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Registration of a Charge

Company name: CLOISTERS CARE LIMITED
Company number: 10975981

X7J1AT29

Received for Electronic Filing: 19/11/201

Details of Charge

Date of creation: 12/11/2018
Charge code: 1097 5981 0002
Persons entitled: BARCLAYS SECURITY TRUSTEE LIMITED

Brief description:.  FREEHOLD PROPERTY AT 5§ ABBOTSFORD ROAD, BLUNDELLSANDS
TITLE NUMBER MS113851

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT 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.
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Certified by: MSK LAW
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10975981

Charge code: 1097 5981 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 12th November 2018 and created by CLOISTERS CARE
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 19th November 2018 .

Given at Companies House, Cardiff on 21st November 2018

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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Cloisters Care Limited
(the Mortgagor)

Cloisters Care Limited. -
(the Principal Debtor)
arid

' ‘Barclays Security Trustes Limited -
' {the Security Trustee)

LEGAL CHARGE

oaren. UK Novewbex 20157

[NOTE: PIEASE INSERT DATE OF EXECUTION
- BY FINAL SIGNATORY i MANUSCRIPT]
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- .' advice of vour suisc:tor Gr other Eegai adviser- be‘?ore exptuting this L-eg_a! Charge.

©  Thisisa !.ega Charge over the Mortgaged Property descrlbed in the Schedule and the other assets
referred toin this Legal Charge

e Thi Security Trustae will Fold this'i_eg'éi Charge as securtiy ontrust forand on behalf of the Secured
. Parties for all debts and other liabilities owed to one.or mare of the Secured Parties by the
" Mortgagor and the Principal Debtor. This includes all present and future loans or facilities that

- each of the Finance Parties have granted or may it the future grant.

a  Your lighilitigs under this Legal Charge will include any liabilities owed under ahy guarantee or o
indermnity which yoii have given to or gy give toary of the Secured Partiesin the future subject
to the limitations 561 6t in this Legal Chaige.

‘o ifafiy of the debts or liabilities secured by this Lagal Charge are ot paid- when due, the Security
Trustee canappoint a receiver, or take posséssion of the Mortgaged Property and any of the assets - -
* charged by this Legal Charge and sell the. -

& This Légal Charge.is s;ep'aréte from and not limited by any other security of guarantee which you

may have already given ‘of ‘may give 1o the Security Trustee {or any-other Secured Party) in the
future. : :

ii’ ) comgaanyiLLP mwrpora‘te& it %ngEand and Wai@s executes this, Legal Charge as W’iurtgagur, a!E
pame 'understand that thes ducaament (mzmdmg any a&tachments) wd be wailabie far mspem:mn
by any person at Compames Hmﬁ@ er upun appiicatmn o the i.and Regﬁstry R

Barciaye Serunity Trustes tmited is Authariced and _r'gg;ilét'gfi by the Financial Conduét-Autharity {Finangial Servics Register No, 783115},
Registerect in Englanid. Registered No. 10825314, Registerad office: 1 Churchill Place; London E14 5HE.



Beriveen:

62 Cloisters ‘Care Limited {incorporated in ﬁnglaﬂd and Wales: with 'Eeg'istered number
' _ -10975981) of Uit 1B Empress Business Centre 380 Chester Road Manchester M16 5EA (the
‘Mortgogor);

(3) - Cloisters Care Limited (incorporated in Erigland and Wales with registered niimber
10975981} of Unit 1B Empress Business Centire 380 Chester Rodd Manchester M16 9EA (the B
- Principal Debior); and ' : :
(3] Batclays Security Trustee Limited (Company Number 10825314) of 1 Churchill Place; -
' London E14 5HP, acting In its capacity 45 Security trustee for and on behalf of the Secured -
Partiss {the Security Trustee) '
IT 1S AGREED as follows: «
i ﬁEFiNE‘ﬁD‘NSAﬁi}.EN?EQ?RETM‘{GIN-
1.1 Definitions
in this Léga"i -th'a.'r'g'e; ‘each of t"h:é- fo%%b‘win"'g 'ekp'ressions- has, ei‘cé;ﬁt_ where the context otherwise
‘tequires, the meaning shiown opposite’it
Aiithorised Address means the last address giver to the Security Trustee for the Mortgagor's snd/or-
the Principal Debtot's place of business {or any one of themyif more than one} or registered:office;
- Authority the United Nations Security Counil, the: Commission of the European Union, Her Majesty's
~Treasury; the Office of Foreign Assets Control of the United States Department of the Treasury, or any
. other United States.government entity; :
' ‘Barclays Group means Barclays PLC éndahy'of its direct or indirect Subsidiaries; -
_ Business means the goodwill of the business (it any} from time to time carried on'at the Mortgaged
Property; a
Dgfau!fﬂaté means: -
{a) - the default interest rate set out in-the documient tinder which the relevant Tiability for the
overdue amount initially arose; or . '
: '_(b'} ifne defauilt inferest rate is set oUt in such dociiment, a fate per annum eq'ual to the cost - '
' © {without proof orevidence of anyactual cost) fo the relevant Secured Party (as certified by it} if
. '_ ‘itwere to fund or of funding the relevant amount plus 2 per cent. per ahnam; - '
Delegates means a délegate or sub-delegate appointed pursuant to Clatise 22 (Discretion nd
 Delegation); S ' '
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Mortgagor or the Mortgaged Property orthe usé or otcupation of the Morigaged Property is sibject -

Environmental Claims means any claim by any persen in respect of l6sses oF liabilities suffered or

incurred by that person as a resuft of or it connection with any violation of Environmental Laws or
Environmental Approvals of giving rise to any remiedy or penalty that miay be enforeed or assessed by
~private or public legal action:as a.result of Environmental Contamination or-any application for any -
interim or final judicial or administrative decree; injunction, cease and desist order, abatement order;
- compliance order,. consent order; cean-up order or enforcement notice; stop notice, improvement

- - notice, prohibition notice or revocation order in respect of Environmental Contamination or'any other

remedial or other action that the Mortgagor is obliged to undertake pursuant to Environmental Laws

inrespect of Envirohmental Cohtamination;

" Environimiental Contamingtion means thé following and their consequences:

{ay - Eny i‘e’iéése,- leakage or spillage’ at or front the 'Mortgaged Property. into- any part of the '
-environment of any toxic, poisonous; noxious or polluting matter o hazardous, detrimental or

- dangerdiis substancés of thing:

© [b)  anyaccident, fire, explosion or sudden event which affécts the environiment and is attributable
' to the operation, management or control of the Mortgaged Property including {without
- limitation) the storage, keeping; handling, labelling or disposal of waste (as defined in the

Environmental Protection Act 1990) or hazardous; toxic or dangerous substances; and

(c} - any designatiot of the Mortgaged Property as contaminated land for the purposes of Part HA 6

" “the Environmental Protection Act: 1590;

Environmental Lows. includes all or any laws, statutes, rules, regulations, treaties, directives; bye-laws, -
directions, codes ‘of practice, circulars; guidance notes; orders, notices; dernands, decisions of the

~courts of any authority or-any other body whatscever having jurisdiction which at any time relate to
the environment-or Environmental Contamination or standards of conduct applicable to the Mortgaged
Property or the:occupation or use of the Merigaged Property-or the operation of any business from or
using thé;!\/_’Eortgaged Property;

Finance Raities means: -
(a)  Barciays Bank UKPLC;
| (b) I '7 Barclays Bank PLC; and
. .(c)'_  Barclays Mercantiﬁeﬁﬁsiness Finance Li'm:itéd';' :

Wiortgoged Property means all the 'prop'erty'referred to'in the Schedule to this Legal Charge;

Reteiver means a recélver and manager or a receiver appointed pursuant to Clause 14 (Receiver)

together with any substituted receiver-or manager and any of their Delegates;

_.SD%:F_Est means the Specially Designated Nationals List maintained by the Office of Foreign Assets

Control of the:US Department of the Treasury, or any similar list maintained by any Authority;



(3) the Secirity Trustee; . L _

'_'(b) ‘thie Finance Parties; and

- {c) “any Receiver and/or Delegate; T
Secured Obligations means:all money, obligations and liabilities now or at any fime in the future dug,
~owing orincurred in any manner whatscever by the Principal Debtor orthe Mortgagorin each case to '
the Security Trustee {whetherin its personal capacity or as security trustes for the Secured Parties) or
to ‘any of the other Seclred Parfies whether é{':ttjal'l.y or contingently, whether directly or indirectly,
‘whether solely or jointly with any other person-and whetheras principal or surety, including, without =~ .
-limitation, all interest, discount, commission, feas, charges and expenises and together with.any matters
©.relating to or arising in respect of those moneys, obligations and liabilities; '

Setiirities means all stocks; shares, debehtures, deberture stock, loan stock, bonds and secufities
© fssued by any péerson (other thari the Mortgagor and all other investments {as listed in Part Il of Schedule
2 tothe Financial Sérvices shd Markets Act 2000} ircluding all rights and benefits arising and all moriey n
‘payable in respect of them; whether by way ‘of conversics, rédemption; bonus, option, dividend,
interest of otherwise {including inall subsidiary undertakings or the:certificatas for which are now orin .~
‘the future deposited with or tothe order of the Security Trustes orwhich'if uncertificated are held in
- :an‘escrow or other account in'the favour of the Security Trustee or held in the Security Trustee's name
orin the name of a nominee to the order of the Sscurity Trustee);

Security Assets means each of the assets and undertaking of the Mortgagor which are the subject of

any security created or expressed-to be created by or pursuantto this Legal Charge;

Security Interest means any mortgage; charge; pledge; lien, assignment; encumbrance; right of set off
car secur_ity interest whatsoever, howsoever created or arising or-any other agreement, arrangementor

court order having substantislly the same econoiic effect as the foregoing: .

