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Registration of a Charge

Company name: BIRCHFIELD SCHOOL LIMITED
Company number: 12885227
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Received for Electronic Filing: 19/01/2021

Details of Charge

Date of creation:  15/01/2021
Charge code: 1288 5227 0001
Persons entitled: AIB GROUP (UK) 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 THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: BAND HATTON BUTTON LLP
Electronically filed document for Company Number: 12885227 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12885227

Charge code: 1288 5227 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 15th January 2021 and created by BIRCHFIELD SCHOOL
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 19th January 2021 .

Given at Companies House, Cardiff on 20th January 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Dated
% ﬁﬂé{?ﬁ/ Zozf
BIRCHFIELD SCHOOL UMITED
and

AlB Group (UK) p.lc.

Note to HM Land Registry

Clauss 32(2) contains an application
to register a restriction against dealings

Form of Charge filed at HM Land Registry under reference MD 501D
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THIS MORTGAGE DEBENTURE is made the day of /' fﬁmy Co24
BETWEEN

1. BIRCHFIELD SCHOOL UMITED whose registered office is at C/0 Plant & Co 17, Lichfisld Street,
Stone, Staffordshire, United Kingdom, 5715 8NA

& company incorporated in England and Wales and whose company number is 12885227
{"the Company”) and

2. AlB Group (UK} p.Lc. whose registered office is at 92 Ann Street, Belfast, BT1 3HH ("the Bank®)
WITNESSES as follows

Definitions and Inferpretation

1. in this Mortgage Debenturs, except io the exient that the context requires otherwise:

{1 “Agreed Rate of Interes!” means the most recent rate of interest from time to time agreed
tatween the Bank and the Company.
“Associated Company” means a company which would be a Subsidiary within the
meaning of Section 736 of the 1985 Actif the relevant holding if equity share capiial was
mora than ten per cent (rather than half) in nominal valus;
"Business Day" means a day {other than a Salurday or Sunday) on which banks
generally are open for business in the City of London;
"Debts” means all present and future book and other debts and monetary claims due or
owing to the Company”
"Holding Company” and "Subsidiary” are respectively as defined in Section 736 of tha
1885 Act;
"Planning Acls” means the planning acts as defined by Section 336 of the Town and
LCouniry Planning Act 1880;
"Receiver” has the meaning atiributed thereio in Clause 16(1) hereof
"Secured Obligations” means the monies due, owing or incurred by and other liabilities
of the Company to the Bank the payment and discharge of which are the subject of
covenants, underlakings and agreements contained in this Morigage Dsbenture
PROVIDED THAT no obligation or liability shall be included in the definition of "Secured
Obligations” to the axient that, ¥ it were so included, this Mortgage Debenture {or any
part thereof) would consiitute unfawful financial assistance within the meaning of
Sections 151 and 152 of the 1985 Act and in respect of which the appropriate procedures
in accordance with Sections 155-158 of the 1985 Act have not been complied with;
"Spacified Rate of interest” means a rate calculated on a daily basis 5% per annum,
above the Bank's Base Rate from fime {0 timse;
1825 Act" means the Law of Property Act 1825;
"1985 Act” means the Companies Act 1985 as supplemented and amended by the
Companies Act 1988; and
886 Act” means the insolvency Act 1836
*2002 Act” means Enternrise Act 2002

{2 in this Mortgage Debenture {unless otherwiss provided):

{a) references to Clauses and Schedules ars to be construed as referances io
the Clauses of, and Schedules to, this Mortgage Debenture;

{b) references to this Mortgage Debenture {or to any specified provisions of this
Morigage Debenture} or any other document shall be construed as
references o this Morigage Debenture, that provision or that document as
amendad, varied, novated or supplementad from time to time;

{c) headings are for ease of reference only;

{ch words importing the singular shall include the plural and vice versa;
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(&)

{f

Covenanis o pay

raferences {0 a person shell be construed so as to include that person's
aesigns, ansfereas or sucoessors in titie and shall be construed as Including
references to an individual, firm, partnership, joint venture, company,
corporation, unincorporated body of peisons or any state or any agency
thereof, and

references to any stetute or statulory provision include any statute or statutory
provision which amends, exdends, consolidates or replaces the same and shall
nclude any orders, regulations, instruments or other subordinats legislation
made under the relevant siatute.

2. (1) The Cormpany hareby covenants with the Bank that it will on demand by the Bank pay

o the Bank

(&}

()

()

(d}

alt sums of money which have been or are now or may hereafter from time to
time be advanced to the Company by the Bank;

all other indebiedness and/or liabiliies whatsosver of the Company 1o the Bank
present, fulure, actual and/or contingent and whether incurred solely, severally,
joindly and as principal or suraly;

{on a full indemnity basis) all costs, charges, expenses and ofher sums
expended, paid, inourred or deblled o any account (ncluding any advances to
be made) in relation to the realisation, enforcement, protection or perfaction of
rights under this Mortgage Debenture and the security constituted heraby or
the recovery of any of the indebtedness or other liabiliies of the Company by
the Bank, or by any Receiver or by any delegate or sub-delegate appointed by
the Bank pursuant to this Mortgage Debenture including (but without srejudics
o the generality of the foregoing) remuneration payable to any Receiver,
delegate or sub-delegate as aforesaid PROVIDED THAT, In relation fo such
costs, charges, losses, sxpenses, remuneration and other sums as are
menfioned in this Cleuse 2011}, interest shall aconie and be pavable as from
the date on which the same are pald by the Bank, or by any such Receiver,
defegate or sub<delsgate as therein mentioned or become due to such
Receiver, delegste or sub-delegate under the terms of his sppoiniment without
the necessity for any demand being made Tor payment therao! and PROVIDED
FURTHER THAT such costs, charges, and expansses shall for the svoidance
of doubt include all amounts which the Bank may require from time to time to
compensate i for s intems management and sdministrative costs and
expenses incured in connection with the enforcement of this Morgage
Debenture and the recovery of the labilities secured by it A cerlificate signed
by an officer of the Bank as to the amount of such cosis and expenses for the
fime baing dus or incurred o the Banic from or by the Company shall for all
purposes (in the absence of maniffest ermor) be conclusive evidence against
and binding upon the Company, and

