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Registration of a Charge

Company Name: CLIFTON HIGH SCHOOL
Company Number: 00011701

Received for filing in Electronic Format on the: 18/05/2022 XB49PXOP

Details of Charge

Date of creation:  13/05/2022
Charge code: 0001 1701 0012
Persons entitted: HANDELSBANKEN PLC

Brief description:  ALL THAT PROPERTY KNOWN AS 2 CLIFTON PARK, BRISTOL, BS8 3BL
REGISTERED AT HM LAND REGISTRY UNDER TITLE NUMBER BL15346

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: HARRISON CLARK RICKERBYS

Electronically filed document for Company Number: 00011701 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11701

Charge code: 0001 1701 0012

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 13th May 2022 and created by CLIFTON HIGH SCHOOL
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 18th May 2022 .

Given at Companies House, Cardiff on 19th May 2022

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
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THIS LEGAL CHARGE is madeon |3 MAY 2012  BETWEEN:

{1} Clifton High School company number 00011701 (the "Borrower™: and

2 Handelsbanken ple (the "Bank™).

IT 15 AGREED as follows:
4 DEFINITIONS AND INTERPRETATION

1.4 Definitions
In this Desd, unless the context otherwlss requires:

"Authorisations” means all authorisations, consents and permits issued by any governmentsl body
agency, depariment or regulatory, self-regulatory or other authority including, without imitation, local
and public authorities and statutory underiskings.

"Charged Assets™ means all the undertaking, property and assels of the Borrower descibed in clause
3.1 {Fived charge) including any part thereof and any interest thersin.

"Collateral instruments” means instruments, guarantees, indemnities and other assurances against
financial loss and any other documents which contain or evidence an obligation to pay or discharge

any labilities of any person.

"Enforcement Date” means ihe date on which the Bank demands the payment or discharge of all or
any part of the Secured Liabilities or, if earfier, the date on which an application is made or other action
i taken for the administration of the Borrower,

“Insurances” means all contracts or policies of insurance in which the Borrower from time 1o time has
an interest.

"Party” means a party to this Deed and includes its successors in title, permitied assigns and permilisd
iransferees, whether immeciate or derivative.

"Planning Acts” means the Town and Country Planning Act 1980, the Planning {l.lsled Bulldings and
Conservation Areas) Act 1880, the Planning (Hazardous Substances) Act 1980, the Planning
{Consequentizl Provisions) Act 1990, the Planning and Compensation Act 18591 and the Planning and
Compulsory Purchase Act 2004, and any subordinate legistation made (before or after this Dead)
under those statutes and any cther statute governing of controlling the use or develooment of land

anid property,

"Property” means the properly known as 2 Clifton Park, Bristol, BS8 380 and registered at Land
Registry under file number BL15346,

"Recelver” maans any one or more receivers and/or managers appointed by the Bank pursuant fo this
Deed in respect of the Borrower or over all or any of the Charged Assets.

"Security Interest” means any morigage, charge, pledge, lien, hypothecation, assignment by way of
security, right of set-off, trust amangement for the purpose of providing sacurity or any other
encumbrance securing any obligation of any person or any cther iype of preferential arrangement
{inciuding, without fimitation. title transfer and retention arrangements) having a similar effect.

"Secured Lizbilities” means all moneys, obligations and liabilities covenanted o be paid or
discharged under or pursuant to clause 2 (Covenant io paygl

“Security Period” means the period from the date of this Deed until the Bank confirms in writing o
the Borrower that all the Secured Liabililles have bsen unconditionally and imevocably paid and

discharged in full.

Frum of Charge fsd at the Land Registry undar reference MO 15400
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Certified as a true and complete copy of
the original this

ki, day of CMBM o0 22
Harrison Clark Rickerbys Lid Solicitors,
Cheltenham
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1.2

1.2.4

1.2.2

1.2.3

1.2.4

Conatruction

Any reference in this Deed to:

@

(i)
(i)

()

{w)

Vi)

{wid}

(iR}

(b}

ey

{xi)

an "amendment” incudes amendment, implement, novation, re-enactment, replacement,
reinstatement or variation and "amend” or "amended” will be considered accordingly;

"assets” includes present and fulure property, revenues and rights of every description;

‘consent® shall be construed as including, withouwl limitation, any authorisation, consent,
approval, resolution, licence, exemption, filing, nolarisation or regisiration

“his Deed" of any other agreement or instrument is a reference o this Deed or that other
agreement or instrument as the same may have been, or may from time (o time be, amended,
novated, replaced, restated or supplemented provided that, where the congent of the Bank is
required o such amendment, novation, replacement, restatement or supplement, such consent
has been ablained;

a "guarantes” includes any guarantee, indemnity, courter indemnity or other assurance in
respect of the indebisdness of any parson;

the words “includes”, “including” and "in particular” shall be construsd as being by way of
flustration or emphasis only and shall not be construed as, nor shall they lake effect as, limiting
the generality of any foregoing words,

