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Company name: CPL LEARNING LIMITED
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Details of Charge

Date of creation:  27/07/2020
Charge code: 0697 6340 0003
Persons entitled: BANK OF SCOTLAND PLC
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
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: HILL DICKINSON LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6976340

Charge code: 0697 6340 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 27th July 2020 and created by CPL LEARNING LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

10th August 2020 .

Given at Companies House, Cardiff on 11th August 2020

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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DEBENTURE

CPL LEARNING LIMITED
and

BANK OF SCOTLAND PLC
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IMPORTANT NOTICE: We recommend that you consult your solicitor or other
independent legal adviser before accepting this document,

DEBENTURE

y - 27
THIS DEBENTURE is made asa destonthe  day of July 2020 between:-

1

)

CPL LEARNING LIMITED (Company Number-06976340) having its registered office

al Waterloo Place, Watson Square, Stockport, Cheshire, SK1.3AZ {the: "Cnmpany")

and

BANK OF SCOTLAND PLC (Company Number SC327000) having. its registered
office at The Mound, Edinburgh EH11YZ (“BoS").

Definitions are giver in clause 18.

NOW THIS DEED WITNESSES as follows;-

1

Covenant to Pay

1.1

1.2

2.1

The Company, as primary obligor and not merely as surety, covenants that it
will on demand inwriting made to it pay or discharge the Secured Liabilities
when the same are due and payable:

If the Company shall fail to-pay any amount under this Debenture when. it is
due then such amount shall bear interest (after as well as ‘before judgment

and payable on demand) at the Default Rate from time to time from the due
date until the date such amount is paid.in full to BoS.

Charging provisions

The Campany with full title guarantee hereby charges to BoS as a continuing
secyrity for the payment or discharge of the Secured Liabilities~

211 by way of legal mortgage all estates or interests in the freshold and

leasehold property described in the Schedule together with all
present and future buildings, and fixtures {(including trade and
fenant's fixtures), which are at any time on or aftached to the

property;
212 by way of fixed charge:-

2121 all estates or interests in any freehold or leasehold property
beionging fo-the Company now or at any time after the date of this
Debenture (other than any property charged in terms of clause 2.1.1
above) together with all buildings, and fixtures (including trade and
fenant's i ixtures) which gre at-any time on or attached to the property;

2.1:2.2 dll present and future interests of ihe Company in.or-over land or the
proceeds of sale of it and all present and future licences of the
Company to enter upon or use land:

2.1:2:3 the benefit of all cther agreements relating to ltand which the
Cormpany is or may become party to or otherwise entitled;

2.1.2:4 all plant and machinery of the Company now or in the future attached
to. property which is charged by the foregoing provisions of this
tlause 2.1;
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2125

2128

2127

2128

2129

21210

21211

3

all present and future stocks, shares and other securities owned (at
law or'in equity) by the Corripany and all rights, money or property of
a capital hature at any time accruing or offered in relation to them,
whether by way of bonus, consolidation, conversion, excharige,

‘option, preference, return of capital or otherwise;

all rights, money of property of:an income nature at any time: aceruing
or payable in relation to the stocks, shares and ofher sscurities
charged by clause 2.1.2.5, whether ?oy way of dividend, distribution,
interést or otherwise;

all rights and interests in and claims under il insurarice contracts or
policies now or in the future held by or inuring to the tenefit of the
Company which relate to Fixed Charge Assets (including all money
payable Under such contracts and policies);

all rights and irferest and claims under all other instirance or

assurance contracts:or policies now or in the future held by or inuring
to the benefit of the Company (including all money payable undet
them);

all patents, utility -moaiie_i’s_, registered and unregistered trade and
service marks, rights in passing off, copyright, registered -and
unregnstered rights in-designs and database rights in each case now
or in-the future held by the Company (whether alone or jointly with
oftiersy anywhere in the world and including any extensions -and
renewals of, and any application for such rights:,

the benefit of all agreements and licences now or in the future
entered into or enjoyed by the: Company relating to the use or
exploitation by or on behalf of the Company in any part of the
world of any such rights ‘as are referred to in clause 2.1.2.9 but
owned by others;

all the-Carmpany's rights now or in the flture in relation 1o frade
secrets, confidential information and kriow how in. any part-of the
world;

21.2.12 all presentand future book debts of the Company;

21,213

21214

21245

all other present and future debis or monetary claims of the
Company against third parties (excludmg those charged under
clause 2.1.2.7 or 2:1.2.8 or arising on fluctuating accounts with
other Group Companies);

the benefit of all warranties, instruments, guarantees, chaiges,
pledges, and other security .and alt othier tights ‘and remedies.
available to the Company-in respect of any Fixed Charge Assets;

all present and future bank accounts, cash gt bank and credit
balances of the Company (excluding those arising on fluctiating
accounts) with any bank or other person whatscever and all
rights relating or attaching to them (including the right to interest);

21216 all rights, money or property gccruing or payable to the Company:
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4

2.1.217  all the Company's goodwill and uncalled capital for the time
being;

213 by way of floating charge all the Assets not effectively otherwise
mortgaged, charged or assignied by this clause 2, (including, without
limitation, any immovable property .of the Companyin Scotland and
any Assels in Scotland falling within. ahy of the fypes mentionad in
clause 2.1.2).

