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Registration of a Charge

Company name: ROSEBERRY CARE CENTRES (ENGLAND) LIMITED

Company number: 12231776
X96829NT

Received for Electronic Filing: 31/05/2020

Details of Charge

Date of creation: 18/05/2020
Charge code: 1223 1776 0001
Persons entitlted: HEALTHCARE PROPERTY HOLDINGS LIMITED

Brief description:. CHARGE OVER VARIOUS LEASEHOLD PROPERTIES, FOR MORE
DETAILS PLEASE REFER TO THE INSTRUMENT

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.

Electronically filed document for Company Number: 12231776 Page 1



Certified by: STEPHEN KINGSLEY

Electronically filed document for Company Number: 12231776 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12231776

Charge code: 1223 1776 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 18th May 2020 and created by ROSEBERRY CARE
CENTRES (ENGLAND) LIMITED was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 31st May 2020 .

Given at Companies House, Cardiff on 1st June 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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Roseberry Care Contres {England} Limited

<Eis

Heattheare Property Holdings Linvited

DEBENTURE

KEYSTONE LAW

1 Flaor, 48 Chandery Lane
London, WC2A UF
DX 193 Chancery Lane
Teleéphone 020:3319 3700
Fax: 0845458 9398
&ﬁggl{iﬁ&@ﬁgxﬁnmiaw co ik

wwikeystonelaw.co.iik
Foseherry Dabenture Sinaldoeg




Tex HWE Chief Land Registrar
Mote:  This-deed contalng (b Clause 5.2} an application to enter a restriction In the Proprielorship Register

This Debenture is made the 2‘% dayof i,fvfi‘/\/] 2020

Betweern

{1} Rageherw Care Centres (England) Limited {ém:omcaraied if England with commpany numbgr 12241776)
whose registered office is at First Floor Vallay View Care Centres Old Penshaw Houghton le Spring Tyne
and Wear DH4 7ER {the Chargor) in Favour of

% Healthcare Property Holdings Limsited {incorporated in Jersey with tompany. number 98426) whosa
registerad offide v &t 4th Floor - Northern Suite Channel House Green Street St Heller Jorsey JE2 4UH

lthe Craditor}

Now This Debenture Witnesseth as Tolfows:

1 interpratation

1.1 in this- Debenture the following expressions shall have the following meanings {(save to the
extenit that the context otherwise so requiresy:=

1308

i b 8

114

L5,

118

LI

LG

Agreements means {severaliylr
B0 0 s alt Agresments for Lease;
15 % e alf Agresrments for Sale;

Agreements for Lease means (severally) all . sgreaments contracts options or
undertakings whather now or hereafter in existence for of relating to the creation of
any estate interest or right it or over the Property or any part thereof (including
without limitation any lease licence tenancy or right to occupy whether on a fixed
term o periodic basis and whether in il cases in raspect of the whole orany part of
the Pm‘g‘eﬁg};

ﬁgreemﬁmﬂ for Sale means (severally] ali agreements contracts or options now or
hereafter to come into existence for or in relation to the assignment tr;a%ns?er or
disposal by way of sale of the whale or any part of the Property or any estate or
interest therein -or under which. any capital sum is or is to be derived from the
Property orany zaas't_thezmaf

Business Doy means 4 day {other thai s Saturddy or 3 Sunday} on which the banke
are generally open in the Ciiy of Landon for business

Chargor i’:za:&:_dfs’:s its suecessors in title. and assigns. and those doriving title from the
Chargor or ptherwise entitled 16 redeem the seturity constituted hareby;

Charged Property moans the property assety and income of thé Chargor Tor the time
being assigned or charged whether by way of legal msﬁgagﬁ fined or floating charge
or legal or equitsble assignrent to the Creditor by or pursuant to this Debenture or
any ather finance documents hetiveen the ﬁhatgﬁzf and the Creditorn

Craditor includes dny sucfelsor iy titde transteres of assignes of the Craditor whether
legal or sguitable;

Debts means all existing and fuiure book and other debts and rights 1o money and:
neome Houideted and un !Qwﬁét*}d owing to the Chargor Including the full benefit of
all negotiable instruments securities guarantees and indemnities for such debts and
rights and all Hens reservations of tath:z rights of tfafzmg arsd other Aghts enabling the
Chargor to enforce any such debts ar-claims but not including cash at bank;

Desipriated Accaunt medns any account with any bank or financial institation which
hars been notifled of the Creditor's interest in soch aceount and has sgreed inwriting
sot To permit withdrawals from such dccount exiCept with the written consent of the
Creditor; '
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143,

LREEN

i B e 2

Event of Default means:

LIA0L.

iRl N

LL103

1,1.18.4.

1305,

L1068

Lisos

4408

111049,

A0

if any of the Obligations shall not be paid or discharged by the Chargor
or any Group Company {8y gpprﬁprratei when due and payable unless.
such default Is due to technical or asimm;slraiwe delays in the
transmission of funds and the requisite amount is paid within five
Business Days of the due date or

i the Chargor or-any Group Company shall be in aterial breach of any

covenant warranty zepresentat:on term condition or provision of this
.Dﬂ%aentare or of any agrearment mntamnrzg any terms. and conditions of

or applicable ‘to the: Obligations and either such breach is m the

_reagaﬁﬁbie memr& of tha t‘:redtmr not. capabile. of r@mes:iy or Such

breach is in the reasonable opinion of the Creditor capable of remedy

ant is not remedied within 14 days-after the date of notice by the

Creditor requiring such remedy or

upon the présentation of 3 pétition for thé winding-dp of the Chargor
orany Gzﬁup Company {which is not discharged within 14 days)or the
ma%a:mg of an order for the windingup of the: Chargor or any Group
Campany of the passing. by the. (Zh&;“gc:r’ o any Group Cotripany of a
resolution for.voluntary winding-up or

‘the presentation af 3 petition for the appolntment of an sdministrator
‘of the Chargor or any Group Company or the compulsory windibg-up of

the Chargor or aiy Group Company

the a;&gmmtmeni of an administrative receiver receiver official manager
trustee fiquidator or similar officer of the Chargor over the whote or any
part of the Charged Property

the corwening of 3 meéting for the passing of 'a fesolution for the
tiquidation winding-up or dissolution of the Chargor of any Groupr
Compatiy of

thie presentation or making of an application fora warrant of execution-
writ of fier focios garnishes order or chisrging orderin respect of any of
the assets charged or assigned by or pursuant to this Debenture or

if.an encumbrancer- shall take possession of or a receiver shall be

appainted over or any. secured creditor of the Chargor or any Group

Company shall seek to enforce his security in respect of 2l or any
substantial part of the Charged F"i’”{}pﬁﬂv of such other property. chargmi

to the:Chargor by any Group Company and any such action is not ifted
or discharged within 14 davsor

if the Chargor or any Group Cornpany shall enter into any. compuosition

of arrangeiment for the benefit of its r_retéstorﬁ oF

if the: Chargor shall misterially breéach any covenant in‘any Lease of the
Real Property and/or any Group: Comiparyy shall ma%ersal!y breach any

covenantin sy Lease in respect of the Property

Fixtures includes ali bulldings erections and structures atany iime onorin the course
of construction on the: ?wperty and includes-all fixtures: fatnzzgs plant machinery

equipment installations and a;:agmratuﬁ now - and fmm time to time in or-on or

%:)_emngmg to any Property;

Group Company means any comparky which gy

LLAZL,

113238

a subsidiary of the Chargor or
the holding company of the Chargor of
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1.2

1.3

1.1.13.

1414,

1.1.15.

1148

LAY

1.1.18.

