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Registration of a Charge

LLP name in full: PLATINUM SKIES SHERBORNE LLP
LLP Number: 0C396662

Received for filing in Electronic Format on the: 28/06/2022 XB73T4WX

Details of Charge

Date of creation: 20/06/2022
Charge code: 0OC39 6662 0004
Persons entitled: OAKNORTH BANK PLC

Brief description: THE SHERBORNE HOTEL, HORSECASTLES LANE, SHERBORNE (DT9
6BB) (DT177692)

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: FORSTERS LLP

Electronically filed document for LLP number: 0C396662 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

LLP number: OC396662

Charge code: OC39 6662 0004

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 20th June 2022 and created by PLATINUM SKIES
SHERBORNE LLP was delivered pursuant to Part 25 of the Companies
Act 2006 as applied by The Limited Liability Partnerships (Application of
Companies Act 2006) (Amendment) Regulations 2013 on 28th June 2022 .

Given at Companies House, Cardiff on 30th June 2022

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under the Limited Liability Partnership
(Application of the Companies Act 2006) Regulations 2009 Sl 2009/1804

Companies House s



THE ENTITIES LISTED SN SCHEDINE 1 -

a5 chargors

and

CARNORTH BANK BLC

&5 securily trustes

DEBENTURE




THIS BEED s made on D THUME 20

BETWEEN:

{1} THE ENTITIES LISTED I SCHEDULE § (sach & “Chargor™ and together the “Chargors’); and

(2] OAKNORTH BANY PLU as secy rity trustes for each of the Finance Parties {the "Sacurity Trustes”).

BACKGROUMD:

{al

{8

(o

In conngction with & facility agreament {ronsisting of offer latter particulars and conditions) betweer {among
othersy the Chargors and the Security Trustes originally dated 31 May 2019 {as amerdled, nowsted,
supplementad, extended or restated #rarn time o time, the "Existing Facility Agreement”), sach Chargor has
ertered Into the following Security Documents {the "Existing Security Documents”} as security for, among oiher
things, the present and future monies, obligations and Tabilitles due, owing or incurred by itor any other Chbigor
to any Secured Party under the Finance Documents {as amended, novated, supplementsd, axtended or
regstated):

{1} each debenturs deted 31 May 2019 entered Into by sach Chargor in favour of the Security Trusteg;

{* a logal charge dated 14 lanuary 2020 entered into by each Platinum Skies Chapters LLP fformerly
{wantum Okd Manor Retirement Living 1F) and Platinum Sides Chapters {Salishury] Lid. {formarly
Csantum Old Manor Retirernant Lving {Salishury) Limited} in favour of the Security Trustes;

{33 a legal charge dated 14 january 2020 enterad into by Mount Road Care Home LEP in favour of the
Security Trusteg;

{43 a lagal charge dated 3 November 2020 ergered nto by Old Maror Management Company Ltd in
favour of the Security Trusiee;

)] a4 debenture dated 27 July 2021 entered into by the Chargors in favour of the Security Trustee; and

{5 sach other Security Document made by any Chargorin favour of the Security Trustes,

pyrsuant 1o sn amendment and restatement agreement dated on or about the date of this Dead between,
arnong others, the Chargors and the Security Trustes, the Existing Facility Agreement kas heen amended and
restated.

The Chargors and the Security Trustee conglider that the Security created by each Chargor under the Existing
Security Documents securas payment and discharge of the Secured Uiabllities {as defined below) in relation to
the Facility Agreement [as defined below} and any sther Finance Document, but anter Into this Desd incase T
does not.

This Deed is supplemental to the Existing Security Documants.

§T 15 AGREED a5 follows:

1

L1

DEFNITIONS, CONSTRUCTION ARD THIRD PARTY RIGHTS
Defnitions

Terme defined in the Facillty Agreement shall, unless otherwise defined in this Dead or unless & contrary
intention appears, bear the same meaning wehen used in this Deed {including in the reditals) and the following
rerms shall have the following meanings:

" prenunt Procesds” means all amounts {incuding interest) from tHime to time standing to the cradit of any bank
or other sccount of any Chargor with any bank, building soclety, financiz) institution or other person {including
the Accounts) and the debts represented thereby.

“ Administyator™ mesns a person appointed under sehedule B to the Insolvency Act 1886 to manage any
Chargor's sffalrs, businass and property.

"rharged Assets” means the assels mortgaged, charged or assigned pursuant 1o Clauses 3 {Securify} and 4.1
{Crention of Flooting Charge} of this Daed,

" rebts® means all of any Chargor's presant and future book and other debts, ravenues and monetary claims,
whether actual or contingent, snd whether originaliy owing to any Chargor or purchased or scquired by it and
all things in action which may give rise 1o any debt, revenue of monetary daim mnd the benefit of any related
Security, gusrantes or other rights of mny nature relating thersto and any proceeds of any of the above,
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*Delegate” means any delegate, agent, atiorney of co-trusiee appointed by the Security Trustes,

“Eil Regulation” mesns the Councll of the European Unlon Regulation 1346/2000/£C on insolvency procesdings
{ths EUJ Regulation),

"Faclity Agreement® means the facility agreement hetwasn {among others} the Chargors and the Security
Trustes originally dated 31 May 2019, as amentded, nuvated, supplemented, extended or restated from time o
time and a3 most recently amended snd restated on or about the date of this Deed.

"investments” means any stocks, shares, debentures, bonds, warrants or other sacutities, whether held directly
by or to the order of any Chargor or by any trustes, Fduciary or clesrance system on its behall: and all Relatad
Property Rights {including alt rights againgt any trustee, fiduciary or clearance system),

“surance Polides® masns all present and fulure contracts or policies of Insurance {including e policies? in
which any Chargor has an interest or in which it may from time to time have an intarest {whather solely, jointly,
as loss payee or otherwisel,

“insurance Pracesds” means all monies from time 1o tme payableto any Chargor under or pursuant to the
insurance Policies, Including {without limitation) the refund of any pramiums,

"LPA" means the Law of Property Act 1925,

"Resl Property” means:
{a} alt of the freehold and/or leasehold property of any Chargor specified in Schedule 2 {Real Properiyy;

{b} all of the freehold and leasehold property or immovable property of any Chargor situate in England
and Wales fother than the property referred to In paragraph [al);

{e} aryy buildings, fixtures fincluding trade fixtures), fittings, fixed plant or rachinery from time to time
anor ferming part of the property referred to in paragraphs {a¥ard {b); and
{ei} the Releted Froperty Rights,

"Recelvar” means any person appointed by the Security Trustes to be 3 recelveror raceiver and manager or
auministrative receiver of any property subject to the security created by this Deed.

"Reisted Property Blghts® mesns, where used in relatlon to a particular proparty, assst {or class of assets) or
right, the following:

{a} the proceeds of sale and/or other reallsation of that proparty, asset {or cass of assets) or right {or any
part thereof or interest thereln); :

il all security, options, agreements, rights, easements, benefits, iIndemnities, guarantées, warranties or
coverants for thle in respect of such property, asset {or class of assets} or right; and

{c} all rights under any leass, oence or agreement for lease, sale or use in respect of such proparty or
asset,

"Rights" means any Securly or other right or benefit whether arising by set-off, countarclalm, subrogation,
tndemnity, proof in liguidation or otherwize and whather from contribution or otherwise.

"Securad Liabilitles” means all monies, obifgations and labilities covenanted io be paid or discharged pursuant
to Clause O {Covenants to Pay).

“Sacured Party™ mesns a Finence Party, a Recelver or any Delegats.
*Security Period" means the period from the date of this Deed untll the date on which all of the Secured
Liabliities have been irrevocably and uriconditionally paid and dischargad in full.

Canstruction and Third Party Rights

1.2.1 The grovisions of clause 1.3 {Construction) of the Facllity Agreement shall apply to this Deed as if
they ware set out In this Desd,

1.2.2 Unless 2 contrary intention appears, words defined in the Companies Act 2006 have the same
meanings in this Deed.
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1.4

15

1.6

1.7

2.1

22

3.1

1.2.3 Ho term of this Deed is enforcealie under the Contracts {Rights of Third Parties} Act 1893 by a
persen who Is not a party to this Desd lother than a Secured Perty who is not a parly 1o this Desd].

implied Covenants for Title

The obligations of aach Chargor under this Deed shall be in sddition 1o the covenants for title deerned to be
included in this Desd by virtue of Pargi of the Law of Property [Miscellaneous Provisions! Act 1984,

tHrct ay & Deed

This Deed is intended o take effect a5 a deed notwithstanding that the Security Trustes may have executed it
under hand only.

