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In accordance with
Sections 859A and
859) of the Companies
Act 2006

MRO1 e

Particulars of a charge Companies House

>y |y

Go online to file this information A fee is be payable with this form

www gov uk/companieshouse Please see 'How to pay’ on the last page

,/ What this form is for X What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or ewidenced by register a charge w thera 1< nn www nnv vk /comnaniacshouse
an instrument instrument Use fo

This form must be delivered to the Registrar for registr

21 days beginming with the day after the date of creation of

delivered outside of the 21 days 1t will be rejected unlessat i *ASCK17CO"

court order extending the time for delivery AO7 02/08/2016 #16

You must enclose a certified copy of the instrument with ths COMPANIES HOUSE

scanned and placed on the public record Do not send the origsnas

|

Company number

Company details ’7‘7’__[— For arfaal use

fo[slelols[s[75 > Foling s form

Please complete in typescript or in

Company name i full | SCARISBRICK HALL LIMITED bold black capitals

I All fields are mandatory unless
specified or indicated by *

2

Charge creation date

Charge creation date |d2 ,T IT’T?- I?ITFTFB_

3

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or trustees
entitled to the charge

Name

JADE STATE WEALTH LIMITED (07688855)

Name

Name

Name

H there are more than four names, please supply any four of these names then
tick the statement below

3 | confirm that there are more than four persons, secunity agents or
trustees entitled to the charge

06/16 Version 2 1
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Particulars of a charge

Brief description

Please give a short descniption of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge {(which 1s
not a floating charge) or fixed secunity included in the nstrument

Bref description /

The freehold land shown edged with red cn the plan of the title
document filed at the Registry and being Scarnsbrick Hall, Southport
Road, Scansbrick, Ormskirk (L40 9RQ) with title number LA829155

Please submit only a short
description If there are a number of
plots of land, aircraft and/or ships,
you should simply describe some
of them in the text field and add a
statement along the lines of, "for
more details please refer to the
nstrument”

Please limit the description to the
available space

Other charge or fixed security

Daoes the instrument include a charge (which 1s not a floating charge) or fixed
security over any tangible or intangible or {in Scotland} corporeal or mcorporeal
property not described above? Please tick the appropriate box

/] Yes
O wno

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box

7] Yes Continue
[J No Gotec Section 7

Is the floating charge expressed to cover all the praperty and undertaking of
the company?

21 Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further secunity that will rank equally with or ahead of the charge?
Please tick the appropniate box

K] Yes
O no

Trustee statement @

You may tick the box if the company named in Section 115 acting as trustee of
the property or undertaking which 15 the subject of the charge

O

@ This statement may be filed after
the registration of the charge {use
form MROB)

Signature

Please sign the form here

Signature

Signature

X Lin Lejm,é X

This form must be signed by a person with an interest in the charge

06/16 Version 2 1
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Particulars of a charge

B Presenter information

“lmportant information

You do not have to give any contact information, but if
you do, 1t wall help Comparies House If there Is a query
on the form The contact information you give will be
visible to searchers of the public record

I Cantact name

Marsils Hale
LCN Legal

| Company name

Address

Fox House

| Fox Hil

| Post town

Haywards Heath

County/Region

West Sussex

™= [aln[[al«lalv]

© - England

|nx

Telephone

07429123309

Certificate

We will send your certificate to the presenter’s address
if given above or to the company's Registered Office (f
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following
The company name and number match the
information held on the public Register

G~ You have included a certified copy of the
instrument with this form

01 You have entered the date on which the charge
was created

@ You have shown the names of persons entitled to
the charge

O You have ticked any appropnate boxes in
Sections 3, 5,6, 7&8

= You have given a description 1n Section 4, if
appropnate

@” You have signed the form

3 You have enclosed the correct fee

O Please do not send the onginal instrument, 1t must
be a certified copy

Please note that all information on this form will
appear on the public record.

How to pay

A fee of £23 1s payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House '

@ Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return 1t to the appropnate address below

For companies registered in England and Wales.
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountambndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

Further information

For further information, please see the guidance notes
on the website at www gov uk/companieshouse or
email enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.gov.uk/companieshouse

This form has been prowided free of charge by Companies House

06/16 Version 2 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number. 5904675

Charge code: 0590 4675 0009

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 25th July 2016 and created by SCARISBRICK HALL LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
2nd August 2016

Given at Companies House, Cardiff on 8th August 2016
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DATED 25 July 2016

THE CHARGORS herein named
the Chargors

-and-

JADE STATE WEALTH LIMITED
the Security Trustee

GUARANTEE AND DEBENTURE

LCNlegal.

www lcnlegal com
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THIS DEED 1s made the 25th day of July 2016

BETWEEN:

(1)

(2)

THE PERSONS described in Schedule 1 hereto (each a “Chargor” and collectively,
the “Chargors”), and

JADE STATE WEALTH LIMITED, a limited company incorporated and registered in
England and Wales with company number 07688855 whose registered office 1s at 59-
60 Thames Street, Windsor, Berkshire, SL4 1TX as security trustee on behalf of the
Bondholders (the “Security Trustee”, which expression shall, wherever the context
so admits, include such company and all other persons or companies for the time
being the secunty trustee for the purposes of this Deed)

BACKGROUND

(A)

(B)

(©)

The Issuer has by a resolution of its board of directors duly authonsed the 1ssue of up
to £2,000,000 8 75% secured and guaranteed bonds due 2020 (the “Bonds”) as
constituted, secured and guaranteed pursuant to a bond instrument dated 25 July
2016 (the “Bond Instrument”), the trust deed to be entered into by the Chargors and
the Secunty Trustee (the “Trust Deed”); and this Deed

The Security Trustee has agreed to act as secunty trustee on behalf of the
Bondholders pursuant to the terms and subject to the conditions of the Trust Deed

Each of the Issuer and the Guarantors has agreed to provide the Security Trustee
with the benefit of the secunty and, in the case of the Guarantors, the guarantees
descnbed in this Deed o secure and guarantee the Secured Obhgatons The
Secunty Trustee shall hold the benefit of such secunty on trust for itself and the other
Secured Parties on the terms set out In this Deed

AGREED TERMS

1.

11

DEFINITION AND INTERPRETATION
The following definitions apply in this Deed save where the context otherwise dictates

“Accruing Property” means all stocks, shares or other secunties, nghts or other
property accruing, offered or issued at any time by way of bonus, redemption,
exchange, purchase, substitution, conversion, preference, option or otherwise In
respect of any of the Investments including previous Accruing Property;

“Administrator” means an administrator appointed to manage the affairs, business
and property of any Chargor pursuant to Clause 17,

“Bond” means a bond issued pursuant to the Bond Instrument,

“Bondholders” means the registered holders from time to fime of Bonds issued
under the Bond Instrument,

“Bond Instrument” means the Instrument conshtuting the Bonds executed by the
Obligors on or around the date of this Deed,

“Book Debts” means all present and future book and other debts and monetary
claims of any nature due or owing to and Chargor and any proceeds of such debt and
claims (including any claims or sums of money deriving from or in relation to any
Intellectual Property, any Investment, any claim, return of premum or the proceeds




paid or payable in respect of any Insurance Policy, any court order or judgement, any
contract or other agreement to which any Chargor 1s a party relating thereto);

“Business Day” means a day (other than Saturday or a Sunday) on which banks in
London are open for normal banking business;

“Charged Assets” means all the assets, property and undertaking for the ime being
subject to the secunity interests created by this Deed (and references to the Charged
Assets Include references to any part thereof),

“Chargors” means the companies detalled in Schedule 1 and any member of the
Issuer’'s Group which accedes to this Deed pursuant to Clause 23,

“Company” means Scanisbrick Hall and School Ltd, incorporated and registered in
England and Wales with registered number 08265460 and whose registered address
is at Scansbrck Hall, Southport Road, Scarnisbrick, Ormskirk, Lancashire, L40 8RQ;

“Conditions” means, In relation to the Bonds, the terms and conditions endorsed on
or incorperated by reference into the Bond Instrument, or such other terms and
conditions as may be agreed between the Issuer and the Securnty Trustee in
accordance with the provisions of the Trust Deed and such Conditions,

“Costs” means all costs, charges, expenses and liabilities of any kind including,
without imitatron, costs and damages in connection with Iitigation, professional fees,
disbursements and any value added tax charged on Costs,

“Deed of Priority” means the deed of pnonty between the Obhgors, the Senior
Lender and the Security Trustee pursuant to which the Semor Lender preserves its
nghts to prnionty of payment under loan made available to the Company,

“Environment” means all of the air, water and land including the air within builldings
and other natural or man-made structures above or below ground, ground and surface
water and surface and sub-surface soll;

“Environmental Law” means all applicable statutes, treaties, regulations, directives
or similar measures relating to the pollution or protection of the Environment that
affects the Charged Assets,

“Equipment” means all present and future equipment, plant, machinery, tools,
vehicles, furniture, fittings, installations and apparatus and other tangible moveable
property for the ime being owned by any Chargor, including any part of it and all spare
parts, replacements, modifications and additions and all Related Rights,

“Event of Default” has the same definthon as in the Bond Instrument,

“Financial Collateral” has the meaning given to that expression in the Financial
Collateral Regulations,

“Financial Collateral Regulations” means the Financial Collateral Arrangements
(No 2) Regulations 2003 (S| 2003/3226),

“Guarantee” means the guarantee and indemnity set out in Clause 2 (Guarantee and
covenant to pay),

“Guarantors” has the same definition as in the Bond Instrument,




“Intellectual Property” means each of the Chargor’s patents, nghts to inventions,
copyright and neighbounng and related nghts, moral nights, trade marks, business
names and domain names, nghts in get-up and trade dress, goodwill and the right to
sue for passing off, nghts in designs, nghts 1n computer software, database nghts,
nghts to use, and protect the confidentiality of, confidential information (including
know-how and trade secrets), and all other intellectual property nghts, in each case
whether registered or unregistered and including ali applications and nights to apply
for and be granted, renewals or extensions of, and rights to clam priority from, such
rights and all similar or equivalent nghts or forms of protection which subsist or will
subsist now or in the future in any part of the world,

“Insurance Policies” means any contract or policy of insurance in which any Chargor
may from time to time have an interest as a beneficiary under its terms,

“Investments” means all present and future stocks, shares, loan capital, securities,
bonds, warrants, options and investments (whether or not marketable) for the time
being owned (at law or In equity} by any Chargor and including all Accruing Property
and other rnights accruing or incidental to those investments from time to time and
including all dividends, interest and other income,

“Issuer” means Scansbrick Hall and School Investments Plc, ncorporated and
registered in England and Wales with company number 10202852 whose registered
office 1s at Scansbrick Hall, Southport Road, Scarnisbrick, Ormskirk, Lancashire, L40
9RQ,

“Issuer’'s Group” has the same definition as in the Bond Instrument,
“Obligor” means the Issuer and each of the Guarantors or any of them,

“Properties” means all freehold and leasehold or immoveable properties (whether
registered or unregistered) and all commonhold properties, Including, without
Iimitation, the Scheduled Property, and any buildings, fixtures, fitings, fixed plant or
machinery from time to time situated on or forming part of such property and includes
all Related Rights owned by any Obligor or in which any Oblgor holds an interest,
and “Property” means any of them,

