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Registration of a Charge

Company Name: STAR BIDCO LIMITED
Company Number: 09692369

Received for filing in Electronic Format on the: 20/07/2022 XB8O3XA0

Details of Charge

Date of creation:  19/07/2022
Charge code: 0969 2369 0005
Persons entitled: LLOYDS BANK PLC AS AGENT AND TRUSTEE
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: ASHURST LLP

Electronically filed document for Company Number: 09692369 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9692369

Charge code: 0969 2369 0005

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 19th July 2022 and created by STAR BIDCO LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
20th July 2022 .

Given at Companies House, Cardiff on 22nd July 2022

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

Companies House s
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DATED 19 JULY 2022

) THE PARTIES _
listed in Schedule 1 (The Original Chargors)
as Original Chargors

LLOYDS BANK PLC
- as Security Agent

SUPPLEMENTAL DEBENTURE
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DATED 19 JULY 2022

" PARTIES

W

(2)

' Each person listed in Schedule 1 (the *Original Chargors”)

LLOYDS BANK PLC as agent and trustee for the Secured Parties (the “Securlty :
Agent”) : . . _ . '

' This Deed 3WE:tnes_ses.as followys:

1

11

111

DEFINITIONS AND INTERPRETATION
Definitions

Unléss otherwise defined in this Deed, terms defined in the Facilities Agreement
shall have the same meanings when used in this Deed: and the followmg definitions.

- shall apply:

“Atcess:on Deed” means a document substantially in the form set out A
Schedule 4 (Form of Accession Deed) or such other form as the Sectrity Agent
may require {acting reasonably) . .

'“.Adm’in:i'strator" means a person appointéd under Schedulé Bl to the Insolvency

Act 1986 to maniage a Chargor's affairs, business-and property

“Assigned Contract” means each contract specified in Schedute 2, Part
4 (Assigned Contracts), and (with effect from the date of the relevant Accession
Deed or Supplemental Debenture) each contract specified as an Assigned Contract
in-an Accession Deed or a Supplemental Debenture. -

“Blocked Accounts” means:

'(a) _any Mandatory Prepayment Acceunt and;_ with-effect from the date of an

Accession Deed or & Supplemental Debenture, any accounts specified as-a
Blocked ‘Account in that Accession Deed or Supplemental Debenture (as
the case may be); and-

(b) “all monies standing to the credit of each such.account and all Related
Rights-in respect of such account or the monies standmg to the cred|t
thereof. .

 “Book Debts Account” means such separate and denominated account or
_accounts with the Security Agent or such Secured Party as may be specified in

writing by the Security Agent for the purpose of recennng payment af the proceeds
of realisation ahd collection of Dabts.

“Charg'ed: Agreement” means any agreement to which a Chargor is a party {or

_any agreement in which a Chargor has a right, title or mterest) which does. not
_ prohibit, either absolutely or conditionally (including requiring the consent of any
third party), that Chargor from ; assigning its rights under or creatlng a charge over
-its interest in, that agreement: o

“Chargors" means each Original Chargor and any person - that executes and

.delivers an Accession Deed in favour of the Securlty Agent-after the date of this
- Deed.. . :
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"Debts” means:
(ay . all monies or fiabilities due, owing or incurred by a person to a Chargor at
present or in the future in-any manner, whether actual or contingent,
- whether incurred solely or jointly with any other perscm and whether as
- principal or surety; and :
{b) any. Related Rights in respect thereof_;_

“Derivative Asset” means all- aI:Iot'ments; rights, beneﬁts and advantages

“(including all voting rights) at any time accruing, offered or arising in respect of or

incidental to any asset and all money or property accruing or offered at any time by

“way of conversion, redemption, bonus, preference, optlon dividend dlstnbutron'

interest or otherwise in respect of an asset

“Excluded Property” means:
_ p

(a) - any freehold 'property of a Cha-rgor situated in England and Wales where

- the value of such property is equal to or less than £500,000; or

(b) ‘any leasehold property of a Chargor situated in England and. Wales which
: has an unexpired term of less than ten years where the value of such
property is equal to or léss than £500,000; or :

{c) any Ieasehold property of a Chargor in- Eng!and and Wales held by a
' Chargor under a lease that precludes absolutely, or requires consent of a
third party to, the creation’ of Security over . that Chargors leasehold

_ interest in that property.

“Faci‘lijtiesAgre’ement" means a senior facilities agreement dated 31 July 2015,
as amended and restated on 3 February 2016, as amended on 7 March 2019, 29
November 2019, 30 January 2020, as further amended -and restated on S October
2020 and as further amended on 31 March 2021, 17-August 2021 and on or about

_the date of this Deed and made between, amongst others certain of the Orlglna!

Chargors and the Securnty Agent. -

“Floating Charge Asset” means an asset charged under sub-clause 3 3 (Floaling
charge) or sub- ctause 4.1(d) (Securrty) of an Accession Deed,

' “Hedgmg Agreement” means any master agreement conflrmatlon ‘schedile or

other agreement entered intoor to be- entered into by a Chargor for the purpose of
hedging liabilities and/or risks.

