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Registration of a Charge

Company name: KEYSTAGE TEACHER SUPPLY LIMITED
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Received for Electronic Filing: 04/08/2020

Details of Charge

Date of creation:  04/08/2020
Charge code: 0409 9786 0006
Persons entitled: HSBC INVOICE FINANCE (UK) LIMITED
Brief description:
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: JAN FEAREY
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4099786

Charge code: 0409 9786 0006

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 4th August 2020 and created by KEYSTAGE TEACHER

SUPPLY LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 4th August 2020 .

Given at Companies House, Cardiff on 5th August 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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(B KEYSTAGE TEACHER SUPPLY LIMITED

as the Chent

=T -

(2) HSBC TNVOICE FINANCE (UK) LIMITED

as HIF

FIXED CHARGE ON NON-VESTING DEBTS

{For use with Agresment Tor dhe Parchase of Debis)




BETWEEN

(1}

THIS PEED is made on 4th August 20 20

HSBC INVOICE FINANCE (UK) L IMITED registered in England and Wales with the
mumber JUTAYGST {HIF ) aind

THE

COMPANY LISTED [N THE SCHEBULE ATTACHED TO AND FORMING

FART OF THIS DEED (the "Chient"},

IT IS AGREED:

1.

[

DEFIMNITIONS AND INTERPRETATION

Drefinifions

by thes Dreed:

Aa)

by

terms defined in; or construed Tor the purposes of, the Debt Purchase Agroement (as
detired below) iazmr the same meanings when vsed iy this Desd (unloss the same are
otherwise delimed in this Deedy: and

the following ferms have the following: feanings:
" Act™ means the Law of Properiy Act 1925;

"rebi Purchase Agreement'” means the agreement for the purchase of debty dated on
or before the date 6F this Deed and made between (15 the Client and” {23 HIF pursuant o
witich TUT has aumd o make certain ;uuvahiea purchiase facilities available 1o the
Chent

" Delauit Rate” means, abany time, & vate of interest equivalent to thethen prevailing
rate used o caloulate the Discounting Charge:;
“Excluded Proceeds” mears all and any monies paid into'a Trust Account which are
wod the proceeds of Debs:

"Non-WVestitig Debts" means those Debis which fail to vest effectively and absolutely
Jn BIF by way of outright sale parsuant to the Delt Purchase Agreement

"Party" means & party-to this Deed:

""Purchiased Debi'' a Debt purchased or purported 1 be purchased by HIF pussuant to
the Debt Purchase Agresment;

TReeeiver' means any receiver or receiver and manager appointed by HIF under this
Dreed:

"Secured Obligations” means all present and future obligations and labilities
{whether preseut or. future,-actus] or wontingent and whether owed gmmif or severally
or alone or in any other © i;muh; whatsoever) of the Client 1o HIF on any account
swhatsoever{i i md!iag those arising under or purswant 0 the Debt Purchase ”\e,;ammcmi
any form of invoic: dm_mzm:mﬂ faiy f"MmmL agreesnent Dwhether with or without

recourse 1o the Chentl, asset mfm:i lending, horrowing base or ventary fnance
Facility or ary other form of financial ﬂmmnmw}mﬁlm whatzoever topether with all

monies agreed 1o be praid mmmhi«. Dhaed

$.3



"Becurity” means the Recurity Interests created by or ptirsuant 1o this Deed;

Usecnrity Assets' means all propenty and-assets from Lme o tine mortgaged, charged
or assigned (or expressed to be mortgaged. charged or assigned) by or pursuant to this
Dz,

charge, st ontisn security assignment,
pnation in secerity, pledge, hypothecation, lien, reféntion of title, ser-off right,
tracing right or any T-i,hca'"sédtui"i ¢ inferest in favour of any person orany equitable right,
wareement or arrangement hiving the effect of confersiie security;

UEecwrity fnterest” miang ony fnofty

" Security Period” means the period beginning on the date of this Deed and ending on
the date an which:,

{u all the Secured Obligations have been unconditionally and irrevocably paid and
discharged in Fuldl; and

(b} the Debt Porchase Agrecment has been termimated by HIF, according 1oiis
terims;

"Spotl Rate of Exehange" means HSBO UK Bank plc’s spot rate of exchange for the
purchase of & currency with the refevant curfency in the London forefgn exchange
market al orabout 11L.00am on & partieudar cﬁf:tzy_:

Fax™ any tax. levy. impost, duty or other charge of withholding of & similar nature
(ineluding any penally or intevest payable o connection with any failure 1o payv or any
detay in pay g any of the same);

Tlrwst Account” means.s bank account in the Clent's name, Beld in must for 1P
respect of which HIFs officers are frrevocably appointed as the only sirmcﬁanw
authorised 1o operste the account and to which the proceeds of Iehts are paid, 1
accordance with the terms of the Debt Purcliase Agresment:

TWATY Value Added Tax

L2 interpretation
{a) Unless s contrary indication appedrs, any referente in this Deed to:
{iy the "Client™ or “HIF™ shall he construed seo as o fchude s successors in
title, permitted assigns and permitted fransferees:
() "ehis Deed', the "Diebt Purchase Agrcement™; orany other agreement or

mstrument shall be construed as a reference 1o this Died, the Debt Parchase
Agreement or such other agrecment or Instroment a3 amended. suppleme .nm:i
extended, rmestated, novated and/Gi replaced. n any mianner from lme fo.
time {(however fundamentally and even if any of the Same increnses the
vhiligations ol the Client or pravides for further advancesy;

fiiiy  Vassets' includes any present and Tuture properties, revemses and rights o
every description and includes uncalled capital;

{ivy thewards “ineludeds) ™, “Iacteding ™ and “in particulas ™ shall be constred g
being by way of Hustration or emphasisonly and shall not be cansireed as, nor
shall they take effect as. limiting the geverality of any preceding words:
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(e}

(d}

ih

v the words “ether” and “otherwise™ shall not have thelr meaning narrowed by
ayy preceding words where o wider congtmiction is possible;

(vi)  "Secured Obligations" inciudes olitigations and Habilities which would be
treated as such but forthe liquidation or.dissolution of or similar event alfecting
the Client; '

(vily o provigion of law i & referenes ta that provision as amended or resenacted:
and

the singular includes the plaral and vide véria.
References to clauses, paragraphs and the schedule. are o be construed,. anloss

otherwise stated. s references toclanses, paragraphs and the séhedule of this Deed and
references to this Deed Inchude the sehedle,

Clavse and schedule headings are for convenionce ondy and shall not affect the
construction of this Deed.

