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Registration of a Charge

Company name: RETAIL BANKING ACADEMY LIMITED
Company number: 07833300

XEAWPWTY

Received for Electronic Filing: 18/07/2017

Details of Charge

Date of creation:  18/07/2017
Charge code: 0783 3300 0001
Persons entitled: PORTCULLIS SERVICES LIMITED
Brief description:
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: 07833300 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: SAMANTHA LEUNG FOR AND ON BEHALF OF IRWIN MITCHELL
LLP

Electronically filed document for Company Number: 07833300 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7833300

Charge code: 0783 3300 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 18th July 2017 and created by RETAIL BANKING ACADEMY
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 18th July 2017 .

Given at Companies House, Cardiff on 20th July 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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DATED (8 TULY

(1) THE COMPANIES LISTED IN SCHEDULE 1
and |

" (2) PORTCULLIS SERVICES LIMITED

GRQUP.DEBENTURE; |

irwinmitchell

- solicitors

2017
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THIS DEED is made on

 BETWEEN:-

(1)

(2

IT ES AGREED a5 faiiows -

11

Definitions -

: -'_in-thi's.DebEnture:}

- "Aocount"

"Agcount 'Eaié’na_é".

Affiliate"

"Assigned Accounts”

-“Assi’g;neﬂ:'C‘anira'cts" -

g “3“%&37-__ 2017

THE CGMF’A&E&& Li STEE? N SCHEBULE 1 (each a “Chargm and tcsgether the “Qhargors"}
' and

_ 'F’QHTEULLES SEH‘VICES LIMITED ‘with aampany nami:)ar 103970, hawng ;ts registered oﬁ‘;ce
situated at Suites 41/42 Vzcmna House 26 Main Stree’t Gibrattar (the. "Lenﬁer")

 DEFINITIONS AND INTERPRETATION

mieans any account riow or at any time (and fmm txme tc) txme}
opened, owhed, operated, held or maintained by a Chargor {or in

which a Chargor has an interest) at any bank or financial institution -
in any jurisdiction (and shall include any addition to or renewals,

: replacement, redesignation, subdivision, substitution or sub-
-account of that aceount) and all maneys from time o time s’sandmg- B
tothe cred;i‘ (mctudmg any interest thereon) of such accounts

- méans in respec:t of-any Account, alf ianies standing 1o the creﬂtt'

: cf that Accaun’e and:
{a)- all mterest at any ttme accrueti or accmmg on " such
- monies ) :
- (E"})‘_- ol znvestments at any tiriie made cwt of such munses or

: -acccunt aﬂd

; (c)- ' -aEi rights to re’payfﬁent ot ahy' of ths game

means -a Subs:d:ary of & comparly; 4 Hofdmg Ccmpany of that

- company or any other Subsxdzary of that Hcs[dmg Company

meansi- |
< (ay each of thi Accounts spec;f:ed a5 Ass:gr;ed Ac:coums i
o ‘Schedule 3. {Accounts) (and shall include any addition 1o
. or renewals, replacement, redesignation,. -subdivision;
. ‘substitution or-sub-atcount 6f such Ac:counts)
© By, - -any-Blocked Actounts which are mamtamed with - any_*
' bank or financial institution other than the Lender; and-
(c) - any other A{:caum agreecf by the Lender dnd a Chargor'

ik wruimg tobhean Asszgned Account

means, in addition to. the Material Contract; aii contracts

agreements, deeds and other docurnents which are material (in the
© “Lender's sole apmmn} fo the cc}ntmued operaﬂon of the Chargar &
Business: : :



"Agsigned insurances’

“Authorisation®

'Blocked Accounts”

"Holding C'ompa'_ﬁy_" a

Ingurances’

"Interest Rate™

“Land'.

- ’*’Léasé‘.‘ﬁ

"Material Contracts”

 "Monetary Claims"

“Obligors’ r'Ager;z“ :

"Property”

"Receiver"

“Seciired Liabilities”

means the Insurances (if any) specified in Schedule 5 {Assigned
Insurances) (including any rerewal, substitutuun or replacement of-
siich insurance} :

means a8y authmnsatmn ccsnsent approvai reso!unan l;cence

. exemp‘tsnn filing, notansatxcm QF regtstratlon

' -._mean_s,»
(@) - ‘each of the Accounts specified as Blocked Adcounts if
) ‘Schedule § (Accounts) (and shall include any addition to
or. renswals, repiaceme_nz redesignation, subdivision,
subst;tut;on of sub-account of such 'accmunts‘)"*aﬁd
' ('b}' : : any other Account agreed by the Lender and & Chargar-

-in writing to te a Blocked Account

has the meaning given in section 1159 of the Companies Act 2006 -

means any contracts and policies of instrance or asstrance take
out by or on behalf of the Chargors or {to the extent of its interest).
ir which the Chargors have ar ifterest. éxcluding, in each case, .-

- contracts ‘and policies of insurance or assurance whtch telate tg
liabitities to thnrd parties o

" means the rate ‘of interest payah e’on any famhty secured by the
1 Seaurzty

has the meaning: gweﬁ o that term.in SE.‘C‘ilDI’E 205{%) of the LFA Hut

- for thése purpﬁses "Land" excfudes heritable- property situated:in -

Seotland

'means any iaat—:e underlease, tenancy, licence or Qiher nght of
‘oteupation to which the Property is from time to. time subject. -

together -with - any related guarantee or -other Seﬂul‘tiy for the-_

-peﬁarmance of the less&e s obligations .

.means mt)se.agreements fistedin SChechi'é 4 {Mat'eria!' Gontracts)

means all present and futuré book debts and other debts roya ites

fees, VAT dnd monstary claims and all othsr amounts at any time
recoverable or recejvable by a Chargor or due-or owing to it
{whether actual or contingent and - whiether ans;ng unci&r ccmtraci ar

in any c:i’her manner whatsoever)

heans .E_,-affeﬁy-.i;imited

means all the Land. from time fo- time subject to the Security .

“Interests created by a Chargor in favc:ur of the Lender

*fheans an admsmstra’uve receiver, a receiver and/ﬂr manager of .
“any or ali'of a Chargor's assets appomted by fhe Lender under the

Securtty

means all monies from time 1o time due or meg ar;ﬁ all- a’zher'

~actual or contingent liabilities from time to time incurred by sach n‘f
‘the: Chargmrs o the Lender



"Security” means the Security Interests created or miended to be created by

or pursuant to this Debenture

“Sat:ﬁrity Assels” rieans &l the- Qhargmrs &Ssets from time to time' thé ‘subj ect of _

Sec;ur;ty
f'S‘ée#m?it_y::1n_tie_r§'$§“ means a mortgage charge assighment, ptedge lien, starfdard

security, -assignation or other security interest securing . any
~-obligation-of any person or any other. agreement or arrangement
‘having a s;mnar eﬁect

Shares" - rieans the shar_es_-an‘d_ _aééatﬁiét‘ed.figﬁis. _r‘efe‘rred_'td-'iri-GiausQ 415
“Stzb'sidiary" ' “has 'the.mé'aning given in sect’fo‘n 1159 of the'iﬁom'panieé Act 2008
"*?A‘}"“' -means-value arjded tax as ;:arawded for i the VaEue Added’ ’E‘ax Act

1994 and any sirmitar or 3ubsittme tax-

I-d:é%pret‘at'ian

2 Uniess a cuntrary mdzcaﬂen appears any reference in thts Debeniure ta -

o {a) "agsets’ mciudes present.and future prcpemes Tevenues and nghts of every
: d%cra;fctan
b} the "Lender" shall be construed to-include its- successors” in ttEe permfﬁed'-
aSSlgﬂS and permlﬁee:i transfereas
"{{_:} - ] "dispnsai" ;nclude3 a lease; hcence transfer $a§e or ather dnspmsai nf any'
' kmd
(e} includes" of "including” shall be read and constrisd s including the phrase

"w;thaui iimitatmzz“

{8) this "‘ﬁében’ture" or any‘ other agreement or instrument is 4 reference to this
Debenture, or other agreement or instrument. as’ amended, supplemeratad' -
extended, restated, novated andfor replaced in any. manner from time to time .
(however fundamentally and. even if any of the- same ;ﬂcreases the Ghargc:rs-
obfsga’uons or provides for further advanc@s) '

(:f_)_' : a prgwsxcm of faw is a reference to-that provision ;as_amenaéa .o'r. re--er%;acteﬁf
gy e singular includes the plural and vice versa: and’
- any Land inclides:- |
0 aioranypator;
(i) | -all hutidmgs faxtures (;nciudmg trade ﬁxtures) “fittings and: fixed p!ant'
or machmery at-any tiime on that property;
"(EEE} aii sasements, sem’fudes, r;ghts and agreements i tespect of that
: ;aropeﬁy, : _ .
{iv) : _ _'-:a'll,rents ffc}_m éﬁﬁ'-pfdéeads of sale of'éﬁa'tj'pmp.érty;' and
(v “the berefit s‘::féli*iicv_s;ta'm_s _give'ﬁ inrespect of tﬁét bra_pef-réy;
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1.4

15

2.1
20

: 2’;’3?

1.2.2 When any provision of this Debenture refers to an approval or consent by the- Lender that
-provision shail be construeﬁ 50 @8 1o requure that consent. of approvat o he g;ven in-
-wntmg '

183 Where a Chargor incluides two or mare ‘aiititios & reference t6 i:he Chargor shali mean to. __

each of the entities severally-as. well as all ofthe entmes Jjointty:

1.2.4 . References to clauses and paragraphs dre to be construed unless ethea'wnse staieci as’
:raferences to clauses and paragraphs of this. i}ebenmre

1.25 Clause headmgs are for ease ot referénce only and. shall- no’t a?fect the caﬂstructloﬂ of
this De;:}enture

: E’.E.ﬁ - K tha Lehder reasonab[y conssders that an: amount paid bya Chargor is capabfe of being

avoided or ‘otherwise set aside on the bankruptcy, fiquidation or administratior: of such
- -Chargaor, then that amount shiall rict. be considered to have been frrevocabiy paid for the
purpases of this {Beber}ture

.’T‘hifd "pfa'riy ﬁQi}tS

. Only a. F-”iecewer haﬁ any nghts under the Contraﬁis (R;ghts of Th:rd F’artees) Ac;t EBQQ to enfnrce or

arijoy the- benefit of any terim of this Debenture..

Law of P‘rcpeﬁy (msceuanems'prwis‘iansy -ﬁnt.i.ﬁ'af; |

The terms of &ll - otfier documents enteretd mto between -the Chargors and the Lender ‘are
incorporated in this Debenture: to the extent: reqwred to ensure that any disposition of the Property-

- contained in this Debeniure is a valid- disposition. in ‘accordance. with- sectiony 2{1) of the Z,_aw of

Property (Miscellangous E-”rov:smns} Act 1989

i}ellvery

'The pames intend this Debentire to be delivered on the first date specmad Of page‘i of this
_ _Debenture and that this Debenture shall take -effect as a deed ncfw:thstandmg the Tact tha’z the
Lender may-only execute th;s Debenture under: hand ' _

: GQVENANT TO Pﬁ‘%’- -

Gavénant-'tu:pay

. The Chargors shall pay and duscharge each {:rf the Secured L;abriatxes when the same’ faii due fm '

payment

Further advances

This Debernture is madé 1o secure: any further advances o other fagilifies but it does not create any-

-obligation:on the Leﬂder to make any further advances or make other facilities available.

- 'Befault interest:

231 Any amoum whmh is not patd umf@r this. Dehentura when due shall bear interest (both_

before and after judgment and’ payabie on demand) fron the due date until the date on’
“which such amount is- uncorsdst;anaiiy and: irrevocably paid and discharged in full ona
- daily basis at the rate that is two per cent above the. Enterest Rate from time to tinig.

