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Registration of a Charge

Company name: MEDILINE GROUP SERVICES LIMITED
Company number: 02068130

X8XBQPDN

Received for Electronic Filing: 24/01/2020

Details of Charge

Date of creation:  21/01/2020
Charge code: 0206 8130 0027
Persons entitled: BARCLAYS BANK PLC

Brief description:. THE FREEHOLD PROPERTY AT EDUCATION OFFICES HUYTON HEY
ROAD LIVERPOOL; MERIDIAN HOUSE 1069 STOCKPORT ROAD
MANCHESTER; AIKENGILL SCOTFORTH ROAD LANCASTER; 23
GRINGLEY ROAD MORECOMBE; 29 GUILDFORD AVENUE CHORLEY;
2 FOXWOOD LIVERPOOL; 4 FOXWOOD LIVERPOOL; 107 MELBRECK
ROAD LIVERPOOL; 1 NEATH AVENUE MANCHESTER AND 392
WILBRAHAM ROAD MANCHESTER TITLE NUMBERS: MS607721,
GM571880, GM574073, LA794296, LA625588, LA648245, MS261868,
MS107191, MS261866, MS103250, MS166962, GM853995, GM475054,
GM206258

Contains fixed charge(s).
Contains floating charge(s) .

Contains negative pledge.

Authentication of Form

This form was authorised by. a person with an interest in the registration of the charge.
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Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: ROBERT NORTHALL ON BEHALF OF ACTONS, SOLICITOR FOR
THE MORTGAGOR
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2068130

Charge code: 0206 8130 0027

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 21st January 2020 and created by MEDILINE GROUP
SERVICES LIMITED was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 24th January 2020 .

Given at Companies House, Cardiff on 27th January 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Case Reference No. BC/LO/PORTAL/5-19320629335/8260315

% BARCLAYS

Madiline Group Services Limited
{the Mortgagor)

Peter Coak Limited
(the Principal Debtor)

and

Barclays Bank PLC
{the Bank)

LEGAL CHARGE

o A )
paten | S JW PEYE
[NOTE: PLEASE INSERT DATE OF EXECUTION
BY FINAL SIGNATORY IN MANUSCRIPT]

Cettified a true copy of the ariginal save
for redaction pursuant to Section 859G of

the Companies Act 2006
Z.j. 2020
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IMPORTANT — PLEASE READ THIS NOTE BEFORE THIS LEGAL CHARGE 15 EXECUTED

This Legal Charge Is an important lagal document. Wae strongly recornmend that you seek the
advice of your sollcltar or ather Jegal adviser before executing this Legal Charge.

s Thisis alegal Charge over the Mortgaged Property describied in the Schedule and the other assets
referred to in this Legal Charge.

s The Bankwill hold this Legal Charge as security for ali debts and other liabliities owed to the Hank
by the Mortgagor and the Principat Debtor. This Includes all present and future loans or faclities
the Bank has granted or may in the future grant.

s Yaur liabilities under this Legal Charge will include any liabflities owed under any guarantee or
indemnity which yau have glven to or may give to the Bank in the future subject to the llmitations
set out in this Legal Charge.

s [Fany of the debts or Habllitles secured by this Legal Charge are not pald when due, the Bank can
appolnt a recelver, or take possasslon of the Mortgaged Property and any of the assets charged
by this Legal Charge and sell thern,

+  This Legal Charge is separate from and not limited by any other security or guarantee which you
may have already glven or may give to the Bank in the future.

Parclays I¢ a trating name of Bercleys Bank PLC, Ausclays Dank PLC 15 authorlsed by the Prudentlal Regulation Authorly and regulated by the
Finattclaf Conduet Autharity and the Prudontial Regulalion Authorlly {Elnanclal Services Regliter Mo, 122702}, Raglsterad in England,
Regtstered No, 5026067, Replstared offfce: 1 Churchif Place, London, E14 5HP



THIS LEGAL CHARGE Is made on the date specified on the front page of this Deed,

BETWEEN:

i1) Medfline Group Services Limited (Incorporated In England and Wales with registered
number 02068130} of 8rd Floor Butt Dyke House 33 Park Row Nottingham NGI GEE {the
Mortgagor):

(2) Pater Cook kimited [incorporated In England and Wales with reglstered number 03284000)
of 3rd Floor Butk Pyke House 23 Park Row Nottingham NG1 6EE (the Princlpal Debior); and

{3j Barclays Bank PILC {Company Number 01026167} of 1 Churchill Place, Landon E14 SHP (the
Bank}

IT 1S AGREED as follows:
1. DEFINITIONS AND INTERPRETATION
1.1 Dafinitions

In this Legal Charge, each of the following expressions has, except whers the context otherwise
requires, the megnhing shown opposite It

Authorlsed Address means the last address given to the Bank for the Mortgagor's and/or tha Princlpal
Debtor's place of business (or any ane of tham if more than one) or registered office;

Authority the Unitad Nations Security Counchl, the Cormimisslon of the European Union, Her Majesty's
Treasury, the Office of Foreign Assets Control of the United States Departinent of the Treasury, or any
other United States government entity;

Buarclays Group means Bardays PLC and any of its direct or indirect Subsidiaries;

Business means the goodwill of the business {if any) from tme to time carried on at the Mortgaged
Prapetty;

Defauit Rate means:

{a)  the default interest rate set out In the dacument under which the relevant liabliity for the
overdue amaunt initlally arose; or

{b)  If no default Interest rata s set out In such document, a rate per annura equal to the cost
{without proof or evidence of any actual cost} to the Bank {as certified by 1t] If it were to fund or
of funding the relevant amount plus 2 per cent, per annutn;

Defegutes means a delegate or sub-delegate appointed pursuant to Clause 21 (Discretion and
Delegation);

Envirenmental Appravals means all consents of any kind relating to Environmental Laws to which the
Mortgagor oF the Mortgaged Property or the use or accupation of the Morigaged Property Is subject;
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Environmental Claims means any clalm by any persen In respect of losses or fiabilities suffered or
incurred by that person as a result of or in tonnection with any violation of Environmental Laws or
Environmetital Approvals or giving rise to any remedy or penalty that may be enfarced or assessed by
private or public legal actlon as a result of Environmental Contamination ar any application for any
Interim or final Judicial or administrative decree, Injunction, cease and desist order, abatement order,
campliance order, consent ordar, clean-up order or enforcement notice, stop notice, improvement
notice, prohibition notice or revacation order in respect of Environmental Contamination or any other
remedial or other actlon that the Mortgagor is obliged to undertake pursuant to Envirenmental Laws
In respect of Environmental Contamination;

Environmental Contamination means the following and thelr consequences:

{a)  any release, leakage or splllage at or from the Motigaged Property into any part of the
ahvironment of ahy toxie, polsonous, nowlous or polluting matter or hazardous, detrimental or
dangerous substances or thing;

(b)  any accident, fire, explosion or sudden event which affects the environment and is attributable
to the operatfan, management or control of the Mortgaged Property Including {without
{imitation) the storage, keeping, handling, labelling or disposal of waste {as deflned In the
Environmental Protection Act 1990 or hazardous, toxic or dangerous substances; and

{¢)  anydesignation of the Mortgaged Property as contaminated land for the purposes of Part 1A of
the Envirenmental Pratection Act 1990;

Envirenmental Laws Inciudas all or any laws, statutes, rules, regulations, treaties, directives, bye-laws,
diractions, codes of practice, dlreulars, gutdance notes, orders, notices, demands, declslons of the
courts of any authority or any other body whatsoever having ju risdiction which at eny time relate to
the environment or Environmental Contamination ar standards of conduct applicable to the Mortgaged
Property or the occupation ar use of the Morigaged Property or the operation of any business from or
using the Mortgaged Praperty;

Mortgaged Property means all the property referred to In the Schedule to this Legal Charge;

Recelver mesns a recelver and anager o a reacelver appolnted pursuant to Clause 13 {Receiver)
together with any substituled recelver or manager and any of thelr Delegates;

SDN List means the Speclally Deslgnated Nationals List maintained by the Office of Foralgn Assats
Control of the US Department of the Treasury, or any similar list maintained by any Authorily;

Secured Obligations maans all money, obligations and tiabllitles now or at any time In the future due,
owing or Incurred In any manner whatsoever by the Principal Debtor or the Mortgagor in each case to
the Bank whether actually or contingently, whether directly or Indirectly, whether solely or jointly with
any other person and whether as principal or surety, including, without limltatfon, allinterast, discount,
comimission, feas, chargas and expanses and together with any matters relating to or arising in respect
of those monays, ohligations and liabliities;

