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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4598002

Charge code: 0459 8002 0041

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 21st July 2014 and created by IDEAL CAREHOMES
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 22nd July 2014 .

Given at Companies House, Cardiff on 23rd July 2014

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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THIS DEED Is made on 24 J Wi 2014
BETWEEN:-

(1) IDEAL CGAREHOMES LIMITED (reglsterad number 04598002) whose reglstered office is at Unit 2,
Heilos 47, lsabella Road Garforth, Leeds, West Yorkshire L§25 2DY (ihe "Mortgagor"); and

{2) LGIM COMM_ERGI_AL t ENDING L|MITED as agont and lrustee for ltself each of the Finance
Partles {the "Security Tristae"),

IT 1S AGREED as follows:-
1. INTERPRETATION
1.1 Deflnitions
In this Deed:-
"Borrower" means the Morigagor

"Charged Property" means all the properly, assels and undertaking of the

Morigagor which from tlma to lime-are, or are expresséd to

be, the sub]ecl of the Securlty created In favour of the
Securlty Trustea by oF pursuant lo this Deed

"Default Rate" means the rate of Interest spacified In Clause 2..2(!'nteresf)

"Facilitles Agreemant” means the £51,000,000 term loan facllity agreement dated
14 May 2014 madé between, among others, (1) Borrowér,
(2) LGIM Commerclal Lending Limited &s Arranger and (3)
the Securily Trustee

"Flxtures" means all things of any kind now or at any time affixed to
land for any purpose, including trade and tenants' fixlures

"insurances’ means all conlracts and pollcles of Insurance or assurance In
force at any time In relatlon to the Charged E’roperly'

"Land" means any estate, right or interes| or over land, whether

legal or equitable, and wherever the land Is sltuated,

Includlng any bulldlngs and Fixtures on land and hé benem -

of any covenanls or rights owned to -‘any person or
enforceable by Hif by virlie of the OWnershIp. possesslon or
occupatlon of Iénd .but for thase purposes "Land" aXcludes
herllabla pfoperty sifuated in Scolland

"LPA means the Law of Property Act 1925

“"Planning Acts" means lhe Town and Couniry Planning Acl 1990, the
Planning (Listed Building and Conservalion Areas) Act 1990,
the Planning (Consequenlial Provisions) Act1980, the
Planning (Hazardous Substances) Act 1990 and the Local
Government Planning and Land Act 1980 and any
subsequent legistation of a similar nature

"Plant and Machlnery" means all flxed and moveable plant, machlnery, tools,

vehicles, compulers and office and olher equipment and the
benefit of all related authorisalions, agreemsents and
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warranties at any {ime and from time to lime In, on or
affecting or relating to the Charged Property

"Recelver” means any recelver, receiver and manager or administrative
racalver of the whole or any part of the Charged Property

"Related Rights" means In relallon to any Charged Property:-

(a) lhe proceeds of sala of any part of the Charged
Property;

{p) all rights undsr any licence, agreement for sale or
agreement for lease In respect of the Charged
Properly;

{c) all rights, benefits, claims, coniracls, warrantles,
remadles, securlty, Indemnliies or covenants for tille
in respect of the Charged Property; and

(d) any maoneys and proceeds pald or payable in respect
of the Charged Property

"Securod Llabllity” means any liabillty expressed lo be dus, owing or payable by
the Mortgagor under or in connaction with any of the Finance
Documents {together the "Secured Liabllities")

"Securlty" means a mortgage, charge, pledge, llen or any other securlty
interest securlng any cbltgation of any person or any clher
agreement or arrangement having a simllar effect

"Securlty Period" means-the perlod beginning on the date of this Deed and
_ ending on the dale on which the Security Truslee is satlsflad
that the Secured Liabilitles have been Irrovocably and
unconditionally paid and discharged In full and all facilltios
which might glve rise to Secured Liabllittas have lerminated

1.2 Incorporation of Terms
Unless lhe context otherwise requires or unless defined in this Deed, all words and expressions
defined or whose interpreltation is pravided for in the Facllities Agresment have the same meanings
[n this Deed.