“Holding Account” means any bank account which is desngnated as a “Holdlng
Account” pursuant to the terms of the Facilities Agreement. : '

: “Insurance-Proceeds -means all monies from time to time payable to.a Chargor

under or pursuant to the Insurances, including the refund of any premium. .

“Insurances” means all policies of insurance and alt proceeds of them either now

or. in the future held by, or written in favour of, a Chargor or in which it is-
otherwise mterested but excluding any third party liability or public liability -
insurance and any directors' and ofﬁcers insurance.

"‘Inte_l:liectual Property Rights” means:
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(@) all -of the assets specrt" ed in Schedule 2, Part 2 (Inteiiectuaf Propedy) (if .

any);. .
'(b). - aIl of the assets descrrbed in part 3 of the scheduie to-an Accessnon Deed :
: (if any); :
o ' a‘nyf p_atents,- -t-rade.rna'rks.,- service marks-,.' designs; business nam:eé,' '

.copyrights, database rights, computer - software, design rights, domain
- names, moral rights; inventions, confidential information, trade secrets,

" knowhow and other inteflectual property rights and interests (which may -
: now or inthe future subsist), whether registered. or unreg:stered

(d}: - the benef't of aII ‘applications and rights to use those assets descrlbed' irt.
- paragraphs (@) to-(c} {inclusive) of each Chargor (which may now or m the
future subsist); and

{e)  any Related Rights arising in relatron to any of the assets described in . .
paragraphs (a) to (d) (inclusive). :

*Investment” means any stock, share, debenture; Ioan stack, interest in any
investment. fund and any other security (whether ar not marketable} whether

' owned directly or by or to the order of a Chargor or by any trustee, fiduciary or

clearance. system on its behalf, including any Derivative Asset and any Related
Rights in respect of any of the foregomg

SLPA” means the Law. of Property Act 1925.

“Mandatory Prepayment Account’ means any: bank account which is
designated as"a “Mandatory Prepayment Account” pursuant to the terms of the
Facilities: Agreement

““Other -Accou'nts” means all a Chargor's present and future accounts (other than
@ Blocked Account) with any bank or other person all monies standing to the credit
. of each such accourt and all Related Rights in respect of any such aceount.

“Party” means a party to this Deed.

"Plant and Machinery” means all plant and machinery, equipment, fittings,
installations and- apparatus tools, motor vehicles and all other similar assets {other
than any assets that are deemed by law to be immoveable property), wherever
they are situated which are now, or at.any time after the date of this Deed
become; the property of a Chargor. -

p _ro-perty means:

@) all of the"freeholid'and[pr”l'easeh'pld property of a Chargar described in
' Schedule .2, Part- 1 {The Property), the schedule to each Supplemental
Debenture and: part 1 of the schedule to each Accession Deed (if any);

(b} all freehold and leasehold property or immovable property of a Chargor
' situated i England and Wales {other than the property referred to i
Clause paragraph (a)),

{cy  any bu_a;ldrngs,_ fixtures, ﬁtti.ngs, plant and machinery from time to time on
© - or forming part of the property referred to in paragraphs (a) and (b); and -



. DocuSign _Envelope_I'D':_-BDB_B_?FC’B-ﬁA_E3-4’BAE-BSEBI-'CBSQQSFGGE1.A_ o

- (.d') _. any Refated nghts arrsrng in relation to any of the assets descrrbed ;n." '
B paragraphs (a) to (c) (mcluswe), . . L

: - and “Properhes” shatl be construed accordmgly

.._“Recelver" means a recerver oF recewer and manager of the whole or any part of -
: the SeCUrrty Assets '

“Related nghts” means, where used in relatlon to an’ asset the foIIowrng

' (a)-' the proceeds of sale andfor other realrsatron of that asset (or any ‘part.
L thereof or mterest therem), : .

~(b). . .all Security, Authorrsatrons, optrons agreemén‘ts ri'ghts easermients,
SRR benet"ts indemnities, guarantees, warranties or- covenants for trtle in-
_respect of such asset; and : -

e 'aI] rlghts under any lease,- Ircense or agreement for Iease, sate or use |n'
R _' reSpect of such asset : : 3

. “Secured Llablhtres rean’ alI money, debts obhgatlons and Irabrlrtles from tlme- S

“to time due, owing or incurred by- the Chargors or any of them to any Secured
'Party of their assrgnee or successor on any current or other account whatever or.
otherwise in any manner whatever, in each case under each Finance Document . .
(whether present or future, whether alone of jointly with any other person,

" whether actual or contingent whether as principal or as sutety whether express or. . -

o implied, in whatever name, form. or sty[e in- whatever currency it is denominated,
- whether originaliy. owing 1o a Secured Party. or purchased or otherwrse acqmred by
a Secured Party, its assrgnee or successor, or otherwrse) :

