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Registration of a Charge

Company Name: CHATSWORTH NEWCO 4 LIMITED
Company Number: 12117209

Received for filing in Electronic Format on the: 05/12/2022 XBI7D3FT

Details of Charge

Date of creation:  30/11/2022
Charge code: 1211 7209 0002
Persons entitled: INVESTEC BANK PLC
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: STEPHENSON HARWOOD LLP

Electronically filed document for Company Number: 12117209 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12117209

Charge code: 1211 7209 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 30th November 2022 and created by CHATSWORTH
NEWCO 4 LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 5th December 2022 .

Given at Companies House, Cardiff on 7th December 2022

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

Companies House s
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* This Debenture is madeon - 30 . ~November 2022

Between:

(1) The Compa'nies listed in Schedule 1 to this Deed (the "Original ChargorS") ; and

(2) .- Investec Bank plc (as security trustee for the Secured Parties (as defined below)) |

- {in such capacity, the "Security Agent").

It is agreed:

1 Definitions and Interpretation o |
1.1 R . Definitions
E ~Inthis Deed:
1.1.1  terms déﬂnea in, or. constrﬁed for the purposes c':f,'-'t.hé Senior Facilities

- 1.1.2

Agreement (as defined below) have the same meanings when used in this
- Deed (unless the same are otherwise defined in this Deed); and

" at all times the fallowing terms have the following meanings:

-"2022 Amendment and Restatement Agreement” ‘means  the
" "amendment and restatement agreement entered into by, amongst others,

. Chatsworth Topco Limited as Parent and Investec Bank plc as Agent and

Security Agent on or around the date hereof pursuant to the terms of which

' " the Senior Facilities Agreement is amended and restated;

. "Accession Deed" means an accession deed substantlally in the form se.t'fn:-i.ef
in Schedule & {(Form of Accession Deed);

"Account Bank" means any bank or other financial institution with which any -

g Charged Account is maintained from time to time:

| LONUIVE\LOSA67616.4

~“*Act" means the Law of Property Act 1925;

“Agent“ means the Agent under and as defined in the'-S'enior'FacilitiéS_

Agreament;

"Assigned Assets" means the Security Assets expressed to be assigned
. pursuant to Clause 4.2 (Security assignments),

"Cash Collateral Accounts" means each:
“(a) Mandatory Prepayment Account; and '

“{b) Holding Account,

(each as defined in the Senior Facilities Agreement);

"Charged Accounts" means each:

(2) Cash Collateral Account; and

S P 3



{b)y - dther acceuht'char'ged by of pursuant to this Deed iﬁciuﬁihg, without
 limitation, the accounts {if any} specified in Part 3 of Schedule 2
- {Petails of Security Assets);

"Charged Investments" means the Charged Securities and all present and
future Related Rights accruing to all or any of the Charged Securities;

"Charged Securities” means:

A the securities specified in Part 2 of Schedule 2 (Details of Security

- Assets); and

{bY &l other stocks, shares, 'debent'ures,- bonds, warrants, coupons,
negotiable instruments, certificates of deposit or other securities or

CVinvestments® (as defined in part I of schedule II to the Financial -

- Services and Markets Act 2000 as in force at the date of this Desd)

" now or in future owned {legally or beneficially} by 8 Chargor or held
by & nominee, trustee, fidudiary or clearance system on its behalf or
in which such Chargor has an interest at anv time; '

" "Chargors” means:

. (a) the Original Chargors; and

LONLIVEL 105467515,

(b “any other entity which accedes to this Deed puz’suant'tg an Accession’

Dgad;

“Debenture Secusity” means the Security created ar “evidencad by or

pursuant to this Deed or any Accession Deed;

"Declared Default” means an Event of Default i'n respet:t of which any notice -
has been issued or rights exercised by the Agent under clause 25,19 '_
{Arceleration of the Senior Facilities Agresment;

"Default Rate” means the rate of interest determined in accordance with'
clause 11.3 (Defaull interest) of the Senior Facilities Agresment;

"Delegate” means any delegate, sub-delegate, agent, attorney or co-trustee
- appointed by the Sscurity Agent or by & Receiver;

_ “Eyent of Default” means each Event of Default as defined in the Senior
- Facilities Agreement;

"Excluded Leasshold Property" has the mean'ﬁng given'ta such term in
clause S{a);

"Existing Debenture" means the debenture dated 25 October 2018 and’
“entered into between certaln of the Original Chargors and the Security Agent;

"Finance Documents”™ means esach "Finance Document® as that term is
defined in the Senjor Facilities Agreement;

- "Finance Party" means any Finance Party as defined in the Senior Facilities
~ Agreement;

.Fﬁ@eg{&E AR



" at any time held by or written in favour of a Chargor or in which a Chargor . '
from time to time has an interest including, without limitation, the policies of
~insurance (If any) specified in Part 5§ Schedule 2 {Details of Security Assets),
" but excluding such policies of insurance to the extent that they relate to third .
- party liabilities;

"Intellectual Property" means all legal and/or equitable interests
(including, without Dimitation, the benefit of all licences in any part of the
world) of each Chargar in, or relating to:

(a) any patents, trade marks, service marks, designs, business names, -
~ copyrights, database rights, design rights, domain names, morai
- rights, inventions, confidential

{b) o information, knew-how and other intellectuat property rights and -
- interests {which may now or in the future subsist), whether
" registered or unregistered; and '

' '(c) the benefit of all applications and rig'hts to use such assets of each' _
Chargor (which may now or in the future subsist),

‘including, without limitation, the intellectual property rights (if any) specified
in Part 3 of Schedule 2 {Details of Security Assets);

 "Material Property" means all Real Property other than any Short Leasehold
Property;

"Party" means a party to this Deed;

“Real Property” means all estates and interests in freehold; leasehold and
" other immaovable property (wherever situated) now or in future belonging to
© . any Charger, or in which any Chargor has an interest at any time (including
* the registered and unregistered land (if any) in England and Wales specified
in Part 1 of Schedule 2 {Detalls of Security Assets)), together with:

(a) all buildings and fixtures (including trade fixtures) and fixed plant
and machinery at any time thereon; :

- (b) all easements, rights and agreements in respect thereof; and -
' () :_ the benefit of all covenants given in respect thereof;

‘"Receivables" means all present and future book debts and other debts, )
rentals, rovalties, fees, VAT and monetary claims and all other amounts at
any time recoverable or receivable by, or due or owing to, any Chargor
{whether actual or contingent and whether arising under contract or in any
" other manner whatsoever) together with:

(a) the benefit of all rights, guarantees, Security and remedies relating
' to any of the foregoing (including, without limitation, negotiable
instruments, indemnities, reservations of property rights, rights of

tracing and unpaid vendor's liens and similar associated rights); and -

LONLIVEV105467616.4 - o TR TR _ . Pagnd



o {by o all préz:eeﬁs of a'réy of the faregaing;' L B

.+ member of the Group to the Security Agent and/or the other Secured Parties g
- {or any of them) under or pursuant to any Finance Document (including all

"Receiver” means a recsiver or recelver and manager or administrative
receiver of the whole or any part of the Security Assets appointed by the

Security Agent under this Deed;

 "Related Rights" means, in relation to any Charged Securities: - _

{3} all dividends, distributions and other income paid or payable on the

relevant Charged Securities or on any asset referred to in paragraph
{3} of this definition; and

NG il rights, monies or property accruing or offered at any time in

- relation to such Charged Securities whether by way of redemption,
- substitution, exchange, bonus or preference, under option rights or
" gtherwise;

"Relevant Contract” means:

(&} gach Acguisition Dacumeht;
(i) . each Hadging Agreement;
(e} " each agreement specified in émj Accession Deed as a Relevant -

- Contract; and

(@) . each agreement designated as such by the Security Agent and the

Parent,

t@gether with each other agreement supgiement‘mg or amending or novating

- or replacing the same;

"Secured Obligations” means ali ‘present and future ob!ig'atién's and
liabilities {(whether actual or contingent and whether owed jointly or severally

or slone or in any other capacity whatsoever) of each Obligor and other

monies covenanted to be paid under this Deed);

"Secured Parties” has the meaning given to that term In the Intercreditor

Agreement;

- "Security Assets” means all property and assels from time to time .
- mortgaged, charged or assigned {or expressed to be mortgaged, charged or

assigned} by or pursuant to this Deed;

"Security Period" means the period beginning on the date of this Deed and

o ending on the date on which:

S LOMUIVENIOSABTEIG.A

{a) all the Secured Obligations have been unconditiénaily_ and

Irrevocably paid and discharged in full; and

Palk 5



- (b) ° no Secured Party is under any further ODI%gation to provide financial
.. accommmodation to any member of the Group under or pursuant to
the Finance Documents;

*Senior Facilities Agreement" means the term and revolving facilities

- agreement dated 25 October 2019 and made between, amongst others, (1)
- Chatsworth Topco Limited as Parent, (2) Chatsworth Midco Limited as

- Company and (3) Investec Bank plc as Arranger, Original Lender, Agent and

. Security Agent as amended or amended and restated from time to time
including pursuant to the 2022 Amendment and Restatement Agreament;

"sShort Leasehold Property” means a leasehold property (other than Beau -
 Peeps Nursery, €792 Fulham Road, London, SW6 5PZ, with title number
 BGL104724) held by a Chargor now or in the future under a lease granted at
. a rack rate which has an unexpired term of seven years or iess at the date of
© this Deed (or in the case of future acquired leasehold property, at the date of '
- acquisition of such property by the relevant Chargor) together with:

(a) all buildings and fixtures (including trade fixtures) and fixed plant
and machinery at any time thereon;

(b) all easements, rights and agreements in respect thereof; and :
~{c) . the benefit of all covenants given in respect thereof; and

"Subsidiary Shares" means all shares present or future owned legally or
. beneficially by any Chargor in the issued share capita! of any other member
. of the Group including without limitation those specified in Part 1 of Schedule '
2 (Details of Security Assetls).

12 Ihterpretation

1.2.1  Unless a contrary indication appears, in this Deed the provisions of clause 1.2
{Construction} of the Senior Facilities Agreement (other than clause 1.2.3)
apply to this Deed as though they were set out in full in this Deed, except

- that references to "this Agreement” will be construed as references to this
Deed;

- _ 1.2.2  Unlessa contrary indication appears, any reference in this Deed to:

(a) a "Chargor”, the "Security Agent” or any other "Secured Party"
or any other person shall be construed so as to include its successors
.in title, permitted assigns and permitted transferees and, in the case -
of the Security Agent, any person for the time being appointed as -
" - Security Agent or Security Agents in accordance with the Finance
- Documents;

(b)Y "this Deed", the "Senior Facilities Agreement”, any other
. "Finance Document” or any other agreement or instrument is a
reference to this Deed, the Senior Facilities Agreement, that other
 Finance Document or that other agreement or instrument as -
. amended, supplemented, extended, restated, novated and/or
"replaced in any manner from time to time (however fundamentally

LONLIVE\105467616.4 . N _ - P 6
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R

1.4

1.5

~and evenif és’w of the sarrﬁa ihcréases tﬁe'obiigatiéns of any member -
- of the Group or provides for further advances); and
{2} "Seeured Obligations" includes obligations and fiabilities which

cwould be trested as such but for the liquidation, administration or
. dissolution of or similar event affecting any member of the Groun,

- 1,2.'3'_ _ Eéch'uadertaking of 8 Chargor {other than a payment obligation} contained

in this Deed:
@) must bé complied with at all times during the Security Period: and
(b}~ is given by such Chargor for the benefit of the Security Agent and -

.. each other Secured Party.

1.2.4 - The terms of the other Finance Documents, and of any side letters between

any of the parties to them in relgtion o any Finance Document, are

incorporated in this Deed to the exteni required to ensure that any disposition - B

of the Real Property contained in this Deed is a valid disposition in accordance
with section 2(1) of the Law of Property (Miscellaneous Provisions) Act 1589,

C1.2.5 UIf the Security Agent or the Agent reasonably considers that an amount pald

by any member of the Group to a Secured Party under a Finance Document
is capable of being avoided or otherwise set aside on the liguidation or

adrministration of such member of the Groug, then that amount shall not be
- consigered to have been irrevocably paid for the purposes of this Deed,

1.2.6 _'The Parties intend that this document shall take effect as a deed

-notwithstanding the fact that a Party mav only execute this docurnent under
Chand, '

Joint and several

The liabilities and obligations of sach Chargor under this Deed are joint and several,
Each Chargor agrees to be bound by this Deed notwithstanding that any other Chargor’

 which was intended to sign or be bound by this Deed did not so sign or is not bound

by this Deed,

If there is any conflict or inconsistency betiween any provision of this Deed and any
provision of the Intercreditor Agreement, the provision of the Intercreditor Agreement
~shall prevail. If there is any conflict or inconsistency bhetween any provision of this

Deed and any provision of the Senlor Faciiities Agreement, the provision of the Senlor

Facilities Agresment shall prevall,
‘Trust

- All Security and dispositions made or creatéd, and all obligations and undertakings .

contained, In this Deed to, in favour of or for the benefit of the Security Agent are
made, created and entered into in favour of the Security Agent as trustee for the

- Secured Parties from time to time on the terms of the Intercreditor Agreemeant.,

CLOMLIVE\IDS4676164 e ' T ey

- Inconsistency between this Deed and the Intercreditor Agreement and the .
. Senior Facllities Agreament
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1,6 Third party rights
' Save as expfessly provided to the contrary in this .Dee'd, a person who is not a Party -

" has ne right under the Contracts (Rights of Third Parties) Act 1399 to enforce or enjoy
" the benefit of any term of this Deed.

'.I..?" .. Existing Debenture

1.7.1  On or around the date of this Deed, the Senior Facilities Agreement will be
amended and restated pursuant to the terms of the 2022 Amendment and
Restatement Agreement.

1,72 It is a condition precedent of the 2022 Amendment .and Restatement
- Agreement that the Chargors enter into this Deed.

1.7.3  Notwithstanding any other provision of this Deed, the parties acknowledge
' " and agree that the Chargors enter into this Deed in addition to, and without
" prejudice to, the Existing Debenture and that any references in this Deed to
. the Security craated hereunder being first ranking are subject to any prior
ranking Security created under the Existing Debenture. '

3 ' Covenant to pay
: :2..11.__'- Covenant to pay

211 Each Chargor, as principal obligor and not merely as surety, covenants in -
favour of the Security Agent that it wili pay and discharge the Secured
QObligations from time to time when they fall due,

2.1.2  Every payment by a Chargor of a Secured Obligation which is made to or for
the benefit of a Secured Party to which that Secured Obligation is due and
- payable in accordance with the Finance Document under which such sum is
" payable to that Secured Party, shall operate in satisfaction to the same extent '
of the covenant contained in Clause 2.1.1,
2.2 . Default interest

~ Any amount which is not paid under this Deed when due shall bear interest on a daily

hasis {both before and after judgment and payable on demand) at the Default Rate

 from the due date until the date on which such amount is unconditionally and
" irrevocably paid and discharged in full.

