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Company Name: ST BERNARDS RESIDENTIAL CARE HOME LIMITED
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Received for filing in Electronic Format on the: 28/03/2025 XDZB924W

Details of Charge

Date of creation: 21/03/2025
Charge code: 0319 3755 0003
Persons entitled: = ALLICA BANK LIMITED

Brief description: FOR FULL DETAILS, PLEASE SEE DEBENTURE DEED. ALL THE ASSETS,
PROPERTY AND UNDERTAKING FOR THE TIME BEING SUBJECT TO THE
SECURITY CREATED BY, OR PURSUANT TO, THE DEBENTURE DEED.

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
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3193755

Charge code: 0319 3755 0003

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 21st March 2025 and created by ST BERNARDS
RESIDENTIAL CARE HOME LIMITED was delivered pursuant to Chapter
A1 Part 25 of the Companies Act 2006 on 28th March 2025 .

Given at Companies House, Cardiff on 1st April 2025

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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Companies House



Debenture — Limited Company or Limited Liabliity Partnership

THIS DOCUMENT CONTAINS IMPORTANT LEGAL DBLIGATIONS. YOU SHOULD TAKE
IMDEPENDENT LEGAL ADVICE FROM A SOLICITOR TO EWNSURE THAT YOU FULLY
UNDERSTAND THE MATURE AMND EFFECTY OF THE OBLIGATIONS CONTAINED INIT. 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 AVAILABLETO T,

This desdis made on 2 {54 ACCEN 2025

HETWEERN:

{1} Chargor : 3T BERNARDS RESIDENTIAL CARE HOME LIMITED incorporated and
registered in England and Wales with registered number 03183755
whose registered office is at 76 Bi Bernards Road, Olicen, Solihull, West
Midlands, B2 TBP

{2} Bank ¢ ALUICA BANK LIMITED incomporaled and regisiered in England and
Wates with company number 07706158 whose registered office is at 40
Finor, 164 Bishopsgate, London EC20M 41X

BACKGROUND
1. Undar this deed, the Chargor providas security 1o tha Bank for all its present and fulure

obligations and labilities o the Bank.

1. DEFINITIONS AND INTERPRETATION
The definitions and rules of interpretation under Schedule 1 hereto apply in this deed.

Z. COVEMANT TGO PAY

2.1 zovenant to pay
The Chargor shall, on demand, pay 10 the Bank and discharge the Secured Liabililies.,

2.2 Intereat
The Chargor covenants with the Bank io pay interest on any amounts due under clause
2.1 from day o day until full discharge {(whether before or after judgment, liguidation,
winding-up or administration of the Chargor at the Default Rate, provided thal, in the
case of any cost or expenss, 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 paymeant,

3. GRANT OF SECURITY

31 Legal morigaga
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As a continuing securily for the payment and discharge of the Secured Liabilities, the
Chargor with full title guarantse charges to the Bank, by way of first legal morigage, all
estates of interests in any freehold, kasehold or commoenhoid properly now owned by it

Fized charges

As a continuing security for the payment and discharge of the Secured Liabilities, the
Chargor with full title guarantee charges o the Bank by way of first fixed charge:

3.2.1 all present and future estates or interesis of the Chargor in, ar over, any freshold,
leasehold or commonhold property {other than any such propeny effectively
morigaged under clause 3.1},

3.2.2  the henchit of all other contracts, guaraniess, appointment and warmanties
relating 1o each Charged Properiy and other documenis lo which the Chargor is
a party or which are in lis favour or of which it has the benefit relating to any
letting, development, sale, purchase, use or the operalion of any Charged
Properly of otherwise relating to any Charged Properiy {including, in each case,
but without limitation, the right to demand and raceive all monles whatever
payable to or for its benefit under or arising from any of them. all remedies
provided for in any of them or avallable at law or in equity in relation to any of
them, the right to compel performance of any of them and all other righis,
interests and benefits whatever accruing to or for its benefit arising from any of
themy);

3.23 alilicences, consents and authorisations (statuiony or othenwise} held orrequired
in connection with the Chargor's business or the use of any Securad Assel, and
ali rights in conneclion with them;

324  aliits pressnt and fulure goodwill;

325  allits uncalled capital;

326 3l the Equipmenl and the benefit of all contracts, licences and warranties
redating to it

1.2.7 &l the Intellsctual Property,

3.2.8  alithe Book Debls;

3.258  alithe Invesiments;

3210  all monies from time to tme standing to the credit of its accounts with any bank,
financial institution or other person {including each Designated Account),
together with all other righls and benefits accruing to or arising in connection
with #ach account (including, but not limited o, entitlemeants to interest);

3.2.11 all its rights ip respect of each Insurance Policy, including all claims, the
proceeds of all claims and all returns of premiums in cannection with each

Insuranca Policy, to the extent not effaclively assigned under clause 3.3;

3.2.12 all ts agreemenis, instruments and righs relating to the Secured Assets, to the
exfent not effectively assigned under clause 3.3; and
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3.4

3.5

36

3.2.13  the benefit of all instruments, quaraniees, charges, pledges and other rights now
or in the future avallable o it 85 securily in respect of any Secured Asset itself
subiect to a fixed charge in favour of the Bank,

Assignment

As a continuing security for the payment and discharge of the Secured Liabilities, the
Chargor with full title guarantes assigns 10 the Bank absolutely, subject fo a proviso for
reassignment on irevocable discharge in full of the Secured Liabilities:

331 &l s rights in each Insurance Policy, including all claims, the procesds of all
claims and zil relurns of premiums in connection with each Insurance Palicy;
and

3.3.2  the bencfit of all agreemenis, instruments and righis relating to the Secured
Assels,

provided thal nothing in this clause 3.3 shall conslitule the Bank as mordgages in
POSSession.

Floeating charge

As a continuing security for the payment and discharge of the Secured Liabilities, the
Chargor with full titte guarantes charges (o the Bank, by way of first floating charge, all
the undertaking, property, assals and rights of the Chargor at any time not efiectively
morigaged, charged or assigned pursuant to ciause 3.1 to clause 3.3 indusive.

Giualifying floating charge

Paragraph 14 of Schedule B1 10 the Inscivency Act 1288 applias to the floating charge
created by clause 3.4,

Automatic crystallisation of floating charge

The fioating charge created by clause 3.4 shall automatically and immediately (without
notice) convert into a fixed charge over the assels subject to that floating charge i

361 tha Chargor:

a. creatss, or atlempts o aeate, without the prior writlen consent of the Bank,
Security of a trust in favour of ancther person over all or any part of the
Secured Assets (exoopl a5 expressly permitted by the terms of this deed),
o

b. disposes, or attempls to dispose of, all or any part of the Secured Assstls
{ather than Secured Assets that are only subject o the floating charge whils
it remaing uncrystallised);

36.2  any person levies (or altempts o levy) any distress, attachment, execution or
cther process against &ll or any part of the Secured Assals;

363 2 resolution is passed or an order is made o the winding-up, dissolulion,
administration or re-organisation of the Chargor; or
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3.8

4.2

5.1

5.2

364  an application is made lo court, or an order is made, for the appointment of an
adminisirator, or a netice of intention to appoint an administrator is given or an
administrator is appointed.

Crystallisation of floating charge by notlice

The Bank may, in its sole discrefion, at any time and by written notice to the Chargor,
conver! the floating charge craated under this deed inte a fixed charge as regards any
part of the Secured Assets specified by the Bank in that nolice.

Assels acquired after any floating charge has crystaliised

Any asset acquired by the Chargor after any crystallisation of tha floating chargs created
under this deed that, but for that crystallisation, would be subject (© a floaling charge
under this deed, shall {unless the Bank confirms otherwise to the Chargor in writing) be
charged to the Bank by way of first fixed charge.

LIABILITY OF THE CHARGOR
Liability not discharged

The Chargor's liability under this deed in respect of any of the Secured Liabilities shall not
be discharged, prejudiced or affected by:

411  any security, guaranies, indemnity, remedy or cther right hield by, or availabis
ta, the Bank that is, or becomes, wholly or partially diegal, void or unenforceable
o any ground,

4.1.2 the Bank renewing, determining, varying or increasing any facility or other
iransaction in any manner or concurring in, accepling or warying any
compromise, arangemeant or settlerment, or omilling to ¢laim or enforce payment
from any other person; of

41.3 any other acl or omission that, but for this clause 4.1, might have discharged, or
otherwise prejudiced or affected. the liability of the Chargor.

lmmediate recourss

The Chargor waives any right It may have o require the Bank to enforce any security or
other right, or claim any payment from, or otherwise proceed against, any other person
before enforcing this deed against the Chargor.

REPRESENTATIONS AND WARRANTIES

Timas for making representations and warranties

The Chargor makes the representations and warranties set oul in this clause 5 o the
Bank on the date of this deed and the represeniations and warranties conlained in this
clause 5 are deemed 1o be repsated on each day of the Security Period with reference to
the facts and circumstances existing at the tima of repetition.

Dwnership of Secured Assets

The Chargor is the sole legal and beneficial owner of, and has good, valid and marketable
fille o, the Secured Assels.



5.3

5.4
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5.6

5.7

5.8

5.9

5.10

511

512

513

Mo Security
The Sacured Assels are free from any Security other than Permitied Security,
No adverse claims

The Chargor has not received, or acknowledged notics of, any adversse claim by any
person in respact of the Secured Assets or any interast in them.

Mo adverse covenants

There are no covenants, agreements, reservations, conditions, interesis, rights or other
matters whatsoever that materiaily and adversely affect the Secured Assets.

Mo breach of laws

Thare is no breach of any law or regulation that materially and adversely affects the
Secured Assels.

Mo interference in snjoymeant

No facility necessary for the enjovment and use of the Secured Assets is subject lo terms
entitling any person to terminate or curtail its use.

Mo overriding inlerests

Mothing has arisen, has been greated or i subsisting, that would be an overnding interast
in any Charged Property.

Svoidance of security

No Security exprassed to be created under this deed is liabie to be avoided, or otharwise
set aside, on the liquidation or adminisiration of the Chargor or otherwise,

Ho prohibltions or breaches

Thera is no prohibition on assignment in any Insurance Policy and the entry into this deed
by the Chargor does not, and will not, constitile a breach of any Insurance Policy or any
other policy, agresment, document, instrument or obligation binding on the Chargor or its
assels.

