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Date of creation:  22/12/2021
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6388790

Charge code: 0638 8790 0010

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 22nd December 2021 and created by LEARNING AT WORK

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 23rd December 2021 .

Given at Companies House, Cardiff on 31st December 2021

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

" DATED 22 DECEMBER 2021

(1) THE COMPANIES NAMED IN THIS DEED AS ORIGINAL CHARGORS
=~ g -

(2) GLAS TRUST CORPORATION LIMITED
as Security Agent
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THIS ]')'EBE'N:TU_I'{E. is ﬁia_d'e ot 22 DECEMBER 2021 -
" BETWEEN: | | -
(o "FHE COMPANIES LISTED IN SCHEDULE 1 TO- THiS DEED (the "Gmgmal '
L .Chargqrs")i and
'(ﬁ) o GLAS TRUST CGRPORATIGDE LIMITED as secunty trustee for the Secured ?arhes (as
' _ deﬁned he (}w) (m such capacity, the “Semmty Agent").. .
TS AGREEI}*
L DEFINITEONS AND INTERPRETATIGN
B ii.l__ Deﬁnmons :
In th1s Deed

b _(a}j' - terms deffned i iy, Or construeé for the purposes of the Facilities Agreemant (a8 defined

below) have the same meanings when' used in this Deeci (unless the same are other\wse
~:defined in th;s Deed); anci T

by at aii--ﬁmes‘the fgllang termis have the 'follewing méaﬁings* '

| "Accession Eeed" means an accession deed substantzally in the form set out in scheduie 6
(Form of Acaesszon Deedy, . ' ;

: "Acaount Bank" meéans any bank or other financxal mstzmﬁcm Wlﬂl whlch any Charged"

Account is maintained: from t:me tc fime;.

B "Aet" means the Law of Property Act 1925‘

N "Agmt" means the Agent under aad as def ned in the Facﬁmes Agmement

”Assigued Assets" means the Secum:y Assats expressed to be asmgned pmsuant o ciause 4.2

(Secumgz aSStgnments),

"Char‘geﬂ Accounts" means each:

(@ _  Collection Account; and.
by "‘mmmﬁt 'c'harged by o pursuant to this Deed;

"Charged Investments" means the Charged Securifies and aH presetit and fuitire Related
Rights accruing to all orany of the Charged Securities;

3"Chargeﬂ Secuntles" meaﬂs

e (a} . the securities specifi edin part 2 (Chargea’ Securztzes) aof; schednle 2 (Detazls of Security : '

_'Assez‘s), and -

"(b)' ol other stocks shares, debenmres bonds sﬁ,narrantss coupsns nego’uable nstruments, |

certificates -of depos;t or ‘other séeurities of “invesiments™ (&s ‘defined in.part I of -
schedule 11 to the Financial Services and Markets:Act 2000 as in force at the date of
. this Dee&) oW ot in future owned (legally or beneficially) by a Char; gm: or held by g

© MMMM/39S0T226/URM/LIS2S227.L. o 1
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: nommee ‘trustee, ﬁducmry or slearance systsm on its behalf or in which such Chalgor
‘has an mterest at: any Thme; :

"Chargurs“ mezms
(a)  the Omgm&i Cﬁa"fgars*' and

I (b} . any crtbm entity whsch aa:cedes to thzs Baed pursnant 0 én Accasswn Deed
"Coliectmn Accannt" has the meamng given to that term i ciause 11 S{a)(m)

"Bebentare Secunty" means the Secarlty created oF ewdenced by ot pursuant t{J ﬂ}ls Deed or
_any Accession Deed : :

" "Declared Default" means an Event of Default in respect of which any notice. hasg been fssued
oor tights exercised by the Agent. under clause 27 18&) {Acceierarwn) ‘or clause 27 181)} .
= (Accelemnmz) of the Facilities Agreement

_"Ilefanlt Rate" mmeans the rate of mterest determined in accordance Wﬂ:h clause 133 (Defairlt -
“interest) of the Famlmes Agresment;

"Delegate" means. any deiegate sub- cielega?:e agant &ttﬂrney ar. co-‘cmstee appomi‘ed by the
. Secunty Agent orby @ Receiver; .

"Es’r’er_it of Defanlt" means each Evénfc of Défauit,as defined in the Facilities ﬁgreement;'

“Excluded Accounts" means the following account of Learning Curve Group Limited and the:
London: Hairdressing Apprenticeship Academy Limited held with Lloyds Bank plc:at such-
- times when Security over that account. or any menies-standing to the credit’ of that aceount’
~granted by Learning- Curve. Group Limited and the London Hairdressing. Apprenticeship”
Academy Limited in favour of Llcyds Bank plcas permxtted pm‘suant o pmagraph [} of the
~definition of Permitted Security in the Faclhtles Agreement remaing Gutstandmg

B0 Leaming Curve Group ~ Lloyds Bank plc
: ~ Limited . S
Bt - Lﬁndon Hairdressing | Lioyds Bank ple
' R Apprentweshxp Academy ' . '

Lzmﬁed

MExisting Debenture means the debenture orlgmally da’fed 25 March 2019 and entered into
* between the companies listed thereinas Original Chargors (mcludmg, Whe:re apphcabie, by way
- of acc;essmn theretol in favom of the Security Agent : '

- “Ex1st;ng Supplemental Debéntures" means:
(8) . the supplemental debenture originally dated 12 March 2020 and entered inte between' _

the companies listed therein as Original Chargors (including, Wwhere apphcable by‘ way-
-of accession é:herete) in favour af the Secursty Agent and

MMMM/I567226/KM 352551271 o T . 7
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by - the secu:md supgiementai debenture originally dated 16 March 2021 and entéred info
: " between the companies - listed - therein-as . Original Chargors. {inchiding,- where -
apphcable, by way of accessmn thereta) in favouor of thé Seaunty Agent '

-----

Match 2019 as first amended and restated pursnant to the First Amendment and Restatement: y
Deed on 12 March 2020, a5 seconid amended and restated pursuant to the Second Amendmert
and Restatemnent Deed on 27 October 2020 and as third amended and restated pursuant to.the
Third Amendment and Restatement Deed on 16 March 2021 and as fourth amended -and
restated pursuant to the Fourth Amendment and Restatenrent Deed on or about the date of this
~ Deed ahd made between, amongst others, (1 Boyd Midco 2 Limited as Parent, (2) the-
* compdnies listed inpart 1 of schedule 1 to it as Original Borrowers, (3) the companies listed in
part L of schedule 1 fo it as Or:gmai Guarantors, (4) the financial instititions listed therein-as
" Atranger; (5) the financial institutions Tisted in part 2 of schedule 1.to'it as Omgmal Lenders,
(6 Global Loan Ageney Services Limited as- Agent and (’7) GLAS Tmst Cerparauen Limited.
as the: Seeunty Age&t

' "F;nancg Bueuments" means each "Fmance Dacumenf" as ‘that term is. deﬁned it the. '
g Famhtzes Agreement

"Fmance Party" means any Finance Par’ty as deﬁned-iﬁ the Facilities Agreement;.

"F}rst Amendment and Restatement Deed" means the arvieridiment aﬂd réstatement deed
 dated 12 March 2020 (pursuant to which the Facilities Agreement is amended and restated) and.
- made between, amongst others, (1) Gemus Holdeo Limited as Existing Parent, (2) chd Mideo

2 Limited as New Parent, (3) the companies listed in part 1 of schedule | fo it-as Acceding -

Dbhgm:s, (4} the companies Hsted in part 2 of schedule 1 to. it as. Existing Obligors, (5) Global
- Loan Agency Se:;mces Lmnte:d as Agent and (6} GLAS Trust Cez"pamnan Limited as Sﬁc:unty
: 'Agem;

_ "Fﬂﬂi‘ﬂl Amendaient and Restatement Beeﬂ" meang the aznendment and- ws‘catement deed
dated on or around the date of this Deed (pirsuant to which the Facilities Agzeement iy amended
~ . dnd restated) and made between, amongst others; [£3) chd Midco 2 Limited as Parént, (2) the
- compaties Hsted in part Lof schedufe 1o it as Existing Obligors, (3) Global Loan Agency

: 'Servmes Limitedas Agsnt and (4) GLAS Trust Corporation Lﬂmted as Secunty Agent '

"Tasurances” means all pgimxes ofi msurance (and all cover noteés) Whmh are at any é:tme };‘aeld'
by or written in favour of a Chargor or in which a Chargor from time to time has an interest:
maiudm;z,, without limitation; the policies of insurance (if any) speczﬁed in part 6 (Insumnces)_ :

. of schedule 2 (Details of Security Assels), but excluding such policies of insuranceto theextent:
that they relate ta third party habllmes or business intetruption: msmance

“_Inteiie‘ctual_...P_m‘perty" 'zzz__e_ans all Ie_'g.al_ and/or equitable -mterests_ -(méiﬁd‘ing;-'-Wiéhmiﬁ-
- Hnﬁtaﬁeﬁ the be‘tieﬁt of'all licerices 1ivany part of the world) of each: Chsr'gar-in,.-af relating ¢

()~ any patents; trade marks, service marks; des;gn& buisiness names, copyrights, database
o rights, desipn rights, domiin names, moral rights, inventions, cunﬁdent;al information, .
Jnow-how and other nitellectual preperty tighits and interests (Whlch may now ot T the

future subswt) Wh{:ther registéred or unregistered; and ' :

B the beneﬁt ofalf applications and nghts to use suajh assets Gf each Chargnr (Wlnch may'
o 'nﬁW or in the future subsxst),

mcludmg, wmhcaut Imtat;on the mtellectual pmperty nghts (Ef any) spemfied in part;4-
. .(Izztellecfual Pmperiy} of scheduie 2 (Deiazls gf Security Asseis),

- MM/MM/395072/26/UKM/1 152521271 - ' 3
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"Material Contract" 'means" :

@ each agreement: speczﬁed m part. 5 (Matenal Contractsy. of schedule 2 {Details aj’
' Secm‘zty Assets) or speczﬁed m any Accesszon Deed asa. "Mezrerzal Co;ztmcf" .and:

_ ) any agreement entered mtc by a8 Chargar ﬁcam time to’ nme ev1dencmg or pmsaanf: o
. which a'Structural Intra—Gfoup Loan is made; :

"fMa{ter;'al Prnp_erty" means all Real Property Wxth-:a ‘book value or market value in excess of
£1,000,000, including the Material Property. (if any) specified in part T (Real Propertyy of
“schedule 2 (Details of Security Assels), but excluding any Short Leasehold Property;

"Party" medns & party to this Deed; |

L ‘"Real Propez*ty" means all estates and. mtelestg in freeholé Eeaseh&}ld and other Immovabie -

property (wherever situated) now or in futire belonging to any ‘Chargor; or in which any' -

- Chargor has an inferest at any time (mciudmg the registered and unregistered land (if any)-ir -
.~ England and Wales SpﬁciﬁEd i part 13 (Rea? Property) .of schedule 2 (Derazfs of Security
: Assets}), together with: '

(&) &1§ buildings and ﬁxmres (mcludmg frade fixtuz"ss} and f xed plant and mac:hmery at
' eny time thereon;

by ' . ali easements nghis and agxaements in respect thcmef and
@) the benefit oi‘ aII covenants gzven in :respect thereccf

- "Recewahles" mieans a1l p1esent and futire boak debts and other debis; rentais reyaimes fees
VAT and monetary claims and afl other-amounts at any time recoverable or recenfab le'by, or:
due or owing to, any Chargor (whether actual or contingent and whether arising under cem:raci- 3
‘ot invanyother manner whatsoever) together with: S* 3

@y . the ‘benefit of all rights, guarantaﬁs See:unty and remeches reiatmg o any of the '

- foregoing (including; without limitation, negofiable  mstroments, indemnities,

reservations. of properﬁy rights, tights of tfacmg and ungmd vendor's liens and smnlar
assamatedughts) and

" ..(_I})' ol pmceeds of any Gf the foregamg,

. _"Recewer" means & receiver or receiver and manager or r adminisirative receiver: af the whole
or any part of the Security Assets appmntecf by the Security. Agaﬁt under this Deeé '

: S'Relate;d Rights""meaﬁs in ml’atm tor any Charged 'Srecunﬁes-- ;

' '(a}; calk dlwdends distributions and other incorme paid ot payabie on the relevant Charged .
. -Secantws o on any asset referred to in pmagraph (b) nf this. deﬁmﬁcn and

IR

by .. call rxghts MORIEsOF praperty accriing or oﬁered at any time i re'latwn tosuch Charged
- Securities whether by way of :redemptmn substituhon, exchange bonus or preference
“under option nghts or otherwise; ' :

“ﬁelgVaﬂt-Cnﬁtract" 'xﬁean's'" '
@) - cach Hedging Agreement and

(b) . aach Matemai Ccmtract

MM!"’\JMBQSGE}%/UKM}HSZSZIZ? 1 L . 4 ‘
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1.3

tegether With each o’chel agreament suppiementmg o ameﬂdmg of novatmg Of 1epiacmg @;he

Ssamie;

.“Seeond Amendment and Restatement Deed“ MEeans iha &mendment and mstaternent deed

dated 27 Ootﬂber 2020 and made between, amongst others, (1) Boyd Midco 2 Limvited as Parent,

_.(2) the companies listed in pert 1 of schedule 1 to it as Acceding Obligors, (3) the. compzmes

listed in part.2 of schedule I to it as Existing Obligors, (4) Global ‘Loan- -Agency Services

- Limited as Ageat and’ (5) GLAS Trust Corporatmn Limited as Security Agent

"‘Se_cured Obﬁgatﬁms " has the meamng- 'glven to that term in +he I_nte_xcredﬁox A greé:rﬁe_:nt;‘_

 "Securéd Parties” "has' the meéﬁihg gix’ren'to that terni in the Tntérereditor Agreemient;

“Sec:ﬂnty Assat&“ wmeans all property and asssts from fime tor time mcrtgaged charged or
aggioned (or expressed tobe mor%gaged c:h,axged or asmgned) by or pursuant to this Deed

' "Seeurlty ?ermé“ means the period be gmnmg on the date of thxs Beed and endzng o the dat& :
Com Whmh : :

(a}_- gl the Secured Obhgatwns have bean uncondmonally and m:evccably pa;d 3nd

chscharged in fuii and

_ (b) " no Secured Paxty has any ﬁxrther conumtmenf; obhgatzon or habllzty under or pursuant '

tor the Fmance Dmurnents,

"Shm*t Leasehulii Pmperty“ MEAns a ieasehold property held by a Chargor now orin the

-~ future vinder a leage granted at a rack rate or under a lease which has an unexpired. ferm of 25

years or less at the date of this Deed (or in the case of firture acquired leasehold property, atthe

“date of aequlsmon of such property by the relevant Chargor} and

"Thlrti Amendment ami Rmtatement Degd" méans the amendment and restatement deed'
dated 16 March 2021 and made béetween, amongst others, (1) Boyd Midco 2 Limited as Parent;

- (2) the companies listed in part- I of schedule | to it as Obligors, (3) OalNorth Bank ple as.

Acceding Lender; (4) Global Loan Agency Semcas Limited as Agent and: (5) GLAS Trust

" Corpotation Limited as Secirity Agent.

