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Registration of a Charge

Company name: CANNON CARE HOMES LTD
Company number: 05317825

X6XODBOA

Received for Electronic Filing: 15/01/201

Details of Charge

Date of creation: 12/01/2018
Charge code: 05317825 0010
Persons entitled: TRIODOS BANK NV

Brief description:. THE DEBENTURE CHARGES BY WAY OF FIRST FIXED CHARGE ALL
FREEHOLD AND LEASEHOLD PROPERTIES (WHETHER REGISTERED
OR UNREGISTERED) AND ALL COMMONHOLD PROPERTIES, NOW OR
IN THE FUTURE (FROM TIME TO TIME) OWNED BY THE COMPANY, OR
IN WHICH THE COMPANY HOLDS AN INTEREST AND ALL BUILDINGS
AND FIXTURES (INCLUDING TRADE FIXTURES) FIXED PLANT AND
MACHINERY FROM TIME TO TIME ON ANY SUCH PROPERTY. THE
DEBENTURE CHARGES BY WAY OF FIRST FIXED CHARGE THE
COMPANY’S PRESENT AND FUTURE PATENTS, TRADE MARKS,
SERVICE MARKS, TRADE NAMES, DESIGNS, COPYRIGHTS, INVENTIONS,
TOPOGRAPHICAL OR SIMILAR RIGHTS, CONFIDENTIAL INFORMATION
AND KNOW-HOW AND ANY INTEREST IN ANY OF THESE RIGHTS,
WHETHER OR NOT REGISTERED, INCLUDING ALL APPLICATIONS AND
RIGHTS TO APPLY FOR REGISTRATION AND ALL FEES, ROYALTIES
AND OTHER RIGHTS DERIVED FROM, OR INCIDENTAL TO, THESE
RIGHTS.

Contains fixed charge(s).

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

Contains negative pledge.
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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: CAROLINE L PEARCE, SOLICITOR, FARRER & CO LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5317825

Charge code: 0531 7825 0010

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 12th January 2018 and created by CANNON CARE HOMES
LTD was delivered pursuant to Chapter A1 Part 25 of the Companies Act

2006 on 15th January 2018 .

Given at Companies House, Cardiff on 17th January 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



(1) Cannon Care Homes Ltd.
@) Triodos BankNV
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THIS IS AN IMPORTANT DOCUMENT. YOU SHOULD TAKE

INDEPENDENT LEGAL ADVICE BEFORE SIGNING AND SIGN i

“ONLY IF YOU WANT TO BE BOUND. IF YOU SIGN AND THE

'BANK IS NOT PAID, YOU COULD LOSE THE ASSET CHARGED. o

'Ref: 10CSG/AH1 1/023850/304/18571003.2
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This Debenture is made the {1 ¥ day -of'-g AR 2018
Between: - '
CANNGN CARE HOMES LTD 2 company incorporated in England and Wales (Compaity Na.

05317825) the regzstered offlce of wh;ch is at 50 The Terrace, Torquay, Devon, TQ1 1DD (’Ehe
"Company)and : . :

'_TRI(}DOS BANK NV. & 'coéﬁp'an'y incorporated in' the Netherlands "{UK'B'rénch registered in-
- England No. BR3012), the Unlied ngdam branch of which is situated at Deanery Road, antol

BS1 5AS (the "Bank").

NOW THIS DEED WITNESSETH as follows:-

1.

1.4

lntgr’preiatian
I this debenture the words and expressions set out below shall have the following meanings.

"Assigned Agréémen"ts'” means any agreeniént to which the Company is & party exceptto.

" the extent that it is subject to any fixed security created Under any other termn of this deed, this
includes the agreement referred el in schedule 2 to this debenture;

“Book Debts” means all present and future book debts due or owing te the Company, and' .

the benefit of all security, guaranmes and ‘other rights of any nature enjoyed or held by the '

Company i m relation to any of them

"Charged Prcperty" 'means all the assets pmper’zy rsghts and. undertakmg (:ncludmg all'
uncalled capital) for the time being subject to the security interests creatéd by this debénturs

' (and references to: zhe Charged Fﬁrcperty shaii include references to any part c;f st}

"'Desagnated Account“ means any account nommated by the Bank as a deszgnated account'

for the purposes of this debenturs;

“Encumbrance" means any mertgage charge {whethier fixed or ffc:atmg egai or eqmtabie}
pledge, lien (save for any lien ‘arising by operation of law in the ordmary coursé of bustness) _
assignment by way of security or-other security interest securing any abitgatlen of any -

: persnn r any other agreemeni or arrangement havmg & similar effect

“Enfarc:ement Event" means any of the fo!lewmg events:

+ (a)the Company i is in breach of any of its Obitgataans trider thls debenture oF under any other”

agreement betweeh the Company and the Bank and, if the breach is tapable of remedy and

“the Company fails to remedy that breach within 10 Business Days of the earlier of (i) the ..
- Bank giving notlce o] the Company of that breach and (i) the Ccmpany becommg aware of .~

that breach or

by the Company

(i) becomes unabie io pay ttS debts as they fall due (and:’or the value of the:
Company's assets is less than the amount of its Eiab_lhtaes takmg mto acceunt the'
Eampanys contingent and ;:tmspectsve habmt;as) or . :

: (;s} commences negotzaieor;s wzth any. arie. of more ‘of its credltors wﬁh a view to- the _
'_generaf read;ustment or reschieduling of its mdebtednes& or . '

