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Registration of a Charge

Company name: LANDCAP DEVELOPMENT EVERSLEY LTD

Company number: 07955678
X2JOB46A

Received for Electronic Filing: 24/10/2013

Details of Charge

Date of creation:  23/10/2013
Charge code: 0795 5678 0001
Persons entitled: CLOSE BROTHERS LIMITED

Brief description: EVERSLEY COLLEGE, EVERSLEY WAY, COOLINGE LANE, FOLKESTONE
- TITLE NUMBER K733096

Contains fixed charge(s).

Contains floating charge(s) .

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 THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: EDWARD AUGER
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7955678

Charge code: 0795 5678 0001

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 23rd October 2013 and created by LANDCAP
DEVELOPMENT EVERSLEY LTD was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 24th October 2013 .

Given at Companies House, Cardiff on 24th October 2013

Companies House
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DATED ,)Z‘&@ (elolorys 2013

{1} LANDCAP DEVELOPMENT EVERSLEY LTD

(2) CLOSE BROTHERS LIMITED

LEGAL CHARGE
refating o

Eversiey College, Eversley Way, Coglings Lane, Folkesione
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THIS DEED is made the _Jiay?) day of G@Q&@Lf‘
PARTIES

{1y LANDCAP DEVELOPMENT EVERSLEY LTD incorporatad in England and Walss with
gomipany number 07955678 whaosa ragisterad offfce is at 47 Marylehons Lane,; London WU
2NT (the "Mostgagor™) and

(23 CLOSE BROTHERS LIMITED of 10 Crown Place London EC2A 4FT (Company Registration
Number 195826 - England} {the “Bank”).

NOW THIS DEED WITNESSES and it is agreed and declared as follows:

1. COVENANT TO PAY

The Morigagor hersby covenants with the Bank that it will on demand in writing made fo the
Mortgagor pay or dischargs to the Bank all moneys and fabilities which shall for the time being
{and whether on or at any time afler such demand) be due owing or incuired 1o the Bank by the
Martgagor whether actually or contingently and whether solaly or jointly with any other person
and whether as principal or surety including interest discount commission or other lawful charges
and expensas which the Bank may in the course of iis business charge or ingur for keeping the
Morigagor's ascount or otherwise and so that interest shall be computed and compounded
according to the usual mode of the Bank as well after as before any demand made or judgment:
obtained hereunder (the °Indebtedness”).

2. SECURITY
2.1 As security for the payment and discharge of the indebtedness the Motigagor with full titls
guarantes hereby charges to the Bank:

{a} by way of legal morigage the freshold and/or leasehold property described or referred toin

the First Scheduls below (the "Froperty™;

{b) by way of fixed charge all its rights to and interast in any insurances in respect of the
Property taken out by or on hehalf of the Morlgagor;

() by way of fixed charge the gross rents Hoence fees and other monies recalvable now of
hereafter at any fime by the Mortgagor in respect of or arising oul of any lease of the
Property or any agreement for Jease or otherwise withoul imitation derived by or paid to or
receivad by the Mertgagor in respect of the Properly (including without lirnitation all mesna
profita) (the “Rental Income”) but excluding insurance rents or sarvice charges or the like
and any value gdded tay thereon;

(dy by way of fixed charge all its intersst in and rights under any contracts or agreements or
claims for or'in raspect of tha sale purchase lsasing muortgaging management cairying out.of
works to development of redevelopment of or other dealing with or ownership of the
Property or any part thareof {including for the avoidance of doubt its rights (A} against any
parson giving any guarantes or security for the performance of any obligations under any

such confracts or agreements (B) against any person afising under any agreement for the
2
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pravision of professional or other services i connection with the carrving out of any works to
the Property and (C) against any person atising under any environmental claim by the
Mortgagor);

{6} by way of fixed charge the goodwill of any business carried on by the Morigagor at the
Property; and

{f; {if the Mortgagor is & company) by way of floating charge all movable plant machinery
implements ulensils furniture and equipment now or from tirme to time at the Property.

The property charged by this Clause 2 is hereinafter referred to as the "Mortgaged Property” and
the charges cantained in this Clause shall take effect as first fixed charges or mortgages {as the
case may be} subject only to any charge or charges which may be specified in the Second
Schedule kelow or which may be granted after tha date hereof with the consent of the Bank and
which the Bank has agreed shall rank in priority to the charges herein {collectively the “prior
charge"}.

