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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4190375

Charge code: 0419 0375 0004

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 20th October 2016 and created by THE EDUCATION

SUPPORT COMPANY (LEEDS) LIMITED was delivered pursuant to
Chapter A1 Part 25 of the Companies Act 2006 on 25th October 2016 .

Given at Companies House, Cardiff on 26th October 2016

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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and

BHP PARIBAS
as Security Trustes

Date: 2 (Oetvbes 2016

Ref: BNPOD4.00016
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THIS DEED is made 200 (el 2016

BETWEEN:

{1

{2}

THE EDUCATION SUPFORT COMPANY (LEEDS) LIMITED, a company incorparated under the
laws of England and Wales with registered number 04180375 whose registered office is at
Cannon Place, 78 Cannon Street, London EC4N GAF {the Chargor), and

BNP PARIBAS in its capacily as Security Trustee {as defined below) (the Security Trusise),

and i3 supplemnsntal 1o the Debenture {as defined below).

Background

A,

This Deed is supplermental 1o a guaraniee and debenture granied by the Chargor in favour of the
Secuwity Trustee dated 31 Oclober 2001, and as may be futher amended, restated,
suppiemented, varied and/or novated from time to time (the Debenture),

The Chargor is entering into this Deed as a condition of a consent letter dated on or around the
date of this Deed in respect of the Credit Agreement {as hereinafier defined).

The Secwrity Trustee and the Chargor intend this document o take effect as a desd.

The Secuwity Trustee holds the benefit of this Deed on trust for the Beneticlaries under the terms
of the Finance Documenis {each herginalter defined).

NOW THEREFORE IV 1S HEREBY AGREED as follows:

1.1

INTERPRETATION
Detinitions
in this Deed:

Assigned Conbracts means those agreements and contracts, brie! parliculars of which are sot
out in Sohedule 1 (Assigned Contracts) togethor with any and each other agreement or
instrument  supplementing or amending any such agreement or contract and any other
agresment, ingtrument or contract entered into by the Chargor in relation to or in connection with
the Froject from time to time including, without limitation, the Project Gontracts, and any ona of
them shali be an Assigned Contract;

Asslgned Contract Claims means, in refation to the Assigned Contracts, ail of the Chargor's
right title, interest and benefit in, under and to the Assigned Contracts; and any sums payable to
the Chargor pursuant to all representations, warranties, undertakings and indemnities 1o
agreements with and security to be provided in favour of the Chargor in respect of or pursuant to
the Assigned Contracts; and any righis of abatement or set-off and all other rights of recovery
under or pursuant to any of the Assigned Contracts: and any net proceeds of any claims, awards
and judgments which may at any time be received or receivable by the Chargor pursuant to any

of the Assigned Contracts;
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1.2

Beneficiaries means the Agent, the Lead Arranger, the Co-Lead Arranger, the Security Trustee,
the Lenders, the Technical Bank, the Account Bank and the Hedging Counterparty and includes

any one or more of them;

Cradit Agreement means the oredit agreement dated 31 Qctober 2001, originally between,
amongst others, {1) the Chargor, {2) The Education Support Company Holdings (Leeds) Limited
as Holdeco, (3} BNP Paribas as Original Lender, Lead Arranger, Agent, Security Trusiee, Account
Bank and Technical Bank, and (4) Bankgessiischaft Berlin AG as Orlgina! Lender and Co-Lead
Arranger, and 85 may from time 1o time be further amended, varied, novataed, supplemented or

repiaced including, without fimitation, by the increase or extension of maturity of the facilities;
Parties means the partiss to this Dead:

Secured Assets means all or any of the assets and rights from time to time subjoct or expressed
1o be subject to the security created, or which may at any time be created, pursuant to any
provision of this Deed;

Secured Sums means all money and liabilities covenanted andior guaraniced to be paid or
indemnified by the Chargor under Clause 2.1 (Covenant io Pay); and

Security Trustee means BNP Paribas in its capacity as security trustee for the Beneficiaries and
any other successor security trustee appointed under the terms of the Credit Agreement and/or

the Intercreditor and Accounts Deed.
interpretation

1.2.1 References to this Deed, any other Finance Document or o any other document shall
include references to this Dead and its Schedules, any other Finance Document or to
such other document as amended, vared, supplemented, replaced, novated andior
restated in any manner from time {0 tima but In accordance with the terms of the Cradit

Agresment.

