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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11702271

Charge code: 1170 2271 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 25th June 2019 and created by PINE BIDCO LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

8th July 2019 .

Given at Companies House, Cardiff on 9th July 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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n ¢
THIS DEED is dated /«5 Junil 2019 and is made

BETWEEN:

(M
(@)

THE ENTITIES listed in Schedule 1 (the "Chargors"}; and
HSBC UK BANK PLC (the "Lender").

ITIS AGREED as follows:

1 DEFINITIONS AND INTERFRETATION
1.1 Definitions
in this Deed:
Account means the bank accounts of each Chargor.
Act means the Law of Property Act 1925.
Autharisation means an authorisation, consent, approval, resolution, licence,
exemplion, filing, notarisation or registration.
Equipment means all present and future equipment, plant, machinery, tools, vehicles,
furniture, fittings, instaltations and apparatus and other tangible moveable property for the
time being owned by a Chargor, including any part of it and all spare parts, replacements,
modifications and additions,
Enforcement Event means:
(a) any event of default or termination event (in either case howsoever described)
occurs under any document governing the terms of any of the Secured Liabilities;
(b} the Secured Liabilities (or any part) are not paid or discharged when due (whether
on demand, at agreed maturity or earlier as the case may be):
(c) a Chargor is in breach of any of the obligations under this Deed; or
{d} a Chargor enters info any composition or arrangement for the benefit of iis
crediiors; or
(e} any step is taken for the adminisiration or winding up of a Chargor (which
inctudes, without limitation, in each case, the board of directors of a Chargor in
general meeting, passing a resolution for the same) exgept for a winding up
petition which is frivolous or vexatious and is discharged, stayed or dismissed
within 14 days of commencement and except where, in the case of winding up,
the Lender has consented in writing for the purpose of reconstruction or
amalgamation; or
(f) a third party takes possession of, a receiver is appointed over or any secured
credilor of a Charger seeks to enforce his security in respect of alt or any of the
Security Assets or any other event shall happen which puis in jeopardy all or any
part of the security created by this Deed; or
{a) the Lender, in its reasonable discretion, considers that any claim may be made
against the Lender under any bond, guarantes, indemnity or other contingent
lizbility issued or entered into for any liabilities of a Chargor; or
WORKI34017042v.3 1 50925.130

Classification: Confidentiai



{n any other event occurs which has been agreed by a Chargor and the lL.ender as
an event upon the occurrence of which this or any other security for the Secured
Liabilities shall be enforceable.

Intellectual Property means

{a) any patents, trademarks, service marks, designs, business names, cogyrights,
database rights, design rights, domain names, moral rights, inventions,
confidential information, knowhow and other inteliectual property rights and
interests (which may now or in the fulure subsist}, whether registered or
unregistered; and

{b} the benefit of all applications and rights to use such asseis of gach Chargor.

Investments means all present and future certificated stocks, shares, loan capital,
securities, bonds and investments (whether or not marketable)} for the time being owned
(at law or in equity) by a Chargar, including (but not limited 1o):

(a} the Shares;

(b} any dividend, interest or other distribution paid or payable in relation to any of the
Invesiments; and

(c) any right, money, shares or property accruing, offered or issued at any time in
relation to any of the Investments by way of redemption, substitution, exchange,
canversion, bonus, preference or otherwise, under aption righis or olherwise.

Mortgaged Property means all freehold or leasehold property included in the definition
of Security Asset.

Party means a party to this Deed.

Receiver means a recesiver or receiver and manager or administrative receiver, in each
case appointed under this Deed.

Relevant Contract means

(a) an agreement relating to the purchase of a Morigaged Property by a Chargor;
D) an agreement relating to the purchase of a Chargor by anothar Chargor; ar
() any other document designated as such by the Lender and a Chargor

Secured Liabilities means all present and future obligations and liabilities (whether
actual or contingent and whether owed jointly or severally or in any other capacity
whatsoever) of sach Obligor to the Lender, including without Fmitation:

(a) overdrafts, loans or other facilities and further advances of money;

(2) guarantees and indemnities to the Lender and any Chargors' other contingent
liabilities:

{c) discount, commission and other lawful charges and expenses;

{d) interestin accordance with any agreement between the Company and the Lender

(and, if there is no agreement, interest on any monsy and liabilities due from the
Company at ar annual rate of 3% above the Lender's base rate from time to time
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computed and compounded monthly and/or according 1o the Lender's then
current practice. Interest as above applies before and after any demand or
judgement};

(e) money agreed to be paid by any Chargor under this Deed.

Security means a mortgage, charge, pledge, lien or other security interest securing any
obiigation of any person or other agreement or arrangement having a similar effest.

Security Asset means any asset of a Chargor which is, or is expressed io be, subject to
any Security created by this Deed.

Security Period means the period beginning on the date of this Deed and ending on the
date on which all the Secured Liabilities have been unconditionally and irrevocably paid
and discharged in full and no Secured Liabilities are capable of becoming due.

Shares means:

(@) the shares detailed in Part B of Schedule 2 (Security Assets) issued 1o the
relevant Chargors;

(b) any further shares substittted or added from time to time pursuant to the
provisions of this Deed;

(c) any sharas in the issued capital of any other Chargor legally or beneficially owned
by the relevant Chargor after the daie of this Deed which shall include those
shares as consolidated, subdivided or re-organised from time to time; and

{d} any additional shares in the issued share capital of the “Issued by" companies
listed in Part B of Schedule 2 (Security Assets) legally or beneficially ownad by
the relevant Chargor after the date of this Deed which shall include those shares
as consolidated, subdivided or re-organised from time to time.