2 g ".“Securlty Assets means:.
.('a)' the- assets mortgaged charged ar . assrgned by way of securrty to the
- Security Agent by this Deed -any Accession Deed or any Supplemental_
. Debenture and _ . _
- (b)_-' ' any assets held on trust by a Chargor for the Securrty Agent
e “Security Perlod" 'means the perlod from the date of this Deed untrl the date on'
which the Security: Agent has determined (acting. . reasonably) that all of the .
Securad Liabilities have' been- irrevocably and uncondrtronally pald and dlscharged' N

- '_ in full and that no commltment is outstandlng

_“Shares means:

_(a) .the shares descnbed in-Schedule 2, Part 3 (Shares) and part 2 of the S

schedule to each Accessron Deed (rf any);

' -:j-'(b) < all Denvatlve Assets in relation to the shares referred toin- paragraph (a)
S _'and e R :

o '('C.): '-aII Re!ated R|ghts in respect of paragraphs (a) to. (b) (mcluswe)
ﬁ '“Supplemental Debenture" mea ns a supplementa1 dehenture to this Deed i the '

S form set out. in Schediile & (Suppfementaf Debenture) or such other form as. the'
. Securrty Agent may re.-qurre : o
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12.2

123

13

14

1.5

1.6

161

16.2

1.7

18

Constructibn‘

‘Unless-a ceh'trary intention appears, sub-clause 1.2 (Constrisction) and sub-clause-

1.4 (Third party rights) of the Facilities Agreement apply to this Deed, and shall be

- ‘deemed to be incorporated into- this Deed, mutatis. mutants, as- though set out in -
fult -in' this- Deed, with any reference to "this Agreement" being deemed to be a
_reference to "this Deed", subject to.any other riecessary changes

. Any references to the Security Agent or any Recewer shall include its Delegate.

Unless a contrary indication appears, references to clauses and schedules are to
ctauses and schedules to this Deed.

Law of Property. (Mlscell.a.n_eous P_rov-is:ibﬂs)_-Act: .198_9 :

" To the éxten-t necessary for any agreement-for the disposition of the Security '

Assets in this Deed to be a valid agreement under section 2(1) of the Law of
Property (Miscellaneous Provisions) Act 1989, the terms. of the other Finance
Documents and of any side letters between the parties to this Deed are

incorporated into this Deed

. Implied Covenants for Title

The " obligations of each Chargor under this Deed shall be in addition to the

covenants for title deemed to be included in this Deed. by virtue of Part I of the

Law of Property’ (Mlscellaneous Provisions) Act 1994

‘Effect as a Deed

~This Deed is intended to take effect as a deed notw:thstandlng that the SeCunty

Agent may have executed it under hand anly. -

. Triists

The Secunty Agent holds the benef" t of thls Deed on trist for the Secured Part|es-'

_ 'in- accordance with- the terms. of paragraph {a) of clause 18.1 (Securriy Agent as
trustee). of the Intercreditor Agreement. .

~The pe_fpetUity period for any trusts created by this Deed is 125 years.

Fihance Document.

This Deed is a Finance Document.

Conflict of terms

...T(_) the extent that there is any conflict andjor contradiction and/or inconsistency
between the terms of this Deed and the terms of the Facilities Agreement prior to

the occurrence of a Declared Default the terms of the Facilities Agreement shall
prevall and in such circumstances compliance with - the  terms of the Facilities

 Agreement shall be deemed to be compliance in full with the conflicting andfor

" contradictory and/or inconsistent terms of this Deed. WUpon the occurrence of a-

“Declared Default, the terms of this Deberture shall prevail dver the terms of the
Facrhnes Agreement in‘such mstance
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3.1 .

3.2

COVENANT TO PAY

Each Chargor as primary obligor covenants with the Secunty Agent (as trustee for )
the Secured Parties) that it will pay to the Security Agent the Secured Liabilities in

accordance with the terms of the. Fipance Documents or, rn the absence of such

express terms, on demand

_secu_m_rv ASSETS
Fixed charges -

~ Each Chargor, as security for the payment of the Secured Liabilifies, charges in.

favour. of the Security Agent, with full title guarantee, the following assets, from
time to time-owned by it or in whlch it has an mterest

(a) by way of first legal mortgage each Property, and
{b) | by way of first fixed charge. .
| (i Call Property not effectwe!y mortgaged under Clause 3.1{a);
(ii.). Call fixed and permanent Plant and Machinery, _

(i)~ . all Plant and Machlnery not effectively ‘charged -under
Clause 3.1(b)(ii); - R

.(iv) - all Shares;
(v)  allDebts; |
__ (viy ~ all BI‘deed'_Acceunts; '
(vi) - aIEI_OtherACCOunts;
'(vii_i:_)- all Investments
.(ix) : _' all Intellectual Property nghts

(x) . any VAT which it is entitied to recover and any other tax refund '
rebate or repayment and any sums so recewed

{xi) its goode:I and u.nca_ll-ed cap:-tal;
(xii) any Charged- Agreement and -
O (xii)) if not effectwely assigned. by way of securlty pursuant to
T Clause 3.2 (Security assignment ) all-its rights and interests in (and -
claims “under) the assets described in Clause 3.2 (Security .
assignmenty, ' '
. save that the Overfund Amount is excluded from this paragraph (b)

