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Registration of a Charge

Company name: WELLKOM CORPORATE SERVICES LIMITED

Company number: 04262626
X5JQE7 41

Received for Electronic Filing: 14/11/2016

Details of Charge

Date of creation:  06/11/2016
Charge code: 0426 2626 0001
Persons entitled: FE LOAN MANAGEMENT LIMITED

Brief description: 1. BY WAY OF EQUITABLE CHARGE: 1.1 ALL ITS ESTATES, RIGHTS,
BENEFITS, REMEDIES OR POWER UNDER CONTRACT OF ANY OTHER
KIND INCLUDING THE PROCEEDS OF ANY CLIENT'S INTERESTS IN
ANY FREEHOLD OR LEASEHOLD PROPERTY WHICH IT HAS NOW OR
MAY SUBSEQUENTLY ACQUIRE IN ANY OTHER REAL PROPERTY AND
THE PROCEEDS OF ANY SALE OF THEM. 2. BY WAY OF FIRST FIXED
CHARGE: 2.1 ALL RIGHTS, BENEFITS, REMEDIES OR POWERS UNDER
ALL CONTRACTS OR OF ANY OTHER KIND INCLUDING THE PROCEEDS
OF ANY CLAIMS AND ANY PATENTS, TRADEMARKS, SERVICE MARKS,
KNOW-HOW, COPYRIGHT, REGISTERED OR REGISTERABLE DESIGNS
OR APPLICATIONS FOR ANY OF THESE, TRADE OR BUSINESS NAMES,
RIGHTS UNDER LICENCES OR CONSENTS OR ANY SIMILAR RIGHTS.

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

Electronically filed document for Company Number: 04262626 Page 1




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: PDT SOLICITORS

Electronically filed document for Company Number: 04262626 Page
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4262626

Charge code: 0426 2626 0001

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 6th November 2016 and created by WELLKOM
CORPORATE SERVICES LIMITED was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 14th November 2016 .

Given at Companies House, Cardiff on 15th November 2016

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



- DATED _.@'@_W.Mwi,«w ol

'J{H%ﬁﬁii%@&?E@ﬁ?@@ﬁ?ﬁ%ﬁﬁ%%ﬁ&%J%HTE@-ﬂ: L

and .

{2) FE LOAN MANAGEMENT LIMITED -

-QE&ENT%Q§” 

WE HEREBY CERTIFY THISTOBE
ATRUE COPY OF THE ORIGINAL

pdt solicitors




CTHIS DEBENTURE is made on %

- BETWEEN

L

day of W%M 20 e

WELLKOM CORPORATE SERVICES LIMITED, a compary incorporated in England and
o Wales {company number 04262626} whose registered office is at 19 Meadway,
- Berkhamstead, HMertfordshire, HP4 2PN {the "Charger”); and

FE LOAN MANAGEMENT LIMITED, a company incorporated in England and Wales

- {company number 06906%58) whose registered office is at Riverside House, 4 ..

- Meadows Business Park, Station Approach, Camberley, Surrey GU17 9AB as recipient o
~of the benefit of the security (the “Chargee™),

- The parties agree as follows:

1
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DEFINITIONS AND EN?ER@QQTQW%N -

in this Debenture the following definitions apply:

S Hihe ActY

. *Account Balances”

- “hzsets”

“Business Day”

- MCharged Assets” .

-~ “Chatiel Morigage”

' “Depasit Balances” -

“Current Balances™

- “Encumbrance” -

“Facility ﬁgiﬂmmmt” -

the Insolvency Act 1986,

- referred b

@l assels. including - business, undertaking, - property
- lincluding Intellectual Property) and Hights held by or on
- behalf of the Chargor and the proceeds of such assets and
- Rights;

" -a week day on which banks are open for business in the
. City of London; '

all or any nart of ‘the Chargor's ﬁ:@ami%._ charged or

. expressed 1o be charged under this Debenture;

- any chattel mortgage in an agreed form over those assets

of the Chargor set out therein granted by the Chargor in
favour of the Chargee; :

all credit balances {ﬁzﬁébr owing io the Chargor orn aa?

current account;

all credit balances dus or ﬁwés’eg to the Chargor on any

Catcount except any current accounts; .

charge, mortgage, lien, pledge or other ﬁsaag:sgriw rght or '
declaration of trust; '

“all Facility Letters incorporating all ‘schedules attached

thereto and the Chargee's standard terms and conditions -



tn the Chargor by the Chargee;

#Facility Lelter” -any facility letter- made Detween the Chargor and the
_____ - Chargee to- make availabie to the Chargor term loan.
S . facilities (and, if more than one facility letter, the L
- expression "Facility Letter® shall mean any one or mofe of . -

Cihemy

“Finance Documents” . this Debenture together ‘with . all and any  Facility
' Agreement,  Guzrantes, Chatlel Mortgage, Inteércreditor
Agreement, loan postponement or assignment of keyman

~insurance granted by the Chargor to the Charges; L

“Fixed Charge Assets” - - such of the Assets as snall for the time being be subject . |
' to the fixed charge created by clanse 2.1.2 and any other -
of the Assets in respect of which the floating charge -
-created by clause 2.1.3 shall have crystallised; -