Law of Property {Miscellaneous Provigions? Ack 1889

To the sxtent necessary for any agreement for the disposition of the Charged Assets in this Deed 1o be & valid
agresment under seciion 1§ of the Law of Property {rMisceilanaous Provisions) Act 1989, the terms of the
other Finsnce Documents and of any side letkers betwean the parties to this Deed are incorporated Intp this
Dead.

Sacurity Trust Provisions

The Security Trustee holds the benefit of this Deed on trust for the Finance Parties in sccordance with clause 26
{Role of the Agent, the Security Trustee and the Arranger) of the Faciiity Agreement.

Supplemental secarily

This Deed is supplemental to each Existing Security Dotument, which shall remain in full force and effect as a
contiruing security for the payment and discharge of the Secured Lisbilities.

COVENANTE TD PAY

Covenant (o Pay Sarured Lablites

Each Chargor covenanis that it shall on demand pay to the Securily Trystee all monies ang discharge all
ohiigations and labilitles now or hareafer dus, owing or incurred by & or any other Obligor to any Secured
Party in any manner and in any currency of currencies In each case when the same become due Tor payment of
discharge whether by aceeleration or otherwise, and whether such monies, obligations or Habliities are express
or implied; present, future or contingent; jeint or several; incurred as principal or surety; originally owing o a
Secured Party or purchased {whether by assignment of otherwiss) or acquired in any other way by i
denominated In sterding or any other currency; oF incurred on any surrent or other banking account of in any
ather manner whalsoever.

potential Invalidity

Neither the covenant to pay in Clause 2.1 (Covenant to Pay Secured Liabilities) nor the security created by this
Dead shall extend 1o or include any labllity or sum which would, but for this Clause 2.2, cause such covenant,
obligation or security to be unlawiul wndsr any apphicable taw, :

SECUMITY

Creation of Fized Security

Each Chargor charges to the Security Trustee by way of fued charge {which so far as relates to freehokd or
iegsehold property in England and Wales vasted in that Chargor at the date of this Dead shall be a charge by
way of tegal morgage) with full title guarantee and a5 a cordinuing security for the payment and discharge of
the Secured Uabilities all of that Chargor's rights to and title and intarest from time 1o time in any and each of
the following:

313 the Raal Proparty;

312 all plant, machinery, vehicles, computers, office and viher equipment and chattels (excluding stock-
In-trade or work in progress) and all Related Property Hights;

313 {to the extent that the same arenotl the sublect of a fixed charge under Clause 3,1.4) all Debis;




3.2

3.3

4.1

3.1.4 all Account Proceeds;

315 3l iInvestments;

316 all of its intellectual property rights;

3.7 all goodwill and uncalled capital;

318 any building contract, consultant appolniment and collaters| warranty In respect of the

development of any Real Property; and

3.1.8 {10 the extend not effectively assigned under Clause 3.2 {Assfgnmsnfs}}; ihe asses {including present
and futire properties, contracts, revenues and rights of avery description) which are specified in
Clause 3.2 {Assignments).

Assignments

Each Chargor assizns 1o the Security Trustee with full tite guarantes 55 2 can%iﬁi.é?rég security for the payment
and discharge of the Secyured Liabilities il of that Chargor's rights to and title and Interest from time to fime in
any and gach of the following:

324 the insurence Policies and the Insurance Proceeds;
322 each Development Document:
323 any guarartess, watrantles and/or other agreements collateral to the Development Documents and

under alt licences and permissions obtained by any Chargor from time to time for the purposes of
any Development or otherwise for the business of any Chargor;

324 any hadging arrangements;
325 all income recelved or receivable from the Property:
325 any gusrantae of income received or recelvable from the Property contained in or relating to any

wocupational lease or agreement for lease; and

127 alt other agresments, contracts, deeds, licences, undertakings, gusrantens, covenants, warrantiss,
reprasertations and other documents entered inte by, ghven to or otherwise benefiting any Chargor
in respact of the Real Property, L

aned ol Related Property Rights in respect of the above.

Praservation of Fued Charge

Without prajudice to Clause 3.1.3 (Creation of Fixed Security) and Clause 3.2 (Aﬁsignmenzs}, #, pursuant to
clause 16 [Bonk Accountst of the Facllity Agreement, a Chargor is entitled to withdraw the proceeds of any book
and other debts standing to the credit of an Account and, 85 3 resull, those proceeds are In any way releassd
from the fixed charge created pursuant to Clauses 3.1.4 {freation of Fixed Security} end 3.2 (Assignenents), the
release will In no way derogate from the subsistence and continuance of the fixed charge on aif other
sutstanding book snd other debts of any Chargor and the proveads of those debis,

FLOATING CHARGE
Lreation of Foating Chargs

41.1 Each Chargor charges 1o the Security Trustee by wey of first floating charge with full title gusraniee
and as a continuing securlty for the payment and discharge of the Secured Uiabilities all of that
Chargor's rights to and title and Interest from time to Yime In the whole of its property, assets, rights
aml revenuas whatsoaver and wheresoever, prasent and future, other than any property, assels,
rights and revenues validiy and effectively chargad or assigned {whether at law or In equity)
pursuant to Clauses 3.1 (Creation of Fixed Security) or 3.2 {Assignmenis).

4.3.2 The floating charge hereby created is a gualifying foating charze for the purpose of paragraph 14
of Schedule B1 to the Insolvency Act 1986,




4.2

4.3

51

52

4.1.3 Without prejudice to Clause 4.1.2, the Security Trustes reserves s rights fo appoint an
administrative receiver upon this Deed becoming enforcesble in accordance with sections 72 B to
H {inclusive) of the Insolvercy Act 1986,

Zustomatic Crystaliisation of Floating Charge

Notwithstanding anything express or implied in this Deed, and without prejudics to any law which may have
sirnilar effact, i

421 any Chargor creates of atierpts to craate any Security over all or any of the Chargad Assets save as
expressly permitted under the terms of the Facility Agresment; or

4.2.2 any person levies or sitempts to levy any distress, execution or ather process agalnst any of the
Charged Assets and is not discharged within five days; or

4,2.2 3 resplution Is passed or an order is made for the winding up, dissnlution, administration or other
recrganisation of any Chargor; or

4,2.4 an Administrator is appeinted or any step intended to result in such appeintment is taken,

then the fiosting charge created by Clause 4.1 {Creation of Flooting Charge) will sutomatically {without notica)
be converted into a fixed charge as regards all of the assets subject 1o the floating charge.

Crystallisation on Motive of Floating Charge

Notwithstanding anything express or implied In this Deed, the Security Trustes may at any time:
4,31 upon this Deed becoming enforceable; or

432 if the Security Trustee considers in good faith that any of the Charged Assets are in danger of being
sefzed or sold as a result of any legal process, are otherwise in jeoperdy or the Securily Trustee
batieves that steps are being taken or have been taken which are lkely or Intended o lead o the
sppointmant of an Administrator or the presentstion of o petition far the winding-up of any
Chargor,

by giving notice In writing 10 that effect to the relevant Chargor corvert the floating charge created by Clause
4.1 iCreation of Flooting Chorge} into a fixed charge as regards any assais specified In such notice. The
eonversion shall take effect immediataly upon the giving of the notice.

FLIRTHER ASSURANCE

Each Chargor must promptly upon request by the Security Trustee exacute {in such form as the Security Trustes
may require} such documents {including assignments, transfers, mortgages, charges, notices and instructons)
in favour of the Securtty Trustee or s nominess and do all such assurances and things as the Security Trustes
may reguire for

531.1 perfecting and/or protecting {by registration or in any other way) the security cragted or Intended
1o be created by this Deed; .

512 conferring upon the Securily Trustee such securlty as it may require over the assets of any Chargor
putside of England and Walas which if in Englandd or Wales would foren part of o be intanded to
form part of the Charged Assets;

513 farilitating, at any time on or after this Deed becoming enforcesble, the realisation of all or any part
of the assets of any Chargor; and

5.1.4 exorcising sl powers, suthorities and discretions conferred on the Security Trustee orany Recalver
pursuant to this Deed or by law.

£ach Chargor shall, at any tme, promptly upon request, execute over all of any of the Charged Assets, 8 charge
by way of legal mortgage or legal sub-morigage or legal sssignment, a5 the case may be, In favour of the Security
Trustee in such form as the Securlty Trustee shall ressonably requirs.




5.3

8.1

6.2

Each Chargor shall take all such action a5 may be available to 1t for.the purpose of creating, perfecting or
maintaining the security crested or intanded 10 be created pursuant fo this Deed including the obtaining of any
necessary consent {In form and content satisfaciory to the Security Trustes) to enable is assels ‘o be
morigaged, charged or assigned pursuant to this Deed. Immediately upon obtaining any necessary consent the
assel concerned shall bacome subject to the securily crested by this Deed. Each Chargor shall promptly defiver
& copy of each such consent to the Security Trustes.

