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Registration of a Charge

Company name: HALEBOURNE CARE GROUP LIMITED
Company number: 10932729

X8CsS8QU0

Received for Electronic Filing: 28/08/2019

Details of Charge

Date of creation:  20/08/2019
Charge code: 1093 2729 0002
Persons entitled:  JULIAN HODGE BANK LIMITED
Brief description:
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: LOWRI GWYN

Electronically filed document for Company Number: 10932729 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10932729

Charge code: 1093 2729 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 20th August 2019 and created by HALEBOURNE CARE

GROUP LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 28th August 2019 .

Given at Companies House, Cardiff on 29th August 2019

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

sROF gy
& /l,/

4D

Ty g

ee, I

E\\\O i R EC/J\

h B
G g A0

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



EXECUTION VERSION SRR e S

pated: o Aﬁﬁ&f L zﬂm
(1) HALEBOURNE f.:;xsze GROUP LIMITED &s Chargor
. ?)  JULIAN HODGE BANK LIMITED a6 Lender

 ‘Bhare Charge -

_ re%atmg to the shares In'Bucklers Park ﬂam Hem& Lams!:e{i {mmpaﬁy mmﬁer
' 113365?3) .
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THISDEED [s made on 2 Qosest 0 2019 between:

e (1) HALEBOURNE ﬁﬁRE Giﬁi}ﬁ? LIMXTEB regiﬁtemfé in E&g!and and W’a as {company
. humber 1(3932?29} at 66 Prescot Street, London, i}mted Kingdom, E1 8NN, s chargor -

{the “charg{xr“), ami _ _ o

2y . AULIAN HODGE BANIC mes} i'egfst‘ereci ;n ilﬁgiand aid Wales {r&g Stﬁ?&d rmmbw- |
S 109?4343?) of One Cential: Square, Cﬁrdtff South: Gla:margan CFL01PS (the “Lam;iar“}

- YT 18 AGREED: as faﬁom
1. '_ - DEFINITIONS AND. XNTER?RE'&TI&N
11 !}eﬁﬂitians
- In this Deed:
i “%ﬁﬁs@ﬁih&&"Baﬁafité’**rméﬁss Iﬁ'-ééﬁiﬁéé of atiy -'&s%atiﬁ?-ﬁﬁ?e'siment:.-

{a};' sl fonies iﬁfzmd ing (whem relevant) all “dividends, datribuﬁms, profits,

© gompensation; damages, incomie of iriterest paild ‘or payable relating to that
_ - -asset; and _ _ _ _ _
@y al Autheﬁsatinﬁs, Hights; benefits, claims. or property at afy time relating to
S that: aszet,. ) _ ' ' '

|
: SRR _:“-ﬁ;ﬁthgﬁisﬁﬁﬁr&” means an authorisation, consent, approval, resolution, licence;
L R Coo - iexemption; fling; s nai*ariaatfnﬂ or ragistration: o o
- “Borrower” means Bucklers Park Care. Home Limited, registered i Engiand ancE Wa&as _
\
|

- (company humber 1133{}5?3} whose regisstefﬁd ofﬁce is &t 66 Prescot Street, London,
- Unﬁ:eci iﬁngdnm, EL 8NN, o .

-“Bu&imsg Day” meahs a éay {athar ti’xaﬁ & Saturday or Suﬁday} b - which banka are
open for general business in.London. | B _

_ -“Be&s;at&*’ rﬁéans-m? aetegaﬁe; agant, 'az;tm-ay:af taatmstéé.apﬁamta@ i;y-zthe*mﬁefaza- -

"‘Exmni: of Default” means. any event or ﬁsrc;umstanc:e specified as an event of default '-
{huwsmver cisesr:r ibedt) in- the: Faaiﬁity Agreement,

' “Fac?liw ﬁgraement" means a s!;eriing term facllity agreament for g,z GGG 000 betwean
ﬁi} the Borrower:and (2) i:he Lender and-entered mtza On.of amuﬁd the {fata c)f" this Deed,

- *‘-Finaﬂ@, ﬁqgum‘emﬁ’f-_has_;tha-:me_;asz,ngggw&i}.ia ti‘:g- F?agt}ii;y-ﬁgm@meﬂiﬁ

- :-*‘-XHéeiveﬁey Bct” ;ﬁeaﬁs tite Insolvency Act 1986, |
.. “Insolvency ﬁuant” means any corporate action, tegat pmc&eciings of ather pmc:eciufe or
. step that Is taken in relation to: L

{&} o the suspension of paymentsi, g maratariam af any indabtetinessg ncﬁng»np, '.
. dissolution; administration or reorganisatioh  (by way of voluntary
*arrangement, scheme of arrangemersi or othierwi s&} of the {:Emrgan .

(%ﬁ; A cempﬁsitisn, mmﬁmmise, asszgnmant or arrangameﬁt wit,h ar;gf tmditer ef' S
_ _ the: Chargor; _ _ o _
() ‘the appointinent of a liquidator, méé’i\fer; #dministeative i"ﬁtéf#é?‘g

“administrator, compulsory managei or other similar officer-in; resg:eci: of the
- Chargor-or any of Its assets; or _ _

crdbivessses 1




'''''''''''''''''''''''''' {dy the-enforcement of sy Seclirity over any assets of the Chargor, 0

o any analogous procedure or step is taken in any jurisdiction,

: "Intarast Period! méans aax:h interest: ;aer%r:;ci determined Th: ac::c;rdanca with the Facility - |
_ Adresmefit, _ _ _ o

. “Investrients” means:
RN ) the Specified Shares; anci 3

by all. other stacks, shares, bonds, semrettes ar mvestments P;a%d or ssied by the
Chargor i the Company from time to time. :

thie : ’ﬁm‘mwer__under the Facl Ity -

N _"maﬁ" ‘means ‘the Toan to be made -available 1
Agreement and the amount of it outstanding at:ah .

. been drawn by way of muittpie agvances, the agglegata af aii advam;es drawrs) {as tha
‘context fequires). _ '

SLPA” ieans the Law of Property Act 1925,
- “party” indatis a party to this Deed.

_'“ﬁriginal 3urisdict§nn" means the jurissfictian umier whase EﬁWﬁ tﬁe C?xargﬁr isi' :
Incorporated as.at the date of this E}esed . o

“Racaiver’* Higats a vecelver ‘oF récalver and: managar cxr aciministratim r*et:eiver of izha |
“whole of any: part of the Secured Fraperty ' »

“Ralmrant Jmisciieﬁm“ means:, i retation to the Ghargerg s Qz‘iginai Jurfsdit:ti‘an and '
any junsd;ctian whete ft conducts its business.. _ _

"‘Semred Liahilities” meanﬁ ail masent anci futtfre obiigatmns am:i fiabi ii!:tes {whei:her: :
: : i_ on; whether as principal

| GF et ty or in any other capacity whatso : urred (before or after.
_demand) ‘of the Borrower and the Chargor ta ‘the Lender pursuant to the Facility
- Agmemant f;his i}ead m‘ any other Fmanc& t}ﬁcument mgether with interest (both before:

"Semreﬂ Prﬁparty’* ma:ans the: eaﬁataf pragarty, rights: amﬁ revenies of the Chargar'
“which from time to. time are, or are expreSSﬁd to be, the, subject of any Securaty created
by this Deecl : . . '

"“Seeuritg” maaﬁs any martgage; cha?ge; pfadg&, !Een, ass!gnmeﬁt right of setwef’f Haht:
~ to retention:of title or other ehcumbrance, whether fixed or ﬂaating over any: present or
“future property asset5 ar um:!aﬁ;akmg '

. “Spgniﬁmi Sham& Jmeans the shares spe&iﬁad . Sc%xedu le 1 (Th@ Speciﬁea’ Shafes)
' "_“__’jt”a:'@t" means ANy tax Eevy, Impost, duty or other {:harge or withhﬂltﬁﬁg af @ stiniar

‘hature {Including any pena!t‘.y or interest: payable - connection with -any failure to- payer
:any.de!ay in paying any of the: Same} . _ .