. “Flgating Assets” - " The undertaking of the Chargor and ail the Assets other -
' than such of the Assels as shall for the time being be
subject to the fixed charge created by clause 3.1.2;

”@mup Eﬁmmmny” : 3 ) | any company whose relation to the Chargor is that of;
A 8 parent underiaking;
B b, & subsidiary am@mxés&g;m
e . any subsidiary undertaking of that 15;}&?@57@ o

Cundertaking  {n accordance  with the
meanings piven 1o those expressions in
section 11862 of the Companmies Act

- 20063,
- HGuarantee” _ ~oocany-personal or corporate guarantee In an Qﬁgrﬁ%@;ﬁ_?m;‘n

~ given by a director or other person {including any other
- Group Company under a2 composite/multilateral guaraniee
oo otherwise) in favour of the Chargee,

- “intercrediior Agreement” - any intarcrediny agreement in an agreed form entered into
' - hy the Chargor and any other relevent Groun Company
Cwith the Charges and  any other chargeholders (i
applicable); :

“Intellectual Property” - patents, trademarks, service marks, know-how, conyright,
- registered or registerable designs or applications for any of

- these, tracle or business names, righis under licences or
Cconsents or any similar rights; '
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“tnvestments”

- “Plant and Machinery”

*Receivableg”
“Rights” -

" #Secured Obligations”

“Spcurity”

means:

ca. all or any stocks, shares, bonds anc securities of
ary kind (marketable o otherwise], nepotiable

- instruments and warranis and any other financial
Cinstriments: and

b, all allotments, af::m’f:étéémt offers, options, rights, 3

of conversion, redemption, preference, option or
otherwise which al any time acorue to or ae
. pfferect or arise in respect of them, and ncludes
Call dividends, interest and other distributions paid -

- or pavable on or in respect of them;

all fixed and moveable plant, machinary, fools, W%%!ﬁéﬁ;&%;: :

~computers, office and other eguipment and the benefit of -
- ali retated authorisations, agreements and warrantiss:

fhe book debts and all other receivabies due, owing or

| - pavable to the Chargor, -

rights, benefits, remediss or powers under contracts of of
- any other kind including the proceeds of any claims;

a, all present or future fiabilities or sums dus, owing

or payable by the Chargor o the Chargee under o

. the Finance Documents; and

B, any inierest, costs or expenses which any person

charges or incurs (either in enforcing their rights

- under any of the Finanve Documents or in any |

~uther wayl or for which any of them becomes -
liable in connaction with the Finance Documents,

This definiticn includes contingent as well as actual -

- liabilities;

“any mortgage, charge, encumbrance, assignment for the

purpose  of saounty, . pledge, lien,. rights of sebt-off,
arrangements for retention of title to goods {other than in

- the ordinery course of business), hypothecation or trust

arrangement and anything sise which grants any security
ar secusdly interest or s intendsd to have effect ss oz

. security arrangement.  This includes any agresment o
o create any of these bul excludes security created by ihis -
. Debenture;



YSrhadisle BL Schedule Bl o the Act. and  the  exprossion
' - Administrator”  has  the  meaning  assigned o it in

- paragraph 1{1} of Schedule Bl to the Act and the

-expression "Heceiver” has the meaning assigned to B

section 29(1Xa) of the Act (not being an administrative

- _“”%“mmémﬁm Ewn@;”'_ o O Anw of the events set out in clause 10 of the ?mzééé‘{}é _-
. Letter and . paragraph 7 of the standard terms and
conditions incorporated therein in the Facility Agreement;

Interpretations: - in this Debenture, uniess otherwise specified, references io:

ol

1201 e elause”, "sub-clause”, “paragraph’” or “Schedule” are to a clause, sub-clause
and paragraph of, and Schedule to this Debenture respectively;

a document in “agreed form” is a reference to that document in the farr -
gpproved by each parly and initialled by, or on behalf of them for the purpose of
*identification;

o .
b
3

1.2.3 lg "marky” means a éﬁér‘é:y t this Debenture and, in %h@ casz of the i??%afégmg
includes its assignees and the successors in title to substantially the whole of its
 undertaking;

R

1.2:4  other documents include any amendments mads to those documeénts:

125 statutory provisions refer to those provisions as amended, extended of re-enactad
and inciude any statutory replacement;

- 1.2.6 the "Chargee” Includes its successors and assigns;
C1.2.7 “includes” anid “including” means including without limitation;

o Ey,,?,.&%._ "posts”, “fees” or "expenses” exclude any value added tax which will be @ﬁygbéé“
or applicable:

the singular indludes the plural -and vice: versa and any of the three gendars '
includes aither of the others;

oot
B
i

- 1.2.10 the meaning of general words introduced by the word “other’ are riot limited by .
reference to any preceding word or enurneration indicating & particular class of
acts matlers or things;

1.2.11 where the Chargee has a right or opfion to do anything then the right or option is
' . atits absolute discretion;

