Companies House

MRO1 e

Registration of a Charge

Company name: ST. MICHAELS SCHOOL (LEIGH-ON-SEA) LIMITED

Company number: 01489366
X7HSF81N

Received for Electronic Filing: 01/11/201

Details of Charge

Date of creation:  29/10/2018
Charge code: 0148 9366 0002
Persons entitled: CAF BANK LIMITED

Brief description: 206 HADLEIGH ROAD, LEIGH-ON-SEA, ESSEX, SS9 2LP TITLE NUMBER
EX133029

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 SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

Electronically filed document for Company Number: 01489366 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: SIMON GARNER

Electronically filed document for Company Number: 01489366 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1489366

Charge code: 0148 9366 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 29th October 2018 and created by ST. MICHAELS SCHOOL
(LEIGH-ON-SEA) LIMITED was delivered pursuant to Chapter A1 Part 25

of the Companies Act 2006 on 1st November 2018 .

Given at Companies House, Cardiff on 5th November 2018

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

sROF gy
& /l,/

4D

Ty g

ee, I

E\\\O i R EC/J\

h B
G g A0

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



Bank CpGIRiAL.
A ACHERS

Debenture creating legal mortgages and fixed
and floating charges (securing loan)

ST, MICHAELS SCHOOL. (LEIGH-ON-SEA) LIMITED
and

CAF BANK LIMITED

ot WEREBY CERTIEY o @
g A TRUESH ’C‘E




This deed is made on the E"’EM day of @Qi&‘i}'ﬁiﬁf‘fi Zi'-i} *CS’

Parties:

& $T. MICHAELS SCHOOL (LEIGH-ON-SEA) LIMITED incorporated and registered in
England-and Wales with company number 01489366 (and Charity Number 280888) whose
registered-office is at. 198 Hadleigh Road Leigh-on-Sea Essex 5359 2LP (the Borrower),-and

@) CAF BANK LIMITED incorporated and registered in England -and Wales (with company

nuriber 01837656) whose registered office is at 25 Kings Hill Averiue, Kings Hili, West '
Malling, Kent ME184JC {the Lender).

Background

A The L.ender has.ag_resdj pursuant to the Fagility Agreérnent, 1o provide the Borrower with
Joan or overdraft facilifes on a secured basis. '

B Under this deed, the Borrower provides security to the Lefider for the loar or overdraft,
“faciliies made available under the Faciiity Agreement.

Agraed {efms
1. Definitions and interpretation
14 Definitions

Terms defined in the Facility Agreement shall, unless otherwise défined in this
deed, have the same meaning in this-deed: In addition, the following -definitions
apply in this deed:

“Administrator” means an adiministrator appointed to manage the affairs,
business and property of the Borrower pursuant to clause 13.8.

“Book Debts” means all presentand future book: and other debts, and monetary
‘Slaims due or owing to the Borrower, and the benefit of ail security, guarantees
‘and othar rights of any nature enjoyed o hield by the Borrower in relation to any of
Hier, ' '

“Business Day” medns a day ather thana S’a:imda;y; Sunday or public holiday in
‘England when banks in Londan are open for business.

-“'Déleg_a;te_"j’ rheans any person appaintad by the Lender or any Receiver pursuant

o clause 18 and-any persan appsintéd as attomey of the Lender, Receiver or
Dalegate. o

“Designated Account” means.any acceunt of the Borrower nominated by the
Lender as a designated account for the purposes of this deed.

“Environment” means the natural and man-made environment including all or
any of the following media, namely air, water and land (including air within
buitdings and other natural or man-made structures above or below the grou nd}
and any living organisms (including mari) or systems supportad by those media.
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“Environmental Law" means all applicable laws, statutes, reguiations, secondary
legislation, bye-laws, common Jaw, directives, treaties and other measures;
judgments and decisicns of any court or tribunal, codsas of practice and guidance
notes in-so faras they relaledo or apply to the Envireniment.

“Equipment” means all present end fulure equipment, plant, machinary, tools,

wvehicles, furniture, fittings, installations and apparatus and other tangible moveable
property for the tiré being owned by the Borrower, inciuding any part of it and all

spare parts, replacements, modifications and additions:

“Event of Default” has the mearing giver to'that expréssion in the Facility

Agreement.

“Facility Agreement” means the' Facilty agreement dated {25 OO ] 2018
between the Borrower and the Lender far the provision of the |oan or overdraft
facilities secured by this-deed.

“Financial Collateral” has the meaning given to that expression inthe Finansial

Collateral Regulatﬁens

“Financial Collateral Regulatmns” means the Financial Collateral Arrangements
{No 2) Regulations 2003(S1 2003/3225).

“Insurance Policy’ meanseach contract and policy of insurance eﬁected or-
_mamfamed by the Borfower from time to fime in respect of its assets or business

{including, without timitation, any contract or policy of insurance relating to the

Properties or the Equnpment}

“Intellectual Pmpef{y feans the Bomower's present and fulure patents; rights:

to inventions, copyright and rélated rights, trade marks and service marks,
‘business names and domain names; Tights in get-up, goodwill and theé right to'sue

.....

for passing off, rlghts in designs, databdse. rights, rights o use, and protect the
‘confidantiality of; sonfidential information {including. kmw—haw} and all ather

intellectual property rights, in each case whether registered o unregistered and

Including all applications and rﬁghts to-apply for and be grantad, reénewals ér

extensions of, and rightts to clairn prigeity froim, such rights and all similaror
equivalent rights or forms i pmtection whiich subsrsi or will subsist now ot in the
futlye It -any part of the-worid

“Investiments” means all presentand future certificated stocks, shares, loan

‘Gapital, securitiss, bonds and investments {whether or not marketabla) for the time

baing owz'ted (al law or in equity) by the Borrower, including any..

(@) -dividend, interest or oihisr distribution paid of payable in relation to any.of
“the Investmsnts; and

(B} right, money, shares or property ascruing, offered or issued at any time in.
refation to any of the: [nvestrrents by way of redemption, Subsiztutsoﬂ
‘exchange, conversion, ‘bonus, prefarénce orotherwise, under. thmn Tights
“or otherwise,

“LPA 1925" means the Law of Property Act 1925,
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1.2

“Peimitted Security” has the meaning given to that expression in the Facility
Agréement,

“properties™ means all freehold and leasehold pmp@rt es (whethef fegistered or

unregistered):and all commonhold propemes now orin the future (and from time
to time) owried by the Borrower, orin which the Borrower holds an interest’

{including, but not limited ta, the properties specified in Schedule 1), and

“Property” maans any of them.

““Receiver” rieans a receiver, receiver and manager of administrative receiver of
-any or all of the Secured Assets appointed by the Lender under clause 16.

“Relevant Agreement” means each-agreeiment specified in Schedule 2.

“Secured Assets” means all the assels; property and undertaking for the time
baing subject to the Security ¢créated by, or purstant to, this dead (and references
to the Secured Assets shiall include references to-any par‘i of them).

“Secured Liabilities” means all present ard future monies, obligations and
liabilities of the Borrower to the Lender: whether actual or coritingent and whether
owed jointly or-severally, as principal or: surety or inany other capacity, under or in
connection with the Facility Agreament or this desd {incl Udll"zg, without limitation;
those arising under clause 30.3. 2) tegether with-all interest (mcludmg' without

limitation, default interest)-accruing in respect of those monies, obligations or

liahilities.

“Security Financial Collateral Arrangement” has the: meanmg given to that
axpression in the Financial Collateral Reguiations.

“Security” medns any mortgage, charge (whether fixed or floating, legal or

;equltab 3, piedge fien, assagmment by way of security or other security interast

securing sny mbhgatscn of any person, of any other agreement orarrangement

having a similar effect.

'“Ser:uruty Period™ means the' panod starting on the date of this déed and ending
on the date on which the Lender is satisfied that all the Secured Lmhulztiaa have:
been uncondltionally and frrevocably paid and discharged in full and no further
Secured Liabilities are capable of beirig outstanding.

interpretation
Inthis deed:

1.2.1 clause, Schedule and paragraph headmgs shall niot affect the:

interpretation of this deed;

1.22  -areference o a “person’ shall inchide a reference-fo an individual, firm;
company, corporation, par‘tﬂersh:p unmcerpc;rated body of pefsons
government, state oragericy ofa state or any assogiation; trust, joint
venture or consartium {whetheér ornot having separate legal personalzty) :

4.2.3 unless the sontext otherwise requires, words in the singular shall include

the plural and in the plural shall include the singular;
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1.2.4

1 : 2! 5

1.2.6

1.2.7

1.2.8

1.29

1.2.10

121

1.242

12113

1.2.94

1.2415

1.2.48

1.2A47

un'less'fhe_cmﬂ-text;qthemise requires, a reference to one gender shall
include a reference to the other genders:

a reference to a party shall include that party's stccessors, permiitted-
assigns and permitted transferees and this deed shail be binding on, and
enure to the banafit of, the parties to this deed and their respective:
personal representatives, successors, perrmitted assighs and permitted
transfereas: '

areference 16 a statute of statutory provision is a refersice toitas
amended, extended or re-enacted from time to time:

a reference to a statute or statutory provision shall include all
subordinate legislation made from time to time under that statute or
glabitory proviston;

a reference to “writing™ or “writhen” includes fax but not email-
g _ : ;

an obligation on a party not to do sométhing inclides an obligation not'to
allow that thing to be done;

& reference 10 “this deed” {or any provision of it) or to any othier

agreement or documment referred 1o in this deed is a reference to ihis
deed, that provision or such other agreement or document as dmendad

{in each case, other than in breach of the provisions of this deed) from

time fotime;

unless the context otherwise requires, a reference 1o a clavse of

Schedule is to'a clause of, or Schedule to, this deed and a reference to a
Pparagraph is to a paragraph of the reélevant Schedule:

any words foliowing the terms “including”; “include”, “in particular”;
“for example™ or afy similar expression shall be'construed as

fliustrative and shall nat fimit the sense of tha words, descrintion;
definition, phrase or term preceding those terms; -

areferenice to an “amendment” inclides a novation, re-enactment,
supplement or variation (and amerded shail be construed accordingly)

i

a reference to “assets” includes present and future properties,
undertakings; reveriues, rights and. benefits of every deseription:

areference to an “authorisation” includes an approva, authorisation,
‘consent, exemption, filing, fcence, notarisation, redistration and
resolution;

'a._refereg'_:ge'tﬁ'_'-“cb_nt'inuing”- in relation to an Event of Default means an
‘Eventof Default that has not been remedied of walved;

a reference to “determines” or “determined” means, uniless e

contrary is indicated, 2 determination mads at the absolute discrefion of

the person making it; and




4218 areference toa “regulation” includes any regulation, rule, official
directive, requestor guideling {(whether ornot having the force of law) of
any governmental, inter-goverrimental or supratiational body, agency,

‘gepartment or regulatory, seif-regulatory or othér guthority or
‘organisation, '

1.3 Clawback

If the' Lender considers that an amount paid by the Borrower in respect of ihe
Secured Liabilities is capable of baing avoided or otherwise setagide onthe
liguidation or administration of the Borrower or otherwise, then that amount shall
not be-considerad to have been irrevocably paid for the purposes.of this deed.

4 Nature of security over real properiy
Aveference in this deed toa charge or mortgage of or over any Property includes:.

