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Registration of a Charge

Company name: CARE CONCERN (LEEDS) LIMITED
Company number: 06216796

X88BMSIO

Received for Electronic Filing: 24/06/2019

Details of Charge

Date of creation:  21/06/2019
Charge code: 06216796 0002
Persons entitled: OAKNORTH BANK PLC
Brief description:
Contains fixed charge(s).

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

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: CLYDE & COLLP
Electronically filed document for Company Number: 06216796 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6216796

Charge code: 0621 6796 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 21st June 2019 and created by CARE CONCERN (LEEDS)
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 24th June 2019 .

Given at Companies House, Cardiff on 25th June 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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CARE COMCERN {LEEDS) LIMITED

as chargor

and

CAKNORTH BANK pic

as security trustee

DEBENTURE




THIS DEED is made on ? ‘ KM 2019
BETWEEN:

{1y CARE CONCERN {LEEDS) LIMITED, a company registered in England and Wales with registered number

06216796, whese registered office is at 2nd Floor; The Priory Stomp Road, Burnham, Slough, England, 5L1
7LW (the "Chargor™); and '

{2) OAKNORTH BANK plt-as secubity trustee for edch of the Finance Parties {the “Security Trustee™).

IT 15 AGREED as foltows:

1.

11

DEFINITIONS, CONSTRUCTION AND THIRD PARTY RIGHTS
Definitions

Terms defined in the Offer Letter shall, unjess otherwise defined in this-Deed or unless a contrary fntention
appears, bear the same meaning when ysed in this Deed aid the following terms. shall have tha following
meanings:
"Account Proceeds” means all amounts {including interest} from time to time standing to the credit of any
bank or other account of the Chargar with ary bank, building society; financial institution or other person
{including the Accounts) and the debts represented thereby,
“Administrator™ means a person appointed under Schedule B1 to the Insolvency Act. 1986 to. manage the
Chargor's affairs, business and property.
"Charged Assets” means the assets mortgaged, charged or assigned pursuant to Clauses 2 {Security} and 4.1
{Creation of Floating Charge) of this Deed. ’
"Debts” means all of the Chargor's present and future book and other debts, revenues dnd monstary clairis,
whether actual ar contingent, and whether eriginally owing to the Chargor or purchased or acguired by it, and
all things in-action which may give rise to any debt, revenue or mongtary claim and the benefit of any related
Security, guarantee of ather rights of ariy nature relating thereto and any procesds of any of the above:
"pelegate” nieans any delegate, agent, attorhey or co-trustee appointed by the Security Trustee,
"Ey Regulation" migans the Council of the Furopean Union. Regufation 1346/2000/EC on insolvency
proceedings {the EU Regulation). '
"Fosse House" means the property tegisterad at the Land Registry under title number WS20790 and being
known as Fosse House South Street, Stratton on the Fosse, Radstock BAZ 4RA,
"Iavesiments” means;
{3) the shares spacified i part 2 of Schedule 1;
(b} any stocks, shares, debentures, bonds, warrants or other securities, whether held directly: by or to
the order of the Chargor or by any trustes, ‘_Fid'uci.ary- or clearance system on its hehalf; and all
Related Property Rightts {including all rights against any trustes, fiduciary or clearance system}.
“Insurance Policies" means all present aid future contracts or policies of insurance {including life polictes) in
which the Chargor has an interest of in which it may frorm time to time have an interest {whether solely,
jointhy, as foss payee or otherwise).
“lisurance Proceeds” means all monies from time to time payable to the Chargor under or pursuant 1o the
Insurange Policies, including {without limitation} the refund of any premiums.
C"LPA™ means the Law of Property Act 1925.
"Offer Letter” means the loan offer letter to the Chargor as Borrower fram OakNerth Bank ple as Agent,
Arranger, tender and Security Trustee consisting of the particulars and the conditions dated 24. December
2018 as amended pursuant to an amendment and restatement agreement dated on or about the date of this
‘Bead. ' ' ’

"Real Progerty” means:



1.2

1.3
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1.6

fa} all of the freehold and/or leasehold property of the Chargor specified in part 1 of Schedule 1
{Detalls of Chorged Assets) ;

(&} all 6F the freehold and leasehold property or irimevable property of the Charger situate in England
and Wales {other than the praperty referred to in paragraph (a}};

te) 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 paragraphs fa) and (b}, and’

fd} the Related Property Rights.

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

"Related Property Righis™ means, where used in refation to a particular property, asset {or class of assets) or
right, the following:

fa) the proceeds of sale andfor other realisation of that property, asset {or class of assets) or right {or
any part thereof or interest therein);

(b} all security, options, agreements, rights, easements, benefits; indemnities, guarantess, warranties or
covenarts for tithe in respect of such property, asset {orclass of assets) or right; and

{cl all Fights under any lease, licence or agreement far lease, sale or use in respect of such property or
asset,

"Secured Liabilities” means all monies, obligations and liabilities covenanted to be paid or discharged
pursyant to Clause 2 {Covenants to-Pay)..

"Secured Party" means a Finance Party, a Receiver or any Delegate.

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

Construction ard Third Party Rights

121 The provisians of Clause 1.3 (Construction) of the Conditions shall apply to this Deed as if they
were set out in this Deed.

122 Unless 3. cantrary intention appears, words defined in the Corpanies Act 2006 have the same
rreanitigs in this Deed.

1.2.3 N term of this Deied is enforceable under the Contracts (Rights of Fhird Parties} Act 1993 by a
person wha is not a party to this Deed {sther than a Secured Party wha is not a party to this Deed).

iriplied Coveriants for Title

The pbligations 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 s intended to take effect as a deed notwithstanding that the Security Trustee may have executed it

under hanid orily.

Law of Property {Miscellancous Provisions) Act 1989

To the extent necessary Tor any agreement for the. disposition of the Charged Assets in this Deed to be a valid
agresment under section 2{1) of the Law of Property {Miscellaneous Provisions] Act 1989, the terms of the
other Finance Dacumerts and of any side letters betwaén _f_hg parties to this Deed are incorporated Tnto this
Deed.

Security Trust Provisions



2.1

2.2

31

3.2

The Security Trustee holds the benefit of this Deed on trust for the Fimance Parties in accordance with clause
13.{Rofe of the Agent and the Security Trustee) of the Conditions.

COVENANTS TO PAY

Covenant to Pay Secured Liabilities

The Charger covenants that it shall on dermarid pay to the Seécurity Trustee all ‘monies arid discharge alt
obligations and liabilities pow of hereafter-due, owing or incurfed by it or any other Obligor to any Secured
Party ity ariy manner angd in any curency o curreneies in each case when thé sarme become due for payment
or. discharge whether by ascceleration or ctherwise, and whether such monies, obligations or liabilities are

‘express of implied; present; futiire or contingent; joint or sevieral; incurred as princigal or surety; originally

owing to a Secured Party or purchased {whether by assignment or otherwise} or acquired ifi any other way by
it; denominated in sterling oF any ather currency; or incarred oh any current or other banking account or in
any other manner whatsoever,

Potential invalidity

Neither the covenant to pay in Clause 2.1 {Cavenant to Pay Secured Ligbilities) nor the security created by this
Deegd shall exterd to or include any Jiability or sum which would, but for this Clagse 2.2, cause such covenant,
obligation er security to be unlawful under sny applicable law.