“Receiver” means a receiver and/or manager of any or all of the Charged Assets
appointed under Clause 11,

“Related Rights” means, in relation to any asset
(a) the proceeds of sale of any part of that asset,

(b) all nghts under any licence, agreement for sale or agreement for lease in
respect of that asset,

(c) all nghts, powers, benefits, claims, contracts, warrantes, negotiable
instruments, remedies, Secunty, guarantees, indemnities or covenants for
title in respect of that asset; and

(d) any moneys and proceeds paid or payable in respect of that asset

“Release Date” has the meaning gwven to that term in Clause 19,

“Relevant Documents” has the same definition as in the Bond {nstrument,




“Scheduled Investments” means the Investments described in Part B of Schedule
2 and all Related Rights;

“Scheduled Property” means the Property described in Part A of Schedule 2 and all
Related Rights,

“Secured Party” means the Secunity Trustee, any Receiver appointed by the Security
Trustee, the Bondholders, and any other person who 1s expressed in any deed
supplemental to this Deed to be a secured party,

“Security” means any mortgage, charge (whether fixed or floating, legal or
equitable), pledge, lien, assignment by way of security, or other secunty interest
securing any obligation of any person or any other agreement or arrangement having
a similar effect,

“Security Accession Deed” means a deed of accession to this Deed in the form set
out in Schedule 3, or such other form as the Secunty Trustee may approve,

“Security Document” has the same definition as in the Bond Instrument,

“Security Financial Collateral Arrangement” has the meaning given to that
expression in the Financial Collateral Regulations;

“Secured Obligations” means all present and future obligations and other habiities
of any nature in any currency, at any time, of each Obligor due, cwing or incurred
under or in connection with the Relevant Documents to the Secunty Trustee, any
receiver or other Secured Party including, without limitatton, under any amendments,
supplements or restatements of any Relevant Document (however fundamental) or in
relation to any change of purpose, new or increased advances or utiisations, any
extensions of any date for payment, incremental commitments or facilities (in each
case to the extent permitted under the Relevant Documents),

(a) whether onginally owed to all or any of the Secured Parties and/or any
receiver or other person or persons;

(b) whether actual or contingent, matured or unmatured, liquidated or
unliquidated,

{c) whether incurred solely or jointly with any other person, and

{d) whether incurred as principal or surety or in any other capacity whatsoever,

together with all interest accruing thereon, (both before and after judgment) and all
costs, charges and expenses (to the extent payable by the relevant Obligor pursuant
to the terms of the Relevant Documents) incurred In connection therewith and
"Secured Obligation” shall be construed accordingly

“Security Period” means the penod starting on the date of this Deed and ending on
the date on which all the Secured Obligations have been unconditionally and
rrevocably paid and discharged in full and no further Secured Obligations are capable
of being outstanding,

“Senior Lender” means Barclays Bank pic or any other lender who becomes the
lender with the benefit of a first legal charge over the Scheduled Property,




1.2

“Senior Loan Agreement” means the loan agreement between the Senior Lender
and the Company pursuant to which the Semior Lender advanced funds which are
secured by first legal charge over, amongst other assets, the Property,

“Supplemental Legal Charge” means a legal charge in such form as the Secunty
Trustee may approve,

“Title Document” means the copy of the register of the title number LA829155 as
provided by the Issuer to UKBN showing the entries in the register on 15 JUN 2016
at 13 00 15, and

“Trust Deed” means the trust deed between, amongst others, the Issuer, the
Guarantors and the Secunty Trustee executed on or around the date of this Deed

Unless the context otherwise requires, in this Deed.

121 any reference to any statute or statutory provision includes a reference to
any subordinate legislation made under that statute or statutory provision,
to any modification, re-enactment or extension of that statute or statutory
provision and to any former statute or statutory provision which it
consolidated or re-enacted before the date of this Deed,

122 a reference to one gender includes a reference to the other genders,

123 words In the singular include the plural and n the plural include the
singular;

124 a reference to a Clause or Schedule 1s to a clause or schedule of or to this
Deed,

125 a reference to this Deed (or any specified provision of it) or any other

document shall be construed as a reterence tc this Deed, that provision
or that document as In force for the time being and as amended, varted,
restated, supplemented or novated from time to time,

126 a reterence to a person shall be construed as including a reference to an
individual, firm, corporation, umincorporated body of persons or any state
or any agency of a person and includes such persons permitted
successors and assigns In accordance with this Deed,

127 a reference to an amendment includes a supplement, vanation, novation
or re-enactment (and amended shall be construed accordingly);

128 a reference to assets includes present and future propertes,
undertakings, revenues, nghts and benefits of every description,

129 a reference to an authorisation includes an authorisation, consent,
icence, approval, resolution, exemption, filing, registraion and
notansation,

1210 a reference to a regulation includes any regulation, rule, official directive,
request or guideline (whether or not having the force of law) of any
governmental, nter-governmental or supranational body, agency,
department or regulatory, self-regulatory or other authonty or
organisation, and




13

1.4

15

16

17

18

19

110

1211 the headings do not form part of this Deed or any part of it and do not
affect its interpretation

If the Secunty Trustee considers that an amount I1s capable of being avoided or
otherwise set aside on liquidation or administration of a Chargor or otherwise, then
that amount shall not be considered to have been irrevocably paid for the purposes
of this Deed.

A reference In this Deed to a charge or mortgage of any freehold, leasehold or
commonhold property includes

141 all buldings and fixtures (Including trade and tenant's fixtures) which are
at any time situated on that property,

142 the proceeds of sale of any part of that property, and

143 the benefit of any covenants for title given or entered into by any

predecessor in title of the relevant Chargor in respect of that property or
any monies paid or payable in respect of those covenants

For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act
1989 the Conditions and other terms of the Bonds, the Trust Deed and of any side
letters between any parties in relation to the Bonds are incorporated in this Deed

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 (as inserted by section 248
of, and Schedule 16 to, the Enterprise Act 2002) apples to the floating charge created
by this Deed.

This Deed 1s a ‘Secunty Document’ for the purposes of the Bond Instrument and the
Trust Deed

The expression “this Guarantee” shall be construed as including each separate or
independent stipulation or agreement herein contained

The oblhgations of the Chargors under this Deed are joint and several

If at any time any one or more of the provisions of this Deed i1s or becomes invalid,
illegal or unenforceable in any respect, the validity, legality or enforceability of the
remaining provisions of this Deed shall not In any way be affected or impaired

Any right, power or remedy which may be exercised or any request or determination
which may be made hereunder by the Secunty Trustee may be exercised or made in
the Trustee's absolute discretion

This Deed shall be enforceable notwithstanding any change in the constitution of the
Security Trustee or its absorption in or amalgamation with or the acquisihion of ali or
part of its undertaking by any other person

This Deed 1s In addition to and I1s not in any way prejudiced by any other guarantee or
security now or subsequently held by the Secunty Trustee or any of the Bondholders

No delay or omission on the part of the Secunty Trustee in exercising any of its nights,
powers or privileges under this Deed shall operate as a wawver thereof, nor shall any
single or partial exercise of any nght, power or privilege preclude any other or further
exercise thereof or the exercise of any other rnight, power or pnvilege




22

23

24
25

26

Each covenant of a Chargor contained in this Deed remains in force until the Release
Date

Notwithstanding any other provision of this Deed, the Security constituted by this
Deed and the exercise of any nght or remedy by the Secunty Trustee hereunder shall
be subject to the Deed of Prionty In the event of any conflict between the terms of
the Deed of Priority and the terms of this Deed, the terms of the Deed of Priority shall
prevail

GUARANTEE AND COVENANT TO PAY

Guarantee: Each Guarantor unconditionally and irrevocably

211 guarantees to the Secunty Trustee punctual performance by each other
Obligor of all Secured Obligations due, owing or incurred by that other
Obligor,

212 undertakes with the Secunty Trustee that whenever another Obhgor does

not pay any Secured Obligations when due, it shall iImmediately on
demand pay that amount as If it were the principal obligor,

213 undertakes with the Secunty Trustee on behalf of the Bondholders to pay
on first written demand all costs and expenses (on a full indemnity basis)
arising out of or iIn connection with the recovery or attempted recovery by
the Secunty Trustee of moneys payable under this Clause 2,

214 agrees with the Security Trustee that if any Secured Obligations are or
become unenforceable, invahd or illegal, it will, as an mndependent and
pnmary obligation, indemnify the relevant Secured Party immediately on
demand against any cost, loss or llability it incurs as a result of an Oblhgor
not paying any amount which would, but for such unenforceabilty,
invalidity or illegalty, have been payable by it in respect of Secured
Obhgations on the date when it would have been due The amount
payable by a Chargor under this indemnity will not exceed the amount it
would have had to pay under this Clause 2 if the amount clamed had
been recoverable on the basis of a guarantee

Covenant to pay: Each Chargor shall on demand pay to the Secunity Trustee and
discharge the Secured Obligations when they become due in the manner provided for
In the Relevant Documents

Interest: If a Chargor falls to pay any Secured Obligations on the due date for
payment of that sum, such Chargor shall on demand pay to the Secunty Trustee
interest on all such sums from the due date until the date of payment (both before and
after judgment) calculated and payable in accordance with the rate and in the manner
specified In the Bond Instrument Any such interest not paid when due shall be
compounded and bear interest calculated as provided above

A Chargor has no nght to terminate its obligations under this Clause 2

Each Chargor's obligations under this Clause 2 are continuing obhgations and will
extend to the ultimate balance of the Secured Obligations, regardless of any
intermediate payment or discharge in whole or in part

This Deed and the Chargors' obhgations under this Deed are in addition to, and not
to be prejudiced by or to be merged with, any other guarantee, indemnity or Secunty
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32

at any time existing in favour of any person Each Chargor waives any night it may
have to require any Secured Party (or any trustee or agent on its behalf) to make
demand of, proceed aganst or enforce any other rights or Secunty or claim payment
from any person before claiming agamnst such Chargor This waiver applies
irrespective of any law or any provision of any Relevant Document (other than the
Deed of Prionty) to the contrary

GRANT OF SECURITY

All charges and assignments under this Deed are

3t made n favour of the Secunty Trustee (for the benefit of itself and the
other Secured Parties),

312 made with full itle guarantee, and

313 Security for the payment and discharge of all Secured Obligations

As a continung security for the payment and discharge of the Secured Obligations,
each Chargor with full title guarantee

321 charges to the Secunity Trustee by way of first fixed charge
3211 all Scheduled Property and all other Properties now
belonging to i,
3212 all 1ts nghts, ttle, interest, present and future, in and to
Properties not mortgaged pursuant to in Clause 321 1
above,
3213 all Scheduled Investments and all other Investments now

beionging to it, and

3214 all Investments belonging to 1t (present and future) not
referred to in Clause 3 2.1 3 above,

3215 all licences, consents and authorisations, statutory or
otherwise held or required in connection with the relevant
Chargor's business or the use of any Charged Assets and
all nghts in connection with them,