232 Defautt interest will accrue frem day to- day on a year of 365 days and wsli be
compounded at such intervals as the Lender considers are approprlate :
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41

. SECURITY

Nature of seﬁurﬁy

Al Securaty and dtspcsszisens created of made by or pursuant to this Debenture are created or made

in favour. of the Lender with full tite guardniee in accordance with the Law of- Property_

' -.(M:scellaneous vass;nns) Act 1994 as security forthe dlscharge of the Secumd Liabilities,

= Quahfymg floating charge

' 32.-1_ -'Paragraph 14 of scheciule BY to the !nsclvency Act. 1988 appiaes ’m any fioa’;tng charge;

created by.or pursuani to this Debenture

328 Each ficating sharge created by this Debenture s a. quaiifymg f;natsng charge for the

purposes of the Iﬂsaivency Act 1986.

Trust

Ifor to the: ‘extent that fcf any redson Ehe asssgnment or chargmg m‘ any Securﬁy Asset is

_ prah;brted the Chargors shall:-

':5'.8,1_ : '-hold it fm trust for the Leﬂder as’ secursty for the paymenz -and dISGhan@ of the Secured'-

'-Ltabmt:es and

332 Aake such sieps as the Leﬂdef may require 1o remcve the ngéd:ment o assagﬂment or'

charg;ng it

| :Fms‘n:smmmf |
E 'Fixed éﬁargas

- Each Chargor charges and agrees 1o charge all of its present and: future nght title and interest in

and to the following assets which-are at any time owned by it; or it which it from time o time has
an interest:-

441 3 by, way 0? first legal mai’tgage the Land gpecaf:ed in Scheduie 6 (The Property)

412 by way cf first fixed charge .

-._'{a). -l Land (i any) at the date of thas Sebenture vested ;n mr charged to each.

Chargor (not effectively mortgaged by Clause 4.1.14);
'{.b){ all Land acquired by any-@hargor'-aﬁer the date of this [}@b.éntu'ré;
("é) - all hcences to enter upon of use Land and the benefrt af all other agreemems '
' refating to Land: :
(d)  the proceeds of sale of all Land; and.
: (e) “the- benéfit of. any rental depmszt ngen ar charged te each Chargor by aﬁy- '

"wecupier of any Land;

413 -by way of fitst ﬂxed charge (insofar &s. ot moﬁgaged by Clause 41 1. o chargesf by '
- Clause 4.1.2) all present and future rents-and other sums. due fo each Ghargor tnder aﬂy'-

Leass;:

414 'by ‘way of first fixed charge all- plant” and machmery (msofar as niot mortgaged by -
* - Clause 4.1.1 or charged by Clause 4.1.2) and the benefit of all con’zracts licences and.
warranties relating to the: same; :



4.1.5

by way of first fixed charge, the shares referred to in Schedulg 2 {Shares) (if-any) ’tagethek
with all dividends, distributions and other income paid of payable and all rights, moniss or

-property accruing. or offered at any time in relation to such assets whether by way of
. -fedemption, . substitition, exchangs,” bonus. of preference, under option- rights or
--otherwise: S _ '

by way of first f;xé& chérg‘e- (insofar as n'ct“c"ﬁa'rgéd by ‘Clause 4.1.5) all stocks: $hares,

debentures, bonds, warrants, coupons, negotiable instruments, certificates of deposit or

cther securities or “nvestments" (as defined in part 1l of schedule 1f to the Financial.*

Bervices and Markets Act 2000-as inforce at the date of this Debenture) now or in future

owned by eact Chargor or held by & nomineg; trustee, fiduciary or olearance system on

Jits behalf or in which each Chargor has an interest at any tims {not charged by

Clause 4.1.5), togsther with all dividends, distributions arid other income paid or payable

~and all rights, monies or property accruing or offered at any time in relation to such assets.

447

whether by way of redemption, substitution, exchangs, bonus or preference, under option
rights or otherwise;. : ' _ - ' :

by way of first fixed charge the Blocked Accounts’ of sach Chargor held with the Lender .

~-and the Account ‘Balances in respect of those Accounts, together with all additions, -
renewals, replacements, redesignations, subdivisions, substitutions or sub-accounts. of -

- such accounts (in whatever currency);

418

by way of first fixed Char‘gé-.--'aif of the Accounts of edch Chargor held with the Lender

(save for those listed in Clause 4.1.7) and the Account Balances in respect of those.
Accounts, together with all additions to. or renewals, replacemenis, redesighations,

subdivision, substitution or sub-accounts of such dccounts (in whatéver cutrency);

449"

4140

4441

by way of first fixed charge all the Ac‘cau_nf's"ofeaah: C‘h'a_fgar (save for those accounts:

listed in Clauses 4.1.7 and 4.1.8) with any bank, financial institution or. other: persoh at
any time and-all -Account Balances in respect of those. accounts, together with all
additions to or renewals, replacements, redesignations, subdivision, substitution of sub-

accounts of such accounts (in whatever currsncy);

by way of first fixed: charge all Monstary Claims fogether with the benefit of all rights,
guaraniees, Security Interests and rermedies relating to any Monetary Claims;

by way of first fixed charge all the rights -each-Ch"arg'éi' has from time o timéf'in: respect-tjf :

‘any patents, trade marks, service marks, designs, business narmes, copyrights, database
‘rights, design rights, domain names, moral rights, inventions, - confidential information,

know-haw -and other inteflectual property rights .and interests (whether registered. or

- unregistered) and the benefit of ali applications for-and rights to use such assets; -

4442

by way of first’ fixed -zjﬁargé (to. the exdent not otherwise charged or -aSS§gn'edf in-this:
- Debenture)- - ' ' - :

. :_(a)" the benefit-of all. licences, consents, agréermisnts and Authorisations held  or

used-in connection. with each Chargor's businesses or the use of any of its
assets; and- ' ' ' '

C{BY  any lstter of oredit issued in edch Chargor's favour and all bills of exchange and

41143

4144

other negotiable instruments held by it;
by way of first fixed charde all of each Chargor's goodwill and uncalled capital: and

t6 the extent that any asset expressed to be-assigned pursuant to Clause 4.2 (Security

assignments) is not-effectively assigned under that clause, by way of first fixed chargs,

-sych asset.



4.2. _Security assignmenis

421

459

Each Ghargcf assigns and agrees fo assign absolutely (subject to a proviso for

reassignment on the irrevocable discharge in full of the Secured Laabué;t;es) afl-of its

(@)
o)

oy

@

- 'present and fu%ur@ ngh’t title arzd interestin and to:-

{to the exient not mortgaged or charged by Clauseti 1 (szead charges}) ait'_

present and futum rents and athet sums dueto each Chargor under any Lease;

each Material Contract tegether Wsth all rsghts and remedues in connection: with

-sach Material Contract and-ali praceeds and claims arising from them;

aach Asszgned Caniracf tcgether with all r:ghts and remedies in Cﬁﬂﬁectlﬂl‘t W|th
each ASStgned Contract and all pmceeds and claims arising from them

_'ail Assrgned Insurances, cia:ms under the Asstgned insurances and all
proceeds of claims under the. Asssgned Insurances;” :

gach Assigned Accauni and Accmunt Balances in respect of those Accounts

‘together. with all -additions to or rerewals, replacements, ‘redesignations,
-subdivision, -substiidtion or sub accounts of -such - accounts- {in. ‘whatever

currency);

the beneﬂt of alf fights, guarantees, Secunty Entefests and remedies refa‘izng to
any of the. foregomg, and: .

all proceeds. of any of the' forega:ng not: otherw&se ass;gned under ihls: :
Ciaused? _

' To the extem“ that any rtgh‘t referred toin Qlaase 4.2.1is-not- ass;gﬂabie the assugnment'

which that clause purports to-effect .shall- operate. as an assignment of all of dach

‘Chargor's present and future rights and Chaimsto aﬂy proceeds of such rrghts

A3 Notice of Security

431

4;3.‘2

()
©

W

OF

Each Char’g‘of r’ru.ist-gi'v'e- notiéé of the grant of 'thé'-Securii'y o

@)

each tenant under a Lease, in the form set outin Scheduie & (Fﬂrm of riotice td

" and acknawiedgemeni by tenant);

each counterparty fo a-Matetial Contract or-an Assigned Gontract in: the form
set out in Schedule 7 {Form of nof;se of assfgnmem‘ of Material Contracts or
Ass:gned e;‘ontracts)

gach msurer under any Asszgned Ensurances in the form set Qut m Schedule 8
{(Form: of notice of ass:gnmenz‘ of Instirancey;

each bank or financial institution wﬂﬁ whor ar Assugr}ed Account (other than a
Blocksd Account) is held: in the form set out in. Schedule § (Form of !”JOfICE cf
assignment of Assigned Accounts {other than Blocked Accounts));

gach bank ar fmanczaf msmutzon ather than the Lender wzth whom - | Blacked_ '

- Account” is held, in the form set .out. in Sﬁheduiem (_Form of niotice . of

assigmment of Blocked Aecaunts)

-gnd 11 shall Use its reasonabi@ endeavmurs 0 procura that the recxmeﬂt of each naotice o

acknawledges it in writing.

A riotice pursuarst 1o G!_ause;fd',&-‘l must be given:-



4.4

B.1-

62

6.3

@) inthe prescribed forms attached to this Debenture;

by mmedrai‘ety in respect of each Lease, Material Contract, Assigned Contract,
Assigned Insurance, Assignied Account and Blocked Account in existence at the-
date of this Debenture; and

(e} promptly after the efitry uratc» & new Lease Maternai Contract, Assigried Contract, .
oo Assigned Insurance ‘or the. opening of a new Assigned Acmunt -or Blocked
Account: after the da‘ta of this Debenture.

-Presewaﬁun of "assass' :

The Lender is not obliged to ’{ake any steps neaessary to pr&serve any of the. Chargors assets, fo :

‘enforce any term of any contract or to make any enquiries as 1o the nature or sufficiency of any
- payment received by it pursuant to this Debenture.

'F’LﬁAT!&'G-CHARGﬁ -

Each Chargor charges and agrees to charge by way of flrst fioatmg charge all of its present and -

future:- .

510 . assets and: unciaftakmg (wherever Eccated) nat charwme effectweiy chargeﬁ hy way of
first fixed mortgage Jor charge of assigned pursuant to -Clause 4.1 (Fixed charges);
Clause 4, 2 (Security assfgﬁmem‘s} of any other grov:sson of this Debenture and

52 (whether or riot eﬁeataveiy so charged: or asszgned) hemable proparty and- all other-

property and assets in Scaiﬁand

CONVERSION OF FLOATING CHARGE

'ﬂanversian-“by 'nc:tic:e

The Leradef may, by written naticeto the Gbizgcrs Agent cofivert the floating charge created under
this Debenturs into a fixed charge 4% regards all 'or any of the Chargurs assets spemfxed in the

ﬂotsce

~ Small :’:dmpaﬁie's

“f‘he fioatmg charge created under this Debenture shall ﬁet cohvert snta a. frxed charge sofeiy by

“reason of .a moratorium- being obtained. in respect. ot a Chargor under . Schedule A1 of the -
: lnsoivency ALt 1986 (or aﬁythmg done thh aview fo ub’talmng sucha mo;’atcr!um)

Aui"amatas- {:ﬂnversacm -
:'The ﬂoaﬁmg charge created undar this t}eb@mure shall (m addition” to the czrcumstances in wmc:h

‘the same- will otour -under general law) automancaliy and” without: notice convert into- 4 fixed
:charge o . .

8'.3.i ifi relation to any as'sfet’ whfc"f‘r is su'b;‘écttda'.ﬁ'oéﬁhg charge.if:-

{a) - any Chargm Creaiss or ati’empts or purports o c:reate any Secur!ty an OF t)ver
' 'the refevant asset wathout the prior'consent of the Lender; or-

(b} any Ehﬂ’d party levies or attempts tu levy any chstress Executlan attachment or
‘other iegat process agamst any such .asset; or

o). 'any step is. taken (mniudmg the presentatm of & pE’[Ei[Qﬂ the pass:ng of a
: - _resolution or the makmg of an .application) to appmn’f a liquidator, provisional
liquidator or receiver in respect of arny Ghargcr over all or any part of its assets,

orif such persan is.appointed; or '



6.4

65

6.6

67

7.4

72

73

7.4

- {dy. any other floating éharge over ihe Security Assets is crystaf!ised'- and:

63.2  -over all of a Chargor's: assets which are subject toa ﬂaatmg charge if an administrator

‘unider -the Insolvency Act 1986 is ap;:no;ﬂted in: raspect of a Chargor or the Lender
- receives notice of intention'to appoint such an administrator. :

E{:Qitisﬁ property
Clause 6.3 (Aummam: canversmn) will not appiy to ‘any assets situated in Scaﬂand it and to- the_-;

extent that, .a Receiver would not be capable of exercising his. powers in Scotland. pursuant to. -
section 72 of the insaivency Act ‘1986 by reason uf such autornatic conversion.

