable for that purpose.

12.1.3 Any monies expended by the Lender in remedying a breach by the
Chargor of its cbfigations contained in this deed shall be
reimbursed by the Chargor to the Lender on a full indemnity basis
and shall carry interest in accordarice with clause 19.1,

Exercise of rights

12.2.1 The rights of the Lender under clause 12.1 are without prejudice to
any other rights of the Lender underthis deed,

12.2.2 The exercise of any rights of the Lender under this deed shall not
make the Lender liable to account as a mortgagse in possession,

Power to dispose of chatfels
12.3.1 At any time after the security constituted by this deed has become

enforceable, the Lender or any Receiver may, as agent for the
Chargor, dispose of any chattels or produce found on any Property.

12.3.2 Without prejudice to any obligation to account for the proceeds of
any disposal made under clause 12.3.1, the Chargor shall
indemnify the Lender and any Receiver against any fiability arising
from any disposal made under clause 12.3.1.

Lender has Recelver's powers

To the extent permitted by law, any right, power or discretion conferred by
this deed on a Receiver may, after the security constifuted by this deed has
become enfotceable, be exercised by the Lender in relation to any of the

-Gharged Property whether or not it has taken possession of any Charged
Property and withiout first appointing a Receiver or notwithstanding the

appointment of a Receiver.

Conversion of currency



126

12.7

12.8

12.5.1 For the purpose of, or pending the discharge of, any of the Secured
Liabilities, the Lender may convert any monies recerved recoverad
of reafised by it under this deed (including the ptoceeds of any
previous. conversion under this clause 12.5) from their existing
currencies of denominationr into any other cumrencies of
denomination that the Lender may thirk fit.

12.5.2 Any such conversion shall be effected at Barclays Bank ple's. then
prevailing spot selling rate of exchange for such aother currency
against the existing currency.

12.5.3 Each reference in this clause 12.5 to a currency extends to funds of
that currency and, for the avoidarice of doubt, funds of one currency
‘may he converted into differert funds of the same currency.

New accounts

12.6.1 If the Lender receives, or is deemed to have received, notice of any
subsequent Security, or other interest, affecting all or part of the
Charged Property, the Lender may open & new accaunt for the
Chargor in the Lender's. books. Without prejudice to the Lender's
right fo combine accounts, no money paid to the credit of the
Chargdr in anhy such new account shall be appropriated towards, of
have thie effect of discharging, any part of the Secured Liabilities.

12.6.2 If the Lender does not open a hew account immediately on receipt
of the notice, or desemed notice, under clause 12.6.1, then, unless
the Lender gives express written nofice to the contrary fo the
Chargor, all payments made by the Chargor to the Lender shall be
treated as having been credited to a new account of the Chargor
and hot as having been applied in reduction of the Secured
Liakilities, as from the time of receipt or deemed receipt of the
relevant notice by the Lender.

Indufgence

The Lender may, at its discretion, grant ime or other indulgence; or make

any other arrangement, variation -or release with any person not being a

party to this deed {whether or not any such perscn is jointly liable with the

Chargor} in respect of ahy of the Secured Liabilities, or of any other security

for them without prejudice either to this deed or to the liability of the Charger

for the Secured Liabilities.

Appointment of an Administrator

12.8.1 The Lender may, without notice to the Chargor, appoint any one or
more persons to be an Administrator of the Chargor pursuant to
Paragraph 14 of Schedule B1 of the Insolvency Act 1986 if the
security coristituted by this deed becomes enforceable

12.8.2 Any appointment under this clause 12.8 shall:

12.8.2.1 be in writing signed by a duly authotised signatery of the
Lender; and

12.8.2.2 take effect, in accordance with paragraph 19 of Schedule
B1 of the Insolvency Act 1986.
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13.
131

13.2

14.
4.1

14.2

14.3

12.8.3 The Lender may apply to the court for an order removing an
Administeator from office and may by notice in writing in accordance
with this clause 12.8 appoint a replacement for any Administrator
who has died, resigned, been removed or who has vacated office
upon ceasing to begqualified.

WHEN SECURITY BECOMES ENFORCEABLE

Security becomes enforceable on Event of Default

The security constituted by this deed shall become immediately enforceable
if an Event of Default occurs.

Discretion

After the security constituted by this deed -has become enforceable, the
Lender may, in its absolute discretion, enforce all or any patt of that security
at the times, in the manner and on the terms it thinks fit, and take
possession of and hold or-dispose of all or any part of the Charged Property.

ENFORCEMENT OF SECURITY

Enforcement powers

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

14.1.2 The power of sale and other powers conferred by saction 101 of the
LPA 1925 {as vatied or extended by this deed) shall be immediately
exercisable at any time after the security constituted by this deed
has become enforceable under clause 13.1.

