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Registration of a Charge

Company name: CARLTON NURSING HOMES LTD
Company number: 03585165

XoMDD7B7

Received for Electronic Filing: 22/12/2016

Details of Charge

Date of creation:  21/12/2016
Charge code: 0358 5165 0003
Persons entitled: SANTANDER UK PLC
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 THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: GUNNERCOOKE LLP
Electronically filed document for Company Number: 03585165 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3585165

Charge code: 0358 5165 0003

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 21st December 2016 and created by CARLTON

NURSING HOMES LTD was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 22nd December 2016 .

Given at Companies House, Cardiff on 23rd December 2016

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

sROF gy
& /l,/

4D

Ty g

ee, I

E\\\O i R EC/J\

h B
G g A0

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



| paTED 21 DeceEoRee B0 R

 (1)CARLTONNURSING HOMESLIMITED

" Form of debesure filed at HM Land Registry under reforence MDI2378 = "
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' ’I‘HIS DEBENTURE is made by Way {)f daed ot the 25 day of M&WW 2{}16

I BETWEEN

S '.regtstercé office is at 134 Leeds Road Shipiey, _West Yorkshlre BDIS IBX._ >

o *(hevemafter called “the Cempany’) and-

o :
s - London NW1' 3AN and whose address for service hereunder is ‘at Corporate
- Advances. Brasich, Baotie, Merseyside 130 4GB s secunty trustee for each Gmup'_
- Member (hereinafter called “the Bank” wh:ch expresgmn shail mclude its successors =

SANTANDER UK plc whose reg;stered cfﬁce is at P Tnton Squam Regent's Place

T tiﬂa and 3331gns}

113 “Charged Assets” mﬁans the whﬁie of the undertakmg and all oihar Sl
© o property, ‘assets and rights: of the ‘Company which are the subject of any 0 '
- security crested of purported to be created by tlus Debenture and mcludes o

. L14 “Charged Property” means all ‘the ﬁ'eeheld and/ar ieasehoid pmperiy .
oo desoribed in the Schedule hereto and any other freehold or leasehold property
. nowor at any time vested in or held by or on bebalf of the Company and =~
- Including all vights attached or appurfenant to it and all buildings, ercctions, .
- fixtures and fittings (including trade fixtares and fittings bat excluding, inthe -
- case of leaselold property, landlord's fixtures), fixed plant and miachinery -
- from: time to time o it and any Insurance and. -any proceeds of sale or other =

P '.-_Now THIS DEED WITNESSETH as foﬂews |
- -BEFINI?K}NS AN}} INTERPRETAHON
" Defimitions - B
S n thn»; Debenmre {mﬂess the context ntherwme rsqunes)

' : 1.1 1 “Afﬁhate” means in relatzon to any pﬁrsen A Subssdxary of that perscn ora.
: ~ "Holding Company nf that persen or any other Submdiary of that Hﬁidmg S

= .Cempany,

1.1.2 “Buok Debts” means all boak and other’ debts in emstence from time to ‘i‘m‘iﬁ, o
S Choth present and future, die; owing to of which may become due, owing toor
- puirchased or otherwise acquired by the Company and the benefit of all rights

- -whatsoever relating thereto including (without prejudice to the generality of

‘the foregoing) credit balances with bankers or other third parties, surphus.

- proceeds ‘of realisation of any security held: by any petsons other than a o

- Group Member and things in action which give risé or may giverisetoadebt
- or debts, hegotiable instruments, legal and equitable charges, reservation of 0
~proprietary rights, mghts of tracmg and unpald vendar § imns and snmlar and TN

7 associated. rights;

= any part 6f or any interest in them;

T _reahsatmn thareof and shaii mclude each and’ every part or parts thereof

15 092(L) (San) SR "mﬁr_._:_-
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. “Develapmeni” frcans a pm,;ect whxch is uudertakcn fz)r any developmaﬂt e
. demolition, constraction, reﬁxrbxshment major repaxr o’ xmprovement of any' SRR

-:'__'.Chargedeperty, e : o R

:"‘Eucumbrance nicans any martgage charge, piedge hen (save a !1en-.

< atising by operation of law in the. otdinary course of busmess) assignment,

s hypothecation, security interest, preferential right or frust arrangement or. -

o - ottier encumbrance, security agreement or arxangement of any kmd or any . '
right canﬁ:mng a prmnty of payrnent S . '

B R

-“Envarenmentai Claim” mears any notice or ciaim ﬁrom any pe:rsen_ .
*{including,  without- Ilmltatzon any: rﬂg\ﬂatory autimrity or government

_. - ‘agency) alleging any breach, contravention or violation-of any Environmiental
- Law by the Company or the existence of any habﬂﬁy msmg :ﬁ"om any such '

e . breach, canu‘aventacm or vmlatmn o
o 1.1.8
- practice, guidance notes, circulars (in the case of guidance notes and circulars

“Enwmnmentﬁi Laws” ‘tieans ali lawg :ilrectlons regulatzons ‘codes nf -

" having the force of law} and the like concerning discharges of camammanfs L |
o Gecupatmnai or pui)hc healih: and safety of tha em*lromnent,

C 119
o '_or other appmvai requ;reci by anty Envzmnmental Law;:

1110

“Enwmnmexztal Lmem:e” meatis any permlt iicence auih(msatmn consent' o

“Expenses” means all interest, commission; fies arid legai and other costs,

_charg&s and expenses which any- Group Member or any Receiver may’ ‘charge

: --or incur in relation 16 the Company or this Debenture. and the preparation,
- negotigtion and creation of this Debentiire and/or in relation to the. Charged -
- Assets and/or breach 'of any pmviszon of, and' the ‘protectiomn; raahsatmn oF

ERETE
S "-ﬁi-.i".iz

. B ilié

LS

: enforcement of; this Debenture; in each casgona ﬁﬂi mdemmty basis;.

“Pull Title Guarantee” has the meamng_ascnbed hy the Law of Property'f

_ (Mzscellaneous Provxsmns) Act 1994;.

“Gmup” means Santander UK plc (reglstered numher 2294’?47) and 1!?3': _ .

: Submd;ames for. the time bemg, .
f“Group Member” means each member of the Grsup,

“Hnidmg Cempany” means in telation to a company or car_pcratmn any :

U other company or corpnraﬁﬁn in respect of W}uch itisa Su%:szdiary, .

“nsuranee” means all contracts and policies of insurance of whatever nature o
| in connéction with the Charged Assets which are, from time to time, faken

. out by or with the authority or on behalf or for the benefit of the Company 01 SR

LI
a7

= (to the extent of such mtarest) i which the Company has an mteresi

“LPA” means the Law of Pmperiy Act 1925 _
“Lense” ‘means where any Charged Property is }easehold the ]ease under' '

" which the Coinpany holds ‘such Charged and any instrument supplemental to

it or which is expréssed to be coliateral to it or entered into pufsuant to or in '
: accardance W;th its tezms, SR S S S

IIES

“Pianmng Acts” means’ the Tcwn and Ceuntry Plannmg Act 199{} the. ¥
Plannmg (Lfsied Eulldmgs and Cr:mservatzon Areas} Af;t 199{) the Planmng -

1511{)92(L)(San} LR ARe
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}-1 1 19

(Hazardous Snbstances) Act 19990, the Piannmg (Consequentiai Prowsmns} : N
~Act 1990 and the Planning and Cormpensation. Act 1991 and ali xeguianons. o

'and m'ders ‘miade or ccnﬁfmed under any of them;

“Pmperty Agmement” means all prcsent and fumre agreﬁments contracts '_

- options or undeﬁakmgs for or in relation to the création of any estate, interest .

or right in of ever the Charged Property {including, without limitation, in. -

'_"reiatmn to any lease, 11cence tenancy or rzght 15 eccupy Wheﬂzer on & fixed " §
S termy orpenodm basas) . S - S

o120

“Reeewer icans. an admmzstratwe recewer rccewer of “receiver and.

o manager appamted by the Bank over all or any of the ‘Charged  Assets
. pursaant 1o this Debenture whether alone or _;mnﬂy with any other person and L

_‘123.-1;21

includes any subshtute for them appomted from time o izme

“Reguiatmn mciudes any statute, subotdinate’ iegxslatmn rule, off“ cial
- directive, notice, guideline or order (Whethex or niot having the force of Jaw)

. of any governuient, government body, agency, departmetit, court; tibunal or

'_._.‘_.1."1‘;122

reégulatory authority or m:gamsamm and (where apphcabie) of the Eurepeanf B
- Cominission or parhament = _ o

“Rental im:nme” means the gms& rents Ticerce foes and other monies -

~receivable now or hereafter at any time by the Campany it respect of or:

= -arising ouf of : any Jease of the Charged Property-or any-agreement for lease or
' otherwise. withou! mitation dérived by the Company from the Charged
“ " Property or otherwise paid to or recewc& hny the Compaﬂy i respect af the. -

o Charged ?ropeﬂy, : . '

s

“Secured Liabilities” mcans all’ monies,’ ab}zgatlons and liabilities ..::.

whatsoever. whether for priticipal, interest or otherwise which Ay NOW or

any time in the fotire be due, owitig of inciured. by the Company to the -
. Group (or ‘any Group Meniber) - whether present. or future, actual of

- contingent and whether alone, severally or jointly as prmmpg} guarantor, o

- surety or otherwise and all the Company’s other linbilities whatever to the

i I_ ‘Group {or any Group Member) including (w&thout lLmitation) indebtedness

' on account of money advanced, bills of exchange, promissory notes,

" obligations with respect. to Jeiters Uf credit, guarantess and indemnities andin

- whatever name or style and whether o any cutrent or other account, or i -

“any other manner whatsoever, together with iitterest: and including (but

o withiout hmztatmn) all Expenses and so that inferést shall be caleulated and
L compeunded according fo the tsual manner of éhe re}evant Group Member -
- {as-well after as. before judgement), and AN S . :

L1240

“Sabsmlary” mieans a subsidiary’ un_dertakmg Withm ihe meanmg ef seotion

e 1162 Qf the Campames Act 2006

1170410
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S Sz

. "3:; -_ﬁ__'1.2."3'_[": References to -any statuic include any statutory modlﬁcaﬁon or re—enactment L

Integ_gretatmn L : B ; : _
o Slar “Wotds respect;veiy dﬂne%mg the- smgular shali mclude the plurai and vice

. versa and one gender inchides each and all genders and references to persans
include references to campama:: m coxporatmns and vice versa. >

: _: 122 Clause and sub-clause headings are inseited for convemcnce mﬁy and shaii-'_

~ - niot affect the mterpretatsoa of this Debenwre

- - thereof for the time bemg in force. and ary Regulatmn made under it.

8 | : 124 " The tenins of the docurtents undar whwh the Secured Liabilitics arise anid of ) -

- any side letier from either party to this Debenture are incorporated in this _
~ - Debenture to the extent required for any purported disposition of the Charged '

b ‘Property contained in this Debenture to-be a valid disposition in-accordance

L ~with, sechan 2{1} of the Law of. Pmperty (Miscel}aneous Prav:tsmns) Act -
1989 o : : .

Third Party Rights Sl R
' .{ 3 I - Unless expressly provuied to' the contrary in this Debenture & person WhO 1s'_: o

- not a party. has no right wnder the Contracts' (Rights of Third P’arﬁes) Act
1999 to enforce or enjoy the benefit of any term 0f this I}c"bantm"e R

- 132 ';Ths consent of any person which is riot & party is not reqmreé to rescmd or

ooovary this Debenmre OF- any other agreement entemd mto under or- m-; o
- connection with 1t : : R -

_- '_'.COWNANT TOPAY R _ o _
o "The Cempany wﬂl ot demand pay or dlscharge the Secm-ed Lmb1§1t1es when due _ o '

© CHARGES ' - - - B
A1 f_-&xedﬂharg _ e - Sl |
- The Compény with Fu]i Tlﬂf: Guarantee, as a connnmng secunty for the payment of 3 L

-all Secured Liabihtzes, charge:s in favour nf the Bank {as secunty tmstse for the o
: 'Gmu;} Memhers) :

sy by way of fixad ch&rge b}f way of legai mortg&ge all nght title, estate and

L other interests ()f the Cnmpany in each Chargad Property referfed toin ﬂle S S
SR _Schedﬁle and:" y _ S ! . | 0

o '._3;1._2'-: '-by way of fixed charge

: : 32

3.1.2. 1 2l ﬂght, title, ﬁstate a;nd other m‘i:exe:sts of the Lgmpany in each':'_ o

e Charged Pmperty not effectwely mertgaged under ciause 3 L. 1
3. 1 2 2 the Book ])ebts, and ' '

- '_-3 12334l present and. ﬁzture goedwﬂl and uricalled capita] far the time: bemg |
L eftheCGmpany ' S TSR L

_;_'_Aésxgnment S _ L : . S
o ;' The Company Wl’sh Fuli Tzﬂe Guarantea, as. contmumg secum:y for the payment of . -

all. Secured Llabﬂitzcs chargas m the Bank: (as sfmunty trustec: fcr the- Group R

“1sal 092(;_,} (San) S 5/25
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g _.Members} by way 0f ﬁrst pnorzty ass;gmnent ail nf ;.ts nght tltle, astate and other. B

: _'_mteresismand -

’ 3 2 L the Rental Incame and thc beneﬁt to the Campany of a§1 other nghts and

' clains to which the ‘Company 1§ now or may in the future become entitled i~
- relation 1o the Charged Property mcludmg (but not limited to) all rights'and
- ¢laims of the Company against all persons whio now ate or have beeti or tnay

- become lessees, sub-lessees, licenseds of occupiers of any Charged Property:_- '
- andall guarantars and suret;es for the obligations of such persons; . .

T -:';.'3.'2.-2 the bsneﬁt ofall guaraﬁtees ‘wartanties and representaﬁons given or made: ’by :'_ L

S : and ‘any- nghts or remedies againist all of. any professional advisors now or at S
o7 any time engaged by the Company in relation to any Charged Property and
- the manufacturers, suppliers or installers of all plant machinery,. fizxtures,

e fittings and other ifems now or from fitne to tme in the buildings erected or -

“to be erected on any Charged Property atd any other person; firm or

- company fiow or fromn time to time ander contract with or undera duty to the o
- Company and the benefit of all Sums recovered in any pmceachngs agamst ail_ o
o orany cf such perscns and - . _ e

B - 323 _the beneﬁt of all Preperty Agreements, oOF the precaeds of any cEa;m, award_

Cer judgement arising out of any Property Agreement. and all sums paid of
.payable to the Cgmpany under or m respect of any Pro;)er{y Agreement '

S prewded that nathmg in thzs submciause 32 shaﬂ conshtute ’the Bank as'a mortgagea :

Cling pussessmn

-'Flﬁatmg{iharg."-"-_-_ e R P s o
" The Company with Full Title Guarantee and as a cenﬁnumg security for tho payment -
and discharge of the Secured Liabilities charges in favour of the Bank (a8 security ~
o yustee for the Grotp Members} by way of floating charge the whole of the
o Company’s undertakmg and all othier property, assets and rights of the Company
- whatsoever, wherever situate, whether movable, immovable, present or futuee, which .~
o are, for any raasom not vahdly chargeé or asmgned pursuan‘t to clauses 3 1 and 3. Zj R

o above) : . : L

e CONVERSIGN mz' FwAT}NG cm&g
Anttoriatic C;xstalksaﬂon Coen

_ _-Ngtmthstandmg anything expressed or zmphed in thxs E}ebenmre the ﬂoatmg Charga RN
~created by clause 3.3 of this. Debenture shall (unless vtherwise agreed in wiiting by o

'. - the Bank) automatically and without nouce bc converted mto a ﬁxed charge i
respsct of any Charged Assets subject’ to it = .

i -_4 1 I which shall becotrie subject to an. Encumbrance or to a dzsposmon contrary o

_the pmvasmns nf c:lause 5 of this Dehenture of .

412 _-if the Company ceases to carry on 1ts ‘business of substantxaily the Whoie o f g . ' -
. fts business or threatens to ¢ease fo carry on the same or substannally changes SRR

o the nature of its ’ﬂusmess, oro o

413 if any eﬁcumbrancer takes possessmn of er 2 recelver is appemted aver, ail e

CLorany paxt of t‘he Chargecl Assets, or -

1511 992(1,) (San} R 6;’26
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e .-"4 1. 5 if s petition is Prese,ﬁi:ed foz an’ admzmstratmn order to be madc in reiatmn o -

- _".4 1 4 1f an order is made for tiae Wmdmg up of the. Company by ﬂze court or 1f‘ an

