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Registration of a Charge

Company Name: BRAIN UP EDUCATION LTD
Company Number: 11355368

Received for filing in Electronic Format on the: 29/07/2021 XA9QZ6W3

Details of Charge

Date of creation: 21/07/2021
Charge code: 1135 5368 0001
Persons entitted: NATIONAL WESTMINSTER BANK PLC

Brief description: ALL PROPERTY AND LAND, OWNED NOW OR IN THE FUTURE, THAT
IS VESTED IN OR CHARGED TO THE OWNER (AS DESCRIBED IN
THE INSTRUMENT) . FOR MORE DETAILS PLEASE REFER TO THE
INSTRUMENT.

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
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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Certified by: FIONA CAMERON
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11355368

Charge code: 1135 5368 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 21st July 2021 and created by BRAIN UP EDUCATION LTD
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 29th July 2021 .

Given at Companies House, Cardiff on 30th July 2021

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

Companies House s



Debenture Company (01121)

THIS 1S AN IMPORTANT DEED, YOU SHOULD TAKE LEGAL ADVICE BEFORE SIGHNING

Owmner: Brain Up Education Lid Registered No: 11355368
Bank: National Westminster Bank Pic
1, i Gwnar*s Obiigations.

The Owner wili pay 10 the Bank on demand all the Owner’s Obligations. The Owner's
Obligations are all the Owner's liabilities to the Bank {present, future, actual or contingent and
whether incurred alone or jointly with another) and include:

1.1 interest at the rate charged by the Bark, calculated both before and after demand of judgmient
“on a dally basie and compounded according to agw@mem or, in the absence of agreemsnt,
guarterly on the days selected by the Bank. :

12 any expenses the Bank or a receiver incurs (on a full indemnity basis and with Interest from the
date of payment) in connection with:

121 the Property tharged by Clause 2. References to Property include any part of it
122 'ta'kiﬂg, perfecting, protecting, enforcing or exércising any power Under this deed. .
2, Charge ' |

“The Owner, a5 & ccmt Auing mecunty forthe paymant on demand ofthe Owner 5 {;‘rbhganens and
- with full title guaraﬂtee gives to ‘(he Baﬂk :

24 o fxed charge over the fo%iowmg pmpar‘ty of the {)wner owred now ot in the fu%ure
_ 244 _'all Land vested in or chargeci to the C}wner all flxtures and ﬁﬁ;ags attached to that i_ar}d and a §
rents receivable fromany lease granted Gut ef that Land. Referersees o Lamﬁ are to any interést
" in heritable, freehold or leasehold | and SR e '
2.1.2 § plant ar;d maah nery, ;ncludmg aﬁy ass0ci aied warrantl&s and mai ntanama conf;acts
213 aii the goﬂdwnii of the Dwners busmess

214 any uncall eci capntai

245 - all stock, shares and other secuﬂhes held by the OWG@{ ai any tzme i any Subs ary and all
income and nghts falat ing ‘tﬁ those stocks shafes and securities.

A 3ubs;{iiary is an eniity centsoi%ed d;rac;tly ori :’ac% irectly, by the Dwner or by a SL%bS dlary {3?
ihe Qwner. "Control” means the ability to appoint or remove cfnrectcrs or exercise the majority of
voting rights;. alone or with i’hé agreemem 0? others. . : :

218 i intellectual pro;:erty %cences cialms insuiance pol icies, pm{;eeds (}f any insurance and arzy
other tegal nghis . . . . '

297 the heneﬁt of any hedg;ﬁg arfangamentﬁ futures transacilons or treasazzfy r;siruments '

2.2 afloating charge over all the oiher propery. asssts aid rights of the Owner owned riow of in-
the future which are not subject to an effective fixed charge under thlS deed or under aﬂy other
security held by the Bank. : :

3 Restrictions

* The Owner will niot, without the Bank's consent:
3.1 permit or create any mortgage, standard security, charge or lien on the Property.