14.1.3 Section 103 of the LPA 1925 does not apply to the security
constituted by this deed.

Extension of statutory powers of leasing

The statutory powers of leasing and accepting surrenders canferred on

mottgagees under the LPA 1925 and by any other statite are extended so
as to authorise the Lender and any Receiver, at any time after the security
constituted by this deed has become enforceable, whether in its own name
or in that of the Chargor, to:

14.2.1 grant a lease or agreement to lease;
14.22 accept surrenders of leases; or

14.2,3 grant any option of the whole or any part of the Charged Property
with whatever rights relating to other parts of it,.

whether or not at a premium and containing such covenants on the part of
the Chargor, and on such terms and conditions (including the. payment of
money to a lessee or tenant on a surrender) ds the Lender or Receiver
thinks fit without the need to comply with any of the restrictions imposed by
sections 99 and 100 of the LPA 1925.

Access on enforcement



14.4

14.5

14.6

14.3.1 At any time after the Lender has demanded payment of the
Secured Liabilities or if the Chargor defaults in the performance of
its obligations under this deed or the Facility Agreement, the
Chargor will allow the Lender or its Recelver, without further riotice
or demand, immediately to exercise all its rights, powers and
remedies in particular (and without limitation) to take possession of
the Charged Property and for that purpose to enter on any
premises where the Charged Property is situated (or where the
Lender or a Receiver reasonably believes the Charged Property to
be situated) without incumring any liability to the Chargor for, or by
any reason of, that entry.

14.3.2 At all times, the Chargor must use its best endeavours o allow the
Lender or its Receiver access to any premises for the purpose of
clause 14.3.1 {including obtaining any necessary consents or
permits of other persons) and ensure that its employees and
officers do the same. '

Prior Security
At any time after the security constituted by this deed has become

enforceable, or after any powers conferred by any Security having priority to
this deed shall have become exersisable, the Lender may:

14.4.1 redeem that or any other prior Security;

14.4.2 procure the transfer of that Security to it; and

14.4.3 seftle and pass any account of the holder of any prior Security.

The setilement and passing of any such account passed shall, in the
absence of any manifest efror, be conclusivé and binding on the Chargor.
Al mionies paid by the Lender to an encumbrancer in settlement of any of
those accounts shall, as from its payrment by the Lender, be due from the
Chargor to the Lender on current account and shall bear interest at the
default rate of interest specified in the Facility Agreement and be sectired as
part of the Secured Liabilities.

Protection of third parties

No purchaser, mortgagee or -other person dealing with the Lender, any
Receiver or Delegate shall be concemed to enquire;

14.51 whether any of the Secured Liabilities have become due or
payable, or remain unpaid or undischarged,

1452 whether any power the Lender, a Receiver or Delegate is
purporting to “exercise has become exercisable or is properly
exercisable: or

14.5.3 how any money paid fo the Lender, any Receiver or any Delegate
is to be applied,

Frivileges

Each Receivér and the Lender is entitled to all the rights, powers, privileges

and immunities conferred by the LPA 1925 on mortgagees and receivers.
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14.7

14.8

14.9

- 15,
15.1

15.2

No Hability as morigagee in passession
Neither the Lender, any Regeiver, any Delegate nor any Administrator shail

 be liable, by reason of entering into possession of Charged Property or for

any other reasan, to aceount as mortgagee in possession in respact of alf or
any of the Charged Property, nor-shall any of them be liable for any loss on
realisation of, or for any act, neglect or default of any nature in connection
with, all or any of the Charged Property for which a mortgageé in possession
miight be liable as such.

Caonclusive discharge fo purchasers

The receipt of the Lender, or any Receiver or Delegate shall be a conclusive
discharge to a purchaser and, in making any sale or other disposal of any of

-the Charged Property or in making any acquisition in the exercise of their

respective powers, the Lender, and every Receiver and Delegate niay do so

~for any consideration, in any manner and on any terms that it or he thinks fit.

Right of appropriation
14.8.1 To the extent that:

14.9.1.1 the Charged Property constitutes Financial Collateral; and

14.9.1.2this deed and the obligations of the Chargar under it
constitute a Security Financial Collateral Arrangement,

the Lender shall have the right, at any time after the securify
constituted by this deed has become enforceable, to appropriate all
or any of the Charged Property in or towards the payment or
discharge of the Secured Liabilities in aity order that the Lender
miay, in its absolute discretion, determine.

14.8.2 The value of any Charged Property appropriated in accordance with
this clause 14.9 shall be the price of the Charged Property at the
time the right of appropriation is exercised as listed on any
recognised market index or determined by any other method that
the Lender may select {including independent valuation}.

14.93 The Chargor agrees that the methods of valuation provided for in
this clause 14,9 are commercially reasongble for the purposes of
the Financial Collateral Regulations.

RECEIVER
Appointment

At any time after the security consfitited by this deed has become
enforceable, or at the request of the Chargor, the Lender may, without
further notice, appoint by way of deed, or otherwise in writing, anhy one or
more persons to be a Receiver of all or any part of the Charged Property,
Removal

The Lender may, without further notice (subject to section 45 of the
Insolvency Act 1986 in the case of an administrative receiver}, from time to
time, by way of deed, or otherwise in writing, remove any Receiver
appointed by it and may, wheénever it thinks fit, appoint a rnew Receiver in
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15.3

18.4

15.5

15.8

16.
16.1

16.2

16.3

the piace of any Receiver whose appointment may for any reason have
terminated.

