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Registration of a Charge

Company name: SCARISBRICK HALL LIMITED
Company number: 05904675
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Received for Electronic Filing: 08/09/2014

Details of Charge

Date of creation:  01/09/2014
Charge code: 0590 4675 0007
Persons entitled: BARCLAYS BANK PLC
Brief description:
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: BARCLAYS BANK PLC
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5904675

Charge code: 0590 4675 0007

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 1st September 2014 and created by SCARISBRICK HALL
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 8th September 2014 .

Given at Companies House, Cardiff on Sth September 2014

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

Companies House



Case Reference: BPM/8015005/REP/SPO

Guarantee and Debenture

by two or more entities

The companies/LLPs executing this Debenture understand that this
document (including any attachments) will be available for inspection

by each of you, the entities named below:

by any person upon application to Companies House

“Name of Comparhl‘;/m-(ﬁ)"}‘w['i”inited Liability Partnership

Registered Number

SCARISBRICK HALL SCHOOL LIMITED
SCARISBRICK HALL HOLDINGS LIMITED

SCARISBRICK HALL DEVELOPMENTS LIMITED

SCARISBRICK HALL AND SCHOOL LTD

06908146

06812919
g05996732

08265460 £

and by your agent named below:

Name of Agent

Registered Number

SCARISBRICK HALL LIMITED

05904675 £

in favour of us, Barclays Bank PLC, as security for the liabilities to us of each of you and the Agent.

By execuling this deed, you each enter into the covenants, guarantees and agreements and create the charges sel

out in this deed.

5559 (Co/LLPY - March 2013




Index of Clauses

N N

Definitions

Your covenant to pay

The charges you create

Collecting Receivables

Negative pledge and other restriclions

Further assurance

Continuing security

Insurance

Property obligations

Leases, possession, conselidation of mortgages
Powers of sale, leasing and accepting surrenders
Opening new accounts

Appointment of a Receiver or an adminisirator
Power of attorney

Costs, charges and liabilities

Set-off

Foreign currencies

Authority of the Agent

Accession of new parties

Transfer and disclosure

Forbearance and severance

Governing law and jurisdiction

Joint and separate liability

Counterparts and commencement

Service of demands and notices

Index of Schedules

Terms of the guarantee
Form of deed of accession and charge



1. Definitions
In this deed, unless the context otherwise requires:

‘Agent’ means the company or limited lizbility partnership named as Agent on the front page ol this deed and
includes any successor appointed under clause 18.1;

‘Assets’ mieans, in refation o each of you, all your undertaking, property, assets, rights and revenues, whatever
and wherever in the world, present and future, and includes cach or any of themy;

'Floating Charge Assels’ means, in relation to each of you, those of your Assels that are for the time being
comprised in the floating charge created by clause 3.1.3, but only insofar as concerns that floaling charge;

‘Group” means the Agent and each company which is now or in the future a subsidiary undertaking of the parent
undertaking (as defined by section 1162 of the Companies Act 2000) of the companies shown on the front page
of this deed together with every fimited liability partnership shown on the front page of this deed or approved by
the Agent for accession to this deed;

‘Indebtedness’ includes any obligation for the payment or repayment by any of you to us of money in any
currency, whether present or future, actual or conlingent, joint or several, whether incurred as principal or surety
or in any way whatsoever, including any liability (secured or unsecured) of yours to a third party which
subsequently becomes payable to us by assignment or otherwise and including principal, interest, commission,
fees and other charges;

‘Inteflectual Property’ means ail patents (including supplementary protection certificates), utility models,
registered and unregistered trade marks {including service marks), vights in passing off, copyright, database
rights, registered and unregistered rights in designs (including in relation to semiconductor products) and in each
case, any extensions and renewals of, and any applications for, these rights;

‘Intellectual Property Rights’ means ali and any of your intellectual Property and alt other intellectual property
rights and other rights, causes of action, interests and assets comprised in clause 3.1.2{h);

“Land’ includes frechold and leasehold, and any other interest or estate in, land and (outside Fngland and Waies)
immovable property and in cach case all buildings and structures upon and all things affixed to Land (including
trade and fenant’s fixiures);

Receivables’ means, in relation to each of you, all sums of money receivable by vou now or in the future
consisiing of or payable under or derived from any Assels referred Lo in clause 3.1.2;

‘Receiver’ means every person we appoint as a receiver and manager under clause 13, including any substituted
receiver and manager;

‘Securities’ means, in refation Lo each of vou, all stocks, shares, debentures, debenture stock, loan stock, bonds
and securities issucd by any company or person {other than that one of you) and all other investments as listed in
Part Il of Schedule 2 to the Financial Services and Markets Act 2000:

+ which now or in the future represent a holding in a subsidiary undertaking (as defined in section 1162 of
the Companies Act 2006} or an undertaking which would be a subsidiary undertaking if in sub-section
{2)(a) of that section *30 per cent or more” were substituled for "a majority”; or

e the certificates for which are now or in the future deposited by you with us or which, il uncertificated, are
held in an escrow or other account in our favour or held in our name or that of our nominee or to our
order;

including in each case ali rights and benefits arising and all money payable in respect of any of them, whether by
way of conversion, redemption, bonus, option, dividend, interest or otherwise;



‘we', ‘our’, and ‘us' refer te Barclays Bank PLC and any transieree or successor whether immediale or derivative:

‘you' and ‘your’ reler to cach entity named as a Company or Limited Liability Partnership on the front page of this
deed and the Agent named on the front page of this deed and include any entity which accedes as a party 1o this
deed under clause 19 {(with effect from the time of its accession) excepl thal paragraph 1 of the first schedule
applies to that schedule;

Any reference to any statute or any section of any staluie is deemed to include reference to any statutory
modification or re-enactment of it for the time being in force.

