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In accordance with .
Sections 8594 and M RO 1
859J of the Companies
At 2008 Particulars of a charge La S e rf Orm
A fee 1s payable with this form You can use the WebFiljpg cansirn ¢~ £i1n sl - £-—
Please see ‘How to pay’ on the Please g6 to www comp
last page
>
N What this form 1s for What this form i1s NOT §
You may use this form to register You may not use this forfif]
a charge created or evidenced by register a charge where (3
an instrument instrument Use form MRS 04,03,20-, 5
§ COMPANIES HOUSE
This form must be delivered to the Registrar for registration within
21 days beginning with the day after the date of creation of the charge if
delivered outside of the 21 days 1t will be rejected unless 1t 1s accompanied by a
ourt order extending the time for delivery
You must enclose a certified copy of the instrument with this form This will be
scanned and placed on the public record Do not send the oniginal
Company details [E |—— r [— Foreffesluse

s lefrfofsfals]

Company number

Company name In fuII’NEw CENTURY CARE (HASTINGS) LIMITED

- Filling in tus form
Please complete in typescnpt or in
bold black capitats

All fields are mandatory unless
specified or ndicated by *

E Charge creation date

Charge creation date E F7— W E

2 Fo s

E Names of persons, security agents or trustees entitled to the charge

entitled to the charge

Please show the names of each of the persong, secunty agents or trustees

Name [ BARCLAYS BANK PLC
|
Name |
|
Name |r
|
Name |
|

tick the statement below

trustees entitled to the charge

if there are more than four names, please supply any four of these names then

[] | confirm that there are more than four persons, secunty agents or

CHFP025

06114 Version 20 Laserform Intemational 6/14




MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
regstered or required to be registered in the UK subject o a charge {which 15
not a floating charge) or fixed security included in the mstrument

Brief description

The Real Property registered at St Pauls, &5 Albany
Road, St Leonards on Sea, East Sussex TN38 OLJ;
Adminstrataive area £FEast Sussex: Hastings, Title
number HT25304

Please submit only 2 short
description If there are a number of
plots of land, aircraft and/or ships,
you should simply descnbe some
of them in the text field and add a
staternent along the hnes of, "for
more detalls please refer to the
instrument”

Please limit the description to the
available space

Other charge or fixed secunty

Does the mstrument include a charge {(which 1s not a floating charge) or fixed
security over any tangible or intangible or (in Scotland) carporeal or mcorporeal
property not described above? Please tick the appropnate box

(Y] Yes
] No

Floating charge

Is the nstrument expressed to contain a floating charge? Please tick the
appropriate box

[+] Yes Continue
] No GotoSection7

Is the floating charge expressed to cover all the property and undertaking of
the company?

[+] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further security that will rank equally with or ahead of the charge?
Please tick the appropriate box

(v] Yes
(] No

Trustee statement ©@

You may tick the box if the company named in Section 1 1s acting as trustee of
the property or undertaking which 1s the subject of the charge

[

€ This statement may be filed after
the requstration of the charge (use
form MR0§)

Signature

[ Please sign the form here

Signature

Signature

X Duk peég v Uf X

This form must be signed by a person with an interest in the charge

CHFPO25
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MRO1

Particulars of a charge

B Presenter information

mportant information

You do not have to give any contact information, but if
you do, it will help Companies House if there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

’u“”“” DENISE PHILLIPS

| Company name

(QM% 3 Noble Street

DLA Piper UK LLP

’London

Imm

’ CountyRegion

[ Jefelefv] [7]e]=

=

|Dx DX 33866 Finsbury Sqguare

Feiephone 0207 796 6302

Certificate

We will send your certificate to the presenter's address
if given above of to the company's Registered Office f
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

fallnunna

following

[] The company name and number match the
information held on the public Register

You have included a certified copy of the
instrument with this form

You have entered the date on which the charge
was created

You have shown the names of persons entitled {o
the charge

You have ticked any approprate boxes in
Sections 3,5,6,7 &8

You have given a description in Section 4, if
appropnate

You have signed the form

You have enclosed the correct fee

Please do not send the onginal instrument, 1t must
be a certified copy

000 O 0O O O O

Please note that all information on this form will
appear on the public record.

G How to pay

A fee of £13 15 payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
'‘Companies House '

E Where to send

You may return this form to any Compantes House
address However, for expediency, we advise you
to return it to the approprnate address below

For companies registered in England and Wales
The Regstrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

on the website at www companieshouse gov uk or
emal enquines@companieshouse gov uk

For further infarmatign, please see the guidance notes

Thus form is available in an
alternative format Please visit the
forms page on the website at
www companieshouse gov uk

CHFP025
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FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number- 3470318
Charge code: 0347 0318 0006

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 27th February 2015 and created by NEW CENTURY CARE
(HASTINGS) LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 4th March 2015.

Given at Companies House, Cardiff on 12th March 2015
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DLA PIPER
EXECUTION VERSION

DATED 2 7 FEBRUARY 2015

(1) THE COMPANIES NAMED IN THIS DEED AS ORIGINAL CHARGORS
-and -

(2) BARCLAYS BANK PLC
as Security Agent

GROUP DEBENTURE

This Debenture 1s subject te and has the benefit of a Subordination Deed dated the same date as
this Deed and made between, among others, (1) the Original Chargors, (2) the Security Agent and
(3) the Secured Parties (as each such term s defined in this Deed).

l DLA PIPER

I CERTIFY THAT, SAVE FOR MATERIAL REDACTED
PURSUANT TO s859G OF THE COMPANIES ACT 2006
THIS IS A TRUE COMPLETE AND CORRECT COPY '
OF THE ORIGINAL INSTRUMENT

DATE __Q}{_Q_}Jjﬂ 5
stonep . P ClPEe uC (P

DILAPIPER UK LLP
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THIS DEBENTURE is made on 2 7 February 2013

BETWEEN:

(1)

THE COMPANIES LISTED IN SCHEDULE1 TO THIS DEED (the "Omngmal
Chargors"), and

(2) BARCLAYS BANK PLC (as secunity trustee for the Secured Parties (as defined below)) (in
such capacity, the "'Security Agent")

IT IS AGREED:

1. DEFINITIONS AND INTERPRETATION

i1 Definitions
In this Deed
(a) terms defined 1n, or construed for the purposes of, the Seruor Facility Agreement (as

defined below) have the same meanings when used in this Deed (unless the same are
otherwise defined 1in this Deed), and

(b) at ali times the following terms have the following meanings

"Accession Deed" means an accession deed substantially in the form set out in schedule 6
(Form of Accession Deed),

"Account Bank" means any bank or other financial nstitution with which any Charged
Account 1s maintained from time to time

"Act" means the Law of Property Act 1925,

"Assigned Assets” means the Security Assets expressed to be assigned pursuant to clause 4 2
(Security assignments),

"Charged Accounts' means each

(a) Collection Account,

(b) Mandatory Prepayment Account, and

(c) other account charged by or pursuant to this Deed,

"Charged Investments" means the Charged Securities and all present and future Related
Rights accruing to all or any of the Charged Securnties,

"Charged Securities’' means
(a) the securities spectfied in part 2 of schedule 2 (Details of Security Assets), and
(b) all other stocks, shares, debentures, bonds, warrants, coupons, negotiable instruments,

certificates of deposit or other securities or "mvestments" (as defined 1n part Il of
schedule II to the Financial Services and Markets Act 2000 as in force at the date of
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this Deed) now or tn future owned (legally or beneficially) by a Chargor or held by a
nominee, trustee, fiduciary or clearance system on its behalf or 1n which such Chargor

has an interest at any time but excluding any Chargor's interest in the share capital of
HotelCo,

"Chargors" means

(a) the Ongnal Chargors, and

&) any other company which accedes to thus Deed pursuant to an Accession Deed,
"Collection Account" has the meaning given to that term 1n clause 12 10(a)(u1),

"Consent Insurances' means until consent to assign has been received from the relevant
nsurance company in accordance with clause 4 5 (Consenmt Insurancesy each of the
Insurances listed in part 6 of schedule 2 {Detaris of Security Assets),

"Debenture Security' means the Security created or evidenced by or pursuant to this Deed
or any Accession Deed,

"Declared Default" means an Event of Default in respect of which any notice has been
1ssued or nghts exercised by the Agent under clause 25 19 (Accelerarion) of the Semor
Facility Agreement,

"Default Rate' means the rate of interest determined 1n accordance with clause 11 3 (Defair
mterest) of the Senuor Facility Agreement,

"Delegate' means any delegate, sub-delegate, agent, attorney or co-trustee appointed by the
Security Agent or by a Receiver,

"Event of Default" means each Event of Default as defined in the Semor Facility
Agreement,

"Floating Charge L.easehold Property' means any leasehold property held by a Chargor
which erther

{a) 15 a Short Leasehold Property, or

(b) 1s not a Short Leasehold Property but the terms of the applicable lease prohubit the
creation of Security over the relevant Chargor's interest in that lease and the relevant
landlord has not given consent to the creation of such Secunity  For the avoidance of
doubt. upon the giving of any such consent or the lease atherwise reasing to prohibit

the creation of such Security, the relevant property shall cease to be a Floating Charge
Leasehold Property,

"Insurances" means all policies of insurance (and all cover notes) which are at any time held
by or written 1n favour of a Chargor, or in which a Chargor from tune to time has an interest
including, without limitation the policies of mnsurance (if any) specified 1n part 6 of schedule 2
(Detanls of Security Assets), but excluding such policies of insurance to the extent that they
relate to thurd party liabilities,
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"Intellectual Property” means all legal and/or equtable interests (including, without
limitation, the benefit of all hicences 1n any part of the world) of each Chargor 1n, or relating
to

(a) any patents, trade marks, service marks, designs, busmess names, copynghts,
database nights, design rights, domain names, moral nights, inventions, confidential
information, know-how and other intellectual property rights and interests (which
may now or in the future subsist), whether registered or unregistered, and

{b) the benefit of all applications and nights to use such assets of each Chargor (wluch
may now or 1n the future subsist),

including, without limitation, the intellectual property nghts (if any) specified n part 4 of
schedule 2 (Details of Security Assets),

"Party'’ means a party to this Deed,

“"Planning Acts" means (a) the Town and Country Planming Act 1990, (b) the Planning
{Listed Buildings and Conservation Areas) Act 1990, (c¢) the Planning (Hazardous
Substances) Act 1990, {d) the Planning (Consequential Provisions) Act 1990, (&) the Planning
and Compensation Act 1991, {f) any regulations made pursuant to any of the foregoing and
{(g) any other legislation of a similar nature,

"Real Property" means all estates and 1nterests in freehold, leasehold and other immovable
property (wherever situated) now or n future belonging to any Chargor, or in which any
Chargor has an interest at any time (including the registered and unregistered land (1f any) in
England and Wales specified in part 1 of schedule 2 (Detarls of Security Assets)), together
with

{a) all buildings and fixtures (including trade fixtures) and fixed plant and machinery at
any time thereon,

() all easements, rights and agreements n respect thereof, and

(c) the benefit of all covenants given 1n respect thereof,

"Receivables" means all present and future book debts and other debts, rentals, royalties,

fees, VAT and monetary claims and all other amounts at any time recoverable or receivable

by, or due or owing to, any Chargor (whether actual or contingent and whether ansing under

contract or in any other manner whatsoever) together with

(a) the benefit of ail rights, guarantees, Security and remeates relaung 1o any oi the
foregoing (including, without lLimitation, negotiable instruments, indemnities,
reservations of property rights, nghts of tracing and unpaid vendor's liens and similar
associated nghts), and

(b all proceeds of any of the foregoing,

"Recerver' means a recerver or recerver and manager or administrative recetver of the whole
or any part of the Securnity Assets appointed by the Secunity Agent under this Deed,

"Related Rights" means, in relation to any Charged Securities

(a) all dividends, distnbutions and other income paid or payable on the relevant Charged
Securities or on any asset referred to 1n paragraph (b) of this definition, and
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(b) all nghts, momes or property accruing or offered at any time 1n relation to such
Charged Secunties whether by way of redemption, substitution, exchange, bonus or
preference, under option rights or otherwise,

"Relevant Contract” means each Hedging Agreement, together with each other agreement
supplementing or amending or novating or replacing the same,

*Reports on Title" means any report on title 1n relation to the Real Property provided or to
be provided by or on behalf of 2 Chargor to the Security Agent for the benefit of the Secured
Parties,

"Secured Obligations” means all present and future obligations and habilihes (whether
actual or contingent and whether owed jointly or severally or alone or mn any other capacity
whatsoever) of each Obligor or other member of the Group to the Security Agent and/or the
other Secured Parties {or any of them) under or pursuant to any Semor Finance Document
{including ail monies covenanted to be paid under thus Deed),

"Secured Parties” has the meaning given to that term in the Subordination Deed,

"Security Assets" means all property and assets from tume to tume mortgaged, charged or
assigned (or expressed to be mortgaged, charged or assigned) by or pursuant to this Deed,

"Security Period" means the peniod beginming on the date of this Deed and ending on the
date on which

(a) all the Secured Obligations have been unconditionally and irrevocably paid and
discharged n full, and

b no Secured P has any further commitment, obligation or hability under or
Y g
pursuant to the Senior Finance Documents,

"Senior Facility Agreement” means the semior facility agreement between (1)
Custodes Midco Limited as Parent, (2) Custodes Acqco Limited as Borrower, (3) the
companies hsted 1n part 1 of schedule 1 as Onginal Guarantors and (4) Barclays Bank PLC as
Arranger, Original Lender, Agent and Security Agent dated on or about the daie of this Deed,
pursuant to which the Onginal Lender agreed to make a term facility available to the
Borrower,

"Senior Finance Documents’ means each "Finance Document™ as that term 1s defined n the
Semor Facihty Agreement, and

Short Leasehoid Property’” means 4 ledsenoid propeny held by a Chargor now o1 w the
future under a lease granted at a rack rate which has an unexpired term of 10 years or less at
the date of this Deed or the relevant Accession Deed by which such Chargor became party to
this Debenture (as apphicable) (or in the case of future acquired leasehold property, at the date
of acquisition of such property by the relevant Chargor)
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1.2 Interpretation

(a)

(b)

()

(d)

Q)

Unless a contrary indication appears, in this Deed the provisions of clausel 2
(Construction) of the Senior Facility Agreement {(other than clause 1 2(c)) apply to
this Deed as though they were set out in full 1n this Deed, except that references to
"this Agreement" will be construed as references to this Deed

Unless a contrary indication appears, any reference in this Deed to

(1) a "Chargor", the "Security Agent" or any other "'Secured Party" or any
other person shall be consirned so as to include 1ts successors in title,
permitted assigns and permitied transferees and, 1n the case of the Security
Agent, any person for the time being appointed as Secunty Agent or Secunty
Agents 1n accordance with the Senuor Finance Documents,

() "this Deed", the "Senior Facility Agreement", any other Senior Finance
Document or any other agreement or instrument 1s a reference to this Deed,
the Semor Facility Agreement, that other Semor Finance Document or that
other agreement or instrument as amended, supplemented, extended, restated,
novated and/or replaced m any manner from time to time (however
fundamentally and even if any of the same increases the obligations of any
member of the Group or provides for further advances), and

(1) "Secured Obligations" includes obligations and habilities which would be
treated as such but for the hquidation, admimstration or dissolution of or
similar event affecting any member of the Group

Each undertaking of a Chaigor (other than a payment obligation) contamned n this
Deed

() must be complied with at all imes during the Security Period, and

(1) 1s given by such Chargor for the benefit of the Security Agent and each other
Secured Party

The terms of the other Semor Finance Documents, and of any side letters between
any of the parties to them in relaton to any Senior Finance Document, are
incorporated in this Deed to the extent required to ensure that any disposition of the
Real Property contained in this Deed 15 a valid disposition in accordance with
section 2(1) of the Law of Property (Miscellaneous Provisions) Act 1989

