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Company name: SUMMER BOARDING COURSES LIMITED
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Details of Charge

Date of creation:  03/05/2018

Charge code: 0669 7050 0003

Persons entitled: HSBC BANK PLC

Brief description: NOT APPLICABLE.
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

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

Company number: 6697050

Charge code: 0669 7050 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 3rd May 2018 and created by SUMMER BOARDING
COURSES LIMITED was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 8th May 2018 .

Given at Companies House, Cardiff on 10th May 2018

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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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



EXECUTION VERSION

() ADDLESHAW
J GODDARD

pated O3 Moy 2018

DUKES EDUCATION GROUP LTD
THE COMPANIES LISTED IN SCHEDULE 1

HSBC BANK PLC

DEBENTURE

This Debenture is subject to the terms of an intercreditor deed dated 13 November 2015.
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EXECUTION VERSION

This Debenture is made on 2018

Between

{1
(2)

(3)

Dukes Education Group Ltd (registered in England with number 9345889) (Company);

The Subsidiaries of the Company listed in schedule 1 {The Chargors) (together with the
Company, the Original Chargors); and

HSBC Bank pic (Lender).

It is agreed

1

1.1

Definitions and intarpretation
Definitions
In this Deed:

2015 Debenture means the debenture dated 13 November 2015 and made between the
Company as company, certain Subsidiaries of the Company (listed therein) (together with the
Company) as chargors and the Lender

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

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

Blocked Account means the Mandatory Prepayment Account and the Holding Account
Chargor means an Qriginal Chargor or an Additional Chargor

Chattels has the meaning given to it in clause 3.4(d) (First fixed charges)

Debts has the meaning given to it in clause 3.4(g) (First fixed charges)

Direction has the meaning given to it in clause 10.1(d) {Planning directions)

Dukes Schools Security Deed of Accession means the security deed of accession dated
on or around the date of this Deed and made between the Company as company, Dukes
Schoals Ltd as acceding chargor and the Lender

Facilities Agreement means the facilities agreement dated 13 November 2015, as amended
on 31 May 2016 and 28 June 2017, and as amended and restated on 15 September 2017
and as further amended and restated on or arcund the date of this Beed, and made between
the Company, the subsidiaries of the Company listed in schedule 1 as Original Borrowers, the
subsidiaries of the Company listed in schedule 1 as Original Guarantars and the Lender
under which the Lender agrees to make available to the Borrowers term loan facilities, an
acquisition facility and a revolving credit facility

Fixtures means in respect of any Secured Properly, all fixtures and fittings (including trade
fixtures and fittings) and fixed plant and machinery now or at any time after the date of this
Deed on that Secured Property
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EXECUTION VERSION

Floating Charge Assets means all the assets and undertaking from time to time subject fo
the floating charge created under clause 3.5 (Floating charge)

Hedge Counterparty has the meaning given to that term in the Intercreditor Deed

Holding Account means an account held by the Company with the Lender identified in a
letter between the Company and the Lender

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

Intellectual Property means:

{a) any patents, frade marks, service marks, designs, business names, copyrights,
database rights, design rights, topography rights, domain names, moral rights,
inventions, confidential information, knowhow and any other associated or similar
intellectual property rights and interests anywhere in the world (which may now ar in
the future subsist), and, in each case, whether registered or unregistered and

(b the benefit of all applications, rights to apply for and rights fo use such assets
{including, without limitation, any licences and sub-licences of the same granted by it
or to it} of each Obligar (which may now or in the future subsist)

Intercreditor Deed means the intercreditor deed dated 13 November 2015 and made
between, among others, the Company, the Original Debtors and Intra Group Lenders, the
Senior Lender, the Hedge Counterparty and the Subordinated Creditors (each as defined in
the Intercreditor Deed).

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

L.ittle Dukes Security Deed of Accession means the security deed of accession dated on or
around the date of this Deed and made between the Company as company, Little Dukes Ltd
as acceding chargor and the Lender

Mandatory Prepayment Account means an account heid by the Company with the Lender
identified in a letter between the Company and the Lender

M.M Oxiord Security Deed of Accession means the security deed of accession dated 7
March 2017 and made between the Company as company, MMM Oxford Study Services
Limited as acceding chargor and the Lender

Occupational Lease means, in respect of a Chargor, a lease of a Secured Property in
respect of which it is landlord

Party means a party to this Deed

Planning Acts means the Town and Country Planning Acts 1990, the Planning (Listed
Buildings and Conservation Areas) Act 1990, the Planning (Hazardous Substances) Act 1990,

4
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EXECUTION VERSION

the Planning (Consequential Provisions) Act 1980, the Planning and Compensation Act 1991,
the Planning and Compulsory Purchase Act 2004 and any regulations or subordinate
legislation made under any of the foregoing and any other statute or regulation governing or
controlling the use or development of land and buildings

Premises means any building on a Secured Property

Prior Ranking Security means the 2015 Debenture, the Dukes Schools Security Deed of
Accession, the Little Dukes Security Deed of Accession, the M.M Oxford Security Deed of
Accession, the RIC Security Deed of Accession, the SHOO 804AA Security Deed of
Accession and the Sussex Security Deed of Accession

Properties mean the properties listed in schedule 2 (Properties)

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

Related Rights means, in respect of any Investment or Subsidiary Share:

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

{b all shares, investments or other assets derived from that Investment or Subsidiary
Share and

{c} all rights derived from or incidental to that Investment or Subsidiary Share
Relevant Agreement means:

(a) the agreements, details of which are set out in schedule 3 to this Deed
{b) the Hedging Agreement and

{c) each other agreement designated as a Relevant Agreement by the Lender and the
Company in writing

together with all monies payable in respect of those agreements

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

RIC Security Deed of Accession means the security deed of accession dated 31 May 2016
and made between the Company as company, RIC Trading Limited as acceding chargor and
the Lender

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

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

Secured Parties means the Lender, the Hedge Counterparty and any Receiver or Delegate
and Secured Party means any of them

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

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

Security Period means the period beginning on the date of this Deed and ending on the date
on which the Lender is satisfied that the Secured Obligations have been irrevocably and
unconditionally satisfied in full and all facilities made available by the Lender to the Borrowers
{or any of them) have been cancelied

SHOO 804AA Security Deed of Accession means the security deed of accession dated on
or around the date of this Deed and made betwsen the Company as company, SHOO 804AA
Limited as acceding chargor and the Lender

Subsidiary Shares means, in respect of a Chargor, all shares present and future held by it in
its Subsidiaries {including those listed in schedule 4 (Subsidiary Shares))

Supporting Documents means the Transaction Security Documents, the Reports and any
legat or other opinion or other report held or obtained by the Lender in connection with the
Finance Documents

Sussex Security Deed of Accession means the security deed of accession dated 15
September 2017 and made between the Company as company, Sussex Summer Schools
Limited as acceding chargor and the Lender

Interpretation

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

b In this Deed the term dispose includes any sale, lease, licence, transfer or loan.

{c) Clause 1.2 {Construction) of the Facilities Agreement is incorporated in this Deed as
if set out here in full but so that each reference in that clause to this Agreement shall
be read as a reference fo this Deed,

Third party rights

(a) Unless expressly provided to the contrary in any Finance Document, a person who is
not a Party has no right under the Contracts (Rights of Third Parties) Act 1999 to
enforce or enjoy the benefit of any term of this Deed or any other Finance Document
issued or entered into under or in connection with i,
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1.5

1.6

3.1

EXECUTION VERSION

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

Administration

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

(b) Any reference in this Deed or any other Finance Document entered into under or in
connection with it, to making an application for an administration order by petition
shall be treated as including a reference to making an administration application to
the court under Schedule B1 to the Insolvency Act 1988, appeinting an administrator
under paragraph 14 or 22 of that Schedule, or giving notice under paragraph 15 or 26
of that Schedule of intention to appoint an administrator or any steps taken towards
such application or natice.