SECURITY

Creation of Fiked Security

The Chargor charges ta the Security Trustee by way of fixed charge {which so far as refstes fo fieehold or

leasehold property in England and Wales vested in the Chargor at the date of this Deed shall be a charge by
way of Iegal migrtgage) with full title guarantee and #s a continuing security for the payment and discharge of
the Secured Liabilities all of the Chargor's rights to and title and interést from time to time in any and each of
the following, , other than insafar as they relate to Fosse house or any tncome derfving from the care home at
Fosse house:

L1 the Real Property;

312 all plant, ‘machingry, vehicles, computers, office and other equipment and chattels [exclading
stock-irtrade or work it progress} and all Refated Property Rights;

313 {to the extent that the same are not the subject of a fixed charge under Cladse 3.1.4) &lf Dabts;
3‘_1.4 all Account Proceeds;

315 all lrwestments;

3.18 all ofits intellectoal property rights;

317 all goodwifl and uncalled eapitaly

318 any. bullding contract, consultant appointiment and rollateral. warranty in respect of the

development of any Real Property; and

319 {to the extent not effectively assigned under Clause 3.2 [Assignments)), the -assets {including
pressnt and future properties, contracts, reveniies and rights of every description} which are
specified in Clause 3.2 (Assigmments).

Assignments

The Chargor assigns 1o thie Security Trustee with full title gusrantee as a continuing security for the payment
and discharge of the Secured Liabilities all of the Chargor's rights to and title and interast from time to tima in

iy and -eath of the foliowing, ather than insofar as they relate to Fosse house or any incomme deriving from

the care home at Fosse hisuse:

321 the Insurance Palicies and the insurance Proceeds;



3.3

4.1

4.2

4.3

3.2.2 any hedging arrangements;
3.23 all income received or receivable from the Property;

3.24 any guarantee of income received or réceivable from the Property cmtamed in or relating ta any
octupational lease or agresmert Tor lease; and

3.2.8 all sther sgresmerits, contracts, deeds, licences, undertakings, guararitees, covenants, warraities,
representationis and other documents entered into by, given to or otherwise benefiting the
Chargor in respect of the Real Property,

and all Relsted Property Rights in respect of the above,

Preservation of Fixed Charge

Without prejudice to Clause 3,1.3 {Cregtion of Fixed Security) and Clause 3.2 (Assignments), if, pursuant to
claiise 15 (Bonk Accounts) of the Conditions, the Chargor is entitled to withdraw: the proceedsof any book and
other debts standing to the credit of an Account and, as.a result, thase proceeds are in any way refeased from
the fixed. ‘charge trested pursuant to Clauses 3.1.4 {Creation of Fixed Security} and 3.2 (Assignments), the
release will in no way derogate frain the sabsistence and coritinuande of the fixed. ¢harge on all other
outstanding book and other debts of the Chargor and the proceeds of those debts,

FLOATING CHARGE
Creation of Floating Charge

4.1.2 The Chargor charges to the Security Trustee by way of first floating charge with full title guarantee
arid as a continding security for the payment and dischargs: of the. Secured Liabilities all of the
Chargor's rights to and title and interest from time to time in the whole of ity property, assets,
rights and reveriues whatsoever and wheresoever, present and future, other than any property,
assets, tights. and revenies validly and effectively charged or assigned. {whether at law or in
equity) pursuant to Clauses 3.1 (Creation of Fixed Security} or 3.2 {Assigniments).

412 The floating chatge heraby eredted is 5 qualifying floating charge for the purpose of paragraph 14
of Schedule B1 to the Insolvency Act 1986.

4,13 Without p'rejutii'c'e tc; Clause: 4.1.2, thé S‘ecur‘ity T'rustee re&er\tes i‘t’s rights to appoint an

with sections 72 Bta H Imcluswe) of the .lnsol.venc_yf Act 1986.

Automatic Crystallisation of Floating Charge
Notwithstanding anything express or implied in this. Deed, and without prejudice te any law which may have
sirviilar effert, if:

4.2.1 the Chargor creates or attempts ta create any Security over alf or any of the Charged Assets save
as. expressly permitted under the terms of the Offer tetter; or

4.2.2 any person levies or attempts to levy any distress, execution or other process against any of the
Charged Assetsand is not discharged within five days; or

423 a resolution s passed or an order is made for the winding up, dissolution, administration or other
regrganisation of the Charger; or

4.2.4. an Adriilnlstrator is appointed or any step intended to result in such appoititment is taken,

then the floating charge created by Clause 4.1 {Creation of Floating Charge) will automatically {without notice]
be converted inta a fixed charge ds regards all of the assets subject to the floating charge.

Crystallisation on Notice of Floating Charge

Notwithstanding anything express.or implied in this Deed; the Security Trustee may at any time:

4,3.1. following the prurrence of an Event of Default which is continuing; or
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52

53

6.1

4.3.2 if the Security Trustee considers in good faith that any ef the Charged Assets are in danger of being
séized or sald as a res'uit ef'any 'legal prucess, aré other‘wis‘e i jeopardy' or the‘ Security Trustes
a.ppql_ntment Of an Admlmstratcrr oF the presentatrpn af & petﬁtmn for the wm:img-up of th.e
Chargor,

by giving riotice in welting to that effect to the Chargor convert the floating charge created by Clause 4.1

{Creation of Flogting Charge) into a fixed charge as regards any assets specified in such natice. The canversion

shall take effect immediately upon the giving of the notice,

FURTHER ASSURANCE

The Chargor must promiptly updn . request by the Sectrity Trustee execute {in such form as the Security
Trustes may require} such. dogcuments {including as’s.i_gnment-s, transfers, mortgages, charges, notices and
instructions) in favour of the Security Trustee or its nominees and do all such assurances and things as the
Security Trustee may require for; '

5.1.1 perfecting and/or protecting (by registration or in any other way) the security created or intended
to be creatied by this Deed;

5.1.2 conferring upon the Security Trustee such secy rity as it: may require over the assets of the Chargor
aitside of England and Wales which if in England or Wales wauld farm part of ar be intended to
formpart of the Charged Assets [other than Fosse House);

513 facilitating, at any time on or after the occurrence of an Event of Default which is continuing, the
realisation of all or any part of the assets of the Chargor; and

514 exercising all powers, authorities and dlscretlons conferred on the Security Trustee or any Regcelver
pursuant to this Deed or by law.

The Chargar-shall, at any time, promptly upon request, exscute over all or any of the Charged Assets {othsr
than Fosse House or any assets relating to Fosse House or income deriving from the care home at Fosse
Honse) a charge by way of fegal mortgage or legal sub-montgage of legal assigniment, as the case may be, in
favour of the Security Trustes in such form as the Security Trustee shall reasonably require.