.Iﬁt_erpre‘taﬁﬁa

(a)  Unless a .contrary indication.appears, in this Deed the provisions of clause 1.2

. {Construction) of the Facilities Agreement (other than clause £.2(d)) apply to this Deed -

‘s though they were set out in full in this. Deed, except that refereﬂc:es to. "this
Agreement” will be construed as references to ﬂns Deed

by UnleSS a contrary mi:hcatmn appears, any Ieference i thas Deedto:

-{i)'j. “H “Chargﬁr" the "Seeurity Agent" or any other “Secured Party" Or: any

-other person shall be construed so as to include its successors in'title, permitted -~ -

assigns and. perm:tied transferes and, in the ¢ase of the Security Agent; any -
~person for the time being appointed : ag Secumty Agent 'or Secunty Agents in
: accordance with the Finance Dociments;

(D) Vthis Deed"; the "Faeilities Agreement“ any other Finance D{)cum&nt orany
' other agreement or ihstrument is a reference to this Deed, the Facilities
Agr éerment, that other Finance Doctirient or that other agraement or instromerit:
- 48 amended supplemented &xtended, restated, novated andfm' teplaced in- any

- MIM/MM/395072/26/UKM/1 15252127 1 S o o 5.
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13
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16

- manner from time to time (however fundamentally andeven. ifany of the same
increases the abhgatlons of any imeinber of the Gfoup ot provzdes for firther
advances); and

() "Secured Obizgéﬁbhs“ ‘ncludes aﬁhgations and Tiabilities which would be-
© treated as such but for the liquidation, administration or dxssaiuﬁon of or
snmiar event affectmg any mem‘ber of" the Group.. |

“{e) ' Each undertakmg of d Chargor {ether t%xan 1 payment: abhgaﬁon} ccmtamed m thls- _

Deﬁd
) niﬁst be compi-iédivith atall ﬁmes.&uﬁﬁg the 'Secﬁrity- Périéd‘ and -

(Y. s given by suich Chargnr f(}f the benef” t Gf the Secunty Agent and gach ﬁthe}: '
Securf:d Pmy

(d) "}Z’he terims of the ather Fmance Dacuments, and of any mde {etters between any of the

parties to thern in relation to any Finance Document, are incorporated in this Deed to-

the extent required to ensure that any disposition of the Real Property contained in this

Deed is-a-valid disposition. in accordance with section 2(1} of the Law of Property. .
. (Misceﬂaneous Provisions) Act 1989, .

E (é)_ - IE the Secunty Agent or the Agent 1easonahly C{}ns1ders that an amount pau:l by any

- thember of the Groupto a Secured Party under a Finance: Document is capable of being:
avoided or otherwise set aside on the Hquidation or administration of such member of
the Group, then that amount shal not be ccmsxdered o have been itrrevocably paid for -

the pﬁrposes ef téns Deed.: :

-(f}_: "I‘he Parties’ 1ntenr1 that fhifs dacument shall take effect asa deed notwﬁhstandmg the. o

*fact thata Pasty may only execute this document under hanid.

- Joint and several

The halniztzes and obizgatmns af each Chaxgef Uﬂder this Deed are joint and- several Each

.- Chargor agzees to be bound by this Deed not\mths‘;anding that any other Chargot which was
- intended tosign or be bmjnd hy this Deed did m}?: 50 sign or is not bound by this Deed.

Inconsistency bgtween this Deed and the Inters:red;tor_ Agreemeut _
If there is any conflict or inGonisistency between any provision of this Deed and any provision.
- of the Infercreditor Agreement, the provision of the Intercreditor Agreement shall prevail.
 Trust

AL Secunty a:nd dzsynsxtmns inade of ¢reated, and all thga’tmns and undeztakmgs contamed

- in this Deed to, in favour of or for the benefit of the Security Agen’z aré ‘made, created aiid -
-entered inifo 1 favour of the Security Agent as tiustee for the Seeured Parties fmm tzma to fime.
- onthe terms of the Intercreditor Agreement ' : :

_'-Thml party nghts- '

'Save A8 EXP13 essly provxded 10 the contrary in tf:us Deed, E person who ig nota Party has no ngbt

L underthe Contracts. (Rzghts (}f Third Parties) Act 1999 to enforce or enjny the benef t-of any
‘term of this Deed :

| MW/MM/395072/26/UKM/1 15252127.1 o o o 6
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'Exis'ﬁng i)éb?eilﬁire éﬂd 'E'x'is;tixig Suppleiziént'al .]).ébeﬁture‘s‘ .

Cofay On or araund the: date Qf this Deed the Facﬂmes Agreement will be amended and

'restateé pursuant to the terms of the F@w'th Amendment and Restatement Deed

: (b) L It 8 & conéltxm pIeﬁﬁdﬁBt of the "Fomth Amendment and Restatemeni Deed that the )

Chargors enter mnto this Deed.

(e) Noththstandmg any other pr{mszon of ﬂ‘]lS Deed, the pat‘tzes asknowledge and agiee

. that the Chargors enter into this Deed in addition to, and without prefudice to, the:
“Existing Debenture and Existing, Suppiemental Debentures and that any references in-
thi§ Deed to the Security created hereunder being first ranking are subject to any prior

- ranking. Secumty created unider fre Emstmg Debentme anid Exastmg Supplemental
‘Debentures. .

 COVENANT TO PAY .

Covenant to pay -

_(_'a}. Each Chargor, a8 prmclpal obhgm and not merely a8 surety, covenants i favour of the
* Security Agent that it will pay anid d:scharge the Secured Obhgatmns fmm fime, 1;(} time "
when they fall due

by Evetypayment bya Chargor of a Secured Obhgai:mn Wh"i{:h is made to-of for thie beneﬁt-

' of a Secured Party fo which that Secured Obligation i due and payable inaccordance:
with the Finance Document under which such stim is payable to: that Secured Paxty,

- ghall operate in satisfaction to the same extent of the  covenant. eontamed An
.-clause 2. i(a}

- ﬁefault-mierest

Any amount thsh is not pald under this Deed When due shall bear interest on a daﬂy bssm'
- {both before and after judgment and payabie on demand) at the Default Rate from the due date: -
<until the date on Which such amount is unconditionally and iy evacably paxd and dlscharged in

- Il .

‘GRANT OF SECURITY

Natura of secunty

Aﬂ Secumty and dlspomtmns creatad or 'made by or pu;suan‘c to this. Deed (mcludmg fcar the .
avmdance of doubt pursuant to any Accesmon Deﬂd) are created of made '

e in f&veux ﬂi the' Becurity Agent

: (b) with: fall title gua:antee n accordance with the Law of Property (I\/Izsceﬂaﬁeous '

' Prevzswns) Aot 1994 (sub; ecttothe EXIStmg Dabem;uxe dnd the Emstmg Supplemental
.Debentures} and

(G) S a8 cozmnumg secunty fOl payment {)f the- Secnreci Obhgatmns

Qt{ahfymg floating charge

+ - Paragraph 14 of Schedule Blto the Insolvency Act 1086 apphes 811 drry ﬂgatmg charge created
* by or pursuant to-this Deed (and each such floating charge is a quaizfymg ﬂaaﬁng e’narge fm

the purposes of the Insaivency Act 1986).
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4. FIXEDSECURITY

41 ~ Fixed _chargeé -

_ Bach Qllargor ehérges'éhﬁ agrees to charge all of its present and future right, title and interest
_ in and to the following assets Whmh are at any tithe owned by itorin whzch it from time'to fime
has an m’ceres‘{ '

@

@y

. '-:(_é}-

@

_'@

(f) :

by WE}T af ﬁrs’s 1egai mortgage

{1y, the Reai Pmperty (1f any) speciﬁed in part:l (Real Pmperzy) of schedule 2'

- (Details of Securily Asseis); and

@y allother Real Prﬂperty (if any) (other than any Shoxt Leaschold Propertyyand -

all interests in Real Property (other ﬂ:xan any Short Leasehold Property) not:
. charged by clause 4, 1(3)(1) :

by Way of ﬁrst_ ﬁxed.charg_e. :

)y all-other Real Properiy (other thani any" Short Leaschold Property) and ‘all

interests in Real Property (other than.any Short Leasehold Propetty) not
chargezi by clause 4. HEN

(i) | all hc:enaes to am‘.er upﬂn or use land and the baneﬁt &f all other agreemﬁ:nts
‘elating t{j laud and

'(ii%) "_the proceeds of sale of all Real Pmperl:y (other than any Short Leasehold
' Property)

by way of ﬁI‘St ﬁxed charge aii plant ané machmery (not charged by clause 4 1(a) of
4.1(b)Y and the benefit of all contracts, licences and warranties relating to the same; .

_ by Way‘-of first ﬁXed'aﬁafge:

@ all cemputers, Ve*mcles office &qmpment ané c}ther eqmpment (noi: chargez:i by
clansa 4. I(c}}, :and

)y *;he beneﬁt ofall contracts, 11cences and warranties re%atmg to the same;’
by way of ﬁzst hxed charge:

(i) the Charged Securities {1f any) referred 10 in part 2 (Ckarged Secuntzes) of

scheduie 2 (Derazls of Secun;y Asse!s} and-

(u) .' ail other Charged Seeurmes (not cbarged by ciause 4 l(e)(l)},
in each case, togethel with {A) all Related R:ghts fom time to time accriing to those
© Charged Securities and (B) all rights which such Chargor may have atany time- against
any ol earam:e or “settlement system or any custodlan i respect of any Cbarged'
Investments; .
by *}'V"ay o'f-ﬁi'sf fixed. cﬁafge'

@ theCollection Accounts and all monies 4t any time: staadmg to the- credﬂ of the_' '

Collection Accounts and

- MM/MM/395072/26/UKM/1152521271 _ 8
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(@
.(h')'-

@

o

: (ii_)"' ail other acccunts af suich Chargor with any bank, financial institution or other

perstn at any time (not charged by clanse 4.1(£)(i)) and all monies at any time. '
. standing to the credit of such accounts (but excluding the Bxcluded Accounts
- atid any motnies standing to the credit of such Exciuded Accouints),

o aach £asg, tﬁgether w1th all mterest from ﬂme to time acerued or acoruing on such .
- monies, any investment made out of such monies or account and. aII Tights to repayrﬁem
- of any- (}f ‘th& forag(}mg, .

'by Way of ﬁrst fi xed charge

: (i')'-_ | the Intellectual Prﬂperty (1f any) spemﬁed in part 4 (ﬁitellecmaf Pr aperty) of

Schﬂduie 2 (Detiils af Security Assets), and

ity - all chmf Inteiiectuai. "Pro'perty (if aﬂy)_ {not char‘ged by clause 4. I’(-g)(i));-

to-the extent that any Assigned Asset is.not effectively assigned Uﬂd'ei clanse 4.2
'(Secarzgf msszyzmenfs), by way of ﬁrst fixed charge suc:h Assigned Asset

by Way of ﬁrst ﬁxed cha:rge {to the extent ncat athemlse charged ;3}: asmgned in this a
Deed}

: (i)' the beﬂef t of all licences, consents agreements and’ Authonsatmns held or .

- used in connection ‘with the. busmess of such Chargoz or the use of any cf ﬁs g
assets; and | : -

_. (ﬁ-} any letier-of credit issued in favmit of such Chargm and all bills'of exchange :

‘amd other negotiable msézumen%s held by 14; &I‘id

.By‘%‘ay gf' ﬁrst ﬁxed _cha’rge‘-aﬁ-eftha gﬂﬂdwﬂl and tm_c_ai?ed capital ﬂf‘_sﬁch'(:hargqiﬂ
| Securlty asmgnments |

EON

- Bach -Chargor assighs anci agrees o asszgn absnlmely (snb;ecﬁ to.a provzso f(}r'

Iaasmgmnant on redemptmn} all of its present and ﬁm;n:e right, title and. mterest ivand |

36

-y the R&lﬁvant Cantracts all ﬂghts and remedies in cvnnectmn ‘wﬂht he Relevant ;

: {L‘ontracts and all pmceeds and claims arlsmg from them;

() _ali Znsurances and all clazms uuder the ﬁlsurancas anci ali pmceefia of the

Tsurances; and

gy ail &hér'RﬁcéivabIés-(ﬁéﬁ'assigné-d-'undex -ciaus;es' 42(a)(1) or 4.2(a)(if))-

To the ektent i‘hat any Asmgned Asset descnbed i clause 4. Z(a}(n} 1§ 1ot asmgnabie

the assignment which that clause purports to effect shall operate as an assignment of -

s all present and ﬁmue tights and claims of such: Chargar to any proceeds of such _
Insurances

' '_'Nutxce Bf as&gnme;lt ami!ur charge

" Withit 10 Busmess Days of the date of thls E)eed or an Accession Deed (as apphcabls) or, in
- relation’ to any Chargor which is a. party to the Existing Debenture and the Existing
' Supyiemental Debentures, upon request by the Security Agent failawmg the pecurtence of an-
“Event of Default which 18 continuing. (and in any case within 10 Business Days uipon the -

© MM/MM/305072/26/UKM/115252127.1 ' ' 9
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abtannng of any Insurdnce or the execution o any Hedgmg Agreement er the cepenmg of any

" Charged Account after the date of thls Deed) each Cha:gor shai}

() in respec’s of vach of its Insurances, deliver 4 duly campiated nofice of assignmentto
' the provider of each such Insurance and shall nse its feasonable endedvours to procure
‘that each such person executes and delivers to the Sectnity Agent an aclmowledgement :
in-each case in the respective f{)rzns set (mt in schedule 5 (Fem of notice. ia and
_ acimowledgement by insurers); . - :

By in r&spec:t of each Hedgmg Agreement {to tha extent ihai' such Chaxgor is 4 party m the

relevant document), deliver a duly compléted notice.of assignment to each other party
to that document and shall use its reasonable endeavours to procure that each such party”
executes and deltvers to the Security Agentan ackmwledgement in each case inthe .
: :espszhve forins set out in scheduled (Farm af nozwe to and ac]mowiedgemem by
party m Refevant Confmct), anci

_{b) Cim respec:t of'its Chazged Aceo‘amts deliver a duly cnmp%eted notice 1o 'i:ha Accmmf; Bani{
. and shall‘ose its reasonable endeavonrs to procure that the Account Bank xecutes.and

delivers to the Security Agent an acknowledgement, in each case in the fespective.

- forms et dut in schedule 3 (Farm af notice to and acknowledgerment ffom: Accomzf
- Bunk),,

.dé: . i each éase, 'i'ﬂ' su'c;h_othar-foim: asthe Secuﬁ% Agent shall agree.