GEMERAL UNDERTAKINGS WITH RESPECT TG CHARGED ASSETS

£ach Chargor underiakes to the Security Trustes with resped to the C'ﬁ'arged Assate that:

8.1.1

£.31.2

6.1.3

814

Negstive Pledgs

it shall not, except as expressly permitted by the Faclity Agreement, créate or atiemst to create or
permit to subisist or arise any Security on, over or pffecting the Charged Assets or any part of themy

Disposals

it shalt not dispose of the Charged Assets or any part of them of agres 1o do so grcent in the rase of
disposals which are expressly permitted by the Facility Agreament and for these purposas ‘dispose’
shall include any form of disposal Including sny transfer, declaration of trust, sssignment, sale,
novation or the craation of any other form of legal or et;;;;tabla interastin or over any of the Charged
Assets;

Subseguent Charges

subject o Clause 6.1.1 {Negotive Pledge), it shall procure thit sy Seiurity reated by any Chargar
afrer the date of this Deed {otherwise than in favour of the Secur! tgf Trustes) shall be exprassed to
ba subject to this Deed; angd

Depostt of Tithe Documents

it shall deposit with the Security Trustea or e nominee all desds and deciinents of titde relating to
the Charged Assets provided that:

{A} in the case of deeds or documents of title relating to Real Peoparty, it shall erisure that
such deeds and documents of title are held either by the Security Trustee or to the order
of the Sequrity Trustee by a firm of solicitors approvad by the Security Trustee for that
purpose; and

(&) It shall not be required to deposit any stmc%: or shars cert'iﬁéates relating 1o the
investments to the extent that the relevant documents have besn deposited with a
tlearance system, settlernent system or custodian acceptable to the Securlty Trustes,

Moticas of Charge andfor Assignment

521

£.2.2

§.2.3

6.2.4

Each Chargor shall forthwith give notice o any bank or finandial institution whare sny Account is
hald in the form set out In Pevt AL of Schedula 3 {(Wotices) and use reasonable endesvours to procure
that each such bank or finencia! institution acknowledges such notice to the Securily Trustee in the
form set out in Part A of Schedule 3 (Notices).

Ezch Chargor shall forthwith give notice toeach counterpartiio a Hedging Areangement Tn the form
set out in Part B of Schedule 3 (Notices) and use 13 reasonable endeavours to procure that each
sueh counterparty acknowladges such notice to the Securlty Trustee in the form set out In Part B2
of Schedule 3 (Notices),

Each Chargor shall forthwith give notice to each other parly 1o 2 Development Document In the
farre set out in Part (1 of Schedule 3 {Notices) and use reasonable endeavours to procurs {or, in the
case of & party which Is a subsidlary or affiliate of an Obligor, procure] that esch such person
acknowiedges such notice 1o the Security Trustes in the form set out In Part £ of Schedule 3
{Motices).

Each Charger shall deliver to the Security Trustee and serve on any debtor or other person as
required by the Security Trustes:



&3

7.1

7.2

&1

8.2

(A notices of assianment in respect of any of the other assets assigned pu{ﬁéza nt to this
Dead {including any of the contracts referred to In Clause 3.2 {Assignments]] and shall
use ressonable endeavours to procure {or, in the case of a debtor or other person which
is & subsidiary or affiliate of an Obligor, procure) that each notice Is acknowledgad by any
debtor specified by the Security Trustee; and

{B} notices of charge in respect of any of the assets charged pursuant to this Deed and shall
use reasonable endeavours to procure {or, In the case of 3 debtor or other person which
Is & subsidiary or sffilizte of an Obligor, procure) that each notice s acknowledged by any
debtor speciliad by the Security Trustes.

6.2.5 The notices of charge and/or assignment and/or acknowledgement referrad to in Clause 6.2.4 shall
be in a form substantially similer to those contained in Schedule 3 (WoBices) or such other form as
the Sacurity Trusies may require,

526 Fach Chargor shail forthwith give notice to any insurer of the Real Property in the form set outin
Part D1 of Schedule 3 (Notices) and shall use reasonable endeavours to procure that each sich
insurer acknowledges such notice to the Security Trustee in the form set out in Pert D2 of Schedule
3 {MNotices.

Fach Chargor shall, If requestad by the Security Trustee, execute all such documents end do all such acts as tha
Security Trustee may reasonably requirg to record the interasts of the Security Trustee inany registers relating
o registered inteliectual proparty rights.

REAL PROPERTY UNDERTAKINGS

Stetutory Power of Leasing

in relation to Real Property, each Chereor agrees that, unless it has the prior written consent of the Security
Trustes {or the same is otherwise sxpressly permitted In accordance with the Facility Agreement}, i shall net
exavcise the statutery power of leasing and/for accapting surrenders of leases conferred on morigagors and
further agrees that the Security Trustes may grant or accept surrenders of lsgses without restriction.

Registration and Notifications

Each Chargor shall:

.23 without prejudice 10 dause 20.4 {Disposois} of the Facility Agreemant, immediately notify the
Securty Trustes of any contract, conveyance, transfer or other disposition for the scquisition by any
Chargor of the legal or beneficis! interast In any Real Property; and

7.2.2 make an application to the Chief Land Reglstrar on Form RX1 for the registration against the
registersd titles {if any} specified in Schedule 2 {Res! Property} (and any unregistered properties
subject to compulsory first registration st the date of this Deed and any other Real Property from
time to time including a registered title) of the following restriction:

“Wo disposiiion of the registered estote by the proprietor of the registered estote s fo béregfstemﬁ'
without o weitten consent signed by the proprietur for the time being of the charge doted in
Favour of OekNorth Bank plc referred to in the chorges register.”

UNDERTAKINGS A5 TO CHARGE OVER BODK AND OTHER DEBTS

" During the Sscurity Period, each Chargor undertakes with reference to the Debis!

o collect the Debts n the erdinary course of its business and {upon this Deed Hecoring enforceable and if
applicable, prior to the payment specified in Clause 8.2} to hold the procesds of those Debts on trust for the
Seourity Trustee; and ’

upon this Deed becoming enforceable to pay as the Security Trustee may diredt all monies which any Chargor
may recelve in respect of the Debis;

REPHESENTATIONS




8.1

2.2

2.3

8.4

2.5

9.6

8.7

9.8

B3

8.10

813

212

8.13

814

8.15

216

£ach Chargor represents and warrants to the Security Trustes, on the date of this Deed and on each date during
the Security Period by refergnce to the facts énd clrcumstances then exdsting thet:

it is 2 bmited lability entity, duly Incorporated and validly existing undar the law of its jurigdiction of
incorporation;

it has the power to own its assets and tarry on its husiness as i is being conducted;

the entry into snd performance by it of, and the Wensactions contemplated by, this Dead and the granting of
the security created by this Deed do not and will not conflics with: any law or regulation zpplicable to i It
constitidional documents; or any agreement or Instrument binding upon it or any of its assets or constiute a
default or termination event fhowever described) undar any such agreement or instrument

the Charged Assets are legally and beneficially owned by the relevent Chargor free of any security other than
security created by or axpressly permitted by this Deed or the Facility Agreement;

this Deed craates the securdty which it purports to oreate end i not liable to be avoided or otherwise sat aside
on the liquidetion or administration of any Chargor or otherwise;

this Deed is #ts legel, valid and hinding obiigation and, subject ic the general princinies of law miting Its
obligations, is enforceable In accordence with its terms;

it has the power o enter into, perform and deliver and has takenall necessany action 1o authorlse s entry into,
performance and delivery of this Deed and the iransactions contemplated by this Deed;

all authorisations reguired or desirable to enable it anfﬂ.i_iy 10 enter into, exercise its 'ﬂghts and comply with Rs
chligations under this Deed and to maka this Dead admissible in evidence in its jurisdiction of incorporation
have been obteined or effected and are in full farce and effect;

except as distlosed In the Property Reporl, it has a good and marketable tile'to the Real F’m;iér’ﬁi? afh?d it is the
legal and beneficlal owner of the Real Property free from any securlty (other than that created or parmiited by
this Deed or the Facllity Agreement], restrictions or onerous covenants;

axcept as disclosed In the Property Report, no breach of any iaw, regulation or covenant is onrestanding which
achvarsely affects or might reasonably be expected o adversely affect the valus, saleabiiity or use of the Regl
Froperty; :

except as distiosed in the Property Repart, there is no covenant, agresmant, stipulation, reservation, condition,
interest, right, sssement or other matter whatsoaver adversely affecting the Real Property

nothing has arisen or has been created or is pulstanding which would be an overriding Interest, or an
unregistered imarest which overrides first reglstration or 3 registered disposition, ovér the Real Property;

exeept as disclosed In the Property Report, all facilities necessary for the enjoyment and use of the Real Property
{including those necessary for the carrving on of its business at the Resl Property) are enjoved by the Resl
Property and none of those facllitles are enjoved on terms:

9.13.1 entitling any person 1 terminate or curtall the use of the Real Propstty; or

8132 which conflict with or restrict the use of the Real Proparty;

R has not received any notice of any advarse dalm by any person in respect of the ownership of the Resl
Property or any interest in it which might reasonably be expected 1o be determined In favour of that parson,
nor has any acknowledgernent been glven to sny such person in respect of the Real Property;

except a5 disclosed inthe Praperty Report, the Resl Proparty is held by it fres from any lease or licence {other
than those entered into In accordance with this Deed);

the Investmants are fully paid and are not subject to any option to purchase or similar right; and
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for the purposes of the EU Regulation, its cantre of main interests (a5 that axpression s used in Article 3{1} of
the EU Rezulation, Is situated In England and Wales and 1t has no other "sotablishment” {85 that term s usad In
Article #H{h) of the £U Regulation} in any other jurisdiction.