Incorporated terms

The terms of the Finance Documents and of any side letters relating to the Finance
Documents and the Secured Obligations are incorporated into this Deed to the extent
required for any purported disposition of any Secured Assets contained in this Deed to be a
valid disposition in accordance with section 2(1) of the Law of Properly (Miscellaneous
Provisions) Act 1989.

Intercreditor deed

This Deed is subject to the terms of the intercreditor Deed. In the event of any conflict
between the terms of this Deed and the Intercreditor Deed, the terms of that deed shall
prevail.

Covenant to pay

Each Chargor covenants with the Lender to pay and discharge the Secured Obligations when
they become due for payment and discharge in accordance with the terms of the Finance
Documents.

Charging provisions

General

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

{8) a continuing security for the payment and discharge of the Secured Obligations;
{h} granted with full title guarantee;

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

{d) granted in favour of the Lender.
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3.2 Legal mortgages

Subject to the Prior Ranking Security, each Chargor charges by way of first legai mortgage
the Properties, and all Premises and Fixtures on each of the Properties.

3.3 Assignments

(a)

(b

(c)

Each Chargor assigns:
{i) the Relavant Agreements to which it is a pary; and
(i) the Relevant Policies to which it is a party.

Each Chargor shall remain liable to perform all its obligations under the Relevant
Agreements and the Relevant Policies to which it is a party.

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

3.4 Fixed charges

Subject to the Prior Ranking Security, each Chargor charges by way of first fixed charge:

(a)

(b)

()

(d}

M
(9)

(h)

all interests and estates in any freeheld, leasehold or commonhold properly now or
subsequently owned by it {other than any freehold, leasehold or commonhold
property effectively charged by way of legal mortgage under clause 3.2) and, in each
case, the Premises and Fixtures on each such property;

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

the benefit of all other agresments, instruments and rights relating to its Secured
Property;

all ptant, machinery, vehicles, computers, office and other equipment, all furniture,
furnishings, equipment and tools and any remavals or replacement of them, (together
Chattels) present and future and the benefit of all contracts, licences, warranties,
maintenance contracts relating to them and any renewals and replacements of them;

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

all hook and other debis due to the relevant Chargor and their proceeds (both
coliected and uncollected) (logether Debts) and all rights, guarantees, security or
other collateral in respect of the Debts (or any of them) and the benefit of any
judgment or order to pay a sum of money and all rights to enforce the Debts (or any
of them);

all monies from time to time standing to the credit of each Blocked Account;
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3.7

3.8
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{i) all monies from time to time standing to the credit of each account held by the
relavant Chargor with any bank, building society, financial institution or other person
other than any Blocked Account {(each an Account);

)] all its Inteltectual Property;
(k) all its goodwill and uncalled capita;

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

{m) to the extent that any assignment in clause 3.3 is ineffective as an assignment, the
assets referred to in that clause.

Floating charge

Subject to the Prior Ranking Security, each Chargor charges by way of first floating charge all
its assets and undertaking wherever located both present and future other than any assets
effectively charged by way of legal mortgage or fixed charge or assigned under clauses 3.2,
3.30r34

Qualifying floating charge

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

Conversion of floating charge to a fixed charge

The Lender may at any time by notice in writing to any Chargor convert the floating charge
created under clause 3.5 into a fixed charge as regards any Floating Charge Asset as it shall
specify in the notice if;

(a) an Event of Default is continuing; or

{b} in the reasonable opinion of the Lender that Floating Charge Assat is in danger of
being seized or any legal process or execution is being enforced against that Floating
Charge Asset.

Automatic conversion of floating charge to a fixed charge

If (unless permitted in writing by the Lender or expressly permitted under the terms of any
Finance Document);

{a) a Chargor creates or attempts to create any Securily over any of its Floating Charge
Assets;
{b) any person levies or attempts to levy any distress, attachment, execution or ather

legal process against any Floating Charge Asset; or

{g) any corporate action, legal proceedings or other procedures or steps are taken for the
winding up. dissolution, administration or reorganisation of any Chargor,
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4.1

4.2

8.1

52

5.3

6.1
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the fioaling charge created by this Deed will automatically and immediately without notice be
converted into a fixed charge over the relevant assets or, in the circumstances described in
clause 3.8(c}), over all of the Floating Charge Assets.

Small company moratorium

Where a Chargor is an eligible company within the meaning of paragraphs 2 to 4 (inclusive) of
Schedule A1 to the Insolvency Act 1988, then the obtaining of a moratorium, including any
preliminary decision, or investigation in terms of paragraph 43 fo Schedule A1 of the
Inscivency Act 1986 shall not cause the floating charge created by this Deed to crystallise into
a fixed charge, nor cause restrictions which would not otherwise apply to be imposed on the
disposal of its property and assets by that Chargor.

Continuing security

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

Recourse
The Security constituted by this Deed:

{a) is in addition to any other Security which the Lender may hold at any time for the
Secured Obligations (or any of them); and

(b} may be enforced without first having recourse to any other rights of the Lender.
Negative pledge

No Chargor shall create or permit to subsist any Security over any of its assets.

No Chargor shall;

(a} sell, transfer or otherwise dispose of any of its assets on terms whereby they are or
may be [eased to or re-acquired by a Chargor or any cther member of the Group;

{b) sell, transfer or otherwise dispose of any of its receivables on recourse terms;

() enter into any arrangement under which money or the benefit of a bank or other
account may be applied, set-off or made subject to a combination of accounts; or

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

in circumstances where the arrangement or transaction Is entered inte primarily as a method
of raising Financial Indebtedness or of financing the acquisition of an asset,

Clauses 5.1 and 5.2 do not apply to any Security or arrangement which is Permitted Security
or a Permitted Transaction.

Restrictions on disposals

Na Chargor shall enter into a single transaction or a series of transactions (whether related or
not) and whether voluntary or involuntary to sell, lease, transfer or otherwise dispose of any
Secured Assets.

10
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7.4

7.2

7.3

8.1

8.2
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Clause 6.1 does not apply to any Permitted Disposal or a disposal giving effect to a Liabilities
Acquisition which is permitted by and as defined in the Intercreditor Deed.

Further assurance

Each Chargor shall promptly do all such acts and execute all such documents (including
assignments, transfers, mortgages, charges, notices and instructions) as the Lender may
reasonably specify (and in such form as the Lender may reasonably require) in favour of the
Lender or its nominee{s):

{a) to create, perfect, protect and maintain the Security created or intended to be created
under or evidenced by this Deed or for the exercise of any rights, powers and
remedies of the Lender provided by or pursuant to this Deed or by law;

(b) to confer on the Lender Security over any property and assets of that Chargor located
in any jurisdiction equivalent or similar to the Security intended 1o be conferred by or
pursuant to this Deed; and/or

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

Each Chargor shalt take all such action as is available to it (including making all filings and
registrations) as may be necessary for the purpose of the creation, perfection, protection or
maintenance of any Security conferred or intended to be conferred on the Lender by or
pursuant to this Deed.

Any document required to be executed by a Chargor under this clause 7 will be prepared at
the cost of that Chargor.