Notice uf asmgnment Material Centracts

Irmnechatsly upon request by the Sec:mzty Age:nt at any tnne aﬁel i:he oceurtencs of a Deciared '
Defanlt, each Chargor will, in respect of each Material Contract to which it is-a party, delivera
duly completed nofice of assigmmient to each other party to that Material Contract, and use it
reasonable éndeavours fo procure. that each such. party executes and delivers to the Security

- Agent an acknowledgement, in each case in the tespective forms set outin schedule 4 (Formof
notice to and acknowledgement by party o Relevant Cammct) {or in"such other form as the’
“Security Agent shali agfea) o :

ﬁ Assgneﬂ Assets
The Securxty Agent is not ohhged to take Any steps necessary to preserve any Asmgnad A'sset

* o enforce any term of a Relevant Contract against any person-or to miske any engutries asfor -
~the nature or sufficiency c;f ny paymeut recewed by it pursuant to thls Deed

FLOATING CHARGE

‘Bach Chargot charges and agrees to charge by way of first 'ﬂt}aﬁﬁg;ﬁhafgé all of ifs present and

& assets and tindettaking (wherever located} not o%heiwme effecnvely chargeci by Wiy crf

. fixed mortgage or charge or ass1gned pursnant toclause 4.1 (Fixed chczrges}, clatise 4 2
(Securzg? asszgnmerzts) or any ather prowsmn of ﬁllS Deed and

(b)(whether or not effecﬁvely 50 charged or dSSlngB hantabie property and all other -

propeﬂ:y azzd agsets in Scefiand

MMMM/395072/26/LIKM/115252127 1 ' ) ' 10
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63

64

6.5

- CONVERSI(}N {)F FLQATI}‘IG CHARGE

Cunversm !)y natu:e

~ The Secunty Agsnt may, by wiitien nofice to-a Chargor, convert the floating charge created:
~under this Deed intoa fi xed charge as regards afl or any of the assets of such Chargor spemﬁed :
in‘the nfmca if:

(a)y an Event of Défﬁult.ha's nccurfed :and 1§ cantinuing;' or.

(bj - the Sscunty Agent (acting 1easenabiy} cansuiers those Secunty Assets to be n danger
' -of bemg seized or sold under any form of distress, attachment, executmn ot other egal
_process or tobe othermse in geapardy

: Smaii compames

The ﬂoatmg cha:i ge created under this Deed by any Chargor shallnot convert mtcr afixed charge- :

~ solely by reason of a moratorium being obtained under the Insolvency Act 2000 (or anythzng :
done with a view to obtammg sucha moratnnum) in respect of such Chargor.

'Autamatw mnversmﬂ

The ﬂoatmg ch&rge created unider this Deed sha‘ﬁ {in a{idItmn to the cmcumstan{;es m whzch the '
same will oceur under general law) automatxcaﬁy comrert intoafi Xed charge:

' (@) Cin relation fo. any Secumy Asset Which 15 subjeot to a Tloating charge: 1f

() -. such Chmger greates. (c:r attempts or pmpcarts to create) any Seaunty (o’gher _
' than a Permitted Security) on or over the relevant Becurity A%set Wlf:hout the -
- prior written consenf: of the Security Agent or

'. (11) ' .any ﬁm‘d party 1eines-ﬂz atterpts to _E_evy any distress, exe‘cﬁtiign, étt‘éa*chmentor . '
other legal process against any such Security Asset; and

“(b) - over all Sécurity Assets of a Chargor which are subjéct to & ﬂéa'ﬁn'g bﬁafg’e' ifan

administrator is-appointed in respect of such Chargor-or the Security Agent receives -
- notice of mtantmn to appoint such an adrmmstrator (a8 aentemplated by the Insclvency'
CAct1986). '

Scottish ;zmpcrty' '

 Clause 6; 3 {Auzamatza converszon) wﬁi not apply 10 any assets smated in Scatland 1f aﬁd t(}- |
* thie extent that, a Receiver would not be vapiable of exercising his powers it Scotland pursuant
to section 72 of the Insolvency Act 1986 by réason of aus:h automahc conversion.

Partial e&nversmn :

“The giving of a notice by the Security Agent pursnant to clanse 6.1 {Converswu by natzce} in _

telation to any asset or class of assets of any Chargor shall not'be construed as 4 watver or-

. abandonment of the nghts of the: Secumy Agent to serve similat notices in réspect of any vther
asset or class of assets orof: any-other right of the Security Agem: and/or the other Secured
: ..'Pames :

MM/MM/30S072/26/UKM/LLS252127:8 o - 11
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| - CONTINUING SECURITY -
- Corztmumg semmty

T The Debmture Sacunty 1§ wntmmng and will extend to the ultimate balance of the Secured
: Obhgatmns regardless of anyintermediate. payment or discharge in whole or in part. This Deed

shall remain in fuii force and effect asa conhnmng SE{:E,Eﬁty for the durahen of the Security .

' '_--Perioﬁ

12

; Addltmnai and scparate securlty

| Thxs Deed ig'in addmgn to, without pw;udlce to, and shall not inerge W1th any othar right, .

remedy; gudrantse or Secutity which the Security Agent and/or any other Sec:ured Party may at
any tune hold for any Saﬁmred (}bhgatmn

' nght fo- enfurce

This Deed may be enfﬁrcgd agamst each or any Chargor w1thmu€ thﬁ Secunty Agent ard/or any
" other Secured Party first having recourse to any other nght mmedy, gnarantee or Secunty held’

ﬁ'by or available to it of. any of them.

-LIABI_LITY 01? CHARGORS RELATING T{) SECI}RITY ASSETS

' Notw;thstaﬂdmg-anythmg coﬁtamed_m -ﬁns Deed or xmphed to the ontrary, each Chargor -

10,

100
C10.2

103

 remains liable to observe-and perform all conditions and obligations assumed by it in relation
- tothe Security Assets. The Security Agent is under tio obligation to:perform or fulfil any such
candrtmn or obligation or tor make any payment i respect of any such cﬁudmnn or obiiganon :

- ACCGUNTS

: Du:fmg the Seaumy Pemod no mmornies standmg to the credit of any account (of any type and

however: de:sagnated} of any Chargor with the Security Agent and/or any other: Secured Party

~ (or aniy of them) ot.in Which ‘any Chatgor has an interest (and no rights and benefits: relatmg. . o
- thereto) shall be capable ef bemg assigned to any person other than a Sec:ured Party..

. REPRESENTATIBNS

General' :

“Each E)ngmal Chargor makes the re:plesantamns aﬁd warranties set.out i ﬂJIS clause 1{) to. the -
Secunty Agent and fo-each ﬁ%her Secured Party on the date of this Deed. -

aners"hlp nf Senurity Assets

'-Each Oﬂgmai Chargor is thie sole degal and bf:neﬁczal owner of all’ of the Secmr:y Asafzts*
: -1dent1ﬁed against its narme in schedule 2 (Detazis af Secumy Assets}

. Chargeﬂ Securmes

The Charged Securmes iisted i’ part 2 (Cfmrged Securztzes) of Schsduie 2 (Detazis af Secuntyw
Assetsy are fully paid and constitute the entire share capital owned by each Original Chargor_ i

" the relevant’ company a’m:i constitute the cnhre 1ssued share capital of each such company.

MMAMAISOT2/26URMAISIS2IZTE ' 2
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113

Real 'P;faperty

- Part 1 (Rea{ Pmperiy) cf schedule 2 (Details of Security Assets) identifies all Ma‘teual Praperty :
~which is-beneficially owned by eaeh Ongmal Chargor at the date of this Deed.

Z -UNDERTAKINGS BY THE EHARGORS

Negaf:we piedge :md I)lspasals

" No Chargor shall do or agrea to do any. of the feilowmg W1thout the przor wntten consént of tha .
- Security Agent : . S '

(@) create ot perniit to subsist any Secumty or Quas1—Secunty on any. Sammty Asset other

- thari ag created by this Deed or & Permitted Secunw, or

by sell transfer, lease, lend of othenwse dispose of (whether by a smgie transaction ora -

“pumber of transections and whether rélated or not and. whether voluntarily or
- inveluntarily) the whole or eny part-of its interest inany Securzty Asset (except fora
- Permitted Dzsposal or B Pemmtted Transacimn) :

' _Secu’nty Assets g_ezl_araﬁy

Bach Chﬁfgdf shall:

(a) . - p&fy_'a_ii_ rat'eé,3 rents and other oitgoings :oweei by itin réspect of the Security Assets;

(b) cempiy wﬂ:h

Ay ol Obhga‘tmns in reianon to the Sesmxty ASSBtS nnéer any present or future
1egu1ai:mn oF requxrement of any‘ Gompetent authenty orany Authensatson and

{11) gl covenants and obhgatmus affecmng any Secumty Asset (ot its manner: of
S TSE,

 where fuilure to do so has or is fé‘aébnébly -lik'ély to have s Mafeﬁaimferse.ﬁffecr;

ey onot; ew;cept with the prior written consent of the Secumty Agent enter into ary onerous -

- or restrictive obligation affecting any Security Assets (except s expressly perﬁutted B
bythe Facﬂmes Agreemen%) .

() pmwde the: Setsunty Agent Wlth all. mformatmn wEnch it may reasanably request in )

rs:latmn to the Securzty Assets, and

: (e) oot do, cause or pemnt o 'be done anytling which may to a matenal extent deprc:mate

: Jeopa:rd:se or-otherwise prejudice the value ot marketability of any Security Asset (or :
_male Any o omission which hag such an effect)

_Reai ?roperty unéertakmgs acqmsmons and: notmgs o t‘he Land Reg;stry

(@ ‘Each Chargor shall notify the Security Agent prompﬂy upan the acqu;smﬁn of any

‘gstate or mterest in any Material Property.

:(b} . Each Chargar shall n respect of any Matenal Fmperty thh is: acqmred by it after
the date of this Deed, the title to thh is xsgxstered at the Land Reg1sﬁry or the titleto-
-~ which 1§ requued - be 50 registered: .
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-

- give the Land 'Ré.gi'stry.WIittén -néﬁce of th'%s Dead; and.

1oy the ‘extent possable procure that natzce of this Deed is clearly nm“ed inthe -
Register to each such fitle. ' :

JInsurapce .

. (a) - . Aﬁer fhie occtirrence of" a Declared Dﬁfault tha Security Agent shall have: the soleri ght

- to settle or sue for any claim in respect of any bisurances and to give any. dzscharge for
insurance momes _

- (b) Aii ciaims and monies recezved or mqelvabie !.mdex any’ Insurances shaii (subg ect tc) the

- rights or ¢laims of any Iessor or landlord or tenant of any part of the Seczsnty Assets)
" be applied in accordance with the Facilities ‘Agreement, or after the occirrerice of a.
. Detlared Default, in permanent reduction of the Secmad Obhgatlons in accordance

with the Bﬁercred:toz Ag1 eement

(i)

Gy

vy

: ﬂealirg.gS'wsth _anéreahsatmn' c:_nf Recelvables and Collection Accounts -
{2y - Each Chargm: shall

@
' ~addition to the restrictions in that clause), niot, without the prior written consent
- of the Security Agent, sell; assign, charge, factor or discount or in any:other
~ manner deal with’ &ny Recewa’oie save to the extent pf:nmtied by’ the F aclhtzes :
-Agreement;

without pre;udlce ’m clause EI 1 (Negatzve piedge and stpasafs) (but in

following *I:E}e occutrence ‘of a Dec’[a;red Eefault colleet all Receivables .

' promptiy n'the ordmary course of frading as agent for the, Secunty Agent and'

-_'ﬁnmedmtely upan E"ECElpt pay all momes thch it racmves in respect of the-

Receivables info:

{AY . the account Speciﬁe(i agamst its name in part 3 Of scheduie 2 (Details-

~of Security Assetsy or, if applicable, in the schedule to: any Accesswn
" Deed dsa Collection Acaount '

By any other account held with an Account Bank over which the Chatgors' -

‘have granted Security to tha Secuzny Agent pursuanf to: ﬂ‘w terms of
this Deed or’ : '

) following the occutrence of a Declared Default such  specially

© - designated account(s) with the Security Agent or another Accmmt"
Bank as the Secunty Apent may from time to time dlrect

- (each such accmunt(s} together With all addmons to or renewals o replacements '

thereof (in whatever cirrency) (but excluding the Exciuded Accounts) bemg a
"Cnllectlﬁzl Accnunt"), azzd

'foHowmg the ocourrence of a ﬁec%amd Defauit pending such payment hold all
monies so received upon trust for the Secunty Agent

Following tha occurrence of 4 Declaied Default each Chargor shaﬂ deal wﬂ:h the

Recewabies (both “collected  and um:aﬁected) and the Coliecﬁen Aoceunts n
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“accordarice with any directions given in writing from time totime by the Security Agent. -
and, in dafault‘ of and S‘t}bj ecto guch dzrectmns inaccordance withthis Deed.

Qperatmn of' Cnllectmn Accmmts

@

i)

.’(5)_' :

©

CAfter the octurTence of a }}aciared I)efauk: 1o Chargor shali thhdraw, at%empt ot 'be

entitled to withdraw (or direct any transfer of) all or any part of the monies in any
Collection Account without the prior written consent of the. Secuﬂty Agent-and the
Security Agent shall be entitled (in ifs absolute ci:screticn) to tefuse to-permit any such

_ .Wlthd:awal or transfet,

If t%xe right of & Chargor to withdiaw the proceeds of any Receivables standmg to ‘che B
~éreditof a Collection Account results in the charge over that CollectionAccount being

characterised as & ﬂoatmg charge, that will not affect the nature of any other fixed

* gecurity created by any Chargor under this "ﬁeed on any of its outstanding Recewabies '
-.Charged Investments pmtectmn of secunty

(@)

Save 1:0 the extent akaady held by the Securl‘fy Agent each Chdrger shall promptly :

" upon execution of this Deed or an Accession Deed: (and; in: any event, within 10-
‘Business Days of the date of this Deed or an Accession Deed) or (if later) 23 soon asis:

practicable afterifs acquisition of any Charged Secuntzes by way of sem;nty for the'

L Secured Obhgatzons

@ .. deposit thh the Securzty Agent (or as. tha Secumy Agent’ may dn*ect) aH_ :
certificates and other- docurments of title or evidence of Gwnersth to the
" Chatged Securities and their Related Rxgh%s, and

)y .. 'execute and deliver to the Secunty Agent:”

(A) _ _mstrummts of i:i:ansfer iti respemt of the Charged Securmes (axecuted-_ .
L i blank and 1ﬁﬂi undated) and/or .

sy such other docurnents as the Secunty Agent shali raqu;w to enable it
: (Or its nomiinees} to be registered as the owner of or. otherwise o
aoquire a legal title to the Charged Securities and their Related Rights:

.'(m: to pass legal trcie to any purchaser)..

| Save 0 the ex’tent aly eaciy Theld by the Security Agent each Ehargnr shall foiiowrng the :
" pocurrence of a Declared Defaalt '

IR 63 T 'prampﬂy gwe hotice to any custodtan of any agrf:ement chh suich: Chargar in

respect of any Charged Investment in the form reqmred by the Sec:mty Agent
i and '

: _(i'i)' -'use its reasonable endeavours 1§ ensure that the custodian acknowledges that

nance incthe form raquned by the Secﬂnty Agent.
Each Chm gor shall promptly follawmg the: occrifrence c}f a Declared Default
(i) - imstruct any clearance system to trangfer any Charged Trvestmient heid by it for -

stch Chargor or its nominee to afi account of the Security Agent or its nt:)mmee
- with such clearance system; and . :

MM/MM/39507226/0KM/1 15252127.1 ' : 1
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12,

121

@

RC!

(i) . taks whatever action the Security Agent may request for the dematerialisation

or rematerialisation of aay Chmged Investment held in a clearance: system

- W1thaut prejudme é;ﬂ the test of this clause 11. 7, the Sacurzty Agent Ay follawmg the :

occurrence of a Declired Default, at the expense of the relevant Chargér, take whatever

action is requlxed for the. dematenahsamon or rematenahsaman r::f the Chargedl’_
Investments '

: 'Each Chaxgor shall prowiptly pay all calls or other payments thch may become: due -
“tespect of 1?:3 Charged Investments. -

No Chafg’er shall noménste anbther person to enjoy or exercise all ot ‘any specified

-rights of that Chargor in relation fo its Charged Investments; as contemplated by
" section 145 of the Compaﬁies Act '2006 or otherwise.