' -Part:ai conversm

The grvmg of a notice by the- Lender pursuant to Ciause 6.1 (Ccmversfon by notice) in. relation to

any class of the Chargors’ assets shall not be constried as & waiver or abandonment of the: thtS'

~of the Lender to serve similar natlces in respect’ o*a‘ any other clasg of assets orofany. other right of -
_the Lender. . .

Assets -éc’q-ui?e& p'e:a#st-'cfgestanrsatm

Any assets ac:quzred by a i:hargor after crystalfisation has occlrred: (arsd that are not- ‘eifactively
charged by way of legal mortgage or fixed charge, :or assigned: under this Debenture), shall

“become. subject-to the floating charge -created by Clause 5 (Floating charge) so that the’

crystallisation shall be. effective as if such assats were mwned by the ‘Chargor at the, date of
crysia!i;sat(on

Eie-s;fystaihsatmn of fl natmg charge

Aty charge that has: Crystaliased under this Ciause may by notice: in writing (gaven at any ttf’ﬂ&‘ by
-the Lender to the Obligors” Agent), be reconverted snio a ﬂmatmg charge inrelation to the assets or
class. of assets specified in that notice

 REPRESENTATIONS -

'Gene"ral :

Each Ghargor makes: the representanans and: warrant:es set outin this Clause 7 to the Len{ier on
.the date: of thzs Debemure and on each tiay the Secured L:ab:l:t;es are. autstandmg

- Stata 5

?;2.1'- ' it is-a lirited t:abmty corporaizgﬂ duly mcarporated and vahdiy emstmg urxder the law of its.
' ;unsdmtmn of incorporation. o

722 and -gach of ris subsidiaries have. the pawer o own- thetr assets and carry o their =

respec’cxve businesses as they are bemg conducted,

: ﬁmdmg fzbhgatlans
.'?13,’5 fts obi ;gailons in this. Debenture are. iegal vand bsndmg aﬂd enforceahle Ubhgatlons

732 The Securaty Interests which t%’ns Deberiture purports 1o create are valid and @ff@ctlve and

ate. not liable tc be: avcsdeci ot a’{hermse et aside on ity Ezqu:datzon or administration.

: Nén-t’:énﬁi’c’t-wifh ottisr ﬁbiigatiﬁns‘

The entry into and performance by it of its obisgamns under this Debenture and the granting of the..

'Secumy do not and will not conflict with:-



7.5

7.8

78

744
742

743

7.5.1

752

783

761

'-?._6-.2

-any law or regulation applicable to it;
'it-'s.-c':_fjnéﬁtﬂﬁaﬁai documents; o’r

far;y agreement or instrument bmdmg upon it.or any of its assets or constitute a default or
: _termmatmn evem {however {éescrabed} under-any such agreement o mstrumerat

: ?{:wer and autharuiy

-.H: has the power to enter mta paﬁorm and deliver, and have taken ail recessary aatzon o

authorise its entry mé:a performance and deiwery of, ihls Debenture “&hd the grant of the

) --'Secunty
.No limit on ;ts powers will-be exs:eeded asa resuft of the grant af the Securriy

- lt Has rict recewsd any wammg noﬂce ar restnctmn ncmce from any compaﬂy liST@d m._' :
' Schsdule 2 (Shares) under Paz’i 21Aof ’zhe Ccmpames Act2006.

- Vai;dniy and admissfi}mty in evidence

All Authorisations reqmre‘ti or desirabié"—

A{ay to ‘enable it Iawfutiy to’ enter into, exercise 1’es nghts and - compfy wrth its

obiugat;ons under this Debenturs and to grant the Security;

(B - to thake this {}ebenture admiss;bie irr evadence in'its 3unsdtctzan of mcc:rparat;csﬂ '
' aﬂd i Engiand arzd Waies

'ha\.'re -bé@n ob‘{ained' or effected aﬂd'-aré-in' full foroe anci éﬁéét

All Authonsahans nécessary for the conduct of its business, trade and: urdarzary activities
“have been obitained or effected and are in fuli force and effect.

Solvenéy

As at the da’se af this Debemure it is ableto meet its deb’{s as they fall due and is.not deemed

Cunable 1o pay its debts within the meaning of section 123 of the tnsoEvency Act 1988 or any

analtgous provision in any relevant ;urssdmtien

781

785

: E;‘w‘imﬂmentai La_w$-

It is complyirig with 'any"ap;ilica-ble 'tawicr'r'e“gmatidn Whibh"reiaies-tof

(@) the poliution oF protection of the énvironment:
() the conditions of the WQr‘kplaCe-‘or
ey '_'the gﬁnerataeﬂ “handiing, storage lse, reIease or spi lage& of: ar;y substance

_which, alone or in.combination with-any-other, s capable of causmg harm tothe
-environment, mcfudmg, any waste,

“and zi‘ is hot awsare of any cla;m whtch has been commenctad or is threatened agamst itin
'respec% of arzy breach or aneged breach of any 3uch laws or regulations:

“Sotar as it is aware ng- danger{}us substance has i}een vsed, dzsposed of, genefated -
- stored, dumped, re eased depogated buned or émitted 4, on, frcm or LGderthe Prc;peny

16



7.8

7.10
FA1

7z _

84

B.Z

83

-13;4_'-

Security

No Secunty Interest exists-over any of its present or-future assets other thar as permlttecf i::ay this.

" Debenture. .

Ranking

The Security has or will have first rankfng prmniy and itis not subjec‘i to aﬂy pnnr rankmg &r par; _

passy rankmg Securs‘zy in’terest
Title to- assets

' -"Et has a goud and marketabie trtie 0 and is the sole egaf and beneﬁcaaé owner of the: Secursty-

ASSEfS
Centre of main interest and establishments

Forthe purposes of The Councsi ‘of the European Union F’.‘segulat;on NQ 1346/‘2900 on insaiuency-_
Proceedings {the "Regulation"), its "centre of main interest” (as that term is Used in Article 3(1y ot

the Regulation) is situated in-England and Wales . {in-the case of Retail Banking Academy Limited)
~and The Republic of reland (in the case of Lafferty Limited) and it has no "establishment” (as that

ierm is used-in Article a(h) of the Regulation) in: any: other ;unscimt[on

" GENERAL UNDERTAKINGS |
Negative pledge E

The Chargors shall net credts or permti to stibsist. any Seouriy lﬂtefest without the consent of the

Lender

' xc-dis;ﬁﬁsais-'

Unfess the Lender conseﬂts in wrmng, the Ghargors shalt not make any disg}esai Df zis gssats that
are mortgaged, -charged of assigned to the Lendér by this Deébenturs even nf the: dtspcssa§ is

_'inva!untary, cher than'in the course of t:srdmary couise of bussness

ﬁmfﬁnants and_paymanis :

- Each Chargor must:-

_8‘3,1--- ‘observe and perform all covenants and other obiigatluns and matters (whether or not.

- _can’ramed in.any agreement or other document) from time o time affecting any of the
Security -Assets or their use or- enjoyment and on the Lender's reasonable requast.
'-pmduce e\ndence 28] satlsfy the Lender that ifis cumpiymg with ‘thts abixgaﬁmn,

8.3.2  promptly mfcrm the ‘Lenider if it becomes aware of any steps taken or- proceedmgs
comimenced by any person with a view to obtamzng forfeiture of or determining: any legse;,
~underlease, feriancy or licgnee. camprlsed in the Secunty Asssts;

833 -not permit any breach of any bye -laws; other laws and regulations. aff@ctmg any. of the-

.Secunty Assets; and.

83.4 . pay or pmcure the payment of aéi z’ents rates taxes charges, assessments;’ ampus;t;oﬂs g

-and: other outgoings of any kind’ whxch Are from ’ume to. time. payable (whether by the
owner or the c:ccup er} i respect of any of the Security Assets

' Efzmraement of nghts

.Each Charga‘r must: -

AT



g

844

842

use its best endeavours to ensure prompt observance and performance of theterms of

‘each lease under which it holds a F*roperty by the lessor; and

use its best endea\murs to enfc:rce any rlghts and institute; continue o defen{i any-
proceedings refating to any of the Sec:urzty Assets which the i.ender may- requ:re from”

| time to time,

ineach 'c_éée at such Chargor's cost,

INSURANCE UNDERTAKINGS

9.1.1

@

OB

M_'ainienaénce of insurance

Each Ghargnr must ensure that at aH irmes Jt beneﬂts from insurance agamst third party
~and public liabifity risks in respect of its asseis-and is msured against:-

'_ (fé)

loss or damage by fire, storm; tempest ﬂ(}ﬂd @arthquake iigﬁtnmg, expiosmﬁ
impact; aircraft (other than hostile aircrafty and other aerial devices and articles -
dropped. from’ them, riot, terrorism, ¢ivit commition and- malicious damage;
bursting or sverficwu;g of water ianks apparatus ar pipes; subswience and

suich oth@r risks and coﬂtmgenmes as dre’ insured in accmdance wﬂh SUUﬂd-'
commercial practice for businesses similar to the business hemg conducted by
the Chargors or- which the Lender may durec:t from time to time to the full

reinstatement valueg’ thereof
The Gh_argo'rs must erisure atall ﬁmes: th‘ét- a'll.-insuranc:'e* policies:-

name the Lender as co msured ond: compcssﬁe basrs in respeci’ ot its own

separate insurable interast. (cﬁher than in respect of any professional indemnity,
pubitc tzab;i;ty and third party liability insurance policies) but withgut: '

(E)’ - Any isabﬂxty on the part of the Lender for any prem;um i relaimra to.
' those insurance pcahmes, or - :

iy any. Uhézgatacm on the part of the Lendér ta make -a‘r‘;‘y disc‘bs&réfté any-
insurer or any insurance broker in felation to those insurance policies;

contain a loss payee ciause under which the Lender is named as first loss
payee in respect of any -claim or series of connected claims in excess of
£50,000 (other thaft.in respect of any. clazm under any publ!c I;abri;ty an{i third
party habtiaty insurancesy;

cantain terms prmﬂﬁ ng that the each insurer must give at Eeas‘f 30 days notuce-_
o the Lender if Ii‘ pmpeses 10:- :

(i) repud;ate rescsﬂd or c;ancef any insurance polmy,

(ii') o 'treatany- insurance p{zl;c_y as av_mded in whmte or i part;

(iii} “reatany insurance pm_-lic_y as expired due to non-payment of premium;
T .-athermse declifie any claim Under any irsurance  policy by of on

behalf of any msured party,

and, in respec’r mf Clause 9.4 2(0) (iiiy above, must in the notlce give the Lender :

the: Gppeftumty to rectrfy any such non- -payment of premium within ‘the riotice
period; _



9.2

(d}: contain-terms providing that the Lender shall have no duty of disclosure to the
insurance company or underwriters .and have no kabiilty to pay. any unpa;d_

-prem;um
ey ‘are inan amount and form acceptable fo the Lender; and -
) arewith an insurance m‘m';jany‘ or-underwriters acceptabie to the Lender.

8913  The Chargors miust be fred to ass;gr; of otherwise: gz‘ani Securﬁ:y interests over all

~amodnts. payable to it under each insurance’ policy aind &l their rights I connedtion with
those amounts in tavour. of the Lender

_-Q,il-,é S | ¥ the Lender fequests, ihe Ghargers rriust. pa‘om;}tiy prawde a ccpy of ‘each insurahce -

policy together with evidence of payment of the premiums and such other m'formatmﬁ i
-connection with the insurance poinmes as ihe Lender requests.

