‘ ¥4 735-/:,

, |naccordance with
* Sections 8594 and M RO 1
859 of the Companies ]

Aot 2006 Particulars of a charge IRIS Lase
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You may use this form to register You may not use this form to refer to our guidance at
a charge crealed or evidenced by register a charge where there 1s no www companieshouse gov uk
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D You must enclose a certified copy of the instrument with 1 COMPANIES HOUSE
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Company name In full ] Cascade Care Group Laimited

|

=> Filling in this form
Please complete in typescnipt or in
bold black capitals
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n Charge creation date

Charge creation date ’W F l?( l'"_'i' ﬁ— |70— IT ,?

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

Please show the names of each of the persons, secunty agents or trustees
entitled to the charge

Name 'AIB Group {(UK) p 1l c

Name

Name

|
|
|
Name |
|
|
|

If there are more than four names, please supply any four of these names then
tick the statement below

(1 ! confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

Department for Business
Innovation & Skills

BIS

CHFP025
0413 Version 10 Laserform intemational 4/13




MRO1

Particulars of a charge

o

Description

Please give a short descnption of any land (including buildings), ship, awrcraft or
intellectual property registered (or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunty

Descnption

Not applicable

Continuation page
Plgase use a continuation page If
you need to enter more details

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed security over any tangible
or intangible (or in Scotland) corporeal or Incorporeal property not described
above? Please tick the appropnate box

(%] Yes
(] No

Floating charge

s the instrument expressed to contain a floating charge? Please tick the
appropnate box

{x] Yes Continue
(] No Goto Section?7

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 chargor from creating
any further secuntty that will rank equally with or ahead of the charge? Please

tick the appropniate box

(%] Yes
(] No

CHFPO25
04113 Version 10
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MRO1

Particulars of a charge

Trustee statement ©

You may tick the box if the company named in Section 1 1s acling as trustee of
the property or undertaking which 15 the subject of the charge

4

© This stalement may be filed after
the registration of the charge (use
form MR06)

Signature

i Piease sign the form here

Signature

Sgnature

X X

This form must be signed by a persen with an interest in the charge
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MRO1

Particulars of a charge

E Presenter information

n Important information

We will send the certificate to the address entered
below All details given here will be avallable on the
pubhc record You do not have to show any details
here but, if none are given, we will send the certificate
to the company’s Registered Office address

| Contactname UNGEA/313398-119

l Company name

-

Addleshaw Goddard LLP

‘MM“ Milton Gate

!60 Chiswell Street

[ Fositown T, ondon

County/Repon

[ A E A R

Conty England

\W 47 London

Telephone (20 7606 8855

Certificate

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

mheckllst

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following:

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

[X] You have included a certfied copy of the

mstrument with this form

You have entered the date on which the charge

was created

You have shown the names of persons entitled to

the charge

You have ticked any appropnate boxes in Sections

3,5,67&8

You have given a description in Section 4, if

approprate

You have signed the form

You have enclosed the correct fee

Please do not send the onginal instrument, it must

be a certified copy

EE KX

ENENE

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

E How to pay

A fee of £131s 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 Companies House
address. However, for expediency, we advise you
to return it to the appropriate address below

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

DX 33050 Cardiff

For companies registered in Scotiand.

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

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

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast 1

ﬂ Further information

Far further information, please see the guidance notes
on the website at www companieshouse gov uk or
email enquines@companieshouse gov uk

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

CHFPO25
0413 Verston 10
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5775330
Charge code: 0577 5330 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 9th July 2013 and created by CASCADE CARE GROUP
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 11th July 2013.

Given at Companies House, Cardiff on 15th July 2013
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Dated 0' j""‘/j 2\0'1

Cascade Care Group Limited

and

AIB Group (UK)plc

Mortgage Debenture

WE HEREBY CERTIFY THAT THIS IS
ATRUE COPY (AS REDACTED) OF
TKE ORIGINAL

ddlecihard Goddand LT
DATE [0 IuJM Nty

ADDLESHAW GODSARD LLP




THIS MORTGAGE DEBENTURE Is made the 0] day of jMﬁ 2013

BETWEEN

1 Cascade Care Group Limited whose registered office 1s at Staple Court, 11 Staple Inn Buildings,
London WC1V 7QH a company incorporated in England and Wales and whose company number is
05775330 ("the Company"), and

2 AIB Group (UK} p | ¢ whose reaistered office 1s at 4 Queen's Square Belfast BT1 3DJ ("the Bank™)

WITNESSES as follows

Definitions and interpretation

1 In this Mortgage Debenture, except to the extent that the context requires otherwise

m

2

"Agreed Rate of Interest” means the most recent rate of interest from fime to time
agreed between the Bank and the Company

"Associated Company" means a company which would be a Subsidiary within the
meaning of Section 736 of the 1985 Act If the relevant holding if equity share capital
was more than ten per cent {rather than half} m nominal value,

"Business Day" means a day (other than a Saturday or Sunday) on which banks
generally are open for business in the City of London,

“Debts” means all present and future book and other debts and monetary claims due
or owing to the Company”

"Holding Company” and “Subsidiary” are respectively as defined in Section 736 of the
1985 Act,

"Planning Acts” means the planning acts as defined by Section 336 of the Town and
Country Planning Act 1990,

“Recewer" has the meaning attributed thereto in Clause 16(1) hereof,

*Secured Obligations” means the monies due, owing oOr incurred by and other
liabiities of the Company to the Bank the payment and discharge of which are the
subject of covenants, undertakings and agreements contained in this Mortgage
Debenture PROVIDED THAT no obligation or habiity shall be ncluded in the definition
of "Secured Obligations” to the extent that, if it were so included, this Mortgage
Debenture (or any part thereof) would constitute unlawful financial assistance within
the meaning of Sections 151 and 152 of the 1985 Act and In respect of which the
appropriate procedures in accordance with Sections 155-158 of the 1985 Act have not
been complhed with,

