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Date of creation:  06/10/2020
Charge code: 0390 2791 0013
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Brief description:. THE FREEHOLD PROPERTY KNOWN AS LAND ON THE SOUTH EAST
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TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
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COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: GATELEY PLC
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3902791

Charge code: 0390 2791 0013

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 6th October 2020 and created by SURGERY
DEVELOPMENTS LIMITED was delivered pursuant to Chapter A1 Part 25

of the Companies Act 2006 on 3rd November 2020 .

Given at Companies House, Cardiff on 4th November 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS DEED is made on the ....... é? ........... day of ﬁimiﬁﬁf ............ 2020

BETWEEN:

(1

SURGERY DEVELOPMENTS LIMITED, registered i England and Wales with company number
03902791, whose registered office is situate at The Brew House, Greenalls Avenue, Warrington,
England WA4 8HL (the “Chargor™), and

{2} GB PARTNERSHIPS (STOURPORT) LIMITED, registered in England and Wales with company
number 12244029, the registered office of which is at 9th Floor, Cobalt Square, 83-85 Hagley
Road, Birmingham B16 8QG (ths "Developer).

WHEREAS:

{A) The Chargor enters into this Deed in connection with a development funding agreement for the

{B)

development of a medical centre (the “DFA”) dated on or around the date of this Deed between
{1} the Chargar and (2) the Developer.

The Board of Directors of the Chargor is satisfied that the giving of the security contaitied or
provided for in this Deed I3 in the interests of the Chargor and has passed a resolution to that
effect,

NOW IT 1S AGREED as follows:

1.1

DEFINITIONS AND INTERPRETATION
Definitions

Terms defined in the DFA shall, uniess otherwise defined in this Deed, have the same meanings
when uséd in this Deed and in addition in this Deed:

“Business Day". means a day (other than a Saturday or Sunday) on which banks are open for
general businass in London.

‘Charged Property” means all the assets of the Chargor which from time to time are the subject
of any security created or expressed to be created in favour of the Developer by or pursuant to
this Deed.

“Delegate™ means any person appointed by the Developer or any Recelver pursuant to clauses
13,210 13.4 (Defegation) and any person appointed as attorney of the Developer and/or any
Receiver or Delegate.

“Event of Default”: means:

(a}  the Chargor fails to pay the Secured Liabilittes when due and such non-payment is not
remedied within 3 Business Days of the relevant due date;

(b the ccourrence of an insolvency Event; or

(c)  the Developer ierminates the DFA as a conseguence of the occurrence of a Relevant
Terminating Event by the Chargor.

‘Expenses™ means all costs (including legal fees), charges, expenses and damages sustained
or incurred by the Developer or any Receiver or Delegate in protecting, preserving, defending or
enforcing the security constituted by this Deed or in exercising any rights, powers or remedias
provided by or pursuant to this Deed (inciuding any right or power to make payments on behaif
of the Chargor under the terms of this Deed) or by law in each case on a full indemnity basis.
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‘Fixtures™: means any and all fixiures and fittings (including trade and tenant's fixtures and
fittings) and fixed plant and machinery from time to time in or on any Mortgaged Property.

“Insolvency Event™ means the Chargor:

(ay  resolving, or its directors resolving, to appoint an administrator of it, or to petition or apply
to-court for an administration order in respect of it, or a petition or an application for an
administration order being made in respect of it, or an administration order being made In
respect of #, or any step under the Insolvency Act 1986 being taken fo appoint an
administrator of # out of court, or it entering administration;

(p  requesting or suffering the appeintment of a Law of Property Act 1925, court appointed or
other receiver or receiver and manager, or similar officer over or in relation to the whole or
any part of its undertaking, property, revenue or assets, or any person holding security over
all or any part of its undertaking, property, revenue or assets taking possession of all or
any part of them or requesting that such & person does so;

{c}  resolving, or its directors resolving, to wind it up, whether as a voluntary liquidation or a
compuisory fiquidation, or its directors taking any step under the Insolvency Act 1986 to
wind it up voluntarily or to petition the court for a winding-up order, or a winding-up petition
being presented against it, or a provisional liquidator being appointed to it, or it going into
liguidation within the meaning of section 247 of the Insolvency Act 1986 (except a winding-
up for the purpose of amalgamation or reconstruction of a solvent company in respect of
which a statutory declaration of solvency has been filed with the Registrar of Companies);
or

{(d)  being dissolved, or being removed from the Register of Companies, or ceasing to exist
{whether or not being capable of reinstatement or reconstitution} or threatening to cease o
exist, or its directors applying for it 1o be struck-off the Register of Companies.

‘interest Rate” means the interest rate speciied in clause 24,10 of the DFA,
“LPA”: means the Law of Property Act 1925,

‘Mortgaged Property™ means the freehold property the subject of the security constituted by this
Deed and references to any “Mortgaged Property” shall include references 1o the whole or any
part or parts of i

‘Premises’: means all buildings and erections from time to time situated on or forming part of any
Mortgaged Property.

“Prior Charge”: means the legal charge dated {44 Mﬁ?:} SHFIC between {1) NHS
Commissioning Board (known as NHS England) and (2) the Chargor relating to the Scheduled
Froperty.

“Receiver” means a receiver or receiver and manager of the whole or any part or parts of the
Charged Property,

"Release Event” means.