2.

[

3.1

Your covenant to pay
By executing this deed, each of you:

covenants to pay or discharge to us on cur demand in writing all Indebtedness now or in the future due,

owing or incurred (before or after that demand) by that one of you to us in any manner;

covenants and guarantees that you will on our demand in writing pay or discharge all Indebtedness now
or in the future due, owing or incurred (before or after that demand) by each of the others of you to us in
any manner (except as a guarantor under this deed);

including in each case all interest, commission, fees, charges, costs and expenses which we may charge o
you in the course of our business or incur in respect of vou or vour affairs. The interest will be calcutated
and compounded in accordance with our usual practice, before and also after any demand or judgment.
The guarantee contained in clause 2.1.2 is given subject to, and with the benefit of, the provisions set out
in the first schedule by each of you separately and alse jointly with every other of you except the one

guaranteed.

The making of one demand under this deed will not preciude owr making any further demands.

The charges you create

By executing this deed each of you charges to us with [uil title guarantee with the payment or discharge
of all indebtedness:

by way of tegal mortgage, ail freehold and feasehold Land in England and Wales now vested in vou and
not registered at H.M. Land Registry,

by way of fixed charge:

a)  ali freehold and leasehold Land in England and Wales now vested in you and registered at FLM. Land
Registry,

by afl other Land which is now, or in the future becomes, your property;
¢} all plant and machinery now or in the future attached to any Land;

d) all rental and other income and all debts and claims which are due or owing Lo you now or in the
fulure under or in connection with any lease, agreement or licence relating to Land;

ey atl your Securities;
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iy all insurance and assurance conlracts and policies now or in the fulure held by or othenwise
benefiting you:

o whichrelate to Assels themselves subject 1o a fixed charge in our favour; or
o which are now orin the future deposited by you with us;

together with all your rights and interests in these contracts and policies {including the benefit of
all claims arising and all money payable under themy);

gy all your goodwill and uncalled share capital for the time being:

hy - ali your Intellectual Property, present and future, including any inteliectual Propertly to which you are
not absolutely entitled or to which you are entitled together with others;

the benefit of all agreements and licences now or in the future entered into or enjoyed by vou
relating to the use or exploitation of any Intellectual Property in any part of the world,

all trade secrets, confidential information and knowhow owned or enjoyed by you now or in
the fulure in any part of the world;

i) all trade debts now or in the future owing te you;

ail other debts now or in the future owing to you save for those arising on fluctuating accounts with
associates (as defined in section 1152(3) of the Companies Act 2000);

iy the benefit of all instruments, guarantees, charges, pledges and other rights now or in the future
available to you as security inrespect of any Asset itself subject to a fixed charge in our favour;

by way of floating charge:

ay  ail your Assets which are notl effectiveiy charged by the fixed charges detaited above; and

b)  withoul exception all your Assets insofar as they are sttuated for the time being in Scotland;

bul in each case so that you shall not without our prior written consent:

s creale any mortgage or any fixed or floating charge or other security over any of the Floating
Charge Assels {whether having priority over, or ranking pari passu with or subject to, this floating
charge),

= lake any other step referred to in clause 5.7 with respect to any of the Floaling Charge Assets;

o sell, transfer, part with or dispose of any of the Floating Charge Assets except by way of sale in
the ordinary course of business.

We may al any time crystallise any floating charge created in clause 3.1.3 into a fixed charge, or
subsequently reconvert it into a floaling charge, by notice in writing given at any time by us to the
relevant chargor inrelation to any or all Floating Charge Assets, as we specify in the notice.

Subject to the rights of any prier mortgagee, cach of you must:

330 deposit with us for our retention all title deeds and documents relating to all Assets charged by
way of fixed charge under clause 3.1, Including insurance and assurance policies;
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4.1

4.2

4.3

5.

3.3.2  execute and deliver to us any documents and transfers we require al any Lime to constitlule or
perfect an equitable or legal charge or a pledge (at our oplion) over  Securities including
uncertificated Securities within any clearing, transfer, settiement and/or depositary system, and
give any instructions and take any actions we may require Lo achieve this.

Unless and until this deed becomes enforceable or we direct olherwise:

341 each of you may continue to exercise all voling and other rights attaching to Securities as long as
you remain their registered owner;

3.4.2 i Securities are registered in our nominee’s name, all voling and other rights attached to them
will be exercised by the nominee in accordance with the instructions that the relevant chargor

issues from time to time. In the absence of instructions, the nominee will refrain from exercising
any of these rights.

Any mortgage, Tixed charge or other fixed security which any of vou create in our favour will have priority
over the floating charge created by clause 3.1.3 uniess we state otherwise on or after its creation.

Any debentures, morigages or charges (fixed or {loating) which any of you create in the future (except
those in our favour) shall be expressed to be subject 1o this deed and shall rank in order of priority behind
the charges created by this deed.

Collecting Receivables

Each of you must coilect and realise all your Receivables and immediately on receipt pay all money which
you receive in respect of them into your bank account with us, or into any other account designated by
us, in each case on such terms as we may direct. Pending that payment, each of you will hold ali money
so received upon trust for us. None of you may, without our prior wrilten consent, ¢harge, factor,
discount, assign, postpone, subordinate or waive your rights in respect of any Receivable in favour of any
other persen or purpoert to do so.

it a credit balance on any account of yours with us includes proceeds of Receivables credited or
transferred to that account, we shall have an absolute discretion whether to permit or refuse to permit
vou to utilise or withdraw that credit balance and we may in cur sole discretion at any time transfer all or
any part of that credit balance to any other account of yvours with us or to an account in cur own name.

