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Registration of a Charge

Company name: THE BRANDON TRUST
Company number: 02365487

X63KO4HS

Received for Electronic Filing: 03/04/2017

Details of Charge

Date of creation:  24/03/2017
Charge code: 0236 5487 0067
Persons entitled: NHS COMMISSIONING BOARD (KNOWN AS NHS ENGLAND)

Brief description:  ALL THAT FREEHOLD LAND AND PREMISES KNOWN AS TWELVE
RUDGES, BROOK LANE, WESTBURY-ON-SEVERN GL14 1NE AS THE
SAME IS REGISTERED AT THE LAND REGISTRY UNDER TITLE NUMBER
GR206802 (THE PROPERTY) AND EACH AND EVERY PART THEREOF
INCLUDING ALL RIGHTS POWERS EASEMENTS AND LIBERTIES
ATTACHED OR APPURTENANT THERETO AND INCLUDING ALSO
BUILDINGS ERECTED THEREON AND ALL FIXTURES, FITTINGS,
PLANT, MACHINERY, APPARATUS, GOODS AND MATERIALS NOW OR
SUBSEQUENTLY AFFIXED TO OR PLACED UPON THE PROPERTY. FOR
MORE DETAILS PLEASE REFER TO THE CHARGING INSTRUMENT.

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Electronically filed document for Company Number: 02365487 Page 1



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

Certified by: MATT ATKINSON OF TLT LLP

Electronically filed document for Company Number: 02365487 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2365487

Charge code: 0236 5487 0067

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 24th March 2017 and created by THE BRANDON TRUST
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 3rd April 2017 .

Given at Companies House, Cardiff on 4th April 2017

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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NHS ENGLAND
DECEMBER 2015

patED L b A 2017

{11 NHS COMMISSIONING BOARD tknown as NHS ENGLAND}
-~ 20 -

{27 THE BRANDON TRUST

LEGAL CHARGE

relating o

Twelve Rudges, Brook Lane,
Westhury-On-Severn GL14 TNE




COUNTY AND DISTRICT: Gloucestershire: Forest of Dean
TITLE MO: GR206802

PROFERTY: Twelve Rudges, Brook Lane, Westbury-On-Sévern
GL14 1NE

i
THIS DEED OF CHARGE is made the ), L¢ dayof AR 2017

BETWEEN:

{1} NHS COMMISSIONING BOARD (known as NHS ENGLAND) of Quarry House,

Quarry Hill, Leeds LS2 7UE (“the Chargee™); and

{2) THE BRANDON TRUST {registered company number 02365487 and registered
charity number 801571) whose registered office is at Olympus House, Britannia Read,

Paichway, Bristol BS34 5TA {“the Chargor”)

WITHNESSES:
1. DEFINITIONS AND INTERPRETATION
1.1, in this Charge the following expressions shall except where the context otherwise

requires have the meanings respectively ascribed to them:

“Capital Grant Agreement” means a capital grant agreement relating to the

Property dated Ll MMerch 907 ang
made between the Chargee and the Chargor
and any document which is supplemental o the
sald capital grant agreement or which is

expressed io be collateral therewith

“Lharge” means this deed of charge and any desad or

document supplemental hereto

“Fixtures” means all fixtures fitthgs plant machinery
apparatus goods and materials {(not being
personal chattels within the Bills of Sale Acls
1878 to 1882) now or subsequently affixed to or
placed upon the Properly but such expression

shall exclude tenant's fixtures and fitiings

NHE EMNGLAND
DECEMBER 2015
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“Insured Risks"

“Interest Rate™

“Occupler”

“Property”

NHS ENGLAND
DECEMBER 2015

fire explesion lightning impact flood storm or

tempest frost earthquake subsidence landslip

“groundswell or heave riot or civil commotion

bursting and overflowing of water tanks
apparatus and pipes boiler heating plant or
squiprment discharge from sprinklers malicious
damage aircrafl and other aerial devices and
items dropped from them leakage propery
owners’ third party labliittes and such other
risks as the Chargee may from time fo time

require 1o be covered

means 2 per cent above the base rate of %che
Barciays Bank plc at the relevant time (or in the
event of such inlerest raie ceasing o be
published such alternative rate as the Charges

may reascnably require.

means a person with leaming disabilities or
mental health issues {or such other needs as
agreed in writing in advance by the Chargee

and the Chargor) and is resident at the Property

and "Occupiers” shall be construed accordingly

means ALL THAT freehold land and premises
known as Twelve Rudges, Brook Lane,
Wastbury-On-Severn GL14 INE as the same is
registered at the Land Registry under Title
Mumber GR206802 and each and every part
thereof including all rights powers easements
and liberties attached or appurtenant thereto
and including also buildings erected thereon

and the Fixtures all of which are charged by
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“Receiver”

