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Registration of a Charge

Company Name: COUNTRY LIVING CARE GROUP LTD
Company Number: 11710701

Received for filing in Electronic Format on the: 04/07/2023 XC7IN41C

Details of Charge

Date of creation: 30/06/2023
Charge code: 1171 0701 0002
Persons entitled: = ALLICA BANK LIMITED

Brief description: ALL FREEHOLD AND LEASEHOLD PROPERTIES (WHETHER
REGISTERED OR UNREGISTERED) AND ALL COMMONHOLD
PROPERTIES, NOW OR IN THE FUTURE (AND FROM TIME TO TIME)
OWNED BY THE CHARGOR, OR IN WHICH THE CHARGOR HOLDS AND
INTEREST.

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 SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

Electronically filed document for Company Number: 11710701 Page: 1



FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: MICHELLE JOHNSON

Electronically filed document for Company Number: 11710701 Page: 2
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11710701

Charge code: 1171 0701 0002

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 30th June 2023 and created by COUNTRY LIVING
CARE GROUP LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 4th July 2023 .

Given at Companies House, Cardiff on 5th July 2023

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

Companies House s



Debenture — Limited Company or Limited Liability Partnership

THIS DOCUMENT CONTAINS IMPORTANT LEGAL OBLIGATIONS. YOU SHOULD TAKE
INDEPENDENT LEGAL ADVICE FROM A SOLICITOR TO ENSURE THAT YOU FULLY
UNDERSTAND THE NATURE AND EFFECT OF THE OBLIGATIONS CONTAINED IN IT. IF
YOU DEFAULT IN YOUR OBLIGATIONS TO THE BANK, THE BANK MAY ENFORCE
AGAINST ANY SECURITY PROVIDED FOR UNDER THIS DOCUMENT IN ADDITION TO ANY
OTHER REMEDY AVAILABLE TG 1T,

This deed is made on l 6 jw %Y

_________ 2023
BETWEEN:

(1) Chargor : COUNTRY LIVING CARE GROUP LTD incorporated and registered in
England and Wales with registered number 11710701 whose registered
office is at Windsor House, Bayshill Road, Cheltenham, Gloucestershire,
United ®Kingdom, GLBD 3AT

{2) Bank ¢ ALLICA BANK LIMITED incorporated and registered in England and
Wales with company number 07706156 whose registered office is at 41
Floor, 164 Bishopsgate, London EC20M 41X

BACKGROUND

1.

2.2

Under this deed, the Chargor provides security to the Bank for ail its present and future
obligations and liabilities to the Bank.

DEFINITIONS AND INTERPRETATION

The definiions and rules of interpretation under Schedule 1 hereto apply in this deed.
COVENANT TO PAY

Covenant to pay

The Chargor shail, on demand, pay to the Bank and discharge the Secured Liabilities.
Interest

The Chargor covenants with the Bank to pay interest on any amounts due under clause
2.1 from day to day until full discharge (whether before or after judgment, liguidation,
winding-up or administration of the Chargor) at the Default Rate, provided that, in the
case of any cost or expense, such interest shall accrue and be payable as from the date
on which the relevant cost or expense arose without the necessity for any demand being
made for payment.

GRANT OF SECURITY

Legal mortgage



3.2

As a continuing security for the payment and discharge of the Secured Liabilities, the
Chargor with full title gazaraniee charges io the Bank, by way of first legal morigage, all
estaieg or m%érests in ar&y fma?ssid Eeasaha}’&:i mr sommanhaid prcmar’zy now owned by it

Fixed shargﬁs

As a continuing security fﬂr the- ;}aymeﬁi and dzscharga of the Secured Liabilities, the
Chargor with full title guaramsa cha;‘ges to 2?33 Bank by way of first fixed charge:

321 - al preseﬁt an& fa%ur& estates or mtarests of the Si’ia{gaf in, or over, any freshold,

_ leasehold. of commonhold pmparty {other than any such property eszasievaiy
- mortgaged under clause 3.1);

322 the benefit of all other contracts, guarantess, appointment and warranties
relating to each Charged Property and other documents fo which the Chargor is
a party or which are in its favour or of which it has the benefit relating to any
letting, development, sale, purchase, use or the operation of any Charged
Property or otherwise relating to any Charged Property (including, in each case,
but without limitation, the right to demand and receive all monies whatever
payable to or for its benefit under or arising from any of them, all remedies

~provided for in any of therm or available at law or in equity in refation o any of
ther, the right to compel’ performarice of any of them and all other rights,
interests and benefits whatever accruing to or for its benefit arising from any of
themy;

323 alllicences, consents and authorisations {statutary or otherwise) held or required

in connection with the Chargor's business or the use of any Secured Asset, and
all rights in connection with them;

3.24  all its present and future goodwill;
325  alits uncalled capitat;

328  all the Equipment and the benefit of all contracts, licences and warranties
refating lo it

3.2.7  all the intellectual Property;

3.2.8  all the Book Debls;

3.29  alithe Investmenis,

3.2.10  all monies from time o time standing {o the credit of its accounts with any bank,
financial institution or other person (including each Designated Account),
together with all other rights and benefits accruing to or arising in connection
with each account {iﬁciuﬁiﬁg;_t&at not iimited 1o, entitlements to interest);

3211 all #=s rights in mgpeci of each Insurance Policy, including all claims, the

_ proceeds of all claims and all returns-of premiums in connection with each
insurance Policy, to the extent not effectively assigned under clause 3.3;

3.2.12  all its agreements, instrumants and rights relating to the Secured Assets, to the
extent not effectively assigned under clause 3.3; and




3.3

34

35

38

3.2.13 the bensfit of all instruments, guarantees, charges, pladges and other rights now
or in the future available to it as security in respect of any Secured Asset itself
subject to a fixed charge in favour of the Bank.

Assignment

As a continuing security for the paymernt and discharge of the Secured Lisbilities, the
Chargor with full title guarantee assigns to the Bank absolutely, subject 1o 3 proviso for
reassignment on irrevocable discharge in full of the Secured Liabilities:

3.3.1 &l its rights in each insurance Policy, including all claims, the proceeds of all
claims and all returns of premiums in connection with each Insurance Policy,
and

3.3.2 the bensfit of all agreements, instruments and rights relating to the Secured
Assets,

provided that nothing in this clause 3.3 shall constitute the Bank as morigagee in
possession.

Floating charge

As a continuing security for the payment and discharge of the Secured Liabilities, the
Chargor with full title guaraniee charges to the Bank, by way of first floating charge, all
the undertaking, properly, assets and rights of the Chargor at any time not effectively
maorigaged, charged or assigned pursuant to clause 3.1 {o clause 3.3 inclusive,

Qualifying floating charge

Paragraph 14 of Schedule B1 to the Insolvency Act 1886 applies to the floating charge
created by clause 3.4,

Automatic crystallisation of floating charge

The floating charge created by clause 3.4 shall automatically and immediately (without
notice) convert inio a fixed charge over the assets subject {o that floating charge if:

3.6.1  the Chargor

& creates, or atlempts to create, without the prior written consent of the Bank,
Security or a frust in favour of another person over all or any part of the
Secured Assets {except as expressly permifted by the terms of this deed);
or

b.  disposes, or altempts to dispose of, all or any part of the Secured Assets
{other than Secured Assets that are only subject 1o the floating charge while
it remains uncrysialiised);

382  any person levies (or attempls to levy) any distress, attachment, exacution or
other process against all or any part of the Secured Assels;

3863 a resolulion is passed or an order is made for the winding-up, dissolution,
administration or re-organisation of the Chargor; or



37

3.8

42

52

384  an application is made to court, or an order is made, for the appointment of an
~adminhistrator, or a notice of intention to appoint an administrator is given or an
adminisirator is appointed.

Crystallisation of floating charge by notice
The Bank may, in its sole discretion, at any time and by written notice to the Chargor,

convert the floating charge created under this deed into a fixed charge as regards any
part of the Secured Assets specified by the Bank ir that notice.

- Assets ac;;;a;mci aﬁ:ﬁr any fl ea%mg t::?mfga has crystallised

Any asse% acquired by QS’EQ Chamar after any crystallisation of the floating charge created
under this deed that, but for that crystallisation, would be subject to a floating charge

- under this deed, shall (unless the Bank confirms otherwise to the Chargor in writing) be

charged 1o the Bank by way of first fixed charge.
LIABILITY OF THE CHARGOR
Liabllity not discharged

The Chargor's liability under this deed in respect of any of the Secured Liabilities shall not
be dssaharged pre;u:isaed ﬁf -affected by

: 4,‘1‘1 ar;y sacurity, guarantaa zndemmty, femec%y or other right held by, or available

~{o, the BanK that is, or becomes, wholly or partially illegal, void or unenforceable
oh any ground,

4.1.2 the Bank repewing, determining, varying or increasing any facility or other
-transaction in-eny manner .or concurring- in, accepting or varying any
compromise, arrangement or setlement, or omitting to claim or enforce payment

from any other person; or

4,13  any other act or omission that, but for this clause 4.1, might have discharged, or
- otherwise prejudiced or affected, the liability of the Chargor.

Immediate recourse

The Chargor waives any right it may have to require the Bank to enforce any security or
other right, or claim any payment fromi, or otherwise proceed against, any other person

~ before enforcing this deed against the Chargor.

REPRESENTATIONS AND WARRANTIES

Times for makmg r&gmsantatiam anﬁ warranties

| The Ghargmr makes the re;rregemai;ans amﬁ warranties set out in thie clause 5 to the

Bank on the date of this deed and the representations and warranties contained in this

-clause 5 are deemed to be repeated on each day of the Security Period with reference to

the facts and circumstarnices existing at the time of repetition.

— Dwmership of Secured Assets

The Chargor is the sole legal and beneficial smer of, and has good, valid and marketable
fitle o, the Secured Assels.
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54

55

56

57

58

59

510

511

512

513

No Security
The Secured Assets are free from any Security other than Permitted Security:
Mo adverse claims

The Chargor has not received, or acknowledged notice of, any adverse claim by any
person in respect of the Secured Assets or any interest in them,

Mo adverse covenants

There ara no covenants, agreements, reservations, conditions, interests, rights or other
matters whatsoever that materially and adversely affect the Secured Assets.

No breach of laws

There is no breach of any law or reguiation that materially and adversely affecis the
Secured Assets.

No interference in enjoyment

No facility necessary for the enjoyment and use of the Secured Assels is subject to terms
entitling any person o terminate or curtall its use.

No overriding interests

Nothing has arisen, has been created or is subsisting, that would be an overriding interest
in any Charged Property.

Avoidance of security

No Security expressed to be created under this deed is Hable to be avoided, or otherwise
set aside, on the liguidation or administration of the Chargor or otherwise,

No prohibitions or breaches

There is no prohibition on assignment in any Insurance Policy and the enfry info this deed
by the Chargor does not, and will not, constitute a breach of any Insurance Policy or any
other policy, agreement, docurment, instrument or obligation binding on the Chargor or its
assels,

Environmental compliance

The Chargor has, at all times, complied in all material respects with all applicable
Environmental Law and Environmental Licences.

Enforceable security

This deed constitutes and will constitute the legal, valid, binding and enforceable
obligations of the Chargor, and is, and will continue fo be, effective security over all and
every part of the Secured Assets in accordance with its terms.

Investments

5.13.1 The Investments are fully paid and are not subiject fo any option to purchase or
similar rights.



8.2

6.3

5.13.2 No constitutional document of an issuer of an Investment, nor any other
agreament.

a. restricts or inhibits any transfer of the investments on creation or
enforcement of the security constituted by this deed; or

b. contains any fig?éfs of pre-emption in relation {o the Investments.