RUGEHTS OF THE SECURITY TRUSTEE

Enforcement

At any time on or after the occurrence of an Event of Default which is continuing, this Deed shall be immedistely
enfurcsable and the Security Trustes may in its absolute discretion and without notice to any Chargor or the
prior authorisation of any cowrh:

1013 enforce all o any part of the security created by this Deed and take possession of or dispose of it
or any of the Chargad Assets in each case at such times and upon such terms as it sees it angd

1012 whether or not it has sppointed 2 Recelver, exarcise all of the powers, authorities and discretions:

{a conferred from time to Bme on morigagees by the LPA {as varied or extended by this
Deed) or by faw; and

{8} granted to a Recsivar by this Deed or from time to time by faw.

Restrictions on Consolidation of Muortgages

Saction 93 of the LPA shall not apply 1o this Desd or 1o any sale made under it. The Security Trustes shall have
the right to consolidate all or any of the security wested by or pursuant to this Deed with any other securlty in
existance at sny time. Such powar may be sxgrcised by the Security Trustes at any time on or after this Deed
hecomes enforceable Each Chargor hereby consents Lo the Security Trustee making an application fo the Chief
Land Registrar on Form £C for registration against the registered titles {if any) specified in Schedules 2 {feal
Property} land any unregistered properties sublect to compulsory flrst registration at the date of this Deed and
any other Real Proparty from time 1o time including a reglstared title] of the right to consolidate.

Restrictions on Exercise of Power of Sale

Section 108 of the LPA shall not apply to this Deed and the power of sale arising undar the LPA shall arise on
the date of this Dead {and the Secured Liabilities shall be deemed to have become due and payable for that
purpese). The power of sale and other powers conferred by section 101 of the LPA as varied or extended by
this Deed and those pawets conferred {exprassly o by raference) on g Receiver shall be immediately exarcissble
by the Security Trustee at any time after this Dead becomes enforceable

Leasing Powers

The restrictions containad in sections 99 to 100 of the LPA shall not apply to restrict the rights of the Security
Trustee or any Receiver under this Dead. Tha statutory powers of leasing may be exarcised by the Security
Trustee upon this Deed becoming enforceabie and the Security Trustes and any Recaiver may mske any lease
or agreement for lease and/or sccept any surrenders of leases and/of grant options on such terms as it sees Tt
without the need to comply with the aforementionad restrictions.

Bao Prior Motice Needed

The powers of the Security Trustes set out In Clauses 20.2 {Restrictions on Consolidation of Mortgoges) to O
{Leasing Powers) may be exercised by the Secyrity Trustes without prior notice to any Chargor,

ftighi of Appropriation

061 Without prejudice to the other provisions of this Deed, to the extent that any of the Charged Assels
constitute “Hnancial collateral’, and this Deed and the obligations of any Chargor hersunder
constitute 3 “security financial collateral arrangement” tin each came as defined in, and for the
purposes of, the Financial Collateral Arrangements {No.2) Regulations 2003 (SI 2003/3226) {the
“pegulations™)), the Security Trusies shall ot any time on and after this Deed becoming enforcaeable
have the right to appropriate all or any part of those Charged Assets in or towards discharge of the
Securad Liabilities. For this purpose, the parties agree that the value of any such Charged Assets so
approgrizted shall be the market price of such Chargad Assets at the thme the right of appropriation
s anercised as determined by the Security Trustee by reference to such method or source of
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valuation a5 the Security Trustes may sefect. including by intlepandent valuation, The parties agree
that the methods or sources of valuation provided for in this Clause, or selected by the Security
Trustee in accordance with this Clause shall constiute 3 commercislly reasonable method of
valuation for the purposes of the Regulations.

62 The Security Trustes shall notlfy the relevant Chargor as soon as reasonably practicable of the
exercise of 185 right of appropriation as regards such of the Charged Assets as are specified in such
notics.

EXONERATION

Exnneration

Mo Secured Party or Recelver shall, by reason of it entering into possession of the Charged Asists Be liable to
atcount as morigages in possession or be lable for any loss or realisation or for any default or omission for
which 3 mortgages in possession might be Hable; but every Recalver duly. apgointed by the Security Trustee
undar this Deed shall for 2l purposes be deemed to be In the some position as a racelver duly appointed bya
mortgages under the LPA save to the extent that the provisions of thst Act sre varied by or are inconsistent
with the provisions of this Deed when the provisions of this Deed shall orevail and avery such Recalver and the
Security Trusiee shall in any event be entitied o ali the rights, powars, privileges end immunities conferred by
the LPA on morigagees and receivers duly sppointed under the LPA.

indemnity

The Sacurity Trustee and every Recelver, altomey, dalegate, manager, agent or othef narson appointed by the
Securlty Trustes heraunder shell be entitled to be Indemnified out of the Charged Assats or sny part thereof In
respect of al liabilities and expenses incurred by it or him in the axecution of any of the powers, authorities or
discretions vested In it or bim pursuant to this Deed and agamst alt attions, gsraceadmgs* costs, dalms and
demands in respect of ary matier or thing done or omilted in any way relating to the Charged Assets or any
part of them. The Security Trustee and any such Recelver may retain and pav all sums In respect of which B is
indgmnified out of any monies recelved by it under the gowers conferrsd by this Deed.

APPOINTMENT OF RECEIVER OR ADMIMISTRATOR
Appoiniment

12.1.1 AL any time on or after this Deed bacomes enfnrceaﬁ!e . oF 8t the request of any Chargor or i3
directors, the Securily Trustes may, without prior notice to any Charger, In writing {under seal, by
deed or otherwise under hand) appoint;

{A) & Recelver In respect of the Charged Assets or any part thereof and may in like manner
fromm thne to tme {and Insofar as it is lawfully abls 4o do) remove any Recelver and appoint
another in his stead; or

{8 ane or more persons to be an Administrator I alcordance with paragraph 14 of Schadule
81 1o the insolvency Act 1986,

12.1.2 Mothing in Clause 12,11 shafl rastrict the exarcise by the Security Trustee bf any one or more of the
rights of the Security Trustes under Schedule B1 to the insolvency Act 1986 and the rules thereunder
or at common law.

Blore then one Recelver

Where more then one Recsiver is appointed, sech joint Recaiver shall have the power to act severally,
independently of any other joint Recelver, except io the extent that the Secmzw Trustee may specify to the
contrary in the appointment.

Recelver as agent

A Recelver shall be the agent of each Chargor which shall be solely responsible for his acts or defaults and for
iis remuneration. No Receiver shall at any time act as agent of any Sécured Party.

¢
:
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Boceiver's Remuneration

A Recalver shall be entitied to remunaration for his services at a rate to be determined by the Security Trustes
from tme to time {and without being Himited to any maximum rate specified by any statute or statutory
instrument;.

Actions of the Administrator

Save as provided for in statute or as otherwise agreed in writing by that Secured Party, no Secu red Party shall
have any Habiiity for the acts or omissions of an Administrator.

RECEIVER'S POWERS

Fongers

A Recelver shall have [and be entitled to exercise) In refation to the Charged Assafs over whichhe ls appointed
the following powers {as the same may be varied or extended by the provisions of this Dead):

13.1.1 all of the powars of ari administrative receiver set out in Srhedule 1 1o the Insolvancy Act 1936
{whether or not the Recelver Is an administrative recelver;

13.1.2 all of the powers conferred from time fo time on recelvers, morigagors and morigagess in
possession by the LPA;

13.1.3 alt the powars and rights of 2 leget and beneficial owner and the power 10 do or omit 1o do anything
which any Chargor itself could do of omit to do; and

13.1.4 the power 1o do all things which, in the opinion of the Receiver, are incidental to any of the powers,
functions, authorities or distretions conferred or vested in the Recelver pursuant to this Deed or
upon receivers by statute or law generally {including the bringing or defending of proceedings in the
name of, or on behalf of, any Chargarn; the collection and/or realisation of Charged Assets in such
manner 2nd on such terms as the Recelver sees Fit; and the execution of documents In the name of
any Chargor {whether under hand, or by way of deed or by utilisation of the seal of ary Chargor),

Powers may be Restricted

The powers granted to a Receiver pursuant w0 this Deed may be restricted by the instrumant {signed by the
Security Trusies} appeinting him but they shall not be restricted by any winding-up or dissolution of any
Chargor.

