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Registration of a Charge

Company name: PLATINUM SKIES LIVING LIMITED
Company number: 09901606
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Received for Electronic Filing: 09/09/2019

Details of Charge

Date of creation:  05/09/2019
Charge code: 0990 1606 0011
Persons entitled: OAKNORTH BANK PLC

Brief description:. THE LEASEHOLD PROPERTY KNOWN AS 6 BOSCOMBE SPA GRANGE,
16 OWLS ROAD, BOSCOMBE, BOURNEMOUTH, BH5 1AG TITLE NUMBER
DT318675

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 0011

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 5th September 2019 and created by PLATINUM SKIES
LIVING LIMITED was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 9th September 2019 .

Given at Companies House, Cardiff on 10th September 2019

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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PLATINUM SKIES LIVING LIMITEDR

as chargor

and.

OAKNGRTH BANK PLT

as secunly trustes

LEGAL CHARGE




THIS DEED is made on 5#%& &@ E

2019

BETWEEM:

1

{2)

PLATINLIA SKIES LIVING LIMITED, a limited liability company incorporated in England and Wales with registerad
aumber 09901606 and registered office at Midland House, 2 Pogole Road, Bournemouth, Dorset BH2 5QY {the
"Chargor'); and

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

IT I5 AGREED a5 follows:

1.1

DEFINITIONS, CONSTRUCTION AND THIRD PARTY RIGHTS
Definitions

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

"adeninistyator” means a person appointed under Schedule Bl to the Insclvency Act 1986 to manage the
Chargor's-affairs, business and property.

"Charged Property" means the assets mortgaged, charged ar assigned pursuant to Clause 3 (Security} of this
Deed.

"Delegate” rmeans any delegate, agent, attorney or co-trustee appointed by the Security Trustae.

"Et Regulation™ means the Council of the European Union Regulation 1346/2000/ECon insolvency proceedings
{the EL Regulation).

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

"Insurance Proceeds” means all mionies from time to time payable to the Chargor under or pursuant to the:
tnsurance Policies, including {without limitation} the refund of any premiums,

"LPA" means the Law of Property Act 1925,

"Offer Letter” means the loan offer letter between (among others) Platirum Skies Esprit LLP, Mount Road Care
Home LLP, Quantum Old Manor Retirement Living LLP, Quantum Old Manor Retirement Living (Salisbury)
Limited, Platinum Skies Quantock House LLP and Quantum Sherborre LLP as borrowers and OakNorth Bank plc
as Agent, Arranger, Lender and Security Trustee consisting of the particulars and the conditions and dated 31
May 2019.

“Praperty Report” means, in respect-of the Reat Property; any certificate of or report on title supplied to the
Security Trustee as a condition precedant to initial utilisstion under the Offer Letter 6ty or before the date of
this-Deed.

“Real Property’” means

{a) alt of the freehold and/or leasehold property of the Chargor specified in Schedule 1 {Real Property);

{b) any bultdings, fixtures (including trade fixtures}, fittings, fixed plant.or machinery from time to time
on orforming part of the property referred to in paragraph (&); and
{c} the Redated Property Rights.

"Heceiver" rheans any persaon appointed by the Security Trustee to be a receiver or receiverand 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 foltowing:

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

[e) alt rights under any léase, licence or agreemert 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, counterclaim, subrogation,
indemnity, proof in liguidation or otherwise and whether from contribution or otherwise,

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

"secured Party” means a Finance Party, a Receiver or any Delegate.

"Security Pericd” means the period from the date of this Deed until the date on which all of the Secured
Liabilities have been irrevocably and uncanditionally paid and discharged in full.

Construction and Third Party Rights

1.2.1 The provisions of ¢lause 1.3 {Construction) of the Conditions shall apply to this Deed as if they were
set put.in this Deed,

122 Unless a contraty intention appears, words _deﬁned in the Companies Act 2006 have the same
meanings in this Deed.

1.23 No term, of this: Deed is enforceable under the Contracts {Rights of Third Parties) Act 1999 by a
person who is not a party to this Deed {other than a Secured Party who isniot 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 Deed by virtue of Part | of the Law of Property (Miscellaneous Provisions) Act 1954,

Effect as a Deed

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

under hand only.

Law of Property (Miscellaneous Provisions) Act 1989

To the extent necessary for any agreement for the disposition of the Chiarged Property Ii this Deed to be a valid
agreement under section 2{1j of the Law of Property (Miscellaneous Provisions} Act 1989, the terms of the
other Finance Docurments and of any side letters between the parties to this Deed are incorporated into this
Dead.

Security Trust Provisions

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

Offer Latter

Any party to this Deed (other than a Finance Party) that is not a signatory to the Offer Letter, confirms for the:
benefit of the Finance Parties and the other Obligors, that it inténds to be party to the Offer Letter-as an Obligor
and undertakes to perform all the obligations expressed in the Offer Letter to be assumigd by it and agreesthat
it shall be bound by all the provisfons of the Qffer Letter which apply to it, as if it had been an original party to
the Offer Letter a5 an Obligor. '

Limited Recourse

No liability under this Deed shall attach to the Chargor in excess of the proceeds of realisation of the Charged
Praperty and the Security Trustes shiall not have recourse under this Deed to any of the Chargor's assets other

than the Charged Property.

COVENANTS TO PAY



2.1

2.2

3.1

3.2

Covenant 1o Pay Secured Liahilities

The Chargor covenants that it shall on demand pay to the Security Trustee all monies and discharge ali
obligations and liabilities now o7 hereafter due, owing or incurred by it or dany other Obligor to any Secured
Party under or pursuant to the Finance Documents Ih each case when the same become due for payment or
discharge whiéther by acceleration or otherwise, and whether such monies, obligations or liakilities are express
or implied; present, future or contingent; joint or several; incurred as principal or surety; uriginally owing to a
Secured Party or purchased (whether by assignment or otherwise) or acquired in any other way by it;
dencminated in stetling or dny othey curreney; or-incurred on any current or other banking account or inarny
other rianner whatsoever.

Patential 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 or include any liability or sum which would, but for this Clause 2.2, causé such covernarit,
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 freehald or
leasehold property in England and Wales vested in the Chargor at the daté of this Deed shiall be a charge by way
of legal mortgage} with full title. guarantes and as a-continuing security far the payment and discharge of the
Secured Liabilities afl of the Chargor's rights to and title and Interest fromtime to time in any and each-of the
followirig:

3.1.1 ‘the Real Property;

3.1.2 all plant, rmachinery, computers, office and ather equipment and chattels {excluding stock-intrade
or work in progress) which are at any time situated on any of the Real Property and all Related
Property Rights;

313 all goodwill;

3.14 any building coritract, consultant appointment and collateral warranty in respect of the
development of any Real Property; and

3.1.5 {to the extent not effectively assigned under Clause .3.2'(A-ss;'gnments')}, the assets {including present
arid future properties, contracts, revenuas and rights of every déscription) which are specified in
Clause 3.2 {Assignments).

Assignments

The Chargor assigns to the Security Trustee with full title guarantes as a continuing security for the payment
and discharge of the Secured Liabilities all of the Chargor's rights to and title and interest from time to time in
any and sach.of the following:

321 the insurance Policies and the insurance Proceeds;
3.2.2 each Development Documennt;
323 any guarantees, warranties and/or other agreements collateral to the Development Documents-and

under all licences and permissions obtdined by the Chargor from time to time for the purposes of
any Development or otherwise for the business of the Chargor int connection with any Real Property
or any 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 relating to
any occupationsl lease or agreemient for lease; and

326 all other agreements, contracts, deeds, licences, untdertakings, guarantees, covenants, warranties,
representations and other documents entered into by, given to or otherwise benefiting the Chargor
in-respectof any Real Property,

and all Related Froperty Rights in respect.of the above.

Preservation of Fixed Charge

Witheut prejudice to Clause 3.1 (Creation of Fixed Security) and Clause 3.2 [Assignments), if, pursuant to clause
15 {Bonk Accounts) of the Conditions, 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, those proceeds are in any way released from the
fixed charge created pursuant to Clauses 3.1 (Creation of Fixed Sectrity) and 3.2 {Assignments), the release will
in no way derogate from the subsistence and continuance of the fixed charge on-all other outstanding book and
other debis of the Chargor and the proceeds of those debts,

FURTHER ASSURANCE

The Chargor must promptly upon request by the Security Trustee execute (in such form as the Security Trustes
may require) such documents (including assignments, transfers, mortgages, charges, notices and instructions)
in favour of the Security Trustee or its nominees and do all such assura nees and things as the Security Trustee
may require for; ' N '

411 perfecting and/or protecting {by registration or in any-other way) the security created pr intended
1o be created by this Deed;

4.1.2 conferring upon the Security Trustee such sacurity as it may require overthe 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 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 exercising all powers, authorities and discretions conferred on the Security Trustee or any Recaiver
pursuant to this Deed or by faw.

The Chargor shall, at any time, pr_omptly upon request, execute ovef all or any of the Charged Property,a charge
by way of legal mortgage or legal sub-mortgage or lega) assignment, as the Gase may be, in favour of the Security
Trustee in such form as the Secerity Trustee shall reasonshly require,

The Ehargor shall take- all such action as may be availzble 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 ary
necessary consent {in forin and content satisfactory to the Security Trustee] to enable its assets to be
mortgaged, charged of assigned pursuant to this Deed. immediately upon obtaining any necessary consent the
asset concerned shall become subject to the security creatad by this Deed. The Chargor shall promptly deliver
& copy of each such consent to the Setur"rty Trustes,

GENERAL UNDERTAKINGS WITH RESPECT TO CHARGED PROPERTY
The Chargor undertakes to the Security Trustee with respect 1o the Charged Property that:

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

5.1.2 Disposals

it shall not dispose of the Charged Property or any part of them or agree to doso except in the case
of disposals which are expressly permitted by the Offer Letter and for these purposes ‘dispose’ shall
include any form of disposal including any transfer, declaration of trust, assignment, sale, novation
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5.14

or the creation of any other form of legal or eguitable 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 expressed to
be subject to this Deed; and

Deposit of Title Documents

it shall deposit with the Securfty Trustee or its nominee all deeds 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 documerits of title are held either by the Security Trustee or to the grder
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 the extent that the relevant docurnents have been deposited with a
clearance system, settlement system gr custadian acceptable to the Security Trustee,

Motices of Charge and/or Assignment

5.2.1

5.2.2

523

5.24

5.2.5

The Chargor shall farthwith give notice ta.any bank ot finaricial institution where-any Accountis held
in the form set out inPart Al of Schedule. 2 {Notices) and procure that each such bank or financial
institution acknowledges such. notice to the Security Trustee in the form set out in Part A2 of
‘Schedule 2 {Notices}.

