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Details of Charge

Date of creation:  11/09/2020
Charge code: 1220 4876 0001
Persons entitled: TRIODOS BANK UK LIMITED
Brief description:
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 SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: FRASER MACRAE

Electronically filed document for Company Number: 12204876 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12204876

Charge code: 1220 4876 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 11th September 2020 and created by GLENHOLME SENIOR
LIVING (SPALDING) LIMITED was delivered pursuant to Chapter A1 Part
25 of the Companies Act 2006 on 15th September 2020 .

Given at Companies House, Cardiff on 16th September 2020

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
{1 Glenhalme Senior Living {Soalding) Limited

(2} Trindes Bank UK Limited

Dated |\ Sﬁ@ﬂgw@f greg e

THIS IS AN IMPORTANT DOCUMENT. YOU SHOULD TAKE INDEPENDENT LEGAL ADVICE
BEFORE SIGNING AND SIGN ONLY IF YOU WANT TO BE BOUND. iF YOU SIGN AND THE
BANK I5 NOT PAID, YOU COULD LOSE THE ASSET CHARGED,

Ref 10CE8G/AM11/023850/304/54078677.2
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This Debenture is made the  \\ day of B‘.e_‘pm\hwﬂ 2020
Between:
{1 GLENHOLME SENIOR LIVING (SPALDING) LIMITED a company incorporated in England and

4

Wales (Company No. 12204876) the registered office of which is at 78 High Street, Eton,
Windsor, England, 514 8AF (the "Company"}; and

TRICDOS BANK UK LIMITED a company registered in England & Wales with company

humbier 11379025 whose registered office is at Deanery Road, Bristel BS1 A5 (the "Bank”).

NOW THIS DEED WITNESSETH as follows:

1

1.1

Interpretation
Irt this debenture the words and expressions sel out below shall have the following meanings.
"Assigned Agreements” means the agreemeri referred to in schedule 2 to this debenturs,

the rights under which aré assigned pursuant o clause 4.4

“"Hook Debts® means all present and future book: debts due or owing to the Company, and
the benefit of all security, guaraniees and other rights of any nature enjoyed or held by the.
Comipany in relation to any of fiem;

"Charged Properly” means all the assets, property, rights and undertaking (iricluding all
uncalled capital) for the time being subject to the security interests created by this debenture
{and references o the Charged Property shall inciude references to'any part of it);

“Designated Account” means any account naminated by the Bank as a designated account
for the purposes of this debenture;.

"Encumbrance” means.any mortgage, charge (whether fixed or floating, legal or equitable),
pledge, fien, assignment by way of security or other security interest securing any obligation
of any person, or any other agreement or arfrangement having a similar effect;

"Enforcement Event” mieans any of the fallowing evests:

{a) the Company is in breach of any of its obligations under this debenture or under any
other. agreement between the Company and the Bank; or

{b) the Company:

{) becomes unable to pay its debly as they fall due (and/or the vaiue of the
Company's assets is less than the amount of its liabilities, taking into account the
Caompany's contingent and prospective labilities); or

(i) commences negotiations with any one-or more of its creditors.with a view to the
general readjusiment or rescheduling of its Indebtedness, or

(i) makes.a general assignment for the benefit of or & composition with, its
Cregilors; or

{c) the Company passes any resciution or takes any corporate action, or a pelition is
presented or procéedings are commerniced, or any asction is taken by any person for
its winding-up, dissolution, admiristration or re-organisalion or for the appointment of
a receiver, administrative receiver, administrator, trustee or similar officer of & or of
any or all of it revenues or assels; or

(dd} a distress, execution, attachment or other legal provess is levied, or enforced on or

sued against all or any part of the assels of the Company and remains undischarged
for saven days; or

E4G78E7.2 2
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{g) any avert poours in relation o the Company that ls analogous 1o those set out above,
or

! any represenfation, warranty or siatement made or deemed o be made by the
Company under this debenture is or proves to have been incorrect or misleading in
any material raspect when made or deemed o be made.

