Companies House

MRO1 e

Registration of a Charge

Company name: BARLEYCROFT CARE HOME LTD
Company number: 04848474

XB8ABKOPU

Received for Electronic Filing: 22/07/2019

Details of Charge

Date of creation:  04/07/2019
Charge code: 0484 8474 0011
Persons entitled: SKYRED INTERNATIONAL S.A.R.L.

Brief description:.  THE FREEHOLD PROPERTY KNOWN AS PLOT 1, SPRING GARDENS
FACTORY ESTATE, SPRING GARDENS, ROMFORD (TITLE NUMBER:
EGL148861).

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

Electronically filed document for Company Number: 04848474 Page 1




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: LAWRENCE STEPHENS

Electronically filed document for Company Number: 04848474 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4848474

Charge code: 0484 8474 0011

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 4th July 2019 and created by BARLEYCROFT CARE HOME
LTD was delivered pursuant to Chapter A1 Part 25 of the Companies Act

2006 on 22nd July 2019 .

Given at Companies House, Cardiff on 23rd July 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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PATED. 9 2019

" SKYRED INTERNATIONAL S3ur.l.
©cand- |
- BENSTER LIMITED, BARLEYCROFT CARE HOMELTD, .
WYMOND LIMITED, WALGROVE LIMITED, TREES PARK

(CALLANDS) LIMITED, WADIS LIMITED ANDRH .
INDEPENDENT HEALTHCARE LIMITED .

" DEBENTURE

LAWRENCE STEPHENS SOLICITORS
'50 ?—“arrmgdon Road, London, EC1M 3HE Telephone: 020 7536 8888 Facsirite: 020 7636 5580
: ~ DX:53318 Clerkenwell.  www.Jawrencestephens.com . :




 THIS DEBENTURE made the -\ - day of "__ﬁw{ﬁ 019

- BETWEEN:

S

- SKYRED INTERNATIONAL S.3.r.L incorporated and registered in’i.ﬂxémbou'r'g with company
- nurnber 8209899 having its registered office at 46A Avenue John F. Kennedy L1855 tuxembourg

{the "i.ender”) and

BENSTER LIMITED a company registered. in- the British Virgin Islands with 'regEétr’a’tEdn number -

1420434 having its registered -office at Craigmuir Chambefs, Road Town, Fortola VG1110, British -
Virgin islands, BARLEYCROFT CARE HOME LTD a company incorporated and registered in England
and Wales with registration number 04848474 having its registered office at Abbey Healthcare, -

Sutherland House, 70-78 West Hendon Broadway, London NW9 78T, WYMOND LIMITED a. -

. company incorporated in Gibraltar with registration number 79960 having its fegistered office at
- 186 Main Street, PO Box 453 Gibraltat GXIl 1AA, WALGROVE LEVITED a company registered in
Gibraltar with registration number 85477 having its registered office at 186 Main Street, PO Box

453 Gibraltar GXIl 1AA TREES PARK (CALLANDS) LIMITED a company incorporated and registered in

England and Wales with registration number 02868980 having its registered. office at- Abbey
Healthcare, Sutherland House, 70-78 West Hendon Broadway, London NW9 7BT, WADIS LIMITEDa - .

company incorporated in Gibraltar with registration number 85140 having its registered office at -
186 Main-Street, PO Box 453 Gibraltar and R H INDEPENDENT HEALTHCARE LIMITED a company

~incotporated in. Scotland with registration humber SC110004 having its registered  office at’

Rawyards House, Motherwell Road, Airdrie, ML6 7HP (each a ”Chargor and together the -

““Chargors”),

WtTNESSES as foilows _

o, '_

B

_ DEFENITEONS AND' INTERPRETATION -

Words and expressuons defined in the Fac:lsty Letter shail have the same meanang in this -

‘Debenture, unless they are expressly defired in it and, in addlt:on in this Debenture:
“assets” includes propert;es, reventies and rnghts of every descrlptson, '

”Dangerous Substance” fmeans any substance of whatéver kmd and form- and n whatever- o
" combination which is capable of causing harm to any life form or the environment; o

 “pebts” means the book and .other debts described i Clause 4.1.7 and any - moneys'

representing the proceeds thereof;

: “Environmental Law” means all Iaws,. regulations, directives, statiites and any guidance, circular
- or regulations issued - thereunder, subordinate legislation, common law, “equity, -all other

international, national and local laws and-all judgments, orders, instructions or awards ‘of any

" ‘court or competent authority concerning the protection of or compensation for damage to
~-human health, the environment, or the condition; of any work place or the generation, dealing
. with, or disposal of any Dangerous Substance;

. "Environmental Licence" mearis any consent, approval, authorisation, -éxemption, licenice,
order, permission, condition, recordmg, registration, variation, modlfscatson or transfer required

by any Environmental Law;
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' igyent of Default” shall have the meaning given in the Facility Letter;

'._"'Facil'ity Letter” ‘means any facility letter from the Lender to the Chargor and including the
" agcompanying standard terms and conditions thereto. and as the same may be varied or
-amended from time to time; :

“IA 1986 means the insolvency Act 1986;

' __"int‘eEi’éctual Property” includes patents, paterit applications, inventions, trade marks, service
marks, trade names, registered designs, design rights, copyrights, know-how, processes and all .
_other intellectual property rights and all licences and ancillary tights and benefits, inciud;ng all

royalties, fees and other income denvmg fromthe same;

 “Iyestments” means all shares, stock's’,’ debentures, b'o’nds of other securities and investments -
- owned by the Chargor or in which the Chargor has an interest;
- Mpyestment Rights” means any dividend or interest. paid or payable in relation ti)_'-any _
Investments and any rights, money or property accruing or offered at any time in relation to any

~ Investments by way of recfemptxon substitution, exchange bonus or preference, under option”
rights or otherwise. - :

. “Land” ;ncludes freehold or Ieasehoid property and any estate or ;nterest in Iand

' -“Legal Charge” means the respectzve iega! charge dated the date hereof between the Lender

and respective Chargor whereby the Chargor grants a-second legal charge over the Property {as’

defined therein) in favour of the Lender (together the “Legal Charges”) as continuing security -

“for the payment and discharge of the Secured Liabilities;
o ”E.PA 1925” means the Law of Propert\/ Act 1925;

“Plannmg Acts” means the Town and Country Plannsng Act 1990, the PEanmng (Llsted Bunldmgs
"and Conservation Areas) Act 1990, the Planning {Hazardous Substances} Act 1990, the Planning
(Consequential Provisions) Act 1990 and the Planning and Compensation Act 1991; and any .
" subordinate legislation made (before or after this Debenture) under those statutes and any = -

- other statute govermng or controlling the use or developmeﬂt of land and property,

“Recewer" :ncludes a rece:ver and/or manager ancE to. the extent permiss:ble by law, an
.-administrative receiver;. : :
'___'”Scottis'h Assets” means all and any property, undertaking and/or assets (pas’t,' present or
future) of the Chargors located in Scotland and/or otherwise governed by Scots faw;

. wsecured Liabilities” means all and any of the moneys obligations and Habilities covenanted fo -

- be paid and discharged by the Chargors {or any of them) or otherwise hereby secured or
“intended to be hereby secured; : ' L : ' S

_ “Security ‘Assets”. means all assets of the Chargors the subject of any security createcf by this
Debenture including, without limitation, all Scottish Assets; :

‘.’Secuﬁty interest” méans any mortgage, Standard .Secufit'y, 'pie'dge, fien, _chargé,_ éssignmeh‘t- :

assignation, hypothecation or security interest or any other agreement or arrahgement having -

the effect of conferring security or a priority in right of payment: ' :
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1.3

14
' - ot unenforceable in any respect, the validity, legality- or enforceability of the remaining
- _provisions of this Debenture shall not in any way be affected or impaired

s
18
17

18

Inthis Debenture, uniess the contrary intention appears; a reference to: -

1,21 " a provision of 4 law is a reference to that provision as amended of re-enacted;

152 aClause ora Schiedule is a reference to a Clause of or 3 Schedule to this Debenture;

123 a person incliides its permﬁted SUCCESSOFS and assigns under this Debenture;

B 124 this Debenture or any secunty document in favour of the Lerider is a reference to that

document as amended, varied, restated, novated or supplemented from time to time; . .

