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Registration of a Charge

Company Name: GLORY CARE CENTRE LTD
Company Number: 11815781

Received for filing in Electronic Format on the: 26/07/2022 XB91LKWA

Details of Charge

Date of creation:  25/07/2022
Charge code: 1181 5781 0001
Persons entitled: ASSETZ CAPITAL TRUST COMPANY LIMITED AS SECURITY TRUSTEE
Brief description:
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT DELIVERED
AS PART OF THIS APPLICATION FOR REGISTRATION IS A
CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: GUNNERCOOKE LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11815781

Charge code: 1181 5781 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 25th July 2022 and created by GLORY CARE CENTRE LTD
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 26th July 2022 .

Given at Companies House, Cardiff on 28th July 2022

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s



DATED i 02 2 T U L—\L?J

. 2022

GLORY CARE CENTRE LTD

and

ASSETZ CAPITAL TRUST COMPANY LIMITED

(1)

{2)

DEBENTURE




THIS DERENTURE is dated

and made between:

L5 Tuly

{1 GLORY CARE CENTRE LTD {company number 11815781} 2 company incorporated in
England and Wales whose registered office is at Alexandsr House Care Home, 1-3 Palewell
Park, London, England, 8W14 8J4 (the "Company”).

{2} ASSETZ CAPITAL TRUST COMPANY LIMITED {a company registersd in England and
Wales with company number 08338441) whose registered office is at Assefz House,
Manchester Graen, 335 Styal Road, Manchester, M22 SLW acting In its capacity as ssourity
trustes for the Secured Parliss (as defined below) {(the "Securily Trustee”).

1 DEFINTIONS AND INTERPRETATION

1.1 in this deed:

“Aros”

"Asaetz"

"Administrator”

"Charged Assels”

“Debts”

“Delagate”

"Discharge Date™

"Encumbrance”

: Reference:; 16060
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means Aros Kapital Limited {a company registered in Englend and
Walaes with company number 12438384) whose registered office is
at Third Floor, 8 Pollen Street, London, United Kingdom, W18 '1NG;

means Assetz Development Capital Limited (& company registered
in England and Wales with company number 08007303) whose
registered office is at Asselz House Manchester Green, 335 Styal
Road, Manchester, England, M22 BLW,

means any person appointed under Schedule B1 Insolvency Adl
1886 to manage the Company's affairs, business and property.

means all the asssts, property and undertaking for the time being
sublect to the Security created by, or pursuant to, this deed.

means book and other debts, revenues and claims, whether actual
or contingent, whether arising under contracts or in any other manner
whatsosver and afl things in action which may give rise to any debt,
ravenue of claim.

Any delegate, agent, atiorney or co-trustee appointed by the Security
Trustee,

means the date upon which the Security Trustee confirms in writing
that all the Secured Obligations have been unconditionally and
irrevocably paid and discharged in full.

means any morigage, charge (whather fixed or floating), pledge, lien,
standard security, assignment by way of security, trust arrangaement
for the purpose of providing securily or other security interest of any
kind securing or preferring any obligation of any person or any cther
arrangemant having the effect of conferring rights of retention or set-
off or other disposat righls over an asset and includes any agreament
o create any of the foregoing.

Initials: «‘*’/ﬂ?j
L.




"Enforcement Date”

"Equipment”

*Event of Default"

"Finance Document™

"Finance Party”

"Fixed Charge
Aguets”

"Fivtures”

"GAAP"

“incapacity”

"Insurances”

"Intelisctual Property”

"inventory”

Reference: 16060

means the date on which an Event of Defaull ooours,

means machinery, equipment, furniture, furmishings, fitings and
fixtures (exciuding any fixtures and fittings belonging to a tenant) and
other tangible personal property {other than Inventory) together with
all present and future additions thersto, replacements or upgrades
thereof, components and auxiliary parts and supplies used or io be
used in connection therewith wherever any of tha foregoing is located
and any other asset which would be treated as a fixed assat under
GAAP,

has the meaning given 0 it in the Loan Agreement.

means this deed, the Loan Agreement, the Security Documenis (as
defined in the Loan Agreement), any Deed of Priority and any other
document which may be designated as a Finance Document by the
Servicer.

means the Servicer, the Securily Trustes or a Lender and "Finance
Parties” shall be construed accordingly.

means the assets of the Company described in clause 3.1

means, in relation o a Property, all fixtures and fitings {including
trade fixtures and fittings, but excluding any fixtures and fittings
belonging to a tenant), fixed plant and machinery and other items
attached to that properly, whether or not constituting a fixture at law.

means accounting principles which are for the time being generally
acceptable in the Undted Kingdom.

means, in relation o a person, the insolvency, liquidation, dissolution,
winding-up, administration, raceivership, amalgamation,
reconstruction or other incapacity of that person whatsoever,

means all present and fulure contracts or policies of insurance
{including life assurance policies) taken out by the Company or in
which the Company from time (o time has an interest.