1.3 Interpratation
The. prmclp!es of Interprelation set out In clause 1 of the Facliitles Agreement shall apply to this
Deed: Insofar as they are relevant to It and In this Deed, unless the conlex! otherwise requires, a
reference to a “Flnance Document" or any other agreement or Instrument is a reference to that
Finance Document or other agréement or instrument as amended, novated, supplemented,
reslated or replaced (however fundamentally}) and Includes any increase In, extenslon of, or
change to, any faclity made available under thal Finance Document or olher agreement or
Inslrument and Includes any increase In, extenslon of or change to any facllily made avallable
under that Finance Document or other agreement or instrument.

1.4 Acknowledgement
The Mortgagor acknowledges that the Securlty Truslee enters into this Deed for itself and as
trustee for the Finance Parties who shall be enlitled to the fulf beneflt of this Deed,

1.6 Effect as a dead
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1.6

1.7

21

22

3.1

This Dead shall take effect as a dead even if it is signed under hand on behalf of the Securly
Trustee.

Law of Property (Miscellaneous Provisions) Act 1988

The terms of the other Finance Documents and of any side lellars beiwaen any partles In relalion

to any Finance Document are Incorporaled In this Dead to the extéent reqmred to ensure that any

purported disposition of an interest In Land contained in Ihis Deed s a valld disposiilon in

accordance with Sectlon 2(1) of the Law of Property (Miscellansous Provislons) Act 1989.

Third party rights

1,741 Unless expressly provided to the conlrary In this Deed & person who Is nol a Parly has no
right under the Conltracls (Rights of Third Pérties) Act 1999 (the "Third Partles Act") to
enforce or enjoy the benefit of any term of this Deed.

1.7.2 Notwithstandlng any term of this Deed, the consent of any person who is nol a Parly is
not required to rescind or vary this Deed at any time.

COVENANT TO PAY
Secured Liahillties

The Mortgagor covenants that It wil on demand pay and discharge any or all of the Secured
Liabilities when due.

Interest

The Mortgagor covenants to pay Intarest on any sum demanded in accordance with Clause 2.1
(Securéd Liabifiles) until payment (both before and after Judgment) at two pér cent. above the rate
appllcable to thal sum immediately before demand (or, If there was no such applicable iate, at two
per cent above the Securlty Trustee's base rate).

GRANT OF SECURITY

Security

As a confinuing securily for payment of 'the Secured Liabilities the Mortgagor with full lille
guarantee:-

3.1.1 charges lo the Securily Truslee all its right, title and interest from llme lo time in and lo
each of the followlng'-

{(a) by way of first legal mongage all Land described in Schedule 1 {The Fraperly)
and all other Land now vested.In the Mortgagor;
{2)) by way of frst ﬂxed charge:-

Ly all Land now vested In the Morlgagor {lo the extent not effeclively
charged by Clauss 3.1.1(a)) and all Land it acqulres after the date of -
this Deed,

{I) all. Plant and Macﬁlhery {to the éxteni not effectively charged by

Clause 3.1.1(a)); and

(i all Relaled Rights In raspect of the Charged Property,; and
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32

4.1

4.2

6.1

6.2

31.2 assigns absolutely In favour of lhe Securlly Trustee all Ifs right, tille and interest from time
to time in and fo the Insurances and all benefits accruing under the Insurances, subject lo
a proviso for reassignment on redemptlon.

Trust

If or lo tho extent that for any reason the assignment or charging of any Charged Properly is
prohibited, the Mortgagor shall hold 1l an trust for the Security Trustee.

UNDERTAKINGS BY THE MORTGAGOR

Deposlt of title documents

The Mortgagor will deposit wilh the Security Trustee:

4.1.1 all deeds and documents of llle relating to the Charged Properly, including wilhout
limltation all deeds and documeénts of litle relating to the Land described In Schedule 1

(The Praperty); and

412 3l local land charges, land charges and Land Reglstry search cerilficales and slmllar
documents received by or an hehalf of the Mortgagor,

(each of which the Securlty Trustee shall be entitled to retsln durlng the Security Period).
Payments without deduction

The Mortgagor shall calculate and make all payments under this Deed withoul (and free and clear
of any deduction for) set-off or counterclalm.