Land Registry
Application for restriction

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

{b} The Chargor confirms that so far as any of the Secured Property is unregistered,
suich land is not affected by any disclosable overriding interests within the meaning of
the Land Registration Act 2002 or the Land Registration Rutes 2003.

Tacking and further advances

The Lender is, subject to the terms of the Facilities Agreement, under an obligation to make
further advances to the Borrowers and this Security has been made for securing such further
advances. The Lender and sach Chargor by this Deed consent to an application being made
to the Chief Land Registrar to enter a note of such obligation on the register of title to all
present and future registered property of that Chargor (and any unregistered properties
subject to compulsory first registration at the date of this Deed).

Notices of assignments and charges

11
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9.1 Relevant Agreements

(a)

{b)

()

Each Chargor which is party to a Relevant Agreement shall give notice in the form
specified in part 1 (Form of notice of assignment) of schedule 5 to the other parties to
each Relevant Agreement that the Chargor has assigned to the Lender all its right,
fitle and interest in that Relevant Agreement.

The relevant Chargor shall give the notices referred fo In clause 9.1(a).

(i} in the case each Relevant Agreement detailed in schedule 3 to this Deed and
in existence as at the date of this Deed, on the date of this Deed; and

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

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

9.2 Insurance Policies

(a)

{b)

(d}

Each Chargor which is an insured party under a Relevant Policy shall give notice in
the form specified in part 1 (Form of nofice of assignment) of schedule 6 to each
insurer under each Relevant Policy that the Chargor has assigned to the Lender all its
right, title and interest in that Relevant Policy.

The relsvant Chargor shall give the notices referred to in clause 8.2(a):

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

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

The relevant Chargor shall use reasonable endeavours to procure that the recipient
of each such notice acknowledges that notice in substantially the form specified in
part 2 (Form of acknowledgement} of schedule § within & Business Days of that
notice being given.

If the Lender receives, prior to the occurrence of a Default which is continuing, any
sum in respect of & Relevant Policy which represents Excluded Insurance Proceeds
because the relevant Chargor is required or otherwise intends to apply such sum
towards a purpose specified in the definition of Exciuded Insurance Proceeds in
clause 8.2 (Disposal, Insurance, Acquisition Proceeds and Excess Cashflow) of the
Facilities Agreement, the Lender shall, at the cost of the relevant Chargor, promptly
take any other action reasonably requested by the Chargor in order to allow that
Chargor to apply such sum in accordance with the terms of the Facilities Agreement.

8.3 Blocked Accounts

By entering into this Deed each Chargor holding a Blocked Account gives notice to the
Lender that it has created a fixed charge over the balance standing to the credit of that
Blocked Account.

12

20481074_4.00C {10-20481074-4\15421.2027)




9.4

10

101

EXECUTION VERSION

Charge over accounts

{a)

(k)

(c}

(d)

By entering into this Deed each Chargor holding an Account with the Lender gives
notice to the Lender that it has created a fixed charge over the balance standing to
the credit of that Account.

Each Chargor holding an Account with any bank, building society, financial institution
or other person other than the Lender shall give notice in the form specified in part 2
(Form of notice of charge) of schedule 7 to the financial institution at which such
Account is held that the Chargor has created a fixed charge over the balance
standing to the credit of that Account.

The relevant Chargor will give the notices referred to in clause 9.4(b):

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

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

The relevant Charger shall use reasonable endeavours to procure that the recipient
of each such notice acknowledges that notice substantially in the form specified in
part 2 (Form of acknowledgement) of schedule 7 within 5 Business Days of that
notice being given.

Undertakings

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

Reat property

(a)

Access

If a Default is continuing, or the Lender reasonably suspects a Default is continuing or
may occur, each Obligor shall, and the Company shall ensure that each member of
the Group will (not more than once in every Financial Year unless the Lender
reasonably suspects a Default is continuing or may occur) permit the Lender and/or
accountants or other professionat advisers and contractors of the Lender free access
at afl reasonable times and on reasonable notice at the risk and cost of the Obligor or
Company to:

] the premises, assets, books, accounts and records of each member of the
Group, and

(i) meet and discuss matters with Senior Management.

Repair

(i it shall keep its Secured Property in good working order and condition

(ordinary wear and tear excepled}.

{in It shall repair any defect or damage to any of its Secured Property promptly
and if it fails to do so the Lender may, but shall not be obliged to, do so.

13
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{c) Planning

It shiall not do or allow or omit to be done anything which may infringe or contravene
the Planning Acts affecting ifs Secured Property, nor make any application for the
grant of planning permission within the meaning of the Planning Acts without the prior
written consent of the Lender.

{d) Planning directions

0} Within 5 Business Days of receipt by it of any notice or order (Pirection)
served on or issued to it by any local or other authority (whether under the
Planning Acts or otherwise) in respect of any part of its Secured Property, it
shail give full particulars of the Direction to the Lender and, if so requested by
the Lender, produce the Direction or a copy of it to the Lender.

(ii) It shall advise the Lender of all steps taken or proposed to be taken by it from
time to time to comply with the terms of the Direction.

{iii) It shall take all necessary steps to comply with the Direction,

(iv) li shall at the request of the Lender (but at the cost of the Chargor) make or
join with the Lender in making such objections, representations against,
appealing against or in respect of any proposal contained in the Direction as
the Lender shall deem expedient in order to protect the Lender’s interests.

{e) Future acquisitions and legal mortgage
It shall:

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

{in at its cost, execute and deliver to the Lender on demand, a legal mortgage (in
form and substance satisfactory to the Lender and in substantially the same
terms as this Deed} in favour of the Lender of any freehold or leasehold or
other interest in property which becomes vested in it after the date of this
Deed,;

{iti) obtain any consents reguired for the Security referred to in this
clause 10.1(e); and

(iv) if applicable procure that notice of this Deed is noted in the appropriate
manner on the fitie to any property which becomes vested in it after the date
of this Dead.

{f) Deposit of title deeds

It shall deposit with the Lender all deeds and documents to title relating to its Secured
Property to the extent not already delivered in accordance with the 2015 Debenture,
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(g} Qutgoings

It will punctually pay and indemnify the Lender and any Receiver against all present
and future rents, rates, taxes, assessmenis and oulgoings of whatsoever nature
imposed on or payable in respect of ifs Secured Property or any part of it or payable
by the owner or accupier of it

{h} investigation of title

On request by the Lender, it shall grant the Lender or its advisers (at the cost of the
Chargor} all reasonable facilities within its power to enable the Lender or its advisers
or delegates to carry out such investigations of title to and enquiries into its Secured
Property or other Secured Assets as may be carried out by a prudent martgagee or
chargee.

10.2 Leases
{a) Lease and covenant compliance
It shall:

{h petform all the terms on its part contained in any lease or agreement for
lease under which it holds an interest in a Secured Property or to which any
of its Secured Properly is subject;

(i) properly perform (and indemnify the Lender and each Receiver for any
breach of) any covenants and stipulations of whatsoever nature affecting any
of its Secured Property;

iii) not make any election or take any other action so as to alter the treatment of
any Occupational Lease for the purposes of value added tax;

(iv} not, without the prior written consent of the Lender, serve notice on any
former tenant under any Occupational Leass under section 17(2) of the
Landiord and Tenant (Covenants} Act 1995 or on any guarantor of any such
former tenant under section 17(3} of that act; and

(v) immediateiy notify the Lender of any notice received by it under section 146
of the Law of Property Act 1925 or any proceedings commenced or steps
taken against it for the forfeiture of any lease under which it holds an interest
ih a Secured Property.