Third Parties Act means the Contracts (Rights of Third Parties) Act 1999,
1.2 Construction
(a) Unless a contrary indication appears, a reference in this Deed to:

()] any agreement, document or instrument is a reference to that
agreement, documeni or instrument as amended, novated,
supplemented, extended or resiated;

{ii) any rights in respect of an assst includes:
(A) all amounis and proceeds paid or payable;
(B) all rights to make any demand or claim; and

(C) all powers, remedies, causes of action, security, guarantees and
indemnities,

in each case in respect of or derived from that asset;

(it} any share, stock, debeniure, bond or other securily or invesiment
includes:

WORK:\34017042w.3 3 50925.130
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(&)

(A) any dividend, interest or other distribution paid or payable;

(B} any right, money or property accruing or offered at any time by
way of redemption, substitution, exchange, bonus or preierence,
under option rights or otherwise,

in each case in raspect of that share, stock, debenture, bond or other
securlty or Investment; and

(iv) the term “this Security” means any Security created by this Deed.

Any covenant of a Chargor under this Deed {(other than a payment obligation
which has been discharged) remains in force during the Security Pericd.

The terms of any other agreement or instrument between any Parties in relation
to any of the Secured Liabilities are incorporated in this Deed to the extent
required to ensure that any purported disposition, or any agreement for the
disposition, of any freehold or leasehold property contained in this Deed is a valid
disposition in accordance with section 2(1) of the Law of Property (Miscelianeous
Provisions) Act 1889.

If the Lender considers that an amount paid to it under a document governing the
terms of the Secured Liahilities is capable of being avoided or otherwise set aside
on the liquidation or administration of the payer or otherwise, then that amount
will not be considered 1o have been irrevocably paid for the purposes of this
Deed.

Unless the contaxt otherwise requires, a reference to a Security Asset includes
the proceeds of any disposal of that Security Asset.

13 Effect as a Deed
This Deed is intended to take effect as a deed notwithstanding that the Lender may have
executed it under hand only.

14 Third party rights

(a) A person who is not a Parly has no right under the Third Parties Act to enforce
or 1o enjoy the benefit of any term of this Deed.

(b} The consent of any perscn who is not a Party is not required to rescind or vary
this Deed at any time.

(c} Any Receiver may enforce and enjoy the benefit of any Clause which expressly
confers rights on it, subject to paragraph (b} above and the provisicns of the Third
Parties Act.

15 Joint and several chargors

Where two or more persons purpert to create Security over an asset under this Deed

then:

{a) they (or such of them as have the joint interest in the relevant asset) shall be
deemed to have jointly morigaged, charged and/or assigned, as appropriale,
their joint Interest (if any) in the relevant asset;

WORKN34017042w.3 4 50925430
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(b} each person shall be deemed to have morigaged, charged and/or assigned, as
appropriate, #fs individua! interest (if any) in the relevant asset; and

{c) each persan shall be deemed to have confirmed the Security granied by the

others.

2 CREATION OF SECURITY

24 General

{a} Each Chargor must pay or discharge the Secured Liabilities in the manner
provided for in the documents governing the terms of the Secured Liabilities.

(b} All the security created under this Deed:

(i) is created in favour of the Lender;

(ii) i5 created over present and future assets of each Chargor;

(iif) is security for the payment of all the Secured Liabilities; and

{iv) is made with full title guarantee in accordance with the Law of Property

(Miscellaneous Provisions) Act 1984.

{c) If the granting of any Security in respect of any Security Asset is prohibited:

(i) the relevant Chargor must notify the Lender promptly;

{if) (A)

(B

if the Security Asset constitutes a right under any contract, this
Security will constitute security over ail proceeds and other
amounts which that Chargor may receive, or has received, under
the relevant contract but will exclude that Chargor's other righis
under that contract; and

otherwise, that Chargor shall hold that Security Asset in trust for
the Lender;

{iii} unless the Lender otherwise requires and save in respect of the
Excluded Leases, that Chargor must;

(A

B)

WORK34017042\W.3

in respect of any consent or waiver required for the granting of
Security in respect of that Security Asset:

1) promptly apply for such consent or waiver; and

2) if such consent or waiver is not to be unreasonably
withheld, use its best endeavours io promptly obtain
such consent, otherwise it shall use its reasonable
endeavours to promptly obtain such consent or waiver;

in respect of any condition required to be met or satisfied for the
granting of Security in respect of that Security Asset, use its
reasonable endeavours lo promptly safisfy the relevant
condition; and

in all cases, keep the Lender informed of the progress in respect

of such conseni, waiver or condition; and

a5 50825,130
Classification: Confidential



{iv) if that Chargor obtains the reguired consent or waiver or satisfies the
relevant condition:

(A) that Chargor must notify the Lender promptly; and

(B) that Security Asset will immecdiately be secured in agcordance
with Clause 2.2 (Land) to Glause 2.10 {Floating charge} as
appropriate.

2.2 Land
(a} Each Chargor charges:

H by way of a first legal mortgage all estates or interests in any freehold or
leasehold property now owned by it (other than any freehold or leasehold
property in Scotland); and

{ii) (to the extent that they are not either (A) the subject of a mortgage under
paragraph (i) above or (B) freehold or leaseho!d propetty in Scotland) by
way of a first fixed charge all estates or interests in any freehold or
ieasehold property now or subsequently owned by it,

in each case other than the relevant Chargor's interast in the following leasehold
propetties:

(A) Unit B2, Elmbridge Couri, Cheltenham Road, Gloucester
demised by a lease dated 6 February 2018 io Aspirations Care

Limited,

{B) Moorbridge House, 482 Hucknal Lane, Bulwell, Nottingham
demised by a lease dated 27 March 2013 to Aspirations Care
Limited;

(9] Suite 20, Riverside House, Lower Scuthend Road, Wickford
Essex demised by a lease dated t June 2018 {o Aspirations
Care Limited; and

(D) Phase 1, Ground floor, Stockwell House, New Buildings,
Hinckley, Leicestershire demised by a lease dated & February
2019 1o Aspirations Care Limited (together the “Excluded
Leases”).

(b) A reference in this Clause 2 1o a mortgage or charge of any freehold or leasehoid
praperty includes:

(ih alt buildings, fixtures, fittings and fixed plant and machinery on that
property; and

{ii) the benefit of any covenants for title given or entered into by any
predecessor in title of the relevant Chargor in respect of that property or
any moneys paid or payable in respect of those covenants.

2.3 Invesiments

Each Chargor charges by way of a first fixed charge its interest in all the Investmenis.

