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Registration of a Charge

Company name: PLATINUM SKIES LIVING LIMITED
Company number: 09901606

X8VS409K

Received for Electronic Filing: 02/01/2020

Details of Charge

Date of creation: 17/12/2019
Charge code: 0990 1606 0019
Persons entitled: OAKNORTH BANK PLC

Brief description:. THE LEASEHOLD PROPERTY KNOWN AS 14 UPPER HOUSE COURT,
WICKHAM, FAREHAM AND GARAGE, PO17 5LH TITLE NUMBER
HP389237

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: LESTER ALDRIDGE LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9901606

Charge code: 0990 1606 0019

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 17th December 2019 and created by PLATINUM SKIES
LIVING LIMITED was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 2nd January 2020 .

Given at Companies House, Cardiff on 3rd January 2020

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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FIECERE... 2019

PLATINURM SKIES LIVING LIMITED

as chargor

and

CAKNCRTH BANK PLC

as-security trustee

LEGAL CHARGE




THIS DEER is made on 2019
BETWEER:

{1

{2).

PLATINUIA SKIES LIVING LINHTED, a limited liability company incorporated in England and Wales with registered
hurmber 09901606 and registered office at Midland House, 2 Poole Road, Bournemuouth, Dorset BH2Z S5CY (the
"Chargor"); and

CAKNOETH BANK PLCas security trustee for each of the Finance Parties (the "Security Trustee™).

i 1% AGREED as follows:

1.

1.1

DEFINITIONS, CONSTRUCTION AND THIRD PARTY RIGHTS
Definitions

Terms defined in the Offer Letter shall, unless otherwise defined in this Deed or unless a contrary intention
appears, baar the same meaning when used in this Deed and the following tarms shall bave the following
meanings:

“Adrinistiatar® means a person appointed under Schedole Bl to the lnsolvency Act 1586 o manage the
Chargor's affairs, business and property.

"Charged Property” means the assets miortgaged, charged or assigned pursuant to Clause 3 {Security) of this
Dead.

"Delegate” means any delegate, agent, attarney.or.co-trustes appninted by thi Secority Trustas.

"EU Regulation™ means the Council of the European Union Regulation 1346/2000/EC on insolvency proceedings
{the EU Regulation).

"Insurance. Policies” means ail present and future tontracts or policies of insurance {inchding life policies) in

respect of any Real Property in which the Chargor has an interest or inwhich it may from time to time have an
interest (whether solely, jointly, as loss payee or otherwise).

"Insurarice Proceeds” means afl monies from time to time payable to the Chargor under or pursuant to the
Insurance Policies, including {without imitation) the refind of any premiums.

"LFA" means the Law of Property Act 1925,

"Offar Letter” means the Joan offer latier between [armong others) Platinurm Skies Esprit LLP, Mount Road Care
Home LLP, Quantum Old Maror Retirement Living LLP, Quantum Old Manor Retirement Living (Salisbury}
Lirnited, Platinung Skies Quantock House LEP and Quantum Sherborne LLP as borrowers and QakNorth Bank ple.
as Agent, Arranger, Lender and Security Trustee consisting of the particulars and the conditions and dated 31
biay 2019,

"Property Report” means, in respect of the Real Property, any certificate of or report-an title supplied to the
Security. Trustee as a.condition precedent to inftial utilisation under the Offer Letter on-or before the date of
this Deed.

"Real Property” means

{a) all of the freehuold andfor leasehold property of the Chargor specified in Schedule 1 {Real Property};

{h) any buildings, fixtures {including trade fixtures), fittings, fixed plant or machinery. from tirie to tirme
orvar forming part of the property referred to in paragraph {a); and
(¢} the Refated Property Rights.

"Recelvar” means any person appointed by the Security Trustee to be a receiver or receiver and manager or
administrative receiver of any property subject to the security.created by this Deed.

"Related Property Rights" means, where used in relation to:a particular property, asset {or class of assets} or
right, the following:

(a} the proceeds of sale-and/or other realisation-of that property; asset {or class of assets) or right {or any
part thergof gr interest therein);
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{b} all security, options, agreements, rights, easements, benefits, indemnities, guarantees, warranties or
covenanits for title in respect of such property, asset {for class of assets} or right;and

{t all rights under any lease, licence or agreement for lease; sale or use in respect of such property or
asset.

"Rights" means any Security or other right or benefit whether arising by set-off, counterclain, subrogation,

indemnity, proof in liguidation or vtherwise and whether from contribution or otherwise.

"Secured Liahilities™ maans a1l monies, obligations avd liabilities covenanted to be paid ot discharged pursuant

to Clause 2 {Covenants to Pay).

"Secured Party™ roeans a Finance Party, a Receiver or any Delagate.

"Secyrity Period" medns the period from the date of this Deed. until the date on which all of the Secured

Lizhilities have been irrevocably and unconditionally paid and discharged in fufl.

Construction and Third Party Righis

1.21 The provisions of clause 1.3 {Construetion] of the Conditions shall apply to this Deed as if thay ware
$et out in this Deed.

1.2.2 Unless a contrary intentiot appears, words defined in the Compantes Act 2006 have the same
meanings in this Deed.

123 Mo term of this Deed is enforgeable under the Contracts {Rights of Third Parties) Act 1959 hy.a
persenwhe is. not a party to this Deed {other than a Secared Party wha is not a party to this Deed):

implied Covenanits for Title

The ohligations of the Chargor under this Deed shall be in-addition to the covenants for title deemed to be

inclided in this Deed by virtue of Part | of the Law of Property {Miscellaresus Provisioris] Act 1994.

Effect as a Deed

This Deed is intended to take affect as & deed notwithstanding that the Security Trustee may have executed it

under hand only.

Law of Property {Misceflaneous Provisions) Act 1989

To the extent necessary for any agreement for the dispasition of the Charged Property inthis Deed to be-a valid
apreement under section 2{1} of the Law of Property {Miscellanieous Provisions) Act 1989, the terms of the
other Finance Documents anid of any side fetters between the parties to this Deed are incorporated into this
Deed.

Security Trust Provisions
The Security Trustee holds the benefit of this Deed ofitrust for the Finance Parties in accordance with clause 24
{Role-of the Agent and the Security Trustee) of the Conditions,

Offer Letter

Any party to this Deed {other than a Finance Party) that is not a signatoty to the Offer Letter, confirms for the
benefit of the Fingnce Parties and the other Obligors, that it intends to be party tothe Offer Letter g5 an Obligor
and undertakes to perform afl the obligations expressed in the Offer Letter to be assumed by it and agrees that
it shall be bourid by all the provisiors of the Otfer Letter which apply toit; as if it had been-art original party to
the Offer Letter as an Obligor.

Limited Recourse

o liability under this Deed shall attach to the Chargor it excess of the proceeds of realisation of the Charged
Property and the Security Trustee shall riot have recourse under this Deed to any of the Chargor's assets other
thari the Charged Property.

COVENANTS TO PAY
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Covenant to Pay Secured Liabilities

The Chargor covenants that it shall on demand pay to the Security Trustee all monies and discharge all
obligations and Habilities now or hereafter due, owing or incutred by it or any other Obligor to any Secured
Party under or pursuant to thé Finance Documents i gach tase when the same become due for payiment or
discharge whether by acceleration or otherwise, and whether such monies, obligations ot fiabilities are express
or implied; present, future or cortingent; joint or several; incurred as principal or surety; originally owing to a
Secured Party or purchased {whather By assignment or otherwise] or acduired in dny other way by it;
denominated in steérling o’r"&ng} ather currency; or ingurrsd on any current or other banking account or in any
athier manner whatsoaver,

Potential Invalidity

Neither the covenant to pay in Clause 2.1 {Covenant to Poy Secured Liabilities) nor the security created by this
Deed shall extend to orinclutle any Nability or sum which would; but for this Clause 2.2, ¢ause such tovenant,
obligation or security to be unlawful under any applicable law,

SECURITY

Creation of Fixed Security

The Chargor charges to the Security Trustee by way of first fixed charge (which so far as relates to freehold or
leasehold property in England and Wales vested in the Chargor at the date of this Deed shall be a charge by way
of legal mortgage) with full title guarantee and. as a continuing security. for the payment and discharge of the
Secured Liabilities afl of the Chargar's rights o and title and interest from time t6 time in any and each of the
following:

311 the Real Property;

312 all plant, machinery, computers, office and other equipment and chattels {excluding stock-in-trade
or work i progress) which are. at any time situated on any of the Real Property and all Related
Property Rights;

3.1.3 all goodwill;
3.14 any building contract, consultant appointment and collateral warranty Tn respect of the
-dévelopment of any Real Property; and

3.1L5 {to t'h_e_ extent not effectively assigned under Clause 3.2 {Assignments)), the assets {including present
and future properties, contracts, revenues and righits of every description) which are specified in
Clause 3.2 (Assignments}.

Assignnients

Thie Chargor assigns to the Security Trustee with full title guararitee as a continuing security for the. payment
and discharge of the Sécured Liabilities all 6f the Chargor’s rights to and title and interest froim time to timein
anyand each of the following: )

3.2.1 the Irisurance Palicies and the Insurance Proceeds;
3.2.2 gach Development Document;
323 any guaratitees, warranties and/or other agreements collateral to the Developmént Documents and

under all icences and permissions obtained by the Chargor from time to time for the purposes of
-any Bevelopment or otherwise for the business of the Chargor in connection with any Real Property
arany Development;

3.2.4 all income received or receivable from any Real Property;
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3.2.5 any guarantee of income received or receivable from any Real Property contained in or refating to
any cecupationdl lease or agreement for lease; and

226 all other agreements, conitracts, deeds, licences, undertakings, guarantees, covenants, warranties,
reprasentations and other documents entered into by, giventoor otherwise benefiting the Chargor
in respect of @ny Real Property,

and all Related Property Rights ir respect of the above.

Praservation of Fixed Charge

Without prejudice to Clause 3:1 {Creotion of Fixed Security) and Clause 3.2 (Assigniments), if, putsuant to dause
15.(Bank Actounts) of the Conditionis, the Chargor is entitled to withdraw the proceeds of any book and other
debts standing to the credit of an Account and, as a result, these proceeds are i any way released fram the
fixed charge created pursuant to Clauses 3,1 (€reation of Fixed Security)-and 3.2 (Assignments), the release will
in no way derogate from the subsistence and continuance of the fixed charge onall other outstanding book and
pther debts of the Chargor and the proceeds of these debts.

FURTHER ASSURANCE

The Chargor must promptly upon request by the Security Trustéé execute {in such form as the Secority Trustee
‘may require} such documents (including assignments, transfers, mortgages, charges; notices and instructions]
in favour of the Security Trustee or its norriinees and do all such assurances-and things as the Security Trustee
may require for: '

411 perfecting and/or proterting (by registration or in driy other way) the security created or intended
to-be created by this Deed;

4,12 conferring upon the Security Trustee such security as it may require over the assets of the Chargor
outside of England and Wales which if in England or Wales would form part of or be intended to
form part of the Charged Propetty;

413 fatilitating, at any time o or after upon this Deed becoming enforceable, the realisation of all or
ahy part of the assets of the Chargor: and

4.1.4 exercising all powers, autharities and discretions conferred on the Security Trustee or any Receiver
pursuant te this Dead or by Taw.

The Chargor shall, at any time, promptly upon request, executeaver all or any of the Charged Property, a charge
by way of légal martgage or legal sub-moartgage or legal assignment; as the case may be, in favour of the Security
Trustee in such form as the Security Trustee shall reasonably require.