()  the Chargor making payment of all amounis due to the Developer under clauses 18.2 and
18.3 the DFA;

{by  termination of the DFA as a resuit of
{1 the occurrence of a Terminating Event under clause 29.3(a) {insofvency) of the

DFAin respect of the Developer;
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(i} the accurrence of a Relevant Terminating Event as a result of a material breach
or failure to comply by the Developer (in its capacity as the Developer under the
DFAY,

(i) the occurrence of a Terminating Event under clause 29.4 (end of Lease Contract)
of the DFA; or

{iv) the occurrence of a Terminating Event under clause 29.5 (Practical Completion
-delay) of the DFA.

“Relevant Terminating Event” means a Terminating Event occurring under clause 29.3(b)(i)
(material breach) or clause 29.3 (b)(i} (failure to remedy) of the DFA,

"Scheduled Property™: means the freehold property more particularly described in the schedule
to this Deed {Defails of Real Property))

“Secured Liabilities™ means all sums due from the Chargor to the Developer under the DFA
together with any sums due under this Deed including all Expenses.

“Security’: means a morigage (whether fixed or floating, legal or equitable), charge, pledge, frust,
assignment, lien or other security interest securing any obligation of any person or any other
agresment or arrangement having a similar effect.

“Tax" means any tax, levy, impost, duty or other charge or withholding of a similar nature
(including any penalty or interest payable in connection with any failure to pay or any delay in
paying any of the same).

“VAT" means value added tax as provided for in the Value Added Tax Act 1894 and any other
tax of a similar nature.

Construction
1.2 Any reference in this Deed to:

121  the "Developar”, the “Chargor” or any other person shall be construed so as to include
its successors in title, permitted assigns and permitied transferees;

1.2.2 ‘assets” includes present and future properties, revenues and rights of every
description;
1.2.3 ‘indebtedness” includes any obligation (whether incurred as principal or as surety) for

the payment or repayment of money, whether present or future, actual or contingent;

1.2.4 a "person” includes any individual, firm, company, corporation, government, siate or
agency of a state or any association, frust, joint venture, consortium or partnership
{whether or not having separate legal personality);

1.2.5 a “regulation” includes any regulation, rule, official directive, request or guideline
{whether or not having the force of law) of any governmental, intergovernmental or
supranationa! body, agency, department or of any regulatory, self-regulatory or other
authority or organisation; and

1.2.6 & provision of law is a reference o that provision as amended or re-enacted.
1.3 Clause and schedule headings are for ease of reference only.

1.4 Any reference in this Deed to a morigage, charge or assignment of any asset shall be construed
50 as o include:

UK - 634245063.7 3



1.8

1.6

1.7

1.8

1.9

1.10

111

1.41 all rights under any licence, agreement for sale or agreement for lease in respect of that
asset;

14.2 the benefit of any covenants for title given or entered into by any predecessor in title of
the Chargor in respect of that asset and all other rights, benefits, claims, contracts,
warranties, remedies; security or indemnities in respect of that asset; and

143 the proceeds of sale of any part of that asset and any other moneys paid or payable in
respect of or in connection with that asset,

Each term in the DFA is, to the extent not sel out in or otherwise incorporated into this Deed,
deemed to be incorporated inte this Deed insofar as is necessary to comply with section 2 of the
Law of Property (Miscellaneous Provisions) Act 1989 but, except where stated otherwise, if there
is any conflict betwesen that incorporated term and any other term of this Deed that other term
shall prevait.

Any reference in this Deed to the DFA or any ather agreement or other document shall be
construed as a reference to the DFA or that other agreement or document as the same may have
been, or may from time to ime be, restated, varied, amended, supplemented, exiended,
substituted, novated or assigned, whether or not as 2 result of any of the same:

1.81 there is an increase or decrease in any Tacility made available under the DFA or othar
agreement or document or an increase or decrease in the period for which any facitity
is available or in which it is repayable:

182 any additional, further or substituted facility 1o or for such facility is provided:
163 any rate of interest, commission or fees or relevant purpose is changed;
1.6.4 the identity of the parties is changed;

1.6.5 the identity of the providers of any security is changed;

1.6.8 there is an increased or additional liability on the part of any person; or
187 a new agreement is effectively created or deemed io be created.

Any reference in this Deed to “this Dead” shall be deamed to be a reference to this Deed as a
whole and not limited to the particular clause, schedule or provision in which the relevant
reference appears and to this Deed as amended, novated, assigned, supplemented, extended,
substiluted or restated from time to time and any reference in this Deed o 2 “clause” or a
‘schedule” is, uniess otherwise provided, a reference 10 a clause or a schedule of this Deed.

Unless the context otherwise requires, words denoting the singular number only shail include the
plural and vice versa.

Where any provision of this Deed is stated to include one or more things, that shall be by way of
example or for the avoidance of doubt only and shall not limit the generality of that provision.

Itis intended that this document shall take effect as and be a deed of the Chargor notwithstanding
the fact that the Developer may not execute this document as a deed.

