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Registration of a Charge

Companies House

Company name:

Company number:

Received for Electronic Filing: 29/07/2013

GRAYSONS EDUCATION LIMITED
06313610

X2DMORPC

Date of creation:
Charge code:
Persons entitled:

Brief description:

Details of Charge

26/07/2013
06313610 0007
RBS INVOICE FINANCE LIMITED

BY WAY OF FIXED CHARGE THE FOLLOWING PROPERTY OF THE
COMPANY OWNED NOW OR IN THE FUTURE:- (I) ALL INTERESTS

IN ANY HERITABLE FREEHOLD OR LEASEHOLD LAND (LAND)

VESTED IN OR CHARGED TO THE COMPANY, ALL FIXTURES AND
FITTINGS ATTACHED TO THAT LAND AND ALL RENTS RECEIVABLE
FROM ANY LEASE GRANTED OUT OF THAT LAND; (ll) ALL PLANT

AND MACHINERY, INCLUDING ANY ASSOCIATED WARRANTIES

AND MAINTENANCE CONTRACTS; (Ill) ALL THE GOODWILL OF THE
COMPANY'S BUSINESS; (IV) ANY UNCALLED CAPITAL; (V) ALL

STOCK, SHARES AND OTHER SECURITIES HELD BY THE COMPANY

AT ANY TIME IN ANY SUBSIDIARY AND ALL INCOME AND RIGHTS
RELATING TO THOSE STOCKS, SHARES AND SECURITIES; (VI) ALL
INTELLECTUAL PROPERTY, LICENCES, CLAIMS, INSURANCE POLICIES,
PROCEEDS OF ANY INSURANCE AND ANY OTHER LEGAL RIGHTS;

(VIl) THE BENEFIT OF ANY HEDGING ARRANGEMENTS, FUTURES
TRANSACTIONS OR TREASURY INSTRUMENTS; (Vill) ALL DEBTS WHICH
FAIL TO VEST IN THE BANK (RBSIF) UNDER ANY DEBT PURCHASE
FACILITY ENTERED INTO BETWEEN THE COMPANY AND THE BANK
(RBSIF) (DEBT PURCHASE FACILITY) AND THEIR RELATED RIGHTS

(AS DEFINED IN THE DEBT PURCHASE AGREEMENT) 2 BY WAY

OF FLOATING CHARGE ALL THE OTHER PROPERTY ASSETS AND
RIGHTS OF THE COMPANY OWNED NOW OR IN THE FUTURE WHICH
ARE NOT SUBJECT TO AN EFFECTIVE FIXED CHARGE UNDER THE
DEBENTURE OR ANY OTHER SECURITY HELD BY THE BANK. NOTE 1:
THE DEBENTURE CONTAINS COVENANTS BY THE COMPANY THAT THE
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COMPANY WILL NOT WITHOUT THE BANK'S CONSENT:- (A) PERMIT
OR CREATE ANY MORTGAGE, STANDARD SECURITY, CHARGE OR
LIEN ON THE PROPERTY:; (B) DISPOSE OF THE PROPERTY OF THE
COMPANY, OWNED NOW OR IN THE FUTURE, CHARGED BY WAY OF
FIXED CHARGE; (C) DISPOSE OF THE PROPERTY, OTHER THAN IN THE
ORDINARY COURSE OF BUSINESS, CHARGED BY WAY OF FLOATING
CHARGE; (D) CALL ON, OR ACCEPT PAYMENT OF, ANY UNCALLED
CAPITAL; (E) GRANT, OR ACCEPT A SURRENDER OF, ANY LEASE OR
LICENCE OF ANY OF ITS LAND OR CONSENT TO A TENANT ASSIGNING
OR SUB LETTING; (F) DISPOSE OF, PART WITH OR SHARE POSSESSION
OR OCCUPATION OF ANY OF ITS LAND.

Contains fixed charge(s).

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

Notification of addition to or amendment of charge.

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: MALCOLM COLIN IND
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE
Company number: 6313610
Charge code: 0631 3610 0007
The Registrar of Companies for England and Wales hereby certifies that

a charge dated 26th July 2013 and created by GRAYSONS EDUCATION

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 29th July 2013..