If the Secunty Agent o the Ageut 1easonably cousiders that au ammounl paid by any
member of the Group to a Secured Party under a Senior Finance Document 1s capable
of being avoided or otherwise set aside on the liqudation or administration of such
member of the Group, then that amount shall not be considered to have been
urevocably paid for the purposes of this Deed

The Parties intend that this document shall take effect as a deed notwithstanding the
fact that a Party may only execute this document under hand

1.3 Joint and several

The habiliies and obligations of each Chargor under this Deed are joint and several Each
Chargor agrees to be bound by this Deed notwithstanding that any other Chargor which was
witended to sign or be bound by this Deed did not so sign or 1s not bound by this Deed
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1.4

1.5

1.6

21

22

31

Inconsistency between this Deed and the Subordination Deed

If there 1s any conflict or inconsistency between any provision of this Deed and any provision
of the Subordination Deed, the provision of the Subordination Deed shall prevail

Trust

All Secunty and dispositions made or created, and all obligations and undertakings contained,
in this Deed to, in favour of or for the benefit of the Secunity Agent are made, created and
entered nto 1 favour of the Secunty Agent as trustee for the Secured Parties from time to
tume on the terms of the Subordination Deed

Third party rights

Save as expressly provided to the contrary in this Deed, a person who 18 not a Party has no

right under the Contracts (Rights of Third Parties) Act 1999 to enforce or enjoy the benefit of

any term of this Deed

COVENANT TO PAY

Covenant to pay

(a) Each Chargor, as principal obligor and not merely as surety, covenants in favour of
the Securnity Agent that it will pay and discharge the Secured Obligations from time to
time when they fall due

(b) Every payment by a Chargor of a Secured Obligation which 15 made to or for the
benefit of a Secured Party to which that Secured Obhgation 1s due and payable in
accordance with the Senior Finance Document under which such sum 1s payable to
that Secured Party, shall operate 1n satisfaction to the same extent of the covenant
contamned 1n clause 2 1(a)

Default interest

Any amount which 1s not paid under this Deed when due shall bear interest on a daily basis

(both before and after judgment and payable on demand) at the Default Rate (without double

counting with any amounts claimed under the Semor Facility Agreement) from the due date

until the date on which such amount 15 unconditionally and irrevocably paid and discharged 1n

full

GRANT OF SECURITY

Nature of secunty

All Secunity and dispositions created or made by or pursuant to this Deed are created or made

(a) in favour of the Secunity Agent,

(b) with full utle guarantee in accordance with the Law of Property (Misceflaneous
Provisions) Act 1994, and

(c) as contimnng security for payment of the Secured Obhgations
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3.2 Qualifying floating charge

Paragraph 14 of schedule B1 to the Insolvency Act 1986 applies to any floating charge
created by or pursuant to ittus Deed (and each such floating charge 1s a qualifymng floating
charge for the purposes of the Insolvency Act 1986)

4. FIXED SECURITY

4.1 Fixed charges

Subject to clause 6 (Exclusions from security) below, each Chargor charges and agrees to
charge all of its present and future nght, title and interest it and to the following assets which
are at any tume owned by 1t or 1n which 1t from tune to time has an interest

(a)

(b}

(©)

(d)

(e

by way of first legal mortgage

(1) the Real Property (if any) specified in part 1 of schedule 2 (Details of
Security Assets) other than any Floating Charge Leasehold Property, and

(1) all other Real Property (1f any) and all interests in Real Property not charged
by clause 4 1{a)(1) other than any Floating Charge Leasehold Property,

by way of first fixed charge

(1) all other Real Property and all interests in Real Property not charged by
clause 4 1{a) other than any Floating Charge Leasehold Property,

(11) all hicences to enter upon or use land and the benefit of all other agreements
relating to land other than in respect of any Floating Charge Leasehold
Property, and

(1)  the proceeds of sale of all Real Property other than any Floating Charge
Leasehold Property,

by way of first fixed charge all plant and machinery (not charged by clause 4 1(a) or
4 1(b)) and the benefit of all contracts, licences and warranties relating to the same,

by way of first fixed charge

8] all computers, vehicles, office equpment and other equipment (not charged
by clause 4 1(c)), and

(1) the benefit of all contracts, hcences and warranties relating to the same,
by way of first fixed charge

) the Charged Securities (if any) referred to 1n part 2 of schedule 2 (Detarls of
Security Assets), and

(1) all other Charged Securities {not charged by clause 4 1(e}(1)),

n each case, together with (A) all Related Rights from time to time accruing 1o those
Charged Securities and (B) all nghts which such Chargor may have at any time
against any clearance or settlement system or any custodian in respect of any Charged
Investments,
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42

(0

(2)

(h)

Q)

0)

by way of first fixed charge-

(1) the Collection Accounts and all monies at any time standing to the credit of
the Collection Accounts, and

(11) the Mandatory Prepayment Account and all momnes at any time standing to
the credit of the Mandatory Prepayment Account, and

(m) all other accounts of such Chargor with any bank, financial institution or
other person at any time (not charged by clauses 4 1(f)(1) or 4 1{f)(11)) and all
monies at any time standing to the credit of such accounts,

1n each case, together with all interest from time to time accrued or accruing on such
montes, and all nghts to repayment of any of the foregoing,

by way of first fixed charge

(1) the Intellectual Property (if any) specified in part 4 of schedule 2 (Details of
Security Assets), and

(1) all other Intellectual Property (1f any) (not charged by clause 4 1(g)(1)),

to the extent that any Assigned Asset 1s not effectively assigned under clause 4 2
(Security assignments), by way of first fixed charge such Assigned Asset,

by way of first fixed chaige (to the extent not otherwise charged or assigned in this
Deed)

(1) the benefit of all licences, consents, agreements and Authonsations held or
used in connection with the business of such Chargor or the use of any of its
assets, and

(i) any letter of credit 1ssued 1n favour of such Chargor and all bills of exchange

and other negotiable mstruments held by 1t, and

by way of first fixed charge all of the goodwill and uncalled capital of such Chargor

Security assignments

Subject to clause 6 (Exclusions from security) below, each Chargor assigns and agrees to
assign absolutely (subject to a proviso for reassignment on redemption) all of its present and

frhara
AUl

(2)

(b)

©

Sy RILIA RALIGA RMELAELAOL LRL IR AU

—-g}nf trtla anAd intaract 1 and ta

the Relevant Contracts, all nights and remedies 1n connection with the Relevant
Contracts and all proceeds and claims ansing from them,

all Insurances and all claims under the Insurances and all proceeds of the Insurances
other than 1n each case the Consent Insurances, and

all other Recervables (not assigned under clauses 4 2(a) or 4 2(b))

To the extent that any Assigned Asset described in clause 4 2(b) 15 not assignable, the
assignment which that clause purports to effect shall operate as an assignment of all present
and future rights and claims of such Chargor to any proceeds of such Insurances
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4.3

4.4

4.5

Notice of assignment and/or charge - notice

(a) Promptly followmng and i any event within five Business Days of execution of this
Deed or an Accession Deed (as applicable) (and promptly following and in any event
within five Business Days of the obtaiung of any Insurance or any Insurance ceasing
to be a Consent Insurance or the execution of any Hedging Agreement or the opening
of any Charged Account after the date of this Deed) each Chargor shall
() in respect of each of 1ts Insurances other than the Consent Insurances, deliver
a duly completed notice of assignment to the provider of each such Insurance
and shall use its reasonable endeavours to procure that each such person
executes and delivers to the Secunty Agent an acknowledgement, in each
case 1n the respective forms set out 1n schedule 5 (Form of notice fo and
acknowledgement by msurers),

() n respect of each Relevant Contract,
(to the extent that such Chargor 15 a party to the relevant document), deliver a
duly completed notice of assignment to each other party to that document,
and shall use its reasonable endeavours to procure that each such party
executes and delivers to the Secunty Agent an acknowledgement, i each
case 1n the respective forms set out in schedule 4 (Form of nofice to and
acknowledgement by party to Relevant Contract), and

{111) in respect of 1ts Charged Accounts {other than the Mandatory Prepayment
Account if the same 1s held with the Securnity Agent) deliver a duly completed
notice to the Account Bank and shall use 1ts reasonable endeavours to procure
that the Account Bank executes and delivers to the Secunty Agent an
acknowledgement, in each case 1n the respective forms set out 1n schedule 3
(Form of notice 1o and acknowledgement from Account Bank),

or, 1n each case, 1n such other form as the Secunity Agent shall agree

(b) By 1ts signature to this Deed the Secunity Agent acknowledges the Debenture Security
over any Mandatory Prepayment Account held with 1t and acknowledges that no
amount may be withdrawn from that account other than as permitted by the Senior
Facility Agreement

Assigned Assets

The Secunty Agent 1s not obliged to take any steps necessary to preserve any Assigned Asset,
1o enforce any term of a Relevant Contract agamst any person or to make any enquiries as to
the nature or sufficiency of any payment received by 1t pursuant to this Deed

Consent Insurances

()

Each Chargor shall use 1ts reasonable endeavours to procure that the provider of each
Consent Insurance gives 1ts consent to the assignment of such Insurance mn
accordance with clause 4 2 (Security assignments) as soon as reasonably practicable
following and 1n any event within 30 days of the date of thus Deed The relevant
Chargor shall notify the Security Agent promptly upon receipt of such consent and 1n
the intenm, 1f requested by the Security Agent, shall update the Security Agent as to
the progress of negotiations with such provider
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(b) ‘Where the relevant Chargor has demonstrated to the satisfaction of the Security Agent
(acting reasonably) that

Q) it has used 1ts reasonable endeavours to procure the relevant insurer’s consent
to assign such Consent Insurance, and

{11) the relevant insurer
(A) has refused to grant such consent, or

B) has granted such consent but such consent 1s conditional and 1t has
been evidenced by the Parent to the satisfaction of the Security Agent
(acting reasonably) that compliance by the relevant members of the
Group with such conditions would be detrimental to the business
and/or operation of the Group,

such Consent Insurance shall be excluded from any of the fixed charges
created by clause 4 1 {(Fuxed charges) and assignments created by clause 4 2
(Securtty assignments), and shall be subject only to the floating charge
created by clause 5 (Floating charge)

5. FLOATING CHARGE

Each Chargor charges and agrees to charge by way of first floating charge all of its present
and future

(a) assets and undertaking (wherever located) not otherwise effectively charged by way
of fixed mortgage or charge or assigned pursuant to clause 4 1 (Fixed charges),

clause 4 2 (Security assignments) or any other provision of this Deed, and

(b (whether or not effectively so charged or assigned) heritable property and all other
property and assets n Scotland

6 EXCL.USIONS FROM SECURITY
Notwithstanding the provisions of clause 4 (Fixed security) above

(a) all shares held by any Chargor in HotelCo or any of HotelCo's Subsidianes from tune
to time,

D) all Related Rughts in relation to the shares referred to 1n paragraph (a) above, and

(c) any amount of cash representing the Felbrnidge Hotel Proceeds or HotelCo Proceeds,
{the "Excluded Hotelco Assets™)

shall be excluded from any of the fixed charges created by clause 4 1 (Fixed charges) and

assignments created by clause 4 2 {Security assignments) of this Deed and the representation
and undertakings 1n this Deed shall not apply 1n respect of the Excluded Hotelco Assets
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7.1

7.2

7.3

7.4

7.5

CONVERSION OF FLOATING CHARGE
Conversion by notice

The Securnity Agent may, by written notice to a Chargor, convert the floating charge created
under this Deed into a fixed charge as regards all or any of the assets of such Chargor
specified 1n the notice 1f

(a) a Declared Default has occurred, or

(b) the Secunty Agent considers any Secunty Assets to be mn danger of being seized or
sold under any form of distress, attachment, execution or other legal process or to be
otherwise 1n jeopardy

Small companies

The floating charge created under this Deed by any Chargor shall not convert into a fixed
charge solely by reason of a moratorram being obtained under the Insolvency Act 2000 (or
anything done with a view to obtaining such a moratorium) 1n respect of such Chargor

Automatic conversion

The floating charge created under thus Deed shall (in addition to the circumstances m which
the same will occur under general law) automatically convert into a fixed charge

(a) n relation to any Secunty Asset which is subject to a floating charge 1f

(1) such Chargor creates (or attempts or purports to create) any Security (other
than a Permitted Security) on or over the relevant Security Asset without the
prior written consent of the Secunty Agent, or

(i) any third party levies or attempts to levy any distress, execution, attachment
cr other legal process against any such Securnity Asset, and

(b) over all Security Assets of a Chargor which are subject to a floatung charge 1if an
admimstrator 1s appointed in respect of such Chargor or the Securnity Agent receives
notice of mtention to appomnt such an administrator (as contemplated by the
Insolvency Act 1986)

Scottish property

Clause 73 (dutomaric conversion) will not apply to any assete situated 1n Scotland 1f, and to

the extent that, a Receiver would not be capable of exercising huis powers in Scotland pursuant
to section 72 of the Insolvency Act 1986 by reason of such automatic conversion

Partial conversion

The giving of a notice by the Security Agent pursuant to clause 7 1 (Conversion by notice) 1n
relation to any class of assets of any Chargor shall not be construed as a waiver or
abandonment of the rights of the Secunity Agent to serve sumilar notices 1n respect of any
other class of assets or of any other nght of the Securnity Agent and/or the other Secured
Parties
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3.1

82

83

10.

11.

111

112

CONTINUING SECURITY
Continuing security

The Debenture Security 15 continuing and will extend to the ultimate balance of the Secured
Obhgations regardless of any intermediate payment or discharge in whole or in part This
Deed shall remain 1n full force and effect as a continuing secunty for the duration of the
Security Period

Additional and separate security

This Deed 15 1n addition to, without prejudice to, and shall not merge with, any other right,
remedy, guarantee or Security which the Security Agent and/or any other Secured Party may
at any tume hold for any Secured Obligation

Rught to enforce

Thus Deed may be enforced against each or.any Chargor without the Secunty Agent and/or
any other Secured Party first having recourse to any other right, remedy, guarantee or Security
held by or available to 1t or any of them

LIABILITY OF CHARGORS RELATING TO SECURITY ASSETS

Notwithstanding anything contained 1n this Deed or implied to the contrary, each Chargor
remains liable to observe and perform all conditions and obligations assumed by 1t 1n relation
to the Security Assets The Security Agent 15 under no obhgation to perform or fulfil any
such condition or obligation or to make any payment 1n respect of any such condition or
obligation

ACCOUNTS

No mentes at any time standing to the credit of any account (of any type and however
designated) of any Chargor with the Security Agent and/or any other Secured Party (or any of
them) or in which any Chargor has an interest (and no rights and benefits relating thereto)
shall be capable of being assigned to any person other than a Secured Party

REPRESENTATIONS
General

Each Onginal Chargor makes the representations and warranties set out 1n this clause 11 to
the Seeninty Agent and to each other Secured Party on the date of this Deed

Ownership of Security Assets

(a) Subject to clause 11 2(b) and clause 11 2(c) each Onginal Chargor 1s the sole legal
and beneficial owner of all of the Secunty Assets identified against its name in
schedule 2 (Details of Securiry Assets)

(b) The Charged Securtties in respect of the 1ssued share capital of the Borrower are
beneficially but not legally owned by the Parent until those Charged Securities are
registered 1n the register of the shareholders of the Borrower

(©) New Century Care (Ash) Limited (company number 3544185) and New Century
(Poulton Lane) Limited (company number 06384059) are the joint legal and
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11.3

11.4

12.

