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Registration of a Charge

Company name: PREMIER CARE PARTNERS LIMITED
Company number: 07664274

X83HCV2A

Received for Electronic Filing: 16/04/2019

Details of Charge

Date of creation: 15/04/2019
Charge code: 0766 4274 0001

Persons entitted: MORGAN LLOYD TRUSTEES LIMITED AS TRUSTEE OF THE
CAREWATCH PENSION SCHEME
CAROL FLEMING AS TRUSTEE OF THE CAREWATCH PENSION SCHEME
NICHOLAS FLEMING AS TRUSTEE OF THE CAREWATCH PENSION
SCHEME

Brief description: 1. CHARGES TO THE PENSION SCHEME, BY WAY OF FIRST LEGAL
MORTGAGE, ALL REAL PROPERTIES WHETHER REGISTERED OR
UNREGISTERED; 2. CHARGES TO THE PENSION SCHEME, BY WAY
OF FIRST FIXED CHARGE: A. ALL PROPERTIES ACQUIRED BY
THE BORROWER IN THE FUTURE; B. ALL PRESENT AND FUTURE
INTERESTS OF THE BORROWER NOT EFFECTIVELY MORTGAGED OR
CHANGED UNDER THE PRECEDING PROVISIONS OF THIS CLAUSE,
OR OVER, FREEHOLD OR LEASEHOLD PROPERTY; C. ALL PRESENT
AND FUTURE RIGHTS, LICENCES, GUARANTEES, RENTS, DEPOSITS,
CONTRACTS, COVENANTS AND WARRANTIES RELATING TO THE
PROPERTIES; D. ALL LICENCES, CONSENTS AND AUTHORISATIONS
(STATUTORY OR OTHERWISE) HELD OR REQUIRED IN CONNECTION
WITH THE BORROWER’S BUSINESS OR THE USE OF ANY CHARGED
PROPERTY, AND ALL RIGHTS IN CONNECTION WITH THEM; E. ALL
PRESENT AND FUTURE GOODWILL AND UNCALLED CAPITAL FOR
THE TIME BEING OF THE BORROWER; F. ALL OF THE EQUIPMENT
G. ALL OF THE INTELLECTUAL PROPERTY AND ALL FEES AND
ROYALTIES DELIVERED FROM, OR INCIDENTAL TO, THE INTELLECTUAL
PROPERTY; H. ALL THE BOOK DEBTS I. ALT THE INVESTMENTS; AND
J. ALL MONIES FROM TIME TO TIME STANDING TO THE CREDIT OF
ITS ACCOUNTS WITH ANY BANK, FINANCIAL INSTITUTION OR OTHER
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PERSON. 3. ASSIGNS TO THE PENSION SCHEME, BY WAY OF FIRST
FIXED CHARGE, ALL ITS RIGHTS IN ANY POLICIES OF INSURANCE

OR ASSURANCE PRESENT OR FUTURE (INCLUDING, WITHOUT
LIMITATION, ANY INSURANCES RELATING TO THE PROPERTIES OR THE
EQUIPMENT).

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

This form was authorised by. a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: LEE CARWITHEN
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: /664274

Charge code: 0766 4274 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 15th April 2019 and created by PREMIER CARE PARTNERS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 16th April 2019 .

Given at Companies House, Cardiff on 17th April 2019

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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- Debenture -
“between"
PREMIER CARE PARTNERS LIMITED

Cand

CAREWATCH PENSION SCHEME
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Th:s deed is dated 'b&* E%me

Cagoie

i Parties

(A)

(8) -

'PREM!ER CARE PARTNERS LIMITED with company number 0?664274 whose regustered
“office is at 7 Nelson Streat ‘Southend-on- Sea, Essex, 5S1 1EH (Borrower)

_ NICHOLAS FLEMENG of The Gabies 146 Stambndge Road Rochford 884 1DT CARGL
- FLEMING of The Gables, 146 Stambridge Road; Rochford, $S4 1DT and MORGAN LLOYD
' -_TRUSTEES LIMITED incorporated and registered in England with company number

04867456 whose registered office is at The Pavilions; Eden Park 69-71 Macrae Road, Ham

g Green, Bristol, BS20 0DD as trustees for the CAREWATCH PENSION SCHEME (the

Pensson Scheme)

' Background

- The Pension Scheme has agreed puréuant to the Loan Agreement o provide the Borfower

= “with loan facilities:on a secured basis. -

This debenture provides security which the Borrower has agreed to give the Pension Scheme
for the loan facilities under the Loan Agreement, but not limited to and includes all future

liabilities.

Agreed terms o

14

' Definitions and interpretation

Q_éfiﬁitions o

. The dsfinitions and rules of interpretation in this clatise apply in this debenture, o

8 Margan Lisyd Adminismarion Lid 2008

- Administrator: an administrator ailppointed-to'm'anage the affairs, business ahd.pkoperty of
‘the Borrower pursuant to paragraph 15 of Schedule' 5.~
Book Debts: all present and future book and other debts and monegtary claims due o owing

‘to the Borrower, and the benefitof all security, guarahtees and other rights of any nature
" enjoyed or held by the Borrower in relation to any of them.

 business in London,

- Business Day: a day (other than a Saturday or Sunday) on which banks are openi for general o

Charged Property: all the assets, prope&y and Undertaking for the time being subject to the - :

- security interests created by this debenture (and references to the Charged Property shali

inciude references to any part of it).



Costs: all costs, charges, expenses and liabilities of any kind including, without limitation,
costs and damages in connection with litigation, professional fees, dishursements and any

- value added tax charged on Costs.

Encumbrance: any mortgage, charge (whether fixed or floating, legal or equitable), pledge,
lien, assignment by way of security or other security interest securing any obligation of any

person, or any other agreement or arrangement having a similar effect.

- Environment: all of the air, water and land, including (without limitation) the air within .
buildings and other natural or man-made structures above or below ground, ground and . B

surface water and surface and sub-surface soil.

Environmental Law; ali applicable statutes, treatiés, regulations, directives or similar _
L measures relating to the poliution or protection of the Environment that affects the Charged

Property.

Equipment: all present and futire equipment, plant, machinery, tools, vehicles, furniture,
- fittings, instaliations and apparatus and other tangible moveable property for the time bein'g -
~ owned by the Borrower, including any part of it and all spare parts, replacements, '

modifications and additions.
Insurance Policies: the insurance policies referred to in clause 3.1.3. .

-~ Intellectual Property: the Borrower's present and future patents, rights to inventions, .
copyright and related rights, moral rights, trade marks and service marks, trade names and
" domalin names, rights in get-up, rights to goodwill or to sue for passing off or unfair
competition, rights in designs, topographical and similar rights, rights in computer software, ..
database rights, rights in confidential information {including know-how and trade secrets) and
. any other |P rights, in each case whether registered or unregistered and including all
. applications {or rights to apply} for, and renewals or extensions of, such rights and all similar
- or equivalent rights or forms of protection which subsist or will subsist now or in the future in
: any part of the world. "IP rights” includes any interest in any of the rights referred to above.

- Investments: all present and future stocks, shares, loan capital, securities, bonds and _
 investments (whether or not marketabie) for the time being owned (at law or in equity} by the:
© Baorrower, including all rights accruing or incidental to those investments from time to time.

Loan Agreement: the loan agreement dated 5 Qpni, 2019 between the Borrower
and the Pension Scheme for the provigion of the loan facilities secured by this debaniure.

'Properties: all freehold and leasehold properties (whether registered or unregistered) and all

- commonhold properties, now or in the future (and from time to time) owned by the Borrower,

_or in which the Borrower holds an interest {including (but not limited to) the properties which

are briefly described in Schedule 1) and Property means any of them.

7 Whorgan Llny? Adminiitration Lad 2000



12

' 'paragraph 6 of Schedulé 5.