1.2.12 reference to any Act of Parliament is deemed to include such Act as amended or -
re-gnacted from time io time and any order or regulation made under it

i



3 %m%@&i:%%ﬁgg Al headings and titles are inserted for convenience only and shall not
Lalfect the interpretation of this Deberdurs;

: 1,&.'. Schedules included: . The Schedules form part of ?hé&;?ﬁ“ﬁ%i?ﬁf@ ﬁ?ﬁviﬁéﬁﬂ% of this -

Debanturg an f.é mmﬁﬁ@m to this Debenture shall, unless the context otherwise reguires,
include references to the schedules (“the Sehedulas™),
2 COVENANT TO pAY

- Covenant: . The Chargor covenants with "mé Chargee that 1% 'wéiéz

2.1 - ondemand pay without any deduction or setoft all or any mmn&zmw iabifities
-included in the Secured Obligations; and

2.2 - duly perform all the Secured Obligations other tha “If?%é‘iﬁﬂﬁ%r’?%a%} iw
3 . FEED AND FLOATING CHARGES -

3.1 : Charges:  The Chargor, with full Hitle guaraniee méfamag fxmr*;%%m}iﬁg; security for the -
_ payment of the Secured Obligations, in favour of the Chargee:

R 0 | by way of first fixed equitable charge all its estates, Hm nts or 5’?2@:?%’&% if @f‘zy .
B - Treehold or leasehold property which it has now or may subsequently acguire |
Cany other real property and the procesds of any sale of them:

3.1.2 . by way of First fixed charge:

~a) - allits present and future Plant and Machinery, and ﬁfzu§§r'm€~:-i”§é:;- |

- S b ail Deposit Halances;
el .:_ -all Investments %ﬂﬁésﬂizﬁ%%r‘%g *i:é"wﬁ:‘;@ é"éﬁ‘ﬁﬂftﬁf it i}fjé?i}; faﬁm%.ﬁ@&?;
.fﬁ}' ... all its presart and future uncalied capital;
) its Rights under all contracts asw:ﬁ_ié%ﬁam .m’a‘{% .-.'i%s.zzg";y i@%%i@iziuﬁé'
o Property;

" _'f}'._ s goodwill; |

: 'fﬁjz',.”ﬁ ?3}}1* z@m}; of floating f:m;'g@ “é’%‘;e Fimt ing ﬁm@%, and assi gri - absofy 5?633? all its rigmﬁ;

and intgrests under all contracts and policies of insurance.

3.2 Othersecurity: - - The Security created under this Debenture is in addition ‘é:f:} aﬁ{i
Jindependent of every gusrantse or other Securily which the Charges holds at any time |
respect of the Secured Obligations.

33 - Prionity: . The Security created pnder this Debenture ranks in g:%?émé%y to any other

Becurity created after the date of this Debenture by the Chargor, -



3.4 Crystallisation: | Without prejudice to the rights of the Chargae contained in clause 9
- the flosting charge crealed by clause 3.1.2 shall crystallise automatically, without the

requirgment for any notice or other act by the Chargee, in respect of any item charged by -

such charge upon which distress or execution is levied or threatened., '

3.5 Fart Crystallisation: . In the event that the floating charge created &? clause 3.1.3 shall

- have crystallised as to part only of the Fioating Assets the Chargor shall be at liberiy to
deal with the remainder of the Floating Assets in accordance with the provisions of

- clause 3.6 without prejudice to the rights of the Chargee pursuant o clause 9 in relation
-t such remainder of the Floating Assets,

‘Floating Assets: . The Chargor shall be at liberty to-sell any item included in the
Floating Assets in-the normal course of and for the purpose of carrying on its business
{on terms not less favourable than those usual in 2 business of the nature of that carried '
- on by the Chargor} until the crystallisation of the floating charge created by clause 3.1.3
i respect of such item or of all the Floating Assets,

3 o '
o

3.7 Qualifying floating charge: ~ The floating charge created by clause 3.1.3 is a qualifying
- floating charge for the purposes of paragraph 14(1) of Schedule B in accordance with
paragraph 14(2)a) of it.

4 POSITIVE COVENANTS -

4.1+ The Covenants in this clause 4 shall femain in force from the date of this Debenture for
 the duration of the Security period.

4.2 . The Chargor shall:

4.2:1 Keep all real propery, all Plant arid Machinery and all other tangible assets
which form part of the Charged Assets in good and substantial repair angd permit
the Chargee free access at pll reasonable times and on reasonable notice fo view

- their state and condition;

4.2.7 - Preserve, maintain and fenew as and when necessary all iriellectual Property -
rights which form part of the Charged Assets;

423 Dbserve and perform all covenants, undertakings, laws and feguldtions from time |
“to time affecting any Charged Assel or the use or enjovment of il

é%ﬁéi Pay all tax, rents; rates, duties, fees, chargss, assessments, impositions, calls,
Jinstalments and outgoings which are properly payabie al any time during the -
Security Period in respect of any Charged Asset or by the owner or occupier of it;

4.2.5 Motify the Chargee of any aclion commenced by a third parly o seize, aim{ﬁé
@, take possession of or sell any Charged Asset which (fo the best of its

......