3 - Grant of Security
3.1 Nature of security

Al Security and dispbsitionﬁc’reatéd or made by or pursﬁant to this Deed (including .
for the avoidance of doubt pursuant to any Accession Deed} are created or made:

3.1.1  in favour of the Security Agent;

3.1.2  with full title guarantee in accordance with the L.a'v'v of'Propérty (M'i'scellanéms
- Provisions) Act 1994; and

LONLIVE\105467616.4 - SR : IR S ' T Paged
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31,3

g as continuing security for payment of the Secured leigatiéhs. _

N R Qualifying floating charge

" Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to any fioating charge
created by or pursuant fo this Deed (and each such floating charge 15 a qualifving
floating charge for the purposes of the Insolvency Act 1986).

. Fized Security

4.1 " Fixed charges

‘Bach Chargor charges and a’greés to charge all of its present and future right, titlé and

interest in and to the following assels which are at any time owned by it or in which it

from tme to thme has an interest:

4L

4.2

413

(4140

45

LONLIVENIDEAETRIG.4

by way of first legal mortgage:

. {a)  the Real Property {if any) specified in Part 1 of Schedule 2 (Details

of Security Assets); and

(b} @it other Real Property (if any) (other than any Short Leasehold

Property} and all interests in Real Property {other than any Short
Leasehold Property} not charged by Clause 4.1.1(a};

by way of first fixed charge:

(2) all other Real Preperty'{fether than any Short Leasehold Property)
- and all interests in Real Property (other than any Short Leasehold

Praperty) not charged by Clause 4.1.1;

{by - all ficences to enter upon or use land and the benefit of all other

agreements relating to land; and

' (c} the proceeds of sale of all Real Pmparty; -

- by way of first fixed charge all plant and machinery (not charged bﬁ/ Clause’

4.1.1 or 4.1.2) and the benefif of all contracts, licences and warranties

- relating to the same;
by way of first fixed charge:’

{a) all computers, vehicles, office equipment and other equipment (ot

. charged by Clause 4.1.3); and

_'{h). Cthe benefit of all contracts, licénces and warranties relating to the

T game;

by way of first ﬂxed. charge; _

{a)  the Charged Securities (éf any'}'reférred o in Part 2.01’ Schedule 2

{Details of Security Assets); and

(b} . all other Charged Securities {not chairged by Clause 4&.5{&},

o " g 0



to those Charged Securities and (B) all rights which such Chargor may have
at any time against any clearance or settlement system or any custodian In

o respect of any Charged Investments;

4,16

by way of first fixed charge;

(a) the Cash Collateral Accounts and all monies at any time standing to -

the credit of the Cash Collateral Accounts; and

(b)'_. . - all other accounts of such Chargor with any bank, financial institution -

- 4.1.7

' - or other person at any time {not charged by Clause 4.1.6(a)) and all
menies at any time standing to the credit of such accounts,

in each case, together with all interest from time to time accrued or accruing -
on such monies, any investment made out of such monies or account and ali -

" rights to repayment of any of the foregoing;

by way of first fixed charge:

(@) the Intellectual Property (if any) specified in Part 3 of Schedule 2 '

418

. 419

4110

{Details of Security Assets); and

(b) - all other InteMectual Property (if any) (not charged by Clause o

o 4,1.7(a));

to the extent that any Assigned Asset is not effectively assigned under Clause '_
4.2 {(Security assignments), by way of first fixed charge such Assigned Asset;

by way of first fixed charge (to the extent not otherwise charged or assigned -
in this Deed):

{a) the benefit of all licences, consents, agreements and Authorisations

 held or used in connection with the business of such Chargor or the
- use of any of its assets; and

—{b) any letter of credit issued in favour of such Chargor and all bills of'

exchange and other negotiable instruments held by it; and

by way of first fixed charge all of the goodwill .and uncalled capital'of such'

- Chargor.

43 Security assignments

4.2.1

Each Chargor assigns and agrees to assign .a'bsoll.'ttely'(sdbject' to a proviso .-
for reassignment on redemption) all of its present and future right, title and
interast in and to:

o {a) the Relevant Contracts, alf rights and remedies in connection with
' ~ the Relevant Contracts and all proceeds and claims arising from
-~ them;
“(b) - .all Insurances and all claims under the Insurances and all proceeds .

LOMUIVENIDSAETS16.4

of the Insurances; and
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4.4

4.5

{c) - all other Reteivabiés'{n'ot-a‘ssigined undér Ciauses-%.Q.l(a}' or -

4,.2.1{bN.

| 4.2.2 ' To the extent that any Assigned Asset described in Clause 4.2.1(b) is not
© assignable, the assignment which that clause purports to effect shall operate

as an assignment of all present and future rights and claims of such Chargor
to any proceeds of such Insurances.

Nsiieé of charge - Cash Colleteral Accounts

- Promptly, and in any event within five Business Da\,?és, of such account being opened
e {or, in relation to any Chargor which is & party to the Existing Debenture, upon request
by the Security Agent following the occurrence of an Event of Default which is -

continuing}, in respect of each of its Cash Collateral Accounts deliver a duly completed

notice to the Account Bank and use its reasonable endeavours (o procure that the S '
- Account Bank executes and delivers to the Security Agent an acknowledgement, in -

aach case substantially in the respective forms set out in Schedule 3 (Form of nofice
to and acknowledgement from Account Bank), or, in each case, in such other form as

| " the Security Agent shall agree,

By its signature to this Deed, the Security Agent shall be deemed to have received and

acknowledged notice of the Security created over any Cash Collateral Account held by .

it and accepts the Instructions sat out in the form of notice set out in Schedule 4 (Form -
of notice to and acknowledgerment by party to Relevant Contract) in relation to each

- such Cash Collateral Account.

.- Notice of assignment and/or charge - Acquisition Documents and Hedging

Agreaments

Immediately upon execution of this Deed or within thrée Business Days of execution
of an Accession Deed (as applicable} (and within three Business Days of the execution
of any Acquisition Document or Hedging Agreement after the date of this Deed) {or,
in relation to any Chargor which is 8 party to the Existing Debenture, upon request by
the Security Agent following the occurrence of an Event of Default which is continuing)

each Chargor shall, in respect of the Acquisition Documents entered into after thedate

of this Dead and Hedging Agreements to which it is a party, deliver a duly completed

- notice of assignment to each other party to that document, and use its reasonable .
“endeavours o procure that each such party executes and delivers to the Seowrity | -
- Agent an acknowledgement, in each case substantially in the respective forms sefout
T in Bchedule 4 {(Form of notice to and acknowledgement by party to Relevant Conlract)

or in such other form as the Security Agent shall agree.

Notice of assignment and/or charge - Insurances and Charged Accounts

o - Promptly, and in any event within 5 Business Davs, upon request by the Security Agent'.

" &t any time after the occurrence of a Declared Default:

' 45,1 in respect of each of its Insurances, deliver a duly completed notice of -

assignment to the provider of each such Insurance and shall use iis
reasonable endeavours fo procure that each such person executes and
delivers to the Security Agent an acknowledgement, in each case substantially
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‘in the respective forms set out in Schedule 5 (Form of notice to and
. acknowledgement by insurers); and

4,5.2  in respect of its Charged Accounts (other than ény'Cash Collateral Accounts
in respect of which notice has been served under Clause 4,3 (Notice of charge
- - Cash Collateral Accounts) deliver a duly completed notice to the Account -
~ Bank and use its reasonable endeavours to procure that the Account Bank
- executes and delivers to the Security Agent an acknowledgement, in each
case substantially in the respective forms set cut in Schedule 3 (Form of
notice to and acknowledgement from Account Bank),

or, in each case, in such other form as the Security Agent shall agree.
o 4!_.:% - Notice of assignment - Other Relevant Contracts

-Promptly, and in any event within 5 Business Days, upon request by the"Sfecu'rity Agent
at any time after the occurrence of a Declared Default, each Chargor will, in respect of
each Relevant Contract referred to in paragraphs (c) or (d) of the definition of that

. term to which it is a party, deliver a duly completed notice of assignment to each other
. party to that Relevant Contract, and use its reascnable endeavours to procure that
each such party executes and delivers to the Security Agent an acknowledgement, in
~each case substantially in the raspective forms set out in Schedule 4 {Form of notice
" - to and acknowledgement by party to Relevant Contract) {or in such other form as the
Security Agent shall agree).

4.7 Assigned Assets

" The Security Agent is not obliged to take any steps necessary to preserve any Assigned
Asset, to enforce any term of a Relevant Contract against any parson or to make any
enquiries as to the nature or sufficiency of any payment received by it pursuant te this

" Deed. '

& Exclusions
. 5.1.1 There. shail be excluded from the charge created by Clause 4.1 (Fixed .
charges) any leasehold property held by a Chargor under a lease which either -
. precludes absolutely or conditionally (including requiring the consent of any
. third party) that Chargor from creating any charge over its leasehoid interest
Cin that property (each an "Excluded Leasehold Property”) until the
relevant condition, waiver or consent has been satisfied or obtained {and, for
the avoidance of doubt, once that relevant condition, waiver or consent has

. been satisfied or obtained, that leasehold property shall cease to be an
 Excluded Leasehold Property). '

5.1.2 .. For each Excluded Leasehold Property, each relevant Chargor undertakes to
- apply for the relevant consent or waiver of prohibition or condition within five
- Business Days of the date of this Deed or, as the case may be, the date of
the Accession Deed or the date of acquisition of the relevant leasehold
property and, in respect of each Exciuded Leasehold Property which provides
that the relevant third party will not unreasonably withhold its consent to .
- charging, to use best endeavours to obtain that consent as soon as possible
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and to keep the Security Agent regularly informed of the progress of its
. negotiations, -
' 5.1.3 - Immediately upon receipt of the relevant waiver, or consent, the relevant -
© formerly Excluded Leasshold Property shall stand charged to the Secusity
- Agent under Clause 4.1 {Fixed charges). If required by the Securily Agent at
any time foliowing receipt of that waiver or consent, the relevant Chargor
" shall exscute & valid lagal mortgage in such form as the Security Agent shall o _
reasonably require within five Business Days of the relevant waiver or consent o
" being granted.

Z ﬁ. ' 'Fmating Charge

' ~Each Chargor chargés and agreésfto'éharge'by' wa? of .ﬁrst ﬁcating’ tharge all of its
present and future;

6,11 assets and undertaking {wherever located) not otherwise effectively charged
" by way of fixed mortgage or charge or assigned pursuant to Clause 4.1 (Fixed
charges), Clause 4.2 {Security assignrments) or any other provision of this
. Deed; and

6.1.2  {whether ornot effectively so charged or assignad) Reritable proparty and all
-other property and assets in Scotland, -

7 Conversion of Floating Charge
7.1 Conversion by notice
‘The Security Agent may, by written notice to a Chargor, convert the ﬁbatingcharge _
created under this Deed into 3 fixed charge as regards all or any of the gssets of such _
. Chargor specified in the notice if: '

- 7.1.1 & Declared Default has occurred and is continuing; or

7.1.2  the Securily Agent {acting reasonably) considers any Se;::uri'ty Assats to be in '_
" danger of being seized or sold under any form of distress, attachment, .
execution or other legal process or (o be otherwise In jecpardy. o

‘7.2 . Small companies
The floating charge created under this Deed by any Chargor shall not convert into a
fixed charge solely by reason of 3 moratorium being obtained under the Insolvency

- Ack 2000 {or anything done with a view o obtsining such a moratorium) in respect of .
such Chargor.

f?; . Automatic conversion

The floating charge created under this Deed shall (in additior to the circumstances in
- which the same will occur under general law) automatically convert into a fixed charge:

- 7.3.1 inrelation to any Security Asset which is subject to a floating charge IF:

- &) such Chargor creates {or attempls or purports to create) any
'_ Security (other than a Permitied Security) on or over the relevant
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* Security Asset without the prioF written consent of the Security
. Agent; or

(b). " any third party levies or attempts to levy any distress, execution,
- attachment or other legal process against any such Security Asset; '
and

7.3.2 - over all Security Assets of a Chargor which are subject to a floating charge if
' an administrator is appointed in respect of such Chargor or the Security Agent
receives notice of intention to appeint such an administrator {as contemplated

by the Insolvency Act 1988).

7.4 Scottish property

" Clause 7.3 (Automatic conversion) will not apply to any assets situated in Scotiand if,
.and to the extent that, a Receiver would not be capable of exercising his powers in
~ Scotland pursuant to section 72 of the Insolvency Act 1886 by reason of such -
- automatic conversion.

?.5“ " partial conversion

The giving of a notice by the Security Agent pui-sua'nt to Clause 7.1 (thversion by

" notice} in relation to any asset or class of assets of any Chargor shall net be construed
as a waiver or abandonment of the rights of the Security Agent to serve similar notices
in respect of any other asset or class of assets or of any other right of the Security
Agent and/or the other Secured Parties.

8 Continuing Security
8.1 . Continuing security

The Debenture Security is continuing and will extend to the ultimate balance of the

Secured Obligations regardless of any intermediate payment or discharge in whole or _
- in part. This Deed shall remain in full force and effect as a continuing security for the o

duration of the Security Period, -

8.2  Additional and separate security
" This Deed is in addition to, without prejudice to, and shall not merge with, any other )
~ right, remedy, guarantee or Security which the Security Agent and/or any other -
Secured Party may at any time held for any Secured Obligation.
8.3 “Right to enforce
This Deed may be enforced against each or any Chargor without the Secrity Agent -
. and/or any other Secured Party first having recourse to any other right, remedy, i
- guarantee or Security held by or available to it or any of them. '

; 9 _  Liability of Chargors relating to Security Assels

Notwithstanding anything contained in this Deed or implied to the contrary',' eaéh '
Chargor remains liable to observe and perform all conditions and obligations assumed
by it in relation to the Security Assets. The Security Agent is under no obligation to

'[QNLIVE\IBS“S?&’-&:‘ IR N . - . . . B . .. . .- .. . . . Pﬂg"@s'.ﬁét.



i0-

10,1

10.2
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1l '

~perform or fulfil any such condition or obligation or to make any payment in respect of
- any such condition or obligation. '

- Representations

General

- Each Original Chargor makes the representations and warranties set aut in this clause

10 to the Security Agent and to each other Secured Party on the date of this Deed.

