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Registration of a Charge

Company name: United Church Schools Foundation Limited

Company number: 00018582
X5CZ5UFL

Received for Electronic Filing: 09/08/2016

Details of Charge

Date of creation:  29/07/2016
Charge code: 0001 8582 0039
Persons entitled: SVENSKA HANDELSBANKEN AB (PUBL)
Brief description:  N/A
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: ALEXANDRA KIRKWOOD
Electronically filed document for Company Number: 00018582 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 18582

Charge code: 0001 8582 0039

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 29th July 2016 and created by United Church Schools
Foundation Limited was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 9th August 2016 .

Given at Companies House, Cardiff on 10th August 2016

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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_  DEBILTD/OB15
i QBETWEEN |

_THIS DEBENTURE is made on
(1} united Church Schnols Foundatien Ltd company nurnber 00018582 (the “Barmwer") and
(2) Svenska Handeisbanken AB (publ) (lhe “Bank") | '
R is AGREED as folsows | L e
o 1_ DEFIN!‘I‘!ONS AND iNTERPRETATiON
R K Def‘mtmns
. In th:s Deed unless the ccntext otherwsse requares
o "Authorésatmns means a!i authonsations consents and permits lssued by any governmental body, -
. agency, department or regulatory, self-reguiatory or other authanty mciudmg, without limitation, iocal R
“and pub!:c authontues and statutary undertakengs i : S
'-"'Bank Accnunt" means any accuunt heid by the Bon‘ower wath the Bank from t!me to tlme
' :"Gharged Assets® means all the undeﬂak:ng prcperty and assets of the Borrower descnbed in ciause _
A E (Frxed charge) and ciause 32 (F!oatmg charge) mciudsng any part thereof and any mterest o
_ thereln . S
: "Co!!atera! Instruments" means lnstrumems guarantees mdemmtses and other assurances agalnst"_-""' g

financial loss and any other documents whech contam or ewdence an cb!igatlon to pay or discharge' :
L any Eiab:htsesofanypersan : RO R : T D

L _"'erts" means the asseis of the Bormwer descnbed in c!ause 3 1 g (F;xed charge)

S _"Defau!t" means any event of defau!t (howsoever descnbed) which entstles the Bank to accelerate or'.-i" G
-demand payment of the Secured Laabs!mes e .

--'.--"".3-_"'!'.)epossts" means any and ali sums for the tsme being standing to the cred;t of and the: debt.:‘ o
i represented by, any bank account mamtalned by the Borrowea' or m whlch the Bormwer has an_ el
~ interest. . : S e _ P

: _"'Enforcement Date" means the date on wh:ch the Bank demands the payment or dsscharge of ai| or:: '
any part of the Secured Liabilities or, if earlier; the date on which an application is made or other actmn- S
R taken for the admamstrataon Qf the Barrower i

o "lnsurances means ai! contracts or poiac;es of msurance in whlch the Bormwer from time to tume has"
. an interest. : S : : 5

 "Party" means a party to thas Deed and mcludes its successors in t:tle permstted assagns and permstted o :
S transferees whether mmediate or denvatwe : o _ _ Tt

"Plannmg Acts" means the Tcwn and Cauntry Piannmg Act 1990 the Pianmng {Llsted Bua!dmgs and S

- Conservation Areas) Act 1980, the Pianning (Hazardous Substances) Act 1990, the Planning .
- {Conssquential Provisions) Act 1980, the Planning and Compensation Act 1981 and the Planningand -~ =

- Compuisory- Purchase Act 2004, and any subordinate legislation made (before or afier this Deed) -

under those statutes and any other statute governing or controlfing the use or development of land and ERRro

- property.

"Prapemes" means the assets of the Borrower descrsbed in ciause 31 1 (Fixed charge) and a!!"' e
- present and future heritable and leasehold property in Scotland now or hereafter vested in the
- Borrower together with all buildings, fixtures and fixed plant and machinery on such property, the =
o proceeds of sale of the whole or any pari of such property and ali rights appurienant to or benefiting =
- such property {each a “Property") Lo



...........

------------- - Deed in respect of the Borrower or over all or any of the Charged Assets.
- "Related Rights" means any dividend, interest or other amount (cash or otherwise) paid or payable in
- refation to any Share and any shares, stocks, securities, rights, money, assets or property accruing or

. offered at any time in relation to any Share by way of redemption, substitution, exchange, distribution, .

bonus, allotment, preference, under option rights or otherwise. :

- "Security Interest” means any mortgage, charge, pledge, lien, hypothecation, assignment by way of
 security, right of set-off, trust arrangement for the purpose of providing security or any other
. encumbrance securing any obligation of any person or any other type of preferential arrangement

{inciuding, without fimitation, title fransfer and retention arrangements) having a similar effect.

‘"eacured Liabilities® means all moneys, obligations and liabilities covenanted to be paid or
~discharged under or pursuant to clause 2 (Covenant to payl. :

h “Security Period” means the period from the date of this Deed until the Bank confirms in wr%iing inthe
- Borrower that all the Secured Liabilities have been unconditionally and imevocably paid and
discharged in full,

"Shares” means the Borrower's interests in any share in the share capital of any person. -
.1'.2 . " Construction
424 Any reference in this Deed to;

()  an "amendment” includes ‘amendment, implerent, . novation, re-enactment, replacement,
: reinstatement or variation and "amend" or "amended” will be considered accordingly,

- ) '(Ei) ~ "assets" includes present and future property, revenues and rights of every description;

- {iii} - “consent” shall be construed as including, without limitation, any authorisation, conéent.'
' " approval, resolution, licence, exemption, filing, notarisation or registration

