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Registration of a Charge

Company name: BRAMBLE WOOD DAY NURSERY LTD
Company number: 11566726

XB8AZ8RGZ

Received for Electronic Filing: 02/08/2019

Details of Charge

Date of creation:  01/08/2019
Charge code: 1156 6726 0001
Persons entitled: BLUEROCK SECURED FINANCE LIMITED

Brief description:. THE COMPANY CHARGES TO THE CHARGEE, BY WAY OF FIRST
FIXED CHARGE:. () ALL PROPERTIES ACQUIRED BY THE COMPANY
IN THE FUTURE;. (Il) ALL PRESENT AND FUTURE INTERESTS OF
THE COMPANY NOT EFFECTIVELY MORTGAGED OR CHARGED:;.
(I) ALL PRESENT AND FUTURE RIGHTS, LICENCES, GUARANTEES,
RENTS, DEPOSITS, CONTRACTS, COVENANTS AND WARRANTIES
RELATING TO THE PROPERTIES:. (IV) ALL INTELLECTUAL PROPERTY:.
‘PROPERTIES’ MEANS ALL FREEHOLD AND LEASEHOLD PROPERTIES
(WHETHER REGISTERED OR UNREGISTERED) AND ALL COMMONHOLD
PROPERTIES, NOW OR IN THE FUTURE (AND FROM TIME TO TIME)
OWNED BY THE COMPANY OR IN WHICH THE COMPANY HOLDS AN
INTEREST, ‘INTELLECTUAL PROPERTY’ MEANS THE COMPANY'S
PRESENT AND FUTURE PATENTS, RIGHTS TO INVENTIONS, COPYRIGHT
AND RELATED RIGHTS, TRADE-MARKS, BUSINESS NAMES AND
DOMAIN NAMES, GOODWILL AND THE RIGHT TO SUE FOR PASSING
OFF, RIGHTS IN DESIGNS, DATABASE RIGHTS, RIGHTS TO USE, AND
PROTECT THE CONFIDENTIALITY OF, CONFIDENTIAL INFORMATION
(INCLUDING KNOW-HOW) AND ALL OTHER INTELLECTUAL PROPERTY
RIGHTS, IN EACH CASE WHETHER REGISTERED OR UNREGISTERED
AND INCLUDING ALL APPLICATIONS AND RIGHTS TO APPLY FOR AND
BE GRANTED, RENEWALS OR EXTENSIONS OF, AND RIGHTS TO CLAIM
PRIORITY FROM, SUCH RIGHTS AND ALL SIMILAR OR EQUIVALENT
RIGHTS OR FORMS OF PROTECTION WHICH SUBSIST OR WILL SUBSIST
NOW OR IN THE FUTURE IN ANY PART OF THE WORLD.
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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 THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: BLUEROCK SECURED FINANCE LIMITED
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11566726

Charge code: 1156 6726 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 1st August 2019 and created by BRAMBLE WOOD DAY

NURSERY LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 2nd August 2019 .

Given at Companies House, Cardiff on 5th August 2019

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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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



THIS DEBENTURE s dares: ) § AUG 2010

FARTIES

gg géiﬁ:ﬁﬁﬁ%ﬁﬁﬁ?&?&ﬁ% -IS?H_TEB (Company No 06944648) whose registered office is § Osier Way, Oiney, Bucks, MK4S 5 (Chargee)
) FLTD - e e SR (Lhargas).
Whﬂse'tradmg_aﬁdress_‘;s &t 44 Alexgndra Roat, Swadlinsots, England, DE11 pay {0ompany Nurbsr {Qf;ﬁi)g

BACKGROUND

_(a} _The_Ch'a'rgee haa agreed to enter inle tha Faclity Agreement(s) with the Borrowar, :

12 Whe_rfe _th_a Company_.gnd me_ﬂa_rmw?r are separate enfitiss, the Scmpan_y has enltered into 8 Guaranise, s Guarantor, with the Charges to

” %i‘arzntge t{h_ra repayment ahd performiance of all of the Borrower's obligations to the Chargee under the F acifity Agresmeani(s).

5 THE deaenitirs provides seourity which the Company has agreed to give fo the Chargee for the repayiment of the Se fabilit

AGREED TERMS . F e paymeni of the Sécired Lm.b!hiiﬁst

1 DEFINITIONS AND INTERPRETATION

1.1, Deﬁnl-iic‘ns__- In this d:ebentare_-the dafinitions and fules of interpretation ir this clause apply.

A_ssaca_at_g Agm;mnui: a-ny‘lea’se;sage_aﬂd feaseback, toan, hire purchiase of other financa agremant amtered inte between the Charges- and

