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Details of Charge

Date of creation:  29/01/2021
Charge code: 0882 1281 0002
Persons entitted: BARCLAYS BANK PLC (SECURITY AGENT)
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: ADDLESHAW GODDARD LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8821281

Charge code: 0882 1281 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 29th January 2021 and created by HARDWICK HOUSE

SCHOOL LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 17th February 2021 .

Given at Companies House, Cardiff on 18th February 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Dated 2§ jma@ 2021

THE COMPANIES LISTED IN SCHEDULE 1
as Chargors

BARCLAYS BANK PLC
as Security Agent

DEBENTURE
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This Deed is made on P y ) 2021
2‘1 Jon. oy

Between

{1 The companies listed in Schedule 1 {The Chargors) (the Original Chargors); and

{2) Barclays Bank PLC (No. 01028167) as security frustee for the Secured Parties (Security
Agent which term shall inciude any person appointed as security trustee or as an additional
trustee in accordance with the terms of the Finance Documents).

It is agreed

1 Definitions and interpretation

1.1 Diefinitions
in this Deed:

Account has the meaning given to it in clause 3.4(i) (First fixed charges)

Additional Chargor means a company which creates Security over its assets in favour of the
Security Agent by executing a Security Dead of Accession

Biocked Account means the Mandatory Prepayment Account, the Holding Account or any
other account as the relevant Chargors and Security Agent shall specify in writing

Chargor means an Original Chargor or an Additional Chargor
Chattels has the meaning given to it in clause 3.4(d} (First fixed charges)

Chelsea Acquisition Document means the share sale and purchase agresment in relation to
the entire issued share capital of The Chelsea Group of Children Lid. between Cavendish
Education and Training Limited, Elizabeth Hartman and Mikaela Meyer Ferré dated 21 January
2021

Debts has the meaning given to it in clause 3.4{g) (Firs! fixed charges)

Existing Debenture means the debenture dated 24 June 2019, as supplemented and amended
from time to time, gramted by Burington Education Ltd and Burlington Education Finance
Limited as chargors in favour of the Security Agent

Facilities Agreement means the facilities agreement between the Burlington Education Lid as
Original Borrower, Burlington Education Ltd and Buriingten Education Finance Limited as
Original Guarantors, Barclays Bank PLC and Mational Westminster Bank PLC as Arrangers,
Barclays Bank PLC and National Wastminster Bank PLC as Original Lenders, Barclays Bank
PLC as Agent and Security Agent originally dated 24 June 2019, as amended and restated 31
January 2020, and as further amended and restated on or around the date of this Desd under
which the Lenders agree to make term loan faciliies available to the Borrowers

Fhxtures means in respect of any Secured Property all fixtures and fittings (inchiding trade
fixtures and fittings) and fixed plant and machinery now or at any time after the date of this Deed
on that Secured Property

Floating Charge Assets means all the assets and undertaking from time to time subject to the
floating charge created under clause 3.5 (Floating charge)
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Gryphon Acquisition Document means the share sale and purchase agreement in relation to
the entire issued share capital of Quom Hall School Lid (previously known as Gryphon House
Limited) between Cavendish Education and Training Limited and Christina Church dated 31
January 2020

Insurance Policies means in respect of a Chargor all policies of insurance present and future
in which it has an interest

investments means any shares, stecks, debenture security, securities, bonds and invesiments
of any type (other than the Subsidiary Shares) whatever including but not limited to negotiable
instruments, certificates of deposit, eligible debt securitiss, interests in collective investment
schemes, or other investments referred {o in section 22 of, and as defined in Part Il of Schedule
2, to the Financial Services and Markets Act 2000 and Part il of the Financial Services and
Markets Act 2000 (Regulated Activities) Order 2001, whether certificated or uncertificated,
physical or dematerialised, registered or unregistered held by the relevant Chargor or by a
trustee or clearance system or nominee

Ceccupational Lease means, in respect of a Chargor, a igase of a Secured Properiy in respect
of which it is landlord

Party means a party to this Deed

Planning Acts means the Town and Country Planning Acis 1950, the Planning {(Listed
Buildings and Conservation Areas} Act 1880, the Planning (Hazardous Substances) Act 1990,
the Planning (Conseguential Provisions) Act 1930, the Planning and Compensation Act 1881,
the Planning and Compulsory Purchase Act 2004 and any regulations or subordinate legisiation
made under any of the feregoing and any other statute or regulation governing or controlling the
use or development of land and buildings

Premises means any building on a Secured Property
Properties mean the properties listed in Schedule 2 (Properties)

Receiver means any receiver, manager of administrative receiver appointed by the Security
Agent in respect of any Chargor or any of the Secured Assets

Related Rights means, in respact of any Invesiment or Subsidiary Share:

(a) all monies paid or payable in respect of that Investment or Subsidiary Share (whether
as income, capital or otherwise)

{b) all shares, investments or other assets derived from that Investment or Subsidiary
Share and
{c) all rights derived from or incidental to that Investment or Subsidiary Share

Relevant Agreements means:

{a) the Initial Acguisition Documents;

{b) the Hardwick House Acquisition Documents;
{c) the Gryphon Acquisition Document;

{d) the Chelsea Acquisition Document;
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(e) the Ripplevale Acquisition Document; and

H any other agreements specified to be assigned under clause 3.3 (Assignments}, and
any agreement ctherwise designated as a Relevant Agreement by the Security Agent
and relevant Chargor in writing

Relevant Policles means all Insurance Policies (other than policies in respect of third party
liability or public liability) together with all monies payable in respect of those policies

Ripplevale Acquisifion Documeant means the share sale and purchase agreement in relation
fo the entire issued share capital of Ripplevale School Limited between Cavendish Education
and Training Limited, Christopher Michael Danican and Clifford Davies dated on or about the
date of this Dead

Secured Assets means, in respect of any Chargor, all of its assets and undertaking the subject
of any Security created by, under or supplemental to, this Deed in favour of the Sacurity Agent

Secured Obligations means, in respect of any Chargor, all monies and liabilities now or after
the date of this Deed due, owing or incurred by that Chargor to the Finance Parties (or any of
them) under the Finance Documents {or any of them) in any manner and in any currency or
currencies and whether present or future, actual or contingent, whether incurred solely or jointly
with any other person and whether as principal or surety, together with ali inferest accriing on
such monies and liabilities and all costs, charges and expenses incurred by any Finance Party
under any Finance Document except for any obligation which, if it were included here, would
constitute unlawful financial assistance, or its equivalent in any other jurisdiction

Secured Property means at any time the Properties and all other freehold, leasehold or
commonhoeld property which is subject to any Security created by, under or supplemental to this
Deed

Security Deed of Accession means a deed in the form set out in Schedule 8 (Form of Security
Deed of Accession) by which a person will become a party to this Deed as a Chargor

Security Peried means the period beginning on the date cf this Deed and ending on the date
on which the Security Agent is satisfied that the Secured Obligationg have been irrevocably and
unconditionally satisfied in full and all facilities made available by the Finance Parties (or any of
them} under the Finance Documents {or any of them) have been cancelled

Subsidiary Shares means, in respect of a Chargor, all shares present and future held by it in
its Subsidianies (including those listed in Schedule 3 {(Subsidiary Shares)) excluding any shares
present and future held by it in & Dormant Subsidiary

interpretation

{(a) Uniess otherwise defined in this Deed, a term defined in the Facilities Agreement has
the same meaning when used in this Deed or any notices, acknowledgements or other
documents issued under or in connection with this Deed.

() In this Deed the term dispose includes any sale, lease, licence, transfer or loan,

(c) Clause 1.2 {Construction) of the Facilities Agreement is incorporated in this Deed as if
set out here in full but sa that each reference in that clause to this Agreement shall be
read as a reference to this Deed.
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Third party rights

(@)

Unless expressly provided to the contrary in any Finance Document a person who is
not 2 Party has no right under the Contracts (Rights of Third Parties) Act 19399 to enforce
or enjoy the benefit of any term of this Deed or any other Finance Document issued or
entered into under or in connection with it.

Unless expressly provided o the contrary in any Finance Document, the consent of any
person who is not a Party is not required to rescind or vary this Deed or any other
Finance Document entered into under or in connection with it.

Administration

{a)

Any reference in this Deed, or any other Finance Document entered into under or in
connection with it, to the making of an administration order shail be treated as including
a reference to the appointment of an administrator under paragraph 14 {by the holder
of a qualifying ficating charge in respect of a Chargor's assets) or 22 (by a Chargor or
the directors of a Chargor) of Schedule B1 to the Insolvency Act 1986 or any steps
taken toward such order or appointment.

Any reference in this Deed or any other Finance Document entered into under or in
connection with it, to making an application for an administration order by petition shall
be treated as inciuding a reference to making an administration application to the court
under Schedule Bi fo the Insolvency Act 1988, appointing an administrator under
paragraph 14 or 22 of that Schedule, or giving notice under paragraph 15 or 26 of that
Schedule of intention to appoint an administrator or any steps taken towards such
application or notice.

Incorporated terms

The terms of the Finance Documents and of any side letters relating to the Finance Documents
and the Secured Obligations are incorporated into this Deed to the extent required for any
purported disposition of any Secured Assets contained in this Deed to be a valid disposition in
accordance with section 2(1) of the Law of Property (Miscellaneous Provisions) Act 1688,

Conflicts with Finance Documents

(a)

There exist, as between the terms of this Deed and the terms of the Facilities
Agreement, certain conflicts and inconsistencies and certain provisions andfor
obligations which extend beyond the equivalent provisions andior obligations set out in
this Deed. To the extent that there is a conflict or inconsistency betweaen the provisions
of this Deed and the provisions cf the Facilities Agreement, the provisions of the
Facllities Agreement shall prevail and, where such conflict exists, compliance by the
Chargors with the terms of the Facilities Agreement shall be deemed tc be compliance
with the confiicting or inconsistent terms of this Deed.

