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Registration of a Charge

Company name: CHILDREN'S SCRAPSTORE
Company number: 02624238

XAMBYRNY

Received for Electronic Filing: 15/12/2015

Details of Charge

Date of creation: 15/12/2015
Charge code: 0262 4238 0003
Persons entitled: TRIODOS BANK NV

Brief description:.  THE FREEHOLD PROPERTY KNOWN AS LAND AND BUILDINGS ON THE
NORTH SIDE OF SEVIER STREET, BRISTOL, BS2 9LB, REGISTERED
WITH THE LAND REGISTRY UNDER TITLE NUMBER BL21512.

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Electronically filed document for Company Number: 02624238 Page 1



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

Certified by: VEALE WASBROUGH VIZARDS

Electronically filed document for Company Number: 02624238 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2624238

Charge code: 0262 4238 0003

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 15th December 2015 and created by CHILDREN'S

SCRAPSTORE was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 15th December 2015 .

Given at Companies House, Cardiff on 16th December 2015

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

sROF gy
& /l,/

4D

Ty g

ee, I

E\\\O i R EC/J\

h B
G g A0

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



st the date
of deed

insert details a5
appioptiale and
dulots unused
afternatives,

Full name(s}
and adodressies)
of authorised
rapresentatives
of tha trustees
of the Chargor

frsert
deacriptiog of
the proparty
ba charged

i the Property is
registarad land
inaerd these
details

if the Properly iz
unregislored
tand ingert these
details

Complete only
inthe case of &
second cherge
of unregiztersd
langd,

Triodos @ Bank

Triogos referance number: Fom 333 05/14

Tricdos Bank MY - Legal Mortgage

For use by non-exempt corporate charities {including charitabls industrial and provident
societies and registered providers) securing their own indebledness

This is an Important document. You should take independent legal advice hefore
signing and sign only if you want to be legally bound. i you sign and the bank is not

This Legal Mortgage is made on

paid, vou could lose the assel charged,
IS el Decembe 2

babwearn

Childrer's Scrapstore, company registration number 026824238, whose registered office is at
Serapstore House, Sevier Street, St Werburghs, Bristol, BS2 SLE being a charity registerad wit
The Charity Commission for England and Wales with charity number 1008788 {the {;hargar}
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and

Triodos Bank NV of Triodos Bank, Deanery Road, Bristol, BS1 8AS (the Lender).

This deed is in respect of, amongst other things, the following property:

The freehold property known s Land angd Build
BS2 OLE {the Properly)

ings on the North Side of Sevier Strest, Bristol,

Title number!s) Sdministrative Ares

BLZ21812 ity of Brislol

Title to the Properly is comprised in the following documents!

Data Cescription Partios
{Conveyanceflease
AgsignmentiAssent otc)

ZAFATEA0.1 1
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itis agreed as follows:

1 Definitions and Interpretation
1.1 Definitions
The definitions and rules of inferpretation in this clause apply in this deed.

Business Day a day {other than a Saturday or Sunday) on which
commercial banks are open for general business in
London and deposits are deall with in the London
interbank Market

Charged Property all the assets, property and undertaking for the time
being subject to any Securily Interest created by this
dead (and references o the Charged Property shall
include references to any part of it)

Gharlty Trusiess all persons being the charily trusiess of the Chargor
{as defined by saction 177 of the Charfties Act
2001

Chatiels all stocks, goods, moveabls plant, machinery, tools,

furniture and equipment now or from fime o Eme
placed on or used in or about {but not forming part
oft the Properly

Losts ail costs, charges, expenses, taxes and liabilites of
any kind, including {without limitation} costs and
damages in connection with ligation, professional
fees, disbursements and any VAT charged on Cosls
which the Lender or any Recelver or Delegale may
charge or incur

Delegats ary person appointed by the Lender orany
Receiver pursuant (o clause 13 and any person
appointed as attorney of the Lender, Receiver or
Delegate

Enviroemnment the natural and man-made environmeant ingluding all
or any of the following media, namely alr, waler and
land {including air within buildings and other natural
or man-made structures above or below the ground)
and any living organisms {including man) or systems
supported by those madia

Environments] Law all applicable taws, statules, regulations, secondary
legisiation, bye-laws, common law, directives,
treaties and other measures, udgmenis and
decizlons of any court or nbunal, codes of praciics
and guidance notes ingofar as they relate o or
apoly o the Envirenment

Environmental Licence any authorisation, permit or licence necsssary under
Ervvironmental Law in respect of any of the Charged
Property

Faclilty Agresmaent such facility andfor loan agreement as may exist

between the Lander and the Chargor from times o

A374THE0 2
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fime

Insurance Policy sach contract or policy of insurance effected or
mairdained from tme to time b raspect of the
Froperty

LPA 1925 the Law of Property Act 1825

Permitted Security Interest any Security Interest the Lender has consentsd toin
writing

Raceiver a receiver and/or manager of any or sl of the

Chargad Property bul excluding a recelver or
manager appointed under sections 77, 7B or B0 of
the Charities Act 2011

Rent all amounts payable to or for the benefit of the
Chargor by way of rent, licence fee, service charge,
dilapidations, ground rent and rent charge in respect
of any part of the Properly and other monies
payable to or for the benefit of the Chargorin
respect of occupation or usage of any part of the
Properly, including {without limitation} for display of
advertiserments on licence or otherwise

Report on Tiils any report on or cerlificate of title relating to the
Property supplied o the Lender by the Chargor {or
on its behalf)

Secured Liabilities all present and future, obligations and Liabilities

owed by the Chargor {o the Lender, whether actual
or contingent and whether owed jointly or severally,
as principal or surety andfor in any other capacity
together with all inferest (including, withowt
imitation, default interest) acoruing in respect of
such monies or Habilities

Sscurity Interest any rmortgage, charge (whather fixed or ficating,
legal or sguitable), pledgs, en, assignment by way
of security or ather securily inferast securing any
obiigation of any person, or any other agreement or
arrangement having a similar effect

Security Period the period slariing on the date of this deed and
ending on the date on which the Lender is satisfied
that all the Secured Liahilifies have been
uncongiionally and irevocably paid and discharged
in full and no further Secured Lishillties are capabla
of being outstanding

Valuation any valuation relating 1o the Property supplied to the
Lender by the Chargor {or on is behalf)
VAT value added {ax
1.2 Interprefation
In this deed:
2I7ATER0A 3
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1.2.1

1.2.2

1.2.3

1.2.4

1.2.5

126

1.2.7

1.2.8

128

1.2.10

1.2.11

1212

1.2.13

1.3 Clawback

reference fo g stetule, statulory provision or subordinate legisiation is g
reference to it as itis in force for the tme being, takdng account of any
amendment or re-enactiment or exdension and inciudes any former statute,
statutory provision or subordinate legisiation which it amends or re-enacts;

unigss the context otherwise requires, a reference (o one gender shall
include a reference o the olher genden,

uniess the context otherwize requires, words in the singular include the
plurat and in the plural includs the singular;

a reference 1o a clause or Scheduls is to a clause of, or Schedule to, this
deed and references to paragraphs are (o paragraphs of the relevant
Schedule, unless the context otherwise requires,

a reference to this desd (or any provision of 1) or any other document shiall
be construsd a3 a referance to this deed, that provision or that docurment
as ik is in force for the time being and as amended in accordance with ity
terms or with the agreement of the relevant parties;

a reference 10 a person shall include a reference 1o an individual, firm,
company, parinarship, corporation, unincorporated body of persons, or any
stale or any agency of any person;

a reference 0 an amendment includes a novalion, re-enactmsant,
supplement or varistion {and amended shall be construed accordingly);

a reference 10 assets includes present and future properties, undertakings,
revenues, rights and benefits of every description;

a referesnce o an authorisation includes an approval, avthorisation,
cansent, examplion, filing, licence, nolarsalion, registration and resolution;

a reference (o & regulation includes any regulation, rule, official directive,
raquest or guideling (whether or not having the force of law) of any
govemnmments!, inter-governmental or supranational body, agenoy,
department or regulatory, self-regulatory or other authority or organisation,

a reference {0 the Chargor or the Lender shall include 18 successors,
parmitted transferees and permitled assigns,

a reference {0 determines or determined means, uniess the contrary is
indicaied, & determination made at the discretion of the person making if;
and

clause, schedule and paragraph haadings shall not affect the interpretation
of this deed.

if the Lender considers that an amount paid by the Chargor in respeact of the Secured
Liabilities is capable of being avoided or otherwise set aside on the liguidation or
administration of the Chargor or otherwise, then that amount shall not be considered (o
have been irrevocably paid for the purposes of this desed.