The Chargorshall forthwith give nietice to each other party to' Develapment Document in the form
set out i Part C1 p"f Schadule 2 {Notices) and procute that each such person acknowledges such
niotice to the Secarity Trustee in the formyset out In Part €2 of Schiedale 2 {Notices).

The Chargor shalt deliver to the Security Trustee and serve on any debtor or other person as required
by the Security Trustee:

] notices of assignment in respect of any of the other assets assigried pursuant to this Deed
fincluding any of the contracts referred to i Clause 3.2 {Assignments)) and shiall procure
that each notice is acknowledged by any dabtor specified by the Security Trustee; and

(B} notices of charge 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 in a form substantially similar to those contained in Schedule 2 (Motices) or such other form as
the Security Trustee may regquire,

The Chargor shall forthwith give notice to any insurer of any Real Property in the farm set outin
Part D1 of Schediilé {Notices) and procure that each such insurer acknowledges such notice to the
Security Trustee in the form set out in Part D2 of Sschedule 2 {Notices).

The Chargor shall, if requiested by the Security Trustee, execute all such documents.and do all such acts as the
Security Trustee may. reasonably require to record the interests of the Security Trustee In any registers relating
to registered intellectual property rights.

REAL PRUPERTY UNDERTAKINGS

Statutory Power of Leasing

In refation te Property, the Chargor agrees that, unless it has the prior writien consent of the Security Trustee
{or the same is otherwise expressly permitted in aceordance with the Offer Letter], it shall not exercise the
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7.6

78
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7.10.
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statutory power of leasing and/or accepting surrenders of leases conferred on mortgagors and further agrees
that the Security Trustee may grant or accept surrenders of leases without restrictiorn:.

Registration and Maotifications
The Chargor shall:
62,1 without. prejudice 1o clause 194 {Bisposals).of the Conditions, immediately notify the Security

Tristee of ary contract, conveyance, transfér or other disposition for the acquisition by the Chargor
of the legal or béneficial intérest in any Property; and

6:2.2. make an application to the Chief Land Registrar on Farm RXL for the registration against the
registered titles {if any) specified jn Schedule 1 (Reaf Property) {and any unregistered properiies:

subject to compulsory first registration at the date of this Deed and any other Real Property from
tima to time including a registered title) of the following restriction:

"No disposition of the registered estate by the proprietor of the registered gstate is to-be registered
withaut o written consent sigred by the proprietor for the time being of the charge doted [date] in
fovour of QukNarth Bonk pic referred to in the charges register,”

REPRESENTATIONS

The Chargor represents and warrants to the Lender, on the date of this Deed and on esch date during the

Security Period by reference to the facts and circumstances then existing that:

it is a limifted liability company, duly incorporated and validly existing under the law of its jurisdiction of
ingorporation;

it hasthe power to owtits assets aid carry on its business as it is being conducted;

the entry into and performance by it of, and the transactions contemplated by, this-Deed and the granting of
the security created by this Deed do not and will hot conflict with: any faw or regulation applicable to if; its
tonstitutional documents; or any agreement or instrument binding upan it or any of its assets of constitute a
default or termination event (howiver described} under any such agreement or instrument

the Charged Property is legally and beneficially owned by the Chargor free-of any security other than security
created by or expressly permitted by-this Déed or the Offer Letter;

this Deed creates the security which it purports to create and is not Jiable 16 be avoided or otherwise set aside
on the liquidation-or administration of the Chargor or otherwise;

this Deed is its legal, valid and binding obligation and, subject to the general priiciples of law limfting its
obligations, is enforceable in accordance with its terms;

it has the power to enter into, perform and deliver and has taken all necessary action to authorise its entry into,
performance and delivery of this Deed and the transactions contémplated by this Deed;

all authorisations required 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 its jurisdiction of incatporation
tiave been obtained or effected and are in full force and effect;

except as disclosed in the Property Report, it has a good and marketabile title to the Real Propeity and it is the.
legal and beneficial owner of the Real Property free from any security {other than that created or permitted by
this Deed or'the Offer Letter), festrictions or onerous covenants;.

‘except as disclosed in the Property Report, ro biréach of any law; regulation or covenant is outstanding 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 Repart, there is no covenant, agreerment, stipulation, reservation, condition,
interest, right, easement or other matter whatsoever adversely affecting the Real Property;
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7.16

8.1

8.2

8.3
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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;

except as disclosad in the Property Report, all facilities necessary for the enjoyment and use of the Real Property
{including those necessary for the carrying on of its business at the Real Property) are enjoyed by the. Real
Property and nione of those facilities are enjoyed on terms:

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

it has not received ahy notice of any adverse claim by ahy 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 has any acknowledgerment 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 {gther
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 EL Regulation; is situated in England and Wales and it has no other "establishment® [as that term is usedin
Article 2th} of the EU Regulation) in any other jurisdiction.

RIGHTS OF THE SECURITY TRUSTEE

Enforcement

Atany time anor after the occurrence of an Event of Default which is continuing, this Deed shall be immediately
enforeeable and the Security Trustes may in its absolute discration and without notice to the Chargor ot the
‘prior authorisation of any court:

8.1.1 enforce all or any part of the security created by this Deed and take possessian of or dispose of all
or any of the Charged Property in.each-case at such times and upon such terms as it sees fit; and

212 whether or not it has appointed a Receiver, exercise all of the powers, authorities and discretions:

(A) corferred from time to time on mortgagess by the LPA (a8 varied or extended by this
Desd) or by law; and

(B} granted to a Receiver by this Deed or from time to time by law.
Restrictions on Consolidation of Morigages
Section 53 of the LPA shall not apply to this Deed or to any sale made under it. The Security Trustee shall have
thie right to consolidate all or any-of the security créated by or pursuant to this Deed with anv other security in
existence at any time. Such power may be exercised by the Security Trustee at any time on or after this Deed
becomes enforcaable, The Chargor hereby cansents to the Security Trustee making an application to the Chief
Land 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 Deed and
aity other Real Property from time to time including a registered title) of the right to consolidate.

Restrictions on Exércise of Power of Sale

Section 103 of the LPA shall not apply to this Deed and the power of sale arisinig under the LPA shall arise on
the date of this Deed {and the Secured Liabifities shall be déemed to have become due and payable for that
purpose). The power of sale and other powers conferred by section 101 of the LPA as varied or extended by

this Deed and those powers conferred {expressly or by reference) on a Recajver shall be immediately exercisable
by the Security Trustee at any time after this Deed becomies enforceatls.

Leasing Powers

The restrictions contained in sections 89 to 100 of the LPA shall not apply to restrict the rights.of the Security
Trustem or any Receiver under this Deed. The statuinry powers of leasing may be exércised by the Security
Trustee upon this. Deed becoming enfarceable and the Secufity Tristee and any Receiver may make aoy lease



8.5

8.6

9.1

5.2

10.

16.1

or agreement for lease and/or accept.any surrenders of leases and/or grant options on such terms as it sees fit
without the need to comply with the aforementioned restrictions.

Mo Prior Motice Needed

The powers of the Security Trustes set out.in Clauses 8.2 {Restrictions on: Consolidation of Mortgages) to 8.4
(Leasing Ppwers) may be exercised by the Security Trustee without prior nigtice to the Chargor.

Right of Appropriation

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 Chatgor
hereunder constitute 8 “security financial collateral arrangement” (in each case as defined in, and
for the purposes of, the Financial Collateral Arrangements {No.2) Regulations 2003 (5t 2003/3226)
{the "Regulations™}}, the Security Trustee shall at any time on and after this Deed becoming
enforceable have the right 1o appropriate all or any part of those Charged :Pro_pe‘r"ty 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
thie right of appropriation is exereised as determined hy the Ssturity Trustee by reference to such
fethod or source of valuation as the Security Trustee ray select, including by irdependent
valuation. The parties agree that the methods or sources of valuation provided for in this Clause, 6F
selerted by the Security Trustee in accordance with this Clause shall constitute a commercially
reasonable method of valuation for the purposes of the Regulations.

8.6.2 The Security Trustee shall notify the Chargor as soon as réasonably practicable of the exercise of its
right of appropriation as regards such of the Charged Property as are specified In such notice.

EXONERATION

Exoneration

Na Secured Party ar Receiver shall, by reason of it entering into possession of the Chiarged Property, be liable
to account as martgagee in possession or be Jiable for any lass or realisatioh or for any default or pmission for
which a miortgages it possession might be lable: but every Receiver duly appointed by the Security Trustee
under this Deed shall for all purposes be deemed to be in the samié position as a feceiver duly appointed by a
miortgagee under the LPA save to the extent that the provisions of that Act are varied by or are thconsistént
with the provisions of this Desd whan the provisions of this Deed shall prevatl.and every such Receiver and the
Security Trustes shiall in any event be entitled to all the rights, powers, privileges and immunities conferred by
the LPA-on mortgagess.and receivers duly appoirited under the LPA.

indemnity

The Security Trustee and every Receivar, attorney, delégate, manager, agent or other person-appointed by the

Security Trustee hereunder shall be-entitled to bie indermnified sut of the Charged Property or any part thereof
i respect of afl liabilities and expenses incurred By it or Bim in the execution of any-of the powers, guthorities
or discrations vested in it or him pursuant to this Deed and against all actions, proceedings, costs, claims and
demanids in respect of any matter or thing done oF omitted in any way relating to the Charged Property orany
part of therm. The Security Trustee and any such Receiver riay retain and pay all sumss in respect of which it is.
indermnified out of any monies received by it under the powers conferred by this Deed.

APPOINTMENT OF RECEIVER OR ADMINISTRATOR

Agpointment

10.1.1 At any 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 Chargor, in writing (under seal, by
deed or otherwise under hand) appoint:
{A) a Receiver in respect of the Charged Property or any part thereof and may'in like manner

from time to time {and insofar as it islawfully able 1o do) remove any Recelverand appoint
anathier in his stead; or



10.2

10.3

10.4

10.5

11,

11.2

12.