WORK34017042w.3 8 50925.130
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2.4

25

2.6

27

2.8

Plant and machinery

To the extent that they are not the subject of a morigage or a first fixed charge under
Clause 2.2 (Land), each Chargor charges by way of a firsl fixed charge all plant and
machinery owned by that Chargor and its interest in any plant or machinery in its
possession,

Credit balances

(&) Each Chargor assigns absoclutely, subject to a provisc for re-assignment on
redemption, all of its rights in respect of any account if has with any account bank,
any amount standing 1o the credit of any such account ang the dabt represented
by It.

(#)] To the extent they have not been effectively assigned under paragraph (a), each
Chargor charges by way of first fixed charge ali of the assets listed in paragraph
(a) above.

Book debis etc.

(a) Each Chargor assigns absolutely, subject to a proviso for re-assignment on
redemption;

{1} all of its book and other debis;
{in all other moneys due and owing to it; and

{iin) the benefit of all righis in relation to any item under paragraphs (i) and
(i) above.

(b) To the extent they have not been effectively assigned under paragraph (a), each
Chargor charges by way of first fixed charge all of the assets listed in paragraph
{a) above.

Insurances

{a) Each Chargor assigns absolutely, subject to a provisc for re-assignment on
redemption, all of its rights under any ceniract or policy of insurance taken out by
it or on its behalf or in which it has an interest (fogether, the Insurance Rights).

{B) To the extent that they have not been effectively assigned under paragraph {a)
above, each Chargor charges by way of a first fixed charge all of itg Insurance
Rights.

Relevant Contracts and other contracts
(a) Each Chargor:

3] assigns absolutely, subject to a proviso for re-assignment on redemption,
all of its rights:

(A} under each Relevant Contract; and

{B) under any document, agreement or instrument to which it and
any neminee or trustee is parly in respect of an Investment; and

WORK\34017042w.3 7 50925.130
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{b)

(i) chargaes by way of a first fixed charge all of its rights under any other
document, agreement or instrument to which # is a pariy except to the
extent that it is subject to any fixed security created under any other term
of this Clause 2.

To the extent thai they have not been effectively assigned under paragraph (a)(i)
above, each Chargor charges by way of a first fixed charge all ol its rights listed
under paragraph (a)(i) above.

2.9 Miscelianeous

Each Ghargar charges by way of first fixed charge:

(@)

its goodwilk;
all the Equipment;
all its rights in the Intellectual Property;

the benefit of any Authorisation (statutory or otherwise) held in connection with
its use of any Security Asset;

the right to recaver and receive compensation which may be payabfe to it in
respect of any Authorisation referred to in paragraph {d} above,

its uncalled capital; and

the benefit of all rights in relation to any item under paragraphs (a} to (f) above.

210  Fioating charge

(a)

Each Chargor charges by way of a first floating charge all its assets not otherwise
effectively mortgaged, charged or assigned by way of fixed mortgage, fixed
charge or assignment under this Clause 2.

Except as provided below, the Lender may by notice to the relevant Chargor
convert the floating charge created by this Clause 2,10 (Floating charge) into a
fixed charge as regards any of that Chargor's assets specified in that notice if:

{i) an Enforcermnent Event is continuing; or

{ii) the Lender considers those assets to be in danger of being seized or sold
under any form of distress, attachment, execution or other legal process
or to be otherwise in jeopardy.

The fioating charge created by this Clause 2.10 (Floating charge) may not be
converted into a fixed charge solely by reason of:

(i) the obtaining of a moratorium; or
(i) anything dene with a view to obtaining a moratcrium,
under section 1A of the Insolvency Act 1988,

The floating charge created by this Clause 2.10 {Floating charge} will (in addition
to the circumstances when this may occur under the general law) automatically
convert info a fixed charge over all of a Chargor's assets if:

WORK34017042w.3 B 50425.130
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3.1

3.2

4.1

(i) thai Chargor:

{A} creates, or attempt to creats, any Security or a trust in favour of
any person over all or any part of the Sacurity Assets; or

{8) disposes, or attempis to dispose, of all or any part of the Security
Assets {other than any Security Asset which is subject only fo
the floating charge created by this Clause 2.10 (Floating charge)
while it remains uncrystallised),

without the prior written consent of the Lender;

(i) any person levies, or attempts to levy, any distress, attachment,
execution or other legal process against all or any part of the Security
Assels; or

(iiiy aresalution is passed or an order is made for the winding-up, dissolution,

administration or recrganisation of that Chargor; or

(iv) an administrator is appointed to that Chargor or the Lender receives
notice of an intention to appoint an administrator to that Chargor.

(e} The floating charge created by this Clause 2,10 {Floaling charge) is a gualitying
floating charge for the purpose of paragraph 14 of Schedule B1 io the Insolvency
Act 1986.

RESTRICTIONS ON DEALINGS
Security

Excepl as expressly allowed under this Deed or as permitied by the Lender, the Chargors
must not create or permii 1o subsist any Security on any Security Asset,

Disposals

Except as expressly allowed undar this Deed or as permiited by the Lender, the Chargors
must not enter into a single transaction or a series of transactions (whether related or not
and whether voluntary or involuntary) to dispose of all or any part of any Security Asset.

LAND
Notices to tenants
Each Chargor must, at the request of the Lender:

(a) deliver 1o the Lender a notice of assignment, substantially in the form of Part A
of Schedule 4 {Forms of Letter for Other Contracts) in respect of each tenant of
the Mortgaged Property and the Lender may, and is irrevocably authorised by
that Chargor 1o serve such notice(s) at any time; and

(b} use reasonable endeavours to ensure that each such tenan! acknowledges that
notice, substantially in the form of Part B of Schedule 4 (Forms of Lefter for Cther
Contracts).