This Deed shall be a cantinuing security to the Bank notwithstanding any setilement of account or
other matter or thing whatsoever and shaif be in addition to and shall not prejudice or affect or be
prejudiced or affected by any security relating to the Mortgaged Property or to any other property
or any other security which the Bank may now or at any time in the fulure hold in respect of the
indebtedness. Section 93 of the Law of Property Aot 1925 dealing with the consclidation of

mortgages shall not apply to this security.

in the case of a Mortgagor which Is not a company at any time afler payment of the Indebtedness.
has been demanded and whilst any part thersof remaing unpald the Bank may as agent of the
Mortgagor remove and sell any chattels located at the Property and in the absance of any
separate charge thereover the net procesds of sale thereof shall be paid to the Morlgager on
demand and the Bank shall not have the right to retain or set off such proceeds of sale against

the Indebtaedness.

The Marigagor shall from time to time and at all times execute and do all such assurances deeds

-acts and things as the Banlmay require for perfecting the sepurily intended to be creatad by this

Deed and for facilifating or effecling any dealings by the Bank under the powers sontained in this
Deed and at law and from time to ime and at all times after the securily hereby constituted shall
have become enforceable execute and do all such-assurances deeds acts and things as the Bank
may require for facilitating the realisation of the Morigaged Property and the -exercise of aff the
powers authorities and discretions hereby conferred on the Bank or by any person {whether an
officer of the Bank or not) appointed by the Bank to be recelver or réceiver and manager of the
Morigaged Properly or any part thereaf (a ‘Reteiver’) and in particuiar to execute all transfers
sonveyarnces dispositions assignments and assurances of the Morigaged Property and to give all
notices and directions which the Bank or the Receivar may think sxpedient.
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3. GRANTING OF ENCUMBRANCES LEASES ETG.
3.1 The Mortgagor hereby covenants that it shall not without the prior written consent of the Bank

carwvey assign or transfer any estate in the Morlgaged Property to any other person norcreate or
purpart or gttempt to create or permit to subsist any morgage charge lien {ptherwise than a len
arising autoratically by opsration of law) right of set-off or other security interast or other
encumbrance on the Mongaged Property or any part thersof nor create or purport or atlempt io
create or permit 1o subsist any floating charge or debenture over the whole or substantially the
whole of the assets andfor undertaking of the Morlgagor without the priorwritten consent of the
Bank.

3.2 During the continuance of this security no statutory or other power of granting or agreeing to grant
or of accepting or agreeing to accept surrenders of leases or {enancles and approving
assignrments or underlettings of isases or tepancies of the Property or any parl thareaf shall be
capable of being exercised by the Mortgagor without the prior consent in writing of the Bank.

3.3 The Morlgagor wilt at all imes during the confinuance of this security defiver to the Bank and
verty in such manner as {he Bank shall require particulars (signed by a designated member of the
Mortgagor) of all leases or agreaments for tenancy frony fime o time subsisting ovar the Property.

4. MORTGAGOR'S COVENANTS
4.1 The Morlgagor hereby covenants with the Bank that the Morgagor durlng the continuance of this

security wilh
(a) RENT

(A} give to the Bank such information as regards the Rental Income as the Bank shall from
time to time reguire;

(B) if requested by the Bank (pursuant to the terms of any agreement between the
Morigagor and the Baok or following demand by the Bank for the payment of the
indebtedness) forthwith instruct all or any tenants of the Property or the managing
agent thereof (as appropriaie} to pay the Rental Incere direct to such account of the
Nortgagor or the Bank as the Bank shall designate. The Bank may without further
demand or notice to the Mortgagor appropriate the whola or any part of the sums then
or thereafter standing to the credit of such account in or towards salisfaction of the
indabtedness (and if less than the whole such part as the Bank shall select} but so that
nothing in this Deed nor any express arrangement batween the Mortgagor and the
Bank in respect of such rental income: shall constitute the Bank as a moftigagee in

possassion of the Property;
(b} INSURANCE

4
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{c)

{d}

{e}

A)

(C}

()

()

kesp all buildings now or for the time being subjsct to this security insured against loss
ar damage by fire and such other risks and contingencies as the Bank shall from time
o time. require fo the full reinstatement value thereof with Insurers or underwriters
approved by the Bank In writing from fime to time and if so required by the Bank in the
joint names of the Morlgagor and the Bank provided always that i this sscurity is
subject to the prior charge or the Properly is hald by the Mortgagor under any leass
which is specified in the First Schedule helow or which may be granted after the date
hereof with the prior writen consent of the Bank {the "Lease® and in sither case the
Mortgagor is undet” an ebiigation o insure the Properly under the terms of the prior
charge andlor the Lease as the case may be then so long as the Mottgagor fully
carmplies with such obligation and the Bank's interest is noted on the insuwrance policy
or policles so maintalned by the Mortgagor the Bank will not require the Mortgagor to
maintain any additional policy of insurarics;

