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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3802810

Charge code: 0380 2810 0006

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 30th September 2019 and created by AVOM CARE LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 3rd October 2019 .

Given at Companies House, Cardiff on 4th October 2019

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

DATED : %@ Segmhéf .. _. .. . | 2029

PARTIES:

{1 AVOM CARE LIMITED {Company Rééis‘émtieﬁ?@ﬁmﬁar 038028100 whose registered office is
- at Bradbury House, 830 The Crescent; Colehester Business Park, Colchietter CO4 9YQ ["the

Chargor"); and

(2)  HORSELL (2015} LIMITED (Company Registration Number 09893073} whose registered office
" s at Bradbury House 830 The Crescent, Colchester Business Park, Colchester, Essex, United
Kingdom, €04 9Y( {"the Secured Party”),

AGREED TERMS

1. DEFINITIONS AND INTERPRETATION

©1.E - Definitions

In this Debenture, the following expressions shall have the following meanings:

Account:

. Business: |

Care Contraets;

Care Home:

Charged Progerty:

Lo

any account epened or maintained by the Chargor at any bank
or financlal institution, Including, without limitation, the
Blocked Account (as defined in the Portfolio Agreement)

the ordinary trading activities of the Chargor In the operation

- and/or management of a Registered Care Home {as defined in

the Lease} on the Premises in accordance with the terms of the
Lease

all contracts, arrangemants, licenses and other commitments
wholly refating to the Business including the Resident
Contracts and the Local Authority Contracts

the eiderly care home constructed on the Charged Property

ali the assets and undertaling of the Chargor which from time
io time are, or purport fo be, the subject of the security
created in favour of the Secured Party by or pursuant to this
Brebenture

the Care Quallty Commission esiablished under the 2008 Act
or such other successor or body established a3z the
independent regulator of health and social care in England




Enforcement Date:

Fived Plant and Eguipmant:

Fintures:

Group

INsurances:

Intelieciuel Property

Land:

the date on which the Secured Party commencas enforcement
of this Deed under and in sccordance with clause 12

all plent, machinery or equipment of the Chergor of any kind
which does not for any reason constitute a Fixture, but is now
or at any time direcily or indirectly attached by any means and
for any purgose 1o any land or buliding, wh'éther or not s
ramovable or intended to form part of the fand or building

all things of any kind now or al any time affixed to the land for
any purpose, including, without linsitation, trade and tenants
fintures

the Chargor and each of its subsidiaries

The proceeds of any policy of insurance or assurance in which
the Chargor has an interest {other than third party or public
Hability insurances or directors and officers nsurances and all
claims and rebates of premium under any such policy in each
case which are ullimately payanle to the Chargor

means any of the following in whith the Chargor has an
Interast

{a} any registered intelectual property right in any
tervitory or jurisdiction, including, without limitation,
natents, trademarks, service marks, registered designs,
and any sirmilar right in any territory or jurisdiction and
any applications or right to apgly for any of the above

i) any irvention, copyright, design right or performance
right
{c) sy trade secrets, know-how and  confidential

information and

idy the benefit of any agreement or licence for the use of
any such right

any estate {including the Prermises), right or Interest in or over
land, whether legal or equitable, and wherever the land is
situated including, without Hmitatlon, any bulldings and

- Fixtures on the Land; and the benefit of any covenants or rights

owad 1o any person of enforceable by him by virtue of the




ownership possession or occupation of land but for these
purposes “Land” excludes heritable property situated in

. srotland

Lease:

Lease Documents:

Local Authority Contracts:

Loose Plant and Equipment:

LPA:

Miaterial Contracts:

Material Fallure:

@ lease dated the same date as this Debenture entered into
between the Secured Parly and the Chargor refeting to the
Premises

{a}  the iease

{b} the Portfalio Agreement

{e} any document expressly stated to be supolemental and
ancillary to the Lease or the Portfolic Agreemant and

fei} ‘any document designated as 2 Lease Doturnent by the
Secured Party and the Chargor

all local authority residency contracts

in relation to the Chargor, all plant, machinery, equipment and
motor vehicles now or at any time owned by the Chargor as a
capital asset which Is not Fixed Plant and Eguipment

the Law of Property Act 1925
{8} each Care Contract; and

{b) any other agreement designated in writing a5 a
Material Contract by the Secured Party and the
Chargor each acting reasonabiy

the Care Home or the Chargor fails to achieve the standards of
tare expected by the COC and:

{a) the sericusness of the failure is such that any public

body responsible for the provision of social and/or
health care would properly seek to terminate it
arrangaments with the falling party forthwith and

{b) the fallure results in 2 Resident being placed at
signifficant risk of suffering, harm or injury or any other
matarial damage to their physical, mental, emotional
and/or financial wellbeing and




Maonetary Clalms:

Hotice of Chargs:

Creupations! Rent:

Qecupational Lease
Bocument:

Portfolio Agreament:

Pramises:
Principal Rent:

Regalvar:

Rental income:.

fc} i the reasonable opinion of the Secured Party the
failure demonstrates the existence of significant snd
on-going failures within the Chargor's organisation that
place Residents at risk

ail book and other debls and monelary caims now or in the
future owing 1o the Chargor (whether alone or jointly with any
other person), whenever pavable and whether lguidated or
unfiguidated, certain  or contingent  including, withouwt
fimitation, credit balances on any Account, and topether with
ail chegues, bills of exchangs, negotiable instruments, credits
and securities &t any time given in relation to, or 1o secure
payment of, any such debl

a notice of charge n such form as may be specified by the
Secured Party {acting reasonably) including in relation to the
Blocked Account, in the form set out In Schadule 2

all amounts payable to or for the benefit of the Chargor by way
of rent or licence fee, seyvice charge, dilapidations, ground
rent and rent charge in respect of any part of the Premises
whether under an Qcoupationsl Lease Document or otherwise
aned all other monies payable to or for the benefit of the
Chargor In respect of the ocoupation or use of any part of the
Premises

any tenancy or licence fo occupy or any agreement for any of
the same from time to time granted or entered into by the
Chargor in respect of any part of the Premises and any licence,
consent of approval given thersunder

a portfolio agreement dated 29 March 2018 and originally
made betwean Medick HealthFund Subco 1 Limited and Caring
Homes {Benson) Limfted

the premises described in the Lease
has the meaning given to It in the Lease

any receiver, recelver and manager or administrative receiver
of the whole or any part of the Charged Property

means the Principal Rent payable by the Chargor to the




Residents:

