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Registration of a Charge

Company Name: SWANTON CARE & COMMUNITY (SOUTHFIELD HOUSE CARE

SERVICES) LIMITED

Company Number: SC232927
Received for filing in Electronic Format on the: 25/03/2022 XBOJJLKX

Details of Charge

Date of creation:  17/03/2022
Charge code: SC23 2927 0023
Persons entitled: NATIONAL WESTMINSTER BANK PLC
Brief description:
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: JONATHAN HEANEY

Electronically filed document for Company Number: SC232927 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 232927

Charge code: SC23 2927 0023

The Registrar of Companies for Scotland hereby certifies that a charge
dated 17th March 2022 and created by SWANTON CARE & COMMUNITY
(SOUTHFIELD HOUSE CARE SERVICES) LIMITED was delivered

pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 25th March
2022 .

Given at Companies House, Edinburgh on 25th March 2022

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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............. Certlﬁed true copy of original document, save for the 1nf0rmat10n redacted pursuant to -
section 859G of the Companles Act 2006 ' '
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by
L) SWANTON CARE & COMMUNITY (SOUTHFIELD HOUSE CARE SERVICES)
- LIMITED, a company incorporated under the Companies Acts with registered number - -
O RC237927 and having its registerad office at Southfield House, Slamanmat, E“a}kirk TR ABB
- {the *Chargor™).
~in favourof
(2)  NATIONAL WESTMINSTER BANK PLC, 4 conipany incorporated ander the Comipaities
- Act with repistered number 00929027 and having its régistered office at 250 Bishopsgate,
- London; England ECZM 4AA, as trastes for the Secured Parties {the “Security Trusiée™)
. CONSIDERING THAT:

© The Chéfg@ﬁ% has agresd 16 provide S:ecﬁrity oy the! :‘Sézc::i}h@ Trustee (a5 rustee for ihe Secured Partics) .
‘1o secure the payment and discharge of the Secured Obligations.

NOW IT 1$ HEREBY AGREED AND DECLARED as follows: - -

1. DEFINITIONS AND INTERPRETATION
Ly _-W'Qfdg. ang é’:xg}fass.ioﬁg.déﬁﬁéd'..iﬂ the Tntercreditor ﬁgré’@meﬁf shail ha‘?c {he'ssamef}ﬁdaniﬂgs'

- in thig Tnstrument unless they-are expressly defined in this Instrument:

CiAdmministrator” means any administrator appoiiéﬁed pursuant {o this Instrument:
© “Charged Assets” ingaris the: whole of the praperty {incliding uncalled capital) which isor
"y e from Hime 1o time while this Instrument is- in force comprised in the pmpm"iy and

undéraking of the Qhargﬂr

"“'ﬁéfaui't Rate” means the rate of interest specified i, and calculated in accordance with,
clause 13.5 (Default interest) of the Senior Facilities Agmemmt

' **imemmdamr Agreament“ means the mtucmdstm agremmm dated 7 May’ 3019 and made
“between, among others

(a)' . the Pareniand the'Security Triistee; and
{in . tha Or gmal Dabt{}rs the Senior Ag@m thie S@mor Arrangers, the Scm@r Lenders,

CtheSubordinated Creditor, the- Ancillery Lenders and the Intra-Group Lenders (each
as-defined in the Intercreditor Agreement);
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-~ England and Wales with registered number 10849661 whose registered office i3 at Number
Three Siskin Drive, Middlemarch Business Park, Coventry, England, CV34F])

“Heeeiver” means any receiver or administrative receiver appoimted in respect of the Security
Assets {whether pursuant to this Instrument, pursuant to any statute, by a court or.otherwise) -
- and ancludes joint recivers; '

“Secured Obligations” means all mionies and labilities now or affer the date of delivery of

- this Instruiment dug, owing ov incurred by the Chargor toany Secured Party under the Senior
Debt Documents (or any:of them) in any manaer and in any currency. of currencies and
whelhey present or Ruture; actual or comtingent, whether incurred solely or jointly with-any .

~ other person ard whether as priticipal or surety, together with all‘interest acoruing on sich
monies and labilities and all costs, charges and expenses incurred by any Secured Party under
“dny Senior Debt Document; except for any obligation which, if it were ifictuded here; would

- constitute unlawful Gnancial assistance, or its equivalent in any other jurisdiction; |

“Secured Parties” means the Secarity Trustee, any Receiver of Delegate and gach of the
Sonior Creditors Fom time 1o/ tirme-but, in the Sass of eachiSenior Creditor, only if it is a party’
- the Intetcreditor Agreement o hag doceded -t fhie Infercreditor Agregment; in g
appropriate - capacity; pursuant to glause 19.9 {Creditor Accession Undértaking) of the
lotercraditon Agresmeént, and “Secured Party" means any of the Secured Paities;

“gcurity” means a morigage, standard security, charge, pledge, lien, assignment by way of
B securify, dgsignation in securily, assignation, retertion of tithe provision, Trust or flawed asset '
arrangement { for the purpose of, or which has the effect of, granting security) or gthersecurity .
" interest secufing any obligation of any person or any other agreement or arrangement in Any -
- jurisdiction having a similar effect; L

“Secirity Assels” means all of the assets whighare the subject of any Security created or to '
be treated by the Ingtrument;
“Secirrity Period” means ihe period beginning on the date of detivery of thus Instrument and . -
énding on the Finat Discharge Date; '
“Genior Debf Ducumments” means the Senior Finaiice Documents; the Hedging Agréements,
the Ancillary Documents dngd any other agréement evidencing or setting out the terms 6f any’
Secured Obligations;

HSenior Event.of Default™ ha:\;"ﬁw:mé&ﬁiﬁg.giwﬁm it inthe Inferereditor. Agreemient; and

.....

