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In‘ﬁoordanca with
Sections 859A and

8594 of the Companies M RO 1 L f
Particulars of a charge
dSertorm
(B0

Act 2006

'—3?’2.61’3\@ ,émn .

A fee 1s payable with this form You can use the WebFiling service to file this form enline
Please see 'How to pay’ on the Please go to www compamieshouse gov uk
last page

J What thts form 15 for X What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there 1s no www companieshouse gov uk
an instrument nstrument Use form MRS

21 days beginning with the day after the date of crealion of the charge
delivered outside of the 21 days it will be rejected unless it 1s accompan
court order extending the time for delivery

e

You must enclose a certified copy of the instrument with this form This
scanned and placed on the public record Do not send the oniginal

20/04/2015 #143

COMPANIES HOUSE

Company details b\ "_‘ ‘—‘— For offical use

Company number

Company name n full I CANNON CARE HOMES LTD ‘/

|0 IS |3 |1 7 |8 |2 |5 / -> Filling in ths form
Please complete in typescnpt or in

bold black capitals

All fields are mandatory unless
specified or indicated by *

Charge creation date

Charge creation dale Fl— F5— W W ’7 l—q E_ lrfa- /

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or trustees
entitied to the charge

Name

[BARCLAYS BANK PLC : /

Name

Name

Name

|
|
|
|
|
|
|

if there are more than four names, please supply any four of these names then
tick the statement below

(] 1confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

CHFP025
06/14 Version 20 Laserform Intemational 6/14

315542/687/68337519 1




MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, arrcraft or intelleclual property
registered or required fo be registered in the UK subject to a charge (which 1s
not a floating charge} or fixed security included in the instrument

Brief description

Please submit onty a short
descnption if there are a number of
plots of land, aircraft and/or ships,
you should simply descnbe some
of them sn the text field and add a
statement along the lines of, “for
more details please refer to the
instrement®

Please imit the descniphion to the
available space

Other charge or fixed security

Does the instrument include a charge (which is not a floating charge) or fixed
security over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not descnbed above? Please tick the appropnate box

(1 Yes

] Neo ‘/

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropnate box

[¥] Yes Continue /
[C] No GotoSection7

Is the floating charge expressed to cover all the property and undertaking of
the company?

[v] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnct the company from creating
further secunty that will rank egually with or ahead of the charge?

Please tick the appropnate box
[v] Yes /
] No

Trustee statement ©

You may tick the box if the company named in Section 115 acting as trustee of
the property or undertaking which 1s the subject of the charge

[

€ This statement may be filed after
the registration of the charge (use
form MROG)

Signature
Etease sign the form here
Signature Signature

X DL R VELLL X

This form must be signed by a person with an interest in the charge

CHFP025
06114 Version 20
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Particutars of a charge

B Presenter information

n Important information

You do not have to give any contact information, but i
you do, it will help Companies House if there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

| Contactname M Piyrcf

IC(mnmynam
DLA Paper UK LLP

I"\ﬂﬁ"-'Ss Princes Exchange

Please note that all information on this form will
appear on the public record.

E How to pay

A fee of £13 1s payable to Companies House
In respect of each mortgage or charge filed
on paper

Make chegques or postal orders payable to

IPrlnces Square

LEEDS

'‘Companies House '

@ Where to send

l County/Regon

= I

|Counw

|nx DX 12017 LEEDS

Telephore 08700 111 111

Certificate

We will send your certificate to the presenter's address
if given above or to the company's Registered Office if
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing

You may return this form to any Companies House
address. However, for expediency, we advise you
to return it to the appropnate address below

For companies registered in England and Wales.
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardf

For companies registered in Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 SFF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland
The Regustrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern lreland, BT2 8BG

Please make sure you have remembered the

following

(] The company name and number match the
information held on the public Register

[ You have included a certified copy of the
nstrument with this form

(] You have entered the date on which the charge
was created

(] You have shown the names of persons entitled to
the charge

[] You have ticked any appropriate boxes in
Sections 3,5,6,78&8

[] You have given a description in Section 4, if
appropnate

[] You have signed the form

[C] You have enclosed the correct fee

[} Please do not send the onginal instrument, it must
be a certified copy

DX 481 NR Belfast 1

n Further information

For further mformation, please see the guidance notes
on the website al www companieshouse gov uk or
emall enquines@companieshouse gov uk

This form is available in an
alternative format Please visit the
forms page on the website at
www.companieshouse.gov.uk

CHFP025
06/14 Version 20
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FILE COPY
CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5317825
Charge code: 0531 7825 0009

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 15th April 2015 and created by CANNON CARE HOMES LTD

was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
20th Aprni 2015

Given at Companies House, Cardiff on 27th April 2015
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Case Reference
5559 Cof(LLP)

Guarantee and Debenture

by two or more entities

The companies/LLPs executing this Debenture understand that this
document (including any attachments) will be available for inspection
by any person upon application to Companies House

This deed of guarantee and debenture 1s made cr
by each of you, the entities named below

15 Apl

.. ..2015

Name of Company or Limited Liability Partnership Registered Number
Silverleigh Limited 02955109
Cannon Care Homes Ltd 05317825
Cannon Care Homes 4 Limited 06389135
The Check House Limited 04655190
Thornfield Care Limited 04552315

and by your agent named below-

Name of Agent

Registered Number

Cannon Care Homes Ltd

05317825

in favour of us, Barclays Bank PLC, as security for the hiabilities to us of each of you and the Agent

By executing this deed, you each enter into the covenants, guarantees and agreements and create the charges set out

in this deed

5559 (Co/LLP) - March 2013

R DLA PIPER

I CERTIFY THAT SAVE FOR MATERIAL REDACTI It
PURSUANT T(s859G OF THE COMPANIES AL
THIS IS A TRUE, COMPLETE AND CORRECT « 3/
OF THE CRIGINAL INSTRUMENT

