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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3986193

Charge code: 0398 6193 0001

The Registrar of Companies for England and Wales hereby certifies that

a charge dated 11th February 2022 and created by THAMES CHRISTIAN
SCHOOL was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 16th February 2022 .

Given at Companies House, Cardiff on 17th February 2022

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

Companies House s



Execution version

Legal mortgage over land and/or fixed charge over
tangible assets



THIS LEGAL MORTGAGE AND CHARGE is dated H F@%EW Eﬁiﬁ?
BETWEERN:

(1) THAMES CHRISTIAN SCHOOL, incorporated and registered in England and Wales with company
number 03286193 whase registered office is at 8-10 South Street, Epsom, Surrey, KT18 7PF (‘the
Chargor’); and

(2 THE CHARITY BANK LIMITED, incorporated and registered iIn England and Wales with company
number 433003018 whose registered office is at Fosse House, 182 High Strest, Tonbridge, TNY 1BE as
security agent for the Secured Parbies as defined in the Intercreditor Deed ("the Security Agent™).

BACKGROUND

{A) The Chargor holds the Property and is borrowing money from the Senior Lenders (as defined in the
Loan Agreements).

{8} The Security Agent holds the benefit of this deed for the Secured Parties (as defined in the Intercreditor
Dead).

{Cy The Chargor intends to grant security over the Properly, being the Security Assels {as defined in this
Agreement) in favour of the Security Agents securily agent and trusiee for the Secured Parties, in
accordance with the terms of this deed.

[T 15 AGREED as follows:

1. Definitions and interpretation

1.1 Definitions

Terms defined in the Lean Agreemenis shali, unless otherwise defined in this Legal Morigage and
Charge, have the same meaning when used in this Legal Morgage and Charge.

“Intercreditor Deed” means the agreement between amongst others, the Chargor, the Lenders, and
the Security Agent dated on § Seplember 2019,

"Loan Agreements” mean the:

{1}y E3,500,000 ican agresment between the Chargor and The Charily Bank Limited as Senior Lender
dated an & September 2019; and

{2) the £3,500,000 [oan agreement belween the Chargaor and CAF Bank Limited a5 Senior Lender dated on
G September 2019,

1.2 interpreiation

In this Legal Morigage and Charge, unless otherwise specified:

(A) all headings and tlitles are inseried for convenience oniy and are to be ignored in the
interpretation of this Legal Morigage and Charge; and
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2.2

3.1

3.2

4.1

4.2

4.3

)] the Schedules form pait of this Legal Morigage and Charge and shall have the same force and
affect as if expressly set out in this Legal Morigage and Charge, and any reference io this Legal
Mortgage and Charge shall include the Schedules.

Prescribed siatements
Status of land

The land charged under this Legal Morlgage and Chargs is held by the Chargor, a non-exempt charity
and this charge 8 not one falling within section 124{9) of the Charities Act 2011, sc the restrictions
imposed by section 124 of that Act apply.

The directors of the Chargor being the persons who have the general control and management of its
adminustration cerlify that they have power under the Memorandum and Ariicles of the Chargor to effect
this Legal Morigage and Charge and that they have obtained and considered such advice as is
mentionad in section 124 (2) of the Charities Act 2011,

Restrictions on disposition

The restrictions on disposition imposed by sections 117 to 121 of the Charities Act 2011 also apply to
the land (subject 1o section 117(3) of that Act).

Additional undertakings

The Chargor shall request the Land Registry to enter the notices set ouf in in Condition 4.1(B) of
Schedule 2.

The Chargor shall comply with the underiakings in the Loan Agreements.
Effects of insolvency

If the Chargor becomes insclvent or has an insalvency order {whether liguidation or administration ar
ctherwise) made against it or makes an offer of composition or arrangement with its creditors or the
Security Agent may prove for the whole of the money owing by the Chargor in the same manner as if
this security had not been created, and may agree Io receive any composition in respect of it and
receive and retain the whole of the dividends, composition or other payments in respect of it and apply
them in or towards satisfaction of any money due from the Chargor.

The Chargor may not claim to have the benefit of any such proof, dividends, compasiiion or other
paymenis in reduction of the amounts receivable by virlue of this security, or the benefit of any other
security which the Security Agent may now or subseguently hold, until the Sscurily Agent and other
lender or lenders have received the full amount then due. The Security Agent may enforce such
security noiwithstanding any such proof, dividends, composition or other paymenis as stated above
and nolwithstanding any such security.

Any sefflement or discharge bstwesn the Security Agent and the Chargor shall be subject 1o the
condition that no security or payment to the Bank by the Chargor shall be subject io the condition that
no security or payment to the Bank by the Chargor or any other person is voided or redugced by virtue
of any provisions of enactments refating to administration, bankruptoy, liquidation or insaivency for the
time being in force. If any such security or payment is so voided or reduced, the Bank shall be entitled
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7.5

7.6

o recover the value or amount of it from the Chargor subsequently just as if such settlement or
discharge had coccurred.

This security shall not be affected or prejudiced by the Security Agent holding or taking any other or
further securities or guaraniees, or by ifs varying, releasing, exchanging, enforcing or omitting or
neglecting to enforce any such securities or guaraniees, or by varying, renewing or determining any
credit in each case either to the Chargor, or by renewing bills of exchange, promissory noles or other
negotiable instruments or giving time for payment or granting any other indulgence 10 of making any
other arrangement with or accepling any composition, in each case either from the Chargor or any
person or persons liable on any bills of exchange, promissory notes or other negotiable instruments or
securities or guaraniees held or to be held by the Securnily Agent, or by any other act or thing which
{apari from this clause) would or might afford an equitable defence o a surety.

Execution as a deed

Each of the parties intends this Legal Morfgage and Charge to be a deed and confirms that it is
executed and delivered as a deed, notwithstanding the fact that a parly may only execute it under hand.

Third party rights

Save as otherwise provided in this Legal Mortgage and Charge, a person who is not a party fo this
legal Mortgage and Charge has no right under the Confracts {Rights of Third Parties) Act 1999 o
enforce or enjoy the benefit of any term of this Legal Morlgage and Charge.

Motwithstanding any term of this Legal Morigage and Charge, the consent of any persen who is not 3
party is not required to rescind or vary ihis Legal Mortgage and Charge at any time.

Other Provisions

if the Security Agent reasonably considers that any amount paid to it is capable of being avoided or
reduced by virtue of any bankruptey, insolvency, liguidation or simitar laws the liability of the Chargor
under this Legal Morigage and Charge will continuie and such amount will not be considered to have
been imevocably paid.

Neither the obligations of the Chargor contained under this Legal Mortgage and Charge nor the rights,
powers and remedies conferred in respect of that Chargor upon the Security Agent by any Senior
Security Document (as defined in the Intercreditor Deed) or by law shall be discharged, impaired or
otherwise affected by:

the winding-up, dissolution, administration or reorganisation of the Chargor or any other person or any
change in iis status, function, contrel or ownership;

any of the Chargor's Indebtedness or any of the obligations of the Chargor to the Security Agent being
or becoming ilegal, invalid, unenforceable or ineffective in any respect;

any time or other indulgence being granted or agreed t0 be granied fo the Chargor or any other
persan in respect of any of the Chargor’s Indebledness or under any other security;

any amendment to, or any variagtion, waiver or release of, any of the Chargor's Indebledness or of any
person under any other Security Document (as defined in the Intercreditor Deed);
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any failure to take, or fully to take, any security agreed to be taken in refation to any of the Chargor's
indebledness;

any failure to realise or fully to realise the vaiue of, or any release, discharge, exchange or substifution
of, any Security Document taken in respect of any of the Chargor's indebledness; or

any other act, event or omission which, but for this Clause 7, might operate o discharge, impair or
otherwise affect any of the obligations of the Chargor contained in this Legal Merigage and Charge or
any of the rights, powers or remedies conferred upon the Secunty Agent by a Security Document or
by law,

Goveming law

This Legal Mortgage and Charge is governed by and is to be construed in accordanca with English law.
Any matter, claim or dispute arising out of or in connection with this Legal Morigage amd Charge,
whether confraciual or non-contraciual, is to be governed by and determined in accordance with
English law.