1148,

1120,

LR

1.1.32.8. another subsidiary of the holding company of the Chargor where such
company is also the tenant pursuant 1o 2 lease granted by the Creditor

afid the expressions “subsidiary” dand "holding comipiany” shali Feav the mieaninigs

defined in Séction 1159 and Schedule 6 of the Companiés Act 2006;

lintarest Rate rheans the rateor rates ap;}'ﬁ_cabte under BEresments or arrangementsy

giving rise to-the relevant-obligations or Habilities or if nosuch rate or fates are

specified 3% above the base lending rate from fimé to Hme of Barclays Bank ple

Leases-means {severally} any lease underlease sub-lease ficence agreement option
pceupation agreement orany other document gavermﬁg the use or occupation of the
Property or any part thergof;

Obligations mesns ol monias costs. charges eipenses lishilities and obligations
whether certain oy contingent which now or hereafter may be or became due owing
or incuirred by the. €hargnr or Group Company to the Creditor {(whether solely of
jointly with one or more persons whather under this Debenture or dtherwise whether
originally incirred ézsy the Chargar or by some other person}and any reference herein
shalt include all or any part thereo! ing mimg {hut-not imited (o)any aption paymient
which shall become ‘payable i I respect of the reversionary interest of aref Properiy by
the Chargor or any Group Company to i:ize Creditor;

Praperty means (Sevarally) thie Real Propdrty and any other Treehiold or leasehold
proparty or estate or interest whatssever in land now or hereafter belonging 1w the
Chiargor or Group Company together with alf Fixtures thereon and references tothe
Froperty shall be taken to include references to the whole or sny part o parts of any
property {:{}m;}fzsed therein at any Hme;

Real Property means the property. described i the Schedole with the Fivtures
thereon and reference to the Real Property shall be taken to include the whole or any
part or parts thereot;

Receiver means a receiver or receiver and manager or-an administeative receiver as
tha case may be;

taw gHall b construed 56 #s to indlude any tad levy inpost duty orother charge of &
simiflar nature {including without Hmitation any penalty or interest. pavable in
connection with any fallufe 1o pay or any delay in paying dny of the same);

VAT shall be construed as 3 reference ‘1o value sdded taxinchuding any similer tax
which may be impased i place thereof from thme 1o me;

1894 Act miewnd the Law of Property [Miscellaneons Providions) Act 1954

Aavy reference in this Debenture to:

L2

L&

1.23.

1.2.4.

a Clause shall subject to any contrary indication be construed &s a reference to a
clatise hereof:

an encumbrance shall be construed 8y o reference 1o & mortgage charge pledee Ben
wr other encumibivance securing any obligation of any pBrstn or any other type of
prferential arrangement {incliding withowt imitation title gransfer and. retention
arrangements) having a similar effect;

fees shall subject to any contrary indication be construed so as-to include {where
applicable} disbursements and any VAT on such fees and/or dishursements required
1o he charged;

& Schedule shall subject to any cantrary indication be construed as a reference 10.8
schedule hereto

Any obligation on the Chargor hereunder to do something shall include an obligation to
procure that the same be done-and any obligation not to do something shall include an
obligation not to permit suffer o sllow the same 1o be done
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14,

:i;S‘

iz

L2

The rule known as the ejusdem generis rule shall not apply and accordingly general words
introduced by the word “other” shall not begiven s restrictive meaning by reason of the fact
that they are preceded by words inditating a particular tlass of acts matters or things

General words shall not be given a restrictive meaning by reason of the fact that they are
followed by parlicutar examples inténded ¥ be embraced by genaral words

Waords denoting the singular numbier only shall inciude the plural numbier also and vice versa
angd words dencting one gehder only shall include the-other genders and words denoting &

person only shalliticlude firms and corporations and vice verss

‘Save.where the contrary Is indicated any reference in this Debenture to:

173 this Debenture of any other agrepment or docUment shall be conmstrued 38 4
reforence to this Debentura or as the case may besuch other agroemaent of document
‘8% the same may have beénor say from tive 1o time be amended varied novated or
supplemented {and so that #ny reference to this Debentore shall include unless the
context othérwise requirds any ogregment or document expressed to be
supplémental hereto or exprasied 1o be collateral herewith of which s otheriise.
entered Into pursuant to-or in sccordance with the provisions hereof); and

L7233 $tatute Or statutory proviston shall be comstroed as o reference to such statute gr
statutory provision as the samie fdy have been or ray Fride tme to e be amendied
or re-eratied dnd all nstruments orders plang regulations bye-faws perrssions and
dirgctions at dny time made thereunder

Clause and Schedule headings are for easeof reference only

Covenant to Pay

L

Security

34

B2

The Chargdr heveby coverrants with the Creditor.
Za1,  topay discherge s satisfy to the Creditor the Obligations as when dus;

ZiZ 1o oobserve gnd perfore in ol respects the obligations on the part of the Chargor
contained in'this Debenturs antd {8 demnily the Creditor against any losges costs
chvdrges expenses and labilities arising from any breach; and

243, thatall sums payable by the Chargor under this Debenture shall be paid without any

deduction set-off countercliim or withholding (unless required by faw T which case.
the Chargor will pay 1o the Creditar an additional sum equivalent to the sum withheld
anvd will provids evidence satisfactory to the Creditor thist the Chargor hag propeely
gecountad to the relevant authority for the sum withheki or deducted)

Charge (niey Propinty
The Chargor with full title puarantee hereby (and to the intent that the security so constituted

shall be 8 continuing security iy favour of the Creditor} charges in favour of the Creditor with

the payment and discharge of the Obligations by wav of:

3.4, first fegal mortgage all right title estate and other interests of the Chargor in the Real

Property; and

3.2, fistfixed equitable charge all its right title and other interests in the Property (other
than the Real Praperty so Tar as the same is effectively charged by way of first lagal
sRortgape)

Charge Cuer Othor Assets

The Chargor with full title puarantee hereby {and to the intent that the secuiity so constituted
shall be & continuing security in favour of the Creditor] charges by way of first fixed charge in
favour of the Craditor with the payment and discharge of the Cbligations:

%21 the Chargor's rights how or hereafter to recover any VAT onany supplies maide to it
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3.3,

and any sums so recovered;

3.22.  the goodwill of the Chargor and its uncalled capital now or 3t any time hereafter in
existence and future calls {whether made by the directors of the Chargor or by a
Recelver appointed hereunder or a liguidator);

%.2.3. all copyrights patents and inventions and fees royaities and other rights of every kind
deriving frony copyright patents or other inventions now o at any time hereafter
helonging to the Chargor,

324. sl plant and machinery now or at any time hereafter belonging o the Chargor
{excluding the samein so Tar as the same are specifically tharged under Clause 3.1);

325, &l equipment and furniture now or at any time hereaftér belonging to the Chargor
fewcluding the some i 5o far 85 the same are specifically charged under Clause 313
and all related spare parts fuels equipmentand toolyy

3,28, itsinterestinthe Dabis;

327 all existing and future cash at bank; and

B8 ety money nowor ol any tine after the date of this deed standing to the credit of
any Desighated Accoumt

Equitsble Assignment.

The Chargor with full title guarantes rereby fand to the intent that the sepurity so Constituted
shall be @ continuing secirity in Tavour of the Creditory assigny in equity 1o the Créditor for the
payment and distharge of the Obligations all its right title and interest ins.

3.3,

333,

233,

334,

3.35.

3.3.6.

the bensflt of fseverslly) the Leases: and any agreemsnls contracls deeds
underiakings guarantees warranties or other documents now or-hereafter entered
into by or given tothe Chargor in respact of the Property and all documents now or
hersafter in existence necessary to enabile the Creditor to perfect the same and all
the proveeds of any payment of any claims mwards or ;uﬁgmmmgmﬁ ar payable to
the Chargor undér or inrespect of the same lncluding but without limitation- sl
figuidated arid ascertained damages payable to the Chargor thereander) and all the
Chargbr's rights or remedies nav or hevesiter in existence arising thereunder;

the henefit of the Agreements and-all the proceeds of any paymient of any <laims

awards judgments sums or damages arising out of such agr&&mmiq payable to the
Chargor. theretmdéar and ali the {:izargars rights or remedies now or hereafter in
existente arising thereunder; :

the Bencfit of &l tenant covenanty and of all Landlord's coverianis antd of 3l
covenants agreements undertakings or obligatibng entered intd or tobe entered Into
hﬁ; afy other p;;r&; toany Ledsas ario any licences deads rént deposit agresments or
ather deeds of documints supplerients! or collateral to dny Ledsé and of i
guarattess or indemnitias in any of the sforesaid;

the berefit of all rdahts and dlaims to which the Chargor & now or may hereafter
become entitied i relation to the Property {including thote against all persons who
v or Ty gt any time bein ocoupation of the Property under any Leasss and sl
guarantors gnd suretios for the obligations of such peisonsh

the benefit of all guarantees: warranties and . representations given or made now or
hereafter by and any rights or remedies agamsi all or any of the designers builders
contractors professional advisers sub- -contractors - manufacturers suppliers and
installers of any Fidures;

i present: oF future banldng sccounts of the Charger (save for the Designated

Accounts which i sublect to a first fived charge in favour of thé Craditor) sitiste in
any jurlsdiction snd say and all monies from Hme to thme standing to the oredit
thersal;
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34,

3.5

335

134.

RN

#ll rights to which the Chargor is now or may hereafter become entitled in respect of
thie proceeds of any order of the Court made pursuant to Section 238 {3) Section 239
fE’i’} ut Section 244 of the nsolveney Act 1986;

all chatiels now or #t any time Bereafter hired feased or rented by the i‘:hazgm toany
other person together in each case with the benefit of the related hiring leasing or
rental contract and any g%mﬂmemdemmw or-other security for the performance
of the obligations of any person under or in respect of such contract; and

e benatit of ol present amd foturs icences held iy conpaction with the businéss
carrisd on apon the Property or any part thereof and also the dght to recover and

roceive all compensation which may at any time become payable o the Chisrpor

under the L%'c-ﬁméﬁg Act 1854

Floating Chargs

341

42

34.3.