- “Tax ﬁedusﬁan” ‘means @ deducttan ‘or wthhaidlng fcr oF o az:cc}um. of Tax fi‘om a .

" “Utiliaatmﬁ i}ate” iiears !:h& date ofy. Wh € fth_e Loan {m any paﬂ: thereof, if the Lﬂaﬂ Is -

to be:drawn by way.of midtinle advances) is riade available.

-f‘*u_t;_‘i'ssaﬁaﬁ':Reqaes“t*f'miaan-s-._aWﬁsﬁtén.-;-«aaae_atfférz:tife-z'f.f_a‘ah:saissga'nt;iaﬁy:m the form set
“pubin the Facility Agréement. . '

G gbiveasmse: 2



12 -Construction

U424 Unless & contrary indication appesrs, any. reference in‘this Deed to:

1,242
4213
1214
L5
1246
1247

Ci2as

Ay ﬁxspasat inélides & sale, tmnsf&r, assigrtm@ fis
- lieence, declaration of trust or other disposal, whether vaiuntaw- '
.o involunitary; and dispose will-be construed. azmrdmgiy, s

‘'government, state or _
or par_&:_nershi;:r {whether or not having séparate legal persmaiity)_

the "Let‘ider” the “aﬁrmwarﬂ the “Chargar” or any “Part‘;f”:

shall be- construed o as to include s successors. in title,
- permitted asssgr&sf para?itte.d__ assignees -and permitted
- transferees;: o _

: a0 account s a8 raf‘amnce ta that accaunt a8 ra-«dassgnat&&, :e~ .
fiumbered, substitutad or replaced from time to tinme;

_ any asset includes: present and futire properties, re\tanues and

rights of every dascrziatim, all pmceeds ‘of sale of such asset; all -

rights tinder any agm&mem for the sale, lease or licence of such.
. @sgel anci dny moniés pafd o payatata iF respeci: of stch: asset;

grant, iaam,_

& Finarme: Bm:ummt ar aty other agreemient or %nstrtzment sa '

reference to that Finance Document or other agreement or

Instrument @s amended, novated,; . supplemented, ext'ex’zdad
‘restated or replaced from: tim& totime; : :

;inai&htedness m::iudes any. obligation (whether m:arred 4 |

principal or as surety) for the payment or repayme_snt of money,

-whether: present or fui:ure, actual of f;mtsngmt,

. lguamntm includes. —ary gnarante&, nciemﬁity, caurﬁeh '
Indemnity or other assurance in respect of the indebf:eciness ar‘
any person; amd . .

a person includes aiy perscm,, firm, ﬁamﬁanyf mmarat o,
ncy of a state or any association, trust

note of the for

oing and inclides its successors and:

.'its permitted assigma&a and. transferees

_ i-{,ég-.'?z . Whem this E@eﬁ includes the words including, in :mri:im!ar orer ntﬁarw%m
o {or similar words or phzases),, the intentioh is to state exampies and. riot'to ba. '

_ ex?xaustwe, _

123 Referencas'to any Seauf’a%:\; created by this Deed are l’ﬁ b& deamé o include-
such Security created: or Intended to be created, t:enstitﬁtaﬁi, given, macie or
- extended by, under-orevidenced by this Deed, -

124 References to im‘iemﬁi?v mearns to Indemn ﬁ; “against all ‘actions; claims;
© - demands.and proceedings taken of-made against the Lender or any Recelver
and all costs, damages, ex;mnses, fiabilities arid 1oss8s. ir’acarmﬁ by-the: Lender

orany Raceiver . _ . o '

1.3 '_Incargmraﬂﬁn of athar i:a:‘ms

The tarmg af the: other ‘E-’Enaﬂce I}acuments aﬂd af am; f}ther agrﬁﬁment oF d{zmm&nt-

between any of the parties to this Deed are incorporated into this Deed to'the extent
required to comply with section 2{1) of the Law of Property {Miscel aneous Provisionsy

Act: 1989,

car libivieadR0s6\:




- ..'I’hirci party right& S T S

S Uniess expressly pr Wicias:i £ ¢4] ihe Cont ary i1 Hhis Deed, a parsuﬂ wWho'is ot a

party to this Deed has no right. under the Contracts (R;ths of Third: i”artiea}
Act 1999 (the “Thivd Parties Act”) toenforce.or anjuy the benefit of any térm .
{of this Deéed. o

143 . Nmtwithstanﬁing any terrh SFHHIE i;?eat:t the mnsent ef aiy person wh& snota

pany to this Deedis riot %’equired to: res::in{i ‘orvary this Deed at any: time

- 143 Any Recelver or Delegate may, Subject: i:c: this Cfaum 14 am:i the Third Pas‘iees

- AGt, télyon: any clause of this Deed w hich. axpmssly confers fights on it

o QQ‘E'E!%IANT TOPAY -

- The Chargor, 8 il nci;aat d@bt@r anc% net )ust a5 sarety, tovenants with: the Lender to: pay' |
~ordischarge the Secured Liabilities in the manner provi ffed for in the Finance Dociiments,

' 5 msaunt t’emverai:sta byHig Lendst from: the Chargof in Felation: tcs thie Seeured
Liahilit:tefs hall be limited to the amount vealised

- disposal or realisation of the Secured Property together with all costs, expénses, intefest

and: ather amaunts payaiaie hy tha (;hargnr undes* t?ze terms of this Deed,

Clause 2. 2 shaii only Tt the fabi if:y of %:fze {’:E';srgar for the ﬂisr:harge of the Sattired

“Liabilities 3;’::::1 shall nots

234 kedtice or discharga the Secured Liahlﬁﬁas fhemse?v&s or iimit ar restrrc:t !:h& -
- accrual of interest {imiucimg defauit intﬁr&st} on-any amauﬂtf or :

2320 limit the: rights 'of the Lender to recover-any ‘amount from-any persoh ather'

"

_than the: Cﬁargffzr under or in- cmne::tim w;th thsz Finance &omm&-nts

. GRANT OF SECURITY -

' Fimzf chargm

" “The Chargor f:hargeas by wa? of first ﬁmck charge

a41 al Its 3;;3::;?@& 3hares;

3 1.2 all ks, Investments {ather than | its Sgne::. Ified 5Eaaz‘e5 f:harged uncier Ciauae
' o 3daend S _ ) _

343 | ol Asscmiai:ecf Beneflts retating to Its Sectired Fmpert\f

'Geﬁeral '

sy

Al Sacur’ety crea%:ezi by thia E)eez%

32L I ﬁma‘ce;f in faveur of tha Lendes; _

823 yinless specifically stated -stherwise, is creaf;ed over the present and future .

. assetsof the Chargor to the extentiof its rights; title and interest fﬁ, under and
.- to-sich-assets at any !.imsi, anid o .

323 | is c:reat:ecf wrtzh full title guarantee !n ac:ccrc!anm wil:h the Law of Pmperw

{Miscaliangous i?mvismns} Act 1994

i ibisaazeseg L E

from the proceeds of sale or other
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4.4

“the Security created by this Deed.