Resident Contracts:

Helated Rights:

Secured Liabilities:

Securities:

Secured Party In accordance with the terms of the Lease

the service users for the time belng resident in the Care Home,
whether private paying or placed by a local authority, the NHS
or other hody that has placed a resident In the Care Home

all contracts for the provision of care home services
iny refation to any Charged Property:

{a) the proceeds of sale of any part of that Charged
Property

b all rights under any licence, sgreement for sale or

agreement for lease in respect of that Charged
Property

e} ali rights, benefits, claims, contracts, warranties,

remedies, security, indemnities or covenants for itle In
respect of that Charged Property and

e} any maneys and proceads paid or pavable in respect of
that Charged Property

all present and future Habilities and obligations of the Chargor

- lo the Secured Party {whether actual or contingent and

whether owed jointly or severally or in any other capacity
whatsoever and whether or not the Secured Parly was the
ariginal creditor in respect thereofl under and in connection
with the Lease Documents and this Debenture howsoever
arising including {without limitation] Interest, commission,
costs, charges and expenses charged by the Secured Party at
rates agreed between it and the Chargor from time 1o time

all the right, title and interest of the Chargor, now or in the
future, in any:

{a) stocks, shares, bonds, debentures, loan stocks, or
other securitias issued by any person

{h) warrants, options or other rights o subsoribe,
purchase or otherwise acquire any stocks, shares,
honds, debentures, loan stocks or other secyurities or
investments issued by any person and




1.2

Saourity:

Termination Event:

Working Day:

Incorporation of terms

i} units or other interests In any unil trust or collective

investment schema

a movtgage, charge, pledge, llen or any other security interest
securing any obligation of any person or any other agreement
ar arrangement baving a similar effert

any of the following:

{a} the acourrence of an event specified in clause 7.1z} of
the Lease
H the occurrence of an event specified in clause 7.1{b) of

the Lease PROVIDED THAT the Secured PFarty has
hecome lawiully entitled 1o forfeil the Lease

{c} the ocourrence of any event specified in clauses 7.14c]
to 7.40e) {inclusivel of the Lease

{d} the occurrence of 2 Material Fallure

ie) a breach of any of clauses 2.1, 3 or & In the Porticlo
Agreement or

{f) a failure to provide the information referred o in
glause 2.2 of the Portfolic Agresment within 20
Working Days of notification from the Investor (o the
Campany of the relevant breach of the requirements
of clause 2.2 of the Porifolio Agreerment

any day from Monday (o Friday (inclusive) which 5 not
Chriztmas Day, New Year's Day, Good Fiday or a statutory
henk holiday in England and "Working Days” shall be construed
accordingly,

Uniess the context otherwise requires or unless defined in this Debenture, all words and

expressions defined or whose interpretation is provided for in the Lease Documents shall

have the same meanings in this Debenture,




1.3

1.4

1.5

interpretation

iy this Debenture, unless the context otherwise requires:

(@}

by -

)

words importing the singular shall include the plural and vice versa and reference to
any gender includes the other gander;

the term "dsets” “includles ot property, rights and revenues whatsoover, and
wheresnever, present and future;

references to a "guarantee” include an indemnity or any pther form of surety;

gl references to documents include all variations and replacements of such
documents and supplements to such documents;

all references to 2 party include references to its personal representatives, permitted
assigns and transferees and its successors in title;

.

references to persons include bodies corporate, unincorporated associations and
partnerships; ' '

words and phrases defined in the Companies Act 2005 have the same meanings in
this Debenture but the word "company” includes any body corporate; and

a Termination Event is "continuing” if it has not been remedied to the satisfaction of
the Secured Party. '

Statutes and headings

i1 this Debergurs:

{a)

(b}

any reference to any statute or statutory instrument includes any enactment
replacing or amending 1T or any instrument, order or regulation made under it and
alse includes any past statutory provisions {as Trom time to time modified or re-
enactad] which such provision hag directly or indirectly replaced; and

headings sre for reference purposes only and shall not affect the construction of
anything i this Debenture.

Clavses ang Schedules

In this Debenture references to "clauses” are to the clauses or sub-clauses of this Debenture
ardd references to the "Schedule” are to the scheduls to this Dabenture. The Schedule shall
be treated as an integral part of this Debenture and references to this Debenture shall
include the Schedule,




2.1

2.2

2.3

3.1

COVENANT TOPAY

The Chargor covenants that it will pay and discharge any or all of the Secured Liabilities when
due and payable under the Lease Documentis or this Debenture.

The Chargor covenants o pay interest to the Secured Party upon any sum due but unpaid
under a Lease Document from the dete on which such sum was due for payment until
payment {both before and after any judgment) at a rate of two per cent per annum.

Al Secured Liabilities shall be pald in full without any deduction or withholding whether on
account of any taxes, duties, levies or charges or otherwise unless the Chargor shall be
required by law to make such deduction or withholding in which case the amount so pavable
shall be increased 1o the extent necessary so that the amount receivable after deduction or
withholding s egual to the amount which would have been receivable had no such deduction
or withholding been reguired

CHARBES
Mortgages and Fized Charges

&35 a contihuing security Tor payment of the Secured Uabilities, the Chargor with Tull fitle
guarantee charges to the Secured Party all its right, title and interest from thme to time in

each of the following assets:

{a) by way of first legal mortgage all Land which 1s described in Schedule 1 I any} and all
other Land now vested in the Chargor;

{h by way of first fixed charge all other Land now vested in the Chargor [to the axtent
not effectively charged by clause ()] and all Land acquived by the Chargor after the
date of this Debenture;

{c} by way of first fixed charge:
fi} the Securities;
{il} the intellectual Property;
{iii} the Monetary Claims;
{iv} the Fixed Plant and Eguipment;
{w) the Lopse Plant and Equipment;
{wi) the Accounts;

{wil}  the Insurances;




3.2

{vili}  the Related Rights under or in connection with the Securities, the Accounts,
the Insurances, the Intellectual Property, the Monetary Claims, the Fixed
Plant and Equipment and the Loose Plant and Eguipment; and