Eachundertaking of the Client (othier thait & payment obligation} contained in this Deed
must be compled with at all times dmmﬂ the Security Period,

“HUF reasonshly considers that aivamount paid by the Chient to HIF under i he Detr
E urchise Agresment is capable of being av oided 8F otherwise set aside on the
Fguidation -or administration of the CH ent, then that amotmt shall not be considered to
have been frrevocably paid for the purposes of this Deied:

The Parties intend that this document shall ke effect-as 4 deed notwithstandi hi the
fact that a Party may only execute this document upder hand.

VThird parey vighis

A person who is not a Party shall have no vight under the Contracts (Rights of Third Parties}
At 199 o entorce or enjoy the banefit of any ferm o this Deed.

Covenant {o pay

The Client covenants in favour of HIF that it will pay and discharge the Secired Obligations
rom Hme to time when they Fall due.

Defunlt interest

{a)

i)

Aavy amount which is not paid under this Deéed whin due shall hear interest {hoth before
and alter judgmient and payable on demand) from the due date uniil the date onw hich
such amount is unconditionally and irrevocably paid and discharged in full on 2 daily
basis at the rate and in the manrer sgreed in the document under which such amount 33
pavable and, in the shzence of such agreement, at the Defauly Rate from time to-time.

Diefaull interest will acerue from day to day and will be compowrded at such intervals

as HIF states are appropriate.
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{a) by

NATURE OF SECURITY
Natwre of Secarity

All Becurity Tntgrests and dispositions ¢reated or made by or pursuant to this Deed are created
o hde;

{2 i favour of HIF;
by with fult title goar LA
{4 a8 continuing security for payirent aid discharge of the Secured: Obligations:

Debi Purchase Agreément

All provisions of the Debt Purchase Agreement relating 1o thé Porchiised Debits shall apply fo
all Purchased Debis expressed to be }d;guj under this.Deed as ift

{u} all ol those provisions swere sét ot in full inrthis Deed: amd

(k) theownershipofall ofthose Purchased Debts were vested in HIF pursuant to the Debt
Purchase Agreement.

FIXED SECURITY

Fhied charges

The Client charges @il of its present and future ;mhi title and interest i and 10 the following
asyers which are at any time owned by the Client, or inwhich if from Gme to time has an interest:

of first priovity. fixed charge, all Purchased Debts excluding Non-Motifiable
Niar-YVegting Delds:

{b¥ by wary of Tirst priovity fixed charge, all A
Drebits charged fo HIF I olause 3041 above;

itated Rights rélating those Parchased

(e} by way of firstpriority fived chiavge, all Purchased Debis comprising Non-Notifiable
MNon-Vesting | _}ub{.:x.-.

charge, all Associated Rights relating to those: Purchasod
charged to HIF Iy clanse 3.1{e) above: and

{dd) By way of first pm‘mtv i
Debts

(&) tor the extent that the Excluded Prodeeds are ot effectivaly ¢ signed under cliduse 322
Secwrily assignmear). y way of first priveity fixed charge the Excluded Proceeds,

Th

Recority assignment’

The Client assigits absolutely {subject 1o a provise for reassignment on redemption} all jis.

Presentand futire right: titls and interest in-and tothe I scluded Proceeds.

TRUST

Horte the extent that the charging ar sigring of any Selwity Asset expressed to-be chiarged
o assigned by this Dieed i inaf ective for. any reasor, the Client holds that Security Assét on
!;mﬁ m HIF.
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CONTINUING SECURITY
Continging seeurity
The Security is continuing and will extend to the ultimate balance of the Secured Uhligations

regardless of any intermediate payment or discharge in whole orin part. This Deed shall remain
i full force and effect as a continuing security for the duration of the Security Period.

Additional and separate security

This Deed is in addition 1o, without prejudice to, and shall not merge with, any oflier right.
remedy, guaraniee or Security- Interest which THF may at-any time hold for any Secured
Obliation,

Hight to enforce

This Diged iy be enforced against the Client without HIF Brst having vecowrse 1o any ofher
vight. remedy, pnarantes or Security Thtersst Held by of available to it

LIABILITY OF THE CLIENT RELATING TOSECURITY ASSETS

Notwithstanding anything contained in this Preed or inpdied to the contrary, the Clignt remiaing

liable to observe and perforny all conditions and obligations agsumed by it in relatitn 1o the
Security Assets. HIF s under no obligation to perform ot fulfil any such condition or obligation
oo o make oy paviment in respeetof any sush condition or obligation,

ACCOUNTS

Mo monies ot any time standing to the credit. of amy account {of any type and however
designated) of the: Chent with HIF or in whmh the Client has an interest {amd no vighis and
henelits relating thereto) shall be capable of hum, mssmmd o any third party.
REPRESENTATIONS

Leenoral

The Client makes the representations and warranties set out in this clause 10 HIF,

Mo Security loterests

The Security Assels are, or when sequired will bi, solely Tewally and beneficiilly owied by the
Client fre from.any Security Interest vr other interest other thai:

{1 ag wreated by this Deed; and’
(B “ag epeated or permiitred under the Diebt Purchase Agreement,
Mo aviitdance

This Deed creats the Becwity brlgrests which # purports 1o create vl s ner Hable w be
avoided or otherwise set agide on the Hquidation or administration ofthe Client orotherwise.