infgres! and charges upon o relating to all such advances, indebledness,
llabifties, costs, expenses and other monays until demand at the Agreed Rate
of Interest or in default of any Agreed Rate of Interest ot the Specified Rate of
Interast and from snd g affer demand undil full discharge (as well afler as before
judgements at the Specified Fals of interest of the Agreed Rate of Interest
{whichever is the higher) and such interest shall be compounded monthly in the
event of it not being punctually paid but without prejudice to the right of the
Bank 1o require payment of such interest.

{2} A certificate signed by an offiver of the Bank oz o the money and labilities for the time
being due or incurred to the Bank from or by the Company shall for all purposes (in the
absence of manifest error) be conclusive evidence against and binding on the Company.

Security
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A The Company (1o the inteni that the security heraby created shall rank as & continuing security
i favour of the Bank) hereby sharges with full title guarantse to the Bank for the paymen? and
dischargs of the Secured Obligations:

n

{2

3

{4)

&

{6)

{7}

Word Version 002018

by way of lagal mortgage 2l estates orinterests in any freshold and/or lsasahold
property referred (o in the Schedule hereto and all bulldings, fixdures (including
tracke fixtures) and fized plant and machinery owned by or charged fo the
Company and from time to tme on or in such freshold and/or izasehold property
{together "the Legally Morloaged Property™ andfor the procesds of sals of the
Legally Mortgaged Property,

by way of fxed squitable charge all estetes or inleresis In any freshold and
ieasehold property {(except the Legally Mortgaged Property) niow and at any time
during the continuance of this security belonging to or charged 1o the Company
and all licences now or heraafier held by the Company to enter upon or use land
and the benafit of 8l other agreements relating o fand to which the Company is
of may become a party or otherwise entitied and all buildings, fidures (including
trade fixtures) and fixed plant and machinery owned by the Company and from
time to tme on o in any freshold or leasshold property an interest in which i
charged hersunder (fogether “the Equitably Charged Properdy™y andlor the
proceeds of sale of the Eguitebly Charged Froperty;

by way of xed charge ail badances standing to the oredit of any current, deposit
or other acoount of the Company with the Benk {including, inter alia, any sceount
with the Bank designated a realisalions account for the procseds of dispossl of
any of the asseis of the Company) or with other bankers, financial instititions or
sirriiar third parties ('the Credit Balanoes™);

by way of fixed charge all stocks, shares andfor other securities in any other body
corporate whether or not cerlified Jogether "the Becurflies™ now or at any time
during the continuznce of this securily belonging o the Company (Including,
without the prejudice o the generalily of the Toregoing, ivan capital, indebtedness
or lisbillfes on any account of in any manner owing 1o the Company) and all
rights in respect of or Incidental to the Securities:

by way of fixad charge the goodwill and the uncalied capital of the Company now
or at any time herealter in edstence and fulure calls {(whether made by the
direction of the Company or & Receliver, an Administralor or 8 Liguidator) amd
the licences, patents, patent applications, trade names and rights in trademarks,
copyrights, whether registered or not, rights in the nature of copyright, registered
dasigns, krnow how, inventions, rights In confidential information, service marks
and all other inlellsctual propenty rights now or st any time during the continuance
of this sacurily belonging to the Company (ogether the "Goodwill and Intellaciual
Property™);

by way of fixed charge sl plant, machinery, vehicles, computers and office and
other equipment now or at any time during the continuance of this securily
belonging to the Company other than insofar ag it is part of the Company's stock
it trade (logether “the Equipmeant™; and

by way of floating chargs its undertaking and all its other properly, assets and
rghts whatsoever and wheresosver present and/or future, including those
aexpressed as charged by way of fixed chargs #, and 1o the extent that, such
charge may fail {whether by virlue of the laws of England and Wales or the laws
of any other jurisdiction in which the relevant property, asset or right is located
or to which it s subject) Tor any reason to oporate a3 2 ixed charge (harsinalter
cafied "the Property charged by way of Floaling Charge” and fogether with the
Legally Morlgaged Property, the Equilable Charged Property, the Book and other
Pebis, the Credit Balances, the Securities, the Coodwill and inlellectusn!
Proparty, the Equipment and all ofher property hersby mortgaged or charged
coflectively called “the Charged Property” which @xpression may be taken lo refer
to the real andior the personal or incorporeal proparty hereby morigaged or
charged as the context may require or admit),



EBach charge, mongege or assignmant by way of secuwrily hereby created & separats,
indapendent of and distinct from and in addition o every other such charge, modgaos or
assignment.

Paragraph 14 of Schedude B1 to the 1986 Act {incorporated by Section 248 and Schedule 18
of the 2007 Acl) shafl apply 1o any flogling charge created pwsuant to the Morlgage
Dabanture.