“Equipment” means all present and future equipment, plant, machinery, tools, vehicles,

furnifure, fitlings, installations and apparatus and other tangible moveable property for the

time being ownad by the Company, including any part of i and alf spare parts, replacements,
modifications and additions fogether with any associated warranties and maintenance
contracts,

“"Expenses”™ means all expenses (on a full indeimnity basis) incurred by the Bank or any
Receiver at any time in connection with the Charged Property or the Secured Liabifities or in
taking or petfecting this detenture or i preserving deferding or enforcing the security created
by this debenture or in exercising any power under this debenture or otherwise with Interast

from the date they are incurred;

"intellectual Property” means the: Company's prasent and fulure patents, trade marks,
service marks, rade rames, designs, copyrights, invenfions, topograshical or similar rights,
confidential information and know-how and any inferest in any of these vights, whether or not
registered, including all applications and rights to apply for registration and all fees, rayallies
and other righis dérved from, or inciderdal to, these rights;

“Inferest” means interest at the rate(s) charged 1o the Company by the Bank from time 1o

time,

“investments” means all present and future stocks, shares, loan capital, securities, bonds
-and invesiments (whather or not marketable) for the time being owned (at law or in equity) by
‘the Company, including &l rights atcruing or incidental io those Investmends from time o

tirne;
"LPA" means the Law of Property Act 1925

“Monetary Claims" means all monetary debis (other than the Book Debts) and claims
{including things in action which may give rise to a debl) due or owing to the Company and the
benefit of all rights relating to them;

“Properties” means all freehold and leasehold properties {(whether registered o
unregistered) and all commonheid properties, now or in the future {and from firme to time)
owned by the Company, or in which the Company holds an inferest (ncluding, but not imited
fo, the properties which are briefly described in the schedule to this debenturs) and all
butldings and Hxlures Jncluding trade Oxtures), fixed pland and machinery rom Bme 1o time on
any such properly, and Property means any of theny,

"Receiver” means a receiver and/or manager of any or all of the Charged Properly appointed.
urder this deberntura;

"Securad Liabilities™ mesrs ali the Campany's labilities to the Bank of any kind and i any
curréncy (whether present or future, actual or contingent, and whether incurred aione or
joindly with another and in whatever style or name and whether as principal or surely) together
with the Bank's charges and commission, Interest and Expenses,

1.2 i this debenture unless the context requires olherwise, a reference fo!
1.2.1 & statutory provigion includes s reference to;
1214 hat statutory provision as modified or re-enacted or both from time to
time before the date of this debenturs, and
54G7E8TY.2 3
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1.3

14

1.2.1.2 any subordinate legislation made under that statutory provision
befare the date of this debenture,

1.2.2 persons includes a referénce fo an individuai, firm, body corporate,
unincarporated association or partnership;

1.2.3 a person includes a reference to that person's legal personal representatives,
successors and assigns,

1.2.4 @ clause or schedule is a reference to a clause of or schedule to this debenture;

125 the singular shall include the plural and vice versa; and

1.2.6 this debenture (or any specified provision of it} or any other document is a

reference to this debenture, that provision or document as from time fo time
supplemented or amended.

References to the "Properties” and the "Charged Property™ include any part of it or them
and the "Properties” includes:

1.3.1 all bulidings and fixtures and fittings (including trade and tenanf's fixtures and
fittings) and fixed plant and machmery which are situated on or form part of the
Properties af any time;

132 fhe proceeds of sale of any part of the Properties and any other monies paid or
payabie in respect of or in connection with the Properties;

13.3 the benefit of any covenants for titte given or entered into by any predecessor in
title of the Company in respest of the Proparies; and

1.3.4 ali rights under any licence, agreement for sale or agreement for lease in respect
of the Properfias or any part.of them.

The "Properties” aiso includes any share from fime o time held by the Company in any
landlord or management company of the Properties.

The headings in this debeniure shall not affect its interpretation,
Covenant to Pay

The Gompany shall, of demand, pay to the Bank and discharge all Secured Liabilities when they
becomme due. '

interest

The Company shall pay Interest on any amounts due under clause 2 from day to day until full
discharge (whether before or after judgment, liquidation, winding-up or admirtistration of the
Conipany) at the rateé and in the manner charged to the Company by the Bank from time to
time. In the case of any Expenses or other amounts due fo the Bank under this debenture,
such Interest shall acenie and be payable as ffom the date on which the relevant Expenses

arose or amounts were paid by the Bank, without the need for any demand for payment being

made;

Charges

As @ continuing securily for the payment and discharge of the Secured Liabilties, the
Company with full title guaranteé:.

