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Registration of a Charge

Company Name: MOULSFORD PREPARATORY SCHOOL TRUST LIMITED
Company Number: 00894361

Received for filing in Electronic Format on the: 15/11/2021 XAHBJFLL

Details of Charge

Date of creation:  12/11/2021
Charge code: 0089 4361 0013
Persons entited: HANDELSBANKEN PLC

Brief description: MOULSFORD PREPARATORY SCHOOL THE STREET MOULSFORD
WALLINGFORD OX10 9HR AND LAND ADJOINING OFFLANDS READING
ROAD WALLINGFORD OX10 9HP (TITLE NUMBERS ON131549 AND
ON132038) AS DESCRIBED IN THE INSTRUMENT

Contains fixed 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 THE ELECTRONIC COPY INSTRUMENT DELIVERED
AS PART OF THIS APPLICATION FOR REGISTRATION IS A
CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: ROYDS WITHY KING

Electronically filed document for Company Number: 00894361 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 894361

Charge code: 0089 4361 0013

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 12th November 2021 and created by MOULSFORD
PREPARATORY SCHOOL TRUST LIMITED was delivered pursuant to

Chapter A1 Part 25 of the Companies Act 2006 on 15th November 2021 .

Given at Companies House, Cardiff on 16th November 2021

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

Companies House s



f THIS LEGAL CHARGE is made on._ 52 -

@ _j'
B _' IT IS AGREED as follows

R

LC1I LTD!0321 _' :

ﬁ,f BEI'WEEN

Moulsford Preparatory School Trust Ltd company number 894361 and neglstered chanty number.: S :

309643 (the “Borrower") and

Handelsbanken plc (the' "Bank“) S con

"._.-DEFINITIONS AND INTERPRETATloN

"_'Defnltrons SRR

._._:_:_In this Deed; unle.ss the context otherwise requtres : -

.. 'I_'"AUthonsat.ons-- means all authonsatrons Cnserits and permlts rssued by any. governrnental body L
S agency,: department or regulatory, séif-reguiatory o other authonty mcluding without - Irm|tatron Ioca|_-_ o

o :and public: authonhes and statutory undertatcmgs

: :."Charged Aseets" means aII the undertaklng, property and assets of the Borrower descnbed i clause e

e 3. 1 (Frxed charge) mcludrng any part thereof and- any mterest thereln

'-'_"Collateral Instruments“ means lnstruments guarantees mdemnmes and other assurances” agalnst SR :
~finarcial loss and any other documents whlch contaln or e\ndenoe an obllgatron 1o pay or dlscharge S

:'any Ilablllt|es of any person

e ."Enforcement Date“ rneans the date on whlch the Bank demands the payment or dlscharge of all or.'._
< any. part-of the Secured- Liabilities or, if earlier, the date on: whrch an applloatlon is’ made or other aotlon S

o is’ taken for the adm|mstrat|on of the Borrower

'_'.'-_"Insurances“ means aII contracts or- po!rr;les of insurance |n whloh the Borrower from t[me totlme has R
. .'3an |nterest - o : Lo o

o “Party" means a party to thls Deed and mcludes lts successors |n tltte perm|tted asmgns and permltted-.:”-_ e
R transferees whether |mmedrate or denvatlye : : : : e

R _"Plannmg Acts" means the Town and Country Plannlng Act 1990 the Plannmg (Llsted Burldlngs and" .
-___'-_'Coesewatton Ardas) Act 1980, the  Planning (Hazardoys . Bubstances) Act: 1980, the Planning
- {Conseguential Provisions) Act 1980, the: Planning and Compensation. Act 1997 and the Planming and
: '_Computeory Purchase Act 2004, and ‘any subordinate  legistation fildide (before or after ihis Déed) RIS

“‘under- those, statutes and any other statute govemlng or controlllng ‘the: use or development of Iand:".' R

& and property

o ""Property" méans the property known as: (1) Moulsford Preparatory School The Street Moulsford

T -.Wattlngford OX10 9HR and (2) Land adjommg Ofﬂands Readrng Road Moulsford Wallungford 0X10 QHP

: '_-:"and regustered at Land Regrstry under tltle number (1) ON131549 and (2) ON132038

'_ : '-'"Recerver" means any one -or more receivers and/or managers appomted by the Bank pursuant tothrs' S
" ‘Deed: |n respect of the Borrowar or: oyer alI or any of the Charged Assets : :

"Secunty Interest" means any mortgage charge, pledge Ilen hypothecatlon. asmgnment 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 B

- (including, without Immtatron trtletransfer ‘and retention arrangements) haymg a s|rn||ar eﬁect :

SR ."_"Seeured Llabulrtres" means aII moneys obllgatrons and Ilab|I|t|es coyenanted to be pard or-_"'_""' 5
:drscharged under. or pursuant 10 ctause2 (Covenant to pay) SR S o

" Forin of Charge filed at the Land Registry urider feference MD1549G
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(iv).