(iv) "this Deed” or any other agreement or instrument is a reference to this Deed or that other
- agreement or instrument as the same may have been, or may from time to time be, amendsd,

" novated, replaced, restated or supplemented provided that, where the consent of the Bank is
. required to such amendmaent, novation, replacement, restatement or suppiement, such consent -
. has been obtained, '

(v} a "guarantee” includes any guarantee, indemnity, counter indemnity or other assurance in "
'  respect of the indebtednass of any person;

©{vi) the words "includes”, "including” and "in particular” shall be construed as being by way of -
~ fustration or emphasis only and shail not be consfrued as, nor shall they iake effect as, imiting N
.~ the generality of any foregoing words; T
- {vil) - "law” includes common or customary law, principles of equity and any constitution, code of -
- practice, decree, judgement, decision, legisiation, order, ordinance, regulation, bye-law, stalute,
reaty or other legislative measure in any jurisdiction or any present or future directive,
 regulation, guideline, request, rule or requirement {in each case, whether or not having the force .
- of law but, if not having the force of law, the compliance with which is in accordance with the
general practice of persons to whom the directive, regulation, guideline, request, rule or
. requirement is intended to apply) of any governmental, intergovernmental or supranational body,
agency, department or regulatory, self-reguiatory or other authority or organisation;

(i) “a"person” includes any person, firm, company, corporation, government, state or agency of a
state or any association, trust or partnership {whether or not having separate legal personality)
- ortwo or more of the foregoing,

| _ (iX) - a "regulation” includes any regulation, rule, official directive, request or guide!ine {whether of
- not having the force of the faw) of any governmental, intergovernmental or supranational body,
agency, department or regulatory, self-regulatory or other authority or organisation;



1.2.2

T 423

223

o222

(%} “rights” includes:all rights, title, benefits, powers, privileges, interests, claims, authmrrtres e

- discretions, remedies, liberties, easements, quasi-easements and appurtenances {in each case,
_ of every kKind, present, future and contingent); and : R

ceofxi) o secunty includes any morigage, charge, pledge, lien, security assignment, hypothecation or, .
' “trust or other arrangement for the purpose of pmvrdmg security and any other encumbrance or .
. security interest of any kind having the effect of securing any obligation of any person {including, .
- without limitation, the deposit of moneys, property or title documents with a person with the ..
“intention of affording such person a right of set-off or lien) and any other agreement or any other R

-~ type of arrangement havsng a similar effect.

Ciause and schedu!e headings are for ease of reference only

A reference in thas Deed 0 any parson inciudes that person 'S SUCCESSOrs in trtie whetherammedrare or :
~ derivative and (in the case of the Bank only) its permitted assignees and permitted transferees;

whether immediate or derivative,

_Quahfying ﬂeatmg charge

: 3 This Deed contalns a quahfyrng ﬂoatang charge and paragraph 14 of Schedule 81 to the !nso!vency_'_ '; -
. Act 1986 app!ees to the floating charge created by clause 3.2 (Floating charge} s

COVENANT TO PAY

= chenant

' The Bormwer covenants ihat rt ws!i on demand pay to she Bank ali moneys and discharge a!!"_-_.."‘-"
obligations and liabilities now or hereafier due, owing or incurred by it to the Bank when the same .
become due for payment or discharge whether by acceleration or otherwise, and whether such - o _
moneys, obligations or liabilities are expressed or implied; present, future, actual or contingent; joint or L

-+ “several, incurred as principal or surely; originally owing to the Bank or purchased or otherwise S

“acquired by it; denominated in sterling or in any other currency; or incurred on any banking account or-

in any other manner whaisoaver

' cer‘taln Ixabrlrties

The Iiabimses referred toin crause 2. 1 (Covenant) shall, wrtheut !rmitatson rnciude

aii Irabrlmes under or in connectimn with foreign exchange transactions, snteresi rate swaps and-fg;'
hedging transactions and ather arrangements entered into for the purpose of limiting exposure to Sy

ﬁuctuatsons in interest or exchange rates;

"asl !rabs!mes arising - from-the issue, acceptance, endorsement, confirmation or discount of any_f'
‘negotiable - or  non-negotiable - instruments, - documentary or other credits, bonds, guarantees
- mdemnitres or other instruments of any kind; L

snterast (both before and afier judgement) to date of payment at such rates and oni such terms as may‘: B 8
- from-time o time be agreed, commission, fees and other charges and all legal and other costs, . @
charges and expenses on a full and unqualified indemnity basis which may be incurred by the Bank in s

o relatuan to any such moneys obligations or liabilities or generally in respect of the Borrower: and

S . : o4

‘g

311

'all costs charges expenses and liabilities incurred as a result of or pursuant o the exercise cf tha
- rights and powers contained in this Deed, i

. CHARGES

‘Fixed charge |

" The Borrower charges to the Bank with full title guarantee as a continuing security for the paymentand
discharge of the Secured Liabllities the following assets, both present and future by way of fi xed

- charge:

all estates or interests in any freehold or leasehold property in England and Wales now or hereafier
belonging to the Borrower;




2 all other interests belonging to it in or over land or the proceeds of sale of ia?ﬁd and all licences now or

N in the future held by it to enter on or use land,

3 the benefit of all other agreementis relating to the Property to which it'is-or may become a party of '

. otherwise entitied;

4 all plant and machinery owned by the Borrower and its interest in 'a'ny.p'!aé%‘t and machinery in its

- POSEESSIoN;

. all Sharas held by it and/or any nominee on its behalf and all Related Rights;

all benefits in respect of the Insurances including all claims and the refund of any pramiumsﬁ e
its rights under the appointment of any managing agent of any of the Properties;

the Deposits;

all of its book debts, othér debts and prepayr'n'ents, the péoi:aeds' 6‘? the same énd all moniéé due an’d '

* owling to it together with the full benefit of all Security Interests, Collateral Instruments and other rights
~ relating to any of the foregoing; :

all its goodwill and uncalled capital from time fo time; and

the benefit of all Authorisations held in connection with ils business or the use of‘éﬁy Ch'argéd Assets

and the right to recover and receive all compensation which may be payable to it in respect of such

 Awuthorisations or the Charged Assets,

| Floating charge

' The Borrowsr charges to the Bank as a continuing security for the payment and discharge of the

Secured Liabilities by way of floating charge all its undertaking, property, rights and assets whatsoever

and wheresoever both present and future, other than any property, rights or assets from time fo time

effectively charged by way of fixed charge pursuant to clause 3.1 (Fixed charge).

