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Registration of a Charge

Company name: SUMMER BOARDING COURSES LIMITED
Company number: 06697050

XBHLGGEY

Received for Electronic Filing: 05/11/2019

Details of Charge

Date of creation:  31/10/2019
Charge code: 0669 7050 0005
Persons entitled: WILMINGTON TRUST (LONDON) LIMITED

Brief description: INTELLECTUAL PROPERTY IN THE FORM OF DOMAIN
NAMES SUCH AS SUMMERBOARDINGSCHOOLS.CO.UK,
OXFORDCOLLEGESUMMERSCHOOL.CO.UK AMONGST OTHERS. FOR
MORE DETAILS PLEASE REFER TO THE ATTACHED INSTRUMENT

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

Electronically filed document for Company Number: 06697050 Page 1




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

Certified by: SYLVANA LEE

Electronically filed document for Company Number: 06697050 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6697050

Charge code: 0669 7050 0005

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 31st October 2019 and created by SUMMER BOARDING

COURSES LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 5th November 2019 .

Given at Companies House, Cardiff on 6th November 2019

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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EXECUTION VERSION

DATED 31 October 3319

Befween

THE COMPANIES LISTED IN Schedule |
as Original Chargors

anil

WILMINGTON TRUST (LONDON) LIMITED
A% Security Agent

FIXED AND FLOATING SECURITY AGREEMENT

This Deed is entered it s'u'l}j eet to the érms o ( the Intercreditor Agreeiment dated
Sepfember 2018
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THIS DEED s made on 31 October 219

'BETWEEN:

{1) DUKES EDUCATION FINANCE 1.TD, & private limiled company ummpnmkd unde tiie
laws of Cngland & Wales, with registered nuraber 11532444 {the Contpany);

{2)  EACH OF THE COMPANIES listed i Schedule 1 (The Cviginal Chinigors) as chargars
{together with the Company, the “Original Chiargors”); and
(3)  WILMINGTON TRUST {LONDON) LIMITED. as sccirity agent and nustee for the
Segured Parties (as defined in the Intetereditor Agreement referred to bélow) (the Security
. Agent), - ' '
BACKGROUND:

(A} Fach Chargor enters info this Deed in connsetion with the Senior Facilities Agreemient (as-
dcl"mc:‘d below) and the Interereditor Agreement (as defined below),

-(IB_) II is mtanded that . thls dowmen? takes effect as 4 deed lwthMandlllg the fact that a pdE’W _
may only executs this docirment under hand.

I'T T8 AGREED as follows:

‘1. INTERPRETATION
r .n-eﬁ'nitim
“In thm Deéd?
* Acconnt Bank means an Approved Reink with wharn a Security Account is ma i_htﬁin’e?]f;
Actmeans the Law of Property Act. 1925 -

 Additional Chargor means a member of the Groap whick becomes a Chargor by executing &
Deed of Accession;

' Approved Bank has tlie meanmg glven f6. the . tefm f\cceptabe Bank” in the Senior
Fagilities Agreement;

Assigned Receivables méans each 0’? the following:
('1) each amount owed to a Chaigor in rela,tmn fis cmy loan made available by that Chargor to
‘amember of the Group; and.

(b) Trading Receivables,



Bank Accounts of a Chargor means:

-y dll current, “deposit or uther aceounts with any bank or firineial fivstittion in whigh- it -
niow. of in the fiture has an interest (mcludmg the ACCOUNLS” dsm:bul in Part B of
Schedule 2 (S(’L’C’W'M}’ Assersyand

{hj’ (to-the extent ol its intgresty.all balinces How orin (he fitire standing 1o the eredir ofﬁ
or éLEi’iwd oracceriuing on those accounts described in {;a) abuw,

Cash Equsivalent lnveﬁt;zmntq has the meaning given (i thm‘: term in tie Semm Facnlltwa. -
-Alrru,mml : o

Charger ieats an Orviginal Chargoror ain Addifional Chargor;
_ Declared Default has the meaning given to that term i the Senior Facilitics Agreomiont;

Deied oT Accessinn means | dc:md Ellh‘ﬁ'fﬂﬂtiﬂ"y in the fom of Sehedul le & (f i) Och'Ec'{ ﬂ)f
Accessron},

DEGL means . DUKES: EDUC All()N GROUP LID, & pmate limited company
ineorporated under thie laws of England dm I'Wales {regisiation number: 09345899);

~ Existing Security means the Secur 1ty createci pmsuant 1o the Emstmg Sc{,unt» DU:,uanE&
_' '.'E'ustmg Security ﬂucummis means:
(a) the Tixed aid Noating security « greement dated 20 Septemben "DES entered m[o bv

: ceﬂmn of the Char 2OTS;

(b the deed of accession ddled 26 Ocinber 2018 in rcapm of the fl\cd and flosting secmlt}-
agreeiment referred to A (a] above entered intor Ty ceﬁam of the Chgrgors; and

{e) ihe deed of accession dated 22 Ocmher 7()!9 m tExpect of the fixed and ﬂo*&tmg Se*cmlty .
agresment referred to at (a) dbmc entered intor by cerlain m‘ thie Chargors; '

in each case in favour of the Sec urity Agent;.
Finanee Document has the meaning wiven 15 thsi tcmi i the Seiior Facilities Agreentent;
Fixtirres means all fixtures and fittigs {mc udmg trade ﬂ\mms and fittingsy and fmect p]ﬁnl

and machmery of & Chargor;

Insurances means all pchmes of insurancé and aEI prowem C-f t’hem elther nuw_or i lha._
futire held by, or written in favour of, 2 Chargor i relation o the Security Assets or in
‘which-it is-othetwise interested, including, withour limitation, any policies of insurance -
“specified under its name in Part I of Schedule 2 (Securiy Assels), but excluding any third -
pdﬂy liability or public liability msuraiceand any dlrectma and Gfﬁcez‘s msulanca '

- DMSREY AR - L0 =30, (52000



- intc‘:l'lcctiml Property Rights.micans; in relation wo sy Charger:
~(a) any know-how, pcltent trade mark, service mark, design, b].ib]liu:.\ 1M, tnpnnmpincal D
similar right; -
-{b) any wpynghi or oihu’ mteilc;gtual pmpui} munopuiy 3 nght.
(e) ally mterest Lmemdmg by way of licenge) in any Of the: abmc or
(D -.any-apjjima'l_mn fur_ 'any of _tht:_-.;':i_bm-‘e_, _

JOW ned hy it *'md in each case:

(1) awludmg any ught by way o[‘ any licence wltiéh cannal he 'ir:cmed under the teml:,,
r_)f thé relsvant Ilcenmng agt‘eemem and : :

(n) whuhw E‘Ljﬂl‘.:.lu”t.d or nol;

_ Int-:reredltor Agrccmont meatis the. 111te1c1e&|tm ag;eement dated 20 Stpihmbm 2 18 'md
“made belwea (amongst alhers) the {‘mnpﬁn}h the. ‘ﬁeuui itv Agent and the Agent.

-Investments meass:
(a) the Shares; and
(b) aEI other shares, stacks debamures bmﬁds, warrants, coupons aiid other seeurities or-
mvmlmgntq : : o '
:whi(;h' are S’eé‘ut‘ity Assets;.
,Egal Reqervatmm hes the mesning gwen ’to that term in the Senior qullimb. Ag,lumwl

Mandatory Prepayment Account hias. the mcamng gwen o ﬂmt term in the Semar'_
Facili ities Agreenent, :

‘Material Infeilegtuai Pmperw means any Intellectual Property Rights held b} or | mensed
to-any Chargor ator following the date of this Dieed which, in the ruamnahle memn of thie.
‘Corinpany; is necessary to the business of the Groups .

| Non- Clbiwor hag the meamng uzvm (a1t th Senior Facthtle‘; r\gueemem
{)bltgur has the muamﬂg glvei to that temi in the Serior Tacxlttles Ameemem
Party means a party to this Deed

Plant and Machinery mcam in .- telation " 1o any Chm gar any- plant machinery, -
computers, office equipment or vehicles and other chatels tngcﬂ]el with-any spare paats,-_
replacements or modifications owned by its.

;Rewwer means an adm;nl&-lm‘uvg FeCeiver, 4 rec:ewer and m’nﬂgm o a 1ecewe1 in each
L gager :

C DM$-32803391 < 1.0-30.102010
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Relnted Rights means &l i dividends, distributions and atlist income paid or pay ablu o AR
Trvestinent; together with all shares of ofhur property derived fiont any Investient and all
other alloiments, gecretions, rights, benefits and advantages of all Kinds acering, offered or
otherwise derived from-or incidéntal to that. nvestment (whether by way of conversing,
wdunpnun bons, preltrence, option or otheriwisel:

'Rclevam Cuntract ieans i relation toany Chargor:

(a) anyagreement, instrument or other dosument fapemfied in Sn,heduie J"a:rl Loof Schisdule 2
 (Beetrily Assetsy opposife il name of it Part 3 of the schedutc il ey Deed ol Accession:
by which it becanie party fhu:, DPecd; and

. (b] Aty Oihel matenal agrecinent, instt umenl Hr-othier dociEnet o wlnch & C’hal ol isa pam

-and which the Security Agcnt and the C‘harhm have deswnalul A Re[evant Contract,

ﬁcmﬁd Restdimncﬂt Agreemvnl megis the .ﬁmundme:m and testatenient agrnum.m: n -

respect of the Senior Facilities Agreerent dated on or about the date of tiis Deed and
-entered into betweet, amengst others, DEGL. the Agent and the ‘-.ecunt» Agenty

: Secureﬂ Parties s the meaning gwcn t6 that term 1n the titercreditor Ameement

Sécured Qh!slgatmns has the feaning given (& that ferin i the Iutucred]tor Agmcmem,

“Kecu riey Accoun’t wicans i’ relatmn 13] am; Cliargar:

R €1} '.‘El‘lei-Mandamry P‘repaymm‘a Account; and
.{b')'.j_an'yntl’jer Bank Account which it purports 10 chatge uider this D‘:eed‘;'

Seeurify Assets means each asset of a Chargor which is, or iz infended to'be, subjeet fo any

SCCHTItY creafed by this. Decd;

':Securlty Permﬂ Means lhc penocﬁ begmnmg o the date of thls Diecd aml ‘ending on the
Senitor Discharge Date;

- Senior: Ulschaﬂ.{e Bﬂte has the meaning gwfzn to thdt (e in v the Interc c:ditor Agreemm.t‘; :

Seniok FElC]]lllﬂ‘i Agreemenl meaiis the senior facilities agreement dated 12 Septembet: '
5018, s amended and réstated on. 20 ‘aeptembel 2018, smended on 10 December 2018 and.

14 August 2019 and ‘amended and restatcd pursuant to the Second Restatemenit Agresment

* betweer, amongst others, DEGL, the Agent and the Security Ag«.,nt

“Shares means all shares in any mgmber of tha Group (unm than the Cumpmw: the SUbthl _
of this Seclirity:

“Trading Reccnah!es means aﬂ E)(}Uk and ottier de’mb ammg i the ﬂrdmary Course Q’r' :
tradiiig: : :

Transaction Security Docunients has the meaning: piven to it iﬁ-_ the Seifiar Facilities

Agreement.”

: EﬂnSﬁ*uctihn -

{a) Capltﬁhaed te:ms daf’md it the Tiiler blEdllﬂE‘ Agremmut have unﬁesa cxpresg 3 deﬁmd
o in thig Deed, the same nw:amng in this Deeil: '



iby The pmwszms of elause 1.2 (Clanstr zruum) at ﬂu:: I rercreditor Agreement apply.to this
“Deed as though they were set out in full 11 this Deed, except that. references 1i-1he
- Interereditor Ag:,rmncm will be constiued as reﬁ:a ericis 1o this Doed.

_ (L) Any reference in ﬂm ﬁcul o

-a-"i‘"ran'ﬁacﬁ{'m Seci:rlty -I)ut:ﬂmm'i:; - Tinance Docament or an}:-'ml'l_'e_r._-a}gfeemen% ol -
instrument inchides (withaut préjudice o any restrictions on amendiments) any amendment 1o

that Transactlen Security Document, Finance Docmnent or othel ag.reemem Or instrutient,
ineluding. :my charigs in the purpose of, any. extension of o any nerease in the aniount of g
Hacility orany. ﬁddltmﬂal lauhiy -

any righis 1 m respedt ufcm asset include all amainty dnd pmuuh pa:d or pamhlm i nghts__
foniake any deriand or clai, and. all pawers, Feinidios, chases of action, SE\.HEIW gumatitees
and indenmities, it each casé, i réspect of or dérived from that asse!

this Security iniedns any séoinity created by this Deed, and

an agreciment, instruiiient o other-decument tnwhich itis a party includes any agreerment;
instrument of other document issued in the relevant E)ELSOI”I s favolr or of which it otherwise -
“has the benefit (in whisle or in part): '

oy Anv covenant. of 4 C‘hargm* under this Deed remains m fmw durmgg thu ‘:‘-;Lutr ity Pcemdﬁ
- and 3y given for the benelit of cach Securcd Pam '

By -1 i the Swurliy Ageint considers that & amount pald fo & Sectiréd Pﬁl’ty linder a Tinarce

Document is capable of béing. avoided or otherwise set aside-on the lig didation or

- adiitistiation of the payer of otherwise, ‘then that ameutt will not b congideied tor have.
been irrevocably paid Tor the: purposes of thi is Deed. '

(:c}' Unless tilc CQntext otherwise requn g8y 1efez eﬁce o Seeur ity Asser in¢l udeE;'
| iy ':m'v part of that %ecm Ity Asset ' _
o {ii) 'z_my'pmseeds_'of any disposal ’that-’Séciii‘_i‘t:y'Assé_t; and
hA any'p'ﬁesent and fut_ure_:éa'S’Se;ts-'of that type,
(3 Third Party Rights
: (a} Un}ess expressly plmxlded to the cantzary in thls Deed A pw«un who i ol a Party has

no right undt:r the Third Parties Act 10 r:nfnrce o m E[’I_]E}V the beneﬁ of uw term of this-
- Deed..

_(hj.' .’\Iotw:thstandmg any term’ of “Eh1s Deed the consent m‘ any pemm whu s mt a Pdtly s
ot equired 1o rescind or vary this Deed d‘i Aty time,

€) - Any Secured Party that 18 nota. Parly may enfarce and en jm thie henaﬂt m“ any (,lause )
which exprossly conters ||ghh onit; subjeet to palagiaph (b) aboveand the pr()wsmns of
the Third i’ameq Act

14 : Prmmty

) This. chd shall be, Ruhﬁct toy ‘[he terms of the Hitercreditor J’\g{leem{ém [n the event of
any inconsistency betwsen this Deed and the Infescreditar Agmement the: Inﬁen,mhmr-
Agreament shall prewul

DMS3ZR3291 L0 <3010 309



(b)

15113 Deed shall be siibject to the terms of thie Senior F Facilities Agreement. In.the ev ent uf’

any inconsistency between this Deed anid llu ‘%c:nmr Iamhues Agreemanl thg ‘%cmm-
- Pagilities Agreerment shall pzevm!

@)

by

T];e Securily Agmlt

The pdrtleb herein aa,}.nnwlulgc,, that the. %ecunt‘; Agent are appomtui Hy llm Hecm ed

Partics pursuant to the Interereditor Agreement and that thc Seeurity Trustee aré efitering
inte this Agreement solely as direcied and mimc‘teﬁ by the &ecnmd Parties fotake the
“benefits conferred by-this Agreement.. :

In'the wull of any mmnqmemy betvweén ‘th}s Deed and-1he ]T!EEJ‘CI‘Cdl‘im Agresment.or

the Sentor Facilities: ‘Agreginent in relation to the duties and nbligﬂtmns of the Security

- Agent, the Intercl editor Agrecment shall frovail,

7. CREATION OF SECURITY

21 General

'(ﬁ}

Allthis Sﬁ:mruy
{y s u‘gatcd in; tswour cl the Eecuut} Agent

(iiY s crested cver paesent aid future assels of cach C hm gml '

AL is: security for the pd}mmi dmchmge and peﬂ"bmance C}f all i ""acugmed.

0]

Obhg,d’tmnb, and

{iv) is riade, whiete: 1elevant With qui mle m,mmmu, m seeordaiice with the Law of
' l’mpert} (Mrseellanamm Drovisionsy Act i‘)‘}-:l :

bubject 1o pazagraph (e) behm if i"hargm assigns an agresmient Of any lig‘lh with.

- FEspect ro-an-agreement under this Deed (o charges.an agreement by way of a first fixed -

©

charge) and the assignment or cheu ge breaches a term af that agreement, the assignment.

orcharge will not tﬂ}\e effect.

._Afte; any Secur |ty created by thm Deed has- beuome enforceable, nanwﬂmtmﬁdmg;__'

paravraph {h} above, im-respect of ahy Relevant Contract i the assignment or charge
breaches d ternt of that agreement because a third pﬂi‘ty s consent has not. heen nE:rand

: (i)ﬁ the Char [:,Ol must pmmpﬂw notik y the. Secur lty Agent;

Sy 'nnless the Sawrity Ag,c:nt nthenmse 1equn‘eb, the relewm E“harom muﬂ zmd the

(dy
()

Company must. ensure thet the Chargor will,. use &l aeawnabie endeavolirs fo-
. -abtain the consent as s0on a3 practicable;.

iy the asmgnment or Lharg;c will tﬁke effect snie that. consent is obtainzd; and

(iv} _the Charger st pmmpﬂy supply o the Saurlw Agenl 4 mpy nt the ‘consent
obtaingd by it.

The: ‘Su,unl;y Agent holds the baiiefitof this Deed on trust tor thie Becm‘ed Par“taes

The fact that no or incomplete daifnls of-any ‘aecuuty Asser are inserted ity Sc:hedul; 2

'-(Ser:m ity Assetsy ot-in the schedule 1. any Deed of Accession. (1f any) by which .any-

IVS-37593201
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Chargor became party tn this: Deed does not: Aﬂeui the-vakidity oi eni‘mceahlhty of thl‘a -
Sewuriiy. .
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Javestments.