B4,

The Chargor with full title guarantee {and to the intent that the security so constituted
shall be 3 continidng secunty I favowr of the Creditor] charges-in favour of the

“Creditor with the payment and discharge of the Obligations by way of first 1l loating

charge the whalﬁ of the cha:’gsz 5 undszrtak;;'zg and all its property rights ard agels
whatsoever and wheresoever presentand future mz:E;;:img the assets ﬁ?%arged by way

of fixed charge or assigned to the Creditor by Clause 3.1 Clause 3.2 and Clause 3.3 or
otherwise pursuant 1o this [}eitaent;;re if-that specific security is suiﬁaequ_emly_hézi io
be ineffective

The Creditor shall be éntitled stanytime by notice in writing to the Chargor fo convert

‘the floating charge created by Clause 3.4.1 into a fixed charge affecting all the

property and ssets which for the time being are the subject of such floating charge
ar 3% the case may tie such of the said property and assets ds are specified by such
notice

Thie floating charge crested by Clause 34,1 shall in addition to the circumstances in
which the same shall occur uider the génersl law) automatically crystallise and be
convarted into g fived charge affecting 8l the propeity and assets which for the Hme
being are the subject of such fioating charge without Aotice from the Creditor to the
Chargor g,

AL the presentation of a petition for the appointment of an sdministrator.

of the Chargor or the compulsory winding-up of the Chargor;

TAEZ the appointment of an administrative fecelver receivel official mandger
trostee figuidatior or similar officer of the Chargor over the whole or dny
patt of {he Charged Property;

3.4,3.3. the convening of a meeting for the passing of 2 resolution for the
ligpuidation winding-up or dissolution of the Chargor;

H43.4 the Chargor takos any S1ep to create any encumbrance over thie Charged

Broperiy or any part or paits tﬁ?r&ﬁf in breac%& af Clause 5. 1

1445 any person takes siy step to effect any seizurg, sale under aii form of
distresse, attachment, execution, or other légal process over any of the
Churped Propeity; or

4.6, the presentation or making of an application for a warrant of execution
writ.of fieri focios garnishee order or charging order inrespect of any of.
the assets charged or assigned by or pursuant to this Debenture

The floating charge created by Clause 3471 1 2 qualifying floating charge for the

nurpase of paragraph 14 of Schedule B1 of the insolvency At 1986,

Modification of 1994 Act
Thie following provisions 6f the 1994 Actshall ot apply to dause 31 clause 3.2 daise 3.3 and
clause L4 naimely: '
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3.5.4.

352
358

the words “other than any charges encumbrances or rights which that person does
nat and would not regsonsbly be'expected to know about™ in Sectidn 3(1);

the words “except to the extent that and all the words thereafterin section 3{J): ang
Secticn b{2]

Provisions a5 1o Seowity

4.1,

4.2,

4.3,

Conteing Security

411 The security from time to time constituted by or pursuant to this Debenture shall
rerpatey i full forco and effect a5 s continuing security untll discharged by the Creditor

4312, Nopartof thie security hereby created shall be considered satisfied or discharged by
any Intermediate payment discharge orsatisfaction of the whole or any part of the
Ohligations.

fhon-ferger

Each part of the security hereby created or created pursuant to the terms of any subsequent
charge in favour of the Creditor shall be in addition to and shall not operate so as in any way
i prejudics or affect (orbe prejudiced or affected by} the seourity created by any:

4.2.3.

4232,

Ueposit which may already have béen misde or may Haresfier be made with the
Creditor of any title deeds or documents (whether relating to the Charged Property

-of atherwise): of

Bill note guarantee mortgage charge pledge or other security or remedy on any
property {whisther real personalor In action) which the Creditor miay How or at any
time hereatter Hold for or nrespect of the Obligations;

1 the intent that the security hereby created shall not merge therein norshall any securlty
merge herein

Parfeetion of Secustiy

431

A%

433

The Chargor shall from time 1o time at the request of the Creditor do any act or
execute in favour of the Creditor or as it may direct such further or other assignments
{whether legal or equitable} transfers mortgages legal or other charges securities
notices or.documents as in each case the Creditor may reasonably require Tor:

4311 the improvement or perfaction of the security hereby constituted o
intersded to bg constituted;

#.3.1.2. more effactively providing security for the payment and discharge of the
Uhligations;

4513, the better yealisation of the sechrity hereby constitited or intended to
he constituted; or

43.1.4. this exsrdise of mord effective exercise of the powers suthorities
directions rights or remedies vested in the Creditor or any Recelver
appuinted hereunder '

Any assignments {whether fegal or equitable) transfers mortgages legal or other
charges securities notices or documents to be given by thgé’:?zafger pursuant to the
provisions of this Debenture shall be'in such form-and contain such provisions as the
Creditor may require

The Chargor shall take such attion a8y availableto it

43.3.1, to perfect and protect the security imtended to be conferred on the
Lreditor by or- pursuant to this Debenture;

43,32, o miaintaln the security héréby intended to be oréated;

EEEE 1o make all filings and registrations and to take all such ather steps as.

may be necessary in connection with the creafion perfection or
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4.4,

4.5,

4.6,

&7

protection of security crested by or pursuant (o this Debenture

434,  The obligations of the Chargor under this Clause 4.3 shall be in addition to and not in
suhstitation for the covenants for further ssstranes desnved to be inchided Hereln by
virtue of the 1994 Act

Deposit of Title Deeds

Unless the same shall be held by or be requiréd 1o be delivered o &m,é holder of & Security

ranking in priority to that of the Creditor the Chirgor shall immediately tpon the exectition of

this Dabenture {or upon bewmsz‘sg gosmssaé thereof at any time hereafter) deposit with the.

Creditor all deeds certificates and other. documents constituting or evidencing title to the.

Charged Praperty other than those relating to the Chargor's property rights assets and

undertaking charged pursuant to Clause 3.4.1 until conversion and/or crystallisation shall have

Laken place over gl orany part thereof-

P randa of Charge
‘the Chargor shall whensoever requested by the Creditor and at the Chargor's cost:

451, affixtosuchitems of the Charged Progerty; or

452, endorse on any documents evidencing title to the Charged Property;

sotice of the sectirity constituted by or pursiant fo this DeBenture orany fioance document
in such form as the Creditor may require

Sedyavre of Serurity

i at-any time it shall ppear to the Creditor that any part of the Charged Property shall be in
e:éaﬁgu of seizure distress diligence or other legal process or that the Creditor's security

thereover shali for any other reason be i jeopardy the Creditor shall be entitled without notice

to the Chargor to take possession of anid hald the same oF to appoint a Receiver. thar&of and
the provisions of Clause 8 and Clause.9 shall govern the appointment removal and powers of.
a Receiver appointed undﬁr this Clause as if he were a Receiver appointed under that Clause

81

helsase of Seurty

474, Itis hereby agreed and declpred that i at any thne

4711, the Obligations have bean Wrevocably patd or dischiarged in full to thie
satisfaction of the Creditor: and

4.7.1.2. the Creditor is under no tommitment.obligation or liability {whether
arfual or tontingant) to omake any credit or other firangisi.
accommaodation to the Chargor or to silow the Chargor tolease any of
the Properties or other properties froim the Chargor

4.7.1.3. the Creditor will at the request and cost of the Chargor reféase reassign
or ésschafgﬁ {ag apgﬁmpﬁam} the Charged Property wsthmut recourse or
warranty

4xs Without mitation fo the provigions of the jnsalvency Act 1886 i the Creditor
considers that any amount peid by the Chiargor to-the Creditor in satisfaction of the
Obligations is.capable of belng avoided ot otherwise set aside oo liguidation or
-adrrinistration of the Chargor of gtherwise then such amourit shall not be considered
ey hiave been revocably paid for the purpases hereot

Raestrictions o Qther Securities

L%

Hopative Pledge

5.1  The Chargor undertakes with the Creditor not ot any time during the subsistence of
the security constituted by the Debenture to creste or permit to subsist any
encurihrance aver the Charged Property orany partor parts thereof,

512 The Chargor iundartakes with the Creditor not wyr
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2.

5.1.3.

5.1.4.