If we release, waive or postpone our rights in respect of any Receivables Tor the purpose of enabling any
of you to factor, discount or otherwise sell them fo us or to a third party, the charges created by this deed
will in all other respects remain in full force and effect.  In particular, all amounts due te the relevant
chargor from us or the third party and any Receivables re-assigned or due to be re-assigned to the
relevant chargor will be subject to the relevant fixed charge detailed in clause 3.1.2, subject only to any
defences or rights of retention or set-off which we or the third party may have against the reiovant
chargor.

Negative pledge and other restrictions

None of you may, except with our prior writien consent:

()
-

(o)
NS

creale or atlempt to create any fixed or floating security of any kind or any trust over any of your Assets,
or permit any lien {other than a lien arising by operation of taw in the ordinary course of your business) to
arise or subsist over any of your Assets;

sell, assign, Tease, license or sub-license, or grant any interest in, your Intellectual Property Rights, or
purport 1o do so, or part with possession or ownership of them, or allow any third party access to them or
the right to use any copy of them.



6.

Further assurance

Fach of vou must on our demand in writing execute and deliver Lo us al your cost any document thal we may
require further Lo secure the payment of the Indebtedness, or Lo create, enhance or perfect any fixed securily over
any of the Assets, or to give full effect Lo this deed, or to vest e to any of the Assels Inus or our nominee or any
purchaser.

7.

Continuing security

This deed will remain a continuing security in our favour, regardless of any settlement of account or any other
matter whalever, and shall be without prejudice and in addilion to every other right, remedy or security which we
may have now or in the fulure in respect of any of the Assets for the payment of any indebledness.

8.

8.1

8.2

9.1

9.2

9.3

10.

10.1

10.2

0.3

Insurance

Fach of vou must insure all your insurable Assets with an insurance office or underwriter acceptabie to us
against loss or damage by fire and such olher risks as we specify from time to Uime. This insurance cover
must be Tor the full replacement value and be index-linked. Each of you must also maintain all other
insurances normally maintained by prudent companies with similar aclivities o yours or as we may
require.

Fach of you must punctually make all premium and other payments necessary to effect or maintain these
insurances and produce receipis for these payments on our request. If, at any time, any of you faifs to
have the required insurance cover in place or Lo produce any receipt on request or to deposit any policy
with us under clause 3.3 or on request, we may take out or renew any insurance in any sum and on any
terms we think appropriate.

Property obligations

Lach of you must at all times keep all buildings, plant, machinery, fixtures, fittings and other effects
charged under this deed in good repair and in good working order and condition,

Fach of vou must notify us promptly of any indication given Lo vou that any of your Assets is or may be
listed in a register of contaminated land or contaminative use, or similar register. Each of you must alsc
nobify us if any environmental or olher condition exists which could have a material adverse effect on the
value of your Assels or your business.

Fach of you will Tully indemnify us, and our empioyees and agentis, ai all times against every claim,
liability, foss or expense incurred directly or indirectly as a result of your failure to comply with any of
your obligations, whether statutory or contractuai, relating to your Assets,

Leases, possession, consolidation of mortgages

None of you may, without our prior written consent, exercise any power of leasing, or accepting
surrenders of feases of, any of your Land, or {unless ohliged o do so by law) extend, renew or vary any
lease or tenancy agreement or give any licence to assign or undertet.

None of you may part with possession (otherwise than on the determination of any lease, tenancy or
ficence granted to you) of any of vour Land or share the occupation of it with any other person, or agree
to do so, without our prior writlen consent.

Section 93 of the Law of Property Act 1925, dealing with the consolidation of mortgages, will not apply to
this deed.
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11.2

12.

12

12.2

13.

13,1

13.2

3.6

Powers of sale, leasing and accepting surrenders

Section 103 of the Law of Property Act 1925 will nol apply to this deed, but the statutory power of sale
(as belween us and 2 purchaser from us) will arise on and be exercisable at any time after the execution
of this deed. However, we will not exercise this power of sale until this deed has become enflorceable.
This provision will not affect any purchaser or require him 1o ask whether it has become enforceable.

Our statutory powers of sale, leasing and accepling surrenders are extended o allow us (whether in the
name of the relevant chargor or in ours) to grant a lease or leases of any Land vested in any of you or in
which any of you have an interest with any rights relating to other Land and containing any covenanls on
the part of the relevant chargor and any terims and condilions that we think fil.

Our slatutory power of sale is extended to allow us to sever any fixtures from Land and sell them
separately.

All powers of a Receiver under this deed may be exercised by us Lo the full extent permitted by law after it
has become enforceable, whether as altorney of the relevant ¢hargor or otherwise, and whether or not a
Receiver or administrator has been appointed.

Opening new accounts

On recelving notice that any of vou have encumbered or disposed of any of your Assets in breach of this
deed, we have the right to rule off the account or accounts of, and open a new account or accounts with,
that one of-you.

If we do not open a new account or accounts immediately on receipt of notice to that effect, as from that
time all payments made by that one of you to us will be treated as if we had credited them 1o a new
account and will not reduce the amount owing from you to us at the time when we received the notice.