means all patents (including applications for and rights to apply for
patents), trade marks and service marks {whether registerad or not)
and appiications for the same, frade names, registered designs,
design rights, database rights, copyrights, computer progrsms,
know-how and frade secrets and all other intellectual or intangible
property or righis and all licences, agreements and anciflary and
connected rights relating to intsllectual and intengible property
including any renewsls, revivais or exiensions thereof and wheraver
in the world subsisting.

means inventory, goods and merchandise, wherever located, raw
materials, work-in-progress, finished goods, refurmed goods and
materials and supplies of any kind, nalure or description used in

el
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“Lender”

"Loan Agreement”

"nligor

"Property™

"Recaiver”

*Receivership Assels™

*Secured Obligations™

“Gecured Party”

“Seourities”

Reference: 16080

connection with the Company's business or used in connection with
the manufacture, pecking, shipping, adverlising, selling or finishing of
such goods, merchandise and such other specified property, and afl
documents of Hitle or other documents representing them.

means aach of Aros and Assetz and any bank, financial institution,
fund or other entily that has become & parly as "Lender” In
acrordancs with Clause 21 of the Loan Agrsement;

means the loan agreement antersd into bebwasn the Company, the
Servicer ardd the Lenders, and dated before, on or ground the date of
fhis deed as the same may be smended, vared, novated or replaced
from Hme o tims.

means the Company, ary Subsidiary or hoiding company of the
Company and any other person who has oreated Securlly in favour
of the Security Trusiee or given & guarantse o the Securily Trustes,
in each cose, In support of the Secured Obligations,

means frashold and leasehold property wharever situate {other than
any heritable property in Scofland), and includes all llens, charges,
aptions, agreemants, rights and inferests in or over such property or
the proceeds of sale of such property and aif buildings and Fixiures
thargon and all rights, easemends and privileges appurienant 1, or
henefiting, the same and "Properiies” means all or any of the same,
as the contex! recquires,

means any receleer andior manager not being an administrative
recaiver fwithin the meaning of section 29(2) Insclvency Act 1986)
appointed by the Security Trustee pursuant to clause 8.3
{Appointment).

has the mesning given to # in clause 8.1 {(Appointrment).

means all monays, obligations and liabilities now or hereafter due,
owing or ngurred by the Company or any of the Obligors o the
Finance Parlies whether express or implied, present, fulure or
cortingent, joint or several, incurred as principal or suraty determined
in whatever currency under or pursuant o the Loan Agreement, any
other Finance Document andfor this deed or otherwise howsoever,

means a Finance Parly, & Recebver or any Delegate appointed under
the terms of any Security Dooument.

means stocks, shares, bonds and securities of any kind whalsoever
{including warrants and oplions to acquire or subscribe any of the
same) including all aliotments, rdghts, beneflis and advantages
whatsoever af any time acoruing, offered or arising In respect of or
incidenial o the same and all money or property accruing or offered
at any fme by way of conversion, redemption, bonus, preferencs,
opfion, dividend, distribufion, interest, or otherwise in respect thereof,
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*“Security”

means any morigage, charge (whether fixed or floating, legal or
aquitable), pledge, len, assignment by way of security or other
securily interest securing any obligation of any parson, or any other

agreement or arrangemant having a similar effect.

“Sacurity Assets” means each, any and all of the assets and undertakings charged

“Security Trust”

“Servicer”

"Subsidiary™

1.2 Construction

in this deed:

pursuant to clause 3 or otherwise the subject of any security
created by or pursuant to this deed and includes any part or parts
of such assets,

Each securily rust setfled for the benefit of the Secured Parties from
time to time in respect of which the Security Assats are held on frust
for the Secured Partias.

means Asselz SME Capital Limited, a company registerad in
England and Wales with company number 08007287,

shall have the meaning given lo it in section 1158 Companies Act
2008,

{a} any reference to:

(i}

{v}

{vi}

(vl

{vill)

the word “assets” includes present and future properly, revenue, rights and
interasts of every description;

the word "guarantee” includes any guaraniee or indemnity and/or any other
financial support of any nature ib respect of any person’s indebtedness;

the word "indebiedness” includes any obligation for the payment or repayment
of money, whether incurred as principal or as surety and whether present or
future, actual or contingent;

ihe word “law’ includes law established by or under statute, constitution, treaty,
decres, regulation or judgment and common law as amended or re-enacted
fromm time to time and the word “lawiul” and similar words and phrases are to
be construed accordingly:

the word “person’ includes any person, company, limifted liability parinership,
corporation, government, state or any association, trust or partnership {in each
case, whether or not it has separate legsl personality);

the word “regulation” includes all requssts or guidelines, official direstives,
regulations, rules {In each case, whether or not having the force of law) of any
governmental, inter-governmental or supranational body or depariment or of
any regulatery or other authority or organisation (whether statutory or non-
statutory, govemmental or non-governmental);

the word “security” includes any assignment by way of security, charge,
equity, option to purchase, llen, morlgage, pledge or other security interest
securing any cbiigation of any person and any other agreement or arrangement
having a similar effect;

the word “set-off includes analogous rights and obligations in other
jurisdictions; and