1.2,5 an obligation of the Chargor to do somet'hin'g shall inciude an obligation to procire that
it is done and an obligation not to do someth;ng shall ‘include an oblzgation not to-
perrit, suffer oraEIow it; : -

126 _words denotmg the smgular mciude the p!uraE and vice versa; -

1.2.7 - words importing one 'gendér (including the heutral gender) include other genders.and

- may be used interchangeably, and words denoting natural persons, where the context
~allows, include corporations and other entities and vice versa; '

128 any asséts includes present and future assets and all of. any part of such assets, anda

- reference to a Security Asset includes the proceeds of sale of tha’t Security Asset; and

1.2.9  “inchides”, "snc!udmg and “in particu!ar” shall not limit generaE words and expressaons '
in connection with which they are used '

The Clause headmgs in this Debenture are for convenience only and are’ to be lgnored i
construing thas Dehenture '

if at any time any one or thore of the provisions of this Debenture isar becomes mvahd dEegaE '

Any nght power or rermedy which may be exercised or any reguest or determmataon which may- o
be made hereunder by the Lender-or any Receiver may be exercised or made in the Lender sor .
. any Receiver’s absolute discretion. .-

This Debenture shall be enforceable notwithstanding any change in the constitution of the

““Lender or its-absorption in or amalgamatlon with or the acqu:srt;on of all or part.of its
" undertaking by any other person, :

' The parties 1o this Debenture mtend itto take effect asa deed notwathstandmg that the Lender' o

fay have executed it under hand cmEy

a i\io delay of omission on the part of the. Lencier in exerc;smg any of |ts rtghts, powers or
. privileges under this Debenture shall operate s a waiver thereof, nor shall any single or partial
~exercise of any right, power or privilege preclude any other or further exercise thereof or the =

exercise of any other right, power or privilege.

" A person who is not a party tb this Debenture {other than & Receiver or administrator appointed =~
“hereunder) has no rights under the Contracts (Rights of Third Parties} Act 1999 to enforce any .
“term of this Debenture. o
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110
- successors and permitted transferees and assigns. . RN

111

1.12

113
- provisions of the Legal Charge, the provisions of this Debenture shall prevail..

2.1

this Debenture will be biriding Upon-and inure to the benefit of each party hereto and their

The ferms of the documents under which the Secured. Liabilities arise and of ‘any side letters.
‘hetween the Lender and the Chargor ate incorporated.in this Debenture to the extent required
" to ensure that any purported disposition of the Security Assets contained in this Debentureisa.
“valid disposition in accordance with Section 2(1} Law of Propetty (Miscellaneous Provisions) Act. - -
1988, :

Each Security Interest created under this Debenture is made by the Chargor with full title

guarantee in accordance with the Law of Property (Miscellaneous Provisions) Act 1994,

In the case of any conflict or inconsistency between the provisions of this Debenture and the

 COVENANTTO PAY

. Each Chargor hereby covenants that it will on demand when the same are due pay to the Lender
“all moneys and discharge all obligations and liabitities, whether actual or contingent, now or

hefeafter due, owing or incurred or to be incurred to the Lender by the Chargor, in whatever .

- currency. denominated, whether on any current or other account or otherwise in any manrer
-whatsoever (whether alone or jointly and in whatever style, name or form and whether as
“principal or surety and whether or not the Lender shall have been a party to the original -
‘transaction), including all liabilities in connection with foreign exchange transactions, accepting,

~endorsing or discounting notes or bills, or under bonds, guarantees, indemnities; documentary .

22

23

R X R

or other credits or any instruments whatsoever from time to time entered into by the Lender .
_for, or at the request of, the Chargor, together with interest to date of payment-at such rates.

~and upon such terms as may from time to time be agreed, commission, fees and other-charges .

~and all legal and other costs, charges and expenses incurred by the Lender in relation to the
Chargor or the Security Assets on a full indemnity basis: ' ' '

A certificate by the Lender as 6 the amount of the Secured Liabilities shalf (s'ave:for‘ manifest -
‘error) be conclisive and binding on the Chargors. :

All payments to the Lender in respect of the Secured Liabilities shall be in immediately available
funds: in the currency in which they were incurred and shall be made without set-off or

- counterclaim or any deduction or withholding whatsoever. If at any time any applicable law
‘requires-a Chargor to make any such deduction or withholding from any such payment the sum -

due from the Chargor in respect of such payment shall be increased to the extent necessary to

- ensure that after the making of such deduction or withholding the Lender receives a net sum
- equal to the sum which it would have received had no such deduction or withholding been -
‘required to be made. o

. INTEREST
"I the Chargor shall fail to pay '-any-am'oijnt under this Debenture when it is due 't"hcén:s'u'r':h'

~~amount shiall bear interest (after as well as before judgement and payable on demand} at the
rate specified in the Facility Letter. :

CHARGE AND ASSIGNMENT

As & continuing security for the payment and 'disclh'a'r'g'e of the Secured Liabilities the Chargors =

hereby charge to the Lender:-
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: 4'.1.9'._

472,

43

RN

4.1.2

4123

414

by way of '|egal rﬁo’rtgage' all Land shown against their name- and ‘described in the
- Schedu!e 1;

by way of ﬁxed charge, all other Land now or hereafter durmg the continuance of this |

security belonging or charged to any Chargor

by way of fixed charge, all bua!dmgs and fixtures (mc!udmg trade fixtures) on its Land . '

and all options in respect of such Land;

by way of fixed charge, all ‘plant, machinery, vehicles; computers. and equipment
- belonging to or in the possession of any Chargor or any other company within its group

sofaras they relate to the Security Assets;

415
416"
‘any bank or other account with any person and the debts represented by them;

4.1.7
4,18

4110

4111

use of any Security Asset specified in any other sub-clause in this Clause 4.1. and the = .

| by way of fixed charge all Investmentsand investment nghts

by way of fixed charge all of its raghts in respect of aIE moneys standmg to the credit of

by way of fixed charge, ali of its book and other debts, all other moneys due and owmg' U
" to it and the benefit of all rights, securities or glarantees of any nature enjoyed or held -

by it-in relation to any of the foregoing;

_ b\'/ way of fixed charge, all of its rights in respect"of the bronééds’ of any order of the
“court made pursuant to Sections 238(3), 239(3} or 244 1A 1986;

by way of fixed charge, all uncalled capital and goodwi?l' of any 'Chargo'r; L

by way of fixed charge, all. Intellectual Property of any Chargor and a[i rlghts and'.

remedies in respect thereof;

'by way of fixed charge; the benefat of all I;cences, consents and authonsatsons (statutory

or otherwise) held in connection with any Security Asset, any Chargor’s business or the

- right to recover and receive all compensation which may be payable to the Chargor in

4.1.12

4113
" or benefit from, to the ‘extent that it is not subject to any fixed security created under

. and

. respect of them;

by way of fixed charge, the Construction Documents (as defined in the Facility Letter);

by way of fixed charge, any agreement to which any, Chargor is a party or is erititled to

" any other term of this Debenture. .

