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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3469333

Charge code: 0346 9333 0005

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 9th November 2015 and created by CAPSTONE CARE
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 9th November 2015 .

Given at Companies House, Cardiff on 10th November 2015

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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DATE b E&gggﬁgﬁ? ' 2014

PARTIESR

N CAPSTONE CARE LIMITED a company incorporatad and registered in England and Walss
(registered number 03469333) whose registered address is af Walshaw Hali, Bradshaw
RRoad, Tottington, Bury. Lancashire BLE 3PJ (the Chargor), and

(2) THE ROYAL BAKNK OF SCOTLAND PLC a company incorporated and registered in

Scotland (registered number SC090312) whose registered address is at 36 St Andrew
Square, Edinburgh, EH2 2YB (the Chargee).

IT 15 AGREED

1.
1.4

DEFINITIONS AND INTERPRETATION
In this assignment the following definitions wil apply.

Administrator
any person appointed to be an administrator of the Chargor pursuant to paragraph 14 of
Schedule B1 Insolvency Act

Agreemants
any agreements spacified in schedule 1;

Asslgned Assels
the Agresments, the Authorisations and the Coligteral Instruments including, in each case:

(@) the right to domand and receive all monies whatsoever payable to or for its banefil
under or arising frorn any of them,

by all remedies provided for in any of tham or available at law or in equity in relation to
any of them;,

(e}  the right to compel performance of any of thern, and

(d) all other rights, interests and benefits whatscever accruing o or for the Chargor's
hanefit arising from any of them

together with the Proceeds;

Authorisations
all guthorisations (statutory or otherwise) held or required in connection with any Agreement,
and all rights in connection with them;

Husiness Day
any day (other than a Saturday, Sunday or public holiday). during which clearing banks in the
City-of London are open for normal business;

Collatera! Instruments

all other contracts, guarantees, indemnities, undertakings, appointments, warranties, bonds,
Security and other documents in connection with the Development to which the Chargor is a
party, or which are Irs the Chargor's favour or of which the Chargor (directly or indirectly} has
the benefit;

Collections Accounts
has the meaning given o that term in clause 12.4.3;

Companies Aot
the Companies Act 2006;
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Defaul Interest
any interest accruing in accordance with clause 3;

Default Rate
4.04% per annum above The Royal Bank of Scotland plc's base rate;

Delegate
any delegate, agent, atiorney or trustee appainted by the Charges,

Development
has the meaning given to that term in the Facility Agreement,

Event of Defauli
has the meaning given to that term in the Facility Agreement;

Facility Agreemant

the facility agreement dated and made betwesn (1) the Chargar
(as barrower) (2) Brabyns House Limited (as guarantor) (3) John Arthur O'Dell and Kathryn
Joan O'Dell (as guarantors) and (4) the Chargee (as lander) pursuant to which the Charges
has agreed to make certain facilities available to the Chargor;

Finance Documenis

this assignment, the Facility Agreement and any other document, instrument or agreement
pursuant to which the Chargee makes monies available to the Chargor or pursuant to which
the Chargor otherwise owes sums to the Chargee and any Security granted in favour of the
Chargee in respect of the obligations of the Chargor to the Chargee from time to tirme;

Insolvency Act
the Insolvency Act 1966,

LPA
the Law of Property Act 1925,

Party
a party to this assignment;

Proceeds
under or in cormection with any Assigned Asset:

(a) ali present and future debts, rentals, royalties, fees, VAT and monetary claims cue or
owing to the Chargor and all other amounts recoverable or recsivable by the Chargor
from other persuns or due or owing to the Chargor {whether actual or contingent and
whether arising under contract or in any other manner whatsoever);

{b)  the bensfit of all rights and remedies of any nature relating to any of the foregoing
including claims for damages and other remedies for non-payment of the same, all
entitlernents to interest, negotiable instruments, guarantees, indemnities, Security,
raservations of property rights, rights of tracing and unpaid vendor's liens and similar
associated rights; and

{c)  all proceeds of any of the foregoing,

Receiver
any receiver, manager or receiver and manager appointed by the Chargee under this
assignment;

Secured Liabilities

all present and future obligations and liabilities (whether actual or contingent and whether
owedl jointly or severally or as principai debtor, guarantor, surety or in any other capaciy
whaltsoever) of the Chargor to the Chargee including any obligations and liabilities of the
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1.2

1.3

1.4

1.5

Chargor to third parties assigned, novated or otherwise vested in the Chargee together with
{y all interest (including Default Interest), fees, costs, charges and expenses which the
Chargee may charge or incur; and (i) any amounts which would be included in any of the
abave hut for any discharge, non-provability, unenforceability or non-allowabifity of the same
in any insolvency or other proceedings, provided that no obligation or liability shall be
included in this definition of Secured Liabilities to the extent that, if it were so included, this
assignment (or any part of it) would constitute unlawful financial assistance within the
meaning of sections 678 and 680 of the Companies Act;

Security

a mortgage, charge, pledge, trust, assignment by way of security, lien, hypothecation or
other encumbrance, arrangement or security interest securing any obligation of any person
or any other agreement or arrangement having a simitar effect or any title retention rights or
set-off rights created by agreement; and

Spot Rate of Exchange

on a particular day, the spot rale of exchange of the Chargee, for the purchase of the
relevant currency in the London foreign exchange market with sterling at or abaut 10.00am
(London time) on such day.

In1 this assignment, a reference to:

1.2.4 a clause or a schedule is, unless otherwise stated, a reference to a clause of,
or a schedule to, this assighment;

1.2.2 a paragraph is, unless otherwise stated, a reference to a paragraph of a
schedule;

1.2.3 a provision of law includes a reference io that provision as repiaced, modified

or re-enacted from time to time and any subordinate legislation made under
that statutory provision from time to time, in each case whether befora or after
the date of this assighment;

1.2.4 a person includes any individual, firm, company, corporation, government, state
or agency of state or any association, trust, joint venture, consortium or
partnership (whether or not having separate legal personality),

1.2.5 a "Party”, the "Chargor”, or the "Chargee" shall be construed so as to include
its successors in title, permitted assigns and permitted transferees;

1.2.6 "disposal" inciudes any sale, transfer, assignment, grant, lease, licence,
declaration of trust or other disposal, whether voluntary or involuntary and
"dispose" will be construed accordingly;

1.2.7 a company shall be construed so as to include any company, carporation or
other body corporate, wherever and however incorporated or established,

anry-mode of-repradusin g-words-in-a-legible-and-non-transitory-form;

1.2.9 this assignment or any provision of this assignment or any other agreement,
dacument or instrumnent is to this assignment, that provision or that agresment,
document or instrument as amended, novated, supplemented, extended or
restated; and

1.2.10 a time of day is a reference to Londen time.