No proceedings pending or threatenad

Ny fitigation, wrbitration or wdminisoative proceeding has curremly been started or threatened
in relation Fo any Securite Assel.

il



9.

4.1

9.2

-

Time when represeniations made

(i} .!Ul the représentations and warranties in this clause § are made by the Client on the
‘ tis Dead and ave also deemed to be made by the Client on each date that Debts.
¢ Motified ynder the Debt Purchase Agreement,

{by. Bachrepresentation or wartanty deemed to be mitdi affer the dateoTthis Deed shall be
deemed to be made by reference to the facts and circumstiances existing atthe date the
representation grwarranty- s decmid to be made,

UNDERTAKEIRGS BY THE CLIENT
Restrictions on dealing

The Client shall not do or agree to do any of the following without the prior written consent of
HiF:

{a) wreate or permit o subsistany Security Interest onany Security Assctexcept a-Security
iterest which is permitted imder the Debt Purchase Agreement;

{3 sell, assign, factor, discount transfer, hold on trust lend or otherivise dispose of
fwhetherby a single transaction or a mirber of transactions and whetherrelated ornot]
thi whale orany part of sy of ils rights or interests inor 16y Secarity Assel excupi:

ity ti favour of with HIF:
(i} oider a disposal which is permitted under the Debt Purchase Agrecment; or
(it} 'h-y' the :saf& 4 !;.1 mark;i mium of sta stoike m-‘(radn n 151; usual vourse of s

date o ihis Deed.
hs,immﬁ dzsumntﬁé‘w

Ay Pu chawi E”)eht«. toy am c,mm; mhcr Lh'm léi} shal l not im i zim mdﬁwrv
vourse ‘of the Client's day-to-day trading activities for the purposes of, or
atherwise permittéod under, this clavse 9.

Security Assets generally

The Client shall:

{a) pesimit FIEF (or its desipnated representatives), on reasonable wiitten notice:

{1 Aceess during normal BHee hoors to the accounting records of the Client and
to any doctrments amd récords relating to the Security Assets: and

{it) oy inspect, take extracts from, and make phistocoples of, the same,

andl w provide (at the expense of the Client), such clerical and other assistance which
JHIF wuy reasonably require fo-do this;.

thi notify HIF within 14 days of receipt of ‘every material notice, order, application,
FeGUITetent or proposil given or made in selation to the Secuiity Adisels by any
competent authoriy;

oy ifvequired by HIF, immadiately provide it with a copy.ofany notice, eder, application,
requiremient or proposalreferted to in clause 9.2(b) and gither (A comply with such
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withous further nof

tirings (including entering the property of the © Hent) which are necessary or desirable o fectify

notige, order, application, requirement or proposal or (BY make such objections to the
same as HiIF may requive or approve;

{di duly and punctually gay all rates, rents, Taxes and other outgoings owed by it in respect
afthe Security Assels:

{e) comply in all material jespiets with sl obligations i relation to the Securily Assets
urider any present or future Taw, regulation, order or instrument or under any bye-

regulations or requirements of any competentauthority or sther approvals, liesnces or
CUTIRENS;

{1 comply with all covenants and obligations alfecting the Seeurity Assets (ot thelr
e of usel:

{g wot, exeept with the prive writien consent of BIF Gsuch sonsent not o he unee psonably
withheld or delayed), enter info any onerous-or restrictive obligation affscting any
Security Assel;

{(h) provide HIF with all information which H may reasonably request T relation to the
Security Asser s

{1 not do, canse of permit o by dong anything which may in any way depreciate,
jeopardise or otherwise prejudice the value o namiﬂahdtﬁy of any SBecurity Asset {or
make any omission which has such an effect).

Dentings with and realisation of Non-Vesting Diebis gnd Excluded Proceeds.

{n} The-Client shallonly deal with Non-Vesting Delbits or any right, dtle o mtevest in o to
them and the proceeds thereof and the Assoviated Rights thereto as if they were

assigned tooand vested in HIF outright and in sccordance with the Debt Purchase
Agreement,
{1} The Clhieit agress tha the Exel udc,d Froceeds shall be denlt with asif they were the

proceeds of [ebis assighed or pirportedly assigned to and. vested in HIF dutripht-and
in-accordance with the Debt Purchages Agreement.

POWERTO REMEDY
Power to remedy

I b any time the Clieat-dees not. comply with.any of its obligations under this Deed, HIF
(without prejodice 1o any other rights arising as 3 consequence of such nons compliance and
o thie Chent) shalb b:';: entitied (it ot bound ) to rectify that default, The
Client irrevocably authorises HIE and it Ef‘l‘ki'ﬂ@\“ﬁk% and agents by wuy of seearity o do-all

thdt defhuly,
Marigagee in possession

cise uf the powers of HIF under (his clause 10 shall not render it liable as a mortgagee
in r‘UHL‘;L's"eI()Ei
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(22

Monies cxpended

The Client shall pay-to HIF on demand any monies which are expended by FIF in exercising
ity powers under this clavse 10, mw&ther'w'*ifl‘s interest at the Default Rate from the date-on which
those monies were upm{ﬁui By HIF (loth before and after judgment) and otherwise -in

wooopdance with clause 1.5 ffja!;imf! riSreEi

WHEN SECURITY BECOMES ENFORCEABLE

When -enforecable

This Security shall become immediately enforceable upon the cccurrence of & Termination
Everit.

Statutory powers

Fhe power of sale and other powers conferred by seclion 101 of the Act {as smended or
extended by this Deed) shall be inmediately exercisable upon and at any time after the
oeeirrence of any Termination Dvént

Enforcement

Adter this Security has become enforcéable, HIF may i its absolute discretion eiforce all or
any part-of the Security in such maniner as it sees it

ENFORCEMENT OF SECURITY

Croneral

For the purposes of all powérs implied by statute, the Scoured Ohlgations are decmed 1o have
becumme dus and- payval ‘IEL ot the dite of this @wd Seations 93, 103 0r,109(1) of the Act shall

notapply 1o the- Security.

