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Registration of a Charge

Company Name: BARLOWS CHILDCARE PROPERTIES LIMITED
Company Number: 05188268

Received for filing in Electronic Format on the: 30/09/2021 XAE4HTZD

Details of Charge

Date of creation:  29/09/2021
Charge code: 0518 8268 0020
Persons entitted: TRIODOS BANK UK LIMITED

Brief description: THE LEASEHOLD PROPERTY KNOWN AS KIDS ALLOWED CHEADLE
ROYAL, CHEADLE ROYAL BUSINESS PARK, HIGHFIELD, CHEADLE, SK8
3GY (GM958310)

Contains fixed charge(s).
Contains floating charge(s) .

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: HILL DICKINSON LLP

Electronically filed document for Company Number: 05188268 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5188268

Charge code: 0518 8268 0020

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 29th September 2021 and created by BARLOWS
CHILDCARE PROPERTIES LIMITED was delivered pursuant to Chapter
A1 Part 25 of the Companies Act 2006 on 30th September 2021 .

Given at Companies House, Cardiff on 1st October 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Triodos reference number: Fom 331 0514: Rev 05/19
Triodos Bank UK Limited - Legal Mortgage.

For use by individuals, companies, LLPs, industrial and provident societies, partnerships, trusts
snd unincorporated assoctations (but not charities) securing their own indebledness

This is an important document. You should take independent legal advice before

signing and sign only if you want to be legally haund fyau sign and the bank is not -
paid, vou could lose the assef charged,

This Legal Murt:g;g_ie is made on 2021

24¢

dag‘ of J{i {){ vl ea

betwaen:

Barlows Ghzidnare Praperhes Lid, reg:stra&te«n number 05188268, whose registered office is at
PO BOX 267 Bcp Lid, Mamhesfer England, M24 0BZ (the Chargor)

and

TRIODOS EAI'%K UK Limited & campaﬂy regrstemad in England & Waies with company
nuinber 11379025 whose ragistered offi ice is at Deaniary Road, Bristol BS1 848 {the Lender).

Thi’s deedis ih'm‘sp"eat of, arnongst ather 'things,'iheffeﬂawiﬁg propery:

The lsasthold property known as Kids Allowed Cheadle Royal, Cheadie Royal Business Park,
Highfiald, Cheadle, SKB 38Y (the Property) '

Title numbar{s} Administrative Area

GMQEBB‘E {) Sto c}(pori:

_ _Trtle io the F’rnparty is camprtsed in the following’ documenis

Date | Deseription

| {Conveyancell.case
-Assignment/Assent otc)

Parties

Bublecttoa mdrtg'a-ge dated [sdate] between [eparly name] and [spatly name]

880767801 o
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it is agreed as follows:

4 Definifions aid Interpratation
1.1 Definitions
The definitions and tules of interpretation 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 Markst

Charged Property all the assets, property and undertaking for the time
' being subject to any Security Interest created by this
-desd {and references to the Charged Property shall
JInclude references to any part of it)

Lhatiels all stocks, goods, moveable plant, machinery, toocls,
fumniture and equipment now of from time fo time
placed an o used In o about (but not forming part
ofy the Property

Cosis -alt costs, chargss, expenses, taxes and Habilities of
any Kind, including {(without limitation) costs and
damages in connection with litigation, professional
fees, disbursements and any VAT chargad on Costs
which the Lerder or any Recelver or Delegale may
charge ar incur

Delagate. any persory appointed by the Lender or any
Receiver pursuant to clause 13 and any person
‘Bppointed a3 attomey of the Lender, Retelver or
Delagate

Environment the natural apd man-made erpvironment including all
of any of the following media, namely air, waler and.
Aand {including airwithin buildings and other natural
of man-made struciures above or below the ground)
and any living organisms (including man) or systems
supported by those media

Environmental Law alt applicable laws, statutes, regulations, seﬁﬁadary
legisiation, oye-laws, comimon law, directives,
ireaties and pther measures, judgiments and
-decisions of any court or tribunal, codes of practics.
-and guidance notes insofar as they relate to or
apply to the Environment

Environmental Licenco ‘any authorisation, permit or licence necessary under
Enwirorimenta] Law in respedt of any of the Charged
Property

Fagility Agreement such facility andior loan agreement @s may exist

betwaen the Lender and the Chargor or such
borrower whose obligations the Chargor has
guarantesd from time o time

Insurance Policy each contract of policy of insurance effected or
mairtained from time to time in-respect of the

GHOTE7E0. B
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LPA 1825

Permitted Security Interest.

Receiver

Rent

'Report on Title

" Secured Liabilities

‘Security Interest -

_Seﬁﬂrity'ﬁe'rioﬁ

‘Valuation
VAT
1.2 | interpretation

T this dead: -

Froperty _ _
the Law of Property Act 1925

any Security intarest the Lender has conisented to in
wiitifng

areceiver and/or manager of any of all of the
Charged Property |

ail amouﬂts payab[e "i'o or forthe i::enefit r::f the
dﬂapldahans ground ren’ﬁ ang rent charge in respect
of any part of the Property and other monies
payable to or for the bensfit of the Chargor in
respact of occupation or usage of any part-of the
Property, including (without fimitation) for display of
advertisements on licence or otherwise

any feport on or Geriificate of title relating to the

Property supplied to the Lender by the Chargor {or
onits behalf). .

all presént and future monies, obligations and

liabilities owed by the Chargor to the Lender,

whather actual or cantingent’ and whether owed

jomt v or-severally, as principal or surety and/or in

_any other capacity togather with all interest

{including, without limitation, default interest)
accruing in respect.of such monies or liabiliies

any morigage, chaige (whether fixed or floating,

- legal or equitable), pledge, lien, assignment by way

of security or othier security intérest securing any

whligation of any person, or any other agresrent or
arrangement having a similar effect

the period starting on fhee date of this deed and

@nd;ng on. the date can whlch the i.@ndef is satisfied

'unr:und%!tena%iy and twevacably pahci and dischargsd

in fuilt and Ao further Secured Liabilities are capable
of being culstanding

any valuation relating to the P'mpe'ri'gé supplied to the
Lender by the Chargor (c:r on its hah:a[f}

valie added tax

1.2.1 reference to a-statite, statutory provision or subordinate legislation is a
referanice to it 88'it is In force for the time being, taking account of any
amandment or re-énaetiment or extension and includes any former statute,
statutory provision or subordinate legislation which it amends or re-enacts;

122 unless the context otherwisa reqiiires, & reference to one gender shail
include & reference to the other gender,

660767801

.
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1.2.3

124

1.2:5

128

1.2.7

1.2.8

1.2.9

1.2.10

1.2.41

1.2.12

1213

13 Clawback

unless the context othémwise requires, words-in the singular include the

plural and in the plural include the singular;

a reference o a clause or Schedule-isto a clause of, or Bechedule 1o, this

-desd and references to paragraphs are to paragraphs of the relevant
Bohedule, unless the dontext otherwise raguires;

a reference to this deed (or any provision of it} or any other document shail
he construed as a referance to this deed, that provision or that document
as it is in force for the time being and as amended in accordance with its

terms of with the agreement of the relevant parties;

‘a reference to a person shall include a reference to an individual, firm,

company, partnership, corporation, unincorporated body. of persans, or any
state or-any agency of any person;

a reference 1o an amendment includes a novation, re-enaciment,

supplemendt or variation (and amended shall be construed accordingly);

a reference to assets includes present and future properties, undertakings,

_revenues, rights and benefits of every description;

a reference to an authorisation includes en approval, authorisation, _
-consent, exemplion, filing, licence, notarsation, registration and resolution;

g reference fo a regulation includes any reguiation, rule, official directive,
requast or guideline {(whether or nof having the force of law) of any
governmental, intar-governmental or supranational body, agenay,
department or regulatory, seff-reguiatory or other authority or organisation;

a reference fo the Chargor or the Lender shall include its successors,

permitted transferess and permitted assigns;

-a reference to determines or determinad means, unless the confrary is-

indicated, a determination made at the discrefion of the person making it;

-and

‘vlause, schedule and paragraph headings shall not affect the interpretation

of this deed.

if the Lender considers.that an amount paid by the Chargor in respect of the Secured
Liabilities is capable of being avoided or otherwise set aside on the bankruptoy,
liguidation or administration of the Charger or otherwise, then that amount shall not be
considerad to have been irrevocably paid for the purposes of this deed.