Any change in the constitution of the Developer or its absorption of or amalgamation with any
other person or the acquisition of all or part of its undertaking by any other person shall not in any
way prejudice or affect its rights under this Deed.
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2.1

3.1

3.2

4.1

4.2

Third Party Rights

Nothing in this Deed is intended to confer an any person any right to enforce or enjoy the benefit
of any provision of this Deed which that person would not have had but for the Contracts (Rights
of Third Parties) Act 1989,

COVENANT TO PAY
Covenant to Pay

The Chargor covenants with the Developer that it shall pay, perform and discharge the Secured
Liabilities as and when the same fall due for payment, performance or discharge in accordance
with the terms of thie DFA orthis Deed {as applicable).

GRANT OF SECURITY
Fixed Charges

The Chargor, as securily for the payment, peﬁormance and discharge of_a?t the Secured
Liabilities, charges in favour of the Developer by way of a legal mortgage all of its right, title and
interest in and to:

311 the Scheduled Property; and
312 all Premises and Fixtures now or from time to time in or on that property.

The Chargor, as security for the payment, performance and discharge of all the Secured

Liabilities, charges in favour of the Developer by way of fixed charge all of its right, title and interest
in and 1o the following assets, both present and future;

3.2.1 all estates or interests in the Scheduled Property: and
322 all Premises and Fixiures In or on that properly

{in each case, o the extent that such property, Premises and Fixtures are not effectively
martgaged under clause 3.1 abovel.

PERFECTION OF SECURITY
Registration at HM Land Registry

For the purposes of panel 8 of each Form X1 that may be required to be completed by the
Developer in relation to any Mortgaged Property registered or required o be registered at HM
Land Registry, the Chargor hereby consents to an application being made by the Developer to
the Chief Land Registrar to enter the following restriction in Form P against its tile to such
Mortgaged Property:

‘No disposition of the registered estate by the proprietor of the registered estale, or by the
propriefor of any registered charge, not being a charge registered before the enfry of this
restriction is to be registered without a written consent signed by the proprietor for the time being
of the charge dated & O TESADax™ 2020 in favour of GB Partnerships {Stourport) Limited
referred to In the charges register or ifs conveyancer’.

VWhether or not the title to any of the Mortgaged Property is registered at HM Land Registry, in
the event that any caution against first registration or any notice (whether agreed or unilateral) is
registered against the Chargor's title to any Morigaged Property, the Chargor shall immediately
provide the Developer with full particulars of the circumstances relating to such registration or
notice and, if such caution or notice shall have been registered in order to protect a purported
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54

5.2

53

6.1

8.2

6.3

interest the creation of which is not permitied under this Deed, the Chargor shall immediately and
at its own expense take such steps as the Developer may require to ensure that the caution or
notice, as applicable, is withdrawn or cancelled.

FURTHER ASSURANCE
Further Assurance

The Chargor shall promptly do all such acts and execute all such documents (including
assignments, transfers, mortgages, charges, notices and instructions) as the Developer or any
Receiver may reasonably specify (and in such form as the Developer or any Receiver may
reasonably require in favour of the Developer or its nominee(s)) to:

5.1.1 perfect the security created or intended to be created in respect of the Charged Property
{which may include the execution by the Chargor of a mortgage, charge, assignment or
other Security over all or any of the assets forming part of, or which are intended 1o form
part of, the Charged Property);

51.2 facilitate the exercise of any rights, powers and remedies of the Developer or any
Receiver or Delegate provided by or pursuant to this Deed or by law; and/or

5.1.3 facilitate the realisation of the assets which form part of, or are intended to form part of,
the Charged Property.

Necessary Action

The Chargor shall take all such action as is available to it (including making all filings and
registrations) as may be necessary for the purpose of the creation, perfection, protection or
maintenance of any security conferred or intended to be conferred on the Developer by or
pursuant to this Deed.

Implied Covenants for Title

Each of the mortgages and charges granted by the Chargor under this Dead are granted with fufl
titte guarantee in accordance with the Law of Property (Miscellanedus Provisions) Act 1994, save
that the covenants set out in section 2(1}{a), section 3 and section 4 of that Act shall extend to
the Chargor without, in each case, the benefit of section 8(2) of that Act.

REPRESENTATIONS

General

The Chargor makes the representations and warranties set out in this clause 6 to the Developer
an the date of this Deed.

Status

Itis a limited Hability corporation, duly incorporated and validly existing under the law of iis
jurisdiction of incorporation and it has the power fo own its assets and carry on is business as i
is heing conduciad.

Binding Obligations

Subject to the principle that equitable remedies may be granied or refused at the discretion of 3
court, and the limitations on enforcement imposed by laws relating to insolvency, reorganisation
and other laws generally affecting the rights of creditors or pursuant to the Limitation Act 1080,
the obligations expressed to be assumed by it in this Deed are legal, valid, binding and

LK - 6342450637 &



8.4

6.5

8.6

7.1

7.2

7.3

7.4

enforceable obligations and {(without limiting the generality of the foregoing and subject to the
Prior Charge) this Deed creates the security which it purports to create and that security is valid
and effective.

Power and Authority

it has the power to enter into, perform and deliver, and has taken all necessary action to authorise
its entry into, performance and delivery of, this Deed and the transactions contemplated by this
Dead.

No limit on its powers will be exceeded as a result of the grant of security contemplated by this
Deed.