Security Period means the period beginnifig on the date of this Deed and ending on the date 6n which

paid-and discharzed in full andall facilites made dvailable by each of the Finance Parties tothe Pringipal
Debtor have been cancélled; and o _ _

- Subsidiary meahs a subsidiary undertaking within the meaning of section 1162 of the Companies Act

2006,
12 interpretation
{a) . Inthis Legal Chafge‘-, Bxcopt where the context otherwise 'fequéres:. _

iy . teferencéste "the Mortgagor™ or "the Priricipal Debtor” shall include persons deriving -
L title urider "theMortgagor™ o "the Principal Debtor" or who are entitled to redeem-
this security and the expression’ “the Secured Parties” (including references to "the-
. Security Trustee" and "the Finance Parties”) shall include referenices to any of their
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o)

-'t'z’a.nsferees_;-
unless otherwise indicated, references to the Security Trustee mean the Security
Trustee acting in its capacity as security trustee for and on behalf ¢f the Sesured

Parties;

" winding .up includes any winding up, recﬁns&tr'uctidn,'-a‘dminist'ra'ticri‘{- ‘dissolution;

liquidation, bankruptcy and :any ahalogous procedure or step under any applicablte

- e

._(M .

if the Mdr_tgagé'r &rthe Princioal De’btc_sr-k:’c’msists’-of_.mOre thart one entity the liability

of ‘each such entity shall be foint and several and the ferms of this Legal Charge shall -

be conhstrued aceordingly;

it the' Mortgagor or the Principal Debtor i§ 3 parthership, anincorporated body,

associstion; committes, trustess’ or debtors on joint account; this seclirity shall

- retnain effective niotwithstanding any chiange in their composition, nare of stylé, and

shall. continueto secure all moniey atid liakilites due, owing of incufred to the Security
“Trustee: {whether in its personal capacity or ‘as seclrity trustes for the Secured .
Parties) or to any of the ather Secured Parties by the person.or persons from timeto -

- time constituting such- partnership, unincorporated’ body, association, committes, -

trustees or.debtors;

"references to a'ny-deecé,' instrument, certificate, agreement or contract (including this

- Legal Charge) ora provision thereof shall be construed as a reference to that deed,

instrument, certificate; agreement or contract or provision as-from: time to-time

_ varied, novated; amended, supplemented orreplaced (however fundamentally);:

iy _

{wiii} |

(%

)

The headings in this Legal Charge are for ease of refererice only and ‘shall ot affect its

expressions importing the singular shall inciude the plural and vice versaand words

derioting any gender include all genders;

refererices to any statute or other legislative provision shall include 'any-sfatutory or
~legisigtive modification; re-enactment or any substitution of such statute of provision

and; where applicable, ary éguivalent statute or légisiation in. anotheér jurisdiction;

& time of day is'a refefence to Londen time; and -

references to a p'ersdn shall be constriied as & referénce 16.any E‘hdiﬁidu‘al;'if‘irm, -
company, corporation, governimient, state or agency of a state orany aﬁsdti'atioh,
‘trust, jointventure; consortiim; partnership of other entity (whether or not having

separate legal personality):

~interpretation.
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' security hereby created shall not'be determined or affected by notice to any Secured Party of '

" the:death or mental incapacity of the Mortgagor.

 Netwithstanding any cther provision of ‘this Legal Charge, any security created hereunder

"~ which, at the time of beifig enforeed, would donstitute.a regulated m'b'r%gage contract under
. Article 61(3)(a) of the Financial Services-and Markets Act 2000 (Regulated Activities) Order
- 2001 shall niot -gecure any amount payable to Barclays Bank PLC or Bardlays Mercantile

Busingss Finance Limited.

£

SECURED PARTIES

Ea?:ii'p'a;‘ty'agt‘eiafs that 't_i"%e-_Set:ur'i:t'y Tl*;zstéeis_ 'iﬁtere:;ts.a':nd rights tnder a;”&_d-iﬁ respect of this

. Legal Chiarge shall be held by the Security. Trustee o trust for and on behalf of the Secured

- T

Partiss.

" AGREEMENT TG PAY

Fach of the Principal Debtor snd the Mortgagor hereby as primary obfigor and ot merely as

 surety, covenants with the Security Trustee that each of the Principal Debtor and the

Mortgagor will on demand in writing iade 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 become due: and in the manner provided_for in the document under-which’
- liability- for such Secured Obligationsarises., .

32

“On-any such demand being made, the Seclirity Trusteé may also immediately erystaliise, or

direct the relevant Secured Part\ﬂ,i'tdcry;f,ta'ilis-e', any future obligations of the Mortgagor andfor

 the Principal Debtor to pay any amounts dué under any bills or notes which ate held by any

Secured Party and to which the Principal Dabior and/or the Mortgagor is a party whéther as .

©drawer; acteptor, maker or endorser without sany dieduction, withholding ‘ot set off -
' 'whatSQeﬁer; The Security Trustee shali be at liberty from time to time to give time for payrrent
. of any bills cf exchange; promisscry notes or other securities which may have been discounted
- for or received on accourit from the Mortgagor and/or the Priricipal Debtor by any:Secured

* Party or on which the Mortgagor and/or the Principal Debtor shail or may be liable as drawer, .

“acceptor, maker, endorser or otherwise'to any parties liable thereon or thereto asthe Security
"Trustee in:its absolute discretion shall think fit without releasing the Mortgagor andfor the'

- Principal Debtor or affecting the Mortgagor's and/or the Principal Debtor's fiability under this -

Legal Charge or the security created by it.

. So far only as the liabilities of the Principal Debtor are concerned the continuing nature of the -

security: created by this Legal Charge may be determined at the expiration of three calendar . -

. ~ months after the receipt.by the Security Trustee from the Mortgagor of notice in writing to =
“determine itand the amounht secured by this Legal Charge infespect dof suchliabilities shall on

35

liabilities and additions! sums for interest costy and expénses.. .

" As between. the Principal Debtor on the ohe hand and the Mortgagor and the Mortgaged

Propierty or the other hand the Principal Debtor shall be primarily fiable for the payment of



affect the Security Trustee {or any other Securéd Party) or inany way preclide the Secufity

 Trustee {or other Secured Party) from enforcing or having recourse to all or any remedies or - .
. means for recovering payment thereof which may be aviilable under this Legal Charge of
~ otherwise at such times:and in such order and manner as the Security Trustee (or any other

35

4

41

Secured Party) shall think fit. _ _

from its due date or, in'the case of any cost, charge; loss, Hability, expense and other amétnt
referred to in'/Clause 17 {Costs and Expenses) from the date such amount was expended, paid

or dehited on account by the Security Trustee -or any other Secured Party {without the

. Default interest on the Securéd Obligations shall acerie in respéct of any overdue smourit -

necessity of any demand being made for payment thereof), in each case, up to the date of |
. attual payment {(both before and after judgment) at the Default Rate. Any default interest

accruing under this paragraph shall be immediately payable by the Principal Debtor or the

Mortgagor on.demand by the Security Trustee or any other Securad Party: Unless otherwise
.agréed, such default intefest (if unpaid) will be compoutided with thé relevant overdue -
amauntor cost, charge, loss, liability, expense and other amotnt referred to in Clause 17 (Costs -

and Expenses) on a'monthly basis but will remaii irimediately due and payable.

SecuRTY:

" General.

Al security created by the Mortgagor under this Clause 4 is:

{a}
(5 -

] : )

@ -

continuing security for the payment arid dischargs of the Secured Obligations;

granted with full title guarantes;

granted in respect of all the right, titie and interest (i any), present and future of the

Morigagor in and {o the relevant Seeurity Asset; and -

granted in favour ‘of the Security Trustee to hold on trust forand on behalf of the Secured

Parties..

42

]

Charges:

The Mort;ga'gbr:here"by charges: } )

(i} by way of legal mortgage all the. Mortgaged Property and all the interest of the

' Morftgagor'i-n the Mortgaged Property TOGETHER with all buildings; fixtures including
trade fixttures (if any) and fixed plant and. machinery from time to time on: the
Mortgaged Property together with ali estates, rights, title; options, easements.and.

" privileges benefitting the same inchuding all beneficial interests and rights in the .

Mortgaged Property and in any proceeds of sale or disposal of any part of the:
- Mortgaged Propertys - : . :

Paged



B

o)

- timeto time which has any rtghts inoris connected tothe ?v‘iortgaged Property; and

(iii) by way of first fixed charge the benefit of all guarantees, indemnities, rent deposits,

.:agreements, contracts, undertakings and warranties relating to the Morigaged

o Property.