- effective resoiut;on is passed for the cred:tors veluntary wmdmg~up of i:he- -
Campany, or ' S _ T :

the Company pursnant to the Inselvency Act 1986

'Cr‘srstailz sation on demanci

The Bank may at any time by nDtice in wntmg to the Company convert the ﬂnatmg- -
o charge referred to in clause 3.3 of this Debenture info s ﬁxaé charge 28 regards any-
et the Charged Assets speczﬁedmthe notice: : _
L 4, 21 if the Company makes default m the paymmt When due af the Secured'
0o Lisbilitiesyer _ : '
e 4.2‘2  which the Bank shall c:ons;lder o be in danger of hemg seized or S{ﬁd undf:r: CET
o Uany formeof distress; attachment, ‘execution, diligence or oﬂzer process lewed
o thréatened of to E:e otherwzse in jeopardy; of : .
423 ifany d:stress executmn, sequestratmn or other process is. Iewed or anforced -
o upon or sued out against the property of the Company for repayment of alt or
o amyof the Secured Llabﬁmes and is not dzscha:ged wﬂhm seven days Gf o
S being lc\ned or : : o
404 if the Cﬂmpany is unabie te pay its debts wﬁhm the meamng cf Se:ctmn 123
. of the Insolvency Act 1986 or any statutory modification or re-enactment_ T
- thiereof for the time beinig in force or. cemﬁes that 1t is unable to pay its-debts.
___ L .'-asand when they fall &ue or S S : s
B 425 if the Company fails to comply thb any ef the cevenants condmons or
Sl provisions: cm}tﬂmed in this' Debentare, or - . e -
B :. 426 “ifany Charged Property or any part thereof 18 compu}saniy acqmrcd by or by3 o e
. -order of any local or ofher anthority and 4s a result the business of the 3
SRR -Company is, in the opinion of the Bank, semously affected or : -
42,7 if an effective resokution is passed for the members® voluntary wmdmg—up of
. the Company or if 4 proposal is made 6 the Cumpany and its ¢reditors fora
- S _' voluntary. arrangement pursuant to- Sectmnl of the Insolvcncy Act 1986, 000
428 if the Company suspeneis or thisatens 1o suspené a substantial part of 1ts-'f_'_.;_ o
.U business operations (otherwise than for the purposes of a recomstruction of
- amalgamation on terms prfmously approved. in writing by the Bank} of any
- govérnmental suthority permits or procures o threatens to perit: or procure: .
o aty reorganisation  transfer or expropriation (whether with or without
_ 'compensatwn) of a substanuai part sf the: husmess or assats of the Cﬁmpany, S
B - S NI . L : SRR
429 _: Cifin the cpmmn of the Bank a maters.ai adverse change ocours in the ﬁnanczai x
B N -candmon, results of 0peratzons or. busmess af the Company '
B RES’I‘RECTIONS ONTRE camm o _
51 The Cempany reprcsents warsants- and undsﬁakes to the Bank {as secumy tmstee
Rt for the Group Memhers} that {save thh the pnor written consent af ihe Bank) 11
s 992{1:} (San) ST ?/26 o
CTHO410 o e e T
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~ S.LI s and will be tho sole beneficial owner with Full Titls Goarentee of all the

512 will riot (save in the normal course of trading at tiof less than market valu)

62

- Charged Assets free from Encumbratices and will hot (except fot charges in’

. favour of the Bank created under or pursuant o this: Debenture) create or -
- attempt to create or permit to subsist or arise any Encumbrance or any right

Cor option on the Charged Assets or any partthereof; and . -

sell, convey, assign, lease or transfer the Charged Assets or any inferest

- therein of -otherwise part with, sharé possession or dispose ‘of any of the.
: Cha‘r‘ged:AS'_s_ets or assigh or otherwise dispose of any moni¢s payable to the

Rt Company - in' relation to the. Charged- Assets or agree fo -di}'-any._Of_ 'fhe_.:f_

1 foregoing;

g ' - determing ot extend the same o agree todo any of the forepoing;

- will not (in relation o any Charged Property) exercise any of the powers of leasing
U or agreeing to lease vested in or conferred on the Company by common law orby.
| statute or accept the swrender of any lease, underlease or tenancy or release or vary

~any of the terms of any such lease, underlease ot tenancy or exercise any power'to - -

_v}.rﬁl_ﬁﬁbt-péﬁ with or shiare passession of all o any ;S'aré.:'g}'_fthe' Chatged Assets or part
witlt or share possession or occupation of any Charged Property or any part of it or - s
grant any tenaricy or licerice to occupy any Charged Property or agree'to do amy of = . -

S theforegoimg;and
B

 will not deal with the Book Debts in any ofher way otherwise than in accordance

: '._with.cl'atmé;s __'?;'i?,ian'd 7:17.2 of this Debenture. - S e T

- CONTINUANCEOFSECURITY i

_-...:__'Contimﬁﬁg*Sc‘éﬁﬁg ;o e S I R

g The secuiity ’c@nsﬁfute&fﬁyiﬁis' Debenture will be céﬂﬁn’lﬁng'_&nd will é:xieﬁ&'.to‘-theﬁ o
.- ultimate balance of the Secured Liabilities regardless of a‘tty'intennediété'pém:eﬁ;mf R

 discharge in whole orinpart. .
Brekingofaccomts

62,1 If for any reason the security constituted by th’is'.Deﬁent'zirefceés'es_ tobéa

.. continuing security, the Bank may open a new account with or continug any ~ -
- existing account ‘with. the Company and the liability of the:_”Compaﬁny-inf S

- respect of the Secured Liabilities will: temain regardless of any'-paymenis in -

~or out of any such sccount.. S

622 1 the Bank or any Group Member receives or is deemed o be affected by

- notice, whether ‘actual or constructive, of any subsequent charge or other

' interest affecting any part of the Charged Asscts and/or the proceedsiof sale

of them, the Bank or relevant Group Meniber may open a new. account or o

- decounts in the name of the Company: If the Bank or relevant Group

- Member does not open a new. account it will nevertheless be treated as it
- had dong so at the time when it received or was deemed to have received _
7 potice and as frof that time all payments made to the Bank or to any other
. Group Member -will be credited ot be troated as having been credited to the
. mew account and will rot operate to reduce. the amount -for which this =

CISLRM)Sm s

S 11/0410 -
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I}ebentare ‘18 securﬂ:y Any Gmup Member may rely oh ﬂns c!ause 5 2. 2."'
subject to the prmnsmns of the Contracts (Righis of Thxrd P&rhes} Act 1999 -

:Immeéxate Recourse o R S oo [
" The: Company waivag any nght it may have of first requmng any Group Member o -
- proceed against or enforce any other rights or secunty or claim payment from any
*other person before enforcing the sedutity constituted by this Debenture, Any Groiip o
‘Member riay rely on this clause 6.3 sub_; ect tc the pmvxsmns of the Contracts (nghts_ =
of Third Parties) Act 1999 SR _ . o
Additional Security -~ : _ S
{'-.The secrity cons‘ututed by thm Debentuxe igin. addﬁzon io ‘and is not in any way
- prejudiced by any other morigages, charges, secutities, liens, remedies or guarantees .
- whatsoever which may now of at any time suhsequenﬂy he held by any Group_
-+ Member for and irs respect of the Secured Llabﬁmes ' e
__.-CQVENMTS BY THE camm SN |
s The Company covenants with the Bank (as secumy tmstee for the Gmup Members} '
~atall times durmg the aontmuancﬁ of thzs secunty : .
'- SR Egm 5 ' T _ B
L Te keep the Charge{i Pr{xperty anid ﬂther tanglhie Charged Assets in g@od and’ y
~° substantial repair and condition and adequately and properly decorated and R
- maintained ‘in good. workmg order and condition (save where any Chaiged
- Property is awaiting or is in the course of Development) and replace the .
- fixtures and fittings ahout the Charged Propmt}f when they become obssiete o
e -3womeutordmn*0yed . _
72 P mentofoutgmngg " _ . _ .
e T4 pay or procure the payment of when due ail present am:i ﬁsture wnts S
o rates, taxes, levies; dssessments, mposmons and other outgoings whatsoever
: -_(whether gevcmmantai mumicipal or otherwise) which may be' 1mposed upom
~ or payable in respect of the Charged Assets as and when the same shall =~
- become payable (and, if required, to ‘produce the receipts for such payments:
o to the Bank on. demand) and to- mdemmfy each Group Meriber (and as & - :
- separate covenant. any Receiver appemted by any of them) ﬁ*om and agmnst e
-_i;hesam&" R R S .
B B Bank‘s tight of inspection e .
_ 4 To permit the Bank; or any person appomied by it; tn ehter upon all -
" buildings, erections or structures forfing part of the” Charged Property
. .-_(Without prejudice {0 the powers coriferred by this Debentare and without
. becoming a mortgages in possession) for any reasonable pm;mse and ‘ro_ .
S review the state and cand:tzon of the same; : §
o :.-'3'_"'?;4:- _:'_Not to alter bmldmg R
U Not withiout the' prevzeus consen‘t in wntmg of the Bank nor otherw:se than in T '_ :
- accordance with plans; elevations and specifications previously submitted 16 -
Sl and spec;ﬁcaﬂy apprcved iay the Bank in, Wntmg, te puﬂ down or remaove aﬂ S
1511 092({,) (San) S 9f26 | | .
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ot any part of the buildings forming part of the Chargad Property or to make
- any -alterations ‘to any buildings, erections or structures, fixed plant or -
. machinery, fixtures and fitinigs for the ime ‘being forming part of the =

75

~That no Developmn

__ nt will be carried out or permitied to be carried out to dny
Charged Property by the Company without the Bank’s prior wiitten consent;

. The Company shall not without copsent as' aforesaid (except for the purpose . -

- of renewsal of replacement by a fixtire or fitting of equal or greater value)
. sever ot Temove any.fixtures and fitfings comprised in the Charged Property
- nor{save for the purpose of any necessary repairs) remove any of the plantor

machinery thereon;
Insurance - S e
761 To maintain Insurances (and, in the case of the Charged Property, to

~procure (where applicable) the mainienance of Insurances by owners

B - of superior interests in any Charged Propeity) in rélation to any of the.