5.13.3 The Chargor has complied with all notices relating to all or any of the
investments received by it pursuant to sections 790D and 790E of the
Companies Act 2008, -

5134  Nowarning notice has been issued under paragraph 1(2) of Schedule 1B of the
Companies Act 2006, and no restrictions notice has been Issued under

. paragraph 1(3} of Schedule 1B of the Companies Act 2008, in respect of all or
any of the investments, '

GENERAL COVENANTS

Negative pledge and ﬁiﬁpt}gai restrictions

The Chargor shall not at any time, except with the prior written cansent of the Bank:

6.1.1  create, purport fo create or permit to subsist any Security on, or in relation to,
any Secured Asset other than any Permitted Security;

6.1.2  sell, assign, transfer, part with possession of, or otherwise dispose of in any
manner (or purport to do so), all or any part of, or any interest in, the Secured
Assets (except, in the ordinary course of business, Secured Assets that are only
subject to an uncrystallised floating charge); or

.13 créate or grant (or purport to create of grant) any interest in the Secured Assets
in favour of a third party.

Preservation of Secured Assets

?ha:(:hargér shall not do, _m" ;:;érz"éit}}:; be done, any act or thing that would or might

‘depreciate, jeopardise or otherwise prejudice the security held by the Bank, or materially

diminish the value of any of the Secured Assets or the effectiveness of the security
greated by this deed.

Compiiance with laws and regulations

6.3.1  The Chargor shall not, without iﬁa'ﬁan%*s prior written consend, use or permit the
Secured Assets to be used in any way contrary to law.

6.3.2  The Chargor shail:

a  comply with t?‘ée_ requirements of any law and regulation relating to or
affecting the Becured Assets or the use of it or any part of themy;

b.  obtain, and promptly renew from time to time, and comply with the terms of
all authorisations that are required in connection with the Secured Assets
or their use or that are necessary to preserve, maintain or renew any
Secured Asset; and

8




6.4

6.5

€6

8.7

¢.  promptly effect any maintenance, modffications, alieratinons or repairs that
are required by any faw or regulation to be effected on or in connection with
the Secured Assets.

Enforcement of rights
The Chargor shall use ifs best endeavours 1o

6.4.1 procure the prompt observance and performance by each counterparty (o any
agreement or arrangement with the Chargor forming part of the Secured Assels
{including each insurer in respect of an insurance Policy) of the covenants and
other obligations imposed on that counterparty, and

642 enforce any righis and institute, continue or defend any proceedings relaling to
any of the Secured Assetls as the Bank may require from time o time,

Notice of misrepresentation and breaches

The Chargor shall, promptly on becoming aware of any of the same, notify the Bank in
writing of:

651 any representation or warranty set out in this deed which is incorrect or
misleading in any material respect when made or deemed to be repeated; and

85.2  any breach of any covenant set out in this deed.
Title documenis

The Chargor shall, as so required by the Bank, deposit with the Bank and the Bank shall,
for the duration of this deed be entitied to hold:

6.6.1 all deeds and documents of title relating o the Secured Assets that are in the
possession or control of the Chargor (and if these are not within the possession
or control of the Chargor, the Chargor underiakes to obtain possession of all
these deeds and documents of tille};

6.6.2  all Insurance Policies and any other insurance policies relating {o any of the
Secured Assets that the Chargor is entitled to possess,; and

8.6.3 all deeds and documents of title (if any) relating to the Book Debts as the Bank
may specify from time fo time.

Notices to be given by the Chargor
8.7.1 The Chargor shall as requested by the Bank from fime to fime:

a. give notice to the relevant insurers under the insurance Policies of the
assignment of the Chargor's rights and interest in and under each Insurance
Palicy (including the proceeds of any claims under that Insurance Policy)
under clause 3.3.1 and procure that each addressee of such nolice promptly
provides an acknowledgement of that notice to the Bank; and

b give notice the relevant bank, building society, financial institution or other
person with whom the Chargor holds any accounts of the fixed charge over
such account(s) under clause 3.2.10 and procure that each addressees of

7



872

such notice g:;mmpﬂy provides an acknowledgement of that notice to the
Bank. - -

The Chargor 8i'tai¥ia:3titairt t?se Bank's prior written approval of the form of any
notice or acknowledgement to be used under this clause 8.7,

6.8 Insurance

6.8.1

6.8.2

The Chargor shall, unless it has a prior written waiver from the Bank, effect and

~ maintain sufficient and: a;}ympﬁate policies of ingurance of its business and
~ assets as would be maintained by reasonably prudent ;:ersmns carrying on the

same class of business as the Chargor and shall supply copies of them to the
Bank on written cfemami by the Bank and in any event within 30 days of the end
of each calendar year. In the event that the Chargor fails to provide copies of its

“Insurance Policies fo the Bank within 30 days of the end of each calendar year
“thery the Bank may put in place such insurance policies as it sees fit in respect

of the Secured Assets. The Chargor must immediately on demand by the Bank
pay the costs and expenses of the Bank or its &gents incurred in connection with
any action taken by the Bank under this clause 6.8 1.

In addition to the obligation on the Chargor to maintain insurance generally in
relation to its business and assets under clause 6.8.1 above, the Chargor shall,
at all times, ensure that, in relation to any Charged Property of which it is the
owner, it maintains in full force and effect, insurance which:

a. insures its interest in any such Charged Property and the plant and
machinery thereon (including fixtures and improvements) for their full
replecement value (being the total cost of entirely rebuilding, reinstating or
replacing the relevant agset if it is completely destroyed, together with
‘architects’, surveyors’, engineers’ and other professional fees and charges
for Sh{}i’iﬁg of propping up, demolition, site clearance anhd reinstatement) as
stated in the most recent va uat;s:m for the relevant Charged Properly

T add resse::i ics amd $ais$¥a¢tary to the Bank plus VAT (where applicable):

‘b.  provides _caver on (i} an index linked basis, in line with the then current

insurance industry practice and (i} such other terms accepiable o the Bank,
_acting reasonably;

¢. provides cover against loss or damage by fire, storm, tempest, flood,
‘earthquake, landslip, heave, subsidence, lightning, explosion, impact,
aircraft and other aerial devices and articles dropped from them, riot, civil
commotion, terrorist acts and malicious damage, bursting or overflowing of
water tanks, apparatus or pipes and all other normally insurable risks of loss
of damage, including any third party liability arising from such acts;

d. include property wners' public liability and third party liability insurance;

e Iswithan %nimre{ of gmd repute in the insurance market;

f. includes cover for loss of rent and for’ all rents payable in respect of any

‘Charged Property for a period of two years; and

~g. contains a note of the Bark's interest duly noted by the insurer against the

policy {but, fm the ave;éanc& of doubt, without the Bank having any liability
for any premium in relation to those Insurance Policies unless it has

8




89

expressly and specifically requested to be made liable in respect of any
increase in premium or unpaid premium in respect of any Insurance Policy).

6.8.3  The Chargor shall ensure that, at all times, it:

a, complies with the terms of the Insurance Policies;

b. does not do or permit anything 1o be done which may make void or voidabie
or otherwise prejudice any of the Insurance Policies;

¢.  pays each premium for the Insurance Folicies promptly and in any event
prior to the commencement of the period of insurance for which that
premium is payable and, ¥ the Bank so requires, provide evidence of the
same o the Bank; and

d. does gl other things necessary as to keep each of the Insurance Policies in
force.

6.8.4  The Chargor shall promptly notify the Bank of:

a. any termination, avoidance or canceilation of any of the insurance Policies
made or, 1o its knowledge, threatened or pending;

b. any ciaim, and any actual or threstened refusal of any olaim, under any of
the Insurance Policies; and

¢c. any event or circumstance which has led or may lead to a breach by the
Chargor of any provision of this clause 6.8 of this deed.

585  All monies payable under any Insurance Policies shall
a. be paid info a Designated Account;

b. if they are not paid into 3 Designaled Account, be heid, pending such
payment, by the Chargor as trustes of the same for the benefit of the Bank;
and

¢.  at the option of the Bank, be applied in making good or recouping
expenditure in respect of the loss or damage for which those monies are
recetved or in, or towards, discharge of reduction of the Secured Liabilitles,

Information

The Chargor shalk

6.9.1 give the Bank such information concerning the location, condition, use and
operation of the Secured Assets as the Bank may require;

6.9.2 permit any persons designated by the Bank and any Receiver to enter on ifs
premises and inspect and examine any Secured Asset, and the records relating
to that Secured Assef, at all reasonabie times and on reasonable prior nofice;
and

§9.3 promptly notify the Bank in writing of any action, claim, nplice or demand made

by or against it in connection with all or any part of a Secured Asset or of any
fact, matier or circumstance which may, with the passage of time, give rise {0

g



6.10

6.1

7.2

such an- action, claim, notice or demand, together with, in each case, the
Chargor's proposals for seftling, liquidating, compounding or contesting any
such action, claim, notice or demand and shall, subject to the Bank's prior
approval, implement those proposals at its own expense,

Payment of outgoings
The Chargor shall promptly pay all ‘taxes, fees, licence dufies, registration charges,

insurance premiums and other outgoings in respect of the Secured Assets and, on
demand, gzrsdi}ce evi ﬁem;e af ;;a:gment o the Bank.

-Agamins:m&nt of as;muntaniﬁs

6111 The Chafgm shalfk

& atits own cost, if at any time so required by the Bank, appoint an accountant
or firm of accountants nominated by the Bank to investigate the financial
affairs of the Cﬁargor and those of its subsidiaries and report to the Bank;
and : _

b. co-operate fully with-any accountants so appointed and immediately provide
those accouniants with all information requested.

6.11.2" ~The Chargor authorises the Bank to make an eppemtment as it shall think fit at
any time, without further authority from the Chargor. In every case, the Chargor
shall pay, or reimburse the Bank for, the fees and expenses of those
accountants.

PROPERTY COVENANTS
Repair and maintenance |

The Chargor shall keep all premises and fixtures and fittings on each Charged Property
n -

7.1.1 ” lgﬁaé and substantial faﬁéi? ‘éiﬂéff:ﬂﬁiﬁiﬁﬁﬁ and shall keep all premises adequately

and properly painted and decorated and replace any fixtures and fittings which
-have become worn :i}ut or otherwise unfit for use with others of a fike nature and
_ equaé value; and. .

. 712  such repair and {Z{Jﬂdii on as to snat«ié each Charged Properly fo be let in

accordance with all applicable laws and regulations.

No alterations

‘The Chargar shall not, withiout the prior written consent of the Bank;

7.2.1 pull down or remove the whole, or any part of, any building forming pari of any

: Chargeci Pm;&erty or parmzt the same to ocour;

722 make or {.3&!'?'&!2 ta be maﬁe any matana alterations fo any Charged Property, or

sever or remove or permit 1o be severed or removed, any of its fixtures or fittings

{except to make any necessary repairs or renew or replace the same in
accordance with clause 7.1); or

10




7.3

7.4

7.5

7.6

7.7

7.23 remove or make any material alterations to any of the Equipment belonging to,
or in use by, the Chargor on any Charged Property (except to effect necessary
repairs or replace them with new or improved models or substitutes).

Conduct of business on Charged Properties

The Chargor shall carry on its frade and business on those parts (if any) of the Charged
Properties as are used for the purposes of frade or business in accordance with the
standards of good management from time to time current in that trade or business.