Security asmgnment

As security for the payment of the Secured Lrabrlrtles each Chargor assigns, by

way of security, with-full title guarantee to the Secunty Agent all |ts rights, title and

mterest in:
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3.3

332

3.4

3.4.1

3.4.2

343

3.4.4

(@) - the I.nsu_tanice's and the Ins;u;rance'. P'ro_'ceedl.s_.; |

_ (b)_. © gach AS_'sig'n'eci.Con'tr-aCt'; |

_ ..(c). | any Hedglng Agreement and

“(dy . all Related nghts in respect of each of Clause 3 Z(a) 3 2(c) (mcluswa)
Floating charge

As further securi.'ty for the payment of the Secured Liabilities, each Chargar charges. | .

with full title guarantee in favour of the Security Agent by way of first floating

~charge its undertaking and all ts present and future assets other than those assets
‘which are effectively-charged by way of first fixed charge or legal mortgage under
sub-clause 3.1 (Fixed Charges) or which are effectively assigned by way. of security

under sub-clause 3.2 [Security Ass;gnment)

Paragraph 14 of Schedule Bl to the Insolvency Act 1986 shall apply to the floating
charge created by this Deed.

_ Excluded Property

Subjéct to. Clause 3.4 2 to Clause 3.4.4, the Secunty created by Clause 3. 1(a) and
Clause 3.1(b)(ii} shall not apply to an Excluded Property until the applicable
Chargor obtains any relevant consent, or waiver of any prohibition, to the creation
of security. over that Excluded Property. .

In relation to each Excluded Property, the appl'ic_able' Chargor undertakes to: .

“(a)y - apply for the _rét’eva nt. consent or waiver of prohibition within ten Business -

Days of the date of this Deed, and to use its reasonable endeavours to
obtain that consent or waiver as soon as possible;

() _keep the Security Agent informed of its progress i obtalmng that consent.

" -or waiver; and

(c) lmmedlately on receipt of the consent or. waiver, provide the Secunty
' Agent with a copy of that consent or waiver.

Immediately on receipt by that Chargor of the relevant consent or waiver, “that

" Excluded Property shall be become the subject of a mortgage or charge (as
-appropriate) pursuant to Clause 3.1(a) and Clause 3.1{b)).

If required by the Security Agent at any time. following réceipt of that consent ar
- waiver, the applicable Chargor shall, at its own cost, prepare and execute amy
- further documents.and take any further action the Security Agent may require, in
“its absolute discretion, for perfecting the: Security over that Excluded Property.

Conversion of floating charge by notice

'If:

~(a) - an Event of Default has occurred and is continuing; or

(b ~ the Secunty Agent is. of the view (acting reasonab V) that any Iegal process '
or execution is being enforced against any Flaating Charge Asset or that
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B any Floatrng Charge Asset is i danger of belng selzed sold oF otherwrse N
JEEDPardVr L Tl . . . . :

" the’ Secunty Agent may, by notlce toa Chargor convert the ﬂoatmg charge created-_

- under this Deed into a fi xed charge as regards those: assets which it specifies. in
© - that notice. The rélevant Chargor shall promptly following request by the Secunty_'
R Agent execute a fixed charge or legal or equ;table aSS|gnment over those assets. |n

—such form as the Secunty Agent may requlre '

: | Automatlc conversmn of ﬂoatlng charge

If, wrthout the pnor wntten consent of the: Secunty Agent or unless expressly_'_ : .

e permltted under the Facrllties Agreement

3700

. 3.'--_"'4;1 o

4..1_'3...._

' -'_'.'.(a) o a Chargor creates any Securlty (other than Permrtted Securrty) over all or_.

L .'_any of the Securrty Assets or attempts to do 50;

o ' _(h')- _"any person lewes of attempts to Ievy any dlstress attachment execuhon or"-_ -

5 _other Iegal process agalnst any of the Secunty Assets

ey 'a resolutron is passed or an order is made for the wnndmg up, drssolutron

"_admlnlstratlon or other reorganlsatlon of a Chargor or:

' {dy. - any steps are taken for the appomtment of or notlce is glven of mtentron B
: - to appoint;, oF a. petltlon is fited or appllcahon is-made, or a competent- -

- court- makes an order for- the appomtment of an admlnlstrator, in relatlon'
' 'Qtoa Chargor RN SR

e _-then the floating. charge created by thrs Deed over the Fantmg Charge Assets of
N __that Chargor wilt automatrcally, wlthout notlce be converted mto a f xed charge as -
' __soon as such event occurs L R :

Small company moratorlum

R NotWIthstandlng any. other provnsnon of thrs Deed the obtammg of a moratorrum [
- under section 1A of the Insolvency Act - 1986, or anythlng ‘done- Wlth @ view 1o
" obtaining sucha moratorium- {including any prehmmary decision or mveshgahon} R
“shall-not be an event causing any floating charge created. by this Deed to Crystallise .
Joor - causing restrictions which would not otherwise apply to be |rnposed on the
s d|sposal of any asset by a Chargor ora ground for the appomtment of a Recewer

. _f NATURE oF SECURITY
'Contmutng securtty

N The Secunty created by thrs Deed is to be a contlnumg security notW|thstand|ng S
- any-intermediate payment or settlement of aII or any part of the Secured Llabrlrtres_ S
“or any other matter orf thrng Tl : :

- Each Chargor walves any nght |t may have of F rst requrnng the Secunty Agent to R
‘proceed agarnst or enforce any othér rights or- Security or claim payment from any = -
" petson before clalmmg from -an Obligor under- a.Finarice Document. This waiver
- -applies. H‘I'ESPECUVE of any taw or any prowsmn of the Fmance Document to the e
--contrary : . - . B s .