(aj CFach -_(:ha.;?gc:rr charges: by v.r’éy of a first fise d charge: :
). all Tnvestiments together with all Refated Rights, ineluding any shares in any
member o the Group {cther that the Com’pd[w) owrned by it o held- by any
nominge, trustee, custodian or cEcmamc “syRlent an its beliilf; this inghudes Y

specified in Part A of Schedule 2. (Securin: Asseis) opposite 1is name ot in Part 1 of
“the f»;c,,lu,dul:, lu any Deed of ALLth&.’iOﬂ by whilch it hummn parly [0 this. Deed; and

{llj 1t lntEieﬁl i &El othier ‘ihﬂf‘C‘% sticks, rln.xhulhlrcq I}Qndw WAITHLITES, cnupnm oi ather -
< securities or uwestmem:@ (mtludmg all Cash ]:.quwa Ents) owned by it ar heid k:ry _
any ummm,e,,, trises, custadian or clearance system on its behdli‘

(b} A referénce i il ‘this Deed 1D mly sharc; HIH{J]\ LiLbL wure; bond, warrant, mupnn ar m‘hm
SQCUl li‘f' ar mVESﬁ“EIII mciudes

1y any dmdend nterest or other dl:,tiibu‘uan pmd or payabﬁe

(il any Fight; money or property aceriiing of offered al any time by way of redemption,
- substitution. exchange: bonus 6r prefirence, inder option rights or otherwise: and

iy any cash b secirities dccount maintained by any custadian or other giitity,

in l"cl.'ﬂticj.t}' fo that share, stock, dehenture; bond, warkanl, coupon or othci” security or

invéstment.

Plant and 'i\rla'él'[.inc'ﬂf

‘Each Chargor chirpes by way m‘ a fmt fixed charge &ll Plam and M‘mhmery pwned: En it. mad .
itsinterest it any Plantand Machinery in its possession, S

' Bmk Accnunts

‘Each. Chargur charges by way of a first f’xed charﬁe ali of lis ugiwts in Jespem of eac‘l ()f s
Bank Accoun‘zz, : :

Ingirances:

(a). Eath Chargor assigns absolutely, -subject"w & proviso for réassignment ori redenpiion, all -
RMOUNES: payable to it under or in connection with each of its Insurances and all of its
present and fu(um rights, fltlc and infercst fn.conhicction: wn,h thosty amaunis,

by Te theextent that 'thev are  not ef'fecmely' asdignéd ‘Lmde'r patagraph (a} ﬂh{ﬁ'e each
Chargor charges: by way of first ﬁ‘(ed charge all. ammmts and rights: descrlbed i
- paragraph {a) above. -

el A relorence. in lhm Clause 2.5 o anv-amnunh exeludes :ﬂl amnurar-; IC‘CCIVLE[ ar

fecetvabile wndeér -or in connestion with aiy third patly llahthty WsnrAnee  or pubhc_
Jiability insurance or any directors and officers ingurance and 1equua¢l to settle a lldblht\«
- ofan Obligorw & third party:

" Other Cunfmu-a

- {z) Each Chdzgm dhblgtlb abwlmt,!y ; :.ub_gut wa pmw} for ra—dsm&,nm:.n[ on mdurlplmﬂ

all c)i s present and future rights, title and mtelest in zuzpecf of?

{ I') ' t<; Relewmt Conﬂ actsr
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(i) any lerter nf credit issued in its favour:

i) the Assigned Recelvables and all ugblq and ¢lains against i ek pameb and ﬁE{dlﬂbl
any S&cmlty in respect of 1hmc Assigned Receivables; and

(i) any bill ui‘ Lu.han;:,c ar other negotlabl m:,twmcntheid bvn‘

: (:ﬁh'}'_ To the extent that any Fight rie«;cuhed in parawraph (a} ahﬂve is: n@t qsmgn&bk or cnpabi

‘of assignment, the assighment of that right purported 4 be effecied by paragraph (a) shall
‘opeiate s a asmgnmem of Ay ;mmgei cmnpmsaliun yertnineration, profit, rent or

ingenie which that C‘hdr;;,nr may- derive from that-yight or be awarded or LllL!IlLd o
1espect of that right; - ;

o) To the extent that they de ot falj ml!un iy otlier Subclavse uF this. ( lause 2: 6 and are

vint effectively assigned vider paragraph (a) or (b) above; cachi Chargor charges by way
- -of first fixed chargeall ot its rights lmdf;l :::duh agrecment and document 16 which it is &
' pdri\

- Iatellectual Pl"ﬂpel‘lj’

Fach Clatgor Lhdlgc‘% by way of a4 f' st im,d chame all of its. ribhl‘s in |espect of any
'In’iellt.muak Property: Rights) ihis includes any prClﬁEd in Pait £ of Schedule 2 (Security

Asieis) opposite its name or i Part 4 cd‘* the :-Chtfd;uit io- zmy Deed of Aceession bn ‘which at o

~begsme paﬁy to llm Dccd

' Mlscellanmus
: Each Chargor chai ges by way of a tust ﬁxed chal get

(&) any hcneﬁmai m‘te:est clmm o cmltlement lt has 10 .my assetsof any peﬂ:mn fumd;
.' {b} its gmdwdl '

".(ju')'_ the benefit Df any’ authnns‘mon {stfcmlt«z.)r;r ar’ nthemme’) held 1 wmnectmn wlth its

“business or (he use of any Secumv Agsct

- (cn the Hght to; recover and reccive wmpen:.atmﬂ whmh may “he payable to it rmpcct of

any authorisation mfumd to' it pazaﬁmph () above: and -

: :(L] “its uncalled mpual

Flnatmg Charge

(ay “Each Lhaugﬂr ch:ug,c by way Qf a f rst ﬂuaimg chm e "i" of its assels whatsoever and.
whefesoever not. otherwise effectwe!y 1‘;101?gaaed charged or m.aagmd under this Deeci

) Except as provided beiow the Secut ity Agent- mfly by noticg to.a Chargor convert {he

i'koatmg charge created by that Chargor under this DU:d inte o fiked charge as regards:
- aiy of that Chargor’s assets: sp@mﬁed in that natice, 1 :

toa Decla.red Delault has ﬂccul peds -

' _{u} thcme aascm ate i daugar m hung seized o snld undcn any fonm (‘}f dislrt,:.s. .
aﬁachmen’z execuiion or. oﬁam lega proces; o tey-be otlierise m ]eapard

ey _-The floating. char;z;e ereated: under this Deed will din addition to the circumstatices ifi

whicit the same will occir ‘under gemral Taww ) aummanca!ly convert into.a fixed charge
over such [‘hargar §. assets
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Gy i i n:-:.pau ol that Chal g an: administrater is appointed or the Security Agent
receives fiotice of dn smczmm T dppoml dn Adnmmllalur

(it} - on-the convening of any meeting of ihe mcmiaem of that Cliargei to° CSE!H‘:.I(IE'I f
résolution to-wind- up or dissolve that Chargor (o1 not to wmdmup that Chaigm) of.
to ke a mmpmmlm AYSHEmETt o arlanw,mm! with any creditor; ineach case,.
‘to the extent it wotlld- constitute an Event af Default under the Senior l"ﬂclhtles :
'Ag_,ruum.nl (nr any cqmvaient term s Transaction Securzt\' D-::ucumeul;),

(i) it tharC ll:ilf_.UI‘ u*mtes or purpors. to create, Sesurity {except as expressly
'_pei‘mttted by the l"manw Docuiments or wilh the prior written eonsent el the
Security Agent) of ot aver dhy assets mhmh is.subject to the ﬂnatmg u:u 0e

“preated vnder thits Det:d or

{ivyany third party lakc,a. any &lep withia view to lewmg dsstwss attschment, ﬂkewwn:
or otlier legal process against any such assel, in cach case, o the extent it would -

E -'rsonstztute A Event of Default undes the: '-:enmr bacmt:es Agreemem {ofany
L[]Ul\"dlﬂﬂt tevin in a Financs Doctimerit),

Upont the conversion of any ﬂ'uaim;g charge pursuant this claase 2.9, gach relevan Chargor
shall,at its own expensa uumedmteiy Upon lequeqt sy the. Hemmty Agent; execute a fixed
-c,hdrg,e or legal dsswnment in such form as the. Secul 1t3 Agent imay tequire..

_ '(d_‘) Provided: that no Declared DLfdult ig LOnhnumg,, the fi wd charge Ll’ﬁ:rm:!d purauaut Eo .

paraiz;ﬂph (d)-above wil| automatically convert hack to-a ﬂnatang chmge ify.

{iy ~such appolmment of such notice of an inenicn to appoint an adniinistrator is. -
disiissed as frivelous o vexatious; or

i) an order to wind up the relevant Chiargor is nﬁtipéﬁss«:f&’

(¢) - The floating chaspe created undm this Deed is a quﬁhlwng ﬂnahng cha gL for. ?hc -

puipase of paragraph 14 of Schedu le BI o the Izﬁsolvencv Act 1986, - '

(fi The gmng by the Secur ity Agent of 3 notice undsr peragy aph by above in relatioh w0 any

- asseliola Charg,or will not be construed as a wilver o abdndonmc«,nl of the Secrily”
Agent’s rights to give any other notice inrespect of any-other asset-or of any other ri right
of any other Secured Party-under this Deed or any other Fiance Docurent. )

Cxecluded Assets.

. There shall be excludéd from thé Security created by this- Deed and any Deed of Aceession,
any properiy, asset, bank account, contract or any mtersst in propery, assel, bank account or

conitract which is subjeet to any legal requirement ot thitd perty. drrangement (including. but

‘not exclusively, shareholder ag:eemems with “third partics, contrasts, leases, licensing.

ATTANGEMEnts or jmm ventire drrdng.,tmull&. dncifor dgree:menm wlm,h w(ﬁul{i presvént

('mcludmg, E)ut nm: amluswely,any Shai‘ehﬂEdEh customel. gmvernmental andfon EEliﬂSl-"
gmernmenta] body ér landlaord)) absolutely . or cc»ndltmnallw such property, ‘asset, baik
accannl, coniract or 11’}11,1'&,:,1::. in-such- property; asset, bank account or contract [ rom buu;:
subject to Security (or if so-secured, woild: give a third party the nghl: to terminate or -

- otherwise amend any rights, benefits and/or obligations of the relevarit Chargor in tespect of
* such property, asset, bank dccounl, conlract-or inierestin stich pr operty, asset, bdnk dLLmlnl'

or contract or require such Char gm to take eny action adverse tor its inter eqz'a)
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CONFIRMATION OF EXISTING SECURITY AND RANKING

Confirniation of Existing Security

Fach Chargor confii'm's:t'mt'.

ey mmlthstandmg i) the increase i the lm:al Lommxtm&nts (A" deﬁne,d ini-the Senior

" Facilitis: Agreementi- purspant (o the - Second Restaloment. Agréement and (n) ilie

- exeiition r;l thig. Thead, the Existing Sceudrity remaing.in fuli._fmce and effect and
continues o secure all of the Secured Obligations (as defined in the Existing Sceirity .

- Deguments) in favour of the Secority. Agent (as tastee for the Secwiéd Parties) (as-
further dese rited T, And upon 'tli‘é-.fef'mr:-. r;f'-'the Existing Seeurity Docunients);

b :efelenees i the Existing Seetrity Documents to "Finance Documents” includs, without -

hmitatton (i) the Senior: Facilities. Agresment as gmended and rcv,ramd pursuit 1o the -
Second Re&,tatemeﬂ Agreemmient dtd ds miay be foriher amended, restated, supplemented
~ernavated from time to time divd (1) each Fiianee Document under and as defined in he.
Senior Facilities Agréement as amended and restated pursuait 1o the Seeond Restatenent -
A greemient and as may be firther amended, réstated, supplemerited or novated from time -
o l]lm,,

ORI ﬁecurm v;;lmted by it unde1 the hmstmg Seumlt\« DQCLH“E}“& ewmda 10 the

abligatiéns of the Obligors trider the Finance. Documents {including, without limitation;.
the Senior Facilities Agreement 2s amcndcd and restated by the Second Restatement
Agreement); and '

{d) for the-avoidance of doubt, the Security created pursuant to this Deed is in addition to

and without limitation o any of the Existing Security,.

_ -Ra‘nki'né
Each pa'r't}'; confirms that:

{8) .pmwded the- }lestmg Securlfy remains in full. I‘m oe and L“QQE the: *secuuty créated Eﬁw_'

- this Deed shatl rank behind the Fxisting Security;

- {b) i t}le w:ml thiat the qutmg Hecurm Cewsds 1o be m ﬁili force and affect, the 'Smumv

created b» th:s Deed shall in £1f cases be ﬁlst rankmg

. REPRESENTATIONS AND -wmmmms*'-.-'GENE_RAL |
- Tﬁmes for Md]ﬂ[‘lg Repreqentannm and Wal raniies

' -(aj The representations afic war ranties qeﬁ out in'this Deed afe mad& by gach Chargor an the- '

daté of this Deed and or each date that the Reprzatmo Reple:.entatmns are wpmwd under
‘the. Fasﬁmes Agresment. :

-'(E): Each Ieplewntatlon dnd war mni\v unider Thm Dieed is deemed to be. Iepeatcd by each

Chargor which becomes. pam to this Deed b}f aDeed of Accewmn Dl the date on whmh-':_
that {‘hargm‘ becomes & Chatgor, '

) When a }epresentatlcm and marrant} 1% deam:-:d 1e-be: repmted AL1g ;lr,cmcd fo be nmde E

reference to the Cllbli!ﬂ&ldlﬁlLLb L'&];:.lli’l}:, al the time of repetition.



RESTRICTIONS ON DEALINGS

No -Chargm Ay

(8

:(:La_)

e

'c'réate'or'agreé-tc create, or allow to E:‘{isl any Security onany hf'fits. assets:

-_Eﬂh{ﬂl ina 51nglu fransaciion or i« serics of nan':.sctloms and whether related ornot and
~wlheticr ‘vn!untﬂuh or un()luntmzl} sell; tlal&‘t:-fﬁ‘i 1126:1‘113@ lesise of u!huw:qc dﬂpme {‘}f :
alloraliy pmi of its assets; oF '

-dtspose of the equnty of ledemptlon in respedt 01" d” G- Ay pm of the Securm' 'Asset:»

tnless expressty periiitted ander the Senml Famhtw:- Agreemmi ar thig Deed

6 IW.ESTMENTE% -

Gl - Investmenis

Lach Chargﬁr rept‘t:beni&: and wartants ta x.ach Secured Pai‘t\: that:

{a) its [nvestments are duly amhum.m m!;diy aqsucd and ful Hw pald and are ot mb el
'an} (‘.Iptiml o mmhda:, ar mmliﬁr right; auid
(b} A Chargor (ara nominze, trostee; custi)dlan or clearance system onits behalf) is the
- zolelegal and beneﬁcml owner of its respective Investmeiits,
62  Certificated Tavestments.

(a) Subiem to Clauw 63 (Peffec!wn Reqarr:emmm) below, - with ‘respect to the Shares
referred to in Part A of Schedule 2 (S\f?cm i A:wq} each Lh'ugm Si‘aai deliver 1o the
Security Agent.on the dzie of thn Deed:
0y -all-original share Lcl’tlﬁcaies or othsr docurments 01‘ tll]e or wnknu nf ownership. -

i relation to those Shares: and '

: (u) -executed and undated stock anc;ic:i forms in fvourof the Sectirity Agem ur Ay ni
its rominees as 1mmferee ot, 1f the &ecunt\e Agent 50 dll‘Lle W![]I the tmnqtenee s
Ibﬁ Wank.

(B} As. soon as: pmss:hle after its- “acquisition 6f any c::mﬁcatad Imestmem (save Fur.

Anvestrents in Non- Ohllgms} each Chargor qhail

(i} deposit with the Security Agent, ora$ the: 5ecuﬁt\z Agenz mnay: d:ru_! all or iginzl

share certificates or other docutiient of title ar evidence of nwneminp in relation fo: -
that Elwestment _

iy 'deinez executed dmi undam] stock transfer f‘onns e fa‘mm of th& Secumv Ay:m-

- or-any ol iy nontiness. as teansTeree o, rf the Security Agenl: S0 chrcctq with. the

ransteree left blank: and
iy procure that the reievanl Chargm i mgmtened in the 1eglf;t:—::1 of members or ;my
ther relevant regisier of the, relevant company in wirich the Im eslIents are. hclﬁ
6.3 Perfectmn Requirements

Ihe requirement  for the: del very ol lln, dncuments reterlf:d to in Llanse f, 2 (Cw fified
Anvestmentsy shall be deemed satisfied by the delivery of the samg 1o he ‘imurat\» Agent
pur suam 10 thc qutmg bemn E‘EV Documenta‘. :
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' 'l!m ‘-,cc:umd Famea

._Changm to nghts

_"Nu Chaugm nmy (emept to the extent expressly. pemiitted o wilreise 1ot pr clh:lbliu! iw thie
Kenior Facilities. Agreementamnd the Tntercieditor Agreemmt) take-or allow the lﬂ?\il”lg of 4y
“action oft ils behall which may pesult in the Tights-attaching 1wo-any of its Tav estments being

altered-or fiirther Shates being igsued in a manneu ‘»‘fl’lECh advu sely plejudwes the inler csts of "

SR

: Cdilﬂ

{a) Buch f‘hm g mus‘t pa\,f all calis and officr paymen’ts du e andd payable in wsptm ui 'm} of

s In !.festm ety

{6y THalh WIEOL faz ta du <o, Lhe Seciirity Agent may pay ﬂmse calls or oi hicr pay inetits on

behalf of that C"hmgnr Phiat Chargor must frmmed iately on request reimnburse the Securify.
_!wml Far any pavment made by the Security Agedit’ untder this Subiclause 6.5(b) and:
pending retmbursement lhﬁi paymem will conshlul; p-nmf the Secureil thlgatmns

_ thgatmns in l‘especi of {nveqlmcuts

-'(a} Each Chargor must comply - with all -:Dndmons atnd ubhgmcms assumed by it 1e:.pect

of any of its }nvulmemq gxcept to ihe extent wpz gesly perntitted by the Semm fauhilca'
. '.Awreemmi : :

. (’b_‘j-:-"Nu Secured Party will be required in any mianner toi

{0 p&r‘ﬁihﬁ or fulfil any obligation of @ Chargor;
'(iijj'_ make any paymem

= (i) make any anum o8 to the nature of \Lﬁhmencv of am peaymtm wcéwed bv iora
Clmgm ar

(i), pmacnt or file any clcum o take. amy other acuun to collect of enfmc,u {he: paymem o
of any amount, '

: 'in respictof any lvestment.

