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Companies House
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Registration of a Charge

Company Name: PRIORY NEW EDUCATION SERVICES LIMITED
Company Number: 07221650

Received for filing in Electronic Format on the: 14/10/2021 XAF3AFLK

Details of Charge

Date of creation: 12/10/2021
Charge code: 0722 1650 0009
Persons entitled: GLAS TRUST CORPORATION LIMITED (AS SECURITY AGENT)

Brief description:  ALL AND WHOLE THE SUBJECTS KNOWN AS TROOP HOUSE SCHOOL,
TROUP HOUSE, GAMRIE, BANFF, AB45 3JN BEING THE SUBJECTS
REGISTERED IN THE LAND REGISTER OF SCOTLAND UNDER TITLE
NUMBER BNF945.

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: SHEPHERD AND WEDDERBURN LLP

Electronically filed document for Company Number: 07221650 Page: 1



1ol

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7221650

Charge code: 0722 1650 0009

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 12th October 2021 and created by PRIORY NEW
EDUCATION SERVICES LIMITED was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 14th October 2021 .

Given at Companies House, Cardiff on 15th October 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s



Shepherd and Wedderburn LLP

5ih Flaer, 1 Exchange Grescent
Canference Square

Edinbirgh EH3 8UL

DX 551970 Edinburgh 53
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SHEPHERD+ WEDDERBURN

STANDARD. SECURITY

PRIORY NEW EDUCATION SERVICES LIMITED

GLAS TRUST CORPORATION LIMITED

as Security Agent

Re: Troop House Schoal, Banff-




STANDARD SECURITY by

(1) PRIGRY NEW EDUCATION SERVICES LIMITED, a company incorporated under the
Comperiies Act in England {Compary Nuiber; 07221650) and having its registered office at
Fifth Floor, 80 Hammersmith Road, Londan, W14 8UD {the "Chargor'};

in favour of

(2 GLAS TRUST CORPORATION LWAITED, a company incorporated under the Camipanies Act;
in Englanid and Wales (Company Nurmber: 07927175) and having its registered office at 55
Ludgate Hil, Level 1, wWest: Longon, EC4M. 7JW as security trustee for the: Senior Secured
Parties (in such casacity, e ' Security Agent’).

1T 18 ABREED:

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions

I this Standard Security:

1.4.1 terms defined in, or construed for the purposes of, the Senior Facilties Agreement
have the same meanings when used inthis Standard Security (Unfess the same are.
ottterwize defingd inthis Standard Security): and

142 atalitives the following terms have the following meanings:

“Agt" means the Cotiveyancing and Feudal Reform {Scotland) Act 197¢;

"Dectared Default”means an Event of Default or, as the case may be, a Material
Event of Default in respect of which any notice: has been issued or rights exercised
by the Agent under Clause25.18 (Acceleration) andfor clause 26.20 {Revolving
Facility Acceleration). of the Senior Facilities Agreement;

"Default Rate" means the rate of interest determined in aceardance with Clause 12.3
{Defaill inforasty of the Senior Facilities Agreement;

*Delegate” means any delegate, sub-delegate, agent, aflorhégy or codfusies
appoirted by the Security Agent;

“Event of Default” means each Event of Default as defined in the Senior Faciliffes
'Ag.-re'&m.en._t; :

“Intercreditor Agreement’ shall have the meaning given to that term in the Senior
Fagilitios Agreement; .