'- __"(\}}

. .'(\,ii.i') __

"Security Period” meanis the period froim the date of this Deed until-the Bank confiris in writing to

the .Bomawer that all the Secured Lisbilifies have been uncorditionally .and inevocably paid and )

discharged in full,

. Construction

Any reference in this Deed to:

ity -

an “affiefidmient’ includes -amendment, | implement; - novation, ré-enactment, réplacement,

reinstatanment or variation and "amend" or "amended"” will be consldered accordingly;
_ g

massets’ includes present and future property, reverius and rights of every description;

’;’czmsﬂér&i" ghall .be carstrued - as including, without limitation, any. authorisation, “consent,

‘approval; “resolution, licence, exemption, filing, notarisation or registration

"this Deed" or ary other agresment’ or instrumerit is A refersnce’ to this Deed or that ofher

Cggréement or instrurpent as the same may have -been, or may.fom time to tifme be, amended,

" novated, replaced, restated or supplemented provided . that, where the consent of the Bank is -

required to such amendment, novation, replacement, restatement or supplement, such consent

has been obtained;

‘a "guarantea” inclides any. guaranieg;. indemnity, counter indafnnity. or ather assurance in

- respect of thi indebtedness of any person;

the Wwords “includes”, "Including” and “in partisislar” shall b constiiied as being by way of
illustration or emphasis only and shall not be construed ‘as, nor shall they-take sffect as, limiting -

 the generality of any foregoing words;

iy

“law" includes common or custorary law, principles of equity and any constitutior, code of
practice, dacree; judgement, decision, legislation, ordet, ‘ardinance, reguilation, bye<aw, statute,

- trealy or. other legislative rmesstire in any  jurisdiction or -any. present or future . directive,

- régulation, guideling, requast, rule‘or requirement . (in path cdse, whether or not having the force '

" of law but, if riot having - the-force of law, the compliance with Wwhith s in accordance with the '

general - practice of persons to whom the “dircctive; reguiation; guideling; request; rule or 3

*requirement is intended. to apply} of any -governmental; - intergovernmental .or supranational
 body, agency, department or regulatory, sélf-regulatory or other authority of organisation; . .-

a "person’” inc.:'ludés'”an'y_ nerson, firrn, company, édfp'c'nrat'ion,--'Qo\.ér’n’rﬁént,-"stéte:‘dﬁr:agénby:of'a o
' state or any association, trust or partnership {(whether or not having separate legal personality) -

. or two or more of the foregeing;

w0

" .agency, department or reguiatory, - self-regulatory or ather suthority ororganisation; -~

B

1.2.2

1.2

a "regulation” inciudes any regulation, rule, official dirsetive, request of guidsfing {whather or

not havirig the forae of the law) of any goverimental, . intargowsrmmental - or supranational body, © '

'rights"  includes all ‘fights, title; bensfts, powers, privileges, - interests, claims, aithorities,

discrétions, remedies, lilseities, easetisnts, quasi-easements and apputtenances  (in cachcage,
‘of every kind, present, future-and contingent); -and e oo .

gacurity’ includes any mongags, charge; "p!édge-,'.Iieh;'se’c’Urity_éééignmen't,- hypothecation of, [P

- “trust orother arrangement for the purpese of providing -security and any other encumbrance or -
~ security interest of any kind having theeffect of securing any obligation of any petrson {insluding, -

without - limitation, the deposit of moneys, property or title documents with a person with the -

intention of affording such person aright of set-off or lien) and any other agreement or any other .~ "

. type of arrangement having a similar effect.

Clause and schedule headings -are for ease of reference only. -

A reference - in this Dead to any person includas. that person's ‘suceessors in title, whether immediate-
_or derivative and (in the case of the Bank only) its permitted assignees and permitted transferees,
- whether immediate or derivative. -

Form of Charge filed atthe Land Registry under reference MD1549G
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If two-or more persons are included in the definition "Borrower"” then the use in this deed' of the word
"Rarrower” shall be deemed to refer to such persons both together and separately and the Borrower's
obligations. shall be their joint and several cbligaticns and each of them shall be primarity liable by way

© of indemlty for the liabilities to the Bank of the oiher o others of them.

2.1

22

COVENANT TO PAY
Covenant

The Borrower covenants tha itwill on demand pay tothe Bank all moneys and discharge all obligations-

_and liabilities now or hereafter due, owing or incurred by it to the Bank when the samé become due - |
_for payment or discharge whether by aceelération or ofheraise, and whether sughmongys, obligations -

or lighllities are exprassed or implied; pregent, future;-actual or Gontingent; jeint or sovwerall jhouited as

principal of surety; originally owing to the Bank or purchasad or otherwisg doquired by it denominated

in sterling or in any other currency; or icufred on any. banking -account or in any other manner '

“ whatsoewver.

Certain liabilities

" The liabilities referred to in clause 2.1 {Coveriant) shall, witholit limitation, include: -

224

all liabilities Gider or in cennection with foreign exchange ‘transactions, interest fate swaps and

" hedging  transastions and other amangements entered into-for the.purpose of limiting axposire to_.'

222

" fluctuations in interest or exchange rates;

-'ail._!iabi!iit'ie's arising “from _ the 'i’s’.sué{_'-'éc'r':épta'n'de, endorsement. confirmation’ or discount of “any - R
negotiable -or non-negotiéble . instruments, documentary  oF other credits, bonds, guarentees. - ... -

~indemnities or other instruments of any kind;

223

interest (both before “ardl after judgement) to dlate;cﬁf*;:sym'éﬁfj ot SUEH Tales Ahd OF sUChIBmmS 38 May

~froffi-tinte to time beagreed, commission, fees and other charges dnd all legal and dther costs, charges '

ppA

31

‘and ‘expenses on a full and unqualified indemrity Basis which may B iricured by the Bank: in relation . :

to any such moneys, obligations or liabilities or generally .in respect of the Borrower, and

all ‘costs;: 'c:h'a'rgéé, ‘expenses an'd'l'i_'at'}'ilitieé incurred ‘as-a result of or purstant to the exercise of the .
" rights and powers contained in this Deed. : '