{b} Landlord's consent

If under the terms of any lease under which it holds an interest in any Secured
Property, the Chargor is not permitted to charge its interest in such Secured Property
without the consent of the landlord;

(@ it undertakes promptly to make an application for landlord's consent to the
creation of the fixed charge contained in clause 3.4 (First fixed charges) and
any charge to be created under clause 7 (Further assurance), shall use all
reasonable endeavours to obtain such consent as soon as possible and shall
keep the Lender informed of the progress of its negotiations with such
landlord;
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{ii) subject fo clause 10.2(b)iii):

{A) no breach of clause 24.1 (Authorisations) of the Facilities Agreement
nor any other representation in the Finance Documents shali occur
by virtue of the Chargor's failure to have obtained such landlord's
consent; and

{8 if the landiord indicates in writing that it proposes to commence, or
commences an action of forfeiture of the lease, the Lender shall
release from such fixed charge, the relevant Chargor's interest in the
lease;

(iii} clause 10.2{b)(ii) shail only apply where the relevant Chargor has complied
: with its obligations under clause 10.2(b)(ii}, but the [andiord has not given the
consent requested of #; and

{iv) upon receipt by the Lender of evidence in writing of the consent of the
landlord to the creation and existence of the fixed charge over the Chargor's
interest in such lease, clause 10.2(b)(ii) shall cease to apply in respect of the
reievant Secured Property.

No variation to lease

it shall not without the prior written consent of the Lender alter or vary or agree to
alter or vary the terms of any lease under which it holds any Secured Property or any
lease to which any Secured Property is subject in any way which could have a
Material Adverse Effect.

No surrender or termination

It shall not without the prior written consent of the Lender surrender or olherwise
terminate any lease under which it holds a Secured Property or terminate, forfeit or
accept a surrender of any lease to which any Secured Property is subject, save for
any Permitted Disposal.

Compliance by tenants

it shall use reasonable endeavours to procure that each tenant under an
Ocecupational Lease complies with the terms of that Occupational Lease.

Lease or right to occupy
1t will not without the prior written consent of the Lender.

{lh grant any lease or tenancy or exercise any other power of leasing of the
whole or part of any Secured Property; or

(i) grant any person any contractual licence or the right to occupy any Secured
Property or part with possession of it.

Forfeiture

It shall not do or permit anything which may render any lease or agreement for lease
under which it holds an interest in a Secured Property, or to which the Secured
Property is subject, liable to forfeiture or otherwise determinable.
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10.3 Chattels

(&)

(b)

It will keep all Chattels necessary or desirable in the conduct of its business and
comprised in its Secured Assets in good working order and condition {(ordinary wear
and tear excepted).

It shall repair any defect ar damage to any of its Chattels promptly and if it fails to do
so the Lender may, but shall not be obliged to, do so.

104  Subsidiary Shares and Investments

(a)

(b}

{c)

(d}

®

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

{iny the date of acquisition of those Subsidiary Shares, Investments or Related
Rights

it shall {to the extent not already delivered in accordance with the terms of the 2015
Debenture):

(A) deliver to the Lender all certificates of tilie and other documents of
title or evidence of ownership in respect of its Subsidiary Shares or
‘investments and the Related Rights; and

(B) deliver to the Lender such transfer documents (with the transferee
left blank) or any other documents as the Lender may require or
otherwise request in respect of those Subsidiary Shares, Investments
and Related Rights.

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

It shall not exercise its voting and other rights in respect of its Subsidiary Shares,
Investments and Related Rights in a manner which is likely to be prejudicial to the
interests of the Lender.

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

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

It shall comply with any notice served on it under CA 20086 or pursuant to the articles
of association or any cther constitutional document of any relevant entity in respect of
or in connection with the Subsidiary Shares, Investments or Related Rights and will
promptly provide to the Lender a copy of that notice.
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It shall ensure that none of its Subsidiary Shares are converted into uncertificated
form without the prior written consent of the Lender.

immediately on conversion of any of its Subsidiary Shares, Investment or Related
Rights from a certificated to an uncertificated form, and on the acquisition by it of any
Subsidiary Shares, Investments or Related Rights in an uncertificated form, it shall
give such instructions or directions and take such other steps and enter into such
documentation as the Lender may reasonably require in order to protect or preserve
the Security intended to be created by this Deed.

Insurance

(@)
(b)

(c)

[t shall comply with clause 24.25 {Insurance) of the Facilities Agreement.
It shall (and the Company shall ensure that each Chargor will) ensure that:
{}] the name of the Lender be noted on each policy of insurance as mortgagee;

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

{iif) each policy of insurance shall contain a provision to the effect that the
insurance shalf not be invalidated as against the Lender for non-payment of
any premium due without the insurer first giving to the Lender not less than
14 days' written notice.

If a Chargor shall be in default of effecting or maintaining insurances or in producing
any such policy or receipt to the Lender within 7 days of demand, the Lender may
take out or renew such insurances in any sum which the Lender may reascnably
think expedient and all monies expended and costs incurred by the Lender under this
provision shall be for the account of any such Chargor.

Book and other debts

{a)

)

It shafl collect and realise the Debts in the ordinary course of trading as agent for the
Lender and pay their proceeds into an Account immediately on receipt. It shall hold
all such proceeds on trust for the Lender pending payment of them into such Account.

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

General

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

Power to remedy

If a Chargor fails to comply with any of the undertakings set out in clause 10 {(Undertakings}) it
shall allow and irrevocably authorises the Lender and/or such persons as it shall nominate to
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take such action on behalf of that Chargor as shall be necessary to ensure that it complies
with those undertakings.

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

{a) to enter on the Secured Property;

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

(c) to take any action the Lender may reasonably consider expedient to prevent or
remedy any breach of any such term or to comply with or object to any such notice.

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

Security power of attorney

Following the occurrence of an Event of Default which is continuing, each Chargor, by way of
securily, irrevocably and severally appoints the Lender, each Receiver and any of their
delegates or sub-delegates to be its attorney to take any action which the Chargor is obliged
to take under this Deed. Each Chargor ratifies and confirms whatever any attorney does or
purports to do pursuant to its appointment under this clause 12.

Enforcement of security
When security is enforceable

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

Acts of enforcement

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

(a) enforce all or any part of the Security created by or under this Deed in any manner it
sees fit,

{b} exercise its rights and powers conferred upon mortgagees by the Law of Property Act
1925, as varied and extended by this Deed, and rights and powers conferred on a
Receiver by this Deed, whether or not it has taken possession or appointed a
Receiver to any of the Secured Asssts;

{c) appoint a Receiver to all or any part of the Secured Assets;
(d) appoint an administrator in respect of any Chargor and take any steps to do so;

{a) exercise its power of sale under section 101 of the Law of Property Act 1825 (as
amended by this Deed), or

{f) if permitted by law, appoint an administrative receiver in respect of any Chargor.
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Right of appropriation

To the extent that the Security created by this Deed constitutes a "securily financial collateral
arrangement” and the Secured Assets constitute "financial collateral” for the purpose of the
Financial Coliateral Arrangements (No 2) Regulations 2003 {Regulations}, the Lender shall
have the right on giving prior notice to the relevant Chargor, at any time after the Security
becomes enforceable, to appropriate all or any part of those Secured Assets in or towards
discharge of the Secured Obligations. The parties agree that the value of the appropriated
Secured Assets shall be, in the case of cash, the amount of cash appropriated and, in the
case of Subsidiary Shares and Investments, determined by the Lender by reference to any
available publicly available market price in the absence of which by such other means as the
L.ender (acting reasonably) may select including, without limitation, an independent valuation.
For the purpose of Regulation 18(1) of the Regulations, each Chargor agrees that any such
determination by the Lender will constifute a valuation "in a commercially reasonable
manner”,

Statutory powers - general

(=) For the purposes of all powers implied by statute, the Secured Obligations are
deemed to have become due and payable on the date of this Deed.