3216 all its nghts, ttle and interest present and future in and to
all its uncalled capital; all its goodwill; and any pension fund
and plan (to the extent such Secunty does not breach the
terms of such plan),

3217 all its rights, title and interest present and future in and to
the Equipment,

3218 all its nghts, title and interest present and future in and to
the Intellectual Property and all Related Rights,

3219 all the Book Debts and all Related Rights other than any
claims which are otherwise subject to a fixed charge or
assignment (at law or in equity) pursuant to this Deed, and
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34

35

321.10 all monies from time to time standing to the credit of its
accounts with any bank, financial inshtution or other person
including

322 assigns to the Secunty Trustee absolutely all its nghts in all Insurance
Policies and Related Rights {including, without limitation, any insurances
relating to the Properties or the Equipment) however, each Chargor, until
such times as the Secunty created hereunder becomes enforceable, shall
be entitled to exercise all its nghts in the Insurance Policies and Related
Rights subject to the other provisions of this Deed, and

323 charges to the Security Trustee, by way of first floating charge, all of its
undertakings, property, assets and nghts, both present and future, at any
time not effectively mortgaged, charged or assigned pursuant to Clauses
321 to 322 inclusive The floating charge created by each Chargor
under this Clause 1s a qualifyng floating charge for the purposes of
paragraph 14 of Schedule B1 of the Insolvency Act 1986

The floating charge created by Clause 3 2 3 shall automatically and immediately
(without notice) be converted into a fixed charge over the relevant Charged Assets if

331 the relevant Chargor

3311 creates, or attempts to create, over all or any part of the
Charged Assets, Securnty which 1s prohibited under the
terms of any Relevant Document, without the prior written
consent of the Secunity Trustee or any trust in favour of
another person, or

3312 other than by way of a Permitted Disposal, disposes or
attempts to dispose of all or any part of the Charged Assets
(other than property subject only to the floating charge
while it remains uncrystalised which property may be
disposed of in the ordinary course of business), or

332 a recewver 1s appointed over all or any of the Charged Assets that is
subject to the floating charge, or

333 any person levies or attempts to levy any distress, attachment, execution
or other process agamnst all or any part of the Charged Assets; or

334 the Securnity Trustee receives notice of the appointment of, or a proposal
or an intention to appoint, an admmistrator of the relevant Chargor.

There shall be excluded from the charge created by Clauses 322 and 32 3, and
from the operation of Clause 6 11 (any Property referred to in Schedule 2 {or, as the
case may be, as specified in any Security Accession Deed) held by a Chargor under
a lease or which I1s subject to any other property agreement which either precludes
absolutely or conditionally (including requiring the consent of any third party) that
Chargor from creating any charge or assignment over Its interest in that Property
(each an "Excluded Property”) until the relevant condition or waiver has been
satisfied or obtained

The Secunty Trustee may In its sole discretion at any time by written notice to the
relevant Chargor convert the floating charge created under this Deed into a fixed




36

37

51

52

53

charge as regards any part of the Charged Assets specified by the Security Trustee
in that notice.

Any asset acquired by the relevant Chargor after any crystallisaton of the floating
charge created under this Deed which but for such crystalisation would be subject to
a floating charge shall {unless the Secunty Trustee confirms in writing to the contrary)
be charged to the Secunty Trustee by way of first fixed charge

The Secunty Trustee holds the benefit of this Deed on trust for the Secured Parties In
the terms of the Relevant Documents

LIABILITY OF COMPANY

The hability of each Chargor under this Deed in respect of any of the Secured
Obligations shall not be discharged, prejudiced or affected by

411 any securnty, guarantee, indemnity, remedy or other nght held by or
availlable to the Securnty Trustee being or becoming wholly or partially
illegal, void or unenforceable on any ground, or

412 the Security Trustee renewing, determining, varying or increasing any
facility or other transaction in any manner or concurring in, accepting or
varying any compromise, arrangement or settlement or omitiing to claim
or enforce payment from any other person; or

413 any other act or omission which but for this prowision might have
discharged or otherwise prejudiced or affected the hability of the relevant
Chargor

REPRESENTATIONS AND WARRANTIES

Each Chargor represents and warrants to the Securty Trustee in the terms set out In
this Clause 5 The representations and warranties set out In this Clause 5 are made
on the date of this Deed and shall be deemed to be made on each day of the Security
Period with reference to the facts and circumstances then existing

This Deed constitutes legally binding and enforceable obligations on each of the
Chargors Each of the Chargors and their respective directors have all necessary
powers under their relevant memorandum and articles of association, the Companies
Act 2006, all other laws and regulations applicable to it and the Issuer’s Group and all
agreements, obligations and commitments binding upon them to enter into and
perform its obligations under this Deed, and there are no consents, authorisations,
approvals or icences required by the relevant Chargor, any Member of the Issuer’s
Group or the directors of the relevant Chargor (including, without imitation, any
sanction or consent of the members or creditors of the relevant Chargor or any class
of them) for the relevant Chargor to enter into and comply with its obligations under
this Deed

Each Chargor 1s the legal and beneficial owner of the Charged Assets free from any
Security other than the Secunty created by this Deed and any Secunty granted prior
to the date of this Deed in favour of the Senior Lender or as permitted pursuant the
terms of the Bond Instrument.

Each Chargor has not received or acknowledged notice of any adverse claim by any
person In respect of the Charged Assets or any interest in it

10
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56

57

58

59

510

511

512

513

515

516

517

So far as its directors are aware, there are no covenants, agreements, reservations,
conditions, interests, rnights or other matters whatever, which matenally adversely
affect the Charged Assets

So far as its directors are aware, there 1s no breach of any law or regulation, which
matenally adversely affects the Charged Assets.

No Secunty expressed to be created by this Deed is liable to be avoided or otherwise
set aside on the liquidation or administration of any Chargor or otherwise

No other person has any legal or beneficial interest or rights on, over or in any part of
the Property (other than the Senior Lender as disclosed to and approved by the
Secunty Trustee)

So tar as its directors are aware, other than those matters disclosed pursuant to the
Title Documents provided by the Issuer to UKBN, no part of the Property 1s subject to
any covenants, restrictions, easements or rights, orders, agreements, notices or
disputes which are of an unusual or onerous nature or which may matenally and
adversely affect its intended use or its disposal and nothing has ansen or been
created or 1s subsisting which could be or could create an overnding interest over
such Property

So far as ts directors are aware, there subsists no breach of any Planning Acts, by-
laws or local authority or statutory requirements which matenally and adversely affects
or which matenally or adversely affects the value of the Property owned by such
Chargor

The Property or any part of it 1s free from any lease, tenancy, licence or rnight to occupy
other than as disclosed to and approved by the Security Trustee

Except for the Scheduled Property, neither it nor any of its Subsidiaries owns any
estate or interest In any Property save as disclosed to and approved by the Secunty
Trustee prior to the date of this Deed

Each Chargor and each Member of the Issuer's Group has at all imes complied in all
materal respects with all applicable Environmental Law

The Investments have been duly authornised and validly 1ssued and are and will be
free from any restrictions on transfer or rights of pre-emption

The Investments are fully paid up and there are no monies or habilities outstanding in
respect of any of the Investments

This Deed does not and wili not conflict with or result in any breach or constitute a
default under any agreement, instrument or obligation to which the relevant Chargor
IS a party or by which it 1s bound

This Deed constitutes and will continue to constitute the legal valid binding and
enforceable obligations of each of the Chargors and 1s and will continue to be effective
secunty over all and every part of the Investments in accordance with its terms

Each Chargor
517 1 Is duly incorporated and validly existing under the laws of England and
Wales,

11




518

61

62

63

5172

5173

has the necessary capacity, power and authority to enter into and perform
its obhigations under this Deed, and

has obtamned all necessary authorisations and consents to enable and
entitle it to enter into this Deed

Each Chargor

5181 15 the sole legal and beneficial owner of or has licensed to it on normal
commercial terms all the Intellectual Property,

5182 does not, in carrying on its businesses, infringe any intellectual property
of any third party, and

5183 has taken all actions required to maintain the Intellectual Property

COVENANTS

Each Chargor covenants with the Secunty Trustee dunng the continuance of the
secunty constituted by this Deed in the terms set in this Clause 6 -

Each Chargor shall not at any time, except with the prior wntten consent of the
Secunty Trustee.

611

612

61.3

create, purport to create or permit to subsist any Secunty on, or in relation
to, any Charged Asset and/or assign the benefit of any Insurance Policy
or Charged Asset other than this Deed save as expressly permitted
pursuant to the Relevant Documents, or

enter into a single transaction or a series of transactions to sell, assign,
transfer, lease, license, grant, lend or otherwise part with possession of
or otherwise dispose of In any manner (or purport to do so) all or any part
of, or any interest in, the Charged Assets, except as permitted pursuant
to the Relevant Documents and in the ordinary course of business in the
case of Charged Assets which are only subject to an uncrystalised
floating charge, or

create or grant (or purport to create or grant) any interest in the Charged
Assets in favour of a third party

Each Chargor shall (and the tssuer and/or the Company shall procure that each
Member of the Issuer's Group shall)

621

622

carry on its trade and business in accordance with the standards of good
management from time to time current in such trade or business on those
parts (if any) of the Properties as are, or may be, used for the purposes of
trade or business, and

not do, or permit to be done, any act or thing, which will or might
depreciate, jeoparchise or otherwise prejudice the Secunty held by the
Secunty Trustee or matenally diminish the value of any of the Charged
Assets or the effectiveness of the Secunty created by this Deed

Each Chargor shall (and the Issuer and/or the Company shall procure that each
Member of the Issuer’s Group shall) comply with all statutes, byelaws and regulations
relating to its trade or business and the whole or any part of the Charged Assets.