Envirenmental compliance

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

Enforceable security

This deed constitutes and will constitule the legal, valid, binding and enforceable
obligations of the Chargor, and is, and will continue to be, sffective security over all and
eveary part of the Secured Assels in accordanca with its terms,

Investments

513.1 The Investments are fully paid and are not subject {oc any oplion o purchase or
similar rights.




8.1

6.2

8.3

5132

5133

Mo constilutional document of an issuer of an inwvestment, nor any olher
agreemeant:

a. resticts or inhibits any transfer of the Investments on creation or
enforcemeant of the security constituled by this deed; or

b. contains any righis of pre-empticn in relation o the Investmenis.
The Chargor has comphed with all nolices refating 1o all or any of the

investments received by il pursuant lo sections 7900 and TSOE of the
Companies Act 2006,

5.13.4 Mo waming notice has been issued under paragraph 1{2) of Schadule 1B of the
Companies Act 2008, and no restriclions nolice has been issued under
paragraph 1{3) of Scheduls 18 of the Companias Act 2008, in respect of all or
any of the Investments.

GENERAL COVENANTS

Megative pledge and disposal restrictions

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

6.1.1

5.1.2

6.1.3

create, purport to create or permit fo subsisl any Security on, or in refation to,
any Secured Asset other than any Permitled Security;

selt, assign, transfer, part with possession of, or otherwise dispose of in any
manner {or purpor to do so), all or any part of, or any interest in, tha Secured
Assets fexcept, in the ordinary course of business, Secured Assets that are only
subject to an uncrystallised floating charge); ar

create of grant (or purpor to create or grant) any interest in the Secured Assels
in favour of a third parly.

Pressrvation of Secured Azseis

The Chargor shall not do. or permit to be done, any act or thing that would or might
depreciate, jecpardise or otherwise prejudica the security hald by the Bank, or malerially
diminish the value of any of the Secured Assets or the effsctivenass of the security
created by this deed.

Compliance with laws and regulations

6.3.1

8.3.2

The Chargor shall not, without the Bank's prior written consent, use or permil the
Secured Assels 1o be used in any way contrary 1o law.

The Chargor shalk

a. comply with the requirements of any law and regulation reiating 1o or
affacting the Secured Assets or the use of it or any part of them;

b, obiain, and promptly renew from time to ime, and comply with the terms of
all authorisations that are reqguired in connaction with the Secured Assets
or their use or that are necessary o presserve, mainiain or renew any
Secured Assel; and

&



8.4

6.5

6.6

6.7

c. promptly effect any maintanance, modifications, alterations or repalrs that
are required by any law or reguiation 1o be sffected on or in connaction with
the Secured Assels.

Enforcement of rights
The Chargor shall use its best endeavours to:

6.4.1 procure the prompt cbservance and performance by each counterparty (o any
agresment or arrangement with the Chargor forming part of the Secured Assetls
fincluding each insurer in respect of an insurance Policy) of the covenants and
ofher obligations imposed on that counterparty, and

642  enforce any rights and institute, continue or defend any proceedings relating 1o
any of the Secured Asseis as the Bank may require from time 1o time.

Hotice of misrepresentation and breaches

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

5.5.1 any represemation or warranly sel out in this deed which is incomect or
misleading in any material respect when made or deemed to be repeated; and

652  any breach of any covenant sel out in this deed.
Title documents

The Chargor shall, as sg required by the Bank, deposit with the Bank and the Bank shall,
for the duration of this desed be entitled to hold:

6.6.1 all deeds and docurments of title relating to the Secured Assets that are i the
possassion or control of the Chargor (and if these are not within the possession
or control of the Chargor, the Chargor undertakes to obtain possession of all
these deads and documentds of litle);

66.2  all Insurance Policies and any other insurance policies relaling to any of the
Secured Assets that the Chargor is entitled to posssess; and

663  all deeds and documents of tile {if any} relating to the Book Debls as the Bank
may specify from time to time.

HMotices to be given by the Chargor
6.7.1  The Chargor shall as requestad by the Bank from time io time:

. give notice to the relevant insurers under the insurance Policies of the
assignment of the Chargor's rights and inferest in and under each Insurance
Policy {including the proceeds of any claims under that Insurance Policy)
under clause 3.3.1 and procure that each addresses of such natice prompdly
provides an acknowledgement of that notics 1o the Bank, and

b. give notice the relsvant bank, huilding society, financial institution or other
parson with whom the Chargor holds any accounts of the fixed charge over
such account(s} under clause 3.2.10 and procure that each addressee of

¥



6.7.2

such notice promptly provides an acknowledgement of that notice o the
Bank.

The Chargor shall obfain the Bank's prior writien approval of the form of any
notice or acknowledgement (o be used under this clause 8.7,

6.8 Insurancs

6.8.1

682

The Chargor shall, unless it has a prior written waiver from the Bank, effect and
maintain sufficient and appropriate policies of insurance of its business and
assets as would be maintained by reasonably prudent persons camying on the
same class of business as the Chargor and shall supply copies of them o the
Bank on written demand by the Bank and in any event within 30 days of the and
of each calendar year. in the event that the Chargor fails to provide copiss of its
Insurance Policies to the Bank within 30 days of the end of each catendar year
then 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 cosis and expenses of the Bank or its agents incurred in connection with
any action iaken by the Bank under this clause §.5.1.

in addition to the cbiigation on the Chargor to maintain insurance generally in
ralation (o its business and assets under clause 6.8.1 above, the Chargor shall,
at all times, ansure that, in refation to any Charged Properly of which it i3 the
owner, it maintains in full force and effect, insurance which;

a. insures its interest in any such Chargad Properly and the plant and
machinery thereon {including fixtures and improvemanis} for their full
replacement value {being the total cust of entirely rebullding, reinstating or
replacing the relevant aszet f it s completely destroyed, logether with
architects’, surveyors', engineers’ and other professional fees and charges
for sharing or propping up, demalition, site clearance and reinstaternent) as
stated in the most recent valualion for the relevant Charged Properly
addresszed to and salisfaciory lo the Bank plus VAT (where applicable},

b, provides cover on {i) an index linked basis, In lire with the then curent
insurance indusly pracics and (i) such other terms acceptable to the Bank,
acting reasonably;

c. movides cover against loss or damage by fire, storm, tempest, flood,
earthguake, landslip, heave, subsidence, lightning, explosion, Impact,
aircrall and other aerial devices and articles dropped from them, riof, civil
commation, terrorist acts and malicious damage, bursting or overflowing of
water lanks, apparalus or pipes and all other normally insurable risks of loss
or damage, including any third party liability arsing from such acts;

d. include property owniers' public iability and third party liabiity insurance,
& iswith an insurer of good repute in the insurance market;

{. 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. containg 8 note of the Bank's interest duly noted by the insurer against the
policy {but, for the avoidance of doubl, without the Bank having any liability
for any premium in relation to those Insurance Policies unless it has

8



8.9

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

583 The Chargor shall ensure that, at all times, i

a. complies with the terms of the Insurance Palicies;

b, does not do or permit anything to be done which may make void or voidable
or otherwize prejudice any of the Insurance Policies,;

c. pays each premium for the insuwrance Policies promplly and In any event
prior o the commencament of the period of insurance for which that
prernium is payable and, if the Bank so requires, provide evidence of the
same io the Bank; and

d. does all other things necessary &5 1o keep each of the insurance Policles in
force.

6.8.4  The Chargor shall prompily nolify the Bank of.

a. any lermination, avoidance or cancellation of any of the Insurance Palicies
madse or, o its knowledge, threatened or pending;

b, any claim, and any actual or threatened refusal of any claim, under any of
the Insurance Policies; and

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

685 Al monies payable under any Insurance Policias shall:

a.  be paid infc a Designated Account;

b. if they are not paid Into a Designated Account, be held, pending such
payrerd, by the Chargor as trusiee of the same for the benefit of the Bank;
and

c. at the option of the Bank, be appiied in making good or recouping
sxpenditure in respect of the loss of damage for which those monies are
received of in, or towards, discharge or reduction of the Secursd Liabilitias.

Information

The Chargor shall:

8.9.9

£9.2

£5.9.3

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

permit any persons designated by the Bank and any Receiver to enter on its
premises and inspect and examine any Secured Assel, and the records relating
to that Secured Asset, at all reasonable times and on reasonable prior notice;
angd

promptly notity the Bank in writing of any action, claim, notice or demand made
by of against it in connection with aill or any part of a Secured Assst or of any
fact, matier or circumstance which may, with the passage of time, give rige to

3




68.10

5.11

7.1

7.2

such an action, claim, nolice or demand, together with, in sach case, the
Chargor's proposals for settling, liquidating, compounding or contesting any
such action, claim, nolice or demand and shall, subject to the Bank's prior
approval, implement those proposals at ils own expense.

Payment of oulgoings

The Chargor shall prompify pay all taxes, fees, licence duties, regisiration charges,
inswrance premiums and other outgoings in respect of the Secured Assets and, on
demand, produce evidence of payment to the Bank.

Appointment of accountants
£.11.1  The Chargor shall:

a. atits own cost, if at any time so required by the Bank, appoint an accountant
or firm of accountanis nominated by the Bank to investigale the financial
affairs of the Chargor and those of #s subsidiaries and reper {o the Bank;
and

b. co-operate fully with any accountants so appeinted and immadiataly provide
those accountants with all information requested.

6.11.2 The Chargor authorises the Bank lo make an appointment as it shall think fit ai
any time, without furlher authority from the Chargor. In every case, the Chargor
shall pay, or reimburse the Bank for, the fess and sxpensses of those
accountants,

PROPERTY COVENAMNTS
Repair and maintenance

The Chargor shall keep ali premises and fixiures and fittings on each Charged Properiy
in

711 good and substantial repair and condition and shall keep all premises adequately
ang properly painted and decorated and replace any fixtures and fittings which
have becomes worn ouf or otharwise unfit for use with others of a like nature and
equal valus; and

712 such repair and condition as to enable each Charged Property to be lel in
accordance with all applicable laws and regulations.