Given at Companies House, Cardiff on 29th July 2013
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THE OFFICIAL SEAL OF THE
Companies House REGISTRAR OF COMPANIES




Debenture -~ CompanyillP

THIS (8 AN IMPORTANT DEED. YOU SHOULD TAKE INDEPENDENT LEGAL ADVICE BEFORE SIGNING
AND SIGHN ONLY IF YOU WANT TO BE LEGALLY BOUNRD. IF YOU SIGN AND RESIF IS NOT PAID YOU MAY
LOSE THE ASSET(E) CHARGED,

Llisnt: Graysons Education Limited Registered No: 06313810

Cllent's Address for Sarvics: Priory House 48-81 High Street, Reigate, Surrey, RHZ 948
RESE: RES invoice Finance Limitsd

1. CHient's Obligations

The Client will pay to RESIF on demand alf s Obligations. The Clienls Obligations are gl the Client's
Habliities o RBSIF {present, fulure, actusl or contingent and whether incurred alone or jointly with anothen)
and include:

1.4 intersat af the sams rale as the discounting chargs charged by REBSIF (o ihe Clend, calcuiated both before
and after demand or judgment on g dally basis and compounded according o sgraement, or, in the
absence of agraemsni, monthly on the days salected by RBSIF,

1.2 any expenses RBSIF or 8 recelver incurs (on & full indemnity basis and with Intersst from the date of
payment} in connection with: : .

1.2.1  the Property charged by Clause 2,
1.2.28  faking, parfecting, proteciing, enforcing or axercising any power undsy this deed.

Refersncas io Property include any part of § and references 0 Land are io any inlerest in herilable,
frashold or leasehold land.

2. Chargs

Thie Client, a8 8 continuing securily for its Obligations and with full title guarantes, gives {o RESIF
2 @ tegal mongage over sl Land vested in the Client spacified Eﬁ the Scheduls;
22 a fixed chargs ovar the following property of the Client, owned now or in the fulure:

221 i Land vested in or chargad 1o the Client, all fixiures and fittings stiached {o that Land and all renis
receivable from any lease granted ot of that Land.

222 sl plant and machinery, including any associaled warranties and maintenancs contracts.
2.2.3 &l the goodwill of the Clisnt’s business,
224 any uncalisd capital.

2.2.5 &l stock, shares and other securilies held by the Clisnt af eny tims in any Subsidiary and alt Ingome and
rights relating to those stocks, shares and segurities.

A Subsidiary s an enlity controlled, direclly or indirectly, by the Clisnt or by a Subsidiary of the Clisnt
"Control” means the ability o appoint or remove direciors or exsrcise the majorily of voling rights, alons or
with the agreement of others.

228 ol inteliectual property, icences, claims, insurance policies, progeeds of any insurance and any other legal
tights.

227 the bensiit of any hedging arangemants, fulures rensactions or treasury instrumeants.
2.2.8 gl Non Vesting Debls and thelr Related Righls.

Hon Vesting means aff Debls which faill to vest in RBSIF undsr any Dabt Purchase Agresmend,

Related Rights and Debis have the meaning given to them undsr any Debt Purchase Agraemant,
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Debt Purchass Agresment means any debl purchase oty sntered into betwasn ihe Clisnt and RBSIF,
3 floating charge over all the other properly, asssls and rights of the Cliant owned now or in the fulure
which are not subjsct io an sifeclive fived charge untler this dsed or under any other security held by
FRGIF

Rasirictions

The Client will not, without RBSIF's prior wrilten congsnt,

parmit or creale any mortgages, stenderd securnity, charge or ben on the Properiy.

disposs of the Property charged by Clause 2.1.and2.2

tispuse of the Froperty chargsd by Clause 2.3, sther than in the ordinary course of business,

call on, or acospt payment of, any uncalled capital.

grani, or accept @ surrendsr of, any isasse or cencs of any of its Land or consent 1o g fenant assigning or
sub-laiting, .

disponse of, part with or shars possession or gocupsation of any of ils Land.

