' TRANSFORM SCHOOLS (NORTH LANARKSHIRE) LIMITED
(the “Company™)
(Company Number 05358417)

WRITTEN RESOLUTIONS
(pursuant to Section 381A of the
Companies Act 1985)

WE, the undersigned, being the sole member of the Company entitled to attend and vote at a general
meeting of the Company, hereby RESOLVE pursuant to Section 381A of the Companies Act 1985 as
follows:

1  THAT the entry into, execution and delivery of the Relevant Documents listed in Schedule 1
annexed to these written resolutions and the performance by the Company of its rights and
obligations thereunder, and the entry into, execution and performance of all other documents
ancillary thereto or in connection therewith be approved;

2 THAT the articles of association annexed as Schedule 2 to these written resolutions and signed
for the purpose of identification by the sole member of the Company be adopted as the articles of
association of the Company in substitution for and to the exclusion of the existing articles of
association; and

3 THAT the creation by the Company of £16,000,000 secured loan notes 2036 in the form of the
instrument annexed as Schedule 3 to these written resolutions and signed for the purpose of
identification by the sole member of the Company be approved.

................................. Date: .2 F XN 2005~
for and on behalf of
Transform Schools (North Lanarkshire) Holdings

Limited

AM o 0039
COMPANIES HOUSE 1700805
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SCHEDULE 1
Relevant Documents

The Relevant Documents in this Schedule 1 are, unless otherwise stated, such documents as defined in
the document entitled "Master Definitions Schedule” in relation to the funding of the Project;

1  Project Agreement (amendments to be initialled),
2 Side Letters in relation to price changes for Clarkston and Wishaw;
3 Construction Contract;

4  Construction Contractor Guarantee;

5 FM Agreement;

6 FM Agreement Guarantee;

7  Technical Adviser’s Appointment Contract;

8  Parallel Loan Agreements;

9  Retention Bond;

10 Adjudication Bond,;

11  Authority Direct Agreement;

12 ProjectCo Loan Stock Instrument;

13 ProjectCo Loan Stock Floating Charge;

14 Shareholders Agreement;

15 Intragroup [.oan Agreement;

16 Secondment Agreement among the Company, Balfour Beatty Infrastructure Investments Limited
and Innisfree PF{ Fund III (acting by its manager Innisfree Limited); and

17 Assignation of the reversionary rights of the Company to the Authority including the notice of
assignment thereunder.
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SCHEDULE 2

Articles of Association
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SCHEDULE 3

Form of Secured Loan Note
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Company Number 5358417

COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
TRANSFORM SCHOOLS (NORTH LANARKSHIRE) LIMITED

(adopted by special resolution passed on 2300~  2005)

PRELIMINARY
1 In these articles:

Act means the Companies Act 1985, including any statutory modification or re-
enactment thereof for the time being in force;

Article means the appropriate section of these Articles;

HoldCo °A’ Shareholder(s) means the holder(s) of all the issued ‘A’ Shares in
HoldCo as a class (but in the event that any consent, approval, agreement,
determination, decision, opinion or action is required of or to be taken by the holders
of the ‘A’ Shares in HoldCo in terms of these Articles, such term shall be construed
as a reference to the consent, approval, agreement, determination, decision, opinion
or action (as the case may be) of the person or persons owning a majority of the ‘A’
Shares in HoldCo for the time being);

HoldCo ‘B’ Shareholder(s) means the holder(s) of all the issued ‘B’ Shares in
HoldCo as a class (but in the event that any consent, approval, agreement,
determination, decision, opinion or action is required of or to be taken by the holders
of the ‘B’ Shares in HoldCo in terms of these Articles, such term shall be construed
as a reference to the consent, approval, agreement, determination, decision, opinion
or action (as the case may be) of the person or persons owning a majority of the ‘B’
Shares in HoldCo for the time being);

HoldCo means Transform Schools (North Lanarkshire) Holdings Limited (registered
number 5366823);

HoldCo Articles means the Articles of Association of HoldCo as amended from time
to time;




Regulation means the appropriate regulation from Table A; and

Table A means Table A as set out in the schedule to the Companies {Tables A to F)
Regulations 1985 (SI 1985 No. 808) as amended by the Companies (Tables A to F)
(Amendment) Regulations 1985 (SI 1985 No. 1052).

The Company is a private company. The regulations contained i Table A, save
insofar as they are excluded or varied hereby, and the Articles hereinafter contained
shall constitute the regulations of the Company. Regulations 2, 3, 24, 40, 50, 64 to 69
(inclusive), 72 to &1 (inclusive), 89 to 91 (inclusive), 99, 101 and 118 of Table A
shall not apply to the Company.

SHARES
Share Capital

‘The share capital of the Company at the date of the adoption of these Articles is
£10,000 divided into 10,000 ordinary shares of £1 each.

Lien

The lien conferred by Regulation 8 shall attach to fully paid shares and to all shares
registered in the name of any person indebted or under liability to the Company
whether he is the sole registered holder thereof or one of two or more joint holders.

TRANSFERS
General

5.1 The directors shall register the transfer of any share where such transfer is
made pursuant to the terms of a debenture (‘Prudential Debenture’) granted
by HoldCo in favour of Prudential Trustee Company Limited (registered
number 1863305) (or such successor security trustee under the Prudential
Debenture} on or around the date of the adoption of these Articles, but shall
register no other transfer.

5.2 The provisions contained in Article 5.1 above shall only apply and subsist
until the Prudential Denture has been released, rescinded or otherwise
reduced.

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any general meeting unless a quorum is present at
the commencement and throughout the whole of the meeting. One member present in
person or by proxy or by authorised representative, being or representing the
holder(s) of a majority of the ordinary shares in issue shall be a quorum for all
purposes. A proxy shall be entitled to vote on a show of hands and Regulation 54
shall be modified accordingly. In Regnlation 62 the words “not less than 48 hours”
and “not less than 24 hours” shall be deleted.

The following words are to be added at the end of Regulation 41: “and if at the
adjourned meeting a quorum is not present within half an hour from the time
appointed for the meeting the meeting shall stand dissolved”.
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It shall not be necessary to give any notice of an adjourned meeting and Regulation
45 shall be construed accordingly. -

A poll may be demanded by any member present in person or by proxy and
Regulation 46 shall be modified accordingly.

The chairman of a general meeting shall not be entitled to a second or casting vote.
RESOLUTIONS

Any such resolution in writing as is referred to in Regulation 53 may consist of

several documents in the like form each signed by one or more of the members (or

their duly authorised representatives) referred to in that Regulation.

DIRECTORS

Appointment

12.1  For so long as the whole of the equity share capital of the Company is held
by HoldCo, the board shall be constituted of such directors as are appointed
to the HoldCo board of directors under the HoldCo Articles (each such
director of the Company having the same designation (if any) as an ‘A’
Director or ‘B’ Director as he does under the HoldCo Articles).

12.2  For so long as the whole of the equity share capital of the Company is held
by HoldCo, any notice of appointment or removal of a director of HoldCo
under the HoldCo Articles shall be deemed to be a notice of appointment or
removal (as the case may be) of such director as a director of the Company.

12.3  For so long as the whole of the equity share capital of the Company is not
held by HoldCo but at least ninety per cent of the equity share capital by
nominal value is held by one person that person shall be entitled to remove
any director of the Company by notice in writing to the Company left at its
registered office and by like notice to appoint any person as a director in his
place. Such notice shall (unless another time is specified in it) take effect
upon receipt at the registered office. ‘

124 Any director appointed pursuant to this Article 12 shall be at liberty from
time to time to make such disclosures to the HoldCo ‘A’ Shareholder(s) or
HoldCo ‘B’ Shareholder(s) (and where such shareholder is a corporation to
its holding company or any of the subsidiary companies of such holding
company) who had appointed him as to the business and affairs of the
Company as he shall in his absolute discretton determine.

12.5  Except in the manner provided by this Article no person shall be appointed to
fill any vacancy occurring in the office of director and neither the Company
in general meeting nor the directors shall have the power to fill any such
vacancy.

The quorum for board meetings shall be two directors, being, for so long as the
whole of the equity share capital of the Company is held by HoldCo, at least one ‘A’
Director and one ‘B’ Director (as designated in Article 12.1 above) (save as set out in
Article 14 below). An alternate director who 18 not himself a director may, if his
appointer is not present, be counted towards the quorum.
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If a scheduled board meeting is inquorate then the board meeting shall be reconvened
5 business days later at the same time and place. If at that subsequent board meeting
the scheduled meeting 1s still inquorate due to non attendance by some directors then,
if the directors present consider that there are urgent matters requiring resolution, the
required quorum shall be any two directors (who may both be ‘A’ Directors or “B”
Directors).

A director need not hold any shares of the Company to qualify him as a director but
he shall be entitled to receive notice of and attend and speak at all general meetings
of the Company and at all separate general meetings of the holders of any class of
shares in the capital of the Company.

The directors may exercise all the powers of the Company to borrow or raise money
and to mortgage or charge its undertaking, property and uncalled capital and to issue
debentures, debenture stock and other securities as security for any debt, liability or
obligation of the Company or of any third party.

A director is not entitled to vote as a director at a board meeting in regard to any
contract or arrangement in which he is interested but if on declaring such interest he
is permitted to vote by the board, and he does so vote, his vote shall be counted and
he shall be reckoned in estimating a quorum when any such contract or arrangement
is under consideration (save where the director votes against a resolution to enforce
the Company’s rights under such contract or arrangement) and Regulation 94 shall be
modified accordingly.

The office of director shall be vacated if the director:

18.1  becomes bankrupt or makes any arrangement or composition with his
creditors generally; or

18.2  becomes prohibited from being a director by reason of any order made under
the provisions of the Company Directors Disqualification Act 1986; or

18.3  1in the opinion of all his co-directors becomes incapabie by reason of mental
disorder of discharging his duties as director; or

18.4  resigns his office by notice in writing to the Company; or
185  ceases to be a director of HoldCo; or

18.6  is removed from office.