' Exc!udmg, in each case, any Scottish Assets.

As a cantanumg secunty for the payment and dnscharge of the Secured Llabtiltzes each Chargor '

hereby assigns absolutely to the Lender the benefit of all insurance policies effected by or for

" the benefit.of the Chargof (including return of premiums), excluding any Scottish Assets.

- As a continuing security for the paijnﬁenf"and discharge of the Secured Liabilities each Chargor. -
_ hereby charges to the Lender by way of floating charge its undertaking and, whether already or

hereafter acquired, all the Chargor's  property, rights, assets and undertaking not otherwise

) " effectively mortgaged; charged or assigned by way of fixed mortgage orcharge or assignment by
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51

1 5.2

-53

‘54

61

62

63
. the Lender.-

" this Debenture, including without limitation, all and an Scottish Assets (whether o not faliing
within any of the provisioris of clauses 4.1 and 4.2). - '

" The floating charge created by Clause 4.3 is intended to be a qualifying floating charge for the

. purpose-of paragraph 14 of Schedule B1 to 1A 1986.

f ‘the Lender Is satisfied that all the Secured Liabilities have been unconditionally and

irfevocably paid and discharged ‘in full and the Lender is under no further commitment,

- obligation or fiability {whether actual or contingent) to make advances or provide other financial.

~ accommodation to the Chargor; the Lender will, at-the request-and cost of the Chargor, release -
‘the Security Assets from the Security Interests constituted by this Debenture.

' CRYSTAi.USATiON

' The Lender may, by written notice to the Chargors convert the ﬂoatmg charge mto a fixed

charge as regards ahy Secunty Assels spec&f;ed il the fiotice.

The. onatmg charge over. any Secunty Assets sha!l automatlcaily without notace tnstantEy becoiie

a fixed charge over such Security Assets if:-

5.2, -a Chargor without the Lender's prior written consent creates or attempts to create any

Secaﬂty Interest over such Security Assets; of

5.2.2 _ any person attempts to levy any distress, executlon sequestration or other process
agamst such Security -Assets.

The floating charge created by C!ause 4. 3 w:Ei automatscaliy convert anto a fixed charge over ail
of the assets of the Chargors if an administrator is appointed or the Lender recelves notice ofan
intention to appoint an administrator. ' :

The foregoing provisions of Clauses 5.1 to 5 3 {mcluswe) shail not apply in respect of any S

Scottish Assets.

. DEBTS

_Each Chargor shall as soon as practicable pay all. moneys which it may réceive in respect of the
Debts into the Chargor's account with the Lender {or to such other account as the Lender may
direct); and until such payment-the Chargor shall hold such moneys on trust for the Lender and
in a.separate account. :

' tach Chargor shall ot deal with ‘the Debts otherwise than by collecting them in the ordinary
course -of its business and ‘shall not sell, assign, factor or discount the Debts or release, -

exchange, compound, grant time or indulgence in respect thereof.

If rec;unred by the Lender the Chargor shall exectite a legal 3551gnment of the Debts in favour of

LAND AND ENVIRONWIENT
Each Chargor shall:-

7.1 keepal bulidmgs and other erections; and all roads, passageways, papes, cables drains,

~ sanitary and water apparatus and all plant, fixtures and fittings and every part thereofiin

- Paga'6




- or upon its Land in good and substantial repa;r and ingood working order and cond;tlon '

o and permit the Lender to enter and inspect the same at all reasonable times and not.

pull down, remove, sell or otherwise dispose of any of the same without the prior

“written-consent of the Lender, except in the ordinary course of use, repair, maintehance .

or improvement, and if the Chargor is in default in’ complying with this covenant the

_Lender may (but shall not be obliged to) maintain and repair the:same and may enter

7.1.2

713

7.1.4

715

716

747

718 _
= " carry out-and complete such works without defay and in. accordance with-any conditions -

EVAR:N

7.1.10

 the.Chargor's premises for that purpose

comply with ‘all restrictive and other covenan’cs and stapulat;ons from t;me to time

~affecting its Land; or;

not without- the Lender ] prxor written cansent enter mto any onerous or restrsctwe '

'obilgatlons affectmg its Land

not use or perm:t the use’ of its Land for any use not flrst approved in writlng by the
Lender; :

not (withou’t “the Lender's prior written éon’Séht) make ‘any structural or _ma'teri'at
alteration to the Property ot do or permit to be done on the Property any development

- {within the meaning of that expression in the Planning Acts and being development for
- which the permission of the local planmng author;ty is required);

hot do or’ permtt or suffer to be done in or on its Land any waste, spmi or destruct:on

- carry on trade or business on any par‘t of its Land now or hereafter used for thé"

purposes of trade or business in accordance with the standards of good management'
frofm time to time current in such trade or busifiess;

if the Lender gwes any consent to commence any works in or on the Chargor 5 Land :

of such consent and to the satisfaction of the Lender; -

‘Withiri 14 days after receipt by the Chargor, send to the E_enc!er any hotice Felating to its
‘Land served on the Chargor by any national, local or other authority, inform the Lender
~of the steps taken.or proposed to be taken by way of compliance, and act in all respects

in relation to such notice in accordance with the directions of the Lender;

inform the Lender immediately of any pro‘po‘sed"ie'as'e or purchase of a‘ﬁy Lahd, provide .
such details thereof as the Lender may require and, if required by the Lender, execute in
favour of the Lender a charge by way of legal mortgage thereof in such form as the

" Lender may require;

7441

7412

not {without the Lender's priot wr;tten consent) perm:t any person to be reglstered as

proprietor of its Land under the Land Registration Act 2002 nor create or permit to arise L

on its-Land any overriding. mterest within the definition in that Acty

ot {without the Lender's przor wntten consent) part with or share possessuon of its’
" Land or grant any lease, licence, tight or interest to any person allowing any personto
- occupy or use its Land (the Chargor's statutory and other powers of leasing, agreeing to

" lease and taking surrenders of leases are hereby excluded), nor convey, assign, transfer,

sell or otherwise dispose of or contract for the'sale or other disposal of its'Land or-any

| - interest therein;
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72

73

7.1.13 pay the rents reserved by and observe and perform all terms, covenarits and conditions

‘contained in any lease. under which the Chargor holds.its Land and. use the Chargor's

* best endeavours to procure the observance and performance by the lessor of the terms;.
covenants and conditions on the lessor's part thereunder;

- : 7.1.14 ) use the Chargor's best endeavours to procure the payment of tents reserved by and the

“observance and performance of the terms, covenants and conditions contained in all
" jeases of its Land derived out of the Chargot’s interest and to observe and perform the =
- terms, tovenants and conditions on the part of the Chargor thereunder;

'7.1.15 not {without the Lender's prior written consent) agfee any review of rent under any.

lease or tenancy agreement subject to which its Land is held or grant permission to the
tenant under any such lease or tenancy agreement to effect any asszgnment subletting
ot works; '

- 7.4.16 nb’t '(Without the Lender's prior written consent) vary, surrender, cancel, assign, charge .

or otherwise dispose of of permit to be forfeit any iease of its Land or agree to do so,
whether such lease be the lease under which the Chargor holds that Land or superior
- theretoor derived out of the Chargor's interest in that Land.