()} makes a general ass;gnment for the benefit of of a cnmposaimn wzth nts credltors _'
or _ S : : : .
(d) the Company passes any resotuttoﬂ G ’takes any ccsrporate actlan or a peﬂtian is

" presented br procesdings are tommenced, of any action s taken by any person for its.
. -'w;ndsrsg up, dtssoluticn admlmstratlon or re- Drgan:satxon or for the appelntment G‘f a recewer.' :

_3' 1357;0032 _ '_ o L ey
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: admmrstrat;ve recaiver, admlnletrator trustee or similar officer of |t of of any or aII of its
fevenues or assets; or : _ :

(e) = distress, execution, e’tteohment or other legal process is 'Eev'led' aor 'en'foroed' on or sued o
against-all-or any. part of the assets of the Comparry and remams ondrsoharged for seven-
deys of: : : : _ : .

4] arry event OCCUPS i relatlon fo the Company that is. enalogous o those set out above or |

- {g) any representatron warranty or statement made or deemed to be made by the Company | o
under this debenture is or proves fo have been lrroorreot orF. mre!eadmg in any materra! respeot' -
©when made or deemed 16 be made, . : '

_ 'provuded that paragraphs {dy and (e) shail ot apply to any corporate action, leget .
" proceedings orother procedural step which is. frivolous or vexetlous and i is disoharged stayed -
~or dismissed within 14 days of commencement. :

'“Equrpment" means all present. and future equrpment plent meohlnery, tools vehicles, _
furniture, fittings, installations and apparatus and other tangible ‘moveable property for the -~
time béing owned. by the Company, including any part of it and all spare parts, repiaoemente -
-mod;ﬂcet;one and- addltlons together with. any assoorateci warrantles and mamtenarsce T

. contraots : _ . S .

_' "Expenses" means all expenses {on & full- mdernnrty basrs) incurred by the Bank or. any'_ )
Receiver at any trme_ m_connectron with the Charged Property or the Secured Liabilitiss orin - .
taking of peifecting this.debenture or in préserving defending of enforcing the security created . .-
. By this debenture ot in exercising any power under this debenture or otnerw;se with Interest -
“from the date they are: tncurreti : : .

" "Facility Agreement” means the facrnty agreement dated on or ebout the dete of this deecf L
. and made between, amongst others, the Company and the Bank . .

- "intellectual Property“ means the Companys present and future patents trade marks, -
" service marks, trade names, designs, copyrights, inventions, topographical or similar rights, -
~ confidential information and know how and any interest in any of thesé rights, whether or not.
- registered, moiudrng all applications and rights to apply for. regrstratron and eE[ fees royaitree
"“and other rlghts derived from or motoEental to these nghts

: "interest" means: .

';'(a} whilst any monies are outstandmg under the Faolhty Agreement the rate(s) of mterest -
- charged in the F-“aclllty Agreement from time to time; and T o

- (b) if o monies are outstanding under the Faorl;ty Agreement tha rate(e) of interest charged | .
- inany new financing agreement between the. Bank and the Company; . :

_ -"Investments" means all present and future stocks, shares, loan ceprtei seountres bonds' .

- and investrments (whéther or not’ marketab!e) for the time being owned (at law or i équity) by
- the Company, rrroludmg ell rrghts accruing or. ancsdental o those: :nvestments from fime to ..

time; . _ e :

L "LPA" mearrs the E_aw of Property Aot 1925

- "Matenai Adverse Effect" méans a matenal edverse effect on;:-

_. '-(a) the busmess operatrons property or financial oonditron of the Company or

(b o e abstrty of the Company to perform its obirgatroes under the Facrlrty Agreement :

C T orthig dehenture or e . .
'._'__(t':) ' o "the valadlty or enforoeabrhty of, or the effeotlveness or rankmg of any secunty
: S gfanted of purportecl to be ga’anted pursuant to this debenture or- ’ :
(d) T the nghts or remedles of. the Bank under the Fac:!rty Agreement or thrs-'

: T -debent‘ure : : : :
185710032 - N e T T g

Form 317 05]14 Rev 06117




1.2

1.3
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“Monetary Claims" means all. monetary debts (other than the Book Debts) and claims
(including things in action which may give rise to a debt)y due. or owing to the Company and the
bénefit of all rights relating to thems;

“Propetties” ‘means - all frechold and . leasehold properties (whether registered  or

. uriregistered) and all commonhold properties, now of in the future (ahd from time o time)
‘owned by the Company, or in which the Company holds ari-intérest {including; but not Hnited

to, the properties which are briefly described in the schedule to this debeeture) and: all-

* buildings and fixtures {including trade fixtures), fixéd plant and machmery frora time to time r:m
any such’ property -and Property means any of them; -

“Receiver ineans & receiver andior manager of any ot all of the Charged F'ropezty eppomted '_ o
“Under this debenture; : .

" "Seéured Liabihtles“ means all the Companys ligbilities to the Bank. of any kind and in any

currency (whether present or future, actual or contingent, and whether incurfed alone or .

. jointly with another and in whatever style or name and whéther as principal or surety) together SR
'wrth the Bank's cherges and commassron lnterest end Experises.