1.2.2 Save as provided in Clause 1.1 (Definftions) or otherwise defined in this Desd,
capitalised terms defined in the Credit Agreement andior the Debenture shall have,

uniess expressly defined in this Deed, the same meaaning in this Dooed.

1.2.3 The provisions of clause 1 {Definiffions and interpretation) of the Cradit Agreemert shall
apply to this Deed {including the provisions incorporated herein by clause 123
Unterpretation of the Credit Agreement as If expressly set out herein, mutalis mufandis,
with each reforance o the Credit Agreement therein being deomed to be a reference to
this Deed,

1.24 This Deed is a Finance Document and a Security Document.

i.25 References to the Security Trusten shall include the successors, assignees and

transteress of the Security Trustes.

1.28 In this Deed, the singular includes the plural and vice varsa.
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2.4

2.2

1.2.7 A person who is not a pariy to this Deed shall have no right under the Contracts (Rights
of Third Parties} Act 1999 {0 enforce or enjoy the benefll of any term of this Deed,

1.2.8 This Deed is subject to the terms and conditions of the Intercreditor and Acoounts Deed
and the Credit Agreement. In the event of any inconsistency or conflict between the
provisions of the Intercreditor and Accounts Deed or the Credit Agreemaent and this
Deed, the provisions of the Infercreditor and Accounis Deed or the Cradit Agreemesnt
{as the case may be) shall prevail. In the svent of any inconsistency or conflist hetwesn
the provisions of the Intercreditor and Accounts Deed and the Cradit Agreement, the

provisions of the Intercraditor and Accounts Deed shall prevail,

COVENANT TO PAY
The Chargor hereby:

214 covenanis that it will on demand in writing made to i by the Security Trusteo pay or
discharge 1o the Security Trusiee all money and fiabilities (including all Ancillary
Liabliities) now or in the future due, owing or incurred by the Chargor to the
Beneficiaries {or any of them) undsr or pursuant to the Finance Decuments as and

when any of the same fall due for payment; and

21.2 covenants and guarantees that it will on demand in writing made fo it by the Security
Trustee pay or discharge to the Security Trustes all money and Habllites (including all
Ancillary Liabilities) now or in the fufure due, owing or incurrsd by Holdoo to the
Beneficiaries (or any of them) under or pursuant 1o the Finance Documents as and

when any of the same fall due for payment,

in each case, whether on or after such demand, whether actually or contingently, whether solely
or |ointly with any other person, whather as principal or surety and whether or not the relevant
Beneficiary was an original parly o the relevant transaction and so that interest shall be
computed and compounded in accordance with the relevant Finance Document {after as well as

before any demand or judgment).
Indemniiy

The Chargor hereby covananis that, if any of the Secured Sums arg not recoverable on the basis
of & guarantee (whather by reason of any lagal limiiation, lllegality or incapacity on or of the
Chargor on any other person or by reason of any other fact or circumstance) the Chargor will, as
an additional and independent eobligation, pay to the Security Trustee on demand an amount
equal 1o the amount which the Chargor would have been liabie to pay but for such irrecoverability
and will on demand indemnily the Securlty Trusiee against all lesses, damages, costs and

gxpenses incurred by the Security Trustes as a result of such irrecoverability.
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2.3

2.4

2.5

3.1

3.2

A

Terms of Guaraniee

The guarantee contained in Clause 2.1.2 (Covenar to Pay) is given by the Chargor subject to,

and with the benefit of, the provisions set out in schedule 5 of the Debenture,
Demands from Security Trustes

The Security Trustee shall only be entitied to make a demand undor this Deed after the Agent
has given the Ghargor notice in writing in accordance with the terms of clauses 20.1{ and (il
{Demand on Delault) or clause 20.2 [Notice of Defauly {and, in the case of clause 20.2, delivered
& written demand in accordance with the terms thereof] of the Credit Agresment. Tha making of

one demand under this Deod will not preclude the Security Trustes making any further demands.