. -Charged Assets which are of an insurable natire with reputable
~underwtiters or insurafice companics approved by the Bank against -

o the risks and to the extent which is usual for persons carrying.on 3.
- business of the type carried on by it or which a prident owner would -

o ‘normally insure against and any other risks which the Bank from time =

o time -requires.  The sum insured must not be less than ‘their -

- replacement vahie which; in the case of the Charged Property, shall
- miean the fotal cost of demiolishing (including site -clearance) and -
~entirely rebuilding, reinstating or replacing the Charged Property in

' the event of it being completely destroyed together with architects’,

- engineers’, sutveyors® and other experts’ fees and value added tax on

- “such fees which i*s_-_irre'eoverab}_e_ by the Conipany) and.(in the case of - o R
© leasehold Cﬁ@rged;-?tdpertjz):{with loss ‘of rent: for not less than [3] ~

years; - o

: '7;6,-2'".3:;.’1‘0 ‘procure that any monies teceived or receivable under any

- Insurance will be held by the Company in trust for the Bank and will ..

. be applied in repairing, replacing, restoring or reinstating the Charged

S - Assets destroyed or damaged or in the mannet the Bank requires or, if

- the Bank so dircets and the terms of the refevant Insurances permit, in

~ or towards satisfaction of the Secured Liabilitics;

763 To procare that in respect to any Insuranices in respect of ihie Charged. SRR
oo Assets anote of the Bank’s interest is endorsed on that Insuranceor, .

~if the Bank so requires, that such Insurance is effected in the joint
-names of the Company and the Bank; ~~ -~ R o

L 764 If reasonably obtainable, to procure: that the relevaiit insurers of fhe

“‘Charged Assets issue in. favour of the Bank a Jetter confiviing that - ;

o the relevant poticy will not be vitiated or tetminated in any manner
- without 14 days prior notice fo the Bank; - - - -

S ISIL0SALYSay o 1016 o
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o 6 5 To not de or kaamngly permzt anythmg o be- dohe in-of upon or

| CT66 '-_.Promptly to pay ail premmms and do- aII thmgs nece:ssary to kecp the F |

- relating to-the Charged Assets which may malce vmd or voldable any
- Insurance in s:;ememen with it; and S :

o .:;Insurance ini force and, on demand by the Bank, produce fo the Bank o
- 'the policy, certificate or cover riote reiatmg o any Insurance and the
' .recelpt for the ;}aymenf: of each premmm P . -

Usé of the Chargf:d Pmpemg Lo : - _
R .7 7 1" -T¢ use the Charged Property nnly for the penmtted use under of by L
' - virtue ‘of any spplicable authorisation, consent, approval, licence or .

'planmng permission and not to make any application for planning

~ permission or unplemen“t any pianmng pcﬁmssztm Wzthout the consent. o R

| -__ofﬁleBank and

| 772 To comply in all respects mth the ?lannmg Acts and all !xcences" o

s

e

- conisents, permissions of «eonditions granted or inposed’ thereunder -
At ‘and ot to enter’ into, of agres fo enter into, any agreciient under
- séction 106 of the Town and. Country Plansing Act 1990 ¢f section 33 -

" of ‘the Local Government: (Miscellanieous Provisions) Act 1982 or - =

. section 38 of the Highways Act 1980 or any sum}ar Act wzthout the
e "'prmr wr;{tten consent ﬁf the Bank - o

__-Regulahon . e B : ST
S _."’I‘o duly and punctaaﬁy perform and observe alE its ebhga‘i‘mns m connectmn- PR
“ with the Charged Assets undex any present or future Reguiahens '

:-_Netlccs

i 7. 9 1 notxfy the Bank (vmhm ? days of recmpt i)y the Company) s}f any

.. application, requirement, ‘order or notice served or ngen by any G
o person with respsct to anjr of the {Tharged Alsgets; :

e ’792 produce the ongmal ofa copy to the Bank w1ﬂ1m 7 days of demand

o | .:_'?;9_.-'3' inforni the Baik of the steps taken or ‘proposed to be taken fo compiy

o with any such rec;uuement and take such steps in respect thereof a8 :
- the Bank may reqmrf:, and " Sl _ .

i 794 :_3011 reqnest i6 prodiice o of. pmvzde fﬂr the Bank such docaments ur' .

= '?1{}

. information relating 1o the Charged Assets as. the Bank shaﬂ requne

. Ccmnhance with' ierms of contracts, conveyances et

~ To observe and perform the terms of all conveyances, contracts grants, -
o assignments, agreements and other deeds and documents from time to hﬂlﬂ_ g
L affectmg the. Chargeé Asscts and. bmdmg on ﬂlﬁ Compan}f, o ' '

711 _ o L _ _ :
' ’7 11 1T maintain all reievant Enwrcmmentai Llcences requireé by iy _. -

Enwmnmental matte;s :

o uw:uership, use or occupatmn of the Charged Pz'operty and for the

st 092(L) (San) R E1/26
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- conduct of its business and to comply with all terms and conditions
- - relating thereto and with all‘other apphcahie Environmental Lawsand .
~not to knowingly do of permit -any .act or omission wherehy such.
" -Envmnmeatai Licence would be liable to B¢ varied or revoked;

e '7','11.-2 Promptiy upon réceipt of the same o notxfy the Bank af any 3

e :Envunmnental Claimn; s SR _

’7.,2'.}3.3 To keep cach Group Memher (and every Recewer attomey, managcr e
e agent and other person: duly appointed by the Bank hereunder) fully -

T and. effectually indemnified from and against: all liabilities, Josses =

S ~{including consequential losses), costs, charges and exPenses caused :
S 'Whuily of paiﬁy, dxracﬁy or mdlrecﬂy ‘ny‘ : A L

:(a) the creatwn un;msxtzeﬂ, racorémg or regzstratzcm of any'

- mortgage, charge, encumbrance or secunty inferest over the
. Charged Property securing the reimbursenient 10 of recovery by -
~any third party of any costs, expenses or other sums fncurred in

o conséquence of a breach, -confravention or viclation of | any
- Environmental Law. or the releass, dzscharge of cmission of any -

o hdrmful or hazardous matenal and. the redemption, rémoval, = .

" ygeation or élscharge of any such: mortgage chm ge encumbrance :
- or other secunty interest; :

(b) the making of any Enwmnmen‘tai Claxm agamst any GIDHP |

Member and/or any Receiver or other siich’ persons or the . .
- Compatiy in respect of the Charged Pmperty andfor any busmess SN
'._-_;'operauesns or activities thereon; -~ R

R (c) any habihty or potenhal hahz]ﬁy upon any Group Member andiori: o

7 any Receiver of any such personis to remedy, clean up of make

good any breach, ¢ontravention or viclation of any Environmental =

' Law by the Company or any harm, actual or potential, to the
. environment caused directly of indirectly by the release, efmission -
- or-discharge of any harmful or hazardous mai;enai from, in Gr to_'. e

ke Charged Propeny andlor |
SR o {d} by réason of" any breach of c!ause'? ii Ea‘iaove
| ".-_?f:_-.’;f;iz.- Indemnity” e R

T o keép the Bank {and ahy Recewer appomf,ed by the Bank) ﬁlﬂy ami -

7 effectively indemmified ‘from and against all actions, proceedings, costs,

' “charges, claims, demands, expenses and Iiabilities (including value added tax"- - _
--and any other taxes and/or legal and other professional fees) whatsoever in

~respect of any breach or non-obsérvance or non-performance of any

covenants, obligatiofis, warranities “or’ undertakings - on the part of the = =

".. " Company contained ift this Debenture o the making good of any such breach
- or non-observance or rion-performance and in respect of any sum or sums.

