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Registration of a Charge

Company name: ACADEMY EDUCATION LIMITED
Company number: 03216119

X6D2X7FS

Received for Electronic Filing: 18/08/2017

Details of Charge

Date of creation:  17/08/2017

Charge code: 03216119 0002

Persons entitled: HSBC BANK PLC

Brief description: A FIXED AND FLOATING CHARGE OVER ALL ASSETS.
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for Company Number: 03216119 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: HSBC BANK PLC

Electronically filed document for Company Number: 03216119 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3216119

Charge code: 0321 6119 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 17th August 2017 and created by ACADEMY EDUCATION
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 18th August 2017 .

Given at Companies House, Cardiff on 22nd August 2017

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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Academy Education Limited

1o

HSBC Bank plc

Dcbenture

Reglsiored at the Compawios” Reglsioy onthe
Dy of

Form of ehargs filed at biM Land Registry under reference MDTO1 21
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This Debenture by way of deed mpde the 7 da of Fu 2 2}
Faotwern (1) Aewdeiy- Bducation Limred Numbor 83216119 {the "( Tavpary b sk

3 HEBC Bank plo{"the Bank") iu,,w;».h_» mi i Fngland mamiber 14250 whiose addvess for serviee for eniey on the register is;
& curies Provessing Centry, PO Bok 534 LN TR

Aol

Drebenture ay seeurity for the Deln
L This Debepture shal] b security forthe payment and discharge of the Debt mentioned i Clanse 1 below,
2. Fhe Debtisalln nd Hibifities whatever, whemever anid however igwrred wiether now or in the future due, or

Beeoming dae, from tle TCompany to the Bank (" thiz Debi™)..

This in

-fah
(i)
{iy

{d}

{3

clides, butis not Tnied (o

overdeatts, Tosneor ofier Yagilifies and Toethior sdvances ol money;
sriarantess and mdemniiies to the Bank and any of the Company’s other confingent Habilitles:

discount, commuission and other ool charges and exponses;

o with any agreement between the Conpprary and the Bank and, i there i no agreement.,
v and Habiiittes due from the Company ot an aineal raee of 3% above the Banl s base
g hnm time 1o time computed and cormponnibed wonthily andior aceording 1o the Bank's then current
prastice. Interest as above ap phicss before and after any demand or fudgement:

mioney agreed o be paid by the Comparg uedes Ulause 338 helow,

The Agrevment to pay the Dbt

LS The Comtpany agrees fo pay aid
that the Debt shall. irithe absence of expre:

ischarge the Debt when the same is-due to be paidand dischuged. Wackowledges
ritten agresment by the Bank fo'the confrary, be due and poyable-wribe

Franh upan demand,

Securite piven over the Conpany’

ik, The Company, with Tl fitle poarantee, antl as security Tor the puyment o diséharge of the Debr charges: -
fu) By weay of legd] mortpage, ol frechold fneluding a::t'n":m;o's*.ho!mz‘md tmemm §:md AW \mwd i tiw

wbterveards on i Thi

Wiy Al the present and futwee vight, title

e with all ﬂm ii iz\mrm hﬁE%

Cranpany ﬁt

Sehedute balow auiw;u,t malx i;» Iht mihu mmi&l :

Eehedule below,

vy af firgt 11

By

k

chavge. the chattels Uncluding all additions and improvements to, and replacements.of,
ey frony ive fo fime ), securites, intellectial property sid:or other propecty mentivived in the Second

Gehidule bidow,

B vy of fivst (haed charge (exeept as already charged abiove-

wid interest of the Company in ot any frechold (ncluding
commonhalls or aselold fand of ooy immovable property wherever situmted sred sl fhxures,
fintiruses and xed pi\m{ and machinery now or st any tine offerwards onit

At T Debernture (0800 Hevision) Bage 2 ol ¥4 ok Ral SO T38628TH



(i

£}

{iv}

Fviil

Fiy

{5}

{Ni)

(xii)

E.,\‘:iiéj

Jo sddilion, mogal Iifﬁziﬂw i

All ehatteds now o at any time afterwards befonging wo the Compaay. This excludes any of them
for-ilre e being forming part ofthe stock i uade Gr WO Ervlt“'e‘g‘ﬂﬁ“’} sy of the Company or which

args for the tine being, olierwise elfectively cliurged by way of egal moftgage or fixed charge iy

A= :J

this Debentuve.

Thie benelil ol all vighis, Toences: guarantecs, rent deposits, contracts, deeds, dngderaling
Wit

e relmting 1o any land orother property mientiomed above andior o any trade or bisiness
froim it time carvied on by the Comnpaiiy.

Al boak debes and other dedng and monetary Slatms and any renes, loende fees or othdr paymers
due Trom any lesses, loonsee oo suprer of any. immoveable Property. wwhergesr sitoated novw orat
wry thmne *fi"ié’r wirds due owing or incurved o the Company. Inaddition, dee fall benefit of all
hmEiees i seonfities for thent and all Hens, reservations of Ute aod other vights enabling the
i;.;un;.agah} o enforce any suel deb or clabmsg (eollectively called the "débiz" ]?Hi.» excludes such
debrs and plaims (3 anvias the Bank may Troem e 20 i'i e Bave apreed oo weiting with the
Cenpany which shatl et b subjedt to this fioed chargé and also such debis and claims 4¢ are
charged i1 secordance with piragraph (v below.

Ay credit balamee on iy secount of the Company with the Bank,

it balance oy aceouwnt of the Company- with aay bank {other thar the Bank ot other

All poodwiiland uiealed capital for the time belng of the Company.

Adb stocks, shares, debentures, bonds. Joag capite] and other sseurities of fny description oflany
otherperson (ineloding, without limitation, any sebsidiary or subsidiary undertaking of the
Compiny), In addiion.

) Al rights ke subseribie b oF comvert offer seomrities intoor ofierwise ldglire dny such
Seclirities non or sbany ik afterwards belonging o the Company,

th all dividends, intersst and other Incomeand ali other el of whatseever Kind deriving
fronn ordncidenta) . any of these {ogethier with any' securities mentioned i the Second
Sehedule belove colldctively called. the "securities”}.

Al fetters patont, trademiks, servize nuarks, desig
applications. for Lgutmtmn ol

1, utilite models, copyrishis, design dglsis
-andl the rightto apphy For them in any purt uﬁ the \\‘m% i
my%‘ E-.mmE ieﬂm manwa E«am&\\. k B hiréai rwhla o shind MI

ny ol the

Antare arising -L!I"ml :
registoriod S vhrey

iy ol il sdme m\,gtmﬂm{ it rlm i"suwc I“Ki f‘st-g“it’. deeli
praperty ™,

hdam mit;mw& Hiﬁ’.j the |:ﬂn,ﬁmmm

Al poticies of Dife insurance or sssuranee and all vights and clatms to which the O umpﬂm is now,
oAy ft ey time afierwands, become entithed fnorebution to the proceeds of them orofany olher
poticies of insurance of @y deseription (nchading, w ithout limitation, the insurabes mentioned w

A0 Do By helowl

Al rights and other property o witich the Company.is now,-ormay at any fime afierwards, become
uuimd as-wresull gz ar for with, any proceedings thredtened or commneed undeyr the

spdsbation nany parisdichion.