DATE

SIGNED
DLAPIPERUKLLP
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2. Your covenant to pay
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4. Collecting Receivables
5. Negative pledge and other restrictions
6. Further assurance
7 Continuing security
8. Insurance
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10. Leases, possession, consolidation of mortgages
1. Powers of sale, leasing and accepting surrenders
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1. Definitions

In this deed, unless the context otherwise requires-

‘Agent’ means the company or hmited habity partnership named as Agent on the front page of this deed and
mcludes any successor appomted under clause 18 4;

‘Assets’ means, in relation to each of you, all your undertaking, property, assets, nghts and revenues, whatever and
whearever in the world, present and future, and includes each or any of them;

‘Floating Charge Assets’ means, in relation to each of you, those of your Assets that are for the time being compnsed
in the floating charge created by clause 3 1 3, but only insofar as concerns that floating charge,

‘Group’ means the Agent and each company which ts now or in the future a subsidiary undertaking of the parent
undertaking (as defined by section 1162 of the Companies Act 2006) of the companies shown on the front page of this
deed together with every imited hability partnership shown on the front page of this deed or approved by the Agent
for accession to this deed,

‘Indebtedness’ includes any obligation for the payment or repayment by any of you to us of money in any currency,
whether present or future, actual or contingent, joint or several, whether incurred as principal or surety or in any way
whatsoever, including any hability (secured or unsecured) of yours to a third party which subsequently becomes
payable to us by assignment or otherwise and including principal, interest, commission, fees and other charges,

‘Intellectual Property’ means all patents (including supplementary protection certificates), utibhty models, registered
and unregistered trade marks (including service marks), nghts in passing off, copynght, database nghts, registered
and unregistered nghts in designs (including in relation to semiconductor products) and in each case, any extensions
and renewals of, and any applicattons far, these nghts,

‘Intellectual Property Rights’ means all and any of your Intellectual Property and all other intellectual property rnights
and other nghts, causes of action, interests and assets compnsed in clause 3 1.2(h),

‘Land’ includes freehold and leasehold, and any other nterest or estate n, land and (outside England and Wales)
immovable property and in each case all buldings and structures upon and all things affixed to Land (including trade
and tenant’s fixtures),

‘Receivables’ means, 1n relation to each of you, all sums of money recewvable by you now or in the future consisting of
or payable under or derived from any Assets referred to in clause 31 2,

‘Receiver’ means every person we appomt as a recewver and manager under clause 13, including any substituted
receiver and manager;

‘Securities’ means, in relation to each of you, all stocks, shares, debentures, debenture stock, loan stock, bonds and
securities 1ssued by any company or person {other than that one of you) and all other investments as listed in Part Il of
Schedule 2 to the Financial Services and Markets Act 2000.

*» which now or in the future represent a holding in a subsidiary undertaking (as defined in section 1162 of the
Companies Act 2006) or an undertaking which would be a subsidiary undertaking if in sub-section (2){a) of
that section “30 per cent or more” were substrtuted for “a majonty”, or

e the certificates for which are now or in the future deposited by you with us or which, f uncertificated, are
held in an escrow or other account in our favour or held in our name or that of our nominee or to our order,

including in each case all rights and benefits anising and all money payable in respect of any of them, whether by way
of conversion, redemption, bonus, option, dvidend, nterest or otherwise,

‘we',our’, and ‘us’ refer to Barclays Bank PLC and any transferee or successor whether immediate or derivative,




‘you' and ‘your’ refer to each entity named as a Company or Limited Liability Partnership on the front page of this
“deed and the Agent named on the front page of this deed and include any entity which accedes as a party to this deed
under clause 19 {with effect from the time of its accession) except that paragraph 1 of the first schedule apphes to
that schedule,

Any reference to any statute or any section of any statute 15 deemed to indude reference to any statutory
modification or re-enactment of it for the time being in force

2.

21

2.1

212

22

23

3.1

311

312

Your covenant to pay

By executing this deed, each of you

covenants to pay or discharge to us on our demand in wniting all Indebtedness now or in the future due,
owing or incurred (before or after that demand) by that one of you to us in any manner,

covenants and guarantees that you will on our demand in wrniting pay or discharge all Indebtedness now or in
the future due, owing or incurred (before or after that demand) by each of the others of you to us in any
ranner {except as a guarantor under this deed),

including in each case all interest, commission, fees, charges, costs and expenses which we may charge to
you in the course of our business or incurin respect of you or your affairs. The mterest will be calculated and
compeunded in accordance with our usual practice, before and also after any demand or judgment

The guarantee contained in clause 2.1.2 1s given subject to, and with the benefit of, the provisions set out in
the first schedule by each of you separately and also Jointly with every other of you except the one
guaranteed

The making of one demand under this deed will not preclude our making any further demands.
The charges you create

By executing this deed each of you charges to us with full title guarantee with the payment or discharge of all
Indebtedness-

by way of legal mortgage, all freehold and leasehold Land in England and Wales now vested in you and not
registered at H M Land Regstry,

by way of fixed charge

a) all freehold and leasehold Land m England and Wales now vested in you and registered at H M Land
Registry,

b) all other Landwhich is now, or in the future becomes, your property,
c) all plant and machinery now or in the future attached to any Land;

d) allrentat and other mcome and all debts and claims which are due or owing to you now or in the future
under or In connection with any lease, agreement or licence relating to Land,

e) all your Secunties,

f) all insurance and assurance contracts and policies now or in the future held by or otherwise benefiting
you

* which relate to Assets themselves subject to a fixed charge n our favour, or
»  which are now or in the future deposited by you with us,