Vtitlng anid mher 'Ihstl |hutum nghts :

{a) A dny tirie priot 1o the oeeurence m‘ a Declared De,f'auit ‘each Chargor v will continue to

“exercise the vating rights, powers and oiter rights in respect ol ity Investiments, whmh
does not prejudice the interests. of the Sécured Parties and does not adversely aﬂu,t the
éxistence of the Sécurity Asspts or the validity or enf»m ceahility of the Seelrity or cause :

“an Fvent of Default to ocour, - -

{b) ' Fach Chargor shall make all pa},fmem:. whlch may become due and pavable % respebt of

“any of its Investments and Re lated Rights. TF it fails o inake ay such payimerts, the-

* Recutity Agent may, but shall not be obhged to, make such payimient an behalf of the
rilevart. Chagor: Any sums so paid By the Security Agent shall be-repayable by the’

- relevant Chargor to the Sécurity. Agent on demand and pem!mg sugh repaymem si:a
constitite part of the Secured Obligations.

“{¢y Bach Chargor shall vemain linble 1o observe and perf’mm all of the conditions and’

‘obligations’ assuned By it m respect of its Investments and” Relared Rights and (he
~Security Apent shiall it be required o perform o fulfilany nbhgfmon of any Chargor in
: u.gpc:ct of any Emestnwnls or Reiated Rights..
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idy Each. Lhm@;ﬂr shiall-carmply mlh any nohw correcty served on it under the Companies
ALt 2006 or pursuant to the articles of ﬁsmmamn ar-any othier- constititonal document
of any relovant entity i respect of oF in- «cmmecmn with the Investments or Rddwd_
Rights-and will provide, 43 soon s pmwcahiy lLdsmmhiy I the ‘»ecun‘{}, Agetit i copy
“of that notice where such nctice could 1easmmbti; be delfermined to. concern matters
which: adversely alfect -the existence of the Security Assets or the wvalidiy or
~enfereeability of the Security or ganse an Fvent of Mot o ooy

(&) Lach € Imrcrc:r shail ensire that noie of its hweatments are coawerted mm uncemﬁcmed '

formt withou the prior writien: conset of the Security Agemt

Uty hminediately on Gonversion of any of the Invshtmen’zs or Rddlu,d Hig]:l[s' (save for in

Crespect of livestinents or Related” Rights in: Noi-Obligars) fiom # certificated 1o an-
- uncertificated form, and on the acquisition by-any Chargor* of any Investments ot Rélated
© Rights {save for in respect of Investiments or Related Rights tn Non-Obligors) in an
:"_um:u’niicmud form, it shall give such inslractions.or dircetions and ke such othér steps -
- and enter into such documentation as the Security Agent may réasonably require in: OldEl
1o protéct or preserve the Se::urlw mtemded tobe creat%cf by this Dcf:d

" {z) Bach Chdrgut‘ 1rrﬁvouably appoinis the S%urlﬁa}’ Agent or ity fiominee a9 its prmy to

exercise all voting, llghtﬂ in respect ot those lnveqtmentx at aaw time after the occurrence
of & Dectared Default; '

AINTELLECTUAL PROPERTY
P!‘ESi}l;f}]ﬁ:Gﬂ'
“Each Chargor must, in relation only to Material Intéﬂe&uﬁi Property, 'p'.mnip"ti'\, i requested to
-do so by the Security Agent (ﬁcmw; reasonably), sign or procure the signature of, and. Gﬂmply. :
with all instrictions of the Security. Agent in respect of, any docuiment requued o pake
‘entrics iany public register of T_n.idlccmal Property i the United i{m_gdmn (__mc.udmg the
United. Kingdom: "trade Marks Register), the European: Union and any menber state of the. -
“European Union, which either mcm*d the existence of thn Deed or the restrictions on (i‘mpm.di :
-_111’1]:}0:.@{% by 11]5 Be&d :

~ ACCOUNTS AND ASSIGNED RECEIVABLES
© Accounts.

-_Each (,mwgm must miaintaid its Bank Acmunts at &n Appwved Bank pmvtded the Chargnrs
may maintain Bank Accounts 4t noni- Appmwd Rinks so long as the aggregaie halanes of,[" all -

s_ur_::h Rank Aceounts shall not exceed £l ()EJ_,UUU at-any tme;

(‘hange of Account Bank

“fay Priertoa Declared Delault, the Chargoi' friay- change ‘Account Banks so long as such -

Account Bank is an Approved Bank (subject alwavs to Clause 8.1 above); pim'iﬂed the-
" applicable Chargor shall provide written notice to'the Séeur ity Agent of such change and -
-shall promptly. notify the. new -Account Bank of the Chdl’”ﬁﬁs o Clavse 2.4 (Bank
Accowstsy  substantially in - the  form s&t out i - Scheduls 3 (.h:rm of
Naotice/Acknowlédgement Of Charge of . Bk Acfr:mmi) (&t Such other Torm as- mm be -
.agleed betweerl ‘thE Charaers and the Seciin lty Agent {at:tmg {eamnabl},))
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{h). After s Declared ’Def’dult there shail be no chmwge of Account. Bank without the prior
©written c‘;omem m‘ the Sceurd 1ly Agent,

i) Aftera Declared L'}emuit cach Chargors.

). mist take any action whieli the Sceuri iy Agpenl Hay mﬂ;nnab?y lcquu e imu hth
o E Lhdnm: of “Account Bank and any. transter of cnedﬂ balances {umludmg the:
“exectition of bank mdnddte forms} and

i (ii) 111%}0::&1}1};” appaints the '%c;:umly Ag;u]t ag-its almmu fir laka, ANy z:mh duwn i
that Char gm should fail v do so.

Wifhﬁi’awals

Tay Priot to the occutrence of & Declured Default, ench Chargor shall be able to nrke “ﬁn)'}' .

wiihdrawal From any Bank Account. (clthel than ity Mardatory Prepayment Accaunﬂ in
“the oedinary Sourse ol husingss.

(b After thie ocourrence of a Deslared Default, fio Chﬂrgm shiall make any witlichrawal ) Trom

any Dank Account except with the pnc:r written consént of the Secutity Agent.

"("c:)' [fan de!.IIfE is withdrawn from a Bank fkccﬂlmt ag permn:ced by this Clause 7. 3 thm' '

~amount shall be sutomatically released from the fixed chiarge on that Bank Account on
‘that withdrawal being made. However, it all ‘or part of that amount is paid into anothai’
- Bank Account which is-in credit or becomes in credit as a result, it shall aummatzcally '
beediie subject t the fixed char geon that Bank Accaurit

. (_:cEj Except w:Eh the punl “written cnﬁqcm af the %u:urny Aggcul, oF A8 upruﬁ[v pu”mtuui

wnder the Senior Facilities Agrecineit, no Chargor may withdraw any moneys (ma;:iudmg'
interest) stariding to the credit of the Mandatory Prepayment Account.

e} The: %cuurity Agmt (oi*a Rc:u;wcn) may ('sllh_]t,i)l 1o the: pdymt,m of any Limm&, hﬂvmg :

Cpriotity to this Security and subject to- the Tnterer editor Agreement} withdeaw amounts
standing to the credl’f of fhe Mandatory Prepmment Acceunt

() The ‘?cuuuty Agcnt has sole signing rights on the Mcimidwrx Prep.:t}mem Ac,wunt

Except as expressly permitted under the Senior Facilities. Agréement, no Chargor hm
- gocess to any: ammim standing fo the ¢éredit of the Mandatory Pmpayment Account,

Assngned-R&ceWﬂhleﬁ. :

'Eaﬁh'(':.ha?gm'shail be-able to colleet all A@*ﬂgned R’eé’éiv&hléé {';T'l!"g,éfl ta "r}icﬁz‘ééur'ify'ﬁg@t ;

under this Deed, pay the proceeds ito any operating of curent Bank Account or'apply those

: procecds towatds any [)ihu purposes permitted under the Firanee Dncumen‘f:,, in each case as
500 as reasonably practicable:after 1ece1pt '

‘Notiees of C l"ia rge

Each Chargor qhaﬂ"

(a) &s soon as re'lsmlabi\f practlcable and within-five Buimeﬂ Days of this- Diced or any
Deed of Aceession: by which it becortes a party to this Deed, notify the bank of financial
institution- at: which its Bauk Accounis are held ol the Charges in. Clause 2.4 {B‘mﬁc- '
Aceountsy subshntlali i the  form  set cout i Schedule 3 (Foem. of
'f‘vanc:e;A:;kmw[ecfgemem of Charge of Benk Accowmt) (01 such othier forni as- Ay be
- agreed betwaen lhe Chargors and, the Securm Ageit Eacimg rezsonably)i: and
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{b) shall useits rf:asonable endeaviurs to procure that vieh rm_apmnl of any sich notice signs
and retirns as sdon as reasonably practicable but in aty evént within 20 Business Days’
‘of serviee of the notice an acknowledgment of veceipt of such natice substantially in the:
formi set out in Schedule 3 (Formiof Noicesde diovdedgemeni of Clorge of Boak
Aceont) provided that if the Chargor has used its reasonabile endeavours but has not
heen able tor abtain such acknowledgement within sich pericd. it obhqamon under this:
: .CI&BS@ shall expire b the erie of mch pl,ﬂml '

RELEVANT CONTRACTS
Othier Uilﬂﬂri:lkiﬂg

Lpon the ségurrence of a Declared Defaul, each Tl Targor st supply the Seei n:} Agentand:
atty. Receiver with copies of each of its Relevant Contracts .and any information  and
dacumemahan relating 1o any Crf its Relevant Contracts reuestod by the-Seenrily Au,m b

atty Receiver,

Rigtits.

After the occuirence of & Deula;ed Uef'm t the becun[y Ag;ent Hay exercise: (wrc out any -
*further cotsent or authmlty on. the pait of the relevant i;halgm and 111espectwe of any
direction given by the f‘har’gar) any of that Chargor's ng}lb inder ity Relevant C‘ontracts

Mofices nf Awugnmenl |

-{a) Inr ra,:,pm.t of the Relevant Can’nacts hsted in Part ¢ of Schedule 2 (Relevmai Lammm}

following & request by the ‘iwurntv Agent &t any time affer e securrence of an Event of
Defaclt (as defined the Sentor Facilities Agreement), the nmpany on hehalf of cach:
- Chargor bhd“

(i} A% -so0H as: rmxoimbiy pl acticable and within five Busmes.s Days of suc:h r;équest-_ '

gerve & notice of assignment,. subsianually‘ it the a*mm of Part-A: of Scmdch 5

~(Form of Letter oy Relevanit Cont acis), on each of the mher pai‘hes 15 eac}i of its
Relevant Contracts; and - - '

: (ii")._'-'_ use its reasonable endeavours td._-p[j.a't:'m‘e that each of those ather particy -
- acknowledges that notice, substantially in the forat.of Pait B of Schedule 5 (Fosm

“eif Letier for Rilevant Contracis) as soon as reasonably practicable, but in any event

within 20 Busiviess Days of the date of such notice provided that it the: Chargor has.

used its  feasonable. endeavours but has not. been able to obtain such

'-auknr;}wledgement within such perlod its obhifatmn undsr this Clavsé shall e‘{plre'
at the cnd of such period. '

o) _-'.ln 1e~*;pect afany other Refevam Contracts; the (,nmpanv on behali af’ LﬁLll 'C"'ﬂalgor :v,hﬁik

6\ followum; the océurrénce Of F Decialed Default SeIvVe 1 lmtme of assignineit;
' subs’[antlaﬁv in-the form of Part A of Schedule' § (Form af Leter for Relevant
Contracis), on each of the other partmq to each of its Relevait Cortracts; and '

CH) use its .reasouabl_e._.endeavoum to procure. tiat etch -of those Otﬁcr‘ |}al.'tic'?s: .
- aci«;ﬁc»wiedg;ea th‘at "z'mtice s’ubstantial ly in the fm'm' of 'Paﬂ B of 'Sche'dlﬂ'e: 5' (I’ or'm

:us_ed its reasanab]e emdeamurs but has_ imt heen _able_ to _Ohtam such '

15
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(a)

acknowledgement within such period; ‘its’ {JbElgdlEUﬂ Lander [Ent. Clavse. t]](’:“ Expire
al the end of such period.. - '

INSURANCES

Righits

Afte1 thie ('JC*...[I[‘!LI]LC of A Du,lared Def'dult:. _

0y the Secmlm Agent ma exefeise wﬁ houl ATy hlrlim wr::-,uu or aulhortlv o th :
: ¥

part of afy Cl 1oL and ir re‘;pec‘nve of sy direction th‘:ﬂ g any Chigigory any of
-~ the rights of any Chargor in connectmn witlt any fniounts payabie 3 it undr.-z any
of ita Tnsurances;

iy -ézit:h'-(:hargo'l" frivst take siuch slops (a0 ity ovwn cosl)as the Seviirity A-gu_nt*may'

require to-enforce those rights, this inicludeés. initiating and pursaing legal or
arbileation pr(}(,ﬁ:ﬁ:dmgs in the name at that. Lhawer and

{iii) each’ (‘hasgm fvust hold any pﬁvmenl received. hy it under any of its lnsuramt::. o
“trust Tor the Security Agert, :

Notice

The Company on behalf of each (J'!lai*g;dl“' st

(R

{by
~undertaking fo the Security Agent substantially in the Torm of Part B of Schedule 4 -
(Forms of Letier for InsiFaices) as soon #s reasonably _pla-;ticable, but in any event

- within 20 Business Day# of the date of this Deed orany Deed of Accession by which il
‘becarme party to- this Déed: or, 1T Tater, the date of entry. into - that “Insurance (s _
appropridate) 'pz‘m;ff&ﬁd‘ theit-if the Chargor has used its reasonable endeavours but has not.
been able to abtain such ackndwledgement within such pu*md its obligation: lmdc;l ﬂnq
-Ciause shiall expire at the end of such peamd '

‘as snon-as reasohably’ practicable and within: [ive Business Days of this Deed or any

Deedof Accession by which thie Chargor becomes a party to this Deed give notice of this
Deed to each of the other parties o each of the Insurances by sending a notice:
subdtantially i the I':mn of Pract A of ‘Schec ule4 (Fczrms af Letter for Imw omcesy; and

use its leaeonable endéavours to p acure that cach such other party detivers a Jetter Df-

WHEN SECURITY BECOMES ENFORCEABLE

Ti:'n'l_ ing

This Security will become immediately enforcenble on the vectitencé of a Deglared Default. -
' Enforwmem

- After this Secw :ty has become anF01ceab!e ﬂﬁe Secumy Agem iy in its. absolute dlSClethll

enforce all or any part of this Security i any munner it sees fit or as the relevant instrueting -

~group- in accordanice with- clause 11.2: (Kuforcemenr Instructions) of “the Intercreditor
- Agreement may direct. ' ' '

6
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* ENFORCEMENT OF SECURITY

General

oy The powtﬂ of sale and any nthu puwcr conferred ona morlgages by law (:mh[dmg,

wider séction - 101 of the. .fkct) as varied or amended by. this Deed will | je lmmedaﬂtelv R
e %ﬂb]L Atany “rmie after this S&cunw has become enforceabls:

by For the puiposes nf all pewers implied by Taw, the ‘Scmru C}blagdlmm dre deemed o
have become due and payable oi the date of this Dccd

. c) - Any restriction: imposed by law on the- powei of sale’ (mciudmg under section 103af the

Act) or the right ol amortgagee o consolidate mortgages. {nw uding undel section 93 s;)f'
the Act) does not apply to this Security. :

{dy -’%ﬂy pm’vers Of leasmg Coi’lfeﬁeﬂ o tﬁe chnlt} AQE:!I‘[ []‘v Eﬂw e L,xteﬂdizd Sa- As- HU

leases and bmn! npluum as thi 'Sn,uu;tv Aucm may Ehmi\ it and mlhmat the nt:eaf to_
comply with- alw res‘mc‘tmm com‘ened by faw (mdmimg under section Y9 or 100 of ‘rhc' :
Act),

.Nﬁ Lmhlllw as Mortgagee in Possession

.NElthm the Securily Agent nor any- I{ecewer wﬂ] be hahie by reason o’ﬁ enteung into-
possession.of a Securlw Assef:

- {g) tD accmmt as mﬂrtgagee it pnsmasamn or. fm aﬂy |DSS o reailsatmn, Of

by for any defaultor OITIISSIDH for Wthh | mm"tgagﬂe it poss&sslon m;ght be 1able

Privileges

Each Recgiver and the Sécu'r“iw'Agén’f is-entitled to all the rights, powers, privileges and

Cimmunities. conferred hy law {including the Actyon wiorlgagees and receivers duly d;:-pumted' :
undeér any law (including the Act) except that section 103 of the Act does not app '

Pr‘ntcctmn nt Th:'rd Partics:

Mo person (mc udmg & pure ras.u,r) Llc aling wuh lhu ‘*”m@uuty Agent ora Reaewer oF it8-Gr ius
"lges}tq WLI.I be concerned to-enquire:

{zﬂ whethet tiae %ec:mecl ()bh gatmni have hccnmf., pa\,ahlg

b} hether any power which the Security Agen’[ of a Receiver is purpmtmg to exercise. Ims

become exercisable ()r is bemg properiy exercised;

) whuher any’ mum,y runam&. duu tiricer thy Fmdma Documents ar

o {d) - how any monev pard to thc Secntity Agent ar 1o that Reml\u is o be dp})ll&:d

R@ﬂempﬁinﬁ 'n::-f'Pfrinr Mnrtga'geq .