{b) Section 103 of the Law of Property Act 1925 and section 93 of the Law of Propenty
Act 1825 do not apply to the Security constituted by or under this Deed.

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

{d) Each Receiver and the Lender is entitled to all the rights, powers, privileges and
immunities conferred by the Law of Property Act 1925 and the Insolvency Act 1986
on mortgagees and Receivers,

Contingencies

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

Mortgagee in possession - no liability

Neither the Lender nor any Receiver will be liable, by reason of entering into possession of a
Secured Asset, to account as mortgagee in possession or for any loss on realisation or for
any default or omission for which a mortgagee in possession might otherwise be liable.

Redemption of prior mortgages

At any time after the Secutity created by or under this Deed has become enforceable, the
Lender may, at the sole cost of the Chargors (payable to the Lender on demand}:

{(a) redeem any prior form of Security over any Secured Asset; andfor
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procure the transfer of that Security to itself; and/or

settle and pass the accounts of any prior mortgagee, chargee or encumbrancer which
once s0 settled and passed shall be conclusive and binding on the Chargors.

Subsidiary Shares and Investments ~ following an Event of Default

(@)

(b)

(c)

{d)

If an Event of Default is continuing, each Chargor shall on request by the Lender:

] deliver to the Lender such pre-stamped stock transfer forms or other transfer
documents as the Lender may require to enable the Lender or its nominee or
rnominees to be registered as the owner of, and to obtain legal and beneficial
title to, the Subsidiary Shares, the Investments andfor Related Rights
referred to in such request;

(i} provide to the Lender certified copies of ali resolutions and authorisations
approving the execution of such transfer forms and registration of such
transfers as the Lender may reasonably require;

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

(iv) procure that, immediately on their issue, all share certificates or other
documents of titte in the appropriate form, in respect of the relevant
Subsidiary Shares, Investments andfor Related Rights, are delivered to the
Lender in each case showing the registered holder as the Lender or its
nominee or nominees (as applicable); and

v} exercise all voting rights in respect of its Subsidiary Shares, investments and
Related Rights only in accordance with the insiructions of the Lender.

At any time while an Event of Default is continuing, the Lender may complete any
transfer documents held by it in respect of the Subsidiary Shares, the Investments
and/or the Related Rights in favour of itself or such other person or nominee as it
shall select.

At any time after the Security created by or under this Deed has become enforceable,
the Lender and its nominee or nominees may sell all or any of the Subsidiary Shares,
Investments or Related Rights of the Chargors {or any of them} in any manner
permitted by law and on such terms as the Lender shall in its absolute discretion
determine.

If any Chargor receives any dividends, distributions or other monies in respect of its
Subsidiary Shares, investments and Related Rights at a time when the lender has
made a request under clause 13.8(a) or taken any steps to enforce the Security
created by or under this Deed under clause 13.2, the relevant Chargor shall
immediately pay such sums received directly to the Lender for application in
accordance with clause 16 {Application of monies) and shall hold all such sums on
trust for the Lender pending payment of them to such account as the Lender shall
direct.
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Appointment of Receiver

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

At any time, if so requested in writing by any Chargor, without further notice,
the Lender may appoint a Receiver to ail or any part of the Secured Assets
as if the Lender had become entitied under the Law of Property Act 1925 to
exercise the power of sale conferred under the Law of Property Act 1925.

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

Where a Chargor is an eligible company within the meaning of paragraphs 2 to 4

{inclusive) of Schedule A1 to the Insolvency Act 19886:

obtaining a moratorium; or

anything done with a view to obtaining a moratorium including any
preliminary decision or investigation in terms of paragraph 43 of Schedule A1
to the Insolvency Act 19886,

shall not be grounds for appeintment of a Receiver.

{a)
{
(i}
{b)
{c)
(i
(i
Removal

The Lender may by written notice remove from time to time any Receiver appointed by it
(subject to the provisions of section 45 of the Insclvency Act 1986 in the case of an
administrative receiver) and, whenever it may deem appropriate, appoint a new Recelver in
the place of any Receiver whose appointment has terminated,

Powers of Receiver

(a)

General

{

(il

(D]

In addition to those conferred by the Law of Property Act 1925 on any
Receiver appointed under that Act, each Receiver has, and is entitled to
exercise, all of the rights, powers and discretions set out in this clause 14.3.

If there is more than one Receiver holding office at the same time, unless the
document appainting him states otherwise, each Receiver may exercise all of
the powers conferred on a Receiver under this Deed or under the insclvency
Act 1986 individually and to the exclusion of any other Receivers.

A Receiver of a Chargor has all the rights, powers and discretions of an
administrative receiver under the Insolvency Act 1986.
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{iv) A Receiver may, in the name of any Chargor;

{A) do all other acts and things which he may consider expedient for
realising any Secured Asset; and

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

Borrow money

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

Carry on business

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

Compromise

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

Delegation
A Receiver may delegate his powers in accordance with clause 15 {Delegation).
Employees

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

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

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

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

23

20481074_4.00C [10-20481074-4115421-2027]




(h)

(k}

(n)

EXECUTION VERSION

Legal actions

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

Possession

A Receiver may take immediate possession of, getin and coliect any Secured Asset.
Protection of assets

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

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

(i) commence and/or complete any building operations on the Secured Property
or other Secured Asset; and

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

Receipts

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

Sale of assets

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

Subsidiaries

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

Deal with Secured Assets

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

Voting rights

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

Security

A Receiver may redeem any prior Security and settle and pass the accounts of the
person entitled to the prior Security so that any accounts so seftled and passed shall
(subject to any manifest efror) be conclusive and binding on that Chargor and the
money so paid shall be deemed to be an expense properly incurred by the Receiver.

Acquire land

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

Development

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

Landiord's obligations

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

Uncalled capital

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

Incidental matters

A Receiver may do all other acts and things including without limitation, signing and
executing all documents and deeds as may be considered by the Receiver to be
incidental or conducive to any of the matters or powers listed here or granted by law
ar otherwise incidental or conducive to the preservalion, improvement or realisation of
the Secured Assets and to use the name of the relevant Chargor for all the purposes
set out in this clause 0.
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Remuneration
The Lender may from time to time fix the remuneration of any Receiver appointed by it.
Delegation

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

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

Application of monies

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

All monies received by the Lender or any Receiver under this Deed shall be applied in
accordance with the terms of the Intercreditor Deed.

The Lender and any Receiver may place any money received, recovered or realised pursuant
fo this Deed in an interest bearing suspense account and it may retain the same for such
period as it considers expedient without having any obligation to apply the same or any part of
it in or towards discharge of the Secured Obligations.

Remedies and waivers

No failure to exercise, nor any delay in exercising, on the part of the Lender or any Receiver,
any right or remedy under this Deed shall operate as a waiver, nor shall any single or partial
exercise of any right or remedy prevent any further or other exercise or the exercise of any
other right or remedy. The rights and remedies provided in this Deed are cumulative and not
exclusive of any rights or remedies provided by law.