313

32

33

34

together with all your nights and interests in these contracts and polictes (including the benefit of all
claims ansing and all money payable under them),

g) all your goodwill and uncalled share capital for the time being,

h} all your Intetlectual Property, present and future, mcluding any Intellectual Property to which you are
not absolutely entitled or to which you are entitled together with others,

the benefit of all agreements and licences now or in the future entered into or enjoyed by you relating to
the use or exploitation of any Inteliectual Property in any part of the world;

all trade secrets, confidential information and knowhow owned or enjoyed by you now or in
the future in any part of the world,

1)  all trade debts now or in the future owing to you,

all other debts now or in the future owing to you save for those ansing on fluctuating accounts with
associates (as defined in section 1152(3) of the Companies Act 2006),

) the benefit of all instruments, guarantees, charges, pledges and other nghts now or in the future
avallable to you as security in respect of any Asset itself subject to a fixed charge in our favour,

by way of floating charge.

a) all your Assets which are not effectively charged by the fixed charges detailed above, and

b) without exception ail your Assets insofar as they are situated for the time being i Scotland,

but in each case so that you shall not without our prior wnitten consent:

» create any mortgage or any fixed or floating charge or other secunty over any of the Floating Charge
Assets (whether having prionty over, or ranking pari passu with or subject to, this floating charge),

= take any other step referred to in clause 5 1 with respect to any of the Floating Charge Assets,

« sell, transfer, part with or dispose of any of the Floating Charge Assets except by way of sale in the
ordinary course of business

We may at any time crystalhise any floating charge created in clause 3.1 3 Into a fixed charge, or subsequently
reconvert it into a floating charge, by notice in writing given at any tine by us to the relevant chargor in
relation to any or all Floating Charge Assets, as we specify n the notice

Subject to the nghts of any prior mortgagee, each of you must

331  deposit with us for our retention all title deeds and documents relating to all Assets charged by way
of fixed charge under clause 3 1, Including thsurance and assurance polictes,

332  execute and deliver to us any documents and transfers we require at any time to constitute or
perfect an equitable or legal charge or a pledge (at our option) over Securities including
uncertificated Securtties within any cleanng, transfer, settlement and/or depositary system, and give
any instructions and take any actions we may require to achieve this

Unless and until this deed becomes enforceable or we direct otherwise

341 each of you may continue to exercise all voting and other rights attaching to Securities as long as
you rematn thetr registered owner;




35

36

43

5.

342 1f Securities are registered in our nominee’s name, all voting and other rights attached to them will
be exercised by the nominee in accordance with the wstructions that the relevant chargor 1ssues
from time to time In the absence of instructions, the nominee will refrain from exercising any of
these rnights.

Any mortgage, fixed charge or other fixed security which any of you create in our favour will have priorty
over the floating charge created by clause 3 1.3 unless we state otherwise on or after its creation

Any debentures, mortgages or charges (fixed or floating) which any of you create in the future (except those
in our faveur) shall be expressed to be subject to this deed and shall rank in order of prionity behind the
charges created by this deed.

Collecting Receivables

Each of you must collect and realise all your Recervables and immediately on receipt pay all money which you
receive in respect of them into your bank account with us, or into any other account designated by us, in each
case on such terms as we may direct Pending that payment, each of you will hold all money so receved
upon trust for us  None of you may, without our prior written consent, charge, factor, discount, assign,
postpone, subordinate or waive your nghts in respect of any Recewvable in favour of any other person or
purport to do so

If a credit balance on any account of yours with us includes proceeds of Receivables credited or transferred
to that account, we shall have an absolute discretion whether to permit or refuse to permit you to utilise or
withdraw that credit balance and we may in our sole discretion at any time transfer ail or any part of that
credit balance to any other account of yours with us or to an account in our own name.

If we release, waive or postpone our rights in respect of any Receivables for the purpose of enabling any of
you to factor, discount or otherwise sell them to us or to a third party, the charges created by this deed will in
all other respects remamn in full force and effect [n particular, all amounts due to the relevant chargor from
us or the third party and any Recewvables re-assigned or due to be re-assigned to the relevant chargor wiil be
subject to the relevant fixed charge detailed in clause 3 1 2, subject only to any defences or rights of retention
or set-off which we or the thuird party may have agamnst the relevant chargor

Negative pledge and other restrictions

None of you may, except with our prnor written consent:

51

52

6.

create or attempt to create any fixed or floating security of any kind or any trust over any of your Assets, or
permit any hien (other than a lien anising by operation of law in the ordinary course of your business) to arise
or subsist over any of your Assets;

sell, assign, lease, license or sub-license, or grant any interest n, your Intellectual Property Rights, or purport

to do so, or part with possession or ownership of them, or allow any third party access to them or the right to
use any copy of them

Further assurance

Each of you must on our demand in writing execute and deliver to us at your cost any document that we may require
further to secure the payment of the Indebtedness, or to create, enhance or perfect any fixed security over any of the
Assets, or to give full effect to this deed, or to vest title to any of the Assets in us or our nominee or any purchaser.

7-

Continuing security

This deed will remain a continuing security i our favour, regardless of any settlement of account or any other matter
whatever, and shall be without prejudice and in addition to every other nght, remedy or security which we may have
now or in the future in respect of any of the Assets for the payment of any Indebtedness




82

g2

93

10.

01

102

103

1.

11

12

n.3

Insurance

Each of you must insure all your insurable Assets with an insurance office or underwniter acceptable to us
agamst loss or damage by fire and such other risks as we specify from time to time Thus insurance cover
must be for the full replacement value and be ndex-hinked Each of you must alsc mamntain all other
insurances normally mamntamned by prudent companies with similar activities to yours or as we may require

Each of you must punctually make zall premium and other payments necessary to effect or maintain these
insurances and preduce receipts for these payments on our request I, at any time, any of you fails to have
the required msurance cover in place or to produce any receipt on request or to deposit any policy with us
under clause 3 3 or on request, we may take out or renew any insurance in any sum and on any terms we
think appropnate

Property obligations

Each of you must at all times keep alf buldings, plant, machinery, fixtures, fittings and other effects charged
under this deed in good repair and in good working order and condition

Each of you must notify us promptly of any indication given to you that any of your Assets 1s or may be listed
in a register of contaminated land or contaminative use, or similar register Each of you miust also notify us if
any environmental or other condition exists which could have a material adverse effect on the value of your
Assets or your business.