Froperty Underiakings

The Client wilh

parmit RESIF at any time o inspact the Property.

keep all Properdy of an insurable nature comprehensively insured {nchuding i requasted by RBSIF,
tarrorism cover) io RBEIF's reasonable satisfaction for is full reinstatameant cost.  In defaull, RESIF may

arrange insurance at the Client's sxpanss.

hold on trust for RBSIE all proceeds of any insurance of the Progarty. Al RBSIF's oplion, the Client will
apply the procesds it making good the relevant Inss or damage, of to reduce the Client’s Obligations.

whers required by RBSIF, deposit with RESIF all nsurance policies {or copies where RBEIF agreses), and
8l deeds and documenis of title relating to the Property.

keep the Propenty in good condition.

not, withou! RBEIF's consent, carry oul any development on or make any alterations (0 any Land which
require planning permission or approval under bullding reguiations,

deat with ail Non Vesting Debls and thelr Relaled Righis as # they were dabls which vested in RBSIF
undar any Dabl Purchase Agresmant,

deal with all Debls in sccordance with the terms of any Debt Purchase Agreement.
Conversion of Floating Tharge to Fixad Charge

RBSIF may by notice convert the foating charge on any of the Propeny into a fixed chargs. Following this
nstice, the Client will not dispose of the affected Proparty withoul RESIF's consent.

Thie Bosting charge will become a fhusd charge if an administrator of the Cliert is appointed,
Investigating Acsountants

REBSIF may reguire the Clisnt {0 appoint & §rm of accouniants o review its financial affairs, i
any of the Cllent’s Obligations are not paid when dus.

RBEIF considers that the Client has breached any other obligation o RESIE,

RBSIF conslders any information provided by the Client to be materially inaccurate,




Any revisw required will teks placs within 7 days of RESEs requsst {or longsr i RBBIF agreas). The firms,
gndd the terms of reference, must be approved by RBSIF. The Cliant {and not RBSIF) will be responsible
for the finm's fees:and sxpensas, but RBEIF may maks paymant and the Clierd will repay RBSIF on
demand.

-4

Possession and Enforceabliity

7.3 RESIF does not have an immediale right o posssssion of the Property of s income (and will nol be
considerad to be tsking possession If # enters 1o inspeot of repair the Properiy). The Client will continus in
possession untll RBSIF takses possassion,

7.8 KBS may take posssssion and enforce this desd i

7.21 RBSIF demands payment of any of the Clisnt's Obligations

T.22 ithe Clent asks REGIF  or ROESIF revelvas notice of intsstion, to appoint an administrator or an
administration application is made

7.23 g meeting is called or a paiition is prasented for liquidation of the Cllent
7.2.4 . any sscurily Is snforced in respect of any assets of the Client
7.2.8 & Termination Event {as definad in any Debt Purchasse Agresment) ocours.

7.3 Any purchaser or third parly dealing with RESIF or a recelver may sssume that REBSIFPs powers have
arisan and arg sxercisable without prooi that demand has been made.

7.4 RBSIF will not be finble lo accowrd io the Clisnt for any money not sctually received by RBSIF.
8. Appointment of Regelver or Administrator

8.1 RESIF may appoint or remove 8 recelver or recsivers of the Property, or appoint an administrator of the
Ciant

8.2 Any recsdver will be the Client's agemt and the Cllant {and not RBSIF) will be responsible for the acls,
defaults and ramuneration of the receiver. RESIF may fix and pay the receiver's fees and sxpenses al the
axpense of the Clisnt,

5, FPowers of RBSIF, an Adminisiraior or Recslver

8.1 RESI, an adminislralor or any receiver may ;

241 cary on the Clisnt's husiness.

9.1.2  enier, iske possession of, andior generally manage the Property,

243 complete any unfinished works o sarty ol any new works of bullding, reconstruction, maintenance of
rapalr on any Land

.14 purchase any Land or oher properiy and purchass, grant o release any intersst in or sighf over Land or
the bensfit of any covenants afiecting thal Land. References to Land or Property include land or propenly
that is purchased by REBSIF or 2 receiver under this power.

8.1.8 sell l=ase, surrender or sccept surrsnders of sases, charge or deal with the Property withou! restriction,
including disposing of any fixiures separately from the Land,

8.1.8 complate any ransactions by execuling any deads or documenis in the name of the Clisnt,
817 lake, continue or defend any proceedings and enter into any arrangament or compromise.