{1 its prasent and future goodwlll and uncalled capital,

Assignmants

The Chargor hereby assigns and agrees to assign {subject to a right of re-assignment upon full
and final discharge of the Secured Liabilities] by way of security to the Secured Party with fuli
title guarantee for the payment and discharge of the Secured Liabilities all the Chargor's
right, title and Interest in, to and under each of the following present and future assets:

{a)

the benefit of each of the Material Contracts and the benefit of any guarantee or
security for the performance of each Material Contract;

alt Its rights and interests in the Occupational Rent and the benefit of any gusrantee
or securlty In respect of the Occupational Rent;

alt its rights and interests in and claims under the Insurances;

all rights and claims in refation to any Charged Property ncluding, without limitation,
all rights and claims against any lessees, tenants, sub-lesseas, sub-tenants, licensees
oF oocuplers of any Premises forming the Charged Property any from Hime 1o fime
and ail guarantors and sureties for the obligations of such persons {whether under
the Gcroupational Lease Documents or otherwise):

the benefit of all contracts, deeds, undertakings, agreements, rights, warranties,
securities, covenants, guarantees, bonds and indemnities of sny nature now or 3t ary
time enjoyed or held by the Chargor and relating to the Charged Property and all
compensation paid in relation to the Charged Property and all VAT pavable on the
same;

the benefit of any development documents and all undertakings, agreements, rights,
warranties, securities, covenants, guarantees, bonds and Indemnities of any nature
now or at any time enjoved or held by the Chargor;

all claims, remedies, awards or judgments paid or payable to the Chargor (including,
without limitation, all fiquidated and ascertained damages pavable to the Chargor
under the ahove!,

PROVIDED THAY, in each case, to the extent {If any) that the benefits, rights, titles, claims
and interests assigned under this clause 3.2 are not assignable, such assignment will operate
as an assignment of all proceeds received by the Chargor in connection with such benefits,
rights, titles, claims and interests,



a3

34

3.5

4,1

4.2

Hosting Charge

As continuing security for payment of the Secured Liabilites, the Chargor with Rl title
guarantee cnarges by way of first floating charge the whole of the Chargor's undertaling and
assets, present and future and wherever situated, which are not for any reason effectively
charged {whether in law or equity) by way of fixed security by this Debenture, including,
without imitation, any heritable property of the Chargor slitusted in Scotland.

Trust

If or to the extent that for any reason the assignment or chareing of any Charged Propery s
prehibited, the Chargor shall hold it on trust for the Secured Party.

Cualifying Hoating charge

Paragraph 14 of Schedule Bl to the Insglvency Act 1986 will apply to anv floating charge
crested by this Debenture,

LRYSTALUSATION OF FLOATING CHARGE
Crystailisation: By Notice

The Secured Parly may a1 any time by notloe in writing to the Chargor convert the floating
charge created by clause 3.3 with immediate effect into 3 fixed charge as regards any
property or assets apecified in the notice if:

{a} the Enfarcement Date has occurred;

i) the Sscured Party constders that any of the Charged Property may be in jeopardy or
in danger of being seized or sold pursuant 1o any form of legel process; or

{c} the Secured Party considers that it is necessary i order 10 protect the priority of the
Security created by or pursuant to this Debenture.

Crystaliisation: Automeatic

The floating charge created by clause 3.3 will automatically be converted {without notice}
with immediate effect into a fixed charge as regards all of the undertaking and assets subject
o the floating charge if:

{a) the Chargor creates or attempts to create any Security {other than as permitted
pursuant to the terms of the Lease Documents) over any of the Charged Property; or

' {h any person levies or attempts to lavy any distress, execution or other process against

_ .any of the Charged Property; or

0




4.3

5.4

5.2

{c}

any steg is taken {including the presentation of a petition, the passing of a resolution
or the making of an anpllcation) o ap;}eiﬁt_.a Niquidator, provisional liquidator,
administrator or Receiver In respect of the Chargor, over all or any part of its assets,
or if such person is appointed.

Crystallisation: Moratorium where directors propose voluntary arrangement

Thie flaating charge created by clause 3.3 miay not be converted into a fixed charge solely by
reason of:

{a)
{b)

the obtaining of a morstorium; or

anything done with a view to obtaining a moratorium,.

under Schedule A% 1o the Insolvency Aot 19856,

PERFECTION OF SECURITY

Motices of Charge

{a}

The Chargor shall, on or at any time after the Enforcement Date promptly on request
by the Secured Party, deliver 1o the Secured Party (or procure delivery of) Notices of
Charge duly executed by, or on behalf of, the Chargor:

{i} in respect of the Insurances;

{if) in respect of any Account (other than the Blocked Account);

{iii} in respect of any other asset which is the subject of a charge pursuant to
clause 3.1{c) and 3.2, promptly upon the request of the Secured Party from
time to time,

and in gach case shall use reasonable endeavours to procure that each notice is
acknowledged by the party to whom such Notice of Charge is addressed.

The Chargor shall, within 5 Worling Days of the date on which the Blocked Account is
openead, give a Notice of Charge [in the form set out in Schedule 2} in relation to the
Secured Parly's charge over the Blocked Account to the person at which such
acvount is maintained and procure that such party acknowledges the Notice of
Charge.

Dalivery of Docurnents of Title

The Chargor shall upon the execution of this Debenture (or, if later, upon recelpt or
antitlement thereof), deposit with the Secured Party and the Secured Party during the
continvance of this security shall be entitled to hold all deeds, centificates and other

11




5.3

6.1

documents of title relating to Land, the Securities and the Insurances. In the case of the
Securities, the Chargor shall also deliver such stock transfer forms or other instruments of
transfer stamped and executed in blank by the Chargor) as the Securad Party may request.