Securitios means alf stocks, shares, debentures, debenture stock, loan stock, bonds and securitles
lssued by any person {other than the Mortgagor and all other investments {as listed in Part 1l of Schedula
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2 to the Financial Services and Markets Act 2000} including all rights and benefits arising and all money
payable In respect of them, whether by way of conversion, redemption, bonus, optlon, dividend,
interest or otherwise {including In ail subsidiary undertakings or the eertificates for which are now or In
the future deposited with or to the order of the Bank or which iIf uncertificated are held in an escrow
or othet account in the favaur of the Banlt or hald in the Bank®s name or In the hame of a nominee to
the order of the Bank);

Securlly Assets means each of the assets and undertaking of the Mortgagor which are the subject of
any security ereated or expressed to be created by of pursuant to this Legal Charge;

Sseuvity Interest means any mortgage, charge, pledge, lien, assighiment, encumbrance, right of set off
or securlty interast whatsoever, howsoever created or arising ot ahy othet agreement, arrangement or
court order having substantlally the same econom|c effect as the foregoing;

Sasurity Period means the period beglnning on the date of this Deed and ending on the date on which
the Bank is satisfied that all Secured Obllgations have been unconditianally and irrevocably paid and
discharged in full and all facilities made available by the Bank to the Principal Debtor have been
cancefled; and

Subsidiary means a subsidiary undertaking within the meaning of section 1162 of the Companlas Act
2006,

1.2 Intarpratation
(a} In this Legal Charge, except where the context otherwise reguires:
(i) referencas to "the Mortgagor” or "the Principal Debtor” shall include persons deriving

tltle under "the Mortgagor” or “the Principal Debtor® or who are entltled to redeetn
this security and the expresslon “the Bank" shall Include references to any of its
respective nominees, agents, Dalegates, successors in title and permitted assigns ahd
transfereas;

{ii} winding up includes any winding up, reconstruction, administration, dissolution,
fiquidation, bankruptcy and any analogous procedure or step under any applicable
law;

(liny ) the Mortgagor or the Principal Debtor cansists of more than one entity the labllity
of each such entity shall be joint and several and the terms of this Legal Charge shall
ha construed accordingly;

{v) if the Mortgagor or the Princlpal Debtar Is a partnership, unihcorporated body,
assoclatlon, committes, trustees or debtors on joint account, this security shall
remaln effective notwithstanding any change In thelr composition, name or style, and
shall cantinue to sacure all money and llabilitles due, owing or Incurred to the Bank
by the person or persons from tlme to tlme constituting such partnership,
unincorporated hody, assoclation, committee, trustees or debtors;
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{b}

{c)

{d)

2.

2.1

2.2

(v} references to any deed, Instrument, certificate, agreament or cantract {Including this
Legal Charge) or a provisien thereof shall ba construed as a reference to that deed,
Instrument, certificate, agreement ar cantract or provision as from tme to fime
varled, novated, amended, suppfemented or replaced (however fundamentally};

{vi) axpressfons Importing the singular shall include the plural and vice versa and words
denating any gender Include ali genders;

)] references to any statute or other lagislative pravision shall Include any statutory or
legislative modification, re-enactment or any substitution of such statute or provision
and, where applicable, any equlvalent statute or leglslation In another jurisdictiob;

{vill)  atime of dayls areference to London time; and

{ix) references to a person shall be construed as a reference to any Individual, firm,
company, corporation, government, state or agency of a state or any association,
trust, jolnt venture, consortium, partnership or other entity (whether or not having
separate legal personality).

The headings In this Legal Charge are for ease of reference only and shall not affect Its
interpretation.

Where the Mortgagor is an individual and not a body corporate the continuing nature of the
security hereby created shall not be determined or affected by notice to the Bank of the death
or mental incapacity of the Mattgagor.

Notwithstanding any other provision of this Legal Charge, any securlty created hereunder
which, at the Hme of being enforced, would constitute a regulated mortgage contract under
Articla 61(3}a) of the Financlal Services and Markets Act 2000 (Regulated Activities} Order
2001 shall not secure any amount payable to Sarclays Bank PLC or Barclays Mercantlle
Business Flnance Limtted,

AGREEMENT TO PAY

Each of the Principal Debtor and the Mortgagor hereby as primary obligar and not merely as
surety, covenants with the Bank that each of the Principal Debtar and the Mortgagor will an
demand in wiltihg made to the Principal Debtor or the Mortgagor, pay or discharge the
Secured Obligations on the date(s) on which such Secured Obligations are expressed to
hecome due and in the manner provided for In the document under which llabllity for such
secured Obligations atlses,

On any such demand being made, the Bank may also immediately crystallise any future
ohligations of tha Martgagor and/or the Principal Debtor to pay any amounts due under any
tills or notes which are held by the Bank and t¢ which the Principal Debtor and/or the
Mortgagor Is a party whether as drawer, acceptat, maker or endorser without ahy deduction,
withholding or set off whatsoever, The Bank shall be at liberty from time to time to give time
far payment of any bills of exchange, promissory notes or other securites which may have
hean discounted for or received oh account from the Mortgagor and/or the Principal Debtor
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2.3

2.5

3,

3.1

by tha Bank or on which tha Mortgagor and/or the Principal Debtor shall or may be liable as
drawer, acceptor, thaker, endorser o otherwlse to any partles lable thereon or thereto as the
Bank In its absolute discretion shall think fit without relsasing the Mortgagor andfor the
Princtpal Dehtor or affecting the Mortgagor's and/or the Principal Debtor’s llabllity under this
legal Charge or the securrlty created by it,

So far ohly as the liahilities of the Principal Dehtor are cancerned the continuing nature of the
security created by this Legal Charge may be determined at the expiration of three calendar
manths after the receipt by the Bank from the Mortgagor of notice in writing to determine it
and the amount secured by this Legal Charge in respect of such liabilities shall on the expiration
of such notice be crystallized except as regards unascertalned or contingent liahilitles and
additional sums for interest costs and expenses,

As between the Princlpal Debtor on the one hand and the Martgagot and the Mortgaged
Property on the other hand the Principal Debtar shall be primarily Hahle for the payment of
the menies hereby cavenanted to be paid by the Principal Debtor but this provision shall not
atfact the Bank or in any way prectuda the Bank from enforcing or having recourse to afl or any
remedies or means for recovering payment thereof which may be avallable under this Legal
Charge or otherwlise at such times and in such ordar and manner as the Bank shall think fit,

Default intarest oh the Secured Obligations shall accrue in respect of any cverdue amount
fram #ts dua date or, in the case of any cost, charge, loss, Rability, expense and other amount
referred to In Clause 16 (Costs and Expenses) from the date such amount was expended, paid
or dehited on account by the Bank {without the necessity of any demand being made for
payment thereof), In each case, up to the date of actual payment (hoth before and after
judgment) at the Default Rate, Any default Interest accruling under this paragraph shall be
immeadtately payable by the Principal Debtor or the Mortgagor on demand by the Bank, Unless
otherwise agreed, such default interest {if unpaid) wil be compaunded with the relevant
overdue antount or cost, charge, loss, lablilty, expanse and other amount referred to In Clause
16 {Costs and Expenses} on a monthly basls but will remaln immediately due and payable.

SECURITY

Genoral -

All sacurlty created by the Mortgager undar this Clause 3 is:

{a)
()
{c)

{q)

continutng security for the payment and discharge of the Secured Obligations;
granted with full title guarantae;

granted [n respect of all the right, Utle and iterest {f anyl, present and future of the
Mortgagor In and to the relevant Security Asset; and

granted in favour of the Bank.
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32

{a}

(b)

(c)

B

3.3

Charges
‘The Mortgagor hereby charges:

{1 by way of legal mortgage all the Mortgaged Property and all the Inferest of the
Mortgagor n the Mortgaged Property TOGETHER with all bulldings, fixtures including
trade fixtures {if any) and fixed plant and machinery from time to time on the
Mortgaged Property together with all estates, rights, title, aptions, easements and
privileges henefitting the same Including alfl benefictal interests and tights [n the
Mortgaged Property and in any proceeds of sale or disposal of any part of the
Mortgaged Property; '

(i) by way of first fixed charge any shares hald by the Mortgagor It any corapany from
tlme to time which has any rights in or Is connacted to the Mortgaged Property; and

{il} by way of first fixed charge the benefit of all guarantess, indemnitles, rent deposits,
agreements, contracts, undertakings and warrantles relatlhg to the Mortgaged

Propetty.