where any lease or agreement for tenancy {either now subsisting or hereafier made by
the Mortgagor) In respect of any part or parls of the Property conlains a provision for
suspension of rent if demaged by fire and/or ofher insured risks and perils the
Morigagor will keep such rent insured against suspension to the full value thereof for
not less than a period of 3 vears;

duly pay all premiums and other moneys necessary for effecting and maintaining such
insurance within one week of the same becoming due;

on demand produce to the Bank the policies of such insurance and {he receipts for
such paymants,

if there are any ofher policies of insurance covering any of the bulldings onthe Propaniy
ar in relation to any business carried on at the Property or by the Morigagor against any
such risks as aforesaid the Mortgagor will hold any sums received under such policies
{subject to any obligation under the prior charge or Lease.if any) in trust for the Bank
and will pay the sum fo the Bank on demand;

REPAIR
keep all buildings now or for the fime being subject to this seourity it gond and substantial

repair;

BUILDING QPERATIONS

duly and with reasonable expedition complete any building operations commenced at any

time on the Morigaged Property,

PLANNING NOTICES

within seven days of recaipt thereof give full particulars fo the Bank of any rotice or order or

proposal for @ notice or order given issued or made by any planning or other authority body

or person whatsoever which in any way relates to or affects the Morlgaged Properly or any

IS
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part thereof and will if so required by the Bank produce o it the sald notice order or propasst
and will take all reasonable and proper steps to comply with such order or notice without
defay and will at the request of the Bank make or concur with the Bank in making any
objections or representations against or in respect of any such notice or order or proposal
for a notice or-any appeal against any such order as the Bank may deem expediant;

(£} AGRICULTURAL HOLDINGS ACT 1986 pay any sums which may become payable by the
Mortgagor under the Agricultural Holdings Act 1886 for compensation costs or otherwise {o 8

tenant of the Mortgaged Property or any part thereaf falling the payment of which the Bank
may make such payment and any moneys paid by the Bank under this clause shall he
deemed fo be expsnses properly incurred by the Bank hereunder and constitute
ndebtadness;

(&) REGISTRATION AS PROPRIETOR
if and so fong as the litle to the Property o any par thereaf is not registersd under the Land

Ragisiration Act 2002 no person shall be registered under the sald Act as propristor of the

Property or any part theraof without the prior consent irowriting of the Bank;

{h)y ACQUISITION OF FREEHOLD
if the Propearty is leasehold and if the Morgagor shall at any time acquire any title paramount

charge the same to the Bank by way of first legal mortgage as an addifional security for the
payment of the indeblednass upon similar terms and conditions as in this Deedg;

{1} OBSERVANCE OF COVENANTS
at-all times observe and perform {and ensure the observance and performance by any other

person or persong at any fime ocoupying the Property of any part or parts thergof of} all
restrictive and other covenants fo which the Properly or any parl or parts thereof may from
time fo time be subject all obligations on the part of the Morigagor in any lease of tenanoy
agreement {(including the payment of the.rents reserved thereby) all buillding regulations and
all restrictions condiions and stipulations for the time being sffecting the Property or any part
or parts thereof or the mode of user or enjoyment of the same or any parl or parts thereof;

{{} PLANNING
Aot without the prior wiitlen consent of the Bank make any application or proceed in
accordance with any planning permission 1o ersct or maintain any building erection
improvement material change or addition on or fo the Progerty or any parl thereof demolish
pull down or ramove any bullding installation or structure or make any material change in the
user of the Property or any part thereof and will give to the Bank notice of such permission if
granted within seven days of the receipt of the same and also al all times {0 indemnify and
6
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keep indempified the Bank against all actions proceedings costs expenses olgims. and
demands whalsoever in respect of any such gpplication mads by the Morigagor;

{} ACCESS TOLAND
permit represantatives of the Bank with or without workmen of pthers o enter the Property al

all reasonabla times fo view the state of repalr and condition of the Property;

{} COMPLIANCE WITH REGULATIONS
comply (in all malerial respects) with all obligations imposed under any present or fulre
statute regulation order or instrument or under any by-laws regulations or requirements of any
competent authority or approvals: licences or consents relative o the Property or its use or

enjoyment;

{m} COMPLIANCE WITH AUTHORITIES.
execute and do alits own axpense all such work and things whalsoever as may now orat any
time during the continuance of this security be direcled or required by any national, local or
other public authority to be executed or done upon or in respect of the Property or any part or

parts thereof ar by the owner or negupier thareaf;