Alternate Directors

19.1  Any director may by notice in writing appoint any other person to be his
alternate director and every such alternate director shall (subject to his giving
to the Company an address within the United Kingdom at which notices may
be served on him) be entitled to receive notices of all meetings of the
directors and, in the absence from the board of the director appointing him,
to attend and vote at meetings of the directors and to exercise all the powers,
rights, duties and authorities of the director appointing him. A director may
at any time revoke the appointment of an alternate director appointed by him
and appoint another person in his place, and if a director shall die or cease to
hold the office of director the appointment of his alternate shall thereupon
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cease and determine. An alternate director shall not be counted in reckoning
the maximum number of directors allowed by the articles of association for
the time being. A director, acting as alternate, shall have an additional vote at
meetings of directors for each director for whom he acts as alternate but he
shall count as only one for the purpose of determining whether a quorum be
present.

192  Every person acting as an altemate director shall be an officer of the
Company, and shall alone be responsible to the Company for his own acts
and defaults, and he shall not be deemed to be the agent of or for the director
appointing him. The remuneration of any such alternate director shall be
payable out of the remuneration payable to the director appointing him, and
shall consist of such portion of the last-mentioned remuneration as shall be
agreed between the alternate and the director appointing him.

Any such resolution in writing as is referred to in Regulation 93 may consist of
several documents in the like form each signed or approved by letter, facsimile
transmission, cable or electronic mail by one or more of the directors for the time
being entitled to vote at a meeting of the directors and Regulation 93 shall be
modified accordingly.

Chairman of the Board

21.1  The Chairman of the board of the Company shall be appointed for a period of
twelve months.

21.2 Provided that the whole of the equity share capital of the Company is held by
HoldCo:

21.2.1 The Chairman shall be the same person appointed as the chairman of
HoldCo under the HoldCo Articles.

21.2.2 The Chatrman of the board of the Company shall not have a casting
vote at any board meeting or at any general meeting of the Company.

21.2.3 The fifth sentence of Regulation 88 shall be deleted.

21.2.4 If the Chairman is not present at any board meeting then the same
person as would chair the meeting under the HoldCo Articles in the
same circumstances, if present, shall act as Chairman for the purpose
of the meeting.

21.3  Except as provided in Article 21.2, Regulation 91 shall apply.

The directors may delegate any of their powers to committees upon which, for so
long as the whole of the equity share capital of the Company is held by HoldCo, the
‘A’ Directors and the ‘B’ Directors shall be represented. Any committee so formed
shall in the exercise of the powers so delegated conform to any regulations that may
be imposed by the directors. Any such delegation may be made subject to any
conditions the directors may impose, and either collaterally with or without exclusion
of their own powers and may be revoked or altered.

The meetings and proceedings of any committee of the directors formed pursuant to
Article 22 shall be governed by the provisions of these Articles regulating the
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meetings and proceedings of the directors, so far as the same are applicable and are
not superseded by any regulations made by the directors pursuant to Article 22.

A meeting of the directors or of a comumittee of the directors may consist of a
conference between directors some or all of whom are in different places provided
that each director who participates is able:

241 to hear each of the other participating directors address the meeting; and

242 if he so wishes, to address all of the other participating directors
simultaneously;

whether directly, by conference telephone or by any other form of communications
equipment (whether in use at the time this Article is adopted or developed
subsequently) or by a combination of such methods.

The directors may from time to time appoint one or more of their body to hold any
executive office in the management of the business of the Company including the
office of chief executive or managing or joint managing or deputy or assistant
managing director as the directors may decide for such fixed term or without
limnitation as to period and on such terms as they think fit and a director appointed to
any executive office shall (without prejudice to any claim for damages for breach of
any service contract between him and the Company) if he ceases to hold the office of
director from any cause ipso facto and immediately cease to hold such executive
office.

Questions arising at any duly convened and quorate meeting of directors shall be
determined by the unanimous vote of the directors present and voting. Regulation 88
shall be modified accordingly. If unanimity is not achieved then, for so long as the
whole of the equity share capital of the Company is held by HoldCo, (i) if in the
reasonable opinion of the Chairman there are issues which require immediate
resolution or if professional advice has been given to the HoldCo ‘A’ Shareholder(s)
and HoldCo ‘B’ Shareholder(s) that HoldCo or the Company should be wound up,
such issue or matter shall forthwith be referred to the HoldCo “A” Shareholder(s) and
HoldCo ‘B’ Shareholder(s) for decision and (ii) in other cases where unanimity is not
achieved, a further board meeting shall be convened five business days after the
board meeting at which unanimity was not achieved (or at such other time as the
directors may agree, not exceeding seven business days after such board meeting)
and if, at such further board meeting, unanimity is not achieved the matter shall
forthwith be referred to the HoldCo ‘A’ Sharcholder(s) and HoldCo ‘B°
Shareholder(s) for decision. If the matter remains unresolved for a period of at least
14 days from the date of the meeting at which it was discussed or from the date it was
referred to the HoldCo ‘A’ Shareholder(s) and HoldCo ‘B’ Shareholder(s) for
decision then the matter shali be referred by the company secretary of the Company
to the chief executive (or equivalent) of each of the HoldCo ‘A’ Shareholder(s) and
HoldCo ‘B’ Shareholder(s) for resolution by them jointly.

For so long as the whole of the equity share capital of the Company 1s held by
HoldCo any ‘A’ Director or ‘B’ Director may determine that a decision or resotution
on any specified matter which shall have been proposed for consideration by the
board shall only be taken or passed with the express written agreement of the HoldCo
‘A’ Shareholder(s) and HoldCo ‘B’ Shareholder(s). Any such determination may be
made by the relevant director either:
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a) by delivering to the secretary a notice in writing specifying the matter in
respect of which the determination is being made (i) at any time before the
time fixed for the meeting at which such matter is to be considered or (ii) at
the meeting itself; or

b) orally during the course of the meeting.

Following such determination being made, the board shall have no power to take any
further action with regard to the matter which shall have been specified unless and
until the HoldCo ‘A’ Shareholder(s) and HoldCo ‘B” Shareholder(s) shall have given
their written consent thereto.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

Any one of the directors or the secretary for the time being of any corporation which
1s a member of the Company, or any other person appointed by resolution of the
directors or other governing body of such corporation, may (subject to the articles of
association of that corporation) act as its representative at any meeting of the
Company or any class of members of the Company and the person so authorised shall
be entitled to exercise the same powers on behalf of the corporation which he
represents as that corporation could exercise if it were an individual member of the

Company.

Any one of the directors or the secretary for the time being of the Company or any
other person appointed by resolution of the directors of the Company may act as its
representative at any meeting of any corporation of which the Company is a member
or of any class of members of such corporation and the person so authorised shall be
entitled to exercise the same powers on behalf of the Company as the Company could
exercise if it were an individual member of that corporation.

SECRETARY

For so long as the whole of the equity share capital of the Company is held by
HoldCo, subject to the provisions of the Act, the secretary shall be appointed by the
directors for such tenm, at such remuneration and upon such conditions as they think
fit, and any secretary so appointed may be removed by them.

For so long as the whole of the equity share capital of the Company is not held by
HoldCo but at least ninety per cent of the equity share capital by nominal value is
held by one person that person shall be entitled to remove the secretary by notice in
writing to the Company left at its registered office and by like notice to appoint any
person as secretary in his place. Such notice shall (unless another time is specified in
it) take effect upon receipt at the registered office.

INDEMNITY
Indemnity for Directors/Officers

32.1  Every director or other officer (other than the auditors) of the Company shall
be indemmnified out of the assets of the Company against all losses or
liabilities which he may sustain or incur in or about the execution of the
duties of his office or otherwise in relation thereto, including any liability
incutred by him in defending any proceedings, whether cival or criminal or in
connection with any application under section 144 or section 727 of the Act,
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in which relief is granted to him by the court, and no director or other officer
(other than the auditors) shall be liable for any loss, damage or misfortune
which may happen to or be incurred by the Company in the execution of the
duties of his office or in relation thereto. This Article shall only have effect
in so far as its provisions are not avoided by section 310 of the Act.

The directors shall have the power to purchase and maintain for any director
or officer (other than the auditors) of the Company insurance against any
such liability as is referred to in section 310(1) of the Act.




|

Edinburgh [ Z.(LUM..........20
CERTLFIED A TRUE COPY

Solicitorg, PrmcesExchange
1 Earl Grey Sireet
Edinburgh EH3 0AQ

DATED ¥ JUNE 2005

TRANSFORM SCHOOLS (NORTH LANARKSHIRE)
HOLDINGS LIMITED

and

PRUDENTIAL TRUSTEE COMPANY LIMITED
as Security Trustee '

HOLDCO DEBENTURE

This Debenture is entered into subject to and with the benefit of a Security Trust
: and Intercreditor Deed of even date herewith.