The benetit of all pgreements for the provision by the Comjsny & any person of any loan or L!u!ﬂ
oF m}iwr iirmﬂuuxi acca nwdduuﬂ of any description (incheding, without lmbaton, any finane
cemening Ao, arat any {Eme: afterwards, entered intd by *ﬁw

Ei‘u.lnlpuzn}- .

The procesds ofsale ot any property mentioned aliove,

Gal Db Debenture (0909 Revisionm Fage- kol 23 Bank Ref SO T34 118828 TH



{ebr Hy wea
wheras

of floating charge. sl the undertaking of the Company and all s property whatsoever and
ever both present and fuire, This will not ielude amy part of the same which is, for the time being,
etfectively Sharged by vway of legad mongage or fised chavge by this Debenivure and recogrised s effeetiy ly

iy ehareed tnder the lows of the mmdumsm P webtioh thie s 18 dituaied,

2l

The ;“)mgns‘iw referred 1010 pan ;s ﬂh () (b fey and (d) fhoveris colledtively called the "charged property™ The
praperty referred o in paragraphs (a) (b and (o) together with any property for the time being effedtively vhargud by

way of Tived charge by the app!amﬁwu ol Claise 5 below) is collectively called the "fixed charged properiy”.

Bank's ability to convert Floating Charge

3, The Brank mrav, by noteedo willing o the Company, comvertithe flonting charge created by Clagse 40d) abveinio a

ficed charge in réspect of such of the property o the Company 19 inay be specified suc ch notice. it Ty, 40 5,

i) it o ihé happening ofany of the events mentioned in Clase 1 below; or
) Troappenrs 1 he Bank that guch property 18 donger of setore, distress. dilipence or any othey-foem o legal

seocess or that the same. amdior the sity now crenterdin respect Of 18 Gtherwise in jeopardy.

Ineither event, theat
“the Bankomay utherk

v o deal bnany way seithe such property shiall cease et fo the et tha

Hestrictions on dotmpany

& The Uompany ghall aot except with the prior writien consent o the Bank? -

{a} Credie. or sttempt o create, o allow o sulsls
Hen, pledie or other s@curity other than this
Park 2 of the Fivst Schedule below: or

ovir gl arany of the charged property, any mortgape, charge,

Selbentuee mnd the mortyaees or nratters (il amy !'l"i,%-fl‘itmﬂu! in

(b allow dny langible property, formd ng partofthe fizned charped property ] 1o léave the possession of the
Crapppany {ecent o the pakpose 0F necezsary repalr o mbinteianed b or 10 bie used by any persoin other thar
rhe Coanipany o By prrpose other than ineomection with the business 0F the Canmpany| o

fel release, exchiange, compound, set o, grant tine or agree (& any other arraigement i respect of, or i any
other way deal with, ol or any of the debis except is éxpressly allowed by this Debentare: or

1} prart withy, fitrelend,sefl assign or dispose of all, or any pait of (v any: right, title o (nterest 04, the fixed
charged property or all, or fexcept by wstle of disposal i the ondinary course of the Company's business iwd

for the plirpose o carrying on e samie) any part of; the remainder of the chargid propery.

Laird Hegistey Restriction

seer of wny part of, printerist i the fixed charged property (ite 1o which isor becomes regisiered af HM 1 h
f, the Company apolics w MM Chief Land Ragmims o Enter the following vesriction on the Propritorship
Regiser ol e Greof all suel propertyrs

dowithont a-written
IS5 Bank Ple

"Ny dispogition of the registered estate: by the praprietor of the registered estate
consent signcd by the proprigion for the Gme being of the charge dared 17
v 1o incthe Uhisrges Reglsier”

tor bereghsben
i Favowr of |

i

Company's Obligations tothe Bank

8. Ut this Dichenture s discharged te Company wills -
i) {4} Fsire, and keep insured] the charged ;‘ew;@ut\ seitly such Trsurel ol against such risks and iresuch

amounts and ptherwise upon such terms 4y the Bank niay reasonably requive; I the Bank mokes no
uqmrmmm Ahedi ih dccordance with accepted pradent usiness practice from tiee to time in
respect of property of the same type.

Faaet O Dsbeniire (U000 Revision) Page 4 of 21 Bk Ref 51341 3862087H



{1t} Punctually pay all premiums snd other smmis;‘*; necessary for keeping up such insurances or.any
uther nauz’l nee peterred O In Clavse Aoy

Chity Gew that the Interest of the Bank s noted wpon all policies of such insurance or (8 The Bank
reastuably soregeives) that the polioy is held i the jobat names of e Company-ind e Bank,

{ivd H the Bank reasonably reigid
rvsipts for ol preaianand o

produce o, o deposit with, the Bank all such policies ond the
her pavinents necessary for effecting and keeping up such-policies,

vy Promptly. fotify the Bank of anyihing which may give rise tos elaim-onder such policy{iesband
ensyre (i pothing is done or not-done a3 a eo e of which any soch pobivy might be
aehversely afféored orwhich may nercdse T prentium payable,

ivi ety the Bank prios o lehing @y steps o open air account with any Bewle (esthier than the Bank) or
wther person.

At is agreod {whiether vr nob this Debenture shall have become eaforeeable ) that: -

i CThe Brank may (but without belng under any duty wdo so and iF it reasonably comngiders
foyedie s el effeot sueh insurances. 5 ivdoes go,
enpenses incurred by the Bank- o doing so.

§E s sary
the Company shall be lable 1o the Bank for the

{3y Allsums sl any time payable under any such policies of insurance shall (subject to any pﬂ'ﬂ" rights
and clamsof duy third party Yhepaid (o the Bank. 17 the swme are not paid divecily o the Bank by
the Tnsurers then the Company shadl be trostee oF them for the be netiraf the Bank and shall sceount
tthe Hank sceordingly, The insuranve menies Shall at the optiow of the Bank be-applied tsubiect
fo T tanse 28 hedow ) ior towards the pavment o diseharge of the Dbt or in-muking good o
reconping exponditure In respuctof the loss or ahtﬂhtg&_iut* which sisch mionies are received.

{lvs fiy Keep all brildings onany Jand charged by this Debenture and all fistires and plant and machivery
an and in theny fand all other sangible property comiprised in the charged proporty ) in good el
spbstartinl vopuir and condition:

1] Whenever any o7 ihe said i::a_.;!iiﬂ_iimm tistores, fittings o plant and machinery ave destroved..
danynged of deterio tie, replace snd make good the-save, Hthe Uompaiy
shialf fail vodi so, then the Hmh s!mﬁ i"sca entithed {hut oot bound) tor o 5o instend.

fu ot without the prior wititei-consent of the Bk~

{i pull dewint oF remove the whole or amy part of any buildings forwing part of the lard charg sl by This
Drebenmre:

(i severor i or remove any of the fistures or fifingss o

{iii} expept for the purpose ol effecting necessary.repaivs o thei Or of replacing the same with new or

improved models or substitutes, remove any of the plant ad machinery belonging to, or fvuse By,
ihe Company,

[y i sy on any Irde; busiess or agriculiural use on any land now or afterwards used b
Company for the purposes of trade: buginess or agriculture, 1 shall do so inaccordance with the
standneds of good management Fom Eme o e orfent i the trade.or bush op {1 the pase of

siturad nsed wWith the standards of pood hustandey, from time o tdme Tshall also dosoin
aceardance with the suthorised plaming e of such land,
i Obtain, saniniain and comply with all Heenees, consents and other authorisations (rcluding, without

Hiritation, environmental permits) and effect all registritions which may e necessary, or desirable
iy redaniony toall or any part of the charged propefty of any Tsiress or otber netivivy o thne 10
bvre carrbed on by the Company.

o} o awithout the priorwrithen canset of the Bark:

340, (18 Diabepniiure (0909 Revigitn Pang 521 Brarih Rl B0 341 306287H



{iih

{1i}

(it

tith

£ Permitt the Bank, it apente amdany person authorised by ju
I wi*:%a:i"' avry aither part o the fixed charged propent
fis D%

B NG
el 11 he Bank zally

carry cul, oraHow 1o be carried oot on any band charged by this Debenture, any development as
defined in the Towndand Tountry Plarning Ack T

erater o any apreement ander Section 16 of i said Ao or
shnge, or aflow i be changed, te use ol any-such fand.