S0 demanded 16 pay on demand. inferest a5 calculated and. compounded in
- accordance with thie usual practice of the Bank :{*'rom ﬂme to time {as weii s
R after o bcfare Judgement} : : LT RPN
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L Whete any Charged }’rcperty is Ieaseheid or sub}ect t{} any lﬁase Property_ o

: Leases

Bas Agreement or tepancy (referred to bel{}w as the “ﬁccupationa] lease”),

' . _’? 13 1 1o observe and’ pﬁrfurm aﬁ covenanfs and cendx&ons contamed i the : N

" Lease to be performed and observed by the lessee and sentamad in |
_any occupatmna} iease to be observed 'by the Iessm- '

| "? 13 2o enforce the due chservance and perfonnance of ail obhgatmns of -

-ali ether part;es to ﬁ:te Lease and any Qccupatxona} lease;

s '.?-."1'3.3 1ot to waive, release or vary any of the torms of the Lease of any':

_'eccupahnrzai iease, or 10 -accept any surrender of ‘any occupational -

5 lease o1 exercise any power t6 determine or extend the same or granmt

B any consent or licence o1 conclude: any rent review under tha same
“without, in each case, the censent of the Bank; B

e r; 31.‘31'4 i e Companjf shall receive any fiotice served under sectzon 146 af .

- 'the' LPA or any proceedinigs shall be commenced for forfeiture of the
- Lease or ahy superiot lease or the landlord or any superior landiord
-~ shall a‘ctempt to re-enter under: the provisions of the Lease or any

8 “superior lease, 0 give immediate notice of such eventinwriting tothe =

| " Bank and at the tequest of the Bank and at the expense of the

- Company take such steps as the Bank may in its absoluie discretmn S

rcqutre and

= o _-""7.31'3,5 not to serve. an}r notxce o any former tenant uncier any ﬂccupatzonal

14 . _
. Notto do ot cause or ‘permit to be done’ anythmg Whmh may in the opinion of R
. the Bank in any way depreciate; jeopardise or otherwise prejudace i:he valu& Sl

o tothe Group of the whoie or: any part of thc C‘hargcd Assets e
'_"Value Added Tax - ' :

T Not without the prior written ‘consent of the Bank o make any- efectmrx: L
o pursuant to paragraph 2 of Sahedule 10 to the Value Added Tax Act 1994 L G

AT

< lease vnider section 17(2) of the Landlord and Ténant (Covenants) Act
1995 of on any guarantor of any such’ former tenant- under sectmn S
T3y of that Act without the prior consent ef the Bank v

Not to z}ra;udlcﬁ value: of the Charged Asse‘és

relatmn 10 iand and/or ’ouﬁdmgs compnsmg the Charged Prcperty,

D@sn‘. af dacuments and fitle deed

L If the Bank so requires, to deposit wﬁh the Bank ail deeds and dacuments of :' R
- title and all local land. charges and land registry search cemﬁcates, planming =~

g consents and the like relatinig 0 the Charged Property, and the i Ainsarance:

. policies relating thereto and all documicnis relating to the Charged Assetsas .~ -
- the Bank may from time to mme require.. “The Company shall prompily notify-
the Bank When acqmrmg any Chafged Pmperty aﬁsr the date of thw I

e ﬁebenmre
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717 BookDebts S T RN
IS _7 17 I To coﬂect and réalise all Book Debts charged under thxs Debenture -
- the ordinary ‘course of its business and pay into the Company’s
- account with the Bank all proceeds of such collection and realisation
- which # may TECEive in. respeet of those Book Debts. nmnedxa‘teiyz S
- upon réceipt and pendmg such payment hoid such mcmws ot trust: for
theGroup? and oo o S

o ’? E?‘ 2 Not to xelease exchange compound set—off of deal with aﬂ or any of
. - the Book Debts otherwise than by getting in and realising the same in -
- the ordinary and ‘proper course of its tradmg ‘business (and for this =
L purpose: the realisation of debts by means of block discounting
:_".factormg or the Tike shall not be regarded as dealmg 1133 the ordmary
- and proper course of rts tradmg busmess} - _ _

718 'Conduct of Busifiess

. 7 18 1 To conduct and carry on 1ts busmess ina pmper and efﬁcxem manner'_'. L .

-and keep or cause 10 be kept propér books of account relating to such
. business and nof make any material alteration it the nattfe of such

. buiginiess which would constifute a change from that carried on at the =

. date of fhis Debenture’ ‘and; if the Bank so reqmres togive to the
- Bank evidence sufficient to. satisfy it that ‘é:ha prowsms of thls sub- e
~clause hava been cemplzed withyand _ _

7182 ‘Te devote itself dctively to the conduic of the Campany 5 business
oo and promote to the bast of its power its success and development and
ot without the consent of the Bank io permit or suffer to be-done any.

BCEOF ?hmg by Whlch the business ot its gaod‘wﬂ or it§ capital assets '

R ~or effects. or ‘any part of it may bc {except in. the erdmary course’ of -
- ';.__busmess) prejudaczaiiy affected - :

719 '_ .Infmmatmn _ SRR S : SRR e
7. 191 To: furmsh to the Bank forththh on demand by the Bank such" :

~information and supply such documents or papers relatmg to the. L

- Charged Asgets from hme to time .as the Bank: may in I‘IS dzscretlon B
_ reqmre, and . . o o L _

' ':_ ".? 19 2 To pmwde the Bank w:th all ﬁnanmai and ethsr mfonnamn wzth'i

respect to the assets,, labilities and- affairs of the Comipany and its
- sirbsidiaries and asscciated cnmpames (Lf any} as the Bank may from-- S

R tlmetoi;lmereque and'
’}'2{? ':".Oblggatwn ' _ S _ :
0 To observe and pe{form ail cavenants, burdens, mpulaucns requzrements-

and (}bhganons from time to time affectmg the Charged Assets and/or the' |

use, cwnership, occupation,, possessmn ‘operation, repair, mainfenance and
- other enjoyment of the Charged Asséts (whether imposed by statute, confract,
- lease; licence, grant or otherwise), cairy out all registrations or renewals and

e gemrally d{} aﬂ other acts and thmgs (mcludmg the takmg ef legal o

1511092({) (San) ';' s - 14;25
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oo titleand interest to and in the Charged Assets. -~ .

% POWERTOREMEDY ~ = = o
- If the Company shall fail to ensure that the Charged Property is kept in repairand the
- Charged Assets insured pursuant to ity obligations contained in clauses 7.1 and 7.6 of -~

S B proceedings) necessary or desirable to ‘maintain, défeﬂdjﬁr preséféfe'_'ifs.rigﬁt,:

this Debentiire; the Bank miay enter upon. the Charged Propérty (without thereby '

. being Hable as a mortgagee in possession) and repair the Charged Property or inisure.

- appropriate to procure the perfonmance of such obligations or otherwise remedy such
. failure and any monies expended by the Bank for such purpose or purposes shall be
- reimbursed by the Company on demand and; until so- reimbursed, shall cairy interest .
- as calculated and- compounded in accordance with the ‘usual practice of the Bank
- “from time to time (a8 well after as before judgement). oot

'WHEN SECURITY BECOMES ENFORCEABLE

The Secured Liabilities shall be immediately payable on demand af any fime ind.

+ " the Chaiged -Agg'eis._-(a‘s-'ihe'.ca‘se- may be) or take such other steps a8 it considers - -

i failing due payment of any of the Secured Liabilities or in the event of any breach of =~
-, any provision of this Debenture by the Company or in the event that the floating -
~ charge creaied by clause 3.3 shall crystallise aud be converted into & fixed charge,

ERe this security shall becomé immediately enforceable and the power of sale and other
- ‘powers conferred by section 101 of the LPA will bé imimediately exercisable without
.- the restrictions containéd in the LPA as to the giving of notice or otherwise with-

. respect 1o the whols or any part of the Charged Assets. After the security constitifed =

:  ; -by this Debenture has becoms ‘eniforceable, the Bank may {in its absolute discretion)
P 'enférce"aI_I-'ér'_any.part__cfthe-s'ecurityjin any manner it sees fit.. L
. lo.  ENFORCEMENTOFSECURITY =~ = =

104 Secured Liabilities deemed dug -

- For the purposes of all powers implied by statutc, the Sccured Ligbilities will ~
- be deemned to-have become due and payable o the date of this Debenture and -~

. ~sections 93, 103 and 1:09'(8):-&11._ so far as it may impose any order of priotity
- i the application ¢f money by a Receiver} of the LPA shall niot apply. S

':-1'(},_2"_-'Exfensiéﬁ'ﬂfﬁn'éwers"inleaéiﬁ'ﬁ"':'_--_--._' -

. 'The statutory powets of leasing conferred ort the Bank will be extended S0 25 S
o+ to-authorise the Bank to lease, make agreements for leases, accept surrenders S
" of leases and. grant options {with or without a- premivim) as the Bank may -

- think fit and without the need to. comply with ‘any of the provisions of .
'_secﬁons-??_and-i@'{}afthe;LP’A.-_. T e

103 Charged Property in jeopardy

If at any time it shail _aj}peér_-fo.fhe'B'ank that any part of the 'C.h.af,:ged_ASséfs