12




64

65

66

67

68

69

Each Chargor shall

641

642

promptly provide to the Secunty Trustee whatever information,
documents, deeds, certificates or papers relating to the Charged Assets
as the Secunty Trustee may from time to time request; and

inform the Secunty Trustee promptly of any acquisition of Property, or
contract made by it to acquire, any Property after the date of this Deed

Each Chargor shall (and the Issuer and/or the Company shall procure that each
Member of the Issuer's Group shall)

651

652

653

msure and keep insured all of its undertaking and assets with reputable
and responsible insurers In such manner and to such extent as 1s
reasonable and customary for an enterprise engaged in the same or
similar business and in the same or similar localties against such nsks
and contingencies as are reasonable in the context its business and
otherwise as the Secunity Trustee shall from time to time request,

procure that the interest of the Secunity Trustee 1s noted on all its policies
of insurance in such manner as the Secunty Trustee may In its absolute
discretion require, and

duly and punctually pay all premiums and any other monies necessary for
maintaining its nsurance In full force and effect

Each Chargor shall apply all monies received by virtue of any Insurance Policy relating
to the whole or any part of the Charged Assets

661

662

In making good or in recouping expenditure incurred In making good any
loss or damage or

If the Security Trustee In its discretion so requires, towards the discharge
of the Secured Obligations

Each Chargor shall

671

672

673

at all tmes keep In good and substantial repair and condition all the
Charged Assets including, without imitation, all bwidings, erections,
structures and fixtures and fittings on and in the Property,

keep all Equipment in good repair, working order and condition and fit for
its purpose, and

where 1t Is uneconcmic to repair any part of the Charged Assets, replace
such part by another similar asset of equal or greater quality and value

Each Chargor shall pay all stamp duty and all other taxes or duties that are required
or desirable to be paid in connection with the secunty granted under thus Deed

Each Chargor shall promptly upon becoming aware of the same give the Secunty
Trustee notice in wnting of any breach of

6 9.1
692

any representation or warranty set cut in Clause 5, and

any covenant set out in this Clause 6

13




610

611

612

613

614

615

Each Chargor shall on the execution of this Deed (or, If later, the date of acquisition
of the relevant Charged Assets) deposit with the Secunity Trustee and the Secunty
Trustee shall during the continuance of this Deed be enfitled to hold all deeds,
certificates and documents of title relating to the Charged Assets which are in the
possession or control of the relevant Chargor and that are not required to be held by
the Senior Lender pursuant to the terms of the Senior Loan Agreement and the related
Security

Each Chargor shall, at its own cost, prepare and execute such further legal or other
mortgages, charges or transfers (containing a power of sale and such other provisions
as the Secunty Trustee may reasonably require) in favour of the Secunty Trustee as
the Secunty Trustee shall in its absolute discretion from time to ime require over all
or any part of the assets of that Chargor as Secunty for the Secured Obligations and
give all notices, orders and directions which the Secunty Trustee may require in its
absolute discretion for perfecting, protecting or facilitating the realisation of that
Security over the relevant Chargor’s assets

Each Chargor shall permit the Secunty Trustee and any Receiver and any person
appointed by either of them to enter upon and inspect any Property during normal
business hours upon reasonable prior notice.

Each Chargor waives any present or future night of set-off it may have in respect of
the Secured Obligations {(including sums payable by it under this Deed)

Each Chargor shall

6141 on the execution of this Deed, deposit with the Secunty Trustee all stock
or share certificates or other documents of title to or representing the
present Investments that are not required to be held by the Senior Lender
pursuant to the terms of the Senior Loan Agreement and the related
Securty,

6142 on the purchase or acquisition of future Investments deposit with the
Secunty Trustee all stock or share certificates or other documents of title
to or representing such investments that are not required to be held by
the Senior Lender pursuant to the terms of the Semor Loan Agreement
and the related Secunty, and

6143 on the accrual, offer, i1ssue or receipt of any Accruing Property or other
nghts accruing or incidental to any present or future Investments, deliver
or pay or procure the delivery or payment to the Secunty Trustee in
respect of such Accruing Property and other nghts, including the deposit
with the Secunty Trustee of the stock or share certificates or other
documents of title to or representing such Accruing Property and other
rights that are not required to be held by the Sentor Lender pursuant to
the terms of the Senior Loan Agreement and the related Security,

together with such executed blank transfers or assignments as the Secunty Trustee
may require so that the Secunty Trustee may at any time after this Deed has become
enforceable without notice present them for registration

No Chargor shall during the Securnty Period exercise any nghts to nominate any

person (other than the Secunty Trustee) to enjoy or exercise any rights relating to any
of the Investments

14




6 16

617

618

619

6 20

621

622

Notwithstanding the Security created by this Deed, each Chargor shall promptly pay
all calls, instalments and other payments due on any of the Investments, failing which
the Secunty Trustee may, at its discretion but without obligation, make such payments
on behalf of that Chargor

Any sum paid by the Secunty Trustee on behalf of the relevant Chargor under Clause
616

6171 shall be rembursed by the relevant Chargor on demand by the Secunty
Trustee on a full indemnity basis,

6172 IS, pending reimbursement, secured by this charge and may be debited to
any account of the relevant Chargor as the Security Trustee deems fit,
and

6173 shall bear interest accruing daily in arrear from the date of its payment at

the default rate of interest specified in the Bond Instrument.

No Chargor has sold, transferred, granted options over, disposed of, assigned,
created Securnty over or encumbered in any manner and during the continuance of
the Secunty created by this Deed, will not and will not agree or attempt to sell, transfer,
grant options over, dispose of, assign, create Securty over or encumber In any
manner all, any or any part of the Investments or any of its title, rights or interests in
them, other than pursuant to Security granted to the Senior Lender prior to the date
of this Deed or as permitted in accordance with the Bond Instrument

Each Chargor grants and agrees to procure as necessary, all consents, waivers,
approvals and permissions which are necessary, under the articles of association of
the relevant Chargor or otherwise, for the transfer of the Investments to the Securnty
Trustee or its nommee or to a purchaser upon enforcement of this Deed

Each Chargor shall, promptly following receipt, send to the Security Trustee copies of
all notices, circulars, reports, accounts and other documents, which are received by
it, or any nominee of it, in respect of any Investments.

Each Chargor will

6211 maintain the bank accounts held in its name with the relevant account
bank, and
6.212 deliver details of the bank accounts held in its name, and such particulars

regarding the amount and nature of its payments into those accounts as
the Security Trustee may from time to time reasonably require, and deliver
any changes to the detalls of those accounts to the Security Trustee
immediately after the date of such change

Each Chargor will

6221 preserve and maintain the subsistence and validity of the Intellectual
Property,

6222 use reasonable endeavours to prevent any infringement of the Intellectual
Property,

6223 make registrations and pay all registration fees and taxes necessary to

maintain the Inteflectual Property in full force and effect and record its
interest in the Inteltectual Property;

15




72

73

74

75

7.6

6224 not use or permit the Intellectual Property to be used in a way or take any
step or omit to take any step in respect of that Intellectual Property which
may materially and adversely affect the existence or value of the
Intellectual Property or imperil the nght of the relevant Chargor to use the
Intellectual Property; and

6225 not discontinue the use of the Intellectual Property
COVENANTS RELATING TO PROPERTY

Each Chargor shall {(whether in exercise of any statutory power or otherwise) comply
with the undertakings relating to the Property owned by it as set out In Schedule 4

For each Excluded Property, the relevant Chargor undertakes to

721 notify the Secunty Trustee that the relevant Property 1s an Excluded
Property,
722 apply for the relevant consent or waiver of protubition or condition within

10 Business Days of the date of this Deed and, in respect of each such
Excluded Property which provides that the relevant third party will not
unreasonably withhold its consent to charging, to use reasonable
endeavours (for a reasonable amount of time) to obtain that consent as
soon as possible and, If requested by the Secunty Trustee, to keep the
Secunty Trustee informed of the progress of its negotiations but shall not
be required to take legal proceedings, and

723 notify the Secunty Trustee in writing upon receipt of the relevant waiver or
consent

Promptly upon receipt of the relevant waiver or consent, the charge by way of first
legal mortgage granted in Clause 3 2 1 shall take effect in respect of the former
Excluded Property If required by the Securnity Trustee at any time following receipt
of that waiver or consent, the relevant Chargor will promptly execute a Supplemental
Legal Charge

Each Chargor shall promptly notify the Secunty Trustee of any acquisition by it or on
its behalf of any Property after the date of this Deed ("After-acquired Property")

Each Chargor shall promptly, on request of the Security Trustee and at the cost of the
relevant Chargor, execute and deliver to the Secunty Trustee a Supplemental Legal
Charge In favour of the Security Trustee over any After-acquired Property

If any After-acquired Property is held by such Chargor under a lease or i1s subject to
any other property agreement which either precludes absolutely or conditionally
(including requiring the consent of any third party) that Chargor from creating any
charge or assignment over its interest in that After-acquired Property ("After-
acquired Excluded Property") then that Chargor shall not be required to execute
and deliver to the Secunty Trustee any Supplemental Legal Charge referred to in
paragraph (b} above until the relevant condition or waiver has been satisfied or
obtained For each After-acquired Excluded Property the relevant Chargor
undertakes, at the cost of that Chargor, to

761 notify the Secunty Trustee that the relevant After-acquired Property 1s an
After-acquired Excluded Property,
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77

78

7.9

710

711

762 promptly, on request of the Secunty Trustee, apply for the relevant
consent or waiver of prohibition or condition and, In respect of each such
After-acquired Excluded Property which provides that the relevant third
party will not unreasonably withhold its consent to charging, to use
reasonable endeavours (for a reasonable amount of time) to obtan that
consent as soon as possible and, If requested by the Secunty Trustee, to
keep the Secunty Trustee informed of the progress of its negotations but
shall not be required to take legal proceedings,

763 notify the Secunty Trustee in wrniting upon receipt of the relevant waiver or
consent, and

764 promptly upon receipt of the relevant waiver or consent execute and
deliver to the Security Trustee a Supplemental Legal Charge in favour of
the Secunty Trustee over such After-acquired Property

If title to any After-acquired Property is or is to be registered at the Land Registry,
such Chargor shall, as soon as reasonably practicable after acquisition of the After-
acquired Property, notify the Secunty Trustee of the relevant title number and shall
apply to the relevant Land Registry to enter

771 a notice of the Supplemental Legal Charge referred to in Clause 7 6 4
above on the charges register of such After-acquired Property, and

772 the restriction set out In Clause 7 10 (as repeated in such legal mortgage)
on the propnetorship register of such property

In the case of any other After-acquired Property in England or Wales, the relevant
Chargor shall apply to register this Deed at the Land Charges Registry if, for any
reason, the title deeds and documents relating thereto are not deposited with the
Secunty Trustee

Each Chargor shall, upon the execution of this Deed or, if later, upon receipt, deposit
with the Secunty Trustee (or as it may direct) all deeds, certificates and other
documents evidencing title relating to any Property If any such documents are at the
relevant time at the Land Registry, such Chargor shall, promptly following a demand
by the Secunity Trustee, provide or procure the provision to the Secunty Trustee of
such undertakings and such letters addressed to the Land Registry as the Security
Trustee may reasonably require

Each Chargor consents to an application being made and shall, if requested by the
Securnty Trustee, apply to the Land Registry for a restriction in the following terms to
be entered on the Proprietorship Register of the Property(ies) secured pursuant to
this Deed as I1s now or hereafter registered at the Land Registry under the Land
Registration Act 2002

"No disposition of the registered estate by the proprietor of the registered estate or by
the propnetor of any registered charge, not being a charge registered before the entry
of this restriction, I1s to be registered without a wnitten consent signed by the proprietor
for the time being of the Charge dated 25 July 2016 in favour of Jade State Wealth
Limited referred to in the Charges Register or if appropnate signed on such
propnetor's behalf by its authorised signatory "

If a Chargor fauls to perform any obligation affecting its Property, that Chargor shall
allow the Securty Trustee or its agents and contractors
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81

82

83

84

85

7111 to enter any part of its Property and carry out any repairs or other works
which the Chargor has failed to do, and

7112 to comply with or object to any notice served on that Chargor in respect
of its Property,

and the Chargor shall reimburse the Secunty Trustee on demand for all costs and
expenses Incurred by the Security Trustee in doing so together with interest from the
date of payment by the Secunty Trustee until the rembursement calculated In
accordance with the Bond Instrument

POWERS OF THE SECURITY TRUSTEE
The Secunty Trustee shall have the powers set out in this Clause 8 -