Ghuerve and perforns all covenants. stipulations- and.condi

foabg which fromn e o time affedt the

s or possession of the charged property wheiher arising underany lease, Commonhoid

Commanity Satement. oF other agreement wnder which the charged property is Geld,

am

Funstdlly pov al] vents and other pavinents becoming due, or fo becwme doe, gnder any fease
*’(I..“;'bz'mnmximﬁ { Uommunity Statement or other pzresmerst mentioned above,

I ihe Damk so reguives, produce w the Bank evidence sutficient it reasonably satisfy it that the
reqiirements mentionad nhove fave béon comiplied with.

Cotnphy withai] stotuore and tiler vegaiations alfecting the chawrged property, Thigwill Include ali
el faw | envirommenta b permits applicable from tinte Gootiie w'all orany part of the
charped property oo any hsiness o vther activity Trovn fise e tme sarried on by the Uomvpany.

Notadlow gny oircumstancesio arise which could lead:-

fa) (o any competant autherity orother peeson taking action, or woking w claim under any-
ersifonmental laws neluding e reguirensent toclesn up any contaminated land or the
revecation, sushension, variation or nos~renewal of any etvifonmental permit);or

(hy Lor the Company having o ke solion fo prevent the possibility of any sechsetion or 2laim,

Fiighermnify each of the Bank, the Admintst s Receiver Gind thelr réspective olficers, agents and
delesates) seninstal] vosiy e s and Vabilfies properhy megered (divectly orindireetlyas 3

Lol iy notecomplimaee o allesed nomscompliance with any environmentat lavws i relation i
all or sy e of fe chiaeeed properly or anvibing done o not done o i

pesi

Within 7 duys after becoming wware of the sume, ghve full particulaed 1o the Bank of sy notice.

vrder, direction, designation, resolulion o mmﬁl wilegring all orany partof the charged property
o (insibe dase ol any g the loalily insshich it s shtuatd, given ormade by iny gztmsm]w
authuirity or sther pulitic body o anthority whatsoever (including, without Hintitation, any iu;-uaa&é_i
authorty b

EN

[F dhe Bank rensonably requives, mmuiamq L il at e cost of the Company, ske all rersonable
and gecessany steps o comphy with sy of the naters mentiened jy (i) above and roake (or foin
with the Bank 1 making) such oljections or representations as may reasonably be available

raspect of e,

i enter on any land charged by this Tebenture

¢ situated . atall reasonable tmes avd on reasonakle
: n«pu.lim, r nluant‘. Ay mf the fixed charsed i

o such o valuation (which it is-entitled o oy theat shall be at the expinise of

g sergeneyy Tor the purpost

iy .
i Mot without the prior wrltben consent of the Bank; -
113 grant or vary, or agree fo grant or vary.any fieence or temancy ulfedting any Tand eharged by this

{if}

Drebenture:

exeriise the powers of Teasing, or agresing fo lense. of of avcepting or agreeiig W acoept strrenders

erved by Sections 9% or T of the I‘ i of Propery Act 1925,

£3404 Db Detiesiie (0008 Révizion] Prigd 6 2] Bk Fef 30154 T388287H



{1t} in e other way, dispose, or agree to dispose of, o create, any legal or egquitable estate or interest
i any land charged by this Debenture;

{1v} npoirate, setle or walve any elalny for loss, daiage or other compenstion {including without
limitation compuisory purchase compensalion) alfecting any Jand charged by this Debenture. or

Vi apply for sn improvement g otior grant or do mrething which might resulbtin any land charged by

this iiﬁe.hﬁm[.h:rféj by stibjeet 1 apy staltory charge,
ik Enaure that, without the prsw wittlen consent of the Bank: -
i Ao person other tha the Company shall be registeréd under the Land Registration legislation v

Foree from fme 1 Ume a8 proptictor o any Taid clisrged by this Debeniure;

o

(i) o person shall bevame antitled to any propridiars vishl or interest which may adverte
watue o suih tand (ivless such entitlement exisia ot the date of (his Debenturé o atthe time of the
avguisitivd of sueh Tand by the Compamyhand the Company shadl indemmify the Bank forall
efrerises reasonabily moarred by the Bank in fodaing from thne totime captions or notices agains
the registration of tithe to any such Tand,

affect the

{1} {1} Py 'ks: oadl tangible moveable property forming pertof the fixed charged property stihe
premises (i m_lm,d i ?hz,, Secoid Schedule below o at such other premises as the Bank pray
froue tine 1o Bime reasonably aporove in writing,

£ily Feep sich thoad charged property within Enplond snd Wales and notify the Bank apon request of

the oeation of such fived charged property fiomiime o time,

{1} Wpon seritien rotice Tron the Bank, keep such Tixed cha property a the premises so nofitied or

wisirch orher promises as may be e

{iv) Fay all costs - Tor the relocation of any of the fixed ol

(i} Sew il tere is fxed o all tangible moveabls propery forining, part of the fixed charged property na
previinent position p pligue contalning the following words:-

NCHT T ARG

This property and accessivies are sabjecs o fiest-fixed chirge o fevour-of M5B

" Bankophe
eie v sueh oilier o as she Bank may respiine,

Py course m it huamm» {wiich shall notextend toselling

{n} in ielin sabise the debds r theondi

O

ard ¢

{ii} P;z.jv the pmc{:eds of sueh -guii‘i:ag ji o reslignion, and all other monies I‘&:‘_L_‘Qﬁif&ltj 73] s‘é’e;gwc't f;‘:a'i':' the

13 mf; F mk ! ‘11 mﬁ manm;m Y xm.h aeeoant, The Lar m.m peoount. m!h iha Hs mk

shatl be the nominated account for the purpose.of this Clause 8ol

G Pending such pavment, hold such proceeds sod other mrontes dpon trust for the Bank,
A} Fxcept with the prior written consent of the Bank. pot be gntitled to withdraw ortransfer from any

such acoouet dany mionies standing 1o the eredit pl such account,

ol Punctually pay atl calls, instalments and other monies that may. become dus in respeet of thie seeurities.

foy oy of The seourithes in o manmer widch, B
ersely affect the value of the seearity crented h}-.ﬁm

A 1t Mot gxercise any of the rights and powers attacking
i tens oo opinion of the Bank, may ad
Dieheniure; and

3404 Db Debaniure (D909 Hevigion} Pags Tl Bank Reb SO1341386287H



Bank's Poweyy

218 {9}

thi

wn-part.ed the

{11} prive o ils Debenture becoming enforecadle, and subjoct to {pH i) above, alf rights and powers
-aftaching T the sedimities sh e By (he Company oF 48 it may direct,

abl he exarels

fi} Take all such necessary steps, wnd do ol such acts tineluding the prompt payiment of any
ap ]‘ampimw Tees and poliving against way infringement of, or thallenge W, the inteltecal property)
i maintain the valie, s«uimmmw and validity of thy intellectund property.

