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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6388790

Charge code: 0638 8790 0005

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 8th February 2018 and created by LEARNING AT WORK
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 19th February 2018 .

Given at Companies House, Cardiff on 21st February 2018

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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pATED § fefevhey  Zoig

We hereby certifh that this is a rue
and exact copy of the original
Titly Bailey & hrvine LLP Solicitors
12 Evolution. Wynyard Park,
Wemvard, TS 3TB o
Signed e 3’4’{5
(55 - /

{1) THE COMPANIES SPECIFIED N SCHEDULE 1 TO THIS DEED
amed

{Z} NICOLA BURROWS (AS CHARGEE)

COMPOSITE GUARANTEE AND DEBENTURE

This Diead is subject te the terms of the Senior Intercroditor Agresment dated 26 March 2015
made betwesn, amongst others, HSBC Bank plc, MML UK Pariers LLP sz Logn Nots Security
Agent, the Secured Partles and the Companies (as acceded in by the Charges) and the Losn
Hote intercreditor Dead dated 26 March 2015 as amended and restated on 28 October 2015 and
¥ April 2018 and as Turther amended and restaled on or sround the date of this Deed mads
hetween MNL UK Pariners LLP as Loan Note Securlty Agent, the Secured Parties and the
Companies (as scceded to by the Chargee).
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THIS DEED is made the  §  dayof FELusnt spe7 2%
BETWEEN

1. THE COMPANIES whose names and registeraed offices are specified in Schedule 1 to this
Deed (each an “Original Obligor” and togsther the “Original Obligors”), and

2. RICOLA BURROWS of 14 5t Bega's Glade. Harllepool. T826 OFB ({the "Chargee’).

BACKGROUND

(A) The Chargee is holding the benefit of this composite guarantee and debenture on trust for the
Secured Parties in accordance with the terms of the Loan Note Intercredifor Deed dated 26
March 2015 as amended and restated on 29 October 2015 and 7 Aprit 2016 and as further
amended and restated on or around the date of this Deed.

{B) I Iz Intended that this document take effect as a deed notwithstanding the fact that & Parly
may only execute it under hand.

The Parlies agree as follows:
1 ITERPRETATION
1.1 Definitions
in this Deed the following definitions apply:

*Acoession Deed” a dead substantially in the form set out in Part A
Schedule § (Additional Obligorsy,

*Breount™ {a) the accounts (f any) with the details listed
undsr the heading "Accounts” in Schedule 2 or
such other account or accounts as the Chargee
may from time to ime designate in writing; and

(b) all Related Rights;

“Additional Obligos” a company which becomes an Additional Obligor in
accordance with clause 22 {Changes fo Parfiss);

*Authorisation” an authorisation. consent. approval.  resolution.
licence. exemption. filing. notarisation or registration;

“Business Day” a day (other than a Saturday or Sunday) on which
baniks are open for general business in London;

*eharged Property™ ail the assels of each Obligor which from time to time
are the subject of the security created or expressed to
be created in favour of the Chargee by or pursuant 1o
this Deed;

“Delegate” any delegate. sub-delegate. ageni. attomey or co-
trustes appointed by the Chargee or the Receiver;
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“Enforcement Event”

{a}

{b)

{c)

{d)

{e)

{f)

(9)

any of the Secured Obligations are not paild or
tischarged when the same ought o he pald or
discharged by an Obligor (whether on demand.
at scheduled malurily. or by scceleration or
otherwise);

any Obligor I8 In breach of any of ils obligations
under this Desd or under any other agreement
between an Obligor and relevent Secured
Party and that breach (if capable of remedy)
has not been remedied o the satisfaction of
the relevant Secured Parly within 7 days of
nofice by the Chargee or relevant Sscured
Party to the relevant Obligor{s] to remedy the
breach;

a default or event of defaull. however defined.
occurs under any agreement betwesn the
Cbligor and any Secured Parly;

any Obligor is unable or admits Inabllity to pay
fts debls as they fall due. suspends making
paymenis on any of its debls or. by reason of
actual or anlicipated financial difficulties.
commences negolistions with one or more of
its creditors with a view 1o rescheduling any of
its indebledness;

the value of the assels of any Obligor is less
than its labilies (leking info account
contingent and prospective liabliitles);

a moratorium s declared In respect of any
indebiednoss of any Obligor;

any corporate aclion. legal proceedings or
other procedure or step is taken In relation to:

{i) the suspension of paymenis. a
moratortium  of  any  indebledness.
winding-up, dissolution. administration or
reorganisation (by way of volunizry
arrangament. scheme of arrangemsent or
otherwise) of any Obligon,

(i) = compostion. compromise. assignment
or arangemsnt with any creditor of any
Obligor;

(i)  the appointment of a liguidator. receiver.
adminisirative receiver.  administrator.
compulsory manager or other similar
officer in respect of any Cbligor or any of
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"Environment™

“Environmental Claim™

"Envirenmenial Law”

“Environmantal Permits”

its assels; or

(iv) enforcement of any security over any
assets of any Obligor;

(h) any expropriation. altachment. seguestration.
distress or exsculion affects any assel or
assels of any Obligor;

(i) any indebledness of any Obligor is not paid
when due or is declared {0 be or otherwise
becomes due and payable prior to its specified
maturity or any craditor of an Obligor becomes
entitled to declare any such indebledness due
and payable prior to its specified maturity;

(i) any event ocours in relation to any Obligor that
is analogous to those set out in paragraphs {d)
to {h) above; or

(k) any represeniation. wamanty or stalement
made or deemed to be made by any Obligor
under this Deed or any other agresment
between any Obligor and any Secured Party is
or proves to have besn incorrect or misleading
when mads or deemed to be mada;

the natural and man-made environmeni. including all
or any of the following media. namely air. waler and
land {including air within buildings and other matsrial
or man-made structures above or below the ground)
and any living organisms (including man) or systems
supporied by those media;

any claim, proceeding. formal notice or Investigation
by any person in respect of any Environmental Law,;

all and any international. Europsan Union or national
laws. common law. siatutes. dirsctives. bye-laws.
orders. regulations or cother subordinate legislation,
notices. codes of practice. circulars. guidance notes.
judgmenits or decress. relating fo or connected with
the protection of human health or the Environment or
the conditions of the work place or the generation.
fransportation. storage. freatment or disposal of
Hazardous lems;

any permit or other Authorisation and the filing of any
notification. report or assessment required under any
Environmental law for the operation of the business of
an Obligor conducted on or from the properties owned
or used by an Obligor,;
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£V Regulation™

“Finance Documents™

"Floating Charge Properly”

“Harerdous Hems™

“lnsurance Policy”

“Intsliectunl Proporly Rights™

“investment Derlvative Rights®

“lnvestmenis™

“lesuer”

the Councit of the European Union Regulation
1346/2000/EC on insolvency procesdings;

{a) this Deed: and
(b} the NB Noles;
has the meaning given in clause 4.1.15;

any waste of any kind. noise. vibration. small. fumes.
smoke. sool ash. dust. grit. poliution. chemicals.
leachate. petroleum products, ground waler. noxious.
radicactive. inflammable. explosive. dangsrous or
offensive gases or malerzls and any olher
substances of whalever nalure which could cause
harm 1o the hsalth of living organisms or ihe
Environment or to public health or weifars;

any pelicy of insurance and cover note in which an
Obligor may from time to time have an interest;

{a} all present and fulure paients. trademarks.
service marks. designe. business names.
copyrights.  design rights. moral  rights.
inventions. confidential information. nowhow
and other intellectual property rights and
interests. whether registered or unregistered
{including any specified opposite s name
under the heading “Intellectual Property Rights”
in Schedule 2;

(b} the benefit of all applications and rights to use
such assels; and

{c} all Relaied Rights;

all dividends. interest or distributions and ail other
rights and bensfits of an income natwe accruing at
any time in respect of any Investment;

{a} any stocks. shares. debentures. bonds. warrants
or other sscuriies. whether held directly by or o the
order of an Obligor or by any trustee. fiduciary or
clegrance syslem on its behalf (Including any
spacified opposite its name under the heading
“Bhares” in Schedule 2 or in any Accession Deed);
and

{b) ali Related Rights (including all righis against any
trustee. fiduciary or clearance system);

the issuer of any Investment;
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“Loan Hole Intercreditor Peed”

"LPA 19267

“Material Adverse Effect”

“HE Notea”™

“HB Nolsholder™

obligor™

& Partyii

"Blant and Machinery”

the loan note intercredifor deed originally dated 26
March 2015 as amended and restated by amendment
and restatemant agreements dated 29 Oclober 2015
and 7 April 2016 and as further amended and restated
by an amendment and reslatement agresment dated
on or around the date of this Deed made between.
amongst others. {1} the Loan Note Security Agent. (2)
the MML Noteholder. (3) the Management Loan
Nolgholders, {4) the JC Notsholder. (5) the NB
Noteholder. (8) the Parent and (7) the Companies
specified in Schedule 2 to the dead;

the Law of Property Act 1825,

means in the opinion of the Chargee a materal
adverse effect on:

(a) the business. operations. property. condition
{financial or otherwise) or prospects of any
Obligor;

(b) the ability of an Obligor to perform s
obligations under this Deed; or

(¢) the wvalidity or enforceabifily of or the
sffectiveness or ranking of any security granted
or purporting to be granted pursuant to this
Deed or the rights or remadies of the Charges
under this Deed,

the £470.000 secured NB loan note stock dus 2023
as issued by Genius Bidoo Limited;

Nicola Burrows and any person which becomes a
Party as an NB Noteholder in accordance with the
terms of Clause 12 (Changes to the Parties). but in
sach case only to the extent that such parson is the
registersd holder of NB Notes;

means an Onginal Obligor or an Additional Obiigor
unless it has ceased to be an Obligor in accordance
with clause 22 {Changes fo Parfies);

a parly io this Deed;