FHOTECTION OF PURCRASERS

absence of Enguiry

No person or persons dealing with the Security Trustee or any Recelver shali be concerned to enqulre whether
any event has heppened upon which any of the powers in this Deed are or may be sxercisable or ctherwise as
o the propriety or regularity of any exercise of such powers or of any act purporting or intended to be an
exerclse of such powers or whethar any amount remains secured by this Deed, All the protectionsto purchasers
and persons dealing with recelvers contained in sections 104, 107 and 108{4) of the LPA shall apply to any
parson purchasing from or dealing with the Security Trustee or any such Raceiver.

wecsint: Conclusive Dischargs

The recelpt of the Security Trustee or any Recelver shall be 2 conclusive discharge 1o any purchaser of the
{harged Assets.

POWER OF ATTORNEY AND DELEGATION

Fower of Attorney: Genarsl

Each Chargor hereby ireevocably and by way of security appoints the Security Trustes ané any Receiver severally
1o be its attorney in it name and on its behalf and as s act and dead:
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15411 o executs and deliver any decuments or instruments which the Security Trustee or such Recalver
miay require for perfecting the title of the Secy rity Trustee to the Charged Assets or for vesting the
sarne in the Security Trustee, Hs rominee or any purchaser;

1512 o sign, execute, seal and deliver and otherwise perfert any further _séﬂuﬂty document which any
Chargor s required to enter Into pursusnt to this Deed; and

15.1.3 otherwize generelly to sign, seal, executs snd deliver all ‘deeds, assurances, agreements and
documents and o do ail acts and things which may big raguired for the full axertlse of all or any of
the powers conferred on the Security Trustes or any Recalver under this Deed or whith any Chargor
& required to do pursuant to this Deed or which may be deemed axpedient by the Security Trustes
ur a Receiver In connection with any preservation; disposition, realisation or getling in by the
Security Trustee or such Recelver of the Charged Assetior in connatiion with any other exarcise of
any other power under this Deed,

prfmded that the powar of sttorney granted in this Clause 15 i shai% oy be exercisahle upon this: Dreedd
hecoming enforceabls.

Power of Attorney: Retification

Each Chargor ratifies and confirms and agrees to ratify and confirm all acts and things which any attorngy
mantionad in this Clause 15 {Power of Attorney and Delegation) does or purports 1o do In exercise of the THAMBTS
granted by this Clause,

Genaral Delegation

The Securlty Trustes and any Receiver shall have full power 1o delegate the powers, authorities and discretions
conferred on it or him by this Deed {including the power of altorney) on such terms and conditions as it or he
shall see fit which shall not preciude exerdise of those powers, authorities or discretions by & or him or any
revocation of the delegetion or any subsequent delegation.

APPLICATION OF MONIES RECEIVED UNDER THIS DEED

Any monies received under the powers hersby conferred shall, subject 1o thé repavraent of any dalms having
priority to this Deed and to any applicable statutory requirement as to (i} the payment of preferential debts or
(i} the payment of unsecured creditors In accordance with section 1764 of the Insol wancy Act 1886, be apolied
for the following purposes and In the foliowing order of priorlty:

in satlsfaction of all cosis, charges, expenses, payments and iabilities {including payments made In acoordance
with paragraphs {1}, (i} and (i} of section 109(8) of the LPA) made or Incurred by the Security Trustee or the
Receiver and of remuneration to the Recelver in such order as the Security Trustes shall in its absolute discration
dacide; ang

I or towards satisfaction of the Securad Liabilities which shall be applied in such order ag the Seourity Trustee
shall In Its absolute discration declde; and
the surplus, if any, shall be paid to the Chargors or other person oy perséns entitied to i,

save thet the Securlty Trustes may credit any monles recelved under this Deed to 2 suspense account for so
tong and In such manner as the Security Trustee may from time 1o time determine and the Receiver may retain
the same for such period as he and the Security Trustee consider appropriata.

RELEASE OF SECURITY

Reioase

At the end of the Security Perlod, the Security Trustee shall, at the request and cost of sach Chargor, exacute
{or procure the execution by s nomines) {in each case in & form acceptable to the Security Trustee) and do all
such desds, scts and things as are necessary to refease and/or reassign the (Zharga:ﬁ Assats from the seourity
created by orin accordance with this Deed.

Avoidance of Paymenis

17.2.1 No amount paid, repald or credited to a Secured Party shall be déemed o have bean frravocably
paid If the Security Trustes conslders that the payment or credit of such amount is capable of being
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avolded or reducad because of any laws applicable on bankruptey, insolvency, quidation or any
similar laws.

17.2.2 If any amount paid, repaid or credited to a Secured Party is avoided or reduced because of any laws
apolicable on bankruptey, insolvency, Hguidation or any similar laws than any release, discharge or
seftlament hetwaen that Securad Party and any Chargor shall be deemed not to have ocourred and
the Sacurity Trustee shall be entitied 1o enforce this Deed subsequently as if such release, discharge
of seitiement had not accurred and any such payment had not been made,

AMOUNTS PAVABLE

Al menies recelved or hald by & Secured Farly or a Receiver under this Deed in 2 currency other than the
currancy in which the Secured Usbilities are denominated may from time 1o time be sedd for such one or more
of the currencies in which the Secured Uabilities sre denominated. Fach Chargor shall indermnify sach Secured
Party against the full cost {including all costs, charges and expenses) incurred in relation to such sale. No Sscured
Party or any Receiver shall have any Hability 1o any Chargor In respect of any loss resulting from any Huctuation
i exchange rates after any such sale.

BOWER OF SEVERANCE

In the exercise of the powers conferred by this Deed, the Security Trustes or any Receiver may sever and sell
plant, machinery or ather fixtures separately from the property to which they may be annexed and the Security
Trustes or any Receiver may apportion any rent or other amount without the consent of any Chargor

HEW ACCOUNTS

if @ Secured Party recelves notice of any subsenuent charge or other interest affecting any part of the Charged
Assets {the date of raceipt of such notice being the "Hotice Date™} it may, without prejudice 1o s rights undar
this Deed, open a fresh account or accounts with any Chargor and continue any existing account in the name of
any Chargor and may appropriate o any such fresh account any monies pald in, recelved or realised for the
credit of any Chargor after that ime without being under any obligation to apply the same or any part of them
in discharge of any of the Secured Uabilities, i a Secured Party falls to open a Frash account B will be deemed
1o have done 5o and any monies received or realised sfter the Notice Date will not reduce the Secured Hiahilities
outstanding on the Notice Date.

MISCELLANEOUS

The Chargors

This Deed is binding on the succassors and assigns of each Chargor.
Assigmment arad Transfer
21.2.1 No Chargor may assign any of its rights or transfer any of its rights or obligations under this Deed.

21.2.2 The Securlty Trustee may assign and transfer all or any part of its rights and obligations undar this
Deed to a replacement Securlty Trustee appointed pursuant to the terms of the Facility Agreement.
Such replacemant Securlty Trustee will, from the date of such assignment or fransfer, be the
Sevurity Trustes for the Finance Partias under this Deed instead of the previous Security Trustee,

Froperty

This Dead is and will remain the praperty of the Securty Trustes.

Condnuing Security

This Deed shall be o continuing security and shall not be discharged by any imtermadiate payment or satisfaction
of the whole or any part of the Secured Lishilities,

Additional Secuybyy

This Deed shall be in addition to and not be affected by any other security or guarantae now or heresfter held
iy & Securad Perty for all or any part of the Secured Uabilithes nor shall any such other security or guarantes of
liability 10 a Secured Party of or by any person not a party to this Deed be in any way Impalred or discharged by
this Deed nor shall this Deed in any way impalr or discharge such other security or guarantese.
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Yariation of Securly

This Deed shall not inany way be affected or prejudiced by a Secured Party at any ime dealing with, exchanging,
releasing, varying or abstaining from perfecting or enforcing any security or gusrantes referred 1o in Clause 21.5
{Additionaf Security} or any vights which 2 Secured Party may at any time have or giving tme for pavment or
granting any indulgence or compounding with any person whatsoever,

Enforcement of Other Seourity

No Secured Party shall be obliged to enforce any other Sacurlty i may hold ﬁ:r the Secured Uabilities before
enforcing any of i3 rights under this Deed.