22 The Company with full title guarantee hereby assigns as a continuing security
for the payment.or discharge of the Secured Liabilities in favour of BoS
(subject to the right of the Company 1o reguire the re-assignment of it upon
payment or discharge infull of the Secured Liabilitiss);

2:21.1 all the right, title and interest of the Company in and 1o any interest
rate hedging agreements riow or-in the future entered into with any
person; and

2.2:1.2 {insofar as:they are capable of being assigned by way of security) all
the right, title and interast of the Company in-and to-any agreement i3]
which the Compariy is a party except to the extent that it is subject 1o
any fixed charge created under any other provisions of this
Debenture;

23 Ta the.extent that any such right, title and interest as is referred fo'in clause
2.2 is not agsignable or capable of assignment, the assignmenit of it purported
to be effected by such clause shall operate as an assignment of any and all
compensation, -damages, income, profit or rent which the Company may
derive from it or be awarded or entitled to in respect of it in each case as a
continuing security for the payment or -discharge ifl full of the Secured
Liabilities.

24 Any mortgage, fixed charge or other fixed security created by the Company in
favour of BoS shall have priority. over the floating charge created by this
Debenture, except-insofar as BoS shall declare othérivise whether at or after
the time of creation of such fixed security.

25 BoS may at any time, by notice to the Company, immediately convert the
floating charge created under clause 2.1.3 into a fixed charge over any
Assets specified in that notice and the floating charge will, without notice from
‘BoS, automatically be converted with immediate effect into a fixed charge-

251 in respect of any Assets which become subject to any step by any
third party to take a fixed charge;

2:5.2  in respect of any. Assets which become subject to ahy step by: any
third party to levy any distress, attachment, execution or other legal
process against them;

253 in respect of gll Assets charged under clause 2.1.3 if and when the
Gormpany ceases to catry-on business ortobe a going concern; and

254 in respect of ali the Assets on the making of an order for the
compulsory winding-up of the Company, on the convening of a
meeting for the passing of a resolution for the voluritary winding-up of
the Company or the taking of any steps (including, without fimitation,
the making of an application or the giving’ of any notice) by the
Company or any other person for the appdintment of an administrator
in respect of the Company.
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28 Clause 2.5 will not apply;-

261 to any Assels situated in Scotland if, and to the extent that, a
Receiver would not be capable of exefcising his powers in Scotland
pursuant fo Sectioni 72 of the Insolvency Act 1986 by reason of such
automatic conversion; and/or

282 solely by reason of the Company obtaining a moratorium or: anything
done with @ view to obtaining a moratorium under the Schedule A1 of
the Insclvency Act 2000.

2.7 The Company will not without the prior written consent of BoS:-

271 create or attempt to create or permit fo subsist any right in security,
mortgage, charge, lien (other than a lien afising in the. ordinary
course of business by operation of law) or any encumbrance, trust
agreement, declaration of -trust or-trust arising by operation of jaw
over all'or any Assets (except in favour of BoS); or

27.2  sell transfer, assign, factor, lease or othérwise dispose of or part with
possession in-any way of all or any of its Assets (other than in terins
ofa Permitted Disposal);

273 in any way dispose of the squity of redemption of any such Asset or
any interest it any such Asset:

274 change its business in any way which would result in it becoming a
‘relevant financial institution’ for the purposes of clause 2 of The
Financial Services and Markets Act 2000 (Excluded Activities and
Prohibitions) Order 2014, The Company shall promptly provide BoS
with copies of any information that BoS may from fime to time
reasonably request in connection with the Company's' status in
respect of this clalise 2 7.4 oF

27.5 carry onany business which would constitute ‘excluded activitiés’ ‘in
terms of Part 2 of the Financial Services and Markets Act 2000
{Excluded Activities and Prohibitions) Order 2014,

2.8 The Company applies to the Chief Land Registrar for a restriction to be
entered on the Register of Title of all present and future registered freehiold
and leasehold property of the Company inthe following ferms:

"No disposition of the registered estate by the propristor of the registered
estate or by fhe propritor of any registered charge is o be registerad without
& written. consent signed by the ‘proprietor for thie time: besng of the charge
dated [date] in favour of Bank of Scotiand plc referred to in the Charges.
‘Register or, if appropriate, signed on behalf of such proprietor by its
authurised signatory”

28 The obligation-on the part of BaS to make further advances to the Company
is deemed to be incorporated in this Debenture-and the Company applies o
the Chief Land Registrar for a note of such obligation to be enterad on the
Register of Title of all present and future registered freshold and leasehold
property of the Company.

210 The Company will, immediataly upon execution of this Debenture, defiver to
BoS (or as it shall direct) all certificates and other documents of fitle fo. the
stocks, shares and other sedwitiss referred. to in clause 2.1.2.5 above
together with stock transfer forms in respect of the same executed in biank
(except for the number and class of shares and the name of the transferor)
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and left undated, BoS may at any time after the date of this Debenture
campiete the instruments of transfer on behalf of the Compariy: in favour of
itself or such other person as it shall seiect.

211 The: Campany (at its owrr cost) will on demiand in writing by BoS execute and
deliver in such form &s BoS may reasonably require:-

2111 @ legal mortgage. of any freshold or leasehold property of the
Company. which Is not effeclively charged by clause 2.1.1 and of any
freehold: or leasehold property acquired by the Company after the
date of this Debenture;,

2.11.2 a standard security -or other fixed security. over the Company's
heritable freehiold, leasehold or other property;

2.11.3 afixed charge or assignment in or by way of security of any-Asset
subject to a floafing charge under clause 2.1.3;

2414 a chattel mortgage over such chatfels, plant and machinery as BoS
may specify; ahd

2.11.5 anotice of any assignment of its right, title and interest in and to any
of the agreements referred to i clause 2.2 above,

and the Company will execute such other deeds, documents, agreements -and
instruments and will otherwise do and concur-in all such cther acts or things as BoS
may deem necessary for perfecting, preserving or protecting the seturity created (or
intended to be created) by this Debenture or for facilitating the realisation of the
Assets-orthe exerdise of any rghts of BoS under this Debenture,

242 The Company shall:

2921 get in and realise all Receivables in the ordinary course of its
business and hold the proceeds of the getting in'and realisation (unti
payment into an account in accordance with clause 2,12.2 below)
upontrust for Bo§,

2122 pay into its account with BoS (or as BoS may direct) all money which
it receives in respect of any Receivables; and

2.12.3 if called upon fo do so by BoS execute a legal assignment. of all or
any of the Receivables to BoS.