Remuneration

The Lender may fix the remuneration of any Receiver appointed by it without
the resfrictions contained in section 109 of the LPA 1925, and the
remuneration of the Receiver ghall be a debt secured by this deed, to the
extent not otherwise discharged. '

Power of appointment additional to statutory powers

The power to appoint a Receiver conferred by this deed shall be in addition
to all statutory and pther powers of the Lender under the Insolvency Act
1986, the LPA 1925 or otherwise, and shall be exercisable without the
restrictions contained in segtions 1 03 and 108 of the LPA 1925 or otharwise.

Power of appointment exercisable despite prior appointments

The power to appoint a Receiver {whether conferred by this deed or by
statute) shall be, and remain, exercisable by the Lender despite any prior

‘appointment in respect of all or any part of the Charged Property.

Agent of the Chargor

Any Recsiver appointed by the Lender under this deed shall be the agent of
the Chargor and the Chargor shall be solely responsible for the contracts,
engagements, acts, omissions, defaults, losses and remuneration of that
Receiver and for liabilities incurred by that Receiver. The agency of each
Receiver shall continue until the Chargor goes into liquidation and after that
the Receiver shall act as principal and shall not become the agent of the
Lender.

POWERS OF RECEIVER
General

16.1.1 Any Receiver appointed by the Lender under this deed shall, in
addition to the powers conferred on him by stafute, have the
powers set out in clauses 16.2 through 18.21 {inclusive).

16.1.2  If there is more than one Receiver holding office at the same time,
gach Receiver may {uniess the document appointing him states
otherwise) exercise all of the powers conferred on a Receiver under
this deed individually and to the exclusicn of any other Receiver.

16.1.3 Any exercise by a Receiver of any of the powers given by this
clause 16 may be on behalf of the Chargor, the members of the
Chargor or himself.

Repair and develop Properties

A Receiver may undertake or complete any works of repair, building or
development on the Properties arid may apply for and maintain any planning
permission, development consent, building regulation approval or any other
permission, congent or licence to carry out any of the same.

Surrender léases

LB



16.4

16.5

16.6

16.7

16.9

16,10

16.11

16.12.

A Receiver may grant, or accept surrenders of, any leases or tenancies
affecting any Property and may grant any cther interest or right over any
Property on any terms, and subject to any ¢onditions, that he thinks fit.

Employ personnel and advisers

A Receiver may provide services and employ or engage any managers,
officers, -servants; contractors, workmien, agents, other personnel and
professional advisers on any terms, and subject to any conditions, that he
thinks fit. A Receiver may discharge any such person of any such person
appointed by the Chargor,

Make VAT elections

A Recelver may make, exercise or revoke any value added fax option to tax
as he thinks fit.

Remuaneration

A Receiver may charge and receive any sum by way of remuneration (in
addition to all costs, charges and expenses incurred by him) that the Lender
may prescnbe or agree with him,

Realise Charged Property

A Receiver may coliect and get in the Charged Property or any part of them
in respect of which he is appointed, and make any demands and take any
proceedings as may seem expedient for that purpose, and take possession
of the Charged Property with like rights.

Manage or reconstruct the Chargor’s business

A Receiver may carry on, manage, develop, reconstruct, amalgamate or
diversify or concur in carrying on, managing, developing, reconstructing,
amalgamating or diversifying the busingss of the Chargor.

Dispose of Charged Properily

A Receiver may seli, exchange, convert into money and realise all or any of

the: Charged Property in respest of which he is appointed in any manner

{including, without Timitation, by pubtic auction or private sale) and generally
on any terms. and tonditions as he thinks fit. Any sale may be for any
consideration that the Recelver thinks fit and a Receiver may promote, or
concur in promoting, a company to purchase the Charged Property to be
sold.

Sever fixtures and fittings

A Receiver may sever and sell separately any fixtures or fittings. from any
Property withaut the consent of the Chargor,

Sell Book Debis

A Receijver may sell and assign all or any of the Book Debts in respect of
which he is appointed if ahy manner, and generally on any terms.and
conditions, that he thinks fit.

Valid recaipts
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16.13

16.14

18.15

16.16

16.17

16.18

16.19

16.20

16,21

A Receiver may give valid receipt for all monies and execute all assurances
and things that may be proper or desirable for realising any of the Charged
Property.

Make settlements

A Receiver may make any arrangement, settlement or compromise between
the Chargor and any other person that he may think expedient.

Bring proceedings

A Receiver may bring, prosecute, enforce, defend and abandan alt actions,
suits and proceedings in relation to any of the Charged Property as he
thinks fit.

insure

A Receiver may, if he thinks fit, but withaut prejudice to the indemuity. in
clause 19, effect with any insurer any policy of insurance either in lieu or

satisfaction of, or in addition to, the instrance required to be maintained by

the Chargor under this deed.