The schedules form part of this assignment and have the same effect as if expressly set cut
in the body of this assignment and shall be interpreted and construed as though they were
sael out in this assignment.

The contents table and headings in this assignment are for convenience only and do not
affect the interpretation or construction of this assignment.

Words importing the singular include the plural and vice versa and words importing a gender
include every gender.

13954192_1.00C14564342.1

£

128 —ememtbiriting. shall- subject-to-clause- Errorlt-Reterence-souree-not-found-nclude

E




1.8

32

4.2

52

The words “other", “include”, "inciuding” and "in particular" do not limit the generality of any
preceding words and any words which follow them shall net be constriter as being limited in
scope to the same class as the preceding words where a wider construction is possible.

e and "sterling” denotes lawful currency of the United Kingdom.
COVEMANT TO PAY

The Chargor covenants with the Chargee that it will pay or discharge on demand the
Secured Liabilities.

DEFAULT INTEREST

Any amount which is not paid under this assignment when due shall bear interest (both
before and after judgment and payable on demand) from the due date (or, in the case of
costs, fees or expenses incurred, from the date they are s0 incurred) until the date on which
such amount is unconditionally and irrevocably paid and discharged in full on 2 caily basis at
the Default Rate.

Default interest will be calculated on the basis of the actual number of days elapsed and a
year of 365 days and will be compounded at gquarterly intervals.

ASSIGNMEMNT

As a continuing security for the payment of the Secured Liabilities, the Chargor hereby, with
full title guarantee, assigns and agrees to assign absolutely (subject to a proviso for
reassignment on irrevocable discharge in fult of the Secured Liabilities) in favour of the
Chargee all the rights, title, interest and benefit of the Chargor in and to the Assigned
Assets,

Following execution of this assignment, the Chargor wili promptly execute and deiiver o
each other party to the Agreements a notice substantialiy in the form set out in part | of
schedule 2 and procure that the Chargee receives an acknowledgement from each such
party substantiaily in the farm set out in part It of schedule 2.

CLAWBACK

Any release, discharge, reassignment or settlement between the Chargor and the Chargee
shall be deemed conditional upon no payment or Security received by the Chargee in
respect of the Secured Liabilities being avoided, reduced or ordered to be refunded
pursuant to any law relating to insalvency, bankruptcy, winding-up, administration or
receivership and, notwithstanding any such release, discharge, reassignment or settiement
the Chargee shall be entitled to recover the vafue ar amount of such Security or payment
from the Chargor as if such release, discharge or settlement had not occurred.

If any claim of the kind referred to in clause 5.1 is made against the Chargee under
insolvency laws, the Chargee may agree the claim or seftie it on any terms it chooses
without asking for the Chargor's agreement. If the Chargee does agree or seftle the claim,
the Chargor will be liable under this assignment as if a court order had besn made
containing the terms the Chargee has agreed. The Chargor will be responsible for all costs
and expenses the Chargee properly incurs defending such a claim.

WAIVER OF RIGHTS
The obligations of the Chargor under this assignment will not be affected by:

8,11 any time, waiver ot consent granted to, or composition with the Chargaor or any
other person;
6.1.2 any incapacity or lack of power, authority or tegal personafity of or change in

the members or status of the Chargor ar any other person or any defective or
excessive exercise of the Chargor's powers or autharity;

6.1.3 any amendment, novation, supplement, extension, restatement (however
sundamental and whether or not more onerous) termination or replacement of
the Secured Liabities ar any document, guarantee or Security related to the
Secured Liabilities including any change in the purpose of, any extension of or
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7.2

increase in any facility or the addition of any new facility or other decument,
guarantee or Security,

6.1.4 any unenforceabiiity, iltlegality, invalidity, irregularity or frustration of any
obligation (actual or purported) of any person under this assignment or any
other document, guarantee or Security held in connection with the Secured
Liabilities,

6.1.6 any insolvency, bankruptey, liquidation, administration, winding-up, dissolution,
limitation, disability, the discharge by operation of law or any similar
proceedings in respect of the Chargor or any other person; or

5.1.6 any other act, omission ar circumstance which but for this provision, might
operate to exonerate or discharge the Chargor or otherwise réduce or
extinguish its liability under this assignment.

CONTINUING SECURITY AND CHARGEE'S PROTECTIONS

This assignment shall remain in full force and effect as a continuing security uniil the
Chargee shail have certified in wiiting that the Secured Liabilities have been discharged in
full and the Chargee may make one or mare demands under this assignment.

This assignment shall be in addition to, and without prejudice to and shall not merge with,
any other right, remedy, guarantee or Security which the Chargee may at any time hold in
respect of any of the Secured Liabilities and this assignment may be enforced without the
Chargee first having:

7.2.1 recourse to any other right, remedy, guarantee or Security held or available {o
it;

7272 to take action or obtain judgment in any court against the Chargor or any other
person;

723 to make or file any claim in a bankruptcy, liquidation, administration or

insolvency of the Chargor or any other person; or

724 to make demand, enforce or seek to enforce any ciaim, right or remedy against
the Chargor or any other persan.

NEGATIVE PLEDGE

The Chargor covenants with the Chargee that, during the continuance of the Security
created by fhis assignment, it shall not without the prior written consent of the Chargee:

create, purport to create or permit to subsist any Security {other than Permitted Securily)
upan any of the Assigned Assets; or

sell, transfer, lease, licence, lend, part possession with, grant any interest in, or otherwise
dispose of, whether by a single fransaction or a number of transactions and whether relatad
or not, the whole or any part of the Assigned Assets.