The Mortgagor hereby- asS'jghﬁ- and agrees to assign all-of its right, title, -estate and other
friterests inand to all rents and othar sUras at'any time payable by ary ténants orfitensees.or
occlpiers:of thé Mortgaged Property together with the bensfit of &l s rights and rémedies

relating to them subject to redemplion upon-repayment of the Secured Obligations.

‘The Mortgager hereby assigris aad agress o assigh all of its right, title; estate and other

interests inand to -_ali:_manies from time to time payahie 1o the Moitgagor Urider or pursuant
to ali present and future contract or policies of instirance to Which it is entitled inn relation to.
the Mortgaged Property mcfasdmg without limitation the refund of any gremiums subject a2

R redemption upon repayiment of the Seciiréd Obligstions.

i

43

The Mortgagor heraby charges by way of Fhirst fixed charge the Business. -

' impiied%"co'\mﬁént's of title

- The covenant set out.in Sections 31}, '3(2}'andz-6(’2) of the Law of Property {Mis-ca’lfa-neb'us ?roﬁs%on‘s}

. Act 1994 will not extend to this Clause 4. It shall be implied in respect of this Clause 4 that the Mortgagor

s di’spoéin‘_g of the Security Assets free from all charges and encumbrances {whether monetary or not)

- and from ail other rights exercisable by third parties (including liabilities imposed-and rights conferred
by or Under any enactment)..

44

Gi&hieréhi'p} :

. The Mortgagor is'the ié‘g’al and -béhéficiai':c'\';\mer'of ahd has good and marketable title to, the'Securizy
Assets, in each case, free from security (Gther than that crestad: by or pursasan‘: to this Legal Charge)_ _
Jnd restrictions and oherous-covengnts.

5.1

LAND REGISTRY

3 _Th'é Martgagor hereby requests if the Mortgaged Property is regisie're'd_ at'the Land R'ég'fstry' :

. {and against any title to any Unregistered property making up the Mortgaged Property which:
“is'the subjéct.of'afirs't're'gistratsen_of fitie at'the Tand Reg‘istry’) the Chief tand Registrar:

(A to-enter the following restrsctron mto the regaster in favour of the Securxty _
Trustée:

 "No dispasition of the registered estate by the proprietor of the régistered estite, oF |
. by the proprietor of dny registéred charge; rot being o charge registered before the -

entry.of this restriction, is to' be registered without a written consent signed by the =

- -progrietor for the time being of the.charge dated [insert date] i fovour of Barclays .
Security Trustee Limited as referred to in the charges register”, and

Page



5.2

rélativig to the Mortgaged Property;

The Mortgagor certifies to the Land Registry that ‘the SeCurity ::‘n;te:rest created under or

_pursuant to this Legal Charge does not contravene any of the provisions of the articles of
" - association or other constitutive documents of the Mortgagor if applicakie.

. '6.';3.. o

RCH
' -ih réspect of ‘this Leégal Charge, incleding that such entry -or performance will not
- constitute @ breach of any law, regulation or ofﬂmal directive to-which itis subjector ar!y '
_ agreetient by whichitis bound; o

(d}

{e)

g

. are ‘fully paid and: not subject to any :option to purchase or similar rights. The

A

(a.) '

(b}

REPRESENTATIONS

The Wi origagor represents:andﬁWa Frants that:

it-has full power and authority and is fegally empowered to enter into this Legal Charge
‘ahd to grant security over the Mortgaged Property on the terms set out herein;

it has taken - sll necessary actions {including corporate actions) to authorise: the
‘acceptance of and the exércise of its rights under this Legal Charge and the performance

it in connection herewith; .

thers is o legal or Gther restriciion on its ability to enter into and perform ifs obligations

this Legal Char’ge’-wi“ bé”v'aiid,_ biriding aid enforceable i accordance with its terms:

heitherthe l\f?cftgagér’,'hdf' any of it afﬁ’lia‘tés & éither: :

i) listed, 01’ i owned or controﬂed darectly of mdlrectiy, by any person whlch is listed

" orEn SDN Listoor

‘of its obligatiohs Under this Legal Charge and ali other documents to be entered into. by -

{ii) located, orgdmsad or residentin a country virhich is the subject of sanctiohs by any

Authority;

by or pursuant to this Legal Charge) exists on, over or in relation to any of the Mortgaged
this Legal Charge;

ahy asséts_be'in_g charged pursuant to this Legal Charge which are in the form of shares

created by this Legal Charge do notand could notrestrict orinhibit any transfer of those

‘shares on creation oF enforcerment of the Security; 'and

the Companies Act 2006) has baen issued in respect of all or any partof the shares.
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i Security Interest (thir than the Security interssts craated or expressed to bie crested E

- Property or any other assets being charged pursuant to this Legal Charge at the date of

- constitutional documents .of companies whose Securities are subject to the security

ne warmng ﬁOtiCE or restnct;ons notsce“ {as deﬁned in C!ause 1(2) nf Schedute 18 of



Each of the above reps‘esent&t;ons of this Clause 6 will be correct anid: complied with'inall
respects-at all times during the Security Period asif repeated by refefence to the thén éxisting
circumstances. :

7. GENERAL UADERTAKINGS
7.1 - The Mortgsgor Unidertakes to proclre that; .
(3} it shall ot nake any material change in the scope or niature of its busifiess:

(b} - ifthe Mortgagor is a partnership, it shall notify the Security Trustea inwriting immediately
' “of any chiange in the membership of the partnership. Whenever possible such rotification
shall be giver in advance of such change; and

(¢} - if the Mortgagor cc:rhprisesone oF more trustees, it shall give to the Security Trustee not
less thar 28 days' prior wiitten notice of the proposed tetirement of any trustee or the
- appdintiient of anynew trustes {which shall'not be effected without the prior written
eonsent of the Security Trustee) and shall notify the Security Trustes i writing
‘immediately upon the death of any frustee or the dissolution of any firm or corporation
‘acting astrustee.

8. UNDERTAKINGS

‘&1 General
. (é}' o The Moftgagof'covenantsw’iththe'SeéurityTr'usté:e'thatduringth‘e"c_cntiﬁua'ﬂce._ofthisﬁsetufity o

that it will not-{without the prior written.consent of the Security Trusteel:

iy createoragree to create-or permit to subsist any mortgaze oF other fixed charge or
_other secursty of any kind over the Mortgaged Propert\; ©f other assets charged
: pursuant to this Legal Charge; ' '

() sell, assian, transfer, part with of share possession or otherwise dispose of o deal
- WitH its interest ik the Mortgaged Property of other assets charged pursuant to this
tegal Charge; : '

(i) create o grantany interest in the Mortgaged Property or any other asset sectired by
' - this Legal Charge infavour of & third party; o

S} sever oF remove any of the fixtures forming part of i_ts_'Mortg_aged Property, if to do

 so would be reasonably expected to have a ‘materially adverse effect ofi'the value,.

saleability or use of the Mortgaged Property of the enforceabilityof this Legal Charge.

(b} . Duringthe continuance of this secarity, no statutory of other power of granting or agreeing to

. . grant oF of accepting er agresing to accept surrenders of leasas or tenancies of the Morigaged:

Property or-any part thereof shall be capable of being exercised by the Mortgagor without the:
prior-consent in writing of the Security Trustee:
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During the continuarice of this security the Mortgagor shiall have no statutory or other power

o vary the terms of any ledse oF uhdertease of of relating to the Mortgaged Property of ahy
part thereof without the prior consent in‘wiiting of the Security Trustee.

' Mortgagor enteting into that occupational lease, give notice to eath tenant it such form asis
approved by the Security Trustee and: shall procure that such tenant gives to the Secufity -
- Trustee within a reasonable time of the execution of this Legal Charge or the ocoupational.

- The Mortgagor shall immadiately on éxecution of this Legal Charge of, in relation to any’
‘occupational lease coming into existence. after the date of this Lesal Charge,. upon the

lease, as:appropriate, a duly-completed acknowledgement of such rotice. If the Martgagor:

fails to do sg, the Security Trustee may give such notice.