Each Chargor hereby applies to - Chief Lanci Registrar for’ the reglstration of the foElowmg o

restriction against anyvegistered title of its Land:- .

S "No di'sp'osition of the registerad e'stete by the proprietor of the registered estate is to be .
. registered without a written consent signed by the proprietor for the time being of the ¢harge

dated ~..-2019 in favour of Skyred International S.3,r.l. referred to in the charges
registér”. ' :

Each Chargor shall not without the Lender's prior written consent make any election that any
“supply made by the Chatgor in relation to Land shall not be an. exempt su;}pEy for the purposes:

. of the Value Added Tax Act 1994,

74

Each Chargor shall:

741 'comply in aH material respects wnth all apphcabte Envuronmental Law, mdudmg the e

- obtaining of and compliance with all requisite Environmental Licences;

7.4.2 ensure that no Dangerous Substance has been used; disposed of or othérwise dealt with

. at, on, from or under any premises while within the Chargor's ownership, occupation or -
"control in circumstances which could result in a liability on the Chargor or the Lender-or -
. any Receiver; and :

743 _ notlfy the Lender promptfy upon recespt of any wntten commumcat:on ef whatsoever

_nature, whether specific or general, served on the Chargor concerning any alleged
* breach of any Environmental Law or non-compliance with any Environmental Licence;
which, if substantiated, could have a material adverse effect: upon the Chargor’s
financial position or upon its ability to perform its obligations under this Debenture.

" INSURANCE

Each Chargor shall=
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81
" Assets of an insurable nature against such risks as the Lender shall from time to time require to

82

.'8_3'_.

85

91

e

9.3

: on

9.5

at its own expense keep insured with: insurers previously approved by the Lender all Security ) .

their full reinstatement value in the joint names of the Chargor and the Lender or, at the
Lender's option, in the name of the Chargor with the interest of the Lender noted on the policy

and. with the policy containing a loss payee clause in favour of the Lender and such other -

provisions for the protection of the Lender as the Lender may reasonably require;

maintain sich other insurance policies (With the' interest of the Lender rioted -thereon)

. containing like provisions for the protection of the Lender as are normaily maintained by
- prudent comipanies carrying on similar bussnesses

not do or permit anythmg ‘which mav prejudaf:taily affect any insurances or increase the' o
_ prem;um payable thereunder : '

duly pay wathsn 7 days ofthe same becommg due a%l premaums and other moneys necessary for
effecting and maintaining such insurances and on demand produce to the Lender the relevant -

- policies. and sufficient .evidence of such payments; failing which. the Lender may take out or
. renew such insurances in any sumwhich the Lender may think. exped;ent

hold all moneys o be received under any insurance. of the Securaty Assets on trust for the
Lender and, at the Lender's option, apply the same in replacing or restoring the Security Assets’
destroyed, damaged or lost or in reduction of the Secured Liabilities, except in the case of leases

" of premises or equipment where compliance with-the terms of the lease relating to insurance of -
" such premises or equipment shall be deemed to be compliance with this covenant.

GENERAL COVENANTS BY THE CHARGOR

~Each Chargor shall:-

| ‘carry on ifs business in‘a proper and efficient manner and not make any substantial alteration’in.
- the nature or mode of conduct of that business. and keep or catise to be kept proper books of ~

account and other records relating to such business;

comply-and prot’ure"(zc’:mpﬁéhce with all laws relating to its business and the Security Assets; o

keep all its machinery, vehicles, computer and office and other equipment in' good and -
“substantial repair and in good working order and condition and permit the Lender to enter and

" inspect the same at all reasonable times-and not sell or otherwise dispose of any of the same
“without the Lender's prior written consent, except in the ordinary course of use, repair, .

maintenance or improvement; if the Chargor is in default in complying with this covenant the

_Lender may (but shall not be obliged to} maintain and repair the same and may enter the .
‘Chargor's premises for that purpose;

‘not (without the Lendet's prior Written conserit) vary the terms of, ¢aricel, assign or otherwise
- .dispose of any credit sale, hire purchase; leasing, rental, licence or like agreement for any
“material plant, machinery or equipment used in its business, but shall generally fulfil its
" obligations under every such lease and agreement and when required produce to the Lender
- proof of all payments from time to time due from the Chargor thereunder;

_ ebsarve and perform all covenants and stipulations from time to time affecfihg its intellectual - '
~ Property and preserve, maintain and renew when necessary or desirable all licences, benefits -
and rights relating thereto;
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97

93 -

89

" 10.

101

102

obtaln and maintain all governmental and other approvals and consents and to do or cause to

" be done all other acts and things necessary or desirable in connection herewith or for the -

performance of the Chargor's obligations hereunder;

punctually péy all rent, rates, taxes, and other outgoirigs and sums whétso‘evef-payabl'e".in'
respect of the Security Assets; .

upon the Lender's request, grant the Lender or its lawyers all facilities within the Chargor's

powers to enable the Lender or its lawyers to carry out such investigations of title to,. and

' - enquiries into, any Security Asset as may be carried out by a prudent mortgagee..

on demand give to the: Lendet of tts agents such information as it or they shall reasonabiy .

~require. reiatmg to the Security Assets,
* MAINTENANCE OF SECURITY
 Each Chargor shall:-

-10.1.1 ‘not {without the Lender's prior written conse'n't) part w%th_pOS'séss'iOn,. transfer, sell,

lease or otherwise dispose of the Security Assets of attempt.or agree so to do (exceptin :
the case of stock in trade charged by way of floating charge only which may be sold at -

" market value in the usual course of trading as now conducted and for the purpose of

' carrymg on the Chargor's busmess)

10,12 not (wnthout the Lender § pr;or written consent) form or acqmre any subsidiaky; -

16.1.3- hot do or cause of perm;t to be done anythmg which may in any way ‘depreciate,

~ jeopardise or otherwise prejudice the value to the Lender of the security hereby- created
~and not (without the Lender's prior written consent) incur any expenditure or liabilities:
of an exceptional or unusual nature; :

- 10.1.4 save for the 'S'eeurity Interests granted. by this D:e'be-ntur'e',- not create, pﬂrbcrt’- to create’

~ “or permit to subsist ahy Security Interest (except a lien arising by operation of law in the:
o ordsnary course of trading) over the Securtty Assets or any interest therein;

10.1.5 not enter into any transaction whlch in legal terms, is nota secuted borrowmg, but
which has an economic or finaricial effect similar to that of a secured horrowing;

' 10'.1.'6 not make any loan or provide any credit other than normal trade credlt gaven in the

. ordmary course of business;

10.1.7 - not {without the Lendeér's pr!or written consent} guarantee or prowde any mdemmty for
_theobligations of any other person; :

10.1.8 ' not (thhout the Lender s pr:or wntten consent) redeem or purchase its own shares or- .
_pay arvabnormal amount by way of dividend; : : '

_ _'10';1.9 immédiéteiy upon the Len’der*s' request,- provide further or ‘other fixed or 'ﬁoatihg_ '

Security Interests over the Security Assets in such form and containing such terms and '
. conditions-as the Lender may request. '

The Chargor warranits that its centre of main interests {for the purpose-of the EC Regulation of

Insolvency Proceedings 2000} is, and will at all times remain, in'England and Wiles.
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12,

154

192

23

i2.4 -

1250

" DEPOSIT OF DOCUMENTS

Each Chargor shall deposit with the Lender:-

all deeds and docurnents of title relatinig to its Larid (and the insurance policies relating thereto);

- all certificates and documents of title relating to the Investments, ahd such duly ‘executed

transfers in blank and other documents. as the Lender may from time to time require for

‘perfecting its title to the same; and

all 'such other documents relating to the Security Assets as the Lender may from time to time

reasanably require.