9019 a3 amended on 27 September 2019, 24 February 2020 and 26 March 2021 and as
amended and restated on & January 2022 and on or.dbout the date of delivery-of this [nstrument

between, among others, the Parent, Swanton Care & Coirmuinity Lirnited 48 borrower, the
Security Trustee and the other Finance Parties (as defined i that agresment): ' '
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1.2 Construction

R

The principlés of construction set out in clause’ 1.2 (Construction} of the .

Intereraditor Agreement shallapply 16 this/ Insirument insofar as they are relévant to '
it and subiect to -anv recessary changes, as they apply 1o the Intercreditor

- Agresment.

' Unlessa-conirary intention appears, any referénce in this lnstrumient tor

(a)  this Instrument is & reference 1o thig Instrutnent supplerented and replaced

Fom.time to timne;

() - the Chargor, the Security Trustee 6t any Secured Party mcludes any ong
. or miore of {18 assigns, ransfercey and successors in ol {in the case ol the .
‘Chargor, so fir g any such is permitted); '

- {e the: Security Trusies or any Secured Party {except. for the references in

Clause 14 (Mandate and Attorney)), includes its duly dppoitited noiinges,
| attormeys, corespondents, trustees, advisers, agents, délegates and sub-
delegates;

{4y “guaranfee” meand any guaraﬁwe;'}émr of cradit, bond, indemnily,

documentary or other credit or similar assusance against loss, or any
“obligation, direct or indirect, actual or confingent, o putchase of assume
any indebiedness of any person or to make animvestingnt i orfoan o any
“person or 1o purchase assets of any person ‘where, in each case, such
-~ obligation. is assumed in order 10 maintain or assist the ability ofsuch
Cpetsdnto meet 1S indebtedness;

¢y the words inclade(s), inclading and in pésﬁciﬂar'&ha}}h& constried as
. being by way of illustration or emphasis only and shall not be construed
“4s, tior shall they 'taka-&fféi:t_é‘s; fistiiting the generality of any preceding.
words: and

o the words other and otherwise shall not be construed ¢jusdem generis

17 Third pa

EEAR

with any preceding words where a wider coristruction Is possible.

riy rights

“Unless expressly provided to the conlrary in this Instrument, = person who isnota. -

party to.this Instrument has no rght inder the Contract (Third Party. Rights)

(Scotlandy Act 2017 (“Third Parties Act™) wenforce of to enjoy the benefitof any
werm of this Tnstrument. '

Thie parties (o this Instrument tay rescind, vary, waive, rélease, assign, novate or’ '

- otherwise dispose of all or.any of their respective rights or obligations. under this..

Adtive: 109195786



'''''''''''''''''''''''''' * Instrument without the consent of any‘-persan'fhatiis“ niot a panty (withotit ﬁrggimice_
U to the tering o the other Senior Debt Documerits).
133 - Any Secured Pasty ot any person déscribed in Clause 10 (Protection of purchasérs)
' - or Clause 11 {Protection of the Secured Parties) may, subject fo this Clause 1.3 and
- the Third Pasties Act, rely on any clause of this. Instriment which expressly confers
" rights.on it '

%.4:. Séhim‘_?iﬁaﬁce'Bééﬁmém
This Tastrument is 4 Senior Finance Q{}{:mﬁeﬁt. : .
2 | _t&éﬁa’mm&eé; TOPAY.
20 i“hf: Chargor aridertakes 1o the Security _’?mstéa and the other Sasﬁréﬁ?ﬁﬁi@'ﬁ hat it ';A.f-i.{‘.i éz‘a:

- demand pay and discharge the Secured Obligations when due in accordance with the termsof .
. the Senior. Debt Documents.
2.2 ‘Paragraph 14 of Schedule. BI to the Insolvency At (incorporated by Schedule 16 fo the
| Emterprise Act 2002) shall apply to ths Instrument which is accordingly & qualifying floating
o charge. - ' '

- The Chargor as sevurity for the paymient and discharge of all the Secured Obligations lereby
* granis it favour of the Security Trustee & floating charge over the Charged Assets:

4 NATURE OF SECURITY CREATED
ERo © General
| The Security ereated under this Instrument is created:
a4l asa continuing Sectrity to secure the payment and discharge t}f'_th'e Securdd -
- Obligations-and shall remain in full force and effect regardless ofany intemediate.
- payment or discharge by the Chargor or any other pérson of the whole or any part.
~of the Secured Obligations; o
_'4..}..2' ‘Gver all present and future assets of the kind described which are owned by the.
Chargor and, to the extent that Tt does ot own those assets, shall extend to any right
of intérest which it may aveinthem;
41,3 in favour of the Secﬁz*i:ty Trustee as tristee for the Secured Parties; anid
4.1.4 with absoluie warrandice, mﬁtﬁjem. tor the Seturity . pranted pursuant 1 atiy- Security.