' Ownership of Security Assets

Each Original Chargoris the sole Ie'gai and benéﬁcia! owner of a?l of the Security Assets -

. identified against its name in Schedule 2 {Details of Security Assets).

‘Charged Securities

The Charged Securities listed in Part 2 of Schedule 2 {Details of Security Assets) are
fully paid and, to the extent thase Charged Securities constitute Subsidiary Shares,
constitute the entire share capiial owned by each Criginal Chargor in the relevant

company and constitute the entire issued share capital of each such company.
‘Real Property

" Part 1 of Schedule 2 (Delails of Seéuriiy Assets) identifies 2l Pmpérty'which-'is |

beneficially owned by each Original Chargor at the date of this Deed,

~ Undertakings by the Chargors
-Megative pledge and Disposals

No Chargor shall do or agree to do any of the following without the prior written

consent of the Security Agent:

311.1.1 create or parmit to subsist any Security or Quasi?Sec‘u'rEty on any Security
- Asset other than as creastsd by the Existing Debenture, this Deed or &
Permitted Security or a Pearmitted Transaction; or

' 11.1.2  seli, transfer, lease, lend or otherwise dispose of (whether by . a si'ng!e'

transaction or a number of transactions and whether related or not and
" whether voluntarily or involuntarily) the whole or any part of its interest in
. any Security Asset {except for a Permitted Disposal or a8 Permitted
- Transaction).

' Security Assats genﬂrai!‘y”

Each Chargor shall;

11.2.1 comply withﬁ .

' RE) ail ab!iga'tionis in relation to the Secufity Assets under any préseht or
- future regulation or requirement of anv competent authority or any
&uthorisation; and
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(b)" - all covenants and obligations affecting any Security Asset ('or' Its
- manner of use),

where failure to do so has or is reasonably likely to have a Material Adverse
Effect; and

©11.2.2  not do, cause or permit to be done anything which may to a material extent
' depreciate, jecpardise or otherwise prejudice the valug or marketability of
any Security Asset {or make any omission which has such an effect) other

than as expressly permitted by the Senior Facilities Agreement.

: 11.3  Deposit of documents and notices relating to Material Property

"Each Chargor shall, if requested by the Security Agent in writing, and .sa've'to the -
_ extent already held by the Security Agent, deposit with the Security Agent:

11.2.1 all deets and documents of title relating to the Material Property; and

-11.3.2 - all local land charges, land charges and the Land Registry search certificates o
and similar documents received by or on behalf of a Chargor in relation to the -
Material Property,

“which the Security Agent may hold throughout the Security Period.
' “11.4  Real Property undertakings - acquisitions and notices to the Land Registry -

. 11.4.1 Each Chargor shall notify the Security Agent promptly orior to the acquisition
' of any estate or interast in any Material Property.

11.4.2 Within 15 Business Days of completion of the acquisition. of any Material -
- Property, the relevant Chargor shall enter into a charge by way of legal
mortgage in respect of such Material Property in favour of and in the form
" provided to it by the Security Agent {which form shall be on nc more onerous
terms than this Deed).

11.4.3 * Each Chargor shall, in respect of any Material Property which is acquired by it N
' - after the date of this Deed, the titie to which is registered at the Land Registry -
. or the title to which is required to be so registered: '

- {a) give the Land Registry written notice of this Deed; and

_ (b) ~ procure that notice of this Deed is clearly noted in the'ReQister to- -
. each such title,

o115 Real Property undertakings - maintenance

11.5.1 Each Chargor shall maintain all buildings and erections forming part of the
Security Assets in a reasonable state of repair.

-11.5.2'- No Chargor shall, except with the prior written consent of the Security Agent
_ {such consant not to be unreasonably withheld) {or as expressly permitted
under the Senior Facilities Agreement);
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{2) ~ conferon any person any lease or tenancy of any of the Real Property

(b) . confer on any person any right or licence to occupy any land or

(€} ' grantany licence to assign or sub-let any part of the Real Property.

11.5.3

or accept a surrender of any lease or tenancy {whether
independently or under any statutory power);

buildings forming part of the Real Property; or

No 'Chargar shall do, or knowingly permit to be done, anvthing a5 a result of

~which any lease constituting Material Property may be liable o forfeiture or
" ptherwise be determined.

11.6 - Equipment

Immediately on request by the Security Agent after the occurrence of a Declared

Default, each Chargor shall affix to any plant, machinery, fixtures, fittings, computers,
vehicles, office equipmaent, other equipment and other assets for the time being owned

by it {in
reguired

a prominent position) a durable notice of this Deed (in any form reasonably .

by the Security Agent).

11.7  Insurance

1174

Each Chargor shali at all times comply with its obligations as to insurance
containad in the Senior Facilifies Agreement {and in particular, clause 24.24

- {Insurance) of the Senior Facilities Agreement).

11.7.2

' {a) effecting or keeping up the insurances {A}'?ec;uiréd under the Senior .

If at any time any Chargor defaults in:

Facilities Agreament or {B) referred o in this clause; or

by o preducing any insurance policy or receipt to the Security Agent

" within 14 days of demand,

‘the Security Agent may (without prejudice to its rights. under Clause 12

{Power to remedy)}) take out or renew such policies of insurance in any sum

which the Securily Agent may reasonably think expediant. All monies which

“are expended by the Security Agent in doing so shall be deemed o be
"~ properly pald by the Security Agent and shall be reimbursed by such Chargor
. on demand,

11.7.3

CaLTe

- (b} all claims and monies received or receivable under any Insurances

LGNLWE\M)S‘%E?G&G&

Fach Chargor shall, subject to the rights of the Security Agent under Clause

11.7.4, diligently pursue its rights under the Insurances,
In relation to the proceeds of Insurances:

{a) after the occurrence of a Declared Defaull the 'Set:uﬁty ifz;gent shall

. have the scle right to settle or sue for any such clalm and to give

~any discharge for insurance monles; and

shall {subiect to the righis or claims of any lessor or landlord or

tenant of any part of the Security Asseis) be applied in accordance .
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11.9

- with the Senior Facilities Agreement, or,"aft'er' the occurrence of a

- Declared Default, In permanent reduction of the Secured Obligatiens
in accordance with the Senior Facilities Agreement.

Dealings with and realisation of Receivables and Charged Accounts

~11.8.1  Each Tharger shall:

(a)  without prejudicé to Clause 11'.'1 (Negative pledge and Disposals) '_
{but in addition to the restrictions in that clause), not, without the -

prior written consent of the Security Agent, sell, assign, charge,
factor or discount or in any other manner deal with any Receivable
save to the extent permitted by the Senior Facilities Agreement;

“{b) following the occurrence of a Declared Default collect all Receivables
' . promptly in the ordinary course of trading as agent for the Security
- Agent;
o (c) ~ following the occurrence of a Declared Default, immediately upon

receipt pay all monies which it receives in respect of the Receivables -
. into such specific Charged Account with the Security Agent or
another Account Bank as the Security Agent may from time to time

_direct; and

. {d)  Tfollowing the occurrence of a Declared Default pending . such
- payment, hold all monies so received upon trust for the Security B

. Agent.

- 11.8'.2 Fol!oWing the occurréence of a Declared Default each Chargor shall deal with -

the Receivables {both collected and uncollected) and the Charged Accounts in

accordance with any directions given in writing from time to time by the | :
' Security Agent and, in default of and subject to such directions, in accordance :

with this Deed.

Operation of Cash Collateral Accounts

_ No Chargor shall withdraw or attempt or be ehtitled to'\.fvithdfaw.(or direct any transfer . : .
- ofy all or any part of the monies in any Cash Collateral Account uniess expressly

permitted to do so under the Senior Facilities Agreement or the Intercreditor

Agreement or with the prior written consent of the Security Agent and the Security

- Agent shall be entitled {in its absolute discretion) to refuse to permit any such

) . withdrawal or transfer.

11.10
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" Operation of Other Charged Accounts

11.10.1 After the occurrence of a Declared Défault,- no Chargdr shall withdraw‘,

attempt or be entitied to withdraw (or direct any transfer of) all or any part

of the monies in any Charged Account without the prior written consent of the -
Security Agent and the Security Agent shall be entitled (in Its absolute

" discration) to refuse to permit any such withdrawal or transfer.

11.10.2 Ifthe right of a Chargor to withdraw the proceeds of any Receivables standing
to the credit of a Charged Account results in the charge over that Charged
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Account being characterised as 2 floating charge, that will not affect the
nature of any other fixed security created by any Chargor under this Deed on
any of s cutstanding Receivablas,

11,11 ' Charged Investments - protection of security

" 11.11.1 Each Chargor shall, immediately upon execution of this Deed . (save to the
extent already held by the Security Agent) or an Accession Deed (as
- applicable} or {if later} as scon as is practicable after its acquisition of any
© Subsidiary Shares, by way of security for the Secured Obligations:

{a) deposit with the Security Agent {or as the Security Agent may dé{ect}. '
all certificates and other documents of title or evidence of ownership
to the Subsidiary Shares and their Related Rights; and

{b) . exscuie and deliver to the Security Agent:

R instruments of transfer in respect of the Subsidi.ary Shares
{executed in blank and laft undated); and/or '

. {in such other documents as the Security Agent shall raqu'ié‘e to _
- enable it {or its nominees) to be registered as the owner of
- or otherwise to acquire a legal title to the Subsidiary Shares
" and their Related Rights {or (o pass legal title to any
- purchaser}.

11.11.2 In respect of any Subsidiary Shares held by or on behalf of any nominee of
any clearance or settlement system, each Chargor shall immediately upon |
execution of this Deed (save to the extent already held by the Security Ageni} _
or an Accession Deed or {if later) immediately upon acquisition of an interest

~in such Subsidiary Shares deliver to the Security Agent duly executed stock

© notes or other document in the name of the Security Agent {or as L may
direct} issued by such nominee and representing or evidencing any benefit or
entitiemeant to such Subsidiary Shares.

-11.11.3 Each Chargor shall following the occurrénce of a Declared Default:

{a) promptly give notice to any custodian of any agreement with such
. Chargor in respect of any Charged Investment in the form reaquired
by the Security Agent; and

(b} . use its reasonable endesvours to ~ensure  that the custodian _
acknowledges that notice in the form required by the Security Agent,

] 11.11.4 Each Chargor shall promptly following the occurrence of a Declared Default:

- {a) instruct any clearance system to transfer any Charged Investment
" held by it for such Chargor or its nominge to an accouni of the -
Security Agent or iis nominee with such clearance system; and

- by '_ take whatever action the Security Agent may request for the
' ~ dematerialisation or rematerialisation of any Charged Investment
held In a clearance system.
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 following the occurrence of a Declared Default, at the expense of the relevant
Chargor, take whatever action is required for the dematerialisation or .
rematerialisation of the Charged Investments.

© 11.11.5 Each Chargor shall promptly pay all calls or other payments which may '
become due in respect of its Charged Investments.

11.11.6 No Chargor shall nominate another person to enjoy or exercise all or any
specified rights of the Chargor in relation to its Charged Investments, as
 contemplated by section 145 of the Companies Act 2006 or otherwise.

°11.12 - Rights of the Parties in respect of Charged Investments
11.12.1 Unless a Declared Default has occurred, each Chargor shall be entitled to:

(a) receive and retain all dividends, distributions and other monies paid’
on or derived from its Charged Securities; and :

:..{h) " “exercise all voting and other rights and powers attaching to its )
Charged Securities, provided that it must not do so in a manner
which:

(i) -has the effect of changing the terms of such Charged =~
Securities (or any class of them) or of any Related Rights
unless permitted by the Finance Documents; or

'_ _ (ii) .- -is prejudicial to the interests of the Security Agent and/or R
. the other Secured Parties.

L 11.12.2 At any time fdlloWing the occurrence of a Declared Default, the Security Agent
B may complete the instrument{s} of transfer for all or any Charged Securities -
- on behalf of any Chargor in favour of itself or such other person as it may
select.

11.12.3 At any time when any Charged Securities are registered in the name of the -
Security Agent or its nominee, the Security Agent shall be under no duty to:

(a) ensure that any dividends, distributions or other monies payable in
respect of such Charged Securities are duly and promptly paid or
received by it or its nominee;

(b) verify that the correct amounts are paid or received; or

8 {c) take any action in connection with the taking up of any (or any offer
' of any) Related Rights in respect of or in substitution for, any such
' Charged Securities.

- 12 - Power to Remedy
12.1 . Power to remedy
'If at any time a Chargor does not comply with any of its ob'ligatibh's under this Deed,

.. the Security Agent {without prejudice to any other rights arising as a consequence of
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12.3 .

such non-compliance) shall be entitled (but not be’un.d)'té rectify that default, The
relevant Chargor irrevocably authorises the Security Agent and its employees and

agents by way of security to do all such things {including entering the property of such
Chargor} which are nacessary or desirable to rectify that default.

Morigagee in possession

The exercise of the powers of the Security .Ag!en‘: under this Clause 12 shall not render '_

it, or any other Secured Party, liable as a mortgages In possession.

. Monies expended

. The relevant Chargor shall pay to the Secﬂrity'Agent on demand any monies which are . _
- expended by the Security Agent in exercising its powers under this Clause 12, together

- with interest at the Defauit Rate from the date on which those monies were expended

by the Security Agent (both before and after judgment) and otherwise in accordance

.. with Clause 2.2 {Defaudt interest),

.'13..

_13.1'

When Security becomes Enforceable

When enforceable

This Debenture Security shail become immediately enforceable upon the occurrénce of

@ Dedared Default,

132

13,3

' Statutory powers

The power of sale and other powers conferred by section 101 of the Act (as amended

or extended by this Deed) shall be immediately exercisable upon and at any time after
the occurrance of any Declared Default.

- Enforcement

. After this Debenture Security has become enforceable, the Sezufity Agent may in iis

- 1'4:_ '

141

o are deemed to have become due and payable on the date of this Deed. Sections 83

14,2

absolute discretion enforce all or any part of the Debenture Security in such manner

as it sees fit.

