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Company Name: EDUCATED APPOINTMENTS LTD
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Details of Charge

Date of creation:  10/05/2022
Charge code: 1181 7946 0001
Persons entitted: = SONOVATE LIMITED
Brief description:
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
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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: TOM WILSON
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11817946

Charge code: 1181 7946 0001

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 10th May 2022 and created by EDUCATED
APPOINTMENTS LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 10th May 2022 .

Given at Companies House, Cardiff on 16th 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
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THIS DEBENTURE is madz on

vofos/z 2.

BETWEEN:

{1) - EDUCATED APPOINTMENTS LTD a company Incorporated and registered under the laws of
England and Wales with number 11817946 with its registéred officerat Westerfleld Business
Centre Maln Road, Westerfleld, ipswich, England, IP6 DAR {"Agenty"); and

(2]  Sonovate Limited, 3 company incorporated and registered under the laws of England and
Wales with rumber 07500445 with its registered office at-4th Floor, 101 Golate House, St
Mary's Street, Cardiff CF10 10% (_“Sﬁnovate“}

ITIS AGREED:

2 DEEINITIONS AND INTERPRETATION

2.1  Definitions:

in this Deed the foliowing terms have the following mieanings:

1 .ﬁ“.

.“sﬁuihofisaﬁm_i“ :
'*8u$!ﬂ§§.$'§ﬂf
"Bebanture Security”
“Dabt"‘“

“Default Rate”

'umegat'eﬂ

“Enforcement Event™

“nsurance Policy”

the Law of ngéﬂy'ﬁ;ct 1925,

ﬁi!ng, notaﬁsatlon or registration

& day {other than a Saturdav or !Mnday) o which banks areapenfor
general business in London.

the Security créated or eviéenceé hy or pursuant to this Deed or any
Accession Deed.

‘has the meaning given to that expression in any Recruitment

Finanice Agreemant.

4% per cent above the publishiedbiase rate of Barclays Bank plc from
timeto ti’h"i_e;

any deiagate, subﬁeiagate, agent, attorney of ce-trustes appointed
by Senovate or by a Receiver.

each of the events fisted i dause {4 {When security botomes
enforceable).

each policy of insuranice whichis at any time held by or written in
favoiir of the Agency or in whith the Agency from titis to ﬁme his
s iaterast in respect b its assels ‘or business:

SDISTRASI0SSTKISIH071882



ntellectual Property”

"Non-vesting Debts"

"Party”

“Perinitted Disposal”

"Peramitted Security™

"Ouasl-Security”

all legal and/or equitable interests {including, without limitation, the
benefit of all licences in any part of the world) of the Agency in, or
refating to!

(a) any patents; trademarks, service matks, designs, business
names, copyrights, database rights; design rights; doriain
names, moral rights, {nventions, confidential infarimation,
know-how and other intellectual property rights and
interests (which may now of In the future subsist), whether
registered or unregistered; and

(b}  the benefit of all applications and rights to use Sich assets
of the Agenty {which misy now or in the future subsist),

all Debts which fall to vest in Sohovate under 2 Recruitment Finance -
_Agreem'enti.

a party to this Deed.

any disposal;
{a) permitted with the prior written consent of Sonovate] or

{b)" - expressly permitted under a finance of credit 'ag‘r"é'ement

Between the Agency ‘and Sonovate under which Secured
Obtigaticns arise

anv Security of QuasbSecuﬁty*
{a) permitted with the prior wiitten consent of Sonavate,or

{b)  expressly permitted under a finance or tredit agreerment

- etween the Agency-and Sonovate Under which Secured
Obligations ariss;

e} created by this Déed.

‘anarrangerhent or transaction to:

{a)  sell, transfer or otherwise dispose of any of its Receivables;
{b}  enter into any arrangement under which money or the

benefit of 3 bank or other actount iy be applied, ‘set-off
or made subject to a combination of atounts: or

{c) enter into any other preferential arrangement hawng a
similar e’ffez:t.

SDB/SDBIISIOSEIUKMISIS0TIRIZ



"Real Property"”

"Receivaliles”

“Recelver"
““Recrultment Finance

Agreement®

vRelated Rights”

"Sagured ﬁhl!gaﬁnns’“

. nsewﬁtvn

all estates and interests in freehold, leasehold and other immovable
property (wherever situated) now or in future belonging to the
Agency or in which the Agency has aninterest atany time, together
with:

{a) all buildings and fixtures (including trade fixtures) and fixed
plant and machinery at any time thereon;

{b) all easements, rights and agreements in respect thereof;
and

{c) the benafit of all covenants given In respect thereof.

all present and future Debts and othier debts, rentals, royalties, fees,
VAT and monetary claims and all other amounts at any time
recoverable or receivable by, or due of owing to, the Agency
(whather actual or contingent and whether arising under contract

r Iany other manner whatsoever) together with:

{a) the benefit of all rights, guarantees, Security and remedies
relating to any of the foregoing (including, ‘without
limitation,  negotiable instruments; Cindemnities;
réservations of property rights, rights of trating and unpaid
vendor's fiens and similar associated rights); and

{b) il proceeds of any of the foregolng.

arecelver, or receiver arid manager or administrative recelver of the
whole or any. part of the Securlty Assets ‘appointed by Sonovate

under this Dead.

Agenty;

has the meaning given to that expression in a Recruitment Finance
Agresment.

all or any mongy and liabilities which shall from time to yirme {and
whether on or at any tirie after demand) be due, owing or inturred

in whatsoever manner to Sonovate by the Agency, whether actually
‘or contingently, solely or jointly and whether as principal or surety

{or guarantor or cautioner), and including interest, purchase fees
and other lawful charges or expenses whiich Sonovate may in the
course of its business charge or intur In respect of any of those
matters, and so that Interest shall be computed and compounded
according to the usual rates and practice {or otherwise agread in
writing) after as well as before ahy demand ‘made or judgment or
decree contained under orin relation to this Deed,

& morigage, charge, pledge, lien or other security interest securing.
any “obligation of any person or any pther agreement of

arrangemment having a similar effect.