' knowledge and belief) has been started or threatened; and

4.3 - at its own cnst, defand any procesdings lncluding procesdings 1o seize, @zé:mc%@,: charge, |
* take possession of or sell) brought by a third party relating to any Charged Asset,



5 WARRANTY AND MEGATIVE PLEDGE

5.1 Warranty; - The Chargor hereby warrants that except as stated in Schedule 2 or as
hitherto disclosed to the Chargee in writing it is the beneficial owner of all items -
included in the Assets and that all such iterns are fres from any Encumbrance and that
the Chargor s able to give & full title guaraniee in respact of all of them,

C Consent:  The Chargor will not without the prior writien consent of the Chargae: -~

]
Roo

5.2.1 creale or allow toexist any Security over any Assets: or

-8.2.2 sell, discount, factor, transfer, lease, licence, lend or dispose i?x'aﬁy way of any -
of its Assets (except that it may deal in the ordinary course of business with any
- of its Floating Assets until the crystallisation of the floating charge hereby created
- over that one of the Floating Assets); or
5,23 enter into any onerous obligation or restriction affecting any Fixed Charge Assets.

6 " FURTHER ASSURANCE

‘6.1 Execution: .. The Chargor, at thi request of the Chargee and at the Chargor's cost, will
cexecute in favour of the Chargee, or as i may direct, any further or other legal
assignments, transfers, mortgages, charges or other documents which it reauires (and in
the form it reguires) in order to provide more effective Security,

6.2 Delivery:  The Chargor will at the written request of the Chargse, gfafﬁméy deposit -
“with the Charges all deeds, certificates and other documents relating or evidencing title.
to anv of the Charged Asseis,

7. RECEIVABLES AND ACCOUNT BALANCES

7.1 - Receivables; The Chargor will promptly get in and realise ‘all Receivables in the
- ordinary course of business but subject to the other restrictions set out in this Debenture,

7.2 - Deposit Balance: - The Chargor will, immediately after the Charges so requires after
" thiz Debenture has become snforceable:

7.2.1  promptly pay the amounis recelved as the Receivables are realised into a deposit - '
- acrount specified by the Charges;

| 7.2.2 not withdraw any Deposit balance without - the- g::e.riws’w;’%%w:’%'af:é;‘i@g?r‘a*{ of the
 Chargee. '

7.3 Asslgnment and netification: . The Chargor witl:

7.3.1 if the Chargee requires, and at the Charpor's cost, assign its rights, fitle and
interest in any of the Receivables and the Account Balances to the Chargee in the
form B oreoulres and teke any sleps the Charges requires o perfect the o
Cassignment;



" Sections 93 and 103 of the Law of Property Act 1025 and the restriction in section

- fixed charge and that they will not exercise set-off or other remedies over the
~ Deposit Balances.

| UNDERTAKINGS
Breach: . The Chargor undertaies © the Chargee that it will promptly notify the
~ Chargee if there is likely to be any breach of the Chargor's obligations under any of the
Finance Documents,

ENFORCEMENT

10901} of that zct shall not apply to this Debenfure and upon the occurrence of any

Termination Event or at any time after it (except during a moratorium in relation to the
Chargor as provided for in paragraphs 43 or 44 of Schedule B1) the Charges shall be .

gntitied on demand o payment in full of all or any part of the monetary labilities

+inciuded in the Secured Obligations and, without prejudice to the Chargee's rights under

' the Fagility Agreement and any other of its rights under this Debenture (whether ar not
Uharges shall have exercised any of those righis) the Charges may exgroise any of the
followirg rights:

9.1 . to exercise any of Chargee's powers of possession and sale of any of the Fixed
Charge Assets; -

0.2 - to appoint any person to be & Receiver over any of the Fixed Charge Assets; -

8.5 by notice to the Chargor to crystallise the floating charge created by clause 3.1.3

10

i respect of all the Floating Assels or any item included in them and thereby fo

terminate the Chargors right to deal with such assets or item in the ordinary -

corse of business,

APPOINTMENT OF BECEIVER

. The power of appeinting a Recelver under this Debenture may be exercised in ‘writing -
o under the hand of any Dirsclor or the Company Secretary for the fime being of the

- Chargas or of any person authorisad in writing by any of them. The Chargee may in like
©omanngr remove any such Heceiver so appointed and {in the case of the removal or the

[ 7.3:2 notify any of those persons with whom it has Depesit Balances that these are - . .-
' subject to a fixed charge and use reasonable endeavours to procure that those -
persons acknowledge to the Chargee that the Deposit Balances are subject to the

vacation of office or the death of any such Receiver) appoint ancther person or persons .