Norn-conflict with Other Obligativns

The entry into and performance by it of, and the fransactions contemplated by, this Deed and the
granting of the security under this Deed do not and wilf not conflict with:

881 any law or reguiafion applicable (o #;
8.6.2 its constitutional documents; or

663 any agreement or instrument binding upon it or any of its assets or constitute a default
or termination event (however described) under any such agreement or instrument,

nor (except as provided in this Deed) result in the existence or imposition of, or oblige it to create,
any Security in favour of any person over all or any of its assets.

GENERAL UNDERTAKINGS
General

The undertakings in this clause 7 and in clause 8 (The Mortgaged Properly, Premises and
Fixtures) remain in force from the date of this Dead for so long as any amount is ouistanding
under this Deed.

Negative Pledge

The Chargor shall not create, purport fo create or extend or permit to arise or subsist any Security
(other than any Security constituted by this Deed) over the whole or any part of the Charged
Property, other than the Prior Charge or as otherwise permitted under the DFA or with the prior
written consent of the Developer.

Restriction on Disposals

The Chargor shall not enter into a single transaction or a series of transactions (whether related
or not) and whether voluntary or involuntary to sell, lease, transfer or atherwise dispose of the
whele or any part of the Charged Property, other than as psrmitted under the DFA or with the
pricr cansent of the Developer,

Compliance with Laws and Regulations

The Chargor shall comply in all respects with all laws and regulations to which it or any Charged
Property may be subject, if failure so to comply would materially impair its ability to perform its
chiligations under this Deed.
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7.5

7.6

8.1

8.2

Notices relating {0 Charged Property

The Chargor shali, within 10 Business Days after the receipt by it of any application, requirement,
order or notice served or givery by any public or local or any other authority with respect to the
whole or any part of the Charged Property:

7.5.1 deliver a copy 1o the Devsloper;

7.52 inform the Devsloper of the steps taken or proposed {0 he taken by it o comply with the
relevant application, requiremsnt, order or notice; and

7.53 comply with any reasonable request by the Developer to take such action asz the
Developer may reasonably believe necessary to preserve or protect the Charged
Property or the securlty constituted or intended to be constitfuted by this Deed.

Mot Jeopardise Security

The Chargor shall not do or cause or permit to be done anythirig which might in any way
depreciate, jsopardise or otherwise prejudice the value to the Developer of the security
constituted or intended to be constituted by this Deed.

THE MORTGAGED PROPERTY, PREMISES AND FIXTURES
Payiment of Quigoings in relation to Morigaged Property

The Chargor shall punctualiy pay or cause to be paid {except when contesied on reasonable
grounds) and shall indemnify the Developer and any Receiver or Delegate on demand against all
present and future rents, rates, Taxes, assessments and outgoings of whatsoever nature imposed
upon or payable in respect of the Mortgaged Property or by the owner or occupier of the
Mortgaged Property upon the same becoming due and payable or within any applicable grace
period. If any of the foregoing shall be pald by the Developer or any Receiver or Delegate they
shall be reimbursed by the Chargor to the Developer or such Receiver or Delegate on demand
and shall carry interest at the Interest Rate from the date of payment by the Developer or such
Receiver or Delegate until reimbursed (after as well as before any judgment).

Performance of Obligations
The Chargor shatl:

821 observe and perform all restrictive and other. covenants, stipulations and obligations
now or at any lime affecting any Morigaged Property or the mode of user or the
enjoyment of the same and shall not enter into any onerous or restrictive obligations
affecting any Mortgaged Property;

B22 diligently enforce all restrictive and other covenants, stipulations and obligations
- benefiting any Mortgaged Property and shall not {and shall not agree to) waive, release
or vary any of the same; and

8.2.3 gbtain and maintain for the benefit of the Mortgaged Property and the owner and
- oceupier thereof for the time being all party wall awards or agreements, rights of light
agreements, and rights of access and supply of services, over and in respect of any
adjoining or neighbouring property which i each case are necessary or expedient for

- the use, cooupation and/or enjoyment of the Mortgaged Property.
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83

8.4

9.1

8.2

8.3

9.4

10,

10.1

Remedying Morigaged Property Defaulis

in case of any default which is outstanding by the Chargor in performing or complying with any
covenant, undertaking, restricion or applicable law or regulation affecting any Mortgaged
Froperty, the Chargor shall permit the Developer, its agents and their respective officers, agenis
and émp&oyees to

831 enter on that Mortgaged Property;

8.3.2 comply with or object to any notice served on i in respect of that Mortgaged Property;
and

8.3.3 take any action as the Developer may reasonably consider necessary or desirable to
prevent or remedy any breach of any such covenant, undertaking, restriction, applicable
law or regulation or to comply with or object to any such notice.

All moneys expended by the Developer in taking any steps referred to in clause 8.3 above shall
be reimbursed by the Chargor o the Developer on demand and until so reimbursed shall carry
interest at the Interest Rate from the date of payment by the Developer until reimbursed (after as
weill as before any judgment),

ENFORCEMENT OF SECURITY

When Security becomes Enforceable

The security constituted by this Deed shall become immediately enforceable and the power of
sale and other powers conferred hy section 101 of the LPA, as varied or extended by this Deed,
shall be immediately exercisable upon and at any time after the ocourrence of an Event of Default
which is continuing unwalved or unremedied.

After the securily constituted by this Deed has become enforceable, the Developer may in s
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 Charged
Froperty.

