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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11815781

Charge code: 1181 5781 0003

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 27th 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 @Q g _sz [ \71 2022
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THIS DEED is dated XD T M 2022

and made betwean:

{N GLORY CARE CENTRE LTD (company number 11815781) a company incorporated in
England and Wales whose registered office is at Alexander House Care Home, 1-3 Palswell
Fark, London, England, SWid 84 {the "Chargor”); and

(2} ASSETZ CAPITAL TRUST COMPANY LIMITED (company number 08335441), a company
registered in England and Wales whose registered office is at Assetz House, Manchester Green,
335 Styal Road, Manchester, M22 5LW acting in its capacity as security frustee for the Secured
Parties (as defined below){the "Security Trusies”).

1. DEFINITIONS AND INTERPRETATION
1.1 in this deed:

Aros” means Aros Kapital Limited {a company registered in England
and Wales with company number 12435394} whose registered
office is at Third Fiocor, 8 Pollen Street, London, United
Kingdom, W13 1NG;

“Aasetz” means Assetz Development Capital Limited {(a company
registered In England and Wales with company number
D8OGT3I03) whose registered office is at Assetr House
Manchester Gresn, 335 Styal Road, Manchester, England,
M22 LW,

"Authorisation” means an authorisation, approval, licence, filing, consent,
resolution, exemption, notarisation or registration;

‘Business Day” means a day, other than a Saturday or @ Sunday, on which
banks are open for general business in London,

“‘Delegate” Any delegate, agent, attorney or co-trustee appointed by the
Security Trustes.

“Default Rats" means four per cent per annum above the rate of Interest
applicable (© the Secured Obligations from time to time;

‘Discharge Date’ means the date upon which the Security Trustes confirme in
writing that all the Secured Obligations have been
uncondifionally and irrevocably paid and discharged in full;

‘Enforcement Parly” means each and any of the Security Trusiee, a Receiver or &
Delegate;
‘Environiment” means humans, animals, planis and all other living organisms

including the ecclogical systems of which they form part and
the following media:- {i} air {ncluding, but not limited to, air
within natural or man-made structures whether above or below
ground}; (i) water (including but not limited to, territorial, coastal
and inland waters water under or within land and water in drains
and sewers); and {iii} land (inciuding, but not [mited to, land
under water);

‘Envirenmental Law” means any applicable law or regulation which relates to {0} the
pollution of the Environment; (i) the conditions of the
workplace, or (i) the generation, handling, storage, use,
release or spillage of any substance which slone or in
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"Event of Defayult”

"Expenses’

i

“Finance Document

“Finance Parly”

‘Insolvency Act’

“Interest”

“Lendea”

"Loan”

“Loan Agreement’

"LPA

"Obligor”

sspartyu

"Permitg”

‘Potential Event of
Pefayit”

‘FProperty”

Reference: 18060

contribution with any other is capable of causing harm to the
Environment including but not limited to any waste;

shall have the meaning given to it in the Loan Agresment;

means &l fees, discounts, commissions and other charges of
whatever nature, legal and other professional fess, any other
cosis and expenses, in each case calculated on a full indemnity
basis and together with VAT, incurred by any Enforcement
Party directly or indirectly in connection with this deed;

means this deed, the Loan Agreement, the Security Documents
{as defined in the Loan Agreement), any Deed of Priority and
any other document which may be designated as a Finance
Documant by the Servicer,

means the Servicer, the Security Trustee or 2 Lender and
“Finance Parties” shall be construed accordingly.

means Insolvency Act 18886,

means interest rale as agreed between the Finance Parties and
the Chargor from time to time, and if not so agreed, In
accordance with the practice of the Finance Parties from time
to time both before and afler judgement;

means sach of Aros and Assetz and any bank, financial
institution, fund or other entity that has become a party as
"Lender” in accordance with Clause 21 of the Loan Agreement;

means any ean mads or o be mads by the Lenders to the
Chargor,;

means the loan agreement entered into between the Chargor,
the Servicer and the Lenders and dated before, on or around
the date of this deed, a3 the same may be amended, variad,
novated or replaced from time fo time and any other loan
agreament entered into from time to time between the Chargor
and the Lenders;

means Law of Property Act 1925,

means the Chargor, any subsidiary or holding company of the
Chargor and any other person who has created security in
favour of the Security Trusles or given a guarantes to the
Security Trustee, in each case, in support of the Secured
Cibligations.;

mesns a party to this deed;

means any authorisation, permil, registration, cerlificate or
licence of any kind which is in force in respect of or in
connaction with the Property;

shall have the meaning given o it in the Loan Agreement;
means all, each and any parl of the property legally andior

beneficially owned by the Chargor, particulars of which are set
out in the Schedule 1 together with {in every case) any
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buildings, fixiures, fittings, fixed plant or machinery from time to
fime situated on or forming part of such property, all proceeds
of sale deriving from such property, the benefit of all covenants,
whether monetary or otherwise given In respect of such
properly and any monies paid or payabie in respect of such
covenants,

