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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: 28/07/2022 XB96WOUX

Details of Charge

Date of creation:  25/07/2022
Charge code: 1181 5781 0004
Persons entitled: @ASSETZ CAPITAL TRUST COMPANY LIMITED

Brief description: ALL PROPERTY, ALL EQUIPMENT, ALL DEBTS, ALL MONIES PAYABLE
TO THE COMPANY, THE GOODWILL AND UNCALLED CAPITAL OF THE
COMPANY AND ALL INTELLECTUAL PROPERTY

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: NICOLA SANDERSON

Electronically filed document for Company Number: 11815781 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11815781

Charge code: 1181 5781 0004

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 28th July 2022 .

Given at Companies House, Cardiff on 29th 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 & 9 Ju LN

2022

GLORY CARE CENTRELTD

and

AGSETZ CAPITAL TRUST COMPANY LIMITED

(1

(2]

DEBEMTURE




THIS DEBENTURE Is dated

and made bebween;

& %ﬁ J U iﬁ"f 2022

£ 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 Palewell
Park, London, England, SW14 8J4G (the "Campany™)

{23 ASSETZ CAPITAL TRUST COMPANY LIMITED {» company registered in England and
Wales with company numbsr 08328441) whose registered office is al Asselz House,
Manchester Green, 335 Styal Road, Manchester, M22 BLW scling in its capacily as security
trustee for the Secured Parfies (a8 defined below) (the “Security Trustes™).

1 DEFINTIONS AND INTERPRETATION

1.1 i this desd:

*Hrog”

“Hmseir"

"Sdminisirator™

"Charged Azsets”

"Dobis”

“Delegate”

*Discharge Date”

"Encumbrance™

Refarence: 16060 '
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means Aros Kapital Limited (a company registered in Engiand and
Walss with compeny number 124358394 whose registered office s
gt Third Floor, 8 Pallen Sireet, London, Unlted Kingdom, W18 1TNG,

maans Assetz Development Capital Limifed (a company registered
in England and Wales with company number (08007303) whose
registered office is ot Assetz Mouse Manchester Green, 3335 Styal
FHoad, Manchester, England, M22 SLW,

means any parson appointed under Schedule B1 insolvency Act
1988 to mansge the Company's affairs, business and property,

mesns all the sssels, property and undartaking for the time baing
subjact to the Security created by, or pursuant to, this deed.

means book and other debis, revenues and olaims, whether actusl
or confingent, whather arising under contracts or in any other mannar
whatsnever and af! things in action which may give rise o any debl,
revenue or claim,

Any delegate, agent, atiormey or co-trustes appuinted by the Security
Trusiss.

means the date upon which the Security Trustee confirms in writing
that all the Secured Obligations have been uncondifionally and
iravocsbly pald and discharged in full.

menrns any morlgags, charge (whether fixed or floating), pledge, lien,
standard securily, assignment by way of securily, trust errangement
for the purpose of providing security or other securily interest of any
king secwring or preferring any obligation of any person or any other
arrangement having the effect of confarring rights of retention or set-
off or other dispossel fghts over an assel and includes any agresment
io create any of the foregoing.

| initials: ~ )




*Enforcement Date”

"Equipment”

"Event of Default”

*Finance Document™

"Finance Party”

"Fixed Charge
Assets”

"Eixtures™

"GAAPY

“Incapacity”

“Insurances”

“Inteliectual Property™

Tinventory”

' Reference: 16080

means the date on which an Event of Defaull cocours.

means machinery, egquipmeant, furniture, furnishings, fittings and
fixtures {excluding any fixtures and fittings belonging to a tenant) and
other tangible personal property (other than Inventory) together with
ali pressnt and future addiions thereto, replacaments or upgrades
thereof, components and auxiiiary parts and suppiies used or io be
used In connection therewith wherever any of the foregoing is located
and any other asset which would be treated as a fixed asset under
GAAP,

has the meaning given fo it in the Loan Agreament.