1.4 Mature of security over resl property

A reference in this deed o a charge or morigage of or over the Property includes:

1.4

ZATATRHON

all buildings and fixtures and fithngs (including rade and tenant’s fidurss
and fittings) and fixed plant and machinery which are situated on or form
part of the Propaity at any time,

4
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1.5

1.8

1.7

1.8

14.2 the proceeds of sale of any part of the Properly and any other monies paid
or payable in respect of or in connection with the Property;

1.4.3 the benefit of any covenants for itle given, or entered into, by any
predecessor in title of the Chargor In respect of the Property and any
monies paid or payvable in respect of those covanants,; and

1.4.4 all rights under any lcence, agresment for sale or agreament for lease in
respect of the Property,

Law of Property (Miscellaneous Provisions) Act 1588

For the purposes of section 2 of the Law of Properly {(Miscellaneous Provisions) Act
1889, ths terms of the Facllity Agreement and of any side lellers between any parties in
retation to the Facility Agresment are incorporated into this deed.

Third party rights

A third party {being any person other than the Chargor, the Lender and its permitted
successors and assigns, any Receiver and any Delegate) as no right under the
Contracts (Rights of Third Parties) Act 1899 fo enforce, or to enjoy the benefit of, any
term of this deed.

Perpetuity period

If the rule against perpetuities applies fo any trust created by this deed, the perpetuity
period shall he 128 vears (as specified by section 8{1) of the Perpetuitiss and
Accumulations Act 2008).

Schedule

The Schedule forms part of this deed and shall have effect as i set out in full in the
hody of this deed. Any referance o this deed Includes the Schedule,

Govenant to Pay

The Chargor shall, on demand, pay 1o the Lender and dischargs the Secured Liabilities
when they become due,

Grant of Security

Legal mortgage and fixed charges

Az g conlinuing security for the payment and discharge of the Secured Liabiities, the
Chargor with full title guarantee charges o the Lender,

314 by way of third legal morigsge, the Property; and
312 by way of third fixed charge:

{8} all its rights In each Insurance Policy, including the proceeds of any claims
under each insurance Policy, the Rent and the beneht of any guaraniee or
security in respect of the Rent {o the sasdent not effectively assigned under
clause 3.2,

{by the benafit of all other contracts, guaraniess, appointments and warranties
relating to the Charged Property and other doouments to which the
Chargor 18 2 party or which are in its favour or of which it has the benefil
redating to any letting, development, sale, purchase, use or the operation of
the Charged Property or otherwise relating to the Charged Property
{including, In each case, but without Emitation, the right to demand and

SETATRDDY 5
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3.2

3.3

4.2

receive all monies whatever payable lo or for iis benefit under or arising
from any of them, all remadies provided for in any of them or available at
law or in equity in relation to any of them, the right o compel performance
of any of therm and alf other rights, interests and benefits whatever acoruing
to or for s benefit arlsing from any of themj;

{c) all authorisations (statulory or otherwise) held or required in connection
with the Chargor's business carried on at the Property or the use of any
Charged Proparty, and a2 rights in connaction with them;

{ed all present and future goodwill of any business camied on at the Property
by or on behalf of the Chargor, and

(&} by way of third floating charge, all present and future Chattels owned by
the Chargor or in which the Chargor has an interest.

Assignment

Ag a continuing security for the payment and discharge of the Secured Liabilities, the
Chargor with full title guarantee assigns 1o the Lender, subject o a proviso for
reassignment on revocable discharge in Tull of the Seoured Liabilities:

3.2 gl s rights i each Insurance Policy, including the proceads of any claims
under each Insurance Policy; and

322 the Rent and the benefit of any guarantee or security in respect of the
Rent,

provided that nothing in this clause 3.2 shall consfitule the Lender as mortgagee in

possession.
Non-exempt charity

The land charged is held by {or in trust for) the Chargor, a non-exampt charity.

Perfection of Security
Registration of legal mortgags 2t the Land Reglatry
The Chargor applies (o the Land Registran

4.1.1 for the following restriction in Form P to be registered against its title to the
Property "MNo disposition of the registered estate by the propristor of the
registered estate is to be registersd without a written consent signed by the
proprietor for the time being of the charge dated [ 1S Dpgude Zoigin favour
of Triodos Bank N.V referred o in the charges register” and

412 if the Lender s under an obligation to make further advances under the
Facility Agreement, for a note (o be entered into the Chargor's title (o the
Froperty to that effect.

Gautions against first registration and notices

Whather or not tifle to the Properly s registersd at the Land Reglstry, if any caution
against first registration or any notice (whether agreed or unilateral) is registered
against the Chargor's fitle to the Property, the Chargor shall immediately provide the
Lender with full particulars of the ciroumstances relating o such caution or notice. If
such caution or notice was registered fo protect & purported interest, the creation of
which is not permitted under this deed, the Chargor shall immedialely and at iis own
expense, take such steps as the Lender may reguire to ensure that the caution or
rotice, as gpplicable, B withdrawn or cancelled,

237478480.4 £
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& Liabifity of the Chargor
5.1 Liability not discharged

The Chargor's liability under this deed in respect of any of the Secured Liabilities shail

not be discharged, prejudiced or affected by

5.1.1 any security, guaraniee, indemnity, remedy or other right held by, or
available to, the Lender that is or becomes wholly or partially illegal, void or
uneniorceable on any ground;

612 the Lender renewing, determining, varying or increasing any facility or other
transaction in any manner or concurring in, accepting or varying any
compromise, arrangement or settlement, or omitting to claim or enforce
payment from any other paerson; or

5.1.3 any other act or omission, which but for this clause .1 might have
discharged, or otherwise prejudiced or affected, the liability of the Chargor.

5.2 lrmediate recourse

The Chargor waives any right it may have to require the Lender to enforce any security

or other right, or claim any payment from, of otherwise proceed against, any other

person before enforcing this deed against the Chargor.
& Representations and Warranties
8.1 Times for making representations and warranties

The Chargor makes the representations and warranties set out in this clause SRGROT

Lender on the date of this deed, and they ars deemed to be repeated on each day of

the Security Period with reference 1o the facts and circumstances existing at the Hme of

repelition.
6.2 Constifutional documents
This deed does not contravene any of the provisions of the Chargor's memorandum
and articles of association, andior any other constitulionat documents of the Chargor,
and has been authorised and executed in accordance with the Chargor's constitution.
8.3 Dwnership of Charged Property
The Chargor is the legal owner of the Charged Properly and has good and markstable
title 1o the Property.
8.4 Mo Sscurity Interests
The Charged Property is free from any Security interest other than Permitted Security
Interests and the Security interests created by this deed.
85 Mo adverse claims
The Chargor has not received, of acknowledged notice of, any adverse claim by any
person in respect of the Charged Property or any interest in it.
68 HNo adverse covenants

There are no covenants, agreemants, reservations, conditions, interests, rghts or other

matters whatever, which materially and adversely affect the Charged Froperty other

than as disclosed by the Report on Title,
8.7 Mo breach of laws
PETATHIO. T 7

Foim of charge fled at M Land Registry under reference MDN220



Triodos @ Bank

Trindos referencs number Form 333 05414

68

59

.10

8.11

612

813

6.14

There is no breach of any law or regulation, which materially and adversely affects the
Charged Property.