Notices or claims relating to the property
7.4.1 The Chargor shall:

a. give full particulars io the Bank of any notice, order, direction, designation,
resciution, application, requirement or proposal given or made by any public
or local body or authority {a Notice) that specifically applies to any Charged
Properly, or 1o the localily in which # is sifuated, within seven days after
becoming aware of the relevant Notice; and

b. (if the Bank so requires) immediately, and at the cost of the Chargor, take
all reasonable and necessary steps (o comply with any Notice, and make,
or join with the Bank in making, any objections or representations in respect
of that Notice that the Bank thinks fit.

7.4.2  The Chargor shall give full particulars 1o the Bank of any claim, notice or other
commuynication served on it In respect of any modification, suspension or
revocation of any Environmental Licence or any alleged breach of any
Environmental Law, in each case relating to any Charged Property,

Compliance with and enforcement of covenants

The Chargor shalt

7.51 observe and perform all covenants, stipulations and conditions to which each
Charged Properly, or the use of i, is or may be subject, and (if the Bank so
reguires) produce to the Bank evidence sufficient to satisfy the Bank that those
covenants, stipulations and conditions have been observed and performed; and

7.5.2 diigently enforce all covenants, stipulations and conditions bensfiting each
Charged Property and shall not (and shall not agree t0) waive, release or vary
any of the same.

Payment of rent and outgoings

The Chargor shall:

7.8.1  where a Charged Properly, or part ofit, is held under a lease, duly and punciually
pay all rents due from time to time; and

7.86.2  pay (or procure payment of the same) when due all charges, rates, taxes, dulies,
assessments and other oulgoings relating to or imposed on each Charged
Property or on its otcupisr.

Leases and licences affecting the Charged Properties

11



7.8

7.8

7.10

The Chargor shall not, without the prior writien consent of the Bank:

7.71

7.7.2

7.7.3

7.74
7.8.1

7.8.2

783

grant any licence or tenancy affecting the whole or any part of any Charged
Property, or exercise the statutory powers of leasing or of accepting surrenders
under sections 99 or 100 of the LPA 1925 (or agree to grant any such licence or
tenancy, or agree to exercise the statutory powers of leasing or of accepting
surrenders under section 89 or section 100 of the LPA 1828);

in any other way dispose of, accept the surrender of, surrender or create any

legal or equitable estate or interest in the whole or any part of any Charged
Property (or agree to dispose of, accept the surrender of, surrender or create
any legal or equitable estate or interest in the whole or any part of the Charged

Property);

let any person into occupation of or share occupation of the whole or any part of

- any Charged Properly; or

grant any consent or licence under any lease or licence affecting any Charged
Property,

'Registz‘atian restrictions and ﬁaﬁiians against first registration and notices

Il the %att& {0 any. Chargad Property is not registered at the Land Registry, the

Chargor shall procure that no person (other than itself) shall be registered under
the Land Registration Act 2002 as proprietor of all or any part of any Charged
Property, without the prior written consent of the Bank.

Whether or not title to any Charged Properly is registered at the Land Reagistry,
if any. caution against first registration or any notice (whether agreed or
unilateral) is registered against the Chargor's title to any Charged Property, the
Chargor shall immediately provide the Bank with full particulars of the
circumstances relating to such caution or notice. If such caution or notice was
registered to protect a purported inferest the creation of which is not permitted
under this deed, the Chargor shall immediately, and at its own expense, fake
such steps as the Bank may require to ensure that the caution or notice, as
app!icable is withfirawiﬁ-ar canceiled.

The Chargor shall be: t%ﬁ}iﬁ for the costs and expenses of the Bank in lodging
cautions against the registration of the fitle to the whole or any part of any

- Charged Property from time fo time.

Development restrictions

The Chargor shall nof, without the prior written consent of the Bank:

781

7.8.2

make or, insofar as it is able, permit others to make any application for planning
permission or development consent in respect of any Charged Property: or

carry out or permit or suffer to be carried out on any Charged Property any
development (as defined in sach of the Town and Country Planning Act 1990
and the Planning Act 2008} or change or permit or suffer to be changed the use
of any Charged Property.

Environment

The Chargor shall in respect of ea{:h'fihargeé Property:
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7.1

7.12

713

7.14

7.15

7.18

7401 comply with all the requiremenis of Environmental Law; and

7.10.2 obtain and comply with all Environmental Licences.

No restrictive obligations

The Chargor shall not, without the prior written consent of the Bank, enter into any
onerous or restrictive obligations affecting the whole or any part of any Charged Property,
or create or permit to arise any overriding interest, easement or right whatever in or over
the whole or any part of any Charged Property.

Proprietary rights

The Chargor shall procure that no person shall become entifled fo assert any proprietary
or other fike right or interest over the whole or any part of any Charged Property without
the prior written consent of the Bank.

Inspection

The Chargor shall permit the Bank, any Receiver and any person appointed by either of
them o enter on and inspect any Charged Property on reasonable prior notice,

Property information

The Chargor shall inform the Bank promptly of any acquisition by the Chargor of, or
contract made by the Chargor to acquire, any freehold, leasehoid or other interest in any

property.
VAT option to tax
The Chargor shall not, without the prior written consent of the Bank:

7.15.1  exsrcise any VAT option o tax in relation to any Charged Properly; or

7.15.2 revoke any VAT option to tax exercised, and disclosed to the Bank, before the
date of this deed.

Registration of legal mortgage at the Land Registry

The Chargor consents {o an application being made by the Bank to the Land Registrar
for the following restriction in Form P fo be registered against s title to each Charged
Property over which the Bank has a3 legal morigage:

"No disposition of the registered estate by the propristor of the registered estate or by the
proprietor of any registered charge, not being a charge registered before the entry of this
restriction, is {0 be registered withoul a written consert signed by the proprietor for the

time being of the charge dated [DATE] in favour of Allica Bank Limited referred to in the
charges register”

INVESTMENTS COVENANTS
Deposit of title documents

8.1.1 The Chargor shall,
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8.2

83

812

a.  on the execution of this deed, deposit with the Bank, or as the Bank may
direct, ali stock or share certificates and other documents of title or evidence
of ownership rélating to any Investments owned by the Chargor at that ime:
and

b. on the purchase or acquisition by it of investments after the date of this
- deed, deposit with. the Bank, or as the Bank may direct; all stock or share
certificates and other documents of title or evidence of ownership relating

‘to those Investments,

At the same fime as depositing documents with the Bank, or as the Bank may
direct, in accordance with clause 8.1.1, the Chargor shall aiso deposit with the
Bank, or as the Bank may direct:

a. - all stock transfer forms relating to the relevant Investments duly completed
and executed by or on behalf of the Chargor, but with the name of the
trangferee, the consideration and the date left blank; and

b. any other documents (in each case duly completed and executed by or on

behalf of the Chargor) that the Bank may request to enable it or any of its
“nominees, or any purchaser or transferee, to be registered as the owner of,
or otherwise obtain a legal title to, or to perfect its security inferest in any of
the relevant investments,

s0 that the Bank may, at any time and without notice to the Chargor, complete
and present those stock transfer forms and other documents to the issuer of the
investments for registration.

Nominsations

8.2.1

822

The Chargor shall terminate with immediate effect all nominations & may have
made (including, where relevant, any nomination made under section 145 or
section 148 of the Companies Act 2006) in respect of any Investments and,
pending that termination, procure that any person so nominated:

a. does not exgércise any rights in respect of any Investments without the prior
written ag::pmvai of the Bank; and

b. immediately on receipt-by it, forward to the Bank all communications or
other information received by it in respect of any Investments for which it
has béen $o ncmznate@

~ The Chargor shall not, during the Security Period, exercise any rights (including,

where relevant, any rights under séctions 145 and 146 of the Companies Act

2006} to nominate any person other than the Bank to enjoy or exercise any right

relatirig to any of the Investments.

Pre-emption rights and restrictions on transfer

The Chargor shall;

8.3.1

obtain all consents, waivers, approvals and permissions that are necessary,
under the articles of association (or otherwise) of an issuer of any Investments,
for the transfer of the Investments to the Bank or its nominee, or to a purchaser
on enforcement of the security constituted by this deed; and
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B4

85

88

832

procure the amendment of the share transfer provisions (including, but not
limited to, deletion of any pre-emption provisions) under the aricles of
association, other constitutional document or otherwise of each issuer of the
Irwestments in any manner that the Bank may reguire in order to permit the
fransfer of the nyestments o the Bank or iis nominee, or to a purchaser on
enforcement of the security consiituted by this deed.

Dividends and voting rights before enforcement

8.4.1

8.4.2

843

844

Before the security constituted by this deed becomes enforceable, the Chargor
may retain and apply for its own use all dividends, interest and other monies paid
or payable in respect of the Investments and, if any are paid or payable to the
Bank or any of its nominees, the Bank will hold ali those dividends, interest and
ather monies receivad by it for the Chargor and will pay them to the Chargor
promptly on request.

Before the security constituted by this deed becomes enforceable, the Chargor
may axercise all volting and other rights and powers in raspect of the Investments
gr, if any of the same are exercisable by the Bank of any of its nominees, direct
in writing the exercise of those voting and other rights and powers provided that:

2. it shail not do o in any way that would breach any provision of (his deed or
for any purpose inconsistent with this deed; and

b. the exercise of, or the failure to exercise, those voting rights or other rights
and powers would not, in the Bank’s opinlon, have an adverse effect onthe
value of the investments or otherwise prejudice the Bank's security under
this deed.

The Chargor shall indemnify the Bank against any loss or liability incurred by the
Bank {or its nominee) as a consequence of the Bank (or its nominee) acting in
respect of the Investments at the direction of the Chargor.

The Bank shall not, by exercising or not exercising any voting rights or otherwise,
be construed as permitting or agreeing to any variation or other change in the
rights attaching fo or conferred by any of the Investments that the Bank
considers prejudicial to, or impairing the vaiuve of, the securily created by this
deed.

Dividends and voting rights after enforcement

After the security constituted by this deed has become enforceable:

8.5.1

852

all dividends and other distributions paid in respect of the Investments and
received by the Chargor shali be held by the Chargor on trust for the Bank and
immediately paid info a Designated Account or, if received by the Bank, may be
applied by the Bank in accordance with clause 20.1; and

all voting and other rights and powers attaching to the investments may be
exercised by, or at the direction of, the Bank and the Chargor shali, and shall
procure that its nominees shall, comply with any directions the Bank may give,
in its absolhute discretion, conceming the exercise of those rights and powers.

Galls on Investments
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g’?..

B8

B9 .

8.10

Notwithstanding the security created by this deed, the Chargor shall promptly pay all f;aiéa,
instalments and other payments that may be or become due and payable in respact of all
or any of the Investments. The Chargor acknowledges that the Bank shall not be under

“any iéabi_i_ity'iﬁ respect of any such calls, instalments or other payments.

No alteration of tmnatituﬁéﬁai d%ﬁméﬁt&' or rights attaching fo Investments

The Chargor shall not, wst%“saui tha prior written consent of the Bank, amend, or agree to
the amendment of.

871 the memorandum or articles of association, or any other constitutional

“documents, of any isauar of the Investments that is not a public company; or
8.7. 2 the ragi&ts or liabilities aﬁar;hmg to, or conferred by, all or any of the Investments.