213 If BoS releases, waives, or postpones its rights in respect of any Receivables
to enable the Company to factor or discount them to any third party (the
“factar’) the charges created by this Debenture shall in alf other respects
remain-in full force: and -effect. All amounts becoming due o the Company
from the factor and any Receivables re-assigned, or due to be re-assigned to
the Company, shalf be subject o the relevant fixed charge created by this
‘Debenture, subject-only to any defences or rights of set-off which the factor
‘may-have against the Company;

214 Paragraph 14 of Schedule B1 to the insolvency Act 1986 shall apply to-the
charges created by or-pursuant to this Debenture.

3 Continuing Security
This security will 'be a continuing security for the Secured Liabilities notwithstanding

any intermediate payment or setilement of all or any part of the Secured Liabilities or
other matter or thing whatsoever and will be without prejudice and-in addition to any-
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other right, remedy or security of whatever sort which BoS may hold at any-time for
the Secured Liabilities or any. otfier dbligation whatsoever and will not be affected by
any release, reassignment or discharge of such other right remedy or security.

4 Undertakings

Save tothe extent that the provisions of this clause are inconsistent with-or conflict
with the terms.of any facility letter entered into between (inter alia) the Company. and
BoS from time to time, the Company will-.

4.1

4.2

4.3

4.4

4.5

48

47

4.8

49

at-all times comiply with the terms of thig Deberiture and of all agreements
relating to the Secured Liabilities:

keep the.Assets in:good and substantial repair and in good working order and
condition, ordinary wear and tear excepted:

preserve and maintain all intellectual property fights owned of used by the

‘Company{including those referred to in clauses 2.1.2.9t0 2.1.2:11);

comply in all material respects ‘with the terms. of -all applicable laws and
regulations including (without limitation) all environmental laws, legislation
refating to public' health, town & country. planning, control and handling of
hazardous substances or waste, fire precautions and health and safety &t

work:

promptly notify BoS: of the acquisition by the Company of any estate. or
interest in any freehold, heritable or leasehold property;

ensure that all Assets that-are insurable are insured with repuitable insurance
companies of undeniriters to such extent and against such risks as'is norimal
for prudent companies in businesses similar to those of the Company {or as
otherwise requested in writihg by BoS from tife to time) and (without
limitation to the generality of the foregoing):-

46.1 pay-all premiums and. other-money due and payable under-all such
insurances and provide premium receipts or any other-evidence of
payment promptly upon request fo do'so by BoS;

4.8.2 ensure that the:interest of BoS is-noted on the policies-in respect of
such insurances or, at the request of BoS, that such policies contain
suich other provisions for the-protectioh of BoS as BoS may from time
to time require;

promptly upon request by BoS deposit-with BoS all deeds, certificates and
documents of title relating to the Assets or any part of them charged by this
Debenture and all policies of insurance and assurancs;

promptly pay or cause to be paid and indemnify BoS and any Receiver
against all present and future rent, rates, taxes, duties, charges,
asgessments, impositions and oulgoings whatseever now or at any:time in
the future-payable in respect of any of its Properties {or-any part of them) or
by-the owner or occupier of them; '

niot make-any structural or material alteration to or to the user of any of'its
Properties of do or permit to be done anything which is a "development"
within the: meaning of the Town-and Country Planning Acts from time to fime
(orany-orders or regulations under stch Acts) or do or perimit to be done any
act, matter or thing where to do so would have a material and adverse effect
on the value of any of its Properties or on the marketability of any. of such
Properties;

Debenture - CPL Learing-02 v O30



4.10.

4.11

442

413

4.14

415

418

417

5.1

5.2

54

8

not grant any lease of, part with possession or share occupation of, the whole
of any part of any of its Properties or confer any licence, right or interest to
accupy “or grart-any licence or pefimission o assign, under-let or part with
possession of the same:;

notvary, surrender; cancel or dispose of, or.permit to be forfeit, any leasehold
interestin any ofiis Propertias;

observe and perform all covenants, agresments and stipulations from time to
time affecting its interest in any of its. Propefties or contained in any lease,
agreement for lease or tenancy agreement under which any part of such
Propemes may. be heid;

notify BoS immediately in the event of any creditor exesuting diligence

against the Company or any distress or execution is levied or enforced
against.the Company or any third party debt order or freezing order is made

‘and setved on the-Company,;

notify BoS immediately # any steps {including, without limitation, the making
of any application or the giving of any nctzce} are taken by any person
{including, without. limitation, the Company) in: relation to-the: administration,
receivership, winding-up or dissolution of the Company;

not allow any. person other than itself to bie registered under the Land
Registration Act 2002 as proprietor of any of its. Properties (or any part of

them) or create or permit to arise any overriding interest (as specified in

Schedule 1 or Schedule 3 to the Land- Registration Act 2002) affecting any
such property;

not do or cause or permit to be done anything which may in any way
depreciate, jeopardise or otherwise prejudice the value or marketability of any
of its Assets; and

maintain ‘its cenfre of main interests (COMI) for the purposes of the EU
Regulation on Insolvency Proceedings 2000 (NO 1346/2000); in the United
Kingdom.

Protection of Security

If the Company falls to keep any of the Assets in good and substaritial repair
and in good working order and condition or does not take out and maintain
such insurances as set out above or prove to BoS that the premiums and
other money have been paid then BoS may (as.it thinks ity repair sind keep.in
repair the Assets-or.any of them (and for that purpose it or any of its agents
rmay eriter upon the properties of the Company) or take out or renew any
such insurancein any sum and onterms as BoS may think fit.