54978677.2 4
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4.3

42

4.3

4.4

A5

5.1

5.2

8.

8.1

charges fo the Bank, by way of first lega! morigage, all the Properties lisled in schedule 1 1o
this debenturs;

charges to the Bank, by way of first fixed charge:

4.2.1 ali Properties not effectively morigaged or charged under the preceding
provisions of this clause 4;.

4.2.2 all present and future rights, licences, guarantees, rents, deposits, contracls,
covenants and warranties relating to the Properiies;

423 all licences, consents and authorisations (statulory or otherwise) held or required
i connection with the Company’'s buginess or the use of any Charged Prapetly,
arud all rights in connection with theim;

4,24 alt present and future goodwill and uncalled ﬁanlta for the time being of the
Company;

428 ihe Equipment;.
828 the Infellectuad Property,
427 the Book Debits;

428 the Monetary Claims;

4.2.9 he Investrmants; and

4.2.10 all monies from fime to time standing to the credit of s accounts with any bank,
finahcial instiution or other person {neluding each Designated Account}.

assigns to the Bank, by way of first fixed mortgage, all its rights in any policies of insurance or
agsrance present or future (nchuding, without limitation, any insurances relating to the
Properties or the Equipment);

assigns o the Bank by way of Tirs! fixed chafge, 1o the extent the same rg assignable, the
benetit of the Assigned Agreem&nis and the benefit of any guarantse or securily for the
parformance of the Assigned Agreements; and

charges to the Bank, by way of first fioating charge, ail the undertaking, proparty, assets
{including all uncailed capital) and rights of the Company at any time not effectively
morigaged, charged or assigned pursuant to clause 4.1 to clause 4.4 inclusive.

Further Assurance

The Company, at'its own cost, shall prepare and execute in favour of the Bank, or as the
Bank shall direct, such further legal or other assignments, morigages, sacurities or charges
{containing & power of gale and such other provisions as the Bank may reasonably require)
as the Bank, in its absolute discretion, ‘requires from time to time over all or any part of the
Charged Propery.

The Company will 2t any time i and when mqwmd by the Bank give notice io such parties as
the Bark may reqguire of any such further legal or other assignments, morlgages, seourities or
charges and will take such other steps as the Bank may require io perfect any of the same.

Conversion of Floating Charge

The ficating charge created by clause 4.5 shall automalically and immediately (withaut notice)

he converted Into a fixed charge over the relevant Charged Property if)

SAOTHETY 2 &
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8.1.1 the Company creates, or aitempts to create, on all or any part of the Charged
Property an Encumbrancs without the prior written Sonsent of the Bank or any
trust in favour of another persor; or

81.2 the Company disposes, or attempls to dispose of, all-.or any part of the Charged
Froperty (cther than property that is only subject to the floating charge while it
ramains uncrystailised which property may be disposed of in accordance with
clause 7.2 below); or

8.1.3 & recelver is appointed over all or any of the Charged Property that is subject 1o
the fioating chaz‘ga;_ or
6.1.4 any person levies (or attempts to levy) any distress, atiachment, execution or

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

6.1.5 the Bank receives nolice of the appointment of, or a proposal or an intention to
appoint, an adminisirator of e Company,

B2 The Bank may, inits sole disoretion, at any fime and by written notice to the Company,.
corver the fioating charge created under this debenture inlo 2 fixed charge as regards any
pait of the Charged Property specified by the Bank in that notice.

6.3 Any asset-zcquired by the Company after any crystalisation of the floating charge created
under this debenture which, but for such crystallisation, would be subject to a floating charge
shall (uniess the Bank confirms in writing to thie condrary) be charged fo the Bank by way of
first fixad chargs.