5.1.2.1. sell transfer lease fend or otherwise dispose of the Charged Property or
atw part or parts thereol or enter into Bhy agreemient for thie same;

51:2.2, dispose or agree to dispose of or create or sgree to create any legelor
spuitable estate or interest i or over the Charged Property;

51235 grant or agree 10 grant any lcence of consent whetherexpressly or by
conduct for. assignment parting with or shering possession or-
oeeupation undedetting change of use or alterations In relation to any
lease to which the Charged Property may from time to time be subject;

5024, axerciseany of the powers risgreed 16 3 mortgagor by Sections 99 and
100of this Law of Property Act 1925 or dtheiwise grant or agred to grant
‘any lease or tenancy or licence of all or any part of the Charged Property
or accepl or agree to actept a surrender canceliation assignment charge
or any ather disposal of any lease tenanty licence cradit sale sgreemant
or Wire purchase agreemant thereof or relating thereto oragrae Lo vary
the provisions of any lease tenancy or licence thereof;

5.1.3:5, - sllow dhy persan oy licence or other nght to ococupy or share
possessian of the Propeity [other than ocoupation by patients residents
mursing staffor emplovess having the benefit of service socupendy of
the Chargor in the ordiviary course of the Chargor's business s a8 hursing
home operator 6 residential home operatar (a5 the case may be); or '

5128 permit sy person to assert or become entitled to assert any proprietary
ar other ke right I respect of the Charged Property

The Chatgor may self transfer or othérwise dispose of sl or any partof i asdetsand
undertaking charged to the Creditor by or pursuant to Clause 3:4.1 in the ordingry
eourse of the Chargor's business for proper value prior to the crystallisation of the
floating charge

None of theforegoing prohibitibng i this Catse 5.1 shall be construed as limiting any.
powers gxarcisible by any Recelver appointed by the Creditor hereunder and Being
an agent of the Chargor

Request to HI Chief Land Reglstrar

The Chigrpor heraby applies to H Chisf Land Registrar to enter the following restriction in the
Propirietorshipy Register of any registered fand forming partof the Property:

“Except under an Order of the Registrar no transfer disposition dealing
charge or mortgage by the propristor of the land or any vransfer madein
the. exercise of the power of sale possessed by the holder of any
subsequent charge is to be registered or noted without the consent of the

proprietor for the time being of Sharge Number | i

Chargor's Covenants

The Chargor hereby covenants with the Creditor that the Chargor will at all times while there shall
subsist any secirity constituted by or pursuant to-this Debenture:

6.4,

ebis
614,
[0 e

613,

yake all practival steps to restise the Debis;

from time to time if required by the Creditor provide the Creditor with & list of the

names and addresses of all debtors of the Chargor and the amount of the Debts owing
from each of them and all other information relating tothe Debts as the Creditor may
require;

from time to tme i required by the Creditor execute s legal assignment of any Debt

to thie Creditor i such terms as the Creditor may reguirs and i reguired by the

Creditor glve notise of such sssignment to the debtor (But for the dvpidance of doubit-
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6.2.

3.

G4,

6.5

6.5,

the Creditor will be under no obligation 1o recover any of the Debis);

6.1.4.  pay the proceeds of realisation of any Debt into a Designated Bank Account and those
proceeds {in the sbsence of an fvent of Default) shall be relessed from the fixed
charge over the Debts and shall be subject to the fixed charge over the Designated
Avcounts created by dlause 3.2.8 but so that the release of the proceeds: from the
fipd charge over Debts will not prefudice the Créditor’s security in refation 1o any
ang ol Dabils that wre gutstanding and have yet 1o be collected:

615 only desl with the proceeds In any Deglgnated Account as spedifically directed by the
Creditar and the Chargor specifically acknowledges that no withdrawals or transfers
“are to be made from the Designated Accounts without the Creditor's prior written
Longent;

1.6, permit any bank or other Hhandal institution with which the Chargor holdy an
decount to furnish directly to the Creditor from time to time upon request full
particulars.of all of the Chargor's accounts with such bank of other institution and atl
ather. mfmma%wﬁ redaling to the Chargoras s avaﬁgisie toy such bank-or other
'msw;%._zm;_;

617, potb except with the prioe written consent of the Creditor sell assign chirge disgount
factor of otherwise deal with any of the Debts o the funds held i the Designated
Accounts or pompound relesse or do aiivthing by virtue of Which the collection amd
recavery of sny of the Debits may be-impeded delayed or prevented;

Statutes

comply with the grovisions of sll statutes statutoty instrdments and byelaws for the tme
pelng i foree and eviry notice order direction licehce consent or pérmission given or made
thersunder and the réquirerients of .any competent suthority which shall include. all
regutations laws or directives made or issued by or with the authority of The European
Comiigsion and/or The Councl of Mmistﬁrﬁ 56.far as any of the same shall rafate to the
Charged Property and the ﬁ%:cupaizﬁn 3;1:% e of_ the Property;

Lty

634, inrelation o driy lease or agreement for lease under which the Chargor holids the

“Charged Property (including without prejudice to the generality of the foregoing any
lease granted by the Creditor} fully and punctuslly ebserw} and perform gl covenanis
-‘i%i;?iii%}ii&ﬂﬁ and obligations on the lessee;

632 obderve and perform all covenanty and obligations of the Chargor as lessor urider ahy
lease underlease tenancy or agmemenz for lease or as grantor under or a5 party to
any livence or contract-(in 8l cases) now or heresfter relating 1o or affecting the
Charged Property

Titie
perfori and obseive 3l restrictive and other covensnts stipulations and obligations now or

‘hereafter affecting the Charged Property insofar 35 the same are subsisting and capable of
-being enforced

“Enbry

permil the Creditor with or without surveyors workimen or others 8t all times upon phior niotice:
{save incate of smergency] to énter the Property 1o view the seme without therehy becoming
liable 48 mortgages In possession;

‘Yo Pay Ronts Clarges and Taxes

a6, puncloally pay or Catse 16 be paid dhdd Inderminify the Creditor ondemand {(Bnd as @
separate covenant any. Redelver or Receivers appointed by it} apainst all existing and-
future rents taxes duties feed rencwal Tees charges astbssimonts impositions and
autgoings whatsoever whetheér imposed by deed or statute or otherwise and whether
it thie nature of capital or revenue and ever though of & wholly novel chiaracter which
fnow of at any time during the continuance of the security constituted by of pursuant
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&7,

6.8,

69,

6148,

to this Debenture are payable in respect of the Charged Property or any part thereof;

6.62.  payintereston all and any sums due to thi Creditor pursuant to paragraph (i} above
at the Interest Rate from the date of expenditure until repayment’ themxﬁ_{as-wa
after as before judgment);
Te Pay Costy wad Expinies
671 payand i’ndemni’fy the Creditor and any Recéiver on demand all money fees
remuneration costs-charges expenses. and. other sums on a full mzﬁ@mmw hasis paid
or ncureed by the ﬂrezﬁ;mr ar any Recelveragent or delegate i
£.7.1.1. prociiring ‘the performance of any of the Chargor's Tovenants or
abligationy hereunder: or

BA12 in the exercise of any of the powers rights or remedies avallaile toftor
thern Bereunder orat law; or

6.7.1.3. in the protection realisation vr enforcement: of the security” hereby
rreated; or

B.7.1.4. ini the recoviry of any mionies secured hiéreunder or under any security
collateral or supplemental hereto;

672, payall stamp duty registration fees and any taxes to which this Debenture and the
semrst‘; caﬁ‘iiftui?ﬁ o m ?:ré mnstltated hsg itisor may at am,f time be sub;ect m sr’mf

K

themm and resulting: fmm _azey fait ure to g:a? or ﬁﬂiay in pay;ngaay such 1ax.

8§73 pay interest din all and Eny stms due e the Creditor pUrsuent to paragraphs {i} and
{il} abowve st the Interest Rate from the date of expenditure until répaymient therepf
{as well siter bs before judgment);

Inteliectea! Fraperty
B84 doall selsnecessary Tor Kéeping on foot any patents or for maintaining the existehoe

-and registration of any trademarks or other intelléctual property farming partof the
Ch:srgﬁ*ti Praperty and for réstoring the samé if they have atany time became void
and In particutar pay all fess necessary for that ;:urgame: when the same hecc;me tiim

and produce (o the tmdamr on demand the receipt for such fees;

6,82, uis Hs best endeavours to detect any infringement of any side letters patents
tradiemarks or other intellectual property Torming part of the Charged Sroperty and
if it shall become-aware of any such infringarent 8t once give the Creditor ail
information with regard thereto and at the reéquest of the Creditor but cost of the
Chargor continence snd diligemtly pursue or permit the Craditor in the name of the
Chargor but at the Chargor's cost to commence and fiursue ali proceedings necessary
te provent such infringements or to Técover damages in respect thereof;

683, notwithout the prior wiitien consent of the Creditor apply to amend the specification

or drawings referred to in any side letters patent or in any. registration of any
“rademurks or other Intellectual graperty forming part of théichgr_'ged Property or
“grant any licence of or perrit any third party touse the same;

formation

H81, produce O the Creditor so fequirdgs) to the Creditor evidence sufficient to satisfy the

Creditor that the gr.avisiﬁ'ﬂﬁ'-ﬁfjﬂiauw & have bheencomplied with;

6.9.2.  provide the Craditor on request with such information in writing relating to the
ﬁharwtﬁ Properiy as §hﬁ Creditor may require

nsuranee

6.a60.1.  comply with all covenants undertakings and conditions as 1o instrante of any partof
the {:hzargzz{é Property imposed by the terma of any Inase agreement for lpase or ang;
tenancy under which the Chargor derives its pstate or interest Ehem:n ;.md subject to
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6.10.2.