BoS will be entitled to-be paid the proceads of any. policy of insurance -of the
Company {other than in: respect of employers’ or public liability) and the
Company will ‘promptly irrevocably instruct any insurerof a° policy to pay the
proceeds of it to BoS and underiakes to- BoS to repeat that instruction if BoS
requires.

All money received o any insurance policy of the Company (unless paid to
BoS interms of clause:- 5. 2) will, as BoS reguires, be appi:ad gither in makmg
good the loss or damage in respect of which the money is-received or-in or
tewards discharge of the Secured Liabilities,

The Company will permit any authorised representative of BoS at all
reasonable times to enter upon any-part of the Propeities of the Company
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and of any other property where the Company may be carrying out any
contract or other works-and to inspect the Company’'s books of atcount and
other books and documents and those of its subsidiaries.

55 BoS shall be entitied, at its sole discietion, to have a valiation of the Assels
or any part of them carried out from time to'time by an independent surveyor
or valuer (o be appointed at BoS's sole discretion) and the Gompany.
consents to any such valuation report being prepared and agrees to provide
such access and other assistance as may be reasonably required by BoS for
such” purposes; and the Company shall ensure that any tenant or other
occupier of the Properties shall ensure access and assistance is provided for
the foregoing purposes.

5.6 Na statutory or other power of graniting or agreeing to grant or of accepting or
‘agreeing to acceptsurrenders of leases or tenancies of the whale or any part
of -the Properties charged under this Debenture will be capable of being
exercised by the Company without the previous written consent of BoS:

57 The obligations of the Company under this Debenture will not be affected by
any.act, omission, circumstance, matter or thing which but for this provision
might operate fo release or otherwise exonerate it from any of its obligations
hereunder in whole or. in.part, including (without limitation):- '

5.7.1 any varation, extension, discharge, comprofise, dealing with,
exchange or renewal of any right or remedy which BoS may have
mow or in the future from or against the Company o any other person
in-respect of the Secured: Liabilities:

57.2 any act or omission by BoS or any other persor in. takirg up,
perfecting or enforcing any: sécurity or guarantee from or against the
Company or any other person or the invalidity or unenforceability of
any such security or guarantes;

5.7.3 any amendment, variation, restatement or supplement of or to, eor
novation, transfer or termination (in whole or in party of, any
document relating to the Secured Liabilities or any exercise by BoS
(in its-absolute discretion) of its rights to refuse, grant; continue, vary,
review, determinie or increase any creadit or facilities to the. Company.
or any other person;

5.7.4.  any grant.of time, indulgence, waiver or concession to the - Company
of any other person,

8.7.5  any-arrangement or compromise entered. into between BoS and the
Company or any-other person;

57.6 the administration, insolvency, bankruptoy, sequestration, liquidation,
winding-up,. receivership, dissolution, incapacity, limitation, disability,
discharge by operation of law or any change inthe constitution, name
and style of, the Company or any other person;

5.7.7  the invalidity, illegality, unenforceability, irregularity -or frustration of
the Secured Liabilities or-any of the obligations of the Company or
any other persor,

5.7.8  any postponement, discharge, reduction, non-provability or other
similar circumstance affecting any -obligation of any. other person
resulting from-any administration, insclvency, liquidation, receivership
or dissolution proceedings or from any-law, regulation or order.
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6 People with Significant Control

8.1 The Company represents and warrants on the date of this Debenture that no
warning hotice or restriction notice has been served in respect of any shares
and-other securities:owned (at law or in equity) by the Company under or
pursiant 1o Part 21A of the Companies Act 2008.

6.2  The Company shall respond promptly (and in any event within the time
required by law) to any request for information of netice served o' it under or
pursuantto Part 21A of the Companies Act 2006.

8.3 The Company shall promptly upon receipt provide to BoS a copy of any
warning notice ot restriction ndtice sefved on it under Parf 21A of the
Companies Act 2008,

7 Enforcement

7.1 The. security constituted by this Debenturé shall become enforceable and
BoS may exercise all the powers conferred: on mortgagees by the Law of
Property Act 1925 {as varied or-extended by this Debenture), all the powers
conferred on the ‘halder of a qualifying floating charge (as defined in the
Insolvency Act 1986) by the Insolvency Act 1986 and all or-any of the rights
and powers conferred by this Debenture without further notice to the
Company. upon and at any time after the ocourrence of any of the following
avents:

7471 if the Company has failed to pay-all or any of the Secured Liabilities
following & demand for payment by BoS;

7.1.2 any step is taken (including, without limitation, the making of an
application or the.giving of any notice) by the Company or by any
other person to-appoint am administrator in respect of the Cormpary;

74.3 any step is taken (anatudmg, without limitation; the making of an
application of the giving of any notice) by the Compary or by any
other person to wind up or dissolve the Company. or to appoint a
liquidator; frustes, receiver, administrative receiver or sirilar officer
of the Company or any part of its undertaking or assets;

714  the making of a request by the Company for the appointment of a
Recelver or administrator

7.1.5 ifthe Company breaches any of the provisions of this Debenture.

72 Section 103 -of the Law of Property Act 1925 (Regufation of exercise of power
of sale) will not apply to this Debenture but the statutory power of sale will as
between BoS and a purchaser from-BoS arise on and be exercisable at any
time after the execution of this Debertture provided that BoS'will not exercise
the power of sale until payment of alt or.any part of the Secured Liabiiities has
been demanded or a Receiver or administrator has been appointed but this
proviso-will not affect a purchaser of put him upon inguiry whether such
demand or appointment has been validly made.