. in the place of such Recelver,
" POWERS AND AGENCY OF RECEIVER AND INDEMNITY

~ Every receiver appointed under clause 10 shall have the power:

11,31 o take possession of, 1o enforce payment of and to collect or to %mﬁé@'aﬂy of the
Charged Assets in respect of which he shall have been appointed or any part



11.1.8 1o gve effective receipts for all moiies and other assels which may come into

11

thereof in such manner and upon such -terrmis as he shall in his absolute
discration decide;

11.1.2 to make any arrangement or compromise 3s he may consi cﬁw mm ite on behalf

of the Chargor with any other person in respect of any such Charged Assels;

11.1.3 without any of the restrictions Imposed by the Law of Property Act 1925 (o m%%'. B
and assign any of such Charged Assets on such terms and fo such persons as he

may consider expadient;

11.1.4 to exercise all the powars provided for in tiie i.aw. of Property Act 1925 as'if the

Heceiver had been duly appointed under such Act;

11.1.5 %0 appeint soliciiors managers and agents for any of the above nirposes on such . .

terms and for such periods as the Recelver shall think fit;

11,16 %or any of the purposes hereby authorised to borrow from ﬁﬂ?.b.aﬁﬁ{ or other
person on the security of any of such Charged Assefs on such terms as the

. Recelver shall consider expedient including {if the Chargee shall s0 consent)
~ terms by which such security shall rank in priority to this i‘iﬁawmuw

11.1.7 o carry out and enforce performance of any contract (or any part of it} giving rise
o any Heceivable;

the Receiver's hands in the exercise of any power hereby conferred upon him

which receipts shall exonerate any person paying or handing over such monies or
- assets from all liability to see to the application thereof or to enguire as to the

propriely or regularity of the Hecelvar's appointrment;

'11.1.9t0 do all such other acts or things which the Recsiver rﬁ@?%r%%%r to be
incidental or conducive to any other purposes authorised hereby and which he .

fnay lawlully do as agent for the Charges,

If two or more individuals shall hold office as Receiver of the same item inclided in'the .

_ Qhawg&{i Assets by wvirtue of an appointment in accordance with clause 9.2 such

individuats shall have the right fo exercise all or any of thelr powers severally as well as

joi ﬁ%%x
| Every Reteiver apphinted under this ?‘s@g}mm shall ﬁ‘s; el timas be %&1&3 @g@;zi *3? ‘ii’w
- Uhargor and the Chargor shall alone be responsible Tor all acts defaulls and cmissions of

such Receiver and for the payment of all his remuneration, costs and expenses, The
Chargee shall be under ne Hability to any such Receiver for his remuneration, cosis,.

“expenses or in any other way whatsoever,

‘The Chargor hereby undertakes to indeminify and hold harrniess the Receiver appointed
~under this Debenture zeainst all actions, claims, expenses, costs and liabilities which
may at any time and in any way may be incurred by hirm or by any person, for whose -

“debt or defaull ke may be answarable, in respect m‘ az‘%gft' ing done in the exercise or

purporied exercise of his powers in mrzf”swt ion with this Debenture.



12 PAYMENTS

12.1 &g}gﬁ%zzméém’z: . All sums received by any Receiver appointed under this Debenture will |
{except as required by law) be applied:

12,11 towards the remuneration of the Receiver and the cosis, charges and expenses of
ihe recelvershio,

'12.1.2 towards the satisfaction of the Secured Obligations:

12.1.3 once the Secured Obligations are fully satisfied, in payment to the Chargor or f
aryone shse entitied o those sums,

12.2  Remuneration: .. Fvery Receiver is entitlad to remuneration for his services at a rafe
determined by the Charges without being limited to the maximum rate specified in
section 109(6) of the Law of Property Act 1925, The Chargor is solely responsible for .
-the pavrment of this remuneration. o

13- POWER OF ATTORNEY
131 Appeintment of attorney: - The Chargor irrevocably appoints by way of sacurity: .
~13.1.1 the Charges;

1317 any person to whom the Chargee has delegated the exercise of the power of
attornsy conferred by this clauss; and ' '

12.1.3 any Recelver appointed under this %é&h@ﬁ?iirﬁ%é :

jointly and severally (with power fo delegate or substitute arother person) to be its
- attorney or attorneys. :

Bctions of atiorney: .' Fach attoray appﬁénias} under this clause mz; act on pehalf of -
the Chargor and may, as the atiorney thinks fit, execute any document or do anything
witich:

el :

%

. 13.2.1 the Chargor is f:::%}%%g;;é%{ﬁ to-do under any Finance Documents but which it has not .
done including for the avoidance doubt any assignment or novation required
pursiant [ clause 24, or

13.2.2 will enable the Chargee or any Receiver to exercise any of the Righis conferred
on them under any Finance Document or by law.

- Ratification by Chargor: - The Chargor will ratify and confirms anything done by any' o
- alttomey under this clausa,

w
02
£

14" APPOINTMENT, POWERS AND DUTIES OF AN ADMINISTRATOR .

Lfﬁn;};. CUpon or at any time after the ocourrence of any Termminalion Event tin aﬁﬁjé’{%@ﬂ'ﬁ:} and -
Cwithout prejudice to the provisions of clauses 10 and 11) the Chargee may, in
- accordance with the provisions of paragraphs 14 o 18 inclusive of Schedule B1,

10



appoint any parson who Is quglified 1o act as an Insolvency practitionsr inrelation to the
.. Chargor as Administrator of the Chargor.