“law" includes common of customary law, principles of equity and any constitution, code of
practice, decree, judgement, decision, legislation, order, ordinance, regulation, bye-law, statute,
tresly or other legisistive measure in any jurisdiction or any present or fulure directive,
regulation, guideline, request, rule or requirement {in each case, whether or not having the force
of law but, if not having the force of law, the compliance with which is in accordance with the
general praciice of persons to whom the directive, regulation, guideline, request, rule or
requirement is intended to apply) of any governmental, intergovernmental or supranational
body, agency, depariment or reguiatory, self-regulatory or ether authority or organisation;

a "person’” includes any person, firm, company, corporation, government, state or agency of a
state or any association, trust or parinership {whether or not having separate legal personality)
or twa of more of the foregoing;

a "regulation” includes any regulation, rule, official directive, request or guideline {(whether or
net having the force of the law) of any govemmental, infergovernmental or supranational body,
agency, department or regulatory, self-reguiatory or other authority or arganisation;

"rights” includes ali rights, tile, benefils, powers, privileges, interests, claims, authorities,
discretions, remedies, iberties, easements, quasi-easements and appurlenances {in each case,
of every kind, present, fulure and contingent}; and

"sgcurity” inciudes any mortgage, charge, pledge, lien, security assignment, hypothecation or,
trust or other arrangement for the purpose of providing security and any other encumbrance or
security interest of any kind having the effect of securing any obligation of any person (including,
without limitation, the deposit of moneys, property or fitle dotuments with a person with the
intention of affording such person a right of set-off or lien) and any other agresment or any other
fype of amangement having a similar effect.

Clause and schedule headings are for ease of reference only.

A reference in this Deed to any person includes that person's successors in title, whether immediate
or derivative and (in the case of the Bank only) ity permitled assigness and permitied transferees,
whether immediate or derivative.

if two or more persons are included in the definition "Borrower” then the use in this deed of the word
*Rrrower” shall be deemed o refer to such persons both together and separately and the Borrower's

Form of Charge fled af the Land Regislry under reference MDTS48G
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3.9

314

312

3.2

obligations shall be their joint and several obligetions and each of them shall be primerily lable by way
of indemnity for the labillies 1o the Bank of the other or others of them.

COVENANT T0 PAY

Covenant

The Borrower covenants that it will on demand pay to the Bank all moneys and discharge ail obligations
and lisbilities now or hereafter due, owing or incurred by it to the Bank when the same become due
for payment or discharge whether by scceleration or otherwise, and whether such moneys, obligations
o lisbilities are expressed or implied; presend, future, aciual or contingent; inint or several; incurred as
principal or surely, originally owing to the Bank or purchased or otherwise acquired by it denominatad

in sterfing or in any other currency; or incumed on any banking account of In any other manner
whatsnever,

Cartain Habliities
The habilities referred to in tlause 2.1 (Covenand) shall, withouwt limitation, include:

ali hebiities under or in cormection with forsign exchangs transactions, iterss! rele swaps and
hedging transaclions and ofher arangemants entered into for the purpose of limiting exposure 1o
fluctuations in interest or exchange rates;

all Habiliies arising from the issue, acceptance, endorsement, confirmation or discourt of any
negotiable or non-negotiable instruments, documentary or other credits, bonds, guaraniess,
indemnities or other instruments of any king;

inferest (both before and after judgerment) to date of payment at such rates and on such terrs a3 may
from tirme 1o ime be agreed, commission, Tees and other charges and all Jegal and other costs, charges
and expenses on a full and unqueiified indemnily basis which may be inourred by the Bank in relation
o any such moneys, obligations or Babllities or generally in respect of the Borrower, and

all costs, charges, sapenses and abiliies incured as 2 resull of or pursuant to the axercise of the
righis and powers contained in this Desd.

CHARGES
Fized charge

The Borrower charges o the Bank with full fide gusrantes a3 o continuing security for the payment
and discharge of the Secured Libilifies the following assets, both present and future:

by waw of legal mortgags the Property; and
by way of fxed charge:

4 all plant and machinery owned by the Borrower and ifs interest in any plant and machinery in its
possession localed ar the Property:

0 all ixtures and fttings from time to time attached to the Property;

iy sl other chaliels of the Buorrowsr located at the Property and not ordinarily disposed of in the
ordinary course of business;

vy all bansfits in respect of the Insurances including all claims and the refund of any premiums;
() all rents recelvable from any lsase grented of the Property; and
(v al the goodwill of the Borrower's business carded on at the Property.