APPLICATION TO THE LAND REGISTRY

The Morlgagor and the Security Trustee apply to the Land Registry for lhe foliowing to be entered
on to Ihe regislered tille to any Land now or [n the future owned by the Marigagor:-

5.1.1 a reslriction In the following terms:-

"No disposition of the registered estate by the proprietor of the registered estale [or by the
proprietor of any registered charge, nol being a charge registered before the entry of this
restriction,] is to be registered without a written consent signed by the proprietor for the
time heing of the charge dated [ ] in favour of LGIM Commerclal Lending
Limited referred to in the charges register (Form P)"1ard

-}6:1—.2—=—-a—ﬂa{{eeihaHhel:enders-ls—under—an-abllgal{an -to-meke-furher-advancos-on-the-terms.
.aAg-subjeet-te-the-conditlons-of-theFindance-Documents-and-the-socurity-orealed- by.the
charge-daled |— . Jinsori-date}Hn-favaur-of LGIM-Commaerslal-Lending-L:imitet
anrrbeen—created-ferme—purpes&ef-seeuﬂngﬁush-fur:ther..aduances(

RESTRICTIONS AND FURTHER ASSURANCE
Seourity

The Mortgagor shall not creale or parmit to subsist any Securlty over any Gharged Property, nor do
anything else prohibited by clause 21,3 (Negalive pledge) of the Facllities Agreement.

Disposal
The Mortgagor shall not enter Into or agree to enter Into a single transaction or a series of

Iransacilons (whether related or not and whether voluntary or involuntary) to sell, lease, license,
sub-ilcense, transfer or olherwlse dispose of any Charged Property unless the disposal Is a
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6.3

71

1:2:

7.3

7.4

"Permitted Disposal” as defined and referred to clause 21.2 (Disposafs of Properifes) of the
Facllittes Agreemenl.

Further assurance
The Mortgagor shall promplly do whatever the Securlty Trustes requlres:-

6.3.1 fo perfect or protect the Securlly created or expressed o be created by this Deed, or its
priorily; or

6.3.2  tofaclihate lhe realisation of the Charged Properly or the exerclse of any rights vasted In
the Securily Truslee or any Receijver,

Including executing any transfer, conveyance, charge, asslgnment or.assurance of the Charged
Property (whather lo the Securlly Trustee or Ils nominess or otherwise), making any reglstration
and glving any notlce, order or direction.

DEMAND AND ENFORCEMENT

Enforcement

The Securlly created by this Deed shall become enforceable upon:-

7.1.1 the accurrance of an Event ofl Default which Is continulng;

7.1.2 the occurrence of any event described in clause 7.2 {Change of Conirol) of the Facllities
Agreement; and

7.1.3 any reques! being made by the Mortgagor to the Securily Trusiee for the appointment of
a Receiver or an administrator, or for the Lender to exercise any olher power or right
available {o it.

Powers on enforcement

At any ime after the Securlly created by this Dged Thas hecame enforceable, the Securily Trustee
may (without prejudice to any other rights and remedies and without notice to the Morigagor) do all
or any of the followlng:-

7.2.1 exerclse the power of sale-under seclion 101 of the LPA together with all other powers
and rights conlferred on morigagees by the LPA, as varied and extended by thls Deed,
withoul the réslriclions lmposed by sections 103 ar 109(1) of the LPA;

7.2.2 exerclse the power of leasing, lefting, entering into agreements for leases or letlings or
acgepling or agreeing to accept surrenders of Jeases in relation to any Charged Properly,
withaut the resfricllons imposed by sections 99 and 100 of the LPA; and

7.2.3 subléct to Clause 8.1 (Method of appoiniment or removal), appolnt ene or more persons
to bé a Receiver or Recelvers of all or any of the Chargad Property. :

bisposal of the Charged Property

In exercising the powers referred 1o In Clause 7.2 {Powers on enforcement), the Securily Trustee
or any Receiver may sell or dispose of all or any of the Charged Property at the times, in the
manner and arder, on the terms and condilions and for the consideralion determined by .

Same rights as Recelver

Any rights conferred by any Finance Dacument upan a Receiver may be exercised by the Security
Truslee, or lo the exlent permitted by [aw, an administralor, after the Securlty created by this Deed
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75

8.1

8.2

8.3

8.4

8.5

has becoms enforcesble, whether or not the Securlly Trustee shall have taken possession or
appolnted a Recelver of the Charged Property.