Powers under the LPA 1825

A Receiver may exercise all powers provided for in the LPA 1925 in the

same way as if he had besn duly appointed under the LPA 1925, and
exercise alt powers provided for an administrative receiver in Schedule 1 to
the Insolvency Act 1986.

Borrow

A Receiver may, for any of the purposes authorised by this clause 16, raise
monay by borrowing from the Lender {or from any other person) either
unsecured or on the security of all or any of the Charged Property in respect
of which he. is appointed on any terms that he thinks fit {mcludmg if the
Lender congents, terms under which that security ranks: in priority to this
deed).

Redsem prior Security

A Receiver may redeem any prior Security and settle and pass the accounts
to which the Security relates. Any accounts so seftled and passed shall be,
in the absence of any manifest error, conclusive and binding on the Chargar
and the monies so paid shall be deemead to be an expense properly incurred

by the Receiver.

Delegation

A Receiver may delegate his powers in accordance with this deed.
Absolute bencficial owner

A Receiver may, in relation to any of the Charged Property, exercise all
powers, authorisations and rights he wouid be capable of exercising, and do
all those acts and things, as an absolute beneficial owner could exercise or
do in the ownership and management of the Charged Propertty or any part of
the Charged Property.

tncidental powers
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17.
17.1

17.2

17.3

18.
18.1

18.2

A Receiver may do any other acts and things that he:

16.21.1 may consider desirable or necessary for realising any of the
Charged Property;

16.21.2 may consider incidental of condlicive to any of the rights or powers
conferred on.a Receiver under or by virtue of this deed or faw; or

16.21.3 lawfully may or can do as agent for the Chargor.

DELEGATION

Defegation

The Lender or any Reeeiver may delegate (either generally or specifically)
by power of attorney or in any other manner to any person any right, power,

authority or discretion conferrad on it by this deed (including the power of
attorney granted under clause 20.1).

Terms

The Lender and each Receiver may make a delegation on the terms and
conditions (including the power to sub-delegate) that it thinks fit.

Liability
Neither the Lender nor any Receiver shall be in any way liable or

responsible to the Chargor for any loss or liability arising from any act,
default, omission or misconduct on the part of any Delegate..

APPLICATION GF PROCEEDS
Order of application of proceeds

All monies received by the Lender, a Recelver or a Delegate pursuant to this
deed, after the security constituled by this deed has become enforceable,
shall {subject to the claims of any person having prior rights and by way of
variation: of the LPA 1925} be applied in the following order of priority:

18.1.1  in or towards payment of or provision for all costs, charges and
expanses mcurred by Gr on behalf of the Lem:fer (’and any Recewer
thh this deed and- of all remuneration due to any Receiver under'
or in sonnection with this deed,

18.1.2  in or towards paymeni of or provision for the Secured Liabilities in
any order ardd manner that the Lender determines; and

18.1.3 in payment of the surplus (if any) to the Chargor or other person
entitied to it,

Appropriation

Neither the Lender, any Receiver nor any Delegate shall be bound (whether

by virtue of section 109(8) of the LPA 1825, which is varied accordingly, or

otherwise) to pay or appropriate any receipt or payment first towards interest

rather than principal or otherwise in any particular order between any of the
Secured Liabilities.
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18.3

19.
18.1

16.2

Suspense account
All monies received by the Lender, a Receiver or a Delegate under this
deed:

18.3.1 may, at the discretion of the Lender, Receiver or Delegate, be
credited to any suspense or sesurities realised accourt;

18.3.2 shall bear interest, if any, at the rate agreed in writing betwsen the
Lender-and the Chargor; and

16.3.3 may be held in that account for so long as the Lender, Receiver or
Delegate thinks fit.

COSTS AND INDEMNITY

Cosis

The Chargor shall, within five Business Days. of demand, pay to, or
reimburse, the Lender and any Receiver, on a full indemnity basis, all costs,

charges, expenses, taxes and liabilities of any kind (including, without

limitation, reasonable legal, printing and properly incurred out-of-pocket
expenses) incurred by the Lender, any Recelver or any Delegate in

cconnection with;

19.1.1 this deed or the Charged Property,

19.1.2 taking, holding, protecting, petfecting, preserving or enforcing {or
attempting to do so) any of the Lender's, a Recelver's or a
Delegate’s rights under this deed; or

19.1.3 taking proceedings for, or recovering, any of the Secured Liabilities,

together with interest, which shall accrue and be payable (without the need
for any demand for payment being madey from the date on which the
relevant cost or expense arose until full discharge of that cost or expense
(wheiher hefore or after judgment, liquidation, winding up or administration
of the Chargor) at the rate and in the manner specified in the Facility
Agreement.

indemnity

The Chargor shall indemnify the Lender, each Receiver and each Delegate,
and their respective employees and agents against all liabilities, costs,

expenses, damages and losses (including but rot limited to any direct,

indirect or consequential losses, loss of profit, loss of reputatioh and all
interest, penaltiss and legal costs (caleulated on-a full indemnity basis) and
all other professional costs and expenses) suffered or incurred by any of
them arising out of or in connection with:

19,21 the exercise or purported exercise of any of the rights, powers,
authorities. or discretions vested in them under this deed or by law
in respect of the Charged Property,

18.2.2 taking, holding, protecting, perfecting, preserving or -enforcing (or
attempting to do so) the security constituted by this deed; or
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20.
201

202

21.
211

22.
221

22.2

19.2.3 any default or delay by the Chargor in performing any of its
obligations under this deed.