Each of you will fully indemmfy us, and our employees and agents, at all times against every claim, liability,
loss or expense incurred directly or indirectly as a result of your falure to comply with any of your
obhgations, whether statutory or contractual, relating to your Assets

Leases, possession, consolidation of mortgages

None of you may, without our prior written consent, exercise any power of leasing, or accepting surrenders
of leases of, any of your Land, or (unless obliged to do so by law} extend, renew or vary any lease or tenancy
agreement or give any licence to assign or underlet.

None of you may part with possession (otherwise than on the determination of any lease, tenancy or licence
granted to you) of any of your Land or share the occupation of it with any other person, or agree to do so,
without our pricr written consent.

Section g3 of the Law of Property Act 1925, dealing with the consolidation of mortgages, will not apply to this
deed

Powers of sale, leasing and accepting surrenders

Section 103 of the Law of Property Act 1925 will not apply to this deed, but the statutery power of sale (as
between us and a purchaser from us) will anise on and be exercisable at any time after the execution of this
deed. However, we will not exercise this power of sale until this deed has become enforceable. This
provision will not affect any purchaser or require him to ask whether it has become enforceable.

Our statutory powers of sale, leasing and accepting surrenders are extended to allow us (whether in the
name of the relevant chargor or in ours) to grant a lease or leases of any Land vested in any of you or n
which any of you have an interest with any nights relating to other Land and containing any covenants on the
part of the relevant chargor and any terms and conditions that we think fit.

Our statutory power of sale is extended to allow us to sever any fixtures from Land and sell them separately.




114

12.

122

13.

131

132

133

13 4

135

136

All powers of a Recelver under this deed may be exercised by us to the full extent permitted by law after it
has become enforceable, whether as attorney of the relevant chargor or otherwise, and whether or not a
Receiver or administrator has been appointed

Opening new accounts

On receiving notice that any of you have encumbered or disposed of any of your Assets in breach of this
deed, we have the nght to rule off the account or accounts of, and open a new account or accounts with,
that one of you

If we do not open a new account or accounts immediately on receipt of notice to that effect, as from that
time all payments made by that one of you to us will be treated as if we had credited them to a new account
and will not reduce the amount owing from you to us at the time when we received the notice

Appointment of a Receiver or an administrator

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 shall apply to this deed At any time after we have
demanded payment of any Indebtedness, or any step or proceeding has been taken for the appemtment of
an admnistrator, hquidator or provisional liquidator, or with a view to seeking a moratorium or a veluntary
arrangement, n respect of any of you, or if requested by any of you, we may appomt by wniting insofar as
permitted by law, any person or persons to be a receiver and manager of all or any of the Assets or an
admimistrator or administrators of that one of you, and this deed shall in any of such events become
immediately enforceable.

Where we appomt more than one person as Receiver or administrator, they shall have power to act
separately unless we specify to the contrary in the appomntment

We may from time to time determine the remuneration of the Recewver.

Once a Recewver 1s appomnted, we will not be precluded from making any subsequent appointment of a
Receiver over any Assets, whether or not any Receiver previously appointed continues to act

The Receiwver will be the agent of the relevant chargor which will be solely liable for his acts, defaults and
remuneration unless it goes into liquidation, after which he shall act as pnncpal and not become our agent

The Receiver will be entitled to exercise all the powers set out in Schedules 1 and 2 to the Insolvency Act
1986. In addition, but without himiting these powers (and without prejudice to our own powers), the
Receiver will have power with or without the concurrence of others

a) to sell, let, [ease or grant licences of, or vary the terms or terminate or accept surrenders of leases,
tenancies or licences of, all or any of the Assets, or grant options over them, on any terms the Recever
thinks fit in his absolute discretion; and any sale or disposition may be for cash, payable in a lump sum or
by instalments, or other valuable consideration;

b) to sever any fixtures from Land andfor sell them separately,

¢) to promote a company to purchase all or any Assets or any interest in them,

d) to make and effect all repairs, renewals and improvements to the Assets and effect, renew or increase
insurances on the terms and aganst the rnisks that he thinks fit, i

e) toexerase all voting and other nghts attaching to Securities and investments generally,
f) to redeem any prior encumbrance and settle and pass the accounts of the encumbrancer so that all

accounts so settled and passed will (except for any manifest error) be conclusive and binding on you and
the money so paid will be deemed to be an expense properly incurred by the Receiver;




g) to pay cur proper charges for time spent by our employees and agents in dealing with matters raised by
the Receiver or relating to the recevership;

h) todo all other acts and things which he may consider intidental or conducive 1o any of the above matters
or powers or to the preservation, improvement or realisation of the Assets

137 Neither we nor the Receiver will be liable to account as mortgagee in possession or otherwise for any money
not actually received by us or him

138 Subject to section 45 of the Insolvency Act 1986, we may at any time remove a Receiver from all or any of the
Assets of which he 1s the Receiver

14. Power of attorney

Each of you, by way of security, trrevocably appomts us {whether or not a Recerver or admimstrator has been
appointed) and any Receiver separately as your attorney (with full power to appoint substitutes and to delegate) with
power in your name or on your behalf and as your act and deed or otherwise:

* to execute and deliver and otherwise perfect any agreement, assurance, deed, instrument or document, and
e toperform any act,
which may be required of you or may be deemed by the atterney necessary or desirable for any purpose of this deed,

or to ¢reate, enhance or perfect any fixed security over any of the Assets or to convey or transfer legal ownership of
any Assets

15.  Costs, charges and liabilities

15 1 You will be responsible for all costs, charges and habihities (including all professional fees and disbursements
and Value Added Tax andfor any sirmilar tax) and all other surns paid or incurred by us andfor any Receiver
under or in connection with this deed or your affairs. We may recover them from you (on a full ndemnity
basis) as a debt payable on demand and debit them without notice to any of your accounts They will attract
interest and be charged on the Assets

152 The costs which may be recovered from you by us and/or any Recetver under this deed include without
hmitation

a) all costs incurred by us in preparing and admimistening this deed or perfecting the secunty created by t,

b) all costs (whether or not allowable on a taxation by the Court) of all proceedings to enforce this deed or
to recover or attempt to recover any Indebtedness,

¢) all meney spent and all costs arising out of the exercise of any power, right or discretion conferred by
this deed,

d} all costs and losses ansing from any default by you in the payment when due of any Indebtedness or the
performance of your obhigations under this deed, and

e) all our charges based on time spent by cur employees and agents in connection with your affarrs.

16. Set-off

We may retain any money standing to the credit of any of youwith us {in any currency, i any country and whether cr

not in your name) as cover for the Indebtedness We may apply all or any of that money in satisfaction of all or part of
the Indebtedness as we may select (whether presently payable or not) We may also use that money to purchase any

other currency required for this purpose




17.

Foreign currencies

If, for any reason, any amount payable by any of you to us 1s paid or recovered in a currency other than that in which it
15 required to be paid (‘the contractual currency’) and, when converted into the contractual currency at our exchange
rate applicable at the time, ieaves us with less than the sum payable in the contractual currency, you must make good
the amount of the shortfall on demand

18.

181

18 2

19.

191

192

20.

201

202

21.

211

212

Authority of the Agent

The Agent 1s irrevocably authorised by each of you (other than the Agent), at any time while you remain
bound by the provisions of this deed, with our prior agreement, (1) to add any further member of the Group
as a party to this deed, (i) to appoint another member of the Group to act as its successor as Agent, and/or
(m) to sign any document and perform any act on behalf of each or any of you required to effect or
implement any of these matters

Each act so performed and each document so signed by the Agent shall be binding on each of you and we
may assume that any requisite approvals have been obtained by the Agent from all of you This deed wil
contimue in full force and effect, save as expressly amended by such changes

Accession of new parties

Any member of the Group may at any ttme, with the pnor written approval of the Agent and ourselves,
become a party to this deed by delivenng to us i form and substance satisfactory to us (1) a deed of
accession and charge substantially in the form set out in the second schedule and (1) certified extracts from
the minutes of a meeting of its Board of Directors evidencing due authorisation and execution of that deed of
accession and charge

The new party shall become a guarantor and chargor under this deed with effect from the time when the
deed of accession and charge takes effect, at which point

e the new party shall become bound by all the terms of this deed and shall assume the same obligations as
guarantor and chargor as if it were an original party to this deed, and

e the existing guarantors and chargors shall assume the same obhgations in respect of the new party as if
it were an original party to this deed

Transfer and disclosure

We may at any time transfer all or any part of our nghts under this deed and the Indebtedness to any person
or otherwise grant an interest in them to any person

We may also at any time disclose any information about any of you, this deed and the Indebtedness to

. any of our associated companies;
- any prospective or actual transferee or grantee referred to 1n clause 20 1, and
. any other person considered by us to be concemed i the relevant or prospective transaction

Forbearance and severance

No delay or omission on our part in exercising any nght, power or privilege under this deed will impair it or be
construed as a waiver of it A single or partial exercise of any nght, power or privilege will not in any
circumstances preclude any other or further exercise of it or the exercise of any other nght, power or
privilege

If any provision of this deed is or becomes invalid or unenforceable, the remainder of it shall not be affected
and each provision shall be valid and enforceable to the fullest extent permitted by law




22.

Governing law and jurisdiction

This deed shall be governed by and construed 1 accordance with Enghsh law  You submit, for our exclusive benefit,
to the junisdiction of the English Courts, but without prejudice to our nght to commence proceedings against you in
any other junisdiction

23.

Joint and separate liability

Unless the context otherwise requires, all covenants (except that in clause 211), guarantees, agreements and
obligations on your part contained in this deed are given and entered mto by you jointly and separately and shall be
construed accordingly

24.

241

242

25,

251

253

Counterparts and commencement

This deed may be executed in any number of counterparts and by different parties to it in separate
counterparts, each of which when executed and delivered shall be an onginal All such counterparts will
together constitute one and the same instrument

This deed shall come into effact on the date inserted by us on the front page and shall be binding on all those

that have executed and delivered it, notwithstanding that any one or more companies that were intended to
execute It may not do so or may not be effectually bound

Service of demands and notices

A demand or notice under this deed may be given on our behalf by any of our managers or officers in writing
addressed to the relevant one of you (or the Agent as the case may be) and served at any of the following

. its registered office,
. any of its existing places of business,
. its last known place of business.