1.414  allbuildings and .fi_xture's;'a’r’sﬁ%.-ffi‘t't_ings‘f{inciu'diﬁg trade and tenant’s fixiures
and fittings) that are situated on or form part of that Property at any time;

142  theproceads of the sale of any part of that Property and any other
mipniss paid or payable in respect of or in connection with that Property;:

143  the benefit of any covenants for titie given, or entered into, by any
pradecéssor in title of the Borrower in respect of that Property, -and any-
monies paid or payable in respect of those covenans, and '

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

1.5 Law of Property (Miscellangous Provisions) Act 1989

Eor the purposes of section 2 of the Law of Property (Miscellaneous Provisions)

Act 1989, the terms of the Facility Agreementand of any side |stters betwean arly

parties in reiation o the Facliity Agreement are incorporated into this deed.
1.8 ‘Perpetuity period

f the rule against perpetuities-applies to any fru stcreated by this deed, the

perpetuity pericd shall be 125 years (as specified by gection 5{1) of the
‘Perpeluities and Accumulations Act 2009).

17 Schedulss

The Schedules form partof this deed and shall have effect as if set out i full In the

body of this deed. Ahy reference ta this deed includes the Schedules.

The Borrower shall, on demand; pay to the Lendet and discharge the Secured Liabilities
when they become due. '

4568257 5
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31

3.2

Grant of sacurity

Legal mortgage

As a‘continuing securnty for the payment and discharge of the Secured Liabilities,

the Borrower with full fitle guarantee’ chargas to the Lender, by way of first legal
mortgage, each Property specified in Schedule 1.

Fixed charges

As a continuing security for the paymerit and dlscharge of the Secured Liabilities,.
the Borrower with full title guararntse charges to the Lender by way of first fixed
charge:

3.21  ali Properties acquired by the Borrower in the future;

2.2 el presentand futurs interests of the Borrawer riot eﬁeatwely muorigaged
or charged under the preaedmg provisions of thls clause 3 in, orover,
freehold or ieasehu id:property;

323 all present and future rights, licences, guarantees, rents; deposits,
contracts, covenants and warranties relating to each’ Froperty:

324 all-licences, consents and authorisations (statutory or etherwase} held or
required in connection with the Borrower's business or the use of any
Becured Asset, and all rights (n connection with them;

3.28 &l its present and future goodwill;
3.286  @llits uncalled capital;

327 all the Equipment;

328  allthe Intellsctual Property;

3.29 il the Book Debls;

3.210  all the Investmenis;

3211 all monies from fime to time-standing 1 the credit of its accounts-with
any bank, financial institution or: ather- parson {including each Desggnated
:Account} tagether with all other rights and benefits accruing o orarising
in contiection with each accaunt {irict udmg, but notlimited fo,
emitiements to interast);

3242 allits rightsin respect of each Insurance Palpcy including all claims.. the
proceeds of all claims and all returrs of premium in connedtion with. ‘sach
Insurance Policy, 1o the extent not effectively assigned under clause 3.3;
and
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33

34

35

36

37

3243 &l itsrights in respect of each Relevant Agresment and all other

‘agreements; instruments and rights relating fo the Secured Assets, to the
extent not effectively assigned under clause 3.3,

Assignment

As a continuing seclrity for the payment and discharge of the Secured Liabilities,

‘the Borrower with full title guarantee- assigns to the Lender absolutely, subjectto a

proviso for reassignment.on irrevocable r}:scharge in full of the Secured Liabilities:

331 Alitsd ghis i each Insurdnce Policy, including all claims, the proceeds

of all glaims and all rétirns of premium in cmnnewon with each
[msurance Policy; and

‘3.3.2  the banefit of sach Relevant Agreement and the benefit of all other

agreements, instruments and rights relating to the Secured Assets.
Floating charge

A a continuing security for the payment and discharge of the Seclrad Liabilities,
thie Borrower with full title guarantee charges to the Lender, by way of first fioating
charge, all the Undertaking, property, assets and raghts of the Borrower at any time:
riot effectively mortgaged, tharged or assigned pursuant to clause 3.1 to clause
38 inclusive.

Qualifying floating charge

Paragraph 14.of Schedule B1 o the Insolvency Act 1986 applies to the floating
charge created by clause 3.4,

Mot Used
Automatic ciystallisation of floating charge

The floating charge created by clause 3.4 shall aUtomatically and immediately
{without notice) convert into a fixed charge over the assets subject to that floating
charge if:

At ihe Borrower

(8) creates, orattempts to.create, without the prior writtén consent of
: the Lender, Secunty ora. érust in favour of angther person aver afl
or any. part of the Secured Assets (exceptas expressly pérmitted

by the terms.of this deed or the Facility Agreement; or

{p) disposes, oraitempts to dispose of, all of any part of the ‘Secured
_Assets (other than Secured-Assets that are only subject to the:
fiogting charge while it remains uricrystallised),

372  anypersonlevies (or atternpts to levy) any distress, attachment,

execufion or.other process against all orany part of the Securad Assets;
of




3.8

3.9

3.7.3 a resolution is-passed or an order is. made forthe winding-up,
-dissolition, administration or re-organisation of the Borrovier.

Crystallisation of floating charge by notice

The Lender may, in its sole discretion, by writien notice 1o the Borrower, convert
the floating charge created under this deed into a fixed charge as regards any part
of the Secured Assets specified by the Lender inthat notice i

381 anEventof Default occurs and is continuing: or

3.8.2  the Lender considers those assets to bein danger of being seized or

sold underany form of distress, attachment, execution or other legal
process or io be otherwise in jecpardy:.

Assets acquired after any floating charge has crystallised

Any asset-acquired by the Borrower after any crystallisation of the floating charge

created under this deed that, but for that erystallisation, would be subject to a

floating charge urider this deed, shall (unless the Lender confirms ofherwise to the
Barrower-in writing) be charged to the Lender by way of firstfixed charge,

4; Liahility of the Borrower

4.4

4.2

4568257

Liability not discharged

The Borrower's Tiability under this deed in-respect of any of thie Secured Liabilities
shall riat be discharged, prejudiced or affected by:

444 anysecurity, guarantes, indemnity, remeidy or other right held by, or
available to, the Lender that is, or becomeés, wholly or partzatly legal,
voit or unenforceable on any grcmnd

4.1.2 the Lender renewmg, determining, varying or mcréasmg any facility or
' other transaction in any manner.or concurring i, accepling or varying
any compmmzse arrangement or settlament, or cmﬁtmg o claim or
enforce payment frorti 'any other persom; or

413  anyother act or oriission that, Butfor this tlause 4.1, might have
discharged, or dtherwise préjudiced ar affeated the Itabznty of the
Borrower.

Imimediate recourse

The Borrowar waives any.ri ight-it may have to require’ the Lender to enforce any.
security or other right, or claim any payment from, or otherwise procesd against,
any other person bafore enfnrcmg this dead against the Borrower,




4568257

5.4

5,2

5.3

5.4

5.8

5.6

8.7

59

5.10-

Representations and warranties

Representations and warranties

;the Lender;

Ownership of Secured Assets

‘Mo Security

The Secured Assets are fres from any- Securaty vther than Permitted Security and
the Security crested by this feed.

No adverse claims

Thi Borrower has niot received, or acknowledged nofice of, any adverse claini by
any person in respect of the S&cumd Assets orany interest in them.

No adverse covenants

There are no covenants, agreements, reservations; conditions, intetests, rights or.
other matters whatsoever that materially and adversely affest the Secured Assets.

No breach of faws:

There'is no breach.of any.law of reguiation that materially and adversely affects
the Secured Asseis.

No interference in enjoyment

No-facility necessary for the enjoyment-and use of the Secured Assels is subject to
terms entiting dny person o terminate or curtail its use.

No overriditg interests

Nothing has arisen, has beén created or ig subisisting, that would be an overriding
interest inany. Property

Avoidance of security’

Na Security expressed to'be created under this deed s llable'to be avoided, or
othierwise set aside, on the liquidation or administration of the Borrower or-

'chéTWIS&

‘No prohibitions or breaches

There is no prehibition onassignmient it any Insurance F-"ﬁiic;y st Relevant

‘Agreemerit and the éntry into this deed by the Borrower does net, and wili nat,




constitute a breach of any Insurance Policy, Relevant Agreement or any ather
agreément of instrument binding o thie Borrower or its assets.

511 Environmental compliance

The Borrower has, at all times, complied in all material respects with all applicable-
Enmronmeﬂtal Law:

542 Enforceable security

This deed constitutes .and will constituts the legal, valid, binding and enforceable
obligations of the Borrower, and is, and will continue to.be, effective security over
all and every part of the Secured Assets in accordanf:e with its terms,

543 Investments

51431 The Investments are fully paid and are niot subject to any optisn to
purchase or similar rights.

5432 Noconstifutional document of an issuer of an Investmient, nor any othér
‘agreement;

-{3}{ restricts or intibits: any franster of the Investivients on creation or
‘enfarcement of the security constituted by this deed, or

{b).  -contains any rights.of pre-emption in relation to the Investrments.

5433  The Borrower has complied with all notices relating to-all or any of the:
Investments raceived by it pursuant to sections 760D and 790E &f the:
Companies Act 2008,

81434  Nowarning notice-has been issued under paragraph 1(2) of Schedile 1B
of the Companies: Act 2008, and no restrictions notice has been issuad
under paragraph 1(3} of SGheduEe 1B of the Companies Act 2006, in
respect of all.orany of the [nvestmerits.

8. General covenants
LR Negative pledge and disposal restrictions

The Borrower shall not at any time, excep% with the priot written consent 5F the
Lender;

84 create; purport o create or permit to- subsist any Security on, orin
relation to, ‘any-Secured Asset other than any Security created by this
deed or @ny Permitted Sacurity;

6.1.2 sell, assign, transfer, part with possession of, or otherwise dispose of in’
any manner (or purport to do soj, all.or any par‘c of, or any interest in; the
Secured Assets (except, in the ordinary course of business, Secured-
Assets that are only subject to an uncrystallissd ﬂaaf:mg chargej; or

ABRATZET 19
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6.2

6.3

B4

8.5

64,3  create or grant (or purpert to create or grant) any interestin the Secured
Assets i favdur of & third party.

Preservation of Secured Assdtls

The Borrower shall not do, or permit-to be done, any act or thing that would or-
might depreciate, jeopardise or otherwise prejudice the security held by the

Lender, or materially diminish the value of any of the Secured Assets or the
effectiveness of the security created by this deed.

Compliance with laws and regiilations

834  The Borrower shiall not, without the Lender's prior writterconsent, use or
perriit the Secured Assets to be used inany way contrary to law.

B.3.2  The Borowershall

{a)  comply with the requirements of any law and regulation relating fo
or affecting the Secured Assets or the usa of it or any’ part of therm;

(b)  obtain, and promptly renew from time 1o time, and comply with the
- terms of all authorisations that dre required in connection with the.
- Secured Assets or their use or that are necessary to preserve,
maintainor renew any ‘Secured Asset; and

{c) 'pmmptiy effect any maintenance,. delfiCaJti(}nS alterations or
' -repa;rs that are required by any law of régulation ta be sffécted on
‘or in connection with the Secured Assets.