Document,
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47 . Recourss
“The Secirity constituted by this Instrurmest:

_ 421 s in addition to any other Semmty which any Sﬁcumé Party may holdar a,ny time S
f{}r the Secured Obligations (or any of them); and : '

422 - may bm mforcﬁd wzih@ui: ﬁm{ havmﬁr fecourse t{‘} any afhsr nghza of amy ‘%eﬂumd_ -
Paﬂ}

E P(}&WW mnmmmm,g

The -undémkimr irthis Ciamt 5 rimain in ﬁ:}ma %{‘ﬁr the-date: Gf de ivery of thm Imtmment
until the expiry of the Security Period.

S0 Preservation of the Security Assees
©The .Cﬁarg{}r shall:-

510 keep all tang:’b'ic assets which form. part of ‘the Security Assets in good. and

“substantial repair, fair wear and tear éxcepted and permit the Security Trustee free

 aecess at all reasonable fimes and on reasonable. noticé to view their state and
condition '

§107 - obsérve and perform all covenants, uridsrakings; laws and regulations from time to
- time affecting any Security Asset or the usé of #njoyment of it;

5:1.3 pay all Tax, rents, rates, duties, fees, charges, assessinenis, impositions; éa%ifé--_'
ingfalmernits and cutgoings which are properly payable at: any: time during the
- Security Périod in respect of a Security Asiet or by the owner or oecupier of it (and’ N
Lt fanig o pay fhat amount when die, the Security Trustes may pay it

L& 147 . notify the Security Trustee of any action commenced by athird party to seizé attach; B
 charge, take possession.of or sell any Security: Asset which [to the best of 18
knowledge and belisf) has been started of thieatenied; arid :

315 AL its own cost, defend iy prdcéééing«; {i%’a&:hﬁﬁéhg"pfécéﬁéiﬁgg o seize, attach,
<charge; take possession Of or :;ai ) broiught by a third party relating 1 any Securify
Asgels '

52 Pa}f'm'entswitﬁom deduction

The ¢ hargoir mié&mkm to L%w ‘?mumd Pariies that all Paym&m fobe 'rﬁa'de'by it under this C
Instrumens shall be calculated and be thade without and free and clear of any deduction for

sel-off or counterclaim.

L AGvE TO9I8STRE VD - . s



'E fie uﬂdaﬂ&kmgg i this Claise 6 remain in force from the date of dé: z’-f@,:ry ofthis [hstrument -
- uniil the u{pxry ofthe Securzry Period.

6.1 . Disposals
“The Chargor shalt nét entér into-a single transaction or a senes of transactions (whethey rélated
of not), whether voluntary orinvoluntary and whether at the sarie time or over a peried of
timne, to selh, lease, panafer, loan, nor otierwise dispose of any Security Asgel, norenter into
an agreement to make any such disposal other than as pemztteé under the provisions of the
Serrier Debt Dacumem,& '

62 Né‘fgatﬁépiedgé .

The C harg&z' shall riot: am&ia oF pe:mm o wb%zsi any Su‘;unt}g avir aﬂy Swumy Asset mhaz’ '
than as permitied under the provisions of the Senior Debt Dacumemﬁ h

63 Prescrvation of the Secrity Assets

- The Chargor shall not, save as permitied 10 do so by the Senior Debt Dotumients or, without
thia prior wiinen consent oF the Security Trustee: :

3.1 . enfer into any ongrous obligation or restriction affécting any Security Asset; or

633 B ke mny- Security in connection with' its liability under this Instrinment Fom any
guarantor of, or provider of Security for, any of the Secured Obligations. '

7. ENFORCEMENT =
- ? I The Security created by the Chargor unider ihi#._irﬁs{mﬁmént shalt become enforceable:

C 740 on the occurrence of a Senior Event of Default which is continuing; or
12 ifthe Chargor so requests,

and the Security Trustee may then (or a8 soon thereafter ai permitted by law) by instrument -
in writing appoint any person-or pérsons (if mord than oné with powers toact both joimtly and
. separately)to be an administrator of the Chargor or (3ubject, if applicable; to-Section 72A of
“the Tnsobvency Act 19867 areceiver of the Security Assets. [madditon, and without prejudice
i the foregoing pmvm@m of thig Clange 7.1;:in the event that any person appoinfed. fo be a
Recsiver shall be removed by a court or shall otherwise cease wact as such, then the Secanity
Trusiee shall be entitled so (o -appoint another person-as Receiver inhis place.

TE AR Administeator shall have and be entitled 1o exetcise, inaddition 1o and without Himiting all
'  the powers of an administrator under the lhsolvency Act 1956, all the powers of a recever
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‘exercise, in addition fo.and without lisiting at! the powers 6f a receiverunder Schedule 2 00
- the Tasolvericy Act 1986, all the powers of an adininistrative receiver set out in Schedule 1 of
“the Tnsolvency Act 1986 togethier with (in either case) the power to exercise any powers or
~rights incidental 1o ownership of the Security Assets, including {as regards shares and otfier
“securitics) sny voting rights or rights of enforcing the same together with powertor '
RN 'impiaﬁment.aﬂd'e‘:xaéa‘i::‘i'éﬁa' ail or anv of the Chargor’s powers andior rights and/or
‘obligations under any contract or other agreerent farmiing a part of the Security.
AswEs,

i - make any arangement or compromise which he' shall think expedient of or'in
respect of any ¢laim by or against the Chargor;

733 prowmoe or procure the formation of any new Company Or corporation;

924 subscribe fororacquire for cash or otfierwise any shiare capital of such new company
' or corporaficn in the nae of the Chargor and on iis behalCand/or in the name(s) of
‘Boaomines(s) oF tristee(s)y for i) '