A waiver given or consent granted by the Lender under this Deed will be effective only if given
in writing and then only in the instance and for the purpose for which it is given.

Protection of third parties

No person (inciuding a purchaser} dealing with the Lender or a Receiver or its or his agents
has an obligation to enquire of the Lender, Receiver or others:

(a) whether the Secured Obligations have become payable;

(b} whether any powsr purported to be exercised has become exercisable;
{c) whether any Secured Cbligations or other monies remain outstanding;
(d) how any monies paid to the Lender or fo the Receiver shall be applied; or

(e) the status, propriety or validity of the acts of the Receiver or Lender.
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The receipt of the Lender or any Receiver shall be an absolute and a conclusive discharge to
a purchaser and shall relieve him of any obligation to see to the application of any monies
paid to or by the direction of the Lender or any Receiver.

In clauses 18.1 and 18.2, purchaser includes any person acquiring, for money or monies
worth, any lease of, or Security aver, or any other interest or right whatsocever in relation to,
the Secured Assets or any of them,

Additional security

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

Settlements conditional

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

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

Subsequent Security

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

Getoff

The Lender may, set off any matured obligation due from a Chargor under the Finance
Documents (to the extent beneficially owned by the Lender) against any matured obligation
owed by the Lender to that Chargor, regardless of the place of payment, booking branch or
currency of either obligation. If the obligations are in different currencies, the Lender may
convert either obligation at a market rate of exchange in its usual course of business for the
purpose of the set-off,

Notices

Any communication under this Deed or any other Securlty or Finance Document created by or
under this Deed, shall be made and given in accordance with the terms of clause 31 (Notices)
of the Facilities Agreement.

Invalidity

Clause 33 {Partial invalidity} of the Faciliies Agreement shall apply to this Deed as if set out
here inh full but so that references to the Finance Documents shall be construed as references
to this Deed and any Security created by or under it.
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Assignment

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

Releases

Upon the expiry of the Security Period, the Lender shall, at the request and cost of the
Chargors, take whatever action is necessary to release and reassign to each relevant
Chargor:

{a) its rights arising under this Deed;

{b) the Secured Assets from the Security created by and under this Deed,
and return all documents or deeds of title delivered to it under this Deed.
Currency clauses

Clause 29.5 (Currency of account) of the Facllities Agreement shall apply to this Deed as if
set out here in full but so that references to the Finance Documents shall be construed as
references to this Deed and any Security created by or under it and references to the Obligors
shall be construed as references to the Chargors.

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

Certificates and determinations

Clause 32.2 (Certificates and determinations) of the Facilities Agreement shall apply to this
Deed as if set out here in full but sc that references to the Finance Documents shall be
construed as references to this Deed and any Securily created by or under it.

Indemnity
Obligor's indemnity

{a) Each Obligor shall promptly indemnify the Lender and every Receiver and Delegate
{each an Indemnified Person) against any cost, loss or liability together with any
associated VAT incurred by any of them as a result of:

{i) the taking, hoiding, protection or enforcement of any Transaction Security
Document;
{ii) the exercise of any of the rights, powers, discretions and remedies vested in

the Lender and each Receiver and Delegate by the Finance Documents, the
Supporting Documents or by law; and

(i) any default by any Obligor in the performance of any of the obligations
expressed fo be assumed by it in the Finance Documents,
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(k) Each Obligor shall indemnify the Lender against any and all costs, losses, liabilities or
expenses together with any asscciated VAT incurred by each Lender arising
{directly or indirectly) out of or in connection with:

] any breach or potential breach of or liability (whether civil and/or criminal)
under any Environmental Law;

(i} any responsibility on the part of the Lender in respect of any clean-up, repair
or other corrective action; or

(i) the business or any real property of any Obligor,

{c) The Lender may indemnify itself out in respect of, and pay and retain, all sums
necessary to give effect to the indemnity in this clause and shall have a lien on the
Transaction Security Documents and the proceeds of the enforcement of the
Transaction Security Documents for all monies payable to it.

Exclusion of liability
No liability

(a) The Lender will not be liable for any action taken hy it (or any omission to take action)
under or in connection with any Supporting Document uniess directly caused by its
gross negligence or wilful misconduct,

(<} Neither the Lender nor any Recsiver shall be liable in respect of all or any part of the
Secured Assets or for any loss or damage which arises out of the exercise or the
attempted or purported exercise of, or the failure to exercise any of, their respective
powers unless such loss or damage is caused by its gross negligence or wilful acts of
default and recklessness.

Officers and agents

No Obligor may take proceedings against any officer, employee or agent of the Lender in
respect of any claim it might have against the Lender or in respect of any act or omission of
any kind by that officer, employee or agent in relation to any Supporting Document and any
officer, employee or agent of the Lender may rely on this clause.

Fees, costs and expenses
Transaction expenses

The Company shall promptly on demand pay the Lender the amount of all costs, fees and
expenses (including tegal fees) together with any associated VAT incurred by it in connection
with the negotiation, preparation, printing, execution and perfection of this Deed and each
other Finance Documenis and the Supporting Documents.

Amendment costs

if an Obligor requests an amendment, waiver or consent of this Deed or any other Finance
Documents and the Supporting Documents, the Company shall, within 3 Business Days of
demand, reimburse the Lender for the amount of all costs and expenses (including legal fees)
together with any associated VAT reasonably incurred by the Lender in responding to,
evaluating, negotiating or complying with the request or requirement.
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Enforcement and preservation costs

The Company shall, within 3 Business Days of demand, pay to the Lender the amount of all
costs, fees and expenses (including legal fees) together with any associated VAT incurred by
the Lender in connection with the enforcement of or the preservation of any rights under any
Finance Documents and the Supporting Documents and proceedings instituted by or against
the Lender as a conseguence of taking or holding the Transaction Security Document or
enforcing these rights.

Interest on late payments

(a) if an Obligor fails to pay any amount payable by it under this Deed on its due date,
interest shall accrue on the overdue amount from the due date up to the date of
actual payment (both before and after judgment) at the rate of interest provided for in
clause 11.3 (Default interest) of the Facilities Agreement. Any interest accruing under
this clause 31.4 shall be immediately payable by the Obligor on demand by the
Lender.

{b) Default interest {if unpaid) arising on Unpaid Sums will be compounded with the
overdue amount at the end of each Interest Period applicable to that Unpaid Sum but
will remain immediately due and payable.

Counterparts

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

Governing law

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

Enforcement
Jurisdiction of English courts

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

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

{c) This clause 34 is for the benefit of the Lender, As a result, the Lender shall not be
prevented from taking proceedings relating to a Dispute in any other courts with
jurisdiction. To the extent allowed by law, the Lender may take concurrent
proceadings in any number of jurisdictions.