McGrigors

Edinburgh

Princes Exchange
1 Earl Grey Street
EDINBURGH
EH3 9AQ
Telephone: 0131 777 7000
Facsimile: 0131 777 7003
E-Mail: enquiries@mcgrigors.com
Web Site: http://www.megrigors.com
525329 7




Clause

1.1
12
1.3

2.1
2.2

3.1
32
33
34
35
3.6

41
42
43

5.1
52
5.3
54
55
5.6
5.7
5.8

6.1
6.2
6.3
6.4
6.5
6.6
6.7

TABLE OF CONTENTS

Heading ' Page No.
DEFINITIONS AND INTERPRETATION.....coovveteremeeeerenirssiccserereses s ceceneas 1
DEfIMITIONS «to ettt e s s bbbt e b d s s en bbb emes I
Master Definitions Schedule ................ eeenereeetn et e e e e e 2
INterpretation ... e 2
FEXED SECURITY ..ovieienierenremenannestesesicsesmsaneasenannen evetesteta st et v b e et en 2
CRAFZES ..o.veteiie it ettt ss e esson e an e s e s b s e b e e p st asbaar e e s en e s e e ame e e b s b st s ans 3
BN 401 v 1) 4 LSOO U RO 4
FLOATING CHARGE ...t set st neenssress cess s s sanenasnesensans 4
014 5 T OO 4
CrystalliSation DY NOTICE .. cv e creereeene et erer et seeeseaesee e s esee s saeraaressaceananaen 4
Automatic crystallisation........cccmvviiiniiiciiceecnes ereeter et a bt st s e arasvaraee st 4
Future Floating Charge ASSELS ........ccevevirecrrerrrerrereercerreanaressecremseseaesssresseseassneesns 5
RECONVETSION .ottt st me e n e st ssens sas e saessanana st emenane s 5
P O Y 1t crrerr ettt et e e e e e s e e st e nad et s e e as e s et e erne e eaa s 5
PERFECTION OF SECURITY ...ooveriireiirieienrsanestsesesenassnsessesseesnasesansssecssssnis 5
GEINETAL ....ieirerereiee et et et e e ae e e see bbbt e e et s s s A e e b b e e emrra e b bt et e aamesaenrasteeneenn s 5
Specified ABTEEIMEMLS .. oo iieiriteciiiresrerree s rire s e seesenrssressaseeeesamserssssas cananensssnes 6
R 7 (=S OO USRS SURS 6
PROTECTION OF SECURITY _...viiiis s s s sas 7
CONINUING SECUTILY..c.ecveueereerererersrsersseesiesessensessnssensessssseesmesssssssassssencssnassessesernnsnns 7
NO PIEJUGICE ...vreeeeeieiiiccrecrereeresenes st b s e s m v s st s st d e e nerasa s s astamesnasmnsasobssessnnan 7
IO WBIVET ettt se et ses s e st s e sae s r s e a e s e e e e b ear e £ st snneaarsmnanans 7
SBVETADIIILY e s rerere et s et e e vre s es e et e e e n s amemesamcmeen e e s amt e e s rent e seaen 7
INOTL TITIPAITIIETIE ....c.. i aven e v s s ssste s asrmesnesemssn s b eassnrervsassssnnameesaeesssenenne 1
. Deposit of documents of title €10 ...ttt eereeeeenensreas 8

FUMBer ASSUTANCE ... .o st sttt cr e r et st ss e e e b s e et sagane e eneas 8

N e B OUIIES . eeeret e cecrcreeere e sersessesnssrsmnsnrermntressassesssssannssss sanssssssnrmmenneassasmsseeennsnnns O

SHARES ..ot sesecs st s e s s as et s st s s ans s e e e e e s sanesass e n e s ansbastesnensreesesen 9
DAVIAEDAS €LC oot st 9
Voting before enforcement .. ... e 9
Voting and Dividends after enforcement..........cccomvmvmnccncninnccscncnne. SO 10
L0 1 o3 OO PO PUOURT 10
INOTICES BT cuvrcrrarrrrnrruenssiessieeaetrasrsaeretasseseste st e iascaresr s b eat st et s st sEaasbteabantemesassessses 10
INOTTITIEES . temeeneecureee st be e e s b b e s e st rm o r T s e s e e et e s e TR e s AR b e rmmaresaae b vien 10

T O I B OTE <o creevereeeeeseeeeeeeresneeseessastssansransse emeerasseas sensamesseasnessemssssneensannensronese b 1

NEGATIVE PLEDGE......coticientnnesiesicicie st ssssbssssssssessassassemssassassssesssoseens 11
ENFORCEMENT ......oomrcneimncrensssisststssessnessssnstsss et sssesassssssesssesmassosasrinsaee 11
SecUTItY enfOrCeabLE .. uieieiesieieceie e et e st e s e s re e sas s e enee e b nrenenes 11
Law Of PIOPETY ACE ..c.cvririreserrsasesstonereseiistnsesms st e s s snses st e meranssassssensenee il
Rights Upon enforcement ......comirrrmmmiiires s iseese e emeasseec e 11
Relationship t0 RECEIVEL....c.iieiicrerieereeeesecarsestesrersatsenssmranassasnsens sommrassesssssnsnnees 12
APPOINTMENT OF RECEIVER OR ADMINISTRATOR.......cccrevererrcrrnrenens 12
APDDOITHINIENE c.cocovtiiiveae e eeaesae e e sesrr s e rmsn s st s sane se e s anean e eaasa st e ama ot s enssesnemnnmesnens 12
POWET 10 2CT SEPATALELY ..euceereeeceeesresmes s sissae st s e s e e ssesesscesesnniaens S 12
RECEIVEr'S TEMUNETAtION -..vncevevreeeenssrsescmrassssansansensanans bt e ean s 12
t)




9.4 RemOVal Of RECEIVET ....u..vicirrcenri et cese e sareasse e esnsseeasesannens eereverart e 12
9.5 Further appointments of RECEIVET ......cvvmieriiinr et 13
9.6 RECEIVET'S BEETICY .oevverieceeriitriee s rerarsesent e sesse bttt b ns s as b st ab s s e e e menesenas 13
9.7 Relationship with Security TTUSEEE.....ocov vl 13
10 POWERS OF RECEIVER ..ooocecooeeoesoreeesrssssrsessesrsssseesessossenssemes: 13
11 POWER OF ATTORNEY .......................... 14
11.1 ADPPOINIINENT ....ocivveiecinrrreereerrnesserersesnesseesromsseser st eesresssanerrcsssresst snsaessassnsnsssasssns boF
11.2 Ratification .......coeeeerereermreecenrancnens e rietrebetasteabet e et areatreabessareeasanberertartarvaensrean 15
113 EXETCISE Of POWET ... ceeerreceireeeceinsrsset s sesss et sese e eie e s s st s et s n et sssraes 15
12 APPLICATION OF PROCEEDS................ ......................................................... 15
12.1 APPHCALION «ocveeceere e e eceaersre e e eeeieemreesateaseranessaeeanneeeaeaateeraae s e e serassenenre s 15
12.2 Monies On SUSPENSE ACCOUML.....ouvrersiirieirirestceressasssessenesas e s srseasorsessesssreseesasasnnans 15
12.3 Balance ... 16
13 THIRD PARTIES ..o rmtasseeeanemeesssvacssebessessases s sassessestesaasesnsnssnesssscsans 16
13.1 NO duty of ENQUITY ...coerrecceireriicininitirt et sser s conmrsssaestssesssastsnsansesnenses 10
132 RECEIPLS «.oueeririieeninierteseere e e rreesae st e e senetsesemessesse st st e seaessanemeeseessersbant e bresnaeranes 16
14 REDEMPTION OF PRIOR SECURITIES ....coooiiriirirccmireccrcrirevecaccrnrsrncesnnes 16
14.1 REEIIIPON. «. oo ceetresierereereesarerresnesecsames e see s arareseessnsanesensans e sessenantemananneaesasen 16
14.2 COStS AN EXPEIISES coeverrerrrererierearcsarernieisareessssrsrsnsssanascstssanenssasssacrssassssnsesasesasnsees 17
15 RELEASE... .17
15.1 Release and Rctcntxon of Secunty ....................................................................... 17
15.2 Avoidance of paymeEnts .....coveccveecreiencecassecens ettt rremsette s esaneenaesra s asrennnas 17
16 LIABILITY OF SECURITY TRUSTEE AND RECEIVER ........ reemreaenasenrennns 17
16.1 153 45111 o) o 0O OO YOO OO SOV U SO 17
16.2 MOTEEABEE 1N POSSESSI0NL ceueaeerrerceeeerrcesrerrtemesansraesamessesenesrrearsarsanessnencessasanmenss 18
17 MISCELLANEOUS 18
17.1 FInancial @5S1SIAMI0E ........civovviiiiieieccie e cices s sia s e s crs e sas e s reasa s e s s s e et b e s e e menesas 18
17.2 Non compliance by Chargor.. ... oot e 138
17.3 TECKIIIE vt emiiiererec ettt st s s e o ba e b b s s b e s b sae et e sa b naran 18
17.4 CEMIICALE ..ottt e s e sae 18
17.5 SCE-OIT .ttt et st eaa s e ae e e g en st nnens 18
17.6 INEOTINALION ettt res e s sn s e sn e e s sen e e sasaen 19
17.7 Effect @5 AEeQ....iuiireeeiere et e st e st st e r sttt sr et aeaa s et nns 19
17.8 B DTS ettt ettt et e st e e s en e e e e s s e n e sa e Sba e r e nnn et btarnnrsntereen 19
17.9 Collateral Deed ProVISIONS .....cccvvrveisrrriiirasssersisnenses e imarssrenessstesssonsrsessssssesenes 19
18 COUNTERPARTS .....cooovreierecmirieiirsseaseesesnsssscsssassnsare st asssamss st sessnessstsnnsanssssees 19
19 GOVERNING LAW ...oosccecossmseessressssncetssssseessssesrsssssseeessssseesmneeessseerenive 19

SCHEDULES

SCHEDULE 1 Part 1: Shares... DU RUPOORURIUNY.