12.1

12.2

beneficial owners of High View Oast, Poulton Lane, Ash, Canterbury, Kent, CT3
2HN (fitle numbers K562413, K624568 and K932347)

Charged Securities

The Charged Securities listed 1n part 2 of schedule 2 (Details of Security Assets) are fully pad
and constitute the entire share capital owned by each Orngmal Chargor mn the relevant
company and constitute the entire share capital of each such company

Real Property

Part 1 of schedule 2 (Details of Security Assets) identifies all freehold and leasehold Real
Property which 1s beneficially owned by each Oniginal Chargor at the date of this Deed

UNDERTAKINGS BY THE CHARGORS
Negative pledge and Disposals

No Chargor shall do or agree to do any of the following without the prior wriiten consent of
the Security Agent

(a) create or permit to subsist any Secunty or Quasi-Security on any Security Asset other
than as created by this Deed, a Permutted Security or a Permitted Transaction, or

(b) sell, transfer, lease, lend or otherwise dispose of (whether by a single transaction or a
number of transactions and whether related or not and whether voluntanly or
mvoluntarily) the whole or any part of 1ts interest 1n any Secunty Asset (except for a
Permitted Disposal or a Permitted Transaction

Security Assets generally
Each Chargor shall

{(a) notify the Security Agent within 14 days of receipt of every matenal notice, order,
application, requirement or proposal grven or made 1n relation to the Real Property by
any competent authority, and (if requested 1n writing by the Secunity Agent acting
reasonably)

(1) promptly provide 1t with a copy of the same, and

{n) other than in respect of any Floating Charge Leasehold Property, either (A)
comply with such notice, order, application, requirement or proposal or (B}
make such objections to the same as the Secunty Agent may require or
approve,

(b) pay all rates, rents and other outgoings owed by 1t 1n respect of the Security Assets,

(c) comply with

6] all obligations n relation to the Securnity Assets under any present or future
regulation or requirement of any competent authonty or any Authorisation,
and

{n) all covenants and obligations affecting any Secunty Asset (or i1ts manner of
use),
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12.3

12.4

12.5

d) not, except with the prior written consent of the Secunity Agent, enter into any
P P g
onerous or restrictive obligation affecting any Real Property (except as expressly
permitted by the Senior Facility Agreement,

(e) provide the Secunty Agent with all information which 1t may reasonably request m
relation to the Security Assets, and

H not do, cause or permut to be done anything which may i any way depreciate,
jeopardise or otherwise prejudice the value or marketability of any Security Asset {or
make any omission which has such an effect)

Deposit of documents and notices relating to Real Property

Each Chargor shall, 1f requested by the Security Agent in writing, deposit with the Secunity
Agent

(a) all deeds and documents of title relating to the Real Property (other than any Floating
Charge Leasehold Property), and

(b) all local land charges, land charges and the Land Registry search certificates and
similar documents recerved by or on behalf of a Chargor i relation to Real Property,

which the Security Agent may hold throughout the Secunty Period
Real Property undertakings - acquisitions and notices to the Land Registry

(a) Each Chargor shall notify the Secunty Agent promptly prior to the acquisition of any
estafe or interest 1n any freehold or leasehold property

(b) Each Chargor shall, 1n respect of any Real Property (other than any Floating Charge
Leasehold Property) which 1s acquired by 1t after the date of this Deed, the title to
which 1s registered at the Land Registry or the title to which 1s required to be so
registered

(1) give the Land Registry written notice of this Deed, and

(1) procure that notice of this Deed 1s clearly noted in the Register to each such
title

Real Property undertakings - maintenance

AN L R T P 111 B R - Ty S Ay e Ty B Al PR, ST Ay
kd.) LIl Lllal 2O Slidll Jlldiiiaill dil UUBUILES Al CICUCLIVIL LTOLIITLLE, pall U1 LG SCuuULILy
Assets 1n a good state of reparr

(b) No Chargor shall, except with the prior written consent of the Secunty Agent (or as
expressly permitted under the Senior Facility Agreement)

(1) confer on any person any lease or tenancy of any of the Real Property or
accept a surrender of any lease or tenancy (whether 1ndependently or under

any statutory power),

) confer on any person any right or hcence to occupy any land or buildings
forming part of the Real Property, or

(1)  grant any licence to assign or sub-let any part of the Real Property
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12.6

127

{©

d

(e

No Chargor shall carry out any development within the meaning of the Planning Acts
1n or upon any part of the Real Property without first obtaining such permissions as
may be required under or by virtue of the Planming Acts and, in the case of
development involving a substantial change in the structure of, or a change of use of,
any part of the Real Property, without first obtaining the wrtten consent of the
Security Agent

No Chargor shall do, or permit to be done, anything as a result of which any lease
may be liable to forferture or otherwise be determined

Each Chargor shall permit the Security Agent and any person nominated by 1t at all
reasonable times with reasonable notice to enter any part of the Real Property and
view the state of 1t

Real Property undertakings - title investigation

(2

(®)

Each Chargor shall grant the Security Agent on request all facilities within the power
of such Chargor to enable the Security Agent (or its lawyers) to carry out
investigations of title to the Real Property and to make all enquines 1n relation to any
part of the Real Property which a prudent mortgagee mught carry out Those
imnvestigations shall be carried out at the expense of such Chargor

As soon as reasonably practicable followmg demand by the Security Agent, each
Chargor shall at its own expense provide the Secunity Agent with a report as to title of
such Chargor to 1ts Real Property (concerning those items which may properly be
sought to be covered by a prudent mortgagee 1 a lawyer's report of this nature)

Lessor's Consent

(@)

(b}

Subject to paragraph (b) below, where the terms of the lease for any Floating Charge
Leasehold Property require landlord's consent to charge a Chargor's interest in that
lease (a "Consent Property") and the relevant Chargor has demonstrated to the
satisfaction of the Security Agent (acting reasonably) that

) 1t has used 1its reasonable endeavours to procure landlord consent to charge
such Consent Property, and

(n) the 1andlord
(A) has refused to grant such consent, or

(B) 1 hids graned sueh consent but sucn consent 1s conditional and 1t has
been evidenced by the Parent to the satisfacuon of the Security Agent
(acting reasonably) that compliance by the relevant members of the
Group with such conditions would be detrimental to the business
and/or operation of the Group,

such Consent Property will remain a Floating Charge Leasehold Property

Where 1t has been evidenced by the Parent to the satisfaction of the Secunty Agent
(acting reasonably) that 1t would be detrimental to the business and/or operation of
the Group to seek the landlord's consent to charge a Chargor's interest in the lease of
any Consent Property, such consent is not required to be sought and such Consent
Property will remain a Floating Charge Leasehold Property
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(c)

If any charge created by clause 5 (Floaning charge) breaches the terms of any lease
under which a Floating Charge Leasehold Property s held, such breach shall not in
turn constitute a breach of any of the representations and warranties given by the
Chargors wn clauses 21 3 (Binding Obligations), 21 4(c) {Non-conflict with other
obligations), 21 5 (Power and authority), 21 11(a) and (b) (No default) and clause
21 20 (Ranking) of the Semor Facility Agreement

128 Equipment

Immediately on request by the Secunty Agent, each Chargor shall affix to any plant,
machinery, fixtures, fitings, computers, vehicles, office equipment, other equipment and
other assets for the time being owned by 1t (in a prominent position) a durable notice of this
Deed (in any form required by the Security Agent (acting reasonably))

12.9 Insurance

(2)

(b)

(c)

(d)

Each Chargor shall at all times comply with 1ts obligations as to insurance contamned
it the Semior Facility Agreement (and 1n particular, clause 24 25 of the Semor Factlity
Agreement)

If at any time any Chargor defaults in

6] effecting or keeping up the insurances (A) required under the Semor Facility
Agreement or (B) referred to 1n this clause, or

() producing any copy of insurance policy or recempt to the Security Agent
within 14 days of written demand,

the Secunty Agent may (without prejudice to 1ts nghts under clause 13 (Power to
remedy)) take out or renew such policies of mnsurance 1in any sumn which the Secunty
Agent may reasonably think expedient All momes which are expended by the
Security Agent 1n doing so shall be deemed to be properly paid by the Security Agent
and shall be reimbursed by such Chargor on demand

Each Chargor shall, subject to the rights of the Security Agent under clause 12 9(d),
diligently pursue 1ts rights under the Insurances

In relation to the proceeds of Insurances (other than the Consent Insumances)

(1) after the occurrence of a Declared Default, the Security Agent shall have the
sole nght to settle or sue for any such claim and to give any discharge for
INSUTANCE IMONIES, and

() all claims and monies received or recevable under any Insurances shall
(subject to the nghts or claims of any lessor or landlord or tenant of any
part of the Security Assets) be applied 1n accordance with the Senior Facility
Agreement,

or, 1n each case after the occurrence of Declared Default, in permanent reduction of
the Secured Obligations i accordance with the Senior Facihty Agreement

12.10 Deahngs with and reahsation of Receivables and Collection Accounts

(@)

Each Chargor shall
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(0

{1 without prejudice to clause 12 1 (Negative pledge and Disposals) (but m
addition to the restrictions m that clause), not, without the prior written
consent of the Security Agent, sell, assign, charge, factor or discount or n
any other manner deal with any Receivable save to the extent permutted by
the Semor Facility Agreement (and, for the avoidance of doubt, the creation
of the Debenture Secunity over any such Receivables shall not be in breach of
thas clause 12 10(a)(1)),

{11) following the occurrence of a Declared Default collect all Receivables
promptly 1n the ordinary course of trading as agent for the Secunty Agent,
and

{u1) (except where momnues are required to be paid nto a Mandatory Prepayment
Account i accordance with the terms of any other Semor Finance
Document) direct payment of all momnies which 1t recerves 1n respect of the
Recervables into

(A) the account specified agamst 1ts name 1n part 3 of schedule 2 (Details
of Security Asseis) or, if applicable, 1n the schedule to any Accession
Deed as a Collection Account,

(B) any other account held with an Account Bank over which the
Chargors have granted Security to the Security Agent pursuant to the
terms of thus Deed, or

{C) followmg the occurrence of a Declared Default such specially
designated account(s) with the Secunty Agent or another Account
Bank as the Secunity Agent may from time to time direct,

{each such account(s) together with all additions to or renewals or
replacements thereof (1n whatever currency) bemng a "Collection Account™),
and

(v) to the extent monies received in respect of the Receivables are paid intoe or
otherwise held in an account which 1s not a Collection Account at the
relevant time, promptly and m any event, within three Business Days of
receipt, transfer such montes to a Collection Account and pending such
payment hold all such monies on trust for the Security Agent

Followmng the occurrence of a Declared Default each Chargor shall deal with the
Receivables (both collected and uncollected) and the Collection Accounts in
accordance with any directions given 1n writing from time to time by the Security
Agent and, in default of and subject to such directions, 1n accordance with this Deed

12.11 Operation of Collection Accounts

(a)

(b)

After the occurrence of a Declared Default, no Chargor shall withdraw, attempt or be
entitled to withdraw {or direct any transfer of) all or any part of the momues 1 any
Collection Account without the prior written consent of the Security Agent and the
Security Agent shall be entitled (1n 1its absolute discretion) to refuse to perrmit any
such withdrawal or transfer

If the right of a Chargor to withdraw the proceeds of any Recervables standing to the
credit of a Collection Account results in the charge over that Collection Account
being characterised as a floating charge, that will not affect the nature of any other
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fixed secunty created by any Chargor under thus Deed on all its outstanding
Recervables

12.12 Operation of Mandatory Prepayment Account

No Chargor shall withdraw or attempt or be entitled to withdraw (or direct any transfer of) all
or any part of the monies 1n the Mandatory Prepayment Account unless expressly permitted to
do so under the Semor Facility Agreement or the Subordination Deed or with the prior written
consent of the Secunty Agent and the Security Agent shall be entitled (in its absolute
discretion) to refuse to permit any such withdrawal or transfer

12.13 Charged Investments - protection of security

(a)

(b)

(©)

G))

Each Chargor shall, immediately upon execution of this Deed or an Accession Deed
(as applieable) or (if later) as soon as 1s practicable after 1ts acquisition of any
Charged Secunties, by way of security for the Secured Obligations

) deposit with the Security Agent (or as the Security Agent may direct) all
certificates and other documents of title or evidence of ownership to the
Charged Securities and therr Related Rights, and

(1) execute and deliver to the Security Agent

(A) instruments of transfer 1n respect of the Charged Secunties (executed
in blank and left undated), and/or

(B) such other documents as the Secunty Agent shall require to enable 1t
{or 1ts nominees) to be registered as the owner of or otherwise to
acquire a legal title to the Charged Secunties and their Related Raghts
{or to pass legal title to any purchaser)

In respect of any Charged Investment held by or on behalf of any nominee of any
clearance or seftlement system, each Chargor shall immediately upon execution of
this Deed or an Accession Deed or (1f later) as soon as it 15 practicable after its
acquisition of an mnterest n such Charged Investment deliver to the Security Agent
duly executed stock notes or other document 1n the name of the Securnty Agent (or as
it may dnect) 1ssued by such nominee and representing or evidencing any benefit or
entitlement to such Charged Investment

Each Chargor shall following the occurrence of a Declared Default

i promiptly give nobice to any custodian of any agreenenl with such Chargor in
respect of any Charged Investment in the form required by the Secunty
Agent, and

() use reasonable endeavours to ensure that the custodian acknowledges that

notice 1n the form 1equired by the Security Agent
Each Chargor shall promptly following the occurrence of a Declared Default
() instruct any clearance system to transfer any Charged Investment held by it

for such Chargor or 1ts nominee to an account of the Security Agent or its
nominee with such clearance system, and
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(e)

®

(2)

{11) take whatever action the Security Agent may request for the dematerialisation
or rematerialisation of any Charged Investment held n a clearance system

Without prejudice to the rest of this clause 12 13, the Security Agent may following
the occurrence of a Declared Default, at the expense of the relevant Chargor, take
whatever action 1s required for the dematenalisation or rematenialisation of the
Charged Investments

Each Chargor shall promptly pay all calls or other payments which may become due
n respect of its Charged Investments

No Chargor shall nominate another person to enjoy or exercise all or any specified
rights of the Chargor n relation to 1ts Charged Investments, as contemplated by
section 145 of the Companies Act 2006 or otherwise

Without hmiting 1ts obligations under clause 12 13(e), each Chargor shall comply
with all requests for information within 1ts knowledge relating to the Charged
Investments which are made under section 793 of the Compantes Act 2006 or which
could be made under section 793 1f the relevant company were a public himited
company or under any sumilar provision contamned 1n the articles of association or
other constitutional documents of the relevant company or otherwise relating to the
Charged Investments and, 1f 1t fails to do so, the Security Agent may provide such
wiformation as 1t may have on behalf of such Chargor

12.14 Rughts of the Parties 1n respect of Charged Investments

(a)

(b)

(c)

Unless a Declared Default has occurred, each Chargor shall be entitied io

6} receive and retain all dividends, distributions and other momes paid on or
derived from 1ts Charged Secunties, and

(1) exercise all voting and other rights and powers attaching to i1ts Charged
Secunties, provided that 1t must not do so 1 a manner which

{A) has the effect of changing the terms of such Charged Securtties (or
any class of them) or of any Related Rights unless permitted by the
Senior Finance Documents, or

(B) 15 prejudicial to the interests of the Secunity Agent and/or the other
Secured Parties

At any ume following the occurrence of a Declared Detault, the Security Agent may
complete the instrument(s) of transfer for all or any Charged Securities on behalf of
any Chargor 1n favour of itself or such ather person as 1t may select

At any ime when any Charged Securities are registered 1n the name of the Security
Agent or 1ts nominee, the Secunity Agent shall be under no duty to

8] ensure that any dividends, distributions or other monies payable in respect of
such Charged Securities are duly and promptly paid or received by it or its
nominee,

(11) venfy that the correct amounts are paid or received, or
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13.

13.1

13.2

13.3

14.

141

142

15.