"Shares" means all shares present and future held by the Company n Cascade Care
Holdings Limited (including those set out In Schedule 2), '

“Specified Rate of Interest' means a rate calculated on a daily basis 5% per annum,
above the Bank's Base Rate from time to time,

11925 Act” means the Law of Property Act 1925,

"1685 Act' means the Companies Act 1985 as supplemented and amended by the
Companies Act 1989, and

“1886 Act" means the Insolvency Act 1986

“2002 Act® means Enterpnse Act 2002

In this Mortgage Debenture {unless otherwise provided)

(a) references to Clauses and Schedules are to be construed as references to
the Clauses of, and Schedules to, this Mortgage Debenture,

{b) references to this Mortgage Debenture (or to any specified provisions of this
Mortgage Debenture) or any other document shall be construed as
references to this Mortgage Debenture, that provision or that document as
amended, vaned, novated or supplemented from time to time,

{c) headings are for ease of reference only,

(d} words imporiing the singular shall include the plural and vice versa,




(e)

M

Covenants to pay

references to a person shall be construed so as te include that person's
assigns, transferees or successors in btle and shall be construed as including
references to an individual, firm, partnership, joint venture, company,
corporation, unincorporated body of persons or any state or any agency
thereof, and

references to any statute or statutory provision include any statute or statutory
provision which amends, extends, consolidates or replaces the same and
shall include any orders, regulations, mstruments or other subordinate
iegislation made under the relevant statute

2 (1) The Company hereby covenants with the Bank that it will on demand by the Bank pay

to the Bank

(a)

(b)

(c)

(d)

ail sums of monsy which have been or are now or may hereafier from time to
time be advanced to the Company by the Bank,

ali other indebtedness and/for habilities whatscever of the Company to the
Bank present, future, actual andfor contingent and whether incurred solely,
severally, jointly and as principal or surety,

{on a full ndemnity basis) all costs, charges, expenses and other sums
expended, paid, incurred or debited to any account (including any advances
to be made) in relation to the realisation, enforcement, protection or perfection
of nghts under this Mortgage Debenture and the secunty conshtuted hereby
or the recovery of any of the indebtedness or other liabilittes of the Company
by the Bank, or by any Recewer or by any delegate or sub-delegate appointed
by the Bank pursuant to this Mortgage Debenture inciuding (but without
prejudice to the generalty of the foregoing) remuneration payable to any
Recewer, delegate or sub-delegate as aforesaid PROVIDED THAT, In
relation to such costs, charges, losses, expenses, remuneration and other
sums as are mentioned In this Clause 2(1){c), interest shall accrue and be
payable as from the date on which the same are paid by the Bank, or by any
such Receiver, delegate or sub-delegate as therein mentioned or become
due to such Receiver, delegate or sub-delegate under the terms of his
appointment without the necessity for any demand being made for payment
thereof and PROVIDED FURTHER THAT such costs, charges, and expenses
shall for the avoidance of doubt include all amounts which the Bank may
require from tme to time to compensate it for its internal management and
admirustrative costs and expenses incurred i connection with the
enforcement of this Mortgage Debenture and the recovery of the habilities
secured by it A certificate signed by an officer of the Bank as to the amount
of such costs and expenses for the time being due or incurred to the Bank
from or by the Company shall for all purposes (in the absence of manifest
error) be conclusive evidence against and binding upon the Company, and

interest and charges upen or relating to all such advances, indebtedness,
llablities, costs, expenses and other moneys untl demand at the Agreed Rate
of Interest or in default of any Agreed Rate of Interest at the Specified Rate of
Interest and from and a after demand until full discharge (as well after as
before judgement) at the Specified Rate of Interest of the Agreed Rate of
Interest (whichever 1s the higher) and such nterest shall be compounded
manthly In the event of it not being punctually paid but without prejudice to the
right of the Bank to require payment of such interest

(2) A certificate signed by an officer of the Bank as to the money and habilities for the time
being due or incurred to the Bank from or by the Company shall for all purposes (in the
absence of manifest error) be conclusive evidence against and binding on the Company




Security

3 The Company (to the intent that the security hereby created shall rank as a continuing secunty
in favour of the Bank) hereby charges with full ttle guarantee to the Bank for the payment and
discharge of the Secured Obligations

[

(2}

(3)

(4}
(5)

(5)

(6)

(7)
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trade fixtures) and fixed plant and machmery owned by or charged to the
Company and from time to time on or In such freehold and/or leasehold property
{together “the Legally Mortgaged Property") and/or the proceeds of sale of the
Legally Mortgaged Property,

by way of fixed equitable charge all estates or interests in any freehold and
leasehold property (except the Legally Mortgaged Property) now and at any time
during the continuance of this secunty belonging to or charged to the Company
and all icences now or hereafter held by the Company to enter upon or use land
and the benefit of all other agreements relating to land to which the Company 1S
or may become a party or otherwise entitied and all buildings, fixtures (including
trade fixtures) and fixed plant and machinery owned by the Company and from
time to time on or in any freehold or leasehold property an interest In which 1s
charged hereunder (together “the Equitably Charged Property”) and/or the
proceeds of sale of the Equitably Charged Property,

by way of fixed charge all balances standing to the credit of any current, deposit
or other account of the Company with the Bank (including, inter alia, any account
with the Bank designated a reahsations account for the proceeds of disposal of
any of the assets of the Company) or with other bankers, financial institubons or
similar third parties ("the Credit Balances”},

by way of fixed charge the Shares,

by way of fixed charge all stocks, shares and/cr other secunities in any other body
corporate whether or not certified (together with the Shares "the Securities”) now
or at any time during the continuance of this secunty belonging to the Company
(including, without the prejudice to the generality of the foregoing, loan capital,
indebtedness or liabilities on any account or In any manner owing to the
Company) and all nghts in respect of or incidental to the Secunties,

by way of fixed charge the goodwill and the uncalled capital of the Company now
or at any tme hereafter in existence and future calls {whether made by the
direction of the Company or a Receiver, an Admirustrator or a Liguidater) and the
licences, patents, patent applications, trade names and nghts n trademarks,
copyrights, whether registered or not, mghts In the nature of copynght, registered
designs, know how, inventions, nghts n confidential information, service marks
and all other intellectual property nghts now or at any tme during the continuance
of this security belonging to the Company (together the "Goodwill and Intellectual