FURTHER ASSURANCE AND POWER OF ATTORNEY
Further assurance

9.1.1 The Chargor will, whenever requested by the Chargee and at its own expense,
promptly execute such deeds or docurments and take any action required by
the Chargee to perfect and protect the Security created (or intended to be
created) by this assignment or to facilitate the realisation of such Security or
otherwise to enforce the same or exercise any of the rights ¢f the Chargee
under this assignment. In particular, the Chargor wil:

() execute and deliver to each or any other party to an Assigned Asset a
notice substantially in the form set out in part | of schedule 2 (or such
other form as the Chargor may reasonably request) and procure that the
Chargee receives an acknowledgement from gach such party
substantially in the form set out in part Il of schedule 2 (or such other
form as the Chargor may reasonanly request),
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(b)  execule a legal assignmant in such form as the Chargee may reasonably
reguire over all or any Assigned Asset and give notice of such
assignment to the relevant other parties to such Assigned Asset,

(c) execute a valid fixed charge over any Collections Actount and/ar any
monies in any Gollections Ascount;

(dy otherwise execute all fransfers, assignmenis, convevances and
assurances whatsoever and give all notices, orders, instructions and
directions whatsaever which the Chargee (acting reasonably) may think

R& {%;}\5’\? %‘1 E .. expedient.
¥ 12

Any Sgcurity document required to be executed by the Chargor pursuzant to
clause‘*;;ﬁwm%»ﬂe%mnw—ww%ﬁwwﬁ: will be prepared at the cost of the
Chargar.

To the extent that any Assignad Assets have not bgen validly assigned to thé
Chargee under clause 4, the Assignor shall hold each of the Assigned Assels
o trust for the Assignee and shall comply with the terms of this assignment as
if such Assigned Assets had been validly assigned to tha Chargee.

9.2 Power of attorney

9.2.1

9.2.2

The Chargor by way of security irrevocably appoints the Chargee and any
Receiver or Delegate (in writing under hand signed by an officer of the Chargee
or any Receiver or Delegatey severally to be its agents and attorneys in its
name and an its behalf {0

(@) do all things which the Chargor may be required to do under this
assignment,

{(b)  sign, execute (using the company seal where appropriate), deliver and
otherwise perfect any Security required to be signed or executad
pursuarnt {o the terms of this assignment, and

(€}  sign, execute (using the company seal where appropriate), deliver and
complete any deeds, instruments or other documents and to do all acts
and things which may be required by the Chargee or any Receiver or
Delegate in the exercise of any of their powers under this assignment. or
to perfect or vest in the Chargee, any Receiver or Delegate |, is
nominees or any purchaser, tite to any Assigned Assets or which thay
may deem expedient in connection with the getling in, disposal, or
realisation of any Assignod Assets.

Fach agent and attorney may appaint a substitute or delegate hig authority.
The Chargor ratifies and confirms (and agrees 1o ratify and confinm) anything
which an attorney does under the power of attorney conferred by clause 9.2.1.

10. NEPRESENTATIONS AMND WARRANTIES
10.1 The Chargor represents and warrants to the Chargee that:

10.1.1

10.1.2

13854192 _1.00014564342.1

Btatus

(a) it is a limited company duly organised, validly existing and registered
under the refevant laws of its jurisdiction of incorporation;

(b) it has the power and all necessary governmentat and other consents,
approvals, licences and authorities t0 own its assets and carry on (ts
business as it is baeing conducted;

Autherity

it is empowered to enter into and parform its obligations contained in this
assignment and has taken all necessary action to authorise the execution,
defivery and performance of this assignment, to create the Becurity to be
constituted by this assignment and to observe and perform its obligations under
this assignrment;



10.1.3

10.1.4

10.1.5

10.1.6

10.1.7

10.1.8

10.1.9

10.1.10

10.1.11

10.1.12

13954182_1.00014064342.1

Binding obligations

the obligations expressed to be assumed by it in this assignment are legai,
valid, binding and enforceable obligations,

Non-conflict with other obligations
the entry into and performance by it of, and the fransactions contemplated by,

this assignment and the granting of this assignment and Security constituted by
this assignment do net and will not coirflict with:

(a)  any law or reguiation applicable to it;
(b} its constitutional documents; or

{c) any agreement or instrument binding upon it or any of its assels or
constitute a default or termination event (howsver described) under any
such agreernent or instrument;

Entire agreeiment

the counterparts and instruments or other documents comprising the
Agreements as provided to the Chargee before the date of this assignment
evidence all terms of the Agreements, and there are no other documents,
agreements or arrangements that may affect the operation or enforceability of
any Assigned Asset;

Enforceability

no Assigned Asset is void, voidable or otherwise unenforceable and no
Security expressed o be created by this assignment is liable to be avoided or
otherwise set-aside, on the figuidation or administration of the Chargor or
otherwise,

Authority to assign

it is entitled as against the other parties to the Agreements and each of them to
enter into and effect this assignment and any consents to and approvals of this
assignment which are required have been obtained prior to the date of this
assignment;

Mo step-in
it has not exercised any rights of step-in under ary of the Agreements;
No walver

it has not granted any waiver of rights nor any aliowance of time nar any
forbearance or forgiveness in or in respect of any matter or thing concerning
any of the Agreemenis;

No variation

it has not varied, departed from or altered the terms or conditions of any of the
Agreements and no such variation of departure is contemplated;

Mo claim

has not made any claim under any of the Agreements whether in reliance on
the obligations in any of the Agreements or in respect of any breach of any of
the Agreements and has not received or acknowledged notice of any adverse
claim by any person in respect of the Assigned Assets or any interest in them,

Due perfornance and no breach

(ay it has fully and duly performed ali duties and undertakings falling to be
parformed by it under the Agreements prior 10 and up to the date of this
assignment and is not in breach of any of its obligations under the
Agreaments;



10.2

1.4

(b)  nothing has occurred which is or would constiiute an event of default
(howsoever described) under any Agreement or other document or
agremment comprising the Assigned Assels or which would entitle a
party to such Assigned Asset to terminate or rescind such Assigned
Asset;

10.1.13 No Security

the Assigned Assets are free from any Security other than any Permitied
Security.