Continuing security-

The Secur ty eréated by this'Deed s mnlinuiﬂg Secur:ty fcr the {Jayment and discharg& of

N the Secured Liabiiities. “i’hﬁ: provisions:of this Deed will apply at all times:-

Gk ?’&Qﬁl’ﬁf[ﬁ&ﬁ-'ﬂf'ﬂ‘i&ﬁé‘ltﬁ-ﬁﬂ'Wmﬁh'-aﬁy'ﬂf the Saz:uraﬂ-.mabiiitms -Wﬂt‘éﬁiﬁ.ﬂﬂfﬂéﬁi}ﬂ '

3:3.2 notwithstanding any Intermediate. payment or: s:itscharge and

333 i respect o the il amcuﬂt of th _S&xcuraci Liahilties gt the relevaﬁt tima mfen

CiF the amount of the Secured

ties had pmwausiy been less than that
e amauﬂt or had been nil atany ti S

~ Additional security

The Securzty f:reated by th 5 Deeci is 1t add&teen to ami ig nat iy any way pre,}udiced by- '

‘any . other guarantee or security fiow. or subsequently -held by the Lénder. . No prior :

Security held by the Lender over the whoie arany of the Secured Property will merga with

Validity of details of Specified Shares

The fact: that | nmrrest or incam;:s!etez ::ie:i:a:ts of any Specified. Shas*a& arg: Eg‘;c:!ucied o
inserted in Schedule 1 (The Spes 5h
- of the Security created. i:wgf this Deed.

ares) will not affect the validity or enforceability

E RE?RESEN’T&TIQRS &!\SB WAKRAN’!‘SIE&

~The Chargor makes the representations &nd warmnties set out in th is Ciause 4 f:ﬁ the
- Lender on‘the date of this Degd. . L

ﬁtﬁtﬁls

411 n it s a z:orporatia eﬁt Ly it 54 Tirilted: %Eab tif:y f:nrfmrationi riuf ineoi parateci _
o and valithy: existing i.meiar the law of its jurisdiction of inmri::eratieﬁ

4&2 e has he mwer tf) oWh: its assets. and cary o its !msmess as s%: is beingj

: 'z:sanducter;f

’ Bmﬁirzg ﬁbiigatis:mﬁ :

The obiligations expresseﬁ to be assumea:i by it I this Deed ‘are legal, valid; binding and
enforceable: ﬁiﬁigatienﬁ ) . o . L

Nﬁﬂ*ﬂoﬁfﬁct with ether ﬂhiigatiﬂns

: The entry Into: arxd performance by It of, and the. transact%sns cantemptatsad By, this ﬁead RS

and the granting of the Security ¢ creatﬁd by this Deed do.notand wilk notconflict with:

431 '-a'ﬁy" law or regulation ap;zﬁ'cahie t’ta‘ it;

3 432 its constitiitional dacumants, or

433 any agreement or-instriment binding upon: it or anyof its assets o constimte |

& default o termma&mn avent {hawever deﬁcﬁhezﬁ} under any such agreement
- orinstrament. _ o

Power and alithority -

earfibiviedazeses o 0 H




o 44,1 It has the power to enter into, parform and deliver; and has faken all
-------- © hecessary action to authorise 1ts entry into, perforinance and é@li\mry of, this
' ' ' Déedand the transactions cantempiated by this Deed.: '

443 No lit on it pmwers will be exceaded as & result of tbe grant BF $ecur Iy o
giving-of guiarantees or it demnities: mntempiatﬁd by thig E)eed o

45 'Vahdity and admissibility In evidence
Al Authorisations required or 'désif'a&

451 o enable it iawfuify to enter into; axaf’mse its rights and camptv weth ity
.obligations Under this Deed; ;:mci _

_ | '4*1‘3"23 o make this Deed admissible in avicianma It Rﬁiﬂ\fﬁﬂt 3urisdic!: ons;

-have been alal:ameﬁ of 'eff&cted afd are in full fo ancx‘ eﬁ’etl: excapt any Anthar sation -
seferred to In. Clause 4.8 (Vo fling-or stamp:taxes), which Authar sation(s) will iae:_" :
‘promptly. obtained or effected after the date of this Deed _ . :

4B .'-Gnvemiﬂg Tawr am} anfamammi '

4,60 | Thechoice of Eﬂgliﬁh laiv &5 the: gcx\femir;g Eiy Qf this i:)aee:i will he remgms&d
and enforced in 1its jurisdiction of incorporatiort. : o

462 Any judgment ohtained in England and Wales iny re!atuon o this Deed wilk he
recagnisad and Eﬁfﬂi’ﬂﬁd inits jurt sdictian of lncafpm‘ation S

47 Dedifctionof Tax

sAE At tha date of this Deed e 15 piok: mqu fred t{) make any Tax Qecim:tiﬁn far or (}n '
‘aceount-of Tax from. any ;:eayment it-may make under this Dead. . _

48 | ‘No filir;g o d ﬁtamp taxes _

iUnider the laws of its IU! sciictfan of Incarpwatien itis n&t recassary that this Deed be -
registered; filed, vecorded, notarised or enrolled with any court or other authority in that
Jurisdiction or that any s&amp, registration, notarial.or similar Taxes or fees be pald onor
i relation to this:Deed of the transactions conterplated by this Deed except registration
of ‘particulars of this Deed at Companles Holise under th Companies ‘Act 2006 and
payment of assaciated feesf which will be made and paid promptiy after the date of this

- “Death
o _'4-3_.' '_ Information _ _ _ . .
| ;;_;E;}}.i '. B IE infermataaﬂ supptied hy it or an Its behalf 1o the Lender in r;ormectfon wth. '

- -this-Deed or any Secured, Property was true and accurate as at'the date it was =~
- provided or hs at any date at which it was stated to be given

4.9.2 It has not omitted to supply any. Information which, If disclosed; wauld make
- 'the Information referred to in Clause 4.9.1 unbrue or ‘misleading in'any respect.

o 4%3 ' ;A:-; at the Utzhsat‘ian Date, ncthmg has {)C{:tjﬂ’ed since ‘the date of the”" _
: information referred 1o in- i:!auﬁe 4.9.1 which, if disclosed;. would malke that
_ Inférmation untihe or misleading in-any. materiai regpect,
410 Pari sms&u ranking o o _
| Itspayment ubfigataaﬁs under this Deed rank at least pari passu with the: clalms of alf its

- :other unsécured and unsubordinated ‘creditors, except for ‘obligations mandamrlly-. :
-g:mfarr&d i:ty law appiﬂng to:companies generaily. :

cerdbiviGaazseys e
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443

- 4a5

‘No: pmfzﬁaﬁi’ﬁgs pending or the eai:eﬁe‘cf .

' f\&f} Iitigation, atbitfation or administrative ﬁmmsadm\;:;s oF Iwesf: gai:iar;s of or baf&m a"ny”
* couirt, arbitral body or agency: whach, have beeii started or threatened against it

. Insolvency

o corpcsrate ?&CE?GFE, !egai pmceeéing oF athe: ;:rrm:e—éme; ‘ereditors” prm:ess or $‘€€§Z¥ '
dlescribed in clause 5-of Schedule 11 (Bvents of ‘Default) of the Facliity Agréement has

" heen take:a or, to its lmnowledge, threatensd in relation to It and none of the
‘clreumstances. {iescﬁimf in_dlause 5 of Schedule 11 (Eves;ts OF Default) of the Facility
“Agreefnent applies to it _ '

‘Centre of r’n’ait“; interests: az’:ﬁ estabﬁs&mants R

) Far the: purpcseg of ’The €:oum%1 of the Eufopean i.?nian Regulation N, 134&}2600 o |

Insolvericy -Proceedings (the “Raguiatmn"}; Tts centre. of maly Interest {as that termfs:
used i Article 3(1) of the Regilation) s sitiated in England and Wales and it has no

Sastablishment” (as that term is used In Atticle 2(h) i}f the Fiaguiatit:m} in any other
- urisdiction, : _ . _ ;

Ranking of S&curity

. The secunty csmferred by this Deed t:anstitates & ﬂrs?: pricrity security mterest: af !:he type. .
‘deseribed; over the assets referred to, in’ this Deed and .- those assets are not’ aubject to
“any prior or pari passu Securlty,

'._ﬁé@ﬁﬁeé"i’rt}pert?