32 dispose of, whether by sale, lease, licence, sub-licence, transfer or otherwise, the Property
charged by Clause 2.1,
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dispose, whether by sale, lease, licence, sub-licence, transfer or otherwise, of the Property
charged by Clause 2.2, other than in the ordinary course of business.

call on, or accept payment of any uncalled capfial,

deal with its book and other debis, except by collecting tivem in the ordinary course of ifs
husiness. In particular, the Owner witi not realise its book and other debts by means of invoice
discounting or factoring arrangeaments..

grant, or accept a surrender of, any lease or licence of any of its Land or consent to a tenant
assigning or sub-letting.

dispose of, part with or share possession or actﬁupaiicn of any of its Land,

Property Undertakings

The Owner will:

permit the Bank at any time to inspect the Property. -

keep all Property of an insurable nature comiprehensively insured (including if requested by the
Bank, terrorisny cover) to thé Bank's reasonable satisfaction for its full reinstatement cost. In

default the Bank may arrange msuz’ance at the. Gwr";er s expense

?’aoié on trust ‘for the Bank all prcceed% «:}f arzy insurance of tha Pmperty At ths ﬁanks spt:an

~the Owner wilt apply the proceeds in maki ing gamj the refevan% 088 OF éamage or to reduce the
- {}wner 8 Obhgaixons _

where requwed by the Baﬁk depos t with the Bank a}i insurance ;}Q!smes {or cgpxes whez*e the.

'Bank agrees) and all deeds aad documents of ’utie relat ng %{3 ihe ?r@perty
_ 'keep the Preperﬁy in gaod cond:t o

ot without the Bank's ccnsant aa{ry out a;ﬁy develepment on or make aﬁy alteratmns io any' '

Land which requlre plannmg permlssmn or sp;:roval under buzldmg regulatians

©pay all the m{may the Owrier receives in respest of beak and cher debis into aﬂ accour;& w;th '
‘the Bank. 'i“he Bank may s;aeclfy the re avam accc&uni : :

' 'Cnnversion Gf Fioatang Eharge fo F;xad Charga

?he Bank may by nmme ccnvert the ﬁaatlng charge on any cf the Progeﬂy mto a ﬁxed c?ﬁarge '

 Follawing this ﬁ{:tlce the Owner wii not d;spase of the ‘affectad F*rcpeﬁy without the Ban%s -

canser*sé

The ﬂoa‘;mg sharga w:li bemma a f‘ xsd charge :f an admrmstrater of the Owner is appmnted

> inyest:gatmg Acaouni&nts S

The E%ank may requlfa the Owner ts:r appsmt a firm of accauntants tr.} review its i naﬂc:la! affairs
;f: . . .

_ any af the Owr':ers Obtagatmnﬁ are net pa;tﬁ wheﬂ r:iue

the Bank cenmders that the Owner has breached afiy athemia sgaisan to the Bank

~ the Bank ccrzszcﬁers any mfozmamn mﬁvsd@d by :he {DWI"I@? is bs mater ally i macaura&e

'Any review reqaus’ez:l W|§§ take piac:e wi’hm 7 ﬁays of the Ear‘sks recguest (cr 1cnger if the Ba;&k

agrees). The firm, and the terms of reférence, must be approved by the Bank. The Owner {and

- not the Badnk) will be respansible for the firm's fess and expenses bt the Bank may maxe .. .
: paymmi and the Owner will répay the %afﬁ( on demand.
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7.2.4. aﬂy seauniy is enforced In ra&pecﬁ of any assets of the Ow;wer

725
7.3

T4

Possession and Exercise of Powers

The Bank does not have an immediate right to pessession of the Property or its income (and
will not be considered to be takmg posséssion if it enters toinspector repair the Property). The
Owner will continue in possession un&x! the Bank takeg possassion,

The Bark may take possession and enfome this céaed without furtier dal'ay if:

the Bank demands payment of any of the Owner's Obligations.
‘the Owner asks the Bank, or the Bank teceives nofice of intention, to appoint an administrator
“or an administration application is made.

a meetiﬁg is called or a paté%ian is preseﬁfed fér' fiquidation of the Owner,

any dacumar&i’ is filed at cgurﬁ initiating or app ymg far & morai&num or an ercfer is'made for &

.mamtoﬂum to come into force in relation 6 'the Owner.