Jurisdiction
The courds of England have exclusive jurisdiction to selile any dispute arising ouf of or in connection
with this Legal Morigage and Charge (including a dispulte regarding the existence, validity or

termination of this Legal Mortgage and Charge) {a "Dispute”).

The parties agree that the courts of England are the most appropriste and convenient courts to seffle
Disputes and accordingly no party will argue to the contrary.

IN WITHMESS of which this document has been execuled as a deed and is delivered and takes effect on the
date stated at the beginning of it.



County and District/London Borough

London Borough of Wandsworth

Schedule 1

Mortgaged Property

Description of Property

Thames Christian School, Grant Road,
Wandsworth as demised by way of a lease dated
on or around the date of this deed and made
between (1) The Mayor and Burgesses of the

London Borough of Wandsworth and (2) Thames
Chiristian School



Schedule 2

Terms and conditions

1. Definitions and interpretation
1.1 Definitions

Terms definad in the Loan Agreements shall, unless otherwise defined in these Conditions, have the same meaning when
used in this Legal Morlgags and Charge and in addition:

“Additional Permitted Securily” means any morlgage, charge, pledge, lien, ancumbrance or other security interest securing
any obligation of any person or any other agreement or arrangement having a similar effect specified as "Additional Permittad
Security” in the Key Commercial Terms Letter {ag defined in the Loan Agreemenis).

"Additional Undertakings” means any undertakings specified in Clause 3 {Addifonal undertakings).

"Business Day" means a day (other than a Saturday or a Sunday]} on which banks are open for general business in London,
"Chargor” means the parly dafined as the "Chargor” in the Legal Morlgage and Charge.

"Conditions” means the Terms and Conditions in this Schedule 2 {Terms and condifons).

‘Costs and Expenses” means costs, charges, losses, labililies, expenses and other sums {including legal, accountants’ and
cther professional fees) and any Taxes therson.

"Defauit” means any event or circumstance spacified in Condition 12 of the Loan Agreements which would {with the expiry of
a grace period, the giving of notice, the making of any determination under the Finance Documents or any combinalion of any
of the foregoing) be an Event of Default.

"Delegate” means a delegate ar sub-delegate appointed pursuant to Condition 15.2 (Defegation).

"Dissolution” includas, in refation to any person, any corporate action, legal procesdings or other procedure or step taken in
refation to:

(A} the suspension of payments, a moratorium of any indebtedness, winding up, dissolution, administration or rearganisalion
{by way of voluntary arrsngement, scheme of arangement or otherwise);

(8) any composition, compromise, assignment or arrangement with any of its credifors;

{C} the appointment of any liquidator, receiver, administrative receiver, compulsory manager or othar similar officer in
respact of it or any of its assets, o

(2 the enforcement of any securily interest over any of ils assels,

or gny analogous procedure or step laken in any jurisdiction.

‘Event of Defaull” means any eveni or circumstance specified as such in the Loan Agreemenis.
‘Finance Documentis” means:

{AY  the Loan Agresments,

(B the Secuity Documents; and

{2} such other which may be designated as "Finance Documenis” by the parties o the Loan Agresments from time {o time.



"Group” means the Chargor and its Subsidiarias for tha time baing.

“Lenders” means CAF Bank Limiled, registerad in England and Wales with company number 01837658 and The Charity Bank
Limited, registerad in England and Walss with company number 4330018,

“Loan Agreaments” maans the {oan agresments specified in Clause 1.1 {Definitions).

“LBA 1825" means the Law of Property Act 1925,

“Morigaged Property” means the Real Property described in Schedule 1 (Morigaged Properiy).
“Permitted Disposais” has the meaning given fo that term in the Loan Agreements,

“Permitted Security” means:

{A}  the Transaction Secunty;

{B8) any nefting or set-off arrangement entered inte by the Chargor in the ordinary course of its banking arrangements for the
purpose of netling debit and credit balances;

{Z}  any lien arising by operation of faw and in the ardinary course of trading;

(B} any security arising under any retention of title, hire purchase or condition of sale arangement or arangements having a
similar effect in respect of goods supplied io the Chargor in the ordinary course of business;

{E)  security arising ovar bank accounts held with or documents of tide deposited with the Security Agent andior Lenders
under its general conditions of business;

{F}  any security to which the Security Agent andfor the Lenders has given iis prior written consent; and
{G) Additional Permilied Secunty.

“Real Property” means Feshold, leasshold or other immoveable property together with any bulldings and fidures (including
consiruciion work in progress), fitings and fixed plant, machinery and sguipment situated on or {forming part of any such
properiy and including ail Related Rights.

"Receiver” means a recaiver or receiver and manager or administrative recelver of the whole or any part of the Security
Agsels.

“Related Rights” means, in relation to any asset;

(A}  the procesds of sale or oiher disposal of any pan of that asset;
(BY &l rights under any licence, agreement for sale or agreement for lease in respect of that asset;
()  all other assets and rights at any time receivable or distributable in respect of, or in exchange for, that asset;

(DY  the benefit of all rights in respect of or appurtenant o that asset {including, ihe benefit of all claims, distributions,
covenants for title, warranties, guarantess, indemnities and security interests); and

(EY any monevs and proceeds paid or payable in respact of that asset,

“Secured Obligations” means all present and fulure cbligations and liabiities of the Chargor {whether actual or contingent
and whether owed jointly or severally or in any other capacity whatever) which are, or are expressed o be, or may become,
dus, owing or payable to the Security Agent and Landers under of in connection with any of the Finance Dosuments or this
Legal Mortgage and Charge (g5 such documenis may be varsd, amendsd, waived, releassd, novated, supplemented,
gxtended, restaled or replaced from fime to time, In sach case, howsver fundamantally}, together with all costs, charges and
expenses inourred by the Secunty Agent and Lenders which are, or are expressad o ba, or may become dus, owing or
pavable by the Chargor under or in connection with any Finance Document or this Legal Morigage and Charge.



"Sequrity” means the securily interssis constituted or expressed to be constituted in favour of the Security Agent by or
pursuant to this Legal Morigage and Charge.

“Security Assels” means all the assels which from fime to time are the subject of the Security,
“Security Documents” means!
(A} this Legal Morigage and Charge, any other documenis creating or evidencing the Transaction Security; and

(B} such other documents as may be designaled as “Security Documents™ by the parties to the Loan Agreements from lime
o time.

“Security Righis” means all rights of the Zecurity Agent or any Regsiver or Delegate provided by or pursuant to this Legsl
Maortgage and Charge or by law in respect of the subject matler of this Legal Mortgage and Charge,

“Subsidiary” means a subsidiary within the meaning of section 1158 of the Companies Act 2008 and a company shall be
treated, for the purposes only of the membership requirernent contained in subsections 1183{1){b} and (¢}, as a mambsr of
another company even if ifs shares in that other company are registered in the name of (i} anocther person {or its nominse),
whether by way of security or in connection with the taking of securnity, or (i) iis nominee.

“Tax" includes any present or future tax, levy, impost, duly or other charge or withholding of 3 similar nalure {including any
penalty or interest in connaction with any failure to pay or delay in paying any of the same).

