Companies House

MRO1 e

Registration of a Charge

Company name: SWINDON HEALTH CENTRE (PD) LIMITED

Company number: 01605152
X87DEIB2

Received for Electronic Filing: 11/06/2019

Details of Charge

Date of creation:  06/06/2019
Charge code: 0160 5152 0001
Persons entitled: WESLEYAN BANK LIMITED
Brief description:
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: THE WILKES PARTNERSHIP LLP
Electronically filed document for Company Number: 01605152 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1605152

Charge code: 0160 5152 0001

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 6th June 2019 and created by SWINDON HEALTH

CENTRE (PD) LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 11th June 2019 .

Given at Companies House, Cardiff on 12th June 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS DEBENTURE dated { Sooa L ‘”f {é made between the parties set ouf below:

(hH WESLEVAN BANK LIMITED whose principal place of business is at Cofimore
Circus, Birmingham, B4 6AE, (the “Bank™); and
2 SWINDON ARALTH CENTRE (PD) LIMETED incorporated and registered in
England and Wales with company number 01605152 whose registered office is af
Swindon Nhs Health Centre, 1 Isiington Street, Swindon, England, SN1 2DQ (the
“Borrawer™),
BACKGROUND
(a) The Bank has agreed from time to time o make available to the Borrower loan facilities
on a secured basis,
(b} This deed provides security which the Borrower has agreed to give the Bank for the
Secured Liabilities.
i DEFINITIONS AND INTERPRETATION

Definitions

The following definitions apply in this deed.

Administrator: an administrator appointed to manage the affairs, business and
property of the Borrower pursuant to clause 3.9,

Bool Debis: all present and future book and other debts, and monetary claims due or
owing to the Borrower, and the benefit of all security, guarantees and other rights of
any nature enjoyed or held by the Borrower in relation to any of them.

Business Day: a day other than a Saturday, Sunday or pubiic holiday in England when
banks in London are open for business.

Delegate: any person appointed by the Bank or any Receiver pursuant to clause 18 and
any person appointed as attorney of the Banl, Receiver or Delegate.

Designated Account: any account of the Borrower nominated by the Bank as a
designated account for the purposes of this deed.

Environment: the natural and man-made enviromment including all or amy of the
following media, namely air, water and land (including air within buildings and other
natural or man-made structures above or below the ground) and any living organisms
(including man) or systems supported by those media.

Environmental Law: all applicable laws, statutes, regulations, secondary legislation,
bye-laws, common law, directives, treaties and other measures, judgments and
decisions of any court or tribunal, codes of practice and guidance notes in so far as they
relate to or apply 1o the Environment.

Equipment; all present and futwe equipment, plant, machinery, tools, vehicles,
furniture, fittings, installations and apparatus and other tangible moveable property for




the time being owned by the Botrower, including any part of it-and all spare patls,
replacements, maodificstions and additiens.

Event of Default: has the meaning given to thar expression in the Facility Letter and
for the agreements from timeto time batwien the Bank and the Borrower which make
up the basis of the Secured Labilities.

Facility Letter: any facility letter, loan agreement or other arrangement between the
Bank and the Borrower made at any time, either alone or with any other party, which
is.intended fo be secured by this-deed.

Financial Collateral: shall have the meaning given to that expression in the Financial
Collateral Regulations.

Financial Coliateral Regulations: the Financial Collateral Arrangements (No 2)
Regulations 2003 (57 2003/3226).

Insurance Policy: each contract and policy of insurance effected or maintained by the
Borrower from time to time in respect of ifs assets or business-(inelnding, without
limitation. any insurances relating to the Properties or the Equipment).

Intellectual Property: the Borrower's present and future patents, trademarks, service
marks, trade names, desigrs, ¢opyrights, inventions, topographical or similar rights,

-confidential information and know-how and any interest in'any of these rights, whether

or not registered, including all applications.and rights to apply for registration and all
Tees, royalties and other rights derived from, or incidental to, these rights.

Investments: all present add future certificated stocks, shares, loan capital, securities,

bonds and investments {whether or not marketable) for the time being owned (at law
or in equity) by the Bomower, including any:
(1) dividend, interest or other disiribution paid or payable in relation to any of
the Tnvestients: and
(b)  right, money, shares or property dccruing, offered or issued at any time. in.
relation to any of the Investments by way of redemption, substitution,
exchange, conversion, bonus, preference or otherwise, under option rights or
otherwise.
LPA 1925: Law of Property Act 1925.

Properties: all freehold and leasehold properties and all commonhold propérties, now
or in the future (and from time to time) owned by the Botrower, or in which the
Borrower holds an initerest (including, but not limited to, the properties specified in
Schedule 1), and Property means any of them.

Receiver; a receiver, receiver and manager of administrative feceiver of any ot all of
the Secured Assets appointed by the Barnk under clause.16.

Relevant Agreament: each agreement specified in Schedule 2.

BSecured Assefs: all the assets, property and undertaking for the time being subject to
the Security createéd by, or pursdant o, this deed.
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Secured Liabilities; all present and future monies, obligations and liabilities from time
to time owed by the Borrower to the Bank whenever and howsoever incurred,
(including, without limitation, those arising under clavse 30.3(b)), whether actual or
contingent and whether owed jointly or severally, as principal or surety or in any other
capacity, together with all interest (inciuding, without lmitation, default interest)
accruing in respect of those monies, fees, costs, expenses, obligations and labihities.

Security Financial Cellateral Arvangement: shall have the meaning given to that
expression in the Financial Collaterat Regulations.

Security: any mortgage, charge (whether fixed or floating, legal or equitable), pledge,
lien, assignment by way of security or other security interest securing ary obligation
of any person, or any other agreement or arrangement having a similar effect together
with any guarantee, indemnity, suretyship, letter of credit, performance bond or any
other agreement or arrangement having a similar effect.

Security Period: the period starting on the date of this deed and ending on the date on
which the Bank is satisfied that all the Secured Liabilities have been unconditionatly
and irrevocably paid and discharged in full and no further Secured Liabilities are
capable of being outstanding.

Interpretation

In this deed:

(&)  clause, Schedule and paragraph headings shall not affect the interpretation of
this deed;

(b) a reference to a person shall inctude a reference to an individual, finm,
company, corporation, parinership, unincorporated body of persons,
governiment, state or agency of a state or any association, trust, joint venture
or consortium {whether or not having separate iegal personality) and that
person's personal representatives, successors, permitted assigns and permitted
transferees;

(c)  unless the context otherwise requires, words in the singular shall include the
plural and in the plural shall include the singular;

(dy  unless the context otherwise requires, a reference to one gender shall include
a reference {o the other genders; g

(e}  areference fo a party shall include that party’s successors, permitied assigns
and permitted transferees;

(h  areference to a statute or statutory provisiott is a reference to it as amended,
extended or re-enacted from time to time;

{g) areference to a statute or statutory provision shall include alf subordinate
legislation made from time to time under that statute or statutory provision;

(hy areference to writing or written includes fax but not e-mail;

(iy  an obligation on a party not to do something includes an obligation not to
allow that thing to be done;




()

(k)

{0

(m_)-

{n}

(o)

{p)

(q)

{r)

(a)

(b)

areference to this deed (or any provision 61 it} or to.any other agreement.or
document referred to in this deed is a reference to this deed, that provision of
such other -agreement or document as amended (in cach case, other than in
breach of the provisions of this deed)-from time to time;

unless the context otherwise requires, a reference 1o a clause. or Schedule is
t0 a clause of, or Schedule to, this-deed and @ reference to-a patagraph is to.a
paragraph of‘the relevant Schedile;

any words following the terms including, fnclude, in particular, for
example o any similar expression-shall be construed as illustrative-and shall
not limit the sense of the words, description, definition, phrase or term
preceding those terms;

areference to an amendment includes a novation, re-enactment, suppletment
or variation {and amended shall be construed accordingly);

o reference {0 assets includes present and future properties, undertakings,

revenues, rights.and benefits of every description;

a reference to:an aathorisation includes an:approval, authovisation, consent,
exemption, filing, Heence, notarisation, registration and resolution;

a reference to continning in relation to an Event of Default means.an Event-
of Default that has ot been remedied or waived;

& reference lo defermines or defermined means, unless the contrary is
indicated, a defermnination made at the absolute discretion of the person
making it; and.

a referenice to a regulation ncludes any regulation, rule, official directive,
request ot guideline (whether ot not having the force of law) of any
governmental, inter-governmental or supranational body, agency, departiment
or regulatory, selfregulatory or other authority or organisation.

Clawback

If the Bank ¢onsiders that an amount paid by the Borrower irvrespect of the Secured
Liabilities is.capable of being avoided or ofherwise set. aside on the liquidation. or
administration of the’ Borrower or cthsrwi"s'e,_then that amount shall not be copsiderad
to have been frrevocably paid for the purposes of this deed,

Nature of security over real properiy

A reference in this deed to a charge or mortgage of or over-any Property includes:

all buildings. and fixtures and fittings (including trade and tenant's fixtures
and fitings) thiat are siruated on or form part of that Property at any time;
the proceeds of the sale of any part of that Property and any other monies pajd
or payable inrespect ol or in connection with that Property;
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{¢}  the bensfit of any covenants for tille given, or eniered into, by any predecessor
in title of the Borrower in respect of that Property, and any monies paid or
payable in respect of those covenants; and

{dy  ali rights under any licence, agreement for sale or agreement for lease in
respect of that Property.