915 If the Lender ccﬂs@ers that the amoum insured, ar the nsks aovered by any ;nsurance :

_,pai;cy is/are inadequate, thé Chargors must increase the ‘amount insured. by it and/or
require the category of risks covered 1o be amended to such extent and in such manner- '
asthe Lender may consider appraprrate

916  The Chargors must:-
“{a) Ctarh ply with the térms of the --insUr'a;ncé- ?diiﬂiéé‘

":('b) ensure that all things necassary to keeg all the insurance: pﬂllmes ir forﬁa are
dorz@ prompti y including the punctual payment of premiums; and :

o)  notify the Lender of premtums paid, renewais mar:fe maier:a! variations and
' cancellations of insurance pol icles made or, to the know! edge of the insured,
threatened or-pending and any ctatm or any amual or threatened refusal of a-

cla;m _ . .

Qf? 1 The: Chargmrs must ‘not- aEEow anythmg 1o Gecur whsch may make any msurance pohcy :
void or. voidable. -

9:1.8. f the Chargors’ do riot comply the Lender’ may (without any obi;ga’non to do so) eﬁect of

-renew dny such insurance policy either in its own name, or together with the Chargors i
such sum and on stch ferms as which the Lender may reasonably think expedient and all
monies- experided by the Lender will be deemed to be properly pa;d by the relevant:

. person and shall be: renmbursed by the: Ghargors on demand: ;

ﬁ;&piicatlan nf msurahce mornies.

The C}hargors mus’s apply sums recesved under any msurance pol ucy as fanews -

9.2 'amaunts rece;ved under !sabsfzty pohcies heid by the Ghargors whlch are requ&red by it %c}

'3{abF§IUES,

922 otherwise the ﬂhargmszmi;zsf at the :apﬁcnioﬁﬁe- Lenaer, ither:-

{a) app!y the sums towards rnakmg gmd the iass or damage to which. they relate -
. or _
) - applyihe -s_'u'méf-tt;wgr'ds*tﬁe:_t_sis'c-h*afgefo% ihe .éécuréd Liabities.

3



10.

0.3

104

105

PROPERTY UNDERTAKINGS

“Repair

The Chargnrs must ansure that all buildings and erections from time o time- upon the
. Prcperty aﬂd all ﬁt‘tmgs plant and machmery on the Property are in, and maintained.ini-

'(a)_ 'good arsd substantial tepair and condmon and, as appmprzate, in: chaci warking -
' order and
. {b’}: ~ such répair; condition. and order as to. enab!e them to be let Jﬁ accc)rcfance with:

all applicable iaws and regulations,

and wheﬁ necessary the Chargars shall replace, or pmcur@ the replacement of, the same -

. with items of similar quahty and value:.

104.2

The Chargors: musi carry out-any energy EﬁECEBﬁGy smpmvements necessary, or take any
‘other steps necessary, to.ensure that at-all times each part of any Property: which -is
~designed fo be let can belet or can continue o be let without breaching any applicable
“laws or regufaizfms in respect of msmmum tevels of energy eﬁlcnency for properties.. '

' ?ay outgoings

The Chargors must ensure all rates, refts; ouigomgs and ofher sums payabie cu’{ of orif respectt
of the Property are pmmpﬁy paid. _ _

1034

10.3.2

1043

1034

' Fs‘eglstratm at tha Laﬁd Rages’try

The Chargmrs must do a! things to faciitate the regxstraﬁm Qf this Deben‘tur@ agamst any: '

relevant title reg;stered atthe Land’ Regxstry

Each Chargor consents to ar apphca’nan being made by the Lender to the Land Registrar
for the: foilowaﬁg restriction to be tegistered agamsi ;ts titie 1o the F’mperty inthe foi%ewmg_

i terms -

"No drspaszt:on of fhe reg:stered esraz‘e by th@ pmprfetor of the regfstered esraz*e is z‘o be.

“reglstered without a written consent signed by the -proprietor for the time being of the
. charge dated [EATE] i favaur of Portcullis Services Liniited referred to-inthe’ Gharges

register”.

The Chargms must not permst ar;y ather persan to be regastered at the Land Fiegzstry as
proprietor of any Property

The: Charguz’s must not; withadt the prior written consent of the. Lender, create or. perrmit
to arise any interest. which falls- within ariy of the paragraphs of schedule 3 of the Land

- ‘Registration Act 2002 or any interest preserved by the transitional -provisions . of

schedule 12 of the Land Registration Act 2002 to the extent and faz‘ 80 lorg as any -
interest is 5o presewed it or aver the Praperty '

Title ﬁacﬂmenis

The Chargors mitist deposgt with -the' Leﬁder 1mmediatety all title doauments planmng and. stafutory
consents from time to time relatmg to the S@curﬁy Assets.

Nat_tcss received

Tﬁej'_(;_‘hafgbrs must-

14



10.6

At

1051

1052

1053

Entry

10.6.1

1083 :

10.64

AR

1542

'%1.1,3?:

_1-;.-2,1

{122

1123

- provide to the Lender-a copy of any-notice or order (or-any proposal for a notice or order)
-given, issued or made by any local or other authority -relating to any.of the Security:

Assets:

take all ﬂecessary steps to comply with that notice, order or proposal; arid

"make of leﬂ iy makmg aﬂy represen‘iataans whzct*; the Lender requests in respec’t of the
.nofice, order ot proposal.

“The Lender (and anyone authorised by the Lender) may enter the Properly to'verify that

the relevant Chargor has performed all of its obligations under this Debenture and to take

- ‘any-action that the Lender may consider neeessary or deswabie o ;:;revent or remedy any :
-breach of the provisions of this Debenture. _ .

Sub;@nt to Clause 10.6.4 the right to-enter shal! he exercfged wsthm nnrmal working hours:

‘Upon reasonablé notice and may be made with or w;thnui workmen; plantand maienals

Emrc:tse of the right of entry shaii not.cause the Lender or any. person authorised: by at to -
‘beliableas a mez’tgagee in possession. .

The nght o en%ry may be made at any t;me wzthout not;ce m the gase of emergeﬂcy

UNDERTAKINGS RELATING TO SHARES

* Deposit of certificates and transfers

The Chargors must enstire that the following documents are depositéd with the Lender:-

' “(a)" ' aii .sfcicét and share certificates -ahdidocuments-bf':ti'tle'rei.a'ting o théShérés‘

(b) transfers. caf the Shares dufy completed in favour of the’ Lencier or otherwse as -
" the Lender rrsay direct; and :

. ;(z:‘)_ : any - other documents wh:ch the ‘Lénder.may from time to- time fequxre for

perfacting title: to the Shares (duly executed. by or sighed on behalf of the
registered hc}lder) or for vesting or gnabling the L@nder to vest these Shares in
rtsgif its nommees of inany. purchaa@r

~The: Chargars must: execu’{e such docurfients, pass such- resoiu’t;c;ns ar take sua:h other
Agtion as is rigcessary to pmtect the Lender's: ‘ﬁtie to ihe Shares

The Chargcrs must ensure that all- or aray of the Shai’eS are transterred into m@ name of' '
the Leﬂder rts nominee or agent o mquest

K Nc': share .nss's'ze-s

. The Chargors shall {to the- xtent w;’chm its pawer} ensure that rm comgany whmse share capntai
.-mciudes ot CﬁmpﬂSBS thie Shares wm ..

'kSSUE or allot any shares or other Seturities or enter into or permlt any agreemerzt of cher
arfangement to make; -or-entitle any persors to. call fﬁr an Issue-or allotment Df that:
.companys shares or other securities; : : .
in _a'ny wa;f- miodify the rights at’tac’h‘je'd todnyof -tﬁé-sﬁar_e's- in its issued share _cépit_'a-l; '

‘increase, consolidate, sub-divide or reduce its share capital: -

45



113

12

12,1

122

423

13,

11.2.4  alter its articiés of association:

11.2.5° .pUtchéée its own 'sh'a're_s o'z'"réduce its share capital; or

1126 take any step to pface itself in nqwdatfcm t.‘:r admmrstraimr; or pass any resolution to wind

- el up
Calls

Each Chargor sﬁail ensure all calls, mstaimen’ss ar ather paymems whxch may E}e made or become
due ini respect uf the Shares are punctmaily met ag and when the same become due from time to-

: j’ame

Persons With Signrf;caﬁt control

11.4.1 E Each Chargor shail. respmncf pmmpﬁy (and in any avent within the time requwed by law) to
~ . -any request for information or notice served on it-by a company listed in Schedule 2
{(Shares) under or pursuant to Part 21A of the. Companies Act 2006. :

11'.4_.‘?_ “Each Chargor shall pmmpﬁy upon receipt. provide to-the Lender a cc)py of any warning::
tiotice of restriction notice served on it in respect of any Shares under Part’ zm of the
-Ccmpan;es Act 2006.

_UNE}EFQTQKI?«SGS RELAT NG TE} MQNETAH‘{ {ELAINES

Each Chargor shall get'in and fenlise the Mcnetary Cfalms in the ardinary ceurse of business and_
pay the proceeds of those Monetary Claims into _an Account {or, where the Lender so-requires; mta-

8 Biccked Accountor an Asstgned Account),

A Chargor shall not at aﬂy time durmg the submat@nce of ‘mas Debenture seii ‘fars‘tcxr discount;
transfer, assign, lend or- otherwise dispose - of any of the anetary Claims or- enter intoany
agreemen‘e to-do-so, except to'the Lender. .

i and to the extent that the E_ender 6 specmes at’ any txme affer the Secunty created unider this

Debenture -has -become enforceable, sach Chargor shall pay the proceeds of payment or
realisation of its assets’ comprising temporary and other: investments, book and other: debts,
royalties, fees and income of like nature or other moneys received by it as the Lender may require .

- into such.Account(s) as the Lender may from time- ta time specﬁy and’ pendzng such payment shall -
" hold all such r@celpt&; on trust for Ehe Lﬁnder ' _

-Fum‘.HEH s&SSi}R&I’%EE

Each Chargor shall at its awn- expense ensuwe any dacumants &ré exeﬁcuted anfi any: acis and
_-thmgs are done which the Lsnder may reasanabiy require from hme to ’nme for- :

131 '-gwmg effect ta perfectmg oF protecting the-Securtiy;
13.2 facilitating the reafisation of any Seaurﬁy Asset

183 granting and pez’fecimg new Secursty foll awmg ariy. addition to or renﬁwa{ repfacemenz '
redesignation, subdfmsron substatutzon or sub-accountof any Account;

134 'famhiatmg the exsfcise Qf all powers,. authcr;tles aﬂd cizscretmns vested in the- Lender of.

i any Receiver; or-

185 perfectmg any Securrty over arzy assets acqu;red by the Chargors after the date of this

Debemure

6
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'i-&#.-:‘i

142

143

444

ENFORCEMENT

‘Remedying defaults

The Lem:ier or a Recewer may- (but is not-obliged to) take any action to remedy & failure by the
Chargars to.observe and perform the provisions of this Debenture at the Chargors’ cost.

A2

1422

4423

S 1431

- Timing of 'enfmfz:éme-n%_

The Secured Liabilities are deemed to have become dus on the date of this Debenture.

CR
o)

e

The Security shall becorie enforceable on the earlier of::

thie ciate.fhe Lerider der‘ﬁanﬁs repaymén't‘ t:'#f' any of the Secur@d Liabilitie’s*

the date & Ghafgmr breaches | pravsszan of this Debentura or any ducument

_evsdenc;ing the facilities to which the Securec& Liabi imes relate; of

the occiirrence 03‘ any event causzng, or purporting to cause, the ﬁca}:mg charge.

created by this Deed ‘m become fixed m relation 1o any Seaured Asset.

Neither section 93(‘1) r;or section 103 of the Law of F’mperty Act 1925 shaﬂ appiy to this:

' .Debeniure
Powers ﬁf the Léﬁde‘f _

At any tame aﬁer the Sacurlty becomes enforceable. or i r‘equesteci by a Charger 1he
E Lender may without further notice (unless reqwred by Iaw)

appoint- any pez'sr.}n (@r persons) ta be a fecsiver, receiver and manager or -

administrative receiver of dll orany part of the. Security Assets andfor of the .

income of the Security Assets; andfol

appemt or -apply for the appmmmem of “any - person who IS appmpnateiyf*
qualn‘;ed asa Chargor s adrninistrator,; and/’m -

éxsitise alt -or aﬂy of the powers conferred on mnrtgagees by the. Law of
Property AGt 1925 (as amended or- extended by this Debenture) andfor all or.
any of the powears which are conferred by this' Debenture on-a Recelver; in each

case without first appamtmg a Heceiver or notwﬁhstaﬂdmg the appemiment of
any Receiver: and/cr

exercise (;n a Chargors name) any vcstmg rights and any powers or rzghts whaf:h
may be exercised by such Chargar i re!atlon tothe Shares.