“Transaction Security” means the secunty created under the Security Documents.
1.2 Construction of Particular Term
Unless a contrary indication appears, any references in the Legal Morigage and Charge ta:

(A} “assels” includes properties, revenues and nights of every kind, present, future and contingent and wheather tangible or
intangibie;

(B) ‘“authorisation” or “consent’ shall be construed as including any authorisation, consent, approval, resclufion, jicence,
exemption, filing, notarsation or registration;

(C)  a “company” includes any company, corporation of other body corporate, wherever and however incorporated or
establishad;

(D} “this Legal Mortgage and Charge” is a reference to this Legal Mortgage and Charge or other agreamaent or ingtrument
as it may have been amended, supplemented, replaced or novated from time to time and includes a reference o any
document which amends, supplerments, replaces, novales or is sentered into, made of given pursuani o or in accordance
with any of the terms of this Legal Mortgage and Charge or, as the case may be, the relevant deed, agreement or
instrument;

(£} “indebtedness” includes any obligation {whether incurred as principal or as surety) for the payment or repaymeant of
moeney, whether present or fulure, actual or contingent;

{Fy “law" includes any pressni or fulire common or customary law, principles of eguity and any constilution, decres,
pdgment, decision, legisiation, statule, order, ordinance, reguistion, bye-law or other legislative measure in any
jurisdiction or any present of fulure official directive, regulation, guideline, request, nie, code of practice, treaty or
requirement (in each case, whether or not having the foree of jaw but, if not having the force of law, the compliance with
which is in accordance with the general practice of a person to whom the directive, regulation, guidsling, request, rule,
code of practice, treaty or requirement is infended to applyl of any governmental, infergovernmenial or supranational
body, agangy, depanment or regulatory, self-regulatory or other authority or organisation;

(G} = "persen” includes any person, firm, company, corporation, govemment, state or agengy of any state, any local or
municipal authority, or any association, frust, joint venture, consortium or parinership (whether or not having separate
tegal personality) or fwo or mora of the foregoing;

(H} “gualified person” means a person who, under the Insolvency Act 1986, is qualified 1o act 85 a receiver of the property
of any company with respect to which he is appeinted or an administrative receiver of any such company;



1] “rights” includes all rights, title, benefils, powers, privileges, interests, claims, authorities, discrelions, remedies. libertiss,
sasements, quasi easaments and appurienances {in each case, of every kind, presant, future and contingent); and

3 “security” includes any morigage. charge, pledge, lien, security assignmant, hypothacation or frust arrangement for the
purpose of providing sacurity and any other encumbrance or security interest of any lind having the effect of securing
any obligation of any person (ncluding the deposit of moneys or property with a person with the intention of affording
such person a right of lien, set-off, combination or counter-claim) and any other agreement or any other fype of
arrangement having a similar effect {ncluding any "fawead-asset” or “hold back” arrangement) and “security interest’
shall be conslrued sccordingly.

1.3 interpretation of this Legal Morigage and Charge

(A} Unless a conlrary indication appears, a reference o any parly or person shall be construed as including its and any
subsequent successors in title, permiited transferees and permitted assigns, in sach case in accordance with their
respective inlerasts.

{B}  Unless a contrary Indicalion appears, a reference to a time of day shall ba consfrued as referring to London fime,
{C}  The terms “include”, "includes” and “including” shall be construed without limitation.

{3} References in this Legal Morigage and Charge fo any Clause, Condition or Schedule shall be io a clause, condition or
schedule contained in this Lagal Morlgage and Charge unless otherwise staled.

(E} Clause, Condition and Schedule headings are for ease of reference only and shall be ignered in construing this Legal
Maortgage and Charge.

{F) Unless a contrary indication appears, references o any provision of any law are to be constried as referring to that
provision as it may have been, or may from time to lime be, amendad or re enacted, and as refarring fo all bye laws,
inslruments, orders, decrees, ordinances and regulations for the time being made under of deriving validity from that
provision.

{G) The terms of the other Finance Documents are incotporated in this Legal Morigage and Chargs o the exient required
for any contrast for the disposition of an inferest in land (as defined in section 2(8) of the Law of Property {Miscellaneous
Provisions) Act 1888} contsined in this Legal Morigage and Charge to be & valid agreement in accordance with section
2{1) of that Act.

{H} A Default (including an Event of Default) is "continuing” if it has not been remedisd or waived
1.4Third Party Rights

(A} DBave as otherwise provided in this Legal Morigage and Charge, & person who is not a party to this Legal Mortgage and
Charge has no right under the Contracts (Righls of Third Parties) Act 1983 to enforee or enjoy the benefit of any term of
this Legal Morlgage and Charge.

(B} Motwithstanding any term of this Legal Morigage and Charge, the consent of any persan whe is not a party is not
required o rescind or vary this Legal Morlgage and Charge at any time.

2. Payment of secured obligations
2.1Covenant to Pay

The Chargor shall pay and discharge the Secured Cbligations in accordance with ths Finance Documents or. if not arising
under the Finance Documents, when due, or in the absence of any such express terms, on demand.

2.2interest on Demands

if the Chargor fails to pay any sum payable by it pursuant o this Legal Morigage and Charge on its due date, interest shall
accrue on the overdue amount from the due date until the date of actual payment (both bafore and afier judgment) calculated
on a daily basis at the rate determined in accordance with Condition 18 of the Loan Agreements.



3. Grant of security

As continuing security for the full and punctual payment, performance and discharge of the Secured Obiligations. with full title
guaranies and free of any security interest, the Chargor charges all its right, title and interast from time o tims in and to each
of the foliowing assets in favour of the Security Agent

(A} the Morigaged Property, by way of first lagal mortgags; and
(B} any present or fulure insurances in respact of any Security Assets and the progeeds of such insurances.
4, Perfection of securily

4.1 Perfection

(A} Immediately upon execution of this Legad Morigage and Charge, the Chargor shall daposit with the Sscurity Agent, as
security for the Secured Obligations, all desds and documents evidencing its title and interest in the Mortgaged Property.

{8} The Chargor conseats fo an application baing made to H.M. Land Registry for 2ach of the following 1o be entered on the
ragister of the title to the Morigaged Property registered under the Land Registration Act 2002:

(it 8 notice in the following terms:

Mo disposition of the registered estate by the propristor of the registerad estate or by the proprietor of any
registered charge, not being a charge registered before the entry of this restriclion, is o be registered without a
written consent signed by the propristor for the time being of the charge dated [#] in favour of The Charity Bank
Limiled as security agent referred to in the charges register.”; and

{{i} & notica of the Lenders’ obligations under the Loan Agreements to make further advances o the Chargor {which
obligation shall be deemed o be incorporated into this Legal Morigage and Charge as if set out in this Legal
Morigage and Charge).

{C} The Chargor, if so requived by the Securily Agent, shall notify the landlord of any leasehold property forming part of the
Security Assatls, and oblain 45 soon as possible, written confirmation (in a form satisfactory lo the Security Agent), from
each landiord that it consents to the securily created or evidenced by this Legal Mortgage and Charge.

4.2Cautions against first registration and notices

Whether or not title to the Mortgaged Property is registered al the Land Registry, if any caution against first regisiration or any
notice {whether agreed or unilateral) is registered against the Chargor's iille to the Mortgaged Property, the Chargor shall
immadiately provide the Security Agent with full particulars of the circumslances relating to such caution or notice.  If such
caution or notice was registerad o protect a purporied interast the creation of which is nol permiited under this Legal Morigage
and Charge, the Chargor shall immediately, and at its own sexpense, take such steps as the Security Agent may require to
ensurs that the caution or notice, as applicable, is withdrawn or cancelled.