. ._R;ghts of the Parhes in respect nf Charged Imrestments

Uniess a Deciared Default has occurred, each Ehargor shall be entltled tor

' -(a)-
[y - feceive and retain all dmdends distributions and other momes paui on or_ )
: ' cienved ’Ercrm its Charged Securities; ﬂﬂd
(iiy  exercise all voting and other nghi:s and powers attachmg 1o its. Chmged
- Securities, provided that it must niot do s0'in 13 maner Whmh :
: .{A) has the sffect of shangm g the terms of suich Charged Seaunﬁes (ar any- -
class of thém) or of any Related Rights unless penmtted hy the:
Famhﬁes Agreement or’
@\ s pre}udjcial to the interests of the' Secw:ﬁy Ageni and/cn ihe other
Secured Parties;
(b))  Afany tune foiiowmg the oéctirtence of a Declaxeé Default the, Secitity Agent may
- ~complete the instrument(s) of transfer for all'or any Charged Securities on behalf of
sy Chargor in favour of itself ar such ather per;on as 11: may select.
(c) At any tlme whe:n any Charged Securities are regstered in %he name af the Se{:un‘cy'
- Agent ot its nominee, the Secumy Agent shalt be under no duty 1o : '
(D ensure that any dividends, dxsmbutmns ot other monies payabie in res;;ect of
" such Charged Securities ate duiy aﬂd prompﬁy paid or: recewed by itor 1tS'
- nofdnes; .
(i) verify that the cofrect ainounts are paid or received; or
(i) - take any action in connection with the taking up of any {or any offer of any) .
: Related Rights in respect of or incsubstitution for; any such Charged Securities. .
) POWER TO REMEDY

-Pﬂ‘wer tu remedy

If at any time & Chargor d,oes 16t compiy wﬁ:h any- of ItS @bhgatmns under’ thiis Deed;. the :
e ecuﬁty Agent (without prejudice to any other rights arising as a consequence of such non--
compliance) shall be ¢ntitled (but not boundy to reéctify that default; - The relevant Chargor -

: -urevocabiy auﬁhorlses the: Secunty Agent anci 1ts employees and agen‘ss by way of- secumy to. -

-_Mwmwafa:sonfzsmmn;5252;2?.1 16
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123

13, .

131

da all such thmgs (mciudmg entelmg thie’ property of such Chdrgar) Whach #re necessary or

“desirable to: Iectlfy that default
. 'Mn'rtgagee in pﬂssessmn

_The exercise ¢ of the powers ofthe Senunty Agent under this ciause 12 shaii not render ity ot any .
B a’r.hei Secured Party; hable aga mm'tgagee in possessmn

-Mnmes expended

" The. relevant Cﬁargor shai pay- to- the Secunty Agent on- demand any mamas whwh arg
‘expended by the. Security Agent in exercising 15 powers under this clause 12, togethar with:-
“interest af the Defiult Rate fiom the date on which those monies were expended by the Security: -
~Agent (both before and after judgment) and otherwise it s.ccordance wﬁh clause 2. 2 (Deﬁmfr. .

mteregf)

3WHEN SECUEITY BIZCOMES ENFORCEABLE

: When énfurceable :

R _Thxs Debenture Secunty shall becotne zmmedmtaly enferceable upcm the occmence of a

132

133

4.

41

14.2

143

- E&clared Defauit

g "Siatutory imwers _

The. power of sale and ethet powers canferred by section 101 af the Act (as amended or
extended by this Deed) shall be immediately exercisable upen and at any time aﬁer the- .
occurrence of any Declared Defaalt

Enfuréément

- After thiS Debenture Secnrlty has becortie. enferce&bla the Secunty Agerit may in ifs absolute -
;-&scrﬂtmn enforce all of any part of the Debenture Security in such manner a5t seas fit.

g ENFORCEMENT OF SECURITY

. Genemi

Far *;be purpases af ail ﬁghts and powars zmphed by statute, the Sesmed Dbhgatmns am' _
deemed to have bécome due-and payable on the date of this Deed. Sections 93:and 103 of the
Act shaH not apply to the Dﬁbenime Secumy :

"Puwers of Ieasuig

The stamtory powers of Ieasmg conferred on ihf;z Secnnty Agent are extended 5o 8510 auﬁhome

the Security Agent to-lease, make agreements for leases, accept suirenders of leases and grant

options as the Security Agent may think ht and without the need to comply thh section 99 of

. 100 of the Act.
"Powers uf Securlty Agent

'._(a')_' At any time after- the Debentiire Secunty becomes enforceable (or ifs0 1equested by

any Chargor by written notice at any tzma} ﬁqe Security Agent may Wlthﬁut further
notlce {unless: reqmrsd by. law)

Z-M:vvmmmmze/umﬂ15252127z ' - 17
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145

Sy appomt any persan (01: persans} to be a receiver, receiver and inanager or
administrative receiver.of all or any part of the Secur;ty Ass ets and/or of the .
. lincore of the Sécurity Assets; and/or -

: '{ii} = appcsmt or appl‘y for-the appcmtment of any pe:rsan who 15 appmpnateiy.
“qualified as adm1mstrator ofa Charger and/or

(i)~ exercise aII or any of the powers conferred on. mortgagees by the Act (as-

_ amended or extended by this Deed) and/or all or any of the powers which are:

- conferred by this Deed on-a Receiver, in each case without first appemtmg :2
Recaiver or ﬂeththstandmg the appointment Gf any Reaewer, and!’ o

(1Y) exercise (i the ‘name of any Chargor and wﬂ%mut any further consent of _
- “authority of such Chargor) any voting rights and any: powers or rights which-
may be exercised by any person(s) 1n whose name any Charged. Imrastment is
- registered or wha 1s the hﬂidez of any of them

' (}3) - The Security Agent is 1iot entlﬂed to appmnt a Receiver in respact crf any Sectmty"

Assets of any Chargor which are subject to.a charge which (as created) was a floating
chiar ‘ge solely by reason of 2. moratoism being: obtained under the Insolvemy Act2000-
(or anything done with & view to obtaining such 4 moratorlum) i réspect of . such
Charg gor. :

'Redémpﬁaﬁ 'ﬁf‘pﬁﬁr mdi-tg:‘a’ges- '

- At any titrie aﬁer the Debenture Secnniy has beccame enfar;:eahle, the Secumty Agent may:

ey wdaem any prmr Semmty agamst any Secuﬂ%:y Assat ami/m :

(b) pmt:ure ﬂlﬂ transfer of thiat Szaumy ta ﬁ:salf and/or

ey settie and pdss the accounts of the haider of ‘aty prior Sacumy and: any acc:ounts S0

%ettled and passed shall be conclusive and bmdmg an each Chargor

All pnumpal 1interest, costs, charges and expensas of and mcﬂentai tc; any such redemption

'and! or teansfer shall be patd by the relevant Chargor to the Sewmty Agent on demand
:Prmieggs

{a) Each Receiver and the Seounty Agent s gnﬁﬂed to ali the nghts pﬁwezs prmlegas '

and immunities conferred by the Act on mortgagees and receivers when such receivers
have been duly appointed uﬂdez the Act, except that section 103 of the Act dees ot
apply. -

(B) - Tc) the extent that the Sscurity Asse%:s constitite “j‘nanc;a! coiiateml" -and this Deed

“and the obligations of the Chargors under this Deed constitute a "security financial
epllateral arrangement” (in'each case for the puipose of anid a5 dﬁﬁned inthe Financial
~Collateral Arrangemerits (No. 2y Regulations 2003 (SI2003 No. 3226)) each Receiver

. and the Security Agent shall have the right after the Debenture Secunty has become
-enforceable 1o appropriate all'or any part of that ﬁnancgal cﬁiiateral mor towazds the -
--saﬁsfactmn of the Secured Obhgatmns

o (c} For ’che purpose sf clanse 14, S(b), the value of the ﬁnanmal collateral appmpnated shall

- besuch amozmt as the Receiveror Secunty Agenit reasonably de%enmnes hawng takén

| MM/MM/39507226/UKM/115252127.1 © IR
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14.7

15

15.1

182

153

- inte account advice obtained by it from an independent investment or accountancy firm - -
- of national standmg selected hy it. .

No hablhty

(& ‘Neither the Sestirity Agent aniy other Secured Party not any Recezver or Delegate shall
be liable (A) in’ respect of all or any part of the Security Assets of (B) for: any loss or
darnage which arises out of the exercise or the attempted ot purported exercise of, or
the failure to exercise any. of, its ot his respective powers (uiless such ioss or. damage-..

s caused byits or his gross neghgenca Of. Wziful mzsconduct}

. (b} -"Wﬁhout prejudlce to the generahty of ¢lause 14. 6(3,) m:fther the Secunty Agent aﬂyf.

other Secured Party nor any Receiver or Delegate shall be: liable; by reason of entering -
- into possession of a Security Asset, to dccount as mortgagee in pessessmn or for-any

loss on realisation oz for any default or c}mzssmn for whmh & mﬁﬁgagee n possesszen
rmight be hable

Protectmn of tim‘-cE parties

No person (mciudmg i purch aser} deahng w;th the Secursty Agent or any Recewer of Beie gate: ax

: wﬂi be concem&d to anqmre
: (a) : --Whethﬁr the Secured Obhgatmns have become payahie

SCI A Whethsr any power whmh the Secunty Agené: o the Rﬁcewez i§ pm*portm g to exermse

“hag become exerclsahie
{©) Whether any money remams due undef any Finanice Dﬁcwnent or’

(ﬂ} . _how any money pald to the Secunty Agent or to the Recewer is to be apphed

: RECEWER

Removal and replacement

The Security Agent may from time to-time rémove any Recewer appomted by it (subj ect in tbe .
case of an administrative receivership, to section 45 of the Insolvency Act 1986) and, whenever

‘it-may desm appropriate, may appoint a-new Receiver in the place of any Recewer Whosa.

appomtmenﬁ has terﬂnnated

Mniizpie Recmvers

Ifat any fnime there 1§ THioYe than orie Recewer of aii or any part of thr:: Secunty Assets and/f)r_
- “the income of the Security Assets, each Receiver shall have power foact mdividually. (unless.
: t}ﬁhermse stated in the appoinﬁﬁent document). : .

Remuneraﬂon

L Any ReceWﬂr Shaii be ent1ﬂed 10 Temuneration for his services a’c d ra’ze tiy be fixed by agreement_
. hetween’ hirm and the Sec:unty Agen’c {or, faﬂmg sz,zch agreement, 1o be fixed by thé: Secunty :
Agent).
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155

16,

161

162

Payment by Receiver

Only monies actually pa.zd by a Receiver to the Security -Agent in relation fo the Secured.
Obligations shall be capab?e of bamg apphed by the Semmty Agent in dzscharge of the Secmed .
Dbhganans

' Agent of Chargm's _

3Any Recewer shali be %he agent of the Chargor it respect of thch it is appomteé Such
- Chargor shall (subject to the Companies Act 2006 and the Insolvency Act. 1986). be solely
responsible for his acts and defaults and for the payment oftits remunieration. No Secured Party

shall inour any Hability (either to such-Chargor or to any other persori} by reason. of the
appomnnem‘ of 4 Receiver or for any -ather reason,

 POWERS OF RECEIVER

G'enefal- powers

Aﬂy Reaewm shan have:

-'(a').' gl the powers which are cgnferred on ﬁxe Secur;ty Agant by clause 14:3 (Powers of :

‘Security Agent);

(_b__)_' ol ihe: puwers whwh are aonferred by the 'Act: cm moﬁgagees m possesswn aﬁd
: zecewers appmnted under the Aty

c) ' (Whﬁther or nat he s an adxmmstraﬁve Teceivery . all the pcwms thh are’ hsted in
' schechﬂf: 1of the Insolvency Act §986 and

(‘d_}_ Call powers. Whmh ate confeﬂed by any other Iaw canfemng POWET 011 recelvers:

.'Add;tmnﬂl puwers o

In addition to the powers referred toin clause 16 13 (Geng; ai pawers) a Recewer shall have the "

following powers:

(a)- to tale: pc-ssesswn caf Gollect anci ‘et in all or any pait of the Secunty Assets and/or
. incorie in respect of whwh he was appom‘ced :

by to manage the Secumy Assei:s and thie: busmess of any Chargar a8 he thinks ht

“(e) - toredesin: any Secunty and to borrow of raise any money and secure ihe paymen’c of

any money in priority to the Secuwed Obhgatwns Tor the purpose of the exércise of his
| powWers and/{)r deﬁ:aymg any costs or liabilities incirred by himin: such exerczse

: (d) 1o sell or concur in sellmg, ieasmg or ‘otherwise disposing’ of ali or any paﬁ: of the

Sacumy Assets in respect of which he was appointed without the need to observe the
: resmcﬁons tmposed by section 103 of the Act and Wlthaut hmﬁatwn

(i)~ fixtures may be sévered and sold separa’zeiy fmm the Reai Prcperty contammg n
' them, wﬁhmzt the ccznsent of any Chargm

(i) -'i}ic-:e':onside'mﬁon for any such transaction m:ay consist é)fi:z’s'h-,- debentures or
- -other obligations, shares, stock or other valuable consideration (and the amount,
© . of such consideration may be -dependent upan praht or: turiover or ’be
_determined by a third patty) and

. MM/’MM]S95072}26il}m1-152521.2‘?,_1 T T 20
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o "(ii'i) _ any suich conszderatmn may be payable in a-ump sum ot by mstalments gpread

Cover such period as he ihmks fit;

“toalter, improve, develop; complets, consufﬁ{:f modify, refurbish of repair ariy.bu'iidi’n.g
-or Jand and to completé or undertake or concut in the completion or undertaking (with
or without modification) of any project in which any Chargor was concerned of

interested Lefore his appointment (being a project for the alteration, improvement,

. “development, completion, cnnstmcmn mmhﬁcanon refurbishrmient or repa;r of any
: buﬂdmg or land); : :

-'to can*y out any saie Iaa&e or Gthsr diSp{)SEl of all of any part of the Semmty Assets by' -

conveying, transferring, assigning ot leasing the same in the name of the relevant
Chargo:r and, for that purpose, to enter into covenants and other aanf;ractual obhgamons:

- inthe name of; and so as to bind, such Chargor

to'take any such pwceedmgs {m the naine of any of the reievant Chargors of oiherwzse)

- as he ghall think fit in respect of the Security Assets and/or | income inrespect of which
. hewas appointed (in¢luding proceedings for reaovery {)f rent or other monies i arrears:
“at the date of his appointment); :

1o enter into or make any such agreement arraﬂgemen’a ar compmmwe as he shall thmk’-

ﬁf;

to insure, and: to renew any Ifsurances - in respect cf the Security Assets‘ as he s}laii"
' thmk fit {czr asthe Secmmy Agf:nt shall direct); ' : :

o appointand ﬁmpioy such managers officers and Werkman afid engage -stch
. professional advisets as ‘he shall think fit (iricluding, without prejudice to the ganeralzty .