The Secunty Trustee shall be entitied (but shall not be bound) to remedy a breach at
any time by any Chargor of any of its obligations contained in this Deed and each of
the Chargors irrevocably authorises the Secunty Trustee and its agents to do all such
things as are necessary or desirable for that purpose

The nghts of the Security Trustee under Clause 8 1 are without prejudice to any other
rights of the Security Trustee under this Deed and the exercise of those nghts shall
not make the Secunty Trustee liable to account as a mortgagee in possession

At any time after the secunty constituted by this Deed shall have become enforceable
in accordance with the provisions of Clause 9, the Secunty Trustee or any Receiver

831 may dispose of any chattels or produce found on any Property as agent
for the relevant Chargor, and

8§32 without prejudice to any obligation to account for the proceeds of any sale
of such chattels or produce, shall be indemnified by the relevant Chargor
against any hability ansing from such disposal

At any time after the security constituted by this Deed shall have become enforceable
in accordance with the provisions of Clause 9 or after any powers conferred by any
Secunty having prionity to this Deed shall have become exercisable, the Securnty
Trustee may

841 redeem such or any other prior Securty or procure its transfer to itself,
and
842 settle any account of the holder of any prior Secunity

The settlement of any such account shall be conclusive and binding on each Chargor
and all monies paid by the Security Trustee to an encumbrancer in settlement of such
an account shall, as from its payment by the Secunty Trustee, be due from the
relevant Chargor to the Secunty Trustee on current account and shall bear interest
and be secured as part of the Secured Obligations

For the purpose of or pending the discharge of any of the Secured Obligations the
Secunty Trustee may convert any montes received, recovered or realised by the
Security Trustee under this Deed (including the proceeds of any previous conversion
under this Clause 8 5} from their existing currencies of denomsnation into such other
currencies of denomination as the Secunty Trustee may think fit and any such
conversion shall be effected at such spot selling rate of exchange for such other
currency against the existing currency as the Secunty Trustee may reasonably
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86

87

88

89

810

811

specify Each previous reference in this Clause 8 5 to a currency extends to funds of
that currency and, for the avoidance of doubt, funds of one currency may be converted
into different funds of the same currency

If the Security Trustee receives notice of any subsequent Security or other interest
affecting all or part of the Charged Assets, the Secunty Trustee may open a new
account or accounts for the relevant Chargor in the Securnty Trustee's books and
(without prejudice to the Security Trustee's nght to combine accounts) no money paid
to the credit of the relevant Chargor in any such new account will be appropnated
towards or have the effect of discharging any part of the Secured Obligations

If the Secunty Trustee does not open a new account or accounts Immediately on
receipt of notice under Clause 8 6, then, unless the Secunty Trustee gives express
written notice to the contrary to the relevant Chargor, as from the time of receipt of
the relevant notice by the Security Trustee all payments made by the relevant Chargor
to the Security Trustee shall be treated as having been credited to a new account of
the relevant Chargor and not as having been applied in reduction of the Secured
Obligations

If the Secunty Trustee shall have more than one account for the relevant Chargor in
its books the Secunty Trustee may at any time after

881 the security constituted by this Deed has become enforceable, or

882 the Secunty Trustee has received notice of any subsequent Secunty or
other interest affecting all or any part of the Charged Assets,

transfer, without prior notice, all or any part of the balance standing to the credit of
any account to any other account which may be in debit but the Secunty Trustee shall
notify the relevant Chargor of the transfer once made

The Secunty Trustee may in its discretion grant time or other indulgence or make any
other arrangement, vanaton or release with any person or persons not being a party
to this Deed (whether or not such person or persons are jointly liable with the relevant
Chargor) in respect of any of the Secured Obligations or of any other secunty for them
without prejudice either to this Deed or to the hability of the relevant Chargor for the
Secured Obhgations

Until the secunty conshituted by this Deed becomes enforceable in accordance with
the provisions of Clause 9

8101 the Secunty Trustee shall, on request by a Chargor, release and pay to
the relevant Chargor any cash dividends paid in respect of any of the
Investments and received by the Secunty Trustee or its nominee, and

8102 the Secunty Trustee shall, in exercising all voting and other nghts and
powers of the Secunty Trustee or its nominee attaching to the
Investments, act in accordance with the directions of the relevant Chargor
from time to time If acting in accordance with those directions would not,
In the Secunty Trustee’s opinion, prejudice the Secunty Trustee’s secunty
under this Deed or the value of the Investments, or contravene any
agreement between the Secunty Trustee and the relevant Chargor

The Secunty Trustee may at its discretion (in the name of any Chargor or otherwise
after this Deed has become enforceable and without any consent or authonty from
any Chargor) exercise the following nghts and powers in respect of the Investments
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812

813

814

8111

811.2

any voting rights and any powers or rights which may be exercised by a
person in whose name the Investments are registered; and

all the powers exercisable by a trustee \n respect of securities or property
subject to a trust

After the secunty constituted by this Deed has become enforceable

8121

8122

all dividends, interest and other distnbutions paid In respect of the
Investments and received by or on behalf of a Chargor shall be held on
trust for the Security Trustee and forthwith paid into an account
designated by the Secunty Trustee or, if received by the Security Trustee,
may be applied by the Security Trustee as though they were the proceeds
of sale, and

all voting and other nghts and powers attaching to the Investments shall
be exercised by, or at the direction of, the Secunty Trustee and each
Chargor shall, and shall procure that its nominees shall, comply with any
directions the Securnty Trustee may, in its absolute discretion, give
concerning the exercise of those nghts and powers

The Security Trustee shall not, in respect of any of the Investments, have any duty or
Incur any liability for

8131

8132

ascertaining or taking action in respect of any calls, instalments,
conversions, exchanges, matunties, tenders or other matters relating to
any Investments or the nature or sufficiency of any payment whether or
not the Secunty Trustee has or 1s deemed to have knowledge of such
matters, or

taking any necessary steps to preserve rights against prior parties or any
other nghts pertaining to any of the Investments

The Secunty Trustee shall not be hable to account as a mortgagee in possession In
respect of the Investments and shall not be liable in connection with the Investments

for
8141
8142

8143

8144

8145

8146
8147

any loss on reahsation,

any failure to present any interest coupon or any bond or stock drawn for
repayment;

any failure to pay any call or instalment,

the acceptance of any offer or the notification by any Chargor of any such
offer,

any failure to ensure that the correct amounts are paid or received in
respect of the investments,

any negligence or default by its nominees,

any other loss of any nature whatsoever.
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92

10.

101

102

103

104

11.

ENFORCEMENT EVENTS

The security constituted by this Deed shall be immediately enforceable in any of the
circumstances set out in this Clause 9

any of the Secured Obligations shall not be paid or discharged when the same ought
to be paid or discharged by any Chargor (whether on demand or at scheduled maturity
or by acceleration or otherwise, as the case may be); or

an Event of Default occurs,

and in any such event {whether or not the event 1s continuing), without prejudice to
any other nghts of the Secunty Trustee, the powers of sale under the Law of Property
Act 1925 shall immediately be exercisable and the Secunty Trustee may m its
absolute discretion enforce all or any part of the security created by this Deed as it
sees fit

ENFORCEMENT OF SECURITY

The powers of sale conferred upon mortgagees under the Law of Property Act 1925
shall, as between the Secunty Trustee and a purchaser from the Security Trustee,
arnse on and be exercisable at any time after the execution of this Deed, but the
Secunty Trustee shall not exercise such power of sale until the security constituted
by this Deed has become enforceable in accordance with the provisions of Clause 9

The statutory powers of sale, leasing and accepting surrenders conferred upon
mortgagees under the Law of Property Act 1925 and/or by any other statute shall be
exercisable by the Secunty Trustee under this Deed and are extended so as to
authorise the Security Trustee whether in its own name or in that of any Chargor to
make any lease or agreement for lease, accept surrenders of lease or grant any option
of the whole or any part or parts of the freehold and leasehold property of any Chargor
with whatever rnights relating to other parts of it and containing whatever covenants on
the part of the relevant Chargor and generally on such terms and conditions (including
the payment of money to a lessee or tenant on a surrender) and whether or not at a
premium as the Secunty Trustee thinks fit

No purchaser, mortgagee or other person dealing with the Securnity Trustee or any
Receiver shall be concerned

1031 to enquire whether any of the Secured Obligations have become due or
payable or remamn unpaid or undischarged, or whether the power the
Secunty Trustee or a Receiver I1s purporting to exercise has become
exercisable, or

1032 to see to the application of any money paid to the Securnity Trustee or any
Receiver.

Neither the Secunty Trustee nor any Receiver nor any Administrator shall be liable to
account as mortgagee In possession In respect of all or any of the Charged Assets
nor shall any of them be hable for any loss upon realisation of, or for any negiect or
default of any nature whatsoever in connection with, all or any of the Charged Assets
for which a mortgagee in possession might as such be hable.

APPOINTMENT OF RECEIVER

At any time after the secunty constituted by this Deed has become enforceable, or at
the request of a Chargor, the Secunty Trustee may without further notice
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114

115

12.

13.

13 1
132

133

134
135

111.1 appoint under seal or by wniting under hand of a duly authorised officer of
the Secunty Trustee any one or more person or persons to be a receiver
or a receiver and manager of all or any part of the Charged Assets, and

1112 (subject to section 45 of the Insolvency Act 1986) from time to time under
seal or by wnting under hand of a duly authorised officer of the Secunty
Trustee, remove any person appointed to be Receiver and may n like
manner appoint another in his place

Where more than one person Is appointed Recewver, they will have power to act
separately (uniess the appointment by the Secunty Trustee specifies to the contrary)

The Security Trustee may fix the remuneration of any Receiver appointed by it without
the restrictions contamned in section 109 of the Law of Property Act 1925 and the
remuneration of the Receiver shall be a debt secured by this Deed which shall be due
and payable immediately upon its being paid by the Secunty Trustee

The powers of sale and appointing a Recewver conferred by this Deed shall be in
addition to all statutory and other powers of the Secunty Trustee under the Insolvency
Act 1986, the Law of Property Act 1925 or otherwise and shall be exercisable without
the restrictions contained in sections 103 and 109 of the Law of Property Act 1925 or
otherwise

The power to appoint a Recever (whether conferred by this Deed or by statute) shall
be and remain exercisable by the Secunty Trustee notwithstanding any prior
appointment in respect of all or any part of the Charged Assets

Any Receiver appointed by the Secunty Trustee under this Deed shall be the agent
of the relevant Chargor and the relevant Chargor shall be solely responsible for his
acts and remuneration as well as for any defaults committed by him

GENERAL POWERS OF RECEIVER

Any Recelver appointed by the Security Trustee under this Deed shall in addition to
the powers conferred on him by the Law of Property Act 1925 and the Insolvency Act
1986 have power to do all such acts and things as an absolute owner could do In the
management of such of the Charged Assets over which the Receiver 1s appointed
and in particular the powers set out in Clause 13

ADDITIONAL POWERS OF RECEIVER
In addition to the general powers set out In Clause 12, the Receiver may -
undertake or complete any works of repair, bullding or development on the Properties,

grant or accept surrenders of any leases or tenancies affecting the Properties upon
such terms and subject to such conditions as he thinks fit,

provide services and employ, or engage, such managers contractors and other
personnel and professicnal advisors on such terms as he deems expedient;

make such elections for value added tax purposes as he thinks fit,

charge and receive such sum by way of remuneration (in addition to all costs, charges
and expenses incurred by him) as the Secunty Trustee may prescnbe or agree with
him,
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138