H.40.8,

the foregoing and so far 35 not inconsistent with such terms the Chargor shall at all
such fimes:

4011, cilise all buildings trade and other fodures and all plant mchinery
vehicles tomputers and office and Sther equipment and sl stock in
Trade forming part of the Cherged Property to be Insured and to be kept
nsured iy such nsurgnce 9ics of repute asshall have beer selected by
the Chargor of with Udyd's underwriters on the squivalent basis g
insurances Fre maintalned by prudent companies carrying on
husinessss comparable with that of the Chargir 3nd on e Coimparable
seale as regards the property and assets insured the insured fisks and
the classes of risk to be covered and the amount of the insurance cover;

G012 cause the intérest of the Craditer inall partsof the Charged Progerty
that #re for thie tme being insured to be noted by endorsement o the
policy. or policies of insurance relating thereto;

610,13, duly and. punctually pay st premiums and other moneys due. and
payable under all such insurance as aforesaid and promptly upon
request by the Creditor produce to the Creditor the-premium receipts
or-other svidence of the payment thereof; and

014, {orr demand by the Creditor) depasitall policies and other contracts of

insuranice reldting to the Charged Property or any pait thereaf with the
Creditor or produce the same to the Creditor for inspection

IF default shiall bie miade by the Chargor in complying with dause BT U dhall e

Tewful But sot obligatgry Tor the Creditar to effect or rensw any such insurance as s
mientioned in that sub-ciause subject to any terms imposed by any lease agreemernt
Sor lease or ghy tenanty under which the Chargor deriviss ity estale of interest either
iy it owa name or in 48 name arid that of the Chiargor jointly or in the ndme of the

Chargor with any endorsement of the Craditor's interest and the moneys-expended
by the Crizditor on so effedting of fenewing any such insurance shall be reimbursed
by the Chargor to the Creditor on demand end until so reimbursed shal] cirry interest
at the Interest Rate from the day of payment to the date of refmbursement

Al ciaims and mibneys received or revetiabls under ary sudy Insdranides as aforesaid

shall fsubject to the rights dnd claims of any lessor or landlord. of sny part of the

Charged Property] be used by the Chargor to reinstate the asset and sfter the security
constituted By this Debentiire shall become enforceable shall bie held by the Chargoy
i trust for the Creditor

7 Enforcersint of Seturity

7.1

72

Pawer of Sale

R

As between the Creditor and any purchaser Recelver delepate or other third party
dealiig it good falth' the statutory power of saleshall arfse amd be exercisable and

the security hereby constitted shall Be endorceable and all powers ¢f the Creditor

arising hereunder {Whether by statute of the provisions hez"mf}_' shall be immediately
exorcisable with immediate sffect from the date hereof provided that as hitween the

‘Creditor and the Chargor the Creditar will not exercise any such powers before the

preurrence of an Event of Default

Section 103 of the Law of Property Act 1825 shall not restrict the exercise by the.
‘Creditor of the statutory power of sale conferred on it by Section 101 of the Law ot

Property Act 1925

Protection of Purchaser
The pmmﬂéﬁﬁ given to purchasers from 2 mortgagee in Sections 104 and 107 of the Law of

Property Act 1925 and section 42 {3) of the fnsolvency Act 1986 shall apply equsally fo
purchasers and any ather persons dealing with s Receiver or the Creditor #rd no purchaser or
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1.5

4.

7.5

76

71

7:8.

other person dealing with the Creditor or any Receiver shall be bound to see or-inguire
whether the right of the Creditor or such Receiver to exorcise any of its or his powers has
arisen of become exercisable or be concernied with any propriety or regularity on the part.of
the Creditor or such Receiverin such dealings

Borigagee's Powers

Without prejudice to any other rights powers or remeties of the Creditor howsoever arising
all-or any of the powers authoritles or discretions conferred expressly or impliedly upon a
Receiver of the whole or any part of the Charged Property {whether arising under this
Debenture or otherwise) may also Be exercised by'the Creditor in respact of the whole br any
part of the Chargéd Property st any time affer the ocourrence of an Event of Default whether
with of without the appaintment of 4 Receiver

Morgages's Liability

Nelther the Creditor nor any. Receiver aopointed hereundar shall be Hable to atchunt a3
ricrtgagee or mortgagees in possession in réspect of the Charged Property or be lisble forany.
toss upon realisation or for any neglect of default of any nature swhatsOevEr in conmgction with
the Charged Property for which 3 mortgdgee in possession might as such be Hable

Exclusion of subssectlon LARY of Section 33-of the Law of Property-Act 1925

For the purposes of section 99 of the Law of Property Act 1525 the expression "Mortgagor”
shallinclude any encimbrander deriving titte under the Chargor and subsection (18] of Section’
99 of the Law of Property Act 1925 shall not apply

Statitory Powars

The powers conforred by this Debenture on the Creditor and/or sny Recelver or Receivers of
the Charged Property or any bart thereof shiall be in addition to-and fot it substitution forthe
powers conferred . on morigagess or Recdelvers under the faw of Property Act 1825 or
otherwise by law and in the ¢ase of any conflict bietween the powers contained in such Act
ant those conferred by this Debenture the terms of this Deberiture shall prevail

Consalidation

‘The restriction on the right of consolidating mortgage securities contained in section 93 of the

Law of Property Act 1975 shall not apply ta this Debenture.
Powir ts Remiedy Breackisg
781 fatany time the Chargor shall fall or shall Be believed by the Creditor to have failed
to perform any of the covénants contained in Clause 6 it shall be lawful for the
Creditor but the Creditor aim I'be underrio obligation to enter the Chatged Pmpmw
with agents appointed by it and-architects contractors workmen and others and to
execute such works and do such other things as mayin the opinion of the Creditor be
required o remedy such fallure and. take such other steps on or In relation to the
Charged Property {including without Himitation the payivient of money} as may in the
opinion.of the Creditor be required to remedy such fallive

782 Thedastin the Creditor of such works and stens referred to I Clase 7.8 1 shsll be.
reimbursed by the Chargor to the Créditor on demand and until so reimbursed shall
carry interest &t the intérest Rate from the date of payment to the date of
reimbursement {as welt aftaar as hefore Judgmem}

783, Mo exercise by the Creditor of its gowers under this Clause shall render the Creditor-

liable té account 85 3 mortgapbd in possession

Revelvers

a1.

Appointment and Remdval of Reralver
811 At any time after having been requested so to do by the Chargor or after the
;zmmniatmﬁ of & petition for the making of an adm:z’ﬁﬁramﬁ arder in relation to the
Chargor or after an Event of Default the Creditor may’ Bppoint one O IOrE persens
tobea Recelver ar Receivers of the whols or any parl ai_i%ae_f:h&;ged Property and i
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two or more Recelvers are appointed they may act jointly and severally
8.1.2.  The Creditor may:
R12.1, rermove any Receiver previcusly appoimted hereunder; and
8122 appaint gnother person or other persons &5 Redelver or Recelvers aither
inn the plece of o Recsiver sy removed or who has otherwise deased 1o
act ar 10 act jointly with o Recelver or Recelvers proviously dppointed.
hereunder

81.3.  Ifatanytime and by virtue of any such appointments any two or more persoris shall
hold office a5 Recelvers of the samie asseds of inghme ¢ach one of such Receivers shall
e entitied. [undess the contrary shall big stated in any of the deed(s) of other
instruments) sppointing them) to exercise all the powers and -discretions heraby
corferred on Recelvers individually and to the exclusion of the other or others of
them

814 Everysuch appointmentor remaval and every delegation appolntiment or remgval by

the Creditor in the exercise of any right to delegate its powers or to remove delegates
‘herein contained may be made either by deed or by instrument | in writing under the
hand of any officer of the Craditor or any person authorised in writing in that behalf

by -any such officer
9. Powers of Roceiver
%1 Every Receiver for the time béing holding office by virtue of an dppointmient made by the
Creditor hereander shall {subjett 1o any limitations or restrictions expréssed inthe deed or
ather iastrimvent appoliiting bim bot sotwithstanding sy winding-ug  administration
voluntary arrangement or dissolution of the Chargor) have in relation to the Charged Praperty
or 45 the case may bé that gla;‘t m‘ the Charged Property in respéct of which e is appointed:
911 all thie-powers {as varied gnd extended by the provisions hereof) conferred by the
Jdnsolvency Act 1986 and -the Low of Properly AU 1925 on mgrigesgors afioon
mortgagess in possession ddministrators retelvers and administrative receivers
appointed under those Acts; end
4.1.2.  power in the name or on behalf-and at the cost of the Chargor to exercise all the
powers suthorities and righte-of an sbsolute benelivial and legal owner and dovor
omit to do anything which the Chargor itself could do as an absolute beneficlal and
legal owner and ;rr&specttve‘e of any winding-up administration V{}luntaw
srrangernent of disselution
B2 inaddition and without prejudice to the generality of the foregoing every Receiver far the time

being hoiding office by virtue of an appointment made by the Creditor hereunder. shall

{notwithstanding any. winding-up administration valuntary arrangement or dissolution of the.