(i Where approprinie. use its best endvavours to protect snd safegourd the intelectual proparty from
and againgt thelt Toss, destruction. unaithtrised necess. copying or wse by thivd parties.

Filie Bt s or sl o 10 e used, or ke any step i respect ofany of the mielecmsl 1‘&1‘{\;’}9?‘[? ey
WEY i E'i_ls,‘E"a, i-the repsonaide opinion of the Banks wiay adverdely affect the valioe of 1

{1} Dreposit with the Bank (and the Bank shall be entitled o retaing ol deeds, cortif
doviiments ool

ates and viker
itting or evidencing tile o the fived chareed promerty (exdept insofar s the same
prre hebd, oF vequired to be held, by sy thied party in sccordahad with any obligation ranking in
priority o the security cremted by this Debenturel.

(i Oy heink ressonably vequived wido so by the Bank. amdat the costand éxpense of the Compony -

{3

5 thie
il the ;;:i% 1z g:x‘{m‘;‘} notices and effecting of any gt ’muwm 53
{anvd i such forras) the Bank may, reasonably requive. This 510 perfect & gl
Cwssipnment or other fived seeuriby i Tavotr of the Bank of all-orsoch pan as
seified insuel notice of the fixed chargéd property. or otherwise W improve,
perfect or protect the security inlended o be created by this Debenture or 1o factitate the
sxerelse of gy powers, apthorifies aed discretions conferred ander or i pecardanee with
this Debonturd.

Fuaah or is nominge

{I Endoise, or cause i e oidd
fixed chirge property and gl
PHesbenbie

sed, onrany decuments constituring orevidenelng tile 16 the
e o thied partics such nofiees of the Security creited by this
g the Hank may feasonably require,

Witk aitecting i eme way e Companss a,}bli'mi[igin.% under Clanse Bimpabove, the Bank shull hove the
ekt ar any ey fi%ophaguis of othen minking meible moveible property comprised in e Tined
charged praperty or the premises oy Obsvhich su t,%‘; g’na L el

The plagues or ciher rrarkings shall be fnrsuch form and with such wording as the Bank may reasonably
requive Indeating the Baak's interest fresuch Tved charged property.

The Company shall notallow any such plagues or markings 1o be concealed altered or semoved.

At any tirae befure this Debenture s dischivged (and whether or not the-same shall have beeome
enforceatie). the Bank may, ifand whenever, and soolten as it shall reasomabiy think fir, apole the whole ar
fes from time fo Hme stinding w0 the credit of amy account as refereed o in O latise 8{n)in
ortowards the diseharge of the Debt,

1t gy pay the montes misntioned in (e} abiove b it af any other aceount nonitnated by 1 (incjdding

an aceount epened By 1t for this purpose) as securily for any contingent or futuri Habilite of the Company o

the Banl.

YWhen the Débenture bevomes enforcesble

bl This Delieniure shall becore endbroeable:-

Gala DD Debennre 008 Fevigion
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{5} i the Dbt s not paid or discharged when due fwhether on demand, al agreed matity or earlier as the.case
iy bl or

thy i the Company Ts i breach oflany of the oblgations sider this Debenture; or
fé) iFthe Company shall enter Bt guy Composition ot arrangeinent 5 the beneflt ofits credinors, or
tifd oy step is tken for the admisivation or winding up of the Company (which fcludes, withoot imittion,

in ench cose the board of divectors or the Company in generd precting. passing nresodution for the sione)
exept wherss In thecase of winding up, the Bank has consented n weiling forthe puipose of reconstruction
o antalgamaiion; or

{es iFa thied party shall whe possession 91 o a receivershall be appolated over, orany secured creditorof the
Company shall seek w enforce s seourity T respect of, all or apy of the vharsed property oF any other event
shall happen whicl puts in jeopardy all or any part of the sécurity created by this Debenture; or

{t it the-Bank. inits reasonibie discretion, considers ¢ claing may be made against the Bank under any
bond, puarantee. indemnity of other contingent Embihh twuui of giterd o for any Bablities of the
Crpvipany: ot

(g} sy other pvent shall occorwhich has boon agreed by the Company and the Bank as an evend upon the
oceurrenee ol which this ov ary other security Torthe Debt shall be enforceshle.

fPany of the above should oecurs

i) the powers of sale amd of appointing w réeeiver eonferved by Section 101 of the Lavw of Property Act 1925
shall immedintely wriseand beeome exercisable by the Bank free from the restrictions contrinid-in Sections
103 simd HO% o that, Act. and

o ggrecime W lease, oro
G ard i ofthe Law

£it the-powiers of Tessin
{vonifermed by Seetion

dicepiing fr agréeing 1o socepd surrenders of lvases
Praperty Aot TH23) shall pnmediately become exercizable.

f

cse prveies are aviilable to the Baok whether or not the Bank gliall the be i possession of all or any partof the
charged property. The Baok ray granka lease ata predmivm and for any Jengil of term and, generally, without the
necissity for the Baonk i comply with oy restrictions imposed by, or other provigions of, the seetions and legialation
apvtiored xkh&?%&‘ el Sor thay Tor thepueposes of Secthons 9% IGE} of the Law of Property Act 1925, the
expression Mmorgagor” shalbinclide any person deriving e under the Company wad Sub-véctions 99 (18 ged. 100
{12y shall nistapp

Appaintment ol Administrator of Receiver

iathed By
el B3 1o the Tnsobeeney At T98E Hrserted by section 248 of and schedule 1610 the

12, {0} Tha: ety chargd Credted by this Dibeature is fetended to-be g qualitving Hoating charge ¢
paragraph 14 0f s
Erterprise

thy : ‘ﬂ Ay brami _ﬁ ey E‘::n”iw, imw rc{;uwmi in {E;:» s H !ha; E"’e‘unpzzm or.aftes this Debeptire has become
Havg contimiing), the Bank may
'_\U lulw miﬂwt"wd Mi fer of 1§1a Bk, or otherwise, any one

ap gmnl b\ »df;m ar Ln wriling UldE!’ the émi d 0]

o more persens t be adnrinistrator {“Administrator”) or receiver {"Receiver™), These expressions shall,
W if‘iﬁi‘ii‘” mc::

include any person substitided as
The Bank may similardy
S0 h\ ikm - :va‘«‘ggmmk

Ydiministrator or Receiver m all oruny part of the
it & Receiver at any tims after having el reguested to do

ey The Bank muy (so far as it is lawlully able to do so) from Hiime 1o time by deed or by writing under the hand
of a duly aothorised o 'A..er” of the Bank, or otherwise, rentove aity person appointed 0 by Al strator of
Reveiverand may in g similar way appoinbdnother fin his place.