‘Recaiver” means any one or more recelvers andfor managers or similar
officers and/or trustee in bankruptcy (as the case may be)
appointed by the Security Trustee pursuant to this deed in
respect of the Chargor or the Security Assets or any of them,

“Rent Account” means a designated account {if any) with the Security Trustee
into which all Rental Income is to be paild under Clause 3.2

‘Rental Income” means all rents licence fees and other monays receivable now
or after the date of this deed by the Chargor under or arising
out of any lease or licence of the Property or otherwise derived
by the Chargor from or in respect of the Property,. and including
service charges and insurance rents,

“Becured Cbhligations” means all monies, obligations and liabilities now or hereafter
due, owing or incurred by the Chargor or any of the Obligors to
the Finance Parties whether express or implied, present, future
or contingent, joint or several, incurred as principal or surely
determined in whatever currency under or pursuant to the Loan
Agreement or any other Finance Document and/ar this deed or
otherwise howsosver,

“Secured Pariy” means a Finance Parly, a Receiver or any Delegate appointed
under the terms of any Security Document.

‘Securlty Assats’ means each, any and all of the assets and undertakings
charged pursuant lo 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:

“Securlly Period” means the period beginning on the date of this deed and ending
oh the Discharge Date;

“Security Trust” Each security rust settled for the benefit of the Secured Parties
from time to time in respect of which the Security Assets are
held on trust for the Secured Parties.

*Garvicer” means Assetz SME Capital Limited, a company registered in
England and Wales with company number 0B007287;

WAT means value added tax as provided for in the Value Added
Taxes Act 1994 and any other tax of a similar fiscal nature.

1.2 Construction
n this deed:
(a) any referance o

{iy the "Security Assels” the "Property” or the "Secured Obligations” includes
& raference 1o any part of them or it
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(vii)

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

the word “guarantee” includes any guarantee or indemnity and/or any other
financial support of any nature in respect of any person’s indebtednass:

the word "indebtedness” 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;

the word “law” includes law established by or under statute, constitution, treaty,
decree, regulation or judgment and common law as amended or re-enacted
from time 1o time and the word “lawful” and similar words and phrases are t©
be constiued acoordingly;

the word "person’ includes any person, company, limited liability partnership,
corpuration, government, state or any association, trust or partnership {in each
case, whether or not it has separate legal personality);

the word “regulation” includes all requests or guidelines, official directives,
regulations, rules (in each case, whether or not having the force of law) of any
governmental, inter-governmental or supranational body or department or of
any reguiatory or other authority or organisation (whather statutory or non-
statutory, governmental or non-governmental);

the word "securlty” includes any assignment by way of security, charge, equity,
aption to purchase, lien, mortgage, pledge or other security interest securing
any obligation 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

the word "tax” includes any tax, duty, impost or levy and any other charge or
withhelding of a similar nature (including any interest or penalty for late payment
of non-payment);

{0} each reference to the "Chargor”, "Obligor”, "Servicer", "Finance Party”, "Lender or
to the "Securlty Trustee” includes its successors in title and its permitted assignees or
permitted transferees and, in the case of the Security Trustee any person for the time
being appointed as Security Trustee pursuant to the Security Trust

() where the "Chargor” is more than one person then all obligations and liabilities of
whatever nature, however so arising and whether past, present or fuiure {actual or
contingent} shall be a joint and several liability between such persons and reference to
"Chargor” shall include reference to each of them, jointly and sevarally:

{c unless this deed expressly states otherwise or the context requires otherwise:

(i)

each reference in this deed to any provision of any statute or of any subordinate
legislation means, at any time, the relevant provision as in force at that time
{even if it has been amended or re-enacted since the date of this deed); and

{ii) each reference in this deed to any provision of any statule at any time includes
any subordinate legislation made pursuant to or in respect of such provisions
as in foroe at such time (whether made before or after the date of this deed and
whether amended or re-enacted since the date of this deed);

{e) each reference to this deed or to any other agreement or deed means, at any time as

amanded, assigned, novated or supplemented, at that tims;

Reference; 16080
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1.3

2.1

3.1

H words importing the plural includs the singular and vice versa, as the context requires;

{o) each heading in this deed is for reference only and does not affect the meaning of the
words thersunder; and

{h} each reference o @ clause or Schedule is (uniess expressly provided to the contrary)
o be consirued as a reference to the relevant clause of or Schedule to this deed.