Enforcement of rights
The Bérrower shall use its best endeavours to:

B4 procura the pmmpt observarice and performance of the covenants and
other gbligations imposed on the Borrower's. counterparties {including
edch counterparty in respect of a Relevant Agreement:and each insurer
in respect of an Insurance Policy); and

6.4:2  enforce any rights and institute, continue or defend any proceedings.
relating toany of the Secured Assets that the Lender may require from
tirme to time:

Notice of misrepresentation and breaches

The Borrower shali, promptly on becoming aware of any of the same, notify the-
Lendar in writing of: '

6.5:1 any representation or warranty set out in clause 5which is incorrect or
misieading in any material respect when made or deémed to be:
repeated; and

8,52  anybreach of any covenaritsefoutin this déed.
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6.6

6.7

Title documents

The Borrower shall, as so required by the Lender, deposit with the Lentler and the
Lender shall, for the duration of this deed be entitied to hold:

68.2

86.3

6.4

6.7.2

6.7.3

all deeds and documents of title relating 1o the Secured Assets that are
in the possessior arcontrol of the Borrower (and if these are not within

the passession of control of the Borrower, the Borrower undertakes to
obtain possession of all tese deeds and docliments of title);

all Insurance Policies;

all deeds and documerits of title {if-any) relating to the Book Debts as'the
Lender may specify from time to time; anid

copies of all the Relevant Agreemients, certified to be trus topies by
either a director of the Borrowar or by the Borrawer's solicitors.

Insurance

The Borrower shall insure and keep insured {or where, in the case of any
leasehiold pmperiy, insurance is the respansibility- of the fandlord under
the teims of the lease; either procure that the landiord insures and keeps
insured or, | If and 1o the extent that the landlord does not.do 50, itself
insure and keep insured) the Secured Assets. against:

(a) fossordamage by fire or terrorist acts;

(by -otherrisks, perils and contingencies that would be insured against
by reasohably prugent persans carrying on the same class of
busiriess as the Borrower;.and

{cy any.otherrisk, penls and coatmgeﬂc esas the Lender may
reasonably requnre

Any such insurance must Be with an insurance company or underwriters,
and on such terms, as-are reiamhahty acceptable to the Lender, and
must inctude property awners' public liability arid third party Iabllﬁt}'
insurance and beé for not less than. the replacement value of the relevant
Secured Assets (n*zeanmg in the case of any premises onany. Property,
the total cost of entiraly rabue!dmg Teinstating or replacing the premisas
in the event of their being, destroyed, together with architects', surveyors',
engineers' and other professional fees and charges for shoring or
propping up, demolition, site clearance and reinstatement with adequate.
allowance for inflation) and loss of rents: payable by the tenants &r other
occuprers of the Fmpaﬁy fora period of at least three years, ing luding
provision for increases in rent during the period of insurance

The Borrower shall, if requested by the Lender, produce o the Lender
each palicy, certificate or cover note relating ta thie insurance reguired by

clause 6.7.1 (or where, in the case of: any leasehold property, that
instrance is effected by the landlord, such evidence of insurances as the
Borrewer is entitled o obtain from the landlord under the terms ofthe
relevant iease).
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6.3

6.9

6.7.4

6.5

‘The Borfower shali, i raguested by the Lender; procure that a note of the
Lender's interest is-endorsed upon each insurance policy {other than
‘public liability and third party liability insurances) maintained by it or any

person on its behalf in accurdance with clause 6.7.1 but without the
Lender having any lability Tor any premium: in. relation fo:those Insurance

Policies unless it has expressly and specifically requested to be made

liable in respect 6f any increase in premium of unpaid premium in

‘respect of any Insurance Policy.

The Borrower shall ensire that each Insurance Policy contains:

(#) aloss payee clause under which the Lender is named asfirst loss
payee (other than in respect.of any claim under any public:itability
and third party liability insurances);

(b} terms ensuting that it cannot be- ‘avoided or vitiated ‘as ageinsithe
_Lerder by reason of the:act or defaultof any other insured party or
any masrepresemat:on rion-disclosure or failure to make a fair
presentation of risk by any other insured pa;’ty,

{6) awaiverofeach insurer's fights of subrogation against the
- ‘Borrower, the Lender and the tenants of any Property other than
any such Hghts arising inconnection with: any fraud or criminal
‘offence committed by any of those persons in respect of any
Property orany insurance Poliey; and

(d) terms ensuring that no insurer can repudiate, rescind or cancel it
treat it as avoided in whole dr in part nor reat it as expired due to
'nnn-paymem &f premiurm without givirig-at least 30 days’ prior
writteri notice to the Lender.

Insurance premilims.

The Borrower shall:-

681

682

promptly pay ali premiums in respect of each insurance policy
maintained by it in decerdance with clause 6.7.1 and do ali other things
necessary to keap that policy in full forte and efféct;-and

{if the Lender-sg raqunres) produce to, or deposit with, the Lender the

receipts for all premiums and other payments necessary for-effecting and

keeping up each insurance policy maintained by itin accorr.%anae with

lause 8.7 1(crwhere, in'the case of jeasehold property, insurance is
effected by the landlord, such evidence of the payment of premiums as
the Borrower is entitled fo obtain from the landiord under the termis of the.

relevant lease).

No invalidation of insurance

The Br)rmwar shall not do or amlt' to ﬁu or permlt tor 'be dgne or omitted any actor

by itin acmrdarsce With- clause 5.7. 1

13
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610

611

Procedds of insurance policies

All monies payable under any insurance policy maintained by it in accordantce with
ciause 6.7.1 at any time {whethér or not the security congtituted by thas. deed has
begome: enfargeable) shall

6,101

6.10.2

6.40:3

immediately be paid into a Designated Account;

¥ they are not paid-into a Designated Account, be hal d, pending such

payment, by the Borrower as frustee of the same for the benefitof the
Lander; and.

‘be applied in making gouod or recouping expenditure in respact of the

loss or damage for which those monies are received or, after the seourity
constituted by this desd has become enforceable and if the Lender so
directs, in or towards discharge of reduction of the: Secured Liabilities..

Notices to be given by the Borrower

6.11.4

5.41.2

6113

The Borrower shall:

on the execution of this deed and as so requastad by the Lender fram
time fo time;

(@) givenotice to each counterparty to a Relevant Agreementin the
' form set ot in Part 1-of Schedule 3; and

{b)  procure that each counterparty provides to the Lender within five
Business Days an-acknowledgement of the notice in the férm set:
qutin Part 2 of Schedule 3

on the execution of this-desd andas s0 requested by the Lender from
fimea 10 time;

{a) Give: notice to each insurer under an:Insurance Poliey in the form
satout in Part 1 of Schedule 4; and-

_{_-h}ﬂ procure that each insurer- provides o the Lender within five

Business Days an acknowladgement nf tha no’mce inthe form set
‘outin Part2 of Scheddle 4; and

on the exscution of this deed and as so requested by the Lender fram

fime lo tlme

{a) givenotice to each bank, financial institutian or other person (ather
than the Lender) with whom the Borrower holds an acoount
(including each Designated Account} in the form set out in Part 1
of Schedule 5; and:

{b)  procure that each such bank, financial institution or other person

provides to the Lender within five Business Daysan.
acknowledgermient of the notice in'the farm of Part 2 of Schedule 5.

14
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612

6.13

Information

Thie Borrower shall

BA2.1 give the Lender such information concerning the location, condition, use
and operation of the Secured Assets as the Lender may require;:

6.12.2 perm%t an’y persons des gnated by ‘the Lénder and any Recewey to enter

_reasonabie prior notice: and

6123 prompty notify the Lender’in wriii‘ng of any action, claim, notice or

derhand made by or against it in-connection with all orany part of &
Secured Asset.or of any fact, matter or circumstance which may, with the
‘passage of time, give rise to such: an action, claim, notice or damand,
together with, in each case, the Borrower's: prcpesa!s for settiing,
quitiating, cc:ompuundmg ar r::csrai:esting any such action, claim, notice or
-demnand and shall, subject to the Lender's prior approval, lmpiemeﬂt
‘those proposals at its owh expense.

Payment of outgoings

“The Borrowar shall promptly pay all taxes, fees, licence duties, regisiration
“charges, insurance premiums and other cutgoings in respect.of the: Secured
Assets: aﬂd or demand; produce evidence of payment to'the Lender.

Property covenants

1A

7.2

7.3

Maintenance

The Borrower shall keep all premises and fixtires and fittings on sach F"mpeﬁy in
good and substantial repair and condition:

Preservation of Property, fixtures and Equipment

The Borrovwer shiall not, witholit the prior written consent of the Lender:

T2 pull down or remove the whole; of any part of -any building forming part

of any Property of permit the same to occur;

T.22 rake or permit any material alierations to any Pmperty OF Severor
ramove, of permit 1o be severed or remaved, any of its fixtures; or

723  remove of make any material alterations to-any of the Enuiipment

helongmg to; or in'use by, the Borrowar on any Property (except o effect
necessary repairs or replace themr with new or |mprcwed modsis or
sibstitutes).

Conduct of business on Properties:

“The Barrower shall carry on its frade and business on those parts (ifany) of the.
Properties as are used for the purposes of trade-of business in-accordance with

15




the standards: of good management from time to time current in that trade or
business.

7.4 Planning information
The Borrower shail:

744 give full particulars to the Lender of- any notice, order, diréction,
designation, resolution or proposal given or miade by any plannirig
authority or other public bﬂdy orautharity (“Pianniag Motice”) that
specifically applies to any Property, or to'the localify in-which itis
situated, within seven days after becoming aware of the relevant
Planning Notice; and

74.2 at ifs own ‘expense; immediately on request by the Lender, and at the
tost of the Borrower, takeall reasonable ahd necessary steps to comply
with any Planning Motice,-and make, or join with the Lender in making,.
any abjections or representatluns inrespect of that Planning Notice that
‘the Lender rmay desire.

7.5 Compliance with covenants and payment of rent
The Borrower shail:

7.5  observe and perform ail covenants; stipulations and conditions to which
gach Praperty, or the use of it, Is or may be subjested, and (if the Lehder
80 reqmres} produce ewdence sufficient to-satisfy the Lender that those
covenants, stipulations and conditions have been observed and
performed;

752 dxhgently ariforce. alt covenants, stipulations.and conditions benefiting
‘wach Property and shall riot (and shall not agree tof waive, release or
vary any of the same; and

7.53 {without QVEJUdIGE to:the generality of the foregoing) where'a P'mper‘cy oF
part of it, is held under & lease, duly and punctually pay all rents due
fromy i:mé to-time, ahd:perform and abserve all the tenant's covenants:
and conditions.

7.8 Payment of rent.and outgoings
The Borrawer shall:

7.6 where a Property; or part of it, is held under a lease, duly and punciually
pay ali rents due from time fo time: and

7.6.2 Ppay (or procure payment of the same) when due all chargas; rates,
taxes, duties; assessments and other outgoings relatmg ool zmpased
oheach Prﬁperty of on its occupier.

7.7 Maintenance of interests in Properties

The Borrower shall not, without'the prior written consent.of the Lender:

4568257 18
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7.8

7.9

710

741

774 grant, oragrae to grant, any licence or tenancy affecting the whole or

any part of any Property, or exarcise, or agree to-exercise, the siatutory’
powers of leasing or of aecepimg surreriders under sections: 99 or 100 of
the Law of Property Act 1925; or

772  inany stherway dispose of, surrender or create, or agree fo dispose of
surrender or create, any legal or equitable estate or interest in the whole
orany part of any Property.

Registration restrictions

If the titte to any Property is not registered at the Land Registry, the Borrower shall
procure that ne parson {other than itself) shail be registered under the Land:
Registration Acts 1925 to 2002 as proprietor of all or any partof any. Prcperty
withiout the prior written cansent of the Lender, The Barfower shall be liable for the
costs and expenses of {he Lender in lodging cautions against” the registration of
the title to the whole or any part of any Praperty: from timg to time.