Law of Property (Miscellancous Provisions) Act 1989

For the purposes of section 2 of the Law of Property (Miscellancous Provisions) Act
1989, the terms of the Facility Letler and of any side letters between any parties in
velation to the Facility Letter are incorporated into this deed.

Perpetnity period

If the rule agzinst perpetuities applies to any trust created by this deed, the perpetuity
period shall be 125 vears (as specified by section 5(1) of the Perpetuities and
Accumulations Act 2009),

Schedules

The Schedules form part of this deed and shall have effect as if set out in full in the
body of this deed. Any reference to this deed includes the Schedules.

COVENANT TO PAY

The Botrower shall, on demand, pay to the Bank and discharge the Secured Liabilities
when they become due.

GRANT OF SECURITY

Legal mortgage

As a continuing security for the payment and discharge of the Secured Liabilities, the
Borrower with TuH title guarantee charges to the Bank, by way of first legal mortgage,
each Property specified in Schedule 1.

Fixed charges

As a continuing security for the payment and discharge of the Secured Liabilities, the

Borrower with full title puarantee charges 1o the Bank by way of first fixed charge:
(a)  all Properties acquired by the Borrower in the future;

(b)  all present and future interests of the Borrower not effectively mortgaged or
charged under the preceding provisiens of this clause 3 in, or over, freehold
or leasehold property;

(e)  all present and future rights, licences, guarantees, rents, deposits, contracts,
covenants and warranties relating to each Property;
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(d) all licences, consents and authorisations (statutory or otherwise) held or
required in connection with the Borrower's business or the use of any Secured
Asset, and all vights in connection with them;

(&) allits presentand futurs goodwill;
{fr  -allits uncalled capital;

{gy allthe Equipm'em;

by all the Intellectual Property:

{iy  all the Book Debts;

iy all the Tnvestments;

(k) all monies from time {0 time standing to the credit of its accounts with Any
bank, financial insfitution or other person (including each Designated
Account);

) allitsrights in each Insurance Policy, including all claims, the proceeds of all
claims and all returns of premium in connection with each Insurance Policy,
to the extent niot effectively assignied under clause 3.3; and

{(m)  the benefit of each Relevant Agreement and the benefit of any guaranfee or
security for the performance of an Relevant Agieement, to the extent piot
effectively assigned under clause 3.3,

Assignment

Asa contintiing sectrity for the payment and discharge of the Secured Liabilities, {he.
‘Borrower with full title guarantee assigns to the Bank absolutely, subject to a proviso

for reassignment on irrevocable discharge in full of the Secured Liabilities:

{a}  allitsrights in each Insurance Policy, including al! claims, the proceeds of all
claims and afl refurns of premium in connection with each Insurance Policy;
-arid

{b)  the benefit of each Relevant Agreement and the benefit of any guarantee or
security. for the performance of an Relevant Agreement.

Fleating charge

As a continuing security for the payment and discharge of the Secured Liabilities; the
Borrower with.full title guarantee charges to the: Bank, by way of first floafing charge,
all the underfaking, property, assets and rights of the Borrower at any time not
effectively. mortgaged,. charged or assigned pursuant to clause 3.1 fo clause 3.3
inclugive:

Qualifying floating charge

Paragraph 14 of Schedule B to the Insolvency Act 1986 appilies to the floating charge

¢reated by clause 3.4,

e e A




4.1

Automatic crystallisaiion of floating charge

The floating charge created by clause 3.4 shall automatically and immediately (without
notice} be converted into a fixed charge over the assets subject to that floating charge
if:

(a)  the Borrower:

(iy  creates, or attempts to create, without the prior written consent of the
Bank, a Security or a trust in favour of another person over all or any
part of the Secured Assets (except as expressly permitied by the terms
of this deed or the Facility Leiter); or

{iy  disposes, or attempts to dispose of, all or any part of the Secured
Assets (other than Secured Assets that are only subject to the floating
charge while it remains unocrystallised);

(b}  any person levies (or attempts to levy) any distress, attachment, execution or
other process against 2l or any part of the Secured Assets; or

)  a resolution is passed or an order is made for the winding-up, dissolution,
administration or re-organisation of the Borrower.

Crysiallisation of floating charge by notice

The Bank may, in its sole discretion, by written notice to the Borrower, convett the
floating charge created under this deed into a fixed charge as regards any part of the
Secured Assets specified by the Bank in that notice if:

(a)  an Event of Default occurs and is continuing; or

{by the Bank considers those assets to be in danger of being seized or sold under
any form of distress, attachment, execution or other legal process or to be
otherwise in jeopardy.

Assets acquired after any floating charge has crystallised

Any asset acquired by the Borrower afier any crystatlisation of the floating charge
created under this deed that, but for that crystallisation, would be subject to a floating
charge under this deed, shall (unless the Bank confirms otherwise to the Borrower in
writing)} be charged to the Bank by way of first fixed charge. .

LIABILETY OF THE BCRROWER

Liability not discharged

The Botrower's liability under this deed in respect of any of the Secured Liabilities
shall not be discharged, prejudiced or affected by:

{a)  any security, guarantee, indemnity, remedy or other right held by, or available
to, the Bank that is, or becomes, wholly or partially illegal, void or
unenforceable on any ground;




4.2
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5.2

5.4

53

5.6

(b} the Bank renewing. determining, varying or increasing any facility or other
transaction. in any fanner or coneurring in. accepting or varying any
comprotnise, arrangement or setilement, or omitting to claim or enforce
payment from any-other paison; or

(c)  any other act or omission that, but for this clause 4.1, might have digcharged,
or otherwise prejudiced or affected, the liability of the Borrower.

Iminediste recourse
The Borrower waives any right it may have 1o require the Bank o enforce any securily

or other right, or claim any payment from, or otherwise proceed against, any. other
person before enforcing this déed against the Borrower.,

REPRESENTATIONS AND WARRANTIES
Representations and wayranties

The Borrower malkes the representations and warranties set.out in this clause 5.fo the
Bank.

{rwnership of Secured Assets
The Borrower is the legal and beneficial owner of the Secured Assets,
No Security

The Secured Assets are free from any Security other than the:Security created by this
deed.

Mo adverse claims

The Borrower has not received, or acknowiedged notice of, any adverse claim by any

person in respect of the Secured Assets or any interest in them.
No adverse covenants

There areno covenants, agresments, reservations, conditions, interests, rights or other
matters whatsoever that materfally and adversely affect the Secured Asses.

Mo breach of laws

There is no breach of any law or regulation that materially and-adversely affocts the
Secured Assets,

[




5.10

5.1

512

5.14

Mo interference in enjovinent

No facility necessary for the enjoyment and use of the Secured Assets is subject to
terms entitling any person te terminate or covtail its use.

Mo overriding inferesis

Nothing has arisen, has been created or is subsisting, that would be an overriding
interest in any Property.

Avoidance of security

No Security expressed to be created under this deed is liable to be avoided, or otherwise
set aside, on the liquidation or administration of the Borrower or otherwise.

No prohibitions or breaches

There is no prohibition on assignment in any Tasurance Policy or Relevant Agreement
and the entry into this deed by the Borrower does not, and will not, constitute a breach
of any Insurance Policy, Relevant Agreement or any other agreement or instrument
binding on the Borrower or its assets.

Envirenmental compliance

The Borrower has, at all times, complied in all material respects with alf applicable
Environmentai Law.

Euforceable security

This deed constitutes and will constitute the legal, valid, binding and enforceable
obligations of the Borrower, and is and will continue to be effective security overall
and every part of the Secuied Assets in accordance with its terms.

Investments

fay  The Investments are fully paid and are not subject to any option to purchase
or similar rights.

(b)  WNo constitutional document of an issuer of an Investineat, nor any other
agreement:

{i)  restricts or inhibits any transfer of the Investments on creation or
enforcemment of the security constituted by this deed; or

(ii}  contains any rights of pre-emption in relation to the Investments.
Times for making representations and warranties

The representations and warranties set out in clause 5.2 to clause 5.13 are made by the
Borrower on the date of this deed and are deemed to be repeated on each day of the




Secusity Period with reference to the facts and cireumstances existing at the titne of

repetition.
6. GENERAL COVENANTS
6.1 Negative pledge and disposal restrictions

The Borrower shiall not at any time, except with the prior wiitten-consent of the Bank:

(#)  create, purport to create of permit to subsist any Security on, or inrelation to,
any Secured Asset other than any Security created by this deed ;

(&) sell, assign, fransfer, part with possession of, or offierwise dispose of in.any
manner (or purport-to do s0), ali or any part of, o any interest in, the Secured
Assets (except, in the ordinary course of business, Secured Assets that are
only subject to.an unerystallised floating charge); or

{c)  create orgrant (or purport to create or grant) any interest in the Secured Assels
in favour-of a third party.