SDBISDBASIOSHIUKMISINE



2!2

“"Security Account” has the meaning given to that term in clause 12.6(a{ili).

"Security Assets"

"Securlty Period”

"Terrnination Event”

interpretation

"

by

{

pursuant to this Deed.

date on which:

{a)  all the Secured Obligations have baen unconditionally and

“irrevocably paid and discharged in full; and

{b) Sonovate has no further cbmmitmén’t, obligation or liability
to make any fifaiice credit o other accommodation

available to the Agency.

Findnce Agreement.

U_n'l'é'ss_a contrary .%néiicaﬁen'a'p_péafs', any reference in this Deed to:

(i}

{ii)

{iv)-

v

the "Agancy", Sonovate" or any other person shali be construed so as to

indude its successors in title, permitted assigns and permitted transferees;

"this Deﬁd“ and a "Recruitment Finance Agreement” are references to ihis

. Deed smi any Recrultment Finasice Agreement as amended, supp!ementad

extended, restated, novated and/or replaced in any manner fromtimetotime
(hnweverfundamentalty and even if any of the same increases the ob!igaticns

of the Agericy of provides for further advances);

s%x_miat event aﬁecxar_xg the Agencg,_
"Includes” or *lncluding” means includes or including Without limitation;

shie singular includes the plural and vice versa,

£ach undertaking of the Agency {tsfhe_r than a payment obligation) cortained in this

Desd:

(i
]

:ﬁ;;st be complied with at all times during the Security Period; and

Isgiven by the Agenicy for the benefit of Sonovate.

If Sonovate reasonabiv considers that an amount paid by the Agency to it under this.
Deed is capable of being avoided ‘or otherwise set. aside on the liguidation or
administration of the Agency, then that amount shall riot be considered to have been
irrevocably paid for the purposes of this Deed.

SOBADEASIDSTANKNISMOTIRIZ 6§

all property and assets from time to time mortgaged, charged or
assigned {or expressed to be niortgaged, charged or assigned) by or

the period beginning on the date of this Deed and ending on the

has the meaning given to that expression in any . Recruitment
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3.2

4;

4.1

a2

{d) '_{he Parties intend that this document shall take effect as a deed notwithstanding the
fact that a Party may only execute this document under hand.

Third party rights

A person who'is not a Party has no right under the Contracts {Rights of Third Parties) Act 1999
to enforce or enjoy the benefit of any term of this Deed.

COVENANT TO PAY
Covénant to pay

The Agency, as principal obligor and not merely as surety, covenants in favour of Sonovate

that itwill pay and discharge the Secured Obligations on demand.

Default Interest

{a} Any amount which is not paid under-this Deed when due shall bear interest (both
before and after juidgment and payable on demand) _f_’m‘rtn‘ the due date until the date
‘on which such amount is unconditionally and {rrevocably paid and discharged in fulf,
at the Default Rate from time to time. .

{b)  Default interest will accrue from: day to day 'on a year.of 365 days and will be
tompounded mionthly.

GRANT OF SECURITY

Nature of security

All Security and dispositions created or made by or pursuant to this Deed are created or made:

{a}  infavourof Sonovate;

{b) - with full title guarantee in accordatice with the Law of Property {M;steilaneous

?rov;sinm} Act 1994; and

ey & continuing security for payment of the Secured Obligations.

Qualifying foating charge

Paragraph 14 of Schedule B to the Insolvericy Act 1586 applies toany floating charge created
by or pursuant to this Deed {amﬁ each suth ﬂeating charge is a qualifying floating change for
thé purposes of the Insolventy Act 3985]

FIXED CHARGES

The Agenty charges and agrees to charge all of its presentand futurg right, tiie-and interest

“inand to the following assets which-are at any time owned by the Agamy, or In-which it from

time to time has an mtarest. by way of first fixed charge:

SDB/SDRASIISRIURNISIOTIEY D 7



5.1
532
5.3

54

55

5.8

57

61

8.2

71

All Non-vesting Debts,
The Related Rights of all Non-vesting Debts.
Alt Recelvahles.

All monies from time to time standing to the credit of the Agency's accounts with any bank or
financial institution,

All Real Propeity owned by the Agency how of in the future.

(To the extent not otherwise charged or assigned in this Deed):

{a)  -thebenefit of all licences, consents, agreements and Authorisations field or used in
connection with the business of the Agency or the use of any of its assets;

{b)  anyletter of credit issued in favour of the Agency and ail bills of exchange and other
negotiable instrumenits held by it;

{c) any-plant, rnachinery, flxtares, fittings, computers, vehicles, office equipment, other
equipment and other asset for the time being owned by it;

{d) all inteliéctual Property, claims; insurarice Policles and proceeds of any insurance

- Policy; and

relating to those stocks, shares and securities.

"{e)  all stocks, shares and other securities hield by the Agency at any time and all income

Al of the gootwil and uncalled capital of the Agency,

FLOATING CHARGE

The Agency chargesand ‘a_g_reés to charge by way of first floating charge all of ts present'and
“futures . _

assetsand unﬂéﬂaking- {wherever located) not otherwise atfectively charged by way of fixed
‘mortgage or charge or assighed pursuant to clause {Fixed churges) orany other provision of

this Deed; and

{vihethet or not effectively o chiarged or assigned) heritable property and all ather property

and assets in Scotland.
CONVERSION OF FLOATING CHARGE
Coriversion by notice

Soriovate may, by written notice tothe Agency, mnvert the fivating marge created under this
: ﬁwd irito & fixed charge as regards all or any of the assets of the Agenicy spedified in the notice
i . ° _ _

{a)  an Enforcement Event has ottutred; or-

SOBISDIASI0SYIIRMSI0718I2 : 8



1.2

73

74

8.1

8.2

{b) Sonovate considers any Securily Assets to be in danger of being seized or sold under
any form of distress, attachmient, execution or other legal process or to e otherwise
in jeopardy.