" “The Lendet is not entitled to appom’z & Recezver in respec:t of any Sec;urtty Assets which
are subject to Sgcunty which {as oreated) was a floating -charge solély by reason of a

moratorium. being obtained under Schadule At to the Insolvency Act €986 or anything

(a) |
(@)
@
: s’z;._s;_z
j-maémbﬁay

: dane with a view to- obtaining such " muratonum

Neither: the Lender nor. aﬁy Hecelver sha#% be fiable as & mortgagee m possesszan of otherwrae o
account in relation 1o the Security Assets: for any: loss on realisation or for any other defauft or -
omission. ‘No axercise of the right in Clause 14.1- (ﬁ’emedymg defaufrs} shall render the Lender or-
a Rac@wer a mortgagee in possessxc}n Co '
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6.1

‘RECEIVER
- Removal and .re;:laﬁ-ement
" The Lender may- from time to time remove any RBeceiver appointed by it (subject, in the case of an

- -administrative receivership, to-section 45 of the Insolvency Act 1988} and; whenever it may deem
_appropriate, may appomt a new Receiver in the place of any Receiver whose- appomtmem hies

terminated.

M’uiii’p!efﬁecaivg#s

- Ifat any: i;me there is more: 1han oy Recewer of all.or.any- part of the Securzty Assets andfor the

income of the Security Assets, each Receiver shall have power toact mdwtduaiiy (unifess mhefwrsa '
stated in the: agpmmmem decumem} :

-"Remur&eratma -

.ZArty Recesver shall be entatied to-remuneration’ ﬁ:rr hls services ata. rate 6 be fixed by agreemant

- ‘between him and the Lender {or, failing such agreement, to be fixed by the Lender) and.
section 109(6) of the Law of Pmperiy Act 1825 Shail ot appfy .

: F*ayment by Recenv&r. -

Gnly monies actuaEiy paid by a. F%ecewar 1o the Lender in relatson to the Secured Lrabliziies sha}E be :
capabie ot being appized by the Lender in d:scharge af the Secured Lzabxhtnes

) Chargars agent

-Any Rece;ver 33‘)&” be the Chargars -agent and each Ghargmr shall (sub;ect to the Comp&n:es' .

Act 2006 and the Insolvernicy Act 1986} be solely responsible for his acts and-defaults’ and for the

- payment of his remuneration, The Lender shall riot incur any liability (either to the Chargors or-to
‘any other persaﬂ} by reason.of the appointment of. a Hecewer csr for any. other reason, -

' ?QWERS {JF RECEIVER

: Geﬁaral iners '

is 1.1 Any F%ecesv&r shaﬂ have -

-{_"a_)' o al the pawers wh;ch are- cmnferred by the Law of Prc;perty Act1925 on
mortgagees in possession d@nd réceivers appeinted under that Act but without’
the restrictions: contained in sections 103 or- 109(1} of the Law of Property Act -
1925; -

by (wheihez’ or not he'is an. admnmstrafwe r@c:ewer) all the powers whlch are hsted
' iri seheduie 1 ofthe msoiveﬂcy Act 1986; and

R () S a‘ﬂ'-pc)wg';s- which are -mr‘;ferre'd by any other law c:ahferring p‘bwer on Tecevers.

16.1.2  To the extent that the Security Assets constitute "financial collateral* and this Debsntare.
' ~and.a Chargor's obligations under this Debenture constitute a "secunty finarcial collateral

arrangement™ (in each case for the purpose of and. as defined in the Financial Collateral’

Arrangements (No.2) ﬁ@gutatlona 2003 (S 2003/3226)) each Receiver and the Lender
shall have the right after this Secunty has become enforceable to appropriate all or any
_part caf that fanaﬂcsai coltateral in-ar towards the sati sfactlon of the Secured Llabsiataes

B! 613 For the- purpase af Clause 16.1.2, the value of the financial collateral approprsa‘ted shall
'+ Besuch -amount as the ‘Receiver or Lender reasonably’ determines: having taken.into .

account advice obtained by it from an ;ndependem investment or. accountancy firm of
national standing selected by fz .

18-



ﬁ;ﬂdiﬁanal- Powers

in. addmon to the powers referred 1o m Clause 1 61 {General Fowers), a Regeiver shall have the

6.2,

following: powers =

10 take possessmn of, scdlect and get in an or any part of the Securtty Assets ‘and/or

- income m fespec::t of whach he was: appumted

168.2.2

1623

'id managﬁ 'ths’-'z Se‘cu“rity .Assets.'a'nd the. Ghargaw’huéiu&aé-aé he thinks f-i'f*

“to redesin any Secunty tnteresi and to borrow of rame any money. and -secure the
payment of any money in priority to the Secured Liabilities. for the purpose of the exercise.

- of hlS puwers snd/or defraymg any costs of liabilities mcurrec! by him in such-exercise;

4624

1605

-t‘c_-eﬂt‘er into, iermmate 'c'}r vary any he‘dging ag‘ree‘ment.

do sell or-concur in’ seftmg, easmg or othemrlse dygpc}smg of all or any part of the Securlﬁy-'-
-Assets in respect of which he was appointed without the:need to observe the restrictions.
imposed by section 103 of the Law of Property Act 1925, and without hmzfatmn -

' -_(a)' 'ﬂxtures may: be severed and sold separateiy fmm the F’mperty centammg them

1626

1627

16.2.8

".f 6;2;9
_ 1621 ]
16.2,11

16.2.12
any part of the Securﬂ'y Assets; .

16.2.13

w:thout the Chargors' consent;

(b) the consideration fG!“ any such transactuon may consist of cash; debentures or -

other obligations, shares, stock or other valuahle. consideration (and the amount -
of such considération may  be dependent upon. profit or turr&aver or be .
determined by a third party) and

© - any suoi‘t consideration may be- payable in atump st o by ;nsta merets spreacf
' over such period as he thinks fit; ' ) .

to-carry oitt ar;y saie lease or. other dzspasai of all or aﬂy part of the Sacurﬂy Assets by'
conveying, transferring, assigning or leasing the same.in'a Chargers name and, for that
purpose, to enter into covenants and other contractuai obhgatleﬂs ina Chargnrs pame

-andso as to bmd it;-

1o take afy such pmceedmgs ina Chargorg name as he shall think f;t i respect of the
‘Security Assets and/or incomég  in respect of which Hie was - appointed- (including
‘proceedings  for recovery of rent. or other monies in arrears at the date af his
‘appointment); . . . _ S :

to exercise any voting tights attached o any of the SECurity Assets;

{a-enter into or make any such agreemeni arrangement or compromnse a8 hé shall thmk

fit

“torinsure, and o refew any insurances m respect c:n‘ the: Secunty Assets as he shati thmk.
it {oF as the: Lender shall direct); - :

to agpain‘t “and empiey‘ stich managers,. o’fﬁcers" and. - workmen: ‘and 'engage'suchi__
professional advisets as he shall think fit (including, without-prejudice to the generality of.

the foregoing pawer 1o-employ any firrm, partner; mmpany or ather entity with wh;ch hels-
aSSQCIatEd) _ :

i form one of more subs&dlanes of & Chargor and to traﬂsfer to aﬂy such subsadsary alf or:

“to operate any rent review ¢lause in respem of any Property in respect Gf whlch he was
~appointed: and to apply for any newor extended lease;and - :

i
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16.2.14 to-

(&) give valid receipts for all monies and to do all such other things as. may seem fo
him to be incidental or conducive to-any othar power vested in him: or necessary
ar desnrabre for the realisation of any Securlty Asset

: (Eﬁ)’ ' 'BXE%’CESG it relation: to sach Security Asset all stich powers and r:ghts as he
' would be capable of exermsmg if he were the absutuba t}aneﬁcsal ownerof the
Securrﬁy Assets; and

() usé a Chargor's name for any of the above purposes.

Limitation

1634 The L@nder may in the’ znsﬁrumen? by wh;ch a Fiecezver is appmmeci fimit the powers m‘

the Recewer
16.3.2° The Recewer shaté be ander Ho ciu%y fo the Chargars o exem;se any power he may have..
-and shall riot incur zny fiability to the Chargors either by virtue of the exerclse of such .
powers or by virtue-of a failure to exercise such powers..

APPROPRIATION ¢ oF HEGEIPTS_

' Apphcatran

"‘571 1 -'Subjee:t to. Clause 17.2 (Suspense acc:c:unt) any mmmes receaved by the “Lender in..

respect of the Security (subject to' the payment of ‘any- claims -having. pricrity to the
Security, but fn substitution for section. 109{8) of ihe i.aw of Pmper‘zy Act 1925} shai! ba:
-applied in the faiiowmg ordeér of priorityi-

(&) in discharg:ng the remuneration:of any Receiver and al! Cesis charges and:
- expenses of and incidental to his or her appamtment

by in or towards payment or dtscharge mf ihe Secured Liabilities; and

{c} i payment of the: surgfus (n‘ any) lothe Chargors or other pergen entitled to. rt

1‘7;1;2 "The Lender may apply sums recewed towards the payment or dsscﬁarge of the Seeurecf-
Liabifities in reduction- of any part of the Secured Liabilities in any otder or manner as it
~thinks fit. The Lender may c}verrrde any appmpraaﬂan made hya Chargar

'Sus;%nse account

_ ﬁ\ny monies received. by the Lender 6r any F-‘ieceaver may. be placed inan-interest bearzﬂg sus;}ense_ '

or secursiaes r@ai;sed account-and kept there for so lmng as the Lender considers. ;:rmdeﬂt

.SET-QF F

The. Lender may (but shatf m:xt be obiiged t{)) Set off any obngatmn which is due aﬁd payabfe by a

~Chargor and unpaid or any tontingent obfigation from the Chargor against any obligation (whether -
or not ma‘tured) owed by the Lenderio such Ghargor, regardiess of. ihe piace of paymeni bcmkmg _
Zb;'anch or currency of etther mi}f:gaﬁon Lo . h

¥ ezther Qbi;gancﬂ is unilquzdated or unascertained, the Lender may set off in an aimount estimated

by it m good: falth ic be ihe amount of that obisgatron

20
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22

oo

22.2

CURRENCY cawﬁnsm&

Al manies recewed or held by the Lender or any Receiver under this Debenture may be converted

from their existing currency - into- such ‘other cUrrency as the Lender or the Heceiver considars
nacassary or desirable to cover the ebhgaﬂans and. liabilities comprised in the Secured Ltabrizises i

- that other currency at ihe Leﬂder s spcﬁ rate of exchange

NEW ACCGUNT

i the Lender receives oris deemecf 10 i:ve aﬁec‘ted by notice (whether actual or cmnstruct;ve) of any.
 subseguent. Sectrity Interest affecting some or ail of the Security Assets or their proceeds of sale,
then the Lender ‘may open: & new account for the Chargors. If it does: not d6 -so, it-shall -

nevertheless be treated as if it had done so at the time when it received, or was deemed 1o have -
recelved, the notice, As fromthattime, any. payment made fo the Lerider for the- Chargors” account

shall be ¢redited {or be treated as having been credited) to. the new account and shatl r“mt operate.

to reduce. ﬂ'le amiount for whfc?: the Security apphes

_ DELEG_&TIQN AN&'A?PQINTMENT OF ATT.QRNEYS ;
‘Delegation:

S 2141 The Lender may defegate to any.person ot persons all-or any of the pawers authontles .