{a} all squipment. machinery. plant. computers.
office equipment. vehiclss and ali other assels
of a similar nature which are now. or at any
time after the date of this Dead become. the
properiy of an Obligor; and

(b) all Related Rights;
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“Faal Property”

*Recaivables”

"Recelver™

“Resignation Lelter”

"Related Rights™

*Securad Ubligutions™

“Eecured Partles™

“Security Period”

{a} any freehold. leasehold or other immovable
property  {including the property {f any)
specified opposile s name in Schedule 2); and

{&) any bulldings. erections. fhdures or fitings from
time 1o time situated on or forming peart of such
proparty (including any frade fixtures and
fittingsy: and

{c} all Relatad Righis;

{a} all present and future book and other debis and
monetary claims owing to an Obligor; and

(b) =il Related Rights;

a receiver. manager. adminisirator or administrative
receiver appointed pursuant to the provisions of this
Daad or any applicables law,;

& lsfter substentially in the form set out in Schedule 7
{Form of Resignation Lefter),

in relation o any asset,
(3) the proceeds of sale of any pa of that asset;

(b)  all rights under any licence. agreament for sale
or sgreement for lease in respect of that asset;

{c} all rights. bhenefits. claime. contracls.
warranties. remedies, security. indemnitiss or
covenanis for {itle in respect of that assel; and

{d) any income. moneys and proceeds paid or
payable in respect of that asset;

i present and fulure obligations and liahilities
{whether aclual or contingent and whether owed
lointly or severally. as principal or surety and/or In any
other capacily whatsoever) owed by an Obligor o any
Secured Parly under or pursuant to any Finsnce
Document togsther with all ocosis, charges and
expenses noutred by the Chargee or such Secured
Parly in connection with the profection. preservation
or enforcerment of iis respective righis:

mseans the Chargee and any fransferee or assignee
from time o tima of the NB Notes and any Receiver or
Delegals;

the period beginning on the dais of this Dead and

ending on the date on which the Secured Obligations

have been unconditionally and irrevocably repaid and
]
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discharged in full and no Becured Parly has any
commitment to lend 1o any Obligor;

“Senior Mscharge Date” has the meaning given o such ferm in the Senior

Intercreditor Agreement;

“Senior Intercreditor Agreement” the senior inlercreditor agresment dated 26 March

EES?APU

“Bubsidiary”

1.2 Interpratation

2015 as amended. varied. resizled or suppiementad
from time to time made belween HEBC Bank plo.
MML UK Partners LLP. the Secured Parties and the
Companies as acceded to by the Charges;

the share purchase agresment dated 29 October
2015 made betwesn Leaming Curve (MNE) Group
Limited and Workwise Personnsi Limited;

& subsidiary within the meaning of section 1158 of the
Companies Act 2006;

1.2.1  inthis Deed;

a)

b)

d)

clause and scheduls headings are for convenience of reference only and
shall not affect the construction of this Deed;

references to clauses and schedules are references io the clauses of and
schedules 1o this Dead;

refarences 0 this Desd. any other Finance Document or any other
agreement or instrument shall be construed as references o this Deed. that
agreement or instrument as amended. novaied. supplemented. exiended or
restated;

references {o a person shall be construed to include that person's pemitted
assigns. permitted transferees or successors in title and shall be construed
as including any individual. firm. trust. partnership. joint veniure. company.
corporation. unincorporated body of persons or any siate or agency thereof.
wheather or not having separate legal personality;

references to a provision of law are references fo that provision as amended
or re-enacted,

words impaorting the singular shall include the plural and vice versa and words
denoting any gender shall include all genders;

an Enforcement Event is “continuing” if it has not been remeadied or walved;

the words "including” shall not be construed as limiting the generality of the
words preceding it;

“clearance sysiem” means a person whose business is or inciudes the
provision of clearance services or security sccounts or any nominee or
depositary for that person; and

7
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1.3

1.2.2

125

1.24

1.2.8

1.2.8

General

1.3.1

1.3.2

1.3.3

i) uniess the conlext otherwise requires. any reference to “Charged Properiy”
includes any part of that Charged Property. any proceeds of that Charged
Property and any present and Tulure assels of that type.

Any covenant by an Obligor under this Deed remalins in force during the Security
Period and is given for the benefii of the Charges,

The terms of any finance arrangements belwesn the pariles to this Deed are
incorperated in this Deed to the extent required to ensure that any disposition of Real
Property contained in this Deed Is a valid disposition in accordance with Section 2{1)
of the Law of Property (Miscellaneous Provisions) Act 1988,

Unless expressly provided to the contrary in this Deed. a person who is not a Party
has no right under the Confracts (Rights of Third Parties) Act 1869 fo enforce or to
enjoy the benefii of any term of this Deed.

Notwithstanding any terms of this Deed. the consent of any person who is not a Parly
is not required to rescind or vary this Deed at any time.

Ezch Obligor's obligations under this Desd are loint and several,

The fact that no or incomplete details of any Charged Property are inserted In
Schedule 2 {Assefs} does not affect the validity or enforceability of the security
creaiad by this Deed.

if an Obligor assigns an agresment under this Deed and the assignment or charge
breaches a term of thal agreement because & third parly's consent has not besn
obtained:

aj that Obligor must notify the Chergee immaediately;
b) the assignment or charge will not take effect until that consent Is oblained:

c} uniess the Chargee olherwise requires. that Obligor must use all reasonable
endeavours fo oblain the consent as soon as practicable;

d} that Obiliger must promptly supply the Chargee with 2 copy of the consent
oblained by it

if there is any conflict or inconsistency between any provision of this Deed any
provision of the Loan Note Intercredifor Deed or the Senior Intercrediior Agreement.
the provision of the Loan Note Intercrediior Deed orf the Senior Intercreditor
Agresment shall pravall. In the event that there is & conflict between the provisions of
the Loan Nole Intercreditor Deed and the Senior Intercredifor Agreement. the
provision of the Benior intercreditor Agreement shall prevall,

COVENANT TO PAY

Each Obligor covenants that i will pay and discharge the Sscured Obligations as and when
the same are due.

SYGOBEHT-Z



3.1

4.t

GUARANTEE AND [NDEMMNITY

Guarantse and indemnity

Each Obligor irrevocably and unconditionally, jointly and severaily:

a)

b}

c)

guaraniess to the Chargee punclual performance by each other Obilgor of the
Secured Obligations;

underiakes with the Chargee that whenever another Obligor does not pay any of the
Seocured Obligations. that Obligor shall immediately on demand pay that amount as If
it was the principal obligor; and

agrees with the Chargee that if any obligation guarantesd by it is or becomes
unenforceable. invalid or fllegal. it will. as an independent and primary obligation.
indemnify the Chargee immediately on demand against any cost. loss or liability it
incurs as a result of an Obligor nol paying any amount which would, but for such
unenforceablilty, invalidity or llegality. have been payabie by it on the dale when It
would have been due. The amount payable by an Obligor under this indemnity will
not exceed the amount it would have had to pay under this Clause 3.1 If the amount
claimed had been recoverable on the basis of a guarantee.

GRANT OF SECURITY

Charges

Each Obligor with full tile guaraniee in accordance with the Law of Property (Miscellaneous
Provisions) Act 1994 charges in favour of the Charges as continuing securily Tor the payment
and discharge of the Secured Obligations:

4.1

by way of legal morigage. the Real Properly now or at any fime after the dale of this
Dead belonging to that Obligor;

by way of fixed charge. any Real Properly now or at any time after the date of this
Deed belonging to that Obligor (other than properly charged under clause 4.1.1
above);

by way of fixed charge. all Plant and Machinery owned by it and iis interest in any
Plant and Machinery in ils possession;

by way of fixed charge. all present and fulure Receivables owned by it;

by way of fixed charge.

a) all present and future Investimants owned by if;
b) all Investment Derivative Rights owned by it;
c) whare any Investment Is held in a system for the deposit and sefilement of

transactions in investments. all rights against the operator of such system or
any participant in respect of such Investment;

by way of fixed charge. all present and future Intellectual Property Rights owned by it;

8
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4.2

5.1

é.1

4.1.7 by way of fixed charge all of its rights in respect of any amount standing to the credit
of any Accounts held by # and the debt represented by those Accounts;

4.1.8 by way of fixed charge. its goodwill;
4.1.2 by way of fixed charge. the uncalled capital of that Obligor,;
4.1.10 by way of fixed charge. ail rights. interests and cigims in the Insurance Policies:

4.1.11 by way of fixed charge. the beneflis of il licences. consents and authorisations held
in connection with #s business or the use of any Charged Property. and the right fo
any compensation in respect of any of them;

4.1.12 by way of fixed chargs. all rights. interests and claims In any pension fund now or in
the fulure; and

4.1.13 by way of floating charge. the whole of its undertaking and assets. present and future
other than any asseis validly and eflectively morigaged. charged or assigned by way
of security (whether at law or in equity) by this Deed (the “Floating Charge
Proparty”),

Qualifying Floating Charge

Paragraph 14 of Schedule B1 of the Insolvency Act 1886 shall apply to any floating charge
created by this Deed and the floating charge created under this Deed is a “gualifving floating
charge” for these purposes.

CRYSTALLISATION OF FLOATING CHARGE

The Chargee may at any time by notice in writing to an Obligor immediately convert the
fioating charge created by clause 4.1.13 Info a fixed charge as regards any property or assels
specified in the notice if:

511 an Enforcement Event has occurred and is continuing; or

812 the Chargee considers that any of the Charged Properly may be in jeopardy or in
danger of being ssized or sold pursuant o any form of legal process; or

5.1.3 the Charges considers that it is desirable in order io protect the priority of the security
created under this Dead.