_. Any purehasar o third party dealing with the Bank of a recéiver may assume that the Bank's
- powers have arisen and are exefmﬁab!a withiout proof that demanid has been made '

The Ban?z will rzat be hable to acmuat to the meer fO{ any maﬁey net actuaify raacewed t}y the

- Bank.

9140
9141

:ER Y

i Appamtment af Rece:ver or Adm:mstrator

_The B&Eﬁiﬂ may app@ it of remove & fecewer or rez:e;vers cf the ?ropeny, or ag::pa ni an
administrator of the Owner. If the Bank appoints a recéiver, the Bank may fix and pay the.

receiver's fees and expenses. The receiver will be the Owner's agent and the Dwnar (and m}t .

" the Bank) will be reSpons:bie for the acts, defau ts anhd ;'emunerai’mrz ef the recaiver,
”F’Qwefs of the ﬁank and Recewers -
» _?he Bank or any receiver may
' carny on ‘ihe OWHE;‘ s husmess
o 'eﬁter take pa&sewan m‘ a;’zcimr gan@fany manage the Prs;aerty

a cnm;:ﬂata any unf:msheci works or carry out an}g new worka c}f i)wdlng femnstructmn '
'mam?anaﬁce afr repa Fon any Land.. ' . .

purchas& any ianc& or o’;her p{opeﬂy and purchase grant er reiease any mtezfest inor ﬁg%}t over

Land or the benefit of any covenants affecting that Land. References to Land or Property include '
. andor pmperﬁy that is purchaseci by ihe Baﬁk cmr & recawefundefthis pmwer

'sei 1ease surrender or aecept surreﬂders of 1@53@5 charge ar deai wi th_tha F’rope;‘cy wnheut

~restriction, ;ncludmg dlspasmg of aﬂy ﬂxtures separate!y from the Land.
r aamp!ete az’iy traﬂsact ons by exeauimg any ﬁeeds or dacamenis n tha name ef tha Owner -
'take continue of defend any proceeﬁ ngs and antef ;’s%o aﬂy arrangement or campmmlse

' msure the Pfﬂpeﬂy and any wsrks arrange mdemn iy aﬂd et?zer st milar insurance, 33(5 ebtam -

bonds' and give co;;nter-mdemﬁ EIES and other set:unty ir connection with this.

call u;> any ur\caiied capital with aH ihe powers cenferred by the Owner s arti cles of asscmat

emp!oy acéwsers ccnsultants fz‘zaﬁagers ageﬁts workmeﬁ and others, . -
purchase or acyuire 'mateﬂais tools, eqwgment furmshmg. g‘mds i suﬁplies

do any acts which ihe Bank or a receiver considers to be mc;dental ot baneficial to the exercise
of their powers, o _
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C 404 The Owner wﬁ! rot erter mis a maramr;um or appomt a momi‘crw t.hout f‘rst glvmg the Baﬂk 5
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- the Bank, o perfect or enhance the Baﬂk % secunty azrzder this deed,

3

14.
149

142 .

14.3

A receiver may borrow and secure the repayment of any money, in priority to the Owner's
Obligations. :

Joint receivers ritay exercise their powers jointly o separately,

A receiver will first apply any money received from the Property towards the repayment of all

money that the receiver has borrowed and secondly in payment of the receiver's fees angd

. expenses, The receiver will then apply any rémaining monsy received as raguired by law,

The Bank may exercise any of its powers even if a receiver has been appointad.

The Bank may exercise any 'régﬁtés attached to chiarged stock, shares and otber securities as it
-considers necessary to preserve the value of, or realise, that F’foperiy Otherwise the Baak will
. only exercise those rghts as mst;’ucteé hy the Qwner.- : : o

 The Bank may set off any amount dueé, from the_@wner against any ééﬂédntl owed by the Bank
-to the Owner. The Bank nay exércise this right, without prior hotice, both before and after

demand. For this purpose; the Bank may corvert an amount in one currency ’(3 another usmg-

- ts market rate a:mf exr:hange at the relevant time.