‘and distretions which are exercisable under this Debenture. A delegation may be made
in-any manner (including by power of attorney). in and on any terms. (mciucﬁng power 1o
-sub deiegate) which the Lender thinks fit. _

-21.1.2-- The Lender shall-niot be hai}Ee of responsible 1o the Chargors fcr any loss or damage

“arising from any act, default, omsssmn or misconduct on the part of any of its delegates ar.
_sub delegates

mta?neys -

2121 By way of secitity, each Chargor irrevocably appoints the' Lender, every Receiver and
-every delegate or sub-délegate appointed under Clause 21,1 (De!egamn} separately to :
‘be'its attarney on its-behalf, in its name:-

Aa) o execute and da any dacumenis ‘acts and things whtch !t i5 requnred 1o
' execute and do under this Debenture or any pther dacumeni reiat;ng to the:
Secured Liabilities; and

by to execute and do arzy dacuments acts ‘and things . which any attorney may
deem proper or desirable in.exercising any. powers, aulhorities and discretions
conferred by this Debenture any documents relating to the Secured |iabilities or -
by faw on the Lender or any: Heceaver ' :

2122  Each Chargor ;'at;f;es arid confirms anythmg Wthh any af its aﬁameys does | in the proper.

and fawful exercise or purported. exercise of all o any of the powers, authorities and
dzscreizcns referred toin this Clauss 21.2 (Attorneys).

:REDEMPTIE}N OF PRIOR SEQURIW IEETEHESTS

Redamptmn

The Lerider may at any time redeem ‘or prc}cure the: transfer to it of; ar;y pnar Secursiy inierest over -

'any Security Asssts at the Chargors’ cost

Cﬁzsts af reﬂemmmn

Aii princlpa! monies, m’ferest costs, charg@s and -expenses incurred in: and me;u‘enial o any
'redempmn or transfer un{ier Clause 22,1 (Redempt:on) shall be paid by the Chargcrs on demand
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284

in each: case togethar with: mterest caicutated and in .tha mariner refefred to.in Clause 26
(indemm:res) ' : '

'ﬁELEASES_
Release

“The Lender hereby agrees to provide a- release and re- assignment in respect of alt S@eunty created

of purported to be created under this Deed promptly after all amounts owing by the- Chargors i

- regpect of the Secured Obligations have been discharged in full to the Lender's satisfaction (acting
- reasonably) and no furthez’ amounts are required to be lent hy the Lender to elther Chargcr

ﬁaiga_&.es mnd;tmﬁal

9354 Any. reiease satﬂemen: dfscharge re-assignmerit or arrangemem in-respect of tha

Security (i this Clause 23, & "release") made by the Lender on the faith ‘of any
-assurance, security or payment shall be conditional on' that assurance, sacurity or.

~payment not being aveided, reduced, clawed back or ordered to- be repaid under any’ iaw
relating to fiquidation, baﬁkruptcy or snsa!vency

23.2.2 1’f'aﬂy avoidance, réduction, or ciaWb&Ck oecurs or any order is made gs referred o in
' - Clause 23.1, then the release shall have no effect and shall fot prejudice the Lender's:
- right to enfcme the Security in respect of the Secured Liabilities. As between the
Chargors and the Lender, the Sécurity shall (notwithstanding the release) be desmed to -

“have remained at all times in effect-and held by the Lender as secunty fcr the Secured' y
©Liabilities.

: i%éie_nﬁan

'23.-3_‘*1 fand for so i::sng ag any assurance, secutity or paymeﬂt asis mentaoned in Cfause 23.1

{(Releases  conditionaly remains. in. the reasonable opinion of the Lender susceptible of
“being aveided, reduced, clawed back or-ordered o be repaid under any law relating to
Hquidation, bankruptey-or insclvency, the Lénder may in its absolite discretion retain all-
‘or part of the Security and other rights.under this Debenture as security for the Secured -
._'anbnfti;es after thay have been paid-and thscharged in Tl

-23.3.2 If, at any t;me whtte all or part of ’fhe Lenders nghts under this . Debenture are so
'.fetasned- ' .

'('ét)_' | an appltcat;eﬂ is made tod ccmpetent court for a w;ndlng up orcfer to" be made
in res;}ect ofa Ghargor :

By sieps: ara-_tai{en. ic;' wzﬂd a Ghérgér u‘p';

(o). | an appimatscn i made 0 & cmmpeten‘t comr’r for an admmsstratmn mder fo be '
' made in respect ot a Chargor;
@ anotice of mtentmn ia-appmm an éﬂmini'sfratér :'i_cs -a-Gﬁa_r'go.r is filed at court; or
() - the appmmment af an admimstramr toa Gharger takes effec*i:

then the Lenc!er may continue fo retam alt.or ;:eart cf its r:ghis under this Debentur@ for-
' any fuﬁher per;ad as the Lender may deiermme in its absolute dzscretaan

' Ci)NTiNUlNG SEEUR!’TY

_ﬁnntmmng secunty-

The Secur:ty is c:ont;numg securriy and shai secure me uit:mate balance of the Secured L!&bl[ltleﬁ :
notwithstanding:-



242

.

28

2441 intermediate payment or discharge of the whole or part of the Secured Liabilities;

_ 24:-_&;2 .*af;‘;h'akgsfs“ fiquidation .'orﬁthar'i'n-capacity-o‘r‘--a"riy' c‘haﬁge'i'n its 'r:ansﬁtuiién name-or 'E‘;ty v

2413 any change e %he Lencfers cons‘t;ﬁutron name or stylg, its absarptson in or amalgamation:

-with dny other persmn or the acqulsatson of aE! or part: of its uadertakmg by any ather
person; of _

2414 any 'fjther eveﬁt,' matteror thihg.:

Additional to other tights

The Security - is in addition to (and - shalt ‘not merge with; otherwise  prejudice or affect or be’i.
prejudiced or affected by) any other remedy, guarantee, indemnity, Security Interest of. other right -

- which may be or have been created {by the Chargors -or m:hermse) in favour of the Lender.

Accordingly, the Chargors’ iability Under this Debenture shall not be prejudiced or affected hy, and-

“this Debenture may be enforced ncmwthstaﬁdtng -

'.24_.2.1 dhe existence or mvalxdsty of all.or any i thcse nghts of

D4ga at ‘any txma the Lender exchangmg, re!easmg, varyzng, abstammg from. perfect;ng o
enforcmg or E}ihei’WISB deatmg or omitting to deat wrih alk orany of those rzghts L

THIRD F’AF{?’Y PRGTECTIGN

Nc} purc:hasef mortgagee L3 oiher pe;’saﬂ deaimg wﬂh the Lender ora. Reca;ver shaﬂ be
cans:emed L .

- A o] eaqmra whethet any-of the Secured Laah:i;tses have become dua or payahie or remain

'.unpafci or undlscharged

_ 252 - whether the- power wmch the Lender or ‘Receiver is purpartmg to exef(:fse has became'-_

exerc;sabie or

- 95,3 1o see to the appiacatmﬂ of any money pan:i 1o the Lender ot to a F‘z@cewer '

thﬁEi’uﬁiiT;E&;

‘The Chargors agree ‘to fuiiy mdemmfy the Lender and aray F%ecesver {and i the case of Eegai z:c:zsts-
‘and expenses on a solicitor and own chient basis} on demand against all liabilities, losses, claims;

actions, -damages, costs. and expenses incurred by, niade of ‘brought agamst the Lender or

Receiver (or any manager of agent ap;mmted by the Lender or F%ece:ver)

261 as a resulﬁ af a Ghargors fallure ta- peﬁorm any af its Ubltgatmns under thns Debenmre

262 inthe exercise {or purported exercise) czf any of the powers or o’ther r:ghts conferred by-
“thig Debeﬂtureg o :
283 n respec‘c of any costs, charges ar expenaea incurred in connection: Wiih Clause 19
' (Gurrency conversiony,
26.4. i respect 0f the redempt;on of any prmr Sec:unty lﬂterest over any Security Asset Lmder'

Clause 22 (F?edempi‘fon of prior security interests); arad

265 in respectof any mther matter nr Ihmg dcne of ommed reiahng to the Security Asaets, '

'iog&i‘her i each case wsth mteresi atthe Enterest Rate caicuiatec} on.adally basa& from the date it is -

incurred or becomes payable to the Lender or the ‘Receiver until the date of paymem ‘whethef

before or after any judgment

24
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GA&GQ&ATEGMQ ANB t‘:ER?IF‘ICA’I’ES

Aﬂy certiﬂcate of or d@termmatson by the Lender specifying the amount of the Secured Liabilities is,
in'the absence of manifest error, canciuswe evidence against the: Ghargors of the: matters to which

it relates,

' ?gn'mis.l_ INVALIDITY

AH the: prov;smr‘;s of thts Debentura arg seve:"ab[e and distinct from-one another and it'at any tame

‘any provision is or becotmes illegal, invalid or unenforceable in any: respect under any law.of any
Jjurisdiction, neither the fegality, validity ot enforceabxisty of any-of the reémaining provisions nor the

. legality, validity or enfarceability of such prcms;an under 1he law of any other: junsdactiorr will in-any”
way be affected or zmpan’ed

REMEDIES 'A{-\i[} WAIVERS -

) No’ faliure to exercise nor any deiay in exemss:ng any right or remedy urscfer fhts Debenture against
the Chargors shall operate ‘as a waiver; nor shall any single or partial exercise of any right or

remedy préverit any further or other exercisé; or the exercise of any other right or remedy.- The -
rights and remedies provided gre. cﬂmulatxve and not exclusive of -any ngh’(s or remedies provaded :

by law.

AMENDMENTS mnmwms |

' Any provigion of ihrs Debenture may be amended only if the thgms Agent. and the Lender agree
in writing. and -any breach of this Debenture. may be waived before or after it occurs only if the

Lender so agrees in writing, ~ A waiver given or consent granted: by the Lender under this

~ Debenture will be effective only if givenin wntmg and then onty in the instance and for ihe purpose'-
for which it is given: _ .

TRANSFER AND CONFIDENTIALITY

Transfer

B‘H‘i The Lender may assngn andfor transfer !ts nghts and oi}hgatlons under thzs Debenture:

3142 The Chargors shall not assagn any of their rfghts or. transfer any of ity cbhga‘t;ons under'
fhlS Debenture. ' _

) Confidentiality
“The Lendet may disclose to:-
3-‘?2.%_. _ anysti‘ansfere'e ar patenti'af ira‘ﬁ&feraé;-n
31 .2.2;_ -any ass;gnee or potentiai assignee;

3123 any parson with (o thraugh} whom it enters inta (or may pmenhaiiy enter mto} whether _

directly:. or mdtrectly, any: sub- pamcmmion in retation tn or ancludmg fhe Secured"
Liabi fmes '

31.2.4. any. ra‘nngs agency:

a1.2.5. any of the officers, d{recic:rs empleyees prc}?essxonal adv;sers auciﬂors partners and: -
' - represeratatwes of the persans referred (o] m sub- ciauses 3 ’2 11031.2.4;

31.2.6  any of its. Affahates and 1o any af its o their. Gﬂ‘acers dtrectors ‘employees, pmfessze:}nai' '
advisers, auditors, partners and representalives;

24
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31.27  any person to whom information is- required-or requested to be disclosed by any-court of a

' competent: jurisdiction -or any .governmental, banking, taxation or other reguia"tofy' '

authority or similar body, the rules of any rélevant stock exchange of pursuaﬂt tc any .
.appncabie faw or regufatnon '

31.2.8 " any person to whom information is required to be disclosed i sarinection with, arid for the .
© -purposes of, any iatigaifon arbitration, admmtstraiwe ar Gther mvesiigations pmc:eedmgs.
or disputes; ancf .

'81.2.9 any. insurance - company ot underwn’cers n refation to the insurance of any m‘ the.

-propemes

stich confidential information as the Lender shall-consider approptiaite.
| MANAGEMEHT?IW - |

“The Lender reserves the nght to charge for its management tlme or other resources. (whrch wifi be -

calculated -on the basis of such reasonable daily or haurly rates-as the Lender may notify to the
Chargors from time fo time). .