Mo interference in enjoyment

No facility necessary for the enjoyment and use of the Charged Property is subject o
terms entitling any person to terminate or curtall its use.

Mo overriding interests

Nothing has arisen, has been created or is subsisting which would be an overriding
interast in the Property.

Mo prohibitions or breaches
There is nio prohibition on the Chargor assigning s rights In any of the Charged
Property referred to in clause 3.2 and the entry into of this deed by the Chargor dues

not and will not constitute a breach of any policy, agreement, document, instrument or
obligation binding on the Chargor or its assels.

Environmentasl complisnce

The Chargor has at all imes complied in all material respects with all applicable
Erwironmental Law and Environmenial Licences,

information for Valuations and Certificates of Title

6121 All written information supplied by the Chargor or on its behalf for the
purpose of each Valuation and Report on Tifle was trus and accurate in all
materal respects as at ifs date or as at the date (f any) on which it was
stated 10 be given,

B.12.2 The information referred to in clause 6.12.1 was, as at its date or as st the
date (if any) on which it was stated to be given, complete and the Chargor
did not omit to supply any information which, if disclosed, would adversely
affect the Valuation or Report on Title.

§.12.3 In the case of the first Vialuation and Report on Title only, nothing has
ovcurred since the date the information referred to in clause §.12.1 was
supplied and the date of this deed which would adversely affect such
YValuation or Report on Title.

Ayoidance of security

No Security Interest expressed to be created under this deed is liable fo be avolded, or
otherwise set aside. on the liquidation or administration of the Chargor or otherwise.

Enforpeable securily

This deed constitutes and will constifute the legal, valid, binding and enforceable
abligations of the Chargor and is and will continue to be effective security over gl and
every part of the Charged Property in accordance with its terms.

Covenants

The Chargor covenants with the Lender in the terms set out in the Schedule.

Powers of the Lender

Power [0 remady

237478801 a
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8.1.1

The Lender shall be antitied (but shall not be obliged) to remedy, at any
time, & breach by the Chargor of any of its obligations contained in this
deed.

The Chargor irevocably authorises the Lender and 118 agents 0 do all such
things as are necessary or desirable for that purpose.

Any rmonies expended by the Lender in remedying & breach by the Chargor
of its obligations contained in this deed, shall be reimbursed by the Chargor
o the Lander on g full indermnity basis and shall carry interest in
accordance with clause 151

It remedying any breach in accordance with this clause 8.1, the Lender, its
agents and thelr respective officers, agents and employees shall be entitled
to enter onto the Property and to take any action as the Lender may
reasonably consider necessary or desirable including, without limitation,
carrying out any repairs, other works or development.

Exercise of rights

The rights of the Lender under clause 8.1 are without prejudica to any other rights of
the Lender under this deed. The exarcise of any rights of the Lender under this deed
shall not make the Lender liable fo account as a morlgagee in possession,

Lender has Recelver's powers

To the extent permitted by law, any right, power or discretion conferred by this deed on
a Receiver may, after the security constituted by this deed has become enforceable, be
exercised by the Lender in relation fo any of the Charged Property whether or not it has
taken possession of any Charged Froperty and without first appointing a Receiver or
notwithstanding the appoiniment of a Receiver.

Lonversion of currency

For the purpose of, or pending, the discharge of any of the Secured
Lishilties, the Lendar may convert any monies received, recoverad or
realised by it under this deed (including the proceeds of any previous
conversion under this clause 8.4) from their existing currencies of
denomination into such other currencies of denomination as the Lender
may think fif,

Any such conversion shall be effected at the Lendear's then prevalling spot
selling rate of exchange for such other currency against the existing
surransy,

Fach reference in this clause 8.4 10 a currency extends o funds of that
currency and, for the avoidance of doubt, funds of one currency may be
converted into different funds of the same currency.

Mew agoeounts

8.2
8.3
8.4
8.4.1
842
843
8.5
8.5.1
8.5.2
237478901

if the Lender receives, or is deamed to have received, notics of any
subsequent Security Interest or other interest, affecting all or part of the
Charged Property, the Lender may open a new account for the Chargor in
the Lender's books, Without prejudice to the Lender's right to combine
accounts, no money paid to the credit of the Chargor in any such new
account shall be appropriated towards, or have the effect of discharging,
any part of the Secured Liabillties.

If the Lender does not open a new account immediately on receipt of the
notice, or deemed notice, referred to in clause 8.5.1, then, unless the
Lender gives exprass written notice to the contrary to the Chargor, all

G
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payments made by the Chargor to the Lender shall be treated as having
been credited o a new account of the Chargor and not as having been
applied in redustion of the Secured Liabiliies, gs from the Bme of raceipt or
deemsad receipt of the relevant notice by the Lender,

8.6 Lender's set-off rights

¥ the Lender has more than one account for the Chargor in its books, the Lender may
at any time after:

B.6.1 the security constituted by this deed has bacome enforceable; or

Bg2 the Lender has received, or is deemed o have received, nofice of any
subsequent Security Intarast or other interest affecting &l or any part of the
Charged Property,

transfer, without prior notice, all or any part of the balance standing o the credit of any
aosount to any other account which may be in debit (but the Lender shall notify the
Chargor of the transfer once made).

8.7 Indulgence

The Lender may, at #s discretion, grant me or other indulgence or make any other
arrangament, variation or release with any parson not baing a party to this dead
{whether or not such person is jointly liable with the Chargor) in respect of any of the
Secured Liabiliies or of any other security for thern without prejudice either o this deed
or to the liability of the Chargor for the Secursd Liabilities.

8 When Sscorily Becomes Enforceable

8.1 Whan security becomes enforceable

The security constituted by this dead shall be immaeadiately enforceable al any time after
the Lender has demanded payment of the Secured Liabilties.

9.2 Discretion

After the security constituted by ihis deed has become enforceable, the Lender may, n
its absolute discration, enforce all or any part of that security 8t the times, in the manner
and on the ferms it thinks fit, and laks pussession of and hold or dispose of all or any
prart of the Charged Froperty,

16 Enforcement of Securily

101 Enforcemsnt powers

10.1.1 The power of sale and other powers conferrad by section 101 of the LPA
1925 (as varied or extended by this deed) shall, as between the Lender
and a purchaser from the Lender, arise on and be exercisable at any time
after the execution of this deed, but the Lander shall not exercise such
nower of sale or other powers untll the security constituted by this deed has
become enforceable under clause 8.1

10.1.2 Section 103 of the LPA 1925 (restricting the power of sale} does not apply
to the security constituted by this deed.