The Mortgagor hereby assigns and agrees to assign all of its right, title, estate and ather
Interests In and to all rents and other sums at any time payable by any tenants or licensees ot
accuplers of the Mortgaged Property together with the benefit of all its rights and remedfes
relating to them subject to rademption upan repayment of the Secured Obligations.

The Martgagor hereby asslgns and agrees to assign all of Its right, title, estate and other
Interests In and to all monies from Ume to time payable to the Mortgagor under or pursuant
to all present and future contract or policles of Insurance to which It Is entttled in relation to
the Mortgaged Preperty Including without limitatlon the refund of any premiums subject to
redemption upon repayment of the Secured Obligations.

The Mottgagor hereby charges by way of flrst fixed charge the Busihess,

Implied covenants of title

The covenant set auf In Sectlons 3(1), 3(2) and 6(2) of the Law of Property {Miscellaneous Provislons)
Act 2994 will not extand to this Clause 3. it shall be Implled In tespect of this Clause 3 that the Mortgagar
is disposing of the Securlty Assets free from all eharges and encumbrances {whether monetary or not)
and from all other rights exerclsable by third parties (Inciuding liabilities imposed and rights conferrad

by or under any enactment},

34

Ownership

The Martgagor Is the logal and beneftclal owner of, and hes good and marketable title to, the Security
Assets, In each case, free from security {other than that created by or pursuant to this Legal Charge)

and restrictions and onerous covanants.
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4,

4.1

4.2

5.1

LAND REGISTAY

The Mortgagor hereby requests if the Mortgaged Property Is registered at the Land Reglstry
{and agalnst any title to any unregistered property making up the Mortgaged Property which
Is the subject of a first reglstration of title at the Land Registry} the Chief Land Reglstrar:

(A) to entar the following restriction Into the register in favour of the Bank:

"No disposition of the tealstered estate by the proprietor of the reglstered estale, or
by the proprietor of any registered charge, not being a charge registered befare the
eniry of this restriction, Is 1o he reglstered without a written consent signed by the
proprietor for the time being of the charge dated finsert date] In favour of Barclays
Bunk PLC as referred to in the charges register”, and

()] to enter an obligation to make further advances on the Charges Reglster
relating to the Mortzaged Praperty.

The Motigagor certifies to the land Registry that the security interest created under or
pursuant to this Legal Charge does not contravene any of the provisions of the articles of
assoclation or other constitutive documents of the Mortgagor if applicable.

REPRESENTATIONS

The Mortgagor represents and warrants that:

{2

{b)

{c}

{d}
(¢)

It has full power and authorlty and Is legally empowered to enter into this Legal Charge
and to grant sacurity over the Mortgaged Property on the terms sef out hereln;

it has taken all necessary actions [including corporate actions) to authorise the
acceptance of and the exercise of Its rights under this Legal Charge and the performance
of its ahligations under this Legal Charge and all other dacuments to be entered into by
it in connection herewith;

thare Is no legal or other restriction on its abifity to enterinto and perform its obligations
In respect of this Legal Charge, including that suth entry or performance will not
constltute a breach of any law, regulation or official directive to which it is subject or any
agreament by which It Is bound;

this Legal Charge wil! be valid, binding and enforceable In accordance with its terms;
nelther the Morlgagor, nor any of its affiliates is efther:

]} listed, arls ownad or controlled, directly or indirectly, by any person which s listed
on ati SDN List; or

() located, organtsed or resident In a country which Is the subject of sanctions by any
Autharity;
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6.

6.1

7.
71

{a)

{f} no Security Interest {other than the Securlty Interests created or expressed to be created
by or pursuant to this Legal Charge) axists an, over of i relation to any of the Mortgaged
Property or any other assets belng charged pursuant to this Legal Charge at the date of
this Legal Charge; -

{2} any assets being charged pursuant to this Legal Charge which are In the form of shares
are fully pald and not subject to any option to purchase oF similar rights, The
constitutional documents of companies whase Sacutities are subject to the security
craated by this Legal Charge do not and could not restrct or inhibit any transfar of those
shares on creation or enforcement of the Security; and

() no “warning natice” or eastrictions notice” {as defined In Clause 1{2) of Schedule 1B of
the Companles Act 2006) has been lssued in respect of all or any part of the shares,

Each of the above representations of this Clause 3 will be correct and compliad with in all
respects at all Hres durlng the Security Period as if repeated by reference to the then existing
circumstances.

GENERAL UNDERTAKINGS
The Mortgagar undertakes to procure that:
{a) itshall netmake any snaterial change In the scope or nature ofits business;

{b) If the Mortgagor is a partnership, it shall notify the Bank in writing immediately of any
change In the membershlp of the partnership. Whenever possible such notification shall
e glven In advance of such change; and )

(c) if the Morigagor comprises one of more trustees, It shall give to the Bank not less than
28 days' prior written notice of the proposed retirament of any trustee or the
appointment of any new trustee {which shall not he affgcted withaut the prior written
consent of the Bank) and shall notify the Bankin writing Immediately upon the death of
any trustee pr the dissolutlon of any firm of corporation acting as trustee.

UNPERTAKINGS

General

The Mortgagor covenants with the Bank that duting the continuance of this security that it will
not {withaut the prlor written consent of the Bank):

1] create or agrea to create ar permit to subsist any martgage of other fixed charge or
other security of any kind over the Mortgaged Property or other assets charged
pursuant to thls Legal Charge;

(i) sall, assign, transfer, part with or share possession or otherwise dispose of or deal
with its Interest In the Mortgaged Property or othar assets chatged pursuant to this
Legal Charge;
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()

{d}

{) create or grant any Interest in the Mortgaged Property or any other asset securad by
this Legal Charge in faveur of a third party; or

{iv) sever or remove any of the fixtures forming part of Its Mortgaged Property, If to do
s0 would be reasonably expected to have a matorlally adverse effect on the value,
saleability or use of the Mortgaged Property or the enforceahllity of this Legal Charge.

During the continuance of this securlty, no statutory or ather power of granting or agraeing to
grant or of accepting or agrealng to accept surrenders of fwases or tenancles of the Mortgaged
Property or any part thereof shall be capable of being exercised by the Mortgagor without the
prior consant in wiiting of the Bank.

During the continuance of this securlty the Mortgagor shall have no statutory of other power
to vaty the terms of any lease or underlease of or relating to the Mortgaged Property or any
part thereof without the prior consent in writing of the Bank,

The Morigagor shall Immediately on execution of this Legal Charge or, In relation to any
occupational lease coming into existetce after the dafe of this Legal Charge, upon the
Mortgagor enteting into that occupational lease, glve-hotice to each tenant In such form as is
approved by the Bank and shall procure that such tenant glves to the Bank within a reasonable
time of the execution of this Legal Charge or the occupational lease, as appropriate, a duly
completad acknowledgement of such notice. If the Mortgagor falls to do 50, the Bank may glve
such notice,

The Mortgagor haraby eovenants with the Bank that:

)] Imrediately upon execution of this Legal Charge, to deposit with the Bank, all deeds
and documents relating to any occupational Interest at the Mortgaged Property and
any ttle insurance pelicles unless held by the Martgagor's salicitor {being Actons as
at the date of this Legal Charge) to the order of tha Bank and to deposit with the Bank
of such solicitor at any tme thereafter any further such deeds and other documents
relating o such occupational Interests or thtle insurance policles, promptly upon
coming into possession of any of those Jtems;

(i} without prejudice to paragraph {i) abové, following execution of this Legal Charge, on
written demand to depaosit with the Bank all titie deeds and other documents
constititing or evidencing title to the Mortgaged Property, urless held by the
Mortgagenr's sollcitor {being Actons as at the date of this Legal Charge) to the order of
the Bank and to deposit with the Bank or such solleitor at any time thereafter on
written demand any further such title deeds and documents;

{iii) H and s long as the title to the Mortgaged Property or any part thereof is not
reglsterad under the Land Registration Acts 1986 to 2002 ne person shall, during the
continuance of this security, be reglstered under the said Acts as proprietar of the
Mortgaged Property or any part thereof without the consent In writing of the Bank;