Property"),

by way of fixed charge all plant, machinery, vehicles, computers and office and
other equipment now or at any time durng the continuance of this secunty
belonging to the Company other than insofar as it is part of the Company's stock
in trade (together "the Equipment"), and

by way of floating charge its undertaking and all its other property, assets and
nghts whatsoever and wheresoever present and/or future, including those
expressed as charged by way of fixed charge If, and to the extent that, such
charge may fall (whether by virtue of the laws of England and Wales or the laws
of any other junsdiction in which the relevant property, asset or nght 1s located or
to which it is subject) for any reason to operate as a fixed charge (hereinafter
called "the Property charged by way of Floating Charge” and together with the
Legally Mortgaged Property, the Equitable Charged Property, the Book and other




Debts, the Credit Balances, the Secuntres, the Goodwill and Intellectual Property,
the Equipment and all cther property hereby mortgaged or charged collectively
called "the Charged Property” which expression may be taken to refer to the real
andfor the personal or incorporeal property hereby mortgaged or charged as the
context may require or admit)

Each charge, mortgage or assignment by way of secunty hereby created is separate,
independent of and distinct from and in addition to every other such charge, mortgage or
assignment

Paragraph 14 of Schedule B1 to the 1986 Act (incorporated by Section 248 and Schedule 16
of the 2002 Act) shall apply to any floatng charge created pursuant to the Mortgage
Debenture

General Covenants

4 The Company hereby covenants and agrees with the Bank

(1)

2)

(3)

henceforth to observe and perform all obligations and/or restrictions affecting the
Charged Property or any part or parts thereof or borrowings by or securities Issued by
the Company or contained in or arising by virtue of (1) any applcable law, statute, rule
or regulations or any judgement, decree or permit to which it 1s subject, {n) any
agreement or other instrument to which the Company s a party or Is subject or by
which It or any of its property 1s bound, and (m the Company's Memorandum and
Articles of Association, and

to supply to the Bank such accounts or other information concerning the assets,
liabiites and affairs of the Company and any Holding Company of the Company and
any Subsidiary of the Company or of any Holding Company of the Company as the
Bank may from time to tme require and

to keep the Charged Property (other than incorporeal property)in a good state of
repair and condition

Covenants Relating to Insurance

5 The Company further hereby covenants and agrees with the Bank

M

)

3

(4)

to keep such of the Charged Property as 1s insurable insured against such risks and
with such insurers and for such amounts as the Bank may from time to tme approve
and (to the extent reasonably -practicable m all the circumstances) on terms
preciuding the relevant policy of insurance from being witiated or avoided as against
the Bank by reason of any act, default, omission or non-disclosure on the part of the
Company

to arrange for a note of interest of the Bank as mortgagee in the policy or policies of
such Insurance to be endorsed thereon and to deliver the same to the Bank on
demand together with the latest premium renewal receipts and all subsequent
premium renewal receipts once the same are received from the relevant insurer,

that iIf the Company falls to maintain or insure any of the Charged Property as I1s
insurable in an adequate fashion (in the sole opinion of the Bank) the Bank may (but
1s not obliged to) do so as agent of and at the expense of the Company without
thereby becoming a mortgagee n possession and for the avoidance of doubt any
moneys so expended by the Bank shall become part of the Secured Obligations, and

to apply all moneys which may be received by virtue of any such policy or policies in
respect of the Charged Property without prejudice to the terms thereof either in
making goed the loss or damage In respect of which the same shall have been
received or, if so directed by the Bank towards the discharge or reduction of the
Secured Obligations

Covenants Regarding Legally Mortgaged Property, Equitably Charged Property, Equipment,
Goodwill and Intellectual Property




With reference to the Legally Mortgaged Property, the Equitably Charged Property, the
Equipment, the Goodwill and Intellectual Property the Company covenants and agrees,

(1) upon request by the Bank to deposit with the Bank the deeds and documents of title
relating thereto,

{2) at any time upon request by the Bank to execute over all or any part thereof a charge
bv wav of leaal mortoace a leaal assianment or other securitv document in favour of
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{3) that any such legal mortgage, legal assignment or other security document shall be
supplemental hereto, subject to the like nghts and powers as are hereby conferred
upon the Bank, and in addition to and not in substitution for the secunty hereby
created,

{4) not to create any mortgage, charge or other secunty interest over all or any part
thereof or any interest therein without the consent in writing of the Bank, and

(5) that the Company shall use its best endeavours to obtain all relevant consents and
approvals from landlords, licensors and other third parties to the creation of the
securty comprised in this Mortgage Debenture

Further Covenants Regarding Legally Mortgaged Property and Equitably Charged Property

7

With further reference to the Legally Mortgaged Property and the Equitably Charged Property
the Company covenants and agrees

(1) that the statutory power of leasing and/or accepting surrenders of leases conferred on
mortgagors by Sections 99 and 100 of the 1925 Act shall not be exercised by the
Company without the consent in wnting of the Bank but the Bank may after the
secunty hereby created shali have become enforceable grant or accept surrenders of
leases without restnction,