Lagal Charge takes offect as a deed

The Parties intend that this document shall take effect as 2 deed notwithstanding the fact that
the Security Trustee may only exgcute this document under hand,

COVENANT TG PAY

The Chargor shall pay or discharge to the Security Trustee all the Secured Obligations when
due,

CHARGING CLAUSE
Charge

The Chargor, s a continuing security for the payment, discharge and performance of the
Secured Obligations,

{a) charges as security in favour of the Security Trustee with full title guarantes:
(il by way of iegal mortgage, the Property;
{iy by way of fixed charge:

L (to the extent that the Property is not for any resson effectively charged by way
of legal mortgage under this deed) the Property including all the Chargor's other
interesis in the Property,

. all buildings and structures, plant and machinery and chattels now or at any
time located on, but which are not affixed to or do not form part of, the Property
and which are not of a nature regularly disposed of in the ordinary course of
business;

. ail benefits of all contracts or policies of insurance taken cut by or on behalf of
the Chargor in respect to the Security Assets or (1o the extent of the Chargoer's
interest) in which the Chargor has an interest, including all proceeds, claims and
returng of premium in respect of any insurance;

V. all present and future goodwill of any business carried on by the Chargor at the
Property;

(b assigns absolulaly to the Security Trusles:

() the Renlal Income and the benefit of all rights and claims of the Chargor now or at
any time against tenants or cccuplers of the Properly or their guarantors;

(i} the benefit of all rights and claims of the Chargor now or at any time against
managing agenis, professional advisors’ suppliers, or contractors in relation to the

Property,

{iil} the benefit of all Permits now or at any time held by the Chargor in connection with
any business carried on at the Property;
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32

3.3

4.1

4.2

5.1

(iv} the benefit of all guarantees insurances, or compensation monies now or at any
time relating o any of the Securily Assets;

(v} the benefit of any agreements or arrangements now or at any time entered into
with any person for the purpose of or in connection with the fixing capping or
hedging of the rate of interest payable by the Chargor in respect of any borrowing
from or indebtedness to the Security Trustee and any right or option to enter into
any such agreament or arrangement,

{vi} all monies now or at any time standing 1o the cradit of the Rent Account;

{vii} any share or membership rights in a residents’ association or management
company refating to the Property;

(viily any other benefits or rights of any kind now or at any time relating to the Property,
its use, construction or fitle;

The Chargor shall pracure that all Rental Income {if any) is paid directly to the Rent Account
and, immediately on demand by the Security Trustea at any time, shall give written notice to its
tenants and other occupliers of the Property to pay all Rental Income directly to the Rent
Account, Upon such demand, the Chargor shall hold any Rental Income received by it upon
trust for the Security Trustee until payment to the Security Trustee.

Ali the security created or given under this deed is made with full title guarantee in accordance
with the Law of Property (Miscellanecus Provisions) Act 1894,

LAND REGISTRATION
Land Registry

{a} The Chargor within the applicable time limits is to apply to the Land Registrar to enter
on the register of the Title Number or Title Numbers specified in the Schedule {or, where
no Title Number is specified in respect of the Property or any part of it, against the Title
Number or Title Numbers allocated to the Property or such part by the Land Registry)
of a restriction that,

"no disposition of the registered estate by the proprietor of the registered estate is to be
registered without a written consent signed by the proprietor for the time baing of the
charge dated [date of this deed] in favour of Assetz Capital Trust Company Limited
referred fo in the charges register or their conveyancer.”

{b) The Security Trustee, in its absolute discretion, may make the application referred to in
clause 4.1{a} in place of the Chargor. The Chargor consents to the entry of such
restriction and will pay the Expenses on demand incurred in connection with such
application.

Further Assurance

The Chargor is (whether directly or indirectly) at its own expense to do whatever the Security
Trustee may reasonably require in perfecting, validating, registering and/or filing of the security
constituted by this deed or any other matier in connection with the security constituted by this
deed.

NEGATIVE PLEDGE

The Chargor shall not:

(&) create or permit to subsist any security over all of or part of the Security Assets save

for the Permitted Security (as defined in the Loan Agreement) and otherwise with the
consent of the Security Trusiee;
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8.1

7.1

(k)

sell or transfer all of or part of the Security Assets.