Pre%rvaimr; of !nveﬁm:&nt&

.. The Chargor shall ensure {(as far as i{ is able to by the exercise of all voling rights, powers

of control and other means waﬁab%& {o at} that any issuer of the investments that is not a

- public company shall not

8.8.1 mnwiiﬁat& or sabéévkié any of the Investments, or re-organise, exchange,
- repay or reduce its share aap;%ai in any way,;

882 issueany new sha{es; or stock; or
883 refuse to register any transfer of aﬁy 03‘ the Investments that may be lodged with

it for registration by, or on behalf of, the Bank or the Chargor in accordance with
this deed.

“Investents: mfmm&tmﬁ

The C?sarga:}r shall, ;ammmiy fﬂE owing receipt, send to the Bank copies of any notice,
circular, report, accounts and any other document received by it that refates to the
Invesiments.

Com ;}iiﬁriée_ with requests for information

The Chargor shall promptly send a copy o the Bank and comply with all requests for
information which are within its knowledge and which are made under any law or
regulation or any similar provision in any arlicles of association or other constitutional
document, or by any listing or other authority, relating to all or any part of the Investments.
If it fails to do so, the Bank may elect to provide such information as it may have on behaif
of the Chargor,

EQUIPMENT COVENANTS -

' Maintenance of Equipment

The Chargor shall:
9.1.1 - maintain the Equipment in good and serviceable condition (except for expected
- fair wear and tear) in compliance with all relevant manuals, handbooks,

manufacturer's instructions and recommendations and maintenance or servicing
schedules;
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92

8.3

10.
10.1

10.2

11.
1.1

812  atils own expense, renew and replace any parts of the Equipment when they
become obsolete, worn out or damaged with parts of a similar quality and of
equal or greater value; and

8.1.3  notpermit any Equipment {o be:
a. used or handled other than by properly qualified and trained persons; or

b. overicaded or used for any purpose for which it is not designed or
reasonably suitable.

Payment of Equipment taxes

The Chargor shall promptly pay all taxes, fees, licence duties, registration charges,
insurance premiums and other outgoings in respect of the Equipment and, on demand,
produce evidence of such payment to the Bank.

Notice of charge

89.3.1 The Chargor shall, if so reqguested by the Bank, affix to and maintain on each
itemn of Eqguipment in a conspicuous place, a clearly legible identification piate
containing the following wording:

"NOTICE OF CHARGE
This [DESCRIBE 1TEM] and all additions {0 it [and ancillary equipment] are
subject fo a fixed charge dated [DATE] in favour of [BANK]."

9.32  The Chargor shall not, and shall not permi any person to, conceal obscure,
alter or remove any plate affixed in accordance with clause 98.3.1.

BOOK DEBTS COVENANTS

Realising Book Debts

10.1.1  The Chargor shall as an agent for the Bank, coliect in and realise ail Book Debts,
pay the proceeds into & Designated Account immediately on receipt and,
pending that payment, hold those proceeds in trust for the Bank,

10.1.2 The Chargor shall not, without the prior written consent of the Bank, withdraw
any amounts standing o the credit of any Designated Account.

10.1.3  The Chargor shall, if called on to do so by the Bank, execute a legal assignment
of the Book Debts to the Bank on such terms as the Bank may require and give
notice of that assignment {o the deblors from whom the Book Debis are dus,
owing or incurred,

Preservation of Book Dabis

The Chargor shall not (except as provided by clause 10.1 or with the prior written consent

of the Bank) release, exchange, compound, set off, grant time or indulgence in respect

of, or in any other manner deal with, all or any of the Book Debis.

RELEVANT AGREEMENTS COVENANTS

Relevant Agreements
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12

12.1

12.2

12.3

13.

13.1

13.2

133

14,

14.1

11.1.1  The Chargor shall, unless the Bank agress otherwise in writing, comply with the
terms of any document, agreement or arrangement comprising the Secured
Assels,

11.1.2  The Chargor shall not, uniess the Bank agrees otherwise in writing:

a-  amend or vary or agree to any change in, or waive any requirement of or its
rights under;

b. setfle, compromise, terminate, rescind or discharge (except by
performance); or

¢. abandon, waive, dismiss, release or discharge any action, claim or
proceedings against any counterparty 10 or other person in connection with,

any dooument, agwemént'sf arrangement comprising the Secured Assets.
INTELLECTUAL PROPERTY COVENANTS
Preservation of rights
The Chargor shall take all necessary action to safeguard and maintain present and future
rights in, or relating to, the Intellectual Property including (without limitation) by observing
all covenants and stipulations relating to those rights, anhd by paying aif applicabie renewal
fees, licence fees and other putgoings.
Registration of %nteii-éctﬁéi Property
The Chargor shall use all réaséﬁ?aiﬁe @f?érts to register applications for the registration of
any intellectual Property, and shall keep the Bank informed of all matters relating to each
such registration.
Maintenance of Intellectual Property

The Chargor shall not permit any Intellectual Property to be abandoned, cancelled or to
lapse. . -

VALUATION

The Bank may, acting raasénabiyf at. any fime reguire any Secured Assel {0 be
professionally valued at the Chargor's expense including but not limited to an up to date
Valuation of any Charged Property.

The Chargor shall promptly on demand pay to the Bank the costs of any valuation
obtained pursuant to clause 13.1.

The parties agree that there shall not be any limit under this deed on the number of
valuations that can be procured, oblained or requested by the Bank.

POWERS OF THE BANK
Fower to remedy

14.1.1  The Bank shall be entitled {'i'mt s%ai% riot be obliged) to remedy, at any time, a
braach by the Chargor of any of its obiligations contained in this deed.
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14.2

14.3

14.4

14.5

14.6

14.1.2 The Chargor irrevocably authorises the Bank and its agents to do all things that
are necessary or desirable for that purpose.

14.1.3 Any monies expended by the Bank in remedying & breach by the Chargor of its
obligations contained in this deed shall be reimbursed by the Chargor to the
Bank on a full indemnity basis and shall carry interest in accordance with clause
211

Exercise of rights

14.2.1  The rights of the Bank under clause 14.1 are without prejudice to any other rights
of the Bank under this deed.

14.2.2 The exercise of any rights of the Bank under this deed shall not make the Bank
fiable to account as a morigagee in possession.

Power to dispose of chattels

14.3.1 At any time after the security constituled by this deed has become enforceable,
the Bank or any Receiver may, as agent for the Chargor, dispose of any chatiels
or produce found on any Charged Properly.

14.3.2  Without prejudice 1o any obligation to account for the proceeds of any disposal
matde under clause 14.3.1, the Chargor shall indemnify the Bank and any
Receiver against any liability arising from any disposal made under clause
14.3.1.

Bank has Receiver's powers

To the extent permiiied by law, any rght, power or digcretion conferred by this deed
{either sxpressly or impliedly or by law) on 2 Receiver may, afier the security constituted
by this deed has become enforceable, be exercised by the Bank in relation to any of the
Secured Assels whether or not it has taken possession of any Secured Assets and
without first appointing a Receiver or notwithstanding the appointment of a Receiver.

Conversion of currency

14.5.1 For the purpose of, or pending the discharge of, any of the Secured Liabilities,
the Bank may converl any monies regeived, recovered or realised by it under
this deed (including the procesds of any previous conversion under this clause
14.5) from their existing currencies of denomination into any other currencies of
denomination that the Bank may think fit.

14.5.2 Any such conversion shall be effected at the Bank's then prevailing spot sefling
rate of exchange for such other currency against the exdsting currency.

14.5.3 Eachreference in this clause 14.510 a currency extends to funds of that currency
and, for the avoidance of doubt, funds of one currency may be converied into
different funds of the same currency.

New accounts

14.6.1 if the Bank receives, or is deemed o have received, notice of any subssquent
Security, or other interest, affecting all or part of the Becured Assets, the Bank
may open a new account for the Chargor in the Bank's books. Without prejudice
to the Bank's right to combine accounis, no money paid to the credit of the
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14.7

4.8

14.9

18.
151

15.2

Chargor in any such new account shall be appropriated towards, or have the
effect of discharging, any part of the Secured Liabilities.

14.6.2 If the Bank does not open a new account immediately on receipt of the notice,
or deemed notice, ﬁﬁ{iﬁar clause 14.6.1, then, unless the Bank gives express

" written notice to the contrary to the Chargar ali payments made by the Chargor

to the Bank shall be treated as having been credited to a new account of the
Chargor and not as having been applied in reduction of the Secured Liabllities,

as from the time of recelpt or deemed receipt of the relevant notice by the Bank.

Indulgence

The Bank may, at its discretion, grant time or other indulgence, or make any other
arrangement, variation or release with any person not being a party 1o this deed (whether
or not any such persen is jointly able with the Chargor) in respect of any of the Secured
Liabilities, or of any other security for them without prejudice either to this deed or to the
Hability of the Chargor for the Secured Liabiiities.

Appomtmaﬂt of an .&ﬁmmmiratﬁr

14.8.1 Ths-z Qaﬁk may, wzihmxt ﬁotma ic: the {}hafgﬂr appoint any one or more persons

to be an Administrator of the Chargor pursuant to Paragraph 14 of Schedule B1

- of the Insolvency Act 1886 if the sacmrzty constituted by this deed becomes
énfmrceabie

1482 Anyappoiniment under this clause 14.8 shall;

a.  be in writing signed by a duly authorised signatory of the Bank; and

b, take effect, in accordance with paragraph 19 of Schedule B1 of the
: E;’;saivancw%ct 1986.

14.8.3 .'The' Bank may a;}piyits_the court for an order rermoving an Administrator from

office and may by notice in writing in accordance with this clause 14.8 appoint a
replacement for any Administrator who has died, resigned, been removed or
who has vacated office upon ceasing to be qualified.

' Furti‘;er advances

This éeed secures further advanees and re-advances but the Bank is not obliged to make

further advances. _
WHEN SECURITY BECOMES ENFORCEABLE
Security becomes enforceable on Event of Defauilt

The Security constituted by this céeeti shall become immaediately enforceable if an Event
of Default occurs.

Discretion

After the security constituted by this deed has become enforceable, the Bank may, inits
absolute discretion, enfor¢e all or any part of that security at the times, in the manner and
on the terms it thinks fit, and take possession of and hold or dispose of ail or any part of
the Secured Assels, _
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18.

18.1

16.2

16.3

16.4

ENFORCEMENT OF SECURITY
General

18.1.1  For the purposes of all powers implied by statite, the Secured Liabilities are
deemed to have becoms due and payable on the date of this deed.

18.1.2 The power of sale and other powers conferred by section 101 of the LPA 1925
{as varied or extended by this deed) shall be immediately exercisable at any time
after the security constituted by this deed has become enforceable under clause
15.1.

16.1.3 Section 103 of the LPA 1925 does not apply to the security constituted by this
deed.

Extension of statutory powers of leasing

The statutory powers of leasing and accepting surrenders conferred on morigagees under
the LPA 1525 and by any other statute are extended so as to authorise the Bank and any
Receiver, at any time afier the security constituted by this deed has hecome enforceable,
whether in its own name or in that of the Chargor, to:

16.2.1  grant a lease or agreement for lease,;
18.2.2 accept surrenders of leases; or

18.2.3 grant any option in respect of the whole or any part of the Secured Assets with
whatever rights relaling to other paris of it,

whether or not at a premium and containing such covenants on the part of the Chargor,
and on such terms and conditions {inciuding the payment of money 1o a lessee or tenant
on a surrender) as the Bank or Receiver thinks fit without the need to comply with any of
the restrictions imposed by sections 95 and 100 of the LPA 1925,

Access on enforcement

16.3.1 At any time affer the Bank has demanded payment of the Secured Liabilities or
if the Chargor defaulis in the performance of its obligations under this deed or
an Event of Default is continuing, the Chargor will allow the Bank or its Receiver,
without furiher notice or demand, immediately {o exercise all its rights, powers
and remedies In particular {and without Bmitation) 1o fgke possession of any
Secured Asset and for that purpose to enter on any premises where a Secured
Asset is situated {or where the Bank or a Recelver reasonably believes a
Securad Asset 1o be situated) without incurring any liability to the Chargor for, or
by any reason of, that entry.