The Borower confirms and agrees thet &t any e on or afler the Frforcament Date, the Bank andfor
any Recglver may ~ as agent for the Borrower - sell any assels of the Borrowsr which have not been

Faan of Charge Bled ot the Lond Regdstry umvler seforgnoe MI 54005
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3.3

334

332

4.2

4.3

44

4,41

442

4.5

removed from the Property. The Borowsr hereby assigns and agrees o assign the proceads of such
sgle to the Bank and sgrees thaet the Bank may apply such procesds In reduction of the Secured
Ligbilities,

Set O

The Borrower herely agrees that the Bank may &t any tme and from time o time without notice, set
off any amounts owed by B 1o the Borrower in or owards setisfaction of the Seoured Liabililles (which
shell ba in addiion to and without prejudice 1o such rights of set-off, combingtion, fen and other rights
whatsnever conferred on the Bank by law) and may fransfer any sum or sums standing to the credit of
any goeount of the Borrower with the Bank at any of #s branches, of whatever nature and in whatever
ourrency denominated, in or towards satisfaclion of any sums due and pavable fom the Borrower o
the Bank under this Dead or In or towards satisfaction of the Secured Liabilities,

If the liability in respect of which the Bank i exercising its vghts of setoff is confingent, or not yet
pavable, it shall auvtomaticslly be scoelersted, and shall accordingly be due and payable, before and
al the fme of such setoff. i the sums standing to the credit of any acoount of the Borrower with the
Bank at any of its branches against which selb-off is o be made are not due or matured or otherwise
payable, hey shall notwithsianding anyvthing to the cordrery corained in this Dead be deemed slready
o be so for the purposes of he seb-off contemplated in this clause provided that the Bank shall not be
ohliged o exercise any right given fo i by this clause.

UNDERTAKINGS

Puration

The undertakings in this diause 4 remain in force during the Securily Parlod.
Hegative Pledge

The Borrower will not oreste or agres 1o create or permit to subsist any Sscurity Interest over the
Charged Asssls.

Deposit of desds

The Borrawar will deposit with the Bank (1o be held aithe rigk of the Borrower] all deeds and documents
of title refating o the Proverly and such ofher Chargad Asssts as the Bank may require.

Development ard slterations

The Borrower will not, without the prior wiitten consend of the Bank, make or permit others (o make
any application for planning permission in respact of any part of the Property or maeke any structural
or materiad alteration or addifion to the Properly or carry out or permit o be carried out any development
{within the meaning of that expression In the Planning Acls) op any part of the Property.

In the avent that, during the Security Perlod, the Properly is infended to be developed or is in the
course of development {in each case with the prior written consert of the Bank), the Borrower shall:

i proceed diligently end to the ressonable salisfaction of the Bank and any compeatent authority
with auch development i all respects In conformity with sl plenning and by-law consents which
shall together with the plans and specifications be produced o the Bank for approval prior to
the commencemeant of any works of development; and

i obiain such further insurance as shall be reguired and spacified by the Bank,

Repair

The Borrower will kesp all its bulldings, fhdures, fittings, plant and mechinery {or procures that they are
kept) in good repalr and in good working order and condition (falr wear and tesr excepted in the case

of fixtures, plant and machinery) and fully protected agsinst damage or detertoration and not commit
any waste thereon or lessen the velue thereof,

Farm of Charge fed of the Land Registry under refersnce MOT 548G
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4.6

4.7
4.7.1

4.7.2

4373

4.7.4

4.8

4.8.1

4.8.2

4.9

4.8.1

492

4,10

4.10.1

4.10.2

ACCess

The Borrower will permit any person appointed by the Bank, without the Bank becoming liable fo
sccount as morlgages in possession, (8t reasonable times and on reasonable notice) to enter on and
inspact the state of the Property and other pramises (i any) on which the Bomower shall from time to
time be carrying out any contract or other waorks.

Motices

The Borrower will, within 5 Business Days of receipt, give full particulars 1o the Bank of any notice,
order, direction, designation, resolution or proposal having specific application to the Property or to the
area in which it s situate, given or made by any planning authority or other public body or authority
whatever or in pursuance of the powers conferred by any other statute.

The Borrower will, if requested by the Bank, withoul delay and at He own cost take all reasonable or
necessary steps to comply with any such notice or order,

The Borrower will further, iIf reguested by the Bank, but at its own oost, make or join with the Bank In
making such objections or represantations ageinst or in respect of any proposal for such a notice or
order as the Bank shall reasonably deem expedient.

Any compensation recelved by the Bommower as a result of any notice or order shall be applied in
repayment of the Secured Liabilides.