Geners! Covenants

4 The Company hereby covenanis and sgrees with the Bank;

(1}

{2}

3

henceforth to observe and perform all obligations andfor restrictions affecting the
Charged Propesly or any part or paris thereof or borrowings by or securities issued by
ihe Company or contained Inor ansing by virue of () any spplicable law, statute, rule or
regulations or any judgement, decrae or permit to which it is subject; (i) any agreement
or lher instrument o which the Company is a party or is sublect or by which # or any of
s propery B bound, and (# the Company's Memorandum and Articles of Association:
andd

o supply o the Bank such actounts or other infomation concerning {he assels,
labilities and affairs of the Company and any Molding Company of the Cormpany and
any Subsidiary of the Company or of any Holding Company of the Company as the
HBank may from me 0o ime reguire: and

o keap the Chargad Properdy (other than incorporeal property)in g good stale of repair
and condition

Lovenants Helating to Insuransce

5 The Company further hereby covenants and sgrees with the Banin

(1)

(3)

(4

0 keep such of the Chargad Property as s insurable insured against such risks and with
such insurers and for such amounts a5 the Bank may from tme to me approve and (o
the exiant regsonably -practicable In all the chrourmstances) on terms precluding the
relevant polioy of insurance from being vitiated or avoidad as against the Bank by reason
of any act, defaull, omission or non-disclosure on the pant of the Company.

o arranges for a note of interest of the Bank as morigasges in the policy or policies of such
mswance o be endorsed thereon and o deliver the same o the Bank on demand
together with the lates! prermium renewal regeipts and all subssguent premium renewsal
receipts once the same arg recelved from the relevant ingurer,

that i the Company fails to maintain or insure any of the Charged Property @8 s insurable
i an adequals Tashion {n the sole opinton of the Bank) the Bank may (but s not obliged
to) do s0 as agent of and al the expense of the Company without thereby bacoming a
morigages i possession and for the avoidance of doubt any monsys so aupendead by
the Bank shall bacoms part of the Secured Obligations; and

o apply 8l moneys which may be recelved by virdue of any such policy or policies in
respect of the Charged Property without prejudics to the terms thereof either in malking
good the loss or damage in respect of which the same shall have been received or, Hso
directed by the Bank towards the discharge or reduction of the Secured Obligations.

Covenants Fegarding Legelly Mortgagsd Property, Equitably Charged Property, Equipmment,
Goodwill and Intellectual Properly

8. With rsfersnce 1o the Legally Morlgaped Property, the Eguitably Charged Property, the
Equipment, the Goodwill and inteliectual Proparty the Company covenants and sgrees;
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{1)

(3)

4

(3}

upon request by the Bank to deposit with the Bank the deeds and documents of title
refating therelo,

at any time upon request by the Bank to execute over all or any part thereof a charge by
way of iegal morigage, 2 legal sssignment or other security document in favour of the
Hank in 2 form approved by the Bank;

that any such legsl morigage, legal assignment or other security document shall be
supplemental hereto, subject {o the like rights and powers as are hersby conferred upon
the Bank, and in addition to and not in substitution for the security hereby created;

not io create any mortgage, charge or other security inferast over all or any part thereof
or any interest therain without the consent in writing of the Bank; and

that the Company shall use s best endeavours to obiain all relevani consents and
approvals from landlords, licensors and other third parties to the creation of the security
comprised in this Mortgage Debenture.

Further Covenants Regarding Legally Mortgaged Property and Equitably Charged Property

7. With further reference to the Legally Morigaged Property and the Equitably Charged Property
the Company covenanis and agrees:

(1)

(<)

(3

(8)

&

(7}

that the statutory power of leasing andfor accepting surrenders of leases conferrad on
morigagors by Sections 89 and 100 of the 1825 Act shall not be axercised by the
Company without the consent in writing of the Bank but the Banic may after the security
hereby created shall have become enforceabls grant or accept surrenders of leases
without restriction;

not 0 sell, transfer, leass, assign or part with possession of the Legally Mortgaged
Froperly, the Egquitably Charged Property or any part thereof nor confer upon any person,
firm, company or body whatscever any licence, right or interest 1o occupy it or any past
thereof without the consent in writing of the Bank.

that no person uther than the Company shall be registered under the Land Registration
Agt 2002 or any Act amending or replacing the same as propristor of the Legally
Mortgaged Property, the Equitably Charged Properly or any part thereof without the
consent in writing of the Bank and the costs incurred by the Bank of ladging from tima to
time a caution agsinst registration thereof or any parl thereof shall be an expenss
properly incurred in relation to this security,

punctually o pay or cause to be paid all rents, rates, taxes, oulgoings, duties, insurance

premiums, fees, renewal fees, charges, assessments, impositions and other cutgoings
whatsoever which are not or may from time to time becoms due and payable in respeact
of the Legally Mortgaged Property, the Equitably Charged Property or any part thereof:

e indemnily the Bank {(and as a separate covenant any Receiver or Receivers appointed
by it} against all existing and future rents, faxes, rates, outgoings, dufies, insurance
pramiums, fees, renewal fees, charges, assessments, impositions and other outgoings
whatsoaver {whether imposed by deed or statute or otherwise and whether in the nature
of capital or revenue and even though of a wholly novel character) which now or at any
time are payable in respect of the Legally Mortgaged Proparty, the Equitably Charged
Property or any part thereof,

o preserve, maintain and renew as and when necessary all licences, permissions and
other rights required in order to allow the Company to carry on its business at the Legally
Mortgaged or the Equitably Charged Propetty {as the case may be);

to cheerve and parform all covenants reserved by or contained in any lease, agreement
for lsase or tenancy agreement under which any part of the Charged Properly may be
held and not fo vary, alter or amand the terms of any lease, licence or any other deed or
document of whatever sort which affects the Legally Mortgaged Property, the Equitably
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Charged Propedy or any part thereof (whether superior or Inferor o the interest of the
Company) without the prior consent in wriling of the Bank;