Redemption of Prior ncumbrances

Thee Security Trustee may redeem or take 2 transfer of any prior Securlty over the Chiarged Assets and may agree
the sccounts of prior incumbrancers. An agreed account shall be conciusive and binding on sach Chargor, Arvwy
armount paid In connection with such redemplion or trensfer inciuding expenses) shall be paild on demand by
each Chargor 1o the Security Trustee and unti such payment shall form part of the Securad Liabilities,

Further atvances

2181 Each Lender must perform Its obligations under the Facility Agreement-{including any obligation to
make available further advances).

21.9.2 £ach Chargor hereby consenis to the Security Trustee making an application to the Chief Land
Registrar on Form CH2 for the registration againgt the registered ttdes (if sow) specifisd in Schedule
2 {Aeal Froperty} (and any unregistersd properties sublect to compulsory first registration at the
date of this Deed and any other Res! Property from time 1o tme mciudsng # registerad title} of the
obligation {0 make further advences.

Mo Tscharge

Each Chargor's iability under this Deed In respect of any of the Securad Labilitles shall not be discharged,
prefudiced or otherwise sdversely affecied by:

21301 any intermediate paymernt, settlernent of account or discharge in whole or In part of the Secured
Liahilities;

2LE0.2 any veriation, extension, discharge, compromise, desling with, exchange or renswal of any right or
remacy which any Finance Farty may now or after the dete of this Deed have from or againss any
Ohligor or any other person in connection with the Secured Linbilities;

2L.10.3  eny act or omission by any Finance Party or any other person in taking up, perfecting or enforcing
any Securlty, Indemnity, or guaraniee from or against any Obligor or any other person;

21404 any termination, amendrnent, variation, novation, replacement or suépﬁemeﬁt oforio aﬁy of the
Secured Liabliltles;

ILA0S  any grant of time, Indulgance, waiver or concession 1o any Obligor or any other person;

21108  any insolvency, bankruptey, liquidation, administration, winding up, incapaciy, imitation,
disability, the discharge by operation of law, or any change inthe constitution, name or style of
any Obligor or any other person;

2L.307  any invalidity, ilegality, unenforceabllity, irregularity or frustration of any actual or purported
obligation of, or Security held from, any Obllgor or any other person In connection with the
Spcured Liabilites;

21108 any daim or enforcement of paymaent from any Obligor or any other person; or

21309 any other act or omission which would not have discharged or affected the lability of any Chargor
had i been a principal debtor or anything done or omitted by any person which, bet for this




2311

2132

22

23

231

232

23.3

provision, might operate to exonerate or discharge any Chargor or otharwise reduce or extinguish
its Bability under this Deed).

Mon-Competition

Each Chargor warranis To the Security Trustes that 1t has not taken or receivad, and shall not take, exarcise or
receive the henefit of any Rights from or against any Obligor, its Hquidator, an adminisirator, co-guarantor of
any other parson in connection with any Bability of, or payment by, any Chargor undar this Deed or any
Finance Document bub

21113

21312

# any of the Rights is taken, exercised or received by any Chargor, those Rights and all monies at
any time recelved or held in respact of those Rights shall be held by that Chargor on trust for the
Seourity Trustee for application in or towards the discharge of the Secured Liahilities under this
Deed; and

on demand by the Security Trustee, that Chargor shall prompily transfer, sssign or pay o the
Serurity Trustee ail other Rights and all monies from time to time held on trust by that Chargor
under this Clause 2111,

Immediate resourse

Each Chargor waives any right it may have to reguirg any Finance Party:

21321

21,122

21.12.3

1o take any action or obtain judgment in any court against any Obligor or any other person;

10 make ot file any claim in & bankruptcy, iguidation, administration or insolvency of any Qbligor
oF any other persor; or

to make demand, enforee or seek o enforce any claim, right or remedy sgainst any Obligor or any
ather person,

hefore taking steps to enforce any of its rights or remadies under this Deed.

GUOVERMING LAW

This Deed and any dispute or claim arising out of or In connection with it or its subject matter, existencs,
nagotiation, validity, termination or enforceability including any nen-contractual disputas of claims} shall be
governed by and construed In accordance with English law.

JURISDICTION

The courts of England have exclusive jurlsdiction to settle any dispute arising out of or In connection with this
Deed {inchuding o dispute relating to the existence, validity or termination of this Desd or any non-contractual
ohlization arising out of ot in connection with this Deed) (s “Dispute™).

Each Chargor agrees that the courts of England are the most appropriate and convenlent courts to settle
Cisputes and accordingly no Chargor will argue to the contrary.

This Clause 23 is for the benefit of the Security Trustee only. &s 2 result, the Security Trustee shall not be
pravented from faking proceedings relating to a Dispute In any other courts with jurisdiction, To the extent
allowed by law, the Security Trustee may take concurrent procesdings tn any number of jurisdictions.

i WITRESS whareof this Deed has been duly executed and deliverad a5 & deed on the date first above written,




SCHEDLULE 1 - CHARGORS

Marne furisdiction of Registerpd Rugistorad address
incorporation nurnber
Platinum Skies Espriy LLP England and Wales 20722317 170 Charminster Road,
HBournsmouth, Englard, BHB 9R1
Mount Road Care Home LLP England and Wales CHUAE4383 170 Charminster Road,
Bournemouth, England, BHE 9RL
Matinum Skies Quanmtock House | England angd Wales (C9R78S 170 Charminster Road,
Lp Bournemouth, England, BHE 9RL
Blatinum Skis Sherborme ULP England and Wales QUIBE6E62 170 Charminster Road,
Bournemouth, Englared, BHE 98L
{formarly known as Quantum
Sherborne (1P}
Patinum Skies Chaplers LLP England and Wales OU394788 170 Charminster Road,
£
{formerly known as Quantum Bournemouth, England, BHB 9RL
Cid Manor Retiremant Uiving
LR
Platinum Skias Chapters England and Wales 19348098 170 Charminster Boad,
{Salishuryl Lad, Bournemouth, England, BHR 9RL
{formerly known as Quantum
Cid Manor Retlremant Uving
{Salishury) Limited)
Crumrturn Old Manor England and Wales (9134919 174 Charminster Boad,

Management Company Lud

Bournemouth, Englend, BHS 9REL




SCHEDULE 3 - HEAL PROPERTY

Cromar Desoription Tenurg Tithe murnber
Platinum Skies Esprit LLP Keel House 2347244, High Street Frashokd F2o7045
Morth, Pools (BH1S 1EA}
Mount Road Care Home UP Mount Lodge, Mount Road, Fraehold BT166380
Parkstone, Poole (BH14 O0W}
10 Mount Road, Parkstone, Poole Freshold DT4R8350
{BH14 OOW)
Flats 16, 1%, 23, 25, 26, 32, 33, 35, Leasehodd DT448512
36, 43, 44, 46, 47, 50 and 51 Vista,
13 Mount Road, Poole {BH14 0¥}
Femsakian Aiddston-ee-theHi Frpedopsien
el .
Platinum Skies Cuantock House | Duantock House, Paul Streat, Freshold STH19916
(g Yaumton {TAL 3PF)
Platinum Skias Sherborne LLP The Sherborne Hotel, Horserasties | Freehold IR S P
Lane, Sherborne (D79 6BB]
fFormasly known as Quantum
Sherborne LIP}
Platinum Skiss Chapters LLP land on the south side of Wilton Freshald WT411552
Road, Salishur
Formerly known 85 Quantum oad, Salisbury
Cd Manor Retirement Dving .
) Foxley Green, Fountaln Way, Fraehold WT414110
Salishury {SP2 7RI
and
Platinum Skies Chapters Partof Qi-d hdanor Hosphal, Willon | Freshold WT254560
{Salishury} Led. Road, Salisbury
Hormarly known as Quantum
Oid Manor Retirement Living
{Salisbury) Limited}
Cuantum Old Manor Land Forming Part of Old Manor Freahold WTIS4544
Management Company iid Heseital, Wilton Road, Salisbury
Part of Fountain Way, Salisbury Fraehold WT411550




SCHEDULE 3 - NOTICES

PART A1 - NOTIE TO ACCOUNT BANK

[On the letterbead of the Chargor]
To: {Account Banid

iDate]

Dear Siys,

Debenture duted | 1 batwaan the Chargor
and the Sscurlly Trustee {the "Debenture”}

We hareby give vou notice that under the Debenture we have chasged {by way of 2 first fixed chargs} in favour of
{CakMorth Bank pl] (the "Securlty Trustes”) all our rights In respect of any amound standing to the credit of any account
maintalined by us with you {the "Accounts™).