Q{:UN*’:‘EHMHTS

This Debenture may be execited in any numher of counterpraﬁs a!l of which; taken tcgether, shall:
constitute one and the same instrument and any party may enter mto ihfs Debersze by executing

& counterpart.
 NOTICES
-f;":cmunécaﬁans-- iﬁ wiiting:

: Any communication {o be made uncier orin caﬂﬂemlcm wsih this Debenture shall be made i in wntmg :

m the Engi;sh language dnd; unless otheerse stated, must be made by !etter

Addresses:

The L@nder may deliver any commumcatsan document of notice relating o ihls erentur@ 1o the
Obligors' Agent (acting on behalf of each Chargor) to the Obligors’ Agent's registéred office or any
additional-address the Obligors’ Agent may naﬁfy to the Lender by.nat: less than f;ve bu&ness dEYS: :

- hotice.
. 'Qeiiv&ﬁf :

. 34.3.1: - Aﬂy communication or ddcnmeﬁt mad‘e ardelivéred by one persi’::n to another under or in

connection with this Debenture will only be éffective when it has been ieft at the relevant
-address or five business days after being deposnted m the post, postage prepaid, in an
_ -enveiape addressed to it at that address. _

3432 Any- Qammumcatzcn or document to be made of delivered to the Lender. w;il bie effective.

only when actually received by the Lender and then only'if it is expressly marked for the
attention of the department of officer identified with Lender's. signature below (of any
‘Substitute cie;aartment or oﬁzcer as the Lender shaéi spe(;zfy mr this: ;:)ur;:mse)

.-GQVERN!NG LAW

This. Debemur@ arid any _zwn cantraetuai lelgatmns ansmg aut of or in- connection wﬁh it are-
governed by Engnsh lew. _

_ P



36. ENFORCEMENT
364 Jurisdiction

36.1.7 The courts of England have exciusive jurisdiction fo settle any dispute arising out of or in
connection with this: Debenture (including disputes regarding the existence; validity. or:
termination of this Debenture, the Security Interests interided-to bé created by it orany:

' 'non contractuai obfigations arising out of or in connection with it) {a "!}ispute")

3642 :Each Ghargor agrees that the: cour‘ts of England. are the most approprfate and ccmvement. .
c:ourts to settle Disputes and accordmgly it will not argue to the contrary.

86,13 This Clause 36.1is for ihe benefit of the: Lender {mly The Lender may take praceedmgs
relating to a Dispute:in -any other courts with jurisdiction. To-the extent allowed: by law
- the Lender may take cmncurrent prcaceedmgs in-any number of jurisdictions.

fN W§THESS whereof the Chargers have executeﬁ this’ Debemure asa deed the year and date appeanng on
thee first page ofit. - _ .



SCHEDULE 1
THE CHARGORS'

Name - . .-'(:'arﬁpanySegistraﬁan Number
Lafferty Limited, incorporated in England 04621222

Retail Banking Academy Limited, 07833300
iaaarpcﬁ:rat_ed in En_'gila‘_*nzj_ :



SCHEDULE 2
SHARES.

Insert details of the shares to be subject to a fixed charge

None
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SCHEDULE 3
ACCOUNTS
BLOCKED ACCOUNTS

1 None

ASSIGNED ACCOUNTS (other than Blocked Accounts)

Nonhg:

29



SCHEDULE 4
MATERIAL CONTRACTS
Insert details of Material Contracts

. NG-““?.-

-



SCHEDULE 5
ASSIGNED INSURANCES

Insert details of Assigned Insurances

[LENDER TO CONFIRM]

a1



SCHEDULE S

THE PROPERTY

‘Registered lang .

Unregistered fand

32



: Tc_)':i

~Dear Sirs

Sm'Er:u LE7

FGRM OF NQTICE GF ASSIGNMENT OF MA’?EHIAL EGNTRAﬁTﬁ ANQ ASSIGNED CGNTRAGTS

[Count@rparty fo Matena! Gom‘racz‘ or A331gned Cantrac:t]

Dater [ 2001

'.'[QESGMF‘TK}&! C}F RELEVART MATERIAL CQF\R"HACT OR ASS§GNED ﬁQNTRACT] T HE;

' ”AGREEME!@T“)

1

_ We (the “Qsmpany“) gnve Yo notzce i:ha‘t we have asmgneci {and, to the extent ot validly or
effectively assigned, we have charged by way of fixed charge) by way of security 1o Portcullis

Services Limited in its capacity. as. eﬂder (the "Lender"} pursuant to.a debenture entered into by us

‘in favour of the Lender dated [ ©] 2017 (the "Debenture") all our right, title and interest from

time to time in, and the full beneﬁt of the Agreement, including all. moneys which may be-payable
in-respect.of the Agreement mciudmg any ‘claims for damages in respeci Gf any breach of the

._Agreement

Foiiowmg receipt of the-Lender's nazzf;catmn to you that the: secunty created by the E)ebenture has

- become enforceab!e -

3‘1-.’1 - [al paymenis to he made to us under or farismg from. ihe Agreement shuu!d be made [ta '
- the bender-or o its ordsr as it may spectfy in wntmg frem time fo z:me] [s;:;emiy bank
-acmunt}
1.2 alf remednes pmvsciesj for. fn the Agreement of avaiiable at an orin equity are exermsabie_-.

-"by the Len:;ier

1.3 __you are authorised and mstrucfed “withouit fuirther approvat from us, 16 ccmply with your_ :
‘obligations {including without limitation youir payment obligations) under the Agreement iri:

- accordance with the written instructions of the Lender from fime to time (and to hold the
“money for any such payments to the Lender's order pendmg receipt of wrai‘cen sns‘trut:’zlons :

from the Lerzder) and

14 - _sub;ect to paragraph 3 below you shail atEow the- Lender o perfz;srm au the Gblsgatzons :

. assumed by us under the Agreement

'Ycu shal! not be released fram yc:ur mbl;gaiaons under the Agreemem wzthcmt the pnor written

‘eonsent of the Lender

'-We shall remam fiable o perfarm all our obligations under the Agreement and the Lender shall- be ;
_under fio obligation of any kind whatsoever in respect ofthe Agreement

'You must not w:thout the Lenders pnor writteh consent-

4.1 amenc_j, novate, supplement,. r_esta_te_ or 'replace_-the"A'gféemem:“
42 agree to any waiv'e'r orrelease. af'.-any-af .your-ahﬁgaﬁdﬁs &j'ndef the Agfee’zmehf*--or '
4.3 ‘exercise any rzght of se’s—off or counterclain in retatmn ta any gmounts: oweci under or m

cannect:on ‘with the Agreerﬂent

With effect from the date of receipt of thas riotice, we :rrevocabiy and uncondmonafiy ms‘truct and <
authorzse you, wnthout requiring further approvai from us; tox- _

: 5,1- - pmmpﬂy disclose to the Lendar such information reEa’smg fo the Agreement as the Lender -

may. at any time request mciucisng, wﬁhout limitation, alt: information, accounts and

33 .



records in your pessession or control that may be necessary or of assistanice 1o enable

“the Lender to verify the amount of all paymients made of payable under'the Agreerment by
- -you of the performance by you of all yc:ur obifgatacns urider the: Agreement and '

52 ._prﬁvsdrs the Lender with - copses of all notices g:ven or receivéd under the Agr@@rﬂent'
_ pmmptiy aftar they are-given or rece:ved :
8. The autmrﬁy and mstruchons contained in. ﬂ'HS notice caﬁnat ba rﬁmked of var;eci by us without
the prior written consent of the Lender.
7. By caunte-r'sig*nirig this letter, you confirm that:~
- 7A you have. not recelved notice of any prevacus asszgnments of chafges of or ()ver any nf :

52

B

. the tHghts, tzﬂe and. mterests and benefits: referred tointhis notice;

_na amendment, waiver or reteasa c.‘f any of rights; intérests and beneﬂts referred to-in this:

riotice shall be eﬁestive without the prior written consent of the Lender;

N6 termination of arzy ‘rights, interests or benefits referrad to ;n th;s notme shall ‘be~

effective unless we-have given the Lender thirty days wiitten notfice of the proposed
terminations (or if notice is not pmssmle within that period, as soon as possible } specifying
the dction fiecessary to avmci such: termmaﬁmn _

o breach or default on-our part of any of the terms of the. Agreement shall be deemed ta
have oceurred unless you have gwen nonce Df stich breach ta the L&mder specn‘ymg how

s make good such-bredeh: and

'_yﬁu will' not, wrthc:u% %he Lender's pr:or wrtften canseni axercise any tight of sm off or

cmuntemiaxm in refation fo any. amounts owed Lmder orin: Gmﬂneﬂtlon w;th the Agreement

8.  This nottce, and any dxspute or Claltﬁ arising out- of orin conﬁec’mn wz’ch ;‘t ghall he govam@d by
and construed in-accordancs with Eng ish an

- Péease ancept this notice and your ackmwfedgement af the miatters and instrictions s&t ot above within {5}'
days of receipt by signing, dating and returning the enclosed copy -of this letter to the Lender at {msert '
“‘address] marked for the attention of {:nsert deta;ls of the Relationship. Managef}

Yours falthé‘utiy?

for and on betiai of

[CHARGORS] . .

* Acknowledged: -

For and on behalf of

[Name of counterparty to Material Confract or Assigned Contract]
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‘SCHEDULE &
FORM OF NOTICE OF ASSIGNMENT OF INSURANCE
Tou [fnsur‘ef}_ |
: -"lf)éérSi'rs _

_"'{DE&CHIPT@N Of RELEVAN’? !RSURA&CE FGLIE[Y}[!ES} iNCLUDlNG PGLKW &HMEEM (THE.
“FGLICW}[IES] Y {refer to an attached ssheéuie if there area numbar of policies]

:’1, We gava you notice that we Have: eniered into a debenture dated B ] in favour of Pcsrzcums
-Semces Limated (the "Lender") {the "ﬁebenture") . ;

2. .We give you riotice that, pursuant to the terms of the Deheniure we have asssgned (aﬂd to the
- extent not validly or eﬁecttveiy assigned, we have charged by way of fixed charge) to the Lender by
way of security all of our rights, title; interest and benefits in to or in respect of the Policlyllies].
including the benefit: of all claims and retums of prem;ums in respect’ theraof o wmch we-are of
may atany time becc:me entitled..

3 -W;th effect from: the date of recenpt of this neﬂce we ;nstruct you toi--

E 3 i -n‘ame‘ the L.-'en'der as loss payee‘ in -f.espect'of [each c'fj the Pohb{y}fés};
32 promp’cly inform the: Lender, w:thout further approval from us, of any defau!t At the

“ payment of any premlum or fatture fo renew [1he][&ny} Pclrcy,

3.3 advise the E_encier promp’riy c)f any pmposed cancenamn of [the}[any} Pat;cy and in any
.-event at least 30 days befere the cancai[annn jsdue totake piaee, '

34 - ifthei insurdiice cover unider | the}iany} F’nhcy isto be teduced or any insured nsks areto
’ - be'restricted, advise the Lender at least 80 days befme the reduciton of restriction is due-
R iake eﬁect and

35 disclose to the Lender, without further apprevai from us such mformat:or; regarding the.
.- 'Policlyllies] as the Lender may from tifme to time request and to send 3 copxes of all
" nptices lssued by you under the Pol:c{y]{nes} o

4, ' : Followmg recelpi of the Lenders notification to you that the sectirity- createcf by the- Eﬁebenture has
o bacame enforceable -
44 . all payments and claims under or ansmg from the Pohc{y][ies} are to be mada to' the
__-.Lender to suich account {or to its order) as it may: specufy in wntmg from time to time; -
| 42 -ail remedles prowded for in the Palzc[y}[resj Gt dvai abie at law or in equr{y Arg: ta be
. exerc;sabte bythe Lender and
43 ~all rights to ccmpeE the performance of tﬁe Potm{y}{les] are 1o be. exermsab!e by the
: Lender . _
- 5 With eﬁec:t from your rece:;:;t of this notice all rights, interests and beneﬁts whatsoever accrumg to

- or for the benefit of oursélves arising from the Poixc[y]{ses} {including . ali. rights to compei
- performance} belong to and are exércisable by the Lender ' B :

Bi. The authonty and instructions contained: m this not:ce cannot be revoked or var:ed by us’ w:thc}ut',ﬁ{_:

the prior written conseni of the Lender.
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7. Byaqunters‘igniﬂg this fetter, 'you confirm t’ha‘iw

7.1 ycu have not. recesveci notaf;e of ‘any previous assignmerits or charges of or-over any of
: the rights, title and interests and beneﬁts rafe:red toin this rigtice; .