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

maans the Servicer, the Securdty Trustee or a Lender and "Finance
Parties” shall be construed accordingly.

means the assets of the Company described in clause 3.1,

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

means accounting principies which are for the time being generally
acceptable in the United Kingdom.

means, in relation to a person, the insolvency, liguidation, dissolution,
winding-up, administration, receivership, amalgamation,
reconstruction or ather incapacity of that person whaisoever,

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

means ali patents (inciuding appiications for and rights to apply for
patents), trade marks and service marks (whether registered or not)
and applications for the same, trade names, registered designs,
design rights, dafabase rights, copyrights, computer programs,
know-how and trade secrets and all other intellectual or intangible
properly or righis and all licences, agreements and ancilfary and
connecied righis relating to intellectusl and intangible property
including any renewals, revivals or extensions thereof and wherever
in the world subslsting.

means inventory, goods and merchandise, wherever located, raw
materials, work-in-progress, finished goods, returned goods and
materiais and supplies of any kind, nature or description used in
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"Lender”

*t oan Agreement”

"Obligor”

"Property”

*Receiver”

"Receivership Assels”

"Secured Obligations”

*Becured Party”

"Securities”

Reference: 16060

connection with the Company's business or used In connection with
the manufaciure, packing, shipping, advertising, seliing or finishing of
such goods, merchandise and such other specified property, and all
documents of tifle or other documents reprasenting them.

means each of Aros and Asselz 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 the lpan agreement entered into between the Company, the
Servicer and the Lenders, and dated before, on or around the date of
this deed as the same may be amended, varied, novated or replaced
from time to time.

means the Company, any Subsidiary or holding company of the
Company and any other person whe has created Security in favour
of the Security Trustee or given a guarantee to the Security Trustes,
in each case, in support of the Secured Obligations.

means freehold and leasehold propertly wherever sifuate (other than
any heritable properly in Scofland), and includes all liens, charges,
options, agreements, rights and interests in or over such property or
the procesds of sale of such property and all buildings and Fixtures
thereon and all rights, easements and privileges appurtenant to, or
benefiting, the same and "Properties™ means ali or any of the same,
as the context requires.

means any receiver and/ior managsr not being an administrative
receiver {within the meaning of section 29%(2) Insolvency Act 1986)
appointed by the Secwity Trustee pursuant o clause 8.1
{Appointment}.

has the meaning given o it in clause 8.1 {(Appointment).

means all moneys, obligations and fiabilities now or hereafter due,
owing or incurred by the Company or any of the Obiligors 1o the
Finance Parties whether express or implied, present, future or
confingent, joint ar several, incurred as principal or surety determined
in whatever currency under or pursuant to the Loan Agreement, any
pther Finance Document and/or this deed or otherwiss howsogver,

means a Finance Parly, a Recelver or any Delegate appointed under
the terms of any Securily Document.

means sitocks, shares, bonds and securifies of any kind whatsoever
{including warrants and options to acquire or subscribe any of the
same} including =il aliotments, rights, benefits and advantages
whatsosver at any time accruing, offered or arlsing In respect of or
incidental to the same and all money or property accruing or offered
at any time by way of conversion, redemption, bonus, preference,
option, dividend, distribution, interest, or otherwise in respect thereof,
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Eisecurjty!!

means any mortgage, charge (whether fixed or floating, legal or
eguitable], pledge, lien, assignment by way of securlly or other
security interest securing any obligation of any person, or any other
agresment of arrangemeant having a similar effect.

“Becurity Assets” means esch, any and all of the assets and undertakings charged

pursuant o 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,

*Becurity Trust” Each secuwrity trust setfled for the benefit of the Secured Parties from

“Searvicer”

"Subsidiary”

1.2 Gonstruction

in this deed:

time o tima in respect of which the Securily Assats are held on trust
for the Secured Parties,

means Asselz SME Capital Limited, a company registered in
England and Wales with company number OBQU7287.

shail have the meaning given to it in section 1159 Companies Act
20086.

{a} any reference to;

(B

(i)

{ilf}

{iv)

{vii)

(vili}

the word “assefs’ includes present and future property, revenue, rights and
interesis of avery description;

the word "guarantee” includes any guarantee or indemnity and/or any other
finzncial support of any nature In raspect of any person's indebladness:

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, actusal or contingent;

the word “law” includes law established by or under statute, constitution, treaty,
dacree, regulation or judgment and common law as amended or re-enacied
from time to time and the word “lawful” and similar words and phrases are to
be construad accordingly;

the word "person” includes any person, company, limited liability partnership,
corporation, government, state or any association, trust or partnership (in each
case, whether or not i 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
govemmenisl, inter-governmental or supranational body or department or of
any reguiatory or other authority or organisation (whether statutory or non-
statutory, governmental or non-governmenial);

the word "security’ includes any assignment by way of security, charge,
equity, oplion 1o purchase, lien, mortgage, pledge or other security interest
securing any obligation of any person and any other agreemant or arrangement
having & similar effact;