{n) COMPLIANCE WITH PRIOR CHARGES
pay duly and punctually all interest and other money becaming dus in respect of the prior
charge (if any) and observe and performy the Morlgager's covenants and other provisions

therain containad;

{c) APPLICATION FOR GRANTS
not without the previous consent in wiiling of the Bank ‘make any application for any local

authority or gther grant Tor renovation or impravement of the Properiy;

{p) KEEP ACCOUNTS
keep praper books of accound and therein make true and proper entries of all dealings and

iransactions of or in relation to its affairs and procure that the same shall be open at alf imes
during business hours for inspection by the Bank the Receiver and/or such peragn of persans
as gither of them shall from time to tinve in wiiting for that purpose. appoint and give to the
Bank the Receiver or fo such person of persons as aforesald such information as to all
matisrs relating fo the Mortoagor's affairs as they shall reasonably require and keep the Bank
and the Receiver indemnified in respect of all costs and expenses of any such person or

persons appointed as aforesald;

(q) ENVIRONMENTAL MATTERS
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notify the Bank forthwith if the Proparty or any adjoining property becomes registerad on any

register of contaminated fand or if it receives any remediation or charging notice under -any

snvironmental legislation and shall Torthwith comply with the terms of any such natice;

{r} VALUE ADDED TAX

{A)

Gy

if it {or a relevant asgociale as defined in Value Added Tax Act 1994 Schedule 10

paragraph 3(7)) wishes fo elacl to walve sxamption in relation to the Morlgaged

Property {or any parl thersof) or any building to be construcied on the Morigaged

Property, not fater than ten working days before making that election advise the Bank in

writing of its intention and thereafter produce i the Bank as soon as practicable:

{1} acopyofils slection;

{2} acopy of its duly authorised notification of such slsction;

{3} the acknowledgement of receipt of such elaction nolification received from HM
Revenue & Customs;.and

(4} a copy of any prior written permission to elect glven by HM Revenue & Customs if
required I law; and

not enter into any transaction which will cause any slection to waive exemption made

{or to be made) in relation fo the Mortgaged Properly to be disappiied in ascordance

with the Value Added Tax Act 1894 Schedule 10 paragraph 2{3AA).

4.2 At any time after payment of the Indebtedness has been demanded or if default shall be made by

5.

the Mortgager in petforming any of the above obligations the Bank may as the case may be;

{a) Insure and keep insured the said buildings in any sum which the Bank considers to be

{b}

{5}

expedient:

repair or keep in repair the sald buildings or complete any such building operations {with

power to enter upon the Properly for any of those purposses without as a consequence

becoming a morlgages in possession); and

pay the said sum or discharge any chargs for sacuring the same created in pursuance of the

said Agricultural Holdings Act 1986 and all moneys expended by the Bank under this

provision shall be deemed fo have been properly paid by the Bank,

APPLICATION OF INSURANCE PROCEEDS

&1 All procesds recefvad under any insurance whatsoaver in respect of the Morigaged Property or

any part thereof shall as the Bank requires elther be applied in making good the loss or damage

in respect of which the moneys are recaived or be pald to the Bank in or towards payment of the

moneys for the fime being hereby secured.

5.2 All moneys which may be received by virue of any insurance for loss of rent shall be paid to the

Bank and shall be applied iIn the fitst place in or towards satisfaction of any inlerest for the time

g
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being owing fo the Bartk and therealfior al the option of the Bank towards ‘salisfaction of any
principal money. for the fime being then owing and the surplus only shall be payable to the
Mortgagor.

8. POWEROQF SALE
Section 103 of the Law of Property Act 1925 shall not apply to this security. The statutory powers

of sale and appoiting & raceiver shall arise on and be immediataly exercisable withowt the
restrictions contained in the Law of Property Act 1925 at any time afler the execution of this
secwity provided that the Bank shall not exercise the sald power of sale until after payment of
the Indebledness has been demanded bl this proviso shall not affect a purchaser or pat him
apan inquiry whether such demand has been made.