Third Parties

Any third parties dealing with the Security Trustes or any Recelver appolnted under this Deed

shall not be concerned 1o see or enquire as to the validity of any demand under this Deed,
CHARGING CLAUSE

Assignment

The Chargor with full title guaranioe horeby assigns and agress to assign to the Security Trustee
as continuing security for the payment, discharge and performance of the Secured Sums the
Assigned Contracts (and ali Assigned Contract Claims) together with the benefit of all pawers and

remedies for enforcing the sams.
Maotices relating to the Assignment

Save where such assignments are acknowledged in the Direct Agreements, the Chargor shall
execute notices of the assignments constituted by Clause 3.1 {Assignment of this Deed in the

form set out in Schedule 2 on the date hereof and;

421 forthwith deliver them {o the recipient so indicated in the relevant notice of assignment
{the Recipient); and

3.2z use reascnable ondeavours to procure the prompt execution and delivery to the

Securlty Trustee by the Recipient of an acknowledgement of such notice of assignment.

Representations

The Chargor on the date of this Deed hereby represents, warrants and covenants o and with the

Security Trustes in rospect of the Secured Assets that

3.3 it is the sole and beneficial owner of all iis right, title and interest in respect of the
Secured Assels and that is rights in respect of the same are freo from any

Encumbrance, save for Permitted Encumbrances; and
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34

3.5

4.1

3.3z axcept with the prior written consent of the Security Trustes there has been no waiver,
release, amendment or tarmination of, or of any of its rights under, any of the Secured
Assets,

Future Security Subject to this Deed

Without prejudice to Clause 4.1 (Negative Pledgs), any Encumbrance created in the future by the
Ghargor {except for Permitted Encumbrances to the extent that they have priority, either pursuant
to the tarms of the Intercreditor and Accounts Deed or by operation of law, and except those in
favour of the Security Trustes) shall be expressed to be subject to this Deed and shall rank in
order of priority behind the charges created by this Deed.

Hight to Deal

Notwithstanding that the Assigned Contracts have been assigned by way of security under this
Deed, the Chargor shall continue to be entitled to exercise all s rights, powers and discretions
under such Assigned Contracts and o receive any nolices or money due thereunder until notice
to the contrary Is issued by the Security Trustee whereupon the Chargor shall act in ancordance
with that notics. Such notice may be issued by the Securdly Trustes at any time after an
Enforcement Event has occurred and is continuing, wwemedied or unwaived. This clause is
without prejudice to the Chargor's undertakings and obligations and the further resirictions

assumed or agreed by the Chargor under the terms of the Finance Documents,

MEGATIVE PLEDGE
The Chargor shalf not, without the prior written consent of the Securily Trustes:

411 create, or agree [0 creale, or permit to anise or subsist, any Encumbrance {including any
security conferring power to converi a floating charge into a fixed charge in relation to
any of its Assets} over any of its Assels and/or the Assigned Contracis other than

Parmitted Encumbrances:

4.1.2 assign all or any part of the benefit of or any interest in or proceeds of or revenues
derived from any Document andf/or any Assigned Contract or sell, transfer, lend, license
or otherwise dispose or parnt with possession of, by one or more transactions and
whether relatad or not, the whole or any part of its Assets, except tha! this Clause 4.1.2
shall not apply to Permitted Disposals. Nothing in this Clause 4.1.2 shall permit the
Chargor to dispose of assels which are subject 1o a fixed charge without consent from
the Security Trustee. The Security Trustee shall, however, at the request and expense
of the Chargor, promptly release any asset from any security over such asset

constituted by this Deed If its disposal is a Permitted Disposal;