' . ofthe foregamg power; to. emplny his partners emd ﬁrm)

e

10 fﬂm one or miore Submdwries of any Cbargm and to tfansferw any such Submdlary.
- all-or any part of the Secumy Assa‘fsﬁ

16 operate any rent rewew clause in respect of any Real Prope;:ty in zaspect of which

“he was appointed (or any part thereof) and to apply for any new or extended lease; .

for

@ give valid recelpts for all monies and to-do all such mthei: thmgs 88 may seem -

~to him to be incidental cr coriducive to any other’ power vested in him or
iecessary or desirable for the realisation of any Security Asset;.

(i) - exercise in relation o edch Security Asset all such powers. and rights as he

would be capable of exercising 1f he wete ﬁhe absalute beneﬁmai awnerof the
Security Assets; and

@) mse thie naié of any Chéigér for any of the above putposes; ami i

1o do all such other acts and thmgs ds he may- in his d1scret10n consider to be mcidenfal

of conducive to any of the matters or powers set out in this Deed or otherwise incidental

or conducive ta the. preservation, 1mpmvement or reahsatlon of the Secunty Asgets.
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171

17.2

17.3

18,

181

APPLICATION OF PROCEEDS AND INTERCREDITOR AGREEMENT

Appli'c‘étion :

- All-monies recewed hy the Security Ageui‘ or any, Eacewer after ’she Debeni“ure Secunty has

become enforceable shall (subject to the rights and claims of any person having a security
ranking in ptiority to the Debenture Security}) be apphed it acccrdance wzth and subject to the-

T terms of the Iné:erm editor Ag1 aememt
_ Gontmgenmes '

- If 'the Debanturﬁ Secuz;ty 1§ enforced: at 4 time when no’ amounts are due. under the Fmanse-

Documents (butaf a fime when amcun%s may betoing §o due), the Security Agent or a Receiver
may pay the proceeds: of any recoveries effected by it into a blocked suspense account {bearmg
interest at stich rate (zf any} as the Sf:f:unty Agent usuaiiy grants fcf acceunts of that sme and -
nature. ; '

-'Apprﬂprzatlgﬂ, Intercredltor figraement an& suspense af:caﬂnt '

(a;_)- ' _Suij;ect 1:0 the Iniewred}ior Agreement and clause 17, 1 (}«ippﬁcaxmn}, the Secuﬂty- '

Agent shall apply -all payments received in-respect of the Secured- Obligations. in-
“reduction of any part 0f the Secured Obligations in any order or manner whichiit. may.
determine:.

by Any such .appregiriaﬁoﬁ shall OVeniﬁe.ény appmpﬁatifm by any 'Ch'm:gof._ L

ey oAl monies received, recovered or realised by the. Secuzzty Agent underofin connectmn

with this Deed may at the discretion of the Seourity Agent be credited 1o a separate
_ 'mterestﬂbearmg suspense account for so long as the Security Agent determines (with
‘interest accruing thereon at such rate (if any) as the Security Agent usually grants for
dccounts of that size and nature) without the Sec:unty Agent having any ebhganon 1o
: apply such monies and interest or any part of it in or towards the discharge of any of
“the Secired: Obhgaﬁens unless such. monies. wauld bf: sufﬁment . thscheuge all
Secured Obil ganons infull.

SET-OFF

Set~nif l‘lghtﬁ

(). The Security Agent and each other Secured Pasty may (but shall not be obhged m) set

: off any obligation which is due and payabie by any Chargor and unpaid {(whether under
the Finance Documents or which has been sssigned to the- Security Agent or such other
Secured Party by any other Chargor) dgainst any obligation (whether o1 not matured)
-_owed by the Security Agent of such other Secured Party to such Chargor, regardless of .
the place of paynient, booking branch or currency of ez‘sher obhgaﬁon '

by . Atany fime a_fte_r the Debeénture Secwi‘cy_has become.enforceabis_ (and in addition to

- its rights under clause 18.1¢a)), the Security Agent and each other Secured Party may
(but shall not be obliged to) set-off any contingent liability owed by a Chargorunder” -
“any Finance Doclument against any obligation (whether or not matured)-owed by the
- Sedurity Agent or such other Secured Paﬁy to such Chargor, regardiess of the place.of
'payment booking branch or currency of eziher obizgatmn '

: Mwmm;s%wzxzsmmnszszzzﬂ : o o 22
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o '(;‘:)' o If the obhgatxens arein d1£ferent curréncies, the Security Agent or such other Secured

182"

19.

Party may convert either obligation ata maﬂcet ate of exchange in itg-usual course of
business for the purpose of the set-off :

L “If gither gbhgatwn 1§ unliquidated or unascertamed the Secumy Agent ot such othet

Secured Party may set off in‘an amount estlma’ced by it in:pood faith t6 be the dmount.
af that obhgatmn : :

' Timé.dapaszts :

Without prejudice to clanse 18,1 (Ser-off rights), if any time deposit matures on any acéount.
which any Chargor has wﬁh the Secunty Agentor any other Secured Party ata time W1ﬂ1m the
Security Period when: :

{a) this Debsntire Security has Eéﬁtﬂme enforceable; and
by 1o Secured Obligation is due aﬁd'payaﬁle,'

‘suchtime deposit shall aytomatically be renewed for such further maturity 45 the 'Se‘mn‘ify A'g'ent .
‘or such other Secured Party in its absolute discretion considers appropuate unless fhe ?emmty'

Agernt or such other Secured P’atty Gtherw;.se aprees in writing,

DELEGATION

" Bach of the Secunty Agent and’ any I{ecewer may delegaie by power. of attomey {or in. any
other mariner) to any person, any rlght, power or discretion exercisable by them under this Deed
- upon any terms (including power to sub-delegate) which it may think fit. Neither the. S*scumy'

Agentnor any Receiver shall beinany way liable ot respnns:ble to any Chargor for any loss ot

Tiability amsmg from. any act; ciefauit omission or fmsconduct on the part of any Delegate

FI}RT}IEI{ ASSURAN CES

- (a) Subject o fhe Agreeci Sec&ﬁty Prmmples gach Chargor shall (and the Pgram shall

‘procure that each Chargor shall) at its own expense; promptly do all such-acts and
execute all such-dociments. (mcludmg assigmments; tfangfers, mnrtgages charges,
- notwe:s and’ instructions) as the. Secuﬂty Adent ora Recewel may reasonably specify

(and insuch form as the Security Agent ora Receiver may reasonahiy requme) in favouf :
- of the Secumty Agent 2 Recelver orits m:ummees in ﬁrder fo: .

(1) perfect the Secutity created or mtended o be created undel or evzdenced by .

this Deed or for the exetcise of any rights, powers and remedies exercisable by
j’cha Secumty Agent, any other Secured Party or any: Receiver or any Delegate
in respect o any Secunty Assat ar pr{mded by or. pmsuant 16 this Deed or by. :
law: and/or '

(11) : cenfer i the Seczmty Agent any Recewar of the Secured Parties Sec:urﬂ:y over .

any pmpariy and assets of that Chargor located in aity jurisdiction equivalent. E

- Corsimilarto the Secuﬂty intended to ba cenferred by or pursuant to this Deed
o andf or- :

(i ik an Bvenit of Defau[t is contmumg, facilitate the reahs&mm of the assets whmh.
: ‘#re, or-are intended tcv be, the subject of thc Deben‘mre Security..

'.'(b)' - :Each Chargar shall (and the Parent shaﬂ procure that each member of the Gronp shaii} -

: take aﬁ such action as is avaﬁable to it (including makmg all filings ami regmtratwnﬁ}-

MMMM/A9SIT26/UKM/LLS252127. -+ o ' T3
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2

23.

_23.1'_-- _

232

233

L may be necessary fOi the puzpose of - the crz—:aﬁon perfﬂctmn protecﬁon or
" maintenance of any Security conferred ot intended to- be conferred on the Secunty
Agent or the Secured Parfies E;y or putsuant to this Deed. :

_(é}. _ Witho'at prejudice to- the generahty of clause 20(&) each Chargor will m}medlateiy.

upon request by the Security Agent execute any document contemplated: by ‘that
clause over any Security Asset which is subject to or intended to be subject to.any fixed.
security urider this Deed (mﬁiudzng any fixed security ansmg ot mtended to arzse L
pursuant to cIause & (Conversza:z of ﬂoatmg chargedy,

' POWER OF AT"E'ORNEY

Bach Chargor by way of security, itrevocably and severdlly appoints the Securzty Agent each
Receiver and any Delegate to be its atforney to take any action while an Event of Defauit i
continuing or the Debenture Security has become enforceable which such Chargor is obliged.

~to-take ‘under this Deed, including under clause 20 (Further assurarnces), of, if no Event of

Default is continuing; which such Chargor has failed to take within ten Business Days of being
requested by the Security: Agent to comply with such ubiagatmn Each Chargor ratifies and

' confirims whatever any attorney do&s or purports to dc: pursuart to its appomtment imder this :

claﬂse

CURRENCY CGNVERSIQN

B All motiies zecawed ar held by the Sectmty Agent or any Receiver uuder ‘fhls ]Z}eed may be

converted from their existing cutrency into such other: cuttency as.the Security Agent or the

‘Receiver considers necessary or desirablé to cover the obligations and labilities comptised in

the Secured thgatmns in that other currency atthe Spot Rate of Exchange (as defined in the

Facilities Agreement). Each Chargor shall indemnify the Security Agent against all costs,

chatges and expetises incurred in relation to stch conversion. Neither the Security Agent nor

“any Reteiver shall have any liability to.any Chargor in respect nf any k)ss :resu[tmg from any
“fluctoation it exchange rates after any such cmnversmn

: '_CHANGES TO THE PARTIES
Chargors. -
No Chargor miay assign any ef ﬁs T ghzfs or ahhgatmns unider ﬂus Deed

- Secur;ty Agent

The Secunty Agent may asmgn ot fransfer all'or any part of its nghts uncim this: Deed pursuant'
to. the resignation or removal of the: Security Agent in accordence with the Ttercreditor

Agreement. Each Chargor shall, immediately upon being requested o do 0 by the Security

Agent enter into such documiénts as may. bet necassary or desirable to effect sach asmgnment. .

or nansfer
: Atéesisum })é&d
| “Rach éhé‘n’gor"

o (a) “consents 1o new Submchauas of the Patent becoming Chargors 48 contemplated by the -

“ ‘Finance Documents and.

: -(b)_ B mvncably authcnses the Parent to &gree to @nd ¢ sign any duly compieted Accessmn.

Deed as agent and ai:tcrney for and on hehalf of such Chm fr0) o
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241

242

243

(O

'IVE[SCELLAN EOUS

-New aecaunts

- Permitted- Secnﬁty) affecting any Security Asset and/or the proceeds of sale of - any.

IE the Secunty Agent ot any other Secured Party receives, or is deemed to be affected:

by, notice, whether actual or constructive, of any subsequent Secuiity (other thana

Security Asset or any guaranteé under the Finance Documents ceases to continue in
force; it may open a new account or accounts for any Chargor. If it does not open a.

‘new account; it shall nevertheless be treated as if it had done sa at the time when it
recesw:d of 'was deemed m have recewed such ncvtlce

-As frcrm that time all paymeﬂts miade to the Sacur:ty Agent of such other Secmeé Paﬂ:y

will be credited or be treated as having been credited to the new acccunt and wﬁi not -
operate to reduce any amount of the Secured thgatmns

: Tacklﬂg :

®

Each Fmancﬂ Party shaii perfurm ifs - obhgatmns under tha _Famhtles Agxeemenﬁ
(including any obligation to make available further advances).

“This Deed sectires advances already made and further advances to be made.
o _Land Regxstry

L (a) .Save in respect of a&y Sh()};'t "Lezsehold Pmperty, each Chargar sh all apply to the Ch;af

Land Registrar (and consents to such an application being made by or on behalf of the

“Security Agent) for a restriction in the following terms to be enfered on: thé Register of

Title relating to any property registered at the Land Registry (0rany unregistered land

subj ectto first registraﬁon) and' against which 1’:}:1’3 Deed may be nc.ted:

"Ne dzspasmon af rke regwtered egtafe by the proprzetar af the registered esz‘ale iz to
. beé regisiered without a written-consent signed by the proprietor for the time being of

the charge dated [ 0] 20/ &] i fczvam o [ Q] referr‘ecf toin the charges Pegister or

' rhezr conveya;zcer
_Each Ghargor"

Ay auf:honses the Secumy Agent to make any apphcatmn whwh the Secuﬁty

Agent deems appropriate for the designation. of this Deed, the Facilities
- Agreement Or.any other Finance Document -as. an exempt -information
- docutnent undez rile 136 of the Land Reg;stratmn Rules 2003

' '{ii) i shall use it Best: endeavaars tor ass1st W1th ANy such apphca*aon made by or: on' '

“behalf of the Seczmty Agf:nt dtid

(Y shaﬁ nohfj,r the' Seauuty Agent in Wﬂ’smg as soon as it receives niofice of any

.- -person's application under rale 137 of the Land Registration Rules’ 2003 forthe
disclosure of this Deed, the Facilities Agreement or any other Finance
Document iciiow;ng 1ts demgnatmn asan. &xempt information document.

_ “Each’ Chargor shall pmmptiy imake all apphcanons to and ﬁhngs withthe Land Regxstry L
which are necessary of deswa‘txie under the Land Regmtratlon Rules 2{}03 10 pmiect the

Debenture: Semmty

- MM/MM/395072/26/UKM/ 15252127,1 ' ) - 25
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244

-Prnteatwe clauses

o (a} Each Chargor i df:emed to be a principal debtor in 151&1:1011 to this Deed The

25,

AR

obligations of each Chaxgor under, and the security intehded to be created. by, this Deed

“ghall not be nnpaired by any forbearance, neglect, mduigence extension or time,
release, sm*rsnder or loss of securities, dealing; amendiment or arrangement by any
‘Secured Party which would otherwise have reduced, released or prejudiced this
Debenture Security or any surety liability of a Chargor (whethez: or not known to it or-
10 any. Secured Party).

i (E} _ 'Ciauseﬁ 224 (Wawerof deﬁznces} 225 (Guar dntor mz‘ent), 226 (Immedzate recaurse) -
227 {Appropriations) and 22.8 (Deferval of Guarantors® vightsy of the Facilities -

Agrﬁement apply in relation to this Deed as if réferences to the obligations referred to
" in such clauses respechvely Were references te the obligations of each Chargor undex
~this Deed :

_ NDTICES _
'Facﬁlties Agreement

" Bubject to c:lause 152 (Natzces tkmugh Parenr)

| : (a)'_' :clause 36, (Naizces} of the Facilities Agreement (othef than - clauses 36, 3(*;)i 366

252

26,

'(l?leafr'ame (:'Gmmumcatmn) and 36.7 (Use of websites)) is incorporated- mto this Deed.

s if fully set out: m this Deed and
{b} - the addrvssss and fax numbers of each Party for all communications or dociuments given '
~under or in.connection with this Deed are those identified with its name in the éxecution

| pagesto this Deed or subsequently notified from time to time by the reiavant Party for- o

‘the purposes of the Facilities Agreement or ﬁus Deed

'Eetmes thmagh Parent

| (@ Al cammumcatmns and decuments from ths Chaxgers shall be sent ‘ihmugh the Parent

-anci ali camm&mcatmns aw:f éacmnents to the Chargols may| be sent th:oﬁgh the Pa&en‘t

by . Any carmnﬁmc&tmn or document made or dehvered fo the Parent in accordanaa wﬂh

this clavse 25 WlH be deemed to have been inade or delivered to each of ﬂw Chargors.