Alternatively, a demand or notice may be delivered by facsimile transmission to its facsimile number last
known to us or by e-maill to its e-maill address last known to us or by any other form of electronic
comrmunication which may be avallable

A demand or notice shall be deemed to have been served

. at noon on the day after the day of posting, if sent by post, even if it 1s misdelivered or returned
undelivered;
. at the time of transmssion, if given or made by facsimile, e-mail or other electronic communication

A demand or notice addressed to any one or more of you shall also be sufficiently served if served on the
Agent

This deed of guarantee and debenture is executed by each of you and the Agent as a deed and signed by us




21

22

23

41

42

43

The First Schedule
Terms of the Guarantee

Definitions

In this schedule, “you™ and “your” refer to each of you in your character as a2 guarantor of the others of you
under the guarantee contained in clause 2 1 2, “guarantee” refers to that guarantee and “Principal” describes
each of you insofar as you are or may become hable to us for any Indebtedness otherwise than as a guarantor
of the others of you under the guarantee

Your right to crystallise your liability under the guarantee

Any of you (a “crystallising guarantor”) may crystallise (but for the future only) your hability under the
guarantee following your giving notice n wnting to us of your intention to do so, which notice will expire at
midnight on the day three months after receipt of that notice by us or at another time specifically agreed in
writing between you and us (the intervening penod constituting the "Notice Penod") During the Notice
Pernod we may continue to give credit and may make further advances to any Principal and the guarantee will
apply to all such credit and advances The guarantee will continue to be enforceable against the crystallising
guarantor but 1ts lability under the guarantee will, unless the guarantee becomes enforceable during the
Notice Period, be crystallised {except as regards unascertained or contingent liabilities) at the end of the
Notice Period and recoverability aganst it of the indebtedness of each Prnincipal will be lirmited to the amount
of that Indebtedness at that time together with interest on that amount and our costs and charges relating
to it (and interest on them)

If any of you gives notice in accordance with paragraph 2.1, we may break such accounts of all or any of you
with us as we deem appropniate and open new accounts for the account-holders affected

The guarantee shall be incapable of termination except insofar as expressly permitted by paragraph 21
Suspernse account

We may at any tune (without prejudice to our other nghts} place and keep for such time as we may think
prudent any money received, recovered or realised under or by virtue of the guarantee on a separate or
suspense account to the credit of either us or any of you (as we think fit), without any intermediate
obligation on our part to apply it or any part of it in or towards discharge of the Indebtedness of any Principal
However, we will not seek to recover from you any interest on that Indebtedness to the extent that interest
would not have been payable sf that money had been applied to that Indebtedness on its receipt by us

Preservation of our rights

The guarantee i1s to be in addition to and 1s not to prejudice or be prejudiced by any other guarantee or
security (including any other guarantee signed by any of you} which we may hold now or in the future from or
In respect of any Prncipal  Each of you will remain liable under the guarantee whether or not any other
guarantee or security 1s valid and enforceable or continues in force  The guarantee may be enforced without
our first making demand on any Principal or taking any steps or proceedings agamnst any Principal or having
recourse to any other guarantee or security, and notwithstanding any prior demand

If the guarantee ceases for any reason to be binding on any of you as a continuing security in relation to any
Primncipal, then we may break any account of the Principal and open a new account for it. If that 1s done, no
money then or subsequently credited to any new account shall have the effect of reducing the amount due
to us on the ongmal account If that is not done, we shall still be treated as if we had done so at the time of
the cessation and as if all payments then or subsequently made by or on behalf of the relevant Principal to us
had been credited to a new account with the same result.

Nene of you shall have any nght to and you shall not.
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45

46

51

52

53

54

(a) make any claim (whether by way of proof in insolvency or otherwise) agamst any Principal or any
property of any Principal,

(b) participate i any security held or money received by us on account of the indebtedness of any
Principal, or
{c) stand in our place in respect of any of that security or money;

until all Indebtedness of each Principal has been repaid in full

We may at any time (without affecting our nghts under the guarantee) grant, extend, increase, renew, vary,
determine or refuse any credit or facility to any Principal, or take, hold, exchange, vary, release, or abstain
from perfecting or enforang any guarantee or secunty held by us for the Indebtedness of any Principal, or
compromise with or extend time or grant wawvers, releases or any indulgence to any Principal or any co-
surety, or make any arrangement, concesston or settlement with any of them or do or omit or neglect to do
anything whatever which, but for this provision, might exenerate or discharge the obligations of any of you
under the guarantee {except for a speafic wntten release given by us of those oblhigations)

After the guarantee becomes enforceable, no payment recerved by us from any source (except payment
from a Principal specifically in respect of its Indebtedness in that capacity) will be treated (regardless of the
manner in which we may dea! with it in our books or otherwise) as reducing the liability of any of you to us
under the guarantee, so that, until we have received payment in full of that Indebtedness, it will be deemed,
as between us and each of you (and except for any such payment from the relevant Pnincipal), to remain
wholly unsatisfied

The winding-up or dissolution of any Principal will not affect the liability of any of you under the guarantee
and any sum payable to us at the date of the commencement of the winding-up or immediately prior to the
dissolution (as the case may be) will be treated as continuing payable until actually paid in full

Adjustments

If the state of account between us and any Principal, by reference to which any Indebtedness 1s calculated for
the purposes of the guarantee, requires adjustment at any time because of any insolvency law or because of
any claim made against us by any office-holder (within the meaning of Section 234 of the Insolvency Act 1986)
or any person performing a substantially similar function in any insolvency proceedings outside England and
Wales, then, notwithstanding any other provision of the guarantee

(a) the hability of each of you to us will be increased by any amount which we are required to pay or
account for as a result of such adjustment, and

(b) we may treat any release or settlement made by us with any of you before any such adjustment 1s
required as being of no effect and may recover from any of you the amount of any such adjustment

If we are required because of any insolvency law to pay to any office-holder a sum of money referable to an
amount paid to a third party out of any account of any Prinaipal with us, the amount of that repayment shall
be treated as and form part of the Indebtedness of the Pnncipal for the purposes of the guarantee

If any claim 1s made against us under any msolvency law, we may agree the claim or settle it on any terms that
we choose without asking for the agreement of any of you If we do agree or settle the claim, each of you
will be hable under the guarantee as if 8 court order had been made containing the terms that we have
agreed Each of you will be jointly and severally responsible to pay on demand to us all costs and expenses
that we properly incur in defending that clam

We may keep any security for any Indebtedness in order to protect us against any possible clam under
insolvency law for up to three years after all indebtedness of each Prinaipal has been satisfied. If a claim 1s
made against us within that period, we may keep the secunty unti that claim has finally been dealt with
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Your liability as principal debtor

If any question shall arise as to the capacity of any Principal in relation to any dealing between it and us or as
to the capacity, authority or power of any officer, employee or agent of any Principal to bind it to any
transaction with us or as to whether any item recorded in our books or otherwise as constituting
Indebtedness of any Principal 1s immediately due and payable, that question shall, as between us and each of
you, be disregarded and each of you will for the purposes of the guarantee be and continue to be hable to us
in respect of the relevant dealing, transaction andfor Indebtedness as if you ware a principal debtor.