Enforceament of Security

- General

For the plrposes of all rights and powers implied by statute, the Secured Obligations
and 103 of the Act shall not apply to the Debenturae Security,

Powers of leaging

The statutory powers of leasing conferred on the Security Agent are extended so as to
" authorise the Security Agent to lease, make agresments for leases, accept surrenders

of izases and grant options as the Securily Agent may think At and without the need

- to comply with section 99 or 100 of the Act.
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143 Powers of Security Agent .
. 14.3.1 At any time after the Debenture Security becomes enforceable (or if so - -
requested by any Chargor by written notice at any time), the Security Agent
. may without further notice (unless required by law):

(a) appoint any person (or persons) to be a receiver, receiver and
manager or administrative receiver of all or any part of the Security
Assets and/or of the income of the Security Assets; and/or

. (b) appoint or apply for the appointment of any person who is .
- appropriately qualified as administrator of a Chargor; and/or

(o) “exercise all 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 appointing a Receiver or neotwithstanding the .
appointment of any Receiver; and/for

(d) ~ exercise (in the name of any Chargor and without any further
.- consent or authority of such Chargor) any voting rights and any
powers or rights which may be exercised by any person(s) in whose
- name any Charged Investment is registered or who is the holder of
any of them,

- 14.3.2 . The Security Agent is not entitled to appoint a Receiver in respect of any
Security Assets of any Chargor which are subject to a charge which (as -
~ created) was a floating charge solely by reason of a moratorium being
obtained under the Insolvency Act 2000 {or anything done with a view to
_ .. obtaining such a moraterium) in respect of such Chargor.

" 14.4 . Redemption of prior mortgages

At any time after the Debenture Securi'ty has become enfdrteablé, the Security Agent .
may:

14.4.1  redeem any prior Security against any Security Asset; and/or -
14.4.2 procure the transfer of that Security to itself; and/or

"~ 14.4.3 settle and pass the accounts of the holder of any pfidr Securii:y'ahd any
"accounts so settled and passed shall be conclusive and binding on each -
Chargor.

:All'p'r'i'hcipal, interest, costs, charges and expenses of and incidental to any such ' _
redemption and/or transfer shall be paid by the relevant Chargor to the Security Agent -
. on demand.

14,5 Pprivileges
14.5.1 Each Receiver and the Security Agent is entitled to all the rights, powers,
privileges and immunities conferrad by the Act on mortgagees and receivers

- when such receivers have been duly appointed under the Act, except that
. section 103 of the Act does not apply.
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14.6

14,7

14.5.2  To the extent that the Security Assets constitute "financial collateral® and this |
Deed and the obligstions of the Chargors under this Deed constitute 3 -

security financial coliateral arrangement” {in each case for the purpose of
and as defined In the Financial Collsteral Arrangements (No. 2} Regulations

- 2003 (51 2003 No. 3226)) each Heceiver and the Security Agent shall have | '

- the right after the Debenture Security has become enforceable to appropriate

alt or any part of that financial coliateral in or towards the satisfaction of the

Securaed Obligations,

14.5.3 ' For the purpose of Clause 14.5.2, the value of the financial collateral
- appropriated shali be such amount as the Receiver or Security Agent

reasonably determines having taken Into account advice obtained by K from -

 an independent investment or accountancy firm of national standing selected

by it

Mo S'iats'iﬁty

14.6.1 Neither the Security Agent, any other Secured Parfy nor any Receiver or
Delegate shall be liable (A} in respect of all or any part of the Security Asseis
or {B} for any loss or damage which arises out of the exercise or the attempted |

or purported exercise of, or the failure o exercise any of, its or his respective

nowers (unless such loss or damage is caused by its or his gross negligence

or wilful misconduct),

14.6.2.. Without prejudice to the generality of Clause '14.6.1, neither the Security

Agent, any other Secured Party nor any Receiver or Delegate shall be lisble,

- by reason of entering into possession of a Securily Assst, to account as
- martgagee in possession or for any loss on reslisation or for any default or
omission for which a morigagee in possession might be liable,

Pmtéction of third parties

- No person (ncluding a purchaser) déé!ing with the Security Agent or any Receiver or

Delegate will be concerned to enquire:

14.7.1 whether the Secured Chligations h'ave become pa’yébte;'

© . 14.7.2  whether any power which the Security Agent or the Receiver is 'purpomng to

1B

151
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exercise has become exarcisable;

14.7.3 . whether any monsy remains dug under any Finance Document; or

'14.7.4 how any money paid to the Security Agent or to the Receiver is to be applied.

Receiver
'Removal and replacement

The Securlty Agent may from time to time remove any Receiver ag:.s'p.niﬁtéd' by it

i {zubject, in the case of an administrative recelvership, to section 45 of the Insolvency -
Act 1986} and, whenever it may desem appropriate, may appoint a new Recelver in the -

place of any Receiver whase appointment has terminated,




15.2 ' Multiple Receivers
If at any time there is more than one Receiver of all or any part of the Security Assets

and/or the income of the Security Assets, each Receiver shall have power to act .
individually (unless otherwise stated in the appointment document]).

15.3°  Remuneration

 Any Receiver shall be entitled to remuneration for his services at a rate to be fixed by
" agreement between him and the Security Agent (or, failing such agreement, to be
fixed by the Security Agent).

154 Payment by Receiver

Cnly monies actually paid by a'Receivér to the Security Agén't in relation to the Secured _
. Obligations shall be capable of being applied by the Security Agent in discharge of the
Secured Obligations.

155 Agent of Chargors
_ Any Recelver shall be the agent of the Chargor in respect of which it is appointed. 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 of his remuneration. =

. No Secured Party shall incur any liability (either to such Chargor or to any other
. person) by reason of the appointment of a Receiver or for any other reason,

16 - Powers of Receiver
'~ 16.1 - General powers
. Any Receiver shall have:

16.1.1 all the powers which are conferred on the Security ‘Agent by Clause 14.3
{Powers of Security Agent);

. 16.1.2 " all the powers which are conferred by the Act on mortgagees in possession
~and receivers appointed under the Act;

'16.1.3 . (whether or not he is an administrative receiver) all the powers which are -
listed in schedule 1 of the Insolvency Act 1986; and

'16.1.4 all powers which are conferred by any other law conferring power ‘on -
receivers. '

_ 16.2. - Additional powers

' In addition to the power's're'f'erred'td in Clause 16.1 (General powe'rs),.a Receiver shall
have the following powers:

116.2.1 to take possession of, collect and get in all or any part of the Security Assets B
and/or income in respect of which he was appointed;

16.2.2 - to manage the Security Assets and the business of any Chargor as he thinks
fit;
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16.2.4

pavyment of any maoney in priority to the Secured Obligations for the purpose

of the exercise of his powers and/or defraving any costs or liabilitles incurred '

by him in such exercise;

to sell or concur in selling, leasing or otherwise d'is;msing of all or any part of

 the Security Assets in respect of which he was appointed without the need to
" observe the restrictions imposed by section 103 of the Act, and, without
- Brnitation:

{a) fixtures may be severed and sold separately from the Real 'P'raperty o

containing them, without the consent of any Chargor;

(b} the consideration for any such transaction may consist of caﬁh,_'
" debentures or other obligations, shares, stock or other valuable

e A any such consideration may be payable in a §ump'$u:ﬁ or by

16,25

1626

- of the relevant Chargor and, for that purpose, to enter inio covenants and

16.2.7

. 16.2.8
16.2.5

16.2.10

. consideration {and the amount of such consideration may be

- dependent upon profit or iurnover or be determined by a third g

partyl}; and

instalrments spread over such period as he thinks A

to alter, improve, develop, complete, construct, modify, refurbish or repéir'-_ -

any building or land and to complete or undertake or concur in the completion

or undertaking {with or without modification} of any project in which any

Chargor was concerned or interested before his appointment {(being & project

for the alterstion, improvement, development, completion, construction,

modification, refurbishment or repsair of any bullding or land);

to carry out any sale, lease or other disposal of all or any part of the Security
Assels by conveying, transferring, assigning or leasing the same In the name -

ather contractual obligations in the namae of, and so as to bind, such Chargor;

ta take any such procgedings {in the name of anv of the relevant Chargors or -

- gtherwise} as he shall think fit in respect of the Security Assels and/or income |

o in respect of which be was appointed {including proceedings for recovery of .
rent or other monies in arrears at the date of his appointment);

to enter Into or make any such agreement, arrangement or comprnmisé as
he ghall think fit;

to insure, and to renew any insurances in respect of, the Security Assets as

he shalt think fit {or as the Security Agent shall direct);

to appoint and employ such managers, officers and workmen and engage |

such professional advisers as he shall think fit (including, without prejudice to

- the generality of the foregoing power, to employ his partnars and firm);

16.2.11

LONLIVE IS EE 75 16,4

to form one or more Subsidiaries of any Chargor and to transfer to any such
Subsidiary all or any part of the Security Assels;
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of which he was appointed (or any part thereof) and to apply for any new or
extended lease; '

" 16.2.13 to:

(a) . give valid receipts fdr all monies and to db all such other things as
may seem to him to be incidental or conducive to any other power -
“vested in him or necessary or desirable for the realisation of any
: _ Security Asset;
{b) . exercise in relation to each Security Asset all such powers and rights
- as he would be capable of exercising if he were the absoclute
beneficial owner of the Security Assets; and
~(c) use the name of any Chargor for any of the above purpoSés; and

16.2.14 to do all such other acts and things as he may in his discretion consider to be
incidental or conducive to any of the matters or powers set out in this Deed
or otherwise incidental or conducive to the preservation, improvement or
realisation of the Security Assets.

17 " Application of Proceeds and Intercreditor Agreement
17.1 Application

- All manies received by the Security Agent of any Receiver after the Debenture Security
has become enforceable shall (subject to the rights and claims of any persen havinga

- security ranking in priority to the Debenture Security) be applied in accordance with -
and subject to the terms of the Intercreditor Agreement,

172 Contingencies

If the Debenture'Sch'rity is enforced at a time when no amounts are due under the
Finance Dacuments {but at a time when amounts may become so due), the Security
. Agent or a Receiver may pay the proceeds of any recoveries effected by it intc a
biocked suspense account {(bearing interest at such rate {if any) as the Security Agent
usually grants for accounts of that size and nature).

17.3 - Appropriation, Intercreditor Agreement and suspense account

17.3.1 Subject to the Intercreditor Agreement and Clause 17.1 (Application), the -
Security Agent shall apply all payments received in respect of the Secured
Obligations in reduction of any part of the Secured Obligations in any order -

~or manner which it may determine. v

B 17.3.2 Any such appropriation shall override any appropriation by any Chargor.

. 17.3.3 . All monies received, recovered or realised by the Security Agent under or in .
' connection with this Deed may at the discretion of the Security Agent be
. credited to a separate interest-bearing 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 accounts of that size and nature)
. without the Security Agent having any obligation to apply such monies and
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interest or any part of it in br towards the discharge of any of the Secured
. Cbligetions unless such maonies would be sufficient to discharge all Secured
- Obligations in full,

18 - Ser-Off
18,1 Set-off rights

18.1.1 The Security Agent and each other Secured Party may (but shall not be
' - obliged to) set off any obhligation which is due and payable by any Chargor
“and unpaid {whether under the Finance Deocumenis or which has been
assigned to the Securily Agent or such other Secured Party by any other
Chargor) sgeinst any obligation {whether or not matured) owed by the
Security Agent or such other Secured Party to such Chargor, regardless of the .
place of pavment, booking branch or currency of either obligation.

C18.1.2 AL any time after the Debenture Security has become enforceable (and in
- addition to s rights under Clause 18.1.1}, the Security Agent and sach other
- Secured Party may (but shall not be obliged to) set-off any contingent liability

owed by a Chargor under

18.1.3 any Finance Document against any obligation {whether or not maturad) owed _
' - by the Decurity Agent or such other Secured Party to such Chargor, regardiass
of the place of payment, hooking branch or currency of either obligation.

o 18.1.4  Ifthe obligations are in different currencies, the Security Agent or such other
~ Secured Party may convert either obligation at a market rate of exchange in -
- its usual course of business for the purpase of the set-off,

(18,15 If either obligation is unliguidated or unascertained, the Seaurity ‘Agent or .
such other Secured Party may set off in an amount estimated by it in good
faith to be the amount of that obligation.

18.2  Time deposits
 Without prejudice to Clause 18.1 (Set-off rights), if any time depasit matures on any .
- account which any Chargor has with the Security Agent or any other Secured Party at
@ thme within the Security Period when:
' 1B.2.1  this Debenture Security has become enforceable; and

18.2.2  no Secured Obligation is due and payable,

‘such time deposit shall automatically be renewed for siich furthér matur%t\} as the

" Security Agent or such other Secursd Party in its absolute discretion considers

. appropriste unless the Security Agent or such other Secured Party otherwise agregs in
- writing.

12 Delegation
*'Each of the Security Agent and any Receiver may delegate, by power of attorney (or
-in any other manner) Lo any person, any right, power or discretion exercisable by them

Cunder this Deed upon any terms {including power Lo sub-delegate) which it may think
fit. Neither the Security Agent nor any Receiver shall be In any way liable or responsible -
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20

20.1

20,2

2003

21

- misconduct on the part of any Delegate.

" Further Assurances

Subject to the Agreed Security Principles each Chargor shall (éhd the Parent shall

" procure that each Chargor shall} at its own expense, promptly do all such acts and o

execute all such documents {including assignments, transfers, mortgages, charges,

" potices and instructions) as the Security Agent or a Receiver may reasonably specify

{and in such form as the Security Agent or a Receiver may reasonably require} in-
favour of the Security Agent, a Receiver or its nominees in order to:

~20,1.1 perfect the Security created or intended to be created under or evidenced by

this Deed or for the exercise of any rights, powsrs and remedies exercisable
by the Security Agent, any other Secured Party or any Recelver or any
Delegate in respect of any Security Asset or pravided by or pursuant to this

Deed or by law; and/or '

: 20.'1.2 _confer on the Security Agent, any Receiver or the Secured Parties Security -

over any property and assets of that Chargor located in any jurisdiction
- equivalent or similar to the Security intended to be conferred by or pursuant -
to this Deed; and/ar

20.1.3 facilitate, at any time after the occurrence of .a Declared Default, the e

realisation of the assets which are, or are intended to be, the subject of the :
Debenture Security.

Each Chargor shall (and the Parent shall procure that each member of the Group 's'hall)

. take all such action as is available to it (inciuding making all filings and registrations)

as may be necessary for the purpose of the creation, perfection, protectinn or

- maintenance of any Security conferred or intended to be conferred on the Security -
" Agent or the Secured Parties by or pursuant to this Deed. o

Without prejudice to the generality of Clause 20.1, each Chargor will immediately upon

request by the Security Agent execuie any document contemplated by that clause over - )
- any Security Asset which is subject to or intended to be subject to any fixed security _
. under this Deed (including any fixed security arising or intended to arise pursuant to .~

Clause 7 {Conversion of floating charge)).
Power of Attorney

Each Chargor, by way of security, irrevacably and severally appoints the Security

Agent, each Receiver and any Delegate to be its attorney to take any action whilst an . -

Event of Default is continuing or the Debenturs Security has become enforceable which
such Chargor is obliged to take under this Deed, including under Clause 20 (Further
assurances), or, if no Event of Default is continuing, which such Chargor has falled to .