The Chatgor shall take -ali such action as may be available to it for the purpose of creating; perfecting or
rraintaining the security created or intended to be created pursuant to this Deed ncluding the obtaining of any
riscessary consent {in form. and content satisfactory to the Security Trustee) to enable its assets to be
mortgaged, charged or assigned pursuant to this Deed. Imimedidtely upon obtaining any necessary congent the
assat concerned shall become stbject £o the security créated by this Deed. The Chargor shall promptly deliver
a copy of each such consent to the Security Trustes,

The Charger undertakes to the Security Trustee with respect to the Charged Property that:

511 Megative Pledge
it shall not, except as expressly permitted by the Offer Letter, create or atternpt to ¢reate or permit
to-subsist or arise any Security on, over of affecting the Charged Property or any part of it;

512 Disposals

it shall not dispose of the Charged Property or any part of them or agree to dosoexeépt in the case
of disposals which are expressly permitted by the Offer Letter and for these purposes 'dispose’ shall
irretude any form of disposal including any transfer, declaration of trust, assignment, safe;, novation
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or the creation of any other form of legal or equitable interest in or over any of the Charged
Property;

Subsequent Charges

subject to Clause 5.1.1 {Negative Pledge), it shall procure that any Security created by the Chargor
after the date of this Deed {otherwise than in favour of the Security Trustee) shall be éxpressed to
be subject to this Deed; and

Deposit of Title Documents

it shalf deposit with the Security Trustee or its nominee all deeds 2nd documents of title relating to
the Charged Property provided that:

(A} ity the case of deeds or documents of tiile relating to Real Property, it shall.ensure that
such deeds and docuthents of title are held gither by the Security Trustee or to the order
of the Security Trustee by a firm.of solicitors approved by the Security Trustee for that
purpose;.and

)

it shall not be requived to deposit any stock or share certificates. relating to the
investments 1o the extent-that the relevant dgcuments have been deposifed with »

clearance system, settlement system or custodian acceptable to-the Secutity Trustee.

Notices of Charge and/or Assignmaent

521

5.2.2

5.2.3

524

5.2.5

The Chargor shall forthwith give notice to any bank or financial institution where any Account is held
inthe farm set.out in Part Al of Schedule Z {Natices) and procure that each such bank or financial
institution acknowledges such natice to the Security Trustee in the form set out in Part A2 of

-Schedule Z {Notices).

The Chargor shall forthwith give notice to each other party to a Development Document in the form.
set put'in Part C1-of Schedule 2 (Motices) and procurd that each such person ackhowledges such

noties tothe Security Trustee i the form set outin Part €2 of Schedule 2 {Notices).

The Chargor shall deliver to the Sacurity Trustee ard serve onany debtor or other person as reduired
by the Security Trustee:

{A} notices of assignment in raspect of any of the other assets assigned pursuant to this Deed
{including any of the contracts referred to In Clause 3.2 {Assignments)})-and shall procure
that eachnotice is acknowledged by any debtor specified by the Security Trustee; and

{B} fiotices of eharge in respect of any of the assets charged pursuant to this Deed and shall
procure that each notice is acknowledged by any debtor specified by the Security Trustee.

The. notices of charge and/or assignment and/or acknowledgement referred to in Clause 5.2.3 shall
be i & form substantially similar to those contdined in Schedule 2 {Notices) ur such other form as
the Security Trustee may require.

‘The Chargor shall forthwith give notice to any insurer of any Real Property in the form set out in
Part 1 ot Schedule {Notices) and procure that each such Insurer acknowledges such notles to the
Security Trustes in the form set out in-Part B2 of Schedule 2 {Notices).

The Chargor shail, if requested by the Security Trustee, exeécute all such documents and do-all such acts #s the
Security Trustee may reasonably require to record the interests of the Security Trustee in any registers relating
16 registered Ente_llect_ual property rights.

REAL FROPERTY UNDERTAKINGS

Statutory Power of Leasing

In relation to Property, the Chargor agrees that, unfess it kas the prior written consent of the Security Trustee
{or the saimne is othigrwise expiressly permitted it accorddnce with the Offer Letter), it shall not exercise the
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7.8

7.9
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statutory power of leasing andfor accepting surrenders of leases conferred on mortgagors and further agrees
thiit the Security Trustee may grant or accept surrenders. of leases without rastriction,

Registration and Notifications
The Chargor shalh:

6.2.1 without prejudice to clause 15.4- (Disposals} of the Conditions, immediately notify the Security
Trustes of any contract, conveyance, transfer or other disposition for the acquisition by the Chargor
of the legal or beneficial intgrest in any Praperty; and

6.2.2 make- an applitation to the Chief Land Registrar ori Form RX1 for the registration against the
registered titles (if any) specified in Schedule 1 {Real Property) {and any unregistered propetties
subject to compulsory first Fegisteation at the date of this Deed and any other Real Property from
time £0 time including 2 registered title) of the following restriction:

"No disposition of the registered estate by the proprietor of the registered estate is to be régistered
without @ written consent signed by the proprietor for the time being of the charge dated [date}in
fovour of OgkiNorth Bank ple referred to In the chorges register.”

REPRESENTATIONS

The Chargor represents and warrants to the Lender, an the date of this Dead and on sach date durlng the
Security Pariod by refereiice to the faets and ciréumstanices then existing that:

it is a limited liability comipany, duly incorporated and validly existing under the law of its jurisdiction of
incorporation;

it hias the power 1o own its assetsand carry off its business as it is being conducted;
thie entry into and performance by it of, and the transactions contemplated by, this Deed and the grariting of

the security created by this Deed do not and will not conflict with: any lavw or regulation spplicable to ity its
constitutional documents; of any agreement or instrument binding upon it or any of its assets or constitute a

-default or termination event thowever described) undet-any such agreement or instrument

the Charged Propérty is Jegally dnd beneficially owned by the Chargor free of any security other than security
created by or expressly permitted by this Deed or the Offer Letter;

this Deed eraates the security which it purports to create and is not liable fo be avoided or otherwise set aside
on the liquidation or administration of the Chargor or otherwise;

this Deed is its legal, vali¢ and binding obligation and, subject to the general principles of Taw limitirg its
obligations, is enforceable in accordance with its teris;

perfermance and delive_ry of this Deed and the trans_actrons.contemplated by this Deed;

all authorisations reguired or desirable to enable it lawfully to enter into, exercise its rights and comply with its
obligations under this Deed and to make this Deed admissible in evidence in ity jurisdiction of incorporation
have besn obtained of effected and are infull force and effect;

except as.disclosed in the Property Report, it has'a good and marketable titls to the Real Property and it is the
legal and beneficial owner of the Real Property free from any security {other than that credted or permitted by
this Deed or the Offer Letter), restrictions or onerous coverants;

except as disclosed in the Property Repart, nio breach of any law, regulation or covenant is outstanding which
adversely affects or might reasonably be expected to adversely affect the valug, sileability or use of the Real
Property:

except as disclosed in the Property Report, there is no covenant, agreement, stipulation, reservation, condition,
interast, right, easement or other matter whatsoever adversely affecting the Real Property;
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nothing has arisen or has been created or is outstanding which would be an overriding interest, or an
unregistered irferest-which overrides first registration or a registered disposition, over the Real Property;

except as disclosed inthe Property Report, alf facilities necessary for the enjoyrent and use of the Real Property
{including those necessary for the carryitig on of its business at the Real Property} are enjoyed by the Real
Propérty and none of those facilities-are enjoyed on terms!

7.13.1 entitling ary person to terminate or curtail the use of the Real Property; or
7.13.2 which conflict with ar restrict the use of the Real Property:

it has not received any notice of any adverse daim by any person in respect of the ownership of the Real
Property or any interest in it which might reasonably be expected to be determined in favour of that person,
nar has any ackiowledgermnent been given to any such person in respect of the Real Property;

except as disclosed in the Property Report, the Real Property is held by it free from any lease or licence {other
than those entered into in accordance with this Deed); and

for the purposes of the EU Regulation, its centre of main interests {as that expression is used in Article 3(1} of
tHe EU Regulation, {s situated inEngland and Wales and it has no-other "astablishmant” {as that tarm isuged in

Article 2{h} of the EU Regulation) in any other jurisdiction.
RIGHTS OF THE SECURITY TRUSTEE

Enforcerment

At any time on or after the occurrence of an Event of Default which is continuing, this Deed shall be immediately
enforceable and the Security Trustee may in its absolute discretion and without natice to the Chargor or the
prior authorisation of any court:

8.1.1 enforce all or ainy part of the security created by this Deed and take possession of or dispose of all
orany of the Charged Property in-each case at such timves and upon such terms as it sees fit; and

8.1.2 whethier oF niot it has appointed a Receiver, exercise all of the powers, authorities and discretions;

(B} conferred from time to time on mortgagees by the LPA (as varied or exterided by this
Dead) or by law; ang

(B} granted to-a Receiver by this Deed or from tire to time by law.
Restrictions on Consolidation of Mortgages
Section 93 of the LPA shall not apply to this Deed or to any sale made under it. The Security Trustee shall have
the right to consalidate all or any of the security created by ar pursuant to this Deed with any other security in
existence at any time, Such power may be exercised by the Security Trustea at any time on or after this Deed
becomes enforceable. The Chargor hereby consents to the Security Trustes making an appiication to the Chief
Land Registrar on Form €C for registration agairist the registered titles {if any) specified in Schedule 1 {Reaf
Property) (ahd any unregistered properties subject to compulsory first registration at the date of this Deed and
any other Real Property from time to time-including a registered title} of the right to-consolidate.

Restrictions on Exercise of Power of Sale

Section 103 of the LPA shall not apply 1o this Deed and the power of sale arising under the LPA shall arise on
the date of this Deed (and the Secured Liabifities shall be deermed 16 have become due and payable for that
purpose). The power of sale and other powers conferred by section 101 of the LPA as vaiied or exteénded by
this Deed and those pawers conferred {axpressly of by refererice) oh a Recefver shall be imrhediately exercisable
by the Secutity Trustee at any time after this Deed becoimes enforceable.

Ledsing Powers

The restrictions contained in sections 99 to 100 of the LPA shall ot apply 1o restrict the rights of the Security
Trustee or any Receiver under this Deed. The statutory powers of leasing may be exercised by the Security
Trustee upon this Deed becoming enforceable and the Seturity Trustee and any Receiver may wake any lease
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or agreement for lease and/or accept any surrenders of leases and/for grant aptions on such terms as it-sees fit
without the need to comply with the aforemertioned restrictions,

No Prior Notice Needed

The powers of the Security Trustee set out in Clauses 8.2 {Restrictions on Consolidation of Mortgoges) to 8.4
{Leasing Powers) may be exercised by the Security Trustee without prior notice to the Chargor.

Right of Appropriation

8.6.1 Without prejudice to the other provisions of this Deed; to the exient that any of the Charged
Property constitute "financial coltateral”, and this Deed and the obligations of the Chargor
heréunder constitute a "seciirity financial collateral arrangement” {iy each case as defined in, and
for the purposes of, the Financial Collateral Arrangements {(No.2) Reégulations 2003 {51 200373226}
{the "Regulations"}], the Security Trustee shall at any time on and after this Deed becoming
enforceable have the right to appropriate all or any part of those Charged Property in or towards
discharge of the Seeured Liabllities. For this purpase, the parties agree that the value of any such
Charged Property so-appropriated shall be the market price of such Charged Property at the time
the right of appropriation is exercised as determined by the Security Trustee by reference to such
method or soirce of valuation as the Security Trustee may select, including by Independent
valuation. The parties apree that the methods or sources of valuation provided for in this Clause, or
selected by the Security Trustee in dccordarice with this Clause shall constitute. a commercially
reasonable method of valuation for the purposes of the Regulations.

862 The Security Trustes shall notify the Chargoras soon as reasonably practicable-of the exercise of its
right of appropriation as regards such of the Charged Property as.are specified in such notice.

EXONERATION

Exoneration

N Secured Party or Receiver shall, by reason of it entering into possession of the Charged Property, be lable
to account as morfgages in possession or be liable for any loss of realisation or far ahy default or omission for
whith a miortgagee in possession might be liable; but every Receiver duly appointed by the Serurity Trustee
unger this Deed shall for all purposes be deermed to be in the same position as 4 receiver duly appointed by a
mortgages under the LPA save ta the extent that the provisions of that Act are varied by or are inconsisterit
with thie provisions of this Deed whien the provisions of this Deed shall prevail andevery such Receiver and the
Secuirity Trusted shall inany-event be entitled to all the rights, powers, priviléges and immunities conferred by
the LPA on mortgagees and teceivers duly appointed under the LPA,

indeminity

The Security Trustes and every Receiver, attorney, delegate, manager, agent or other person appointed by the
Security Trustee hereunder shall be entitled to be indemnified out of the Charged Property or any part thereaf
in respect of alf liabifities and expenises incurred by it or him in the execution of any of the pewers, authorities
or discretions vested ir it or hifm pursuant to this Déed and against all actions, proceédings; costs, ¢faims and
demiands in respect of aity matter or thing done or omitted in any way relating to the Charged Property or aiy
part of them. The Security Trustee and any such Receiver may retain arid pay all sums in respect of which it is
indemnified otit of any monies received by it under the powers conferred by this Dead.