151

(in)  take any action 1n connection with the taking up of any (or any offer of any)
Related Rughts n respect of or in substitution for, any such Charged
Secunities

POWER TO REMEDY
Power to remedy

If at any time a Chargor does not comply with any of its obligations under this Deed, the
Secunty Agent (without prejudice to any other rights ansing as a consequence of such non-
compliance) shall be entitled (but not bound) to rectify that default The relevant Chargor
urrevocably authorises the Security Agent and its employees and agents by way of secunty to
do all such thungs (including entering the property of such Chargor) which are necessary to
rectify that default

Mortgagee 1n possession

The exercise of the powers of the Secunity Agent under this clause 13 shall not render i, or
any other Secured Party, hiable as a mortgagee in possession

Monies expended

The relevant Chargor shall pay to the Security Agent on demand any momes which are
expended by the Secunty Agent 1n exercising 1ts powers under this clause 13, together with
mterest at the Default Rate from the date on which those monies were expended by the
Secunity Agent (both before and after judgment) and otherwise 1n accordance with clause 2 2
(Default interest)

WHEN SECURITY BECOMES ENFORCEABLE

When enforceable

This Debenture Secunty shall become immediately enforceable upon the occurrence of a
Declared Default

Statutory powers

The power of sale and other powers conferred by section 101 of the Act (as amended or
extended by this Deed) shall be immediately exercisable upon and at any time after the
occurrence of a Declared Default

Enforcement

After this Debenture Security has become enforceable, the Secunty Agent may 1n its absolute
discretion enforce all or any part of the Debenture Security in such manner as 1t sees fit

ENFORCEMENT OF SECURITY
General
For the purposes of all nghts and powers implied by statute, the Secured Obligations are

deemed to have become due and payable on the date of this Deed Sections 93 and 103 of the
Act shall not apply to the Debenture Secunty
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15.2

15.3

154

15.5

Powers of leasing

The statutory powers of leasing conferred on the Secunity Agent are extended so as to
authorise the Security Agent to lease, make agreements for leases, accept surrenders of leases
and grant options as the Secunity Agent may think fit and without the need to comply with
section 99 or 100 of the Act

Powers of Security Agent

(a) At any time after the Debenture Secunity becomes enforceable (or if so requested by
any Chargor by written notice at any time), the Secunity Agent may without further
notice (unless required by law)

{1 appoint any person (or persons) to be a receiver, recerver and manager or
admimstrative recerver of all or any part of the Security Assets and/or of the
income of the Security Assets, and/or

u appoint or apply for the appomtment of any person who is appropriately
p P
qualified as administrator of a Chargor, and/or

(1) exercise all or any of the powers conferred on mortgagees by the Act (as
amended or extended by this Deed) and/or all or any of the powers which are
conferred by this Deed on a Recerver, 1n each case without first appointing a
Recerver or notwithstanding the appomntment of any Receiver, and/or

(1v) exercise (in the name of any Chargor and without any further consent or
authonty of such Chargor) any voting rights and any powers or rights which
may be exercised by any person(s) m whose name any Charged Investment 1s
registered or who 1s the holder of any of them

(b} The Security Agent 1s not entitled to appoint a Receiver 1n respect of any Secunty

Assets of any Chargor which are subject to a charge which (as created) was a floating

charge solely by reason of a moratonium being obtamned under the Insolvency Act

2000 (or anything done with a view to obtaiming such a moratorium) mn respect of

such Chargor

Redemption of prior mortgages
At any time after the Debenture Security has become enfoiceable, the Secunity Agent may
(a) redeem any prior Security against any Security Asset, and/or

(b) procure the transfer of that Securnity to itself, and/or

©) settle and pass the accounts of the holder of any prior Secunity and any accounts so
settled and passed shall be conclusive and binding on each Chargor

All principal, interest, costs, charges and expenses of and mncidental to any such redemption
and/or transfer shall be paid by the relevant Chargor to the Security Agent on demand

Privileges

(a) Each Recerver and the Secunity Agent 1s entitled to all the nghts, powers, privileges
and mmmunities conferred by the Act on mortgagees and receivers when such
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156

157

16.

161

(b

(©

recervers have been duly appointed under the Act, except that section 103 of the Act
does not apply

To the extent that the Secunty Assets constitute “financial collateral” and this Deed
and the obligations of the Chargors under this Deed constitute a "security financial
collateral arrangement” (in each case for the purpose of and as defined in the
Financial Collateral Arrangements (No 2) Regulations 2003 (SI 2003 No 3226))
each Recewver and the Security Agent shall have the rght after the Debenture
Secunty has become enforceable to appropnate all or any part of that financial
collateral 1n or towards the satisfaction of the Secured Obligations

For the purpose of clause 15 5(b), the value of the financial collateral appropnated
shall be such amount as the Receiver or Security Agent reasonably determines having
taken nto account advice obtamed by 1t from an independent investment or
accountancy firm of national standing selected by 1t

No habihty

(a)

(®)

Neither the Secunty Agent, any other Secured Party nor any Recerver shall be hable
(AY 1n respect of all or any part of the Security Assets or (B) for any loss or damage
which anses out of the exercise or the attempted or purported exercise of, or the
failure to exercise any of, its or his respective powers (unless such loss or damage 1s
caused by 1ts or hus gross negligence or wilful misconduct)

Without prejudice to the generality of clause 15 6{a), neither the Security Agent, any
other Secured Party nor any Receiver shall be hable, by reason of entering into
possession of a Security Asset, to account as mortgagee 1n possession or for any loss
on realisation or for any default or omission for which a mortgagee in possession
might be liable

Protection of third parties

No person (including a purchaser) dealing with the Security Agent or any Recerver or
Delegate will be concerned to enquire

(a) whether the Secured Obligations have become payable,

{b) whether any power which the Secunty Agent or the Recelver 1s purporting to exercise
has become exercisable,

() whether any money remains due under any Semor Finance Document, or

(d) how any money paid to the Security Agent or to the Receiver 1s to be applied

RECEIVER

Removal and replacement

The Security Agent may from time to time remove any Receiver appointed by it (subject,
the case of an admimstrative recervership, to section 45 of the Insolvency Act 1986) and,
whenever it may deem appropriate, may appoint a new Recerver 1n the place of any Receiver
whaose appointment has terminated
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16.2

16.3

16.4

16.5

17.

171

17.2

Muitiple Recelvers

If at any time there 15 more than one Receiver of all or any part of the Security Assets and/or
the income of the Security Assets, each Receiver shall have power to act individually (unless
otherwise stated in the appointment document)

Remuneration

Any Recewver shall be entitled to remuneration for his services at a rate to be fixed by
agreement between him and the Secunty Agent (or, failing such agreement, to be fixed by the
Security Agent)

Payment by Recerver

Only monies actually paid by a Recerver to the Security Agent n relation to the Secured
Obligations shall be capable of being applied by the Security Agent in discharge of the
Secured Obligations

Agent of Chargors

Any Recetver shall be the agent of the Chargor in respect of which 1t 1s appointed Such
Chargor shall (subject to the Companies Act 2006 and the Insolvency Act 1986) be solely
responsible for his acts and defaults and for the payment of his remuneration No Secured
Party shall incur any hability (either to such Chargor or to any other person) by reason of the
appowntment of a Receiver or for any other reason

POWERS OF RECEIVER

General powers

Any Receiver shall have

{a) all the powers which are conferred on the Secunity Agent by clause 153 (Powers of
Security Agent),

(b) all the powers which are conferred by the Act on morigagees in possession and

receivers appointed under the Act,

() (whether or not he 1s an admimstrative recewver) all the powers which are listed n
schedule 1 of the Insolvency Act 1986, and

(a) all powers which are conferred by any otner 1aw conferring power on recervers
Additional powers

In addition to the powers referred to in clause 17 1 (General powers), a Receiver shall have
the following powers

(a) to take possession of, collect and get 1n all or any part of the Secunty Assets and/or
income 1n respect of which he was appointed,

(b) to manage the Security Assets and the business of any Chargor as he thinks fit,
(c) to redeem any Security and to borrow or raise any money and secure the payment of

any money 1n priority to the Secured Obhgations for the purpose of the exercise of tus
powers and/or defraying any costs or hiabilities incurred by him 1n such exercise,
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(d)

(e)

e);

(g)

(h)

(1}

)

(]

Q)

(m)

to sell or concur 1n selling, leasing or otherwise disposing of all or any part of the
Security Assets in respect of which he was appointed without the need to observe the
restrictions umposed by section 103 of the Act, and, without limitation,

8] fixtures may be severed and sold separately from the Real Property
containing them, without the consent of any Chargor,

() the consideration for any such transaction may consist of cash, debentures or
other obligations, shares, stock or other valuable consideration {and the
amount of such consideration may be dependent upon profit or tumover or be
determined by a third party), and

(1) any such consideration may be payable m a lump sum or by instalments
spread over such penod as he thinks fit,

to alter, improve, develop, complete, construct, modify, refurbish or repawr any
building or land and to complete or undertake or concur in the completion or
undertaking (with or without modification} of any project 1 which any Chargor was
concerned or mterested before his appointment (being a project for the alteration,
improvement, development, completion, construction, modification, refurbishment or
1epair of any building or land),

to carry out any sale, lease or other dispesal of all or any part of the Security Assets
by conveying, transferring, assigning or leasing the same 1n the name of the relevant
Chaigor and, for that purpose, to enter into covenants and other contractual
obligations 1n the name of, and so as to bind, such Chargor,

to take any such proceedings (in the name of any of the relevant Chargors or
otherwise} as he shall thunk fit 1n respect of the Secunty Assets and/or income 1n
respect of which he was appointed (including proceedings for recovery of rent or
other monies 1n arrears at the date of his appointment),

to enter into or make any such agreement, arrangement or compromise as he shall
think fit,

to msure, and to renew any insurances in respect of, the Secunty Assets as he shall
think fit {or as the Secunity Agent shall direct),

to appoint and employ such managers, officers and workmen and engage such
professional advisers as he shall think fit (including, without prejudice to the
generality of the foregoing power, to employ his partners and firm),

to form one or more Subsidiaries of any Chargor and to transfer to any such
Subsidiary all or any part of the Security Assets,

to operate any rent review clause in respect of any Real Property n respect of which

he was appomnted (or any part thereof) and to apply for any new or extended lease,
and

fo
[6)] give valid receipts for all monies and to do all such other things as may seem

to lum to be mcidental or conducive to any other power vested i him or
necessary or desirable for the realisation of any Security Asset,
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18,

18.1

182

18.3

19.

19.3

(1) exercise 1n relation to each Securnity Asset all such powers and nghts as he
would be capable of exercising 1f he were the absolute beneficial owner of
the Security Assets, and

(1)  use the name of any Chargor for any of the above purposes
APPLICATION OF PROCEEDS AND SUBORDINATION DEED
Application

All monies received by the Security Agent or any Receiver after the Debenture Securnity has
become enforceable shall (subject to the rights and claims of any person having a security
ranking 1n priority to the Debenture Security) be applied in accordance with and subject to the
Subordination Deed

Contingencies

If the Debenture Secunity 1s enforced-at a tune when no amounts are due under the Senior
Finance Documents (but at a time when amounts may become so due), the Securnity Agent or
a Receiver may pay the proceeds of any recovenes effected by 1t into a blocked suspense
account {bearing mteiest at such rate (1f any) as the Securnty Agent usually grants for accounts
of that size and nature

Appropriation, Subordination Deed and suspense account

(a) Subject to the Subordination Deed and clause 18 1 (dpplication), the Security Agent
shall apply all payments received 1n respect of the Secuied Obligations in reduction
of any part of the Secured Obligations in any order or manner which 1t may
determine

(b Any such appropriation shall override any appropriation by any Chargor

(c) All monies received, recovered or realised by the Security Agent under or 1n
connection with this Deed may at the discretion of the Security Agent be credited to a
separate 1nieresi-bearing suspense account for so long as the Securnity Agent
determines (with interest accruing thereon at such rate (if any) as the Security Agent
usually grants for accounts of that size and nature) without the Secunty Agent having
any obligation to apply such monies and interest or any part of 1t 1n or towards the
discharge of any of the Secured Obligations unless such monies would be sufficient
to discharge all Secured Obligations 1n full

SET-OFF
Set-off nghis

{a) A Secured Party may set off any matured obhgatuon due from a Chargor under the
Semor Finance Documents (to the extent beneficially owned by that Secured Party)
against any matured obligation owed by that Secured Party to that Chargor, regardless
of the place of payment, booking branch or currency of either oblhigation

() At any time after the Debenture Security has become enforceable {and in addition to
its nights under clause 19 1{a)), the Secunty Agent and each other Secured Party may
(but shall not be obliged to) set-off any contingent liability owed by a Chargor under
any Senior Finance Document against any obligation (whether or not matured) owed
by the Secunity Agent or such other Secured Party to such Chargor (without double
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15.2

20.

21.

211

counting any amount set-off), regardless of the place of payment, booking branch or
currency of either obligation

(c) If the obhigations are 1n different currencies, the Security Agent or such other Secured
Party may convert either obligation at a market rate of exchange 1n its usual course of
business for the purpose of the set-off

(d) 1f erther obligation 15 unhiquidated or unascertained, the Security Agent or such other
Secured Party may set off in an amount estimated by 1t 1n good faith to be the amount
of that obligation

Time deposits

Without prejudice to clause 19 1 (Set-off), if any time deposit matures on any account which
any Chargor has with the Secunity Agent or any other Secured Party at a time within the
Security Period when

{a) this Debenture Security has become enforceable, and
(b) no Secured Obligation 1s due and payable,

such tune deposit shall automatically be renewed for such further maturity as the Secunty
Agent or such other Secured Party n 1its absolute discretion considers appropriate unless the
Security Agent or such other Secured Party otherwise agrees in writing

DELEGATION

Each of the Security Agent and any Receiver may delegate, by power of attorney (or m any
other manner) to any person, any right, power or discretion exercisable by them under this
Deed upon any terms {including power to sub-delegate) which 1t may think fit Neither the
Security Agent nor any Receiver shall be in any way hable or responsible to any Chargor for
any loss or habihity ansing from any act, defaul, omission or misconduct on the part of any
Delegate

FURTHER ASSURANCES
Further action

Each Chargor shall (and the Parent shall procure that each Chargor shall) at its own expense,
promptly do all such acts and execute all such documents (including assignments, transfers,
mortgages charges. notices and instructions) as the Security Agent or a Receiver may
reasonably specify (and in such form as the Secunty Agent or a Receiver may reasonably
require) in favour of the Security Agent, a Receiver or 1ts nominees n order to

(a) perfect the Secunty created or intended to be created under or evidenced by this Deed
or for the exercise of any nights, powers and remedies exercisable by the Security
Agent, any other Secured Party or any Receiver or any Delegate 1n respect of any
Security Asset or provided by or pursuant to this Deed or by law, or

(b) confer on the Secunty Agent, any Receiver or the Secured Parties Secunity over any
property and assets of that Obhigor located in any junisdiction equivalent or similar to
the Secunty intended to be conferred by or pursuant to thus Deed, and/or

(c) facilitate the realisation of the assets which are, or are intended to be, the subject of
the Debenture Security '
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21.2

21.3

22.

23.