Ini thre cEehenture untess the context requires ctherwme a reference o
121 a statutory prevrsson mcludes a reference tO _
1.2, 1.'%_- : Athat statutory prowsron as; modrfleci or re-enected or both from tlme to
R tlme before’ the date of this: debenture end :
1212 eny subordmate Iegtslatlon ade Under that statutory prowsron_'
S before the date of this debenture
152 " persons 'anciudes & reference to an’ andzvrduat ftr'm',_' b'edy' _ee-rporate;" o
: ‘uningorporated aseocratlon or pertnersh:p, - R o R
1.2.3 B person tectudes a reference to that persons iegai personai representat:ves
: successors-and assrgns _ .
124 & c!euse of schedule isa reference to a ctause of or echedute fo. thrs debenture
: 1_.2'-.'5 | the smgular eha!t mclucie the plurel and vice versa; and
126 : 'thle debenture {or eny specrfied provrsmn of rt) or. any other document s a
: reference to this debenturs, that provrsron of document as- from time to trme_- '
--eupptemented ot amended S -
: Referencee to the "Propertres" and the "Charged Property zneidd'e_en'y pat of it ar therm -
'and the "Propertres" includes: . o .
_ t'_.'B.'*t o al buildings ahd istires and fittings (mcludmg trade and. tenante faxturee and
: - fittings) and fixed plant-and mechmery whmh are srtuetecf on-of forrn pert of the
o Prcpertles at any time; . . '
132 the proceerfs of sele of any part of the Prepemes and : eny otner momes pald or
' o : payab!e in respect of or. m connectron wnth the Propertles .
133 the beneﬁt of any covenants fer title given or entered ifito by eny predecessor m
S trtie of the Cempany in respect of the Propertzes end N AR
134 _ali rlghts under eny ircence egreement for sale or agreement for Iease in respect-' e
Co of the Fropert:es ar any part of th&m. - : . : o
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The "Properties” also includes any share from time o time held by i:he Company in any

landlord or management campany of the Properties.

14  The headings in this debenture shaii not affect its interpretatior,
2. Covenant to Pay
The Company shall, on demand, pay to the Bank and discharge aEI Secured LiabiEltIES when thay -
become due and payable.
3 interest
‘The Company shall pay Interest on any amounts due urider clause 2 from day to day until full
discharge (whether before or after judgment, liquidation, winding-up or administration of the
Company). In the case of any Expensés or other amounts due to the Bank under this
dabenture, such Interest shall accrue and big payable as from the date on which the relevant
Expenses arose or amounts were paid by the Bank, without the need for any demaind for-
payment being made.
4, Charges _
. As a continuing secufity for the payment and discharge of the Secufed Liabilities, the
Camipany with full title guarantee:
41 charges to the Bank, by way of first legal mortgage, all the Properties listed in schedule 1 fo
this debenture;
42 . charges to the Bank, by way of first fixed charge:
421 all Properties ot effectively mortgaged ‘of charged under the preceding
provisions of this clause 4, '
4.2.2 ' alt present and futire. rights, licences, guarantees rents, deposits, contracts,
“covenants and warranties relating to the Properties; :
423 -alf licences, cohsents and authcrisatiuhs (statutory or otherwise) hield or required -
in connection with the Company’s business or the use of any Charged Property,
. and all rights in connection with them;
424 - all prasent and fuiure goodwil and uncaiied capital for !:he time being of the .
' : Gam;}any, :
425 “the Equzpment;
4,26 . the Intellectual Property,
427 the Book Debts;
428 the Monetary Claims;
4.2.9 the Investments; and
4210 all monies from time to timie standing fo the credit of its accourits with any bank,
financial institution-or other person (including each Designated Account].
43 assigns to the Bank, by way of first fixed mortgage, all its rights in.any policies of inéurénce or
~assurance present or future (including, wnthout limitation, ary insurarices relating to the
Properties or the Equipment);
18571008:2 ' 5
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‘assigns to the Bank by way of first fixed eharge, to the extent the same are assignable, the

4.4

4.5

5.1

5.2

6.1

5.2

63

Bank

benefit of the Assighed Agréements and the benefit of any guarantes or security for the
performance of the Assigned Agreements; and

charges to the Bank;, by way of first floating charge, 4ll the undertaking, property, assets
(including all uncalled capital) and rights of the Company at any time not effectively

mortgaged, charged or assigned pursuant to-clause 4.1 to clause 4.4 inclusive.

Further Assurarnice

~ FThe Company, at its own cost, shall prepare and execute in favour of the Bank, of s the

Bank shall direct, such further legal or other assigriments, mortgages, securities or charges
{containing a power of 3alé and such-other provrSIons as the Bank may reasonably require)
as the Bank, in its absolute discretion, requires frony time to time over all or any part of the
Charged Property.

The Company will at any time if and when required by the Bank give noticé to such paities as
the Bank may require of any such further legal or other. aeszgnments mortgages, securities or
charges and will take such other steps as the Bank may require to perfect any of the same.

Conversion of Floating‘ C’hérge’-'

The floating charge created by clause 4. 5 shafl autornatically and immediately (wrthout noirce)
be converted into 4 fixed charge over the relevant Charged Property if:

6.1.1 the Company creates or gttermptsto create onalt er any part of the Charged
Property an Encumbrance without the prior written conserit of the: Baﬂk or-any
trust m favour of anether ;aersort or.