No alterations
The Chargor shall not, without the prior written consent of the Bank:

721 pull down or remove the whaole, or any parl of, any building forming parl of any
L harged Propedy or permit the same o ooour;

7.2.2  make or permit ic be made any material alterations to any Charged Property, or
sever or ramove of permil 1o be severed o removed, any of its fixdures or fitlings
{except o make any necessary repairs or renew or replace the same in
accordance with clause 7.1}, of

10



73

74

7.5

7.6

7.7

7.2.3 remove or make any material alierations o any of the Equipment belonging to,
of 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 trade 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 frade or business.

Notices or claims ralating to tha proparty
74,1 The Chargor shal:

a. give full particulars to the Bank of any notice, order, direction, designation,
resolution, applicalion, requirement or proposal given or made by any public
ar local body or authority {a Motice} that specificaily applies to any Charged
Property, or ig the locality in which it is silualed, within seven days after
becoming aware of the relevant Notice; and

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

74.2  The Chargor shall give full particulars to the Bank of any claim, notice or other
communication 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 relaling io any Charged Property.

Compliance with and enforcement of covenants

The Chargor shall:

7.5.1 chserve and perform all covenants, stipulations and conditions o which each
Charged Property, or the use of if, is ofr may be subject, and {if the Bank =o
requires) produce to the Bank evidence sufficilent to satisfy the Bank that those
covenants, stipulations and conditions have been observed and performed; and

752  diligently enforce all covenants, stipulations and conditions benefiting each
Charged Preperty and shall not {and shall not agree to) waive, release of vary
any of the same.

Payment of rent and oulgoings

The Chargor shall:

7.6.1 where a Charged Property, of part of i, Is held under alease, duly and punciually
pay all rents due from time 1o time; and

7.68.2  pay{orprocure payment of the seme) when due all charges, rates, laxes, duties,
assessments and other oulgoings relating 1o or imposed on each Charged
Property o on its ocoupler.

Leases and licences affecting the Chargad Properiias

11
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7.9

7.14

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

7714

7.7.2

773

774

grant any licence or tenancy affecting the whole or any part of any Charged
Property, or exercise the statutory powers of leasing or of actepting surrenders
under sections 29 or 100 of the LPA 1925 (or agree o grant any such licence or
tenancy, or agras to exercige the statutory powers of leasing or of scocepting
surrenders under seclion 99 or section 100 of the LPA 1925);

in any other way dispose of accepl the sufrender of, surrender or create any
legal or equitable estate or interest in the whole or any part of any Charged
Property {or agres o dispose of, accept the surrender of, surrender or create
any legal or equitable sstate 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 Property,; or

grani any consent or licence under any lease or licence aflecting any Charged
Froperty.

Registration restrictions and cautions against first registration and notices

781

7.8.2

7.8.3

i the title to any Charged Froperty 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 propristor of all or any part of any Charged
Properly, without the prior written consent of the Bank.

Whether or not title to any Charged Property is registered at the Land Regisiry,
if any caution against first registration or any notice {whether agreed or
unilateral} is registered against the Chargor's title to any Charged Properly, the
Chargor shall immediately provide the Bank with full particulars of the
ciroumstances relating to such caution or notice. if such cautlion or notice was
registered to protect a purported interest the creation of which is not permitted
under this deed, the Chargor shall immediately, and at its own expense, lake
suich steps as the Bank may require 10 ensure that the caution or nolice, as
applicable, is withdrawn or canceiled.

The Chargor shall be liable for the costs and expenses of the Bank in lodging
cautions against the registration of the title to the whole or any part of any
Charged Property from tirne {0 ime.

Development restrictions

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

7.8.1

7.8.2

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

carry out or permit or suffer o be carried out on any Charged Froperty any
development {as defined in each of the Town and Country Flanning 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 each Charged Proparty:
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Ik

7.12

7.13

7.14

7.15

7.16

7.10.1  comply with 2l the requirements of Environmental Law; and

7.10.2 obtain and comply with all Environmental Licences.

Mo restrictive obligations

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

Proprieiary righis

The Chargor shall procure that no person shall becoms entited to assert any proprietary
or other like right or interest over the whaole or any part of any Charged Property without
the prior written consent of the Bank,

Inspeaction

The Chargor shall permit the Bank, any Receiver and any persoen appointed by either of
them to enter on and inspect any Charged Property on reasonable prior nolice.

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, leasehold or other interest in any
proparty.

YAT option to tax

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

7151  exercise any VAT option to tax in relation io any Charged Property; or

71582 revoke any VAT option o lax exercised, and disclosed to the Bank, before the
date of this deed.

Registration of legal morigage at the Land Registry

The Chargor consents to an application being made by the Bank to the Lard Registrar
for the following restriction in Form P ic be registered against its title to each Charged
Property over which the Bank has a legal morlgags:

"Mo disposition of the registered eslate by the proprietor of the registered estate or by the
proprietor of any registerad charge, not being a charge registered before the entry of this
restriction, is to be registerad without a writfen consent signed by the proprietar for the

time being of the charge dated [DATE] In favour of Aliica Bank Limited refered 10 in the
charges register.”

INVESTMENTS COVENANTS
Daposit of titls documents

8.1.1  The Chargor shall:
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8.2

8.3

a.  on the execution of this deed, deposit with the Bank, or as the Bank may
direct, all stock or share certificates and other documents of fitle or evidence
of ownership relating to any Invesiments owned by the Chargor al that time;
and

b. on the purchase or acquisition by it of Investments afler the date of this
deed, deposit with the Bank, or as the Bank may direct, all stock or shars
cerificates and olher documenis of title or evidence of ownership relating
to those Investments,

Al the same time as depositing documents with the Bank, or as the Bank may
direct, in accordance with clause 8.1.1, the Chargor shall also deposit with the
Bank, or as the Bank may direct:

a.  all stock transfer forms refating to the relevant invesiments duly completed
and executed by or on behalf of the Chargor, but with the name of the
transferes, the consideration and the date isft blank, and

b. any other documents {in each case duly compieted and executed by or on
behalf of the Chargor) that the Bank may request to enable it or any of is
nominees, of any purchaser of transferes, to be registered as the owner of,
or atherwise obiain a legal titie lo, or to perfedct iis securily inlerest in any of
the relevant Investments,

so that the Bank may, al any time and withoul notice to the Chargor, complete
and present those stock transfer forms and other decuments o the issuer of the
Investmenis for registration.

Hominations

821

8.2.2

The Chargor shall terminale with Immediate effect all nominations it may have
made {including, where relevant, any nomination made under section 145 or
section 146 of the Companies Act 2008} in respect of any Investments and,
pending that termination, procurs that any person so nominated:

a. does not exercise any rights in respect of any Investimenis without the prier
written approval of the Bank; and

b, immedialely on receipt by i, forward to the Bank all communications or
cther information received by |t in respect of any Investments for which it
has been so nominalad.

The Chargor shall not, during the Socurily Period, exercise any rights {inciuding,
where relevant, any rights under sections 145 and 146 of the Companies Acdt
2046} to nominate any person other than the Bank 1o enjoy or exercise any right
redating {o any of the Investments.

Pre-smption rights and restrictions on transfer

The Chargor shall:

8.3.1

cbiain all consents, walvers, approvals and permissions that are necessary,
under the articles of association {or otherwise} of an issuer of any Investmenis,
for the transfer of the Investments to the Bank or iis nomines, or to a purchaser
on enforcement of the security constituted by this deed; and
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8.4

8.5

8.6

8.3.2

procure the amendment of the share transfer provisions (including, bui not
limited {o, deletion of any pre-emplion provisions) under the articles of
association, other constitutional document or otherwise of each issuer of the
Investmenis in any manner that the Bank may require in order to permit the
transfer of the investments to the Bank or its nominee, or 1o a purchaser on
erforcement of the security constituted by this desd.

Dividends and voting rights before enforcement

841

8.4.2

8.4.3

24.4

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 iis nominees, the Bank will hold all those dividends, interest and
other monies received by it for the Chargor and will pay them to the Chargoer
promptly on request.

Before the security consiiluied by this deed becomes enfurceable, the Chargor
may exercise all voting and other rights and powers inrespect of the [nvestments
of, if any of the same are exercisable by the Bank of any of its nomineas, direct
in writing the exsrcise of those voling and other rights and powers provided that:

a. it shall not do so in any way that would breach any provision of this deed or
for any purposa inconsistant with this deed; and

b, the exercise of, or the fallure 1o exercise, those voling rights or other righis
and powers would not, in the Bank's opinion, have an adverse sffeci 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 nomines) as a consequence of the Bank {or ifs nominee} acting in
respect of the Investments at the direction of the Chargor.

The Bank shail not, by exercising or not exercising any voling righis or otherwiss,
be consirued as permitting or agreeing to any variation or other change in the
rights atlaching fo or conferred by any of the investments that the Bank
considers prejudicial o, or impalring the value of, the security crealed by this
deed.

Dividends and voling rights afler enforcement

After the security constituted by this deed has become enforceable:

851

all dividends and other distributions paid in respect of the Investments and
received by the Chargor shall be held by the Chargor on trust for the Bank and
immediately paid into a Designated Account or, if received by the Bank, may be
applied by the Bank in accordance with clause 2001, and

all voting and other rights and powers atlaching to the Invesiments may be
exercised by, or at the direction of, the Bank and the Chargor shall, and shall
procure that its nominees shall, comply with any directions the Bank may give,
in its absolute discretion, concerning the exercise of those rights and powers.,

Calls on Invesiments
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B.7

5.5

8.9

810

2.1

Motwithstanding the security created by this deed, the Chargor shall promptly pay all calls,
instalments and other payments that may be or bscome due and payable in respact of all
or any of the Investments. The Chargor acknowledges thal the Bank shall not be under
any liability in respect of any such calis, instalments or other payments.