6.2 Preservation of Secured Assets

The Borrower shall niot do, or permit to be done, any act or thing that would or might
depreciate; jeopardise or otherwise prejudice the security held by the Bank, or
materially diminish the value of any of the Secured Assets or the effectiveness of the
securily created by this deed..

63 Lompliance with laws and regulafions
(a)  The Borrower shall not, without the Bank's prior written conserit, use or
perinit the Secured Assets to be used in any wiy cotitrary io:law.
(6 The Borrower shall:

Gy comply with the requirements of any law and regulation relatinig to or
affecting the Secured Assets or the use of it-or-any part-of them;

(i) obtain, and promptly renew fromi time to time, and comply with the
terms of all authorisations that are required i connection with the
Secured Assets or their use or that are necessary to preserve, iraintain
or rerfew. any Secured Asset; and "

(it} promptly effectany maintenance, imodifications, alterations or repairs

that are required by any law or regulation to be effected on or in-

confiection with the Secured Assets,
6.4 Enforeement of rights -

The Borrower shall use its best endeavours to:

(2} procure the prompt observance and performance of the covenants-and other
obligations impused on the Borower's counterparties {including each

10




6.5

6.6

6.7

counterpariy in respect of a Relevant Agreemenl and each insurer in respect
of an lnsurance Policy); and

{b)  enforce any rights and institute, continge or defend any proceedings relating
o any of the Secuved Assets which the Bank may require from time to time.

Motice of misrepreseniation and breaches

The Borrower shall, promptly on becoming aware of any of the same, give the Bank
notice in writing of:

(a)  any representation or warranty set out in this deed that is incorrect or
misleading in any material respect when made or deemed to be repeated; and

{b) any breach of any covenant set out in this deed.

Title documents

The Borrower shall, as so required by the Bank, deposit with the Bank and the Banlk
shall, for the duration of this deec be entitled to hotd:

(ay  all deeds and documents of title relating to the Secured Assets that are in the
possession or control of the Borrower (and if these are not within the
possession or contrel of the Botrower, the Borrower undertakes to obtain
possession of all these deeds and documents of title);

() all lusurance Policies and any other insurance policies relating to any of the
Secured Assets that the Borrower is cntitled to possess;

(¢}  all deeds and documents of title {if any) relating to the Book Debts as the
Bank may specify from time to time; and

(d}  copies of all the Relevant Agreements, certified to be true copies by either a
director of the Borrower or by the Borrower's solicitors.

Iisurance

(8  The Borrower shall insure and keep insured {or where, in the case of any
leasehold property, insurance is the responsibility of the landlord under the
terms of the lease, either procure that the landlord insures and keeps insured
or, if and to the extent that the landlord does not do so, itself insure and keep
insured) the Secured Assets against:

(0 loss or damage by fire or terrorist acts;

(i)  other risks, perils and contingencies that would be insured against by
reasonably prudent persons carrying on the same class of business as
the Borrower; and

(iti)y any other risk, perils and contingencies as the Bank may reasonably
require.




Any such insurance must be with an insurance compdny or underwriters, and
on such terms, as are reasonably acceptable to the Bank, and must be for not
less than the replacement value of the Secured Assets,

(b} The Borrower shall, if requested by the Rarik, produce to the Bank the policy,
certificale or covernote relating o the insurance required-by clanse 6.7(a) for
where, in‘the cage ofany leasehold property, that insurance Is effected by the
landlord, such evidence of insurance as the Borrower is entiiled to obtain-from
the tandiord under the terms of the relevarit lease).

(¢} TheBorrowershall, if requested by the Bark, procure that & note of the Bank's
interest isendorsed upon each insurance policy maintained by it or any person
on its behalf in accordance with clause 6.7(ay and that the terms of each
insurance policy. require the inisurer not s invalidate the policy ds against the
Banl by reason of the act or default of any other joint or named insuréd and
not to cancel it without giving at Ieast 30 days' prior writien notice o the
Bank,

6.8 Imsuranee premiums

The Borrower:shall:

(2} promptly pay all premiums in respect of each insurance policy maintained by
it in accordance with clause 6.7(a) and do all other things necessary to keep
that policy i full force and effect; and

(b)  (if'the Bank so requires) produce to, or deposit with, the Bank the receipts for
ait premiums and other payments tiecessary for effecting and keeping up each
insurance policy maintained by it in accordance with clause 6.7(a).

6.9 Mo invalidation of insurance

The Borrower shall not do-or omit to do, or permit.to be done-or omitted, any act or
thing that may nvalidate o otherwise prejudice any insurance policy maintained by it
in accordance with clause 6.7(a).

6.10  Proceeds of insurance policies

All menies received of receivable by the Borrower under any insurance pelrfc_y
maintained: by -t in accordance with clause 6.7(a) (including all monies received or
receivable by it under any Insurance Policy} af any time (whether or nut the security
constituted by this deed has become enforceable) shall:

(2 immediately be paid to the Bank;

{by  if they are not "'pa.id. directly to the Bank by the insurers, be held by the
Borrower as trustee of the same for the: benefit of the Bank (and the Borrower
shall account for them fo the Bank); and




{c)  atthe option of the Bank, be applied in making good or recouping expenditure
in respect of the loss or damage for which those monies are received or in, or
towards, discharge or reduction of the Secured Liabilities,

6.11 Notices to be given by the Borrower

The Borrower shall immediately on the execution of this deed {or, if later, the date of
acquisition of the relevant Secured Asset):

(a)  givenotice to each insurer that it has charged or assigned its rights and interest
tn and under each Insurance Policy under clause 3 and to use reasonable
endeavours to procure that each addressee of any such notice promptly
provides to the Bank an acknowledgement of the notice of the Bani's interest;

(b)  give notice to each counterparty to a Relevant Agreement that it has charged
or assigned its rights and interest in and under that Relevant Agreement under
clause 3 and use reasonable endeavours to procure that each addressee of any
such notice promptly provides to the Bank an acknowledgement of the notice
of the Bank's interest;

(¢)  give notice to any bank, financial institution or other person (excluding the
Bank) with whom it has an account that it has charged to the Bank its rights
and interests under that account under clause 3.2(k) and use reasonabic
endeavours to procure that each addressee of any such notice promptly
provides to the Bank an acknowledgement of the notice of the Bank's interest,

The Borrower shall obtain the Bank's prior approval of the form of any notice or
acknowledgement to be used under this clause 6.11.

612 Information

The Borrower shall:

(a)  give the Bank such information concerning the location, condition, use and
operation of the Secured Assets as the Bank may require;

(b)  permit any persons designated by the Bank and any Receiver fo enter on its
premises and inspect and examine any Secured Asset, and the records relating
to that Secured Asset, at all reasonable times and on reasonable prior notice;
and :

{c}  promptly notify the Bank in writing of any action, claim or demand made by
or against it in connection with any Secured Asset or of any fact, matter or
circumstance which may, with the passage of time, give rise to such an action,
claim or demand, together with, in each case, the Borrower's proposals for
settling, liquidating, compounding or contesting any such action, claim or
demand and shall, subject to the Bank's prior approval, implement those
proposals at its own expense.

6.13  Payment of oulgeings
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The Borrowsr shall prompily pay il faxes, fees, Heence duties, registration charges,
insurance premiums and ofher outgoings in jespect of the Secured Assels and, on

demand, produce evidenice of payqent 1o the Bank.

Appointment of accountants

{a)

(by

The Borrower-shall:

() atits own cost, iT at any time so required by the Bank, appoint an
investigate the financial affairs of the Botrower and those of its
subsidiaries and seport to the Bank; and

(i) co-operate fully with any accountants so appointed and immediately
pravide those accountants withrall information.requested.

The Borrower authorises the Bank to. make an appointment as it shall think

fit at any time, without further authority from the Borrower. In‘every case,
the Borrower shall pay, or reliniburse the Bank for, the fees and expenses of
those accouniants,

PROPERTY COVENANTS

Wiaintenance

The Borrower shall keep ail buildings and all fixtures on each Propertyin good and
substantial repair and condition.

Preservation of Property, fixtures and Equipment

(a)

(b

(©)

“The Borrower shall not, without the prior written consent of the Bank:

pull down or remove the whole, or any part of, any building forming part of
any Property or permit the same to oceury
make or permit any material alterations to-any Property, or sever or remove,

or permit to be severed or removed, any of its fixtures; or

remove or make any material alierations to-any of the Equipment belonging
to, ot in use by, the Borrower on any Property (except to effect necessary
repairs ot replace them with new or improved models-or substitutes).

Conduct of business on Properties.

The. Borrower shall carry on its trade and business on those parts (if any) of the:
Properties as are used for the purposes of trade or business in accordance with the

standards of good management from time-to time current in that trade or business.
Planning informaiion

The Bomrower shalll

14
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{a)

(b)

give Tull particulars to the Bank of any notice. order, direction, designation,
resolution er proposal given or made by any planning authority or other
public body or authority (Pianning Notice) that specifically applies to any
Property, or to the focality in which it is situated, within seven days after
becoming aware of the relevant Planning Notice; and

(if the Bark so requires) immediately, and at the cost of the Borrower, take
all reasonable and necessary steps 10 comply with any Planning Notice, and
make, or join with the Bank in making, any objections or representations in
respect of that Planning Motice that the Bank may desire.