“Legges” means the leases referred to in Part 2 of the Schadule and ary vanations.
{hereto;

"Liabifities” has the meaning given to that term in the lutercreditor Agresment;
"Party” means a party to inis Standard Security;

"Property” means the propertias reférred to in Part 1 of the Schediile;

“Secured Obligations™ means afl the Lisbilities and all other present and futare
liabilities ‘and ohligations, in each case, af any time dug, owing or incurred by. any
member of the Group of By any Obligor to .any Senior Secured Party under o
pursuant to ary Finance Dogument (including all monigs covenanted to be paid unger
this ‘Standard Security), in each. case, both actual and contingent and wheather
incurried soledy or jaintly 2hd as principal or surety or in ahy other capacity,
"Security Agresment” means the English faw govemet debenture dated 27 August
2021 and made between Aspris Midoo Limited, Aspris Bides Limited, the Security
Agent and others. and . to which the Charger scceded as an addiffonal chargor
pukstant fo an accession deed dated on.or around the effective date of this Standaid
“Security, '
“Security Period’ means the period begihring on the effective date of this Standard
‘Seeurity and ending o the date on whigh:
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{iy gl the: Secured Obligations have been unconditionally and irvevocaibly
paid and discharged in fUll @nd
iy no Senior Securid. Party has any furtfier cominitment, chligation orhability

underor pursuant o the Fingrice Documents;

“Senior Facifities Agreement” means. the senior term and revilving: facilities

agreement dated 27 August 2024 and made between (1} Aspris Midco Limited as the

Parent; (2) the entity listed in Part A of Schedule: 1 thisrets as Original Borrower, {3)

the entities listed in Part A of Stheduls 1 to it as Original Guarantors, (4) Ares

‘Managerment Limited aird - Barclays Bank PLC as the_Arrang&rs_ {5) the finansiatl

‘Institutions listed in Part B of Sthedule 1 o it as the Original Lenders, (6) Global Loan

Agency Services Limited as the Agent and (7} GLAS Trust Corporation Limited &g

the. Sectirity Agent, pursuant to which the Original Lenders agreed-to make certain

faciities available to the Borrovier and to which the Charger acceded as an Additional

Borrowwer and 25 4an Additional Guarantar pursuant to an accession deed dated on- or

around the efective date of this Standard Security;

“Sem-or‘ Secured Parties” has the feaning given to that tefm it the Intercreditor

-Bgregment;

"Securﬂy" means the Security created or evidenced by or plirsuant to this Standard

Security:

“Schedule" means the schedile:of twe parts anhexed and éxecuted as relative to

this Standard Securily-and

"Standard Conditions" means the standard conditions as specified in Schedule 3 to

the Act.

1.2 liiterprétation
124 Unless a contrary indication appesrs in this Standard Security, the: provisions -of

Clause: 1.2 (Consfrictiony of the Senior Facilities Agreement (other. than Clause:

1.2(d)) apply to this Stendard Security as though they were set out in full in this

Standard Security, except that references to "this Agreemerit” will be constried -as:

references to this Standard Security.

122, Unlessa contrary indication. appears, any reference jn this Standard Security to:

{iy the "Chargor”, the “Security Agent' or any cther "Senior Secured
Party” - or ary offrer persen shall be construed sS4 as to includs its
successors i title, permitted assignees and permitied fransferess and, in
the case of the Secunty Agent, any person for the time being appointed
a8 Security Agent or Security Agents in. accordance with the Finarnice
Documents; _

i "this Standard Security”, the *Senior Facilities Agresment”, any other
"Finance Document" or any olthar agraemient or instrumentis a reference .
to this Standard Security, the. Senior -Fa’cﬂiﬁes_ Agresment, that, other
Finange Docuntent or that other agresmient ar strumant as amended,
supplemented extended, restated, novated andlor replaced in any
franner from time to fime (however fundamentally and-even if-any of the.
same increases the obligations of amy member uf the Graup or provides.
for fuither advances ineluding, without fimitatioh, as a resilt- of the
operation of Clause 7 (Establishment.of Incremental Facilies) of the
Senior Facilities Agrearment); and

Hiiy “Secured Obligations” includes obligations and labilities which would be
treated ag stich but for the liquidation, administration: or dissoiution of or
gitriilar event affecting any rmember-of the Group.

123 Eachunderaking of the Chargor (other than a payinent obligation) contained in this

Standard Secuirity,

O must be camplied with at 4l imes during the Security Period; and.

1 is given by the Chargor for the benafit of the Security Agent and sach
other Senior Seciréd Party.