4.1.3 consent 1o any assignment of any of the Documents andior any Assigned Contract
{other than the Finance Documents) or any part thereof or of any benefit, obligation or

interest therein or thereunder by any other party thereto save for
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5.1

6.1

8.2

8.3

{a) transfers which are effecied in accordance with the provisions of the Finance
Documents (but so that, to avoid doubt, no such transfer may be effected which

would cause a Default); and

o) assignmenis under the Becurity Documaents,

FURTHER ASSURANCE

Further Assurance

The Chargor shall if and when required by the Security Trustee {acting reasonably):

511

execute and deliver such further charges or assignments in favour of the Security
Trustee as the Security Trustee shall from time to time require (acting reasonably) over
alf ar any of the Secured Assets or any rights relating thereto both present and future
Gncluding any substituted securities and any vendor's lien) and execute any other
transfers or documents the Security Trustee may from time to time require for perfecting
its title to the Secured Assels or any rights relaling thereto or for vesting or enabling it to
vest the same in itself or its nominess or in any purchaser, to secure all moneys,
obligations and fHabilities hereby covenanted 0 be paid or periormed or plherwise
herebyy secured or 1o facilitate realisation of the Becured Assels or the axercise of the
pawers conferred on the Securily Trustes, such further charges or assignments to be
prepared by or on behalf of the Security Trustes at the cost of the Chargor and to
coniain an immediate power of sale without notice, a clause excluding section 93 and
the restriciions contained In section 103 of the Law of Property Act 1925 and such other

clauses for the bensfit of the Security Trustee as the Security Trustee may require; and

exacule, sign, perfect. do and register every such further assurance, document, act or
thing as in the opinion of the Security Trustee may be necessary for the purpose of
charging or otherwise securing the Secured Assels or perfecting the security constituted
ot intended o be constituted by this Dagd.

CONTINUATION

Exceptinsotar as supplemanted hereby, the Debenture will remain in full force and effect.

Hefersnces in the Dobenture to "this Debenture”, “this Dead®, "hereof’, "hersunder® and

expressions of similar import shall be deemed to be references to the Debenture as amended by
this Desd and to this Desd.

This Deed is supplemental to the Debenture. On and from the date of this Deed:

8.3.1

this Deed and the Debenture shall be read and consfrued as one document and in
particular the contracts assigned pursuant 1o clause 3 of the Debenture shall include the

Assigned Confracts; and
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8.1

9.2

8.3

6.3.2 gach Chargor acknowledges that references 1o the "Debenture” in the Credit Agiesment

is a referance to the Debenture as supplamentad by this Deed,

COUNTERPARTS

This Deed may be executed by any of the paries in any number of counterparts, all of which
taken together shall have the same effect as if the signatures on the counterpans wers on a

single copy of this Dead,

GOVERNING LAW

This Deed and any non-contractual obligations arising from or In connection with it shall be

governed by and construed in accordance with English law,

JURISDICTION

The courts of England have exclusive jurisdiction o settle any dispute arising out of or In
connection with this Deed {including any dispute relating to the existence, validity or termination

of this Deed or any non-contractual obligation arising out of or in connection with this Deed).

The Pariies agree that the courts of England are the maost appropriate and convenient courts 1o

settle disputos and accordingly none of them will argue to the contrary,

This Clause 9 (Jurisdiciion) is for the benelit of the Security Trustee only. As a rasull, the Security
Trustee shall not be pravenied from teking proceedings relating to a dispute in any other courts
with jurisdiction. To the oxtent allowed by law, the Security Trustee may take concurrent

proceedings in any number of jurisdictions.