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

Reference: 16060
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1.3

1.4

241

3.1

{ixe} he word “tey” Includes any ta duty, impost or levy and any other charge or
withholding of a similar nature (including any inlerest or penally for late
payrent or nor-paymenty;

() sach reference to the “Company”, "Obligor”, "Servicer”, “Lender”, "Finance Party”
or to the “Security Trustee” includes its successors i title and its permitted assignees
or permitied transferees and, in the case of the Securily Trustee any person for the
tirne being appointed as Security Trustee pursuant to the Security Trust;

{3 unless this dead expressly slates otherwise or the confext requires otherwise:

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

{iiy sach referance in this desd to any provision of any stetule al any ime Includes
any subordinate legisiation made pursuent to or in respect of such provisions
as in force ot such time (whether made before or after the date of this deed and
whether amanded or re-enacted since the date of this deed);

{e) each raference o this dead or io zny other agreement or deed means, at any me a8
amended, assigned, novated or supplemented, at that time;

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

g sach heading in this deed is for reference only and does not affect the meaning of the
wards theraundar; and

1) sach reference 1o a clause or Schedule s (unless expressly provided to the contrary]
1o be constuad as a referencs 1o the relovant clause of or Schedule to this deed,

Dpbeniure fakes effect as ¢ deed

The Parfies imand that this document shall take offect as a deed notwithstanding the fact that
the Securily Trusies may only execule this documeant under hand.

Loan Agreement definitions

Unless the contex? otherwise requites or unlese otherwize defined in this deed, words and
exprassions defined in the Loan Agreement shall have the same meaning when used in this
desd.

SECURED OBLIGATIONS

Covenant {0 pay

The Company shall pay or discharge to the Security Trusiee all the Seoured Obligations when
chus,

CHARGES
Fixed Charges

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

Reference: 16080 Initials: "””‘j‘
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3.2

{a}

{b)

{c)

{d)

(e)

(£

(h)

()

1)
(K}

G

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

by way of first fixed charge (to the extent not the subject of a legal morigage by virlue
of clause 3.1(a1)) all present and future Properties now or from Bime to time hersafter
owned by the Company or in which the Company may have an inferest;

by way of first fixed charge, all Equipment now or from time (o time hereafter owned by
the Cormpany or in which the Company has an interest and the benefit of all contracis
and warranties relating to the same;

by way of first fixed charge, all Sscurities now or from time to time hereafter owned by
the Company or in which the Company has an interest;

by way of first fixed charge, all Debts now or from time to time hereafter owned by the
Company or in which the Company has an interest;

by way of first fixed charge. the proceeds of collection of all Debts;

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

by way of first fixed charge, all moneys from time to time payable to the Company under
o pursuant 1o the Insurances;

by way of first fixed chargs, the proceeds of ail other sums of money received by the
Company, other than those specified in clauses 3.1{e), 3.1(f), 3.1{g) or 3.1(hY;

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

by way of first fixed charge, all Intellectual Property, now or from fime to time hereafter
owned by the Company or in which the Company may have an interest;

by way of first fixed charge all its rights and interests in (and dlaims under) all contracts,
agreements, deeds, underiakings, guarantees, warranties, indemnities, other
documents, concessions and franchises now or hereafter entered into by or granted to,
or vested in, or novated or assigned to, the Company (inciuding any contract for sale
of or other dealing with any of the Charged Assets).

Floating Charges

The Company, with full title guarantee, hereby charges o the Security Trustee by way of first
fioating charge as a continuing security for the payment, discharge and performance of the
Secured Obligations its undertaking and all its property, assets and rights whatsoever and
wheresoever both present and future, including, without limitation, its Inventory other than any
property or assets from time to time effectively charged by way of legal morigags or fixed charge
or assignment pursuant to clauss 3.1 {Fixed Charges) or otherwise pursuant to this deed.

Reference: 16060
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3.3

34

R+

4.1

Guslifying Floating Charge

The provisions of paragraph 14 of Schedule B1 Insolvency Act 1986 apply to the floating
charges in clause 3.2 (Floating Charges), which shall be enforceabls at any time on or after the
Enforcament Date.