The. Chiargor shall take all such actioh as may be available to it for the purposs of creating, perfecting or
maintaining the security created or intended to be created pursuant to this Deed including the obitairing of
any necessary cobsent {in form and content satisfactory to the Security Trustee) to enable its assets to he
mortgaged, charged or assigmed pursuant to this Deed. mmediately vpon obtaihing any necessary consent
the asset concerned shall become subject to the security created by this Deed. The Chargor shall promptly
deliver & topy-of each such consent to the Security Trustee,

GENERAL UNDERTAKINGS WITH RESFECT TO CHARGED ASSETS

The Chargor undertakes to the Security Trustee with respect to the Charged {other thar Fosse House or any
assets relating to Fosse House or income deriving from the care home at Fosse House) that:

6.1.1 Negative 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 Assets or any part of
themy;

6.1.2 Disposals

it shall not dispose of the Charged Assets or any part of them or agres to do so 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, daclaration.of trust, asslgnment sale,
novation or the creation of any other form of fegal or equitable interest in or over any of the
Charged Assets;



6.2

6.1.3

6.1.4

Subsequent Charges

subject te Clause 6.1.1 {Negative Pledge), it shall precure that any Security ereated by the Chargor
after the date of this Deed (otherwise than in favour of the Security Trustee) shall be expressed to
be subiject to this Deed; and

Deposit of Titie Documents

it shall deposit with the Security Trusteé or its normifiee:

(A} all deeds and documents of title relating to the Charged Assets; and
(B} i respect of its Investments:
{1} stock transfer forms or cther instruments of transfer didy completed ta the

Security Tru stee's satisfaction; and

{2} such ather dacurnants as the Security Trustee may reguire fram time to time
for the purpose of perfecting its title to the Chargor's Investrents or for the
purpose of vasting the same in itself, its norminee or any purchaser or
presenting the same for registration atany time,

provided that:

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

[B) it shall rot he requifgd’ to depasit any stock or share certificates relating to the
investments to the extent that the relevant documents have been depesited with a
clearance system, settlement system or custodian acceptable to the Security Trustee.

Motices of Charge and/or Assighment

6.2.1

6.2.2

6523

6.2.4.

625

The Chargor shall forthwith give hiotice to any bank or-financial institetion where any Aceount is
hetd iri the form set out in Part Al of Schedile 7 (Notices} and procure that each. such bank or
financial institution acknowledges such notice to the Security Trustea in the farmy set cut in Part AZ
of Schedula 2 {Notices).

The Chargor shall forthwith give notice to each cotinterparnty to a Hedging Arrangement in the
forr set out in Part B1 of Sthedule 2 {Notices} and procure that each such counterparty
ackriswledges such notice To the Security Trustee in the forin st out in Part B2 of Schedule 2
[Notices).

Thia Chargor shall deliver to the Security Trustee and serve o any debtor or other person as
required by the Security Trustee:

{a) notices of assignment in. respect of any of the other assets assigned pursuant to this
Deed (including any of the corntracts referred to in Clause 3.7 {Assignments)] and shall
use reasonable endeavours 1o procure that each notice is-acknowledged by any debtor
specified by the Security Trustes; and

i8) notices of charge in respect of any of the assets charged pursbant to. this Deed and shalf
procure that each notice is acknowledged by any debtor specified by the Security
Tristee.

The notiges of charge andfor assignment and/or acknowledgement referred to in Clause 5.2.3
shall be in a form substantially similar to those comtained in Schedute 2 (Notices} or such other
formn as the Sacurity Trustes may require.

The Chargor shall forthwith give notice to any insurer, of the Real Pro_pe_rty in the form- set out in
Part €1 of Scheduls {Notices} and use reasonable endeavours to pracure that each such insurer



6.3

71

7.2

81

8.2

5.1

g2,

5.3

acknowledges such naotice to the Security Trustee in the form set out in Part €2 of Schedule 2
{Notices).

The Chargor shall, if requested by the Seclirity Trustee, execute all such documents and do alf such acts a5 the
security Trustes rridy rea-sa-nab-lv reguire to record the interests of the Security Trustee in any registers
relating to registered intelléctual property rights,

REAL PROPERTY UNDERTAKINGS

Statutory Power of Leasing
In refation to Real Property, the Chargor agrees that, unless it has the prior written consent of the Security

Trustee {or the same is otherwise expressly permitted ity accordance with the Offer Letter), it shalf not

exercise the statutory power of Teasing and/or accepting surrenders of leases conferred on mortgagars and
further agrees that the Security Trustee may grant or accept surrenders of Jeases without restriction.
Registration and Motifications

The Chargor shall:

7.2.1 without prejudice to dause 19:4 (Disposals) of the Conditions, immediately notify the Security

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

7.2.2 make an application to the Chief Land Registrar on Form RX1 for the registration against the
registered titles- {if any} specified in Part 1 of Schedule 1 {Details of Chorged Assets) (and any
unregistered properties subject to compulsary first registration at the date of this Deed and any
other Real Property from time to time ihcluding a registered title) of the following restriction:

"No dispesition gf the registered estote by the progrietor of the registered estate is'to be registered
without a written consent signed by the proprieter for the time being of the chorge dated [datef in
favaur of OakNorth Bunk ple referred to in the charges register or their conveyancer.”

UNDERTAKINGS AS TO CHARGE OVER BOOK AND OTHER DEBTS

Buring the Security Perfod, the Chargor undertakes with reference to the Debts [other than the Debts relating
seilely to Fosse House):

to collect the Debts in the ordinary course of its business and (following the occurrence of an Event of Defautt
which is continuing and if dpplicable, prior to the payrmient specified in Clause 8.2) to hold the proceeds of
those Debts on trust for the Security Trustee; and

following the occurrence of an Event of Default which is continuing to pay as-the Secutity Trustee may direct
dll monies which the Chargor may receiv in respect of the Debits;

LNESERTAKINGS A5 TO INVESTMENTS

The Chargor undertakes to the Security Trustee that:

Registration of transfers.

It shall procure that, as and when required by the Security Tms'_'t_ee-, all its investmerits which are i n registerad
form are daly registered in-the narie of the Security Trustee or its nominée once & transfer relating ta those
investments is presented for that purpose. ) )

Calls

It shall duly and promptly pay all <alls, instalments or other payments which foay be due and payable in
respect of its fivestments and, for the avaidance of doubt, no Finance Party shall incur any Hability in respect
of any amounts dus fram the Chargor i respect of its Investments

Prejudicial action

It shall not de or cause or permit to be done anything which may in any way reduce, jeopardise or otherwise
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8.5

96

10.

100

10,2

16.3

prejudice the value to the Security Trustee of its (hvestments.
Communications

It shall promptly deliver to the Security Trustee a copy of every circular, notice, resolution, minutes or other
documirits received by it in connection with its Investments.