APPOINTMENT OF RECEIVER OR ADMINISTRATOR

Appointment

10.1.1 At any time on or after this Deed becomes enforceable, or at the reguest of the Chargor or its
directors, the Sécuiity Trustee may, withaut prior notice to the Chargor, in wiiting (under seal, by
deed or otherwise under hand) appoint:
{Al a Receiver in respect of the Charged Property or any part thereof and may in like marnier

from time'to time {and insofar as it is lawfully able to do) remove any Receiver and appoint
another i his stead; or
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(8) one or more persons to be an Administrator in accordance with paragraph 14 of Schedule
B1 to the Insolvency At 1986.

10.1.2 Mothing in Clause 10.1.1 shall restrict the exercise by the Security Trustee of any one or more of the
rights of the Security Trustee under Schedule B1 ta the Insolvency Act 1986 and the rules thereunder
or at cormmon law.

More than one Receiver

Where more than .one Receiver is appointed, each joint. Receiver shall have the power to act severally,
independently of any other joint Receiver, except to the extent that the Security Trustee may specify to the
contrary in the appointment.

Receiver as agent

A Reeahver shafl be the ‘agent of the Chargor which shall be solely respensible for his acts or defaults and for his
remuneration, No Receiver shall at any time act:as agent of any Secuired Party,

Receiver's Remuneratmn

A Recewer shall be entitléd to remungration for his services at-arate to be determmed by the Security Trustea

from time to time: {and without being limited to any maximum rate specified by any statute or statutory
instrument].

Aciions of the Administratar

Save as provided for in statute or as otherwise agreed in writing by that Secured Party, no Secured Party shall
have any liability for the acts oromiissions of an Administrator.

RECEIVER'S POWERS

Powers

A Receiver shall have {and be entitled to exercise] in relation to the Charged Property over which he is-appainted

the following powers {as the same may be varied-or extended by the provisions of this Deed):-

11.1.1 all of Uie powers ol g adiministrative recaiver set out In Schiedule 1 to the Insolvency Act 1986
{whether or not the Receiveris an administrative receiver);

11.1.2 all of the powers conferred from time to tirme on receivers, mortgagors and rortgagees in
possession by the LPA;

11.1.3 all the powers and rights of 2 legal and beneficial owner and the power to do or omit to do anything
which the Chargor itself could do or emit to do; and

1114 the power to do all thifigs which, In the opinion of the Recelver; are incidental to any of the powers,
functions, authorities or discretions conferred or vested in the Reveiver purstiant to this Deed or
upor receivers by statute or law generally {including the bringing or defending of proceedings in the
narmig of, or on behalf of, the Chargor; the collection and/or realisation of Charged Property i such
matiner and on such terms a5 the Receiver sees fitt and fie exscution of dacuments in the name of
the Chargor (whether under hand, or by way of deed or by utilisation of the seal of the Chargor).

Powers may be Restricted
The powers granted to a Receiver pursuant to this. Deed may be restricted by the instrument {signed by the
Security Trusteeyappointing him but they shall not be restricted by any winding-up ot digsolution of the Chargot.

PROTECTION OF PURCHASERS:

Absance of Enguiry

No person or persons dealing with the Security Trustee or any Receiver shall be concerned to enguire whether
any event has happerned upon which any of the powers in-this Degd are or ray be exercisable or otherwise as
to the gropristy or regulatity of any exercise of such powers or of any act purporting or intended to be an
exercise of such powers or whether any amount remains secured by this Deed. All the protectionsto purchasers
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and persons_dealing with receivers contained in sections 104, 107 and 109(4} of the LPA shall apply to any
person purchasing from or dealing with the Security Trustes or any such Receiver.

Receipt: Conclosive Discharge
The receipt of the Security Trustee or any Receiver shall be a conclusive discharge to any purchaser of the
Charged Praperty.

POWER OF ATTORNEY AND DELEGATION

Power of Atforney: General

The Chargor hiereby irrevocabily and by way of security appoints the Security Trustee and any Receiver seve raity
o be its. attorney in its name and on its behalf and as its act and deed:

1311 to exscute and deliver any documiants or instruments-which the Security Trustee or such Receiver
may require for perfecting the fitle of the Security Trustee to the Chiarged Property or for vesting
the same in the Security Trustee; its nominee or any purchaser;

13.12 to sign, execute, seal and deliver and otherwi_se_ perfect any further security docurment which the,
Chargor is required to enter into purstant to this Deed; and

13.1.3 otherwise generally 1o sign, seal, execute and deliver all deeds, assurances, agreements snd
documents and to do all acts and things which may be required for the full exercise of all or any of
the powers conferred on the Security Trustee or any Receiver tndet this Déed or which the Chargor
Is Fequired to do pursuant to this Deed or which may be deemed expedient by the Security Trustee
or .a Regeiver in connection with any preservation, disposition, realisation or getting in by the

Security Trustee or stich Recelver of the Charged Property-orin connection with any other exercise
of any other power under this Deed,

provided that the power of attorney. granted th this Clause 12.1 shall only be exercisable upon this Deed
becoming enforceable,

Power of Attorney: Ratification

The Chargor ratifies and confirms and agrees to ratify and confirm all acte and things which any attorivey
meitioned in this Clause 13 (Power of Attorfiey and Delegation) does or purports to doin exercise of the powers
granted by this Clause.

General Delegation

The Security Trustee ahd any Receiver shall have full power to delegate the powers, guthorities and discretions
conferred on it or him by this Deed {including the power of attorney) on such terms and tonditions as it or he
shall see fit which shall not precludé exercise of those powers, authorities or discretions by it or hirm or any
revacation of the delegation or any subsequent delegation.

APPLICATION OF MONIES RECEIVED UNDER THIS DEED

Any monies received under the powers hereby conferred shall, subject to the repayment of any claims having
priority te this Deed and t& any applicable statutory requirement as to i) the paymerit of preferential debts or
{ii) the paynient of unsesured Ereditors in.accordance with section 176A of the Insolvency Act 1986, be applied
for the following purposes and in the following order of priority:

in-satisfaction of alt costs, charges; expenses, payiments and liabilities (intluding payments made inaccordance
with paragraphes {i}, (it} and {iii} of section 109(8} of the LPA} made or incurred by the Security. Trustee or the
Receiver and of remurieration to the Receiver insuch order as the Security Trustee shall in its absolute diseration
decide; and

in ot towards satisfacticn of the Secured Liabilities which shall be applied ir such order as the Security Trustee
shall in ity absolute discretion decide; and

the surplis, if any, shall be paid o the Chargor or other person or persons entitied to it,
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save that the Security Trustee may credit any monies received under this Deed to a suspense account for so
tong and in such manrier-as the Security Trustee may from tirne to time determine and the Receiver may retain
the same for such period as he and the Security Trustee consider appropriate.

RELEASE OF SECURITY

Release

Atthe end of the Security Period, the Security Trustee stall; at the request and cost of the Chargor, execate (or
procure the execution by'its nofninge) (in esch case ifva form acceptable to the Security Trustee) and doalf such
deeds, acts and things as are necessary to release andfor reassign the Charged Property from the security
created by or in accordance with this Deed,

Avoldance of Payments

1521 Mo amount paid, repaid or credited to a Secured Party shall be deemed 1o have beenirrevocably
' paid if the Security Trustee considers that the payment or credit of such amount is capable of béing
avoided or reduced because of any laws applicable on bankruptoy, insolvency, liquidation orany

similar laws,

15.2.2 if any amount paid, repaid or credited to a Secured Party is avc-ided or reéduced because of any laws.
applicable on bankruptey, insolvency, liguidation or any simitar laws then any release, discharge or
settlement between that Secured Party and the Chargor-shall be deemed riot to have occurred and
the Security Trustee shall be entitled to enforee this Deed sibsequently as if such release, discharge
-or settiement had not occurred and any such payment had not been made.

AMOUNTS PAYABLE

All monies received or held by a Secured Party or a Receiver under this Deed in a currency other than the
currency in which the Secored Liabilities are denominated may from time to time be sold for such oné or more
of the-currencies in which the Secured Liabilities are denominated. The Chargor shall indemnify sach Secured
Party against the full cost {including all costs, charges and expenses} incurred In relation to such sale. No Secured
Party orany Receiver shall have any Hability to the Charger in respect of any loss resulfing from any fluctuation
in exchange rates after.any such sale.

POWER OF SEVERANCE

in the exercise of the powers conferred by this Deed, the Security Trustee or any Receiver may sever and sell
plant, machinery or other fixturas separately from the property to which they may be annexed and the Seeurity
Trustes or any Receiver may apportion sy rent or other amount without the consent of the Chargor,

NEW ACCOUNTS

if a Secured Party receives notice of any subsequent charge or other interest affecting any part of the Charged
Property(the date of receipt of such notite being the "Notice Date"} it may, without prejudice ta ltsvights under
this Deed, open & fresh accountor accounts with the Chargor and continue any existing account in the nama of
the {hargor and may sppropriate to any such fresh account any monies paid in, received or realised for the
cradit of the Chargar after that time without being under any obligation to apply the same or any part of them
in discharge of any of the Secured Liabilities. If & Secured Party fails to open a fresh account it will be deered
to Have done o and any monies recelved or realised after the Notice Date will riot reduce the Secured Liabilities
outstanding on the Notice Date.

MISCELLANEGLS

The Chargor

This Deed is binding on the successors and assigns of the Chargor.
Assigriment and Transfer

19.2.1 The Chargor may not assign any of its rights or transfer ariy of its rights or obligations under this
Deed.
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19.2.2 The Security Trustee may assign and transfer all or any part of its rights and obligations under this
Deed to a replacerment Security Trustee appoimted pursuantto the terms of the Offer Letter. Such
replacement Security Trustee will, from the date of such assignment or transfer, be thé Seeurity
Trustee for the Finance Parties under this Deed instead of the previous Security Trustee,

Property

This Deed is and will remain the property of the Sevurity Trustee.

Continuing Security

This Deed shall be a continuing security gnd shall not be discharged by any intermediate payment or satisfaction

of the whale or.any part of the Secured Liabilities.

Additional Security

This Deed shall be in addition to and not be affected by any.other security or guarantse now or hereafter held

by & Secured Party for all or any part of the Secured Lisbilities nor shall ary such other security or guarantee.of

liability toa Secured Party of orby any person nota party to this Deed be in-any way impaired or discharged by:
this Deed nor shall this Deed in any way impair or discharge such other security ar guarantee.

Variationw of Security

This.Deed shall not in any way be affected or prejudiced by a Secured Party at any time dealing with, exchangieg,

refeasing, varying or abstaining from perfecting or enforcing any seeurity or guarantee referred to in Clause 19.5

AAdditional _Securi_ty_}' or any rights which a Secured Party may at any time have or giving time for payment or

granting any indulgence or compounding with any person whatsogver.

Enforcement of Other Security

Ne Secured Party shatl be obliged to enforce -any other Security it may hold for the Secured Liabilities before
enforcing any of its rights under this Deed,

Redemption of Prior incumbrances

The Security Trustee may redeem of take a transfer of any prior Security over the Charged Property and may.
agree the actounts of prior incurtbranders, An agreed account shall be conclusive and binditig on the Chargor.
Any amount paid i connectionwith such redemption or transfer {including expenses) shall be gaid on defand.
by the Chargor to the Security Trustee and uritil such payment shall form part of the Secured Uiabilities.

Further advances

18.5.1 Each Lender must perform its obligations under the Offer Letter (including any obligation to make
available further advances). : '

19.5.2 The Chargor hereby consents to the Security Trustee making ah application to the Chief Land
Registrar o Form UH2 for the régistration against the registerad tithes (if any) specified in Schedule
1 {Reul Property) {and any unregistered properties subject to compulsory first registration at the.
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date of this Deed and any other Real Property from time to time including a registered title) of the
obligation to make further advances.