1.4 Nature of security over real property

Areference in this deed to a charge or mortgage of or over the Property includes:

1:4.1

1.4.2

1.4.3

GE0vETa0

all buildings and fixtures and fittings (including trade and tenant's fixtures
-and fittings) and fixed plant and machinery which are situated on or form

part of the Properly at any time;

the proceeds of sale of any part of the Property and any other monies paid

-or payable in respect of or in connection with the Propatty;

the benefit of any covenants for title given, or entered into, by any
predecessor in title of the Chargoer in respect of the Praperty and any
monies paid or payable in respect of those covenants: and

i

Form of charge fled at HM Land Registry under reference MD1575F
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1.6

1.7

1.8

34

1.4.4 all rights under any licence, agreement for sale or agreement for lease in
respect of the Property. _

Law of Property {Miscellaneous Provisions) Act 1989

‘For the purposes of seclion 2 of the Law of Property {Mmce!laneous Provisions) Act

1989, the terms of the Facility Agreement and of any side letters between any parties in
reiat@on to-the. Faca!zty Agreemeént are incorporated into this deed.

Third party rights

A third parly {being any person other thar the Chargor, the Lenderand its permitted

successors and assigns, any Receiver and any Delegate) has no right under the
Confracts {Rights of Third Parties) Act 1999 to enforee; or to emcy the henefit of, any

ter of this deed.

~Perpetuity period

if the rule against pefpetuities applies to any trust created by this dead, the perpetuity

‘patiod shall be 125 years (as specified by section 5{1} of the Perpstuities and

Aceumulations Act 2009).

“Schedule

The Schedule foims part of this deed and shall have effect as if set cut in full in the
body of this deed. Any reference to this deed includes the Schedule.

Covenarnt to Pay

The Chargof shall, on demand, pay fo the Leriderand. dlscharge the Secured Liabilities
wher they become due. :

Grant of Security

. Legal mortgage and fixed charges

As a continuing sscurity for the payment and discharge of the Secured Lisbilities, the

 Charger with full title guarantee charges o the L@nc{er

314 by way of first legal mortgage, the Property,;: and
3.1.2 by way of first fixed charge:

SRt} all its rights in each Insuranice Policy, including the proteeds of any claims

‘under each Insurance Policy, the Rent and the benefit of any guarantee-or
.securlty in respect of the Rent fo the extent not @ffectmefy assigned under
clause 3.2;

{0} - the benefit of all other contracts, guarantees, appointments and warranties
redating to the Charged Property and other documents to which the:
Chargor is & party or which arg in-its favour or.of which it has the benefit
relating io 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 limitation; the tight to demand and

-receive all monies whatever payable to or for its benefit under or arizing
from any of them, all remedies provided for in any of them or available at
law or in equity in relation to any of them, the right to compel performance
of any of them and all other rights, interests and benefits whatewver accruing
to or for its benefit arising from any of them);

66076780, -5-
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3.2

4.2

(c} all authorisations (statulory or otherwise) held or required in connection
with the Chargor's business carfied on at the Properly or the use of any
Charged Property, and ail rights in-connection with them;

(dy all present and future goodwill of any business cariied on at the Property
by oron behalfof the Chargor, and

313 'if the Chargor i a'body corporate, by way of first floating charge, all
present and future Chattels owned by the Charger or in which the Chargor
‘has an inferest.

Assignment

As a continuing seciirity for the payment and discharge of the Secured Liabifities, the
Chargor with full tile guarantee assigns to the Lender, subjecito a pmwsn for.
f@ass;gnmem on irrevocable discharge in full of the Secured Liabilities:

3.2.1 all its rights in each Insurance Policy, including the proceeds of any claims
undez‘ each Insurance Palicy; and

3.2.2 the Rent and the benefit of any guarantee or security In respect of the Rent,
prov&deq__ghat_na-thiﬂg in this clause 3.2 shall constitute the Lender as morigagee in
possession,

Perfection of Security

Registration of legal mortgage at the Land Registry

The Chargar applies to the Land Registrar:

4.1.1 for the following restriction in Form P io be registered against its #le to the

Property "No disposition of the registered estate by the proprietor of the
registered astate [or by the proprietor of any registered charge, not being a
charge registered before the entry of this restriction] is to be registered
without a written consent signed by the proprietor for the time being of the
charge dated [ 1in favour of [ Jreferred to in the charges register” and

4,12 if the Lender Is under an obligation to make further advances under the
Facility Agreement, for a note to be entered into the Chargor's title to the
Property to that effect.

Cautions against first registration and notices

Whether or not title to the Properly is registered at the Land Registry, it any caution
against first registration or ahy notice (Whether agreed or unilateral) is registered
against the Chargor's title to the Property, the Chargor shall immediately provide the
Lender with full parficulars of the circumstances relating to such caution-of notice: If
such caution or notice was registered o protect a purporled interest the creation of
which is not permitted under this deed, the Chargor shall immediately, and at its own

-expense; take such steps as the Lender may require fo ensure that the caution or
notice, as applicable, is withdrawn or cancelled,

Liability of the Chargor
Liability not discharged

The Chargor's liability under this deed in respect of any of the Securad Liabilities shall
not be discharged, prejudicad or affected by:

BEOTETRNY B
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6.2

8.3

8.4

6.5

6.8

8.7

5141 any security, guarantee, indemnily, remedy’ or othier right heid by, or
available to, the Lender that is or becomes wholly or partially illegal, void or
unenforceable-on any ground;

512 -the Lender renewing, determining, varying or increasing any fan:tiii'ty orother

traﬁsactma in aty manner or congurring in, accepting or varying any
coinpromise, arrangement or setflement, or omitting to claim or enforce
payment from any other parson; or

513 any other act.or omission, which but for this ciause 5.1 might have
discharged, or otherwise prejudiced or affeciéd, the lability of the Chargor.

Immediate recourse

The Chargor waives any right it may have to require the. Lender fo enforce any. security
or other right, or claim any payment from, or-otherwise proceed against, any other
parson before enfarcing this deed against the Chargor. . :

Representations and Warranties

Times for making representations-and warranties -

The Chargor miakes the representations and wa"r-raﬁﬁéésieibijf ini this clause 6 to the

‘Lender on the date of this deed and are deemed o be repeated on-each day of the

Security Period with reference to the facts and mmumstances existing at the fime of
repetition. :

‘Constitutional documents

“Cther than where the Chargor is an individual, this deed daes Aot contravene any of the
_provisions of the Chargor's constitutional dacuments (including, but not limited to, the
‘Chargor's memorandurm and articles of assodiation; parthership agreement and/or trust

dead as applicable), and has been authdrised and executed in accnrdanca with the
Chargor's constitution.