1.1

§:3] one or more persons to be an Administrator in accordance with paragraph 14 of Schedule
B1 tothe Insolvency Act 1986.

10.1.2 Mothing in Clause 10.1.1 shall restrict the exercise by the Security Trustee of any one or mere of the
rightsaf the Security Trostee under Schedule B1 to the Insolvency Act 1986 and the rules thersunder
of at commaon law,

Maore than one Roceiver

Where more than one Receiver is appointed, each joint Receiver shall have the power to- act severally,

indeparidently of any other joint Receiver, except to the extent that the Security Trustee may specify to the

contrary inthe appointment.

Receiver as agent

A Receiver shall be the agent of the Chargor which shall be solely responsible for his acts or defaults and for his

remuneration. No Receiver shall at any time-act-as-agent of any Secured Paity.

Rageiver'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 (gnd without being limited to any maximum rate Specified by any statite or statutory
instrurment),

Acrtions of the Administrator
Save as provided for in statute or as otherwise agreed 'in-wr_iti'ng by that Secured Party, no Secured Party shall
have ary liability for the acts or omissions of an Administrator,

RECEIVER'S POWERS

Powers

A Receiver shall have {and beentitied to exercise} in relation to the Charged Property over which bie is appointed
the following powers {as the same may be varied or extended by the provisions of this Deed}):

11.1.1 all of the powers of an administrative receiver set out in Schedule 1 to the Insolvency Act 1986

{whether or not the Receiver is an.administrative receiver};

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

11:.1.3 all the powers-and rights of a.lagal 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 incidental to any of the powers,
functions, authorities or discretions conferred or vested in the Receiver pursuant to this Deed or
upon receivers by statute or law generally {inctuding the bringing or defending of proceedings in the
name of, or on-behalf of, the Chargor; the collection and/or realisation of Charged Property in such
maniner and on such terms as the Receiver sees fit; and the execution of documerits in the name of
the Chargor {whiether 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 Recelver pursuant to this Deed may be restricted by the instrument (signed by the
Security Trustée) appointing him but they shall not be restricted by any winding-up or dissolution of the Chargor.

PROTECTION OF PURCHASERS

Absence of Enquiry

No person or persons dealing with the Security Trustee or any Receiver shall be concerned to enquire whether

-any event has happened upon which any of the powers in this Deed are or may bé exércisable or otherwise as

to the propriety or regularity of any exercise of such powers or of any act purporting or intended to be an
exercise of such powers or whetherany amount remains secured by this Deed, Allthe protections to 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. receipt of the Security Trustee of any Recelver shall be a conclusive discharge to any purchaser of the
Charged Property.

POWER OF ATTORNEY AND DELEGATION

Power of Attorney: General

The Chargor heretiy irrevocably and by way of security appoints the Security Trustee and any Receiver severally
to be its attornay in its name and on its bekalf and as s act and dead:

13.1.1 to execute and deliver any documents or instruments which the Security Trustee or such Receiver
may require for perf‘ect_i’ng the title of the Security Trustee o the Charged Property or far vesting
the same in the Security Trustée; its nomines 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 pursuant to this Deed; and

13.1.3 otherwise generally to sign, seal, execute and dsliver all deeds, assurances, agreements and
documents and to do all acts and things which miay be required for the fiill exereise of all orany of
the pawers conferred on the Security Trustee or any Receiver under this Deed or which the Chargor
is required to do pursuant to this-Deed or which may be deeimed expedient by the Security Trustee
or & Receiver in connection with any preservation, dispasition, realisation or getting in by the
Security Trustee or such Receiver of the Charged Property or in connection with any other exercise.
of any other power under this Deed,

provided that the power of attorney granted in this Clause 13.1 shall only be exercisable upan this Deed
becoming enforceable.
Power of Attorneéy: Ratification

The Chargor ratifies and confirms and agrees to ratify and confirm all acts and things which-any attorney
rrieritioned in this Clause 13 (Power of Attorney ond Delegation) does or purportsto do in exercise of the powers

granted by this Clausa,

General Delegation

The Security Trustee and any Receiver shall have full power to delegate the powers, atthorities and discretions
conferred on it or him by this Deed fifcluding the power of attorney) on such terms and conditions as it or Ke
shall see fit which shall not preciude exercise of those powers, authorities or discretions by it oF him or any
revocation of the defegation or any subsequent delegation.

APPLICATION OF MONIES RECEIVED UNDER THIS DEED

Any monigs received under the powers hereby conferred shall, subject to the répaymient of any claims having
priority to this Deed and to any applicable statutory requirement s to (i) the payment of pr‘eferential'débts-ﬁr
[ii) the payrmient of unsecured creditars in accordance with section 176A of the Insolvency Act 1986, be applied
for the following purposes:and i the following order of priority: '

in satisfaction of all costs, charges, expenses, payments dnd Habifities (including payments rade in accordance
with paragraphs {if, {ii} and {iii} of section T09({8} of the LPA} made or incurred by the Security Trustee or the
Réceiver and of remunerationto the Receiver in such order as the Security Trustee shall in its absolute discretion
decide; and

in-or towards satisfaction of the Secured Liabilities which shalt be applied in such order as the Secarity Trustee
shafl inits absolute discretion decide; and

the surplus, if any, shall be paid to the Charger or other person or persons entited to it,



15.

151

15.2

16.

17

18.

19.

191

19.2

save that the Security Trustee may credit any monies received under this Deed to a suspense account for so
lonig and I such manner as the Security Trustee may from time to titne determiine and the Receiver may retain
the sarne-for such period as he and the Security Trustes consider appropriate.

RELEASE OF SECURITY
Felease

At the end of the Security Period, the Security Trustee shall, at the requestand cast of the Chargor, execute {or
procure the execution by its nominee) {in each casé ina form acceptakle to the Security Trustee)and do all such
deeds, acts and things as are necessary to rélease and/or reassign the Charged Property from the security
created by or in accordance with this Deed,

Avoidance of Payments

15.2.1 No.amount paid, repaid or credited to a Secured Party shall be desmed to have been irrevocably
paid if the Security Trustee considers that the payrient or credit of such amount is.capable of being.
avoided or rediced because of any laws applicable on bankruptey, insolvency, liguidation or any
similar [aws,

15.2.2 If any dmount paid, repaid or credited to a Secured Party is avoided or reduced because of any laws
applicable on bankruptey, insolvency, liquidation or any similar laws then any release, discharge or
settlement between that Secured Party &nd the Chargor shall be deemed not to have occurred and
the Security Trustee shall be-entitled to'enforce this Deed subsequently as if such release, discharge
orsattletant had not oceurred and any such payment had not baen madea,

AMIDUNTS PAYABLE

All monies. received or held by z Secured Party or a Receiver under this Deed in a currency other than the
currency in-which the Secured Lizhilities are denominated may frons time to time be sold for such onie or mofe
of the currericies in which the Secured Liabilities are denominated. The Chargor shall indeminify sach Secured
Partyagainst the full cost {including all costs, charges.and expenses) incurred in relation to such sale. No Secured
Party or-any Receiver shall havé any-Hability to the Chargor in respect of any loss resulting 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 orother fixtures separately from the property to which they may be annexed and the Security
Trigstee or any Receiver may apportion any rent or other amount without the consent of the Chargor.

NEW ACCOUNTS

if a Secured Party receives nofice of any subsequent charge or other interest affecting any part of the Charged
Property(the date of receipt of suchnotice being the "Motice Date”) it may, without prejudice to its rights under
this Déed, open a fresh account oratcounts with the Chargor and continue any existing aceount in the name of
the Chargor and may appropriate to any such fresh atconnt any monies: patd i, received or realised for the
credit of the Chargor after that tirde without being under any obligation to apply the same or any part of them
in discharge of any of the Secured Liabilities. if a Secured Party fails to open a fresh account it will be deeried
to have done so and gny monies received or realised after the Notice Date will not redice the Secured Liatilities
outstanding on the Notice Date.

MISCELLANECUS

The Chargor

This Deed is binding on the successors.and assigns of the Chargor.
Asgsignment 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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18.2.2 The Security Trustee may assign and transfer all or any part of its rights and obligations under this
Deed to-a replacement Security Trustee appointed pursuant to the terms of the Offer Letter, Such
replacement Security Trustee will, from the date of such assignment or transfer, be the Security
Teustee for the Finance Parties under this Deed instead of the previous Security Trustee.

Property

This Deed 1s-and will remain the praperty of the Security Trustes.

Continuing Security

This Deed shall be a continuing security and shall not be discharged by any intermediate payment or satisfaction
of the whole or any part of the Setured Liabilities.

Additional Security

This Deed shail be in addition to and ot be affected by any other security or guarantee now or héreafter held
by a Secured Party for ail or-any part of the Secured Liabilities nor shall any such other security or guarantee of

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

Variation of Security

This Deed shall not in any way be affected or prejudiced by a Secured Party at any tirae dealing with, exchanging,
releasing, varying or abstaining from perfecting or enforcing any security or guarantee referred toin Clause 19.5
{Additional Security) or any rights which a Secured Party may at any time have of giving time for payment or
granting any indulgence or compounding with any person whatsoever.

Enforcemient of Other Security

No Secured Party shall be obliged to enforce any other Security it may hold for the. Secured 'Liaﬁbili'ti'ES' hefore
enforging any of its rights under this Deed.

Redemption of Prior Incumbrances,

The Security Trustee may redeem or take a transfer of any prioi Security over the Charged Property and miay
apree the accounts of prior-incumbrancers. An agreed account shall be conclusive and birnding on the Chargor,
Any amount paid in connection with such redemption or transfer {including expenses} shall be paid o demand
by the Chargor to the Security Trusteds and untif such payment shiafl form part of the Secured Liebilities,

Further advances

19.9.1 Each Lender must perforem its obiligations under the Offer Letter {intitding any obligation to make
avaifable further advances).

19.9.2 The Chargor hereby consents to the Security Trustee miaking an application to the Chief Land
Registrar on Form CH2Z for the registration against the registered titles (if any) specified in Schedule
1 (Reof Property} tand 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
ohligation to make furthar advances.