139

1310
13 11

13 12

1313

13 14

1315

13 18

13.17

collect and get in the Charged Assets in respect of which he 1s appointed or any part
thereof and for that purpose make such demands and take any proceedings as may
seem expedient and to take possession of the Charged Assets with lIike nghts,

carry on, manage, develop, reconstruct, amalgamate or diversify or concur in carrying
on, managing, developing, reconstructing, amalgamating or diversifying the business
of the relevant Chargor,

grant options and licences over all or any part of the Charged Assets, sell or concur
In selling, assign or concur In assigning, lease or concur in leasing and accept or
concur In accepting surrenders of leases of, all or any of the property of the relevant
Chargor in respect of which he 1s appointed in such manner and generally on such
terms and conditions as he thinks fit (fixtures and plant and machinery may be
severed and sold separately from the premises in which they are contained without
the consent of the relevant Chargor} and to carry any such sale, assignment, leasing
or surrender into effect Any such sale may be for such consideration as he shall think
fit and he may promote or concur Iin promoting a relevant Chargor to purchase the
property to be sold,

make any arrangement, settlement or compromise between the relevant Chargor and
any other person which he may think expedient,

make substitutions of, or iImprovements to, the Equipment as he may think expedient,

make calls conditionally or unconditionally on the members of the relevant Chargor in
respect of the uncalled capital with such and the same powers for that purpose and
for the purpose of enforcing payments of any calls so made as are conferred by the
articles of association of the relevant Chargor on its directors in respect of calls
authorised to be made by them,

appoint managers, officers, servants, workmen and agents for the aforesaid purposes
at such salanes and for such penods and on such terms as he may determine,

if he thinks fit, but without prejudice to the indemnity contained in Clause 18, effect
with any insurer any policy or policies of insurance erther in heu or satisfaction of, or
in addition to, such insurance,

exercise all powers provided for in the Law of Property Act 1925 in the same way as
if he had been duly appointed under that act and exercise all powers provided for an
administrative receiver in Schedule 1 of the Insolvency Act 1986,

for any of the purposes authonsed by this Clause 13 raise money by borrowing from
the Secunty Trustee or from any other person on the secunty of all or any of the
Charged Assets In respect of which he i1s appointed upon such terms (including if the
Securnity Trustee shall consent to terms under which such secunity ranks In prionty to
this Deed) as he shall think fit,

redeem any prior Secunty and settle and pass the accounts to which the Security
relates and any accounts so settled and passed shall be conclusive and binding on
the relevant Chargor and the monies so paid will be deemed to be an expense
properly incurred by him,

sell any interest in any of the Investments and for such purposes compiete and deliver
to any purchaser or its broker or other nominee any stock transfer forms delivered by
the relevant Chargor to the Security Trustee in respect of such Investments pursuant
to this Deed, and
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151
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16.
16 1

do alt such other acts and things as he may consider incidental or conducive to any
of the matters or powers in this Clause 13 or which he lawfully may or can do as agent
for the relevant Chargor

Any exercise of any of these powers may be on behalf of the relevant Chargor, the
directors of the relevant Chargor (in the case of the power contained in Clause 13 11)
or himself

ORDER OF APPLICATION OF PROCEEDS

All monies received by the Secunty Trustee or a Receiver in the exercise of any
enforcement powers conferred by this Deed shall be applied

first In paying all unpaid fees, costs and other liability incurred by or on behalf of the
Secunty Trustee (and any Receiver, attorney or agent appointed by it),

second in paying the remuneration of any Receiver (as agreed between him and the
Secunty Trustee},

third In or towards discharge of the Secured Obligations in such order and manner as
the Securty Trustee shall determine (having regard to the provisions of the Trust
Deed), and

finally in paying any surplus to the relevant Chargor or any other person entitled to it
RIGHT OF APPROPRIATION AND SUSPENSE ACCOUNT

To the extent that the Charged Assets constitute Financial Collateral and this Deed
and the obligations of each or any of the Chargors hereunder constitute a Security
Financial Collateral Arrangement, the Securty Trustee shall have the nght, at any
time after the security constituted this Deed has become enforceable, to appropriate
ali or any of that Charged Assets in or towards the payment and/or discharge of the
Secured Obligations in such order as the Secunty Trustee In its absolute discretion
may from time to time determmne The value of any Charged Assets appropnated in
accordance with this Clause shall be the price of that Charged Assets at the time the
nght of appropnation 1s exercised as hsted on any recognised market index, or
determined by such other method as the Secunty Trustee may select (including
independent valuation) Each Chargor agrees that the methods of valuation provided
for in this Clause are commercially reasonable for the purposes of the Financial
Collateral Regulaticns

Neither the Security Trustee nor any Receiver shall be bound {whether by virtue of
section 109(8) of the Law of Property Act 1925, which 1s varted accordingly, or
otherwise) to pay or appropriate any receipt or payment first towards interest rather
than prnincipal or otherwise in any particular order as between any of the Secured
Obligations

All mories received by the Secunty Trustee or a Receiver under this Deed may, at
the discretion of the Secunty Trustee or Receiver, be credited to any suspense or
secunties realised account and shall bear interest at such rate, If any, as may be
agreed 1n wrniting between the Secunty Trustee and the relevant Chargor and may be
held in such account for so long as the Security Trustee or Receiver thinks fit

POWER OF ATTORNEY
By way of secunty each Chargor irrevocably appoints the Secunty Trustee and every

Receiver severally to be its attorney (with full power of substitution}, on its behalf and
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17.
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18.
181

182

In its name or otherwise, at such time and in such manner as the attorney thinks fit to
do all acts/ execute any documents, and do any things which

161 1 such Chargor 1s obliged to do under this Deed (or any other Reievant
Document) but has failed to do, and/or

1612 any attorney may deem proper or desirable in exercising any of the
powers, authorities and discretions conferred by this Deed or by law on
the Secunty Trustee or any Receiver

Each Chargor ratifies and confirms and agrees to ratify and confirm anything which
any of its attorneys may do in the proper and lawful exercise or purported exercise of
all or any of the powers, authonities and discretions referred to in this Clause 16

APPOINTMENT OF AN ADMINISTRATOR

The Securnty Trustee may, without the prior written consent of the relevant Chargor,
appoint any one or more persons to be an administrator of the relevant Chargor
pursuant to paragraph 14 Schedule B1 of the Insolvency Act 1986 if this Deed
becomes enforceable

Any appointment under this Clause 17 shall

1721 be in writing signed by a duly authonised signatory of the Security Trustee,
and

1722 take effect, in accordance with paragraph 19 of Schedule B1 of the
Insolvency Act 1986, when the requirements of paragraph 18 of that
Schedule B1 are satisfied

The Secunty Trustee may (subject to any necessary approval from the court) end the
appointment of an Administrator by notice in writing in accordance with this Clause
17 and appoint under that paragraph a replacement for any Administrator whose
appointment ends for any reason

COSTS AND INDEMNITY

Each Chargor shall pay to or reimburse the Secunty Trustee and any Recelver on
demand, on a full indemnity basis, all Costs incurred by the Secunty Trustee and/or
any Receiver in relation to

1811 this Deed or the Charged Assets, or

1812 protecting, perfecting, preserving or enforcing (or attempting to do so) any
of the Security Trustee's or the Receiver's rights under this Deed, or

1813 suing for, or recovering, any of the Secured Obligations,

(including, without imitation, the Costs of any proceedings in relation to this Deed or
the Secured Obligations) together with, in each case, interest on the amount due at
the default rate of interest specihed in the Conditions

The Secunty Trustee and any Receiver and therr respective employees and agents

shall be indemnified on a full Indemnity basis out of the Charged Assets in respect of
all actions, habilities and Costs incurred or suffered in or as a result of
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20.
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1821 the exercise or purported exercise of any of the powers, authonties or
discretions vested in them under this Deed, or

1822 any matter or thing done or omitted to be done In relation to the Charged
Assets under those powers, or

1823 any default or delay by the relevant Chargor in performing any of its
obligations under this Deed

RELEASE

Subject to Clause 21 3, upon the expiry of the Security Penod (but not otherwise),
such date being (the “Release Date”) the Security Trustee shall, at the request and
cost of the relevant Chargors, take whatever action 1s necessary to release the
Charged Assets from the secunty constituted by this Deed

ASSIGNMENT AND TRANSFER

The Securnty Trustee may at any time, without the consent of any Chargor, assign or
transfer the whole or any part of the Security Trustee's nghts and/or obhgations under
this Deed to any person.

No Chargor may assign any of its rights or transfer any of its obligations under this
Deed or enter into any transaction, which would result in any of those rnghts or
obligations passing to another person

FURTHER PROVISIONS

This Deed shall be in addition to and independent of each other Secunty Document
and every other security or guarantee which the Secunty Trustee may at any time
hold for any of the Secured Oblgations and no prior secunty held by the Security
Trustee over the whole or any part of the Charged Assets shall merge in the secunty
created by this Deed

This Deed shall remain in full force and effect as a continuing security for the Secured
Oblgations, notwithstanding any settlement of account or intermediate payment or
other matter or thing whatsoever, unless and until the Secunty Trustee discharges
this Deed in wnting

Any release, discharge or settlement between a Chargor and the Secunty Trustee
shall be deemed conditional upon no payment or security received by the Secunty
Trustee in respect of the Secured Obligations being avoided, reduced or ordered to
be refunded pursuant to any law relating to insolvency, bankruptcy, winding-up,
administration, receivership or otherwise and, notwithstanding any such release,
discharge or settlement

2131 the Securnity Trustee or its nominee shall be at hberty to retain this Deed
and the secunty created by or pursuant to this Deed, including all
certificates and documents relating to the whole or any part of the
Charged Assets, for such period as the Secunty Trustee shall deem
necessary to provide the Security Trustee with secunty against any such
avoidance, reduction or order for refund, and

2132 the Secunty Trustee shall be entitled to recover the value or amount of

such secunty or payment from the relevant Chargor subsequently as If
such release, discharge or settlement had not occurred
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231

A certificate or determination by the Security Trustee as to any amount for the time
being due to it from the relevant Chargor shall (in the absence of any manifest error)
be conclusive evidence of the amount due

The nghts and powers of the Security Trustee conferred by this Deed are cumulative,
may be exercised as often as the Security Trustee considers appropriate, and are in
addition to its nights and powers under the general law

Any waiver or vanation of any right by the Secunty Trustee (whether ansing under this
Deed or under the general law) shall only be effective if it 1s in wnting and signed by
the Secunty Trustee and applies only in the circumstances for which it was given and
shall not prevent the Secunty Trustee from subsequently relying on the relevant
provision

No act or course of conduct or negotiation by or on behalf of the Secunty Trustee shall
In any way preclude the Secunty Trustee from exercising any right or power under
this Deed or constitute a suspension or varnation of any such nght or power

No delay or failure to exercise any nght or power under this Deed shall operate as a
waiver

No single or partial exercise of any nght under this Deed shall prevent any other or
further exercise of that or any other such rnight

The restriction on the right of consolidation contained in section 93 of the Law of
Property Act 1925 shall not apply to this Deed

The invaldity, unenforceability or illegality of any provision (or part of a provision) of
this Deed under the laws of any junsdiction shall not affect the vahdity, enforceability
or legality of the other provisions If any invalid, unenforceable or illegal provision
would be valid, enforceable or legal if some part of it were deleted, the provision shall
apply with any modification necessary to give effect to the commercial intention of the
parties

This Deed may be executed in any number of counterparts, each of which when
executed and delivered shall constitute an ongmnal of thus Deed, but all the
counterparts shall together constitute the same Deed No counterpart shall be
effective until each party has executed at least one counterpart

A third party has no night under the Contracts (Rights of Third Parties) Act 1999 to
enforce, or to enjoy the benefit of, any term of this Deed

If the rule against perpetutties applies to any trust created by this Deed, the perpetuity
period shall be 125 years (as specified by section 5(1) of the Perpetuities and
Accumulations Act 2009).