Application to the Land Reglstry

The Chargor and the Secured Party apply to the Land Registry for the following 1o be entered
into on the reglster of the title to any Land now or in the future owned by the Chargor:

i8] & restriction in the following terms:

“No disposition of the registered estaie by the proprietor of the registerad estate or
by the proprietor of any registered charge, not being a charge registered before the
entry of this restriction, is to be registered without a written consent signed by the
proprietor for the time being of the charge dated [insert dote of chorge] 2018 in
favour of Horsell {2015} Uimited referred to in the charges register, or If appropriate,
signeg on such proprietor's behalf by an authorised signatory of Horsell {2015)
Limifed”;

{b) a notice that the Secured Parly is under an obligation to make further advances on
the terms and sublect to the conditions of the Lease Documents and the security
created by the charge dated [insert dote] 2019 in favour of Horsell {2015) Limited has
been created for the purpose of securing such further advances,

FURTHER ASSURANCE
Gensral

The Chargor shall, at its own expense, at any tme when required by the Secured Parly,
execute and deliver to the Secured Party:

{a) a valid legal morigage of any Land now or in the future owhned by the Chargor and
which is not validly mortgaged under clause 3;

114} a fixed charge over any interest, not capable of being charged by way of legal
mortgage, in any Land now or in the future belonging 1o the Chargor and which is not
validly subject to a fixed charge underclause 3;

{c} a legal assignment over all or any of the Charged Property and which is not validly
assigned under clause %; and

{sd} where any of its assels are situated outside England and Wales, such fixed security
{or such security in that jurisdiction most closely akin to fixed security) under the faw
of the place where the asset Is situated as the Secured Party may require;

12




7.4

72

{m} a notice to any third party of any of the charges or assignments creasted by or
pursuant tw this Debenture In respect of all Insurances, Accounts and Material
Contracts,

in gach case, in the Secured Party's standard form or such other form as the Secured Party
may require. )

Without prejudice ta clause 6.1 (General), the Chargor shall, a1 its own expense, at any time
when required by the Secured Party, do and concur in all acts or things as the Secured Party
may deern nécaessary for the purpose of the creation, perfection, protection or maintenance
of any of the Security intended to be created by this Debenture over all or any of the Charged
Property or to facilitate the enforcement of that Security, or the exercise of any powers or
discretions intended to be vested in the Secured Party or any Receiver by this Debenture,

RESTRICTIONS ON DEALING
Negative Pledge

The Chargor undertakes that it shall not, at any time during the subsistence of this
Debenture, create of permit to subsist any Security over all or any part of the Charged
Property, except a5 expressiy permitted under the terms of the Lease Documents.

Disposals

{a) Subject to clause 7.2{b}, the Chargor undertakes that it shall not (and shall not agree
w0} 3t any tme during the subsistence of this Dabenture, except as expressly
permitted under the terms of the Lease Documents, sell, transfer, assign, lease or
hire out, factor, discount, licence §ena§,'par’: with its interest in or otherwise dispose

of any of the Charged Property or permit the same 10 occur, or agree to do any of the
foregoing, PROVIDED THAT, uniil;

{i the floating charge created by clause 3.3 is converted into a fixed charge; or
{if} the ooourrence of the Enforcement Date,

the Chargor may hold, enjoy and deal with, in accordance with the Lease Documents,
the Charged Property which is not at the relevant time expressed to be subject to &
fixed charge or mortgage,

i) clause 7.2{(a) shall not apply to any  sale, transfer, assignment, lease or hire out,
factoring, discounting, Hcencing, lending or parting with its interest in or otherwise
disposing:

13




8.1

8.2

{i) of trading stock or cash in the ordinary course of trading of the Chargon;

{1} of assets in exchange for other assets comparable or superior as to type,
value and guality;

fig) of obsolete or redundant vehicles, plant and squipment for cash;

fiy} gny other sale, lease, licence transfer or other disposal permitied under any
Lease Document;

{v) of any asset from the Chargor to another entity which has also granted
Sacurity over all of its assets and undertaking in favour of the Secured Party.

MATERIAL CONTRALTS AND INTRLLECTUAL PROPERTY
Performance

The Chargor will remain lisble to perform and will perform all the obligstions to be
performed in respect of any of the Material Contracts and the Secured Party will have no
obligation of any kind whatsoever in relation to them or be under any iia:hiiity whatsoever in
the event of any failure by the Chargor to perform its obligations in respect of them,

Mo amendments

Save as permitted under the Lease, the Chargor will nol without the prior written consent of
the Secured Party: '

{a} amend, supplement, novate oy walve any provision of or terminate any Material
Contract where such amendment, supplement, novation or waiver would materially
and adversely affect the rights of the Secured Party; or

{hl do anything which might jeopardise In any material respect the enforceability of any
Material Contract.
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8.3

2.1

8.2

9.3

intelleciusd Propety

Whilst the provisions of this Debenture create security over the Chargor's right, title and
interest from time to time in the intellectual Property, it is acknowledged by the parties that
any right that the Chargor has to use the trademark “Caring Homes” {or any derivation
thereof or any logo In connection therewith) is granted to the Chargor on terms such that the
right can be terminated at any time and the Chargar mﬂii h&w.e no fight to use such
intellactual Property following the Enforcement Date.

SECURITIES
Securities: Afier Enforcement Date

After the occurrence of the Enforcement Date, the Secured Party may at its discretion {in the
name of the Chargor or otherwise and without any further consent or authority from the
Chargor): '

{a} exercise {or refraln from exercising} any voting rights in respect of the Securities;

£ apply all dividends, interest and other maonies arising from the Securities in

accordance with clause 15;

{c) transfer the Securities into the name of such nominee(s} of the Secured Party as it
shali require; and

{d exercise {or refrain from exercising] the powers and rights conferred on or
exercisabie by the legal or beneficial owner of the Securities,

in each case, in such manner and on such terms as the Secured Party may think fit, and the
proceeds of any such action shall form part of the Charged Property.

Securities: Payment of Calls

The Chargor shall pay when due all calls or other payments which may be or become due in
respect of any of the Securities which are not fully paid {unless reasonably contested), and in
any case of default by the Chargor in such payment, the Secured Party may, If it thinks fi,
make such payment on behalf of the Chargor in which case any sums pald by the Secured
Party shall be reimbursed by the Chargor to the Secured Party on demand and shall carey
interest from the date of payment by the Secured Party until relmbursed at the rate notified
to the Chargor by the Securad Party,

Securities: Ewerclse of Rights

The Chargor shall not exercise any of its respective rights and powers in relation to any of the
Securities in any manrer which, in the opinion of the Secured Party, would prejudice the
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10.

i1

10.2

11

1.1

iZ.

2.1

effectiveness of, or the ability of the Secured Party to realise, the Security created by or
pursuant 1o this Debenture,

MONETARY CLAIS

No dealing with Monetary {laims

The Chargor shall not:

{a) gl any time after 3 Termination Fvent; or

{hi otherwise other than in the ordinary course of business,

without the prior written consent of the Secured Party or as permitted pursuant to the terms
of the Lease Documents, sell, factor, discount, transfer, assign, lend or otherwise dispose of
any of the Monetary Claims or enter into any agreement 1o do any of the foregoing.