14,2 Every Administrator appointed under clause 14.1 shall have the status and all the . .
' S powers and duties of an Administrator for which provision is made in Schedule B1. The
. Lhargee shall be under no liability to any such Administrator for his rermuneration, costs,
expenges or in any other way whalsoever,

14.3 " The functions of -gvery  Administrator @&g}ﬁi'ﬁ%ﬁ% .ué"éﬁf%? clause 14,1, iﬁa%u@iz‘ég the
- disiribution of all monies received by bim, shall be as provided In paragraphs 59 0 73
inclusive of Schedule B1,

. 14,4 The power of appointing an Administrator under this Debeniure may be exercised in - -
' ~writing under the hand of any Director or Company Secretary for the time being of the
o Charges or of any person authorised in wilting by any of them.  In the case of the
.. vacation of office or the death of any such Administrator the Chargee may in like manner
appoint another persan so qualified in the place of such Administrator.

.15 'PROTECTION OF THIRD PARTIES

- Verification of rights: . No purchaser or anyofie else dealing with the Chargee, any

Receiver or any delegate appointed under this Debenture is required to verify any of the -
- Rights of the Chargee, the Receiver ar delegate or whether any conditions or regulations
have been complied with,

SUSPENSE ACCOUNTS AND SET-OFF .

Payment into suspense aceount: . Until the Secured Dbligations have been satisfied in
full, the Charges may without notice to the Chargor pay sums which 1L recelves in
respect of the Becured Obligations into 8 suspense account or open a new account in the
Chargor's name. The Charges is not required immediately to apply these sumns in-
' discharge of any of the Secured Obligations. '

fot
o)
e

[
i

2 Set-off: - The Charges may without nofice to the Chargor set off any of the outstanding -
- Secured Obligations against any other liability of the Chargor to the Chargee. The
. liabilities referred o in this clause may be actual, contingent, several or joint liabilities
and may be denominated in any currency, '

B3 :

17 CURRENCY

‘Conversion of sums received: Until the Secured Obligations have been salisfied in
full, the Chargee may (al any time it thinks appropriate) convert any sums received,

- rates of exchange which the Chargee thinks fit.
18 CONTINUING SECURITY L

This Debenturé is a continuing security and will ot be discharged by any intermediate
. payment or seftlement until ail the Secured Obligations have been discharged in full,

11



149 REINSTATEMENT

191 I any payment by the Chargor or discharge given by the Chargss (whether in respact of
- the obligations of the Chargor or any security for these obligations or otherwise) is
. avoided or reduced as a result of insolvency, liguidation, administration or any similar’
~event, the liabllity of the Chargor and the security created by this Debenture shall
continue as if the payment, discharge, avoidance o reduction had not ocourred; and

-18.2 - the Chargee shall be entitled o recover the value or amount of that security or payment
from the Chargor as if the pavment, discharge, avoidance or reduction had nol ocourred,

20 THE CHARGEE AND RECEIVER'S LIABILITY

- 2000 Mortgagee in possession: . The Chargee or m‘zgf Receiver or delegate may take {:sé"-g%w% | _
. up possession of any of the Charged Assets without being liable to account as mortgages
in possession. '

0.2 Accounting for sums: - The @%ﬁafaﬁ;g’ will not reguire the Chargee or any Recefver of o
- delegate to account to It for anything except the sums actually recelved by them,

20,3 Lisbility for costs, losses and liabilities: - . Meither the Charges, any Reneiver or
- delegate {or thelr officers, emplovass or apants] will be Bable to the Chargor for any '
—costs, losses or Habiliies which arise in connection with the exgrcise of any of their
-Rights under this Debenfure except to the extent caused by their own fraud, negligence -
or wiliul misconduct,

21 COMBINATION OF ACCOUNTS -~

- The Chargee may at any time withiout notice or other '?{:s%s’naié‘{y combing ;:a?;“a}; two or mora
© o accounts held by it in the name of the Chargor.

By
Ry

. DEFAULT INTEREST .

" Default interest: . If the Chargor fails to satisfy any of the Secured Obligations when
due, it will pay the Chargee interest from the due date until the date actually paid
{whether before or after any judgment} at the rate of 4% per annum above the rate of

- interest payable on the loan secured by the Facility Agresment calculated on a2 dally
- basis, :

23 INDEMNITY
Indemnity:  The Q?aéfg@é and its officers, emplovees of agents will be indemnified out

crespect of the Charged Assels or the exarcise of their Rights ungder the Finance
. Docurmnents or this Debenture.

S
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ASSIGNMENT

" Assignment: - The Chargor may not transfer or delegate all or any of its rights, _
" ebligations or benefils under this Debenture, The Chargee may assign or transfer all or

' ~any of its rights, obligations or benefils under this Debenture in whole or in part.

d<3

. 25.1.2 the validity, lagality and enforceability under the law of any other jurisdiction of

3
[

o og

28,1

" Invalidity of a provision:

Disclosure of information: —  The Chargee ray disclose to an’ assignee or . other -
transferse, or o a proposed zssignee or frensferee, any information recelved by the
" Chargee under or in connection with this Debenture and any of the Finance Documents, -
By signing this Debenture, the Chargor hereby irrevocably consents in advance to any
- such assignment or transfer by novation, 3

CUINVALIDITY

“illegal or unenforceable in any respect under the law of any jurisdiction:

-25,1.1 the validity, legality and enforceabiiity under the law of that jurisdiction of any '

other provision; and

that or any other provision

~ shall not be affected or impaired in any Wﬁ?é.l_g

WMadification of provisions:  If any provision of this Debenture will only be enforceatie, B
~if modified, it will apply as modified.