-'4';'_13.&;-' The entire isstiad share cag;tai of th& f:ampany s iega!y anti ﬁenefic?aﬁy,.._.

_ directiy owned and controlled by the Ghargar

| %}ﬁié;'é- | -;.IE: is the sole IegaE and bheneficial owner of, anfsi i’m de and-ma rketable title

- “to, the Secured Property; ih each tase, fme

_ ':ga:urity or restrictions {Gther .
than thoge arﬁated i::py or; pursuan o this’ B&zeti} o

. 4453 "The shiares in the :::apitai of the Campany are Fu!ly pﬁid am:i are ﬁf)‘i aubject tﬁ'

any ﬁptit:m to plirchase or sirmilar rights.

_ 4454 “The: c:anstib.st%enai daf:uments of tﬁez {:empaﬂv do not: anci Cﬁi.fid mi restrict o

*Inhibitany tranéfer of the shares of the Compaiy a:‘; c:reat:fan L ﬁﬁfﬂfﬂ&mﬁﬁt' '
- ofthe Sea&irlt‘f c@nferred E:}y this Deed., . .

Raa;mtii:mn

“Each of fhe representations and warranties set out In this Clause 4 are desmed to be
‘made by the: Chargor by reference to the facts and cliciimstances then existing oii the

date of the: ‘Utilisation Request, o the i}tilisatiﬂﬂ Eﬁai:e and on ttm flrst day mf ear:h

Trteresk Peréoei

m&ER‘mﬁxmﬁ -

’Ti’te undertakings in this C%ausa 5 mmain in fars:e from the c_iate of Ehis Deed for so fongas - -
_.amf amotint s autgi:andmg Lmder the Finance Documents. '

' Nagativa plmiga

The Chargar may ot create 6F permit to subsist any Security over ary Sectired Property;

tar B\GIA2956NE - S




B2 Disposals
'Th& Chargar shall Hiot enter into & single transaction Of '@ series o actiois. (Whether
- related or not-and whether volutitary oF involuntary)-to dispose of all or any part of any
" Becured ?rape:tsf .

53 ﬂammmaﬁeﬂa’tfﬁg to Secured Property

Tha miﬁi‘gm‘ éh’"&il .

534 onthe datﬁ of tI i Dead i the case" EhY S&cured Pmpe -existing ot the'
date of this Deed), ‘on the date of acquisition or recelpt 6f any Secureéd
Praperty (in the case of any Secired Property acquired ‘or réceived after the -
. date of this Deed) and; at any ather i,ime, promptty Upoi reques!: by the
~Lender, deposit-with the L&nder :

5341 call decumarstg of titte or oizher e\tictanr.e of awrtershi;’} relating - m-'
: - lts Setured Pmperty, o -
5312 t:fangfersaf- the Tnvestmerts, 'ea'cﬁ"-exé&atéﬁ' in Ei;!éiﬁk;'-&ri‘d '
5,3;:1;;3': ' _-such deeds, certificates and documents: ;’eiat ing toits Secured | o

Pmperts; e tha Lender may’ reascmahly mquest amj

B 532 v 'promptiy supply to th&e Lem:fer stich fur&her‘ nfarmatian regard:ng its: Sewrad o

_ _5;-4' _ Maintenance of Sez:ure& Praperty
?'_I’ix}e ﬁbargar may riot: '

541 take or permit the taking of any act on whtch may: advarsely affect the sfatue of _
o - any of the Secured Property, prejudice the interests of the Lendér under any
- Finance Document or result in the -  -attaching to any of the Secured

: Pmparty being altered or dituted {3}"

B4 _.except where the Lencif:r 501 i 'rﬁs oF! permits, naminate another peman to
- grijoyoF axemise anyof its righm}m re!atim to any-of the Secuied Prepe:ty

55 .Biviciem!s and *smting rights

5;5,-1-- : Eubject to Clause 5, 4« (Maint‘enance of Semrec? Pmpﬁrfy) artd pm\iidati that g
_ - Eventof Default is c:ontmuar‘sg, thie Chargor may: o '

'S_;'E;_i-.-l_. - pecelvesand ratairs all {Ilvidem:fﬁ or other income: ;:sair:i o payataf '
: Cinrespect of its Investments, ahd - .

& 542 exercise all voting and other rights attaching to -i'fs-.irrvestménfs'

_pmv‘éded E:hat It ‘dogs 5o for-a purpose ot Encansistent With any Finance
Pocuments

852 Whila any E?veﬁt of ﬁefault Is mnttnuing, the Chargnr* shail

'5-.5.-2-.-1 ' "ha%t:! ‘any dtwdands or (;)_ther Thcomie rec Ev"d_- En respee:& b_f the
o . Investments on trust for the Lender arid pav stich amounts into a .
‘separate account or’ atheMise:';as thie Lender may direct; and :

5527 exerdiss sl voting and other rights attaching to the. Investinents _' .
: - AB the Leﬁder may dimet

Cocardibtveapgsels . § -



5.8

62

- Its hominee) may (at the Chargot’s expense
- any: assets against the consequences of the:

583  TheC

_ 3Fur{'har Assurance

" The Chargor: shai promptly: take alf mat:h acft o, nckudmg axecuting al siich daaumants

notices and instructions insuch formyas the Lender: may reasenably require:

561 "_t{) create, perfect; protect and (if necessary} maintain the Security createc! by

-~ this: Daet% or for the exercise of any rights, powers and remedies of the Lender -
- provided: by o under this Beed or by law or regulation; and/or _

_ 562 - to facilifate. thﬁ realisatiory of the assels wh%z:h are, orare iﬂtendﬁd m be, the

_ sub;eci: of the Security created by this Deed.
?QW&? i:e; ramedy

1f the é?;hargar falls 1o comply w;th any: of its mbﬁgatxgr}s unzfer this I}eeci the Lender {or

ake such action asis’ naaessary toprotect -
\argors ﬂﬁﬁ*mmfﬁliaﬂ% and/or to énsure.

compliaiice: with siich obligations, The Lender.is not thliged to.

' anar of att@ma;*

N 5.3-,?3_-. : ';fss mcurity fe:r the perfmmance af its obli gatians urider this I}aeci i.he Charger_

irrevocably appoints the Lender, each Receiver and: Bach. Qeiegam 16 be Hs
- attorney;. Wsich full pow&r of suhﬁtituﬁaﬁ _

583 Each attamay may, T the: nare: of the C:harger and.pn e behaff and at its
' expensd, do anvthing which the Chargar is obliged to tlo: uﬂder;aﬁyﬁnama L

E:acument to. whi::h Ei: is a party Eaut has faifaci to do-or whi

' mtrpss&s t:af any Finamﬁa E}mmme*nt or aﬂy iawisar fegwatif:m )

raor ratities snd confi rms anytt ﬁaag dane i:ay ansf attomey ander this
Fagainst all actions, -

Clause 5.8, The Chargor agrees to' inéemmfy aa

claims, demands anhd proceedings ‘taken of mad e all costs;

- damages, expenses, Habilities and losses incurret i:ay e X orney a5 B resiit

- of or by connection with anything iawfuiiy ‘dong hyf it umiezt* or in-connection .
with this power of attamey, o . _

- :ﬁiﬂ]‘ﬂ"E 'E}F EKFGRCEMENT _
: 'Sé‘cm%"eti Liabilities daemeﬂ i:fay'abtaf

. For the purpasas of all rights and pnwars %mpf?eci by 5tatute, tha Seclired Liabiiitias are o
deamatlto be due and e:ayabie on the dateof this Deed. _ .