19.10  MNo Discharge

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

19.10.1  anyintermediate payment, settiement of account or discharge in whole or il part of the Secured
Liabilities;

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

19.10.3  any act ot omission by any Finarice Party or-any other person in taking up, perfecting or enforcing
any Security, indemnity, or guarantee from pr against any Obligor or any Other person;

19104  anytermination, amendmert, variation, novation, replacement or supplement of or to any of the
Secured Liabilities;

19:10.5  anygrantof time, indulgence, waiver or cohcession to any Obligsr or any other persan;

19:10.6  any insolvency, bankruptey, liguidation, administration, winding up, incapacity, limitation,
disability, the discharge by vperation of law, orany change in the constitution, name ar style of
any Obligar of any other person;

19.10.7  any invalidity, illegality, unenforceability, irregularity or frustration of any actual or purppried
obligation of, or Security held from, any Obligor orany other person in connection with.the
Secured Liabilities;

19.16,8  any claim or-enforcement of payment fram.any Obliger or any other person; or

19.10.9  any other act or omission which wolld 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 to exonierate or discharge the Chargor or otherwise reduce or extinguish
its liability urder this Deed}.

19.11  HMon-Competition

The Chargor warrants to the Security Trustee that it has not taken or received, and shall not take, exercise ot
receive the benefit of any Rights frofror against any Obligor, its liquidator, anadministrator, co-guarantor or
any other person in coninection with any lability of, or payment by, the Chargor under this Deed or any
Finance Document but:

18.11.1  if any of the Rights is taken, exercised of received by the Chargor, those Rights and all monies at
any time 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
Deed; and

15.11.2  on demand by the Security Trustes, the Chargor shall promptly transfer, assign or pay to the
Security Trustes all other Rights and all monies fram time to time held on trust by the Chargor
under this Clause 19.11.
19.12  Immediate récourse
The Chargor waives any right it may have to require any Finance Party:

19.12.1  to'take any action or obtain judgment in-any court against any Obligor or any other person:

19.12.2 to.make or file any claim in a bankruptey, liguidation, administration orinsolvency of any Obligor
orany other parson; or

19.12.3° tomake demand, enforce or seek to enforce any claim, right or remedy against any Obligor orany
other person,

before taking steps to enforee any ofits rights or remedies under this Deed.

20, GOVERNING LAW

This Deed and any dispute or claim arising out of or in connection with it or its subject matter, existence,
negaotiation, validity, termination or enforceability {including any non-contractual d]spute_s-or claims) shalt be
governed by and construed in accordance with £nglish law.

21, JURISDICTION

21.1 The courts of England have exclusive jurisdiction to settle any dispute arising out of or in-connection with this
Deed (including a dispute relating to the existence, validity or terminatioh of this Deed or any non-contractual
obligation arising out of or in cannection with this Deed) (a "Disputa”™).

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

21.3 This Clause 21 is far the benefit of the Security Trustee only. As a tesult, the Security Tristee shall not be
preverited from taking proceedings relating to a Dispute inany other courts with jurisdiction. To the extent
allowed by law, the Security Trustee fvay take concurient proceedings in any number of jurisdictions,

I WITNESS wheredf this Deed has been duly executed and delivered as a deed on the date first above written.



SCHEDULE 1 - REAL PROPERTY

Selddress Tenure Title number

6 Boscombe Spa Grange, 16 Owls Road,
Boscombe, Bournemouth, BHS 1AG

Leasehold DT318675




SCHEDULE 2 - NOTICES

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

[On the letterhead of the Chargor]

To: [Relevant Contracting Party]
[Date]
Dear Sirs,
Re: & Boscombe Spa Grange, 16 Owls Road, Boscombe, Bournemouth, BH5 1AG
Debenture dated [- ] betwernn [ 1 {the “Chargor”}
and GakNorth Bank plcithe “Security Trustea™) {the "Debenture")
‘We refer to-the {description of refevant Development Document] dated [ J and made between [ }and

: } {the "Assigned Contract”).

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

‘We irrevocably instruct and authorise you:

(2} to pay any amount payable by you under the Assigned Contract to our account at [ 1, Account No,
{ 1..SortCode [ ] {the ™ Account™};
{b) notwithstarding the assignment referred to above or the making of any payment by you to the Security Trustee

pursuant to it, we shall reriain liable under the Assigned Contract to perfarm all of the obligations assumed by
us under the Assigned Contract and neither the Security Trustee nor any receiver; delegate or sub-delegate
appointed by it shafl at any time be under any obligation or liability to'you underor inrespect of the Assignsd
Contract;

{e) we shail not and you agree that we shall not vary or waive {or agree to vary or waive) any provision of the
Assigned Contract of exercise-any right to rescind or terminate the Assigned Contract without the prior written
consent of the Security Trustes. but othierwise we shall be entitled to exercise alt sur rights, powers and
discretions under the Assigned Contract until you receive writteri notice from the Security Trustee to the
contrary, in which event all rights, powers and discretions shall be exercisable by the Security Trustee or as it
directs; and '

(d} unless otherwise directed by the Security Trustes, you shall furnish or disclose tothe Security Trustee in-addition
o us all notices, matters or things required under the Assigned Contract to be furnished ot disclosed to us and
all such information as it may require from time to time in connection with the Assigned Contract, without
further authority from us and without any obiligation by you to enduire as to the purpose or justification for
stich disclosure.

The iristructions i this letter apply until you receive notice from the Security Trustee to the contrary and notwithstanding
any previous instructions given by us.

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

Please confirtn your-agreement 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

ToO; [the Security Trustee]
Atiention: { ]
[Date]
Dear Sirs,
Re: & Boscombe Spa-Grange, 16 Owls Road, Boscombe, Bournemouth, BHS 1AG
Debenture dated | I between | } ithe "Chargor™}
and OakNarth Bank plc{the "Security Trustee”) [the "Debenture™)
We confirm receipt from the Chargor a notice dated | ] {the “Motice"} in relation to the Assigned Contract (as
dafined in the Notice].
We accept the instructions contained in the Notice.
We confirrn that we:
{a} have not received aty notice that any third party has or will have any right or interest in, or has.made or will be

making any claim or demand or taking any action in respect of; the rights of the Chargor under or in réspect of
the Assigried Contract {as defined inthe Notice); '

{b} must pay all monies payable by us under the Assigned Contract into the Account {as defined in the Notice); and
{e) must continue to pay those monies into the Account until we receive your written instructions to the contrary,

We further undertake that we will riot exercise any right to rescind or terminate the Assigned Contract without giving at
least [#] days prior written natice (a “Termination Notice"™) to you that such right has arisen and further agree that if the
Chargor or the Sscurity Trustes or any person on its behalf remedies the event ar circumstances giving rise to such right:
within [»] days of receipt of that Termination Notice, we will o langer be entitled to exercise that right and we will
continue to perforim our obligations under the Assigned Contract as if such right had not arisen.

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

Yours fatthfully,



PART B1 - NOTICE 7O INSURER

[On the letterhead of the Chargor}
To: [Insurer}

[Date]
Dear Sirs,

Debenture dated | | between | } {zhe “Chargor”}
and OakNorth Bank plethe “Security Trustee”} {the "Debenture™)

We hereby give you natice that under the Debenture we assigned to the Security Trustee all gur rights to and title and
interest from time to time in, to and under insurance policy. nurmber[s] [e] effected by us or whemsgever in relation to
[insert property address and details] {incfuding. all moneys payable thereunder, proceeds of all claims, awards and
judgmentsy and all other insiratcas enterad into. supplemental to orin replacement of such policylies} of insurance {the
“Policylies]"]. '

We jrrevocably instruct and authorise you to pay alf payments in excess of £] ] under or arising under the Policy[ies] to
the account called [Chargor — Actount], at [Bank], dccount numbet [s] sort c_nﬂe‘ [#], excapt to the extent that suchsums
are required by the basis of settlement under-any Policy or under any [ease agreerment covered by such Policy to be
applied in replacing, restoring or reinstating the relevant property, and also excluding any monies received under-any
liability Policy which are réguired to satisfy any of our established liabilities. 1t is very important that you make all
immediate arrangements for all such sums payable by vou under the Policylies] to be paid to this account.

Please note that:

1. all remedies provided for under the Policy[ies] or available at law or in equity are exercisable by the Security
Trustée;

2. all rights ta compel performance of the Policylies] are exercisable by the Security Trustee; and

3. all rights, interests and benefits whatsoever accruing to or for our benefit arising under the Policy[ies] belong
to the Security Trustee,

we will remain [lalsle to parform att our obligations under the Policy'_[i-es_}_ and the Security Trustee is under no obligation
of any kind whatsoever under the Palicy[ies] nor under ahy liability whatsogver in the event of any failure by us to perform
our obligations under the Policylies].

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 agreemant to the above by signing the attached acknowledgement and returning it to the Security
Trustee at'[ }, Attention | 1.

Yours faithfully,

[Authorised sighatory)
[the Chargor]



PART B2 - ACKNOWIEDGEMENT OF INSURER

To: [Security Trustee]
Attention: { ]
{Date]
Dear Sirs,
Debenture dated | I between { ] ithe “Chargor”)

and GakNorth Bank plc(the “Security Trustee”] {the "Debenture”}

Woe confirm receipt from the Chargor a notice dated [#] of an assigriment 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 gre a 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 account specified in that notice excluding far the avoidance of doubt such sums as are required by the basis of
settlement under any Policy or under any lease-agreement covered by such Policy to be applied in re placing, restaring 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. o 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 suich rights, interests or benefits will be effective unless we have given the Security Trustee
at least 30 days' written notice of the proposed termination and specifying the action necessary to avoid such
termination;

3. the Chargor will remain liable to perform all.of its obligations under the Policy[ies] and the Secutity Trustee is

under no obligation of any kind whatscever under the Policy(ies] niorunder any fiability whatsoever in the svent
of any failure by the Chargor Yo performn its obligations under the Policylies]; and
4, as the Security Trustee is named as composite insured, no breach or default on the part of the Chargor of any
of the terms of such Poficyfies] will be deemed to have otcurred Unless we have given notice of such bireach to
the Security Tristee specifytng how to make good such breach.
We uniconditionally and irrevocably waive all rights of set-off, lien, counter-claim and other similar tights {however
described) which we may have now or in the future to-the extent that such rights refate to amounts owed to us by the
Chargor {and the proceeds thereof} and we will send you copies of all statements, orders and notices given by us relating
ta such:-delst.
This fetter and any non-cohtractual obligations arising out of or in connection with it are governed by and will be
tonstriied in dccordarice with Englishiaw.