5. Representalions and warranties
The Chargor represents and warrants {o the Security Agent as follows:
5. 10wnership of morigaged property

The Chargor is the legal and beneficial owner of the Morigaged Property and has good and marketable tile to the Mortgaged
Proparty.

§.2Mo security

The Mortgaged Property s friese from security other than Permitled Security and the security created by this Legal Mortgage
and Charge.

S.34dverse claims

The Chargor has not received or acknowiedged notice of any materially adverse claim by any person in respect of the
Mortgaged Property or any interest in it,



5.4Adverse covenants

There are no covenants, agreemenis, reservalions, conditions, interests or nghts which matarially adversely affect the
Mongaged Froperly.

5.5Mo breach of laws

There is no breach of Law which materially adversely affects the Morigaged Prepery.

5.6 HNo overriding interests

Nothing has arisen, has been created or is subsisting which would be an overriding interest in the Mortgaged Property.
5.7 Avoidance of securily

No secwrity expressed fo be created under this legal mortgage is liabls lo avoided, or otherwise set aside, on the liguidation or
administration of the Chargor or otherwise.

§.8M o prohibitions or breaches

Thera is no prohibition on the Chargor assigning its rights in any Morigaged Proparty and the entry into this Legal Morlgage
and Charge by the Chargor does not and will not constitule a breach of any policy, agreement, or document binding on the
Chargor or s assets.

5.9Prescribed siatement
Any statements set oul in clause 2 (Frescribed siglemeant).
8. General undertakings

& 1Megative Pladge

The Chargor shall not ereate or permit to subsist any securily interest over all or any part of the Securily Assats other than
Permitied Security.

6.2No Disposal

The Chargor shall not enter inle a single ransaction of series of ransactions {whether related or not} and whether voluntary or
involuntary o sell, transfer, assign, lease, licence or otherwise dispose of any interest in a Security Asset other than Pemmitled
Disposals.

6.3Preservation of Security Assets

(A} The Chargor shall not take or permit any action which is reasonably likely fo adversely affect the value or otherwise
depreciate, impair or prejudice any Security Asset of the Secuwrity Rights ar resull in a Default.

(B} The Chargor shall kesp or cause to be kept all of the Security Assets in good and substantial repair and condition,

{C) The Chargor shall punctualiy pay, as they become due, all debis and liabilities which by law would bave priorty over all or
any part of the Secured Obligations.

(I} The Chargor shall not fix or permit the affixing of any of the Sscwily Assets to any real properly which is not fiself 5
Security Assel.

g 4Compliance with laws

The Chargor shall comply in all respects with all laws to which & is subject wherz failure 1o do so would have a material
adverse effect on iis ability to meet its obligations under the Finance Documenis or this Legal Morlgage and Charge.



&.5MNotice of breaches

The Chargor must notify the Security Agent of any breach of any of the provisions of this Legal Mortgage and Charge promptly
upan Becoming aware of its coourrence.

g.6Insurance

(A} The Chargor shall insure and keep insured the Security Assets or where, in the case of any leasshold property, insurancs
is the respansibility of the landiord under the terms of the lease, sither procure that the landiord insures and kseps
insurad or, if and o the exient that the landlord does not do so, the Chargor insuwres and keeps insured the Security
Asseis) in accordance with Condition 12.8 of the Loan Agreements.

(B} The Chargor shall, f requested by the Securily Agent, producs to the Securily Agent the policy certificate or cover note
ralating to any such insurance required by paragraph (A) above.

67 Insurance premiums

The Chargor shall promptly pay all premiums and any other money payable under each insurance policy and do all other
things necessary 1o keap such policies in full force and effect.

6.8Additional underiakings
The Chargor will comply with any Additional Underntakings.
7. Real property undertakings

7.1Hepair and maintenance

The Chargor shall repair and keep in good and substantial repair and condition all Real Property at any time forming part of the
Security Assets.

T.2No alterations

{A} The Chargor shall not, withcut the prior wiitten consent of the Security Agant (such consant not be unreasonably withheld
of delayed):

(i} pull down or remove the whole or any part of any building forming part of the Mortgagsed Property nor permit the
same to ooour {except for nan-structural alterations or other minor alterations); or

{ily make or permit io be made any material alterations to the Maorlgaged Properly or sever or remove or permit io be
severed or remaved any of its fxdures or fitlings,

provided that the Chargor shall not be required to obtain the prior written consent of the Sacurity Agent for the carrying out
of any works required to maintain and keep the Morlgaged Property in good repair, working order and condition in all
material respects (including all necessary and propsr repairs, renswals, replacements and improvemenis).

{8} The Chargor shall promptly give natice to the Security Agent if the premises or any material fixtures or fittings forming part
of the Mortgaged Property are desiroyed or damaged,

7.3Leases and licences affecting the property
The Chargor shall not, without the prior writlen consent of the Security Agent:

(&} grant, or agres to grant, any licence or tenancy affecting the whole or any part of the Morigaged Property, or exsreise the
statulory powers of leasing {or agreeing to lease] or of accepting (or agreeing to asvept) sumenders under seclions 89 or
100 of the LPA;

(B} in any other way dispose of (or agree o dispose of), accept the surrender of {or agree fo accept the surrender of),
surrender {or agree to surrender) or create any legal or equitable eslale or interest in the whole or any part of the
Morigaged Property;

(G} et any person into cccupation of, or share accupation of, the whole or any part of the Mortgaged Property; or



{33} grant any consent or licence under any leass or licence affecting the Morlgaged Property.
7.4Mo restrictive obligations

The Chargor shall not, without the prior written consent of the Security Agent, enter into any onerous or restrictive chiligations
affecting the whole or any part of the Mortgaged Property or create or permit to arise any overriding interest, easement or right
whatsoever in or over the whole or any pan of the Martgaged Property.

7.5Envirenmental and planning laws
The Chargor shall comply with and observe and parform the following in relation to or affecting the Morlgaged Property:
(A) fhe requirements of all applicable planning and snvironmental laws;
(B} any conditions attaching io any planning permissions; and
{G) any notices or other orders made by any planning, environmental or other public body.
7.6Compliance with and enforcement of covenants
Tha Chargor shall;

(A} observe and perform in all malerial respects all covenants, stipulations and conditions to which the Property, or the use of
it, i of may be subject; and

(B} diligently enfores in all material respects all covenants, stipulations and conditions benefiting the Property and shall not
{and shall not agree to} waive, release or vary any of the same.

7.7 Notices or claims relating to the Morigaged Property
The Chargor shali:

(A} give particulars to the Security Agent of any notice, order, direclion, designation, resoclution, application, requirement or
proposal given or made by any public or iocal body or authority {a “Motice”) that specifically apphes io the Mortgaged
Froperty, or to the locality in which it is situated, within fifteen days upon any of its directors or senior managers bacoming
aware of the relevant Natice; and

{8}y (if the Security Agent so requires) take all reasonable and necessary steps to comply with any Notice, and make, or join
with the Security Agent in making, such objections or represeniations in respect of any such Notice as the Seourity Agent
may desire.

7.Binspection

The Chargor shall permit the Security Agent and any Recsiver or Delegate io enter on and inspect the Morgaged Property on
reascrable prior notice.

7.89Real property undertakings: default

If the Chargor fails to comply with any of tha undertakings contained in this Condition 7 (Real Property Undetiakings), the
Sacurity Agent shall be entitled (with such agents. contractars and others as it sees fit], 0 do such things as may, in the
reascnable opinion of the Sscurity Agent, be required to remedy such failure and all moneys spant by the Security Agent in
duing so shall be reimbursed by the Chargor an demand with interest from the date of payment by the Security Agent uniil
reimbursement st a rate specified and caloulated in accordance with Condition 2.2 {Inferest on Demands).