. Z'.'Secured Lrebr!rtres all present and future momes obhgatrene and Irabr!mes owed by the
' B Borrower to the Pensren Scheme, whether actual or contrngent and whether owed jointly or

. eevera!!y, as prencrpa! or surety and/or in eny other capee:ty, together wrth a!! mtereet o

“which all the Secured Lrabslrtree have been uncondaiioneily end nrrevocab!y pald and -
d!scharged in full and no further Secured Llabr!rtles are capebie ef berng outstend:ng :

Interpretation

Unless the context otherwise requires, in this debenture:

- legislation made under that statute or siatutory provision, to any modification, re-

' Recewer a recerver andlor manager of any or a!l ef the Charged Property eppernted under BN

(lncludrng, without I!m:tatrnn default rntereet) accrurng in respect of such monlee or lrabrhtres

o _:Secunty Perlod the per:od etertrng en the dete of thrs debenture and ending on the dateon o

111 areference to a statute or statutory provision includes a reference to any subordinate

" enactment or exténsion of that statute or statutory provision anid fo any former statute

- or statutory provision which it consolidated or re-énacted before the date of this

debenture;

'_ 11.2 . areference to one gender in’c_iudee_e reference to the other gender;

" 11.3 words in '!H:fe"eingh'ler' include the plural and in't'h'é"b!uralﬁinclude'th'é' singular; _

and references to peragraphs are to paragraphs of the relevant Schedu!e

shall be construed as a reference to this debenture that prowsmn or that document
as in force for the time berng and as amended or novated from time to tsme

1.1.6  areference to a person shall include a reference to an individual, firm, corporation,

- unincorporated body of persons, or any state or any agency of a person;

©1.1.7 areference to an amendment includes a supplement, variation, novation or re-

. enactment (and amended shall be construed eceordingly); "y

. rights and benefits of every descraptlon

-1.1.9 . areference to an authorisation includes an authorisation, consent, licence, approval,

resalution, exemption, filing, registration and notarisation; - -

guideline {(whether or not having the force of law) of any governmental, inter-

& \!organ Lloyd Adrainistration Lid 2910
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- 1.1.4 areference to a clause or Schedule | is toa c!ause of, or Seheduie to, thrs debenture s

1.1.5 areference to this débe’"nt‘uiré 'i(e:.r' any specified ﬁlri're\}ieien of it) 'er"eny other document

) 118 a reference to eesets meludes preeent and future propertres undertakrnge revenues o

©©1.1.10 . areference to a regulation includes any regulation, rule, official directive, request or -



1.2

governmental or supranational body, agency; department or regulatory, self- |
~ regulatory or other authority or grganisation; and

1,111 clause, schedule and paragraph headings shall not éffeCt the interpi’etation of this

debenture,

" Clawback

f the Pansion Scheme:ct)néidérs that an amount paid by the Borrower in respect of the

Secured Liabilities is cépab?e_of being avoided or otherwise set aside on the liquidation or
administration of the Barrower or otherwise, then that amount shall not be considered to have -

- - been irrevocably paid for the purposes of this debenture.

Mature of security over real property

' ~ Avreference in this debenture to a charge of mortgage'of any freehold, leasehold or

commonhold property includes:

1.3.1 2l buildings and fixtures {including trade and tenant's fixtures) which are situated on

- that properiy at any time;

. 1.3.2 . the proceeds of the sale of any part of t.hat' propertyi and

1.4

"1.3.3  the benefit of any covenants for title given, or entered into,' by any predecessor in t.itie'

- of the Borrower in respect of that property, and any monies paid or payable in respect

of those covenants.

" Law of Property (Miscellaneous Provisions) Act 1989

" For the purposes of section 2 of the Law of Property (Misée’llaneous Prévisions) Act 1989, the

1.5

18

7

terms of the Loan Agresement and of any side lefters between any parties in relation to the

Loan Agreement are incorporated into this debeniure.
Third party rights

A third parly has no right under the Contracts (Rights of Third Parties) Act 1999 to enforce, or

. to enjoy the benefit of, any term of this debenture.

. Perpetuity period

 The perpetuity period ap'p.!ic:able!.to Ia!! trusts dec!éréd by this debenture shall be 80 yeafrs..' _
_. Insolvency Act 1986 _

Paragraph 14 of Schedule B1 of the Insolvency Act 1986 applies to the floating charge

creatad by this debenture.

. 7% hiorgan Lioyd Administeation Lid 201
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- :*cmnam-fa 'pay'r;f e o

- The sohedu!es form part of this debenture and shall have effoot as af set out m fu!l in the booy
T of this debenture Any reference to th:s debeniure unoiudes the 3cheduies

o~ '_Tho Borrower shaii on demand pay to the Pensaon Scheme and daschargo the Seoured
L Llabu!it:os when they become due. - ' - Vel e

 Grant of secoraty_
. Charging clause |

As a continuing security for the payment and discharge of the Secured Lisbilities, the -
- Borrower with full title quarantee’

311 charges to the Pension Sohemo,' by' way of first Iogéi morioage, all the Proporties as

2+ listed in Schedule 1; .
212 charges 0the Pensan Scherme, by vay of ot nedchages
. _'___(a) a;;.P;oPort.i_e.s_ acqu.i.zre_q' _by the ;Bér_ro%r_ _in th? _f_!_.,l_f_l-_!.;re;: .
(6 "l st and fuure inerssis of th Brower ot afecively mertgaged or
o 'charged ander the prooedang pro\ns;ons of this ciause 3 in, or over, freehold

* or leasehold property,

e vl present and future nghts !:oenoes guarantees ronts deposats contracts,

"covenants and warfanties relating to the Proporttes

R “ali i:oenoes oonserats and authonsatuons (statutory or otherwsse) he!d or
requvred in connection wsth the Borrower's business or the use of any

- _Chargeo_P_;_ope__rty, and all rights m_oonne_o_iao_n w;th_t_ho_m;_. y

() - all present and future goodwill and uncalied capital for the time being of the -
Borrower;

- (f) aii_the E;q'qipé?'ént;_._

@ _:"a!! the Inteiiectual Propo;ty and all fees and royames derwed from or
o mmdental 6. the Intellectual Property: o R

(hy. - alithe Bmk’béiﬁts;" .

SO all the Investments: and



() allmonies from time to time standing to the credit of its accounts with any

- bank, financial institution or other person.

343 assigns to the Pension Scheme, by way of first fixed charge, all its rights in any -
- policies of insurances or assurance present or future (including, without imitation, any

insurances relating to the Properties or the Equipment); and

314 - charges to the Pension Scheme, by way of first floating charge, all the undertaking, .
property, assets and rights of the Borrower at any time not effectively mortgaged,
charged or assigned pursuani io clause 3.1.1 to clause 3.1.3 inclusive,

©'32 - Automatic conversion of floating charge

The floating charge created by clause 3.1.4 shall a'uta)matica!ly'and'irhfnediéte!y (Withou.t _

notice) be converted into a fixed charge over the relevant Charged Property if:
3.21  the Borrower:

{a) creates, or attémpts to create,'cin all or any part of the Charged Property an
 Encumbrance without the prior written consent of the Pension Scheme or any

trust in favour of another person; or

| {b) disposes, or attempts to dispose of, all or any part of the Chérged Préperty
{other than property that is only subject to the floating charge while it remains . -
uncrysiallised which property may be dispesed of in the ordinary course of

.- business); or

3.22  areceiver is appointed over all or any of the Charged Property that is subject to the -

- fipating charge; or

323 _any person levies (bf étté%npts to levy) any distress, attachment, execution or other

- process against all or any part of the Charged Property; or

3.2.4 ) ‘the Pension Scheme receives notice of the appointmeant of, or a propdsél or an

- infention to appeint, an administrator of the Borrower.
3.3 Conversion of floating charge by notice

‘The Pension Scheme may, in its sole discretion, at any time and by written notice to the
- Borrower, convert the floating charge created under this debenture into a fixed charge as

- regards any part of the Charged Property specified by the Pension Scheme in that notice.”
3.4 - Assets acquired after any floating charge crystallisation

- Any asset acquired by the Borrower after any crystallisation of the floating Charge created
' - under this debenture which, but for such crystallisation, would be subject to a floating charge

.. 3 Motgan Lloyd Admimitration Lid 2010



i -'ehali (uniess the Pene!on Scheme confurme in wnt:ng to the contrary) be charged to the
i Pensuon Scheme by way of first fexed charge S e '

4 'Liability' of ?the eorrcwer
4177 Liability not discharged

" The Borrower's liability under this debenture in respect of any of the Secured Liabilities shall
not be discharged, prejudiced or affected hy: o £

411 any security, guarantee, indemnity, remedy or ether right held 'by, er avei'!'a'ble'te the
Penszon Scheme that is or becomes whol!y or parinaliy ll!egai vond oF unenforeeabie

on any ground or
412 the Pension Scheme renewing, determining, varying or increasing any facility or
~ other transaction in any manner or concurring in, accepting or varying any '

- compromise, arrangement or settierent; or omitting to claim or enforce payment from -

. any other person;.or

4.1.3 any other act 6r omission, which hut for this clause 4.1 might have discharged, or
- otherwise prejudiced or affected, the liability of the Borrower.
: :_"4.25_ o lh'mediet:e__receurse o
* The Borrower walives any right it may have to require the Pension Scheme to enforce any
'~ security or other right, or claim any payment from, or otherwise proceed against, any other
parson before enforcing this debenture against the Borrower,

5. '_R_epreeentations and_warranties_.,._ S

51 The Borrower repreeents and warrants to the F’ens:on Scheme in the terms set out in_
Schedule 2. The representat!ens and werrent:ee eet outin Schedule 2 are made on the date
-+ of this debenture.