612 - the Company drsposes or atiempts to dispose of, all or any part of the Chargecf'
: Property (other than property that is only subject to the floating charge while it -
rémaing uncrystallised which’ proper’[y may be disposet of in gccordance with

clause 7.2 below) or

6.1.3 areceiver is appomted over all-or any of the Charged Property that i subject t6 .

the floating charge or

8.1.4 any person-levies (or attempis to levy) any distress;. attachment, execution or
other process egarnst all or any part of the Charged Property, or - :

“8.4.5 the Bank receives. notrce of the appomtment of, or a proposal o an intention fo

appoint, an admrmstrator of the Campany

" The Bank may, in its- sole dnscretson by wrltten notrce to the Company, convert the ﬂoatrng- :

charge created under this debenture into a fixed charge as regards any part of the Charged
Property specified by the Bank ih that notice if:

6.2.1 an Enforcement Event occurs and is continuing; or

622 the Bank considers those assets to be in danger of being seized or sold urider

any fornv of distress, attachment, execution or other legel process or o otherwrse
be ih Jeoperdy

Any ‘asset acq’mred by the -C'e'r'np'an"y after any crystallisation of the 'ftoa':tir}g_ charge created
-under this debenture which, but for such crystallisation, would be subject to a floating charge’

shall {unless the Bank confirfis in writing to the contrary) be charged to the Bank by way of '

'flrst fixed charge

185710032 ' S _ &
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6.4 - The ﬂc}ailng charge creafed by‘ this clause s may ot be converted into a fixed charge soleiy
' - by reason of: ' .
. "6‘4.1 -~ the obtammg of & moratoﬂum or
'. 6'4 2' ’ argythmg dorie wnth aview 6 obtammg a meraterfum
S under sec’uon m of the lnsolvency Act 1986
e Zﬁestnctzons and Charged Pmperty |
'- The Campany shau not at any time except wsth %he praor wr;tten censent of ihe Bank
71 .creaie purport to create or permii ta subsret any Encembrance on, or m reiat:en te the o
' Charged Property other than S . . N B
'j 741 t?ns debenture and any ether secursty granted by the Cempany to the Bank
742 o a Ezen arssmg by cperatier; of law i the ordmery ceerse of busmess} er '
7.2 sell ése;gn_g transfer, part wnh_ possession of or otherwise _ﬁzs_pos_e_ef in any man:h:ef'r (or
- purport to do soj all or any. part of,-ar'any interest in, the Charged Property except, in the case
of Charged Property which is only subject to an uncrystallised floating charge, by way of sale
~on arms length terms. in the usual course. of busmess c;f the Company s n:;arned on at the
- date 0f this deberztere or : :
7.3 -:create or grant {or purpoﬂ to create m grant} any mterest in the Charged Pmperty m favcaur ef - - _' .
: & third pariy : o _ . . o
8. _ '. Gompany Covenants
E}ﬂrmg the cmmmuance of this secursty the Company shali
81 not do of permit io be done any act ef thmg which Wcuicf oris likely to deprectate jeopardlse'- -
: or otherwise prejudice the security held by thé Bank of materially diminish the value of any-of -
; the Charged Propez’ty orthe effectlveness of the secunty created by this debenture o
' 82 ‘taks aEl necessary actlon o safeguard -and mamtam the Gompanys present and future raghts' :
and sn’tereets m or to the: Charged Property, R : L . :
83" --compiy with aiE lawe ancf reguiattens for’ fhe time bemg in force relatmg te or aﬁectmg the
~~Charged Propérty where failure to do so would cause a Material Adverse Effect and to obtain
- and promptly rénew froi time to time and comply with the terms of all authorisations which
~-Hay be nécessary fo enable’ the Company. to preserve, maintain of rehew the Charged'_'
' F'raperiy where failure te do: so would cause a Mater;al Adverse Effect :
-84 : '-'-keep all Charged Prapeny of an msurabfe nature comprehensweiy msure{f to ihe Banks_':-'
- reasonable satisfaction for its full reinstatement cost in the joint names of the ‘Company . anfi o
o the Bank of wsih ther mterest of the Bank endorsed on the pohcy or peifcles and: S
) _-8.-4.1. :' deposzt wnh the Bank aiE insirance polzcxee and all deeds and docamerats of tntle" L
B ' _ relatmg to the Charged Property, : . _ R e
: 8,4,2 'gzve notice te the reievani insurers of 2he assagrtment of the Company s ﬂghis and -
' . interest in and under the Company's insurance policies pursuant to clause4;

Ferm 317 05/14 Rev 06}’1? B
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86

8.7

8.8

8.9

8.10

811

8.12

8.13

8.14

815

815
87

818

yBank

8.4.3 enisure all sums received under the Company's insurance policies at any time are

paid directly ta the Bank and, if such monies are not paid directly to the Bank,
hold the-manies on trast for the bienefit of tha Bank, an‘d

84.4 - at'the Eanks option, apply the procesds from any ifsurance. policy of the

'Company in mak;ng goc}d the relevant loss or damage arto reduce the Secured

keep the Charged Pmperty in gﬁod and substanttai repa;r and condition and in the case of -

Equapmer;t in geod wcrkmg order

~ not, without the pFEOI' wrstten consent of the Bank or otherwise in’ ascordance with clause 8.8
‘below, release, exchange, compound, set-off, grant time or indulgence in respect of, or inany
-othier manner deal with, all or any of the Book Debts or Monetary Claims;
~as agent for the Bank, collsct in anid realise all Book Debts and/or Mongtary Claims, pay the
proceeds into an account with the Bank lmmad;ately on receapt and perzdmg that paymeni