WORKN34017042w.3 9 50825.130
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4.2

4.3

4.4

5.1

Acquisitions

If a Chargor acquires any freehold or leasehold property in England and Wales atter the
date of this Deed it must:

{a) notify the Lender immediately;

{b) immediately on request by the Lender and at the cost of that Ghargor, execute
and deliver o the Lender a legal morigage over that property in favour of the
Lender in any form which the Lender may reasonably require; and

{c) (i) if the title to that freehold or leasehold property is registered at the Land
Reqgistry or required to be so registered, give the Land Registry written
notice of this Security; and

(i) if applicable, ensure that this Security is correctly noted against that title
in the title register at the Land Registry.

Land Registry

Each Chargor consents to a restriction in the following terms being entered into on the
Register of Title relating to any Mortgaged Property regisiered at the Land Registry:

"Na disposition of the registered estate by the propricior of the regislered estate is lo be
registered without a wrilten consent signed by the proprietor for the time being of the
charge dated [ | in favour of [ ] referred to in the charges register or their
conveyancer. (Standard Form P)".

Peposit of title deeds
Each Chargor must immediately:

(@) deposit with the Lender all deeds and documents necessary to show good and
marketable title to any property referred to in Clause 4.2 (Acquisitions) (the Title
Doccuments);

(b) procure that the Title Documents are held at the applicable Land Registry to the
order of the Lender; or

{c) procure that the Title Pocuments are held 1o the order of the Agent by a firm of
solicitors approved by the Lender for that purpose.

EQUIPMENT
Maintenance
Each Chargor shall:

(@) maintain the Eguipment in good and serviceable condition (except for expected
fair wear and tear) in compliance with all relevant manuals, handbooks,
manutaciurer's instructions and recommendations and maintenance or servicing
schedules;

(b) at its own expense, renew and replace any parts of the Equipment when they
become obsolete, worn out or damaged with paris of a similar quality and of equal
or greater vatue; and

WORK\34017342W.3 10 50926130

Classification: Confidential



52

5.3

6.1

6.2

{c) not permit any Equipment to be:
(i) used or handled other than by properly qualified and trained persons; or

(i) overloaded or used for any purpose for which it is not designed or
reasonably suitable.

Taxes and fees

Each Chargor shali promptly pay all taxes, fees, license duties, registration charges,
insurance premiums and other cuigoings in respect of the Equipment and, on demand,
produce eviderice of such payment to the Lender.

Notice

Each Chargor shall, if so requested by the Lender, affix to and maintain an each item of
Equipment in a conspicucus place a clearly legible identification plale containing the
following wording:

"NOTICE OF CHARGE

This [DESCRIBE ITEM] and all additions to it and ancillary equiopment are subject to a
fixed charge dated [DATE] in favour of {LENDER}"

and that Chargor shall not, and shall not permit any person 1o, conceal, cbhscure, alter or
ramove and place affixed in accordance with this Clause 5.3 (Notice).

INVESTMENTS
Deposit
Each Chargor must immediately on request by the Lender;

(a) deposit with the Lender, or as the Lender may direct, all certificates and other
documents of title or evidence of ownership in relation to the Investments; and

(b) execute and deliver to the Lender all share transfers and other documents which
may be requested by the Lender in order to enable the Lender or its nominees to
be registered as the owner of or otherwise obtain a legal title 1o its Invesiments
after this Security has become enforceahle.

Nominations

(a) Each Chargor shall terminate with immediate effect all nominations it may have
made (including, without limitation, any nomination made under section 145 or
section 146 of the Companies Act 2008) in respect of any Investments and,
pending that termination, procure that any person so nominated:

(3] does not exercise any rights in respect of any Invesiments without the
prior wrifian approval of the Lender; and

(i) immediaiely on receipt by it, forward to the Lender ali communications or
other information received by it in respect of any investments for which it
has been so nominated.
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(5) No Chargor shall, during the Security Pericd, exercise any rights (including,
without limitation, any rights under sections 145 and 146 of the Companies Act
2006} to nominate any person in respect of any of the tnvesiments.

6.3 Calls
(a) Each Chargor must pay all calls or other payments due and payable in respect
ol any of its Investments,
(b) If a Chargor fails to do so, the Lender may pay the calls or other payments in

respect of any of its Investmenis on behalf of that Chargor. Each Chargor must
immediately on request reimburse the Lender for any payment made by the
Lender under this Clause 6.2 (Calls).

6.4 Constitutional Documents and preservation of rights

(a} Ne Chargor shall, without the prior written consent of the Lender, amend or agree
o the amendment of:

()] the memorandum or articles of association, or any censtitutional
documents, of any issuer of the Investments thatis not a public company;
or

{ii) the rights or fizbilities attaching to, or conferred by, all or any of the
Investments.

(+)] Each Chargor shall ensure (as far as i is able to by the exercise of all voting

rights, powers of control and other means available to it) that any issuer of the
Investments (thal is not a public company; shall not:

0] consolidate or subdivide any of the Investments, or re-crganise,
exchange, repay or reduce its share capital in any way;

(ii} issue any new shares or stock; or

{iif} refuse 1o register any transfer of any of the Invesiments that may be
lodged with it for registration by, or on behalf of, the Lender or the
Chargor in accordance with this Deed.

6.5 Other obligations in respect of investments

(a) Each Chargor must promptly send a copy ta the Lender of, and comply with all
requests for, information which is within its knowledge and which are made under
any law or regulation or any similar provision contained in any articles of
association or other constitutional document, or by any listing or other authority,
refating to any of its Investments. I it fails to do so, the Lender may elect to
provide such information as it may have on behalf of that Chargor.

(b} Each Chargor must comply in all material respects with all other conditions and
obligations assumed by it in respect of any of its Invesiments.

(c) The Lender is not obliged {o:
0] perform any obligation of a Chargor,;

(i) make any payment;

WORK\34017042w.3 12 50825.130
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(i) make any enquiry as to the nature or sufficiency of any payment received
by it or a Chargor; or

{iv) present or file any claim or take any other action to colfect or enforce the
payment of any amount to which it may be entiiled under this Deed,

in respect of any of the Investments.