{h AT ar aey time bwooar more persony shalt olfd office se Adminstrator or Receiver of the saime piaperty, e
ot G them shall be separately entitled (subjeetto any contravy divection in the appointment) 0 oxorokes
e poswers, Suthortivs s diseretions &

widwrred on then.
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el The power o appoint s Recerver shal! be in addition o alt stansrory and other powers of the Bank ander the
[nsolvenoy Aot 1986 and the Lase of Propirty Act 1925

{1} Thie power o appoint are Adosinistrator or Receivershall be and retsiy exercisible by the Bank even though
thiere sy bie i prioe appivatmiont in respeelof all ordmy part of the chisrged propenti.

{a} The Bank shall not, mior "‘E'S;l|§ the Adminisirator or Reeeivir, be Tiable o aecoint s morgagee In possession
i réspectod all oy ang o the Thivged praporty por bie rable for any loss upon realisation or for any negledt
g defauftuntess witfieyol iy sative whatsoever in-comneetion with 20 or any of the charged property 108
witich o morgaies ';.u;_pmwx.-;mi l:wrhﬁ sk be Tiable,

(bl AL péantnable vosty, Charges and expeises properly inceread by the Bank orthe Administrator or Reveiver

{incloding s interml -ﬂm;mgﬂ:mi_m and adheinistration costs and the costs of any proceedings by refation o
this Dubenture or tre Debi ) shall be paid by the Company.

The Adeiinistator ceiver shull be the agent of the Company and the Compiny shall bevespimsible for his nots.
and rermtneration i owell as forany detualis commrited by him,

Powers of Administrator oy Receiver

bR,

oy OFany ¥

by T tuke poss

The Adeinistrator shall ave tie sfangory powers in schedule | of the Insolvency Aot 19846, The Recelver shall
fahiect o any lmitations of restricions expressed i the dociment appointing him bt sotwithatnding iy
resteictio o hmsidimn binding on the Comipany under this i“}tzbumnc of any vinding-up or dissolution of the

dinges b any Jurisdiction) ave ol the govwers (o varied and extended by this
Dreberiture) i ferred on receivers by the Tsobeeney Aot V985 and fhe Law of Property Aot T925 and {Owithou
Ffectiing the abdve tn ary way pthe following powers: .

{a i Vo seH, transfer, wosiy
or fiLexihange and e

FoRey OF grant, doeept surrender or vary. ermiate or survender Tesses ol
sied into i of ternvinete feases O any o the Charged propesty; and

{ity i sy other vy o dispose of or deal with, alb or any of the shiarged property 1 respeet of wliiih
the Receiver s appoinfed {or agree any o7 the sameband ineither case in such away and generally
ore el tivms and conditions as e reatonably thinks fit,

ALY DransicTion nsw;mmd a? ove ey be tor suel paymgnt-or pilier consideration as the Adminisimaior oy
Hee ceiver shall Heehinde fie. Thisis so-whether fora mx:"ip sir o 4 consider, able: i mstalients and
whether for cash or mem i In thecasy M the fatter, i shadl torm par of the charged property and be
charged with the pryment. and discharge of the Debt.

Fistures and plant and mackinery may b taken and sold separately Trom the premises toowhich they are
Frsed (or inowhich they

are pontained) withent the copsent ol the Commmpyary huxw Obidined or nouessary.

ession of, collectand get i, all og any of te charged property in respect of which the Reeeiver
is appotnted and for thal purpose tomEde sueh demands anid ke any proseedings as fhe Receiver shall
veascnably think £t

{e) Torcarry on, mamage, develop: reconstruet, amaleamate or diversiy (or agree the same ) any irade or business
finetoding farming§ as hay From fme o ime been carvied om the wholear any: part of the - fixed charped
prapery.

{iky ki o make ans wrrangementor comprmise betwean the Convgany sud oy ofher porson which the

Receivermiy ressonnbly thindtespedient,
110 For take, deferd or participate eany procesdings Oneluding, withoot Taltation, acbitration
procesdings i sy the Receiver may teasonsbly think expedient.

£y Tewrihoi pffect and compbete sucl improvements, dey LIUE')E“L il i vepaies 0 apy of the dharged property as.

e Receiver may rensonably think expedisnt,
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16,

it} Tormake calls fand 1o enforce pavment of them !t conditionally, or unconditionatly, on the members of the
iy respeet of any wricatled capivil with the bencfit of all the powers in the Articles of Association
vy eonTerred onthe divectors,

af the o

g} Toruppoint mumagers, ofTicers, servants: workinen. norsinees and agents o any of the purposes mentioned
i thes Clavse 13 gt such rermunerafion and Torsech peiodd and on siedds terms gsthe Recetver may

veasoniably determine,
thi ifhe Receiver thinks fit, but without affecting the ndemnity contamed in Clinse 23 below to effectwith
dry insurer dny policy e policies of Insurance either in Hou, o setisfiction of, oF iaddition ., such
indemnity,

{f Te dulegaac v porwer of stiorpeyv.or in a) 1X uTEu;,; Wiy, 1O @Y DETSON OF persons approvved Inowriting by the
Bank., all ¢ 5. atthorities @ ans whbch ave {or the fime belng exercisable v/ the
Hegeiver umém thig Debienture,

(i} 3] Fopromote the formation

Lo otherwise acouire the shave capatal of, sy body corpovate with a view

{1t} chage, legse, or otherwise sequire any inferést i all ordny of the Compane's indertaking and
T
(i} 0 Carry ATy business in succession w the Company or any stbsidiary. of the Company:

drd iwy gach cave: as the Kioeiver may otherwise reasonably think fit,

{h Tospply for, and otherwise take such steps s the Recehver muy congider reagorably neeessary or desirable
o obstain U the paane o nominee oF otherwiss ), such Heenves: consents, permits aod spprovals @ the
Hewaiver ity ressonably think expedient,

£y Tormake elechions for value dddet tax gurposes s the Receiver may reasomably think 3
fui} Porany of the purposes authorisest by this Clase, 10 rise money. by hovrowing, from the Bark or fromeany

ithyer péeson on the security of adl or vy of the chiarged property invespect of whieh the Receiveris
appointed.
P Thie Reveiver may rmise maney as mentioned above oo such terns (ocluding, (e Bank sha

comsent, terms under which such security. ranks In priority to dﬂ or iy of thi security ereated. by
w'bcr:zs.uwa s the Receiver miay reasbnalbly thin

{3 ment of all such monies and the payrment of irerest o ther and related '"Saz-z;fgcs; anh
shiadl e tremted torall porpeises as expenses praperly payable by ihe Rewciver,
{nl To exercise any of the powers which the Bank wonld be entithed to exertise under this Debenture.,
i o doalf such viter aers and things s the Reediver may ressonably m:md;.r 1o e incidental or necessary to

sy of the matiers or powers mentioned above orwhich the Recebver lowtully may or can do-os age 'm% i e
Cpmpany.

Ap “Fovexerdise any of the above powers on bely H fosf e Conpany, or sm the Receiver's own belallor, in the
gawe. ol the powers contained: o paragraph (1 above, on behal ol The divectors of the Company,

ated by thig Debenting
g under this Piebanturs

4 e claims having priority i the se
"i;;em_b}_ the Hank of #iz enforoement powe

all monies received by the Recetver or {on
§ the-Bank; shall beapplied in the following

ity or

binf

i incidental oo te @ppointinent:of the
hc;éwr‘ :‘!r'i"hs; i%“'mi«i iu"t{i m“ any cither

ot in Clanse bﬂm nn.bwﬂ., imd %‘m ;tsa}-am‘ i of Hiteres a.mi- e ﬂlcd mm‘i:,. uh-m”g;iu. ;.maﬁ L?\f{.ﬂgﬂb-@-b {Eir
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the extent that the Bank has consented to the same heing secured in priority 1o the security created by this
Prebentured sl all amounts payabde by thie Bank o ibe Recetver undérany order ofany conrt or atherwise,

th li payment of rermuneration 1 the Recelvir atsuch e as may-from fne 1o time be agreed benween thy
Revelver and the Bank,

(o) i payiment fo the Baok.