Automatic conversion

The floating charge created under this Deed -sh_ail {in addition to the circumstances inwhich
the same will occur under general law) automatically convertintoa fined charge:

-{a) in relation toany Security Asset which is subject toa floatinig charge if:

A the Agency creates (ot attempts or purports to create) any Security {other
than Permitted Security) on or over the relevant Security Asset without the
prior written corisent of Sonovate; of '

{iiy,  anythird party levies or attempts to levy any distress, execution, attachiment
orother legal process agalnst ahy such Security Assét; and

{(b)  over all Security Assets of the Agency which are subject to a floating charge if an
' administrator-is appointed in respect of the Agenty or Soriovate recelves notice of

intention to appoint such an administrator (as contemplated by the Insolvency Act
1986), :

Scottish property

- Clause 7.2 {Automatic conversion) will not-apply to any assets si’tt_iafed in‘Scotiand if, and to

“theextent that, a Receiver would ot be capable of exercising his powersin Scotland pursuant
"t section 72 of thie insolvency Act 1986 by reason of such automatic conversion.

“Partial conversion

~ The giving of a notice by Sonovate pursuant to clatise 7:1 {Conversion by notice) inrelation to
‘any asset or class of assets of the Agency shall not be coristrued asa walver or abandonment

. ofthe rights of Sonovate toserve gimilar notices Inrespect of any other asset or class of assets

or of any other right of Sonovate.
CONTINUING SECURITY

-{:oﬁi’i;auiésg seentty

The Debenture Security is continuing and will extend to the ultimate balance of the Secured

'bhiigat'inns rega'rdtesscf_;aﬁy“i‘ntermﬂsate:payme‘nt or-discharge In whiole or in part This

Deed shall remain in full force and effectas a continuing secuiity for the duration of the
Security Pariod. '

 Additional and separate security

This Deed is in addition to, w%ﬁéaﬁ%iptﬁiﬁﬁim to, and shall riot rierge with, any other right,
remedy, guaranteg of Security which Sonovate may-at any time hold for any Secured.
Obligation. '

SDRSDBASIORIAURMISINTIRIL 9
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10.

1.

111

1.2

113

14

Right to enforce

This Deed may be enforced against the Agency without Sonovate first having récourse to any
other right, remedy, guarantee or Security held by or available to it.

LIABILITY OF THE AGENCY RELATING TO SECURITY ASSETS

Notwithstanding anything contained iiv this Deed or implied to the cantrary, the Agency

retnains liable to observe and perform ali conditions and obligations assumed by it in relation

1o the Security Assets. Sonavate is undef no obligation to perform or fulfil any such condition
or obiigation or to make any payment in respect of any such ‘condition or obligation.

ACCOUNTS

No monles at any time standing to the credit of any account (of any type and however
designated) of the Agency with Sonovate or in which the Agency has aninterest {and no rights
and benefits relating thereto) shall be capable of being assigned to any peérson,
REPRESENTATIONS

General

The Agency makes the representations and warra nties set out in this clause 11 o Sanovate.
No Security Interests

No Sewrzty 'or'(iizasi_-ﬁéé:u’ri%y-‘exists aver all or any of the present of future Seclrity Assets of

the Agency ‘other than Permitted Security.

Ranking

The Dibenture Security has of véiii haﬁ:e_ first ranking priotity and is not subject to any prior

ranking or pari passif ranking Security other than Permitted Security which Sonovate has

expressly agreed will have prior or pari passu ranking;

Time when representations made

{a) AN 'thfe-_re;xraséhtaﬁﬁﬁé-‘anﬁ warranties Ini this clause 11 ate made by the Agency on
the date of this Deed and are also deemed o be made by the Agency every three
‘months after the date of this Deed; and

.:(':in'_} Each représentation of Warranty deemed to be made after the date of this Deed shall
b deemed to be made by reference to the facts-and dircumstances existing atthe
 date the representation of warranty is deemed to be made. '

SORISORASIOSHIUKMISIE71832 -



12,

121

122

123

UNDERTAKINGS BY THE AGENCY

Negative pledge and disposals

The Agency shall not do or agree to do any of the following:

(a)

(b)

Access

create or permit to subsist any Security or Quasi-Security on any Security Asset other
than Permiitted Security; or

-sell, transfer, lease, lend or otherwise dispose of (whether by a single transaction ora
number of transactions and whether related or not and whether voluntarily or

invoiuntarily) the whole or any part of its interest in- any Security Asset other thana
Permitted Disposal or, in relation to any Security Asset charged by clause 5, in the
ordinary course of the Agency's business as at the date of this Deed.

1f an Enforcament Event is continuing or Sonovate reasonably suspects an Enforcement Event

i cantinuing oF may occur, the' Agenty shall permit Soriovate and/or accountants or other

pfofessional advisers and contractors a‘f Sonovate free access at all regsoniable Hmas and on

.feasonabla nctice at the ﬁsk ami cost of the Ageﬂcy to (a) the premises, assets, books

the Agency § sen%or management team as senavate may feel appropriate

Seg:urity-ikssets generaily

)
©

{d)

The Agency shall:

{a) motify Sonmrate within ‘1& days of receipt of svery neﬂce, mﬂet, application,

:rear;mremant or proposal given or made in relation to, the Security Assets by any

competent authority, and {if required by Sonovate):
0] i_mmia:iiatefiii provide it with a copy of the same; and
i) gither {A) comply with such notice;, order, application, requirement or

pmposai oF {B) inake such objections to the same as Sonovate may reqmre or
approve;

‘pay all rates, rents, and other cutgoings owed by itin respect of the Security Assets;

‘Keep all Security Assets of an insurable nature comprehensively insured to Sonovate's

reasonable satisfaction to its full reinstatement costy

comply withy

i all obligations in relation to the Security Assets under any present of future
.iaw regulation or requirement of afy competeht authority oF -any
‘Authorisation; aind

{1} -all covenants and obligations affecting any Secirity Asset {or its manner of

use);

SDBISDRASIFSEHUKMWSNM0TIE2 il
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125

125

{e)

not, except with the prior written consent of Scnovate {such consent not to he
unreasonably withheld or delayed); entér into any onerous or restrictive obligation
affecting any Security Asset;

{8 provide Sonovate with all information which it may reasonably request in relation to
the Security Assets; and

{g) niot-do, cause or permit to be done anything which may in any way depreéciate,
jeopardise or ‘otherwise prejudice the value or marketability of any Security Asset {or
make any omission which has such an effect).