{8} observe and perform all siatutes, statutory instruments, regulations, directives, ordaers,
nofices, codes of prastice and other instruments applying fo the Company in reapect of
the Legally Mortgaged Proparty, the Equitably Charged Propesty or any part thereot
which are in force from ftime (o time {linciuding, without limitation, all such siatutes and
reguiations refading (o the pollution or cortamination of the environment or planning) and
nct do nor aliow o subsist on or about the Legally Morigaged Property, the Bauitably
Charged Property or any part thereof anyihing which might resull in proceedings being
brought by any ool or public suthority or body;

{8y not apply for planning pemmission or consent under the Planning Acts withouwt the
pravious consent in writing of the Banlk;

{10} give (immedisiely after receiving or becoming aware of the same) full particulars of any
notice, direction, order or proposal made, given or issued by any local or pubiic authority
which is served on or ghven to the Company or of which the Company becomaes otherwise
aware (Including, without imitation, any notice or dirgclion pussuant 1o the Planning Acts)
and (1f the Bank reguires] contest or appest any such notice, direstion, order or proposal
or take all recassary steps without delay 10 comply with or make objections or
representations as o the sams,

{11i{a} procure that any landiord, grantor or licensor of the Legaily Morigeged
Property, the Equitably Cherged Froperty or any part thereof shall ghesrve
and parform the covenants on s part in respect thereot:

)] procure that any tenant grantes or loensse of the Legelly Morigaged
Property, the Equitably Charged Property or any part thereof shall observe
anct perforn the covenants on s part in respect theraof,

(12} not change the use or uses (0 which the Legally Morigaged Propedy, the Eouitably
Charged Property or any part thereof 8 now pul nov apply for eny consent or
authorisation which is required in connection with such change of use without the Bank's
prior congsant i writing,

{13} nol o apply or consent o the application by any thind party to the Chisf Land Registrar
o make any entry on the regisier of e of the Legally Morigaged Propery or the
Equitably Charged Property or any part thereof, 2s the case may be, without the consant
in writing of the Bank,

Covenants Regarding Book Debis
8. (1} The Company shall f called upon to do so by the Bank from fime to fime:

{a} execube & legal assignment of the Debls or any of tham to the Bank in a form
approved by the Banke

{b} give notice of essignment o sach deblor from which any of the Debis s dus:

angior

{c} tmkes such steps as the Bank may reguire to perfect the assignment referred 1o in {2)
above

() In ackdion, execule & separate fixed charge over the Debls or any of them In favour
of the Bank in such form aporoved by the Bank, which shall have priority o the
chargss created by the Mortgage Debenturs, and pay into a new specifically
designated socount [“the Charged Account™) with the Bank afl monies which the
Cormpany may receive in respect of the Debts. The Company shell execute a
separate fived chargs over the Charged Account in favour of the Bank
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{21 With referance to the Credit Balances the Company agrees o inform the Benk a3 soon s

aryy Gradit Balance with any third parly other than the Bank comes into existence and # so
directed by the Bank the Company shall fransfer any such credit into such specifically
desionated scoount with the Bank as the Bank may direct and shall not sell or otherwiss
charge or assign ary Credit Balance in favour of any person or purmport o do so withoul
tha prioy consent iIn writing of the Bank.

Covenants Regarding Securities

9. With reference to the Securlties the Company covenants and agress:

B

{4)

{5}

(&)

that the charge crested by Clause 3(4) shall include il dividends or interest hereafler paid
on the Securities and all rights, moneys o property accruing or offered at any time {(by way
of redemption, bonus splitting, preference, option or otherwise) fo or in respact of such
Securities and the Company undertakes to pay info the accounts refered 1o n Clause 8
of receipt @l such dividends and interest and o lodge with the Bark all documents
hereafter recaived by the Company in relalion (0 any such rights, moneys or propernty,

that i will at the reguest of the Bank execuls legal transfers of the Securitles o the Banl
or i nomines or otherwise as the Bank directs, or procuss the trensfer of any Ssowrities
held through the CREST system inlo the narme of the Bank or s nominee or otberwise as
the Band dirpots, but that in the svent of any such ransfer being effectad nelther the Bank
anr s nominge shall be Bable (save in the case of its own negligence or wilful default) for
arw loss occasioned by any exercise or non exercise of rights attached to such Securities
ar by any failure to forward or report o the Company any notice or other communication
received in respect of them,

that {owill &t the request of the Bank lodge with the Bank all cerlificates or other documents
of fitte which reiale to the Securiies and exscuted but undsted slock transfer forms in
respact thereof, or in the case of any Secwitise held through the CREST system, it will
teke such sction as s required by the Bank fo transfer the securilies 1o sueh ascrow
batance or balances (as that term is used in the CREST Reference Manual) as designaled
by the Bank ("the Escrow Balance™) and the Company agrees that the Securities 50 held
may ondy be transferred from the Escrow Balance on the instruction of the relavant ssorow
asgent {(as that ferm 5 ysed in the CREET Referance Manual),

that the Bank shall have a power of sale over the Securities which shall be sxercisable &t
any tme afler demanded by the Bank under Clauge 2(1) and that the Bank is hereby
suthorised io give a good discharge for any moneys received in respect of the Securities
at any time during the subsistence of this Mortgage Debenture;

not 1o creale any morigage, charge or other seourity inferast over the Securities or any
pant of or any interest in the same withowt the consent in writing of the Bandk; and

that i shall upon request by the Bank ke all such steps 38 are reasonably practicsble o
procure that the Arfivles of Associalion of any company In which the Company owns
Secyrities shall be allered 5o a8 o provide that any transfer of any such Securities either
o or by the Bank under o7 pursuant to the security hereby created:

(a1 shall not be subject to any rights of pre-emption conferrad upon the members of such
company by such cormpany's Arbicles of Association; and

(b that no other restriction on share transfers therein contained of any kind whatsoever
{inciuding without limitation any discretion therein conferred upon
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1

the direction of such company to refuse 1o register share transters) shall apply to any
such iranster,

With further referance to the Securities, provided that such exercise shall not in the opinion of
the Bank jeopardise or be likely o jeopandise the secwily hereby consiituied, untd the Bank
shall teke any steos to enforce this sscurlty the Comparny while remaining the registered pwiner
of any shares hereby charged shall subject o Clause 3(8), continue 1o be antitlsd o exercise
all vating rights, attaching 1o such shares as owner and, subject as aforsszid, the Bank or its
nominess shall exsrcise the vollng rights atlaching o any shares haveby charged 1o the Bank
which shall be registered in the name of the Bank or (38 the case my be) s pominee in
accordance with any directions in writing from time to time received from the Company while
owner thereof or, inthe absence of any such written directions, shail refrain from exercising any
such voting rights.