' CHARGES

.-'Fixed'cha'rg}e :

o The  Borrower charges' to tHe'Bénk with ful 'tit[e'guai'antee'-as' a coni:i.h'ﬂing schﬁt'y for the pay'mént .
~and discharge of the Secured Liabilities the following -assets, both present and future:

i

- by way of legal mortgage the Pr'o'peﬂy;_ahr;;!'-: e

by way of fixed charge:

o all piart and mathinery owned by the Romower and its interest in any plant and machinery inits -

" possession located at the Property;

(i) all fixtures and fittings from tims to time attached to the Property;

iy all other chattels of the Borrower lacated at the Property and not ordinarlly disposed of in the -

ordinary course of business;

(iv) -~ all benefits in respect of the Insurances ‘including all claims and the refund of any pre'miu.ms;"'_. '

V) all rents receivable from any lease granted of the Property; and

(Vi) . al the goodwill of the Borrower's. business carried on at the Property.

Form of Charge filed atthe Land Registry under reference MD1549G
3
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The Borrower. confirms and agrees that at any time on or.after- the Enforcement: Date, the Bank andjor =~
~‘any Receiver may — as-agent for the Borrower . — sell any asséts of the Borrower which have not been o
- ramioved from: the Property, The. Borrewer hereby zssigns and agrees. toassigh the proceeds ofsuch

gl to.the Bank. and -agrees - that the ‘Bank - may apply such proceeds. in reduction of the Sgoured- 0

. Lisbilities. <

T334

3.32

41 Duration

-.._-S.et'Off_"-.' g

Bl e

The Borrower ‘hereby agrees that the Bank may at any time and from tima to time withouit notice, set

. off any amounts: owed by it to the Bormower'in- or towards satisfaction of the'Secired Lisbilities: (which
~shall be in addition o and without' prejudice to such rights of sst-off, combination;, lien and other rights =
" whatsoever conferred on the Bank by 1aw) and may transfer any sum or sums standing to the credit of .
‘any aceount of the Borrower . with:the Bank at-any of its branches, of whatever nalure- and in whatever S
- currenéy dehdminated, in-of towards  satisfaction of-any §ums dug and payable from the Borower to 0
" the Bank under this.Deed or in or towards- satisfaction of the Secured Liabilities.~ - S

I the liability in respect of which ‘the Bank is exercising its rights of set-off is contingent; or not-yet’ -
~-payable, it shall automatically be aocelerated,; 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 atany of its branches against which sét-off -is to’be made are -not.due or: matured: or otherwise -

" payable, they shall notwithstanding -anything fothe contrary contained in‘this Deed be desmed already .

tobe so-for the purposes: of the set-0ff cahfemplated in this clause provided: that the Bank shall not be - e
.. obliged to exercise any.right given :to'it by this clause, = oo Lo -

© UNDERTAKINGS =

; ':T'he;:Unde'r'ta'kingfs"-'ih'_'{'his'clau's.é 4_rém:air'1.ir:1 fo}ce'fduﬁ'n'g'_the_Sécﬂ'&i{y.F"éridd;""_'._ '_ e :

o

The ‘Borrower jwill'_"hdt:'c'ﬁrea't'é" o'r:__'égree'to"cfeat'é-_ or permit t6 subsist-any’ Security Interest over the.

' "._.-_Charged Assets.

S T
i Th"e;"ébr'm\é\)é'r'\)'v.i'll'dépds'i{‘Wit'H the Bank (to be held at the isk offh‘é_Bo‘rrow'é'r)'.éi!’dééds__'and"dobuméht”s c o
of title relating to the Property-and such other Charged: Assets as thie Bank may require. = - i

44

S aaa

--"_'De"\'fé]obiﬁeh'.t'a.hd'a!'t'e"rat'ie.'.!ns"-' 8
. “The Borowar will not, without: the pﬁbrf :_Wﬁtfén _COh'sénf_- of t'h'e_j.Bah'k", make ‘or permit others: to ake

- any application for- planning permissioh in respict-of any part of the Property. or make any. structural S
. or material alteration oraddition to the Property of camy out or permitto be caried out @ny development. T

- - (within the meaning of that expression .in the Planning Acts)on any part of the Property. .-

.8

) proceed diligently anid to the reasonable satisfaction of the Bank and ary competent atithority
: “with such development in all respecis.in confiirmity with gl planning and by-law consents which [

I the event that, during the Security Period, the Property is intended to be developed orisin the
. coursé of developmignt - (in each case with the prior written consent of the Bank), the Borower shall: R

~“shall together ‘with the plans and specifications be produced: to the Bank for approval priorte - -
" the commencement of any works of development; and T e

(i) obtain such further insurance as shall be required and specifisd by the Bank.