Existing Debenture

(@)

MNotwithstanding any other provisions of this Deed, the Parties acknowledge and agree
that the Chargors enter into this Deed in addition to, and without prejudice fo, the
Existing Debenture and that any reference in this Deed fo the security created
hereunder being first ranking is subject to any prior ranking security created under the
Existing Debenture.
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{2}, To the extent that title documents have heen delivered to the Security Agent pursuant
io the Existing Debenture, the obligation to deliver such title documents under this Deed
shall be deemed satisfied.

Covenant to pay

Each Chargor covenants with the Security Agent as security trustee for the Finance Parties, to
pay and discharge the Secured Obligations when they becoms due for payment and discharge
in accordance with the terms of the Finance Documents.

Charging provisions

General

All Security created by a Chargor under clauses 3.2 to 3.5 inclusive is:

(&) g continuing security for the payment and discharge of the Secured Obiligations;
{b) granted with full title guarantse;

{c) granted in respect of all the right, tite and interest (f any), present and future, of that
Chargor in and to the relevant Secured Asset; and

{d} granted in favour of the Secunty Agent as securty trustee for the Finance Parties.
First legal morigages

Each Chargor charges by way of first legal morigage the Properties and all Premises and
Fixiures on each of the Properties,

Assignments

(&) Each Chargor assigns:

), the Relevant Agreemenis to which it is a party; and
{ii} the Relevant Policies to which it is a party.
(k) Each Chargor shall remain liable o perform all its obligations under the Relevant

Agreements and the Relevant Policies to which it is a parly.

{c) Notwithstanding the other terms of this clause 3.3, prior to the occurrence of a Default
which is continuing, each Chargor may, subject to the other terms of the Finance
Documents, continue ic exercise all and any of its rights under and in connection with
the Relevant Agresments.

First fixed charges
Each Chargor charges by first fixed chargs:

(2} all interests and estates in any freehold, leasehold or commonhold property now or
subsequently owned by it (other than any freehold, feaseheld or commonheld property
effectively charged by way of legal morigage under clause 3.2) and, in each cass, the
Pramises and Fixtures on each such propery;
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the proceeds of sale of its Secured Property and all licences io enter on or use any
Secured Preperty;

the benefit of all other agreements, instruments and rights relating to its Secured
Froperty;

all plant, machinery, vehicles, computers, office and other equipment, all fumiture,
furnishings, equipment and tocls and any removals or replacement of them, (together
Chatteis) present and future and the benefit of all contracts, licences, warranties,
maintenance contracis relating to them and any rerewais and repiacements of them;

the Subsidiary Shares together with all Related Rights;
the invesimenis together with all Related Rights;

all ook and cther debts, due to the relevant Chargor and their proceeds (both coliected
and uncollected) (together the Debis), and all rights, guarantees, security or other
collateral in respect of the Debts (or any of them) and the benefit of any judgment or
order to pay a sum of monies and all rights fo enforce the Debts (or any of them);

all monies from time to time standing to the credit of each Blocked Account;

all monies from time to time standing to the credit of each account held by the relevant
Chargor with any bank, building society, financial institution or other person {other than
any Biocked Account) (sach an Account),

all its Intellectual Property;
all its goodwill and uncalled capital;

the benefit of all Authorisations held or utilised by it in connection with its business or
the use of any of its assets and the right to recover and receive compensation payable
in respect of any of them;

its rights under any hedging agreement or hedging arrangements; and

to the extent that any assignment in clause 3.3 is insffective as an assignment, the
assets referred to in that clause.

Floating charge

Each Chargor charges by way of first floating charge all its assets and undertaking wherever
located both present and future other than any assets effectively charged by way of legal
mortgage, fixed charge or assigned under clauses 3.2, 3.3 or 3.4.

GQualifying floating charge

This Deed contains a qualifying finating charge and paragraph 14 of Schedule B1 fo the
Insolvency Act 1986 applies to the floating charge created by or under this Deed.

Conversion of floating charge te a fixed charge

The Security Agent may at any time by notice in writing to any Chargor convert the floating
charge created under clause 3.5 into a fixed charge as regards any Floating Charge Assel as it
shall specify in the nctice if:
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(2} an Event of Default is continuing; or

(b) in the reasonable opinion of the Security Agent that Floating Charge Asset is in danger
of being seized or any legal process or execution is being enforced against that Floating
Chargs Asset.

Automatic conversion of floating charge {0 a fixed charge

if (unless permitted in writing by the Security Agent or expressly permitted under the terms of
any Finance Document):

{a) a Chargor creates or atlempts fo create any Securnity over any of its Fleating Charge
Assets;
(k) any person levies or atiempis to levy any distress, attachment, execution or other legal

process against any Floating Charge Asset; or

{c) any corporate action, legal proceedings or other procedures or steps are taken for the
winding up, dissolution, administration or reorganisation of any Chargor,

the floating charge created by this Deed will automatically and immediately, without notice, be
convarted into a fixed charge over the relevant assetls or, in the circumstances described in
clause 3.8{(c), over all of the Floating Charge Assets.

Moratorium

{a) Subject to clause 3.9(b) the floating charge created by clause 3.5 may not be converted
into a fixed charge solely by reason of:

{i) the obtaining of a moratorium; or
{ii} anything done with a view o obtaining a moratorium,
under Part A1 of the Insclvency Act 1986,

(b} Clause 3.9(a) does not apply in respect of any floating charge referred to in subsection
{4) of section AB2 of Part A1 of the Insoivency Act 1886:

Continuing security

The Security constituted by this Deed shall be continuing security and shall remain i full force
and effect regardiess of any intermediate payment or discharge by any Chargor or any other
person of the whole or any part of the Secured Obligations.

Recourse
The Security constituted by this Deed:

{a} is in addition to any other Security which any Finance Party may hold at any time for
the Secured Obligations {or any of them), and

{b) may be enforced without first having recourse to any other rights of any Finance Party.
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MNegative pledge
MNo Chargor shall create or permit to subsist any Security over any of its assets.
Mo Chargor shall:

(a) sell, transfer or otherwise dispose of any of its assels on ferms whereby they are or
may be leased to or re-acquired by & Chargor or any other member of the Group,

(bl sell, transfer or otherwise dispose of any of its receivables on recourse terms,

{r} enter into any arrangement under which monies or the benefit of a bank or other account
may be applied, set-off or made subject to a combination of accounts; or

{d) enter into any other preferential arrangement having a similar effect,

in circumstances where the arrangement or transaction is entered into primarily as a method of
raising Financial indebtedness or of financing the acquisition of an asset.

Clauses 5.1 and 5.2 do not apply to any Security or arrangement which is Permitted Security.
Restrictions on disposals

Mo Chargor shail enter into a single transaction or a senas of transactions (whether related or
not} and whether voluntary or involuntary io sell, lease, transfer or otherwise dispose of any
Secured Assets.

Cilause 6.1 does not apply to (i) any Permitted Disposal, {ii} any Permitted Transaction or {iii) a
disposal of a Property provided the Lenders have given their consent to such disposal.

Further assurance

Each Chargor shall promptly do ali such acts and exscute all such documents (including
assignments, fransfers, mortgages, charges, notices and instructions) as the Security Agent
may reasonably specify (and in such form as the Security Agent may reasonably require} in
favour of the Security Agent or its nominee(s):

(2) o create, perfect, protect and maintain the Security created or intended to be created
under or evidenced by this Deed or for the exercise of any rights, powers and remedies
of the Security Agent or the Finance Parties provided by or pursuant to this Deed or by
law;

{b) to confer on the Security Agent or confer on the Finance Parties Security over any
property and assets of that Charger located in any jurisdiction equivalent or similar to
the Security intended to be confarred by or pursuant to this Deed; andfor

(<) {if an Event of Default is continuing) fo facilitate the realisation of the assets which are,
or ara intended to be, the subject of the Security created by or under this Deed.

Each Chargor shall take all such action as is available to it {(including making all filings and
registrations) as may be necessary for the purpose of the creation, perfection, protection or
maintenance of any Security conferred or intended to be conferred on the Security Agent or the
Finance Parties by or pursuant to this Deed.
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Any document reguired to be executed by a Chargor under this clause 7 will be prepared at the
cost of that Chargor.

Land Registry
Application for restriction

{a} In reiation to land and buildings situated in England and Waies title o which is registered
or iz o be registered =t the Land Registry, each Chargor consents to an application
being made to the Chief Land Regisirar for registration of a restriction on the register of
title of all present and future registered freehold, leasehold or commonhold property of
that Chargor (and any unregistered properties subject to compulsory first registration at
the date of this Deed).

{h) Each Chargor confirms that so far as any of the Secured Property is unregisiered, such
land is nct affecied by any disclosable overriding interesis within the meaning of the
Land Registration Act 2002 or the Land Regisiration Rules 2003,

Tacking and further advances

The Lenders are, subject to the terms of the Facilities Agreement, under an obligation to make
further advances to the Borrowers and this security has been made for securing such further
advances. The Security Agent and each Chargor by this Deed consent 1o an application being
made to the Chief Land Registrar to enter a nole of such obligation on the register of title to ail
present and future registered property of that Chargor (and any unregisterad properties subject
to compulsory first registration at the date of this Deed).

Hotices of assignments and charges
Relevant Agreements

(a) Each Chargor which is party to a2 Relevant Agreement shall give notice in the form
specified in Part 1 (Form of notice of assignment) of Schedule 4 o the other parties to
each Relevant Agreement that the Chargor has assigned to the Security Agent all its
right, title and interest in that Relevant Agreement.

{b) The relevant Chargor shall give the notices referred to in clause 8.1(a).