Any past or present employee or agent may enforce the terms of this clause
19.2 subject to and in accordance with the provisions of the Contracts
(Rights of Third Parties) Act 1999,

POWER OF ATTORNEY

Appointment of atforneys

By way of security, the Chatgor irrevocably appeints the Lender, every
Receiver and évery Delegate separately {o be the attorney of the Chargor
and, in ifs name, on its behalf and as its act and deed, to execute any
documents and do any acts and things that; '

20.1.1 the Chargor is reguired fo execute and do under this deed; or

20.1.2 any attorney deems proper or desirable in exercising any of the
rights, powers, authorities and discretions conferred by this deed or
by law on_the Lender, any Receiver or any Deiegate.

Ratification of acts of aftorneys
The Chargor ratifies and confirms, and agrees to ratify and confirm, anything

-that any of is atterneys may do in the proper and lawful exercise, or

purported exercise, of all or any of the rights, powers, authorities and
discretions referred to in clause 20.1.
RELEASE

Subject to clause 28.3, on the expiry of the Security Period (but not
otherwise), the Lender shall, at the request and cost of the Chargor, take
whatever action is necessary o:

2111 release the Charged Propeity from the security constifuted by this
deed: and

21.1.2 reassign the Charged Property to the Chargor.

ASSIGNMENT AND TRANSFER

Assignment by Lender

2211 At any time, without the consent of the Chargor, the Lender may
assign or transfer any or afl of ifs rights and obligations under this
deed. '

22.1.2 The Lender may disclose to any actual or proposed assignes or
transferee any information in its possession that relates to the
Chargor, the Charged Property and this deed that the Lender
considers appropriate.

Assignment by Chargor

The Chargor may not assign any of its rights, or transfer any of its rights or
obligations, under this deed.
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23,
231

23.2

23.3

241

24.2

24.3

25,

SET-OFF
[ ender's right of set-off

The Lender may at any fime set off any liability of the Chargor to the Lender
against. any liability of the Lender fo the Chargor whether either liability is
nresent or future; liquidated or unliguidated, and whether or not sither
fiability arises under this deed. If the liabiliies to be set off are expressed in
different currencies, the Lender may convert either liability at a market rate
of exchange for the purpose of set-off. Any exercise by the Lender of its
tights under this clause 23 shall not limit or affect any other rights or
remedies available to it under this deed or otherwise.

No obligation fo sét off

The Lender is not obliged fo exercise its rights under clause 23.1. If,
however, it does exercise those righis it must promptly notify the Chargor of
the set-off that has been made.

Exclusion of Chargor's right of set-off

All payments made by the Chargor to the Lender under this deed shail be
made without any set-off, counterclaim, deduction or withholding (other than

-any deduction or withholding of tax as required by taw).

AMENDMENTS, WAIVERS AND CONSENTS
Amendmenis

No amendment of this deed shall be effective unless it is in writing and
signed by, or on behalf of, each parly (or its authorised representative).

. Waivers anyd cornsents

24.2.1 A waiver of any fight or remedy under this deed or by law, or any
cnnsem g;ven under t’h'ls desed, is crnly effectlve if given in wr‘iting by
of any other breach or default If only app!aes in the clrcumstances
for which it is given and shall not prevent the party giving it from
subsequently relying on the relevant provision.

2422 A failure to exercise, or a delay in exercising, any right or remedy
provided under this deed or by law shall not constitite a waiver of
that or anhy other right or remedy, prevent or restrict any further
exercise of that or any other right or remedy or constitule an
election to affirm this deed. No single or partial exercise of any right
or remedy provided under this deed or by law shall prevent or
restrict the further exercise of that or any other right or remedy. No
election to affimn this deed by the Lender shall be effective unless it
is in writing.

Rights and remedies

The rights and remedies provided under this deed are cumulative and.are in
addition to, and not exclusive of, any rights and remedies provided by law.

SEVERANCE

Severance
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26,
26.1

7.

28,
28.1

28.2

28.3

if any provision {or part of a provision) of this deed is or becomes invalid,
Hegal or unenforceable, it shall be deemed modified to the minimum extent
necessary to make it valid, legal and enforceable. If such maodification is not
possible, the relevant provision {or part of a provision} shail be deemed
deleted. Any modification to or deletion of a provision {or part of a provision)
under this clause shall not affect the legality, validity and enforceability of the
rest of this deed.

COUNTERPARTS
Counterparis

26.1.1  This deed may be executed in any number of counterparts, each of
which when executed and delivered shall constitute a duplicate
original, but all the counterparts shall together constitute one deed.