.Untrl the Secunty Penod has ended the Secunty Agent may refraln from applymg'.:' ' g
Loor enforcmg any other monles, Securlty or nghts held or recewed by the Securrty =
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4,2

-5

©o 514

51.2

5.2

5.2.1

. Agent in respect of those: amounts or apply and enforce the same in such manner

and order as it Sees fit (whether against those amounts or. othermse) and- a
Chargor shall not’ be entitled to the benefit of the same.

. Non-merg_e-r- of Security

- The Security created by this: Deed is to be in addition to and shall .nelt'her be
merged with -nor. in any way exclude or prejudice or be affected by any other
~Security or gther right which the Security Agent may now or after the date of this

Deed hold for any of the Secured Liabilities, and this Deed may be enforced against

any Cha-rgor without first having recourse to.any other rights of the Se_Curity Agent.

FURTHER ASSURANCES AND PROTECTION OF PRIORITY

‘General -

Each Chargor shall, at its own expense, promptly do all such acts or. execute all _ '_

such documents (inclhiding Supplemental Debentures, - assignments, transfers,
_mortgages, charges, noftices and mstructlons) as the Security. Agent  may

reasonably specify (and in such formy as the Security Adent may reasonably require
in favour of thia Security Agent or its nominee(s)): .

(a) to perfect or protect the Security created or intended to be ereéated under,
or evidenced by, this Deed (which may include the execution of a
Supplemental Bebenture, mortgage, charge; assignment or other Security
over all or-any of the assets which are, or are intended to be, the subject

- of this Deed) or for the exercise of any rights, powers and remedies of the
Secured Parties provided by or pursuant to this Deed-or by law;

(b) . toconfer.an the Security Agent or confer on the Secured Partie's-, Security

-over any assets of a Charger, located in any jurisdiction, equivalent or
similar to the Security intended to be conferred by or pursuant to this Deed

_and, pending the conferring of such Security, hold such assets upon trust
(or in any manner required by the Security Agent) for the Secured Parties;
andfor:

- () to facilitate the re-aﬁ's-ati.on.or enforcement of the-assets: which are, Or are.

“intended to be, the subject. of the Secuity created, or intended to be -
created, by this Deed.

_Each. Chargor shall take all such action (mcludmg making all filings and.

registrations) as may be necessary for the purpose of the creation, perfection,

~ protection or maintenance of any Security confeited or intended to be conferred on

the Secured Parties by or pursuant to thlS Deed.

‘HM Land R-eg:st.ry iy

In relation to each .Pro_perty-'from_ time to time, each Chargor irrevocably consents

to the Security Agent applying to the Chief Land Registrar for a restriction to be
entered on the Register of Title of all that Property {including any unregistered

- properties subject te compulsory first registration at the date of this Deed) on the -
- prescribed tand Reglstry form and in the following or substant[ally similar terms

'.’No.drspos;tron of the registered estate bys the proprietor of the registered estate is. )
to be registered without a written consent signed by the proprietor for the time .~

B e
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S .berng of the debenture dated [ -] m favour of [ a ] referred to ifi the charges_

o __.unless sich apphcatmn has a!ready been made in respect of the same Property SRR
- pursuant to another Transaction Secunty Document ' : :

' regrster y

;The Fmance Partles must perform thelr obllgatrons uncler the Facrlmes Agreement
- (including any: obhgahon to make available further advances) In relation to each: =
" Properly, the Security . Agent may apply to the Chief Land Reg|strar for-a notice to

o . be entered onto the- Register of Title of all that Property (including any unregistered

. propertles subJect to compulsory first regxstratlon at the date of this: Deed) of the_

S iobi:gatlon of the Flnance Partres to make further advances

53 Reglster of Intellectual Pronelty nghts

o "“Each Chardor shatl upon the reasonable request of the’ Secunty Agent execute aII_ S
- such documents and .do all 'such acts as the Secunty Agent may reasonably require .
ot record - the -interests of the Security ‘Agent in any registers relating- to any "
" material (in the opinion of the. Secunty Agent actmg reasonably) reglstered o

:-:_'_:Inteliectual Property nghts

54

el

Notlces
g 'Each Chargor shall on the date of th|s Deeci gwe notlce of

(@) _' the charge over its- Blocked Accounts (other than accounts mamtamed with- :
e thie Security Agent) under- this Deed to the person at which such accounts -

o are maintained in the form set out in Schedule 3, Part ia ((Form of natice - '
S re/atron to a Blocked Account) .