RECORDS AND DOCUMENTS AND ACCESS TO PREMISES

The Chargor shall keep proper books and records of account and shail make true and . _
complete entries in them of all transactions relating to any of the Chargor's business and

©ihe Assels,

if any provision of this Debenture is or becomes invalid,

Any duly authorised official of the @&m@% angd any Reécelver anpointed by the Chargee e

Cand any person authorised by such Receiver shall have the nght at any time to enter
CCupon any premises at which the Chargor carries on business and upon any other )
gremises in which any part or all of the Assets are situated or for the time being kept or

 stored for any of the following purnoses:

26.2.1 paining access to or inspecting or, following any Termination Event except during

a moratorium in relation fo the Chargor as provided for in paragraphs 42 or 44

of Schedule B1, taking possession of any of the Chargors accounts books ledgers . -
computer data and other records and documents included in the Fixed Charge

o Assets;

| 26.2.2 taking cobles of any of such accounts books ledgers data records and documents
at the Chargor's expensg;



26.2.3 inspecting and/or, after ‘any Termination Event of Default except during a |
moratorium in relation to the Chargor as provided for in paragraphs 42 or 44 of -
Schedule B1, taking possession of any of the Flxed Charge Assels, '

provided that the exercise of such right before a Termination Event shall be subject to 3

ertry Being made during the Chargor's normal busingss hours and on reasonable notice,

26.3 - The Chargor shall supply to the Chargee, at the Chargors expense, any information '
- relating to the Chargor's business as the Charges may require. -

27 " THE CHARGEE'S ADDITIONAL RIGHTS

27.1 " The grant by the Chargee o the Chargor or to any other persan, including any person for
whose Hability the Chargor is surety, of any time or indulgence or the making by the o
Chargee with the Chargor or any such person of any amangement composition ar -
agreement not fo sue shall not discharge or in any way affect any of the Charges's rights

- uneler this Debenture,

' -27.2 The Chargee may ahstain from perfecting or enforcing any securities, guarantess or other .
' o rights which It may now or et any time have from or against the Chargor or any other
person and may substitute, release, alter or deal with the same in any way without =
affecting its rights under this Debenture,

273 I the Chargee receives or is-deemed fo have received notice of an Encumbranice which
' affects any of the Charged Assels angd which s crested subsequant to the date of this
~ Debenture then the Charges may open a new account with the Chargor, I the Charges
~does not at the time of such notice or deemed notice open & new account then the
" Charges will be treated as having opened a new account ai that time. Any payments
Coreceived by the Chargee from the Chargor subsequent fo the Hme of that notice or
- deemed notice will be credited or treated as having been credited to a new account,
- Conssquently no such payment will operate to reduce any of the Secured Obligations -
until such time as the Chargee is satisfied as to the prionty of this Debenture over such
subsequent Encumbrance, .

© 27.4 - Any discharge given by the Chargee to the Chargor in respect of this Debanturs or of any
' of the Secured Obligations shall be desmed to be void and of no effect if any security .
- taken from or payment made by the Chargor or any other person, which had been taken
into account by the Chargee in giving that discharge, is subsequently avoided or recuced
by or in pursuance of any provision of law or of any determination of & court or tribunat.
of competent authority. The paper on which this Debenture is written shall remain the -
- property of the Chargee notwithstanding any such discharge. '

B 28 NOTICE-

281 Motice: . Any z’smwﬁ demand, drawdown raguest or other communication (a “Notice™ o
' given or made under or in connection with the matters contemplated by this Debenture

- shall be in wiiting and shall be deliverad personally or sent by fax or e-mail or prepaid

é

first class post o the addresses and for the attestion of the persons indicated in
- hehedule 1 oas the case may be,

14



28,2 Delivary: _-&f‘ay MNotice shall be deemed to have been duly given or made as follows:

28.2.1 if personally delivered, at the time of delivery;

=

28.2.2 if sent by first class post, two Business Days after th& {%ﬁ%@, of tmt m& m@
_.,*;fiﬁ%v;ﬁ 3 if sent by fax or e-mail, at'the tima of transmission, .

provided that if, I accordance with the above provisions, any %&%IW WOl ifj ra‘éi’z@sw se be |

. deemed to be given or made outside 9.00am — 5.00pm on a Business Day such Notic
- shall be deemed to be given or made at 9.00am on the next Business Day,

283 Change of address: A party may notify the other party to this Debentues of 2 changs
: o its name, relevant addressee, address or fax number for the purposes of clause 28.1,
- provided that such notification shall be effective anly on:

28.3.1 the date specified in the notification as the date on which the change is to take =
olace: or