Reference: 18060
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1.3

1.4

2.1

3.1

{i} the word “tax” includes any tax, duly, impost or levy and any ofher charge or
withhelding of a simifar neture (including any interest or penally for late
payment of non-payment},

(i sach refarence to the “Company” "Dbligor”, "Serviger”, “Lender”, "Finance Party’
or to the “Security Trustes® Includes its successors in title and its permitled assigness
or permitted ransferees and, in the case of the Security Trustee any person for the
time being appointed as Security Trustes pursuant to the Security Trust

o uniess this deed expressly states otherwise or the context requires otherwise:

i aach reference in this dead o sny provision of any statute or of any subordinale
legistation mesns, a1 any me, the relevant provision as in force al that time
{even If it has been amended or re-enacted since the date of this deed); and

1) sach referance in this dead to any provision of any statule at any time includes
any subordinate fegislation made pursuant fo or in respect of such provisions
as in force at such ime (whether made before or after the date of this deed and
whather amended or re-snacted since the dats of this deed);

{&} sach referance to this deed or o any ofher agresment or desd means, at any tme as
armended, assigned, novated or supplemented, al thal tme;

{fy words importing the plural include the singular and vice versa, a8 the context requires;

{m) each heading in thig desd is for reference only and does not affect the meaning of the
words thereunder; and

{h) gach referencs o a cause or Schedule s funless expressly provided to the contrary)
to be construsd 3% 2 reference o the relevant dause of or Schedule to this deed.

Dabenture tnkes effect as a desd

The Parties intend that this docurnent shall teke effect a8 2 deed notwithstanding the Tact that
the Security Trustes may only execute this document under hand.

Loan Agreement definitions

Unless the context otherwise reouires or unless otherwise defined in this deed, words and
expressions defined in the Loan Agreement shall have the same meaning when used in this
dead.

SECURED OBLIGATIONS

Covenant to pay

The Company shall pay or discharge to the Security Trustee all the Secured Obligations when
due.

CHARGES
Flxed Charges

The Company, with full title guarantee, hereby charges fo the Security Trustee as a continuing
security for the payment, discharge and performance of the Secured Obligations:

Page 5of 18 J—
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3.2

(e}

(k)

(e}

{d}

(&)

{g)

{n

(i}

by way of first legal morigage, all Properties now owned by the Company or in which
the Company has an inferest;

by way of first fixed charge (to the exient not the subject of a legal morigage by virtue
of clause 3.1{a)) all present snd future Properties now or from time o lime hereafter
owned by the Company or in which the Company may have an interest;

by way of first fixed charge, all Equipment now or from time to time hereafler ownad by
the Company or in which the Company has an interest and the bensfit of all contracts
and warranties relating to the sams;

by way of first fixed charge, all Securities now or from time fo time hereafter owned by
the Company or in which the Company has an intarest;

by way of first fixed charge, all Debts now or from time {o time hereafier owned by the
LCompany of in which the Company has an intsrest;

by way of first fixed charge, the proceeds of collection of all Dabis;

by way of first fixed charge any and all amounts from time to time standing to the credit
of all present and future accounis of the Company with any bank, financial institution
or other person;

by way of first fixed charge, all moneys from lime {o time payable to the Company under
of pursuant o the Insurances;

by way of first fixed charge, the procseds of all other sums of money received by the
Company, other than those specified in clauses 3.1(e}, 3.1{(f), 3.1 gl or 2.1(hX

by way of first fixed charge, the goodwill and uncalted capital of the Company;

by way of first fixed charge, all inlellectual Froperty, now or from time to ime hereafter
owned by the Company or in which the Company may have an interast;

by way of first fixed charge all its rights and interests in {and claims under} ali contracts,
agreements, deeds, underiskings, guaraniees, warmranties, indemnities, other
documents, concassions and franchises now or hereafter entered into by or granied 1o,
or vested In, or novaled or assigned to, the Company {including any contract for sale
of or other daaling with any of the Charged Assets).