26.1.2 Transmission of the executed signature page of a counterpart of
this deed by fax or email (in PDF, JPEG or other agreed format)
shall take effect as delivery of an executed counterpart of this deed.
¥ either method of delivery is adopted, without prejudice to the
validity of the deed thus made, each party shall provide the others
with the original of such counterpart as soen as reasonably possible
thereafter.

THIRD PARTY RIGHTS
Third parfy rights

Except as expressly provided elsewhere in this deed, a person who is not a
party to this deed shall not have any. nghts under the Confracts (Rights of
Third Parties) Act 1998 to enforée, or énjoy the benefit of, any term of this
deed. This does not affect any right or remedy of a third party which exists,
or'is available, apart from that Act,

FURTHER PROVISIONS

Independent security

The security constituted by this deed shall be in addition to, and
independent of, any other securily or guarantee that the Lender may hold for
any of the Secured Liabilities at any time:. No prior security held by the
Lender over the whole or any part of the Charged Property shall merge in
the security created by this deed.

Continuing security
The security constituted by this deed shalf remain in full foree and effect as a
continuing security for the Secured Liabilities, despite any settfement of

account, or intermediate payment, or other matter or thing, unless and unti
the Lender discharges this deed in writing.

Discharge conditional

Any release, discharge or settliement between the Chargor and the Lender
shall be deemed conditional on no payment or security received by the
Lender in respect of the Secured Liabilities being avoided, reduced or
ordered to be refunded pursuant to any law relating to inselvency,
bankruptey, winding-up, administration, receivership or otherwise, Despite
any such release, discharge or settlement:
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284

285

29,
281

29.2

28.3

30,
30.1

28.3.1 the Lender or its nominee may retain this deed and the security
created by or pursuant to it, including all certificates and documents
relating to the whole or any part of the Charged Property, for any
period that the Lender deems necessary to provide the Lender with
security against any such avoidance, reduction or order for refund;
and

28.3:2 the Lender may recover the value or amount of such security or
payment from the Chargor subsequertly as if the release,
discharge or setflement had not occurred.

Cerfificates

A certificate or determination by the Lender as to any amount for the time
being due to it from the Chargor under this deed and the Facility Agreement
shall be, in the absence of any manifest error, conclusive evidence of the
amount due.

Consolidation

The restriction en the right of consolidation contained in section 93 of the
LPA 1925 shall not apply to this deed.

ROTICES

Delivery
Each notice or other communication required to be given to a party under or

in connection with this deed shall be:

29.1.1  inwiiting;

20.1.2 delivered by hand, by pre- -paid first-class post or other next
Business Day delivery service or sent by fax or email; and

26.1.3 sent to the postal address or to the fax humber or email address

initially provided by each party to the other (for the purpose of
consumimating this dead) or to any other address or fax number or
email address as is notified in writing by one party to the other from
time to time.

A miotice or other communication given under clause 29.1 on a day that is
not a Business Day, or after normal business hours {which shall be deemed
to be 5:30 p.m, in the place of receipt), in the place it is received, shall be
deemed to have been received on the next Business Day.

Service of proceedings

This clause 29 does not apply to the service of any proceedings or other
decuments in any legal action o, where applicable, any abitration or ather
miethod of dispute resolution,

GOVERNING LAW AND JURISDICTION

Governing law

This deed and any dispute or claim arising out of or in connection with it or
its subject matter or formation {inciuding ron-contractual disputes or claims)
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shall be governed by and construed in accoerdance with the law of England
and Wales.

30.2  Jurisdiction

Each party irrevocably agrees that the courts of England and Wales shall
have exclusive jurisdiction over any dispute or claim arising out of or In
connection with this deed or its subject matter or formation (including non-
confractual disputes or claims}. '

In witness whereof this document has been executed and dslivered as a deed on
the date first stated above,
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Scheduie 1
Motice and acknowiadgement

Part A
Form of notice

[On the letterhead of the Chargor]

[NAME OF COUNTERPARTY]
[ADDRESS]
[ADDRESS]
[DATE]

Dear Sirs

Debenture dated [DATE} betwsen ENCORE CARE HOMES DEVELOPMENTS
LTD and Quantum Secured Lending Plc (the “Debenture”)

We refer to the [DESCRIBE RELEVANT AGREEMENT] (the Contract).

This letter constitutes notice to you that under the Debenture we have assigned, by
way of security, to Quantum Secured Lending Plc (Lender) all our tights in respect of
the Contract, '

We canfirm that;

{(A) We will remain liable under the Coniract to parform all the obligations
assumed by us under the Contract.

(B} None of the Lender, any delegate appointed by the Lender or any receiver
will at any time be under any obligation or liability to you under or in respect
of the Contract.

{C) Neither the Debenture nor this notice releasss, digcharges or otherwise
affects your liability and obligations in respect of the Cantract.