Matters reprosented

The Chargor makes the representations and warranties set out in clause 10,1 on the date of
this assignment and they are deemed to be repeated on each day on which interest is
payable or compounded under the terms of the Facility Agreement.

GENERAL COVENANTS OF THE CHARGOR
The Ghargor hereby covenants with the Chargee that it will:
Authorisations and staiuies

in relation to the Assigned Assets, procure and maintain in effect all approvals,
authorisations, consents and registrations necessary or appropriate and comply with all
obligations under any present or future statute, regulation, order and instrument or under
any by-laws, regulations or requirements of any competent authority or other approvals,
licences of consents and, if requested by the Chargee, produce to the Chargee, within 14
days of receipt of the same, every material notice, order or proposal given or made in
relation to the Assigned Assets by any competent authority and either comply with the same
or make such objections and representations against the same as the Charges may require
or approve,

Motify breach

notify the Chargee of any hreach of an Assigned Asset by the Chargor or a counterparty and
furnish to the Chargee ali particulars relating thereto available to them and inform the
Chargee of the steps taken or proposed to be taken by way of complignce;

No variation or waiver

nat to make or agree to any material variation, cancellation, waiver or termination of any an
Assigned Asset or compromise ar settle any claim in relation to the Assigned Assets or
release any pariy to the Agrsements from any of its obligations in respect of the Assigned
Assets or waive any breach of the same or any of the Chargor's rights under the Assigned
Assets, except as (in any such case) otherwise approved by the Chargee,

Exercise of righis

not at any time exercise any right or power conferred on it by the Assigned Assets in any
manner which the Chargee beliaves is adverse to the interests of the Chargee under the
Finance Documents and to exercise any such right or power in the manner directed by the
Chargee and aliow its name to be used as and when required by the Chargee for these
purposas,

Performance of obligations

11.5.1 at all times observe and perform all its obligations under the Assigned Assets
and shalt use all reasonable endeavours to secure compliance by each
counterparty to the Assigned Assets of their respective obligations under the
Assigned Assets;

11.5.2 remain liable to perform the obligations assurmed by it in respect of the
Assigned Assets and the Chargee shall be under no obligation of any kind
whatsoever or be under any liability whatsoever in relation to the Assigned
Assets by reason of this assignment or a5 a result of the Charger failing to

13554152_1.000 14854342,



12.
12.1

12.2
12.3

12.4

observe, parform or fulfil any of its obligations or ligbilities under any Finance
Document ar in respect of any Assigned Assst;

Proservaiion of Assigned Assels

not do or permit to be done any act or thing which would or might depreciate, jeopardise or
otherwise prejudice the Security held by the Chargee or diminish the valus of any Assigned
Asset or the effectiveness of the Security created by this agsignment;

Deposit of documents and provision of information

11.7.1 unless the Chargee otherwise confirms in writing, immediately on entering info
this assignment deposit with the Chargee ail Agreements and all certificates,
deeds and documents of title relating to the Assigned Assets;

11.7.2 immediately on entering into this assignment or, if later, prompty on receipt of
the same, provide the Chargee with a copy of any report, notices, circulars,
accounts, invoice, certificate, valuation, variation notice, order, direction,
permission or other material communication received in respect of or in
connection with any of the Agreements; and

11.7.3 promptly following request by the Charges, provide the Chargee with such
other information as the Chargee may request in relation to the Assigned
Agsets.

PROCEEDS

The Chargee hereby appoints the Chargor as agent of the Chargee for the purposes of;

12.1.1 administering and collecting all Proceeds; and

12.1.2 at the Chargors own expense, taking such enforcement action and legal or

other proceedings as may be necessary or as the Charges may reguire for
collection of Proceeds

in each case for the benefit of the Chargee and in accordance with any directions given by
the Chargee from time to time and the Chargar hereby accepts such appoirtment.

The Chargee may terminate any agency appointment under clause 12.1 at any time.

For as long as the agency in clause 12.1 continues, the Chargor will not hold itself out fo
third parties as agent of the Chargee other than for the purposes for which it has been
appointed.

The Chargor hereby covenants and undertakes:

12.4.1 without prejudice to clause 8 but in addition to the restrictions in that clause,
nat, without the prior written cansent of the Chargee, to exercise (or allow any
ather person to exercise) set-off against any Proceeds nor to sell, assign,
charge, factor or discount or in any other manner deal with any cof the
Proceeds;

12.4.2 not to extend the due date for payment of any Proceeds nor to waive any right
of recovery or do or omit to do anything which may delay or prejudice racovery
of any Proceeds;

12.4.3 if requested by the Chargee, ta open such bank accounts (including separate
designated accounts, blocked accounts or trust accounts) in the name aof the
Chargor with such mandates as the Chargee may specify (such account(s)
sogether with all additions to or renewals or replacements of such accounts (in
whatever currency} being the Collections Agcceunts) and fo procure that all
monies which it may receive in respect of the Proceeds are paid into such
Colicctions Accounts as the Chargee may specify from time to time and
pending such payment, to hold &il such monies so received upon trust for the
Chargee and only deal with the monies in any Collections Account in
accordance with the written directions of the Chargee from time to time (subject
onily to such rights as the bank at which the account is held may have), and
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12.5

12.6

13.
13.1

13.2

14.

15.
15.1

15.2

6.3

12.4.4 where any Collections Account is not maintained with the Chargee prompily on
request by the Chargee deliver to the bank with which the relevant Collections
Account is maintained a notice to that bank and procure that that bank has
signed and delivered to the Chargee a letter of acknowledgement of such
notice in each case in form and content acceptable to the Chargee.

The Chargor will not attempt or be entitled to withdraw {or direct any transfer of) all or any
part of the monies in the Collections Accounts without the prior written consent of the
Chargee and the Chargee shall be entitied in its absolute discretion to refuse o permit any
such withdrawal or transfer. If there shall from time to time be any credit balance on any
other account of the Chargor with the Chargee into which any Proceeds are paid or
transferred. the Chargee shall be entitled in its absolute discretion to refuse to permit such
credit balance to be utilised or withdrawn by the Chargor (whether in whole or in part) for so
long as any of the Secured Liabilities are outstanding.