- take within 10 Business Days of heing notified by the Security Agent of such failure to -

comply and being asked to remedy the same. Each Chargor ratifies and confirms
whatever any attorney does or purports to do pursuant to its appointment under this

" clause.

LONLIVEV105467616.4 I I . o Pk 23



S22

Lurrency Conversion

Al monies received or heid hy the Se’c’:v.zr’it!'yr Agent or any Recéﬁver under this Deed rﬁay o
be converted from their existing currency into such other currency as the Security

' Agent or the Receiver considers necessary or desirable to cover the obligations and

flabilities comprised In the Secured Obligations in that other currency at the Agent's

- Spot Rate of Exchange. Each Chargor shall indemnify the Security Agent against all

costs, charges and expenses incurred in relation to such conversion. Neither the

'  Security Agent nor any Receiver shall have any liability to any Chargor in respect of -

23

_'23.1..'

23,2

-any loss resulting from any fluctuation in exchange rates after any such conversion.
Changes to the Parties
Chargors

- No Chargor may assign any of its rights or obligations under this Dead.. .

. Becurity Agent

" The Security Agent may assign or transfer altor any part of its rights under this Deed
© o pursuant o the resignation or removal of the Security Agent in accordance with the

"~ Intercreditor Agreemeant. Each Chargor shall, immediately upon being requested (o do

sa by the Security Agent, enter into such documents as may be necessary or desirable

23.3

- 23.3.2  irrevocably authorises the Parent to agree to and sign any duly completed '

- 24

241

to effect such assignment or transfer.
-Bccession Deed
Each Chargor:

. 23.3.31 consents _ t’o._ new Subsid%aﬁés ﬁf. the Parent .bécaméhé ‘Chargors as - -
. contemplated by the Finance Documents; and '
Accession Deed as agent and attorney for and on behalf of such Chargor.,

Miscailansous

Mew accounts -

©24.1.1 Ifthe Sécﬁrity Agent or any other Secured Pa‘rﬁ:'y receives, or is deemed to be )

affected by, notice, whether actual or constructive, of any subseguent

Security {other than a Permitted Security) affecting any Security Assel and/or

the procesds of sale of any Security Asset or any guarantee under the Finance

Docurments ceases to continue in force, It may open & new account or

accounts for any Chargor. If it does not open 2 new account, it shall:

navertheless be treated as if it had done so at the time when i recelved or
" was deemed to have received such notice,

| 24.1.2  As from that time all payments made to the Security Agent or such other

- Secured Party will be credited or be treated as having been credited to the

new accouni and will not operate to reduce any amount of the Secured
Obligations.
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24.2 . 'l‘;acki'rig"_
. 24.2.1 Each Finance Party shall perform its obligations under the Senior Facilities |
- Agreement (including any obligation to make available further advances).

. 24.2.2 - This Deed secures advances already made and further advances to be made.
24.3 ~ Land Registry

'24.3.1 Save in respect of any Short Leasehold Property, each Chargor shall apply to
' the Chief 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 entered on the Register of Title relating to any property registered at the
Land Registry (or any unregistered land subject to first registration) and

against which this Deed may be noted:

“*No disposition of the registered estate by the proprietor of the registered
estate is to be registered without a written consent signed by the proprietor .
for the time being of the charge dated 30 November2022 in favour of
Investec Bank plc referred to in the charges register or their conveyancer."

B 24.3.2 - Each Chargor:

(a) authorises the Security Agent to make any application which the
- Security Agent deems appropriate for the designation of this Deed, .
the Senior Facilities Agreement or any other Finance Document as
"an exempt information document under rule 136 of the Land
- Registration Rules 2003;

~{b) . - ~ shall use its best endeavours to assist with any such application
- . made by or on behalf of the Security Agent; and

(c) . shall notify the Security Agent in writing as soon as it receives notice
' _' of any person's application under rule 137 of the Land Registration
Rules 2003 for the disclosure of this Deed, the Senior Facilities
' Agreement or any other Finance Document following its designation
" as an exempt information document.

_' 24.3.3 No Chargor shall make any application under rule 138 of the Lahd Registration -
- Rules 2003 for the removal of the designation of any such document as an
exempt information document.

v "24'.3.'4 Each Chargor shall promptly make all applications to and filings with the Land - -~
' Registry which are necessary or desirable under the Land Registration Rules
2003 to protect the Debenture Security.

" '24.4'  Protective clauses

24.4.1 Each Chargor is deemed to be a principal debtor in relation to this Deed. The . .
abligations of each Chargor under, and the security intended to be created
by, this Deed shall not be impaired by any forbearance, neglect, induigence,
extension or time, release, surrender or loss of securities, dealing,

~ amendment or arrangement by any Secured Party which would otherwise

ONUIVE\IOS4676164 TRt R VN IENREEC PagEy



_have reduced, released or prejudiced this Debenture Security or any surety -

liability of a Chargor {whether or not known to it or to any Secured Party).

©24.4.2 Clauses 20.4 {(Waiver of defences), 20.5 (Guarantor intent), 20.8 (Immediats

25

251

. 25.1.1 clause 34 {Notices) of the Senior Facilities Agreement (other than clauses

_ 25.1.2 the address of each Party for all communications or documents given under

252

recourse}, 20.7 {Appropriations) and 20.8 {Deferral of Guaraniors rights) of

 the Senior Faciiities Agreement apply in relation to this Deed as If references
to the obligations referred to In such clauses respectively were references o -

 the obligations of each Chargor under this Deed.

Motices

- Senlor Facilities Agreﬁmaﬁt .

Subject to Clause 25.2 {Notices through Parent):

©34.3.3, 34.6 (Fleclronic comimunication) and 34.7 {Use of websites)) is -~

incorporated into this Desad as if fully sef out in this Deed; and

or in connection with this Deed are those identified with its name in the
execytion pages to this Deed or subsequently notified from thime to time by

the relevant Party for the purposes of the Senior Facilities Agreement or this .

Deed.

Motlces through Parent

'25,2.1  All communications and documents from thethérgors shall be sent through
the Parent and all communications and documents to the Chargors may be

.. sent through the Parent,

25.2.2 Any communication or document made or delivered to the Parent in n
- accordance with this clause 24 will be deemed to have been made or delivered

26

- to each of the Chargors.

Calculations and Certificates

‘Any certificate of or determination by a Secured Party, the Sec'u'r'ity Agent or the Agent |

specifying the amount of any Secured Obligation due from the Chargors {including
~detalls of any relevant cslculation thereof) is, in the absence of manifest error,

- canclusive evidence against the Chargors of the matters to which it relates,

27

©All the provisions of this Deed are severable and distinct from one another and if at

- Partial Invalidity

- any time any provision is or becomes illegal, invalid or unenforceable in any raspect

2B

under any law of any jurisdiction, neither the legality, validity or enforceability of any

of the remaining provisions nor the legality, validity or enforceability of such provision

under the law of any other jurisdiction will in any way be affected or impaired.

Remediss and Waivers

' - No failure to exercise, nor ahy delay in exercising, on the part of the Security Ageﬁt
- {or any other Secured Parly), any right or remedy under this Deed shall operate as a
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29

30

waiver, nor shall any single or partial exarcisé of any right or remedy prevent any

further or other exercise,.or the exercise of any other right or remedy. The rights and .

remedies provided are cumuiative and not exclusive of any rights or remedies provided
by law, '

- Amendments and Waivers

Any provision of this Deed may be érhénded in writing by the Security Agenf 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 any amendment on

its behalf. Any breach of this Deed may be waived befare or after it occurs only if the

o Security Agent so agrees in writing. A waiver given or consent granted by the Security
" Agent under this Deed will be effective only if given in writing and then only in the
" instance and for the purpose for which it is given.

- Counterparts

This Deed may be executed in any number of counterparts, and this has the same

effect as if the signatures (and seals, if any) on the counterparts were on a single copy o

 of this Deed.

31

311

3.2 .

372

a3 |

" Release

Release

- Upon the expiry of the Security Period (but not otherwise) the Security Agent shall, at
- the request and cost of the Chargors, take whatever action is necessary to release or -

re-assign (without recourse or warranty) the Security Assets from the Debenture

. Security.

Reinstatement B

Where any discharge(whét'her' in respect of the ob!igations of any Chargof' or any

security for those obligations or otherwise} is made in whole or in part or any

arrangement is made on the faith of any payment, security or other disposition which

is avoided or must be restored on insolvency, liquidation or otherwise (without

limitation), the !iabi'lity of the Chargors under this Deed shall continue as if the

- discharge or arrangement had not occurred. The Security Agent may concede or '
© . compromise any claim that any payment, security or other disposition is liable to
~avpidance or restoratien. '

' Governing Law

_This Deed and any non-contractual obligations arising out of or in connection with it
" shall be governed by English law.

. Enforcement and Jurisdiction B

'33.1.1 The courts of England have exclusive jurisdiction to settle any dispute arising.

out of or in connection with this Deed (including a dispute relating to the -
" existence, validity or termination of this Deed or any non-contractual
obligation arising out of or in connection with this Deed) (a "Dispute”).
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'33.1.2  The Parties agreé' that the courts of England are the most appropriate and
convenient courts to settle Disputes and sccordingly no Party will argue (o the
contrary.

- '33.1.3 - 'This Clause 33 is for the benefit of the Finance Parties and Secured Parties

o - only. As 8 result, no Finance Party or Secured Party shall be prevented from
taking proceadings relating to a Dispute in any other courts with jurisdiction. -
To the extent alicwed by law, the Finance Parties and Secured Parties may
take cancurrent proceedings in any number of jurisdictions.

In witness of which this Deed has been duly executed by each Original Chargor as a deed and
~duly executed by the Security Agent and has been dellvered on the first date specified on page
1 of this Deed by each Original Chargor,
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- Schedule1 =
_ The Criginal Chargors -

Chatsworth Topco Limited | 11552365 | Part Of Crimea Office Former Estate

T Qffice At The Great Tew Estate, Great
Tew, Chipping Nerton, England, OX7
4AH

Chatsworth Midco Limited 11552453 Part Of Crimea Office Former Estate
Office At The Great Tew Estate, Great
1 Tew, Chipping Norton, England, OX7
4AH

Chatsworth Bidco Limited | 11552579 | Part Of Crimea Office Former Estate |
' Office At The Great Tew Estate, Great
Tew, Chipping Norton, England, OX7

4AH
Chatsworth Schools 11947624 _ Part Of Crimea Office Former Estate
{Pattison College) Limited _ g o Office At The Great Tew Estate, Great
: ' s Tew, Chipping Norton, England, OX7

4AH
Chatsworth Schools ~11855814 | Part Of Crimea Office Former Estate
{Village Prep) Limited _ R Qifice At The Great Tew Estate, Great
: ' L Tew, Chipping Norton, England, OX7

4AH

Chatsworth Opco 1 Limited | 04973126 1 Part Of Crimea Office Former Estate |
' K Office At The Great Tew Estate, Great |
Tew, Chipping Norton, England, OX7

4AH
Bassetsbury Manor School [ 09738366 i Part Of Crimea QOffice Former Estate
Limited : , o - | Office At The Great Tew Estate, Great
- 1 Tew, Chipping Norten, England, OX7

4AH
Benedict House School 09738417 _ Part Of Crimea Office Former Estate
Limited ' _ L Office At The Great Tew Estate, Great
o ' | Tew, Chipping Norton, England, OX7

__ 4AH
Griffin House School 09738480 Part Of Crimea Office Former Estate
Limited L _ .1 Office At The Great Tew Estate, Great
' o Tew, Chipping Nerton, Engiand, OX7

4AH
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Part Of Crimea Office Former Estate

The Maryiabone Village 07701938

Nursery Limited Office At The Great Tew Estate, Great
Tew, Chipping Norton, England, OX7
4AH

Swinbrook House Nursery | 11239146 Part Of Crimea Office Former Estate

Schools Limited : Office AL The Great Tew Estate, Great
Tew, Chipping Norton, England, QXY
SAH

12117198 Part OFf Crimea Office Former Estate

Chatsworth Schools Office Atﬁ?“h'@ Graat Tew Estate, Graat

(Highfield Preparatory) Tew, Chipping Norton, England, OX7

LTD HAH

Beau Peeps Nurseries 08704857 Part OF Crimea Office Former Estate

LYD {ffice AL The Great Tew Estate, Great
Tew, Chipping Norton, Englend, OX7
4 Ak

Chatsworth Newoo 4 12117208 E Part OF Crimes Office Former Estate 3

Limited {Office At The Great Tew Estate, Great |
Tew, Chipping Norton, England, OX7 |
4AH

Chatsworth Schools (HSW) | 11541475 Part OFf Crimea Office Former Estate R

Limited Office At The Great Tew Estate, Great
Tew, Chipping Norton, England, OX7 '_
4AH

Riverston Group Limited 02565250 Part OF Crimea Office Former Bstate :
Office At The Grest Tew Estate, Great @
Tew, Chipping Norton, England, OX7 :
4AH

Riverston Schools (UK) 02068318 Part OF Crimea Office Former Estate -

Limited Office At The Great Tew Estate, Graat
Tew, Chipping Norton, England, OX7
4AH

Riverston Properties 9112188 Part Of Crimea Office Former Estate

Limited Office AL The Grast Tew Estate, Great
Tew, Chipping Norton, Englend, QX7
AAH

Beech Hall School LTD 09540576 Part OF Crimea Office Former Estate

Office AL The Great Tew Estate, Great
Tew, Chipping Norton, England, QX7
4aH

CLOMLIVEY 1054676164
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Riverston School Limited

09675838

Part Of Crimea Office Former Estate
Office At The Great Tew Estate, Great
Tew, Chipping Norton, England, OX7
4AH

Beech Hall Schools (UK)
Limited

10971401

Part Of Crimea Cffice Former Estate
Office At The Great Tew Estate, Great
Tew, Chipping Morton, England, OX7
4AH

Chatsworth Newco 5
Limited

12759391

Part Of Crimea Office Former Estate
Office At The Great Tew Estate, Great
Tew, Chipping Norton, England, OX7
4AH

LONLIVE\1D5467616.4
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. Details of Security Assets

. -part1 Real Property

Registered land

as Oberon Plaving Fi&é{isii
Lindisfarng Road, Merton,
London. Pavilion and

plaving fields.