Delegation

The Securlty Trustee may delegate in any manner lo any person any rights exerclsable by the
Securlty Trustee under any Finance Document. Any such delegatlon may be made upon such
terms and conditlons (including power to sub-delegate) as the Lendar thinks fit.

RECEIVERS

Method of appointment or removal

Every abpolntment or removal of a Recelver, any delegale ar any other parson by the Securily
Trustee under this Deed shall bs In wrillng under the hand of any officer or mariager of the Security
Trustee (subject to any requirement for a court order in the case of tha removal of an administrative
receiver).

Removal

The Securlty Trustee may (subject to the application of sectlon 45 of the Insolvency Act 1986)
remove any person from office in relation to all or any part of the Charged Property of which he is
the Receiver and al any time (before or after any person shall have vacated office or ceased o act
as Recelver In respect of any of such Charged Properly) appoint a furlher or other Recelvor or
Receivers over all or any part of such Charged Properly.

Powers

Every Receiver shall have and be entltied to exercise all the powers:-

8.31 of the Security Trusteeunder this Deed,

832  conferred by the LPA on morlgagees In possession and on Receivers appointed under
the LPA;

8.3.3 of an adminlstrative recelver set oul in Schedule 1 to the Insolvenicy Act 1986, whether or
not the Receiver Is an administrative recelver;

8.3.4 in rolallon to any Charged Property, which he would have if he were ils only beneficial
owner; and

8.3.5 to do all things Incidental or conduclve to any functions, powers, authorllles or discrellions
confarrad or vesled in the Recelver,

Recelver as agant

The Recelver shall be the agent of the Mortgagor (which shall be solely llable for his acts, defaults,
remuneration, losses and ltabilities) unless and unili the Mortgagor goes Inte liquidalion, from which
time he shall act as principal and shall not become lhe agent of the Securlty Trustee.

Joint or several

If two or more persons are appolnted as Recalvers of the same assels, they may acl jolntly andfor

severally so that {unless any instrument appointing them spacifies lo {he conirary) each of them
may exerclse Individually all the powers and discretions conferret on Receivers by thls Deed.

63557643.1/1X8C




8.6

10.

101

10.2

Racolver's remuneration

Every Raceiver shall be entilled to remuneratlon for his services at a rate to be fixed by the
Sacurity Trustea and the maximum rate spaciilad In seclion 109(6) of the LPA shall not apply.

APPLICATION OF MONEYS

All sums recelved by virtue of lhis Deed by the Security Trustee or eny Recelver shall, subject to
the-payment of any clalm having priority lo this Deed, be pald or applied in the following order of
prlority:-

8.1.1 first, in or towards satisfaclion pro rata of, or the provision pro rata for, all costs, charges
and expenses incurred and puyments made by the Securdly Trustee as agent for the
Finange Parties and/or as frustee In relation to the Securlty Documents In relation to this
Deed, or by any Recelver (including legal expenses), logether with interest at the Default
Rate (boih before and after judgment) from the date (hose amounts became due untll the
date they are Irrevocably paid In full or. othér person entliled lo u

9.1.2  secondly, In or towards the paymen! pro rata of, or the prowsmn pro rata for, any unpald
fees, commisslon or.remuneratlon of the Securily Trustee or any Recelver;

91,3  thirdly, In or towards.paymiant of the Secured Liabllilles in accordance with the Facilllies
Agreia'manl and Subordination Deed; and

9.1.4  fourthly, In the payment of the surplus {if any), to the Morigagor or any other person
entilled to It,

and sectlon 108(8) of the LPA shall not apply,

POWER OF ATTORNEY

Appointment

The Mortgagor Irrevacably and by way of security appoinis:-

10411 the Securily Trusles (whether or not a Recelver has been appolnted);

10,42 any delegale or sub-delegate of, or other person nomiriated in writing by, an officer of the -
Securlly Truslee; and

10.1.3 (as a separate appointment) each Receiver,

saverally as ihe Mortgagor's aftorney and altorneys with power 1o do any acl, and execute and
deliver any deed or other document, on behalf of and in the name of the Mortgagor, which the
Moartgagor could be required lo do or execute under any provision of thls Deed, or which the
Security Trusleé in lis sole oplnion may consider necessary or desirable for perfecting its title to
any of the Charged Property or enabllng thé Security Trustee or the Retelver to exerclse any of its
rights or powars under this Deed.