Redemption of Prior Mortgages

Al any time after the security constituled by this Deed has become enforceable, the Developer or
any Receiver may;

9.3.1 redeem any prior Security over any Charged Property; or
89.3.2 procure the transfer of that Security to the Developer; or

89.3.3 seltle and pass the accounts of the person or persons entitled to such Securily (and any
accounts so settled and passed shall be conclusive and binding on the Chargor).

All principal moneys, interest, costs, charges and expenses of and incidental to any such
redemption or transfer shall be paid by the Chargor fo the Developer and every Receiver on
dermand and shall be secured by this Deed,

EXTENSION AND VARIATION OF THE LPA

General

For the purposes of all powers implied by the LPA, such powers shall arise {and the Secured
Liabilities shall be deemed to have becorne due and payabie for that purpose) on the date of this
Deed.
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10.2

10.3

104

11,

11.2

11.3

Section 103 of the LPA (restricting the power of sale) and section 93 of the LPA (restricting the
right of consolidation) shalf not apply to the security constituted by this Deed.

The statutory powers of leasing conferred on the Developer are extended so as to authorise the
Developer and any Receiver at any time after the security constituted by this Deed has become
enforceable to make any lease or agreement for lease, accept surrenders of leases and/or grant
options on such terms as it or he shall think fit, without the need to comply with any restrictions
imposed by sections 89 and 100 of the LPA.

Privileges

Each Receiver and the Developer is entitied to all the rights, powers, privileges and immunities
corferred by the LPA on mortgagees and receivers,

APPOINTMENT OF RECEIVER
Appoiniment

At any time after the security constifuted by this Deed has become enforceable or if the Chargor
so requests the Developer in writing (in which case the security constifuted by this Deed shall
become immediately enforceable), the Developer may without prior notice to the Chargor appoint,
free from the restrictions imposed by section 109(1) of the LPA, either under seal or in writing
under its hand any one or more persons to be a Receiver of the whole or any part or parts of the
Charged Property in like manner in every respect as if the Developer had become entitled under
the LPA 1o exercise the power of sale conferred under the LPA,

Removal

The Developer may by writing under its hand {or by an application to the court where required by
law):

11.2.1  remove any Receiver appointed by it; and

11.2.2  appoint, whenever it deems it expedient, any one or more persons {o be a new Receiver
in the place of or in addition to any Receiver.

Statutory Powers of Appointment

The powers of appointment of a Receiver conferred by this Deed shall be in addition to all statutory
and other powers of appointment of the Developer under the LPA (as extended by this Deed) or
otherwise and such powers shall be and remain exercisable from time to time by the Developer
in respect of any part or parts of the Charged Property.

Capacity of Receiver

Each Receiver shall be deemed to be the agent of the Chargor for all purposes. The Chargor
alone shall be responsible for a Receiver's contracts, engagerments, acts, omissions, defaulis and
losses and for liabilities incurred by him.

The agency of sach Receiver shall continue until the Chargor goes into liquidation and after that
the Receiver shall act as principal and shall not become the agent of the Developer,

If there is more than one Receiver holding office at the same time, each Receiver shall (unless
the document appointing him states otherwise) be entitled 10 act (and to exercise all of the powers
corderred on a Receiver under this Deed) individually or together with any other person appointed
or substituted as Receiver,
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12.

12.1

12.2

12.3

Remuneration of Receiver

The Developer may fix the remuneration of any Receiver appointed by it without any resiriction
imposed by section 109(6) of the LPA and the remuneration of the Receiver shall be a debt
secured by this Deed, which shall be due and payable immediately upon its being paid by the
Develaper.

POWERS OF RECEIVER
General

Each Receiver has, and is entifled to exercise, all of the rights, powers and discretions set out
below in this clause 12 in addition o those canferred by law,

Without prejudice to the generality of this clause 12, each Recelver shall have all the rights,
powers and discretions of an administrative receiver under schedule 1 to the insolvency Act 1986
whether he falls within the statutory definition of an administrative receiver or not.

Specific Powers

Each Receiver shall have the following powers (and every reference in this clause 12.3 to the
“Charged Property” shall be read as a reference to that part or parts of the Charged Property in
respect of which that Receiver was appointed):

1231 power to purchase or acquire land and purchase, acquire or grant any interest in or ¥ight
over land as he thinks fit;

1232  power io take immediate possession of, get in and collect any Charged Property;
12.3.3  power to carry on the business of the Chargor as he thinks fit:
12.3.4  power {but without any obligation to do s0) to:

{a) make and effect all repairs, alterations, additions and insurances and do all
ather acts which the Chargor might do in the ordinary conduct of its business
as well for the protection as for the improvement of the Charged Property;

{by commence or complete any building operations on the Charged Property;

(c) ' apply for and maintain any planning permission, building reguiation approval
or any other permission, consent or licence in respect of the Charged
Property; and

{d} negotiate for compensation with any authority which may intend to acquire or
be in the process of acquiring ali or any part of the Charged Property and
make objections to any order for the acquisition of all or any part of the
Charged Property and represent the Chargor at any enguiry to be held to
consider such objections or otherwise relating to any such acquisition,

i gach case as he thinks fit;

1235 power fo appoint and discharge managers, officers, agents, advisers, accountants,
servants, workmen, contractors, surveyors, architects, lawyers and others for the
purposes of this Deed upon such terms as to remuneration or otherwise as he thinks fit
and power to discharge any such persons appointed by the Chargor (and the costs
incurred by any Receiver in carrying out such acts or doing such things shall be
reimbursed to that Receiver by the Chargor on demand and until so reimbursed shall
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12.3.8

12.3.7

1238

12.3.9

12.3.10

12.3.11

12.3.12

12.3.13

12.3.14

12.3.145

12.3.16.