This Deed has been entered into as a deed on the date given at the beginning of this Deed.
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Schedule 1
The Chargors
Name _Jﬁ_r_i_sdlqti__on _6f Reg_istgred number
incorporation -
Dukes Education Group Ltd England and Wales 9345899
Dukes Coileges Ltd Englandm ;nd Wales 7792256
Dukes Sumfﬁer Schools Ltd England and Wales 9345676
Dukes Applications Lid England and Wales 9408703
Fine Arts College Ltd England and Wales 9580402
Summer Boarding Courses Limited England and Wales 8687050
Dukes Education Ltd o | England and Wales 3757054
M.M Oxford Study Services Limited England and Wales 01647929
CSFC Ltd | England and Wales 10537199
RIC Trading Limited England and Wales 08504140
Sussex Summer Schools Limited England and Wales 04081830
Dukes Schools Ltd England and Wales 11086427
Litile Dukes Ltd England and Wales 11252614
SHOO 804AA Limited England and Wales 10812310
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Schedule 2
Properties

Freehold

None as at the date of this Deed
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Scheduie 3
Relevant Agreements

1. Miss Daisy Acquisition Agreement

33
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{company numier 08349876)

Dukes Education Group Ltd Dukes Col[é?;es Ltd  (company |4 rcfinary shares of
number 077__92256) £1.00 each _
Dukes Education Group Ltd Dukes Summer Schools Lid | 1 ordinary share of £1.00

each

Dukes Education Group Lid

Dukes Applications Ltd {company
number 08408703)

1 ordinary share of £1.00
each

Dukes Education Group Lid

Dukes Schools Ltd (company number
110868427}

1 ordinary share of £1.00
each

Dukes Summer Schools Lid

Summer Boarding Courses Limited
{company number 06697050)

2 ordinary shares of

£1.00 each

Dukes Applications Ltd Dukes Education Lid (company { 11,438 ordinary A shares
number 03757054) of £0.01 each

Dukes Applications Ltd Dukes Education Lid (company | 1,147 ordinary B shares
number 03757054) of £0.01 each

Dukes Colleges Ltd Fine Arts College Ltd {company | 1 ordinary share of £1.00
number 08580402} each

Dukes Colleges Ltd CSFC Ltd (company number | 1 ordinary share of £1.00
105637199) each

Dukes Colleges Ltd RIC Trading Limited (company | 156250 A  ordinary
number 08504140) shares of £0.20 each

Dukes Colleges Lid RIC Trading Limited (company | 58,188 C  non-voting
number 08504140) cumulative  preference

shares of £2.50 each

Dukes Colleges Ltd

Sussex Summer Schools Limited
{company number 04091830)

2 ordinary shares of
£1.00 each

Dukes Summer Schools Ltd

M.M Oxford Study Services Limited
{company number 01647929)

100 ordinary shares of
£1.00 each

Little Dukes Ltd

SHOCQ 804AA Limited {company
number 10812310}

1 ordinary shares of
£1.00 each
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Schedule 5
Relevant Agreements

Part 1 - Form of notice of assignment

To: *
Dated: *
Dear Sirs

The agreement described in the attached schedule (Agreement)

We hereby notify you that we have assigned to HSBC Bank plc (Lender) alt our right, title and interest
in and to the Agreement.

We hereby irrevocably and unconditionally authorise and instruct you:

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

2 to pay all sums payable by you under the Agreement directly to the Lender at:
Bank: .
Account number: )
Sort code: .

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

Please sign and return the acknowledgement attached to one enclosed copy of this notice to the
Lender and the other copy to us,

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

Yours faithfully

for and on behalf of

4 Limited
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Schedule
Date Partles Description
* * *
[Attach form of acknowledgment]
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Part 2 - Form of acknowledgement

To: HSBC Bank plc

[address)

To {name of Chargor] (Chargor)

[address)

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

confirm that:

(a)

(b)

(c)

(d)

(e)

i

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

we will not agree to any amendment, waiver or release of any provision of the
Agresment without the prior written consent of the Lender;

we shall act in accordance with the Notice;

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

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

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

The provisions of this acknowledgement {and any non-contractual cbligations arising out of or in
connection with it) are governed by English law,

For and on behalf of
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Schedule 6
Relevant Policies

Part 1 - Form of notice of assignment

To: linsurer]
Dated: *
Dear Sirs

The insurance policies described in the attached schedule (Relevant Policies)

We hereby notify you that we have assigned to HSBC Bank plc (Lender) all our right, title and interest
in and to the Relevant Policies.

We hereby irrevocably and unconditionally authorise and instruct you:

1

without notice or reference to or further authority from us and without enquiring as to the
justification or the validity of those instructions, to comply only with any instructions from time
to time received by you from the Lender relating to the Relevant Policies {or any of them); and

to pay all sums payable by you under the Relevant Policies (or any of them) directly to the
Lender at:

Bank: *
Account number; +
Sort code: +

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

Flease sign and return the acknowledgement attached to one enciosed copy of this notice to the
Lender and the other copy to us.

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

Yours faithiully

for and on behalf of

+ Limited
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Schedule
Date of policy Insured Policy type Policy number
* * + *
[Attach form of acknowledgment]
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Part 2 - Form of acknowledgement
To: HSBC Bank plc
[address]
To! {name of Chargor] {Chargor)

faddress]

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

{a) there has been no amendment, waiver or reléase of any rights or interests In any
' Rejevant Policy since the date of such policy;

(b) we have noted the Lender’s interest as mortgagee on each Relevant Policy;

{c) we will not agree to any amendment, waiver or release of any provision of any
Relevant Policy withaut the prior written consent of the Lender;

{d) we shall act in accordance with the Notice;

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

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

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

For and on behalf of .

[insurance company]
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Schedule 7
Accounts

Part 1 - Form of notice of charge

To: [insert name and address of account holding institution]
Account number: * {Account)
Sort cade: *
Account holder: + Limited

We hereby notify you that we have charged by way of first fixed charge to HSBC Bank PLG (Lender)
all our right, title and interest in and to the monies from time to time standing to the credit of the
Account.

We hereby irrevocably and uncenditionally authorise and instruct you:

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

2 to disclose to the Lender such information relating to us and the Account as the Lender may
from time to time request you to provids.

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

{a) you receive a notice in writing to the contrary from the Lender;

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

{whichever occurs first).

Please sign and returh the acknowledgement aftached to one enclosed copy of this notice to the
Lender and the other copy to us,

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

Yours faithfuily

for and on behalf of + Limited
Countersigned for and on behaif of
the L.ender:

[Attach form of acknowledgment]
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Part 2 - Form of acknowledgement
To: HSBC Bank plc
[address)
To: [name of Chargor] (Chargor)
[address]
Dated. ¢

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

We confirm that:
(a) we shall act in accordance with the Notice,

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

(e} we will not exercise any right of combination of accounts, set-off or lien over any monies
standing to the credit of the Account.

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

For and on behalf of

faccount holding institution]
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Schedule 8

Form of Security Deed of Accession

This Deed is made on ¢

Between

{1
{2)
(3)

+ (registered in England with number +) for itself and for the Chargors (Company);
+ (registered in England with nhumber ¢) (Acceding Chargor); and

+ the Lender (registered in Engiand with number +) (Lender).

Whereas

(A)

This Deed is supplemental to a debenture dated + between, inter alia, the Company the
Chargors and the Lender (Debenture).

{B) [The Acceding Chargor has also entered into an Accession Deed to the Facilities Agreement
on or about the date of this Security Deed of Accession and by doing so appoints the
Company as its agent on the terms set out in the Accession Deed].
It is agreed
1 Definitions and interpretation
1.1 Definitions
{(a) Save to the extent otherwise defined in this Deed, terms defined in the Debenture
have the same meaning when used in this Deed.

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

1.2 Interpretation
Clauses 1.2 {Interpretation), 1.3 (Third party rights}, 1.4 {Administration), 1.5 (incorporated
terms) and 1.6 (Intercreditor deed) of the Debenture are incorporated in this Deed as if they
were set out in full in this Deed, but so that references in those clauses to this Deed shall be
construed as references to this Security Deed of Accession.