Covenants Regarding Goodwill and Intelizctual Property

11

With reference 1o the Goodwill and Intellectusl Properly, the Company hereby covenants and

Bgress:

{1y o preserve, maintain and renew a3 and when necessary sl licences, patents,
tradermarks, registered designs, service marks and ofther rights required in connecion
with s business; and

(Y o conduct s business In such & way @5 not to endanger or lsad o the curtailmeant,
forfeliure or suspension of any such licences, patenls, rademarks, registered designs,
service marks or other righls and the benefl of all lcences relating 1o the above or causs
any penalty or disgualification,

Covenamnts Regarding Equipment

12,

{1y With reference {0 the Equipment, tha Company covenants and agrees that withow! the
pricr written consent of the Bank it will not, nor will it agres 1o

{a sail, assign, morgage, charge, transfer tile to or otherwize dispose of any pant
of the Equipment; nor

{b lease, hirg or otherwise part with possession (except in the ordingry course of
maintenance) or opsrational control of any part of the Equipment or any interest
tharain,

{2} TheCompany agrees that  shall do all acts and things which the Bank acting reasonably
may require in ortder to protect the Bank's interests in the Equipment against the claims
of any other parson and shall ¥ so requested by the Bank sl o any flem comprised in
the Equipment in a prominent position a durable nameplate containing the following
W

“This ttem is the subject of & fret charge in favour of AIB Group (UK paic. dated [

ard the Company shall not remove or cbsoure such pameplates and shall not permit
such namepiates o be removed or obsourad,

Covenants regarding Property Charged by way of Floating Charge

13

With reference (o the Propary charged by way of Fioating Charge:
(1) the Company shall not without the consent in writing of the Banig

{8} wcreste any morgage, charge or other security inferast ranking In oriorty T, pas
passy with or subseguent to that chargs,; andior

() sell or otherwise dispose of the whole or, except in the ordinary course of trading
ard for full value, any part of the Company's underisking,

(23 ihe Company agrees to effect and rmaintain such insurances as are normally meaintained
by prudent companies camying on similar business; and
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17.

&)

the Bank may by notice o the Company convert the floating charge into a fixed charge
&5 regards any assels or class of assets spacified in such notice including in particular,
but without limitation, any assets which the Bank shall consider to be in danger of being
seized or sold under any form of distress or execution levied or threatenad and may take
possession or appoint a Receiver thersof,

14. The security created by this Morlgage Debenture shall be a continuing security
notwithstanding any settiement of account or other matter or thing whatsosver and shall be
without prejudice and in addition to and shall not merge with any other security (sither by way
of morigage, equitable charge or otherwise howsoever) which the Bank may now or at any
time hereafter hold on all or any part of the assets of the Company or of any other person for
or in respect of all or any pan of the Secured Obiigations.

Enforcement

15. Sections 83 and 103 of the 1925 Act shall not apply to this security. This security shall become
immediately enforceable and the power of sale and other powers conferred by Section 101 of
the 1825 Act, as variad or extended by this security, shall be exercisable immediately at any
time after & notice by the Bank demanding payment of and/or discharge of any of the Secured
Otligations shall have been servad by the Bank on the Company.

Appointment of Recaiver

18, {h

&

(3)

Without prejudice to any other right or remedy of the Bank al any time and from Hme to
time after this security shall have become enforcsable or immediately upon any step being
taken by the Company, its directors, or any third party {including without iimitation the
presentation of a petition, the making of an application or the filing o service of 8 notice)
with & view to the appointment of an Administrator in relation to the Company, the Bank
may (a} by writing under the hand of any officer or manager of the Bank appoint any person
{or persons) 1o be a receiver of the Charged Property or any part or pads thereof {"the
Receiver or (b) appoint an Administrator of the Company. Where the Bank appoints more
than one person as a Receiver such persons shall be entitled to exercise any powers
conferred on them jointly adfor severally as the Bank may specify in the instrument of
appointmeant.

Any Receiver shall hold office until he is removed, or his office is resigned or vacated, in
accordance with Saction 45 of the 1986 Act, whan the Bank may similarly appoint another
person in his stead.

Any Receiver shall be the agent of the Companry and the Company shall be solaly
responsible for his acts or defaults and for his remuneration (which for the avoidance of
doubt, shall be determined in accordance with the provigions of Clause 18(2).

Powers of Morigagee and Receivers

N

2}

)

The powers conferred on morigagess by the 1925 Act shall apply to this secunily except
in so far as they are expressiy or impliedly exciuded and where there Is any ambiguity or
conflict between the powers contained in the 1925 Act and those contained in this security
the terms of this security shall prevail.

Any Receiver who is an administrative receiver {as such lerm is defined In Section 2902}
of the 1986 Achito the extent permitted by the 2002 Act shall have the powers conferrad
on administrative receivers by Section 42 of and Schedule 1 1o the 1988 Act {or, in the
case of a Receiver in Scotlend, the powers conferred by Section 55 of and Scheduie 2 to
the 1986 Act).