6 Ceveneﬁfs
6.1 _ .:'T:he..é;:?.reeéer.eoveneﬁ.t.e ..\'N.ith thébéﬁéae{sc'ﬁe?ri"éiﬁ the 'terr_ﬁ";s .eet'ei.:lt.ieisehedué.e 3.
7 .- Powers of the_Peneion__S_ehe_me )

A R _' The Pension Scheme s.hell.ha\ée tﬁe powers set ou.t.in S'eheeule 4 o

.8 Enforcement

81 - Enforcement events The secunty conststuted by this debenture shaii be lmmed!aiely
'enferceab!e in any of the c:rcumstances set ou! in paragreph 1 of Scheduie 5. The pames te

| i Morgan Lloyd Administration Lid 2000



" this debenture agree that the provisions of Schedule 5 shall apply to this debenture and shall
be binding between them.

.82 Recelver's powers

A Receiver shall have, in addition to the powers conferred on receivers by statute, the further

o powers sef oul in Schedule 8.
B 9 © Costs and indemnity
9.1 Costs
The Borrower shall pay to, or reimburse, the Pension Scheme and any Receiver on demand, |
on a fudl indemnity basis, ail Costs incurred by the Pension Scheme andfor any Receiver in
retation to;
9.1.1 this debenture or the Charged Property;
9.4.2 protecting, perfecting, preserving or enforcing {or attempting to do so) any of the
Pension Scheme’s or Receiver's rights under this debenture;

913 - suing for, or recovering, any of the Secured Liabilities,

{including, without imitation, the Costs of any proceedings in relation 0 this debenture or the
Secured Liabilities), together with interest on any amount due under clause 9.1.2 and clause

9.1.3 at the defauli rate of interest specified In the Loan Agreement.
92 Indemnity

The Pension Scheme and any Re?':eiver, and their raspecliﬁe empl'oye'es and agents,éh'all be

indemnified on a full indemnity basis out of the Charged Property in respect of all actions,

liabilities and Costs incurred or suffered in or as a result of;

©-8.21 the exercise, or purported exercise, of any of the powers, authorities or discretions

vested in them under this debenture;

o '9.2.2 - any matter or thing done, or omitted té be done, in relation to the Charged Pro'perty :

under those powers; or

923  any default or delay by the Borrower in performing any of its obligations under this-

debenturs.

10 Release

101 Subject to clause 12.3, on the expiry of the Security Period (but not otherwise), the Pension
' " Scheme shall, at the request and cost of the Borrower, take whatever action is necessary {0
release the Charged Property from the security constituted by this debenture.

R ;‘-I.i;z’g:m Lioyd Admintsteation Lid 204
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12._..

124

122

‘123
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- Assignmentandtransfer o
- Assignment by Pension Scheme
At any tims, without the consent of the Bo'rrower,' the Pension Scheme may asﬁsi'gn or transfer
- the whole &r any part of the Penslon Scheme's rights andfor obligations under this debenturs _
“to any person. ' B
' Assignment by Borrower

" The Borrower may not’ assigh any of its rights, or__trénsfer any of its _ob!igétiohs, under this

debenture or enter into any transaction which would result in any of those rights or ob!igations” '
passing te another person.

Further provisions

'_ Independent security

12.1.1 This debenture sha!l be in addmon to, and mdependent of every other secunty oF -

guarantee which the Pension Scheme may hold for any of the Secured Liabilities at
: any time. No prior security held by the Pension Scheme over the whole or any part of
" the Charged Property shall merge in the security created by this debenture.

Continuing secuflty

12.2.1 This debenture shall remain in full force and effect as a conﬁnuihg security for the .

- Secured Liabilities, despite any seillement of account-or intermediate payment, or
other matter or thing, unless and until the Pension Scheme discharges this debenture

5 in writmg

Discharge conditional -

- 12.3.1 Anyrelease, discharge or setflement between the Borrower and the Pension Schermie

shall be deemed conditional on no payment or security received by the Pensicn
. Scheme In respect of the Secured Liabilities being avoided, reduced or orderad to be
refunded pursuant to any law relating to insolvency, bankruptey, winding-up,
" administration, receivership or otherwise. Despite any such release, discharge or
. settlement:

{a) _the Pension Scheme or ets nomlnee may reta!n thus debenture and the o
: secursty created by or pursuant to it, mciud!ng all cemﬂcates and doscuments
~ relating to the whale or any part of the Charged Property, for such period as
the Pension Scheme deems necessary (o provide the Pension Scheme with

security against any such avoldance, reduction or order for refund; and

11



124

125,

126

“{by  the Pension Scheme may recover the value or amount of such security ar
- payment from the Borrower subsequently as if such release, discharge or
. setllement had not occurred. '

Certificates

12.4.1 A certificate or determination by the Pension Scheme as to any amount for the time

being due to it from the Borrower shali {in the absence of any manifest error) be

conclusive evidence of the amount due.

Rights cumulative

12.51 The rights and powers of the Pension Scheme conferred by this debenture are S

cumuiative, may be exercised as often as the Pension Scheme considers _
~ appropriate, and are in addition to its rights and powers under the general law. .

- Waivers

12.6.1 Ahy waiver or variation of ahy right by the Pension Scheme (whethéf érising under _

427

this debenture or under the general Iaw) shall only be effective i it is in writing and

signed by the Pension Scheme and applies only in the circumstances for which it was

 given, and shall not prevent the Pension Scheme from subseqguenily relying on the

relevant provision,

“Further exercise of rights'

12,71 No act or course of conduct or négo't‘sation by or on behalf of the Pension Scheme

12.8

129

12.10

. shali, in any way, preciude the Pension Scheme from exercising any right or power._ T

. under this debenture or constitute a suspension or variation of any such right or

.. power.

 Delay

12.8.1 No delay or failure to exercise any right or power under this debenture shall operate )

as a waiver,

Single or partial exercise -

12.9.1 No single or partial exercise of any' right under this debenture shall prevent any other

- or further exercise of that or any other right.

Consolidation

112.10.1 The restriction on the right of consolidation contained in section 93 of the Law of

Proparty Act 1925 shall not apply to this debenture.

- Mairgae Lliyd Adminiarstin Led 3910
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1211 Partiatinvalidity. -

©12.11.1 The invalidity, unenforceability or illegality of any provision (or part of a provision) of
this debenture urider the laws of any jurisdiction shall not affect the validity,
- enforceability or legality of the other provisions. _ B

| 1212 Counterparts

- - 12.12.1 This debenture may be executed and delivered in any number of counterparts, each |
' " of which'is an original and which together have the same effect as if each party had

.. signed the same document. .
13 - Notices =
131 Service -

13.1.1 Any notice or demand to be given by the Pension Scheme under this debenture, shall
' ~ be in writing and may be signed by any authorised signatory on behalf of the Pension _
- Bcheme, and may be made or gwen to the Mortgagor at the address or fax number, |
_ - and for the attention, of the re!evant party as set out in Scheduie 7, or such other
) address or fax number as may be notified in wrmng from tlme o t;me by the relevant
" party to the other party:-

N 13.4 .'2 by delivering it to any sucﬁ piace;_ of

'13.1.3 - by sending it by first class bo'st to. any such pi!.ac.:e; ior.
13.1.4 by sending it by fax o any fax number of the Mortgago.r. |

'13.2 Deemed Receipt and Proof of Service

'13.21 Any notice or demand sent by postin accbrdance with the .p'reced'ing' 'cEiaﬁse"!S.ﬁ
shall be deemed fo have been served on the Mortgagor at noon on the business day
- next following the date of posting. In proving such servuce by post it shali be sufficient
~ to show that the notice or demand-was properly addressed to the address of the - -
" relevant party as set out in Schedule 7 {or as otherwise notified by that party under

. clause 13.1) and delivered either to that address and posted and such proof of
" service shall be effective notwithstanding that the letter was in fact not delivered or

- was returned undelivered.