#o Discharge

The Chargor's liability under this Deed in respect of any of the Secured Liabilities. shall not be discharged,
prejudiced or otherwise adversely affected by:

12.16.1

19.10:2

19.10.3

19.10.4

15.10.5

19.10.6

19.10.7

19:10.8

19.10.9

any intermadiate payraent, settlement of account or discharge in whole-or in part of the Secured
Liabilities;.

any variation, extension, discharge, compremise, dealing with. exchange or reriewal of any right or
remedy which any Finance Party may now or afterthe date of this Deed have from or against any

Obiigor.or any-other parson in-connection with the Secured Liabilities;

any act oromission ty any Finance Party or any other person in taking. up, perfecting or enforcing
any Security, indefnnity, or guararitée from or againist any Obligor or any other persan;

"any termination, smendment, variation, navation, réplacemenit-or supplément of or £0 any. of the

Sarured Liahilitiec:

any grant of time, Indulgence, waiver or concession to-any Obligor or any other person;

“any insolvency, bankruptey, liguidation, administration, winding up, incapacity, limitation,

disability, the discharge by operation of [aw, or any change in the constitution, name or style of
any Obligor or any other person;

any invalidity, illegality, unenforceability, irregularity or frustration of any.actual or purgorted
obligation of, or Security held frorm, any Obligor or any other person in-connection with the
Secured Liabilities; ' '

any claim.or enforcement. of payment froe any Obligor or any. other person; or

any other act or omission which would not have discharged or affected the liability of the Chargor
had it been a principal debtor or anything done or omitted by any person which; but for this
provision, might operate th exorierate of discharge the Chargor or otherwise reduce or extinguish
its Hability under this Deed),

Non-Comgatition

The Chargor warrarits to the Security Trustee that it has not taken or received, and shall ot take, exercise or
receive the benefit of any Rights frot or against any Obligor, its iquidator, an administrator, co-guaraintor or
any other person in connection with any lability of, or paymeént by, the Chargor under this Deed or any
Firance Docurnent but:

18.11.1

if amy of the Rights is taken, exercised or recelved by the Chargor; those Rights and alf monles at
any time received or held in réspect of those Rights shall be held by the Chargor on trust for the



Security Trustee for application in or towards the discharge of the Secured Liabilities under this
Deed; and-

18.11.2  on demand by the Security Trustee, the Chargor shall promptly transfer, assign or pay to the
Security T'r'u':stee all ethier Rights and all monies from tirme fo time held on trust by the Chargor
under this Clause 15.11.
19,12  Immediate récourse
The Chargor waives any right it may have to require any Finance Party:
19121  totake dny action or obtain jJudgraent in any caurt against any Obligor or any other person;

19.12.2 to make or file any claim in a bankruptcy, liguidation, administration or insolvency of any Obligor
or any other persoh; ar

19,123  to make demand, enforce or seek to enforce any claim, right or remedy against any Obligor or any
other person;

hefore taking steps to enforce any of its rights or remedies under this Deed.

28, GOVERNING LAW

This Deed and any dispute or claim arising aut.of or in.connection with it or its subject matter, existence,
negotiation, validity, termination or enforceability {including any non-contractual disputes or claims) shall be
governed by and constriied in accordance with English law.

21. JURISDICTION
211 The courts of England have exclusive jurisdiction to settle any dispute arising out of or in connection with this
Deed {including & dispute refating to the existence, validity or termination of this Deed or any non-contractual

obligation arising out of or in connection with this Deed} {a “Dispute”}.

21.2 The Chargoragrees that the courts of England are the most appropriate and convenient courts to settle
Disputes and aceordingly the Chargor will not argue to the contrary,

21.3 This Clause 21 is for the benefit of the Security Trustee anly. As & rasult, the Security Trustée shall not be

preventad fromi taking proceedings relating to-a Dispute in any other courts-with jurisdiction. To the éxtent
allowed by {aw, the Security Trustee may take corcurrent proceedings inany nurmber of jurisdictions.

IN WITNESS whereof this Deed has begn duly executed and defivered as a deed on the date first above written.



SCHEDULE 1 - REAL PROPERTY

Addrass Tenurg Title number

14 Upper House Court, Wickham, Fareham and Leasehald HP389237
Garage, PO17 5LH '




SCHEDULE 2 - NOTICES

PART Al - NOTICE TO RELEVANT CONTRACTING PARTY IN RELATION TO THE DEVELOPMENT DOCUMENTS

[On-the letterhead of the Chargor)

To: [Relevant Contracting Party]
[Date]
Desar Sirs,
Re: [Property]
Debenture dated [ ] between [ 7 {the "Chargor”)
and QakNorth Bank pic{the “Security Trustee”) {the "Debenture")
We jefer to the [desiription of refevant Development Document] dated | Jard made between | }and

{ I {the “Assigned Contract"},

This letter constitutes notice to you that underthe Debenture we assigned in favour of the Security Trustee all our rights,
title and interest in the Assigned Contract,

we irrevocably instruct and authorise you:

taj to pay any amount payabele bV you under the Assigned Contract to our-accaunt:at | L Account No.
[ 1, Sort Code [ ] {the " Acccunt®);
{bs) notwithstanding the assighment referred to above or the making of any payment by you to the Security Trustee

pursuant to it, we shall remain liable under the Assignied Contract to perforrii all of the obligations asstirved by
us under the Assigned Contract and neither the Security Trustee nor any réceiver, delegate or sub-delegate
appointed by it shall at any time be under any obligation or fiability to you under or in respect of the Assigned
Coritract;

(e} we shall fiof and you agres that we shall not vary or walve {or agree o vary or waive} any provision of the
Assigned Contract or exercise any right to réscind or termitaté the Assigned Contract withouwt the prior written
consent of the Security Trusteg but otherwise we shall be entitled to exercise all our rights, powers and
diseretions under the Assigned Contract until you receive written riotice frém the Security Trustee to the
contrary, in whict event all rights, powers and discretions shall be exercisable by the Security Trustee oras it
directs; and

{d} unless otherwise directed by the Sectirity Trustee, you shall furnish or disclose to the Security Trustee in addition:
to 45 all notices, matters or things required under the Assigned Contract to be furnishied or disclosed to us and
all sueh information as it-may reguire from time to time in connection with the Assigned Contract, without
further authority from irs and without any obligation by you to enquire as to the piirpose or justification for
such disclostire.

The instructions inthis letter apply until you receive hotice from the Security Trustee to the contrary and notwithstanding

any previous irnstructions given by us.

The instructians.in this letter iviay not be revoked or amended without the prior written corisent of the Security Trostes.

This tetter and any hon-conitractual obligations arising out of or in connection with it are gaverned by English faw,

Ptease confirm your agréerient to the above by signing the attached acknowledgement and returning it to the Security
Trustee at [ 1; Attention: | 1.

Yours faithfully,



for

{Chargor}



PART A2 - ACKNOWLEDGEMENT OF RELEVANT CONTRACTING PARTY

To: [the Security Trustee]
Attention; [ 1
[Date]

Dear Sirs,

Re: [Property]

Deberiture dated [ 1between [ ] {the “Chargor”}
and DakMorth Bank plc{the “Security Trustee”) {the "Debenture")

We confirm receipt from the Chargor a notice dated { 1 {the "Motice") in relation to the Assigned Contract {as
defined in the Notice).

We accept the instructionis contained in the Netice,
We corifirm that we:

{a) have not received any notice that any third party has or will have any right orinterest tn, or has made or will be
making any claim or demand or taking any action in réspect of, the Fights of the Chargor under or in respect of
the Assigried Contract {as defined in the Notice);

{b} must pay all monies payable by us under the Assigned Contract into the Account (a5 defined in the Notice); and
{c) myst continue to pay those monies into the Actount until we recelve your written Jnstructions to the contrary.

We further undertake that we will not exercise any right to rescind or terminate the Assigned Contract without giving at
least [} days prigr written notice {3 "Termination NMotice"} to you that such right has-arisen and further agree that if the
Chargor-or the Security Trustee or any person on its behalf remedies the event or circumstances giving rise to such right
within [+] days of receipt of that Termiriation Notice, we will na longer be entitled to exercise that right and we will
tontinue to perform our obligations under the Assigned Contract as if Such right had not ariseri.

This letter and any non-contractial obligations arising out of or in conhection with it are governed by English Jaw.

Yaurs faithifully,

For



PART BI - NOTICE TO INSURER

[On the tetterhead of the Chargor]
To: fInsurer]

[Date]
Dear Sirs,

Debenture dated | ¥ betwesn | } {the “Chargor”}
anid OakNorth Bank pic{the “Security Trustee”} {the "Debenture"}

We hereby give you notice that under the Debenture we assigned to the Security Trustee all our rights to and title and
interest from time to-time in, to and under insurance policy numberls] [»] effected hy us or whaomspever in relation to
linsert property address ond detoils] (inchuding all moneys payable thereunder, proceeds of all claims, awards and
judgmients) and alt other insurances eftered info supplemental ta-or in replacement of such policylies] of insurance (the
"Policylies]").

We irrevocably instruct and authorise you to pay all payinents inexcess of £[ } under or arising under the Policyfies] to
the account called [Chargor — Account], at [Bank], account number [»] sort code [+], except to the extent that such sums
are required by the basis of settlernent iinder any Policy or under any lease agresment covered by such Policy to be
apphied in replacing, restoring or reinstating the relevant property, and afso excluding any mohies received under any
liakillity Policy which are required 1o satisfy any of our established liabilities. It is very important that you make all
immediate arrangements for all such sums payable by you under the Policyfies] to be paid te this account.

Please note that:

1. all remedies provided. for under the Policylies] or available at law or it equity are exercisable by the Security
Trustee;

2. all rights to compel performanice of the Policy[ies] are exercisable by the Secarity Trustee; and

3. afl rights, interests and benefits whatsaever accruing to or for our benefit arising under the Policylies] belong
terthe Security Trustee,

We will rerrain liable to performi all our obligations under the Policy(ies] and the Security Trustee is under nio.obligation
of any kind whatsoever under the Policylies] nor under any liability whatsoeverin the eveiit of any failure by usto perform
our obligations under the Policy[ies].

The instructions inthis letter may not be revoked or amended without the prior written consent of the Security Trustee,
This: lettet and any non-contractual-obligations arisitig. out of or in conrection with it are governed by English lavw.

Please confirm your agreement to the shove by signing the attached acknowledgement and returnihg it to the Security
Trustee at | 1, Attention [ 1.

Yours faithfutly,

{futhorised signatary)
[the Chargor]



PART BZ - ACKNOWLEDGEMENT OF INSURER

To: {Security Trustee]
Attention: [ ]
{Date)]
Cear Sirs,
Debenture dated [ ] between [ I {the “Chargor”}

and OakNarth Bank plc(the “Security Trustee”) (the "Debenture”)

We canfirm receipt from the Chargor a notice dated [+] of an assignment upon the terms of the Debenture to the Security
Trustee of the Chargar's right; interasts aind benefit in, to and under the Policy(ies] {as specified i that notice} to.which
we are a party.

We confirn that we have not recelved notice of any other assignment or charge of or over.any-of the rights; title and
interests specified in such notice and will make all payments in excess of £] ] in accordance with the terms of the notice
i the account specified in that notice excluding for the avoidance of doubit such sums 88 are required by the basis of
settlenent urider any Policy or under anylease agreement covered by such Policy to be applied in réplacing, restoring or
relnstating the relevant property, and also excluding any monies received under any. liability Policy which are required to
satisfy any of the Chargor's established liabifities.

We further confirmn that;

1 ne amendiment, watlver of relesse of any such rights, interests-and. benefits will be effective without the prigr
written censent of the Security Trustee;

A o termination of such rights, interests-or benefits will be effective unless we have givern the Security Trustee
at Jeast 30 days' wiitten notice of the proposed termination and specifying the action necessary to avold such
termination;

3 the Chargor will remain liable to perform all of its obligations under the Policyligs] and the Security Trustes is

under no obligation of any kind whatsoever under the Policylies] nor under any Hability whatsoever in the event
of any failture by the Chargor to perform its obligations under the Policylies]; and
4. & the Security Trustes is named as composite insured, no breach or default on the part of the Chargor of any
of the terms of such Pelicyfies] will be déemed to have occurred unless we have given notice of such breach to
the Security Trustee specifying how Yo make good such bresch.
We unconditionally and irrevocably waive all rights of set-off, lien, counter-clair and other similar rights (however
described) which we miay have riow or in the futtre to the extent that such rights relate to- amounts owed to us by the
Chargor {and the proceeds thereof) and we will-send you copies of all statemients, orders arid notices given by us relating
to such debt.
This letter and dny nor-contractual obligations arising out of or in connection with it are governed by and will be
construed in accordance with English law.