“Sums Payable”

“Tenancy Agreement”

Clause 3

means any One or mofe receivers and/or
managers appointed under or pursuant o this

{Charge

means all monies liabilities interest costs
charges and expenses which now are or may at
any time or times hereafter be due owing or
incurred by the Charger to the Charges
pursuant t¢ the Capital Grant Agreement and

nursuant to this Charge and whethar actually or

contingently and whether as principal or surety

and whether alone or jointly with any other party

or parties as well after as before any demand
made or judgment oblained hereunder
commission banking legal and other costs

charges-and expenses on a full indemmity basis

means the Chargors standard form assured

shorthold  fenancy  agreement  or  other

appropriale form of tenancy agreement or

occupational ficence which will be offered o

Occuplers gt the Property

1.2, In the inferpretation and construction of this charge:

121, Words importing the singular number only shall include the plural number and vice

varsa and where there are two or more persans included in the expression "the

Chargor” covenants contained in this Charge which are expressed to be made by the

Chargor shall be deemed to be made by such persans jointly and severally

1.2.2. Any reference to an Act of Parliament shall include any modification extension or re-

anactment thereof far the time heing in force and shall also include all instruments

orders and regulations for the fime being made thereunder or deriving validity

NHS ENGLAND
DECEMBER 2015
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1.2.3.

i.2.4.

1.2.5.

1.26.

1.2.7.

3.1

3.2

3.3

MHE ENGLAND

therafrom

The expression "the Chargor” shall include the person deriving title under the Chargor
or entitled to redaem the security created by this Charge

The expression "the Chargee’ shall include the person deriving fitle under the
Chargee

The expression “this Charge” means this Charge and any document which is
supplamental hereto or which is expressed to be collateral herawith or which s
entered into pursuant to or in accordance with the terms hereof

The headings in this Charge are inserted for convenience only and shall be ignored in
construing the terms and provistons hereof

Reference 10 a clause subclause or schedule without further definition shall be
reference io the appropriately numbered clause subclause or schedule of this Charge
COVENANT TO PAY

The Chargor covenants with the Chargee that the Chargor will on demand by the
Chargee pay and discharge to the Chargee ihe Sums Payable when they become
due

CHARGE

The Chargor with Full Title Guarantee HEREBY CHARGES BY WAY OF LEGAL
MORTGAGE the Properly with payment tfo the Chargee of and as a continuing
security for the Sums Payable

itis agreed and declared that it is the intent of the parties that the Sums Payable should
be secured by way of legal morlgage but insofar as they cannct be so secured the
Chargor HERERY CHARGES IN EQUITY the Property with payment to the Chargee of
and as 2 continuirg security for the Sums Payable

Insofar as the Property shall be hereby charged in equity and not by way of legal
mortgage but not further or otherwise the Chargor HEREBY DECLARES that it holds the
Property on trust for the Chargee to have such powers of sale as the Chargee would have
under the charge by way of legal mortgage if it were valid and sffective and the Chargee
shall have full power 10 appoint itself and any other person or persons trustee or trustess

in place of the Chargor in respect of the said trust

DECEMBER 2015
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THE CHARGOR'S COVENANTS

The Chargor covenants with the Charges:

to keep or procure fo be kept all buildings ang bullding works and Fistures from time
to time on the Property in a good state of repalfr and condition and insofar as any of
the same become warn out and beyond repair to renew them and not 1o do any act or
thing which may reduce or prejudice the value of the buildings or building works from
time to time on the Properiy

fo keep insured or procure 1o be kept insured all buildings from time to time on the
Property (including buildings in the course of construction) with reputable and
responsible insurers against the Insured Risks in the full reinstaiement value thereof
{including architects’ and survevors' fees and demofition costs and the cosis of
shoring up} and to ensure that the Chargee's interest is noted on such insurance
policy and duly and punctually to pay and cause to be paid all premiums necessary
for effecting and maintaining such insurance when the same shall become due and to
produce to the Chargee on demand capies of the insurance policy and latest premium
receipt

fo apply any monies received on any insurance of the Property {whether such
instrance was effected by the Chargor or the Chargee and whether or not such
insurance was effected in pursuance of Clause 4.1.2) towards making goed the loss
or damage in respect of which the monies were received making up any shorifall out
of its own money

not without the prier written consent of the Chargee to exercise any of the powers of
leasing or agreeing to lease vested in or conferred on martgagors by common law or
by statute or to create or suffer to be created a tenancy of any description of the
whole or any part of the Property of 1o confer upon any person any confractual licence
right or interest to enter onfo or ccoupy the whole or any part of the Property or to
accept or agree to accept a surrender of any lease or tenancy PROVIDED THAT the
restrictions of this clause shall not apply 10 any Tenancy Agresments

to give written notification to the Chargee of all applications to the loca! planning

authority for planning permission andfor fisted buildings consent and not to carry out

NS ENGLAND 5
DECEMBER 215



4.1.7.