Au'thori'saﬂans*

The Agency shall pramptly obtaln, comply with and do all that is necessary to maintain in full
force and effect; and supply certified copies to Sdndvate of any Authorisation required under

‘any law or regu!at_ian to enable it to perform |t$ obligations under this Deed.

-Deposit of documents and notices

The Ageiicy shall;

{ay

®)

unless Sonovate athe;wise conﬂrms in writing, deposit with Sonovate all deeds and

documents of fitle relating to the Security Assets which Sonovate may hold

threughout the Securitv Periud “afid

immad;ateiy on request by Sonovate afﬁx to any plant, machinery, fixtures, ﬁttmgs,

. computers; vehicles, office equlpment, other equipment and other asset for the tima
being owned by it {in a prominent ;aasatmn} adurable notice of this Deed {inany form
-required by Sonovate..

Dealings with and realisation of Recelvables and operation of Security Accounts

EE]

The Agency shall:

) withaut pre;udice to dause 12, 1 {Negative pledge and d;sposais} {but in
-addition to the restrictions in that clause), not, wzthaut the: pnar wiitten
consent of Sonovate, sell, assigh, chaige, fattor or dlsmmt or in'any other

- mahner deal with any Recelvable;

{il} collect all Recelvables; other than Debts pﬂrdzaseti by Sonovate pufsuant to
any. Recruitment Finance. Agreement, promptly in the ordinary course of
“trading as agent for Scnmrate, and :

(i) 'jmme{irete'iy. uipon receipt pay all monies which it receives in respect of the
" Receivables into:
) such sped_ails*'desig’n{a’téﬁ'aﬁtaum{s; as Sonovate may from time to
time direct; or

{8)  suchother account{s)with a bank s Sonovate may from time to time:

direct,

SDBSDEOSIOSRIURNSMITIEE 12
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13;

Bl

132

133

{each such account(s} together with all additions to or renewals or
replacements thereof {in whatever currency) being 2 “Sapurity Account”);
“and

{iv) -pendingsuch payment, hold all monies so received upon trust for Sonovate.

{b}  The Agency shall deal with the Receivables {both collected and'uné_oliected) and the
-Sec_;:g_i_ty_ﬁccguhis_ih accordance with any directionsgiven in writing from titme to time
by Sonovaté and, in default of and suibject to such directions, in accordance with this
‘Deed. :

{c) TheAgency shall deliver to Sonovate such information as to the amount and niature
of its Racelvables as Sonovate may from titne to time reasonably require.

Operation of Security Accounts

{a}- The Agency shall hot at any time after the occiifrance of an Enforcement Event,
withdraw, attempt or be entitled to withdraw {or direct any transfer of) all or any
part of the monies in any Security Account without the prior written consent of
Sonovate and Sonovate shall be entitied {in.its absolute discretion) to vefuse to permit

any such withdrawal o transfer, oo

{b) Wtherightof the Agency to withdraw the proceeds of any Receivables standing to the
credit of a Security Account results in the charge gvar that Securlty Account being
charactetised as a floating charge, that will not affect the nature of any other fixed
security created by the Agency under this Deed on all its outstanding Receivables,

POWER TO REMEDY

‘Power to remedy

if at.any time the Agency does not comply with any of its. ob!'i_g'a_tidns- under this Desd,
Soiovate {without prejudice to ‘any other rights arising as a consequente of such non-
compliance} shall be entitted {but not bound) to rectify that default. The Agency frrevocably

 authorises Sonbvate and its employées and agents by way of security to do all such things

{intluding entering the property of the Agency} which are niecessary or désirable to rectify that
- defauit. ' : -

Mortgagee in possession

The exerdise of the powers of Sonovate under this dause 13 shall not render it liable as a
mortgagee in possession.

‘Monies expended

“The Agency shall pay to Sonovate on demand any monies whichare expended by Sonovate ifi

‘exercising its powers under this clause 13, together with interest at the Default Rate from the
date on 'which those monies were expended by Sonovate {hoth befora and a‘,ﬁér Judgrnient)

and otherwise In accordance with clause 3.2 {Default interest).

SDR/SDB/3S195ENIUKMISI0NE32 13



14,  WHEN SECURITY BECOMES ENFORCEABLE

141 When enforceabls

This Debenture Security shall become immediately enforceable upon and at any time
following the occurrence of any of the following Enfarcement Events!

(a)

()

G

(d)

()

i

(&)

“th)

The occutrence of a Termination Event in-any Recruitment Finance Agreement
hetiween Sonovate and the Agency:

CIf the Agency has failed immediaieiv. to pay all or any of the Secured Obligations

following a demand for payment by Sonovata,

Any step is taken (including, without limitation; the making of an appitcation or the

~giving of any notice) by thi Agency or by any other person to appoint an administrator

in respect of the Agenty.

Any step is taken {including; without limitation, the making of an application or the
giving of any riotice) by the Agency or by any other persan to wind up or dissolve the

Agency i:grﬁtb appoint a liquldator, trustee, recelver, administrative receiver or similar
officer of the Agéncy of any part of its undertaking or assets..