R OR -"'the charge over. its Other Accounts (other than. accounts “maintained wnth' N
it the Security Agent) under this Deed to the person at which such accounts = Sl
~- are maintained in the form set out in Schedule 3Part 1b (Form ofnotrce rn:-. S

B "'_re/atron toan Other Account),

ey the ass;gnment of the Insurances under thus Deed to its. rnsurers in the S

'-form set out |n Schedute 3Part 2 (Form of notice to rnsurers)

Ay ."'.the a55|gnment of. any Hedgsng Agreement and any other A55|gned_ ' '_ .
. Contract under this Deed to each  counterparty in the form set out in o

_-'_'Schedule 3Part 3 (Form of notfce in refatron to Contracts),

"a nd in each case shall use all reasonable endeavours to procure that each persan
©on.whom a notice is ‘served, executes and delivers to the Secunty Agent an U
acknowledgement of that notice in the relevant form sr:heduled to thls Deed or ln" e

- such other form as the Securlty Agent may requrre, : : [

S uniess stich actions have already been taken pursuant to the terms of another_*.__'-_ B |
: _'Transachon Securlty Document ' : S S

B "REPRESENTATIONS AND WARRANTIES
_ SUb]ECt to (and not’ mo're onerous than) the Facilities- Agreement each Chargor . ol
‘makes the representatlons and warrantles ilsted below rn favour of each of the RPN

_ ': -'Secured Partres LU

_securi_ty ASSets
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61,1

6.1.2

-B.2

.-__6-.2'- 1 .

622

6.3

71

7.2

722

It has the rlght to transfer W|th Full tltle guarantee alt or any part of the Secunty

Assets. _ _

::Sched ule 2 (Security Assets) identifies:

{a)y " all the freehold and Ieasehold property 5|tuated in England and Wales and’
by ..al! the' shares in respect of -com_pa_ni.es incprporated in: Englanid and Wales, -

 beneficially owned by each Chargor at the date of this Deed.

Investme;nts and Sh'ares

All Investments and the: Shares are fully pald and none are: sub]ect to-any option to
purchase or srmllar rights.

It has not appomted any nominee to exercrse ar enjoy-all or any of its- rights in
-relation to the Investiments or the-Shares.

" Repetition .

" The representations in this clause are deemed to be made by each Chargor by

reference to the facts and circumstances: then existing on the date of each
Utilisation Request, on each Utilisation Date and on the first day of each Interest
Periad.

UNDERTAKINGS
Duration of undertakin'gs

_ 'Sub]ect 10 the Facilities Agreement, each Chargor undertakes to the Security Agent
in the: terms of this clause for the duration of the Secunty Period. '

. General undertakings

Negative: pledge and disposat restrictions
It will not:

().  create or agree to create or permit to subsist or arise any Security over alf
. or‘any part of the Security Assets; or '

{b) sell, transfer, tEa_se- out, lernd or otherwise dispose of all or any part _o_t 'the

Security Assets (other than Floating Charge Assets on arm’s length tefms
in the ordinary course of trading) of agree or attempt to do the same,

except as permitted by the Facilities Agreement or with the. prior written consent of

~ the Security Agent unless such ‘security or disposal has already been executed

pursuant to another Transaction Sewnty Document

Deposrt.of‘dpcuments-or tft/e deeds

It will deposit with the Security Ag_ent (save where such items are already held by
the Security Agent's solicitors. on- behalf of the Security Agent or where such . -
documents have already been provided to the Secunty Agent pursuant to the terms

of another Transaction Security Document)

12
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7.2.3

724

7.3

731

to the extent that the relevant documents have not been deposited with a. -

(a) _ :
clearance system, . settiement system or custodian acceplable to the
~ Security Agent, all deeds, stock and share certificates or other documents
of title (or documents evidencing title or the right to title) and agreements.
_rélating to- a-Security: Asset (including, without Ilmltatlon atl deeds and
documents of title relating to the Property);
(b) any stock transfer forms or other Instruments of transfer duly completed to -
' : the Secunty Agent's satrsfactlon, :
(9 N 'to the extent requested by the Secunty Agent from t|me to time:
o )] certified copres of all th‘e.Assrgne‘d Contract5'
' (ii-)- ~ certified copies of all Hedging Agreements
(ii-i) ali deeds and documents of title {if any) reiatlng to the Debts; and
: (w) : detalls of alk bank accounts; and
{d)  any other document which the Security Agent may reqmre for the
purpases of perfectmg the Securlty created by this Deed.
' Informatfon

It shall supply promptly to the Security Agent such information in Securlty Assets

as the Secunty Agent-may reasonably request

Insurance

Each Chargdr shall

(b)

()

(d)

(e)

: 'suppfy on request CO[J!ES of each of its policies of insurance together W|th
. thé current: prem|um receipts relating to each such policy;

ensure that the interest of the Security Agent is noted on all its insurance
policies in respect of its Security Assets from time to time;

~ duly and punctually pay all premiums and any other monies necessary for’
- maintaining its insurance policies in full force and effect. If the Chargor at
- any time fails to pay any such premiums or other monies, the Security

Agent. may pay such premiums and other monies and the Company shali

' ~ reimburse the Security Agent for the amount of such premrums and other’
- monies within 3 Business Days of demand;

' not,; without the prior written censent of the Secunty Agent, do any act or
_commit any default which might prejudice the insurance policies including,
- without limitation, any act or default whereby . the insurance policies might

become void or vordable and

appiy any.monies received by virtue of any insurance relet‘mg to the whole

or any. part of the Security Assets -in accordance W|th the terms of the_
“Finance Documents -

Investments and Shares

_Exerdée of rights

i3
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7.3.2.