SCHEDULE 1 Part 2: Form of Nommee s Undertakmﬂ re Shares .......................................... 21

(ii)




SCHEDULE 2 Part 1: The Specified Agreements........occovereereinmnssminnnmininsin et 24 .
SCHEDULE 2 Part 2: Form of notice of assignment to counterparties to Spec1ﬁed Agreements 25
SCHEDULE 2 Part 3: Form of aclcnowledgcment re Specified Agreements. ... cveencnneen 30

(i)




DEBENTURE dated " §u~f. 20035 between:

(1

¢y

TRANSFORM SCHOOLS (NORTH LANARKSH]RE) HOLDINGS LIMITED
incorporated in England (Registered Number 05366823) whose registered office is at 6™
Floor, 350 Euston Road, Regent's Place, London, NW1 3AX (the "Chargor")

and

PRUDENTIAL TRUSTEE COMPANY LIMITED incorporated in England (Registered
Number 01863305) whose registered office is at Laurence Pountney Hill, London, EC4R
OHH as Security Trustee for the Beneficiaries under the Security Trust and Intercreditor
Deed and as defined in the Master Definitions Schedule, and its successor(s) as Security
Trustee (the "Security Trustee™)

DEFINITIONS AND INTERPRETATION

Definitions
In this Deed uniess the context requires otherwise:

"this Deed" means these presents (including the Schedules) as amended or supplemented
from time to time;

"Collateral Deed” means the agreement so called dated on or around the date of this Deed
entered into among, inter alia, the Chargor, the Senior Creditors and the Security Trustee, as
amended, supplemented or novated from time to time;

"Dividends" means ail dividends, interest and other distributions of an income nature, paid
or payable in respect of any Shares;

"Fixed Charge Assets” means any Security Asset which for the time being is the subject of
a mortgage, fixed charge or assignment created under or pursuant to Clause 2 (Fixed
Security);

"Floating Charge Asset" means é.ny Security Asset to the extent it is not a Fixed Charge
Asset which for the time being is the subject of the floating charge created by Clause 3
(Floating Charge),

"Master Definitions Schedule” means the master definitions schedule dated on or about the
date of this Deed mitialled for the purposes of identification by or on behalf of, inter alia,
the parties to this Deed,

"Receiver" means any one or more persons, individually or together with additional
persons, appointed as an administrative receiver, receiver and manager or other receiver
under or pursuant to this Deed or the Secumnty mn respect of all or any part of the Security
Assets;

"Receivables” means all book and other debts and monetary claims now or hereafter due or
arising to the Chargor;




1.2

1.3

"Related Rights" means in relation to the Shares:
(a) all Dividends; and

(b) all warrants, options, rights, property and distributions of a capital nature paid,
payable, offered, issued or otherwise accruing by way of bonus, rights,
redemption, substitution, preference, warrant, option or otherwise in respect
thereof;

"Schedules" means any one or more of the Schedules to this Deed;
"Secured Obligations" has the meaning given in the Master Definitions Schedule;

"Security" means all or any of the Security Interests now or at any time created by or
pursuant to this Deed;

"Security Assets" means all or any part of or interest in the undertaking, property, rights-
and assets of the Chargor which now or at any time hereafter are or are expressed to be the
subject of any Security Interest created or purported to be created by or pursuant to this
Deed;

"Security Interest” means any mortgage, charge, pledge, lien, retention of title arrangement
(other than in respect of goods purchased in the ordinary course of business), hypothecation,
encumbrance or security interest of any kind, or any agreement or arrangement having
substantially the same economic or financial effect as any of the foregoing (including any
"hold back” or "flawed asset" arrangement);

"Shares" means:

(a) all present and future shares in Transform Schools (North Lanarkshire) Limited
and Transform Schools (North Lanarkshire) Funding plc, being at the date hereof
those described in Schedule 1 Part 1; and

(b) the Related Rights pertaining thereto;
"Specified Agreements" means the agreements specified in Part 1 of Schedule 2; and
Master Definitions Schedule

In this Deed, unless the context requires otherwise, terms defined in clause 1 (Definitions) of
the Master Definitions Schedule shall have the same meaning in this Deed.

Interpretation

The provisions of clauses 2 (/nterpretation) and 3 (References and Headings) and 4
(Miscellaneous) of the Master Definitions Schedule shall apply mutatis mutandis to this
Deed as if set out in full in this Deed. ‘

FIXED SECURITY

In security for the payment and discharge of the Secured Obligations, the Chargor, with full
title guarantee, creates the fixed Security Interests set out in the following provisions of this
Clause in favour of the Security Trustee.




2.1

2.1.1

212

Charges

Shares

The Chargor chargeé by way of first legal mortgage, the Shareé.
Plint, machinery and chattels

The Chargor charges by way of first fixed charge, all plant, machinery and other chattels
now or hereafter owned by it, and its interest in all plant, machinery and other chattels held
by it under any lease, licence, hire or rental contract or other arrangement (excluding any
forming part of its stock in trade or work in progress) together with the benefit of all hiring,
leasing or rental contracts in respect of any such plant, machinery or chattels hired, leased or
rented by it to any other person, and any guarantees, indemnities and Security Interests for

..——the performance of such. person's obligations now or hereafter held or enjoyed by it in

2.13

2.14

2.1.6

relation thereto.
Authorised Investments

The Chargor charges by way of first fixed charge all Authorised Investments now or
hereafter owned by it or held by any nominee on its behalf.

Receivables

The Chargor charges by way of first fixed charge (except to the extent the subject of a valid
fixed Security Interest under any other provision of this Deed), all Receivables together with

_the benefit of all guarantees, indemmities, Security Interests and other rights of any nature

now or hereafter held or enjoyed by it in relation thereto.
Intellectual Property Rights

The Chargor charges by way of first fixed charge, all Intellectual Property now or hereafter
owned by it (solely or with others), and its interest in all Intellectual Property now or
hereafter held or used by it (solely or with others) under licence, sub licence, franchise or
otherwise in any way together with the benefit of all licences, sub licences, franchises and
other agreements or arrangements of any nature entered into by it in relation to the use by it
or third parties of such Intellectual Property.

Misceltaneous

The Chargor charges by way of first fixed charge:

(a) the benefit of all statutory or regulatory licences, permissions, consents or
authorisations held by it in connection with its business or the use of any Security

Asset and any right to payment of compensation thereunder;

(b) all sums, realised or recovered by any liquidator or administrator of the Chargor
pursuant to Part VI of the Insolvency Act 1986,

{c) its goodwill; and

(d) its uncalled capital.




2.2 Assignments
2.2.1 Specified Agreements

3 The Chargor assigns absolutely by way of security, the benefit of and its whole present and

2 future rights under the Specified Agreements and all other contracts or agreements to which
it is or may at any time hereafter be or become a party and the proceeds of all payments,
claims, awards and other sums paid or payable to the Chargor under or in respect thereof
and all the Chargor's present and future claims, nghts, remedies and causes of action
thereunder. '

222 Insurances

The Chargor assigns absolutely by way of security, the benefit of and its whole present and

. future rights and claims under or in respect of all Insurances including without limitation, ail
rights to submit, negotiate and settle claims, and all monies now or hereafter payable
thereunder, including return of premiums.

3 FLOATING CHARGE
3.1 Charge

3 In security for the payment and discharge of the Secured Obligations, the Chargor with full
g title guaraniee charges by way of first floating charge, its whole undertaking, property,
3 rights and assets, present and future, except to the extent they are effectively mortgaged,
charged or assigned by way of fixed mortgage, charge or assignment under or pursuant to
“this Deed (including any such property rights or assets comprised in a charge which is
reconverted under Clause 3.5 (Reconversion)), or any other mortgage, charge or assignment

in favour of the Security Trustee.

32 Crystallisation by notice

The Security Trustee may at any time by written notice to the Chargor convert the floating
charge created by Clause 3.1 (Charge) into a fixed charge as regards all or any part of the
Floating Charge Assets specified in such notice (and if no Floating Charge Assets are so
specified, such notice shall take effect in respect of all the Floating Charge Assets):

(a) if the Security Trustee considers such Floating Charge Assets to be in danger of
being seized or sold under any distress, attachment, execution, diligence or other

process levied or threatened, or otherwise to be in jeopardy and whether or not an
Enforcement Event has occurred; or

(b) upon the occurrence of an Enforcement Event.
3.3 Automatic crystallisation
If, without the Security Trustee's prior written consent:

(a) any Floating Charge Assets are made or become subject to any Security Interest
other than a Permitted Security;




34

3.5

3.6

' 36.1

3.6.2

(b) any person levies any distress, attachment, execution, diligence or other process
against any Floating Charge Assets, or threatens or takes any steps to do so; or

(c) the Chargor disposes of any Floating Charge Assets otherwise than by way of sale
in the ordinary course of its business for market value on an arms length basis and
for consideration payable in cash on normal commercial terms or threatens or
takes any steps to do so,

then the floating charge created by Clause 3.1 (Charge) shall automatically and
immediately, without any requirement for notice, be converted into a fixed charge in respect
of such Floating Charge Assets provided that, in the case of (b), if such distress, attachment,
execution, diligence or other process is discharged within 10 days, then the charge
reconverts into a floating charge.

—Future Floating Charge-Assets— : e

Save as otherwise stated in any notice given under Clause 3.2 (Crystallisation by notice) or,
unless such notice extends to all the Floating Charge Assets, any prospective Floating
Charge Assets acquired by the Chargor after crystallisation has occurred under Clause 3.2
(Crystallisation by notice) or Clause 3.3 {(dutomatic crystallisation) shall become subject to
the floating charge created by Clause 3.1 (Charge), so that such crystallisation shall be
effective only as regards the Floating Charge ‘Assets in existence at the date of
crystallisation.

Reconversion

Where the floating charge created by Clause 3.1 (Charge) has crystallised under Clause 3.2
(Crystallisation by notice) or Clause 3.3 (Awtomatic crystallisation), it may be reconverted
into a floating charge by written notice given at any time by the Security Trustee to the
Chargor, in respect of the Security Assets specified in such notice.

Priority

Any present or future fixed Security Interest created by the Chargor in favour of the Security
Trustee under or pursuant to this Deed, or otherwise, shall, save as the Security Trustee may
otherwise agree in writing at or after the time of its creation, rank and have priority before
the floating charge created by Clause 3.1 (Charge).

Any Security Interest created by the Chargor after the date of this Deed (except any Security
Interest in favour of the Security Trustee) shall be expressed to be subject to this Deed and
the Security, and shall rank and have priority after the Security.

PERFECTION OF SECURITY

General

The Chargor's undertakings and obligations under this Clause 4 shall remain in force from
the date of this Deed until the Secured Obligations have been fully and unconditionally paid
or discharged or the Security has been fully and unconditionally released in accordance with
Clause 15 (Release).




4.1.4
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43

If a valid Security Interest under or pursuant to this Deed cannot be created over the
Chargor's rights under any document or agreement without the consent of any party thereto,
the Chargor shall promptly so notify the Security Trustee and (unless the Security Trustee
otherwise requires) shall use all reasonable endeavours to obtain such party's consent, and
pending such consent this Deed shall exclude such document or agreement itself but shall
secure by way of assignment or charge, as the case may be, all proceeds, claims, damages,
compensation, profit, rent, rental and other sums of any description which the Chargor has
received or may receive or be entitled to under or in respect of such document or agreement.