Chargor Address Administrative Area | Title number
Chatsworth Pattison College, 80 Binley | Coventry WMSE3182
Schools {Pattison | Road, Coventry, TV3 1FQ WMOE3140
College) Limited | ge piotey Road, Coventry, WK13B857

CV3 1IFQ

tand and bulldings on the

east side of Stoke Green

and on the south side of

Binley Road
Chatsworth Opco | Crown House Preparatory | Buckinghamshire BM373721
1 Limited School, Bassatshury '

Manor, Bassetsbury Lane,

High Wyeambe,

Buckinghamshire, HPF11

1%

Griffin House School, Little | Buckinghamshire BM127499

. Kimble, Aviesbury, HP17
o OXP

Beau Peeps | 6793 Fulham Road,  London BGL1G4T24
Murseries LTD London, SW6 5P7 _
The Maryiebone | The Maryiebone Village | London NGL9B44B4
Village Nursery | Nursery School, 27/27a
Limited Oldbury Place, _Lcﬁdcn,

Wil 5pp
Chatsworth Leasehold property known | London SGLENTE73
Schools {H5W}  as, The Downs, 17 The
Limited Downs London SW20 8HF.

teasehold property known | London | 5GLBO7I7I

LOMLIVEVIDB4ETAIGS
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Registered land

Chargor

Address

Administrative Area

Title number

Beech Hall School

4 LTD

Tytherington,
SK10 2EG

Leasehold property known
as Beech Hall

School,
Macclesfield

Cheshire East

TBC - will derive
from title
number
CH444864

.1 Riverston Schools

Leasehold property known

Greenwich

TBC - will derive

(UK} Limited as 63-62 Eltham Road, | from title
{ondon SE12 BUF number
SGL417377 and.
SGL129031
| Unregistered land
Chargor Address Document describing the Real Property
Date Document Parties
Chatsworth 2 Parkhill Road, | 30 April 2019 Leasg ' (1) BNP
Schools (Village | Belsize Park, | B PARIBAS
Prep) Limited London, NW3 DEPOSITARY
2N SERVICES
LIMITED  AND
1 BNP PARIBAS
DEPOSITARY
SERVICES
(JERSEY) _
LIMITED “(AS
TRUSTEES = OF
THE METRO
PROPERTY UNIT
T TRUST) (as
Landiord) and
(2) .
CHATSWORTH
NEWCO 1
LIMITED (as |
Tenant)  (now -
known as |
CHATSWORTH
SCHOOLS
{VILLAGE PREP)
- | LIMITED) and
_' 1 (3) :
CHATSWORTH |

LONLIVE\105467616.4

?ﬁgﬁ?ﬁ_ o



- DocuSign Envelops ID: DC358400-62F3-465F-ABDT-4EBTA2DS2408

Unregistered land

Chargor Address Document describing the Real Property
Date Document Parties
BIDCO LIMITED
: {as Guarantor}
Part2
~ Charged Securities
Chargor Mame of company in | Class of | Number of | Issued
which shares are held shares shares held share
held capital
| Chatsworth Chatsworth Mideco Limited | Ordinary 1 {£1.00 each) 1
- Topeo Limited :
Chatsworth Chatsworth Bideo Limited Qrdinary 1{£100eachy 1.
Mideo Limited - :
Chatsworth Chataswaorth Schools | Ordinary 100 {£1.00 ) 100
Bidco Limited - | {Pattison Collage) Limited each) -
Chatsworth Chatsworth Schools | Ordinary 100 {(£0.03 per . 1
Bidco Limited {Village Prep) Limited share)
Chatsworth The Maryviebone Village | Ordinary 1,000 (£1.00 per 31,000
Bideo Limited | Nursery Limited share
Chatsworth Chatsworth Opco 1 Limited | Ordinary 100 {(£1.00 per 100 .
Bideo Limidted share)
Chatsworth Chatsworth Schools | Ordinary 100 {EQ.0G1 per %
-1 Bideo Limited {Highfield Preparatory} LTD share)
| Chatsworth Swinbrook House Nursery | Ordinary 2 {E1.00 peri2
Bidco Limited Schools Limited shara}
Chatsworth Benedict  House  School | Qrdinary 1 (£1.00 per 1
Opco 1 Limited .. | Limited share)
Chatsworth Bassetsbury Manor School | Ordinary 1 {(£1.00 per 1
Opco 1 Limited | ) Limited share)
Chatsworth Griffin House School | Ordinary 1 (£1.00 peri1
Opeco 1 Uimited | Limited - share} B
| Swinbrook Beau Peeps Nurseries Lid Ordinary 100 {(£1.00 per | 100
House RNursery share)
Schools Lirmited

LOHLIVERIDRAG7E16.4
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Chargor Name of company in  Class of | Number of | Issued
which shares are held shares shares held share
held capital
Swinbrook Chatsworth Newco 4 | Ordinary 100 (£0.01 perii
House Nursery | Limited share) '
Schools Limited
Riverston Group | Riverston Schools (UK) | Ordinary 100,000 (£1.00 | 100,000
Limited Lirnited per share)
Riverston Group | Riverston Propertias | Ordinary 3,000,100 3,000,100
Limited Limited (£1.00 - per
share)
Riverston Beech Hall School LTD Ordinary 100 (£1.00 per 100
Schools _ (UK) ‘I share)
Limited
Chatsworth Chatsworth Newco 5 | Ordinary 100 (£0.01 per i 100
Bideco Limited - Limited share)
Part3 o
‘Charged Accounts -
Account Holder Account Account Bank Account Bank
Number branch _address
and sort code
Chatsworth Topco Limited Neone at the date of this Deed.
Chatsworth Midco Limited None at the date of this Deed,
The Marylebone Village Barclays Bank UK |58 Southampton
Nursery Limited PLC Row, Holbhorn,

London WC1B 4NB

Beau Peeps Nurseries LTD

Sort Code:
Barclays Bank UK |58 Southampton
PLC | Raw, Holbern,
London WC1B 4NB
_ B ‘| Sort Code
Barclays - Bank UK | 58 Southampton
PLC : Row, Holborn,

N London WC1B 4NB
~ | Sort Code: |
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Aecount Helder Account Account Bank _ Account Bank
' Mumber ' branch  address
and sort code

Benedict  House  School Barclays Bank PLC 16 High Strest, High
Limited ) : Wycombe HP11 2BE

Sort Code:

Chatsworth Schools {Village Barciays Bank PLC 99 Hatten Garden,
Prep} Limited o Holborn, London
ECIN 80N

Sort Code: | -

Basselsbury Manor School Barclays Bank PLC 16 High Streel, High
Limited _ . Wycombe HP11 2BE

sort Code:

Barciays Bank PLC 89 Hatton Garden,
Holborn, London
ECIN 80N

Sort Copde

Chatsworth Bideo Limited

Barciays Bank PLC 1& High Street, High
Wycormnbe HP11 ZBE

Sort Code:

Griffin House School Limited

Chatsworth Schools Barclays Bank PLC 99 Hatton Garden,
{Pattison College) Limited - . | Holborn, London
] ECIN 8DN
Sort Code: |
Chatsworth Schools Barciays Bank PLC 1 Churchill  Placs,
{Highfield Preparatory) LTD ' - | Canary ‘Wharf,
Limnited N London E14 5HP
' o ' Sort Code: |
Chatsworth Newco 4 Limited Barclays Bank PLC 1 Churchill Place,
Canary Wharf,
London £14 SHE

Saort Code: |

Chatsworth Cpco 1 Limited None at the date of this Deed.

Swinbrook House Nursery | None at the date of this Dead.
Schools Limited

Chatsworth Schools {(HSW) Barclays Bank PLC 1 Churchill Place,
Limited . Canary Wharf,
o London E14 SHP
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‘Account Holder "~ - ':A_i:'c'ount ' | Account Bank Account Bank
T Number .. | branch address
: ' and sort code
Sort Code: |

Chatsworth Schools (HSW) Barclays Bank PLC 1 Churchill Place,
Limited : -1 Canary Wharf,
' " | London E14 5HP

SortCode: @

Riverston Group Limited Mone at the date of this Deed.

Riverston Properties Limited | None at the date of this Deed.

B | Riverston Schoeols (UK) (g e Barciays Bank PLC 1 Churchill Place,
Limited B : Canary Whart,
N : London E14 SHP

Sort Code

Beech Hall School LTD Barclays Bank PLC 1 Churchill Place,

Canary Wharf,
London E14 SHP
Sort Code: |

Chatsworth Newco 5 Limited

Barclays Bank PLC 1 Churchill Place,

Canary “Wharf,
London E14 5HP
Sort Code

Part 4 o
.~ Intellectual Property

Part 4A - Trade marks

Proprietor/ADP | TM number | Jurisdiction/apparent | Classes Mark text
number status

None at the date of this Deed

Part 4B - Patents

Proprietor/ADP number Patent number Description

None at the date of this Deed
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. Part 5

 Insurances -
Chargor Insurer Policy number Policy description
Chatsworth Bidco | REA RELI74836 Contents, emplovers,
Limited public, prof
indemnity, directors
and officers, '
Chatsworth  Schools | RSA RKL17660% Buiidings, contents,
{Pattison Caollegs) DAS 202604 ' compulers, moneay,
Limited UKBCHC39228 - business
Chubb RNNTA3094 interruption, - _
RSA smoyers, . public,
abuse, . . prof
indemnity.. . Legal
expenses, . Annual
travel.  Occasional |
business use motor. |
Chatsworth  Schools | RBA RKL173272 202604 | Contents, MOney,
{Village Prep) Limited pas ' UKBCHC35228 business
' D18A36SS interruption, . _
Chubb’ employers,  public,
Chubb abuse, _ prof
R indemnity., . Legal
EXPENSes. Annual
travel, - Personal
accident,
.'-Bassetsbury Manor - RSA REAPT73SEER00300 /7 Property, contents,
 School Limited DAS 71001428364 maoney, personal
202604 accident, . business
Chubkb UKBCHC39228 . interruption,
BE joozsesasmeP, emplovers, = public,
G0028926MEPR, prof indemnity,
00028928MBR directors and officers,
abuse, Legal
EX[PENSes, Travel.
Minibus,
‘Benedict . House | RSA RSAPTIRER00300 /7 | Property, contents,
School Limitad DAS ) 77001428364 monay, personal
' 202604 accident, business
Chubb UKBCHC39228 interruption,
QBE 028925MEP, employers, public,
QOD2B92GMEBR, prof indemnity,
OO028928MBP - directors and officars,
' shuse, Legal

o h@?\éiiﬁﬁ\lﬁﬁ#ﬁ?ﬁlﬁ,é '
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Chargor Insurer Policy number Policy description
expenses. Travel.
Minibus.

Griffin House School | RSA RSAP7358500300 /| Property, contents,

Limited DAS 77001428364 money, personal

202604 N accident, . business

Chubb UKBCHC39228 - interruption,

QBE ' 00028925MBP, employers, public,
00028926MBP, prof indemmnity,
00028028MBP directors and officers,

abuse, L.egal
expenses. Travel.
Minibus.

The Marylebone ;| Dot2Dot 25196371CHC/0150 | Material damage,

Village Nursery "1 business .

Limited interruption, debts,
maney, personal
accident, legal,
employers,  public,

| directors and officers.

Beau Peeps Nurseries | Dot2Dot 25196371CHC/0945 | Material damage,

LTD business .
interruption, debts,
monay, personal
accident, legal,
employers, - public,
directors and officers.

Chatsworth Schooels | Alllanz Insurance Plc | 5229233862 Parsonal Accident

(HSW) Limited

(under existing group NMU (Speciality) Ltd | CYS992103413 Cyber Package

policy) QBE UK Ltd Y138716QBE0121A | Commercial
Combined

Riverston Group | Allianz Insurance Pic | SZ/28678141 Combined Personal

Limited Accident/Travel

o Rtiverston Properties CNA Insurance | 10347643 Cyber Package

Limited Company Limited

Riverston = Schools

(UK) Limited NMU (Speciality) Ltd | CYS992001475 Cyber Package

QBE UK Ltd ¥111368QBEQ0120A Commercial

Combined
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Schedule3. o
. Form of Notice to and acknowledgement from Account Bank

- Part 1 Form of notice of charge to Acoount Bank

To: - [insert name and addrass of Account Bank] _ )
| | .Dafed:'{s__" 2087 |
' DeiarISirs | _ |
We hereby giQE notice that, by a debenture dated [ S g .} 2922 fthe “Debéntus;e"}. '

- we have charged to Investec Bank plc (the "Security Agent") as security agent for certain
- financial institutions and others {(as referred to in the Debenture) all our present and future

right, title and interest in and to the following accounts in our name with you, all monles from '

time to time 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 to repayment of any of the foregoing by vou:

 [insert details of accounts] (together the "Accounts”), We hereby irrevot:abiy'inét?uct and .
" authorise you:

‘1 to credit to each Account all Interest from time to time earned on the sums of mcney"
held in that Account;

2 - to disclose to the Security Agent, without any feference to or further authority from us
“and without any liability or inquiry by vou as to the justification for such disclosure,
such information relating to the Accounts and the sums in each Account as the Security
“Agent may, at any time and from time to time, request you to disclose to it;

3 - to hold all sums from time to time standing to the credit of each Account in our name
. with vou to the order of the Security Agent;

4. to payv or release all or any part of the sums from time to time standing to the credit
of each Account in our name with you in accordance with the written instructions of
- the Security Agent at any time and from time to time; and

B to comply with the terms of any written nolice or instructions in ariy way relating to

- the Accounts or the sums standing to the credit of any Account from time to time which

you may receive at any time from the Securlty Agent without any reference to or

further authority from us and without any liabliity or inguiry by vou as to the
justification for or validity of such notice or instructions,

[For Cash Collateral Accounts - Please note we are not permitted to withdraw any amount from
" the Account]s] without the prior written consent of the Security Agent.]

[By countersigning this notice, the Security Agent confirms that we may make withdrawals from -
the Accounts untll such time as the Security Agent shall notify vou in writing that its permission
is withdrawn, whersupon we will nol be permitied to withdraw any amounts from any Account
.- without the prior written consent of the Security Agent. - Security Agent to confirm whether
- accounts are to be blocked immediately]

_' The Security Agent mav by notice to you at any time amend or withdraw this consent. If the -
. consent referred to in this paragraph is withdrawn, vou may immediately set off debit balances
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- to the receipt by you of such notice of withdrawal or amendment.

'  These instructions cannot be revoked or varied without the prior written consent of the Security -
Agent.