(2} not to sell, transfer, lease, assign or part with possession of the Legally Mortgaged
Property, the Equitably Charged Property or any part thereof nor confer upon any
person, firm, company or body whatsoever any licence, nght or interest to occupy it or
any part thereof without the consent in wnting of the Bank

(3) that no person other than the Company shall be registered under the Land
Registration Act 2002 or any Act amending or replacing the same as proprietor of the
Legaly Martgaged Property, the Equitably Charged Property or any part thereof
without the consent in writing of the Bank and the costs incurred by the Bank of
lodging from time to tme a caution against registration thereof or any part thereof
shall be an expense propefly incurred 1n relation to this security,

(4) punctually to pay or cause to be pad all rents, rates, taxes, outgoings, duties,
insurance premiums, fees, renewal fees, charges, assessments, impositions and
other outgoings whatsoever which are not or may from time to time become due and
payable in respect of the Legally Mortgaged Property, the Equitably Charged Property
or any part thereof,

(5) to indemnify the Bank (and as a separate covenant any Receiver or Receivers
appointed by 1t} against all existing and future rents, taxes, rates, outgoings, dubes,
insurance premiums, fees, renewal fees, charges, assessments, impositions and
other outgoings whatsoever (whether imposed by deed or statute or otherwise and
whether In the nature of capital or revenue and even though of a wholly novel
character) which now or at any time are payable in respect of the Legally Mortgaged
Property, the Equitably Charged Property or any part thereof,

() to preserve, maintain and renew as and when necessary all icences, permissions and
other nghts required In order to allow the Company to carry on its business at the
Legally Mortgaged or the Equitably Charged Property (as the case may be),




{7} to observe and perform all covenants reserved by or contaned in any lease,
agreement for lease or tenancy agreement under which any part of the Charged
Property may be held and not to vary, alter or amend the terms of any lease, licence
or any other deed or document of whatever sort which affects the Legally Mortgaged
Property, the Equitably Charged Property or any part thereof (whether superior or
inferior to the interest of the Company) without the prnior consent in wnting of the Bank,

{8) observe and perform all statuies, statutory instruments, regulations, directives, orders,
notices, codes of practice and other instruments applying to the Company in respect
of the Legally Mortgaged Property, the Equitably Charged Property or any part thereof
which are in ferce from time to time {including, without hmitation, all such statutes and
regulations relating to the pollution or contamimation of the environment or planning)
and not do nor allow fo subsist on or about the Legally Mortgaged Property, the
Equitably Charged Property or any part thereof anything which might result in
proceedings being brought by any local or public authority or body,

(9) not apply for planning permission or consent under the Planning Acts without the
previous consent in wniting of the Bank,

(10) give (immediately after receiving or becoming aware of the same) full particulars of
any notice, direction, order or propasal made, given or issued by any local or public
authonty which 1s served on or given to the Company or of which the Company
becomes otherwise aware (including, without lmitation, any notice or direction
pursuant to the Planning Acts) and (if the Bank requires) contest or appeal any such
notice, direction, order or proposal or take all necessary steps without delay to comply
with or make objections or representations as to the same,

(11} (@) procure that any landlord, grantor or licensor of the Legally Mortgaged
Property, the Equitably Charged Property or any part thereof shall observe
and perform the covenants on its part in respect thereof,

(b) procure that any tenant grantee or licensee of the Legally Morigaged
Property, the Equitably Charged Property or any part thereof shall observe
and perform the covenants on its part in respect thereof,

(12) not change the use or uses to which the Legally Mortgaged Property, the Equitably
Charged Property or any part thereof 1s now put nor apply for any consent or
authorisation which i1s required in connection with such change of use without the
Bank's prior consent in writing

(13)  not to apply or consent to the application by any third party {o the Chief Land Registrar
to make any entry on the register of title of the Legally Mortgaged Property or the

Equitably Charged Property or any part thereof, as the case may be, without the
consent in wnting of the Bank

Covenants Regarding Book Debts
8 (1) The Company shall if called upon to do so by the Bank from time {o time

(a) execute a legal assignment of the Debts or any of them to the Bank in a form
approved by the Bank

{b) give notice of assignment to each debtor from which any of the Debts 1s due
and/or

{c) take such steps as the Bank may require to perfect the assignment referred to In
(a) above

{d) tn addition, execute a separate fixed charge over the Debts or any of them in
favour of the Bank in such form approved by the Bank, which shall have priority to
the charges created by the Mortgage Debenture, and pay into a new specifically
designated account (“ the Charged Account”) with the Bank all monies which the




Company may receive n respect of the Debts The Company shall execute a
separate fixed charge over the Charged Account in favour of the Bank

(2) With reference to the Credit Balances the Company agrees to inform the Bank as

soon as any Credit Balance with any third party other than the Bank comes Into
existence and If so directed by the Bank the Company shall transfer any such credit
Into such specifically designated account with the Bank as the Bank may direct and
shall not sell or otherwise charge or assign any Credit Balance in favour of any person
or purport to do so without the prior consent in writing of the Bank

Covenants Regarding Securities

9

With reference to the Secunties the Company covenants and agrees

(1

(2)

3)

(4)

(%)