‘Ownership of Charged Property

631 The Chargor is the legel owner of the Charged Property and, subject to
clause 8.3.2, the Chargor is-the beneficial owner of the Charged Property
and has good and marketable title fo the Property.

6.3.2 Where the Chargor is a trustee, it holds the property on trust for the
. beneficiaries of the trust specified on page 1.

‘No Security Interests

The Charged Propetty Is free from any Security interest other than Permitted Security
Interests and the Security Interests created by this desd.

No adverse claims

' The Chargor has not received, or acknowledged notice of any adverse claim by any
-persan in respect of the Charged Property or any interestin it

No adverse covenants

There are no covenants, agreements, reservations, conditions, interests, rights-or other
matters whatever, which materlally and adversely affect the Charged Property other
than as disclosed by the Report on Title,

No breach of laws

BELFETRGA -7-
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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 enjoymant and use of the Charged Praperty is subject to
terma entitiing any person fo terminate or curtail its use.

Mo overrding Interests

Nothing has arigen; has been created or is subsigting which would be an overriding
interest in the Properdy.

No prohibitions or breaches

There is no prohibition on the Chargor assigning its rights in any of the Charged
Property referred fo in clause 3.2 and the entry into of this deed by the Chargor does
not and will not constitute a breach of any policy, agreement, document, insfruiment or
obligation bindirg on the Chargor or ilz‘assets.

Environmental compliance

The Chargor has, at all imes; cormplied in all material respects with all applicable
Environmental Law and Envirornmentsl Licendes,

information for Valuations and Certiicates of Title

81921 All written information supplied by the Chargor or onvits behalf for the
purpose of each Valuation and Repori on Tille was true and accurate inall
material respects as at s date or as al the date (F-any) on which it was
stated to be-giver.

6.12.2 Theinfarmation referred to in clause 6,121 was, as &t g date oF as at the
date (if any) on which it was stated to be given, t:ﬁmpléte and the Chargor
did not omit to supply any information whsch if disclosed, would adversely
affect the Valuation or Reporton Title

8.12.3 In the case of the first Valuation.and Report on Title only, nothing has
occurred since the date the information referred to in clause 6.12.1 was
sippiied-and the date of this deed which would adversely affect such
Valuation or Report on Title,

Avoidance of security

No Security Interest expressed fo be crealed under this deed is liable to be aveided, or
otherwlse set aslde, on the liguidation or administration of the Chargor or otherwise,

Enforceabls security
This deed constitutes and will constitute the legal, valid, binding and enforceable

obligations of the Chargor and is and will continue to be effective security over all 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 Scheduiay

Powers of the Lender

Power to remedy

-BBOTETEN. ~8 -
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8.1.1 The Lender shall be entitled (but shall not be obliged) to remedy, at any

: time, & breach by the Chargor of any of its obligations contained in this
~deead.

412 ‘The Chargor irrevocably authorises the Lender and its agents o do all such
things as-are necessary of desirabie for that purpose:

81,3 Any monies expended by the Lendér in ;remedy:ng a breach by the Chargor
of its abligations contained in this deed, shall be. réirabursed by the Chargor

Ao the Lender-on-a full mdemmty basis and shall carry interest in
accordance with clause 15.1.

B4 In ré’méd:’.vi@ng ;ahy preach in -accc‘:;r-ﬁamé"wi%h-.thfs' clause 8.1, the Lender, its
agents and their respective officers, -agents and employees shall be entitled
to enter onlo the Property and o take any action as the Lender may

- reasonably consider necessary or desirable including, withaut limitation,
-garrying out any repairs, other works or development. :
8.2  Exercise of rights o
The rights of the Lender under clause 8.1 ara without prejudice: to any. other rights of
the Lender under this deed. The exercise of any rights of the:Lender under this deed
- shall not make the Lender %labia o account-as a mortgagee in poss&ssmn
83 Lender has Receivars powers | | _

To the exient permlﬁad by 1aw any ﬂght power ar’ dascre’{mn cﬁnferrecf by thts deed on

a Receiver may, after the securily constituted by this deed has become enforceable; be

exercised by the Lender in refation to any of the Charged Property. whether or not it has

taken possession of any Charged Properly and without first appamtmg a Receiver or
notwithstanding the appointment of a Receiver.-
B4 Conversion of c:urrézmy

8.4.1 For 2?15 purpose m’ or pending, the d;scharga of aﬂy of the Secured
Ligbilifies, the Lender may convert any monies received, recovered or
realised by it under this deed (including the proceeds of any previous
conversion under'this clause 8.4) from their existing cufrencies of

- denomination into such otner currencies of deﬂﬂmmaﬁcn -as the Lender
may think fit.

842 -Any such conversion shall be effected at t?‘eé L’eﬂ'der?'g then prevailing spot
selling rate of exchange for such other cu{remy agamst the existing
currency.

8.4.3 Each reference in this clause B:4 to a cuirency extends fo funds of that
currency and, for the avoidance of doubt, funds of one currency may be
converted into different funds of the same. currsncy

85 New accounts

851 1f the Lencéer réceives, or is desmed to have recewed notice of any

subseqguent Security Interest or other interest, affecting al il 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 sffect of discharging,
-any part of the Secured Ligbilities.

8.5.2 If the Lender does not open a new account immediately on recaipt of the
notice, of deemed notice, referred to in clause 8.5.1, then, uniess the
Lender gives express written notice to the contrary to the Chargor, all

BEOTET80.1 -9
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8g

87

8.2

10
A0

10.2.

payments made by the Chargor fo the Lender shall be treated as having
been credited to a néw account of the Chargor and not as having been
applied in reduction of the Secured Liabilities, as from the time of receipt or
-deemed receipt of the relevant notice by the Lender.

Lender's set-off rights

1 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

862 the Lender has received, or is deemed to have received, notice of any

subsequent Securily Interest or other interest affecting ali or any part of the
Charged Property,

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

Indulgence

The Lender may, at its discretion, grant time or other indulgence or make any other
arrangement; variation or release with-any person not being a parly fo this deed
(whether or not such person is jointly liable with the Chargor) in respect of any of the
Secured Liabilities or of any other security for them without prejudice either to this deed
or to the liability of the Chargor for the Secured Liabilities,

When Security Becomes Enforceable

When security becomes enforceable

The security constitited by this deed shall be immedistely enforceable at any time after
the Lender has demanded paymant of the Secured Liabilities,

Discrefion

After the security constituted by this deed has become enforceable, the Lender may, in

‘its absolute discretion, enforce all or any part of that security at the times, in the mannsr

and on the terms it thinks fit, and take possession of and hold or dispose of all or any
part of the Charged Property.

Enforcement of Security
Enforcement powers

10.1.1 The power of sale and other powers conferred 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 atany time.
after the execution of this deed, but the Lender shall not exércise such
power of sale or other powers until the security constituted by this deed has
bacotme enférceable under clause 9.1,

10.1.2 Section 103 of the LPA 1825 (restricting the power of sale) does not apply
to the secutity constituted by this deed.