Plarnning Acts
The Borrower will:

not do or knowingly omit or knowingly suffer to be done or omitted any act, matter or thing in, oh or in
respect of the Property reguired {0 be done or omitted by the Planning Acts or which shall confravens
the provisions of the Planning Acts; and

indemnify and keep indemnified the Bank against all actions, proceadings, costs, expenses, claims
and demands whatsoaver in respect of any such got, matter or thing s conlravening the provisions of

the Planning Acts.
Land Registration Acls
The Borrower will not, without the prior written consent of the Bank:

{0 permit any person to be registered as propristor under the Land Registration Acts of the
Property;

(i  create or knowingly permit to arise or subsist any overriding interest affecting the Property within
the definition in the Land Regisiralion Acts; or

(i}  permit any person to become entifled to any proprietary right or interest which might reazonably
be expecied adversely to affect the value of the Property or any other Charged Asset thereon,

The costs incurred by the Bank in lodging from time o time a nolice or restriction against registration
of the Properiy shall be deemed {o be costs properly incurred by it under this Dead,

Insurances

The Borrower shall effect insurance of the Charged Assets all such insurances fo be in amount and in
form and with an insurance company or underwriters acceplable to the Bank {(acting reasonably),

Hreguested by the Bank:

{3 the Borrower must procure that at all times the Bank is named as co-insured on sach such
insurance policy but without any liability on the part of the Bank for any premium in relation to
those insurances; and

Form of Charge filed al the Land Regislry undar reference MDD 548G
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4.10.3

4.10.4

44108

411

4114

4.11.2

412

4121

4.92.2

4.3

(i}  the Borrower must procure that at all imes every such policy complies with the following
reruirements:

{a} i must cordain

~ @ non-invalidation and norevitistion clause under which the insursnces will not be
vitiated or avoided s against any insured parly or the Bank as a result of any
misrepresentstion, non-disclosure, or breach of any policy term or condition on the
part of the hsured parly, the Bank or any agent of the insured parly o any
cireumstances beyond the controf of the insured party or the Bank;

- awaiver of the rights of subrogation of the Insurer as against the Borrower, the Bank
and the tenants of the Proparty, and

- aloss peyee clause in such terms as the Bank may reasonably require in respect of
insurance claim peyments othenwise payable o the Borrower,

By the nsurers must give st least 30 days’ notice fo the Bank i any insurer proposes o
repudiate, rescing or cancel any insurance policy, 1o reat § a5 avoided Inwnole orin past,
orireat it as expired due to non-payment of premium or otherwise dedline any valid claim
urntder § by or on behalf of any inswred parly or the Bark and must give the Banl the
opportunity o rectify any such non-paymernt of premium within the notice period,

If the Borrower feils to comply with any of the provisions of this clause, the Bank shall immediately be
sntiied 1o effect the Insurances concerned al the sxpense of the Borrower,

Except as provided below, the procesds of any Insurance in respect of physical damage must be used
towards replacing, restoring or reinstating the Properiy.

Al the Bank's reques! insurance proceeds in respect of physical damage shall be used o prapay the
Secured Liablliies snd untl such payment ocours the Borrower shall hold the insurance proceeds on
trust for the Bank (the perpeluity berod for which trust shall be 125 vears).

Festrictions on dealing with Charged Assels

The Borrowser will not, without the prior written consent of the Bank (whether by a single transaction or
a saries of releted or unrelated wansactions and whethsr st the same time or over 8 period of Ume)
sell, ransfer, lease or otherwise dispose of any of the Charged Assels or agree to do so.

The Borrower shall not, without first obtaining the express writien permission of the Bank, exercise any
of the powers of lpasing or of acoepling surrenders of leases conferred by sections B9 and 100 of the
Law of Property Act 1925 or by common law or vary any lease or tenancy agresment or reduce any
sum payable under the sams.

Power to remedy

if tha Borrower af any tme defaulls in complying with any of #is obligations contained in this Deed, the
Bank shall, without prejudice to any other rights arising a5 a conseguence of such default, be entitled
foy ks good such defaull and the Borrower fmevorsbly authorises the Bank and its employees and
agents by way of sacurity o do all such things necessary or desirable in connection with the same.
Any moneys 30 expended by the Bank shall be repayable by the Borrower o the Bark on demand.
Lessehold Properly

If the Property s leasshold, the Bormower undertshes o comply with the terms of the lesse and

mrnediately inform the Bank f any notice is recelved from the lessor relating to any actual of suggested
pregeh of the lease or ihrestening action or proceedings for possession or 1o forfeit the lsesa.