B4 The floating charge created by this clause & may not be converted into a fixed charge solely
by reasorn of,

641 trie obtaining of a moratoerium; or
642 anything done with a view to obtaining a moratorim,
unger sectian 14 of the Insolvency Act 1586,

7. Restrictions and Charged Proparty
The Cormpany shall nol at any tme, except with the prior wrilten consent of e Bank

7.4 wreate, purpert to create or permit o subsist any Encumbrance on, or in relation o, the
Chargsd Property other than this debsnture (save for a lien arising by cperation of law inthe
ordinary course of busingss); or

T2 sell, agsion, ransfer, parl with possession of or otherwise disptse of In any manner {or

' purport to do so) all or any part of, or any interest in, the Charged Property except, in the case
of Charged Property which s only subject to an uncrystaliised floating charge, by way of sale
at full value in the usual course of business of the Company as carried on at the date of this
debenture; or

7.3 create or grant (or purport to create or grant} any interest in the Charged Proparly in favour of
o {hird party.

8. Company Covenanis
During the continuance of this security the Company shall:-

BAGTBBTT.E 8
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8.1

82

8.3

24

8.5

8BS

8.y

8.8

8.8

BAG

.11

812

not do, or permit to be done, any act of thing which would or might depreciate, jeopardise or
otherwise prejudice the security heid by the Bank or materially diminish the value of any of the
Charged Property or the eflectivenesy of the securlty created by this debenture;

fake all necessary action to safequard and maintain the Company's present and fulure rights
and interests in or 1o the Charged Property,

cotiply with all lsws and regutations for the time belng in foree relating to or affecting the
Charged Property and to oblain and promptly renew from time to time and comply with the
terms of all awthorisations which may be necessary o enable the Company to preserve,
mhaintain or renew the Charged Property;

keep all Charged Propery of an insurable nalure c;fsmpmmnsweiy insured fo the Bank's
reasonable satisfaction for its full reinsiatement cost in the joint names of the Company and
the Bank or with the intersest of the Bank endorsed on the policy of policles and:

B4t depasit with the Bank all insurance policies and aif desds and documents of fitle
relating fo the Charged Property;

84.2 give notice to the relevant insurers of the assignment of the Company's rights and
interast In and undar the Company's insurance policles pursuant o clause 4,

B4.3 ensure all sums redeived under the Company's insurance policles at any time are
paid directly o the Bank and, i such monies ere not paid directly to the Bank,
hold the monies on trust for the benetit of the Bank;and '

8.4.4 al the Bank's oplion, apply the proceeds from any Insurance polloy of the
Companly in making. good the relevant loss of damage, or to reduce Ihe Secured
Liabilities:

keep the Charged Property i good and substantial repair and condition and, in the case of

Equipment, in good working order;

not, without the prior written consent of the Bank or otherwise in accordence with clause 8.8
below, release, exchange, compound, sel-off, grant ime or indulgence in respact of, or in any

wther manner deal with, all or any of the Book Debts or Monetary Claims;

a8 agent for the Bank; collect in and realise all Book Debls andior Monetary Claims, pay the
procesds into an ageount with the Bank immediately on receipl and, pending thal paymaent,
hold those procesds on lrust for the Bank;

if recuired to do so by the Bank, execute a legal assignment of the Book Debts 1o the Bank in
such ferms as the Bank may require and give notice of thal: assignment to the deblors from

‘whoim the Book Debts aré due, owing or incurad;

not, without the prior written conaent of the Bank, withdraw any amounts standing to the cradit
of any Designeted Account

ot call on, or accept payment of, any uncsled capital;

el without the prioy willten consent of the Bank, carry oul any development on or make any
alterations to the Properties which require planning permission or approval under building
regulations, nor pull down or remove the whole: or any part of any bullding forming pari of any
Property, nor to remove from any Froperly any fixiures or fixed piant and machinery;

-nbserve and perform al covenants, stipulstions and conditions 1o which each Properiy, or the

use of it, is or may be subjecied;

GAUTERTT 2 Ed
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813

8.14

8.18

818

817

B.18

B.18

8.20

9.1

4.2

8.3

9.4

immediately report to the Bank any notice, order or requirement received from whatever
source il retation to the dny-of the Properiies;

not, without the prior written consent of the Bank, grant, or accept a surrender of, any lease or
ficence of any of the Properties or consent to any assignment or sub-letting by a tenant; and

furnisty to the Bank an anhual balance sheel and profit and loss account and trading account
showing the true position of the Company's affairs and also from time {o time such other
information i respect of the asdets and liabilities of the Company as the Bank may
reasonably require.