Subject to the above, we will remain entitied to exercise all our rights, powers and
discretions under the Contract and you may confinde fo deal with us in refation to the
Contract and give notices under the Contract to us unless and uniil you receive
writfen notice to the contrary from the Lender. Thereafter, all such rights, poweérs and
discretions shall be exercisable by, and notices shali bs gwen to, the Lender or as it
directs and we will cease to have any right to deal with you in relation to the Gontract
and you must deal only with the Lender.

Please note that we have agreed that we will not-amend or waive any provision of or
terminate the Contract without the prior written consent of the Lender.

The instructions in this nolice may only be revoked or amended with the prior written
consent of the Lender:

Piease confirm that you agree to the terms of this notice, and to act in accordance

with its provisions, by sending the attached acknowledgement to the Lender at 170
Charminster Road, Bournemouth, BH8 SR1L, with a copy to us.
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This notice, and any dispute or claim arising oul of or in connection with it or its
subjeet matter or formation {including nor-contractual disputes or claims}, shall be
governed by and construed in accordance with the law of England and Wales.

Yours faithfutly

authorised for and on behalf of
ENCORE CARE HOMES
DEVELOPMEMNTS TLD



Part B
Form of acknowledgement

[On the lefterhead of the counterparty]

Quantum Secured Lending Ple
170 Charminster Road '
Bournemouth
BH8 9RL
[DATE]

Dear Sirs

Debenture dated [DATE] between ENCORE CARE HOMES DEVELOPMENTS
LTD and Quantum Secured Lending Plc {the “Debenture”)

We confirm receipt from ENCORE CARE HOMES DEVELOPMENTS LTD (together
or separately; the Charger) of a notice {Notice) dated [DATE] of an assignment, by
way of security, of all the Chargor's rights under [DESCRIBE RELEVANT
AGREEMENT] {the Contrac),

We confirm that:

(A We accept the confirmatiens and instructions contained in the Notice and
agree fo comply with the Notice.

(B) There has been no amendment, waiver or release of any rights or interests
in the Contract since the date of the Contract.

{C) We will not cancel; avoid, release or otherwise allow the Contract to lapse
without giving the Lender at least 30 days’ prior written notice.

[{ )] We have not, as at the date of this acknowledgemenit, received nolice that
the Chargor has assigned its rights under the Coritract to a third party, or
created any other interest {whether by way of security or otherwise) in the
Cantract in favour of a third party.

The Lender will notin any circumstances have any liability in relatior to the Contract.

The Contract shall not be rendered veid, voidable or unenforceable by reason of any
non-disclosure by the Lender.

This letter, and any dispute or claim arising out of or in connection with it or its
subject matter or formation (including non-contractual disputes or claims), shall be
governed by and construed in accordance with the law of England and Wales,

Yours faithfully

COUNTERRRT
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Schedule 2
Notice and acknowledgement — Insurance Policy

Part A
Farm of notice

[On the letterhead of the Chargor]

[NAME OF INSURANCE COMPANY]
[ADDRESS]
[ADDRESS)]

[DATE]

Dear Sirs

Debenture dated [DATE] hetween ENCORE CARE HOMES DEVELOPMENTS
TLD and Quantum Secured Lending Plc (the “Debenture”)

We refer to the [DESCRIBE INSURANCE POLICY AND SPECIFY ITS POLICY
NUMBER] {the Policy).

This letter constitutes notice to you that under the Debenture we have assigned, by
way of security, to Quantum Secured Lending Ple (the Lender) all our rights.in
respect of the Policy (including all claims and all returns of premiurm in connection
with the Policy).

We irrevocably instruct and authorise you to;

(A) Comiply with the terms of any written instructions received by you from the
Lender relating to the Policy, without notice or reference to, or further
authority from, us and without enquiring as to the justification or the validity
of those instructions.

(B} Hold all sums frem time to tine due and payable by you to us under the
Policy to the order of the Lender.

(C) Pay; or release, all monies to which we are entitlied under the Policy to the
Lender, orto such persons as the Lendermay direct,

(D} Disclose information in relation to the Policy to the Lender on request by the
Lender.

Neither the Debenture nor this notice releases, discharges or otherwise affects your
liability and obligations. in respect of the Policy.

Subject to the foregoing, you may continue to deal with us in relation fo the Folicy
until you receive written notice to the contrary from the Lender. Thereafter, we will
cease to have any right to deal with you in relation to the Policy and you must deal
only with the Lender.

The instructions in this notice may only be revoked or amendad with the prior written
cohsentof the Lender.
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Please confirm that you agree to the terms of this notice and te act in accordance
with its provisions by sending the attached acknowladgement to the Lender at 170
Charminster Road, Bournemouth, BH8 9RL, with a copy to us.

This notice, and any dispute or claim arising out of or in connection with it or its
subject miatter of formation (including non-contractual disputes or claims), shall be
governed by and construed in accordance with the law of England and Wales.

Yours faithfully

authorised for and on biehalf of

ENCORE CARE HOMES
DEVELOPMENTS LTD
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PartB
Form of acknowledgement

[On the letterhead of the insurance company}
Quantum Secured Lending Plc
170 Charminster Road
Bourmemouth
BHE 9RL.