REPRESENTATIONS AND WARRANTIES

The Chargor represents and warrants to the Security Trustee on the date of this deed and on
gach day on which the Secured QObligations are cutstanding that,

()

(b)

the execution of this deed by the Chargor and the content of this deed will not:
i conflict with or result in any breach of any law or regulation:

{ii) constitute & default, acceleration of paymant or termination event (however
described) under any agresment or instrumeant binding upon it and

it has all necessary Authorisations required or desirable for the execution, delivery,
issue, validity or enforceability of this deed or of the performance of the Chargor's
obligations or the exertise of s rights under this deed.

PROPERTY WARRANTIES

The Chargor further represenis and warrants to the Security Trustee on the date of this deed
and on each day on which the Secured Obligations are outstanding that:

(&)

{B)

(c)

{d)

{e)

{0

(g}

it is the tegal and beneficial owner of the Property;

all Authorisations required or desirable for the continued use of the Property for its
present purpose have been obiained and have not been (and the Chargor is not aware
of any circumstance having arisen whersby they might be) withdrawn;

it has not received notice of any adverse claim by any person in respect of the ownership
of the Property or any interest in the Property,

there is no breach of any law or regulation which materially and adversely affects the
value of the Securily Assets;

there are no covenants, agreements, reservations, conditions, interssts, rights or other
matters or any nature which materially and adversely affects the Security Assets;

no facility necessary for the use and enjoyment of the Property is subject to terms
entitling any person fo terminate or curtall its use:

it has obtained all requisite environmental licences applicable to it and has at all imes
complied in ail material respects with the terms of those environmenta! licences and all
other applicable envircnments! law,

save as disclosed to the Security Trustee prior to the date of this deed, no dangerous
hazardous, toxic waste or subsience or substance capable of damaging the
environment has been used disposed of, generated, stored, transported, dumped,
deposited, buried or emitted at, on, from or under the Property in circumstances where
this results in 2 liahility on the Chargor,

nothing has arisen or has been created or is subsisting which is or would be an
overriding interest or an unregistered interest which overrides first registration or a
registered disposition over the Property under the Land Registry Acts 1826 to 2002;

for the purposes of the Council of the European Union Regulation no. 1358/2000 on
Insclvency Proceedings (the "Regulation”), the Chargor's centre of main interests (as
that term is used in Article 3(1) of the Regulation) is situated In England and Wales.

Heference: 18080
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8.1

82

UNDERTAKINGS

Undertakings

The Chargor underiakes fo the Security Trustee throughout the Security Period that;

(a)

o

{g}

(h)

it will comply in all respects with the insurance undertakings set out in the Loan
Agreement and will ensure that the interest of the Security Trustee is noted on the
relevant policy or policies;

it will upon the Security Trustee's written request take all steps and execute all
documents necessary.

{i} to render effective and valid any security or any right or power created or
intended {o be created or evidenced under or by this dead but which is or may
be ineffective or invalid;

(i) to perfect or protect any such security or fo facilitate its enforcement or
raalisation,

it will pay all Expenses on demand and if it does not do so, the Expenses will bear
interest at the Default Rate from and including the date of demand to and including the
date of payment;

it shail comply in all respects with the provisions of all statutes and subordinate
legisiation (including, but not limited to, those relating to planning and environmental
ratters) which apply to the Property or any other Security Asset or to any business for
the time being carried on at the Property;

it shall if requested by the Security Trustee promplly give notice to any person who is a
party to & document or proceeding involving the Chargor the benefit of which is assigned
or charged to the Security Trustee under this deed of the Security Trustee's interest in
the relevant Security Asset and shali use its reasonable endeavours to procure that
such person acknowledges receipt of such notics,

where the Property at any time is or includes premises in respect of which a Permit is
in force, whether under the Licensing Act 2003 or any other legisiation, it shall take all
necessary sigps o ensure the renewal or continuation of any Permit and not do or aliow
to happen anything which might adversely affect any such Permit;

the Security Trustee may (following an Event of Default or Potential Event of Default)
enter the Froperty with its advisers, contractors, equipment and materials st reasonable
times during the day to inspect and survey the Property and any plant and machinery
on the Froperty and carry out any environmenta! survey in respect of the Property The
Security Trustee shall not by doing so become a mortgages in possession. The Security
Trustee may recover from the Chargor on demand all reasonable expenses incurred
and money spent in doing so, which shail form part of the Secured Obligations and shall
cary interest at the rate specifisd in the Loan Agresment;

it shall not enter into any sale agreement or other agreement or deed in respect of the
Property without the prior written approval of the Security Trustee {acting reasonably);

it shall properly discharge all duties or care and responsibilities placed upon the Chargor
by Environmental Law and observe and perform all the requirerments of Environmental
Law both in the conduct of its general business and in the management possession or
occupation of the Property and shall apply for and obtain all authorisations, licences
and consents necessary to ensure that it does not breach Environmertal Law;