Compliance with covenants and payment of rent

The Borrower shall:

(a)

(b)

{c)

observe and perform all covenants, stipulations and conditions to which each
Property, or the use of it, is or may be subjected, and (if the Bank so requires)
produce evidence sufficient to satisfy the Bank that those covenants,
stipulations and conditions have been observed and performed;

diligently enforce all covenanits, stipulations and conditions benefiting each
Property and shall not (and shall not agree to) waive release or vary any of
the same; and

(without prejudice to the generality of the foregoing) where a Property, or
part of it, is held under a lease, duly and punctually pay all rents due from
time to time, and perform and observe all the fenant's covenants and
conditions,

Payment of rent and outgoings

The Bosrower shall;

{a)

)

where a Property, or part of it, is held under a lease, duly and punctuatly pay
all rents due from time to time; and

pay (or procure payment of the same) when due all charges, rates, taxes,
duties, assessments and other outgoings telating to or imposed on each
Propetty or en its occupier,

Maintenance of interests in Properties

The Borrower shail not, without the prior written consent of the Bank:

(2)

(b)

grant, or agree to grant, any licence or tenancy affecting the whole or any part
of any Property, or exercise, or agree (o exercise, the statutory powers of
leasing or of accepting sutrenders under sections 99 or 100 of the Law of
Property Act 1925; or

in any other way dispose of, surrender or create, or agree to dispose of
surrender or create, any legal or equitable estate or interest in the whole or
any part of any Property.
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Registration restrictions

[t the title to any Property is not registered at the Land Registry, the' Borrawer shall
procure that no person”(oiher'than_itse‘rr} shiafl be registered under the Land Repistration
Acts 1925 10 2002 as proprietor of alf-or any part of any Property without the prior
wriiten consent of the Bank. The Boower shall be linble for the costs and expenses of
the Bank in lodging cautions against the registration of the tite to the whale of any part
of any Property from time to time.

Development restrictions

The Borrower shall not, without the prior written corisent of the Bank:

() make or, insofar a5 if is able, permit others to make any application for
planning permission oe development consent in respect of the Froperty; or

(b)  carry oit, or permit, ot suffer o be carried out o any Property any.
develupmem as defined inthe Towi atid Country Planning Act 1990 and the
Planning Act 2008, or change ot petmit or suffer to be changed the iise of any
Property.

Envirenment

Tite Borrower shali:

{a)  comply with all the requirements of Environmenta] Law both in the conduct
of its general business and in the management, possession or occupation of
cach Property; and

(o) obtain and comply with ait-authorisations, permits and other types of licences
necessary under Environimental Law,

No restrictive obligations

The Borrower shall not, without the prior wiitten consent of the Bank, enter into any
onerous or restiictive obligations affecting the whote or any patt of any Property, or
create or permit to arise any overriding interest, easement or right whatever in or over
the whole or any part of any Property.

Proprietary rights

The Borrower shall procure that no person shall become entitled to assert any
proprietary or other like right or interest over the whole or any part of any Properfy
without the prior writien consent of the Bank,

Inspection

The Borrower shall permit the Bank, any Receiverand any person appointed by either
of them 1o eater on and inspect any Property on reisonable prior notice.
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7.15

7.16

8.1

Property information

The Borrower shall inform the Bank promptly of any acquisition by the Borrower of,
or contract made by the Borrower i acquire, any freehold, leasehold or other interest
in any property.

VAT option to tax

The Borrower shall not, without the prior written consent of the Bank;
(a)  exercise any VAT option o tax in relation 1o any Property: or

(b)  revoke any VAT option to tax exercised, and disclosed to the Bank, before
the date of this deed.

Registration at the Land Registry

The Bortower consents to an application being made by the Bank to the Land Registrar
for the following restriction in Form p to be registered against its title to each Property:

"No disposition of the registered estate by the proprietor of the registered estate [or by
the proprietor of any registered charge, not being a charge registered before the entry
of this restriction] is to be registered without a written consent signed by the proprietor
for the time being of the charge dated [DATE] in favour of (NAME OF PARTY)
referred 1o in the charges register [or thejr conveyancer]."

INVESTMENTS COV ENANTS

Deposit of title documents
(a}  The Borrower shali:

(i) on the execution of this deed, deposit with the Bank, or as the Bank
may direct, all stock or share certificates and other documents of title
or evidence of ownership relating to any Investments owned by the
Borrower at that ti me; and

(i) on the purchase or acquisition by it of Investments after the date of
this deed, deposit with the Bank, or as the Bank may direct, all stock
or share certificates and other documents of title or evidence of
owaership relating to those Investments.

(b) At the same time as depositing documents with the Bank, or as the Bank may
direct, in accordance with clarse 8.1(a)i) or clause 8.1(a)(ii}, the Borrower
shall also deposit with the Bank, or as the Bank may direct:

(i} ail stock transfers forms relating to the relevant Investments duly
completed and executed by or on behalf of the Borrower, but with the
name of the transferee, the consideration and the date Jeft blank; and

{ii)  any other docurments {in each case duly completed and executed by
or on behalf of the Borrower) that the Bank may request to enable it

17




or any of its nominees, or any purchaser ot transferee, to be registerad
as the owner of, or. otherwise obtain a fegal title to, or o perfect i
security interest in any of the relevant Investments,

so that the Rank may, at any time and without notice to the Borrower,
camplete and present those siack transfer forms. and other documents to tlie
issuelof the-Investments for registration,

8.2 Nominations

(@) The Borrower shajl Terininate with immiediate effect all nomminations it may
have made (including, without 1i mitation, any nomination made undersection
145 or section 146 of the Companies Act 2006) in tespectof any Ifvestments
and, pending that termination, procure that any. person so nominated;

(i} doesnotexersise any rights in‘respect of any Investments without the
prior writtén approval of the Barik; and

(Y  immediatel y-on recéipt by it, forward to the Bank a)) commiriications
orother information received by if i raspect of. -any Investments for
which it hias been so nomindted,

{b)  The Borrower shal( not, during the: Security Period, exercise any rights
(including, without limitation, any rights under sections 145 and [46.of the
Companies Act 2006) to nominite any person in respect of any of the
Investments.

8.3 Additional registration obligations

The Eom}wer shall;

{a}  obtain ail consents, waivers, approvals and permissions that are necessary,
under the articles of association (or otherwise) of an.issuer, for the transfer of
the Tnvestments to the Bank or its.nominge, or to 2 purchaser on enforcement
ofthis deed; and

(b)  procure the amendment of the share transfer provisions (including; but-not
{imited to, deletion of any pre-emption provisions) under the articles of
association, other constitutional document or otherwise of each issuer in any
marner that the Bank may require in order o permit the transfor of ﬂ'ié_z‘
Investmentsto the Banlg or its fiominee, or to-a purchaser on enforcement of
this deed,

8.4 Dividends and voting righis before enforcemerit

(a) Before the security constituted by this deed becores enforceable, the
Borrower may retain and apply for its own use all dividends, iaterest and
other mories paid or payable -iil.respec% of the Investments and, if any are paid
or payable 1o the Bauk or any of its. nominees, the Bank will hold all those
dividends, interest and other tnonies received. by it for the Borrower and will
pay. them-to the Borrower promptly on request; and
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8.6

{b)

(c)

(d)

Before the security cousiitzed by this deed becomes enforceable, the
Borrower may exercise aif voting and other rights and powers in respect of
the Investinents or, if any of the same are exercisable by the Bank of any of
its nominees, to direct in writing the exercise of those voting and other rights
and powers provided that:

(i) it shall not do so in any way that would breach any provision of the
Facility Letter or this deed or for any purpose inconsistent with the
Facility Letter or this deed; and

(i) the exercise of, or the failure to exercise, those voting rights or other
rights and powers would not, in the Bank's opinion, have an adverse
effect on the value of the Investments or otherwise prejudice the
Bank's security under this deed.

The Borrower shall indemnify the Bank against any loss or |iabj lity incurred
by the Bank (or its nomiree) as a consequence of the Bank (or its nominee)
acting in respect of the | nvestrnents at the direction of the Bomower,

The Bank shall not, by exercising or not exercising any voting rights or
otherwise, be construed as permitting or agreeing (o any variation or other
change in the rights attaching to or conferred by any of the Investments that
the Bank considers prejudicial to, or impairing the valye of, the security
created by this deed.