73,50 sell, assign, transfer, exchange, hire oot grant-leases of or otherwise dispose of or
-~ rgalise the Sesunty Assels or any mart thereof to-any such néw company of
- corporation and ar.:aépf;'as consideration of part.of the consideration therefor in'the
" nane of the Chargor and on ifs behalf andfor in the hame(s).of any nomines(s) or '
trustee(s) for it, any shares or further shares i any such company of Corporation or o _
- allow the payment of the whole or any part of such consideration 1o remain deferred . -
or outstanding by way of loan or debtor credity '

7.2.6 sell, assign, ransler, éxchange, hire out, grant leases of or otherwise dispose of or
. tealise on belialf of the Chargor any such shares or deferred considération or part
- thereof orany riphts or bénefits anackiing thereto '
747 convene an extraordinary general meeting of the Chargor;
928 acquire any property on behalfof the Charpor;
729 do all such. other acts and things-as he may consider necessary or desirable Tor
" realising the Security Assers; or apy pant thereof, or in¢idental or conducive o any
of the matiers, powers or authoritiss conférred on a Receiver under of by virtue of
o pursiiant {0 this Instiument and exercise in‘relation 1o the Yecurity Assets, or any -
part thereal, all such powers and authorities and do all such things as he would be

‘capable of exercising or doing iU he were the absolute beneficial owner ol the same;

- suhject always 1o th@.r.ighti;.of‘ -t'hc-'Sécaﬁty Trustee s holder of this Security,

Activer 1001689852 N o 7°



T3 AL any ‘i aftef th& %cuni:y amas:e:d by this: mstmmszm Has becorne wmmmbie to the exlent’
L that dny of the Security Assets constifutes “faancial collateral™ and this In’gtmmant and the
. abligations of the Chargor hereunder constitute 4 “security financial collateral drrangement”
‘(in each case as defined in, and for the purposes of, the Financial Collateral Arrangements.-
(Ne. 2y Regulations 2003 (81 2003 No. 3226) (the “Reguolations™) the Security Trusteg shall-
~ Wavethe right to appropriate 4l or any part of such financial collateral i or towards discharge’
. of the Sepured Obligations and may exercise such right - appiopriaw upon giving writien .
~ notice w0 the Chargor. '

= | OFFICE OF RECEIVER |

G
R

Ay Receiver appeiﬁﬁrd'um{fi? Clause 7 (Eﬁfbrééméni) shall be the agent of the Chargor for
- all purposes and (subject to the provisions of the Hsolvency Act 1986 the Chargor alone shall
be responsible for His contracts; engagements, atts; omissions; defaults and losses and for
Tiabilities incurved by him ahd for his remuoneration and his costs, charges and expenses.
w32 : An}f'fiéecei%r appointed under Clausé 7 {Enforcement) shall be entitled o retureration for
" his services and the services of his firm appropriate to the responsibilities fnvalved. -Subject .
1o Section 5% of the Insolvency Act 1986, the remuneration of the Receiver may be fived by

the. %cmiy Tmszw{aﬁd&my b?c; or éﬁc'udﬁa‘ c'ommi*ssiim calfw ated. hy rafﬁr@;ma ter th@ gmﬁ;&*

' ciaims,. AETioNns ot _pmce@dmgs_mada or brﬁughﬁ agamﬂ the Receiver by tha Chargor-or any
- other person or the performanie or discharge of any obligation imposed Upon him by statute
o ptherwise).

9 APPLICATION @F:Mmgvs”

9.1 Th@a Securzty Trustes ghall apply any moneys roceived ur vecovered by It purwant to this .
Instrument in accordance with the Intercreditor Agm@mant

92 if’%,ziyikec;ai‘\}@r shall a'ppiy'éﬂy micneys received or recovered by it pursuant to this Instrument: .

9.2.1 st in-ot towards the pro rata payment of or provision for any sims swing to the-
 Becurity Trustee, any Receiver orany Delegdte; and

922 Sagéﬁdéyg to the Security Trustee for application in acesrdance with Clause 9.1,
U84 Clauses 9.1 and 92 will override any appropriation made by the Chargor,
10 PROTECTION OF PURCHASERS

No pumhgsar G mm pErson daﬂa}zng with the Secumy Tmstea or any Hecetver @h@ll be bound
Cor concerned,

1400 o whiether the Secursd ii}hiigaﬁo.hig have t}cccame_pa?abf@';
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103 togee of mqwre whﬁ:ﬁhar {‘ne right (:af the: Sacwﬁy ”E rustee of any Receiver fo exercise any of
“the powets conferred by this Instriiment has arisen or not;

104 o :wét'h the pmp'ré'erj; of the axe%rs‘:ééz:'m‘_pm@r{éd'ﬂﬁ'e't‘c'iss-t}f ihé.ée‘:.'pewm“s; or
TS withithe application of any manays.?ai& i the Security any othier p‘é;‘sc’r’s,.
{1 - PROTECTION OF THE SECURED PARTIES

LTl Exclusion of Bability
None of the Security Trustee, the Seciived Parties ot any of thelr respective officers o'
employess hall have any responsibility or liability:.
LT forany attion taken, or any 'fas'ziam'.r‘o_mke.anyaszm?_én relation to7all of any of the
Securily Assels;

(B VA o} account as heritable creditar in possession of for any Ioss upon realisation o any
- Bécurity Asser