Development restrictions
The Borrower shall not, without the prior written congent of the Lender:

781 rake or; ingofar 38 it is able, per:‘nrt stfers to make any application for
plantiing permission-or development consent.in respect of the F‘r@perty,
of

7.8.2  carry out, or permit, or suffer to be carried out on any Property any
devalopment 38 defmed in the Town' and Country Planring Act 1990 -and
the Planning Act 2008, of charige or- permitior suffer to be changed the.
use of ary Propery:

Environment
The Berrower shall:

7404  comply with all the requirements of Environmental Law both in the
conduct of its general business and in the mariagerment, possession or
occupation of each Property; and .

7.10.2.  obtain and comply with all authorisations, -permits and othertypes. of
licences necessary under Environmenial Law:

No restrictive obligations:

The Borrower shall nigt, without the prior written consent of the Lender, gnterinto

any onerous o restrictive obligations affecting the whole or any part of any

3F’rap@rtyT or credte or permit to.arise any averriding m’ierest easement or ﬂght

whatever in or over the whole or any part of any Property.
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742

A3

714

745

7.16

Proprietary rights

The Borrower shali procure thiat no person shall become entitled 1o assert any

prc«pnetary or other like right or interest over the whole of any part of any Property
without the prior written consent of the Lender,

Inspection

‘The Borrower shall permit the Lender, any Recéiver and any parsoh appointed by

either of them to enter on and mspect any Property. on reasonhable prior hotice.

Property information

The Borrower shall inform the Lender promptly of any acquisition by the Barrower
&f; or.contract made by the Borrower to- acquire, any freehold, leasehaid or other
interest in-any property..

-i%?t;_ptinn fo tax

The Borrower shall nat; without the-prior written consent of the Lendar

7454 exercise any VAT aption to tax in rlation fo any Property: or

7.45.2.  revoke any VAT option to tax exercised, and disclosed tu the. Lender,
batore the date of this deed.

Registration at the Land Reglstry

The Borrower consents to an appima%mn being made by the Lender to the Land
Registrar for the following” restriction in Form P to be registered against its title to
each F’raperty

“Nao. disposition of the regrstered astate by the proprietar of the registered estate
[or by the propriator of any regigtered charge, not being a charge registered before
the entry of this restriction] is to be registered without a writterl consent signed by
the proprietor for the time being of the charge dated-['391 oeADAET 12018
in favour of CAF Bank Limited referred to in the charges register or their
conveyanger.”

nvestments covenarils

B4

Deposit of title documents
i ¥ e The Borrower shall:

{a) onthe execution of this deed, deliver io the Lender, orasthe
Lender may direct, all stock or share cerfificates and other
documents of title or evidence of ownership relating to any
Investments awned by the Borrower at that time; -and

(b)  onthe purchase or acquisition by it of Investments after the date of
 ‘this deed, deposit with the: Lender, or as the Lender may direct, all
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B.2

8.3

812

stock of share certificates and other documerits of title or evidence
of ownership relating to those Investments.

At the same time as depositing documents with the Lender, or as the

Lender may direct, in accordance with clause 8.1.1, the Barrewer shall
-also deposit with the Lender, or as the: Lendermay dzrect

(a) all stock fransfer forms relating o the: relevant Investments duly

completed and exscuted by or on behalf of the Borrower, but with-
the name of the transferasg, ’cha considaration and the date left
blank;.and

{b)  any other documarits {in-each case duly completed and gxacuted

by or oy behalf of the Emrrewer} that the Lender may request to
enable it or any of it nofminees, of any purchasér or transferee, to
“be registerad as the owner-of_or otherwise obtain a legal titie to,
or to perfect its security mterast in any of the relevant Investments,

so that the Lender may, at any fime and without nofice to the Borrower,
complete and present those stock transfer forms and other documents to
the issuer of the Investments for registration.

Nominations

8.2.1

8.2.2

The Borrower shall terminate. with immediate effect all nominations it
gy have nade {;ﬂcludmg without imitation, any nemination made:
under section 145 or section 146 of the Companies Act 2006} in respect
of any Investments and. pendmg that termination, procure that any
person 8o norinated:

{a} -does not éxercise any rights inrespect of any Investments: without
the pricr: written approval of the Lender; and

{by immediately on receipt by it, forward to the Lender all
' communications or other information: received by it in respect of
“any Investmerits for which it has been so-nominated.

The Barrower shall not: during the Secutity Periad, exarcise any rights

{including, without limitation, any rights under sechons 145 and 146°of
the Companies Act 2008) to nominateé @ny person in respect’ of: any of.
the Investments.

Pre:emption rights and restrictions on transfer

B34

B:3.2.

“Tha Borower shall;

‘obtain all consents, walvers, approvals and permissions that dre.

necessdary, dnder the aricles of asséciation (or otherwise) of an issuer of
any Investmen%s for the transfer of the Investrments to the Lenderorits

nominee, or to-a purchaser on enforcement of the security. constituted by
this-deed; and

procure the armendment of the shars transfer provisions (including; but
nat-fimited. to, delation of any pre-emption pmws;eﬂs) under the ariicles:
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8.4

8.5

-of association, other conststutsﬂﬂai document or otherwise of each issuer

of the Investments in any manner that the Lender may require it orderto

-_permrt the transfer of the investments to the Lender or its nominee, or to-
a purchaser on enforcement of the security constituted by this deed.

Dividends and voting rights before enforcement

8.4.%

8.4.2

843

8.4.4

Before the securily constituted by this deed becomes enforceable, the
Borrower may rétain and apply for its own use all dividends, interest:and

other monies paid or payable.in respect of the |lavestments and, i any
‘are paid or payable to the Lender or any of its nominees, the Lender will’
hoid all those dividends, interest and other monies received by it for the
Borrower and will pay them o the E?-t)rmwer promptly on réguest.

Before the security constituted by this deed becomes enforceable, the

Borrower may exercise all voting and other rights and powers in respest

of the Investments or, if any.of the same are exercisable by the Lender of

-any-of its nominees, to directin- writing the exercise of these voting and

other rights and powers provided that;

{8y it shall natdo st in any way that would breach any provision of the

Facility Agreament or this deed of for: any purpose inconsisfent
with the Facility Agreement or this deed; and

{b) theexercise of, orthe fallure to exemise those voting rights: or
-other rights and powers wauld not, in the Lender's opinion,. have
an adverse effect on the value of the Investments or otherwise
prajudice the Lender's security under this deed,

The Borrower shall indeminify the Lendar against any loss or liability

incurred by the Lender (orits nominee) as a consequerice of the Lender
{or'its nominee) acting in respect of the: Investments at the n%srectlan of
‘the Borrower.

The Lender shall not, by exercising or’ rot exercus;ng any voting rights or-

otherwise, be construed as permitting or agreging to any variafion or
-other ehange in the rights attaching to or conferred by any of the:
Ihvestments that the. Lender considers prejudicial to, orimpairing the.
value of, the security created by this deed.

Dividends and voting rights after enforcement

After the security constituted by this deed has become enforceable:

851

882

all dividends and other distributions paid in respect of the Investments
and recelved by the Borrower shall be hald by the Borrower on trust for
the Lender and immediately paid into-a Designated Account or, if

received by the Lender, shall be retaired by the Lender; and

&ll voting and other rights and powers-attaching to the Investments shall

be exerciséd by, oriatthe darectmn of, the Lender and the Borrower shall,

and shalf pror:ure that its niominees shall, compi y with-any directions the
Lender may give, i its absolute discretion, concerning theexergise of
those rights and powers.

20
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8.6

BT

B8

B9

810

‘Calls gn-Investments

‘Notwithstanding the seclinity created by this deed, the Borrower shall promptly pay
all calls; instalments and other payments that may be or become due'and payable

in respect of all or any of the Investments. The Borrgwer acknowledges that the
Lender shali not be under any lisbility in respect ‘of any such’ calls, instalments or

-pther payments.
No alteration of constitutional documents. or rights attaching to Investments

“The Borrower shall not, without the prior written consent of the Lender, ‘amend, or
agree {0 the dmendment of

871  therhemorandum or articles of association, or any other constitutional
dbcumerits, of any issuer of the Investments that is not.a public
comparny; or

8.7.2  tharights or liabilities attaching to; or conferred by, all orany. of the:
Investments.

Presgrvation of Investments

The Borower shall ensure {8s far as itis able to by the exercise of all voting: rzghts
powers of caritrol and other means available o i) that any issuer of the
Investments that is not a public- company shall not!

884  consolidate or subdivide any of the Ifivestents, or re-organise,
exchange, repay of reduce its share capital in anyway,;

882  issusany new shares or sfock: or

8.8.3  refuse to registerany transfer of any of the Investments that may be
fodged. wath it far reg:stration by, oron beha?uf the Lender or the
‘Borrower in accordance with this deed.

Iivestments information

The Borrower shall; promptly following receipt, 'send to the Lender copies of any
notice, circular, rvapnrt accounts and any other document received by itthat relates

10 the Investments,
‘Compliance with requests for information

‘The Borrower shall promiptly copy tothe Lender and comply with all requiests for
information. which are made under the Companies Act: 20086 (including, without

limitatiori, under sections 700D, 790E and 793 of the: Companies Act 2006}

-re!a"tmg to all or any part of the Secured Assets, If it faiis to do 50, the Lender may

giect to provide such information as it may have on behalf of the Borrower.
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9. Equipment covenants

9.1 ‘Mainteniance of Equipment
The Borrower shial:

814 maintain the Equipment in good and serviceable condition {excapt for
expected fair wear and tear) in.compliance with all relevant manuals,
‘handbooks, manufacturer's instructions:and recommendationis and
maintenance or servicing schedules;

9.1.2  atitsown expense, fenew and replace any parts of the Equipmenit when
they becomie obsolete, worn out or damaged with parts of & similar
‘guality and of equat or greater value: and

9.1.3  notpermit any Equipment o be:

(8)  used or handled cther than by properly qualified and traired
persons; or

{b}  overloaded or used for any purpose for which itis not designed or
reasonably suitable.

9.2 Payimient of Equipment faxes
The Borrower shall promptly pay all taxes, fees, licence duties, Tedistration
tharges. insurancé premiums-and other outgoings.in respect of the Equipment
and, on demand; produce evidence of such payment to the Lender:
2.3 Notice of charge
9.31 The Borrower shall, if so requested by the Lender, affix to and maintain
on-each item of Equipmentin & conspicuous place, a clearly legible
identification plate containing the following warding:

“NOTICE OF CHARGE

This [DESCRIBE ITEM] and &l additions t¢ it [and ancillary eguipment]
are subject to a fixed charge dated [DATE] in favaur of (LENDER]

8.3.2  The Borrowershall not, and shall not permit any person to; conceal;.
obscure, alter of remove any plate affixed in accordance with clause
10.: Book Debts covenanis
101 Realising Book Debts

10.1.1  The Borrower shall as an agent for the Lender, collect in and realise all
Book Debts; pay the proceeds into a Dasignated Acecount immiediately on
receipt and, pending that payment; hold those proceeds in trust for the
Lender; o '
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11.2

40.1.2°  The Borrowar shall not, without the prior written consent of the Lender,
withdraw any amounts standing to the credit.of any Designated Account.

10.1.3  The Borrower shall, if called ontodo so by the Lender, execute a iegal
assignment of the Book Debts to the Lender on such terms as the
Lender may require and give riotice of that assigrfiment fo the debtors
from whorn the: Book Dabts are dug, -owing of incurred.