HEGATIVE PLEDGE

No Obligor shall create or permit to subsist any security over any of the Charged Property.
other than any lien arising by operation of law and In the ordinary course of trading and not as
a result of any defaull or omission by an Obligor and anv security granted in favour of;

£.1.1 HSBC Bank ple; and

6.1.2 MML UK Pariners LLP as security trustee pursuant to the composite guarantee and
debenture between (1) the companies specified therein and (2) MML UK Pariners
LLP.

on or around the date of this Deed.
10
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8.2

7.1

7.2

7.3

8.9

No Obiigor shall enter into a single transaction or a series of ransactions {whether related or
not and whether voluntary or invaluntary) o sell. discount. factor. transfer. assign. iease. lend
or otherwise disposa of any of the Charged Property.

PERFECTION OF SECURITY

Deposit of Title Documents

immediately foliowing the Senior Discharge Dale {or. if later. the date of acquisition of the
relevant Charged Property). each Obiigor shall deposit with the Chargee:

7.1.1  all deeds and documents of title relating to the Charged Froperty; and

7.4.2  all insurance Policies to which that Obligor is entitled to possession.

Ragistration of intellectual Property Rights

Each Obligor shall. if requested by the Chargee. execute all such documents and do all acts
that the Chargee may reasonably require to record the interest of the Chargee in any
registers relating to any registered inisilectual Property Righis.

Land Registry disposal restriction

In respect of any Real Properiy or part of or interest in any Real Properly title to which is
registered at the Land Registry {or any unregisiered land subjsct to first registration). sach
Chbiigor shail apply or consent fo an application being made o the Chief Land Registrar io
enter the following restriction on the Register of Title for its Rea! Property:

*Mo disposition of the regiztered estate by the propriefor of the registered esiale iz io be
registered without a writien consent signed by the proprietor for the time being of the Deed
dated fe] 2015 in favour of MML UK Partners LLP as Chargee referred fo in the charges
register.”

FURTHER ASSURANCE

Each Obligor shall. at its own expense. promplly take whatever aclion the Chargee may
reguire for;

8.1.1 creating. perfecting or protecting the security intended to be created by this Deed;

8.1.2 facilitating the realisation of any of the Charged Property; or

£.14.3 faciiitating the exercise of any right. power or discretion exercisable by the Chargee
or any Receiver {or any delegates or sub-delegates) in respect of any of the Charged

Properly.

including the execution of any security or other

document {in such form as the Chargee may reasonably require). the giving of any notice.
order or direction and the making of any registration which the Charges may think expedient.

11
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101

REPREZENTATIONS

Each Obligor represents and warrants o the Chargee (for the benefit of the Securad Parties).
on the date of this Deed and on each date during the Security Period by refersnce o the facls
and circumstances then existing that:

81.1 Ht is a corporation. duly incorporated and validly existing under the law of lis
jurisdiction of incorporation;

8.1.2 it has the power fo own iis assels and carry on its business as ¥ is being condusted;

8.1.3  the Charged Property is. or when acquired will be. legally and beneficially ownsd by it
free of any security other than security created by or expressly permitied by this
Deed:

914  this Deed creales the securily which it purports o cresie and is not lisble to be
avoided or otherwise set aside on its liquidation or administration or otherwise:

815 this Deed is its legal, valid and binding obligation and. subject to the general
principles of law limiting its obligations. Is enforceable in accordance with its ferme:

8.1.8 1 has the power to enter into. perform and deliver and has taken all necessary action
to authorise ils entry Info. performance and delivery of this Deed and the transactions
contemplated by this Deed;

9.1.7  ali authorisafions required or desirable to enable i lawfully o enter into. exercise is
rightz and comply with its obligations under this Deed and fo make this Desd
admissible In evidence in s jurisdiction of incorporation have been oblained or
effected and are in full force and effect; and

818 the investments are fully paid and are not subject to any option 1o purchase or similar
right; and

8.1.8 for the purposes of the EU Regulation. its centre of main interests {(as that expression
is used in Article 3{1) of the EU Regulation. is situated in England and Wales and it
has no other "establishment” (as that term is used in Article 2(h) of the FU
Regulation} in any other lurisdiction,

UHDERTAKINGS

tzach Obligor covenants and agrees with the Chargee that it will. during the Security Period:

Charged Property generally

1014

10.1.2

if an Enforcement Event is continuing. permit the Chargee and/or its delegates (not
more than onee In every financial year unless the Charges reasonably suspecis an
Enforcemant Event is continuing or may ocour) access gt all reasonable times and on
reasonable notice at its risk and cost to s premises (including. without limitation. any
Charged Properly). asseis. books. accourts and records;

provide the Charges with all information which it may reasonably request in relation to
the Charged Property;
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10.2

10.1.3

10.1.4

1015

1016

10.1.7

1G.1.8

comply in ail material respects with all obligations in relation to the Charged Property
under any present or future law. regulation. order or instrument of any competent
authority or other approvals. icences or consents;

notify the Chargee within 14 days of receipt of every application. requirement. notice.
order or propesal given. or made In relation to. the Charged Property by any
competent authority and {if required by the Chargee) immediately provide it with a
copy of the same and either (i} comply with such notlice. order or proposal or (i) make
such objections to the same as the Chargee may require or approve;

duly and punciuailly pay all rates. renis. taxes and other oulgoings owed by it in
respect of the Charged Property,;

comply in all respects with any covenant stipulation or obligation {(restrictive or
ctherwise) at any lime affecting the Charged Property,

not. except with the prior writlen consent of the Chargee. enter inio any onerous or
restrictive obligation affecling any of the Charged Properly or agree to any
amendment. supplement. walver. surrender or release of any covenant. stipulation or
obilgation (restrictive or otherwise) at any time affecting the Charged Properly, and

not do. cause or permit o be done or omit to do anything which may In any way
depreciate. jeopardise or otherwise prejudice the value or marketability of any of the
Charged Property,

Property matiers

10.2.1

10.2.2

10.2.2

not. except with the prior written consent of the Chargee:

aj grant or agree to grant any lease. licence or other right of ccoupation or right
to recsive rent in respact of any of the Real Properly;

b) accept a surrender of any lease. licence or other right of occupation (whether
independently or under any statutory power);

c) consent to any sublease or assignment of any interest in any parl of the Rsal
Froperty;

{a} comply and ensure that any relevant third party complies with all
Environmental Law;

(b} obtaln. maintain and ensure compliance with all requisite Environmental
Permits applicabie to it or to any Real Property;

{c} implement procedures to monitor compliance with and to prevent liability
under any Environmental Law appiicable to it or any Real Property.

where failure to do so has or is reasonably likely to have a Material Adverse Effect or
rasult in any liabliity for a Charges.

promptly upen becoming aware. noiify the Chargee of:
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10.2.3

1024

10.2.5

10.2.6

10.2.7

10.2.8

10.2.8

{a) any Environmental Claim started. or lo iis knowledge. threstened;

(b} any clreumslances reasonably likely to resull In an Environmental Claim; or
(c) any suspension, revocation or notification of any Environmental Parmit,

must indemnify the Charges against any loss or llability which the Chargee incurs as
8 result of any actual or alleged breach of any Environmental Law by any person

urdess it is caused by the Chargee’s gross negligence or wilful misconduct

maintain all buildings. plant. machinery. fidures and fittings forming part of the
Charged Property in a good and substantial repair and condition and. as appropriate.
in good working order;

&) exervise its righls and comply with its obligations under any headlease;

bl use fis reasonable endsavouwrs to ensure that each landiord compliss with s
obligations under sach headlease: or

c} if required to do so by the Chargee apply for refief against forfeiture of any
headlease.

in & proper and timely manner;

not:

a) agres o any amendment. supplemnent. walver. surrender or release of any
headieass;

b} exsrcise any right to break. determine or extend anv headlsase; or

¢} do or permit to be done anything as a resulf of which any lease may be ligble

o fwfellure or otherwise be ferminsted:

not make or aliow o be made any application for planning permission in respect of
any Heal Propesly or carry out any demoliion. construction. structural allerations or
additions. development or any similar cperations iIn respect of any part of s Real
Property except maintenance of the building. plant. machinery. fixtures and fittings or
the carrying out of non-structural improvements or alterations which affect only the
interior of any buliding on any Real Property;

comply in all respecis with afi planning laws. permissions. agreements and congitions
to which s Resl Properly may be subject;

grant the Chargee on request all reasonabile faclities within s power to silow the
Chargee {or iis lawyers} to carry out (at the relevant Obligor's expense) investigations
of title o the Real Property and io make all enquiries in relation to any part of the
Real Property which a prudent mortgages might carry out;

10.2.10 immediately upon demand by the Chargee. provide the Chargee with such

information and documenis as may be required to enable the Chargee’s lawvyers fo
prepare a repori as to the title of the relevant Obligor to the Real Property concemning
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10.3

104

those items which may properly be sought to be covered by a prudent morigagee in &
lawyer's report of this nature;

10.2.11 notify the Chargse immediately upon the acguisition of any real praoperty:

10.2.12 in respect of any real property which is acquired afier the date of this Deed. title to
which is registered at the Land Registry or which is required io be so registered:

a)

b)

immediately on request by the Chargee and at the cost of the Chbligors.
execule and deliver to the Charges a legal morigage in favour of the Chargee
of that property in any form {consistent with this Deed) which the Chargee
may reqguire;

give written nofice of the security fo the Land Registry and procure that notice
of the security is clearly noted in the Register of Title for such real property,

procure that no person is registered as proprietor of any such property under
the Land Registration Acts 1925 {o 2002 without the prior written consent of
the Chargese;

Plant and Machinery

10.3.1 maintain at its own expense all Plant and Machinery for the fime balng owned by itin
good working order and condition {ordinary wear and tear excepied});

10.3.2 immediately on reguest by the Charges. affix o any ltem of Plant and Machinery a
durable notice of this Deed in such form as the Chargee may require;

10.3.3 not make any material alterations or additions to any Plant and Machinery which are
reasonably likely 1o depreciate. jeopardise or prejudice thelr value or marketability;

10.3.4 not except with the prior written consent of the Chargee remove any Plant and
Machinery from the Charged Properly except for the purpose of maintenance
pursuant to the terms of this Deed;