- shall be in danger of seizure; distress or other legal process; or that the

- Bank’s security thereaver shall for any other reason be in‘jeopardy, the Bank

" shiall bo entitled ‘without notice fo the Company to fake possession of and -

. bold the same or to appoint a Receiver thereof. The provisions of clange 11 - o

_ {Appointment and Powers of Receiver/ddministratory below shall g_d#ernih?e-: -
LR Gy o 1sne
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e appmntment removai and powers ﬁf 8 Recewe; zmder ﬂ:us ciause as- zf he}-"-‘_'
. weré a Receiver appomted under that- cIause - : '

' 'u A?POINTMENTAN}}P(}WERS OF RECEWER/&DB!HNISTRATGR

11 1 Aggznmtment of Receiver : _ : o : .
At any time after this secumy hecemes enferceabie or zf the Ccmpany so__.'_ -
- requests, the Bank may without notice appoint under seal or in writing vmder .
. the hand of a duly appointed- smiployee or officer any one or more DEISOnS 16T
. be a Receiver of all or any ‘part of the Charged Assets in every respectagif
- the Bank had become entxﬂed under the LPA. foe EXercise the powe:r of sa§e'{ R
RO T confen“edbyxt -
R b ) .Pcwsrs t)fRecezver : TR L .. _
R Every Receiver appamted nm}er subclause 11. T (Appomfment of Recezver)--
oo will have and be entitled 16 exercise all of the powers (notwithstanding any
Soo windingS up, admmistratmn voluntary axrangemﬁn't or- dzsselunon of f:he_. o
oo Companyy : o : '
B b 21 of the Bank un&sr t"}ns Debentme SRR
R ¥ ) 2 conferred cna lender- or recmver by the LPA RRTTN _
o 11 23 srat out in schedule 1 of the Inselvency Act 1986 a8 1f the word
R compazry” in that schedule read “Cempany” and e o
) '._____1},24 setauthelcw ST S R
s ; _-(i)-'.- - Take gassessxon 0 take: possesswn of get m and ceilect aﬂ Gl‘
ORI anypart of the Charged Asaets L . : RS
R ) ‘Carry o business: to earry on, manage, develap, reconstmct,"- Re
o amalgamate or diversify the business of the Company of afy . -
P part ﬂzereof er concurin 50 dmng, as he thmks it _
Uil Protection of Assets to do all acts which the Company mIght i
coi o do i the ordinary conduct of its business for the protectionor o
“improvement of the Charged Assets and o make and effecrall N
Tepairs . and. improvements . to the. Charged Property, PO
- coiinence’ and/or complete any building operations om the o
o Charged Property, to adquire: property and to apply for and - .
- maintain any. planning . permissions; building - ‘regulation
- approvals ‘and aty other authensaﬁcns, consent, “approval,
" Heenice, sxemption, filing ot registration m each case asg he (in T
: hlS ahsolite &screhm;.} thmks fity : Sl
o 'ﬂ{i{f} e BOTIOW mor;ez to raise’ and barraw money exther unsecureé o
© L or, with the consent of the Bank, secured on the Charged
_'-Assets either 1n priority ‘to the security constituted by this S
- Diebenture. or otherwise aid generally ‘on such termis and L
" conditions as he may think fit and no person lending money to e
- him will be concerned to enquire as fo-the propriety or purpose
- of the exercise of this power or fo see to the apphcatwn of ; any o
S mcneymlsedorbormweé i RO R
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: Seﬁ Assets: g0 se}I sxchange convelt into money anﬁ reakse. |
S raliof any part of the Charged Assets (¢ither by public auction . _
"ot private contract or otherwise) and generally in the manner .~

' “and o terms he thinks proper. He may do any of these things-

. for a consideration consisting of cash, debenfures of other -

" obligations, shares, stock or other valuable consideration and

' -any consideration ‘may ‘be pavable in fump sum or By :

o _instalments spread over any period he thinks fit. Fixtures may

be sevéred and sold separately from the’ property contaxmngf-

RN - them without the consent of the Company; : _ __
= R\ Leases: to let the Charged Property for any term anid at any '. S
S rent (with or withowut a premium) and to vary or accept a Fhe

E - surrender of any lease or tenancy on aily terms he thinks fit

e {including the payment of money o a suzrender} and to grant e
- vary or terminate any lmence _ 3

Management 1o prowda mch faclhhes and semces for'

- tenants or other persons as he may think apprapﬂate generally_-'
tomanage the Charged Assets; T T

e

Cemgrenus o settle ad}ust refer to arbltratmn compmnnse_-

~and. arrange “any claiws, accounts, disputes questions and -
demands with or by any person who is or claims to bhe 4

 creditor of the Ccmpany or relatmg i1 any Way to the Charged o

L Assetsy
.'(ix)'-.'

Vary Agwemenis o pe:rferm repud}ate, rescmd of vary any'
Eomntract of agreement in relation to thé Charged Assets and, in’

particular, - for . of in - any. ‘way. 1o any . development,
'nnprovemsni recnnstruct:on Or. mpazr af the Charged'_

. ":_'-.Pmpertyy [ : SRR _ .
- -Calls: 1o make caﬂs condm;}naﬁy or uﬁcondmanaily on the
. members of the Cempany in respect of uncaﬂed capital; -
o -{xi')'f_' Subsidiaries: to promote the * formstion of & subsxdxary-: NP
.. company of comparies  of the Company 50 that “such’
- subsidiary may purchase, lease, hcence: or otherwme acqmrf:
- the Chargad Assets or anypart thereuf S '

Legal dctionis: 10" bring; prosecute, enf{)rce deffmé and B

~.abanden ahy actions, -suits, arbitrations, awards and . other S

: = praceedmgs i reiatzon to the C}xarged Assets as he thmks fit; -

i)

= _':__(xv)

1511, 092(1;) (San}
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R eceipts: o gwe valid recelp‘ts for all money and execute all
assurances and things which may be preper o1 des1rab1e f@r'-' :
'  tealising the Charged Assetss SRR

- Insiitance: o effect such msurances as he shaﬁ in: }us absuiute '_:_; -

: ._dxscretwn tinnk fit;

Emgieyee o appomt and dzscharge managers oﬁice}‘s

__agents, acmumants and other professmna% adwsors servants, .

17f26




“(xvi)  General Powers: to do any other acts and things he considers o
. desirable or ‘necessary for realising the Charged Assets or Sl
- Incidental or conducive to any of the matters, powers or _
- -authorities conferred on a Réceiver imder or by virtue of this. .~
o Debentire; to exercise in relation to the Charged Assefs amy -~~~
powers, anthorities and things as he would be capable of -
. exercising if he were the absolite beneﬂcial owner of it

s

g -".'workmen and. others on’ any tﬁrms he thmks pmper and W

5 ': © - discharge any such. persons appointed by the Company and o
T - engage his own firm in the conduct of the recewershp, and -

o (including - making - Value “Added - Tax elections or "
.o registrations); and fo use the name c}f this Company for: ail or
- any of such putposes ' : S _ e

Remava} ami Remuneratmn

S The Bank may, from. time o time, by wrmng uné.er the hand. of a dn§y":_'. -
- appointed emplﬁyee or officer (subject 1o any requirement for an:

- order of the coiirt in the case of an administrative. receiver) remove |

any Receiver appx}mted by it and “may, whenever it deems it

S ‘expedient, appoint a new Receiver-in the place of 2 any. Receiver and. .
oo may, from time. to time; - fix the remuneration of any Receiver
© o appoited by it ‘Such femuneration shall not be lnmted te thva B

o maximum provided by sactmn 109(6} Qf the LPA R

4

Lenderma Exercise 'j. S

. To the fullest extent perm1tted hy }aw all o any of the i powers,

o authorities and discretions ‘conferred by this Debenture on & Receiver -

“may be exercised by the Bank after the security created By this

- Deberture hﬁacmes enforceabie whethﬁr of nat 1t appemts a'.

115

“ Regeiver. ST o
- Aggamtmem of Admzmstmte SRR
At any time after this secuity becomes enfarceable the Bank may R
" appoint an” administrator of the - Company and paragraph 14 of . o
S Sehiedulé B of the Insolveney Act 1986 shaﬁ applyto thxs Debenmre T
Sz }mmmw | :
121 Nghabﬂ@ L - S __
- Neither the Bank sior any Recewer appemted under ‘this Debenture wﬂi be
liable fo account as mortgagee in possession in respect of all or any of the o
_Charged Assets-or be liable for any loss on realisation:or for any default or

- omission for which a martgagee 1 possession might be' I;able unless such o
- loss shall be caused by his or its own actual fraud e S

1"252-.-':'Comgany sagent

& .'.Eve:ry R@cczver appemted nnder ﬂns Debenmre wﬁl ba deemed to he

E :._ 122 i the agcnt cf the C«:;mpany for a]l purpﬂses and

1511, 092(1,} (San)
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: -1222 B3} the same pos;imn as a réi:ei?e'r._ﬁuly apptfsin’:ed"'ﬁy.'a _m'ertgagee_ .
B undertheLPA RO L Rl

| 123 Comgany tiable

- The Company ak)ne ami not the Bank shall be respanmble for the
o Receiver's fees, contracts, engagements acts OI’HESSIBHS defauits and Eosses L
- and for liabilities inctirred byhzm S . .