" SECURITY PROVISIONS

This Debenture shall iie:—'

"12.1.1 'a continuing security and -shall not be- sat.i'sfie'd'by,_.any' intermediate payment or

satisfaction of any part of the Secured Liabilities or by any settiement of account or
other matter whatsoever {whether between the Chargors and the Lender or any other-
person); :

1212 in addition to; and not merge in, prejudice or affect any other security (whether given

by the Chargor or any other person) now or hereafter held by the Lender in respect of
~ the Secured Liabilities and shall not be prejudiced or affected thereby or by the.
" invalidity thereof, or by the Lender exchanging, releasing, varying or abstaining from.

perfecting or enforcing any of the same or any rights which the Lender may now or-

hereafter have or by the Lender giving time or indulgence to, or compounding with, any S

person liable,

No failure or delay by the Lender or any Receiver in exercising any right, power or remedy shall
- operate as a waiver thereof; nor shall any single or partial exercise or waiver of any right, power
‘or remedy preclude its further exercise or the exercise of any other right, power or remedy; not
shall any required consent given by the Lender or any Receiver preclude the Lender or any .
‘Receiver revoking such consent or giving or withholding any other or subsequently required . )

consent.

Al the rights, poW'ers and remedies conferred on the Lender and any Receiver hereunder shall

be cumulative and in addition to, and not a limitation of, every other right, power or remedy

_conferred on the Lender and any Receiver by this Debenture or by law; and each right, poweror -~
remedy may be exercised from time to time and as often and in such-order as the Lenderorany .

Receiver may determine and without prior recourse to any other security or person.

Section 93 LPA 1925 shall not apply to the 'schritV constituted hereby, -

If the Lender receives notice of any subsequent Security ihterest affecting thé Security Assets";', o :

the Lender may open a new account for a Chargor. If the Lender does not open a new account -

' - then, uhless the Lender gives express written notice to the contrary, it shall be deemed to have:
- done so-at the time when it received such notice and, as from that time, all payments made by,

or on behalf of, the Chargor to the Lender shall be credited, ot be treated as having been
credited, to the new account and shall not operate to reduce the amount-due from the Chargor

" to the Lender at the time when the Lender received such notice.
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13,

14.1

“Each: Chargor he'reby'é'gfees"th'at the Lender may at any time without notice (both before and -
after demand) notwithstanding any settlement of account or other matter whatsoever combine -
- or consolidate all or any accounts in the Chargor's name or to which the Chargor is beneficially

entitled {including accounts in the name of the Lender or of the Chargor jointly with othets,

- whether in partnership or otherwise) whether current, deposit, loan or of any other nature
 whatsoever and whether subject to notice or not and whether in Sterling or in any other . '

currency and set-off or transfer any sum standing to the credit of any one or more such™
accounts wheresoever situate in or towards satisfaction of the Secured Liabilities {(whether or

“not the same may then be due and payable}. Where such combination, set-off or transfer
' requires the cohversion of one currency into another, such conversion shall be calculated at the

rate at which the Lender is able to purchase on or about the date of actual receipt by the Lender

“the-currency for which the Chargor is liable with the existing currency.

ENFORCEMENT

Section 1O3IILPIA_19'25' shall n'ot_.apply' to the security constituted by this Debenture which shail
- become immediately enforceable on or after the occurrence of an Event of Default whichis
- continuing and at any time thereafter the Lender shall be entitled without further notice or.’

demand to exercise the power of sale and other powers.conferred by Section 101 LPA 1925 and
all other rights, powers and remedies conferred on the Lender, at law or otherwise, as hereby

- extended and varied and all or any powers conferred on a Receiver by Ciause 14, whether or not

a Receiver has been appointed. .

RECEIVER

© At'any time after the security created hereby shall Have become enforceable or if a petition is

presented to the court applying for an administration order in relation to.a Chargor, or if
requested by a Chargor, the Lender may (a) appoint any person(s) to be a Receiver of the

Security Assets or any part thereof and/or (b} appoint an administrator of the Chargors (or any . - o
- of them). The validity of any demand for payment or discharge of the Secured Liabiiities shall -

~ -~ not be a condition precedent to the appointment of any Receiver or administrator.

142

143

144

: 145

14.6

~ The Lender may, so.far as permitted by faw, from time to time remove any Receiver andfor
appoint another in place of a Receiver already appointed.
"If two or more persons are appointed Receiver, they may exercise their rights, powers and
discretions - jointly and/or severally, as the lender. may declare in their instrument of -
appointment. .

Any Receiver shall be entitled to such remuneratson ‘as may from time to tume be agreed
between the Receiver and the Lender; -and such remuneration shall not be limited to the

| maximum rate specified ift Section’ 109(6) LPA 1925,

~The Receiver shall be the’ Chargor's agent, and the Chargor shall be solély responmbie for the_."'_
Receiver’s acts, defaults and remuneration and on any contracts made by the Receiver.

" The Receiver shall, in relation to the Security Assets {and any assets of the Chargor which, when .~
got in, would be Security Assets) in respect of which the Receiver was appointed, have all the
. rights, powers, remedies, discretions and benefit of exemption from statutory provisions
. conferred on the Lender hereby and all powers confertad on a receiver by LPA 1925 and onan

administrative receiver By 1A 1986 (whether or not such Receiver is an administrative receiver)

and, in addition, power on behalf, and at the cost of the Chargor (notwithstanding any o

liguidation of the Chargor), to:-
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14,61 take possession of collect-and get in the Security Assets and other moneys receivablen -

respect thereof, whether accrued before or after  the: date of the' Receiver's
. appointiment; : '

1‘4;'6';2_- gra'n‘z options and Ei:cénc'és in. re’sp.e.ct of'éh{/ Lén.d;'.' o
14.6.3 : sever and sell any fixtures or fittings; .
o | 14.6.4. exercise all voting rights held by the Ch‘a‘rgok in respect 'df'théstméﬂTS';
' _ié.GLS redeem prior Secunty Interests; .
14.6;6 acguire’any. super:or or inferior interest in .the Secur;ty Assets
14.6.7 mamtam, renew, take out orincrease msurances re!atmg 0 the Securfty Assets
14(6.-.8 effect any repairs o nmprovements 1o;
"14.6. 9 “deal with; manage, develop, reconstruct repaw, renew or improve thé SECUTI‘iy Assets

- .34 6. 1{3 w;thout being subject to the restrictions contained in Sectzons 99 and 100 LPA 1925 let "
any Security Asset for any term and-at any rent {with or without a premium) and accept
a surrender of any.lease or tenancy of any Security Asset on any terms {including the .~
payment of money to a fessee or tenarit on a surrender). :

14,6.11 commence and/or Eompleté any b'uild.ing' operations on ahy Land and incorporatein any
busidmg any unfixed materials ' a

14612 apply for and maintain -any planning permlss:on buﬂdmg reguEatlon approvai or any
' other permission, consent or licence;

" 14.6.13 exercise, observe and perfo‘rm for and on behalf of the Chargor any or all of the powers,
obligations or duties conferred or imposed on any owner or occupier of property
{whether as landlord and/or tenant) at common law or by statute; .