Extension of statutory powers of leasing

The statutory powers.of leasing and accepting surrenders conferred on morlgagees
under the LPA1825 andfor by any other slatuie are extended so as {o authorise the

BEOTETE0. 1 =40 -
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Lender and any Receiver, atany time after the security constituted by this deed has
become enforceabla, whether in its own: name or in that of the Chargor, to:

10214 grant any lease or agresment for iease;
10.2.2 accept surrenders of leases; or

1023 graiit afy option of the whole or any part Q% tha F”mpeﬁy with whatever
‘Tights relating to-other parts of i,

whether or riot-al a premium and containing such mveﬁams on the part af the Chargor

and on such farms and conditiens (including the payment of money to a lessee or
fenant on a surrender) as the Lender or Recéiver thinks fit, without the need to comply
with any of the restrictions Imposed by sections 99 and 100 of the LPA 1925,

10.3. _Prior 3e¢uriiy Imterests
At any time aﬁar the sacurﬁy mnsh’tut@d by thss deed has bewme enforceabie o after
any powers conferred by any Security 1nterest hawng priority to this deed shall have
becomie éxarcisable, the Lender may:
1031 redesrm such or any other prior Securily Interest;
1032 procurs the transfer of that Security Interast to itself: andior
1033 settle any account of the holder of any prior Security ;h?te;ress't'
The settlement of any such account shall be, inthe. absence of any manifest BITor,
conclusive and binding on the Chargor. All monies paid by the Lender toan
encumbrancer i setilemant of such-an account shall be, as from its payment by the
Lender, due from the Chargor tothe Lender on current account and shall bear interest
at the defauit rate of interest specified in the FECI%IW Agreement and ba secured as part
of the Secured Liabilities. . .
104  Protection of third parties _
No purchaser, mortgagaa or other person dealing with the Lender any Receiver or
Delegate shall be concemed to-enquire: . _ :
1041 ‘whether any of the Secured Liabilities have become due or payable, or
 remain ungald or undischarged,;
4042 whether any power the Lender, 8 Receiver or Delégate is purporting to
. exercase has become exercisable oris praper!y exercisable; or
4043 howany money paid to the Lender, any Redeiver or Deiegaie is to be
applied.
10.5  Privileges
Each Receiver and the Lender i entitled to all the rights, pnwers priviléges and
immunities conferred by the LPA 1925 on mortgagees aid recewers
106  No liability as martgage@ in possassion _ _
Neither the Lender; any Receiver nor any Delegate sha%l be ilable {o aceount as
mortgagee in possession in respect of all orany of the Charged Properly, nor shall any
of them be liable for any loss on-realisation of, or for any neglect or default of any
naturé in connection with, all-or any of the Charged Property for which a morigagee in
pussession might be liable as such,
10.7  Relinguishing possession
BEDTETRDA. -1
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If the Lerider, any Réceiver or Delegate enters into or takes pessession of the Charged
F’-‘ro;mz’ty‘ it or he may at any time relinguish possession.

Conclusive discharge to purchasers

The receipt of the Lender or any Receiver or Delegate shall be-a vonclusive discharge
o a purchaser and, in making any sale or other disposal of any of the Charged
Property-or in making any acquisition in the exercise of their respective: powers, the
Lender, every Receiver and Delegate may do so for such consideration, in such
manner and on such terms as/itor he thinks fit,

Recaivers
Appointment

At any time after the security constituted by this deed has become enforceable, or at
the request of the Chargar, the Lendear may, without further notice, appoint by way of
deed or otherwise in wiiting, any one of more person or persons to be a receijver, or a
receiver and manager, of ail orany part of the Charged Property.

Removal

The Lender may, without further notice, (Subject to section 45 of the Insolvency Act
1988), from tims to time, by way of deed or otherwise in writing, remove anhy Receiver
appointed by & and may, whenever it thinks fit, appoint a new Receiver inthe placs of
any Receivarwhose appointment may for any reason have terminated.

Remunergtion

The Lender may fix the remuneration of any Receiver appointed by it without the
restrictions contained in section 109 of the LPA 1825 and the remuneration of the
Receiver shall be a diebt secured by this deed, which shall be due and payable
immediately on its being paid by the Lendar,

Power of appointment additfonal to statutory powers

The powef to appoint a Receiver conferred by this deed shall bein addilien fo-all
statutory and other powers of the Lender under the Insolvency Act 1088, the LPA 1925
or otherwise, and shall be exercisable without the restrictions contalned in sections 103
and 108 of the LPA 1925 or othenwise.

Power of appointment exercisable despite prior appointments:

The power o appoint a Receiver (whether conferred 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,

Agent of the Chargor

Any Receiver appointed by the Lender under this deed shall be the agent of the
Chargoer and the Chargor shall be solely responsibie for the contracts, engagements,
acts; omissions, defaults, losses and remuneration of that Receiver and for liabilities
incurred by that Receiver. The agency of each Receiver shall continue until the Chargor
goes into liquidation and after that the Receiver shali act as principal and shall not

‘bacome the agant of the Lander,.

Powers of Receiver.

Powers additional to statutory powers

BBOTR7E0. - 42~
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12414 Anv Receiver appointed by the Lender under this deed shall, in addition to
the powers conferred on him by statute, have the powers set outin clause.
12.2 to clauss 12.2C, .

12.1.2 . if thefe is moré than ohe Recelver holding office at the sarme fime, each
Receiver may {unless the document appointing him states otherwise)
-exercise all of the powers conferred ona Receiver under this deed
individually and to the exclusion of any other Recaiver.

1213 Any exercise by a Receiver of any of the powers given by clause 12 may
“be on behalf of fhie Chargor, the directors of the Chargor or himself.
Repair and d’&velapfhe Property

A Recgiver may undertake or completa. any “warks of repalr, alterahcn Building or
development on'the Property and may apply forand maintain any planning permigsion,
development cansent, bullding reguiation approvalor any ather perrmssmn sonsent or
licence to carey out any of the sama: .

Grantor aeca;ﬂ: surfenders of leases

A Recewer may gfaﬂt of accept surrenders of, dny. Ieases or terzancles affectmg the

Properly and may grant any other interest or right over ihe Properly on such terms and
subjectto such cand;ttons as he tnmks fﬁ

Empi@y persanne% aﬁd a&vissrs

A Receiver may prowde services and amp!e:}y or angage sw:h managers Offlc:ers

servants, contractors, workmen, agents, other personnel and professional advisers on
such terms and subject to such conditions as he thinks fit. A Raceiver may discharge

- any such perscm or any: such person appoirted by the Ghargar

Make aml revnke VAT upiumng to tax

A Receiver may exgrcise of revoke any VAT option to tax as he thinks fit.

_ Gharge for remuneration

A Recsiver may charge and receive glich sum by way of remunerat;cn {in addman o all
costs, charges and expenses incurred By him) as the Lender may prea:mbe of agree
with him.

‘Realise Charged Property

A Recelver may collect and get in the Charged Property or any part of it in respect of

which he is appointed and make such demands and take such proceedings as may

- seem expadient for that purpose, and take possession of the Charged Property with
Nlike rights,

Manage or reconstruct the Chargor's business

A Receiver may carty on, manage, develop, reconstruct, amalgamate or diversify or
concur in carrying on, managing, developing, reconstructing, amalgamating or

-diversifying the business of the Chargor carried out at the Property.