{N in the case of any Relevani Agreement subsisting at the date of this Deed, on
the date of this Deed; and

{il) in the case of each Relevant Agreemeni coming into existence or being
designated as such after the date of this Deed, on the later of that agreement
coming into existence or being designated a Relevant Agreement.

{c) The relevant Chargor shall use reasonable endeavours to procure that the recipient of
each such notice acknowledges that notice in substantially the form specified in Part 2
{Form of acknowledgement) of Schedule 4 within 5 Business Days of that notice being
given.

insurance Policies

{a) Each Chargor which is an insured party under a Relevant Policy shall give notice in the
form specified in Part 1 (Form of notice of assignment) of Schedule § to sach insurer
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under each Relevant Policy that the Chargor has assigned to the Security Agent all its
right, fitle and interest in that Relevant Policy.

The relevant Chargor shail give the notices referred to in clause 9.2(a):

{D in the case of each Relevant Policy subsisting at the date of this Deed, on the
date of this Deed; and

(i) in the case of each Relevant Policy coming into existence after the date of this
Deed, on that Relevant Policy being put on risk.

The relevant Chargor shall use reasonable endeavours 1o procure that the recipient of
each such notice acknowledges that notice in substantiailly the form specified in Part 2
{Form of acknowledgement) of Schedule 5 within 5 Business Days of that notice being
given.

If a Finance Party receives, prior io the occurrence of an Event of Default which is
continuing, any sum in respect of a Relevant Policy directly from the relevant insurer
which represents Excluded Insurance Proceeds because the relevant Chargor is
required or otherwise intends to apply such sum towards a purpose specified in the
definition of Excluded Insurance Proceeds in clause 82 (Disposal, Insurance and
Acquisition Proceeds) of the Facilities Agreemsnt, the relevant Finance Party shall
promptly following a written request from the relevant Chargor, provided that no Event
of Default has occurred and is continuing, remit the amount received from the insurer
to the relevant Chargor in order to allow that Ghargor to apply such sum in accordance
with the terms of the Facilities Agreement.

Biocked Accounts

(a)

(&)

(c)

Each Chargor holding a Blocked Account shall give notice in the form specified in Part 1
(Form of notice of charge) of Schedule & to the financial institution at which such
Blocked Account is held that the Chargor has created a fixed charge over the balance
standing to the credit of that Blocked Account.

The relevant Chargor shall give the notices referred to in clause 2.3(a):

{1y in the case of a Blocked Account held by that Chargor at the date of this Deed,
on the date of this Deed; and

(i) in the case of a Blocked Account opened after the date of this Deed, on that
Blocked Account being opened.

The relevant Chargor shall use reasonable endeavours to procure that the recipient of
each such notice acknowledges that notice in substantialiy the form specified in Part 2
{(Forn of acknowledgement) of Schedule § within 5 Business Days of that notice being
given.

Charge over accounis

(&)

Each Chargor holding an Account shall give notice in the form specified in Part 1 (Form
of notice of charge) of Schedule 7 to the financial institution at which such Account is
heid that the Chargor has created a fixed charge over the balance standing to the credit
of that Account.

10
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{b} = The relevant Chargor will give the notices referred to in clause 9.4(a}).

(i) in the case of an Account held by that Chargor at the date of this Daad, on the
date of this Deed; and

(i) in the case of an Account opened after the date of this Deed, on that Account
being opened.

{c) The relevant Chargor shall use reasonabie sndeaveours to procure that the recipient of
each such notice acknowledges that notice substantially in the form specified in Part 2
(Form of acknowledgement) of Schedule 7 within 5 Business Days of that nctice being
given.

Register of Trade Marks

Each Chargor as registered proprietor hereby appoints the Security Agent as its agent to apply
for the particulars of this Deed and the interest of the Finance Parties in the inteliectual Property
and any other or future trade marks or irade mark applications regisiered or to be registered in
the United Kingdom in the name of that Chargor, to be made on the Register of Trade Marks
under section 25(1) of the Trade Marks Act 1984, Each Chargor hereby agrees to execute all
documents and forms required {o enable such particulars to be entered an the Register of Trade
Marks.

Underiakings

Each Chargor undertakes to the Security Agsent in accordance with this clause 10. The
undertakings in this clause 10 shall remain in force during the Security Period.

Real property
(a) Future acquisitions and legal morigage
it shail:

{i} notify the Security Agent immediately of its intention to acquire any freehold,
leasehold or other interest in property including the proposed date of such
acquisition {(and for the purposes of this clause 10.1(a} the date of exchange of
contracts for such an acguisition shall be deemed the date of acquisition);

(i) if required to do so as a condition of such acquisition under the Facilities
Agreement, at its cost, execute and defiver to the Security Agent, on demand,
a legal mortgage (in form and substance satisfactory to the Security Agent and
in substantially the same terms as this Deed) in favour of the Security Agent of
any freehold or leasehold or other interest in property which becomes vasted
in it after the date of this Deed;

(iii) obtain any consents required for the Security referred to in this clause 10.1(a),
and

{iv) if applicable procure that notice of this Deed is noted in the apprapriate manner
on the title to any propery which becomes vesied in it after the date of this
Deed.

11
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10.2  Subsidiary Shares and Investments

(@)

(b}

()

(d

(e)

On the later of:
(i) the date of this Deed; and

(ii) within three Business Days of receipt by it of the stock fransfer forms duly
stamped by HMRC (if applicable) in relation to the acquisition of Subsidiary
Shares, Investments or Related Righis,

it shall:

(A) deliver to the Security Agent all cerificates of title and other documents
of title or avidence of ownership in respect of its Subsidiary Shares or
Investments and the Relaied Rights; and

(B) deliver to the Security Agent such transfer documents {with the
transferee left blank) or any other documents as the Security Agent
may require or ctherwise request in respect of those Subsidiary
Shares, investments and Related Rights.

Until any steps are taken to enforce the Security created by or under this Deed, it shall
be entitled io receive and retain all dividends, distributions and other moenies receivable
in respect of its Subsidiary Shares, Investments and Related Rights.

It shall not exercise its voting and other rights in respect of ds Subsidiary Shares,
Investments and Related Righis in 2 manner which is likely to be prejudicial to the
interests of the Finance Parties.

It shall make all payments which may become due and payable in respect of any of its
Subsidiary Shares, Investments and Related Rights. If it fails to make any such
payments, the Security Agent may but shall not be obliged to make such payment cn
behalf of the relevant Chargor. Any sums so paid by the Security Agent shall be
repayable by the relevant Chargor to the Security Agent on demand and pending such
repayment shall constitute part of the Secured Obligations.

it shall remain liable to observe and perform all of the conditions and obligations
assumed by it in respect of its Subsidiary Shares, investments and Related Righis and
the Security Agent shall not be required to perform or fulfil any obligation of any Chargor
in respect of any Subsidiary Shares, Invesiments or Related Rights.

It shall comply with any notice served on it under the Companies Act 2006 or pursuant
to the articles of association or any other constitutional document of any relevant entity
in respect of or in connection with the Subsidiary Shares, Investments or Related Rights
and will prompily provide to the Security Agent a copy of that notice

it shall ensure that none of its Subsidiary Shares are converted into uncertificated form
without the prior written consent of the Security Agent.

immediately on conversion of any of its Subsidiary Shares, Investment or Related
Rights from a ceriificated to an uncertificated form, and on the acquisition by it of any
Subsidiary Shares, Invesiments or Related Rights in an uncedificated form, it shall give
such instructions or directions and take such other steps and enter into such

12
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documentation as the Security Agent may reasaonably reguire in order to protect or
preserve the Security intended to be created by this Deed.

10.3 Insurance

{a)

(c)
{d)

(e)

It shall promptly pay ali premiums and do all other things necessary 10 kesp ali of the
policies of insurance in which it has an interest in full force and effect.

it shall procure that:

(B the name of the Securnity Agent be noted on each policy of insurance as
composite insured and first loss payee (in 2ach case other than in respect of
any public iiability and third party liability insurances);

(it) each policy of insurance shall contain a standard mortgagee clause whereby,
among other things, the insurance shall not be vitiated or avoided as against a
morigages noiwithstanding that it could otherwise be so against any Chargor;
and

(i each policy of insurance shall contain a provision to the effect that the insurance
shall not be invalidated as against the Security Agent for non-payment of any
premium due without the insurer first giving to the Security Agent not tess than
30 days' written notice with an opportunity to rectify any such non-payment of
premium within the notice period.

It shall not do or permit to be done anything o render the insurance veid or voidable.

if it shall be in defaulf of effecting or maintaining insurances or in producing any such
policy or receipt to the Security Agent within 7 days of demand or as required by the
Facilities Agreement, the Security Agent may take out or renew such insurances in any
sum which the Security Agent may reasonably think expedient and all monies expended
and costs incurred by the Security Agent under this provision shall form part of the
Secured Cbligations.

Subject to any statutory or confractual restriction arising before the date of this Deed,
any proceeds of insurance shall be applied in accordance with the terms of the Facitities
Agresment.

10.4 Book and other debts

(a)

(b}

it shall coliect and realise the Debts in the ordinary course of trading as agent for the
Security Agent and pay their proceeds into an Account immediately on receipt. it shall
hold all such proceeds on trust for the Security Agent pending payment of them into
such Account.

it shall not set off, postpone or release any of the Debts or do or omit to do anything
which may delay or prejudice the full recovery of all Debis without the prior written
consent of the Security Agent.

10.5 General

i shall not do or cause or permit to be done anything which may in any way materially
depreciate, jeopardise or otherwise prejudice the value to the Finance Parlies of the Security
created by or under this Deed.
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Power to remedy

if a Chargor fails to comply with any of the undertakings set out in clause 10 (Undertakings), it
shall aliow and irrevocably authorises the Security Agent andfor such persons as it shall
nominate, to take such action on behalf of that Chargor as shall be necessary to ensure that it
complies with those undertakings.

if any Chargor fails to perform any obligation or other covenant affecting the Secured Property
or other Security Asset, each Chargor shall permit the Security Agent or its agents and
contractors:

(a) to enter on the Secured Property,

{b} to comply with or object to any notice served on any Chargor relating to the Secured
Property or other Security Asset; and

{c) to take any action the Security Agent may reasonabiy consider expedient to prevent or
remedy any breach of any such term or to comply with or object to any such notice.