Appointment of a Receiver or an administrator

Paragraph 14 of Schedule B to the Insolvency Act 1986 shall apply to this deed. At any time after we
have demanded payment of any Indebtedness, or any step or proceeding has been  taken for the
appointment of an administrator, liquidator or provisional liquidator, or with a view to seeking a
moratorium or a veluntary arrangement, in respect of any of you, or if requested by any of yvou, we may
appoiril by writing insofar as permitted by law, any person or persons to be a receiver and manager of all
orany of the Assets or an administrator or administrators of that one of you; and this deed shall in any of

- such events become immediately enforceable,

Where we appoint more than one person as Receiver or administrator, they shall have power to act
separately unless we specify to the contrary in the appointment,

We may from time to thime determine the remuneration of the Receiver.

Once a Receiver is appointed, we will notl be precluded from making any subsequent appointment of a
Receiver over any Assets, whether or not any Receiver previously appeinted continues to act.

The Receiver will be the agent of the relevant chargor which will be solely liable for his acts, defaults and
remuneration unless it goes inte liquidation, after which he shall act as principat and not become our
agent. :

The Receiver will be entitled to exercise all the powers sel cut in Schedules 1 and 2 1o the Insolvency Acl
1986, In addilion, but without limiting these powers {and withoul prejudice 1o our own powers), the
Receiver will have power with or without the concurrence of others:



a) to scli, let, lease or grant licences of, or vary the lerms or terminate or accept surrenders ol leases,
tenancies or licences of, all or any of the Assets, or granl options over them, on any terms the
Receiver thinks Tit in his absclute discretion; and any sate ar disposition may be for cash, payabie in a
fump sum or by instalments, or other valuable consideration;

b) tosever any fixtures from Land and/or sell them separately;
¢} to promote a company to purchase all or any Assets or any interest in theny,

dy  to make and effect all repairs, renewals and improvements Lo the Assels and effect, renew or increase
insurances on the terms and against the risks that he thinks fit;

e} Lo exercise all voting and other rights attaching to Securities and investments generaily,

By to redeem any prior encumbrance and settle and pass the accounts of the encumbrancer so that all
accounts so seltled and passed will (except for any manifest error) be conclusive and binding on you
and the money so paid will be deemed to be an expense properly incurred by the Receiver,;

g) to pay our proper charges for time spent by our employees and agents in dealing with matters raised
by the Receiver or relating to the receivership,

h) to do all other acls and things which ke may consider incidental or conducive to any of the above
matiers or powers or to the preservation, improvement or realisation of the Assets,

137 Neither we nor the Receiver will be liable to account as mortgagee in possession or otherwise for any
money not actually received by us or him.

13.8  Subject 1o section 45 of the Insolvency Act 1986, we may at any time remove a Receiver from alf or any of
the Asseis of which he is the Receiver.

14.  Power of attorney

Each of you, by way of security, irrevocably appoints us (whether or not a Receiver or administrator has been
appointed) and any Receiver separately as your attorney {with full power to appoint substitutes and to delegate)
with power in your name or on your behalf and as your act and deed or otherwise:

s o execule and defiver and otherwise perfect any agreement, assurance, deed, instrument or decument; and
= toperform any acl;

which may be required of you or may be deemed by the attorney necessary or desirable for any purpose of this
deed, or Lo creale, enhance or perfect any fixed security over any of lhe Assels or to convey or transfer legal
ownership of any Assels.

15.  Costs, charges and liabilities

157 You will be responsible for all costs, charges and liabilities {including ail professionai fees and
disbursements and Value Added Tax and/or any similar tax) and ail other sums paid or incurred by us
and/or any Receiver under or in connection with this deed or your affairs. We may recover them from
vou (on a full indemnity basis) as a debt payable on demand and debit them without notice to any of your
accounts. They will attract interest and be charged on the Assets,

15.2  The costs which may be recovered from you by us and/or any Receiver under this deed include without
limitation: ‘



16.

a) all cosis incurred by us in preparing and administering this deed or perfecting (he security created by
it

B) all costs {whether or nol allowable on a taxation by the Courd) of ali proceedings to enforce this deed
or to recover or altempt to recover any Indebledness;

<) all money spent and all costs arising out of the exercise of any power, right or discretion conferred by
this deed;

d) all costs and fosses arising from any default by you in lhe payment when due of any indebtedness or
the performance of your obligations under this deed; and

e} all our charges based on Lime spent by our employees and agents in connection with your affairs.

Set-off

We may retain any money standing to the credit of any of you with us {In any currency, in any country and
whether or not in your name)} as cover for the Indebtedness. We may apply all or any of thal money in
salisfaction of ail or part of the indebtedness as we may select {whether presently payable or not). We may also
use that money to purchase any other currency required for this purpose.

17.

Foreign currencies

If, for any reason, any amount payable by any of you to us is paid or recovered in a currency other than that in
which itis required to be paid {"the contractual currency’) and, when converted into the contractual currency at
our exchange rate applicable at the time, leaves us with fess than the sum payable in the contractuat currency,
you must make good the amount of the shortfall on demand.

18.

18.2

19.

19.2

Authority of the Agent

The Agentis irrevocably authorised by each of you (other than the Agent), at any time while you remain
bound by the provisions of this deed, with our prior agreement, (i) to add any further member of the
Group as a party to this deed, (i} to appoint another member of the Group to act as ils successor as
Agent, and/or (i} to sign any document and perform any act on behalf of each or any of you required to
effect or implement any of these matters.

Each act so performed and each document so signed by the Agent shall be binding on each of you and we
may assume that any requisite approvais have been obtained by the Agent from all of you. This deed will
continue in full force and effect, save as expressly amended by such changes,

Accession of new parties

Any member of the Group may at any time, with the prior written approval of the Agent and ourselves,
become a party to this deed by delivering to us in form and substance satisfactory to us (i) a deed of
accession and charge substantially in the form set oul in the second schedule and (if) certified extracts
from the minutes of a meeting of its Board of Directors evidencing due authorisation and execution of
thal deed of accession and charge.