14.  Governing law and jurisdiction

4.1 - Governing law ..

& Morgan Lioyd Adminkstration Led 2018



1411 This debenture and any dispute or claim arising out of or in connection with it o 'i!t's _
) subject matter or formation (including non-contractual dispiutes or claims) shall be
governed by and construed in accordance with the law of England and Wales.

142 Jurisdiction

“14.2.1 The parties !o'thfs' débéntdfe in‘evbéébly agree that, éUb}éct as pfovi'ded below, the'.'

' courts of England and Wales shall have exclusive jurisdiction to seltle any dispule or
claim that arises out of or in connection with this debeniure or iis subject matter or

formation {including non-contractual disputes or claims). Nothing in this clause shall
fimit the right of the Pension Scheme to take proceedings against the Borrower in any
other court of competent jurisdiclion, nor shall the taking of proceedings in any one or
- more jurisdictions preclude the taking of proceedings in any other jurisdictions,

~ whether concurrently or not, to the extent permiited by the law of such other

jurisdiction.

" 14.3 . Other service

14.3.1 The Borrower ir'revc')cabiy'consentis to any process in any proc'eedings being served ..
~onit in accordance with the provisions of this debenture relating to service of notices. .

~ Nothing contained in this debenture shall affect the right to serve process in any other -

manner permilied by law.
This deed has been entered into on the date stated at the beginning of it.

Scheduie 1 Property

“Part1 Registered Property
~ALL REAL PROPERTY
Part2 Unregistered Property -

Schedule 2 | Representations and warranties

"1 Ownership of Charged Property
1.1 The Borrower is the legal and beneficial owner of the Chérgéd Property.
' .2 " No Encumbrances

21 The Charged Property is free from any Encumbrance other than the Encumbrances created
- by this debenture.

" ¥ Morgan Liyd Administeation Ltd 2008
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YR
_ respect of tha Charged Property or any rnterest in it..

RO N

6.1

74
Cany Property

R

g1
o any of them and the entry into thss debenture by the Borrower does not and ‘will not constiture

S0

10

o aforgan Lioyd Administration Lid 2030 )

'-‘Aav'eréie' cr'az'rms}- S

. The Borrower has ot recerved or acknowiedged notrce of any adverse claim by any person in

'Advers'e cbvéhalhté' o

~There are no'covenants, agreements, reservations, conditions, interests, rights or other

_ matters whatever, which materially adversely affect the Chargéd Property, .
-:Nc’a_-breach'of Iaw93 Wb

' ::_'__There i no breach of any Iaw or regulaiion whlch materia!!y adverseﬂy affects the Charged
o Property.

o Nq_:irit__erfére_n'ée_in.;enjoyrrreirit x

No facility necessary for the enjoyment and use of the Charged Property is subject to terms B
ent'iltling any person to terminate or curtail its use.

' N_g_.pvérriding intérests

Nothlng has arrsen has been created or is subsustﬁng wh!ch would be an overndeng mterest an'

Avoidance of security

No Encumbrance expressed to be created under this debenture is liable to be avoided, or .

otherwise sel aside, on the liquidation of administration of the Borrower or otherwise.
No prohibitions or breaches B R

There is no prohlb!iuon on ass:gnment in any Insurance Po!!mes or the rele\rant c!auses of

‘a breaeh of any !nsurance Pol:cres or any other agreement or mstrument brndmg on the

Borrower or its assels,

Environmental compliance

~The Borrower has, atall times, complied in all material respécts with all 'égip!icéb!'é o
Environmental Law.

'Schedule3 Covenants



“Part1  General Covenants

1

11

21

3.4

4%

3% Kiorgan Lioyd Administratinn Lo 20405

- Negative pledge and disposal restrictions -

The Borrower shall not at any time, except with the prior written conisent of the Pension

" Scheme:

C{a) create, purpért to create or 'pe'rm'i't to 'subsﬁst any Encumbrance on, or in relation fo,

~ the Charged Property other than this debenture; or

-'(b)' : sell, assign, transfer, part with possession of or otherwise dispose of in any manner
. {or purport to do s0) ali or any part of, or any interest in, the Charged Property, except - :

- _in the ordinary course of business in the case of Charged Property which is only

subject to0 an uncrystallised floating charge; or

{c) - create or grant {or purport to create or grant) ahy'intei‘est in the Charged Property in
~favowr of a third party.

.Preséwation of Charged Property

" The Borrower shail not do, or permit to be done, any act or thingwhi'ch would or might -

- depreciate, jeopardise or otherwise prejudice the security held by the Pension Scheme or

materially diminish the value of any of the Charged Property or the effectiveness of the

security created by this debenture.

Enforcement of rights

" The Borrower shall use its bast endéavdurs tor .

(a)  procure the prompt observance and performance of the covenants and other B

obligations imposed on the Borrower's counterparties; and

{b) ©enforce any rights and institute, continue or defend any proceedings relating to any of _

the Charged Property which the Pension Scheme may require from time to time.

" Notice of breaches

- The Borrower shall promptly onbecofﬁ%ng aware of any of the same give the Pensioh '

- Scheme notice in writing of any breach of:
{a) any representation or warranty set out in Schedule 2;and |

- (b} - - any covenant set out in this Schedule 3.

th




5 '-Trt“!é'deconrente i

51 _ The Borrower shal! on the exeoutlon of thss debenture (or if Ieter the date of aoqu;srtren of
- the relevant Charged Property) deposrt with thé Pension: Soheme and the Pensron Scherne L
shall, for the duration of thss debenture be ent:t!ed to ho!d AR

- (a) o a!l deede and document f t:t!e reietrng to the Charged Property wh:ch are in the _
- possession or control of the Borrower (if these are not wsth!n the posseesuon and/or
controf of the Borrower the Borrower undertakes to obtaun possessron of e!i eueh

deeds and documents of tr!!e}
(b} allinsurance Policies: and =

“{c) - all deeds and documents of title (ifeny) re!enng to the Book Debts as the Pension

Scheme may specify from time totime..-
6 Notices te be given by the Borrower

6.1 The Borrower shall within imiediately on'the execution of this debénture give noticé to the
relevant insurers of the assignment of the Borrower's rights and interest in and under specify .
insurance policies pursuant to clause 3.1.3 and procure that each addressee of such notice .

o _: promptly provides an acknowledgement of the Pension Scheme's interest to the Pension

" Scheme,

6.2 The Borrower shall obtain the Pension Scheme's prior approval of the form of any notice or

: '._eoknow!edgeme_nt to be used under this paragraph 6.
AN ;e‘;.;;rrﬁea:ssu;aﬁae- i

AR The Borrower at its own cost, ehall prepare and execute such further Iegel or ether
' mortgages charges or transfers (conta:nlng a power of seie and such other provnsrens as the
B Pension Scheme rnay reasenabiy requ:re) in favour of the Pension Scheme as the Pension
- Scheme, in its absolute discretion, requires from time te time over ell or any part of the
L Charged Property and give all notices, orders and dlrectrons which the Pension Scheme rnay
o requ:re in its absolute discration for perfecting,: protectrng oF. facririatung the realisation of its -
. eecunty over the Charged Property e Lol

8 - Appointment of accountants .
-’84 The Borrower shall: -

(e') ) at rts own cest rf ar any turne so requnred by the Peneron Scheme fol!owrng the
' ' 'occurrence of an Enforcernent Event (ae set out in Schedule 5) or rf the Pension
Scheme reasoneb!y beheves such Enforcement Event is Iakely o occur appoint an _
-accountant or firm of accouniente nominated. by the Pensson Scheme to investigate |
g the frnanc;a! affawe of the Borrower end report to the F’ene!on Scheme and

r Morgan Lleyd Administration !.td 010 .
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(b) - co-operate fully with any accountants so a'ppoih'te'd and immediately provide such

- accountanis with all information requested.
' 82 ; The Borrower authorises the Pension Scheme to make such appointment as it shall think fitat .~
~any time, without further authority from the Borrower. In every such case, the fees and '
expenses of those accountants shall be paid by the Borrower bui, if paid by the Pension