GRS

The Mortgagor hereby covenants with tﬁe'.Secas:rity Trustee that:

. immediétely' upon execution of thié' Legal 'Chz'a'l;ge; ta :ciepdéit with' the Security

Trustee, all deéds -and documents relating to any occupational interest at the

- Mortgaged Property and any title insuratice policies unless held by the Mortgagor's:

 solicitor (being Msk Law as at the date of this Legal Charge) to the order of the Security

- Trustée and to deposit with the Security Trustee or such solicitor at any time

"thEreafter-ah'yfur'ther_ such deeds and other documeiits felating to such occupational

 interests or'title insurdnce poficies; promptly Upon coming into pessession of any of

thosettems;

{ii); without prejudice to paragraph (i) above, fciioWi‘n’g execution of this Legal Chiarge, on

written demand to deposit with the Security: Trustee all title. deeds and other

- documents constituting or evidencing title to the Mortgaged Property; uriless held by

the Wortgagor's solicitor {being Msk Law 58 at the date of this tegal Chargeltothe -

order of the Security Trustee and todeposit with the Security Trustee orsuchsolicitor

- at any time thereafter on- written demand any further such fitle deeds and _'

" documents;

. registered under the Land Registration Acts 1986.1tc 2002 no person shall, during the:

[iiiy - i and so long as the title to-the Mortgaged Pr.op‘erty or 'an'\';_' part thereof is.not

contintance of this security, be registered under the said Acts as proprietor of the .
- Morigaged Properiyorany part thereof witholt the consent inwriting of the Security:

“Trustes;

(i'\_i_} . upen any suc&r’egist’rétébré the Mortgagor will forthwith -deliver to the -SebUr'it’y :

Trustee copies of evidente of registration (intluding @ copy of the tide plan and

végister foi each registered titde in réspect of the Mortgaged Property) and such title '
“plans and registers delivered to the solicitor holding the titlé deeds to the Security

Trustes's order in accordance with paragraph (i) sbove; and

(v theMortgagor will comply with all pianning laws and reguiations and the terms 6f any

‘authorisation inrespect of any such planninig laws or regulations, in each case relating

to the Mortgased Property:
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zhe Martgagor undertakes to the Securr%'y Trustee that duri ing the continuance: of the securlt\y .
“constituted by this Legal Charge it shall at all timest

{a) - obtain and maintain in full force and effect all Environmental Approvals ard ensure that the
businiess and/or gperations carried on at the Morigaged Property domply inall réspects with
el Environmental Laws and Efvifonmental Approvals;

{B)  prowptly on becoming awaré of it, inform the Security Trustee of ahy Ervirontiental Claifr
. which has been made of thieatened against the Mortgagor or any oecupier of the Mortgaged
' Property satting out the action which is to be takein with réspect to that Environmental Claing;
“and - ) : ’

(g} - notify the Security Trustes promptly on becoming aware of any Ervirorimental Contamination _
" _ator brought on to the Mortgaged Property or tircumstances likely to lead to Environmerital
Contamination which might. give rise to any Environmental Claim,.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 tase ‘may be} that Environmental Contarnination or
circumstances likely. to lead ‘to Environmental Contamination so as o prevent an '
‘Environmentat Claim, endeavouring always to-minimise the danger or harm arising to the
envirenment. . N

8.3 Compliance -
During thie continuance hf'ﬁﬁis Security the Mortaagor shall:

"{'a'ﬁ}' obta:n and matntain all consents and observe and parform aﬂ cwenants stzpuiatmns
" requirérnents; court orders, regulations and obligations from tima o timie affecting the
Mortgaged Property and comply with all requireéments of any authority and- all obligations

“under any statute; bye-laws, and regulations: relatmg to thé: whole or any part of thé
Mdrtgaged Progerty; and '

(b) . give-full details to the Security Trustee of any notice, order, direction, designation, resolution,
' .proposal or other matter given of made by any authority (whéther or not under any planining
" legisiation, regulations and/or bye-laws) and relating to the Mortgaged Property or the areain.
Cwhich the Mortgaged Property s situated and if required by the Security Trustee take all
necessary steps to cormply with such notice.

84 Payouigoings
" Buring the continuance of this security, the Mortgagor shall punctually pay or cause to be paid all -
N _present and. future rent, rates, faxes, duiles, charges, assessments; impositions and cutgoings

whatsoever now or at any time pavable; charged, assessed on orinrespect of the Mortgaged Property '
- orany partof it
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The Mor'tga'go'rsha?lf o o L

(&)

- information as the Security Trustee may reasonably requiré abéut Mortgaged Propérty and its -

from tinie to time on ;reé;'uest by the Security Trustee, provide the Security Trustee with such

 complisnce with the termis of this Legal Charge; -

NS

' {including, without limitation, for the purposes of conducting a valuation of the Mortgaged

NCE

 permit'the Security Trustee, its representatives; professional advisers and contraciors, frée
access at all reasonable timés and o réasonable hotice to inspect the Mortgaged Property - .

Property}; and

promptly notify the Security Trustee of any litigation, arbitration or administrative proc-e'.edings

“commenced, pending or threatened against it or any of its Subsidiaries or ‘any other event

_prejudice the Morigaged. Property and/or any other asset charged pursuant to this Legal

which is: reasonably likely to adversely affect the value or otherwise depreciate, impsir of

- * Charge or result in the Security created by this Le_gal Charge becoming enforceable.

BT

. DBLIGATIONS WHERE THE MIORTGAGED PROPERTY IS LEASEHOLD

. The Morfgag'o{'uﬁdért'akesto3th'e Security Trustee in 'r'espect of the Moﬁgaged Prabefty _'(where.'%he
- Mortgaged Property is ieasehold) as follovs:

(8

{c} _

e

. case of residential property, of 28 days or more and'in the case of commercial property, for 14

. et at any time witholt the Security Trustee's priof E-o-‘ns‘én_t in wr’it’%ng,-'tb'- surrender to the .
- landlord of the Mortgaged Property (the Landlord) (whethier formally or informally) any lease
under which the Mortgaged Property is held o otherwise i any way voluntarily to give up

_possession of the Morigaged Property tothe Landlord 6r to vary the terms of the leage;

to comply forthwith with any-noﬁcé setved on the Mortgagor by the Lardlord under Section

146 of the Law of Property Act 1925 {or ahy statutoly re-enactmient thereof); -

- to take all reasonable steps {includinig (it appropriate) butnot limited to making an application
_to the court for relief against forfeiture) to prevent the Landlord from jawfully exercising a

right, peaceably; to re-enter the Mortgaged Property:

“to inform the Security Trustee forthwith (and in-any event prior to leaving the Mortgaged

Property vacant) of anyintention to leave the Mortgaged Property vacait fora period in the

" daysor more;

- to comply at all times with the covenants on the Mortgagor's part contained in the leasé under o

' ~which the Mortgaged Property'is held and to pay the rent and any other surns payable under

- 'the lease promptly and to provide forthwith to the Security Trustee following receipt of a

request to that efféct from the Security Trustee due evidence of the payment to the landlord
of all suek sums:
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-forthwith, oh receipt of the same, to forward to thie Security Trustee copies of all notices of

whatever kind or other correspondence or communications received from: the Landiord
refating io alleged breaches of any covenant contained in'the lease;and

o aﬂﬁvis'e_ the. Security Trustee forthwith (énﬂ' thér‘eafter to keen t?ﬁe:Set;ir’ity Trusteé’ﬁil'iy

_informed &5 1o the progress) of any dispute or potential dispute batween the Morigagor and

the Landlord giving details of the nature:of the:dispute, the facts resulting ity the dispute and:
any othef re[evant information

. C;dvEN'ANTs

_ The Mortgagor by executing th g Legal Charge covenants. wrth tha Security Trustee that the ’\ﬂortgagor'
during the continuancde- of this security: ' :

* will keep all buildirigs now or for the time being subject to this security adequately instired
- againist foss or damage by Tire and such other risks as the Security Trustee may from time to

- titrie require to the full replacement value thereof {having regard to any possible increases.in

 building tosts and including the costs of demolition, costs of alternative accommodation and

architect's; -engineer's, surveyor's and other professional fees). with ‘an insurance . office or.

- underwriters approved by the Security Trustee in writing from time to timeand if so required
by the Security Trustee in‘the joint names of the Morigagor and the Security Trustee and will

duly pay all premiums and other monies necessary for-effecting and keeping up suchinsurance . '

' ~ within one week of the same becoming-due or, if & shorter time period, the time period for
" payment specified by the insurers, and will on demand produce to the Sacurity Trustes the

b}’

policies of such ihsuraﬁce aﬂd'the.réteiptéi-'fol‘ sdth'-'paym'éntsﬁ_

will keep all bm[dmgs Row o for the tirve bemg sub]ect 1o this securlty in good repalr and

" conditioh;.

will keep all the: ut:ht:es on the Mortgaged Property and/or servmg the Mortgaged Property :
Cdndany heatmg ‘system in good wotking order; - : :

il 6t without 'thej _préar‘ corisent of the Security Trustee make any structural or material

“alteratior to'the Mortgaged Propérty:

.(é)_'-

will duly and with reasonable expedition complete any building operations commancad at any

tirne by the Morigagor on the Mortgaged Progerty;

e

‘dermanded of if defauit shall be matde by the Mortgagor in performing any of the above '

acknovriedges at any time after payment of the monies sacured by this Legal Charge has been -

ohligations the Security Trustee may as the case miay. be insure and: keep insured the
Mortgaged Property in-anysum which the Security Trustee may think expedient or may repair

and keap in repair the: Mortgaged Property or may complete any-such building operations .

(with power to enter upon the Mortgaged Property for any of those purposes withoutthereby

- becoming amortgagee in possession);
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Morigaged Property in accordance the principles. of gcocl ‘estate management and inany

mannier that the Security Trustee in its sole discration may reguire; and -

 APPLICATION OF INSURANCE PROCEEDS

All monies received ‘on any insurance whatsoever in respect of loss. or damage by fire or
.- utheriise to the Mortgaged Property orany pari thereof (whether effected or maintained by
the Mortgagor in bursuahce of his obligaﬁ'on under the covenant contained in Clause 11 ..
" {Covenants} of this Legal Charge-or independently of or otherwise than in-pursuance of such
"obli"gatidn} shall §5the S'e':':urit'\;' Tmstee'reqairées gither be -applied En making g'oof:i'the I'oss or

13

{a}

'. ~ acknowledges all monies éxpended by the Security Trustee under this provision shali be
‘deemed:to be properly paid by-the Security Trustee:

towards payment of the monias forthe time. bemg.secur_ed By th:s legal Charge or s-uch part -

oF parts thereof as the Security Trustee may require.. -

. POWERS ON ENFORCEMENT

power.of sale, shall as between the Security Tristee and a puichaserfrom the Security Trustee,

~arise on and be exercisable at'any time aftér the execution of this security, provided that the

Settion 103 of the Law of Property Act 1925 shall not apply to this security but the statutory -

: 'Secwity Trustee shall not exercise the said power“of’ saleontil pa‘ym‘ent of the mor‘iies'seCUred L

: pu_rchaser or put him upcn inquiry whether such demand has been made..