Sutomatic conversion of flosting charge
Su far as permitted by law and notwithstanding anything expressed or implied in this deed:

{a) if any parson levies or attempts to levy any distress, execution, sequestration or other
legal process against any of the Charged Assets, the floating charge created by clause
3.2 (Floating Chargas) over the asset congerned shall thereupon automatically without
nofice be converted into a fixed chargs; and

(b} aach fioating charge created by clause 3.2 (Floating Charges) shall automaticaily be
corvarted into 8 fed charge on the Enforcement Date,

Conversion of fioating charge by notice

Motwithstanding anvthing expressed or implied in this deed but without prejudice to clause 3.4
{Automatic conversion of floating charge), the Security Trustee shall be entifled at any time by
giving notice In writing to thet effect to the Company to convert the floating charge over all or
any part of the Charged Assets into a fixed charge as regards the assets specified i such
notice, i an Event of Defaull has occurred or the Security Trustee is of the view that those
assets are in danger of being seized or sold under any form of distress, attachment or execution
o are otherwise in jeopardy from any formal legal process,

VUNDERTAKINGS

The Company hereby undertakes with the Security Trustes that during the continuance of this
security the Company will and will use all reasonable endeavolrs o procure that s
Subsidiaries:

{a) Loan Agresment undertakings

shall compdy with all of its obligations under the Loan Agreemeant as if the same were
sef nut in this desd mutatis mutandis;

{b) Compliance with covenants eig

shalt ohserve and perform il covenants, requirements and obligations from time (o
time imposed on, applicable 10 or otherwise affecting its Charged Asssls andfor the
use, ownership, oocupation, possession, operation, repalr, maintenance or other
enjoyment or sxploitation of its Charged Assets whether imposed by statute, law or
regulation, confract, lease, licence, grant or otherwise, carry oul all registrations or
renewsls and generally do all other acts and things necessary or desirable to maintain,
defend or preserve its right, file and interest to and in its Charged Assets without
infringemant by any third party;

fc) Mairntenance of Buildings and Eguipment

Page T of 18
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6.1

6.2

shail keep all its buildings and Equipment which are necessary or useful in the proper
conduct of its business in good and substantial repair (subject to fair wear and tear)
and in good working order;

o] Insurance

shall Insure and keep insured its Properties, Equipment and all other tangible assets of
an insurable nature at s own expense (o the full replacement or reinstatement value
thereof from time {o time against loss or damage {including loss of rent and profits) by
fire, storm, lightning, explosion, riot, civil commotion, malicious damage, impadt, flood,
burst pipes, alreraft and other aerial devices or articles dropped therefrom and such
other risks and contingencies as the Security Trustee shall from fime to time request.

)] Megative pledge and disposal restrictions

shall not at any ime, except with the prior written consent of the Security Trustes:

{iy create, purport to create or permit to subsist any Security on, or in relation to, any
Charged Asset other than any Security created by this deed and any Permitted
Securily;

(i} sell, assign, transfer, part with possession of, or ofherwise dispose of in any
mannar (or purport to do s0), all or any part of, or any interest in, the Chargad
Assels (excepl. In the ordinary course of businass, Charged Assefs that are only
subject to an uncrystallised floating charge); or

{iii} create or grant {or purport to create or grant) any interest in the Charged Assets
in favour of & third party.

FURTHER ASSURANCE

The Company shall if and when at any time required by the Security Trustee exscute 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 shail from time fo time 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 Securify Trustee’s security over the Charged Assets or any part thereof
or to facilitate the realisatlion of the same.

ENFORCEMENT
Enforcement

Al any time on o affer the Enforcement Date the Security Trustee shall be entitled to make
demand for payment of the Secured Obligations and, if such demand is not met in full, o
anforce the securily (in whole or in part) created by this deed.

Powers of the Security Trustes on enforcement

At any time on or after the Enforcement Date the Security Trustes may, without further nolice,
without the reskrictions contained in section 103 Law of Property Act 1825 and whether or not
an Administrator or a Recelver shall have been appointed, exercise all the powers conferred
upon morigagess by the Law of Property Act 1828 as varied or exiended by this deed and a#
the powers and discretions conferred by this deed on a Recaiver either expressly or by
reference.