RECEIVER'S APPOINTMENT AND POWERS

7.1 At any time after the Bank shall have demanded paymant of any moneys hereby secured or if
requasted by tha Mortgagor the Bank may by writing under is common seal or under the hand of
any authonsed officer of the Bank appoint one. or mofe persans to be receiver ar receiver and
managar of the Mortgaged Property or any part thersof and may at any time thereafter fix sach
such person’s remuneration and may remove any Recelver so appointed and appoint another or
otivers in his place and each Receiver so appointed shall {unless the contrary shall be stated in
any of the deed(s) or other instrurneni(s) appointing them) have power in his own name-or in the
name of the Marlgagor ta

(&} take possession of collect and gatin all and any part of the Mortgaged Property;

thy do il things as he shall think ft for commencing carrying on completing or determining any
development of or other works on or tothe Properly and fo seitle campoind of comproraise
any accounts or claims arising oul of the commencement carying on completion or
determination of any such devaloproent orworks;

{c) requast the Bank to lend to him as agent for the Mortgagor (so that such foan shall be
desmed to be a further advance by the Bank to the Mortgagor) such monevs as iy his
reasonable apinion shall be required to commence andfor carry oul andfor complete any
déevelopment alteration improvenient madification refurbishment repair other fitting out wark
at ot to the Properly. Any such moneys loaned as aforesaid shall be immediately owing to
the Bank and secured hereby;

(d) sell or concur in selling and convey or transfer the whole or any part or parls of the
Mortgaged Property including without fimitation the power to dispose of any fxtures
separately fram the Property or to lnase {(without any of the restrictions imposed by the Law
of Property Act 18925} on auch ferms and in such manner or otherwise deal therewith on
such terms as ara in the interest of the Bank as ha shal think fit;

{e) grant such rights. or easemants ralating to or affecting the Proparty and to make such
arrangements concerning the same as if he were the absolute owner thareol on such terms
in the interest of the Bank as he shall think fit;

9
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(g}

{k}

@

o

(i

0

{m)

(1)

(o)

(p)

(@)

complete or determing by surfendsr or otherwise of vary in such mahner as he shall
think fit any lease agreement or other arrangements in any way refating to or affscting the
Property;

garry on the business of the Morlgagor in and with the Morlgaged Property and
manage and conduct the same as he shall in his discretion think fit:
make any arangement or compromise which he shall in his absolite discretion think
sxpedient and in the inferast of the Bank;

make and effect all such investigations repairs and improvements and carry out all such
other works to the Property as he shall think fit and renew such of the plant machinery
implements ufensils furniture equipment and other effécts whatsoever of the Morigagor
therein or thereon as shall in his opinioh be worn out lost o otherwise unserviceabls;

do all things as he may deem appropriate for compliance with any snvironmental faw
applicable to the Morlgaged Proparty;

appoint professional advisers of every description managers acocountants servanis
workmen and agents in connection withr any of the above purposes upon such terms as to
remuneration or otherwise as he may delerming;

effact alf such insurances in relation fo the Mortgaged Property or in respect of any
other matter orthing In relation lo his powers hersih confained as he may in his abschie
discretion think fit;
borrow from any lender upon such terms as he shall think fit-and whether by way of 3 lean
securad on the Martgagad Properdy either in priority or subject to or pari passu with this
security or an unsecured loan such meneys as he may require in the exercise of all or any of
his powers as Receiver of the Morlgaged Propery and any moneys so borrowed from the
Bank shall ba treated as advances {0 the Mortgagor and shall be Immediately owing to the
Bank and secured hereby;
give instructions to contractors architects quantity surveyars and all other persons wha in
respect of any development of the Proparty shall have entered into condracts for personal
services fo be rendered to the Mortgagor or to any of those persons requiring them (as. the
case may be) to complete or fo supervise the completion of any such development in
aceordance with theair obligations to the Morfgagor;
require the Montgagor's solicitors upon payment of thelr proper charges 1o deliver to the
Bank or a Receiver as the case may be all deeds documents and papers in their possession
which the Bank or the Receiver may require to enable it or him lo complete any
development of the Property;
make an election o waive exemption in relafion o the Matigaged Proparty {(pursuant fo
Value Addad Tax Act 1984 Schedule 10 paragraphs 2 and 3) on behalf of the Morlgagor;
and,
do all such other acts and things as may be considered to be incidental or conducdva to any
of the maliers and powers aforesaid which he may or can lawfully do.

13
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7.2 If at any time and by virtue of such appointment any two or more persons shall hold office as

Receiver each such person shall be entitled {unless the contrary shall be stated in any of the
deed(s) or other instrument{s) appdinting thera) lo exercise all the powers and discretions hereby
confarrad on a receiver or receiver and manager individuslly and to the exclusion of the other.or

othars of them.

7.3 The foregoing power of appointment of a Receiver shall ba in addition to and not to the prejudice

of all statutory and other powers of the Bank under the Law of Property Act 1925 and generally at
faw.