14,
141

a) -

Section 93 of the Law of Property Act 1935 dealing with the consolidation of mortgages, shall
“not apply to this security. Each party-to-this Legal Charge understands that under the Land

Registration ‘Act 2002, this Legal Charge (including any attachments) will be available for
inspection by any person upon applicationto the Land Registry.

RECEIVER

" ‘Appointmant of Receiver

by this Legal Charge: of if requestéd by the Mortgager;. the Security Trustee may {unless
préclided by iaw) without further notice sppeint under seal or in writing any one or more '
qualified persgné to be 4 Receiver of all orany part of the Seclrity Assets; to act together or
- independently of the sther or others appointed to the -extent. appllcabie

(b

At ary time after the Security Trustee shall have demanded pay:men't of any monies secured

' En'thiS“CiauSe'lﬁ & "qﬁualif"e'd p'e'i"SGs"é" means a pei"S'éh' 'who underthe | nédiveh’éy‘Ati'lQSG is

' gualified to sctas a Receiver of the préperty of any company or individuat w:th respect to
' wh;ch that parson is appointed. - :
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- 14.2 . PowersofReceiver -~ T
(é} - The Receiver shall _{édfér as the law permits) be the agent of the Mhrtgagor {who shall dlone
be personally Tiable forhis acts, defaults and remuneration} and shall héve and be entitied to
' exercise all powers conferred by the Law of Property Act 1925 in the same-way as if the
- Receiver had been duly appointed under that Act and ih particiilar by way of addition to, but
_without fimiting any general powers referred {a in this Legal Charge (and without prejudice to
any of the Secority Trustee's powers), the Receiver shall Have power ini the niame of the.
Mortgagor or otherwise to do the following things: '

(i) Take possession: to take possession ‘of, coliect and get in all or any part of the .

Mortgaged Property and for that purpose to take any proceedings as the Receiver |
“shiall thirik fit; T
RR (i1 '_  Protection of assets: to commence and/or complete any building ‘operations on the

Mortgaged Property or any. part thereof and to-apply for and obtain any planning
permiissions; building regulation approvals and any other permissions, consents or -
- licences in each case as the Receiver-may in his-absolute discretion think fif;

. ((fi} -~ Raising finance: to raise money from the Security Trustee {or any Secured Party).or-
- others on the security of the Morigaged Property or otherwise;

livj . Services for tenants: to provide such faciiities and services for tenarits and generally
o manage the Mortgaged Property in such manner asthe Receiver shall think fit;

vy Leasehold Mortgaged Pfo'pért_'\i':iif' the Mortgaged Property is.leasehold, to vary the .
' terms of or surrender any lease and/or to take a néw lease thereof of of any part
K thereof on such terms as the-Recgiver shall think fit and so that any such new: lease: _
“shall ipso facto become charged to the Security Trustee on the terms hareof, so faras.
. epplicable and to execite a formal legal charge over any such néw ledse in Tavour of
- the Security Trustee in such form as it ay require; '

"'(vi)  Sell, letete.: to Se'l'_},-;let or I_ea’se_br concur i'r;_s_;é_lli'ng, lét’ti_ng' of Ie_'asih'g and td vary the: )
- terms of, terminate of accept strréniders of leases of tenancies of the Mortzaged
 Property or any part thereot in such manwer ahd for'such term, with of without &
premium 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 conditions {including the payment of money to a lessee ortenant on a surrender) '
- as the'Receiver shall think fit;,

" (vii). Compromise: to-make any arrangeient or compromise which the Receiver shall
- think fit;

{viiiy - Maintenance: to.make and effect all repairs, improvements and insararices; -

ixd: Larty on business: to carry on-or concurin carrying on the Business (if any) and for
that purpose to raise moriey from the Security Trustee {or any Secured Party}.or



gthers o the secursty cf the Mortgaged Property or ‘otherwise-and to transfer the-

goodwill of the Business {if any) with- the_Mcrtgaged Property; -

1t N Resources touseall stock and chatteEs at the Mortgaged Prapeﬁzy forthe purpose of

Cearrying on the Business {if any};

(d)  Maintain Licences: to apply forand obtaif whether in the Receiver's own fiame or

otherwise all licences, consents, registrations and approvals which may be nécéssary
for the lawful running of the Business {if any) {ticerices) and to insure 3l Licences
against forfeiture; suspension or non-renewal:

' (i) e Engaging persons to carry on Business: to engage-such perséns-as the Receiver fiay

in ‘its -absolute: discretion consider necessary or desirable for the running of the

Business {if any} upon:such terms and conditions:as the Receiver shall deem fit;

iy Acquire asséts: to buyin all such stock and chattelsas the Receiver shall in‘its absolute

discretion consider nécessary or desirable for the runnirig of the Business {if any);

{xiv) . ‘Books and records: to have accass 16, to usé and to make Up the bieoks and records

" ofthe Business {if aniyl; -

(v} - Contracts: to ¢arry on existing tontracts and to enter into such new coritracts for

* sueh purposes as the Recéiver shail deem) necessary for thé running of the Busingss -

ifanyl;

(xi) . Appointments: to appoint managers, officers; contractors, advisors and agents for

the above purposes upon such térms 2510 remunerstion oF otherwlse as theReceiver

may determing; and

(xvii})  Genéral powers: ta do all such other acts and things as may be considered t6 be
‘ihcidental or conducive to any of the matters or powers dforesaid and which the -

Receiver lawfully may-or canido,

. provided that the Receiver shalt not be'authorised to exercise any of the above pdwé_rs; i and

insofar and so long as the Security Trustee has in writing-excluded those powets whethar at

' _ihe time:of the Receiver's appointinent or subsequently.
PP q ¥

(b}

Trustee héreunder,-are hereby extended so asto authorise the Security Trustee whether inits
own name-or:in that of the Mortgagor or otherwise to grant a lease or leases of the whole or

) 'The-sfat'ut'orv'p‘owers- of sale leasing and accepting'surre'ndérs axéreisable by the Security

. any-part or parts of the Mortgaged Property 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 conditions {including: the. payment of money 1o a lésseé oF tenant on &

surrender) and whather of not'at 3 premitn as the Security Trustes i Tts absolite diserétion
- .- shall think f;t
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143 Removal - R

- itisjawfully able) and may, whenever it may deer it expedient; appointa new Receiver in the place of
 any Receiver whose appointment may forany reason have terminated.

144 . Remuneration

(a) - The Security Trustee may from time to time, fix the remuneration of any Receiver appointed
byt (Which remuneration may be or include a commission calculated by reference to-the gross:
smouit of all monéys received or otherwise ard may include rémiineration ih'_cbr!:jécticﬁ_m;rith'
claims, actions or proceadings madé or brought against the Receiver by the Mortgagor or any.

othier parsen or the performiarice or discharge of any obligation imposed upon the Receiver by '

' statute or otherwise) but such remuneration shall be payable by the Mortgagor-alone, and =~
sections 109(6) and {8} of the Law of Property Act 1925:shall not apply in relation to any
Receiver appointed under this'Legal Charge.

(b} . Theamount of such remuneration may be debited by the Security Trustee to any account of
~the Mortgagor held with a Secured Party, but shall, in any event, form part of the Secured
Obligations and accordingly be secured on-the Security Assets under the security contained in
this Legal Charge..

145 . Extentof Appointment

“The exclusion of any. Security Assets fromthe appointment of the Receiver, shall ot préclude the
- Security Trustee fromsubsequentiv extending the Recgiver's or Receivers’ appointment {or that G iheir
replacement) to that part or appointing anothet Receiver over any other part of the Security Assets:

1467 Noliability aé__mdr'tgﬁaigEQ:'iﬁ possession

‘None of the Seciired Parties shall, nior shall any Receiver appointed as aforesaid, by reasen of itor the -
Receiver entering into possession of the Security Assets oF any pafi of them, beliablé to atcournit a5
tortgagee in possession or be liable for any loss on realisation of forany default or omission for which

a mortgagee in possession might be liable. ' '

1437 Agent of the Mortgager

{a) Every Receiver of the Mottgagor duly appointed by the Security Trustee under the powersin -
" that respect coritained in this Legal Charge; shall be deemed 1o be the agent of the Mortgagor
forall purposes arid shall as such agent for all purposes be deemed to be in the'same position
" asa Receiver duly appointed by a'mortgagee under the Law of Property Act 1925.
by T_He Mortgagor alone shall be responsible for the contracts, engagements, acts; omissions; -
' defaults and losses of the Raceiver and for liabilities incurred by the Receiverand no Secured -

- Party shall. incur any liahility for them by reason of the Security Trustee appointing such
Recelver-or for any other reason whatsoevsr,
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~conferred by this Legal Charge (either expressly or impliedly) upon a Receiver of the Security Assets
-may be exercised -after the security created -under this Legal Charge becomes enforceable by the -

Security Trustee in refation-to the whole of such Security Assets or any patt of them without first
a'p'g:_éinting' 2 Receiver of such property orany part of it or notwithstanding the appointment of a -
Receiver of such-property or any partof it : '

15,

1571

1523 .