28.3.2 if no date is specified o the date specified is 16ss than 5 Business Days after the
date on which nolice is given, the dale falling 5 Business Days after notice of
any such change has been given,

2% - MISCELLANEOUS

29.1 Exercise of rights: - If the Chargee does not axercise a right or power when it is zble To .

' do so, this will not prevent it exercising that right or power, When it does exercise a- -
right or power, it may do 5o agsin in the same or 3 different mamner.  The Charpee's
righits and remedies under this Debenture are in addition fo any other rights and”

Cremedies i may have. Those other righis and remedies are not affected by this
Debenturs, '

202" Counterparts: This Debenture may be éxecuted in 2 or more counterparts, each of which
shall constitute an original but which, when taken ftogether, shall constftute one
Cinstrument,

29.2 - Third partles: A g::af%i}ﬁ WE“E%’”? 1@2 a ;}artﬁg to %h is E}@ﬁ:}@nmw will have no g’gm under
* the Contracts {Rights of Third Parties) Act 1999 to enforee any of its terms,  This clause
- dess not affect any right or remeddy of any parson which exists or is available other than
urigier that Act

29.4 . Waiver and amendment: A waiver or amendment of a term or condition of this

- Debenture will be effective only if it s in writing end signed by the parly or parties

- affected by such waiver or amendment. The Chargor witl reimburse the Chargee for the
Cpxpenses the Charges incurs as @ result of any request made by the Chargor to walve or

amend a larm of this Debenture or any of the Finance Documents,

0 29.57 Certificate to be conclusive: . The Chargee is not obliged to give reasans for any of the
' actions it takes under this Debenture. A written cerliticate ﬁ”{;’:sfr'z the Charges's company
Cosecrgtary o s auditor of the amount of the monetary lisbilities included in the Secured

15



Obligations at any time shall be conclusive evidence {save for manifest error) in any
proceedings against the Chargor, B

29,6 . Delivery of this Deed: - Where this Deed is handed undated fo the Charges, it is done
50 on the basis that it shall not be treated as being created until dated by the Chargee. -
 The Chargor hereby authorises the Chargee as agent for the Chargor fo date this Deed at
- any time after it is handed over. Upon such dating this deed shall be deemed fo be
© delivered, '

30 ° GOVERNING LAW

-This Debenture will be governed by and construed in accordance with English faw and
the Chatrgor submits to the non-gxclusive Jurisdiction of the English couris,



SCHEDLLE1

Hotice

- then such Notice shall be given as follows: _

In the case of the Chargar: .~
_For the attention of:  Anthony Phillips

Welikem Corporate Services Limited
19 Meadway
Co o Baerkhamstead
o Hertfordshire
o HPA PPN

Fage . - Nt appiicable

e-mail . L - Anthony@wellkom.org

' n the case of the Chargee;

For the stfention of: - The fuih.éef Exacufive i

 FE Loan Management Limited -~
- Riverside Mouse S
4 Meadows Business Park

. Station Approach

Blackwater

- Camberiey -

Surrey

L GUL7 9AR

R 01276 608530

. el fﬂﬁ,d%h@?@?@ﬁ?ﬁﬁ%g@mi"%ﬁﬁ?“{“ﬁ_ :



SCHEDULE 2

. Encumbrances Affecting the Property: :

1@ :



o IN WITNESS WHEREOF these presents have bean ﬁ:ﬁu 3; executed as a Deed by the Chargor and-
©have been signed on behalf of the Chargee by an official duly authorised so to do on the day and
year stated above:

 CHARGOR
Signed and Delivered as a Deed ori behalf .}
of S

WELLKOM CORPORATE SERVICES S

LIMITED L
caeting by - L N

Moo P gy

(Full Name) a Directorand by ) Signature of Director

AMW@@ m%fm Phillops ;ﬁ{ recn J B

{Full Name) a DirectorfCompany mm‘:ngﬁ@ . 1 Signature of Director/Company Secretary

CHARGEE
Sigripd and Deliversd ag ;,g Dokt o Behalf

__%’:E Lﬁ&@é M&Mﬁ\@%%’" WIENT LI ?%‘ﬁ
aching by

Il Mamel g Disgeior SR ; sgrEting of Director

-y tha presp
TG OF WA i e i e ke b

Bt of WIHREESL o e e e

i wgﬂ‘é ot of e



- acting by:

. - IN WITNESS WHEREDF these presents have been duly executed as a Deed by the Chargor and

have been signed on behalf of the Chargee by an official duly authorised so to do on the day and

- year stated above:
CHARGOR

- Signed and Deliverad a5 a Deed on behalf )
of

. WELLKOM CORPORATE SERVICES S0 R
LEMITED B o
- acting by: _ o ) e

. (Fuli Name) a Director and by

| } Signature of Director -

" {(Fuli Name} a Director/Company Secretary ~

- CHARGEE
~ Signed and De!ivered as a Deed on behal? |

" FE LOAN MANAGEMENT LIMITED

. i{f\;M S %Nmm

} Signature of Director/Company Secretary

- (Fuli Name) a Director

: _' in the .p?asénce Bf: B

- Neme of Witness: ...... jmwwmm

Signature of Witness: .......>
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