8. Further assurance
8. 1General
The Chargor shall {al its own cost), promptly take all action necessary or desirable to:

(&) ensure that the Security is and remains valid, legally binding and enforceabls;



{B} perfect, preserve or protect the Security and its priority;

{C) confer on ths Securily Agent security inleresis over any of #s property and assels Incated in any jurisdiction outside
England and Walas squivalent or similar to the Security; andfor

(3] facilitate the exercise of any and all of the Security Rights and the realisation of the Securily Assels,

including the execution of all such mortgages, charges, assignmenis and otber documsnis, the giving of all such notices,
orders, instructions and direclions and the making of all such registrations and filings as the Security Agent or any Reosiver or
Dalsgate may consider necessary from time to time.

8 2implied Covenants for Title

The obligations of the Chargor under this Legal Mortgage and Charge shall be in sddition to the covenants for titls deemed to
be included in this Lagal Morlgage and Charge by virtue of Part 1 of the Law of Property (Miscellaneous Provisions) Act 1984,

%. Power of atlorney
. 1Appoiniment

The Chargor appoints as its altomey, irevocably (within the meaning of section 4 of the Powers of Altomay Act 1971) and by
way of security for the performance of iis obligations under this Legal Mongage and Charge, the Secwity Agent and any
person nominated in writing by the Securily Agent, severally {with full powers of substitution and delegation), on its behalf and
in iis name of otherwise and as its gof and desd, at such time and in such manner as the attornay may think fit;

(A} to take any action which it is obliged to take under this Legal Mertgage and Charge but has not taken; and
(B} totske any aclion required to enable the Security Agent to exsrcise all or any of the Securnty Rights,

and the iaking of action by the attorney or alforneys shall {as between the attorney and any third party} be conclusive evidence
to any third party of its right to take such action.

5.2Ratification

The Chargor undertakes to ratify and confirm everything that any altorney does or purports to do in the exercise of purported
exercise of the power of atiorney in Condition 9.1 {(Appoiniment).

10. Effectiveness of securify
10.14 Continuing Security

(A} The Security shall remain in full forcs and effect as continuing security for the Secured Obligations unless and until
discharged by the Sscuwrity Agent in accordance with Condition 11 {Refease of Secwity),

(B} Mo part of the Security will be considered satisfied or discharged by any inlermediate payment, discharge or =atisfaction
of the whole or any part of the Secured Obligations.

10.2 Additional Security

Tha Security and the Secunity Rights shall be cumulative, in addition to and independent of every other securily which the
Sacurity Agent may at any time hold for the Secured Obligations or any other rights provided by law. No prior security held by
the Security Agant (whether in its capacily as Security Agent or olherwisa) over the whole of any part of the Security Assets
shall merge into the Security.

10.3 Mo Prejudice

Without prejudice to any ether provision of this Legal Morlgage and Charge, nona of the Securily, its priority, the Security
Rights nor the liability of the Chargor or any other person for the Securaed Obligations shall be prejudiced, reduced, released or
otherwise adversely affected by any act, omission. fact or any other thing which but for this Condition 10.3 would or may do
a0, including:

(A} any time, waiver or consent granied, or any other indulgence or concession grantad to the Chargor or any other persorn;



(B} the release of the Chargeor or any other persen under the terms of any compasition or arrangement with any creditor;

(T} the taking, holding, variation, compromiss, exchange, renewal, realisstion or release by any person of any rights under or
in connection with any security, guaranies, indemnity or any other dosument including any arrangement or compramise
entared into by the Security Agent with the Chargor or any other person;

{0} the refusal or failure to take up, hold, perfect or enforce by any person any rights under o in connection with any security,
guarantee, indemnity or other document {including, any fallure to comply with any formality or other requirement or any
faiture to realise the full value of any security);

{E} the existence of any claim, set-off or other right which the Chargor may have at any time against the Security Agent or
any other persan;

{F} the making or absence of any damand for payment or discharge of any Secured Obligaiions;

{G} any amalgamation, merger or reconstruction that may be effected by the Security Agent with any other person, including
any reconstruction by the Sscurity Agent involving the formation of 3 new company and the fransfer of all or any of is
asszets to that company, or any sale or transfer of the whole or any part of the undenaking and assets of the Securily
Agant lo any othar person;

{H} any incapacity, lack of power, authority or legal personality of or Dissolulion or change in the members or siatus of the
Chargor or any other person;

] any variation, amendment, waiver, release, novation, supplement, extension or restalement or replacement of any
Finance Decument, or any other sscurity, guarantee, indemnily or other document, in each case however fundamenial
and of whalsoever nature;

{4} anychangs in the idenlity of the Secuniy Agent, or

{K] any unenforceability, illegality or invalidity of any obligstion of any person under any Finance Docsument or any other
security, gusrantee, indemnity or other documaent.

18.4 Details of Security Assets

The fact that no or incomplete details of any Security Assel are inserted in the Schedules {o this Legal Morigage and Charge
shall not affect the valdity or enforeeability of the Security.

13.5 Immediate recourse

The Chargor waives any right it may have of first requiring the Security Agent to procesd against or enforce any other rights or
securily of claim payment from any person before claiming from the Chargor under this Legal Mortgage and Charge. The
waiver applies irrespective of any law or any provision of this Legal Mortgage and Charge to the contrarny.

10.5 Deferral of Rights

(A} Until such time as the Securily has been released in accordance with Condition 11 {Release of Security), the Chargor
will not exeraise any rights which it may have:

{) toclaim, rank, prove of vole as s creditor of any other paity to any of the Finance Documants or any member of the
Group;

(it} to receive, claim of have the benefit of any payment, guaranies, indsmnity, contribution or security from or on
account of any such party {in whole or in pait or whether by way of subrogation or otherwise); or

(i} of set-off, combination or counter-claim or in relation fo any “flawed-assel” or “hold back” arrengement as against
any such party.

{B] The Chargor shall hold on tust for, and immediately pay or transfer to, the Security Agent an amount equal o any
paymert or benefi received by it contrary fo (A) above.

{C) !f the Chargor exercises any right of set-off, combination or countar-claim or any rights in relation to any “lawed asset” or
“hold back arrangement’ contrary to (ANil} gbove, it will immediately pay or fransfer to the Seourity Agent an amount
aqual to the amount set-off, combined or counterclaimed.



{D} The Security Agent shall apply sll amounts received pursuant to (B) and {C) above in zccordance with Condition 18
(Applicafion of Monays).

1.7 Mew Account
Af any time after:

(A} the Security Agent (acting in its capacity as security agent or otherwise) receives or is deemed o have receivad notice of
any subsequent securily interest affecting all or any part of the Security Assets or any assignment or transfer of the
Security Assets which is prohibited by the terms of this Legal Morigage and Charge or the Loan Agresments; or

{8} the commencement of the Dissolution of the Chargor,

all payments by or on behalf of the Chargor to the Seourity Agent (whether in its capacity as secunty agent or otherwise) shal
be treated as having been credited io a new account of the Chargor and net, upon the occurrence of any of the circumstances
specified in (A} or {B) above, as having been applied in reduction of the Sscursd Cbligations.