The Chargor will deliver to the Chargee such information as to the amount and nature of the
Proceeds as the Chargee may from time to time reasonably require, taking inte account the
requirements of the Finance Documents.

ENFORCEMENT OF SECURITY

The security constituted by this assignment shalf become immediately enforceable upon the
occurrence of an Event of Default and the Chargee may, in its absolute discretion, enforce
all or any part of the security constituted by this assignment in such manner as it sees fit.

The power of sale and cther powers conferred by section 101 LPA (as varied or extended
by this assignment) shall arise on and be exercisable without further notice at any time after
the execution of this assignment, but the Chargee shall not exercise such power of sale or
other powers until the security constituted by this assignment has become enforceanle
under clause 13.1. Sections 93 and 103 LPA do not apply to the security constituted by this
assignment.

REDEMPTION OF PRIOR SECURITY

At any time after the Security created under this assignment has become enforceable, the
Chargee may, at the sole cost of the Chargor (payable to the CGhargee on demand) redeem
any prior Security over any Assigned Asset andior procure the transfer of that Security o
itsalf andfor setiie and pass the accounts of any prior mortgagee, chargee or encumbrancer
which once so settled and passed shall be conclusive and binding on the Chargor. Ali
money paid by the Chargee to such prior morlgagee, charges or encumbrancer in
accordance with such accounts shall form part of the Secured Liabifities.

APPOINTMENT AND POWERS QF RECEIVER

At any time after the Security constituted by this assignment becomes enforceable, or if 50
requested by the Chargor by written notice at any time, the Chargee (or any Delegate on its
behalf) may:

15,1.1 without further notice appeint any person (or persons) to be a Receiver of all ar
any part of the Assigned Assets and/or of the incame from any Assigned Asset,
and/or

15.1.2 exercise in respect of all or any of the Assigned Assets all or any of the powers

and remedies given to mortgagees by the LPA, inciuding the power to fake
possession of, receive the benefit of, or sell any of the Assigned Assets.

The Chargee may remove from time to time any Receiver appointed by it and, whenever it
may deem appropriate, appoint a new Receiver in the place of any Receiver whose
appointment has terminated for whatever reason.

If at any time and by virtue of any such appointment there is more than one Raceiver af all
or any part of the Assigned Assets and/or the income from such Assigned Assets, such
persons shall have power to act individuatly (unless the contrary shall be stated in the
deed(s) or other instrument(s) appointing them).
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15.4 If the Chargee enforces this assignment itself pursuant to clause 15.1.2 it will have the
same powers as a Receiver in respect of those Assigned Assets which are the subject of
the enforcerment.

15.5 Any Receiver shall (in addition to the powers conferrad by the LPA and (notwithstanding that
he is not an administrative receiver) schedule 1 of the Insolvency Act or any other statute
from Hime to time in force but withoul any of the restrictions imposed upon the exercise of
those powers by such statutes) have the following powers:

15.5.1 the same powers to do, or to omit to do, in the name of and on behalf of the
Chargor, anything which the Charger itself could have done or omitted to do
with such Assigned Assets were they not the subject of this assignment and the
Chargor were not in insolvency proceedings;

15.6.2 to take possession of, collect and get in all or any part of the Assigned Assets
and/or income in respect of which he was appointed;

15.5.3 to manage the Assigned Assets and the business of the Ghargor,

15.5.4 to redeem any Secuiity and to borrow or raise any maney and secure the

payrnent of any money in priority to the Secured Liabilities for the purpose of
the exercise of his powers and/or defraying any costs or liabilities incurred by
him in such exercise;

15.5.5 to aiter, improve, develop, complete, construct, madify, refurbish or repair any
building or land and to complete or undertake or concur in the completion or
undertaking (with or without modification) of any project in which the Chargor is
concerned or interested prior to his appointment, being a project for the
alteration, improvement, development, completion, construction, madificaticn,
refurbishrnent or repair of any bufiding or land;

15.5.8 to sell or concur in selfing or otherwise dispasing of all or any part of the
Assigned Assets in respect of which he was appointed without the need to
observe any restriction imposed by section 103 or 109 LPA;

158.5.7 fo carry out any sale, lease or other disposal of all or any part of the Assigned
Assets by conveying, transferring, assigning or leasing the same in the name of
the Chargor and, for that purpose, to enter into covenants and other contractual
obligations in the name of, and so as to hind, the Chargor;

15.5.8 to take any such proceedings, in the name of the Chargor or otherwise, as he
shali think fit in respect of the Assigned Assets and/for income in respect of
which he was appointed, including proceedings for recovery of monies in
arrears at the date of his appaointment;

15.5.9 to enter into or make any such agreement, arrangement or compromise as he
shall think fit;
15.56.10 to insure, and renew any insurances in respect of, the Assigned Assets as he

shali think fit, or as the Chargee shall direct;

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

15.5.12 to do all such other things as may seem to him to be incidental or conducive to
any other power vested in him in the realisation of the Security constituted by
this assignment.

15.6 In making any sale or other disposal in the exercise of their respective powers, the Receiver
or the Chargee or any Delegate may accept, as and by way of consideration for such sale or
other disposal, cash, shares, loan capital or other obligations, including consideration
fluctuating according to ar dependent upon profit or turnover and consideration the amount
of which is to be determined by a third party. Any such consideration may be receivable in a
lump sum or by instalments and upon receipt by the Receiver, Chargee or any Delegate,
shall be and become charged with the payment of the Secured Liabilities. Any confract for
any such sale or other disposai by the Receiver or the Chargee or any Delegate may
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18.7

16.8

15.9

16.11

16.12

15.14

16.
16.1

16.2

17.

contain conditions excluding or restricting the personal liability of the Receiver and the
Chargee and any Delegate.

Any Receiver appointed under this assignment shalt be the agent of the Chargor and the
Chargor shall be solely rosponsible for his acts and defaults and for his remuneration.