Preservation of Book Debts'

The Borrower shall not {excent as provided by clause 10.1 orwith the pricr written
consent of the Lender) release, exchange, compound, set off, granttime or
_enduigence in trespect of, or in any other manner deal with, all o any-of the Book
Debis:

Relevant Agreements covenants

Relevant Agreements

1141 The Borrower shall, unless the Lender agrees otherwise in writing;
comply-with the terms of any Relevant Agraement and any other
document, agreemant or arrangement comprising the Secured -Assets:
{other than.the Insurance Policies).

11.4.2 “The Borrower shall not, unfess the Lender agrees otherwise i writing:.

{a)  makeany material amendments or variations to, or waive any
reqlirement of)

(b}  setile compromise, terminate, rescind or discharge (except by
- performance); or

(¢} abandon; waive, dismiss, release or discharge any action, claim or
'pmceed:ngs agai inst any coun%erpaﬁy foa Relevant Agreementor
‘other persarin CGﬂﬂEGtIOF% with,

any Relevant Agreement or any other document, agreement-or arrangement
comprising the Secured Assets (other than the- Insurance Palicies).

Inteliectual Property covenants’

124

Preservation of rights

The Borrower shall take all necessary action 1o safeguard and maintain present

and future rights in, or relating o, the Intellectual Property including (withoat
Emitation) by observing all covenants and stipulations relating to those rights, and
by paying alt applicable renewal fees; licence fees and other Huigoings.

Registration of Intellectual Property

The Barrower shall ise 5l reasonable efforts to register applications for the

ragistration of any Intéllectual Property, and shall keep the Lender informed of all
migtters relating to each such registration.
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123

Maintenance of Intellectual Property

The Borrower shall nat perrriit any Intellectual Property to be abandoned,
cancelled or to lapse.

Powers of the Lender

131

13.2

43.3

134

135

Power to remedy

13.1.1  The Lender shall be entitled (but shall not be obliged) to remedy, at any
time, a-breach by the Boirower of any of its obligations contained in this
-deed.

13.4.2  The Borrower irrevocably authorises the Lender and'its agents'io doall

:thmgs that are necessary oridesirable for that purpose.

13.1.3  Any monies-expended by the Lender in remedying a breach by the
Barrower of its obligations contained in this deed shall ba reimbursed by.
the Borrower 1o the Lender on g full mcierr’ml’ty basis-and shall carry.
interest ingccordance with dlause 20.1,

Exercise of rights

13.21  The rights of the Lender under clause 13.1 are without prejudice o any
‘other rights of the Lender undar this deed.

13.2.2.  The exercise of any rights of the Lender under this deed shall ast make
the Lender liableto accountas & mortgagee: in possession..

Power to dispose of chattels

1331 Atany time after the security constituted by this deed has become
enforceabls, the Lender or any Receiver may, as agent for the Barmwer,-
dispose of any chattels or produce found on any. Praperty

13.3.2  Without prejudice to any obligation to account for thé proceads of any:
disposal made under clause 13.3.1, the Borrowet shall indemnify the
Lender and any Receiver against.any liability. arising frofy any disposal
made under clause 13.3.1.

Lender has Receiver's powers

To the'extent parmitted by law, any right, power or discretion conferrad by this

deed on a Recelver may, affer the securily constituted by this deed has became:

enforceable, be exercised by the Lender in rélation to: any-of the Secured Assets

whetherornot it has taken possession of any Secured Assets and without first

appointing & Receiver or nam;thstandsng the appointment-of a Receiver,.

Ganversion of currency

13.5.1  Forthe purpose of, or pending the discharge of, any of the Secired

Liabilities, the Lender may convert any. monies received, recovered or
realised by it undar this deed {mcludmg the procesds ofany pravious
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138

13.7

138

13552

1353

conversion under this cladse 13.5) from their existing currencies of

denomination into-any other currencies of denomination that the Lender

may think fit,

Any stich conversion shiall be effected at the Lender's then prevailing
spot selling rate ofexchange for such other currency against the existing

GUIFENGY:

Each reference in this clause 13.5 ta-a currency extends fo funds of that
currency and; for the aveigance of doubt, flnds 'of one currency may be

converted into different funds of the same currency.

New accounts

13.6.1

13.6.2

If the Lender receives, or is deemed to have received, notice of any

_subsequeni Security, or other interest, affecting all or part of the Secured

Assets; the Lender may open a naw-account for the Berrower in the

‘Lender's. bBooks. Without prejudice to the Lendet's right to combine
Acounts, 1o maonay paid to-the credit of the Borrower inany such-niew
._.accour‘at shall be approsriated owards, or have the effect of discharging,
-any part of the Secured Liabilities.

If the Lender does not open.a new actount immediately on receint of the:
_nmiice or deemed notice;: under clause 13.6.1, then, unless the Lend@r

gives exprass written notize 'to the- c:c»rat?ary to the Borrower, all payments

miade by the Borrower to the Lender shall be treated as: hamng been
‘gredited 1o a new account of the Borrower and rict as having been
-apphed in reduction of the Secured Liabilities, as from the time of réceipt
or deemad receipt of the relevant notice by the Lender

indulgence

The Lender may, at its discretion, grant time or other indulgence, or make any

cther arrangement, variation or release with any person riot being a party to-this

deed- {whether ornot-any siich perscm 8 jwintly liable with the Borrower) in respect

of any of the Secured Liabilities, or of any other secur:ty for them without prejudice

1381

13.8.2

-gither o this deed or to the. lzabniaty of the Borrower for the Secuyed Liabliltles

Appeintroent of an Administrator

The Lehder miay, without notice to the Borrower, appoint any one or
more persons to be art Admiinistrator of the Borrower pursuant to-
Paragraph 14 of Schedule BT of the lnsoivemy Act 1986 if the security
constituted by dhis adead becomes enforceable.

Any appointvient urider this clause 13.8 shall;

{a) bainwriting signed by a duly authorised signatery of the: Lender;
and '

{(by  take effect; in‘accordance with paragraph 19 of Scheduie B of the.
' 'Inssivency Act 1988..
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13.9

13.8.3 The Lender may apply to the court for an order remgwng an
.Admsmstratorfmm office and may by notice in writing in accordance with.
this clause 13.8 appointa replacement for any Adminigtrator who hag
died, resigned, been removed or who has vacated office upon: ceasing to
be- quaﬁﬁed

Further advances

‘The Lender caverants with the Borrower that it shall perform fis obligations ta

méke advances linder the Facility Agreement (including any obligation to make:
available further advances).

When security becomes enforesable

14.%

14.2.

Security becomes enforceable on Event of Default

The security constituted by this deed shall Become lmmedaately eriforceatile if an

Event of Default OOCLrS:
PDiscretion

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

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

in.the manner-and on the terms it thinks fit, and take possession of dnd Hold or
dispose of all'or.any part of the Secured Assets.

Enforcement of security

184

16.2

Enforcament powers:

15.1.1.  Forthe purposes of all powers implied by statute, the Sadured Ligbilitiss:
are deemed to have become due and payable on the date of this deed.

168.1.2  The power of sale and cther powars conferred by section 101 of the LPA
1925 (g variad or exténded by this deed) shall be immadiataly
exercisable at any time after the, security constituted by this deed has
become enforceabls under clause 14.1.

15:1.3  Section 103 of the'LPA 1825 does riot apply to the security constituted
by this deed.

Extension of statitory powers of leasing

The statutory powers of leasing and accepting surrenders conferred on
mortgagees under the LPA 1925 and by any other statute are extended €6 as 1o

authorise the Lender and any Recaiver, atany time after the security constituted
- by this deed has become enforceable, whether in its- own name or inthat of the.
Horrower, to:

16.2.1 grantalease or agreeiment'to lease

1822 acceptsurrenders of leases; o
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15.3

154

15.5

15.2.3 grantany option of the whole or afiy part of the Secured Assets with
whatever righis relating fo other parts of it,

whether.or not st a premium and containing such covenants on the pait of the
Borrower, and on such terms and conditions (including the payment of inoney to'a

lesses or tenant on a surrender) as the Lender or Receiver thinks fit without the
neead to c@mpty with any of the restrictions imposed. by sections 99 and 100 of the

LPA 1925,
Access on eﬁfurcement

15.3.1. :Atany time after the Lender has demanded payment of the Secured
Liabilities or if the Borrower defaults in the performance of its obligations
under this deed or the Facility Agreement, the Borrower will allow the
Lander or its Receiver, without further notice of demand, immediately to
exercise all its rights, powers and remedies in: pafticular {and without
limitation) to take possession-of any. Secured Asset and for that purpose

‘to'enter on any premises where a Secured Asset is situated (or where
the-Leriderora Receiver réasonably believes a Secured Asset to be
‘situated) withoutincurring any liabiiity to the Borrower far; of by any
reasan of; that entry.

16:3.2  Atalltimes; the Borrower must use its best-endeavours to allow the.
Lender orits Receiver access to-any pramises for the purpose of clause.
15.3.1(including obtaining any riecessary consents or parmits of other,

‘persons) and ensure that its employees and officers do.the same.,

Prior Security

1641 Atany time after the security constituted by this deed has become
enforceable, or affer any powers conferred by any Security having
pricrity to this: deed shall have becoime exercisable, the Lenger may:

(a) redeem that of ary other pricr Security,
by procure the transfer of that Security to it; and
(¢)  settie and pass any account ot the holder of any prior. Sedurity.

15.4.2 The settlement and passing of any such account passed shall, in the
absence of any manifest error, be conclusive-and binding on tha
Borrower. All menies paid by the Lender fo an encumbrancer in
settlement of any of these accounts shall, as from its payment by the
Lender, be due from the Borrower to the Lender on curfent-account and

“shall bear interest at the default rate of interest specified in the Facility
Agreement and be secured as.part of the Secured Liabilities.

FProetéction of third partiss.

No purchaser, mortgagee or other person dealing with the Lender, any Receiver or
Del ega’se shall be concerned o enguire;

1554  whether any of the Secured Liabilities have become due ar payable, or

remain unpaid orundischarged;
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15,6

15.7

15.8

159

15.5.2  whetherany power the Lender, a Receiver or Delegate is purportmg o
‘exercise has becorme exeicisable or is properly exercisable; or

45.5.3 how any money paid to the Lender, any Receiier or any Delegate is to-

be applied.
Privileges:

Each Receiverand the Lender is-entitied toall the rights; powers, privileges and

immiunities conferrad. by the LPA 1925 on mortgagees and receivers.
No liability as mortgagee in possession

Neither the Lender, any Receiver, any Deiegate nor any Administrator shall be

fiable, by reason of entering into possession of a Security Asset or for any other,
reason, to-aceount as mortgagee In possession inraspect of all or any of the-
Secur@d Agsets, nor shall any of them be liable for any loss on realigation of, or for

any act; neglect o defallt of any nature in connection with, -all or any of the
'sEcured Assets for which.a mortgagee in possassion mlght e 'liable as sueh.

Conciusive discharge to purchasers

The recéipt of the Lendar, or any Receiver or Delegate: shiall bie a conclusive
discharge to'a puz‘chaser and, in making any sale or other disposal of any of the
Becured Assets or in makmg any acquisition.in the exercise of their respactive
powers, the Lender, and évery Receiver and Delegate may do sa forany

corisideration; in any manner and.on-any terms that ior he thinks fit
Right of appropriation
15.9.1 Totheextent that:

{d). the Secured Assets constitute Financial Collateral: and

{b):  thisdeed and the obligations of the Barrower under it constifute a
‘Security Financial Collateral Arrangement,

ttie Lender shalt have the right, at. any time after the security constituted
by this deed has become enforceable, to appropriate all or ‘any of those
Secured Assets in or towards the paymant or discharge of the Secured
Liabilitias in any order that the Lender may; In its-absolute discration,
determine.