11.1.3 - forany losg reanlting from any fluctuation in exchange rates in connectitn with any
. ‘purghase of currencies under Clause 15 (Currency);

TU14 for the loss or destruction of, or damage 1o, any of the Security Assets, or ANy -
* docurneiits of or evidencing itle io them, which are in the possession or held 1o the
- order of any such person {and which will he held by such persons avthe expense diid '
- riskoof the C%%‘argéf); or ' '

N1 for any other defanl : of omission inrelalion o aH or éiﬂ}f efﬁ&m %{:;mw f\swﬁ for .
' wh;s,,h 4 riorigageein pogsession might be Hable

except inthe case of gross negligenee or wilful migéaréduc{_.an the part of that person. .
112 General indemuity
Tl The C’nargar shall mdemmfy the ‘Qet:urzty Tmmw ‘the S:?:::urec% Part;es aﬂd their
" respective officers and emplovees against all actions, procéedings, démarids, claims;.
costs; eXpendes, and other liabilitgs incurred by them i mspec:t ofall or any of the.

following:

ab - any act or omission by any of them in relation fo all ér any of the Security
- Aszels,
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by any paymiént relaling 1o or'in respect of all or any of ‘ihéSa—:’curityAfsxeté o
' * which becomes payableat any tine by any of them;

(). anystamp, registration of similar Tax or duty which becomes payable'in
connection with the entry into, or the performance or enforceinerit of, this
- Insteument '
{dy earryinig out Of-purporting. 1o carty out any of the rights, powers and.

discrefions coniferred o them by of permitted under s Instrument; and

() any breach by the Chargor of anv of its covenants or other obligations 1o
thie Security Trostée or any other Secured Parly,

exéeprinthecase of pross negligence or wilful misconduct on the part of that person.

C11.2:3 TheChargor shall pay interest at the Default Rate on fhe sums pavable under this -
a o Clause from the date on which the liability was incurred to the. date of actual
‘payment {both before and after judgment). '

3 Indemnity gt of fhe Secuirity Assets

- The Security Trusize, the Secured Parties and their respective officers and employees shall be
sntitled to be inderminifred out of the Security Assets in respect of the actions, proceedings,

-demands, claims, costs, expenses and liabilities referred to in Clause 11.2 (General h
indeminity) ' - '

12 . PRESERVATION OF SECURITY
120 Reinstatement
_ Tfany paymént by the Chargor or discharge given by the Security Trustes {whether Er:.'rés'ps;‘"zct
o the obligations of dny Debtor ot Grolip Conpany o any Security for those obligafions or
otherwise) s avoided or reduced as a result of insolvency, liquidation, adtinistration or any -
*wimilar event '
L2000 - the labilifies of (he Chargor and the Secwrity created by the Chargor under this -
- Instrument shall continue as if the payment,. discharge, avoidance or reduction had
Cnotoccurred: and ' ' '
1212 the Securad Parties shall be entitled 1o recover the valug or amount of that Sécuﬁ%}f. .
~orpayment from the Charpor, as if the payment, discharge, avoidance orreduction.

had not oooirred.

433 Waiver of defonces
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Neither ﬁm Su:ur;ty créated by ﬁus Ensimmﬁnl ner the ebhgahom of the Cl’hargf}r und@r this
Instrurietit will be affectad by an act, omission; matet or thing which;, but for this Clause, | ' -
swrould reduce, release or préjudice that Security or any of those obligations {(whetheroraot -

“knowi to the Chargor, the Security Trustee or any dther Secured Party) including:

1221 . any time, waivet.of consent granted o, ot composition with, any' Débtot, Group
S Company or other persorn;

(222 therelease of any Debtor, Group Company of any other persor rider the wrms of
‘aily composition of arrdngement with any person; ' '

1253 thﬁ.’i‘&kf{'ﬁg.i \farimiéﬁ;c&:}'mpr{}‘m“iéc—:, ﬁxéhaﬂg@; rengwal, gnforcement orreledss of, or
refusal ornegléct wperfect, tke up of enforce, any rights-against, or Security over, )
sssets of any Debtor, Group Company or other person. or any non-presentation or -
hon=phservance of dny formality or other requirement in respact of ;my instrument
or any failure to réalise the full value of any Security; -

1324 anyincapacity or lack of power, authority or legal personality of or dissolution ot
change in the mambers or status of a Debtor; Group Company orany other person;
4225 any amendment (however Tundamental), reéplacement, - variition, novation,
‘assighiment or the avoidance or termination of a Senior Debt Document or any othet'

document or Secunty,

12286 arty unenforceability, illegality or invalidity o any oblige, by, any person underany
' © Senior Debt Document or any other document; or R

12277 any iﬁs?é}mncy, Eic’;uida’tiﬁrz,admiﬂisi'tméi&n of Similar procedure. .
124 Chargor intent
“Without prejudice io the gencrality of Clause 12.2, the Chiargor expressty confirms. that it _
intends that the Securiry created by this Instrument shall extend from time to fime to any
(however fundamental) variation, inerease, extension or addition of ot to any of the Senior’
Dbt Docurrignts and/or any facility or amount made available under any of the Senior Debt
" Documents for the purposesiof orin connection with any of the following:
1231 | acquisitions of any natuse;
1232 increasing working capital;
12.3.3 - enabling invéstor distributions 1o be made;