The Bank and iis agenis may enter and inspect the Charged Property at any reasonable time.

if the Company fails to keep any of the Charged Property in good and substantial repair and
condition ard, i the case of Equipment, in good working ofder, the Bank shall be entitled (but
Aot obliged) to repair and maintain the same at the Company's expense,

if the Company fails to keep any of the Charged Properly of an insurdble nature
comprehensively insured o the Bank's reasonable satisfaction for its full reinstatement cost,
the Bank shall be entifled (but not obliged) to arrange insurance of the Charged Property at
the: Company’s expense,

Any sums expended by the Bank under clauses 8.17 and 818 above are repayable by the
Company to the Bank on demand together with Interest from the date of payment by the
Bank.

The Bank shall not be responsible to the Company or any other person in the event of the
Charged Property nol being adequately insured. -Whenevar any insurance is effected through
the agency of tHe Bank all sums allowed to the Bank by way of commission or otherwise by
the insurers shall belong to the Bank and the Bank shall not be required to account to the
Comparty for such sums,

Enforcement
The security constituted by this debenture shall be immediately enforceable in the event that:
8.1.14 the Bank makes demand for payment of any of the Secured Lisbilities; or

812 the Company or its direciors request the Bank to appoint an administrator or
receiver fo the Company or any of the Charged Properly; or

813 or the occurrence of an Enforcement Evens,

Section 103 of the LPA shall not apply to this deberture and the siatutory power of sale and
other powers given by section 101 of the LPA (as varied or extended by this debenture) shall,
as between the Bank and a purchaser, arise on the execution of this debenture and be
exsrcisable at any time after such exacution, but the Bank shall not exercise such power of
sale until the security constifuted by this debenture has become enforceable under clauge
9.4,

After the security constitited by this debeniure has becorne enforceabls, the Bank may in its

absolute discration enforce all or any part of that security at the Bmes, in the manner and on

the terms it thinks fit and take possession of and hold or dispose of all or any parl of the

Gharged Property.

The statutory powers of sale, leasing and accepting surrenders conferred on the Bank shall
be exiended sa as to authorise the Bank fo lease and make arrangements for leases.al a

premism or otherwise and accept surrenders of leases and grant options-as the. Bank shadl

5497H6TT.2 %
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think expedient and wilhout the need to observe any of the provisions of sections 89 and 100
of the LPA,

10 Appoirdment of Recelver
101 Abany time sfter the seourity constituled by this debenture has become enforceable, the Bank
may, without further notice, by writing under the hand of any duly authorised officer of the

Bank o any person auihorised by such officer in writing:

1011 appoint any person or persons-to be a Recelver of the Charged Property or any
part thereof;, and

10.1.2 o the extent permitted by law, remove any Recelver go appointed and appoint
anather or gthers in his or thelr place.

102  When more than one person is appointed Recelver, they shall have power 1o act separately
funiess the-appointmant by the Bank specifies fo the conlrary).

1. Powers and Capacity of a Receliver

1.1 A Receiver shall have, in addition fo the powers conferred on receivers by statute, the
following powers which, in the case of joint receivers, may be exercised jointly and sevarally-

11101 o enter andior teke possession of, collect and get in, and generally menage any
uf the Charged Properly,

112 to take, continue or defer any procesdings in the name of the Company or
gtherwise a8 may seent expedient;

1143 tocarry on andg manage the Company's business:

11,14 to raise or borrow any maney and secure the payment of any money i priority lo

the Secured Liabilities as he thinks fit;

1145 to sell, realise, dispose of of concur in selling, realising or disposing of (but,
where necessary, with the leavé of the Court) the Charged Properly without the
resiriction impossd by section 103 of the LPA;

11.1.8 to grant, or accept surrenders of, any leases o tenancies affecting the Properties
and to grant any ofher inferest or right gver the Charged Properly on such ferms
and subject to such condifions as he thinks fit;

A7 to make any arrangement of comprimise which he shall think expedient;