. Scheme on the Borrower's behalf, those fees and expénses shall be fully reimbursed to the '

) Pension Scheme under clause 8.
9 = Borrower's waiQér of s:ét-off
91 The Borrower waives any present or Future right of set-off it 'may Have in re'sgﬁeét ofthe
Secured Liabilities (including sums payable by the Borrower under this debenture).
éért 2 .Boak Debts and insurance covenants

10 ' Presewation of Book Debts

10.1 - The Borrower shall not {except as provided by Part 2 of Schedule 3 or with the prior'written .
consent of the Pension Scheme) release, exchange, compound, set-off, grant time or

indulgence in respect of, or in any other manner deal with, all or any of the Book Dabts.
Sl . Insurance covenant
111" The Borrower:

. (a) shall (if the Pension Scheme so requires) produce to, or deposit with, the Pension
Scheme all Insurance Policies and the receipts for all premiums and other payments

- necessary for effecling and keeping up such policies; and

() has not done or omitted to do, and shall not do or omit to do, any act or thing that

may invalidate or otherwise prejudice the Insurance Policies.
12 - Insurance Policies' proceeds

121 All sums payable under any of the Insurance Policies at any time {whether or not the security

. consliluted by this debenture has become enforceable) shall:

{a) immaediately be paid to the Pension Scheme {unless the Pension Scheme otherwise :

E agrees in writing prior o the date of payment of such proceeds),

'.(b) . if they are not paid directly to the Pension Scheme by the insurers, be held by the
- Borrower as trustee of the same for the benefit of the Pension Scheme (and the )

- Borrower shall account for them to the Pension Scheme); and

" {¢) . atthe option of the Pension Scheme, be applied in making good or rect}upihg _

- expenditure in respect of the Ioss or damage for which such monies are received or in

- Morgan Lioyd Administrarion Lid 2010
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“or towards drecharge or reductron of the Secured Lrab!litres (but subrect to paragraph
12 or Schedule 5). ' o

Part3 Property'covenants_ -
13 Maintenance and instirance
" 13.1. The Borrower shall:oo oo

(@) keep all buildings and all fixtures on each Property in good and substantial repair and

) --_'_.-condiiion;_ SO
' (b) ':_":';rnsure and keep lneured those buridrngs and frxtures w:th such rnsurer and agarnst

. _' _':such r!sks and in such amounts and otherwuse on such terms as the Pension Scheme -
" may require (and fa:llng such requrremenr in accordance wrth the praclice in respect
“ of items of the same type current amongst prudent businassmen from time to tims)

and
(c)  pracure that the interest of the Pension Scheme is noted on all those insurance
= ‘policies or; at the aption of the Pension Scheme, that those insurance policies are
“issbed in the joint rames of the Pension Schemeé and the Borrower.
14 _Pr‘efservation of P_roberty. fixtures and equipment
1401 The Borrower shall not, withoitt the prior written consent of the Pension Scheme:

- (a::)i“ _ pu!! down or remove the whore or any part of any bur!drng formrng part of any
| 'Properiy, ‘3" B

“{b) . make any  material alterations to any Property'qr ee\rer_'or remove any of its fixtures;
. Cor _ R ~ . .
() '_ remove or make any material alterations to any of the Equipment belonging to, o in

- -use by, the Borrower.on any Property (except to affect necessary repairs or replace
s rhem_withi_ r}ew:_or ir_npro\ref'd madels or substitutes); or .. .

(d) o whenever any Equrpment is destroyed damaged or deteriorates ummedrate!y reparr
" replace and make good the same.
15 Conduct of busrﬁefe's dn:Proberfies_ j .

154 The Borrower sha!l carry on its trade and busmess in accordance wrih the standarde ef good )
“management from time to time current in such trade or busifiess on those parts (rf any) of the
- Properties as are or may be used for the purposes of trade or business.

.. 45 Morgan Lioyd Admimstrasion Lid 286
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161

AT

17

181

49

S a4

B Pianning information

The Borrower shall:

_'(a)._

oy

give full particulars o the Pension Scheme of any notice, order, direction, -

E designation, resolution or proposal given or made by any planning authority or other
- public body or authority (Planning Netice) that specifically applies {o any Property, or
-~ o the locality in which it is situated, within seven days after becoming aware of the

relevant Planning Notice; and

{if the Pension Scheme so requires) i'rﬁmediatfeiy,' and at the cost of the Bérrower,

- take all reasonable and necessary steps to comply with any Planning Notice, and -
. make, or join with the Pension Scheme in making, such objections or representations

| in respect of any such Planning Notice as the Pension Scheme may desire.

Compliance with covenants and payment of rent

)

G

(a)

- The Borrower shall:

observe and perform all covenants, stipulations and conditions to which each

Property, or the use of it, is or may be subjected and {if the Pensicn Schemeso '

requires) produce to the Pension Scheme evidence sufficient to satisfy the Pension

Scheme that those covenants, stipulations and conditions have been observed and - K

performed; and

(without prejudice to the generality of the foregaing) where a Property, or part of it, is _

. held under a lease, duly and punctually pay all rents due from time to time and

' perform and observe all the tenanf's covenanis and conditions.
Maintanance of interests in Properties

" The Borrower shall not, without the prior Wﬁtten consent df the Péhsﬁion Scheme: . .

grant, or agree to grant, any licence or tenancy affecting the whole or any part of any -

. Property, or exercise the statulory powers of leasing (or agreeing to lease) or of
.. accepling (or agreeing io accept) surrenders under sections 89 or 100 of the Law of

Property Act 1925; or

" in any other way dispose of, or agree to dispose of, surrender or create any legal or -

. @)

' equitable estate or interest in the whole or any part of any Property.
' Registration restrictions

. The Borrower shall procure that no person shall be registered under the Land Registration
" Acts 1925 to 2002 as proprietor of any Property withou! the prior written consent of the
. Pension Scheme. The Borrower shall be liable for the Costs of the Pension Scheme in

" Storgan Loy d Administeation Ltd 2080
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20

201
N permat or suffer to be carried out on any Property any deveiopment as defmed in the Town

lodgrng cauhons agalnst the reglstratron of the title to the whoie or any part of any Property

- from time to time.

Development restrictions

The Borrower shall not, without the p'rlor written consent of the Pension Schomé' oarry out or

o and Country P!anmng Act 1990 or change or permit or suffer fo be changed the use of any

S _"Property

P

2

22

221 |
o any onerous or restnotrve obhgatlons affectmg the who!e or any part of any Property or create

23

231

- 24

241

25

251 .

Environment

_The Borrower shall:

| (a) .. : properiy dascharge all dunes of care and responsrbrlny p}aoed upon it by

Enwronmental Law;

' (b)' observe and perform all the requirements of Environmental Law both in the conduct

- of its general business and in the management, possession or occupation of each

-Property;-and

(c} o 'appiy for'and obtain all 'auth'oriéaréons, necessary to ensure rhat it-does not breach _

Environmental Law.

No restrictive obligations

- The Borrower shall not wr‘ihout the prior wrlt{on consent of the Pensuon Scheme enter lnto |

or permit to arise any ovorrlding interest, easement or nght whate\rer in or over the whoio ar

' any part of any Property.

Proprietary rights

- _The Borrower shal! prooure that no person shall become entitied to assert any proprrotary or
~other like right or interest aver the whole or any part of any Property without the praor written

consent of the Pension Scheme.

-inspection

The Borrower shall perm'ii'the Pension Scheme and any Recelver and any 'perso:n appointed
by either of them to enter on and inspect any Property on reasonabie prior notice. '

'Proper‘t‘y' i'r'\fi_orrnatiorr' S

The Borrower shall inform the Pension Scheme promptly of any acquisition by the Borrower
of, or contract made by the Borrower to acquire, any freehold, leasehold or other interest in
any property.

& Morgan Lloyd Administration Lid 2010
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" Part4 - Investment covenants

26

S8

. Dividends and voting rights post enforcement . .~ |

After the security constituted by this debenture has become enforceable: _'

(a) all dividends and other distributions paid in respect of the Investmehts'and received

¥

AR

by the Borrower shall be held on trust for the Pension Schems and immediately paid

. into a designated account or, if received by the Penslon Scheme, shall be retained by o

" the Pension Scheme; and

. '('b.) - all voting and other rights and pow.ers'éttaching to the l.nvestr.ﬁe'nts shall be exercised

by, or at the diraction ¢f, the Pension Scheme and the Borrower shall, and shall
- procure that its nominees shall, comply with any directions the Pension Scheme may,

in its absolute discretion, give concerning the exercise of those rights and powers.