4.1.5.

4.1.10.

4111

4112,

NHS ENGLAND

or procure 10 be carried out any operation on or institute or continue any use of the
Property for which planning permission and/or listed buildings consent is required
under the Town & Country Planning Act 1990 and the Planning (Listed Buildings and
Conservation Aregs Act) 1990 respectively except in accordance with the terms of
such planning permission and/or listed buildings consent (as the case may be)

not to comimit any waste that shall injure ar inany manner or by any means lassen the
value of the Property

to produce to the Charges within seven days of receipt a copy of every notice order or
proposal given or made by any competent authority in respect of the Property or any
part thereel and either to comply with or cause to be complied with the same or to
make such objections and representations against the same as the Chargee may
reasonably require or approve

to enforce the due observance and performance of all tenant obligations under any
lease underiease tenancy or agreement for lease to which the whole or any part of the
Property is or may become subject and not to waive release or vary or agree to waive
release or vary any of the terms of any such lease underlease tenancy or agreement
for lease nor to exarcise any power to determine or extend the same without the prior
written consent of the Chargee

not without the prior written consent of the Chargee to enter into any onerous or
resirictive obiigations‘_ affecting the Property or create or permit to be created any
overriding interest or arly easement or right whatsoever in or over the Property which
might adversely affect its value

not-to demolish-any structure-or building on the Property from time to time or erect any
new building or structure on the Property or make any alterations or additions to the
buildings and struciures on the Propetty from time to time except with the prier written
approval of the Chargee

to permit the Chargee and any person authorised by the Chargee to enter the
Property or any part thereof on reasonable notice at any reasonable hour to view the
state and condition of the Property subject {o the terms of the Tenancy Agreements

forthwith afier being required to do so by the Chargee to make good any want of .

DECEMBER 2015




repair or maintenance of the Proparty
4113 to cbserve and perform all covenants burdens stipuiations requirements and
obligations from time to time affecting the Property and/or the use ownership

accupation possession operation repair maintenance or other enjoyment or

exploitation of the Property whether imposed by statute contract leass licence grant or

otherwise carry out ali registrations or renewals and generally do all other acts and

things {including the taking of legal proceedings) necessary or desirable to maintain
defend or preserve its right title and interest to and in the Froperty and keep
indemnified the Chargee against all costs claims actions proceedings demands
expenses and liabilities whatsoever in respect thereof
4.1.44, not to do or suffer 1o be done on or in relation to the Property or any part thereof any
act matier or thing whereby any statute licence permission or approval {whether of a
public. or private nature) from time to time in force affecting the Property is or may be
infringed
4.1.18. to pay or cause fo be paid all rents rates taxes levies assessments impositions cally
and cutgeings whatsoever (whether governmental municipal or otherwise) imposed
upen or payable in respect of the Property or any part thereof as and when the same-
shall become pavable
4.1.18. to. observe and perform aill requirements of all statutes court orders building
reguiations and bye-iaws already or hereafter to be passed and all rules regulations
‘permissions. or conditions thereunder and do and execute or cause to be done and
‘executed all such works and things as under or by virtue of all present or fuiure
statutes orders instruments regulzations bye-laws rules reguirements permissions or
canditions now are or shall or may be directed or required to be done or executed
upon or in respect of the Property or any part thereof whether by the owner landiord
tenant user or occupier thereof or by any other person andg indemnify and keep
indemnified the Chargee against ali costs claims actions procesdings demands
expenses and liabifities whatsoever in respect thereof

4147, not during the. continuance of the security created by this Charge without the prior

written consent of the Chargee to create agree to create or permit to subsist any
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4.1.18

4.1.18.

4.1.20.

81

mortgage or charge on the whols of any part of the Propery or i any other way
whatsoever dispose of the Property or any interest therein or permit any lien or other
encumbrance to arise on the Property or any part thereof nar on the whole or-any part
of any monies receivable by or on behalf of the Chargor arising in relation to the
Property nor assign or otherwise dispose of any such monies whather absolutely or
by way of security

to perform and observe all the covenants and other obligations of the Chargor
(defined therein as the Recipient) contained in the Capital Grant Agreament

to observe and perform all agreements covenants easements obligations stipulations
and other things which relate to or affect the Property or any part thereof including
(but without prejudice to the generality of the foregoing) all obligations under any
lease of the Property or any part thereof and indemnify and keep indemnified the
Chargee against ali. costs claims actions procesdings demands expenses and
liabiiities whatsoever in respect of any of the foregoing

to keep the Chargee fully indemnified in respect of any breach or non-observance of
the covenants contained in this Clause 4 and If default shall at any time be made by
the Chargor in the performance of any of such covenants the Chargee shall be
entitled but not obliged to perform the same at the Chargor's expense (and the
Chargor shall pay all costs expenses and damages occasioned by such default)y and
with power where necessary or expedient to enter upon the Property without thereby
becoming liable to account as a mortgagee in possession or otherwise