The new party shall become a guarantor and chargor under this deed with effect from the time when the
deed of accession and charge takes effect, al which point:

¢ the new party shall become bound by all the terms of this deed and shall assume the same
obligations as guarantor and chargor as if it were an original party to this deed; and



20.

201

20.2

22.

o the existing quarantors and chargors shail assume Lhe same obligations in respect of the new party
as iFit were an original party to this deed.

Transfer and disclosure

We may al any time transfer all or any part of cur rights under this deed and the Indebtedness Lo any

nersen or otherwise grant an interest in them to any person.

We may also at any time disclose any information about any of you, this deed and the Indebledness to:

. any of our associated companies;
. any prospective or actual transferce or grantee referred to in clause 20.7; and
. any other persen considered by us to be concerned in the relevant or prospective transaclion.

Forbearance and severance

No delay or omission on our part in exercising any right, power or privilege under this deed will impair it
or be construed as a waiver of it. A singie or partial exercise of any right, power or priviliege will nol in
any circumstances preciude any other or further exercise of it or the exercise of any other right, power or
privilege.

Il any provision of this deed is or becomes invaiid or unenforceable, the remainder of it shall not be
affected and each provision shall be valid and enforceable to the fullest extent permitted by law.

Coverning law and jurisdiction

This decd shall be governed by and construed in accordance with English law.  You submit, for our exclusive
benefit, to the jurisdiction of Lhe English Courts, but without prejudice to our right {6 commence proceedings
against you in any other jurisdiction.

23.

Joint and separate liability

Unless the context otherwise requires, all covenants (except that in clause 2.1.1), quarantees, agreements and
obligations on your part contained in this deed are given and entered into by you jointly and separately and shall
be construed accordingly.

24.

241

242

Counterparts and commencement

This deed may be executed in any number of counterparts and by different parties to it in separate
counterparts, each of which when executed and delivered shali be an original. All such counterparts will
together constitule one and the same instrument.

This deed shall come into effect on the date inserted by us on the front page and shall be binding on al!

those that have execuled and defivered it notwithstanding that any one or more companies that were
Intended to execute it may not do so or may not be effectually bound.

Service of demands and notices
A demand or notice under this deed may be given on our behall by any of our managers or officers in
writing addressed Lo the relevant one of you (or the Agent as the case may be) and served at any of the

following:

. ils registered office;
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° any of its existing places of business;

° its last known place of business.

Afternatively, a demand or notice may be delivered by facsimile transmission Lo its Tacsimile number last
known to us or by e-mait to its c-mail address fast known Lo us or by any other form of electronic
communication which may be available,

A demand or notice shall be deemed to have been served:

. al noon on the day after the day of posting, if sent by post, even il it is misdelivered or returned
undelivered;
. al the time of transmission, i given or made by facsimile, e-mail or other electronic

communication.

A demand or notice addressed to any one or more of you shail also be sufficiently served il served on the
Agent.

This deed of guarantee and debenture is executed by each of you and the Agent as a deed and signed by us.



[S]
]

b2
[9F]

Lad

The First Schedule
Terms of the Guarantee
Definitions

In this schedule, "vou” and “yvour” refer [o cach of vou in your character as a guarantor of the others of
vou under the guarantee contained in dause 2.1.2, "guarantee” refers Lo that guarantee and “Principal”

describes each of you insofar as you are or may become Hable te us for any Indebledness otherwise than
as a guaranior of the others of you under the guarantee,

Your right to crystallise your liability under the guaraniee

Any of vou (a “crystallising guarantor™) may crystallise (but for the future only) your liability under the
quarantee following your giving notice in writing to us of your intention fo do so, which notice witl expire
al midnight on the day three months after receipt of that notice by us or at another time specificaily
agreed in writing between you and us (the intervening period constituting the "Notice Period™). During
the Notice Period we may continue te give credit and may make further advances to any Principal and the
guarantee will apply to all such credit and advances. The guarantee will continue to be enforceable
against the crystallising guarantor but its liability under the guarantee will, unless the guarantee becomes
enforceable during the Notice Period, he crystaliised (excepl as regards unascertained or contingent
fiabilities) at the end of the Nolice Period and recoverability against iU of the Indebledness of each
Principal will be limited to the amount of thal Indebtedness at that time together wilh interest on that
amount and our costs and charges relating to it (and interest on themy).

If any of you gives notice in accordance with paragraph 2.1, we may brealk such accounts of all or any of
you with us as we deem appropriate and open new accounts for the account-holders affected.

The guarantee shall be incapable of termination except insofar as expressly permitted by paragraph 2.1.
Suspense account

We may at any time (without prejudice to our other rights) place and keep for such lime as we may think
nrudent any money received, recovered or realised under or by virtue of the guarantee on a separate or
suspense account to the credit of efther us or any of you (as we think fit), without any intermediate
obligation on our part to apply it or any part of it in or towards discharge of the Indebtedness of any
Principal. However, we will not seck to recover from you any interest on that Indebtedness to the extent
that interest would not have been payable if that money had been applied to that indebledness on its
receipt by us.

Preservation of our rights

The guarantee is to be in addition to and is not to prejudice or be prejudiced by any other guarantee or
security {including any other guarantee signed by any of you) which we may held now or in the future
from or in respect of any Principal. Each of you will remain liable under the guarantee whether or not any
other guarantee or security is valid and enforceable or continues in force. The guarantee may be
enforced withoul our first making demand on any Principal or taking any steps or preceedings against
any Principal or having recourse to any other guaraniee or security, and notwithstanding any prior
demand.