Ratificallon

The Mortgagor ralifles and confirms and agrees to ratify and confirm -whatever any aftorney
appolnted pursuant to Clause 10.1 {Appointment) does or purports to do In the exerclse or
purportad exercise of all or any of the powers, acts or other mallers referred to In Clause 10.1
{(Apgointment),
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1.1

12.

121

12.2

12,3

CONSOLIDATION
Combinatlon of accounts

In addition to any general llen, right to combine accounts, right of set-off or other right which it may
at any time have, the Securlly Trustee and each FInance Parly may at any lime, without notice to
the Mortgagor, combine or consolidate all or sny accounts which it then has In relation to the
Mortgagor (In whatever name) and any Secured Liabllities owed by the Morlgagor to R, and/or set-
off or transfer any aniounts standing to the credit of one or more accounts of the Mortgagor in or
towards sallsfactlon of any Secured Liabilities owed It on any other account or otherwise.

Application

The Securlty Trustee's and each Flnance Party's rights under Clause 11.1 {Comhinatlon of
accounts) apply:-

11.2.1  wiiether or not any demand has been made under this Deed, or any liabilily concerned
has fallen due for payment;

11.2.2  whether or not any credit balance Is Immediately available or subject lo any restriction;

11.2.3  Irrespeclive of the currenclies In which any balance or llability is denominated, and the
Securlly Trustee and the relevant Finance Party may, for the purpose of exerclsing Its
rights, elect to convert any sum or liability In one currency Into any other at its spot rale
applying al or aboui 14.00am on the date of conversion; and

11.2.4  [nrespect of any Secured Liabliiles owed by the Mortgagor, however arising.

PROTECTION OF THIRD PARTIES

Statutory powers

In favour of any purchaser, the stalutory powers of sale and of appolnting a Raceiver which are

conferred upan the Security Truslee, as varled and extended by this Deed, and all other powers of

the Securily Trustee, shall be deemed to arlse (and the Secured Llabllilies shall be desmed due

and payable for that purpose) immedialely afler the execulion of this Deed.

Purchasers

No purchaser from or other person dedling with the Securlly Trustee, any person to whom It has
delegated any of lis powers, or the Racelver, shall be concerned:-

12.21 o enquire whether any of the-powers which the Security Trustee or a Recelver have
exarcised has arsan or hagome exerclsable;

12.2.2  to enquire whether the Secured Llébllltles remaln outstanding or whether any event has
happened to authorlse the Receiver to act; or

12.2.3 as to the propriety or validity of the exercise of lhose powers,

and the title and posltion of a purchaser or such person shall not be Impeachable by reference to
any of those matters.

Recelpts

All the protection to purchasers contained In secilons 104 and 107 of the LPA, seclion 42(3) of lhe
Insoivency Act 1986 or In any other applicable legislation shiall apply to any persan purchasing from
or deallng with the Security Trustee, any Recelver or any person to whom any of them have
delegated any of thelr powers.
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13,

13.1

13.2

13.3

134

135

PROTECTION QF THE FINANCE PARTIES AND ANY RECEIVER

No Nabllity

None of the Security Trusles, the olher Finance Partles, any Recelver or any of thelr respective
officers, employees or delegates shall be llable In respect of any cost, llabllity, expense, lass or
damage which arises out of the exerclse, or atteinpted or purported exercise of, or the fallure to
exerclse, any of thelr respective rights under this Deed.