: hoid those prcceeds or trust for the Bank .

if requ:red to do so by the- Bank execute a tegai asmgnment of ihe Beok Debts {0 the Bank in =

such terms as the Bank may requsa'e and give notice of that aﬁs;gnment tf:) the debtors fmm

whom the Book Debts are due caw;ng or :ncurred

-not wsthout the priar wnt%en consent of the Bank w;thdraw any amounts standmg to the cred:t"_' o
-of any Desxgnated Acc:ouni

no? Cail on or accept payment of aﬁy unca fled cap;ta

-not w;thcut the praor written consent of the Bank, carry out any develapmeﬁt on or miake any j- L

alterations to the Proparties which requife planhing permission of approval. under building

regiilations, fict pull down or remove the whole ar any part of any building forming partofany

Frc:pe%’ty, nor to remove from any Prcpeﬁy any flxtures or fzxed piant ar;d machmery,

:obser\ie and perform ali covenants stlpuEa’[ions and condltmns to whzch each F‘roperty, or the o
- use of it, is or may be sabjecteé : . . .

lmmadlateiy reperi to the Bank any noisce srﬂer or reqmremam recewed from whaiever :

“solifce in relation ics the any of the Properties -

"nat wlthout the prior Wﬂtten consent of the Bank grant or accept a surrender of, any iease or '
iscence of any of the Propartles or consent to any asssgnment or sub- lettmg by a tenant and o

:fumash to the Baﬁk an annuai balance sheet and pmf;t anci loss 3ccount and frading account' :
' _shcwsng the trué position of the - Campanys affairs and also from time 10 timé such other- . -

information .in respect of “the. assets and habllittes of ’the Gompany as - the Bank may_ _
_ reascmably require. . o
'The Bank and its ageﬂts may entar anci mspect the Chafgeci Property at arty reasonable tlme i

B i the C:mmpany farts t{; keep any of fhe Charged Froperty in gooci and substantaat repalr and L

conditior and, in the case of Equiprment, in good working order, the Bank shall bie: en’ntled (but o

not obhged) o re;}atr and ma;ntam the same at the Companys expense

I the Campany fails iD Reep any .. cf the Charged Pa‘operﬁy of -an’ snsurabte nature.f o

compreherisively insured to the Bank’s reasonable satisfaction for its full reinstatement cost, .

- the Bank- shall be entitled. (but not obhged) to arrange insurance. of the: Charged Properﬁy at’ o
the Corripany’s: expense _ : : -

_'j_..'_.135?*;0032 . o RPN T : T e
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8.20

9.1

g2

9.3

9.4

10,

101

10.2

1.

111

Any sums expended by the Bank under clauses 8.17 and 8.18 above ste tepayable by the
Company to the Bank on demand mgether with Interest from the date of payment by the
Baiik.

Thi Bank shall riot be responsible to the Company or any other person inthe avent of the
Charged Property not being adequately insured. Whenever any insurance is effected through
the agercy of the Bank all sums allowed to the Bank by way of commission dr ofherwise by

_the insurers shall belong to the Bank and the Bank shall not be required to account to the

Company for such sums..

Enforcement

The seciirity constituted .bythis debanture shall be im’fnédiaéeiy enforceable in the event that:
911 the Bank makes demand for payment of any of the Secured Liabilities; or

912 the Company or its directors request the Bank to appaint an acimm;strater o
. receiver {o ithie Company or any of the Charged Property; or

913 on the octiirrenice of an Enforcement Event.

Section 103 of the LPA shall niot apply to this debenture and the statutory power of sale and.
other powers given by section 101 of the LPA (as varied or extended by this debenture) shatl,
as between the Bank and a purchaser, arise on the éxecution of this deberiture and be-
exercisable at any time after such execttion, but the Bank shall not exertise such power of

_sale until the secwlty constifuted by this debenture has become enforceable under clause

g.1.

After the security constituted by this deberitiiré has become enforceable, the Bank may in its

-absolute discrefion enforce all or any part of that security at the times, in the manner and on

the tarme it thinks fit and fake possessron of and hold or dispose of 2l or any part of the
Charged Property.

The statutory powers of salé, leasing and accepting sufrenders conferred on the Bank shall

‘be extended 50 as 1o authorise the Bank to legse and make arrangemients for leases at a

premium or otherwise and accept surrénders of leases and grant options as the Bank shall

think expedient and without the need to observe any of the prav;slcns of sections 99 and 10{} :

of the LPA.

Appointment of Receiver

At any time after the security constituted by this debenture has become enforceable, the Bank.

may, without further notice, by writing under the hand of any duly authorised oﬁmer gf the
Bank or any person aaihonsed by such officérin writmg

10.1.4 appoint any person or persons to be a Receiver of the Charged Property or any
‘part theredf; and

10.1.2° . fo the extent: ;}ermitted by law, remove any Recewer 80 appcmteé and appoint
‘another.of others in his or their place.

~“When more than orie petson is appointed Recewer they shall Have power to act separateiy

(unfass the appointment by the Bank specifies to the contrary).