Dividends and voting rights after enforcement

After the security constituted by this deed has become enforceable:

(a)

{b)

all dividends and other distributions paid in respect of the Investments and
received by the Borrower shall be held by the Borrower on trust for the Bank
and immediately paid into a Designated Account or, if received by the Bank,
shall be retained by the Bank; and

all voting and other rights and powers aftaching to the Investments shall be
exercised by, or at the direction of, the Bank and the Borrower shall, and sha}|
procure that its nominees shall, comply with any directions the Bank may
give, in its absolute discretion, concerning the exercise of those rights and
powers. '

Calls on Investments

The Borrower shall promptly pay ali calls, instalments and other payments that may be
or become due and payable in respect of al] or any of the Investments. The Borrower
acknowledges that the Bank shall not be under any liability in respect of any such calls,
instalments or other hayments,
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8.8

8.9

9.1

Ne alteration of constifutional decuments or rights aftuching to favesiments
The Borrowsr shall not, without the srior wiitten consent of the Bank, amend, or agreg
o the amendmient of

(@ the memorandem or amicles of association, or any. other constiutional
documents, of any issuer that is fiota public company; or

(b)Y the rights or Gabilities atiaching to any of the Investimerits:
Preservation of Tnvestments

The Borrower shall ensure (as far a3 it is able to by the exercise of all voting rights,
powers.of conitrol and other means available t0'it) that any isswer that is not a public
tompany shall not:
(a) consolidate or subdivide any ot its Investments, or reduce op re-organise. its
share capital in any way,

(b} issue any tew shares or stock: or

(¢} refuse toregister any transforof any.of its Investments that may be lodged for
registration by, ot on behalf of, the Bank or the: Borrower in-accordance with
this deed.

Investments information

The Borrower shall, promptly following teceipt, send fo the Bank copies.of any nolics,
circular, report, accounts and any other docurment received by it that relates io the
Investments.

EQUIPMENT COVENANTS
Muiutenanee of Equipment

The Borrower shall:

(@)  maintain the Equipment in good and serviceable condition {except for
expected fair wear and tear) in compliance with all relevant maruals,
handbooks, manufacturer's mstructions  and  recommendations ard
maintenance or servicing schedules: ‘

(by  atitsown expense, renew and replace ary parts of the Equipment when they
become obsolete, worn out or-damaged with parts of a similar quality and of
equal or greater value; and

(¢)  not permit any Equipiment to be:

(i) used or handled other than by properly qualified and trajned pérsons;
or

(i) overloaded orused for any parpose for which it is not designed or
reasanably sultable,
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10.2

11.

Payment of Equipment taxes

The Borrower shall promptly pay ail taxes, fees, licence duties, registration charges,
surance premiums and other outgoings in respect of the Equipment and, on demand,
produce evidence of such payment to ihe Bank.

Naotice of charge

The Borrower:

(a)

(b)

shall, if so requested by the Bank, affix to and maintain on each item of
Equipment in a conspicuous place, a clearly legible identification plate
containing the following wording:

"NOTICE OF CHARGE

This [DESCRIBE ITEM] and afl additions to it [and ancillary equipment] are
subject to a fixed charge dated [DATE) in favour of Wesleyan Bank Limited."

shatl not, and shall not permit any person to, conceal, obscure, alter or remove
any plate affixed in accordance with clause 9.3(a).

BOOK DEBTS COVENANTS

Realising Book Debts

The Borrower shall:

(a)

(b)

(c)

as an agent for the Bank, collect in and realise all Book Debts, pay the
proceeds into a Designated Account immediately on receipt and, pending that
payment, hold those proceeds in trust for the Bank;

not, without the prior written consent of the Bank, withdraw any amounts
standing to the credit of any Designated Account: and

if called on to do so by the Bank, execute a iegal assignment of the Book
Debts to the Bank on such terms as the Bank may require and give notice of
that assignment to the debtors from whom the Book Debts are due, owing or
incurred.

Preservation of Book Debts

The Borrower shall not (except as provided by clause 10.1 or with the prior written
consent of the Bank) release, exchange, compound, set-off, grant time or indulgence in
respect of, or in any other manner deal with, all or any of the Book Debts.

RELEVANT AGREEMENTS COVENANTS

Relevant Agreements

The Borrower shall, unless the Bank agrees otherwise in writing:
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(a)  comply witly the terms of;
(b)  notamend or vary or agraeio any change in, or waive any requirement of:

() not settle, compromise, terniifate, rescind or discharge (except by
performance): and

(dy  not abandon, waive, dismiss, release or discharge any action, claim or
proceedings against any couiterparty to a Relevant Agreement or oifer
person in-connection wilh,

any Relevant Agreement and any other document, agreement of drrangement
comprising the Secured Adsets {other thaw the Insirance Policies),

INTELLECTUAL PROPERTY COVENAN FR
Preservation of rights

The Borrower shall take #1] necessary action to safeguard and. maintain present and
future vights in, or relating to, the Intellectual Property including (without limitation)
by observing ai tovenants:and stipulations relating to those rights, and by paying all
applicable renewal fees, licence fees and other outgoings.

Registration of Infellectual Property

The Borrower shail use all reasonable efforts io fegister applications for the registration
of any Intellectyal Progerty, and shall keep the Bank informed of al} matters reldting to
each such registration,

Maintenance of Intelloctnal Property

The Borrower shall not permitany Intellectual Property fo be abandoned, cancalled or
to lapse;

POWERS OF THE BANK

Power to remedy
{2} The Bank shall be entitled (but shall not be obliged) to remedy, at--any‘_t‘ixﬁe',
abreach by the Borrower oftany of its:obligations contained in this deed, .

(b} The Borrower .i'rrevocahl_y authorises the Bank and its dgents to do all things.
that are necessary o 'desicable for that purpose.

{5} Any monies expended by the Bank in remedying a breach by the Borrower
ofits obligations contzined it this deed shail be reimbursed by the Borrower
to the Bank on a full indemnity basis and shall carry interest in accordance:
with clause 20.1 and shall be Secy red Liabilities for the purposes of this deed.

Exereise of rights
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The rights of the Bank under clause 13.1 are without prejudice to any other rights of
the Bank under this deed. The exercise of any rights of the Bank under this deed shall
not make the Bank liable to account as & inorigagee in possession.

Power to dispose of chattels

(a) At any fime afier the security constituted by this decd has become
enforceable, the Bank or any Receiver may, as agent for the Borrower,
dispose of any chatiels or nroduce found on any Property.

()  Without prejudice to any obligation to account for the proceeds of any
disposal made under ¢lause 13.3(a), the Rorrower shall indemnify the Bank
and any Receiver against any liability arising from any disposal made under
clause 13.3(a).

Bank has Receiver's powers

To the extent permitted by law, any right, power or discretion conferred by this deed
on a Receiver may, after the security constituted by this deed has become enforceable,
be exercised by the Bank in retation to any of the Secured Assets whether or not it has
taken possession of any Secured Assets and without first appointing a Receiver or
notwithstanding the appointment of a Receiver.

Conversion of currency

{a)  For the purpose of, or pending the discharge of, any of the Secured Liabilities,
the Bank may convert any monies received, recovered or realised by it under
this deed (including the proceeds of agy previous conversion under this clause
13.5) from their existing currencies of denomination into any other currencies
of denomination: that the Bank may think fit.

(b)  Any such conversion shall be effected at Lloyds Bank Plc’s (or such other
bank as the Bank may chose) then prevailing spot selling rate of exchange
for such other currency against the existing currency,

(¢}  Each reference in this clause [3.5 to a currency extends to funds of that
currency and, for the avoidance of doubt, funds of one currency may be
converted into different funds of the same CUITENCY.

New accounts

{a)  Ifthe Bank receives, or is deemed to have received, notice of any subsequent
Security, or other interest, affecting all or part of the Secured Assets, the Bank
Mmay open 4 new account for the Borrower in the Bank's books. Without
prejudice to the Bank’s tight to combine ACCOWMS, O money paid to the credit
of the Borrower in any such new account shall be appropriated towards, or
have the effect of discharging, any part of the Secured Liabilities.

(b)  If'the Bank does not open 2 new account immediately on receipt of the notice,
or deemed notice, under clause 13.6(a), then, unless the Bank gives express
written notice to the contrary to the Borrower, all payments made by the

37
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Barrower to the Bank shall be {reated as having been credited io a new
account of the Borrower and not as having been applied in reduction of the
Becured Liabilities, s from the fimne of receipt or deemed receipt of the
refevani notice by the Bank.

Bank's set-off vighis

Tf the Bank has more than one account for the Borrower’in its books, the Baik may at
any time after:
(@)  the securily constitited by this deed has become enforceable; or
(b) the Bank has recgived, or is deemed to have received, notice of any
subsequent Security or other interest affecting all or-any part of the Secured
Assefs,

transfer, without prior notice, all or any part of the balance standing to the credit of any
account to any other aceount that may be in debit. After making any such transfer, the
Banlcshall notify the Borrower of that transfer,

Indiilgence

The Bank may, at its discretion, grant time or-other indulgence, -or make any other
arrangement, variation or release with any person not being a party to this deed
{whether ot not any siich persen is jointly liable with the Borrower) in respect of any
of the Secured Liabilities, or of any other securily for them without prejudice either to
this deed or to the liability of the Borsower for the Secured Liabilities.
Appointmeint of an Administeator
(2)  The Bank may, without- noticé to the Borrewer, appoint any one-of more:
persons to be an Admiinistrator of the Borrower pursuarit to Paragraph 14 of

Schedule 31 of the Insolvency Act 1986 if the security constituted by this
deed becomes enforceable,

(b)  Any appointmentunder this clause 13.9 shall:
{y  bein writing signed by a.duly avthorised sigmatory of the Bank; and

{iiy iske effect, in accordance with paragraph 19 of Schedule Bl of the
Insolvency Act 1986,

{cy  The Bank may apply to the court for dn order removing an Administrator
from office and may by notice in writing in accordance with this clause 13.9
appoint a replacement for any Administrator who has died, resigned, been
removed or who has vacated office upon ceasing to be qualified.