12.3.17

12.3.18

carry interest at the Interest Rate from the date of payment by the Receiver until
reimbursed (after as well as before any judgment)y;

power to raise and borrow money either unsecured or (with the prior consent of the
Developer) on the security of any Charged Property either in priority to the security
constituted by this Deed or otherwise and generally on any terms and for whatever
purpose he thinks fit;

power to sell, exchange, convert into money and realise any Charged Property by public
auction or private centract and generally in any manner and on any terms as he thinks
fit;

power o sever and sell separately any fixtures from the properly containing them
without the consent of the Chargor;

power to iet any Charged Property for any term and at any rent (with or without a
premium) as he thinks fit and power to accept a surrender of any lease or tenancy of
any Charged Property on any terms which he thinks fit (including the payment of money
o a lessee or tenant on a surrender):

power to setlle, acjust, refer to arbitration, compromise and arrange any claims,
accounts, disputes, questions and demands with or by any person who is or claims to
be a creditor of the Chargor or relating in any way to any Charged Property:

power to bring, prosecute, enforce, defend and abandon all actions, sults and
proceedings in relation to any Charged Property or in relation to the Chargor which may
seem to him {0 be expedient;

power to give valid receipts for all moneys and execute all assurances and things which
may be proper or desirable for realising any Charged Property;

power to form a subsidiary of the Chargor and transfer to that subsidiary any Charged
Property,;

power {o do all such acts as may seem to him to be necessary or desirable in order to
initiate or continue any development of any Charged Property and for these DUrpOSes
to appoint and to enter into such contracts with such building and angineering.
contractors or other contractors and professional advisers as he may think fit;

power to call any meeting of the members or directors of the Chargor in order to consider
such resolutions or other business as he thinks fit:

power to exercise in relation to any Charged Property all the powers and rights which
he would be capable of exercising if he were the absclute beneficial owner of the same;

power to do all other acts and things which he may consider desirable or necessary for
realising any Charged Property or incidental or conducive to any of the rights, powers
or discretions conferred on a Receiver under or by virtue of this Deed; and

power to exercise any of the above powers in the name of or on behalf of the Chargor
or in his own name and, in each case, at the cost of the Chargor.

Developer’s Powers

12.4 To the fullest extent permitied by law, any right, power or discretion conferred by this Deed {either
expressly or impliedly) upon a Receiver may after the security constituted by this Deed has
become enforceable be exercised by the Developer in relation to any Charged Property,
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13,

131

13.2

13.3

13.4

4.

14.1

14.2

15.

151

rraspective of whather or not it has taken possession of any Charged Property and without first
appointing a Receiver or notwithstanding the appointment of a Receiver.

DISCRETIONS AND DELEGATION
Discration

Any liberty or power which may be exercised or any determination which may be made under this
Deed by the Developer or any Receiver may be exercised or made in its absolute and unfettered
discretion without any obligation o give reasons.

Delegation

Each of the Developer and any Receiver may delegate (either generally or specifically} by power
of attorney or inany other manner to any person any right, power, authority or discretion conferrad
an it by this Deed {including the power of attorney!.

Any such delegation may be made upon such terms and conditions (including the nower to sub-
detegate} as the Developer or any Receiver (as the case may be) shall think fit,

Neither the Developer nor any Receiver shall be in any way liable or responsible to the Chargor
for any loss or liability arising from any act, default, omission or misconduct on the part of any
Delagate.

POWER OF ATTORNEY
Appointment and Powers

The Chargor, by way of security, irrevocably appoints the Developer, every Recéiver and every
Delegate severally and independently to he iis attorney and in its name, on its behalf and as its
act and deed to execute, deliver and perfect all documents and do alf things which the attorney
reasonably considers necessary for:

14,11 carrying oul any obligation imposed on the Chargor by this Deed; and/or

14.1.2  enabling the Developer or any Receiver or Delegate to exercise, or delegate the
exercise of, any of the rights, npowers, authorities and discretions conferred on it or him
by or pursuant to this Deed or by law (including the exercise of any right of an absoiute
legal or beneficial owner of the Charged Property).

Ratification

The Chargor shall ratify and confirm whatever any attorney does or purports to do pursuant to its
appointment under clause 14.1 (Appointment and Powers).

PROTECTION OF PURCHASERS

Consideration

The receipt of the Developer 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 Charged Property (including a
disposal by a Receiver or Delegate to any subsidiary of the Chargor) or in making any acquisition
in the exercise of their respective powers, the Develaper, every Receiver and every Delegate may
do so far such consideration, in such manner and on such terms as it or he thinks fit,
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15.2

16.

161

16.2

16.3

18.4

17.
17.1

Protection of Third Parties

No person {including a purchaser} dealing with the Developer, any Receiver or any Delegate shall
be bound to enguire;

13.2.1  whether the Secured Liabilities have become payabie; or

16.2.2  whether any power which the Developer or any Receiver or Delegate is purporiing to
aexercise has arisen or become exercisable; or

15.2.3  whether any money remains due under the DFA or this Deed: or
15.2.4  how any money paid to the Developer or to any Receiver or Delegate is to be applied,

or shall be concerned with any propriety, regularity or purpose on the part of the Developer or any
Receiver or Delegate in such dealings or in the exercise of any such power.