Whaere any Receiver is appointed by the Bank to be a Recaiver of part only of the Charged
Property and is not, 25 a resull, an administrative receiver as aforesaid, such Receiver
shall have ali the powers specified in Schedule 1(or, in the case of a Recsiver in Scotland,
specified in Schedule 2) to the 1886 Act which he would have were he an administrative
receiver insofar as such powers ave appropriste in connection with dealing with the
property of the Company in respect of which he is appointed.
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18.

18.

{4} Inthe event of any action, procesdings or steps being taken to exercise or enforce any
powears o remedies conferred by any prior morigage, charge or encumbrance against the
Charged Propery or any part thereof, the Bank may redeem such morigage, charge or
encumbrance or procure the fransfer thereof to itself and may sattle the accounts of the
prior mortgagee, charges or encumbrancer and any accounis so seftied shall be
conclusive and binding on the Company and all principal moneys, inferest, costs, charges
and expenses of and incidental to such redemplion and fransfer shall be paid by the
Company ta the Bank on demand and shall for the svoidance of doubt form part of the
Secured Obligations.

in the exercise of the powers hereby conferred the Bank or any Receiver may sever and sell
plant, machinery or other fixiures belonging to the Company separately from the pronerty to
which they may be annexed.

Subjact to Section 40 of the 1986 Act and Section 178A of the 1986 Act {incorporated by Section
252 of the 2002 Act) all monies received by any Receiver shall be applied by hirm in the following
ordar:

{1} inpayment of the costs, charges and expenses of and Incidental {o the appointment of the
Receiver and the exercise of all or any of his powers and of all cutgoings paid by him;

{21 in payment of remuneration {o the Receiver at such reasonable and proper rates as may
be agreed between him and the Bank;

{3y inortowards discharge of the other liabilitiss secured hereby referred to in Clause 2{1}c)
and interest theraon;

(4} o the Bank in or towards discharge of all other Secured Cbligations in such order as the
Bank may from time to time require and in connection therewith the Receiver: (a) will hold
funds in such currencies as may be appropriate having regard to the currencies of the
Secured Obligations; and (b} will, i required by the Bank set aside funds to provide for the
payment of contingent Secured Obligations, and

{5} the surplus (if any) shall be paid to the Company or other person entitled 1o it; and nsither
the Bank nor any Receiver shall be bound {whether by virtue of Seclion 109(8) of the 1925
Agt, which is hereby varied accordingly, or atherwise) io pay or appropriate any receipt or
payrment first towards interest rather than principal or otherwise in any particular order as
between any moneys secured by this Mortgage Debenture,

Powaer of attorney and delegation

20.

21

The Company hereby irrevocably appoints by way of security and in order more fully to secure
performance of its obligations hereunder each of the Bank and any person nominated by the
Bank including every Recsiver appointed hersunder as attormey of the Company with full power
of substitution for the Company and in iis name and on its behalf and as its act and deed to
executs, seal and deliver and otherwise perfect any deed, assurance, agreement, instrument
or act which may be required or deemed proper by the Bank {in the absolule discretion of the
Bank} for any of the purposes of this sacurity. The Bank shall have full power to delegate the
nower conferred on it by this Clause 20, but no such delegation shall preclude the subsequent
exercise of such power by the Bank isell or preclude the Bank from making a subsequent
delegation thereof to some other parson: any such delegation may be revoked by the Bank at
any time. The power of altorney hereby granted is a3 regards the Bank, its delegates and any
such Receiver (and as the Comparny hereby acknowledges) granted irrevocably and for value
as parl of the secunty constitutad by the Morigage Debenture to sscure propristary interests in
and the performance of obligations owed o the respective donees within the meaning of the
Powers of Attornay Act 1871

The Bark may at any time and from fime to time delegate by power of attormey or in any other
manner o any person or persons or fiuctuating body of persons all or any of the powers,
authorities and discrelions which are for the time being exercisable by the Bank under this
Morigage Debenture in relation to the Charged Property or any part theraof and such delegation
may be made upon such taerms and conditions {inchuding power 10 sub-delegate) and subject
to such regulations as the Bank may think fit and the Bank shall not be in any way lisble or
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resporsible o the Company for any 088 or damaes arising from any act, defaull, orission or
rigeonduct on the pant of any such delegate or sub-delegate.

Liability

22

23

The Bank, #s delegales and sub-delsgates shall not in any ciroumstances (sither by reason of
any aniry by # Into or faking by it of possession of the Charged Property or any part theraof or
for any reason whatsoever and whether as morigagee in possession or on any other basis
whatsosver) be fable o account 1o the Company for anything excent the Bank's own actus
receipts or be lable to the Company for any loes or damags srising from any realisation by the
Bank in refation to the Cherged Properly or any part thereof or from any exercise or non-
aexercine by the Bank of any powsr, authority or discretion conferred upon it in relation o the
Chargad Propsrty or any part thereof by or pursuant to this Morlgage Debeniure or by the 1825
Act. All the provisions of this Clause 22 ahall spply In reapect of any Hecelver spoointad
hereundsr or any delegate thereof as I references o the Bank were references to such
Hecewer or {as the case may be) 1o such delegate or sub-delegate.

The Bank shall have no liability i the Company whalsosver in relation o the acts or omissions
of any Recaiver of any delegates or sub-delegates of any Recelver.

Gither Rights

24

28,

26,

27

28.