Cure Righis
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If the Chargor fails to comply with any of the covenants and undertakings set out under this
deed it will allow and hereby irrevecably authorises the Securlty Trustee and any nominee of
the Security Trustee to fake such action (including the making of payments) on behalf of the
Chargor that is necessary to ensure that such covenants and/or undertakings are complied with
and if such payment is made by the Security Trustes or its nominee on behalf of the Chargor
such payment amount shall be added to and form part of the Secured Cbligations.

8.3 Further Advances under Existing Security
The Chargor shall neither requast nor accept any further advance under any prior legal charge
in respact of the Properly,

B, ENFORCEABILITY
This deed will become enforceable and the power of sale shall be exercisable upon the
occurrence of an BEvent of Default,

14. ENFORCEMENT QF SECURITY

10.1  Power to appoint Receiver

At any time after the Security Truslee's power of sale has become exercisable, the Security

Trustee may appoint one or more than one Receiver in respect of the Security Assets or any of

thermn and if more than one Receiver is appointed the Receiver may act jointly and severally or

individually.

10,2 Powsrto remove a Receiver
The Security Trustee may remove the Receiver and appoint another Receiver and may also
appoint an alternative or additional Beceiver.

10.3 Recelver as agent

The Receiver will, so far as the law permits, be the agent of the Chargor. The Chargor will be

solely responsible for the acts or defauits of the Receiver and will be fiabie on any contracts or

obligations made or entered into by the Receiver. No Finance Party will be responsible for any
migconduct, negligence or default of the Receliver,

10.4  Receiver's powers continue
The powers of the Receiver will continue in full force and effect foliowing the liquidation or
bankruptcy of the Chargor (as the case may ba),

105 Remuneration of Receiver
The remuneration of the Receiver will be payable by the Charger and will form part of the
Seacured Obligations,

10.6  Receiver's powers

The Recelver will have the power on behalf of the Chargor,

{a) to do or omit to do anything which he considers appropriate in relation to the Security
Assels in such manner as he thinks fit;

(b to exercise all or any of the powers conferred on the Recelver or the Sscurity Trustes
under this deed or conferred upon administrative receivers by the Insolvency Act {(even
if he is not an administrative receiver), or upen receivers by the LPA or any other
statutory provision {even if he is not appointed under the LPA or such other statutory
provision);
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T0.7

10.8

{m)

to enter upon, take possession of and generally operate and manage the Security
Asgels,;

to comimence and/or complete any building operations or deveiopment on the Property
and apply for and obtain any planning permissions, building regulation approvals and
any other permissions, consents or licences and may appoint and enter info contracts
with building and engineering contractors or other contractors or professiona! advisors
in each such case as he may think fit;

to collect and get in all rents, fees, charges or other income in respsct of the Security
Assets;

without restriclion, to sell, charge, grant, vary the terms or accept surrenders of leases
or, tenancies of, licences tc occupy, or options or franchises over or otherwise deal with
and dispose of the Sscurity Assets or any property acquired in exercise of its powers
under this desd;

to exercise on behalf of the Chargor and without the consent of or notice to the Chargor
all the powers conferred on a landlord or a tenant by any legisiation from time to tima in
force in any relevant jurisdiction relating to leasehold property, fandlord and tenant,
rents, housing or agriculturs in respect of the Property;

in the name of the Chargor, to bring, prosecute, enfores, defend and discontinue all such
actions, suits and proceedings, in relation to the Chargor, the Security Assets or any
business carried on from the Properly, as in any case he thinks fit;

to seltie, adjust, refer to arbitration or expert determination, compromise and arrangs
any claims, accounts, disputes, questions and demands with or by any person or body
who is or claims to be a creditor of the Charger or relating in any way to the Security
Assets;

to give vaiid receipts for aii moneys and execute all assurances and things which may
be proper or desirable for realising the Securily Assets,