8.1.8  insure the Property and any works, amangs indsmnily and other similar insurance, and obltain bonds and
give counter-dndemnifiss and other secwity in connection with this,

8.1.2  if the Client Is & company, call up any uncallad capital with ail the powers conferred by the Client's articles
of asaasisﬁaa’;.

8190 i the Client is an LLP, call up any caplial dus from the Client's mambers with all the powers conferred by
the members’ agraement in relation to capiial contributions.



8,111 employ advisers, consultants, managsars, agents, workman and others.
8,142 purchase or acquire materials, losls, squipment, furnishing, goods or suppliss.

8.1.13 do any acls which RBSIF or 2 receiver considers {0 be incidental or beneficial (o the exercise of their
DOWErs.

8.2 A recelver may borrow and securs the repaymant of any money, in priority to the Client's Obligations.
9.3 Job raceivers may exaercise thelr powers juintly or separatsly,

g.4 A recalver will first apply any money recsived from the Property towards the repayment of all money that
the receiver has borrowed and ssoondly in paymant of the recelvar's faes and expenses. The receiver will
then apely any remaining monsy recelved as regquired by law.

8.8 RBSIF may exerniss any of its powers sven if a receiver has besn appointed.

2.8 RBSIF may exsrcise any rghts attached (o charged siock, shares and other securifies as i considers
necessary to praserve the valus of, o reslise, that Property, Otherwise RBSIF will only exercise those
fights as instructed by the Clent, .

8.7 REIIF may set off any amount dus from the Client against any amount owed by RBSIF o the Client
HBSIF may exerciss this right, without prior notice, both bafore and after demand. For this purpose, RBSIF
may conven an amount in ong currency 1o another, using its markst rate of exchangs at the relevant time.

8.8 Any cradit balance with RESIF will not be repayable. or capable of being disposed of, charged or dealt with
by the Clent, until the Clisnt’s Obligations have been pald in full. RESIF sliowing the Client to make
withdrawals will not walve this resiriction,

2.8 This deed may be enforced against the Client without RBSIF first having racourse 10 any olber right,
remedy, guaranies or securily held by or available o RESIF.

810 Seclion 83 of the Law of Property Act 1825 will not apply {o this deed.

831 The powars of sale and appointing & recsiver conferred by this deed will be sxercisable without the
restrictions coniained in seclion 103 of the Law of Proparty Aol 18925 or otherwise,

812 The powers sel oul in this Clause 9 are in addiion o powers conferred on administralors or recelvers by
statute.

140, Application of Paymenis

10,1 RBSIF may apply any payments received for the Clent 1o reduce any of the Cllent's Obligations, as RBEIF
gecides. :

102 i RBSIF receives notice of any charga or othar inferest affecting the Properly, RBSIF may suspend the
Client’s account{s} and open a new account or sccounis. Regardisss of whether RESIF suspends the
accouwl(s), any paymants racebvad by RBSIF afier the dale of the notice will be applied first o repay any of
the Client's Obligations arising alter that data.

11, Preservation of other Security and Rights and Further Assurance

1.1 This deed is In addition to any other securlty for the Client's Dbligations held by REBSIF now or in the future.
REBSIF may consolidate this desd with any other security so that they have o be redaemed together, but it
will not merge with or prejudice any other security or RBSIF's other sighis.

1.2 On reguest, the Client will sxecute any deed or document, or take any other action required by RBSIF, io
perfect or enhance RESIF's securily under this dead.