' [a) AE any tirme dﬂLE‘ IhL ooeurrence UF a Declared Dcl"dulf the Securm Agem may

.(i‘}' e d CIn any pl {10y S‘u,uuty agamst any ‘%Lwrm Asset and,m

(i) - procure the transfer of that Security fo itselfyand/or
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(i settle.and puss the accounts of the prior morigagse, chargee or encumibrancer; any
accounts 5o sertled and passed will-be, in the’ :ahsum:; ol mdmlu:.[ CTTor, cmidlhlw' -
i bmdmg afi each Chargor. '

{5y Fach Chargor must pay 10 the Secwrity Agent, immedistely on demand, the costs and

expenses properly - incwred by the Security Agent. in conmmection with any such
redemption and/er wansfer, mcludmg the paymentolany. prnmpal Gr mluu-.l '

Cﬂmmgencles

I this Security is énforeed at a time when g amonnt is due under the Finance Docurents but
- -at & time when amotints may of will beeoine due, the Sceurity Apent (o a Reeiver) may pay
_'ihu przmui;-. of any recoveries effected by it into sueh number of suspeﬂse accounts as it

considers ap prop mt::

RECEIVER.

Appbintment of Receiver

{dy Txcept as pmwded telow, the Security ﬂqem may ﬂom t:me to time appoint any one of

more pﬁl"bﬂl‘ib to b & Receiver of all or any part of the Secufity Assefsifs
SONE aDmlarr.d Deﬂmit hias mnurred o

(Ei‘) aC halgpr 50 [“cqucslb illc Summ}‘ Ag,uu m “rllmv dl any’ (ine.

_ (b‘-} Am’ appolﬂtment under: palagt’aph (a) above may he hy decd, under '-".(:a] m in wrlﬁlnn

wnder its Haid.

(&) Exceploas pmwdﬂd below, any. ma-tnctton nuposed by faw-an the nght c)f g mmgagee o

appelint & Recsiver (mﬁudmg mider section 109(1) 0] the AL[) dGC‘C nok: appl’\v lo- hiﬂ '
: _Deed

) .'Tha Seumty Agent IS hot entlﬂed to appomt a RE‘CEH@I salely dsa resnlt of ‘Ehe chtaining -

of a maratorium {ar anything’ done with a view to Gbéammg_, a [T‘Loralmmm) undher section
TA to the Insolvency Act 1986, ' : '

(¢} The Security Agént may not appoint an administrative receiver (as defined in “séetion

'29(23 uff t’hi":' Ihw!vem;y ALI W’Svﬁ] OVEr th%es 'Seauri{y As’séts iF fhe’ Secm'ity Acrient' 15

ﬁle p_-i‘()hlbltl(}l‘l onappomnng an admmls‘n am*e tecetv er'apphes_.

" Removal

“Fhe: Security Agent may by writing wider its hand {subject t6 any requiremient for an order ol

the ¢ort in the case of an administrative receiver) femove any Recelver appolited by it and

iy, whenever lt thinks . ht dpp()lﬂl a new Receiver in the place of any Receiver whosa
'-appmntment tmay for: any reasch ]mve terminated.

Remuneration.

The Sceurity Agent may fix the remuncration of any Recéiver appointed by it and any-

araximum rate imposed by any law (including under section 109{6) of the Actywill not apply.

18
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Agent of Each {‘Imrgm

--I_a) A Receiver will b deemed o be the ggent of the ra.ulwant Chargor for all purposes and

aceordingly will bie deenied to be in the: sanie position as.a Receiver duly appmmed Bya
_ mm"tgagee unde; {he Act, Fach Charger is responsible for the: contracts, engd&%«meﬂ’is :
acts, omissions, defaults and losses of a Receivor and for Tiabilities incurred by &
.RLCL,WE:I

Uﬁ) N %ecm ed Pary will fnetr any 1mb1 ity {e:then to.a E‘har}:,ur or e any gther person} by:
teason of the appointmént of a Receiver ot 1‘01 any chu“ réason.,.

Reiatmzith]j ’ﬁ’lﬂ‘i Security Aﬂenl

Tothe lul!mt extert allowed by law, any right; power of discretion mnfmred bv this Deed

(ither ex ressiv o imipliediv) o hv #e o a Receiver may afterthe accutrence of a Declared
P ¥ }

[efault be exereised by the Security Agent i relation for any Security Asset wthout ﬁrst .
- Appointing a Recewex ar notwnthstanc*im;;, the appmmmem; ofa. Rm,m CF.

- POWERS OF RECEIVER

General

(&) A Receiver has all the rights, powers and discrétions et aut belnw s} {lm Clause L4 o

addition to these conferfed on it by any law, ihls mcludes

{0 in the case of an administ Fitive: receiver, all the Tights, powers and discretions -
_ ccmfened onan aclmumthtwe receiver tinder thc Insolvenicy Act 1986; amd

(iiy o therw:se all lhc mgh’[;, powers. aiid tll‘-nu'Chﬁl‘l'i Gonferred on 4 reseiver (01 a_'__
le:,v;lw.,r and manager) under the Act and the Insolvency Act 1986,

(b) If thu‘c is more than cig Rewww h(}!dmg office at the same 11me* ef:c;h Recewer ma\a _
(unlessithe docuntent appointing ivstates otherwise) cxercise all the powers conferred o
A Receiver undm tlm Deed mdmduaﬂ» atid toithe r.aciusmn of’ any wiher Receiver, -

Possession - | |

A Recei’ver may take immediate possession of; gct ini and §alt¢'¢t atty: Sé:_;;ﬁi_tjr Asset;
“Carry on. Business o |

) A Rccewex may CaITY ort fmy buqaness of any Chdrwur in ﬂn} mantes at thm‘m ﬁt
'Fmpfnyccﬂ '

(ay A Reeéiver may appmm .:n:ui dmcharge mauagers officers, agents, accmunzants mvanlm

*warkmen and others for the purposes ¢ of this Dieed npou suich terins as to remusierationor
“ptherwise as it thinks ﬁt

(b} A Recam,r miay dmchm ge any pe:mm appmnted by aiy Chargor

Bm‘ row Muney

A Recew@l miay fdise and bortow mongy cither unseculed i (::n the wuuuy nf any Sﬁecm rtv

Asset eilher in. priority to this- Seclrity or otherwise and genudlly o any’ telms and for
w hatever pulpc)se which he {hinks tit :

15
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Male nf'As:;-ets.

' -(di A Rcccmr may sell, exchange, convert inito mengy and fealise any Security Asset by -

public avetion or prwalﬁ, confract and geneérally in any maniter and on.any tefins whmh it
thinks- fit

(b The comudsra‘tion'fﬁi‘.éﬁn'jf'fsuéh transaction may consist of cash or non-cash ., debentures

“orother obligations, . shares,  stock- or other valuable consideration and aty such
conmdemtlon may be payable in a tump sum or by instalments spread over any pum(i _
wh:uh il l}nnks fir.

() Fixtures may be w«ewd and 5ol - ;,epalately fmm the pmperty containing thesi ma:hout’
-the cmwent of thi: rg]wanl Ch.:u goT,

| Leases.

A Recsiver may et any Security Asset for any térm and at any rent {with o without a
“preinium) which it thinks. it and may accept o surrender of any lease or tenancy of any:
- Security Asset on any termis which. it thinks fit (including the payment of money 1o a fossee o
“lgnant o a surrendcr} :

. CGIH])]'UHI]SE

A Receiver may sétile, adjost, vefer 1o whitration, coniproniise. and arrange any claim,
aecount, d;%putu question or demand with o by any. person who isor chimstobea creditar.

~of an} Chal gor or relating | i gy way. te any Security. f’\."-}qﬂ

149
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A Receiver inay brinig, prosc,um, enforee, defend and abdndun any zetion, suit or prc:rceedmg’b'_-

in relation: to am Secm ity A';‘;e?: whmh Et thinks fii

Receipts

A Receiver may give g valid l’ccupl Foi émy HONEYS dnd ﬁumtc zmv assumnu: or thmcr.'.-

which thray be pmpm Gr desnisbie for aealmmg ary Secumty AgsEr .

Siibsidiarics

A Receiver may fm“m a- ‘submd ar'y of any € hargcr an ildl!%fu‘ (o that "?ubs-ldmry any
Security Asset, '

Delegation

A Recéiu*&t’.ln'ay del'ega.fe ii‘S:p'U_\\fe'rS in a.é:cm‘dhr_u";é..'_-\.i.’i}t-_}.a this. Deed
.'..Lcndmg | |

A R::ccwcr riiay Iu;d mmu,y or advam,c credit .;m:; crstomer Uf any Chdrgur
'Pmtectmn ul‘ A,sseia |

A Réc-eiver‘ may

Ay effee‘t any prail ot msmance “‘lnd d(} any Glher act: whmh any Char g,ﬂr might do in ﬁ

mdmdry conduct of its business to pmtect ar imipr o've an}, %ecurﬁ:v Assety
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(b} (,Dmmt,nw andfor wmpltl,az any bl Iding upmfilmu o pther WOIE-.z. and

:l}::} dp‘pl} for and aintdin dny plamuug, p(:rmmmm hmldmg I’et‘fuiatlon appioval or ﬁﬂ}

‘other authm isation.

in_-eauh case 49 he 'tl_iiin_l;is fit:

‘Other Puwers
: A Receiver may:.

- {d) doall other acts and things. whwh it ma» wmudu du.ua%ale ar NeeEssary f‘m leahsmg ara; '

Security -Asset or dneidental ot condugive to any of the rights, powers or diseretions:
-cmnf’ehed one Recewei under i by wrme of tiiis. Dced o By law;

{by exefeise in relation 1o any Se-a:umw Agset all the powers, auilmmtaeq aiid thmgs which it
would be capable of L\erbmg iF it wiere the absolute beneficial aner of that Security -
- Asscl: and : :

ise the name of any. Charger fur any-of the shove purpeses.

. APPLICAMON ﬂl* I’R{)CEEDS

(a} Unless otherwise: determmed by the S‘Lumly Agent ar a Recewer all. mmnnts from time
to time received or recavered by the Security Agent or fhat Receiver pursuant to the

terms of this Deed or in connection with the realisation orenforecment-of all ijaﬁy_pm.
of this Security will be held by the Sceurity Agerit and applied in the ordet of priority set
ot i Clause 17,1 of thie Intercreditor Agreemant. '

by 'T}us Clawse 15 is "?I.lh_JBCt to the payimentof any clains having prmrny aver : this Secuut}, :

This Clause dogs not prejudice the vight nl any. Secured Party to recover-any shortfall
fromi any Chargor. :

DELEGATION

Powir of Atforney -

The S‘;ccul ity Agent of any Recc—::1wl mav deleucue by power mf qttnmev of inany cther
maner 1o any person-any’ right, power or dhCl’Ctlt‘m exarcisable: by i under ‘this. De&d as i

- may thinkfit,

T'e'rm"s :

Any such detegatxon may be madu Up(m aty terms (mc;iudum pcmel to sub -del ewa‘fej Whidl

‘the Secuntv As&ml ar any Receiver may think fit.

Liability

Neither the Sectrity Agent nor any Receiver will b in any way liable or responsible torany
‘Chargor Tor any cost,. loss or liability arising as a result of any act, default, omission or
'mmc:onducl on the part of any delegate or ~.-uhmdclcgak untess caused. by its- giross ﬂeghgenc@--

orwilful defauit

53
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 POWER OF ATTORNEY

. Bach Charg,nn by way of seeiirity, irrevocably- i severally appumls the: %uu:r_y Agent,

each. Recewm anid ¢icliof thefr respectwe delegates and subucblegqlcq 13§ he ity attorney to:

{a) take any aciion whu,h that Chargor is- oliliged fo take under this D:;:ui which:

-(.é}-' prior To the decurience 6f a Declaréd L)efmtlt the Chargor hag lmlui tor take Wilﬁlﬂ
tén Business Days of anotice from the Securily Agent being served on the relevant
C‘hargor muh avopy of such nuim being sent to the Company); and

c il on oF after the BECUrTENte off a Declared Default, the Chare;or hab failed: ot aku i

(b afler the becurreree of a Declared Defanlt, to take any action which The Security Agenit

' hmks fit in connection with the exercise of ity rights; powers or discretions Under this

Deed, including but not Timited to, g5 its attormey {with full power of substitution-and
delegation} fn ity name and-on its béhalf and as itsact dnd deed to exedite, seal; deliver
and otherwise perfect and do any deed, assurance; agreement instrument, act or thing
which it ought iv exeoule and do lmdm the fer s of this. Deed.

-Each Chargor ratifies and confirime whaléver any attoriey: lawfull} does or. pmpmls 1o do

B undcr ﬂs appeiitment under this (‘Iame 1'?

N

. PRESERVATION OF SECURITY.

Continning Sccurity

- This Security is & conthiting seeurity and will extend (o the ultimate balanee of the Secured
: Ublm;at:cms, 1ega:dlesa of any mimnr,d]ak payment ot - dischiar g m whole or it part QF Ay

‘other act, wiatteror tHing,

Other Sccurlty

“The Security constituted b} ihis Dmd st bie in-addition to and shall netther be mcrgcd i nor

inany way e ekelude or prejudice or be affected by any other Security or other right which the
~ Security Agent andfor any other Secured Parly inay now or after the date of this Deed huld for

any of the Secured Obligations, and this Security may be- enforced against each Chargor

- without Ti rst having recoirse to any other rights of the: szwmy Agcnl or iy othm Secured T

183

'Pany

Reinfala'tem tnt

i any payment by an. Oblagm 01 any du.ch'lrtr& givies: b\; a Secured Party (whet jerin respect.

RO HEL R

of thi obligations of afy Obligot or any seeurity for those nhhgmmﬁs or Gﬂl@f‘w’lhe) i d\aUl[[Li

or reduced as a result of mbul»mw orany similarevent:

A{a) -the lmblhtv of each {}bllgor will continue as il The payment discharﬁe aveidatice or

védiiction had not occurred: anid.

(b) éach Seburuj Party will be enm!ed ta recuver the value or amount of that secuuty ot
payment froin each Ohiagar ay if (he payntent; discharge; avoidance of leductmn had not-
accurred:

L3, 1022019
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‘Waiver of Defences

The obligations of each Chargor under this Deed will 1o be affécted by any act, omission or
thing which, but for this provision, would redice, reledse of prejudice any of its: obligations
indeér ﬂm Doed (including without limitation and whuhu o nm known 16 itor dany Secured
Party) This michides:

(&) any 'tin_m- or waiver granted 1o, or comyposition witk, any Chargor or 'f'}crs"un"'

-'(b) the. leleﬂqc—: of" any fhmgor or ity other persen undet the terms o sy cnmpnqmnn or

al ranﬁemem

fe) . the taking, veriation, compromise, exchange, rénewal or release of, ot tefusal of negleet

G pwﬁ,bl take up or enforce, any Fights- ag-}mst oF am,uuis over assets of, any Chd;g.c:-r .
c‘m Ay othor persor; '

() any incapacity o lack of power, duthcrrlty or legal parsonality o-f ot dissolution or c:hange 2

~inthe sembers o status ot a Chargor o any-other er&.nn

ey dny amendment of any l*mance Diacunient o any other dbcunient or SLLUHW muludmg' :

without limitation any eharge in the purpose of, any extension of or any inerease in any
Facility or the addition of any new facility tinder any Finance Document or other
document or secur ity; '

C(fy cany uncnfmneab:hfy, lliecrahw unfaltditv CHE hom pmvabllny of iy thgatmn of 1||v- 

perscn madm any Fingrice Docitient or any éther dozument: or SE‘CEIH[} i

(&) -any insolveéicy ,,xemlutmn oF mmﬁnr receedings.
)’ X ELe

" -Irﬂmmhate Rccmirﬂe

(a} Each Char g_nr waives any regu it may have of first laqmrmg any Secured Partv (or anv-:'

- trustee of agent on its behalfy to procesd agmmr o enforee any olher right or security ar
“claim - payment from any  persei o file any - proof or claim i any TH&G!VLI‘{LV

-administration, winding-up or lguidation proceedings relative 1o- any other Dbhgm or
any other person before c:lalmmg erm that P ha@gof wndler this Deed.

(8} This waiver appl:es‘ irr espectwe of iy }aw or iy pmw».mn of ?m;mu, Ef)owment 1o

‘the wnn dry

'A'ppmpn'a-tmns

Until all amourits which may be oF become payab e by the Ubllgmq um:ler o mrmcplmn

With the: Finance Documents: have been irrevecably paid in full, each Secured Party (orany -
“trustee or-agent on its: behalf): may without affectivg the liahility of any C hargor. lmder this -
“Beed (and subwct to the tertis of the F mance Documems)

fa) -(_1)_. teffain from applymg or enforéing any otber mnm,w seclrity or r;ghts hb"d ot

received by that Secured Par’w (o any frustee or agent.on its hehaiﬂ aaamcu l}’!mu '
ammmls o

{iD) apptv am:l entm‘ce them in wuch manner and mcfer 45 1t-sees ht (Whethel against
thc}se arfouiits or otherwise); aid

'(b} Tiold i imvan uﬂerest—bearmg suspens:e ACEOUNL BNy Moneys reccwed froni-any C hargor o

On ‘ccount-of that Chﬂr GOEs lmhlhlv imider this Desd
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Noun-Comipetition

“Tnless:

a) all amivunts Whlbh may be or become. payable by the Obligors under or in conneuwn

“with the Plnaﬂce Dm:umen‘h have been i revacably pald B fllll OF

(b the Seciii lty Agem othetwise cin ec‘ts

: jlm Chargor thI aftér a claiim has been wade o b} virtue cnf any payment or per Farmasnce: lw
St undel tfns Deed

iy be quhrogated 1o any: rights, sa—cumy oEHcneys thj mu,wcd ar mcewahle bv am
- Secured Party (or any fristee- or agent on il buh‘alf}

(il be entitled 1o arniy Tight of wnlllhur G OF mdemnm n lespect of any: payment
miade-or oncys ICLE:WE’:d o account of that Chargoi’s !mb;!al; urider this. éﬂuﬂe
18, 7,
iy elatm, tank, prove or vole as‘a creditor of any Obligot 6r its estate in ‘competition
with any ‘;t}LLH cd Party (orany trustee or agem o it behalf); or

‘) teceive, claim or have the. benefit of any pavmem distribution or security Imm or
: o account of any Qbliger; oF éxercise any right ul set=oft as &ﬂmmt any Obligor..