Yaurs faithfully,

{Authorised signatory)

[Insurer]



SIGMATURES
EXECUTED as a DEED by
PLATINUM SKIES LIVING LIMITED

acting By....oo e i

a director in

e S et e e e

the praserice of;
Director
Witness. Signature:;

MName:

Address:

Occupation:



The Security Trustee

SIGNED by

for and on behalf of
QAKNORTH BANK PLC

}
}
¥
)
}
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PLATINUM SKIES LIVING LIMITED

as chargor

and

CAKNORTH BANK PLC

as security trustee

LEGAL CHARGE




THIS DEED is made on 2019
BETWEERN:

(1)

{2)

PLATINUM SIIFS LIVING LIMITED, a limited liability company incorporated in England and Wales with registered
number 09901606 and registered office at Midland House, 2 Poole Road, Bournemouth, Dorset BH2 54Y (the
"Chargor'}); and

DAKNORTH BANK PLTas security trustee for each of the Finance Parties (the "Security Trustee").

IT 18 AGREED as follows:

1.

1.1

DEFIMITIONS, CONSTRUCTION AND THIRD PARTY RIGHTS
Definfiions

Terms. defined in the Offer Letter shall, untess otherwise defined in this Dead or unless a contrary intention
appears, bear the same meaning when used in this Deed and the following terms shall have the following
meanings:

& s

Y REnRRIBtTRIGT . INEENS & PETSON appointed uUn
Chargor's affairs, business and property.

“Charged Property' means the assets mortgaged, charged or assigned pursuant to Clause 3 (Security) of this
Deed.

fepate, agent, sttomey or eo-trustes apnninted by the Security Trustee.

"Eis Regulation" means the Counch of the European Uriion Regulstion 1348/2000/EC on insolvency proceadings
{the EU Regulation).

"insurance Policies” means all present and future contracts or palicies of nsurance {including life policies) in
respect of any Real Property in which the Chargor higs an interest or in which it may from time to time have an
interest {whether solely, jointly, as loss payee or otherwise].

“fasurance Proceeds” means all monies from time to time payable to-the Chargor under or pursuant fo the
Insurance Policies, including {without limitation] the refund of any premiums.

"L PA" means the Law of Property Act 1925.

“Oiffer Letter” means the loan offer letter between {among others} Platinum Skies Esprit LEP, Mount Road Care
Home LLP, Quantum Old Manor Retirement Living LLP, Quantum Qld Manor Retirement Living {Salisbury)
Limited, Platinum Skies Ouantock House LLP and Quarntum Sherbors LLP as borrowers and OakNorth Bank ple
as Agent, Arranger, Lender and Security Trustee consisting of the particufars and the conditions and dated 31
May 2019.

“Property Report” means; in respect of the Redl Property, any certificate of or report on title supplied to the
Security Trustee as a condition precedent to initial utilisation under the Offer Letter on or before the date of
this Deed.

“Real Property” means
{a} all of the freehold and/or leasehold property of the Chargor specified in Schedute 1 {Real Property);

{b} any buildings, fixtures {including trade fixtures), fittings, fixed plant or machinety from time to time
on.or forming part of the property referred to in paragraph {a}; and
{c) the Related Property Rights.

"Receiver” means any person appointed by the Security Trustee to be:a receiver or receiver and manager or
administrative recaiver of any property subject to the security created by this Deed.

"Refated Property Rights™ means, where used in relation to a particular property, asset {or class of assets) or
right, the following:

{a) the proceeds of sale and/ar other realisation of that property; asset [or class of assets) or right {or any

part thereof or interast therein};
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(b} all security, options, agreerments, rights, easements, benefits, indemnities, guarantees, warranties or
coverants for title in respect of such property, asset (or class of assets) or right; ahd

] alf rights under any tease, licerice or agreement for lease, sale or use i respect of such property or
asset.

"Rights" means any Security or other right or benefit whether arising by set-off, counterclaim, subrogation,

indamnity, proof [ Hguidation or otherwise and whether from cottribution or otherwise.

“Secured Liabilities” means all monies, obligations and liabilities covenanted to be paid or discharged pursuant
to Clause 2 {Covenunts to Pay).

"Secured Party” means a Finance Party, @ Receiver or any Delegate.
"Security Period” means the period from the date of this Deed until the date on which ail of the Secured
Liabilities have been irrevorably and uncenditionally paid and discharged in full,

Construction antg Third Party Rights

1.2 The provisions of clause 1.3 {(Construction} of the Conditions shall apply to this Deed as if they were
set out inthis Deed.

1.2.2 Unless a-contrary intention appears, wards defined in the Companies Act 2006 have the same
meanings in this Deed.

1.2.3 Mo term of this Daed fs enforceable under the Contracts (Rights of Third Parties) Act 1999 by a
person who s not a party to this Deed tother than a Secured Party wha is not'a party to this Deed).

implied Covenants for Title

The obligations of the Chargor under this Deed shall be in addition to the covenants for title deemed to be

included in this Dead by virtue-of Part | of the Law of Property (Miscellaneous Provisions) Act 1994,

Effect as a Dead

This Deed is intended to take effect as g deed notwithstanding that the Security Trustee may have executed it

under hand orily.

Law of Property (Miscelfaneous Provisions) Act 1989

To'the extent necessary for any agreement for the disposition ofthe Charged Property in this Deed to be a valid
agreement under section 2(1) of the Law of Property (Miscellansous. Provisions) Act 1989, the terms of the
other Finance Documents and of any side letters between the parties to this Deed are incorporated into this
Daed.

Security Trast Pravisions

The Security Trustee holds the benefitof this Deed on trust for the Finance Parties in accordance with clause 24
{Role of the Agent and the Security Trustee) of the Conditions,

Ctfer Letter

Any party to this Deed (other than a Finance Party) that is not a signatory to the Offer Letter, confirms for the
benafit of the Finance Parties and the other Obligors, that it intends to be party to thie Offer Letter-as an-Obligor
and undertakes to perform all the obligations expressed in thie Offer Letter to be dssumed By it and agrées that
it shall be bound by all the provisions of the Offer Letter which apply to it, as if it had been an original party to
the Offer Letter as an Obligor.

Limited Recourse
Ng liability under this Deed shall attach to the Chargor in excess of the proceeds of realisation of the Charged

Property and the Security Trustee shall not Have recourse urider this Deed to any of the Chargor's assets other
than the Charged Property.

COVEMANTS TO PAY



2.1

2.2

31

3.2

Covenant to Pay Secured Liabllities

The Chargor covenants that it shall on demand pay to the Security Trustee all monies and discharge all
obligations and liabilities now or hereafter due, owing or incurred by it or any other Gbligor to any Secured
Party under or pursuant to the Finance Documents in each case whern the sare become due-for payment or
discharge whether byacceleration or otherwise, and whether such monies, obligations or liabilities are express
or implied; present, future or contingent; joint or several; incurrad as principal or surety; originally owing to a
secured Party or purchased (whether by assignment or otherwise) or acquired in any other way by 1t;
denominated in sterling or any other currency; or incurred on-any current or other banking account or in any
other manner whatscever.

Porential Invalidity

Neither the covenant to payin Clause 2.1 {€avenant to Pay Secured Liabilities} nor the security created by this
Deed shall extend to or includa any Hability or sum which would, but for this Clause 2.2, cause such covenant;
obligation or security to be unlawful under any applicable law.

SECURITY

Creation of Fixed Security

Tha Chargor charges to the Security Trusiee by way of first fiked charga {which so far as refates to freehoid or
leasehold property in England and Wales vested inthe Chargor at the date of this Deed shall be a charge by way
of legal mortgage) with-full title guarantee and as a continuing security for the payment and discharge of the
secured Labilities alf of the Charger’s rights to and title and Interest froem timg to time n.any anid edch of the
fallowing:

3.1.1 the Real Property;

3.1.2 all plant, machinery, computers, office and pther equipment and chattels (excluding: stock-in-trade
or wark in progress) which are at any time situated on ahy of the Real Property and all Related
Property Rights;

3.1.3 all poadwill;
3.1.4 any building contract, consultant appointment and coltateral warranty in respect of the

developiment of any Real Property; and

3.1.5 {to the extent not effectively assigned under Clause 3.2 {Assignments)), the assets {including present
and future properties, contracts, revenues and rights of every description} which are specified in
Clause 3.2 {Assignmerits).

Assignments

The Chargor assigns to the Security Trustee with full titie guarantee as a continuing security Tor the payment
and discharge of the Secured Liabilities alf of the Chargor's rights to and title and interast from time to time in
any and each of the following:

321 the Irnsurance Policies and the nstirance Proceeds;
322 each Developmeant Bocument;
3.23 any guarantees, warranties aiid/or other agreements collateral to the Development Documents and

under all ficences and permigsions obtained by the Chargor from tirme to time for the purposes of
‘any bevelopment or otherwise for the business of the Chargar in connection with any Reaf Property
orany Development;

3.2.4 all incaime received or receivable from any Real Property;
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3.2.5 any guarantee of income received or receivable from any Real Property contained in or relating to
any occupational lease or agreement for lease; and

3.2.6 all.other agreements; contracts, deeds, licences, undertakings, guarantess; covenants, warranties,
represeritations and other docutments entered into by, given to or otherwise benefiting the Chargor
in respect of any Real Praperty,

and all Related Property Rights in respect of the above.

Praservation of Fixed Charge

without prejudice to Clause 3.1 {Creotion of Fixed Security) and Clause 3.2 {Assignments), If, pursuant to clause
15{Bank Accounts] of the Conditians, the Chargor is entitled to withdraw the proceeds of any book and other
debts standing to the credit of an Account am_:i, as a result, those proceeds are in any way released. from the
fixed charge created pursuant to Clauses 3.1 {Creation of Fixed Security} and 3.2 {Assignments), the release will
in no way derogate from the subsistence and continuance of the fixed charge onall other gutstanding book and
other debts of the Clargor and the proceeds.of those debts.

FURTHER ASSURANCE

The Chargor must promptly zpon reéquest by the Security Trustee execute {in such form as the Security Trustee
may require) such documents {incliding assignments, transfers, mortgages, charges, notices and instructions}.
in favour of the Security Trustee or its nominees and do all such assurances and things as the Security Trustee
may requite for:

4.1.1 perfecting andfor_pr-ateeting {by registration or in any ather way) the security created or intended
to'be created by this Deed;

4,1.2 conferring upon the Security Trustee sich security as it may require over the assets of the Chargor
outside of England and Wales which # in England or Wales would form part of or be intended to
form part of the Charged Property;

4.1.3 facilitating, at any time on or after upon this Deed becoming enforceable, the realisation of all or
any part of the assets of the Chargor; and

4.1.4 exarclsing all powars, authorities and discrations conferrad on the Security Trustee or any Receiver
pursuant to this Desd or by law.

The Chargar shall, at any time, promptly upen request, exgciite over all 6r any of the Cha;ged'P-riope'rty, acharge
by way of legal mortgage or legal sub-mortgage or legal assignment, as the case rmay be, in favour of the Security
Trustee in siich forim as the Security Trustee shall reasonably reguire.