11.1.8 to undertaki or pomplete any works of repair, alteration, building or development
on the Properlies and to apply o ard mainain any planning permission, building
reguiation approval or any other permission, consent or licence fo carry Dut any
of the same;

11.1.8 1o fnake and sffect 2l repairs and renswals of and any mprovements lo the
Equipment and maintaln or renew all insurances;

11140 to appoint: managers, agents, officers, consultants, advisers, servants and
workmen at such salaries and for such periods as he or they may determine and
to purchase or acquire materials, tools, equipment, goods or supplies;

141111 1o insure tha Tharged Property and any works and effect indefanity insurance or

' similar insurances and obtain borkdis and give ndemnities and securlty to any
bondsmen

HABTREIT.E 4
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112

11.3

114

1.5

118

1%

11.1.12 io sever and sell separately any fixiures or fitings from the Properties without the
congent of the Company;

.13 to carry inte effect and complete any transaction by executing deed or documents
in the name of or on behalf of the Company;

11114 to doall such other acts and things as may from time to time be considerad by
such Receiver to be incidental or conducive to-any of the matters or powers
above or ctherwise incidental or conducive {o the realization of the Bank's.
security or the exercise of his functions as Recelver,

All money received by the Bank or a Receiver in the exercise of any enforcement powers
conferred by ihis debenture shall be applied:

1121 first in paying all unpaid fees, cousts and other liability incurred by or on behalf of
the Bank (and any Receiver, attorney or agent appointed by it),

11.2.2 secondly, in payment of the Receiver's remuneration {as agreed between the
Bank and the Receiver);

11.2.3 thirdly, in or {owards satisfaction of the Secured Liabilities in-such order and
manner ag the Bank da.term'ines;_ and

24 finally in paying any surplus to the Company or any other person entitled to it.

Any Receiver shall at:all times and for all purposes be deemed o be the agent or agents of
the Company and the Comipany shall be solely responsible for his or their acts or defaults and
for his of their remuneration. Neither the Bank nof any Receiver shall be. liable fo the
Company as morigagee in possession or otherwise for any loss oocurring in the exercise of
any of its or his powers pursuant to this debenture.

The Bank may fix the remuneration of any Receiver for his services and for those of his firm
appropriate to the work and responsibilities involved without being limited by the maximurm
raté specified in section 109(8) of the LPA and the remuneration of the Receiver shail be &
debt secured by this debenture which shall be due and payable immediately upon its being
paid by the Bank. '

Only money actually paid by the Receiver to-the Bank shall be capabie _ﬁf"beiﬂg ‘applied by
the Bank in or towards safisfaction of the-Secired Liabilities. The Bank may, in its absolute
discretion, at all times prior to the payment in.full of all Secured Liabilities, place and keep to
the credit of a sepatate or sus;}aanse account any money received by the Bank or & Receiver
under this debenture for so long and. in such manner as the Bank thinks fit without any
obligation to apply the same or any part thereof in or fowards the discharge of the Securad
Liabilities.

Neither the Bank nor any Receiver shall be bound (whether by virtue of section 109(8) of the
LFA, which is varied accordingly, or otherwise) to pay or approgriate any receipt or payment
first towards interest rathier than principal o otherwise In any particular order between any of
the Secured Liabilities.

At any time after this debenture shali have become enforceable or after any powers conferred
by any entumbrance having priority to this debenture shall have become exercisable, the
Bank may redeem suich or any ofher prior ehcumbrance or procure the transter thereot to
itself and may settie and pay the accounts of the encumbrancer, Any accounts so settied and
paid shall be conclusive and binding on the Company and all moneys paid by the Bank to the

encumbrancer in accordance with such accounts are to be repayable by the Company to the
Bank on démand together with Interest from the date of payment by the Bank,
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11.8

12.

13
131

13.2

14.

15.

18.
18.1

Ta the extent permitted by law, any right, power or discretion conferred by this Debenture on
a Receiver may, after the security constituted by this Debenture has become enforceabie be
exercised by the Bank in relation to the Charged Properly whether or not it has taken
possession of the Charged Property and without of notwithstanding the appeintment of a
Recsiver.