Form of Champe fad af the Lend Ragistry under reforencs MDTS49G
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5.1

511

5.1

6.2

8.2.1

8.2.2

£8.3

6.4

841

542

FURTHER ASSURANCE
Further assurance
The Borrower shall, if and when required by the Bank;

exects such further Securily Interests and assurances in favour of the Bank and do all such acts and
things as the Bank shalf from ime to time require over of in refation to all or any of the Charged Assels
o secure the Secured Liabilites or to perfect or protect the security intended io be created by this
Desd over the Charged Asssels or any part thereof or to facilitate the realisation of the same: and

affix to such items of the Charged Assels or endorsa or cause 10 be endorsed thereon as the Bank
shall stipulate such labels, signs, memoranda or other racognisable identification markings as the Bank
shall require referring or drawing attention to the securlty constituted by or pursuant {o this Deed,

POWERS OF THE BANK

Powers on enforcement

At gryy time on or after the Enforcement Date, or if requested by the Borrower, the Bank may, without
further nofice and whether or not a Receiver shall have been appoinied, sexercise all the powers
conferred on morigagees by the Law of Properly Act 1825, as varied or exdended by this Deed, and
all the powers and discretions conferrad by this Desd on a Receiver either sxpressly or by reference,

Subseguent Security Inferests

If the Bank receives notice of any subsequent Security Interast affecting the Charged Assels or any
part thereof, the Bank may opan a new account for the Borrower,

it does not open & new account then, unless the Bank gives express written notice to the contrary {o
the Borrower, it shall nevertheless be treated as i it had opensd & new acoount at the time when i
received such notice and as from that time all pavments made by or on hehalf of the Borrower (o the
Bank shall be credited or be treated as having been cradited to the new account and shall not operate
fo reduce the Secured Lizbilities at the time when it recsived such notice.

Biatutory power of leasing

The Bank shail have the power fo lease and make agreements for leases ai a premium or otherwise,
to accept surrenders of leasss and fo grant options on such terms as the Bank shall consider expedient
and withouwt the need to observe any of the provisions of sections 89 and 100 of the Law of Proparty
Agt 1825,

Leontingencies

If the Bank anforces the securily constituted by this Deed &t a time when no amount in respact of the
Secured Liabfities is due and payable, the Bank (or the Receiver) may pay the proceeds of any
recoveries effected by il into a suspense account,

The Bank may (subject to the payment of any claims having priority to this security) withdraw amounts
standing to the credit of such aoccount for application as follows:

) paying all costs, charges and expenses incurred and payments made by the Bank (or the
Receiver) in the course of such enforcemeant

(i}  paying remuneration to the Receiver as and when the same becomes due and payable; and

(i} paying amounts due and payable in respect of the Secured Liabiities as and when the same
becoms due and payable.

Forn of Charge Wed at the Land Registry under reforences MO 5406
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8.5

1.2

73

7.3.1

752

7.3.3

7.34

¥ah

738

7.3.7

Power of sals and right of consolidation

Sections 83 and 103 of the Law of Property Act 1928 do not apply o the securlty congtiiuied by this
Dead,

APPOINTHMENT AND POWERSE OF RECEIVER
Appointment

At any dme on or after the Erforcement Dale, or if requested by the Borrowsr, the Bank may by
instrumert in writing executed 83 & deed or under the hand of any duly suthorised officer appoint &
Feceiver of the Charged Assels or any part thereol

Where more than one Receiver is appointed, each oind Recelver shall have power o acl severally,
independently of any other joind Hecelvers, exoepd to the exdent that the Bank may specify io the
gortrary inthe appoimiment.

The Band may (sublect io seclion 45 of the Insolvenoy Act 1888} remove any Heceiver so appoinied
ared appoint another in his place and may {(sublect o the provisions of any applicabde law) replace an
achmirdstrator of the Bowower previously sppointed by the Bank where there is 2 vacaney in such office,

Hecelver as agent

A Recsiver shall be the agent of the Borrowsr and the Borrower shall be solely responsible for his acls
or defeults and for his remuneration,

Powers of Recelver

A Recetver shall have sl the powers conferred from time o time on receivers, administrative receivers
and administrators by siatule and powsr or behalf and 21 the sxpense of the Borrower to do, or oot
o do, anything which the Borrower could do, or omit 1o do, o re ation o the Charged Assels or any
part thereof ncluding:

take possession of, collect and get in, and give g good discharge Tor, all or any of the Charged Assets;
andfor

gxercise in respect of the Charged Assets sl voting or other powers or rights available fo & registersd
or other holder In such manner as he may think 8, and/or

carry on, manage, develop, reconstruct, amalgamate or diversify the business of the Borrower or any
part theraof, andior

lease or otherwise acauirs and dovelop or improve properties or other assels without belng responsible
for loss or damegs; andfor