The Bank shall have a lien on all securities or other property of the Company hield by it whether
for safe custody or otherwise,

The Bank shall be entithed (as well before as afler demand hersunder} (o sel off against any
iabifity of the Company o i any financial obligation {0, or any sum held, received or receivable
on behalf of the Company by the Bankc such rights extending {without limitation o the generality
of the foregoing) to the set-off of credit balances on any account{s) (whether current or
otherwise or subject to notics or not) and further provided that, § the fiability or any par thereof
is in a different currency from any financial obligations or sum (including & credit balance)
againgt which the Bank seeks to sel | off, the Bank shall be entitied fo wilise of an amount In
the currency of the ability not exceeding the amount of such liabiiity and also to pay out any
additional sum which the United Kingdorn Government or any other governmental, regulstory,
axacutive or controlling body of any other jurisdiction may require the Bank {o pay Tor such
CUTTEneY.

if the Bank receives or s desmed o be sfected by nolice, whether actual or constructive, of
any subsequent charge or other irderest in favour of any third parly affecting any part of the
Charged Froperty or the procesds of sale thereof the Bank may open 2 new account or
aceounts with the Company. If the Bank does nol open 2 new account or accounts it shall
nevaritheless be reated as i § had done so at the time when i received or was desmad to have
received notice and as from that ime all paymeants made o the Bank shall be credited or be
freated as having baen oredited to the new account or socounts and shall not recduce the amound
for which this Mortgage Debenture is securiy,

in case the Compary shall have more than one account with the Bank & shall be lawiul for the
Bank at any time and without prior notice forthwith fo tansfer &l or any part of any badances
standing to the cradit of any such account to any other such account which may be in debil.

For the purposes of seclion B4{1} of the 1825 Acl and section 49 of the Land Registration Act
2002, the Bank may make further advances o the Company but subjed always o the ferms
and conditions of any agreement bebwaen the Bank and the Company, whether made before
or after the date of this Morlgage Debenture, Tor the provision of credit by the Bank o ths
ompany.

The Company hereby applies 1o the Chief Land Registrar (o enter 2 node of the obligation o
make further advances on the cherges register for the registration against the registered tiles
spacified in the Schadule hareln,

Avoidance of payments and retention of security
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429

{1

(2}

Any relegase, dischargs or setffement betwesn the Company and the Bank shall be
conditional upon no secwily, disposition, assurance o payment o the Bank by the
Coanpany or any other persan being void, sel aside or ordersd to be refunded pursuant o
any enactment or aw relating to bankruptoy, liguidation ¢r insolvency or for any reason
whatever and ¥ such condition shall not be ulfilled the Bank shall be entitled to enforce
this Morigage Deberture subsequently as § such relesse, discharge or settiement had not
occurred and any such payment had not been made. The Bank shall be entitied to conceds
or sompromise any claim that any such securlty, disposition, assurance of paymeant is
lishie o avoidance or repeyment withou! prefudics to s rghls hereunder,

The Bank shalt at its ophion be entitled 1o retain any security constitted by or pursuant 1o
Clause 3 for 2 peviod of up to 25 monihs after the payment, discharge or satisfaction of sl
monays, obligations and Habilites that are or may becoms due, owing or incurmed o or in
favour of the Bank from the Company and/or any other person and aotwithstending any
such payment, discharge or satisfaction, in the event of the commencement of winding-up
proceedings of or the appoiniment of an Adrminigtrator 1o the parson making such payment
or effecting such dischargs or salisfaction at any tme within the seid period of 25 months,
the Bank shall be entitled to retaln any such security for such further period as the Bank
may determine,

Femedios, waivers and consents

30

(1)

(2}

Payments

31

Warranties

32,

{1

(@

Moy Tadlure on the part of the Bank o exercise, and no delay on s part in exercising, any
tight power or remedy under this Morgage Deberture will operate ag & waiver thereof, nor
wilt any single or parial exsrcise of any right or remedy preclude any other or further
exercise or waiver theraof or the exercise of any other right or remedy. The rights and
remedies provided In this Mortgage Debenture are cumulative and not exclusive of any
rights, powers or remedies provided by law or othervises,

Anywaiver and any consent by the Bank undeyr this Morgage Debenture must be inwriting
and may be given subject fo any conditions thought fit by the Bank, Any waiver or consent
shall be affective only in the mstance and for the purpose for which i s given,

At sums due and pavable by the Cormnpany under this Morigage Debenture shell be made
in full without any set-off or counterclaim and free and clear of and {subject as provided in
the nend sentencs) without deduction for or on account of any fulure or present axes. i

{ay the Company is required by any law o make any deduction or withholding from
any sum payable by the Company fo the Bank hereunder; or

{b the Bank s required by law 1o make any payment on account of tax (other than tax
oy its overall net income) or otherwise, on or in relation o sny amount received or
receivable by the Bank hereunder,
ther the sum payable by the Company In regpect of which such deduction,
withholding or payment is required o be made shall be increased o the sxdent
necessary o ensure that, after the making of such deduction, withholding or
paymant, the Bank recebves and retaing (free from any Habilly in respect of any
such deduction, withholding or payment) o nel sum egqual o the sum which i would
nave recelved and so retained had no such deduction, withholding or paymernt
been mads,

The Company shall have no righls in respect of the application by the Bark of any sums
raceived, recovarad or realisad by the Banld under this Morgage Debanture.

The Company heraby represents and warranis that
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{1} the execulion and delivery of this Mortgage Debenture by the Company and the
performance of s obligations hereunder, and compliance with the provisions hereof,
will not (i} contravene any exisling applicable law, statule, statilory instrumend, rule or
reguistion or any judgement, decree or permil to which it s sublect (i conflict with, or
resull in any breach of any of the terms of, or constitute a defeull under, any agreament
o other ingtrument to which the Company i3 8 party or is subject or by which ¥ or any
of it property g boundch or () contravens or confiict with any provision of the
Company's Memorandum and Articles of Association; and

{2} neither the Company nor the direciors of the Company are (save a8 otherwise disciosed
o the Bank In writing on or before the date hereof) or will a5 a resull of the giving of this
Morigage Debenlure be in breach of any provision of the Company's Memorandurm and
Articles of Association limiting or restricting the borrowing powers of the Company
andior the directors of the Company.