7.3 The Company shall not, without the prior written consent of BoS, exercise
ahy of the powers of leasing of of accepling surrenders. of leases conferred
by Sections 89 (Leasing powers of morfgagor and morfgagea in passession)
and 100 (Powers of mortgagor and moffgagee in possession to accept
surrenders of leases) of the Law of Property Act 1925, The statutory powers
of sale, leasing and accepting surrenders exercisable by BoS under this
Debanture are extended so as to authorise BoS whether in its-own name or
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7.4

7.5

7.6

77

7.8

11

in that of the Company to-grant a lease or leases of the whole or any part or
parts of the freshold and leasshold praperty of the Company with whatever
rights relating to other parts of it and. containing whatever covenants on the
part-of the Company and generally on such terms and conditions (including
the payment of noney to & lessee or tenant-on a surrender) and whether or
notat a premium as Bo§ thinks fif.

To the extent that Assets constitute Financial Collateral and are subject to a
Security Financial Collateral. Arrangement created by or pursuant to this
Debenture, BoS shall have the right, at any fime after this Debenture
hecomes -enforceable; to appropriste all of any pat of those Assets in or
towards the. payment or: discharge of the Secured Liabilities. The value of
any Assets appropriated in accordance with this clause 8.4 shali be the price
of thuse Assets at the time the right of appropriation is exercised as listed on
any recogmsed market index, or determined by stch other method as BoS
may select (including ihdependent valuation} The Company agrees that the
methods of valuation provided for in this clause 6.4 are commercially
reasonable for the purpose of Regulation. 18 of the Financial Collateral
Regulations. To the extent that Assets constitute Financial Collateral, the
Company agrees that such-Assets shall be held or redesignated 50 as 1o be
under the control of BoS for all purposes -of the Finharicial Collateral
Regulations,

At any iime after this Debenture becomes enforceable, all voting rights in

respect of all stock, shares and securities charged by clause 2.1.2.5 may be

exercised (without obligation to do so) by BoS (or its nominee) in such a
manner as it shall (in its absolute discretion) see fit and all dividends and

‘other distributions payable in respect of such stock, shares and secuiities

shall be paid to and retained by BoS and may be applied by BoS in

accordance with Glalse B,

‘Section 93 of the: Law of Property Act: 1925 (Restriction on' consolidation of
mortgages) will not apply-to this Deberture.

Neither BoS nor-any Receiver shall be liable to account to the Company as

mortgagee. in possession in respect of all or any of the Assets and shall not

be:liabile to the Company for any loss or damage arising from the exercise by
BoS or any Receiver of all or any of the powers conferred by this: Deberiture

or the Law of Property Act: 1925,

At-any time after this Debenture becomes: enforceable, BoS may redeem any

prior- mortgage, charge or encumbrance in respect of all or any of the Assets

or procure the transfer of them to itself and may seftle the accounts of the
prior mortgages, chargee or encumbrancer and any accounts $0 sattled will
be, in the absence of manifest error, conclusive and binding on the Company
Al money paid by BoS 1o the mortgagee, chargee or encumbrancer in

ateordance with such accounts shall form part of the Securad Liabilities.

H Appointment of Receiver or Administrator-

81

At any time after the security -constituted by this Debenture has become
enforceable BoS shall be and is entitled by instrument in writing fo appoint
any one of more persong ds:-

811 a2 Receiver of all or any ofthe Asssts: and/or
812 anadiministrator of the Company,

in each case in accordance with and to the extent permitted by applicable
laws. BoS may not appoint a Receiver solely as a result of the obtaining of a
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83

8.4

8.5

12

moratorium or anything done with a view to obtaining a moratorium under
Schedule A1 of the Insolvency Act 2000 except with the leave of the court.

Where more than one Recsiveris appointed they will have power fo act
separately (unless the appointment of BoS specifies to the gontrary).

Any appointment over part only of the Assets charged under this Debenture
will not preclude BoS from making any. subsequent appointment of a
Receiver over any part of the Assets aver ‘which an appointment has hot
previously been made by it.

BoS may from time fo time determineé the remuneration of the Receiver and
may (subject to. Section 45 of the: Insolvency Act 1986) remove the Receiver
from all or any part of the Assets of which he is the Receiver and at any. time
after any Receiver has vacated office- or ceased to act, appoint & further
Receiver over all orsny part of those Asgets,

The Receiver will be the agent of the Company (which-will be solely Hable for
his acts, defaults and remuneration) and will have and be entitied 1o exercise
in refation to the Company all the powers set ouf in Schedule 1 to the
Insolvency Act 1988 and all the powers conferred from time fo time on
receivers by statite and in paricular by way of addition fo but without
prejudice to those powers {and those of BoS) the Receiver will have power: -

851 tosell, iet or lease or concur in selfing, letting or leasing and to vary
the terms. or determine, surrender or accept-surrenders of lsases or
tenancies of or grant options and licences over all o any part-of the
Assets in such.manner anid generally on stich terms as he shall think
fit in his-absolute and unfettered discretion.and so that any such sale
hay be made for cash or for shares or securities of another company
or other valuable consideration (i each case payable if a. lump sum
or by instalmenits);

852 1o severany fixtures (including trade and tenant’s fixtures) from the

property of which they form part;

853 o exercise all powers, rights and/or obligations under any contract or

agreement forming part of the Assets, including, without limitation, all
voting -and other rights attaching fo- stocks, shares and other
securities owned by the Comipany;

854 to make and effect all repairs and improvements:

855 1o redeem a@ny prior encumbrance and to settle and pass the
gccounts: of the encumbrancer and any accounts so seifled and
passed will {subject to any manifest error) be donclusive and binding
on the Company and the money so paid will be-deemed to be an
expense properly incurred by the Receiver;

856 v promate the formation of a subsidiary or subsidiaries of the
Company, including, without limitation, any stich company formed for
the purpose of purchasing, leasing, licensing or otherwise acquiring
interests in all or any of the assets of the Company;