10.8 Further Advances
The Security is intended to secure further advances.
11. Relsase of security

11.1 Release of Security Assels
If the Security Agent is satisfied that:

{A) all Secured Obligations have been unconditionally and irevocably paid or discharged in full and that the Security Agent
and Lenders do not have any further liabiity or obligation under any Finance Documeant;

{8) securily or a guaranies for the Secured Chbligations, in either case, acceptable o the Sacwiity Agent, has been provided in
substitution for this Legal Morigage and Chargs; or

(G} the Chargor is unconditionally entitled pursuant fo gny provision of the Finance Document to have any Securily Asset
released from the Security,

then, subject io Condition 11.2 {Reinstatement) and Condition 11.3 (Reteniion of Securily Assels), the Security &gent shall,
at the request and cost of the Charger, take all necessary action to release the Security Assets {or, in the case of (C) abave,
the relevant Security Assets), from the Sacurity,

11.2 Reinstatement

if the Security Agent reasonably considers that any payment lo, or secunity or guarantee provided to it is capable of being
avoided, reduced or invalidated by virtue of applicable law, notwithstanding any re-assignment or discharge of the Security
Assets, the liability of the Chargor under this Legal Moigage and Charge and the Security shail continug as if such amounts
had not bean paid or as if any such security or guaraniee had not been provided.

11.3 Ratenfion of Security Assels

(A} If the Secunity Agent reasonably considers thal any payment, securty or guaraniee provided ov to be provided to it (a
‘Relevant Transaction”) by any person is capable of being avoided, reduced or invalidated by virtue of applicabla jaw,
the Securily Agent shall be entitled to refain and shall not ba obliged fo release any of the relevant Security Assets untl
the expiry of the Retention Period in relation to that Relevant Transaction.

(B} Inthe event of the Dissolution of such person at any time before the expiry of that Retention Pericd, the Sseourity Agent:

{i} may continue to retain the relevant Security Assels and the Security for a further pariod expiring on the later of the
axpiry of the Retention Period and the date on which all procesdings relating to such Dissclution are delermined;
and

{ii} shall not be obliged during such period o release any of the relevant Sscurity Assets from the Sacarity,



(G) For the purpese of this Gondition 11.3, "Retentlon Perlod” means, in relation to any Relevant Transaction, the peried
which commances on the date when that Relevant Transaction was mads or given, and which ends on the date falling one
month afler the expiration of the maximum period within which that Relevant Transaction can be avoided, reduced or
invalidated by virtue of any applicable law.

12. Enforcement
12.4 Timing of Enforcement

The Security shall be enforceable immedisiely upon and at any time after the cccurrence of an Event of Defaull.
12.2 Enforcement Righis

Upon or after the Security becoming enforeeable the Security Agent may, without notice to the Chargor or prior authorisation
from any court anforce all or any part of that Security and exercise all or any of the powers, authorities and discretions
conferred by the Finance Documenis including this Legal Morigege and Charge or otherwise by law on mortgages, chargees
and Receivers (whather or not it has appointed a Receiver), in gach case at the fimes, in the manner and on the terms it thinks
fit.

Whether or not the Securily Agent has appoinied a Receiver, the Security Agent may, exercise all or any of the powars,
authorisations and discretions confemed by the LPA 1925 {as varied or extended by this Legal Morigage and Chargel on
mortgagess and by any Finance Documents on any Receiver or otherwise conferred by law on morigagees or Receivers.

12.3 Set-off

Upon or afler the Security becoming enforceable, the Security Agent may (but shali net be obliged to) set off against any
obligation of the Chargor due and payable by it fo or for the account of the Security Agent under this Legal Mortgage and
Charge, any moneys haid by the Security Agent for the account of the Chargor at any office of the Scourity Agent anywhers
and in any currensy, whether or not matured. if any such obligation is unliguidated or unascertained, the Securnty Agent may
set off in an amount astimated by it in good faith o be ameunt of that obligation. The Security Agent may effect such currency
exchanges as are appropriste to implement the sst-off and any usual charges and all applicable Taxes in relation o such
currency axchanges shail be subjact to the indemnity in Condition 20.2 {Enforcement Costs).

13. Extension and variation of powers conferred by law
13.1 Exiension of Powers

The powers confarred by section 101 of the LPA as varied and extended by this Legal Morigage and Charge shall be deemed
to arise {and the Secured Obligations shall be deamed due and payable for that purpose) immediately on execution of this
Legal Mortgage and Charge. Section 108{1} of the LPA 1825 shall not apply to this Legal Morigage and Charge.

13.2Restrictions

The restrictions contained in Sactions 83 and 103 of the LPA 1825 shall not apply to this Legal Mortgage and Charges of to the
exercize by the Securily Ageni or any Recsiver or Delegate of its right fo consclidate all ar any of the Security with any other
securily in existence at any tima or to its power of sale.

3.3 Power of Leasing

(A} The statutory powers of leasing conferred by sectors 58 and 100 of the LPA 1525 may be exercised by the Sesurity Agent
or any Receiver or Delegate at any time on or after the Security becoming enforceable. The Security Adent and any
Receiver or Delegate may make any lease or agreement for lsase, accept surrenders of leases and grant oplions on such
terms as it shall think fit, without the need to comply with any restrictions imposed by Sections 99 and 100 of the LPA
1925,

{B) Forthe purposes of sections 88 and 100 of the LPA 1825, the expression “mortgagor” shall include any encumbrancer
deriving title under the original morigagor and saction 93(18) of the LPA 1825 and section 100{12) of the LPA 1925 shall

not apply.



14. Appointment of receivers
14.1 Appointment
At any time:

(A} on or after any of the Security becoming enforceable (whether or not the Sscurity Agent shall have taken nossession of
the Security Asseis); or

{8} =t the wrilten requast of the Chargor,

the Ssounty Agent may, without notice to the Chargor, appoint, one or more gqualified persons to be Receiver or Recelvers. if
the Securily Agent appoints more than one person as Recelver, the Security Agent may give the relevant persons power fo
exercise all or any of the powers conferred on Recelvers individually as well as jointly and to the excusion of the olher or
others of them.

14.2 Scope of appointmeant

Any Receiver may be appointed either Recsiver of all the Security Assels or of such part of the Secwrity Assets as may be
specified it the appoiniment. In the latter case, the rights conferred by Condition 14.4 (Powers of Recejvers) shall take effect
as though every refarence in that clause o “rights” were a reference lo rights in respect of the specified part of the Security
Assels.

14.3 Removal

The Security Agent may, by daed or by instrument in writing signed by any officer or other person authorised for such purpose
by it {so far as it is jawfully able and subject to any requirement of the court in the case of an administrative receiver), remove
any Receiver appointed by it and may, whenever if deems expedient, appoint any one or more other qualified persons in placs
of or to act jointly with any other Receiver.

i4.4 Powers of Recelvers

Any Receiver appointed under this Legal Morlgage and Charge will (subject to any condrary provision specified in his
appaintiment but nobwithstanding the Dissolution of the Chargor) have:

(A} all the rights conferred by the LPA 1925 on morigagors and on morigagees in possession and on any receiver appointed
under the LPA 1825;

{B) all the rights of an administrafive recelver set out in Schedule 1 to the Insolvency Act 1386 as in force 3t the date of this
l.egal Morlgage and Charge (whether or not in force at the date of exercisa) and sl righls of an administrative receiver as
may be added o Schedule 1 of the Insolvency Act 1988 after the date of this Lega! Mortgage and Charge, in either case,
whether or not the Receiver is an administrative racaiver,;

(C} the right to manage, use and apply ail or any of the Security Assels and to exercise {or pemit the Chargor or its nomines
to exercise) all other rights of an absolute bensficial owner of the Sscurity Assels;

{0} the rght to dispose of or olherwise realise all or any part of the Security Assels in any manner whatsoever {including any
fixtures which may be severed and soid separately from the Real Property to which they are affixed);

{(E)} the right to redeem or transfer to the Secuwrily Agent any prior securily inferest over the Security Assets;
(F} ail the rights expressed to be conferred upon the Security Agent in this Lagal Mertgage and Charge; and

{G) the right o do all lawful things which in the opinien of the Recsiver seem lo be incidental or conducive fo any of the
functions, powers, authoriies or discretions conferred on or vested in him, the exercise of the Securily Rights or bringing
into his hands any asssats forming part of, or which when got in would form pan of, the Security Asseals.