Fower of Attorney

fis The Company Brévouabily, amd by way of security, sppoints the Bank, any Recelver, and any Administrator
appointed by the Bank and each of tieir 'r'ua‘gm"i;ix'e delegates, ointly and-also ndividually o be the sttorney.
and aiternevs-of the Company. Ay altorney is withodsed by the Company odiall thines whish the
Compdiny. mmay b édguired 1o do under ihl&»s..l.f}ciwnmm This includes Cwithour Bmitariond that which the
Bamnk, the Recelver or the Administrator {or any such delegiet may

(i votrsider necessary oy appropriate for, or in conkedtion with, the improvement; perfection or
proteviion of the seeurity Itendsd 10 be crented by this Debintyre: ar

{11} the sxercive of ainy o the powers dilioritied and diser sunteried wider it
(b The Compdny ratifies and confirms (and agrees wedo so) whatever any such attormey-shatl de, @.i*_;ﬁ'm'rnm'tn

da, B the exarcise ol all or any of the poy duthorities and discretion mentioned above o dndet 1
power of attorsey, This power of altomey 6o seotive the perfivmunee of obligations owed o tlie dc}:
within the meanmg of the Powers of Adformey Aot 71

Bank hias Powers of Administrator or Beceiver and other powers

Y

iy

(b Without affeeting any other powess, authorities. and diséretions. of the B
auihorides and discretiony confered vpon the Adminsumoror Réceiver (whether ansing under this
Debertire orotherwize) iy also beexercised by the Bank atauy tine alter this Debemure Tus bechme
entorceable. This [Sao whether or notan Adminiitmtor or Becebver hag been appointed,

Banl o kG e powers,

{11} The Band ghatl also be entitled 1o delegate by power of attorney, or in iy olher tanner, W any peson or
persons all oroany of s powers auihoritles s deoretions.

(i Mo such defegation mentioned above shadl prévent the subseguent exereise of the powers, authorites. ol
diseretions Iy the Bank itself or prevent the Bank frommaking-any subseqoent ﬁ’ﬁ@!mamm o theern o soame
ther pers

{iv} Thee Bk way revake any such delegntion atany time,

At pny thine after this Debentre shall have be Fafter
prioeity o thi security preated by this Debenture shall have hecome exerg the Bank may rédeein such or gy
ather prior interest o arvange the transfer of it itsell, 1 may setile and pass the accounts of any third party
comcerned wnid nay account so sertled anud pi% shall be comclusive and binding o the Corapany. ATl inonies pakd
by the Bank to the third party in aceordance with such scoounes shall as-from such payment Be due from the ot pany
e the Bk on current seeonrt and Shall Bear interest wnd be sevurad as part ol ihe Deb

forred By any interest huvime

The rights and remediesof the Bank under this Debenture are fivadidiiion o, and not in substitution for, any rightsor

pemesdiee prowvided by iz

The pestriction on the foht of consolidaing mortuages contained in Section 93 oF the Law of Property Act 1925 shall
niet apply tothis Debentiss,

il the Company st any Gme Tails te-perfoom and observe the terms, wed obligations comtained i this
hembure, the Utmk may (but without | ‘su ng yrider any duty ter dhos wi take L.m,z steps as n _;g_;, r.._:a,t.,mmhgic
U imx b required o remedy such fuilure; _Lme,i
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{ii this includes, withoot Haitation, making ame payment and for the purpose mentioned b (1) above, the Bink
aned 16 aents may eniter upon any Taid o “the Company witheut being regarded as hoving entered Into.

possessn of I
Indemnity
1% pive e agatist al

A The Company agiees o fully indeminify ench of the Bank. the Administrator and the Receiver

and ey Tiability they mizht incor in the eherclse (or apparent éxercise) of any powers, o g
ander or i eenniection with This Debenture {with the exception of frasd or wilfol default on the part of the Bank, the
Admiinisteator or the Reegiver, Tt only 1o the extent wﬂ!mmm by sy of them T or any tiiTure by the Company w
coimply with any of s oblpations uader this Debenture

Protoction of Purchasers

24, M :muz(;wr o other perdoi dealing with the Bank, the Admindsirgmor or the Recelver (or any of théir respective

(i} shakl b bownd or entithed 1o see or enguive whether iy power, authorioy of diseretion ander this Debentire
Fuis arisen or become exercisable:

v of fo see whether any delegation shall bave apsed for am

iy be bound orentitied w concern himeelCwith-the proceeds of any sale or other dealing or be answerabile
ary ciréumsanees lor the application of the sald procesds,

Favment of costs, chrges and expenses

25 T O w;npam shall reimborse w0 tie Dank oo desrand o D indendinrty basiy, ol dasty, oharged and expinges
{incladigg, without Jimbtaton, ol amoomisreasonabhe detérmined by the Bank 1o be necessary w ciimperisate it for

ftgrnp wiahagernens or admiistcdbon costs, che sl

expengesi profperly, o by the Banke.

(i} e enstiving this Debidure by effecrive:
A7} i connection with the improvemiont, perieetion or profection of the securily eréated by this Debentore
{iii) i the gxercise of any rights, romedics, poveers, authoriles and dsoretioisconlerred under, o In commediion

with, this Diebemure {together with any value added w or stmilar tax oharged or charpestle fn respect of ith

{

Al such-amounts shall be debited 10 a0 sociuit n the name of the Company, Until they tre refmbussed they shall
bear intevest sl th rate of three per-cont pec e ovel the Baok's Base Rate fivm vme W time silouldied Famd
comrpourided manthly andfor acearding to the Bank’s thereoureent practice wd sfall be pavable on demand. They will
b sercured a8 pt of the Debit by this Diebenture,

independence vl Security

26, Eik This Debentare shall be in additdon 1w, and Indepentent of, every other security which the Bank nay at any
thme hold for any of the Diebt secored by this Debenture.

i R prmr seeurity held by the Bank over allor any of the charged property shall werge Tivthe security created
by this Debenture,

i This Dighuntuee shall remain in Bl Toree and effect as 1 contimeing security unless and wntil the Bank
ifischarges it

Bandcs powers to dest with Acepunts and Viowey Recsived

37 {3 ¥ thie Bank recetves nodice of dny-subséguent charge oF other interest altecting albor aay ot the charged

property, the Bank may apen A new gecount-or acconits for the Company in its books,
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thi 1 the Bank does not do s, i shall be regarded a8 having done so unless the Bank gives express written
Rotice (o the conteary to the Com Iy, BN tw ithstanding any appro prigtion by the Com TR e e COmrary.
as from the fime of receipt of such notice; ail paymaents e + by the Company-to the Bank {other than those
deali with imder Clanse Eiad shall be treated 98 Mtazw&.. veen crodiied a pew gccount of't the ¢ CHTIANY.
Such gmzmmt will not e applied In reduction of the ammmf due owkng or ineurred from the ﬂ.”i}-siz-;gw:my Ty
the Bank a1.the tie &_1}1&1‘1_31‘ recedved the notiee. '