Further advances
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The Bank covenants with the Borrower that it shall perform its obligations to make
advances under the Facility Letter (including any obligation to make available further
advances).

WIIEN SECURITY BECOMES ENFURUTARLE

Securify becomes enforceable on Event of Default

The security constituted by this deed shall be immediately enforceable if an Event of
Default occurs.

Discretion

After the security constituted by this deed has become enforceable, the Bank may, in
its absolute discretion, enforce all or any part of that security at the times, in the manner
and on the terms it thinks fit, and take possession of and hold or dispose of all or any
part of the Secured Assets,

ENFORCEMENT OF SECURITY

Eunforcement powers

{a}  Thepower of sale and other powers conferred by section 101 of the LPA 1925
(as varied or extended by this deed) shall, as between the Bank and a
purchaser from the Bank, arise on and be exercisable at any time after the
execution of this deed, but the Bank shall not exercise such power of sale or
other powers unfil the security constituted by this deed has become
enforceable under clause 14.1.

(b}  Section 103 of the LPA 1925 does not apply to the security constituted by
this deed.

Extension of statatory powers of leasing

‘The statutory powers of leasing and accepling surrenders conferred on mortgagees
under the LPA 1925 and by any other statute are extended so as to authorise the Bank
and any Receiver, at any time after the security constituted by this deed has become
enforceable, whether in its own name or in that of the Borrower, to: -

(a}  grant a [ease or agreement to lease;
(b  accept surrenders of leases; or
{c)  grantany option of the whole or any part of the Secured Assets with whatever

tights telating to other parts of it,

whether or not at a premium and containing such covenants on the part of the Borrower,
and on such terms and conditions (including the payment of money to a lessee or tenant
on a swrrender) as the Bank or Receiver thinks fit without the need to comply with any
of the restrictions imposed by sections 99 and 100 of the LPA 1925,
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Aceess on enforcement
(@} At any time after the Bank has demanded. payment of the Secured Liabititjes
or il the Borrower defaults in the performance of its obligations under this
deed or the Facility Tetter, the Borrower will allow the Bank or its Receiver,

without further notice or demand, immediately to exercise all its tights,
powers anc remedies. in padicular (and without §m itation) to take possession
otany Secured Asset and for that purpose to enter on any premises where a.

Secured Asset is situated (or whete the Bank or a Recejver reasonably
believes a Secured Asset v be situated) without incurring any liabikity to the
Borrower for, or by any réason of, that entry..

(b)  Atall times, the Borrower mustuse its best endeavours fo allow the Bank or
its. Receiver access to any premises for the purpose of clause 15.37a)
(including obtaining any necessary consents-or permits of other personsyand
ensure that its employecs and officers do the same,

Prior Security

At any time after the security constituted by this deed has become erforeeable, or after
any powers conferred by any Security having priority to this deed shall have become
exercisable, the Bank may:

{a}  -redeem thator any other prior Security;

(b} procure the transfer of that Security 1o it; and

(¢} settle and pass any account of the holder of any prior-Security.

Any accounts so settled and passed shail be, in the absence of any manifest error,
conclusive and. binding on the Borrower. All monies paid by the Bank o an
encumbrancer in settlement of any of those accounts shall, as from its payment by the
Bank, be due from the Borrower to the Bank on current account and'shéli.hear interest
at the Default Rate of Interest specified in the F acility Letter and be secured as part of
the Becured Liabilities,

Protection of thitd parties
No purchaser, mortgagee or .other person dealing with the Bank, any Receiver: or
Delegate shall be concerned 1o grigulire;

{(a)  whether any of'the Secured Liabilities have become due or payable, or remain.
unpaid or undischargad;

(b)  whether any power the Bank.a Receiver or Delegate is purpertingto exercise
has becoiiie exercisable or is properly exercisable; or

() how any money paid to the Bank, any Receiver or any Delegate is.to be
applied.

Privileges




157

[5.8

15.9

16.

16.1

Each Receiver and the Bank is entiicd to all the rights, powers, privileges and
immunities conferred by the LPA 1925 on mortgagees and receivers.

No liability as mortgagee in possession

Neither the Bank, any Reeeiver, any Delegate nor any Administrator shall be liable to
account as mortgagee in possession in respect of all or any of the Secured Assets, nor
shatl any of them be liable for any loss on realisation of, or for any neglect or default
of any nature in connection with, all or any of the Secured Assets for which a mortgagee
in possession might be liable as such,

Conclusive discharge to purchasers

The receipt of the Bank or any Receiver or Delegate shall be a conclusive discharge to
a purchaser and, in making any sale or other disposal of any of the Secured Assets or
in making any acquisition in the exercise of their respective powers, the Bank, every
Receiver and Delegate may do so for any consideration, in any manner and on any
terms that it or he thinks fit.

Right of appropriation
{a)  To the extent that-
(i) the Secured Assets constitute F inancial Collateral; and

(i  this deed and the obligations of the Borrower under it constitute a
Security Financial Collateral Arrangement,

the Bank shall have the ri ght, at aay time after the security constituted by this
deed has become enforceable, to appropriate all or any of those Secured
Assets in or towards the payment or discharge of the Secured Liabilities in
any order that the Bank may, in its absoluie discretion, determine.

{b)  The value of any Sccured Assets appropriated in accordance with this clause
shall be the price of those Secured Assets at the time the right of appropriation
is exercised as listed on any recognised market index, or determined by any
other method that the Bank may select (including independent valuation),

(¢}  The Borrower agrees that the methods of valuation provided for in this clause
are commercially reasonable for the purposes of the Financial Collateral
Regulations.

RECEIVER

Appointment

Al any time afrer the security constituted by this deed has become enforceable, or at
the request of the Borrower, the Banlk may, without further notice, appoint by way of
deed, ot othervise in writing, any one or more persons 1o be a Receiver of all or any
part of the Secured Assets.
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16.5

16.6

17.

17.1

Removal

The Bk may, without further nofice {subject to section 45 of the Insolvency Act
1986), from titne totime, by way of deed, ar otherwise fn writing, remove. any Receiver

appointed by it and may, whenever it thinks fit, appoint & new Receiver in the place of

any Receiver whose appointment niay for any reason fave terminated.

Remunerstion

The Bank may fix the temuneration of any Receiver appointed by it withoul the
resirictions contained in section 109 of the LPA 1925, and the remuneration of the
Receiver shall be a debt secured by this deed, which shajl be due and payable
immediately on its being paid by the Bank,

Power of appointment additions! to statitory powers

The power to appoinf a Receiver conferred by this deed shall be in_addition to 4l
Statutory-and other powers of the Bank under the Inisolvency Act 1986, the LPA 1925
or otherwise, and shall be-exercisable without the restrictions contained in'sections 103
and 109 of the LPA J923 ot otherwise,

Power of appointment exercisable despite prier appointments

The power to appoint a Receiver {(whether conferred by this.deed or by statute) shall
be,-and remain, exersisable by the Bank despite any prior appointment in respect of all
orany part of the Secured Assets.

Agentof the Borrower

Any Receiver appointed by the Bank under thiis dead shall be the-agent of the Borrower
and the Borrower shail be.solely responsibie for the coniracts, engagements, acts,
othissions, defaults, losses and remuneration of that Recsiver and for liabilities incurred
by that Receiver, The agency of each Receiver shiall continue untif the Botrower goes
into liquidatioh and after that the Receiver shaif act as principal and shall not-becorne
the agent.of the Banl.

POWERS 0OF RECEIVER

General

(3)  Any Receiver appointed by the Bank under this deed shall, in‘addition to:the
powers cotiferred on him by statute, have the powers set out in clatise 17.2 to
clanse 17.23;

£b)  If there is Imore than onte Receiver frolding office at the same. time, each
Receiver may (unless the document appointing him states otherwise) exercise
all-of the powers conferred on a Receiver under this deed individually and to
the exclision of any other Roeeiver,
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{7.4

17.5

17.6

17.7

17.8

17.9

(&) Any exercise by a Receiver of any of the powers given by clause 17 may be
on behalf of the Borrower, the directors of the Borrower (in the case of the
power contained in clause 17.i6) or himself,

Repair and develop Properties

A Receiver may undertake or complete any works of repair, building or development
on the Properties and may apply for and maintain any plaining permission,
development consent, building regulation approval or any other permission, consent or
licence to carry out any of the same.