Yours faithfully,

{Authorised sighatory}

[Instirer}



SIGNATURES
EXECUTED as a DEED by
PLATINUM SIUES LIVING LIMITED

=T 3 21V S

adirectorin

B T .

the presentce of:

Director

Witness Signature:

Name:

Address:

LGecupation:

The Security Trustee

SIGNED by

]
for and on behalf of }
CAKNORTH BANK PLC }



FLATINUB-SKIES LIVING LIMITED

as chargor

and

CAKNORTH BANK PLC

as security trustee

LEGAL CHARGE




THIS DEED is made.on 14 & ,
BETWEEN: 5 ' ﬁm

{1}

(2}

2019

PLATINLIB SKIES LIVING LIMITED, a limited liability company incorporated in England and Wales with registered
number 08901606 and registered office at Midland House, 2 Poole Road, Bournemouth, Dorset BH2 50 (the
"Chargor'): and

ODAKNORTH BANYK PLCas security trustee for-each of the Finance Parties (the “Security Trustee™).

IT i5 AGREED as follows:

11

DEFINITIONS, CONSTRUCTION AND THIRD PART'? RIGHTS
Definitions

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

“Administrater” means 3 person appointed under Schedule 81 to the (nsolvency Act 1986 to manage the
Chargor's affairs, business.and property.

"Charged Property” means the assets morigaged, charged or assigned pursuant to Clause 3 (Security} of this
Deed.

"Defegate” means any delegate, agent, attorney or co-trustee appointed by the Security Trustea,

"EL) Regulation” means the Council of the European Urnion Regulation 1346/2000/EC oninsolvency pro:ceec’fings
{the EU Regulation}.

“Insurance Policies™ means all present-and future contracts or policies of insurance {Including life palicies) in
respect of any Real Property in which the Chargor has an interest or in which it may from time to time have an
interest (whether solely, jointly, as [oss payee or otherwise).

"insurance Proceeds” means all monies from time o time payable to the Chargor under or pursuant to the
Insurance Policies, including {(without limitation} the refund of any premiums.

"LPA" means the Law of Property Act 1925.

"Offer Letter” means the foan offer letter between (among others) Platinum Skies Esprit LLP, Mount Road Care
Heme LLP, Guantum Old Manar Retirement Liviig LLP, Quanturn Old Manor Retirement Living [Safisbury)
Lirsited, Platinum Skies Quantock House LLP and Cluatiturm Sherborne LLP as borrowers and OakNorth Bank plc
as-Agent, Arranger, Lender and Security Trustee consisting of the particulars and the -coﬁdi’_tians and dated 31
May Z019.

“Property Report” means, in respact of the Real Property, any certificate of or report on title supplied to the
Security Trustee as a condition precedent to initial utilisation tnder-the Offér 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 Schedule 1 [Real Property);

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

"Recelver" 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 sécurity ereated by this Deéd.

“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 othier realisation of that property, asset{or class of assets] or right {or any
part thereof or interest therein};
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(b} all security, optiens, agreements, rights, easements, benefits, indemnities, guarantees, warranties or
coveniants for title in respéct of such property, asset {orclass of assets) or right; and

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

"Rights" means any Security or other right or benefit. whether arising by set-off, counterciaim, subrogation,
indemnity; proof in liguidation or otherwise and whether from contribution of otherwise.

"Secured Liabilities" means all monies, obligations and liabilities covenanted to be paid or discharged pursuant
to Clause 2 {Covenants 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 an which alf of the Secured
Liabilities have been irrevocably and unconditionally patd and discharged in full

Construction and Third Party Rights

1.2.1 The provisions of clause. 1.3 {€Construction) of the Conditions shall apply to this Deed as if they were
set out in this Deed.

122 Unless. a contrary Intention appears, words defined in the Companies Act 2006 have the same
meanings in this Deed,

1.2.3 No term of this Deed is. enforceable under the Contracts {Rights of Third Parties) Act 1999 by a
person who is not a party to this Deed {other than a Secured Party who s nota party to this Deed).

Implied Covenants for Title

The ebligations of the Chargor under this Deed shall be in addition to the covenants for title deemad to be

inclided in this Deed by virtue of Part 1 of the Law of Praperty (Miscelianeous Provisions) Act 1994,

Effect as & Deed

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

under hand only.

Law of Property {Miscellansous Provisions) Act 1989

To the extent necessary for any agreement for the dispositionof the Charged Property in this Deed to be a valid

agreemeiftt Under section 2{1} of the Law of Property [Miscellaneous Provisions) Act 1989, the terms of the

other Finance Documents and of any side letters between the partiesto this Deéd are incorporated into this

Deed,

Security Trust Provisions

The Security Trustee holds thie benefit of this Deed on trust for the Finance Parties in accordance with clause 24

{Rofe of the Agent and the Security Trustee) of the Conditions.

Offer Letter

Any party to this Deed {other than & Finance Party) that Is.not & signatory to the Offer Letter, confirmis for the
benefit of the Finance Parties and the other Obligors, that it infends to be party ta the Offer Letter as ar Obligor
#nd undertakes to perforen all the obligations expressed in the Offer Letter to be assumed by itand agrees 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
Mo hiability 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.

COVENANTS TO PAY
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Covenant 10 Pay Secured Liabilities

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 Obligor to any Securad
Party under or pursuant to the Finance Docuiments in each case when the same become due for payment or
discharge whether by acceleration or ctherwise, arid whether such monies, obligations or liabilities are express
or implied; present, future or contingent; joint or several; incurred-as principal or surety; originally owing toa

Secured Party or purchased (whether by assignment or otherwise} or acquired in any other way by it;

denominated in sterling ar any other currency; or iitcurred on any current or other banking account or in any
other manner whatsoever.
Potential Invalidity

Neither the covenant to pay in-Clause 2.1 (Covengnt to Pay Secured Liabilities) nor the security crested by this
Deed shall extend to or include any lisbility or sum which would, but for this Clause 2.2, cause such covenant,
obligetion or security. to be unlawful under any applicable law.

BECURITY

Creation of Fixed Security

TheChargor charges to the Security Trustee by way of first fixed charge (which so far as refates 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 all of the Chargot's rights to and title and interest from time to time in any and each of the
following:

311 the Real Property:

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

313 all goodwitl:

314 any building contract, consultant appointment and collateral warranty in respect of the

development of any Real Property; aid

315 {to the axtent not effectively assigned under Clause 3.2 (Assignments)), the assets (including present
and fiture properties, contracts, revenues and rights of every description} which are specified in
Clause 3.2 {Assignments),

Assignments

The Chargor assighs to the Security Trustee with full title guarantee as a continuing security for the payment.
and disctiarge of the Secured Liahilitfes 2l of the Chargor's rights to and title and interest from time to time in
any and each of the following:

3.21 the Insurance Policies and the Insurance Procesads;
3.2.2 each Development Dacument;
323 any guarantees, warranties and/or other agreements collateral to the Developmeént Documents and

unider all licences and parmissions obtained by the Chatgor from-time to time for the purposes of
any Developrient or atherwise for the business of the Chargor in connection with any Real Praperty
or any Development;

3.2.4 all facome recelved 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 occupationat lease or agreement for lease; arid

3.2.6 all other agreements, contracts, deeds, licences, undertakings, guarantees, covenarits, warranties,
represeéntations and other documents eéntered into by, given to or otherwise benefiting the Chargor
in respect of any Real Property,

and all Related Property Rights in respect of the above.

Preservation of Fixed Charge

Witheut prejudice to Clause 3.1 (Creation of Fixed Security) and Clause 3.2 (Assignments}, if, pursuant to clause
15 (Bank Accounts) of the Conditions, the Chargor is entitled to withdraw the proceeds of any book and other
debts standing to the credit of an Account and, as a resalt, those proceeds are in any way released from the
fixed charge created pursuant to Clauses 3,1 ({reation pf Fixed Secority) and 3.2 (Assignments), the release will
in no way derpgate from the subsistence and contiiuance of the fixed charge on alt other sutétanding book and
other debts of the Chargor and the proceeds of those debts.

FURTHER ASSURANCE

The Chargor fiust promptly updn request by the Security Trustee execute (in such form as the Security Trustee
may require) such documents (including assignments, transfers, mortgages, charges, notices and instructiohs)
in favour of the Security Trustee or its nominees and do all such assurances and things as the Security Trustee
may require for;

4.31.1 perfecting and/or protecting (by registration or in any other way} the sescurity created or inténded
to be created by this Deed;

4.1.2 conferring upon the Security Trustee such security as it may require-over the assets of the Chargor
outside of Englarid and Wales which if in England or Wales would form part of or be intended to
form partof the Charged Property;

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

4,1.4 exercising all powers, authorities and discretions conferred on the Security Trustee ot any Receiver
pursuant to this Deed or by faw.

The Chargor shall, at any time, promptly upon request, execute over all orany of the Charged Property, a charge
by way of legal mortgage or légal sub-mortgage orlegal assigriment, as the case may be, in favour of the Security
Trustee in such form as the Security Trustee shall reasonably require.

The Chargor shall take all such action as may be available to it for the purpose of creating, perfecting or
maiftaining the security created or intended to be created pursuant to this Deed including the obtairing of any
necessary consert {in forr and eontent satisfactory to the Security Trustee) to enable its assets to be
mortgaged, charged or assigned pursuant to this Deed. immediately upon obitaining any necessary consent the

acopy of each such consent to the Security Trustee,
GENERAL UNDERTAKINGS WITH RESPECT TO CHARGED PROPERTY
The Chargor undertakes to the Security Trustee with respect to the Charged Property that:

51.1 Negative Pledge
it shall not; except a5 expressly permitted by the Offer Letter, create-or attempt to credte or permit
to subsist or ariSe any Security on, over or affecting the Charged Property or any part of it;

5.1.2 Disposals

it shall mot dispose of the Charged Property of any part of thern oragree to do so except in the case
of disposats which are expressly permitted by the Offer Letter and for these purposes 'dispose’ shall
include any form of disposal including any transfer, declaration of trust, assignment, sale; novation
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or the creation of any other form of legal or equitable interest In or over any of the Charged
Property;

sSubseguent Charges

subject to Clause 5.1.1 {(Megative Pledge}, Tt shall procure that any Security created by the Chargor
after the date of this Deed {otherwise than in favour of the Security Trustée) shall be expressed to
be subject to this Deed; and

Deposit of Title Documents

it shall depaosit with the Security Trustee or its nominee all deeds 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 déeds and documents of title are hield either by the Security Trustes or to the grder
of the Security Trustee by a firm of sulicitors approved by the Security Trustee for that
purpose; and

(B) it shall not be reguired to deposit any stock or share certificates relating to the
investments to the extent that the relevant documints have been deposited with a
clearance systeim, settlement-system or custodianacceptable to the Security Trustee.