Further assurancs

33

N The Company shall from time o time, &t the request of the Bank amnd at the Company's
cost, execute In favour of the Bank or a8 i may direct, such furiher or other lagal
assignments, transfers, morigages, chargss, applications, notices or other documents
88 in any such case the Bank shall stipulate over the Company's astate or interest in
gy propaty o assats of whalsoever nature or fenure and wheresoever situate, for the
purposas of mom effectively providing security 1o the Bank for the pavment or dischargs
of the Secured Dbligations. Without prejudics to the generalily of the foregoing, such
assignments, transfers, morigages, charges, aoplications, notices or olher documsnis
shall be In such form az shall be prepared on behalf of the Bank and may contain
provisions of whatsosver kind g3 the Bank shall consider reguisite for the improvement
or perfaction of the security constiiuted by or pursuant {o this Mortgage Debenture. The
ehdigations of the Company under this Clause 3301 shall be i sddition to and not in
substilution for the covanants for further assurance desmed o be included hersin by
virtue of The Law of Property (Miscallaneous Provisions) Act 18894,

{2} The Company hereby appliss 1o the Chief Land Registrar for the registration against
the registered titles specified in the Schedule of the following restriction: “No disposition
of the registered estate by the propristor of the registered sstale is 1o be registered
without a written consent signad by the proprietor of the ime baing of the charge daled

inn favour of AR Group (UK] ple referred o in the charges register o,
approprate signed on such propretors behalf by an officer of the Bank.

Protection of purchasers

a4, Mo purchaser or other person dealing with the Bank or ils delegatss or any Hecelver appointed
nersurcier shall be bound 1o see or enguire whether the right of the Bank or such Receiver 1o
exercine any of s or his powers has arisen or become execisable or be concamed with notics
o tne contrary, or Be concerned o see whedher any such delegalion by the Bank shall have
apsed for any reasnn or baen ravoked,

Motices

35, A demand or notice hereunder shall be in wriling signed by an officer or agent of the Bank and

may be servad on the Company either by hand or pogt or facsimile. A demand or notice by post
miay e addressed o the Company &t the Company's registered office, place of business or
addrass last known to the Bank and & demand or notice so addressed and posled shall be
desmed o have been received on the business day next following the day on which { was
postad whather or not refurned undefiverad. I sent by facsimile such notice may be sentio the
last facsimils number of the Company known (0 the Bank and shall be deemed o have been
received when sent. If deliversd by hang such notice shall be deemed o have been recelved
when deliverad © such registered office, place of business or address sforgsaid.
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Any notice given to the Bank shall be deemed o have been given on actual receipt by the Bank

Assignment

38, The Bank shall have the right to assign the whole or any part of the benefit to them respectively
of this Mortgage Debenture and the expression “the Bank” wherever used herein shall he
deemad o include the assigness and cther successors, whether immediate or derivative, of
the Bank, who shall be entitled to enforce and proceed upon this Morigage Debenture in the
same manner as if named herein. The Bank shall be entitied to impart any information
concerning the Company o any such assignee or other successor of any participant or
proposed assignes, successor or participant.

Merger/Reconstruction

37. This Moerigage Debenture shall remain in sffect and binding on the Company notwithstanding
any amalgamation or merger that may be effected by the Banic with any other company and
notwithstanding any reconstruction by the Bank involving the formation of and transfer of the
whaole or any of the undertaking and assets of the Bank to a new company and not withstanding
the sale or transfer of any part of the undertaking and assets of the Bank to another company.

Provisions severable

38, Every provigion contained in this Mortgage Debenture shall be severable and distinct from every
cther such provision and if at any time any one or more of such provisions s or becomes invalid,
itegal or unenforceable, the validity, legality and enforceability of the remaining such provisions
shall not in any way be affected thereby.

Jurisdiction

38. This Mortgage Debenture shall be governed by and construed in accordance with the laws of
England and Walss and the parties hereto irevocably submit to the non-exclusive jurisdiction
of the English Cours.

IN WITNESS whareof the Company has caused its Common Seal to be hereunio affixed or executed

this bartgage Debenture as a deed and an agent of the Bank has hereunto set his hand on behalf of
the Bank the day and year first before wrilten, Adebe Version 04-12-2008
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The Schedule
{Legally Morlgaged Property)

N/A
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Exacuted as a Deed by BIRCHFELD SCHOOL LIMITED actmg ;}}:/ £
e directors i

Signature of Directorn

Signature of Director ‘!"é}\&% \}

OR

Execuied as & Desd by {(name of company} acting by a direcior

Signature of Director

in the presence of

Signature of Witness

Mame

Address

Ocoupation

OR

Executed as a Deed by affixing the Common Seal of (name of company) in the presence of.

Signature of Director,

Signature of [Director] [Secretary]

| SIGNED as a Deed by:

for and on behalf of AlB Group (UK} p.lc.

in the presence of;
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NOTE: RECEWPT NOT TO BE USED FOR REGISTERED CHARGES

THIS RELEASE made the day of

BETWEEN the within named AlB Group (UK) p.lc ("the Bank”) of the one part and the within namad
of the other part WITNESS that the Bank as morigages haereby releases ALL AND SINGULAR the
property comprised in or charged by the within-written Deed from all moneys secured and from all
claims and demands under the within-written Desd.

IN WITNESS whereof the Bank has executed this Deed the day and year first above written

Executed as a deed by AIB Group (UK) pic
acting by its lawful Attomeys

LU =11 =) O S o

As Atlorneys for
AIB Group (UK) plo

in the presence of -
Withess:

Address:
Cccupation:
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