Appointment of Administrator

At any time after the security constitufed by this debenture has become enforceable, the Bank
may by writing under the hand of any duly authorised officer of the Bank appoint any person

-OF persons to be an administrator of the Company pursuant to paragraph 14 of Schedule B1

to the Insolvency Act 1986 and, o the extent permitted by law (and subject to any necessary
approval from the court), remcve any  administrator so appointed and appoint another or
others in his or their place.

Powaer of Attorney

“The Company irrevocably appoints the Bark and separatély any Receiver 1o be its aftorney

and, i its name and on s behalf and a3 its actand deed, to execule any document and do.
any acts and things which:

13141 the Company is required to executs and do under this debenture; and/or

13.1.2 any attorney may deem proper or desirable in exercising any of the powers
conferred by this debenture or by law on the Bank or Receiver,

The Company ratifies and confirms, and agree to ratify and confirm, anything which any of its
sitorneys may do in the proper and lawiul exercise of all or any of their powers.

Registration Restrictions

The Company shall pracure that no person shali be registered under the Land Registration
Acts 1825 to 2002 as proprietor of any Property without the prior written congsent of the Bank.
The Company shall be liable for the costs of the Bank in lodging cautions against the
registration of the titie to the whole or any part of any Froperty from time to time.

New Accounts

I¥ the Bank receives notice of any subisequent Encumbrance or other interest affecting the
Charged Pmperty the Bank may open a hew account or accounts for the Company. If the
Bank does not open a new account it shall nevertheless be treated as If it had done so atthe
timie whien it received notice-and from that time onwards all payments made by or on behalf of
the Company to the Bank shall be credited or be freated as having been credited to the new
account and shall not aperate to reduce the Secured Liabilifies.

Consolidation and Set Off

The Bank shall be entithed at any tme (both heforg-and after demand} and without notice to

the Company:

18.1.1 to combine or consolidate all or any existing accounts (including accounts in the
name of the Bank) of the Company with the Banl;

16.1.2 to set off or transfer any sum or sums standing to the credit of any account in or
towards satisfaction of arty of the Tiabilities of the Company to-thie Bank on any
other acoount or in any ofher raspect; and

18.1.3 for this purpose, the Bank may convert any amount in one currency into another.
using s market rate of exchanga at the rélevant time.
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16.2

17.

18.

18.1

18.2

19,

124

19.2

19.3-

20.

201

202

205

The Company waives any present or fulure right of seb off it may have in respect of the
Secured l.iabiities,

Immediate Receurse

The Company waives any right it may have 1o require the Bank to enforce any security or

other right, or claim -any payrment from; or otherwise proceed against, any other person hefore

enforecing this debenture against the Company..

Appeointment of Accountants

The Company shall;

18,11 af its dwn cost, if-at any time o required by the Bank, sppoint an accountant or.
firm of accountants nominated by the Bank to Investigate the financial affairs of

the Company and report fo the Bank; and

18.1.2 co-operate fully with any accountants so appointed and immediately provide such
accountants with all information requesied.

The Company authorisés the Bank {o make such appointment as it shall think fit at any time
and without futther authority from the Company. In every such case, the fees and expenses of
those accountants shall be paid by the Caompany but, if paid by the Bank on the Company's
behalf, those fees and expenses shall be fully reimbursed to the Bank by the Company on
demand fogether with Interest from the date of payment by the Bank.

Notices

Any netice of other communication given under or in connection with this debenture shall be
in wilting and shall be deliverad personally or sent by pre-paid first class post {or airmall if
overseas) or by fax fo the refevant pary at its address or fax number set oul in this debenture
or such other address or fax number as either party may specify by notice in writing to the
other from time to fime.

Any rictice or other communication shall be deemed to have been duly given:

18.2.1 if delivered personally, when left al the address referred to in clause 18:1;

18.2.2 if sent by first class post, two days after posting i,

18.2.3 if sent by air mail, six days after posting it, in the absence of evidence of earlier
‘receint;

18.2.4 it sent by fax, at the time of sending (with a-valid transmission report)..
Ary notice given under this debenture shall not be validly served if sent by e-maill.
Ansigns

At any time and without the consent of the Company, the Bank may assign or ctherwise
transfer the whole or any part of the Bank's righte and/or obligations under this debenture 1o

any person. The Company consents to the disclosure by the Bank of any information and

documentation concerning the Company to any prospective assignee or transferee.