Powers of HIF

{ab  Alany time after the Security becomes.enforeeuble (or if so.requested by the CF
wiilten notice 4t any fime, HIF may, without prejudice 1o soy other ol its rights and
vernedies and without notice o.the iliamT (unless required by lawh:

{1 appoint any person (or fiérsons) (o be a receiver of'all or any parr ofthe Security
Assets andior of the income of the Security Assets: and/or

{ity exercise all or any of the powers conferred on morteagees by the Acl fus
amended or extended by this Déed) andfor all or.any of the powers which are
u‘mfmuﬂ by this Deed 6iva Revebver, i each casé without first gppointing a
Receiver of notwithstaniding the appointmant of any Receiver, and without the
restrictions contained in sections 103 or 109(1) of the Act.

(b} In exercising the powers referred fo i this clause 12.2, HIF or any Receiver may sell
or dispose of all or aiy of the Securily Assets at the fimes, in the manper and order, o
the terms and conditions and Tor the cm"mdumtmn dtiﬂ:‘rﬁ‘ﬁtlwi by it
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12,5

Hedem ption of prior mortgages

AT Y tinte ofter the Security has become enforceable, HIF may:

ta)

(&}

{3

redeent any prior Security Fnterest against any Security Asset; and/or
prowure the transter of that Security: Interest o itse s and/ar

seitle and pass the accounds of the hiolder of any prior Security Inferest and any aceounts
so seftled and passed shall be conclusive and binding on the Client.

Al principal. interest, costs. charges. and expenses.of and incidental to any such redemption

amidor transfer shall be pati by the Olieni o HIE on demand.

Privileges

(1)

()

appainted under the Act, except that

and the abligations of the Client under this. Deed constitute a "y

) Regulations'”

towards the saii

Each Recelver and HIF isentitled to-all the rights. powers, privileges and immunities
conferred by the: Acton mortzagees and veceivers when such receivers have been @iuh
tiogr 103 and section 91 of the Act de not

apply,

Tor the extent that the Security Assets constitwie “ameind collareral™ wnd this Tieed

airsly fimeme il

vllareral memg@mmf“ {in-each case for the purpose of and-as defined inthe Financial

Hateral Arrangements (Mo, 2) Eegolations 2003 {81 2003 No. 33363) (Vthe

yoeacht Recetver and HIF shall have the right after this Security has

hecome enforceable to appropriate afl or any part of that financial collaterl in or
ction of the Secured Obligafions.

&

For the purpose. of clause {b} above, the valie of the financial collserml
appropriated shall be such amouwt a5 the Receiveror HIF reasonaily determines havi ing
taken into accouit advice obluined By It Hom an indegendent investment o
accountancy firn of national staneding selected by it

M liabilivy

{a}

()

WNeither HIF nor any Recaiver orany of thelr respective oificers or empioyvees shall be
Hable (A) forany detion taken. or any Fatlure to mke any action, in respect of all orany
part of the Security Assets or (B) for any fossor damage which arisey outol {he exercise
or the atternpied or ;:urporicd exercise of, or the failure to excreise any of, it or his
respective. povwers, including, without limiation, any | upim realivation of wny
Sccurity Asset. any koss resuiting from any fluctuation in exchange rates in connection
with any purchase-of currencies under clause 23 [Cwrrencios), (unless such Toss or
damiage is caused by the gross neghigence or willul misconduct on the part of that
;khma}

Witheut prejodice 1o he generality of clavse 12.5(a). neither HIF nor any Receiver
shall be Hable, by reasow of entering it possession of a Security Assel, o account as
mortgagee in passession-or for any loss on redlisation or for any default or omission
for which 2 mortgagee in possession misht be liable:
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Protection of third parties

Mo person {inclisding a purchasery dealing with HIF or any Recerver or its or his agents shall
be Bound o be concerned o see oF engiine:

{a} whether the Secured Obligations have become pavable: or
ih) whether any power which FIF or the Receiver is purporting t exrcise has becarme

exereisabler or

{vl whether any money remains due under any.document entered into between the Parties:
Ieig

gy how any money-paid to HIF or fo the Recetver or to any other person is to be applied.

RECEIVER

Method of appointment

SEE HIF may not appmm a Receiver by reason only of 1 moratorium being obtdined, or

anything being done with a view to a moratorium being abtaied, under section 1A of

the hsolvency Act 1986,

b L‘mv &pgmmtimm arremoval of'a Receiver, ofany delegate or of any other pérson by

dhis Desd mav be made in writhng upider the hand of any officer or
manager o HIF (sulfject to any requirement for a court order in the remaval of an
administeative receiverd,

Rewioval and replacement

HIF way trom time 0 e remove any' Réceiver appointed by it {subject. in the case of an,
admnisteative receivership, to section 45 of the Insolvency Act 1986} and. whenever it may
deam appropriate, way appiint e new Receiver inthe placs of any Rueceiver whose zappc_mnn-;mt
hias termminated.

Muktiple Heesivers

I at any time there is move than one Receiver of all or any part of the Security Assets andfor

the income. of the Securlty Assets, each Receiver shall have the power to act jointly andior
severally so that (unless otherwise stated in- the appointment document) each of them may
exervise hudividoally all the nowers and diseretions conferred on Receivers by this Dead,

Remuneration

Ay Receiver shall be entitled w remuricrition for his Services i rate fo be fived by agregivent
between Tim and HIF {or, failing suth agreement, 1o be fixed by HIF) and the maximum rate
specified insection 109(6) of the Act shall not apply,

Paveient by Recsiver

Only monies actually paid by @ Recaiver to HIF in relation o the Secured Obligations shall be
capable of being applied by HIF fndischarge of the Secured Obligations.
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14,

4.1

4.2

Agent of Clisnt

Any Rigceiver shall be the agent of the Chient, The Client shall {subject to the Companies Act

TOES and the Inselventy Act 1986) besole

sponsible for lis acts and defaults and for the

payviment of his remuneration. HIF shall incue no Habilivy {either to the Client or w any other
person) by reason of the appaintmient of & Receiver o for any othér regsoi.