T2 o ameﬂdment or ’termmaton of {the}[aﬂy} Pdlicy shan be effective unless: you “have gwen-
_theé Lender 30 days written notice of it o, if it is not possible to. comply With such
notification to the Lender in ‘accordance with the provisions of the [relevant} Policy, the:

notice will be pmvsdecﬁ o the Lender in-refation 10 such termination as 500N as possible;

:and
73 you will not, without the- i_enders prlor written consent, exerciss any nght of set—off or
' -counterclaim - in reia’z;on io any amourﬂs Dwed ‘vnder-or in COﬂﬁeCﬂfm with' {the]{any}'
-'Fohcy
8. This notice, and any diSpUte or claim arlsmg ot Qa‘ of m connam o wrth tt shail be governed by-.

- and COﬂSthEd in acccxrdance with.English iaw
‘Please accep‘t thxs nc)tlce aﬂd your acknnwiedgemem of the maﬁ’ers and instructions $et-out abcve within [5]
days of receipt by signing, dating and returning the enclosed. copy of this letter 1o the Lender at {msert‘
address} marked for the attenheﬂ of [insert details of the H@lat;anship Manager}

" Yours fasth?u.l_ly.,

for and on behalf of -
[CHARGORS] |

 Acknowledged:

For and-on behaif of

 {Name of insurer].



SCHEB!JLE'Q
FORM OF NOTiQE OF ASSIGNMENT {}F ASS!GNED &ﬁﬁﬁi}bﬂs (GTHER THAN BLQCI{EE&

ACCQUNT&)
Tor '{Acc@unzﬂsénfc}_'
Date: [ je0r)
Deat Sirs- -
.':“i', o We give you notice that we have entered into & debenture dated [ Tin favour of Portoullis -
Ser\ﬂces Limited (the “i..amier“) (the “Dﬁhenture") e : SR
2, | We refer o ’{he faiiawmg bank: acceunt{s} which we hold thh yeu (and any repla&emeﬂt account or

subdjvision. or subaccouni of {that}{each} accouy m) (the “Asmgneﬁ Aﬁcﬁunﬂsj N

[ “We give you notice that, pursuant to the terms of the Debenture, we have assigned {and, to the
' “extent notvalidly or effectively assigned, we have charged by way.of fixed charge) to the Lender by
way of security all ‘of our rights, title and interest from time to time in the Assigned Accounifs]
*including, without limitation all Account Bal lances (as defined in the Debenture) in respect of the
Assigned Account(s] (whether in sterling or any other currenicy and whether in-addition 1o or by way
-of renewal or replacement for any sunis previously deposited or otherwrse) together with all ;nierest

) accrumg from time tc:: time in r@speci of such morney. :

4. With effect fro-m-'the'date of recéi'pt-of this noﬁee:-

4.1 _ any ex:stmg paymasht mstrucifcns aﬁectmg the-Assigned Accoum[ ] are to be term:nated
- upon receipt of further - written . notice from the Lender and all payments -and. .
- communications in respest of the Assigned Acccrunt{s] thereaﬂer should be made to the
Lenderorioits order ' _ -

4.2 -all Agcount Baiances relating 10 the Ass;grsed Accouritfs] aretb be held fo the order of the
Lender upcn receipt of written: natice from the Lender and. -

4.3 all rights, interests and benefits whatsaever accrumg 1o or for the ‘benefil- Of ourselves .
-arising from the Assigned Account]s] belong to the E_ender upon rece:pi of further writtes
niotice frﬁm the Lender. . :

CEr - We may continué to withdraw or otherw:se transfer the whcla or any’ pari: of any Accoun’e Balance
“relating to the Assigned Accotnt]s] without the prior written consent of the Lender gntil you recewe- '
wraﬁeﬁ notice from the Lender that we. may no longer do so,

B ‘We lrrevecably and uncendmonaiy authcnse and mstruct yau to disclose fo. the Lender such '
k -~ information reiatmg to the Assngned Accounts a8 the Eender may from tfme i time request you tcs

provrde



By countersigning this letter, you c‘enfirm that:-w

74

T2

73

75

7.6

7.7

?.8'

the balance standmg tc each Ass;gned Actourt at today's date is- set out in the below
table- .

no-fees or petiedic charges are payabfe in respect of the Asszgﬁed Accaount s] and there

are no msincﬂcns Qn -

7.24 7 the paymentof the Account Balarice on the Assighed Ascount(s]; or

722 fhé assignment of the Ass_igﬁed Ae‘:’t:éunt[si} to thie Lender or any third party;

youl have not received riotice of any" preweus assngnments of, charges over oF tmsts in .

respect of the Assighed Acccunt[s}

you will not, aﬁ:er recenpt of fuﬁher wiitten notice fram the Lender,’ wzthout the i_ender 5.
~consents

741 exercise any right of coribination, consmhdaﬁan or se’:-oﬁ whsch you miay have-'

in-respect of the Assigned Accc;um[ ) ©

742 . amendor vary any rights attaching to the Ass‘ignéd' Ac?t;ciun’t{s}; :

) after rece;pt of wrzﬁen notice: fram the. Lender, yc}u will act orly in accc;rdance with the
instructions. given by persons authorised. by the Lender;

-after receipt of wiitten notice from the- Lender “you will ot perm:‘t us 1o W:thdr‘aw of

otherwise transfer the whole or any part of the Account Balance relatmg o the Ass;gneci -
Accaunt[s] wztmut the Lender's prior wrstt@n consent; :

after receipt of written notice from the Lender you- shall send all- statemeﬂts ang other
notices given by you re; lating to the Assigned Account[s] to the Lender: and -

-:ycu will compiy w;th the terms of the netme of asmgnmem

- The authamy and instructions con’tameci in this notice cannoi e revoked ot varted by Us- without
‘the priot written consent of ihe Lender.: _

This notice, and any dfs;pum oF claim aE’ISEﬂQ QUT of-or in ‘cannection’ w;th it, shaii be govemed by -
- and construed in accordance with Enghsh law.,



Please acoept this notice and your acknowledgament of the matters and instructions set out above within I8t
‘days ‘of receipt by signing, ‘dating and returning the enclosed topy of this letter to- the: Lerzdar at [insert
address} marked forthe attentmn of [irisert details of the Refarranshfp Maraget].

Yours farthfuliy,

for and on behalf of
[BORROWER]

Acknowledged:

*For and on behaifof

[Name of accﬂuntlbénk}' .

LAy



To:

‘SCHEDULE 10

FORM OF NOTICE OF ASSIGNMENT OF BLOCKED ACCOUNTS

{Account Bank]

Come [ el

Dear 8irs.

We' give you nictice that we have entered into. a debenture {iated {
“Services Limited (the “Lenﬁer“) {the “Dehenture“) _

i Tin favour of Portcullis.

“We refer o the fonowsng bank acc;nunt{s} which we hold with you (and’ any- rapfacement account or

~ subdivision-or subaccount of {that] each} accaunt} (the "Elat:kecl A&:munt{s}*‘)

We give you notice that, pursuant to the térms of the Debenture, we have assigned {and;.to the

~extent not validly or effectively assigned, we have charged by way of fixed charge) to the Lender by
~way of ‘security ‘all of our. rights, titleand interest from time to- time in the Blocked Account]s]

including, without  limitation all Account Balances. (as defired in the Debeniure) relating to the

. Blocked Account[s] (whether in stemng or any other currency .and whether in addition to or by way
-of renewal or replacement for any sums previously deposited or otherwuse) together with all interest.
~accruing from time to time in respect of such money,

With effect from the date of tthas ﬂotsce ~

34]_1 any exlst;ng payment” mstructaons aﬁectlng the Btacked Accounts ‘are to be terminated

-and all payments and communications in- respect cf the- B!ocked Accounts should be-
:macie to the Lender or to s order :

42 al Acc;ount Balances reiatmg fo the Blocked. Accoum[ 9| are'to be held to 'thé" é'rd.er ;ﬁ the
: Lender; and : : '
43 Al rlghts interests and benefits whatsoever aceruing to-or for the: benefit of Gurseives'-'

arising frorn the Blocked Accaunt[s] beiong to the Lender

“We are permitted 10 w;thdraw of oiherwnse transfer the whole or any: part of the' Account Baianc:es'.

relating to the Blocked Ancount[s] in the following circumstances without the prior wrat’sen consent of
the Lender [msert agreed aperarmg prﬁcedures for the B‘!ocked Aceount[s]}.

Wea frrevecabiy and uncmndnﬂonaﬂy authorise and mstmct you 6 disclose o the. Lender such N
information. relating o the Blocked Accounts as the: Eender may from time to time request’ you to-
prov;de

By countersigning zthés ieﬁ‘ér‘ . you c’oﬁﬁrm that-

7 no fees or peraedtc charges are. payab!@ in respeci of the Biockeci Account{s} and there.'

- are no restrictions on:"

714 the p'aymer;;t.ﬁf.a’n'y Accotint Balarice relating to t'h_e Blocked Account]s]; or

.40



-7.-1;2__ the asssgnment of the Blocked Account]s) to the Lender or any third party;

7.2 'ye:au have not recewed ﬁot;ce of any prewous asszgr;ments of, charges Gver or trusts in
respect of, the Siocked Account]s ] : _
73 you will ne‘t withott the L@hde’f‘s -'coh-sent*-—-
7.3 exercise. any right of combination; cansohdat:on or setoff whtc:h you may have
TR respect of the Btocked Accaunt{ }
- ?32 amend or vary any righi’s at‘tachmg fo the B!cckeci Acccum{ sk
T4 savE 8% spemﬁsaiiy set out in this rotice, yau wilf Aot mfy in accordance Wwith ihe-
) -instructions given by persons authorised by the Lender;

75 §ave as specﬁscaliy set out in this nmzca you will not permit us to wsthcﬁr&w or otherwise
transferthe whole or: any part of the Account Balances relatmg t0 the B!Qcke{i Account(s]
without the Lender's prior written: consent;

78 .you shaﬂ send aii statements and’ miher nrfttces g;ven by ycu s’elatmg o the Biocked
' -Accountfs] to the Lender; and
e you w;ii -compiy w;ih the terms of tﬁe notice 'c:f'aasi’gﬁmen't-'
B : The auihﬂn’cy and mstruc%tons contained in- thas ncﬁzce canm}t be revaked Q{ van@d by s wntheut '

fhe prmr written consent af the Lender.

8. This nctice and any dasputa ot cia!m aﬂsmg st of DI’ in connecﬁoﬂ with it, shail be gaverneti by'-
and oonstrued in accordamce wit Eng ish iaw .

. Please accept thfs ncmce and your ackﬂowiedg@mem af the: matters and mstructzcns set out above wzthm {5}"
days of receipt by signing, dating and returning the enclosed copy of this Jetter to the Lender at [msert
address] markeci for the aﬁent:eh of [msert deta:ls gfthe E’e!atxonshfp Manager}

Yours faxthfully, _

for arid on behalf of .

[CHARGORS]
Acknowledged:

...........................

B L L e A Y S R E T T

For and on behalf of -

[Name of accourt bank]

- With effect froi the date of your receipt of this natice:



'EXECUTION PAGE

: .fExecuted- as a deed by iafferty _i;imit;éd--

ac:img bya o )
. 'dtrecior in the presence of: y

- Signature of witrigss: -

Name of Witness: - Sevaapctiai.. Leiung

'.-Aé&fress . -

-ffjccuﬁaﬁbhj T%’*%% 5@ i,;, %W

" Executed as a deed by Retail Banking Academy Limited

acting by a _ )
director iri the presenceof. . . S

Signature of witness:

-
LA

Address | L%?"wiw M»» ke L

C)’c_éupaﬁqﬁ; w@“ﬁ%*% &RM‘A&;&#’*. Fiieiinn

‘Nate of Witness:

Lgm C{...LM &?L_-*

: Communscatrons to the Chargors are to be deiaver@d to the Obilgors Agent
Address { }

" For th_e- aﬁe‘nﬁon of; i 1 :

4z



“THE LENDER

'SIGNED forand on behalf of ]

Porteullis Services Limited: ¥

43