Chargor} have the following powers:

HaEA Chrryon bisingss

power to carry on and.manage or concur In the carrying on-and management of the.
whole or any part of ithe Chargor's- business as if he were the absolute beneficial
owner thereof including the power to enter nto any contract of arvangement and to
perform repudiate msz:zmi or vary any condract t which the iii*m{gaf s 7 party ang
power where the Chargor has one or more subsidiaries to wp&waw contral and
ﬁﬁame_any subsidiaryor sabg%ﬁ:am&g and its or their business or businesses and the
conduct thereof and to change the registered office of the Chargor -and -any
subsidiary;
B Arquikiagnew companies

power to promote or otherwise acquire the share capital of any body corporate with
@ visw tosuch body corporate:

92321 bécoming a subsidiary of the Chargor:
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323

.24,

9.2.5.

.25,

937

G758

428

8.2.2.2, purchasing leasing or utherwise acquiring an interest in.the whole or
any part of the Charged Broperty; and

L 0 N carrying on any business in succession to the Chargor or any subsidiary
of the Chargor;

Take possession

power to enter upon take possession of collect and get in the Charged Property
including rent and other income whether accrued before or sffer the date of his
appointment and for that purpose 1o make of to require: the directors of the Chargor
ro make calls wﬁdmm@azly or uniconditionally upon the holders of the Chargor's share
capital in respect of any such capital of the Chargor which repyaing uncalled and to
enforce payment of calls so made and any previous unpaid calls by taking procéedings
iy the name of thie Chargor of in his own Hame;

Drevelopmgnt

power 1o demolish slter improve develop complete construct miodify ar refurbish the
whicte or any part of the Property and the Fixtures thereon and to complete or
undertake or concur in the completion o undertaiing {with or without modification)
of any project in-which the Chargor was concerned or interested in priae to his
appointrient;

Repairs
power to undertake effect ar complote any work of repalr maintenanice modification
redecoration improvement fitting out and furnishing of the Property or any part

thergof

Planning and Hovironmaent
power 1o apphy for and obtain any planning permissions building regulation approvals

envirormenital permits snd any other permissions consents or Heendes)

Services

power to provide gt services {inciuding without limitation hesting ighting and
tleansing) which- may be deemed expedient in relation to the oecipation or

management of the Property,

{ﬂn{fﬁﬂ%

pawer to enter into perform repudiate rescind vary modily assign subriet or novate

“dtvy contract or agrwmegt option sgreement aprebment for lease building contract

or ;;fc}femnﬁai appmm;@wz% of wtherwise foror which refatesin dny way o the
Charged Property and to :%p;;mm{ hire and. fsmg}msg snd remunerate such contractors
advisers profossionals agents servants attendanis managers officers workmen and

-others upon such terms and at-such salaries fees or remuneralion and generally in
such manner a5 he shall think fit and to discharge such persons:

Feangfursing selling et

without the need fo observe the restrictions imposed by Section 103 of the Law of
Property Act 1925 or any need to observe all or any of the restrictions or ather
provisions of Section 99 of the said Act te;

5284 seltor transfer or conclr in selling or transferringy
8.2.9.2. tease or concur i leasing;

H283. accepl or concur Iy sceepting sirrendersof leases
82094, terminate OF Concur éss_t&;’sﬁéﬂaééﬁg.§&35€ﬂ;

285, surrsnder or coieur insurrendering leases;
9.2.9.8, grant or concurin granting licences;

e terminate of condur In [ermingting lcences
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£.2.148,

22,13,

2.2.12,

$.2.13.

214,

8235

B2AB.

2217,

8218

8415

of the Charged Property In respect of which the Recelver is appointed in such manner
and generally on'such térms and conditions as He thinks fivand to carry any such sale
tranisfer leasing termination surrender or licensing into éffect by tonveying assigning
iég’séz@g accepting surrenders terminating surrendering or licénsing;

Lanidlord did Tanant
porwer b malie allowances wand redfrangements with any lessees tendnts or other
persons from whom any rents and profits may be receivable and to exerdise any
powers and prévisions conferred on a landlord or terant;
Bever Fixtures
power to sever Fintures and selt the same separitely from the premises to which they
are-affied or in which they are contalned;
Acgilre seiditions] groperty
power to acquire-any interest inany réal or pérsonal property which he may consider
necessary or desirable to acquire in order to maintain or enhance the value of the
Charged Property or any part thereof and togrant or surrender easements covenants
and licences and to make exchanges and to enter into any agreements for the revision
.of boundaries;
-Rignt Reviews
power to implement negotiate and agree rentreviews in such manner and upon such.
terms as the Recelver deems appropriste;
fnsuranng
power to effect maintain renew and review indemnity and-any other insurances and
obtain bonds and performance guarantses;
Covegants Gouarsatess amd Indemnities

power to enter into bonds covenants guarantees. commitments indemnities and
other obligations or lisbilities s he shall think fit-and make all payments needed to-
effect maintain or satisfy such obligationg and Habilities;

Procsedings

‘power to bring prosecute enforce defend and abandon applications claims disputes.

actions suits and proceedings in connection with the business of the Chargoror the
Charged Praperty in the name of the Chargor and to submit to arbitration negotiste
compramise and settle any such apyiiﬁatiém' chilms dispotes actions suits o
proceedings and In addition to take or defend procesdings for the comipulsary

winding-up of the Chargor and proceedings for directions under Section 35 (1) of the

insolyency Act 19867

Advisors

‘power 1o employ-engape and appoint such managers contractors and other personal

ared professional govisers and consultants onsuch terms as e shall think Atincluding
without imitetion power to engage his. own firm in the conduct of the Receivership:
Value Added Tax

ponier tomake suchyelections forvalue added tox purposes as the Begelver shallin
his absolite discretion think fif;

Borewaing

power to ralse o borrow money from the Creditor or sny other person to rank for

‘payment in priority to the security constizuted by or purstant to this Debenture and

with-or without & inortgage or charge on the Chirped Property or any part of itand
generally on such terms and conditions as he may think fit and nio person advanting
any such monies shall be concerned to ehyuire s 1o the propristy or purpose of the
exercise of this power or to see to the application of any monies 56 raised or
botrrowed;:
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il

iz,

4.3,

9.2.20.

incidental powers

power to do sl such other things as may seem to the Receiver 1o be incidental or
condutive to dny other power vested in him or to bé condircive to the realisation-of
the ﬁ%z:un%y constifuted by of pursuant to’ this E}ebenziére

iy addition and without prejudice 1o the generality of the foregoing:

4.3.1.

9.3k

83,3

Any sale or other disposal of any of the Charged Property in the exercise of the.
Creditor's or Receivers’ respective powers {including a disposal by the Receiver to any
subsidiary} may be for such consideration as the Creditor or Receiver {as appropriate]
miay think fit and may if considered expedient be far nil consideration

Thie Recaiver or the Créditor miay sccept a8 and by way of consideration for such sale
or other disposal cash-shares loan capital or other obligations including without
limitation considerstion fluttusting z%::'z‘:s’?d’ing to or dependent upon profit or

furnover and mnszdé?mzzm the amount whereof is to be determined by a third party

and any such consideration may be fece;vabte i d lumg sum or by instalments aind
upon receipt by the Recetver shall ipso facto be and become charged with the
payment of the Obligations.

Anwy contract for any sach sale or ather disposal by the Recéiver of the Craditor may
cortain conditions excluding or restricling the personal liability of the Regelver or thé
Creditor '

Application of Consideration

i

0.2

163,

Agant

All moneys received by any Receiver appointed under this Debenture shall {*;ubject to the
rights and claims of any person having a security rankmg inpriority to the security congtituted
by or pursuant to this Debenture) be applied in the following order:

1011

10.1.2.