45

Repa"- TR,

" The Borower will keep.all its buildings, fixtures, fittings plart and machinery (or procire that theyare

- keptyin good repair-@nd in good working order and condition. {fair wear and tear exgepted in the case. :

. Formof Charge fited at the Land Registryunder reference MD1549G
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- of ﬁxtures plant and machrnery) and fully protected agalnst damage or deterroretron and nct commlt .
o any waste thereon or lezsen the value thereof : - :

46

47

' .'Access

_-The Borrower erI permit any person appolnted by the Bank wrthout ‘the Bank becomlng Irab[e to '
account as mortgagee  in possession, (at reasonable. times and on reasonable notice) to enteronand
inspect the state of the Property and other. premises (f any) on-which the BorroWer shall from trrne to S

S e be cerryrng ouf any-centract or other works . - . . A

: Notlces
'The Borrowar wr!! W|th|n 5 Busrness Days of recelpt gl\.e full partrculars to the Bank of eny notlce -

"‘arder; direction, desrgnatlon -Tesolution or proposal having . specific application to the Property: orto the_ T
" area in which it is situate, given or made by any planning authority or ather public: body or authorrty L

: _'-whate\.er orin pursuance of the powers conferred by any ather: statute :

a7a

473

-':The Borrower wrll lf requested by the Bank wrthout delay and at rts own’ cost take a|| reasonable or' i
= necessary steps to comply: wrth eny such notrce or order S o : R

The Borrower il firther, if requested by the Bank, bt at fts own' Gost, make o  join 1 with the Barkin
““'making such objections or representations- against or in respect of any proposal for such a hotice-or:

oy order as the Bank shali reasonably deem expedlent

o474
B s repayment of the Secured Llabllltles

a8

Any compensatron recer\.ed by the Borrower as a result of any notrce or order shall be applled |n'__

'Plannmg Acn;

- '-_The Borrower wrll

Saga

-hot do or knowrng[y omrt ar knowmgly suffer to be done or cmltted any act matter or. thrng in; ‘ohor in: s
~respect of the Property required -to be done or. omltted by the F‘Iannrng Acts or wh|ch shal! contraven e S

the proyrsrons of the Plannrng Acts and

' ‘and demands whatsoe\,er in respect of any such act matter of thlng 80 contra\.enlng the provrslons of :

mdemnrfy and keep mdemnlﬁed the Bank agarnst alt actlons proceedmgs costs expenses c!alms e

' _'_the Plannmg Acts

a9

S B

'(i)-: '--_-':'-perrnrt any person to be reglstered as propnetor under the Land Reglstratron Acts of the Sl

a2

a0

. -4;10.2

.:_'Land Reglstration Acts b e

_The Borrower wrl! not wrthout the prror wrrtten consent of the Bank

-_'Property, o

e (iiy: ' create or know apiy perrnrt toa arse or sebsrstany oyerndlng mterest aﬂ’ectrng the Property wrthrn

S the definition i the' i.and Regzstratron Acte or..

(iii)-.'_ permrt any person ‘to become entrtled to any proprretary rrght or rnterest whrch mrght reasonably-: B

. be expected adyersely to affect the value of the Property or. any other Charged Asset thereon

.The costs incurred- by the Bank in Iodglng fmm tlme to tlme 8 notrce or: restnctron agamst reglstratlon _ P
'of the Property shall be-deemed to be cosis properly incurred by it under this Deed. . .. o RN

; Insurances

“The Eorrewer shall et'fect msurenoe of the Chargeof Aseetsat such msurahces to be in arhount and in- g
- form’ aed wrih an msurahce eompahy or undewrrtars acceptable to the Benk (actlng reaeepab!y)

tf requested by the Bank:-

" Formof Charge fited af the Land Registryurnder reférence MD1549G



g |
©o oo Bank shall,; withoit prajudice to-any cther rights arising as a consequence. ‘of such-default; be. entitled -
to make: good such default and the Borrower irevocably - authorises the Bank and its employees and_ﬁ S

' '_ {iy -~ the Borrower must procure that at all tlmes the Bank is named as co—rnsured on each such '

4103
404

405

A

At

~‘insurance policy but without™ any llab|l|ty an the part of the Bank for any premlum in-refation to- ;

those insurances; and

:(li') the: Borrowar mriust procure that at all trmes e\.ery such polrcy complles wrth the followrng_- '

Crequirements: .
e '{a)' tt must contaln

' '--' Ca non—rn\alrdatron and non \rtratron clause under whrch the msurances wrll not be' T

" vitiated or awided- as against any insired party or the Bank as.a. result of any- -

“misrepresentation, - non-disclosure, . or breach of any - policy term or condition -on the
“part of the insured party, the Bank or any agent of the insured . party or: any'_;..
circumstances beyond the oontrol of the insured party or. the Bank; . . . '

-_4 ‘A waiver of the nghts of subrogatron of the msurer as agarnst the Borrower the Ba nk: '
woland the tenants ofthe Property, and.- o : . . : .

L a Ioss payee clause in such terms as the Bank may reasonably requrre in respect of S
C _zrnsurance claim payments otherwise payable to the Borrower el . '

- (b)._'_".the insurers must grve at Ieast 30 days notlce to the Bank if any Insurer proposes to.-'

. .- repudiate, rescind -or cancel.any insurancé policy, to treat it as avoided - in whole or in part, : . '_
o of treat it ds:expired due to non-payment of premiiumor otherwise ‘decling-any’ valid ‘claim - S '
S under it by or on behalf of any Insured ‘party” or the: Bank and- must give the Bank the'_ R

opportunlty to reotlfy any such non—payment of: premrum W|th|n the notlce period:

.ll‘ the Borrower falls to comply W|th any of the provr5|ons of thls clause the Bank shall lmmedlately be' .'

-.-__'entrtled to ettect the lnsurances concerned at the expense of the Borrower

Except as provrded below, the proceeds of any msurant:e in. respect of physrcal damage must be used e
o _-_towards replacrng, restorrng or rernstatrng the Property ' e .