raige or borrow any money from or inour any other Sability 1o the Bank or others on such ferms, with
of without security, as he may think it and so that any such security may be or include a chergs on
the whole or any part of the Charged Assets ranking i priorily o this secwrity or otherwise; andfor

sell, I, surrender or sccept surenders, grant licences or otherwise dispose of or deal with &l or any
of the Charged Assels for such consideration and generally on such terms and conditions as he may
think fit and the consideration for such sale, lease or disposition may be for cash, debesniures or other
obligations, shares, stock, securities or other valuable consideration and be payable immediately or
by instalments spread over such period as he shall think 8t and so thal any consideration received or
receteahle shall immediately be and become charged with the payment of all the Secured Liabiiities;
andior

promote the formation of companies with a view o the sames bacoming g Subsidiary of the Borrower
and purchasing, leasing, licensing or ctherwise acquiring interests in alf or any of the Charged Assets
or giherwise, arrange for such companies 1o irade or cease o frade and fo purchase, lease, license
or otherwise acouire all or any of the Charged Assets on such {enms and conditions as he may think
#; andior

Forere of Change #ad a7 the Land Regishry under refergnces MDT548G
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7.3.8

739

7.3.10

7.3.11

7.3.12

7.3.13
7.3.14

7.4

a.1

8.2

%0

make any arrangement or compromise or enter into, or cancel, any contracis which he shall think
expadiant; and/or

make and effect such repairs, renewals and improvements to the Charged Assets or any part thereof
a8 he may think it and maintain, renew, take oul or increase insurances: andfor

appoint mansgers, agents, officers and emplovees for any of the purposes referred o in this clause
7.3; andfor

make calls conditionally, or unconditionally, on the members of the Borrower in respect of uncalied
capital, andfor

institute, continue, enforce, defend, settls or discontinue any actions, sults or procesdings in refation
to the Charged Assets or any part thereof or submit to arbifration as he may think fit; andlor

delegate his powers in accordance with clause 10 {Defegafion); andfor

gign any document, execute any deed and do all such other acts and things as may be considersd by
him to be incidental or conducive o any of the matiers or powers referred to in this clause 7.3 orto the
realisation of the sequrily creatad by or pursuant to this Deed and o use the name of the Borrower for
ali the purposes refarred o in this clause 7.3,

Remuneration

The Berk may from time lo time delermine the remuneration of any Recsiver and section 108(8) of
the Law of Property Act 1925 shall be varied accordingly.

APPLICATION OF PROQCEEDS

All moneys recefved by the Bank or by any Receiver ahall be applled, afier the discharge of the
remunerafion and expenses of the Receiver and all liabilities having priority to the Securad Liabilities,
in ar iowards satisfaction of such of the Secured Liabilities and in such order as the Hank in its abzalute
disgrefion may from time to me conclusively determine, except that the Bank may credit the same to
a suspense account far 5o long and in such manner as the Bank may from time to time conclusively
determing and the Recelver may retain the same for such period as he and the Bank consider

expedient,
PROTECTION OF THIRD PARTIES
Desmed right to enforce

In favour of any purchaser (as defined in section 205 of the Law of Properly Act 1325) or parson
dealing in good faith, the Secured Liabilities shall be deemed to become due, and all rights of
enforcement conferred on the Bank by the Law of Property Act 1925, as varied and extended by this
Deed, shall be deemed to aise, Immediately afier the sxecution of this Dead.

Ho enquiry reguired

Mo purchaser or other person dealing with the Bank or a Receiver shall he bound or concerred io
enguire whether any power exercised or purporied to be exercised under this Deed has become
exercisable or whether any money is dus on the security of this Deed or as to the propriety or regularity
of any sale by, or other dealing with, the Bank or such Receiver or be concerned with notice to the
contrary, Any such sale or dealing shall be deemed to be within the powers confarred by this Deed
and o be valid and effectual sccordingly.

DELEGATION

The Bank and any Receiver may delegate by power of aftormey or in any other manner to any person
any right, power or discretion exercisabls by it under this Deed. Any such delegstion may be made on
the terms {including power 1o sub-delegate) and subject to any reguistions which the Bank or such
Receiver (as the case may be) may think fit. Neither the Bank nor any Receiver will be in any way

Form of Charge filed &t the Land Regishy under refarence MO 15496
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liable or responsible to the Bormrower for any loss or lability arising from any act, default, omission or
misconduct on the part of any such delegate or sub-delogate.