" ‘The making of a request by the Agency for the appointment of a Receiver ot

administrator,

Any other ihf_i;e?;'tedﬁess' of _the_Agénév is?

{)  notpaid when due nor within any applicable grace period;

{i) isdetlared to e or otherwise becomes due and payable prior to its specified
taaturity as a result of an event of defailt {however described); or

W) - anycommitmnt for indebtedness is cancelled or suspended as & result of an

~event of default (nowever destribed).
If this Agency bredches any of the provisions of this Deed.

The Agenty rescinds of purports to msand or teépudiate of evidences an intention to

-rescind or repudiate this Deed.

142 Statutory powers

The power of sale and other powers conferred by section 101 of the Act {as amended. or
extended by this Deed) shall be immediately exercisable upon and at any time after the
occurrence of any Enforcement Event.

143 Enforcement

Aftér this Debenture Security has become:enforceable, Sonovate may in its ghsolute
‘discretion enforce afi or any part of the Debentuta Security in Such manner a8 sees it

SDBISDRISIISBURMWISI07IZI ' 14



15.

15.1

i5.2

15.3

154

' 15.5

ENFORCEMENT OF SECURITY
General

For the purposes of all rights. and powers implied by statute, the Secured Obligations are
deemed to have become due and payable on the date of this Deed. Sections 93-and 103 of
the Act shall not apply to the Debenture Security.

Powers of leasing’

The statuton; powers of leasing conferred on Sonovate are extended $o as to authorise
Sonovate to Iease, inake agresments for leases, accept surrenders of leases and grantoptions
as Sonovate may think fit and without the need to comply with section 39 or 100 of the Act.

Pawers of Sonovaté

At any time after the Debenture Security becomes enforceable {or If so réquested by the
Agency by writtén notice at any time), Sonovate may without further notice {unless requ:red
by law):

{a) appeint any person {or persons) to. be ‘a receiver, recelver ahd ‘manager or
‘administrative receiver of all or any part of the Security Assets and/or of the Income
of the Security Assets; and/or

{b)  -appointor apply for the appointment of any personwho'is appropriately qualified as

administrator of the Agency, and/or.

{c)  -exercise all or any of the poweérs conferred oi mortgagees by the Act (as amended or

-exténded by this Deed) and/or all of any of the powers which are. conferred by this
Deed on & Receiver, in each case without first appointing a Receiver or
notw_ithstanding _t_he appointment of any Recelver.

Redemption of prior mortgages

“At any tirie affer the Debentire Seciifity has become _énibxeaﬁ!'e; Sonovate may:

{a) ;ﬁéﬂe’_a“a%i_-aay prior Security against any Security Asset; and/or

) procire the transfer of that Secirity to itself; and/or

{d)  -settle-and pass the accounts of the holder of any ;;rwr Security and any accounts o

‘settled and passed shall be contlusive and binding on the Agency.

- Alf principal, Interest, costs, charges and. expenses of and incidental to any suth redemption

and/or transfer shall be paid by the Agency to Sonovate ondemand.
Privileges

Eath Receiver and Sonovate is: ematied to all the rights, powers; grawieges and nminities
conférred by the Act on mortgagess and receivers when such receivers have been duly
appointéd umiar the Act, except that section 103 of the Act does notapply.
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156

15.7

16:

161

16:2

163

164

No liability

{a) Neither Sonovate nor any Recelver shall be liable (A) in respect of all or any part of
the Security Assets or {B) for-any loss or damage which arises out of the exercise or
the attempted or purported exercise of, or the failure to exercise any of, its or his
respective powers (Unless suchi loss or damage is caused by its or his gross negligence
or wilful misconduct},

{b) Without prejudice to the generality of ctause 15.6{3), neither Sonovate nor any
Receiver shall be liable, by reason of entering into possession of a Security Asset, to
account as mortgagee In possession or for any loss oh realisation or for any default or
omission for which 3 mortgagee in possession might be liable.

Protection of third parties

No person {including a purchaser) dealing with' Senovate of ahy | Receiver or Delegate will be

concerned to enguire:

(a)  whether the Secured Obligations have become payable; or

(b} ‘whethet any power which Sonovate or the Receiver is purporting to exercisé has
hecome exercisable; or

' {t)_ . howany money paid to Sonovate 6r 1o the Receiver is to be'applied. -

: RECEWER

Rewioval and replacement

‘Sonovate may fmm fime to time remove any Recelver appointed by it {subject, inthe case of
“an administrative recewership, tosection 45 of the Insolvency Act 1986) and, wheheverit may
deern appropriate, may appoint 3 new: Receiver in the piaoe of any Receiver whose

appoi_ntmefat has terminated,

‘Multiple Receivers

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

the income of the Secufity Assets, each Receiver shall have power 1o act aad:wéﬁaﬂy {uinless

etherwuse statedin the a;mommﬁm dnwment)
Remuneration

Any Receiver shall be entitled to remuneraﬁon for his services at a rate to bee fixed by

agreement batween ‘him and Sonovate {or, failing such agreemnent, 1o be fixed by Sonovate).

“Payment by Recelver

Only monies actually paid by a Heteiver to Sonovate in relation to the Secured Obligations
shall be capable of being applied by Sonovatein dfsciaarge of the Secured Obligations.
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165  Agent of the Agency

Any Receiver shall be the agent of the Agency. The Agency shall {subject to the Companies
Act 2006 and the Insolvency Act 1986) be solely responsible for his acts and defaults and for
the payment of his remuneration. Sonovate shall incur no Fability {either to the Agency or to
any other person) by reason of the appointment of a Receiver or for any other reason.