(6)

that the charges created by Clauses 3(4) and 3(5) shall include all dividends or
interest hereafter paid on the Secunties and all rights, moneys or property accruing or
offered at any time {by way of redemption, bonus sphtung, preference, option or
otherwise) to or in respect of such Secunties and the Company undertakes to pay Into
the accounts referred to in Clause 8 on receipt all such dividends and interest and to
lodge with the Bank all documents hereafter received by the Company in relation to
any such nghts, meneys or property,

that 1t wili at the request of the Bank execute legal transfers of the Secunties to the
Bank or its nominee or otherwise as the Bank directs, or procure the transfer of any
Securities held through the CREST system into the name of the Bank or its nominee
or otherwise as the Bank directs, but that in the event of any such transfer being
offected netther the Bank nor its nominee shall be liable (save in the case of its own
negligence or wilful default) for any loss occasioned by any exercise or non exercise
of nghts attached to such Securities or by any failure to forward or report to the
Company any notice or other communication received in respect of them,

that it will at the request of the Bank lodge with the Bank all certfficates or other
documents of title which refate to the Secunties and executed but undated stock
transfar forms in respect thereof, or in the case of any Securities held through the
CREST system, 1t will take such action as 1s required by the Bank to transfer the
securites to such escrow balance or balances (as that term 1s used in the CREST
Reference Manual) as designated by the Bank ('the Escrow Balance") and the
Company agrees that the Securihes sa held may only be transferred from the Escrow
Balance on the instruction of the relevant escrow agent (as that term 1s used n the
CREST Reference Manual),

that the Bank shall have a power of sale over the Secunties which shall be
exercisable at any time after demanded by the Bank under Clause 2(1) and that the
Bank I1s hereby authonsed to give a good discharge for any moneys received in
respect of the Secunties at any tme during the subsistence of this Mortgage
Debenture,

not to create any mortgage, charge or other security interest over the Securities or any
part of or any interest In the same without the consent in writing of the Bank, and

that it shall upon request by the Bank take all such steps as are reasonably
practicable to procure that the Articles of Associaton of any company in which the
Company owns Secunties shall be altered so as to provide that any transfer of any
such Secunties either to or by the Bank under or pursuant to the security hereby
created

{a) shall not be subject to any rnights of pre-emption conferred upon the members
of such company by such company's Articles of Association, and

(b} that no other restnction on share transfers therein contained of any kind
whatsoever {including without limitation any discretion therein conferred upon
the direction of such company to refuse to register share transfers) shall apply
to any such transfer
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With further reference to the Securnties, provided that such exercise shall not in the opinton of
the Bank jeopardise or be likely to jeopardise the secunty hereby constituted, until the Bank
shall take any steps to enforce this secunty the Company whife remaining the registered
owner of any shares hereby charged shall subject fo Clause 9(6), continue to be entitled to
exercise all voting nghts, attaching to such shares as owner and, subject as aforesad, the
Bank or its nominees shall exercise the voting nghts attaching to any shares hereby charged
to the Bank which shall be registered in the name of the Bank or {as the case my be) its
nominee In accordance with any directions i writng from tme to time received from the
Company while owner thereof or, in the absence of any such wrtten directions, shall refrain
from exercising any such voting nghts

Covenants Regarding Goodwill and Intellectual Property

11

With reference to the Goodwill and Intellectual Property, the Company hereby covenants and
agrees

N to preserve, mamntain and renew as and when necessary all licences, patents,
trademarks, registered designs, service marks and other nghts required in connection
with its business, and

(2) to conduct its business in such a way as not to endanger or lead to the curtaiiment,
forfeiture or suspension of any such licences, patents, trademarks, registered
designs, service marks or other rights and the benefit of all icences relating to the
above or cause any penalty or disqualfication

Covenants Regarding Equipment

12

&) With reference to the Equipment, the Company covenants and agrees that without the
pricr wnitten consent of the Bank if will not, nor will it agree to
(a) sell, assign, mortgage, charge, transfer title to or otherwise dispose of any
part of the Equipment, nor
(b) lease, hire or otherwise part with possession (except in the ordinary course of
maintenance) or operational control of any part of the Equipment or any
interest therein

(2) The Company agrees that it shall do all acts and things which the Bank acting
reasonably may require in order to protect the Bank's interests in the Equipment
agatnst the claims of any other person and shall if so requested by the Bank affix to
any item compnsed in the Equipment in a prominent position a durable nameplate
containing the following words

“This item is the subject of a first charge in favour of AIB Group (UK)p lc dated[ [

and the Company shall not remove or obscure such nameplates and shall not permit
such nameplates to be removed or cbscured

Covenants regarding Property Charged by way of Floating Charge

13

With reference to the Property charged by way of Floating Charge
(1) the Company shall not without the consent in writing of the Bank

{a) create any mortgage, charge or other secunty nterest ranking in prnionty to,
pari passu with or subsequent to that charge, and/for

(b) sell or otherwise dispose of the whole or, except in the ordinary course of
trading and for full value, any part of the Company's vndertaking,

(2) the Company agrees to effect and mamntain such insurances as are normally
maintained by prudent companies carrying on similar business, and
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3 the Bank may by notice to the Company convert the floating charge into a fixed
charge as regards any assets or class of assets specified 1n such notice including n
particular, but without hmitation, any assets which the Bank shall consider to be in
danger of being seized or sold under any form of distress or execution levied or
threatened and may take possession or appoint a Receiver thereof

The security created by this Mortgage Debenture shall be a contnuing securty
notwithstanding any settiement of account or other matter or thing whatsoever and shall be
wnthnnt aremidies and in addihan tn and shall not merae with anv other securitv (ether by wav
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time hereafter hold on all or any part of the assets of the Company or of any other person for
or tn respect of all or any part of the Secured Obligations

Enforcement

16

Sections 03 and 103 of the 1925 Act shall not apply to this secunty This security shall
become immediately enforceable and the power of sale and other powers conferred by
Section 101 of the 1925 Act, as vaned or extended by this secunty, shall be exercisable
immediately at any time after a notice by the Bank demanding payment of and/or discharge of
any of the Secured Obligations shall have been served by the Bank on the Company