-an assaciate (Yelng afy company having e hawi ng had common sharehalders withi those of the Company or sny company in'whicha
gyar?intor_ ic:_ é!‘aa i; nui_thA?reement_(a}_ holds.or hes held shares or any assssiate as deflned in 81152 Comganies Act 2006 arany entity that

irecily or indirgctly conlrols, is confrolled by, or is under cofmsn confral with the Company) whether entered into befare. of i

of the Faclity Agreemantiay _ pany} ered into befare, on, oF aﬂgr the date
Book Debis: alt ';zr_esezfxt'a'nﬁ future bodk and olher debits, and monetary slaims due or owirg 1o the Cormpany, and the benefl of all security,
guarantess and other rights ofary natufe enjoyed or held by the Company in relation 13 any of thar, :
‘Borrower: BRAMBLE WOOD DAY N URSERY LTD
Business Day: a day {other hari a _Sgturday or Sunday) onwhich bainks #ee-oper for general business i Londan, :
Charged Property: the whole of the assels, propertyl underteking for the timie being sublact 1o the security interests creatsd By this debieniure
{and references 1o the Chargéd Property includea references fo any part of it). '
Costs: ail costs, charges, expensas and Babifilies of any kind including, without limitation, costs and dapmages in confestion With litigation,
professional fees; dishursements and-any value added fax charged on Costs. ) ) ' :
Encumbranie: dny morgage, charge (whether fixed or fioating, legal or equitabie), piedge; ien, assignment b way of satirity, of other
secunly inferest seouring any abligation of any person ar any sthier agreement or anangemeant having a similar effect, : :
Equipment: all present and future equipment, plant, machingry, tools, vehicles; urniture, Fittings, computers, installativns ard apparatis and
other tangible moveabls property for the imie biging owried by the Company, includinig any par of it and a1 spare parts, replacements,
modifications and addifions; _ o o ' ' . '

- Facility Agreernent(s): the loan, sale-and ladseback, loase -an_dfér_hire ;:auac’i_hase agreements dated on of around the date of this debeniure
for already entered or to be enisad inthe future) betiveen the Borroiver and the Lhargee sooured by Ihis debenture g5 the same may ba
amended or varied from time to fime. . '

Futura Agreorment. any leass, loan or hire purchiase agrésmant entered ints between the-Chargee and the Compaiiy or the Chargee ard an
Assatiate after the date of tha Facility Agreenisnt.. ' :

- Guarantos: ;a.'gimramee__and indempity entered info on o Sound (e date of this debsnture (or already antersd o of (o be artersd it A the

fulure} betwaen the Guarantor and the Chargee to guarantes the repayment and performarice of all the Borrowar's phiigations to the Charges

Aander the Facility Agreement{s). .

Guarantar: the guatantor and indermnifier undes te Guarantes, - B .
Prior Agresment(s): al lzase, loan or hire purchase dgreements enterad Into betwesr the Chargée and the Campiny or the Chargee and an_

_Agsociate prior to the date of the Fagl ity Agreement(s) and whare the labilliss Bersindss havs yet {0 be discharged in full, - '
Properties: ali fraahold and leaschoid properties (whether registered or unregisterad) and'all commonhold propérties, naw or in thie future:
{and from tima to Hivie) bwh@'d by the Company or in which the Company Hoids an interest, )

Racelvir: a raceiver and/ior mariager of any or ali the Charged Praperty appointed under playse 8.

Secured Liabilities: all prasent aid fullre monies, obligations and liablites owed by tha Barrdwer 1o the Chiargee whéther actual or

contingen!, as principal or surety or iy any other capacity Gnder or it cordiection with the Facility Agreement(s), loan, sals and leageback, lease

andfor hire purchase facilifies under the Faciity Agresmeant{s) an_:":i-aﬁy-AS"sa-ciai;a_Agme‘ment,_ﬁyicr Agresrnani{e) or Flutire. Agréerment(s) and

Tfrom dny Guarantor unider afy Guaranies or this debenture wagether with all inferest (including, vithout limilation: detaul interdst) aconing in

TespeEctof such maoriss or Tiabilies, ' S
1.2 Interprotation _

‘Unfess e oontext otherw e rEquires; in this debenture;

8. any reference (o ary statuié or statutory provision inshides a reference to iy subordinate legisiation made Under that statute or staiutory
provision, o ahy modification, fe-enactmant or extension of that slatute of statlitory privision aid 1o any former statute o siatutory
provision which it consolidated or re-eriacted vafors the'dale of this debenture;  ~
areferencs 1o one gender includes a referénce 1o e olver gender; words in e singular include the plural and vies Verss: _

- areference toa clause is fo a clauga of debenture; . o o h

- arekerence lo this debenture (or any. sbedified provision of i} -6r any sther document shall be-consirued as a reference lo this debantors,
that provislon or that dacument ag i forie for the fime being and 45 amended or novaled romtime to tme; i
reference to & person skl ba'conitrisa ay.including a refererice 1o an individual, firmi, corporation, unincorparated body of bersong or
‘any stafe oF any agancy of a person; : o B o _ _
areference to.an amendment iicludes a supplement, Vadation: Hovalioh or re-enactment (amended shall bie consfrued accardinghyl;
areferance to asséls includas present and fuliire propertios, undertakings, revenues, rights and benefs of every description;

& reference i an autharisation inchxdes a sonsent, ficence, spproval, resoiiion, exgmption, fling, registration & notarisation:.
areference to a regulation includes any reguilation, rule. official difective, request or guideline (whether or nof having the: force o lawy of
any govermmenlal or supranational body, agency, department br regulatory; s‘elf-iieguiatﬂ_ry or other authority or organisation; and

j. e higadings do fiot fofm part of this debenture or any part of it and do not-affect its Interpretation.
1.3, Clawback: - _ _ o o o
1f the Chargeis considers st an amount is capabli 61 baing avaided of othenwi s¢ st aside on lguidation or administration of thie Company or
viherwise, then thal amount shall riol be considerad 1o have been imevocably paid for the purpnses of this debsnturs, :
1.4, Nature of security over real property  ~ e o
A referénics in this debenture Ie a chiarge of morgage of sy freshold, leasehdid or commenhold propery inchsdes:
- & allbuildings and fitures {including irade and lenant's fixtures) whish are af any tme situated onthatproperty,
‘b, the proceeds of sale of any part 6f that pragerty: and the benelitof any covenante for e gen or entered into by shy prevecessor i tile of the

a0 o

=g o

Company in fespact of that propeity o any itionies paid of payable in respect of tHose covenanls:

T5.  insolvency Aci 1886 : _ o T o
Faragragh 14 of Schadite BT (6-he thsolvency Act 1086 [as inserted by section 243 of, and Schedule 16 to: the Erzte_r
fivatirig charge ereated by tis debenture,

fise Act 2002) applies to the
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COVENANT TO PAY
The Company covenants that it wil an demand pay to the Chargee.and discharge the Secured Liahiis ] 8,
g L 1 | Liabilities when th
GRANT OF SECURITY { g ies when they become due,
Charging ¢lause
Ak a contining security Tor the payment and discharge of the Secured Liabilities, the Com: ith full itle guaranie o the ¢
b4 Y NG ik _ : ‘ pany with full iille gusrantes charges fo the Ch :
a. by way of first fixed charge: alf Properties now ownad by the Company or acquired by the Company in %ha‘ futisre: rg argee

L el present and fulure inferésts of the Company not afectively m yed or charged un ing provigi i this clai i
" over freshold o lessehor propare, pary frectively morigaged o Sharged Urider the preceding provisions of this dlatise 7 in or
u:j :g;_ I;;éz-;i:!s .agst# futuie riggtsr itﬁger]ce;s,_guaranteesl renls, deposits, corfiracts, sovenants and wartanlies relating fo fhe Properties:
. - Lonsents and authorisations, slatulony or otherwise heid-or reguired | nection with the Qo ] irigs hé us
| any Charged Proporty anct o ghts In mmeeﬁia?wfth i TECh 1 conneckon with the Company's business or the L of
v all present-and fulurs goodwill and uncalted capital for the tifme baing of the Company;
¥, Calltha Comparfy‘s present and fituse patends, rights 16 inveftions, copyright-and relatad rights, frade-marks, business names angd domain
namas; gpqqm_!i -an_sff the right 10 U8 for passing off, rights in designs, database Hights, fights fo use. -and protest the confis entiality of,-
g_anﬁg_en;eal mf{}n:ﬂ.atgm {inc&a‘.z-»:{ing know-how) and all other intellectos] property rights, Ineach cose whether redisierad of unreg‘istereld anit
mcEL;a_:flg]g alt app!{lcatmns‘and rights ko apply for and bé granted, reneveats or exisnsions of, and righte 1 elairm priority from, such righits aind
) all similar or equivalent tights or forms i protection which subsist or will subsist few or in thee futire in any part of the world: '
Vi ail present and fulure terificated stocks, shares, lnan capital, securities, bonids and investments Tor tHe time biaing ownied (gt law of in
equity} by the Company, including any: (I} dividiend, intarast o oihar distributian paid o payable it velation to any of the Investments; ang
)y Hght, meney, shares or property acoruing, offered of Issued at any tive ik relation to any of the Invesiments by way of redemption,
substitulion, exchange. conversion, bonus, preference or oilieriwise. under oitioiy rights ar efherwise. T '
vii.  all Equipment i, all Book Debls; and - ] :
b by way of floating charge, ail its assets and undertaking, preseat and future olher than the Agsels not effectivaly morgaged, chargad or
assigned pursiant fo this clatss 3, ' ' S
Arvtomatic Sorversion of fioating charge

“Thie flaating charge craated by dause 3.1{g) shalt attomatically dnd immeadiately (withiout natica) bis converted into 3 fived charge over the relevant
-Charged Property it : ;

a. thie Company () crealas, or atlempls to create, over alf or eny par of the Charged Froperty an Enicumbrancs vithout the, priot writhen consenl
{il) disposes or attempis ta dispose of all of &y part of the Charged Property {other than property subject only (o ihe finating charge while it
femains uncrystaliised which property may be isposed of in the ordinary course of busiieds): or ' . '

b. - a Receiver s appointed over el or any of the Charged: Property that is subjest ' the fioating charge; or -

<. any pefson lavies of aftempls to levy any distress, attachment exetution or other process against all oF any part.of the Charged Froperty; or

d. “the Chargee receives nolice of the appointment of, dr 8 proposal or an intandon o appoint, an administrajer of the Cornpany, ' '

‘Conversion of floating charge by notice

The Charges friay in its sole discretion at any time by written notice 1o the Company convert the floating tharge created urder this debenture info s
fixed charge a5 regards any part of e Chiarged Propery specified by the Charges in that notice: ) '
Assets acquired attor any floating charge crystallisation ) o ' _ " -
Any-agset acquired by e Compary atter any orystallisation of the flsting chargs.draated under this debeénture which biud for such thystalisation .
would be subject ko 2 floating charge shall (unless the Chargea confirms otherwise) ba charged to the Charged by Wy of Tirst ked charge.
LIABILITY OF COMPANY o o _ S :
Thi Rabiiity of the Cotnpany uhder this debenturs in respact of any of the Secured Liabilities shall not be discharged, prejudiced oraffected by

a. -the Charged renewing, detarmining, varying or ingraasing any facility or ather transaction in any manher oF SoRuLiTing in. actepting o