CALCULATIQNS ANB CERT]FICATES

. _'_Any certificate: of or detemnatmn by & Secureci Party, the Secu:rity Agent or the Ageént.

21,

_ :spemfymg the amount of any Secured Obligation due from the Chargors (including details of
any” relevant calculation thereof) is, in the absence of manifest error, fsonchxsma evn’lence:-

againstthe Chargors of the 1atiers to whmh it reldtes.

: PARTIAL-INVALIDYI‘Y

All the pwvmens of thls Deed are sever able and distmct ﬁﬂm one anether and zf at any time

‘any provision is of becomes illegal, invalid or unenforceable in any respect under any law of -
amy junsdzcnon neither the legality, validity ‘or enforceability -of any of the remaiting

provisions nor the legality, vahdzty or enforceability of such pmvzsmn unider the law of any

~other junsdwtmn will inany way be affected or impaired. -
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No failure to exermse 10T any c{eiay in, exermsmg, on the part of the Security Agent {or any
other Secured Party), any rzgh‘{ or remedy under this Deed shall operate as a waiver, tior shall

any-single or partial exercise of any right or remedy prevent any further or other exercise, or
 the exercise of any other right'or teredy. The rights and remedies provided Hre cumﬂlaﬁves and.
_not exclusive of any mghts or remedies provided by law

: AMEN’DMENTS AND WAIVLERS

E _Any pr{msmn of thls Deed may be ameaded in mtmg by the Secm’zy Agent and the Chargors .

or the Parent acting on their behalf and each Chargor irrevocably appoints the Parent as its agent.

~for the purpose of agreeing and executing atiy . arrendment on its behalf. Any breach-of this.

Deed may be waived before or after it occurs only if the Security Agent so agrees in wiiting.

“Aswaiver gzven ot consent granted by the Security Agentunder this Deed will be effective only
if'givenin wntmg and ﬁlen only in'the mstgnce and for the purpose for which rt & gzven

CGUNTERPAR’I‘S

* This Deed may ba executed in any number of countarpaﬂs and this has. the same effect as. zf .

the mgna‘i:ures (and seals, if any) on the counterpatts were on a single capy of thig Deed

' RELEASE

Release

" Up{m the: expu”y of the Seaumy Period (but 0t m’:herwma) e Secumty Agent éhall; atthe
- request and cost of the Chargors, take whatevet action is nécessary to release or re-assigi
-(Wiﬁmut Tecourse or Wananty) the Secuﬁty Assets ﬁom ths Debenture Seeurzty

liewstatement

- Where emy dlScharge (whether in rﬁspﬁct of the cbhga‘tzons Of any Chargor or any secunty for_ :

those obligations or otherwise) is-made in whole ot in part or any arrangement is made on the: -
faith of any payment, security or other disposition which is avoided or raust be restored on

insolvency, I:qmdatlon or otherwise (Wzthnut limitation), the Hability of the Chargors under this
- Deed shall continue as if the discharge or arrangement had not occurred. The Security Agerit
gy conceds or comproimise any ciaun that any payment, secunty orother chsposmon i8 hable-

1o avmdance or. restnrancm

GOVERNING LAW

'Thts Deed aﬁd any mm—ccsniz actual obhgatmns ansmg ot (}f orin cennectmn wﬂh it shall be-'
‘goverried by English law, . :

ENFORCEMENT ANB ¥ ERISDICT!ON

:(ij The cotitts of Engiand have exclusive 3111:15&1@1:1();1 to: settle any dlspuz‘,e arising ot c-f of
' in connection with this Deed (including 4 dispute relating to the existence; validity or

“termination: of “this Deed or any non-contractual cbligation ansmg nut of or o

bozmectmn Wlﬂl this’ Decd} (o "i)lspntﬁ“)

by -~ The ?ari:les agreé thet the courts of Englancl are-the most appropna’ce and convenient

- coutts to seitle Disputes and accordingly no Party will argue to the cottrary..
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“{c} This clause 33 is for the benefit of the Finance Parties and Secured Parties only. Asa

: -result, no Finance Party or Secured Party shall be prevented from taking proceedings

relating to a Dispute in any other courts with jurisdiction. To the extent allowed by

*law, the Finance Parties and Secured Parties may take concurrent proceedings in any
number of jurisdictions,

~ IN WITNESS of which this Deed has been duly exectited by each Original Chargor as a deed and duly~
executed by the Security Agent and has been delivered on the first date specified on page 1 of this Deed
by each Original Chargor. ' '
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Boyd Midea 2 Linited 12462299 5th Floor 105 Piccadilly, Mayfair,
: ' : . 1 London, WITTNI -

* | Boyd Bideo Limited 12462329 5th Floor 105 Piccadilly, Mayfair;
3 ' London, W 7NJ

| Genius Holdco Limited | 0947537 | Learning Curve Group, 1-10 Dunelm |
' .| Rise, Durhamgate, Spennymcnr '
| DL16 6FS.

| Genius Bidco Limited 09489643 Learning Curve Group, 1- 10 Duneim
' : . Rise, Durhamgate, Spenaymom _ '
DLi6 EFS

Learning Curve (NE) Group 08616453 Learning Curve Group,:1-10 Dunelm :
‘Limited _ N D | Rise, Durhamgate, Spezmymoor, '
R | DL16 6FS.

Learning Curve Group Limited | 05233487 Learning Curve Group, 1-10 Dunelm |
' : - | Rise, Durhamgate, Spennymoor
DLis 5FS

Profound Services Limited '_ 15969610 Learning Curve Group, 1-10 Dunelm’ :.
o S - I Rise, Durharngate, Spennymoor '
DL16 6FS

‘Northern Care Training Limited | 05256533 Learning Curve Group, 1:10 Dunelm |
. ' Rise, Durhamgate, Spennymoor,
| DLI6 6FS

{ Learning at Work Limited “ | 06388790 _ | Learning Curvé_'(’imup, 110 Dunelm | -
: I : | Rise, Durhamgate, Spennymoor, |
| DL16 6FS

The London Hairdressing 07710651 Paramount House, 1721 Shenley
Appr entlceshlp Academy Limiited |- | Road, Borehamwmd_;'WDS iUD
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SCHEDULE 2: DETAILS OF SECURITY ASSETS

~Part 1: Real Property

None as at the date of this Deed.

Part.2: Charged _Securities:

Bovd Midco 2 ‘Boyd Bideo Limited Ordinary - .~ | L 1 Ordinary share
Limited ' ‘shares of . of £1:00.
' - £1.00 : o
each
Boyd Bidco | Genius Holdeo Limited | A Ordinary | 562,500 | 981,000 shares
Limnited 1 .| shares of . ' | comprising.
£1.00each |- | 562,500 A Es
) ' | Ordinary sharesof
o - £1.00eachand .
. | Ordipary - | = - - 1418,500 Ordinary.
1gharesof - 418,500 shares of £1.00
| £1.00-each ' ~leach R
-{ Genius Holdco Genius Bideo Limited | Ordinary '500,000 -500,000 Ordinary
Limited ' ' sharesof | | shares of £1.00
VELOOeach ) 1 each
1 Genjus Bidco - | Learning Curve:(NE) - | Ordinary 130,997 130,997 Ordinary
‘i Limited = | Group Limited ~{'sharesof | | shares of £1.00
: ' .| £1.00 each each '
| Leamning Curve | Profound Services | Ordinary. 105 105 Ordinary
(NE) Growp = - | Limited '} shares of 1 - 1 shares.of £1.00
Limited - | - . 1£1.00each . jeach
Learning Curve The London ~ Ordinary | 52,501 52,501 ordinary
‘Group Limited ‘Hairdressing | shares of £1 | shates of £1 each
- Apprenticeship - | each ' ' '
'+ Academy Limited '

| MMMM/395072/26/UKM/1 15252127 1 ' 30
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| Learning Cutve

| (NE) Growp

| Limited

TLearning at Work

Limited

A Ordinary-
‘shares of
1 ELDO each

“comptising 1185
-1 A Ordinary shares' |-
1 of£1.00 eachand . |

' B Ordinary
| sharés of - |
[ £L00each I

Jeach

2,370 sharey

1185 B Ordinary |-
shares of £1.00

| Leatning Curve
(NE)-Group
1 Limited

Learning Curve Skill
| Centres Ltd

|-Ordinary
" shares.of B
£1.00 aac_h 3

‘of £1.00-each .

2 Ordinary shares

- Learning Curve

" | (NE) Group

Limited =

| Learning Curve Group-
JLamited '

A Ordinary
shares of

£1.00 each

1510

1,000 shares o
| cormiprising 510 A

| C Ordinary
Lsharesof -
| £1.00 each

1 490

~ £1.00 gach and
490 C Ordinary -~ |
‘shares of £1.00 -
“gach’ o

Ordiniary shares of |

' Leaming Curve
(NE) Group
| Limifed

| Limited T

Workwise Personnel

| Ordinary
-shares of g
£1.00each.

100 -

100 Qr&inary’

 ledch

shares of £1.00-

| Profound Services.

Timited

Northern Care Training .
Limited - '

Ordinary

-| shares.of
| £1.00 each

|-of £1.00 each

4 Ordinary shares

Profound Services

Limited .

Profound National -

| Apprenticeship®.
‘Company Limited =~

1 Ordinary
-sharesoff
£1.00 each -

1100

| 100 Ordinary

| each:

shares-of £1.00

The Lon_ci(m
Hairdressing
“Apprenticeship

Academy Limited -

London Beauty -

| Training Academy
Limited

Ordinaty

shares of-

£1.00each .

| 1.Ordinary share 5
1 of£1.00 each

“The London
Hairdressing
1 ‘Apprenticeship .

Academy Limited.

'LBTA Limited

Ordinary

| shares of
£1.00 each

_ 1 Ordinary share
| of £1.00 each

Learning Curve
| Limited -

LHAA Limited.

| Ordinary -
“'sharesof . -
_£i.‘00-each _

| 2 Ordinary shares

of £1.00each .

Learning Cuirve

| (NE) Group
| Limited

Anfrec Limited

A 'Clrdinary

- -sharesof £1
each - -

‘| £leach

1 ordinary share of

~ MM/MMI/395072/26/UKM/115252127 1
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B Ordinary

each ..

shares of £2.

1 11 ofdinary shares-
-of £1 each

| Ordinary
shares of £1
each

955 | 955 ordinary .
: | shares of £1 each

C ordinary
shares of £2
each

- L .| 1.C ordinary share
' of £2each = -

D ordinary
shares of £1
| each

1 | 1D ordinary share -
1 of £1 each :

-E ordinary

Cieach

shares of £1

1 | 1 E ordinary share. |-
1 of £1 each. :

Part 3: Charged Accounts

- Genius Holdce- B Lloyds Bank -
| Limited =~ - | {ple '

|'102 Grey Street, Newcastle, NE99 1SL. |-

" Group Limited plc

“Learning Curve B0 Lloyds Bank | S _ _
- 102 Grey Street, Newcastle, NE99 {SL.

Learning Curve [ Ha Lloyds Bank
.| Group Limited' : : I plc

102 Grey Street, Newcastle, NE9Y 181

Group Limited : ple

Learning Curve (NE) | [EEEE568 Lloyds Bank | DS

The London BEoso
Hairdressing j ple -
Apprenticéship o
Academy Limited

| 102 Grey Street, Newcastle, NE9O [SL

po _
1102 Grey Stieet, Newcastle, NE99 1SL

Genius Bidco P s Lloyds Bank -
Limited _ pl¢

102 Grey Street, Newcastle, NE99 1SL

MM/MM/395072/26/ KM/ 15252127.1
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Northetn Care _ _L-loyds Bank | B

._Trammg Limited 1 ple 102 Grey Street, Newcastle, NB99 1SL |
Profound Services | [EREER160 Lloyds Bank | (EEEER _
Lamited. - ple | 102 Grey Street, Newcastle, NE99 1SL
Lloyds Bank RE oo Lioyds Bank | BEEEER _
Learning Curve. - | ple 102 Grey Street, Newcastle, NE99 1SL |
Group Limited - : : :

Part 4: Intellectual Property

| Learning Curve -UKD€3003456090 Great Britainand -+ 9, 16,41 .Wﬁﬂi." Learning:
| Group Limited Northern Treland - Curve Group - -
| Learning Curve | UK00003466954. |  Great Britain and 4 Word - Think
-} Group Limited : Northern Ireland | Beyond The Levy
Learning Curve | UK00003466956 |~ Great Britain and 41 ‘Word - Purple
Group Limited = | ' | Northern Ireland | People Academy
Learning Cinve | UK00003466960 | Great Britasinand | 9,16,41 | Figurative -
-Group Limited - o Northern Ireland : Leaming Curve
' Growp.. -

None as at the dafé.nf this Deed.

SR R

Part5: Material antra'cts -

None as at the date of this Deed.

MIMMM/AD50T2/26/UKM/1 152521271
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- Part 6: Insurances

Each of Genius Holdco Limited, Aviva Insurance Limited 100723387BDN / 165
Genius Bidco Limited, Learning . o '

Curve Group Limited, Profound _
Services Limited and Northern Care
Training Limited 1

Each of Genius Holdco Limited, Allianz Insurance plc BV/27761533
Genius Bidco Limited, Learning
Curve Group Limited, Profound
Services Limited and Northers Care.
Training Limited

Each of Gendus Holdco Limited, Zurich Commercial ELZ00381/EL
| Genius Bidco Limited, Learning
-Curve Group Limited, Profound

Services Limited and Northern Care
" Training Limited

L MM/MM/3OS072/26/UKM1 152521271 ‘ 34
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SCHEDULE 3* FOM OF N{)TICE 'FG ANB ACKNOWLEDGEMENT FROM ACCFJUNT
BANK '

' Part 1 Form of notice of charge to. Accgant Bank

.'.'I.‘.a:' _ [imé};"t n&méa’éﬁd addrés,s"-afﬂccazlzntiﬁan} _
 Dated: [€]20[¢]
. “Dear Sirs | |
We hereby give rotice that, by a 'debermire dated [#] 2021 (the "'Dabénturﬁ") we have éhﬁfged to []
. (the "Security Agezlt") a§ security agent for certain financial institations and others (as referred to-in’
the Debenture) all our presefit and future right, title and interest in and to the following accounts inour-
* name with you, all monies from time to time standing to the credit-of those accounts and all interest

- from time to time accrued of accruing on those accounts, any investment made m;t of: any such monies.
or account and all 1 ghts to repaymen:t of any of the for egomg by you

'. {Insert detazfs of aecount&] (togethei tht?: "Acmunts")

“Far.the purpases of this rmf;we and i:he: attached: acknswiedgement the term "Declared Default has thé
meanmg given to that term in the }E)ebanture . '

We heteby mewcably fnstruct and anthonse yc;u

E 11. C tooreditio ‘each Account all mtewst ﬁom time fo time eamed om thﬂ sums of mcmey held i
that Account; :
2.t dascio&e o thie Security Agent wﬁhﬁu‘ﬁ any tefarem:e tn ar further authonty from us and: :

without any liability or inquity by you as to-the justification for such- disclosire, such
information relating to the Accounts and the sumsin each Account as the Security Agent Ay,
" atdny time and from time to hme req&es‘f yowto disclose to'it;

3. o fellewmg writtern notice to you from the Secunty Agent senf’mmg that & Deciared Def‘ault has.
- -oogurred, to hold all sums from time to time standing to the credzt of each Account in otr fame.
with you to'the or t:fer of the Seaunty A gent

~4, following written notice to you from the Secunty Agent canﬁ;mmg that ) Dec}ared Default tias
; - oecurred, fo pay or reledse all or any part of the sums from time 1o fime standmg o thecredit
of each Account in our name with youin accor dance with the written instructions of the Security

'Agent at any tame and from time to time; and

R .faliowmg Wﬂtﬂ:n notice “Eo you from the Security Agent mnﬁnmng thata Deﬁlared Difaiitt has
' -Occurred, to comply with the terms of any written notice or instructions in any way relating o
- the Accounts or the sums standing to the credit of any Account fron Hime to fime which yeu
- -may receive at any time from the Secunty Agent without any refererice to or further authority
*from us and without any hablhiy or qumy by vouay to the justification for or vaiidlty of such :
no‘ctce or mszmctmns

Torthe avozdance of doubt, the Secunty Agent shall hiot be ennﬂed to.exer cise any of s i ights pursuant o

“ o of it connéction with paragraphs 1 and 4 above and shall not be entitled to serve dny niotice or give

: any instriiction. pursuant to- paragraph 5 above unless and zmtﬁ a Deaiared Dafazzlt has ﬂccurred ias
omﬁed to you inwiiting hy the Secumty Agent)
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These instructions carmot be revoked or varied without the prior written consent of the Security Agent.