Evidence of Indebtedness

Any admission or acknowledgement i writing by or on behalf of any Pnnapal as to any amount of its
Indebtedness or otherwise, or any judgment or award cbtained by us against any Principal, or any proof by us
i winding-up which s admitted, or any statement of account furnished by us (the correctness of which 1s
certified by any of our officers or managers}), will be conclusive and binding on each of you, except in the case
of manifest error.

Payments

Alf payments falling to be made by each of you under the guarantee will be made to us without any set-off or
counterclaim and free from any deduction or withholding for or on account of any taxes or other charges in
the nature of taxes imposed by any competent authonty anywhere in the world, unless such deduction or
withholding 1s required by law or practice.

If any such deduction or withholding 1s so required to be made by or on behalf of any of you, you will pay to
us any additional amount necessary to ensure that we receive and retan the full amount of the relevant
payment as if that deduction or withholding had not been made

Change in composition of the parties

The guarantee shall remain effective notwithstanding any change m the composition of the parttes to the
guarantee

Financial assistance

Notwithstanding any other provision of this deed, the guarantee shall not operate to guarantee any money
or hability if and insofar and for so long as it would not be lawful under Chapter 2, Part 18, of the Compantes
Act 2006 (protubition of financial assistance by a public company for the acquisition of its own shares or by a
public company for the acquisition of shares in 1ts private holding company) for the relevant money or hability
to be guaranteed under this guarantee by the relevant guarantor.




The Second Schedule

Form of Deed of Accession and Charge
(single company or limited liability partnership only)

This deed of accession and chargeis madeon. ceee wv. . .20 ..byyou.

Registered Number:

in favour of us, Barclays Bank PLC, as secunty for your habihties and those of others to us with the consent of the
Agent.

Registered Number:

By executing this deed of accession and charge you accede to the deed of guarantee and debenture dated
- - .. .. . .20 given to us by the Agent and others and enter into covenants, guarantees and
agreements and create charges as provided in this deed

Index of Clauses

1. Definitions

2. Your accession to the Principal Deed
3. The charges you create

4. Power of attorney

5. Governing law and jurisdiction
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Definitions
Expressions defined 1n the deed of guarantee and debenture referred to on the front page (the “Principal

Deed”) and the pninaiples of interpretation provided for in it will, unless the context ctherwise requires, have
the same meamngs and apply in this deed

Youraccession to the Principal Deed

You agree with us to be bound by the terms of the Principal Deed and to perform all your obligations
{whether as guarantor, chargor or otherwise) under the Principal Deed with effect from the date of this deed
as If you had been an ongnal party to the Principal Deed

You covenant to pay or discharge to us on our demand n writing all Indebtedness now or in the future due,
owing or incurred {before or after that demand) by you to us in any manner

You guarantee the Indebtedness to us of all those entities which were onginal parties to the Prinapal Deed
and which, at the date of this deed, remain as parties and of all other entities which have become parties
through accession to the Principal Deed subsequently.

You further guarantee the Indebtedness to us of all entities which i future may accede to the Principal Deed.

The nature and extent of your liability as guarantor shall be as stated in the Principal Deed as if all its
guarantee provisions were set out in full in this deed

The Agent (on behalf of itself and the entities which are parties to the Principal Deed) agrees to your
accession.

You irrevocably authonise the Agent to perform all acts and to sign all documents on your behalf for the
purposes stated in clause 18 of the Principal Deed in the same terms as if you were an onginal party to it

The charges you create

By executing this deed, you charge to us with full title guarantee with the payment or discharge of all
indebtedness

by way of legal mortgage, all freehold and leasehold Land in England and Wales now vested in you and not
registered at H M Land Registry,

by way of fixed charge.

a) all freehold and leasehold Land in England and Wales now vested in you and registered at HM Land
Registry,

b} all other Landwhich is now, or in the future becomes, your property;

¢) all plant and machinery now orin the future attached to any Land

d) al rental and other income and all debts and claims which are due or owing to you now or in the future
under or in connection with any lease, agreement or licence relatmg to Land,

e) all your Securities,

f) all nsurance and assurance contracts and policies now or in the future held by or otherwise benefiting
you:

e whichrelate to Assets themselves subject to a fixed charge in our favour, or
*  which are now or In the future deposited by you with us,




313

32

g)

h)

together with all your rights and interests in these contracts and policies (including the benefit of all
claims ansing and all money payable under them);

all your goodwill and uncalled share capital for the time being;

all your Intellectual Property, present and future, including any Intellectual Property to which you are
not absolutely entitled or to which you are entitled together with others;

the benefit of all agreements and licences now or in the future entered into or enjoyed by you relating to
the use or exploitation of any Intellectual Property in any part of the world,

all trade secrets, confidential nformation and knowhow owned or enjoyed by you now or in the future in
any party of the world,

all trade debts now orn the future owing to you;

all other debts now or in the future owing to you save for those ansing on fluctuating
accounts with associates (as defined in section 1152(3) of the Companies Act 2006),

the benefit of all instruments, guarantees, charges, pledges and other rnights now or m the future
avatlable to you as secunity in respect of any Asset itself subject to a fixed charge in our favour,

by way of floating charge

a)

all your Assets which are not effectively charged by the fixed charges detalled above, and

b} without exception all your Assets insofar as they are situated for the time bemg in Scotland

The above charges are created with the benefit of the covenants, conditions and provisions contained in the
Principal Deed as if they were all repeated (amended as necessary) in full in this deed.