No mortgagee In possesslon

Without prejudice to any other provislon of lhis Deed, enliy Into possession of any Charged
Property shall not render the Securlty Trustee, any Recelver or any of thelr respective officers or
employaes liable:-

1321  toaccount as morigagse In possession;

13.2.2 for any loss on realisalion; ar

13.2.3 for any default or omission for which a mortgages in posgession might ba {lable,

and il and whenever the Securily Truslee or any Recolver-onters Into possesslon of any Charged
Property it shall be entliled at any time [t or he thinks fit to relinquish possession,

Indemnity

The Mortgagor shall indemnily and keep Indemnifled the Security Trustee, each othér Finance
Party, any ‘Raceiver, and Welr respective officers, employees and delegates dgalnst all clalms,
cosls, expenses and liabllltias incurred by them In respect of all or any of lhg follow;ng =

1331 any act or omisslon by any of them in retation to all or any of the Charged Proper(y,

13.3.2  any payment relaling to or in respect of all or any of the Charged Properly which s made
' at any t tlme by any of them;

1333 any elamp. regisiralion or slmilar Tax or duly which becames payablé in conriaction with
the enlry Into, or the performance or enforcement of, thls Deed;

13.34 exerclsing or purportrng lo exerclse or falling 1o exerclsa any of lhe rlghls powers and
dlscrellons conferred on lhem or permitted under this Deed; and

13,35 any breach by the Mortgagor of any of its covenants or olher obligations to tho Security
Trustee or any olher FInange Party, :

except in the case of gross n'egl_lgenc’:e or wilful miscondict on the part of that person.

Interest

The Morlgagor shall pay inferest at the Default Rate on the sums payable under this Clause 13
(Prolection of the Finance Partles and any Recelver) from the date on which the Ilabllily was
ncurred to the date of actual payment (both before and after Judgmenl)

Indemnity out of the Charged Property

The Security Trustee, the other Finance Parties, any Receiver and thelr respective officers,
employéas and delagates shall be entltled to be indemnified out of the Charged Praperty In respeot

of theé actions, procesdings, demands, clalms, costs, expenses and liabillies referred to in
Clause 13.3 (indemnily).
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13.8 Continulng protection

The provisions of lhis Clause 13 (Profection of the Flnance Partles and any Receiver) shall
continue In full force and effect. notwithstanding any release or dlscharge of this Deed or the
discharge of any Recelver from offlce.

14, PROVISIONS RELATING TO THE SECURITY TRUSTEE

141 Powers and diseretions
The rights, powers and dlscretlons given to the Security Trustee In thlé Deed:-
141.1  may be exerclsed as often as and In such manner as, the Security Trustae thinks fit;
14.1.2  are cumulalive, and are not exclusive of any of Its rights under the general law; and

1413 may only be waived in willing and speclfically, ard any delay in exercising, or non-
exerclse of, any right, is not a waiver of [t.

14.2 Trusts

The perpeluily perlod for any trusts constlluted by this Deed shall bo 125 years.
186. PRESERVATION OF SECURITY
16.1 Continuing Security

This Deed shall be a continuing security to the Securlly Trustee and shall rémaln in force untll
expressly discharged in writing by the Security Trustee nolwithslanding- any intermadiate
selllemant of account ar other matter or thing whatsoever.

152  Additional Security

This Deed is without prejudice and In addillon to, and shall not merge with, any other right, remedy
or Securlly of any kind which the Securlty Trustee or any other Flnance Party may have now or al
any time In the future for or in respact of any of the Secured Liabillties.

153 Walver of Defencos

Nelther the Security created by this Dead nor Ihe abligations of the Mortgagor under ihis Deed will
be affected by an act, omlssion, matter or thing which, but for this Clause, would reduce, release or
prejudice that Sacurity or any of those obligatlons (whether or not known lo 1t or the Sscurily
Truslee or any Finance Parly) Inciuding:-

15.3.1  any lime, walver or consenl granted to, or composition with, any Obligor or other person;

15.3.2 the release of any Obligor or any other person under the terms of any composition or
arrangement with any persoen,

16.33 the laking, varlation, compromlse, exchange, renewal, enforcement or release of, or
refusal or neglect to perfect, 1ake up or enforce, any rlghls agalnst, or Securlly over,
assats of any Obligor or other person or any non-presentatlon or non-ohservance of any
formallty or other requirement in respect of any Instrument or any fallure to reallse the full
value of any Security;

16.3.4  any Incapacity or lack of power, authorlty or legal personallty of or dissolufion or ¢change
In the members or status of any Obligor or any other persan;
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15.4

166

15,6

16.7

15.8

15.3.5 any amandmaent (however fundamental), replacement, variation, novatlon, assignment or
the avoldance or terminalion of a Finance Document or any other document or Securlly;

15.3.6 any unenforceability, llegality or invalidity of any obligation of, or any Security created hy,
any parson under any Finance Document ar any other document; or

15.3.7 an Insolvancy, liquldation, adminlistrallon or similar procedure.