Floating Charges

The Company, with fuil tile guarantes, hereby charges to the Security Trustee by way of first
floating charge as a conlinuing security for the payment, discharge and performance of the
Secured Obligations its undertaking and all ks property, assets and rights whatsoever and
whearegoever both present and future, including, without limitation, its Inventory other than any
property or assets from time to ims effectively charged by way of legal mortgage or fixed charge
or assignment pursuant to clause 3.1 (Fixed Charges) or otherwise pursuant o this deed.
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3.3

3.4

3.5

4.1

Clualifying Fipating Charge

The provisions of paragraph 14 of Schedule B1 Insolvency Act 1986 apply to the fioaling
charges in clause 3.2 (Floating Charges), which shall be enforceable at any time on or afler the
Enforcement Date,

Autormnatic conversion of floating charge
fo far as permitted by law and notwithstanding anvthing expressed ar implied In this dasd

{a) if any person levies or attempds o levy any distress, execution, sequasiration or other
lepal process against any of the Charged Assets, the foating charge crested by clause
3.2 (Floating Charges) over the assst concemsd shall thersupon automatically without
rotice be converted into a fixed chargs, and

{I each foating charge created by clause 3.2 (Floating Charges) shall avtomatically be
ponverted into a fixed charge on the Erforcament Date.

Conversion of floating charge by notlcs

Motwithstanding anvthing expressed or implisd in this desd but without prejudics o clause 3.4
{Automatlc conversion of floaling charge), the Secwily Trustes shall be entitied at any time by
giving notice In writing o that effect i the Company o convert the floating charge over all or
any part of the Charged Assets inlo a fixed charge as regards the assels specified n such
notioe, F an BEvent of Default has ooourred or the Secwrity Trustes g of the view that those
assats are in danger of belng selzed or sold under any form of distress, altachment or execution
or are otherwise in jeopardy from any formal legal process.

UNDERTAKINGS

The Company hereby undertakes with the Securily Trostes thal during the continuance of this
security the Company will and will use all ressonable endeavours o prooure that its
Subsidiarnes:

{a} Loan Agresment undertakings

shall comply with il of its obligations under the Loan Agresment as if the same wers
s&t out In this deed mutats mutandis;

{1} Compliance with covenants st

shall observe snd perform all covenants, requirements and obligations Trom time fo
firme imposed on, applicable to or otherwise affecting its Charged Assets andlor the
use, ownership, oscupation, possession, operation, repair, maintenance or other
enjoymeant or explofiation of it Charged Asssts whether imposed by statule, law oy
reguiation, contract, lease, licence, grant or otherwise, carry oul all registrations or
renewals and generally do all other aols and things necessary or desirable 1o maintain,
defend or preserve its right, Hile and inferest o and In s Charged Assets without
infringement by any third party;

{0} Maintenance of Buildings and Equipment

. Page 7ol 19 ;
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6.1

6.2

shall keep all s buildings and Equipment which are necessary or useful in the proper
conduct of its business in good and substantial repsir (subiect to falr wear and tear)
and in good working order;

{d) insurance

shali insure and keep insured its Properties, Equipment and all other tangible assets of
an insurable nature at its own expense o the full replacement or reinstatement value
theraof from time to fime against loss or damage {including loss of rent and profits) by
fira, storm, lightning, explosion, riot, civil commetion, malicious damage, impact, fiood,
burst pines, aircraft and other aerial devices or ariicles dropped therefrom and such
other risks and contingencies as the Securlly Trustee shall from time 1o time request.

o) Megative pledge and disposal restrictions

shall not at any time, except with the prior written consent of the Securnity Trustes;

(i} creaste, purport to create or permit to subsist any Security on, or in relstion to, any
Charged Asset other than any Securily created by this deed and any Pemmitled
Security;

(i} sell, assign, transfer, part with possession of, or otherwise dispose of In any
manner {or purport to do so), all or any part of, or any interest in, the Charged
Assels {excepl, in the ordinary course of business, Charged Assets that are only
subject io an uncrystallised floating charge); or

{ily create or grant {or purport to create or grant) any interest in the Charged Assetls
in favour of a third party.

FURTHER ASSURANCE

The Company shall if and when at any time required by the Securily Trustes execute such
further Encumbrances and assurances in favour or for the benefit of the Security Trustee and
do all such acts and things as the Security Trustes shall from time to Bme reasonably require
over of in relation to all or any of the Charged Assels o secure the Secured Obligations or to
perfect or protect the Security Trustee's security over the Charged Assets or any part thereof
or to faciiitate the realisation of the same.

EMFORCEMENT
Enforcement

At any time on or after the Enforcement Date the Security Trusiee shail be entitled to make
demand for payment of the Secursd Obligations and, ¥ such demand is not met in Ll to
enforcs the security (in whole or in part) created by this deed.