Dispose of Charged Property

‘A Receiver may grarit options end licences over all 'ar'faﬂy'paﬁ' of thé Charged Property,

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 Property in
respect of which he is appointed for such consideration and, in such manner (including,
without limitation, by public auction or private sale) and generally on such terms and

GEOTETH0 1 - 13-
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1210

124

12.12

1213

t2.14

12.15

12.18:

1217

12,18

12.19

12.20

conditions as he thinks fit. A'Receiver may promote, or concur in promoting, a company
to purchase the Charged Properly to be disposed of by him.

Sever fixtures and fittings-

A Receiver may sever and sell separately any fixtures or fitlings from the Propérty
without the consent of the Chargor.

Give valid receipts

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

Nake gettlements

A Receiver may make any arrangement, settiement of compromise between the
Chargor and any other person which he may think expediant,

Bring procesdings

A Receiver may bring, prosecule, enforce, defend and abandon all actions, suits and
proceeadings in-relation to any of the Charged Property as he thinks fif,

Insure

A Receiver may, if he thinks fit, but without prejudice o the indemnity in clause 15.2,

effect with any insurer any policy of insiirance either in fieu or satisfaction of, or in
addition lo, the thsurance requiredt to be malntained by the Chargor under this deed,

Powers under LPA 1925
# Receiver may exercise all powers provided for in the LPA 1928 inthe same way as if

he had been duly appointed under the LPA 1925 and exercise all powers provided for
an administrative receiver in Schedule 1 of the Insolvency Act 1986,

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 orany of the Charged Property in respect of which he is appointed on
such terms ag he thinks fit (including, if the Lender consents, terms under which such
securily ranks in pricrity to this deed).

Redeom prior Security Interests

A Recaiver may redeern any prior Security interest and éetile the accounts to which the
Security Interest relates. Afy accounts so settfed 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 Recelver.

Delegation

A Recelver may delegate His powers In -accordance with this deed.

Absolute beneficial owner

A Receiver may, in relation to-any of the Charged Property, exercise ali powers,
authorisations and rights he would be capable of exercising, and do all such acis and
things, as an absolute beneficial owner could exercise or do in the ownership and
management of the Charged Property or any part of the Charged: Property.

Incidental powers

860767801 =44 -

Form of charge filed 8t HM Land Regishy under réference MD1575F



Triodos reference number: Form 331 05/14; Rev 0519

13
13.1

132

133

14

14.1

142

143

A Recelver may do all such other acts and things:

12201  as he may consider desirablé or necassary for realising any of the Charged
Property;

12.20.2 as he may ‘consider incidental or conducive to any of the rights.or powers.
corferred on a Recelver under or by vi irtue of this deed or law; or

12.20.3  which he lawfully may of canh do'as agéni’for the Chargor.

Delegation
Delegation
The Lender of any Receivér may delegate {sither geﬁeral ely speetf caﬁy) by power of

attorniay or ir any other manner to.any person any right, power, authority or discretion
conferred on it by this deed (mcludmg the power of attamey Qran%ed under clause.

47.1).

Terms

Any delegation may be made on such terms-and conditions (mcfudmg the power to
sub- dalegate} as the. i_endea' or any Receiver may think fit.

Liability

‘Meither the Lender nor any. Recelver shall be in any way liable or responsible to the

Chargor for any loss or liability arising from any aél, default, omission or misconduct on

the part of any Delegate.

#‘mﬁiicaﬁanﬁf?r&eﬁds_ -

‘Orderof application of p m-a;‘.‘e‘éﬂs’"

All monies received by the Lender, a Receiver or a Delegate pursuant to this deed after
the security constifuted by this-deed has become enforceable (other than sums

‘teceived pursuant to any insurance Policy), shall (subjéct to the claims of any person

having pnor rights and by way of variation of the LPA 1925) be applied in the following

‘order of priority:

14.1.1 in or towards payment of or provision for all costs; charges and expenses
incurret! by or on behalf of the Lender (and any Receiver, Delegate,
attorney or agent appointed by it) underor in connection with this dead and
of ali remuneration due to any Receiver undar or in ccmrzeehcn with this
daed

14,42 inortowards paymem of or provision for the Secured Liabilifies in such
order and manner as the Lender dﬂtarmmes and

14.1.3 in paymenit of the surplus {if any) to the Chargor or oﬁher person entitied to
ik
Appropriatici-

Meither the Lender, any Receiver nor any Delegate shall be bound (whether by virtue of
section 109(8) of the LPA 1925, which is varied accordingly, or otherwise) to pay or
appmpnate any receipt or payment first towards interest rather than principal or
otherwise in any particular order between any of the Secured Liabilities.

Suspense account

68076780.1 - F5 -
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15.1

162

18
16.9

‘Al monies received by the Lender, a Receiver or a Delegate under this deed (other
than surhs received pursuant to any Insurance Policy which are not going to be applied
in or towards discharge of the Becured Liabilities):.

14.3.1 may, at the discretion of the Lender, Recsiver or Delegate, be credifed to
any suspense or securities realised account;

14.3.2 shall bear interest at 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, Receiver or
Deiegate thinks fil.

Costs and ndemnity
Costs

The Chargor shall pay to, or reimburse, the Lender and any Receiver on démand, éna.
full indemnity basis, all Costs incurred by the Lender, any Receiver or Delegate in
connection with:

15.1.1 thig deed or the Charged Properly;

15.1.2 taking, holding, protecting, perfecting, preserving of enforcing (or
atternpling 1o do so) any of the Lender's, a Receiver's or Delegate’s rights
under this daad; or

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

together with interest on thoge Costs, which shall accrue and be pavable (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 befare or after judgment,
bankruptey, iiqmdatlun winding up or administration of the Chargor) at the rate and in
the manner specified in the Facility Agreement.

Indemnity

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

165.2.1 the exprcise or pu;’por%ed exercise of any of the rights, powers, authorities

or discretions vested in them under this deed or by law in respect of the
‘Charged Property;

1522 taking;, holding, protecting, perfecting, preserving or enforcing {or
attempting to do so) the sscurily constituted by ihis deed; or

1523 any default or delay by the Chargar in performing any of its obi ligations
under this dead.

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 1999

Further Assurance

The Chargor shall, at its own expense, take whatever action the Lenderor-any
Receiver may reasonably require for:

BROTETR0Y ~ 46 -
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16.2
. transfer, convayance, assignmerit or assurance of all or any of the assets forming part

47
171

17.2

17.3

18

19
191

19.2

18.1.1 creatmg, perfecting or protecting the security ;n%em:!ed o be ¢reated by this
deed; .

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

16.1.3 facilitating the exercisa of any right, power, authority or discretion.
axercisable by the Lender or any Receiver in respect of any of the Charged
Broperty,

lﬂ{;ludmg w&thnut hmuiaimn If thie Lender thinks it gikpedient, the execution of any

of, or intended to form part of, the Charged Property (whether to the Lender or to its
nomines) and the giving of any notice, order or direttion aﬂd ihe makmg of any
registration. . S

Power of A{fﬁrnﬂay o

Appointment of attorneys

By way of security, the Chargor irrevocably appoinis the Lender, every Receiver and
every Delegate separalely fo be the attorney of the Chargorand, in its name; orits

_“behalf and as its: actand dead, to execute any documents and ciﬂ any acts and things

which:

1744 the chafger is'raqtzirea'm execite and do uﬁdéf this deed: ﬁéﬁdi’or

4742, . any a%tcmey deenis proper of desirable in-exercising any of the rights,

powers, authorities and-discretions conferred by this deed or by law on the
Lender, any. Reaaaver or any Eﬁalagate -

Ratification of acts of atmrneys |

The Chargor ratifies and confifms, and agr&es o ratsfy and confirm, anythlng which any
of its attorneys may doin the proper and lawitul exercigs, of pufpoﬁed axercise, of all or

“any of the rights, powers, authorities and discrétions referred fo in clause 17.1.