- Calls on investments

The Borrower shali duly and 'préfnptiy pay ali calls, instalments and other monies which may

be payable from time to time in respect of the investments. The Borrower acknowledges that

' the Pension Scheme shall not be under any liability in respect of any such calls, instalments

" - or other monies.

28

2841

29

291
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Mo alteration of lhvestrﬁénts'

. The Borrower shall not, without the prior written consent of the Pension Scheme, amend, or

- agree to the amendment of, the memorandum or articles of association or any cther

constitutional documents of any issuer that is not a public company, or the rights or liabilities

attaching to any of the Invesiments,

Preservation of Investments

"The Borrower shall ensure (insofar'as it.is able by the exercise of all voting righ'ts, powers of B
- gontrol and other means available to it to do so) that no issuer that is not a public company

_ shali:
(a) . consolidate or subd'ivide'ény of its lhveétme.r.!ts,'or reduce of re-drganise. its share
N capital in any way,
.:'(b) . issue any new shares or.stbck; or.
ic) | " refuse to register any transfer of ahy éf its 'In\';e.st'meﬁ{s wh.ic..h. rﬁa‘y be Iodged for

- registration by, or on behalf of, the Pension Scheme or the Borrower in accordance : -
with this debenture. o



301

Investments information

- The Borrower shall, send to the Pension Scheme copies of all notices, circulars, reports,

“accounts and other 'docufnents,which are sent to holders of any Invesiments, promptly -

~ following receipt .

pants.
-3

311

32

321

" Equipment covenants
_ Maintenance of Equipment .

' The Borrower shall:

(2 maintain the Equipment in good and serviceable condition (e.ké'ept".‘fbr' expected fair -

.. wear and fear); and

(b)  not to permit any Equipment to be: '_

() used or handled, other than by properly qUa!iﬁed and trained persons; or S
() “to be overloaded or used for any purpose for which it is not designed or )

" cambobably sdiabl.
Payment of Equipment taxes

The Borrower shall promptly pay all taxes, feas, licence duties, r'egistration 'chargesf,' N |

insurance premiums and other outgoings in respect of the Equipment and, on demand,

o '_ produce evidence of payment to the Pension Scheme.

33

33.1

' Equipment information

‘The Borrower shall: _

(a) give the Pension Scheme such information concerning the focation. condition, use

- and operation of Equipment as the Pension Scheme may require; and

b)) permit any personis designated by the Pension Scheme to inspect and examine - '

g

41
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Equipment and the records relating to Equipment at all reasonable times.

Equipment insurance

The Borrower shall;

{a) at its own expeh'se, procure that the'Equipm'ent is covered and képt covered .by '
 insurance of a kind satisfactory to the Pension Schéme with insurers approved by the
~ Pension Scheme (such approval not to be unreasonably withheld) for full
~ comprehensive Insurance cover, which shall include {but not be limited to) fire, theft



and accident, for an amount which is not fess than the aggregate cost of reinstating or .

" replacing such Equipment;

(b if the Pension Scheme so r'equ.irefs, produre'that the interest of the Pension Scheme

" - is notad on all such insurance policies or, at the option of the Pension Scheme, that

such insurance policies are issued in the joint names of the Pension Scheme and the .

- Borrower; and

(¢} - maintain insurance for third party liabilities in such amount, and on such terms, as is

35

351

" usual for users of equipment of the same type as the Equipment.

* Notice of charge -

The Borrower shall; if éo requestéd by the Pension Schemé, place and.méin!ain on éaCh'it'em :

of Equipment, in 2 conspicuous place, a dlearly legible identification plate containing the

B following wording:

. Parté
36

361

(a)  “NOTICE OF CHARGE

- This [DESCRIPTION OF ITEM] and ancillary equipment is subject to a fixed charge
~ dated [DATE 1in favour of [PENSION SCHEME]".

" Intellectual Property covenants

_ Preservation of rights

‘The Borrowsr shall take all necessary action to safeguard and maintain present and future

' rights in, or refating fo, the Intellectual Property including (without limitation), observing all

37

371

- covenants and stipulations relating to such rights and paying all applicable renewal fees,

- licence fees and other oulgoings.
" Registration of Intellectual Property

The Borrower shall use all reasonable efforts to effect reg'is'tratien of éppiécatiohs for

- registration of any Intellectual Property and keep the Pension Scheme informed of all matters .

- relating to such registration.

.38

- 381

- Maintenance of Inteliectual Préperty -

The Borrower shall not permit any Intellectual Property to be abandoned, cancelled orto .

. lapse.

| Schedule 4 - Powers of the Pension Scheme

bl héorga’n Lloyd Adminisiozies Ld 2 .
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34

41

Powertofemedy

o The Pensuon Scheme shali be entnt ed (but shall not be bound) to remedy a breach at any

time-by the Borrewer o’E any of. lts oblrgatuons contained in thrs debenture and. the Borrower

' _arrevocab!y authorlses the Pensuon Scheme and its agents to do a!! such thlngs as are

o necessary or des;rable for that purpose

| '--'Exieircis?fe'of’righ*gs e

The raghis of the Pension Scheme’ under paragraph 1 of thrs Scheduie 4 are w:thout pre;udsce

to any other rughts of the Pension Scheme under this debenture. The exercnsa of those rights

- sha‘ri noét make the Pansron Scheme liable to account as a mortgagee in possessmn
Power to'disp'ose df;chétt'eis-f‘ R

At ai'n.y tim'_}e_af_igr_'tha_ éééu'ri.ty_'.conéititﬁrjted__by this dében_ture 'has_become'gnfdrceab!e, the
" Pension Scheme or any Receiver: . . '

(a) - may dispose of any chattels or produce found on any Property as agent for the

" Borrower; angd

“{b) without prejudice to any obi?gatidh to account fof the prééeéds of any sale of éuch '

chattels or produce, shall be indemnified by the Borrower against any liability arising

~from such disposal.

- “Prior Encumbrances

A any time after the secunty constituted by this debenture has become enforceabie or after
- any powers conferred by any Encumbrance having prsorsty {o this debenture shall have
becomie exercnsab?e the Pension Scheme may: :

'-'_3'5(;*51) " redeei such of any other prior Encumbrance; and’ i e

BN (5 éé’ttie"é'ﬁy_'ait':__(';.c.)uht_'iof.t'h.ef_hpldfer__'_af iariy__.prioir;.Enc_uﬁrbrahb_a |

42

X
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g 'The settlement of any such accsunt shail be conciuswe and bmd:ng on the Borrower Al

monies paid by the Pension Scheme to an encurbrancer in sett!ement of such an account

shall, as from its payment by the Pension Scheme, be due from the__Berqwer to the Pension .
" Scheme on current account and shall bear interest at the default rate of interest specified in

" the Loan Agreement and be secured as part of the Secured Liabilities.

Indulgence .

. The Pension S_cherﬁe may,-at its discretion, grant time or ot_her_indu.lgé'ric'e or make any other -

arrarigement, variation or release with any person Qr pgrso_ns__n_ot_beihg a party to this

- debenture (whether or not such pefson or persons is jointly liable with the Borrower) in

_ _25._...



- respect of any of the Secured Liabililies, or of any other security for them without prejudice

3 ~ either to this debenture or to the Hability of the Borrower for the Secured Liabilities.