No afteration of constilutional docwmnents or rights attaching to Invesimenis

The Chargar shall not, without the prior written consent of the Bank, amend, or agree o
the amendment of,

8.7.1 the memorandurn or ardicles of associalion, or any other consfitutional
documents, of any issuer of the investments that is not a public company; or

8.7.2  the rights or liabilittes atiaching to, or conferred by, al or any of the Investmenis.
Preservation of investments

The Chargor shall ensure {as far as it is able (o by the exercise of all voling righls, powers
of control and other means available to it} that any issuer of the Investments that is not a
public company shail not

£.8.1 consolidate or subdivide any of the invasiments, or re-crganise, sxchangs,
repay or reduce is share capital in any way;

8.8.2 issue any new shares or stock; or

883  refuse o register any transfer of any of 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.

Invastments information

The Chargor shall, promplly following recaipt, send {0 the Bank coples of any notice,
circubar, report, accounts and any other document recelvad by it thal relates o the
invesiments,

Compliance with requests for Information

The Chargor shall promptly send a copy io 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 articles of association or othar constitutional
docurment, or by any listing or other authority, relating to all or any part of the Investments.
if it fads {o do so, the Bank may elect to provide such information as it may have on behalf
of the Chargor,

EGUIPMENT COVENANTS

Maintenance of Eguipment

The Chargor shali;

89.1.1 maintain the Equipment in good and serviceable condition {except for expacied
fair wear and lear) i compliance with all relevant manuals, handbooks,

manufaciurer's instructions and recommendations and mainfenance or servicing
schedules;
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8.2

8.3

10.
10.1

10.2

11.

9.1.2 at its own expense, renew and replace any parts of the Equipment when they
become obsolete, worn out or damaged with paris of a similar guality and of
equal or greater value! and

9.1.3  not permit any Equipment {o be:
a. used or handied other thar by properly qualified and trained persons; or

b, ovarloaded or used for any purpgse for which it is not designed or
reasonably suitable.

Faymant of Equipment taxes

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

Motice of charge
8.3.1 The Chargor shall, if so requested by the Bank, affix o and maintain on each

item of Equipment in a conspicuous piacs, a clearly legible identification plale
containing the following wording:

"WNOTICE OF CHARGE
This {DESCRIBE ITEM] and all additions to i [and ancillary equipment] are
subject to a fixed charge dated [DATE] In favour of [BANK]L"

9.3.2  The Chargor shall nol, and shall not permit any person to, conceal, obscure,
after or remove any plate affixed in accordance with clause 9.3.1.

BOOGK DEBTS COVENANTS

Realising Book Debis

10.1.1  The Chargor shall as an agent for the Bark, collect in and realise all Book Dabts,
pay the proceeds inte 3 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 amounis standing to the credit of any Designated Account.

10.1.3  The Chargor shall, if zalled on to do 50 by the Bank, execute a legal assignment
of the Book Debts to the Bank on such terms as the Bank may require and give
notica of that assignment to the deblors from whom the Book Debls are due,
owing or incurred,

Preservation of Book Debis

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

of the Bank) releases, exchange, compound, set off, grant time or indulgence in respact

of, or s any other manner deal with, ali or any of the Book Debis,

RELEVANT AGREEMENTS COVENANTS

Helevani 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 agrees otherwise in writing, comply with the
terrns of any document, agreement or amangsmeni comprising the Secured
Assels,

11.1.2 The Chargor shall not, unless the Bank agrees otherwise in wiriting:

a. amend orvary or agree 10 any change in, of waive any requirement of or ils
rights under,;

b, seiile, compromise, terminate, rescind or dischargs {except by
performance); or

¢c.  abandon, waive, dismiss, release or discharge any aclion, claim or
proceedings against any counterparty 1o or other person in connection with,

any document, agreement or arrangement comprising the Secured Assels,
INTELLECTUAL PROPERTY COVENANTS
Preservation of rights
The Chargor shall {ake all necessary action to safeguard and maintain present and future
fights in. of relating to, the Intellectual Property including {without limitalion) by abserving
all covenants and stipulations relating to those rights, and by paying all applicable renewal
fews, icence fees and other oulgoings.
Registration of intellectual Property
The Chargor shall use all reasonable efforts 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 infeliectual Property 1o be abandoned, cancelled or o
lapse.

WALUATION

The Bank may, acling reasocnably, al any lime require any Secured Asset o be
professionally valued at the Chargor's expense including but not limited to an up to date
Valuation of any Charged Property.

Tne Chargor shall promplly on demand pay to the Bank the costs of any valuation
oblained pursuant to clauese 13,1,

The parties agree thal there shall ngt be any Hmit under this deed on the number of
valuations that can be procured, obtained or requesied by the Bark.

POWERS OF THE BANK
Powar to remedy

14.1.1  The Bank shall be entilled (bul shall no! be obliged) to remedy, at any time, a
breach by the Chargor of any of its cbligations contained in this deed.
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14.2

14.3

id.4

145

14.8

14.1.2

14,13

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

Any monies expended by the Bank in remedying a brsach by tha Chargor of its
chligations contained in this deed shall be reimbursed by the Chargor o the
Bank an a full indemnity basis and shall carry interest in accordance with clause
21.1.

Exercise of rights

14.2.1

14.2.2

The rights of the Bank under clause 14.1 are without prejudice to any other rights
of the Bank under this desd,

The exercise of any righis of the Bank under this deed shall nol make the Bank
liable to account a5 a mortgagee in possession.

Powsr to dispose of chatlels

14.3.1

14.3.2

At any tirme afler the security constituted by this deed has become enforceabls,
the Bank or any Recaiver may, as agent for ihe Chargor, dispose of any chaliels
or produce found on any Charged Property,

Without prejudice to any obligation to account for the proceeds of any disposal
made under ciause 14.3.1, the Chargor shall indemnify the Bank and any
Recelver against any liabilily arising from any disposal made under clauss
14.3.1.

Bank has Recelver's powers

To the extent permitted by law, any righl, power or discretion conferred by this deed
{aither exprassly or impliediy or by law) on a Recelver may, after the security constiluted
by this deed has becoms enforceabls, be exercised by the Bank in relation o any of the
Secured Aszets whether or not it has faken possession of any Secured Assels and
without first appointing a2 Receiver or notwithstanding the appointment of a Receiver.

Conversion of currency

14.5.1

14.5.2

14.5.3

For the purpose of, or pending the discharge of, any of the Secured Liabilities,
the Bank may converl any monies received, recovered or realised by {f under
this deed (including the procesds of any previcus conversion under this clause
14.5} from thair existing currencies of denomination into any other currencies of
daenomination that the Bank may think fit,

Any such conversion shall be effected af the Bank's then prevailing spol selling
rate of sxchange for such other currency against the existing currency,

Each reference in this clause 14.5 to a currency exiends to funds of that currency
and, for the avoidance of doubt, funds of one currency may be converted info
different funds of the same currency.

Mew accounts

14.6.1

if the Bank recelves, of is deemed to have received, notice of any subseguent

Security, of other interest, affecting all or part of the Secured Assels, the Bank

may open a new account for the Chargor in the Bank's books. Without prejudice

to the Bank's right o combine accounts, no money pald to the credit of the
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147

148

14.9

15.

15.1

182

Chargor in any such rew account shall be appropriated lowards, 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 nolica,
or deemed nolice, under clause 14 8.1, then, uniéss the Bank gives exprass
writlen notice 1o the conlrary 1o the Chargor, all payments made by the Chargor
o the Bank shall be freated as having been credited to a new account of the
Chargor and not as having been applied in reduction of the Secured Liabilities,
as from the time of recaipt or deemed receipt of the relevant notice by the Bank.

Indulgence

The Bank may, al its discretion, grant time or other indulgence, or make any cther
arrangement, variation or release with any person not being a parly 1o this deed (whether
or not gny such person is jointly Hable with the Chargon) In respect of any of the Secured
Liabilities, or of any other securily for them without prajudice either to this deed or to the
liabifity of the Chargor for the Secwred Liabililies,

Appointiment of an Administrator

14.8.1 The Banie may, without notice fo the Chargor, appoint any one or more persons
to be an Administrator of the Chargor pursuant to Paragraph 14 of Schedule B1
of the Insoivency Act 1986 if the securily constifuted by this deed becomeas
enforceable.

14.8.2  Any appointment under this clause 14.8 shall
a  be in wiling signed by a duly authorised signatory of the Bark; and

b. take effect, in accordance with paragraph 19 of Schedule Bl of the
Insclvency Act 1988,

14.8.3 The Bank may apply to the court for an order removing an Adminisirator from
office and may by natice in writing in accordance with this clause 14.8 appoint &

replacemeant for any Administrator who has died, resigned, been removed or
who has vacated office upon ceasing {o be qualified,

Further advances

This deed secures further advances and re-advances but the Bank is not obliged o make
further advances.

WHEM SECURITY BECOMES ENFORCEABLE
Security becomes enforceable on Event of Default

The Secunity constituled by this deed shall become immediately enforceable if an Event
of Defaulf occurs.

Discretion
Aller the securily constituted by this dead has become enforceable, the Bank may, in iis
absolute discretion, enforce all or any part of that security at the imes, In the manner and

on the terms it thinks fit, and take possession of and hold or dispose of all or any par of
the Secured Assetls.
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18,

16.1

16.2

16.3

16.4

EMFORCERENT OF SECURITY
General

16.1.1  For the purposes of all powers implied by sialute, the Secured Liabilities are
desmed to have become due and payable on the date of this deed.

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

16.1.3  Section 103 of the LPA 1925 does not apply 1o the securily constituled by this
deed.

Extansion of statutory powers of lsasing

The statutory powers of leasing and accepting surrenders conferred on morigagees under
the LPA 1825 and by any other statute are extended so as to authorise the Bank and any
Receiver, at any time after the security constituted by this desd has becoms snforceabls,
whether in its own name or in that of the Chargor, (o

i6.2.1 grant a lease or agreement for lease;
16.2.2 accept surrenders of leases; or

16,23 grant any option in respect of the whole or any part of the Sacured Assets with
whatever rights relating o other paris of it,

whether or not at a premium and conlaining such covenants on the part of the Chargor,
and on such terms and conditions {including the payvment of money 1o a lessae or tenant
on a surrendder) as the Bank or Receiver thinks fit without the need o comply with any of
the resirictions imposed by sedlions 89 and 100 of the LPA 15925,

Access on enforcament

16.3.1 Al any time after the Bank has demanded payment of the Secured Liabilities or
if the Chargor defaults in the performancs of ils obligations under this deed or
an Event of Defauit is continuing, the Chargor will allow the Bank or its Receivar,
without further notice or demand, immediately lo exsrcise all its rights, powers
and remadies in particular {and without fimitation) o {ake possession of any
Securad Asset and for thal purpose o enter on any premises where g Secured
Asset 5 situated {or where the Bank or a Receiver reasonably believes a
Secured Asset (0 be situaled) without ingurring any liability to the Chargor for, or
by any reason of, that entry.