Each C‘hatg'ﬂr ‘must hold in trust’ For and -must- immedraieh'pay ur'-trarm’rer to the: Secura'ty -
~ Agent for thie Secured Parties any payment or disuribution or benefit of secufity received by it -

contrary torthis Clause 18.7 orin aceor dance with any directions giveti by the Security Agent -
: 'under 1hl~. Clanse 18, 7. :

- Release oi‘(‘ hargnrs" nght of Cnnmbﬂtmn .

I any Ch..ﬂ doT peases o he & Lhau g;m it accﬂrdance with the terms ol the Fmanu: Dncuments_' :
for the purpose of any s sale: or otiter disposal of that C‘hﬂtgm

'_'(a) that: Chargos will e released by ach other Chargor fmm any’ habzhty whatsoevér 10

‘make a contuhunon o any other Guarantot a arising by reasen o the per forance bv am
“other Chargor of its ohlwdhnm utider the Finaice l)ocumemts and

by each other Chargor will waive any rights it may hiave by reasor of fh&: pf:rfmmancc afits

__-Qbilgaimm utider the Finence Dccuments ta take the benefit (in whale or in part and’
whether by way of sitbrogation or olherwise) of ay right of any Seeured Party underany -
Finance Document or. of any other secirity taken under, .o in conneetion with, any

- Finance Tocument whre the fights or security dré granied by ar o relation to the aspects.

“of the retiring Charg;or

ZAddiﬁn‘nﬂ]- Security

ey Thm Deed i is in addition to and is: not in any way [?I”e_]ullihbd hy
(iy - the Dﬂstmg Securﬂy '

(i) - -any other security. oF guarantec: nnw o sube.equen‘tly he]d E:w afy Seusmd I”ar[\«
' -and

(Eii} -any qccuratw giver by any: Chm O L0 any bt,lﬂemem bauk in. comlectlou witli the,
- Chargor®s membership of CREST.: '

24
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() Nu prior security held by any Secured Party [in llx mpﬂ(‘:ltv as such oF G‘th@l‘Wlbf:) OVEr -
any Security Aqqct will meige inte this Secavity.

(c,} T this. Dieed, sertfemen‘t bank has the Higaning sz;wen toitin the UIILLFUHG?EIGd Securl iies
' Raguiatzens 200

Tdmitations

CThe nbhgﬂtmm nf’am Additional Chargor are submct o ihe llmlmtwns (li dny) Bt out i the

Deed of Accession executed by that Addmmﬂl Chargcr

“Seeurity keld by Chm*gm*

~ No Lhm oy, wnhout the pns:n wiitten CGI‘[SEM of the Suur;w ﬂ\.gcm hnld 2R s@cuntx :
- from. any otlier Obllgm in respect of that Chargor's Tiability under this Deed: (except #s
Cpermiified vader the Filnence: Dacumerts). Each Chargot will hold any su,um} Emld by 1t e

‘meach ol this provision on trust for the Security Agent.

- I\IIS'CE'LMNT«";GI s
' Cov enant tu Pm«

“Each Chargor miust pay ot dmchdrua, the S‘a,cumd ()himmmnﬂ; in- the matner pmwded forin

the E‘manr.,e Dicuwments.

L Casts Hnﬂ Etpenbes

- Any. payment of costs dﬂd wpemca dile un:EEl this Deed shall be nade as prcmdad yigh lhc-
“Sénior Facilitios Agreement. : :

Certificates Conclusive

A certificate or determination of the Security Agent as toany amount pavable under this Deed

w’iﬂ.-lm' senclusive and binditigon each Chargor, except in the case of manifest error,
Trvalidity of any Provision -

If any pww:.lma ml thm Deed is of beeomes mvahd 1llewaE :;:r um.nlmcwb ¢ inany respect-'
underany law, the validity, Eegalm and enforceability ol lhe remmmng pl ovisions shall not

be: aﬂected o ;mpawed in-any way

N'cw ACeoiints

' (:i) 1f ariy ‘;ubsequent charge-or other- lntarusl alfhuq any ‘Qeuumtj, Assel, any Secured Pm'ty

&y open afiew account withiany Obligor.

“(hy I that Secumd Party dOC‘E niot ﬂpen & Tiew ﬁcccum it will nevertheless be Ercatc,d i ai it

.had done so- at the time: when it }ecewed or wits deemied 1o/ have received notice 6 that
_ 'chafge or other interest. = ' - '

(¢) As from that tie all paymmt% mzde to that Secuy ed Par‘zy \M" be credited or ha ireated
as having been credited to the' new aceotint and will not operate m mduce any: Secured -

: {)bligmon

N Sw 3‘593"’91 lU ~a[l 1. 70%‘)
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Time Deposits

Withaut prejudice t arty right of” set-6iT apy %cmcrﬁ Pty may have uncia Ay + Fittance

Doctinent or otherwise, if any time deposm matures -on: any account a Chargoer hag with any
' Seuu b I"dzly within the Seumt‘v P%a iod when

“Aa) .a Dﬁclared Default h"isnccun‘ed" and _
{b}. 1o Secured {Dbilgatmn is cue :md payqble

“that timg deposrt will au‘zc)matlcall\f be renewed for any fm*thcr Aty whwh Ilmi Sceur cd

Party 1 its-absolute discretion censiders appropiaie unless that Scoured Party atheiwise

Caprees n writing.
‘Notice to Chargor-

_This Died constitutes notics i writing to each Chargir of any charge or assignment by way
- of security that may at any tife be created ot mede under any Transaction Security Diceument-

by any member of the Group: i respect of any obligation o lub:lny anider dny agrocment,

insrument or other docuiment to which that menber is a party:
Se ﬁtir’i’ty-Agén@t Privisions

{a) ’{”ne Security Agent- executes this Deed 4 ww:sly ag,u;r in. the exercise of HIE nghts,

powers and autharity. confer red-and vested in it under the Senior Facilities Agreement
Cand any otier Finance: Document for and-on hehal? of the Secuted Pariss for whom il
acts. Tt will exercise -its. pawers, rlght:,, duties and avthority under this Deed in the:
manner provided for i the Senior Facilities Apreement and, in so: acting, the Security
~Agent shall have the protections; immunities, rights, powers, authorisations, indemnities -

and beriefiis conferred on it-under and by the Serior Facilities Agresmeont and the other
: Imance Documents

(h):- The Security Ageiitshal! ﬂm oweany: hduman du’ue» to gy pa}t} to thts Deed or any @f :
- theit direetors, emplovees agents or al“ﬁliates :

(e) '"‘JOtWIihstanﬂmg iy other provmom of this Diced, in. aumg under and in accordace

with this Deed the "%Lpur'ny Agent is entitled to seelk instuctions from the: Secured Parties
in _acc:nrdance with the provisions:of the Senior Facilities Agreemes;t and alany tme, and
_where it sa acts or refiains fram acting onthe fnsiriiciions of & Secured Party or Secured
Parties entitled 1o give it imtn ictions, the Becurity Agent shall et ineur any liability to
any pey sot f'm so-acting or wﬁau’ung fiom acting: -

Fiﬁal‘mlal Cﬂliatﬂral'

.'(ia:}_ To the exl;nl {hat the "%ccul :tv Assets constitute “fi ﬁanclal m!i'ﬁem and this De%d and '
" the abligations of the Cliargors unider this Deed Sonstitufe & "SECHiIt} financial collateral
“afratigernent” (m erch case for the purpuse of dnd as. defined 1 tie Finaneial (cﬂﬁatmai
Arrangements (No. 2) Regulations’ 2003 (S1.2003 No. A226) the Security Agent shall
have the right after the oceurrence of & Dieclared Defuult to appropriate all or any part-of-
that. finaneial collateralin or tawards the satisfaction of the Secured Obligatiois. o
(b3 Tor the purpose of paragraph (a) above, the value of the finangial eollaterd! appropiiated
shall be determined i necordance with aid hﬁ‘vn‘ag regasd i the 1equuen*ieﬂts of Clause
13 4 of the lntercredztor f\.gz cemment.
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Cam ulatwe Powers:

The pmeis which thls Deed cunfere. an the Seciyity Ageaﬂ the wther Seenréd Parties and any
Receiver. appointed under Mils Deed are cumulative, without prgjudice their respective

- powers under the general faw, and may be exercised as aften ps the relevanl person thinks
- approptiate, “The Security Agent, the other Sevured Pames or the Receivers imay, n connection
with the exercise of thdir powers, joit or eonenr with any persoi in any transaction. scheme.

or-afrangement whatsoever, The FE¢'§J€C11\’E pawers of the Security Agent, the other Secuied:

 Parties and the Receiver will in lm circstanices - be suspend led, waived or O‘therwm :
prejudiced. '

RFL FAE.L

B Al ‘thie end of the ‘;,ecuuty Perzod o A% oihuw ise i aceordance wilh ﬂm t::ums of the

lntercreditor Agr eelnent, the Securily Agent must, at the request and cost of the C‘ompanv' -
take: whatéver action is-reasonably necessary 1o refease the Seeurity Assets from this Seeurity,

NO SET-OFF

Edch (‘hargar wﬂl pay all-amounts payahle undet this Deed wnthmit mw %t—oif couuteiclmm _

of- deduction’ ‘.vha’te,omu unless required by law, i which event the Chargor will pay an. -

additional amount to-ensure that the payment reeipient réceives the amount which would have :
heen myahle had o deduction bedn rcquued to have been made.

RULING OFH*'

If the Secunw Agent or any other. Seeured [‘arty receives nntlce of any subsequeni Seciiv lty or

~ other intercst aﬂectmg any of the Seeurily Assets (excepl 45 permitted by the Serior Facilities -

Agreement) it may open & new accounit for the relevant Chargor in its books: If itdags not'do

5o then (unless it gives express notice o the contrary fo the relevant Chargor), as froni the -
‘time it receives that notice, all payments macde by the relevant Charzor to 11 (it the abseiiee of -

any. express appmpuatmn to- the contrary) shall be treated s liaving been credited to & new -

aceount of the relevant (“hm oor and not as hdwnu been applied 1 reduction. of lh; %cured'

Obligations.

B CGMMUNICATIONS

- Eaeh commumcatmn under this Deed shall he madc as plmaded - the ‘Semm Facaimes'-
: .Agl geiment. :

CO UNTERFARTS

“Thiis Deed: niay be executed i any nu: nber of eounterparts: and. all nf thiose counterparts mk.n,n
. tngethem. shall be désmed {o constitute one and the sime ifistrument; :

| GovEme(, LAW

Th:s Deed. dt]d any net-contractual obl:gatmns ansmg oiit of ar’ i mlmectmn with lt are

: g,ovcrned hv English law:



36.  INDEMNITY -

‘The rights, powers and indemnities in favour of the Security Agent set forth in the
Intercreditor Agreement are repeated herein as if set out i full.

27, ENFORCEMENT
271 Jurisdiction of English Courts

(s) The courts of England have exclusive jurisdiction 1¢ settle any dispute including a
dispute relating to non-contractual obligaticns arising vut of or in ¢onnection with this
‘Agreement (including a dispute regarding the cxistence. validity or termination of this
Agreement){a PHspuie).

(b} The Parties ggree that the courts of England are the musk appropriate and convenient
couts to settle Disputes and accordingly no Parly will argue to the contrary. -

(o) This Clause 27.1 is for the benelit of the Secured Parties only. As a result, no Seeurcd

Party shall be prevented from taking proceedings relating to a Dispute in any-other courts

with jurisdictior, To the extent allowed by law, the Securcd Parties niay take concurrent
proceedings in-any number of jurisdictions.

THIS DEED has boen executed and delivered as a deed on the date stated at the beginning of this
Teed. ' :

_ _ 2%
FMS-32R93391 2 1.0 -30.10.2018



SCHEDULE §
THE ORIGINAL CHARGORS

_..":Name nf (}hargull.: ..
Dukes quc'mnn Finanee Ltd
CDEG Bldco Ltd

Dyiikes Eﬂﬂcaxidﬁiﬁiroﬁp Lad |
- I}ﬂkcsf]nﬂﬁEEslid:

Dukes .Su_lr; e S ;33 'a'.n nl: | Ltd
'Ijukés;;pﬁﬁaaﬁnnsixd .
_ﬁ@ﬂmcw@ﬁﬁ:

_ .'55311-|§1_mer Bosirding € oiirses Linifted
' _"Ijtli{e&;_ Education Lid

CSFC L

RIC Trading Limited

Su s-s;ax_-S{u‘s:rﬁlin@.r‘ Schools Lintited
Dukes Schools Lid
;hdﬁéljaﬁyfshhﬂseﬁeSLu1 
Little Dukes 'L‘id
: Rmﬁht@hridge ‘wclmol Limited

’Vhss Daisy's Nutsery "Sc:hmlq Lsd

"‘\vhss Da;sy's Mursery School Bmok Green Lid

' Actlve F_.d'u':c:_ ati_uh_-_i]l_'o_iip-l,,tfd
- The Ultimate Activity Compaiy Lid
' .‘\P’.‘ar'si%}f Langiage Schoals Lid

Sehools of Sport Lid

29

Registratmn number (or
equivalenl i :iny) ()ngmal
Jﬂrisdwtmn |
_21532444 |
11533406
ﬁ§3458§79'
07792256
40876
09408703
09580402
'95697050
03757054
.10537i99
08504140
 049@1330-
1}036427
10812310
1253614
05759164
(73S
08276206
07770569
.G8202334
.'0804725a_

07930621



Okefird Edigation Liied

- Hampstead Schigals Lid

‘Reflecticns Nurseries Ltd
- BroomTicld Honse Sehool Limited
Sunflower Montessori Nursery Sehool Lintited

Bright B‘égim}ing's: (Twick 'enhalh-}' Limited.

}{bpés‘anI![?ECahf3((ﬁtij}Enﬁtéd

Minerva Edueation Holdeo Limited

Mitierva Ediication I" inance Limited
Palatinnte Schools Holding Linited

i?d Ia l'::iﬁ-am"SCIhnofs: [imited.

Eaton Square Schools Limited

Miss Daisy’s Hyde Park Nursery Seisol Lid-
-Sahaﬁﬁyﬁvabd-Schnmliﬁnfﬁed-

TIMSIITREIN 1.0 30,10.2010

38

Reglsim_tmn uumhcl {m ;_3__

. Jurlsdmimn
08124690 |
12068667
05550172
 §3§26645
- 03681322
'u39537ﬁﬁ;
09227393
03131637 |
 osssin
"08426194
05301645
5285141
04589393
05773323
03525710 .

03346319



SCHEDULEZ -
SECURITY ASSETS

Part A
Shares:
Chargur | Subsidiary | ! Numiber and class of shares
_ Dukes Education Fittanca: L4d DEG Bideo Ltd 1 Ordinary Shaie '
| DEG Bideo Lid Diikes Fiducatien Group Ltd _ 99,425 Ordinary Shares

{ Dukes Education Graup le

E Dukes Summu Sblmﬂlﬂ d
D_uhes-Apphcatz.om Lid
Mukes Schools Ltd

Diukes. Colleges Lud

4 Ordmar} Smms

1 Ordinary S}mrt, -

1 Ordinary Stare

1 'ﬂl‘diua‘!}" Share

.Dt'lkészi‘lbiiag.ﬁs Lt‘d |

~[Fine Arts College Ltd
' C‘ST(‘ Lid.
' RI.C-_Tra‘dm g [imited

: ‘-?.uwuc Summer Schools Limited

i I Qrdinary Share

| Crdinary. Share.

156,250 A.Qrdinary Shares
58188 C Non-Voting ’
Cymulative Preference Shares -

2 Ordinary Shares

1 Dukes Summer Schools Lid

Smnnm Boarding Comses

- Ltd

I, ;mlted

12 D‘l‘dina-'r:y Shares

Active. i:duc'ltaon Gloup Ltd

_ 1 fOrd‘in_é.ry Shares _

The Ultimate Activity Compauy :

12375 Ordinary Shares.

| Dukes Applications Lid

Dukes E‘ducati(}ﬁ Ld

1147 Ordinary B 1 shares
17438 Ordinary A |P-shares:

Ok eford Education Limited

100 Ot‘dmam Shires

Dukes Schools Lid

Little Dukes Lid

_Broomfisld House School

1 Drdmdl y Sham

Knightsbridge School Limited

1,053,401 Dldm.jry shares

Hampstead Schools Lid

i (Ziadmar);, Share

Minerva Education Holdeo
Limited

- 513,500 Ordinary Shares _

Lumluj

200 Ordinary shares

Tittle Dukes Ltd

Miss Daisy's Nurseries Ltd
Limited

| 925 A Ord‘inar.}; Shares.

Raﬂmlmn% Nurseries Ltd

B 190 _Ordi:nar}:»‘ S'ha..rc-s. B

Limited
: HOpbb and Dreams (Cﬁ})

) 'Hopm and Dr cans (Clty}

Little Tnspirations Day Nurseries

' Brlght Bqﬁmmnﬂq 100 Ordinary Shares
_ ( Twickenham) Limited T
6 Opdinary Shares

Limited

100°B Ordin m‘j.’ éhams.

1,100 Ordinary Shares

3




Chargor |

Subsidiary

Number and ¢lakw ol sharcs

[iniited

FHopes and Dircams Bahysittery
imited

G0 Ordinary s hares

| Miss Daisy’s Nurseries Ltd

Miss

Traisy's. Mursery Schools
Lid '

ﬁ Qidl nalﬂ%;.-S.ha re

M iss, Digy's Nursery Schools Lid

Miss: Daisy's _T\iumm‘y- School
Hrook Green ltd

l 00 "Q_rd:i na ry "31::1_311}5_

Active Education Group Lid

Varsity Language Schools L.

|10 Ovdiniary Shares.

Schools of Sport Lid

2-Ordinary Shares

Blwmﬁeld " House
Liimited,

School

Sunflower Maontessort Mursery
School Limtted

-9 Ordina Iy Shares.