INDEMMITIES
Enforcement cosis

The Bomrower shall on demand, indemnify the Bank against any cost, loss or liabilily incurred by the
Bank or by any Receiver as a result of the enforcement, preservation or altempted preservation of any
of the security created by or pursuant io this Deed or any of the Charged Assets,

Indemnity from Charged Assels

The Bank and any Receiver, attorney, agent or other person appointed by the Bank under this Desd
and the officers and employess of the Bank and any such Receiver, altorney, agent or other person
{each an "Indemnified Party™ shall be entitled 1o be indemnified out of the Charged Assels in respect
of all costs and losses which may be incurred by, or made against, any of them (or by or against any
managsr, agent, officer or emplovee for whose lisbility, act or omigsion any of them may be
angwerable) at any time relating to or arising out of or as a consequence of.

anything done or omitted in the exercise, or purported exercise, of the powers contained in this Deed;
or

any breach by the Borrower of any of iis obligations under this Deed; or

any ciaim made or ssserted against an Indemnified Party which would not have arisen if this Deed had
not been execuled and which was not caused by the gross negligence or wilful default of the relsvant
Indemnified Party.

POWER OF ATTORNEY
Power of atiorney

The Borower, by way of security (and to secure proprietary interests of any delegates), irevocably
appoints each of the Bank and any Receiver and their respeciive delsgates severally to be s attormey
in its name and on its behalf:

o execuie and complete any documents or instruments which the Bank or such Receiver may reguire
for perfecting the ttle of the Bank io the Charged Asseis or for vesting the same in the Bank, s
nominge or any purchaser;

to sign, execute, seal and deliver, and ctherwise perfect, any further Security Interest or document
referred 1o in clause 5.1 (Further assurance); and

otherwise generally to sign, seal, execute and deliver all deeds, agreemeants and other documents and
{0 do all acts and things which may be required for the full exercise of all or any of the powers conferred
on the Bank or a Receiver under this Deed or which may be deemed expedient by the Bank or a
Feceiver in conpection with any disposition, realisation or getting in of the Charged Assets or any part
thereof or in connection with any other exercise of any power under this Deed,

Hatification

The Borrower ratifies and confirms and agrees to ratify and confirm ail acts and things which any
sttomey pursuant to dause 12.1 (Power of atforney} shall do, or purpert to do, in the exercise of his
powers under clause 12.1 (Power of affomaey).

MISCELLANEQUS PROVISIONS

Continuing security

This Deed and the obiigations of the Borrower under this Deed shall:

Form of Charge filed al the Land Registry under reference MOT5493
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secure the ultimate belance of the Secured Lisbilties and shall be 3 continuing security
notwithstanding any settlement of account or cther matter whatsoever;

be in addition to, and not prejudice or affect, any present or future Collateral instrument, Security
Inferest, right or remedy held by or available to the Bank; and

not merge with, or be In any way prejudiced or affected by the existence of, any such Collateral
instrument, Security Interast, right or remedy.

Settlements conditfonal

Any seflement or discharge betwsen the Bank and the Borrower ghall be conditional on no security
of, or disposition or payment to, the Bank (whether by the Borrower or otherwise) being avoided or
reduced or required o be paid away or refunded by virtue of any requirernent or enactment (in sach
case whether or not having the farce of law and whether refating to bankruploy, insolvency, liguidation,
administralion or otherwise) at any time in foroe or by virlue of any obligation to give effect to any
preference or pricrity and the Bank shall be eniitied fo recover the valis or amount of any such security
or paymant from the Borrower and to enforce this Deed as If such setllement or discharge had not

pooured.
Land Reglstry

in respect of the Property charged by this Deed, the title 1o which is or is {0 be registered at the Land
Registry, the Borrower:

(i} ceriifies that the securily created by this Deed does not contravene any of the provisions of the
consiitutional documents of the Borrower; and

(i} hereby applies o the Land Registry for the entry of the following restriction in the Proprietarship
Register of any relevant Property:

"Wo disposifion of the registered estate by the proprisfor of the registerad estale or by the
proprigtor of any registered charge not being a charge registered befors the entry of this
restriction is to be registered withouwt a writfen consent signed by the proprietor for the ime being
of the charge daled fthe date of this Deed] in favour of Handslshanken ple referred fo in the

charges register”.

The obligation on the part of the Bank to male further advances 1o the Borrower under any facility or
other documentation issued by the Bank to the Borrower shall be deemed to be incorporated in this
Deed for the purposes of Section 84{1)(c) of the Law of Property Act 1925, Section 48(3) of the Land
Registration Act 2002 and Rule 108 of the Land Registration Rules 2003 and for the purposas of the
Land Registration Rules 2003 and Section 48(3} of the Land Registration Act 2002 the Bank hereby
applies to the Chief Land Registrar to enter a note of such obligation on the register of each of the
fitles referred to in clause 13.3.1.