A10410. 1008 74871108 2 LIEM



13

14

1.5

1.6

1.24 if the Security. Agett or the Agent reasonably considers that an-ameunt paid by any
member-&of the Group lo a Senar Becured Party under a Finance Document is
capable of being avoided or otberwise set aside g1 the liquidation dr aﬁmm:st_ratlpn
of sugh-mermber of the Group; then that amount shall not be considered to have been
irrevocably. paid for the purposes of this Standard Security.

Inconsistency between this Standard Security and the nfercreditor Agreement

i there is any conflict or inconsistency between any provision of this Standard Security and any

prowsson of the 1ntercred ftor: Agreemant thie provision of the Intercreditor Agreement shall

prevail,

Trust
All Security made or cteated, ahd all obiigations ant undertakings comtained, in this Standard

'Securrty to, in favour of or for the benefit of the ‘Securtty Agent are made, created and entered

inte in favour of the Security Agent as frustee for the Senior Sacured Parties frorr time to ime
on the terms of the Intercreditor Agresment.

Thivd party rights
Save as expressly provided to the contrary in this Standard Security, a person who:is not @

'Party fiag g right under the Cantract (Third Party. Righits) {Scotland) Act 2017 to enfbrge or

enjoy the benefit of any term of this Standard Security.

Incorporation of Finange Documents

1671  In so far as applicable and permitted by law, the whole lerrrs, undertskings,
abligaticns, powers, rights and. provisians of arid contained in the Senior Fagiliies
Agresment andfor the Seciirity Agresment-are held to be incorporated in and shall be
deerned fo form part of this Standard Security and repested mitalis mutandis but sa.
that adch reference thersin to the Real Property of Security Asset shall be read g5 a.
reference to the Property and shall be in addition to the obligations of the Chargor
specified hereir.

182  This Standard Security is gubjectlo the terms of the Seni lor Facilities Agreement and
thi Security Agreement and in the event of any canflict or } ingonsistency betwedn any
provision of this: Standard Security and the Senior Faciliies Agreement andfor the
Secirily Agreement {including without Tmitation any conflict betiwesn any defined
terin i this Standard Security and any defined term in the Senior Facilities Agreement
andfor the Security Agreement, as applicable), the Senior Faciliies Agreement andfor
the Security Agreement, as applicable will prevall,

'UNDERTAKING TO PAY

22

3,

* Undertaking to pay
211 The Chargor, as principal obligor and not merely as surety or guarantor, undertakes

tothe Security Agent that it will pay and discharge the Secured Obligatians from-tirre
to time when they fall due,

212 Every payment by the Chargar of a Becured Obligation which is made 1o or for the
‘Denefitof 7 Senior Secured Party to which that Secured Obligafion isdue and payable:
in accordance with the Finance Document under which such summ is payable to'that
Senidr “Secured Party, shall operate in satisfaction 1o the same -extent of the.
undertaking contained in Clause 2.1.1,

Defaiilt interast

Any arrount which js nigt pafd under this Standard Security when due shall bear interest on-a:
dally basis (both befare and after judgment and payable on demand) al the Default Rate: fram-
the due date untit the date- on wich such amount is uncenditionally and irrevocably paid-and.
discharged 1A full.

GRANT OF SECURITY

Al Security created or made by or pursuant. lo this Slandard Security is. created or made:

31

iri favaur of the Security. Agent; and

MO410.9008 74S71408 2 LDM



3.2

as confinuing security far payment of the Secured Chbligations,

STANDARD -SECURITY

4.1

4; 2

Stanidard Security

The Chargor hereby grants a standard security in. favour of the Security Agent over the

Property:

incorporation and variation of Standard Conditions.