B 124 ~ Immunities R

" The Bank and every Resewer appomted under ﬂns Debenﬁzre wall be. ennﬂed e ._
- to all the rights,’ powers privileges and zmmunmes conferred on m{}rtgagees'_.
: :and duly appomted receivers hy the LP& L e o

PROTECTION OF THIRD PARTIES

- No purchaser; ‘mottgages or other person deahng wﬁh the Bank or. the Recexvm
- appemted under thig chcnmre or 1ts or hiS agem"s wxll be concemed -

| 13 1o enqmre whether:

B

L -:13 1 1 the Secured Llabﬂmes havc beceme payabie |

o 13 12 any power thh i‘he Recewer is purpm’tmg to. exercase has becsme_ R

o exermsab}s, of :
i 13 E 3 any of the S@cured Llabﬂmﬁq remam dus or

13 2 10 see the apphcatmn of any mﬂmes pmd to. the Bank or to the Recewer o
" APPLICATION OF PROCEEDS o SR |
Any i mﬂney received. by the Bank or the Recewei pursuant m, under or by wrtue of S

S - this Debenture shall be- apphed _ _ _ _
L E 14 1 fi rst in satzsfactmn of ali Bxpensas and’ af the remuneratzon of the Recewer

R 143 fth;rdly, in yayment of the sx:erpius (nf‘ auy} to the person or. pemons entitied to

B -14.2-_ secondiy, mor tewards satistaction of the Secured Lzabiimes in such erder as _. |

the Group Members may fmm timeto. t;me cnnclusweiy agree and

N xt. :

.. EXI’ENSES

oAl Expenses mcurred and all payments made by the Bank or any Recewer appomted e
- under this Debenture 'in ‘the lawful exercise of the ‘powers. conferred by this ©
- Debenture (whether or ot occasioned by any act, neglect or defuult of the Company} = Lo
- will be payable on'deinand on the basis of a full indemmnity atid will carry interest .
. (both before and after judgement) calculated and compoumnded on. the full amount-
S owmg up to éthe date of paymem" acc{}rdmg to the usual mamer of the Bank - S

f SET-QFF

. The Bank ora Group Member iy set oﬁ" any matared obhgahen due frem the"_ .
- Company against any matured obligation owed by the Bank o that Group Member
1o the Cortipany, fegardless of th Place of payment, booking brasieh of currency of

- either obligation.  If the" obligations are in-different ‘cutrencies, the Bank or that R

Group Member may converi either ﬁblzgatmn at a ma—rket rate of exchangc s

15},1092(L)(San) L
CATedI0 o |

IGGROBIS ISR




S :. 17

- usual course of business for the purposes of the set-off. . Any Group Member may

- rely on' this clause 16 subject to the provisions of the Contracts (Rights of Third-

SUSPENSE ACCOUNT - S B B _ R

. All' monies received, récovered or: realised by the Bank or the Receiver under or

- pursoant {o-this Debeniure may, at the discretion-of the Bank, be credited to any

~ . -suspense or impersonal account and may be hield in such accouitt for 56 long as the =
. Bank shall think fit (with interest accruing thereon at such rate as the Baok considers .~

© fit) pending their application at such time of fimes as the Bank may decide in or -

cooed oo towards satisfaction of the Secured Liabilities, o oo T

U The Bank and every Receiver, and any attorney, manager, agent or other person,
appointed under this Debenture will be entitled to be indemmified out of the Charged N
Assets in respect of all Habilities and expenses incurred by them in the execution ot o

_' o purported execution of any of the powers, authorities or diseretions vested in them
- under this Debenture and against all actions; proceedings, costs, claims and demands

.- in respect of any matter or thing

" Assets and the Bank and any Receiver may retain and pay all stms in fespect of the

o o sameé out ﬁf_any.money-recgived under the pﬁw_ers_'-'cg)_nfet'réd hyt_hisDebex;m:je.. T
BELEGATION =
The Bank may, from time to time, delegate By power of attorney or in any oflier
- manner all or any of the powers, authorities and discretions which are for the time . S
- - being exercisable by it unider this Debenfure in relation fo the security granted bythis _
- Debenturé to any- pefé‘bh.__ Any jde_le_gatiﬁn_ﬁiay- be_"made- subject fo. such terms DR
(including power to sub-delegate} and regulations as the Bank may think fit. The SR
- Barik will not be in any way liable or responsible to the Company for any loss ori S
.- damage drising from any act; defsult; omission or misconiduct on: the part of amy
T delegate orsubdelegate. o on e patobany
200

- REDEMPTION OF PRIORMORTGAGES =~ .

©. The Bank may at any tirie after the security constituted by this Debentire his R

- become enforcedble, redesm any Bncumbrance or procure the transfer of amy

- - Encumbranice to itself and may settle and pass the accourits of the person entitled to ~
- such Encmbrance. Al ptincipal fioney, interest, costs, charges and expefises of |
. and incidesital to any redemption and transfer will be paid ij'the'_-_ﬂbmpany tothe

- Bank on demand.- Any account so settled and passed will be conclusive and binding.
'-._Gntha'Comp'aay-BX‘e‘eP}ffor_obviﬁusermr; TR PR U A
) I
211 Appointment R - |
" The Company, by way of §Ecu:ity,'_ irrevocably ‘appoints the Bank and any

" Receiver, delegate or sub-delegate appoinited under this Debenture to be ity

POWER OF ATTORNEY: FURTHER ASSURANCE

- attoroey dcting jointly and severally. The attorney may in-_tﬁe;_ﬁamé"and._'nn._
'_';_.béh&lfdftheCo;hp&ﬁyorbiﬁefﬁ:iég:_ I T e

L

B Y

done or omitted in any way relating to the’"Charged L



21, i I execute an,d do any assurances acts and thmgs whlch i’hﬁ Company'_ g
o ought to’ do under the provisions of this Debenture and which the RO
-3 - Bank inay requite for perfecting ifs titlé to or for vestmg the Charged_ el
- Assets both present and ﬁlture int the Bank or 1ts nomme% or'in any- Sl

purchascr, R

L __'__21 1 2 make demand on or glve notxce or recmpt tu any yerson Ong mcney o
PR 1+ the Cempany, SRR S

) 1 3 exereiss Any of the povvers auﬂmrmss and dlscretwns canferre:d by o
' "thxs ﬁcben’sure or by statute on the aﬁomey in whatever capamty, and -

,21 14 seal dehvel and othemzse perfect any- deed assumnce, agreement e
B mstrument or. act wh;ch 1t orhe deems pmper L '

o2 2 Rahﬁcahan

- The Company ratlﬁes and conﬁnns ansi agrﬁes to rat:;fy and conﬁzm anythmg S

e an attorney appointed under clause 21,1 {Appointment) does of purports to do-

in the exercise or pmpc;rted exercise of any of the: powers authcsrmes ané'. e

o - discretions: referre:i to in cfiause 21 1 (Appﬂmtment}
R I & :_ Fusther assirance ' : E

. : The Company will pmmptiy at the reque:st of the Bank and at its own - .
~. expense execute-and do all such assurances, acts and things as the Bank may o
feasotiably require for petfecting or protecting the: security intended 4o be

" created by this: Debenture or for facilitating the realization of the Charged |

~Assets and in the exéercisd of all powers, authorities and discretions vested in.

5 " the Bank or any Receiver or any de}egate: or sub-delegate. To this intent, the
SR Company will-in particulat- execute all transfers; conveyances, assignments -

o and. assurances o the Charged Assets whether to the Bank or to is nontinegs -

" and give- all notices, orders and directions and make ail registrations which -
. the Bank may reasonably think éxpedient. The Company’s obligations under:

- this clause shall be in addition to and not in substitution for the covenarts for
further assurance deemed to bé included herein by virtue of section 2(1}(b) Gf R

“the Law of Propﬁrty (Miscellaneous i’revzsxous) Act 1994

SO g _-_.CER’II}‘«‘ICATES AND DETERMINATIONS - S
S Asiy certification or détérmination by the Bank or & Gmup Member a8 1o the amount

- of the Séeared Liabilities “(or any part of them) or any rate or other amount is, in the -

absence of ohvious erior, conciuswe emdcncc of thc m&tzer fo which 1€ relates and e

R shall be bmdmg o the Company... .
: 23, BANK’S RIGHTS, ETC CUMULATIVE WAI?ERS AND INDULGENCE
E _”23 1 No delay or ‘omission on the part of the- Bank or-any Growup Member i

- exercising ahy right, power, privilege or remedy under this Debentire or

S otherwise 3 in respect of the Securéd Liabilities: shall impair or preclude any |
- further exercise of such right, power, prmlege or remedy or the exercise ef -
- any other right pawer prmlege or remady o

- ._ 232 “The Bank’s rights under this Debenture are cumuiatxve and ot exciuswa of":-' S

: .an}' rxghts pmvxded by }aw and ‘may be: exermsed from: tnne to time as oﬂen' S .