'14.6.14 1o dedicate any part or parts of its Land as a highway; |

14.6.15 to- make any ‘change: of arfangement as to boundaries with adjoining owners and L
neighbou'rs- ' - ' '

14.6. 1610 exercise (whether on the Chargors behalf or other\mse) any optlon or rsght of_'-'

election available in law to the Chargor or the Lender or any Receiver to waive

. exemption so that any suppl;es shall be supphes chargeable or taxable for VAT .
purposes; : o _

" 14.6.17 carry on any trade or business as has from time to time been carried on by the Chargor; -

. 14.6.18 develop, amalgaivate or diversify the business of the Chargor or any part thereof, or
concur insodoing; -

' 14.6.19 promoté ‘the formation of"t':o'mpanEes with @ view to the same'puﬁihasin‘g, leasing, .

licensing or otherwise acquiring interests in the Secunty Assets and arrange for such
_companies to trade or cease to trade;
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148

149

15,

1541

152

153

15,4

14.6.20 make any arrangement or compromise of enter into of cancel any contracts; .

“14.6.21 raise or borrow any monéy (including money for the completion with of ‘without _
moedification of any building in the course of construction or renovation and any = .

development or.project the Receiver considers beneficial) from, or incur-any other
- liability to, the Lender or others, with or without security, and €6 that any such security
~'may be.or include a Security Interest on the Security Assets ranking in pnorsty to this
" Debenture or otherwise; :

_ _146 22 sell by pubitc auctlon or pr:vate contract let, surrender or accept surrenders, grant” o

options, licences or otherwise dispose of or deal with.the Security Assets or concur in so
~ doing, for cash or other conhsideration, whether in instalments or on deferred terms

14 6. 23 take, defend of dascontmue aty proceed;ngs orf submlt to arbitration;:
14, 6 24 do or omit to do anythmg whichi the. Chargor could do in reiateon to the Securlty Assets

" 14.6.25 give a valid receipt for any moneys, eveciite any deed of other document whatsoever .

and do anything which the Receiver considers incidental or conducive to the exercise of -
any of the foregoing; S . -

146, 26 use the name of the Chargor forali or any of the above purposes

_' If there is any ambugunty or conflict be‘tween the powez’s cenferred ona Recewer by statute and L
- by the powers conferred by this Clause 14, the powers conferred by this Clause 14 shall prevant

The Receiver § powers may bé exercised as often, at such tima(s Y and in such manner as the o
-Receiver may in the Receiver’s absolute discretion think fit. B

~ The Lender and any Receiver may delegate by power of attorney or in any other manner to any
‘person any right, power or discretion exercisable by them under this Debernture. Any such
“delegation may be made upon the terms {including power to sub-delegate} and subject to any
- regulations which the Lender or such Receiver (as the case may be) may think fit. Neither the

~ Lender nor-any Receiver will be in any way liable or responsible to the Chargor for any loss or -
lability arising from any act, default, omission or misconduct on the part of any such delegate or .
“sub-delegate, '

_ APPLICATION OF MONEYS
" All monéys received by the Lender or any Receiver shall be 'a'p'pi.ied in the following order:-

“in payment of all expenses incurred by the Receiver under or in connection’ with the exercise. of
“his powers

in payment of the Recezver s remuneratlon, S

inor towards satistaction of the Secured. Llab;!stles in such order as the Lender ma\/ determme

" {but the Lender may credit the same to a suspense account for so long and in such manner as
" “the Lender may from time to time determine and the Receiver may retain the same for such
‘period as the Receiver and the Lender consider expedient);

any surplus shall be paid to the Chargors or other person entitled thereto.
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16,

161

16,2

17.

171

17.2.
' - give up such possession. .

18,

18.1

182

: ..19.'

191

POWER OF ATTORNEY

_Each Chargot hereby irfevacably and by way of security appoints the Lender and any Receiver
jointly and severally its attorney, with full power to appoint and revoke the appointment of any

" substitute, to do in the Chargor's name and otherwise on its behalf all acts and to sign, execute _
“and deliver all deeds and other documents which the Chargor could itself do.in relation to the .

Security Assets or in connection with any of the matters provided for in this Debenture.

Each Chargor hereby ratifies and agrees to ratify alf that such attorney may Jawfully do or cause
to be done by virtue of the power of attorney hereby conferred.

PROTEC‘FION OF THE LENDER AND ANY RECEI\IER

- So far as permntted by !aw, heither the Lender nor. any Re::esver shall be liable; and no action
- may be brought against the Lender or any Receiver, for any loss or damage arising {whether

through. negligence or otherwise howsoever) in connection with the exercise, or purported

" exercise; or failure to exercise, any of their respéctive rights, powers; remedies and discretions
“hereunder; neither shall the Lender or any Receiver be liable to account as mertgagee in-

possession, or for anything, except actual receipts

if the Lender or any Recélver enters into possesslon the Lencier or any Receiver may at any time

: pR'c'i*rEr:Ti'o'N OF THIRD PARTIES

No petson dealmg with the Lendear or any Receiver shall be bound to enqulre or be affected by
any notice; as to:-

_"18.1.1 wheth'ér'a'n'\j right, deer, ramedy or discretion which the Lender or such Receiver has

“exercised or-is purporting to exercise has become exercisable;

-18.1.2 whether any of the Secured Liabilities rémain's“out's{anding;

“18:1.3 the propriety or validity of the exercise or purported exercise of any such right, po'We'f, -

remedy or discretion;

'18.1.4 'the application of any' rh‘bn‘é\) paid to the Lenderor such Receiver. B o

- All the protections to purchasers contained in Sectiohs 104 and 107 LPA 1925 shall apply to 'an"y

sych person.

GENERAL INDEMNITY

‘Each Chargor shall on ‘dernand ‘indemnify and keep. the Lender and any Receiver fu’!iy' '
- indeminified from and against all actions, claims, demands, liabilities, costs (including costs in
" relation to actions involving third parties), charges, and expenses (in each case together with’ -

any VAT payable thereon) arising in connection with:

19.1:1 the Security Assets or this Debenture;

'19 1.2 the preservation, exercise or attempted preservatlon o exercise of the Lender's or any

Receiver's rights, powers, remedies or discretions hereunder or any act or omission hy
gr-on behalf of the Lender or any Receiver hereunder
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19,3 any breach by the Chargor of any of its covenants o other obligations to the Lender; or R R

1914 _'any'ord'e'r o claim relating to any'EhvErOnmen'ta'E Law 6F Environmental Licence.

192

19.3

g

501

0.2

o

[ a’ny'Chérg’or fails to comply with any ob‘iigaﬁdh hereunder the Lend’é?’%ﬁév (without th.er'eb'y

“prejudicing any of its rights hereunder) perform, of procure the performance of, such obligation;

and the Chargor shall pay to the. Lender on demand all costs, charges and experises thereby

" incurred by the Lender.