Any Receiver shalt be entitied to remuneration for his services at a rate to be fixed by
agresment between him and the Chargee (or failing such agreement to be fixed by the
Chargee) without the restrictions contained in section 108 LPA.

Only monies actually paid by a Receiver to the Chargee in satisfaction or discharge of the
Secured Liabiiities shall be capable of being applied by the Chargee in satisfaction of the
Secured Liabilities.

Neither the Chargee nor any Receiver or Delegate shall be liable in respect of all or any part
of the Assigned Assets or for any loss or damage which arises out of the exercise or the
attempted or purportec exercise of, or the failure to exercise any of, their respective powers,
unless such loss or damage is caused by its or his gross negligence or wilful misconduct.

Neither the Chargee nor any Receiver or Delegate is obliged to take any particular action to
collact the Proceeds and neither shall be liable to the Chargor for the manner in which it
collects or fails to collect any Proceeds.

Without prejudice to the generality of clause 15.10, entry into possession of the Assigned
Assets shall not render the Chargee or the Receiver or any Delegate liable to account as
mortgagee in possession and if and whenever the Chargee or any Receiver or Delegate
enters into possession of the Assigned Assets, it shall he entitled, any time at its discretion,
to go out of such possession.

All or any of the powers which are conferred by this assignment on & Receiver may be
exercised by the Chargee or any Delegate without first appointing a Recelver or
notwithstanding the appointment of any Receiver.

Except to the extent provided by law, none of the powers described in this clause 15 will be
affected by an insolvency event in relation to the Chargor.

APPLICATION OF PROCEEDS

All monies received by the Chargee or any Receiver or Delegate appointed under this
assignment shall (subject to the rights and claims of any person having Security ranking in
priority to the Security constituted by this assignment) be applied in the following order:

16.1.1 in payment of the costs, charges and expenses of and incidental to the
appointment of the Receiver and the payment of his remuneration;,

16.1.2 in payment and discharge of any labilities incurred by the Receiver on behalf of
the Chargor in the exercise of any of the powers of the Receiver;

16.1.3 in providing for the matters (other than the rem uneration of the Recaiver)
specified in the first three paragraphs of section 109(8) LPA;

16.1.4 in or towards the satisfaction of the Secured Liabilities; and

16.1.5 any surplus shali be paid to the Chargor or other person entitled to it

The provisions of clause 16.1 shall take effect as and by way of variation and extension fo
the provisions of section 108 LPA, which provisions as so varied and extended shall be
deamed incaorporated in this assignment.

PROTECTION OF THIRD PARTIES

No purchaser from or other person dealing with the Chargee or with any Receiver or
Delegate shall be obliged or concerned to enquire whether the right of the Chargee to
appoint a Receiver or Delegate or the right of the Chargee or any Receiver or Detegate {o
exercise any of the powers conferred by this assignment in relation to the Assigned Assets
or any part of the Assigned Assets have arisen or become exercisable by the Chargee or by
any such Receiver or Delegate, nor be concarned with natice to the contrary, nor with the
propriety of the exercise or purported exercise of any such powers and the title of such a
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18.
18.1

18.2

19.
18.1

19.2

18.3

19.4

20.
20.1

20.2

20.3

ourchaser and the position of such a person shali not be impeachabie by reference to any of
those matters.

NOTICE OF SUBSEQUENT SECURITY - NEW ACCOUNTS

If the Chargee receives notice (whether actual or otherwise) of any subsequent Security
affecting any peart of the Assigned Assets and/or the proceeds of sale of the Assigned
Assets, it may open a new account or acceunts for the Chargor in its books.

If the Chargee does not open a new account immediately on receipt of notice under clause
18.1, then {unless the Chargee dgives express writtert notice to the contrary to the Chargor)
all payments made by the Chargor to the Chargee shall be treated as having been credited
to a new account of the Chargor and not as having been applied in reduction of the Secured
Liabilities, as from the time of receipt of the relevant notice by the Chargee.

CONSOLIDATION OF ACCOUNTS AND SET-OFF
The Chargee shafl be entitled without notice to the Chargor (both before and after demand).

19.1.1 0 combine ar consolidate all ar any sums of money now or hereafter standing
to the credit of the then existing accounts (including each of the Coilections
Accounts) of the Chargor with the Chargee with the liabilities to the Chargee of
the Chargor, and

19.1.2 to set-off or transfer any sum or sums standing to the credit of any one or more
of such accounts (including each of the Collections Accounts) in or towards
satisfaction of any of the fiabilities of the Chargoer to the Chargee on any other
account or in any other respect.

The liabilities referred to in this clause 18 may be actual, contingent, primary, coilateral,
several or joint liabilities, and the accounts, sums and babilities referred to in this clause 19
may be denominated in any currency.

¥ the amounts concerned are expressed in a different currency then the Chargee may
exercise ail such rights and is authorised to effect any necessary conversions at the Spot
Rate of Exchange.

If the relevant obligation or fiability is unliquidated or unascertzined the Chargee may set-off
the amount it estimates {in good faith} will be the final amount of such obligation or tiability
once it becomes liquidated or ascertained.

CURREMNCY

Al monies received or held by the Chargee or any Receiver or Delegate under this
assignment may be converted from their existing currency into such other currency as the
Chargee considers necessary or desirable to cover the obligations and liabilities comprised
in the Secured Liabiities in that other currency at the Spot Rate of Exchange.

No payment to the Chargee (whether under any judgment ar court order or in the liquidation
or dissolution of the Chargor or otherwise) shall discharge the obligation or fiability of the
Chargor in respect of which it was made, uniess and untit the Chargee shall have received
payment in full in the currency in which the obligation or liability was incurred and, to the
extent that the amount of any such payment shall on actuzl conversion into such currengy
fall short of such obligation or liability expressed in that currency, the Chargee shall have a
further separate cause of action against the Chargor and shall be entitted fo enforce the
Security constituted by this assignment to recover the amount of the shorifall,

Unless otherwise prohibited by law, if more than one currency or currency unit are at the
same time recognised by the central bank of any country as the lawiul currency of that
country, then:

20.3.1 any reference in this assignment to, and any obiigations arising under this
assignment in, the currency of that country shall be translated into, or paid in,
the currency or currency unit of that country designated by the Chargee (after
consultation with the Chargor); and

20.3.2 any translation from one currency or currency unit to another shall be at the
official rate of exchange recognised by the central bank for the conversion of
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20.4

21,
2114

21.2

22.
221

222

22.3

23.
231

23.2

23.3

that currency or currency unit into the other, rounded up or down by the
Chargee (acting reasonably}.