Conversion of flosting charge by notics

The Bank may by nofice to the Borrower convert the floating charge created by this Deed into a fixed

. charge as regards all or any of the Borrower's assets specified in the notice if;
] a Default is continuing; or

. the Bank considers those assets to be in dangéf of béing seized or sold under'any form of distress, -

- attachment, execution, sequestration or other process or to be otherwise in jecpardy.

341

Automatic conversion

Notwithstanding anything contained in this Deed if, without the prior written consent of the Bank or as

permitted under this Deed:

the Borrower creates any Security Interest (whether by way of fixed or floating Security Interest) over,'.
or otherwise encumbers, any of the Charged Assets subject to a fioating charge under this Deed or .

attemupts to do so) or

34.2

_the floating charge created by this Deed aver such of the Charged Assets shall autornaiiéai@y without -

- any person levies or attempts fo levy any distress, attachment, execution, sequestration or other

process against any of the Charged Assels,

‘notice operate and have effect as a fixed charge instantly such event occurs.

3.5

- any amounts owed by it to the Borrower in or towards satisfaction of the Securad Liabilities (which shall -

Set OF

The Borrower heréby agrees that the Bank may at any time and from time to time without notice, set off

4



e in adds&;on to and without prejudice to such rights of set-off, combination, lien and other reghts

whatsoever conferred on the Bank by law) and may transfer any sum or sums standing to the credit of

. any account of the Borrower with the Bank at any of its branches, of whatever nature and in whatever S
- currency denominated, in or towards satisfaction of any sums due and payable from the Barrower to
the Bank'under this Deed or in or towards satisfaction of the Secured Liabilities.

i the Irabahty in respect of which the Bank is exercising its righis of sef-off is conttngant or nct yet.
payable, it shall automatically be accelerated, and shall accordingly be due and payable, before and at .
the time of such set-off. if the sums standing to the credit of any account of the Borrower with the Bank

- at any of its branches against which set-off is to be made are not due or matured or otherwise payabla,

4.2

U az3

_ E)uratson

431

432

- they shall notwithstanding anything fo the contrary contained in this Deed be deemed already to be so S
for the: purposes of the set-off contemplated in this clause 3.5 provided that the Bank shall not be R
obl:ged to exercise any nght glven {o it by this clause 3.5. B

' "UNDERTAKANGS

o 'The undertaklngs in thas ciause 4 remain in force durmg the Secunty Per&od
: Negative Piedge

The Borrower wn!! not create or agree to create or perm;t to subsmt any Secunty !nterest over any part o o

of the Charged Asseis

Debts

R -The Borrower wsi!

cmi?ect In the crdmasy course of its business and pay :mmedaate!y into the Bank Account all moneys S
~ which it receives in respect of the Debts and hoid the proceeds of such Debis (until payment into the o
o Bank Account) on trust {for which the perpetulty period shall be 125 years) for the Bank; RS e

and if requested by the Bank, procure that all payments received by it in respect of the Debts are paid

. into such account in accordance with the written directions of the Bank from to time (subject oniy to__._' -

such réghis as the bank at which the account is heid may have in respect thereof); and

'-'.nc;t wathout the pnm’ wrilten consent of the Bank;

'(i')" 5 _.3 set off vaa'y, postpone or reiease any of the Debts

- _ (i factor or asSign its Debts; or

4.4

45

4.8

461

- (iii) do or omtt ta do anything whach may delay or pre;udlce the ful recovery of any ert
e Depos;t of deeds |

.The Borrower wil deposat with the Bank ({o be held at the Tisk of the Borrower) all deeds’ and." e

documents of title re!atmg to the Properiies and such other Charged Assets as the Bank may requare

Calls

" The Borrower will duly and promptly pay all calls, instalments or other moneys which may from time to -~
- time become due In respect of any of the Shares.

Compliance with covenants

The Borrowsr will:

_observe and perform ali covenants, burdens, stipulations, requirements and obligations from time to .
time affecting the Charged Assets or the use, ownership, occupation, possession or other enjoyment

of the Charged Assets whether imposed by siatute, contract, lease or otherwise;
5

sf requested by the Bank, spen such bank accounts {including separate des:gnaied accounts, blocked'; G
accounts or trust accounts) in the name of the Borrower with such mandates as the Bank may specify:



4.7

471

do all acts necessary to preserve its rights, title and interest in and to the Charged Assets; and

not, without the writien prior consent of the Bank, enter into any onerous or restrictive obligations
affecting any of the Charged Assels.

Development and alterations

The Borrower will not, without the prior written consent of the Bank, make of pefmit others to make any
. application for planning permission In respect of any part of the Properties or make any siructural or

material alteration or addition io the Properties or carry out or permit to be carried out any development

- {within the meaning of that expression in the Planning Acis) on any part of the Properties.