At the Banks request insurance proceeds in respect of physlcal damage ‘shall be used to prepay the'

- Secured- Liabilities: and- until such payment:cécurs the Borrower: shall hold the rnsurance proceeds on RS
f.'trust for the Bank (the perpeturty perlod for whlch trust. shall be 125 years) : . :

Restrrctlons on deahng wrth Charged Assets

The Borrower wr[l not wrthout the pnor wntten consent of the Bank (whether by a smgle transactron or

‘a series of related or unrelated. transactions ‘and whether:at the- same time or-over a. penod of time) -

' "-sell transfer lease of otherwrse drspose of any of the Charged Assets or agree to do s0..

Atz

The Borrower shall not wrihou "rst obtarnlng the express wrrtten permrssron “of the Bank exercise- any"- '

of the powers of leasing or of- aceépting surrenders of Jeases conféitad: by sections 99 and 100 of the - S
- Law of Property Act 1925 or by common Iaw or- \ary any Iease or tenancy agreement or- reduce any:' IR

~sum payable under the same.

‘_Adéte

PoWer to remedy

If the Borrower at any trme defaults in complyrng wrth any of its obllgatrons contained in thrs Deed the' .

;' agents by way of secunty to do all such thrngs necessaty or desirable in connection with the same.

4422

*._4h3r

o the Property is leasehold, the Borrower undertakes to compl}r Wlth the terms of the lease and'.'

Any moneys s0 expended by the Bank shall be repayable by the Borrower to the Bank on demand

;. Leasehold Property

"immediately inform the Bank ifany notice is received from the lessor relatrng foany actual or suggested '

 breach of the lease or threatenlng action’ or prooeedrngs for possessmn orto forfeit the lease. .. S

Form of Charge f ted atthe Land Regrstryunder reference MD 15496
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5.1.1

 FURTHER ASSURANCE

Further assurance

- The Borrower shall; if and when reql.ured by the Bank

'_-execute such further Secunty Interests and assutanees in femur ‘of the Benk and do aIt such acts end' o
. things as the Bank shall from time to time require over or in relation to all ar any of the Charged Assels
“to secure the Secured Liabilitles or fo perfect or protect the security intended to be created- by this o

o ~Deed ower the Charged Assets or any part thereof or to facilitate the realisation of the same; and

512

6;1 '

B2

821

622

affix to-such ftems of the Charged Assets or endorse or cause to be endorsed thereon as the Bank
shall stipulate suchlabels, signs, memoranda or other recagnisable identification markings as the Bank

shall requrre refernrzg ‘or drawing - attention to the secenty constituted by or pursuant to this Deed.

B POWERS OF THE BANK .
- Powers on ienforceme'nt o

At any time on or after the Enforcement Date or if requested by the Borrower the Bank - may, without =~
. further notice and whether or not a Receiver shall havwe been appointed, -exercise all the powers - - .
conferred on mottgagees by the Law of Property Act 1925, as varied or extended by this Deed, and . . -
“all the powers and discretions conferred by this Deed on a Recewer gither expressly or by reference

) Subsequent Security Inte rests

I it does not open a new aocount then unless the Bank gmes express wntten nétice to the contrary to
~the Borrower, it shall nevertheless  be treated as if it had opened a new account at the time when. it
received such notice-and as from that time all payments. made by or on behalf of the Borrower-to the .

'Bank shall be credited or be treatéd as having- been credited to the new account and shall not operate

- :3'_- to reduce the ‘Secured Liabilities atthe time when it received  such notice.

Ces

Statutory power of Ieasmg

: :.-'The Bank- shall have the' power to lease and make agreements for [eases at a premrum or othenmse ' :
to accept surrenders of leases and to grant opticns-on such terms as the Bank shall consider expedient ™ -
- and without the need to observe any of the pronsmns of sections 99 and 100 of the Law of Property_ _

“Act 1825,

B4

6.4.2

iy -paying remuneration to the Receivar as and when the same becomes due and payable; and'f. '

‘Contingencies. .~

: '.tf the Bank enforces the secunty constrtuted by thls Deed ata trme when no amount in respect of the Lo
-"Secured Liabilities is due and payable, the Bank: (or the Receiver) may pay the proceeds of anyi .
-recoveries effected by itinto & suspense ‘account. : S .

_ “The Bank may (SUbJECt 1o the payment of any clalms hevrng pnonty tor thls secu nty)wrrhdraw amounts :
: stendrng to the cred|t of such account for apphcahon as follows: :

) paylng aII costs charges and expenses mcurred and payments mede by the Bank (or the_ -

Receivet) inthe course of such enforcement;

' {iiiy - payrng amounts due and payable in respect of the. Secured Liabilities as and ‘when the same -

become due and payable.

Form of Charge fited af the Land Registry under refarence MDY 549G .
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71

7.1

712

743

72

78

: ] 7.3
732

S
734
- for loss or damage;_and]ar

: 735

736

737

Power of sale and r'ig'h.t of consolidation

Sections 93 and 103 of the Law of Property Act 1925 do riot apply to the seclirity constifuted by this
Deead.

* APPOINTMENT AND POWERS OF RECEIVER

: Appointment

At any fime on or after the Enforcement Date, o if requested by the Borrower, the Bank miay. by

_instrument -in writing executed as a deed or under the hand of any duly authorised officer appoint &

Recaiver of the Charged Asseis or any part thereof,

Where mors than one Recelver is appointed, each joint Receiver ‘shall have: pD\IN.er:to' act severally, .~
"independently of any other joint Receivers, except to the exient that the Bani may specify to the

contrary in the appeintment..

The Bank may (subject to'section 45 of the Insalvency “Act 1986) remove “any Receiver 0 appointed

"and appoint another in his place and may (Subject to the provisions of any applicable law) replace an
" administrator of the Borrower previously appointed by the Bank where there is avacancy in such office.