If & change in any currency of a country accurs, this assignment will, to the extent the
Chargee (acting reasonably and after consultation with the Charger) specifies to be
necessary, be amended to comply with any generally accepted conventions and market
practice in the Landon interbank market and otherwise to reflect the change in currency.

APPROPRIATION AND SUSPENSE ACCOUNT

Subject to clause 21.2, the Chargee may apply all payments received for the Secured
Liabilities to reduce any part of those liabilities as it thinks fit.

All monies received, recovered or realised by the Chargee under this assignment may at the
discretion of the Chargee be credited to any suspense account for so fong as the Chargee
determines (with interest accruing thergon at such rats, if any, as the Chargee may
determine for the account of the Chargor} without the CGhargee having any obligation tc
apply such monies or any part of them in or towards the discharge of any of the Secured
Liahilities.

PAYMENTS

Subject to clause 22,2, all payments to be made by the Chargor in respect of this
assignment, shall be made in immediately available funds to the credit of such account as
the Chargee may designate. All such payments shali be made free and clear of, and
without any deduction for, or on account of, any set-off or counterclaim or, except to the
extent competied by law, ary deduction on account of any Taxes.

If the Chargor is compelied by faw to withhold or deduct any Taxes from any sum payable
under this assignment to the Chargee, the sum so payable by the Chargor shall be
increased so as to result in the receipt by the Chargee of a net amount equal to the full
amount expressed ta be payable under this assignment.

Any demand, netification or certificate given by the Chargee specifying amounts due and
payable under or in connection with any of the provisions of this assignment shall, in the
absence of manifest error, be conclusive and binding on the Chargor.

COSTS, EXPENSES AND INDEMNITIES

The Ghargor shall reimburse the Chargee, any Receiver and any Delegate in respect of all
reasonable expenses, including reasonable legal, valuation, accountancy and consultancy
fees (and any value added or similar tax thereon) incurred by the Chargee or any Receiver
or Delegate in connection with:

23.1.1 the negotiation, preparation, execution and completion of this assignment, or
any of the documents referred to herein; and

23.1.2 any actual or proposed amendment, replacement, restaterment or extension of,
or any waiver or consent under, this assignment.

The Chargor shall reimburse the Chargee, any Receiver and any Delegate for all costs and
expenses, including legal fees (and any value added or similar tax thereon} incurred in
connection with the enforcement, attempted enforcement or preservation of any of their
respective rights under this assignment, or any of the documents referrad to herein.

The Chargor will on demand indemnify the Chargee and any Receiver or Delegate and any
of its and their officers and employees (each an Indemnified Party) in respect of alt costs,
losses (including consequential losses), actions, claims, expenses, demands or liabilities
whether in coniract, fort, or otherwise and whether arising at common law, in equity or by
statute which may be incurred by, or made against any of them at any time relating to or
arising directly or indirectly out of:

23.31 anything done or omitted to be done in the exercise or purported exercise of
the powers contained in this assignment;

2332 a claim of any kind made or asserted against any Indemnified Party which
would not have arisen if this assignment had not been executed and/or

registered; or
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23.4

24,

25,
251

252

26.

27
27.1

27.2

273

23.3.3 a breach by the Chargor of any of its obligations under this assignment

unless. in the case of Clauses 23.3.1 and 23.3.2, it was caused by the negligence or wilful
misconduct of the Indemnified Party.

No Indemnified Party shall in any way be liable or rasponsible to the Chargor for any less of
liability of any kind arising from any act or omission by it of any kind (whether as mortgagee
in possession or otherwise) in refation to the Assigned Assets, except to the exient caused
by its own negligence or wilful miscanduct.

The Chargor shall pay all present and future stamp, registration and similar taxes or charges
which may be payable, or determined to be payable, in connection with the execution,
delivery, performance or enforcement of this assignment or any judgment given in
canhection therewith,

ASSIGNMENT AND TRANSFER

The Chargee may assign or transfer all or any part of its rights under this assignment. The
Chargor may not assign, transfer, charge, make the subject of a trust or deal in any other
manner with this assignment or any of its rights under this assignment or purport to do any
of the same without the prior written consent of the Chargee.

THIRD PARTY RIGHTS

Subject to clauses 25.2 and 25.3, a person who is not a Party shall have no rights under the
Contracts (Rights of Third Parties) Act 1899 to enforce or rely upan a provision of this
sssignment. No Party may hold itself out as trustee of any rights under this assignment for
the benefit of any third party unless specifically provided for in this assignment. This clause
25.1 doas not affect any right or remedy of any person which exists, or is available,
otherwise than pursuant to the Contracts {Rights of Third Parties) Act 1999,

Any person to whom the benefit of any provision of this assignment is assigned in
accordance with the terms of this assignment is entitled under the Gontracts (Rights of Third
Parties) Act 1999 to enforce any term of this assignment which confers (expressly or
impliedly) any benefit on any such person.

Any Receiver or Delegate may, subject to the Contracts {Rights of Third Parties) Act 19899
rely on any clause of this assignment which expressly confers rights on it.

Notwithstanding any other provision of this assignment the Chargee and the Chargor may,
by agreement in writing, rescind, terminate or vary any of the provisions in this assignment
or waive or settle any right or claim under it in any way without the consent of any third party
and, accordingly, section 2(1) of the Contracts (Rights of Third Parties) Act 1999 shall not

apply.
MOTICES

The provisions of clause 15 of the Facility Agreement shall be deemed to be incorporated
into this assignment, mutatis mutandis, as if the same were set out in full herein.

CENERAL

No variation to this assignment shall be effective unless made in writing and signed by or on
behaif of all the parties to this assignment. A waiver given or consent granted by the
Chargee under this assignment will be effective only if given in writing and then only in the
instance and for the purpose for which it is given.