4.  Power of Attorney

You, by way of secunty, wrevocably appont us (whether or not a Recever or adrministrator has been appointed) and
any Recewver separately as your attorney (with full power to appoint substitutes and to delegate) with power in your
name or on your behalf and as your act and deed or otherwise

s {0 execute and deliver and otherwise perfect any agreement, assurance, deed, instrument or document, and

¢ to perform any act;

which may be required of you or may be deemed by the attorney necessary or desirable for any purpose of the

Principal Deed or this deed, or to create, enhance or perfect any fixed security over any of your Assets or to convey or
transfer legal ownership of any Assets

5.  Governing law and jurisdiction

This deed shall be governed by and construed n accordance with Enghsh law. You submut, for our exclusive benefit,
to the junsdiction of the English Courts, but without prejudice to our rnight to commence proceedings against you in
any other junsdiction.

This deed of accession and charge 1s executed by you and the Agent as a deed and signed by us and it will take effect

on the date shown on the front page

Signed for Barclays Bank PLC

Executed as a deed by Limited

Director Witness
{if sole signatory only)

Director/Secretary

Registered Number

Executed as a deed by LLP

Member Witness
(if sole signatory only)

Member

Registered Number




Resolution for Deed of Accession and Charge

At a Board Meeting of
{Company Registered Number: h

heldonthe. ... .. e e e . . . (date)
It was resolved:

1. THAT (after full and careful consideration of the terms of the Guarantee and Debenture to Barclays Bank PLC
dated ... . - and the Deed of Accession and Charge each produced to the meeting, the
nature and scale of the liabiltes to be undertaken by the Company and the commercial and financial
consequences, direct and indirect, of executing or declining te execute the Deed of Accession and Charge so far
as they affect the Company) it 1s 1n the best imterests of, to the advantage and benefit of, and for the purposes
of the business of, the Company to accede to the Guarantee and Debenture by entenng into the Deed of
Accession and Charge

2 THAT the Deed of Accession and Charge, in which the Company accedes to the Guarantee and Debenture (by
virtue of which all parties named m it and all acceding parties (other than those previously released by the Bank)
guarantee to the Bank the liabilities of one ancther to the Bank and create fixed and floating charges over all
their assets and undertaking present and future as security for their liabilities including therr guarantee
habilities) be approved

3 THAT the Company execute the Deed of Accession and Charge by affixing 1its common seal in the presence of
one director and the company secretary who are hereby authorised to affix and attest the seal or, acting in
accordance with all applicable statutory provisions, sign the Deed of Accession and Charge as a deed

Certified to be a true extract from the minutes of a meeting of the Board held on the above date

Chairman of the Meeting

- Secretary of the Meetmg




Resolution for Deed of Accession and Charge

At a Meeting of the Members of LLP
(Registered Number. %
heldonthe ... ... .. . ... e (date)

It was resolved

1 THAT (after full and careful consideration of the terms of the Guarantee and Debenture to Barclays Bank PLC
dated ..... - -.. and the Deed of Accession and Charge each produced to the meeting, the
nature and scale of the liabilities to be undertaken by the LLP and the commercial and financial consequences,
direct and indirect, of executing or dechining to execute the Deed of Accession and Charge so far as they affect
the LLP} it 1s 1n the best interests of, to the advantage and benefit of, and for the purposes of the business of,
the LLP to accede to the Guarantee and Debenture by entering into the Deed of Accession and Charge

2 THAT the Deed of Accession and Charge, in which the LLP accedes to the Guarantee and Debenture (by virtue of
which all parties named in it and alt acceding parties {other than those previously released by the Bank)
guarantee to the Bank the habilities of one another to the Bank and create fixed and floating charges over all
their assets and undertaking present and future as secunty for their habilities including their guarantee liabilities)
be approved

3 THAT the LLP execute the Deed of Accession and Charge by signing the Deed of Accession and Charge as a deed
under the hands of two Members.

Certified to be a true extract from the minutes of a meeting of the Board held on the above date

Charrman of the Meeting

.. Secretary of the Meeting




Execution page for this deed of guarantee and debenture

Signed for Barclays Bank PLC

Executed as a deed by Cannon Care Homes Ltd

N Va—— Witness

(if sole signatory only)

Cns J Boyee
Director/Secretary Egs'r}?heel—:'ae?:a{;e Sohcitors
Tomuay
Devon
TQ1 1DE

Registered Number 02655109

Execyted as a deed_by Silverleigh Limited

< Witness

(if sole signatary only)

Cns J Boyce
Boyce Hatton Sohcrtors
Director/Secretary 58 The Terace
Torguay
Devon
TQ11DE

Registered Number 05317825




Executed as a deed by Cannon Care Homes 4 Limited

Witness

(f sole signatory only)

Director/Secretary

Registered Number 06389135

Execyted as a deed by The Check House Limited

Cns J Boyce

Boyce Hatton Soficiiors
58 The Terrace
Tomuay

Devon

TQ1 1DE

Witness

(if sole signatory only)

Director/Secretary

Registered Number 04655190

d as a deed by Thornfield Care Limited

Cns J Boyce
Boyce Hatton Schotors
58 The Terrace

TQ1 1DE

Witness

(if sole signatory only)

Director/Secretary

Registered Number 04552319

Cas d Boyee

Boyce Hazion Solicitors
58 The Terrace
Torquay

Devon

TQ11DE
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