- | Mingrva
U Lamsited

Fducation

Holdeo

Mimerva . Education  inance]

Liunited

450,000 Oa‘;lina:jf_-f_-i_lf_larﬁ B

Minerva
Limited

Fducaticn

Finance

Palatinate  Schools  Holding

|Limited

107,625 Chdinaty Shares

The Hamnav- Rowe Fducation
Company Linited:

I 9(} Ordi ﬁary-_Share 5

Pa.lat-inate
Limited:

.Scﬁmicls )

Holdin g

Palalinate Schools Limited

| Ordinary 'Sharcs. o

Miss Daisy s Hyde Pai’k-'N.mféerij_r

 [Schoo! Lid

2 Ordinary Shares.

2 .Ordinary Shares

| Palatinate Scheols Limited

Minerva  Education

Limited

Finarice

Faton Squére Schoals Limited

Sancton Wood School Limited.

_ 410 Ordinary Shares

MEAEOREIT 10 3D LI

12




Part B _

Eankﬁcwu.ﬂt&_ .

Chargor N

Bank

- Sart Code

esSrc L

TTHSBC

: FIIW Arts C‘D} legc Ltd

.. ;]SBC“ _

Bk _F.i'n;'; -A_r‘ts Calle e Lid

HSBC.

RIC 'Trﬁciliﬁg Ld

| RIC Trading Tid

"RRS

T Dukes Education Lid

THSBC

. Dukcq'F‘dﬁ.cmiﬁﬂ .i ad

'HSBC.

-Dukas Education Group _

1

HSBC

- Summer anrdmﬂ
Coirses Lig

I TisBC

Summier Boarding:

C ourses L tr:l

Sussex. Summer Schadls

L

THSBC

"suﬂqex Summer. Scimnh.

Td

HSBC

.'*:a‘amex sumimer: Scheols
Ltd -

TRBS

-Sussex Sumraee- Schcals. _

1Litd

RBS

: -Sussex Summer: Schoals--.

MR

TRES

Miss. ]iu&y NUISU’}
Schaols Ltd

HSRC

| Miss:. Dah.yNk.lrﬁcr.k,
1 Schools Lid

THSBC

| Miss Daisy: ]\]_urse;-y
|"Schools Ltd

THsBe

| Miss Daisy's Nursery

' Natiwa st

.?:; School Brook Green Lid .
Natwest

Miss Daisy's Nursery

School Brook Green Ltd

| Knightsbridge Schosl
L.

: nghlshndge ?Lhuoﬁ_

U L

Barclays

Lad

Ktiigkliebrxaibg Sc}mnl'

Barclays

:Accﬁﬁ_h‘trﬁl}m ber '

-nghtﬁbndge Su‘:honi_
Lid

THsBe




o '__(Zmnpany Lud

: -Aune E{imd Hon Gfmzp
Lid.

HSRC Bank ple

ﬁ“_'Ac,l]% qucalmn (rmup
| -Ltd

HSBC Bank ple

A\.,lwc qucatmn (Jmiip
Ltd

"HSBC Baik ple

' Thr: mnmme Actlwty
o ompany Lid

HSEC Bark ple

T ]1e l lltlmate f‘u:twlty

} HSBC Bank ple

. Vz_n'sity L,a.ngu'age;
| S¢hools Lid

TTISBC Bank ple

[ Okeford Laucation
Limittad

Lisyds Bank ple

leford Educatmn
Limited '

B Lioyds Bank plc

_ Dkseﬁ:ﬁrd Edumhum
I Limited

e gxton

_ Okefou i Ed) llLahGn
Liim) |tcd

THSBC Bank.ple T

"HSBC Bank ple_

-Re[‘lemom }\m 3 m:q
1 Lad

HSBC Bank ple

| Reflectiong Nurseries
S LAd

| .- HSBC Bank ple.

) Reflections Nurseries
Litd

Bank of Scotland :

'Bmomﬁm Hmm.
« L Schoel Linted _

B ar;él'ays: Ban kplc

anm.’.r;éld HDUSé-‘ .
: .'SChUDl Limited.

Bai;'isl'a‘_'}ﬁé B_ank.-pf[i:"_“ -

| Broomlield House.
School Limited -

_ Baiéla};s.]}aﬂk:ptc:

‘Broomiield House
1 Sehoal Lutited. -

| HSBE Bank ple

Rroomtield H :_Jmaeu
SSehool Limdted: .

il :H.S_.BC:'B ank pi(,

© Sunflower Montessori

Barclays Bank ple .
| Nursery School Limited - R

- DMSI0TILE RO 300301



Sunflower Montessori.

‘Bright Beginnings
{Twickenham} Linited

_ [ MSBC Bank pic.
| Mursery Sehoob Limited |
| Barelays Bank ple

Bright Beginnings
(_'f’w_i ckenham) L ['m ited

Baf@ﬁ.ﬁays.}%ank ph:

' R} !glﬁ E{.&,mnmgﬁ

'{ I'wickeaham) Lkmtted'

Santander

: Bnglﬁ: Begmmngﬁ
{Twickenham) Limited

| H%H{ Bank plc _3

Little Inspiretions Day
1 -"I'_-T!.u'sea."i,es Limited.

| Bamlays Eaﬂk ple

Lﬁtia lnspu'at;ous Da}'
Nurseries L 1m1’ieﬁ

1 Sarc:.E‘a‘ya_jiiank ple

' Lmle lnsplratlons Dav
I‘\ur&.enes antml '

'Barcla}}'s:ﬂaﬁk._pic.. .

" Little Inspirations Day

- | Nurséries Limited

1 HS_BC Bank plc-. o

| ‘Minerva Education
| Fianee Limited

| FSBC UK Bank plo

| Miss Daisy™s Hvda, Parké '

- _'Nui sery School Ltd:

© Limited

HSBC UK Banx plo

Eaton Square Schools
Limited

. Minerva Educalwn_. |
Haldeo Limited .

- Sanclon Wood "M]del

'Lumted

THSBC UK Bank ple

~The: H"mnay -Rowe
1 Education Company
Limited

THSBC UK Bankple

Eaton- Square Schools.
Limied

:E'_'Héﬁfc UK Bank ple

" Hopes. anﬁ DI‘EMI‘EE-
-(thy} I. unlted

“Barclays Bank Plc

Haopes and Dreams.

*L(City) Limited

Barclays Bank Ple

DVSI2§0329 T 16 = 3T X019
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Part:C

Relevant Contracts

The Minerva Acquisition Agreement (as defined inthe Senior Facilites Agreement }



Part' D
Insurance

Insurer

Poliey Number

Dukes
- Group Lid

Lducationt
(Eurcpe) Limited

QBL Insurance.

[ Dukes Schools Ltd

- Partners Tiiiiited

1 Iunfs'r-G'edrgé &

Type-nf Policy

Cieneral

Business
Lishility |

Warranty & Indenﬁnii':,%‘

i

.Ijii.al'"npstéad. . .S'choals.-_ ! QBJ;Z

Reflecticns. Nurseries:

| Lad

_'B'righz o
- (TWIC;‘LE |‘1}] anﬂ
‘Eimited

Feyi munga ' OQBE

Little Inspirations Day
| Nurseries: Limited

.QBE -

| Active. . Gducation:

] 'G"rbup.: L

Zu‘t-ich

The Ultimats Activity
Company Lid.

;}".;ir-_i.g:h .

Risk.
{(Directors

Executive
Salations,

| anid Officers Tnsurance)

1 Aviva.

Executive.  Risk

| Solutions

Varsity
-Schools Tad

Language

Covea Insurance pie

Commercial Combined

Commarcial Combined.

“Okeford :E_d.ﬁmé;'a;i_iun

- Liinited

~Hiscox Insuranee

' Ei-’ij{iﬂlﬁ@ld House
Sehool Limited .

Allianz

B | Commercial Combined-

: Gmn‘bi‘ﬁé‘d

: Q}i_ll-bb Eu _rupéﬂﬁ-
Gitoup SE:

TAON

| Liability
* Liability)

Products-
A(Brcesy

Public &

Terrovism
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Miscox:-Thsurance:

Crisis- Contaimment

Minerva
Holdeo Limited

Education

“Travelers Insurance
Company Limted

Commercial Liability-

Minerva  Education
Heldeo Limited

ERS

~Motor Vehicle

Minerva  Edueation
Heldeo Limited

Chubb European
Gioup Limiicd

Public, Prodicts and
Emiplovers Liability

Minerva  Edueation

Holdeo Timited

RSA

Crime

Minerva  Education

Holdeo Limited

XL Iusurance
Company SE-

 Management and

Carporate Lisbility

[ Minerva  Fdueation
| Heldeo Limited

‘Brit Syndicate 2987

‘Commercial Limiied

}P.ques.' zmd Dieams
(Cityy Lxd

Aviva

Commercial contbinad

CTANS-3280329 - 10 - 3010261
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_ Part E
Inteltectunl Property

UK000026212)
0

ReSTeine)

CARDIFF

[ CSFU T4

UKO000311706 |
3

L0003 11702
; |

TCSFC I

CARDIEF
J SUXTH FORM

CSFC Lid

UKOD003 11710
3.

UK00303 13842
b

CSFC Lid

CARDIFF

BUCTA FORA COLLEEE

I UKD000328155 |
16 -

' Duk{:s;_Ed'uca'l:iun
| Limited.

w-ﬁu‘kaﬁ _
W EBUCATION

TTKo0003 11524

| Dukes Edugation
{Limited

T UR0000311325

B

B

| Dukes Edueation
Liniited

| DK ES MEDI DAL APRLICATIONS

“UK0000317685

ik

S



Dhukes Fdueation

| {Cityy Limited.

TKO000326371 |
Limited I
[ Active Equcation o Unregistered
| GroupLid Active"lcaton ¢
The Ultimate Auwny U"nrcgislm‘cd
(& mnpam Lad
: _“ga:;r'sitflianiguagﬂ . BN 'U'ﬁ:rég{éftezfud.
| DENDOIS L uroetlty VA :
| vapsiTy  VARSLLY
Broomficld House OK0000332439
Sehicol Liniited 5 '
3 Bri:éhi: E.cgihn.ings L Unre’Qistered
(I'wickenham} BrightBesiinmas: :
Limited - . i i o
Hopes and Dreams Uniregistered

VOSFC Lad Ceoex.couk
| CSFC Ltd’ Ceoex.com
CCSEC Lid Ceoexco
| CSFC Ltd Cooex.uk.com
CSFC Litd Ceoex.org.ik
- CSFC Litd - Cooex.ovg
L CSFC Lad | Cooex.engom
CSFC Lid Ceoex.asia
CSFCLid . Csfeeducation e
CSFC Lid -cardiffothformcoliege.co.uk
CSFC Lid. cardiffothformeollege.com
LCSFC Lad - cardiffsixthformeollege.nk
RIC Trading Iid rochester-collegeorg ...
RIC Trading Lid m.rochester-college.org
RIC Trading Lid www.alevelrotakes. info

Fine Arts College Lid

hampsteadfinearts

Summer Boarding Courses Lid

| summerhoardingschools.conk

+ Sumrirer Boarding Courses Ltd

i o‘tfordwlicgcmn*&mm@clwol co.l

DMS-32853201 < 1.0+ 30102019
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| Summer Boarding Courses T

suminerbeardingcourses.éom

| Summer Boarding Courses Lid

shebanremaithsummerschool. com.

[ Summer Boarding Courses Lid

.'abn,bumm,mﬂurh GO

1 Sumumer Bearding Courses Ltd

sbebournemomih.co, uL

| Summer Boarding Courses Ltd

- 5bbb0um:,mmnhﬁumma.,rﬂc}mcl i, uL.

23 Susrmér Boarding Courses Lid -

summerhoardingeourses.co.uk

- Sunumer Boarding Courses Lid

sheonford.couk

| Summer Boarding Courses Ltd

sheoxfor dsummersc hmul 0 uL

| Summnier Boarding Courses Lid

Summer Bosrding Courses Lid

sumimer-schoolscouk -
al-suinmer-gchoolcouk

Summer Boarding Courses Lid

Uulk-summerschocieouk

- Summer. Bﬂartlin?ifum'%@-l-td.' ;

nk-summerscliools.co.uk

- Summer Boarding Coirses 1ad

“ukswmmerschools.conk

Summer Boarding Courses Lid

“enplish=sumer-schoolco, uk

1 Summer Boarding Coiirses Lid

1 oxlordhend ingtansummersehogl.co, uk

‘Summer Boarding Courses Lid

headinglonox fordsummersehiool.oo.uk

} Summer Boarding Courses Ltd

| abberlevhiallsumiverschaol.coiuk

' Summer Boarding Courses Ltd

imerngtionalsurmmerschoolz.co.ul .

| | Surimer Boarding Courses Ltd

; _dukassummﬁmchuo} couke

Suinmer Boarding Courses Litd

- hitpsii wadmﬂtﬂnoxfordsummea school woaclpless eoin/

Summer-Boarding Cowrses Ltd

hittps: Hiwyeliffeoxfordeollegesummierblog. wordpress.cont/

Summer Boarding Courses Ltd

litips:/fsheoxfordsummerblogwordpréss.comy

Sunimer Boarding Courses Litd

“hittps: ssthughsoxfordeollegesuimmerblog.wor dpresg,mmp

““Synimer Boarding Courses Lid

https: Hdukesmtemanmatsummubdmnlblf}g wardpress SO

Summer Boarding Courges. ] 1d

canibridgecollegesimnierschoolva,uk .

' Summer Boarding Courses Lid

' ccnnailmldmlsu:mmez.schnol.m.uk

- Summer Boarding Courses L

dukessummerschoel.conk

Summer Boarding Coses Lid .

londoncollegesummersehoaleouk

Swnmer Boarding Courses Lt

Jondondactivitvholidays.co.nk

Suminer Boarding Courses Ltd -

“londonholidaycamps.co.uk

Summer Roarding Courses Litd

londonsumriiercamps.co.iik

.| Summer Boarding Courses Lid

- Jondonsumimerschopleouk

Suramier Boarding Courses. Lid.

oxfordielts.oouk

oxfordieltscaliegeico,uk

Summer-Boarding Courses Lid
- Summer Boarding Courses f.td

| oxfordsummerschools.couk

Summer Boarding Courses 1id.

workforsbe,.co.uk

. Sisger Summer Schools. Lud

| earlseliffesummer.conk

| Sussex Surmmer Sehools Lid

+ garlseliffesummer.coit |

Sussex Surmer Schools Btd

carlseliffesunumer.org

- Dukes Education. Limited .

dikeseducalioncoin.

 Dulkes Education. Liited

| dukesmedicalapplications.com

Dules Education Limifed

~dukescdication.couk

| Diukes Fducation Limited

| dukeseducation.uk

- | Dukes Education Limited

dukessiudveentie:co.uk

Dukes Education Limited

| dukssstudyeentre.com

Dukes Education Limited

|. dukesconstiliancy com

';--'Actwe Education Group 1 t;:l

' acadenue;,of:.mn co.uk

 DMS-32893291 - 10430102019 :



The Ultimate Actmm C nmpqny

- L’%d

acadeniesnfsport.cam

aclivesdueationzroup.com

oxfordinternationaléamps.couk.

- oxfordlanguagesehodls.conuk

oxfordsummniercamp.co.uk:
exfordsummercamp.cony
oxlordsummercamps. couk
foerdsummmczamp_s..com
theultimateactivitycompany.couk
ullimatesctivity. couk .
ultimateactivitycamps.couk
altimatenctivitycompany ok
ulimateactivitycompany.com -
ultimatecamps.colk

ultimateinternationalorg uk

ultimatesurvivalcamps.co.uk

varsitycamps.co.uk

varsityimornational.co. uk
varsitylangiage.co.nk

- fvm.sntylanguagesc!moﬁs.._cb.L:k‘.

virsitysummercamps.couk

VarsitySUmmercanips. com.

Reflections Nurseries Lid

¢ reflectionsnurseries.couk

Broomfield House School
Limited

“broomfieldhouse.com; st argfiretsmomesson com,
| kewmentessori.co.uk.

Bright Beginnings (Twmkenham)
Limited

b11ghtbeg_mm_ng_sddyml|series.cﬂm

Litlle Euapmalmm ﬂ:{\- Nurm,ru,x
Limited

brwlltb%xznnmgadaynulat, 10s.com

" Hopes.and Di_*e'ﬁllis-_ {City)
Laamited.

hopesanddreams.co.uk

minervaschools.co.uk

gatonsquaremayfair.com

catonsguareschocl cok

| eatonsquareschool.com

satonsquareschool ga

eatonsquareschools.qa

- essg.uk.com

essnurseryschool.qa

‘hydeparkschool.co.uk

ravenstoneschoolslandei.com

1 lyeeumschool.couk

miaviairscheol.net

_mexvfairschoolpiceadilly. co.uk

twickenhamparkdaynursery.com

eatonsquareupper.co.uk

calonsquarenppe.com

catonsquarcupperlondon

-eatonsquareupper.sehool

' eatonsquareupperschool.couk'

LMGTIROIEN < 10 - 3000201
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eatomsaquareupperschool com

ey london

gssmaviaiconk

gesmayfairschoel

essaviaircom

eupperschool.co.uk

enpperschool.com

vdeparksehool.couk

h};dgpﬂ[‘}csc}lﬂﬂl TR,

‘hvdeparkschaol uk

_hydeparkschoolnurser

V004K

-mayfairschoelpiccadilly.com

-mavfairschool Jondon

mavfairschool.ukicom:

Ivdeparksehoolnurserviuk

hvdeparkschoolnurserv.org

hydeparkschoolnursery.com

IIMS-32893201 « 1.6 - 30102016




- SCHEDULE 3
FORM OF N()T!FFFACKNOWLEDGY&ETLNT OF CHARGIZ DI’ }}&NK ;&CC{)UNT

“Tas Hmmm’mn wher e‘ Secw rz)' Ac’cmm: i Fzs,ldj .
Address: Eﬂ

‘Diate: [n];

Dear Sirs

[#] (the Secirity. Ageiit) and | @] (the Chargor) give notice that; by a charge contained in & Fixed
- and Floating Security Agreement dated [#] between, amongst:others, the Chargor and the Security
Agent, the Charger charged fo. the Security: Agent all its- present and future right, fitle and interest
inand to acgowmits with you- (indluding the bleeked agcount (the BlnLkefl Account)) listed Fielaw (the-
o Charged Acmunts}, mcludmg all motieys: which mawf at an} fitie be staiding te the crcdw of. mw_
Char ged Accmmt : '

..Nalﬂ.e':'n'f-'(:jhargeczl .{icmur&tm. | Account nu@bgr
'Namg.-pf Hlouk#d Agcount | '.ric_:co.u;l't':: nuther
b I Lo

You are authorised and instructed, without. requiring further approval from the Security Agent that, .
“despite the charge over the Charuuj Avcounts réferred to above or the. making of any payment by Vol
0 the Secur 11:} Ageut under or in connection with it, thar;

(&} except 1n respect. nf the Blocked Accounts (as- dcflmd abowve), the Chdr“(}r shall I remait
© entitled 1o exercise all its rights, power and discretions under the Charged Accounts; .and

.(:b_). B exeept: in fespect of the Blocked Acwunts {as defitied above}, you should continue o appiv_.
anly amounts standing to the ctedit of the Charaed Acwmunt oF Telease. any monies from the
“Charged Actounts as directed. by the Chargor,

in each case un[es’s‘and' until you receive written notice from the Securify Agent to the contrary which
states the security under the Fied and Flodting Seeurily Agreement detailed zbove has hewnw-

3 .enforceable in which everit ell such ng;h[‘; powers and diséretivig shall be exercmhlc by, and. ﬂnticcs‘.' :
shall be given to, the Seaurm Agentor as 1t dlrects

You agiee thaf: followmg notice from the Secuilty Agent which' states that the qmuraty ander the
Fixed and. Floating Security Agreement above has become enforéeable, youwill: '

- {a) disclosé ta the Secuum Agenuif it sorequests (without an} refcrﬁ:ﬁce 1o o ﬁi!‘ﬂ‘l&l authm"]t\» front -
the Chargor aml wathuut any eanuny by you as to the Ju:,nﬁcatzon for stclr disclosure) suich

4.



information relating to any Charged Account as the Secwrity Agent may from time 1o time
retuest; '

(5)  comply with the terms of any written fidtice or instruction relating fo The Security Account
Creceived by you from the Secuity Agent, '

(¢)y - hold all sums standiing to the credit of the Secutity Account 1o the orderof the Security Agent;

(d)  pay or release any sum standing to the credit of the Security Account in accordance with the
“written instructions of the Security Agent; and

(g) pay all sums received by vou for the account of the Chargor to the credit of the Security

Accourit-of the Chargor with vou.