(iv) upon any such registration tha Morigagor will forthwith deliver to the Bank copies of
ovldence of registration (Including a copy of the title plan and reglster for sach
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12

registered title fn respect of the Mortgaged Praperty} and such titie plans and
reglsters defivered to the sollcltor holding the title deeds to the Bank's order in
accordance with paragraph (i) above; and

v the Mortgagor wiil comply with all planhing laws and regulations and the terms of any
autharisation In respect of any such planning Jaws or regulations, In each case relating
to the Mortgaged Propetty,

Environment

The Mortgagar undertakes to the Bank that during the continuance of the securlty constituted by this
Legal Charge it shall at all times:

(3}

{h)

(¢}

7.3

obtaln and maintain fn full force and effect ail Environmental Approvals and ensure that the
business andfor operations carrled on at the Mortgaged Property comply in all respects with
all Enviranmental Laws and Environmental Approvals;

promptly on becoming aware of it, Inform the Bank of any Environmental Claim which has
hesn made or threatenad agalnst the Mortgagor o any occupter of the Mortgaged Property
setting out the actlot which Is to he taken with respect to that Environmental Claim; and

notify the Bank promptly on becoming aware of any Envirenmental Contamination at of
brought on to the Morigaged Property or creumstances likely to lead to Environmental
Contamination which might glve tise to any Environmental Clalm, and take or procure the
taking of all necessary action to deal with, remedy or remove from the Mortgaged Property or
prevent the incursion of {as the case may pe) that Environmental Contamination of
circurnstances fikely to lead to Environmental Contamination so as 0 prevent an
Environmentat Claim, endeavouring always ta minimise the danger or hattn arising to the
environment.

Compliance

During the continuance of this secutlty the Morigagor shall:

{a)

{b)

obtaln and malntaln all consents and chserve and petform all covenants, stipulations,
requirements, court orders, repulations and obligations from time to time affecting tha
Mortgaged Property and comply with all requirements of any authority and alt obfigations
under any statute, bye-laws, and regulations relating to the whole or any part of the
Mortgaged Praperty; and

give full details to the Bank of any notice, order, direction, designatlan, rasolution, proposat of
other matter given or made by any authority (whether or hat under any planning legislation,
regulations and/or bye-laws} and relating to the Mortgaged Property or the araa in which the
Mortgaged Property is situated and if required by the Bank take all nacassaty staps to comply
with such notice.
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74 Pay outgolngs

Duting the continuance of this securlty, the Mortgagor shall punctually pay or cause to be paid all
present and future rent, rates, taxes, duties, charges, nssessments, impositions and outgoings
whatsoever now or at any time payable, charged, assessed on or In respect of the Mortgaged Property
ot any part of It

8. INFORMATION AND Atcess
The Mortgagor shall:
{a) from time to time oh request by the Banlg, provide the Bank with such Information as the Bank

may reasonahly require about Mortgaged Propetty and Its compliance with the terms of this
Legal Charge;

(b permit the Bank, its representatives, professional advisers and contractors, frae access at all
reasonable times and on reasonable notice to Inspect the Mortgaged Property (including,
without limitation, for the purposes of conducting a vafuation of the Mortgaged Properiy); and

{c) promptly notify the Bank of any ltipation, arbitration or administrative proceedings
commenced, pending or threatened agalnst It or any of Its Subsidlarles or any other event
which s reasonably likely to adversely affect the value or othetwise depreciate, impair or
prejudice the Mortgaged Property and/or any other asset chargad pursuant te this Legal
Charge or result; in the security created by this Legal Charge becoming enforceable.

9. OBLIGATIONS WHERE THE MORTGAGED PROPERTY 15 LEASEHOLD

Tha Mortgagor undertakes to the Bank In respect of the Mortgagad Property {where the Mortgaged
Praperty I leasehald) as foltows:

{a) not at any time without the Banl's prior cahsent in writing, to stirrender to the landlord of the
Mortgaged Property (the Landlord) {whather formally or informally) any lease under which
the Mortgaged Property Is held or otharwise In any way voluntarily te glve up possession of
the Mortgaged Property to the Landlord or to vary the terms of the lease;

{b) to comply forthwith witﬁ any notice served on the Mortgagor by the Landlord under Section
146 of the Law of Property Act 1925 (or any statutory re-enactment thereof);

{c] to take alt reasonable steps {including {if appropriate) but not imited to making an application
to the court for reflef against forfelture) to pravant the Landlord fror lawfully exercising a
right, peaceably, to re-enter the Mortgaged Property;

(d} to Infore the Bank forthwith {and in any event prior to leaving the Mortgaged Property vacant)
of any Intention to leave the Mortgaged Property vacant for a period Ih the case of residential
property, of 28 days or more and In the case of commercial property, for 14 days ar mare;

(a) to comply atall times with the covenants on the Mortgagor's part contalned in the lease under
which the Mortgaged Property is held and to pay the rent and ahy other sums payahle under
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{f)

{®

10,

the lease promptly and to provide forthwith to the Bank following recelpt of arequest to that
effact from the Bank due evidence of the payment to the landlord of all such suins;

forthwith, on receipt of the same, to forward to the Bank copies of all notices of whatever kind
or othar correspandence or communications vecelved from the Landlord refating to alieged
braaches of any covenant contalned In the lease; and

to advise the Bank forthwlth {and thereafter to keep the Bank fullyinformed asto the progress)
of any dispute oF potential dispute between the Mortgagor and the Landlord giving detalls of
the nature of the dispute, the facts resulting in the dispute and any other refevant information,

COVENANTS

The Martgagor by executing thls Legal Chatge covenants with the Bank that the Mortgagor during the
cantinuance of this secutity:

{a)

(k)

(e}

{d)

(e)

{f)

will keep all bulldings now or for the time belng subject to this security adequately Insured
agalnst foss or danmage by fire and such other risks as the Bank may from time o Hme reguire
to the full replacement value thereof {(having regard to any possible increases In bullding costs
ahd including the costs of demolitlon, costs of alternative accommadation and archltect's,
engineer's, surveyor's and other professional fees) with an instirance office or underwriters
approved by the Bank In wilting from time to time and if so required by the Bank In the jaint
nares of the Martgagor and the Bank and will duly pay all premiums and other monies
necessary for effecting and keaping up such insurance within one week of the same becoming
due or, if a shorter time perlod, the time perlod for payment speclfied by the insurers, and will
on demand produce to the Bank the poilcles of such Insurance and the recelpts for such

payments;

will keep all bulldings now or for the tima baing subject to this security In good repair and
conditlon;

will keep all the utilities on the Mortgaged Property and/or seruing the Mortgaged Property
and any heating system in geed working order;

will ot without the prior consent of the Bank make any structural or miaterial alteration tothe
Martgaged Property;

will duly and with reasonable expedition cotmplete any bullding aperations commenced at any
time by the Mortgagor on the Mortgaged Property;

acknowledges at any time after payment of the monles secured by this Legat Charge has been
demanded or If default shall be made by the Mortgagor in performing any of the above
obligations the Bank may as the case may be insure and keep insured the Mortgaged Prapetty
In any sum which the Bank may think expedient or may repalr and keep Tn repair the
Mortgaged Proparty or may complete any such bullding aperations (with power to enter upan
the Mortgaged Property for any of those purposes without thereby becoming a mortgagee In
possession);
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{e)

{n)

11,

{a)

{b)

13.
13.1

{a)

(b)

will manage the Mortgaged Property, any person occupying the whole or any part of the
Mortgaged Property In accordance the principles of good estate managemaent and in any
manner that the Bank in }ts sole discretion may require; and

acknowledges all monies expended by the Bank under this provision shall be deemed to be
properly pald by the Bank,

APPLICATION OF INSURANCE PROGEEDS

All monies recelved on any fnsurance whatsoever in respect of loss or damage by fire or
otherwise to the Mortgaged Property or any park thereof {whether effected or malntalned by
the Mortgagor in pursuance of his obligation under the ¢ovenant ¢ontalned in Clause 10
{Covenants) of this Legal Charge or independantly of or otherwise than in pursuance of such
obligation) shall as the Bank requires elther be appliad in making good the loss or damage In
respect of which tha monies are tecelved ar be pald to the Bank in or towards payment of the
monles for the time being secured by this Legal Charge or such part or parts thereof as the
Bank may require.

Poweas oM ENFORCEMENT

Sactlon 103 of the Law of Property Act 1925 shalt not apply to this security but the statutary
power of sale, shall as between the Bank and a purchaser from the Bank, arlse on and be
exarcisable at any time after the execution of this security, provided that the Bank shall not
exercise the said power of sale untll payment of the monies se¢ured by this Legal Charge or
any part thereof has been demanded but this proviso shall not affect a purchaser or put him
upon inquiry whether such demand has heen made.