85,7 to make any arrangement or compromise which BoS or the Receiver

may think Jit;

858 to make and effect all repairs; renewals, improvements, and
insurances;
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858 o appoint managers officers and agents for any of the purposes
referred to in this clause 7 at such salaries as the Receiver may
determing;

8:5.10 1o doall other acts and things as may be considered by the Receiver
to be incidental or conducive to the above or otherwise incidental or

conducive to the preservation, improvement or realisation of the
Assets,

86 No purchaser or other person dealing with BoS, any Receiver or any agent or
delegate shall be obliged or concerned to-enquire whether the right of BoS or
any: Receiver fo-exercise any of the powsrs conferred by-or referred to in this
Debenture has adrisen or become. exercisablé, whether any of the Secured
Liabilities remain outstanding or be concermed with notice to the contrary. or
whether an event has occurred to-authorise BoS or any Receiver fo act or as
to the propriety of validity of the exercise or purported exercise of any such
power;

9 Powerof Attorney

8.1 The Company irrevocably and by way of security appeints BoS (whether or
not a Receiver or administrator has been appointéd) and also (as a separate
appoiritment) any Receiver several_ly- as the attorney and attorneys of the
‘Gompany, for the Company and i its namé dnd on it behalf and as its. act
and deed or otherwise, t& execute and deliver and otherwise perfect any
deed, assurance, agreement, instrument or-act which may be required of the
Company-under this Debenture or may be required of deemed proper in the
exercise of any rights or powers conferred on BoS or any Receiver under this
Debenture or otherwise for any of the purposes of this Debenture.

a2 The Company ratifies and confirms and agrees to ratify and confirm whatever
any attorney does or purports to-do under its appointment under clause 8.1.

10 Application of security proceeds

101 Any money received under the powers conferrad. by this: Debenture will,
subject to the paymernit or repayment of any priorclaims, be paid or applied in
the following order of priority:-

10.1.1 in or towards satisfaction of all costs, charges and expenses
incurred, and: payments made, by BoS andfor the Receiver including
the remuneration of the Recelver,

10.1.2 in or towards satisfaction of the Secured’ Liabilities in whatever order
BoS may require;

10.1:3 astothesurplus (if any) 1t the-person(s} entitled to it;

provided that the Receiver may retain any money in his hands for'so long as
he thinks fit, and BoS may, without prejudice to any other rights BoS friay
have at-any time and from time to fime, place and keep for such time:as BoS
may-think prudent any money réceived, recovered or realised under or by
virfue of this Debenture to or at a separate or suspensé accountio the credit
either of the Company or of BoS as BoS thinks it without any immediate
obligation on the part of BoS to apply such money-or any part of such money
inof towards the payment or discharge of the Secured Liabilities.

10.2  Subject to clause 9.1, any money received or realised by BoS from the

Company or. & Receiver under this Debenture or any administrator may be
applied by BoS to any item of account or lability or transaction in such order
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14
ormanner as BoS may determine,
indemnity

111 BoS, the Receiver and every attorney, manager, agent, employee. or other
person appointed by BoS or the Receiver uhder or in connéction with this
Debenture shall be indemnified by the Company in respect. of all liabilities,
costs, losses and expenses incurred by it or him in the execution {or
purported execution) of any of the powers, authorities or discretions vested in
it him pursuant to the terms-of this Debenture (or by any-law or regulation)
and against ail actions, proceedings; costs, claims and demands inrespect of
any matter or thing done or omitted in any. way in connection with or relating
to all or any of the Assets and BoS, the Receiver or-any such other person
may retain and pay all sums inTespect of the same:out of the money received
under the powers conferred by this Debenture.

11.2  The indemnity under clause 10.1 shall not apply to the extent that any. such
lability, cost, loss andfor expense arises as a result of the wilful default or
gross negligence of BoS or the Receiver.

Costs and Expenses

The Company shall pay or reimburse to BoS on demand (on a full indemnity basis) all
costs, charges and expenses (including legal fees) incufred of to be incurred by BoS
i the creation, registration, perfection, enforcement, discharge and/or ass:gnment of
this Debenture (including, without limitation, the costs of any proceedings in relation
to this Debenture or the Secured Liabilities), which costs, charges and expenses shailt
forim part of the Sacured Liabilities.

New Accounts.

At any time following BoS. receiving notice (actual or consiructive) that all or any of
the Assets have been encumbered by the grant of any mortgage, lien, charge or
other secunty right or have been disposed of, BoS will be eniitled to close the
Company's then current account or accounts. and to opén.a new account. or.accounts
with-the Company and’ (without prejudsc;e to any ﬂght of BoS to combine accounts} no
money paid in or carried to the Company's credit in any such new account will be
approprigted towards ar have the effect of discharging any part of the amount due to
Bo§ on any closed account. If BoS does not open @ new account or accounts, BoS
will nevertheless be treated as if it had done so at the time when it received (or was
deemed 1o have recejved) such notice and as from that time all payments made to
BoS will be credited or be treated as having been credited fo the hew account or
accounts and will not reduce the amount of the Secured Liabilitiss.

Set-off

141 The Company agrees that any money-from fime to time standing to'its credit
gn any accourt (whether current, deposit, loan or of any other nature
whatsoever) with BoS. may be retained as cover for and/or applied by BoS at
any time and without notice to the Company (whether on or beforg of after
the expiry of any fixed or minimum period for which such money may have
been deposited) in or fowards payniént or discharge of the Secured Ligbilities
orsuch. part-of them ag BoS may select.