POWERS OF RECRIVER

Greneral powers

Aoy Becerver shall have:

ia)

ik}

{&y

(d]

all the powers of HIF under this Deed;

all the powers which are confefred by the Act on morigagees in possession and

réceivers uppointed bnder the At

in relation 10 any Seourity Adset, which he would Bave 7 he were its only absolute
bencticial owner, and

all powers which are conferred by any other law confeiring power o receivers.,

Additional powers

In dekdition to the powers referred to-in clavse 14,1 (General powersl, o Kecelver shall have the
following powers;

{d

[£ia)

to ke possession af, collect aid get in all or any pari of the Security Assets and/or
incornw inrespect of which he was appointed:

to manage e Security Axsets amd the business oF the Tlisht as he thinks Tt

tir redeen any security and fo Borow or raise- oy money and secure the pavment. of
any money. in priofly to the Secured Obligatons e the purpose of the exercize of iy
powers and/or defraying any costs or Habilities tncurred by him insuch exercise;

muu(m 3 13 r.)i Ii‘se .Aa. ?Ew w;;xidmimm mr any qan.h u'«mqammx ma}
Foash, debentures or other obligations. shares, stock or other valuable

“eonsideration (and the amount. of such Consideration may be dependent upon profiLor

turnover or be determined by a third party). Any snch comsideration may be pavable
ina Tunp sum or by instalments spread oveer such period as e thinks fit:

fo carry oul.any sale or other disposal of all or-any part of the Security Assets by
corveyhu, transterring or assigning the same in the mame of the Client and, for that
purpose, to enter into covenants or other vontractuz! obligations in the name of, and s
a5 to Biend, the Clent:

tev take Ay such procsedings (i the mame of the Chént or otherwize) as he shall think
fit in respect of the Security Afsets dnd/or income inrespéit of which he was appointed
{including proceedings for recovery of rent or other moniag i arrears at the date-of his
appoEmeni
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gl toenter into or make any such agreement, arrangement or compromise as he shall think

g

() o msure, and Lo renew any nsurdnces: in respect of, the Security. Assets as he shall
ik fit {oras HIF shall direet):

{iy tey ap;}@im and employ such managers. officers and workmen . and ehgage such
professiomal adwisers as he shall think it (chuding, without prejudice to the generality
of the foregoing power, o employ his. partners aid firm),

{ iy
(i) give valid reuspis Forall monies and to di all such other things as My seent

to him to be incidenial or conducive 1o any other power vested in Bim or
secessary or desirable for the realisation of any Seourity Asset;
il exercise in relation Laah Becurily Asset all such powers and rights as he

sing if he were the absolufe beneficial owner of the

wopld b cupable of exer
Security Assets: dnd

i) use the name of the Cheatfor any of the above purposes,
APPLICATION OF PROCEEDS

Application

All monies received, recovered or reatised by HIF or-any Receiver after the Security has
becoime enforteab ject 1o the rights and claims of any person having a sccurity
ranking in priority to the Securityd be applied in the iuil(mnm mdgr

() St insatisdaction of or provision for, all costs, charges and expenses incwred, and
paviments made by HIF oF any Receiver and of all remuneration. <ug bo the Rawwu i
cannection with this Deed or the Security Aggels;

ih) secondly, inor towards satisfaction of the remaining Seevred Obligations: and
RS thivdly, in payment of any surphos to the Client or other person entitfed to it
Comtinpencies

]f‘tiw Secority is enforced ata tme when no amotmts are die under the any document entered

into hetiveen the Parties {indhirding the Debt Porchase Agreemient) (butat atime when amounts
may hecome so-duey, HIF or a Receiver may pay the proceeds of any vecoveries effected by it
o @ suspense account (where it shall not redute the Seciired Dbligations).

HETS(IEF

(i HIF miay (hul shall not be obliged to) set off any obligation {present, fiiture, acual,

cortingent, Hquidated, unliquidated or uisascertsined which is due and pavable by the
Client 1o MIF Gnol uding-under the Debt Purehiase Agresmionty and unpaid against any
obligation (whether or fot matared) owed by HIF 0 the Client: regardless of the place

af pavirient, bookiny braneh or curreney of sither obtigation:

(b) I the abli gm,wm arg in different currencies, HIF may convert elther obHgation 4t o
iHar ket rale of exchange orthe Spot Rate of Fx;.%mnm., m i§s usual course of business
for the purpose of the set ofl.
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) creating, notifying

{c) i cither obligation is a future or contingent obligation or Is unfiquidated or
inasceriaited, HIF may set off i an amount estimated by it in good faith to be the
amount of that obligaticn.

{d}j A ceitificate issued by HIF i conmection with this clause 16 of a rate or amount shail
conielusive evidence of that rate or amount i the ahsence of manifest orror,

DELEGATION

HIF and any Receiver may delegae, by power of attormey (or v any. other maner) to any
person. any. nght. power, authority or discretion exercisablé.by it under this Deed {inclading
under ¢lause’ E‘(}; upon any terms (including the power to sub-delegate) which it may think fin
Netther HIF nor any Receiver shall bein any way liable or responsible to the Client for any foss
or lability arfsing from any aet, default, omission or misconduct on the partofany sm,hduiugfﬁw
or sub-delegate. No such delegation shall prevent the subsequent exercise of the rights, powers,
suthorities and discretions by HIF or prevent HIF from muiking any subséquent de slegation of
therm to some other persn, and the HIF gy fevoke any such delegation at any Hime

FURTHER ASSURANCES

Fisrther action

The Client shall, at it own sypenge, promptly take whatever action HIF or-a Heceiver may
pere. o '

ying, perfecting or protecting the Security Inferests intended to be created
by this Deed or HTF s tile to the Purchaséd Debits; and

) facilitating the payrment, eollection, recovery or realisation of any Security Assetor the

exereise of any right, powsy or discretivn exeroisable by HHF orany Receiver or any of
it5 o his delegates or sub-delegates in respeet of any Security Asset,

ncluding the execuiion of any deed, document, fransler, assignment. or assurance whether m_
HIF or to its nominees oF any other pirson, the giving of any notice, order vr direction and the
making of any registration, which, in any such L:;&:; HIT may think expedient.