Powers of the Security Trusiee on enforcement

At any time on or after the Enforcement Date the Securlty Trustee may, without further notice,
without the restrictions confained in section 103 Law of Properly Act 1825 and whether or not
an Administrator or a Receiver shall have been appoinied, exercise all the powers conferred
upon mortgagees by the Law of Property Act 1828 as varied or extended by this deed and all
tha powers and discretions conferred by this deed on a Recelver either expressly or by
referance.
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8.3

84

4.5

8.6

Enforcement in relation {0 Becurliles

Without limiting the generalily of ¢lause 6.2 (Powers of the Security Trustes on erforcemeant)
the Securlly Trustes and it nominess at the disoretion of the Security Trusiee may at any tims
on or after the Enforcement Date and without further notice o or any authority from the
Company, exercise in respect of the SBecurities any voling rights and all powsrs given to trustees
by the Trustee Act 2000 in respect of securities or property subject to a trust and any powsrs
or righls which may be exercizable by the person In whose name sny of the Seourities is
registered or by the besrer thereof for the time being,

Statuiory power of leasing

The Security Trustes shall have the power to leese and meke sgresments for leases at a
pramium o othersise, to accept surrenders of leases and 10 grant options on such terms as
the Security Trustes shall consider expedient and without the nead o observe any of the
provisions of sections 99 and 100 Law of Property Act 18925

Fight of Appropriation

To the extent that any of the Charged Assets constifules "inancial coliateral” and this deed and
the obligations of the Company hereunder constitule a “securily financial coliatersl
arrangement” {in each case as defined in, and for the purpeses, of the Financla! Collateral
Arrangements (No. 2) Regulations 2003 (812003 No 3228) (Regulations)) the Security Trustes
shall have the rght, at any tme afler this deed has bacome enforceabls, o approprists all or
any part of such finangial collsteral In or lowards payment and/or dischargs of the Securad
Obligations in such order as the Secwrily Trustes In s absolute disoretion may from tme to
time determing. For this pumose, the parties hereto agree that the veiuve of suoh financial
collzterst so appropriated shall be {a) In the case of cash, the amount held by the Company,
togather with any scorued but unposted interest, at the tme the rght of appropriation is
exercised; and (b} in the case of Securities, the market price of such Sscurities at the lime the
right of appropriation is exergised determined by the Security Trustes by reference o any
recognised market index or by such other process as the Securlly Trusiee may selscl,
including, withaut Bnitation, independent valuation. In each case, the parties herets agres that
the method of valuation provided for in this clause 8.5 shall constitule & commercialiy
reasonable method of valustion for the purposes of the Regulations,

Figiures

At any fime on or after the Enforcement Date or i requasted by the Company the Security
Trustes may sever, and sell separsiely, any Fixtures from any of the Company's Properiies to
which they are attached,

APPOINTRMERT OF ADMINISTRATOR

At any time on or after the Enforcement Date the Security Trustes may appoint an Administrator

of the Company for the purposes and upon the terms contained in Schedule BY Insolvency At
1888,

Pags & of 1%
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8.1

#.2

8.3

APPOINTMENT AND POWERS OF RECEIVER
Appointment

At any time on or after the Enforcement Date the Security Trustee may, seve as specified in
this clause 8.1, by instrument in writing executed as a deed or under the hand of any director
or other duly authorised officer appoint any person o be a Receiver of such part of the Charged
Assets of the Company, not being the whole or substantially the whole of that Company's
property within the meaning of seclion 29 insolvency Act 1988, as the Security Trustee may
spacily (the "Racelvership Assets™). Any such appoiniment may be made subject to such
gualifications, limitations and/or exceptions (either generally or in relation 1o specific assets or
clagses of asset] as may be specified in the instrument effecting the appointment. Where more
than one Recelver is appointed, each joint Recelver shall have power to act severally,
independently of any other joint Receivers, except to the aextent that the Security Trustee may
specify to the contrary in the appointment. The Securnity Trustes may remove any Receiver so
appointed and appoint ancther in his place. The Security Trustee shall not, however, be antitled
o appoint a Receiver solely as a result of the obtaining of & moratorium or of anything done
with & view 1o obtaining & moratorium, under the insolvency Act 2000 without the leave of the
Court.

Receiver as agent

A Receiver shall be the agent of the Company and the Company shall be'so!e!y responsible for
his acts or defaults and for his remunaration.

Powers of Recelver

A Receiver shall have the power io do or omil to do on behalf of the Company in respect of
which he is appoinfed anything which the Company iiseilf could do or omit to do if the Recsiver
had not been appointed, notwithstanding the liguidation of the Compeany. In parficular {but

without limitation) a Receiver shall have power to:

(a) take possession of, collect and get in the Receivership Assets and, for that purposs, to
take such proceedings a8 may seam o him expeadient;

{b} sell or otherwise dispose of the Recelvership Assets by public auction or private auction
or private confract;

{c) raise or borrow money and grant security therefor over the Receivership Assels;

{d} sppoint a solicitor or accountant or other professionally qualified person to assist him
in the performance of his functions;

{a) bring or defend any action or other lagal proceedings In the name and on behalf of the
Company;

{fy refer 1o arbitration any qusstion affecting the Company;