15.8.2 Thevalie ofany Secured Assets appropriated in-accordance with this
clatise shall be:

{a) inthe case of cash, the amount staniding to the credit of each of
the Borrower's accounts with any bank, financial institution or othisr
person, fogetherwith-all interest accrued buf unposted, at'the time
‘the sight of appropriation:is: exercised; @nd

(b} in thie case of Investments, the price of those Investments at the
firmie the right of appropriation s exercised as-listed on any
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rscagnised markst indax-or determined by any other method that
the Lender may select {including independent vaiuatwﬂ)

15.8.3 The Borrower agrees that the methods of valuation provided for in this
‘laugs are commercially réasonable for the purposes of the Financial
Collateral Regulations.

Receivér

161

16.2

163

16.4

16.5

166

Appointment

At any time after the security constituted by this deed has become enforceable, or

atthe request of the Borrower, the Lender may, without further notice, appoint. by

‘way of deed, or otherwise in writing, any ong of more persons o bea Receiver of
‘all brany part:of the Secured Assets,

‘Removal

The Lender may, without further notice (subject to section 45 of the Insolvency Act.
1986 in the case of an administrative receiver), from time to time, by way of deed,

“or otherwisa in: wntzng, remove any. Receiver appomted by it and may, whehever it.
“thinks fit, appomt anew Receiver in the place of any Recaiver whose appointment.

may for any reason Have terminated.
Remuneration

The Lender may fix the remunieration of any Receiver appoirted by it without the
restrictions contained in section 108 of the LPA 1925, and the remuneration of the
Receiver shall be a debt secured by this deed, tothe extent not otherwise
discharged.

Power of appointment additional to statutary powers.
The power to appoint a Receiver conferred by this deed shall be in addition to all
dtatutory and other powers of the Lender under the Insolvency Act 1986, the LPA

1925 of mthemrse and shall be exerc&sabie without the restrictions contained in
sec@umns 103 am:l '169 of the: LPA 1925 or cher\mse

Power of appointment exercisabie despite prior appointments.

The power to appoint a Receiver (whether coriferred by this deed orby statute)

shall 'be, and remair, exarcisable by fhe Lender despite: any prior-appointment ir
respect of all or-any part of the Secured Asséts.

'Ajg:;en't of the Borrower

HAny Receiver appointed by the Lender under this deed shall be the agentcﬁ the

Borrower and the - Borfower shall be solely responsible for the contracts,
engagements, ‘acts; oriissions, defaults, losses and remungration of that Receiver

‘and for liabilities incurred by that Receiver. The agency of each Receiver shall
continue unfil the Borrowergoes into: liquidation and after that the Receiver shall
‘actas m‘:n_cspai_ and shall not become the agentof the Lender.
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Powers of Receiver

174

7.2

17:3

17.4

175

178

7.7

General

1711 Any Receiver appeinted by the Lender under this deed shall, in addition
to'the powers conferred on it by statute, have the powers setout in
clause 17.2 to clause 17.23. '

1712 Ifthere is more than one Recaiver holding office at the sama fime, each
Receiver may (unless the-document appointing it states otherwise)
exercise all of the powers conferred.on a Receiver under this deed
‘individually and o the axciusion of &ny other Receiver.

1743 Any exercise by a Receiver of any of the powsrs given by clause 17 may
be on behalf of the Borrower, the directors of the Borrower (in the case of
the power contained in clause 17.18) or itself.

Repair and develop Properties

A Receiver may undertake or complete-any works of repair, building or
developrient on the Properties and may.apply for and maintain any planning
permission, development consent, building regulation approval or 2ny other
permission, consent or licence to carry outany of the same.

Surrender leasos

A Receiver may grant, of acéept surrenders of, any leases or tenancies affecting
any Property-and miay grant any other interest or right averany Property on any

terms, and subjéct to-any conditions, that it thinks Bt.
Employ personnel-and advisers

A Receiver may provide services and employ or engage-any managers, officers,
servants, contractors, workmen, agents, other personne! and. professionat advisers:
on any terms, and subject to any conditions, that it thinks fit. A Recaiver may
discharge any such persen-or any such person appointed by the Borrower,

Make VAT elections

A Receiver may make, exercise o revoke any vaiue added tax option to taxas it
thiriks fit.. .

Remuneration

A Receiver may charge and receive any sum by way of remuneration (in addition
e all costs, charges and expenses incurred by it) that the Lender may presciibe.or
agree with it: o

Realise Secured Assets
A Receiver miay collect and get in the Secured Assets or any part of thern in

respect of which it is appointed, ‘and:make any demands and take any procesdings:

20
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178

17.9.

1710

4741

1742

1713

1?-14

1745

as gy sesm expedient for that purpose, and take possession of the Securgd
Assetswith like rights.

‘Manage or reconstruct the Borrower's business

A Receiver may carry on, manage, deveiop, reconstruct, amalgamate or diversify
oreoncUr in carrying on, managing, developmg, reaonstructmg. amalgamating or

diversifying the business of the Borrower.

Dispose of Secured Assets

‘A Receiver may sell, excharige, corvert into morney- ‘arud-realise @il orany ofthe

Secured Assets in respect of which itis appointed in any manner (including,

‘without fimitation, by public aliction or private sale) and generally onany terms and

conditions as it thirks fit.. ﬁ-’any sale may be for: any sonsideration that the Receiver
thinks fit and-a Receiver may proimiote, or concur in premoling, a company to

purchase the Secured Assets 1o be sold:

‘Sever fixtures and fittings

A Receiver may sever and séll separately any fixtures or fittings from-aity Property
without the consent of the Borrower..

‘Sali Book Debts

A Receiver may seli ‘and assign all or any of the Book Debts in respect of which it

is appointed ih any ranner, and generally on any terms and. conditions, that it

’thmks fit.
Valid receipts

A Receiver may give valid receipt for all monies and execute all assurances and

things that may be proper or desirable forrealising any of the Secured Assels,
Make settlements

A Receiver may make any arrangement, settlernent or compromise between the.
Borrowér and any othér person that it may think: expediani

Bring proceedings

A Réceiver may brmg, prosecite, enforce, defend and abandon &lf actions, suits
and praceadings in relation to-any of the Secured Assets as it thinks fit.

Improve the Equiprient

A Receiver may make substitutions of, orimprovemants to, the Equipmentas it

Triay thisk expe‘dient

H
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17.16

1747

17.18

1718

17.20

17.24

17.92

17.2%

Make calls on Borrower members

A Receiver may make calls conditionally or-unconditionally on the members. of the
Borrower in respect of uncalled capital with {for that purpose and for the: purposé

-of enforcing payments of any calls so mads) the same pt:}wers A% are conferrad by

the articles of association of the Borrower on iis directors | in: respect of calls
authorised 1o be made by them.

Insure

A Receiver may, if it thinks fit, but without prejudice to the indemnity in clause 20,

effect with: any insurer any policy of insurance either in lisu or satisfaction of, orin

addition to, the insurance required to be maintainad by the Borrower under this
deed,

Powers under the LPA 1925

A Reaceiver may exercise all powers provided for in the LPA 1025in the saime way

as if it had been duly appointed under the LPA 1925, and exercise all powers

provided for an administrative recsiver in Schedule T thie Insclvericy Act 1986,

Borrow

A Receiver may, for any of the purposes authorised by this clause 17, raise money

by borrawing from the Lender (or from any othier persoh) either unsetured oron

the security.of all or any of the Secured Assets in respect of which it is appointed
onany terms that it thinks fit (incliding, i the Lender consents, terms undeér which

that security ranks.in priority to this deed).
Radesm prior Security

A Receiver may redeem any prior Security and settle and pass the accounts to
-which:the Security relates, Any accounits so settled and passed shall be, in the
abserice of any manifest error, conclusive and binding on the Borrower, and the
manies sd paid shal be deemed {o bean expense pruperly Incuried by the
Redeiver;

Pelegation

A Receiver inay delegate his powers in accordance with this deed.

Absoliute beneficial owner

A Recelver may, in felation to any ofthe Secured Assats, exercise all powers,
althorisations and rights it would be capable of exerctsmg, and do all those acts
and things, as an absolute benaficial owner coud exercise or do in the: pwrership
‘and management of the Secured Assets orany part.of the Secured Assets,

Incidental powers

A Receiver may do any other acts and things that it
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181

18:2

18.3

17.23.1 ‘may consider desirable or necessary for realising any of the Secured
Asse?s

17.23.2° ‘may consider incidental or conducive to any of the rights or powers

conferred on'a Receiver under or by virtue of this deed or Jaw; of

17.23.3  lawfully may or can do as agent for the Borrower.

Delegation

Delegation

The Lenderor any Receiver may delegate {e;ther ganerally or specifuca Iy} by
power of attoriiey or in'any other mannet fo'any persan any rzghst power, authority
ar discretion conferred on it by this.deed (including the power of attornéy granted
under clause 22.1).

Terms.

“The Lender and each Receiver may make a delegation on the terms-and

conditions (i neluding the powsr to sub- delegate) that it thmk:s fit.:
Liabitity

Neither the Lender nor any Receiver shiall be in any way liable or respdnsible to
the Borrower for any loss or liability arising from-any act, default, ormission of
misconduct on the part of any Delegate.

Application of proceeds

1841

Crder of application of proceeds

All monies received by the Lender, a Receiver of a Deélegate pursuant to this deed,
after the security constituted by this deed has becoms enferceable, shall (subgect
o the claims of any persori having priof rights and by way of ’varaat%on of the LPA
1925 be-applied in the followirg orderof priority:

19.41  inof towards payment of or provssmn for-all costs, chargesand expenses
incurred by or on behalf of the Lender{(and any Receiver, Delegate,
attarhey or agent appeinted by if) under-or in connection with this deed,
and of all remungration dug: o any’ Receiver under-or in connection wn:h
this deed:

18.4.2. -in or towards payment of or provision for the Secured Liabilifies in any
prder and manner that the Lender determines; and

19.4.3.  in payment of the surplus (if any) to the Borrower orother person: entitled
tev it
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19.2

19.3

Appropriation

Neither the Lender, any Receiver nor any Dalegate shall be bound {whether by

virtue of section: 108(8) of the LPA 1925, which is varied atcordingly, or otherwige)

to pay Gr appropriate any receipt or payment first towards interest rather than
principal or otherwise in any particular order between any of the Sacured

Liabilities.