Insofar as is necessary to ensure that any purported disposition of any freehold or leasehold
property under or pursuant to this Deed is 2 valid disposition in terms of Section 2(1) of the
Law of Property (Miscellaneous Provisions) Act 1989, the terms of the other Senior Finance
Documents and any side letters between any parties in relation thereto shall be incorporated
in this Deed.

The omission from the Schedule 1 Part 1 of details of any Shares or the incompleteness of
any details which are so inserted shall not affect the validity or enforceability of the Security
(including, without limitation, the Security Interests created by Clause 2.1.1 (Shares)).

Specified Agreements

Immediately after execution of this Deed and/or on request from the Security Trustee at any
time thereafter, the Chargor shall except to the extent that such notice is given and
acknowledged in a Direct Agreement:

(a) give notice in or as near as may be the form set out in Part 2 of Schedule 2 to each
counterparty to the Specified Agreements; and

(b) use all reasonable endeavours to procure that each such counterparty promptly
delivers an executed acknowledgement of such notice in or as near as may be the
form set out in Part 3 of Schedule 2.

Shares

Immediately after execution of this Deed and/or on request from the Security Trustee at any
time thereafter, the Chargor shall:

(a) deposit with the Security Trustee all certificates or documents of title or evidence
of ownership in relation to the Shares or any of them specified by the Security
Trustee; and/or :

(b execute and deliver to the Security Trustee such shares, transfers, assignments or
other documents as the Security Trustee may request to perfect or improve its
security over such Shares or to have any such Shares registered in name of the
Security Trustee or its nominee or otherwise obtain legal title to such Shares.




5 PROTECTION OF SECURITY
5.1 Continuing security

The Security shall be a continuing security notwithstanding any intermediate payment or
satisfaction of the Secured Obligations and shall remain in force until the Secured
Obligations have been fully and unconditionally paid and discharged.

52 No prejudice
The Security shall be in addition to and shall not in any way prejudice or be prejudiced by

any other Security Interest, right or remedy which the Security Trustee or Beneficiaries may
now or at any time hereafter hold for all or any part of the Secured Obligations.

53 . Nowaiver

Failure or delay on the part of the Security Trustee or any Receiver in exercising any right,
power or discretion under or pursuant to this Deed shall not operate as a waiver thereof, nor
will any single or partial exercise of any such right, power or discretion preclude any other
or further exercise thereof. The rights, powers and discretions contained in this Deed are in
addition to and not in substitution for any right of set-off, compensation, retention,
combination of accounts, lien or other right or remedy provided by law.

_ 54 Severability

The provisions of this Deed shall be severable and distinct from one another and if at any
time one or more of such provisions is or becomes or is declared void, invalid, illegal or
unenforceable in any respect, the validity, legality and enforceability of the remaining
provisions of this Deed shall not in any way be affected or impaired thereby.

5.5 Non impairment

The Chargor agrees that none of its obligations or the Security Trustee's rights, powers and
discretions under this Deed or those of any Receiver, shall be reduced, discharged or
otherwise adversely affected by:

{(a) any variation, extension, discharge, compromise, dealing with, exchange or
. renewal of any Security Interest or any right or remedy which the Security Trustee
or Beneficiaries or any other person may have now or in the future from or against
the Chargor or any other person in respect of any of the Secured Obligations; or

() any failure, act or omission by the Security Trustee or Beneficiaries or any other
person in taking up, perfecting or enforcing any Security Interest or guarantee
from or against the Chargor or any other person in respect of the Secured
Obligations; or

{c) any increase in or waiver or discharge of any of the Secured Obligations or any
termination, amendment, variation, suppiement, restatement, novation or
replacement of the Collateral Deed or any other Senior Finance Docurent; or

(@) any grant of time, indulgence, waiver or concession to the Chargor or any other
person; or




5.6

5.7

5.7.1

572

5.8

{e) any of the administration, receivership, liquidation, winding-up, insolvency,
bankruptcy, incapacity, limitation, disability, discharge by operation of law or any
change in the constitution, name or style of the Chargor or any other person; or

§3) any invalidity, illegality, unenforceability, irregularity or frustration of any of the
Secured Obligations; or

(2 anything done or omitted to be done by the Security Trustee or Beneficiaries or
any Receiver or other person which but for this provision might operate to
exonerate or discharge or otherwise reduce or extinguish the liability of the
Chargor under this Deed or the Security.

Deposit of documents of title etc

Subject to the rights of any prior chargee, and except as otherwise expressly agreed in
writing by the Security Trustee, the Chargor shall deposit with the Security Trustee and it
shall be entitled to retain during the continuance of this Deed and the Security, all deeds and
documents of title relating to the Fixed Charge Assets, including, without limitation,
policies, notes or contracts in respect of the Insurances and certificates in respect of the
Shares.

Further assurance

Without prejudice to the provisions of Clause 4 (Perfection of security) and Clause 11
(Power of Attorney) the Chargor shall, promptly after being requested to do so by the
Security Trustee, do all such acts and things, give such instructions (in material or
dematerialised form) and sign, seal, execute and deliver all such deeds and other documents
as the Security Trustee may (prior to the occurrence of -an Enforcement Event, acting
reasonably) require {(and in such form as the Security Trustee may (prior to the occurrence
of an Enforcement Event, acting reasonably) require) for perfecting or protecting the
Security in respect of the Security Assets or its priority, vesting title to any Security Asset in
the Security Trustee or its nominee or any purchaser, or for facilitating the realisation or
application of the Security Assets and the exercise of the rights, powers and discretions
conferred on the Security Trustee or any Receiver under this Deed and including, without
limiting the foregoing generality, executing any transfer, conveyance, charge, assignment or
assurance of Security Assets {whether to the Security Trustee or its nominee or otherwise),
making any registration and giving any notice, order or direction.

The obligations of the Chargor under this Deed shall be in addition to and not in substitution
for the covenants for further assurance deemed to be included herein by virtue of the Law of
Property (Miscellaneous Provisions) Act 1994,

New accounts

At any time after the Security Trustee or any Beneficiary has received or is deemed to be
affected by notice (whether actual or constructive) of the creation of any subsequent
Security Interest over or affecting any part of the Security Assets or the proceeds of
realisation, the Security Trustee or any Beneficiary may open a new account or accounts
with the Chargor. If the Security Trustee or relevant Beneficiary does not open a new
account or accounts it shall nevertheless be treated as if it had done so at the time when it
received or was deemed to have received such notice and as from that time all payments
made to the Security Trustee or relevant Beneficiary shall be credited or be treated as having
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been credited to the new account or accounts and shall not operate to reduce the amount
covered by the Security.

SHARES

Dividends etc
Until the Security has become enforceable:

(a) All Dividends paid or payable in respect of any Shares which remain registered in
name of the Chargor or its nominee shall be paid direct to the Chargor; and

) All Dividends paid to the Security Trustee or its nominee in respect of any Shares
which are registered in name of the Security Trustee or its nominee shall be held
__by the Security Trustee or its nominee for the account of the Chargor and paid to
the Chargor or as it may direct but the Security Trustee or its nominee should not
have any duty to ensure that any Dividends are duly and punctually paid.

Voting before enforcement
Until the Security has become enforceable:

{a) All voting and other rights attaching to any Shares which remain registered in
name of the Chargor or its nominee shall continue to be exercisable by the Chargor
or its nominee, but only in accordance with and subject to the terms of Clause
6.2.2; and

) All voting and other rights attaching to any Shares which are registered in name of
the Security Trustee or its nominee shall be exercised by the Security Trustee or
its nominee in accordance with the written instructions of the Chargor, but subject
always to the terms of Clause 6.2.2. In the absence of any such instructions, the
Security Trustee shall not exercise such rights.

For the purposes of Clause 6.2.1 the Chargor may not exercise the voting and other rights
attaching to the Shares nor shall it be entitled to require the Security Trustee or its nominee
to exercise any such rights, in favour of any resolution for any of the following purposes:

{(a) The alteration of the memorandum or articles of association of any company in
which the Shares are held;

(b) The 1ssue of any shares in any such company;

(c) The purchase or redemption by any such company of any of its own shares or its
giving financial assistance for the purpose of the acquisition of shares in it or its
holding company;

(d) The reduction of the share capital of any such company;

(e) The winding up of any such company or the approval of any voluntary

arrangement 1 relation to it; or




6.2.3

6.3

6.4

6.5

6.5.1

6.5.2

6.6

63 Any other matter which in the Security Trustee's reasonable opinion might
prejudice the Security or adversely affect the value of the Shares.

The Chargor shall indemnify the Security Trustee or its nominee and keep it indemmified
against all losses, claims and liabilities whatever which it may incur as a result of acting in
accordance with the Chargor’s instructions in relation to any Shares.

Yoting and Dividends after enforcement

After the Security has become enforceable, the Security Trustee shall be entitled, without
any notice to or consent or authority of the Chargor either in its own name or in name of the

Chargor or otherwise:

(a) To recetve and retain all Dividends and apply them in accordance with Clause 12
- {Application-of Proceeds); —_ - :
(b) To exercise all voting and other rights attaching to the Shares (including those

remaining registered in name of the Chargor or its nominee) as it may think fit;

() Generally, without prejudice to the other provisions of this Clause, to exercise all
the rights, powers and discretions in respect of the Shares it would be entitled to
exercise if it were the absolute owner of the Shares.

Calls etc

The Chargor shall pay all calls which may be made and meet all other obligations which
may arise in respect of the Shares (whether or not registered in name of the Security Trustee
or its nominee). The Security Trustee or its nominee shall not have any obligation to pay
any such calls or meet any such obligations, (or to make any enquiry as to the nature or
sufficiency of any payment received by it or the Chargor, or take any action to collect or
enforce payment of any amounts to which it may be entitled under this Deed) but if the
Chargor fails to do so, may elect to make the relevant payments or meet the relevant
obligations in which event the amount of the payments so made and the obligations so met
shall be repayable by the Chargor on demand, together with interest at the Default Rate from
the date of demand until settlement, and shall constitute Secured Obligations.