Wiwﬁ Seﬁuritsf anf:zreeah!&

The Security created by this Deed Es enforceable: at any time while an Event of Pefauiitls

. continuing.

e

C8an _ ‘appropriate, realise or transfe

ﬁﬂfﬁmﬁmﬁn’t ymarar's’

At any fine. {a) whsan the S&tuﬁty created iay this E}a@d is enforceable of {b) foii@w ng a
o regueat by the Chatgor, the Lender may, without further notice: S :

. Including to itself of to-any other person;, ai
' any part of the Secured: ?r&peﬁry*, . :

coribivieadsses e

' torm any obligationof -
. “the Chargor nor to take any action whic?; it may be entitled to take under this Emad o



R . ) PFBPEVW;

B3 exercise amf of tha powers, authorities anci discretions’ maferred o
' mortgageos, adiinistrators. of recelvers, under the LPA, the Insolvency Act_
o ahy other Iegislati@n or regulation or under this Deed; anﬁfcr T
: 634 ; “tales shch farthar action as it sezes fit-to enforce all-or any part cf the Security
S cmated by this {Brze& _ _ .

64 ﬂights i relation te a Reseiver _ _
| 'The Lender: hay remwe any Raceiver apparn!:acl undm* thi is f:aeed appnirit ar;ather perscm

. -as ecetwer ar a' oint aciditi hal Recei' sts.  Each Recelver: wif! he deemed to be ‘the
' 3 Whis: : respnnsib!e for the acﬁs and e auits of the‘-

;emﬁnarataan of 4 Receivar whir:i't wiil be payabie b\{ the Char‘gar and forin: pari:- of- the-
_Saaumd Liabilities,

: ﬁf}" ] sﬁeﬁemptiﬁn Df priar ﬁeﬁurity

- Where ‘thers is any Sacurity created ‘over any of the Secured By ﬂ;}eﬁy which Fanks En' =
‘priority to the Security {:re:af;:ed by this Deed and: . _ o

651 - thie Security created by this Deed becores: enfe;méa&lé; a’nc%?@r e
657 _' the imlder of suci’x othar Security takes: any steps to enforce that Sauc:ur‘itt;ar
o the Ler;der or ar’zy Rer::ewer Fnay; at s sole discretien nd at the cost and axpense: Qf thei
- ‘Chargor, redeem, take a transfer of and/or repay the indebtedness secired by such other.
©Security. Al amounts ;;tafd by the Lenderora Recel\fer tinder th 5 z::fause Wil form: part. of
- the Secured Liabi iittes, . -
6.6 . _ -_Appra;:snatian of payments

Any apprmsﬁatian by the Lem:%er ara Receiver under thi& Deed will werrieﬂe aﬂy o
_ _apprcprsatimx E:ay the: Chargmr ' o

6.7 - Financlal s:aiiatami

s 671 Yo tha extent that any o tha assets charged under_ i:iis Deed canstii:ute: N
- “financial coll i ¢ Dised con iutea a “financiai mliateral.

2} Regulai:éms 2&&3 {tha YFC Regu[atiom”)}!
at-any time when such Security is enforceableto
jappmpriate atf or aniy part of that financial collateral in such manner-as it sees. -
it I or towarcis the satisfaction of the Secured Liabliities. _

' 6?2 ".Whﬂm anyfﬁam:ia I collateral $a§:ﬁmpﬁat€d ti::a‘ valte shalt t}e
. GG n the: case of cash, its face vaiue at %:he !:Ime ef the-‘
© appropriation; _

eI i the financial cc:tiaterai ig. listed: of tracted on. a8 remgms&d- '
' . exchange, the value ab. which: It could have beeﬂ gold on-that
“exchange: at the time of: appropriatian, and

ﬁ???; -__m any’ ﬁther case;. the amount reasanabiy determmed by the -
' Lender by such process as it may select, Including inciepe ndent
valuation; _ _ '

carfibtiedd2oseys - d0
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o 'The rightﬁ-- pﬁwers ans:i mmediea pmvzdecf in fthis Desdan ' . .
 powers-and. remedses under iaw or iegutat;lans }\n*;x Rem?ver wit have the followi ng
'aﬂdii:mnai powers:. : : _ :

and the Chargor agrees that the m&thod af vamatian provi ded far in th% 3
Clauge. 6.7.2 Is’ c@mmarr:iaiiy féasonable for the purpaaes of the FC}

--------- Regifiatmﬁﬁ

"ﬁémaﬂdﬁ S

_ Any ffamamf for- payment made by the Lenﬁer shall be: vl §§ anci efféctive avenif it S
-contdins no statement of the relevant Seclired Liabilities of an Eﬁazzcurate or incomplete.

statement of them

POWERS OF A RECEIVER

‘@General powers

Any Recelver will have:

Tl o 'the rights, pew&rs, p} wifages am:i immunit it canfermd m‘; r‘emivers managers_ '

and mortgagees in possession under the LPA;

o 7.1.2 the rights, mwers, sarwiieges and i mmunltaes canferred on acfmin st;ai:i\fe B

“recelvers (whether or not that Becelver is afh administrative receiver) under
- the Insafvamy Act; and. : : : _

:?:;1-;-31 . 'aH other r@hts pawam; privl!eges aﬁé immamt&es ceﬂfarred by Taw or |

: regulaﬁm on receivers, receivers and maﬁagms, martgagees i ;:eessessaun
“and administrative: rea:eivers _ _

' ﬁgemiﬁc ;ammm

n adciitkm ta an‘y’ rights;

' 7L the power to da aromit to d6 anythir;g; which the Chargar ccuicf door omitto

do Eﬁ relation to the Secured Ps‘eﬂerﬁsf wmm is the su&jad: of the appﬁmtment -

1'?:2:;'21_.  the power to cim all other acts and things which the Receiver may: z:msidet -

- desirable or necessary for realising any of the. Secured Property or incidental o
+ . ednducive to any of the rights, powers and discretions mnferred on. 8 Recelver
under this Deed or by faw.or mgaiatmn; and’ .

_' ?23 the: pnwer ‘to use tha {:harger 3 name: Fm' all f:hé above: purpbﬁas.
_ Kfariatmn of statutory powers. ' ' '

. Tha fati%wmg statutmf pmms ans cin rzot app v i th s weed or any Secursty cmatect hy5 o

731 _f:ﬁé‘--rfe!st%fcﬁsn'cn %:Ea‘é"émsaﬁaai on of mértgages-:m séct'c'n -'gz:af%he't;w

732 "tht?f festrictions on the ;mwar o grant’ or accept tiae smremim of ieagﬂs in
 sections 99 and 100 of the LeA; _

- 7.33 e mnﬁitiﬁns to the axercise: of a power of sale §ﬁ'§aé§k§s‘i 103-0f the LPA;

7.34 the: resi:rffgtwna ‘on:the a;}pticaﬁﬁn of pracaeds an E mc:rtgaga% oy remi%r e

'_ sections 105, 107(2) and 109(8) of the LPA;. and

7.35  the restricﬁans on the appointment of a mceiver in: sect‘iz:m 109(13 of i:he LA
. and the pmvismns ragaréing a re::eiver’s femungration In section 1{}9(5) ofithe
“LPA : _

eeabtusaanssed 1




8 PAYMENTS AND ACCOUNTS
81 Seteoff and other remiedies

gl All payments to be macie by the s::hargcr under this Deed shall be: calculated
_ antd be made without {anci free .and clear of any deduction for). set-off or
ceunt&rc.ialm .