Surrender leases

A Receiver may grant, or accept surrenders of, any leases or tenancies affecting any
Property and may grant any other interest or right over any Property on any terms, and
subject to any conditions, that he thinks fit,

Empioy personne! and advisors

A Receiver may provide services and employ, or engage any managers, officers,
seérvants, countractors, workmen, agents, other personnel and professional advisers on
any terms, and subject to any conditions, that he thinks fit. A Receiver may discharge
any such person or any such person appointed by the Borrower.

Make VAT elections

A Receiver may make, exercise or revoke ary value added tax option to tax as he thinks
fit.

Remuneration

A Receiver may charge and receive any sum by way of remuneration (in addition to all
costs, charges and expenses incurred by him) that the Bank may prescribe or agree with
him,

Realise Secured Assets

A Receiver may collect and gét in the Secured Assets or anty part of them in respect of
which he is appointed, and make any demands and take any proceedings as may seem
expedient for that purpose, and take possession of the Secured Assets with like rights.

Manage or reconstruct the Borrower's business

A Receiver may carry on, manage, develop, reconstruct, amalgamaie or diversify or
concur in carrying on, managing, developing, reconstructing, amalgamating or
diversifying the business of the Borrower.,

Dispose ef Secured Assets

29
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17.13

17.74.

17.15

17.16

17.17

A Receiver may sell, exchange, convertinio money and realise alf orany of the Secured
Assets frrrespect of which he is appointed in any Wanner (including, without limitation,
by public auction or private sale) and generally onany lerms and conditions as he thinks
hit. Any sale may be for any consideration that the Receiver thinks fit and & Receiver
may promote, or concur in promoling. a commpany to purchase the Secured Assels o be
sold,

Sever [Fxtures and fittings

A Receiver may sever and sell separately any fixtures or fittings from any Property
without the conserit of the Borrower,

Sell Book Debts

A Receiver may sell and assign all or any of the Book Debts in respect of which he is
appointed in any manner, and generally onany terms and cotiditions, that he thinks fit.

Valid receipis

A Receiver may give valid receipt for all monies and execute all assurances and things
that may be projier or desirable for realising any of the Secured Assats,

Make setflements

A Reeceiver may make any arrangement, ‘settlement or compromise between the
Borrower and any other person that he may think ‘expedient.

Bring proceedings.

A Receiver may bring, brosecute, enforee, defend and abandon ali actions, suits and
proceedings in relation to-any of the Secured Assets as hie thinks fit.

Improve the Equipment

A Receiver may make substitutions of, or im provements (o, the Equipment as he may
thitk expedient,

Make calls on Borrower mémbers

A Receiver may make calls conditionally or unconditionally. on the members of the
Borrower in respect of uncalled capital with (for that purpose and for the purpose of
enforcing payments of any calls so made) the same powers as are conferred by the
articles of association of the Borrower on its direclors in respect of calls authorised to
be made by them,

Iosure
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i7.19

17.20

17.23

A Receiver may, if he thinks fit, but without prejudice to the fndemnity in clause 20,
effect with any insurer any policy of insurance either in lieu or satisfaction of, or in
addition (o, the insurance required 1o be maintained by the Borrower under this dead.

Powers under the LPA 1925

A Receiver may exercise all powers proviged for in the LPA 1925 in the same way as
if he had been duly appointed under the LPA 1925, and exercise all powers provided
for an administrative receiver in Schedule | to the Insolvency Act 1986.

Borrow

A Receiver may, for any of the purposes authorised by this clause 17, raise money by
borrowing from the Bank (or from any other person) either unsecured or on the security
of all or any of the Secured Assets in respect of which he is appointed on any terms
that he thinks fit (including, if the Bank consents, terms under which that security ranks
in priority to this deed).

Redeem prior Security

A Receiver may redeem any prior Security and settle and pass the accounts to which
the Security refates. Any accounts so settled and passed shall be, in the absence of any
manifest error, conclusive and binding on the Borrower, and the monies so paid shall
be deemed to be an expense properly incurred by the Receiver.

Delegation

A Receiver may delegate his powers in accordance with this deed,

Absolute beneficial owner

A Receiver may, in relation to any of the Secured Assets, exercise all powers,
authorisations and rights he would be capable of exercising, and do all those acts and
things, as an absolute beneficial owner could exercise or do in the ownership and
management of the Secured Assets or any part of the Secured Assels.

incidental powers

A Receiver may do any other acts and things:

(a)  that he may consider desirable or necessary for realising any of the Secured
Assets;

(b)  that he may consider incidental or conducive to any of the rights or powers
conferred on a Receiver under or by virtue of this deed or law; or

(c)  that he lawfully may or can do as agent for the Borrower,
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9.

9.1

DELEGATION

Delegation

The Bank or any Receiver may delegate (either generally or specifically) by power-of
attormey or in dny other manner 16 any pevson-any tight, power, authority or discretion
conlerredon it by this deed (inclucing the power of attorney-granted under clause 22, 13

Terms

The Bank and each Receiver may make a delegation on the terms and conditions.
{including the power o sub-delegate) that it thinks fit,

Liability

Meitlier the Bank nor any Receiver shall be in any way liable or. responsible to the
Borrower forany loss.or ljabili ty arising from any act, default,; omission of misconduct
on the part of any Delegate.

APPLICATION OF PROCEEDS
Crder of application of proceeds

Al monies received by the Bank, a Receiver or a Belegate pursuant to this deed, after
the securily constitited by this deed has become enforceable, shall (subject to the
claims of any person having prior rights and by way of varistion of the LPA 1925) be
applied in the following order of priority:

{a)  in or lowards paymeit .of or provision for all costs, charges and expenses.
Incurred by or on behialf of the Bank (and any Receiver, Delegate, attorriey or
agent appointed by it} under or in connection with this deed, and of alf
remureration due to any Receiver under o in connection with this deed;

(b)  inortowards payment of or provision for the Secured Liabilities in any order
and mariner that the Bank determines; and

{c}  inpayment of the surplus {(if any) to the Borrower or other person entitled to
it.

Appropriztion

Neither the Bank, any Receiver nor any Delegate shall be bound (whether by virtue of
section 109(8) of the LPA 1925, which is varied acdordingly, or otherwise) to pay or
appropriate ay: veceipt "ot payment first towards interest rather thap ‘principat or

-otherwise in any particular order betwéen any of the Secured Liabilities,

Suspense account

All.monies received by the Bank, a Receiver or a Delegate under this deed:

Lak
£
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{#®)  may, at the discretion of the Bank, Receiver or Delegate, be credited fo any
suspense or securities realised account;

(b)  shall bear interest, if any, at the rate agreed in writing between the Bank and
the Borrower; and

() may be held in that account for so long as the Bank, Receiver or Delegate
thinks fit,

COSTS AND INDEMNITY

Costs

The Botrower shall, on demand, pay to, or reimburse, the Bank and any Receiver, on a
full indemnity basis, all costs, charges, expenses, taxes and liahilities of any kind
(including, without limitation, legal, printing and out-of-pocket expenses) incurred by
the Bank, any Receiver or any Prelegate in connection with:

(a}  this deed or the Secured Assets:

(b)  taking, holding, protecting, perfecting, preserving or enforcing (ar attempting
to do so} any of the Bank's, a Receiver's or a Delegate’s rights under this deed;
or

(¢}  taking proceedings for, or recovering, any of the Secured Liabilities,

logether with interest, which shall accrue and be payable (without the need for any
demand for payment being made) from the date on which the relevant cost or expense
arase until full discharge of that cost or expense (whether before or after judgment,
liquidation, winding up or administration ofthe Borrower) at the rate and in the manner
specified in the Facility Letter,

Indemnity

The Borrower shall indemnify the Bank, each Receiver and each Delegate, and their
respective employees and agents against all liabilities, costs, expenses, damages and
losses (including but not limjted to any direct, indirect or consequential losses, loss of
profit, toss of reputation and all interest, penalties and legal costs (calculated on a full
indemnity basis) and all other professional costs and expenses) suffered or incurred by
any of them arising out of or in connection with:

(2)  the exercise or purported exercise of any of the rights, powers, authorities or
discretions vested in them under this deed or by law in respect of the Secured
Assels;

{b)  taking, holding, protecting, perfecting, preserving or enforcing (or attempting
to do so) the security sonstituted by this deed; or

{c}  any detault or delay by the Borrower in performing any of its obligations
under this deed.
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Any pastor present em ptoyee or agznt may enforce the terms-of this clause 20.2'subject
to-and in-accordance with the provisions ofthe: Contracts (Rights of Third: Parties) Act
1999,

FURTHER ASSURANCE

Furitlier assursuce

The Borrower shall, at jts OWn expernise, take whatever action the Bank or any Receiver

may reasonably requive for;

{a)  creating, perfecting dr protecting the securify intended to he created by this

deed;

(b)  facilitating the realisation of any. Secured Asset: or

(&) tacilitating the exercise of any right, power, awthority or discretion

exercisable by the Rank or any Receiver in respect of any Secured Asset,

includihg,'wiihou{ limitation {if the Bank.or Recejver thiriks it expedient) the execuition
of any transfer, conveyarice, assignment or assurance of all or any of the assets forming
part of (or intended to form part of) the Secured Assets (whether to the Bank. or fo its
nominee) and the giving of any notice, order or direction and the making. of any
registration,