16.3.2 At all times, the Chargor must use its best endeavours {o allow the Bank or its
Receiver access o any premises for the purpose of clause 16.3.1 {including
gbiaining any necessary consents or permits of other persons) and ensure that
its employess and officers do the same.

Redemption of prior Security

16.4.1 At any time after the security constituted by this deed has become enforceable,
or after any powers conferred by any Security having priority to this deed shall
have become exercisable, the Bank may:
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a. redesem any prior Security over any Secured Asset;
b. procure the transfer of that Security to itself, and

c. settle and pass any account of the holder of any prior Security (and any
account so settled and passed shall in the absence of any manifest error,
be mnaiuswe ar%cf bmdmg on the Chargor).

"iﬁ 4, 2 Ti‘ié Charger shaii pay 1o the Bank immedi ateiy on demand all principal, interest,
costs, charges and expenses of, and incidental to, any such redemption or
transfer, and such amwrﬁs shaﬂ be secured by this deed as part of the Secured
Ligbilities, -

16.5 Protection of third parties

No purchaser, mortgagee or other. ;:;@rsan e:ieaimg w:t?% the Bank, any Receiver or
ﬂeiegate shaii be concerned m arzqmm -

’%ﬁ;f},‘! whather any of ihe Sersumﬁ Lzaiﬁihﬁea &ave become due or payable, or remain
unpaid or undischarged;

16.5.2 whether any power the Bank, a Receiver or Delegate is purporting fo exercise
has become exercisabie or being properly exercised; or

16.5.3 how any money paid to the Bank, any Receiver or any Delegate is to be applied.
16.6 Privileges

£ach Receiver and the Bank is entitied to all the ﬂgh%g powers, privileges and immunities
'Gﬂﬁfeﬁéé by the LPA ’%QZ& on mi}rtgagees ar";eé receivers.

18.7 No zsbﬁ:ﬁy as mertgaga& in gess%s;aa

Neither the Bank, nor any Receiver or Delegate shall be liable to the Chargor or any other
person:

16.7.1 {i)y reason of entefmg into gms%ssmﬁ of a Secured Asset or for any other
oo reason) o account as mrarzgagaa in pass;ﬁssmn in respect of all or any of the
Secured Assets; :

187.2° for 3ny loss ori ‘realisation, or for. any act, default or omission for which a
-mgﬁgagae in passe&gs{}n mgght be liable; or

16.7.3 for any expense, iasz-; or liability reiazmg to the anfcmement of, or any failue to
enforce or delay in enforcing, any security constituted by or pursuant to this
deed, or relating to an exercise of rights, or by any failure to exercise or delay in
exercising, rights um{gr this deed, or ari smg in‘any other way in connection with
this deed. - _ _

16.8 Conclusive discharge to purchasers
The receipt of the Bank, or any Receiver or Delegate shall be a conclusive discharge to

-a purchaser and, in makmg any sale or other disposal of any of the Secured Assets or in
- making any acquisition in the exercise af their respective powers, the Bank, and every
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16.9

17.

17.1

17.2

17.3

Recsiver and Delegate may do so for any consideration, in any manner and on any lerms
that it or he thinks fit,

Right of appropriation
16.9.1 Tothe extent that:
a. the Secured Assets constitute Financial Collateral; and

b. this deed and the obligations of the Chargor under it constitute a Security
Financial Collateral Arrangement,

the Bank shall have the right, at any time after the security constituted by this
deed has become enforceable, to appropriate ail or any of those Secured Assets
in or towards the payment or discharge of the Secured Liabilities in any order
that the Bank may, in its absoluie discretion, determine.

18.8.2 The value of any Secured Assets aporopriated in accordance with this clause
shall be:

g in the case of cash, the amount standing to the credit of each of the
Chargor's accounts with any bank, financial institution or other person,
together with all accrued but unpaid interest, at the time the right of
appropriation is exercised; and

B in the case of invesiments, the market price of those Invesiments at the
time the right of appropriation is exercised determined by the Bank by
reference 10 a recognised market index or determined by any other method
that the Bank may select {including independent valuation).

16.9.3 The Chargor agrees that the methods of valuation provided for in this clause are
commercially reasonable for the purposes of the Financial Collateral
Regulations.

RECEIVER
Appointment

At any time after the security constituted by this deed has become enforceable, or at the
request of the Chargor, the Bank may, without further notice, appoint by way of deed, or
otherwise in writing, any one or more persons to be a Receiver of all or any part of the
Secured Assets.

Removal

The Bank may, without further notice (subject to section 45 of the Insolvency Act 1886 in
the case of an administrative receiver), from fime to time, by way of deed, or otherwise in
writing, remove any Receiver appointed by it and may, whenever it thinks fit, appoint a
new Receiver in the place of any Receiver whose appointment may for any reason have
terminated,

Remuneration

The Bank may fix the remuneration of any Recelver appointed by it without the restrictions
contained in section 109 of the LPA 1925, and the remuneration of the Receiver shall be
a debt secured by this deed, to the exient not otherwise discharged.
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17.4

17.5

17.6

18.

18.1

182

18.3

Power of appointment additional to statutory powers

The power to appoint a Receiver conferred by this deed shall be in addition to all statutory
and other powers of the Bank under the Insolvency Act 1988, the LPA 1925 or otherwise,
and shall be exercisable without the restrictions contained in sections 103 and 109 of the
LPA 1925 or otherwise.

Power of appointment exercisable despite prior appointments

The power to appoint a Receiver (whether conferred by this deed or by statute) shall be,
and remain, exercisable by the Bank despite any prior appointment in respect of all or
any part of {he Secured Assels.

Ageﬁt of the Chargor

Any Receiver appointed by the Bank under this deed shall be the agent of the Chargor
and the Chargor shall be solely responsible for the contracts, engagemenis, acts,
omissions, defaults, losses and remuneration of that Receiver and for liabilities incurred
by that Receiver. The agency of each Receiver shall continue until the Chargor goes into
liquidation and after that the Receiver shall act as principal and shali not become the
agent of the Bank.

 POWERS OF RECEIVER -

General

18.1.1  Any Receiver appointed by the Bank under this deed shal, in addition to the
- powers conferred on it by statute, have the powers set out in clause 18.2 1o
clause 18.23,

18.1.2 A Receiver has ail the rights, powers and discretions conferred on a receiver (or

_areceiver and manager) under the LPA 1925, and shalli have those rights,

powers and discretions conferred on an administrative receiver under the
insolvency Act 1986 whether it is an administrative receiver or not.

18.1.3 [Ifthereis more than one Receiver holding office at the same time, each Receiver
may (uniess the document appointing it states otherwise) exercise all of the
powers conferred on a Receiver under this deed individually and to the exclusion
of any other Receiver.

18.1.4 - Any exercise by a Receiver of any of the powers given by clause 18 may be on
behalf of the Chargor, the directors of the Chargor (if the Chargor is a limited
company), the members of the Chargor (if the Chargor is a limited liability
partnership) or itself,

Repair and develop G?zarged Property

A Receiver may undertake or: complete any" works of repalr, alteration, buliding or
development on the Charged Property and may apply for and maintain any planning
permission, development consent, building regulation approval or any other permission,
consent or licence to carry out any of the same.

Grant or accept surrender of leases
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18.4

18.5

18.8

18.7

18.8

188

18.10

18.11

18.12

18.13

A Receiver may grant, or accept surrenders of, any leases or tenancies affecting any
Charged Property and may grant any other interest or right over any Charged Property
on any terms, and subject to any conditions, that it thinks fit.

Employ personnel and advisers

A Receiver may provide services and employ or engage any managers, officers, servants,
contraciors, workmen, agents, other personne!l and professional advisers on any terms,
and subject {0 any conditions, that it thinks fit. A Receiver may discharge any such person
or any such person appointed by the Chargor,

Make and revoke VAT options to tax
A Receiver may make, exercise or revoke any VAT option to tax as it thinks fit.
Remuneration

A Receiver may charge and receive any sum by way of remuneration (in addition to all
costs, charges and expenses incurred by if) that the Bank may prescribe or agree with it

Realise Secured Assels

A Receiver may collect and get in the Secured Assets or any part of them in respect of
which it is appointed, and make any demands and take any proceedings as may seem
expedient for that purpose, and take possession of the Secured Assets with like rights.

Manage or reconstruct the Chargor's business

A Receiver may carry on, manage, develop, reconstruct, amalgamate or diversify or
goncur in carrying on, managing, developing, reconstructing, amalgamating or
diversifying the business of the Chargor.

Dispose of Secured Assets

A Recelver may sell, exchange, convert into money and realise all or any of the Secured
Assets in respect of which it is appointed in any manner {including, without mitation, by
public auction or private sale) and generally on any terms and conditions as it thinks fit,
Any sale may be for any consideration that the Receiver thinks fit and a Receiver may
promote, or concur in promoting, a company to purchase the Secured Assets to be sold.

Sever fixtures and fittings

A Recelver may sever and sell separately any fixtures or fittings from any Charged
Property without the consent of the Chargor,

Seil Book Debis

A Receiver may sell and assign all or any of the Book Debis in respect of which it is
appointed in any manner, and generally on any terms and conditions, that i thinks fiL.

Valid receipts

A Receiver may give valid receipt for ali monies and execute all assurances and things
that may be proper or desirable for realising any of the Secured Assets.

Make settlements
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18.14

18.15

18.18

1817

18.18

18.19

A Receiver may make any arrangement, settiement or compromise between the Chargor
and any other person that ;t may think expedient.

Bring proceedings

A Receiver may bring, prosecute, enforce, defend and abandon all actions, suits and
proceedings in relation to any of the Secured Assels as it thinks fit,

Improve the Equipment

A Receiver may make substitutions of, or improvements to, the Equipment as it may think
expadient. _

Make calls on Chargor members

Where the Chargor is a limited company, a Receiver may make calls conditionally or
unconditionally on the members of the Chargor in respect of uncalled capital with (for that
purpose and for the purpose of enforcing payments of any calls so made) the same
powers as are conferred by the articles of association of the Chargor on its directors in
respect of calls authorised to be made by them.

Insure

A Receiver may, if it thinks fit, but without prejudice to the indemnity in clause 21, effect
with any insurer any policy of insurance either in lieu or satisfaction of, or in addition to,
the insurance required to be maintained by the Chargor under this deed.

Subsidiaries |

A Receiver may form a sﬁissaﬂtary af the Qhargaf and transfer {o that subsidiary any
Secured Asset,

Borrow

A Receiver may, for whatever purpose it thinks fit, raise and borrow money by borrowing
elther unsecured or on the security of all or any of the Secured Assets in respect of which

- itis appointed on any terms that it thinks fit (including, if the Bank consents, terms under

18.20

18.21

18.22

which that security ranks in priority to this deed).
Redeem prior Security

A Receiver may redeem any prior Security and settle and pass the accounts to which the
Security relates. Any accounts so settled and passed shall.be, in the absence of any
manifest error, conclusive and binding on the Chargor, and the monies so paid shall be
deemed to be an expense properly incurred by the Receiver.