153 .

i54

FURTHER ASSURANCES

The Mortgagor shall on demand execute 'an‘;i documentand-do ény otheract or thing {in either

case; at the expehse of the Mortgagor) which the Security Trustee {orany other Secured Party) .

“may reascnably specify for protecting, preserving or perfecting -any security -created or. '

intended to be ¢réated by this Legal Charge or for facilitaling the realisation thereof or

charged which the Security Trustee {or any other Secured Party) may réasonably reguiest.

othérise for enforcing the sdme o exerdisitig any of the powers, rights and discretions of the
_ Security Trustee {of any cther Securad Party) under this Legal Chargs, including the exaeution

of all releases, transfers; assignments and other documents and the giving of '8l notices,

orders; instructions, directions and reguests for arly consents to enable the property to be

The Mortgagor by way of security by executing this Legal Charge irrevocably a‘p;joi_ﬁts edch of

the Security Trustee and any Receiver or Delegate appointed under this: Lgal ‘Charge jointly )

and severallyto be ifs atforney with full power of delegation in-its nameand oivits bebalfs

- {a) - ‘tosign, executs, seal, complateand deliver any document, deed; agreement, instruments

or act which the Security Trustee or such Receiver or Delegate miay require for perfecting .

- thetitle of the Security Trustee to the Mortgaged Property or for vesting the same in the
- Security Trustee, its nominees or any purchaser or generally.for any of the purposes'set
- out i this Legal Charge;

(B} othérwise generally tosigh, seal, exesute and deliver-all deeds, assurances, agreerents |

“and documients'and to do-all acts and things which may be:required for the full exercise

of &l o dny of the powers cofferrad on the Security Trustee or 3 Recéeiver or Delegate -

under this Légal Charge or which may be deeiried expediant by the Security Trustee or a
. Receiver or a Delegate in corinection with any disposal, realisation-or getting 1h by the
- Security Trustee or such Receiver of Delegate of the Mortgaged Property or ary part

thereof or i connection with any gther exercise of any power urider this Legal Charge.. ' 3

The Mortgagor shall .rsti'fy“aradmn-f'i_rm all tranisactions entered into by the Secufity Trustee,

any Receiver or ariy Delegate of the Security Trustes in'the exercise or purported exercise of

 the Security Trustee's of the Receiver's respective powers and all things done by the Security
- Trustee, such Receiver or Delegate by virtue of any power of attorney-given by this Clause 15.

value as part of the security constituted by this Legal Chiarge to secure the proprietary interests

: .Pagé. 18

The Morigagor hereby scknowledges that the ower of attornay Hereby granted to the .
. Security Trustee, any Receiver and its Delegates and substitutss is granted irrevocably and for
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16

164

{8)

NCE

162 -

&)

for the'purposesof the:Powers of Attorney Act 1971,

All powérs o.f-.the.Receiv.er heréundéi':may-bé exercised -by .tﬂe Sect.irify_ Trustee whether as
attorney of the Mortgagor or otherwise and whether or not the Receiver has been appoirited. -

CO-OPERRTION ViTH THE RECEIVER -

Eath of the Mortgagor and the Principal Debtor for either of them as thé tase may: be)
" ¢ovehants with the Security Trustee as follows:

(a)

that the Mortgagor and the Principal Debtor (oF any of them as the case may be) will

co-operate.with the Receiver in his running of the’ Business (if ‘any) and will afford the

- Receiver the opporiunity 1o inspect-and copy the books and recards of the Business (it
. any) as'and when requested; -

thatthe Mortgagor arid the Prificipal Debtor (or iy of them as the case may ba)will upon

teguest provide the Receiver with such information as the Receiver may require in

connection with the Business {ifanyj;

not to remove the books and records of the Business (if any) from the 'Moftg_a‘ged

Property; and

" notto remove any of the stock or chattels from the Mortga_ged Property save that nothing
“incthis Clause 16.1 shall prevent the Mortgagor or the Principal Debtor from removingor
destroying stock or chatiels which are no longer fit for the purpose forwhich they were

< ihtended orfror using or selling the stock in the ordinary course of trading.

in relation 1o the Busmess (xf any) the Mortgagor and the Prm..spai Debtor: {or any of them as
" the case may be).chovenant(s) with the Security Trustee as follows: '

jfc}'

to endarse and transfer 6r cause to be endorsed and transferred any Licences to the

. Security Trustéé or the Receiver of such othei persor as the Security Trustée or the

Receiver may nominate and give sl notices afid make all -ap'pﬁcéticjﬁs. required to effect. -

the legal ‘Ei"‘ans?er of any Licences oF for obtaining Hew Licences t6 oF for the Security

Trustee, the Recewer or such other persons; as the Secur;ty Trusiee or the Receiver may .

" fiominate:

to preserve and reriew as ecessary all Licences; |

void or voidable or liable to be forfeited or suspended or subject to any penaity or

. disgualification;

‘to conduct the Business (if any) in a lawful and proper marnner tothe best advantage and
ot to do o permit any act or thing whick riiay endanger the Licenices or render them

tofisure {in & sum required by the Security Trustee from time to time) the Licences
—against: forfeiture, suspension or non-renewal and to produce on demand evidence .
-+ satisfactory to the Security Trustee that such insurance is in force; and
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16.3

authorises. the Security Trustee, the. Receiver or ary nominge or Delegate of the Security

‘Trustee or the Receiver-whether in the. Mortgagor's and/or the Principal Debtor's name oF .

" otherwise to sign-any document:and-to do any other act-or thing which may be requisite or

nécéssary to protect 6t to effect any renewal or transfer of any licences to the Security

‘Trustee, the Redelver or any riominee or Delegate of the Security Trustee or the Receiver and
this Legal Charge shall' be-conclusive proof of the Mortgagor's and the Principal Debtor's -
- consent to protection, renéwal or transfer of sich Licences. ' :

164

- Afté"r'th’_e Réc'eiwar‘_ha"s;' been appointed the net profits of 't‘né -'Busii'ness"(-i'f any) arter deduction

of the costs and expenses referred to i Clause 17 {CosEs and Expenses) shall be applied in or -

- towards payment of the Securad Obligations and all losses incutred in the carrying on of the '

Business {if any) shall be recoverable from the Mortgagor or the Principal Debtor as a debt and 5

165

may be debited t6:any account of the Mortgagaor or the Principal Debtor held with 5 Finarice

Party as-the case may be and shall bear interest accordingly and shall be charged ‘on the'
Mortgaged Property and the charge hereby conferred shall be in addition and without '
- prejudice to-any and every remedy, lien or security which the Security Trustee may haveorbut -

for the said charge would have for the moriies secured by this Legal Charge or any part thereof.

If any provision containied in this Clause 16 is or at.'a'ny_ time becomes illegal, invalid or

" unenforceable in any respect the legality, validity or enforceability of the remaining provisions

-of this'Legai Charge shall notbe in any way affected or impaired thereby.

R

7.1

- CO5TS AND EXPENSES

(whether acting in'its personal capacity or as security trustee for the Secured Parties) {or any

Al éosts, charges and expenses incurred under this Legal Charge by e Security Trustee

: otherSecured Party and their nominees, sgents and Delegates) and all other monies paid by

the Security Trustee [whethier acting in ité personal capacity or -a's_-s‘e-curii:’y trustee for the

‘Secired Parties) {or any other Setlired Party and their naminees, agents and Defegatés) in B

'_ perfacting -or -othe‘rwise in connection with this security or i respect. of the Mortgaged -

Propefty including (without prejudice t6 the ganerality of the foregoing) all monies expanded

by the Security Trustee {or any othér Secured Party) under Clause 11 (Covenantsy of this Legal

~ Charge and all costs of the Security Trustes or any Gther'Secured Party ahd their notrinees,

- agents and Delegates of all proceedings for enforceriant of the security constituted by this

Legal Charge or for obtaining payment of the monies secured by this Legal Charge or any part

. thereof or arising.out of or in connection with the acts authorised by Clause 14.{Receiver) or

Clause ‘15 {Further Assurances) {and so that any taxation of the Seturity Trustee's costs,

charges and expenses shall be-on thefull indemnity basis) shall be recoverable so-far a5 they . _

_telate to the liabilities of the Principal Debtor from the Principal Debtor and so far as they
< relaté to'thé liabilities of the: Mortgagor from the Mortgagoras & debt and may be-debited to
_any accourit ofthe Principal Debiorand/or the Morigagorand shall bearinterest in accordance

with Clause 3.5 and shaill bé c¢hargad onthe Mortgaged Property and the charge conferred by

- this Legal Charge shall be in addition and ‘without prejudiceé to any and every other remedy,

- 'Page20



thesaid charge would Bavé for the moénies-secured By this Legal Charge or any parl thereot.

" The Morteagor and the Principal Debtor shall 6n dermand pay to of fully indemaify the Saciired.