“By2 '"’}he Lerider miay set eff any matured obtigat;an diie from the: ithargaf* unider
_ this Deed (to the extent beneficially owned by the temier} ‘againgt any
matured obligation owed by the Lender to the Chargor, regardie: e place
of paymﬂnt Booking branch or currericy of either obligation: If the obligations:
are’ in: different currencies, the Lender may - convert either obligation at a
miarket rate of exchange in its usual course of business for the purpgse of the
. metsoff. . '

' 5-8;:_.'1'.:33 . The Lens‘.isr may, at any timg, cambiﬂa or ;::mswiidate ansf amﬁun!:s heid by i i -
_ . forthe Qhargm, g . _ o

. 82 - 'ﬁu witﬁfmiéms;

8.2.1 B e {:hargar sba!! make ail payma' 5-‘1& be maﬁe hy %t withﬁut any Tax
: Eéeductiﬂm ual ess a Taxt Deduction'is required by Iaw o

822 The i:%*zargar shaii ;aramptty Hpeh hemmmg aware that: it mtfst felke & Tax
. Deduction (or i:hat there: is any change in the rate or the bas:ﬁ of a “f‘ax':-
meﬁuatiaﬁ}, ot ify the Lender’ accordingly. L

' ;'8';23.-35 3 It & Tax Deduction is require by aw ta be mae:ie by the ﬂharfgar} the: amaunt‘;
.f}f the paymani: ciue fm 11 ‘i ;

824

i} ] _,_ci:fan Withi n the time’ aﬁnwecﬁ an{i inthe rﬁimimwm amnuﬁt mqutreﬂ by '
law. : _ _ _ o

83 Default :iﬁtéfés& '

- If the Chargor- faiis ta pay any: amaunt payabia §3y it under. this Deed oy ite: du& date;_ T
interest shall accrue on the ‘overdue amount fiom thie due idate up to the date of actual.
paymeit (both before and .after. judgmant} &t a rate ‘which. 1:; 2% {two - per cent.} per

higher than the rate which wolifd have beeh payable | rerdue amotnt had,
-tiurm_ the period of non-payment, constituted ‘& Loan in’ tha* rremy of the overdue .
amount:for suceessive Interest .erimi ,-each of a duration selected by the Lender: AnY.

Cinterest actrbing under this Clause shall b .mmeéiaﬁ:eziy ;}ayabe by the Chargor on

demand by the Lender. Defaull interest (f npaid) atising on an overdue amount will be
‘compotinded with the overdue amount at the end of ‘each Interest Peritd a;;piicabe fo-
- that overdite amount but will remain immediately due and payable: _

84 General | |
| B4 Subjict to Clause 8.4.2, sterling s the currency of payment for any sum due
' fromy the Chargor under this Deed. _ . L :
842 Each payment in respect ﬂfcostsexgensesm‘axesshaﬂ bwaﬁﬁ fnthe
-+ ‘currency i whith the costs, expenses o Taxes are ihcurved.

843 - If ‘the Chargor pays az*;y aniount ih A different Currency, it shall a8 an
: inﬁapemimt obligation immedi ately on d&manr:i indemnify the Lender against: _

corfivi\teadzssels - dr e




any-cost; logs or liability. aﬂﬁing out of or as. a result-of thie t:enversmn inte the
- required {:urrenﬁy _ _ RS

--------- Bt All amouints ;:rayab%e E)y ‘the Qhazg;ar under this &eed sh&%i i}ﬂ paid immediateiy _
"""" ' - on demand by, and in accordance with the instructiohs: a!‘ the Lentér:.

e _%3‘;4.5 B Any ceri: fi cataon {:‘rf‘ datermfnatien by the Lendﬂr af a rate or amauut under tms -

’k:e Whiﬁﬁ it: rafatgs

848 Aﬂy ﬁemand for ;nayment made by tim Lmdar xhati im vatifi and’ af’fer:tive averr
i It contains no statement. of the relevant liabllities “or -an Inaccirate or
*incomplete statement of them, The Lender may make-any number of demands
under this:Deed, : _ _

N APPLICATION OF PROCEEDS -
91 Orderof priokity _ |
' Al amciunts recelvad by the Lam!er i c{;mec:i: on Wth the cenf‘amament of tha 5&:;usit§f'

created by ‘this Deed will be applied, to the extent permitted by applicable law, I
o aacc:t“dance with the provisions of tﬁﬁ Fa::shty &gr&em&n&. y :

-5 B New amaﬁnts
- 1_{-3%.: *mfmftimw

924 L any af t:%‘uz Chargers ebEEgatsens cedse: tﬂ be mntinulng @btigations for :any'- -
reashnior _ :

(922 e Lender receives o Is gieemad o hava ‘recélved nat%ce faf svbsaquﬁsst-'
- Security over any ¢ of the Secured Pr aperty, ; S

- th@ Lem:ier may opely & new: accaw;t with t:hfss f:hargor IF the Lender éees m:xi, openanew
acmuntf it Wil be treated as having dobe so at the tirme when the Chargor's obligations
cease to be mnt%nuing ohligations of; -as the: case may be, the relevant notice of |
subsequent security was received afd, as from:that time, &l payments made by of on
hehalf-of tha ﬂhargﬂr i thie Lended wiii be tredited or betreated a8 having been credited -
to ghe relevant new. account and not as haviﬁg been: appiieﬁ in t:iisf:harge of the Secured

Labilitigs. .

' ‘33 ' .:Raleaﬁa of S‘éctimﬂ- Property

ities. 'hévé; suii}jei:t 'té i‘:iausés'}.z 1 '

.Ef i:ha Lﬁﬁd&r 15 mt isfled that a§ ihc—z Sac:ureci L;ahei
{(Relnstatementy and: 1. AWt et - el
facilities whi ﬂh Tight giv

£
‘paid and discharged in full & ¢ rlse 10 ¢ -
have terminated, the Lender WE_ at the request and cost of the Char &mt&s suf.:h .

-documents and take such. &t&;}s necessary to- release the Secured ?ru;seﬁ;y from the -
“Secirity created by this Deed. o :
1;{3; - S’R{)TECT&?}N {}F THIRD ﬁAE{TXES

0.1 No iauyes -fromm, or other f.:szzrﬁem {iaaﬂng wﬁ:i"t; the t.ancier mr a Receivar wi%t ba camema& .
‘to-enguire whether: ' . _

. 1{)_.-1;3; - any. maney remaing dog under tha Fmance E)anuments,

1042 4 any pﬁw‘eza“ Which tha Lander or Receivea 1S purjiortivig ko exércise: has arisen or .
_ become exerdisable;. ¢ or _ _ -

_ 1{}13 .the Lender o Recaiver is vali :ity appo ni:ed ami acking: wil:hin its pawem E :
« accordance with this Deed. _ .

o cardbigesseses Az




R 10,2 The: ‘recelpt of the Lender, -any Receiver -or any Delegate will be an absoliteand
= - - eondusive discharge to & purchaser ‘of any: of the Secired Pmpﬁrty who Will Bave e :
_ - abtigaﬁon o enguire:how ahy monles ars applied. '
41, PROTECTION OFLENDER |

111 Noliabllity as mortgagee in possession

tha Lender fior any Recelver w;fi be i ab & fo accotint t{; the Chargor as ma"' gages
i by reasor of entering Into- possession of any of the Secared Projperty; nof

y cost; foss or Irability on f'eaitsatian, nor- for any default-or- pmission for which "
mortgag;e& in possession’ might: b li abl _ . g

i1 _ 'Tacking o

 The: Sacurity areated bv thiss Deee § nf.{aﬂf:!ed Yo sacar& any further advam:es whiﬁh the= :
Lender is abizged to malke under the Finance Documents.

a3 'Eiscretian of the i.amier :

3 "isea it‘s ﬁghﬁs, powers and. di saretiunﬁ under this Deed in _

_ i ) the Finance Docuirents and the Chargor does not have any
_ rigi"zi: o .mntrf;}i or- r&slrict_the Lendér's exercise of any of its rights;, pawers ar ﬂiscretianﬁ :

_ under this Deead;. _ '

12 SAVING iz.mxs;sxgﬁ;s
121 Reinstatement . |
I At any tirme; there has been & reieasa sett!emant o discharge of the {:hargai‘s

o ehﬁgatiaﬁs under this Deed and, as’ a consequence-of any :{nseﬁvency Event or for: any -
“other: reason: .