Varying any compromise, anangement or setiferiznt or amitting fo clalim or erforce paymiant from &0y other person; ar _

b. - any ofher act aF orission wWhich but for this. provision might have discharisd or olherwisa prejudiced/affected the lability of the Sompany.
Thie Company walvss sty right-it may have of requiring the Charges fo enfcrce any seeurity or other right or clalmrany payviterd fromi or olherwise
proceed against any other person before enforcing this debenture against tha Compary. ’ '

REPRESEMTATIONS AND WARRANTIES : )
Thie Campany makes the representations and warranties sef outin this ciause 5 fo the Charges, o :
The Company s the legal and beneficial awner of the- Charged Praperty freg from any Encumbrance other than created by hs debentyre,
The Company hag nof racelved ar scknowledged notice of aiy advsise olgim in respect of the Charged Fr-cpe.riy'of'an‘yj interestinit,
There ark o coveriants, Bgréaments, resarvations, conditions, interasts, rights of other, which misterially eguersshy affect the Chiarged Property,
Thade is ngbreach of any law or regulation, which mate riatly adversely affects the Charged Property. -
Nothing has arisen or has baen created of is subsisting, whish would be af overriding interast in any Property., o
No Encimbrance exprassed fo be ciealed by Whis debanture is liable to be avaided or otheraise sot aside on the Bquidation or administraton of e
Corpany or otherwise.. : '
COVENANTS
The Company shall: . . . )
& - vaity onits irade and busingss i stsandanice with the. standards of good management from time t6 e surent n such trade or business on
thnse parts (if any) of the Properties as are, of My be, used for the puimoses of ade or busingss’ and _ s
b, notdo, or permit o be dorie, aty sk or thing, which Will'or right depreciale, jeopardise or othervise prejudice the secirity held by the Chargee.
oF malerially diminish e valus of arly of the Charged Properly or the effectiveness of ths SeCurity ereated by this debenture, -

“Thie Camparty shall comply with all statutes; byelaws and regulations’ rafatinig to its trade or busiress ard the any partof the Charged Properly

The Company shall:

‘& prompily provide to the Charges whatever information, documents of papers ralating to the Charged Property as *he Chargee ity Trom time to

tirme request anid

b Iakarm the Chiarges prompliy of ary acquisifion by the Cormpany of, of contfact made by te Company (o acquire; anhy rr.e_ehalﬁ,f lzasehold or

other interest in Property, .

The Compary shall . N ] ) _ o _

3. Instre and keep insured afl of ity underlaking ang assets with reputatile and responsivie insurers praviausly approved by thg Cherges In'siuch
“mianner and to such extent as is reasonable and custemany for an énterprise engaged i the Same or similar business and in the same o
sirvilar localiies against such risis and contingencies as the Chargee shall from time'to ime request; L Lo

b procire fhat the interest of the Chiargee it noted on ail its policies of insurance In such manier s the Chinges may ints absolits discretion
require arid ditly and punctuaily pay all premiums and any Gtiier monies necessary for maintaining its instirarice in full effedt,

The: Company shalf apply all nonies received by virus of any insuranie of the whole or any part of the Charged Property:

& invmaking geod or i recouping expandiure Incuresd in faking good any loss or damage; or

b, ifthe Chargee in its discretion so requires, towards the discharge of the Secured Liskifities.

The Company shaik " _ _ o _ ) G AT s

a. atall imes keep in good dnd substantial repair and concitien all the Charged Property including, without limitation, all buildings, ersctions,

structures and fixtures and fittings on and in the Praperty; e _ ' _

k. - keep all Equipment in good repail; weiking brder dnd condition ahd it for jts pupose.and ey _ o

c. whers it Is uneconamic 1o repalr any parl of the Charged Property, raplace such part by another similar assat of equal or gredter vaiue.

The Comgany shall promptly ipon becoming avware of the sare givs the Ghargee nofive in'wriling of any breach of. ;

a. -any representafion or warranty set out if clause 5. and : )

b. -any covenant set ot inclause 8. _
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8.1

?Es; %Oﬁlf?ﬂiae?’. ;;E, ;h_:_ r;hg_rgege_s ;'E{queat, shall deposit with !hge Chargee, a the Charges shall during the confinuance of this debenture be entitled to
noic, 2l aseds.and docurients of title refating to the Charged Praparty which are in the possessian or coritrol of the Company (and, if not within the
:régzsézﬂzg:;‘;ﬁfglfpgzﬁ!ﬁ;mgg %Pany,d%h_e Cgmpany undsrtakes 1o obtain possession of al such deeds & documents of fifls),

L iUt Uhargoe and any Receiver and 38y porss elsliyt it ; 7 nter Upoi and inspeet g ty duri
norma busine’s&"hmis upoh reaﬁtar{agbi-é prior n{;lice. Y parson appoinited by sither of them to enter upon and inspect any Property during
uz?se?;gg;;e v;:g:; ANy present or futura dght of set-off it may neve in respect of the SedUred Ligbikties {including sums payabig by the Company
The Company shail not at any time, except with the prior writlen conserit of the Charges: '

g C_rea;e_ pUipor, of f suﬁ&jgt any sectrity uh.or in redation to;any Charged Property ofher than any securily creafad by this dee
b, sell, assign; bansfer, part with possession of,.of otherwise dispose of iny arty manner (of plrpor to do sol, i or ary partof, or #ny iverestin
. i?:a?:fr 9;; if‘tf?_??ﬁg ?(eit;fpt it ghe ordinary course of husiness, Charged Property that is only subject to dn unctystatlised fiating charge) or