10.2  Extension of stalutory powers of leasing

The statulory powers of leasing and accepting surrenders conferred on morigagess
under the LPA 1925 and/or by any other statule are extended s0 as to authorise the

37478801 10
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103

10.4

10.5

10.6

10.7

Landar and any Recelver, at any time after the securily constituled by this deed has
become enforceable, whether In s own name or in that of the Chargor, o

10.2.1 grant any lgase or agreement for lease;
10,22 accept surrenders of leasas, or

16.2.3 grant any option of the whole or any part of the Proparty with whatever
rights refating to other parts of i,

whether or not af & premium and containing such covenants on the part of the Chargor
and on such terms and conditions {ncluding the payment of money to & lesses or
tenant on a surrender) as the Lender or Receiver thinks fit, without the need to comply
with any of the restrictions imposed by sections 88 and 100 of the LPA 1825,

Prior Security Interests

At any time after the security constituted by this deed has become erforcsable, or after
any powers confarred by any Security inferest having prionty o this deed shall have
become axarcisable, the Lendear may:

10.3.1 redeem such or any other prior Security Interest;

10.3.2 procure the transfer of that Security interest to itself, and/or

10,33 settle any acoount of the holder of any prior Security Interest.

The settiement of any such account shall be, in the absence of any manifest error,
conclusive and binding on the Chargor. All monies paid by the Lender to an
encumbrancer in settlement of such an account shall be, as from ds payment by the
Lender, due from the Chargor to the Lender on current account and shall bear interest
at the default rate of interest specified in the Faclity Agreemaeant and be secured as parl
of the Secured Labilities.

Protection of third parties

No purchaser, morigages or other person dealing with the Lender, any Recelver or
Delegate shall be concerned 1o enquira:

10.4.1 whether any of the Secured Liabilities have become due or payable, or
remain unpaid or undischarged;

10.4.2 whether any power the Lender, & Receiver or Delegate s purporting o
exercise has become exercisable or Is properly exercisable; or

10.4.3 how any money paid o the Lender, any Beceiver or Dalegate is 1o be
applied.

Privileges

Each Receliver and the Lender is entilled 1o all the rights, powers, privileges and
immunities confered by the LPA 1928 on morlgagess and receivers,

Mo liability as morgages in possession

Meither the Lendsr, any Recsiver nor any Delegate shall be liable 1o scocount as
mortgagee in possession in respect of all or any of the Charged Property, nor shall any
of them be liable for any loss on realisation of, or for any neglect or default of any
rature in connection with, ail or any of the Charged Property for which & morlgages in
possession might be liable as such.

Felinguishing possession

237ATaE0 11

Forn of chargs filed st HM Land Registry under reference MOEZNS



Tripdos refarence mmerr Forrrs 333 05/14

i the Lendsr, any Receiver or Delegale enters info or takes possession of the Charged
Froperty, it or he may at any time refinguish possession.

10.8  Conclusive discharge to purchasers

The receint of the Lender or any Receiver or Delegate shall be a conclusive dischamge
to a purchaser and, in making any sale or other disposs! of any of the Charged
Property or in making any acquisition in the exercise of thelr respective powers, the
Lender, every Recelver and Delagate may do so For such consideralion, in such
manner and on such terms as it or he thinks fit

11 Fecelvers
111 Appolntment

At any ime afler the security constituted by this deed has become enforceable, or at

the request of the Chargor, the Lender may, withoul further notice, appoint by way of

desd or otherwise in wiiting, any ong or more person or persons fo be a recelver, ora
receiver and manager, of all or any part of the Charged Properly.

11.2 Removal

The Lender roay, without further notice, {subject 1o section 45 of the Insalvency Act
19883, from Hme o time, by way of deed or otherwise in writing, remove any Receiver
appointed by It and may, whenever it thinks fil, appoint 2 new Receiver in the place of
any Receiver whose appamtment may for any réason have terminated.

11.3 Femuneration

The Lender may fix the remuneration of any Recelver appointed by it without the
restrictions contained in section 109 of the LPA 1925 and the remuneration of the
Receiver shall be a debt secured by this deed, which shall be due and payable
immediately on s being paid by the Lender,

114  Powsr of appointment additional to statutory powers

The power to appoint 2 Receiver confarred by this deed shall be in addition 1o all
statutory and other powers of the Lendsr under the Insolvency Act 1986, the LPA 1825
or ctherwise, and shall be exercisable without the restrictions contained in sections 103
and 104 of the LPA 18925 or otherwise,

115  Power of appointment exercisable despite prior appointments

The power to appoint 2 Receiver fwhether confarred by this deed or by statute) shall
be, and remain, exercisable by the Lender despite any prior appointment in respect of
all or any part of the Charged Property,

11.6  Agent of the Chargor

Any Recelver appointed by the Lender undsr this doad shall be the agent of the
Chargor and the Chargor shall be solely responsible for the contracts, engagements,
acts, omissions, defaulls, iossas and remuneration of that Receiver and for liabilities
incurred by that Recelver. The agency of each Receiver shall continue unti the Chargor
goss inte liouidation and after that the Recelver shall act as grincipal and shall not
become the agent of the Lender,

12 Powers of Recelver

124 Powers additional to stetutory powers
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12.2

123

12.4

12.5

12.6

127

12.8

12.9

1211 Any Receiver appointad by the Lender under this deed shall, in addition io
the powers conferred on him by slatute, have the powers set out in clause
12.2 to clause 12,20

12.1.2 i thers is more than one Recelver holding office at the same tims, sach
Recaivar may (uniess the document appointing him states otherwise)
exgrcise all of the powers conferred on a Receiver under this deed
individually and to the exclusion of any other Recelver.

12.1.3 Any exercise by a Recelver of any of the powers given by clause 12 may
be on baehalf of the Chargor, the directors of the Chargor or himself,

Hepair and develop the Property

A Receiver may undertake or compiete any works of repalr, aliaration, building or
development on the Properly and may apply for and maintain any planning permission,
devetopment consent, building regulation approval or any other permission, congent or
tcence (o carry out any of the same.

Grant or accept surrenders of lsases

A Receiver may grant, or accept surrenders of, any leases or lenancies affecting the
Property and may grant any other interest or rfght over the Properly on such terms and
subject to such conditions as he thinks fit

Employ personnel and advisers

A Receiver may provide services and employ or engage, such managers, officers,
servants, contractors, workimen, agents, other personnet and professional advisers on
such terms and subject to such conditions as he thinks fit. A Receiver may discharge
any such person of any such person appointad by the Chargor,

Make and revoke VAT options to tax
A Receiver may exercise or revoke any VAT option 1o tax as he thinks fit
Chargs for remuneration

A Receiver may charge and receive such sum by way of remuneration (in addition o all
costs, chargss and expenses incurred by him) as the Lender may prescribe or agree
with hirn.

Reglise Charged Property

A Receiver may collect and get in the Charged Properly or any part of it in respect of
which he is appointed and make such demands and take such procesdings as may
seem axpedient for that purpose, and take possession of the Charged Property with
likes rights.

Manage or reconstruct the Chargors business

A Recelver may carry on, manage, develop, reconstruct, amalgamate or diversify or
cuncur in carmying on, managing, developing, reconstructing, amaigamating or
diversifving the businass of the Chargor carred out &t the Properly.

Dispose of Charged Property

A Recelver may grant options and licences over all or any part of the Charged Praperty,
sell, assign, lease and accept surrenders of leases of (or concur in selling, assigning,
leasing or accepting surrenders of leases of) all or any of the Charged Froperty in
respect of which he is appointed for such consideration and, in such manner {including,
without imitation, by public auction or private sale) and generally on such terms and
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conditions as he thinks 6. A Recelver may promote, or concur in promoting, & company
to purchase the Charged Property to be disposed of by him,

12,10  Sever fxtures and fitlings
A Receiver may sever and sell separately any fixiures or fittings from the Property
without the consant of the Chargor.