Page B of 13
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8.3

6.4

8.5

6.8

Enforcement in relation (o Securities

Without limiting the generslity of clause 8.2 (Powers of the Securlly Trustee on anforcamenty
the Security Trustee and its nominees at the discretion of the Security Trustee may al any time
on or sfer the Enforcerment Date and without further notice to or any authority from the
Company, exercise in respect of the Securities any voting rights and all powers given to trusteas
by the Trustes Act 2000 in respect of securities or property subject (o & trust and any powers
or rights which may be exercisable by the person in whose name any of the Securlties is
registered or by the bearer thereof for the time heing.

Statutory power of leasing

The Security Trustee shall have the power to lesse snd meke agreements for leases at a
premium or otherwise, to sccept surrenders of leases and to grant options on such ferms as
the Security Trustee shall consider sxpedient and without the need 1o observe any of the
provisions of sections 98 and 100 Law of Property Act 1825,

Right of Appropriation

To the extent that any of the Charged Assets constitutes “financial collateral” and this deed and
the obligations of the Company hersunder constfule 2 “security financisl collateral
arrangement’ (in each case as defined in, and for the purposes, of the Financial Collateral
Arcangements (No. 2) Regulations 2003 (812003 Ne 3228) (Regulations)) the Security Trustee
shall have the right, at any time after this deed has become snforceable, to appropriate afl or
any part of such financial coltateral in or towards payment and/or discharge of the Secured
Obligations in such order as the Security Trustee In its absolute discretion may from time to
time determing. For this purpose, the partiss herelo agree that the velue of such fnancial
coliateral so appropriated shall be (&) in the case of cash, the amount held by the Company,
together with any accrued but unposted interest, at the time the right of appropriation is
axarcized: and () in the case of Securities, the market price of such Securities at the time the
right of appropriation s exercised determined by the Security Trustes by reference to any
recognised market index or by such other process as the Security Trustee may select,
including, without limitation, independent valuation. In each case, the parties hereto agree that
the method of valugtion provided for in this deuse 6.8 shall constitute & commercially
reasonabls method of valuation Tor he purposes of the Reguistions.

Flutures

At any time on or after the Enforcement Date or if requested by the Company the Security
Trustee may sever, and sell separately, any Fixtures from any of the Company's Properties o
which they are attached.

APPOINTMENT OF ADMINISTRATOR

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

of the Company for the purposes and upon the lerms contained in Schedule BY Insolvency Act
1088,

Page $of 19 i
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8.1

&8.2

8.3

APPOINTMENT AND POWERS OF RECEIVER
Appointment

At any time on or after the Enforcement Date the Security Trustee may, save 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 to be 5 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 section 29 Inselvency Act 1986, as the Security Truslee may
spacify (the "Receivership Assets”). Any such appoiniment may be made subject to such
qualifications, limitations and/or sxceptions {either generally or in relation o specific assets or
classes of assel) as may be specified in the instrument effecting the appointment. Where more
than one Receiver is appointed, sach joint Receiver shall have powsr to act severally,
independently of any other joint Receivers, except to the extent that the Security Trustee may
specify to the contrary in the appointment. The Sscurity Trustee may remove any Receiver so
appointed and appoint ancther in his place. The Security Trustes shall not, however, be entitled
o appeint a Recelvar solely as a result of the oblaining of a moratorium or of anything done
with a view to obiaining a moratorium, under the Insolvency Act 2000 without the leave of the
court.

Receiver as agent

A Recaiver shall be the agent of the Company and the Company shall be solely responsible for
his acts or defaulls and for his remuneration.

Powers of Recelver

A Receiver shall have the power to do or omit to do on behalf of the Company in respect of
which he is appointed anything which the Company itself could do or omit to do if the Receiver
had not been appointed, notwithstanding the liquidation of the Company. In particular (but

without limitation} a Receivar shall have powesr to:

(a} take possession of, collect and get in the Receivership Assets and, for that purpose, to
take such proceedings 8s may seem o him expediant;

(b} sell or otherwise dispose of the Receivaership Assets by public auction or private auction
or private contract;

{c} raise or borrow money and grant security therefor over the Receivership Assets;

{d) appuint a solicitor or accountant or other professionally qualified person to assist him
in the performance of his funclions:

{=) bring or defend any action or other legal proceedings in the name and on behalf of the

Company;

{f refer to arbitration any question affecting the Company,

{m} effect and mainiain insurances in respect of the business and Properties of the
Company;

{in} use the Company's seal;

FPage 10 of 19
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1), do all acts and 1o execute in the name and on behalf of the Company any desd, receipt
or other document;