' 472

48

course of development (in each case with the prior written consent of the Bank), the Borrower shall:

‘In the event that, during the Security Period, any Property is intended to be developed or is in the

(i  proceed diligently and to the reasonable satisfaction of the Bank and any competent authwity' o

with such development in ail respects in conformity with all planning and by-law consents which

. shall together with the plans and specifications be produced to the Bank for approval prior o the

commencement of any works of development, and

('E:i)' - obtain such further insurance as shall be required and specified by the Banlc.,

- Repair

' The Borrower will keep alf its buildings, fixtures, fittings, plant and machinery (or procure that they are

_ kept} in good repair and in good working order and condition {fair wear and tear excepted inthe case of |
fixtures, plant and machinery} and fully protected against damage or deterioration and notcommitany .

48

410

waste thereon or lessen the value thereof.

- Access

“The Borrower will perm%t-any perso'n éppﬂiritéd by' the Ba;nk,'withdut the Bank b?ecbh'ting liable to -
account as mortgagee in possession, (al reasonable times and on reasonable notice) {o enter on and -

inspect the state of the Properties and other premises (if any) on which the Borrower shall from time to o

“fime be carrying out any contract or other works.

information

. The Borrower will produce to the Bank such documents or information relating to the Properties as the
" Bank may from time to time reasonably request and promptly deliver to the Bank a copy of any notice . -
- or proceedings served by any person on the Borrower concerning the Properties or alleging any

" breach of its obligations relating to the Properties.

444

4.11.1

4.11.2

4443

Hotices

The Barrower will, within 5 Business Days of receipt, give full particulars to the Bank of any notice, -
" order, direction, designation, resolution or proposal having specific application to any Propertiesorto .+
" the area in which it is situate, given or made by any planning authorily or other public body or authority

whatever or in pursuance of the powers conferred by any other statute.

The Borrower will, if requested by the Bank, without delay and at its own cost take all reasonable or _

necessary steps to comply with any such notice or order.

The Borrower will further, if requested by the Bank, but at its own cost, make or join with the Ban%ﬁ'in..' -

making such objections or representations against or in respect of any proposal for such a notice or

- order as the Bank shall reasonably deem expedient.

4114

Any compensalion received by the Borrower as a result of any nofice or order 'shail be applied in"

- repayment of the Secured Liabilities.



- "_The Borrower W|II not do, or cause or permst :o be done anythmg which may deprec;ate Jeepard;se or’:' 5 o _
- otherwise prejudice the value to the Bank of the Properties nor incur any expenditure or llability ofan~ =

©aas

414

C 4141
j';'4.14.2

_'-‘:;ﬁ 4. 15 1

e

4153

4154

- Bank a legal mortgage in favour of the Bank over any freehold or leasehold property which becomes”
- _- vested m taﬁer the da&e ef thes Deed in form and substance satusfactory to the Bank L o

: form and w:th an insurance company or underwniers acceptabie to %he Bank {actmg reasonabiy)

T those insurances; and

: 3.".'::"'_"__:-(ii)'. :'the aormwer muss procure &hat at a%! tsmes every such poE cy comp!ses Wilh the fQ!lowmg___" '

exceptrnnai or unusual nature in relation to the Properties without the prior written consent of the Bank

: Land Regestratmn Acts R

'_ -"The costs mcurred by the Bank in Eodgmg fmm tsme to t:me a netlce or restnchon agamst reg!straiion of_' i
s the Pmpemes shall be deemed tc be costs pmpeﬂy mcurred by it under thls Deed G

Addstionai Property

The Bcrrower wsii anform the Bank immedlately on contracting to purchase any estate or sn&erest in any' i

..~ freehold, leasehold or heritable property and will supply the Bank with such. detass of any such L
S purchase as the Bank may fmm tsme to !eme reascnab&y requare e : SEEEE

The Borrower wa!l on demand by the Bank and at the cost of ihe BO&'FOWEE’ execute and dehver to the

Insurances
The Borrewer shai! eﬁect insurance of the Charged As&ets a!i such !nsurances to be in amount and m'

If requested by the Bank

.;-"(é)'; : the Borrower must procure that at aii t:mes the Bank is named as co-unsured on each such,' g

“insurance policy but without any liability on the part of the Bank for any premium in relaaon to:-*

r_'.-_requarements T T e R e s
o 'ﬁ;('a}:'-ﬂ:_it must contain:

- a non-invalidation and non-vitiation clause under which the insurances will not be

- vitlated or avoided as against any insured party or the Bank as a result of any

“misrepresentation, non-disclosure, or breach of any policy term or condition on the: 0

part of the insured parly, the Bank or any-agent of the insured parly or any i
csrcumstances beyand the contm! of the insured party or tha Bank; i

i ; i "'a waiver cf the raghts of subrogatlon of the insurer as agalrsst the Bormwer the Banki’-';f"'. 8
i -_and the Eenants of tha Property and : . - e

S - Eass payee clause in such terms as the Bank may reasanab!y requ ire in respect of_ : B
: j.- LU insurance c!aarn payments othemnse payabie to Ehe Bormwer : . :

{b}" the insurers must gwe at’ !east 30 days notsce to the Bank if any insurer proposes to;}_’--'_; e
- repudiate, rescind or cancel any insurance policy, to treat it as avoided in whole orinpart,
- ortreat it as expired due to non-payment of premium or otherwise decline any valid claim-~ =
under it by or on behalf of any insured party or the Bank and must give the Bank the = .= -
opportunity to rectify any such non-payment of premium within the notice period. o

The Borrower will use ifs best endeavours to procura that there be given to the Bank such mform'?atidn. i

- in connection with the insurances and copies of the policies as the Bank may reasonably require and

“will notify the Bank of renewals made and material variations or cancellations of pahcles made o, to‘_'_' e '
the knowledge of the Borrower, threatened or pending. e S

The Bormwer shall not do or permit to be done anything which may make vold or voidable any Of the-'_ :
Insurances.