Bpecific security

‘é’itimutpr&;mas;:c. te the generatity of clavse P91 (Further aotion), ﬂm Cligng ghall forthwish
the request of THIF execute 2 legal mortgage, chatize. assignment, asgignation or other secur ity
bver any Security Auset which is-sobjsct rooor intended 1o be Subipece 10wy Fived securily
eredted by this Deed o favour of HIF in such form as HIF Ay reguire.

POSWER OF ATTORNEY

The Clienr, by way of security, inevouably aind severally appoints HIF, each Receiver and uny
of iis or his delegates or sub-delegates.to be its attormey & take aiy action-which the Client is
ohbiged 1o foke wnder thiis. Deed, ivcluding wnder clause 18 (Fueiher axsuiances). The Clisng
ratifies and confirms and agrees To ratify and confirar whatever any attornsy doed ot purports
tordo pursuant to its appointment under this cluse,

A4
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PAYMENTS
Payients

Subject to clause 20,2 (Gross-ap), all pavinents to be made bry the Client in respect of this Deed
shealt be yvade:

{a¥ in immediately available funds to the eredit of such account as HIF may designate: and
A withaut {and fres and clear-of, and seithout any deduction for, oF on account of &

{1 any set-oft or counterciaim; or

(Hy exceptto hi extent compelled by law. any deduction-or withhalding for or.on

acvount.of Tax.

Lapuisg-1p

I thee Client i compelied by law 1o wake any deduction or withholding from any sum payable
under this Deed to HIF, the sue so- ‘payable by the Clieat shall be ingreased so a3 o result in
the receipt by HIF of a net amiount egual to the full smownt expressed to be payable under this

Diged,
STAMP DUTY

The Client shall:

{2} pay all presont aied Foture stamp, registration aod similar
be pavable, or determined 1o be pay
perfonmance or enfor
therewith; and

axes or charges which may
ble; in connection with the execution, deli wery,
ement of this Deed. of any judgment givent in connection

)] mdemnify. HIF and any Receiver on demand dgaingt any and all coss, losses or
liabilities (nelading, without limitation, penalties) with respect to, of resulting from,
its delay or emission to pay any suel stamp, registradion and similar Taxes or chirges

COSTS AND EXPENSES
Tramadtion atid amenduént expenses:
The Ulient shall promptiv on derwind pay to HIF

{including, without Bmitation. legal fo
VAT or simitar T thergony) incurred by H

the amount of all costs, charges and expenses
- aecoudandy amd consuliancy fies {and any
i connechion withe

fal the nepotialion, preparation.  printing, execution, registration, perfection and
comydletion.of this Deed, the Becurity or any document referred toin this Deed: or

(b} any actial of proposed amendinent or extension of, or any waiver pr-consent under,
this Deed.

Enforcement and preservation costs
The Client shall promptly on demand pay o HIF and any Receiver the amount of all costs,

charges sl ex peases (including, {wil ihowut fimitation) legal feos {aml any VAT or similar’ F"w.-
lhamamj incurred !3& i connection us&h the enforcement. exercise or preservation (or the

,._‘
A
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b

stwd expensy
any Hahili
-after amy stich CONVErSION,

of i the Tiguidation. admi

attemnpted enforcement, oxercise or preservation) of any of its rights under this Deed or the
Security or any Jocoment referred o i this Deed {maludm s all remeneration of the Receiver).

Defoult interest

Any amount demanded wider clavse 22,1 (Transuction and wmendment e Npenses; or 222
ifonce ment and prekervation coste) shall bedr interest #t-the Defaslt Raee (hoth before and
affer Judgmenty from-the day on which these costy, chares or gxpenses were paid, incurred or
charged by the relevant person and dtherwise in secordance with clause 1.5 (Defamli interesil.

CURRENCIES
Conversian

All monies réceived, recovered or realised or held by HIF orany Receiver under this Dieed may
be: converted from their existing currency infto such other currency as HIF or the Receiver
considers necessary or desivible 6r the purpose of, or pending, the discharge of the Secured
Hgations. in that othei- currency al the Spot Rate of Exchange. References in this clause to
curreney include funds of thal currency and EIHBE iy cenvert funds of one corrency inio
different fu sz GHEW sarng currenty. I all indeminify FIF against all costs, charges
weed i Felation to steh conversion. Neither HIF nor any Receiver shall hdw
to Hiu Client in respeet of any loss resulting from any fluctuation in exchange rates

Curreney indemnity

rered or reulised Dy HIF (whethin under any udument or court order
istration or ﬂi%&ﬂlutiﬁﬂ uf the Clignt or L}?heiwwi' shall discharee
the obligation or liability of the Client in respect of which it was made, unless and wntil 1

shall have rec ceivad pavment-in il in the currency. in which the obligation or lability was
incurred and, 1o the extent that the amount oF any such pravymient shall on gotual m;zwhmﬂ intoy
such currency fall short of such obligation or Hs bty prrmmd i that eun mm} 1F shall have
a further separate of action againdt the Client and shall be entitied 1o enforee the Security
1o recover the amount of the shortfall,

Wo smount received, reco

INDEMMNITY

The Client shall jindemnify HIF, any Receiver and any atror rney, agent or other person appointed
by FHIF unider this Deed wnd MR 0Ffcers and emplovess (eaoh dn "Indeminified Party') on
derrianid against any cost, inm Hability or expense  (however arising} incurred by any
Indemmpified Party as a namii of or i gonnection with:

{a) anyihing done or omited inthe exercise or purportad exercise.of the powers conitatisgd
i iins Deod:

(b the Security Assets or the use or occupation of them by any person tinchuding any
prvironmental clawmy or

{c} ary hreach by the Client of any of i obligaticns under ihis Deed.

o
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) HIF may »

Acwaiver EIVen or Congent g

MISCELLANEOUS

Approprigtion dud suspense sceouni

{a} lﬂ? may-apply all amcunts received, recovered or realised in respect of the Secured
gativirs i veduction of any part of the Secured Obli darions as- it thinks fir, Any

s;m:ii apprapriation shall override any appropristion by the Client,
b A mories recétved, recovered or realised by HUIF under, or in connection with; this

Deed inay-at the discretion of HIF be credited to-a separate interest bearing sugpense
account for so tong as HIF determines {(with interest accruing thereon at such rate, if.
ary, as HIF may deermine for the aocount of the Clicst) withour HIF having any
ni":lzgaimn i apply such mordes and imerest or gny part thereol i of towards the
discharge of anv of the Secured Obligations.

Niw soeounls

MO BCCOURL OF 4 muam fosr m Chmt i dmx nm ﬁg}ut 4 new *’sa,e,m:m 1t ’whd]i ﬂmﬂuﬂmkas
b treated as if ithad done so atthe time when it received or was deemed 1o have received such
notioe, AsTrom that time all amounts received, recovered or realised by BIF will be credited or
be treated a5 having been eredited to the new accownt and will not operate 1o redice any amount

of the Secured OBlgEtNE.

Changes to the Parties

{a) The Client may not assign any of is rights upder this Deed.

i:.t"a oi transter or grant pariicipations in-all or Ay part ﬂi i rights pnder
this f;!;ﬁed in accordance with the Debt Purchase Ag,,;u,,;"mm The Chient shiatl,
immediately. upon being requested to-do-so by THF. enter into such documents as may
B niccessary or desirable to effeet such us funment or travsfer,

o

Memorawdam sid ariicles

The Client certifies that this Deed does. not confravéne any: of the provisions of the
memorantdum or articles of assaciation of the Client.

Fackhy

L} HIE shall parform its obligations under the Debt Purchase Agreement (including any
obligation o make available Turther ady HNCes),

{h) This Deed secures advantes alréady made and Turher advances to be made,
Agrendments and walvers

Any provision of this Dieed may be amended only i HIF and the © i!a,, 1t So-agree iCwr ity and
any breach of this Deed may be waived betore or after it ocowrs only if FIF so agrees in winiting,
aifed by HIF under this Deed will bt?: ef?e&cﬁwe only i ghven in
wiiting and then only inthe instavice and Tor the purpbse for which 11 is given.
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Calealations and ceriifivates

A dertificate of HIFP specifyi g the amount of any Becured Obligation due from the Client
{teluding details of any relevant caiculation thereofy shall bt_p{lémd. (acie evidence of such
ampunt agamst the CHent in the absence of manifest error;

Waiver, rights and remedies

Mo filure to exercize, nor any delay in exercising, oo the pirt of HIF, any right or remiedy under
this Deed shall operate a5 a waiver, norshall any single or partial exsicise of anv right or remedy

prevenyany further or other exercise, or the exercise of any other right or remedy. The rights
amd remedies provided are cumulative and not exclusive of any rights or remedies provided hy
faw,

NOTICES

Sérving notice oo the Chent

fa) Any naticd i writing by HIF to the Client under this Deed or any legal proceedings
issued in HIFS same which b o be served on the Client shall be given or served if
delivered or posted to the ChHent at

iy thie Client's repistored &FHCE: oF
tii any address at-which the Client. carries on. or was last known o earry o,
business,

Such notice may also be given by facsimile transmission w the Client's number or
ddress notified 1o HIF Tor communication by such means. 1t may also be handed
persoiially 10 any officer of the Client,

(b Any such fiotice oF proceedings shall be congidered served:
Af) if delivered, at the time of defivery: or
{ii} it sent by post, on thie second day following the-date of posting: or

Lty ifsent by facsimile transmission, at the time of transmission.

Berving netice uy HIF

Aty notice in writing by the Client to HIF under this Deed shiall take offeet at the tine it is
received by HIF at HIT's registered office or at such other address as HIF may give to the Client
inwriting for-this purpose, and then only 1T marked Tor the attention of the department orofficer
identified with HUFs name below {or any substitute department or officer.as HIF shall specily
Tor this purpose). ' '

FLECTRONIC COMMUNICATIONS

Bave iy telice given by HIF by facsimile transmission, no communication 1o be made under
this Dheed shall be made électronicalty,

PARTHIAL INVALIDITY

A the prowisions of thig Deed are severable and distingt from one another and 77 at any time
any. provision is or becomes legal, invalid or unenforceable i i any respeet under any law of

I§
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N WITNESS of which this Deed higs boen dubyekpcitad by
HIF and hias been delivered on the first dare

.ufi} &

{4} B letter address

any jurisdiction, neither the legality. validity or enforceability of any of the remaimning
provisiony for the fegality, validity or enforceability of such provision under the law of any
other jurisditionwill in any way be affected or impaired,

RELEASE

spiry of the Security Period (but not atherivised HIF shall, at the request and cost of
gt {withoul vecourse of

fre

Lpon the
the Client, take whatever action Is necessary to release or re
wartanty - the Security Assets from the Security,

Where any discharge mimhw inrespect of the dbtigations of the CUlient orany seourity for
those mb!m wicns or otherwise) s made in whole or in part'or any arcangement is made on the
faith of any payment, security or other disposition which is avoided or must be restored on
insolvency, liguidation or otherwise (without linsiation), the Habilivy - of the Client under this
Deed shall continue as if the discharge or arrangement had not oceurred. . HIF may concede or
vompromise any ciaim that any payment. security or other disposition is liable to avoidance or
rEskorstion.