14:2  If BoS exercises any rights in respect of any money. as referred to in clause
13.1 (including, without limitation, any rights of set-off, accounting: or retention
or similar rights) in relation to any liability of the- Company and that liability or
any part of it is ina different: currency from any credit balance against which
BoS seeks to exercise its rights, BoS may use the currericy of the credit
balance to purchase an amount in the currency of the liability -at the then
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18

17

14.3

15.1

15.2

15

prevailing BoS spot rate of exchange and to pay out of the credit balance all
costs, charges and -expeénses incurred by BoS: in connectmsn with that
_pumhas&

BoS shall not be liable for any loss of interest caused by the:determination
before maturity of any depositsor any loss caused by the fluctuation in any
exchange rate at which any currency may be bought or sold by BoS.

Investigations

fany event of default (howsoever descrsbed) in-any agreement betweer BoS
and the Company occurs.then (while it:is continuing unwaived) -BoS shall be
entitled to. initiate an investigation of, ghdior instruct the preparation of a
report (accounting, legal, valuation or athier) on, the business and affairs of
the Company and/or any other Group Company which BoS considers
necessary to-ascertain the financial position-of the Company, all fees and
expenses incurted by BoS inso doing being payable by the Company.

The Company hereby consants to the provision by BoS of ali information in
relation to-the Company which BoS: prmwdes to any person in relation to the
preparation of a report as is referred 16 in clause 14.1 above.

Notices

16.1

16.2

163

16.4

@
(&)

Any commurnication to be made under-or in connection with this Debentura
shill be made inwriting and, unless otherwise stated, may be made by fax or
letter.

The address and fax number of BoS for any comivunication of document to
be made or delivered under or in ‘connection with this Debenture is The
Mound, Edinburgh EH1 1YZ or any substitute address or fax number-as BoS
may nofify to the Compary by not less than five Business: Days’ notice:

The address of the Company for any communication or document under or in
connection with: this Debenture is its registered office at the time such

commiunication or dociiment is made or delivered.  The fax rumber of the

Cﬁmpany for any communication or document to be made or delivered under

-orin connection with this Debenture is the fax nirmber most recently provided

to BoS by the: Company.

Subject to clause 15.5, any communication made or docurent made or
delivered by one person to another uhder or i connection. with this

‘Debenture will only be effective:-

if by way of fax, when reteived in legible form:or

if'by way of letter, when it has been deliverad to the relevant address or three
Business Days after being deposited in the post postage prepaid in an
envelope addressed to it at that address.

Any comriunication or document fo be made or delivered’ to BoS will be
effective ohly when actually received by BoS.

Misceliansous

171

If-at any time any provision of this Debenture is or becomes illegal, invalid or
unenforceable in any respect undeér any law ofany ;ur&sdmtron nefther the
legaiity, validity or enforceability of the remaining provisions nor the tegality,
validity or enforceabmty of such provision ufider the law of any other
jurisdiction will be in any way affected or irpaired,
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17,2 No failure or delay by BoS in exercising any right or remedy under this
Deberniture shall operate as a waiver, and no single or partial exercise shall
prevent further exercise of any right or remedy.

17.3  BoS will be entitled to disclose fo any member of the BoS Group, its auditors,
advisers or applicable regulatory authority or @ny other person that enters or
proposes- to: enter into any -assignment,. transfer, securitisation or other
disposition of any part of any right or obligation in relation to the Secured
Liabilities. confidential information concerning fhis. Debenture or any
arrangement made or 1o be made in connection with this Debenture.

174  Save to the extent expressly provided to the contrary in this Debenture, a
third party (being any persen ‘other than the Company or BoS and their
permitted successors and assigns) may not enforce any of its terms: unider
the Contracts (Rights of Third Parties) Act 1999-and no consent of any third
party is required for any amendment, variation or termination of this
Debenture.

175 A certificate by any duly authotised officer of BoS as to the amount of the
Secured Liabilities or any part of them shall, in the absence of manifest error,
be conclusive.-and binding on the Company:

17.6.  BoS may at any time {without notice: or consent) assign, transfer or otherwise
dispose of in any manner it sees fit, all or any part of the benefit of this
Debenture {or-all or any of its rights under this Deberiture). and/or any of its
obligations under this Debenture (a ‘Transfer’) lo -any person (the
“Transferee”). Following such Transfer the Company shall have recotrse
only to the Transferee in respect of that porfion of BoS's obligations
transferred to-the Transferse, The Company may not assign, transfer or
otherwise dispose of any part of the benefit or burden of this Deberiture or all
or any of its rights under this Debenture without the prior written consent of
BoS. '

17.7  This Debenture may be executed in any number of counterparts, each of
which when executed and delivered shall constitute a duplicate. original, but-
-afl the counterparts shall together constifute the one agreement.
i8 Definitions
181 Intheinterpretation of this Debenture:-

"Assets” means the whaole of the property (including uncalled capital) which is or may
be fromy time to time comprised in the property and Undertaking of the Company;

“BoS™ ‘means Bank of Scotland pic {Company Number SG327000) having ifs
registered .office-at The Mound, Edinburgh EH1 1YZ and its successors, assignees
and fransferess.

"BoS Group” means BoS, HBOS pic (Company Number 8C218813), any subsidiary
of either of them, any holding. company-of either of them and any subsidiary of any
such holding company;

"Business Day" medns a.day (other than a Saturday or Sunday) when the branch of
BoS at which the Company's atcount is located is open for business;

"Default Rate" means the rate of interest payable in accordance with the terms. of any
-agreements of letters setting -out the terms of or constituting the Secured Liabilifies in
refation to any amount which is not paid-on the due date for payment;

“Financlal Collateral” shall have the meaning given to that expression in the
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Financial Coliateral Regulations.