7.3.3

734

7.3.5

7.4

7.41

“{a) -'Pr|or to-an Event of Default it shall be entltled to exercise (or dlrect the

- same) any of the powers or rights cenferred upon or exercisable by the
legal or beneficial owner of the Investments ar the Shares unless such'
: EXE_'I“CISE {or dlrection to do the samej: -

: ("]:); T would -breac-_h the prow_s;:ons of the Faci-l'i.ties Agreement; of
(iiy  would prejudice the value of the Investments or Shares or

otherwise jeopardise the Security constituted by this Deed, in the
opinien of the Security Agent (acting reasonably).

(b} At any time when an Event of Default is continuing, it shall not, without

the prior written consent of the Security Agent, exercise or refrain from
exercising (or direct the .same) any of the powers or rights conferred upon
or exercisable by the legal or beneficial owner of the Investments or the
Shares.

- Registration of transfers

If requested by the Security Agent at any time when an Event of Default is
continuing, ik shall procure that all Investments and Shares which are in registered
form are duly registered in the name of the Security: Agent or its nominee once-a
transfer refating to those Investments and Shares is presented for that purpose.

Clearance systems etc. .

If requested by the Security Agent at any time when an Event of Default is
continuing, it shall instruct any clearance system, settlement system, custodian or
similar person te transfer any Investments then held by any such person for its or
some nominee's accoent to the account of the Security Agent {or its nominee) with
such clearance. system {or as otherwise required by the Security Agent). :

- Dividends

At.any tlme when an Event of Default is continuing; it shall immediately. pay al

- dividends or other monies received by it in respect of the Investments and the

Shares to the Secunty Agent, or as the Securlty Agent may. direct.

Norninees

Tt shall not appoint any nominee to- exercise or enjoy all or any of its rlghts in

relation to the Investments or the Shares.

Debts

: Rea/fsarfon of Debts

Durmg the Security Pemd ‘each Chargor shall collect and realise all Debts in the

~-ordinary course of its business except that following the occurrence of an Event of
Defailt, each Chargor shall: :

_(a) pay the proceeds of such collection and realisation into the Book Debts .

Account or otherwise as the Secunty Agent may dnrect

(b)' " riot, except with the prior written consent of'the Sécurits/ Ag',é'nt withdraw

or attempt or be entitled to withdraw from the Book Debts Account all or
“any momes standlng to the credlt of the Book Debts Account and '

14
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“7.4.30

75

sl

752

1753

754

-(cj' .' N if called upon s0 to do by the Secunty Agent execute a legal aSS|gnment

of the Debts to the Securlty Agent-in such terms as the Secur:ty Agent in
its discretion may require, give such notice of that legal ass;gnment to the

- debtors from whom the Debts are due, dwmg or incurred ‘and take any
- - such other step as the Security Agent in [ts dISCl’ethFI may reqwre to L
- perfect such Iegal assrgnment : . o

Blocked Accounts

I Durlng the Secunty Penod no Chargor shall except W|th the pnor written consent L
- of the Security. Agent, wrthdraw or-attempt or be entitled to withdraw from any . -
B Blockecl Account all or any monles standlng to the credlt of any Blocked Account _

: Other Bank Accounts

oAb any tirme whe_n an Event of Default is continting, if the Security Agent has -
- sefved written. notice on the Parent requiring the same, no Chargor shall, except
- with the prior written consent of the Security Agent, W|thdraw OF. attempt orbe
" entitted to withdraw. from any of 1ts bank accounts alI or any menles stancllng to L
- the credit of such bank accounts :

‘Property
Title
B (a) Each' Chargbr n'luet exercise'.its rights and comply in all r'espe'cts with any.'

© covenant, sttpulatlon or obllgatldn (restnctlve or othenmse) at any . time
- affectmg |ts Property : L : _

(b)Y 3 No Chargor may, except as expressly perm:tted under the FaC|I|t|es _
Agreement: or with the prior consent of the: Security- Agent, agree to. any -

- -amendment, supplement, waiver, stirrender or release of any covenant,
. Stipulation or oblugatron (restrictwe or otherwuse) at any tlme affecttng its
: _Property ' -

_Headlea,ses
Subject to the Facmtles Agreement each Chargor must

' (a)_'_ exercise its r|ghts -and comply wrth |ts obllgations under any headlease- L

'__under wh:ch it. hotds Property, -

. (h) ".:'use |ts reasonable endeavours to ensure that each landlord complles with -

_|ts obllgattons under any such headlease and

'_'f(c')' ~f so requnred by the Secunty Agent apply for rellef against forfelture of

. any such- headlease

'in a preper and: tlmely manner
' Marntenance :

_"..'E'ac_h Chargor must enstire _th_at all buildings, plant, machingry, fixtures and fittings
- -on'its Property are in,-and maintained in, good and substantial repair and condition -

{ordinary wear and tear e:_kcepted) and, as appropriate, In good working o_r_c_l'er.' S

- Development -

15
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755

7.5.6.