4.2.1 The Standard Conditions and any lawful variation thereof operative for the time baing
shalt apply to the standard security granted pursuant 1o Clause 4.1,

422 The ‘Standard Conditions shall be varied insofar as lawful and applicable. In
accordance with the express pravisions of this Standard Security and the provisions
of the: other Finance Documiernts and the Parties agreé that in the event that the
underiakings andfor the uhligations on the debtor's part andfor the rights of the
thaii thosé contained in @ny Finance Dotument of {Tiere is no-equivalent undertaking.
obligation or right: cortained in any Finance Document, the undertakings and
obligations on the part ofihe Charger and the rights of the Security Agent respectively
contained in the Fingnce Docirnents shall inaofal a8 permitted by the Act prevail,

423  Inthe event of any conflict between the terms of the Standard Conditions and the
terms of the Finarice Documents; the Finance: Documents shall prevail.

CONTINUING SECURITY

52

5.3

6.

Corntinuing security

The Security is gontinting and will extend to the ultimate balange of the Secured Obligations
regardless of any intermediate payment or discharge in whole of i part. This Standard Security
shall-remain in-full force and effect as a contihuing seturity for the duration of the Secuifity
Period,

Additional and separate secirity

This Standard Security is in addition to, without prejudice to, and shall not merge with; any other
right, remedy, guarantes or Security which the Security Agent arid/or any. sther Senicr Secured
Party may at-any time told for any Secured Qbligation.

Rightte enforce

This Standard Security may be énforced against the Chargor without the Security Agenit and/or
ary other Senior Secured Parly first having recourse ta any giher right; ramedy, guarantee or
Secunty held by or available to il or any of them:.

LIABILITY OF THE CHARGOR RELATING TO THE PROPERTY

Natwithstanding anything centained in this Standard Security or implied to the contrary, the Chargor
remaing liable to. observe and perform &l conditions and chligations assumed by it in relation to the
Property. The Security Agentis under ng.obligation fo perform or fullil any such condition or obligation
er to niake any payment in respect of any sicch condition or abligation.

REPRESENTATIONS

7.4

7.2

General

The Chargor makes the representations and warranties set out i this Clause 7 to fne Security
Agerit-and to-each other Sehior Secured Party on the sffective date of this Standard Security.
Dwnership of the Property '

The Chargor,sibject to the terms of this Standard Security, s the sole owner of all of the
Property.

UNDERTAKINGS BY THE CHARGOR

"Negative pledge and Disposals

ATOS10. 1006 74971108 2 LDW



The Chargor shall not do or agree to do any of the following without the prior written consent of

the Security Agent;

8.1 create or pertnit to subsist any Security or Quasi-Security on the Property bthar than
g created by this Standard Security and except for Permitted Sécurity; or

812 sell, ransfer, lend or ofherwise dispose af (whether by a single transaction ar a:
number of transactiohs and whether. related or not and whether volurtarity or
imuoluniarilyy the whole or sy part 5f its interest in the Propierty axceptfora Permitted
Disposal or a Permitied Transaction or as atherwise expressly permilted by the
Seaniar Fagilities Agreemsnt,

9.  WHEN SECURITY BECOMES ENFORCEABLE
9.1 When enforceable
This Standard Security shail become immediately enforceable upon the oceurrence of &
Declared Defsult and the Chargor shall be held to bein-default forthe purposes of this Standard-
Security and Btandard Condition 8(1) {b).
8.2 Enforcemerit
After this Standard Security has become enforceable, the Security Agent may (subiect to the
termis:of the Act) i its absolute: discretion enforce all ar any part of this Standard Security in
sUch manner g6 it saag fit. '
93  No liability
g9.3.1 Neithier the Sécurity Agent nor-amy other Senior Securad Party shall be liable (A} i
respect of all or any pait.of the- F’mpeﬂy or (B) Far any foss ot damage which arises
out of the exercise or the attempted or purported exercige of, of the failure to exergise
any of, its or his respantive pawers (unless sugh loss or damage is caused by its or
His gross negligence arwilful misconduct).
932 Withoiut prejudice to the gensrality of Clause 9.3:1, nelther the Sacurity Agent rior any
-other Senjor Securad Party shall be tiable, by Feason of entering into possession of
the Prnﬂerty, to-account 3s Security holder-in possession or for any loss on realisation
or for uny.default or ornission for which a security holder in possession might be fiable
funiess such loss or damage is caused by #ts or his' gross negligence: or wilful
miscanduct); '
9.4 Protection of third parties
No person (lncludmg 3 purchaser) dealing with the Security. Agent or Delegaté will be
concemed ta eneuire:
9.4.1 whether the Secured Ohligations have become payable;
942 wisther any powsr which tha Segurity A}gent is’ purparting to exercise has becoms
exercisable;
B‘:4__.;3:. w:h-gtﬁ'er any monay remaing dus under any Fi-nan-ce:Docum_eﬂt'; orF
9:.4.4 how any money paid to the Security Agent is to be-applied.
10, WARRANDICE =~~~
The Chargor grants warrandice,
1. FURTHER ASSURANCES
11.1  Further action