This notice, any acknowledgement in connection with it, and any non-contractua! obligations o

' ~ 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 -
“acknowledgement to the Security Agent with a copy to oursalves. ' '

Yours faithfully

- By
for and on behalf of
[relevant Chargor]

- [By S
" for and on behalf of the Security Agent]
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Part 2 Form of acknowledgement from Account Bank

© Tor

- [insert name and address of Security Agent

" Dear Sirs

" We confirm receipt of a notice dated [e] 20[«] (the "Notice") from [refevant Chargor] (the _

"Company") of a charge upon the terms of a Debenture dated [e] 2022, over all the Company's

present and future right, title and interest in and to the following accounts with us in the name '

- of the Compary together with ali monies standing to the credit of those accounts and all interest

from time to time accrued or acoruing on those accounts, any investment made out of any such -

" monies or account and all rights of repayment of any of the foregoing by us:

[#] {ingather the "Accounts”™). We confirm that:

!

* This letter and any non-contractual obligations arising out of or in connection with it shall be

we accept the instructions and authorisation contained in the Notice and undertake to -
~comply with its terms;

“we have not received notlice of the interest of any third 'par!:y inany 'Acicaunt arin the
"~ sums of money held in any Account or the debls represented by those sums and we
- will notify you promptly should we receive notice of any third party interest;

we have nob claimed or exercised, nor will we claim or exercise, any Security or right

of set- off or combination or counterclaim or other right in respect of any Account, the '
- sums of money held in any Account or the debts represented by those sums;

‘until you netify us in writing that withdrawals are prohibited, the Company may make

withdrawals from the Accounts; upon receipt of such notice we will not permit any

amount to be withdrawn from any Account except against the signature of one of your

authorised signatories; and

~ we will not seek to modify, x?ary or amend the terms upon which sums are deposited

in the Accounts without vour prior written consent.

governad by English law,

. Yours faithfully

- for and on behalf of
. [Account Bank]
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~ Form of Notice to and acknowledgement by Party to Relevant Contract.

Tar . [Insert name and address of relevant party]
. Dated:[s  20e]
" Dear Sirs |

Re: [describe releVént contract] datéd [§ ' g 206]' between (1) you'an'd'(z') [»] the'-_ y
"Chargor™)

1 We give notice that, by a debenture dated [e] 2022 (the "Debenture"), we have
assigned to Investec Bank plc (the "Security Agent”) as Security Agent for cerfain . N
~ financial Institutions and others {as referred to in the Debenture) all cur present and
future right, title and interest in and to [insert details of Relevant Contract} (together -
with any other agreement supplementing or amending the same, the "Agreement")
including all rights and remedies in connection with the Agreement and all proceeds
and claims arising from the Agreement.

2 | '_ - For the purposes of this notice and the attached acknowledgement, the term "Declared
Default" has the meaning given to that term in the Debenture.

3 We irrevocably authorise and instruct you from time to time:

.31 to disclose to the Security Agent at our expense (without any reference to or
further authority from us and without any enquiry by you as fo the justification .
for such disclosure), such information relating to the Agreement as the -

- Security Agent may from time to time request; '

| 3.2 . foliowing written notice to you from the Security Agent confirming that a
- Declared Defauit has occurred, to hold all sums from time to time due and
. payable by you to us under the Agreament to the order of the Security Agent; -

3.3 following written notice to you from the Security Agent confirming that a -
. Declared Default has occurred, to pay or release all or any part of the sums
from time to time due and payable by you io us under the Agreement only in
accordance with the written instructions given te you by the Security Agent
from time to time;

34 to comply with any written notice or instructions in any way relating to, or

' purporting to relate to, the Debenture or the Agreement or the debts
represented thereby which you receive at any time from the Security Agent
without any reference to or further authority from us and without any enquiry .

" by you as to the justification for or validity of such notice or instruction; and

3.5  following written nctice to you from the Security Agent confirming that a
- Declared Defauit has occurred, to send copies of all notices and cther
information given or received under the Agreemeant to the Security Agent.

4 o ¥au rha‘y continue to deal with us in relation to the Agreement until you receive written -
' niotice from the Security Agent that a Declared Defauit has occurred. Thereafter we
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will cease to have any right to deal with you in relation to the Agreement and therefore
from that time vou should deal only with the Security Agent.

 Following the occurrence of a Declared Default we are not permitted to receive from

vou, otherwise than through the Security Agent, anv amount in respect of or on
account of the sums pavable o us from time to tme under the Agreemeant

This notice mav only be revoked or amended with the prior written consent 0f' the .

Security Agent,

 Please confirm by completing the enclosed copy of this notice and returning it to the n
- Security Agent {with a copy to us) that you agree to the above and that:

. 7.1 you accept the instructions and authorisations contalned In this notice and _

you undertake to comply with this notice;

o 7.2 - you have not, at the date this nolice is returned to the'S‘ecuréty Agent, .

" received notice of the assignment or charge, the grant of any security or the

‘existence of any other interest of any third party in or to the Agreement or

- any proceeds of it and you will notify the Security Agent promptly if vou should
do so in future; and

7.3 following written notice to ydu from the S&tﬂs"ity Agent confirming that a'_': '
Declared Default has occurred you will not permit any sums to be paid to us -

or any other person {other then the Security Agent) under or pursuant to the
- Agreement without the prior written conzent of the Security Agent,

This notice, and any acknowledgement in connection with it, and any non-contractual

gbligations arising out of or in connection with any of them, shall be governed by
Engtlish law.

Yours faithfully

" for and on behaif of
{name of Chargor]

:-_ (O copy]
Ta: o] _ N
as Security Agent -
[Address] '

Copy to: [name of wargérj' .

. wWe acknowledge receipt of the above notice and consent and agree to Its terms. We confirm

cand agres to the matters set out in paragraph 7 of the above notice.

for and on behalf of [+]

Dated: {e N 20e]
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Schedule 5 : L
Form of Notice to and acknowledgement by Insurers

. To: [Insert name and address of insurer] L S
| Dated: [ 200]
Dear Sirs o | _
| [=] {the "Chargﬁf") . _
1 We give notice tﬁat, by a debenture dated [e] 2022'(i:he “Débentur’e"), we .h.av.'e.

assigned to Investec Bank plc (the "Security Agent") as Security Agent for certain .-
financial institutions and others {as referred to in the Debenture) all our present and
future right, title and interest in and to the policies listed in the scheduie to this notice
(together with any cther agreement supplementing ¢or amending the same, the
"Policies") including all rights and remedies in connection with the Paolicies and all
proceeds and claims arising from the Policies.

-2 . Weirrevocably authorise and instruct you from time to time:

. ‘2.1 to disclose to the Security Agent at our expense (without ény refefence to or
. further authority from us and without any enquiry by you as to the justification

. for such disclosure) such information relating to the Paolicies as the Security '

" Agent may from time to time request;

2.2 to hold all sums from time to time due and payable by you to us under the =
Pgolicies to the order of the Security Agent;

_ 2.3 - topay or release all or any part of the sums from time to time due and payable
" by you to us under the Policies only in accordance with the written instructions
given to vou by the Security Agent from time to time;

2.4 . to comply with any written notice or instructions in any way relating to (or
purparting to relate to) the Debenture, the sums payable to us from time to
. time under the Policies or the debis represented by them which you may
- receive from the Security Agent (without any reference to or further authority
- from us and without any enquiry by you as to the justification for or validity
of such notice or instruction); and

2.5 to send copies of all notices and other information given or received under

. the Policies to the Security Agent.

3 ‘We irrevacably instruct you, with effect from the date of this notice, to note on the .
. relevant Policies the Security Agent’s interest as loss payee and as first priority
"~ assignee of the Policies and the rights, remedies, proceeds and claims referred to-
- abave.

4 ~  After the date of this notice we will cease to have any right to deal with you in relation .

to the Polices and therefore from that time vou should deal only with the Security
Agent. '
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B L After the date of this notice we are not permitted to recai?e fmhé yeu,'ethér@é*&e than
' . through the Security Agent, any amount in respect of or on account of the sums
- payable o us from time o Hme under the Policles. '

6 This notice may only be revoked or amended with the pﬁor' written consent of the
B - Security Agent.

7 - Please confirm b\; completing the enclosed copy of this notice and returning it to the
'  Security Agent (with & copy to us) that you agree to the above and that: '

L7 you accept the instructions and authorisations contained in this notice and
© you undertake (o comply with this notice;

7.2 you have not, at the date this notice is returned to the Security Agent,

- received notice of the assignment or charge, the grant of anv security or the
existence of any other interast of any third party In or to the Policies er any -
praceeds of them ar any breach of the terms of any Policy and you will notify
the Security Agent promptly if you should do so in future; and

7.3 you will not permit any sums to be paid to us or any other person under or
pursuant to the Policles without the prior written consent of the Security:
- Agent.
8 - This notice, and 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,

_ Yours fatthfuily _

for and on behaif of
. [Name of Chargor]
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"~ Schedule
The Policies

‘{on copy] -
 as Security Agent
[Address} . -

Copy to: [name of Chargorj
Dear Sirs

~ We acknowledge receipt of the abave nofice and consent and agree to its terms. We confirm
- and agree to the matters set out in paragraph 7 in the above notice.

for and on behalf of

NS
 Dated:[s . 20e]
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) Schedule 6 .

Form of Accession Dead

_Thisﬁmeﬁsion Deed is made on | .. | R o - 2D[e)
Betwean:
Y [e] Limited a company incorporated In [#] with registered number [e] {the "Acceding

Company")] [each company listed in Schedule 1 (each an "Acceding Company”)];

{2} .. [e] (the "Parent"); and

{3 [e] {as Security Agent for the Secured Parties (as defined below)) (the "Security
- Agent”).

' Baékg}mund

This Accession Deed is supplemental to @ debenture dated [e] 2022 and made between (1) the

-Chargors named in it and {2) the Security Agent {the "Debenture"),

It iz agreed:

R Definitions and interpretation

1.1

1.2

. Construction
Clause 1.2 of the Debenture applies with any necessary changes to this
&ccession Deed as if it were set out in full in this Accession Dead.
. 2 o Accession of the Acceding Company
2.4 Accession
- [The/Each] Acceding Company: . N :
2.1.1  unconditionally and irrevocably undertakes to and agrees with the
Security Agent to observe and be bound by the Debenture; and
2.1.2 cereates and grants [at the date of this Deed] the charges, .
- movigages, assignments and other security which are stated to be
craated or granted by the Debenture,
.. as if it had been an original party to the Debenture as one of the Chargors.
2.2 Covenant to pay
Without prejudice to the generality of Clause 2.1 (Accession), [thefeach]
 Acceding Company {ointly and severally with the other Chargors [and sach
other Acceding Companyl), covenants in the terms sel ocul In clause 2
{Covenant to pay) of the Debenture,
LONLIVEL 108467516 4

Definitions

Terms defined in, or construed for the purposes of, the Debenture have thé '
" same meanings when used in this Accession Deed including the recital to this

Accession Deed {unless otherwise defined In this Accession Deed).

Papn B .
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2.3

) Charge and aésignm’ent

. Without prejudice to the generality of Clause 2.1 (AcCessioﬁ), {the/each] -
~ Acceding Company with full title guarantee, charges and assigns (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 i or in which it has an interest, on the terms
set out in clauses 3 (Grant of security), 4 (Fixed security) and 6 (Fipating

charge) of the Debenture including {without limiting the generality of the

231

o 2.3.2

LONLIVEVIO5467616.4

2.3.3

' foregoing):

by way of first legal mortgage all the freehold and leasehold Real .
Property (other than any Short Leasehold Property) (if any) vested

in or charged to the Acceding Company (including, without limitation,

. the property specified [against its name] in Part 1 of Schedule 2 o
(Details of Security Assets owned by the ([Acceding.

Company/Acceding Companies]) (if any));

by way of first fixed charge:

- (a) all the Charged Securities (including, without Wmitation, = -
those specified [against its name] in Part 2 of Schedule 2

(Details of Security Assets owned by the [Acceding
' '_ Company/Acceding Companies]) {if any)); together with

' (b') - " all Related Rights from time to time accruing to them;

- - by way of first fixaed charge each of its [Cash Collateral Accounts and ™
- any other] accounts with any bank or financial institution at any time
- (including, without limitation, those specified [against its name] in

Part 3 of Schedule 2 (Details of Security Assels owned by the

[Acceding Company/Acceding Companies])) and all monies at any .

 time standing to the credit of such accounts;

2.3.4

235

2.3.6

by way of first fixed charge all Intellectual Property (including,
without limitation, the Intellectual Property specified [against its .

name] in Part 4 of Schedule 2 (Details of Security Assets owned by

. the [Acceding Company/Acceding Companies]) (if any));

by way of absolute assignment (subject to a proviso for 3
reassignment on redemption} the Relevant Contracts (including,
" without limitation, those specified [against its name] in Part § of -
" Schedule 2 (Details of Security Assels owned by the [Acceding
Company/Acceding Companies]) (if any)), all rights and remedies in

connection with the Relevant Contracts and all proceeds and claims

_ arising from them,; and

by way of absolute assignment (subject to a proviso for'_
_- reassignment on redemption) the Insurances (including, without
- himitation, those specified [against its name] in Part 6 of Schedule 2

{Details of Security Assels owned by the [Acceding

Fae 54
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- Company/Acceding Compa'nias}} {if any)},: all claims under the
- Insurances and all proceeds of the Insurances,

2.4 Representations

[The/Each] Acceding Company makes the representations and warranties set
gut in this paragraph 2.4 to the Security Agent and to each other Secured
Party as at the date of this Accession Deed:

(a}  [each/the] Acceding Company is the sole legal and beneficial owner _
' of all of the Secutity Assets identified {against its name] in Schedule .~
2 {Details of Security Asselsy;

o {B) the Charged Securities listed in {Part 2 of] Schedule 2 to the
' O Accession Deed {Details of Security Assels owned by the [Acceding
- Company/Acceding Companies]) constitute o the extent they are
" issued by a member of the Group the entire share capital owned by
- Teach/the] Acceding Company in the relevant company [and
constitute the entire share capital of 2ach such company]; and

{e) B [Part 1 of] Schedule 2 {(Debails of Security Assels owned by the
- fAcceding Company/Acceding Companias]) identifies all freehold and
leasehold Real Property [{other than Short Leasehold Propertyv)]
which is beneficially owned by [each/the] Acceding Company at the
date of this Deed.