_Pewers and Capacity of a Receiver

- A Receiver shall 'ha'va, in addition to the powers coriferred on receivers by statute, the

following powers which, in the case of joint receivers, may be exercised jointly and severally:-

186790032 . 7 g
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Triodos:

11.1.1

11.1.2

1113

41,14

41.1.5
1118

1147

11.1.8
11.4.9
11.1.10
114,11

11,412

11413

11,114

yBank

to enter and/or take possession of, collect and get in, and generally manage any
of the Charged Property,

‘to take, continue or defer any prdcéed’iﬁgs in the name of the Company or

ofherwise as may seem expedient;

to carry on and manage the Company’s business;

to raise or bormw any money and secure the payment of any money in prloﬂty to

the Secured L‘abxilties as he thinks fit;

to seii realise, dxspose of or ¢onclur in -selling, reéalising or dtsposmg of (but
where necessary, with the leave of the Court) the Charged Property without the -
restriction zmposed by séction 103 of the LPA

to grant or accept sufrenders’ of any leases or tenancies affecting the Pmpemes -

ahd to grant any othar interest or right over the Charged. Property on such terms
and subject to such conditions as he thinks fit;

to make any a'rraﬁéé_rh_ént. or comprotiise which he shall think expedient;

. 16 Undértake or complete any works of repair; alteration, building or development

oi the Properties and to apply. for and maintain-any planhing permission, building.
regulation approval. or any other’ permnssson consent oF licence to carry out ahy
of the. same

1o make and effect ai§ repa&rs am:i renewais of and any :mprcwements to the .

Eqmpment and mamtam or renew all insurances;

o appomt managers agents ofﬂcers cohsiiltants, adv:sers servants and

workmen at such salaries and for such pericds as hé or they may deter_mme and.-

to purchase or acquire materials, tools, equipment, goads or supplies;

to insure ihe Charged Property and any works and effect indemnity insufance or -
similar insurance and obtam -bonds and give mdemmt]es and seclrity to any

' bondsmen

o sevar and sell separatety any ftx’turas or fittings from the Properties without %he

gongent of the Company,

‘to carry into efi’ect and complete any transaction by execuimg deed or documents o
" inthe name of or on hahalf of the Ccmpany,

to doall stich -dthe;f a;:ts ancjf things as may from time to time be considersd by
“such Receiver to be incidental or conducive to any of the matfers or powers

above or otherwise incidental or conducive to the realisation cf the Banks '

- security or the exercrse ef his- functions as Receiver.

112 Al money received by the Bank or a Recewer m fhe exercise of any enforcement powers
c:onferred by th:s debentum shaii be; a;}pi:ed

1424
11,29
1123

- 48571003.2

first in paying all unpau:i fees, costs and other liability incurred by or on behalf of
the 'Bahk-{and any Recelver; 'attomey oragent appointed by it); o

secondiy, in paymeni of ihe Recaiver's remuneration (as ‘agreed between the

. Bank and the Recemer)

thirdly, i or towards satlsfactzan of the Secured Liabilities in- such order and
manner_a_s the Bank_ de%e_r_mmes ang

o
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1.3

11.2. 4‘ fmaﬁy in paymg any surplus tothe Campany orany other person entztled o it.

Any Recewer shan at ali tames amf for all purposes be deemed 1o be the agent of agents :;nf_ .
the Comnpany. gnd the Company shall be solely responsible for his or their acts or defaults and

. for_his or their remineration.  Neither the Bank rior any Receiver shall be liable to the

Company as mortgagee i possession or othervise for any loss oc:currmg in the exercrse ﬁf'

- any.of its or hls powers pursuant to ’d‘ﬂS debenture

116 -

1.7

11.8

12,

B A

431

.-_1857?0032 3_ o e L e g

N The Bank may fax the remuneratlon of any Recewer for hls services: and for those of hts firrr L

appropriate to the work and responsibilities involved without being lifnited by the maximum.

rate specified in section 109(6) of the LPA afid the remuneration of the Receiver shall be a L
- debt-secured by this debenture wh;ch shall be due and payabfe ;mmedxately upon. s bemg e
pard by the Bank : L _ B

: 'Only maney actuaﬂy paid i:xy the Recewer to ihe Bank shall be capable of bemg apphed by_-'. -
‘the Baik in or towards satisfaction of the Sectired Ligbilities. The Bank may, in itg absolute .
- discretion, at ail imes prior to the: payrment in full of all Secured Liabilities; place and keep to

the credit ofa separate or suspense account any money received by the Bank or a Recaiver

. under this debenture for so long and in such miafiner as the Bank thinks: fit without any
-~ obligation to apply the same of aay part theree}f inor tcwards the dtscharge of ihe Secured

: L:ablllites

_'Netther the Bank Hor any Recelver shan ba beund (whether by \nrtue of sactlon 109{8) of iha S
“LPA, which is varied accordingly, or otherwise) to pay or. appropriate any receipt or paymertt_ .
first towards interest rather than prmmpai or othemnse an aﬂy pa;‘tacular order between any of S

the Secured Llabmiles

Al any tirme after th:s deberziure shaii have become eaforceab aor aﬁ:er any powers conf@rrecf e
by any. encumbrance. having priofity to this debienture shall ‘have become exeércisable, the -
. Bank may redeem such o any other prior encumbrancs or procure the transfér thersof to:
© itself and may settle and pay the accounts of the encumbrancer. Any accounts so settled and. -