Motices of Charge andfor Assignment

523

522

5.2.3

524

525

The Chargor shall forthwith give notice to any bank or financial institution where any Account is held
in the form set out in Part Al of Schedule 2 (Notices) and procure that €ach such bank or financial
institution acknowledges such notice o the Security Trustee in the form seét out in Part A2 of
Schedule 2 {Notices). -

The {hargor shait forthwith give notice to each other party to a Bevelopmient Document in the form
set out in Part C1 of Schedule 2 (Notices) and procure that each such person acknowledges such
notice tothe Security Trustee inthe form set out in Part C2 of Schedule 2 (Notices).

The Chargor shall deliver to the Secutity Trustee and serve on any debtor or othér person as reguired
by the Security Trustee:

{A) notices of assignment in respect of any of the other assets assigned pursuart to this Deed
{inctuding any of the contracts referred 1o In Clause 3.2 {Assignments)) and shall procure
that each notice is acknowledged by any debtor specified by the Security Trustee; ard

B} notices of charge 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 niotices of charge and/or assignment and/or acknowledgerneant reférred to in Clause 5.2.3 shall
be in a form substantially similar to those contained in Schedule 2 (Notices) or such other form as
the Security Trustes may require.

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

The Chargor shall, if requested by the Security Trustee, execute all such docurnents and do afi such acts as the
Security Trustee may reasonably require to reco rd the interests of the Security Trustee in any registers relating
to registered intallectual property.rights.

REAL PROPERTY UNDERTAKINGS

Statutory Power of Leasing

in refation to Property, the Chargor agrees that, unless it tas the prior written conseit of the Security Trustee
{or the same is otherwise expressly permiitted In accordance with the Offer Letter); it shall not exercise the
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statutory power of leasing andfor accepting surrenders of leases conferred on mortgagors and further agrees
that the Security Trustee may grant or accept surrenders of leases without restriction.

Regisiration and Notifications
The Chargor shall:
6:2.1 without prejudice to clause 19.4 (Disposals) of the Conditions, imrmediately notify the Security

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 Land Registrai on Form RX1 for the registration against the
registered titles (if any) specified in Schedule 1 {Real Property) {and any unregistered properties
subject to compulsory first registration at the date of this Deed and @ny other Real Property from
time to time including a registered title) of the following restriction:

"No disposition of the registered estate by the proprietor of the registered estate is to be registered
without o written consent signed by the proprietor for the time being of the charge dated [date}in
Foveur of QakNorth Bank ple referred ta in the chorges register.”

REPRESENTATIONS

The Chargor represents and warrants to the Lender, on the date of this Deed and on each date during the
Security Period by reference to the facts and eircumstances then existing that;

B is a limited liability company, dily 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 perfarmance by it of, and the transactions contemplated by, this Deed and the granting of

the sécurity created by this Deed do not and will not conflict with: any law or regulation applicable to it; its
constitutional dotuments; or any-agreement or instrument binding upon it of any of its assets dr constitute a

default or termination event {however dascribed) unider any such agresment or instrument

the Charged Property is legally and benefitially owned by the Chargor free of any secutity other than security
created by or expressly permitted by this Deed or the Offér Letter;

this Deed creates the security which it purports to create and is not liable to be avoided or otherwise set aside
on the Hguidation or administration of the Chafgor or otherwise;

this Deed is its legal, valid and binding obligation and, subject to the general principles of law limiting its
pbligations, is.enforceable in accordance with its terms;

it has the power to enterinto, perform and deliver and has taken all necessary action to duthorise its entry into,
performance and delivery of this Deed and the transactions contemplated by this Deed;

all authorisations required or desirable to enable it lawfully to enter into, exercise its rights and comply with its
obligations tundér this Deed and to. make this Deed admissible in evidence in its jurisdiction of incorporation
have been cbtained or effected and are in full foree and effect;

except as disclosed inthe Property Report, it has a good and marketable 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 Offer Letter), restrictions-or onertus covenants;

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

except as disclosed invthe Property Repoit, there is no covenant, agreement, stipulation; reservation, condition,
Iinterest, 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 interest which overrides first registration or a registered disposition, over the Real Property;

except as disclosed inthe Property Report, all facilities necessary for the enjoyment and use of the Real Property
lincluding those necéssary for the carrying on of its business at the Real Property} are enjoved 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

71332 which conflict with or restrict the use of the Real Property;

it has. not received 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 has any acknowledgement been given to any sich 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 accerdance 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, is situated in-England and Wales.and it has no other "establishment” (as that term is used in
Article 2{h) of the. EU Regtilation) inanyother jurisdiction.

RIGHTS OF THE SECURITY TRUSTEE

Enforcement

At any time enor after the occurrerice of an Event of Defaylt which is continulng, this Deed shall be immediately
enforceable and the Security Trustee may in its absolute discretion and without notice to the Chargor or the
prior autharisation of any court:

8.1.1 erforce dil or ahy part of the security created by this Breed and take possession of or dispose of all.

or any of the Charged Property in.each case at such times and upon such terms a3 it sées fit; and

812 whether or not it has appointed a Receiver, exercise all of the powers, suthorities ard discretions:
(A} conferred from: time to time on mortgagess by the LPA {as varied or extended by this
Beed) ar by law; and
{B) granted to a Receiver by this Deed or from tims to time by faw.

Restrictions on Consolidation of Mortgages

Section 93 of the LPA shall net.apply to this Deed or to any sale made under it. The Seturity Trustee shall have
the right to_ consclidate all or any of the security created hy or pursiant to this Deed with any other security in
sxistence at any time. Such power may be exarcised by the Security Trustea at any time on or after this Deed
becammes enforceable. The Chargor hereby consents to the Security Trustee making an application ta the Chief
Larid 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 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.to this Deed and the power of sale arising under the LPA shall arise on
the date of this Deed {and the Secured Liabilities shall be deemed to have becoime due and payable for that
purpose}. The power of sale and other powers conferred by section 101 of the LPA as varied or extended by

this Deed and those powers conferted {expressly or by reference} ona Receiver shall be immediately exércisable
by the Security Trustee at any time after this Deed becomes enforceable.

Leasing Powers

The restrictions-contained in sections 99 to 100 of the LPA shall riot apply to 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 enforcesdble and the Security Trustee and any Receiver may maké any lease
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or agreement for lease and/or accept any surrenders of leases and/or grant options on such terms as it sees fit
without the need to comply with the aforementioned restrictions.

Mea Prior Notice Meeded

The powers of the Sacurity Trustea set out In Clausas 8.2 {Restrictions on Consolidation of Mortgages) to 8.4
{Legsing Powers} may be exercised by the Security Trustee without prior notice to the Chargor.

Right of Agprogriation

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 Deéd and the obligations of the Chargor
hereunder constitute a "security financial collateral arrangerment™ [in sach case as defined in, and
for the purposes of, the Financial Collateral Arrangemenits {No.2) Regulations 2003 (S1 2003/3226)
{the "Regulations"}), the Security Trustee shall at any time on and after this Deed becoming
enforceable have the right to appropriate alf.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 datermined by the Security Trustes by referance to such
method or source of valuation as the Security Trustee may select, including by independent
valuation. The parties agree that the methods or sources of valuation provided for in this Clause, or
selected by the Security Trustee in accordance with this Clause shall constitute a commercially
reasonable method of valuation for the purposes of the Regulations.

8.6.2 The Security Trustee shalt notify the Chargor as soon as.reasonably practicable of the exertise of its
right of appropriation astegards 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, he lisble
o actoubt as mortgagee in possession or be liable for any loss or realisation or for any default or amission for
which a miortgageé in posséssion rifght be liable; but evefy Raceiver duly appointed by the Security Trustee
under this Deed shiafl for all purposes be deemed 1o bé in the samie 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
vsﬁth-_the provisions of this Deed when the provisions of this Deed shall prevail and every such Receéiver and the
Seéiurity Trustee shall in anty. event be ertitled 1o all the rights, powers, privileges and immunities conferred by
the LPA on migrigagees dnd receivers duly appointed under the LPA.

indemnity

The Security Trustes arid every Receiver, attarney, defegate, manager, agent or other person appointed by the
Security Trustee hereunder shall be entitled to be indemnified sut of the Charged Property orany part thereof
in respect of all liabilities and expenses incurred by it or him in the execution of any of the powers; duthorities
or discretions vestad in it or him pursuant 1o this Deed and against all actions, procesdings; costs, claims and
demands in respect of any riatter or thing done or Giitted in any way relating to the Charged Property or any
part of them. The Security Trustee and any such Receiver raay retain and pay-all s0mss In Fespect of which it'is
indermnified out of any- monies received by it under the powers conferred by this Déed.

APPOINTMENT OF RECEIVER OR ADMINISTRATOR

Appointroent

10.1.1 At any time on or after this Deed becomes enforceable; or at the request of the Chargor or its
directors, the SecUrity Trustée may, without prior. notice to the Chargor, in writing {(under seal, by
deed or stherwise under hand} appoint:
{A) a Receiver in respect of the Charged Property or dny part theréot and may in fike manner

from time ta time (and insofar as it is fawfully able to do) remove any Receiver and appoint
anotherin his stead; or
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8) one or more persons ta be an Administrator in accordance with paragraph 14 of Schedule
B1 to the Insolvency Act 1986.

10.1.2 Nothing in Clause 10:1,1 shall restrict the exercise by the Security Trustees of any .one or more of the
rights of the Security Trustee under Schedule B1 to the Insolvency Act 1986 and the rules theraunder
or at common law.

More than one Recefver

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 ray specify to-the
contrary in the-appointment.