24,

24.1

24.2

Senior Finance Documents

Each Chargor shall (and the Parent shall procure that each member of the Group shall) take all
such action as 1s available to 1t (including making all filings and registrations) as may be
necessary for the purpose of the creation, perfection, protection or maintenance of any
Security conferred or mtended to be conferred on the Security Agent or the Secured Parties by
or pursuant to this Deed

Specific security

Without prejudice to the generality of clause 21 | (Further action), each Chargor will
promptly and in any event within three Business Days of request by the Security Agent
execute any document contemplated by that clause over any Secunity Asset which 1s subject
to or intended to be subject to any fixed security under this Deed (including any fixed security
ansing or intended to anse pursuant to clause 7 (Conversion of floating charge))

POWER OF ATTORNEY

Each Chargor, by way of security, irrevocably and severally appoints the Security Agent, each
Recetver and any Delegate to be 1ts attorney to take any action following the occurrence of an
Event of Default which 15 continiing or whilst the Debenture Secunty has become
enforceable which such Chargor 1s obliged to take under this Deed, including under clause 21
(Further assurances) or, if no Event of Default which 1s continuing has eccurred, which such
Chargor has failed to take within five Business Days of being notified of such failure and
recerving a request to comply from the Securnity Agent Each Chargor ratifies and confirms
whatever any attorney does or purports to do pursuant to 1ts appomtment under this clause

CURRENCY CONVERSION

All monies received or held by the Secunty Agent or any Recerver under this Deed may be
converted from their existing currency nto such other currency as the Secunity Agent or the
Recerver considers necessary or desirable to cover the obligations and habilities compnsed in
the Secured Obligations 1n that other currency at the Agent's spot rate of exchange for the
purchase of the relevant currency 1n the London foreign exchange market on the relevant day
Each Chargor shall indemmfy the Security Agent against all costs, charges and expenses
incurred 1n relation to such conversion Neither the Secunity Agent nor any Receiver shall
have any hability to any Chargor mn respect of any loss resulting from any fluctuation n
exchange rates after any such conversion

CHANGES TO THE PARTIES

Chbargors

No Chargor may assign any of 1ts rights or obligations under this Deed

Security Agent

The Security Agent may assign or transfer all or any part of its nghts under this Deed
pursuant to the resignation or removatl of the Secunty Agent in accordance with the
Subordination Deed Each Chargor shall, immediately upon being requested to do so by the

Secunty Agent, enter into such documents as may be necessary or desirable to effect such
assignment or transfer
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243

25,

251

25.2

25.3

Accession Deed
Each Chargor

(a) consents to new Subsidiaries of the Parent becoming Chargors as contemplated by the
Semior Finance Documents, and

(b) irrevocably authonises the Parent to agree to and sign any duly completed Accession
Deed as agent and attorney for and on behalf of such Chargor

MISCELLANEQUS
New accounts

(a) If the Security Agent or any other Secured Party receives, or 1s deemed to be affected
by, notice, whether actual or constructive, of any subsequent Security (other than a
Permitted Secunty) affecting any Security Asset and/or the proceeds of sale of any
Security Asset or any guarantee under the Semor Finance Documents ceases to
continue 1n force, 1t may open a new account or accounts for any Chargor If it does
not open a new account, 1t shall nevertheless be treated as 1f 1t had done so at the time
when 1t recerved or was deemed to have received such notice

(b) As from that time all payments made to the Security Agent or such other Secured
Party will be credited or be treated as having been credited to the new account and
will not operate to reduce any amount of the Secured Obligations

Tacking

(a) Each Senior Finance Party shall perform its obligations under the Senior Facility
Agreement (including any obligation to make available further advances)

(b) This Deed secures advances already made and further advances to be made
Land Registry

(a) Save 1n respect of any Floating Charge Leaschold Property, each Chargor shall apply
to the Chief Land Registrar (and consents to such an application being made by or on
behalf of the Security Agent) for a restriction in the following terms to be entered on
the Register of Title relating to any property registered at the Land Registry {or any
unregistered land subject to first registration) and against which this Deed may be
noted

"No disposition of the registered estate by the proprietor of the registered estate 15 1o
be registered without a written consent signed by the proprietor for the nme being of
the charge dated [ ® ] 2015 i favour of Barclays Bank PLC referred 1o
1 the charges register or thewr conveyancer "

(b) Each Chargor

()] authonises the Security Agent to make any apphcation which the Secunity
Agent deems appropriate for the designation of this Deed, the Serior Facility
Agreement or any other Semor Finance Document as an exempt information
document under rule 136 of the Land Registration Rules 2003,
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254

26.

261

262

©)

(d)

() shall use 1ts best endeavours to assist with any such application made by or
on behalf of the Security Agent, and

(111) shall notify the Secunity Agent in writing as soon as 1t receives notice of any
person's application under rule 137 of the Land Registration Rules 2003 for
the disclosure of this Deed, the Senior Facility Agreement or any other Semor
Finance Document following its designation as an exempt information
document

No Chargor shall make any apphication under rule 138 of the Land Registration Rules
2003 for the removal of the designation of any such document as an exempt
information document

Each Chargor shall promptly make all applications to and filings with the Land
Registry which are necessary under the Land Registration Rules 2003 to protect the
Debenture Security

Protective clauses

(a)

(b}

Each Chargor 1s deemed to be a principal debtor in relation to this Deed The
obligations of each Chargor under, and the security intended to be created by, this
Deed shall not be impaired by any forbearance, neglect, indulgence, extension or
time, release, surrender or loss of secunties, dealing, amendment or arrangement by
any Secured Party which would otherwise have reduced, released or prejudiced this
Debenture Security or any surety liability of a Chargor (whether or not known to 1t or
to any Secured Party)

Clause 20 (Guarantee and mmdemnity) of the Senror Facility Agreement applies in
relation to this Deed as 1f references ta the obhgations referred to n such
clauses respectively were references to the obligations of each Chargor under this
Deed

NOTICES

Semor Facility Agreement

Subject to clause 26 2 (Notices through Pareni)

(a)

(b)

clause 34 of the Semor Facility Agreement (Notices) (other than clauses 34 3(c), 34 6
{Electronic commumcation) and 34 7 (Use of websites)) 1s incorporated into this Deed
as 1f fully set out n this Deed, and

the address and fax numbers of each Party for all communications or documents
given under or in connection with this Deed are those identified with its name 1n the
execution pages to this Deed or subsequently notified from tune to ume by the
relevant Party for the purposes of the Semor Facility Agreement or this Deed

Notices through Parent

(2)

(b)

All communications and documents from the Chargors shall be sent through the
Parent and all commumications and documents to the Chargors may be sent through
the Parent

Any communication or document made or delivered to the Parent 1n accordance with
this clause 26 will be deemed to have been made or delivered to each of the Chargors
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27.

28,

29,

30.

31

32

321

32.2

CALCULATIONS AND CERTIFICATES

Any certificate of or determination by a Secured Party, the Security Agent or the Agent
specifying the amount of any Secured Obhgation due from the Chargors (including details of
any relevant calculation thereof) 1s, in the absence of manifest error, conclusive evidence
against the Chargors of the matters to which it relates

PARTIAL INVALIDITY

All the provisions of this Deed are severable and distinct from one another and 1f at any tume
any provision 15 or becomes illegal, invalid or unenforceable 1n any respect under any law of
any junisdiction, neither the legalhity, validity or enforceability of any of the remaining
provisions nor the legality, validity or enforceability of such provision under the law of any
other jurisdiction will in any way be affected or impaired

REMEDIES AND WAIVERS

No failure to exercise, nor any delay in exercising, on the part of the Security Agent (or any
other Secured Party), any 11ght or remedy under this Deed shall operate as a waiver, nor shall
any single or partial exercise of any right or remedy prevent any further or other exercise, or
the exercise of any other right or remedy The nights and remedies provided are cumulative
and not exclusive of any rights or remedies provided by law

AMENDMENTS AND WAIVERS

Any provision of this Deed may be amended only if the Secunty Agent and the Chargors or
the Parent on their behalf so agree in wnting and any breach of ttus Deed may be waived
before or after it occuis only 1f the Secunty Agent so agrees in writing A waiver given or
consent granted by the Security Agent under this Deed will be effective only 1f given 1n
writing and then only in the instance and for the purpose for which 1t 1s given

COUNTERPARTS

This Deed may be executed m any number of counterparts, and this has the same effect as if
the signatures {and seals, if any) on the counterparts were on a single copy of this Deed

RELEASE
Release

Upen the expiry of the Security Pertod (but not otherwise) the Security Agent shall, at the
request and cost of the Chargors, take whatever action 1S necessary to release or re-assign
(without recourse or warranty) the Security Assets from the Debenture Secunty

Renstatement

Where any discharge (whether 1n respect of the obligations of any Chargor or any secunty for
those obligations or otherwise) 1s made 1n whole or 1n part or any arrangement :s made on the
faith of any payment, security or other disposition which 15 avoided or must be restored on
insolvency, liquidation or otherwise (without limitation), the hability of the Chargors under
this Deed shall continue as 1if the discharge or arrangement had not occurred The Security
Agent may concede or compromise any claim that any payment, secunty or other disposition
1s liable to avoidance or restoration
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33.

34

341

GOVERNING LAW

This Deed and any non-contractual obligations ansing out of or in connection with it shall be
governed by English law

ENFORCEMENT

Jurisdiction of Eaglish courts

(a)

(b)

(c)

The courts of England have exclusive junisdiction to settle any dispute arnising out of
or 1n connection with this Deed (including a dispute relating to the existence, vahdity
or termmation of this Deed or any non-contractual obhigation arising out of or 1n
connection with this Deed) {(a "Dispute’")

The Parties agree that the courts of England are the most appropnate and converent
courts to settle Disputes and accordingly no Party will argue to the contrary

This clause.34 1 1s for the benefit of the Finance Parties and Secured Parties only As
a result, no Finance Party or Secured Party shall be prevented from taking
proceedings relating to a Dispute in any other courts with jurisdiction To the extent
allowed by law, the Finance Parties and Secured Parties may take concurrent
proceedmgs 1n any number of junisdictions

IN WITNESS of which this Deed has been duly executed by each Onginal Chargor as a deed and
duly executed by the Security Agent and has been delivered on the first date specified on page 1 of
this Deed by each Onginat Chargor
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SCHEDULE 1: THE ORIGINAL CHARGORS

Company name

Registered number

Registered office

Custodes Midco Limited

09441489

2nd Floor Pollen House
10 Cork Street

London

WI1S 3NP

Custodes Acqco Limited

08818212

c/o Sanne Group

2nd Floor Pollen House
10 Cork Street

London

W18 3INP

New Century Care Limited

3375573

Ruver House

1 Maidstone Road
Sidcup

Kent

England

DA14 5RH

New Century Care (Ash) Limited

3544185

Ruver House

I Maidstone Road
Sidcup

Kent

England

DA14 5RH

New Century Care (Blackheath)
Limited

2874714

Ruver House

1 Maidstone Road
Sidcup

Kent

England

DA14 5RH

New Century Care (Bognor Regis)
Limited

3544187

River House

1 Maidstone Road
Sideup

Kent

England

DA14 SRH

New Century Care (Colchester)
Limited

3001554

River House

1 Maidstone Road
Sideup

Kent

England

DA14 5RH
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Company name

Registered number

Registered office

New Century Care (Hastings)
Liumnited

3470318

River House

1 Maidstone Road
Sideup

Kent

England

DA14 5RH

New Century Care {Southampton)
Limited

4986546

River House

1 Maidstone Road
Sidcup

Kent

England

DAl4 5RH

New Century Care (St Leonards)
Limited

3470419

Ruver House

1 Maiwdstone Road
Sideup

Kent

England

DA14 5RH

New Century Care (Leolyn)
Limited

03723269

River House

1 Maidstone Road
Sidecup

Kent

England

DA14 5RH

New Century Care (Finchley)
Limited

4074697

River House

1 Maidstone Road
Sidcup

Kent

England

DA14 5RH

New Century Care (Eastbourne)
Limited

4074699

Raver House

1 Maidstone Road
Sideup

Kent

England

DA14 5RH

New Century Care (Borough
Green) Limited

2161669

River House

1 Maidstone Road
Sideup

Kent

England

DAl14 5RH
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Company name

Registered number

Registered office

New Century Care (Caterham)
Limited

05295038

Raver House

1 Maidstone Road
Sideup

Kent

England

DA14 5RH

New Century (Poulton Lane)
Limited

06384059

River House

1 Maidstone Road
Sidcup

Kent

England

DA14 5RH

Aaroncare Limited

2077314

River House

1 Maidstone Road
Sideup

Kent

England

DA14 SRH

Premier Nursing Homes Limited

2448895

River House

1 Maidstone Road
Sideup

Kent

England

DA14 5SRH

Aden House Limitad

2040427

River House

I Maidstone Road
Sidcup

Kent

England

DA14 5RH
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SCHEDULE 2

Part 1: Real Property

DETAILS OF SECURITY ASSETS

Registered land

Chargor Address Administrative area “Title
number(s)
New Century Care Aldmgton House, 107A Greenwich SGL412690
(Blackheath) Limited Blackheath Park, Blackheath,
(02874714) London SE3 0EX
New Century Care Aldwick House, Nyewood Lane, West Sussex Arun WSX40282
(Bognor Regis) Limited Bognor Regis PO21 28] WS5X55766
(03544187) WSX43348
New Century Care Buxton Lodge, 53 Buxton Lane, Surrey Tandndge SY438868
{Caterham) Limited Caterham on the Hill Surrey CR3
{05295038) SHL
New Century Care (St Clyde House, 258 Sedlescombe East Sussex Hastings | ESX9464
Leonards) Limited Road North, St Leonards on Sea, HT17459
(03470419) East Sussex TN37 7JL.
1 and 2 New Century High View Qast, Poulton Lane, Kent Dover K562413
Care {Ash) Limited Ash, Canterbury, Kent CT3 2HN K624568
(03544185) K932347
3 New Century (Poulton
Lane) Lirmted
(06384059)
New Century Care Kenwood, 30-32 Alexandra Bamet NGL629113
(Finchley) Limited Grove, North Finchley, London MX378480
(04074697) N1i2 8HG
New Century Care Leolyn, 63 Pevensey Road, St East Sussex Hastings | HT22916
{Leolyn) Limited L.eonards on Sea, Fast Sussex HT24818
(03723269) TN38 OLE
New Century Care 15-25 Oaks Drive, Lexden, Essex Colchester EX588103
{Colchester) Limited Colchester, Essex The Oaks, CO3
(03001554) 3PR
New Century Care St Pauls, 65 Albany Road, St East Sussex Hastings HT25304
(Hastings) Limited Leonards on Sea, East Sussex
(03470318) TN38 OLJ
New Century Care South Haven, 69-73 Portsmouth Southampton HP115773
(Southampton) Limited | Road, Southampton, Hampshire (LH)
(04986946) SO19 9BE HP441789
HP115042
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Registered land

Chargor Address Administrative area Tatle
number{s)
New Century Care Tredegar, 13 Upper Avenue, East Sussex EB1482
(Eastbourne) Limited Eastbourne, East Sussex, BN21 Eastbourne
{04074699) Y
New Century Care Westbank, 64 Sevenoaks Road, Kent Tonbridge and K666420
{Borough Green) Borough Green, Kent TN15 8AP | Malling
Limited (02161669)
Aden House Limited Aden Court, Birkhouse Lane, West Yorkshire YWE3424
(02040427 Moldgreen, Huddersfield, West Kuklees WYK?283996
Yorkshire HD5 8BE
Aden House Limited Aden House and Aden Lodge, Long West Yorkshire WYKS500572
(02040427} Lane, Clayton West, Huddersfield, Kirklees WYK351841
West Yorkshire HD8 9PR WYK11304
Aden House Limited Aden Mount and Aden View, West Yorkshire WYK664832
(02040427) Perseverance Street, Primrose Hull, Kirklees (LH)
Huddersfield HD4 6AP
Aaroncare Limited Aaron Crest, Tanhouse Road, Lancashire West LA408919
(02077314) Skelmersdale, Lancashire WN$§ Lancashire
6AZ
Aaroncare Limited Aaron Court, 190 Princes Road, Cheshire West and CHI153354
{02077314) Ellesmere Port, Cheshire CH65 Chester CH446820
8EU
Aaroncare Limited Aaron Grange, Blacklow Brow, Merseyside Knowsley | MS235771
(02077314) Huyton with Roby, Liverpool, MS305363
Merseyside .36 5XG
Aaroncare Limited Aaron Lodge, 13 Marmaduke Merseyside Liverpool | MS263731
(02077314) Street, Liverpool, Merseyside L7
IPA
Premier Nursing Homes | Beechwood, Romanby Road, North Yorkshire NYK233646
Eimited (02448895) Northallerton, North Yorkshire Hambleton NYK241038
DL7 8FH
Premier Nursing Homes | Bnarwood, Normany Road, Eston, | Redcar and CE145898
Limnited {02448895) Middlesborough TS6 9AE Cleveland
Premier Nursing Homes | Hazelgrove, 10-14 Randolph Redcar and CE123308
Limited (02448895) Street, Saltburn-by Sea, North Cleveland