Section 93 of the Law of Property Act 1925 dealing with the consolidation of mortgages, shall
ot apply to this security, Each parly to this Legal Charge understands that under the Land
Registration Act 2002, this Legal Charge {including any attachments} will be avallable for
inspection by any person upan application to the Land Reglstry.

Receiver

Appointment of Receivar

At any time after the Bank shall have damanded payment of any monles secured by this Legal
Charge or if requested by the Martgagor, the Banl may (unless precluded by low) without
further natice appoint under seal or in writing any one or more qualified persons to be a
Racelver of all or any part of the Security Assats, to act together or independently of the other
of others appointed to the axtent applicable.

In this Clause 13, a "gqualifled person” means a person who, under the Insolvency Act 1986, is
qualified to act as a Racelver of the property of any company or individual with respect to
which that person is appolnted,
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13.2

(@)

Powers of Recolver

The Recelver shall (so far as the law permits) be the agent of the Mortgagor (who shall alone
be personally llable for his acts, defaults and remuneration) and shall have and be entitled to
exercise all powers conferred by the Law of Property Act 1925 in the same way as if the
Recelvar had heen duly appointad under that Ack and in particular by way of addition to, buk
without imting any general powers referred to In this Legal Charge {and without prejudica ta
any of the Bank's powers), the Recelver shall have power In the name of the Morigagor or
otherwise to do the following things:

{

{

{ti

{iv}

{v)

(i}

(viiy

(viiny

{ix)

Tale possession: to take possession of, colleet and get In all or any part of the
Mortgaged Property and for that purpose to take any proceedings as the Receiver
shalt think fit;

Protection of assets: to commence and/or complete any building operations on the
Mottgaged Property or any park thereof and to apply for and obtaln any planning
parmisslons, bullding regulation approvals and any other permissions, consents or
licences in each case as the Recelver may in his absolute diseretion think fit;

Raislng finance: to ralse money from the Bank or others on the security of the
Mortgaged Proparty or otherwlse;

Services far tenants: ta provide such facilitles and servicas for tanants and generally
to manage the Mortgaged Proparty In such manner as the Recelver shall think fit;

Leasehold Mortgaged Property: If the Mortgaged Property Is leasehold, to vary the
terms of or surrender any lease and/or to take a new lease thereof or of any part
thareof on such tarms as the Recelver shall think fit and so that any such new lease
shallipso facte become charged to the Bank on the terms hereof, sofar as applicable
and to execute a formal legal charge over any such hew lease tn favour of the Bank in
such form as It may require;

Sell, lat etc,; te sell, let or lease or coneur in sefling, letting or leasing and to vary the
terms of, terminate or accept surrenders of leases or tenancies of the Morigaged
Property or any part thereof In such manner and for such term, with or without a
premivni with such rights relating to other parts thereof and containing such
covenants on the part of the Mortgagor or otherwise and generally on such terms
and condltions (Including the payment of money to a lessee or tenant on a surrender)
as the Recelver shall think flt;

" Compromise: to make any arrangement ar compromise which the Recelver shall

think fit;
Malutenance: to make and effect all repalrs, Improvements and insurances;

Carry on business: to carry on or cancur In carrying on the Business {if any) and for
that purpose te ralse meney from the Bank or others on the security of the Morigaged
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k)

x

{x)

it}

(it}

(xiv)

{xv}

{xvi)

{uvl)

Property or atherwlise and to transfer the goadwilk of the Business {if any) with the
Martgaged Property;

Resources: to use all stock and chattels at the Mortgaged Property for the purpose of
catrying on the Business (if any);

Maintain Licences: to apply for and obtain whether In the Receiver's own name or
otherwise all licences, consents, registrations and approvals which may be necessary
for the lawful runnlng of the Business {If any) (Licences) and to insure all Licgnces
against forfeiture, suspenslon er non-renawal;

Engaglng parsons to catry on Businass; to engage such persons as the Recelver may
in lts absolute discretion consider necessary ot desivable for the runnlng of the
Busineass {if any} upon such terms and conditions as the Recelver shall desm fit;

Acquire assets: to buy In all such stock and chattels as the Receiver shaliin lts absolute
discretion consldar necessary or desirable for the running of the Business {if any);

Boalks and records: to have access to, to use and to make up the books and records
of the Business {if any);

Contracts: to carry on existing contracts and to enter into such new contracts for
such purposes as the Recelver shall deem necessary for the running of the Business
(If anyl;

Appointments: to appoint managers, offfcers, contractors, advisors and agents for
the above purposges upon such terms as te remuneration or otherwise as the Recelver
may determine; and

General powers: to do all such other acts and things as may be considered to he
Incidental or conducive to any of the matters or powers aforesald and which the
Receiver lawfully may or can do,

provided that the Receiver shall not be autharised to exercise any of the above powers, [f and
insofar and so long as the Bank has In writing excluded thése powars whether at the time of
the Recelver's appointment or subsaquently,

The statutory powers of sale leasing and accepting surrenders exercisable by the Bank
hereunder, are hereby extended se as to authorise the Bank whether in its own name o In
that of the Mortgagor or otherwlse to grant a [ease or leases of the whaole or any part or patts
of the Mortgaged Property with such rights relating to other parts thereof and containing such
covanants on the part of the Mortgagor or otherwise and generally on such terms and
conditions (including the payient of money to a lessee or tenant on a surrender) and whether
or hot at a premium as the Bank in its absolute discretion shalf think fit,
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i3.3 Removal

The Bank may from time to time by writing remove any Recelver appointed by It {so far as it is lawfully
ahle) and may, whenever it may deem It expedient, appalnt a new Recelver In the place of any Receiver
whose appointment may for any reason have terminated,

134  Remunatration

{a) The Bank may from time to tima, flx the remuneration of any Recelver appointed by it (which
remunaration may be or include & comimission calculated by reference to the gross amount of
all moneys recelved or otherwise and may include remuneration In connection with claims,
actlons or praceedings made or brought agalnst the Recelver by the Mortgagor or any other
person or the performance or discharge of any obligation imposed upon the Receiver by
statute or otherwise) but such remuneration shall be payahle by the Mortgagor alona, and
sactions 109(6) and {8} of the Law of Propeity Act 1925 shall not apply In refation to any
Receiver appointed under this Lagal Charge.

ib} The amount of such remuneration may be debited by the Bank to any account of the
Mortgagor held with the Bank, but shall, In any event, form part of the Secured Obligations
and accordingly be secured on the Security Assets under the security contalned [n this Legal
Charge.

13.5  Extent of Appolntment

The exclusfon of any Security Assets from the appolintment of the Recelver, shall nat preclude the Bank
from subsequently extending the Recelver's or Recelvers' appointment (or that of thelr replacemant)
to that part or appolnting ancther Recelver over any other part of the Secutity Assets.

13.6  Noliability as mortgegee in possession

The Banhk shall hat, nor shall any Receiver appointed as aforesald, by reason of it or the Receiver
enteting Into possession of the Securlty Assets or any part of them, be llable to account as mortgagee
In possession o¢ baliahla far any loss on reafisation or for any default or omission for which a mortgagee
in possession might be liable,

13.7  Agent of the Mortgagor

(a) Every Recelver of the Mortgagor duly appointed by the Bank under the powers in that respact
contalned In this Legal Charge, shall be deemed to be the agent of the Mortgager for all
purposes and shall 8¢ such agent for all purposes be deemed to be In the same position as a
Recelver duly appointed by a morigagee under the Law of Property Act 1925,

{b) The Mortgagor alone shall be responsible for the contracts, engagements, acts, omlsslons,
defaults and losses of the Recelver and for labilitios Incurred by the Recelver and the Bank
shall not incur any liability for tham by reason of the Bank appointing such Recalver or for any
other reason whatsoever, '
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13.8 Banlt may exerclse

To the fullest extant permitted by law, all or any of the powars, authorities and discretions which are
conferred by this Legal Charge (either expressly or impliedly) upon a Recelver of the Security Assets
may be exerclsed after the security created under this Legal Charge becomes enforceable by the Bank
in relation to the whale of such Security Assets or any part of thern without first appointing a Recelver
of such property of any part of it or notwithstanding the appointment of a Receiver of such property or
any part of it,

14, FURTHER ASSURANCES

143 The Mortgagor shall on demand exacute any document and do any other act or thing {in either
case, at the expense of the Mortgagor) which the Bank may reasonably specify for protecting,
preserving or perfecting any security created or intended to be created by this Legal Charge or
far facllitating the reafisation thereof or otherwise for enforcing the same or exercising any of
the powers, tights and discretions of tha Bank under this Legal Charge, Including the executlan
of all releases, transfers, assignments and other documenis and the giving of all notices,
arders, instructions, directions and requests for any consents to enable the property to be
charged which the Bank may reasonably request.