{o) effect and maintain insurances in respect of the business and Properties of the
Company,

{h) use the Company’s seal;
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8.5

{n do ol acts and o execute in the name and on behalf of the Company any deed, receipt
o other documaent;

{i drave, aocept, make and endorse any bl of exchange or promissory note In the name
and an behall of the Company;

(k) appoint any agent to do any business which he & unable fo do himsel or which can
mora converdently be done by an agent and employ and dismiss employees,

)] do all such things {ncluding the carving out of works} as mav be necessary for the
raatization of the Receivership Assels;

frm) make any payment which is necessary or incidental Io the performance of his functions;
{r) carry on the business of the Company,
1)} astablish Subsidiaries of the Company;

{0} trensfer o Subsidiares of the Company the whole or any part of the business or
Reocelvership Assets,

{q) grant or accept a surrender of a lease or tenancy of any of the Recelvership Asseis
and io teke 2 legse or lenanoy of any properties required of convenierdt for the business
of the Company;

{r make any arrangement or compromise on behalf of the Company in respect of the
Recaivarship Assels;

{=} call up any uncalied capital of the Company,

{i} rank and claim in the bankruploy, insolvency, sequesiration or liguidation of any person
indebted to the Company and o receive dividends, and 1o accede o trust deeds for
the oreditors of any such person,

The Receiver shall also have all powers from Hime to time conferred on recelvers by statute
without, in the cese of powers conferred by the Law of Property Act 1825, the restictions
cortained in Section 103 of that Act

Remuneration

The Security Trustee may from time to time determine the remunaration of any Recsiver and
section 1086} Law of Property Act 1825 shall be vared sccordingly. A Recelver shall be
entitied to remuneration appropriate to the work and responsibilities involvad upon the basis of
charging from tms o me adopled by the Recelver in accordance with the current practice of
his firm.

Insurancs Mmoneys

Any insurance moneys received by a Reoceiver shall be applied in accordance with clause 8.2
{insurance procseds) and accordingly section 10B(8) Law of Property Act 1925 shall nod apply,
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2.2
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10.2

10.3

10.4

APPLICATION OF PROCEEDS; PURCHASERS
Application of procesds

All moneys received by any Receiver shall, subject to clause 12.4 (Suspense accounis), be
paid to the Security Trustee after the discharge of the remuneration and sxpenses of the
Racelver and all liabilities having priority in law 1o the Sscured Obligations and, subject to any
Deed of Priority, in or towards satisfaction of the Secured Obligations.

insurance proceeds

All Insurance moneys (including any received by a Receiver) deriving from any of the
Insurances after the Enforcement Date shall be paid to the Sscurily Trustes in or towards
satisfaction of the Secured Obligations.

Protection of purchasars

Mo purchaser or other persan shall be bound or concernad 1o see or enguire whether the right
of the Security Trustes or any Administrator or Receiver to exercise any of the powers conferred
by this deed has arisen or be concermnead with notice to the contrary or with the propriety of the
exercise or purported exercise of such powers.

INDEMNITIES: EXCLUSION OF LIABILITY
Enforcement costs

The Company hereby undertakes with the Security Trustee fo pay on demand aH costs, charges
and expenses incurred by or on behalf of the Securlly Trustee or by any Administrator or
Receiver in or about the enforcemsnt or preservation or attempted enforcement or praservation
of any of the security created by or pursuant to this deed or any of the Charged Assets on a full
indemnity basis, together with interest at the default rate specified in the Loan Agreement from
the date on which such costs, charges or expenses are so incurred uniil the date of payment
{as well after as before judgment}

Ko lisbility as morlgages in possesslon

None of the Security Trustee or any Receiver shall be liable to account as morlgagee in
possession in respect of all or any of the Charged Assefs or be liable for any ioss upon
realisation or for any neglect or default of any nature whatsosver for which a morigagae may
be liable as such.

Recovery of Debts

None of the Security Trustes or any Receiver shall have any iiability or responsibility of any
kind to the Company arising out of the exercise or non-exercise of the right to enforce recovery
of the Debis or shali be obliged to make any enguiry as o the sufficiency of any sums received
in respect of any Debis or io make any claims or take any other aclion {0 collect or enforce the
same.

indemnity

The Company hereby undertakes to indemnify and keep indemnified each of the Security
Trustee, any Administrator or Receiver and any attorney, agent or other person appointed by
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11

the Security Trustes under this deed and the Security Trustee's officers and employees (each
an "Indemnified Party"} In respact of alf costs, losses, sclions, claims, expenses, demands or
liabiities whether in contract, tort or therwise and whether arising at common law, in equity or
by statute which may be incurred by, or made against, any of the Indemnified Pariies (or by or
againat any manager, agent, officer or employes for whose liabifity, act or omission any of tham
may be answerable) ot any tme relating fo or arising diveclly or indirectly out of or s a
consenuancs of