THE CHARGEE'S RIGHT TO ENTER AND REPAIR

if at any time the Chargor shall fail or shall be belisved by the Chargee to have falled
to' perform any of the undertakings or covenanis contained in Clause 4 i shall be
lawful for the Chargee (but the Chargee shall be under no cbligation to do £0);

to enter the Property or any part thereof with agents appointed by it and architects
contractors workmen and others and to execute such works and do such other things
andfor fo take such other steps on or in relation to the Property or any part thereof
{including without liritation the payment of money) as may in the opinion of the

Chargee be required o remedy such failure; and

NHS ENGLAND 8
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5.2,

5.3.

6.1

6.2

83

G4

841,
5.4.2.

6.4.3.

6.5,

to take such other steps and do such things as may in the opinion of the Chargee be
required fo remedy such failure including without limitation insuring the Property
ageinst the Insured Risks in the full reinstatement value thereof

The cust to the Chargee of any works and steps carried out or taken under this clause
5 shall be reimbursed by the Chargor to the Chargee on demand and until so
reimbursed shall carry interest at the Interest Rate from the date of payment to the
date of reimbursement.

No exercise by the Chargee of its powers under this clause 5 shall render the
Chargee liable to account as a mortgagee in possession

POWER OF SALE AND CONSOLIDATION OF SECURITIES

Notwithstanding any provision of this Charge the Chargee’s power of sale and power of
appointing a receiver under this Charge andior the Law of Property Act 1925 shal be
deemed to arise an the expiration of a period of one day from the date hereof and section
103 of the Law of Property Act 1925 shall not apply to this charge

The restriction ori the right of consolidating mortgages which is confained in section 93 of
the Law of Proparty Act 1925 shall not apply fo the security hereby constituted

The Chargee’s power of sale and power of appointing a receiver and all other powers
conferred upon the Chargee by clause 7 shall become immediately exercisable if at any
time a repayment due under clause 2.1 of the terms and conditions of the Capital Grant
Agreement is not paid in full when due or if the recipient fails to comply with its obligations
under clause 4.1 of the terms and conditions of the Capital Grant Agreement

Al any fime affer the security hereby constituted has become enforceable the Chargee
may at its discretion and without being responsible for any loss or damage which may
arise in cornection therewith and without any consent by the Chargar:

erter upon or take possession of the Property or any part thereof, and

grercise any power which a Receiver appointed by #t could exercise

require the Chargor forthwith to assign to the Chargee or its nhominee the right to recéive
all rents reserved by any lease of the Property or any part thereof the revarsion to which is
vested in the Chargor

At any fime after the security hereby constituted has become enforceable the Chargee

NHS ENGLAND g
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may without giving notice thereof to the Chargor appoint any person {(whether an officer of
the Chargee or not) to be a receiver of the Property or any part thereof. Where more than
one Receiver 18 appointed each joint Receiver shall have power fo act. severally
independently of any other joint Receiver. The Chargee may in like manner remove any
such Receiver and appoint another in his place and may at the time of appointment or st
any time thereafter fix the remuneration of any Receiver so appointed and any Receiver
so appointed shall have and be entitled to all powers rights privileges and immunities
conferred by the Law of Property Act 1925

7. THE CHARGEE’S REMEDIES RELATIVE TO THE PROPERTY

7L Notwithstanding Clause 6.3 the statutory powers of sale and of appointing a Recejver
which in relation to the Property are conferred upon the Chargee by Section 101 of
the Law of Property Act 1925 as varied and extended by this Charge and all of the
other powers conferred upaon. the Chargee by this Clause 7 shall in favour of aiy
purchaser (as defined in Section 205 of that Act) or person dealing in good faith with
the Chargee or any Receiver appointed hereby be deemed to arise and be
exercisable immediately after the execution of this Charge

7.2. Any Receiver of the Property to be appointed pursuant to. this Charge shall be’
appointed by the Chargee in writing and the Chargee may 4t any time and from time

fo time in writing remove any Receiver so appointed and appoint another in his place