Insurance

10.4.1 ensure that at all imes insurances are maintained in full force and effect. which:

a)

insure it in respect of its interests in any Chargsd Property and the plant and
machinery on each Real Property {including fhdures and improvements) for
their full repiacement value (being the total cost of entirely rebuilding.
reinstating or replacing the relevant asget if it is completely destroved.
together with all related fees and demolition cosis) and 1o

i provide cover against loss or damage by fire. storm. tempest. flood.

earthquake. lightning. explosion. Impact. aircralt and other aerial
devices and arlicles dropped from them. rol. civil commotion and
malicious damage. bursting or overfiowing of water ianks. apparaius
or pipes and all other normally insurable risks of loss or damags;

ii provide cover for site clearance. shoring or propping up. professional
foss and value added iax together with adequate allowance for
inflation;
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i0.4.2

10.4.3

10.4.4

fii provide cover against acts of temorism. Including any third perly
liabillty arising from such acls;

iv provide cover for loss of rent {in respect of a pericd of not less than
three years or. if longer. the minimum pericd required under any
lease documents) including provision for any Increases in rent during
the period of insurance; and

b} include property ownsrs' publlc dability and third party lability insurance;

¢ insure such other risks as a prudent company in the same business as the
Obligor would insure; and

d) in each case are in an amount. and in Torm. and with an insurance company
or underwriters. accepiable at all imes to the Chargee;

procure that the Charges is named as co-insured under sach of the Insurance
Policies (other than public liability and third party lizbifity Insurances) but without
liabilily on the part of the Chargee for any premium In relalion io those Insurance
Policies;

procure that the insurance Policlss comply with the Tollowing requiremenis:
a) each of the Insurance Policies must coniain:

¢ a non-invalidation and non-vitiation dlause under which the Insurance
will ot be vitiated or avolded as against any insured party as a result
of any clrcumstances beyond the control of that insured party or any
misrepresentation. non-disclosure. or breach of any policy term or
condition. on the part of any insured parly or any agent of any
insurad party;

ii a waiver of the rights of subrogation of the nsurer as agalnst the
Ubligors. the Charges and the tenanis of each Real Property: and

iii a loss pavee clause in such terms as the Chargee may reasonably
require in respect of insurance claim paymenis otherwise payable to
any Qbligor;

b} the insurers must give at least 30 days’ notice to the Chargee if any insurer
proposes lo repudiate. rescind or cance! any insurance. to treat i as aveided
in whole or in parl. {o treai it as expired due to non-payment of premium or
olherwise decline any valid claim undar § by or on behalf of any insured parly
and must give the opportunity to reclify any such non-payment of premium
within the nofice pericd; and

o} each Obligor must be free to assign all amounts payable to it under sach of
fis Insurance Policies and all s righls in connection with those amounis in
favour of the Charges;

use all reasonable endeavours o ensure that the Chargee receives copies of the
lnsurance Policies. receipls for the pavment of premiums for insurance and any
information in connection with the insurances and claims under them which the

Chargee may reasonably require;
16
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iG.5

16.4.5

10.4.6

10.4.7

10.4.8

10.4.9

promptiy notify the Chargee of:

a3 the proposed terms of any future renewal of any of the Insurance Policles;

b} any amendmeni. supplemenil. exiension. termination. avoldance or
cancellation of any of the Insurance Policles made or. to its knowledge.

threatened or panding;

c) any claim. and any actual or threatenad refusal of any claim. under any of the
insurance Policies; and

d} any event or circumstance which has led or may lead to a breach by it of any
term of this clauss;

comply with the terms of the Insurance Policies;

nat do or permit anything to be done which may make any of the Insurance Policles
void or voidable;

comply with all reasonable risk improvement requirements of iis insurers;

ensure that:

a} each premium for the Insurance Policles is paid promptly and in any event
prior to the commencement of the period of insurance for which that premium

is payable; and

b) ail other things necessary are dons s0 as to keep each of the Insurance
Policies in fores;

Intefiectual Property Rights

10.5.1

10.5.2

10.5.3

10.5.4

10.5.85

preserve and mainfain the subsistence and validity of the intellectual Property Righis
necessary for iis business;

use reasonable endeavours to prevent any infringement in any material respect of the
intelleciual Property Rights;

make registrations and pay all regisiration fees and iaxes necessary to mainiain the
Intellactual Properly Rights in full force and effect and record ils interest in thoss
Intellectual Property Rights;

not use or permit the intsllectual Property Rights to be used in a way or {ake any slep
or omit to take any step in respect of any Inteliectual Properly Rights which may
materially and adverssly affect the sxisience or valug of the Inisliectual Properiy
Rights or imperil its right to use such property;

not discontinue the uss of the Intellectual Property Rights;

where failure 1o do so. in the case of paragraphs 10.5.1 and 10.5.2 above. or. in the

case of paragraphs 10.5.4 and 10.5.5 above. such use, permission {o use. omission
or discontinuation. is reasonably likely to have a Material Adverse Effect.
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10.8

10.7

10.56 maintain & comprehensive. defailed and up-lo-dale cenbralised record of all ifs

Inteflactual Properly Rights (including detalle of agenis engaged in relation in
registrations of it} and. when reasonably requested by the Chargee. immediately
provide to the Chargee a copy of such record andfor a sumrmary of ai its Intellectus
Property Righis created or acguired since the date of this Deed of the date of last
notification;

Hacelvables

10.6.1

10.8.2

10.8.3

10.6.4

deal with the Recelvables in accordance with any directions given in writing from time
o time by the Charges and. In the absence of such directions. hold the Recsivables
on trust for the benefit of the Chargee;

after the secwily created under this Deed becomes enforceable. comply with any
notice served by the Chargee on any Obiigor prohibiting that Obligor from
withdrawing all or any monfes from time to ime standing to the credit of its acocounts
with any bank. financial institution or other person. except with the prior writien
consent of the Charges,;

if called upon so to do by the Chargse. execute a jegal assignment of the
Recelvables to the Chargee in such terms as the Chargee may require and give
notice thereof to the debtors from whom the Recelvables are due. owing or incurred;

deliver o the Chargse such informalion as to the amount and nature of is
Raceivables as the Charges may from time io fime reasonzbly require;

investmenis

10.7.1

10.7.2

10.7.3

10.7.4

10.7.8

promplly pay all calls or other paymenis which may become dus in respect of the
Investments:

promplly send to the Chargee copies of all nofices, cireulars. reports, socounts and
other documenis which are sent to the holders of any nvestmenis;

at the request of the Chargee. procure all consents. waivers and approvals which are
necessary. under the arlicles of association of any lssuer or oiherwise. for the
transfer of the Invesiments to the Chargee or ils nominee or to a purchaser upon the
enforcement of this Desd and fo procure the amendment of the share transfer
provisions of each lssuer's arlicles of association in such manner as the Chargee
may require in order io permit such a transfer:

if 80 requested by the Chargee:

a) instruct any clearance sysiem lo transfer any investment held by it for an
Obligor or its nominee o an account of the Chargee or its nominee with that

clesrance system; and

b) take whatever action the Chargee may reguest for the demalerialisation or
re-materialisation of any Investment held In a clearance system;

without prejudice to the above. permit the Chargée. at the expense of the Obligors. to
take whalever action B deems necessary for the demateralisation or re-
materialisation of any Investment;
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10.8

10.8

10.10

10.11

11

10.7.6 until the security created under this Deed becomes enforceable. he entitled to

aj receive and reiain all dividends. distributions and other moneys paid on or
derived from the Investments; and

b) exercise ail voting and other rights and powers altaching to the invesiments
provided that it must not do so in a manner which is prejudiclal to the
interasts of the Chargee under this Deed;

Centre of Main Interasis

not. without the prior written consent of the Chargee. change its centre of main interest (as

that expression is used in Article 3(1) of the EU Regulation) to somewhere other thah England

and Wales. nor will it have any esiablishment {as that term is used in Article 2{h) of the EU

Regulation} in any other jurisdiction;

Goodwill

10.8.1 nol. except with the prior written consent of the Chargee (such consent not o be
unreaschably withheld or delayed). grant any franchise. licehce or other authority io
any person io use its company name. irade name or business name or any other
business asset which will materially and adversely affect the value of the goodwill of
an Obligor;

10.8.2 where the pricor written consent of the Chargee had been given under clause 10.8.1.
comply with clause 10.6 In relation 10 any income or monies receivable in respect of
such franchise. licence or authority as if such income or monies were Receivablas;

Uincalled capital

10.10.1 not call up. or receive in advance of its due date. any uncalled capital;

10.10.2 promptly apply any paid capital towards the repayment. in full or in pant. of the
Securad Obligations; and

Accounts

10.11.1 not without the prior writien consent of the Chargee. withdraw any monies standing to
the credif of an Account,

ENFORCEMENT OF SECURITY

Enforcement

The security creasted under this Deed shall become immediately snforcesble if an
Enforcement Event is continuing and the Chargee gives notice to an Obligor that the security
created under this Deed is enforceable.

Powers on enforcement

Al any tme after the security created under this Deed becomes enforceable. the Chargee
may. without notice {0 the Obligors and whather or not | has appointed a Recelver. exercise:
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1.3

12

12.1

12.2

12.3

12.4

12.8

128

11.2.1 all or any of the powers. authorities and discretions conferred on morigagees by the
LPA 1825 {as varled or exdended by this Deed);

11.2.2 ali of the powers conferred on the holder of a qualifying floating charge (as defined in
the insolvency Act 1988) by the Insclvency Act 1985; and

11.2.3 &l or any of the powers conferred by this Deed,
No Ligbility as Morigages in Possession

Neither the Chargee nor any Recelver shail be liable to account as- & mortgages in
pessession in respect of all or any part of the Charged Property or be liable for any loss upon
reallsation or for any neglect. default or omission for which a mortgagee in possession might
otherwiss be liable.