142 The Martgagar by way of security by executing this Legal Charge irrevocably appoints each of
the Bank and any Receiver or Delegate appointed under this Legal Charge jointly and severally
to be its attornay with full power of delegation [n Its name and on Jts behalf;

(a) 1o sign, exectite, seal, complete and deliver any document, deed, agresment, Instrumeants
or act which the Bank or such Recelver or Delegate may requlre for perfecting the title of
the Bank to the Mortgaged Property or for vesting the same in the Bank, its nominees or
any purchaser or generslly for any of the purposes set out in this Legal Charge;

{b} otherwise generally to sign, seal, execute and dellvar all deeds, assurances, agreements
and docuiments and to do all acts and things which may be required for the full exerclse
of al} or any of the powers conferred an the Bank or a Receiver or Delegate under this
Legal Charge or which may be deemed axpedient hy the Bank or a Receiver or a Delegate
in connection with any disposal, realisation or getting in by the Bank or such Receiver or
Delegate of the Mortgaged Property or any part thereof or In cannection with any other
exercise of any power under this Legal Charge.

143  The Mortgagor shall ratify and confirm all transactions entered into by the Bank, any Recelver
or any Delegate of the Bank In the exertise or purported exercise of the Bank's or the Recelver's
respective powars and all things done by the Bank, such Receiver or Delegate by virtue of any
power of attorney given by this Clause 14.

144  The Mortgagor hereby acknowledges that the power of attorney hereby granted to the Bank,
any Recelver and its Delegates and substitutes Is granted Irrevocably and for value as part of
the security constituted by this Legal Charge to secure the proprietary Interests of and the
performance of obligations awed to the respective donees within the meaning and for the
purposes of the Powers of Attarney Act 1871,
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14.5

15

15.1

15,2

Al powers of the Reeelver heraundar may be exercised by the Bank whether as attarney of
the Mortgagor or otherwise end whether ot not the Recelver has been appuinted,

CO-0OPERATION WITH THE RECEIYEH

Each of the Martgagor and the Principal Debtor {or either of them as the case may be)
covenants with the Bank as follows:

()

{b)

(e

{d)

that the Mortgagor and the Princlpal Debtor (or any of them as the case may be) will
ca-operate with the Recelver in his running of the Business (If any) and will afford the
Receiver the opportunity to Inspact and copy the books and records of the Business {If
any) as and when requasted;

that the Mortgagor and the Principal Debtor (or any of thatm as the casa may be) will upon
request provide the Recelver with such informatlon as the Recelver may require in
connection with the Business (if any);

not to remove the hooks and records of the Business (if any} from the Morlgaged
Property; and

nhat to rerove any of the staek ar chattels from the Mortgaged Property save that nothing
In this Clause 15,1 shall prevent the Mortgagor or the Principal Debtor from removing or
destroying stock or chattels which are no [onger fit for the purpose for which they were
Intended or fromm wsing or selling the stock in the ordinary course of trading.

In relation to the Business (if any) the Mertgagor and the Princlpal Debtor {or any of thain as
the case may be) covenant{(s) with the Bank as follows:

(a)

(b)

(¢}

{d}

to endorse and transfer or cause to be endorsaed and transferred any Licences to the Bank
or the Recelver or such other person as the Bank or the Recelver may nominate and give
all notices and make all applications required to effect the legal transfer of any Licences
o for obtaining new Licences to or for the Bank, the Recelver or such other persons, as

the Bank or the Recelver may nominate;
to preserve and renew as necessary all Lleences;

to conduct the Business (if any) In a lawful and proper manner to the best advantage and
ot to do ar permit any act or thing which may endanger the Licences of render them
vold or voidable or llable to be forfeited or suspended or subject to any penalty ar
disqualification;

to insure (in a sum requlred by the Bank from time to time} the Licences against forfelture,
suspension or non-renewal and to produce on damand evidence satisfactory to the Bank
that such nsurance Is In force; and

not ko create any further mortgage or charge of the goodwill,
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153

154

155

16.

161

16.2

Each of the Mortgagor and the Principal Debtor by executing this Legal Charge ircevocably
authorises the Bank, the Recelver or any nominea or Delegate of the Bank or the Recelver
whether in the Morlgagor's and/or the Principal Debtor's name or otherwise to sign any
document and to de any other act or thing which may be requislte or necessary to protect or
to effect any renewal or transfer of any Llcences to the Bank, the Recelver or any nominee of
Delegate of the Bank ar the Recelver and this Legal Charge shafl be conclusive proof of the
Martgagor's and the Principal Debtor's consent ta protection, renewal or transfer of such
Licences.

After the Recelver has been appointed the net profits of the Business (if any} after deduction
of the costs and expenses referred to In Clause 16 {Costs and Expenses) shall be applied In or
towards payment of the Securad Obligations and all losses Ineurred In the carrying on of the
Buslness {if any) shall be recoverable from the Mertgagor or the Princlpal Debtor as a debt and
tnay be deblted to any account of the Morigagor or the Principal Debtor held with a Finance
Party as the case may be and shall bear Interest accordingly and shall be charged on the
Mortgaged Properly and the charge hersby conferred shall be in addition and without
prejudice ta any and every remedy, lien or security which the Bank may have or but for the
sald charge would have for the monjes secured by this Legal Charge or any part thereof.

If any provision contalned In this Clause 15 Is or at any time becomes illegal, invalid or
unenforceable In any respect the legality, valldity or enforceablility of the remalning provisions
of this legal Charge shall not be In any way affected or Impaired thereby,

COSTS AND EXPENSES

All costs, charges and expenses incrred under this Legal Charge by tha Bank and any Recelver
{together with any hominees, agents ahd Delegates) and all other monles pald by the Bank and
any Recelver {together with any naminees, agents and Delegates} In perfacting or otherwise
i connaction with this seeurity of in tespeck of the Mortgaged Property Iheluding [without
prejudice to the generallly of the foregoing) all monles expended hy the Bank or any Recelver
{together with any haminees, agents and Delegates) under Clause 10 {Covenants) of this Legal
Charge and all costs of the Bank of all proceedings for enforcament of the security constituted
by this Legal Charge or for obtalning payment of the monlas secured by this Legat Charge or
any part thereof or arising out of or In connectian with the acts authorised by Clause 13
{Receiver) or Clause 14 {Further Assurances) (and so that any taxation of the Bank's costs,
charges and expenses shall be on the full indemnity basis) shall be recoverable so far s they
relate to the liahilitles of the Principal Debtor from the Prinetpal Debtor and so far as they
ralata to the liabllities of the Mortgagor from the Morigager as a debt and may be debited to
any account of the Ptincipal Debtor and/or the Mortgagor and shall bear interest inaccordance
with Clause 2.5 and shall be charged on the Mortgaged Property and the charge conferred by
this Legal Charge shall ba in addition and without prejudice to any and every other remedy,
llen or security which the Bank may have or but for the satd charge would have for the monles
secured by this Legal Charge ot any part thereof,

The Mortgagor and tha Princlpal Debtor shall an demand pay to or fully indemniiy the Banl,
any Reciever, Delegate, or other nominee or agent ont an after-tax basls agalnst all fosses,
actions, dalms, costs (including fegal costs), expenses, procaedings, Habilities and expenditure
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16.3

16.4

17.

18.

which the Bank, any Reclever, Delegate, or other nominee or agent may suffer, pay or incur,
acting reasonably, ih connection with any payment or dischatge In respect of the Secured
Qbligatfons {whether made by the Mortgagar and/for the Principal Debtor or a third person}
belng impeached or declared veld for any reason whatsoever,

Where, pursuant fo Clause 16,1 or 16.2 above, a sum is paid to the Bank or any Recelver
(together with any nominees, agents or Delegates), the Mortgagor and the Principal Debtor
shall, iri addition, pay to the Bank In respact of value added tax:

(a) (exceptwhere the paymant falls within paragraph {b) below), such amount as equals any
value added tax charged to the Bank or any Recelver {or any nominees, agents or
Delagatas) in respact of the matter which gives rise to the payment and which the Bank
or any Receiver {or any nominees, agents or Delegates) cettifles is not recoverahle by It
by repayment or credit {stich certificate to be conclusive In the absence of manifest
error]; and

{b) on any relmbursement of or indemnification for any comimlssions, costs, charges,
expenses or other items incurred by the Bank or any Receiver (or any nominees, agents
or Delegates) as agent for the Mortgagor and/or the Principal Dabtor, such amount as
equals the amount Included in the cotnmisslons, costs, cherges, expenses or other ftems
in respact of value added tax (and in such a case the Bank ar any Receiver {or any
nominees, agents or Delegates) shalt provide the Mortgagor and/or the Pringipal Debior
with an appropriate tax involee in respect of such ftem, natning the Mortgagor and/or the
Principal Debtor as recipient of the relevant supply).