4157

- 4.45.8

insurances.

bie entitled to effect the Insurances concerned at the expense of the Borrower.

5 1f the Borrower fails to comply with any of the provisions of this clause 4.15, the Bank shallimmediately | ;

Except as provided below, the proceeds of any insurance in respect of physical damage must be used ' . :

towards replacing, restoring or reinstating the Property.

At the Bank's request insurance proceeds in respect of physical damage shall be used to prepay the )

Secured Liabilities and until such payment occurs the Borrower shall hold the insurance proceeds on

- trust for the Bank (the perpefuity period for which trust shali be 125 years).

446

4.18.1.
4182

4163

447

Restrictions on dealing with Charged Assets

The Borrower will not, without the prior writlen consent of th_.é Bank (whather'by a single ifansécﬁen‘ or '

a series of related or unrelated iransactions and whether at the same time or over a period of time) sell,

transfer, lease or otherwise dispose of any of the assets described in clause 3.1 (Fixed charge) or -

agree to do so.

The Borrower will not, without the prior written consent of the Bank (whether by a single transaction or

a series of related or unrelated iransactions and whether at the same time or over a pericd of time} sell,

transfer, lease or otherwise dispose of any of the assets described in clause 3.2 (Floating charge) or

agres {0 do so, other than in the ordinary course of business.

The Borrower shall not exercise any of the powers of ieasing or of acceptimg‘surrenders of leases

conferred by sections 99 and 100 of the Law of Property Act 1925 or by common law or vary any lease
* or tenancy agreement or reduce any sum payable under the same. '

Power tc remedy

If the Borrower at any time defaults in complying with any of its obligations contained in this Deed, the

Bank shall, without prejudice to any other rights arising as a consequence of such default, be entitled

- to make good such default and the Borrower irrevocably authorises the Bank and its employees and.

B4

agents by way of security to do all such things necessary or desirable in connection with the same.

- FURTHER ASSURANCE

Further assurance

.. The Borrower shall, if 'énd wh'eh'required by the Bank:

544

axecute such further Security Interests and assurances in favour of the Bank and do all such acts'and
things as the Bank shall from time to time require over or in relation to all or any of the Charged Assets

. to secure the Secured Liabilities or to perfect or profect the security intended to be created by this
Deed over the Charged Assets or any part thereof or to facilitate the realisation of the same, and

C51.2

affix to such items of the Charged Assels or endorse or cause to be endorsed thereon as the Bank '

shall stipulate such labels, signs, memoranda or other recognisable identification markings as the

- Bank shall require referring or drawing attention to the security constituted by or pursuant o this Deed.

6.1

' ~Shares to the Bank or such nominees or agents of the Bank as the Bank may select and, unfil such

- POWERS OF THE BANK

The Shares

After the Enforcement Data, the Borrower wifﬂ?, if 50 requested by.the' Barik, transfer all or any df the

" time, the Borrower shall exercise the voling rights in respect of the Shares in a manner which is not
prejudicial to the interests of the Bank,

6.2

Powers on enforcement

| At any time on or after the Enforcement Date, or if requested by the Bos’ro\.‘#é;,".'the Bank may, without
* further notice and whether or not an adminisirator or & Receiver shall have been appointed, exercise

B
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all the powers conferred on mortgagees by the Law of Propsrty Act 1925, as varied or exterided bythis

"Deed, and al! the powers and d:scretsons confarred by thi$ Deed ona Recewer either expressly or by Lo -

: 'reference

83

6.3.1

.5
o Secured Liabilities is due and payable, the Bank (or the Rece:ver) may pay the pmceeds of any[-*-_
o recoveﬂes effec:iad by it into a suspense account.. . : s

52

o s'.s'_.:i"

-.';-'Statutory power of leasmg

o 'The Bank shail have the power (3] Iease and make agreements for !eases at a premeum or othetwsse to'
- accept surrenders of leases and to grant options on such terms as the Bank shall consider expedient .

oo and wrthout the need to observe any of the provisions of sections 99 and 100 of the Law of Pmperty e
Act1925 o

c Gontmgencles

; _'-'The Bank may (subject to the payment of any cla:ms havmg pnonty to ihis sacuraty) wgthdraw amounts'“-
"-‘-:'standmg to the credit of such account for appiaca!ton as fa!laws _ el

e {i)_i" paymg ai! casts chargas and expenses mcurred and payments made by the Bank (or the_-_'

: (u) paymg rernuneratlcm to the Recewer as and when the same becomes due and payab!e and

Pewer of sa!e and nght of conschdatson

N APPQ!NTMENT AND PQWERS OF ABMENISTRATOR ANB RECEWER
: 'Appomtment

At any time on or aﬁer the- Enforcement Date, or lf requested by the Borrower, the' Bank may by:_j'_'

Subsequent Security !nterests -

~if the Bank receives notice of any subsequeni Secunty lnterest affectsng the Charged Assets or any" i
- part therecf the Bank may open a new accouni for the Bcrrower . - o

1f |t does not open a new account then un!ess the Bank gwes express written notece to the contrary to’f-_'f )
-the Borrower, it shall nevertheiess be treated as if it had opened a new account at the time when it

received such notice and as from that time alt payments made by or on behalf of the Borrower to the' - 1

- Bank shall be credited or be treated as having been credited to the new account and shaii not operate S .
_' "to reduce the Secured Liabilities at the time when it received such notice. : s

[f tha Bank enforces the secunty conststuted by thas Deed at a3 t:me when no amount in respect of the';: -

Recewer} in the course of such enforcement

.:."paysng amounts due and payame in respect of the Secured Llabllmes as and when the sam :
e becoma due and payable : . S o _ T

. _' Sectaons 93 and 103 of the Law of Pmpeny Act 1825 do not appiy to the secunty consmuted by thss :
S .Deed = e

:nstrument in writing executed as a deed or under the hand of any duly authorised officer appoint

S (i.) a Recewer of the Charged Assets or any part thereof; or

: '(ii) 'an administrator of the Borrower.