- paitl shall be conclusive and binding on the Company and all moneys paid by the Banktothe = -
. encumbrancer in sccordahce with such accotints are to be repayable by the Ccmpar;y to the .-

- Bank on demand tageiher wath interest from ihe dai:e of payment by the Bank.. SR

"TO the extent permttted by an any rfght power or dlscratmn confarred by thls debertture ona
‘Recaiver may, after the: securaty constituted by this debenturé has become enforceable be

exercised by the Bark in refation to the Charged Property whether or not it -hag faken

possession of the Gharged Propea’ty and wﬂhaut or notmthsiandmg the apponnimem of @ B
' Recewer . R _ . _ R

- Appomtment of Admmzstratar

-’-At any time after the secunty constituted by this ﬁebenture has: becoma eﬁforceabte he Bank SR
_méy by writing under the hand of any duly authorised officer of the Bank appoint any person” -
.or persons {o-be an administrator of the Cornpariy pursuant to pa?agraph 14 of Schedula BT

1o the Insolvency Act 1986 and, to the extent’ permitted by law (and subject to any necessary.
approval fromi the: court); remove 3ny admmrstratm o] appo;nted and appoint anciher oro

'others in his-or the:r pEace

-_ Power ofAttomey : |

The. Cornpany 1rrevccabiy appcmts the Bank and separatety any Rece;\fer tn be its attcamey_'.

-and, in'its hame and on its behialf-and as its act aﬂd ciead to exacute any documeni and do '
. any acts anci thmgs whtch L A . :

' _:' 1311 .“E ' the C:ompany is fequlred to execute anfd do unc{er thts debenf:ure and/ar .

Fc:rm 33?951@4 Rewam o




132

14,

18

18.

161

162

17.

18.

181

82

13.4.2 - any attomey may deem proper or desirable in exercising any of the powers
ccnferred by thzs debenture or-by law on the Bank or Redgiver.

The Cgmpany ratifies amf confﬁms and agree to ratlfy aﬂd confirm, anything which’ any of ;ts

_ aitomeys may do in the ;:}roper and iavv§u2 exercise of all orany of their powers.
' Reglstratnon Restr:ctmns

The Company shall procure that no person shail be reglste;ed under the Land Reglstration.

Acts 1925 to 2002 as proprietor of any Property without thé prior wiitten consent of the Bank.-
The Company shall be fiable for the costs of the Bank in lodging cautions ag_amst the- .

‘registration of ﬁf;e title to ihe whole or any pari of any Property from t;me to tiine.

'-New Accoﬁﬂts

If the Barik recelves noilce of any subsequent Encumbrance or other interest affectlng the

~Charged Property the Bank' may open a hew account or accounts for the Company. If the: .
. Bank does nét open a new account it shall nevertheless be treated as if it had dorie so at the. .
“time when it received notice and fror that time onwards af payinents made by or on béhalf of

the Compariy to the Bank shall be credited or be treated as having been credited. to the new
account and shall not operate fa redur:e the Secumd Lzabz ztnes

'_Scnsohdatmn and Set fo

' The Bank shall be entsiled at any ilme (boéh before and afier demar;d) and wrihoai noigce to -

the: Company

16;1.-'_1 o combme or consolsdate at or any exzst;ng accounts (:ncfudmg accounf:s in the-.- o
" nahe of the Bank} of the Company w:th S;he Bank: : . .

164.2° . to set off oF fransfer any surm or sims. standmg ta ihe c:recht cf any Account | m or
: towards satisfaction of any of the liabilities of the Company to the Bank on any -
other accoun’i or in any nther respect angd : :

1613 for thls purpese the Bank may convert any ‘amolint in orie. currency mto anather

using its market rate of exchange atthe relevant tlme

The Company wailves any present oF future r;ght af set off it may ha\fe m respect of the
: Securect Llabllmes _ o _ .

Immed:ate Recourse S

The Company Waives any rtght xt may have te requlre the Bank to shiforee any secunty or_'
other right, of claim any payment from; or othérwise proceed agamst 3ny other person before

-_enforczng thls debenture agatnst the Company

' -Appmntmeﬁt caf Accountants

The Company shaii o

. _18,1.3 Catiits own cost;. if at any tsrne s0 recgunred by the Bank appcmt an accountant of _
: firm 'of accountants rominated by the Bank to mvesttgate the f;nancrai affalrs of oo

: tha Campaﬂy and repert to the Bank; and

-‘§'8:'1;2 o~ operate fuiiy wath any accountants B0 appomted an::i pmm;:;t!y pmwde such- ) .

. accountanis with all mformation requesied

“The Company authorrses the Bank to make such appomtment as it shall thank fit af ary t:me’_ o
“and wnhout further authonty from the Campany ln every such case the fees and expenses of

710032 SR oz
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Triodos!

19.

19.1

19.2

19.3.

20.
20.1

202

203

21,
21.1
1.2

22,

C 227

Ch22

those accuuntants shall be paid by the Company but, if paid by the Bank on the Companys _
behalf, those fees and expenses shall be fully reimbursed to the Bank by the Company o

‘demand together with Interest from the date of payment by the Bank.

Notices

Any notice or other communication giver under or in connection with this debenture shall be
in writing and shall be delivered personally or sent by pre-paid first class post (or airmail if
overseas) or by fax to the relevant party at its address or fax number set out.in this debenture
or such other address or fax number as either party may specify by notice. in writing fo the

" pther from time fo time.