6.6 Voting rights

{a) Before this Security becomes enforceable, the voting rights, powers and other

rights in respect of its Invesiments will be exercised:

(i by the relevant Chargor; or

(i) if exercisable by the Lender, in any manner which that Chargor may
direct the Lender in writing; and

() Each Chargor must indemnify the Lender against any less or liability incurred by
the Lender as a consequence of the Lender acting in respect of any of its
Investments as permitied by this Deed on the diraction of that Charger.

(¢} After this Security has become enforceable, the Lender may exercise {in the
name of the relevant Chargor and without any further consent or autharity on the
part of that Chargor) any voling rights and any powers or rights which may be
exercised by the legal or beneficial cwner of any Investment, any person who is
the holder of any Investrent or otherwise.

7 ACCOUNTS

7.1 General
In this Clause 7, "Account Bank” means a parson (other than the Lender) with whom an
Account is maintained.

7.2 Book debts and receipts

Each Chargor must get in and realise its

(a) rental income and other amounts due from tenants or any other occupiers of the
Mortgaged Property; and

(o) book and other debts and other moneys due and owing to it

in the ordinary course of its business and hold the procesds of the getting in and

realisation on trust for the Lender.

73 MNotices of charge

Each Chargor must, at the request of the Lender:

(a} immediately serve a notice of charge, substantially in the form of Part A of
Schedule 3 {Forms of Letter for Account Bank), on each Account Bank; and

(b} use reasonable endeavours to ensure that each Account Bank acknowledges the
notice, substantially in the form of Part B of Schedule 3 (Forms of Letfer for
Account Bank).
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INSURANCES

Each Chargor must, at the request of the Lender:

(a}

(b)

immediately serve a notice of assignment in the form required by the Lender on
each counterparty to an Insurance; and

use reasonable endeavours to ensure that such counterparty acknowledges that
notice.

INTELLECTUAL PROPERTY

Each Chargor must:

(a)

(b)

{c}

lake all necessary action to safeguard and maintain present and future rights in,
or relating to, the Intellectual Property including (without limitation) by observing
all covenants and stipulations relating to those rights, and by paying all applicable
renewat {ees, license fees and other outgoings;

use all its reascnatle efforis to register applications for the regisiration of any
intellectual Property, and shall keep the Lender informed of all matters relating
to each such registration; and

not permit any Intellectual Property to be abandeoned, cancelled or 1o lapse,

OTHER CONTRACTS

(a)

Each Chargor must, at the request of the Lender:

{1 immediately serve a notice of assignment or charge (as applicable),
substantially in the form of Part A of Schedule 4 (Forms of Leiter for
Other Contracts), on each counterparly 1o a Relevant Contract; and

(i) use reascnable endeavours to ensure that each such party
acknowledges that notice, substantially in the form of PariB of
Schedule 4 (Forms of Letter for Other Contracts).

Each Chargor shall, unless the Lender otherwise agrees in writing, comply in all
malterial respects with the terms of each Relevant Contract,

No Chargor shall, unless the Lender agrees otherwise in writing:

(i) amend or vary or agree 1o any change in, or waive any requirement of or
is rights under;

(iiy setfle, compromise, ierminate, rescind or discharge {except by
performance); or

(iii) agbandon, waive, dismiss, release or discharge any action, claim or
proceedings against any counterparty to a Relevant Contract or any
other person in connection with,

any Relevant Contract.
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11 WHEN SECURITY BECOMES ENFORCEABLE

11.1 Enforcement Event
This Security will become immediately enforceable if an Enforcement Eveni occurs and
which has not been waived in writing by the Lender.

11.2  Discretion
After this Security has become enforceable, the Lender may enforce all or any part of this
Securily in any manner it sees fit.

11.3  Statutory powers

The power of sale and other powers conferred by section 101 of the Act, as amended by

this Deed, will be immediately exercisable at any time after this Security has become

enforceable.
12 ENFORCEMENT OF SECURITY
121 General

{a) For the purposes of all powers implied by staiute, the Secured Liabilities are
deemed to have become due and payable on the date of this Deed.

(b} Section 103 of the Act (restricting the power of sale} and section 93 of the Act
(restricting the right of consoclidation) o not apply to this Security.

(c} The statutory powers of leasing conferred on the Lender are exienced so as to
authorise the Lender to lease, make agreements for leases, accept surrenders
of leases and grant options as the Lender may think fit and without the need to
comply with any provision of section 89 or section 100 of the Act.

12.2  No liability as mortgagee in possession

Neither the Lender nor any Receiver will be liable, by reason of entering into possessicn

of a Security Asset, to account as morigages in possession or for any loss on realisation

or for any default or omission for which a mortgagee in possession might be liable.
12.3  Privileges

The Lender and each Receiver is entitled to all the rights, powers, privileges and

immunities conferred by the Act on mortgagees and receivers duly appointed under the

Act, except that section 103 of the Act does not apply.

124  Protection of third parties

No person {including a purchaser) dealing with the Lender or a Receiver or its or his/her

agents will be concerned o enquire:

{a) whether the Secured Liabilities have become payable;

{b) whether any power which the Lender or a Receiver is purporting to exercise has
become exercisable or is being properly exercised,

(c) whether any money remains dug under the Finance Documents; or

(d) how any money paid to the Lender or to that Receiver is to be applied.
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12.5

12.6

12,7

13

13.1

Redemption of prior mortgages

(a)

At any lime after this Security has become enforceable, the Lender may:
i) redeem any prior Security against any Security Asset; and/or
(i) procure the fransfer of that Security to itself; and/or

{iil) setife and pass the accounts of the prior mortgagee, chargee or
encumbrancer; any accounts so settled and passed will be, in the
absence of manifest error, conclusive and binding on each Chargor.

Each Chargor must pay to the Lender, immediately on demand, the costs and
expenses incurred by the Lender in connection with any such redemption and/or
fransfer, including the payment of any principal or interest.

Contingencies

If this Securily is enforced at a lime when no amount is due under the documents
governing the terms of the Secured Liabilities but al a time when amounts may or will
bacome due, the Lender (or a Receiver) may pay the proceeds of any recoveries elfecled
by it into a suspense account or other account selected by it.