Exercise of appoiniment

The Lender shali not exercise the power of attorney granted pursuant to thaa clause 17
unless the Secured Liabilittes have become due and payabile.

Release.

Subject toclause 20.3; on the expiry of the Security Period (but ﬂ'nfbth?em%se} the
Lender shall,.at the request and cost of the Chargor, take whatever action is necessary
t0 release the Chasrged Property from the security canstituted by this deed.

Assignment and Transfer
- Agsignment by Lender

181 Al any hmet without the consent of the Chargcn the Lender may assign or

transfer the whole or any part of the Lender's rights and/or obligations
under this deed to-any persomn.

18.1.2 The Lender may disclose to any actual or proposed assignee or transferee

such information sbout the Chargor, the Charged! Properly and this deed as
thie Lender considars appropriate.

Assignment by Chargor

8607467801 “ 37 -
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204

20,2

203

20.4

205

2086

207

The Chargor may not assign any of its rights, or transfer any of its obligations, under
this deed or enter into any transaction that would result i any of those rights or
obligations passing to another person.

Further Provisions
Independent security

This deed shall be in addition 1, and independeit of, every other security or guaraniee
which the Lender may hold for any of the Secured Liabilities at any limes, No prior
security held by the Lender over the whole or any part of the Charged Property shall
merge in the security created by this desd,

Continuing securlty

This deed shall remain in full force and effect as a continuing security for the Secured
Ligbilities, despite any selttement of account, or intermediate payment, or other matter
or thing, unless and until the Lender discharges this deed in writing,

Discharge conditional

Any releass, discharge or settlemeant between the Chargor and the Lender shall be
deemed conditional on no payment or security received by the Lender in respect of the
Secured Liabilities being avoided, reduced or otdered 1o ba refunded pursuant to. any
iaw relating o insslvericy, bankmptay,, winding up, administration, receivership or
otherwise. Despite any such release, discharge or setltlement.

20.3.1 the Lender or its nominee may retain this deed and the securily created by
or pursuant to it, including all cerfificates and documents refating 1o the
‘whole or any part of the Charged Property, for such period as the Lender
deems necessary to provide the Lender with security against any such
avoidance, redudtion or order for refund; and

20.3.2 the Lender may recover the value or amount of such security or payment
from the Chargor subsequently as if such release, discharge or setflement
had nct dcoured.,

Cortificates
A certificate or determinationt by the Lendér &5 o any amount for the Hime being due to

it from the Chargor shafl be, in the absence of any menifest error, conclusive evidence
of the amount due,

Riahts cumulative

The rights and powers of the Lender canferred by this deed are cumulative, may be.
exercised as often as the Lender considers appropna%@ and are in addiion to is rights
and powers under the general law.

Variations and waivers

Any waiver or variation of any right by the Lender (whether arising under this deed or
under the genara law) shall only be effective ifitis in wrltmg and signed by the Lender
and applies only in the circumstances for which it was given, and shall not prevent the
Lender from subsequently relying on the rélevant provision,

Further exercige of rights

No act or course of conduct &r negaila‘uon by or on behalf of the Lender shall, in any
way, preciude the Lendér from exercising any right or power under this deed or
constitute a suspension or variation of any such right or power.

68078780.1 « 18-
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208 Delay

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

20.9. Single or partial exercise

'No 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 onthe right of consolidation contained in sectian 83 of the LPA 1925
-shall not apply to this deed.

20:41  Partial invalidity

The invalidity, unenforceability or illegality of any provision {or part ofa pfmfeslcnj of this
_déed under the laws of any jurigdiction shall not affect the validity, enforceability or
legality of the sther provisions.. If any invalid, unenforceabie or fllegal prowsmn would
be valid, enforceable or legal if some part of it were delsted, the provision shall apply
- withoany medﬁ;cailans necessary o give effect 1o the ccmmarc:lai intention of the
- -parties, -

2012 Countorparts
This deed may bé executed and deliversd in any number of éﬁuhterpaﬁs each of

which is an cmg:r;ai and which together havé the same effect as if each party had
signed the_ same dosﬂmant
21 Netices
211 Service

Each notice or other communication required 1o be given undsr or in connection with

this deed shall be:
2114 in writing, dalivered personally or sent by pre-paid firsi-class letter or fax
‘sent:
(a) 1o the Chargot at its address set out in this dead or other such address or
' " fax number as the Chargor may specify by notice in witing to the Lender
_ from time to time; .
{(by: - tothe Lenderatl

Triodos Bank UK Limited, ﬂear‘aery Road Bristol BS’i 5AS
Fai 0117 973 93{13
. Adterition: Loanis Administration

of fo siich other address or fax number as is nofified in-writing by the Lender to the
Chargor from time fo lime,

21.2  Receipt by Chargor

Any notice or other communication that the Lender gives shall be desmed to have been

received:
21.2.1 if sent by fax, when received in legible form;
BE076780.1 -18-
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21.2.2 if given by Rand, 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 dascribed in clause 21.2.1 or dauge 21.2.2
on a day which is not a Business Day, or-after normal business hourg, i the placé it Is
received, shall be deemed to have beén received on the next Business Day.

213 Receipt by Lender
Any notice or other commurication given to the Lender shall be deemed to have been
received only oh actual receipl.
22 General
221 Parinership Chargor
Where more than one person comprises the Chargor and such persons are in
partnership {a Partnership) with each other andlor other persons (the Partners):
2214 if any of the Pariners retire, die or otherwise cease fo be a partner (a
Retiring Pariner), a new person becomes a Pariner (a New Partner) or
the Partnership is dissolved, the Chargor shall immediately inform the
Lender in writing and the Lender may require the Chargor to procure that o
;ﬁettz‘mg Partner and & New Partnar signs, delivers and otherwise perfects
any deed, asstrance, agreement, instrument or act which the Lender may
require; and
2212 the liability of the Partners (including the liability of the Retiring Partner and
a New Partner) for the amounts secured by this deed and the validity,
enforceability and continuing security of this deed shall not be affected by
the departure of a Retiring Partner from the Parinership, the appointment of
a New Partner and/or the dissolution of the Parinership.
222  Trustee Chargor
Where the Chargor hold the Charged Property on trust (the Trust):
2221 if any of the Chargor retire, die or otherwise cease 1o be a trustee of the
Trust (Retiring Trustea), a new parson becomes a frustee of the Trust (a
New Trustee) or the Trust is dissolved, the Chargor shall immediately
inforrm the Lender in writing and the Lender may require the Chargor to
procure that a Retiring Trustee and a New Trustee signs and delivers and
otherwise perfects any deed, assurance, agreement, instrument or act
which the Lender may réquire,
2222 the fiability. of the Chargor (including the liability of the Refiring Trustee and
a New Trustee) for the amounts secured by this deed and the validity,
enforceability and continuing security. of this desd shall not be affected by
the departure of a Retiting Trustes from the Trust, the appointment of a
New Trustee ard/or the dissolution of the Trust and
2223 notwithstanding any of the other ferms of this deed the total liability of the
Chargor under this deed shall be limited o the aggregate value from time to
tirme of the assets of the frust,
22,5 Liabifity
Where the term “Chargor” includes more than one person then the obligations of each
such person under this deed shall be joint and several.
BE076780.1 ~ 20
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23 Governing Law and Jurisdiction
231  Governing law

This deed and any dispute or claim arising out of or in connection with it or its subject
-matter or formation {(including non-contractual disputes or claims) shall be: gevﬁ}med )
and construad in accordance with the law of England and Wales.