_Any credit baiance wi ih the Baﬁk wil rzot be wpayabie or aapai}!e of bemg disposed of, a?&arged .

or deait with by the Owner, until the Owner’s Qbligations, bath befére and after demand, have
beer paid in full, The Bank a!lowsng iha C}wnerta make wuthdrewais will nc}t waive this resmctmn
in fesper;t of fuiure wzthdrawa .

' Appmmment of a ﬁﬁomtw S

: _Apphcatmn ﬂf ?ayments

' "%‘he Bank may apply arzy paymeats ra::ewad for the {}wner 10 redvce any of 2he GWﬁei‘$ -

Obl ngaimns as the Bank dea c:%es

o if the Bar;k recewes ﬁoﬂca af any t:%"iarg& or ether ﬂterest affecimg f:he Property, ti’:e Bz«mk may

- .suspend the operation. of the Owner's atcount(sy and open a new account or dccounts, =~
- Regardiéss of whether the Bank suspends the account{s}, any payments received by the Bank -~

- for the Owner after the date of that notrce will be appiied f rst to repay the Owner's Obisgaﬂaﬁs- -

arising after that data

Presewaisen of Gther Secur;ty am:i Rights aﬂd Fuﬁhar Assur&nca

' "T%us dead isin addmen i‘e any other secuﬁty or guarantee faf th@ aners Obl gailoﬁs held by :
~the Bank now or in the future. The Bank. may consolidate this deed with any other security s
. that they have to be redeeried together; but f:w;l! not marga with or pre;udxce any other secunty .

or guaraﬂtee ar any t}f ihe B:i?i%( s ofher nghts

On raqueat the Owner will execute any deed or documant ot take aﬁy at%zar acixon rec;umc% iay -

: _F’owef of Attorney

o g;\fe effect to this deed and secure the exercise o‘f any 0? thew powers the Owner rrevacably -
appoints the Bank, and separately any receiver; to be the Owner's-atiorney (with full power of

substitution and delegation}, in the Owner's name to'sign orexecute any documents, deeds and '

. other msimmenﬁs or 1o take, carz%mue or defend any pmceadmgs
'Gonsenis Notzces and Demamjs ' '

' AH consents, notices a#id ﬁemaads must be in writing.

The Sank may de% ver afofice or demeﬂd to ti‘ze mee{ ai ats reg;sﬁereci office or at the f;ontast
details last known to the Bank.

A notice of demand sighed by an official of the Bank will be effeciive at the tinie of personal

delivery; on the second business day after posting; or, if by fax, at the time of seriding, if sent



. _. _Add;ess

- Oceupstion

before §.00 p.m. on a business day, or otherwise on the next business day. A business day is
a weekday other than a nationai hotiday.

144 A nofice from the Owner to the Bank will be effective on receipt.
15, Transfers

- Thie Bank may aliow any person to take over any of its rights and duties urider this deed. The ..
Owner authorises the Bank to give that person of its agent any financial or other information
abaout the Owner. References o the Bank include its successors.

16, Law

16.4  English law applies 1o this deéd and the English courts have exclusive jurisdiction

16.2 ~ For the benefit of the Bank, the Owner imevocably submiis 16 the jurisdiction of the English
courts and irrevocably agrees that a judgrent or ruling in any proceedings in connection with

-this deed in those courts will be conclusive and binding on the Owner and may be enforced
' ag:—amst the Owr;e;‘ in the courts of any other jurisdiction. = -

Executed and Deiwemd asad%d by } Director .
R % Mayji Siu.
}

Director

I there s caf;[y c}ne s;g&ataz’e awil tness is requxred

' ngﬂeei by the DH‘EECZtOI‘ in the presence ef

Witness' sngnatwe

”.thss namein qu L : Amﬁﬁwﬁ? k@iiﬁifig«{gfﬁm '

Date 5 e -~<:vw§w'-. T B You miist date |
iwj {,m_ LA § Sl I S . o the &ocumant

a0 -g': ia&m_} o

_S[gﬁed fﬂl’ the Bank
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