GO ar purport fo oreate ar-grant) any interest i the g ) i of 3 third pa

;!;DWERS- or -THEZCHA?R CEEE grant) any interest in the Charged Property in Tavour of 3 thind party,

Thi Chargee shail be entitled (it shall not ke bound) to remedy a breach at any e by the Comaan of afy of ifs obligation inad i this

-?ﬁiﬁgigg a;:_c; ;hg _;:t:vmpany éﬁre;fgcat?y aut!_}arises the Charges and S sgents ){o do a!tysuch th_ingi_ag are dg‘sirable forg fr:at ;agslf e tis
o aris O he Gharges under this clause 7 are without preiudics to any other righis of the CRarces wtor benture and the exervise of those

rights shall pot make the ?Chargee liable to-adeount as a mpoﬁggagee in paise’ssich? fe¢ uder this debenture = me_ exefiise ofthose

At any time after the Seurity coristituted by this debeniure shall have become enfirtaable; the Chargee or any Receiver:.

8. mgy_diﬁp_qs’a of ahy chattels or produce found o any Property 28 adent for the Company: arid :

b, without prefudice to any obiigation to account for the-procesds of any sale of such chatisls br prociuce, shall be indemnified by tha Company

“against any liabiity srising from such dispasal. . ' ' -

At any time after the security sonstituted by this debenture shall have bedoms enforceable or afier any powers conferred by any Encumbrance having

pricrity 1o this deberture shall have bacome exercisable, the Chargee may: ' : o '

a.  radeem.such or any other prior Encumbrance or procure its fransfer 1o Hseif, and

b.  setile any accbunt of the holdar of any prior Encumibrance, o

The settfernant of any such sccount shall be conclusive and binding on the Company and all monies paid by the Chargee to an endumbrancer in

setflemant-of such an acoount shall, as fiom its paymignt by the Chargee, bie due fram the Company to the Chardee on current.aceourt and shall bear

interest and be secured as par of the Secured Liabiliies. ' ' ' ' '

Trig Chargae may inits discretion grant tirie or other induigenés or make any oher arangement, variatiop or release With any per§or or persons.not

or of any ather secunty 16¢ them without préjudice either to this debenture or ta the fiability of the: Compary for.the Secured Liabilitss,

ENFORCEMENT o . ' S

This dabeniurs shall be enforcealile if: S o ' :

& anyofthe Seeured Liabilities shall not ba pald of discharged when the same light to bs paid of digcharged by the Company twhether oii

demiard or gt schsdulsd matiirity or by adceleration or otheraise, as the case may hej; or : T '

5. the Coimpany ghall be in breach of sny of ils obligations under this debentire or under any other agresment batwasn ths Campany and the.

Chargee and that breach (if capable of remedy) has nol been reamedied to the satistaction of the Charges within 14 days of notice oy the
- Lhargee i the Company to remedy the breach’ or _ ' o '
o cthe Company: o : ) i L
i becomes unable to pay its debis as they fall due (andior the value of the Company's assels is less tan'the. amount of its liabilities, faking
. into-dccount the Coimpainy's contingent and progpective liabiites): or . - '
#: commences negotiations with any one or more of its cred tors with & view to'the gensral readjustment ar resched uding of its indebtedness;
_ar makes & general assignmant for the benefit of, or a comnposiion with, its creditors; or _ .

6. the Company pases any reSclulion oF takes sy corporate action, or a petition is frotentsd, of procéedings aks comirenced or any aclon'is
taken by ony person for its winding-up, dissolution, administration of fe-prganisation of for the appointment of a receiver, gaministrative
receiver, adminisirator, rustes o sirffar officer of it of of siny or all of iy reverues and assets; o R T
& distress, exdoution, altachifvant of other legal progese i enforcad upon or. sued against all or dny partof the dssets of the Company; of

- afy représentation, warranty o slalement mads or deemad 1o be megde by the Company tinder this debankire is o7 proves i have been

“being 2 party to this debenture fvhather or not such persan or persans. are Jointly Hable ity the Camfrany) in réspeet o gy of the Secured Liabilities

o

Inegrrect o misleading fivany matarial respest when miathe 4 deemid o be mades;: and- ) ] 5

9. Ini any such event twhether or not the évent Is cantinuing), withgut préjudice to any other rights of Ihe Chargee,; the powers of sale under the
Law of Propetty Act 1825 shall immigdiately be sxergisable and he Charges may In ils absalite discretion enforce all or any part of the
seciity created by this debentire as it seas AL ' :

‘The poivers of sale conferred upon morgagees under the Law of Property Act 1925 shiall, ag between the Charges and a purchaser from the
-Chargee, arise on and ba oxercisabla at-any fims after the execution of this debenture, bt the Charges shall nat sxeriise sush power of sale uitil the:

sacurlty constiuted by this debenture Has become enforceable under clause 8.9, - o _ S

The statulory gowers of sale, leasing and accepling stfrenders coffarred Upon marlgagees ander the Law of Property Act 1925 andfor by any sther
stalute shall be exercitable by the Chargee unider (s debentife and dre exlentdet so gs toautherise the Charges whathar i its oW e of iny that
of the: Company o rhake any iéase or agresment for lease. accepls surrenders of laase §r grant any oplion of the whols o any part or parts of the

freehold and leasehsld propery of the Company with whatever rights relating to offier parts of it and containing whatever covenants or the par of the