‘Receiveras-agent -

A‘Receiver. shall be the agent of the Borrower and the Borrower shall be solely responsible for hisacts

or defaults and for his remuneration.

‘Pewers of Receiver -

A Rsceiver shall have all the powers conferred from time fotime on feceivers, administrative receivers

and administrators by statute and power on behalf and at the expense of the Borrower to do, or omit -

‘to do, anything which the Borrower could do, or omit to do, in relation ‘to the Charged Assets or any .

part thereof including:-. .~ _

take poSséSéidn of, collect and .g‘jet in, and ';gi\.e a g'odd -dis'ch'érge for, all or ahy' of the Charged Assets:

~andlor

exercise in respect of the Charged . Assets all Voting or other powers or rights available’ to a registered s
or other-holder in such manner as he may think fit; and/or : : S

“carny on, manage, develop, i"e'i:onStmf_ft, ama'lgé'mété'_br diversify -the business of the Borrower orany

part thereof, and/or .

lease or othemwise acquire and develop or improve properties or other assets without being responsible -

raise of borrow any maney from or incur any” other liability to the Bank or others o 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 whole or any part of the Charged Assets ranking in priority to this security or otherwise; and/er:

| .s"e!l., let; surrender or act_:'épt'surrehders',"gfant licences or otherwise dispose of of deal with-all or any
" of the Charged Assets for such congideration 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 ether =

obligations, shares, stock, securities or other valuable consideration and be payable immediately or

by instalments spread over such petiod 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;
and/or : -

.

promot‘e'.;.the farmation of 'com;ﬁani'es' with & view {o the same be(:o'm'ing a Subsidiary. of the Bdrro'vx}ér._-
and purchasing, leasing, licensing or otherwise acquiring interests in all or any of the Charged Assets i
or otherwise, afrange for such companies tfo trade or cease to trade and to purchase, lease, license

or ctherwise acquire all or any of the Charged Assets on such terms and- conditions as he may think . -

fit; and/or

Form of Charge filed at the Land Régistry under reference MD1549G .
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730
B8 he may think fit and matntarn renew; take out or increase insurances, and/or

7340

7311

R

make any arrangement or compromrse or enter mto or cancel any contracts whrch he shall thtnk ;

ex pedlent andfor

make and etTec:t such reparrs renewals and |mproyements 1o the Charged Assets of any part thereof s

appomt managers agents ofﬁcers and employees for any of the purposes referred to in thls clause o

7. 3 and/or

rnake calls condtttonally or uncondtt|onally, on the members of the Borrower in respect of uncalled ol

- capital; and.r'or

C7312

7313

7314 "¢

C7al

e

..":.'_-ln favour of any purchaser {as defined in sectlon 205 of the Law of Property Act 1925) or person-_-.___-": S
“dealing in: good -faith, - the- Secured. Liabilities shall be desmed to become: due;-and all rights of o
enforcement  conferred on the Bank by the Law of Property -Act 1925, as \.arted and extended by thrs;.:-_"-_ TR

tnstrtute contlnue enforce defend settle or dtscontmue any acttons surts or proceedtngs in reiat|on_"_'-__ R
- to the Charged Assets or any part thereof or submlt to arbitration as he may think. ﬁt and!or S R

delegate hls powers in accordance wrth clause 10 (Delegatron) and!or

sign any document exeoute any deed and do aII such other acts and thmgs as may be conmdered by'.‘-_'
him to be- incidental or condticive . to'any of the matters or powers referred to'fn this clause 7.3 or tothe

realisation: of the security created by or pursuant to thts Deed and to use the name ofthe Borrower tor-:;

all the purposes referred to in thrs clause 7.3..

_.Remuneratton - o

o 3;.The Bank may from time o time determine the remuneratron of any Recetver and sectron 109(6) ofﬁ' P
w7 thelaw of Property Act 1925 shall be varled accordmgly : .

S -"-.'APPLICATION OF PROCEEDS

e ;AII moeeys reeeeed by the Bank or’ t)y any Recener s?‘tat tae a:pplrezi atter the seharge et_.the RIS
- remuneration and experises ‘of the Recefier -and all fiabilities. having prionty {o the Secred Liabilities, -
" in or towards ‘satisfaction of such of the Secured Liabilities and i stich erder as the Bank in its absolute i
. discretion may from time to time  conclusively determine, ‘except that the Bark: ‘may tredit’ the same to: J
a ‘SUSpense accourt for so long and in'such’ manner as the Bank may from: timeto time conclusively: g R
R determtne and the- Recelver may retam the same for such perlod as he and the Bank- oonsmter S

::-:_PROTECTION OF THIRD PARTIES

Deemed rlghtto enforce :1" e '5-':_3:'- _3':-*-f"_.:f:f.'f;f-:'-:"'f-:"- =

Deed sha!l be deemed to arrse |mmed|ately after the executron of thls Deed L

_No enqutry requtred R S

s No purchaser ar: other person dealtng wnth the Bank of a Reoewer shall be bound or- concemed to"_'. o '_ B
“gnquire whether any. power . axercised ‘or purported to be exercised. under this Deed:has: become-"':-’: S
exercisable or whether: any mongy is dus: on the security of this Deed or as to the propriety orregularity

of -any sale by, or: other dealing with, the Bank: or such Receiver -or be: concerned with notice to the -

o contraty.- Any such sale or-dealing shall be deemed to be within. the powers confarred by th|s Deed :

-_.ﬁ._1d

“and-to be valid and effectual accordlngly
DELEGATION s

. The Bank and any Recewer may delegate on power of attomey of in any other manner to any person' o o
“any right, power or discretion exsrcisable by it under this Deed. Any such delegation may be made on .