Ho responsibility for loss

Naither the Bank nor any Receiver shall be responsible for any loss ocoasioned by the Himing of the
exercise of s powers under this Deed,

No liability as morigagee in possession

Neither the Bank nor any Receiver shall be liable to account 28 morigagee or heritable creditor in
possession in respect of all or any of the Charged Asssis or be liable for any loss on realisation or for
any neglect or default of any nature whatsoever for which a mortgagee or heritable credilor in
possession may be liable as such.

Form of Charge fled af the Land Registry under reference MD1548G
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CHANGES TO THE PARTIES AND DISCLOBURE
Azssigrments and ransfers by the Borrower

The Borrower may nol assign any of s rghts or transfer any of iis rights or obligations under this
Dagd,

Aggignments and transfers by the Bank and disclosurs

The Bank may assign and transfer any of iis rights and obligations under this Deed to any person of
gtharwizes grant an interest in them o any person,

FARTIAL IWVALIDITY

If, st any e, any provision of this Deed s or becomes illegal, invalid or unenforceable in any respect
under any law of any jurisdiction, nelther the legality, validily or enforceability of the remalning
provisionz nor the legelity, validity or enforceability of such orovisions under the faw of any other
jurdschction will in any way be affected or impaired,

NOTICES

Ay communication io be made by the Bank under or in connection with this Deed shall be mads In
writing and, uniess otherwise stated, may be made by fax or letter 1o the address of the Borrower last
known to the Bank.

CALCULATIONS AND CERTIFICATES

Avcounts

In any Hligation or arbitration procesdings arising out of or in connaction with this Desd, the aniries
made in the scoounts mairained by the Bank are prima facie svidence of the matters 1o which they
ratale.

Certificates and determinations

Any cerfification or determination by the Bank under this Deed is, in the absence of menifest error,
condusive evidence of the matiers to which it relates.

Mo set-off by the Borrower

Al payments 1o be made by the Borrower under this Deed shall be caloulated and be made without
{ard free and clear of any deduction for} set-off or counterclaim.

LAW OF PROPERTY (MISCELLANEOUS PROVIBIONS) ACT 1888

For the purposes of the Law of Property (Miscellaneous Provisions) Act 1888, any provisions of each
document governing the terms of the Secured Lisbilies and releting to any disposition of properly
shall be deemed o be incorporated in this Deed, ‘

THIRD FARTY RIGHTS

Save s permited in this Deed, 2 person who is not g parly to this Deed has no rights under the
Contracts (Rights of Third Parties) Act 1898 1o enforee any term of this Deed. This clause 19 doss nod
affect any right or remady of any person which exisis or & available otherwise than pursuarnt to that
At

CHARITIES ACT 201 {THE “ADTY

The Preperty charged is held by the Borrowsr, a non-exempt charily, and this mortgage is not one
falling within seciion 124{9} of the Act, o that the resirictions imposed by seclion 124 of that Act apply.

Form of Charge fled af the Lamnd Registfry undar referpnce MO 3486
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20,2 The Councll Members of the Borrowsr, being the persons who have the general control and
management of iis administration ceriify that they have the power under the articles of association of
the Borrower {o effect this morlgage and that they have oblained and considered such advice as is
mentioned in section 124(2) of the Act.

21 EXECUTION AS A DEED

The parties agree and confirm that this Deed shall take effect a5 a desd notwithstanding that the Bank
may have executad this Dead under hand only.

22 GOVERNING LAW

This Dead and any non-coniractusl obligations arising out of or In connection with it are governed by,
and construed in accordance with, English law,

This Deed has been entered into as a deed at the date stated at the beginning of this Deed.
SIGNATORIES
Borrower
Exacuted as & deed

by the Borrower
acting hy two Council Members

For and on behalf of the Bank

WEOSBEn SIgnaiory

HBUKBROR2032 10205
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Resolution re Legal Charge
Extract from the Minutes of a Meeting of the Council Mambers

of Cliftor High School (the "Company™

"After due consideration of all the circumstances and on being satisfied that it is for the benefit of the Company
and in the interests of the Company for the purpose of carrying on iis business the Company agresd o enter
into the legal charge in the form now produced {the "Legal Charge") and {o deliver the Legal Charge to the

Bank,

It was resolved that the Legal Charge be executed and delivered as a desd by the Compsny acting by two
Council Members.”

| hereby certify that the foregoing is a true extract from the Minutes of a Meeting of the Council Members at
which {all appropriale interests having heen declared) a quorum entitled to vote was present duly hald on the
date detailed below and that s true copy of the Lega! Charge has been refained by the Company.

‘m:

Date of Mesting: 03 _ f} &4 j 2,-0 11

RBURKJIDBR22022/11:02:05
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