" Partigs, of other nomines or agent on an aftertdx basis agginst all losses; actions, cl'ai;hs, costs

{including legal costs), experisas; nroceadings; liabilities and expenditure which the Security

. Trustes fwhether acting in its personal capacity of as security trustee for and-on behalf of the
Secuired Partias) of ary otharSecured Party, and any of their niominees of agents may suffer,

pay or incur, actitiy reasonably, in tonnsction with any payrient of discharge in respect of the

person) being impeached or-declared veid for any reason whatsoever.

173

 Where, pirstuantto Clause 17.1 or 172 above, a sumis paid to-the Secured Parties (or their

 to any Secured Party in respect of value-added tax:

174

{a}  (except where the payment falis within paragraph (bY below); such amount asequals any

" nominees, agents or Delegates}), the Mortgagor and the Principal Debtor shali, in addition, pay:

. value added tax charged to the relevant Secured Party {or their nominees, agents or - -

Delegates) in respect of the matter which gives risé 1o ‘the payment and which the
relevant Secured Party {or their nominees; ‘agents or Delegates} certifies is not

recoverable by it By repayment of credit (such certificate 1o be conclusive ifthe absence

.. of mariifest error); and

(b} on any réimburserment of or ndemnification for any commissions, costs, charges;

expenses or other itéms incurred by the relevant Secured Party (or their nominees,

agents or Delegates) as agent for the Mortgagor and/or the Principal Debtor, such

anigunt as equals the amount included in the comimissions; costs; charges, expenses or
. gtheriterns in fespect of value added tax {and Tnstich a case the relevant Secured Party

{orthieir nominees, agents or Delegates) shall provide the Mortgagor and/or the Principal .

. Debtor with-an appropriate tax invoice in respect of such item, naming the Mortgagor
and/or the Principal Debtoras recipient ofthe relevant supply).

_ The Mortgagor and the Principal D‘ebtor'ég_rees thatno Secured Pért\j.'wi}l'be'hei'd responisible
for:any loss suffered as a result of exercise of or failure to exercise by the Security Trustee (or -

.any other Secured Party} of its rights under this Legal Charge, exceépt in-the case of gross
- negligence of wilful default of the rélevant Securéd Party.

18,

CONTINGING SECURITY

. This security shall be continuing security and will extend t6 the ultimate balance 6f the Secured
" Obligations, regardiess of anvintermediste payment or discharge iy whole or in part aid shall '

not prejudice or affect any secufity which may have been créated by any déposit of title deeds e
" oF other documents which may have besn madé with the Secured Parties prior to the.

‘exacution of this Legal Charge relating to the Mortgaged Property or to any other property or

any other security which the Sécurity Trustee iiay now or at any time after the date of this

Legal Charge Hiotd on trust for and.on behalf of the Secured Parties:in respect of the monies
- secured by this Legal Charge or any of them or any part thereof respactively.
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Mortgaged Property.or any part thereof or otthe expiration of writtei notice giver undér the

provisions of Clause 3.3 'be entitled to close the accounts of the Mortgagor and the Pringipal
Debtor and: to open a new account or accountsand (without prejutice to ary right of the

 Security Trustee (or-any other Secured Party) to combine accounts) nd money paid intd or

.carried to the Mortgagor's or the Principal Debtor’s credit in-any such new account shall be
appropriated fowards or have the effect of discharging any. part of the amount due to. the

Secured Party on any such closed account. If any Secured Party does not.open a navw account:

" .OF accounts imimediately on receipt of such notice it shall nevertheless be treated as if it had

“the Mortgagor or the Principal Debiorto each Setured Party shall be credited or be treated as
* having been credited to such hew account or accotints and shall niot operate i¢ reduce the.
‘amount'due from each of the Mortgagor of the Printipal Débtos to'the that Sécured Party.at-

B

204

the-tifvie when it reéceived such fotice.

. BETOFF

The Security Trustee and any othier Secured Party may 3t any time and from time to time

-done S0 at'the time when it received such notice-and as from that time all payments made by

All payrments made by a Seciired Party to the Mortgagor of the Principal Debtor after a Sectired
Party receives such notice shall be deamiad to have been first made out of any payrients last
recéived.into any account of the Mortgagor or the Principal Debtor with the Setured Party. -

“without notite (but shall not be obliged to} set.off (i) any obligation which is due and payable

" by the Mortgagor or the Principal Debtor tothe Security Trustee, anv. othiér Secured Party

" {whether or not-matured) owed by the Security Trustee, any other Secured Party and/orany
other member of the Barclays Group to the Mortgagor or.the Principal Debtor asthe case may

be (with. the difference: between the amounts in (i} and (i) being the Set O Amount)
regardless of the place of payment, booking branch or ¢currency of either obligation. Pursuant
to the rights'ivi the preceding séntence, any Secured Party may (and the Security Trustee may

- direct & Securéd Party oF othel mamber of the Barclays Group to) debit an.account held by the
Mortgagor of the Principal Debtor; as the case may be, with any member ofthe Barclays Group -

byan amount up to and induding the Set Off Amouht,

202

L 203

and/or any other member of the Barclays Group and 1§ unpaid against (i} any obligation -

If the-obligations are in different cufrencies, the Secutity Trustee afid any other Secured Party
miay convert either obligation at a market rate of éxchange in fts usual course of business for .

the purpose of the set off and if when converted it leaveés the Security Tristee {or any other
- Secured Party) {as applicable) with less thar the amount due, the Mortgagor and the Prinicipal
. Debtor must make good the amount of the shortfall on demand:

The Secarity Trustes and any other Secured Party wiay in its absolute discretion estimate the -

“amount. of any liability of the Mortgagor or the Priricipal ‘Debtor which is: contifpent or

- unascertained and thereafter set off such estimated amount and noameunt shall be payable
" By the Security Trustee or Secured Party (as applicabile) to the Mortgagor or the Principal o
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- discharged.
. PROCEEDS FROM THE MORTGAGED PROPERTY

' _ At'any' time aft'é'z; payh'xe'n't-df the monies secured by ;t'hié_ Leg"'ai Charge or any part of ithas been

- demanded and any part remains unpaid the Security Trustee miay as-agent of the Morigagor

and/or the Beneficial Owner{as applicable) remove and sell any chattels-on the Morigaged
Property-and the net procesds-of salé thereof shall be paid to the Mortgagar and/or the

- Beneficial Owhier (as applicable) on demand and the Security Trustee shall not have the right

‘to'retain or set off such proceeds of sale against any indebtedness of the Mortgagor and/or

the Berieficial Owner {as applicable) to the Secutity Trustee {or any other Secured Party).

e e

Tha Morigagor hereby cévenants with the Security Trustee to pay-ahy sums which becorrie o

payable by the Mortgagor urder the Agricultural Holdings Act: 1986, the Agricultural Tenancies

Act 1995 of under any otherstatute for coipensation costs or otherwise to a tenant of the
" Mortgaged Property or.any part thereof failing which the Security Trustee may pay the:said
~'sum-or discharge any charge created in pursuance of any such statute for securing the same -

a2

951

and any monies paid by the Security Trustee under this Clause 21 shall be deemed fo be
expenses propery incurred by the Security Trustee hereunder.,

. DiscreTIoN AnD DELEGATION

- Any Iib'ért:y or power which may be exercised of any determination which may be made under:

this Legal Charge by the Security Trustés or any Réceiver may be exercised or made from time

o time in its absolute and unfettered discietion without any obligation fo give reasons, .

222

Each of the Secuirity Trusies and any Receiver may at any time delegate all GF any of the rights

- conferred on it.by this begal Charge.

23

The delegation may be made Upon any terms and conditions (includifig the power to sub-

delegate) ahd subject to-any restrictions as the Security Trustee or the Receiver may-think fit.

R4

Such delegation shall not preciude eithier the subseguent exercise of such power, authorityor - .

 diseretion by the Security Trustee or the Receiver self or any subsequent delegation or
-~ bevocation. | ' o '

5

Under o circumstances shall the Security Trustee, nor sy Sectred Party, aor any Recsiver 6
Delegate nor any officer, agent or employee of any of them be liable to the Mortgagor or the

Principal Debtor or any uther 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 Delegate.

23.

" RELEASE

. The Mortgaged Properiy shall not be released by fime being given to the Principal Debtor or by any
arrangement in‘telation to other securities. or by any act matter or thing whether oceurrihg before or

after demand whereby the same might have been released: (except an express release duly executed '_ .

by aron.

behalf of the Security Trustee) and any monies which may not be otherwise recoverable under
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-shaii never_iheiess be recover_.able _from _the Mortgaged Pro_perty a3 _though suth monies hac% begn .

advanced to the Mortgagor as if the Mortgagor were the sole or principal debtor in réspect thetsofand

. ‘this Legal Charge had secured such indebtedness.

24,

o24d

¥

254

5.