{i draw, accept, make and endorse any bill of exchange or promissory note in the name
and on behall of the Company,

{k) appolnt any agent to do any business which he Is unable to do himself or which can
mare converiently be done by an agent and employ and dismiss employees;

{h do all such things (including the carrying out of works) as may be necessary for the
rephisation of the Recelvership Assels;

{3 maks any payment which is necessary or incldental 1o the performance of his funclions;
{r) carry an the business of the Company,
fo) esiablish Subsidiaras of the Company;

{p} transfer to Subsidiaries of the Company the whole or any part of the business or
Recehership Assetls;

(o grant or gecept a surrender of @ lease or tenancy of any of the Receivership Assets
and 1o taks 2 lease or tenancy of any properfies required or convaniant for the business
of the Company;

() make any arrapgement or compromise on behalf of the Company in respect of the
Receivership Assels;

{s} call up any uncalled capital of the Company,

{ty rank and claim in the bankruploy, insolvency, sequesiration or liguidation of any person
indebtad to the Company and o receive dividends, and to acceds to frust deeds for
tha creditors of any such parson,

The Receiver shall also have all powers from ime to times conferred on recelvers by statute
without, in the case of powers conferred by the Law of Property Act 1825, the restrictions
cordained In Seclion 103 of that Act

Remunaration

The Security Trustee may from time to time determine the remuneration of any Recelver and
section 108(6) Law of Property Act 1925 shall be varied accordingly. A Recelver shall be
sntitled to remuneration appropriate to the work snd responsibilities involved upon the basis of
charging from time to time adopted by the Receiver in accordance with the current practice of
his firm,

ingurance Moneys

Any insurance moneys received by a Receiver shall be applied in accordance with clause 9.2
{Insurance proceeds) and accordingly section 108(8) Law of Property Act 1925 shall not apply.

Reference: 18060
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APPLICATION OF PROCEEDS; PURCHASERS
Application of proceeds

All maneys received by any Receiver shall, subject to clause 12.4 (Buspense accounts), be
paid to the Security Trustee after the discharge of the remunerstion and expenses of the
Receiver and all liabilities having priority in law to the Secured Obligations and, subject to any
Deed of Priority, in or towards satisfaction of the Secured Obiligations.

Insurance procesds

All insurance moneys (inchiding any received by a Receiver) deriving from any of the
insurancas after the Enforcement Date shall be paid o the Security Trustee in or towards
satisfaction of the Secured Obligations.

Protection of purchasers

No purchaser or other person shall be bound or concemed to see or enguire whether the right
ofthe Becurity Truslee or any Administrator or Recelver o exercise any of the powers conferred
by this deed has arisen or be concemed with notice to the contrary or with the propriety of the
axercise or purported exercise of such powers.

INDEMNITIES; EXCLUSION OF LIABILITY
Enforcement costs

The Company hereby Undertakes with the Security Trustese to pay on demand all costs, charges
and expenses incurred by or on behalf of the Security Trusies or by any Administrator or
Recsiver in or about the enforcement or preservation or attempted enforcement or preservation
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 Agresment from
the date on which such cosls, charges or expenses are so incurred until the date of payment
{as well afler as befors judgment).

Ko Hability as morigagee in possession

Nonie of the Security Trustee or any Receiver shall be liable to account as morigagee in
possession in respect of all or any of the Charged Assets or be liable for any loss upon
realisation or for any neglect or default of any nature whatsoever for which a morigagee may
be liable as such.

Racovery of Debts

None of the Security Trustee or any Receiver shali have any liability 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 shall be obliged to make any enguiry as fo the sufficiency of any sums received
in respact of any Debts or to make any claims or take any other action 1o collect or erforce the
same.

Indemnity

The Company hereby underiakes to Indemnify and keep indemnified each of the Security
Trustee, any Administrator or Recsiver and any attorney, agent or other person appointed by
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10.5

the Securfty Trustes under this deed and the Security Trustee's officers and employees (sach
an “Indemnified Party”) in respect of all costs, losses, actions, claims, expenses, demands or
fabilities whether in contract, tort or otherwise and whether arising st common law, in equity or
by statute which may be incurred by, or made against, any of the Indemnified Parties (or by or
against any manager, agent, officer or employee for whose liability, act or omission any of them
may be answerable) at any time relating fo or arising directly or indirectly out of or as &
consequence of

{a) anything done or omitted In the exercise or purported exercise of the powers contained
in this deed,; or

(ks any breach by the Company of any of its obligations under this deed,

provided that the Company shalt not have any obligation under this clause 10.4 1o indemnify
an Indemnified Party in respect of any cosls, losses, actions, claims, expenses, demands or
Habiliies which were caused by the gross negligence or wilful misconduct of the Indemnified
Party.