Notices etfc

Where any of the Shares is registered in name of the Security Trustee or its nominee, it shall
promptly pass on to the Chargor all notices or other commmunications (or a copy thereof) it
may receive from any company in which the Shares are held but shall not be liable for any

failure to do so.

Where any of the Shares remain registered in name of the Chargor or its nominee, it shall

promptly deliver to the Security Trustee a copy of every circular, notice, report, set of

accounts or other document it may receive in respect of or relating to any such Investments.

Nominees

Without prejudice to the terms of Clause 4.3 (Shares), the Chargor shall at its expense if so
requested at any time by the Security Trustee procure that any person holding any Shares as

_ 10




6.7

g.1

8.2

8.3

1ts nominee or to its order shall execute and deliver to the Security Trustee or its nominee a
letter in or as near as may be the form set out in Schedule 1 Part 2.

Information

The Chargor shall promptly copy to the Security Trustee, and comply with, all requests for
information within its knowledge which are made under Section 212 of the Companies Act
1985 or any similar provision in the articles of association of any company in which the
Shares are held, failing which the Security Trustee shall be entitled to provxde such
information as it may have on behalf of the Chargor.

NEGATIVE PLEDGE

The Chargor shall not create or permit to subsist any Security Interest on any of its assets
other than any Permitted Encumbrance — : : .

ENFORCEMENT
Security enforceable

The Security shall become enforceable, and the power of sale and other powers conferred by
section 101 of the Law of Property Act 1925, as varied and extended by this Deed, shall be
exercisable immediately upon or at any time after:

(2) an Enforcement Event occurring; or
) the Chargor requesting the Security Trustee to appoint a Receiver or administrator.
Law of Property Act

The powers conferred by Section 101 of the Law of Property Act 1925, as varied and
extended by this Deed, shall be deemed to have arisen immediately upon execution of this
Deed, and Sections 93, 103 and 109 of that Act shali not apply to this Deed, but the statutory
power of sale shall not be exercisable until the Security has become enforceabie.

Rights npon enforcement

At any time after the Security has become enforceable, the Security Trustee shall be entitled,
without any notice to, demand on or consent of the Chargor, either in its own name or in
name of the Chargor or otherwise, and in such manner and on such terms and conditions as
it thinks fit, to take possession of and realise the Security Assets and apply the proceeds of
realisation in or towards payment of or provision for the Secured Obligations in accordance
with Clause 12 (dpplication of proceeds) , and in particular, without limiting the generality:

() to do all things it may consider necessary or expedient for the realisation of the
Security Assets or incidental to the exercise of any of the rights conferred on it
under or in connection with this Deed, the Law of Property Act 1925 or the
Insolvency Act 1986; and

(b) generally to exercise all the rights powers and discretions in respect of the Security
Assets it would be entitled to exercise if it were the absolute owner of the Security

1




Assets (including, without limitation, all the powers given to trustees by law in
respect of securities or property subject to a trust).

Relationship to Receiver

All rights, powers and discretions expressly and impliedly conferred on a Receiver by this
Deed or by law may be exercised by the Security Trustee in respect of any Security Asset
after the Security becomes enforceable, without first appointing a Receiver and
notwithstanding that a Receiver may have been appointed.

APPOINTMENT OF RECEIVER OR ADMINISTRATOR
Appointment

At any time after the Security has become enforceable the Security Trustee shall be entitled:

{a) to appoint one or more persons as a Receiver or Receivers in respect of the
Security Assets;

(b) to appoint one or more persons as an administrator or administrators of the
Chargor;

{c) to make an administration application in respect of the Chargor; or

(d) to give notice of intention to appoint an administrator or administrators in respect
of the Chargor.

The appointment of a Receiver or Receivers or an administrator or admnistrators, or the
giving of notice of intention to appoint an administrator or administrators shall be effected
by the Security Trusiee by written insttument or notice in accordance with and in such form
as may be prescribed under the Insolvency Act 1986. If any such person so appointed as
Receiver or administrator is removed from office or otherwise ceases to act, the Security
Trustee shall be entitled (subject to the provisions of the Insolvency Act 1986) to appoint a
replacement in the same manner.

Power to act separately

‘Where more than one Receiver or administrator is appointed, the appointees shall have
power to act separately unless the Security Trustee shall specify to the contrary.

Receiver's remuneration

The Security Trustee may from time to time determine the remuneration of 2 Receiver and
the maximum rate specified in Section 109(6) of the Law of Property Act 1925 shail not

apply.
Removal of Receiver

The Security Trustee may (subject to Section 45 of the Insolvency Act 1986) remove a
Receiver from all or any of the Security Assets of which he/she is the Receiver.

- 12




9.5 Further appointments of Receiver
Appointment of a Receiver hereunder shall not preclude:
{a) the Security Trustee from making any subsequent appointment of a Receiver over

all or any Security Assets over which a Receiver has not previously been
appointed or has ceased to act; or

() the appointment of an additional Receiver to act while the first Receiver continues
to act.
9.6 Receiver's agency

Every Receiver shall be the agent of the Chargor (which shall be solely liable for his’her

. acts_defaults and_remuneration). unless and until the Chargor goes into liquidation, after
which time he/she shall act as principal and shall not become the agent of the Security
Trustee or any other Beneficiary.

9.7 Relatienship with Security Trustee

To the fullest extent permitted by law, any right, power or discretion conferred by this Deed
(either expressly or impliedly) or by law on a Receiver may after this Security becomes
enforceable be exercised by the Security Trustee in relation to any Security Asset without
first appointing a Receiver, and not withstanding the appointment of a Receiver.

10 POWERS OF RECEIVER

Every Receiver may exercise, in relation to the Security Assets over which he/she is
appointed, all the powers, rights and discretions conferred by law, including those conferred
on a Receiver by the Law of Property Act 1925, and on a receiver or administrative receiver
under the Insolvency Act 1986, in particular those set out in Schedule ! to that Act and in
addition to and without limiting such powers, every Receiver may, with or without the
concurrence of any other person:

(a) sell, lease, let, license, grant options over and vary the terms of, terminate or
accept surrenders of leases, licences or tenancies of, all or any of the Security
Assets without the need to observe any of the provisions of Sections 99 and 100 of
the Law of Property Act 1925 in such manner and generally on such terms and
conditions as he/she shall think fit in his/her absolute and unfettered discretion and
any such sale or disposition may be for cash, shares, stock, bonds, debentures or
other securities and investments of any kind or other valuable consideration (in
each case payable in a lump sum or by instalments) and carry any such
transactions into effect in the name of and on behalf of the Chargor;

®) promote or procure the incorporation of eny new company (whether or not a
subsidiary of the Chargor), subscribe for or otherwise acquire shares, stock,
debentures, loan stock or other securities in any such company in name of the
Chargor, or the Receiver or its or his’her nominee or trustee, and procure the
purchase, lease, licence of acquisition of all or any of the Security Assets by any
such company for a consideration in cash, shares, stock, debentures, loan stock or
other securities, shares of profits of sums calculated by reference to profits or
turnover or royalties or licence fees or otherwise, whether or not secured on the
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assets of such company, payable or receivable in a lump sum or by instalments
over such period as the Receiver may think fit;

effect any arrangement or compromise with any Beneficiary or other person as
he/she shall think fit;

effect all repairs, renewals and improvements to the Security Assets and take out,
Tenew or increase insurances on such terms and against such risks as he/she shall
think fit;

appoint agents or managers, for the foregoing purposes at such remuneration as
he/she may determine;

redeem any prior Security Interest in accordance with Clause 14 (Redemption of

——— —priorsecurities); so-that-the-costs-and-expenses-including-payment-of any principal

or interest, incurred shall be decmed to be expenses properly incurred by the
Receiver;

pay the reasonable administrative charges of any Beneficiary in respect of time
spent by their agents and empioyees in dealing with matters raised by the Receiver
or relating to the receivership of the Chargor;

commence and/or complete any building operations and apply for and obtain any
planning permissions, building regulation consents or licences, in each case as
he/she may in his/her absolute discretion think fit;

do all such other acts and things he/she may consider to be incidental or conducive
to any of the above matters or powers or otherwise incidental or conducive to the
preservation, improvement or realisation of the Security Assets;

generally, without prejudice to the other provisions of this Clause to exercise all
the rights, powers and discretions in respect of the Security Assets he/she would be
entitled to exercise if he/she were the absolute owner thereof and to do all acts and
things the Receiver may consider necessary or expedient for the realisation of the
Security Assets and the application of the proceeds in or towards satisfaction of or
their retention as continuing security for the Secured Obligations; and

in respect of any of the Security Assets situated in or governed by the law of any
foreign jurisdiction to exercise in addition to the foregoing powers, all the powers
conferred by the Insolvency Act 1986 or any other enactment or rule of law on
Teceivers or receivers and managers (or analogous officers) in such jurisdiction.

POWER OF ATTORNEY

Appointment

The Chargor by way of security hereby irrevocably appoints the Security Trustee and any
Receiver separately or its or his/her nominee as its attorney (with full powers of substitution
and delegation) on its behalf and in its name or otherwise, at such times and in such a
manner as the attorney may think fit:

14




11.2
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12.1

12.2

(a) to do anything which the Chargor is obliged to do (but has not done) under this
Deed including, without limitation, to sign, seal, execute and deliver all deeds,
documents, notices, further securities, transfers or assignments of and other
Instruments relating to, and give instructions (in material or dematerialised form)
in respect of, the Security Assets; and

{b) generally to exercise all or any of the rights, powers and discretions conferred on
the Security Trustee in relation to the Security Assets under this Deed, the Law of
Property Act 1925 or the Insolvency Act 1986.

Ratification

The Chargor hereby ratifies and confirms and agrees to ratify and confirm whatever its
attorney may do or purport to do in the exercise or purported exercise of the power of
attorney_given by the Chargor.under this Clause.- —_——

Exercise of power

The appointment effected under Clause 11.1 (4ppointment) shall take effect immediately,
but the powers conferred shall only become exercisable upon the Security becoming
enforceable or if the Chargor does not fulfil any of its obligations under Clause 5.7 (Further
assurance) within 2 Business Days of notice from the Security Trustee to do so.