1.3 The Obligations of the Client under this desd will not be affecied by any act or smission which, but for s
dead, would reduce, release or prejudice any of iis Obligations undar this desd {without limitation and
whather or not known s it or io RESIFY including:

11.3.7 any exisnsion of lime, waiver or consent granted o, or composition with, the Client o other parson;




11.3.2 ths taking, variation, f;umpmmise, exchange, renswal or releass of, or refusal or neglect to parfect,  take

up or enforcs, any rights againgt, or securily over assets of, the Client or any other PEISON & any
faiture to comply with any requiremant of any instrument or any faliure to realise the full value of any
security;

11.3.3 any incapacily or ack of powsr, authority or legal personality of or dissolution or change in the mambers or
atafus of the Clant or any other parson;

11.3.4 any amendment, novalion, supplemant, sxension, restatement or replacement of the Debl Purchase
Agreement or any oiher decumeant or secuily including, withowt limilalion, any change in the purpose of,
any exension o increase in any faclity or the addition of any new facility under the Debt Purchase
Agresment or other document or seculy;

11.3.8 any unenforceshility, Hegalily or invalidity of any obligation of any person undsr the Debt Purchase
Agresment or any other dosument or securily;

11.3.8 any insolvency, adrﬁinistraﬁm or similar procsedings of the Tlient or any other peraon,
12 Certificate of the Client’s Obligations

& certificate signed by an officlsl or manager of RBSIF as in the causs, existencs or amount of the Client's
Obligations or the amount dus from the Client under this deed will be conclusive gvidence save in the case
of manifest error of on any guestion of law.

13 Fower of Attorney

To give eifact to this dead and ssoure (e oxerciss of any of s powers, the Clierd irevocably appoints
RESIF, and separately aiy recslver, 10 ke the Clenls allomey (with Rl power of substitution and
delegation), in the Client's name {0 sign or execuls any documents, deads and other instrumaents, or o
taks, continue or defend any procsedings.

14, Consants, Notlces and Damands
141 Al consents, notices and demands must be in writing,

14.2  RBSIF may deliver a nolles or demand to the Clisnt at Bs ragistered office, af the contact details last known
o RESIF or at the Address for Service ¥ specified,

4.3 A nolice or demand signed by an official of RBSIF will be effective at the time of personal delivery; on the
second business day after posling; on, ¥ by fax, at the tms of sending, ¥ sent bafore B.00 pm. on &
business day, or stherwise on the next business day. A business day is 8 weekday other than a national
holiday.

4.4 A nofice from the Client to RBSIF must be addressed o the Cllent's Relationship Mansger and will be
effective on receipt,

18, Transfers

181 HBESIE may allow any person o iake over ang} of s rights and dulies under this desd. The Cllent
authorises RBSIF o give that person or lis agent any financial or other information shout the Clisnt
Referances to RBSIF include s successors,

182 The Clert may nol ransier any of its rights or obligations under this desd.
{8. Reinstatarment

Whers any discharge (whether in respect of the Obligations of the Clisnt or any security for those
Obligations or otherwise) is mads In whole or in part or any srengement is made in reliance on any
payment, secirily or other disposition which is aveoided or must be restorsd on insolvency or stherwise the
Cllent's Obligations under this deed will continug as i the discharge or smangement had not occurred.
RESIF may concade or compromiss any claim that & payment, ssourily or other disposition is Hable to
avoidance or restoration,

i7. Law

17.1 This deed is governed by the laws of England and Wales and the courts of Bngland and Wales have
sxclusive jurisdiction.




17.2  For the benefil of REBSIF, the Client irrevocably. submils to the jurisdiction of the courts of England and
Wales and krevocably agrees that a judgment or ruling Iy any procesdings In connection with this deed in
those courts will be conclusive and binding on the Client and may be enforced against the Client in the
courts of any other jurisdiction.

17.3° i an Address for Service is specified, i, or any other address provided for this purposse, will be an effective
address for service of proceedings on the Client.
Schedule

Part 1: Registersd Land

Part & Unregistared Land

N WITRNESS of which this Deed has been duly sasouted and delivered on the date spsacifisd below

Signed for and hehaif of

Graysons Education Limited,

the Clignt, acling by a direcior and iis secrelary or
twao dirsotors, of & director in the pressnoe of & wilnass

DRirector =
Pid FOSERH ﬁgﬁfﬁk

Prind Full Name (BLOCK CAPITALS)

Direclor/Secratary

Frind Full Nams {BLOUK CAPITALS)
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Signed for and on behalf of )
RBS invoice Finance Ltd, )
by a duly authorised signatory )
)
)
)

Claire Lorraine Lowndes

Print Signatory’s Full Name (BLOCK CAPITALS)