Appointment of Receiver

16

(1) Without prejudice to any other night or remedy of the Bank at any time and from time
to time after this security shall have become enforceable or immediately upon any
step being taken by the Company, its directors, or any third party (including without
limitation the presentation of a petiion, the making of an application or the filing or
service of a notice) with a view to the appointment of an Adminustrator 1 relation to
the Company, the Bank may (a) by wnting under the hand of any officer or manager
of the Bank appoint any persan {or persons) to be a receiver of the Charged Property
or any part or parts thereof ("the Recelver") or (b} appoint an Administrator of the
Company Where the Bank appoints more than one person as a Receiver such
persons shall be entitled to exercise any powers conferred on them jointly ad/or
severally as the Bank may specify in the instrument of appointment

{(2) Any Receiver shall hold office until he I1s removed, or his office 1s resigned or vacated,
in accordance with Section 45 of the 1986 Act, when the Bank may similarly appoint
another person In his stead

(3) Any Recewver shall be the agent of the Company and the Company shall be solely
responsible for his acts or defaults and for his remuneration (which for the avoidance
of doubt, shall be determined in accordance with the provisions of Clause 18(2)}

Powers of Mortgagee and Receivers

17

{1 The powers conferred on mortgagees by the 1925 Act shall apply to this secunty
except in so far as they are expressly or imphedly excluded and where there s any
ambiguity or conflict between the powers contained in the 1925 Act and those
contained in this secunity the terms of this secunty shali prevail

{2} Any Recewer who 1s an admimistrative receiver {as such term is defined in Section
29(2) of the 1986 Act)to the extent pernutted by the 2002 Act shall have the powers
conferred on administrative receivers by Section 42 of and Schedule 1 to the 1986 Act
(or, In the case of a Recewver in Scotland, the powers conferred by Section 55 of and
Schedule 2 to the 1986 Act)

3) Where any Receiver 1s appointed by the Bank to be a Receiwver of part only of the
Charged Property and 1s not, as a result, an administrative receiver as aforesaid, such
Recewver shall have all the powers specified m Schedule 1{or, in the case of a
Recewver 1n Scotand, specified in Schedule 2) to the 1986 Act which he would have
were he an admimstrative receiver insofar as such powers are appropriate In
connection with dealing with the property of the Company in respect of which he s
appointed




18

19

{4) In the event of any acton, proceedings or steps being taken to exercise or enforce
any powers or remedies conferred by any prior morigage, charge or encumbrance
against the Charged Property or any part thereof, the Bank may redeem such
mortgage, charge or encumbrance or procure the transfer thereof to itself and may
settle the accounts of the prior mortgagee, chargee or encumbrancer and any
accounts so settled shall be conclusive and binding on the Company and all principal
moneys, Interest, costs, charges and expenses of and incidental to such redemption
and transfer shall be paid by the Company to the Bank on demand and  shall for the
avoidance of doubt form part of the Secured Obligations

In the exercise of the powers hereby conferred the Bank or any Recelver may sever and sell
plant, machinery or other fixtures belonging to the Company separately from the property to
which they may be annexed

Subject to Section 40 of the 1986 Act and Section 176A of the 1986 Act (incorporated by
Section 252 of the 2002 Act) all monies received by any Receiver shall be applied by him in
the following order

(1) in payment of the costs, charges and expenses of and ncidental to the appointment
of the Recerver and the exercise of all or any of his powers and of all outgoings paid
by him,

(2) in payment of remuneration to the Recerver at such reasonable and proper rates as

may be agreed between him and the Bank,

3 In or towards discharge of the other liabilittes secured hereby referred to in Clause
2(1){c) and interest thereon,

(4) to the Bank n or towards discharge of all other Secured Obligations in such order as
the Bank may from time to time require and in connection therewith the Receiver (a)
wilf hold funds in such currencies as may be appropriate having regard to the
currencies of the Secured Obligations, and (b) will, if required by the Bank set aside
funds to provide for the payment of contingent Secured Obligations, and

(5) the surplus (if any) shall be paid to the Company or ather person entitled to it, and
nerther the Bank nor any Receiver shall be bound (whether by virtue of Section 109(8)
of the 1925 Act, which 1s hereby vared accordingly, or otherwise) to pay or
appropriate any receipt or payment first towards interest rather than prncipal or
otherwise in any particutar order as between any moneys secured by this Mortgage
Debenture

Power of attorney and delegation

20

21

The Company hereby Irrevocably appoints by way of secunty and in order more fully to secure
performance of its obligations hereunder each of the Bank and any person nominated by the
Bank including every Recewer appointed hereunder as attorney of the Company with full
power of substitution for the Company and In its name and on its behalf and as its act and
deed to execute, seal and deliver and ctherwise perfect any deed, assurance, agreement,
instrument or act which may be required or deemed proper by the Bank (in the absolute
discretion of the Bank) for any of the purposes of this secunty The Bank shall have full power
to delegate the power conferred on it by this Clause 20, but no such delegation shall preclude
the subsequent exercise of such power by the Bank itself or preclude the Bank from making a
subsequent delegation thereof to some other person any such delegation may be revoked by
the Bank at any time The power of attomey hereby granted I1s as regards the Bank, its
delegates and any such Recewer (and as the Company hereby acknowledges) granted
irrevocably and for value as part of the secunty constituted by the Mortgage Debenture to
secure proprietary Interests in and the performance of obligations owed to the respective
donees within the meaning of the Powers of Attorney Act 1971

The Bank may at any tme and from time to time delegate by power of attorney or in any other
manner to any person or persons or fluctuating body of persons all or any of the powers,
authonties and discretions which are for the time being exercisable by the Bank under this
Mortgage Debenture In relation to the Charged Property or any part thereof and such
delegation may be made upon such terms and conditions (inciuding power to sub-delegate)




and subject to such regulations as the Bank may think fit and the Bank shall not be in any way
liable or responsible to the Company for any loss or damage arising from any act, default,
omission or misconduct on the part of any such delegate or sub-delegate