COUNTERPARTS

This Deedd iy be gxecoted in any number of cousterparts, and this has the same effect as it
the signatures (and seals, if any) on the couderparts were on a single copy of this Daed.

NOTICES, GOVERNING LAW AND JURISDICTION

1y other lawful method of service, any demand ornotice to be made or
Client | gmmmzw without limitation, a demand for payment of all orany
Pmmmi Oligations) may be imade or given by any manager or offizer of HIF o 67 any
branch of it

Without affecting
given by HIF o

ed 1o the Client and delivered 1o any officer-of the Client at any }i&!ﬂw
or sent’ by first-class postto, or lefl at the registered office of; the Client.or any place
of business or "éi’!“l‘«iE‘w of the Client fast known o HIF. B seni by post i shall be
regirded as having been made-or given at noon on (he second day fol Howing the day
the letier was posted.

iy By-tax or othier Eimirﬁ}ﬂﬂ medns to the fax number or electionio mail address of the
f,’“E et last known o FIF. Jtshall berrsgarded g5 having been miade or given at the time
of transmiigsion,

1glishi law governs this Deed, g interpretation and any non-contractual obligations ariging
Fronn or connected with it

Both the Client and BIF-subriit 1o the exelusive jurisdiction of the courts of B gland and

Waled i relacion o all elalms, disputes, differences or other matters (ibeluding non-
contractual claims, disputes, differences. or other matters) arsing ouf of or in connection with
this Deed.

sy the Client as g deed and duly executed by
gau.ﬂd o page 1 of this Deed.




SCHEDULE
THE CLIENT
KEYSTAGE TEACHER SUPPLY LIMITED

acompary registered in England and Wales with the number BTG

EXECUTED AS A BEED

by KEYSTAGE TEACHER SUPPLY LIMITED

acting by i,, mﬁf A2 Q&x%“‘f 5 {lk %ﬁg%} bod

{prin il sicine uf Direcior-above) Sipgnature of Drecior

a Divector in-the presence of
£ i
Full mame of wifness f‘;»; ﬁ-ﬁ%@i‘%{ '~

Sigrdture of witned§

Kddress:

OR

EXECUTED AR A DEED
by KEYSTAGE TEACHER SUPPLY LIMITED

aeting by

ftwo directors)/ 1}
[ome direvtor and the secretdry) ¥

Sinature

Mirreer { Dicrek capitahs) e
Director

Signature
Mame {block capitalsy s e e

Darector/Seoreiary

20



Signed as a Deed
by

£

as Attorney of
HEBCINVOICE FINANCE (UK)Y LIMITED
in the presence of!

Attarney

Witness s1enature;

Cregupatiinn Invoice Finmnee Official

Witness Adidress Farscombe Road
Wortling, West Sussex
BNILZBW

B



EXTRACT OF BOARD MINUTES (EXCLUDING A COPY RESOLUTTION)

bio brerceitdied by the signiture of the chairpeeson of the meeting of the board o drectors ar which the resohution was
nayseill
¢ Teacher Supgly Limvited Rogistered vamber: (40959780

R o co
tthie Clienigy

vy i

i Fhe whairpeison reporied thad due nudice &F 1he meeting had beon givelr snd thal guisrgin v prosent,
Aceordinghy, e chatrperson declared e meeting open.
% The chuirperson reporied that S busine ppleerting Vs Ty spirove the Cliend ertering inby 2 Figed Charge
o st vesting Debts-be given by ihe Clignr i fvour of HYBC Inveize Finanee (HO Limtted tthe * Fived
{haprge pa poit-vesting i}ehla’rj
Th Py todied thit ey Seetion 177-of the Compagios. Aot 2006 each director had o dockre the ratire and
extent of pre director medinect inteeest that ditector meay Tivve T the mattor(s) ander consteration 1o the exient
Do sted had ner ,x!rmd% dachired that fnlérest 1 theother dirsctors, The Erectrs deefared the Tollowing mnierests
) ALY}
N Matire gl extent of mterest

)

wd (whether beftre or st the mesting), (e
of the CHenl's aricies of sesociniion,

Thee chairperson conlimed tha, aiking oo accomnt adl i

sgeppbd e mwnz'umimmiam bm;xww of e meeting wndier 1he ton

4, The Timed 4 L
g srmﬂcim&m‘s Em:lutj&: d pongicder
pransactions coaternpiated by it and the matte

i exbved iat e o3 CRargl o nba

pg Eebis ws gnrud;wcaﬁ tor the mesting.

] vy i he e of the Fived Charge ow non-vesting Dels, thie
referred to in seolion 1731 of the € srpanics At 2006, the
exting Dhelity apd the trasactivng sodemplated by 1L woold,

pmme” e b wnretesd i the Oent Tt Bene i of iE% mernbers gy 8 whole and Turther reselved thar
{a The termss of. and the minsactions eontemplaed by the Fived Ulisrge oo nibm=vesting Diebis and any
arvedliry o relwed documicny:
(i ber mnad are- gpproveds and
¢g of asgodkation or other

{iy ave ia peeordince witl s o s contravention of e CTical’s st
ubional documents or any Taw or sther oblipeton of e Ol

e Ay diree r,_m‘iﬂ.tﬁiu_
wipau_

h‘if“t ot mws xm{mi Deiuts
g, fiery Je{.ii’ig of wmﬂmnwtmy. ther VPiwed Chawee on pom -

o destriahie T schaion (b the

gmatory congiders ooy
siibg Dhebis,
ud (o aggrice and apgrrove-dny aendments made oy such dovements. ifter

3}
Ll oy the Fised ,(;-h i 1By "«am‘:i: E')abw‘
L Agopy of this reselution bo endorsed on the Fixed Charge on non-vesgng Tehts.

Sromy wmpeeimg held o (daey ) 1 Lol
vih - e wop of the resol oLk passed af

Clertified ma true copy.of oy eXiract of i
{euhdrosst |
thig e

THRFTIETROE S

[hde of sl gnature:

i
Fad