Third Party Contract Rights

fa} Each Indemnified Party and esch Finance Parly shall have the benefitand may enforce
the terms of this deed In gocordance with the provisions of the Contracts (Rights of
Third Parties) Act 1958,

{b) Subject to clause 10.5(2), a person who is not a party to this deed has no rights under
the Contracts (Rights of Third Partles) Act 1999 fo enforce or (o enjoy the benefit of
arry term of this desd,

POWER OF ATTORNEY

The Company by way of security hereby imevocably appoints each of the Security Trustes and
any Receiver severally to be its attorney in its name and o its behalf to do all things which the
Company may be required to do under this deed but which it has failed to do including:

{2} to axecute and complets any documents or instruments which the Security Trusiee or
such Regeiver may reguire for parfecting the title of the Security Trustee {o the Charged
Assats or for vesting the same in the Security Trustes, its nominess or any purchaser,

{b) to sign, execute, seal and deliver and otherwise perfect any further security document
referred to i clause & (Furthsr assurancs); and

o) otherwise generally to sign, seal, execute and defiver all deeds, assurances,
agresments and documents and to do all acts and things which are required for the full
exercise of all or any of the powers conferred on the Becurity Trusise or a Heceiver
under this deed or which may be deemed sxpsdient by the Ssourity Trustes or &
Receiver in connsction with any disposition, realisation or getling in by the Seocurity
Trustee or such Receiver of the Recshverghip Assets or in connaction with any other
exercise of any powsr under this deed and including, but not limited to a power in favour
of any Receiver to dispose for value of any of the assets of the Company over which
such Recsiver may not have been appointed and which are located et Properly over
which he has been appointed, without being fiable for any losses suffered by the
Compary, or any part thereof,
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The Company ratifies and confirms (and agrees o 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.

CONTINGING SECURITY AND OTHER MATTERS
Continuing securlty

This deed and the obligations of the Company under this desd shall extend to the ultimate
balance from time to time owing in respect of the Secured Obligations and shall be a continuing
secwily nolwithstanding any intermediate payment, parial settement or other matter
whatsoever,

Liabifity unconditional
The lisbiiity of the Company shall not be affected by reason of:

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

{ any Secured Parly granting any time, indulgence or concession o, of compounding
with, discharging, releasing or varying the liability of any other Company or any other
person liable; or

{c} any amendment, variation or waiver (howsver material or fundamental) of the Loan
Agreement; or

(s} any act or omission which would not have discharged or affected the lisbility of the
Company had it been a principal debtor instead of a guarantor or anything dons or
omitted which but for this provision might operate to exonerate the Company.

Waiver of Companies’ rights

WUntil all the Secured Obligations have been paid, discharged or satisfied in full the Company
agreas that without the prior written consent of the Security Trustes it will not:

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

{bl take any step to enforce any right against any other person liable in respect of any such
Securad Obligations;

{c) exarcise any right of set-off or countercialm against any other person liable or claim or
prove or vole as a oreditor in competition with any of the Securily Trustes in the
liquidation, administration or other insolvency proceeding of any other person jiable or
have the benefii of, or share in, any payment from or compaosition with, any other persan
liabla.

Bugpense accounis
Any money received pursuant to the realisation of any security created pursuant to this deed

(whether before or after 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 o presarving the rights
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of the Security Trustes to prove for the whole of their respective claims against any other person
fimbie.

Eettiements Conditional

Ay redesse, dischargs or setflement between the Company and the Security Trustes shall be
conditional upon no security, disposition or payment to the Security Trustes by the Company
or any other persan being void, set aside or ordered to be refunded pursuant to any enactmant
or faw relating to liquidation, administration or insolvency or for any other reason whatsoever
and ¥ such condiion is not ulfilled the Seourily Trustes shall be endiled to anforce this deed
as i such relesse, discharge o settlement had not ocourred and any such payment had not
been made.