If the guarantee ceases for any reasen to be binding on any of you as a continuing security in refation to
any Principal, then we may break any account of the Principal and open a new account for it. Il that is
done, no money then or subsequently credited 1o any new account shalt have the effect of reducing the
amounl due 1o us on the original account. If that is not done, we shall still be treated as if we had done so
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4.6

al the time of the cessation and as i all payments Lhen or subsequently made by or on behal! of the
refevant Principal Lo us had been credited o a new account with the same resuft.

None of you shall have any right to and you shall not:

(i) make any claim (whether by way of proof in insolvency or otherwise) against any Principal or any
property of any Principal;

{b} participate in any security held or money received by us on account of the Indebtedness of any
Principal; or

(c) stand in our place inrespect of any of that securily or money;
urdil all Indebtedness of each Principal has been repaid in [l

We may at any time {without alfecting our rights under the guarantee) grant, extend, increase, renew,
vary, determine or refuse any credit or facility to any Principal, or take, hold, exchange, vary, release, or
abstain from perfecting or enforcing any quarantee or security heid by us for the Indebtedness of any
Principal, or compromise with or extend time or grant waivers, refeases or any tindulgence to any Principal
or any co-surety, or make any arrangement, concession or seltlement with any of them or do or omit or
neglect to do anything whatever which, but for this provision, might cxonerate or discharge the
obligations of any of you under the guarantee (except for a specific writlen release given by us of those
obligations).

After the guarantee becomes enforceable, no payment received by us from any source {except payment
from a Principal specifically in respect of its Indebtedness in that capacity) will be treated (regardless of
the manner in which we may deal with it in owr books or cltherwise) as reducing the liability of any of you
to us under the guarantee, so that, until we have received payment in full of that Indebtedness, it will be
deemed, as belween us and each of you {and except for any such payment from the relevant Principal), to
remain wholly unsatisfied.

The winding-up or dissolution of any Principal wili not affect the Hability of any of you under the
guarantee and any sum payable t¢ us at the date of the commencement of the winding-up or
immediately prior to the dissolution (as the case may be) will be treated as continuing payable until
actually paid in full,

Adjustments

if the state of account beiween us and any Principal, by reference to which any indebledness is calculated
for the purposes of the guarantee, requires adjustment at any lime because of any insolvency faw or
because of any claim made against us by any affice-holder {within the meaning of Section 234 of the
Insolvency Act 1986} or any person performing a substantially similar function in any insclvency
proceedings outside England and Wales, then, notwithstanding any other provision of the guarantee:

{a) the liabifity of each of you to us will be increased by any amount which we are required to pay or
account for as a result of such adjustment; and

(h) we may treat any release or settlement made by us with any of you before any such adjustment is
required as being of no effect and may recover from any of you the amount of any such
adjustment.

if we are required because of any insolvency law to pay to any office-holder a sum of money referable o
an amount paid to a third party out of any account of any Principal with us, the amount of thal
repayment shall be trealed as and form part of the Indebicdness of the Principal for the purposes of the
guarantee,
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Hoany claim is made against us under any insolvency law, we may agree the claim or selile it onany terms
that we choose without asking for the agreement of any of you. I we do agree or settle the claim, cach of
you will be liable under the guarantee as 1f a court order had been made containing the terms thal we

have agreed. Fach of vou will be jointly and severally responsible 1o pay on demand Lo us all costs and
expenses that we properly incur in defending that claim.

We may keep any security for any indebtedness in order to protect us against any possible claim under
insolvency law for up to three years after all Indebledness of each Principal has been satisfied. Il a claimis
made against us within that perfod, we may keep the security until that claim has finally been deall with.

Your liability as principal debior

If any question shall arise as te the capacity of any Principal in refation to any dealing between it and us or
as to the capacity, authorily or power of any officer, employee or agent of any Principal to bind it to any
transaction with us or as to whether any item recorded in our books or ctherwise as constituting
Indebtedness of any Principal is immediately due and payable, thal question shall, as between us and each
of vou, be disregarded and cach of you will for the purposes of the guarantee be and continue Lo be liable
to us in respect of the refevant dealing, transaction and/or Indebtedness as if you were a principat debtor.

Evidence of Indebtedness

Any admission or acknowledgement in writing by or on behall of any Principal as to any amount of its
Indebiedness or otherwise, or any judgment or award oblained by us against any Principal, or any proof
by us in winding-up which is admitted, or any statement of account furnished by us (the correctness of
which is certified by any of our officers or managers), will be conclusive and binding on each of you,
excepl in the case of manifest error,

Payments

All payments failing to be made by each of you under the guarantee will be made to us withoul any set-
off or counterciaim and free from any deduction or withholding Tor or on account of any taxes or other
charges in the nature of faxes imposed by any competent authority anywhere in the world, unless such
deduction or withholding is required by law or practice.

if any such deduction or withhelding is se required Lo be made by or on behall of any of you, you will pay
to us any additional amount necessary 1o ensure that we receive and retain the full amount of the
relevant payment as il that deduction or withholding had not been made.

Change in composition of the parties

The guarantee shall remain effective notwithstanding any change in the composition of the parties to the
guaraniee,

Financial assistance

Notwithstanding any other provision of this deed, the guarantee shail not operale to guarantee any
money or liability if and insofar and for so long as it would not be lawful under Chapter 2, Part 18, of the
Companics Act 2006 (prohibition of financial assistance by a public company for the acquisition of ils
own shares or by a public company for the acquisition of shares in its private holding company) for the
relevant money or lability Lo be guaranteed under this guarantee by the relevant guarantor.