Financial coilateral

(a)

To the extent that the Security Asseis constitute “financial collateral” and this
Deed and the obligations of a Chargor under this Deed constitute a "security
financial coliateral arrangement” (in each case, for the purpose of and as defined
in the Financial Collaterai Arrangements (No. 2) Regulations 2003}, the Lender
will have the right after this Security has become enforceable to appropriate all
or any part of that financial collateral in or towards the satisfaction of the Secured
Liabilities.

Where any financial collateral is appropriated:

(6] if it is listed or traded on a recognised exchange, its value will be taken
as being the value at which it could have been sold on the exchange on
the date of appropriation; or

(it) in any other case, its value will be such amount as the Lender reasonably
determines having taken inio account advice obtained by it from an
independent commercial property adviser, investment bank or
accountancy firm of national standing selected by it,

and the Lender will give credit for the propertion of the value of ihe financial
coliateral appropriated 1o its use.

RECEIVER

Appointment of Receiver

(a)

Except as provided below, the Lender may appoint any one or more persons fo
be a Receiver of all or any part of the Security Assets if:

{i) this Security has becorme enforceable; or

{ii) a Chargor so reguests to the Lender at any time.
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13.2

133

13.4

135

14

141

(b) Any appointment under paragraph (a) above may be by deed, under seal or in
writing under its hand.

(c) Except as provided below, any restriction imposed by law on the right of a
mortgagee to appoint a Receiver (including under section 109(1) of the Act} does
not apply to this Deed.

{d) The Lender is not entitted to appoint a Receiver solely as a result of the cbiaining
of a moratorium (or anything dona with a view {o obtaining a moratoriurm) under
section 1A of the Insclvency Act 1986.

{e} The Lender may not appoint an administrative recelver (as defined in section
29{2) of the Insclvency Act 1986) over the Security Assets if the Lender is
prohibited from so doing by section 72A of the Insolvency Act 1986 and no
exception to the prohibition on appointing an administrative receiver applies.

Removal

The Lender may by writing under its hand (subjeci to any requirement for an order of the
court in the case of an administrative receiver) remove any Receiver appointed by it and
may, whenever it thinks fit, appoint a new Receiver in the place of any Receiver whose
appointment may for any reason have terminated.

Remuneration

The Lender may fix the remuneration of any Receiver appointed by it and the maximum
rate specified in section 109(6) of the Act will not apply.

Agent of the Chargors

{a} A Receiver wili be deemed to be the agent of the Chargors for all purposes and
accordingly will be deemed {0 be in the same position as a Receiver duly
appointed by a mortgagee under the Act. The Chargors alone are responsible
for any contracts, engagements, acts, omissions, defaults and losses of a
Receiver and for any liabilities incurred by a Receiver.

{b} The Lender will not incur any liability (either to the Chargors or to any other
person) by reason of the appoiniment of a Receiver or for any other reason.

Relationship with the Lender

To the fullest extent allowed by law, any right, power or discretion conferred by this Deed
(either expressly or impliedly) or by law on a Receiver may after this Security becormnes
enforceable be exercised by the Lender in relation to any Security Asset without first
appointing a Receiver and notwithstanding the appointment of a Receiver.

POWERS OF RECEIVER
General

(a) A Receiver has all of the rights, powers and discretions set out below in this
Clause 14 in addition to those conferred on it by any law. This includes:

{i) in the case of an adminisirative receiver, ail the rights. powers and
discretions conferred on an administrative receiver under the Insolvency
Act 1886; and
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14.2

14.3

14.4

14.5

14.6

14.7

14.8

)] ctherwise, all the rights, powers and discretions conferred on a receiver
{or a receiver and manager} under the Act and the Insoivency Act 19886,

(b} i there is more than one Receiver holding office at the same time, each Receiver
may {unless the document appointing him/her states otherwise) exercise all of
the powers conferred on a Receiver under this Deed individually and to the
exclusion of any other Receiver.

Possession

A Receiver may take immediate possession of, get in and reafise any Security Asset.
Carry on business

A Receiver may carry on any business of the Chargors in any manner he/she thinks fit.
Employees

(a} A Receiver may appoint and discharge managers, officers, agents, accouniants,
servants, workmen and cthers for the purposes of this Deed upon such terms as
to remuneration or otherwise as he/she thinks fit.

{ A Receiver may discharge any persen appointed by a Chargor.
Borrow money

A Receiver may raise and borrow meoney either unsecured or on the security of any
Security Asset either in priority to this Security or otherwise and generally on any terms
and tor whatever purpose which he/she thinks fit.

Sale of assels

(a) A Receiver may sell, exchange, convert into money and realise any Security
Asset by public auction or private contract and generally in any manner and on
any terms which he/she thinks fit.

(o) The consideration for any such transaction may censist of cash or non-cash
consideration and any such consideration may be payable in a lump sum or by
instalments spread over any period which he/she thinks fit.

{c} Fixtures, other than landlord's fixtures, may be severed and soid separately from
the property containing thern without the consent of the Chargors.

Leases

A Receiver may let any Security Asset for any term and at any rent {with or without a
premiurm} which hefshe thinks fit and may accept a surrender of any lease or ienancy of
any Security Asset on any terms which he/she thinks fit (including the payment of money
10 a lessee or tenant on a surrendet).

Compromise

A Receiver may setile, adjust, refer to arbitration, compromise and arrange any claim,
account, dispuie, guestion or demand with or by any person who is or claims to be a
creditor of the Chargors or relating in any way to any Security Asset.
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14.9

Legal actions

A Receiver may bring, prosecute, enforce, defend and abandon any action, suit or
proceedings in relation to any Security Asset which he/she thinks fit.

14,10 Receipis
A Receiver may give a valid receipt for any moneys and execute any assurance or thing
which may be proper or desirable for realising any Security Asset.

1411 Subsidiaries
A Receiver may form a Subsidiary of a Chargor and transfer to that Subsidiary any
Security Asset.

1412 Delegation
A Receiver may delegate histher powers in accordance with this Deed.

1413 Lending
A Receiver may lend money or advance credit to any person.

14.14 Protection of assets

A Receiver may:

(a) effect any repair or insurance and do any other act which a Chargor might do in
the ordinary conduct of its business to protect or improve any Securily Asset;

(b} commence and/or complete any building operation; and

{c) apply for and maintain any planning permission, building reguiation approval or
any other Authorisation,

in each case as he/she thinks fit.