“Financial Collateral Regulations™ means the Financial Collateral Arrangements
(No. 2} Regulations 2003 (S.1. 2003 No, 3226);

“Fixed. Charge Asset” means an Asset for the time being comprised within 2
mortgage, fixed charge or assignment by way of security created by clause 2.1, 2.2,
2.3 or (with effect from the date of its creation) any security created pursuant to
clause 2:11;

"Group" means the Parent and each. of its Subsidiaries and “Group Company”
shall be'construed accordingly;

“Parent” means Mondiale Hospitality Holdings LLP (Company Number OC314104)
havzng its registered office at Waterloo Place, Watson: Sguare, Stockport, SK13AZ

"Permitted Disposal™ meang:

(a) the disposal of stock subject only to the floating charge created by clause2.1.3 on
an arm’s-length basis inthe ordinary course of trading;

(b} disposals of obsolete or redundant assets (other than Fixed Charge Assets, other
Assets subject to & fixed charge or security in favour of BoS and any other- her;tabie.
or leased property in Stotland) which are no loriger required for the business of any
Group Company;

(c) disposals of assets (other than: Fixed Charge Assets, other Assets subject to a
fixed charge: or Security in favour of BoS and other heritable or leased property in
Scotland) in exchange for replacement assets comparable or superior gs fo type,
value and quality;

"Properties” méans af any time the freehold, heritable and leasehold properties of
the: Campany at that time-or any of thein as the context requiras,

“Receivables” means all sums of money now orin the future receivable by the
Company which-consist of or-are derived from any Asset referred to in clauses 2.1.1,
2.1.2, 2.2 or 2.3 or (with sffect from the date of the creation of any. such security) any
Assets complised in any security credted. pursuant to clause 2.11;

"Receiver’ means an administrative receiver, receiver and manager or other receiver
appointed pursuant to this Debenture in respect of the Company ‘or over all or ahy of
the Asgets charded by or pursuant {o this Debenture;

"Secured Liabilities” means all or any money and liabilities which shall from time to-
time (and: whether on or at any time after demand) be .due, owing or incurfed i
whatsoever manner to BoS by the Company, whether actually or contingently, solely
or jointly-and whether as principal or surety (or guarantor or cautioner}, including any
mofey and liabliities of the Company {0 a third party which have been assigned or
novated to or otherwise vested in BoS and including interest, discount, corimission
and other lawful charges or expenses which BoS may i the tourse of its business
charge of incur in respect of any of those matters. or for keeping the: Company's
account, -and so that interest shall be compuled and compounded according fo. the
usual BoS rates and practice (or otherwise agreed in writing) after as well as before
any demand made or judgment or decree obtasined under or in reldtion to this
Debenture;

“Security Financial Collateral Arrangements” shall have the meaning given to that
expression in the Financial Collateral Regulations:

“Subsidlary™ means, in respect of any company, person or entity, any company,
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person or entity directly or indirectly controfled by such company, person or entity
(including any  Subsidiary acquired after the date of this Debenture). and
“Subsidiaries” shall mean all or any of them, as appropriate,

References to:-

17.2.1 statutes, statutory provisions and other national or EC legislation shall include
all amendments, substitutions, madifications and re-enactments for the fime
being in-force and shall include any orders, regulations, instruments or other
subordinate legislation made under the relevant legislation;

17:2.2 “control” of any. company shall be interpreted in accordance with Section
995 of the Income Tax Act 2007:

17.2.3 “including” shall not be construed as limiting the: generality of the words
preceding i;

17.24 “property” shall include any interest (legal or equitable) in real or personal
property and-any thing in action:

17.2.4 this Debenturé shall include-the Schedule;

17.2.5 ‘any term or phrase defined in the Companies Act 2006 (as amended from
time to time) shall bear the same meaning:in this Debenturs;

17.2.6 words importing the singular shall include the plural'and vice versa and words
denoting any gender:shall include all genders;

17.2.7 this Debentufe and to any provisions of it or to any other docarmant referred
to in'this: Debenture shall be construed as references fo it in force for the time
beirg as amended, varied, supplemented, restated, substituted or novated
from time {o time;

17.2.8 any person are to be construed to include references to a carporation, firm,
company, partnership, joint venture, wnincorporateéd body -of pefsohs,
individual orany.state or agency of a state; whether or not a separate legal
entity,

17.2.9 any person are to be construed to include that person’s assighees or
transferees or successors in itle, whether direct of mdlrect

17.2.10 clause headings are for ease of reference only and ‘are not fo affect the
interpretation of this Debenture.

The terms of the documents under which the Secured Liabilities arise and. of ‘any side
letters betwaen the Company and BoS in relation to them are incorporated herein to
the exterit required for any purported disposition of the Assets {or any of them)

contained in this Debenture to be a valid disposition-in accordaince with-section 201}

of the: Law of Property (Miscellaneous Provisions) Act1989.
The parties intend that this document shall take effect as a-deed.
The use of bold type shall be ignored inthe construction of this Debenture.

Release

Hf BoS is satisfied that the Secured Liabilities have been unconditionally and

irrevocably paid or discharged in full, BoS will at the request and cost of the Company

Dsbentura - CP, Lea_fningéoz' v 0340




19

take whatever action is required in order to release the Assets from the security
constituted by this Debenture,

18, Governing Law
This Debenture will be governed by and construed according to Eriglish law.
IN WITNESS whereof this Debenture has been executed by the Company as a deed and

signed by BoSB and shall iake effect on the day and year stated at the beginnihg of this
document.

Debenture - CPL Leaming-02 v 0310




20
The Schedyle

Freehold and leasehoid property

Address or Description Title No.(s) {if registered Fresholdlieasehold.
fand)

The address for service on BoS.in the case of any registered land is The Mound, Edinburgh
EH1 1YZ,
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EXECUTION
EXECUTED as a deed by
LPL LEARNING LIMITED acting by:-
Director
l_DEreatcrfSecretaw_
EXECUTEDDbY .o,
as attorney Attorney

for BANK OF SCOTLAND PLC in the presence of«

Witnass

Full Name.

Address
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