74.2

Where more than one Receiver is appoented each joint Recewer shall have power to act several!y,-':---' o

_ mdependently of any other joint Receivers, except to the extent that the Bank may specafy o thej S
-. contrary in the appointment. S

The Bank may (subject to section 45 of the Insolvency Act 1986) remove any Recerver S0 appounted o

‘and appoint ancther in his place and may (subject to the provisions of any apphsabie iaw) repiace an-.

' ‘administrator of the Borrower previously appointed by the Bank where there is a vacancy in such a

office.



~ Receiver as agent

" A Receiver shall be the agent of the Borrower and the Borrower shall be solely responsibiaﬁ féf hs:s acls |
. or defaults and for his remuneration. ' - :

1.3

‘Powers of Receiver

" A Receiver shall have all the powefs confarred frdrﬁ tirﬁe to tirme on receivers, ad ministrative fecaivars :
.- and administrators by statute and power on behalf and at the expense of the Borrower to do, or omit o - -

" do, anything which the Borrower could do, or omit to do, in relation to the Charged Assets or any part

7.3.4
7.32

733

thereof including:

andior

of other holder in such manner as he may think fit, andfor

“carry on, manage, develop, reconstruct, amalgamate or diversify the business of the Borrower or any - '

. part thereof, and/or

734

'7.35

. take possession of, collect and get in, and give a good discharge for, ali or any of the Charged Assets; .

- exercise in respect of the Charged Assets all voting or other pawersi'or ﬁghts available to a registered

lease or otherwise acquire and develop or improve properties or other assets without being :

responsible for loss or damage; and/or

raise or borrow any money from or incur any other lability to the Bank or others on such terms, with or

~ without security, as he may think fit and so that any such security may be or include a charge on the o

736

whole or any part of the Charged Assels ranking in priority to this securily or ctherwise; and/or

_instalments spread over such period as he shall think fit and so that any consideration received or
. receivable shall immediately be and become charged with the payment of all the Secured Liabilities;
- andfor

prorote the formation of companies with a view to the same becoming a Subsidiary of the Bormrower

. and purchasing, leasing, licensing or otherwise acquiring interests in all or any of the Charged Assetls

“sell, let, surrender or accept surrenders, grant licences or otherwise dispose of or deal with ali or any of o
" the Charged Assets for such consideration and generally on such terms and conditions as he may
* think fit and the consideration for such sale, lease or disposition may be for cash, debentures or other
obligations, shares, stock, securities or other valuable consideration and be payabie immediately or by

* or otherwise, arrange for such companies 1o trade or cease to trade and to purchase, iease, licenseor -

octherwise acquire all or any of the Charged Assels on such terms and conditions as he may think fif;

. andlor

738

. 7.38

make any arrangement or compromise or enier into, or cancel, any contracts which he shall think
axpedient; and/or

make and effect such repairs, renewals and improvements to the Charged Assels or any ;ﬁart thereof

- as he may think fit and maintain, renew, take out or increase insurances; andfor

7.3.10

7.3

appoint managers, agents, officers and employees for any of the purposes referred (o in this clause 7.3,

andfor

make calls conditionally, or unconditionally, on the members of the Borrower in respect of uncalled .

. capilal, andior

7312

73143

7.3.14

instituie, cordinue, enforce, defend, settie or discontinue any actions, sults or proceedings in relationto

the Charged Assets or any part thergof or submit to arbitration as he may think fit; and/or

delegate his powers in accordance with clause 10 (Delegalion}; andfor

sign any document, execute any deed and do all such other acts and things as méy be considered by

him to be incidental or conducive to any of the matters or powers referred to in this clause 7.3 or to the

 realisation of the security created by or pursuant to this Deed and to use the name of the Borrower for

all the purposes referred to in this clause 7.3.

g
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- lobe vaild and effectual accordingly.
: DELEGAT!ON

The Bank and any Receiver may delegate by power of attorney or in any other manner to any person -
. any right, power or discretion exercisable by it under this Deed. Any such delegation may be madeon .~ -
~the terms (including power to sub-delegate) and subject to any regulations which the Bank or such =+
Heceiver (as the case may be) may think fit. Neither the Bank nor any Receiver will be in any way liable: . .~
or-responsible to the Borrower for any loss or liability arising from any act, default, omission or o

B The Bank may from tlme o tlme determine the remuneration of any Recewer and sectron 109(6) of the
. Law of Property Act 1825 shali be varied accordingly. :

AP?LICAT?GN OF PROCEEDS

All mioneys received by the Bank or by any Receiver shall be applied, afier the discharge of the

remuneration and expenses of ihe Receiver and all liabilities having priority to the Secured Liabilities,
in or towards satisfaction of such of the Secured Liabifities and in such order as the Bank inits absolute
- discretion may from time to time conclusively determine, except that the Bank may creditthe sametoa . -
- suspense account for so long and in such manner as the Bank may from time to time conclusively = -
- determine and the Recewer may retain the same for such peracd as he and. &he Bank ccnsader”' o
-.'expedient : . . S

'- PRQTECTiON OF TH!RD PARTIES :

'Deemed raght eg enfm‘ce

o -ln favour of any puichaser (as def ned in section 205 of the Law of Propeﬁy Act 1925) 0r person" S