The Chargor shall take all such action as may be available to it for the purpose of creating, perfecting or

maintaining the security created or intended to be created pursuant to this Deed including the obtaining of any
necessary consent {in form and eontent satisfactory to the Security Trustee) to enable its assets to be

‘mortgaged, charged or assigned pursuant to this Deed. immediately upon obtaining any necessary consent the

asset concerned shall becorne subject to the security created by this Deed, The Chargor shall promptly deliver
& copy of each Such congent to the Security Trustee,

GENERAL UNDERTAKINGS WITH RESPECT TO CHARGED PROPERTY
‘the Chargor undertakes to the Security Trustes with respect to the Charged Property thats

511 Megative Pledge
it shall not, except as expressly permitted b\,_r the Offer Letter, create or attempt to create or permit
to subsist or arise any Security on, over or affecting the Charged Property of any part of if;

5.1.2 Disposals
itshall not dispose of the Charged Property or any partof them or agree to do so except in the case
of disposals which are expressly permitted by the Offer Letter snd for these purposes 'dispose’ shal
nclude any form of dispasal including any transfer, declaration of trust, assignment, sale, novation
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or the creation of any other form of legal or eguitable interest in or over any of the Charged
Property;

Subsequent Charges

subjact to Clause 5.1.1 {Negative Pledge); it shall proclre that any Security credted by the Chargor
after the date of this Deed (otherwise than in favour of the Security Trustee) shall be expressed to
be subject to this Deed; and

Deposit of Title Documents

it shall deposit with the Security Trustes or its nomines 2l desds and documents of title relating to
the Charged Property provided that:

{a} in the case of deeds or documents of title relating to Real Property, it shall ensure that
such deeds and documents of title are held either by the Security Trustee or to the order
of the Security Trustee by a firm of solicitors approved by the Security Trustee for that.
purpose; and

(B} it shall not be required to deposit any stock.or share certificates relating to the
investments to thie extent that the relevant documents have been deposited with &
clearance system, settlement system or custodian acteptable Lo the Security Trusle,

Matices of Charge and/or Assignment

5.2.1

5.2.2

5.2.3

524

525

The Chargor shall forthwith give notice to any bank or financial institution where any Account'is hetd
iri the form set out in Pait Al of Schiedule 2 {Notices) and procure that each such bank or financial
institition ackriowledges such notice to the Security Trustee in the form set out in Part A2 of
scheduie 2 (Wotices).

“The Chargor shall forthwith give notice to each other party to a Development Document intheform

set out in. Part C1 of Schedile 2 _(Norices’j-an_d procure that each such person acknowlsdges such
notice to the Security Trustee in the form set-out in Part C2 of Schedule 2 (Notices].

The Chargor shall deliver to the Security Trustee and serve on anydebtor or other person as required
by the Security Trustee:

{A} nitices of assignment in respect of any of the other assets assigned pursuant to this Deed
{ircluding any of the contracts referred to in Clause 3.2 (Assignments]) and shall proeure
that each notice is acknowledged by any debtor specified by the Security Trustes; and

{B) notices-of charge v respect of dny of the assets charged pursuant to this Deed and shall
procure that each notice is acknowledged by any débtor specified by the Security Trustee.

The riotices of charge and/or assignment and/er acknowledgement referred to inClause 5.2.3 shall
be itt a form substantially similar to those contained in Schedule 2 (Motices) or such other form as
the Security Trustee may require,

The Chargor shall forthwith give notice to any insurer of any Real Property in the form set out in
Part D1 of Schedule {Notices) and procure that each such insiirer acknowledges-such notice 1o the
Security Trustee in the form set outin Part D2 of Schedule 2 (Motices).

The Chargor shall, if requested by the Security Trustee, execute all such documents and dealf such acts as the
Seciirity Trustee miay reasonably require to record the interests of the Security Trustee in-any registers relating
to registered intellectual property rights.

REAL PROPERTY UNDERTAKINGS

$tatutory Power of Leasing

In relation to Property, the Chargor agrees that, unless it has the prior written consent of the Security Trustee
{or the same is otherwise expressly permitted in accordance with the Offer Letter), 1t shall not exercise the
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statutary power of leasirig and/or accepting surrenders of leases conferred on mortgagors and further agrees
that the Security Trustee may grant or accept surrenders of leases without restriction.

Registration and Notifications
The Chargor shall:
B2.1 withgut prejudice To clause 19.4 (Disposals) of the Conditions, immediately notify the Secutity

Trustee of any contract, conveyance, transfer or other disposition for the acquisition by the Chargor
of the legal or beneficial interest in any Property; and

6.2.2 make an application to the Chief Lahd Registrar on Form RX1 for the registration against the
registered titles {if any} specified in Schedule 1 (Real Property) (and any unregisiered properties
subiject to compuilsory first registration at the date of this Dead and any other Real Property fror
timé to time including a registered title} of the following restriction:

“No disposition of the registered estate by the proprigtor of the registered estate is to be registered
without a written consent signed by the proprietor for the time being of the charge dated [dote] in
faviour of QukNorth Bonk plc referred toin the charies register.”

REPRESENTATIONS.

The Chargor represents arid watrants to the Lendar, on the date of this Deed and on each date during the
Security Period by reference to the facts and clrcurnstances then existing that:

it is- & limited liability company, duly incorporated and validly existing under the law of its jurisdiction of
incorporation;

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

the entry into and performance hy it of, and the transactions contemplated by, this Deed and the granting of
the security created by this Deed do not-and will not conflict with; any law or regulation applicable to it; its

-constititional documents; or any agreement or instrument binding upodi it or any of its assets-or constitute a

defautt or termination event (however described] under any such agreerment or instrument

the Charged Property is legally and beneficialiy owned by the Chargor free of iy security other than security
treated by or expressly permitted by this Deed or the Offer Latter;

this Dead creatas the security which it purports to create and is not liable to be avolded or otherwise set aside
on the Hguidationor administration of the Chargar or otherwise;

this Deed is its legal, valid and binding obligation: and, subject td the general principles of law limiting its
oblfigations, is enforceable in accordance with its termis;

it has the power to enter into, perform and deliver and has taken alt necessary action to authorise its entrv itite,
performarnce and defivery of this Deed and the transactions cantemplated by this Deed;

all authorisations required or desirable to enable it lawfully to enter into, exercise its rights and comply with its
obligatisns under this Deed and to make this Deed admissible in eviderice in its jurisdiction of incorporation
have been obtaified or effected and arein full force and offect:

except as disclosed in the. Property Report, it has a good and rmarketable title to the Real Property and It Is the
legal and beneficial owner of the Real Property free from any security (other than that created or permitted by
this Dead or the Offar Letter), restrictions or onerous covenants;

except as disclosed in the Property Report, no breach of any law, regulation orcovenant is gutstanding which
adversely affects or might reasonably be expected to adversely affect the value, saleability or use of the Real
Property;

except as disclosed in the Property Repoit, therais no covenant, agreervient; stipulation, reservation, condition,
irfterest, right, easement or other matter whatsoever adversely affecting the Real Property;



712

713

714

715

7.16

8.1

8.2

8.3

8.4

nothing has arisen or has been created or is outstanding which would be an overriding interest, or an
unregistered interest which overrides first registration or a registered disposition, over the Real Property;

exceptas disclosed in the Property Regort, alf facilities necessary for the enjoyment and use of the Real Property
{mclucllng those necessary for the carryitig on of its business at the Real Property) are enjoyed by the Real
Property and none of those facilities are enjoyed on terms;

7.13.1 entitling any person to terminate or curtail the use of the Real Property; or
7.13.2 which conflict with or restrict the use of the Real Property;

it has not recelved any notice of any adverse claim by any person in respect of the ownership of the Real
Property or-any interest in' it which might reasonably be expected to be determined in favour of that person,
nor hasany acknowledge ment been given to any such parson in respect of the Real Property;

except as disclosed in-the Property Report, the Real Property is held by it free from any lease or icence (other
thar those entered into in accordance with this Deed); and

for the purposes of the EU Regulation, its centre of main interests (as that expression is used in Article 3{1).of
the £11 Regulation, is situated in England and Wales and it has no other "establishment” {as that:terny is used in
Artlcle 2{h)-of the EU Regulation} in any othet jurisdiclion.

RIGHTS OF THE SECURITY TRUSTEE

Enforcement

Aty tifie on ot after the occurrence of an Fvent of Nefault whirh is continiing, this Deed shall he immediately
enforceable and the Security Trustee may in its absolute discretion and without notice to the Chargar er the
prior autharisation of any court;

811 enforce all orany part of the security created by this Deed and take possession of or dispose of-all
or anyof the Charged Property in each caseat such times. and upon such terms as it sees fit; and

8.1.2 whether or nat It has appointed a Receiver, exercise.alf of the powers, authorities and discretions:

(A} conferred from time to time on mortgagees by the LPA {as varied or extended by this
Deed) or by law; and

8} granted 1o a Recaiver by this Deed or from time to time by law.

Restrictions on Consolidation of Mortgages

Section 93 of the LPA shall not apply to this Deed or 1o any sale miade under it. The Security Trustee shall have
the right 1o consolidate all or any of the security created by or pursuant to this Deed with any other security in
existerice at-any time. Such power may be. exercised by the Seclirity Trustee at any time on or after this Deed
becomes-enfarceable, The Chargor hereby corsents to the Security Trustee making an application to the Chief
tand Registrar on Form CC for registration against the registered titles (if any] specified in Schedule 1 {Rea/
Property} {and any unregistered properties subject to compulsory first registration at the date of this Dead and
any other Real Property from time to time including a registered title) of the right to consolidate.

Restrictions on Exercise of Power of Sale

Section 103 of the LPA shall not apply to this Deed and the power of sale arising urider the LPA shall arise an
the date of this Deed {and the Secured Liabilities shall be deemed to have become due and payable for that
purpose). The power of sale and olfier powers coilferied by section 101 of the LPA as varied or extended by
this Deed and those powers conferred (expressly or by reference) on a Receiver shall be immediately exercisable
by the Security Trustee at any time after this Deed becomes enforceable. '

Leasing Powers

The restrictions contained it sections 99 to 100 of the LPA shall not apply to restrict the rights of the Security
Trustee or any Receiver under this-Deed. Tha statutory powers: of Jeasing may be exercised by the Security
Trustee upan this Deed becoming enforceable and the Security Trustee and any Receiver may make any |ease
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or agreement for lease andfor accept any surrenders of leases andfor grant options on such terms as it sees fit
withaut the need to comply with the aforementioned restrictions..

Mo Prior Notice Needed

The powers of the Security Trustee set out in Clauses 8.2 (Restrictions on Consolidation of Mortgdges) to 8.4
{Leasing Powers) may be exercised by the Security Trustee without prior notice to the Chargor.

Right of Appropristion

8.6.1 Without prejudice to the other provisions of this Deed, to the extent that any of the Charged
Property constitute "financial collateral”, and this Deed and the obligations of the Chargor
hereurider constitiste a "security financiat collateral arrangement” (in each case as defined in, and
for the purposes of, the Financial Collateral Arrangements {No.2) Regulations 2003-{81 2003/3226)
{the "Regulations™)}, the Security Trustee shall at any time on and after this Deed becoming
enforceable have the right to appropriate all or any part of those Charged Property in or towards
discharge of the Secured Liabilities. For this purpose, the parties agree that the value of any such
Charged Property so appropriated shall be the market price: of such Charged Property at the time
the right of appropriation is-exercised as determined by the Security Trustee by reference to such
method or source of valuation as the Security Trustee may select, including by independent
valuation. The parties agree that the methods ot sources of valoation provided for in this Clause, or
selected by the Security Trustee in accordance with this Clause shall constitute a commercially
reasonabile method of valuation for the purposes of the Regulations.

8.6.2 The Security Trustee shall notify the Chargor as soon as reasonably practicable of the exercise of its
right of appropriation as regards such of the Charged Property as are specified in such notice,

EXONERATION

Exoneration

No Secured Party or Receiver shall, by reason of it entering into possession of the Charged Property, be liable
to account as mortgagee in possession or be liablé for any loss or realisation or for any default or omission for
which a mortgagee in possession might be liable; but every Receiver duly appoirted by the Security Trustee
under this Deed shall for all purposes be deemed to be in the same position as a receiver duly appointed by-a
mortgagee under the LPA save to the extent that the provisions of that Act are varied by or are inconsistent
with the provisions of this Deed when the provisions of this Deed shall prevail and every such Recgiver and the
Security Trustee shall in any event be entitled to all the rights, powers, privileges and immiunities conferred by
the LPA on mortgagees and receivers duly appointed under the LPA.

Indernity

The Security Trustee and every Receiver, attorney, delegate, manager, agent or other person appoirited by the
Security Trustee hereunder shall be entitled to be indemnified out of the Charged Property or any partt therepf
i respect of alf liabilities and expenses inturred by it or him in the execution of any of the powsrs; autharitios
o discretions vested in it of him pursuant to this Deed and against all actions, proceéedings, costs, ¢laims and
demands in respect of any rmatter or thing done or omitted in any way relating to the Charged Property orany
part of them. The Security Trustee and any such Receiver may retain and-pay-all sums in respect of whilch it is
indermnified sut of any monies receved by it under the powers conferred by this Deed.