APPLICATION OF PROCEEDS
Application

All monies realised or otherwise arising from the enforcement of the Security shall subject
to Clause 12.2 (Monies on suspense account) be applied by the Security Trustee:

(a) in or towards payment of or provision for all costs and expenses incurred by the
Security Trustee or any Receiver and all remuneration due to any Receiver under
or in connection with this Deed and the Security;

)] in or towards payment of or provision for the Secured Obligations in accordance
with the Security Trust and Intercreditor Deed; and

(c) after payment or discharge of the Secured Obligations in full, in payment of any
surplus to the Chargor or any other person entitled thereto.

This Clause is subject to the settlement of any claims which have priority over the Security,
and shall not prejudice the right of the Security Trustee or any other Beneficiary to recover
any shortfall from the Chargor.

Monies on suspense account

Nothing in this Deed shall limit the right of the Security Trustee and any Receiver (and the
Chargor acknowledges that the Security Trustee and any Receiver is so entitled) if and for
so long as the Security Trustee and any Receiver in its discretion shall consider it
appropriate, to place all or any monies arising from the enforcement of the Security into a
suspense account or accounts (which may be with the Security Trustee), without any
obligation to apply the same or any part thereof in or toward the discharge of the Secured
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14.1

Obligations provided that if the aggregate of such monies so placed. to the credit of such
suspense account or accounts shall equal or exceed the Secured Obligations, the Security
Trustee or the Receiver as the case may be shall, subject always to Clause 15 (Release),
forthwith apply the same towards settlement of the Secured Obligations.

Balance

The rights powers and discretions conferred on the Security Trustee and any Receiver under
this Deed are subject only to its or his/her obligation to account to the Chargor for any
balance of the Security Assets or their proceeds remaining in its or his/her hands after the
Secured Obligations have been fully and unconditionally paid and discharged.

THIRD PARTIES
No duty of enquiry -

No purchaser from or other person dealing with the Security Trustee or any Receiver in
relation to the Security Assets shall be concerned to enquire whether any event has occurred

- upon which any of the rights, powers and discretions conferred under or in connection with

this Deed, the Law of Property Act 1925 or the Insolvency Act 1986 is or may be
exercisable, or whether any of the rights, powers and discretions exercised or purported to
be exercised by it or him/her hereunder has otherwise become exercisable, whether any of
the Secured Obligations remains outstanding, or generally as to the propriety or validity of
the exercise or purported exercise of any right, power or discretion hereunder. All the
protection to purchasers contained in Sections 104 and 107 of the Law of Property Act 1925
shall apply to any person purchasing from or dealing with the Security Trustee or any
Receiver or its or his/her nominee or delegate as if the Secured Obligations had become due
and the statutory powers of sale in relation to the Security Assets had arisen on the date of
this Deed.

Receipts

The receipt or discharge of the Security Trustee or any Receiver shall be an absolute
discharge to any purchaser or other person dealing with the Security Trustee or any Receiver
or its nominee or delegate in relation to the Security Assets and any such purchaser or other
person shall not have any obligation to enquire after or see to the application of any
payments made by it to the Security Trustee or any Receiver or its nominee or delegate or at
its direction.

REDEMPTION OF PRIOR SECURITIES
Redemption

The Security Trustee shall be entitled at any time (or, in the case of a Permitted
Encumnbrance, at any time following an Enforcement Event):

(a) to redeem any prior Security Interest over the Security Assets; and/or

(b to procure the transfer of such Security Interest to itself or its nominee; and/or
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15.1

15.2

{c) to settle and pass the accounts of the party or parties entitled to any such prior
Security Interest and any accounts so settled and passed. shall, save for manifest
error, be conclusive and binding on the Chargor.

Costs and expenses
The Chargor shall pay the Security Tnistee, within 3 business days of demand, the costs and
expenses incurred by the Security Trustee in connection with any such redemption and/or

transfer, including the payment of any principal or interest, and these shall be subject to the
terms of Clause 17.2 (Non compliance by Chargor) and shall be Secured Obligations.

RELEASE

Release and Retention of Security

Following the Senior Creditors Release Date, the Security Trustee shall at the Chargor's
request, and at its expense, discharge the Security and retransfer to the Chargor so much of
the Security Assets as have not been realised or applied in or towards satisfaction of the
Secured Obligations. Any payment or realisation in respect of the Secured Obligations
which in the reasonable opinion of the Security Trustee is liable to be avoided or otherwise
mvalidated or adjusted by law, including any enactment or rule of law relating to
insolvency, shall not be regarded as having been irrevocably settled or discharged until the
expiry of the period during which it may be challenged on any such ground, and the Security
Trustee shall be entitled to retain this Deed and the Security undischarged and shall not be
obliged to retransfer the Security Assets until the expiry of the period during which it may
be challenged on any such ground.

Avoidance of payments

The Security Trustee's right to recover the Secured Obligations in full shall not be affected
or prejudiced by any payment or realisation which is avoided or otherwise invalidated or
adjusted by law, including any enactment or rule of law relating to insolvency, or by any
release or discharge given by the Security Trustee on the faith of any such payment or
realisation.

LIABILITY OF SECURITY TRUSTEE AND RECEIVER
Limitation

The Security Trustee and every Receiver shall not in any circumstances be liable to the
Chargor or any other person for any losses, damages, liabilities or expenses arising from or
in connection with the application or enforcement of the Security or any realisation,
appropriation or application of the Security Assets or from any act, default or omission of
the Security Trustee or any Receiver, or its or his’her officers, employees or agents in
relation to the Security Assets or otherwise in connection with this Deed and the Security,
except to the extent caused by the gross negligence, wilful neglect or default of the Security
Trustee or any Receiver or its or his’her officers, employees or agents.
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16.2 Mortgagee in possession

Without prejudice to Clause 16.1 (Limitation), the Security Trustee and every Receiver shall
not be liable by reason of entering into possession of any Security Asset to account as
mortgagee in possession or for any loss on realisation, or for any default or omission for
which a mortgagee in possession would otherwise be liable. If and whenever the Security
Trustee or any Receiver enters into possession of any Security Asset, it or he/she shall be
entitled to go out of possession at any time at its or his/her discretion.

17 MISCELLANEQUS
17.1 Financial assistance

If and to the extent that this Deed or the Security would constitute the provision of unlawful

—-- -——financial assistance for the purpose of the acquisition of shares in the Chargor or its holding
company, it shall not apply to such part of the Secured Obiigations as may have been
incurred by the Chargor directly or indirectly for such purpose.

17.2 Non compliance by Chargor

If the Chargor fails to make any payment or fulfil any obligation due by it under or pursuant
to this Deed, the Security Trustee or any Receiver shall be entitled to do so on its behalf and
in its name (or in its own name as it considers expedient) and/or to take such action to
remedy or mitigate the consequences of such fatlure as it considers expedient, and the
amount of any such payment and/or the costs incurred in fulfilling such obligation or
mitigating the consequences of such failure, shall be repayable by the Chargor on demand,
together with interest at the Default Rate from the date of demand unti! settlement and shall
constitute Secured Obligations.

173 Tacking

The Security Trustee and other Beneficiaries shall perform any obligation to make further
advances to the Chargor, ProjectCo or the Issuer under the Senior Finance Documents.

17.4 Certificate

A certificate signed by an authorised signatory on behalf of the Security Trustee shall, save
in the case of manifest error, conclusively constitute the amount of the Secured Obligations
at the relevant time for all purposes of this Deed and the Security.

17.5 Set-Off

The Security Trustee and any other Beneficiaries may retain any money standing to the
credit of the Chargor in any currency upon any account or otherwise (whether or not in the
Chargor's name) as cover for any Secured Obligations and/or at any time or times without
notice to the Chargor combine or consolidate all or any of such money with all or such part
of the Secured Obligations due or owing by it as the Security Trustee or other Beneficiaries
may select and may purchase with any such money any other currency required to effect
such combination or consolidation.
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17.7

17.8

17.9
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Information

The Security Trustee may from time to time seek from any other provider of finance to the
Chargor such information about the Chargor and its affairs as the Security Trustee may think
fit. The Chargor directs any such third party to provide such information to the Security
Trustee and agrees to provide such further authonity for this purpose as the Security Trustee
may from time {0 time require.

Effect as deed

This Deed is mtended to take effect as a deed notwithstanding that it may have ‘been
executed by the Security Trustee under hand only.

Expenses

The Chargor shall, within three Business Days of demand, pay to the Security Trustee the
amount of all costs, losses, labilities and expenses (including legal fees and value added
tax) properly incurred by the Security Trustee in relation to any Finance Document
(including the administration, protection, realisation, enforcement or preservation of any
rights under or in connection with this Security, or any consideration by the Security Trustee
as to whether to realise or enforce the same, and/or any amendment, waiver, consent or
release of any Finance Document and/or any other document referred to in this Security,
which in the case of costs incurred prior to an Enforcement Event shall be limited to costs
reasonably and properly incurred).

Collateral Deed provisions

The provisions of clauses 24 (Remedies and Waivers, Partial Invalidity, Counterparts) and

25 (Notices) of the Collateral Deed shall apply mutatis mutandis to this Deed as if set out in

full herein.
COUNTERPARTS
This Deed may be executed in two counterparts, and by either party hereto in separate

counterparts, each of which shall be deemed to be an original, but both such counterparts
shall together constitute one and the same instument.

GOVERNING LAW

This Deed shall be governed by and construed in accordance with the law of England and in
so far as not aiready subject thereto the parties irrevocably submit to the non-exclusive
jurisdiction of the English Courts.

EXECUTED AND DELIVERED as a deed by the Chargoer and signed by the Secun'ty Trustee on
the date first above stated.
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SCHEDULE 1

Part 1: Shares

50,000 Ordinary Shares of £1 each in Transform Schools (North Lanarkshire) Funding ple.