Yorkshire TS12 LN
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Registered land

Chargor Address Admnistrative area Title
number(s)
Premier Nursing Homes | Sycamore Hall, Kearsley Road, North Yorkshire NYK303892
Limited (02448895) Ripon, North Yorkshure HG4 2SG | Harrogate NYK284978
Premuer Nursing Homes | Willowdene, Victona Road West, | Tyne and Wear TY65053
Limited (02448895) Hebbum, Tyne & Wear, NE31 South Tyneside
1LR
Unregistered land - None at the date hereof
Part 2: Charged Securities
Chargor Name of company n Class of Number of Issued share
which shares are held shares held shares held capital
Custodes Midco Custodes Acqeo Limited | Ordinary 2 £2
Limited shares
Custodes Acqco New Century Care Ordinary 1 £1
Limuted Limited shares
Custodes Acgco New Century Care Ordinary 100 £100
Limited (Hastings) Limited shares
Custodes Acqco New Century Care A Ordinary 50 £50
Limated (Borough Green) shares
Limited
Custodes Acqco New Century Care B Ordinary 4 £4
Limited (Borough Green) shares
Limited
Custodes Acqco New Century Care Ordinary 1 £1
Limited (Eastbourne) Limited shares
Custodes Acqco New Century Care (St Ordinary 100 £100
Limited Leonards) Limited shares
Custodes Acqco Aaroncare Limited Ordinary A 9999 £9,999
Limited shares
Custodes Acgco Aaroncare Limited Ordinary 4,129,947 £4,129,947
Limited shares
Custodes Acqco Aden House Limited Ordinary 3,000,100 £3,000,100
Limuted shares
Custodes Acqco Premier Nursing Homes | Ordinary 3,160,000 £3,160,000
Limited Limited shares
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Chargor Name of company 1n Class of Number of Issued share
which shares are held shares held shares held | capatal

Custodes Acqco New Century Care Ordinary 1 £1

Limnited (Finchley) Limited shares

Custodes Acqce New Century Care Ordinary 1 £1

Limited {Caterham) Limuted shares

Custodes Acqco New Century Care Ordinary 1 £]

Limited (Southampton) Limited | shares

Custodes Acqeo New Century Care Ordmary 100 £100

Limited (Colchester) Limited shares

Custodes Acqgco New Century Care Ordinary 100 £100

Limited (Blackheath) Limited shares

Custodes Acgeo New Century Caie Ordinary 1 £]

Limated (Leolyn) Limited shares

Custodes Acqco New Century Care Ordmnary 100 £100

Limited {Ash) Limtted shares

Custodes Acqco New Century Care Ordinary 100 £100

Limited (Bognor Regis) Limited | shares

Custodes Acgco New Century (Poulton Ordnary | £1

Limited Lane) Limited shares

New Century Care New Century Finance Ordmary 100 £100

{Colchester) Limited and Leasing Limited shares
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Part 3: Charged Accounts

Collection Accounts

Account Holder Account Account Account bank branch address and
Number Bank sort code

New Century Care w National 60-06-33

(Blackheath) Limited E’;fkm;}?‘“ 12 High Street, Dartford DA 1DD

New Century Care | 34084 National 60-06-33

(Caterham) Limited Westminster 12 High Street, Dartford DAL 1DD
Bank plc

New Century Care | 50T National 60-06-33

fl;nﬁ:gnards) E’:{f‘g;;‘mr 12 High Street, Dartford DA 1DD

New Century Care 9(@46 National 60-06-33

(Ash) Limited g’;fkt‘?;gsm 12 High Street, Dartford DAL 1DD

New Century Care 90_&?7 National 60-06-33

(Finchley) Limited Westminster 12 High Street, Dartford DA1 10D
Bank plc

New Century Care SO 6 National 60-06-33

{Leolyn) Limited Westminster 12 High Street, Dartford DA1 1DD
Bank plc

New Century Care 902 National 60-06-33

g?r‘:ft“e‘;r Regrs) g;ffﬁ“;g“er 12 High Street, Dartford DA 1DD

New Century Care 7 1.55 National 60-06-33

(Colchester) Limuied ‘B‘;ﬁ“;;:Ster 12 High Street, Dartford DA1 1DD

Nursing Home

New Century Care 3452 Nationat 60-06-33

S;‘ﬁzmpm“) g’a;s]i“;‘l‘;sm 12 High Street, Dartford DA1 1DD

New Century Care | Q0dgg7 Natanal 60-06-33

Hastings) Limited Westminster 12 High Street, Dartford DAT 1DD

Bank ple

New Century Care 90777182 National 60-06-33

{Eastbourne) Limuted Westminster 12 High Street, Dartford DA 1DD
Bank plc

New Century Care | 34419 National 60-06-33

g?;’l‘::fh Green) g;fk”;;gsm 12 High Street, Dartford DA1 1DD

New Century Care 34{556 National 60-06-33

Limited ‘B”;f]t";izsm 12 High Street, Dartford DA1 1DD
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Collection Accounts

Account Holder Account Account Account baok branch address and
Number Bank sort code

Premier Nursing 3@ National 60-06-33
Homes Limited Westminster

Bank pic 12 High Street, Dartford DA1 1DD
o | Yol 063

1
Beechwood Care Bank plc 12 High Street, Dartford DA1 1DD
Home
Premier Nursing 340051 Natonal 60-06-33
Homes Limited T/A Westminster
Briarwood Care Bank plc 12 High Street, Dartford DA1 1DD
Home Y
Premier Nursing 34!)@,24 National 60-06-33
Homes Limited T/A Westminster
Hazelgrove Care ‘e Bank plc 12 High Street, Dartford DA1 1DD
Home
Premier Nursing 34075 National 60-06-33
Homes Limited T/A . Westmunster
Sycamore Care Home Bank plc 12 High Street, Dartford DA1 1DD
Premier Nursing 34@64 National 60-06-33
Homes Limited T/A ¥ ¥ Westminster
Willowdene Care T Bank plc 12 High Street, Dartford DAL 1DD
Home
Aaroncare Limited 3445 | National 60-06-33
Tk Westminster

Bank plc 12 High Street, Dartford DA} 1DD
Aaroncare Limited | 3489 National 60-06-33
T/A Aaron Court Westminster
Care Home Bank plc 12 High Street, Dartford DA1 1DD
Aaroncare Limited 34493 National 60-06-33
T/A Aaron Crest o Westminster
Care Home . Bank plc 12 High Street, Dartford DA1 1DD
Aaroncare Limited 34 807 National 60-06-33
T/A Aaron Grange Westminster
Care Home Bank plc 12 High Street, Dariford DA1 1DD
Aaroncare Limited | 3485 National 60-06-33
T/A Aaron House Westmnster
Care Home Bank ple 12 High Street, Dartford DA1 1DD
Aaroncare Limited | 34 J8) 5 National 60-06-33
T/A Aaron Lodge Westminster
Care Home Bank plc 12 High Street, Dartford DAT 1DD
Aden House Limited | 34 Sl36 " | National 60-06-33

Westminster

fi
Bank plc 12 High Street, Dartford DA1 1DD
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Collection Accounts

Account Holder Account Account Account bank branch address and
Number Bank sort code

Aden House Limited | 344187 National 60-06-33

T/A Aden Court Westminster

Nursing Home Bank pic 12 High Street, Dartford DA1 1DD
Aden House Limited | 34 9 National 60-06-33

T/A Aden House Westminster

Nursing Home Bank plc 12 High Street, Dartford DA1 1DD
Aden House Limited | 34B60 National 60-06-33

T/A Aden Lodge Westminster

Nursing Home Bank plc 12 High Street, Dartford DA1 1DD
Aden House Limuited | 34 052 National 60-06-33

T/A Aden Mount Westminster

Nursing Home Bank plc 12 High Street, Dartford DA 1DD
Aden House Limited | 34§l 4 National 60-06-33

T/A Aden View Westminster

Nursing Home Bank plc 12 High Street, Dariford DA1 1DD
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Part 4 Intellectual Property

None

Part 5: Relevant Contracts

[None]

Part 6: Insurances

Chargor

Insurer

Policy number

Custodes Midco Limated

Alhed World Assurance
Company Limited

P021166/001- Property
Damage/Business Interruption

Custodes Acqco Limited

Alhed World Assurance
Company Limited

P021166/001- Property
Damage/Business Interiuption

New Century Care Limited

Allied World Assurance
Company Limited

P021166/001- Property
Damage/Business Interruption

New Century Care (Ash) Limited

Alled World Assurance
Company Limited

P021166/001- Property
Damage/Business Interruption

New Century Care {Blackheath)
Limited

Allied World Assurance
Company Limited

P021166/001- Property
Damage/Business Interruption

New Century Care (Bognor Regis)
Limuted

Allied World Assurance
Company Limited

P021166/001- Property
Damage/Business Interruption

New Century Care (Colchester)
Limited

Allied World Assurance
Company Limited

P021166/001- Property
Damage/Business Interruption

New Century Care (Hastings)
Limited

Allied World Assurance
Company Limited

P021166/001- Property
Damage/Business Interruption

New Century Care (Southampton)
Limited

Allied World Assurance
Company Limited

P021166/001- Property
Damage/Business Interruption

New Century Care {8t Leonards) PO21166/0G1- P
L umted 7 b /| Allied World Assurance P021166/001- Propeny

mue Company Limited Damage/Business [nterruption
I[\ffr\[:[(égntury Care (Leolyn) Allied World Assurance P021166/001- Property

Company Limited

Damage/Business Interruption

New Century Care (Finchley)
Limited

Allied World Assurance
Company Limited

P021166/001- Property
Damage/Business Interruption

New Century Care (Eastbourne)
Limited

Allied World Assurance
Company Limited

P021166/001- Property
Damage/Business Interruption

New Century Care (Borough
Green) Limited

Allied World Assurance
Company Limited

P021166/001- Property
Damage/Business Interruption

New Century Care (Caterham)

Allied World Assurance

P021166/001- Property
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Chargor

Insurer

Policy number

Limited Company Limited Damage/Business Interruption
pew Century (Poulion Lane) Allied World Assurance | P021166/001- Property

Company Limited

Damage/Business Interruption

Aaroncare Limited

Allied World Assurance
Company Limited

P021166/001- Property
Damage/Business Interruption

Premier Nursing Homes Limited

Alhed World Assurance
Company Limited

P021166/001- Property
Damage/Business Interruption

Aden House Limited

Allied World Assurance
Company Limited

PO21166/001- Property
Damage/Business Interruption

Custodes Midco Limited

Atrium Syndicate 609,
Talbot Syndicate 1183 and
Advent Syndicate 780

PG0140314 - Terrorism

Custodes Acqeo Limited

Atrium Syndicate 609,
Talbot Syndicate 1183 and
Advent Syndicate 780

PGO01490314 - Terrorism

New Century Care Limited

Atrium Syndicate 609,
Talbot Syndicate 1183 and
Advent Syndicate 780

PG0140314 - Terronsm

New Century Care (Ash) Limited

Atrium Syndicate 609,
Talbot Syndicate 1183 and
Advent Syndicate 780

PG0140314 - Terrorism

New Century Care (Blackheath)
Limited

Atrium Syndicate 609,
Talbot Syndicate 1183 and
Advent Syndicate 780

PG0140314 - Terronsm

New Century Care (Bognor Regis)
Limited

Atrium Syndicate 609,
Talbot Syndicate 1183 and
Advent Syndicate 780

PG0140314 - Terrorism

New Century Care (Colchester)
Limited

Awnum Syndicate 509,
Talbot Syndicate 1183 and
Advent Syndicate 780

New Century Care (Hastings)
Limited

Atrum Syndicate 609,
Talbot Syndicate 1183 and
Advent Syndicate 780

PG(0140314 - Terrorism

New Century Care {(Southampton)
Limited

Atrum Syndicate 609,
Talbot Syndicate 1183 and
Advent Syndicate 730

PG0140314 - Terrorism

New Century Care (St Leonards)
Limited

Atrium Syndicate 609,
Talbot Syndicate 1183 and
Advent Syndicate 780

PG0140314 - Terrorism
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Chargor

Insurer

Policy number

New Century Care (Leolyn)
Limited

Atrium Syndicate 609,
Talbot Syndicate 1183 and
Advent Syndicate 780

PG0140314 - Terronism

New Century Care (Finchley)
Limited

Atrium Syndicate 609,
Talbot Syndicate 1183 and
Advent Syndicate 780

PG0140314 - Terrorism

New Century Care (Eastbourne)
Limited

Atrium Syndicate 609.
Talbot Syndicate 1183 and
Advent Syndicate 780

PG0140314 - Terrorism

New Cenwry Care (Borough
Green) Limited

Atrium Syndicate 609,
Talbot Syndicate 1183 and
Advent Syndicate 780

PG0140314 - Terrorism

New Century Care (Caterham)
Lamited

Atrium Syndicate 609,
Talbot Syndicate 1183 and
Advent Syndicate 780

PG0140314 - Terronism

New Century (Poulton Lane)
Limited

Atrium Syndicate 609,
Talbot Syndicate 1183 and
Advent Syndicate 780

PG0140314 - Terrorism

Aaroncare Limited

Atrium Syndicate 609,
Talbot Syndicate 1183 and
Advent Syndicate 780

PG(0140314 - Terrorism

Premier Nursing Homes Lumited

Atrium Syndicate 609,
Talbot Syndicate 1183 and
Advent Syndicate 780

PG0140314 - Terrorisim

Aden House Limied

Atrtum Syndicate 609,
Talbot Syndicate 1183 and
Advent Syndicate 780

PG0140314 - Terrorism

Aaroncare Limited

Alhanz Engineering
Inspection Services Ltd

NV/23121760 - Engineering

New Century Care Limited

Allianz Engineering
Inspection Services Ltd

NV/23429024 - Engineering

Premier Nursing Homes Lunited

Alhanz Engineering
Inspection Services Ltd

NV/23499307 - Engineering

Aden House Limited

Alhanz Engineering
Inspection Services Ltd

NV/23788258 - Engineering
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SCHEDULE 3: FORM OF NOTICE TO AND ACKNOWLEDGEMENT FROM ACCOUNT
BANK

Part 1: Form of notice of charge to Account Bank

To [insert name and address of Account Bank)]

Dated [¢ 12015
Dear Sirs
We hereby give notice that, by a debenture dated [¢ ] 2015 (the "Debenture"} we have
charged to [® ] (the "'Secunty Agent") as securnity agent for certain financial institutions

and others (as referred to 1n the Debenture) all our present and future nght, title and interest 1n and to
the following accounts mn cur name with vou, all momes from time to time standing to the credit of
those accounts and all interest from time to time accrued or accruing on those accounts, any
investment made out of any such momes or account and all nghts to repayment of any of the
foregoing by you

[{nsert deiails of accounts] (together the " Accounts')
We hereby irrevocably instruct and authorise you

1 to credit to each Account all interest from time to time earned on the sums of money held 1n
that Account,

2 to disclose to the Security Agent, without any reference to or further authority from us and
without any hability or mgquiry by you as to the justification for such disclosure, such
information relating to the Accounts and the sums in each Account as the Security Agent
may, at any time and from time to time, request yvou to disclose to 1t,

3 to hold all sums from time to time standing to the credit of each Account in our name with
you to the order of the Security Agent,

4 to pay or release all or any part of the sums from time to time standing to the credit of each
Account in our name with you in accordance with the wnitten instructions of the Security
Agent at any time and from time to time, and