~ - the terms. (including power to sub-delegate). and subject to any regulations which the Bank or:suich

- ‘Receiver . (as the case rnay be) may thtnk fit: Nerther the Bank nor any Recewer will -be-in any way_-'- gt

Formof Charge f fod at the Land Regrstryenderreference MD1 549{3



o : i

Ilable or responsmle to the Borrower for anhy loss or llablllty arlsmg from any act default omission or

“misconduct on the part of any such delegate or sub-delegate

lNDEMNlTIES :

.Enforcement costs :. T

_ The Borrower shall on- demand |ndemmfy the Bank agarnst any cost loss.or llabrllty rncurred by the RNy
- Bank or hy any Receiwer as a result of the enforcement, presenation or attempted presenratlon of any : S

of the secunty created by or pursuant to thrs Deed or any of the Charged Assets

i Indemmty frorn Charged Assets SO e

s The Bank and any Recewer attorney, agent or. other person appomted by the Bank under thls Deed

land-the-officers - and employees of the Bank and any such Receiver, attomey, agent or other-persomn -

~-(each an "Indemnified Pariy") shall be entitled to be indemnified ‘out of the Charged "Assets inrespect - :

of .all costs and- losses which may be incurred by; or made against, any of them (or. by or against any - o : :_ "
manager,. agent, officer or employee . for whose liability, act or. omission any :of .them- may be ol

. answerable) atany. fime- relatlng to oransung out of or as-a’ consequence of L ._.t. : S

o2

ez

128

-anythrng done or omrtted in the exerclse or purported exerclse of the powars contalned in thrs Deed o
cor : R . . . -

any breach by the Borrower of any of its’ obllgat|ons under thrs Deed ‘or

any C|E:ll|’T'l made or asserted agalnst an Indemnlﬁed Party whlch would not. haye arisen |f thrs Deed had S
‘not been executed and wh:ch was not caused by the gross negllgence or witful default of the relevant :

-_'_Indemnlﬁed Party

12

o 12’1 5 Power of attorney

: "Powee or ATTORNEY

' The Borrower by way of secunty (and to secure propnetary mterests of any delegates) |rre\.o'ca.b'ly_ '

B _"_'appomts -each of the Bank-and any Recewer and thelr respectlye delegates severally to be- |ts attorney oS
Cin |ts name: and on rts behalf : - o T

SRR PARE

a1

-12.'1'-.3'

to execute and complete any documents or mstruments wh[ch the Bank or such Recewer may requrre"

- for. perfecting the: title of the Bank to the Charged Assets or for: yestlng the ‘same’ |n the Bank |ts3 B
_-nomlnee or. any purchaser : o S S _ S . s

to" slgn execute seal ‘and delrver and otherwrse perfect any further Securlty Interest oF dowment

N 'referred to in clause 5.1 (Further assurance) and

otherwrse generally to 5|gn seal execute and deln,er all deeds agreernents and other documents and

~to do all 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 deemed . expedient by the Bank or'a’
- Receiver.in connection with any disposition, realigation ‘or-getting in of the Charged Assets ar any part -
_._3“thereof or-in connectron wrth any other exercise’ of any. power under this: Deed. : ST

: Ratrt' catlon

' -_'_.'_-'_The Borrower ratlﬁes and conﬁrms and agrees o rstlfy anid confirm all acts and thrngs ‘which any_-.' B
- attorney piirsiiant to-clause 12.1 (Power of etfcmey} shall do, -or purport to do, |n the exercise of hisi -
- powers under clause 121 (Power of attomey) - S A . L

3

134

MISCELLANEOUS PRO\.’IS!ONS o

'Contlnurng securrty

' : This Deed and the oblrgatrons of the Borrower under thls Deed shall

. Formof Charge filsd at the'Land Regisiry under reference MD1549G
10 - o
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Sl L Regnstry, the Borrower

RERRE
oz

1313

320

' 'Any settlement or d|scharge between the Bank and the Borrower shall be condltlonel on no secunty '
‘of, or disposition or.payment to, the Bank: {whether by the Borrower or- otherw:ee) being- awided .or
‘reduced or required . to be: paid-away-or refunded -by virtue of any. requirement or enactment. (in each
case whether or not having the force of law and whether relating to bankruptey, insolvency, liquidation,
" administration or otherwise) at any_time in-force or by virtue -of any obligation to give eflect: to-any - -

Secure - the ultlmate balance of . the Secured Llabllltles and shall be a conttnumg secunty--

' notthhstendrng any. settlement of gccount or other matter whatsoever

be in: addlt!on to and rot - prejud|ce or. aftect any present or- future Collateral Instrument Securlty_ e
Interest, rlght or remedy held by or a\eneble to the Bank;: and - : D

not merge Wlth or be in any wey pre;udlced or aﬂ‘ected by the emstence of any such Collaterel_ -

~Instrument, Secunty Interest right or remedy

Settlements condttlonal

" preference -or priofity-and the Bank shall be entitled to recover the walue or. amount of any such security -

~or. payment from. the Borrower and. to enforce th|s Deed as’ |f such settlement or drscharge had not'_

: occurred

133

e (i'i')' : hereby appllee to the Land Reglstry for the' entry of the tollowmg restrlctron |n the Proprletorehrp L gt