- -dealing in good faith, the Secured Liabilities shall-be deemed to become due, and all rights'of
.- enforcement conferred on the Bank by the Law of Property Act 1925, as varied and extended by thss [
L Deed shal! be deemed to srise, immedsately afier the execution of thls Deed. w

' No enquiry requsred
~No purchaser or csiher person dealmg ws&h the Bank or a Recewev shall be bound or concerned to_"_'_ o

- @nquire whether any power exercised or purported -to be exercised under this Deed has become .
- exercisable or whether any money is due on the security of this Deed or as to the propriety or regularity =

of any sale by, or other dealing with, the Bank or such Receiver or be concemed with notice tothe
contrary. Any such sale or dealing shall be deemed to be w;thm the powers cnnferred by this Deed and R

- miscunduct omnthe part of any such deiegate or sub-telegats.

| "
TR

: 11.2 Indemmty fmm Charged Assets -

_ _INDEMNETEES
' Enforcemen& costs
_ The Borrower shali on deméhd i'n'der'nnify the Bank against any bést' ldss or'lsab;'!sty incurred by "t'h'é_f _
Bank or by any Receiver as a result of the enforcement, preservation or attempted preservation sf any_-_ R
: ._._of the secunty created by or pursuant io this Deed or any of the Charged Assels. B TTHRERE

. 'Tha_Bank and any'admm!strator, Receiver,' attorney, agent or other person appointed by the Bank

- under this Deed and the officers and employees of the Bank and any such administrator, Receiver, -
- atiorney, agent or other person (each an "Indemnified Party") shall be entitled to be indemnified out of

11.2.1

the Charged Asseis in respect of all costs and losses which may be incurred by, or made aga:nst any
of them {or by or against any manager, agent, officer or employee for whose liability, act or om:ssnon _
any of them may be answerable) at any time relating to or arising out of or as a consequence of. - :

anything done or omitted In the exercise, or purported exercise, of the powers contained in this Deéd; L
or

_ 11.2.2 - any breach by the Borrower of any of its obligations under this Deed; or . -

11




11.2.3

42

124

any claim made or asserted against an Indemnified Party which would not have arisen if this Deed had

not been executed and which was not caused by the gross negligence or wilful default of the relevant
indemnified Party.

PDWER OF ATTORNEY

- Power of attorney

. The Borrower, by way of security (and to secure proprietary interests of any delegates), imevacably
.. appoints each of the Bank and any Recaiver and their respective delegates severally to be its attorney
-~ inits name and on s behalf:

12.1.1
1212

4213

422

to execute and complete any documents or instruments which the Bank or such Receiver may require

for perfecting the title of the Bank to the Charged Assets or for vesting the same in the Bank, its '
-~ nomings or any purchaser,

to sign, execute, seal and deliver, and otherwise perfect, any further Securily Interest or document |

referred o in clause 5.1 (Further assurance); and

otherwise generally io sign, seal, execute and deliver all deeds, agreements and other documents and ..~ .
to do ail acts and things which may be required for the full exercise of all or any of the powers conferred .~
~ on the Bank or a Receiver under this Deed or which may be desmed expedient by the Bank ora -

~ Receiver In connection with any disposition, realisation or getting in of the Charged Assels or any parl
- thereof or in connection with any other exercise of any power under this Dead.

Ratification

The Borower fatifies and confirms and agrees to ratify and confirm all acts and things which any

- atforney pursuant to clause 12.1 (Power of atiomey) shall do, or purport to do, in the exercise of his . .
" powers under clause 12.1 (Power of alforney).

13

13.1

MISCELLANEOUS PROVISIONS

Continuing security

" This Deed and the obligations of the Barrower under this Deed shall:

_""1'3.1.1'
4312
4343

13.2

secure the ultimate balance of the Secured Liabilities and shall be a continuing. secﬁré}ty'
" notwithstanding any settlement of account or other matter whatsoever, '

be in addition to, and not prejudice or affect, any present or fulure Collateral Instrument, Security o

Interest, right or remedy held by or avallable to the Lender; and

not merge with, or be in any way prejudiced or affected by the exisience of, any such collateral

instrument, security interest, right or remedy.

- Sattlements conditional

' Any setlement or discharge between the Bank and the Boirower shiall be conditional on no sécurity ef,

or disposition or payment to, the Bank (whether by the Borrower or otherwise) being avoided or

reduced or required to be paid away or refunded by virtue of any requirement or enactment (in each - K
" case whether or not having the force of law and whether relating to bankrupicy, insoivency, liquidation,

administration or otherwise) at any time in force or by virtue of any obligation to give effect to any

preference or priority and the Bank shall be entitled to recover the valie or amount of any such saourity -

or payment from the Borrower and to enforce this Deed as if such seitlement or discharge had not

- pocurred,

13.3

 Deposiis

Withaut prejudice to ér'\y right of set-off the Bank may have, if ény'iime déip'bsit'métures on any account’

- the Borrower has with the Bank at any time when:

4331

this security has become enforcesbie; and

i



13.3.2 no amount of the Secured Liabilities is due and payable,

that time deposit shall automatically be renewed for any further maturity which the Bank conszcﬁers R
appropriate.

13.4 Land Registry :

13.4.'1 in respect of any Property charged by thss Deed the titie to wh!ch isoris o be reg!stered at ihe Land : o
- Registry, the Borrower: T

(i) . certifies that the securily created by this Deed does not contravene any of the prowseons of the_' :
© . constitutional documents of the Borrower, and _ .