The Mortgagor and the Principal Debtor agraes that the Bank will not be held responsible for
any loss suffered as a result of exercise of or fallure to exercise by the Bank of 1ts rights under
this Lagal Charge, except in the case of gross negligence or wilful default of the Bank,

CONTINLING SECURITY

This security shail be continuing security and will extend to the ultimate halance of the Secured
Obligations, regardless of any intermediate paymeant or discharge in whole or in part and shall
not prejudice or affect any securlty which may have bean created by any deposit of title deeds
or other docunents which may have been made with the Bank prior to the execution of this
Legal Charge relating to the Mortgaged Property or to any other property or any other securtty
which the Banl may now or at any time after the date of this Legal Charge hold in respect of
the monles secured by this Legal Charge or any of them or any part thereof respectively.

ACCOUNTS

If the Bank receives notlce that the Mortgagor has encumbaered or disposed of the Mortgaged
Property or any part thereof or an the explration of weltten notice given under the provislons
of Clause 2.3 be entitled to close the accounts of the Mortgagor and the Princlpal Debtor and
0 open a new accolint or accounts and {without prejudice to any right of the Bank to combine
accounts) na money pald Into or carrled to the Mortgagor's or the Principal Dehtor's eredit in
ahy such hew account shall be anpropriated towards or have the effect of discharging any part
of the amount due to the Bank on any such closed account. If the Bank does not open a new
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19.

9.1

19.2

19.3

20.

20,1

20,2

account of atcounts Immediataly on recalpt of such notice it shall navertheless ba treated as
I Tt had dane so at the time when it received such notlce and as from that time all paymants
made by the Mortgagor or the Principal Debtor to the Bank shall be credited or be treated a5
having been credited to such new account or accounts and shall not operate to reduce the
amount due from each of the Mottgagor of the Princlpal Dabtor to the Bank at the time when
It recelved such notice.

All payments made by the Bank to the Mortgagor or the Principal Debtor after the Bank
teceives such notice shall be deemed to have been first made out of any payments last
received into any account of the Mortgagor or the Princlpal Debtor with the Bank,

SET OFF

The Bank may at any time and from tfme to time without notice {but shall not be abliged to)
seb off {i} any abligation which is due and payable by the Mortgagor or the Principal Debior to
the Bank and/or any other member of the Barclays Group and Is unpald agalnst (I} any
ohligation {whather ot not matured] owed by the Bank and/or any other member of the
Barclays Group to the Mortgager of the Principal Debtor a5 the case may be (with the
dlifference between the amaunts In {1} and (i} being the Set Gff Amount) regardless of the
place of payment, booking branch or currency of either obligation. Pursuant fo the rights in
the preceding sentence, the Bank may debit an account held by the Mortzagor or the Principal
Debtor, 28 the case may he, with the Bank hy an amoint up to and including the Set Off
Amount.

Ifthe obligations are In different currancies, the Bank rmay convart elther obligation at a market
rate of exchange in Its usual course of business for the purpose of tha set off and if when
converted It leaves the Bank with less than the amount due, the Mortgagor and the Principal
Debtor must make good the amount of the shortfall on demand,

The Bank may in tts absolute discretion estimate the amount of any lfability of the Mortgager
or the Principal Debtor which [s contingent or unascertained and thereafter set off such
estimated amaunt and na amount shall be payable by the Bank to the Mortgagoer or the
Principal Dabtor unfess and untl all Sacurad Obllgations have been ascertained and fully vepaid
or discharged.

PROCEEDS FROM THE MORTGAGED PROPERTY

At any time after paymant of the monies secured by this Legal Charge ar any part of it has besn
demanded and any part remalns unpaid the Bank may as agent of the Mortgagor and/or the
Beneficial Owner (as applicahle) retnave and sell any chattels on the Mortgaged Property and
the net praceeds of sale thereof shall be paid to the Mortgagor and/or the Beneficlal Owner
fas applicable) on demand and the Bank shall net have the right to retain or set off such
proceeds of sala agalnst any indebtedness of the Morigagor and/or the Beneficial Owner (as
applicable) to the Bank.

The Mortgagor hereby cavenants with the Bank to pay any sums which become payable by the
Mortgagor under the Agricultural Holdings Act 1986, the Agricultural Tenancles Act 1995 ot
under any other statuta for compensation costs or otherwise to a tenant of the Mortgaged
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21,

211

L2

2.3

21.4

215

22,

Property or any part thereaf falling which the Bank may pay the sald sum or discharge any
charge created in pursuance of any such statute for securing the same aid any monles pald by
the Bank under this Clause 20 shall he deamed to be expenses properly incurred by the Bank
hersunder.

DISCRETION AND DELEGATION

Any liberty or power which may be exerclsed ar any determination which may be made under
this Legal Charge by the Bank or any Recelver tnay be exerclsed or made from time to time In
its absolute and unfettered discretion without any obligation to give reasons,

Each of the Bank and any Recelver may at any time delegate all or any of the rights conferred
on it by this Legal Charge.

The delegation may be tade upon any terms and conditlons {including the power ko sub-
delagate) and subject to any restrictions as the Bank or the Recelver may Ehink fit,

Such delegation shall not precluda either the subsequent exerclse of such power, authority or
discretion by the Banlk or the Receiver itself or any subseduent defegation or revacation,

Under no clreumstances shall the Bank nor any Reeelver or Delegate nor any officer, agent or
employee of any of them be liable to the Mortgagor or the Principal Debior ot any other
person, as the case may be, as a result of or In connection with any act, default, omission or
misconduct on the part of any Dalegate.

ReteAsE

The Martgaged Property shall not be released by tlme being given to the Princlpal Debior or by any
arrangement In refation to other securlties or by any act matter or thing whather occurring before or
after demand whereby the same might have been released [except an express release duly executed
by or on behalf of the Bank) and any monles which may not be otherwise recoverable under this Legal
Charga by reason of any legaf Hmitation, disability or incapacity on or of the Princlpal Debtor shall
nevertheless be recaverable from the Mortgaged Property as thotigh such monies had begn advanced
to the Mortgagor as if the Mortgagor ware the sole or principal debtor in respect thereof and this Legal
Charge had secured such indebtedness,

23,

23.1

BankrupTCY, WiNDING Up

In the event of the Insolvency, bankruptey, administration, winding up or recalvership
preceadings or procedure as set out in Part 26 of the Companies Act 2006 or In the Insolvency
Act 1986 or in velatlon to or with a view to any analogous proceedings or procedure in any
jurisdictlon or any arrangement with the craditors of the Principal Dabtor:

{aj any monles secured by this Legal Charge shall be deemed to continua due and owing to
the Bank until the sarme are actually pald;
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24.

241

24,2

24.3

(b) the Mortgagor shall not until the Bank has been fully repald be entitled to participate in
#ny other security held by the Bank or in monies recelved by the Bank on account of
montes due from the Principal Debtor; !

{¢) any dividends or payments received by the Bank shall be taken and applied as payments
in gross and shall not prajudice the right of the Bank %o recover out of the Mortgaged’
Properly all the monlas secured by this Legal Charge; and

{d) the Banl shall be antitled to prove for the full amount of the claim of the Bank and to
retain the whole of the dividends to the exclusfon of the rights {If any) of the Mortgagor
in competition with the Bank until the Bank has been fully rapald.

TRANSFERS AND DISCLOSURE

Neither the Mortgagor nor the Principal Debtor may assigh or otherwise transfer any of its
rights or abligations under this Legal Charge.

The Bank may at any time sell, assign, havate, securitise or otherwise transfer all or any part
of its rights or obligations under this Legal Charge to any person at any Hime (a Transferee],
The Maortgagor and the Principal Debtor consent to the disclosure by the Bank ef any
Informatton and documentation directly or Indlrectly concerning this Legal Charge ta any
prospective or actual Transferee,

The Bank may disclose any information relevant to this Legal Charge in the Bank's possession
relating to the Mortgagor and the Principal Debtor to!