Companies fo deliver up certain proparty

W, contrary to clause 12.3 (Walver of Companies’ rights), the Company takes or receives the
benefit of any security or receives or recovers any money or other property, such security,
money or other property shall be held on tust for the Security Trustee and shall be delivered
o the Securlly Trustes on demand,

Transfer/Assignment

{a} The Security Trustes may Treely assign or ransfer any of its rights under this deed or
otherwise grant an interest in any such rights to any person or persons. On request by
the Security Trustee, the Compeny shall immediately execule and deliver o the
Security Trustee any form of instrument required by the Security Trustee to canfirm or
faciiiate any such assignment or ransfer or grant of interest.

by The Company may nol assign or transfer any of its rights under this deed.
CURRENCIES

Al moneys received or held by the Security Trustee, an Administrator or a Receiver under this
deed at any fime on or after the Enforcement Date in a currency other than a currency in which
the Secured Obligations are denominated may from fime fo time be sold for such one or more
of the currencies in which the Secured Obligations are denominated as the Security Trustee,
Administrator or Recelver considers necessary or desirable and the Company shall indemnify
the Securily Trustes, Adminisirator and Receiver against the full cost (including all
commissions, charges endd expenses) Incurred in relation to such sale. Neither the Securily
Trustee nor any Administrator or Receiver shall have any liability to the Company in respect of
any loss resulfing from any fluctuation in exchange rates after any such sale.

MISCELLAREDUS
Tacking

The Security Trustee shall ensure that the Lenders performs their obligations under the Loan
Agreement (including any cbiigation to make further advances].

Remedies Curmiiative

N failure or delay on the part of the Security Trustee to exercise any power, right or remedy
shall operate as 8 waiver thergof nor shall any single or any partial exercise or waiver of any
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power, right or remedy preclude its further exercise or the exercise of any other power, right or
remady.

Statutory power of leasing

Foliowing the ocourrence of an Event of Default, the statutory and any other powers of leasing,
letting, entering into agreements for leases or letlings and accepting or agreeing to accept
surrenders of leases or tenancies shall not be exercisable by the Company in relation to the
Charged Assels or any part thereof.

Consolidation

Section 93 Law of Property Act 1925 shall not apply to the security created by this deed or to
eny security given to the Security Trustes or any of the other Security Trustes pursuant to this
deed.

Heorganisation

The security granted by this deed shall remain valid snd effective in all respects in favour of the
Becurity Trustee for itself and any assignee, transferee or other succassor in title of the Security
Trustee in the same manner as if such assignee, trensferes or other successor in title had been
riamed in this dead as the Securily Trustes,

Relgase

Upon all the Secured Obligations having been paid or discharged in full and the Security
Trusiee having ceased o have any further obligations under any of the Finance Documents
whether actual or contingent to make any credit or accommodation to the Company, the
Security Trustse will, to the extent permitted in accordance with the terms of the Loan
Agreement, at the request and cost of the Company, execule, reassign andfor do all such
deeds, acls and things as may be reasonably necessary to release the Charged Assets from
the security created by or pursuant to this desd,

HOTICES

Raguirements for Motices

Every notice, request, demand or other communication under this deed shall:
{a} be in writing deliverad personally or by first-class pre-paid letier only;

{b) be desmed to have been received, subject as otherwise provided in this deed, whan
delivered; and

{c) be sent to the Security Trustee or the Company at such address as provided for from
time o 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 fo the other party.
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16.1

16.2

17

17.1

17.2

SECURITY TRUSTEE

Trust

This deed is granted in favour of the Security Trustee for itself and as security trustee on behalf
of the Finance Partiss. The Security Trustee holds the Security created under this dead on trust
for the benafit 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 its subject matter shall be
governed by and construed In accordance with English law.

Jurisdiction

The parfies irrevocably agree that the courts of England and Wales shall have exclusive
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 defivered on the date stated at the beginning of
this deed.
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THE SECURITY TRUSTEE

SIGNED by

ASBBETZ CAPITAL TRUST
COMPANY LIMITED

asting by,
its attorney under a power of aliomey.

Reference: 168060
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IMPORTANT

YOU SHOULD CONSULT A SOLICITOR BEFORE SIGNING THIS DOCUMENT

THE COMPANY

¥
EXECUTED and delivered as & deed by 3 ! '
GLORY CARE CEﬁTRE LTD Voo Ji/ ............
acting by XIAONOAN CH EN y  Director

n the presence of:

Witness Signature:
Witness Name:

Witness Address:

izt

Witness Occupation: SRRSO
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