'(ii) hereby consents to the lodgement at the Land Registry of an apﬁhc’atso’n by or on be'h'a}f sﬁf thé i
. Bank for the eniry of the following restriction in the Proprietorship Register of any a‘aievantl
- Property . S

E ”No dfsposmon of the reg:stered ess‘afe by the propnefor af the mg;stered estate or by the'--' S
- propristor of any registered charge not being a charge registered before the eniry of this. = -
- restriction is {o be registered without a written consent signed by the proprietor for the time being =
oo of the charge dated [the dale of this Deed] in favour of Svenska Handelsbanken AB (pubi} S
i referred to in the charges regfster or, their conveyancer”, _ o T

13.42 The oblagatmn on the part of the Bank to make further advances to the Bormwer under any facl!ity or'_-_' o
other documentation issued by the Bank to the Borrower shall be deemed to be incorporated inthis
Deed for the purposes of Section 84(1){c) of the Law of Property Act 1825, Section 48{3) ofthe Land
. Registration Act 2002 and Rule 108 of the Land Registration Rules 2003 and for the purposes of the =
~ - Land Registration: Rules 2003 and Section 48(3) of the Land Registration Act 2002 the Borrower .= = -
- hereby agrees to submit to the Chief Land Registrar such forms as are necessary io enter a nole of S
such cbiigation on the register of each of the titles referred to in clause 13 4.1,

13.5 No responsxbi!ity for lnss

- Neither the Bank nor any Receiver shali be responsab!e for any |{}SS mccasmned by the tamlng of the"';' : o
exercise of ils powers under this Deed. o

13.6  No Eiabsht'y as mortgagee in possessﬁon

- . Neither the Bank nor any Recaiver shall be liable to account as mortgagee or heritable creditor in =~ .

- possession in respect of ali or any of the Charged Assets or be liable for any loss on realisationorfor =~ =

. any negiect or default of any nature whatsoever for which a8 morigagee or heritable creditor ir!--j'_.-."
possession may be liable as such. o

14 : CHANGES 70 THE PARTIES AND DISCLOSURE
144 | Assegnments and transfers by the Borrower

' The Borrower may not assign any of ils righis or transfer any of its nghts or obhgah«uns under this' T
_ Deed o

14.2 Asslgnments and transfers by the Bank and disclosure

The Bank may assign and transfer any of its rights and cbligations under thss Deed to any person or'_.':
“ctherwise grant an interest in them to any person.

. 15 '~ PARTIAL INVALIDITY
i, atany time, any provisio'n 6\‘ this Deed is or becomes ii'!egal,' invalid or unenforceable in any réspect R '
under any law of any jurisdiction, neither the legality, validity or enforceability of the remaining - -

. provisions nor the legality, validity or enforceability of such provisions under the law of any other
- jurisdiction will in any way be affected or impaired.

Ca
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BERTXY

o472

173

known o &he Bank,

CALCULATIONS AND CERTIFICATES E

“Accounts

" In any litigation or arbitration proceedings arising out of of in connection with this Deed, the entries

made in the accounts maintained by the Bank are prima facie evidence of the malters to which they
relate.

Certificates and determinations

Any ceriification or defermination by the Bank unc&erﬁ%is"!jead Es; in the absence éf .mar’gifest erfor,' o

- conclusive evidence of the matters o which it relates.

Mo set-off by the Borrower

o (and free and clear of any deduction for) set-off or counterclaim.

19

20

21

214

.21.2

22

 LAW OF PROPERTY (MISCELLANEOUS PROVISIONS) ACT 1988 .

- THIRD PARTY RIGHTS

-~ Save as permitied in this Deeézi, a'_:pefsori who is not 8 pany to this Deed has'ﬁe rights Lsndér th‘e.

Contracts (Rights of Third Parties) Act 19988 to enforce any term of this Deed. This clause 18 does not

" All payments to be made by the Borrower under this Deed shall be (:aic’ul'a%@ and be made without

. For the purposes of the Law of Property {Miscellaneous Provisions) Act 1989,-any provisions of each -~
- document governing the terms of the Secured Liabilities and relating to any dispasition of property -
. shall be deemed to be incorporated in this Deed.

affect any right or remedy of any person which exists or is available otherwise than pursuant to that =

Act,
EXECUTION AS A DEED

The parties agree and confirm that this Deed shall take effect as a deed notwithstanding that the Bank

- may have executed this Deed under hand only.
~ CHARITIES ACT 2011 (THE "ACT")

_ The Property charged is held by the Borrower, a non-exempt charity, and this morlgage is riat one

falling within section 124(%) of the Act, so that the restrictions imposed by section 124 of that Act
apply.

- The diractors of the Borrower, being the persons who have the general control and management of its
" administration certify that they have the power under the articles of association of the Borrower to
' effect this mortgage and that they have oblained and considered such advice as is mentioned in

saclion 124(2) of the Act.

 GOVERNING LAW

" This Deed and any non-contractual ohligations arising out of or in connéction with it are governed by.

and construed in accordance with, English law.

44 '
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_ _'Thisl Deed has been entered into as a deed at the date stated at the beginning of this Deed.
SIGNATORIES

- Borrower

Director - Stefvon Cebeh wj
.4 L

7o

Executed as a deed
~ by the Borrower
- acting by two directors or S -
. by a director and the company secretary -

' - Director/Secretary . o t%a ol
lygoe @QM

. Executed as 3 deed for and on behalfofthe -} \{deff aﬁ M“‘"C?"' -?(\ SRR
- frustees, acting by ). - Charity trustee - S0 nar Crifchigs g
" two of their number under an authority conferred . ) - . ‘}{r Mﬂj : . _ \i{
pursuant to section 333 of the Charities Act 2011 ) L .

T Vs vt g g

in the presence of

Witness sigﬁaiure

Witness name

Address

For and on behalf of the Bank . :

 Authorised Signatory

HBLIKN20052016/14.25:43
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