This notice, any acknowledgement in connection with it, and any non-contractual obligations arising
out of or in connection with any of them shall be governed by English law.

" Please confirm your acceptance of the above instructions by returning the attached acknowledgenient
. tothe Security Agent with a copy to ourselves.

Yours faithfully

By |
~ for and on behalf of
frelevant Chargor]
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To: -

Part2: Form of acknowledgement from Account Bank
Tinsert: nd;’né and address OfSecurizja -Ag‘e’nﬂ

- Dated: []20[]

~Dear Sirs.

' We conﬁzm rsceipt of 4 notice: dated {9\] 2(){ 1. (i:he "Nance"} from [relewm: C‘hargor] (the '
"Company") of 4 charge uipon the terms of a Debenture dated [€].2021, over all the Company's present
and future right, fitle and interest in and to the following accounts with us in the name of the Company
together with all monies. standing to the credit of those accounts and all interest. from time to time

~“accrued or-accruing on those accounts, any investment made out of any such monies or account. and all.
© rights of repaymerat of any ‘of the fexegmng ‘isy s

j[Q] (tagether the “Aceuunﬁs")

'-We confirm that:

B

we accept the instructions and authﬂnsa’c;cn centamed in the Notwe and tmdertake o camply E

‘with i its terms,

we have not recewed'neﬁce of the interest of any third party i any Aceount or in the sums of

~money held in any Account or the debts represented by those sums and we wﬂl ‘notify vou

prompﬂy shauld we teceive notice of any third party znterest

we have not clmmed of exarmsed nor will we clalrﬂ of exercise, any Secumy or’ rﬁght {)f sete .
offor comhmatmn orcounferclaim or other right inrespect of any Account, the sums of mc)ney

© heldi in any Accaunt orthe viebts tepresented by those sumis;.

until you notify us in wnﬁng that Wzthdrawals are prohﬁmed the Company tnay make.

withdrawals fror the Aceounts; upon receipt of such notice we will 110% permit any amount o

‘be withdrawn from any Account -except. against the- sxgnazure of one ‘of your authorised:
g szgnatones, and

we will ot seek to modify, viiy or ameénd the terms upon which sums are deposited in the:

_Accounts W}thout your prmr written consent

. ThIS letter and any n@n«mntractual obhgancms arising out of of in commection with it shaﬂ be governed'
by Enghsh faw. :

* Yours faithfully -

for'and on behalf of
- [Aceount Bank] .
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SCHEDU}"AE 4 FGRM OF NOTICE TG AKD ACKN {}WLEDGEMENT BY PARTY TO
RELEVANT CONTRACT

' To : {In.s’*é;ﬁf'n_ahze éni_i address of relevant pczrzy}_ ' _ _
* Dated: [9720{9]
_ Dem Sn‘s .

' RE {BESCRI’BE RELEVANT CQNTRACT] DATEI) [Q} 29{«&} BETWEEN (;) You: AN]} (z)' _
- %] THE "CHARGOR“} '

o We give sotice: that, by a debenﬂne dated [*ﬁ] 2021 {the "Debentura"}x Wwe have assxgned fo.
(@] (the "Security Agent").as Security Agent for certain financial institutions and others (a8
referred to in the Debenture) all our present and future right, title and interest in and t0.[insert.
" details of Relevant Contract] (together with any other agreement supplemen‘tmg or amending .
" the same, the "Agreement™) including 4ll rights and ‘remedies in ccmnectaon with the
' Agreement a,nd all pmceeds and s::imms arising fr{}m the Agreement

A -For the purposes of this notice and the a’stached acknowledgement the term- "Declared"
: Befauit" has the meamng given to that teﬁn inthe Debentme

'_3,: L We ﬁrewcably' authensa ami mstmct 'you fmm mme-to time:

{a) - to-disclose to the Security Agent at gur expensa (wﬁ:hcmt any teference to of farther
" authority from us and without any enquiry by you as to the justification for such
' _dlsciﬂswe), such-information relahﬂg tothe Agxeement as the Security Agent ay from’
Hime oy time quuest

: &y foilomng written nstlce to you fmm the Securlty Agent c{mf itiming that a Daclamd
' Default has occurred; to hold all suras from time to time due and: payable byyoutous -
.un(ier the Agreement to the order of the:Security Agent

ey taiiﬁwzng written notice to you from the Security Agent cenﬁfrrﬁn'g’ a Declared Default

R “has occurted, to pay or release all or any part of the sums from time to time due and’
payible by you to us under the Ag‘reement only i accordance with the written -
anstructmns given tﬂ you by the Security Agen% ﬁom time to time;. :

- (dy. fﬂllcwmg written nutzce to you from the Security. Agent Lanﬁrmmg tha’c a Decla;red _
. Default has occurred, to comply with: any written notice or instructions-in any way’
relating to, or purporting to relate to, the Debénture or the Agreement or the debis
represented thﬁrehy which you receive at any time fromithe Secunty Agent without any
reference to or further authority froin us and without any enqmry by yor- a8 1:0 thg
- Justification for ot vahdity of such nﬂtzce or instruction; afifl '

e)  following wiitten ngtice to you from the. Secm'ﬁty A;geﬂt canfﬁ'miﬁg that a- Declared
- Default has occurred, to send copies of all notices and other mfonnatmn gwen or
recezved under the Agreerﬁent o the Secumy Agent. :

4, Youmay i_;ozmnue to deal with us.m'relatmﬁ o th’e'Agreement-nnﬁi-yﬂﬁ receive wiitteri notice -
from the Security Agent that 4 Declared Defanlt has occurred. - Thereafter we will cease to
‘have-any right to deal with you in relation to the Agreement. and ’chm efore from that time you -
should deal Uniy With the Sectirity Agent.
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S -Foilewmg the ﬂccurrence af 4 Declared Default we are not permitted to. receive from you,
' -otherwise than through the Security Agent, any amount in réspect of oron. account af the suins
payabie tous: from time to time under the Agreement

6, - This notic:e may. rmly be revoked or amende:d W)th the pﬁor wn*{ten consent af ﬁze Secunty -

Agent
7. Please confinm by completmg the enclosed copy of this notice and remmmg 1’: to the: Securaty

Agent (with & ccspy to us) that you agree to the above and that:

(&) you accept -the. mstructwns and - &"ﬂthﬂl‘ls&‘[iﬂﬂs contained i this notzce and you
. undermke to comply WIth thiS no‘tme

(h} 'you have nut at the date this notice is retumed to the Sesunty Agent, reeewed notice:
o -of the assignment ot charge the grant of any secnr;ty or the existence of any other

interest of any third party in or to.the Agreement or any proceeds of it and you wﬂi

notify the. Security Agent prompﬂy if'you sbould dosoin future; and

ey _followzng written notice to you fmm the Seciirity Agent conﬁrmmg that & Declareci _
- Default has occurred you will not permit any simns to be paid to us orany ather person.
(other than the Secutity Agent) under or pursuant to the Agreement without the prior

' written sonsem: of the Secunty Agen‘: .

8 'Tlns ncrtlce and any. aclmowledgement in connection wffh it, and any non-contractual
' R gbhgahons aﬂsmg out oforin conmection with any of ihem shall be govemed by English law..

' Ycurs farthf&lly

* Torand on bebalfof
[NAME OF CHARGOR]
| [On'copy]
Tor ®] |
: . oas Secunty Agent
[ADDRESS]
~Copyte:  [NAME OF CHARGOR]

W acknowledge rec:elpt of the above notice and consént and agrée to 1ts 1ermis. We cenﬁrm and agree
'-‘zo the matters set.out in paragraph [?] of the above notice. :

. fm énd ﬂn.béhai.f.of —
9]

Doted: [#]20[6]
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.'1?(_1‘:. _

SCHEBULE =13 FORM ()F NDTiCE T() AND ACKN(}WLEX)GEMENT BY INSURERS

{Inseri name and add;’ess ﬂf uzsurer]

Daied: [#] zeg#] :

. Dear S:rs .

.[Q} (THE “CHARGGR“)

We: glve nofice that by a dabenmxe dated {0] 2(}21 (the "Dehﬁnture") we have asmgnad o

- [#] (the "Secnrnty Agent') as Sec;unty Agent for certain financial institutions and others (as’

refeired to in the Debenture) all our present and future right, title and interest it and to the

-policies Tisted in the schedule to this notice save to the extent that they relate to third party -

liabilities or business interruption insurance (together with any other- agraeinent supplementing

- or amending the same, the "Policies™) mciudmg all rights and remedies i n eonﬁectmn with the.

P{)hcies and all proceeds and cimms arising from the Policies.

" For the PUrposes. ef thzs tiotice and ‘the attaahed ackmwledgement the term- “Deciaret}
; .Default“’ has the meaning gwsn to that term in the Debenture. '

_ We u'zevacab§y authorise and instruct you fmm fime to time:

' _(ﬁ}': o diselose to the Sef,unty Agent at our expense (Wzﬁzxout any reference o of further

authority from us and without any enquiry by you as to the justification for such.
.dlsclosure) such information relating to the Policies as the Secum'y Agent may fromr
time to- ’ﬂme 1easanab§y request

(Er_j = f@ﬂc}wmg Wntten notice tﬁ You front the Secumty Agem: conﬁrmmg that & Declared
' Default has occurred, to hold all'suims from time to time doe and payabie by you ta us
_."undel the Pahmes E1s) the order of the Sacum‘cy Agent

(c) = -foﬂowmg wmten notme B vou from the Seoumty Agent t:f:mﬁrmmg tha't a Deelared

 Default has occurred, to pay or release all or any part of the sinms from time tg time due

and payable by you to us under the Policiés only in accordance with: the written’

instroctions given to you by the! Secumy Agent from timé fo ”ameg,

{dy : foliowzng Wﬂtten fiotice-fa you from the Secunty Agant confirming that a Declared
o - Default has occurred, o comply with any Wwritten notice ‘or instructions in any way

' _rel&tmg to (oz purpotting to relate to) the Debenture, the sums ‘payable to us fron time.
1o time under the Policies or the debts represented by them which you ay receive from -
the Security Agent (Wﬁhout any reference to or further authority from us and withont-
aily enquiry by you as'to the Jusnﬁcatmn for or va 1d1ty I}f such nﬁﬁce m mstmcﬁon),
cand ' : : g .

{e) . -_followmg wiitten nﬂnce t0. you from i;he Sectmty Agent conf’mmng ihat a Declared. B
- Default has-occurred, to- send copies. of all notices and other mfo:rmatmn gwen or -
‘received under the Palmies to the Secuﬁty Agent. .

You may continue to deal with the Chargcr in reiat;on to the Pohczes unnl you TecEive wiitten
-notice from the Security Agent that a Declared Default has oceurred. Thereafter we will cease.
~to have any right to deal with you i relation to the Pnizces and therefore from that tithe you. -
-should deal only with the Secumty Agent :
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5. Following the occurtenice of 4 Declared Default, we are riot permitted to receive fromt yoi,
otherwise than through the Security Agent,.any amount in respect ofur on account of the sums

- payablé to'us from time to time under the Policies..
: 6 _ :T?HS niofice’ may iny be tevoked 01: amendf:d with the pnar wiitten censent of the Scmmt}! '
o Agent.
e Please confirm. by compietmg the f:nci(}sad C(pr of this notice zmd returnzng at {o the: Secunty _

Agent (wﬁh a.copy 1o us) that you agree to the. abeve and that:

@

{b)

you accept the' instructions and authonsations cantamed m ﬂns notms and you

undertake to comply with this notice;

- you have net at the date this notice is retumed Ty the: Secunty Agent received notlce .

of the assignmernt or. charge, the grant of any security. or the existence of any other
interest of any third party in ot to the Policies or'any proceeds of them or any breach-
of the terms of any Pnhcy and you will notify the SecuntyAgent promptly i you shau% s

.do soin future;

. .'_{c_}; :

. followuzg wntten notice te you from the Secumty Agent conﬁrmmg that a Deciaied.ﬁ _
Defanlt bas oceurred, you will not permit any sums to be paid to us or any other person:

‘ynder or purstiant: t0 the Policies: thhout the pnor wmf:en ccmsent of the Security

@

Agent and

_fokh}mng wiitten hotice to you froth the Security Agent cﬂﬁﬁrming; that a Declared:

Defanlt has occurred; you will not exercise any right to terminate or cancel the Policies

-.withnﬁf- giving the Seaurity Agénﬁ not less than 14 days prior Writteﬁ' }iotice. '

g ’}?hxa notice, and’ any aciemwledgemem in cormection wz‘ch it, and ‘any. noi- cfmﬁaatual :
' obhgahons arising out 0f or in connection wﬂh any of them;, shail be gevemed by Englxsh law.

_Y{}urs falthﬁﬁiy '
: f_er_.and'en hﬂﬁéif of
. [Nézmie- of Chargor].
SCHEDULE

THE POLICIES
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[On copy]
To: (@]
ag Security Agent
[ADDRESS]
Copy to: [NAME OF CHARGOR]
Dear Sirs

‘We acknowledge receipt of the above notice and consent and agree to its terms. We confirm and agree
o the mattets set out in paragraph [7] in the above notice.

fo_r and on beﬁéif of
(%]

Dated:[ @] 20[¥]
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 'SCHEDULE 6: FORM OF ACCESSION DEED

“THIS AC‘CESSION aE}ﬁD is méde on - ' 200¢]
'_'.BETWEEN S
-(iﬁ) . '[[0} LIE\/HTEE& a cmnpany mcarporated in {ﬂ'} with registered nﬂmber [#] (the "Accedmg
S Company")[EACH COMPANY LISTED: IN SCHEDULE 1 (each - an "Acceding
- Company")]; : : . _
@B [®](the "Par‘ent")" and | | |
(3} : {'@} (as Secun’cy Agent fﬁi the Securfzd Parties (as deﬂned helow)) (the "Secunty Agent")
' _BACKGRGUNB

This Accession Deed s Supplemental o a debenmre dated [Q*] 2021 and made between (1} ﬁlﬁ Chargors
: named initand (2) the Sacumy Agent (the "Debenture")

_ IT IS AGREED

1)

DEFIPEITIONS AN}) I]X‘TER?RETA’IIQN :

(@

RO

(b} : |

.. Deﬁmhons

-'Terms deﬁned in, or {;anstmed for the purposes Gf the Debenture have the same

meanings when used in this Accession Deed including the recital to this Acce5310n"_

‘Deed (unless otherwwe defined in this Accessmn Deed).
_Construchun :

' _Ciausa 1.2 (fnrerpretafmn) of the Debenture apphes with: any necessary changes to thzs-.
Accession Deed as if it were set:out in fuil in this Accession Baed

) .ACCESSIQN ()F THE ACCEBING COMPANY

@

Accesswn

[ThefEach] Acsedmg Cﬂmpany

: _(i)' : uncondmonally and zrrevocabiy undertakes to and agreds wfch the Secuntj

' Agent 0 observe and be bound by the Debentire;- aﬁd

ey creates and grants at the date'of this Deed the charges mortgages ass1gnments- '

and other security Whlch arg stated to be created or granted by the Deben’ture :

as ifit had_ beén an ongmal party to the Debenture as one of the Chargors.