Delegation

A Receiver may delegate his powers in accordance with this deed.

Absolute beneficial owner

A Receiver may, in relation to any of the Secured Assets, exercise all powers,
authorisations and rights it would be capable of exsrcising, and do al those acts and

things, as an absolute benéficial owner could exercise or do in the ownership and
management of the Secured Assets or any part of the Secured Assets.
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18.23 Incidental powers

18.
18.1

18.2

18.3

20.
201

202

A Receiver may do any other acts and things that it:
18.23.1 may consider desirable or necessary for realising any of the Secured Assets;

18.23.2 may consider incidental or conducive to any of the righls or powers conferred on
a Recelver under or by virtue of this deed or taw; or

18.23.3 lawfully may or can do as agent for the Chargor.
DELEGATION
Delegation

The Bank or any Receiver may deleqate {either generally or specifically) by power of
attorney or in any other manner 10 any person any right, power, authorily or discretion
conferred on i by this deed (including the power of attorney granted under clause 23.1).

Terms

The Bank and each Receiver may make a delegation on the terms and conditions
{including the power to sub-delegate) that it thinks fit.

Liability

Neither the Bank nor any Receiver shall be in any way liable or responsible to the Chargor
for any loss or liability of any nature arising from any act, default, omission or misconduct
on the part of any Delegate.

APPLICATION OF PROCEEDS
Order of application of proceeds

All monies received of recovered by the Bank, 8 Receiver or a Delegate pursuant to this
deed or in connection with the realisation or enforcement of all or part of the securily
constituted by this deed, shall (subject to the claims of any person having prior rights and
by way of variation of the LPA 1825) be applied in the following order of priority (but
without prejudice o the Bank’s right to recover any shorifall from the Chargor):

2011 in or towards payment of or provision for all costs, charges and expenses
incurred by or on behalf of the Bank {and any Receiver, Delegate, attomey or
agent appointed by it} under or in connection with this deed, and of all
remuneration due to any Recelver under or in connection with this deed;

20.1.2  in or towards payment of or provision for the Secured Liabilities in any order and
manner that the Banlk detsrmines; and

2013  In payment of the surplus {(if any) to the Chargor or other person enfitled o it
Appropriation

Neither the Bank, any Receiver nor any Delegale shall be bound {whether by virtue of
section 109{8) of the LPA 1825, which is varied accordingly, or otherwise) to pay or
appropriate any receipt or payment first towards interest rather than principal or otherwise
in any particular order between any of the Secured Liabilities.
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203  Buspense account
All monies received by the Bank, a Receiver or a Delegate under this deed;

20.3.1 - may, at the discretion of the Bank, Receiver or Delegate, be credited to any
suspense or securities realised account;

20.3.2  shall bear intée’est- if aﬁy;a{ the rate agreed in writing between the Bank and the
Chargor; and

2033 maybe heidin Ehafaaé:{}unt for so long as the Bank, Receiver or Delegate thinks
fit.

21. COSTS AND INDEMNITY
211 Costs

The Chargor shall, promptly ondemand, pay to, or reimburse, the Bank and any Receiver,
on a full indernity basis, all costs, charges, expenses, taxes and liabilities of any kind
{including, without fimitation, legal, printing and out-of-pocket expenses) incurred by the
Bank, any Receiver or any Delegate in connection with:

21.1.1  the negotiation, preparation, execution and delivery of this deed:
21.1.2  the Secured Assets;

21.1.3 - taking. hoiding, protecting, perfecting, preserving or enforcing (or attempting to
do so} any of the Bank's, & Receiver's or a Delegate’s rights under this deed;

21.14  any amendment, extension, waiver, consent or suspension of rights (or any
proposat for any of these) under or in connection with this deed;

2115 any release of any security constituted by this deed; or
2118 taking proceedings for, or recovering, any of the Secured Liabilities,

together with interest, which shall acerue and be payable (without the need for
any demand for ;aaymfarzt being made) from the date on whith the relevant cost,
charge, expense; tax or liability arose until full discharge of that cost, charge,
expense, tax or tai}; ity {(whether before or after judgment) at the Default Rate.

21.2 '2ﬁf£emﬁﬂy

The Chargor shall indemnify on demand the Bank, each Receiver and each Delegate,
and their respective employees and agents against alt liabilities, costs, expenses,

" damages and losses {;m: uding but not timited. tcf any dirgct, indirect or conssquentiai
losses, loss of profit, loss of reputation and all interest, penalties and legal costs
{calculated on a full indemnity basis) and all other professional costs and expenses)
suffered or incurred by any of them arising out of or in connection with:

21.2.1  the exercise or ﬂﬁt’i)ﬁ%’%ﬁé exercise of any of the rights, powers, authorities or
discretions vested in them under this deed or by law in respect of the Secured
As&e%s

2122 taking, holding, pf&::té_é;iiﬁg, perfecting, preserving, releasing or enforcing {or
attempling to do so) the security constituted by this deed: or
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22,

22.1

23

23.1

23.2

24,
241

21.2.3  any default or delay by the Chargor in performing any of its obligations under
this deed.

Any past or present employee or agent may enforce the terms of this clause 21.2 subject
to and in accordance with the provisions of the Contracts (Rights of Third Parties) Act
1869,

FURTHER ASSURANCE
Further assurance

The Chargor shall promptly, at iis own expense, take whalever action the Bank or any
Receiver may reasonably require for:

2211 cresting, perfecting or protecting the security crested or intended io be created
by this deed;

22.1.2 faciiitating the realisation of any Secured Asset; or

22.1.3 facilitating the exercise of any right, power, authority or discretion exercisable by
the Bank or any Receiver in respect of any Secured Asset,

including, without limitation the execution of any mortgage, transfer,
conveyance, assignment or assurance of all or any of the assets forming part of
{or intended to form part of) the Secured Assets (whether to the Bank or to its
nominee) and the giving of any notice, order or direction and the making of any
filing or registration which, in any such case, the Bank may consider necessary
or desirable.

POWER OF ATTORNEY

Appointment of attorneys

By way of securily, the Chargor irevocably appoints the Bank, every Receiver and every

Delegate separately to be the attorney of the Chargor and, in iis nams, on its behalf and

as its act and deed, to execute any documents and do any acts and things that:

23.1.1  the Chargor is required to execule and do under this deed; or

23.1.2 any attorney deems proper or desirable in exercising any of the rights, powers,
authorities and discretions conferred by this deed or by law on the Bank, any
Receiver or any Delegate.

Ratification of acts of attorneys

The Chargor ratifies and confirms, and agrees 10 rafify and confirm, anything that any of

its atiorneys may do in the proper and lawful exercise, or purported exercise, of all or any

of the rights, powers, authorities and discretions referred to in clause 23.1.

RELEASE

Subject to clause 32.3, on the expiry of the Security Period (but not otherwise}, the Bank
shall, at the request and cost of the Chargor, take whatever action is necessary to:

24.1.1 release the Secured Assels from the security constituted by this deed,; and
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285,
251

252

26,

26.1

26.2

26.3

7.
271

27.2

24.1.2 reassign the Secured Assets to the Chargor.

ASSIGNMENT AND TRANSFERS

Assignment by Bank . |

The Bank may freely and saparaieiy assign or transfer any of its rights under this deed or
otherwise grant an interest in any such rights to any person or persons. On request by
the Bank the Chargor shall immediately execute and deliver to the Bank any form of

instrument required by the Bank to confirm or facilitate any such assignment or transfer
or grant of interest.

Assignment by Chargor

The Chargor.may not assign any of its rights, or transfer any of its rights or obligations,
under this deed or enter into any transaction which would result in any of those rights or
obligations passing to another person.

SET-OFF

Bank's right of set-off

. The Bank may at any time set off any liability of the Chargor to the Bank against any

liability of the Bank to the Charger, whether either liability is present or future, iquidated
or unfiquidated, and whether or not either liability arises under this deed. If the liabilities
1o be set off are expressad in different currencies; the Bank may convert either liability at

~.a market rate of exchange for the purpiose of set-off. Any exercise by the Bank of its rights

under this clause 26 shall not fimit or affect any other rights or remedies available to it
under this deed or ctherwise.

No obligation to set off

The Bank is not obliged to exercise its rights under clause 26.1. If, however, it does
exercise those rights it must promptly notify the Chargor of the set-off that has been made.

Excliision of Chargor's right of set-off

Ali payments made by the Chargor to the Bank under this deed shall be made in full
without any set-off, counterclaim, deduction or withholding (other than any deduction or
withholding of tax as required by law).

AMENDMENTS, WAIVERS AND CONSENTS
Amendments

No amendment of this deed shall be sffective unless it is in writing and signed by, or on
behalf of, each party o it.

Waivers and consents

27.2%  Awaiver of any ﬁg?@t or remedy under this deed or by law, or any consent given
under this deed, is only effective if given in writing by the waiving or consenting
- party and shall ﬂat be deemed a waiver of any other right or remedy. it only
applies to the circumstances in relation to which it is given and shall not prevent

the party giving it from subsequently relying on the relevant provision.
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27.3

28,

28,

20.1

28.2

27.2.2 A failure by the Bank to exercise, or delay by it in exercising, any right or remedy
provided under this deed or by law shall not constitute & waiver of that or any
other right or remedy, prevent or restrict any further exercise of that or any other
right or remedy or constifute an election to affirm this deed. No single or partial
exercise of any right or remedy provided under this deed or by law shall prevent
or restrict the further exercise of thet or any other right or remedy. Ne election to
affirm this deed by the Bank shall be effective unless it is in writing.

Rights and remedies

The rights and remedies provided under this deed are cumulative and are in addition fo,
and not exclusive of, any rights and remedies provided by law.

SEVERANCE

If at any time any provision {(or part of a provision) of this deed is or becomes invalid,
illegal or unenforceable for any reason whatsoever, it shall be deemed modified o the
minimum extent necessary {o make it valid, legal and enforceable. If such modification is
not possible, the relevant provision {or part of a provision) shall be deemed deleted. Any
modification to or defetion of a provision (or part of a provision) under this clause shall not
affect the legality, validity and enforceability of the remaining provisions of this deed.

MISCELLANEOUS

The Bank may disclose information about the Chargor to any affiliate, their authorised
agents and credit reference agencies for credit assessment, fraud prevention, processing
of transactions, debt recovery and for other purposes related to the performance of this
deed or the Secured Liabilities,

The Bank may disclose any information relating to the Chargor, this deed and any other
document related to the Chargor or the Secured Liabilities:

28.2.1  to any person in connection with any proposed assignment and/or ransfer;

28.2.2 to any person with whom the Bank has entered into, or proposes 1o enter into,
any confractual arrangementis in connection with this deed;

29.2.3 to any company within #s group of companies from lime to time, orany of s or
thelr agents, who provide services to the Bank or funclions in relalion to the
Secured Liabilities;

28.2.4 o any insurer who is {0 or who proposes to provide insurance 1o the Bank in
respect of the Secured Liabilities;

29.2.5 o any auditor of, or other advisor fo, the Bank;

28268 o anyone to whom information is required or requesied 1o be disclosed by any
court of competent jurisdiction or governmental, banking, taxation or other
regulatory authority or simiiar body,

29.2.7 1o anyone to whom information is required or requested o be disclosed in

connection with, and for the purposes of, any litigation, arbifration, administrative
or other investigations, proceedings or disputes; and
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340

KA

32,

321

32.2

323

324

325

20.2.8 to any prospective purchaser of the Bank or prospective purchaser of the whole
or any part of the Bank’s husmesa and their professional advisers.,

ﬁQﬁNTER?ART$

This ﬂeéﬂ may be executed in ahy’* number of counterparts, each of which when executed
and delivered shall ean&tztuie a du;’:iscate original, but all the counterparts shall together
constitute one deed, '

THIRD PARTY RIGHTS

Except as expressly provided elsewhere in this deed, a person who is not a party to this
deed shall not have any rsghis under the Contracts {Rights of Third Parties) Act 1899 to
enforce, or enjoy the benefit of, any term of this deed.