This anthority and instriction is irevocable without the prioe writien consent of the Security Agent.

This Notice of Charge and any non-contractual obligations arising vut of or iiv connection therewith

are governed by English law.

Please acknowledge receipt of this Notice. of Charge, and confiri thit you will comply with the

- provisions of this Notice ol Charge, by signitg the acknowledgement on the attached copy of this
Notice of Charge and returning that copy to the Secarity Agent at [e], marked for the attention of

[®l.

“Yours faithfully

For and on behalf of For and on behalt ot
[o] [NAME OF CHARGOR]
s Security Ageit - a8 Chargor

[MS-32803291 - 1.0 36.10.2019



We acknowledus receipt of the Notice of Charge o which this is.z copy.confirny each of the
miglters réferred toin the Notice of Charge and agree to comply 'with its terms.

“We confirm that ‘we have nof received any other notice of chargs o notice that-any other person
claimy any rights or hag any. interest i iespect of any Charged Account

This Acknowledgemen( ol Charge and. any nenscontraciual obligations arising out ¢f or in
conneétion therewith are governed by English Taw

Yours faithfully

Forand on behall ol
[Fastivation wiheve Charged Accounl is ffeft?]_
Diate:

ce: [Chargor]|
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- SCHEDULE 4
'FORMS OF LETTER FOR INSURANCES -

PartA

- Form of Notice ht"‘Assfigzliniéﬁt- _

Tor  [Insurer] -
Copy: fel |
Deai ‘.‘ii.l."ﬁ'

Fixei and Flnatmg ‘accunt& Agt'cemcnt ciaied [l] hlatween [!] (the Com pany} smd others and
~ [a](the Security ﬁgteement}

This letter cmstﬁtutes notice to vou thal under the Securily A g:cement each of the compame:. N
listed &t the end of this notice 4s. chargors (together the Chargoys) has assigned by way of
security i Tavour of [e]-as. qu:umy agent-and tustes for the Secured Parties referred o in the
- Seeurity- Agreemem (the: Security Agent} as first priority. assignee all’ amounts pavable it
under or’ i connection with the [palicy/policies] identified in the schedule: to this m)iiCC_'
{[enllectively,] the Policy) taken out with you by or on behalf of it or under which it has mnght. o
* glaimand all of its rights in connectioﬁ with those anjeunts, '

A referenee’ in this Tetter to any amounts excludes all aronints received or nuccwah}e undm orin.’
~ connection wwith ity third party hablhty umurdmc and required torsettle a liablilty of an Obligor
t¢ a third paity, :

On bhalf of each of the Chaﬁgms wer LOI‘IiII‘l‘L’l ihal

- {a) the relevant Chat gor will remain liable uider the Pmlu,y td perform ¢ alf the obl }gatloﬂs assumed:
- byt undei the Pehcy anil

(b) nofe of the Secunt} Agent, its dy.,rl{n, ANy fecéiver or. any othér persnn WIH af. any tlme e
under any obllgdtwn or 1iab|l|ty to you under or. i respect of thie Pohcv '

THe relevant Chargor wﬂi alse remain enm!ed fo exercise all of its rights under the Poliey-and
you should continue to pive notices under the Palicy to the felevant Chaigor, unless and until ¥ou
receive notice from the Security Agent (o (e contrary stating that the security has become
enforceable. In this event, unlessthe Seeurity Agent otherwise Hgrees it writing:

{ay - all amoinits payable to the ‘I‘Elﬂ‘s’clm Charg 1,01" inder the Policy must be pald to the Securlt:y
Ageint; and’ : : :

by any ng;hts ef thic velevant Charizor it wnmclmn with’ ihme amouiits will be exm msaz:v]e b\;
- oand zmt;rzes fust be givern o, the. Securi ity Agem: of a8’ i dLrects

lhes mstructlons inthis. 1ettet- may nol be wmkcd or antended withow ‘éhe prlm writter cons.eni of
the Secuﬂty Agenﬁ

47



We acknowledge that you nray comply with the instructions in this fetter without any further
permission: romus o any otlier Chargor and awithisut any enguiry by you as'to the justification
fororvalidity of any request, notice or instriction.

This Tetrer and: any non-contractial obligations arising out of or i coniection: with il are
governed:by English law:

Yours faithfully

.':ch i ..‘[-h'e £ m?j_p'ﬁﬁ y
for itself and as agent for
-pach of the other Charpors manied helow

CHARGORS:
[the Company]

[list oikier Chiargors]

A%
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Schedule

The Palicy
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Part B

Form of Acknowledgmient

To; [®]
Copy: |#]

| [Date]
Dear Sirs

E {u] (the Sﬂurity Agrwment)

‘We confirm receipt from the Company on behalf of certain chargors {ihe Chargors) of a notice dated’

[®] of an assignment. by cach Chargér upen the tetmis of the Secirity Agreement of all amounts:
- payable 1o 1t under of in connection with. any contract of insurance taken out with us by or an behall
of it or under which it has a right to ¢laim and all of its righis inconnection with those amounts..

A reference in this letter to any amodunts excludes all amounts received or receivable under or in
‘connection with any third party lability insurance and required (o settle a liability of an Obligor to a.
“third party..

In consideration of vour dgréeing 16 the Chargnrw or any of them confinuing thear insurance:
arrangements withus we:

{(a) acceptiths iﬁsf'nictiuns contained in the notice and agree ta-comply with the notice,

() confirm that we have not feceived notice. of the interest of any third patty in those amounts and
rights; '

{ey undertake o disclose to vou without any reference to or further authority fromi the Company of
any-of the other Chargors any information releting to those contracts which you may at any time
request; and '

(dj undertake to notify you of any breach by any Chargor of any of those contraets and 1o-allow you:
“or any .of the other Secured Puriies (as defined in the Security £\g,lccmre.nt_‘j to remedy that breach.

_ This letter and any non-contractual obligations-arising out ol or in connection with it are anvemed hv '
English Law.

~Yours faithfuilly

{Tisurer]

. - S0
DMS-37§93251 - 1.0 - 30102619



_ . SCHEDULES
FORM OF LETTER FOR RELEVANT CONTRACTS

Tart A
‘Notice to Connterparty

T c_i_: :nguﬁ'te'_rpmfty} -

Ca pyi :_{.S :ﬁ:.c:1_zri't_y:ﬁi._ gent] - _
| . D)

Dear Sirs

Fixed and. i*loat;ng Sccumy Agrcemcnt dated: [#] between [s] (the Qomnnm) nnd others am]
[} {the Security Agreenrent)

This lettér constitutes notice to vou that under the Security Agréement; sach of the companies listed at
~ theend of this fwtice as chargors: (together the Chiargors) has assigned in favour of [ as agent and
trustee for the: Secured Parfies referred to in the ‘aecunty Aglemnent (tlic Security Agent). as first.
priority 3551g11ee afl of its rights in xespect af [msezt detaﬂ:. of Relevant Contract{s)] {the Relevint
- Contract[s]).

O hehﬁﬁf of eadh af the- Chaz gors, we conﬁrm that:

-_-'(a}-the: relevant 'Chargm"wﬂl- reriain ligble under each Relavant Cantract to perﬁ::rm all the
obligations assumed by it urider. that Relevant Contravt; and :

(b} rone of the Segur lty Agent, ifs: agent;, an} TECEIVEr o any thel person WEIE at-any time bL uﬂdn,r -
~any. obligation or lldbﬂlly to vou undﬂr dt in m;pu,i of any Relevant Contract, '

“The relevant Chargor: will also rémain entitled to sxercise 4l of its rights under each Relevant
“Contract and vou should continue o give. natice {inder each Relevant Contract to the relevaiit.
' -thgm unless and uitil you receive Totice from the Security Agent to the conﬁm} stating that the
“security has become enforceable. In this wvent, all of its. rights will be wuumblu by and notices mist -
< be given fo, the Q)CLIII‘"IT} Agent or as it directs,

The fostruetions in this. letier hay ol bL rwoka,d o an‘scndcd without the lmm wrltten consext {:-f the
Seciin l‘tv Ageiit. : ' o

Please send to 1he %cuul*y Agent at: LOJ Umted ngdmn Wlih A COpy 0 oursehes “the attached' '
“acknowledgenient confinming your agremment to the above and gmug the: furﬂia undertakme;s setout
in the:ackirowl edoement -

We. ackuow iedge thiat you may coniply with the instructions in this letter without any further
permissian from-us or any other Chargor and wu}mm any cneuiry by you as 1o thi _}US!] Teation fc-r o

validity Of any quLlcsl notice or instruction.

This ferter-and any nan-contragtual obhgdllum aeus,mg out ﬁf o i contection wuh };1 arc gawcr nu:l hy .
: :anlmh Taw. - '

LB



Yours faithfully

(Auihor sed sigliatory)

Forthe Company

foiitself and.as agent

Foi-gach of the other Chiarpors ianied below

CHARGORS

[the Company}

iy othier. Chargors]

DMG-32R03251 - 103010301
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PartB

Acknowledgement of Connterparty

To:  [Security Agent]
Copy: [the Company].
' [Dsite]

Diear Sirs

Fixed and Floating. Seumtv Agreenent ﬂ.a[ml [4] between [e] (ﬂu;: Company) and others and
[#] {the Security Agreement)

We eanlinm receipt Trom [#] (the Ch‘mp'ainy-] on Liehalf of eertain chargors (the Chargors) of a notice -
dated [#] of an assignment on the tetms of the Security Agresment of all of each Chargor’s rights in
respect.of [insert details of the Relevant Contract(s) (the Relevant Coniraci(s]).

. We confinm-that [1/we]:
(a) aceeptthe instructions contained in the notice and agree 1o ¢omply with the notice;
(b) have not recsived notice of the tilerest ol any third party i any of the Relevant Com;aet[-&]

“{¢) undertake 1o disclose to-you without any reference o of further zuthority from the Compatiy or
“any of the other Chargors any information relating to any of the Relevant Contract[s] which you
miay at any time request; and

{d) undertake to notify you of any breach hy'any't‘:hargor of any of the Relevant Contraci[s] and to
allow you o any. of the other Secured Parlies referred. te in the Sectrify Agreement) o remedy -
that breach.

This letter and any non-centractual cbligations arising out of or inconmection with it aré governed by
English law, '

Yours faiﬁlﬁﬂi}_@'

(Anthorised si_gﬁ&t’oryj [('Iouﬁ_terpa't*ty]'.

DIVISI3OI20T - 10 - 30.10.2017



SCIEEDULD 6
FURM OF .!)B.MJ OF ALLEBBIQN

THE DEED is dated |

T (rcga:-.icmd ntimber [#]) wnlh i ELUlbtﬁlﬂd affics at [a] ( Ehe' Additivnzl -("l:l'm*'gfm*'}'*'

(1)

3-{;2)- e} f{;nr fiself as agent fer each of the other Chmg»c:rrs imder and as. definéd n ihe Rmuny
Agreement: rt,lu red o helow (the C umpdny}, arid.

(3) 7 [e] as security agent for the Secured: Parfies Lmdea and A% deﬁnul 41 ﬂu,, Tnlr;:wn,dntm-
-Aurwmml ]LILITLd tw below (the Seumu Ag,enl) '
:B}KCKGRDUN-D ' _ _ _
" (A) . The Addirional Charger is a [whelly-owned] Subsidiary of [the Company]. -
. {B} . The Company has entered o a debenture fcontaining fixed and floating 'St'éuri'i}‘) dated [o]
2019 (the Secarily Agresment) between 1He Compeany, the other Chargors under ‘md as
- defined i the Seeurity Apreenieit aid the %Ecuu‘w Agent.. :

{Cy . The Additimldl Chargar has agrecd-1o.enter into this Diced and to become o Cliar goi under the
Security Agreement. The Additional Chargor will also, by execufiof of a separate instrintent, .
become a party to the Infercreditor Agreement as an Ohhgar

oy

iy mtanded that this dacumeut takes effect a8 & deed umtwmstandmg the f‘act tﬁdt a party -

mav only execute this documisnt inder hand.

Tris 'AGRE ED as follows:

 INTERPRETATION

~Terms defined 1hs., "%Luuril‘» A@J cement have the same meamng Iy tlus Deed uriless. gwen

2 dlﬁemm meamng in1 this Deed: This Deed | 58 Tr&nsacuon %‘-ecuﬂtv Documnieit.

~ ACCESSION, |
~With effect from the‘-d’ﬁté-df {his Dieed the: A’d‘di’ﬁhnﬁ‘l'-'(:"h-ﬂrnﬁr-"- '
i {a) will become a pam te the Semnly Agrmuunt asd Charg E,QT aml

| ) will be’ bmmd by all the -terms: of e Seerri iy Agreement w hlch are E\:pze%ed o be: '

barlc!u‘q, ona Chargor -

SECURITY

{a) Pardgmphh {a) to (h) bL oW apply w;thnut p{E}_judIEE 1o the genemltt} af Ciaus:c 2:_' '

{Accession) of this Deed
(b) Allthis Secur n}
(i), iser cated in famur af the ‘Sewrﬁy Agenl

'(ii} i security for the pa}_m_cm, dl%hargc :md pcilnrmancc of ali the " Secured
-Obligations: aid - '



. _(.Cj :

iy s made where relevant with full title guar anLB Hy _a::cnrdﬁnce with the Law of
“Praperiy (M:swﬂamnuq Prowisians) Act 1494, '

-‘»ubject 1o pmagmp {d) below, if an Adciitlcmal Chalgm assigns an aumanuat o aiw
“rights with respect to ait agreetaent unider this Deed (or Li‘iﬂlgﬁ‘i #in agreement by way ofa

- first fined charge) .md the a“lgnmuﬂ or charpe bicaches & 'teun of that -agreemenl; 1k

@,

ai‘ilgtlll‘lt’n‘lt ar (:hflr&e wnll not take effect..

After any Security created by this Deed has hscm:m cnmu,eﬂbﬁe,. 'ﬁdﬁvﬁliét*il‘rﬁingi .
paragiaph (¢} above, in respect of any Relevant Contract. if the assignivient or charge

reaclics a torn ol that agreement besause a third party”s conSeént has not been obtained:

(i} the Ad’ditin’nﬁ ii‘imrg'or st pfb'm}'jtl'viI‘nt')tlfy'ﬂm Security Agenl;

i) 'unles; lzhe Security Agent atheriwise reqmres the Additional Chargor must and

“each other Additional Chmgur mustensure that e Addditional Chargor will, use aii '
reasonable endedvours 1o Ghtain the cmment £5 S00N A8 practmabla, :

() the assignment o charge: will take: effeez once that consent s ublmmd aind’

- {ivy - the: Addmmml Lhargor st pmmptiy supply to the Sceiirity Agént a mp} 01‘ the :

(e)
(fy

)

consent thmned by-it;

The Securlty Agent holds the hcncht of thig Deed on trust for the: Secured Pfutles

The: Tact that o o incemplete details of any Security Asset-are m:.uru,d in the schedule -
to this Deed dies’ Hiot aﬁec‘t the validity or enimudbzlalw of rlm Security,

lhaa “deltlﬂﬂai Chargor:

Y. - charges by way of a first fixed charge all shares ewned by it arzd spemﬁe:d n Part i'- o

-'t:!l lhu %chedule to-this Deed
_(i’i)' ' chaegcq by way of'g ﬁmt Fixed charge all Plant zmd Mamhmc; Vi

(ﬁéi'i:) charges by wav of & first f&ed charge all of its nghtq in respect of ¢ach of | its; Bank
Accounts speuﬁed in Part 2 of the schedileto tivis Deed; :

(iv) assigns b rway of qecuu -, subject o a provise for reagsmnmentunwdam tmn
oS by way P

Ly al} gmounts payable torit undm af in commection thh zach nl its. Imul ancffs
- andall c::f 1!:5 rights in muneumn wnh those amounts: and '

I o the extent tht they are not eﬁectweh assigited under paragy aphi (A] dbov&, L
- gach Chargor charges by way of first fixed charge. all amounts and. rights.
. deseribed in pamelaph (1} above; :

(Y assiy s by way ot secunt subjeci o a uovmn for reassi umem Gmedem ‘Eioﬂ a]li'
. g ¥ subj T g

of its rights in.respect of the agrecments’ specified in Part 3 of the schedule o thnc;'
!')ced and -

Sy chaa ges by way of a first fixed chdrgf;, dll ol"its ‘1;:}1’[:: in respect: of ¢ any mtelleewal

Property Rights spemﬁed in Part4 of the schedu%e o-tlis Deed

4. MISCELLANEOUS

with effect fronr the date of this Deed:

[MS-31893301 -

030002610



{z) 1he Sceurity. Agreement will be read and a,onslnu,d Forall. purposes as if the Additional
(,hai gm had heen AOr 19_11]& pmty o the Securiw Agieemen’i in 1he capacliy of” Chdl gn '

.....