APPLICATION OF PROCEEDS
Order of Application

All moneys received or recovered by the Developer, any Receiver or any Delegate pursuant to
this Deed, after the security constituted by this Deed has become enforceable, shall (subject to
the ciaims of any person having prior rights thereto and by way of variation of the provisions of
the LPA) be applied in the following order:

16.1.1  in or towards payment of all costs, losses, liabilities and expenses of and incidental to
the appointment of any Receiver or Delegate and the exercise of any of his rights and
_powers, including his remuneration, and all outgoings paid by him;

16.1.2  inor towards payment of all other Expenses:

16.1.3  inortowards payment of all other Secured Liabilities or such part of them as is then due
and payable to the Developer in such order of application as the Developer shall
determine in its absolute discration: and

16.1.4  in payment of the surplus (if any) to the Chargor or other person entitled to it
Clause 16.1 (Order of Application) will override any appropriation made by the Chargor,
New Accounts

If the Developer at any time receives, or is' deemed to have received, nofice of any subsequent
Security or other interest affecting any Charged Property, the Developer may open a new account
with the Chargor.

If the Developer does not open a new account, it shall nevertheless be treated as if it had done
so at the time when it received, or was deemead o have received, such notice. As from that time
all payments made by or on behalf of the Chargor to the Developer shall be credited or be treated
as having been credited to the new account of the Chargor and not as having been applied in
reduction of the Secured Liabilities.

NO LIABILITY AS MORTGAGEE IN POSSESSION

Neither the Developer nor any Receiver or Delegate shalt in any circumstances (either by reason
of entering into or taking possession of any Charged Property or for any other reason and whether
as mortgagee in possession or on any other basis) be liable to account to-the Chargor for
anything, except actual receipts, or be liable to the Chargor for any costs, charges, losses,
liabilities or expenses arising from the realisation of any Charged Praperty or from any act, default
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or omission of the Developer, any Receiver, any Delegate or any of their respective officers,
agents or employees in relation to the Charged Property or from any exercise or purported
exercise or non-exercise by the Developer or any Receiver or Delegate of any power, authorily
or discretion provided by or pursuant to this Deed or by law or for any other loss of any nature
whatsoever in connection with the Charged Property or the DFA,

17.2 If the Developer, any Receiver or any Delegate enters into or takes possession of the Charged
Property, it or he may at any time relinquish possession.

18. SET-OFF

18.1 Without limiting any other rights conferred on the Developer by law or by any other agreements
entered into with the Chargor, the Developer may (but shall not be obliged to) set off any matured
obligation due from the Chargor under this Deed (to the extent beneficially owned by the
Developer) against any obligation (whether matured or not) owed by the Developer to the
Chargor, regardiess of the place of payment, booking branch or currency of either obligation, If
the obligations are in different currencies, the Developer may convert either abligation at a market
rate of exchange in its usual course of business for the purpose of the set-off, If the obligation
owed by the Developer is unliquidated or unascertained, the Developer may set off in an amount
estimated by i in good faith to be the amount of that obligation.

19, EFFECTIVENESS OF SECURITY
Continuing Security

19.1 The security constituted by this Deed shall remain in full force and effect as 2 continuing security
for the Secured Liabilities, unless and until discharged by the Developer, and will extend to the
ultimate balance of all the Secured Liabilities, regardless of any intermediate payment or
discharge in whole or in part.

Cumnidative Rights

19.2 The security constituted by this Deed and all rights, powers and remedies of the Developer
provided by or pursuant to this Deed or by law shall be cumulative and in addition o, and
independent of, any other guarantee or Security now or subsequently held by the Developer for
the Secured Liabiliies or any other obligations or any rights, powers and remedies provided by
law. No prior Security helfd by the Developer over the whale or any part of the Charged Property
shall be superseded by, or supersede or merge into, the security constituted by this Dead,

Reinsfatement

19.3 if any discharge, release or arrangement (whether in respect of the obligations of the Chargor or
any Security for those obligations or otherwise) is made by the Developer in whole or in part on
the faith of any payment, Security or other disposition which is avoided or must be restored in
insolvency, liquidation, administration or otherwise, without limitation, then the liability of the
Chargor under, the security constituted by this Deed will continue or be reinstated as i the _
discharge, release or arrangement had not occurred,

19.4 The Developer may concede or compromise any claim that any payment or any discharge is liable
to avoidance or restoration.
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20,

201

20.2

21,

211

212

21.3

21.4

PAYMENTS
Manner of Payments

The Chargor shall make all payments required to be made by it under this Deed avaiiable to the
Developer {unless a contrary indication appears in this Deed) for vaiue on the due date at the
time and in such funds specified by the Devsloper as being customary at the time for settiement
of transactions in the relevant currency in the place of payment. Payment shall be made in the
currency in which the relevant indebtedness is denominated or, if different, is expressed to be
payable and to such account in the principal financial centre of the country of that currency with
such bank as the Developer specifies.