GH ful b manies reeeived; reeovered orrealised by the Bank undar this Eﬁnimiému fineliding the proceeds of oy
comversion wider Uliuse 30 helow raay, inthe reasonable disoretion of thi Bank, be ereil m,d 0 atvy
suspense of impersonal sdeounic

Ho! They niay b held in such account for solong ay the Bank may think fit pending the application Tromfime to
st oF such monies snd all sccraed interest (at the rate. ifamy, agreed in writing between the Company and
the Bunk from G o 1 Bire B or fowards the dischirge of Filie bt

29, The Companst witbvis any vieht of sef-of I may have tov, o at-aey Bele i tie firture, inoeespect of the Debt

{inclading sums payabile e the Company wnder this Debeniure),

Currendy Conversion

A, ) For the purpose oF pending the discharge of the Debt, the Banl -
o reatised by the Bank under this Tebemure (ncluding the proveeds
e ) Fron thedr exdisting cuivensy of denorainatbon o such other curtensy of des"i{.umxmmm as %Liu: ik
ey reazonably think it

(b} RUCE
CUFRERUY A5

i conversion shall be made gt the Bank's then grevailing spot selling rate of exchatae fof sueh other
st the existing currency;

cugreforenoe in this Clhatise 1o @ cureeney extends 1o fimds of that curréney and, for ihe avoddanee.
fiinds of ang L,m?mw sy beconverted tito different Tandsof the sume ummm

{cl Faeh privi

o douht,

Breabings with sou and othery

b The Bande ray. in 85 discretion, grant tire; of make dry other arrangement, varigtion & pelease withafty petson or
persens nitparty w0 this Debenture {whetier or not gueh persan or persons are joinstly Hable withe the Compansy )y n
respert-of wvy of the Debt or of aiy dther secomity Tor it T0ICdoes, ol ooy in any way aftec either this Debenture
orthe Hability of the Company foi the. Deb

Banl™s Hipht of Ser OFF

32 Treaddition 1o alf 'fi’ab» “setsoft conferred by low, the Bank may set-ofCarcanoney standing frimy (hine to tioe Lo the
eredit ol any dedoount the Conrpany fras wilh the Bank duningt thie Debt,

Presevvation and Relention of Security

e

ink Any settlemient. discharge or release berween (11 the Company and {7i) the Bank. the Adwiinistrator or the
Recefver e "Melevant Personiz)’ }wim%l b comditional ppon nocsecurity given, o payment made, o thie
Rulevant Personis) by thae Company oe any pilier persond betag avoided drreduced s a resull ol any
pEVIgions or enactments relating fo dnsabvency for the time hetmetn Force inany jurisdiction,

Al Trthee eveint of such seourity or paveent heing avoided or redaeed, the Relovant Persords ) shall be entitled to
revover the value or smount of such securify or-payment from the Company subsequently as ¥ such
seltlement, dischirge or release had not oeeurrad,

34, Aoy Nt‘!ﬁ&"\-’vi.ﬁI’WZTE'l?"CH'I'E'B" any otber rovision of this Debenture, or any release, seltfenent, discharge of armngement
' given or made Zw the Bk, the B(mh Wy TRt the seaurity cremted by this i)&&bemum fand all- im;um,m,
By nhmmw title to the © harged property o any g.‘ya;t of Tt deposited with i) following the payvment and
discharge i fll of @ Dieby for a period of two vears and one momh affer such Sischarae,
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thi I ut anw time during i‘lmi period, any step is when for the Administration or winding-up {whether voluntary
or weapilson’) of the Company oF uny andlogois proveedings shall be commenced, the Bank oy cobriie
b Petain this security and the docoments menfionsd above for such firther pericd as e Bank iy
reasonably determdpe,

fd The secarity created by this Bebenture and documents relating o iishall e deemed 16 bavé continged o
have been held ag seourily- for the Debi

Mudives Governdng Law and Jurisdiction

seqy b the Bank 1o the.
be mitde obgiven by

= any demand or potice w0 e made or g
“pavient of all o any of the Debt) miay
¢ of the Bank ot of auy Branchot io-

35, Without affecting any other lnwio] method of servic
Compry {including without mitation, a dérmand B
AR vazer By odh

(& By hener ad %"&'iimer:i for the Company and delivered to aay officer ofthe L Dmpﬁﬂ\ Al any ;?Em:c oF sent s
Flist-olags po il at the fegistered office of, the Compeny or any place of business ornetivite of the
Loy Ea:ﬂ meﬁ 1o the Bank, W sent by post it shall be reparded as havirng been made or giver b noon
oy the second day Tollowing the day the letter was posted,

(B By fax or other electronic mieans o the fax mumber or electronic mall addvess of the Company last known o
the Bank: -Frshadl be regarded as having been made or given at the tme of transmission,
KL iaj Thits: Debentore will Be soverned by and construed inaccordance with English avw and alf elaims and
dispistes (neloding nor-conteactinl claims and disputes) arlsing ot ol or by connettion with this Debenture,
its subect matter, negotiation oy forimation will e determined in accordmice with English law,

b Biahy the Company snd the Bank submit o the non-exclusive jlrizdiction of the comts of Enpland and Wales
i pelatiory to Al elabns: dispoies, differences or other matdees (ncloding nén-contactoal clabms, disputes,
differgnees peother matters i ars o out ol of iy comotion with tis Dibentirs:

Discloswrs of Informatiog

.

The Company consents io the disclosure by the Bank-of any miformeation gbout the Cospany, tis Diebenture, the
charped progerty and die Debi-

ta) oy iy plrson W whom the Bawk Dy transTerred, oF proposes o muay propose o iranster, all o anv of iis
; i ; ¥ o) X
rlghts under this Dobowtere amd'on the . Uebt and fdore vating srencies and any advisers o the Bank i
comarestion w it such anater; andfor

(i} b arny perseny with whitn the Bank fas eatered into, G Froposes -y enter oy dny contiactul arrangeenis
ntrmiection with tis Debestire und e the Debty anidir

a) o any, company withis the FSBC Groep being HSBC Holdings ple and s associated and subsidiar
comparies fron Tine e G orany of B8 or thelr agerd: sdfor

by bovwnty inssirer whio 15 To, orwho proposis
PO

s, provide insuranes 1 the Bank in vespect of the charpsd-
v, e Debienture andior the Deln andior

fet toany other person o whooy, and i the extent thet, soch information b5 reguired 1o be dis
applicable Lm oF vegadation.

osed by any

Tramsfer of Riphis

{aj. Tl Bank may transforall or any of s vghts under tiis Debenture andror the Debtto any person ot any Hme,

by Hihi Bank wiisfersall orany of it rights under this Debenture andior the Debr, the Contipany™s fighis vmder
this Prebenture und/or the Debt (s the-case may bey will sty exaetly the sume,

Db DI Debeniure (D900 Revisiom Brmrk. Foaf? SO 341 38028 7H




ey

fiby

fe

The Company will be bound 1oany person o whom the Bank transters any such rights. That peeson will
Bave the Bank's poovers and rights so faras the Bank transTers these w0 that peeson. The Bank will be
refensed Gutomaticaily from s obligations w the Compdny so far ag that person asstmes: the Bank's
gshigations,