The Second Schedule

Form of Deed of Accession and Charge
(single company or limited liability partnership only)

This deed of accession and charge is made on ‘(}Q F 208 Ly by you:
g

i Scaeis@hicl AW . M\”\'Csj{(?gisl'(w'o(! Number: o ?O\ O (S, 5m

in favour of us, Barclays Bank PLC, as security for vour abilities and those of others 1o us with the consent of the
Agent:

| Registered Number:

By executing this deed of accession and charge you accede 1o the deed of guaraniee and debenture dated
................................... 20.......given to us by the Agent and others and enter into covenants, guarantees and
agreements and create charges as provided in this deed.

Index of Clauses

Definitions

Your accession to the Principal Deed
The charges you create

Power of attorney

Governing faw and jurisdiction

U1 oA W —
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Definitions
Expressions defined in the deed of guarantee and debenture referred to on the front page (the "Principal

Deed™) and the principies of interpretation provided for in it will, unless the context otherwise requires,
have the same meanings and apply in this deed.

Your accession to the Principal Deed
You agree with us to be bound by the Lerms of the Principal Deed and te perform all your obligations
(whether as guarantor, chargor or otherwise) under the Principal Deed with effect from the date of this

deed as if you had been an original party to the Principal Deed.
Y q party !

You covenant to pay or discharge 1o us on our demand in writing all Indebtedness now or in the future
due, owing or incurred (beiore or after that demand) by you to us in any manner.

You guarantee the indebtedness to us of all those entities which were original parties to the Principal
Deed and which, al the date of this deed, remain as partics and of all other entities which have become

v

parties through accession to the Principal Deed subseguently.

You further guarantee the Indebledness to us of ail entities which in future may accede to the Principal
Deed.

The nature and extent of your liability as guaréntor shall be as stated in the Principal Deed as if all its
guarantec provisions were set oul in full in this deed.

The Agent {on behall of itself and the enfities which are parties to the Principal Deed) agrees to your
accession.

You irrevocably authorise the Agent to perform all acts and 1o sign all documents on your behalf for the
purpeses stated in clause 18 of the Principal Deed in the same terms as if you were an original party to it.

The charges you create

By exccuting this deed, you charge to us with full title guarantee with the payment or discharge of all
Indebtedness:

by way of legal mortgage, all frechold and leasehold Land in England and Wales now vested in you and
not registered at HLM. Land Registry;

by way of fixed charge:

a} all frechold and leasehold Land in England and Wales now vested in you and registered al HM. Land
Registry:

by all other Land which is now, or in the future becomes, your property;

¢y all plant and machinery now or in the future attached to any Land

d) all rental and other income and all debts and claims which are due or owing te you now or in the
fulure under or in conmection with any lease, agreement or licence relating to Land;

ey all vour Securities;

fy all Insurance and assurance contracts and policies now or in the future held by or otherwise
beneliting you:



3.1.3

« whichrefate to Assets themselves subject 1o a fixed charge in our favour; or
¢ which are now or in the future deposited by you wilth us;

together with ali your rights and inlerests in these contracts and policies (including the benefit of
all claims arising and all money pavable under them);

g) all your goodwill and uncalied share capital for the time being;

hy all your Intelfectual Property, present and {uture, including any Intellectual Property to which you are
not absolutely entitled or to which you are entitled together with others;

the benefit of all agreements and licences now or in the fulure enfered into or enjoyved by you
relaling to the use or exploitation of any Intellectual Property in anv part of the world;

all trade secrets, confidential information and knowhow owned or enjoyed by you now or in the
future in any party of the world;

iy all trade debts now or in the future owing to you;

alt other debts now or in the future owing to you save for those arising on fluctuating
accounts with associates (as defined in section 1152(3) of the Companies Act 20006);

D the benefit of all instruments, guarantees, charges, pledges and other rights now or in the future
available to you as security in respect of any Asset itseif subject Lo a fixed charge in our favour;

by way of floating charge:

ay all your Assets which are not effectively charged by the fixed charges detailed above; and

by without exception all your Assets insofar as they are situated for the time being in Scotland.

The above charges are created with the benefit of the covenants, conditions and provisions contained in
the Principal Deed as if they were all repeated (amended as necessary) in full in this deed.



4. Power of Attorney

You, by way of security, irrevocably appoint us (whether or not.a Receiver or administrator has been appointed)
and any Receiver separately as vour attorney {with full power to appoint substitutes and to delegate} with power
in your name or on your behalf and as your act and deed or otherwise:

» to execute and deliver and otherwise perfect any agreement, assurance, deed, instrument or decument; and

s 10 perform any act;

which may be required of you or may be deemed by the attorney necessary or desirable for any purpose of the

Principal Deed or this deed, or to create, enhance or perfect any fixed security over any of your Assets.or to
canvey or transfer tegal ownership of any Assets.

5. -Governing law and jurisdiction

This deed shall be governed by and construed in accordance with English law.. You submit, for our exclusive
benefit, to the jurisdiction of the English Courts, bul without prejudice to our right to commence proceedings
against you in any other jurisdiction.

This deed of accession and charge is executed by you and the Agent as a deed and signed by us and it will take

effect on the date shown on the front page.