Proceeds of Monetary Clabms

The Chargor shall get in and realise the Monetary Claims in the ordinary course of business
anid pay the proceeds of those Monetary Clalms into an Account,

ACCOUNTS
Accounts: Notification and Yariation
The Chargor, during the subsistence of this Debenture:

fa) shall promptly deliver to the Secured Party on the date of this Debenture {and, if any
change ocours after the date of this Debenture, on that date), detalls of each Account
maintained by it with any bank or financial institution; and

{bs] shall not, without the Secured Party's prior wrilten consent, permit or agree to any
variation of the rights attaching to any Account or close any Account unless such
account closure is notified in advance 1o the Secured Party.

DEMAND AND ENFORCEMENT
Enforcement

This Debenture shall become enforceable in respect of and against the Chargor following the
occurrence of a Termination Event that is continuing.
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i2.2

12.3

13.

i3.1

3.3

13.3

Demand for payment

Any demand for payment, and any other notice to be given by the Secured Party uncler this
Debenture, shall be in writing and may be signed by any authorised sighatory on behialf of
the Secured Party, and made or given in accordance with clause 22,

Powers on enforcemant.

At any time after this Debenture has become enforceable, the Secured Party may [withow

prejudice to any other rights and remedies and withous notice 1o the Chargor) do all or any of
the following:

{a} exercise the power of sale under section 101 of the LPA together with all other
powers and rights conferred on mortgagees by the LPA, a5 varied and extended by
this Debenture, without the restrictions contained in sections 103 or 1091} of the
LPa; and

i) exercise the power of leasing, letting, entering Into agreements for leases or ietiings
or atcepling or agreelng to accept surrenders of leases in relstion to any Charged
Progerty, without the restrictions imposed by sections 98 and 100 of the LPA,

RECEIVERS
Appoinbment

At any time after this Debenture has become enforceable in respect of ‘and against the
Chargor, the Secured Party may appoint any person or persons 1o be a Recelver or Receivers
of all or any part of the Charged Property of the Chargor charged under this Debeniure or an
administrator of the Chargor. An appointment over part only of such Charged Property shall
not preclude the Secured Party from making any subsequent appointment over any other
part of such Charged Property.

Appointroent in writing

The appointment of @ Recelver shall be in writing, and may be signed by any authorised
signatory on behaif of the Secured Party. Where mare than one person is acting at any time
as Receiver, they shall have power to act severally as well as jointly.

Remuneration

The Secured Party may from time to time determine the remuneration of the Receiver
{which shall not be subject to the fimit in section 109{6} of the LPA] and may (subject to the
application of section 45 of the Insolvency Act 1988) remove any person from office in
relation to all or any part of the Charged Property of which he is the Receiver and at any time
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14,

4.3

14.2

appoint 3 further or other Recelver or Receivers over all or any part of such Charged
Property.

Powers

The Recelver shall be the agent of the Chargor (which shall be solely liable for his acts,
defaults and remuneration) unless and until the Chargor goes into liguidation from which
time he shall act as principal and shall not become the agent of the Secured Party, and the
Receiver shall have and be entitled to exercise in relation to the Charged Property all the

DOWEFS:

{a} corderred by the LPA on morigagees in possession and on receivers appointed under
the LPA;

{b] of an sdministrative recelver set out in Schedule 1 to the Inscivency Act 1986,

whether o not the Receiver is an administrative receiver;

fch and rights that an absolute owner would have in relation to any Charged Property;
and

{c) to do all things incidental or conducive 1o any functions, powers, authorities or
discretions conferred or vested in the Receiver,

POWER OF ATTORMNEY

Appointment

The Chargor hereby irrevocably and by way of security appeints:

{a) the Secured Party {whether or not a Receiver has been appointed); and also
{h {25 a separate appointment) each Receiver,

severally a3 the attorney and attorneys of the Chargor with power to do any act, and exacute
and deliver any deed or other document, on behalf of and in the name of the Chargor, which
the Chargor 5 required to do or execute under any provision of this Debenture and which the
Chargor has failed to do or execute in accordance with the terms of this Debenture which the
Secured Party in its sole oginion may consider necessary for perfecting the Secured Party's
title to any of the Charged Properly of the Chargor or enabling the Secured Party or the
Recelver to exercise any of its or his rights or powers under this Debenture,

Ratiflcation

- The Chargor ratifies and confirms and agrees to ratify and confirm whatever any such

atiorney as is mentionad in clause 14.1 shall do or purport to do in the exercise or purported
exercise of all or any of the powers, acts or other matters referred o In gause 141,
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i6.

18.1

i6.2

18.3

APPLICATION OF MONEYS
Application of moneys

All sums recelved by virtue of this Debenture by the Secured Party or the Receiver shall,
subject to the payment of any claim having priority to this Debenture, be paid or applied in

the foliowing order of priordoy:

{3} first, In or towards satisfaction of all costs, charges and expenses incurred and
payments made by the Secured Parly, or the Recelver (Including, without limitatian,
legal expenses) and of the remuneration of the feceiver;

{bl secondly, in or towards pavment of the Secured Liabilities in such order as the
Secured Party may at its discretion require; and

{c} thirdly, as to the surplus {if any), to the Chargor,

_ and section 108(8] of the LPA shall not apply.

PROTECTION OF THIRD PARTIES

- Btatutory powers

in favour of any purchaser, the statutory powers of sale and of appointing a Receiver which
are conferred upon the Secured Party, as varied and extended by this Dabenture, and alf
other powers of the Secured Party, shall be deemed to arise {and the Secured Liabilities shall

be deemed due and pavable for that purpose) immediately after the execulion of this
Debenturs,

Purchasers

No purchaser from or other person dealing with the Secured Party, any person to whom it
has delegated any of its powers, or the Receiver shall be concerned to enguire whether any
of the powers which they have exercised has arisen or become exercisabie, or whether the
Secured Liabilities remain outstanding or whether any event has happened to authorise the
Receiver 1o act or as to the propriety or velidity of the exercise of any such power, and the
title and position of a purchaser or such person shall not be impeachable by reference to any
of those matters.