Thae Conpeirey will al the expense of the Bank or the persow to whom the vights are trangferred, do-avihing
reasonbly requested by the Bink w effeet & franster of sl orany ol ity vights under this Debentare and/or
this Db

The Coimparny will poctranster all dray part ot 48 righes wrder this Debentare snd/or the Deblwithout the
o it consent of thy Band.

by thizse Teansler of Rights provisions and in the Distlsore of Taformation provisions above;

iy thie teron transter meaiis sule, assipmment andior trensier,
iy thi ferme rights means righis, benetits andior obhigations; and
{iti} the T pErsoR muans any porsen, irust, fid of nther entite,

Thee Bank’s written consent and reasanable reguirément

k1 ()

by

Severnoce and &

4. {ny

Interpretating:--

41, {uj

304 VD Diishahhe

Where the wiords “without the Banks wiitten consent™ appear fnany Claese, the Sank will not unreasonab by

pse Tor comEent W something

withhold-congent. The Compiany agrees that # 1% reasonabile for the Handow vef
A inthe Bank e ressormable opinion, it adversely affects or might affec:

(i] thie Bank s wetarity Gnder this Debenture and its ability o enfbeoe i

{E3 thigvalve of that which is-secured w the Bank and s ability ro sellthe same:
(iei} ghie BankCs abilily o recover thie el or

Y the assessment of the value ot this Debenture ssaan asqet of the Bank.

Where thee wirrds “the Bank reasoaably reguirds? dppear fidany clause, the Company ngrees thal i is

rensonible for the Bank to veguire something 11, in the Bank’s feascauble opinion, it will or might assist in:

{1} the pressrvation of die Bankssecurity nuder this Pébenture or the value of fhatwhich Is seeured by
ity o

{ii) thie Banl s abiiny woreeover thy Debn,

Jodification » Uienforceability

Wany of the Clauses fov partole Classe asdior sy of the parsgraphs (or part ol a paragraph becomes
drvalid v wnentorceshle inany wiy under say law, the validity of the remaiming Clauses (or part ot
Clmaseror puragraph (o parbof @ parsgraphb wil! pot ivany way be alTeced or impaired.

Wany invalid or imenforcesble Clause or paragraph mentioned-dbove for part ol eitheer) woultd ot e imalid
erunenforceable ¥ s form ov effect were modified fnany way, i shall be deemed o have e wodilted fonn
o wftect 50 tong as the Bank consents.

The exgressinmg:-

{il “the Corrpany® shall nclade any person fosctimeto Hme devivinig stle andee the Compeny,

i (R0 Rewigion) Py 1 o0 2 Bank Rol: 80131 38828 7H



{ii} "the Bank® shall include its successors and transferees and in both cases to the extent of their

pespoctive righits and Benefit (neluding, without fimitaion, ey pérson in whonm uder the faws of
s place of incorporaion all o substenuially all of the assets and Hinbilities ofhe Bank
hecome vestedy; '

sueh e

{1} “ervisaarmenial ™ nchudes sl applicable lows, regulations and directives (and sl morices,

urisdiction] chneerming the ped futionn or protection of g eavironment or the health of huwans,
arisivimla-or plioits. This ncludes, publicand workers' health and safoty, the generation, use,
“breattitent, stosage: rnsportation o disposal, ordischarge or release Bt the environmiot. of any
cheémicals or ather polutmis or vontoninants or industiinl, redioactive, dangerons, foxic oy
Faeardous sithstances of Wastes Un whatever fomd and ncligding aoiseand genetivally modified
W HARI T

fiv} "environmental permin” meand all permits, Heenses, consents, approvals, certificates and otfer
anthorisrtions Unchding sl conditions applicable to them) requived under anv environmenial lasvs,

FAR TN

vy "heedding coangrany™ "subsidiane® and Tsubsidia

suidiertaking™ shul U have the rveanings

§

pectively
O EE RN Tol

set ot it the Companies Aot 2006 (a8 the sipe e be amended, vared or replaced

e,

{hy Ay risference g person shall include any person, compary, corporation, body corporate, povernment. siate
forageney of a state) and any assoeiation or parinershis (whidther or ned hading degnl pérsomality) of any of
thisse,

(i) Amy reference rany statyte Svany section of any statute shall be reparded as mehading raforeidie 1o any

shatitory modification or re-enactment of iF for the time being in foree.

(¥ Referenees tothe singoiar-shall inclode the ploval and wive-vdrses the use of the male pronoun shall mélude.
the fermile and aeoier the use of the neutey Broocdm shall nchude both the mald and the female

{e) The heatlings ate used for suldance only
Company's complisnce with Memorandum aad Avtiches of Assoviation

+2. The Company conlivns that thiy Debenture does pot odntegvene any of the provisions of ity Membrandumand
Artiches of Asstgiation,

INCWTTRERS thiv Deed bos beenexéeuted wnd v intended 1 be antd i deliveréd on the dite fiist mentioned dbavi,

404 Db Debenips (090 Reyision) Fage 17 ol 23 Bank Rl 301541 3806287H



The FEE:‘-ST Rebedule referred to above
Part i

AFrechold and/or Tensehiold Tand ¥

Registered Title

Al the propertedios comprised b she folowingidesoar B Land Registry:

Title Mumbher Short deseription of the property

Ainvesistered Tithe
Allthe propertyiieshnow vested in the Company and comprised In the Deed{s] refered w below

Shoet deseeiption of the property Prats Deed/ Docoment Prrties

e

L

{ Pravsr mortgaies oo othet matiers elating fo the property deseribed above )

Shov description ol the property Legal Mostgaspe Parties
Charge dated

(04 138 Debenture {0009 Révisinn) Poap 182 Hank Rt B0134138628TH



The Second Schedule referved to aboave

{(Chattels wnddfor other propedty)

Bescription Seriadregistration nmmber(s) Location

Ga0d [l Debeniuee (00708 Revision) Page 14 ol 1} Bank Ref 501341 386287H



Drrector

e Ul

{ b

SleTRre ErreciorCompany Secretary

Loy
s,

wame in full

{REDACTED}

{REDACTED)}

hirectoy

{nthe presence of)

Signiturg of withens Witness

Fll e of witnesy

! Bty

Crrenpation:

o arsd on behalt of HSBC Bank plo

3404 D Dabenture (D800 Revision)

{br ase by ow

willy

Lomparly

[ ——

muliiple:  direcisg

S

arvdior alompmns

Mir . Somm

Vo wsse *a_'\;:\_zwc ER Al

direcss i

agilboriied HER L

Bank Fefr 313413062871



NOTE: Receipt not to be used for vegisterssd charges,

For Banl Use Only

This Relesse made the e of

BETWEEN (13 HSBE Bank ple {"the Bank"s

aod (2F  Acadenny Fducation Limited {"the Company”)

Witnesses that the Bank heveby releases to the Company oll the properts, now comprised inor charged by the within written
Crebensture From: all monfes eed by i from all claims and domandi under the within written Debentiive,

By

{Semnature)

ag the anbiney anid on beball ol MRRC Bank ple
i the presence of

Fael U v ol withess

Bignature of witness

Address

Cecipation

(304 D Diebrenture (00709 Revision) Page 21w} Bank Raf 301341 380287H