23.2  Jurisdiction

The parties to this deed irrevocably agree that, subiect as pmv;cied belaw, the courts of
Eﬁg!aﬁd and Wales shall have exclusive jurisdiction to settle any dispute or claim that
arises out of or in connection with this deed or its subject matter or formation (including
non-contractual disoutes or claims). Nothing in this clause shall fimit the right of the
Lender to take pfot;a&dmgs against the Ghargor i any othér court of competent
jurisdiction, nor shall the takmg of proceedings in any one or miore jurisdictions preciude.
the taking of proceedings in-any other jurisdictions, whether concurrently-or not, fo the
extent permitted by the law of such other jurisdiction.

233 Other service
The Chargor irravocably :céhseﬁts.tgé any process in any proceedings under clause 23.2
being served on it in accordance with the provisions of this daed relating to service of

notices, Nothing contained in this deed shall affect the right to serve praa:ass i any
-other manner perm!tted by law.

24 Regulation

The Lender is authorised by the Pruderitial Regulation Authority and regulated by the
Financial Conduct Authority and Prudéntial Regulation Authorify under registration
niimber 1833866;

Thils deed has been entered into on the date stated at the beginning of it.
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Schedule
Covenants
Part 1
General covenants
1 Negative pledge and disposal restrictions

11 The Chargor shall not at any time, except with the prior written consent of the Lender:

1.1.1 create, purport to create or permit to subsist any Security Interest on, orin
relation to, any Charged Property ather than any Security Interest created
by this deed or any Permitted Security Interest;

1.1.2 sell, assign, transfer, part with possession of or otherwise dispose of in any
manner (or purport to do so) ail or any part of, or any interest in, the
Charged Property; or

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

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
materially diminish the vaiue of any of the Charged Property or the effectiveness of the
security created by this deed.

3 Compliance with laws and regulations
The Chargeor;

3.1 shall not, without the Lender's prior written consent, use or permit the Charged Property
to be used in any way conirary fo law;

32 shall:

3.21 comply with the requirements of any law and regulation relating to or
affecting the Charged Property or the use of it or any part of it;

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

32.3 promptly effsct any maintenance, modifications, alterations or repairs to be
effected on or in connection with the Charged Property that are required to
be made by it under any law or regulation.

4 Enforcement of rights
4.1 The Chargor shall use its best endeavours to:

4.1.1 procure the prempt 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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Part 2

4.1.2 enforce any rights and institute, continue or defend any proceedings
relating to any of the Charged Property that the Lender may require from
time to time.

Notice of misrepresentations and breaches

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

5.1.1 any representation or warranty set out in clause 6 which is incorrect or
misleading in any material respect when made or deemed to be repeated;
and

51.2 any breach of covenant set out in this deed.

Title documents

The Chargor shali, on the execution of this deed, deposit with the Lender and the
Lender shall, for the duration of this deed, be entitled to hold:

6.1.1 all deeds and documents of title relating to the Charged Property which are
in the possession or control of the Chargor {if these are not within the
possession and/or control of the Chargor, the Chargor undertakes to obtain
possession of all such deeds and documents of title); and

6.1.2 each Insurance Palicy.
Notices to be given by the Chargor

The Chargor shall promptly upon request give notice to the relevant insurers of the
assighment of the Chargor's rights and interest in and under each Insurance Policy
(including the proceeds of any claims under that [nsurance Policy) pursuant to clause
3.2.1 and use reasonable endeavours to procure that each addressee of such notice
promptly provides an acknowledgement of that notice to the Lender,

The Chargor shall obtain the Lender's prior approval of the form of any notice or
acknowledgement to be used under this paragraph 7.

Chargor's waiver of set-off

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

Property covenants

1

Repair and maintenance

The Chargor shall keep all premises, and fixtures and fittings on the Property in good
and substantial repair and condition and shall keep ali premises adequately and
properly painted and decorated and replace any fixtures and fittings which have
become worn out or otherwise unfit for use by others of a like nature and equal value.

2 No alterations
2.1 The Chargor shail not, without the prior written consent of the Lender.
2.1.1 pull down or remove the whole or any part of any building forming part of
the Praperty nor permit the same to occur; or
212 make or permit to be made any material alterations to the Property or sever
or remove or permit to be severed or removed any of its fixtures or fittings
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2.2

4.2

4.3

(except to make any necessary repairs or renew or replace the same in
accordance with paragraph 1 of this Part 2 of the Schedule).

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

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

3.1.1 make or, in so far as it is able, permit others to make any application for
planning permission or development consent in respect of the Property; or

3.1.2 carry out or permit or suffer to be carried out on the Property any
development as defined in each of the Town and Country Planning Act
1990 and the Planning Act 2008 or change or permit or suffer to be
changed the use of the Property.

Insurance

The Chargor shall insure and keep insured (or where, in the case of any leasehold
property, insurance is the responsibility of the landlord under the terms of the leass,
either procure that the landlord insures and keeps insured or, if and to the extent that
the landlord does not do so, itself insure and keep insured) the Charged Property
against;

411 loss or damage by fire or terrorist acts;

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

413 any other risk, perils and contingencies as the Lender may reasonably
require.

Any such insurance must be with an insurance company or underwriters and on such
terms as are reasonably acceptable to the Lender and must be for not less than the
replacement value of the Charged Property (meaning in the case of any premises on
the Property, the total cost of entirsly rebuilding, reinstating or replacing the premises in
the event of their being destroyed, together with architects', surveyors', engineers' and
other professional fees and charges for demolition and reinstatement) and loss of rents
payabie by the tenants or other occupiers of the Property for a period of at least three
years,

The Chargor shall, if requested by the Lender, produce to the Lender the policy,
certificate or cover note relating to any such insurance required by paragraph 4.1 of this
Part 2 of the Schedule {or where, in the case of any leasehold property, such insurance
is effected by the landlord, such evidence of insurance as the Chargor is entitied to
obtain from the landlord under the terms of the relevant lease).

The Chargor shall, if requested by the Lender, procure that a note of the Lender's
interest is endorsed upon or, if requested by the Lender, that the Lendsr is 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 Insurance Policy require the insurer not to invalidate the policy
as against the Lender by reason of the act or default of any other joint or named
insured and not to cancel it without giving at least 30 days' prior written notice to the
Lender.

Insurance premiums

The Chargor shall:
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511 promptly pay all 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 to the Lender copies of the receipts for all
premiums and other payments necessary for effecting and keeping up
each Insurance Policy.

6 No invalidation of insurance

The Chargor shall not do or omit to do, or permit to be done or omitted, anything that
may invalidate or otherwise prejudice any Insurance Policy.

7 Proceeds from Insurance Policies
71 All monies payable under any Insurance Policy at any time {whether or not the security
constituted by this deed has become enforceable) shall:
7.1.1 he 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 trustee of the same for the benefit of the
Lender; and
7.1.3 at the option of the Lender, be applied in making good or recouping

expenditure in respect of the loss or damage for which such monies are
received or in or towards discharge or reduction of the Secured Liabilities
or be applied in making good or recouping expenditure in respect of the
Inss or damage for which such monies are received or, after the security
constituted by this deed has become enforceable and if the Lender so
directs, in or towards discharge or reduction of the Secured Liabilities.