NOTICES

Any notice or other communication given under this Deed shall be in wnting and shall
be served by delivening it personally or by sending it by pre-paid first-class post or by
email to the address or emall addresses and for the attention of the relevant party as
set out below or such other address or email address(es) as may be notified in writing
from time to time by the relevant party to the other party

The Chargors
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242

24 3

For the attention of Greg Aylmer, Scansbrick Hall, Southport Road, Scarisbrrck,
Ormskirk, Lancashire, L40 9RQ

Emaill greg@scarisbrick-hall.co uk

The Secunty Trustee

For the attention of. Graham Arnoit, Jade State Wealth Limited, 59-60 Thames
Street, Windsor, SL4 1TX

Email trustees @jadestatewealth co uk

Receipt of any notice, given under Clause 23 1 above, shall be deemed to be

2321 if delivered personally, at the time of delivery, or

2322 in the case of pre-paid first-class letter, 48 hours from the date of posting,
or

2323 In the case of emall, at the opening of business on the next Business Day

following the date of despatch provided the sender not does not receive a
notice of non-deliverabihty of the relevant emaill,

but if deemed receipt occurs

23231 before 9 00 am on a Business Day, the notice shall be
deemed to have been received at 9 00 am ¢n that day, or

23232 after 5 00 pm on a Business Day or on a day that 1s not a
Business Day, the notice shall be deemed to have been
recelved at 9 00 am on the next Business Day

In proving service of a notice, it shall be sufficient to prove that the envelope
containing such notice was addressed to the address of the relevant party as set out
in Clause 23 1 {or as otherwise notified by that party under Clause 23 1 above) and
delivered either

2331 to that address, or

2332 into the custody of the postal authorltlés as a pre-paid recorded delivery
first-class letter

CHANGES TO PARTIES

The Secunty Trustee and any Secured Party may at any tme assign or otherwise
transfer all or any part of its nghts under this Deed 1n accordance with and subject to
the Relevant Documents

Each Chargor shall procure that any new Subsidiary of it which 1s required to do so
by the terms of the Bond Instrument executes a Security Accession Deed and thereby
charges its assets and undertaking contemplated by this Deed to the Secunty Trustee

Each Chargor consents to new Subsidiaries becoming Chargors as contemplated by
Clause 22 2 and irrevocably appoints the Company as its agent for the purpose of
executing the Secunty Accession Deeds on its behalf.
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251

252

GOVERNING LAW AND JURISDICTION

This Deed and any dispute or claim ansing out of or in connection with it or its subject
matter or formation (including non-contractual disputes or claims) 1s governed by and
shall be construed according to the law of England and Wales

The parties to thus Deed wrevocably agree that, subject as provided below, the courts
of England and Wales shall have exclusive jurisdiction to settle any dispute or claim
that anses out of or in connection with this Deed or its subject matter or formation
(including non-contractual disputes or claims) Nothing n this clause shall imit the
nght of the Secunty Trustee to take proceedings against any Chargor in any other
court of competent junsdiction, nor shall the taking of proceedings in any one or more
jurisdicticns preclude the taking of proceedings in any other jurisdictions, whether
concurrently or not, to the extent permitted by the law of such other jurisdiction.

This document has been executed as a deed and 1s delivered and takes effect on the date
stated at the beginning of it
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All Chargors are incorporated i England and Wales

SCHEDULE 1 - THE CHARGORS

Name

Issuer, Chargor
and/or Guarantor

Registered Number

Registered
Address

Scarisbnck Hall and
School Investments
Plc

Issuer and Chargor

10202852

Scansbrick Hall,
Southport Road,
Ormskirk,
Lancashire, L40
9RQ

Scarisbnck Hall and
School Ltd

Guarantor and
Chargor

08265460

Scansbnick Hall,
Southport Road,
Ormskirk,
Lancashire, L40
9RQ

Scansbrick Hall
Limited

Guarantor and
Chargor

05904675

Scansbrick Hall,
Scuthport Road,
Ormskirk,
Lancashire, L40
9RQ

Scarisbrick Hall
School Limited

Guarantor and
Chargor

06908146

Scansbrnck Hall,
Southpont Road,
Ormskirk,
Lancashire, L40
9RrRQ

Scansbrick Hall
Holdings Limited

Guarantor and
Chargor

06812919

Scarisbnck Hall,
Southport Road,
Ormskirk,
Lancashire, L40
9RQ

Scansbrick Hall
Developments
Limited

Guarantor and
Chargor

05996732

Scanisbhnick Hall,
Southport Road,
Ormskirk,
Lancashire, L40
9RQ




SCHEDULE 2

PART A - SCHEDULED PROPERTY

Means the freehold land shown edged with red on the plan of the Title Document filed at the
Registry and being Scarnisbrick Hall, Southport Road, Scarisbrick, Ormskirk (L40 9RQ) with

title number LA829155

PART B — SCHEDULED INVESTMENTS

School Ltd

Limited

Chargor Investment Description of shares
held
Scarisbrick Hall and Scarnisbnck Hall and 50,000 £1 shares
School Ltd School Invesiment Plc
Scarnsbnck Hall and Scansbrnck Hall School 6 £1 shares
School Ltd Limited
Scarnisbrick Hall and Scansbnck Hall Holdings | 6 £1 shares

Scarisbrick Hall Holdings
Limited

Scanisbrick Hall
Developments Limited

100 £1 shares

Scarnisbrick Hall
Developments Limited

Scarnisbrick Hall Limited

1 £1 share
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SCHEDULE 3- FORM OF SECURITY ACCESSION DEED

THIS SECURITY ACCESSION DEED is made on [e].

BETWEEN:

(M

, @ company incorporated in [England and Wales] with registered
number [e] and whose registered office 1s at [e] (the "New Chargor");

{2) [.] a company incorporated in [England and Wales] with registered number (o] and
whose registered office i1s at [#] (the "Company"), and

{3) , as security trustee for itself and the other Secured Parties (the
"Security Trustee")

RECITAL:

This deed 1s supplemental to a guarantee and debenture dated [e] 201[e] between, amongst
others, the Chargors named therein and the Secunty Trustee, as previously supplemented
and amended by earlier Secunty Accession Deeds (if any) (the "Guarantee and
Debenture")

NOW THIS DEED WITNESSES as follows:

1.
11

1.2

12

22

INTERPRETATION
Definitions

Unless otherwise expressly defined herein or the context otherwise requires, terms
defined in the Guarantee and Debenture shall have the same meaning when used In
this deed

Construction

Clauses 1 2 to 1 16 (inclusive) of the Guarantee and Debenture will be deemed to be
set out In full In this deed, but as f references In those clauses to the Debenture were
references to this deed

Negative pledge

The terms of Clause 6 1 1 of the Guarantee and Debenture are incorporated herein
and shall be deemed to form part of this deed for the purposes of section 859D(2){c)
of the Companes Act 2006

ACCESSION OF NEW CHARGOR
Accession

The New Chargor agrees to be a Chargor for the purposes of the Debenture with
immediate effect and agrees to be bound by all of the terms of the Debenture as if it
had orginally been a party to it as a Chargor

Guarantee

The New Chargor unconditionally and irrevocably
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24

25

(a)

guarantees to the Secunty Trustee punctual performance by each other
Obligor of all Secured Obligations due, owing or incurred by that other
Oblgor;

undertakes with the Secunty Trustee that whenever another Obligor does not
pay any Secured Obligations when due, it shall iIimmediately on demand pay
that amount as If it were the principal obligor,

undertakes with the Secunty Trustee on behalf of the Bondholders to pay on
first wntten demand all costs and expenses (on a full iIndemnity basis) ansing
out of or in connection with the recovery or attempted recovery by the
Security Trustee of moneys payable under this Clause 2 2,

agrees with the Secunty Trustee that f any Secured Obligations are or
become unenforceable, invalid or illegal, t will, as an independent and
primary obligation, indemnify the relevant Secured Party immedately on
demand against any cost, loss or liability 1t incurs as a result of an Obhgor
not paying any amount which would, but for such unenforceability, invalidity
or illegality, have been payable by it in respect of Secured Obhgations on the
date when it would have been due The amount payable by a Chargor under
this Indemmity will not exceed the amount it would have had to pay under this
Clause 2 If the amount claamed had been recoverable on the basis of a
guarantee

Covenant to pay

The New Chargor shall on demand pay or discharge to the Secunty Trustee the
Secured Liabilities when the same have become due In the manner provided for in
the Relevant Documents, provided that neither such covenant nor the Secunty
created by the Guarantee and Debenture shall extend to or include any liability or sum
which would, but for this proviso, cause such covenant or Secunty to be unlawful or
prohibited by any applicable law.