0L

10,14,

1015,

it the payrment of the costs charges and expenses of and intidental 16 the Réceiver's

Jappointmernt and the payment of his remungration;

in the payment and discharge of any liabilities incurred by the Receiver on the
Chargor’s. behalf in the exerdse of any of the powers of the Recelver;

in providing for the matters {other thin the remuneration of the Receiver) specified

‘i the first three paragraphs of Section 109(8) of the Law of Propeérty Act 1925;

oF towasrds payment of any debts or daims Which are. by statute ;:sayﬁi;ie* in
“preference to the Obligations but only m the extent o which such debts of daims
Jrave such preference:

“in or towards the satisiaction of the Obligations

Any surphus shall be pald 1o the Chargor or other person entitled thereto and thie provisions of
clavge 10,3 and this olause 10,7 shall teke effect 8y and by way of vardtionr and extension to
the provisions of the seid Section 108 which provisions 88 so varied and extended shall be
desimed incofporated hereln

Ondy moneys actually paid by the Receiver to the Creditor in satisfaction or discharge of the
Cibligations shiali be capatile of being 2opfied by the Creditor in satisfaction thersof

Feery Retelver 5o appointed shall be deemed ot all timies and for all purposes'to be the saentof the
Chargor which shall be solely responsiple for his scts and defaulis-and for the payment of his
rerunsration ' '

Ruceiver's Remuneration

Every Receiver 50 appointed shall he entitled 10 rémungration for hid services at o rate to b fined by
agréement between him and the Creditor {or failing. such agreement to be fixed by the Creditor)
approprite to the work and responsibilitiés involved upon the basis of charging from time to time
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i3,

14,

adopted in sccordance with his current practice or the current practice of his firm and without being
limited tothe maxmuniy rate specHiod in Section 108(6) of the Law of Properly Act 1925

Power of Attornsy

133,

13.2.

133,

134,

135,

“The Chargor hereby irrevocably appoints the following:

18,11 ihe Creditor;

13.4.2.  each and every person to whom the Creditor shall from time to time have delegated
the exercise of the power of attorney conferréd by this Clause; and

13,04, any Recdiver sppointed heréundér and for the tife being hoiding office as such

jointly and severally to be the attorney or attorneys of the Chargor and in its name and

otherwise on its behalf and as s act and deed to sign seal execute deliver perfect and doall

deeds instruments acts. and ﬁzmgs which roay . be reuired for _w_hmh the Creditor or any

Receiver appointed hereunder shall consider expedientor desirable) for

13.1:4, carrying out any obligation imposed on the Chargor by or pursuant to this Debenture;

1315, carrying any sele lease charge or other dealing by the Creditor or such Receiver into
affect;

13,1.6.  conveying or ransferring eny legal estate or other interest in fand or other property;

1347 getting in the Chirged Property: and

13.1.8.  generally for enabling the Creditor and the Receiver to exercise the respective powers
conferred o them by or pursuant to this Debenture or by law

The Craditor shall have Tull powe? w delegate the power Conferretd on'it by this Claose 13 but

no such delegation shsll predude thie subséquent exergise of such polwer by the Craditor Bsell

gt prechide the Craditor from making & subiseguent delegation thereof to some other person

and any such delegation may be revoked by the Creditor at any time

The Chargor shall ratify and confirm alt transactions entered Into by the attorney or delegate

of the attorney W the exertise of purported exercise of the attorney's powers

The Chargor shall at the request from tiinie to time of the attorney enter into and duly exécute
such further power or powetrs of attorney imutatrs mutanéss@} inthe. form of this Clause 13 a5
may be so requested

The power of attormey horeby aranted i€ a8 regards the Creditor ity delegates and any Reéceiver
{and oz the Chareor hereby acknowledges) granted irrevorably and for valug as partof the
security constituted by this Debenture (o Sedure proprietary interetts of and the performanes
of shligations to the respective donees within the meaning 'of the Powers of Attormey Act 1871

further Rights of the Creditor

FL RS

4.2,

Delegation

14,14, The Creditor may from time 1o time delegate by power of attorney or otherwise to
any person or corporation any of the powers and discretions of the Creditor under
this Debenture whether arising by statute the provistons hifeol of othevwizse upor
such torms and for such periods of time as it may. think fit and may determine any
such delegation

14.1.2. The Creditor shall not be liable to the Chargor for any loss or damage arising from any
aet default omission or m‘smnduﬁ of any such del egate and references herein tothe
Creditorand/or Lo any Receiver shall where the context so-admits include references
to-any dilegates soappointed

Granting thms

“The Creditor may-at any time or times without discharging or in-any way-affecting the security

created by or pursuant to this Debenture or any remedy of the Creditor.in respect of such
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i5.

16,

i4.3,

144,

1.5

14.5.

security grant. ta the Chargor or any other person time or indulgence further credit loans or
advances or enter into gy arrangement composition or variation of rights with ar shstain from
perfecting assarting calfing exercising or éhforcing any remedies securities guarantees or other
rights whick they may now or hereafted have from or against the Chargor

Watver

No failure on the part of the Creditor to exeicise or delay onits part in exercising any of the
rights powers and remedies provided by this Debenture or by law {(collectively “thi Creditor’s
Rights™) shall operate as-a waiver theredf nor shall any single or partial waiver of dny of the
Creditor's Rights preclude any further or other exerdise of any of the Creditor's Rights

Collateral Security

43, Whaere the security given to the Creditor hereby of porssant hefeto ivitially mkes
sffect ay o collateral or further security then notwithstanding any receipt release or
discharge éndorsed on or given in respect of or under the principal security to which
this Debenture operates as @ collateral or further security the security provided by or
pursuant to this Debentare shall be an independent security

1442, The Creditor may in its discration grant time or other indulgence or make any other
arrdngement variation of release with any person or persons whether or siob a parly
fereto {whether or niot such person &r persons are jointly Hable with the Chargid in
raspect of any of the Obligations or of any othed security therefor of gaarsntes in
respiect thereaf without prigjudice either to the security constituted by of pursuant to
this Debenture or to the Hability of the Chargor for the Obligations or the sxercle by
thie Craditar of any rights remedies and privilegss conferred upon ity this Debenture

Hights carmulative

The rights powers and remedies provided in this Debenture are cimalative and arg not now

are they 1o be construed as exciusive of any rights powers or remedies provided by law

Releases

Any retaint relesse of difcharge of theseawrity provided by or of any Hability arising under this

Debienture shall riot rélease or discharge the Chargor from any fiability to the Creditor for the

same of any other mories which may edistindependently of this Debermiure

Prioy Chargoes

5.4

15.2.

15.3.

in the event of any action proceeding or step being taken to exercise any powars or remedies
conferred by any prior morigage charge or encumbrance against the Charged Property or in

case of exerclse by the Creditor or any Receiver of sy power of sale hereunder the Craditor

mav redeem such prior maortgage charge or encumbrance or procure the transfer thereol to
itgalf

The Creditor may settle and pasy the accounts of the prior mortgagee charges or
encumbrancer and any accounts so settled and passed shall be canclusivé.and binding on the
Chargor

Al princips! monies inlerdst costs chirges and sipénsed of grad icidenstal 18 any redempticn
ar transfer shiall be pald by the Chargor to the Creditdr on demand togetiwr with inferest
thereon a9 well as Before jidpment al the rate frooy tme o tme applicable 1o unpaid surms.
specified in any facility agreement or relevam docomeitation from the tdme or respective
times of the same having been paid or incurred until payment thereo! {as well alter as before
judgment) '

Subzequent Charges

H whe Creditor shall st sny tine recelve potice of any subseguent mortgege charge assignment
hypothecation pledge lien or pther like interest matter event ¢ fransaction affecting the Charged
Property or any part of it the Craditor may open & néw dccount or sccounts for the Chargor in its biooks
Provided that if the Creditor does riot i fact open.any such new sccount then unless:it gives express
written notice o the Chargor to the contrary the Creditor shall be trested as if it had in fact opened
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37.