TR OREORE ORE O OEE R W AR R W W e o e o e e e e e el %

7.3 Any Receiver of the Property who is so appointed shallin relation to the whole or any
; part of the Property have all the powers conferred on mortgagees under Sections 99-
3 101 of the Law of Property Act 1925 and shall have power to do all or any of the

foliowing things gither in his own name as agent for orin the name of the Chargor,
) 7310 to enter upon and take possession of the whole or any part of the Property
: 7.3.2. {without the need to observe any of the provisions of Sections 99 and 100 of the Law
of Property Act 1925) to grant leases tenancies licences and rights of user for any
term of years or less period than a year or for weekly monthly quarterly or yearly
tenancies and grant renewals and surrenders or accept surrenders of any leases or

tenancies at or for such rents premiums and considerations and upon such terms and

conditions {including provisicns for the review of rent) as he shall in his absolute

NHS ENGLAND 10
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7.3.3.

734

7.3.5.

7.38.

7.3.7.

7.3.8.

7.3.9

7.3.40.

7.3.11.

discretion think fit

o make allowances io and re-arrangements with any lessees tenants or other
persons from whom any rents and profits may be receivable and fo negotiate and
agree or refer to arbitration any revision of rent under any leases In respect of which
the rental may fall to be reviewed and fo do whatever he shall deemn desirable in
connection with any such review or with the exercise of any options

o do any repairs and make any structural or other alterations improvements or
additions in or to the Property and purchase or otherwise acguire any materials
articles or things and do anything else in connection with the Property which the
Receiver may think desirable for the purpose of making productive or increasing the
letting ormarket value of the Property

fo institute carry on and conduct services of lighting heating and cleansing and all
other services which may be deemed proper for the efficient use or management of
the Property

to reconstruct alter improve decorate furnish and maintain the whole or any part of the
buildings on the Property

to effect such insurances as he shall in his absclute discretion think fit

to sell and convey ali or any part of the Property by public austion tender private treaty
with or without advertisement in such lot or lots and at such price or prices and
otherwise upon such terms and conditions as he shail in his absolute discretion think
fit

to sell all or any of the Fixtures either as a part of and/or together with or separately
and detached from the Property

to perform repudiate rescind or vary any contract or agreement for or which relates in
any way to any devalopment improvement reconstruction or repair of the Property or
any part thersof or which is i any other way connacted with the Property or any part
thereotf

to appoint hire and employ and to remunerate agenis servanis attendants builders
workmen and others on such terms and generally in such manner as he shall think fit

either in connection with any exercise by him of any of the foregoing powers or

NHS ENGLAND 1
DECEMBER 2015




-
B
; ;g% .
B
)
B
W
Y
i
B
e
6 ]
i
o
)

™

i A A

7.3.12,

7.3.138.

7.3.14.

7.4

74.1.

742

743

7.4.4.

7.4.5.

748,

otherwise for any purpose connected with the Property or any part thereof andg to
discharge any agent servant attendant workman or other person so appointed hired or
employed

generally to manage the Property and to exercise and do in relation to the Property or
any part thereof all such powers authorities and things as he would be apable of
exercising and doing if he were the absolute beneficial owner of the Froperty

retain his remuneration and all costs charges ang expenses incurred by him out of any
maoney received by him

do all such other acts and things as he may consider incidental or conducive fo the
exercize of any of the powers aforesaid

The following provisions shall apply with regard to the appoiniment powers rights and
duties of a Receiver of the Property appointed pursuant {o this Charge: |
any such appointment may be made either before or after the Charges shall have
entered into or taken possession of all or any part of the Property

any Receiver may (at the absolute discretion of the Chargee) be appointed either
Receiver of the whole of the Praperty or Receiver of such part or parts thereof as may
be specified in the appointment and in such latter event the powers herein conferred
on-a Receiver shall have effect as though every reference therein to “the Property”

were a reference to the part or parts of the Property so specified

“a Receiver shall in the exercise of his powers authorities and discretions conform io

any regulations and directions from time fo time made and given by the Chargee

the Chargee may from time to time fix the remuneration of any Receiver and direct
payment of such remuneration out of monies accruing o him in the exercise of his
powers as such Receiver but the Chargor alone shail be liable for the payment of
such tamuneration

the Chargee may from time to time and at any time require any Receiver fo give
security for the due performance of his duties as Receiver and may fix the nature and
amount of the security to-be so given

save insofar as otherwise directed by the Chargee all monies from time to time

received by a Receiver shall be applied by him in the foliowing order:

NHS ENGLAND 12
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7481

7.4.8.2

7483

7484

74T

7.4.8

in payment of all proper costs charges and expenses of and incidental to. his
appointment under this Charge and the exercise of all or any of his powers including
his remuneration and all outgoings properly paid by him

in or towards payment to the Chargee of all arrears of interest under this Charge

in or towards payment to the Chargee of all monies due to the Chargee under this
Charge and the Capital Grant Agreement

in payment of any surplus to the Chargor or other person or persons entitied thereto
PROVIDED THAT if the Receiver shall be of the opinion that the security over the
Property created by this Charge may prove deficient payments may bs made on
account of unpaid principal and other monies bafore unpaid interest due under this
Charge but no alteration in the order of payment of principal and other monies and
interest shall prejudice the rights of the Chargee to receive the fuil amount to which
they would have been entitled if the primary order of payment had been cbserved or
any less amount which the sum ultimately realised may be sufficientto pay

subject as mentioned below any Receiver may for the purpose of defraying any costs
charges losses or expenses (including his remuneration) which shall be incurred by
him in the exercise of the powers authorities and discretions vested in him and for any
other purposes raise and borrow money on the security of the whole or any part of the
Property either in prierity fo the charge created by this Charge or otherwise and at
such rate of rates of interest and generally on such terms and conditions as he may
think fit and no person-lending any such maney shall be concerned to enquire as to
t-he.prcprietjy or purpose of the exercise of this power or to see to the application of
any moneys s¢ raised or borrowed PROVIDED THAT 2 Receiver ghall ot exercise
this present power without first obtaining the writien consent of the Charges but the
Chargee shall not be liable to any person by reasgn of its giving or refusing such
consent whether absolutely or subject to any limitation or condition

every such Receiver shall be the agent of the Chargor for all purposes and the
Chargor afone shall be responsible for his contract engagements acts omissions
defaults loss and misconduct and for his remuneration and the Charges shali not

incur any liability therefore {either to the Chargor or to any other person whaisoever)

NHS ENGLAND 13
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7.5.

7.6

i7.7.

7.8.

7.9.

by reason of itg making his appointment as such Receiver or of its having made or
given any regulation or direction pursuant to Clause 7.4.3 or for any other reasan
whatsoever

All or any of the powers authorities and discretions which are conferred either
expressly or impliedly upon a Receiver of the whole of the Property by Clauses 7.3
and 7.4 or otherwise howsoever by this Charge may be exercised by the Chargee in
refation to the whole or any part of the Property without first appainting s Receiver of
the Property or any part thereof or notwithstanding the appointment of 3 Receiver of
the Property or any part thereof

The powers conferred by this Charge in relation to the Property or any part thereof on
the Chargee or on any Receiver of the Property or any part thereof shali be in addition
1o and not in substitution for the powers conferred on morigagees or receivers under
the Law of Property Act 1925 which shall apply to the security over the Property
created by this Charge except insofar as they are expressly or impliedly excluded and
where there is.any ambiguity or conflict between the powers contained in that Act ang
those conferred by this Charge then the terms of this Charge shall prevail

The Chargee may at any time and from time to time delegate by power of atlorney or
in any other manner to any person or persons or fluctuating body of persons all or any
of the powers authorities and discretions which are for the time being exercisable by
the Chargee (either pursuant to Clause 7.5 or otherwise howsoever under this |
Charge} in relation to the Properly or any part thereof and any such delegation may
be made upon such terms and conditions and regulations as the Chargee may think
fit and the Chargee shali not be in any way liable or responsible to the Chargor for any
loss or damage arising from any act default omission or misconduct on the part of
such delegate

If the Charges or any Receiver appointed by the Chargee or any such delegate as
aforesaid shall enter info possession of the Property or any part thereof it or he may
from time to time at pleasure go out of such possession
The Chargee shall not in any circumstances by reason of its taking possession of the

Property or any part thereof or for any other reason whatsoever and whether as
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morigagee in possession or.on any other basis whatsosver be liable to account to the
Chargor for anything except the Chargee's own actual receipts or be liable o the
Chargor for any loss or damage arising from any reglisation of the Property or any
part thereof or from any act default or omission of the Chargee in relation to the
Froperty or any part thereof or from any exercise of non-exercise by the Chargee of
any power authority or discretion conferred upon it in relation to the Property or any
part thereof by or pursuant to this Charge or by the Law of Property Act 1925 unless
such loss or damage shall be caused by the Chargee's own fraud

All the provisions of Clause 7 shali apply in relation to the liability of anv Receiver of
the Properly or any part thereof and in respect of the liability of any such delegate as
aforesaid in all respects as though every reference in Clause 7 to the Charges were
instead a refarence to such Recsaiver or (as the case may be) to such delegate

The Chargor shall execute and do all such assurances acts and things as the
Chargee may reasonably require for protecting the security over the Property created
by this Charge or for facilitating the realisation of the Property and the exercise of all
powers authorities and discretions vested in the Chargee or in any Receiver of the