APPOINTMENT OF RECEIVER OR ADMINISTRATOR

Appointment

10.1.1 At gny time on or after this Deed becomes enforceable, or at the request of the Chargor or its
directors, the Security Trustee may, without prior notice to the Chargeor, in writing (under seal, by
deed or otherwise under handj appoint:
(A} a Receiver in respect of the Charged Property or any part thereaf and may in like manner

from time to time (and insofar-as it is lawfully able to do} remove any Recaiverand appoint
another in his stead; or
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(B) one or mare persans to be an Administrator in accordance with paragraph 14 of Schadule
B1 to the Insolvency Act 1986.

10.1.2 Nothing in Clause 10.1.1 shall restrict the exercise by the Security Trustee of any one or more of the
rights of thie Security Trustee under Schedule 81 to the Insolvency Act 1586 and the rules thereunder
or at commaon |aw.

More than one Recelver

Where more than ong Receiver is appointed, each joint Receiver shall have the power to act severally,
independantly of any other joint Recelver, except to the extent that the Security Trustee may specify to the
contrary inn the appointment.

Receiver 33 agent

A Receiver shall be the agent of the Chargor which shall be solely responsible for his acts or defaulits and for his
remuneration. No Receiver shall at any time act as agent ot any Secured Party.

Recelver's Remuneration

A Receiver shall be entitled to remuneration for his services at a rate to be determined by the Security Trustee
from time to time (and without bieing limited to any rmaximum rate specified by any statiite or statlitory
instrument).

Activns of the Administrator

Save as provided for in statute or as otherwise agreed in-writing by that Secured Party, no Secured Party shall
have any liability for the acts or omissions of an Administrator,

RECEIVER'S POWERS

Powers

ARecelvier shall have (and be entitled to exercise) i relation to the Charged Property over which he is appointed
the following powers {as the same may be varied or extended by the provisions of this Deed):

1111 all of the powers of an administrative receiver set out in Schedule 1 ta the Insolvency Act 1986
{whether arnot the Receiver is an adrministrative receiver);

11.1.2 all of the powers conferred from time to time on receivers, mortgagors and mortgagees in
possassion by the LPA;

11.1.3 all the powers and rights of a legal and beneficial owner and the power to do-or omit to do anything,
which the Chargor itself could do or omit to do; and

11.1.4 the power to doall things which, in the opinion of the Receiver, are indidental to any of the powers,
functions, authorities or discretions conferred or vested i the Recejver pursuant to this Deed or
upoiracsivers by statuta or law generally (including the bringing or défending of proceedings in the
narie of, or on behalf of, the Chargor; the collection and/or realisation of Charged Property in such
manner and on such terms as the Recaiver sees fity and the execution of documents in the name of
the Chargor {whather under hand, or by way of deed or by utilisation of the seal of the Chargar].

Bowers may be Bestricied

The powers granied to a Receiver pursuant to this Deed may be restricted by the instrument {signed by the
Security Trustee} appeinting him but they shall not be restricted by any winding-upor dissolutionof the Chargor.
PROTECTION OF PURCHASERS

Absence of Enguiry

No person or persons dealing with the Security Trustee or any Receiver shall be concerned 1o enquire whether
any event has happened upon which any of the powers in this Deed are or may be exercisable or otherwise as
to the propriety or.regularity of any exereise of suth powers ot of any act purporting or intended to be an
exarcise of such powers or whethar any amountrémiains secured by this Deed. All the protectionsto purchasers
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and persons dealing with receivers contained In sections 104, 107 and 109(4} of the LPA shall apply to any
person purchasing from or dealing with the Security Trustee or any such Receiver,

Receipt: Conclusive Discharge

The receigt of the Security Trustee or any Receiver shall be a conclusive discharge to ahy purchaser of the
Charged Property.

POWER OF ATTORNEY AND DELEGATION

Power of Attorney: General

The Chargor hereby irrevocably and by way of security appoints the Security Trustee and any Receiver severally
to be its attorney in its name and on its behalf and as its act and deed:

13.1.1 to execute. and deliver any decuments or instruments which the Security Trustee or such Receiver
may require for perfecting the title of the Security Trustee to the Charged Property ar for vesting
the same in the Security Trustee, its nominee or any purchaser;

13.1.2 to sign, execute, seal and deliver and otherwise perfect any further security document which the
Chargor is required to enter into pursuantto this Deed; and

1313 otherwise generally 1o sign, seal, execute and deliver all deeds, assurances, agreements and
docurnents and to do all acts and things which may be required for the full exercise of all or any &f
the powers conferred on the Security Trustee or any Recgiver under this Deed or which the Chargor
is required to do pursuant to this Deed or which may be deemed expedient by the Security Trustee
or & Receiver in connection with any preservation, disposition, realisation or getting in by the
Security Trustee or such Receiver of the Charged Property or in connection with any other exertise
of any other power under this Desd,

provided that the power of attorney granted in this Clause 13.1 shali enly be exercisable upon this Deed
becoming enforceakble.

Fower of Attorney: Ratification

The Chargor ratifies and confirms and agrees to ratify avd confiem all acts and things which any attorney
mentigned Ih this Clause 13 {Power of Attorney ond Delegation) does or purports to do inexerdise of the powers
granted by this Clause.

General Delegation

The Security Trustee ard any Receiver shall have full power to delegate the powers, authorities and discretions
conferred on it or him by this Deed (including the power of attorney) on such terms and conditions as it or he
shall see fit which shall not preclude exercise of those powaers; authorities or discretions by it or him or any
revocation of the delegation or any subsequent delegation.

APPLICATION OF RAONMIES RECEIVED UNDER THIS DEED

Any monies received under the powers hereby conferred shall, subject to the repayment of any claims baving
priority to this Deed and to any applicable statutory requirement as to {i) the payment of preferential debts or
{ii} the payment of unsecured creditors in aécordance with section 1764 of the Insolvency Act 1986, be applied
for the following purposes.and in the following order of priority:

in satisfaction of all costs, charges, expenses, payments and Habilities {including payments made i dccordance
with paragraphs {i, {if} and {iti} of section 105(8)-of the LPA} made or incurred by the Security Trustee or the

Recelverand of remuingration to the Receiver in such order as the Security Trustee shall in its absolute discration
decide; and

fn or towards satisfaction of the Secured Liabilities which shall be applied in such order as the Security Trustee

.shall in its absolute discretion decide; and

thesurplus, i any, shall be paid to the Chargor or other person or persons entitled to it,.
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save that the Security Trustee may credit any monies received under this Deed to a suspense account for so
long and in such manner as the Security Trustae may from time to time determine and the Recelver may retain
the sarme for such period as he and the Security Trustee consider appropriate.

RELEASE OF SECURITY

Relesse
At the end of the Security Period, the Security Trustee shall, at the réguest and cost of the Chargor, exccute (or
procure the exgcution by its nominee} {in each case in 2 form acceptable to the Security Trustee) and de all such

deeds, acts and things as are mecessary to release and/or reassign the Charged Property from the security
created by or inaccordance with this Deed,

Awvnidance of Payments

15.2.1 No-amount paid, repaid or credited to a Secured Party shall be deemed to have been Irrevocably
paid if the Security Trustee considers that the payment or credit of such amount is. capable of being
avoided or reduced because of any faws applicable on bankruptcy, insolventy, liguidation or any
sirmilar laws.

i5.2.2 H any amiount paid, repaid oF Credited 10 a Secured Farly is avoided or réduced because of 8y laws
applicable on bankruptey, insolvency, ligtiidation or any similar faws then any refease, discharge or
settlement between that Secured Partyand the Chargor shall be deamed not to have occurred and
the Security Trustee shall be entitled to enforee this Deed subseguently asif such retease, discharge
or settlement had not occurred and any such payment had not been made.

AMOURNTS PAYABLE

Alf mionies received or held by a Secured Party or 2 Recelver under this Deed in a currency other than the
currency in which the Secured Liabilities are denominated may from time to time be sold for such one or more
of the currencies in which the Setured Liabilities are denominated. The Chargor shall indemnify each Secured
Party against the full cost (including alf costs, charges and expenses) incurred in relation tosuch safe. No Secured
Party orany Receiver shall have any liability to the Chargor ier respect of any loss resulting from any fluctuation
in exchange rates-after any siich sale.

POWER OF SEVERANCE

in the exercise of the powers conferred by this. Deed, the Security Trustee or any Receiver may sever and sell,
plant, machinery or other fixturgs separately from the property to which they may be annexed and the Security
Trustée or any Receiver may apportion any rént or othér amount without the consent of the Chargor.

MEW ACCOUNTS

Ifa Secured Party receives notice of any subsequent charge or other interest affecting any part of the Charged
Property(the date of receipt of such notice being the "Notice Date™) it may, without prejudice to S rights under
this Deed, open a fresh account oF accounts with the Chiargor and continue any existing account irm the name.of
the Chargor and may dppropriate to any such fresh account any monies paid in, received or realised for the
credit of the Chargor after that time without being under any obligation to apply the same or any partof them
in discharge of any of the Secured Liabifities. If 2 Secured Party fails to open 3 fresh account it will be deemed
to'have done so and &ny monies recéived or realised after the Notice Date will not reduce the Secured Liabilities
ottstanding or the Notice Date.

MISCELLANEQUS

The Chargor

This Deed is binding on the successors and assigns of the Chargor.
Assignrent and Transfer

19.2.1 The Chargor may not assign any of its rights or transfer any of its rights or obligations under this
Deed.
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19.2.2 The Security Trustee may assign and transfer alf or any part of tts rights and obligations under this
Bead tora replacement Security Tristee appointed pursuant to the terms of the Offer Letter, Such
replacement Security Trustee will, from the date of such assighmient or transfer, be the Security
Trustee for the Finance Farties under this Deed instead of the previous Security Trustee.

Property

This Deed is-and will remain the property of the Security Trustee,

Continuing Security

This Deed shall be a continuing security and shiall not be discharged by any intermediate payrientor satisfaetion
of the whole or any part of the Secuied Liabilities.

Additional Security

This Deed shall be in addition to and not be affected by any other security or guarantee now or hereafter held
by a Secured Party for alf or any part of the Secured Liabilities nor shall any such other security or guarantee of
liability t© 2 Secured Party of or by any person.not a party to this Deed be in any way impaired or discharged by
this Deed nor shall this Deed in any way impair or discharge such other security or guarantee.

WVariation of Security

This Deed shall not in any way be affected or prejudiced by a Secured Party at any tirhe dealing with, exchanging,
releasing, varying or abstaining from perfecting or enfarcing any security or guarantee referred to in Clause 19.3
{Additional Security} or any rights which a Secured Party may at any tirme have or giving time for payment or

granting any indulgence or compounding with any person whatsoever,

Enforcement of Other Security

No Secured Party shall be obliged fo enforce any other Security it may hald for the Secured Liabllities before

enforcing any.of its rights under this Deed.

Redemption of Prior Incumbrances

The Security Trustee may redeem or take a transfer of any prior Security over the Charged Property and may
agree the accounts of prior incumbrancers. An agreed account shall be conclusive and binding on the Chargor.
Any amount paid in connectionwiih such rederption or transfer {including expenses} shall be paid on dermand

By the Chargor to the Security Trustee and until such payment shall form part of the Secured Liabifities.

Further advances

19.9.1 Each Lender rmust perform s obligations under the Offer Letter fincluding any obligation to make
available further advances).

19.9.2 The Chargor hereby comsents to the Security Trustee making ar apglication to the Chief Land
Registrar on Form CH2 for the registration against the registered tities {if any) specified in Schedule
1 {Reat Property} (and any unregistered properties subject to cormpulsory first registration at the
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19.11

date of this Deed and any other Real Property from time to time including a registered title) of the
ohligation to make further advances.

Mo Discharge

The Chargor's liability under this Deed in respect of any of the Secured Uabilities shall not be discharged,
prejudiced or otherwise adversely affected by:

19.10.1  any intermediate payment, settlernent of account or discharge In whole orin part of the Secured
Liahilities;

19.10.2  any variation, extension, discharge, compromise, dealing with, exchange or renewal of any right or
remedy which any Finance Party may now or after the date of this Deed have from of against any
Obligor or-any.other person in connection with the Secured Liabilities;

19.10.3 any act aremission by any Finance Party or any other person in taking up, perfecting or enfarcing
any Security, indeminity, or guarantee from or against any Obligor or any other person;

19104  anytermination, amendment, variation, novation, replacement or suppiement of or to any of the
Sacirted Liabilitias;

19.10.5  any grant of time, indulgence, waiver or concession to-any Obligor or any other person;

19.10.6  -anyinsolvency, bankruptey, liquidation, administration, winding up, incapacity, limitation,
disability, the discharge by operation of law, or any change in the constitution, name or style of
any Obligor or any other person;

19.10.7  any invalidity, tlegality, unenforceability, irregularity or frustration of any actual or purported
ohligation of, or Security held from, any Obligor or any other person in connection with the
Secured Liabilities;

19:10.8  any claim or enforcement of payment from any Obligor or any other person; or

19.16:9  any other act or omission which would ot have discharged or affected the liability of the Chargor
had it been-a principal debtor or anythirg done or omitted by any person which; but for this
provision, might operate to exonerate or discharge the Chargor or otherwise reduce or extinguish
its Fability under this Deed).