Receipls

The receipt of the Secured. Party or the Recebeer shall be an absolute and conclusive
discharge 1o a purchaser or any other person dealing with the Secured Party.
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17.3

17.2

17.3

17.4

PROTECTION OF THE SECURED PARTY AND ANY RECEIVER
Mo liability

The Secured Party and any Receiver shall not be liable in respect of any loss or damage which
arises gut of the exarcise, or attempted or purporied exercise of, or the fallure to exercise
any of their respective powers under this Debenture, save in the case of fraud negligence or
wilful default.

Mot mortgages n possession

Without prejudice to any other provision of this Debenture, entry into possession of any
Charged Property shall not render the Secured Party or the Receiver liable:

{=} fo account 35 moyipases in possession;
(b} for any loss on realisation; or
{c} for any default or omission for which a mortgagee in possession might be fiable,

and if and whenever the Securad Party or the Recelver enters into nossession of any Charged
Property it shall be entitled at any tirve it or he thinks fit 1o go out of such possession.

Indemnity

The Chargor shall indemnify and keep indemnified the Secured Party, every Receiver, and
any person who acts as the servant, agent, delegate or attorney of any of them, against all
claims, costs, expenses and Habilities which they may suffer or incur arising in any way out of
the taking or holding of this Debenture, the exercise or purported exercise of any right,
power, authority or discretion given by it, or any other act or of the Chargor or any person
who acts as the servant, agent, delegate or attorney of the Chargor in breach of this
Debenture,

Currancy protection

If any amount dug to be naid to the Secured ?art? éé, for any reason, paid ina currency {the
“currency of payment”} other than the currency in which it was expressed to be payable (the
"rontractual currency”}, the Secured Party rﬁay wherever it thinks fit ég}g%y'the amount of the
currency of payment received by it in the purchase, in sccordance with its normal practice, of
the contractual currency, and if this results in any shortfaill below the amount due in the
contractual currency, after deducting all taxes, costs and commissions payable in connection
with that purchase, the Chargor shall indemnify the Secured Party against the amount of the
shortfall.
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8.3

18.4

18,

18.1

Continuing protection

The provisions of this clause 17 shall continue in full force and effect notwithstanding any
release or discharge of this Deberdure, or the discharge of any Recelver from office.

PROVISIONS RELATING TO THE SECURED ParTy

Powers and discretions

The rights, powers and discretions given to the Secured Party in this Debenture: _

{a} may be exercised as often as, and In such manner as, the Secured Party thinks it
{h) are cumulative, and are not exclusive of any of is rights under the general law; and

{c] may only be walved in writing and specifically, and any delay in exercising, or non-
exercise of, any right, Is not a waiver of it

Certificates

& certificate by an authorised officer of the Secured Party as 1o any sums payable to the
Secured Party under this Debenture shall {save in the case of manifest error) be conclusive
and binding upon the Chargor for all purposes.

Asgignment

The Secured Parly may assign this Debenture 1o any successor in title 1o any of the Secured
Liabilities and in accordance with the terms of the Lease Documents and the Secured Party
may disclose any informeation in Hs possession relsting to the Chargor, s affairs or the
Secured Liabilities to any actus! or prospective assignes,

Delegation

The Secured Party may &t anv time and from time 1o time delegste by power of sttorey or
i any other manner 1o any person or persons all or any of the rights, powers and discretions
which are for the time being sxercisable by it under this Debenture,

PRESERVATION OF SECURITY

Continuing Security

Until expressly discharged inowriting by the Secured Party in accordance with clause 20,1, this
Debenture shall be a continuing security 1o the Secured Party and shall remain in force until
expressly discharged in writing by the Secured Party notwithstanding any intermediate or
settlement of ateount or other matter or Thing whatsoever and shall be without prejudice
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5.2

1%.3

and in addition 1o any other right, remedy or Security of any kind which the Secured Party
may have now o at any time in the future for or in respect of any of the Secured Liabilities.

Mo Merger

This Debenture i5 In addition In, without prejudice 1o, and shail not merge with, any other
right, remedy, guarantee or Security which the Secured Party may at any time held for any
ather Secured Liahilities.

Watver of Defences

Neither the Security created by this Debenture nor the obligations of the Chargor under this
Debenture will be affected by an act, omission, matter or thing which, but for this clause,
would reduce, release or prejudice that Security or any of those obiigations {whether or not
knawen to it or the Secured Parly) indluding:

{al any time, waiver or consent granted to, or composition with, the Chargor or other
persun;

{in} the release of the Chargor or any other person under the terms of any composition
ot arrangement with any person;

{ch the taking, variation, compromise, exchange, renewsl, enforcement or release of, or
refusal or neglect to perfect, take up or enforca, any rights against, or Security over,
assets of the Chargor or other person or any non-presentation or non-cbservance of
any formality or other requirement in respect of any instrument or any fallure fo
reghise the full value of any Security;

i) any incapacity or fack of power, authority or legal personality of or dissolution or
change in the members or status of the Chavgor or any other person;

{e] any amendment {however fundamental), replacement, variation, novation,
assignment or the avoldance or termination of a Lease Document, gusrantee OF any
ather document or Security;

in any unenforceability, egality or invalidity of any obligation of, or any Security
created by, any person under asny Leadse Documenl, guaranioe or any ather
document; or

{g) an insolvency, liguidation, administration or similar procedure.
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18.5

19.56

15.7

19.8

Order of Recourse

This Debenture may be enforced against the Chargor withou? the Secured Party first having
racourse 1o any other right, remedy, guarantee or Security held by or available to sny of
the,

Suspense Accounts

The Secured Pér%:gr may, without prejudice tm' any other rights it may have, at any time and
from time to time place {and keep for such time as it may think prudent) any moneys
received, recovered or realised under or by virtue of this Debenture on a separate or
suspense account to the credit either of the Charger or, a1 the sole discretion of the Secured
Party if any event described in clause 11.1 has occurred and s continuing, of the Secured
Party as the Secured Party shall think fit without anv intermediate obligation on the Secwred

Party's part to apply the same or any part of It in or towards the discharge of the Secured
Liabilities.