2 Accession of Acceding Chargor

2.1 Accession

The Acceding Chargor agrees to be a Chargor for the purposes af the Debenture with
immediate effect and agrees fo be bound by aff of the terms of the Debenture as if it had
originally been a party to it.
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2.3

2.4

2.8

2.8
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Covenant to pay

The Acceding Chargor covenants with the Lender that it will pay and discharge the Secured
Obligations when they become due for payment and discharge in accordance with the terms
of the Finance Documents.

Charging provisions

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

(a) a continuing security for the payment and discharge of the Secured Obligations;
(b} granted with fulf tifle guarantee,

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

{d) in favour of the Lender.
[First legal mortgages

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

Assignments

(a) The Acceding Chargoer assigns:

] the agreements described in schedule 4 (Relevant Agreements) to this Deed;
and
(iiy its Relevant Policies.

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

() Notwithstanding the other terms of this clause 2.5, prior to the occurrence of a Default
which is continuing, each Chargor may, subject to the other terms of the Finance
Documents, continue to exercise all and any of its rights under and in connection with
the Relevant Agreement.

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

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

{t the proceeds of sale of its Secured Property and all licences to enter on or use any
Secured Property;
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(g}

(h)

(i

)

(k)

)

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

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

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

alt book and other debts due to the Acceding Chargor and their proceeds (both
collected and uncollected) (together Debts) and all rights, guarantees, security or
other collateral in respect of the Debts or any of them} and the benefit of any
judgment or order to pay a sum of money and all rights to enforce the Debts {or any
of them);

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

all monies from time fo time standing to the credit of each account held by the
Acceding Chargor with any bank, building society, financial institution or other person
other than any Blocked Acecount (each an Account);

alt its Intellectual Property;
all its goadwill and uncalied capital;

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

to the extent that any assignment in clause 2.5 is ineffective as an assignment, the
assets referred to in that clause.

2.7 Floating charge

The Acceding Chargor charges by way of first floating charge all its assets and undertaking
wherever located both present and future other than any assets effeclively charged by way of
legal mortgage or fixed charge or assigned under clauses 2.4, 2.5 or 2.5.

2.8 Qualifying floating charge

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

3 Consent of existing charging companies

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

The Acceding Chargor, by way of security, irrevocably and severally appoints the Lender,
each Receiver and any of their delegates or sub-delegates fo be its attorney to take any
action which the Acceding Chargor is obliged to take under this Deed or the Debenture. The
Acceding Chargor ratifies and confirms whatever any attorney does or prompts to do pursuant
to its appointment under this clause 4.

A Notices

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

Address: +

Facsimile: +

Attention: *
8 Counterparts

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

7 Governing law and jurisdiction

Clause 33 (Governing law) of the Debenture shall be incorporated in this Deed as if set out
here in full but so that references to the Debenture shall be construed as references to this
Deed,

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

Executed as a deed by
Dukes Education Group Ltd )
acling by a director in the presence of ) Director

(AR L T N R P T P B T

Signature of Witness

Name

Acceding Chargor

Executed as a deed by )
¢ Limited/plc
acting by a director in the presence of }  Director

e e A AR e R e r ke b e e r et

L e T PE T R Purn B CAL T TR T TN PO

Signature of witness
Name e e e st s ayaesaepanee

Address ..ocveerviininn,

Lender

Executed as a deed by }
*

as duly authorised attorney )
for and on behaif of HSBC Bank plc

inthe presence of a witness

it

Sighature of witness
Name

Address
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SIGNATURES TO THE DEBENTURE

Company

Executed as a deed by j
Dukes Education Group Ltd )
acting by a director in the presence of )

Signaitura 'of witness

Name 6@?\"“6«@ 6

Shoosmiths
.T_-st.mé.ﬁi-ﬁ.é.I:é-Gr.ﬁﬁH.....-u..
London

e O e

Address ...,

Chargors

Executed as a deed by }
Dukes Education Group Litd
acting by a director in the presence of

...........

Signature of witness

Name ﬁQ‘s}\’\\é,lC«NG .........................

Add Shoosmiths
I‘ESS .......... -\istm.a.rﬁ.nsté .Gi..éﬁ-d..-...n..
London

T TI T R T e EC1A4AS ....... T P pent
Executed as a deed by )

Dukes Colleges Ltd )
acting by a director in the presence of }

Sighature of withess

Name éC)‘?V\\f;\Cnl .' G«’

ACGress .......... SNOOSTIDS. ..o,
1 8t Martins Le Grand

49

20481074_4.DOC [10-2048407 4-4V15421-2027}



Executed as a deed by
Dukes Summer Schoois Ltd
acting by a director in the presence of

Signature of wilthess

Name 50?\'\\&LH\}6 .........

_ Shoasmiths
Address '?StMartmsLeGrand
Londaon

Executed as a deed by
Dukes Applications Ltd
acting by a director in the presence of

.........................

Signature of witnass

Name 609\"\\6(}@1\\.5

Address . Shoosmiths

......................................... MR Eaa et r R Ak Ak baadaranny

ECTA4AS

Executed as a deed by
Fine Arts College Ltd
acting by a director in the presence of

Signature ofjwitness

Name 60?\"“&14”\)6

Address ... O3B0 R a0

1 St Martins Le Grand
SOOI 71 T3 £ 1% FRUOTUR R R
=C1A4AS
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Executed as a deed by
Summer Boarding Courses Limited
acting by a director in the presence of

Signature of witness

Name @?H\eK\ S e i

Shoosmiths

Address -8t Martins Le Grand
L.ondon

4 ..-..u,.....n.iEBd-A.d;As .............................. eianran

Executed as a deed by )
Dukes Education Ltd )
acting by a director in the presence of )]

.....

Signature df withess

Name 6@?%\\6«K’\MC)

Address ......... Shoosmiths

..............................................................................

ZC1A4AS

Exscuted as a deed hy
M.M Oxford Study Services Limited
acting by a director in the presence of

Signature of withess

Name &?V\\éK“\)G ......................

Address Shoosmiths

..........................................................

e London o
S A ARG ' '
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Executed as a deed hy
CSFC Ltd )
acting by a director in the presence of )

——

Signature of withess

Name 60?\’“’6\4“\)6 e

Shoosmiths
Address ........ 1.8t Martins e Grand ...
L.ondon

Executed as a deed by }
RIC Trading Limited )
acting by a director in the presence of ) Director

Signature of withess

Name . SORRE. KNG .

Address .......S Shoosmiths. ...
1St Mar’uns i_e Grand
SN 410 n [0 B
:C1A4AS

Executed as a deed by
Sussex Summer Schools Limited
acting by a director in the presence of

Signature of witness

................... Ondon
THASAS
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Executed as a deed by
Dukes Schools Ltd
acting by a director in the presence of

IR

Signature of Wilness

Name 60{?‘(\\&\4)[\)6
Shoosmiths
Address ..... 4-St Martins Le-Grand...............

London
SOV 1, 1!V N0 V. Y - SO v

Executed as a deed by )
L.ittle Dukes Ltd y
acting by a director in the presence of }

Signature of witness

Name ﬁ)?\‘\\ﬁK\MG

Address ........2R008MINS ...
1 St Martins Le Grand
......................... LONAON. s
=C1A4AS
Executed as a deed by )
SHOO 804AA Limited )
acting by a director in the presence of )

Address ......... EOO0SMINS .
1 8t Martins Le Grand
A 4AS '
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Lender
Executed as adeed )
by Avidew Coekie .

as duly authorised atiorney for and on behalf of )

HSBC Bank plc in the presence of: torney

Signature of witness

..................................................................

....................................
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