14.15 Other powers

A Receiver may:

{(a) do all other acts and things which he/she may consider nacessary or desirable
for realising any Security Asset or incidental or conducive to any of the rights,
powers or discretions conferred on a Receiver under ar by virtue of this Deed or
law;

{b) exercise in relation to any Security Asset all the powers, authorities and things
which he/she would be capable of exercising if he/she were the absolute
beneficial owner of thal Security Asset; and

(e) use the name of any Chargoer for any of the above purposes.

15 APPLICATION OF PROCEEDS

All amounts from time to time received or recovered by the Lender or any Receiver

pursuant to the terms of this Deed or in connection with the realisation or enforcement of

alt or part of this Security will be held by the Lender and applied in such order as the

Lender (or Receiver) shatl see fit. This Clause 15:
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16

17

17.1

17.2

17.3

18

(a) is subject to the payment of any claims having priority over this Security; and

(b} does not prejudice the right of the Lender or any Receiver to recover any shortfall
from the Chargors.

EXPENSES AND INDEMNITY
Each Chargor must:

(a} immediaiely on cemand pay to the Lender and any Regeiver the amount of all
costs and expenses (including legal fees) incurred by that Lender or Receiver in
connection with this Deed including any arising fram any actual or afleged breach
by any person of any law or reguiation; and

(b} keep Lender and any Receiver indemnified against any failure or delay in paying
those costs or expenses.

DELEGATION
Power of Attorney

The Lender or any Receiver may, at any time, delegate by power of attorney or otherwise
to any person for any period all or any right, power, authority or discretion exercisable by
it under this Desd.

Terms

Any such delegation may be made upon any terms and conditions (including the power
to sub-delegaie) and subject to any restrictions that the Lender or that Receiver (as the
case may be} may, in its discretion, think fit in the interests of the Lender or Receiver.

Liability

Neither the Lender nor any Receiver shall be bound to supervise, or be in any way
responsible for any damages, costs or losses incurred by reason of any misconduct,
gmission or default on the part of, any such delegate or sub-delegate.

FURTHER ASSURANCES

(a) Each Chargor must prompily, at its own expense, take whatever action the
Lender or a Receivar may require for:

(i) creating, perfecting or protecting any security over any Security Asset;
or

{ii) facilitating the realisation of any Security Asset following this Security
becoming enforceable, or the exercise of any right, power or discretion
exercisable, by the Lender or any Receiver or any of their respective
delegates or sub-delegates in respect of any Security Asset.

(b} The action that may be required under paragraph {2) above includes:

i) the execution of any morigage, charge, transfer, conveyance,
assignment or assurance of any asset, whether to the Lender or 1o iis
ncminees; or
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19

20

20.1

20.2

20.3

20.4

(i) the giving of any notice, arder or direction and the making of any filing or
registration,

which, in any such case, the Lender may consider necessary or desirable.

POWER OF ATTORNEY

Each Chargor, by way of security, irrevocably and severally appeints the Lender, each
Receiver and any of their respactive delegates or sub-delegates 1o be its attorney with
the full power and authority of that Chargor to execute, deliver and perfect all deeds,
instruments and other doccuments in its name and otherwise on its behalf and to do or
cause t¢ be done ali acts and things, in each case which may be required or which any
attorney may in its absolute discretion deem necessary for carrying out any obligation of
that Chargor under or pursuant to this Deed or genarally for enabling the Lender or any
Recetver 1o exercise the respective powers conferred on them under this Deed or by law.
Each Chargor ratifies and confirms whatever any attorney does or purports to do under
its appointment under this Clause 19.

MISCELLANEQUS
Continuing Security

This Security is a continuing security and will extend o the uftimate balance of the
Secured Liabilities regardless of any intermediate payment or discharge in whole or in
part.

Tacking

The Lender must perform its ohligations under the documents governing the terms of the
Secured Liabilities (including any obligation to make available further advances).

New Accounts

(a) If any subsequent charge or cther interest affects any Security Asset, the Lender
or any Receiver may open a new account with a Chargor.

(b} if that Lender or Receiver does not open a new account, it will nevertheless be
treated as it it had done so at the time when it received or was deemed to have
received notice of that charge or other interest,

(c) As from that time all paymenis made to that Lender or Receiver will be credited
or be treated as having been credited to the new account and wil! not operate to
reduce any Secured Liability.

Time deposits

Without prejudice to any right of set-off the Lender or any Receiver may have under any
other document governing the terms of the Secured Liabilities or otherwise, if any time
deposit matures on any account a Chargor has wiih any Lender or Receiver within the
Security Period when:

(a) this Security has become enforceable; and
(b} no Secured Liability is due and payable,

that tirme deposi will automatically be renewed for any further maturity which that Lender
or Receiver considers appropriate.
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21 BRELEASE

At the end of the Security Period, the Lender musi, at the request and cost of the
Chargors, prompily take whatever aclion is necessary to release its Security Assets from
this Security.

22 GOVERNING LAW

This Deed and any non-coniractual obligations arising out of or in connection with it are
governed by English law.

THIS DEED has been executed and delivered as a deed on the date stated at the beginning
of this Deed.
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Schedule 1

The Ghargers

Name of Chargor

PINE BIDCO LIMITED
ASPIRATIONS CARE LIMITED
ASPIRATIONS (MIBLANDS) LIMITED
MAYMASK (183) LIMITED
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Company Number

11702271

05110576
05174453
07920737
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None as at the date of this Deed.