IN WITNESS WHEREQF this Deed has been duly executed and delivered as a deed by or on behalf of
the parties on the dated stated at the beginning of this Deed.
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SCHEDULE 1

ASSIGNED CONTRACTS

Brief description of | Date of Assigned | Partles o Assigned Contract
Assignaed Contract Coniract {include addresses for service of
notices of those pariies who are
not parties o this Deed}
1. Caollateral Warranty to be On or about the Chargor

provided from the Building
Sub-contractor to Chargor

date of this Deed

Carillion Ensrgy Services Limited,
Carillion House, 84 Salop Streat,
Waolverhampton, WY3 05SR, for the
aftention of Andy Tarran

2. Supplemental Agreement
i the Frincipal Agreement

On or about the
date of this Deed

Chargor

Leeds Clty Councli;, Civic Hall,
Leeds, L81 1UR, for the attention of
Leeds 7 Schools Project Diregtor

3. Supplemenial Agreement On or about the Chargor
to the Operating date of this Deed | o iilion Services 2006 Limited,
Agresments The Company Secretary, Cariifion
House, 84 Salop Street,
Waolverhamplton, WV3 08R
4. FM Guaranior guaranies Oror about the Chargor (addressee)

confirmation letier in
refation {0 the
Supplemental Agresment
o the Operating

date of this Deed

Carillion J& Limbted, Carifiion
House, 84 Salop Street,
Waolverhampton WV3 0SH

Agreements
g, independent Certifier On or about the Chargor
Appointment date of this Deed BNP Paribas

Artelia Projects UK Limited, The
Broadgate Tower, Third Fioor, 20
Primrose Sireet, London, £EG2A 2RS,
for the attention of the Company
Secretary

Carillion Services 2006 Limited,
The Company Secretary, Carillion
House, 84 Salop Strest,
Wolverhampton, WV3 0SR

Laeds City Council, Civic Hall,
Leeds, L51 1UR, for the attention of
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Brief  description
Assigned Contract

of

Date of Assigned
Contract

Parties to Assigned Coniract
{includs addresses for service of
notices of those parties who are
not parties o this Deed)

Laeeds 7 Schools Project Director

8. Principa! Designer
Appointment

{n or about the
date of this Deed

Chargor

Carillion Energy Services Limited,
Carfilion House, 84 Salop Street,
Wolverhampton, WV3 0SR for the
attention of Andy Tarran
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SCHEDULE 2
FORM OF NOTICE OF ASSIGNMENT AND ACKNOWLEDGEMENT OF RECEIPT - ASSIGNED
CONTRACTS

To: [Detalls of Party o Assigned Coniract]

Data:
Dear Sirs
IDeseription of Relevant Documen] (the Assigned Contract)

We refer to the Assigned Contract. We refer also to a supplementa! debenture (the Deed) dated [s] made
between BNFP Paribas in iis capacity as secwrity trustee for cerain beneficiaries named therein (the
Security Trustee) and ourselvas (the Chargor).

We hereby give you notice that by a first ranking assignment contained in the Deed, all of the Chargor's
presant and future fight, title, interest and benefit in, under and to the Assigned Contract including any
sums payable to the Chargor pursuant to all representations and warranties, undertakings and
indemnities o, agreemoenis with and security to be provided in favour of the Chargor in respact of gr
pursuant to the Assigned Contract, and any rights of abatement or set-off, and all other rights of recovery
under or pursuant to the Assigned Contract and any net proceeds of any claims, awards and judgments
which may at any time be received or receivable by the Chargor pursuant 1o the Assigned Contract,
together with the benefit of all powers and remedies for enforcing the same were assigned to the Security
Trustes by way of security,

We irrevocably and unconditionally instruct and authorise you as follows (notwithstanding any previous

directions which we may have given you 1o the contrary):

1. All monies payable by you to the Chargor pursuant to the Assigned Contract shall be paid into
account numbaer ;?Zﬁ%/?%{f‘?%? 1in the Chargor's name held with BNP Paribas (the
Receiving Account) unless and until otherwise directed by the Security Trustee whereupon such

monies shall be paid in accordance with the instructions of the Security Trustee.