POWERS OF THE CHaRGEE
Extension of Powers

The power of sale conferred on the Chargee and on any Receiver by this Deed shall operate
as a variation and extension of the stafutory power of sale under section 101 of the LPA 1825
and such power shall arise (and the Secured Obligetions shall be desmead due and payable
for that purpose’ on execution of this Desd,

Rastrictions
Sections 83 and 103 of the LPA 1825 shall not apply to this Dsed.
Power of Leasing

At any time after the security crested by this Deed bacomes enforceabls. the Chargee may
lsase or make arrangements to lsase. at a premium or otherwise. and accapt surrenders of
leases without any restriction and in particular without the need to comply with any restrictions
Imposed by sectons 29 and 100 of the LPA 1825,

Discretion

Any liberty or power which may be exercised or any determination which may be made
hereunder by the Chargee or any Receiver may be exercised or made in its absolute and
unfellered disoretion without any obligation to give reasons.

Deiegation

Each of the Charges and any Recaiver shall have full power o delegate (sither generally or
specifically) the powers. authorities and discretions conferred on it by this Deed (including the
power of attorney) on such terms and conditions as it shall see fit which delegation shall not
preciude either the subsequent exercise of such power. authority or discretion by the Charges
or the Recelver ltsell or any subseguent delegation of revocation thereof,

investigations

Following the occurrence of an Enforcement Event which is continuing the Chargee may
initiate an investigation of. and/or instruct any report (accounting. legal, valuation or other) on
the business and affairs of any Obligor which it considers necessary to ascertain the financial
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12.7

13

134

13.2

13.3

position of any Obligor. All fees and expenses incurred by the Chargee in connection with
such invesiigations shall be payvable by the Obligors and each Obligor consents to the
provision by the Charges of all information in relation to that Obligor which the Chargee
provides to any person in reiation to the preparation of any such report.

Power {0 Remedy

if at any time an Obligor does not comply with any of ils obligations under this Deed. the
Chargee may {but shall not be obliged to) rectify such default and each Obligor irrevocably
authorises the Chargee. its employees and agents. at the relevant Obligor's expense. to do all
such things as are necessary or desirable to rectify such default.

APPUOINTMENT OF RECEIVER

Appointment and Removal

At any time after the security created under this Desd becomes enforceable. or if requested to
do so by the Obligors. the Chargee may (by deed or otherwise and acting through its

authorised officer):

13.1.1 appoint one or more persans jointly or severally to be a Receiver of the whole or any
part of the Charged Property;

13.1.2 remove (so far as it is lawfully able} any Receiver so appointed; and

13.1.3 appoint another person as an additional or replacement Receiver.

Reastrictions on appointment

13.2.1 Except as provided below. any restriction impesed by law on the right of 2 morigages
o appoint a Receiver (including under section 108(1} of the LPA 1925} does not
apply to this Deed.

13.2.2 The Chargee is not entitled 1o appoint a Receiver solely as a result of the abtaining of
a moratorium {or anything done with a view to oblaining a moratorium} under section
14 to the Insolvency Act 1986,

13.2.3 The Chargee may not appoint an administrative receiver (as defined in section 28(2))
of the Insolvency Act 1986) over the Charged Property If the Chargee is prohibited
from doing so by section 72A of the Insolvency Act 1988 and no exception to the
prohibition on appointing an administrative receiver applies.

Capacity of Receivers

Each Recsiver shall be:

13.3.1 an ageni of the Obligors. The Obligors shall be solsly responsible for the Receiver's
Contracts, engagements. acts. omissions. defaults. losses and liabllities and for the
payment of the Receiver's remuneration; and

13.3.2 entified to remuneration for his services at a rate o be fixed by the Chargee from time

to time {(without being limited to the maximum rate specified in section 109(6) of the
LPA 1925).
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14

14.1

4.2

PLWERS OF RECEIVER

General Powers

Every Receiver shall have all the powers:

14.1.1

14.4.2

14.1.3

conferred by the LPA 1825 on morigagors and on mortgagess in possession and
receivers appointed under that Act;

sat out In Scheduwle 1 to the Inscivency Act 1988 and. In the case of an adminisirator,
Schedule B1 o the Insolvency Act 1886; and

conferred from time io time on receivers by statute,

Additional Powers

In addition o the powers referred 1o in clause 14.1 {General Powers) a Receiver shall have
the power. al the cost of the Obligors and either in his own name or in the name of the
Cbligors or (with the written approval of the Charges) in the name of the Chargee:

14.2.1

14.2.2

14.2.3

14.2.4

14.2.5

14.2.8

1427

14.2.8

io take possession of, collect and get in all or any part of the Charged Property,

to carry on. manage or concur in carrying on and managing all or any part of the
business of the Obligors in any manner he thinks fit;

o borrow or raise money and secure the payment of any money in priority 1o the
charges created by this Deed for the purpose of exercising his powers andfor
defraying any costs or expenses incurred by him in such exercise:

o sell. let. lease or concur in selling. lefting or leasing and fo vary the ferms or
determing. surrender and fo accept surrenders of leases or tenancies of or grant
options or licences over all of any part of the Charged Property in any manner and on
such terms as he thinks fit. The consideration for any such transaction may consist of
cash or of shares or securities or other obligations (and the amount of such
consideration may be dependent on profit or tumover or be delermined by a third
party) and may be payable in a lump sum or in instalments;

to saver any fidures {including trade and ienanis fidures) from the property of which
they form parl. without the consent of the Obligors:

to exercise ail powers. rights andfor obligations under any confract or agreement
forming part of the Charged Property. including. without limitation. all voting and other
rights attaching to the invesiments;

o make and effact sll repaire. renewals, improvements, and insurances, commence
and/or complete any bullding operation and/or apply for and maintain any planning
permission, building regulstion approval or other authorisation in esch case as he
thinks fit;

to redeem any prior security in respect of all or any of the Charged Property and fo
sattle and pass the accounts of the holder of such prior security and any accounts so
settled and passed will. in the absence of manifest error. be conclusive and binding
on the Obligors. Al moneys paid to the holder of such security in accordance with
such accounts shall forn pant of the Secured Obligations:
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15

151

182

15.3

14.2.8 to promoie the formation of subsidiaries of an Obligor for the purpose of purchasing.
leasing. licensing or otherwise acgulring interests in all or any of the assets of that
Obligor and to arrange for any such subsidiaries to trade or cease o trade on such
terms as the Receiver thinks fif;

14.2.1G to take such proceedings and to settle. adjust. refer to arbitration. compromise andfor
arrange any claim. account or demand which the Chargee or the Recelver may think
fit;

14.2.11 io appoint managers. officers. agenis. accountanis and workmen el such salaries and
for such pericds as the Receiver may determine and fo discharge any person
appointed by the Obligors;

14,2.12 to exercise in relation to all or any pari of the Charged Property all such powers and
rights as he would be capable of exergising i he were the absciute beneficial owner
of the Charged Property;

14.2.13 lend maney or advance credit to any customer of the Obligors;

14.2.14 give a vaiid receipt for any moneys and execule any assurance or thing which may be
proper or desirable for realising any Charged Property;

14.2.15 lat any Charged Property for any term and at any rent {with or without a premium)
which he thinks fit and may accept a surrender of any lease ot tenancy of any
Charged Property on any terms which he thinks fit; andior

14.2.18 to do all other acts and things as may be considsred by the Receiver to be incidental
or conducive to the above or otherwise expedient for or incidental or conducive 1o the
preservation. improvement or realisation of the Charged Property.

APPLICATION OF MOREYS

All moneys raceived or recovered by the Chargee or any Receiver pursuant to this Deed shall
be applied in the following order:

15.1.1 first. in satisfaction of. or provision for. all costs. charges and expenses incurred by
the Chargee or any Receiver and the payment of the remuneration of any Receiver;

16.1.2 second. in or towards satisfaction of the Secured Obligations; and

15.1.3 third. any surplus shall be paid to the relevant Obligor or any other person entitled
thereto.

This clause is subject to the payment of any claims having priority over the security created
under this Deed. This clause doess not preiudice the right of the Chargee 1o recover any
shortfall from the Obligors.

Oniy monay actually paid by the Receiver io the Chargee shall be capable of being applied in
or towards the satisfaction of the Secured Obligations and the Obligors shall have no rights in
respect of the application by the Chargee of any sums recslved. recovered or reaiised by the
Chargee under this Deed.

Avoidance of Paymenis
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16

16.1

16.2

17

17.1

17.2

18

18.1

18.2

If the Chargee reasonably considers that any amount paid or credited io it is capabie of being
avoided or reduced by virtue of any bankruptey. insoivency. liguidation or similar laws. the
liability of the Obligors under this Deed and the security created under this Deed shall
continue and such amount shall not be considered to have been irrevocably paid.

PROTECTION OF PURCHASERS

Receipls

The receipt of the Chargee or its delegate or any Receiver shall be conclusive discharge to &
purchaser in any sale or disposal of any of the Charged Property.

FProtection of Purchasers

No purchaser or other person dealing with the Chargee or its delegate or any Receiver shali
be bound to enquire whether the right of the Chargee or such Receiver 10 exercise any of ils
powers has arisen or become exercisable or be concemed with any notice 1o the contrary. or
be concemed to see whether any such delegation by the Chargee shall have lapsed for any
reason or have been revoked.

POWER OF ATTORNEY

Appointment

Each Obligor irrevocably appoints the Chargee. each person fo whom the Chargee shall from
time to time have delegated the exercise of the power of altorney conferred by this clause and
any Receiver jointly and severally o be iis attorney and in its nams and on its behalf o
execute. deliver and perfect all documents and to do all things which the attorney may
consider to be required or desirable for

17.1.1 carrying out any obligation imposed on that Obligor by this Deed (including the
execution and delivery of any deeds. charges. assignments or other security and any
transfers of the Charged Property); and

17.1.2 enabling the Chargee and any Receiver {0 exercise any of the powers conferred on
them by or pursuant to this Deed or by law.