CAPFYing Ut testructirings]
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1235  refinancing éxisting facilities; .
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1237 . méking facilities available mﬂ'@w'bhﬁéwafs; '

1238 any other variation or eéxierision of the purposes for which any such facility or
. amount riight by made available from time to time; and

12,39 any fees, costs and/or expenses associared with any of the foregoing,
12:4. Immediate recourse

- The Chargor waives aniy right it may have or first reguiring any Secured Party (or any trustee

“gr-agent on its behalf) to proceed against or enforce any other-rights or Security or claim-

 payment froth a person bifore claiming from the Chargor under this Instrument, This waiver -
_appi’ic}s irrespectivi of any law Grany provision of a Setiior Debt Docurment to the contrary,

135 ) -A}fﬁgé'rﬁpriaitimiﬁ.
During the Security Period each Secured Party miay:

12:5.1  refrain from applving or en’f{;rcihgiany_ moneys; Securty éz‘_;’r‘ighﬁ:s held of received
by it (or any trustee or agent on 115 behalf) in respectof the Secured Obligations, or;.
subject o Clause 9 {Application of moneys), apply and enforce the same in such
ianner and order as it sees 6 (whether against the Secured Obligations or -
: otfierwise) and the Chargor shall not be.entitled to the benefit of the same; and

1252 hold in ari initerest-bearing suspense account any moneys recsived from the Chargor
~oronacosunt of the Secured Obligations. :

126 Deferval e}f(:h'ais*g{sﬁﬁ'rights' )

. During the Security Period and unless the Security Trustes otherwise directs, the Chargor . -
. shall exercise any rights which it may have by reason of performance by it of ifs obligations
“urider this Insirument or the enforcement of the Security created by this Instrument:.
1261 o receive of ¢laim paymeni from, or be indemnified by a'-i‘:’seﬁmr-_er’ Grotp

- Company; -

1262 toclaim any contribution from azé?_guaxam{;r;ﬁﬂ or provider of Security in tespect
. o, any Debtor's or Group Company's obfigations inder the Senior. Debt Dotuments;.
1263 1o take the benefit (in whole ofin paﬁ_'and'wheéhar by way of subrogation or .
' dtherwise) of any rights ol any Secured Party unider any Senior Debt Document or

of any guarsntee or Security taken pursuant to, or in connection with, the Senior
Dbt Documents by any Secured Party; '
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1263 ioclaim or prove as acreditor of any Debior or Group Company ifl competition with
" any Secured Party: ' :

127 Additional Secuirity

' ~Thiy Instrament is in addition to, s Bot inany way prej udiced by-and shall not merpe with any
contractual right or remedy or ofher Security now or in the future held by or available to any
. Secured Party. '

. EES o New aecounts

IFany Secured Party receives notice (aciual o otherwise) of any subsegiicnt Security over or -
- affecting all or any of the SEcurity Assets i riay open a new account or accounts with-each
Borrower and, if it does not do §o, 1t shall nevertheless be treated as i it had done 50 at the
i when it received orwas deemed 10 have received notice of that-subsequent Secilrity, and
as from that time all payments made by a Borrower to:that Secured Party!

U280 shall be credited o be treated s having been credited 1 the sew account of that
‘Borrewer; and ' '
1282 shall not opsrate to reduce the Secured Obligations 4t he'time when the Secured
Pty recéived or was deemed (o have received such niotice:
13, - FURTHER ASSURANCE -
131 Registation at Companies House
The Chargor consents to the registration of this Instrument at Companies House puisuant to
~Part 25 of the Companies Act 2006, :
132 o Further aciion
The ‘Chatgot shall, at its owir éxpéﬂse; promptly mke any action and sign or execute any
| further docuraents which the Security Trustes (acting reasonably where no-Sexiior Defaulf has
~oecurredd and s continuing) may requive in-order tor '

1321 gi#é.éﬁff@(:tm-'ﬁ:he 'reqﬁirfgm&ﬁfﬁ &T this Instriment;

1322 piolect, preseive: aﬁd_péffefctfhe Sectirity iﬁtér‘ada;ﬁ-m be creatad by or pursiant to
thig Irstrioment’ :

. _E 323 ' protect and preserve the rankin & of the Secirity intended to be émamdby oF puarsuant-
to this Tnstrument with any other Security over any assets of the Chargor; andior

P
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1324 facifitate the realisation of all or any of the Security Assets or the exercise of any
rights, powers and discretions conferred onthe Security Trustee, any Receiver-or

-any administrasion with all orany of the Seeurity Assets. '

- .

133 Deposit of documents

“The C‘i?;aﬁga?'uﬂderté&es that on the date-of delivery of this lastrument and at all times duiin‘g -
the Security Period as soon as it recetvés them {and in dny event as soon as the Security
Trustee so reguestsy, it shall deposivwith the Security Trustee, in regpect of or i connection

“with the Security Asdets: ' '