Immediate Recourse

The Mortgagor waives any right it may have of first requiring the any Finance Parly to proceed
against or ‘enforce any other rights of Securlly or claim payment from any person before claiming
from the Mortgagor under thls Deed. This walver applies irrespective of any law or any provision of
a Financa Document to the contrary.

Appropriations
During the Security Period each Finance Party may:-

1651  refraln from applying or enfaercing any monles, Security or rights held or racelved by [t (or
any trustee or agent on its behalf) In respect of the Secured Llabilities, or, sublect to

sha1| not be enl|l|ed to the same and

16.6.2 hold in an interest- bearlng suspense account any moneys received from thé Mortgagor
on of account of the Secured Liabilities.

New Accounts

If the Securllyr Trustée or any other Finance Party recelves nolice (whelher actual or otherwise) of
any subsequent Security ovef or affecling any of the Charged Property or if a petillon is presenled
or a rgsoluflon passed In relallon to the winding up of the Mortgagor, it may close the current
account or ‘accounts andfot opén a new account or accounls for the Borrower. If: the Securlly '
Trustaé or any other Finarce Parly does not opan a new account or accounts lmmedlateiy 1L shall
nevertholdsé be freated as i lt-had done so al the ime when the relevant evenl acclirred, and as
from that tinie alt payments made by the Borrower to the that FInance Parly shall be credited or be
freated as having béen crediled the new aceount or accounts and shall not- operale to reduce the
Secured Liabliities.

Tacking

For the purposes of section 94(1) of the LPA and section 49(3) of the Land Regislration Act 2002
the Secur[ty Trustee confirms on behalf of the Lenders that the Lenders shall make further

Deferral of Mortgagor's rights

During the Security Period and unless the Securily Truslee olherwise dlrects, the Mortgagor shall
not exercise any rights which it may have by reason of performance by lts obligations under this
Deed or the enforcament of the Security created by this Deed:-

1581 1o recelva or claim payment from, ar be indemnifled by an Obllgor;

15.8.2 o clalm any conlribulion from any guarantor of, or provider of Securily In respect of, any
Obligor's oblligations under the Finance Documents;

16.8.3  lo take the beneflt (in whole or In part and whether by way of subrogalton or otherwise) of
any rights of the any Finance Party under any Finance Document or of any guarantee or
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Securlty taken pursuant ta, or in connaction with, the Finance Documents by any Flnance
Party;

16.8.4 o exerclse any right of set-off agalnst any Obligor; and/or

16.8.56 lo claim or prove as a creditor of any Obligar In competition with any Finance Party,

16. RELEASE
16.1 Release

Upon the irrevacable and unconditional payment and discharge In fuli of the Securad Llabllities and

the termination of ali {acililies which might give rise lo Secured Liabilities, the Securlty Trustee

shall, or shall procure that Its appomtees will, at the request and cost of the Mortgagor:-

16.1.1 release the Charged Property from this Deed; and

16.1.2 re-asslgn the Charged Property that has been asslgned fo the Securlly Trustee under this
Deed.

16.2 Relnstatement

If the Security Trustee considers thal any amount paid or credited to the any FInance Party under

any Finance Document (whether In respect of the obligallons of any Obllgor or any Securlly for

those obllgations or otherwise) Is capable of belng avolded, reduced or otherwlse set aslde:-

16.2.1  that amount shall not be consldered to have been pald for the purposes of determining
whether the Secured Liabllitles have been irrevocably and uncondltionally paid and
discharged; and

16.2.2  the llabllily of the Morlgagor and the Securlly created by this Deed shall gontinue as if thal
amount had not been pald or cradited.

16.3 Consolldation

Section 93 of the LPA dealing with the consoltdatloh of mortgages shall not apply to this Dead.

i7. MISCELLANEOQUS PROVISIONS
17.1 Severabllity

If any provislon of thls Deed Is llegal, Invalld or unenforceable in any Jurisdiction, that shall not

affect:- : ’

17.1.1  the valldity or enforceabliity of any other provisian, Inany jurlsdictlon; or

17.4.2  the valldity or enforceabllity of that particular proviston, In any other jurlsdiction.