2.5 Consent
‘Pursuant to clause 23.3 {Accession Deed) of the Debenture, the Parent (as
' agent for itself and the existing Chargors):

2.5.1 consents to the accession of [the/each] Acceding Company to the _
Dehenturs on the terms of this Accession Desd; and '

252 - pgrees that the Debenture shall, after the date of this Accession
" xeed, bae read and construed as if [the/each] Acceding Company had -
besn named in the Debenture as a Chargor,

_'.3. o Constriction of Debenture

This Accession Deed shall be read as one with the Debenture so that all references in
the Debenture to "this Deed" and similar expressions shall include references {o this
U Accession Desgd,

. R . ‘Third narkty righfs
" Save as expressly provided to the contrary in the Debenture, a person who is not &
. party to this Accession Deed has no right under the Contracts [Rights of Third Parties)
Act 1999 to enforce or enjoy the benefit of any term of this Accession Deed.
. 5. motice details
. Notice details for [thefeach] Acceding Company are those identified with its name

- below.
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6 - .Coun'ferparts' =
. This Accession Deed may be executed in any number of counterparts, and this has the

- same effect as if the signatures {and seals, if any) on the counterparts were on a single
copy of this Accession Deed.

-7 Governing law

This Accession Deed and any non-contractual bb'li'ga'ti.ons arising out of or in connection

with it shall be governed by English law,
_ 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 Dead][by [the/each] Acceding L
" Company and the Parent].
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Schedule 1 to the Accession Dead .

The Acceding Companies

Company name Ragisterad Registered office
number

{e] [e] {e]

{s] (] fa]

[o] [o] fe]

[e] [o] {e]
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_ Schedule 2 to the Accessmn Deed _ R : : :
" Details of Security Assets owned by the [Accedlng Company/Accedmg Compames] y

. [Part 1 - Real Property]

Registered land

[Acceding Company] | Address Administrative Area Title number
[«J 1 [e] [e] (=]
Unregistered Iand
[Acceding Address .| Document describing the Real Property
Company] R
. Date Document - | Parties
) L [+] O L T 1.5

' [Paft 2 - Charged Sécufities]--_ :

[Acceding Name of | Class of shares | Number of | Issued share
Company] . company - in | heid shares held capital
| which shares
. lareheld _
[s] IR N D ¥ O P £ O B [o]
[1 el [¢] RO [e]
QN § 0 R 1 O el [o]

_ [Part 3 - Charged Accounts]

Account Holder Account Number Account Bank Account bank
branch address
and sort code

S T LS B 10 L[]
[+] I O 1
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[Par#:ti - Intelectusl Praperty}" . '  -

Part 4A - Trade marks
Proprietor/ADP | TM number | Jurisdiction/apparent  Ciasses Mark text
number status
[e] {e] | E’] _ o i [e] [e]
il _ [o] [=] . [o] [=]
le] [e] el L i [ed [e]
Part 4B - Pa_tents .
Proprietor/ ADP number Patent number Description o
RN 1] _ o
Al NN Lt D B LN
bed o] : [e]

[Part 5 - Relevant Contracts]

[Acceding Date of Relevant Parties _ Betails of Relevant
Company] o Contract ' Contract

fe] [} el 9]

1 |l i i

[Part 6 - Insurances]

[Acceding Company] Insurer Paolicy number
{e] (=] . [e]
[»] [«] [}
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DocuStgn Envelopa ID: 0C35B40D-62F3-465F-A907-4EB7A2D52408

_ _E:xecutiun pages of the Accession Deed

. The Acceding C'oi’npan[f]_[iés]‘ S e
Executed as a deed [, but not delivered ~ ~

" until the first date specified on page 1,] Sgnstre
by [hame of Acceding Company] acting
by a director in the presence of: '

: Directdr_ -

. . - print namé
signature
of witness

- name

. print name of witness

“address

Address: '[.]

Attention: [e] '

The Parent
Executed as a deed t, but not delivered
until the first date specifiad on page 1,] P

by [name of Parent] acting by & director
in the presence of:

. Director -

éﬁm name
signature
- of witness -

-name

print name of witness

: address: '

Address: [e]

Attention: [e] =~

. (ONLIVE\105467616.4 L _ e S bage i
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. The Security Agent

. Signed by

for and on behalf of [name of Security
Agrerrt]

Address: el

attention: [e]

| LONLIVELL08457656.9 R ' S T T o g 6y
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. Execution Pages

Executed az a deed,'bﬁt not 'delivefed N
Director

until the first date specified on page 1, by = sgnature
. Chatsworth Tepce Limited acting by a 3
~ director in the presence of: - Frederick Knipe -
.. ' print nama
signature
of witness
name - Mark McKeever B
print name of witness
address
" Address:  Chatsworth Schools; Former Estate Office, Great Tew Estate, Great Tew,
' Chipping Norton, Oxon OX7 4AH
" Attention: . Fred Knipe
Executed as a deed, but not delivered e '
. . . - ... Director
- until the first date specified on page 1, by e
Chatsworth Midco Limited acting by a L
director in the presence of: _ Frederick Knipe
o - print name
‘signature
of witness
name Mark McKeever
prink name of witness
-address -
Address: - Chatsworth Schools, Former Estate Office, Great Tew Estate, Great Tew,
Chipping Norton, Oxon OX7 4AH
" Attention:” - Fred Knipe
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Execited as a deed, but not delivered

Director

untll the first date specified on page 1, Iy slgnature '
Chaisworth Bideoo Limited actingbv a

- director In the presence of ~ Frederick Knipe

) print sarme
‘signature
of witness |
name Mark McKeaver

print name of witness

address

. Address: Chatsworth Schools, Former Estate Office, Great Tew Estate, Great Tew, . '

- Chipping Norton, Oxon OX7 4AH '

Attention:  Fred Knipe

" Executed as a'ﬁéed,'but'nct deliverad U

. . . -~ Director
until the first date specified on page 1, by :
Chatsworth Schools {Patiison
College) Limited acting by a director In ~ Frederick Knipe
the presence of; - print pame
signatura
of witness
name Mark Mci(eaver
. print navne of withess
 ‘address
Address: . - Chatsworth Schools, Former Estate Office;, Great Tew Estate, Great Tew,
Chipping Norton, Oxon OX7 4AH o

Atténtion: - Fred Knipe
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- Executed as a deed, but not delivered- -
until the first date specified on page 1, by
Chatsworth Schools (Village Prep) e
Limited acting by a director in the - Frederick Knipe
presence of: . o :

Director

print name

. signature
of witness

Mark McKeever

o print name of witness

name -

‘address

Address: - Chatsworth Schools, Former Estate Office, Great Tew Estate, Great Tew,
Chipping MNeorton, Oxon OX7 4AH

. Attention: . . Fred Knipe

" Executed as a deed, but not defivered -
- until the first date specified on page 1, by ' “uignature
- Chatsworth Opco 1 Limited acting by a .
" director in the presence of: Frederick Knipe

. print nams

Director -

signature
~of witness

name Mark McKeever

© print rame of witness

address .
. Address: - Chatsworth Schools, Former Estate Office, Great Tew Estate, Great Tew,
' Chipping Norton, Oxon OX7 4AH '
Attention: 3 Fred Knipe
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o Executed as a deed, but not delivere
- until the first date specified on page 1, by
Bassetsbury Manor School Limited

Director _

E acting by & director in the presence of: Frederick Knipe
. print nuene

" signature '-

of withess -

‘name “Mark McKeever

print name of witnass

. meddress '

Address: .~ Chatsworth Schools, Former Estate Office, Great Tew Estéte; Great Tew,

- Chipping Norton, Oxon OX7 4AH '

© Attention: Fred Knipe

' Executed a5 @ deed, but not delivered L .
Director’

“unti the first date specified on page i, by
Henedict House School Limited acting
' by a director in the presence oft . Frederick Knipe
| Beint rame
signaturs
of wiiness
name Mark McKeever
T oprint name of withoss
~address
 Address: : . Chiatsworth Schools, Former Estate Office, Great Tew Estate, Great Tew, -
: ' Chipping Morton, Oxon OX7 4AH '
A%:tentior;: .. Fred Knipe
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Executed as a deed, but not delivered L e
: Director

~ until the first date specified on page 1, by
Griffin House School Limited acting by .
a director in the presence of: Frederick Knipe
5 : - prizt name .
signature
of witness
‘name ~ Mark McKeever
) print name of witness
" address
Addréss: - Chatsworth Schools, Former Estate Office, Great Tew Estate, Great Tew,
 Chipping Norton, Oxon OX7 4AH
Attention: - Fred Knipe
_Executed as a deed, but not delivered L L
. \ . - -Director -
- untll the first date specified on page 1, by - &ams
" The Marylebone Village Nursery e _
- Limited acting by a director in the Frederick Knipe
presence of: BT v~ u—
- signature
- of witness
name Mark Mckeever
© . print mame of wilness
address
 Address: " Chatsworth Schools, Former Estate Office, Great Tew Estate, Great Tew.,
Chipping Morton, Oxon OX7 4AH
Attention: - Fred Knipe
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- Executed as 2 deed, but not delivered
- unti the first date specified on page §, by
. Swinbrook House Nursery Schools '
- Limdted acting by a director in the .- Frederick Knipe-
nresence of; S ek pee

Director

signature
B of witness |

name Mark McKeever

© o print name of witness

. address

" Address: o Chatsworth Schools, Former Estate Office, Great Tew Estate, Great Tew,
' Chipping Norton, Oxon OX7 448H

CAttention: . - Fred Knipe

Executed as a deed, but not delivered
until the first date specified onpage 4, by oo
Chatsworth Schools {Highfieid

" Preparatory) LTD acting by a director in -~ Frederick Knipe

 Director .

the presence of; © print name
signaiure
of witness |
" name - Mark McKeever
: ) ‘privt name oF vitness
" address o
" Address: . Chatsworth 'Scﬁoeis,' Former Estate Office; Great Tew Estate, Great Tew,
' Chinping Norton, Oxon X7 4AH
" Attention: . - Fred Knipe
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Executed as a deed, but not delivered S
: Director

* until the first date specified on page 1, by
~ Beau Peeps Nurseries LTD actingbya =~ .. = &= 7

director in the presence of:- " Frederick Knipe

[ " o ’ érintname

 signature '
. of witness §

name Mark McKeever

print name of witness
addresé :
Address: . . - Chatsworth Schools, Former Estate Office, Great Tew Estate, Great Tew, -
- Chipping Norten, Oxon OX7 4AH

Attention: . Fred Knipe

" Executed as a deed, but not delivered” o
. . . Director

_until the first date specified on page 1, by

Chatsworth Newco 4 Limited acting by e

a director in the presence of: ~ Frederick Knipe

print pame

signature

of witness | -

name Mark McKeever

print name of withess

address

. Address: ' Chatsworth Schools, Former Estate Office, Great Tew Estate,-'Great Tew,
~ Chipping Norton, Oxon OX7 4AH
. Attention: . Fred Knipe
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Executed 35 a dea'd,'but not delivered

Director -

until the first date specified on page 1, BY  sgnawre
 Chatsworth Schools {HSW) Limited
- acting by a director in the presence of:  Frederick Knipe
) print nams
signature
of witness |
name Mark McKeever
pring name of winess
addrass
Address: Chétawérth"Schcéis,' Former Estate Office, Great Tew Estate, Great Tew, -
Chipping Norton, Oxon OX7 4AH
- Attention: " Fred Knipe
‘Executed as a 'deed,. hut riot delivered S
S . . - Director
. untli the first date specified on page 1, by ™5
- Riverston Group Limited acting by o _
director in the presence of: - Frederick Knipe
) . print namg
signature
- of witness .
" hame . Mark McKeever
- pring sames of witness
address
Address: _C?&atswéﬁ:h Schools, Former Estate Office, Great Tew Estate, Great Tew, -
© Chipping Norton, Oxon OX7 4AH :
Attention: - Fred Knipe
. 'ammvzz‘ﬁ.éseawﬁzm. s&%»g'aﬂ. 53
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_Executed as a deed, but not delivered

. Director

 until the first date specified on page 1, by
Riverston Schools (UK) Limited acting. ...~~~
by a director in the presence of: - Frederick Knipe

. print name
signature
of witness
" name -Mark McKeever
) ) . print name of withess
‘address
' Address: - Chatsworth Schools, Former Estate Office, Great Tew Estate, Great Tew, -
Chipping Norton, Oxon OX7 4AH '
Attention: Fred Knipe

"Executed as a deed, but not delivered

: Direct’or‘

~ until the first date specified on page 1, by S5
. Riverston Properties Limited acting by Lo
a director in the presence of:  Frederick Knipe
print pame
-signature
" of witness
name Mark McKeever
’ print name of witaess
address
‘Address: - Chatsworth Schools, Former Estate Office, Great Tew Estate, Great Tew,
.~ Chipping Norton, Oxon OX7 4AH
 Attention:. . Fred Knipe
LONLIVEVIOS467616.4 CEags T
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Executed as 3 deed, but not delivered

Director

untH the first date specified on page 1, by
. Beech Hall School LTD acting by a

signature

director in the presence of: .. Frederick Knipe
B print name =

" signature

of witness

name Mark McKeever

’ print name of witness
‘address
‘Address: _ Chatsworth Schools, Farmer Estate Office, Great Tew Estate, Great Tew,
Chipping Norton, Oxon OX7 4AH

Attention:  Fred Knipe

Executed as a deed , but not delivered

- Director

©until the first date specified on page 1, by .
. Riverston Schoo! Limited acting bv 3
- director in the presence of: Frederick Knipe
. . . mwint name
signature
of witness [ L
- name Mark McKeever
. : grint name of withess
address -
Address:  Chatsworth Schools, Former Estate Office, Great Tew Estate, Great Tew,
oe-T Chipping Norton, Oxon OX7 44H
‘Attention: . . Fred Knipe

LOMLIVERIDSAETEIG.4
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Executed as a deed , but not delivered G
- Director -

until the first date specified on page 1, by
- Beech Hall Schools (UK) Limited _ S
- acting by a director in the presence of: . . Frederick Knipe
. " prink name
- signature
of witness
name Mark McKeever
’ print name of wilness
" address .
" Address: " Chatsworth Schools, Former Estate ‘Office, Great Tew Estate, Great Tew,
' . Chipping Norton, Oxon OX7 4AH
Attentionﬁ _ - Fred Knipe
" Executed as a deed , but not delivered - ST
Director -

- until the first date specified on page 1, bY' :
Chatsworth Newco 5 Limited acting by | L
a director in the presence of: ‘Frederick Knipe -~

. print name
signature
- of withess
.. Mark McKeever
name
orint name of witpess
. address
. Address: ‘Chatsworth Schools, Former Estate Office, Great Tew Estate, Great Tew,
' . Chipping Norton, Oxon OX7 4AH :
- _Attention: ~ Fred Knipe
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- The Security Agent

Signed by James Haggie Stephen White -

for and on behalf of Investes Sank plo:

. Address: - 30 Gresham Street; London, EC2V 70P

- Attenticr‘a:"_ - Stephen White and Fred Kinsman
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