17. POWERS OF RECEIVER

17.1  General powers

Any Recelver shall have:

{a)
{b)

{c}

)

all the powers which are conferred on Soriovate by clause 15.3 {Powers of Senovate);

all the powers which-are conferred by the Act on mortgagees In possession and
recelvers appointed under the Act;

~{whether or not he is-an administrative receiver) all the powers which are listed in

schedule 1 of the Insolvency Act 1986; and

all powers wh'i_n_h- are conferred by any othier law conferring power on recelvers,

172 ‘Additional powers -

In addition to the powaers referréd to in clause 17.1 {General powers), a Recelver shall have
‘the following powers:

(a)

{b}
G

()

to take possession of, collect and get in all or any part of the Security Assets andjor
iricome in respect of which he was appointed;

to manag_é the Security Assets and the business of the Agency as he thinks fit;

1o redeem ény'securaty and to borrow or raise any money and secure the payment of-
any ioney in priority to the Secured Obligations for the purpose of the exercise of his

powers anﬂjar defmying any tosts or iaabﬁmes mtizrred by hiin in stich exercise,

to sell or concur in selling, léasing or otherwise disposing of all or anv part of the
SecurityAsse& in respect of which he was appciﬁted ‘without the heed to obiserve the
restm:nens imposed by section 103 of the Actand without Hmitation:

i} fixtures rhay be severed and ‘sold ‘separately from the Real. Propérty
containing them, without the consent of the Agenty;

{i)  theconsideration forany such transaction may consist of cash, debentures of
other obligations, shares, stock or other valuable ¢onsideration {and the
armount of such consideration may be dependent upon profit or turnover or
be determined by 2 third party); and

{il}.  @any such consideration may be payable in & lump sum or by instalments
" spréad over such period as he thinks fit;
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{e)

i

g}

{h)
. (i)

ki
®

o

to alter, improve, develop, complete, construct, modify, refurbish or repair any
building or fand-and to complete or undertake or concur in the completion -or
undertaking (with or without modification) of any project in which the-Agency was

concerned or interested before his appointment {being a project for-the alteration,

improvement, development, completion, construction, modHication, refurbishment

or repair of any building or land);

to carry out any sale; lease or other disposal of all or any part of the Security Assets
by conveying, transferring, assigning or leasing the same i the name of the Agency

‘and, for that purpose, to enter into covénants and other contractual obligations in the

name of, and 50 as to bind, the Agency;

to take any such proceedings {in the name of the Agency or othetwise) as he shall

think fit i respect of the Sacurity Assets and/or income In respect of which he was

appointed {including proceedings for recovery of rent or other monies in arrears at

the date of his appointrment);

to entet into or make any such agreement, arrangement of compromise as he shall
think fit; .

to insure, and to renew any Insurance Policy in respect of, the Security Assets as he
shall think it {or as Sonovate shall direct);

to appoint and employ such managers, officers and workmen and engage such
professional advisers as he shall think fit {including, without prejudice to the
generality of the foregoing power; to employ his partners and firm);

to operate.any rent review clause in respect of any Real Property in respect of which

he was appointed {or any part thereof} and to apply for any new or extended lease;

and _

1o

i} give valid receipts for all monles and to do all such other things as may seem’

" to'him-to be incidental or conducive to any other power vested in him or

necessary or desirable for the realisation of any Security Asset;

{i).  exercise ir relation to each Security Asset all such powers and rights as he
would bis capable of exercising if he were thie absolute beneficial owner of the
Secirity Assets; and o

] usettiéname of the Agency for any of the above purposes.

18, APPLICATION OF PROCEEDS

ANl monies received by Sonovate or any Recelver after the Debenture Security has become

“enforcaable shall {subject to the rights-and claims of any parson having a security ranking in

priority to the Debenture Security) be applied in the following order:
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182

183

19.

181

192

{a) first, I_n satisfaction of, or provision for, all costs, charges and expenses incurred, and
payments made by Sonovate or any Receiver or Delegate and of all remunération due
to the Recelver in connection with this Deed or the Security Assets;

{b) seeondly, in or towards satisfaction of the remaining Secured Obligations in
accordance with clause 18,3 {Appropriation and suspense dccount); and

{t) thirdly, in payment of any surplus to the Agency or other person entitled to it.
Contingencles

if 'the_ Debenture Securlty is enforced at a time when no Secured Obligations are due, Sonovate
or a Recelver may pay the proceeds of any recoverles effected by it into a blocked suspense
accourit {bearing Interest at such rate (if any) as Sonovate may determine.

Appropriation and suspense account

{a) Subject to clause 18.1 {Application), Sonovate shall apply all payments recewed in

respect of the Secufed Obligations In teduction of any part of the Secured Obligations

in any order or manrier which it may determine.

{b}  Anysuch appr‘épri;ati'en shall override any appropriation by the Agency.

-{i;) -All wionles reeeived, recovered or realised by Sonovate ander or'in’ connection with -

this Deed may atthe discretion of Sonovate be credited to a separate interest-bearing

“suspense account for soong as Sonovate determines (with interest: ‘accruing thereon

at.suich vate {if ahy) as Sanovate miay determine without Sonovate having any

ab!igation to appiy suth monies and interest or any part of it in or towards the’
dischiarge of :any. of the Securéd Obligations’ unless suth -monies would clear all -

Sacured Obligations in full..
SET«QPF_RIGHTS' _

The Agenay agrees that any mongy from time to time standing to its credit on any account

with Sanuvate may be retained as. cover for and/or-applied by Sonovate at any time and
- without notice to the. Agency inor. towards payment of discharge of the Secured Obligations

orsuch part of them a5 Sanovate way select.

i Souwate exercises any rights in respett of any money a5 na?emé to in: clause19.1

{;neiudmg, withoit limitation, any fights of set-off, acoounting or retention or s:mila: rights)

“in relation 16 any. laahﬁmj of the Agéncy and that liability of any part of it is in a different
-curraﬁcyfmm any credit balange against which Sonovate séeks to exercise its rights, Sonovate

may use the currenty of the credit balance to purchase an amiount In the currency of the
fiability at the then pravaﬂmg spot rate of exchange of Bardays Bank plc and to pay out of the
credit balance all costs, charges and expensas inturred by Sonovate in. manectmn with that
purchase.
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19.3

20.