Suspense account

All monies received by the Lender, a Receiver or a Delegate under ihis deed:

19.3.1  may, at the distietion of the. Lender, Receiver or Delegate, be credited to
‘any-suspense or securities realised adcount:

19.3.2.  shall bear interest, if any, at the rate agreed in writing betweeri the.
Lender and the Baorrower: and

19.3.3  may be held in that account for o lohg as the Lender, Receiver of
Deiegate thinks fit:

Costs and indemnity

20.4

20.2

Costs

The Borrower shall, within five Business Days of demand, pay 10, or reimburse, the.
Lender @nd any Receiver, on a full andemm%y basis; all costs, c:harges BXpEHSES,

taxes and liabiliies of any kind (including, without lirniftation, legal, printing and out--
of-pocket expenses) incurred by the Lender, any Receiveror any Delegate in
connection with:

2044  this deed or the Secured Assets:

20.4.2  takinig, holding, protecting, perfecting; preserving or enforeing (or
atteimpling to do so} any of the Lender's, & Raceiver's or.a Delegate's
rights urider this deed; or

204.3  taking proceedings for, or recovering, any of the Secured Liabilities.

together with interest: whicti shall acorue and be payabie {without the naed for any
demand for payment’ bamg miade) from the date on which the relevant costor
expense arose untit full dischiarge of that cost or expense (whether before or after

judgment, liguidation, wmdmg up or administration of the Borrower) at the rate and

i the manner specified in the Fagility Agreément.
Indemnity

The Borrower shall indemnity the Lender, sach Receiver and each Delegate, and
their respective employees and agents against all liabilities, costs; ‘expenses,
damages and: losses (incliding but not limited to any direct. mdirect or
conséguential logses, Insé of profit, loss of reputation and all interast, penalties
and legal costs (calculated on a full indemnity basis) and aif other professional
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213

costs and expensés) suffered or incurred by any of them arising utof or in
connection with;

20.2.1  the-exercise or-purported exercise of any of the rights, powers,
authorities ordiscretions vested in them under this deed or by law i
respect of the Secured Assets;

20.2.2 taking, holding, protecting, perfecting, preserving or enforcing (or
attempting to-do so) the security constituted by this deed; or

20.2,3 anydefault or delay by the Borrower in performing any of ifs obligations
under this deed.

Any past or presentemployee orageit may enforce the terms of this clause 20.2
subject to and in accordance with the provisions of the Contracts {nghts of Third
Parties) Agt 1988

Further assurance
214 Further assurarice
212 The Borrower shall, at its own-expense, take whatever action the Lender or any

Receiver may reasar’vai:}iy requlire for

2121 ereating, perfecting or pm‘&ec{ing the security- mtenc:fed tc be created by
this deed:

21.2.2 1acilitating the realisation of any Secured Assel] of

21.2.3  facilifating the exercise of any right, power, authority or discretion
exercisable by the Lenderor any Receiver in respect ¢f-any Secured
-Asset,

including, without limitation {if the Lender or Receiver thinks’ it expedient) the
execution of any transfer, conveyarice, agsignment or assurance of all-orany of
the assets forming part of {or intended to form part of) the Secured Assets
{(whiether to the Lender or to its nomines) and the giving of any notice, order or
direction-ang the making of any registration.

Power of attorney

221

Appointment of attorneys

By way of security, the Borrower ifrevocably appoints the Lender, every Receiver
and every Delégate 5eparate y to be the attarney of the Horrower and, in its nama,
on ite:-behalf-and asits act and deed, to exécute any documents ‘and do any scts
and things that:

2241  the Borraower s required to execute and do under this deed; or

2242 any attorney deems proper ordesirable in exercising any of the: rights;
POWETS,, authmrmes and discfatasns conferred by this deed or by law on.
the Lender, any Receiver or any Delagate.
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22.2

Release

231

Ratification of acts of atterneys

The Borrower ratifies and confirms, and agrees to ratify and confirm, anything that
any of its attorneys may do'in the proper and lawful exercise, or purported

exercise; of all'or any of the rights, powers; authorities and discretions referrad to
nglause 22,1 ' o ' '

Subject 1o clause 30.3, on the expiry of the Security Period [but not otherwise), the

Ltender shall, atthe request.and cost of the Borrower, take whatever action i§°

necessary o

2311 -release thie Secured Assets from the security constituted by this deed:
-and

2312  reassign the Securad Assels to'the Botrower,

Assignment and fransfer

241

24,2

Set-off

254

252

Assignment by Lender

2444 At any time, without the conserit of thie Borrower, the Lender may assign

or transfer any or all-of its rights and obligations under this deed.

2412 The Lender may disclose to any actual or proposed assignee or

transferee any information in its possession‘that relates to the Borrawer,
the Secured Assets and this deed that the Lender congiders appropriate.

Assignment by Borrower

The Borrower may not assign any of its rights, or transfer any of its rights or

obligations, under this deed.

‘Léndee's right of set-off

The Lender may at any time set off any liability of the Borrower to the Lender
against any liability of the Lender to the Bormower, whether either liability is pressnt

or-future, liquidated or unliguidated, and whether or pot either liability arises under’

this deed. If the fiabilities to be set off are expressed in different currencies, the
Lender may. convert either liability at a market rate of exchange for the puiposes of

set-off. Any exercise by the Lendsr of its rights unider this clause 25 shall niot fimit

. Q-r..aﬁect--any;omar rights or remedies availabis to it under this deed or atherwise,

Exclusion of Borrower's right of set-off

All payments made by the Borrower to the Lender under this deed shall be made
in full without any set-off, counterclaim, deduction orwithholding (other than any.
deduction or withholding of tax as required by law). '
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Amendments; waivers and consents

26.1 Amendmenis

No amendment of this deed shall be sffective unless it is fn writing and signed by,
or on behalf of,-gach party (or its authorised: represehitative).

28.2 Waivers and consenis

26.21  Awalver of any right of remedy under: this deed or by law, orany
consent given Underthis deed, is only effective if given in writing by the
waiving of ‘consenting party and shalf Inotbe: deemed a waiver of any-
other breach or default. [t only applies in the circumstances for which it is
given and shall not prevent the party giving if from subsec%uentiy Telying
on the relevant provision.

26,22  Aftailure to exercise, of a delay inexercising, any right or remedy
‘provided under this deed or by law shall ot constitute g waiver of that of
any other right or remedy; prévent or restrict any further exercise of that
‘or any other right of remedy or constitute an election to affim this deed.
No'single or partial exercise of any right-or remedy prcwzded undef this
‘deed of by law shall prevent or restrict the further exercise of that orany
pther right-or remedy. No-slection o affirm this deed by the Lendér shall
‘be sffective unless it js in writing.

265  Rights.and remedies

The rights and rémadies provided under this deed are curnulative and are in
addition to, and not exclusive of, any rights-and remedies provided by law:

Severance

If-any provision {or part of a provision) of this-deed is or becomies irvalid, legal or
unenforceable, it shall be deemed modified to the mitirium extent necessary fo make it
valid, I@Qai and enfarceable. i such maodification is not possible, the relevant provision {eor

_'part of a provision) shall be deemed deleted. Any madification to or: deletion of a provision
{or-part of 3 provision} under this clause shall not afféct the Iegalstyg validity and
“enforceability of the rest of this deed.

Counterparts

This deed. may be executed in any number of counterparts, each of which when executed
and delivered shall constitute a duplicate Gngmai ‘but all the counterparts shall together
constitute one deed.

Third party rights:

Except as expressly provided elsewhere in this deed, a person who is not a parly to this
deed shall hot have any rights underthe Contracts (Rights of Third Parties) Act 1989'to
enforce, or enjoy the benefit o, any: term of this deed. This does not affect any raghi or
remedy of a third party which. exists, or 1s'available, -apart from that:Act.
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4569257

Further provisions

30.1

0.2

303

30.4

30.5

306

independent secu rity.

The security constituted by this deed shall be in additicn to, and independent of;

any other secuﬂty af guarantee that the Lender may hold for any of the Secured
Liabilities at any time. No prior security held by the Lender over the whole or any
part of ihe Secured Assets shall merge in the security creaied by this deed.

Continuing security

The security constituted by this deed shall remain in full force and effect as a
continuing security for the Secured Liabil lities, despite any settiement of accoiint,
arintermediate payment or ofther matter oF thing, unless and untii the Lender
discharges this deed in wiiting:

Discharge conditional

Any release, discharge or'settlement between the Barrower.and the Lender shall
be-geemed conditicingl an no payment or security recetvad by the Lender in
respect of the Secured Liabilities being avoided, reduced or ordered tobe
refunded pursuant 16 any law. r‘eﬁatmg to msoﬁvenw, bankruptcy, winding-up,

‘administration, receivership or otherwise. Despite any such release, discharge or

settlement;

3034 the Lender orits nominee may retain this deed and the security creatsd
by or pursuant to.it, including all cerlificates and documents relating fo
the whole or any part of the Secured Assets, for any period thatthe
Lender deems necessary to provide the Lender with security against any
such avoidance, reduction or order for refund; and

30.3:2  the Lender may recover the vaiue or amount of such security of payment

from the Borrowar subsequently ag if the release; discharge or
settlementhad not occurred:

Certificates

A certificate or datermination: by the:Lender as to'any amount for the fime being
due to it from the Borrower under this.deed shall be, in the abserice of any

manifestenor conclusive avidences of the amount: due

Consolidation

The rastriction on the nght of consolidation contained in saction 93 of the LPA
1925 shall ngt apply‘to this deed.

Small company moratorium

Nobmthstand;ng aﬂythmg to the contrary inthis deed, ngither the obtaining of a

-morafarium by the Borrower under.schedule A1 to the Insclvency Act 1986 nor the

daing of anything by the Borrower with a:view to. ohtaining suth.a moratorium-

_(mcludzng any prelnm;nary degcision or investigation) shall be; or be constiued as:
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Notices

31

31.2

30,611 an event under this deed which catses any floating charge created by
this deed to crystailise;

30:6.2 -an eventunder this deed which calises any restriction which would not
‘otherwise apply to be imposed on the disposal of any property by the
‘Borrower; of

30:6:3 2 ground under this deed for the appointment of a Receiver,

Delivary

Each notice or other cominunication required to be given to a parly underorin

gonnéction with this-deed shall be:
344 inwsiting;

‘3112 .delivered by hand, by pre-paid first-class post or other next working day

deiavery service of sent by fax; and

3143 sentio.

{a} the Borrower atils address detailed in the Parties clause: and.

(b) iheLenderat 25 Kings Hill Avenle, Kings Hill, West Malling, Kent
MET9 4JQ

or t any othier address as is notified in-writing by one party to the other
from fime 1o time: '

Receipt by Barrower

Any notice or other communication thatthe Lender gives to the Borrower shall be
dagited f have been regeived:;

31.21  if delivered by hand, at the time it is left at the relevant address;

31.2.2  if posted by pre-paid first-class post or other next working day delivery.

service, on the second Business Day after posting;-and

3123 ifsent by fax, when received in legible form.

A notice or other communication given as- described in clause 31.2.1 ot clause
31.2.3 0n a day that is not a Business Day, orafter normal business hours, inthe’
-piace it is received, shall be deemed to have been receivéd on the next Business:

Day.
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31.3 Receipt by Lender

Any notice or other communication given to the Lender shall be deemed to have
‘been received only onactual receipt

314 Service of proceedings
This clause 31 does not apply to'the service of any proceedings or other
documents in-ahy legal action or, where applicabie, any arbitration or other miethod
of dispute resclution.

315 Nonotice by email

A niotice or othier communication given under or'in connection with this deed is not
valid if sent by .email.

32, Governing law

This deed and any dispute or claim (including non-contractual disputes or claims) arising out
of or i connection with it o its subject matter or formation shall be governed by and
construed in accordanice with the law of England and Wales. '

This agreement has been entered into as'a deed an the date stated. at the béginning 6f it,
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SCHEDULE 1 - Property
PART 1 - Registered Property

206 Hadleigh Road Leigh-on-Sea Essex SS9 2LP registered at HM Land Registry under title
number £X133029.

PART 2 - Unregistered Property
None.
PART 2 - Excluded Property

None
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SCHEDULE 2 - Relevant Agreements
Type of contract: [DESCRIBE CONTRACT]
Date: [DATE OF CONTRACT]

Parties: [SET OUT PARTIES TO THE CONTRACT]
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SCHEDULE 3 - Notice and acknowledgement - Relevant Agreement
PART 1 - Form of notice
[On the letterhead of the Borrower]
[NAME OF GOUNTERPARTY]
[ADDRESS LINE 1]
[ADDRESS LINE 2]
[POSTCODE]
[DATE]
Dear Sirs;
Debsnture {Debenture) dated [DATE] between [BORROWER] and CAF BANK LIMITED
We refer to the [DESCRIBE RELEVANT AGREEMENT] (Contract).