753

BankrUPTCY, WinDing Up

proceedings or procedure as'set ot in Part 26 of the Copanies Act 2606 or in'the insoivericy

- jurisdiction erany arrangement with the creditors of the Principal Debtor:

{a) any monies secured by 'th'is.i;egai Charge shall be deemed to continue due and ﬁﬂving;t.d

the Security Trustee untif the same -ar_e.actualiy-p'a-id;

I the: event of the insolvericy; bankruptey, administration, winding: up or réceivership -

Act 1986 or in-relation to-or with a view to-any analogous. proceedings or procedure in-any’

{b} - ‘the Mortgagor shall not until the Secured Parties have been fully %ep'a'id be entitled to- -
.. participate i any other security held by the Security Trustee on-trust for and on behalf

- of the Secured Partiés or inirionies réceived by the Secured Parties on account of monies
duefrom the Principal Debtors :

o) a_ny".divid'éh;dé or'paymEn'té.rétéived by the Secured Parties shall be ta-kén':an'd;appééed"as :

- payments ingross-and shall not prejudice the right of the Secured Parties to recover out. -

of the Mortgaged Property all the monies secured by this Legal Chargeyand

(d) the 'sec:'uré!d’ P'a’rt'ies 'sha;l be énti'tl'e-d' t6 pro&é'f'cw the full aimount of the clairi o'f"th‘é- '

-any) of the Mortgagor in competatton Wwith the Secured Parties untsl the Secured Parties.

~‘have been fully repaid.

TRANSFERS END DISCIOSURE

yights or obligations under this tegal Charge,

Traasferee). The Mortgagorand the Principal Debtor consent to the disclosure by the Secured
Parties of any information -and ‘documentation- directly or indirectly concerning this Legal

‘Charge to any prospective or actual Transferee.

_ The'Secured Parties may disclose any information relevant to this Legal Chargein the Secured

Parties’ possession relating to the Mortgagorand the Principal Debtor to:

smpioyees, auditors, pafthers, consultants and professional advisers;

(b} 3 governimental, b’ahkih‘g, taxation of other regulatory 'éuihori_'ty; B

_ Neither the Morigagor nor the Prmc;pa[ Debtor fmay asmgn or otherw:se transfer any of its

' the'Secured Parties may at any time sell, assign, novate, securitise or otherwise tranisfar all or -
“any part of their rights or obligations under this Legal Charge to any person at any time (a.

{2} fa'hy.bth'é'r"rhé?hber oF affiliate of the Barclays Group and our o their officers, directors;
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{6} any person intonnection with & securitisation-of all o any part of the loan assets of any
_member of the Barclays:Group from timete-time;

(<) the.i’iﬂbi’tgagdf and the Principal Debtor {as appiieablé);f .

{e} - any person who may otherwise enterinto contractual relations wnth any member of the.

" Barclays Group in connection with this Lega! Charge

il am; peérson towhorn information 'i's're-qui'ré‘df o requested to be disclosed by ahy cotrt 6F

comipetent jurisdiction or governimental, banking, taxation arother regulatory authonty

or.similar body;:

(g) ahy rating agency (mc ué;ng its professional; advnsers) o enable the rating’ ager;cy to carry
" putits normal rating activities;

(k) aiy eredit Fefarence agendy; and

26

iy any other oblig'or”%n respect of a[E of part of the Setured Obltgatmns and anv AP hate

holding company srsubsidiary thereof: _

FORBEARANCE

No .{':lielay_'-ar omission on the: part of the. Se‘cur“it.y' Trustee {of -ény_ other Secured Partyd in
exercising any right, power or privilege under this Legal Charge will impair it or be construed :

as-a waiver of it. A single or partial exercise of any right, power or privilege will not in any

_' gircumstances preclude any other or further exercise of it or the exerdise of any otherfight,
power or privilege.

27,

-1

S84

282

COUNTERPARTS

This Legal Charge may executed in any_n_wﬁb’er of counterparts, éach of which when executed

and delivered shall be an original. All such counterparts will together constituté one '
instrument.

Nowiees, COMMURICATIONS AND DEMANDS . .

~ Any rotice, cormminication o demand under or in conmeciion with this Legal Charge shall be

in writirig-and shall be defivered personally, or by post to.the Authorised Address and, if given .
' by any.Secured Party; may be made or given by .any manager, officer oragent of that Secured

Party orof any branch of that Secured Party.

Charge to the Mortgagor orthe Principal Debtor will only be effective in the case of aletter

" Ariy notice, commuriication or demand made or delivered under or in connection this Legal

which'is:sent-by post,.in afirst-class prepaid letter where available, and is posted before-the -
last.collection of letters from the letter box in which H'was posted has been made onghvday,
" at10.00 a:m. o the hext succeeding day upon'which a delivery of letters is made. .

283

Any notice to any Secured Party shall be addressed in writing and sent by post to Barclays -
Security Trustee Liriited Business Lending Services, PO BoX 16276, Orne Snovwhiil, -Shovwhill
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©Secured Party

g4

Dermands under this Legal Charge may bé made from tithe to tims and, st any time, the

- liabilities -and obligations of the Mortgager under this Legal ‘Charge may ‘be enforced,
. lrrespective of: :

' {a) "'wﬁeth'er:a'nyf derniands, steps or proceedings are beifig ‘o have been made or taken

29

291

against any other party tothis Legal Charge (if any) and/or any third party;or

(b} whethier or ih what order any security, to-which ahy"s'eeured Party may be entitied i _
respect of the'monies and liabilities hereby covenanted to be paid or discharged by each
-of the Principal Debtor and the Mortgagor and any other obligations-secured under this. -

Legal Charge i$ enforced.

" MISCELLANEGUS PROVISIONS

' <ontravené any of the provisions of its constitutional documients, -

292
3 295

294

- Any party 1o thiis Le'ga-f _Chékg’e:w!ﬁic"h i3 company certifies that this Legal Charge does not

IF at-any time dty provision of this Legal Cha’rge is of becorhes invalid, illegal or unenforceable
N any fespéct nder any daw, the validity, legality’ and enhforcesbility of the rémaining -
provisions of this Legal Charge shall Aot in‘any way bé affected or impaired. '

Save a5 otherwise provided for in this Legal Charge, 3 person who i€ not & party to this Legal

'Charge has 415, r;ght under the Contracts (Rzg%&ts cf Thsrd Partles) Act 1999 or any similar

The Finance Parties and 'any- Roriinies, agent, Delegate o Receiver may, s;jbjéét"‘i'b thisiClalise

"'29:and the Contracts (Rights of Third Parties) Act 1999 or any sifilar applscabie legisiation, rely”
- on any clause of this Legal Charge.

395

Notwithstanding any term of this Legal Charge, the consent of any person who is not a party

Is'not reguired to rescind or vary this Legal Charge or any othier agréement entéered into under

" orincennection withit, .

- 256

30,

301

: 3{}'.2..

may only execute this Legal Charge under hand.

‘GOVERNING Law AND JURISDICTION .

This Legal Charge:is interded to take effect as a deed hotw%thsfandi‘ﬂg'the fact that Ay party -

This E_'e.ga"i Charge and any non-contractual obligations 'é'r"i's'ing from or in corinection with it
- shall be governed by, and shall be construed in accordance with, thelaws of England..

Each party irrevécab[v submits, for the exclusive benafit: of the Secured Parties, to the -
. jurisdiction of the Enghish courts {but without prejudice to the Secured Parties' vight to

comimence proceedings against any party in any other jurisdiction) and irrevocably walves-any

‘abjection on'the ground of venue or nappropriate forum or-any similar grounds.
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repay, the Security Trustee {or any Secured Party) may enforce this Legal Charge instead of, oras
well as, enforcing against the Principal Debtor. You aré therefore strongly recommentied toseéek
independent legal advice before signing. :

' “This Le-ga['chargé.-haé'be'én axacited a3 a-deed by the Moﬁg’agbr’éad theFrincipal Dabtor-and signed _
by the Security Trustee and is daliverad on the date stated at the beginining of this Legal Charge.

 Page 27



' _ inthe document{s) particuiars-of which are set out be[ow :

Date | Description (Conveyance, Lease | Parties
" | Assignment, Mortgage, Assent,. |-

e ete)
Complete if title

is not registerad
. attimeof
Chargs

Title. Number{s)and . _ Adrministrative srea Registeired Proprietor
Property Description h '

- Cotriplete if fitle-

: . is registered &t ' . ~ F
S I e MERsey il (Ao sT S
| tmeofthaee | MS B BS A | T T chee

: S ARBGTIF 620 R AT B,

(ROt BLowoewseg ]
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. EXECUTION PAGES
‘For:and-on behalf of Barclays Security Trustee _
CLimited: . . o DR RERTE U REDACTED .. .. ... ..

© Pautlury R
Director of Leriding: Operations |

 EXECUTED as.a DEED by Cloisters Care Limited; as. . . REDACTED .
' -Mortgagor, acting by twoe directors/adirectorand i
- its.secretary

o keakt sedvhl
Name of Director (in BLOCK-
- CAPITALS) o

REDACTED
Sigh atureof Director/S'ecrétar\/'
B DPeonimes _leviosih

Name of Director/Secretary (in
BL’O’CK_CAPITAL‘;)'_ o !

_Pégé-ZQZ o



EXECUTED as a DEED by Cloisters Care Limited, as - REDACTED _
' Principal Debtor, acting by two directors/a U i am L e

director and:its.secretary . _ _ - Signature-of Director: -+ . _
e Sedp |
L . ¥ .
Name of = Director (in BLOCK
 CAPITALS) - S

_ REDACTED -

- ‘Signature of Director/Secretary -

- Pawins oS 4
Name. -of Director/Secretary - [in
BLOCKCAPITALS)

. PEge30.