Each Chargor shall within 3 Business Days of demand indemnify the Security Agent against
any cost, loss or liability incurred by it in taking any of the steps referred to in this clause 11.

Security power of attorney

Each Chargor, by way of security, irrevocably and severally appoinis the Security Agent, each
Receiver and any of their delegates or sub-delegates to be its attorney to take any action which
such Chargor is obliged to take under this Deed. Each Chargor ratifies and confirms whatever
any aitorney dees or purperis to do pursuant to its appointment under this clause 12. The power
of attorney under this clause shall only be exercisable following the eccurrence of an Event of
Default which is continuing.

Enforcement of security
When security is enforceable

On the occurrence of any Event of Default which is continuing, the Security created by and
under this Deed is immediately enforceable.

Acts of enforcement

The Security Agent may, at its absolute discretion, at any time after the Security created by or
under this Deed is enforceable:

{a) enforce all or any part of the Security created by or under this Deed in any manner it
sees fit
{b) exercise its rights and powers conferred upon morigagees by the Law of Property Act

1925, as varied and extended by this Deed, and rights and powers conferred on a
Receiver by this Deed, whether or nat it has taken possession or appeinted a Receiver
to any of the Secured Assets;

{c) appoint a Receiver to all or any part of the Secured Assets;

(d) appoint an administrator in respect of any Chargor, and take any steps to do so;
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=) exarcise its power of sale under section 101 of the Law of Property Act 1925 (as
amended by this Deed); or

(f if permiited by law, appoint an administrative receiver in respect of any Chargor.
Right of appropriation

To the extent that the Securily created by this Deed constitutes a "security financial collateral
arrangement” and the Secured Assets constitute "financial colisteral” for the purpose of the
Financial Collateral Arrangsments (No 2) Regulations 2003 (Regulations), the Security Agent
shail have the right on giving prior notice to the relevant Chargor, at any time afier the Security
becomes enforceable, to appropriate ali or any part of those Secured Assets in or towards
discharge of the Secured Obligations. The parlies agree that the value of the appropriated
Secured Assets shall be, in the case of cash, the amount of cash appropriated and, in the case
of Subsidiary Shares and Investments, determined by the Security Agent by reference {0 any
available publicly available market price in the absence of which by such gther means as the
Sscurity Agent {acting reasonably) may select including, without limitation, an independent
valuation. For the purpose of Regulation 18{1) of the Regulations, each Chargor agrees that
any such determination by the Security Agent will constitute a valualion "in a commercially
reasonable manner®.

Statufory powers - general

{a} For the purposes of all powers implied by statute, the Secured Obligations are deemed
to have become due and payable on the date of this Desd.

{b) Section 103 of the Law of Properiy Act 1825 and secticn 83 of the Law of Property Act
1825 do not apply to the Security constituted by or under this Deed.

{c) The statutory powers of leasing conferred on the Security Agent are extended so that,
without the need to comply with any provigion of section 99 or sectior 100 of the Law
of Property Act 1925, the Security Agent is empowered to lease and make agreements
for iease at a premium or ctherwise, accept surrenders of leases and grant optiens or
vary or reduce any sum payable under any leases or tenancy agreements as it may
think fit.

{ch Each Receiver and the Security Agent is entitled to all the rights, powers, privileges and
immunities conferrad by the Law of Property Act 1925 and the Insolvency Act 1286 on
morigagees and Receivers.

Contingencies

If the Security Agent enforces the Security constituted by or under this Dsed at a time when no
amounts are due to any Finance Parly under the Finance Documents but at a time when
amounts may or will becoma so due, the Security Agent {or the Receiver) may pay the proceeds
of any recoveries effected by it into an interest bearing suspense account.

Morigagee in possession - no liability
Neither the Security Agent nor any Receiver will be liable, by reason of entering into possession

of a Secured Asset, to account as morigagee in possession or for any loss on realisation or for
any default or omission for which a mortgagee in possession might otherwise be liable.

15



13.7

13.8

EXECUTION VERSION

Redemption of prior mortgages

At any time after the Securily created by or under this Deed has become enforceabie, the
Security Agent may, at the sole cost of the Chargors (payable to the Security Agent on demand):

(a) redesm any prior form of Security over any Secured Asset; andior
(b} procure the transfer of that Security to itself, and/or
{c) settle and pass the accounts of any prior morigagee, chargee or encumbrancer which

once so seltled and passed shall be conglusive and binding on the Chargors,
Subsidiary Shares and investments — following an Event of Default
{=) If an: Event of Default is continuing, each Chargor shall on request by the Security Agent:

{i deliver 1o the Security Agent such pre-stamped stock transfer forms or other
transfer documents as the Security Agent may recuire to enable the Security
Agent or its nominge or nominees to be registered as the owner of, and {0
obtain legal and beneficial title to, the Subsidiary Shares, the Investments
and/or Related Rights referred io in such request;

(i} provide to the Security Agent cerlified copies of all resclutions and
authorisations approving the execution of such transfer forms and registration
of such transfers as the Security Agent may reasonably raquire;

(i) procure that each such transfer is promptly registered by the relevant company
or other entity;

{iv) procure that, immediately on their issue, all share certificates or other
documaents of title in the appropriate form, in respect of the relevant Subsidiary
Shares, Investments and/or Related Rights, are delivered to the Security Agent
in each case showing the registered holder as the Security Agent or its nominee
or nominees (as applicablg); and

{v) exercise all voting rights in respect of its Subsidiary Shares, Investments and
Related Rights only in accordance with the instructions of the Security Agent.

{b) At any time while an Event of Default is continuing, the Security Agent may complete
any transfer documents held by it in respect of the Subsidiary Shares, the Investment
and/or the Related Rights in favour of itself or such other person or nominge as it shall
select.

(c) At any time after the Security created by or under this Desd has become enforceable,
the Security Agent and its nominee or nominees may sell all or any of the Subsidiary
Shares, Invesiments or Related Rights of the Chargors (or any of them) in any manner
permitted by law and on such terms as the Security Agent shall in its absolute discretion
determine.

{d) if any Chargor receives any dividends, distributions or other monies in respect of its
Subsidiary Shares, Investments and Related Rights at a time when the Security Agent
has made & request under clause 13.8{a) or taken any steps to enforce the Security
created by or under this Deed under clause 13.2, the relevant Chargor shall immediately
pay such sums received directly to the Security Agent for application in accordance with
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clause 18 (Application of monies) and shall hold all such sums on trust for the Security
Agent pending payment of thern to such account as the Security Agent shal! direct.

Receiver

Appointment of Receiver

(a)

(e}

{i) At any time after any Security created by or under this Deed is enforceable the
Security Agent may appoint a2 Receiver to all or any part of the Secured Assets
in accordance with clause 13.2{c) (Acts of enforcement).

(i) Al any time, if so requested in writing by any Chargor, without further notice,
the Security Agent may appoint a Receiver to all or any part of the Secured
Assets, as if the Security Agent had become entitled under the Law of Property
Act 1925 o exercise the power of sale conferred under the Law of Property Act
1825,

Any appointment under clause 14.1(a) may ke by deed, under seal or in writing under
its hand.

Except as provided below, any resiriction imposed by iaw on the right of a mortgagee
to appoint a Receiver (including under section 109(1) of the Law of Property Act 1925)
does not apply to this Deed.

Any Receiver appointed under this Deed shall be the agent of the relevant Chargor and
that Chargor shall be solely responsible for his acts or defaults and for his remuneration
and liable on any contracts or engagements made or entered inte by him and in no
circumstances whatsoever shall the Security Agent be in any way responsible for any
misconduct, negligence or defauli of the Receiver.

The Security Agent is not entitled to appoint a Receiver solely as a result of the cbiaining
of & moratorium (or anything done with a view to obtaining a moratorium) under Part A1
of the Insolvency Act 1886 other than in respect of a floating charge referred {o in
subsection (4) of section AS2 of Part A1 of the Insolvency Act 1988,

The Security Agent may not appoint an adminisirative receiver (as defined in section
29(2) of the Insolvency Act 1986) over the Secured Assets if the Security Agent is
prohibited from so doing by section 72A of the Insolvency Act 1888 and no exception
to the prohibitinn on appointing an administrative receiver applies.

Removal

The Security Agent may by written notice remove from time to time any Receiver appointed by
it {subject to the provisions of section 45 of the Insolvency Act 1988 in the case of an
administrative receiver) and, whenever it may deem appropriate, appoint a new Receiver in the
place of any Receiver whose appointment has terminated.

17



EXECUTION VERSION

14.3 Powers of Receiver

(@)

(e)

General

(i) In addition to those conferred by the Law of Property Act 1625 on any Receiver
appointed under that Act, each Receiver has, and is entifled to exercise, ali of
the rights, powers and discretions set out in this clause 14.3.

{if) if there is more than one Receiver holding office at the same time, unless the
document appeinting him states ofherwise, each Heceiver may exercise all of
the powers conferred on a Receiver under this Deed or under the insolvency
Act 1986 individually and to the exclusion of any other Recaivers.

{iii) A Receiver of g Chargor has all the rights, powers and discretions of an
administrative receiver under the Insoivency Act 1586,

{iv) A Receiver may, in the name of any Chargor:

(A} do all other acts and things which he may consider expadient for
realising any Secured Asset; and

B} exercise in relation to any Secured Asset all the powers, authorities
and things which he would be capable of exercising if he were its
absolute beneficial owner.