Each provision of this assignment is severable and distinct from the others. If at any time
any provision of this assignment is or becomes urdawful, invalid or unenforceable to any
extent or in any circumstances for any reason, it shall o that extent or in those
circumstances be deemed nat to farm part of this assignment but (except to that extent or in
those circumnstances in the case of that provision) the legality, validity and enforceability of
that and all other provisions of this assignment shall not be affected in any way.

If any provision of this assignment is found to be illegal, invatid or unenforceable in
accordance with clause 27.2 but would be legal, valid or enforceable if some part of the
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provision were deteted, the provision in question shall apply with such maodification(s) as
may be necessary to make it legal, valid or enforceable.

274 The failure or delay in exercising a right or remedy provided by this assignment or by law
does not constitute a waiver of that {or any other} right or remedy. No single or partial
exercise, or non-exercise or non-enforcement of any right or remedy provided by this
assignment or by law prevents or restricts any further or ather exarcise or enforcemant of
that (or any ather)} right or remedy.

27.5 The Chargee's rights and remedies contained in this assignment are cumulative and not
exclusive of any rights or remedies provided by jaw.

27.6 This assignment may be executed in any number of counterparts each of which when

executed and delivered shall be an original. Al the counterparts together shall constitute
one and the same document.

28. GOVERNING LAW

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

29, JURISDICTION

28.1 The courts of England have exclusive jurisdiction to settle any dispute arising out of orin
connection with this assignment {including a dispute relating to the existence, valldity or
tenmination of this assignment or any non-confractual obligation arising out of or in
connection with this assignment) (a Dispute).

29.2 The parties agree that the courts of England are the most appropriate and convenient courts
to settle Disputes and accordingly no Party wili argue to the contrary.

29.3 This clause 29 is for the benefit of the Charges only. As a result, the Chargee shait nat be
prevented from taking proceedings relating to a Dispute in any other courts with jurisdiction.
To the extent allowed by law, the Chargee may take concurrent proceedings in any number
of jurisdiciions.

THE CHARGOR has executed this assignment as a deed and delivered it on the date first set out
above
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SCHEDULE 1

Agreemenis

yAZN
,2-&ﬁbetween (1) Capstone Care Limited and {2)

Building Contract dated ‘{f ks ruin N
Constructioff Parthership UK Limited
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SCHEDULE 2
Notice and acknowiedgemont

Part 1 - Form of notice of assignment

[To he ,&Jrfﬂa‘ed on the letferhead of the Chargao]

[name of counterparty]
laddress of couniterparty]

[date]

Dear Sirs

Security assignment (the Assignment} dated [date of assignment] between [Chargor] and
[Chargee] (the Chargee) in respect of [insert description of relevant egreemeit] (the
Agreemeant)

We refer to the Agreement. By this fetter we give you notice that under the Assignment (a copy of
which is attached) we have assigned to the Chargee, by way of security, all our rights, title, interest
and benefit in and to the Agreement.

We irrevocabily instruct and autharise you to:

® comply with the terms of any written instructions receivad by you from the Chargee from tirme
to time relating to the Agreement, without notice ot reference to, or further authority from, us
and without enguiring as to the justification or the validity of those instructions (including In
relation to the payment of any sums referred to in the Agreement);

2 hold all sums from time to titne due and payable by you to us under the Agreement to the
order of the Chargee,;

@ pay, or release, all monies to which we are entitled under the Agreement to the Chargee, or to
such persons as the Chargee may direct; and

@ disclose information in relation to the Agreement to the Chargee on request by the Charges.

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

Subject to the ahove, you may centinue to deal with us in relation to the Agreament until you receive
written notice to the contrary from the Chargee. Thereafter, we will cease to have any right to deal
with you in relation to the Agreement and you must deal only with the Chargee.

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

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

Please confirm that you agree to the terms of this notice, and to act in accordance with its provisions,
by sending the attached acknowledgement (o the Chargee at [address of Chargee] marked for ihe
attention of [e], with a copy to us.

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

Yours faithfully

[hame of Chargor]
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Part 2 - Form of acknowledgment of assigniment

[To be printed on the letierhead of the Counterparty|

[rramea of Chargee]
[address of Chargeel

Attention: [e]

[date]

Dear Sirs

Security assignment (the Assignment) dated [vate of assigruiment] between [Chargor] (the
Chargor) and [Chargee] (the "Chargee”] in respect of [insort description of relevari agreement]
(the Agreement)

We confirm receipt from the Chargor of a notice (the Motice) dated [date of notice] of an assignment,
by way of security, of all the Chargor's rights, title, interest and benefits in and to the Agreement.

We confirm that;

2]

@

f

we accept the instructions and authorisations contained in the Notice and agree to comply
with the Notice and note that these instructions and authorisations cannot be revoked or
varied without the Chargee's prior written consent,

upon receipt from the Chargee of any instruction, such instruction may not be countermanded
by any instruction received from the Charger or any third party unless the Chargee has given
its prior written consent;

there has been no amendment, waiver or release of any righis or interests in the Agreement
since the date of the Agreement;

we will not cancel. avoid, release or otherwise allow the Agreernent to lapse without giving the
Chargee at least 30 days' prior written notice;

we do not have and have not claimed, exercised or attempted to exercise against the Chargor
any right of set-off, countar-claim or other right relating to the Agreement;

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

the Chargee will not in any circumstances have any liahility in relation to the Agreement; and

the Agreement shali not be rendered void, voidable or unenforceable by reason of any non-
disclosure by the Chargee.

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

Yours faithfully

[nhame of counterparty]
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CHARGOR

EXECUTED and DELIVERED as a DEED ) i
by CAPSTONE CARE LIMITED acting by a )
director in the presence of, )

Witness Signature _

— E (D AP
Witness Name 777 AL

Address iR e Facs
&, Fh Ay VS %
AL ST

Oaeupation N e
i Sl g LA
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CHARGEE

authorised signatory for YHE ROY AL BANK OF SCOTLAND PLC

SIGNED by as ) Authorised signatory for THE ROYAL BAMK
OF SCOTLAND PLC: ;
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