We irrevocably instruct and authorise you to:

{a} disciose to the Security Trustee any information relating to any Accourt requested from you by the Seourity
Trusige;

ib} comply with the terms of any written notice or instruction refating 1o any Account recelved by you from the
Security Tristes;

{i pay or release any sumn standing o the credit of any Account In accordance with the written instructlons of the

Security Trusiee; and

{d} not {0 permit any amount 1o be withdrawn from the Account iF th;é Securily Trustee notifles you that the
Dabanture is enforceable.

We acknowledge that vou may comply with the Instructions in this letter without anv further permission from us.
The Instructions In this letter may not be revoked or amended without the prior wiitten conserd of the Security Trustee.
This lutter and any non-contractual obligations arising out of or in connection with i are govarned by English law,

Please confirm your agreement to the above by sending the attsched acknowledgement to the Securiey Trustes at finsert
aodress], Attention: | I with a copy to us,

Yours faithfully,

{authorised sigratory}
fthe Chorgort

i



PART A2 - ACKMOWLEDGEMENT OF ACCOUNT BANK

[On the letterhead of the Account Bank]

Ton [the Sscurity Trustes]

Attention: { ]
Copy:  [the Chargor]

[Date]
Dear Sirs,
Debenlurs datad [ - 1 erwesn the Chargor
and the Security Trustee {the "Debanture™}
Wa confirm recelpt from [name of the Chergor) {the "Chargor™) of a notice deted | 1af acharge upon

the tarms of the Debenture over all the righis of the Chargor 1o any amount standing to the credit of any of the Chargor
‘s accounts with us {the "Accounis™},

We confirm that we:

{a) accept the instructions contained in the notice and agree to comply with the notice;
{b} have not received notice of the interest of any third party in any Account;
o} have neither clalmed nor exercised, nor will dalm or exercise, any security interasy, set-off, counter-clabm or

other right in respect of any Account; and

{d} will not permit any amount to be withdrawn from any Account without your prior written consent i you natify
us that the Debenture has become enforcesble.

The Accounts maintained with us are:
[dccount: [Sort lode [ } Account Ne. | Jill
Wa confirm that the above are the Chargor's gnly accounts with us,
This letter and any non-contractual obiigations arising out of or in connection with it are governed by English law,

Yours faithfully,

{Authorised signatory}

[Acoount Bank]



PART 81 - NOTICETO COUNTERPARTY 7O A HEDGING ARRANGERENT
fon the letterhesd of the Chargor)

T Tounterpariy]
{Datel

Dgar Sirs
Debeanture dated | 1 betwaen the Chargor
and the Seowity Trustee {the "Dabenture”™]

This letter constitutes notice to you that under the Debenture we assigned by way of security} to [DakNeorth Bank plcd
{the "Security Trustee"} all our vights under any hadging srrangements between you and us [the YHedging
Arrangements”).

We irreyneably instruct and authorise vou to:

{a} dhisclose 1o the Security Trustee without any reference to or further authority from us and without any inguiry
by you as to the justification for the disclosure, any information relating to the Hedging Arrangements which
the Security Trustee may reguest from you; and

{b} pay any surn pavable by you under the Hedging Arrsngements {o our account at | 1, Sort Code | 1
Avcount No. | 1 {the "Accoint™].

We will alse remain entitled to exerclse all our rights, powers and discretions under the Hedging Arrangements, and vou
should continue to glve notices under the Hedging Arrangemaents 1o us, unless and untll vou recelve notice from the
Security Trustee to the contrary steting that an the Debenture has become enforceabls, In this svent, il the rights,
powers and discrations will be exercisable by, and notices given to the Securlty Trustee or a5 it dirscis.

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

Please confirm your sgreemeant 1o the sbove by sending the endosad acknowledgement 1o the Securlty Trustee with-g
copy o us.

Yours faithfully,

{Authorised signatory)
{the Chargor]



PART 82 - ACKNOWLEDGERMENT OF COUNTERPARTY TO A HEDGING ARRANGEMENT

Toe [the Security Trusies]
Artention: { i

Copy:  [the Chargor]

[yate]
Dear Sirs,
Debenture dated { } batween the Chargoy
and the Security Trustee {the "Debenture™}
We confirm receipt from [rame of the Chargor] {the ™ Chargor™) of 3 notice datad | ] {the "Notise™) of an

assigriment upon the terms of the Debenture of all the Chargor's rights under the Hedging Arrangemeanis (as defined in
the Molice].

We confirm that we.

{al have not received natice of the interest of any third party in the Hedging Arrangements;

{b} must pay any amount payable by us under the Hedging Arrangements o the Chargor's accourt at | 1
Sort Code { 1, Account No. | 1. {the "Sooount"y;

{c must accest your Instructions in relation to the Chargor's rights under the Hedging Arrangements following &

confirmation that the Debenture has become enforceabls; and

{<d} will not agres to any amendment, walver or variation of the terms of the Hedging Arrangaments without your
pricy written consant.

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

Yours faithfully,

{Authorised signatory}
{ ]




PART €1 - NOTICE TO RELEVANT CONTRACTING PARTY IN RELATION TO THE DEVELOPMENT DOCUMENTS

[On the letterhead of the Chargor]

To [Relevant Contracting Party]
iDate]
Daar Sirs,
Re: {Froperty]
Debenture dated | 1 betwesn the Chargor
and the Securdty Trustee fthe "Debenture”)

We refer to the [description of relevent Developmant Document] dated | 1and made between | jand
{ 1 {the "Assigned Conract™). : .

This letter constitutes notice fo you that under the Debenture we sssigned in favour of {OakNorth Bank ple] {the "Security
Trustee") all our rights, tile and Interest in the Assigned Contract.

We rrevocably instruct and suthorise you:

{a} 10 pay any amount payable by you under the Assigned Contract to our account at i 1, Account No.
[ I Sort Code 1 {the ® Account™); .
{h} notwithstanding the assignment referred to above or the making of any payment by vou tothé Sécurity Trustes

pursuant to &, we shall remain lisble under the Assigned Contract to perfarm ail of the obligations assumed by
us under the Asslgned Contract and neither the Security Trustes nor any receiver, delegate or sub-del agate
anpointed by it shall #1 any tme be under any obligation or liabil :ty to you under or in respect of the Assigned
Contract;

ted we shall not and you agree that we shall not vary or walve {or agree to vary or waivel any provision of the
Assigred Contract or exercise any right to rescind or terminate the Assigned Contract without the priorwritten
consent of the Security Trustes but otherwize we shall be entitied to evercise all our rights, powears and
discretions under the Assigned Contract until you recelve written nolice from the Security Trusize o the
contrary, in which event all rights, powers and discrations shall be exercisable by the Security Trustes or as it
diracts; and

fd} unless otherwise directed by the Security Trustee, you shafl furnish or disciose to the Security Trustee In addition
tor us all notices, matters or things required under the Assignad Contract to be furnishad or disclosed to us and
all such information as it may require from time to tims in connection with the Assigned Contract, without
further authority from us and without any obligation by you 0 enguire as to the purpose or Justifieation for
such disclosure.

The Instructions In this letter apply until you receive notice from the Secuvity Trustee to the conirary 2nd notwithstanding
any previous instructions given by us,

The instructions in this letter may not be revoked or amended without the prior written consent of the Security Trustee.
This letter and any non-contractual obligations arlsing out of or in connection with it are governed by English law

Please confirm vour agreerment 1o the above by signing the attached ackrowledgement and returning B 1o the Secu rity
Trustes at { 1, Attention: [ 1

Yours faithiully,

For

[Chargor}




BART £Z - ACKNOVAEDGEMENT OF RELEVANT CONTRACTING PARTY

Ta: [the Security Trustee}

Attention: f i
[Data]

Dear Sirs,

Res iProperiy]

Debenture dated { | berween the Chargor
and the Sedurity Trustes {the "Dabeniure”)

We confirm recsipt from [name of the Chargor] {the ® Chargor™) of a notice dated | 1 {the "Naotice"] in relation
o the Assigned Contract {as defined in the Noties).

We accept the instructions contained in the Notice.
Wa confirm that we:

{3 have not received any notice that any third party has or will have oy right or interestin, or has made or will be
aking any claim or demand or taldng any action in respect of, the rights of the Chargor under or in respact of
the Assigned Contract (as defined In the Noticel;

(b} st pay 2l monies payable by us under the Assigned Contract into the Account {as defined In the Notice); and
{ch miust continua 1o pay thosa meonies into the Account until we receive your written instruttions to the contrary.

We further undertake that we will not exercise any right to rescing or terminate the Assigned Contract without ghving at
least [»] days prior writien notice (a "Termination Motice™) to vou that such right has arisen end further agree that f the
Chargor or the Security Trusies or any person on s behalf remedies the event or droumstances glving rise to such right
within [+] days of recelpt of thet Termination Notice, we will no longer be entitled {0 exercise thet right and we will
continue to perform our obligations under the Asslgned Contract as i such right had not arisen,

This jetter ard any non-contractual obligations arising out of or In connection with & are governed by English law.