All amounts payable under this Clause 19 may be debited to any account of the Chargor, shall
_ bear interest accordingly, and if applicable at any higher rate of interest chargeable in the event
“of any default, (after as well as before judgement)} from the date they were incurred until date -

of payment and shall be added to the Secured Liabilities and be secured hereby. .-

" CURRENCY INDEMNITY

If any amount payable hereunder in a certain currenty {the “Payment Currency”) is received by =~
“the Lender (whether by way of set-off or otherwise), or the Lender obtains judgement in respect -
" thereof in a currency other than the Payment Currency and if such amount when converted into
the Payment Currency at the rate at which the Lender is-able to purchasethe Payment Currency. -

with the other currency on or-about the date of actual receipt by the Lender falls short of the -

amount payable in'the Payment Currency the Chargor shall indemnify the Lender on demand.
against such shortfall, and any other loss (mcludmg anv premium and costs of exchange) asa .
- -result of such conversion. : : : : o

‘Any amount due from the Char'goa"'u.nder Claiise 20.1 will be due’as a separate debt’ and shall o
not be affected by judgement being obtained for any other sums in respect of the Secured .
" Liabilities.

" FURTHER ASSURANC£

g -"Each Chargor shall at its own cost from ttme to time execute and deliver,. in such form and

211

912

2.

e

containing such terms and conditions as the Lender or any Receiver may request, ail deads and-
- documents-and do all acts or things which the Lender or any Receiver may request:

Cfor perfectmg or protect;ng the security mtended to be created hereby, or -' -

" for fac;l;tatmg the exercise or proposed exercise of any of the Lerider s or such Recesver 5 ﬂghts,- -
- powers or remedies hereunder '

' NOT!CES, ETC.
'An'y Hotice, requést, demand or other comm’dnitétion'hereunder shall (without prejudice td.ahy'
“other valid method of service by the Lender) be made. by letter or facsimile transmission .

--addressed as follows (or as the intended recuptent shall have notsfsed the sender.in- accordance
" with this Clause):- '

fa) n“ to the Lender the address specified in this Debenture or such other address as may be

riotified by the Lender to the Chargors and the most recent fax number provsded by the
Lender to the Chargors. :
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{b) L iftoa Chargor, the address speci.ﬂéd' in this Debenture or stich other address as may be
- notified by the Chargor to the Lender and the most recent fax number provided by the
" Chargortathe Lender. .

992" Any such riotice, request, demand or other communication shall if delivered to the Lender shall
" only be effective upon actual receipt, but in the case of the Chargor shall be deemed tohave

" been deliversd at noon on the day after having been sent by first=class post, prepaid and
“addressed as required by Clause 22.1, In the case of a facsimile transmission delivery to the |

" Chargor shall be deemed 10 have occurred one hour after completion of transmission.

73, NOTICES OF Ass:’GNMENT

Each Chargor shall forthwuth give notice of this Debentare 10 Abbey Heaithcare {(Procurement)
- Limited -in- the form set out in Schedule.2 {Notices) and procure that Abbey Healthcare .
- {Procurément) Limited acknowtedges suich nictice to the Lender in the form set out in Schedule3 ™
- (Acknowledgemerit). : : '

25, GOVERNING LAW AND JURISDICTION
24 This Debenture shall be governed by and construed in accordance with English law.
'24.2 . Each Chargor irfevocably agrees 'f.haf_ fle Courts of England shall have jurisdiction to settle any -

o _-disgutes-whic'h may arise out of or in connection with this Debenture and that accordingly any- .
" suit, action or proceedings arising out of, or in connection with, this Debenture {in this Clause 23"

" referred to as "Proceedings”) may be brought in such Courts, and the Chargor hereby

"~ irrevocably submits to the jurisdiction of such Courts.

243 - Nothing in this Clause 23 shall ltm;t the right of the Leﬂder to take Proceedmgs agamst the

' - Chargor in any other court of competent jurisdiction, nor shall the taking of Proceedings in one”
or more jurisdictions preclude the taking of Proceedihgs in any other jurisdiction;. whether g
concurrently or not. :

25, DUE EXECUTION

L Each Chargor certifies that the executton of this Debenture has been duiy authorssed and does -
- notéontravene the Chargor's constltutlonal documentation. '

N WITNESS whereof th;s Debenture has been. du!y executed as a Deed the day- and year first above o

- written
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_ SCHEDULE1

LAND
Chérgor. Property Title No.
Benster i.irnfted Thé freehold property known as Aaron Court Care | LT272192
Home, 17 Ramsey Way, Leicester LE51S), '
Bé.nste.r Limited | The fréehoid property known as. land lying 'to. the L'E406632
Fast of Aaron Court, 17 Ramsey Way, Leicester LES
Barieycroft Care The freehold property known as Plot 1, Spring | EGL148861
Home Ltd Gardens Factory Estate, Spring Gardens, Romford.
Wymeond Limited The freehold properfy known as 4, 6 and 8 Church G.M27l80'7
Street, Farnworth, Balton BL1 1RU.. : '
Wymon.d Lirﬁited The freehold prdpérty known a.s FamWor’#h Care | LA252832
‘Home, Church Street, Farnworth, Bolton BL4 8AG. | '
‘Walgrove Limitéd _ The freehold propérty known as Heron Hill Nursing CU:LSIS{JS&
| Home, Valley Drive, Kendal LA9 7SE.
‘| Trees Park {Callands) | The freehold prop'erty known as Primrose ‘Care | CB261116
Limited Home, Thames Road, Huntingdon PE29 1QW.
1 RH lﬂdependeht The 'pi.'operty known as Rawyards House,' .LAN420.74
Healthcare Limited - | Motherwell Street, Airdrie, MLE 7HP :
Wadis Ltd The propérty on the south side of Mossneuk Road, LAN160439
' East Kilbride; Glasgow
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. SCHEDULEZ

" NOTICE TO ABBEY HEALTHCARE (PROCUREMENT) LIMITED -

* {On the letterhead of the Chargor]

_. fo: ' Abbe\/ He‘aitﬁcare (?f.ca.curémem)' Lirvited o
[Date] - -
' _-Dea"rSi’fs,.
' '..D'ebe'nture ﬁatéd{ L .'}'bétwé'en t.ﬁe_Chargc.Jr' _ 

“and the Lender (the "Debenture")

‘We hereby give you hotice that tinder the Debenture we have charged (by way of a second fixed charge}
in favour of SKYRED INTERNATIONAL Sa.rl (the "Lender") all our rights in respect of all plant,
machinery, vehicles, computers and equipment belonging to or in our possession or belonging to or in

~the possession of any other company within our group so far as they relate to the assets charged under
" the Debenture in favour of the-lkender.. .. -~ . : : :

*This letter and ariy non-contractual db[igétions-a'rEsing_'out of or in‘connection with it are gO\ier’*néd b'\/_- :
English law. T : :
~ Please confirm your agreement to the above by sending the sttached acknowledgement to the Lender’s
~solicitor at Lawrence Stephens Solicitor, 50 Farringdon Road, London ECIM 3HE Attention: Steven

Bernsteity with a copy to us. . '

Yours faithfully, - .