MNoninees

It has nat and shall not appoint any naminee to exercise of enjoy all or any of its rights in refation to its
Investmetits, '

WYoting Rights and Other Matters

8.6;1 Prior to the ogcurrence of an Event of Default which is continuing and save as otherwise provided
in this Clause 8.6, the Chargor shall exertise {or direct the Security Trustee to exercise on its
behalf} all voting rightsin respect of its Investments provided that it shall not exercise for direct.
the exercise of} such voting rights in-any manner which, in the opinion of the Security Trustee, may
prejudice the value of,.ar the ability of the Security Trustee to realise, the security over the
Invastments created pursuant ta this Deed.

9.6.2 The Chargar shall not, without the prior written consent of the Security Trustee, permit or agree to
any variation of thair rights attaching to er conferred by any of its Ihvestrents, participate inany
rights issug, elect to receive or vote in favour of receiving any dividends or other distributions
other than in the form of cash or participate in any vete conceming a members valuntary winding-
up ora compromise of arrangement pursiant to sections 895-901 of the Companias Act 2005.

863 At any time on or after the oceurrence of an Event of Default-which s continuing the Secirity

Trustee may in such manner and on such terms as it sees fit {in the name of the Charger or
atherwise and without the need for further cansent from the Chargor):

(A exercise {or refrain from exercising] any voting rights in respect of the Investiients or, 45
the case may be; reqguire the Chargor to exercise [or refrain from exercising) any such
voting rights in accordance with the directions of the Security Trustee fin which event,
the Chargor shiall comply with all such directions of the Security Trustes); andfor

[£:3] apply all dividends and other monies arising from the Investments i sccordance with
Clause 17 [Application of Monjes Received Under this Deed); andfor

{€) withatt prejudice to any other provision of this Deed, transfer the Investrvertts into the
name of & hotninee or transferde of the Security Trustee as the Security Trustee may
require; and/or

{oy exercise {or refrain from exercising) all or any of the powers and rights conferred upon or
exercisable by the legal oF beneficial owner 6f the Investriients.

REPRESENTATIONS

The Chargor represents.and warrants to the Lender, on the date of this Deed and on eaeh date during the
Security Period by reference to the facts and circumstances then existing that:

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

it hias the power ta own its assets and carry on its businass as it is Eei_n-g’..ccn;fq;ted_';

the enitry into and performanice by it of, and the transactions contemplated by, this Deed and the granting of
the security created by this Deed do not and will nat conflict with: any law of regulstion applicable to ity its
constitutional documents; or any agreement or instrument hinding upon it or any of its assets of constitute a
default-or termination event (However described) under any such agreement or instrurent, in each case ina
manner or to-an extent which has or is reasonabily likely to have a Material Adverse Effect;
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10.6

107

6.3

169

10.10

16.11

1042

10.13.

13.14

11.

11.1

the Charged Assets {other than Fosse House or any assets refating to Fosse House or income deriving from the
care home at Fosse House) are legally and beneficially owned by the Chargor ftee of any security sther than
security created by or exprassly permitted by this Deed or the Offer Latter;

Subject to the Legal Reservations and the Perfection Reguirsments:

10.5.3 the obligations expressed to be assumed by it it this Deed afe fegal;. valid, l_-:inding'and eriforceable
wbligations; and

1052 {without limiting the generality of Clause 10.5.1 abave), this Deed creates the security interests
whieh it purports to create and those security interests are valid and effective;

it brag the power to enter into, petform and defiver and has taken all necessary action to authiorise ity entry
into; performance and delivery-of this Deed and the transactions cantermplated by this Deed;

Subject to-the Legal Reservations-and the Perfection Requirements, all Authorisations required:

10.7.1 to enabile it lawfully to enter into, exercise its rights and comply with its ebligations under this
Deed; and ' )

10.7.2 to make this Deed admissible in evidence inits jurisdictfon of incorporation,
have been obtairied or effected and are in full force and effect,

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, salzability or use of the Real
Property;

except a5 disclosed in the Property Report; nothing has arisen or has been created or is outstanding which
wolld be an overriding interest, or an unregistared interest which ovetrides first registration o a registered
dispositian, aver the Real Property;

except as disciosed n the Property Heport, alf facilities necessary for the enjoyment and’ use of thie Real
Property {including these hecessary for the carfying'on of its businsss at the Real Property} are enjoved by the
Real Property and none of those facilities are enjoyed on terins: '

1WI0T  entitling any person to tarminate or curtail the use of the Real Property; or

10.10.2  which conflict with or restrict the use bf the Real Property;

except as disclosed in the Property Report, it has not received ahy notice of any adverse daim by ahy person
in respect of the ownership of the Real Property or any Interest in it which might reasonably be éxpected to
be determined in favour of that person, nor has @ny acknowledgement. been given to any such person in

respect of the Real Praperty;

except as disclosed in the Praperty Repert, the Real Property is held by it free from any lédse or licence {pther
than those entered Inta in accordance withthis Deed of the Offer Latter); '

‘the Investments are fully paid dnd are not subject to any option to purchase or similar right; 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 "establishrent” {as that term is used

inArticle 2(h} of the EU Regulation) in any other jurisdiction.

RIGHTS OF THE SECURITY TRUSTEE

Enforcement

At any time on or after the eccurrence of an Event of Default which is cantipuing, the security created
pursuart tothis Deed shall be immediately énforceable and the Securlty Trustes may in its absolute discretion
and without notice to the Chargor or the prior authorisation of any court:



11.2

11.3

11.4

11.5

11.1.1 enforce all or any part of the security created by this Deed and take possession of or dispose of alt
arany of the Charged Asdets in each case at such times awrd upon such terms as it sees fit; and

1112 whiether or not it has appoimted o Receiver, exercise il af the powers, atthorities and discretions:

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

(B} granted to a Receiver by this Deed of from time to tirie by law.

Restrictions an Consolidation of Morigages

Section 93 of the LPA shall not apply to this Deed or to any sale made Under it. The Sectirity Trustes shall have
the right ta conselidate all or any of the security created by ¢ ar piirsiant to this Deed with any other security in
existence at any time. Such power may be exertised by the Security Trustee at any time on or after the:
oecirrence of an Event of Befault which is contmumg The chargor hereby ccmsents to the Secunty Trustee

.anv} spemfled in Scheduie 1 {Deta;ls af Charged Msets} (and any unreg{stered pmpertles subject to

compulsary first registration at the date of this Deed and ahy: cther Real Property frofi time ta time inclding
a registered tltle) of the right to consalidate,

Restrictions on Exercise of Power of Sale

Section 103 of the LPA shall not apply to this Deed and the power of sale atising under the: LPA shall arise on
the date of this Deed {and the Secured Liabilities shall be deemed to have become due.and payable for that
purpose}. The power of sale and other powers canferred by section 101 of the LPA as varied ar extended by
this Deed and those powers conferred [expressly or by referenee) on & Receiver shall be immediataly
exercisable by the Security Trustee at any time on or after the occurrence of an Event of Default which is
continuing.