No Set-off by Chargor

All payments to be made by the Chargor under this Deed shall be calculated and be made without
{and free and clear of any deduction for) set-off or counterciaim.

EXPENSES, STAMP TAXES AND INDEMNITIES
Expenses

The Chargor shall promptly on demand pay to the Developer and each Receiver ar Delegate the
amount of afl costs and expenses (including legal fees) reasonably and properly incurred by any
of them in responding to, evaluating, negetiating or complying with any request for an amendment,
waiver or consent made by the Chargor in relation to this Deed.

The Chargor shall, within three business days of demand, pay to the Developer and each
Receiver or Delegate the amount of all costs and expenses {including legal fees) incurred by any
of them in connection with the enforcement of, or the defence, protection and/or preservation of,
any rights, remedies and powers under this Deed or the security constituted, or intended to he
constituted, by this Deed and any proceedings instituted by or against the Developer a3 a
consequence of taking or holding the security constituted, or intended to be constituted, by this
Deed or enforcing any such rights, powers and remedies.

Stamp Taxes

The Chargor shail pay, and shaill promptly on demand indemnify the Developer and every
Receiver or Delegate against any cost, loss or liability any of them incurs in relation o, all stamp
duty, registration and similar Taxes payable in connection with the entry into, perfarmance or
enforcement, of this Deed, the security constituted by this Deed or any judgment given in
connaction with this Deed,

General Indemniiy

The Chargor shall, notwithstanding the release or discharge of all or any part of the security
constituted by this Deed, promptly indemnify the Developer and every Receiver and Delegale
against any cost, loss, liability or damage incurred by any of them as a result of:

2141 eany defaull or delay by the Chargor in the performance of any of the obligations
expressed io be assumed by it in this Deed:

21.4.2  the taking, holding, protection or enforcement of the security constituted by this Deed;
and

21.4.3  the exercise of any of the rights, powers, discretions and remedies vested in the
Developer and each Receiver and Delegate by this Deed or by law in respect of the
Charged Propérty.
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215

22,
22.1

23.
231

24,
241

24.2

25.
25.1

26.
261

27,
7.1

28,
281

Value Added Tax

Any cost or expense referred to in this clause 21 is exclusive of any VAT that might be chargeable
in connection with that cost or expense. If any VAT is sc chargeable, it shall be paid by the
Chargor at the same time as it pays the relevant cost or expense.

CERTIFICATES AND DETERMINATIONS

Any certificate or determination by the Developer of a rate or amount under this Deed is, in the
absence of manifest error, conclusive evidence of the matiers to which it relates.

PARTIAL INVALIDITY

if, at any tima any provision of this Deed is or becomes tiegal, invalid or unenforceable in any
respect under any law of any jurisdiction, neither the legality, validity or enforceability of the
remaining provisions of this Deed nor the legality, validity or enforceability of such provision under
the law of any other jurisdiction will in any way be affected or impaired and, if any part of the
security constituted, or intended 1o be constifuted, by this Deed is invalid, unenforceable or
ineffective for any reason, that shall not affect or impair any other part of the security.

REMEDIES AND WAIVERS

No failure to exercise, nor any delay in exercising, on the part of the Developer, any right, remedy
or powet under this Deed shall operate as a waiver, nor shall any single or partial exercise of any
right, remedy or power prevent any further or other exercise or the exercise of any other right,
remedy or power. The rights, remedies and powers provided in this Deed are cumulative and not
exclusive of any rights, remedies or powers provided by law.

Any amendment, waiver or consent by the Developer under this Deed must be in writing and may
be given subject to any conditions thought fit by the Developer. Any waiver or consent shall be
effective only in the instance and for the purpose for which it is given.

NOTICES
Any communication to be made under or in connection with this Deed shall be made. in
accordance with clause 38 (Notices) of the DFA

COUNTERPARTS

This Deed may be executed in any number of counterparts and by each party on separste
counterparts. Each counterpart is an original, but all counterparts shail together constitute one
and the same instrument. Delivery of a counterpart of this Deed by e-mail attachment or telecopy
shall be an effective mode of delivery.

ASSIGNMENT

Neither the Chargor nor the Developer may assign, charge or transfer all or any of their rights or
abligations under this Deed without the consent of the other.

RELEASE

The Developer shall, upon the occurrence of a Release Event and at the cost of the Chargor, take
whatever action is necessary to release the Charged Property from the security constituted by
this Deed.
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29, GOVERNING 1AW

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

IN WITNESS of which this Deed has been entered into as a deed and is intended to be and is delivered on
the day and year first before written,
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SCHEDULE
REAL PROPERTY

The freehold property known as land on the south east side of Duniey Road, Stourport-on-Severn,
Worcestershire (formerly part of the land registered under Title Number WR106067) and which is
more particularly described in a transfer deed dated i~ ?”i{:"mig 2020 between (1) the
Developer-and (2) the Chargor.
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EXECUTION PAGE

THE CHARGOR

Executed as a deed by

SURGERY DEVELOPMENTS LIMITED
on being signed by a director

in the presence of:

Signature of witness:
Name:

Addrass:

Cecupation:
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THE DEVELOPER

Executed as a deed by 1

GB PARTNERSHIPS ]

{STOURPORT LIMITED )

on being signed by a director ) U
)

in the presence of:

Signature of WINESS. el
Name: e
Address:

OcoupationT
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