. Covenant to pay

 Without préjudice to the ge.nér“ality. of clause 2(a) (Accession), [the/each] Acécéding ”

Company (jointly and séverally with the oiher Chargors [and each other Acceding .

o -Companyl), covenants in the terms set out in clause 1.6 (Third party rights) of the
- Debenture,
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©

@

-(:;mrge-aﬁﬁ-assig?hmeﬁt :

W}thout prejudice to tha generahty nf clause 2(a) (Accesszgn) [the/each] Acceding
Company with full title guatantee, charges and 4ssigns (and agrees to charge and -

| _-assign}to the Security Agent for the payment and discharge of the Secured Obligations, -

all its right, title and interest in and to the property, assets and undertaking owned by it

“or in which it has an interest, o the terms set ot in clauses 3 (Grant. of secumy) 4
(Fixed. seaumy} and 5 {Flmtmg ckarge) of the Dehenmle nchuding (mthﬂut Inmtmg .
_the generality of the foregoing): -

(D by way of first legal mortgage all the ﬁeshoid and leasehmid Real Ploperty-

- {other than any Short Leasehold Property) (if any) vested in or charged to the:
" Acteding Company (including, without limitation; the property specified
fagainst its name] in part 1. (Real Property) of schedule 2 (Details af Security

. dAssets owned by the [Accedmg C&mparw[;iacedmg Campames v/ } (if any));-

G by way of first ﬁxed ahﬁga

j_{A} 'aIE the Charged Securities (mciudmg, without Iumf:a‘cmm thase _
: specified [against its name] in partd: (Charged S’ecurztws) of

. schedule 2 (Details of Security Assets owned by the [Accedmg-’. _

: Company/}iccedmg Companzes]) (if anyy); to gethﬁr with

: .(B)_ : aﬂ R@Iated Raghts from e to mne accruing to them

() = by way-of first fi xed chmge eich of its C{Jﬁecﬁeﬂ Accounts and its other

- aceounts with any bank or financial institution at any time (including, without'

limitation, those specified [against its name] in part 3 (Charged Accounisy of

schedule 2. (Details  of Security Assets owned by the [Acceding .
Company/Acceding Companies])) and a1§ mionies at any tirne.standing ‘to the:
credit of such accounts; . .

CGv). by Way of first fixed charge all Intelleamai Propexty (mciudmg, w1thﬁut-.

limitation, the Intellectuat Property speg;ﬁed fagainst its name] in part 4.
(Intellectual Pmpemf) of schedule 2 (Details of Seczmry Assets awned by the
[Accedmg C’ompany/Accedmg Companies]) (1f any)y;. . '

&) -.by way of- absolute ‘assignment the Relevant Contiacts (mclucimg, without -

{imitation, those specified [against its name] in part 5 (Material Contractsy of

" schedule2 (Details: of Security - Assets -owned by the [Accedmg_

- Company/Acceding Companies]) (if -any)), all rights and Temedies in

‘cofinedtion with the Relevant Cuntracts and all prcrceeds and claims artsmg
“from ﬁmm, and.

(i) by way of absalﬁia as51gmnent the Tnsurances (mcludm& wﬁhout fimitation,

those specified fagainst its niame] in part 6 {Insurances)) of scheditle 2 (Details
of Security Assets owned by the [Acceding Company/Acceding Companies])
{if any)) al] claims’ under the Inswances and all proceeds of the Insurances..

- Reﬁr'esentatmns

{ThefEach] Accedmg Company makes fhie representaﬁons and warranties set ouitin this

* paragraph 2({d) to'the. Secunty Agent and to each other Secured Party agat the date of
~thig. Accessmn Deed: - .
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Ay '[éééhfthe] Aceeding Company s the sole Tegal and béneﬁmﬂ owtier of all'6f
.. ihe Security ‘Assets. identiﬁed [against its namme] in. schedule 2 (Ji?etazls af '
' _-SeeuntyAssers) .

(iiy - the Charged Securities listed in patt 2 (Charged Securzzzes) of scheduiﬂ 2tothe
' Accession Deed (Detatls -of Security Assets owned by the [Aeceding.
Company/Acceding Campame&] Y constitiite the entire share capital owned by
[each/the] Acceding Company in the relevant company {and G{msﬁtute the:

" entire share captta% of each such company} anci

@iy part I (Real Property) of schedule 2 (Deta,zls of Secur:ty Assets owned by the.

o [Aceedmg Compuny/Acceding Companiesf) identifies all Maferial Property
which is beﬂeﬁcially owaed by Teach/the]. Aceecimg Campany at the date of
this Deed

(&) Caﬁs‘ent

-'P‘:}rsuant tor f:lause 233 (Acceman Deed) of the. Debenmre, the Parent (a,s agem’ for:
itself atid the existing Chargers) .

: (1) consents fo the accession of [ﬂze;’each] Ascedzng Company to the: Debenture :
‘on the terms of thzs Accession Deed; and : .

Gy agxees that the' Debentme shiall, aftar the date t}f this Accessmn Deed be read. 3 '
' ‘and construed as if [the/each] Accedmg Company had been named in: the
o _B&b&nmre ag.d Chafgc;r

CGNSTRUCTI(}N ()F DEBENTE}RE

’?Ins Accessxon Deed shall be read a5 one with the Dehenture $0 that all references in- the 5

Debentute to "this Deed". and: snmlar expressmns shaII mr.:}ude referénces’ 1;0 this Accession’

Deed

» "IT.IIR}) I’ARTY RIGHTS

. Save as expressly. pmvzded fo the contrary inthe Debentme 2 person who is ot a party to this~
Accession Deed hag no rzght under the Contracts (Rights of ’E‘fmrd Partles) Act 1999 to enforce:
- or enjoy the benefit of any term of this Accession Deed

NOTICE DETAILS

Nofiﬁe-_-dét‘éﬂs*fcr' [the/each] Acceding Company are those identified with its name E%I’i;sw;r

- COUNTERPARTS

This Accession Deed may be executed in‘any tiimber of counterparts, and this has the same

- effect s if the: signatures (and seals ifany) on the counterparts were on g smgle copy of: this
. Accessmn Deed.

5 GOVERNING AW

T}ns Accession Deed-and zmy ncmcammcmal obhgatmns arising out of or m cannechon wfch :

it shall be govemed by English law. .
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IN WITNESS of which this Accession Deed has been duly executed by {the/each] Acceding Company
and the Parent as a deed and duly executed by the Security Agent and has been delivered on the first
date specified on page 1 of this Accession Deed][by [the/each] Acceding Company and the Parent.
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SCHEDULE 1 TO THE ACCESSION DEED

The Acceding Companies
[®] [®] [®]
[#] (@] [¢]
[#] [#] [®]
[®] [®] [@]
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“Details of Security.Assets ewned by the [Acceding Company/Acceding Companies]

SCHEDULE 2 TO THE ACCESSION DEED

- Part 1 - Real Property

(@]

[#]

[¢]

Part 2 —Charged Securities

(9] #] |1 [#] 14
(] |1® (o1 #] I
(] (0] 1] (&1 (o]

Part 3 ~ Charged Accounts

Ad

@] [®] (o1 [®]
] (o] [#] (o]
| 1#] |1®1 [#]

MMMM/A9F07226/ URM/ 152521271
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. Part 4 —Intellectual Property

[®] | [#] [®] (@]
@] 9] [®] |1 9]
[®] (@] [#] 1 |1

(@]

[#] [#] [#]
[#] [#] (#]
[#] | 1®]

Part 5 — Material Centracts

[#]

(@]

(o7

| 1@

(@]

[@]

Part 6 - Iusurances

[®]

[@]

(#]

]

[*1

| 1e

MM/MNM/I9S0TZ/26/UK M/ 152521271
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EXE(:UTION PAGES OF THE ACCESSION DEED
THE ACCEDING COMPANY][IES]
EITHER one director in thie presexice of an aﬁeSting_witéess '
Executed as a deed, but not detivered until thefitst )

date specified on page 1, by [NAME OF )
~ACCEDING COMPANY] actmg by: )

- Director

Witness signature

Witness name:
Witness address:

| --Addrés..s:'- - [e]
 Facsimile Nﬁ: 15 20
Attention: (@]
OR wiiere -éxécétii.tg by .ah.'imz'i_bidztdi ézttarfiéy
. Sigred as a deed, but not dé}i;vefed initil the first
“date specified on page 1, by [NAME OF

ACCEDING COMYAP@Y} by Cits  attorpey
. [acting pursuant toa

: power of attorney dated [®] 20[47]. in the

Slguatw:e

o presence of: .
: _as attemey fer [NAME OF
. ACCEDING COMPANY]

. Witness signatire

Witness nams:.

Witness address: -

Address: 9]
Facsimile Not - [€] .

Attention: [¢]

MM/MM/395072/36/UKM/1 15252127.1
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THE PARENT

EITHER one divector in the presence of ar attesting witness

Executed as a deed, but not delivered until the first )
date specified on page I, by [INAME OF )
- PARENT] acting by: - }
Director
Witness signét’ure '
Witness name:
Witness address:
_Acfdréss - [e1
Tacsimile No: [#]
-_At{éntio'n':: : _'{‘@'}.
OR 'ﬁkere executing bj} an individual attorney
- Signed as a deed], but not delivered until the fitst )
~date specified on page 1, by [NAME OF )
PARENT] - by its attorney” )
[acting pursuant fo a. )
power - of attomey dated [0] 20[9]] in- the 5}
. presence of - Signature
ag attorney for [NMAME OF

Witriess signature

PARENT]

~ Witness name:

| Witness-address:

© - Address: {0]
_ Facsimile No: [#]

Attention: (]

MM/MM/395072/26/U3KM/115252127.1
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THE SECURITY AGENT
Signed by _ )
for and on behalf of [NAME OF SECURITY )
AGENT}: )

Address: (%]
Facsimile No:  [€]

Attention: [®]

Signature

MMMM/395072/26/UKM/1 15252127.1
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EXECUTION PAGES
THE ORIGINAL CHARGORS
Executed as a deed, but not delivered until the fizst )

date specified on page I, by BOYD MIDCO 2 )
LIMITED acting by: )

Director

Director -

Address: 5" Floor, 105 Piceadilly, Mayfair, London W1J 7NJ

Email: lg@agilitagpe.com

Aftention: Liam Goddard

Signature Fage —Debenture
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Executed as a deed, but not delivered unti! the first  }
date specified on page 1, by BOYD BIDCO )
LIMITED acting by: )

Director

Director

Address: 5% Floor, 105 Piccadilly, Mayfair, London W1J 7NJ

Email: lg@agilitaspe.com

Attention: Liam Goddard

Signature Page~ Debenture
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Executed ag a deed, but not delivered until the first )
date specified on page 1, by GENIUS HOLDCO )
LIMITED acting by: 3

Director

Director

Address: Learning Curve Group
1-10 Dunelm Rise
Durhamgate
Spennymoor
" DL16 6FS
-England

Email: gavin higgins@learningcurvegroup.co.uk

Attention: - Gavin Higgins.

Signature Page — Debenlture
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Executed as a deed, but not delivered unti! the first )
date specified on page I, by GENIUS BIDCO )
LIMITED acting by: )

Director

Director

Address: Leaming Curve Group
1-10 Dunelm Rise
Durhamgate
Spennymoor
DL16 6FS
England

Email: gavinhiggins@learningeurvegroup.couk

Attention: Gavin Higgins

Signature Page — Debenture
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Executed as a deed, but not delivered until the first )
date specified on page 1, by LEARNING )
CURVE (NE) GROUP LIMITED actingby:. )

Director |

Director .

Address: Learning Curve Group
1-10 Dunelm Rise
Durhamgate
- Spennymoor
DL.16 6FS
England

Email: eavin higgins{@learmingeurvegroup.co.uk

Attention: Gavin Higgins

Signature Page — Debenture
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Executed as a-deed, but not delivered until the fisst )
date specified on page [, by LEARNING )
CURVE GROUP LIMITED acting by: )

Director

Director

Address: Learning Curve Group
110 Dunelm Rise
Durhamgate
Spennymoor
DL16 6FS
England

Email: ga‘vin.higgins‘@feaming‘curvegroup.co.uk

Afttention: Gavin Higgins

Signature Page — Debenture
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Executed as a deed, but not delivered until the first )
date specified on page 1, by PROFOUND )
SERVICES LIMITED acting by: )

Director

Director

Address: Learning Curve Group
1-10 Dunelm Rise
Durhamgate
Spennymoor
DL16 6FS
England

Email: gavin.higgins@learningcurvegroup.co.uk

Attention:  Gavin Higgins

. Signature Page — Debeptuve
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Execufed as a deed, but not delivered until the first )
date specified onpage I, by NORTHERN CARE )
TRAINING LIMITED acting by: )

Director.

Director (i

Address: Learning Curve Group
1-10 Dunelm Rise
Durhamgate
Spennymoor
DL.16 6FS
England

Email; gavin.higgins@learningcurvegroap.co.uk

Attention: Gavin Higgins

Signature Page ~ Debenture
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Executed as a deed, but not delivered until the first )
date specified on page 1, by LEARNING AT )
WORK LIMITED acting by: )

Director

Director

Address: Learning Curve Group
1-16 Dynelm Rise
Durhamgate
Spennymoor
‘DLI16 6ES
England

Email: gavin higgins@leamingeurvegroup.co.uk

Attention: Gavin Higgins

Signature Page — Debenture
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Executed as a deed, but not delivered until the first )
date specified on page 1, by THE LONDON )
BAIRDRESSING -APPRENTICESHIP )
ACADEMY LIMITED acting by:

Director

Director

Address: Learning Curve Group
1-10 Dunelm Rise
Durhamgate
Spennymoor
‘DL16 6FS
England

Ennail: _gavin.higgins@learningcurvegroup.co.uk

Attention: . Gavin Higgins

Signature Page — Debenture
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THE SECURITY AGENT

Signed by Steve Wrighhuthorised Signatory) )
for and on behalf of GLAS TRUST )

CORPORATION LIMITED: )
Address: 55 Ludgate Hill

London

EC4AM 7IW

Facsimile No:. +44 (0)20 3070 0113

Einail: tmgi@elas.agency
Attention:  Transaction Management
Group / Linear

St’gn&tufe Page — Debenture
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