Property ar any part thereof or in any such delegate as aforesaid and shall in

particular execute all transfers conveyances assignmenis and assurances of the

Property whether to the Chargee or o its nominees and give all notices orders and
directi'ans which the Chargee may think expedient and for the purnoses of this Clause
7.11 a certificate in writing by the Chargee to the effect that any particular assurance
act or thing required by i is reasonably required shall be conclusive svidence of such
fact

The Chargor hereby by way of security irrevocably appeints the Chargee and every
Receiver of the Property or ariy part thereof appointed hersunder and every such
delegate a5 aforesaid to be its attormey and in ifs name and on its behalf 1o exscuts
and do all such assurances acts and things which the Chargor ought to do under the
covertanis and provisions contained in this Charge and generally in its name and on
its behalf fo exercise all or any of the powers authorities and discretions conferred by

or pursuant fo this Charge or by the Law of Property Act 1925 on the Chargee or any.

NHS ENGLANDY 15
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7.14.

such Receiver or delegate and {(without prejudice to the generality of the foregoing)
seal and deliver and otherwise perform any deed assurance agreement instrument or
act which it or he may deem proper in or for the purpose of exarciaing any such
powers authorities and discretions

The Chargor hereby ratifies and confirms and agrees to ratify and confirm whatever
any such attorney as is mentioned in Clause 7.12 shall do or purport 1o do in the
exercise of any or all of the powers autherities and discretions referred to in Clause
7.12

No person or persons dealing with the Chargee or with any Receiver of the Property
or any part thereof appointed by the Chargee or with any such delegate shall be
concerned to enquire whether any event has happened upon which any of the powers
authorities and discretions conferred by or pursuant to this Clause 7.14 or otherwise
conferred by or pursuant to this Charge in relation to the Property or any part thereof
are or may be exercisable by the Chargee or by any such Receiver or delegate or
otherwise as to the propriety or regularity of acts purporting or intended to be in
exercise of any such powers and all the protection to purchasers contained in
Sections 104 and 107 of the Law of Property Act 1925 shall apply o any person.
purchasing from or dealing with the Chargee or any such Receiver or delegate in like
manner as if the statutory powers of sale and of appointing a Receiver in relation to
the Property had arisen and become exercisable on the date of this Charge and had
not been varied or extended by this Charge

CHARGEE'S EXPENSES

The Chargor shall repay to the Chargee on demand all costs charges expenses and
other sums expended paid or debited on account {including any advances to be
made} by the Chargee whether by itself or through any Receiver attorney delegate or
agent for any of the purposes referred to in this Charge or otherwise howsoever in
relation to the security over the Property created by this Charge including (without
prejudice to the generality of the foregoing) the remuneration of any such Receiver
atiorney delegate or agent and of any othar servanis or agents employed by the

Chargee-for any of such purpoeses and all other costs charges and expenses (whether
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in respect of litigation or not) incurred in the negolistion preparation completion
protection reajisation or enforcement of or the collection and recovery of any moneys
from fime fo time arising under this Charge or in insuring inspecting repairing
maintaining building completing managing ietting realising or exercising any other
authority power or discretion in relation to the Property or any part thereof or
otherwise incurred under this Charge to the intent that the Chargee shall be afforded
& full and uniimited indemnity in respect thereof together with interest at the Interest
Rate accruing from day to day on all such costs charges expenses and other sums
from the time or timas of the same being expended paid debited or incurred until
repayment and until s0 repaid such costs charges expenses and other sums and
interest shall be charged on the Property (but without prejudice to any other remedy
fien or security available to the Charges)

MISCELLANEQUS

The security on the Property created by this Charge shail not be released or discharged
or in any way prejudiced or affected by time being given to the Chargor or by any
variation in the provisions of this Charge or by any other corcession or indulgence
granted to the Charger or by any other act omission forbearance matter or thing
whatsosver whereby the Chargor or the said Charge would but for the provisions of this
clause 9.1 have been released discharged prejudiced or affected

The security upon the Property created by this Charge shall not be considered

satisfled or discharged by any intermediate payment of any part or parts of the Sums

‘Payable but shall constiiute and be 3 continuing security to the Chargee

notwithstanding any settlement of account or other matter ar thing whatsoever and
shall be in addition to and shall not cperate so as in any way o prejudice or affect the
security which the Chargee may now or at any time hereafter held for or in respect of
the Sums Payable

The Chargee may from fime fo time allocate any manies received by it io the
repayment of the. principal amount of monies due before the interest or the whole of
the interest remaining unpaid or payvable hereunder has been paid but such alteration

in the order of the payment of the principal amount of the monies due and interest

KHS ENGLAND 17
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shall not prejudice the right of the Chargee to receive the principal amount of the
monies due and interest to which it would have been entitled if the power conferred by
this Clause 9.3 had not been exercised but the primary order of payment had been
observed