12.11  Give valid receipls
A Receiver may give valid receipts for all moniss and execule all assurances and
things which may be proper or desirable for realising any of the Charged Property.

12,12 Waks sstllements
A Receiver may make any arrangement, sefflement or compromise between the
Chargor and any other person which he may think expedient.

1213 Breing procesdings
A Receiver may bring, prosecute, enforce, defend and abandon all actions, suits and
proceedings in relation to any of the Charged Property as he thinks fit

1214 Insure
A Receiver may, if he thinks fit, but without prejudice fo the indemnity in clause 15.2,
effect with any insurer any policy of insurance either in lieu or safisfaction of, or in
addition to, the insurance reguired to be maintained by the Chargor under this deed.

1215 Powers under LPA 1928
A Receiver may exercise all powers provided for in the LPA 1925 in the same way as if
ne had been duly appointed under the LPA 1825 and exercise all powers provided for
an administrative receiver in Schedule 1 of the insolvency Acl 1986,

1216 Borrow
A Receiver may, for any of the purposes authorised by this clause 12, raise money by
borrowing from the Lender (or from any other person} either unsecured or on the
security of all or any of the Charged Property in respect of which he is appointed on
such terms as he thinks At {including, i the Lender consents, terms under which such
seourity ranks in priority to this deed),

1217 Redesm prior Security Interests
A Receiver may redeem any prior Security interest and settle the accounts to which the
Security Interest relates. Any accounts so settled shall be, In the absence of any
manifest error, conclusive and binding on the Chargor, and the monies so paid shall be
deemed to be an expense properly incurred by the Receiver,

12.18  Delegation
A Recsiver may delegate his powers in accordance with this deed.

1219 Absolute heneficisl owner
A Receiver may, in relation to any of the Charged Property, exercise all powers,
authorisations and rights he would be capable of exercising, and do all such acts and
things, as an gbsolute beneficial cwner could exercise or do in the ownership and
management of the Charged Property or any part of the Charged Property.

12.20  Incidental powers
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131

13.2

13.3

14
14.1

14.2

4.3

& Receiver may do all such other acts and things:

12.20.1 as he may consider desirable or necessary for realising any of the Charged
Property;

12.20.2 as he may consider incidents! or conducive to any of the rights or powers
corfarred on a Recelver under or by virtue of this deed or law, or

12.20.3 which he lawfully may or can do as agent for the Chargor.

Delegation
Delegation

The Lender or any Raceiver may delegate {(either generally or specifically) by power of
attorney or in any other manner to any person any right, power, authorily or discretion
conferrad on it by this deed {including the power of attormey granted under clause
17.1).

Terms

Any delegation may be made on such terms and conditions (including the power to
sub-delegate) as the Lender or any Receiver may think fit

Liability

Neither the Lender 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 Delegate.

Application of Proceads
Crder of application of procesds

All monies received by the Lender, a Receiver or 3 Delegeate pursuant to this deed after
the security constituted by this deed has become enforceabls (other than sums
received pursuant to any Insurance Policy), shall (subject to the claims of any person
having prior rights and by way of variation of the LPA 18258) be applied in the following
ordar of priorty:

14.1.1 in or towards payment of or provision for all costs, charges and expenses
incurred by or on behalf of the Lender (and any Receiver, Delegate,
aftorney or agent appointed by ity under or in connection with this deed and
af 2l remuneration due 1o any Receiver undar or in connection with this
dead;

14.1.2 in or towards paymant of or provision for the Secured Liabilities in such
order and manner as the Lender determines; and

14.1.3 in payment of the surplus {if any) to the Chargor or other person entitled 1o
it

Appropriation

Naither the Lender, any Recaiver nor any Delegate shall be bound (whether by viriue of

section 108(8) of the LPA 1925, which is varied accordingly, or otherwise) (o pay or

asppropriate any receipt or payment first lowards interest rather than principal or
otherwise in any particular order between any of the Secured Liabiitiss,

Suyspense account
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18
15.1

182

i6
186.1

Al monies recelved by the Lender, 2 Recelver or a Delegate under this deed (other
than sums recelved pursuant o any Insurance Policy which are not going to be applied
in or towards discharge of the Secured Liabilities):

14,34 may, at the discretion of the Lender, Recelver or Delegats, be credited to
any suspense of securities realised account,

14.3.2 shall bear injerest st such rate, if any, as may be agreed in writing between
the Lender and the Chargor, and

14.3.3 may be held in such account for so long as the Lender, Recelver or
Delegate thinks fiL

Costs and Indemnity
Couty

The Chargor shall pay o, or reimburse, the Lender and any Receiver on demand, on g
full indemnity basis, all Cosis incurred by the Lender, any Receiver or Delegate in
connection with:

1511 this dead or the Charged Property,

151.2 taking, holding, protecting, perfecting, preserving or enforcing {or
attarnpting to do so) any of the Lender's, & Recelver's or Delegate's righls
under this deed: or

1513 taking proceedings for, or recovering, any of the Secured Liabilities,

together with inlerest on those Costs, which shall acorue and be payable (without the
need for any demand for payment being made) from the date on which the relevant
Cost arose until full discharge of that Cost {whether before or after judgment,
liguidation, winding up or administration of the Chargor) at the rate and in the manner
specified in the Facliity Agresment.

indemnity

The Chargor shall indemnify the Lender, each Receiver and sach Delegate, and their
respective employess and agents on a full indemnity basis in respect of all Costs
incurred or suffered by any of them in or a5 a result of

18.2.1 the exercise or purported exercise of any of the righls, powers, authorities
or disoretions vested in them under this deed or by law Inrespect of the
Charged Property,

1522 aking, holding, protecting, perfecting, preserving or enforcing (or
atterapting to do s0) the securily constituted by this deed; or

18.2.3 any default or delay by the Chargor In performing any of its obligations
under this deed,

Any past or present employee or agent may enforce the terms of this clause 15.2
subject to and in accordance with the provisions of the Contracts (Rights of Third
Parties) Act 1884

Further Assurance

The Chargor shall, at its own expense, take whalever action the Lender or any
Receiver may reasonably require for
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16.2

17
171

7.2

17.3

18

18
8.4

18.2

168.1.1 creating, perfecting or protecting the security intended to be created by this
desd:

16.1.2 faciitating the realisation of any of the Charged Property; or

16.1.3 faciitating the exercise of any nght, power, authority or discretion
exarcisable by the Lender or any Recsiver in respect of any of the Charged
Property,

including, without limitation, i the Lender thinks i expedient, the execution of any
transfer, conveyance, assignmant or assurance of all or any of the assels forming part
of, or intended to form part of, the Charged Properly {(whether to the Lender or to iis
nominas) and the giving of any notice, order or direction and the making of any
registration.

Power of Attorney

Appointment of attormeys

By way of securily, the Chargor irrevocably appoints the Lender, every Recsiver and
every Delegate separately o be the attorney of the Chargor argd, in its name, on its
behalf and as iis act and deed, to execute any documents and do any acts and hings
which:

17.1.1 the Chargor is required o exsocule and do under this deesd; and/or

17.1.2 any attorney deems proper or desirable in exergising any of the rights,
powsers, authorilies and discretions conferred by this deed or by law onthe
Lender, any Recelver or any Delegats.

Batification of acts of atlorneys

The Chargor ratifies and confirms, and agrees to ralify and confirm, anything which any
of ite attorneys may do in the proper and lawiful exercise, or purporied exercise, of all or
any of the rights, powers, authorlties and discretions referred o In clause 17,1,

Exercise of appointment

The Lander shall not sxercise the power of attormey granted pursuant 1o this clause 17
uniess the Sscured Liablities have become due and payable.