10,000 Ordinary Shares of £1 each in Transform Schools (North Lanarkshire} Limited
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SCHEDULE 1

Part 2: Form of Nominee's Undertaking re Shares

(On letterhead of [Transform Schools (North Laparkshire) Intermediate Limited)]

To: Prudential Trustee Company Limited
as Security Trustee specified in the Debenture
Address: Laurence Pountriey Hill
London
EC4R OHH
Attention: [ ]
Copied to: Transform Schools (North Lanarkshire)} Holdings Limited
Address: 6™ Floor
350 Euston Road
Regent's Place
London
NWI1 3AX
Attention: [ ]
Dear Sirs

Debenture dated | ] 2005 (the "Debenture") between Transform Schools (North
Lanarkshire) Holdings Limited (the "Chargor) and Prudential Trustee Company Limited as
Security Trustee as specified in the Debenture (the "Security Trustee')

1 We confirm that we hold the Shares listed in the Appendix to this letter (the "Nominee |
Investments") and the Related Rights pertaining to them as nominee for or to the order of :
the Chargor and agree that we will henceforth hold them to your order under and subject to
the terms of the Debenture and in particular, without prejudice to the foregoing generality,
we undertake to and agree with you that:

(2) Until we have received written notice from you that the Debenture has become
enforceable (an "Enforcement Notice") we shall be entitled to receive and deal
with the Dividends paid or payable in respect of, and exercise all voting and other
rights attaching to the Nominee Investments in accordance with Clauses 6.1(a) and
6.2.1(a) of the Debenture and the declaration of trust by us in favour of the
Chargor, but subject to the provisions of Clause 6.2.2 of the Debenture, and we
hereby agree that we shall be bound by and undertake to observe the provisions of
such Clauses; and

(b) After we have received an Enforcement Notice from you, you shall be entitled to ”g
receive and deal with all such Dividends and exercise all such voting and other 5
rights, and generally, to exercise all the rights, powers and discretions in respect of
the Nominee Investments you would be entitled to exercise if you were the
absolute owner of the Nominee Investments, as provided in the Debenture.




2 We shall promptly deliver to you a copy of every circular, notice, report, set of accounts or
other document we may receive in respect of or relating to any of the Nominee Investments
or Related Rights, : '

3 We imrevocably appoint you by way of security our attorney (with full power to appoint
substitutes and to delegate), in our name and on our behalf and as our act and deed, at any
time to execute, deliver and perfect any fransfer, renunciation, proxy, mandate, legal or other
charge, mortgage, assignment, deed or other docurnent, perform any act, or give any
instructions under the rules and practices of a Relevant System or otherwise which may be
required of the Chargor under the Debenture (or of us under this Undertaking) or deemed by
you necessary or desirable for any purpose of the Debenture or this Undertaking or to
enhance or perfect the security intended to be constituted by the Debenture or to transfer
legal ownership of any of the Nominee Investments or the Related Rights pertaining to them
and we shall ratify and confirm all acts and things done by you or any substitute or delegate
in the exercise or purported exercise of this power of attorney.

4 We acknowledge having received a copy of the Debenture.

5 This Undertaking shall be governed by and construed in accordance with English law and
we irrevocably submit for your benefit to the non-exclusive jurisdiction of the English
Courts.

6 Terms defined and principles of interpretation provided for in the Debenture shall, unless

otherwise defined in this Undertaking, or the context otherwise requires, have the same
meanings and shall apply in this Undertaking.

EXECUTED and DELIVERED as a DEED this | ] day of [ 1200{ ]
by [Transform Schools (North Lanarkshire) Intermediate Limited]
acting by:

et ee e se oo se e ean Director
............................................................. Full Name
............................................................. Director/Secretary
............................................................. Full Name
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Appendix - (Nominee Investments)

1 ordinary share of £1 in Transform Schools (North Lanarkshire} Funding ple
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SCHEDULE 2

Part 1: The Specified Agreements -

Collateral Deed
Security Trust and Intercreditor Agreement
Shareholders' Undertaking

Declaration of trust by Transform Schools (North Lanarkshire) Intermediate Limited in
favour of the Chargor dated on or around the date hereof
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SCHEDULE 2
Part 2: Form of notice of assighment to counterparties to Specified Agreements

[On letterhead of Chargor]

[Name of Counterparty to [each] Specified Agreement]

To:

Address:

Fax no:

Attention:

Dear Sirs

{Specify relevant Specified Agreement[s] (the "Specified Agreement[s]"}}

1 We hereby give notice that by a Debenture between us and Prudential Trustee Company
Limited as Security Trustee therein specified (the "Security Trustee") dated [*] 2005 the
("Debenture™) we have assigned absolutely by way of security to the Security Trustee the
benefit of and our whole present and future rights under the Specified Agreement(s] and the
proceeds of all payments, claims, awards and other sums (including liquidated and
ascertained damages) paid or payable to us under or in respect thereof and all our present
and future claims, rights, remedies and causes of action thereunder (the "Connected
Rights"). A copy of the Debenture is annexed to this notice.

2

2.1 [We imevocably instruct and authorise you without further reference to or enquiry or
permussion from us:

(a) not to accept or act upon any notice, instruction, authorisation or request hereafter
given by us with regard to termination, rescission or repudiation of [any of] the
Specified Agreement[s} without the Security Trustee's written confirmation of
those instructions;

)] to disclose to the Security Trustee any information about the Specified
Agreement[s] and Connected Rights which it may hereafter request or any time
and from time to time.

22 Notwithstanding the assignment referred to, we shall remain lable to fulfil all obligations
and labilities under or in respect of the Specified Agreement{s], and neither the Security
Trustee nor any receiver appointed by it shall have any such obligation or liability to you
(but may elect to fuifil same).

2.3 Unless and until the Security Trustee gives you written notice that the Debenture has

become enforceable (an "Enforcement Notice™);
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2.4

2.3

(a) we remain entitled (subject to paragraph 2.1(a) above) to exercise all rights,
powers and discretions conferred by the Specified Agreement[s]; and

(b) you should send all notices and other communications under and in respect of the
Specified Agreement[s] and Connected rights to us and make all payments under
and in respect of the Specified Agreement[s] and Connected Rights to [account
number 20591373 with The Royal Bank of Scotland plc at 15 Bishopsgate,
London, EC2P 2AP sort code 50-00-00.

Upon the Security Trustee giving you an Enforcement Notice:

(a) the Security Trustee shall be entitled immediately or at any time thereafter to
exercise all the rights, powers and discretions conferred under or available at law
or in equity in respect of the Specified Agreement[s] and Connected Rights; and

{b) you should hold all present and future rights, interests and benefits arising under or
in respect of the Specified Agreement[s] and the Connected Rights to the order of
the Security Trustee and make all further payments in respect thereof to such
account or accounts (if any) or otherwise as the Security Trustee may direct.

We irrevocably agree that you shall be entitled to rely and act on any Enforcement Notice
without enquiry.

Please confirm that you have not received notice or are otherwise aware of any other
assignment, charge, encumbrance or third party interest in respect of [any of] the Specified
Agreement[s] or Connected Rights and that you have not claimed or exercised and will not
claim or exercise any right of set-off, counterclaim, deduction, retention or security interest
in respect thereof. :

Please also confirm that at the date of your acknowledgement no breach or default on our
part or any other ground or circumstance exists which would entitle you to terminate,
rescind or repudiate [any of] the Specified Agreement(s).

The instructions and authorisations in this letter may not be revoked or amended without the
prior written consent of the Security Trustee.

This notice shall be governed by English law.

Please acknowledge receipt and confirm your agreement to the terms of this letter by
sending the attached acknowledgement to the Security Trustee with a copy to us.

Yours faithfully
For and on behalf of Transformn Schools (North Lanarkshire) Holdings Limited

Director/Authorised Signatory
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SCHEDULE 2
Part 3: Form of acknowledgement re Specified Agreements

On letterhead of each counterparty to each Specified Agreement}]

To: Prudential Trustee Company Limited
as Security Trustee specified in the Debenture
Address: Laurence Pountney Haill
London
EC4R OHH
Attention: [ ]
Copied to: Transform Schools (North Lanarkshire) Holdings Limited
Address: 350 Euston Road
Regent's Place
London
NW13AX
Attention: [ ]
Date: [ 1
Dear Sirs

[Specify relevant Specified Agreement(s) as per nonce of assignment](the 'Specified
Agreement[s]™)

1

We hereby acknowledge receipt from Transform Schools (North Lanarkshire) Holdings
Limited (the "Chargor") of a notice of assignment dated [#] of the benefit of its whole
present and future rights under the Specified Agreement(s], and the proceeds of all
payments, claims, awards and other sums (including liquidated and ascertained damages)
paid or payable to the Chargor under or in respect thereof and all its present and future
claims, rights, remedies and causes of action thereunder (the "Connected Rights"). We also
acknowledge receipt of a copy of the Debenture dated [e] 2005 between you and the
Chargor (the "Debenture™).

We confirm that we accept the instructions and authorisations contained in paragraph 2 of
the said notice and undertake to comply with their terms.

We have not received notice nor are we aware of any other assignment, charge,
encumbrance or third party interest in respect of the [any of] the Specified Agreement[s] or
the Connected Rights, and we have not claimed or exercised and will not claim or exercise,
any right of set-off, counterclaim, deduction, retention or security interest in respect thereof.
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4 At the date of this letter, no breach or default on the part of the Chargor or any other ground
or circumstance exists which would entitle us to terminate, rescind or repudiate [any of] the
Specified Agreement[s].

5 We are aware that you will rely on this letter in respect of your rights under the Debenture.

6 This letter shall be governed by English law.

Yours faithfully,

For and on behalf of Prudential Trustee Company Limited

.......................................... ...... Director/Authorised Signatory

................................................ Full Name
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EXECUTED AND DELIVERED AS A DEED

.................................................... Director

...... Mdaeniels Full Name

............................. k L., Director/Secretary
Full Name

()

TRUSTEE COMPANY EIMITED—————— - —

Sealing Officer
Full Name
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