Receiver as agent

A Receiver shall be the agent of the Chargor which shall be splély responsible for his acts or defaults and for his
remuneration. Ng Receiver shall at any time actas agent of any Secured Party,

Receiver's Bemurnieration

A Receiver shall be entitled to remune ration for his services at a rate to be determined by the Security Trustee

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

instrument).
Actions 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 Hability for the acts or gmissions-of an Administrator,

RECEWER'S POWERS

Powers

AReceiver shall have {and be entitled to exercise) in refation to the Charged Property over which he is appointed

the following powers {as the same may bie vatied or extended by the provisions of this Deed):

1111 all of the powers of an administrative receiver set out in Schedule 1 to the Insolvency Act 1986
{whethier or niot the Receiver js.an administrative receiver);

11.1.2 all of the powers conferred frem time to time opn receivars, mortgagars and mortgagees in
possessian by the LPA;

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

11.1.4 the power to do all things which, in tha opinion of the Receiver, are incidental to any of the powers,
functions, autharities or discretions conferred or vested in the Receiver pursuant to this Deed or
uph receivers by statute or law generally {including the bringing or defending of proceedingsin the
narmeof;.or on behalf of, the Chargor; the collection and/or realisation 6f Charged Property insuch
manwer and on such terms as the. Receiver sees ity and the execution of documents in the name of
thie Chargor {whether under hand, or by way of deed or by utifisation of the seal of the Chargor).

Powers miay be Restricted.

The powers granted to a Receiver pursuant to this Deed may be restricted by the instrument {signed by the
Security Trustee) appointing him but they shali not be restricted by any winding-up or dissolution of the Chargor.
BREOTECTION OF PURCHASERS

Absence of Enguiry

No person or persons dealing with the Security Trustee or any Receiver shall be concerned to enguire whether
any event has happered upon which any of the powers i this Deed dre o may be exercisable or otherwise as
to the propriety or regularity of any exeicise of such powers orof any act purporting or interided to be an
exercise of guch powers or whiether any amount remairis secured by this Deed. Al the protectionsto purchasers
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and persons dealing with receivers contained in sections 104, 107 and 10%{4) of the 1PA shall apply to any
person purchasing from or dealing with the Security Trustee or any-such Recelver,

Receipt: Conclusive Discharge

The receipt of the Security Trisstee or any Receiver shall be & conclusive discharge to any purchaser of the
Charged Prgperty.

POWER OF ATTORNEY AND DELEGATION

Power of Attorney: General

Fhe Chargor hereby irrevocably and by way of secuirity appoints the Security Trustee-and any Receiver severally
to be its attorney in its name and on its behalf and 35 it et and dead:

13.1.1 to execute and deliver any documents or instruments which the Security Trustee or such Receiver
may require for perfecting the title of the Security Trustee to the Charged Property or for vesting
the same in the Security Trustes, 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 purstant to this Deed; and

13.1.3 utherwise generally to sign, seal, exécute and deliver all deeds, assurances, agreements and
documents and to doall acts and things which may be required for the full exercise of all 6r any of
the powers ¢conferred on the Security Trustee or any Receiver under this Deed orwhich the Chargor
is required to do pursuant to this Deed or which may be deemed expedient by the Security Trustee
or 2 Receiver in connectipn with any preservation, disposition, realisation or getting in by the
Segurity Trustee or such Recelver of the Charged Property or fn connection with any other exercise
of any other power under this Deed,

provided that the power of attorney granted in this. Clause 13.1 shall only be exercisable upor this Beed
becoming enforceable.

Power of Attarney: Ratification
The Chargor ratifies and confirms and agrees to ratify and confirm all acts and things which any attormey

rherntioned in this Clause 13 {Power of Attorney and Delegation) does or purports to da in exercise of the powers
granted by this Clause.

Gensral Belegation

The Security Trustee and any Receiver shall have full power to delegate the powers, authorities and discretions
eonferred on it of hif by this Desd {including the power-of attotney) on such terms and conditions as it or he
shall see fit which shall not preclide exercise of those powers, authorities or discretions by it or him or any
revotation of the delegation or any subseqguent delegation,

APPLICATION (OF MONIES RECEIVED UNDER THIS DEED

Any mornies received under the powers hereby conferred shall, subject to the repayment of any clagims having
priority to this Deed and to any applicable statutory requiremerit as to {ij the payment of preferential debts or
{ii} the payment of unsecured creditors in accordance with section 1764 of the Inselvency Act 1986, be applied
for the folfowing purpases-and in the following arder of priority:

in satisfaction of all costs, charges, expenses, payments and labilities (including payments made in accordante
with paragraphs {1}, (i1} and {iii}-of séction 109(8) of the LPA] made or incurred by the Security Trustes or the
Receiver and of remuneration to the Receiver in such arder as the Security Trustee shiall in its absolute discretion
decide; and

in &r towards satisfaction: of the Secured Liabilities which shall be applied in such order as the Security Trustee
shall in its-absolute discretion decide; and

the surplus, if any, shall be paid to-the Chargor or other person or persons entitled to if,
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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 stch manner as the Security Trustee may from time to time détermine and the Recelver may retain
the same for such period as he and the Security Trustes consider appropriate.

RELEASE OF SECURITY
Release

At the end of the Security Period, the Security Trustee shall, at the request and cost of the Chargor, execute {or
procure thie execution by its nominee) {in ¢ach case in a form acceptable to the Security Trustee}anid do-all such
deeds, acts and things 45 are necessary to release and/or reassign the Charged Property from the security
¢reated by or in accordance with this Deed.

Byoidance 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 paymetit or credit of such amourit i capable of being
avolded or reduced because of any laws applicable on bankruptey, insolvercy, liquidation or any
sirilar laws.

15.2.2 tf-any amount paid, repaid or credited to a Secured Party is avoided or reduced because of any laws
applicable on hankruptey, insolvency, liquidation-or any similar laws then any reléase, discharge or
settlement between that Secured Party and the Chargor shiall be deemed not to have occurred and
the Security Trustee shall be entitled to enforce this Deed subsequently as if such release, discharge.
or settlement hiad not occurred and any such payment had not been mada,

AMOUNTS PAYABLE

All monies received or held by & Secured Party or a Receiver under this Deed jn @ currency other than the
currensy in which the Securid Liabilities are denominated may from time to time be sold for such one of riore
of the currencies in which the Secured Liabilities are denormiinated. The Chargor shall indemnify each Secured
Party against the full cost {including all costs, charges and expenses) incurred in relation to such sale. No Secured
Party o any Receiver stall have any liability to the ChargoF in respect of any foss resulting 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 fixtures separately from the property to which they may be annexed and the Security
Trustee or any Recaiver may apportion any rent or other amount without the consent of the Chargor.

NEW ACCOUNTS

If a Secured Party receives notice.of any subsequent charge or ather interest affecting any part of the Chargad
Property(the date of receipt of such notice being the "Rotice Date™} it may, without prejudice to its rights under
this Deed, open a fresh account or accourts with the Chargor and continue any existing account'in the name of
the Chargor and may appropriate to -any such fresh account atiy motiles paid in, received or realised for the
credit of the Chargar after that time without being under any obligation to apply the sarme or any part of them

in discharge of any of the Secured Liabilities. If a Secured Party fails to open a fresh account it will be desrmed

to have done so and any monies received or realised after the Notice Date will not redute thie Secured Liabilities
outstanding on the Notice Date.

RMISCELLANEDUS

The Chargor

This Deed is binding on the successors and assigns of the Chargor.
Assignmiérit anid 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 alt or any part of its rights and obligations under this
Deed to a replacement Security Trustee dppointed pursuant 1o the terms of the Offer Letter. Such
replacement Security Trustee will, from the date of such assignment or transfer, be the Security
Trustes for the Firance Parties under this Deed instead of the previous Security Trustee.

Property

This Deed is and will remainthe property of the Security Trustee,

Continuing Security

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

of the whole or any part of the Setured Liabilities.

Additional Security

This Dead shall be in-addition to and not be affected by any other security or gugrantee ngw or hereafter held
by & Secured Party for all or any part of the Secured Liabilities nor shafl any such other security or guarantee of
liability to-a Secured Party of or by any person not a party to this Deed bie in any way impaired or discharged by

‘this Deed nor shall this Daed in any way impair or discharge such other security or guarantee.

Variation of Security

This Deed shall not in any way be affected or prejudiced by a Secured Party at any time dealing with, exchanging,
releasing, varying or abstaining from perfdcting or enforcing any security or guarantee referred to in Clause 19.5
{Additional Security) or any rights which a Secured Party ray 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 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 or take a transfer of any prigr Security over the Charged Property and rriay
agree the accourits of prior incumbranicers. Arragreed actount shalt be conclusive and binding on the Chargor.
Any amiount patd in connection with such redemiption or transfer {including expenses) shall be paid ondemand

by the Chargor to the Security Trustee and until such-payment shall form part of the Secured Liabilities.

Further advances
19.9.1 Each Lender must perform its obligations under the Offer Letter {including any obligation to make

available further advances).

19.9.2 The Chargor hereby consents to the Security Trustee making an application to the Chief Land
Registrar on Form CH2 for the registration against the registered titles {if any] specified in Schedule
1 [Real Property) (and any unregistered properties subject to compulsory first registration at the



19.10

19.11

date of this Deed and any other Real Property from time to time including a registered titie} of the
obligation to make further advances.

Mo Discharge

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

18:10.1  -any intermediate payment, setttament of account or discharge in whole or in part of the Secured
Liabilities;

19.10.2  any variation, extension, discharge, compromise, dealing with, exchange or renewal of any right or
remedy whiich any Finance Party may now or after the date 6f this Deed have from or against any
Cbligor orany other person in connection with the Secured Liabilities;

19,10,3  any act o omissiogn by any Finance Party or any other persan in taking up, perfecting or enforcing
aty Security, iIndemnity, or guarantee from or against any Obligor or any-other person;.

19.10.4  any termination, amendment, varfation, novation, replacement or supplement of or to any of the
Secyred Liabilities;

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

18.10.6 - any insolvency, bankruptey, iguidation, administration, winding up, incapacity, limitation,
disahility, the discharge by operation of law, or any change in the constitution, name or style of
any Dbligor or any other person;

19.10.7  anyinvalidity, illegality, unenforceability, irregularity or frustration of any actual or purparied
abligation of, or Security held from, any Obligor or any other person in connection with the
Secured Liabilities;

19108  any claim or enforcement of payrment from any Obligor or any other person; or

19.10.9  any other act or omission which would not have discharged or affected the liability of the Chargor
had it beeir a princigal debtor or anything 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 liability unider this Deed).