16.3.2 Al all times, the Chargor must use iis best endeavours 1o allow the Bank or its
Recaiver access 1o any premises for the purpose of clause 16.3.1 {including
obtaining any necessary consents or permits of olher persons} and ensure that
its employvees and officers do the sams,

Redomption of prior Security

16.4.1 At any time afier the security constituted by this deed has become enforceable,
or after any powers corferred by any Security having priority o this deed shall
have become exercisable, the Bank may:
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16.5

16.6

6.7

16.8

a. redesm any prior Securily over any Secured Asset;
b. procure the fransfer of that Security to itself; and

c.  seitde and pass any account of the holder of any prior Securily (and any
account 50 settled and passed shall in the absence of any manifest error,
be conclusive and binding on the Chargor).

1642 The Chargor shall pay to the Bank immediately on demand all principal, interest,
costs, charges and expenses of, and incidentat to, any such redemption or
transfer, and such amounts shall be secured by this deed as part of the Secured
Liahilites.

Protection of third parties

Mo purchaser, morlgages or cther person dealing with the Bank, any Receiver or
Delagate shall be concemed 1o enquire;

16.5.1 whether any of the Secured Liabilities have become due or payable, or remain
unpaid or undischarged;

16.5.2 whether any power the Bank, 2 Receiver or Delegate is purporting to exercise
has becorne exercisable or being properly exercised; or

16.53 how any money pald 1o the Bank, any Recelver or any Delegate is to be applied.
Privileges

Each Receiver and the Bank |s entitled to all the rights, powers, privileges and immunilies
conferred by the LPA 1925 on mortgagess and receivers,

Mo liability as morigages in possession

Meither the Bank, nor any Receiver or Delegate shall be liable to the Chargor or any other
pErson:

16.7.1  {by reason of antering inlo possession of a Secured Asset or for any other
reason) 10 account as morigages In possession in respect of all or any of the
Sacured Assels;

16.7.2 for anv loss on realisation, or for any act, defaull or omission for which a
morigagee in possession might be kable; or

16.7.3 for any expense, loss or liability relating to the enforcement of, or any failure lo
enforce or dslay in enforcing, any secuwrity constituted by or pursuant to this
desd, or relating to an exercise of nghts, or by any failure o exercise or delay in
exervising, rights under this deed, or arising in any other way in connection with
this dead.

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

a purchaser and, in making any sale or other disposal of any of the Secured Assets or in
making any acquisition in the exercise of their respeclive powers, the Bank, and every
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6.9

17.

174

17.2

17.3

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

Right of appropriation
16.8.1 Tothe exient that:
a. the Secured Assets constilute Financial Collaterat; and

b, this deed and the obligations of the Chargor under it constitute a Securily
Financlal Collateral Arrangement,

the Bank shall have the right, at any time after the secunity constituted by this
deed has bacome enforceable, o appropriaie all or any of those Securad Asssts
in or lowards the payment o discharge of the Secured Liabilities in any order
that the Bank may, in its absolute discretion, determine.

16.9.2 The value of any Secured Assets appropriated in accordance with this clause
shall ba:

a. in the case of cash, the amount standing to the credit of sach of the
Chargor's accounis with any bank, financial institution or other person,
together with all accrued byt unpaid interest, at the lims the right of
appropriation is exercised; and

b, in the case of Investimenis, the market price of theose Investments at the
time the right of appropriation is exercised determined by the Bank by
reference 1o a recognised market index or determined by any other meathod
that the Bank may select {including independent valuation).

16.8.3  The Chargor agrees that the methods of valuation provided for in this clause are
commercially reasonable for the purpeses of the Financial Collateral
Fequlations.

RECEIVER
Appoirtment

At any time after the security constituled by this dead has become enforceable, or at the
requast of the Chargor, the Bank may, without further notice, appoint by way of deed, or
atherwise in writing, any ong or more persons to be a Receiver of all or any part of the
Secured Assels.

Remowval

The Bank may, without further nolice (subjedct 1o section 45 of the Insolvency Act 1886 in
the cass of an agministrative receiver), from timas to ime, by way of deed, or otharwise in
writing, remove any Recsiver appointed by it and may, whenever it thinks fit, appoint a
new Recsiver in the place of any Receiver whose appointmant may for any reason have
{ferminated.

Remuneration

The Bank may fix the remuneration of any Receiver appointed by it without the restrictions
contained in section 1049 of the LPA 1825, and the remuneration of the Receiver shall be
a debt secured by this dead, {0 the extent not otherwise discharged.
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7.4

17.5

178

18.

18.1

18.2

8.3

Power of appoinitment additional to statutory powers

The power to appoint a Receiver conferred by this deed shall be in addition to ali statutory
and other powers of the Bank under the Insolvency Act 1986, the LPA 1225 or atherwise,
and shall be exercisable without the restrictions contained in sections 103 and 109 ofthe
LPA 1925 or atherwise.

Powaer of appointment exercisable despite prior appointments

The power to appoint a Receiver (whether confarred by this desd or by statuta} shall be,
and remain, exercisable by the Bank despite any prior appeintment in respect of all or
any pari of the Secured Assels,

Agent of the Chargor

Any Recelver appointed by the Bank under this deed shall be the agant of the Chargor
and the CThargor shall be solsly responsible for the conlracls, engagements, acis,
omissions, defaulis, insses and remuneration of that Receiver and for jiabiliies incurred
by that Receiver. The agency of each Recelver shall continue untl the Chargor goes info
liquidation and afier that the Receiver shall act as principal and shall not become the
agent of the Bank.

POWERS OF RECEIVER
Seneral

18.1.1  Any Receiver appointed by tha Bank under this deed shall, in addition o the
powers conferred on i by statule, have the powers set oul in clause 18.2 o
clause 18.23.

18.1.2 A Receiver has all the rights, powers and discretions conferred on a receiver {or
a receiver and manager) under the LPA 1325, and shall have those righis,
powers and discretions conferred on an administrative receiver under the
Insolvency Act 1888 whether itis an administrative receiver or not.

18.1.3  Ifthere is more than one Receiver holding office at the same fime, each Receiver
may {unless the documen! appointing It states olhenwise) exercise all of the
powers conferred on a Recaiver under this deed individually and to the exciusion
of any other Recaiver.

18.1.4  Any exercisa by a Recelver of any of the powers given by dause 18 may be on
behalf of the Chargor, the directors of the Chargor {if the Chargor is a limited
comparyy), the mermbers of the Chargor {if the Chargor is a limited liability
partnership} or itlself,

Repair and develop Charged Property

A Receiver may undertake or complete any works of repair, alleration, building or
development on the Charged Property and may apply for and maintain any planning
permission, development consent, building regulation appraval ar any other permission,
consent or licenca to carry out any of the same,

Garant or accepd surmender of leases
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18.4

185

8.6

18.7

168.8

8.9

18.10

18.11

18.12

18.13

A Recelver may grant, or accept surrenders of, any leases or tenancies affecting any
Charged Property and may grant any other interast 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 engags any managsrs, officars, servants,
coniractors, workmen, agerds, other personnel and professional advisers on any larms,
and subject to any conditions, that it thinks fit. A Receiver may discharge any such parson
ar any such person appointed by the Chargor.

Make and revoke VAT options (o tax

A Receiver may make, exercise or revoke any VAT option to tax as it thinks {it
Remuneration

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

Realise Secured Asseis

A Resceiver 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
SONCUr i camying  on, managing, developing, reconstructing, amalgamating or
diversifying the business of the Chargor.

Disposs of Secured Assets

A Reaceiver may sell, exchange, convert inte money and realise all or any of the Secured
Assets in respect of which it is appointed in any manner {including, withoul lirnitation, 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, of conclr i promaoling, 8 company o purchase the Secured Assels to be sold.

Sevar fixtures and filings

A Receiver may sever and sell separately any fixtures or filtlings from any Charged
Propedy without the consent of the Chargor.

Sell Book Debis

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

Yalid receipts

A Recaiver may give valid receipt for all monies and execute all assurancas and things
that may be proper or desirable for realising any of the Secured Assels.

Make seflffements
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18.14

18.15

18.16

18.17

18.18

18.14

18.20

18.21

18.22

A Receiver may make any arrangemaent, settlement or compromise between the Chargor
and any other parson that it may think expedient,

Bring proceadings

A Receiver may bring, prosecute, enforce, defend and abandon all actions, sults and
proceedings in relation to any of the Secured Assets as il thinks fit.

frmprove the Equipment

A Receiver may make substitulions of, or improvements to, the Equipment as it may think
axpedient.

Blake calls on Chargor members

Where the Chargor is & 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 s0 made) the same
powers as are conferred by the articles of association of the Chargor on its direciors in
respect of calls authorised to be made by them.

Insure

A Receiver may, if it thinks Nit, but without prejudice to the indemnily in clause 21, effect
with any insurer any policy of insurance either in ieu 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 subsidiary of the Chargor and fransfer to that subsidiary any
Securad Assel.

Borrow

A Receiver may, for whatever purpose it thinks fil, raise and borrow money by borrowing
either unsecured or on the security of all or any of the Secured Assets in respect of which
it is appointed on any terms thal it thinks fit (including, if the Bank consents, terms under
which that security ranks in priority 1o this deed),

Redesm prioy Security

A Receiver may redeem any prior Security and settle and pass the accounts to which the
Security relates. Any accounts so seliled 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 Heceiver.

Delegation

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

Absolute beneficial ownaer

A Recelver may, in relation o any of the Secured Assets, exercise all powers,
authosisations and righis it would be capable of exercising, and do all those acls and

things, as an absclute beneficial owner could exercise or do in the ownership and
managament of the Secured Assets or any parl of the Secured Assets,
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18.23 incidental powers

18

12.1

182

19.3

20.