5 to comply with the terms of any wntten notice or instructions n any way relatng to the
Accounts or the sums standing to the credit of any Account from time 1o time which you may
receive at any time from the Security Agent without any reference to or further authority from
us and without any hability or inquiry by you as to the justification for or validity of such
notice or mstructions

For the avoidance of doubt, the Secunty Agent shall not be entitled to exercise any of its nights
pursuant to or 1n connection with paragraphs 3 and 4 above and shall not be entitled to serve any
notice or give any instruction pursuant to paragraph 5 above unless and until a2 Declared Default (as
defined n the Debenture) has occurred (as notified to you in wiiting by the Secunity Agent)

Please note we are not permitted to withdraw any amount from the Account without the prior wntten
consent of the Security Agent [Include n relation to the Mandatory Prepayment Account to the
extent not held with the Security Agent)

OR

[By countersigning this notice, the Secunity Agent confirms that we may make withdrawals from the
Accounts unul such time as the Secunty Agent shall notufy you in wniting that 1its rights have become
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enforceable i accordance with the terms of the Debenture and that sts permission 15 withdrawn,
whereupon we will not be permitted to withdraw any amounts from any Account without the prior
written consent of the Secunity Agent |

OR

[In relation to accounts which are current accounts of Chorgors held with a Lender which 15 a
Secured Parrty and _are within a regulatory netting arrangement - The Security Agent, by 1ts
countersignature of this notice (in order to enable you to make available net overdraft facilities on
certain of the Accounts) consents to you setting off debit balances on any of the following accounts
against credit balances on any of the following accounts provided that all such accounts are included
11 group netting arrangements operated by you for the Chargors

[Insert detarls of accounts in netiing arrangement]

The Security Agent may by notice to you at any time after the occurrence of a Declared Defauit (as
defined 1n the Debenture and as notified to you by the Secunity Agent 1n writing) amend or withdraw
this consent  If the consent referred to in this paragraph 1s withdrawn, you may immediately set off
debit balances and credit balances on the accounts spectfied 1n this paragraph which exist immediately
pnior to the receipt by you of such notice of withdrawal or amendment |

These mstructions cannot be revoked or varied without the prior written consent of the Securnty
Agent

This notice, any acknowledgement 1n connection with 1t, and any non-contractual ebligations arising
out of or in cennection with any of them shall be governed by Enghsh law

Please confirm your acceptance of the above instructions by returning the attached acknowledgement
to the Secunity Agent with a copy to ourselves

Yours faithfully

By
for and on behalf of
{relevant Chargor)

(By
for and on behalf of the Secunty Agent]
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Part2: Form of acknowledgement from Account Bank

To [mnsert name and address of Security Agent|

Dated (@ 12015
Dear Sirs
We confimm receipt of a notice dated [4 ] 2015 (the "Notice") from [relevant Chargor]
(the "Company") of a charge upon the terms of a Debenture dated [ 4 ] 20[ ®], over al}

the Company's present and future right, title and interest 1n and to the following accounts with us in
the name of the Company together with all monies standing to the credit of those accounts and all
interest from time to time accrued or accruing on those accounts, any mvestment made out of any
such monies or account and all rnghts of repayment of any of the foregoing by us

[® ] (together the " Accounts™)

We confirm that

1 we accept the instructions and authorisation contained 1n the Notice and undertake to comply
with 1ts terms,

2 we have not received notice of the interest of any third party 1n any Account or n the sums of
money held in any Account or the debts represented by those sums and we will notify you
promptly should we receive notice of any third party interest,

3 we have not claimed or exercised, nor will we claim or exercise, any Security or night of set-
off or combmation or counterclaim or other right in respect of any Account, the sums of
money held 1 any Account or the debts represented by those sums,

4 [we will not permit any amount to be withdrawn from any Account except agamst the
signature of one of vour authorised signatories,][fnclude i relation to the Mandatory
Prepayment Account to the extent not held with the Security Agent)

OR

5 funtil you notify us in writing that withdrawals are protlubited, the Company may make
withdrawals from the Accounts, upon receipt of such notice we will not permit any amount to
be withdrawn from any Account except against the signature of one of your authonsed
signatories, and]

6 we will not seek to modify, vary or amend the terms upon whnicn sums are deposiied 1 the
Accounts without your prior written consent

This letter and any non-contractual obligations arising out of or in connection with 1t shall be
governed by English law

Yours faithfully

By
for and on behalf of
[Account Bank)
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SCHEDULE 4. FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY PARTY TO

RELEVANT CONTRACT
To [Insert name and address of relevant party)
Dated [ 204}

Dear Sirs
RE. |DESCRIBE RELEVANT CONTRACT] DATED (¢ ] [20€] BETWEEN (1)
YOU AND (2) [® ] THE "CHARGOR")
1 We give notice that, by a debenture dated [ 204] (the "Debenture'), we have

assigned to-[ 4 ] (the "Security Agent') as Secunty Agent for certain financial

mnstitutions and otheis (as referred to in the Debenture) all our present and future right, title
and interest 1n and to [mnsert details of Relevant Contract] (together wath any other agreement
supplementing or amending the same, the ""Agreement'™) including all nghts and remedies 1n
connection with the Agreement and all proceeds and claims ansing from the Agreement

2 We irrevocably authorise and instruct you from tume to time

(a) to disclose to the Security Agent at our expense {without any reference to or further
authonty from us and without any enquiry by you as to the justification for such
disclosure), such information relating to the Agreement as the Secunty Agent may
from time to time request,

{b) following written notice to you from the Securnity Agent confirming that a Declared
Default (as defined in the Debenture) has occurred, to held all sums from time to time
due and payable by you to us under the Agreement to the order of the Security Agent,

{c) following written notice to you from the Secunty Agent confirming that a Declared
Default has occurred, to pay or release all or any part of the sums from ume to time
due and payable by you to us under the Agreement only 1 accoidance with the
written mnstructions given to you by the Security Agent from time to time,

(d) to comply with any written notice or instructions 1n any way relating to, or purporting
to relate to, the Debenture or the Agreement or the debts represented theieby which
you receive following the occurrence of a Declared Default from the Security Agent
without any reference to or further authority from us and without any enquiry by you
as to the justification for or validity of such notice or instruction, and

(e) to send copres of all notices and other mformation given or received under the
Agreement to the Security Agent

3 You may continue to deal with us 1n relation to the Agreement until you receive written notice
from the Secunity Agent that a Declared Default has occurred  Thereafter we will cease to
have any right to deal with you 1n relation to the Agreement and therefore from that ime you
should deal only with the Security Agent

4 Following the occurrence of a Declared Default (as defined in the Debenture) we are not
permitted to receive from you, otherwise than through the Security Agent, any amount in
respect of or on account of the sums payable to us from time to time under the Agreement

5 This notice may only be revoked or amended with the prior wntten consent of the Security
Agent
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6 Please confirm by completing the enclosed copy of this notice and returning 1t to the Securnity
Agent (with a copy to us) that you agree to the above and that

(a) you accept the mstructions and authonsations contamed m this notice and you
undertake to comply with this notice,

(b) you have not, at the date this notice 1s returned to the Security Agent, recerved notice
of the assignment or charge, the grant of any security or the existence of any other
interest of any third party 1n or to the Agreement or any proceeds of 1t and you wiil
notify the Security Agent promptly if you should do so 1n future, and

{c) following written: notice to you from the Secunty Agent confirmuing that a Declared
Default has occurred you will not permit any sums o be paid to us or any other
person (other than the Secunty Agent) under or pursuant to the Agreement without
the prior written consent of the Security Agent

7 This notice, and any acknowledgement in connection with i, and any non-contractual
obligations ansing out of or in connection with any of them, shall be governed by English
law

Yours faithfully

for and on behalf of
[INAME OF CHARGOR]

[On copy)
To [® ]
as Secunty Agent
[ADDRESS]
Copy to [NAME OF CHARGOR]

We acknowledge receipt of the above notice and consent and agree to its terms  We confirm and
agree to the matters set out in paragiaph [6] of the above notice

for and on behalf of
R 4 }
Dated [¢ 2049
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SCHEDULE 5: FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY INSURERS

To {Insert name and address of msurer)

Dated [¢ 204]

Dear Sirs

R 4 ] (THE "CHARGOR")

1 We give notice that, by a debenture dated [¢ ] 2015 (the "Debenture"), we
have assigned to [ ] (the “Security Agent') as Secunity Agent for certain
financial institutions and others (as referred to in the Debenture) all our present and future
nght, title and interest 1n and to the policies hsted in the schedule to this notice (together with
any other agreement supplementing or amending the same, the '"Policies") including all
nghts and remedies m connection with the Policies and all proceeds and claims arising from
the Policies

2 We irrevocably authorise and instruct you from time to time
(a) to disclose to the Secunty Agent at our expense (without any reference to or further

authority from us and without any enquiry by you as to the justification for such
disclosure) such information relating to the Policies as the Security Agent may from
time to time request,

(b) following written notice to you from the Security Agent confirming that a Declared
Default {as defined in the Debenture) has occurred to hold all sums from time to
tune due and payable by you to us under the Policies to the order of the Secunty
Agent,

(<) following wntten notice to you from the Security Agent confirming that a Declared
Default has occurred to pay or release all or any part of the sums from time to time
due and payable by you to us under the Policies only 1n accordance with the wnitten
mstructions given to you by the Security Agent fiom time to time,

(d) to comply with any written notice or instructions 1t any way relating to (or purporting
to relate to) the Debenture, the sums payable to us from time to time under the
Policies or the debts represented by them which you may receve following the
occurrence of a Declared Default from the Security Agent {without any reference to
or further authority from us and without any enquiry by you as to the justification for
o vahidiy of such notice or instruction),

{e) to send copies of all notices and other information given or recerved under the
Policies to the Security Agent

3 We urevocably instruct you, with effect from the date of this notice, to note on the relevant
Policies the Secunty Agent's interest as first prionty assignee of the Policies and the rights,
remedies, proceeds and claims referred to above

4 You may continue to deal with the Chargor 1n relation to the Policies until you receive wntten
notice from the Security Agent that a Declared Default has occurred Thereafter we (the
Chargor) will cease to have any right to deal with you in relation to the Polices and therefore
from that ime you should deal only with the Secunity Agent

5

Following the occurrence of a Declared Default (as defined the Debenture) we (the Chargor)
are not permitted to receive from you, otherwise than through the Secunty Agent, any amount
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in respect of or on account of the sums payable to us (the Chargor) from time to time under
the Policies

6 This notice may only be revoked or amended with the prior wrntten consent of the Security

Agent

7 Please confirm by completing the enclosed copy of this notice and returning 1t to the Secunity

Agent (with a copy to us) that you agree to the above and that

(a) you accept the instructions and authonsations contained wn this notice and you
undertake to comply with this notice,

{b) you have not, at the date this notice 1s returned to the Secunity Agent, received notice
of the assignment or charge, the grant of any security or the existence of any other
interest of any thard party n or to the Policies or any proceeds of them or any breach
of the terms of any Policy and you will notify the Secunty Agent promptly 1f you
should do so 1n future,

{c) following written notice to you from the Security Agent confirming that a Declared
Default has occurred, you will not permit any sums to be paid to us (the Chargor) or
any other person under or pursuant to the Policies without the prior wntten consent of
the Secunty Agent, and

(d) you will not exercise any right to terminate or cancel the Policies without giving the
Security Agent not less than 14 days prior written notice

8 This notice, and any acknowledgement 1n connection with 1t, and any non-contractual

obligations arising out of or in connection with any of them, shall be governed by English

law

Yours faithfully

for and on behalf of
[Name of Chargor]

SCHEDULE

THE POLICIES
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[On copy]

To [® ]
as Secunty Agent
[ADDRESS]

Copy to [NAME OF CHARGOR]

Dear Sirs

We acknowledge receipt of the above notice and consent and agree to 1ts terms

We confirm and

agree to the matters set out 1n paragraph {7} in the above notice We have noted the Security Agent's

interest as first assignee on the Policies

for and on behalf of
R 4 ]
Dated [ ¢ 204
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SCHEDULE 6: FORM OF ACCESSION DEED
THIS ACCESSION DEED 15 made on 20[#]
BETWEEN

) [¢ LIMITED a company incorporated in [ ] with registered number [ ] (the "Acceding
Company")][EACH COMPANY LISTED IN SCHEDULE1 {each an "Acceding

Company")],

[9)] [® } (the "Parent™), and

(3) (& ] (as Secunity Agent for the Secured Parties (as defined below)) (the
"Security Agent')

BACKGROUND

This Accession Deed 1s supplemental to a debenture dated [ 12015 and made between

(1) the Chargors named in 1t and (2) the Security Agent (the "Debenture')

IT IS AGREED

1 DEFINITIONS AND INTERPRETATION

(a) Defimtions
Terms defined n, or construed for the purposes of, the Debenture have the same
meamngs when used 1n this Accession Deed including the recital to this Accession
Deed (unless otherwise defined in this Accession Deed)

{b) Construction

Clause 1 2 (Interpretation) of the Debenture applies with any necessary changes to
this Accession Deed as 1f 1t were set out in full 1n this Accession Deed

2. ACCESSION OF THE ACCEDING COMPANY
(a) Accession
[The/Each] Acceding Company

(1) unconditionally and irrevocably undertakes to and agrees with the Security
Agent to observe and be bound by the Debenture, and

() creates and grants [at the date of this Deed] the charges, mortgages,
assignments and other security which are stated to be created or granted by
the Debenture,

as 1f st had been an original party to the Debenture as one of the Chargors

(b) Covenant to pay
Without prejudice to the generality of clause 2(a) (Accession), [thefeach] Acceding
Company (Jowntly and severally with the other Chargors [and each other Acceding

Company}), covenants 1n the terms set out in clause 2 (Covenant to pay) of the
Debenture
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(c)

(d)

Charge and assignment

Without prejudice to the generality of clause 2(a) (A4ccession), [the/each] Acceding
Company with full title guarantee, charges and assigns (and agrees to charge and
assign) to the Secunty Agent for the payment and discharge of the Secured
Obhgations, all 1ts nght, title and nterest 1n and to the property, assets and
undertaking owned by 1t or m which 1t has an. interest, on the terms set out 1n
clauses 3 (Grant of security), 4 (Fixed securin)) and 5 (Floating charge) of the
Debenture including {(without hmiting the generality of the foregoing)

{1) by way of first legal mortgage all the freehold and leasehold Real Property
(other than any Floating Charge leasehold Property) (1f any) vested in or
charged to the Acceding Company (including, without hmuitation, the
property specified [aganst its name] i part 1 of schedule2 (Details of
Security Assets owned by the [Acceding Company/Acceding Companies]y (1f

any)),

(11) by way of first fixed charge

(A) all the Charged Secunties (including, without lmmitation, those
specified [agawnst its name] m part 2 of schedule 2 (Detarls of
Security Assets owned by the f[Acceding Compary/Acceding
Compantes]) (1f any)), together with

{B) all Related Rights from time to time accruung to them,

(n) by way of first fixed charge each of 1ts Collection Accounts and its other
accounts with any bank or financial mstitution at any tume (including, without
limutation, those specified [against 1ts name] in part 3 of schedule 2 (Detarls
of Security Assets owned by the [Acceding Company/Acceding Companies]))
and all monies at any time standing to the credit of such accounts,

(1v) by way of first fixed charge all Intellectual Property (including, without
lmmitation, the Intellectual Property specified [agamnst its name] in part 4 of
schedule 2 (Details of Security Assets owned by the [Acceding
CompanyiAcceding Compames|) (1f any)),

V) by way of absolute assignment the Relevant Contracts (including, without
himitation, those specified {against its name] m part 5 of schedule 2 (Details
of Security Assets owned by the [Acceding Company/Acceding Compames])
(f any)), all nghts and remedies 1n connection with the Relevant Contracts
and all proceeds and claims arising from them, and