to insure the Security Assels, any assels acquirsd by the Receiver in exercise of his
powers, and any business or works, and effect indemnity insurance or other similar
insurance, in every case in such amounts, against such rigsks and with such offices as
the Receiver thinks fit. and obtain bonds and give indemnities and security to any
bondsmen;

to redeem any prior security (or procure the transfer of such security to himself) and
seftle and pass the accounts of the person entitled to the prior security so that any
accounts so setlled and passed shall (subject to any manifest error) be conciusive and
binding on the Chargor and the money so paid shall be deemed to be an expense
properly incurred by the Receiver, and

either in the name of the Chargor or in the name of the Recaiver to execute documents
and do all other acts or things which the Recelver may consider to be incidental or
conducive to any of the Receiver's powers or 1o the realisation or use of the Security
Assels.

Security Trustes may exercise powers

The Security Trustee may, at any time after this deed has become enforceable pursuant to
clause 9, exercise, to the fullest extent permitted by law, all or any of the powers authorities and
discretions conferred on a Receiver by this deed, whether as aliorney of the Chargor or
ctherwise and whether or not a Receiver has been appointed.

Abliity to vary powers

- Reference: 16080 Initials: /}l}
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11.

12.

12.1

The Security Trustee may, in writing, sither in its appointment of a Receiver or by subsequent
notice to that Receiver, restrict the right of such Receiver to exercise all or any of the powers
canferred on Receivers by this deed or by law.

APPLICATION OF PROCEEDS
Order of application

The proceeds arising from the exercise of the powers of the Receiver will, subject to any claims
ranking in priority to the Secured Obligations and, subject fo the terms of any Deed of Priority,
be applied by or at the direction of the Receiver in or towards discharging or satisfying, in the
following order of priority:

(@) firstly, the costs, charges and expenses of and incidental to the Receiver's appointment
and the payment of his remuneration;

(i) secondly, any costs, charges, expenses and liabilities of or incurred by any Enforcement
Party in the exercise of any of its powers;

{c) thirdly, the Secured Obligations, in such order as the Security Trustee may determine:
and

{d) fourthly, the claims of any other persons entitied to any surplus.
Appropriation of proceeds

The Security Trustee is entitled to appropriate money and/or assets to Secured Obligations in
such mannar or order as it thinks fit and any such appropriation shall override any appropriation
by the Chargor.

Suspense Account

The Security Trustee may place (for such time as it thinks prudent with regard to applicable
laws} any monsy received by it pursuant to this deed to the credit of a suspense account (without
liability to account for interest thereon) for so long and in such manner as the Security Trustee
may from time to time determine without having any obligation to apply that money or any part
of itin or towards discharge of the Secured Obligations.

Ruling off accounts

If the Security Trustee receives notice of a subsequent morigage or charge relating to the
Security Assels, it will be entitied to close any account and to open a new account in respect of
the closed account. If the Security Trustee does not open such new account, it will in any event
be trealed as if it had done so at the time when i received such notice,

Settlements conditional

Any release, discharge or setflement between the Chargor and the Security Trustee shall be
conditional upon no security, disposition or payment to the Security Trustee by the Chargor or
any other person being void, set aside or ordered fo be refunded pursuant to any enactment or
law relating 1o liquidation, administration or insolvency or for any other reasen whatsosver and
if such condition is not fulfilled the Security Trustee shall be entitied to enforce this deed as if
such release, discharge or settlement had not occurred and any such payment had not been
made.

PROTECTION OF THIRD PARTIES

Third party dealings

Reference: 16060 Initials: M:)g
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12.2

13.

13.1

132

13.3

13.4

A buyer from, tenant or other persan dealing with any Enforcement Party will not be concerned
w enquire whether any of the powers which such Enforcement Party has exerciged or purported
to exercise have arisen or become exercisable and may assume that such Enforcement Party
is acting in accordance with this deed.

Receipt of procesds

Receipt by the Security Trustee or any Receiver shall be an absolute and a conciusive discharge
o a purchaser of the Security Assets and shall reliave such purchaser of any obligation to see
to the application of any monies paid to or by the direction of the Security Trustee or any
Reaceiver.

PROTECTION OF SECURITY TRUSTEE/ ENFORCEMENT PARTY
Mo liability for Enforcement Party

No Enforcement Party will be liable to the Chargor for any expense, loss, liability or damage
incurrad by the Chargor arising out of the exercise of ifs rights or powers or any atternpt or failure
to exercise those rights or powers except any expense, loss, liability or damage arising from its
gross negligence, fraud or wilful misconduct.