Ratification

Each Obligor ratifies and confirms o agree o ratify and confirm all things done and all
documents execuled by any atiorney in the exercise or purported exercise of all or any of his

poOwWers.
PRESERVATION OF SECURITY
Continuing Security

The security and guarantes created under this Deed will be z continuing security and
guarantee for the ultimate balance of the Secured Obligations notwithstanding any
intermediate payment or settfement of all or any part of the Secured Obligations.

Walver of defences
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18.3

18.4

18.5

The obligations of the Obligors under this Deed will not be affected by any act. omisgsion or
thing which. but for this provision would reduce. release or prejudice any of its obligations
under this Deed {whether or not known 1o i or the Chargee). This includes:

18.2.1 any time or waivar granted to. or composition with. any person;
18.2.2 any release or any person under the terms of any compaosition or arrangement;

18.2.3 the iaking. varistion. compromise. exchange. renewal or release of. or refusal or
naglact to perfect. take up or enforce any rights against, or security over asseis of.
any person;

18.2.4 any non-presentation. non-obsérvance of any formality or other reguiraments in
respect of any instrument or any faiiure o realise the full value of any security;

18.2.5 any incapacity. lack of power, authority or legal personality of or dissolution or change
in the members or status of any persen;

18.2.6 any amendment. novalion. supplemeni extension. restatement (however
fundamental and whether or not more onerous) or replacement of any document or
security including. without limitation. any change in the purpose of. any extension of
or increase in any facility or the addition of any new facility under any document or
seourily;

18.2.7 any unenforceability. fllegality. invalidity or non-provabliity of any obligation of any
person under any document or security or the failure by any person to enter into or be
bound by any document or security; or

18.2.8 anyinsolvency or similar procesdings.
Obligor intent

Without preiudice to the generality of Clause 18.2 (Walver of Defences). each Obligor
expressly confirms that it intends that the guarantee and security created under this Deed
shall axdend from time to time to any {(however fundamenial) variation. increase. extension or
addition of or to any document creating a Secured Obiligation andfor any facility or amount
made available under such document.

mmediate recoursae

Each Obligor waives any rights it may have of first requiring the Chargee {or any trustee or
agent on its behalf) to proceed against or enforce any other right or security or claim payment
from any persen or file any proof or claim in any insolvency. administration. winding-up or
tiquidation proceedings relative to any other person before claiming from the Obligors under
this Deed.

Financial collateral
18.5.1 For the purposes of this clauge. the expressions “financial collateral arrangement”.
*financial collateral” and "financial instrument” have the meaning given to them by the

Financial Collateral Arrangements (No.2} Reguistions 2003 {Amendment)
Regulations 2008,
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18.6

18.7

18.8

18.5.2 This Deed constitules a financial collateral arrangement. Any part of the Charged
Froperty that constitutes financial collateral may be appropriated by the Chargee at
any time after an Enforcement Event occours and is continuing.

18.5.3 [ the Chargee exercises iis power of appropriation:

a) any Charged Properly that consists of & financial instrument shall be valusd
as the cash payment which the Chargee would have recalved on g dispossal
of that Charged Property for immediate payment; and

b) any Charged Properly that consists of a balance on an account shall be
valued as the amount standing to the credit of that account. together with any
accrued interest not credited to the account at the fime of the appropriation.

18.5.4 The exercise of any right of appropriation shall not prejudice or affect any other right
or remedy avallable in respect of the remainder of the Charged Properly or any
Secured Obligstions that remain unpaid.

Appropristions

Until all amounts which may be or become payable by the Obiigors to the Chargee have been
irrevocably paid in full the Chargee {or any trustse or agent on its behalf) may without
affecting the liability of the Obligors under this Deed:

18.8.1 refrain from applying or enforcing any other menies. security or rights held or received
by the Chargee {or any frustee or agent on ils behall) against those accounts; or

apply and enforce them in such manner and order as it sees #it (whether against
those amounts or otherwise); and

18.86.2 hold in an interest-bearing suspense account any monays received from the Obligers
or on account of the Obligors’ lablity under this Deed.

Additional security

18.7.1 This Deed s in addilion to and is not in any way prejudiced by any other security now
or subsequently held by the Chargee,

18.7.2 No prior security held by the Chargee {in its capacity as such or otherwise) over any
Charged Property will merge inte the security created under this Deed,

Non-competition
Unless:

18.8.1 all amounts which may be or become pavable by the Obligors to the Chargee have
been irrevocably paid in full; or

18.8.2 the Chargee otherwise direcls.

no Obligor will. after a claim has bsen made or by virue of any payment or
performance by it under this Deed:

a) be subrogated to any rights. securily or moneys held. received or receivable
by the Chargee (or any frusies or agent on s behalf);
26
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19.1

18.2

it

201

20.2

20.3

21

211

b) be entitlad to any right of contribution or indemnity in respect of any payment
made or moneys received on account of that Obligor's llablity under this
clause;

c) claim. rank. prove or vole as a creditor of any Obligor or its esiate in
competition with the Chargee (or any trustee or agent on its behalf); or

d) receive. claim or have the benefit of any payment. distribution or security
from or on sccount of any Obligor. or exsrcise any right of set-off as against
any Obligor.

The Obligors must hoid in trust for and must immediately pay or fransfer to the
Chargee for the Chargee any payment or distribution or benefit of security received
by it contrary to this clause or in accordance with any directions given by the Chargee
under this clause.

SET-OFF ARD CURRENGY
Consolidation of accounts and set off

In addition o any general lien or similar righis to which It may be entited by operation of law.
the Chargse may at any time and without notice to the Obligors combine or consefidate all or
any of the Obligors’ then exising accounts with any liabiiities {o the Chargee and set off or
transfer any sum or sums standing to the cradit of any one of more of such accounts In or
towards satisfaction of the Secured Cbligations.

Currency

For the purpose of or pending the discharge of the Secured Obligations. the Chargse may. In
its sole discretion. converl any moneys received. recovered or realised in any currency under
this Deed (Including the proceeds of any previous conversion under this clausej from thelr
existing currency inic any other currency at such rale or rates of sxchange and st such time
as the Chargee thinks fit.

NEW ACGOUNTS

if the Chargee ai any time receives or is deemed tn have received notice of any subsequent
security affecting all or any part of the Charged Properly it may open a new account or
accounts with an Obligor.

If the Chargee does not open a new account or accounts it shall nevertheless be treated as if
it had done so as at the time when i received or was deemed to have received such notice.

As from such time all payments made to the Chargee shall be credited or be treated as
having been credited to such new account or accounts and shall not operate {o reduce the
amount of the Secured Obligations.

EXPENBES AND INDEMNITY

Expenses

The Obligors shall. from time to time on demand of the Chargee. pay or reimburse the
Chargee on a full indemnily basis for all costs and expenses (including legal fees) logether

with any VAT or similar taxes therson incurred by it In connection with the preparation,
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21.2

22

A

22.2

223

execution. perfection. amendment. enforcement. discharge and/or assignment of this Deed.
Such costs and expenses shall form part of the Secursd Obligations and shall carry interest
from the date of such demand until so paid or reimbursed at the rate determined by the
Chargee.

indemnity

The Obiigors shall. notwithstanding any release or discharge of all or any part of the security
created under this Deed. indemnify the Chargee. lts agenis. atlorneys and anvy Recelver
against any action. proceeding. claim. loss. liability and cost which it may sustain:

21.2.1 in the exercise {or purported exsrcise) of any of the righls. powers or discrations
vesiad in them by this Deed {or by law): andfor

21.2.2 in connection with or otherwise relating to this Deed or the Charged Property.
CHANGES TO PARTIES
Assignment and disclosure of information

The Chargee may assign and transfer all or any of its rights and obligations under this Dead
provided such assignment s permitied by the Senior Intererediior Agraement and the Loan
Note Intercreditor Agresment and such assignes sccedes to the Senior Intercreditor
Agreement and Loan Note Intercreditor Agreement in the same capacity as the Charges. The
Chargee shall be entitled to disclose such information conceming the Obligors and this Deed
as the Chargee considers appropriate to any aciual or proposed direct or indirect successor
or to any person to whom information may be required to be disclosed by any applicabie law.

Additional Qbligors

22.2.1 An Obligor may request that any of its Subsidiaries becoms an Additional Obligor.
That Bubsidiary shall become an Additional Obligor i

a} an Obligor delivers o the Charges & duly completed and sxecuted Accession
Deed; and
b} the Chargee has received all of the documents and other evidence listed In

Part B of Schedule 8 {Addiliona! Obligors) in relation io that Additional
Obligor. each in form and subsiance safisfactory to the Chargse.

22.2.2 The Chargee shall notify the Obligors promptly upon being satisfied that it has
received {in form and substance satisfactory fo #) afl the documents and evidence
listed in Part B of Schedue 8 {Addiional Obligors).

£2.2.3 Wih effect from the date of notification by the Charges under Clause 22.2.2 above.

the Additional Obligor shall assume the same obligations and become entitled to the
same rights as if it had been a party to this Deed as an Additional Obligor.

Resignation of an Obligor

22.3.1 An Obligor may request that it ceases to be an Obligor by delivery to the Chargse a
Hesignation Letler.
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23

23.1

23.2

23.3

22.3.2 The Chargee may in iis absoiute discretion accept or reject a Resignation Letter and
notify the Obiigors of its acceplance if no Enforcement Event is continuing or would
result from the acceptance of the Resignation Lefier (and the Obligor has confirmed
that this is the case).

22.3.3 if an Obligor is released from its obligations undar this Deed pursuant to this Clause
22.3 {Resignation of an Obligor). the other Obligors will continue to be bound by this
Deed which will remain a continuing sacurity.