Borrow monies

A Receiver may raise and borrow monies (gither unsecured or on the security of any
Secured Asset, either in priority to the security constituted by this Deed or otherwise)
on any terms and for whatever purpose which he thinks fit. No person lending that
monies need enquire as to the propriety or purpose of the exercise of that power or fo
check the application of any menies so raised or borrowed.

Carry on business

A Receiver may carry on the business of any relevant Chargor as he thinks fit and, for
the avoidance of doubt, a Receiver may apply for such Authorisations as he considers
in his absclute discretion appropriate.

Compromiss

A Receiver may seltle, adjust, refer to arbitration, compromise and arrange any claims,
accounts, disputes, questions and demands with or by any person who is or claims to
be a creditor of any relevant Chargor or relating in any way to any Secured Asset.

Detegation
A Receiver may delegate his powers in accordance with clause 15 (Delegation).
Lending

A Receiver may lend money or advance credit fo any person
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Employees

For the purposes of this Deed, a Receiver as he thinks appropriate, on behaif of the
relevant Chargor or for itself as Receiver, may:

(i) appoint and discharge managers, officers, agents, accountants, servants,
workmen and others upon such terms as to remuneration or otherwise as he
may think proper; and

(i) discharge any such persons appointed by the relevant Chargor.
Leases

A Receiver may let any Secured Asset for any term and at any rent (with or without a
premium) which he thinks proper and may accept a surrender of any lease or tenancy
of any Secured Assets on any terms which he thinks fit {including the payment of monies
to a lessee or tenant on a surrender).

Legal actions

A Receiver may bring, prosecute, enforce, defend and abandon all actions, suits and
proceedings or submit to arbitration or any form of alternative dispute resolution in the
name of the relevant Chargor in relation to any Secured Asset as he considers
expedient.

Possession

A Receiver may take immediate possession of, get in and collect any Secured Asset.
Protection of assets

A Receiver may, in each case as he may think fit:

{i) make and effect all repairs and insurances and do all other acts which the
relevant Chargor might do in the ordinary conduct of its business be they for
the protection or for the improvement of the Secured Assets;

(ip) commence andfor complete any building opsrations on the Secured Property
or other Secured Asset; and

{iif) apply for and maintain any planning permission, building regulation approval or
any other permission, consent or licence.

Receipts

A Receiver may give valid receipts for all monies and execute all assurances and things
which may be expedient for realising any Securad Asset.

Sale of assetls

A Receiver may sell, exchange, convert into monies and raalise any Secured Asset by
public auction or private contract in any manner and on any terms which he thinks
proper. The consideration for any such transaction may consist of cash, debenture or
other obligations, shares, stock or other valuable consideration and any such
consideration may be payable in 8 lump sum or by instaiments spread over such period
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as he thinks fit. Fixiures and any plant and machinery annexed to any part of the
Securad Proparty may be severed and sold separately from the properiy coniaining
them without the consent of the relevant Chargor.

Subsidiaries

A Receiver may form a Subsidiary of the relevant Chargor and fransfer to that
Subsidiary any Secured Asset.

Daal with Sscured Assets

A Receiver may, without restriction sell, let or lease, or concur in selling, letting or
leasing, or vary the terms of, determine, surrender or accept surrenders of, leases or
tenancies of, or grant options and licences over or otherwise dispose of or deal with, ail
or any part of the Secured Assets without being respensible for loss or damage, and so
that any such sale, lease or disposition may be made for cash payabie by instalments,
loan stock or other debt obligations or for shares or securities of another company or
cther valuable consideration. The Receiver may form and promote, or concur in forming
and promoting, a company of companies o purchase, lease, licence or otherwise
acquire interests in all or any of the Secured Assels or otherwise, arrange for such
companies to trade or cease {o trade and to purchase, lease, license or otherwise
acouire ail or any of the Secured Assets on such terms and conditions whether or not
including payment by instaiments secured or unsecured as he may think fit.

Vaoting rights

A Receiver may exercise all voting and cther rights attaching to the Investimenits,
Subsidiary Shares, Related Rights, and stecks, shares and other securities owned by
that Chargor and comiprised in the Secured Assets in such manner as he may think fit.

Security

A Receiver may redeem any prior Security and settle and pass the accounts of the
person entitled to the prior Security so that any accounis so settled and passed shall
(subject to any manifest error} be conclusive and binding on that Chargor and the
monies so paid shall be deemad to be an expense properly incurred by the Receiver.

Acquire land

The Receiver may purchase or acquire any land and purchase, acquire or grant any
interast in or right over land.

Development

A Receiver may impiement or continue the development of (and obtain ail consents
required in connection therewith) and/or complete any buildings or structures on, any
real property comprised in the Secured Property and do all acts and things incidental o
the Secured Property.

Landlord’s obiligations

A Receiver may on behalf of a Chargor and without consent of or notice to that Chargor
exercise all the powers conferred on a landlord or a tenant by the Landlord and Tenants
Acts, the Rents Acts and Housing Acts or any other legisiation from time to time in force
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in any relevant jurisdiction relating to rents or agriculture in respect of any part of the
Secured Property.

(w) Uncalied capital

A Receiver may make calls conditionally or unconditionally on the members of any
relevant Chargor in respect of uncalled capital.

{v) Incidental matiers

A Receiver may do all other acts and things including without fimitation, signing and
executing all documents and deeds as may be considered by the Recaiver to be
incidental or conducive to any of the matters or powers listed here or granted by law or
otherwise incidental or conducive to the preservation, improvement or realisation of the
Secured Assets and to use the name of the relevant Chargor for all the purposes set
out in this clause 14

Remuneration
The Security Agent may from time to time fix the remuneration of any Receiver appointed by it.
Delegation

The Security Agent and any Recesiver may dslegate by power of aftorney or in any other manner
all or any of the powers, authorities and discretions which are for the time being exercisable by
the Security Agent and the Receiver as appropriate under this Deed to any person or persons
as it shall think fit. Any such delegation may be made upon such terms and conditions (including
the power to sub-delegate) as the Security Agent and Receiver as appropriate may think fit.

The Security Agent and any Receiver will not be liable or responsible to any Chargor or any
other person for any losses, lisbilities or expenses arising from any act, defauit, omission or
misconduct on the part of any delegate.

Application of monies

Subject to the rights of any prior or preferential creditor, all monies received by the Security
Agent or any Receiver shall be applied in the order provided for in the Facilities Agreement.

Sactions 109(6) and (8) (Appointment, powers, remuneration and duties of receiver) of the Law
of Property Act 1925 shall not apply to a Receiver appointed under this Deed.

The Security Agent and any Receiver may place any monies receivad, racovered orf realised
pursuant {o this Dead in an interest bearing suspense account and it may retain the same for
such period as it considers expedient without having any obligation to apply the same or any
part of i in or towards discharge of the Secured Obligations.

Subject to clause 16.1, any monies received or realised by the Security Agent from a Chargor
or a Receiver may be applied by the Security Agent to any item of account or liability or
transaction to which they may be applicable in such order or manner as the Security Agent may
determine.

Remedies and Waivers

Mo failure to exercise, nor any delay in exercising, on the part of the Security Agent or any
Receiver, any right or remedy under this Deed shall operate as a waiver, nor shall any single or
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partial exercise 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 in this Deed are cumulative and
not exclusive of any rights or remedies provided by law.

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,

Protection of third parties

MNo person (inciuding a purchaser) dealing with the Security Agent or a Receiver or its or his
agents has an obligation to enquire of the Security Agent, Receiver or cthers:

{2 whether the Secured Obligations have become payable;

(b) whether any power purported to be exercised has become exercisable;

{c) whether any Secured Obligations or other monies remain ouistanding;

{d how any monies paid io the Security Agent or to the Receiver shall be applied; or

{e) the status, propriety or validity of the acts of the Receiver or Security Agent.

The receipt of the Security Agent or any Receiver shall be an absolute and a conclusive
discharge to a purchaser and shall relisve him of any obligation to see to the application of any
monies paid to or by the direction of the Security Agent or any Receiver.

Inclauses 18.1 and 18.2, purchaser includes any person acquiring, for monies or monies worth,
any lease of, or Security over, or any other interest or right whatsoever in relation to, the Secured
Assets or any of them.

Additional security

The Security created by or under this Deed is in addition to, and is not in any way prejudiced by
any guarantee or security now or subsequently held by any Finance Party.

Settlements conditional

If the Security Agent (acting reasonably) believes that any amount paid by a Chargor or any
other person in respect of the Secured Obligations is capable of being avoided or set aside for
any reason then for the purpeses of this Deed such amount shall not be considersd to have
been paid.

Any settlement, discharge or release between a Chargor and any Finance Party shall be
conditional upon no Security or payment to or for that Finance Party by that Chargor or any
other person being avoided or set aside or ordered to be refunded or reduced by virtue of any
law relating to bankruptcy, insolvency or liquidation of ctherwise.

Subsequent Security

If the Security Agent or any Finance Party receives notice of any other subsequent Security or
other interest affecting all or any of the Secured Assets it may open a new account or accounts
for the relevant Chargor in its books. If it does not do so then, unless it gives exprass written
notice to the contrary to the relevant Chargor, as from the time of receipt of such notice by the
Security Agent, all payments made by that Chargor to the Security Agent or to any other Finance
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Party shall be treated as having been credited to a new account of that Chargor and not as
having been applied in reduction of the Secured Obligations.

Set-off

A Finance Party may, set off any maiured obligation due from a Chargor under the Finance
Documents (fo the extent beneficially owned by that Finance Party) against any matured
cbligation owed by that Finance Party to that Chargor, regardiess of the place of payment,
bocking branch or currency of either obligation. If the obligations are in different currencies, the
Finance Party may convert either obligation at a market rate of exchange in its usual course of
husingss for the purpose of the set-off,

Notices

Any communication under this Deed or any other Security or Finance Document created by or
under this Deed, shall be made and given in accordance with the terms of clause 34 (Notices)
of the Facilities Agreament.

invalidity

Clause 36 (Panial invalidity) of the Facilities Agreement shall apply to this Deed as if set out
here in full, but sc that references to the Finance Documents shall be construad as references
to this Dead and any Security created by or under il.