Subject to the Agreed Security Principles, the Chargor shall at its own expenss, promipily do all

such acls and execute all such documents (including assignations, transfers, charges, notices

and rnstructtons) ag the Securtty Agent. may reasonably specify (and in such form as the:

Becurity Agent may reasonakly requwe) n Favour of the Security Agent-or its nominees in order

{o:

1111 pefiect the Security creamed or infended 1o be created undef or evidenced by this
‘Standard Security or for the exercise of any rights, powers and remedies exercisable

104101608 74974109 210K




11.2

12,

by the Secunty Agent any oiher Semor Secur‘ed Party aor ary De’legate in re'spect of
i11.2 '.racmtate the reallsahon of t-h-e .as_sets wh_lch are, orare mtemﬁed to be, the_ su_bject_ of
the: Security:
Finance Dacuments
Subjett tothe Agreed Security Principles; the Chargor shall take all suth-action. as is available
toit (mctudmg making all fi ings and registrations} as may be necessary for the purpose. of the
creation, perfecilon protectian or maintenance of &ny Security conferred or intended fo be.
conterred on the Securily Agent or the Senior Secured Partias by or purst:ant to thig Standard
Security.

_POWER OF ATTORNEY

12.1

12 .2

13.

The Chargor, by way of securltyy xrrevocably and severally appolnts the Securlty Agent and any
Delegate to be ils mandatary and attorney to take any action which the Chargor is obliged to
take under this. Standard Securily, including under Clause 11 (Further asgirances), The
Chargor ratifies anid cenfirms whatever any mandalary or dttomey does or purports to da
pursianrt to-its appmntmenl under this clause,

The power’ given under Glause 121 above may be exgrcised at any fime after a Declared
Default,

COUNTERPARTS, DELIVERY AND EFFECTIVE DATE

13.1

13,2

This Standard Security may be execuled in any number of counterparts and by each of the

parties on separate counterparts.

Wiiere exectted in counterparts;

13.2.1  this Standard Szrurity will not take effect untrl each of the counterparts has been
delwered

1322  each counterpart will be held as undelivered until the parties agree a date on which
the counterparts are {0 be treated as delivered;

13.2.3°  the date of delivery may be inserted in the testing clause in the blank provided for the
effective date of this Standard Security.

RELEASE

141

142

15.

Release

Upon the expiry of the Secwrify Period (but not otherwise) the Security Agent shall, at the
request and cost of the-‘C:hargdr, take whatever action is necessary to release or discharge
Ewithou‘t_recuurse or watrantyj the Property from the Security..

Rairistatement

Wiherg any discharge (whether in respect of the obligations of the Chargor or any security for
those obligationis or otherwise) is made in‘whole or in part or any arrangement is: made o the:

faith of any payment, security or other disposition which i3 -avoided or must be restored on

insalvency. liquidation or otharwise (without limitatiany, the liability of the Chargor under this
Standard Security shall gontinue as if the discharge ar arrangement had not cocurred. The
Security Agent may concede or compromise any claim that any payment, security or other.
dispasition is Fabie to avsidance or regtoration.