{a) any other member or affillate of the Barclays Group and our or their officars, directors,
employees, auditors, partners, consultants and professtonal advisers;

(b} =& governmental, banking, taxation or other regulatory authority;

(e} any person In connection with a securitisation of all or any part of the loan assets of any
member of the Barclays Group from iime to time;

{d} the Mortgagor and the Principal Dabtor (as applicable);

{e] any persan who may otherwise enter into cantractual relatians with any member of the
Barclays Group ln connection with this Legal Charge;

{f}  ahy person to whom Informatlon Is required or requestad to be disclosed by any couyt of
competent jurisdictlon or governmental, banking, taxatlon or other regulatory autharity
of similar body;

(g} anhyrating agency {including its professional atlvisers) to enable the rating agency to carry
out Its normal rating activitles;

(b}  any credit reference agency; and
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25,

26,

272,

274

27.2

273

274

28,

2814

{} any other obligor In vespect of all or part of the Securad Obligations and any affiliate,
holding company or subsidiary thereof,

FORBEARANCE

No delay or omissian an the part of the Bank In exercising any right, power or privilege under
this Legal Charge will impair it or he construed as a waiver of It. A single or partial exercise of
any right, powar or privilege will not In any circumstances preclude any other ar further
exerclse of it or the exercise of any other right, power or privilege.

COUNTERPARTS

This Legal Chiarge may executed in any number of counterparts, each of which when executed
and delivered shall be an origingl, All such counterparts wili together constitute one

instrument,

NoTICES, COMMUNICATIONS AND DEMANDS

Any notice, communication or demand under or in connection with this Legal Charge shall he
[nwriting and shall be delivered personaliy, or by post te the Authorlsed Address and, if given
hy the Pank, may be mada or given by any manager, officer or agent of the Bank or of any
branch of the Bank.

Any notlce, communication or demand made or dellvered under or in connection this Legal
Charga to the Mortgagor or the Principal Bebtor will anly be effective in the case of a letter
which [s sent by post, In a first-class prepaid letter where available, and s posted before the
lagt collection of letters from the letter box In which It was posted has baen made on any day,
at 10,00 a.m. on the next succeeding day upaon which a delivery of ietters Is made,

Any notice to the Bapk shall be addressed In writing and sent by post to Barclays Bank PLC
Lending Operations, PO Box 299, Birmingham, B1 3PF and shall only be effective when actually
recelved by the Bank,

Demands under this Legal Charge may be made fram time to time and, at any time, the
liabllities and obligations of the Mortgagor under this Legal Charga may be enforced,
Irraspective of!

{a) whether aby demands, staps or proceedings are being or have besn made or taken
against any other party to this Legal Charga {if any} and/or any third party; or

(h) whether or in what order any security to which the Bank may he entitled In respect of the
monfes and llabliles hereby covenanted to be pald or discharged by each of the Princlpal
Debtor and the Mortgagor and any other obligations secured under this Legal Charge is
enforced.

MISCELLANEOUS PROVISIONS

Any party to this Legal Charge which s a corapany certiffes that this Legal Charge daes not
cantravene any of tha provislons of its constifutional documents.
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282

2832

284

285

29,

201

29.2

If at any time any proviston of this Legal Charge Is or hecomes inwalld, iltegal or unenforceable
in any respect under any law, the validity, legallty and enforceability of the remalning
provisions of this Legal Charge shall not in any way be affected or Impaired.

save as otherwlse provided for in this Legal Charge, a person who is hot a party to this Legel
Charge has no right under the Contracts {Rights of Third Parties) Act 1999 or any shmilat
applicable legistation to enforce or to enfoy the benefits of this Legal Charge.

Notwithstanding any term of this Legal Charge, the consent of any person who Is not a party
is not required to rescind or vary this Legal Charge or any other agreement entered into under
or In connection with it, ’

This Legal Charge is intended to take effect asa deed notwithstanding the fact that any party
may only execute this Legel Charge under hand.

GOVERNING LAW ANP JURISDICTION

‘This Legal Charge and any non-capiractual obligations arlsing from ar in connectlon with it
shall be governed by, and shall be construed n accordance with, the laws of England,

Each party irrevocahly submits, for the exclusive baneflt of the Bank, to the jurisdiction of the
English courts (hut without prejudice to the Bank's vight to commence proceedings against any
party in any other jurlsdiction) and rravocably waives any objection on the ground of venue
or Inappropriate forum or any similar grounds.

This Lega! Charge guarantees the Tiabilitles of the Principal Debtor, if the Princlpal Debtor does not
repay, the Bank may enforce this Legal Charge instead of, or as well as, enforcing against the
Principal Debtor, You are therefore strangly recommendad to seelt Independent legal advlce before

slghing.

This Legal Charge has been executed as a deed by the Mortgagor and the Principal Debtor and signad
by the Bank and is deflvered on the date stated at the beginning of this Legal Charge.
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Schedule

The Frechold property known as or being Meridian House 1069 Stockport Road Manchester; Four
Storay Office Block Huyton Hey Road Liverpool; Aikengill Scotforth Road Lancaster; 23 Gringley Raod
Morecormbe; 29 Guilford Avenue Chorley; 2 Foxwood Liverpool; 4 Foxwaod Liverpool; 107 Mellbreck
Road Melibrack Liverpool; 1 Neath Avenue Manchester & St,Anthonys Place 392 Withraham Road
Manchester comprised in the document(s) particulars of which are set out below:

Date Das¢ription {Cc:nve’yan ce, Lease | Partles
Asslgnment, Mortgage, Assent,
etc.)
Cemplete if title
is not registered
at time of
Charge
Title Number{s) and Adminlstrative area Registereil Proprietor
Property Dascription
Complete If title
Isregisteredat D} ¢ Ase Q6L ATrAUfd SGDULEL
time of Charge
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EXECUTION PAGES

For and on hehalf of Barclays Bank PLC

Paul Jury
Piractor of Lending Operations

EXECUTED as a DEED by Medillne Group Services
Himlited, as Mortgagor, acting by two directors/a -
director and its secretary Signature of Director

J%TEJZ C-ooe

Name of Director (in BLOCK
CARITALS)

Signature of Director/Secretary

Svia C ook

Name of Director/Secretary {in
BLOCK CAPITALS)
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EXECUTED as a DEED by Peter Cook Limited, as
Principal Debtor, acting by two directors/a
diractor and Hs secretary

Slgnature of Director

PﬁTE_’:Q C oK.,

Name of BDirector (In  BLOCK
CAFITALS}

Slgnature ofQfrector/Secretary

5\1:...\/ e, Coctedid

Name of Director/Seeratary (in
BLOCIK CAPITALS)
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Schedule

Title Number {s) and Administrative area Registered Proprietor

Property Description

GM571880 and GM574073 | Greater Manchester : North West Communily
Manchester Services Limited

Meridian House, 1069
Stockport Road, Manchester,
M1¢ 2TH

MS607721

Education Cffices, Huyton
Hey Road, Liverpool, L36
5YH

Merseyside : Knowsley

North West Community
Services Limited

LA794296

Aikenglll, Scoiforth Road,
Scofforth, Lancashire, LA1
ANU

Lancashire : Lancaster

North West Community
Services Limited

LAB25588

23 Gringley Road,
Morecambe, Lancashire,
LA4 4RWwW

Lancashire : Lancasier

North West Community
Services Limited

LAB48245

20 Guildford Abenue,
Chorley, Lancashire, PR8
8TG

Lancashire : Chotley

North West Community
Services Limited

MS261868 and MS107191

2 Foxwood, Liverpoot, L12
0Hz

Merseyside ; Liverpool

North West Gommunity
Services Limited

MS261866 and MS103250

4 Foxwood, Liverpool, L12
oHZz

Merseyside : Liverpool

North West Community
Setvices Limited

MS166962 Merseyside : Liverpool North West Community

107 Melbreck Road, Allerton, Servioes Limited

Liverpool, L18 985G

GMB53995 Greatar Manchester : North West Community
Manchester . Selvices Limitad

1 Neath Avenue,
Northenden, Manchester,
M22 4SB

GM206258 and GM475054
agz Wilbraham Road,

Greater Manchester !
Manchester

North West Community
Services Limited







Chlorton cum Hardy,
Manchester, M21 OUH