Ralease

Subject to clause 2003, on the expiry of the Security Period (but not otherwise), the
Lender shall, at the reguest and cost of the Chargor, take whatever action is necessary
o release the Charged Properly from the securily constitited by this desd.

Assignment and Transfer

Asgignment by Lender

1811 At any time, without the consent of the Chargor, the Lender may assign or
transfer the whols or any part of the Lender's rights and/or obligations
under this deed to any person,

18.1.2 The Lander may disclose fo any actual or proposed assignee or ransferes
such information about the Chargor, the Charged Property and this deed
as the Lender considers appropriate,

Assignment by Chargor
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20
204

20.2

203

20.4

0.5

208

207

The Chargor may nof assign any of its rights, or transfer any of its obligations, under
this deead or anter inlo any transaction that would result in any of those rights or
obligations passing o another person.

Further Provisions
independent security

This deed shall be in addition to, and Independent of, every other securily or guaraniee
which the Lender may hold for any of the Secured Liabilities at any time. No prior
sanurity held by the Lender over the wholg or any part of the Charged Properly shall
merge in the security created by this deed

Lontinuing security

This dead shall remain in full force and effect as 2 continuing securtly for the Secured
Liabilities, despile any setflemant of sccount, or intermediate payment, or other matler
or thing, unless and until the Lender discharges this deed in writing.

Discharge conditional

Any release, discharge or sefflerment between the Chargor and the Lender shall be
deemead conditional on no paymeant or security received by the Lender in respect of the
Secured Liabiiities being avoided, reduced or crdered to be refunded pursuant to any
law relating to inscivency, bankruploy, winding up, administration, recebvership or
otherwise. Despite any such release, discharge or settlerment:

20.31 the Lender or s nornines may retain this desd and the security created Dy
or pursuant to it including all cerfificates and documents relating 1o the
whole or any part of the Charged Properly, Tor such period as the Lender
deems necessary o provide the Lender with securily against any such
avoidance, reduction or order for refund; and

20.3.2 the Lender may recover the value or ameunt of such security or payment
from the Chargor subseguently as if such release, discharge or sstllement
had not ocourred.

Gartificates

A ceriificate or determination by the Lender a3 1o any amount for the time being dus to
it from the Chargor shall be, in the absence of any manifest error, conclusive evidence
of the amount dusg,

Eighis cumulative

The rights and powers of the Lender conferred by this deed are cumulative, may be
grarcised as often as the Lender considers appropriate, and are in addition (o s rights
and powers under the general law,

Yariations and waivers

Ary walver or variation of any rght by the Lender {whether arising under this deed or
under the genaral law) shall only be effective if it is In writing and signed by the Lender
and applies only In the circurnstances for which i was given, and shall not prevent the
Lender from subsequertly ralying on the relsvant provision.

Further exercise of righis

Mo act or course of conduct or negotiation by or on behalf of the Lender shall, in any
way, preclude the Lender from sxercising any right or power under this dead or
constitute a suspension or varigtion of any such right or power.
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208 Delay

No delay or failure to exercise any right or power under this deed shall operate as a

walver.

2009  Bingle or partizl exercise

Mo single or partial exercise of any right under this deed shall prevent any other or

further exercise of that or any other right.

20,10 Consolidation
The restriction on the right of consolidation contalned In section 893 of the LPA 18E5
shall not apply to this deed.

2011 Partial invalidity

The invalidity, unenforceability or illegality of any provision {or part of a provision) of this

desd under the laws of any urisdiction shall not affect the validity, enforceability or

legality of the other provisions. If any invalid, unenforceable or illegal provision would
be valid, enforceable or legal if some part of it were deleled, the provision shall apply
with any modifications necessary to give effect fo the commercial intention of the
parties,

2012 Counterparis

This dead may be executed and delivered in any number of counferparts, each of

which is an original and which together have the same effect as i each party had

signed the same document.
21 Notices
211 SBervice

Ench notice or other communication required to be given under or In connaction with

this desd shall be:

2111 in writing, deliverad personally or sent by pre-paid first-class letler or fax
sent:

{8} te the Chargor at s address set out in this deed or other such address or
fax number as the Chargor may specify by notice in writing {o the Lender
fromn time o Hme;

{5 o the Lender at
Trindos Bank NV, Deansry Road, Bristol, BS1 845
Fax: 0117 9739303
Altention: Loans Administration

or to such other address or fax number as is notified in writing by the Lender to the

Chargor from time {0 time,

212 Receipt by Chargor

Any notice or other communication that the Lender gives shall be deemed 0 have besn

received:

2121 if sent by fax, when recelved in legible form,
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21.2.4 if given by hand, at the time of actual delivery; and

2123 if posted, on the second Business Day after the day it was sent by pre-paid
first-class post.

A notice or other communication given as described in clause 21.2.1 or clause 21.2.2
an a day which is not a Business Day, or after normal business nours, in the place it is
received, shall be deemed fo have been received on the next Business Day.

213 FRecsipt by Lender

Any notice or other communication given to the Lender shall be deemed to have been
received only on actual receipt.

22 General
221 Charities Act 201

2211 The land charged is held by {or in trust for) the Chargor, a non-exempt
charity, and this charge (or mortgage) is not one falling within section
124(8) Charities Act 2011, so the restrictions imposed by section 124 of
that act apply.

2212 By executing this deed, the Managing Trustess certify that:

{a) the Chargor and the Charity Trustess have the power under the Chargor's
trusts to effect this deed and that they have obtained and considerad such
proper written advice as is mentioned in section 124(2) of that Act.

222 Limitation of liability

Notwithstanding any of the other terms of this deed, the total liability of the Charity
Trustees under this deed shall be limited to the aggregate value from time 1o time of the
assets of the Chargor, save to the extent that any of the Charity Truslees has breached
their duties as a trustes of the Chargor.

223 Authorfty of the Managing Truslees

The Charity Trustees have, pursuant 1o s. 261 Charities Act 2011, conferred on the
Managing Trustees the authority to execute in the names and an behalt of the Chargor
this deed, the Facility Agreement and any other associated documents.

23 Governing Law and Jursdiction
231 Governing law

This deed and any dispute or claim arising out of or in connaction with it or its subject
ratter or formation (including non-coniractual disputes or claims) shall be governed by
and construed in accordance with the law of England and Wales,

232 Jurisdiction

The parties to this deed irrevocably agree that, subject as provided below, the courts of
England and Wales shall have exclusive jurisdiction 1o settie any dispute or clairm that
arises out of or in connection with this deed or its subject matter or formation (including
non-contractual disputes or claims), Nothing in this clause shall limit the right of the
Lender to take proceedings against the Chargor in any other court of compestent
jurisdiction, nor shall the taking of proceedings in any one or more jurisdictions preclude
the taking of proceedings in any other jurisdictions, whether concurrently ar not, to the
extent permitted by the law of such other jurisdiction.
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233 Uither servics

The Chargor irrevocably consents o any process in any proceedings under clause 23.2
being served on it in accordance with the provisions of this deed relfating to service of
notices. Nothing contained in this deed shall affect the right to serve process in any
other manner permitted by law.

234  Regulation

The Bank is incorporated under the laws of the Netherlands with limited Hability, and
registered in England and Wales with registerad number BR3012. The Bank is
authorised by the Dutch Central Bank and is subject to imited regulation by the
Financial Conduct Authority and Prudential Regulation Authority. Details about the
extent of the Bank's regulation by the Financial Conduct Authority and Prudential
Regulation Authority are available on request.