20,1

20.2

A Racsiver may do any other acts and things that it:
18.23.1 may consider desirable or necessary for realising any of the Secured Asssts,

18.23.2 may consider incidental or conducive to any of the rights or powers conferrsd on
a Receiver under or by virlue of this deed or law; or

18.22.2 lawfully may or can do as agent for the Chargor.
DELEGATION
Daiegation

The Bank or any Receiver may delegate (either generally or specificaily) by power of
attorney or in any other manner to any parson any right, power, autharity or discretion
conferred on it by this deed (including the powsr of atlorney granted under clause 23.1)

Terms

The Bank and each Regeiver may make a delegation on the terms and conditions
finciuding the power 10 sub-delegate] that it thinks fit.

Liability

Neither the Bank norany Receiver shall be in any way lable or responsible to the Chargor
far any loss or liability of any nature arising from any act, defaull, omission or misconduct
on the part of any Delegals.

APPLICATION OF PROCEEDS
Ovrder of application of proceeds

Adl monies received or recovered by the Bank, a Receiver or a Delegate pursuant o this
deed or in connection with the realisation or enforcement of all or part of the security
constituled by this deed, shall {subject to the claims of any person having prior rights and
By way of variafion of the LPA 1325 be applied in the following order of priority {but
without prejudics to the Bank's right 1o recover any shortfall from the Chargory:

20.1.1  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, attorney or
agent appointed by it} under or in connection with this deed, and of all
remunaration dus o any Receiver 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 Bank determines; and

20.1.3  in payment of the surplus {if any) to the Chargor or other person entitled to i,
Appropriation

MNeither the Bank, any Hecelver nor any Delegate shall be bound {whether by virtue of
section 108{8) of the LPA 1325, which is vared accordingly, or ctherwise} 1o pay or
appropriate any recaipt or payment first towards interest rather than principal or otherwise
in any particular order hetween any of the Secured Liabiiities.
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203

21.
211

212

Suspense account
All monies received by the Bank, a Recelver or a Delegate under this deed;

20.3.1  may, al the discretion of the Bank, Receiver or Delegate, be credited {o any
suspense oF securities realised account;

20.3.2  shall bear interast, if any, at the rate agread in writing between the Bank and the
{“hargor; and

20.3.3  may be held in that account for so long as the Bank, Receiver or Delegale (hinks
fit.

COETS AMD INDEMNITY
Costs

The Chargor shall, promplly on demand, pay fo, or reimburse, the Bank and any Hecelver,
on a full indemnity basis, all costs, charges, expenses, taxes and liabilities of any kind
{including, without imitation, jegal, printing and out-of-pocket expenses) incurred by the
Bank, any Receiver or any Delegate in connection with:

21.1.1  the negolation, preparation, execution and delivery of this deed;
21.1.2 the Secured Assels

21.1.3 taking, holding, protecting, perfecting, preserving or enforcing {or attempling 1o
do so} any of the Bank's, a Recelver's or a Delegate's rights under this deed;

21.1.4 any amendment, extension, walver, consent or suspension of righis {or any
proposal for any of these) under of in connection with this deed,

21.1.5 anyrelease of any security constituted by this deed, or
21.1.8 fiaking proceedings for, or recovering, any of the Secured Liabilities,

logether with interest, which shall accrue and be pavable (without the need for
any demand for payment being made) from the dale on which the relevant cost,
charge, expense, tax or liability arose until full discharge of that cost, charge,
pxpensa, tax or liability (whether before or after judgment] at the Default Rate.

Indemnity

The Chargor shall indemnify on demand the Bank, sach Receiver and each Delegate,
and their respective emplovees and agents against all liabilities, costs, expenses,
damages and losses (including but not limited to any direct, indirect or consequential
losses, loss of profit, loss of reputation and all interes!, penallies and lagal costs
{calculated on a full indemnity basis) and all other professional costs and expenses)
suffered or incurred by any of them arising out of ¢r in connection with:

2121 the exsercise or purporied exercise of any of the rights, powers, authorities or
discretions vested in them under this deed or by law in respect of the Secured
Assets;

21.2.2 taking, holding, protecling, perfecting, preserving, releasing or enforcing {or
attempting to do so) the securily constiuled by this deed; or
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22,

2.1

23

231

23.2

24.
24.1

2123 any default or delay by the Chargor in performing any of it2 obligations under
this deed,

Any past or present empioyee or agent may enforoe the terms of this clause 21.2 subject
to and in accordence with the provisions of the Coniracts (Rights of Third Parties) Act
1999

FURTHER ASSURANCE
Furthar assurance

The Chargor shall promptly, at its own expense, take whalaver action the Bank or any
Receiver may réasonably require for

2214 creating, perfecting or proteciing the security created or inlended to ba created
by this deed;

22.1.2 faciliisting the realisation of any Secured Asset; of

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

including, without [mitation the execution of any morlgage, transfer,
conveyance, assignment or assurance of all or any of the assets forming part of
{or intended o forrn pard of) the Secured Assets {whether to the Bank orto 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 ATTORMEY

Appointmant of atforneys

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

Delegale separately (o he the attormey of the Chargor and, in #s name, 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 {0 execute and do under this deed; or

23.1.2 any attorney deems proper oF 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 to ratify and confirm, anything that any of

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

of the rights, powers, authorities and discretions refermed lo in clause 23.1.

RELEASE

Subject 1o clause 32.3, on the expiry of the Security Period {but not ctherwise}, the Bank
shall, at the request and cost of the Chargor, take whatever aclion is necessary lo:

24.1.1 release the Secured Assets from the security constituted by this desd; and
2



25.

251

252

8.

25.14

6.7

26.2

27.

27.1

27.2

24.1.2  roassign the Secured Assels to the Chargor.,
ALSIGHNMENT AND TRANSFERS
Assignmant by Bank

The Bank may freely and separately assign or ransfer any of its righis under this deed or
otherwise grand an interest in any such rights to any person or persons. On requsast by
the Bank the Chargor shall immediately execute and deliver fo the Bank any Torm of
instrument required by the Bank to confirm or facilitate any such assignment or fransfer
or grant of interest.

Assignment by Chargor

The Chargor may not assign any of its rights, or transfer any of ifs rights or obligations,
undler this desd or enter info any transaction which would result in any of those rights or
obligations passing to another person.

SEY-OFF
Bank's right of set-off

The Bank may al any time set off any liability of the Chargor to the Bank against any
liability of the Bank io the Chargor, whether either liability s present or future, liquidated
or unliguidated, and whether or not either liability arises undar this dead. if tha liabilities
o be set off are expressed in different currencies, the Bank may convert sither liability at
a market rate of exchange for the purpose of set-off. Any exercise by the Bank of its righls
under this clause 26 shall not limil or affect any other tights of remedies available to it
undder this deed or otharwise.

Mo obligation to set oY

The Bank is not obliged o exercise iis rights under clause 26.1. i, howsver, it dosgs
exsrcise those righis £ must promptly notify the Chargor of the set-off that has been made.

Exclusion of Chargor's right of set-off

All payments made by the Chargor o the Bank under this deed shall be made in full
without any set-off, counterclaim, deduction or withhoiding {other than any deduction or
withholding of lax as required by law).

AMENDMENTS, WAIVERS AND CONSENRTS
Amendments

Ne amendment of this deed shall be effective unless it is in writing and signed by, or on
behall of, each party o it

Waivers and consents

27.2.1  Awaiver of any right 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 not be deemed a waiver of any other right or remedy. It only
applies fo the circumstances n relation (o which it is given and shall not pravent
the party giving it from subsequently ralying on the relgvant provision.
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27.3

28,

28.

28.1

28.2

27.2.2  Afallure 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 a waiver of thal or any
other right or remedy, prevent or restrict any further exercise of that or any other
right or remedy or constituie an ¢lection (o affirm this deed. No single or partial
exercise of any right or remedy provided undar this deed or by law shall prevent
or resirict the further exercise of that or any other right or remedy. No slection to
affirrn this deed by the Bank shall be effective untess itis in wriling.

Righis and remedies

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

SEVERANCE

If at any fime any provision {or pari of a provision) of this deed is or becomes invalid,
iflegal or unenfarceable for any reason whatsoever, it shall be deemed modified to the
minimum extent necessary o make # valid, legal and enforceable. If such modification is
not possible, the relevant provision (or part of a provision) shall be deemed deleted. Any
modifization o or deletion of a provision (or part of a provision) under this dause shall not
affect the legalily, validity and enforceability of the remaining provisions of this deed.

MISCELLANEQUS

The Bank may disclose information aboul the Chargor o any affiliate, their authorised
agents and credit reference agencies for credil 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:

2821 to any person in connection with any proposed assignment and/or transfer,

2822 o any person with whom the Bank has enlered into, or proposes 1o enter Info,
any contractual arrangemeants in connection with this deed;

29.2.3 o any company within its group of companies from time to time, or any of its or
iheir agents, who provide services o the Bank or funclions in relation to the
Secured Liabilities;

28.2.4 o any insurer who is 0 or who proposes (o provide insurance to the Bank in
respect of the Secured Liabiiities;

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

28.2.8 to anyone to whom information is required or requesied 1o be disclosed by any
courl of competert jursdiction or governmenial, banking, taxation or olher
requlatory authority or similar body,

28.2.7 o anyone to whom information is required or requested o be disclosaed in

cormection with, and for the purposes of, any litigation. arbitration, adminisirative
or other investigations, procesadings or disputes; and
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1.

3Z.

321

32.2

323

32.4

325

20.2.8 o any prospective purchaser of the Bank or prospective purchaser of the whole
of any parl of the Bank's business and thelr professional advisers,

COUNTERPARTS

This deed may be executed in any number of counterparts, each of which when sxeculsd
and delivered shall constitute a duplicate original, but all the counterparts shall togsther
constitute one deed,

THIRD PARTY RIGHTS

Excepl as sxprassly provided elsewhers in this deed, a person who is nol a parly o this
deed shall not have any rights under the Contracts {Rights of Third Parties) Act 1993 io
enforce, of enjoy the benafit of, any term of this deed.