Yours faithiully,

For




FPART D1 - NOTICE TO INSURER

{0n the letierhead of the Chargor]
Tep: [insurer]

[Date]
Disar Sirs,
Debenture dated [ 1 between the Chargor and the Securly Trustes [the "Debenture”}

We hereby give you notice that under the Debenture we assignad to [CakNorth Bank plc} {the "Security Trustee™} all our
rights to and title and interest from time 1o time in, to and under nstrance peﬁscy aumber(s] is] effected by us or
whomsoever in relation to [Insert praperty oddress ond details) fincluding all moneys payable thereunder, proceeds of gll
clalms, swards and judgments] and ot other insurances entered into supplemental 1o or in replacemeant of such podicylies]
of insurance {the "Policylies]®h

We irrevorably instruct and authorise you to pay sll payments in-gicess of £1 | under or arising under the Policifiss] to
the account called {Chargor ~ Account], at [Bank], account number ] sort code [=], except to the extent that such sums
are required by the basis of settlement under any Policy or under any jease apreement covered by such Poll oy 1o he
applied in replacing, restoring or reinstating the relevant property, and also excluding any monies received Under any
flability Policy which are reguired to salisfy any of our established habilities. It is very important that you make all
irmmediate srrangements for alf such sums payebie by vou under the Policylies] to b paid to this account.

Please note that:

i ali rernedies provided for under the Policy{ies] or available at law or in aquity are exercisable by the Security
Trusise;

2. all rights to compel performance of the Polleylies] ara exercisable by the Security Trustes; and

3 all rights, interests and benefits whalsoaver scoruing to or for our benefit arising under the Policylies] belong

ia the Securily Trusies,

We will remain Bable to perform il our obligations under the Policy[les] snd the Security Trustee is under no obligstion
of any kind whatsoever under the Policy[les] nor under any lisbility whatsoever in the event of any fatlure hy us b perform
cur obligations under the Policylies],

The instructions in this fetter may not be revoked or amended without the prior written ccnéent of the Securfy Trustes,
This tetter and any non-contractual obligations arising out of or In connection with it ara governed by English law,

Please confirm your agresment 1o the above by signing the attached acknowledgemeant and returning it to tha Security
Trustee at { 1, Attantion [ L

Yours Taithfully,

{Authorised signatory}
ithe Chargori




PAHRT D7 - ACHNOWILEDGEMENT OF INSURER

Tor [Security Trustes]
Attention: f i
[Bate]
Dimar Sirs,
Dabenture dated | ] between the Chéi’gm’ and the Sacurly Trustee [the "Debenture”]

Wa confirm receipt from [name of Chargor] {the "Chargor”) of a notice dated [»1 of an assignment upon the tarms of the
Debenture to [OakNorth Bank pll fthe "Security Trustes"} of the Chargor's vight, interests and benefit in, to and under
the Polloylies) (as specified in that notice} to which we are a party.

We confirm that we have not recelved natice of any other assignment or charge of or over any of the rights, tHie and
interests spacified in such notice and will make all payments in excess of £{ | In accordance with the terms of the notice
10 the account specified in that notice excluding for the avoldance of doubt such sums as are required by the basis of
settlorment under any Policy or under any lease agreement covered by such Policy to be applied in replading, restoring or
reinstating the relevant property, and also excluding any monies recelved under any Hability Policy which are required to
satisfy any of the Chargor's established labilities.

We further confirm that:

1 no amendment, walver or release of any such rights, interests and benefits will be effective without the prior
writien consent of the Security Trustse;

2. no termination of such rights, interests or benefits will be effactive unless we have given the Security Trusles
st least 30 davs' written notice of the proposed fermination and specifying the action necessery to avold such
terrnination

3. the Chargor will remaln Uable to perform all of its obligations under the Policylies] and the Security Trustee is
under 5o obllgation of any kind whatsoever under the Policylies] nor under any kability whatsoever in the event
of any fallure by the Chargor o perform its obligations under the Policyfies]; and

4, as the Security Trustes is named 35 composite insured, no breach or default on the part of the Chargor of any
of the terms of such Policylias] will be deemed to have occurrad unless we have given notice of such breach o
the Security Trustee specifying how to make good such breach,

We unconditionally and irrevocably waive all rights of sei-off, Hlen, counter-daim and other similar rights [howaver
desoribed) which we may have now or in the future to the extent that such rights relate 1o amounts owed 1o us by the
Chargor [and the procesds thereof) and we will send you coples of alf statements, orders and notices given by us refating
1o such debt.

This letter and any nor-contractual obligations arising out of or in connection with ¥ are governsd by and will be
construed in sccordance with English law,

Yours faithfully,

{Aushorised signatory}

{insurer]




The Chargors

EXECUTED A5 & DEED by
PLATINUG SKIES ESPRITLLP
acting by

LA |

e e eomtneson ¥
duly authorised by ko
PLATIMNUB SKIES HOLDINGS LIMITEDY )
t0 sign on its behalf as membar of P
PLATINURY SKIES ESPRIT LLP [

Signatare of person authorised to sign for corporate member
Flatinum Skies Holdings Limited {on behaif of member)
iy the presence of: ow

Signature of witnass:

Mame of witness

{in BLOCK CABITALS): | @mLﬁM&j

Addrass of witness:

EXECUTED AS A DEED by
MOUNT ROAD CARE HOME LLP
acting by

dudy authorised by

PLATINUIRG SKIES HOLDINGS LIMITED
o sign on ks behalf as member of
FACLINT ROAD CARE HOME LLP

AT alt e S Tt e el nmeet e

Signature of person authorised 1o sign for cormorate member
Platinum Skies Holdings Umited {on bahalf of member)
inn the presenca of: .

Signature of witness:

MName of witness - Q T
{in BLOCK CAPITALYE: : m i‘ﬁ

&ddrass of witness; STt i T



EXECUTED AS A DEED by
PLATINUR SKIES DUANTOCK HOUSE
LLP acting by

Adene..

du!y authorised by

PLATINLIN SHIES BOLDINGS LIMITED
o sign an its behalf as member of
PLATIMEN SKIES QUANTOCK HOUSE
LLp

Signature of persdp authorised to sign for corporate member
Platinum Skiss Holdings Limited {on hehalf of member]

i the presence of

Signature of witness:

Name of witnass o
(in BLOCK CAPITALS): G%%LQMQS}

% CHMHENT}W Q@
?)WE{NQMCMW, Dotser, gt

Address of witness:

EXECUTED AS A DEED by
PLATINUA SKIES SHERBORNE LLP

}

}

acting by H
)

o TTRY Y

!

}

}

]

e

duiy authansed by

PLATINUR SKIES HOLDIMGS LIBUTED
to sign on its behalf as member of
PLATINLUM SKIES SHERBORMELLP

AAd

S:gnam%e of person authorised to sign for corporate member
Platinum Skies Holdings Limited {on behalf of member)

in the presence of;

Signature of witness:
e Gnce, L
170 Cppeoree T
ﬁ&;}?mwﬂf p ﬂﬁZSéT P ﬁﬁg C’?i?f_ | .

Address of witness:




EXECUTED A5 A DEED by
PLATIMNLUIM SIKIES CHAPTERS LLP
acting by

duly authorised by
PLATINUM SKIES HOLDINGS LUIMITED
10 sign on its beha!f 25 member of
PLATINUM SKIES CHAPTERS LLP

Signature of persen aiﬁ:ﬁcﬁﬁed té'.sign'fcr corporate member
Platinum Skies Holdings Uimited {on behal of member}
iny the gpresence of: : ¥ .

Signature of witness;

Mame of witness - s g A STOR
{in BLOCK CAPITALS}; ﬁﬁﬁﬂﬂ*

Addrass of Witness: e

EXECUTED AS 4 DEED by
PLATIMNUM SKIRS CHAPTERS
{SALISBURY) LTD.

acting by a director

}
}
}
;

In the presence oft

Signature of witness:
Mame of witness e £
{in BLOCK CAPITALS}: @M AW

i7o (mrmdme LD

Address of witness:




EXECUTED A5 A DEED by !
CIANTUM OLD MANGR

MANAGERMENT COMPANY LTD §
acting by a director i

i the presence of:

Signature of withess:

wrese e Lo
Ko C%Aﬁmmﬁ%ﬁ IO
B, Joocy VAT

Address of wilness:




DocuSign Envelope 1D: 31309D3B-C56A-4F83-9466-0CBDYCADISAS

The Security Trustee

SIGNED by ]

DocuSigned by:
@&P/«% RPRPZY

B4COADA2118F4BA. . )
for and an behalf of )

OAKNORTH BANK PLC )
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