1) by way of absolute assignment the Insurances (including, without limitation,
those specified [agamnst its name] 1n part 6 of schedule 2 (Details of Security
Assets owned by the {Acceding Company/Acceding Companies]) (if any)), all
claims under the Insurances and all proceeds of the Insurances

Representations
[The/Each] Acceding Company makes the representations and warranties set out m

this paragraph 2(d) to the Security Agent and to each other Secured Party as at the
date of this Accession Deed
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€y [each/the] Acceding Company 1s the sole legal and beneficial owner of all of
the Security Assets wdentified [against its name] 1 schedule 2 (Detais of
Security Assels),

(11) the Charged Securnities listed in [part 2 of] schedule 2 to the Accession Deed
(Detmls of Security Assets owned by the [Acceding Company/dcceding
Companes ) constitute the entire share capital owned by [each/the] Acceding
Company 1n the relevant company [and constitute the entire share capital of
each such company], and

(111) [part 1 of] schedule 2 (Details of Security Assets owned by the [Acceding
Company/Acceding Compamies]) 1dentifies all freehold and leasehold Real
Property [(other than Short Leasehold Property)] which 1s beneficially owned
by [eachsthe] Acceding Company at the date of this Deed

(e) Consent

Pursuant to clause 24 3 {4ccession Deed) of the Debentwe, the Parent (as agent for
itself and the existing Chargors)

(1) consents to the accession of [the/each] Acceding Company to the Debenture
on the terms of this Accession Deed, and

() agrees that the Debenture shall, after the date of this Accession Deed, be read
and construed as 1f [the/each] Acceding Company had been named in the
Debenture as a Chargor

CONSTRUCTION OF DEBENTURE

Tius Accession Deed shall be read as one with the Debenture so that all references in the
Debenture to "this Deed" and similar expressions shall include references to this Accession
Deed

THIRD PARTY RIGHTS

Save as expressly provided to the contrary 1n the Debenture, a person who 1s not a party to
this Accesston Deed has no night under the Contracts (Rights of Third Parties) Act 1999 to
enforce or enjoy the benefit of any term of this Accession Deed

NOTICE DETAILS

Notice detals for [the/each] Acceding Company are those wdentified with 1ts name below
COUNTERPARTS

This Accession Deed may be executed 1n any number of counterparts, and this has the same

effect as 1f the signatures (and seals, 1f any) on the counterparts were on a single copy of this
Accession Deed

GOVERNING LAW

This Accession Deed and any non-contractual obligations arising out of or 1n connection with
1t shall be governed by English law
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IN WITNESS of which this Accession Deed has been duly executed by [the/each] Acceding
Company and the Parent as a deed and duly executed by the Security Agent and has been delivered on
the first date specified on page 1 of this Accession Deed]fby {the/each] Acceding Company and the
Parent]
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SCHEDULE 1 TO THE ACCESSION DEED

The Acceding Companies
Company name Registered Registered office
number
K3 ] [® [& ]
[& ] [& Kg ]
(& | (& (& |
[& ] [& R 4 ]
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SCHEDULE 2 TO THE ACCESSION DEED

Detauls of Security Assets owned by the [Acceding Company/Acceding Companies]

[Part 1 - Real Property]

Registered land

[Acceding Address Admimistrative Area Thtle number

Company)
[¢ 1|[® ] (& ] [& I

Unregistered land
[Acceding Address Document describing the Real Property
Companyj
Date Document Parties
(& 1|[® I (¢ 20e) |[® 1[[® ]
[Part 2 - Charged Securities]
[Acceding Company] | Name of company in Class of Number of Issued share
which shares are held shares held shares held | capital

[® ] A 4 ] (¢ 1|(® INER 4 ]
(& ] [* ] (& 1|1e 1| (e ]
(& ] (& ] (& 1|[® 1{[® ]

[Part 3 - Charged Accounts)

Collection Accounts

Account Holder Account Account Account bank branch address and
Number Bank sort code
[¢ ] (& 1 |[® 1|1 ]
(¢ ] (& ] |[® 1|[® ]
[® ] (& ] | [® IS 4 ]
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[Part 4 - Intellectual Property]

Part 4A - Trade marks

Proprietor/ADP TM number | Jurisdiction/apparent | Classes Mark text
numbher status
R4 ] R 4 INEL 4 | [® (& ]
]
[® 1 |[® INER 4 ] (& (& ]
]
R 4 ] R 4 j| e ] [¢ (& ]
]
Part 4B - Patents
Proprietor/ADP number Patent number Description
(& ] (& ] (& ]
R 4 ] (& ] (& ]
R g | [& ] [& ]
[Part 5 - Relevant Contracts]
[Acceding Company] Date of Relevant Parties Details of Relevant
Contract Contract
(& ] [¢ 20@] |[® 1 [& ]
[® ] (& 200] | [ 1 [® ]
[Part 6 - Insurances]
|Acceding Company] Insurer Policy number
Rg ] (& ] (& ]
R 4 ] R4 ] (& ]
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EXECUTION PAGES
THE ORIGINAL CHARGORS
Executed as a deed, but not delivered until the )

first date specified on page 1, by CUSTODES )
MIDCO LIMITED acting by . )

Director

Witness signature

A - 8 NGEL

Witness name

Witness address

®cllan House, 10 Cork Street

i

Address River House, 1 Maidstone Road, Sidcup,
Kent, England, DA14 5RH

Facsimile No: +44 (0) 20 8269 6903

Attention. Dominic Evans

Executed as a deed, but not delivercd until the )
first date specified on page 1, by CUSTODES )
ACQCO LIMITED acting by )

Duector

Witness signature

Witness name

Witness address

Address, River House, | Maidstone Road, Sidcup,
Kent, England, DA14 SRH

Facsimle No  +44 (0) 20 8269 6903

Attention- Domunic Evans
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EXECUTION PAGES
THE ORIGINAL CHARGORS
Executed as a deed, but not delivered until the )

first date specified on page 1, by CUSTODES )
MIDCO LIMITED acting by )

Director

‘Witness signature

Witness name

Witness address

Address: Ruver House, 1 Maidstone Road, Sideup,
Kent, England, DA14 SRH

Facsimile No: +44 (0) 20 8269 6903

Attention: Dominic Evans

Executed as a deed, but not delivered unul the )
first date specified on page 1, by CUSTODES )

ACQCO LIMITED acung by 3
Witness signature

Witness name M 2C D st ANAVALE
Witness address CVIS Cameron f\ﬁck’pf‘ma LLE
Wittre House
160 Aldesgate Street
D
Address: Raver House, 1 Mawdstone Road, Sidcup,

Kent, England, DA14 5RH

Facsimile No: +44 (0) 20 8269 6903

Afttention: Domimc Evans
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Executed as a deed, but not delivered unti] the )
first date specified on page 1, by NEW )
CENTURY CARE LIMITED acting by )]

W

Witness name ey

~

LP

Witness address Mitre Hopse
160 Aldersgate Street
London EC1A 4DD

Address: River House, 1 Maidstone Road, Sidcup,
Kent, England, DA 14 SRH

Facsimile No. -+44 (0) 20 8269 6903

Attention: Dominic Evans

Executed as a deed, but not delivered until the )
first date specified on page 1, by NEW )
CENTURY CARE (ASH) LIMITED actingby )

Witness signature
Witness name __MPo DAAANAALCL
Witness address CViS e -
=etif i rd
ﬂ/]!'f,‘, Fo 5‘_1(,_"_ ’ﬂd‘x@ﬁ;'ﬁa 1
160 A:ﬁmq ]
LOJTQOI‘} iC?A /}5 \f‘ S
Address. River T—Tr\ncp 1 Maidstone Road. Sideoun

0¢ ~n0ad, olacup,

Kent, Englaud, DA14 5RH

Facsimile No: +44 (0) 20 8269 6903

Attention* Domnic Evans
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Executed as a deed, but not delivered until the )
first date specified on page 1, by NEW )
CENTURY  CARE  (BLACKHEATH) )
LIMITED acting by

Witness signature ‘

Witness name Mo pASMMIA YA E
Witness address

CWiS Cameron McKenna LLpP

TVIRT: House

—t50Aldersgate Stree;
! z ¢
Address: River House, Ilq\?z;;ldosgng Egﬂ%%gzp,

Kent, England, DA14 5RH

Facsimie No: +44 (0) 20 8269 6903

Attention. Dominic Evans

Executed as a deed, but not delivered unul the )
first date specified on page 1, by NEW )
CENTURY CARE (BOGNOR REGIS) )
LIMITED acting by

Witness signature ”_

Wiiness name L ec O AANMA AL A

Witness address _ﬁ;:Ll:Q,';ﬂg;:g,q_M&lQeﬂi'la LLp
ViV Bouse
160 Aldersgate Street
Laadon ECTA4DD

Address: Raver House, 1 Maidstone Road, Sidcup,
Kent, England, DA14 5RH

Facsimile No. +44 (0) 20 8269 6903

Attention: Domuinic Evans
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Executed as a deed, but not delivered until the )
first date specified on page 1, by NEW )
CENTURY CARE (COLCHESTER) )
LIMITED acting by

Dhrector

Witness signature
Witness name Mo p A A AMALCE

Witness address By
' ameron VicKenna LLP

1 c ; £ - >
London EC1A4DD
Address- River House, 1 Maidstone Road, Sideup,
Kent, England, DA14 5SRH

Facsimile No: +44 (0) 20 8269 6903

Attention Dominic Evans

Executed as a deed, but not delvered until the )
fiist date specified on page 1, by NEW )
CENTURY CARE (HASTINGS) LIMITED )
acting by

Witness signature

Witness name Nifm DA NNAY Q@

Witness address

CivisTamaron WVickenna LLP

T b
X [Vl [~

A ak b a4

-
London ECT1A 4DD
Address River House, 1 Maidstone Road, Sidcup,

Kent, England, DA14 SRH

Facsimile No* +44 (0) 20 8269 6503

Attention. Domimc Evans
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Executed as a deed, but not dehivered until the )
first date specified on page 1, by NEW )
CENTURY CARE  (SOUTHAMPTON) )
LIMITED acting by

Darector

Witness signature -

Witness name __MIRO DUUAMA yar e

Witness addiess {

IS ':"1' -
T o eOTitReAn, (| p

Micre e e

&0 Alderscaie Sirea;
-~ London ECIA 4DD

Address: River House, 1 Maidstone Road, Sidcup,
Kent, England, DA14 SRH

Facsimle No. +44 (0) 20 8269 6903

Attention, Doimnic Evans

Executed as a deed, but not delivered until the )
first date specified on page 1, by NEW )
CENTURY CARE (ST LEONARDS) )
LIMITED acting by

Director

Witness signature
Witness name

Witness address

r
oy Aleeen

4

London CCIA4TD

Address Raver House, 1 Maidstone Road, Sideup,
Kent, England, DA14 SRH

Facsumide No+ +44 (0) 20 8269 6903

Attention* Domunic Evans
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Executed as a deed, but not delivered until the )
first date specified on page 1, by NEW )
CENTURY CARE (LEOLYN) LIMITED )
acting by

Witness signature *

Withess name MNIEG DB AV 'Ie{éﬁ!Cé:

Witness addiess p -
eit_"S CaTTErom VicKenna LLp
London CECTA4DD
Address: River House, 1 Maidstone Road, Sidcup,
Kent, England, DA14 5SRH

Facsimile No- +44 (0) 20 8269 6903

Afttention: Domimec Evans

Executed as a deed, but not deliveted until the )
first date specified on page I, by NEW )
CENTURY CARE (FINCHLEY) LIMITED )
acting by

Director

Witness signature

Witness name

_Mlo  pAHANAUYALE.
Witness address ws Carperon Mcken LLp
fiye Hause

160 Aldersgate Stree
London ECTA4DD

Address’ Ruiver House, 1 Maidstone Road, Sidcup,
Kent, England, DA14 SRH

Facsimile No. -+44 (0} 20 8269 6903

Attention- Dominic Evans
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Executed as a deed, but not delivered untl the )
fust date specified on page 1, by NEW )
CENTURY ~ CARE  (EASTBOURNE) )
LIMITED acting by

Witness signature

Witness name

ALES DAL ANAY e &

Witness address

CMS Cameron McKenna LLP

WIS v TUSE
ral

PIST Sy a

w [~
1k £
Address: River Houséqrﬁgastogecgl&d,ts%cup,
Kent, England, DA14 SRU

Facsimile No: +44 (0) 20 8269 6903

Attention* Dormunic Evans

Execuled as a deed, but not delivered unti] the }
first date specified on page 1, by NEW )
CENTURY CARE (BOROUGH GREEN) )

R

LIMITED acting by

Director

Witness signature

Witness name MEL  DAAANAYICE
Witness addiess

B i F2u l_!byﬂ‘[e 5?&'@@7.'

London
Address: Ruiver House, 1 Maidstone Ega”(’f,—l\S?ﬂDJB,
Kent, England, DA14 5RH

Facsumile No  +44 (0) 20 8269 6903

Attention: Dominic Evans
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Executed as a deed, but not delivered until the )
first date specified on page 1, by NEW )
CENTURY CARE (CATERHAM) LIMITED )
acting by

Witness signature ’_

Witness name Mea. 0arANAMAE
Witness address CWiS Cameron McKenna LLP
Mige Heuse
SO ATsoE
—tancon EEA4DE——
o 1 [ 5

Address: River House, 1 Maidstone Road, Sidcup,
Kent, England, DA14 5SRH

Facsimile No: +44 (0) 20 8269 6903

Attention- Dommnic Evans

Executed as a deed, but not dehvered until the )
first date specified on page 1, by NEW )
CENTURY (POULTON LANE) LIMITED )
acting by

Director

Witness signature

Witness name Nikga 0AaANAYAK -
Witness address CWRAS (0 oy
o c2meren Mckenna LLp
Mo Pagien

160 AE@G?’SDQ”!_Q Ctrop .
London ECIA4DD

Address* Raver House, | Maidstone Road, Sidcup,
Kent, England, DA14 SRH

Facsumile No: -+44 (0) 20 8269 6903

Attention: Domimic Evans
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Executed as a deed, but not delivered until the )
first date specified on page 1, by AARONCARE )
LIMITED acting by )

Director

Witness signature

Witness name NIZO DAHANVAYAR
Witness address

S S Came

_'Ci_!?l..'a-a-» I

LA Y]

_ron McKenna Lip

‘f!‘ ’Ff’if‘_""‘ ~ 1
St T

Londor ECip ag;l?p

Address: River House, 1 Maidstone Road, Si
Kent, England, DA14 5SRH

Facsimule No: +44 (0) 20 8269 6903

Attention Dominmic Evans

Executed as a deed, but not delivered until the )
first date specified on page 1, by PREMIER )
NURSING HOMES LIMITED acting by. )

Director

Witness signature

Witness name AP _DAYULANVA ‘{A He
Witness address

-z omvicKerna LLP

P Pk e
FEAES ™

el Adarsoate Siyeet
Lonaon ECTA4DD

~ I
Address. River Honse, 1 Maidstone Road, Sidcup,

Kent, England, DA14 SRH

Facsimile No. +44 (0) 20 8269 6903

Attention- Dominic Evans
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Execuied as a deed, but not delivered until the )
first date specified on page 1, by ADEN HOUSE )
LIMITED acting by )

Dhrector

Witness signatule

Witness name < DA AVA A €

Witness address

Gvis Camzron McKenna LiP

WIS oues
T3 “
HG- 1l 339525 SMEEC

London E 4
Address: River House, 1 Ma?d?tor% o2 ,1£Hcﬁ%,D
Kent, England, DA14 5RH

Facsumile No: +44 (0} 20 8269 6303

Attenfion- Dormnic Evans
THE SECURITY AGENT
Signed by for )
and on behalf of BARCLAYS BANK PLC )

)

Signature

Address i Churchill Place, London E14 SHP
Fax +44 (0)207 116 4252
Email Lisa Attenborough@barclays com
Attention Liza Attenborough
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