8 l.eases and licences affecting the Property

8.1 The Chargor shall not, without the prior written cansent 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 its
consent):

8.1.1 grant any licence or tenancy affecting the whole or any part of the Property,
or exercise the statutery powers of leasing or of accepting surrenders
under section 99 or section 100 of the LPA 1925 {or agree fo grant any
such licence or tenancy, or agree to exercise the statutory powers of
leasing or of accepting surrenders under section 99 or section 100 of the
LPA 1925,

8.1.2 in any other way dispose 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 agrae to dispose of, accept the surrender of, surrender or
create any legal or equitable estate or interest in the whoie or any part of
the Property);

8.1.3 let any person into occupation of or share cccupation of the whole or any
part of the Property; or

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

9 No restrictive obligations

The Chargor shall not, without the prior written consent of the Lender, enter into any
onerous or restrictive cbligations affecting the whole or any part of the Property or

860767801 25

Farm of charge filed at HM Land Registry under reference MD1221N



Triodos reference number: Form 331

create or permit to arise any overriding interest, easement or right whatsoever in or
over the whole or any part of the Property.

10 Proprietary rights
The Chargor shall procure that no person shall become entitled to assert any
proprietary ot 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

11.1  The Chargor shall:

11.1.1 observe and perform all covenants, stipulations and conditions to which the
Property, or the use of it, is or may be subject and (if the Lender so
requires) produce to 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 benefiting the
Property and shall not (and shall not agree to) waive, release or vary any of
the same.

12 Motices or claims relating to the Property

12,1 The Chargor shall:

12.1.1 give full particulars to the Lender of any notice, order, direction,
designation, resolution, application, requirement or proposal given or made
by any public or local body or autharity (a Notice) that specifically applies
to the Property, or to the locality in which it is situated, within seven days
after becoming aware of the relevant Notice; 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 shail give full particulars to the Lender of any claim, notice or ather
communication served on it in respect of any modification, suspension or revocation of
any Environmental Licence or any alleged breach of any Environmental Law, in each
case relating to the Property.

13 Payment of rent and outgoings

13.1  The Chargor shali:

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

13.1.2 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 its occupier.

14 Rent reviews

141  The Chargor:

1411 shall, if the Property is subject to occupational lzases or licences,
implement any upwards rent review provisions and shall not, without the
prior written consent of the Lender, agree to any change in rent to less than
the open market rentai value of the relevant part of the Property; and
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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
excess of the open market rental vaiue and shall only agree to any
upwards rent review in accordance with the terms of the lease.

15 Environment
15.4  The Chargor shall in respect of the Property:

15.1.1 comply in all material respects with all the requirements of Environmental
Law; and

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

16 Conduct of business on Property

The Chargor shall carry on its trade 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 to time current in such trade or business.

17 Inspaction
The Chargor shall permit the Lender and any Receiver and any person appointed by
either of them to enter on and inspect the Property on reasonable prior notice.

18 VAT option to tax

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

18.1.1 gxercise any VAT option to tax in refation to the Property; or

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

19 Rent covenants
19.1  Where the Property is subject to occupational leases or licences the Chargor:

19.1.1 shall not deal with any Rent except by getting 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 to time
and the Chargor shall, pending such payment in, hold all Rent upon trust
for the Lender,

19.1.2 agrees with the Lender that any monies received by the Lender under
paragraph 19.1.1 of the Schedule shall not constitute the Lender as
mortgagee in possession of the Property; and

19.1.3 shall, promptly following the Secured Liabilities becoming due and payable
and upon 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 to the Lender.
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This is an important document. You should take independent legal advice before
signing and sign only if you want to be fegally bound. if you sign and the bank is not
paid, you could lose the asset charged.

The Lender

Printthe name | Executed as a Deed on behalf of Triodos }
of eachattomey | Bani UK Limited, a company incorporated )
in England & Wales with company number )
11379025, by )

Attorney

pursuant to a power of attorney dated

In the presence of:

Wilness signature: ...

Print name: ...
Occupalion: ...
AATESS. e

AN e Attorney

pursuant to a power of attorney dated
In the presence of;

VVHNESS SIgnature: ..o

Print name: ..o
OCUPALIAN: .\t

AdOIESE. . e e

The Chargor — execute the deed using one of the following four alternatives.

COMPLETE THE FOLLOWING IF THE CHARGOR IS A BODY CORPORATE
Executed as a Deed by

Print the name

Bar]ows Chl!dcare Properties Ltd

e S S

of the Chargor.
Director/Secretary:
Print the name SIGNALUTE. Lot e
of each . . {‘
signatory. ] N { N_g !
Print name: ...l ((V ............. PRt MAEME: ... e

If signed on In the presence

behalf of the

Chargor by a . .

single directorin | YVitness signature | e
the presence of /t Tl ( i (7%

a witness print - ILSL{ { ﬁ/ f§ ( C:’” '

the name, Print name: .« b 2 T L s A

occaion st | o, LS KEE 1T
Address: 4 ﬂc-)/ l ﬂ-i’( ( ‘// [ D

witness.
MR 7 ;\/ Vi
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signing and sign only if you want to be legaily bound. If you sign and the bank is not
paid, you could lose the asset charged.

Print the name
of the Chargor

Print the name,
occupation and
address of each
witness.

COMPLETE THE FOLLOWING IF THE CHARGOR IS AN INDIVIDUAL.
Signed as a Deed by:

Individual Chargor:

Slgnature: ...

PRI I oot cr s mr i rr e ereree s enenn

In the presence of:

Witness signature: ...

Print BB e
OooUPatioN: oo e

Pt Lo =T v TP T

COMPLETE THE FOLLOWING IF THE CHARGOR IS A PARTNERSHIP.

Signed as a Deed for and on behalf of the )
artnership known as:

Print the name P P ;
of the
partnership. . by )

Parther: Partner:
Print the name
of each SIgNatUure: ..o e Signatlure: ...
signatory

Print name: ..o Pr name: ...

In the presence of; }  Inthe presence of:

)

Witness signature: ..o g Witness signature: ..o
Print the name, | Print name: PrnE NBME: ..ot
occupation aNd [ e
address of each Occupation:
witness. OOCUPBLON ...\ eeiies e eie e e eiesees et e vt e s eatreiesaesees et e ar e e e e

AGUFBSS. T 1o T PN
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This is an important document. You should take independent legal advice before
sighing and sign only if you want to be legally bound. If you sign and the bank is not
paid, you could lose the asset charged.

COMPLETE THE FOLLOWING IF THE CHARGORS ARE TRUSTEES OF AN
UNINCORPORATED ASSOCIATION OR TRUST.
Signed as a Deed for and on behalf of the )
Printthe name | trust/association knownas ..................... )
of the trust or )
unincorporated .
association. o by' )
Trustee: Trustee:
Print the name
of each SIgnature: ..o Signature: ..o
signatory
PNt NAIME: v e e PNt NAME: ©ov o i e
In the presence of, ) Inthe presence of:
)
Withess signatire: ... ; Withess signature: ...
Print the name, | Print name: PN RBIME 1ot e e v i ete v s aie s e vaaeeeeeeesnre et e
veeupation and |,
address of each Occupation:
wilness. OCCUPBLION: o+ ettt ettt ettt eiiee e et et e s
AAIESSE. Lo e ADAESS: ot o
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