2%

211

212

Sonovate shall not be liable for any loss of interest caused by the determination before
maturity of any deposits or any loss caused by the fluctuation inany exchange rate at which
any currency may be bought or sold by Sonovate,

DELEGATION

Esch of Sonovate and any Receiver may delegate, by power of attorney {or in-any other
manner) to any person, any right, power or discretion exercisable by them under this Deed
upon any terms (including power to sub-delegate} which it may think fit. Neither Sonovate
nor any Recelver shall be inany way liable or responsible to the Agenicy for any loss or liability

arising from any act, defailt, omission or miscondiict on the part of any Delegate.

FURTHER ASSURANCES

‘Furtheraction

The Agency shall, at its owii expense; immiediately do all acts and execute all documents as.

Sonovate or a Receiver may reasonably specify {and In such form as Sonovate or a Receiver

may reasonably require} for:

{a)  creating, perfecting, protecting or maintaining the Security intended to be created by
this Deed; and

{b)  facilitating the realisation of any Security Asset;

& fédlitétihg the exercise of any rights; powers and remedies exercisable by Sonovate,

ot any Recelver or a’hv'ﬁéieig'a‘te in respect of any 'Sécti’rity’ Asset;or

{d) creatmg anid perfemng Security in favour of Sonovate over any property-and assets

of the Agency located in any jurisdiction outside: Engiand and Wales equivalent or
similar to the Security intended to be crested by or pursuant to this Deed.

This Includes

i) there-execution of this Deed;

G  the execution of any legal ‘mortgage, charge, transfer, conveyance,
assignment, assignation or assurance of any propety, whether to Sonovate
or to s nomines;and.

] ihe'.giyi@ of any notlce, order or direction and the making of any filing or
registration,

| ‘which, in'any such case, Soniovate may i_hink'expﬁdi'eﬂt.

Without . prejuﬁm 1o the generality of clause 21.1. {Further action), the Agenty wil

'-.immeﬂiateﬁ( upon reguest by Sonovate exetcute amj dotument: mntempiated by that_
' ciause gver any Seouﬁty Asset whzc:h is. suh;et:t to nr inteﬂded to be subject to any ﬁxeﬁ

dlause 7 {Conversion of flouting charge)}.
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22,

23,

234

23.2

233

234

POWER OF ATTORNEY

The Agency, by way of security, irrevocably and severally appoints Sonovate, each Receiver
and any Delegate to be its attorney to take any action which the Agency is obliged to take
under this Deed, including under clause 21 {Further assurances) which the Agency has failed
to take. The Agency ratifies: and confirms whatever any attorney does or. purports to do
pursuant to its appointment under this clause.

PAYMENTS
Payments

Subject to clause 23.2 (Gross-up), all payments to be made by the Agency th respect of this
Deed shall be made: '

{a} in jimm'edi'ﬁte'l_v available funds to the credit of such account as Sonovate may

designate; and
{b) ~without (and free and clear of, and without any deduction for, or on account of):

{).  .anyset-off or counterciaim; or

i) except to the extent compelled by law, any ‘deduttion or wnthho!ding for or

on account of tax

Gross-up

. Ifthe Agencyis compelled bv iaw to make any deduction or w;ﬁzh&ldmg from any sum payabia-

under this Déed to Sonovate, the sura $0 payable by the Agency shall be increased 50 as'to

esult i the receipt by Sonovate of a net amount equal to the ful amount expressed to be

payable under this Deed

Tatking.

This Deed secures advances ai'r_aad?’ made and further advinces to be made by Sonovate to -

‘the Agenty.

- Costs and expenses

{a)  Amendment expenses

The Agency shall pramptiy on defand pay to Sonovate the amount. ofall reasonable
“tiosts; charges and expenses incurred by Sonovate in connection with any actua! or
proposed amendment or extension of any walver or tonsentunder this Deed.

{b) Enforcément and preservation costs

The Agency shall promptly on damanﬁ pay to Sonvvate or any Qetewer ‘the amount

of all costs; charges and expenses (intluding legal fees) incurred by any of: theim if
connection with the enforcement, exercise -or preservation {or the attempted.

enforcement, exercise or presarvamm) of any of their respective rights under this

SORSHBASIOSHIANKMISMOTINGE 2



24,

25.1

5.2

‘26,

261

262

27,

274

Deed or any document referred to in this Deed (including the remuneration of the
Receiver).

CURRENCY CONVERSION

All monles feceived or held by Sonovate or any Recelver under this Deed may be converted
from their existing currency into suich other currency as Sonovate or the Receiver considers.

necessary or desirable to-cover the obligations and liabilities comprised in the Secured
Obligations in that other currency at the spot rate of exchange .of Barclays Bank plc, The
- Agency shall indemnify Sonovate against all costs, charges and expenses incurred in relation

1o such conversion: Nelther Sonovate nor any Recelver shall have any liability to the Agency
in .%'espect' of any loss resulting from any fluctuation in exchange rates after any such
coriversion, :

'CHANGES TO THE PARTIES

Charging Companies

“The Agency may not assign any of its rights or obligations under this Deed

Sonovate

Sonovate may assign or transfer all or any part of its rights urider this Deed. The Agency shall,

jimmediately upon being requested to do $6 by Sonovate, enter inta stch documents as may
- be'necessary or desirable to effect such assignment or transfer.