FURTHER ?Rc}msgmﬁ

nde;&aﬁd&rﬁ msunty

. The sewréty constituted i}y this daeé'shait be in addition to, and mﬂﬁzﬁandani of, any other
- security or guarantee that the Bank may hold for any of the Secured Liabilities at any time.

No prior security held by the Bank over the whole or any part of the Secured Assets shall
merge in the security created by this deed.

-Canﬂnuir;g secu;ity

The security constituted E:ay this deed shall remain in full force and effect as a continuing

security for the Secured Liabilities, despite any seftlement of account, or intermediate

payment, or other matter or thing, unless and until the Bank discharges this deed in
writing.

Discharge conditional

Any release, discharge or settiement between the Chargor and the Bark shall be deemed
conditional on no payment or security received by the Bank in respect of the Secured

- Liabilities being avoided, reduced, set aside or ordered to be refunded pursuant to any

law relating to insolvency, bankruptey, winding-up, administration, receivership or
otherwise. Despite any such releage, ﬁfﬁﬁ?‘iﬂf’gﬁ or settlement:

3231 the Bank or i ts nominee may retain thzs deed and the security created by or
pursuant to #t, including all certificates and documents relating to the whoie or
any part of the Secured Assets, for any period that the Bank deems necessary

{0 provide the Bank with security against any such avoidance, reduction or order
for refund; and

32.3.2 the Bank may recover the vaiue or amount of such security or payment from the
Chargor sui}%q{senty as if the release, discharge or sefflement had not
~oecurred.
Cerﬁficai‘m

ﬁsny certificatiory or determination by the Bank of any rate or amount under this deed is,

- in the absence of manifest error, conclusive avidence of the matters to which it relates.

Consolidation
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33
331

33.2

33.3

334

335

34,

34.1

34.2

The restriction on the right of consolidation contained In saction 93 of the LPA 1825 shall
not apply to this deed.

NOTICES

Any notice, demand or ofher communication to be made under or in connection with this
deed shall be made in writing.

Any communication, demand or notice given by the Bank to the Chargor under this deed
may be made;

33.2.1 by letter addressed to the Chargor or any officer of the Chargor sent by first class
post to or leff at the Chargor's address last known to the Bank or at the Chargor's
registered office; or

33.2.2 by fax or other electronic means 1o the Chargor's fax number or electronic mail
address last known o the Bank,

if sent by post, the communication, demand or notice will be deemed {0 have been
received at 10.00 a.m. on the second Business Day following the day the lefter was
posted. If defivered by hand, the communication, demand or notice will be deemed 1o
have been received at the fime it is {eft at the relevant address. If sent by fax or other
electronic means, the communication, demand or notice will be deemed 10 have been
received at the time of ransmission (provided that if the date of transmission is not a
Business Day, or the time of transmission is after normal business hours, it shall be
deemed to have been received at 8 a.m. on the next Business Day).

Unless otherwise advised by the Bank any notices or other communications given by the
Chargor to the Bank under this deed shall be by letter and sent by first class post or
delivered by hand to: the Company Secretary, Allica Bank Limited, Eldon House, First
Floor, 2-3 Eldon Sireet, London EC2Z2M 718,

All notices or other communications to the Bank shall be effective only on actual receipt
by the Bank.

The Bank may rely upon any communication by telephone or email purporting to be on
behalf of the Chargor by anyone notified to the Bank as being authorised to do so, without
enquiry by the Bank as to authority or identity. The Chargor agrees to indemnify the Bank
against any liability incurred or sustained by the Bank as a result,

GOVERNING LAW AND JURISDICTION

This deed and any dispute or claim (including non-contractual disputes or claims} arising
out of or in connaction with it or is subject matter or formation shall be governed by and
construed in accordance with the law of England and Wales.

Each party irrevocably agress that, subject as provided below, the courts of England and
YWales shaill have exciusive jurisdiction over any dispute or claim {including non-
contractual disputes or claims) arising out of or in connection with this deed or its subject
matter or formation. Nothing in this clause shall limit the right of the Bank 1o iske
proceedings against the Chargor in any other court of competent jurisdiction, nor shall the
taking of proceedings in any one or more jurisdictions preciude the taking of proceedings
in any other jurisdictions, whether concurrently or not, 1o the extent permitted by the law
of such other jurisdiction,
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34.3 The Chargor irrevocably consents to any process in any legal action or proceedings under
clause 34,1 being served on it in accordance with the provisions of this deed relating to
services of notices. Nothing contained in this deed shall affect the right to serve HOCess

in any other manner permitted by law.

in witness whereof this document has been executed and delivered as a deed on the date first
stated above.
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Definitions

SCHEDULE "

Definitions and Interpretation

The following definifions apply in this deed:

Administrator:

Book Debts:

Business Day:

Change of Control:

Charged Property:

Default Rate:

an administrator appoinied to manage the affairs, business
and property of the Chargor pursuant to clause 14.8

all present and future book and other debts, and monetary
claims due or owing io the Chargor, and the benefit of all
securily, guarantees and ofher rights of any nature enjoyed
or held by the Chargor in refation {o any of them

means a day other than a Saturday, Sunday or public
holiday on which the Bank is open for normal banking
business in England

means g situation where the following apply:

a. any person, or group of connected persons not having
control {(as defined in sections 450 and 451 of the
Corporation Tax Act 2010} of the Chargor on the date
of this deed acquires control of the Chargor; or

b. any shareholder of the Chargor who owns more than
50% of the issued ordinary share capital of the Chargor
on the date of this deed transfers {whether by a single
transfer or a series of transfers at different times)
shares constituting, in aggregate, 50% or more in
nominal value of the Chargor's issued ordinary share
capital without the Bank's prior written consent

all freehold and leasehold properties (whether registered or
unregistered) and all commonhold properties, now or in the
future {and from time lo time) owned by the Chargor, or in
which the Chargor holds an interest, and references to
“Charged Property” shall inciude references to the whole or
any part of it

means:

a the defaull interest rate set out in the document under
which the relevant Habllity for the overdus amount
initially arose; or

b. if no default rate is set out in such document, 2% per

annum ahove the Bank of England’s base rate from
fime to time
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Delegate:

Designated Account:

Environment:

Environmental Law:

Environmendtal Licence:

Equipment:

Event of Default:

any person appointed by the Bank or any Receiver pursuant
to-clause 19 and any person appointed as attorney of the
Bank, Receiver or Delegate

any account of the Chargor nominated by the Bank as a
designated account for the purposes of this deed

_ the natural and man-made environment including all or any

of the following media, namely air, water and land (including

-air within buildings and other natural or man-made
-structures above or below the ground) and any living
- organisms (including manj) or systems supported by those
. media

all applicable laws, statutes, regulations, secondary

,%ﬁgiéiaﬁm, bye-laws, common law, directives, treaties and

other measures, judgments and decisions of any court or
tribunal, codes of practice and guidance notes in so far as
they relate to or apply to the Environment

any authorisation, permit or licence necessary under
Environmental Law in respect of any of the Secured Assets

 ail present and future equipment, plant, machinery, tools,

vehicles, furniture, fittings, installations and apparatus and
other tangible moveable property for the time being owned
by the Chargor or in which it has an interest, including any

‘part of it and all spare parts, replacements, modifications
“gnd additions

means any of the following events:

~a. the Chargor fails to pay any of the Secured Liabilities

when due, unless its failure to pay is caused solely by
“an administrative error or technical problem and
payment is made within three Business Days of its due
date;

b. the Chargor fails (other than by failing to pay) to comply
with any provision of this deed or any document under
which the Chargor owes obligations to the Bank and (if

- the Bank considers that the failure to comply is capable

' - of remedy) such failure to comply is not remedied
within 10 Business Days of the earlier of {i) the Bank
notifying the Chargor of the failure to comply and the
remedy required and (i) the Chargor becoming aware
of the failure to comply;

c.  a parly to any intercreditor Deed {other than the Bank)
fails to comply with any of its obligations under the
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tntercreditor Desd or any representation, warranty or
statemeni made, repeated or deemed made by any
such parly in or pursuant to the Intercreditor Deed is
{or proves to have been) incomplete, untrue, incorrect
or misleading when made, repeated or deemed made;

if the Chargor is a limiled company, a Change of
Control ocours in respect of the Chargor, without the
Barnk's prior written congent;

if the Chargor is a limited lability partnership, thereis a
change to either (i} the identity of the members of the
Chargor, or (il) the proportion of the respective interests
of the members in the Chargor, in gach case, without
the Bank's prior written consent;

in the Bank's opinion there Is a significant change in the
day to day management of the Chargor, without the
Bank's prior written consent;

any representation, warranty or statement made,
repeated or deemed made by the Chargor to the Bank
is {or proves to have been} incomplete, unirue,
incorrect or misleading when made, repested or
deemed made;

any Financial Indebtedness is not paid when due or
within any originally applicable grace period;

any Financial Indebtedness becomes due, or capable
of being declared due and payable, prior to its stated
maturity by reason of an event of default (however
described);

any commitment for Financial Indebtedness is
cancelled or suspended by a creditor of the Chargor by
reason of an event of default (however described);

any creditor of the Chargor becomes entitied to declare
any Financial Indebtedness due and payable prior to
its stated maturity by reason of an event of default
(however described);

the Chargor stops, or suspends, payment of any of its
debts or is unable to, or admits is inability 1o, pay is
debis as they fall due;
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the value of the Chargor's assets is less then its

- liabilifies (taking into account contingent and

prospective liabilities);

any action, proceedings, procedure or step is taken in
relation to the suspension of payments, a8 moratorium

in respect of any indebtedness, winding-up,
- dissolution, administration or reorganisation (using a

© voluntary arrangement, scheme of arrangement,
restructuring plan or otherwise) of the Chargor;

.- any action, proceedings, procedure or step is taken in
- relation to a composition, compromise, assignment or

arrangement with one or more creditors of the Chargor
with a view to rescheduling any of its indebtedness
{because of actual or anticipated financial difficulties);

any action, proceedings, procedure or step is taken in
relation to the appointment of a liquidator, receiver,
administrative receiver, administrator, compulsory

“manager or other similar officer in respect of the
- Chargor or any of its assets;

any Security on or over the assets of the Chargor
becomes enforceable;

- any event ocours in relation {o the Chargor similar to

thosa set out in paragraphs (0} to () (inclusive) under
the laws of any applicable jurisdiction;

control of the Chargor's goods is taken or a distress,
attachment, execution, expropriation, sequesiration or
other analogous legal process in any jurisdiction is
levied, enforced or sued out on, or against, the

 Chargor's assets andis not discharged or stayed within
- 21 days;

all or any part of this deed or any document under
which the Chargor owes obligations to the Bank Is or

“becomes,  for any reason, invalid, unlawful,
: 'ﬁﬂéhfﬁrwsi}ée, terminated, disputed or ceases to be
-effective or to have full force and effect or it becomes

unlawful for any parly to this deed or any document
under which the Chargor owes obligations to the Bank

to perform any obligation under this deed or that
- document;

any party 1o this dead or any document under which
the Chargor owes obligations to the Bank (other than
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Financial Collateral:

Financial Collateral
Regulations:

Financial iIndebtedness:

the Bank)} repudiates or rescinds or shows an intention
to repudiate or rescind this deed or that document;

the Chargor suspends or ceases fo carry on {(or
threatens to suspend or cease o carry on) all or a
material part of its business; or

any event ocours (or circumsiances exist) which, in the
opinion of the Bank, has or is likely to materially and
adversely affect the Chargor's ability to perform all or
any of its obligations under, or otherwise comply with
the terms of, this deed or any document under which
the Chargor owes obligations to the Bank

has the meaning given {o that expression in the Financial
Collateral Reguiations

the Financial Collateral Arrangements (No 2) Regulations
2003 (81 2003/3226)

any indebtedness of the Chargor for or in respect of:

a,

borrowing or raising money {with or without security),
including any premium and any capitalised interest on
that money,

any bond, note, loan slock, debenture, commercial
paper or similar instrument;

any acceplances under any acceptance credit facility
{or dematerialised egquivalent), bill discounting, note
purchase or documentary credit facifities;

monies raised by selling, assigning or discounting
receivables or other financial assets on terms that
recourse may be had io the Chargor if those
receivables or financial assets are not paid when due;

any deferred payment for assels or services acquired,
other than trade credit that is given in the ordinary
course of trading and which does not involve any
deferred payment of any amount for more than 60
days,;

any rental or hire charges under finance leases
{whether for land, machinery, equipment or otherwise};

any counter-indemnity obligation in respect of any
guarantee, bond, indemnity, standby letter of credit or
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Insurance Policy:

" Intellectual Property:

Intercreditor Deed:

Investments:

other instrument issued by a third party in connection
with the Chargor's performance of contracts;

~h. any other transaction that has the commercial effect of

- borrowing  (including any forward sale or purchase
‘agreement and any liabilities which are not shown as
borrowed money on the Chargor's balance sheet
because they are contingent, conditional or otherwise);

1. any derivative fransaction entered into in connection

with protection against or benefit from fluctuation in any

“rate or price (and when calculating the value of any
derivative transaction, only the mark to market value
shall be taken into account); and

I any guarantee, counter-indemnity or other assurances

“against financial loss that the Chargor has given for any
. of the items referred 1o in paragraphs {a) to (i) of this
definition incurfed by any person

each contract and policy of insurance effected or
maintained by the Chargor from fime to time in respect of its

~ assets or business (including, without limitation, any

contract or policy of insurance relating to the Charged
Property or the Equipment)

_ the Chargor's present and future patents, rights to

inventions, copyright and related rights, moral rights, trade
marks, business names and domain names, rights in get-
up, goodwill and the right to sue for passing off or unfair

- comipetition, rights in designs, rights in computer software,
‘database rights, rights to use, and protect the confidentiality

of, confidential information (including know-how and trade

- :-_ _3&;{@;3}_&;’1& all other intellectual property rights, in each
-case whether registered or unregistered and including al

applications and rights to apply for and be granted,
renewals or extensions of, and rights to claim priority from,
such rights and all similar or equivalent rights or forms of
protection which subsist or will subsist now or in the future
in any part of the world

any document entered into by the Bank and another creditor
of the Chargor that purports to regulate the ranking and

-priority of debt and/or security owing or granted by the
Chargor -

all present - and fulure cerlificated stocks, shares,

debentures, loan capital or other securities, bonds and
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LPA 1928

Market Value:

Permitted Security:

Receiver:

Secured Assets:

Secured Liabilities:

investments (whether or not marketable) for the time being
owned {(at law or in equity) by the Chargor, including any:

a. dividend, interest or other distribution paid or payable
in relation {0 that stock, share, debenture, loan capita!
or other security, bond or investment; and

b. right, money, shares or property accruing, offered or
issued al any lime in relation io thal siock, sharg,
debenture, loan capital or other security, bond or
investment by way of redemplion, substifulion,
exchange, conversion, bonus, preference or otherwise,
under option rights or otherwise

the Law of Properly Act 1925

means market value as defined in the then current Valuation
Standards issued by the Roval Institution of Chartered
Surveyors (the "Red Book"). If market value ceases 1o be
defined by the Red Book, market value shall be caleulated
on the basis from time to time determined by the Bank

means.

a. any liens arising by operation of law and in the ordinary
course of the Chargor's business and not as a result of
any default or omission by the Chargor,;

b.  any normal fitle retention arrangements inciuded in a
supplier's standard conditions of supply of goods
acquired by the Chargor in the ordinary course of trade;

c.  Security granted by the Chargor in favour of the Bank;

d.  Security granted by the Chargor in favour of a third
party in respect of which the Bank has given its prior
written consent to the Chargor

a receiver, receiver and manager or administrative recelver
appointed by the Bank under clause 171

all the assets, properly and undertaking which are, or are
expressed to be, subject to the Security created by, or
pursuant to, this deed (and references to the Secured
Assets shall include references o any part of them)

all present and future obligations and liabilities of the
Chargor to the Bank, whether actual or contingent and
whether owad jointly or severally, as principal or surety or in
any other capacity and whether or not the Bank was an
original party to the relevant fransaction and in whatever
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2.1

2.2

2.3

Security:

Security - . Financial

Collateral Arrangement:

Security Period!

Valuation:

Valuer:

VAT:

Interpretation

It this deed:

name or style, together with all interest (including, without
limitation, default interest) accruing in respect of those
obligations or Habilities

any mortgage, charge (whether fixed or floating, iegal or
equitable), pledge, lien, assignment by way of security or
other security interest securing any obligation of any

- person, or any other agreement or arrangement having a

similar effact

has the meaning given to that expression in the Financial

Collateral Regulations

- the period starting on the date of this deed and ending on

the date on which the Bank is satisfied that ail the Secured
Liabilities have been unconditionally and irrevocably paid
and discharged in full and no further Secured Liabilities are
capable of being outstanding

a valuation from a Valuer in respect of a Secured Asset
addressed to and satisfactory to the Bank in substance and
content {including, in the case of a Charged Propery,
Market Value andfor vacant possession value of any

Charged Property) and on which the Bank is entitled to rely

means such valuer or surveyor instructed, and on terms

approved, by the Bank

~ value added tax as provided for in the Value Added Tax Act

1894 and any other tax of a similar nature

~a reference to a person shall.include a reference to an individual, firm, company,

corporation, partnership, ums&mrmra{ed body of persons, government, state or agency of
a state or any ‘association, trust, joint venture or consortium {whether or not having

saparate legal personality);

references to. statutes, s%ai‘utmy provision and other legislation shall include atl
amendments, substitutions, modifications and re-enactments for the time being in force
and shall include any orders, regulations, instruments or other subordinate legisiation
made under the relevant legistation from time o time;

references to any clause, paragraph or schedule shall be construed as a reference to the

clauses, paragraphs or schedules in this deed unless otherwise specified;
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2.4

2.5

26

2.7

28
29

2.10

2.1

212

213

2.14

a reference fo a parly shall include that party's successors, permitted assigns and
permitted transferees and this deed shall be binding on, and enure to the benefit of, the
parties io this deed and their respective personal represeniatives, successors, permitied
assigns and permitted transferees,

any term or phrase defined in the Companies Act 2006 (as amended from time to time)
shall (whether or not it is capitalised) bear the same meaning in this deed;

words importing the singular shall include the plural and vice versa and words denoting
any gender shall include all genders;

any words following the terms including, include, in particular, for example or any similar
expression shall be construed as illustrative and shall not limit the sense of the words,
description, definition, phrase or term preceding those ferms;

clause, schedule and paragraph headings shall not affect the interpretation of this deed;
an Event of Default is continuing if it has nol been waived;

a reference to writing or written includes fax and email in respect of communications from
the Bank to the Chargor but not in respect of communications from the Chargor to the
Bank unless otherwise specified;

a reference to this deed to a document, agreement or instrument is a reference to that
document, agreement or instrument as amended or novated, suppiemented, exiended or
restated (however fundamentally} from time o time;

a reference to a regulation includes any regulation, rule, official directive, request or
guideline (whether or not having the force of law) of any governmental, inter-governmental
or supranational body, agency, department or reguiatory, seli-regulatory or other authority
or organisation;

a reference fo a holding company or a subsidiary means a holding company or a
subsidiary (as the case may be) as defined in section 1158 of the Companies Act 2006
and a company shall be freated, for the purposes only of the membership requirement
contained in secticns 1158{1)Yb) and {(c}, as a member of another company even if ils
shares in that other company are registered in the name of (a) another person (or its
nominee) by way of security or in connection with the taking of security, or (b} its nominee.
In the case of a limited liability parinership which is a subsidiary of & company or another
Hirnited liability parinership, section 1159 of the Companies Act 2008 shall be amended so
that: {a) references in sections 1159(1}a) and {¢) to voling rights are to the members’
rights to vote on all or substantially alf matters which are decided by a vote of the members
of the limited liability partnership; and (b} the reference in section 1158({1)(b} to the right
to appeint or remove a maijority of its board of directors is to the right to appoint or remove
members holding a majority of the voting rights;

an obligation on a party not to do somsthing includes an obligation not to aliow that thing
1o be done; and
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215

2.16

2.7

2.18

219

a reference o assets §nc¥§.tdes_ present and fulure properiies, undertakings, revenues,
rights and benefits of every description.

Clawback

if the Bank. considers that an amount paid by the Chargor in respect of the Secured
Liabilities is. capable of being. avoided or otherwise set aside on the liguidation or
administrationi of the Chargor or otherwise, then that amount shall not be considered to

have been irrevocably paid ?{}r_the_ purposes of this deed.

Nature of security over real property

A reference ll”# this deed to & eharga or mortgage of or over any Charged Property
includes: .

2171 all buildings and fixtures and fitings (including frade and tenant's fixtures and
fittings) and fixed plant and machinery that are situated on or form part of that
Charged Property at any t%me;

2.17.2 the proceeds of the sale of any part of that Charged Property and any other
' monies Qap:i or g:;ayahie in respect of or in conriection with that C?sa%‘gad Property,

2.17.3  the benefit of any covenants for title given, or entered into, by any predecessor
in title of the Chargor in respect of that Charged Property, and any monies paid
~ or payable in mspaet s? thnssa mszenamts and

2174  allrights under any_imerma, agreement for sale or agreement for lease in respect
of that Charged Property.

' Perpetulty period

If the rule against per;&e&uatm ag;;s%zeg to any irust created by this deed, the perpetuily
period shall be 125 vears (as $pemﬁe§ by section B{1) of the Perpetuities and
Accumulations Act 2009).

Schedules

The Scheduies form part of this deed and si‘zaEE have effect as if set out in full in the body
of this deed. Any refﬁ«mnm ta this deed includes the Schedules.
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EXECUTED as a DEED by COUNTRY
LIVING CARE GROUP LTD, the
Chargor, acting by & director in the
presence of

Signature of Withess:
Name of Witness (in block capitals):
Address of Witness:

Oceupation of Witness:
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EXECUTION PAGE FOR ALLICA BANK LIMITED

EXECUTED as a DEED by :
as aftorney for ALLICA -BANK
LIMITED, the Bank, under a ;:sﬂwef* of

aftorney dated in the_

presence of:

Signature of Witness: _
Narme of Witness (in block capitals):
éﬁdmsﬁ of Withess:

Occupation of Witness:
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