FURTHER PROVISIONS
Indepsndant sacurity

The security constituted by this deed shall be in addition to, and independent of, any other
security or guarantee that the Bank may hold for any of the Secured Liabilities at any time.
Mo prior security held by the Bank over the whole or any part of the Securad Asssts shall
merge In the security created by this deed,

Continuing security

The security constituled by this dead shall remain in full force and effect as a continuing
security for the Secured Liabilities, despiie any settlement of account, or intermediate
paymeant, or other matter or thing, unless and until the Bapk discharges this deed in
writing.

Discharge conditional

Any release, discharge or seftlement between the Chargor and the Bank shail be deemed
conditional en no payment or secusily received by the Bank in respect of the Secured
Liabilities being avoided, reduced, set aside or ordered o be refunded pursuant o any
law relating to insclvency, bankrupicy, winding-up, administration, receivership or
otherwise, Despite any such release, discharge or ssitlement:

32.3.1  the Bank or lis nominee may refain this dead and the securily created by or
pursuant to i, including all certificates and documenis refating to the whole or
any part of the Secured Assels, for any period that the Bank deems necessary
to provide the Bank with security against any such avoidance, reduction or order
for refund; and

32.3.2 the Bank may recover the value or amount of such security or payment from the
Chargor subseguendly as If the release, discharge or seitlement had nol
occurred,

Certificates

Any centification or determination by the Bank of any rate or amount under this deed is,
in the absance of manifest ervor, conclusive evidence of the matters to which # relates.

Consolidation
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33,
331

33.2

333

33.4

33.8

34,
34.%

342

The restriction on the right of consolidation contained in section 93 of the LPA 1925 shall
not apply to this deed.

NOTICES

Any notice, demand or other 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
rmay be made:

33,21 by letter addressed to the Chargor or any officer of the Chargor sent by first class
poat ta or left atthe Chargor's address last known fo the Bank or gt the Chargor's
registered office; or

33.2.2 by fax or other elecironic means 1o the Chargor's fax number or electronic mall
address last known to tha Bank,

If sent by post, the communication, demand or notice will be deemed {o have been
raceived at 10.00 am. on the second Business Day following the day the letler was
posted, i defivered by hand, the communication, demand or notice will be deemed 1o
have been received at the time it is left at the relevant address. If sent by fax or other
slactronic means, the communication, demand or nofice will be deemed o have been
received at the time of iransmission (provided that o the date of ransmission is not a
Business Day, or the time of transmission is after normal business hours, it shall be
deemed 10 have been received at 9 a.m. on the next Business Day).

Unless otherwise advisad by the Bank any notices or other communications given by the
Chargor 1o the Bank under this deed shall ba by letter and sent by first class post or
delivered by hand lo: the Company Sccretary, Allica Bank Limited, 4™ Floor, 164
Bishopsgate, London ECZM 41X

All notices or other cormmunications 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 W 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 a5 a resuli.

GOVERNING LAW AND JURISDICTION

This deed and any dispule or claim (including non-contractual disputes or daims) arising
out of or in connection with it or its subject matter or formation shall be governed by and
canstresd in accordance with the law of England and Wales.

Each party irrevocably agreas thal, subject as provided below, the counts of England and
Wales shail have exclusive jurisdiction over any dispute or clalm {ncluding non-
contractual disputes or claims) arising out of or in connaction with this deed or its subject
matter or formation. Nothing in this clause shall limit the right of the Bank to take
procesadings against the Chargor in any othar court of compaetent jurisdiction, nor shall the
taking of proceedings in any one or more jurisdictions preclude the taking of proceedings
in any other jurisdictions, whether concurrently or nof, to the extent permitted by the law
of such othas jurisdiction.
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34.3 The Chargor rrevocaldly consents 1o any process in any legal action or proceedings under
clause 34.1 being servad on i in accordance with the provisions of this deed relating to
services of notices, Nothing contained in this deed shall affect the right {o serve process
in any other manner permitled by law.

in witness whereof this document has been executed and delivered as a dead on the date firsi
stated above,
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Definitions

SCHEDULE 1

Befinitions and interpretation

The following definitions apply in this deed:

Adminisirator:

Book Dabis:

Business Day:

Change of Controf;

Charged Froperty:

Default Hate:

an administrator appointad to manage the affalrs, busingss
and proparty of the Chargor pursuant to clause 14.8

all present and future book and other dabls, and monstary
claims due or owing to the Chargor, and the benefit of all
security, guarantees and other fghts of any nature enjoyed
or held by the Chargor in relation to any of them

means a day other than 2 Saturday, Sunday or public
holiday on which the Bank is open for normat banking
business in England

means a situation where the foliowing 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 acguires 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 {he date of this deed ransfers {whether by a single
transfer or a series of wransfers at different times)
shares constiluling, in aggregate, 50% or more in
nominal value aof 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 commanhold properties, now or in the
future {and from time to time) owned by the Chargor, or in
which the Chargor holds an inderest, and references o
“Charged Propery” shall inciude referencas to the whole or
any partof it

means:

a. the default interest rate set out in ihe document under
which the relevant liability for the overduc amount
initially arose; or

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

annum abpove the Bank of England’s base rate from
time io time
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Gelegate;

Designated Account:

Environment:

Environmental Law:

Environmenial Licencs:

Equipment:

Event of Default:

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

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

the natural and man-made environmant including all or any
of the following media, namely alr, water and land {including
air within buildings and other nabiral of man-made
structures above or below the ground} and any living
organisms {including man} or systems supparted by those
media

ali applicable laws, stalutes., regulstions, secopdary
tfegisiation, bye-laws, common law, direchives, ireaties and
other measures, judgments and decisions of any court or
tribunal, codes of practice and guidance notes in 5o far as
they relate 1o or apply to the Environmant

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

alf present and future equipment, plant, machinery, tools,
vehicles, furniture, fillings, instaliations and apparafus and
other fangible moveable proparty 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
and additions

means any of the following events:

a. the Chargor fails 0 pay any of the Secured Liabilities
when due, uniless its failure o pay is caused solsly by
an administrative error or techrical problem and
payment is made within three Business Days of its due
date;

b, the Chargor falls (other than by failing to pay} o comply
with any provision of this deed or any document under
which the Chargor owes obligations to the Bank and {if
the Bank in s sole discretion considers thal the failure
to comply is capable of remedy) such Taillure o comply
is not remedied within 10 Business Days of the earlier
of {i} the Bank natifying the Chargor of the failure to
caomply and the remedy requirad and {ii} the Chargor
becoming aware of the failure o comply;

¢, aparly to any intercreditor Deed {other than the Bank)
fails o comply with any of iis obligations under the
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intercreditor Desd or any representalion, warrantly or
stalement made, repeated or deemed made by any
such party in of pursuant io the Intercreditor Deed is
{or proves to have been) incomplets, untrue, Incorect
or misteading when made, repeated or deemead mads;

if the Chargor is a bmited company, a Change of
Cantrof occurs in respect of the Chargor, withouwt the
Bank's prior writlen consent;

if the Chargor is a limited liabllity partnership, thers is 2
change o either (i} the identity of the members of the
Chargor; or (i) the propartion of the respective interests
of the members in the Chargor, in each case, without
the Bank's pricr written consent,

in the Bank's opinion there is a significant change in the
day lo day management of the Chargor, without the
Bank's prior writter: consent;

any representation, warranty or statement made,
repaated or deemed made by the Chargor o the Bank
is (ofr proves o have been) incomplste, untrus,
incorrect or misleading when made, repealed or
deemed made;

any Financial indebtedness is nol paid when due or
within any originally applicable grace pericd;

any Financial Indebtedness becames due, or capable
of being declared dus and payable, prior to I stated
maturity by reason of an eveni of defauit (howsver
described};

any commitment for Financial Indebledness s
cancelled or suspended by a creditor of the Chargor by
reason of an event of default {however described);

any craditor of the Chargor becomes antitled to dedare
any Financial Indebledness due and payable prior to
itz 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 admils its inability {0, pay its
debts as they fall due;
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the value of the Chargor's assets is less than s
abilities {laking Into account conlingent and
prospective liabilities),

any aclion, procesdings, procedure or step is taken for
ihe suspension of pavments, 2 moratorium of any
indebtedness, winding-up, dissolution, administration
or reorganisation (using a voluntary arrangemant,
schemme of arangement, restructuring plan  or
oiherwise) of the Chargor;

any action, proceedings, procedure or step is taken for
the composition, compromise, assignment o
arrangement with one or more creditors of the Chargor
with a view 1 rescheduling any of s indebtedness
{because of actual or anticipaled financial difficullies);

any action, proceadings, procedure or step is taken for
the appointment of a liguidator, receiver, administralive
raceiver, administrator, compulsory manager or ather
similar officer in respedt of the Chargor or any of it
assets;

any Security over any assets of the Chargor bacomes
enforceable;

any event coowrs in relation to the Chargor similar to
those in paragraphs {n) to (g} {inclusive) under the faws
of any applicable jurisdiction;

contral of the Chargor's goods is laken or a dislress,
attachment, execution, expropriation, seguestration or
other analogous legal process in any jurisdiction is
levied, enforced or sued out on, or against, the
Chargor's assets and is not discharged or slayed within
21 days;

any provision of this deed or any document under
which the Chargor owes obligations o the Bank is or
becomes, for any reason, invalid, unlawful,
unenforceable, terminated, disputed or ceases 1o be
effective or o have full force and effect or it becomes
undawful for any party to this deed or any documeant
under which the Charger owes obligations to the Bank
to perform any obligation under this deed or that
document;

any party lo this deed or any document under wiich
the Chargor owes obligations to the Bank (other than
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Financial Collaterst:

Financial Coliateral
Regulations:

Financial Indebiedness:

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

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

any auditors gualify their report to any audited Tinancial
slatements of the Chargor {excepl where the
gusziification is of 8 {echnical nature and the remedy for
the matter giving rise to the qualification would have no
effect on the resulis for the period o which the financial
statements relate, or on the finandial pasition of the
Chargor as at the end of that period); or