{u} anything done or omitled in the exercigs or purporied exercise of the nowers contained
i this deed; or

(b aryy bresch by the Company of any of s obligations under this daed,

provided that the Company shall not have any obligation under this clause 10.4 to indemnify
an Indemnified Party in respect of any costs, losses, actions, claims, expenses, demands or
habilities which wers caused by the gross negligence or wilful misconduct of the indemnified

Party,
Third Party Condract Righis

{a) Each Indemmnified Party and each Finance Party shall have the benefit and may enforce
the terms of this deed in accordance with the provisions of the Contracts (Righis of
Third Parties) Act 1988

{b) Subject to clause 10.85(a), a person who is not & party o this deed has no rights under
the Conlracls (Rights of Third Parlies) Act 1899 to enforce or to enjoy the benefit of
any term of this desd,

POWER OF ATTORNEY

The Company by way of securily hereby irrevocably appoints each of the Security Trustee and
any Receiver severally i be its altormey in s name and on its behalf to do ail things which the
Company may be required to do under this deed but which it has falled to do including:

{a) o execute and complets any documents or instruments which the Security Trustes or
such Recelver may require for perfecting the title of the Security Trustse to the Charged
Azsets or for vesting the same in the Security Trustes, its nominges or any purchaser;

{hy o sign, executs, seal and dsliver and otherwise parfect any further security document
referred to in clause 5 (Further agsurance; and

e} oiharwise genorally 1o sign, sesl oxecule and deliver all deeds, sssurances,
ggreements and documents and to do all scts and things which are required for the full
exarcise of all or any of the powers conferred on the Security Trustes or & Reocsiver
under this deed or which may be desmed expadiant by the Security Trustes or &
Receiver in connection with any disposition, realisation or getting in by the Security
Trustes or such Reocelver of the Receivership Assefs or in connection with any ofher
exarcise of any powsr under this deed and including, but not imited 1o 8 power in favour
of any Receiver to dispose for value of any of the assets of the Company over which
such Heceiver may not have been appolnted and which ars looated at Property over
which he hag been sppointed, without being lable for any losses suffered by the
Company, or any part thereof.
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1214

12.2

12.3

124

The Company ratifies and confirms {and agrees to do so) whatever any such attorney shall do,
or attempt to do, in the exercise of all or any of the powers, authorities and discretions pursuant
to clause 11.1.

CONTINUING SECURITY AND OTHER MATTERS
Continuing security

This deed and the obligations of the Company under this deed shall exiend to the ultimate
balance from time to time owing in respect of the Secured Obligations and shall be & continuing
security notwithstanding any intermediate payment, partial settierment or other matler
whalsoever.

Lisbility unconditional
The liability of the Company shall not be affected by reason of:

{a) the Incapacity or any change in the name, style or constitution of any ather Company
or other person liable;

(b} any Secured Party granting any time, indulgence or concession to, or compounding
with, discharging. releasing or varying the liability of any other Company or any other
person lisble; or

(e} any amendment, variation or waiver (howevaer matenial or fundamental) of the Loan
Agreement; or

{d) any act or omission which would not have discharged or affecied the liability of the
Company had it been a principal debtor instead of a guarantor or anything done or
omitted which but for this provision might operate to exonerate the Company.

Waiver of Companies’ rights

Until all the Secured Obligations have been paid, discharged or satisfied in full the Company
agrees that without the prior written consent of the Secuwrity Trustee it witl nok;

{a) exercise any rights of subrogation, contribution or indemnity against any other person
liable;

{h} take any step to enforce any right against any other person liable in respect of any such
Secured Obligations;

{c} exercise any right of set-off or counter-claim against any other person liable or claim or
prove or vole as a creditor in competition with any of the Security Trusiee in the
liguidation, administration or other insolvency proceeding of any other person liable or
have the benefit of, or share in, any payment from or composition with, any other person
fiable.

Suspense accounts
Any money received pursuant to the realisation of any security created pursuant o this deed

{whether before or afier any Incapacity of the Company or any other person liable) may be
placed to the credit of an interest-bearing suspense account with a view to presarving the rights

i Page 14 of 18 : P
Reference: 16060 . Initials: ‘r}}
] v
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12.6

127

13

14

4.1

14.2

of the Security Trustee to prove for the whole of their respective claims against any other person
fiable,

Settlemants Conditional

Any releass, discharge or settlement between the Company and the Security Trustee shall be
conditional upon ne security, disposition or payment to the Security Trustse by the Company
or any other person being void, set aslde or ordered to be refunded pursuant to any shactment
or law relating to liquidation, administration or inscivency or for any other reason whalsoaver
and if such condition is not fulfilled the Security Trustee shall be entitled to enforce this dead
as If such release, dischargs or settlement had not ocourred and any such payment had not
bean made.