T P L T PR L E R

" [Authorised sighatory)

o {the Chargor]
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-  SCHEDULE3 :
" ACKNOWLEDGEMENT OF NOTICE -

.{Oh' the letterhead of the Abbey Healthcare (Procurement) Limited]

Tor SKYR£DINT§RNAT]ONALSa rl (the ”Lender o5

.'Copy " the Chargor and the Lendet’s solicitor at Lawrence Stephens SoEncntor 50 Famngdon Road,
Ltondon EC1IM 3HE :

- [D‘ét'e‘] '

- Dear Sirs, .
Debentire dated [~ ]between the Chargor -
and the Lender {the "Debenture”)
| We conf;rm recelpt from [name of the Chargor] (the “Chargor") cfa notsce dated [ L 1 |

of a charge upon the terms of the Debenture over all the rights of the Chargor in respect of all plant,
" machinery, vehicles, computers and equipment: belonging to or in their possession or belonging toorin
. the possession of any other company within the Chargot’s group so far as they relate to the assets
charged under the Debenture. : - o

- ‘We confirm that in the event the rsghts of the Lender under the Debenture are enforced, we will
unconditionally consent to the assignment of all the Chargor’s rights or the rights of any of the Chargor’s
group of companies {only insofar as the relevant group company’s equipment leases with us relate to

- the second fiked charge granted by the Chargor to the Lender pursuant to the Debenture) so as to allow = '

the Lender to use such assets subject to the terms of the relevant leasing agreement.

This letter-and any non-contractual obligations arising out of of in connéction with it are governed by
English law.

Yours faithfully, i

~{Authorised signatory)

. Abbey Healthcare {Procurement) Limited
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. Luxembourg, acting by,

" LENDER
EXECUTED as a DEED by |
© SKYRED INTERNATIONAL Sl
-a  company incorporated - in

and

" ‘who, in accordance ‘with the laws of}.
~ that territory, are acting under the -

authority of the comipany

" CHARGOR

. EXECUTED and DELIVERED as
2 DEED by BENSTER LIMITED

- a company incorporated in the British) -

- Virgin Islands, acting by,

B and

St it

who, in accordance with the laws of

~-that territory, are acting under the

authority of the company

' SKYRED INTERNATIONAL S.aurl.

_Signature in ﬁhe'na'mé'of the corﬁ;ﬁany

o 'Signature of Authorised Signatory

_  Signature of Authoris.e.d SEghatdry

" BENSTER LIMITED

: 'Ségnafure in the name of the compan\,}' _

-Signature of Autho-rised'Signatory T

' éignéture of Authofiéed Sighatory )
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LENDER

EXECUTED as a DEED by )
SKYRED INTERNATIONAL S.ar.lL }
a company incorporated in}
Luxembourg, acting by, }
}
}
}
}

and

who, in accordance with the laws of
that territory, are acting under the
authority of the company

CHARGOR

EXECUTED and DELIVERED as

a DEED by BENSTER LIMITED

a company incorporated in the British
Virgin Islands, acting by,

T ANFREW Depdpnie
and N

oMN B BRI o
whao, in accordance with the laws of
that territory, are acting under the
authority of the company

L . LR

—

SKYRED INTERNATIONAL S.a r.l.

Signature in the name of the company

Signature.of Authorised Signatory

Signature of Authorised Signatory

BENSTER LIMITED

Signature in the name of the company

Signature of thorise@/gignatory

Signature of Authorj ignatory
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..............................................

EXECUTED and DELIVEREDas )

.a DEED by BARLEYCROFT -~ _

CARE HOME LTD R o
~ acting by-one director : o
Cinthepresenceof: . )

- Name:
Director

e v

Ssgnature of Wltness . ;
Ela Vries

- _an’d'

CName: S ; .
CAddress: - Trainee Solicitor -
Occupation: .~ . - Watson Farley & Williams LLP
- e 15 Appold Street =
London EC2A2HB
 EXECUTED and DELIVERED as - )
a'DEED by WYMOND LIMITED . ). _ _
- .company mcorporated in GlbraEtar,) L R
actingby; - o ), ..WYMONDLIMITED S
e bR Signature in the name of the'company
).
)

' '-who, 1A accordance with the laws of)

. that territory, are acting under the

authotity of the company

'_Signature of Authoriéec{ Signatory

L -Sighature of Authorised Signatory '.
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EXECUTED and DELIVERED as )

a DEED by BARLEYCROFT

CARE HOME LTD )
acting by one director )
in the presence of: }

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

Signature of Witness

Name:
Address:
Occupation:

EXECUTED and DELIVERED as )
a DEED by WYMOND LIMITED )
a company incorporated in Gibraltar,)

acting by,
T hdpiicw g:;mm%ww&%
and N _ N% )
Tound D BT |
who, i accordanice with the laws of)
that territory, are acting under the
authority of the company

Name:
Director

WYMOND LIMITED

Signature in the name of the company

Si fure of Aythorised Signatory

Sigr@’/ao/fi\u/ﬂmg()sed’ﬁénatory
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EXECUTED and DELIVERED as
a DEED by WALGROVE LIMITED
a company incorporated In Gibraltar,
acting by,

T DLEWS Depladale
and

ToHN D Bpros)
who, in accordance with the laws of
that territory, are acting under the
authority of the company

i S

EXECUTED and DELIVERED as
a DEED by TREES PARK
{CALLANDS} LIMITED

acting by one director

in the presence of:

Signature of Witness
Name:

Address:
Occupation:

WALGROVE LIMITED

Signature in'the name of the company

S:g@fimst orised Ssgna}éry '
T

Signature of trfﬁorised Si o’F’/

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

Director
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o “acting by,

- authority of the company

EXECUTED and DELIVERED a5~
‘2 DEED by WALGROVE LIMITED

a company incorporated in Gibraltar, WAlGROVE [INVIITED

~Signature in the name of the company _
cand

who, i accordance with the laws of
that territory, are acting under the

'Signature of Authorised Signator? |

" Signature of Authorised Sighatory

EXECUTEDand DELIVEREDas )
a DEED by TREES PARK I
 {CALLANDS)LIMITED - - .} .
. acting by one director - )

inthe presenceofr .. )

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

Name
-Director

“Signature of Witness

_ Elia ﬂes

Address: o - Trainee Solicitor _
Oceupation: ~ -~ Watson Far}ey&W:ihams LLP

15 Appold Street
- London EC2A 2HB-
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EXECUTED and DELIVERED as
a DEED by WADIS LIMITED

a c_ompany incorporated in Gibraltar, WADIS LIMITED
acting by,

)
}
}
}
[ p DN DR LE~] Signature in the name of the company
)
}
)

and

RN D. BriTre
who, in accordance with the laws of
that territory, are acting under the
authority of the company

Stgnature of Authorised Sagn ry

Sl

Signature of Authorised-Sighatory

EXECUTED and DELIVERED as }
a DEED by R H INDEPENDENT HEALTHCARE LIMITED)
acting by one director )
in the presence of: }

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

Director

Signature of Witness

Name:
Address:
Occupation:
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. EXECUTED and DELIVERED as

a DEED by WADIS LIMITED ) _
_.a company incorporated in thraltar,) - WADIS JINITED
_acting by, ) . L
R 3| ‘Signature in the name of the company
©and. Sy o
who, in dccardance with the laws of)

" that territory, are acting under the

~authority of the company R S
' : " Signature of Authorised Signatory

-Sig'hature of'Authorised Signaiory

EXECUTED and DELIVEREDEs . Vo

a DEED by R H INDEPENDENT HEALTHCARE LEMiTED)
- acting by one director . )
- in the presenceof. - o ) :
_ Name ol e Lot
Director
. Signatureof Witness - : Eﬂé \/ries _
N : . Trainee Solicitor e
" Addresss Lo Watson Farley & Williams LLr
" Qccupation: ' SRR 15 Appold Street

London EC2A 2HB |
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