7.4 No purchaser or other person shall be bound or concerned ta see or enguire whether the right of

the Bank or any Recelver appointed to exercise any of its powers has ariser and need not be
soncernad with matiers to the contrary. Any Regeiver so appointed as aforesaid shall be deemed
to be the agent of the Mortgagor and the Mortgagor shall be solely responsible for his acts or
dafaults and for his remuneration. All the protection to purchasers confained in sections 104 and
107 of the Law of Property Act 1925 shall apply lo any personr purchasing froms of dealing with the

Bank or any Recelver,

The statutory powers of sale leasing and accepting surenders exercisable by the Bank are
hereby extanded so as to authorise the Bank whether In ifs own name or in that of the Mortgagor
to grant a lease or leases of the whole or any part or parls of the Property with such rights relating
to other party thereof and containing such covenants on the pait of the Morlgagor and generally
on such termis and condifions {including the payment of money to a lessee or lenant on &
surrender) and whather or not at a premium asthe Bank in its absolute discration shall think fit.

7.6 The Bank shall not.nor shall a Receiver ba liable by reason of any entry into or possession of any

of the Mortgaged Property or exercise of any of its or his powers hereunder o account as
mottgagees or morigagsee in possession ar for anything except actual receipts or be Hable for any
foss on realisation or for any default or omissian for which a morigagee in possession might

otherwise he liable.

7.7 Tha Bank shall be under no obligation to teke any steps or institute any proceedings for the

recovery of the several debis and moneys hereby charged and in no circumstances shall the
Bank be fiable to the Mortgagor or any other person for any costs charges losses damages
liabilities or expenses arising frony or connectad with any realisation of the Morigaged Property or
from any act default omission or misconduct of the Bank or the Receiver or the officers
employees or agent of either or both of them in relation lo the Mortgaged Propérty or in
connection with this Deed.
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7.8 Tha Mortgagor hereby lrrevocably appoints the Bank and the Recelver joinily and-also sevarally

the attorney and atiorneys of the Mortgagor for the Mongagor and in its name and on its behalf
and as the acl and deed of the Morlgagor or otherwise to sign executs deliver and otherwise
perfect any desd assurance agreement instrument or act which may be required or may be
deemed proper for any of the purposes referred to or otherwise in gonnection with this Deesd. The
Morigagor ratifies and confirms and agrees to ratify and confirm whatever any attorney appointed
under this Clause properly does or purports fo do in the exercise of all or any of the powers
authorities and discretions granted pursuant to or referred to in this Desd. The power of atiorney
hereby granted is irrevocable and for value as part of the security constituted by this Clause.

7.9 The powers of a Receiver heraunder may be exercised by the Bank whether as atlormey of the

4.

Mortgagor or ctherwisa,

COSTS
All costs charges and expensas. incurred hereunder by the Bank and all other moneys paid by

the Bank orf the Receiver in perfedling or othetwise I connestion with this Deed or security
sreated pursuant thereto or in respect of the Mortgaged Property including (without prejudice to
the generality of tha foregoing) all costs of the Bank or the Recsiver of all proceedings (by
whomsoeverbrought) for enforcement of the security hereby constituted or for obtaining payment
of the moneys hareby secured or.any part thereof or arising out of or in connaction with any act
done by the Bank as motlgagee or by the Recelver as reseiver and in the gase of costs of
fitigation on the basis of a full indemnity shall be recoverable from the Merlgagor as a debt and
may be debited -autdmaticaﬁy and without notice fo any accaunt of the Morlgagor and shall bear
interast as mentioned in Clause 1 above from the date of payment to the dale of reimbursement
and shall ba chargad on the Morigaged Property and the charge hereby confarred shall be in
addition and without prejudice to any and svery other remedy flen or secirity which the Bank
may have or but Tor the said chargs would hava for the moneys hereby secured or any pan

thersof.

INBEMNITY

8.1 The Bank and every Receiver atformey or other person appointed by the Bank under this Deed

and their respective empicyses shall be entitled to be indemnified on a full indemnity basls by the
Mortgagor in respect of all liabilities and expenses incurred by :any of them in or directly or
indirectly as a result of the exercise or purported exercise of any-of the powers authorities or
disoretions vested in them under this Deed and against all actions proceedings losses cosis
claims and demands in respect of any matter or thing done or omilted In any way relfgting to the
Mortgaged Property and (without mitation) the Bank and any such Receiver may retain and pay
all sums in raspect of the same out of the monles received under the powers conferred by this
Deed.
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8.2 The Mortgagor hareby covenants that it will keep the Bank fully and effectually indemnified from

10

11

2.

and ageinst alf actions procesdings costs claims snd demands expanses and liabifities
whatsoever in respect of any breach or non-ghservance or non-performance of the covenants
gontaingd in this Deed or the making goot of any such breach or non-observance or non-

performance.