NEW ACCOUNTS

1f Sonovate receives, or is deemed to be affected by, notice, whether actual or constructive,

~ of any subsequent Security affecting any Security Asset-andfor the proceeds of sale of any

Security Asset or any guarantee ceases to continue in force and/or the proceeds of sale of any

‘Seturity Asset; it may open & new sccount or accounts for thie Agenty. If it does not opena

new account; it shall nevertheless be treated as if it had done so at the time when it received
or was deemed to have received such notice. '

As from that time all payments made to Soriovate will be credited or be treated as having

been credited to the new account and will not operate to redude any amount of the Seciired

‘Ohligations.-

NOTICES:

Coramunications in writing

- Any communication to be made underof in cornection with this Deed -Sh_a}i be made in writing

and; unless otherwise stated, may be made by fax or letter.
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27.2  Addresses

27.3

28,

29.

3.

3L

The address to which any communication is to be made or delivered under or in gonnection
with this Deed is:

fa)y in tha case of the Agency, its registered office or business address last known to
Sonovate; and

{b)  inthecaseof Sonovate, its registered office or other address notified in writing to the

* Agency on or after the date of this Deed.
pelivery
{a)  Subjecttoclause 27.3(b), any communication of dotument made of delivered by one
personto another underorin connection with this Dead will only be effective!
iy ifbywayoffax Qhén sent; or

(i) if by way of letter, when it has been left at the relevant address of two
Business Days after being deposited in the post postage prepaid in an
-gnvelope addressed to it atthat address.

{b) ‘Any- communication of docuiment to be made or Jeliveted to Sonovate will be

iéﬁecﬁve'ﬁmy whe# actually received by Sonovate.

CALCULATIONS AND CERTIFICATES

Any certificate of or dé'termina‘ti_bh_ by Snnpvatessp‘ecifﬁﬁg ma.aéﬂ'n'unt of ‘any Secu red
Obiigation due by the Agency {including details of any relevant calculation thereof) Is inthe.

absenice of manifest error, conclusive evidence against the Agency of the cause, existence and

-amount of the matters to which it relates.

PARTIAL INVALIDITY

Alithe provisions of this Deed are severa‘;;ie and ﬂ'i;ﬁﬁct'ﬂ*bih-png__annther_ and if at any time'
any provision 1 orbecomes iile‘ga!;_i_nvaiid or uneiniforceable inany respect under any law of

any jurisdittion, tielther ‘the legality, validity o enftari:éabiﬁty of any of the. femaining .
provisions sior the legality, validity 0;.enfbrﬁeﬁability of such provision under the law of any
pthier jurisdiction will in any way beaffected or iripaired. ' ' R

RENIEDIES AND WAIVERS.

- No fallure t@aﬁérﬁ_@;_hor{awdfe%_av in exergising, onthe part of Sonovate, B0y _ﬁ_g&it of remedy

urider this Degd shall operate as 2 waiver, nor shall any single of partial evertise of any right
orremedy p’r’avent-anv_ﬁmher’ of other exercise, o the exercise of any other right or réfnedy.
The rights and remedies provided are cotiitlative and not éxclusive of atiy rights or remedies
‘provided by law. '

AMENDMENTS AND WAIVERS

Any provision of this Deed may be arnended a_n!\i_'i?'s_amvat;e arid the Agency so agreein:
writing and any breach of this Daed thay be waived pefore or after it occurs only if Songvate
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32,

33.

33.1

332

%,

34.1

342

343

50 agrees in writing: A waiver given or consent granted by Sonovate under this Deed will be
effective only if giver in writing.and then only in the Instance and for the purpose for-which it
Is given,

COUNTERPARTS

This Déed may be executed in any number of counterparts, and this has the same effactas if

the signatures (and seals, if any) on the counterparts wereon a single copy of this Deed.

RELEASE

‘Release

Uponi the éxpiry'of the Security Perlod {but not otherwise) Sonovate shall, at the request and
costof the Agency, take whatever actions necessary to release or re-assign {withoutrecourse
orwa r{a‘ﬁtv}'th'e Security Assets from the Security. '

Refnstatement

Where any discharge (whethet in respect of the obligations of the Ageicy of any security for
those obligations or otherwise) is made in whole or in part orany arrangemant Is made on the

 faith of any payment, security or other disposition which is avolded or must be restored on

insolvenicy, liquidation or stherwise {without limitation), the liabilityof the Agency under this
Deed shall continue as if the discharge or arrangement had not occurred. Sonovate may
¢ohcede or compromise any claim that ariy payment, security or other disposition is liable to

avoidance or restoration.

GOVERNING LAW AND JURISDICTION

This Deed and any nofi-contractual obligations arising out of or injwnaectioxj'wiih it shall be

. governed by English law.

“The courts. of England have exclusive jurisdiction 10 settle any dispute atising out of or'in

connection with this Deed (indluding a dispute relating to the existence, validity or termination

of this Deed or any rion-contractual obligation arising out of o I connection with this Deed)

{a "Dispute”)

The Partics agres that the courts of England are the most appropriate and convenient courts
‘tosettle Disputes and accordingly no Party will argue to the contrary.:

{N WITNESS of which this Deed has been duly executed by the Agency as adeed snd dily executed by

Sonovate and has been delivered on the first date specified on page 1 of this Deed.
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Executed as a deed by H
Sonovate Limited acting by: ]
-} Signature

a Director In the presence of; Signature of Director

Sighature of withess:
Name Of WitI’IESS! LELEE LT I P R TR T RTRL IO TR CE R CE AL E YT L TR RS YR

Addressof witness: RN

AN R R I RS e e

A R T S R iR A b e

OR

Executed as a deed by 1
‘Sonovate Limited acting by two S
authorised signatories: } Signature
o deson
a Authorised Signatory and
_HARTWY st
a Authotised Signatory
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Piease sign 1 of the 2 following sections.

Executed as a deed by )
Educated Appointments Ltd acting by: ¥y
}  Signature
a Director and' ' Signature of Director
a ﬁfreétor_/its Sécretary T Signature of Diractor/Secretary
OR
‘Executed as 4 deéd by, )
Educated Appointments Ltd acting by: }

. : . | Signatur
JosePM - SUTTON. ) S

a Director In the presence of:

Signature of witness:
-Name of witness:

Address of witness:
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