Mon-Competition

The Chargor wartants to the Security Trustee that it has not taken or received, and shall not take, exercise or
receive the benefit of any Rights from oragainst any Obligor, its fiquidator, an administrator, co-guarantor or
any other person in connection with any liability of, or paymént by, the Chargor under this Deed of any.
Finarice Document but:

15.11.1

if any of the Rights is taken, exercised or received by the Charger, those Rights and all monies at
any tima received or held in respect of those Rights shall be held by the Chargor on trust for the



Security Trustee for application in or towards the discharge of the Secured Liabilities under this
Dsied; and

19.11.2  ondemand by the Security Trustee, the Chargor-shall promptly transfer; assign or pay to the
Security Trustee all other Rights and all monies from time to time held on trust by the Chargor
under this Clause 19.11.
19.12  tmnediate recourse
The Chargor waives any right it may have to require any Finance Party:

15121 te take any action or obtain judgment in any court against any Obligor or any ather person;

19.12,2  tomake or file any claim in a bankruptey, liquidation, administration ar insolvency of any Obfigor
or-any-other person; or

18,12.3°  to make demand, enforce or seek to enforce any claim, right or remedy against any Obligor or any
other persaon,

before taking steps to enforce any of its rights or remedies under this Deed.

20, GOVERNING LAW

This Deed and any dispute or clain arising out of ar in connection with it or it subject matter, existence,
negotiation, validity, termination or enforceability {including any non-contractual disputes or claims] shall be
governed by and construed in accordance with English law,

21, JURISDICTION
211 The courts of England have exclusive jurisdiction to settle any dispute arising out of or in connection with this
-Deed {incliding a dispute relatirig to the existence, validity or termination 6f this Deed or any non-contractual

ohligation arising out of or in connection with this Deed} {a "Disputs”).

21.2. The Chargor agrees that the courts of England are the most appropriate and convenient courts to settle
Disputes and accordingly the Chargor will not argue to the contrary.

213 This Clause 21 is for the benefit-of the Seeurity Trustee only. As a result, the Security Trustee shall not be

prevented from taking proceedings relating to a Dispute in any other COurts with jurisdiction. To the extent
allowed by law, the Security Trustee may take concurrent proceedings in any number of jurisdictions.

i WITMESS whereof this Deed has been duly executed and delivered as# deed on the date first abeve written..



SCHEDULE 1 - REAL PROPERTY

Address Tenure Title number

14 Upper | louse Court, Wickham, Fareham and | Leasehold HP389237
garage PO17 5LH




SCHEDULE Z - NOTICES

PART Al - NOTICE TO RELEVANT CONTRACTING PARTY IN RELATION TO THE DEVELOPMENT DOCUMENTS

[Onthe letterhead of the Chargor]

Ta: [Relevant Contracting Party]
[Date]
Dear 5irs,
Re: [Praperty]
Debenture dated | ] between | Hithe “Chargor”)
and DakNorth Bank plefthe “Security Trustes”) (the "Debenture”)
We refer {o the [description of relevant Development Document] dated | ] and made between | 1and

[ ] {the "Assigned Contract™),

This letter constitutes notice to you that under the Debenture we assigned in favour of the Security Trustee all our rights,
title and interest in the Assigned Contract.

We irrevecably instruct and authorise youi:

{a) to pay any amount payable by you under the Assigned Contract to our account gt | ] Account No.
[ I, Sort Code [ }{the ™ Account™);
{b} notwithstarding the assignment referred to above or the making.of any payment by you to the Security Trustee

pursuant ta it, we shall remain liable under the Assigned Contract to perfore all of the obligations assumed by
us under the Assigried Contract and neither the Secifity Trustee rior any receiver, delegate or sub-delegate
appointed by it shall at any time be under any abligation or lability to you under or in fespect of the Assigned
Contract;

{eYy we shall ot and you agree that we shall not vary or waive (o agree to vary or waive} any provision of the
Assignad Contract or exercise any right to rescind or terminate the Assigied Contract without the prior written
consent of the Security Trustee but otherwise we shall be entitled to exercise all our rights, powers and
discretions under the Assigned Contract until you receive written natice from the Security Trustee to the
contrary, in which event ail rights, powers and discretions shall be exercisable by the Security Trustee or asit.
irects; and

{d} unlessotherwise directed by the Security Trustee, you shiall furnish or disclose to the Security Trustee in-addition
'to us all notices, matters or things required under the Assigned Contract to-be furnished or disclosed to us and’
-alt such information as it may réguire from time to time in connection with the Assigned Contract, wittiout
further authority frari us and Without any obfigation by you to énquire as to the purpose or justification for
such disclosure,

Thie instructions in this letter apply until you receive rioticé from the Security Trustee to the contrary and riotwithstanding

gny previous instractions given by us.

The instructions in this letter may not be revoked of amended withaut the prior written consent of the Security Trustee,
This letter and any non-contractual obligations-arising out of or in connection with it -are governed by Englishi law.

Please confirm your agresment to the above by signing the attached acknowledgement and returning it to the Security
Trustee at| ], Attention: { 1

Yours faithfully,



For

[Chargor]



PART AZ - ACKNOWLEDGEMENT OF RELEVANT CONTRACTING PARTY

To: [the Security Trustee]
Attention: { |
[Date]

Dear Sirs,

Re: [Property]

Debenture dated [ 1 between | 1{the “Chargor”)
and OakMorth Bank plefthe “Security Trustee”) {the "Debentura")
We confirm receipt from the Chargor a notice dated [ 1 {the "Notice™) in relation to the Assigned Contract {as
defined in the Notice).
We accept the instructions contained in the Notice.
We-canfirm that we:

{a) have not received any notice that any third party has or will have any right or interest in, or has mede or will be:

_making any claim or demand ortaking any attion in respect of, the rights of the Chargor under or in respect of
the Assigned Cantract {as defined in the Notite);

{b) mist pay all monies payable by us under the Assigned Contract into the Aceourit (as defined in the Notice}; and

{c) miust continue to pay those monies into the Account until we receive your written instructions to the contrary.

We further undertake that we will not exercise any right to rescind or terminate the Assigned Contract without giving at

least [+] days prior written notice {3 "Termiration Motice"} to you that such right has arisen and further agree that if the

Ch‘_a-rgor or the Security Trustee or any person on its behalf remedies the event or clrcumstances giving rise to such right

withini {s] days of receipt of that Terminatioh Notice, we will no longer be éntitiéd to exercise that right and we will

continue to perform our obligations under the Assigned Contract as if such right had not arisen.

This letter and any ron-cantractual obligations arising outof or in connection with it are governed by English law.

“Yours faithfully,



PART B1 - NOTICE TO INSURER

[On the letterhead of the Chargor]

To: lInsurer)

[Date]
Dear Sirs,

Debenture dated | 1 between | 1ithe “Chargor™}
angd OakMorth Bank plcithe "Security Trustee”) [the "Debenture”}

We herehy give you notice that under the Debenture we assigned to the Security Trustee all our rights to and title and
interest from tire to time in, to and under insurance policy number[s] [=] affacted by us or whomsoever in relation to
linsert property address and details] {including all moneys payable thereunder, proceeds of alt claims; awards and
judgments) and all other insurances entered into supplemental to or in replacement of such poiicyies] of insurance {the
"Policyiies]").

We irrevocably instruct and authorise you to pay alf payments in excess of £[ | under or arising under the Policy[ies] to
the account cafled {Chargor — Account], at [Bank], account number {] sart code [], except to the extent that such sums
are repuired. by the basis of settlement under any Policy or under any lease agreement covered by such Policy to be
applied in replacing; restoring or reinstating the relevant property, and also excluding any monies recefved under any
liability Policy which are required to satisfy any of bur established liabilities. 1t is very important that you make all
tmmediate arrangements for alf such sums payable by you under the Policy[ies] to be paid to this account.

Please rigte that?

1. all remedies provided for under the Policylies] or available at faw or in equity are exercisable by the Security
Trustee;

2. all rights to compel performarnice of the Pollcy[ies] are exercisable by the Security Trustee; and

3. all rights, interests and benefits whatsoever accruing to or for our benefit arising under the Policyiies] belong

to the Security Trustee.

We will remain liable to perform afl aur obligations under the Policyfies] and the Security Trustee is undet no obligation
of any kind whatsoever underthe Palicy[ies] nor under any lability whatsoever in the event of any failure by us to perform
aur obligations under the Policy[ies],

The instructions in this letter may not be revoked or amended without the prior written consent of the Security Trustee.
‘this letter and any non=contractual obligations arising out of or in connection with it are governed by English law.

Please confirm your agreement to the above by signing the attached acknowledgement and returning it to the Security
Trustee at | ], Attention [ 1.

Yours faithfully,

{Authorised signatary)
[the Chargor]



PART B2 - ACKNOWLEDGEMEMT OF INSURER

To: [Security Trustee]
Attention: { |
[Date}
Dear Sirs,
Debenture dated [ 1 between [ 1{the "Chargor™)

and OakMNorth Bank picithe “Security Trustee”} [the "Dehenture”)

We confirm receipt.from the Chargor a notice dated [] of an assignment upon the terms of the Debenture to the Security
Trustee of the Chargor's right, interests and benefit in, to and under the Policy[ies] (as specified in that notice} to which
We are g party.

We confirm that we have not received notice of any other assignment or charge of or over any of the rights, title and
interests specified in such notice and will make all payments in excess of £ ] in accordance with the terms of the notice
to the sccount specified in that notice excliding for the avoidance of doubt suck sufits as are required by the basis of
settlement under any Policy or under any fease agreement covered hy such Policy to be applied in replacing, restoring or
reinstating the relevant property, and alse excluding any monies received under any liability Policy which are required to
satisfy any of the Chargor's-established liabilities.

We further confirm that:

1 no amendment, waiver or release of any such rights, interests and benefits will be effective without the prior
written consent of the Security Trustee;

2. no termination of such rights, interests or benefits will be effective unfess we have given the Secufity Trustes
at-least 30 days' written fiotice of the proposed termination and specifying the action .necessary to avaid such
tarmination;

3. the Chargor will remain liable to perform all of its obligations under the Policyfies] and the Security Trustee is

under ne obligation of any Rind whatsoever under the Palicy[ies] nor under any liability whatsoever in the event
of any failure by the Chargor to perform its abligationg under the Policylies]; and

4. as the Security Trustee js named ds composite insured, nio breach or default on the part of the Chargor of any
of the terms of such Palicy[ies] will be deemed to have occurred unless we have given notice of such breach to
the Security Trisstee specifying how to make good such breach.

We unconditionally. and frrevocably waive all rights of set-off, fien, counter-claim and other similar rights (however
described) which we may have riow or in the futire to the extent that such fights relate to amounts owed to us by the
Chargor {and the proceeds theraof) and we will send you coples of all staterents, orders and rotices given by us relating
to such debt.

This letter and any nor-contractual obligations arising out of or in connection with it are governed by and will be
construed in accordance with English law.

Yaurs faithfully;

{Authorised signatory}

Iinsuret}



SIGMATURES
EXECUTED as a DEED hy
PLATIMUM SKIES LIVING LIMITED

}

}

} ]
acting by DS, seimae s } }}
a-director in }

}

the presence of:

Director

Witness Signature;

MNarme: Cﬁﬁ{‘é éﬁ WW
Address: / g ﬁ Q?’ I o
Biganf

j;dVG'ﬁw Al aTiceas

Jooie, Jouser
&

SRR Ed

Occupation:



The Security Trustee

SIGNED by

for and on behalf of

OAKNORTH BANK PLC