No consent or approval to be given by or on behalf of the Chargee under this Charge
shail be vaiid unless in writing

Any notice to be given or served by a party pursuant to this Charge shall be in writing
and may he;

given or served by that party or its solicitors; and

given 1o or served upon the party o be served or its solicitors

Any such notices may (in addition to any other valid method of service) be given or
served gither;

by sending the same by registered or recorded delivery post addressed o the party fo
or upon whom it {s to be given or served at the address for that party given in this
Charge or such other address in the United Kingdom as that party may by nofice to
the other pariies hereto or their solicitors stipulate as that party's address for service
of notices. pursuant to this Charge or if no such address is given or stipulated at that
party's last known address and any notice so given or served shall be deemed to be
received and the dats on which it Is given or served shall be deemed to be 48 hours
after posting; or

by sending the same by telex or telephone facsimile to receiving eguipment at the
address for service of the parly to or upon whom notice is to be given or served in
which case the date of service shall be the date of transmission except where such
transmission is effected after 5.00 p.m. on any day or on a day which is not a working
day when the date of service shall be deemed to be the next working day after the

date of transmission

The Chargor will apply within 21 days of the date hereof to the Land Registry for a

restriction in the following terms to be entered on the registers of the fitle of the
Property:

“No disposition of the registered estate by the proprietor of the registered estate is to
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o1,

9.12.
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9.14.

be registerad without & written consert signed by the proprigtor for the time being of
the charge dated i Macedn 2017 i favour of MHS Commissioning Board
(known as NHS England)} referred o in the charges register or if appropriate, signed
on such proprigtor's. behalf by its conveyancer”

The Charges will duly discharge the security over the Property created by this Charge
upon payment of the whole of the Sums Payable

This Charge shall be governed by and shall be construed in accordance with Englishk
Law and the Charger and the Chargee hereby submit to the jurisdiction of the English
Courts in respact of any proceedings hereunder

if any ore ar more of the provisions in this Charge is or becomes irvalid illegal or
unenforceable in any respect under any {aw or regulation the validity legality and
enforceability of the remaining provisions of this Charge shall not be in any way affecied
or impairecd thereby

This Charge shall be binding upon and inure to the benefit of the Chargee and the
Chargor and their respective successors and permitted assigns and references in this
Charge to any of thern shall be construed accordingly
The Chargor may not assign or transfer all or any part of its rights and/or obligations

hereunder

The Chargee may freely assign or transfer all or any of its rights andfor obligations
hereunder

Any release setfiement satisfaction or discharge {each a "Release”) betwean the parties
will be conditionat uport no security disposition or payment {each @ “Relevant Security’)
rmade or given to the Chargee being avoided reduced set aside rendered unenforceable
or required to be paid away by virtug of any provisions reguirement or enactment whether
relating to bankruptey insolvency liquidation or otherwise at any time in force ar by virtue
of any obligation to give effect to any preference or priority and if such Relevant Security is
s0 avoided reduced set aside rendered unenforceable or required to be paid away such
Reiease and/or notification will be void and to no effect and the Chargee may recover the
full amount or value of (as the case may be) the reduction in the amount or valus of any

such Relevant Security from and to enforee this Charge against the Chargor as if such
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Release had not taken place and/or such netification had not been mads

No failure o exercise and no delay in exercising on the part of the Chargee any right
power or privilege under this Charge shall operate as a waiver theraof nor shall any single
or partial exercise of any right power or privilege preciude any other or further exercise
thereof or the exercise of any other right power or privilege

The Contracts {Rights of Third Parties) Act 1999 shall not apply to this Charge and
accordingly the parties to this Charge do notintend that any third party shall have any
rights in respect of this Charge by virtue of that Act

CHARITY PROVISIONS

The Property charged is held by or in trust for The Brandon Trust a non-exempt
charity and this charge is not one falling within section 124(9) of the Charities Act
2011 so that the restrictions imposed by section 124 of that Act apply

The directors of the charlly, being the persons who have the ganersl contrel and
management of its administralion, ceriify that they have the power under the
provisions establishing The Brandon Trust as a charity fo effect this charge and that
they have obtained and considered such advice as is mentioned in section 124(2) of

the said Act.

IN WITNESS whereof the. parties hereto have executed this Charge as a deed the day and vear

first before written
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EXECUTED as a Deed by NHS COMMISSIONING
BOARD (known as NHS ENGLAND)

whose CORPORATE COMMON SEAL was
hereunto affixed in the presence of

Authorised Signatary;

Authorised Signatory: %
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EXECUTED a5 a Deed by THE BRANDON
TRUST acting by two directors ora )
director.and the secretary: )

, e
Director: T

pjwd&gécretaw; 1
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