 Investments: dividends and voting rights prior to enforcement . -

Until the security constituted by this debenture becomes enforceable; -

(@

the Pension Scheme shall, on request by the Borrower, release and pay'to the

- Borrower any cash dividends paid in respect of any of the Investments and received -

" by the Pension Scheme or its nominee; and -

. _' the Pénsion Scheme shall, in exercising all voting and othar rights and powaers of thé
Pension Scheme or its nominee attaching to the Investmenits, act in accordance with -
" the directions of Borrower from time to time if acting in accordance with those
- . directions would noi, in the Pension Scheme's opinion, prejudice the Pension
_ Scheme's security under this debenture or the value of the Investments, or

- contravene any agreement between the Pension Scheme and the Borrowsr,

- 'S!ch'edulle 5 Enfofcéfnent
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" Enforcement events .

| This debenture shall be ehfbrceab.ie if:
any of the Secured Liabilities are not paid or discharged when the same ought to be _
paid or discharged by the Borrower (whether on demand, at scheduled maturity, orby

 acceleration or otherwise, as the case may be}; or

.the Borrower is in breach of any of its obligations under thié d.ebeht.ufé or under any

other agreement between the Borrower and the Pension Scheme and that breach (if

- capable of remedy) has not been remedied to the satisfaction of the Pension Scheme

within 14 days of notice by the Pension Scheme o the Borrower to remedy the

breach; or

the Borrower: -

()  becomes unable to pay its debts as they fall due {and/or the value of the

Borrower's assets is less than the amount of its Habilities, taking inlo account R

the Borrower's contingent and prospective liabilities); or

(i) . commences negoliations with any one or more of its creditors with a view to

the general readjustment or rescheduling of its indebtedness; or



o ":.': (tii')"-_' _ : makes a generai assrgnment for the benefrt of or. a compoertion wrth its
L credntore or : : '

{dy _the Borrower paseee any reeotutton or takes eny corporate action ora petitron is .

. presented or preceedinge are commenced or any aotlon rs taken by any pereon for

o tts w:ndrng up, drseo!u adrninletratron or re-orga

tlon or for the appointment of. . . _'

a recelver admlmetratlve recewer adm!nrstrator truetee er srmt!ar offrcer of torof

- anyor alt of its revenues or assets or

o) a drstrees execution, . attachment of other Iegat process is ievred or enforced on or

“sued against all or any part of the aseets of the Borrower and remarns undrecharged '
© for sevén days or '

K (f) 'any event occurs I!’t re!atron te the Borrower that is analogous te those set out in ...

.paragraph 1. t(e) paragraph 1. 1(d) or paragraph 1. ‘I(e) of thrs Sehedule 5 or

| "(g)” ' any representatton warranty or statement made or deemed to be mede by the e
Borrower under this debenture is or proves to have been incorrect or mrs!eadmg [in

any matéral respect] when made or deemed to be made; o

- t? "and in any such event (whether er not the event is contrnu!ng) wrthout prejudrce to any other -
| . nghte of the F’eneron Scheme the powers of sal e under the Law of Property Act 1925 shall

_ rmmediate!y be exercrsabte and the Pension Sr:herne may, in |ts absolute discretion, enforce
“allor any part of the eecunty.created by this debenture as it sees fit:

R Stat:utp'ry'power of sale

21 _ '. ____-._The statutory powers of sate conferred by the Law ef Property Act 1925 shatt as between the
) - _jPensron Scheme and a purchaser from the Pensren Scheme arrse on and be exercrsable at
-____'any trme after the executton of thrs debenture but the Pensron Scheme shail riot exercise
'such pewer of sate unitil the secunty constttuted by this debenture has ber:,orne enforceable
. . under paragraph 1 of thre Schedule 5. '

3 e Extension'o_f statutet‘y.powere o

' Et L The statutory powers of sale teasrng and acceptmg surrendere confarred upon mortgagees _ :
under the Law of Property Act 1925 andror by any other etatute shalt be exercreable py the
. 'Pensron Scheme under thre debenture and are extended so as to authorrse the Pensren
' Scheme whether in its own name orin that of the Borrower to grant a Iease or agreement o
lease, accept surrenders of tease or grant any option of the whote or any part of the freehold

. and leasehold property of the Borrower with whatever rights relating 1o other parts-of it,

- containing whatever covenanis on the part of the Borrewer generetty on such terms and _
" conditions (rnc!udrng the payment of money toa !essee or tenant on a surrender) and whether

_' or not at'a premium as the Pensron Scheme thrnks fit. RO

© - Morgan Lioyd Administration Lid 2015 .
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51

8.1

B2

8.3

7.1

_Pmte’ctionIOfthird'p.arties_ : sl S

No purchaser, mortgagee or other person dealing with the Pension Scheme o any Receiver

shall be concerned: ..

(a) - to enquire whether any of the Secured Liabilities have become due or payable, or E

remain unpaid' or undischarged, or whether the power the Pension Scheme or a

- Receiver is purporting to exercise has become exercisable; or

'(b) " 'to see to the application of any money paid io the_P’ehsion Scheme or any Receiver. -
No liability as mo's'rtga'g'e'é in possession _

- Neither the Pension Scheme, nor any Receiver nor'ahy Administrator shall be liable to
... account as mortgagee in possession in respect of alf or any of the Charged Property, nor

- shall any of them be liable for any loss on realisation of, or for any neglect or default of any .'

nature in connection with, all or any of the Charged Property for which a morigagee in

. possession might be liable as such.
. Appointment of Receiver

AL any time after the security constituled by this debenture has become éhforceabie, or at the

reguest of the Borrower, the Pension Scheme may, without further notice:

| {a) appoint under seal or by writing under hand of a duly authorised officer of't.he Pension |

- Scheme, any one or more person or persons to be a receiver, or a receiver and

manager, of all or any part of the Charged Property; and

(b) . (subject to section 45 of the Insolvency Act 1888) from time to time, under seal ar by -

' writing under hand of a duly authorised officer of the Pension Scheme, remove any

- person appointed to be Receiver and rmay, in a similar manner, appoint another in his™

. place.

- Where more than one person is apipo.i'nt'ed Receiver, they shall have'pOWer to act Separate!y
- {uniess the appointment by the Pension Scheme specifies to the contrary).

The Pension Scheme may fix the remuneration of any Receiver appointed by it .with'ou't the

restrictions contained in section 109 of the Law of Property Act 1825 and the remuneration of o
" the Receiver shall be a debt secured by this debenture which shall be due and payable

immediately upon its being paid by the Pension Scheme.

Power of sale additional

" The powers of sale and appointing a Receiver conferred by this debenture shall be in addition L
~ to all statutory and other powers of the Pension Scheme under the Insolvency Act 1986, the

i borgan Lissd Adminiviratize Lid P
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Z'Law of Preperty Act 1925 or otherwme and shall be exercusab!e wrthout the restnctaons e

' con!amed |n Sect!ons 103 and 109 of the Law of Property Act 1925 or otherwrse o '

72

81

81

10 Order of éppiicatian of proceeds

101

: -Th'e' power'to'appoint*a Rebeiver'(whether' conﬁfer’red'by'this'debenture“br by statute) shall be,
- and: remam exerclsabie by {he Pension Scheme desptte any prior appomtment in respect of

| "'all or any part of the Charged Property
: Agent of the‘ Borrower _

‘Any Receiver appointed by the Pensuon Scheme under thus debenture shall be the agent of
" the! Borrower and the Borrower:shall be solely responsible for his acts and remuneration, as -

well as for.any defaults committed by him. -
. Powers of Receiver -

'Ar:ry'_l-'\fecewer appointed by the Pension Scheme under this_debantura shall, in addition to the
. powers conferred on him by the Law of Property Act 1925 and the Inscivency Act 1988, have .

"~ the power to do all such acts and things as an absolute owner could do in the management of

such of_thé' Charg'ed Property over which the Receiver is appointad and, in particular, the

“powers set outin Schedule 6.

. All monies received by the Pension Scheme or a Receiver in the exercise of any enforcement

'-:"."powéir's:cdnferred by this debenture shall be applied: -

{a) - .__fsrst |n paynng ai§ unpard fees costs and other Ilabrirty mcurred by or on beha!f of the
Pension Scheme (and any Receiver, attorney or agem appornted by it};

ey ~ second in paving the remuneration of any Re"ceiver (as agre‘ed betWeen the Receiver - |

|

© and the Pension Schemes);

(o) third in o towards di's;ch_arge. of :{he Sec:.urr_t-:ec_'ii Lia.biii;ies in such order and manner as

" the Pension Scheme determines; and -

(d) - finally in paying any surplus fo the Borrower or any other person entitied toit.

Ap.prr)‘priation
“Neither the Pension Scheme nor any Receiver shall be bound (whethe_r by virtue of section
109(8) of the Law of Prapérty Act 1925, which is varied accordingly, or otherwise) to pay or

appropriate any receipt or payment first towards interest rather than principal or otherwise in .