Leasing Powers

The restrictions contained i sections 99 to 100 of the LPA shall not apply ta restrict the rights of the Security
Trustée or any Receiver under this Deed. The statutery powers of leasing may be exercised by the Security
Trusteé upon and following the occufrence of an Event of Default which is continuing and the Security Trustee
and any Receiver may make any lease or agreement for lease and/or accept any surrendeérs of tédses dandfor
grant aptions on such terms as it sees fit without the need to comply with the aforerentioned restrictions.

Mo Prior Motice Needed
The powers of the Security Trustee set nutin Clauses 11.2 {Restrictions on Conselidation of Mertgages) to 11.4
{Leasing Powers) may be exercised by the Security Trustee without prior notice to the Chargor.

Right of Appropriation

11.6.1 Without prejiidice to the other pravisions of this Deed; to the extent that any of the Charged
Assets constitute “financial collateral”, and this Beed and the obligations of the Chargor hereunder
constitute a “security financial collateral arrangemant” {in each case as defined in, ‘and for the
purposes of, the Financial Collateral Arrangements {Ne.2j Regulations 2003 (51 2003/3226) {the
"Regulations™), the Security Trustee shall at any time o and after the peeyrrenee of an Event of
Default which is cantmumg have the tight to-appropriate all or any part of those’ Charged Assetsin
oF towards di_schar_ge of the Secired Liabilities. For this purpose, the parties agree that the value
of any such Charged Assets s6 dppropriated shall be the market price of such Charged Assets at
the time the right of appropriation is exercised as determined by the Security Trustee by reference
to such methad of source «of valuation as the Security Trusteg may select, including by
independent valuation. The parties agree that the methods or sources of vatuation provided forin
this Clause, or selected by the Secufity Trusted in dccordance with this Clause shall constitute a
comrmercially reasanable method of valuation for the purposes of the Regulations.

ile2 The Security Trustee shiall notify the Chargor as soon as reasorably practicable of the exercise of
its right of appropriation as fregards such of the Chiarged Assets as are specified in such notics.
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13.1

13.2

13.3

13.4

13.5

EXONERATION

Exoneration

No Secured Party. or Receiver shail, by reason of it entering into possession of the Charged Assets, be liable to
account as mortgagee in possession or be liahle for any Joss of realisation or for any default of amission for
which a morigages i possession might be liable; but every Receiver duly appointed by the Secarity Tristee
under this Deed shall for all purposes be deamed to be in the same position as 4 receiver duly appointed by s
mortgagee under the LPA save to the extent that the provisions of that Act are varied by or are frconsistent
with the provisiohs of this Deed when the provisions of this Deed shall prevail and every such Receiver-and
the Security Trustee shall in any event be entitted to all the rights, powers, privileges and fmmiunities
conferred by the LPA on mortgageas and réceivers duly appointed under the LPA.

Indemnity

The Segurity Trustee and avery Raceiver, attorney, delegate, manager, agent or other person appointed by
the Security Trustee hereunder. shall be entitled to be indemnified out- of the Charged Assets ar any part
thereof in respact of all liahilities and expenses incurred by it of Him in the execution of any of the. powers,
authorities or discretions vested in it of him pursuant ta this Deed and against all attions, proceedings, costs,
claims and demands in respect of any matter or thing done or omitted in-any way relating to the Charged
Assets or any part-of them., The Security Trustee and any such Receiver may ratain. and pay-all SUHIS.in respect:
of which it is indemnified out of any monies received by it under the powers conferred by this Deed.

APPOINTMENT OF RECEIVER OR ADMINISTRATOR
Appointment

13.1.1 At any time on or after the occurrence of an Event of Befault which is continuing, or at the request
of the Chargor ot its directors, the Security Trustee may, without prier notice to the Chargor, in
writing {under seal, by deed or atherwise under hard) appoint:

Al a Receiver in tespect of the Charged Assets-or any part thereof and may in fike manner
framh tirne to time [and insefar as it is lawfully able to do) remove any Recelver and
appoint anothér in his stead; or

(i3] ong or more persons to be ai Admitiistrater i accordance with parageaph 14 of
Schedule Bl to the Insolvendy Act 1986,

13.1.2 Nothing in Clause 13.1.1 shall restrict the exercise by the Security Trustee of any one or rmore of
the rights of the Security Trustes Onder Schedulé Bl to the Insolvency Act 1986 and the rules
thersunder-or at common law..

Muve thar ane Receivir

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

independently of any other joint Receiver, sxcept to the extent that the Security Trustee may spedfy to the

tontrary inthe appointmant.

Recelver as agent

A Recelver shall be the dgent of the Chargor which shall be solely responsibite far his acts ar defaults and for

his remunération. No Receiver shall at any time act as agent of any Secured Party.

Recelver's Remuneration

A Receiver shall be entitled to remuneration for his services at a rate to be determined by the Security Trustee
from time to time {and without being limited te any maximumm rate specified by any statute or statutory
instrument).

Actions of the Administrator

Save as provided for in statute or as atherwise agreed iy wilting by that Secured Party; noSecured Party shall
have any liability for the acts.or orissions of an Administrator.
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16.1

RECEIVER'S POWERS

Powers

A Receiver shall have {and be entitled to exercise) in relation to the Charged Assets over which he is appointed
the following p-owar_s._(ast'he same may be vatled or extended by the provisions of this Deed):

14.1.1 all of the powers of dn administrative receiver set out in Schedule 1 to the Insolvency Act 1986
fwhether or not the Receiver is an adiministrative receiver};

14.1.2 all of the powers conferred from time to time on receivers, mottgagors and mortgagees. in
possession by the LPA;

14.1.3 all the powers and rights of a legal and benéficial owner and the power to do or ‘omit to do
anything which the Chargor itself could do or omit ts do; and

14.1.4 the power to do all things which, i the ppinian of the Receiver, are incidental to any of the
powers, functions, authorities-or discretions conferred or vested in the Recefver pursuant to this
Deed -or upon receivers by statute or faw generally {includirig the bringing or defending of
-proceedings in. the name of, or on behalf of, the Chargor; the collection andfor realisation of
Charged Assets in such manner and on such terms as the Receiver sees fit; and the execution of
documents in the hame of the Chargor {whether under hand, o 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 fsigned by the
Security Trustee] appointing him but: they shall not be restricted by any wWinding-up or dissclutidn. of the
Chargor. '

FROTECTION OF PURCHASERS

Absence of Enquiry

No person or persons dealing with the Security Trustée of any Receiver shall be concerned ta engquire whather
any event has happened apon which any of the powersin this Deed are or may be exercisable or otherwise as
to the propristy or regularity of any exefeise of such powers orof any et purportitig 8t intended to be an
exerchie of such powers or whether any amount remains secured by this Deed. All the protections to.
purchasers and persons dealing with: receivers contaired in sactions 104, 107 #nd 1094} of the LPA shall apply
te any person purchasing from or dealing with the Security Trustes orany Such Receiver,

Receipt: Conclusive Discharge

The receipt of the Security Trustee or any Receiver shall be a conclusive discharge to any purchaser of the
Charged Asséts,

POWER OF ATTORMEY AND DELEGATION

Power of Attorney: General

The Chargor hereby irrevocably and by way of seeurity appoints the Seeurity Trustee and any Recelver
sevierally to be its attorney inits name and on its behalf and as its act and deed:

16.1.1 to execute and deliver any documaents or instruments which the Security Trustee or siich Receiver
may teduire for perfecting the title of the Security Trustee to the Charged Assets of for vesting the
same in the Security Trustee, its nominee orany purchaser;

16.1.2 1o sign, execute, seal and deliver and otherwise perfect any further security dacument which the
Chargor is required to enter into pursuanit tothis Deed; and

16.1.3 otherwise generally to sigh, seal, execute and deliver all. deeds, assurances, agreements and
documents and to da gl acts and things which may be reguired for the full exercise of all o any of
the powers conferred on the Security Trustes or any Regaiver under this Deed o which the
Chargor is required to do pursuant to this Deed and has faited to do or which may be deemed



16.2

16.3

17.