134 alldeeds, certificates and othier dogumenits of or evidencing file; and

135 sy oiker documents which the Secufity Trustes may from time to titme require for perfecting
itx title, of the title of any puichaser.
14 MANDATE AND ATTORNEY
© The Chargor irrevocably éppeims eachof.
CI40 . the Security Trustes;
1420 any delegate or sub-delegate of, or other pﬁf&{}ﬂ'ﬂ{'}ﬂliﬁé%ﬁé i'n'wr'iﬁﬂgf_'by., an officer of the
Secirity Trustes; and '
143 any Receiver,.
._j'oihﬂfy_ and severally as its wandatary ahd“at’tcrﬁey; in its name, on its behalf and o such
manner as the mandatary or attorney may in its or his absolute discrgtion think fit following -
* the oecurrence of & Senior Event of Default or followiny the fatlure by the Chargor to comply
with: a request from the Secunty Trasiee, 16 take any action and sign or execute any further
*documents which the Chargor is reqaired to take; sign or gxecuie in socordance with thig
CInstrurment, The Charpor apiees; promptly on the request -of the Securty Trustee or any
Receiver, to ratify and confinm all such actions taken and documents signed or-exgcnted’
15 CURRENCY
1501 Currency
Clatse 33.9 [Currency 6f socount) of the Senior Facilities Agreement shall apply. to this
- Instrument as if set out here in full but 56 that references to the Finance Documents shall be .

constrised ds. veférences to this Instrument and any. Security created by or-under it and
" references o the Obligors shall be construed as references to the Chargor.

152 The SpotRate
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""" Inthis Clause 15, the Spot Rate means, in relation to'the Sec urity Trustes of any other Secured
‘Parly, the spot rate of exchange of that Secured Party for the purchase of any currency witl -
. -any other currency 11 the London foreigin exchange markst.

1537 Conversion of moneys received

T'he Seciirity Trustee oF any other Secured Party may convert any foneys received, recovered

“or realised i any currency under this Instrusient (including the proceeds of any previous . -
conversipn under this Clatge 13) Fom their sxsting currency 1ntd any other currency, by
“purchiasing that other cutrency af the Spot Rate.

16 DISCHARGE OF SECURITY

Uﬁé’n the 'i'r'rse?%:.ﬁcabi'a_ and imwﬁdiﬁoﬁal'.payﬁmm amd ciéschmg@ i fu'ii-'j'@f the  Seoured
- Uktipations; the Security Tristee shall, unless any third party has-any subrogation or other

“rHights in regpect of the Security created by this Instrurient at thiat tire, or shall procure that’
ity appointees will, at the request and cost of the Chargor release the Security Assets from this

o Ingtrorment.
17 COSTS AND £XPENSES
RN 3 'Tm'nsécﬁén-exp'énses"' L |

Thie Chargor shall promipily on demand pay tba-'?;ééuﬁty-’l‘rﬁgmé thé amonnt of all costs and.
expenses {including lezal fees) reasonably incurred by itin connection with the tiegotiation,
preparation, printing-and execution of this Instrument. '

72 “Amendment costs

If the Chargor réquests an amendrient, Waiver, consent or reledse of ot in-relation to this
' Instrurhent, the Chargor shall, within three Business Days of demand, reimburse the Seourity '
© Trustee for the amount of all costs and expenses (inchuding legal fees) reasonably incured by
itin responding to, evaluating, negotiating or complying with that réquest or equirement.

173 Enforcement costs

- The 'C}“sgrgef.shaﬂ‘, within three Business Davs of demand, pay 1o the Security Trustee of any
Receiver or Delegate the amoiint of sil cosis and expenses (including legal fees) incurred by
the Security Trustee or any Receiver or Dilegate inconnection with the enforcement of, or .

~the preservation of any rights under, this Instrument.. '

18 NOTICES

REAR '-(L_‘ammuﬂiéaﬁs}ﬁs inwriting
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writing and, unless otherwise stated, may be made by letfer.

187

 Addresses

- Any cofmmunication to be made under or in connection with this Instrument shall be made in.

The address and fax r']u'rh_b?ez'r' (and -zﬁe.depammg{ {}f_ otficer, if any, for whose
- attention the communication i to be made) of each party for any communication or

document to be made or-delivered under or in connection with this Instrument is that
identified with its name below or any substitute address-or department or officer as.

@

(b}

183 Delivery

Activer 100105785 vy

either party may notify o the other by not less than five Busidess Days’ notics,
The addressés referred io in Clause [8.2.1 are:
 The Charygor: B

. Swanton Care and Commanity Limited.

- Nuimber Threg

Siskin Drive

‘Middlemarch Business Park.

Covenitry.

Ehgland

CCV34EL | |

Attertion:. Al Cowie and Garey Cross.

CEmail o A1&}{.(?@2{%6@Si’;’a{ﬁwﬁcamgﬁﬂm' .
Garry.Cross(@swantoncare com

The Security Trustes:

 National Westminsier Bask Plo

ik Floor '

250 Bishopsgate

London

CECIM AR

Attention:  Sergio Creese-Moreiio

CocEmml o sergogsorenof@natwest.com

~and. -



*orin gonnection with this Instrument will only be effective if by way of letter:

Ay when it has been lef at the refevant address] or -

(h)- - two Busingss Diays (or, inthe casé of airmail; fivé Business Days) after

“heirig deposited in the post postage prepaid (or, as the case may be, airmall
- postage prepaid), in an envelope addressed to 1t at that address,

and, if & particilar deparinient ar'(}fﬁ_w _ié Sﬁéﬁiﬂ@ﬁ'gg.pw of ity address defails -
“provided under Clatise 1 8.2, if addressed o that departiment or officer.