Naw Bocounts

If the Secured Party receives notice of any subsequent charge or other security inferest
affecting apy of the Charged Property, the Secured Party shall be entitled to close the
Chargor's then current account or accounts and to open a new account or accounts for the
Chargor, If the Secured Parly does not open a3 new account or accounts immediately on
receipt of such notice it shall nevertheless be treated a5 if it had done so at the time when it
received such notice, and ag from that time all payments made for the credit of the Chargor
shall be credited or be treated as having been credited 1o such new account or acocounts and
shall not operate to reduce the amount due from the Chargor to the Secured Party at the
time when it received such notice.

Tacking

For the purposes of section 94{1} of the LFA and section 49{3] of the Land Registration At
2002 the Secured Party confirms that it shall make further advances to the Chargor on the
terms and subject to the conditions of the Lease Documents.

Relnstaloment

If any payment by the Chargor or discharge glven by the Secured Party {(whether in respect of
the obligations of the Chargor or any Security for those obligations or otherwise) Is avoided
or reduced as a result of insolvenay, linuidation, admindstration or any simllar event;

ta} the ligbility of the Chargor and the Security created by this Debenture shall continue
as if the payment, discharge, avoidance oy reduction Had not occurred: and
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{h! the Secured Party shall be entitled 1o recover the value or amount of that Security or
payment from the Chargor, as if the payment, discharge, avoidance or reduction had
naf oocurred.,

20, RELEARE

20,1 Upon the irrevocable and unconditional pavmeant and discharge in full of the Secured
Liabilities and provided that no further Secured Liabilities are capable of arising, the Securad
Party shall, or shall procure that its appointees will, 2t the reguest and cost of the Chargon

{a) release the Charged Property from this Debenture; and

{b} re-assign the Charged Property that has been assigned to the Secured Party under
this Debeniure.

20.2  Section 83 of the LPA dealing with the consolidation of morigages shall not apply to this
Debenture.

21, MISCELLANEQUS PROVISIONS
251 Severability

tf any provision of this Debenture s Hlegal, invalid or unenforcesble In any jurisdiction, that
shall not affect:

{a] the validity or enforcesbiiity of any other provision, in any jurisdiction; or
(b} the validity or enforceability of that particular provision, in any other jurisdiction.
23,3 Costs, charges and expenses

All costs, charges and sxpenses Incurred or paid by the Secured Parly or by the Receiver in
the exercise of any power or right given by this Debenture or in relation 1o any consent
requested by the Chargor, or in perfecting or _étherwise in connection with this Debenture,
the other Lease Documents or the Chargeﬁ Property, all sums ramvembié under clause 17
and all costs of the Secured Party {on an indemnity basis) of a'ag proceedings for the
enforcement of this Debenture or for obtaining pavment of moneys by this Debenture
secured, shall be recoverable from  the Chargor as debis and shall bear interest from
demand until payment ot the rate of two per cent per annum.

21.3  Contracts {Rights of Third Parties) Act 1899

The Secured Party, any Receiver and their respeciive officers, amplovees and agents may
anforce any term of this Debenture which purports to confer a benefit on that person, but no
other person who is not a party Io this Debenture has any right under the Contracts (Rights
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22,

223

22.2

223

of Third Parties) Act 1998 {the “Third Parties Act") to enforce or 1o enjoy the benefit of any
term of this Dehenture.

Counterparis

This Debenture may be executed in any number of counterparts, and this has the same effect
as if the signatures on the counterparts were on a single copy of this Debenture.

THOTICES

Communications n\Writing

Each communication to be made under or in connection with this Debenture shall be madse
in writing and, unjess otherwise stated, shall be made by letter.

Addresses

The address {and the department or officer, if any, for whose attention the communication Is
to be made] for any communication or docurment to be made or delivered under or iry
connection with this Debenture is:

{a} in the case of each Chargor, that identified with its name below; or
b} in the case of the Secured Party, that identified with its name below:

of any sitbstitute address, or department or officer as the Chargor may notify to the Secured
Party {or the Secured Party may notify to the Chargor, if a change is made by the Secured
Party} by not less'than five Working Days' notice.

Dadivery

{a) Any communication or documeant made or deliverad by one person 1o another under
or in connection with this Debenture will only be sffective whan it has been loft gt
ihe relevant address or five Worling Days after being deposited in the post postage
‘prepaid in an envelope addressed to it at that address and, if a particular department
or aofficer is specified as part of its address details provided under clause 22.2 of this
Debentures if addressed to that department or officer.

{b} Any communication or document 1o be made or delivered to the Secured Party will
be effective only when actually received by the Secured Party and then only if it is
expressly marked for the attention of the department or officer identified with the
Secured Party's signature below [or any substitute department or officer as the
Secured Party shall specify for this purpose).
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22.4  English lanpuage
{a) Apy notice given under or In connection with this Debentu.re must be in English.
(b} All pther documents provided under or In conngction with this Debenture must be:
i in English; or

{#) if not in English, and if so reguired by the Secured Parly or their agent,
accompanied by a certified English translation and, in this case, the English
ransiation will prevall unless the document 133 constitutional, statutory or
ather official document,

23, GOVERNING LAW

This Debenture and any non-contractual obligations arising out of or in connection with it are
governed by English law,

EYECUTED AMD DELIVERED A% A DEED by the Chargor and executed by the Secured Party on the
date set out at the beginning of this Debenture.

EXECUTED as a DEED by HORSELL {2015} )
LIMITED acting by a director in the presence of
A witness: b

Signature of Witness:

ame: L feren bsd

Address: M‘%%ﬁ:} W@*m{,ﬂﬁ&w mﬁgﬂ%ﬁ

Geoupstion

EXECUTED as a DEED by AVOMN CARE LIMITED )
acting by 2 director in the presence of a |}
witness: }

Sigrature of Witness;

Rarme:

Addrass:

Goocupation:
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SCHEDULED
Details of Land

All those premises known as Horsell Lodge Residential Care Home, Kettewell Hill, Woking GU21 4J4
with title number SY621458
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SCHEDULE Z

Part L - Form of notice of assignment of Insurances

To: linsurer]

Date: | ]

Motice of assipnment

We hereby give notice that by a debenture dated | | made between | 1 {"the
Chargor"} 1) and | 1 {"the Secured Party®} (2} ("the Debenture™} that the Chargor has
assigned In favour of the Secursd Party all its rights, titde and interest in and to the proceeds of
linsert details of insurance policy] {"the Policy™).