Release of Obligors' right of contribution

if any Obligor (a "Retiring Obligor") ceases 1o be an Obligor In accordance with clause 22.3
above then on the date on which the Chargee notifiss the Obligors of #s acceptance of a
Resignation Letter:

a) that Retiring Obligor Is released by each other Obligor from any Hability (whether past.
prasent or fulure and whether aclual or contingent) fo make a contribution to any
other Obligor arising by reason of the performance by any other Obligor of the
Secured Obligations; and

b} each other Obligor walves any rights it may have by reason of the performance of the
Secured Obligations o take the beneflt (Ih whole or in part and whether by way of
subrogation or otherwise) of any righis of the Chargee or of any other security {aken
pursuant to. of in connection with. in relation to the Secured Obligations where such
rights or securlty are granted by or in relation to the assets of the Retiring Obligor.

WISCELLAREGUS
Mo Deduciions

All payments 0 be made to the Charges under this Deed shall be made in freely available
funds and shall be made clear of and without deduction for or on account of tax. Iif an Obligor
is required by law to make a tax deduction. the sum payable by the Obligors shall be
increased 1o the exient necessary to ensure that. after the making of such deduction. the
recipient of such sum receives and retains a nat sum equal to the sum which it would have
received and retained had no such deduction been made or required to be made.

Perpstuity Period

The perpetuity period under the rule against perpetuities. if applicabie to this Deed. shall be
the period of 125 years from the dates of this Deed.

No Liability

23.3.1 None of the Charges. its delegate(s) nomines(s} or any Receiver shall be lsble for
any loss by reason of (a) taking any action permitted by this Deed or (b) any neglact
or default in connection with the Charged Property or {5} taking possession of or
reglising all or any part of the Charged Properly. except in the case of gross
negligence or wilful default upon its part.

23.3.2 The Chargee will not be reguired in any manner to perform or fulfii any cbligation of
the Obligors. make any payment. make any enquiry as fo the nature or sufficiency of
any payment recelved by it or present or file any claim or take any aclion to coliect or
enforce the payment of any amount.
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23.5

238

24.1

243

243

23.3.3 The Chargee shall not be liable either to the Obligors or o any other person by
reason of the appolnirment of a Recelver or for any other reason,

233.4 Neither the Chargee nor the Receiver will be in any way fiable or responsible to the
Obligors for any loss or lability arising from any act. default. omission or misconduct
on the pan of any delegate or sub-delegate.

Partigl Invalidity

i. at any time. any provision of this Deed is or becomes illegal. Invalid or unenforceable in any
respect under any law of any jurisdiction. neither the legality. validity or enforceability of the
remalning provisions of this Deed nor the lsgality. validity or enforceabllity of such provision
under the laws of any other jurisdiction shall in any way be affected or impaired. If any part of
the securily infended {o be created by or pursuant o this Deed is invalid. unenforceable or
ineffective for any reason. that shall not affect or impair any other part of the security.

Certificates

Any certificate of the Chargee specifying any amount due from the Obligors is. in the absence
of manifest error, conclusive evidence of such amount.

Heloase

At the end of the Security Period. the Chargee must. af the reguest and cost of the Obligors.
take whatever action is reasonably necessary fo release the Charged Property from the
security created under this Deed and re-assign any Charged Property assigned under this
Dead,

NOTICES

Any commundeation B be made undsr or In connection with this Deed must be made in
writing and. unless otherwise stated. may be made by fax or lefter.

Each Cbligor by s exsecution of this Deed or an Accession Dsed irrevocably appoinis
Learning Curve (NE) Group Lid to act on iis behalf as its agent and irrevocably authorisss:

24.2.1 Learning Curve {(NE) Group Lid to execute on its behalf any Accession Deed: and

24.2.2 the Charges fo give any notice. demand or other communication to that Obligor
pursuant to this Deed to Leaming Curve (NE) Group Lid,

and in sach case the Obligor shall be bound as though the Obligor had iself execuied the
Accession Deed or received the relevant notics, demand or other communication.

The address and fax number (and the depariment or officer. if any. for whose attention the
communicalion is o be made} for any communication or document to be mads or delivered
undar or in connedtion with this Deed la:

24.3.1 In the case of the Obligors;

a) Address: Units 51-53 Innovation House. South Church Enterprise Park.
Bishop Auckiand. Durham, DL14 8XB

b} Fep: D388 773 681
3G
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24.5

24.8

25

26

27

27.1

21z

27.3

c) Attention: Gavin Higgins
24.3.2 inthe case of the Chargee:
a) Address: 14 5t Bega's Glade. Hartlepool. Te28 OFB
b) Fax: N/A
G} Alttention: Nicola Burrows

or in each case any substituted address or fax number or department or officer as one party
may notify o the other party by not less than five Business Days’ notice.

Any communication or document made or dalivered by one person to anocther under or in
connaciion with this Deed will only be effective:

24.4.1 If by way of fax, when received in legible form; or
24.4.2 i by way of lefter. when it has been left at the relevant addrass or five Business Days
after being deposited in the post postage prepaid in an envelope addressed to it at

that address,

Any communication or decument {o be made or delivered to the Charges will be effective only
when actually received by the Chargee.

Any notice given under or in connection with this Deed must be in English.
COUNTERPARTS

This Deed may be axecuted in any number of counterparts. and this has the same effect as if
the signatures on the courderparis weare oh a single copy of this Deed.

GOVERMING LAW

This Deed and any non-contractual obligation arising in connection with it are governed by
English law,

JURISDICTION

English Courts

The courts of England have exciusive jurisdiction to settle any dispules (& "Dispute”) arising
out of. or connected with this Deed {including a Dispute regarding the existence. validity or
termination of this Deed) or any non-contractual obligation arising out of or in connection with
it.

Convenient Forum

The Parties agree that the courls of England are the most appropriate and convenient courls
o settle Dispules and accordingly. no Party will argue 1o the contrary.

Exclusive Jurisdiction
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This clause 27 is for the benefit of the Chargee only. As a result the Chargee shall not be
prevented from taking proceedings relating to a Dispute in any other courts with jurisdiction.
To the extent allowed by law. the Chargee may take concurrent proceedings in any number of
jurisdictions.

THIS DEED has been signed on behaif of the Chargee and EXECUTED AS A DEED by the Obligors
and is delivered by them on the date specified af the beginning of this Deed.
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SCHEDULE 14

THE DBELIGORS
Mame Registered Office Registration Number
{Zenius Holdeo Limited 1-3 Strand. London. WO2N 08487537
EHR
Genius Bidoo Limited 1-3 Btrand. London. WOZN | 0B485643
5HR
Leaming Curve (NE} Group | Units 81-83 Innovation House. | 08816453
Limited South Church Enterprise Park.
Bishop Auckland. Durham.
Di14 6XB
Learning Curve Group Limited | Units 51-53 innovation House. | 0B233487
fformerly lnown  gs  Leaming | South Church Enterprise Park.
Curve (JAA) Limitad Bishop Auckland. Durham,
B4 6XB
Leaming at Work Limited Linits 81-83 nnovation House. | DE388700
South Church Enterprise Park.
Bishop Auckland. Durham.
DL14 6XB
Learning Curve Bkills Centres | Units 51-53 innovation House. | 07734886
Limited South Church Enterprise Park.
Bishop Auckland. Durham,
DL14 6XB
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BCHEDULE 2
ABBETE

Part &
Aooounia

[The account at [bank]. account number []. sort code [] in the name of [Obligor].

Part B

Real Property - Registersd Land

[name of Didigor [#]

Pant

Hes! Property - Unroglotered Land

[rame of Obligor] [#]

Part D

Intellectusl Property Righis

nawrsn of Oblipod) il
Part B
Shares
[nere of Obdigor) [e]
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SCHEDULE S
ADDITIONAL OBLIGORS

PART & - FORM OF ACCESEION DEED

THIS ACCESSICN DEED Is made on the day of 20=]

Belweaen:

(1)

2)
3)

=] & company incorporated in England and Wales {company number [#]} whose reglstered
office is at [e] (the "Acceding Qbliger™), and

MICOLA BURROWS of 14 5t Bega's Glade. Martlepool. TS26 0FB (the "Charges™);

LEARMING CURVE (NE) GROUP LTD. & company registersd in England and Wales
{company number 08616453) whose registered office Is al Unils 51-83 Innovation House.
South Church Enterprise Park, Bishop Aucidand. Durham. DL1i4 8XB as agent for the
Obligors (the “Driginal Obligor”),

and is supplemenial {o a guaraniee and debenture dated [e] 2017 between. amongst others. the
Chargee and the Original Obligor (the "Gusrantee and Debenture”).

This Deed witnesses as follows:

1

Terms defined in the Guarantee and Debenture have the same meaning when used in this
Deed uniess given a different meaning in this Deed.

The Acceding Obligor confirms that it has been suppiled with & copy of the Guarantee and
Debenture and that ¥ is 2 Subsidiary of [s].

The Acceding Obligor agress to be bound by the terms of the Guarantee and Debernture as
an Obligor and shiall be party to the Guaraniee and Debenture with affect from the date of this
Dieed as an Obligor as if #f were named in the Guaraniee and Debenture as an Obligor {bul 50
ihat the security created on this accession will be created on the dale of this Desd).