ACCOUNTS
The Bank shall on receiving notice thal the Morlgagor has encumberad or disposed of the

Mortgaged Property or any part thereof be entitled to close the Mortgagor's then current account
or accounts and to open a new account or accounts with the Morigagor and (without prejudice to
any right of the Bank to combine accounts) no money paid in or carrfed to the Mortgagor's credit
inany such new account shall be appropriatad towards or have the effect of discharging any part
of the amount due to the Bank on any such closed account. if the Bank does not open a new
acoount or ancounts Immediately on recelpt of such notlee it shall nevertheless be treated as if it
had done so at the fime when it received such notice and as from that time all payments made by
the Morigagor to the Bank shall be credited or be treated as having been credited to such new
account or accounts and shalt not operate orreduce the amount due from the Morigagor to the

Bank at the time when it received such notice.

PRIOR CHARGES
The Bank may at any time redeem any prior mortgage or charge on the Morigaged Property or

part thereof or pracure its transfer to the Bank and may setlle and pass the accounts of the prior
marigagee. Any accounts so setiled and passed shall be conclusive and binding on the
Morigagor and all maoneys interest cosis charges and sxpenses of and ingidental fo such
redemption or transfer shall be repayable by the Mortgagor to the Bank on demand and shall
form part of the debi secured.

BANK'S RIGHTS

12.1 If the Morigagor (being a company) shall go into liguidation or administration or shall be wound

up {whether compulsorily or voluntarily) or if the Mortgagor {being an indlvidual) shall bacome
bankrupt or {in either case) make an offer of composition or arrangement with creditors the Bank
may prove far the whole of the moneys owing to it by the Mostgagor in the same manner as if this
Deed had not been created and may agree to accept any composition in respect thereol and
raceive and retain the whole of the dividends composition or other payments in respect thereof

and apply the same in or towards satisfaction of any moneys due fram the Morigagor.

2.2 The Bank may place and kaep to the credit of a suspense account for so long as the Bank may

think fit any moneys received pursuant to the terms of this Dead or any other security without any
abligation In the meantime 1o apply the same or any part thereof in or towards discharge of the
money for the time being secured.
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13. CERTIFICATE CONCLUSIVE
A certificate by an officer of the Bank as to the monies andfor liabilities for the time being due of

incurred fo the Bank from or by the Mortgagor shall (save in the case -of manifest error) be

conclusive evidence against the Morigagor inany legal proceedings.

14. CONSTITUTIONAL DOCUMENTS
The Mortgagor (if it is a company) cartifies that neither the abtering info nor the performance by it

of its obligations under this Dead cardraveng any of the provisions of its constitutionat documents

or any law binding upon it.

15. NOTICE TO THE LAND REGISTRY
The Morigagor and the Bank hereby apply fo the Chief Land Registrar for a restriction and a niote
o be enfered on the Register against the title referred to in the First Schedule herato to the effect
that:

15.1no disposition of the registered estate by the proprietor of the registered estate or by the
proprietor of any registered charge, not being a charge ragistered before the entry of this
restriction, is 1o be registered without a written consent signed by the proprietor for the time being
of the charge dated 2018 i faveur of Cluse Brothers: Limited

referred to in the charges register; and

15.2 this Deed sscures further advances and that the Bank s unider an obligation to make further

advances,

18. EFFICACY OF DEED

16.1 The invalidity, unanforceability or Hlegality of any provision {or part of a provision) of this Deed
under the laws of any jurisdiction shall not affgct the validity, enforceability or legafity of the other
provisions, If any invalid, unenforceable or illegal provision would be valid, enforceable or legal if
some part of it ware deleted, the provision shalt apply with any modification necessary to give
effect to the commercial intention of the parties.

16.2 Any ‘walver or varfation of any right or remady by the Bank (whether arising under this Dead or
under the general law), or any consent or other relaxation of the same or any indulgence time or
relaxation granted at any time by the Bank to the Mortgagor or fo any other person, shall without
any express reservation to that effect be desmed o be withowt prejudice and shall not affect
exercise at any time hereafter by the Bank of all or any of its rights and remedies under this Bead
which rights and remedies shall continue in full force and effect as though no such waiver or
variation had been made or indulgence tima or relaxation granted.
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17. NOTICES

17.4 Each nofice, request, demand or other document lo be given or made hergunder shall be in
writing addressed to the relavant party al the relevant party's address specified herein or at such
other address as the relovant party last notified fo the other in writing or at the relevant party’s

registared office last known address or placa of busingss,

17.2 Any notice, request, demand or other communication to be given or made by one pady io the
other shall be desmed made:
{a} ‘whan transmitted (if given or made by facsimile}; or
(b} when left at the address referred to in Clause 17.1 or in the case of a notice {o the
Mortgagor whan served on any one of the directors or on the secretary thersof, or
three days after posting by first class post addressed as required above (if given or made by
letter).