Signed for Barclays Bank PLC

Executed as a deed b Limited

Director Withess
{if sole signatory only)

Director/Secrelary

Registered Number

Executed as a-deed by LLP

Member

Member

Registered Number



Resolution for Deed of Accession and Charge - |
Seatis Bt WAt Lo (TEr

Al a Board Meeting of
{(Company Registered Number:

It was resolved:

1. THAT (after fulldind careful consideration of the lerms of the Guarantee and Debenture to Barclays Bank
PLC dated | &@(}%"’EQWP and the Deed of Accession and Charge eaetf produced to the meeting,
¢ and scafe of the liabilities to be undertaken by the Company g the commercial and financial

; .encﬁes, ciirect and indireci, ofexecutiﬂg; oF decliming 1o exac..ute‘ Deed of Accession and Charge so

. pux poses of the bLi‘Sl ness of, the Compmy to accede Lo LE@@ (; “ntee and Debenture by entering into the
Deed of Accession and Charge ’

2. THAT the Deed of Accession and Charge in whichafie Company accedes to the Guarantee and Debenture
(by virtue of which all parties named in-it.and g acceding parties (other than these previously released by
the Bank) guarantee o the Bank the liabili#ies of one another to the Bank and create fixed and floating
charges over all their assels and under ta g present and Tuture as security for their liabilities Including their
guarantee tjabilities) be approved

3. THAT the Company execute th Deed of Accession and Charge by affixing its commos wSeal in the pre@ence
of one director and the copapany secretary who are hereby authorised to affix andattest the seal or, acting
inaccordance with all gpplicabie statutory provisions, sign the Deed of Accessjef and Charge as a dced

Certified to be a trug'extract from the minutes of & meeting of the BoardMeld on the above date.

.. Chairman of thefh

;'t.ary of the Mecting

| sept 1§




Execution page for this deed of guarantee and debenture

Signed for Barclays Bank PLC

Execybed as a deed by SCARISBRICK HALL LIMITED

Director

Withess

M {if sole signatory only}

e

Director/Secretary

Company's Registered Number 05904675
Execufedias a deed by SCARISBRICK HALL SCHOOL LIMITED

Director

Witness

{if sole signatory o

_Di'rector/Secretary
Company's Registered Number 06508146
Executed as a deed by SCARISBRICK HALL HOLDINGS LIMITED

Director

(if sole signatory only)

Director/Secretary |

Company's Registered Number 06812519 -

Execubed as a deed by SCARISBRICK HALL DEVELOPMENTS LIMITED

Director

Witness

Withess

(if sofe sigﬁétory onily)

Director/Secretaryssems e

Company’s Registered Number 05996732
Exgfuned as a deed by SCARISBRICK HALL AND SCHOOL LTD

_Director

Witness

(if sole signatory only)

e

Director/Secretary  fppee—""

Company’s Registered Number 08265460

e



Resolution for Deed of Accession and Charge

At a Meeting of the Members of: LLP
{(Registered Number: )
heldonthe . {date)

It was resolved:

THAT (after full and careful consideration of the terms of the Guarantee and Debenture to Barclays Bank PLC
dated and the Deed of Accesslon and Charge each produced to the meceling, Lhe
nature and scafe of the habilities o be undertaken by the LLP and the commercial and financial
consequences, direct and indirect, of exccuting or declining to execute the Deed of Accession and Charge so
far as they affect the LLP) it is In the best interests of, to the advantage and benefil of, and for the purposes
of the business of, the LLP to accede Lo the Cuarantee and Debenture by entering into the Deed of Accession
and Charge

THAT the Deed ol Accession and Charge, in which the LLP accedes to the Guarantee and Debenture (by
virtue of which all parties named in it and ali acceding parties (other than those previously released by Lhe
Bank) guarantee to the Bank the liabilities of one another to the Bank and create fixed and floating charges
over alf their assets and undertaking present and future as security for their liabiiities including their
guarantee Habilities) be approved

THAT the LLP execute the Deed of Accession and Charge by signing the Deed of Accession and Charge as 2
deed under the hands of two Members,

Certified to be a true extract from the minutes of a meeting of the Board held on the above date.

........................................................ Chairman of the Meeting

........................................................ Secretary of the Meeting



N

$3:updUion) 10 1ea1s16ay Lt 404

N7 T .
AHL JAITUVD HSO0H STINYIWOD LY NIAID

LLNO 9007 LoV

: SYALY AEAHOSLVHAM INDODDY  ANY
NO D ANYE SAYIDNVE O NIRMEHL GIIWVN SHINVAWOD
AHE GO ANY HO/ONY 70D R ONE
0L A0 414 S3INOW

AR GHLVO TUNANIGEA Y LVEL STEHLYED AGJYIH STTVAMW
ONY O ONVYTIONT HOd SHINYINOD J0 AVHLSIDNY dHL

....................... ON ANV IWOD

900z 1V suedwo)
943 J0 (9) B (5)698 UOIIBS 0] Juensing

IDUVYHD YO IDVOLIOW V 40O
NOILVYLSIOFY FHL 40 JLYDEHILYID

{ 110 aotigsasd auy u

{ J1d Jueg sdepieg

({ 10 AdLLIOT]R SB

{ AQG paap e se paublg

UM

3A0QR 1

P aRRA pUB ABD ALY D7d NURY SARDIRY A palndaxy

Ul pasuduwiod 1985y AUl (1 pue aamuagad

pUB 231UEIENTD paydele dUl Ag payeasn sabieyd oyl wod)

Fsdigsaauieg ATilger] patur pue sauedwio) ayl Saseaiad

NUBG SYl 1BYL SISSAULM 2UNUDGR( pUB IoILEIEND payoee
41 U] pawiey sdisiaulieg ANpgeit paiwi pue saeduiod

A {Z) pue {xueg Syy) Dd dued sdepleg (1) usamiag

10 App e su 9pew ISER[IY SIY L