14.8 Agent

Any Receiver shall for all purposes be the agent of the Chargor and therefore deemed to be In the same position as a Recaiver
duly appointed by 3 morgagee under the LPA 1825, The Chargor shall b solely respensible for his contracts, engagemesnts,
acts, omissions, defaulis and losses and for ai liabilities incurred by him and for the payment of his remuneration. No
Receiver shall at any time act as, or be deemed o be, agent of the Security Agsnt,



14.6 Remunerafion

Subject to section 38 of the Insolvency Act 1988, the Security Agent may from time to Uime fix the remuneration of any
Receiver appointed by it (without being limited to the maximum rate specified in seclion 109(8) of the LPA 1925) and may
direct payment of such remungration out of moneys accruing fo him as Receiver, but the Chargor alone shall be liable for the
payrment of auch reminaration and for all other costs, charges and expenses of the Receiver,

5. Discrefion and delegation
151 Discretion

Any linerty or power which may be exercised or any determination which may be mads undar this Legal Morigage and Charge
by the Security Agent or any Receiver may, subject o the terms and conditions of the Loan Agreements, be exercised or made
from time to time in its absolute and unfetiered discretion without any obligation to give reasons.

i5.2 Delegation

{A} Each of the Security Agent and any Recelver may at any time delegate all or any of the rights confarred on it by this Legal
Mortgage and Charge.

{B} The delegation may be made upon any terms and conditions (including the powsr to sub-delegaie] and subject to any
restrictions as the Secuwity Agsnt may think fit.

{C} Such delegation shall not preciude sither the subsequant exercise of such power, authority or discretion by the Security
Agent or the Receiver itself or any subseguent delegation or revocation.

{0} Under ne croumslances shal the Sscurity Agent nor any Receiver or Delegate nor any officer, agent or employee of any
of them be liable 1o the Chargor or any other person as a result of or in connection with any acl, default, omission or
misconduct on the part of any Delegale.

18, Application of moneys

All moneys arising from the exercise of the powers of enforcement under this Legal Mortgage and Charge shall {except as may
be ciherwise required by applicable law) be held by the Security Agent and any Receiver and {subject to Congition 17
{Suspense Accouni)}) applied in the following order of pricity (but without prejudice to the right of the Securily Agent to recaver
any shortfall from the Chargor):

(A} inor towards payment of all Costs and Expenses of and incidental to the appointment of any Recsiver and the sxercise of
any of his rights including his remuneration and all outgoings paid by him;

(B} in or towards the payment or discharge of such of the Secured Obligations in such order as is set out in Condition §.4(C}
of the Loan Agreemenis; and

(C} after all of tha Security Assetls have been released from the Security in accordance with paragraph (A} of Condition 14
{Refease of Securily), in payment of any surplus to the Chargor or other person entiled to it

and section 108(8) of the LPA 1925 shall be deemed varied and extended in such respect.
17. Suspense account

The Security Agent may place and retain on a suspense account, for as long as it considers fit, any moneys recebved,
recovered or realised under or in connection with this Lagal Mortgage and Charge to the extent of the Sscured Obligations,
without any obligation on the part of the Security Agent to apply such moneys in or towards the discharge of such Secured
Obligations.

18. Protection of third parties
18.1 Consideration

The receipt of the Sgcurity Agent ar any Receiver or Delegate shall be conclusive discharge to a purchaser and any sala or
dispasal of any of the Securily Assets or any acquisifion by the Security Agent or any Receiver or Dalegate shall be for such
consideration, and made in such manner and on such terms as it thinks fit.



18.2 Protection of Purchasers

(&)

{B)

18.

No purchaser or other person dealing with the Sacurity Agent, any Receiver or any Delegats shall bs bound 1o inguire
whether the right of the Security Agent or such Receiver or Delagate to exersise any of its powers has arisen or become
exercisabie or be concemed with any propriety or regularity on the part of the Security Agent or such Receiver or
Delegate in such dealings,

All the pratections given to purchasers from a maorigages by sections 104 and 107 of the LPA 1825, and 1o persons
dealing with a receiver in section 42(3) of the Insolvency Act 1988, shall apply equaily to any persen purchasing from or
dealing with the Security Agent, any Receiver or any Delegate.

do liabllity

Naither the Security Agent nor any Receiver or Delegate nor any officer, agent or employee of any of them will in any
circumstances (whether by reason of taking possession of the Security Assets or for any other reason whalsoever):

A

{8

20.

be liable to account to the Charger or any other person for anything; or

be liable o the Chargor or any ather person as a result of or in connection with:

(i} taking any acton permittad by this Legal Mortgage and Charge;

(i) any neglect, default or cmission in relation o the Securily Assets; or

(it} taking possession of or realising all or any part of the Security Assets,

except in sach case, to the extent directly caused by fraud or wilful default or gross negligence on ifs part,

Cosis and expenses

20.1 Transaction and administration expenses

The Chargor shall indemnify the Security Agent on demand against all Costs and Expenses expended, paid, incurred or
debited on account by the Security Agent in connection with:

Y

(B)

{<)

D}

the negoliation, preparation, execution, stamping, filing, regisiration and perfection of this Legal Mortgage and Charge
and any other document referred 1o in this Legal Mortgage and Charge;

any walver, consent or authorisation sought by the Chargor in relation {0 this Legal Morigage and Charge and any other
document referred to in this Legsl Morigage and Charge;

any vanation, amendment, extension of maodification of, or supplement to, this Lagal Mortgage and Charge and any other
documant referrad to in this Legal Mortgage and Charge; and

the taking, holding, administration or release of any Securify or the exercise of any Security Rights.

20.2 Enforcement costs

{A)

{8}

The Chargor shall indemnify the Security Agent and every Receiver, Delegate or other parson appointed by the Security
Agent under this Legal Morlgage and Charge {each an "Indemnified Party”) on demand against all Costs and Expenses
expended, paid, incurred or debited an account by any indemnified Party in connection with:

{iy enforcing, protecting, preserving or realising, or altempling to enforce, protect, preserve or realise, the rights vested
in any Indemnified Party by this Legal Morigage and Charge and any other document referred o in this Legal
fMortgage and Charge or by law, and

{iiy any defaull by the Chargor in the performance of any of the obligations expressed to be assumed by it under the
Finance Documents and this Legal Mortgage and Charge.

The Security Agent may indemnify itself cut of the Security Assels in respect of, and pay and retain ail sums necessary (o
give effect io the indemnity in this Condition 20.2.



21, Stamp taxes

Tha Chargar shall pay promptly, and in any event before any penalty becomes payable, all stamp, registration, documsntary
and similar Taxes, if any, payable in conneclion with the entry into, performance, enforcement or admissibility in evidence of
this Legal Mortgage and Charge and any other document referred o in this Legal Morigags and Charge, and shall indemnify
the Security Agent on demand against any Costs and Expenses with respect to, or resuliing from any delay in paying or
nmission o pay, any such Tax.