Comparies to defiver up certain property

if, contrary to clause 12.3 (Waiver of Companies’ rights), the Company takes or receives the
benefit of any security or receives or recovers any money or other property, such sacurity,
money or other property shall be hald on frust for the Security Trustes and shall be delivered
o the Securily Trustes on demand,

TransferfAssignment

{a} The Security Trustee may freely assign or transfer any of it rights under this deed or
atherwise grant an inferest in any such rights to any person or persons. On raquest by
the Security Trustes, the Company shall immediafely execute and deliver 1o the
Security Trustes any form of instrument required by the Security Trustee to confirm or
facilitate any such sssignment or transfer or grant of interest.

{3} The Company may not assign or transfer any of itz rights under this dead,
CURRENCIES

All moneys received or held by the Security Trustee, an Administrator or a Receiver under this
deed at any time on or after the Enforcement Date In 2 currency other than a currency in which
the Secured Obligations are denominated may from time to time be sold for such one or more
of the currencies in which the Secured Obligations are denominated as the Security Trustes,
Administrator or Recelver considers necessary or desirable end the Company shall indemnify
the Security Trustee, Administraior and Receiver against the full cost {inciuding all
commigsions, charges and sxpenses) incurred in relation to such sale. Neither the Becurily
Trustee nor any Administrator or Receiver shall have any liability to the Company In respect of
ary loss resulling from any fluckuation in exchange rates after any such sale.

MISCELLANEQUS
Tacking

The SBecurity Trustee shall ensure that the Lenders performs their obligations under the Loan
Agreament (including any obligation to make further advances).

Femedies Cumulative

No failure or delay on the part of the Security Trustee to exercise any power, right or remedy
shall operste 85 a waiver thereof nor shall any single or any partial exercise or waiver of any
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14.4

14.5

14.6
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158.1

power, right or remedy preciude its further exercise or the exercise of any other power, right or
ramnady.

Statutory power of leasing

Following the ccourrence of an Event of Default, the statutory and any other powers of leasing,
letting, entering into agreements for leases or lettings and accepting or agreeing to accept
surrenders of leases or tenancies shall not be exercisable by the Company in relation (o the
Charged Assets or any part thereof.

Consolidation

Section 93 Law of Property Act 19256 shall not apply to the security creaied by this deed or to
any security given to the Security Trustee or any of the other Security Trustes pursuant to this
deed.

Reorganisation

The security granted by this deed shall remain valid and effactive in all respects in favour of the
Security Trustee for itself and any assignes, transferee or other succassor in fitle of the Security
Trustes in the same manner as if such assignee, transferee or other successor in title had bean
pamed in this deed as the Secunty Trustee.

Release

Upen all the Secured Obligations having been paid or discharged in full and the Security
Trustee having ceased fo have any further obligations under any of the Finance Documeanis
whether actual or contingent to make any credit or accommodation to the Company, the
Security Trustee will, 1o the extent permitted in accerdance with the ferms of the Loan
Agreement, at the request and cost of the Company, execute, reassign andlor do all such
deeds, acts and things 2s may be ressonably necessary 0 relesse the Charged Assets from
the security created by or pursuant to this deed.

NOTICES

Requirements for Notices

Every notice, request, demand or other communication under this deed shall:
(&} be in writing delivered personally or by first-class pre-psid lefter only;

{by be deemed o have been received, subject as otherwise provided in this desd, when
delivered; and

(c) he sent o the Security Trustee or the Company at such address as provided for from
time 1o time under the Loan Agreement or to such other address as is notified by the
Company or, as the case may be, the Security Trustee to the other parly.
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17.2

SECURITY TRUSTEE

Trust

This deed is granted in favour of the Security Trustes for itself and as security trustee on behalf
of the Finance Parties. The Security Trustes holds the Security created under this deed on frust
for the benefit of the Finance Parties.

Parpetuity

The perpetuity period applicable to the trusts created within this deed shall be 125 years,
LAW

Governing Law

This deed and any dispute arising out of or in connaction with it or ils subject matier shall be
governed by and construed in accordance with English law.

Jurisdiction

The parties irrevocably agree that the courts of England and Wales shall have exciusive
jurisdiction over any claim or matter arising out of, or in conjunction with, this deed.

This deed has been entered into as a deed and delivered on the date stated at the beginning of
this dead.
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THE SECURITY TRUSTEE

SIGNED by

ASSETZ CAPITAL TRUST
COMPANY LIMITED

actingby... ...

its attorney under a power of atlorney.

Reference: 16080
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MPORTANT

Yo

THE COMPANY
EXECUTED and delivered as a dead by } ,> -
GLORY CARE CENTRE LTD VoA e
acting by }( Fas OXUAN CFH N )} Director

In the presence of:

Witness Signaturs:
Wilness Name:
Wiiness Address:

Witness Occupation:

I
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