This deed has been entered into on the date stated at the beginning of
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Part 4

Schedule

Covenanis

Generz! covenanis

1 Negative pledge and disposal restrictions
1.1 The Chargor shall not at any time, except with the prior written consent of the Lender.

141 create, purport to create or permit to subsist any Security interast on, orin
relation to, any Charged Property other than any Security Interest created
by this deed or any Permitted Security Interest

1.1.2 sell, assign, transfer, part with pussession of or otherwise dispose of in any
manner {(or purport 1o do so) all or any part of, or any interest in, the
Charged Property; or

1.1.3 create or grant (or purport o create or grant) any interest in the Charged
Property in favour of a third patly.

2 Preservation of charged property

The Chargor shall not do, or permit to be done, any act or thing which would or might

depreciate, jeopardise or otherwise prejudice the security held by the Lender or

miaterialy diminish the value of any of the Charged Property or the effectiveness of the
saourity created by this deed.
3 Cormpliance with laws and regulations

The Chargor:

3.1 shall not, withaut the Lender's prior writien consent, use or parmit the Charged Property
to e used i any way contrary o law,
32 shall;

327 comply with the requirements of any law and regulation relating to or
affecting the Charged Properly or the use of tor any partof if;

3.2.2 obtain, and promptly renew from time to time, and comply with the terms of
all authorisations thal are required in connection with the Charged Property
or its use or that are necessary (o preserve, maintain or renew any
Charged Property, and

323 promptly effect any maintenance, modifications, alterations or repairs to be
sffected on or in connection with the Charged Proparty that are reguired 0
be made by it under any law or regulation.

4 Enforcemant of rights
4.1 The Chargor shall use its best endeavours o

411 procure the prompt observance and performance by the relevant
counterparty to any agreement or arrangement with the Chargor and
forming part of the Charged Property of the covenants and other
obligations imposed on such counterparty; and
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7.2

Part 2

412 aenforce any rights and institute, continue or defend any proceedings
relating to any of the Charged Propesriy that the Lender may require from
fime to time.

Motice of misrepresentations and breaches

The Chargor shall, promptly on becoming aware of any of the same, give the Lender
notics in writing of:

5.1.1 any represantation or warranty set oul in clause § which 8 incorrect or
misleading in any material respect whan made or deemaed {0 he repsated;
and

512 any breach of covenant set oul in this deed,

Title documents

The Chargor shall, on the exscution of this deed, deposit with the Lender and the
Lender shall, for the durstion of this deed, be entitled to hold: ’

£1.1 gl deeds and documants of ttle relaling to the Charged Proparty which are
in the possession or control of the Chargor (f these are ool within the
possession andfor control of the Chargor, the Chargor undertakes o obtain
possession of all such deeds and documents of tle); and

8.1.2 sach Insurance Polioy.
Motices to be given by the Chargor

The Chargor shall promptly upon request give notice to the relevant insurers of the
asasignment of the Chargor's rights and interest in and under sach Insurance Policy
{including the proceeds of any claims under that Insurance Policy) pursuant to clause
3.2.1 and use regsonable endeavours o procure that each addressees of such notice
promptly provides an acknowledgement of that notice fo the Lender,

The Chargor shall oblain the Lendsrs prior approval of the form of any notice or
acknowledgement to be used under this paragraph 7.

Chargor's Walver of Bet-off

The Chargor walves any present or fulure right of set-off it may have in respect of the
Secured Liabilites (including sums payable by the Chargor under this deed).

Property covenants

1

Repair and maintenance

The Chargor shall keep all pramises, and fixtures and fitlings on the Property in good
and substantal repair and condition and shall keep all premises adeguataly and
properly painted and decorated and replace any fixtures and fitlings which have
become worn out or otherwise unfit for use by others of a ke nature and aequal value,

Mo alterations
The Chargor shall not, without the prior wrilten consent of the Lender

211 pull down or remove the whaole or any part of any building forming part of
the Froperty nor permit the same o ogour; or

212 make or permit o be made any material alterations to the Property or sever
or rermove o permit to be severed or removed any of is fidtures or fitlings
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2.2

4.2

4.3

fexcapt lo make any necessary repairs or renew of replace the same in
accordance with paragraph 1 of this Part 2 of the Schadule).

The Chargor shall promptly give notice (o the Lender if the premisas or fixtures or
fittings forming part of the Property are destroyed or damaged.

Development restrictions
The Chargor shall not, without the prior writlen consent of the Lenden

311 make or, In 50 far as s able, permit others 1o make any application for
planning permission or development consent in respect of the Property; or

3.12 carry out or permit or suffer to be carried out on the Property any
development as defined in gach of the Town and Country Planning Act
1850 and the Planning Act 2008 or change or permit or suffer to be
changed the use of the Froperly,

insurance

The Chargor shall insure and keep insured {or where, in the case of any leasshold
property, insurance is the responsibility of the landlord under the terms of the leass,
either procurs that the landlord insures and keeps insuwred or, i and o the extent that
the landiord does not do so, isell insure and keep insured) the Charged Property
against

4.1 loss or damage by fire or terrorist acts;

4.1.2 other risks, perls and condingenciss that would be insured against by
regsonably prudsnt persons carrying on the same class of business as the
Chargor; and

413 any other risk, perils and contingencies as the Lender may reasanably
requlire.

Any such insurance must be with an insurance company or underwrifers and on such
tarms as are regsonably acceplable o the Lender and must be for nof less than the
replacemaent value of the Chargsd Property (meaning in the case of any premises on
the Property, the tolal cost of entirely rebullding, reinstating or replacing the premises in
the event of thair being destroved, together with architects', surveyors', enginesrs’ and
other professional fees and charges for demolition and reinsiatement) and loss of rents
pavable by the tenants or other occuplers of the Property for a period of at least three
yEears.

The Chargor shall,  requasted by the Lendey, produce 0 the Lender tha policy,
certificale or cover note relating to any such insurance requirad by paragraph 4.1 of this
Part 2 of the Scheduls{or whers, in the case of any leasshold property, such insurance
is effected by the landlord, such evidence of insurance s the Chargor is entitied to
obizin from the landlord under the terms of the relevant lease).

The Chargor shall, if requested by the Lender, procure that a nofe of the Lender's
interest is endorsed upon or, if requested by the Lender, that the Lender 15 named as
co-insured with the Chargor on each insurance Policy maintained by it or any person
on its behalf in accordance with paragraph 4.1 of this Part 2 of the Schedule and that
the terms of each such Insurancs Policy require the insurer not io invalidate the policy
as against the Lender by reason of the act or defsult of any other joint or named
insured and not to cancal it without giving &t least 30 days' prior wiitlen notice o the
Lender,

insurance premiums

The Chargor shall:
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511 promptly pay alt premiums in respect of each Insurance Policy and do all
other things necessary to keep that policy in full force and effect; and

5.1.2 {if the Lender so requires) give o the Lender coples of the receipts for all
premiums and other payments necessary for effecting and keeping up
each Insurance Policy (or wharg, In the case of leasshold properly,
insurance is effected by the landlord, such evidence of the payment of
premiums as the Chargor is entiiled to oblain from the andiord under the
terms of the relevant lease).

B Ko invalidation of insurance

The Chargor shall not do or omit to do, or parmit to be done or omitted, anything that
rmay invalidate or otherwise prejudics any Insurance Policy.