18

19,

20,

such acoount or accounts 2t the time when i received such notice and as from that tima and unless
such express written notice shall be given to'the Chargor all payments by or on behalf of the Chargor
to the Creditor shiall fin the shsence of any express contrary sppropriation by the Chargor) be cradited
or treated as having been credited to a new account of the Chargor and not as having been applied in
reduction of the Chargor's Indebtedness and other labilities to the Creditor at the time when such
fiotice was feceived

Accounts and Set-Of

YL, Suspense Actount

All moneys receivad recovered or realised by the Creditor under this Debenture {including the
proceeds of any conversion of currency) may in the discretion of the Creditor be credited to
any suspense or Tmpersonal account. and may be held in such acocount for so Jong a3 the
Creditor may think fit pending their application from time to time {as the Creditor shall be
entitled to do in its discretion} in or towards the discharge of any of the Ubligations and save
as provided herein o party shall be entitled to withdraw any amount al any time standing to
the credit of any suspense orimpersonal account referred to above

172 Set-Gff
Al rights of set-off which the Chargor may have against the Creditor are hersby excluded

Notices

181 Each communication to bé made hersunder shall be mude in wiiting hot Unless otherwise
staterd may be made by faxor letter

iRz Ay communication or document to be made or delivered by the Craditor to the Chargor shiall
{uriless the Chargor has by fifteen days’ written notice to the Creditor specified another
address) be made or deliversd to the Chargor at its registered office and shall be deemed to
have been made or delivered when despatchid (in the cage of any communication mide by
fax) or {in the case of any communication riade by letter) when left at that address oras the
tsse iay heone day sfter being deposited in the post first class postage prepald inan
envelope addressed to it et that address provided that dny commubication of dodument tobe
made or defivered to the Creditor shiall e effective only wher received by the Creditor a1 5t
Andrew’s Hill Londan ECAY EBY {unless the Creditor has by written notice to the Chargor
specified another address and then only if the seme is eXpressly marked for the attention of
Alary Folley {or such other depaitment of officer 38 the Creéditor shall from time fo time specify
for this purpose)

1873, E’a_ﬁ'i; communication and document made or delivered by one party to another pursuant to
this Debenture shall be i the English language or accompinied by a transtation thereof into
English certified {(by an officer or the pordon making or delivering the same) ag being & true
anid aceurate transiation thereof '

Provisions Severable and Partial Invalidity

# atany time any provision hereof s or becomes illegal invalid or unenforceable inany respect {or any

security intended to-be created by or pursuant to this Debenture is ineffective) under the law of any

jurisdiction suchi illegality invalidity or tnentorceability shall not affect:

191, the legality validity or enforceability of the remaining provisions or the effectiveness of the
remining security under such law; o

192, the legality validity or enforceability of such provision or the effectiveness of such security
under the laws of any other jurisdiction

Assignment

The Creditor-shall have full and unfettered right to assign the whole or any part of the benefit of this
Digbenture
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21.

2z,

i3

24,

5,

Joint and Several

Where the Chargor.is in this Debenture two or mare corporate bodies. all covenants. obligations

agreements certifications and declarations sxpressed of irplied to he wade by or with the Chargor are

deemed to be made by or with such corporate hodies jointly and severally

The Creditor's Discretion

Any liberty or power which may be exercised or any determination which may be made herednder by

the Creditor or any receiver or, administrative recelver may be exercised or made at its or his absolute

and-unfettered discretion without any obligation to give reasons themfor

Counterparts

This Debenture may be executed TriEny number of counterparts and this will have the same effect as if

the signatures on the counterpats were on-3 single copy of this Debenture

Mamarandurs and Articles of Adsociation

The Chargor warrants that:

4. the crestion by this Debenture of the chargas'itz_f’avqur-af'-th'e Creditor does ngt contravens
any of the provisions of the Memorandum and Articles of Agsodiation of the Chargor orany
law prany agreement;

242.  all actions on.the part of the Chargor's-dfficers directors and shareholders necessary o
authorise the execution of and performance by it of the obligations éxpressly assumed by it
under this Debenture have been taken; and '

243, theexecution and the performance by the Chargor of the obligations expressed to be assumied
by i inthis Bebenture will not cause to crystallise or oblige it o create dhy ericumbranice other
than the charges hereby given

Law

This Debenture shall- be governed by and construed in accordance with English Law

In Witness whareof this Debenture has been executed a5 @ deed by the Chargor and has been signed by.or on
behalf of the Creditor and is intended to be and is hereby delivéred on the date first above written

The Schedule

Real Property-
All That leasehold property known as The Beaufort Care Homie 56 Kenilworth Road Coventry V4 7AH
as the same was demised by a lease dated f? fLiy L 2020 between

Healthcare Pmperty ﬁcidmgs Limited {1} Rogéebarry {iaria Centres (England) Limited (2} and Cleveland
Healthcare Group Limited {3} ' -
All Thit ledsehild praperty known a8 Camersh Hous szrsing Homea 2 Carheron Street Elton Bury BLE
204 as the same was demised by # lease dated f3v %Mj 2020 betweaen
Heaiihcare Pm;:erty Holdings L:;‘;uted {1y Rasebe;’ry Care Cenfres {England] Limited (2} and Cleveland
Healthcare Group Limited (3}

All That leasehiold property known aé Chichester Court Nuz&;mg Horvie Chichiaster Stréat Sauthy Shislds
NE33 4HE.as the same was demised by a lease dated /. gt Aty 2020
between Healthcare Property Holdings Limited {1} Roseberry Carg Centres {England) Uimited {2) and
Cleveland Healthcare Groop Limited (3] ' '

Alf That leasenald property knowr a3 Bodphin View Care Horrie Harbour Road Aimbste NESS OAR as the
same - was demised by a leasé dated 15 Décember 2000 betweéen HP Limited {1) Cotswold Spa
Retirement Hotels Limited {2} and Fife Health Cars Limited {3) registered at HM Land Registry under
Title Numbeér NDI20204

All That leasehdld property known as Hamilton House Care Home West Street Buckingham MKI8 THL
as the same was demised by a lease dated 2T g 2020 between
Healtheare Property Holdings Limited {1) Roseberry Care Centfes {England) Limited {2} and Cleveland
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7.

b

11

12,

Exscuted d50 Deed i:y osah@r‘ry Care
‘Centrag {En Eand

by*.

a directorin %?‘se i&f’é&"m{%xﬁé ; g

Hepltheare Group Limited {3)
Al That leasehold property known as Rosemount Nursing Home Earsdon Road Wast Mwn%seamﬂ NEZS
GYF as the same was demised by a léase dated 15 December 2000 between IHP Limited {1} Cotswold
Spa Retirement Hotels Uimited (2)-and Fife Health Care Urlted (3} registered of BV Land Registry under
Tithe Numbier TY372345
Al That leasehold property known a8 E@ﬁt‘h_ﬁei}ﬁiﬂé Nursing Home Patterdale Road Blyth NEZ Sl a5
the same was demised by g lease dated ;f%? Mm@ _ b2 -h&twem Healtheare
Property Holdings Limited {1) Roseberry Care Centres {England) Linfited (2} and Ueveland Healtheare
Group-timited (33

All THat leasehold property known a3 ﬁﬁﬁt%{f‘ﬁrk ?%Ea;rsmg Home Gale Lane Acomb York Y02 3HX as the
same was demised by g lease dated 2020 between Healthcare
Praperty Holdings Limited {1} R‘nﬁe%arrgs ﬁare Centres {Eﬁg!i&.ﬁ'ﬁ Limsited {2} and Cleveland Healthoare
Groug Limited {3}
All That leasehold property known as South Quay Nursing Home Cowpen Road Béyth NEZ4 5TT ay the
same was-demised by a tease dated  { A T 2020 between Healthcare
Property Holdings Limited {1} Roseberry Care Contre? {England] Limited [2) and Cleveland Healtheare
Gioug Limited {3}
All That ieasehold property known as éﬁﬁnﬁfié%é_ House Care E«%«;:f\ &%en Ttive Codsall
Wolverhiamption WVE 2EE as the same was demised by a lease dated 1§ 2020
between Healtheare Property Holdings Limited {1) Roseberry Care Contres {England} Limited {2) and
Cleveland Healthtare Group Limited {4}
All That leaschold property known as Willow Court Nursing Home Windsor Gardens North Shields NE29
YAT as the same was demised by a lease dated 15 December 2000 between tHP Limited {1} Cotswold
Spa Retirement Hotels Limited {2) and Fife Health Core Limited (3) registered st HM Land Registry under
Tithe Number TYS72343

All That leasehold property known as Willow Lodge Nursing Home Windsor Gardens North Shields NE29.
SAT as the same was demised by o lease dated 15 December 2000 between IHP Umited (1) Cotswoltd
S;ﬁa Retirement Hotels Limited {2 i and Bife Wea?t Garetimited {3) registered at HM Land Registry under
Titte Number- ,

ad aftmg

.....

Withess signatyie: { >?‘\;§§S Xf’%j gﬁﬁw% f;@&%{:i?@ﬁ
RS TAMEL e ??g“iﬁ ENDEAVOUR PARTNERSHIP LLP
B T ?ﬁiﬁmﬁﬁﬁﬁﬁﬁ,ﬁt Ma;-ggg €€}§}§~§,

Rof e Rt ik —— ?ﬁg&g%gﬁ& ?ﬁ;i? ﬁﬂw

Fnlorse dnsart name of Sgnulorny I sk canttols

To H M Land Registrar

| werely certify that the within written charge does not contravene sny of the provisions of the Memaransdim
anid Artitles of Association of the Chargor '

Cmmmny Sm:ret&fy {}F th& Cﬁar,gor
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