Mot mortgages in possession

If the Securily Trustee or any Receiver enters into possession of the Sscurity Assets, or any of
them, this will not oblige either the Security Trustee or the Receiver o account as mortgages in
possession, and If al any time the Security Trustee enters info possession of the Security
Assets, or any of them, it may at any time at its discretion go out of such possession,

Indemnity

The Chargor hereby indemnifies each Finance Party and any Receiver or Delegate on demand
against any costs, loss or liability incurred by any of them in respect of any exercise of the
powers of the Security Trustee and any Receiver or Delegate or any attempt or failure to
exercise those powers and anything done or omitted to be done in the exercise or purported
exercise of the powers under this deed or undsr any appointment duly made under the
provisions of this deed,

Preservation of rights

Meither the liability of the Chargor nor the validity or enforceability of this deed shall be
prejudiced, affected or discharged by

{a) the granting of any time or indulgence to any Obligor or any other person;

(&) any variation or modification of any facility letter or facility agreement relating to the
Secured Obligations or any other documents referred o therein or related thereto or
establishing financial indebtedness that forms part of or relates o the Secured
Obligations;

{c] the invalidity or enforceability of any obligation or liability of any party due io the Security
Trustee,

{d any invalidity or irregularity in the execution of any facility letter or facility agreement or
any other agreement establishing indebtedness that forms pait of or relates o the
Secured Obligations or any other documents referred to therein or refated thereto;

(&) any lack of capacity or deficiency in the powers of any Obligor or any other person to
enter into or perform any of its obligations due to a Finance Party or any irregularity in
the exercise thereof or any lack of authority by any person purporting to act on behalf
of any Cbligor or such other person;

§ Referance: 16080
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14.1

14.2

14.

151

16.2

18.3

15.4

155

15.6

167

{f; the insolvency, bankruptey or incapacity, disability or limitation or any change in the
constitution or status of any Obligor or any other person;

g any other security interest, encumbrance, guarantee or other security or surety or right
or remedy being or becoming heid by or available to a Finance Party or by any other
person or by any of the same being or becoming wholly or partly void, voidable,
unenforceable or impaired or by a Finance Party at any time releasing, refraining from
enforcing, varying or in any other way dealing with any of the same or any power, right
or remedy a Finance Party may now or hereafter have from or against any Obligor or
any other person,

() any waiver, exercise, omission lo exercise, compromise, renawal or release of any
rights against any Obligor or any other person or any compromise, arrangement or
settlement with any of the same; or

{i} any act, omission, event or circumstance which would or may but for this provision
operate to prejudice, affect or discharge this deed or the liability of the Chargor under
this deed.

FPOWER OF ATTORNEY

The Chargor irrevocably and by way of security appoints the Security Trustee and each
Receiver and any person nominated for the purpose by the Security Trustee or the Receiver to
be the attorney of the Chargor (with full power of subsiitution and delegation) for any purpose
set out in this deed,

The power of attorney granted in this clause aliows the Security Trustee, the Raceiver or such
nemines in the name of the Chargor and on its behalf and as its act and deed 1o

{a) perfect the securily given by the Chargor under this deed: and

{0 execute, seal and deliver {using the Chargor's seal where appropriate) any document
or do any act or thing which the Chargor has agreed to execute or do under this deed,

STATUTORY PROVISIONS

The covenants set out in sections 2 to 5 of the Law of Property (Miscellaneous Provisions) Act
1994 shall extend io bind the Chargor only if, in any case, the relevant covenant imposes upon
the Chargor a burden, liability or obligation that would not otherwise arise under this deed,

For the purposes oniy of section 101 of the LPA, (but otherwise subject to the provisions of
clause 9), the conditions set out in that section as to when such powers arise do not apply.

The Security Trustee and any Receiver may exercise the statutory power of sale conferred by
the LPA free from the restrictions imposed by section 103 of the LPA, which shall not apply to
this deed.

The power of sale and the other powers conferrad by the LPA or ofherwise ars extendsd and
vaiied to authorise the Security Trustee in its absolute discretion to do all or any of the things or
exercise all or any of the powers which a Receiver is empowered 10 do or exarcise under this
dead.

The restriction on the consolidation of morigages In Section 93 of the LPA does not apply to this
deed nor (o any security given to the Security Trustee pursuant to this deed.

The restrictions on the powers of the Security Trustes or the Receiver to grant lesses or to
accept the surrender of leases in sections 99 and 100 of the LPA do not apply to this deed.

Section 108(1) of the LPA shall nof apply to this deed.