18. INTERPRETATION
181 i this Deed where the context so admits the expression the "Morigagor” shall include persons

detiving title under the Mortgagor or entitled to redeam this security the expression the “Bank”
shall include persons deriving titte under the Bank and save In the case of such persons deriving
such fifle or entitled to redeam the security no term of this Deed is enforceabls under the
Contracts {Rights of Third Parties) Act 1999 by a parson who is not & party hereto.

18.2 Any reference to any stabide or section of any stalule shall be deemed 10 include reference o

any statutory modification or re-enactment thereof for the time being in force.

18.31f there are two or more parties hereto of the first part the expression the "Mortgagor” shall
throughott mean and include such two or more parties and each or any of them or {as the cass
may require) and shall so far as the context admits or requires be construed as well in the plural
as in the singular and all covenants charges agresments and undertakings express or implied on
the part of the Mortgagor shall be deemed o be joint and several covenants charges agresments
and undertaking by such parties. And In particular this security and the covenant in Clause 1
hereof and the remaining covenants charges agreements and undeviakings shall extend and
apply to any moneys owing or liabilities incurred by any of such parties to the Bank whether
solely or jointly with sach other or with any other person.

18.4Words importing the singular are 1o Import the plural and vice versa. Words importing the
roasculing shall include the feminine and neuter and vice versa,

18.5 Clause headings are for ease of reference and shall not affect the interpretation of this Deed.
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19. GOVERNING LAW AND JURISDICTION
19.1 This deed and any dispute or claim arising sut of or in connection with it or.Its subject matter or

formation (including non-contractual disputes or claims) shall be governied by, and construsd in
accordance with, the law of England and Wales.

18.2 The parties 1o this deed irrevocably agree that, subject as provided below, the cotrts of England
and Wales shall have exolusive jurisdiction to settfe any dispute or claim that arses out of orin
connection with this deed or its subject matter or formation (inchiding non-contractual disputes or
clainis). Nothing in this clause shall limil the right of the Bank to iake proceedings against Hhe
Mortgagor in any other court of competent jurisdiction, nor shall the taking of proceedings in ‘any
arie or more jurisdictions preclude the taking of proceedings in any other jurisdiclions, whather
concurrently or nof, (o the extent permitted by the law of such other juriadiction.

19.3 The Mortgagor irravocably consents to any process in any proceedings under clause 19.2 being
served on # in accordance with the provisions of this Daed relating to service of noticas. Nothing
contained in this Dead shall affect the right t© serve progess in any other manner permitied by

taw,

2D, ASSIGNMENT
20.1 The Bank may at any time, without the consent of the Murtgagor, assign or transfer the whole or
any part of the:Bank's rights and abligations under this Deed to any person.

20.2 The Mortgagor may nel assign any of ils rights or fransfer any of #s obligations under this Deed
or enter into any transaction, which would result in any of the Morlgagor's rights or obligations

under this Deed passing to ancther person.

21, FACILITY LETTER
This Beed and the Facility Leilter dated 2. August 2013 from the. Bank to the Morigagor (with any
amendmant replacernent variation rastatement or novation fram time o time fogethar "the Facility

Leiter”y shall each constitule independent documents but in addition each and every provision
contained in this Deed shall be a part of the Facilily Letfer as i separately sef out therein. Each
and every provision of the Facility Letter not contained in this Deed shall be part hereof as if
separately set out harein. To the exient thdt there is any conflict between any pravision
contained in the Facliity Leiter and any provision contained in this Deed the Facility Letter shall

prevail.

IN WITNESS whereof the Morlgagor bas caused these presents t0 be executed as its Deed and the
Bank has caused these presents (o be signad by way of agregmient on its beball on the day and year

first before written
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The First Schedule
{the Property)
Eversley College, Eversley Way, Coolinge Lane, Folkestone
Title Number: K733096

The Second Schedule
Nane

i)
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Director

Director/Secretary

Exscuted by CLOSE BROTHERS LIMITED as a Dsed
pursuant to a Power of Altorney dated 18" January
2013 {filed at Land Registry Head Office under its
facility letfer dated 18" February 2013 reference
T15/136/168)

Authorised Signatory

Authorised Signatory
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