7 Broceeds from Insurance Policles

7.1 All monies pavable under any insurance Policy at any tme (whather or not the security
constituted by this deed has become enforceable) shall,

711 be paid immediately to the Lender,

7.1.2 if they are not paid directly to the Lender by the insurers be held, pending
such payment, by the Chargor as trustes of the same for the benefit of the
Lander; and

7.1.3 zt the option of the Lender, be applied in making good or recouping

experndiure in respect of the loss or damage for which such monies are
received or in or fowards dischargs or reduction of the Secured Liabilities
or be applied in making good or recouping expenditure in respect of the
lose or damage for which such monies are received or, sfter the security
constituled by this deed has become enforceabls and i the Lender so
diracts, in or towards discharge or reduction of the Secured Liabilities.

8 Leases and lcences affsciing the Property

8.1 The Chargor shall not, without the prior written consent of the Lender (which consent, in
the case of paragraph 8.1.4, is not to be unreasonably withheld or delayed in
circumstances in which the Chargor may not unreasonably withhold or delay ils
consenty

8.1.1 grant any licence or tenancy affecting the whole or any parl of the Praperty,
or exercise the statutory powers of leasing or of accepting surrenders
under section 98 or section 100 of the LPA 1925 {or agree o grant any
such llcence of tenancy, or agree (o exgrcise tha statutory powers of
leasing or of accepling surrenders under section 88 or section 100 of the
LPA 1928,

8.1.2 i any other way disposs of, accept the surrender of, surrender or create
any legal or equitable estate or interest in the whole or any part of the
Property (or agres to dispose of, accept the surrender of, surrender or
create any legsi or equitable estate or interest in the whole or any part of
the Propertyy,

813 let any person into occupation of or share sceupation of the whole o any
part of the Properly, or

814 grant any consent or licence under any lease or licence affecting the
Property.

8 No restrictive obligations
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The Chargor shall not, without the prior written consent of the Lender, enter info any
anerous or restrictive ohligations affecting the whole or any part of the Property or
create or permit to arise any overriding interest, easement or right whatsoever in or
over the whole or any part of the Property.

i0 Froprigtary rights

The Chargor shall procure that no person shall become entitled to assert any
proprietary or other like right or interest over the whole or any part of the Property,
without the prior written consent of the Lender.

11 Compliance with and enforcement of covenants
111 The Chargor shall

11.1.1 observe and perform all covenanis, stipulations and conditions to which the
Property, or the use of it, is or may be subject and (if the Lender so
raquires) produce o the Lender evidence sufficient to satisfy the Lender
that those covenants, stipulations and conditions have been observed and
performed; and

1112 diligently enforce all covenants, stipulations and conditions benefiling the
Property and shall not (and shall not agres ) waive, release or vary any of
the same.

12 Notices or claims relating o the Properly

121 The Chargor shall

12.1.1 give full perticulars to the Lender of any notive, order, direction,
dasignation, resolution, application, requirement or proposal given or made
by any public or local body or authority (2 Notice) that specifically applies
to the Property, or o the localily in which it s situated, within seven days
after becorming aware of the relevant Nofice; and

12.1.2 (if the Lender so requires) immediately, and at the cost of the Chargor, take
all reasonable and necessary steps to comply with any Notice, and make,
or join with the Lender in making, such objections or representations in
respect of any such Notice as the Lender thinks fit.

12.2  The Chargor shall give full particulars to the Lender of any claim, notice or other
coramunication served on it in respect of any modificalion, suspension or revocation of
any Environmenial Licence or any alleged breach of any Environmental Law, In each
case relating to the Properiy.

13 Payment of rant and oulgoings
131 The Chargor shall

13,11 where the Property, or part of i, is held under a lease, duly and punctually
pay all rents due from time o tme; and

1312 pay {or procure payment of the same) when due all charges, rates, taxes,
duties, assessments and other outgoings relating to or imposed upon the
Property or on 8 ocoupier.
14 Rent reviews
4.1 The Chargon

14.1.1 shall, if the Property is subject to occupational leases or ficences,
implement any upwards rent review provisions and shall not, without the
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prior writien consent of the Lender, agree to any change in rent to less than
the open market rental value of the relevant part of the Property, and

14.1.2 shall not, without the prior written consent of the Lender, if the Property is
leasehold, agree to any change in the rent payable under the lease in
sxcess of the open market rental value and shall only agree to any
upwards rent review in accordance with the terms of the lease.

15 Environment
151 The Chargor shall in respect of the Proparty:

1511 comply in all material respects with all the requirsments of Environmental
Law; and

15.1.2 obtain and comply in all material respects with all Environmental Licences.

16 Conduct of husiness on Property

The Chargor shall carry on its frade and business on those parts (if any} of the Property

as are used for the purposes of trade or business In accordance with the standards of

good management from time fo time current in such trade or business.

17 inspection
The Chargor shall permit the Lender and any Receiver and any person appointed by
sither of them to enter on and inspect the Property on reasonable prior notice,

18 VAT option o tax

181  The Chargor shall not, without the prior written consent of the Lender:

1811 exercise any VAT option to tax in relation to the Property; or

18.1.2 revoke any VAT option to tax exercised prior to and disclosed to the Lender
in writing prior to the date of this deed.

19 Fent covenanis
19,1 Where the Property is subject to ocoupational leases or licences the Chargor:

19.1.7 shall not deal with any Rent except by getling it in and realising it in the
ordinary and usual course of its business and shall, immediately on receipt,
pay all Rent into such account as the Lender may direct from time fo time
and the Chargor shall, pending such payment in, hold all Rent upon trust
for the Lender;

181.2 agress with the Lender that any monies received by the Lender under
paragraph 18.1.1 of the Schedule shall not constitute the Lender as
mortgages in possession of the Property, and

19.1.3 shall, promptly following the Secured Liabilities becoming due and payable
and upan instruction of the Lender, give notice to the relevant tenant,
guarantor or surety of the assignment pursuant to clause 3.2.2 of the
Chargor's rights and interest to the Rent and each guarantee or security in
respect of the Rent and use reasonable endeavours to procure that each
addressee of such notice promptly provides an acknowledgement of that
notice {o the Lender.
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The Bank

Exscuted as a Desd on behalf of Triodos ¥

Bank NV, a company incorporated in the i

Metharlands, by | VP USSP R
} Authorised signatory

o« DT U T TR ELE R LRI R ALERRERSS

being persons wha in accordance with the Authorised signatory

laws of that territory, are acting under the

authority of the company,

The Chargor

Eysouted as a Dead by 3
j

acting by 3

%
DHrector,

Bignature

RO R

Print nama: B

In the presence of;

Witness signatrs! ..

Frint name: ?&?ﬁﬂ ..... SUPRStV.

Copupatinn ?fﬁ%{?ﬁ&&

address: 2. ABEROEEY RO COTMRn
DR fk BSE (U

The Managing Trustees in their capacity as managing trustees of the Clharity foran on

behalf of the Charlty Trustees

Signed as a Deed by

Managing Trusiss

Signature: 0,@5
Print name: & E- ng&*f&ﬁ’%

In the presences of

Signed as a Deed by

Managing Trusies:

Signature; \{

print name: Yo, Sbdasid - m%"{f'\f‘&

in the prasenss of

Wilness slonature: Yoitness slgnatum e 0 ey

Print name: égMW& Gt ﬁ%‘{ Print narms; gm?"iﬁ Comt el .

Oocupation: | v ily o Cooupation: ﬁ""‘f ﬁt’f\f &ﬁ#{“’ifﬁ}{

Addrass: 1 EHE e Fuendy o Address: 43 (ALE] Wﬁ% mg nnnnn
= “m@ YLy BAciToL, B4
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