Liability

22

23

The Bank, its delegates and sub-delegates shall not in any circumstances (either by reason of
any entry by it into or taking by it of possession of the Charged Property or any part thereof or
S mrit remean sithatomevar and wwhathar ae martnansa im ANeeAacaINl A ON ANy nthar hacis
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receipts or be hable to the Company for any loss or damage arising from any realisafion by the
Bank in relation to the Charged Property or any part thereof or from any exercise or non-
exercise by the Bank of any power, authonty or discretion conferred upon it in relation to the
Charged Property or any part thereof by or pursuant to this Mortgage Debenture or by the
1925 Act All the provisions of this Clause 22 shall apply in respect of any Recever appointed
hereunder or any delegate therecf as if references to the Bank were references to such
Recetver or {as the case may be) to such delegate or sub-delegate

The Bank shall have no liability to the Company whatsoever in relation to the acts or
omissions of any Recewver or any delegates or sub-delegates of any Recewer

Other Rights

24

25

26

27

28

The Bank shall have a hen on all secunties or other property of the Company held by it
whether for safe custody or otherwise

The Bank shall be enttled {as well before as after demand hereunder) fo set off against any
liability of the Company to it any financial obligation to, or any sum held, received or receivable
on behalf of the Company by the Bank such nghts extending (without limitation to the
generality of the foregoing) fo the set-off of credit balances on any account(s) (whether current
or otherwise or subject to notice or not) and further provided that, f the habiity or any part
thereof 1s in a different currency from any financial obligations or sum (including a credit
palance) against which the Barnk seeks to set it off, the Bank shall be entitled to utiise of an
amount 1n the currency of the hability not exceeding the amount of such rability and also to pay
out any additional sum which the United Kingdom Government or any other governmental,
regulatory, executive or cantrolling body of any other jurnisdiction may require the Bank to pay
for such currency

If the Bank receives or I1s deemed to be affected by notice, whether actual or constructive, of
any subsequent charge or other interest in favour of any third party affecting any part of the
Charged Property or the proceeds of sale thereof the Bank may open a new account or
accounts with the Company If the Bank does not open a new account or accounts 1t shall
nevertheless be treated as If it had done so at the time when it recewved or was deemed to
have recerved notice and as from that ime all payments made to the Bank shall be credited or
be treated as having been credited to the new account or accounts and shall not reduce the
amount for which this Mortgage Debenture 1s secunty

In case the Company shall have more than one account with the Bank it shall be lawful for the
Bank at any time and without prior notice forthwith to transfer all or any part of any balance
standing to the credit of any such account to any other such account which may be in debit

For the purposes of section 94(1) of the 1925 Act and section 49 of the Land Registration Act
2002, the Bank may make further advances to the Company ,but subject always to the terms
and conditions of any agreement between the Bank and the Company, whether made before
or after the date of this Mortgage Debenture, for the prowision of credit by the Bank to the
Company

The Company hereby applies to the Chief Land Registrar to enter a note of the obligation to
make further advances on the charges register for the registration against the registered btles
specified in Schedule 1 hereto

Avoidance of payments and retention of secunty




29 {(H)

(2)

Any release, discharge or settiement between the Company and the Bank shall be
conditional upon no secunty, disposition, assurance or payment to the Bank by the
Company or any other person being void, set aside or ordered to be refunded
pursuant to any enactment or taw relating to bankruptcy, iquidation or insolvency or
for any reason whatever and If such condition shall not be fulfilled the Bank shall be
entitted to enforce this Mortgage Debenture subsequently as if such release,
discharge or settlement had not occurred and any such payment had not been made
The Bank shall be entitted to concede or compromise any claim that any such
security, disposiion, assurance or payment 15 hable to avoidance or repayment
without prejudice to its nghts hereunder

The Bank shall at its option be entitled to retain any security constituted by or pursuant
to Clause 3 for a penod of up to 25 months after the payment, discharge or
satisfaction of all moneys, obligations and liabilthes that are or may become due,
owing or incurred to or in favour of the Bank from the Company andfor any other
person and notwithstanding any such payment, discharge or satisfaction, in the event
of the commencement of winding-up proceedings of or the appointment of an
Administrater to the person making such payment or effecting such discharge or
satisfaction at any time within the said period of 25 months, the Bank shall be entitied
to retain any such secunty for such further period as the Bank may determine

Remedies, walvers and consents

30 (1)
(2)
Payments
31 (1)
(2}
Warranties

No fallure on the part of the Bank to exercise, and no delay on its part in exercising,
any right power or remedy under fhis Mortgage Debenture will operate as a waiver
thereof, nor will any single or partal exercise of any nght or remedy preclude any
other or further exercise or waiver thereof or the exercise of any other right or remedy
The nghts and remedies provided in this Mortgage Debenture are cumulative and not
exciusive of any nghts, powers or remedies provided by law or otherwise

Any walver and any consent by the Bank under this Mortgage Debenture must be in
writing and may be given subject to any conditions thought fit by the Bank Any waiver
or consent shall be effective only in the instance and for the purpose for which it 1s
given

Ali sums due and payable by the Company under this Mortgage Debenture shall be
made 1n full without any set-off or counterclaim and free and clear of and (subject as
provided In the next sentence) without deduction for or on accocunt of any future or
present taxes |If

{a) the Company is required by any law to make any deduction or withholding
from any sum payable by the Company to the Bank hereunder, or

(b) the Bank 1s required by law to make any payment on account of tax (other
than tax on its overall net income) or otherwise, on or In relaton to any
amount receved or receivable by the Bank hereunder,

then the sum payable by the Company in respect of which such deducton,
withholding or payment I1s required to be made shalt be increased to the extent
necessary to ensure that, after the making of such deduction, withholding or payment,
the Bank receives and retains (free from any hability in respect of any such deduction,
withholding or payment) a net sum equal to the sum which it would have recetved and
so retained had no such deduction, withholding or payment been made