17.1

17.2

17.3

18.

181

18.2

expadient by the Security Trustee or a Receiver in connection with any preservation, disposition,
realisation of gatting in By The Security Tristes or such Receiver of the Charged Assets of in
connection with any other exercise of any other power under this Deed,

provided that the power-of attorney granted in this Clatise 16,1 shall onfy be exsrcisable: {a) if a Default is
continuing; or (b} follawing a failuré by the Chiargol to comply with its abligations urider this Deed.

Power of Attorney: Ratification

The Chargor ratifies and confirms and agrees ta ratify and confiem all acts and things which any atterney
mentioned in this Clauise 16 {Power of Attorney and Delegation) dees or purperts to do in exarcise of the
powers granted by this Clause.

General Delegation

The Security Trustee and any Receiver shall have full power to delegate the powirs, authorities and
discretions conferred an it ar him by this Deed {including the power of attorney) on such terms and conditions
as it or he shall see fit which shall not preclude exercise of those powers, authorities ar distretions by it or him
or any revacation of the delegation or any subseguent delegation.

APPLICATION OF MONIES RECEIVED UNDER THIS DEED

Any monies received under the powers hereby conferred shall, subject to the repayment of any claims having
priofity to this Deed and ta any applicable statutory requirement as to (i} the payment of preferential debits or
{ii} the payment of unsecured creditors in accordance with section 176A of the Insolvency Act 1985, be
applied for the following purposes and in the following order of priority: '

in satisfaction of all costs, charges, expeénses, payments and liabilities {including paymernts made in accardance
with paragraphs {i}, (§) and {ji} of section 109{8} of the LRA)} made ar incurred by the Security Trustee or the
Receiver and of reminsration to the Recsiver in such arder as thie Security Trustee shall in its absolute
discretion decide; and '

i or towadrds satisfaction of the Secured Liabilities which shall be applied in such order as the Security Trustee
shizll in-its absolute diseretion decide; and

the surplus, if any, shall be paid to the Chargor or other persen: or persons.entitled to it,

savi that the Security Trustee may credit asy monies received under this Deed to a suspense account for so
forg and i such ranmer as the Security Trustee may fram time to time determing and the Recelver may
retain the same for such period s he arid the Security Trustes consider appropiiate.

RELEASE OF SECURITY
Release

At the end of the Security Period, the Security Trustee shall, ai the raquest and cast of the Chargor, execute
{orpracure the execution By its nomines) (it sach case in 4 form acceptable to the Sedurity Trustes) and do all
stich deeds, acts and things as dre necessary to release and/ar reassign the Charged Assets frotm the security
‘created by or In accordances with this Desd.

Bvoidance of Payments

1821 No amount paid, repald or credited to a Secured Party shall be deemed to have been irrevocably
paid If the Seciirity Trustee considers that the payment of credit of sich-amount is capable of
being avoided or reduced because of ahy laws applicable on bankruptcy, insolvency, liquidation or
any similar laws.

18.2.2 If any-amount paid, repaid or credited to a Secured Party is avoided or reduced because -of any
laws applicable on bankruptey, insolvency, liquidation or any similar faws then any refease,
discharge of settlement between that Secured Party and the Chargor shall be deemed not to have
ateurred and the Security Trustze shall be entitled te enforce this Deed subsequently as ifsuch’
release, discharge or settlement had niot occurred and any such payment had not been made.-
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AMOUNTS PAYABLE

All monies. received or held by a Secured Party or a Receiver under this Beed in a currency other than the
currency in which the Secured Liabiflities are denominated may fromi time to time be sold far such one or more
of the: currencies in which the Secured Lisbilities are dencrinated.. The Charger shall indemnify each Secured
Party against the full cost (including all costs, charges and expenses) incurred i relation to such sale. No
Secured Party or any Receiver shall ave any liability to the Chargor in respect of any loss Fesulting from any
fluctuation in exchiange rates after any such sale,

POWER OF SEVERANCE

In the exercise of the powers conferred by this Deed, the Seeurity Trustée or any Receiver may sever and sell
plant, mackinery or ather fixtures separately from the property to which they may be anpexed and the
Security Trustee ¢r any Receiver may apportion any rent or atherameunt without the consent of the Chargor.,

NEW ACCOUNTS

If a Secured Party receives notice of any subsequent charge or other interest affecting any part of the Charged
Assets {the date of receipt of such notice being the "Motice Date"} it may, without prejudice to its rights under
this. Deed, open a fresh-account or gecounts with the Chargor and continug any existing ateount in the name
of the Chargor and may appropriate ta any such fresh accoiint any monies paid in, received or Ee-ali_sed for the
credit of the Chargor after that tire without being under any obligation to apply the same orany part of them
in diseharge of any of the Secured Liabilities. if a Secirrad Party fails to open a fresh aeceunt it will be deermed
to have done so and any monjes received or realised after the Netice Date will not reduce the Secured
Liabilities outstanding on the Notice Date.

PMISCELLANECQUS

The Chargor

This Deed is binding an the successars and assigns of the Chargor.
Assignment and Transfer

2221 The Chargor may not assign.any of its rights or tratisfer any of its rights or obligations under this
Deed:

2222 The Security Trustee miay assign and transfer all o any partof its rights and obligations under this
Deed toa replacement Security Trustee appointed pursuant to the terms of the Offer Letter. Soch
replacernent Secirity Trustee will, from the date of such assignment or transfer; be the Secutity
Trustee for the Finance Parties under this Deed instead of the pravious Secarity Trustes.

froperty

This Deed isand will remairn the property of the Secarity Trustee.

Continuing Security

This Deed shall be a continuing security and shall not be discharged by any intermediste payment ar
satisfaction of the whale oF any part of the Secured Lisbilities.