Reference; 16080
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15.8  Sections 105, 107(2), 109{(8) and 108(8) of the LPA will not apply to the Security Trustee nor to
a Recelver appointed under this deed.

16, SET OFF
The Security Trustee may at any time without notice, notwithstanding any settiement of account
or other matter whatsoever, combine or consolidate all or any obligation it owes to any Obligor
in whatever currency and set-off any sum in respect of such obligation in or fowards satisfaction
of the Secured Obligations.

17. MISCELLANEOLUS PROVISIONS

171 Continuing securlty
This deed shall remain in full force and effect as a continuing security for the Senured
Obligations, despite any setllement of account, or intermediate payment, or other matter or
thing, unless and untii the Security Trustee discharges this deed in writing.

172  Tacking
The Security Trustee shall ensure that the Lenders performs their obligations under the Loan
Agreement (including any obligation to make available further advances).

17.3 Walvers
Time shall be of the essence under this deed but no failure or delay on the part of the Security
Trustee to exercise any power, right or remedy under this deed shall operate as a waiver thereot,
nor shall any single or parlial exercise by the Security Trustee of any power, right or remedy
préciude any other or further exercise thereof or the exercise of any other power, right or
remeady.

174 Femedies
The remedies provided in this deed are cumulative and are not exclusive of any remeadiss
provided by law.

17.6  Amendment
Any amendment or waiver of any provision of this deed and any waiver of any default under this
deed shall only be effective if made in writing and signed by the Security Trustee for and on
behalf of itself and the Finance Parties.

17.6  Statement of Account
Any statement of account signed as correct by the Security Trustee showing any amount due
under this deed shall, in the absence of manifest error, be conclusive evidence of the amount
50 due,

17.7  Beverability
If any provision of this deed is prohibited or unenforceable in any jurisdiction such prohibition or
unenforceability shall not invalidate the remaining provisions hereof or affect the validity or
enforceability of such provision in any other jurisdiction.

17.8 Assignment
The Security Trustee may assign and/or transfer any or all of its rights under this deed. The
Chargor shall not assign or transfer any of its rights or obligations under this desd.

Reference: 16060 | | initials: )
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18,

18,1

18,
19.1

18.2

Successors and Assigns

This deed shall bind and shali inure for the benefit of each of the parties hereto and each of their
respective successors and permitied assigns.

Third Parly Rights

A person who s not a parly (o this deed has no right under the Contracts (Rights of Third Parties)
Act 1888 to enforce or to enjoy the benefit of any term of this deed.

Counterparts

This deed may be executed in any number of counterparts, all of which taken togethar shall
constifute cne and the same instrument, and any panly hereto may execute this deed by signing
any such counterpart,

Security Trustee

The security created by this deed is created in favour of the Security Trustee as sacurity trusles
for itself and the Finance Parties. The Security Trustee holds the Security created under this
deed on frust for the benefit of the Finance Parties.

Perpetuity Period

The perpatuity peried for any trusis created under this deed shall be 125 vears.
NOTICES

Requirements for Notices

Every notice, request, demand or olher communication under this deed shall:
{&) be in writing delivered personally or by first-class pre-paid lelter only; and

(&) be desmed to have been received, subject as otherwise provided in this deed,
when delivered: and

(o) be sent to the Chargor at the Property or to such address in the UK as may be
notified by the Charger (o the Security Trustee from time (o time; and

{d) be sent 1o the Security Trustee at such address as is notified by the Security
Trustee {0 the Chargor from time to time.

Gowverning Law and Jurisdiction
This deed iz governad by English law.
The courts of England have non-exclusive jurisdiction to settle any dispute arising out of or in

connection with this deed (including a dispute regarding the existence, validity or termination
of this deed).

This deed has been entered into as a deed and delivered on the date stated at the beginning of
this deed.
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SCHEDLLE 1
PROPERTY

Address Title Number

| Alexander House Care Home, 1 & 3 SY180562 & SY281961
Falewell Park, East Sheen, SWi14 810
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IMPORTANT

YOU SHOULD CONSULT A SCOLICITOR BEFORE SIGNING THIS DOCUMENT

THE CHARGOR

EXECUTED and delivered as a deed by )
GLORY CARE CENTRELTD }
acting by X MK U CIHEA] )

in the presence of.
Witness Bignature:
Whiness Name:

Withess Addrass:

Witness Occupation:
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THE SECURITY TRUSTEE

SIGNED by

ASBETZ CAPITAL TRUST COMPANY
LIMITED

acing By .
its attorney under a power of attorney

T o g et

Altorney
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