The Company shall have no nghts in respect of the apphcation by the Bank of any
sums received, recovered or realised by the Bank under this Mortgage Debenture

32 The Company hereby represents and warrants that




(1 the execution and delivery of this Mortgage Debenture by the Company and the
performance of its obligations hereunder, and compliance with the provisions hereof,
will not (1) contravene any existing applicable law, statute, statutory instrument, rule or
regulation or any judgement, decree or permit to which it is subject, (n) conflict with, or
result in any breach of any of the terms of, or consttute a default under, any
agreement or other mstrument to which the Company 1s a party or I1s subject or by
which it or any of its property 1s bound, or (1) coniravene or conflict with any proviston
of the Company's Memorandum and Articles of Association, and
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disclosed to the Bank in wniting on or before the date hereof) or will as a result of the
giving of this Mortgage Debenture be in breach of any provision of the Company's
Memorandum and Articles of Association imiting or restnicting the borrowing powers
of the Company and/or the directors of the Company

Further assurance

33

(1} The Company shall from tme to time, at the request of the Bank and at the
Company's cost, execute n favour of the Bank or as it may direct, such further or
other legal assignments, transfers, mortgages, charges, applications, notices or other
documents as in any such case the Bank shall stipulate over the Company's estate or
interest in any property or assets of whatsoever nature or tenure and wheresoever
situate, for the purposes of more effectively providing secunty to the Bank for the
payment or discharge of the Secured Obligations  Without prejudice to the generality
of the foregoing, such assignments, transfers, morigages, charges, apphcations,
notices or other documents shall be in such form as shall be prepared on behalf of the
Bank and may contain provisions of whatsoever kind as the Bank shall consider
requisite for the improvement or perfection of the secunty constituted by or pursuant
to this Mortgage Debenture The obiigations of the Company under this Clause 33(1)
shall be in addiion to and not in substitution for the covenants for further assurance
deemed to be included herein by virtue of The Law of Property (Miscellaneous
Provistons) Act 1994

(2) The Company hereby applies to the Chief Land Registrar for the registration against
the registered titles specified in Schedule 1 of the following restnction “No disposition
of the registered estate by the proprietor of the registered estate 1s to be regisiered
without a written consent signed by the proprietor of the tme being of the charge
dated in favour of AlB Group (UK) p | ¢ referred to in the charges register or, If
appropriate signed on such proprietor's behalf by an officer of the Bank’

Protection of purchasers

34 No purchaser or other person dealing with the Bank or its delegates or any Receiver
appointed hereunder shall be bound to see or enquire whether the nght of the Bank or such
Receiver to exercise any of Its or his powers has ansen or become exercisable or be
concerned with notice to the contrary, or be concerned to see whether any such delegation by
the Bank shall have lapsed for any reason or been revoked

Notices

35 A demand or notice hereunder shall be in wniting signed by an officer or agent of the Bank and

may be served on the Company either by hand or post or facsimile A demand or notice by
post may be addressed to the Company at the Company's registered office, place of business
or address last known to the Bank and a demand or notice so addressed and posted shall be
deemed to have been received on the business day next following the day on which it was
posted whether or not returned undelivered  If sent by facsimile such notice may be sent to
the last facsimile number of the Company known to the Bank and shall be deemed to have
been recewed when sent If delwered by hand such notice shall be deemed to have been
received when delivered to such registered office, place of business or address aforesaid

Any notice given to the Bank shall be deemed to have been given on actual receipt by the
Bank

Assignment




36 The Bank shall have the nght to assign the whole or any part of the benefit to them
respectively of this Mortgage Debenture and the expression "the Bank" wherever used herem
shall be deemed to include the assignees and other successors, whether immedate or
denvative, of the Bank, who shall be enttled to enforce and proceed upon this Mortgage
Debenture In the same manner as If named herein The Bank shail be entitted to impart any
information concerming the Company to any such assignee or other successor of any
participant or proposed assignee, successor or partictpant

Merger/Reconstruction

37 This Mortgage Debenture shall remain in effect and binding on the Company notwithstanding
any amalgamation or merger that may be effected by the Bank with any other company and
notwithstanding any reconstruction by the Bank mmvolving the formation of and transfer of the
whole or any of the undertaking and assets of the Bank to a new company and not
withstanding the sale or transfer of any part of the undertaking and assets of the Bank to
another company

Provisions severable

37 Every provision contained in this Mortgage Debenture shall be severable and distinct from
every other such provision and if at any time any one or more of such provisions I1s or
becomes invalid, illegal or unenforceable, the validity, legality and enforceabihty of the
remaining such provisions shall not \n any way be affected thereby

Jurisdiction

38 This Mortgage Debenture sha!l be governed by and construed :n accordance with the laws of
England and Wales and the parties hereto irrevocably submit to the non-exciusive urisdiction
of the English Courts

IN WITNESS whereof the Company has caused its Common Seal to be hereunto affixed or executed
this Mortgage Debenture as a deed and an agent of the Bank has hereunto set his hand on behalf of
the Bank the day and year first before wntten




Schedule 2
(Shares)

Chargor

Cascade Care Group Limited

Name and registered
number of subsidiary

Cascade Care Holdings
Limted (registered number
05775347)

Number and class of shares

1,333 ordinary shares of
£0 001




EXECUTED AS A DEED by
Cascade Care Group Limited
acting by

and

SIGNED by

for and on behalf of
AIB Group (UK)plc
in the presence of

AEVE W & COOL /Lc"?
Qret Froor , ST fHelens J
| Unele/ <l fr, Lomcton

EC3A SAL

Director

Nirectar/Secretary