Additional Secusity

This Deed shall be in addition to and nat be affected by any other security of guarantes now or hereafter held .
by a Securpd Party forall or any part of the Secured Lishilities nor shall any sueh other seelitity o guarantee
of liability. to & Secured Party of or by any person hot a party to this Deed be in any way impaired or
discharged by this Deed nor shall this Beed in any way impair ot discharge such other security or guarantee;

Variation of Security

This Daed shall not in any way be affected or préjudiced by a Secured Party at ahy time dealing with,
exchanging, releasing; varying or abstaining frorm perfecting or enforcing any secutity or guarantee refetred to
ir Clause. 22.5 {Additional Security) or any rights which a Secured Party may at any time have or giving time for
payment or granting ahy indulgence or compounding with any persoty whatsoever.
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Enforcement of Other Security

Na Secured Patty shall be abliged to enforce any other Security it may hold for the Secured Liabilities before
enfarcing any of its rights undérthis Deed. '

Redemipiion of Prior Incumbrances

The Security Trustee may redeem or take & transfer of aiy prior Security over the Charged Assets and may
agree the dccounts of prior incumbrancers, An agreed account shall be conclugive and binding on the Chargor.
Any amount paid ih connection with sueh redemption or transfer {including expenses) shall be paid on
demand by the Chargor to the Security Trustee and until such paymient shall form part of the Secured
Liabilities.

Further advances

2291 Each Lender miust perform its abligations under the Dffer tetter (including any obligation ta make
available further advances}.

2292 The Chargor hereby consents to the Security Trustee making an application fo-the Chief Land
Registrar on Form:CH2 for the registration against the registered titles {if any) specified in Part 1-.0f
Schedule 1 {Regf Property) {and any unregisterad - 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 obligation to make further advances.

GOVERMING LAW

This Deed and any dispute or.claim arising out of or in connection with it or ity subject matter, existence,
negotiation, validity, termination or enforceability {including sny non-cantractuaI disputes or claims) shall be
governed by and construed in accordarice with English 1aw.

1N WITNESS wherepf this Deed has been duly executed and delivered as a deed on the date first above written.



SCHEDWULE 1 - DETAILS OF CHARGED ASSETS

PART 1 REAL PROPERTY

Address

Tenire

Titie number

PART 2: SHARES

held

Name of company in which shares are

Ciass of shares held

held

. Marchmerit Cara Home Lirmited

Crdinary shares of £1.00
eath

1,200

"McKenzie Cars Lid

Ordinary éh-ar-es of £1.00
each '

T

t West Coast Care Limited

| Ordinary shares of £1.00
_gach

| 100

JTV Care Homes Limited

Ordinary shares of £1.00
Bai;h ’

500

TC Carshome Limited

| Ordinary shares of £1.00
| each

| 100

Wallace Management Sarvices Limited

Ordinary shares of £1.60

eagh

100

Wind‘yh'&]i Care Limited

1 Crdinary shares of £1.00
gach

500

t Barrawar to confinm details




SCHEDULE 2 - MOTICES
PART A1 - MOTICE TO ACCOUNT BANK

[On the letterhead of the Chargor}
To: [Aecount Bank]

[Date]
Dear Sirs,

Debenture dated [ ] between the Chargor

and the Security Trustee [the "Debenture”}

We hereby give yau notice that under the Debenture we have charged (by way of a first fixed charge) in favour of
[DakNorth Bank plg] (the "Security Trustee”} all our rights -in respect of any amount. standing to the credit of any
account maintained by us with you {the "Accounts").

We irrevogably instruct and authorise you to:

{a}) disclose to the Security Trustee any information relating to any Account requested fram you by the Secarity
Trustes; ' '

{b} comply with the terms of any written natice or instruction relating to any Aceount received by you from the
Security Trustee;

(¢} pay or release any sum standing to the ¢radit of any Account in accordance with the written instructions of

the Security Trustee; and

{d} riwt Lo permit any amognt to be withdrawn from the Account if the Security Trustee notifies vou that-a Befault
arder the Dffer Letter (s defined in the Debenture) has occureed and s continuing.

We acknowladge that you may camply with the instructions in this lstter without any further permission from us..
Theinstructions in this letter may hot be revokid or amended without the prior writter consert of the Security Trustee.
This letter and any non-contractual obligations arising out of ar in connection withit-dre governed by English law.

P‘Iéa.s_e confirm Vaur agresment to the above. by sending the attached dcknowledgement to the Security Trustes at
[insert address], Attention:| ] with & copy to us.

Yatrs faithfully,

{Authorised signatory)
[the Chirged]



PART A2 - ACKNOWLEDGEMENT OF ACCOUNT BANK
[On the lettertiead of the Account Bank}
For [the Security Trustee]

Attention: { 1
Capy:  [the Chargor]

[Date]
Dear Sirs,
Debenture dated [ ] betwaen the Chargor
and the Security Trustee {the "Debenture’}
We eonfirm receipt from: Iname of the Chargor] {the "Chargor"} of a notice dated [ ] of a charge

upon the terms of the Debenture over all the rights of the Chargor to any amount. standing 1o the credit of any of the
Chargor s accounts with us {the "Accounts”),

We .confirm that we:

{a} accapt the instructions contained in the notice and agree to comply with the netice;
{b) have not received notice of the interest of any third party in any Aceount;
{c} have neither claimed nor exercised, nor will claim or exercise, any security interest, set-off, counter-clairm or

other right it resgiect of any Account; and
{d) wilt Aot permit ahy dmount 1o be withdrawn from any Account without your prior written: consent if you
notify us that a Default under the Offer Letter {as defined in the Debenture} hay geeurred and is contiruing.
The Accourts maintaingd with us are:
[Aceaunt: [Sort Code [ 1, Account No. | i
We confirrn that the above are the Chargor's only accounts with is.
This letrer and any non-contractual obligations arising out of r in conpection with it are goverried by Enghsh law.

Yours faithfully,

(Authorised signatory)
[Account Bank]



PART B1 - MOTICE TO COUNTERPARTY TQ A HEDGING ARRANGEMENT

Ton the letterhead of the Chargor]

To: {Counterparty]
[Date}

Dear Sirs
Debenture dated [ ] between the Chargor
and the Security Trustee {the "Debenture™)

This Jetter constitutes notite to you that under the Debenture we assigned (by way of security) to [QakNorth Bank pic]
fthe "Security Trustee"} all our vights under any hedging arrangements between you and. us {the "Hedging
Arrangements”}.

Wae irrevocably instruct and authorise you to:
(a} disclose to-the Security Trustee without any refergnce to or further authority from us and without any inquiry

by you as to the justification for the disclosure, any information relatmg ta the Hedging Afrangerments which
the Security Trustee may request from you; and

{b} pay any sum payable by you under the Hedging Arrangements to. our account at [ 1. Sort Code
[ 1, Atcount Ne, | J{the "Account").

Wewilhalso rermain entitled to exercise all our rights, powers and discretions under the Hedging Arrangements, and you

shautd continue to give notices under the Hedging Arrangements ta us, Urfess aid until you receive notice from the

Security Trustée to the contrary 'st'_ati'n_g that an Event of Default is continuing under the Gffer Letter (as defined in the

Debenture). [hthis dvent, all the rights, powers and discretions will be exereisable by, and notices given to the Security

Trustee or as it directs.