Assignment

Each Finance Party may assign or otherwise transfer all or any part of its rights under this Deed
or any Security created by or under it in accordance with the terms of the Finance Documents.

Releases

Upon the expiry of the Security Period, the Security Agent shail, at the request and cost of the
Chargors, take whatever action is necessary to relsase and reassign o each relevant Chargor:

(2) its rights arising under this Deed,

(b} the Secured Assels from the Security created by and under this Deed,
and return ail documents or deeds of title delivered to it under this Deed.
Currency clauses

Ciause 32.9 (Currency of account) of the Facilities Agreement shall apply to this Deed as if set
out here in full but so that references to the Finance Documents shall be construed as
references to this Deed and any Security created by or under it and references to the Obligors
shall be construad as references to the Chargors.

If a payment is made to the Security Agent under this Dieed in a currency (Paymeant Currency)
other than the currency in which it is expressed to be payable {Contractual Currency), the
Security Agent may convert that payment into the Contractual Cumrency at the rate at which it
{acting reasonably and in good faith) is able to purchase the Contractual Currency with the
Payment Currency on or around the date of receipt of the payment and to the extent that the
converted amount of the payment falls short of the amount due and payable the Chargors wiill
remain liable for such shortfall.

23



28

28

30

31

314

3.2

EXECUTION VERSION

Certificates and determinations

Clause 35.2 (Certificates and determinations) of the Facilities Agreement shali apply to this
Deed as if set out here in full, but so that references to the Finance Documents shall be
construed as references to this Deed and any Security created by or under it.

Counterparts

This Deed or any Finance Document entered info under or in connection with this Deed may be
executed in any number of counterparts, and by each parly on separate counterparts. Each
counterpart is an original, but ail counterparts shall tngether constitute one and the same
instrument. Delivery of a counterpart of this Deed or any such Finance Document entered into
under or in connection with this Deed by e-mail altachment or telecopy shall be an effective
mode of delivery.

Governing law

This Deed and any non-contractual obligations arising out of or in connection with it are
governed by English law.

Enforcement
Jurisdiction of English courts

{a) The courts of England have exclusive jurisdiction to settie any dispute arising out of or
in connection with this Deed {including a dispute relating o the existence, validity or
termination of this Deed or any non-contractual obligation arising out of or in conneaction
with this Deed) (Dispute).

{k) The Parties agree that the courts of England are the most appropriate and convenient
courts to settle Disputes and accordingly no Parly will argue to the contrary.

{c) This clause 31 is for the benefit of the Security Agent. As a result, the Security Agent
shall not be prevented from taking procesdings relating to a Dispute in any other courts
with jurisdiction. To the extent allowed by law, the Security Agent may take congurrent
procesdings in any number of jurisdictions.

Service of process

{a) The Civil Procedure Ruies regarding sefvice and deemed service will not apply to any
letter or other communication notifying a claim or serving legal proceedings under or in
connection with this Deed, which shall instead be served in accordance with this clause
312

{b) Any letter or other communication notifying a claim or serving legal proceedings under
or in connection with this Desd may not be made by way of fax and must be made
pursuant to clause 34 (Notices) of the Facilities Agreement {excluding, for this purposse,
clause 34.8 (Electronic communication) and clause 34.7 {Use of websites) of the
Faciiities Agreement).

This Deed has been entered intc as a deed on the dale given at the beginning of this Deed.
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Lid.

Schedule 1
The Chargors

NMame Jurisdiction of incorporation | Registered number
Burlington Education Ltd England and Wales 11185743

f. Burlingten Education Finance England and Wales 12038580

Limited :

| Cavendish Education Limited England and Wales | 084391.86
Cavendish Education And England and Wales 05913772
Training Limited
Cavendish Learning (London) | Engtand and Wales 09622592

Cavendish Learning Limited | England and Wales 06444280
Trinity School Rochester England and Wales 04547463
Limited

- Trinity Extra Limited England and Wales 06823517
Hardwick House School | England and Wales 08821281
Lirnited

‘Devonshire Schools Lid England and Wales 09127321

- The Moat School Lid England and Wales 10839082

| Abingdon House School Ltd | England and Wales 10239789
Cavendish Bredon Lid England and Wales 06633659
Bredon School Ltd England and Wales 04399845
Bredon School Enterprises England and Wales 04420100
2002Limited |
Cavendish TIS Ltd England and Wales 09347754

- Tis-London Ltd England and Wales “ 08793930

| Quern Hall School Lid England and Wales 06342062
The Chelsea Group of Children | England and Wales 03322236
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Schedule 2
Properties

Registered Land

+ Ghargor

Country and district (or address or description and
London borough)

Title number

Loughborough, LE12 8BG

‘Cavendish Education | (a) the freehold property known as Gretton School, | CB332939
- Limited Littleton House, Manor Farm Road, Girton CB3 0GL
:(b) the leasehold property known as land to the east | CB338718
‘side of Littleton House Schooi, Manor Farm Road,
Girton, Cambridge CB3 0QL
Cavendish Education | The freehcid property known as 10-13 New Road, | K778517,
Limited Rochester, Kent ME1 1BG 1 K854648,
K548158, _
KBB3468 and
KO47171
Cavendish Education | the freehold property known as The Roffen Club, 41 : K412962,
Limited New Road (together with adjoining and land at the back | Kb621442 and |
of 41 New Road), Rochester ME1 1DX TT75402
Cavendish Education | the freehold property known as the Holmewood School | MX 157228,
Limited compromising {a) Holmewood, 88 Woodside Park | MX281361 and
Road, London N12 8SH, (b} land and buildings on the | NGL806043
west side of Woodside Park Road, Finchiey and {c)
land of the north west side of Woodside Park Road,
London
Quorn Hall School Ltd | Quorn Hall, Meyngll Road, Quorn, Loughborough, '.LT454712
LE12 BBG
Quorn Hall School Ltd | Land adjcining Quorn Hall, Meynell Road, Quorn, | LT504605

Unregistered Land
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Schedule 3
Subsidiary Shares
Chargor | Name and registered number | Number and class of shares
of Subsidiary '
| ‘Burlington Education Finance | Burlington  Education  Lid 1 Ordinary Share of £1.00 each :

Limited

 (registered number 11185743)

Cavendish Education Limited

" Cavendish

: Education
1 Training Limited (registersd

| number 05913772)

and '

_' 9,801 ordlinary shares of £0.10
-each

‘Cavendish Education Limited

‘Devonshire Schools Lid
-{registered number 09127321)

1 erdinary share of £1

1 Devonshire Scheools Ltd

1 Cavendish
1 {registered number 06633659)

Bredon = Ltd

549,001 ordinary shares of £1 |
each

Devonshire Schools Ltd

' Cavendish TIS Ltd (registered
1 number 09347754

8 A ordinary shares of £1 each

2 B ordinary shares of £1 each

[ Devonshire Schools Ltd

Tha Moat School Ltd (registered

't number 10839082)

1 ordinary share of £1

Devonshire Schools Lid

1 Abingdon House School Lid

(registered number 10239789)

1 ordinary share of £1

| Cavendish Bredon Ltd

Bredon School Ltd (registered

100 ordinary shares of £1 each

| Training Limited

| (registered number 06342062)

| number 04399845) _
Cavendish Bredon Ltd Bredon  School Enterprises | 100 ordinary shares of £1 each
2002 Limited {registered

: number 04420100) |
| Cavendish TIS Ltd 4 TIS-London Ltd (registered | 100 ordinary shares of £1 each
| | number 08793930)
| Cavendish  Education ~ and ; Trinity Extra Limited {registered | 2 ordinary shares of £1°&aéh
| Training Limited 1 number (6623517)
| Cavendish  Education and | Trinity School Rechéster Ltd | 10,000 ordinary shares of £0.01
| Training Limited (registered number 04547463} | each '
| Cavendish  Education and | Cavendish Learning Limited | 100 ordinary shares of £1 each |
| Training Limited | {registerad number (6444280)
| Cavendish  Education and | Cavendish Learning {London) | 1 ordinary share of £1
1| Training Limited 1 Ltd {registered number
f | 08622592)
| Cavendish  Education and  Hardwick House School Limited | 66 ordinary shares of £1 each
Training Limited {regisiered number 08821281)
{ Cavendish Education and | Quom Hall School Ltd | 1 ordinary share of £1
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Chargor Name and registered number | Number and class of shares
of Subsidiary
Cavendish _ Education and | The Chelsea Group of Children | 21 ordinary shares of £1
Training Limited -Lid. {registerad number
: (03322236
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Schedule 4
Relevant Agreements
Part 1 - Form of notice of assignment
To: ¢
Dated: 4
Dear Sirs
The agreement described in the attached schedule (Agreement)

We hereby nofify you that we have assigned to Barclays Bank PLC (Security Agent) as security trustee
for itself and certain financial institutions all cur right, title and interast in and to the Agreemeant.

We hereby irevocably and unconditionally authorise and instruct you upon receipt of a notice from the
Security Agent:

1 without notice or reference to, or further authority from us and without enquiring as to the
justification or the validity of those instructions, to comply only with any instructions from time to
time received by you from the Security Agent relating to the Agreement and any rights under or
in connaction with the Agreement; and

2 to pay all sums payable by you under the Agreement directly to the Security Agent at:
Bank: ]
Account number: ¢
Sort code: ¢

or such other account as the Security Agent may specify from time to time.

Please sign and return the acknowiedgement attached to one enciosed copy of this notice to the Security
Agent and the other copy to us.