% any eveni oocwrs {of cirocumstancas existy which, in the

opinion of the Bank, has or is lkely to materially and
advarsely affect the Chargor's ability 10 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 Financia|
Collateral Regulations

the Financial Collateral Arrangements (No 2) Regulations
2003 (81 2003/3228)

any indebtedness of the Chargor for or in respect of:

&,

borrowing or raising monay {with or without security),
inciuding any premium and any capiialised interest on
that money;

any bond, note, loan stock, debenture, cormmercial
paper or simiar instrument;

any accepiances vnder any acceplance credit facility
{or dematerialised squivalent), bill discounting, nole
purchase or documentary oredit facilities,

monies raised by selling. assigning or discounting
recoivables or other financial assels on terms that
recourse may be had o the Chargor if those
receivablas of inancial assels are not paid when dus;

any deferred payment for assels of services aoguired,
other than frade credit that is given in the ordinary
course of frading and which does not invoive any
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insurance Policy:

intellectual Property:

deferred pavment of any amount for more than 60
days;

f. any renlal or hire charges under finance lcases
{whather for land, machinery, eguipmant or otherwise),;

g. any counter-indemnity obligation in respect of any
guarantes, bond, indemnity, standby letter of credit or
other nstrument issued by a third parly in conneclion
with the Chargor's performance of contracts,

h. any other transaction that has the commercial effect of
borrowing (including any forward sale or purchase
agresmeni and any liabiliies which are nat shown as
borrowed money on the Chargors balance sheet
because they are contingent, conditional or otherwise);

. any derivalive fransaction endered inte in connection
with protection against or beneht from fluctuation in any
rate or price {and when calculating the value of any
derivative fransaction, only the mark 1o market value
shall be {aken inlo account), and

L any guaraniee, counter-indemnity or other assurances
against Tinancial loss thal the Chargor has glven for any
of the tems refered lo in paragraphs (a) to () of this
definition incurred by any person

each contract and polley of insurance eflected or
maintained by the Chargor from time to time in respect of iis
assels or business (including, without limitation, any
contract or policy of insurance relaling to the Charged
Property or the Equipment)

the Chargor's present and fulure patenis, 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
competition, rights in designs, rights in computar software,
database rights, rights to use, and protect the confidentiality
of, confidential information {including know-how and irade
sacrets) and all other intellectual property rights, In each
case whether registered or unregistered and including all
applications and righis to apply for and be granied,
renswais or exiensions of, and rights to claim priority from,
such rights and all similar or equivalent righis or forms of
protection which subsist or will subsist now or in the future
in any part of the world
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intercreditor Deed;

invesbments:

LPA 1925:

Market Value:

Permitted Security:

Facsivar:

Secursd Assets:

any document entered into by the Bank and anather craditor
of the Chargor that purporis o reguiate the ranking and
priotity of debi andfor security owing or granied by the
Chargor

all present and fulure cerificated stocks, shares,
debantures, loan capifal or other securities, bonds and
investmenis {whether or not marketable] for the tims being
gwned {al law or in equity) by the Chargor, including any:

a. dividend, interest or other distribution paid or payable
in relaticn o that stock, share, debenture, [oan capital
of other security, bond or investment; and

b. right, money, shares or property accruing, offered or
issued at any time in relation to that stock, share,
debeniure, loan capital or other security, bond or
investment by way of redempiion, substilution,
exchange, conversion, bonus, preference or atherwise,
under option fights o otharwise

the Law of Property Act 1925

means markel value as defined in the then current Valuation
Stardards issued by the Royal Institution of Chartered
Surveyors {the "Hed Book™). i market value ceases {o be
defined by the Red Book, market vaiue shall be calculated
on the basis from time to Uime determined by the Bank

medans.

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

h. any normal title retention arangements included in a
suppliers standard conditions of supply of goods
acguired by the Chargor in the ordinary course of frade;

c. Security granted by the Chargor in Tavowr 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 consert {o the Chargor

a receiver, recelver and manager or adminisirative receiver
appointed by the Bank under clause 17.1

all the aszets, property and undenaking which are, or are
expressed (o be, subject o the Security created by, of
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2.1

Secured Li_abiiities:

Security:

Security Financial
Coliateral Arrangement:

Security Period;

Yaluation:

Waluer:

YAT:

Interpretation

in this daed:

pursuant 1o, this deed (and references to the Secured
Assels shall include references to any part of them)

all present and future obligalions and liabilites of the
Chargor 1o the Bank, whether actual or contingent and
whether owed 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 transaction and in whatever
nama o style, logether with all interest (ncluding, without
fimitation, defaull interest) accruing in respect of those
obligations or labilities

any morigage. charge {whather fixed or floating, legal 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 effect

has the meaning given o that expression in the Financial
Coliateral Regulations

the period starling on the date of this deed and ending on
the date on which the Bank is salisfied that all the Secured
Liabilites have been unconditionally and irrevocably paid
and discharged in full and no further Secured Liabilities are
sapabls of being outstanding

a valuation from a Valuer In respect of a Secured Assel
addressed o and satisfactory to the Bank in substance and
content {including, in the case of a Charged Property,
Market Value andior vacant possession value of any
Charged Property) and on which the Bank is entitled {o rely

means such valuer or surveyor instructed, and on tamms
approved, by the Bank

valus added tax as provided for in the Value Added Tax Act
1994 and any other tax of a similar nature

a reference to a person shall include a reference lo an individual, firm, company,
rorporation, partnership, unincorporated body of persons, government, state or agency of
a state or any associalion, rust, joint veniure or consortium {whether or not having

separale legal perscnality);
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2.2

2.3

2.4

25

2.5

2.7

2.8

2.9

2.10

211

2.12

2.13

references ito statutes, statulory provision and other legislation shall include all
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 legisiation from time 1o time;

references to any clause, paragraph or schedule shall be construed as a reference (o the
clauses, paragraphs or schedules in this deed unless otherwise specified;

a reference lo a parly shall include thal party's successors, permitted assigns and
permitted transferees and this deed shall be binding on, and enure o the benefit of, the
parties (o this deed and their respeciive personal representatives, successors, permitted
assigns and permitted ransfereas;

any term or phrase defined in the Companies Act 2008 (as amended from fime {o iime)
shall fwhether or not it is capilalised) bear the same meaning in this deed,

words impeorting the singular shall include the plural and vice versa and words denating
any gender shall inciude all genders;

any words following the terms including, includs, in particular, for sxample 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 terms;

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

a reference to writing o written includes fax and emall in respect of communications from
the Bank o the Chargor but not in respect of communications from the Chargor to the
Barnk uniess otherwise specified,

a reference to this deed to a document, agreement of instrument is a reference o that
document, agresment or instrument as amsnded o novaled, supplemeanted, exdended or
restated (however fundamentally from time ta time;

a reference (o a2 reguiation includes any regulation, rule, official directive, request or
guideline {whether or not having the force of law) of any governmental, inter-governmental
of supranational body, agency, department or regulatory, self-requlatory or other authorily
or organisation;

a reference o 8 holding company or a subsidiary means a holding company or a
subsidiary {as the cass may ba) as defined in section 1158 of the Companias Act 2006
andd a company shall be treated, for the purposes only of the membership requirement
comtained in sections 1158{11(b} and {c}, as a member of another company even if is
shares in that other company are registered in the name of {a) another person {or its
nominee) by way of security or in connaction with the taking of security, or (b} its nomines.
In tha case of a limited Bability parinership which is a subsidiary of 8 company or ancther
limited liability partnership, section 1159 of the Companies Act 2008 shall be amended so
that: {a) references in sections 1158{1}{z) and {c) to voling righis are {o the members’
rights to vote on all or substantially all matters which are decided by a vole of the members
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2.14

2.15

2.18

247

z2.18

219

of the limited liability partnership; and (D) the reference in section 1158{1){b} to the right
to appoint or remove a majority of its board of direclors is 1o the rght to appoint or remove
members holding 2 majority of the voling rights;

an obligation on & parly not to do something inchides an obligation not 1o allow that thing
to be done; and

a reference to assels includes present and fulure properties, underiakings, revenues,
rights and benelils of evary description.

Clawback

lf 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 liquidation or
administration of the Chargor or ctherwise, then thal amount shall not be considered to
have besn irrevecably paid for the purposes of this dead.

MNature of security over real property

A reference in this deed to a charge or morigage of or over any Charged Property
includes:

2.17.1 &l buildings and fixlures and fittings (including frade and tenant's fixtures and
fitings) and fixed plant and machinery that are situated on or form part of thal
Charged Properly al any time;

2.47.2  ine proceeds of the sale of any parl of that Charged Property and any other
manies paid o payable in respect of or in connection with that Charged Property,

Z2.47.3  the benefit of any covenands for title given, or entered into, by any predecessor
in title of the Chargor in respect of that Charged Properly, and any monies paid
or pavable in respact of those covenants; and

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

Porpatully period

If the rule against perpetuities applies to any bust created by this deed, the perpetuity
period shall bd 125 vears {as specified by seclion 5(1) of the Perpetuilies and
Accurmiations Act 2009).

Schedules

The Schedules form part of this desd and shall have effect as if set out in full in the body
of this deed. Any reference 1o this deed includes the Schedules.
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EXECUTION PAGE WHERE CHARGOR IS A LIMITED COMPANY

Executed as a deed by ST BERNARDS
RESIDENTIAL CARE HOME LIMITED
the Chargor acting by:

Signature Director

MName in full {block capitals)

Signatura Director! Secratary

Nanme in full {block capitals)

OR

EXECUTED as a DEED by ST
BERMARDS RESIDENTIAL CARE
HOME LIMITED the Chargor, acling
by a director in the presence of

therase. Mpuweae. Swe Heaa

Mame of Director (in block capitals)

Signature of Witness:
ELER) AMNOHBRAL.  PEPRSOMN
Namea of Witness {in block capitals):

Address of Wilness:

RERSO N Arl  ASELSTRATNT ...
Qccupation of Witness:
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EXECUTION PAGE FOR ALLICA BANK LIMITED

EXECUTED as a DEED by as
attorney for ALLICA BANK LIMITED,
the Bank, under a power of altorney
dated in the presence
of:

Signature of Witness:
Name of Witness {in block capitals):
Address of Wiiness:

Occupation of Witness:
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