-Company and genarally on sueh terins and eondifions tnaluding the payrment of maney 16 @ lessee of tenant.on a surrender) and whetheror higt &t &

prefmium as the Chargee thinis fit o : : _ U SRR
Neither the Charges nor any Recsiver nor any Administrator shall be liable to account as montgages in possession in réspact of &l or any of the

‘Charged Property tor $hall any of them be liabla for any 1055 upon realisgtion of, 6r for any heglect or default 6f any nature whatsoever in connection
itk altor any of the Charged Property for which a fagrigagee in possession might as such be Gable, -

Al any fimie after the securily constituled by s dabsnitre has become enforcaadle, or al request of the Company, the Chargse may without nofice:

a appoint under seal or by wiiling Onder hand of a duly audhorised officer of the Chirgee ary one or miore person o persang o be s Recelver or

a Reoelver and manager of 2l or any par of i Charged Property: and =~ ) o )
b {subject o Section 45-6f thé Insslvency Act 1288 Trom Hme to time under seal or by writing under hand of & duly authorised officer of the
' Charges, remova ary person appeinted to be Recaiver and may in ke manner appoint another in his place. .~ L o
The Charges may fix the remuneration of any Recelverappointed by It withigut the restrictions Sontained in ssction 100 of the Law of Property Act
1925.and the remuneration of the Receiver shall be & et secured by this dedenture shisll be due and payabde imwrediately upor its belng paid by
the Charges. . e
The ;sc‘-ixgrs'of'mte and appuinting a Receiver conferred by this debenture shiall be in addition to all statutory and.ciher powers of the Chargee under
the Insalvency Act 1985, the Law of Property Act 1525 of otherwise and shall bé exercisable withiout the restictions contained-in Sections 103 gnd
108 of the Law of Property Act 1925 of otherwise. o _ T T
The power (& appoint 3 Recsiver {whetherconferred by Ihis debenture or by statute) shall be and remain exersisabla by the Chadgee Robathstanding
diny prior appointment in raspect of all or any peirtof the Chisrged Propérty. e L L b o
Any Receiver appointad by the Chargée dnder this deberiture shall be ths anent of the Cornipany-and the Company shall be solely responsitle for hia
acts and remuneration a8 well as for any defdlls committed by him. y T i B
Any Receivér appointed by the Chargee under Ihis debenture shall in addition to the powers: conferred on hird by the Law of Propirty Acl 1925 and
the Insofvency Act 1986 have powerto do all such acts and things as an absoldie owner could do in the managensnt of sish of the Charged
Property over which the Receiver Is appointed and inparticular the powers sef out in clause &.16. y ) e
AR mionies recelved by the Chargee or 8 Recélvar i the exercise of any enforcemenit powers confarred by this debeniure shal bg_applsed; o
8, firstin paying all unpaid fess, costs and otbier liab#ity iticurred by or o behalf of the Chargee (and any Receiver or. agent appoinied by ifj;
b, second in paying the refmunerdation of any Reseiver (a8 agresd betwean kim and the Chargie); ' . _ ;
¢..  thid in or towards discharg of the Secured Liabilities in such order and manner as the Chargee shall determine
d ~finglly In aving any. surplus 16 the Company or any other parsan entifed fo it .
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Section 109(8) Law of Propenty Act 1925
Melther the Chérges ot any Recelver shal be bound fwhether by virtue of section 105(8) of the Law of B fehi i
ther 1arg8e Fshizil | : je ot roperty Act 1925, which js-varied
ascordingly, of othenwise) to pay or appropriate any raelnt or payment first towards interest rather than pringipa fise | i
ﬁﬁér as between any of the Seclred Liabilities. ' ' " principat or clnersise inany partcutar
| monies received by the Chirgee or a Receiver urider ihis debanture may, al the discrelion of thes Charge: IV redfitad to
e e rriats cerr : ok « Bl 4ee ar Recelvar, be credited to an
?;FF_S_QEHSE or secirliss rea?;sed accaunt and shall bear inferest at such rdle, it any, as may Ka agreed in writing belween #e Chargee anﬁa&h);
'gnmpany; and mayga ge!d_ I suel dteount for sa long as the Chargee of Recsiver thinks fit '
Y way of security. the GTpany irravacebly appoints the Chargée ang Bvary Recajver separately to be the attorniey of the Com any atid in jie
I : ] ) Lhar 1tton and in s
name and on its behalf and as-its act and dsad 1o execute any documents, and do any acts and things which: ! f ) ¢ s

b, any attorney ay desm proper or desitabls in exercising any of ths powers, authorities and diseretions confeired by this debenture of by
_law 6n thiz Chiargse or any Recelver. ' ' '

Any éppointment under this paragraph 8.18 shalj: _

a4 bain wféting signed by a duly suthatised signatory of the Chargee, ang :

b, lzke effact, in aceordanice with paragraph 19-of Schadiuls B1 of the Insolveney Acl 1085, whe the fequiréments of paragragh 18.of that
 Schedule B1 are satisfied: o

r'f\\ Recetver shall have, ity addiion to'the powers coitferrad on recalvers by siatule; the further powers st oul below, a Regeier ma'sf:

& the Company is reguired 1 exeeute 3 do under this debenturs: andior -

& underlake o cormplete.any works of repalr, building or developmant on the Properies:

f, grant or acuept surrenders of any leases/ tenandies affecting the. Properiiss upon such ferms aid subject to such conditions 85 he thinks #it:

[ pravide services and employ, engage, such managers confraciors and others: on-such terms as he deems axpetient; :

d. charge and redaive saah sum by way of remureration (i addifian to all sosts, charges and expenses incurred by him) as the Cha rges may
prescribe or agree withhim:. ' ' ' :

é.