The provisions of this notice (and any non-contractual obligations arising out of or in connection with it}
are governad by English law.

Yours faithfully

for and on béhalf 6f
¢ Limited
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Date

-Parties

Description

¢

4

[Attach form of acknowledgment]
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Part 2 - Form of acknowledgement

To: Barclays Bank PLC as Security Agent
1 Churchill Place, London, E14 5HP

Ta: [name of Chargor] (Chargor)
[address]

Dated: 4

We acknowledge receipt of the notice of assignment (Notice) of which the above is a duplicate. Terms
defined in the Notice shall have the samea meaning when used in this acknowledgement. We confirm

that:

(a)

(b)

(c)

there has been no amendment, waiver or release of any righis or interests in the Agreement
sinca the date of the Agreement;

we will not agree to any amendment, waivar or release of any provision of the Agreement without
the prior written consent of the Security Agent;

we shall act in accordance with the Notice;

as at the date of this acknowledgement we have not received any notice of assignment or
charge of the Chargor's interest in the Agreement i favour of any other person;

as at the date of this acknowledgement, we are not aware of any breach by the Chargor of the
terms of the Agreement; and

we do not have and have not claimed or exercised any right or claim against the Chargor or
exercised or attempted to exercise any right of set-off, counterclaim or other right relating to the
Agreement.

The provisions of this acknowledgement (and any non-contractual obligations arising out of or in
connection with it) are governed by English law.

For and on behalf of

¢
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Schedule 5
Relevant Policies
Part 1 - Form of notice of assignment
To: [insurer]
Dated: 4
Dear Sirs
The insurance policies described in the attached schedule {Relevant Policies)

We hereby notify you that we have assigned (o Barclays Bank PLC (Security Agent) as securily trustee
for itself and certain financial institutions all our right, title and interest in and {0 the Relevant Policies.

We hereby irrevocably and unconditionally authorise and instruct you upon receipt of a notice from the
Security Agent:

1 without notice or reference to or further authority from us and without enquiring as o the
justification or the validity of those instructions, to comply only with any instructions frem time to
time received by you from the Security Agent relating to the Relevant Policies (or any of them),

and
2 to pay all sums payable by you under the Relevant Policies (or any of them) directly to the
Security Agent at:
Bank: L 4
Account number: ¢
Sort code: ¢

or such other account as the Security Agent may specify from time to time.

Please sign and return the acknowiedgement attached to one enclosed copy of this notice to the Security
Agent and the other copy o us.

The provisions of this notice (and any non-contractual obligations arising out of or in connection with it)
are governed by English law.

Yours faithfully

for and on behalf o
& Limited
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The Schedule
‘
Date of policy Insured | Policy type | Policy number
D e e e

[Attach form of acknowledgment]
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Part 2 - Form of acknowledgement

To: Barclays Bank PLC as Security Agent
1 Churchili Place, London, E14 5HP

To; [name of Chargor] (Chargor)
[address]

Dated: &

We acknowledge receipt of the notice of assignment (Notice) of which the above is a duplicaie. Terms
defined in the Notice shall have the same meaning when used in this acknowledgement. We confirm

that:

{a) there has been no amendment, waiver or release of any rights or interests in any Relevant
Policy since the date of such policy;

{b) we have noted the Security Agent's interest as mortgagee and first loss payes on each Relevant
Policy;

{c) we will not agree to any amendment, waiver or release of any provision of any Relevant Policy
without the prior written consent of the Security Agent;

(d} we shall act in accordance with the Notice;

{e) as at the date of this acknowledgement we have not received any notice of assignment or
charge of the Chargor's interest in any Relevant Policy or the proceeds of any Relevant Policy
in favour of any other person; and

H we do not have and have not claimed or exercised any right or claim against the Chargor or

exercised or attempted to exercise any right of set-off, counterclaim or other right relating to any
Relevant Policy.

The provisions of this acknowledgement (and any non-confractual obligations arising out of or in
connaction with it) are governed by English law.

For and on behalf of
[insurance company]

34




EXECUTION VERSION
Schedule §
Biocked Accounts
Part 1 - Form of nolice of charge

Te [insert name and address of account holding institution)

Cated: ¢

Dear Sirs

Account number: #{Blocked Account)
Sort code: 4

Account holder: ¢ Limited

We hereby notify you that we have charged by way of first fixed charge to Barclays Bank PLC (Security
Agent) as security irustee for itself and certain financial institutions all our right, title and interest in and
to the monies from time to time standing to the credit of the Biocked Account.

We hereby irrevocably and unconditionally authorise and instruct youw:

1 io held all monies from time to time standing to the credit of the Blocked Account to the order of
the Security Agent and accordingly to pay all or any part of those monigs to the Security Agent
{or as it may direct) promptly following receipt of written instructions from the Security Agent to
that effect; and

2 io disclose to the Security Agent such information relating to us and the Blocked Account as the
Security Agent may from time fo time request you {o provide.

We also advise you that:

{a) we may not withdraw any monigs from the Blocked Account without first having
obtained the prior written consent of the Security Agent; and

{b) the provisions of this notice may only be revoked or varied with the prior written consent
of the Security Agent.

Please sign and return the acknowledgement attached {0 one enclosed copy of this notice o the Security
Agent and the other copy fo us.

The provisions of this notice (and any non-contractual obligations arising cut of or in connection with if)
are governed by English law.

Yours faithfully

for and on behalf of
¢ Limited

[Attach form of acknowledgment]
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Part 2 - Form of acknowledgement

To: Barclays Bank PLC as Security Agent
1 Churchill Place, London, E14 8HP

To: name of Chamor {Chargor)
[address]

Dated: €

We acknowledge receipt of the notice of charge (Notice) of which the above is a duplicate. Terms
defined in the MNotice shall have the same meaning when used in this acknowledgement.

We confirm that;
(@) we shall act in accordance with the Notice;

(b} as at the date of this acknowledgement we have not received any notice of assignment or
charge over the Chargor's interest in the Blocked Account in favour of any other person; and

{c) we will not exercise any right of combination of accounts, set-off or lien over any monies
standing to the credit of the Blocked Account.

The provisions of this acknowiedgement (and any nen-contractual obligations arising out of or in
connection with it) are governed by English law.

For and on behalf of
[account holding institution)
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Schedule 7
Accounts
Part 1 - Form of notice of charge

To linsert name and address of accourit holding institution]

Account number: ¢ {Account)
Sort code: L4
Account holder: 4 Limited

We hereby notify you that we have chargaed by way of first fixed charge to Barclays Bank PLC (Security
Agent) as security trustee for iiselfl and cerlain financial institutions ail our right, title and interest in and
io the monies from time to time standing o the credit of the Account.

We hereby irrevocably and unconditionally autharise and instruct you:

1 to hold all monies from time to time standing fo the credit of the Account to the order of the
Security Agent and accordingly to pay ali or any part of those menies to the Security Agent (or
as it may direct) promptly following receipt of written instructions from the Security Agent to that
effect; and

2 to disclose to the Security Agent such information relating to us and the Account as the Security
Agent may from time to time reguest you to provide.

By countersigning this notice, the Security Agent authorises you to permit us to withdraw and otherwise
deal with funds standing to the credif of the Account until:

(a) you receive a notice in writing to the contrary from the Security Agent,

{b) a petition is presented for a winding up order in respect of us or an application is made
for an administration order in respect of us,

{whichever occurs first).

Piease sign and return the acknowledgement attached to one enclosed copy of this notice o the Security
Agent and the other copy to us.

The provisions of this notice {(and any non-contractual obligations arising out of or in connaction with it)
are governed by English law.

Yours faithfully

for and on behalf of # Limited
Countersigned for and on behalf of
the Security Agent:

[Attach form of acknowledgment]
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Part 2 - Form of acknowledgement

To: Barclays Bank PLC as Security Agent
1 Churchill Place, lLondon, £14 5HP

To iname of Chargor} {(Chargor)
laddress]

Dated: 4

We acknowledge receipt of the notice of charge (Notice) of which the above is a duplicate. Terms
defined in the Notice shall have the same meaning when used in this acknowledgemant.

We confirm that

(@} we shall act in accordance with the Notice;

(b} as at the date of this acknowledgement we have not received any notice of assignment or
charge or other security aver the Chargor's inferest in the Account in favour of any other person;
andg

{c) we will not exercise any right of combination of accounts, set-off or lien over any monies

standing to the credit of the Account.

The provisions of this acknowledgement {and any non-contractual obligations arising out of or in
connection with it} are governed by English law.

For and on behalf of
{account holding institution]
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Scheduls 8

Form of Security Deed of Accession

This Deed is made on 2021
Between
{1 Burlington Education Finance Limited {registered in England with number 12038880) for itself

(2
(3

and for the Chargors (Parent);
¢ {registered in England with number ¢) (Acceding Chargor); and

Barclays Bank PLC as security trustee for the Finance Parlies (SBecurity Agent).

Wheraas

(A)

This Deed is supplemental to a debenture dated € between, inter alia, the Parent, the Chargors
and the Security Agent (Debenture).

{B) [The Acceding Chargor has also entered into an Accession Deed to the Fagcilities Agreement on
or about the date of this Security Deed of Accession and by doing $0 appoints the Parent as iis
agent on the terms set oul in the Accession Deed].
it is agreed
1 Definitions and interpretation
1.1 Definitions
{a) Save io the extent otherwise defined in this Deed, terms defined in the Debenture have
the same meaning when used in this Deed.

(b in this Deed, Subsidiary Shares means all shares present and future held by the
Acceding Chargor or its Subsidiaries inciuding those fisted in schedule 2 (Subsidiary
Shares) to this Dead.

12 Interpretation
Clauses 1.2 (Interpretation), 1.3 (Third party righis), 1.4 {Adminisiration), and 1.5 (Incorporated
terms) of the Daebenture are incorporated in this Deed as if they were set out in full in this Deed,
but so that references in those clauses to this Deed shall be consirued as references to this
Security Deed of Accession.