1332

Deed for the purposes. of Section 94(1)(c) of the Law. of Property Act 1825, Section 49(3) of the Land ™. -;' ;

_ Land Regletry

'In respect of the Property cherged by thls Deed the trtle to whrch is or s to be reg|stered et the Lend :.j'

: :.(i) B certrﬁes that the securlty created by thls Deed does not contrevene any of the prowsrone of the . :

_ constrtutuonal documente of the Borrower -and -

_Reglster of any relevant Property

.-"’No dlSpOSltlon of the reglstered estate by the propnetor of the- regtstered estate or by the v

. - proprietor. of any. registered - charge not-being a charge registersd -before- the entryof this:
o restriction is to be registered without o written consent signed by the proprietor. for the time being - -
- of the-charge -dated [the date of thrs Deed} in favour of Hendelsbanken ptc referred to in the i e

o "cherges regrster"

The obltgatlon on the part of the Bank to make further advances to the- Borrower under any fecullty ori -

‘other documentation issued by the Bank to-thie Borrower 'shall be deemed to bé incorporated - in-this

“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 Reglstretlon ‘Act 2002 the Bank hereby-: : :
applies to the Chief Land Reguetrer to-enter a note of such obl:gatlon on the reglster of .each of- th e'_' R

":':_t!tles refarred to in clause 13 3.1

134

:No responSIblltty for Ioss

l\lelther the Bank nor’ any Recel\er shall be responsmle for any Ioes occesmned by the trmmg of the v
' ':_'exercrse of |ts powers undsr- this Deed : o : : :

' “possession in respect of ali or any of the Charged Assets or be liable for any loss on-realisation or for L

No llabulnty as mortgagee in: poseessuon

Nelther the Bank nor: any Recelver shall be Ilable to account as mortgagee or hentable credltor in

2 " any neglect. or default -of any:nature ‘whatsoever for - which ‘a mortgagee or. herrteble credttor N
: _'possessron may: be llable as such . : : L . . .

" Formof Cherge fited at the Land Registryunderre't’erence MD1549G.
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141

14.2

13

16

7

17.1
720
173

g

‘19

20

201

CHANGES TO THE PARTIES AND DISCLOSURE

Assignments and transfers by the Borrower

The Borrower may not assign any of its rights or transfer any of its rights or obligations under this
. Deed.

Assignments and transfers by the Bank and disclosure

' The Bank may assign and transfer any of its rights and obligations under this Deed to any person or
- otherwise grant an interest in them to any person. '

PARTIAL INVALIDITY

if, at any time, any provision of this Deed is or becomes illegal; invalid or unenforceable in any respect
under any law of any jurisdiction, neither the legality, validity or enforceability of the remaining
provisions nor the legality, validity or enforceability of such prosisions under the law of any other

. jurisdiction will in any way be affected or impaired.
 NOTICES

Any communication to be made by the Bank under or in connection with this Deed shall be made in

writing and, unless otherwise stated, may be made by fax or letter to the address of the Borrower last

. known to the Bank..
* CALCULATIONS AND CERTIFICATES -~

“Accolnts

In any Iitigatidh or arbitratior prbt:e'eidi.ngs" arising out of or in connection with this Deed, the entries

*made in the accounts maintained by the Bank are prima facie evidence of the matters to which they
Crelate. : : :

Cartificates and determinations

~Any certification or determination- by the Bank under this Deed s, in the absence of manifest error,
“conclusive evidence of the matters to which it relates. :

-_"No set-off by the Borrower SERR

_All payments t6 be made by the Borrower under this Deed shall be calcilated and be made without
“{and free and clear of any deduction for) set-off or counterclaim.

LAW OF PROPERTY (MISCELLANEOUS PROVISIONS) ACT 1989

" For'the 'pu'rpos'es-of the L of Property (Miscalizheous Provisions) Act 1989, a'!ny_.pr-w!sfibns of each

document governing. the ‘tefins of the Secured Liabilities and refating to any disposition of property -

- shall be deemed to be incorporated in'this Deed.

THIRD PARTY RIGHTS -~
Save aspefrhiﬁé,d in this Deed, 'a-'perst)h ‘who is not a party to 't'his'Deed has no rights ubder the
Contracts (Rights of Third Parties) Act 1999 to enforce any term of this Deed. This clause 19 does not

affect any right or remedy of any person which exists or is aveilable otherwise than pursuant to that
Act, '

CHARITIES ACT 2011 (THE “ACT”)

The Property charged is held by the Borrower, -a non-exempt’ chari'ty, and “this mdrtgage is not ong -
falling within section 124(9) of the Act, so that the restrictions imposed by section 124 of that Act apply..

Form of Charge filed at the Land 'Rég;'stry under reference MD1549G
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20.2  The directors of the Borrower, being the persons who hawe 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 obtained and considered such advice as is menticned in

“section 124(2) of the Act.
21 . EXECUTION AS A DEED

" The parties agree and confirm that this Deed shall take effect as a deed notwithstanding that the Bank - -
. may have exacuted this Deed under hand only.

22 GOVERNING LAW

This Deed and any non-contractual obligations arising eut of or in connection with it are governed by,
and construed in accordance with, English law.

" This Déed has been entered into as a deed at the date stated at the beginning of this Deed.
SIGNATORIES
" Borrower
Executed 'as.-'a deed’ .
- by the Borrower

. acting by two directors or .. R
_by a director and the company secretary

_ éf and on behalf of the Bank -

L

ﬁ&fufhbrised .éignator.y -

| HBUKJ/21052021/06:45:04
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