-y collect and get in the Charged Propérty in respect of which ke is eppointed o any part thereg! snd forthat purpose make such and take
arty proceedings as may seem expediant ard fo take possession of the Charged Propery with fike rights; ' )
£ Larry of, managé, devalog,; reconstruct; amalgamite of diversify or conicur in carrying on, managing, developing, réconstruding, amalgamating
or diversiiing the business of the Compary: _ _ -
g~ grant oplions and licences over all or any part of the Charged Pr aperty, sell or conicur in'selling, dssign or concur in assigning, Tease oF soheur
rfeasing and accept or concur in aceepting suereniders of leases of, ail or ary of the property of the Campany In fespect of which ha is
Appointed in stich fanner and genierally ofi such tims. and eonditions as he thirke it (xtures and Blant ang machinery may be seversd Gnd
-sold saparately from the prefises inwhich they are contained withioul the consent of the Compary) and to carry any such sals: assigriment,
. feasing of surrender info offeét. Any Such sale migy be forstch considaration ss he shall hink ft.and Ha m&Y promite or Gonicur in promoting &
sornpany 1o purchase e proparty to be sold,. L » _ : : '
R Ikake eny arangement, setiferent or compromise betweer the Company and any Sther persoi which ke iy thirk expadient:
i make substitutions of, OF improvemernils to, the Equipment a8 e iy Iink expadiant ' :
| make calis Conditionally or uncondifionally oh the members of the Compary in respect of the uncalled capital with suth and e same powers
for that purpose and for the purbose of anforcing payments of any calis o mads as are conlatred by the arlicies of association of the Company
or s directors in respect of calls authorised to be made by themy o _ _ ' '
k. appoint managers, oficers servaiits, workman and agents for the aforesald purposes at such salaries arid Tor sues periods and on such terms
- 8% He'may determine: _ L o o o o L
L. if he thinks fit, but withoul prejudics o the indernity contained in clause 9, &fect with any insurer sy policy or polisies ohirmurance sither in
lieu or satisfaction of, dor in addition to, such insurance: o _ . o G
m. - exercise all pdwirs provided for in the Law of Property Acl 1925 in'tha sdme way.as if ha had been duly eppointed Under Hat st and axercise
all powers provided foran administrative receivar in Schedule 1 of the Inspivency Act 1886 N . . B
n.-for any of this pirposes authorised rajze maney by borrowing from the Chargee of from any othier person on the security of allar ary of the.
“Charged Praperty i respest of which hs Is appointed upon such tarms {ineluding if the Chargee shall conserit to-4aimg under which Suck
Eacurity ranks in priority to this. debenture) ‘as He shall thinkfit; ' : o . . :
&, . redeeny any prior Encumbrance and setfhe dnd pass the accounts to which the Encumbrance relates and any adéounts 4o setlled and passed
Sl be conclusive and binding 6 thie Company and the moniel o paid will be deémed 1o b4 an expense property incurred By hims;
P, doall such otheracts and things as he may consider incidental or eohducive to any of the matiers or powers in this elause £.16 or which he
.. tewdully may or.can do s agent far e Company. :
COSTS AND INDEMNITY o ’ . . - 5
The Company shall pay 16 of indarnify the Chargee and/or any Recelver on demand, on 2 full indemnity basis,-alt Cosks inzurred By e Charges

-and/ or-any Recetver in ralation fo; -

& s debenture of the Charged Froperty: or

b protecling, perfecting, preserving, enforcing or exercising (o attlempting 10 do o) any of the Chargee's of the Receiver's rights andlor PO

under this debenturs; or - _ _ o - _
. sulng for, or recovering, any of the Sacured Linbilities, ineluding, without imilatian, the Costs of any proceedings in réldtion o this debentura or
the Secursd Liabiliies) together with interest on the amount due at the defaut rate of interest specified in fhe Facility Agreement{s).
RELEASE : _ _ _ _ R
Subject to clawse-12.3, upon the unconditional payment and discharge of the Secured Liabilities (and provided that nio further Secured Liabilities are
capable of baing bulsiahding), but not othefwise the Chasgee shall, atthe request and cost of the Tompdny, take whatever dction Isnecessary o
relaase: the Charged Property fram the securlly consiituted by this debentire,
ASSIGNMENT AND TRANSFER N . 5 o o
The Chargee may at any lime, withiout the consent of the Company, assign o transter the whals orany part of the Charges's fights andior cbligations.
urider this debenture to any person. : _ _ B - ) S . o
The Compary may not assign any of its rights or transfer any of its sbllgaiions under thls debeniure or enter into any trarsaction: which wolld result
i any of those rights or obligalions passing fo another parson:
FURTHER PROVISIONS o . _ _ B o D .
This debenture shall be'in addition fo and independent of every other securlty or guaraitee which ihe Charges may at any time hoid for any of the
Secured Liabilities and no prior-sacurity hald by the Charges over tha whils or any part of the Charged Fripery shall merge in the sdciity created
by this debeniire. _ R o B o S
T!;x'ia debenture shall remain in full force and efféct as a contifing security for the Secured Liabilites, notwithstanding any sétflemient of acsount or
intermediate payment or other matter or thing whatsoaver, unless and until the Chargee discharges this debentura i wiiting. G N
Any release; discharge or setlement between ths Company and the Cherges shall he-deame_x_i-eg_ﬁdnal-ona_i_upqn-m_-pay.ms_ng b sectaity racelved by
the Chargee in respact of e Securéd Liabllities being avoided, reduced o orderad o be refunded pursuant {6 any 1aw relating to insolvency,