The Company may not assign any of its rights, or transfer any of its obligations, under this

debenture or enter into any transaction which would result in any of those rights or obligations
passing to ancther persan.

Thie expression. "fhe Bank™ shall include the Bank's assighs whether immediate or derivative,
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Any appointment or removal of a Receiver under clause 10 or any consents hereunder may

‘be made or given by wiiting sigried or sealéd by any such assigns and the Company hereby

irrevocably appoints each of such assigns to be its attormey in the terms and for the purposes
in clause 13,

21 Additional Security

211 This debenlure and the security created by this debenture shall be in addition to, and
independent of, ‘every other security or guarantes which the Bank may now or from time to
time hold for any of the Secured Liabilities.

21.2  The restriction on the right of consolidation contained in section 93 of the LPA shall not apply
to this debenture or any further security entered into pursuant to this debenture.

22, Non-merger

22,1 No prior security held by the Bank over the whole or any part of the Charged Property shall
merge in the security created by this debenture.

222 This debenture shall remaini in fuli force and effect as a continuing security for the Secured
Liabilities despite any settlement of account, or intermediate payment, or other matter or
thing, uniess and until the Bank discharges this débanture i writing.

23, Severability
Each of the provisions in this debeniure shall be severable and distinct from one another-and,
i at any time any one or more of such provisions is or hecomes invalid, illegal or
unenforceable, the remaining provisions shall not in aty way be affected or impaired.

24, Non-waiver

24.1  Any waiver or variation of any right of the Bank (whether arising under this debenture or
otherwise) shal only be effactive if it'is in writing and signed by the Banik, wilt only apply in the
circumstances for whith it was given. and shall not prevent the Bank from subsequently
relying on the relevant provision.

242  No delay or failure {0 sxercise any right or power under this debenture shall cperate as a
waiver, '

25. General

251 Athird party has no right.under the Contracts (Rights of Third Parties) Act 1988 to enforce, or
io enjoy the beénefit of, any term of this debenture.

252 The Company certifies that this debenture doey not contravene any of the provisions of the
Company's memorandum and articles of association, '

25.%  ‘The perpetuity period applicable to all trusts declared by this debenture shall be 125 years.

26, Reguiation
The Bank. is authorised by the Prudential Regulation Authority and regulated by the Financial
Conduct Authority and Frudentiai Regulation-Authority under registration nurmber 183356.

27 Governing law and jurisdiction

27.1  This debenture is governed by and shall be construed in accordance with the law-of England
and Wales, ' '
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272  Forthe benefit of the Bank, the Company irrevocably submits to the jurisdiction of the English
courts and irrevocably agrees that a judgment or ruling in-any proceedings in connection with
this debenture in those colrts will be conclusive and binding on the Company and may be
enforced against the Company in the courts of any other jurisdiction.

This document has besn executed as & deed and is delivered and takes effect on the date. stated at
the beginning of it.
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Schedule 1
Registered property
NOT USED
Premises at inthe County aof Registered at HM
Land Registry
undar Title Number
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Signed asa deed by _
Glanhoime Sanior Living {Spalding) Limited acting by a

director inthe presence of.

Slgnature of Witness:
Mame of Wilness;

Address of Withess:

Oeoupation:

BAYTRRTT.Z
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Peint the name
af-each aliarnay

Triodos@Bank

Executed as a Deed on behalf of Tricdos
Bank UK Limited, a company incerporated

i England & Wales with company number

14379025, by

| purstant to & power of attorney dated

In the presence of

Wilnegs signature: ... e arasiad R AT FEETS

P TR ooovesiiieioniniat e et et sad S

Ll a7 RSO

BRI Lo e
pursuant to & power of atiorney dated
in the presence of:

Wilhass signature: ........... vt St s b e g are ey rens

PrAnt MamE. o e e e e cerrereran

Oecupalion: ... wvensy 182 n by RO caraavris

4 Address: ... eame s Len s s ens 4 R s e

;.

Altomey
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