Creation of Charges

All Charges and assignments under this deed are

241

242
243

made In favour of the Secunty Trustee (for the benefit of itself and the
other Secured Parties),

made with full title guarantee, and

Secunity for the payment and discharge of all Secured Obligations

The New Chargor charges

251

252

253

by way of first legal mortgage and all Property now belonging to it
(including any property specified in Schedule 1 (Detalls of Property)
hereto); and

by way of first fixed charge all its nghts, title and interest, present and
future, In and to Property not mortgaged pursuant to paragraph 2 4 1
above,

by way of first fixed charge all its nghts, title and interest in and to the all
Investments now belonging to 1t (including any Investments specified in
Schedule 2 (Details of Investments) hereto), and
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254 by way of first fixed charge all its rights, title and interest in and to all
Investments belonging to 1t (present and future) not referred to in
paragraph 2 5 3 above,

255 all icences, consents and authorisations, statutory or otherwise held or
required in connection with the relevant Chargor's business or the use of
any Charged Assets and all nghts in connection with them,

256 all its nghts, title and interest present and future in and to  all its uncalled
capital, all its goodwill, and any pension fund and plan (to the extent such
Secunty does not breach the terms of such plan),

257 all its nghts, title and interest present and future in and to the Equipment,

258 all its nghts, title and interest present and future in and to the Intellectual
Property and all Related Rights,

259 all the Book Debts and all Related Rights other than any claims which are
otherwise subject to a fixed charge or assignment (at law or in equity)
pursuant to this Deed, and

2510 all monies from time to time standing to the credit of its accounts with any
bank, financial institution or other person including

The New Chargor assigns to the Secunty Trustee absolutely all its nghts in all
Insurance Policies and Related Rights (including, without hmitation, any insurances
relating to the Properties or the Equipment) however, each Chargor, until such times
as the Security created hereunder becomes enforceable, shall be entitled to exercise
all its nghts In the Insurance Policies and Related Rights subject to the other
provisions of this Deed

The New Chargor charges to the Secunty Trustee, by way of first floating charge, all
of its undertakings, property, assets and rights, both present and future, at any time
not effectively mortgaged, charged or assigned pursuant to Clauses 2 4and2 5 The
floating charge created by each Chargor under this Clause 1s a qualifying floating
charge for the purposes of paragraph 14 of Schedule B1 of the Insolvency Act 1986

The New Chargor's obligations under this Clause 2 are continuing obligations and will
extend to the ultimate balance of the Secured Obligations, regardless of any
intermediate payment or discharge in whole or in part

CONSENT OF EXISTING CHARGORS

The Company for itself and as agent for each of the other Chargors under the
Guarantee and Debenture, agrees to the terms of this deed and agrees that its
execution will in no way prejudice or affect the Security granted by each of them under
{and covenants and undertakings given by each of them in) the Guarantee and
Debenture

CONSTRUCTION OF THE GUARANTEE AND DEBENTURE

The Guarantee and Debenture and this deed shall be read together as one instrument
on the basis that references in the Debenture to "this Deed" will be deemed to include
this deed

NOTICES
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The New Chargor confirms that its address details for notices in relation to Clause 21
of the Guarantee and Debenture are as follows

Address  [e]
Fax (o]
[Email. [e]]

Attention  [e]
COUNTERPARTS

This Deed may be executed in any number of counterparts, each of which when
executed and delivered shall constitute an ongmal of this Deed, but all the
counterparts shall together constitute the same Deed No counterpart shall be
effective until each party has executed at least one counterpart

GOVERNING LAW AND JURISDICTION

This Deed and any dispute or claim arising out of or in connection with 1t or its subject
matter or formation (including non-contractual disputes or clarms) 1s governed by and
shall be construed according to the law of England and Wales

The parties to this Deed irrevocably agree that, subject as provided below, the courts
of England and Wales shall have exclusive junsdiction to settle any dispute or claim
that anses out of or in connection with this Deed or its subject matter or formation
{(including non-contractual disputes or claims). Nothing in this clause shall limit the
nght of the Security Trustee to take proceedings against any Chargor in any other
court of competent jurisdiction, nor shall the taking of proceedings in any one or more
junsdictions preclude the taking of proceedings in any other jurnischctions, whether
concurrently or not, to the extent permitted by the law of such other junisdrction

IN WITNESS whereof this deed has been duly executed and delivered on the date first
above written

SCHEDULES TO THE DEED OF ACCESSION
SCHEDULE 1

Details of Property

[e]

SCHEDULE 2

Details of Investments

[INSERT SIGNATORIES TO SECURITY ACCESSION DEED]
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1.1

1.2

13

22

23

24

25

SCHEDULE 4- PROPERTY UNDERTAKINGS

Registration Each Chargor shall promptly provide, if so requested by the Secunty
Trustee

a clear Land Charges Registry search against each Chargor or clear Land Registry
prionty search results in favour of the Secunty Trustee on the appropnate Land
Registry forms agamst all of the registered titles comprising each Chargor's interests
comprised within the Property secured by this Deed and giving not less than 28 days

prionty,

appropnate Land Registry application forms duly completed accompanied by all
necessary Land Registry fees, and

notice to the landlord of any leasehold property forming part of the Property that the
lease has been charged to the Secunty Trustee, together with the appropnate
registration fees, where such notification 1s required under the relevant lease

Leasing Each Chargor shall:

not grant, or agree to grant, any lease or tenancy of all or any part of any Property or
confer or agree to confer upon any person any contractual licence or nght to occupy
or use any Property save as permitted under the Relevant Documents or in the
ordinary course of business where such lease, tenancy, licence or right to occupy
does not adversely affect the value of such Property,

pay any applicable rents and shall not accelerate or defer payment of any moneys
due or agree to any reduction 1n rent or waive or vary any cbligation to pay rent or
other moneys due under the terms of any lease or other property agreement
comprised in the Property,

comply wath all matenal oblhigations imposed on it and enforce the performance of all
material obligations owed to it by any person under any lease, licence or other
agreement giving the nght to occupy any Property and shall not do anything or permit
anything to be done which could result in the termination of any such lease, hicence
or other agreement,

not extend or renew on substantally different terms or determine or accept any
surrender of any lease, tenancy, icence or nght to occupy comprised in the Property
or agree to do any of these things save as permitted under the Relevant Documents
or In the ordinary course of business where such extension, renewal, determination
or surrender does not adversely affect the value of such Property, and

give prompt notice in writing to the Secunty Trustee If any tenant, lessee or licensee
shall withhold rent or exercise any nght of set-off against sums payable under any
lease or other property agreement compnised in the Property or purports, attempts or
threatens to do so

Compulsory acquisition Each Chargor shall not, without the consent of the
Security Trustee, enter into any negotiations with any competent agency of any state
with regard to the compulsory acquisition of any Charged Assets nor consent to the
compulsory acqusition thereof However, if so requested by the Secunty Trustee,
such Chargor shall permit the Secunty Trustee or its representatives to conduct such
negotiations or give such consent on such Chargor's behalf
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10.

11.

12.

Compliance Each Chargor shall comply with all laws or matenal regulations,
directives, consents, authorisations, covenants or planning permissions relating to or
affecting any Property

Planning No Chargor shall, without the prior written consent of the Secunty Trustee,
carry out or permit to be carned out on any part of its Property any development (within
the meaning of that expression in the Planning Acts) nor to make any application for
planning permission for the development or change of use of its Property or carry out
any work for which planning permission has been granted or enter into any agreement
under section 106 of the Town and Country Planning Act 1990, section 33 of the Local
Government (Miscellaneous Provisions) Act 1982 or any other agreement with any
local government, planning or other regulatory authonty to build roads, amenities or
carry out other works save as permitted under the Relevant Documents or in the
ordinary course of business where such development, change of use, work or
agreement does not adversely affect the value of such Property

Repair Each Chargor shall keep all bulldings on 1ts Property in good and substantial
repair and shall keep all fixtures and other Equipment from time to time on or in any
Property belonging to it or its Subsidiartes in good and substantial repair and in good
working order and shall not alter, pull down, remove or dispose of any of them, except
in the ordinary course of repair, maintenance or improvement or as permitted under
the Relevant Documents

Valuation reports Each Chargor shall, promptly on receipt, cause a copy of each
professional valuation report that it obtains in relation to its Property to be provided to
the Secunty Trustee

No building No Chargor shall, without the prior written consent of the Security
Trustee, save n the ordinary course of business where such works do not adversely
affect the value of such Property or as required by law or regulation, carry out any
building work on its Property, nor make any structural aiteration to any building on its
Property, nor at any time sever, alter, remove or dispose of any fixtures on it.

No onerous obligations No Chargor shall, without the prior written consent of the
Secunty Trustee, enter into onerous or restrictive obligations affecting its Property or
create or permit to arnise any overnding interest or any easement or nght whatever in
or over it which would be reascnably likely to adversely affect its value or the value of
the Secunty constituted by this Deed over it.

User Each Chargor shall use its Property only for such purpose or purposes as may
from time to time be authornised as the permitted use or user thereof under or by virtue
of the Planning Acts

Investigation of title: Each Chargor shall grant the Securty Trustee or its lawyers
on request all facilities within the power of the Chargor to enable such lawyers to carry
out mnvestigations of title of all or any part of the Chargor's Property which 1s or may
become charged by 1t under this Deed and enquiries into such matters in connection
therewith at the expense of the Chargor

Certificate of title: Each Chargor shall promptly on demand by the Securnty Trustee
provide to the Secunty Trustee at the expense of the Chargor a certificate of title in
such form as the Secunty Trustee may require addressed to the Secured Parties or
any of them or the Security Trustee for and on behalf of the Secured Parties in relation
to any of its Property which 1s or may become charged by it under this Deed
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14,

Notices Each Chargor shall promptly deliver a copy of any matenal communication
receved by it which has been given with respect to any Property and take such steps
as the Security Trustee shall require In relation thereto

Entry Each Chargor shall permit the Secunty Trustee and any person nominated by
it at all reasonable times and with reasonable prior notice to enter any of its Property
to view its condition
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GUARANTEE AND DEBENTURE - SIGNATURE PAGES

THE CHARGORS

EXECUTED AS A DEED )
by SCARISBRICK HALL AND SCHOOL )
INVESTMENTS PLC )
acting by , & director

in the presence of - )

Witness Signature A _Qﬂ,?bwmm,

Witness Name ik, S8

Wiiness Address B MAMLLZOWES S NAEET
EoagTudon7 QrL-e. [T §

Witness Occupation Crrmene i T s e

EXECUTED AS A DEED )
by SCARISEBRICK HALL AND SCHOOL )

LTD )
acting by , @ director

in the presence of - )
Witness Signature B G oaern

Witness Name Bt ozt s

Witness Address T MAMCALOAT i E T

Larrateore  CUE s
Witness Occupalion £, ewsir clamocen

EXECUTED AS A DEED

by SCARISBRICK HALL LIMITED
acting by , a director
in the presence of -

Witness Signature A (2t
Witness Name ﬁw‘%' 5
Witness Address Tor FIAR L0 eenars  SrMEE7

oo zeCont g b57
Witness Occupation poyppice ranne o

A

Director

L—

Director

Director




EXECUTED AS A DEED )
by SCARISBRICK HALL SCHOOL LIMITED )
acting by , a director )
in the presence of - ) -

Director
Witness Signature [ N -
Witness Name Arrrg By
Witness Address 30 HANLQuP xS S Zolf7
ETRGa (2B LSy
Witness Occupation Epace Flopmeeon
EXECUTED AS A DEED )
by SCARISBRICK HALL HOLDINGS ) '
LIMITED )
acting by , a director
in the presence of - )
Director
Witness Signaltire A Rcnan
Witness Name Poacnrr  Boptcom -
Witness Address Do HANL peATS  SreET
Svoreleas,. S0 &l
Witness Occupation e A
EXECUTED AS A DEED )
by SCARISBRICK HALL DEVELOPMENTS)
LIMITED )
acting by , a director
in the presence of - )
Director
Witness Signature LI S
W’tness Name ____A fim_w__
Witness Address e MAGC N el STAEET
SurmConr Qg ey

Witness Occupation Frlapmicd Manacat,




THE SECURITY TRUSTEE

EXECUTED AS A DEED

by AP RO T T

as security trustee on behalf of the Bondholders
acting by , a director

R R T

in the presence of -

Witness Signature _%

Witness Name AR E B 5

Witness Address 2, ContMors WIOD %
FRZNNAM G ATIG |, W23

Witness Occupation QQM\M'\STQS—\TOM e IO,

41