“bankiuptey, Windifg-up, administration, raceivershio or otherwise and, notwithstanding any such release, discharge or setilement

a. the Chargee of s hominee shail ba &f fibery to retain this deberiture and ihe sécurity creatsd by-or pursuant to jt?_ﬂa debenture, iricluding all N
-certiﬁcatgs angd dotuments ralsting to the whols ot ariy parl-of the Charged Property, Tor such period as-the Charges shall deam ﬁ:écsﬁsa-ry {e
provide the Charges with seturity against any suoh avoidonee, reduction or order for rsfund; and _ L

b.. the Chargée shall be ertitied to recover the value or amouit of Such s&curity or pavivient from the Company subsequently as if suchi reléase,
discharge or setiemert had not occurred; o o . . o o _

A-ceﬁiﬁéaiegar cetermination by the Chargee as lo 8ny amaunt for the tims hieing tue to # from the Company shall fin the absence of ey franifest

wrroi} be conclusive evidence of the amdunt due, i o B e o i e e e R ; .

The %’ghis and powers of the Chargee sonferred by this deberiure dre cumiulitive, mzy be exercised as offen a3 the Chalgee wnsiders dppropriate,

“and arg irvaddition to it rights end powers under 1he generat faw, : _
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-acting by a director.

v the presence of:

writing and signed by the Charges and applies ondy in the' Cirsuimstarioet for which it was givery and shall ot prevent the Charges from subsaquently
relying orythe refevant provision, ] . :

Mo det or soGres of conduet or nagoliation by or on behalf of the Chargse shalf in gny way preclude the Chargee from exarcising any fght or power
under this debenturs or constifiie & stspension or variation of ary such right or power., -

Any waiver or variation of sny right by the Chargee (whether arising under this Hebenture of under the genaral tawe} shall only be s¥ective ifitls in

No delay or failure 16 exerciss any rght or pawer unde? this debentura shall operaté as & wWaiver, _ :

Wo'single or partial exercise of any right under this debantiire shall prevert any other or fisther sxercise of thator any other such fight,

The restriction on the right oF corglidation contained in sedlion 93 of tha Law of Praparty #ict 1925 shafl not appiy 1o 11 is debentura:

The inwalidity, unenforces bility or iegatity of any provision {or parl of & provision) of this debenfure under the taws of any jurisdiclion shall fiol affest.
e valldity, etlorceability or legality of tha other provisicns. .

This debenture may be sxaciited ang deliveréd in any number of counterparts, each of which is an ariginal and which fogéthel have the sams effect
a8 if sach party had signad the same dotument. _ _ :

Athird party has ne right under the Confracts {Rights of Third Parfies) Act 1998 10 enforea, or fo enjoy the benefit of, any term of this debeniure.

Bervice and Notices _ ' _ _ : _

Any notice o olfier commurication glven under this debenture shall be in writing and shall be servad by delivering it persona iy or by sending # by
first-claiss post o7 such other address as may be notified in wiiting from time fo time Hy the relevant party to the other party,

Recelptof any netles, given under clause 1 3.1 gbove, shall be deemed 15 be defivered:

@ if delivered personally, at thie time of delivery; or

b. - lirihe case of first:clase letter, 48 Fours from the date of postiag: _

Notice giver inder this debenture shali not be validly served If sefd by e-mail,

GOVERNING LAW AND JURISDICTION. ~ ) ]

The partiss to 1his debentire irgvdcably agrae Hat, subject ag provided below, the courts of England and Wales shall have exclusive iuﬁsdécﬁ@n o
setlle any dispute or clair that arises out of o i Gonnastion with this dshenture or ta subject malter o formation {including non-contraciual disputes

or glaims). - Nothing in this clause 14 shall il the right.of the Charges to 1ake proceedings againgt the Company irvany other sourt of competant

jurtsdiction, nor shail the taking of proceedings In any ane or more jurisdistions pieciude the faking of proceedings i ahy otfier jurisdictions, whether
SONCUranty of not, to the axtent permitted by the law of siich ‘other jurisdiction,

EXECUTED as 4 deeid by BRAMBLE WOOD DAY NURSERY LTD

in fhe presenca of

Sigriature of Witnass e e B
oeawiness  ~evaw “Tosera A
Address of Wiliess o _ o _ e
Oteupation of Witnesy. 1 e CRMAS Bty byl % =
EXECUTED #'adeed
by BLUEROCK SECURED FINANCE LIMITED-
acting bya diredior x
Divector

Bignature of Winess
Name of Witness PR ¥ )
Address of Wilness G g E bt ol ol A

CompalsnonWINes§ Syienay soney kGl SES