[DATE]
Dear Sirs

Debenture dated [DATE] between ENCORE CARE HOMES DEVELOPMENTS
LTD and Guantum Secured Lending Pic {the “Debenture”)

We confirm receipt from ENCORE CARE HOMES DEVELOPMENTS LTD (tegether
ot separately, the Chargor} of a notice (Notice) dated {DATE] of an assignment, by
way of security, of all the Chargor's rights under [DESCRIBE INSURANCE POLICY
AND ITS NUMBER] (the Policy).

We confirm that:

{A) We accept the instructions and authorisations contained in the Notice and
agree to comply with the Notice.

(BY There has been ne amendment, waiver or release of any rights or interests.
in the Policy since the date the Policy was issued.

{©) We will not cancel, avoid, release or otherwise allow the Policy to lapse
without giving the Lender at least 30 days’ prior wiitten notice,

43)] We have not, as at the date of this acknowledgement, received notice that
the Chargor has assigned its rights under the Policy to a third party, or
created any other interest (whether by way of security or otherwise} in the
Policy in favour of a third party.

{E) The Lender will not in any circumsiances be liable for the premiums in
relation to the Policy. '

(F} The Palicy shall not be rendgred void, voidable or unenforceable by reason
of any non-disclosure by the Lender.

This letter, and any dispute or claim arising out of or ih connection withy it or its:

subject matter or formation {including hon-contractual disputes or claims), shall be

govermned by and construed in accordance with the law of England and Wales.

Yotirs faithfully
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Schedule 3
Notice and acknowledgement - bank account

Part A
Form of nolice

[On the letterhead of the Chargor}

[BANK]
[ADDRESS]
[ADDRESS)
[DATE]

Dear Sirs

Debenture dated [DATE] between ENCORE CARE HOMES DEVELOPMENTS
LTD and Quantum Secured Lending Plc (the “Debenture”)

This letter constitutes notice to you that under the Debenture we have charged, by
way of first fixed charge, in favour of Quantum Secured Lending Plc (the- Lender) all
monies from time to time standing to the credit of the accounts held with you and
detailed below (together or separately, the Account), fogether with all other rights
and benefits accruing to or arising in connection with the Account (including, but not
limited to, entitlements to interest): '

Name of Account: ENCORE CARE HOMES DEVELOPMENTS LTD
Sort code: 40-1%4-60
Account nurnber; 80156140

We irevocably instruct and authorise you to disclose to the Lender any infermation
refating to the Account requésted from you by the Lender.

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

The instructions in this notice may only be revoked or amended with the prior written
congent of the Lender.

Thig notice, and any dispute or claim arising out of or in connection with it or its
subject matter or formation (including non-contractual disputes or claims), shall be
governed by and ¢onstrued in accordance with the taw of England and Wales.

Please acknowledge receipt of this nofice by sending the attached acknowledgement
to the Lender at 170 Charminster Road, Bournemouth, BH8 9RL, with a copy fo us.

Yours faithfully

G EeE R S SRR ALY AT EEE SR F AR

authorised for and :_Gn 'b'.e'haff of
ENCORE CARE HCMES
DEVELOPKMENTS LTD
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Pari B
Form of acknowledgement

{On the letterhead of Bank]

Quantum Secured Lending Plc .
170 Charminster Road
Bouriemouth
BH8 gRL
[DATE]

Dear Sirs

Debenture dated [DATE] between ENCORE CARE HOMES DEVELOPMENTS
LTD and Quantum Secured Lending Plc {the “Debenture”)

We confirm receipt from ENCORE CARE HOMES DEVELOPMENTS LTD (together
or separately, the Charger) of a notice (the Notice) dated {DATE] of a charge {on the
terms of the Debenture) over all monies from time ta time standing to the credit of the
aceount detailed below (together or separately, the Account), together with all other
rights and benefits accruing to or arising in connection with the Account {including;
but not limited to, entitlemants 1o interest).

We confirm that we;

(A) Accept the instructions contained in the Notice and agree to comply with the
Notice,

{B) Have not received notice of the interest of any third party in the Account.

{C) Have neither claimed nor exercised, nor will claim or exercise any security

interest, set-off, counter-claim or other fight in respect of the Account.

Mame of Account: ENCORE CARE MOMES DEVELOPMENTS LTD
Sort code: 40-11-60
Acecount number: 80156140

This letter, and any dispute or claim arising out of or in connection with it or its
subject matter or formation (including non-contractual dtsputea or claims), shall be.
governed by and construed in accordance with the law of England and Wales.

Yours faithfully

[ ENDER]
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Executed as a deed by ENCORE
CARE HOMES DEVELORMENTS
LTE acting by a designated member
i the presenca of:

Dedignated Member

Eratire of withess:

Ceact  fawimon

Execuled as a desd by QUANTUM
SECURED LEMDING acfing by a
- diregtor in the presence of!

Narne of wilhess;

Vo Hhwes
Narme of Director

Wignature of wilness

C Yl e A,Q-MTGM

Address of witness:

Name: of wilress,

T