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

Please confirm your dgreaiment to the-above by sending the enclosed acknowledgement to the Security Trustee with

COpY 1o us:

Yousrs faithfully,

{Authorised signatory)
{the Charger]



PART B2 - ACKNOWLEDGEMENT OF COUNTERPARTY TO A HEDGIMG ARRANGEMENT

To: [the Security-Trustese]
Attention; [ ]
Copyr  [the Chargor]

[Date}
Dear Sirs,
Debenture dated {_ 1 between the Chargor
and the Security Trustee {the "Debenture"}
We confirm receipt fromy [name of the Chargor} {the " Chargor™) of a notice dated | ] fthe "Motice”) of an

assignment Upor the terms of the Debenture of all the Chargor’s rights under the Hedging Arrangements (as defined in
the Notice].

We confirm that we:

{a) hawve not recelved notice of the interest of any third party in the Hedging Arrangements;

{b) st pay any amount payabile by us under the H_e_dgi‘_n_g Arrangements to the Chargor's account at [ 1
Sort Coda [ 1 Actount Ne. | I, {the "Account™};

{e} st acéapt your Instructions in relati_on 16 the Chargor's rights under the Hedging Arrangements following a
confirmation that an Event of Default is continuing under the Offer Letter {as defingd in the Debenture); and

{df} will not agree to any amendment, waiver or variation of the terms of the Hedging Arrangements without yaur
prior wiltten consent.

This letter and any nok-contractual obligations arising ot of or in conpection with it are goveired by English law.

Yours Faithfully,

{Autharised signatory)
i N



PART C1 - NOTICE TO INSURER

[On the letterhead of the Chargar]

To: {tnsurer]
[Date]

Dear Sirs,
Debenture dated | ] between the Chargor and the Security Trustee {the "Debenture”}

We haraby give you notice that under the Debenture we assigned to [QakNerth Bank ple] {the "Security Trustee"} all
our-rights to and title and interest from time to time in, to and under insurance policy numberfs] [} effected by us or
whamsoever in relation to {insert property adiress end detaifs] {including all mensys payable thereunder, proceeds of
all claims, awards and judgiments). and all ather insurances entered into stigplementat ta or in replacement of such
policy[ies} of insurance (the "Policy[ies]"}.

We irrevocably instruct and authorise you to pay all payments in excess of £] I under or grising under the Policylies] to
the account calfed [Chargor — Account], at [Bank], sccount number [=] sort code [#], éxcept to the extent that sueh sums
are required by the basis of settlement under any Policy of under any lease agreement covered by such Policy to be
appifed in replacing, restoring or reinstating the relevant property, and also excluding any monies received under any
iiability Policy which are required to satisfy any of our established labilities. It is very important that you make all
immediate arrangements for all such sums payable by you under the Policylies] to be paid to this account.

Please note that:

1. alf remedies provided for uhider the Policy[ies) or available 4t law or in equity are exercisable by the Security
Trustes;

2 ali'rights to-compel performance of the. Pnl.it:v[ies]- are exercisable by the Security Trusteey and

alf rights, interests and benefits whats_aever.a_ccruing toor for aur benefit arising under the Policy[ies] belong
to the Security Trustes.
W will rermain table to perform 3l our obligations under the Policylies] and the Security Trustee is under no obligation
of any kind whatsoever urider the Policylies] nar under any liability whatsoever it the event of any failure by us to
-perforii our-obligations under the Policylies].

The instructions in this letter may niet be revoked or amended without the prior written censent of the Security Trustee.
This letter and any non-contractual obligations arising out of ar in confection with it are governed by English law-

Please confirm your agréement to the above by signing the attached acknowledgerent and returning it to the Security
Trustee at | 1, Attention [ 1. '

Yours faithfully,

{Authorised signatory)
-[the Chargot]



PART CZ - ACKNOWLEDGEMENT OF INSURER

To: [Security Trustee)
Attention: { ]
[Date]
Brear Sirs,
Dehenture dated | ] between the Chargor and the Security Trustee (the "Debenture")

We confirm receipt from [name of Chargort {the "Chargor” } of & notice dated [»] of an assignment upon the terms of
the Debenture to [QakMNorth Bank ple] {the "Security Trustee") of the Chargnrs Fight, interests and benefit in, to and
under the Policy[ies] (as specified in that notice} te which we are aparty.

We eonfirm 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 natice and will make all payments in excess-of £[ | in accordance with the-terms of the notice
to the account specified in that notice excluding for the avoidance of deubt such sums as are required. by the basis of
settienent under any Policy or under any lease-agreemeant covered by such Policy to be applied in replacing, restoring
or. reinstating the relevant property, and also excluding any monfes recefved under any- Hability Policy which are
required to satisfy any of the Chargar's established liabilities.

We fu_rthe_r confirm that:

1. nt amendment, waiver or relaase of any such rights, interests and benefits will be effective without the prior
written consent of the Security Trustes;

2. no tarmination of sich rights; interests or benefits will be effective unless we have given the Sscurity Trustee
at least 30 days' written: notice of the preposed termination and specifying the action necessary to avoid such
termination;

3. the Chargor will remain liable o perform all of its obligations under the Palicylies) and the Security Trustee is

under ho obligation of diy kind ‘whatsaever under the Policylies] ror under any liability whatsoever in the
event of any failure by the Chargor to perform its obligations under the Policylies]; and
4. as the Security Trustes s named as composite insired, no breach or default on the part of the Chargor of any
of the terms of such Policylies] will be deemed to have occurred inless we have given notice of such breach
to the Security Trustee specifying how to make geod such breach.
We unconditionally and irrvocably waive all rights of sat-off, Her, countar-claim and other similar rights (however
described} which we: may have now or in the future tothe extent that such rights relate to amodrits owed to us by the
Chargor {and the praceeds thireof) dnd we will send you copies of all statements, ordérs and notices given by us
relatirig to such debt.
This letter and any n'oha'cont_ractua_l ghbligations :arising out of .or in connection with it are governed by and will be
construed in aceardance with English law.

Yaurs faithfully,

{Authorised signatory)

[trisurer]



The Chargor

EXECUTED AS A DEED by }
CARE CONCERN (LEEDS) LIMITED )

}
acting by }
MANTREET SIniGad Jorwies

in the presence of: ]

Signature of witress

e
|
Name of witness

{in BLOCK CAPITALS)

Address of witness

ADDLESHAW GODDARD LLP
60 CHISWELL STREET
v LONDON
EC1Y 4AG

The Securtiy Trustee

SIGNED by

for_ and an behalf of
DAKMORTH BANK plc

Director




DocuSign Envelope |1D: 2407D8C3-C709-45A5-AZF0-82651FD3550E

The Chargor

EXECUTED AS A DEED by
CARE CONCERM {LEEDS) LIMITED

acting by Directar

R " S S T

in the presence of:

Signature of witness

Name of witness

{irk BLOCK CAPITALS)

Address of witness

The Security Trustee.

SIGNED by

rishi kKhosla -DocuSighed by:

for and on behalf of o E66582ECO0AL4A. ..

QAKNORTH BANK ple