2. Notwithstanding the assignment referred o above or the making of any payment by vou to the
Security Trustee pursuant to it, the Charger shall remain liable under the Assigned Contract to
perform all the obligations assumed by it under the Assigned Contract and neither the Security
Trustee nor any receiver, delegate or sub-delegate appointed by it shall at any time be under any

pbilgation or Fability 10 you under orin respect of the Assigned Contract.

3. The Chargor shall not vary or waive {or agree o vary or waive) any provision (other than an
immaterial provisionj of the Assigned Contract or exercise any right to rescind or tarminats the
Assigned Confract without the prior written consent of the Seourity Trusise but otherwise the
Chargor shall be entitled fo exercise all its fights, powers and discretions under the Assigned

Confract unless and until you receive written notice from the Security Trustes to the contrary, in
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which event ali righls, powers and discretions shall be exercizable by the Security Trustee or as it

directs.

4. Unless otherwise directed by the Securily Trustee, you shall furnish or discloss 1o the Security
Trustes In addition o ourselves all nolices, matters or things reouired under the Assigned

Contract o be furnished and disciosed (o ourselves,

All notices, matters or things reguired {o be sent to the Security Trusiee under the terms of this Notice of
Assignment shall be sent 1o the Security Trustes at the address set out in (d) below or 1o such other

address as shall be notifled o vou from time to timea,

The instructions and authorisations contained in this Notice of Assignment shall remain in full force and

affect until we and the Securily Trustes together give you notice in writing revoking them.
This Notice of Assignment shall be governad by and canstrued in accordance with the laws of England.
Please acknowledge receipt of this Netice of Assignment and confirm that:-

{a} you will pay all sums due under the Assigned Contract as direcied by or pursuant {0 this Notice

of Assignment;

{b} you will not claim or exercise any set-off or counterclaim in respect of sums payvable under the

Assigned Contract;

{cl you have not received any other notice of assignment or charge of the Assigned Contract or
that any third party has or will have any right or interest whatsoever in, or has made or will be
making any claim or demand or laking any action whatsoever in respect of the Assigned

Contract; and

{d) you will agree o and comply with the other provisions of this Notice of Assignmaent by signing
the acknowledgement on the attached copy of this Notice of Assignment and returning that copy
o the Security Trustes at 10 Harewood Avenue, London NW1 8AA marked for the attention of
Agency UK,

ror and on behalf of The Education Support Company {Leeds) Limited

{On Duplicate:

We acknowledge receipt of the Notice of Assignment of which this is & copy and confirm each of the

matters referred to in the Notlice of Assignmeant.

For and on behall of [Parly to Assigned Contract])
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EXECUTION PAGE TO THE SUPPLEMENTAL DEBENTURE

The Chargor

EXECUTED and DELIVERED AS A DEED by

THE ERDUCATION SUPPORT COMPANY (LEEDS) LIMITED

acting by:

—

{Print Full Name} {Signaturs)

in the pressnce of:

DETNA T

NS }:} Witness
e Y M SRATT e Print Name

CMS Carrieron McKerina Lip Aodress
Saltire Coud...................

20 Castle Terrace

Edinburgh

EHre Setaprity Trustee

EXECUTED and DELIVERED AS A DEED by
BNP PARIBAS in its capacily as Security Trustee
acting by:

{Print Full Nama} {Signature)

{Print Full Name) {Signature}
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Aitthorised Signatory

Authorised Signatory



EXECUTION PAGE TO THE SUPPLEMENTAL DEBENTURE

The Chargor

EXECUTED and DELIVERED AS A DEED by
THE EDUCATION SUPFORT COMPANY (LEEDS) LIMITED
acting by

{Print Full Nama} {Signature}
in the presence of;

................................................ Witness
................................................ Frint Name

................................................ Address

The Security Trusiee

EXECUTED and DELIVERED AS A DEED by
BNP PARIBAS in its capacily as Security Trusles
acting by

CLAVBNG  TeBd REDACTED

{Print Full Name) {Signature)
Qeorsaas Yomme REDACTZD

{Print Full Name) {Signaturékf e
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................................................ Director

Authorized Signatory

Authorised Signatory