1-2;1.__1.- - any payment: macie to any parsﬁn in ;eapm:%: of any of t{m Ser:.uraei L abﬁities Is
' mquired t‘a be repaicf* anigfor _ _ .

: :i;_z‘r;ﬁi.;?: ' any Smaﬁty (or otler tght) held iay the Lender Eﬂ respect of any of the -
' Secured Liabilities (whether under this Deed or otherwise). is dedareﬁ vmd s

- 'set asicie or'is otherwise affeatad

&, settlemant or eitscharge and as if the re{evan’!: paymanii haﬁ!- ot :bear} _
: .-maﬁe and;ar. s appii arikoblig other right) had not
béan icted; and other. rtgi‘ats uneter :

S wihich

Has pla ! g1 ther right) or the amouni: ﬂf emy smﬁh-- paymént -
-as if :mﬂh reiease, settlemené: m* tiist:harge fad not. occurred.. :

122 ;Amkfaiﬂa payiments -

-.Ef the Lemfer, acting. reasanabhéf,.-coﬂssders f:ﬁat any ameuﬁt pesd by or.on behaif cf the :
_‘Chargor in respect of the Secured Liabliiies Is capable of belng avolded, set
- ordered to be réfunded or reduced for apy reason then, for'the gaurpases of-_"this E}ead
istich arnount will not-bie cansidered to have been. irrevecabiy paici _

2 2a Waiver of defences:

T nbilgaﬁians of the Chargor uncier‘ this ﬂaed and the' Semrit' 4 'eated by this Deed will -
" not be affected by any act, omission, matter or thing which, but'for this Clause, would
- rediice, relesse or prejudice any of its obligations under this: Deed of the Secirity. craatez:! -
by this Deed {without limitation and whether or nét known tf; it or the. i.enﬁer} including: -

car libiNisagzones SRR 14
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AZE

126

12,35  any amendméné 'ﬁ'wéﬁan? :

‘time to time. to any {hawwer fundamental} varlation, increase, extension or ad [
1o any of the Finance Documents and/or any facility of anmiouht made avallable Unéer any :
of the Finarice Documents for the purposes of or in connection’ witl any of the following:
' 'acquisit’iaﬂs of any nature; increasing working capital; ehabling distributions to be madef
carrying out restructurings; refinancing  existing “facilities; refinancing any ‘other
Indebtedness; maki ing facilities available. to new borrowers; any other vadation or
.ex‘:enainn of the purposes for which any facility or amaur
i ma 1o time, and any fees, costs and/or expenses. asses:iated with any: t:sf the fﬁregaing

42,34 ahy: t e, walveror consent granted: l:c-, O campﬂsitien wii:h, the €hargnr,

~ Borroweror any-other person;

12,32 the release of the Borrower or any ssther person undar the terms of any'_'
- composition o airangement with any creditor of the ‘Borrower; _

_' 1233 -the taking, varlation,: campmm_ise, exchaﬂga, reneival or rélease: ar‘ ot refusai '.

of neglect to perfect, take up or enforce, any rights -against, . or sewﬁty over
assets of, .the Chargor, - the Borrower ‘or. any other ‘persoh ‘or any non-

* presentation..or non-obiseivance. of any formality -or ot e Fequirement in-

- pespect of ‘any Ihstrument ‘or any fallire fo realise the full value of any
- security; _ : .

B 1234 any. ﬁﬂapac’tﬁz or fack of . pmﬁar, atithority or legal personality of or dissolution

- or change In'the. membars or status of the: ﬁhargar, the Emrmwar orany other '
-~ person; _ o

p;ﬁem&nt' &xte iston, restatemanﬁ {hawever' o

fundamental and wh&t{mr ar s) oF teplacement. of any Finance

_ m}?cument or any ather dacument or & urity including without limitation any

- change _
addition of any new facli i:y under‘ aﬁy Finance Document or other dacument ar

‘gecurity; . o

| 1236 any maenfnrz:eabil ity, 1 Iagaiity OF nva!idity of any abiigatrm ‘of any . gﬁersan o

uidar gy F‘inam‘:a Document ot any. c:ther document or: samrsiy, or

12.3:7 - any'insolvency or similar proceedings,

. ﬁhmgar mtant

: : 'Wiiti_w_u!:'-"ra}gdsﬂe*tc-- the eneralfty af Cfausa 12 3 {Waiver of :f&faences)f the Chargar .

s that the Security created by this Deed shall exterid fmm :

' -Immediate imume .'

: The Chargaf walves aay right Et may have, of ﬁmt re:qufring the Lender or any Receiver {ar“
~any trustee or agent on their behalf) to proceed agalnst or enforce any _
. secrity or ctaim payment from any pérson before claiming’ fromy the Chargor under this
_Deed. This:walverapplies: rrespestiva of any law or-any provision of a Finance Document
tothe contrary. _ .

W -other fights o

ﬁ';:;“arepﬁatms“ _

" 1_;2,_-&3_@--3, . vefrain from appiying or enfmrﬁfng any’ atfmr‘ mm’;ias, mmﬁty or rights h&icﬁ or

received by-the Lendeér (or any trustée or agent on its behalf) in respect-of -
‘thosé amounts, or apply and enforce the samhe In such mahner ard order'as it
sees fit (whether against those amounts or otherwise) and the Chargor shall
nftihe: eznf:it?ad tothe benef‘t of the Sarnd; and _ _

caribivisaazoses o o 45

‘the purpose of,.any extension of or any Increase in any facility orthe: -

ight be made available from -



' '12 6:2 - hold ih-an interest- bearmg suspense accaunﬁ: any moneys recelved from the
Chiargor or-on:accotint of the Chargor's llablifty urider this Deed. -

127 . Deferral of Chargor's rights

. Unbil all amouiits which may i)oa or became payabke by ‘the. Borrower mder oF En
¢cornection with the Finance Documents have baen lrmvccabiy paid in full and unless the
Lender otherwise directs, the: Chiafgor will not exercise any rights which it Tray: have by '
reason of pefformance by it of its nblsgaﬁms inder the Finance Documents or by reason

* of any amotint: being payable, or liabil ty arlsing, under the Finance Documents;

12.7.1 " to.be indgmnified i:y the Borrower;

12.72.2 'ﬁo clatr any mntribut forr frony tﬁﬁ ﬁc;rmwe; :;sf ity abiigatiens umier the
Finance Documents; - _ S

1273 . to'take i:h@ benefit {in whole or in ;:sart aried whetﬁar‘ by way of subrcgatian ot
- ‘otherwise) of any righits of the Léndet under the Finance Dotuinents orof-any -~
- other guarantee or security taken pursuant 0, Br i connection W th, the
Fi ﬂange Dacuments by the’ Lersder, - _ o

' 1-2';-?-5#? . ta i:sriﬂg lagai gr athe pmz:eeéings Toban: cmier requiring the Bormwm 16 make '
o - any payment;. or perform any obligation, in respect of whiz;h the: {:hargc;r has
o -givenra guarani:ea, unﬁ&&a&iﬁg or indemnity; _ '

1275 toexerdse any right of setioff against the Eemwer andfnr

42,76 . t6 claim of prove as acreditor nf the Borrower in mm;;ebtien with the i_ancier o