15 11 092{L) (San) e 21126
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R '.'-.as the Bankdeems expedleﬁt LR o
o 233 -Any wazver by the Bank of ¢ any ierms ef ﬂZHS Dei)enture or’ any consent or'-- i
0 approval given by the Bank under it shaH ‘only be effective if given in writing

- 'and then only for the plzrpese and upen the Ierms and cundmons If any, on
oo whichitis given. TR NAT Ll
234 The Bank o 2 Gioup Membel may give titic or othel mdulgence or make'_i s
e any other artangement; variation or relesse with any person in respect of the
0 Becured - Liabilities -or any otheér security -of guarastee for the Secured

.- Liabilities without derogating from thc Company § 1;ab111ties oF the Bank’ o

i .nghts under ﬂus i}ebenture

| 235 An}r Group Member may rely on th;s clause 23 sub;ect to the provmmns of S
o the Contracts: {nghts of Thlrd Pames} Act 1999 : . s

oo 'ﬁs&:mnm&rw

S i prews:on of th;ls Dehenmre is oz- hf:c{)mes ﬂlega} mvahd or unenforceable that
oo will net af_‘fect the Iegahty, .Va§1d1€y of aaferceabahty of any Othfii' provzsmn of ﬂllS e
Sl ]}eben‘ture _ Rt RREEER . S
25, ASSIGNMENT - _ v .
o250 The Bank or any Groap Member may at any time: assign or Gtherwme traniter

___aﬂ of -any part -of its - ﬁg{r{s and ebhga‘imns undﬁr thxs Debenture or any:_ R
_secunty created by it. ' : _ L

o 252 _.The Bank and each Group I\ffsmber fmay dlsclose to any persen

. 25.2.1 1o (or through) whom it ass;gns or transfers (or may potcntsaii}’ aSSIz;,n S .

Cor transfer} aﬁ orany of: .
25 2.1.1° - the Secured Llabxhtxes andfor i .
2521 2 its ng‘iﬁs ami ebhgatmns under thas Debemure

- = 25. 2 2 with (or tbmugh} whor it enters into {or may. potentialiy ciiter mto)-_.-'-.' S
- -any sub-participation in relation to, or-any other fransaction under

“'which payments are to ‘be made by reference to ﬂw Secured
Llabﬂlues or the Company, S SO .

o 2523 to “whom, and to the ‘extent that, mfaﬂnatzen is reqmred to. be'f_. o

L dlsck}sed by any’ apphcable law or: regulaﬁon, or:
:25 2 4 who 1s ﬁSﬁfﬁhate o '

o '-any mformatmn about the Company and thls Deben‘zure as: the Bank or ﬂ’idt o

e '_'Group Membcr shail consxder apprapmate - . : R e

U g 25'.-_3_: The Company may tiot assign any {)f 1ts nghts or transfer any of 1ts nghts ar”'_ o
- obligations under this Dehentm*e . SRR

S 254 .:Any Group Member may rely on this clause: 25 subject ta the pmvzs:ens of B

ihe Contracts (Rjghfs of Third f?artms) Act 1999

1511992@(8%) P gt
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 GOVERNINGLAW ANDJURISDICTION
- This Debenture (and any non-contrachual obligations arising out of of in connection
< with i) will be governed by and construed in accordance with English law and the
- parties heteto irrevocably submit o the jurisdiction of the English Courts, = -
271 Any nofice, demand or other communication under or in connestion with this
. Debenture shall be in writing and shall be deemed fo be sufficiently givenif
- delivered ‘personally or sent by first: class pre-paid ‘post or facsimile’ -

. transmission (where given by the Bank) fo the addréss of the Company last

o * known to the Bank or as notified by the Company to the Bank in writing for -~~~ ]
- such purpose and (whete given by the Company) to the address of the Bank - L

which appears 'on page 2 of this Debesture or fo such address as 'th'é_Bank;

. may notify in writing for such purpose fo the Company.

272 Any notice, demand or 'oiher'_”c'cmrﬁﬁnic,éﬁdn shall be deemed 't'd-_'-have_._b.eeﬁ R
0 received by the receiving party 24 hours. after posting (where sent by fisst: 0
class pre-paid post), immediately upor defivery (where delivered personallyy

| - and itmediately on- sending (where sent by facsimile fransmission and
received by_-the.ﬂfhe; party but provided that it is legible and complete). ..

CDECLARATION o
If the Company is cither _a:_éompany'_regis'_tei’ed ‘under the Companies Acts or an.

" industrial and provident socicty. registered undor the Industrial gad Provident -

Societies Acts; the -'Ccmﬁany'he'reby certifies that this Debenture does notconfravens. o

any provisions of its memorandum and articles of association or iis rules (as the case

L may ‘be} or other: documents govemning. or comprising {he “constifution or

T

ey ‘mcotporation of any company or industrial and provident society comprised in the "

THELAND REGISTRY e B

I thetitle to any Charged Propety is or is to be registered at the Land Registry and

i respect of any other registered title against which & fixed charge created by this -

" Debenture miay be regisiered, the Company applies to the Chief Land Registrar fora .~ o
- zestriction fo be entered on the registei of the Company's title relating to such 0

o Charged Property that no' disposition of the registered estate by the proprictor(sy of

the Tegistered estate iS 10 be registered without 4 ‘written consent signed by the L
“proprietor for the time being of the charge dated ... ... e in favour of Santander L

- UK ple referred to in the charges register. L

o H\IWE'INESS whereof this Iﬁéﬁgﬂt{iﬁ: has been duly execufed and 'ﬁhﬁéﬁdiﬁdnall:ydeliﬁél_'ed{ e
- as'a deed by the Company on the date first above written and has been signed onbehalfof
theBankonthatdate o 0 e T

B Ga) o ompe
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. THESCHEDULE =

Title Number

- Nﬁﬁé'Spec_iﬁéd as"a:t”'théﬁ.'ate.ﬁf_ﬁ]is_'bébehfufﬁ‘- =
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o actmg by g ﬁlre:ctur inthe gresence of:

. Signed .,- ’ ._.-. ,-,.. ’

Executed asa dced by -
CARLTON NURSING HOMES Lﬂ‘s’HTE}) :

A 2, -Q.-.' ........ D;rectsr.'-3 L

: Address..g.‘g A

Bﬂar{i A ruvaE

: _ 1 herehy cerhfy that tht? executmn of thzs Debe,nf:ure w}uch wﬂl seciire all habﬂmes present' o

0 nd future, of the Company to Santander UK pl¢ and its subsidiaries for the time beingor |
a% reso[utmn sﬁf&’ghe Beard of Dlrectors of she Compaﬂy.

o ‘any -of them, was approye
propetly passed pn (gsfe] .4

e, (S’ee!'et&ry&{ erector}

| "S[gned H’M L‘@"/V“/é ........... GSecﬁetanDlrecmr)

. Signed for tnd on behalfof the Bank by

LA e S e e s e e e e

= A péfsan_autheﬁsmi tﬁ'acf_ for that pﬁrpﬂse__ -
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' NOTE-NOTTO BE USED FOR (LAND) REGISTERED CHARGES
' RELEASE '

S :"The Bank HEREBY ACKN(}WLEDGES that the Greup Members have recezved aﬂ m{)mﬁs'_'_ T

S mtended to be secured by the thhm-wmttan Debeni‘ure and HEREBY RELEASES all ﬁlat'- _

. 'property cempnsed in or charged by the sazd E)ebentum PR{}VI}}BD ALWAYS that t}us .

S -Reiease shail not dlscharge ﬂze thhm—wmten Cempany from any ixabﬁl’ey ’eo any Group__-

S | .Mem bet remammg gg be paid or any other semmty heId by aay Gmup Member

o -:IN WITNESS whe:renf the s1gnatures of twa authonsed oﬁicmis of the Bank are appended' - -

L 'ﬁ_by authonty ef the Board of Dxxectors ' : 

o Date&ﬁus :'_3 o - dayof e e 2{3 S

| AUTHORISEDOFFICIAL St
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