Registered
Proprietor

Maymask (183}

Limited

Registered
Proprietor

Aspirations
Care Limited
Aspirations
(Midiands)
Limited
Aspirations
Care Limited
Aspirations
Care Limited
Aspirations
Care Limited
Aspirations
Gare Limited
Aspirations
Care Limited
Aspirations
Care Limited
Aspirations
Care Limited
Aspiraticns
(Midlands)
Limited

WORKI34017042\w.3

Issued by

Account Bank

HSBC Bank ple

HSBC Bank plc

HSBC Bank plc
HSBC Bank ple
HSBC Bank plc
HSBC Bank ple
HSBC Bank ple
HSBC Bank ple
HSBC Bank ple

HSBC Bank plc

Aspirations
{Midtands) Limited

Schedule 2

Sacurity Assels
Part A

Real Property

Part B

Shares

Type and

Number

Denomination

Crdinary shares of 2

Part G

Accounts

Account
Number

2
25

s
00
| kel
[ AL
226
700
=05
[ [

24

£1.00 sach

Sort Code

401822

401822

401822

401822

401822

401822

401822

401822

402419

401822

50825.130
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Schedule 3

Forms of | etter for Account Bank

Part A

Notice io Account Bank

To: [Account Bank]
Copy: [Lender]
[Date]
Dear Sirs,
Security Agreement dated [#] between [Chargor] and [Lender} (the "Lender"}

This letter constitutes notice to you that under the Security Agreement we have charged (by way
of a first fixed charge) in {avour of [Lender] {the "Lender") all our rights in respect of any account,
and any amount sianding to the credit of any account, maintained by us with you {the
"Accounts").

We irrevocably instruct and authorise you to:

{a) disclose to the Lender any information relating 1o any Account requested from
you by the Lender; and

b) comply with the terms of any written notice or instruction relating to any Account
received by you from the Lender;

) hold all sums standing to the credit of any Account to the order of the Lender.

We are parmitted lo withdraw any armount from the Accounts for any purpose untess and until you
receive a notice from the Lender to the contrary stating that we are no tonger permitted to withdraw
any amount from the Accounts without its consent. if and from the date on which you receive any
such notice, we will not be permitted to withdraw any amaunt from the Accounts without the prior
written consent of the Lender.

We acknowledge that you may comply with the instructions in this lettar without any further
permission fram us.

The instructions in this letter may not be revoked or amended without the prior writlen consent of
the Lender.

This letter and any non-contractual obligations arising out of or in connaction with it are governed
by English law.

Please confirm your agreement to the above by sending the attached acknowledgement to the
Lender at {address] with a copy io us.

Yours faithfully,

{Authorised Signatory)
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[Chargor]
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To: [Lender]

Par{ B

Acknowledgement of Account Bank

Copy: [Chargor]

Dear Sirs,

[Date]

Security Agreement daled {®] hetween [Chargor] and [Lender] (ihe "Security

Agreement”)

We confirm receipt from [Ghargor] (the "Chargor”) of a notice dated [®] (the Notice) of a charge

upon the terms

of the Security Agreement over all the rights of the Chargor to any amount

standing to the credit of any of the Chargor's accounts with us (the "Accounts"].

We confirm that

(@)

(o)

{e)

The Accounts m

This letter and al
by Engfish law.

Yours taithfully,

we!

accept the instructions centained in the Notice and agree to comply with the
Naotice;

have not received notice of any prior security over, or the interest of any third
party In, any Account;

have neither claimed nor exercised, nor will claim or exercise, any security
interest, set-off, counter-claim or other right in respect of any Account;

will not permit any amount to be withdrawn from any Account without your prior
consent following receipt of a notice from you that the Chargor is no longer
permitted to withdraw any amount from the Accounts; and

will comply with any notice we may receive from the Lender in respect of the
Accounts.

alntained with us are:{Specify accounts and account numbers)

ny non-gcontractual obligations arising out of or in conneetion with it are governed

(Authorised signatory)
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Schedule 4

Forms of Letter for Other Coniracts

Parl A
Notica to Counterparty
To: [Contract Counterparty]
Copy: [Lender]
[Date}
Dear Sirs,

Security Agreement dated [e] between [Chargor] and [Lender] {the "Security
Agreement™)

This letter constitutes notice to you that under the Security Agreement we have {assigned
absoiutely, subject 1o a proviso for re-assignment on redemption,}/[charged by way of a first fixed
charge} to [Lender] (the "Lender") all our rights in respect of [insent defails of contraci] (the
"Contract”).

We confirm that:

(a) we will remain liable under the Contract to perform all the obligations assurned
by us under the Contract; and

(b} none ¢f the Lender, its agents, any receiver or any other person will at any time
be under any obligation or liability 1o you under or in respect of the Contract.

We will also remain entitiad to exercise all our rights, powers and discreticns under the Contract,
and you should continue ¢ give notices and make payments under the Contract to us, unless and
until you receive notice from the Lender to the contrary stating that the security under the Security
Agreement has become enforceable. In this event, all the rights, powers and discretions will be
exercisable by, and notices must be given and payments must be made to, the Lender or as it
directs.

We irrevocably instruct and authorise you to disclose 1o the Lender any information refating to the
Contract requested from you by the Lender.

The instructions in this letter may not be revoked or amended without the prior written consent of
the Lender.

This letter and any non-contractual obligations arising out of or in connection with it are governed
by English law.

Please acknowledgs receipt of this letter by sending the attached acknowledgement to the Lender
at {address] with a copy to us.

Yours faithfully,

{Authorised signatory)
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[Chargor]
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Pari B
Acknowledgement of Counterparty
To: [Lender]
Copy: [Chargor}
[Date]
Dear Sirs,

Security Agreement dated [#] between [Chargor] and [Lender] (the "Security
Agreement™)

We confirm receipt from [Chargor] (the "Chargor”) of a notice dated [#] {the "Notice"} of [an
assignment}/ifixed charge] on the terms of the Securily Agreement of all the Chargor's rights in
respect of {insert details of the contrach {the "Contract").

We confirm that we:

(a) accept the instructions contained in the Notice and agree to comply with the
Notice; and
{b) will give notices and make payments under the Contract as directed in the Notice.

This letter and any non-contractual obligations arising out of or in connection with it are governed
by English law.

Yours faithfully,

(Authorised signatory)

[Contract counterpartyl
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EXECUTION PAGE
CHARGORS
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