Without prejudice to the generality of paragraph 3 above:

{a) all security created under this Deed is in favour of the Chargee and is security for the
payment. discharge and performance of the Secured Obligations; and

(b) all security created under this Deed is made with full title guarantee in accordance
with the Law of Property (Miscellaneous Frovisions) Act 1994,

The Acceding Obiligor:

a) charges by way of legal morigage any Real Property owned by it and specified in Part
1 of the schedule to this Deed;

b) charges by way of fixed charge. any Real Property now ot at any time afier the date
of this Deed belonging to it {other than property charged under paragraph (a) above};

c} charges by way of fied charge. all Plant and Machinery owned by it and its interest in
any such Plant and Machinery n #s possession. and specified in Part 2 of the
schadule {o this Deed,;
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@} the Acceding Obligor must notify the C?ﬁgrggﬁ %m@ggﬁigi@?g;’”

o} charges by way of fiked charge, all presert and fulure Recelvables owned by #, other
than those validly and effectively assigned under paragraph 1) balow:;

=) wharges by way of fixed charge,

all present and Riure Investments owned by It and specifisd in Part 3 of the
schadule 1o this Deed;

if all Investment Darivative Rights owned by it

iif where any Investmant is held in a system for the deposit and setffement of
trangactions in investments, all righis against the operstor of such system or
any participant in respect of such nvestment:

1] charges by way of fixed charge, all present and future Intellectual Property Righis
owned by it and spacified in Part 4 of the schedule io this Deed:

o} charges by way of fixed charge all of its rights in respect of any amount standing o the
credit of any Accounts held by it and the debt represented by thoss Accounts;

h) charges by way of xed charge, fs ooodwill:

i) charges by way of fixed charge, its uncalled caplial;

D charges by way of fixed chargs, all rights, interests and claims in the Insurance Folivies,

and ag specifled at Part 5 of the schedule o this Deed;

k) charges by way of fixed chargs, the benefits of all licences, consents and authorisations
held in connection with its business or the uss of any Charged Properly, and the right

to any compensation in respact of any of themy;

) charges by way of fixed charge, all rights, interests and claims In any pension fund now
or in the fulure;

mj charges by way of floating chargs, the whoie of its undertaking and assefs, presant and
future cther than any assets validly and effectively murigaged, charged or assigned by
way of securily (whethaer al law or in equity) by this Deed: and

The Additional Obligor consents to a restriction in the following terms being entered into on the
Register of Title relating to any of its Real Properly registered at the Land Registry:

‘No disposition of the registered estate by the proprietor of the registerad asiate iz o be
registered withowt & writfen consent signed by the propristor for the time being of the Desd
dated fe] in favouwr of MML UK Pariners LLFP as Chargee referred fo in the charges register.”

The fact that no or incomplete details of any asset are inserted in the scheduls to this Deed
does not affect the validity of the security creatod by this Deed.

If the Accading Obligor assigns an agreement under this Deed and the assignment or charge
breaches a term of that agreement because a third party’s consent has not been obiained:

o) the assignment or charge will not take effect untll that consent is oblalned;
38
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14

15

c} uniess the Chargee otherwise requires, the Acceding Obligor must use all reasonable
endeavours to oblain the consent as soon as oracticable: and

d; the Acceding Cbligor must promgtiv supply the Chargee with a copy of the consant
abtained by it

The Acceding Obligor confirms that:
{(a) s a iimited fiability company ‘ncorporated under the laws of England and Wales;

(b) no Enforcement Event is continuing or would occur as a result of i becoming an
Additional Obligor: and

(e each of the representations set out in clauses § {Reapresentalions) of tha Guaraniee and
Debenturs are frue and correct as at the date of this Deed as if maca by reference io
it. this Deed and the facts and circumstances then existing.

The Acceding Obligor acknowledges that other parsons may be added to, or released from, the
Guarantee and Debenturs without the Accading Obligor's consent.

The Griginal Obligor for #self and as agent for the other Obligors under the Guarantee and
Debenture, agrees to all maHers provided for in this Dead,

The Guaraniee and Debenture continues in full force and effect and the Guarantee and
Debenture and this Accession Deed shal! be read and construsd as one docurmnernt.

The provisions of Clauses 23.4 (Partial invalidity}, 25 (Counterparts) and 27 {Jurlsdiction) of the
Guarantee and Debenture apply to this Deed as if set out in full in this Deed but as though
refarences o the Guarantes and Debenture were references to this Deed.

A person who is not a party to this Deed has no right under the Confracts (Righis of Third
Parties) Act 1992 {0 enforce or to enjoy the benefit of any term of this Deed.

This Deed and any non-contractual obligations arising out of or in connection with it ams
governad by English law,

This Deed was executed and delivered as a deed on the date written above.
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SCHEDULE TO ACCESSION DEED

List any specific assefls secured)]
Part 1 - Baal Propevly
Part 2 ~ Plant & Machinery
Part 3 - inveziments

Part 4 ~ Intellscteal Property Muhis
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BIGHATORIES (TO DEED OF ACCESSION)

The Accading Obliger
SIGNED as a DEED by )

[ 1 )

acting by a director in the presence of. )

Signature of wilness

Name

{in BLOCK CAPITALS)

Address

Ocoupation

The Griginat Obligor
SIGNED as & DEED by )

LEARMING CURVE (HE} GROUP)
LIMITED

)

acting by a dirsctor In the presence of.

Director

38

E7608507-2



Signaiure of withess

Mame

{in BLOCK CAPITALS)

Addrass

Oeccupation

The GCharpos

BIGNED a8 2 DEED by )

MICOLA BURRDWS ) e

Signature of witness

MName

{in BLOCK CAPITALS)

Agdress

Ocoupation
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10

11

PART B - CONDITIONS PRECEDENT REQUIRED TO BE DELIVERED BY AN ADDITIONAL
DBLIGOR

An Accession Deed. duly executed by the Additional Obligor.
A cony of the constitutional documents of the Additional Obligor.

A copy of a resoiution of the board of directors of the Additional Obligor:

a) approving the terms of. and the transactions contemplated by. the Accession Deed

and resolving that it execute. deliver and perform the Accession Deed;

b) authorising a specified person or persons o execule the Accession Deed on ils
behalf;
c) authorising a specified person or persons. on ils behall. to sign andfor despateh all

other documents end notices to be signed and/or despsiched by it under or in

connection with the Accession Deed or the Debenture;

)] authorising Learning Curve (NE} Group Lid to act as its agent in connection with the

Accession Dead or the Daebenture;

A specimen of the signature of each person authorised by the resociution referred to in

paragraph 3 above.

A copy of a resolution signed by all the holders of the issued shares of the Additional Obligor.

approving the terms of. and the fransactions contempiated by. the Accession Deed.

A copy of the resolution of the board of directors of each corporate sharehoider of the

Additional Guarantor approving the terms of the resolution referred to at paragraph 5 above.

A certificate of the Additional Obligor (signed by a director) confirming that guarantseing or
sacuring the Secured Obligations would nol cause any guarantee. ssourty o similar limit

binding on it to be exceeded.

A cerfificate of an authorised signatory of the Additional Obligor cerifying that each copy
document listed in this Part B of Schedule 6 Is correct. complete and in fuli force and effect
and has not been amended or superceded as at a date no earlier than the date of the

Accassion Deed.

& copy of any other authorisation or other documaent. opinion or assurance which the Charges
sonsiders to be necessary or desirable in connection with the anlry into and performance of a
the transactions contemplated by the Accession Deed or for the validity and enforceabiiity of

the Accession Deed.
If available. the lalest audited fnancial statements of the Additional Obligor.

A copy of all notices required to be sent under the Debenture by the Additional Obligor.
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SCHEDULE 4
FORM OF RESIGRATION LETTER

Ten Nicola Burrows
From: [resigning Obligor]
Datad: (o]

Diear Birs

Composite Guarantes and Debenture betwoon, smongs! others, the Chargss and the Qriginal
hligors
daded [e] 2017 (the “Agreement”)

1 Wa refer to the Agreement. This is a Resignation Letter. Terms defined in the Agresmant
have the same meaning In this Resignation Letter unless given a different meaning in this

Resignation Lslter,

s Furauant to Clause 22.% (Resignation of an Obligor). we request that we are released from
our obligations as an Obligor under the Agreement.

3 We confirm that no Enforcement Event is continuing or would result from the acceptance of
this request.

4 This Resignation Leller and any non-contrachual obligations arising out of or in connsction
with it are governad by English law.

{Subsidiary]
By:

Print name:
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SIGNATORIES

THE OBLIGORS

EXECUTED as a DEED by )

GENIUS HOLBOO LIBNTED ) I CW-— ..... j{ 5/ .........
acting by a direclor in the presence of: ) Director

Signature of witness ..., s == et

Print name (in BLOCK CAPITALS): ....... Pl %ﬁfiﬁk_ﬁ e

Address: . wm} %Tﬂ@ﬁi@% . L% ...............
Occupation:
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EXECUTED as a DEED by )

SENIUS BIDCO LIMTED Vo T

acling by a direcior in the presence of. } Director
) Print name: ... (;’& surd WAL

Signature of wiiness

Print name {in BLOCK CAPITALSY ... ML%%N%T@&}TV ................
Address:
Ocoupation:
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EXECUTED as a DEED by )

LEARNING CURVE (NE) GROUPLTD ) ... Cr—-”—}fg// .......

acting by a director in the presence of: ) Direcior

) Frint name: {emnsd Hubgid S

Signature of witness

Print name (in BLOCK CAPITALS): .oo.o.o...) P ON LSRN

Address:

Occupation: N @?\% WM«\ 1? A’I@b{ g.ﬁ(f@@

EXECUTED as a DEED by )
LEARNING CURVE GROUP LINITED ) e C—-—-»é{(// ..............
acting by a director in the presance of: 3 Director

) Print nama: Gavid GGl

Signature of withess

Address;
Cocupation:
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EXECUTED as a DEED by

LEARNING AT WORK LUSITED

actng by a diracior in the presence of,

Signatureofwithess .0 :

Print name (in BLOCK CAPITALS): .0

Addrass:
Ocoupation:
,ﬂ}
EXECGUTED as a DEED by | / f .
[L ==\

LEARNING CURVE SKILLE GENTRES) — Y W‘MMWMMMM ...................
LITEDR B o

) Director
acting by a director In the presence of

) Print name: ... 5%
Signaturs ofwitness ... "
Print name (in BLOCK CAPITALS): ..o........ LA SO ST

Address: Ll wﬂ WM&: =

,,,,,,,,,,,,,,,,, LI TUR WO\ A

SO - TP - 4% 3 ¥t (R

Cocupation:
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THE CHARGEE

EXECUTED as a DEED by }

HICOLA BURROWS )

Signature OF WiN@BS L e
Print name (in BLOCK CAPITALS) ..ttt

AOTEEET e ———

Cosunalion. e

47

STGOBEAT-2