PowER OF ATT, ORNEY

Appointiment of attoroeys

By way of security, the Borrower irrevocably appoints the Bank, every Redeiver and
every Delegate separately to be the altofney of the Borower and, in its name, on ifs
behalf and.as its act and deed, to execute any docliments and .do any acts and things
that:

(a}) ‘the Borroweris required to-execute and do under this deed;-or

(&)  any attorniey deems properor-desirable inexercising any of the 1 ghts, powers,
authorities and discretions conferred by this deed'or by law on the Bank, any
Receiver or any Delegata,

Ratification of acts of attorneys
The Borrower ratifies and confirms, and agrees to tatify and confirm, anything that any

of its attorneys-may do in the proper and lawful exercise, or purported exerdise, of all
ot any of the rights, powers, authorities and discretions referred t6 in.clause 22,1,
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24.1

RELEASE

Subject fo clause 30.3, on the expiry of the Security Period {(but not otherwise), the
Bank shall, ai the request and cost of the Borrower, take whatever action is necessary
to:

(@)  release the Secured Assats irom the security constituted by this deed; and

(b)  reassign the Secured Assets to the Borrower.
ASSIGNMENT AND TRANSFER

Assignment by Bank

(8} At any time, without the consent of the Borrower, the Bank may assign or
transfer any or all of its rights and obligations under this deed.

(b)  The Bank may disclose to any actual or proposed assignee or transteree any
information in its possession that relates to the Borrower, the Secured Assets
and this deed that the Bank considers appropriate,

Assignment by Borrower

The Borrower may not assign any of its rights, or transfer any of its rights or
obligations, under this deed.

SET-OFF

Banlt's vight of set-off

The Bank may at any time set off any liability of the Borrower to the Bank against any
liability of the Bank to the Borrower, whether either fiability is present or future,
tiquidated or unliquidated, and whether or not either hiability arfses under this deed. It
the liabilities to be set off are expressed in different currencies, the Bank may convert
either liability at a market rate of exchange for the purpose of set-off Any exercise by
the Bank of its rights under this clause 25 shall not limit or affect any other righis or
remedies available to it under this deed or otherwise,

AMENDM ENTS, WAIVERS AND CONSENTS

Amendments

No amendment of this deed shall be effective unless it is in writing and signed by, or
on behalf of, each party (or its authorised representative).

Waivers and consents

(a) A waiver of any right or remedy under this deed or by law, or any consent
given under this deed, is only effective if given in writing by the waiving or
consenting party and shiall not be deemed a waiver of any other breach or
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defauit. It only applies i the clrcumstances for whiich jt is-given and shall not
prevent the party giving it from subsequently relying on the relevant
provisian,

(b)  Any time or forbearance allowed by the Bank to the Borrawer and/or any
failure or delay by a party 1o exercise any right orremedy provided ynderthis
deed or by law shall net constitute a waiver of that '0'1_7&?1}:- other right.or
remedy, prevent or restrici any further exercise of that or any otfier right or
Temedy or constitute an eleciion to affirm this desd. No single- or partial
exercise of any. right or remedy provided under this deed or by law shall
preventor restrict the further exercise of that or any- otherright or remedy, No
election o affinm this deed by the Bank shall be effective lnless it iz in
writing,

263 Rights and remedies

The rights and remedies provided under this deed are cumulative and are {n addition
10, and not-exciusive of, any rights and remedies provided by law,

27, SEVERANCE
27.1 Severance

[f any provision for part of a provision) of this deed is o becomes invalid, itegal or
uncriforceable, it shall be deented modified to the minimum extént necessary. to-make
it valid, legal and enforcesble. If such modification is not possible, the relevant

rovision (or part of a provision) shafl be deemed deleted. Any modification to or
deletion of a provision (or part-of a provision) under this clause shall not affact the
legality, validity and eriforceability of the vest of this deed,

28. COUNTERPARTS

284 Counterparts

(&) This deed may be executed Ity auy namber of counterparts, each of which
whien executed and delivered shall constitute a duplicate original, but-all the
counterparts shall together constitute one deed,

(b)  No counterpart shalf be effective until each party has executed and delivered
at least sne Counterpart.

Z9, THIRD PARTY RIGHTS

9.1 Third pariy righss.

(@) A person who isnot a party. fo-this deed.shall not have any rights under the
Contracts (Rights. of Third Parties) Act 1999 o entoree, or enjoy the benefit
of, any term of fhis deed. This does not affect any right or temiedy of a third.
party which exists, oris available, apart from that Agt,
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FURTHER PROVISIONS

Independeut security

This deed shail be in addition to, and independent of, any other security or guarantee
that the Bank may hold for any of'the Secured Liabilities at any time, No prior security
held by the Bank over the whele or any part of the Secured Assets shall merge in the
security created by this deed.

Continuing security

This deed shail remain in full force and effect as a continuing security for the Secured
Liabilities, despite any settlement of account, or intermediate payment, or other matler
or thing, unless and until the Bank discharges this deed in writing,

Discharge conditional

Auny release, discharge or settlement between the Borrower and the Bank shall be
deemed conditional on no payment or security received by the Bank in respect of the
Secured Liabilities being avoided, reduced or ordered to be refunded pursuant to any
law relating to insolvency, bankruptcy, winding-up, administration, receivership or
otherwise. Despite any such release, discharge or settlement:

(a)  the Bank or its nominee may retain this deed and the security created by or
pursuant to it, including all certificates and documents relating to the whole
or any part of the Secured Assets, for any period that the Bank deems
necessary to provide the Bank with security against any such avoidance,
reduction or order for refund; and

(b)  the Bank may recover the value or amount of such security or payment from
the Borrower subsequently as if the release, discharge or settlement had not

occlurred.

Certificates

A certificate or determination by the Bank as to any ammount for the time being due to
it from the Borrower under this deed and the Facility Letter shail be, in the absence of
any manifest error, conclusive evidence of the amount due,

Consolidation

The restriction on the right of consolidation contained in section 93 of the LPA 1925
shall not apply to this deed.

NOTiCES

Delivery
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315

Any notice or othey communication vequired t be given ko a party under or in
cannection with this deed shall be;

{2)  inwriting

(by  delivered by hand, by pre-paid first-class post-or other next working day
defivery service; and

&) sentto:
(i) the Borrower at the above address or the registered office;
{ity the Bank at:

Wesleyan  Bank  Limited, PO Box 3420, Colmore Cireus,
Birmingham, B4 6AE.

Attenfion: Commercial Underwriting,

of 10 any other address as 15 nofified in writing by one party to the other from
titne to time.

Receipt by Borrower
Any notice or other communication that the Bank gives to the Borrower shall be
deamad to have been received:

(a)  ifdelivered by hand, at the time it is Teft at the relevant address;

(b) i posted by pre-paid firsi-class post. or other next working day delivery

service, on the second Business Day after pm,tmg,

A notice or other communication given as described in clause 31, 2(a) on & day that is
hot a Business Day, or after normal business hours, in the place it is recelved, shall be
deemied to have been received on the next Business Day.

Receipt by Bank

Any niotice or other communication given to the Bank shall be deemed to have been

received only oh actual receipt,
Service of proceedings

This clause 31 does not apply o the service-of any proceedings or other documentsin
any legal action of, where applicable, any arbitration or other method of dispute

resolution.

No notice by e-mail

A notice or other communication given unider or in connection with this deed is not
valid'if sent by e-mail.
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GOVERNING LAW AND JURISDICTION

Governing law

This deed and any dispute or claim arising out of or in connection with it or ifs subject
matter or formation (including non-contractual disputes or claims) shall be governed
by and construed in accordance with the law of England and Wales.

Jurisdiction

Each party irrevocably agrees that, subject as provided below, the courts of England
and Wales shall have exclusive jurisdiction over any dispute or claim arising out of or
in connection with this deed or its subject matter or formation (including non-
contractual disputes or claims). Nothing in this clause shall Himit the right of the Bank:
to take proceedings against the Borrower in any other court of competent jurisdiction,
nor shall the taking of procesdings in any one or more jurisdictions preclude the taking
of proceedings in any other jurisdictions, whether concurrently or not, fo the extent
permitted by the law of such other jurisdiction.

This document has been executed as a deed and is deiivered and takes effect on the date stated

at the beginning of it.
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ed and dalivered as a deed by ?}Wfi _
WINDON HEALTH CENTRE (PD) LEMITED e

Ceting by RANGYY BINGE MAROD i, Drivetior
adirecior,
i thes presence of

Witness

Signature : {}15%,%

Nafﬂe : e, f}{“ {ELM%VQ_%% ‘Ti&’#“w

Ceeupation By Ry ‘gwﬁﬁﬁ_%

Address e o lAusod, fu g( p! %&pi

Executed and defivered asa deed by
WWESLEYAN BANK LIMITED )
acting by Crslsrois £l Sipyap MeLE®
pursuant tn.a poewer of attorney

dated & Yiessb 2o

inn the presence of
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[ g [oe
Sipnature d 7

o A
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