2 Accession of Acceding Chargor

21 Accession

The Acceding Chargor agrees to be a Chargor for the purposes of the Debenture with immediate
effect and agrees to be bound by all of the terms of the Debenturs as f it had originally been a
party to it.
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2.3

2.4

2.5
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Covenant to pay

The Acceding Chargor covenants with the Security Agent as security trustee for the Finance
Parties that it will pay and discharge the Secured Obligations when they become due for
payment and discharge in accordance with the terms of the Finance Documents.

Charging provisions

All security created by a Chargor under paragraphs 2.4 to 2.7 inclusive is:

(a) a continuing security for the payment and discharge of the Secured Obligations;
{4] granted with full title quarantee;

(<) granted in respect of all the right, title and interest (if any), present and future of the
Acceding Chargor in and to the relevant Secured Asset; and

{d) in favour of the Security Agent as security trustee for the Finance Partiss.
Firet lngal morigages

The Acceding Chargor charges by way of first legal morigage the properties described in
schedule 1 {Properties) to this Deed and, in each case, ail Premises and Fixiures on each of
the Properiies.

Assignments

{a) The Acceding Chargor assigns:

{i) the agreements described in schedule 4 (Relevant Agreements) to this Deed,
and
{ii} its Relevant Policies.

{b) The Acceding Chargor shall remain liable to perform all its obligations under the
Relevant Agreements, and the Relevant Policies.

{c) Motwithstanding the other terms of this paragraph 2.5, prior to the occurrence of a
Default which is continuing, each Chargor may, subject io the other terms of the Finance
Documsnis, continue to exercise all and any of its rights under and in connaction with
the Relevant Agreement.

First fixed charges
The Acceding Chargor charges by way of first fixed charge:

{a) all interests and estate in any freeheld, leasehold or commonhold property now or
subsequently owned by it {other than any freehold, leasehold or commonhold property
effectively charged by way of legal morigage under paragraph 2.4) and in each case,
the Premises and Fodures on each such property;

{b) the proceeds of sale of its Secured Property and all licences to enter on or use any
Secured Property;
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{c)

(i)
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the benefit of all cther agreements, instruments and rights relating to its Secured
Property;

all plant, machinery, vehicles, computers, office and othar equipment, all furniture,
furnishings, equipment and tosls and any removals or replacement of them, (together
Chattels) present and future and the benefit of all contracts, licences, warranties,
maintenance contracts relating to them and any renewais and replacements of them;

the Subsidiary Shares together with all Related Rights;
the Investments together with all Reiated Rights;

the Insurances Policies and any other insurance policies from time to time and all
procesds of them;

all book and other debts due to the Acceding Chargor and their proceeds (both collected
and uncollected) (together Debts) and all rights, guarantses, security or other coliateral
in respect of the Debts (or any of them) and the benefit of any judgment or order {o pay
a sum of monies and ali rights to enforce the Debts {or any of them},

all monies from time {o time standing to the credit of each Blocked Account;

all monies from time to time standing to the credit of @ach account held by the Acceding
Chargor with any bank, building scciety, financial instifution or other person other than
any Blocked Account (each an Account),

all its intellectual Property;
all its goodwill and uncalled capital;

the benefit of all Authorisations held or utilised by it in conneclion with its business or
the use of any of its assets and the right to recover and receive compensation payable
in respact of any of them;

its rights under any hedging agreement or hedging arrangements,

to the extent that any assignment in paragraph 2.5 is ineffective as an assignment the
assels referred to in that paragraph.

Floating charge

The Acceding Chargor charges by way of first floating charge all its asseis and undertaking
wherever located hoth prasent and future other than any assets effectively charged by way of
legat mortgage or fixed charge or assigned under paragraphs 2.3, 2.4, 25 or 2.6.

Qualifying floating charge

This Deed contains a qualifying floating charge and paragraph 14 of Schedule B1 to the
Insolvency Act 1986 applies to the floating charge created by or under this Deed,

Consent of existing charging companies

Tha Chargors agree o the terms of this Deed and agree that its execution will ih no way
prejudice or affect any Security granted by any of them by or under the Debenture.
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4 Security power of attorney

The Acceding Chargor, by way of security, imevocably and severally appoints the Security
Agent, each Receiver and any of their delegates or sub-delegates to be its attorney to take any
action which the Acceding Chargor is obliged to take under this Deed or the Debenture. The
Acceding Chargor ratifies and confirms whaiever any atiorney does or prompts to do pursuant
to its appointment under this paragraph 4. The power of attorney under this clause shall only be
exerciseable following the occurrence of an Event of Defauit which is continuing.

5 Notices

The Acceding Chargor confirms that its address details for notices in relation to clause 23
{Notices) of the Debenture are as follows:

Address: L

Facsimile: L J

Aftention: 4
8 Counterparis

This Deed may be executed in any number of counterparts and this has the same effect as if
the signatures on the counterparts were on a single copy of this Deed.

7 Governing law and jurlsdiction

Clauses 30 and 31 of the Debenture shall be incorporated in this Deed as if set out hare in full
but so that references to the Debenture shall be construad as references to this Deed.

This Deed has been entered into as a deed on the date given at the beginning of this Desd.
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SIGNATURES TO THE SECURITY DEED OF ACCESSION

Parent

Executed as a deed by

Burdington Education Finance Limited acting

by & director in the presence of

Sighamre of witness

PLBITIE croriiireiten s s ciwabsiinos b nstesd s oy sme s

AOOTEES L oieiiriiianns o srosrssos sodmm vesssa st i s s siss erssssss o
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Acceding Chargor

Executed as a deed by
& Limited
acting by a director in the presence of

Security Agent

Executed as a deed hy
4 as duly authonsed attornay

for and on behalf of Barclays Bank PLC

in the présence of

Signathre of witness

P T T LE LT P PP TPy

)
b e e e .

y  Director

)
R, e seenenin et S

] Director
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SIGNATURES TO THE DEBENTURE

Chargors

Executed as a deed by )

Burlingion Education Ltd acting by a director ) B T Y PRI TF T Iy FrEryr e SOOI
in the presence of Vv Director L

Exacuted as a deed by }
Burlington Education Finance Limited acling )
by a direcior in the presence of 3 Director

Address ... B
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Executed as a deed by H
Cavendish Educstion Limited acting by a
direcior in the presence of

Executed as a deed by
Cavendish Education And Training Limited
acting by a diractor in the presence of

] D;rector

S'ég'hat;ure'of witﬁééé

Execited as a deed by
Cavendish Learning {London} Lid acting by a
director in the presence of

— I

Director

Signature of w;tness
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Executed as a deed by 3
Cavendish Learning Limited acling by a
director in the presence of

Signatu re of Witness

MName . !@\E Mm"'{; ﬁwﬁ%é‘:ﬂfﬁq PANLLES

Address .., .

Execuled as a deed by
Trinity School Rochester Limited acting by a
director in the presence of

S&gnature of w:tness

Al S WESelcn Dles

e u.”.;._.',:‘..-,,;‘...‘M..u.;,_ﬂ.-‘.-m-_-;,-;

Agddrpss NG

]

Executed as a deed by

Trinity Extra Limitsd acting by a director in the

presancs of
} R
J Director

Signature of withess

B T R e T T L Dt s

Adcrass
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EXECUTION VERSION

Execuied as a deed by )
Hardwick House School Limited acling by a
director in the presence of

3 Director

Rananmann I T I L SIS raa v EEATIIRA AN mEE AR s

Signature of witness

Name . 15 AGavEr  orpcren WOLES

Address .. NEG_—

Executed as a deed by
Devoenshire Schools Lid acting by a directorin
the presence of

Signature of withess
Name . £ @3 QrpbceA ROcies
Address .. _

Exacuted as a deed by
The Moat School Lid acting by a director in the
presence of

Signaiure of withess

pddress ... TN

........ —
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Executed as a deed by j
Abingdon House School Lid acting by a '
director in the oresence of

] Dti'rectur'. ra

Signature of witness

Mama ... 7% ﬁ@m»f’&@;&%&&@iﬁk ?%Ci&kﬁﬁ

aceress | N

Executed as a2 deed by
Cavendish Bredon Lid acling by a direcior in
the presence of

Signature of withess

Name ,{l@g%&afﬁ

EBECCA QUOeies

Address .

Executad as a desd by
Bredon School Lid acting by a director in the
presence of

Signature of wilness

Name 'ﬁﬁ

Adtress .
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Executed as a deed by
Bradon Schogl Enterpriges 2002 Limited
acting by a divector in the presence of

Signature of witness

Exasculed as a deed by

Cavendish TIS Lid acting by a direclor in the _— .
presence of
a4

Y Brecior

Si'g.natu'ré of witness ”

Addregs NG

Executed as a deed by
Tis-London Ltd acting by a director in the
presence of

Signature of withess

Name M MO‘/%
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EXECUTION VERSION

Execuled as a deed by ¥
Ciorn Hall School Lid acting by a director in
the presence of

¥

¥ Director  L”

Si..g'nai:ur:é of ;éé:%négé
Mame ;qus- @’éﬁf& @« E‘{:CMA ¥ %Q&L&&:
address [T

wan .m. .. " 2y

Executed as a deed by )i
The Chelgea Group of Children Lid. acling by
a director in the presence of

| — p— — pa——

) Director

Sign;at.ure of .wit.:neiss
Mame f&@v«@@ﬁf—;@ %ﬁﬂ@fwﬁ?\mﬁi.ﬁﬁ _
Address ... _
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Security Agent

Exacuted as a deed by |
HME. TEAUMAN )
as duly authorised attornay ]
for and on behalf of Barclays Bank PLC i
in the presence of

Signature of w'itness

Addrass GG
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