17.2 Amendments and varlatlons

This Deed shall remain In full force and effect notwithstanding any amendment, restatement,

novation or supplementation of the Finance Documents (including any increase in the amount of

the Secured Liahilities).
17.3 Remedies and walvers

No failure to exercise, nor any defay In exercising, on the part of the Securlty Trustee, any right or

remody under this Deed shall operate as a walver, nor shall any single or partial exerclse of any

rlght or remedy prevent any furlher or olher exercise or the exerclse of any olher righl or remedy.
53557643.11XBC
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The rights and remedles provided In thls Deed are cumulalive and not exclusive of any rights or
remedies provide hy law.,

17.4 Counterparts

This Deed may be executed In any number of counlerparis and this has the same effect as if the
-slgnatures - on tha counterparts were on a single capy of thls Deed. '

18. GOVERNING LAW

This Deed Is governed by English law.
19. ENFORCEMENT |
19.4 Jurisdlctlon of Engllsh Courts

19.1.1  The courts of England have exclusive jurisdiclion to séllie any dispute (Including a dispule
regarding the existence, validily or tarmination of this Déed) (a "Dispute™).

19.1.2 The Partles agree that the couris of England are the tnost appropriate and convenient
courts to sellle Disputes and accordingly no Parly will argue fo the contrary.

19.1.3  This Clause 19.1 (Jurisdiction of English Couds) Is for the banefit of tha Finance Partles
and Secured Parties only.- As a result, no Finance Party or Secured Parly shall be
prevented from taking proceadlngs relallng to a Dlspule in any other courls with
Jurisdiction. To the extent allowed by law, lhe Finance Parlies-and Secured Parligs may
take concurrent proceedings in any number of jurisdictions.

Executed and delivered as a desd on the date appearing at the baginning of this Deed.
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SCHEDULE 1

THE PROPERTY

Oakwood, Royston Oakwood Grangs, Oakwood Road, Royston.- SYK557767
Barnsley, 571 4EZ

Mill View, Bradford MIll View Cars Home, Bollon Lane, Bradford, | WYK581363
BD2 4BN

Halfield House, Hatfield Halfleld House, Cronkes Broom Lane, SYKA70800

- : Haliield, Doncaster, DN7 6JQ

Oak Tree, Glpton Oak Trea Lodge, Oak Tree Drive, Leeds, WYKS567782
LS8 314 :

Savile Park, Haflfax (but Savile Park Junlor and Infant School, . | WYK808466

excluding the land shown Moorfleld Street, Hallfax, HX{ 3ER

edged red on Plan 2 arinexed _ . Co .

ta the Debenture enlered into

by the Borrower)

Montrose Hall, Wigan' 70-72 Monlrose Avenue, Wigan, WN5 9RL GMe70447

Herries Lodge, Sheffield Herrtes Lodge Care Home, 2 Teynham SYK432441
Road, Sheffleld, S6 8TT

Brackenfield Hall, Sheffield Brackenfield Hall, Fox Lane, Sheffield, $12 SYKbH49205
4WU

Park Hall, Stoke The Man O'Clay, Ubberley Road, Sloke-On- | SF446184
Trent, ST2 0QS
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The Mortgagor

EXECUTED as a Dead

by IDEAL GAREHOMES LIMITED
acling by a Director

in the presence of:-

Slgnature of Wilness: —.
Namo of Wilness: —

Address:

Qccupation:

The Securlty Trustee

SIGNED by

a duly authorlsed offlcer for and on behalf of
LGIM COMMERGIAL LENDING LIMITED
Iri the presence of:-

Slgnalure of Wilness:

Name of Witness:

Address:

Occupation:
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The Mortgagor

EXECUTED as a Deed

by IDEAL CAREHOMES LIMITED
acling by a Direclor

in the presence of:-

Signature of Withess:

Name of Witness:

Address;

Oceupalion:

The Ssecurlty T
SIGNED by '
a duly authotised officer for and on hehalf of

LGIM COMMERCIAL LENDING LIMITED
Ini the presence of:-

Signalure of Witness: -

Narme of Witress: oV

Occupation: D
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