I the f:hargmr receives any benefit; payment ar dlstrihutian i refatfon to such rights it
. shall hold that benﬁﬁs: yment or disteibiition to: the extent necessary to -enable all
_ametints w y be or becamie payable to the L&ﬁé&? by the Borrow 'r_-uncier oF in

Connection “the Finance Documents to be repald i full o pd

- shall ;ammpi;ﬁy_gaay 4 transfer the same to the Lender or as tha Lender | may cﬁtg‘ec&: for

. a;z;aiisaﬂrm 1t acmrcianca wii:h {Ifaasa g, i {Grder of. F:*(srfty} _

130 _i:ﬁﬁ%%ﬁ?k‘iﬁ ’F’é} ";”RE PAF&TIE%
S U £ S No assignment by ﬂhargar

-’Fhe Chargm‘ may nat asss:gﬂ any of sts rfghﬁs or Lransfer any ﬁf its: rights o abligaﬁana -
. under this Deed. N _ _

132 Besignment by Letider

;’Fi‘ia Lar‘;der may assige’s sy f)f it:s ﬁghta oF transfer any of itg ﬁghi:ﬁ x::sr thtgatmnza unr}e;‘ '
this Deed n accardante with the terms of the Fas:itity Agmemmt : _

14 b!{?TICES

144 Any communication to be made Under or in mnnectmn with this: Deeci shall be matie mo
- writing and, Unlegs otheiwise ai:atezi, may be: rriade by lettel or electionic miall,.

BT E Any communication to Be made between the Parties tinder of In cannectiaﬁ with this Deed -
- Inay be made by eléétronic mall orother electronic miears (indudi ing, w without {i mitat:en,-
_ by way of posting to & secure website) if the Parties: _
1421 aﬁi ify eaz:h’ a‘fher if wﬂriting uf %:hesr ﬁﬁ::&é"a'n'i: !‘na'i'l' ééﬁtéés anéfé’é‘ zmy' &tﬁer

and

';;a';_;jjl_ii{ﬁiﬁ%igﬁéﬁa' SR S 1% R




BT

1432 lenders

1#22 - notify’ eaeh otherof azw ﬁhaﬁge t{! thelr adéresa oy a;}y ath&r such’ nfarmatian. '

“supplied by ther by not fess than five Busihess Days’ natice,

The address and eeszztmﬁiﬁ ma;i address of each Party for any cammumcat:cn ar

document to he made or deliverad. under or in connection with this Deed is I the case of
gach Party, that identified ‘Wwith its name below or any substitite address or electronic

- mail address as the Partvg may: natif‘y tothe other izy not less than five Btjﬁfﬂeﬁﬁ Days 3
“writken nbtice: _ .

1431 iﬁh-argg}r:; :

Halebisuriie Care Groip Limited
. Halebourre Group |
The Officé
. Halbourrie House
Haletiourne Lane
 chobham
- Siirrey GU24 8L

~ Aitention: Cralg Grifin -

Ermall address:

_Juiian Hot:ige Bank Limtmd_. .

Orie Central Square
it

-ﬁFlﬁ iFS _'

_ '_Ati:enfﬁam Paul (Sreen

il addressy

14411 _'_'if"hyiwag of fag,'-.'wﬁen-?amé@ed i:"zzeiﬁg’ii%i"eaférm}e or

1442 if by way of Eezt'ﬁai;' when it has been left at the relévant address or five

Business Days after being dﬂpns ited iy the post ;msi:aga prag:raid frean emmiape .
addressed to It at that address; _ _ _ S

L -anci ifa ;}mﬁcuiaf d&parﬁm&:ﬁt orofficer is s;:aaﬁif” Ed as: ;}aﬂ; m‘ its acie:iress detaiis provided' | _

. 'UﬂfSEE“ ‘this'Clause 14 (Notices), If addressed to that ciepartment or officer.

Any a:ammuf'sitatien or tiamment 0 be made ar defivered i:a ’tha Lentet wai e eff{:zctim -

~only whien actually recelved by the Lender and then only if it is expressly marked for the
‘attention of the départmant of officer identified with the Lender ag specified above (or
- any substitute: deg}artment or officer as the Lendei shaii specify for this purpose). '

car biNte44zoseNE SRR 2




o 14 (Nat!ces} aﬁ;er 5:00 pm in the pﬁia::e of rece?pt s%m be deamed a:mty to bemmﬁ- :

16,

174

. effective on the following day.

ﬁiny mmmumica%;iﬁn to i:)e madﬁ under or in mnnactim with any Finance Document shaﬂ o

be frigde in madahle form.and in’ E‘ngfzsh

_ 88 if the sigﬂatams on f:%ze E:G&ﬁtﬁrp&ii’%:s were on g singie cagsy c::f tiae Emed

'GGVERNENQ LAW

e '.gaverned i:f? the ieew uf Engiand ani:i ‘!?iiai‘es
_' ':Eb:mgcsmmr |

: sarisdictims

L _1}’;-1_;_1_ : 'The murtﬁ of Engl amﬁ and Wales hava E}(&‘.‘ usive: jums& ction ta seti:i& any '

'-{ifspute ‘arising. out ‘of -ar I connection with this Deed. {including & dispute' .
regarding the éxistence, validity or términation of this: Deed) and any nof- .

‘contractual obli gations:arising out of of In connection w!tﬁ it {a*Dispute”),

1?12 The partms to this Deed agree ti’mt the coutts of Engiami anr} Wales are: the -

- ihost appropriate and convenient | toseb
41 ﬁari:y to this Deed will | argue tothe. wmrary

-&i& aiy: Dispute am‘i ‘accordingly:

17.43  This Clause 17'1s for the benefit of the Lender only. As a result, the Lerider will

ot be prevent&;d from taking proceedings relating to a iﬁ%s;;ut& in any-other '

- court with jurlsdiction.
-Coneurrent prcst:&ﬂdings in any nmber of jur isdictions.

ribivieszsses L Tw

To the extent allowed by law, the Lender may zaka- :

Th;sﬂﬁea& is ﬁxe«mtad 18 ﬂem& ami ﬂﬂimﬂmé on: th& éate state:i atthe bagmning of this- '
. D ) o : . o




SCHEDULE 1

The Specified Shires

100 ordiriary share:
Gf--&i.‘ﬁ@‘é‘&mh.

e IB1N1644 295613




- Tha Chargﬁr ................................... _. - .- ] .........

L Execu‘ced as;ad&e&i by Ty
- HALEBOURNE CARE ER{BUF LIMITE{} 3

acting by one d§f@€3€<}r s

T e gy Lame Grice
- Withess signature: o :

Witriess name: {m Ehel

_ 'Wii:ness addms&&mw gﬁ?ﬂr} éfif” "I&; 0&*&& s
- S‘”&?i“ﬁa\h ?ﬁi\ﬂ &lltﬂ{m{: Gy 3'5{{ -

The Lﬁﬁéer

 Bxecuted-asa daed by o
" JULTAN HODGE BANK LIMITED. B -
aicting by its-duly: authoriseé attomey T T

SRR ey R AT TR

'__inthepresenceef’ ' I
: o - EAuthorised slghatory:
Witness sigriature: i

Withess narme: -

Witness address:

Witness accupatioris.

and :E’!:s_.du!y-_éut&ari'sed-at&c?ﬁiey- |

Tnihe presence of.

T _ f.Authanseci signatc:ry

- Witriess signature: _
' ' f §€emmunieatfen5 m By tiaﬁvared to:

§ Address: One Central Square -

1 ‘Cardiff, CF10 1P5

Witness name:

- Witniess address: .
E » ﬁttentiﬂn The Managiﬂg Il‘rire{:tar

e IS B12958