- s hfargan Ll Administretion Led 2010

any particular order between any of the Secured Liabilities.
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12

124

134

Suspense account .- e s

All monies recaived by the Pension Scheme or a Receiver under this debenture may, at the

" discretion of the Pension Scheme or Receiver, be credited to any suspense or securities

realised account and shall bear inferest at such rale, if any, as may be agreed in writing

. between the Pension Scheme and the Borrower, and may be held in such account for so long

' as the Pension Scheme or Receiver thinks fit.

‘Power of attorney

By way of security, the Borrower irrevocably appoints the Pension Scheme and every |
Receiver separately to be the attorney of the Borrower and, in its name, on its behalf and as

. its act and deed, {0 execute any documents and do any acts and things which:

{a) the Borrower is required to execute and do under this debenture, including execl.:u'te E
~any document required by the Pension Scheme under paragraph 6 of Part 1 of
. Schedule 3; andfor

U {b) - any attorney may deem 'prop.er or desirable in exerciséng any of the powérsﬁ,

14

RRLAE

15 -

151

152

- authorities and discretions conferrad by this debenture or by law on the Pension '_

Scheme or any Receiver.
Ratification of acts of attorney

The Borrower ratifies and confirms, and agrees to ratify and confirm, anythirig which any of its

' atiorneys may do in the proper and lawful exercise or purporied exercise of all or any of the

" powers, authorities and discretions referred to in paragraph 13 of this Schedule 5,
“Appointment of an Administrator

The Pension Scheme may, without notice to the Borrower, appoint any one or more persons

“to be an administrator of the Borrower pursuant to Paragraph 14 Schedule B1 of the

insclvency Act 1986 if this debenture becomes enforceable.

- Any appointment under this paragraph 15 shall:

{a}  be inwriting signed by a duly authorised signatofy of the Pansion .Scheme.; and

e {b)  take effect, in accordance with paragraph 19 of Schedule B1 of the Insolvency Act

153
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- 1986, when the requirements of paragraph 18 of that Schedule B1 are satisfied.

“The Penséon Scheme may {subject to any necessary approval from the court} end the
' appointment of an Administrator by notice in writing in accordance with this paragraph 15 and
" appoint a replacement for any Adminisirator whose appointment ends for any reason under

" that paragraph.

30



. Schedule 6 Further powers of a Receiver

XIS
34
4t

51

RIS
" 'he'is appointed and make such demands and take such proceedings as may seem expedient

i

8.1

. €1 Morgan Lioyd Admisistrarion £12 2010

Power to repair and develop bi"épéfrti'és_ _ _ o

A Receiver may undertake or (':omp!ete'any works of repair, building or_devei_opment__on the :

i Properties.

Power to surrender Ieases

A Recelver may grant or accept surrenders of any Ieases or tenanmes affectung the =

- Properties on such terms and subject {o such conditions as he thlnks f;t
'Power t6 employ personnel and aaoas',ars o

* A Receiver may provide services and employ, or engage such managers contractors and -

other personne! and professional advisors on such terms as he deems expedlent
Power to maké'gAf e.iés;':'tions o

..A Receiver may make such eiec.tioné fc:;r \(éi@é _gddiﬁ;@__tax_ p_}.}_lflpgs:gs_és he thinl_:{s; _\:‘i.t__._ |
- ?QWer to char.gg fof__remuu}gration oo

" A Receiver may charge and receive such sum by way of remuneration (in addition to all costs,

| ‘charges and expenses incurred by him) as the Pension Scheme may prescribe or agree with

him.

" Power to realise Charged Property’

A Receiver may collect and get in the Charged Property or any part of it in respect of which

- for that purpose, and to take possession of the Charged Property with li_ke :igh_ts.
Power to manage or reconstruct the Borrower's business
"A Receiver may carry on. manage, develop, reconstruct, amalgamate or diversify or concur in
' carrying on, managing, developing, reconstructing, amalgamating or diversifying the business -
- ofthe Borrower.

Powerto dispoSe of Charged Pfopér%y R

A Recewer may grant ophons and hcences over ali or any part of the Charged Property, sell :

" or concur in selling, assugn or concur in ass:gnlng, lease or concur in !easmg and acceptor -

concur in accepting surrenders of leases of, all or any of the property of the Borrower in _
respect of which he is appointed in such manner and generally on such terms and conditions
as he thinks fit (fixtures and plant and machinery may be severed and sold separately from

B T



-84

40

101

g

12

131
- of this Schedule § at such salaries, for such pericds and on such terms as he may determing.

121

13

14

141

18

161
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“the premises in which they are contained without the consent of the Barrower), and to carry.; ¢

any such sale, assignment, leasing or surrender into effect. Any such sale may be forsuch

consideration as the Receiver thinks fit and he may promote, or concur in promating, a

- company {o purchase the property (0 be sold,

Power to sell Book Debts

-A Receiver may sell and assign all or any of the Book Debts in. respeét of which he is -

' appointed in such manner, and generally on such terms and conditions, as he thinks fit

. Power to make setilements

A Receiver may make any arrangement, settlement or compromise between the Borrower

. and any other person which he may think expedient.
Power to improve the Equipment

- A Receiver may make substitutions of, or improvements to, the Equipment as. he may think - |

expedient.

Power to make calls on Borrower mémbers

A Receiver may make calls conditionally or uncohdiiioha!ly'oh the members of the Borrower
" in respect of the uncalled capital with such and the same powers for thal purpose, and for the
- purpose of enforcing payments of any calls 50 made, as are conferred by the Articles of

Association of the Borrower on its directors in respect of calls authorised to be made by them.

- Power to appoint

A Recsiver may appoint 'manag'ers, ofﬁ"cers, sewénts,- workmen a'n'd égents for the purpOSEﬁ' o

-Power to insure

A Receiver may, if he thinks fif, but without prejljdibe to the ihdemnify inclause Qﬂ.effect with -
~any Insurer any policy of insurance either in lieu or satisfaction of, or in addition to, such '

- insurance.

Powers under Law of Property Act 1825

" A Receiver may exercise all powers provided for in the Law of Property Act 1825 in the same

way as if he had been duly appointed under that act, and exercise all powers provided for an

- administrative receiver in Schedule 1 of the Insolvency Act 1986.

2



46 '+ Power to tedeem prior Encumbrances : S

161 A Receiver may redeem any bri'or"E'h'éumBralhéé' and settle and ‘passthe Accounts to which
' the Encumbrance reiates Any accounts S0 sett!ed and passed shall be conclusive and _
' bmc!mg on the Borrower and the monies so paud shall be deemed to be an expense proper!y

: lncurred by ham
17 !ncﬂidenta'l powars

171 'A Receiver may do ali stich’ other acts and thmgs as he may consader incidental or conducwe o
'to any of the maiters or powers in this Schedule 6, or which he lawfully may or can do as

: agent for the Borrower
18 - Scope of powers |

184 ' Any exercise of any of the powers gsven by thss Scheduie 6 may be on behalf of the Borrower
_the directors of the Borrower (m the case of the power contained in paragraph 12 of this
“Schedule 6) or himself. '

. Schedu!e 7 : Notice detaiis _ .

The Borrower: R Premier Care Partners Ltd | _
o . 7 Nelson Street, Southend-on-Sea, S81
1EH:

s For the attention of: Nicholas Fleming -

The Pension Scheme: - __ e "+ Morgan Lloyd Trustees Limited as trustees
R for the Carewaich Pension Scheme
" The Pavilions,
Eden Park,
. 69 71 Macrae Road

o Ham Green,
‘Bristol, BS200DD - . .

" 'Eor the attention of SSAS DEPARTMENT

- Fax number: 01275 813703

“#% Morgan Liovd Administeation 124 2010
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Ségned as a deed by Premier Care Partners Limited

. acling by a director and its secretary -

- or two directors

Signature
N,‘\,J .?

S ~ Director
Signature

[Secratary)[Director]

Signed as a deed by Trusiees of the Carewatch Pension Scheme )

.-Acting ﬁhmug'h its Member Trustees and Independent Trustees

Member Trustess

Witness By -

~ Morgan Lloyd Trustees Limited

acting by a director and its secretary

or two directors

T Feforgan Livyd Admiinistration Lid 2018

Signature § _

ST e

Signétu.re =

e A ﬁm‘fﬁs

Signat
B

Name

Ve A AN (D) o B
Address

7 Eoe
?%@.%ﬁ?@%’
E55C e
AN ui‘:}g .

& .

Signature

: . - Director
Signature ' '

T