We hereby instruct vou with effect from the date you receive this notice tor

1. make ail payments under or in respect of the Policy that are payable o the Chargor, to the
Secured Party or as the Secured Party may specify in writing from time to time;

£ disciose to the Secured Party without further approval from us such nformation regarding
the Policy as the Secured Party may from time to time request; and

3. send a copy of all notices issued by you In respect of the Policy to the Securad Party.

All rights, interests and benefits accruing to the Chargor under the Policy belong to and are
exercisable by the Secured Party.

The instructions in this lefler may not be revokad or amended without the priov writien consent of
the Secured Party,

This fetier and all non-contractual obligations arising out of or in connection with it shall be governed
by, and construed in accordance with, the laws of England.
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Please acknowledge receipt of this letter and your acceptance of the instructions and authorisations
contained in it by signing and returning a copy of this letter addressed to us and to the Secured Party
in the form attached hereto,

Yours faithfully

" Authorised signatory for and on behalf of
[Chargor]
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Form of acknowledgement of assignment of Insurances

To: {Secured Party]

Dater | i
We acknowledge receipt of the notice dated | 1 {"the Notice"] ard addressed 1o us by
] 1 {"the Chargor"} in relation 1o the Policy {as defined in the Notice) and we accept the

instructions and authorisations contained i the Notice and confirm that:

1. we shall comply with the terms of the Notice;

2. we have not received notice of any other interest relating o the Chargor's interest in the
Palicy; and

3. no amendment or termination of the Policy shall be effective unti] the expiry of 30 days after

the date we have given the Secured Party written notice of such amendment or termination.

We confirm that:

4, the Policy is in Tull force and effect;

5, as at the date of this letier, the insurance premivm payable in relation to the Policy is paid up
o date;

&, the Policy containg a provision to the effect that the relevant insurances shall not be

invaiidated or otherwise terminated or cancelled or the cover thereunder reduced as against
the Secured Party for non-payment of any premium due or for other cause without the
insurer first giving to the Secured Party 30 days’ prior written notice;

7. the Policy contains a standard morigagee protection clause whereby, among other things,
the relevant insurances shall not be vitiated or avoided as against a mortgagee
notwithstanding that it could otherwise be so ageainst the Chargor;

8. the Policy will not be prejudiced, vitiated or avoidable as against a morigagee in the event of
any misrepresentation, act or neglect or failure to disclose on the part of the insured party or
parties,

9, a waiver of the rights of subrogation of the insurer as against the Chargor and the Secured

Party {save in their respective capacities as the insured) and the tenants of the property to
which the Policy relates; and

i under the terms of the Policy, neither the Secured Party shall not in any circumstances be
Hable for the relevant premium.
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This letter, and all non-contractual obligations arising out- of orin connection with it, shall be
governad by, and construed in accordance with, the laws of England.

Forand on behalf of
finsurer]
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Part 2 - Forms of Notice of Charge of Accounts (ncluding the Blocked Account)

Form of Notice of Charpe of Blocked Accounts

To: [account Bandd

Date: | )

Dear Sirs,

We give you notice that we have charged to | ] {"the Secured Party”) all of our right, title
and interest in and to account number | 1, account name | 1 Oncluding any

renewal or re-designation of the account) and all mondes standing to the credit of that account from
fime to time {"the Account™).

with effect from the date of yvour receipt of this notice, we hersby irvevocably and unconditionally
instruct snd authorise you {notwithstanding any previous instructions whatsoever which It may have
givern vou to the contrary} as follows:

1. 10 disclose to the Secured Party without any reference 1o or further authority from us and
without any enquivy by vou 8s o the justification for such disclosure, such information
relating to the Account and the debt represented thereby as the Secured Parly may, at any
time and from time o time, request vou to disclose to it;

2. to comply with the terms of any written notice, statement or instructions In any way relsting
or purporiing to relgte 1o the Account or the debt represented thereby which you receive af
any time and from time to time from the Secured Party or without any reference o or

‘furthﬁr suthority from the Chargor and without any enguiry by vou as to the jurisdiction for
such notice, stetement or instructions or the validity thereof, and

3. to agree and accept all instructions Trom the Secured Party in connection with any payments
from or withdrawsls from the Account, a8i any time and from time to time, and 1o comply
with all such instructions,

We acknowledge that you may comply with the instructions in this notice without any further
permission from us,

The instructions in this notice may not be amended or revoked without the prior written consent of
the Secured Party,

This letter and any non-contractusl obligations arising out of or In connection with it shall be
governed by, and construed in accordance with, the laws of England and Wales.

3z




Please accept this notice by signing the enciosed acknowledgement and Teturning it to the Secured
Parly at | I marked for the attentlon of | B

Yours faithfully

for and on behalf of
Chargor
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Form of Acknowledgement of Charge of Blocked Accounts
{on copy only)
To: SECURED PARTY
Date: | i

Acknowledpament of notice
Account number: | jithe Account}

We hereby acknowledpe recei‘pt of a letter {a copy of which is attached hereto} dated | |
{"the Notice”} and addressed to us by | 1 {"the Chargor"} and we accept the instructions
and authorisations contained in the Notice and undertake to act in accordance and comply with the
terms thereof,

We hareby acknowledge and confirm 1o each of the Chargor and the Secured Party that we have not,
as at the date hereof, received any notice that any third party has or will have any vight, charge or
interest whatsoever in or has made or will be making any claim or demand or taking any action
whatsoever against the Account or the debt represented thereby or any part thereof,

We hereby acknowledge and confirm to each of the Chargor and the Secured Party that we have not
and will not make any claim or demand or exercise any rights of counterclaim, rights to combine
accounts, rights of set-off, lien or any other equities whatsoever against the Chargor in respect of the
Account or the debt represented thereby or any part thereof,

We will not permit any withdrawal from the Account without the Secured Party's prior written
consent.

We agree that in the event of us receiving notice at any time that any person or entity other than the
Secured Party claims to have or claims it will acquire any right or interest whatsoever in the Account
or any part thereel we will as scon as is reasonably practicable give written notice of the terms
thereof to the Secured Party,

The expressions defined and used in the Notice will have the same meaning whan used In this
acknowladgement,

This letler and any non-contractual obligations arising out of or in connection with it shall be
governed by, and construed in accordance with, the laws of England and Wales,

Yours Taithfudly

...............................................

Duly authorised signatory for and on behalf of
{Account bank]
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