GOVERNING LAW

 This Standard Security-and any nun-contractual. ubhganons arrsmg put of ‘arin connectior with it shall
be governed by Scots law.

16,

ENFORCEMENT

16.1

The courts of Scotland. have excluswe jurisdictiori to seftle any dlspute arl&mg out of or in
connection with this Standard Security (including & dispute relating to the existence, validity or

AT10410.1008 745711092 LOM




termipafion of this Standard Szcuwrity or any non-confractual obligation. arising. out of or in
connection with this-Standard Security) (a "Dispute”).

16.2  The Partiés agree that the courts of Scotland are the most appropriate and convenient courts:
to settle Disputes and accordingly no Party will argue to the contrary.

163  This Clause 16 is for the berefit of the Finance Parties and Senior Secured Parties only. As a
result, no Finance Party or Senicr Secured Farty shall be prevented from taking proceedings
relgting to & Dispute in any other courts with jurisdiction. To the extent allowed by law, the-
Finance Parties-and Senior Secured Parties may take concurrent proceedings in any number-
of jurisdicfions:

17. CONSENT TO REGISTRATION _
The Chargor conseris to the registration of this Standard Security for preservation.

IN WITNESS WHEREOF these presents consisting of this and the 6 preceding pages together with the
‘Schedule anrexgd have been executed in counterpart by the parties as undernoted, with-an-effective
date of..... L) JEpLember.......2021;

SUBSCRIBED for and on behalf of
FRIORY NEW EDUCATION SERVICES LIMITED.

At oaan
on AL SEPTEMBER Z02I.

By }
f@ﬂ:}wﬂﬁ&%%

Full Narie

|n-the presence of this witness:

S . 1 1YY

“ﬁ“j‘_"‘. L«,jmiwﬂ ﬁl eervs, FUll Name
Bristows LLF
100 Victoria-Erbankment ... Address

London EC4Y 0DH _ o
Address: Fifth Floor, :80 Hammersmith Road, London, W14.&_UD‘
Email: Ryandervis@Aspris.com; with a copy to legaimailbox@aspris.com
Attention: Ryan. Jérvis; with-a copy to Laura Neubguer

ATG410.1008-7497 31002 LD




SUBSCRIBED for and on behaif of
GLAS TRUST GORPORATION LIMITED
as Security Agent.

a Wokdord Essex

on 27 September2021

Emma Batchelor o

Full Name: Authorised Signatory

In the presences of this withess:

. Withess:

‘Martin Batchelor _
T PP oo 1 | -1 51

Surdan Vally House, East Harringheld, Essex

-Address

Address: 55 Ludgate Hill, Level 1, West, London, EC4M TJW

Fax: +44 (0) 203070 0113

Email: mgglas.agency

‘Attention; Transaction Management Group / Athiena TRNOODOZ618

A1D410.1008 74971105 2 LDM
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This is the schedule referred to in the foredoing Standard Security by Priory New Education
Services Limited in favour.of GLAS Trust Corporation Limited

Schedule
Part 1 - Propertiss

1, ALL and WHOLE the subjects known as. Troop House Sehool, Troup. House . Gamrie, Banff,
AB45 3JN being the subjects registerad in the Land Register of Scotland under titie number
BNFO45,

Part 2'-Leases

WNet applicabile:

PRIORY NEW EDL

GLAS TRUST CGRPORATION LIMITED

A104101008 74971 109:2LOM




This is the schedule referred to in the foregoing Standard Security by Priory. New Education
‘Services Limited in favour-of GLAS Trust Corporation Limited

Schedule
Part 1 - Froperties
1. ALL zind WHOLE the subjects known as Troop House Schoo), Troup House, Gamitia, Barff,
AB45 3JN being the subjects registered in the Land Register of Scotiand under title hiumber
BHF945. '
Part 2 - Leases
Mot applicable

PRIORY NEW EDUCATION SERVICES LIMITED

JST CORPORATION LIMITED

A10410.10068 74071109 2 LDM
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