Any notice or'other communication shall be deemed to have been duly giver:

S 18.2.1 if deliverad personally, when left at the address referred to in clause 19.1;

19.2.2 it gent by first clags post, two days af'tar'poéting it:

19.2.3 if sent by air mail, six days after posting it, in the absence of evidence of earlier -
. receipt;

19.2.4 if sent by fax, atthe time of sending (with a valid transmission repot).

Any notice given Under this debenture-shall not bie vatidly served if sent by s-mail

Assigns

At any time and without the consént of the Company, the Bank may assign or otherwise

[transfer the whole or any part of the Bank's rights and/or obligations under this debenture to- '

any person. The Company consents to the disclosure by the Bank of any information and.
documentation concerning the Company to any ;arospectlve assignes or fransferes,

The Company may hot ass;gn any of its rights, or transfer any of its ohligations, under this
debenture or enter into any transacimn which would result in any of those rights or obligations

‘passing to-ariother person..

The expression "the Bank" shall include the Bank’s assigns whether immediate or defivative.
Any appointment or removal of a Receiver under clause 10 or any cohsents hersundsr may

~ be made or given by writing signed or sealed by any such assigns and the Company hereby

irrevocably appoints each of such assigns to be its attorney in the terms and for the purposes:.
in clause 13.

- Additional Security .

This debenture and the security Created by this debeniture shall be in addition to, and
independent of, every other security or guarantee which the Bank may now or from time to:
tirne hold for any of the Secured Liabilities.

The restriction ofi the right of consolidation contained in section 93 of the LPA shall not apply
tothis debemure or any further security entered into pursuanit to this debenture.

Non-merger

No pnoa’ security held by the Bank over the whole oF any part of the Charged Pmpezﬁy shall
merge in the security created by this debentire.

- This debenture shall remain in full force and effect as a continuing sec’uﬁty for the Secured

Liabilities despite: any settlement of account, or intermediate payment, or other matter or
thing, untess . and uniil the Bank discharges this debenture in writing.

85710032 : 1
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23
231

24,

24.1

24.2

25,

25.1
252

253
28,

27.

271

27.2

“Severability

" Each of the provisioris in this debenture shall be severable and distinct from one another and,

if at any time any one or more of such provisions is or becomes invalid, illegal or

- unenforceable, the remaining provisions shall not in any way be affected or impaired.

Noh-waiver

Any waiver of vanatlon of -any right of .the Bank (whether arising under this ciebenture oF -
otherwise) shall only be stfactive if it is in writing and sighed by the Bank, will anly apply in the
circumstances for which it was given and shall not. prevent the Bank from subsequeritly

relying on the reievant prowsmn

No delay or failire to exeréise any right or power unider this debenture shal operate as a
Waiver.

General

- Athird party has rio nght under the Gontracts (Rights of Th|rd Parties) Act 1999 to enforce, ot
" to enjoy the benefit.of, eny term of thls debenture

The Coiripany certlfie_s that'ih;s deberiture _'daes 'nc:si: contravene any of the provisions of the.

. Compariy's memorandum and articles of association.

The perpetiiity period applicable to all trusts declared by this debenture shall be 125 years.

Regilation

Thé Bank is incorporated under the laws of the Nefherkands with firited fiability, and fegtsteréd in

England ‘and Wales with’ registered number BR3012. The Bank is authorised by the Dutch

Central Bank and is subject to limited regulation by fhe Financial Gonduct Authority -and
Prudential Regulation Authority. Details about the extent of the Bank's regulation by the. Fmanmei
Coﬂductﬁsuthonty and Prudenﬁai Ragulaiton Aut[’zoﬂty are available on request,

‘Governing law. and jurlsdlctlon

This debenture is gcvemed by aed shaii be censtrued in aeeerdanee with the law of England
and Wales.

For the benefit of the Banik, the Company irrevocably submits to the jurisdiction of the English

‘courts and irrevocably agrees that a judgment or ruling in any proceedings in conhection with
- this déberiture in those colits will be conclusive and binding on the Company and miay be-

enforced against the Company in the courts of any other jurisdiction.

This- documeni has been executed as a deed arzd ss deisvered and takes effect on the date stated at
the beginning of it.

185710032 S o . _ 14
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Triodos @ Bank

Signed as a deed by

CANNON CARE HOMES L.TD acting by a
“director-in the. presence of:

Signature of Witness: e T L

Name of Witness: e

Address of Witness: Boyos Hatton LLP

Occupation: T "

. Bigned as a deed on behalf of Triodos Bank N.V. 2. company incorporated in the Netherlands, by
' and ' _ being persons who in

accordarice with the laws of that territory, are acting underthe authority of the company

Autheriged 's.ignatbry':

Atuthorised signatory:

185710032
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SBigned as a deed by : _ )

CANNON CARE HOMES LTD actirgbya )

director iri the presence of; ¥
Dirsctor

Signature of Withess: - ... .. viiuiaae e s
Nare of Witness: i e
Add_reg's of Witness: P

- Occupation: S P y

Sighed a$ a deed on behalf of Tnodos Bank N.V. @ company ine fgorated in the Netherlarids; by
P L T U nd TR o BT being persons who in
of that terrifory,.are actmg under the authority of the company

accordance with the an

. Adthorised stgiatory: s

18571003.2
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