{832 - Aty corhmunication or documént 1o be made or deliversd 1o the Security Trustes
< will be effactive only-when actually received by the Security Tristee and theronly
i it is expressly marked forthe attention of the department or officer identified in -
Clause 1872.7 {or any substitute department or. officer a§ the: Security Trustee shall
specify for this.purpose}. : :

184 Erglisk language

1840 Aniy notice given uader or i connection with this Tnstiiment muost be it English.

L1843 Al other docurnents provided undér or in cornection with this Instrument mist be: -

(3)° in English:or
(bY-- . ifiot it English; and it aé'réq'uiféd By the Security Tmsm’c‘_a'cctﬁﬁipaﬂi.éd"' o

by a certified English translation and, in this case, the English translation -
will prevail unless: the. dosument 15 a constitutional, statutory or other
official doctment, :
18 CALCULATIONS AND CERTIFICATES
130 Accounts
{many litigation or az*béiraticm.ﬁrtmeedingés ariging out of orin connection with this Instrument,
" “the entries made in the accounis mzintained by the Security Trustee or any oihier Secured Party
“are primy facie evidence of thie matters 1o which they relate. -
192 Certificates and determinations
Any certification or determination by the Security Trustee of any bitier Secured Party of a rate
-~ oroamount under this Instrument is, in tHe absence of manifest error, conclusive evidence of.
| the marters towhich ivrelates, :

P



20 CPARTIAL INVALIDITY

I, at anytime, any p'mvi'si@n of this Instrument is or becormes 1llapal, invalid o unéaforceable '
Ciprany respectunder any law of any jurisdiction, neither the Tegality, validity or entorceability
of the remaining provisions nor the legality, validity or enforceability of such provision under e
the law of any ofher jurtsdiction will in-any way be affected orimpaired.
20 REMEDIES AND WAIVERS
No failuse 1o exdrcise, nor any delay-in exefcisiniy, on the part of the Security Trusioe; any. -
- vight or remedy under this Instrument shall operate as-4 waiver; nor shall any single ot partial - -
exercise of any right or remedy preverit any. firther or other exercise or the exerise of any
- ptfier right ot remedy. The rights and rernedies provided in this Instrument are-curmulative and
not exclusive of woy rights or remedies provided by law. ' -

22 AMENDMENTS AND WAIVERS

© Ahy term of {his Instrument may be amended of waived only with the written consent of the
Chargor and the Security Tristee: '

.24 COUNTERPARTS AND DELIVERY |
230 This I.nstmmmz:may be exscuted in any number of ct}uméf;}aﬁs and by each of the parfieson
©RBpAralE Sounterparts: '
2327 - Where executed in c:mnﬁe’rparﬁ;:'.' :

9320 this fstrument will fiot take effect until sach of €h8'§0u§ter§>azig fias been délivémd; '
3322 where any counterpaftls being held as sndelivered, delivery will take place on the
“date of delivery agreed beiween the parties (the “Agreed Date™). The Agreed Date
" will be inserted in the testing clause, on the front.cover and on page 1 of this
- Instrument; and '
2325 section 2(3}'_@5 the Legal Writings (Counterparis and Delivéry) (Seotland) Act 20 15
“is hiereby excluded and.shail dot apply to the execution arfangements in respect of :
this Instrument. '
24 GOVERNING LAW AND ENFORCEMENT
4.0 Geverning Law

St Taw governs this Instrument, its interpretation and any won-conitraciual oblipations
ansing from or conmecied with it

242 Jurisdiétion
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i connestion with this Instrumient (including a dispute regarding the existence,
validity or tertination of this Instraitient) (a “Dispute™).

2423 The partics agree that the Seottish courts are the most a‘i{}prépriété:- and convenient
courts o settle Disputes and accordingly no party will argue 1o the contrary.

94073 This Clause 24 15 for the benefit of the Security Tristee and the other Sectired Parties

' Conly. As avesuli, netther the Setirity Trustee nor any other Secured Party shall be.
prevented from taking proceedings relating to.a Dispute iri-any other courts with
jurisdiction. "To the ektent allowed by law, the Security Trustee and the other
Secured Parties may take concurtent proceedinigs in any number of jurisdictions.
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o 25 CONSENT TO BREGISTRATION

e Chargor wmiw consents 1 the r%mmimﬁ of thiy Instriment and of any certificae
referred w in Clause 19 Tor preservaiio

CINTWITN i‘%‘w% HEREOE inaes g’ﬁwséﬁ'ﬁmé e’“’ﬂﬁé%f»ﬁ?iﬂ#‘ of this and the péimdé-ng; ig pages are .
executed-in counterpart &5 Tollows m:ﬁ DELIVERED wn f?’ Mardly 2022
THE CHARGOR

© SUBSCRIBED forand on behalf w?ﬂ%&: said SW. %“@7‘(}5\ SARE @i« i WMWVN T‘z’ {“%QL@”? ? L H
- HOUSE CARE SERVIC E:ﬁ} LIMITED :

e LSy,
} :.'{m- Iu.f, en. z‘&, . S L R _ R

L Print Full name | Director

Before this witness

B E - mﬂ;ﬁ;'_ﬁ@‘:msﬁw.' o i
Print Full Mame _ S Witness

- Address: o
A iR

1T R LSy e B

L ASIDES ey DT
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 SUBSCRIBED for and an befialf of the ssid NATIONAL WESTMINSTER BANK PLC
Cab L Gwa TG VA B o - '
Cen gul 'a;ﬁ"”gi\ a9
.53& ' RN

e CREEA G AR .
Print Full-name ) . Authorised Signatory

befng this witngss:

TS AT T A EAD -
CPrimt Fuil_?\éama _ _ o o Witness

2R maEelSiah NS
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