Mon-Competition

The Chargor warrants to the Security Trustee that it hés not taken or received, and shall ot take, exarcise or
raceive the benefit of any Rights from or against any Obligor, its liquidator, an administrator, co-guarantor or
any pther parson in cohnectior with any liability of, or payment by, the Chargor under this Deed or any
Finance Document biut:

19,111

if any of the Rights is taken, exercised or received by the Charger, those Rights and all monfes at
any time received or held in respact of those Rights shall be held by the Chiargor on trust for the




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

19.11.2  ondemand by the Security Trustee, the Chargor shall promptly transfer, assign or pay tothe
‘Security Trustee all other Rights and all manies from time to time held on trust by the Chargor
under this Clauge 15.11.

19.12  Immediate recourse
The Chargor waives any right it rriay have to require any Firance Party:
15.12.1  totake any action or obtain judgment in any court against any Obligor or any ather person;

18,122 to make or file any claim In a bankruptcy, liguidation, administration or insolvency of any Obliger
of any other person; or

13,123  to make demand, enforce or seek to enforce any claim, right or remedy against any Obligor or any
other person,

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

20, GOVERNING LAW

This Deed and any dispute or claim arising out of or in connection with it or its subject matter, existence,
negotiation, validity, termination or enforceabifity {including any non-contractual disputes or claims) shall be
govatrned by and construed in acctrdance with English law,

21. JURISTHCTION

211 The courts of England have exclusive jurisdiction to-settle any dispute arising out of or in connection with this
Deed (including a dispute relating to the existence, validity or termination of this Deed or any non-contractual
obligation arising out of or in connection with this Deed) (8 “Dispute”].

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

21.3 This Clause 21 is for the benefit of the Sacurity Trustes only. Asa result, the Security Trustee shall not be
prevented from taking proceedings relating to a Dispute in any other courts with juristiction. To the extént
allowed by law, the Security Trustee may take concurrent procesdings In any number of jurisdictions.

1M WITNESS whereof this Deed has been duly executed and delivered as a deed on the date first above written,



SCHEDULE 1 - REAL PROPERTY

Address Tenure : Title number

6 Boscombe Spa Grange, 16 Owls Road,

Boscombe, Bournemouth, BHS 1AG Leasehold DT318675




SCHEDULE 2 - NOTICES

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

[Onthe letterhead of the Chargor]

To: [Relevant Contracting Party]
[Date]
Dear Sirs,
Re: & Boscombe Spa Grange, 16 Owls Road, Boscombe, Bournemouth, BH5 1AG
Debenture dated | 1 between | 1 {the “Chargor”)
and CakMorth Bank ple{the “Security Trustee”} {the "Debenture”)
we refer to the [description of relevant Development Document] dated | I and made between [ land

[ 1 {the " Assigried Contract™].
Thi letter constitutes notice to you that undér the Debenture we assigned in favour of the Security Trustee all our rights,
title and interest irnthie Assigned Contract.

Weirrevocably instruct and autharise you;

{a} to pay any amount payable by you under the Assigned Contyact to our account at | ], Account No.
{ I, Sort Code | ] {the " Account™);
Reo)] notwithstanding the assignment referred to above-or the making of any payment by you 1o the Security Trustee

pursuant to it, we shall remain liable under the Assigned Contract to perform all of the obligations assumed by
Us under the Assigned Contract and neither the Security Trustee nor any receiver, -de-l'e_:gate or sub-delegate
appointed by it shall at any time bie under any obligation ot liability to you undar orin respect of the Assigned
Lantract;

{c) we shall not and you agree that we shall not vary or waive [or agree ta vary or waive) any provision of the
Assigned Contract oréxercise any right to rescind or terminate the Assigned Contract withoiit the priot written
consent of the Security Trustee but otherwise we shall be entitled to exércise all our rights, powers and
discretions under the Assigned Contract until you recgive written riotice from the Security Trustee fo the
eontrary, in which event all rights, powers and discretions.shall be exercisable by the Security Trustee or as it
direets; and

{d} tnless stherwise directed by the Security Trustes; you shall furnish or diselose 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 inforration as it may require from tirte to time it connaction with the Assigned Contract, without
further authority from us and without any obligation by you fo enguire as to the purpose or justification for

.such disclostire. ' '

The instructions in this letter apply untit you recelve notice from the Security Trustes to the contrary and notwithstanding
any pravious instriactions given by us.

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 abligations arising out of or in cannection with it are gaverned by English law.

Please confirm your agreement to the above by signing the attached acknowledgament and returning it to the Security

Trustee at{ ], Attention: [ 1.
Yours faithfully,

For
[Chargor]



PART AZ - ACKNOWILEDGEMENT OF RELEVANT CONTRACTING PARTY

To: [the Security Trustee]
Attention: [ ]
fDate]
Dear Sirs,
Re: & Boscombe Spa Grange, 16 Owls Road, Boscombe, Bournemouth, BH5 1AG
Debenture dated [ ] between [ 1 {the “Chargor™}
and OakMorth Bank plclthe “Securfty Trustee”) {the "Debenture"}
We confitm receipt from the Chargor & notice dated [ 1 {the "Motice") in relation to the Assigned Contract {as
defined in the Notice).
We accept the instructions contained in the Natice.
We confirm that we:
(a) have not received any notice that any thitd party has or will have any right or interest in, or has made or will be

making any claim or demand or taking any action in respect of, the rights of the Chargar under or in respect of
the Assigned Contract [as defined inthe Notice);

(b} st pay all monies payable by us under the Assigned Contract into the Account (as defined in the Notlce); and
{c) rust continue Lo pay thase 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
laast [+] days prigr written notice {a "Termination Motice”) to you that such right has arisen and further agree that if the
.Chargor or the Security Trustee or any person on its behalf remadies the event or circumstances giving rise to such right
within [#] days of receipt-of that Termination Notice, we will no longer be entitled to exercise that right and we will
contine to perform our obligations under the Assighed Contract as if such right had not arisen.

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

Yours faithfully,

For



PART B - NOTICE TO INSURER

[On the letterhead of the Chargor]
To: flnsurer}
[Date}

Dear Sirs,

Debenture dated | ] between | Iithe "Chargor”)
and OakNorth Bank ple(the “Security Trustee”) (the "Debenture”j

We hereby give you natice that under the Debenture we assigned to the Security Trustee all our rights to and titie and
interest from time 1o time in, to and under insurance policy number]s] [] effected by us or whomsoever in relation to
Linsert property cdtress and detoils] (including el moneys payable thereunder, proceeds of all claims, .awards and
judgments} and all other insurances entered inte supplemental to or in replacement of such policy[ies] of insurance {the
*policyliesi").

We Irrevocably instruct and authorise you to pay-all payments in excess of £f T under or arising under the Policylies] 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 settfernent under any Policy or under any fease agreement coverad by such Policy to be
applied in replacing, restoring or rélnstating the relevant groperty, and also excluding any monies received under any
liability- Policy which are required to satisfy-any of our established liabilities. It is very important that you. make all
immediate arrangerments for alt such sums payable by you under the Policyliesl fo be paid to this account.

Please: note that:

1. alf remedies provided for under the Policyfies] or available at law or in equity are exercisable by the Security
Trustee;

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

3. all rights, interests and benefits whatsoever accruing to or for aur benefit arising under the Policy{ies] belong
to the Security Trustee.. )

We will remain liable to perform all-our obligations under the Policylies] and the Security Trustee is under ng obligation
of any kind whatsoever under the Pelicylies] nor under any liahility whatsoever i the eventof any failure by us to perform
our 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 faw.

Please canfirm your agreement 1o the above by signing the attached acknowledgement and returning it to the Security
Trustee at | ] Attention { 1.

Yours faithfully,

{Authorised signatory)
[the Chargor]



PART B2 - ACKMOWLEDGEMENT OF INSURER

To fSecurity Trusteea]
Attention: f i
[Date}
Dear Sirs,
Debenture dated [ | between [ I {the “Chargor™)

and OakNorth Bank plcithe “Security Trustee”} (the "Debenture”)

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 Policyfies] {4s specified in that notice] to which
we are a parly.

We confirm that we have not received notice of any other assigiment or charge of or over any of the rights, title and
interests specifiad in such notice and will make all payments in excess of £] | in accordance with the terms of the notice
to the account spacified in that notice excluding for the avoidange of doubt such sums as are required by the basis of
settfement urider any Policy or under any lease agreement covered by such Policy to be applied in replacing, restaring or
reinstating the relevant property, and also excluding any manies received under any liability Policy which are required to
satisfy any of the Chargor's established liabilities.

We further confirm that:

1. no amendrient, 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 b effective unless we have given the Security Trustee.
at least 30 days' written notice of the proposed termination and specifying the action necessary 1o avoid such
termination;

3. thie. Chargor will rerain liable to perform all of its-obligations under the Policy[ies] and the Security Trustee is

under no obligation of any kind whatsoaver under the Policylies] nor under any liability whatsoever. inthe avent
of any failure by the Chargor ta perform its obligations under the Palicy[ies); and

4. as the Security Trustee is named as composite insured, no breach or default on the part of the Chargor of any
of the terms.of such Policy[les] will be deemed to have occurred unless we have given notice of such breach to
the Security Trustee specifying how to make good such breach,

We unconditionally and irrevocably waive all rights. of set-off, lien, counter-claim and other similar rights {Rowever
described) which we may have now or In the future to the extent that such rights relate to amuounts owed to us by the
Chargor {and the proceeds thereof) and we will send you-copies of all statements, ordirs and notices giver by us relating
to such debt.

This letter and any non-contractual dbligations arising out of or in connection with it are governed by and will be
construed Ir accordance with English law.

Yours faithfully,

{Authorised signatory]

[insurer]



SIGMATURES

EXECUTED as a DEED by
PLATINUM SKIES LIVING LIMITED

acting bymﬁ&-%ﬁ“\gj

a directorin

B e

the presence of:

Witness Signature:
Narrie: Sanain, ML gt n G, Taed

16
Address: W Thws BT & Q‘J . Foot e, P%M 1
Occupation: ¢ moa s T B tST
The Security Trustes
SIGNED by

for and .on behalf of
OAKNORTH BANK PLC