Dt,ul}

'(!'3]' any relgreioe i llu, %umlu Aﬂruumnl o this Thced did-similar phreses. will mciude _
this Deed and ail refereiices i the Secufity Agreement o Schedule 2 (Security Assels)
(or any part.of ity will include a-reference to the SLhEdll]{, to this Deed (o relevaiit part of-
Cit)y wnd

ey the Lﬂmpamf foi- itself énd a5’ agent for each Of the other Chargors under thic ‘chmt}-
Agreenvent, agrees to all matters provided for in this Deed.

5 LAW

This Deed aind: EITY nnmmntmctuﬂl Wligations ansmg out of orin coniieetion with il arc
governed. by Eiglish Taw,

THIS DLED has besit sxecuited and delivered a5 a.decd o the date: stated at-thie begmnmg Of this
- Deed

o
DRTS-32893291 - 1O~ 3015200 '



Name of company.in
whi¢h shares are held

[e]
[#]

Diescription

=1

Deseription

[=]

CMS3289320T 73 04 30° 1002019

SCHEDULE
PART 1
SHARFES

Name of nominee {if  Class of shares held

any) by whom shares
are hield

[e] (o}
[e] [#]

PART 2
BANK ACCOUNTS

TART 3
RELEVANT CONTRACTS

Nimmber of shares
Tield

[2]
1e]



SIGNATORIES (TO DEED OF ACCESSTON)

The Additional Charger

EXECUTED as-a deed by
[s]

doting by
-andg

The Company

FEXECUTED a5 a deed hy
[®] (for itself aitd a5 agent
for each of the other
Chargors pairty (o he Securily
Agpreeiient referred o inthis
Deed)

aciing by

and

Dirceror

Director/Secretary

Dhrector

Direclor/Secretary

58



The Secarity Apgent
o1

By:

Natice detuils for the Security- Agent

Nane: [#]

%]
Emiaili o]
Fax: el

Address: 1e]



STGNATORTES (TO SECURITY AGREEMENT)
The Original Chargors.
The Company
EXECUTED as-a deed by '
DUKES I:DLCATIGN FL‘\IANCE LTD

acting By Diteitor

aid

Janathan Pi.&(‘?eg_

T thie Preserice oft

- Witriess's Signature:

| 7\ b G
Name: hecc Mol opere v E

Adddvoss: E‘:homm;ihq :
. 1StMartmsLeGrand
The Other Chargors: London '
e . . ECTA4AS
EXECUTE a9 4 deed by

- TEG BIDCO LT

Divectot: . .

acting by
aind

b
!

!
).
}

- jonathan Pickles

- Tri the Preserice of:

 Witiiess's Signature:

Narie: L ,&}{L i \j\ LUJ‘\ ;\Jk‘f \’\r}L v
-Shcosmaths _
- Address: -1 8t Marting Le Grapd
 London
EC1A 448

EXECUTED asa deed b}' :
DUKES EDUCATION GROUP LTD

acting by 3 Direetor

- Jonathan Pickles

I the Presetice oft

Witiicss's Sighatuie!

Aeralgve, ﬁ"' v

* Nanie:

Address:

i Le Grand" '

Landan

Gl



CEXECUTED asa deed by
DUKES COLLEGES LTH

- acting by _ :_'j-' Director
and 3

onathan Pickles

Tivthe Presencétof

Witness's Signature:

Ahecen Malgueves
Stoosmirs

Naitie:

Address: _ .
| London-
=C1 A4AS

EXECUTED asa deed by
'DUKES SUMMER SCHOOLS LTD.

actmig by Director

~and

* jonathan Picikdes

I the Presence of:
Witness's Siguature:

| “Name: .. _ i{.{)\)ﬁ,{ifﬂ {,f )

1 8¢ Martins Le Grand:
~London
EC1A4AS

DS rRedaol 0~ 30102018



EXECUTED as o deed by
DUKTS APPLICATIONS LTD

©actig by
and

- jorathan Pickles

T the Presence of:

Wilnoss's in’g.t_].a'tllmz .

Name: _ { ﬁ ‘&7}? (i LUAJCEL\“\’-& A

Shocsm ths

 Adidrcss:
'Landan

EXECUTED 58 a deed by AAAS
FINE ARTS COLUEGE LTI

Direcior.

acting by
whd

;.
)
1
D
)
)

.Mnaihan Pickiés

In‘the Presence of;

Wi tlj-e'ss'*'s Signature;
Vet Meawle gb e

- Adddress: . Shoosmiths
' TSt Marting Le Grang
London
ECTA4AS _
bXI:.(,U FED a5 a deed by )
SUMMER BOARDING COURSES LIM]T[‘.D _

Nanze:

aciiing b Dirscior ... ... .
acting by - " onathian Pickles
and 3

I51 the Presence of

- Wilness’s:Signaturer

Mame:

Address: ~Shoosmiths:

Lendon
EC1A4AS

DMS-32803201 - 1 0.+ 30 10 2019



EXECUTED as & deed by
DUKES EpU GATIQN 'I.;TI] :

st by
and

Thrector

Jonathar Pickles

I
1
:}_'1 ]
ok
)

J

- Ta the Preserics af

- Witness's Signature;

‘Waing:

“Address: Shaosmiths - .
1 8t Mariins Le Grand
London. :
EGT1A4AS

EXECUTED asa déed by
CSFCLTD -

Dircctor

acting by

and Jonathan Picklas

)

)
B

"

)

I

Inthe Presence of:

Witness™s Sigiatire:

Narme:

oo Movudtiotery

Address: - Shoosmiths _
13t Martins Le Grand
Londar
EC1A4AS

TMISL32803201 < 1030103010



EXECUTEL as adead by
RIC TRADING LIMITED

acting 'i}sy
and

Lhracuer

)
)
3
).
!

jonathan Picklas:

inthe Presence of;

Withess's Siguatare:

ﬂﬂﬁ1 ér :E:j_ 7 A _‘nfi ’]wi;i _ ‘\J\Q ok

e ,,,,:é ?{7 IS

~Address: | _aﬁmsmfths
' - TarMarting Le Grand
Landon
EC1A4AS

FXECUTED. asa dead by
“SUH"}FK *'SUMMFR ‘!CHO‘GL’S I ]“ITF”

Cactng by

. Directer
“and- :

Jotiathar Pickles

In the Presence of
Winiess ’_S.-Si'giiz_z_t_urfé, 0
! J&)‘Z&Cgm U UH AR ey

Address; - Shoosmiths.
o TSt Marting e Grand
Landon
ECIA4AS

Namie:

- DNSEERO3ZE] -1 0 102019



EXECUTED:asa deed by
CDUKES SCHOOQLSLTD.

[Hrecror:

‘acting by
And

j
)
)
o
}.

Jonathan Pickles.

i the Présenice of:
“Witriess's Signatures

M

Address:
Lordan.
' 3 ECTA4AS
EXECUTED asadesd by '
MISSDAISY'S NURSERIES LTD

Acting by

Divector” ' Jonathan Pickles:
- and '

)
)
3
v
)

I the Présence of:

Witness’s Signature:

L0 oo Mowd vttt

Shoosmiths
—+StMertins Le Grang
London '

EC1A4AS

Name:

Address: |

EXECUTED as a deed by
© . LITELEDUKES LTH

~acting by ) Director __ |
Jand Y | lonathan Pickles

- hthie Presence of:

CWilness s Signatore:

Irpceo Ml goever
“Shoosmiths. |

Narme:

Address: ‘
London.
EC1A4AS

DMS-IZREA20T S L0 30102019



EXECUTED as adead by B
ENIGHTSBRIDGE SCHOOL LIMITED

it S

acting bv Dirgcror.
and il Jonathan Pickles

- Invithie Préserive of

~ Witnesss Signature: -
e Moutiugves
Address: E}hGGSIﬂIthS
dress el oLl Lemm
London
'EXECUTED ava deed by - ECTA4AS

MISS DAISY'S NURSERY SCHIOOLS LTD:

Name:

TERT

acting by 3y Dirceior | |
and )'__ Jorathan Pickles

Tnethe Presence of,
"W'i"?f‘l’?“"s53}5“““”" N
| g _‘i.ﬂﬁikﬂfﬁh’%@;._ nf‘”?_af
. Address: __Shoosmiths -
FStMartns Le Grand

Londorn
ECTA 4AS:

Name;,

: E,XE.CUTED a8 deed by :
MISS DAISY'S NURSERY. b(,HCICIL
BROOK GREEN LTD

*acting by ) .Diz.‘ei:;fﬁﬂr.’_'
grd e

Jonathan Picldes

[ the Presence oft
“Witriess's Signatie: . _ S
e Whrceen Mol e
Address:_ Shoosmilhs

=CIA4AS

R e 66
DMSG'ZE:E}'H‘JEI - -T_-‘U N [PRECRITIR R



EXECUTED ay adeed by

ACTIVE EDUCATION GROUP

LTD

Tnthe presenceof

Sig,_nalure o wilnicss:
Name:

Addrass:

EXECUTEDas adeed by )
THE ULTIMATE ACTIVITY)

COMPANY LTD y

Inthe presence of )
Signature of witness:

- Namie:

Addresss

EBNE-RIRO5I0 - 10 30100008

Ionathan Pickles

..hLUHQQn

e R IR L R R R e R PR R

Jenathan Pickles

Shogsmiths... PR
‘E 5t Martms Le Gramd'

Londen:., '
-ECM&&S

B A R L LR L L T R AT I B A S R IO

WA R R e e g e e e R R ke e

67 .



EXECUTEDasadesd by )
VARSITY LANGUAGE b
SCHODLS LTD )

fonathan Pickdes.

In the presenee of Bt

i ghatur of withess:

Name:

Addressr :
Shéosmithe -
cefeGtMarting L Grarg
Londor o
s EC-"' ﬁd:ﬁs, Ve O

EXECUTED esadesiby )
SCHOOLS OF SPORTLTD )

) Jonathan Pickics

I the: presenceof i

Signatire of witness:
Name:

Addresss

Shoosmithy. N
CrSEMErNS ' LE Grard T
Lbondor |

TAMS-32ROF 201 <0 - SA0 2018



EXECUTED a8 o deed by p)
OKEFORD EDUCATION o : S
LIMITED. Y Jonathan Pickles

Tiv-ihe présébe b )

Stpnatlure of wilness:

Niing:

Acdress:
' - Sheosmiths.
e stMaErting Le Gearg
London: .
a s EC:TA"'&'A:S:““". T R E D LR

EXECUTED 2sa deed by )
HAMPSTEAD SCHOOLS LTD )

'1n':ﬂ]é'-'pre“sené'eﬂ.df )

Signature of witness:

Manmer

Vg cicin MDA .

Shoosiths S
Londan: o
o "ECT}K@}Q{S P a_ﬁ.‘:_-i.._.'._‘.;‘ .-__'-_i "..-_. R R

Address: -

. &9
DINAS-32R02200 = |8 30162070



EXECUTED as 2 dﬂcd*h}”' } ' - R —
'REFLECTIONS NURSERIES ) ™ Diraiir __
TTD j -Johathan Pickies

In the prosence of )

Sipnalure ol wilness:
Mame

Addrr., g

~‘Shoosmitis

;. .1 .S_t .MH ﬁi’ﬁ“S“Lé‘ GF“EE h.é_ AR LA

_London. L
Eha ‘EE:C“»?&&“S R EEREEE EE LR M

A Y R R U TR R e et e e

EXECUTED 55 4 deed by 1.
BROOMFIELD HOUSE ) ] G I
ROHOOL EIMITED B _ Jonathan Pickles

Trethe presence of 3

SBignature of witness:

b _;é;'_ddr_ess:

_Shoosmiths .
_. r...1.St.Mé.r:ﬂhs”£.é_ Gvr.‘é.h;j. e e
~ London e
= PR ——

R R AR R A T W W Y e

W e BT P R Eem m B e G W R S e IR RN R e

o L 70
DMS:3289320] « 1.0+30.10. 2019 -



EXECUTED as # deed by bl
SUNFLOWER MONTESSORI b 10T |
NHRSERY SCHOOL LIMITED - ) Jonathan Pickies

Jnthe presenceof -

. Signi{mre 'U:i’:.ixfi:l'neﬁs;_
Mg
Addiess: LALLM I,L
~ Shaosmitnis
CEEStMarting La SR

. Landon _
N “.EB»‘“Q.#AS .......... R W e e, e e

B R R I T 3 R e T e LA R RN

EXECUTED a5 a-deed by )
LITTLE INSPIRATTONS DAY }
NURSERIES LIMITED 3

Janathan Pickles:

i thie prasence of iR

- Signatore of witness:

Nanye;

- Addréss:

Shoosmiths:
S MEMIRE e Gra et
o _undon

L R R R R A R L PR PR A PR A

W R R e AW e W R T e e e R e e e e T

il
L'IMS ?2393201 G *H 10: 20]9 :



EXECUTED a5 adedd by )
BRIGHT BEGINNINGS )
(TWICKENHAM) LIMITERD ).

*Inthe jpresence ot 0

© - Sigriature of witivess:
Wi

Address:

The Company

EXECUTEDR 8 a deed by y
 DUKES EDUCATION 3
FINANCE LTD ¥

liths presents of )

Signature ol witncss:
“Nane

Addrsss:

MSAIROTI0N S 1.0 30,10.2018

‘Shoosmiths _
w1 Sk Martine ke -Grama oo
Lendon -

_Jonathan Picides

Shoosmiths.

L LSEMarting Le Grant o

Landon

lonathan Pickies



Narie!

EXECUTED as adeed by
TOPLES AND DREAMS (C‘ITY) LIMITETD:

acting: by ] - _
qrid - ) : © Jonathan Pickles

 livthe Présenceof:

- Witness's Signatire:

Voo ﬁAaLa%Jp9w¢vf'

bhomamnths

Address:

L-O_n-dm-
EC TA4AS

EXECUTED as & deed by
~MINERVA T puc &TIDN HOLDCO LIMITED

a’c;tiﬁg.liy : Sy
Aand )

}dhathéﬁ Pickles’

Inthe Presenceoft.

Witness”s Sigature:.

Shoosmiths

Name:

Address: -

London
ECAAAAS

. 'EXECUTED as a.deed. bf» .
MIN ERVA. EDUCATION FINA‘J(’F L IM!TFD '

acting by - - JDkgior » :
and 3 , janathan Pickles

[ the Presence oft

Witness's Signature: | ‘
i E}M{ij UM\A JE,\;“{{‘@“%’ «f"’

| Shoasm;i;hs

Naine:

Address:

Lo n.d:’d'ﬂ |
EC1A4AS

TINS-32803290 - 1030002019 -



EXECUTED asadeed by _
- PALATINATE SCHOOLS HOLDING LIMITED.

setinghy TDirect o
- anid 1 Jonathan Pickles

Inithe Prasence of

- Wimess's. Signanire:

Mg

Qhaosmmnﬁ

_ Address:”

.medan
ECTA4BS
PALATINATE SCHOOLS LIMITED: 3.

EXECUTED dsa desd by

-~ acting by )
il ) jonathian Pickles

(n the Preserice off

- Witiess’s Signature:

- Narne:

_ : .ffi"'! i itha
Address: . frcpsnyt:h;a__

- London
CECTA4AS

' EXECLTED as adeed: hy :
EATON SQUARE SCHOOLS LIWTED

acting by S B
canil )

Jonzthan ﬁi?’:kies

In'the Presence oft

Witness's S;gnature

]Lﬁ)\?ﬁ toeon Mol {m e 5
Shu}osmiths

 Namies

'fx‘éldz‘é'ss:l

‘London _' o
ECIAAAS

_ - _ T4
TIMS-32B3 300 - B-- 30, 502009 o



EXECUTED s 4 deed h\ﬁ _ :
MISS DAISY'S HYDF PARK NURHFRY SCHOOL LTI]

acting by )
‘anid ¥

sonathan Pﬁc&leé'

Iinthe Presence of: -

Wiiness™s Sigoative:

Arbpcces Mo e
Address: | Shoosmithg

TSt Martins Le Grang,

Landon

EC1A4AS

Name:

E}(ECU’I D esadeed by
SA_VCTGT\ “’Oﬂ]) ‘i(‘ﬂﬂi]l; L EMITF 0.

acting by

and.. Y Jonathan Pickies _

' Inthe Presence of:

:??ﬁ;éf;ﬁfgﬁ-kaiﬂhﬁE%L&MEf@h%

Naine: ___Shoosmiths .

o 1St Martins Le Grang

Addréss: Larndon
ECTA4AS

Wit néss’:s"ﬁi_ig natuie:

' 75
TINS-IREGIIOT - - 310201



EXECUTED asadeed by
THE HANNAY-ROWE EDUCATION
COMPANY LIMITED

acting by _ _
aid y lonathan Pickles

Tii-the Presence of;

Witness s Sigiature:

LlGeieen ANy
Shoessmiths '
Address: 1 St Marting Le Grand
London
EC1A4AS

Karfe;

76
D:bA5-32893251 - 1.0+ 30.10:2019



The Security Agent

The Security Agent
EXECUTED as a deed by
WILMINGTON TRUST (LONDON) LIMITED

Keith Reader

Directo .
' Director

acting by
and

)
)
)
)
)
)

In the Presence of:

Witness’s Signature:

Name: /AT MaSond
Third Floor,
Address: 1 King's Arms Yard,

London, EC2R 7AF

77
DMS-32893291 - 1.0 - 30.10.2019