22. Paymenis

22.1 All payments by the Chargor o the Security Agent must be made to such account as the Security Agent may notify o the
Chargor from time to time. Time of payment is of the essence. Paymenis are sen! at the risk of the Chargor and the
Security Agent is not responsible for loss of or delay to payments sent by or (o the Chargor,

22.2 Sterling is the currency of scoount and payment for any sum due from the Chargor save that:

(A} aach payment in respect of cosis, expenses or taves shall be made in the currency in which the costs,
expenée& or {axes are incurred; and

HEY any amount expressed o be payable in a currency other than sterling shall ba paid in that other currency.
23. Payments free of deduction

All payments to be made to the Security Agsnt under this Legal Mortgage and Charge shall be made free and clear of and
without deduction for or on account of Tax unless the Chargor is required to make such payment subjsct to the deduction or
withholding of tax, in which case the sum payable by the Chargor shall be increased to the extent necessary to ensure that,
after the making of such deduction or withholding, the person on account of whose lability to Tax such deduction or
withinolding has been made, receives and retains {free from any liability in respect of any such deduclion or withhaolding) a net
sum equal o the sum which it would have received and so retained had no such deduction or withholding been made or
required io be made.

24, HMotice of Charge or Disposal

24.1 On recelving notice that the Chargor has encumbered or disposed of the Secunty Assets, the Security Agent shall be
entiled to close the Chargor's then current account or accounts and to open a new account or accounts with the Chargor
and {without prejudice to the Securily Agent's right to combine ascounts) no monies paid in or camisd to the Chargor's
credit in any such new accouni{s) shall be appropriated towards, or have the effect of discharging. any part of the amount
dug to the Secwity Agent on such closed ascouni(s).

242 If the Secunity Agent does not cpen such new acoount or accounts, it shall neverthelsss bs treated as if it had dons so at
the time whan it received such notice.

24.3 As from that time, all payments made by the Chargor to the Security Agent shali be credited or be treated as having been
credited to such new acocount or accounts, and shall not aperate to reduce the amount due from the Chargor to the
Secunty Agent at the time when it received such notice.

28, Certificates and determinations

For ail purpases, including any legal proceedings, a determination by the Security Agent or a copy of a ceriificate signed by an
officer of the Security Agent, of the amount of any indebiedness comprised in the Secured Obligations or the amount standing
to the credit of any Account for the time being or at any time shall, in the absence of manifest error, be conclusive evidence
against the Charger as to such amount,

26. Assignment
26.1 Assignment by the Security Agent

The Security Agent may al any time, without the cansent of the Chargor, assign or transfer any of ils rights and abligations
unider this Legal Morlgage and Charge to any person to whom its righis and obligations under the [.oan Agreements may be
assigned or transferred.



26.2 Assignment by the Charger

The Chargor shall not assign or transfer, or attempt to assign or iransfer, any of its rights or obligations under this Legal
Meorigage and Charge.

27. Amendments

This Legal Mortgags and Charge may not be amended, modified or waived in any respest, withoul the prior written consent of
the Security Agent given with sxpress reference to this Condition 27

28, Noflces
28.1 Communications in writing

Any communication to be made under or in connection with this Legal Mongage and Charge shall be in wriiling and, unless
otherwise stated. may he made by {etter,

28.2 Addresses

The address {and the department or officer, if any, for whose attention the communication is to be made) of each party io this
Legal Mortgage and Charge for any communication or documant o be made or deliversd under or in connection with this
Legal Mortgage and Charge is that ideniified with its signature below or any substitute address, or department or officer as the
party may nolify to the other parties by not [ess than five Business Days’ notice.

28.3 Delivery

{A} Any communication or document made or dslivered by one person o another under or in connection with this Legal
Mortigage and Charge will only be effective:

{1} ¥ sent by way of letter, when it has been left at the relevant address or five Business Days after being deposited in
the post, postage prepaid in an envelope addressed fo it at that addrass,

and, if a particular depariment or officer is specified as part of its address details provided under Condition 28.2
(Addresses), if addressed to that department or officer.

(B} Any communication or document to be made or delivered io the Security Agent will be effective only when aclually
receivad by the Secunty Agent and then only if it is expressly markad for the allention of the depariment or officer
identified with the Secunty Agent's signature below (or any substitute depariment ar officer as the Security Agent shall
specify for this purposel.

2%, Remedies and walvers

Ma delay or omission on the part of the Security Agent in exercising any right provided by law or under this Legal Morigage and
Charge shall impair, affect or operate as a waiver of that or any other right. The single or partial exercise by the Security Agent
of any right shall not unless ctherwise expressly siated preclude or prejudice any other or further exercise of that, or the
gxercise of any other, right. The rights of the Security Agent under this Legsl Mortgage and Charge are in addition to and do
not affact any other dghts available to it by law.

30. Partial invalidity

30.114f at any time any provision of this Legal Morigage and Charge is or becomes illegal, invalid or unenforceable in any
respact under the law of any jurisdiction, neither:

(A} the legaiity, validity or enforceability of the remaining provisions under the taw of that jurisdiclion or any other jurisdiction:
nor

(B) the legality, validity or enforceability of such provision under the law of any other jurisdiction,

will in any way be affectad or impaired.



30.2 The partiss shall entar into good faith negotiations, but witheut any lighility whaisoever in the event of no agreemant baing
reached, to replace any ilegal, invalid or unenforceable provision with a view to obtaining the same commercial ffact 2s
this Legal Morigage and Charge would have had if such provision had been legal, valid and enforceabis.

31, Trusts

If any trust intended o arise pursuant to any provision of this Legal Morlgage and Charge fails or for any reason {including the
lews of any jurisdiclion in which any assets, moneys, paymenis or distributions may be siluated) cannot be given effect io, the
Chargor will pay to the Security Agent for application in accordance with Condition 18 {Appiication of Moneys) an amount
equal to the amount {or the value of the relovant assets) intended 1o be so held on trust for the Security Agent.

32, Governing law

This Legal Morlgage and Charge is govemead by and is to be construed in accordance with English taw. Any matier, claim or
dispute arising out of or in connection with this Legal Mortgage and Charge, whether contractual or non-contractual, is o be
governed by and determined in accordance with English law.

33, Jurisdiction

33.1 The courts of England have exclusive jurisdiction o seitle any dispule arising out of or in conneciion with this Legal
Morlgage and Chargs ({including s dispute regarding the existence, validity or termination of this Lagal Mongage and
Charge) (a "Dispute”).

33.2 The parties agree that the courts of England are the most appropriale and convenisnt couns 1o setile Disputes and
accordingly no party will argue to the contrany,

INWITNESS of which this document has been execuled as 2 desd and is delivered on the date on which the last of the parties
has executed and delivered this document



SIGNATURES

Chargor

Exacuted as a deed by THAMES
CHRISTIAN SCHOOL acting by

, @ director, in
the presence of: B Director

Signature of witness: M

Witness
MName of withess: MEL e R

Ocoupation of withess: Fouic? M

Address of witness:

RUSSELL-COUKE . ..
2 PUTNEY HiLL PUTIE
LONDON SW15 6AR

TEL: 020 8789

o B



Trusteas of the Chargor

Signed as a deed on behalf of the trustees of THAMES CHRISTIAN SCHOOL by two of their
number, under an authority conferred pursuant to section 333 of the Charities Act 2041, in the

presence of:
.éf’iléi . d(/éjf@i’.{. (2 M7 Trustee
Name infull MACIE- Lowvife ELLS

Signature

Trustes

Signature f{/M , .
MName in full ___ @;ﬂw_m_} Q“ STWEIT

Signature of witness: M

Name of witness: NJ&(¢ (7 EE,

Occupation of witness: SoLls T

Address of withness:

RUSSELL-COUKE LL;
2 PUTNEY HiLL PUTNEY
LONDON SW15 6A8
TEL: 020 8789 0111




Security Adgent

EXECUTED as a DEED by
for and on behalf of

THE CHARITY BANK LIMITED
Director

in the presence of

Signature of witness:
Whiness

Name of witness:

Cecupation of witness:

Address of withess:
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