This letter constitutes. notice to -you that under the Debenture we have [charged OR
assigned, by way of security,] to CAF BANK LIMITED (Lender) all our rights in respect of the
Contract.

We confirm that:-

s We will remain liable under the Contract to perform all the obligations assumed by
A1 underihe Contract,

. Noneof the Lender, any delegate appointed by the Lender or-any receiver will at
any time be under any obligation or fiability to you under or in respect of the
Contract. ' '

Neither the Debenture nor this notice releasas, discharges or otherwise affects your hiability
-and obligations in respect of the Contract.

‘Subject to the above, we will rémain entitled. to exercise all our rights, powers and
discretions under the Contract and you may continue to- deal -with ‘us in relation to the
Contract and give nofices under the Contract to us unless and until you receive: written
‘notice to the contrary from the Lender. Thereafter, all such rights; powers and discretions
:shall be exercisable by, and notices shall be given to, the Lender or as it directs and we will
céase to have any right to deal withyou in relation fo the Contract and you must deal only
‘with the Lender.

4568257 43




Please note that we have agreed that we will not amend or waive any provision of or
terminate the Contract without the priorwritten consent of the Lender..

Theinstructions in this notice may anly be revoked or amended with the prior written consent
of the Lender.

Please confirm that you &gree fo the terms of this notice, and to act in accordance with its
provisions, by sending the attached acknowledgement to the Lender at 25 Kings Hill
Avenue, Kings Hill. West Ma!lmg, Kemt ME19 4JQ, with a copy to us:

This notice, ‘and any dispute or claim (including non-contractual disputes or claims) arising
out of or in connection with it or its subject matter or formation, shall be governed by and
construed in accordance with the faw of England and Wales.

Yours faithfully;

[NAME OF BORROWER]
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PART 2= Form of acknowledgement
[On the letterhead of the cournterparty]
[NAME OF LENDER]
[ADDRESS LINE 1]
[ADDRESS LINE 2]
[POSTCODE]
[DATE]
Dear Sirs,
Debenture (Debenture) datéd [DATE] between [BORROWER] and CAF BANK LIMITED
We corffiftn receipt from [BORROWER] (Barrower) of a notice (Notice) ‘dated [DATE] of [a
charge OR an assignment, by way of security,] of all the Borrower's rights under [DESCRIBE
RELEVANT AGREEMENT] (Contract}.

{Terms defined ‘in the Notice shall have the same meaning when used in this
‘acknowledgement.]

We confirm that:

. We accept the cotfirmations and instructions contained in the Notice-and agree to
comply with the Notice:

_; There has been no amendment, waiver or reiease of any rights or interests in the:
Conirast since the date of the Contract.

® “We will not cancel, aveid, release or otherwise: allow the Contract to lapse without'
giving the Lender at lsast 30 days’ prior witten notice.

. ‘We have not, as at the date of this acknowledgement, received notice that the
Borrower has assigned its rights urider the Contract o a third party, or created any
other interest (whether by way of security or otherwise) in the Contract in favaur of a
third party. '
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® The Lender will not in any circumstances have any fiability in relation to the
Contract.

® The Contract shall not be rendered void, voidable or unenforceable by reason of
any non-disclosure by the Lender.

This letter, and any dispute or claim (including non-contractual disputes or claims) arising out
of or in connection with it or its subject matter or formation, shall be governed by and
construed in accordance with the law of England and Wales.

Yours faithfully,

[COUNTERPARTY]
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SCHEDULE 4 - Notice and acknowledgeément - Insurance Policy
PART 4.- Form of notice
[On the letterhead of the Borrower]
[NAME OF INSURANCE COMPANY]
[ADDRESS LINE 1]
[ADDRESS LINE 2]
[POSTCODE]
[DATE]
Dear Sirs,
Debenture {Debenture) dated [DATE] between [BORROWER] and [LENDER]

We refer to the [DESCRIBE INSURANCE POLICY AND SPECIFY ITS POLICY NUMBER]
(Policy). |

This letfer constitutes notice to you that under the Debenture we have. [charged OR
-assigned, by way of security,] to [LENDER] (Lerider) all our rights in respect of the: Policy
{including all claims.and all returns of premium in connaction with the Policy).

‘We irrevocably instruct and authorise you to:
» Note the Lender's interest on the Policy as first mortgagee and first loss payee.
& Cormply with-the terms of any written instructions received by you from the: Lender

relating to the Policy, without notice or reference to, or further authority from, us and-
without enquir ng as to the justification or the validity. of those instructions.

- Hold .all sums from time 1o tie due and payable by you'to us under the Policy to:
the arder of the Lender.

* Pay, or release, all monies to which we are entitled under the Policy to the Lender;
or it such persons as the Lender may direct.

L Disclose information in relation to the Policy fo the Lender on reguest by the
Lender.

Neither the Débenture nor this notice releases, dischafges or otherwise affects your liability
and obligations in respect.of the: Palicy.
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Subject to the foregoing, you may continue to deal with us in relation to the Policy until you
receive written natice to the contrary from the Lender. Thereafter, we will cease to have ary
right to deal with you in relation to the Policy and you must deal only with the Lender.

The instructions inthis notice may only be revoked or arrended with the prior written ¢orisent
of the Lender.

Please confirm that you agree to the terms of this notice and to act in accordance with its
provisions by sending the attached acknowledgement to the Lender at 25 Kings Hill Avenue,
Kings Hill, West Malling, Kent ME19 4JQ, with a copy fo us.

This hotice, and any dispute or claim (including non-contractual disputes or claims) arising
out of or in -connection ‘with it or its subject matter or formation, shall be governed by and
construed in-accordance with the law: of England and Wales. '

Yours faithfully,

[NAME OF BORROWER]
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PART 2 - Form of acknowledgement
[On the letterhead of the insurance company]
[NAME OF LENDER]
[ADDRESS LINE 1]
[ADDRESS LINE 2]

[POSTCODE]

[DATE]

Dear Sirs,
Debenture (Debenture) dated [DATE] between [BORROWER] and CAF BANK LIMITED
We confirm receipt from [BORROWER] (Borrower) of a notice (Notice) dated [DATE] of [a

charge OR an assignment, by way of security,] of all 1he Borrower's rights under [DESCRIBE
INSURANCE POLICY AND TS NUMBER] (Policy).

We confirm that.
® We accept the instructions and authotisations contained in the Notice and agree fo
comply with: the: Notice.

® We have noted the Lender's interest.on the Policy as first martgagee and first loss
payee”.

a There has been fo amendment, waiver or release of any rights or interests in the
Policy since the date the Policy was issued.

¢ We will riot cancel, avoid, release or otherwise allow the Policy to lapse without
giving the Lender at least 30 days' prior written notice.

“ We have not, as at the date of this acknowledgement, received notice that the
Baorrower has assigned its rights under the Policy to @ third party, or created -any
other interest (whether by way of security or otherwise) in the Policy i favour of a
‘third party.

"thﬁ' .F‘OEECB"

» The Policy shall not be rendered void, voidable or unenforceable by reason of any
non-disclosure by the Lender.
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This letter, and any dispute or claim (including non-contractual disputes or claims) arising out
of or in connection with it or its subject matter or formation), shall be governed by and
construed in accordance with the law of England and Wales.

Yours faithfully,

[INSURER]
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SCHEDULE 5 - Notice and acknowledgement -'bank account
PART 1 - Form of notice
[On the letterhead of the Borrower]
{}BANK,_ FINANCIAL INSTITUTION OR OTHER PERSON]
[ADDRESS LINE 1]
JADDRESS LINE 2]

[POSTCODE]

Dear Sirs,
Debenture (Debenture) dated [DATE] between [BORROWER] and CAF BANK LIMITED

This letter constitutes notice to you that under the Debenture we. have charged, by way of
first fixed charge, in favour of CAF BANK LIMITED (the Lender) all monies from time to time
;s%andmg to the credit of the account held with youand detailed below {the Account), togsther
with all other rights and benefits: accruing to or aﬂsmg in connection with the Account
(including, but nat limited to, entitlemeants to- interest).

Name of Account: [NAME OF ACCOUNT]
Sort code: [SORT CODE]

Account number: [ACCOUNT NUMBER]
‘We irrevocably instruct and authorise you to:

« Disclose to the Lender any information relatirig to the Account requested from you by
the Lender. -

» Pay or release all or any part of the monies standing to the. credit of the Account in
accordance with the written.insfructions of the Lerider]

"We acknnwiedge that you may coriply with the instructions in this notice: without any further

‘This notice, and any dispute or claim {including non-contractual disputes or claims) arising
out of or in-connection with it or its subject matter ‘or formation, shall be govemed by and
canstrued in accordance with the law of England and Wales.
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Please acknowledge receipt of this notice by sending the attached acknowledgement to the
Lender at 25 Kings Hill Avenue, Kings Hill, West Malling, Kent ME19 4JQ, with a copy to us.

Yours faithfully,

[NAME OF BORROWER]
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PART 2 - Form of acknowledgement
[On the Jetterhead of the bank, financial institution or other person]
[LENDER]
[ADDRESS LINE 1]
[ADDRESS LINE 2]
[POSTCODE]
[DATE]
‘Deai Sirs,
Debenture (Debenture) dated [DATE] between [BORROWER] and CAF BANK LIMITED

We confirm receipt from [BORROWER] {the Borrower) of a notice (the Notice} dated [DATE]
of a charge (on the terms of the Debenturs) over all monies from time to fime si:andmg tothe
credit of the account detailed below (the Accaunt), together with all other rights and benefits
accruing to or arising in connection with ‘the Account {including, but not limited to,

‘entitlements to interest).

‘We confirm that we:
s Accept the instructions contained in the Notice and agree to comply with the Notice,
s Have not received riotice of the interest of any third party in the-Account.

« ‘Have rieither claimed nor exercised, nor will claim or exercise any security inferest,
set—off counter-claim or cther right in respect.of the Account.

“The Accolirt is
Name of Account: [NAME OF ACCOUNT]
Surt code: [SORT CODE] Account number: [ACCOUNT NUMBER]

This-letter, and any dispute or claim {including non-contractual disputes or claims) arising-out
of or in connectiori with it or its. subject matter or-formation, shall be govemad by and
‘construed in accordance with the law of England and Wales.

Yours faithfully,
Lo Tor s P

[NAME OF BANK, FINANCIAL INSTITUTION OR OTHER PERSON]
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Executed as a .deed by ST.

MICHAELS SCHOOL (LEIGH-ON-
SEA) LIMITED acting by

_ a directar,
inthe presence of.

S’g} FLEULET L' LA EWATE IO

Addrass of Wilness

Te .&q ﬂ»&p Rﬁ%‘%& ﬂﬁﬁs '
SOLIETT ROAD

'%Wmﬁsﬁmﬁ |

Occupation of Withess

Executed as a deed by CAF BANK
LIMITED acting by

a director, in the presence of:

Sigristure of Witness.

Address of Witness

Occupation of Withess.
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Director

Director
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