8.1

"(a'j. _ Sub]ect to the Facrlitres Agreement or - except with' the consent of the

Securrty Agent no Chargor may

M IinSofar as it is able, make o allow to be made any application for -
N planning permrssron in respect of any part of its Property, or

. _'(i'i}- - carry eut or allow to be carrred out, any demohtron, constructron '
structural “alterations or additiens, devefopment or other snmrlar
operatlons in: respect of any part crf its Propeity.

-_(.b)‘ . Clause 7 5 4(a) shall not apply to:

: (i)_ “ordinary course” maintenance of buildings; plant, “machinery,
- fixtures and fittings; or . T

(i) 'the"carr_ying_ out of  non-structurat 'i'm'pro.\.temen_ts' or alterations
L which affect only the interior of any building on a Property.

(©) Each Chargor must -comply in all respects with . all plarning laws,
permissions, agreements and condrtrons to which its Property may be:
subject. :

‘Notices

Each 'Chargor must, within 14 days after the receipt of any application,
requirement, order or notice served or given by any public or locat or any other.

* authority of any fandlord with respect to its Property (or any part of it);

(a) deliver a.copy to the Security Agent; and.

(b) - inform the Security Agent of the steps taken or proposed to be taken to

comply ‘with the relevant application, réquirement, order-or notice. -
Power to remedy -

If-a Chargor fails to comply with any covenant set out in Clause 7.2 (General -
undertakings) to Clause 7.5 {Property) (inclusive), it will allow (and irrevocably
authorises) the Security Agent or any Receiver to take any action on its behalf
which the Security Agent or the Receiver deems necessary or desirable to ensure
compliance with those covenants. Each- Chargor shall reimburse to-the Security

" Agent ‘andfor any Receiver, on demand, all amounts expended by the Security

Agent: -or any Receiver. in remedying such - failtire together with interest in

* accordance with clause 12.3 {Defauft Interest) of the Facilities Agreement from the

date of payrnent by the Security Agent or Receiver {as the case, may., be) until the

' .date of reimbursement.

ENFORCEMENT AND powERs OF THE SECURITY AGENT

Enforcement

At any time when a Declared Default has occuired, the Security created pursuant - -

o this Deed shall be immediately enforceable and the Security Agent may in its .
. absolute discretion-and without notice to the Chargors or any of them or the prior

' "authorlsatlon of any court: : :

16
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821

823 .
= and sell plant, machinery. ox. other fixtures separately from the property to which -

‘they may be annexed and it may’ apportion any rent or-other amount wrthout the
_consent of any Chargor Coe L . :

83
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ey ‘enforce all or any part of the'S.eCurlty' created by this Deed and take

possession of .or drspose of all or any of the Security Assets in each case at. s '
. such tlmes and Bpon such terms as it sees frt and : '

by whether or ot it has appornted a. Recerver exercise all of the' powers

uthontres and d|scretlons

' BOR B conferred from trme to tlme on: mortgagees by the LPA (as varled; o
' -or extended by thrs Deed) or by law; and . g '

(ii) granted to a Recewer by thlS Deed or frorn tlme to time by law

Power of sale, Ieasrng and other powers '

. For the purpose of all rights- and powers |mpl|ed or granted by law the Secured" S

Liahilities aré deemed to -have fallen due on the date of this Deed. The power of’

sale” and other powers conferred by section 101 of the LPA-and all other . .
: enforcement powers conferred by this' Deed shall be lmmedlately exercrsable at any -
. tlme when an Event of Default is contlnumg o .

The Securlty Agent may lease, make agreements for leases at a premrum or
‘otherwise, accept surrenders of leases and ‘grant-options or vary or reduce any sum,

payable under any leases or tenancy agréements as it thinks fit; Wrthout the need.
ter comply wrth any of the provrsrons of sechons 99 and 100 of the LPA :

In the exercise of the powers conferred by th|s Deed the Security Agent may sever

- Statutory restrlctlons

The restrrctron on the consolidation of mbrtgage's' and on power of sale impoeed' by

. . sections: 93 and 103 respectrvely of the LPA shall not appEy to the Securlty

B4

Sogan
L _Flnancral Collateral Arrangements (No 2) Regulatlons 2003.-

842

843

L constrtuted by this Deed

N Approprlatron

In this Deed Fnancral cotlateral” has the meamng gwen t_o that term in the'.

AL any trme when an Event of Default is contrnurng, the Securrty Agent may

appropriate all or part_of the F nancial collateral in.or: towards satrsfactlon of the

o Secured Llabllttres

- The Partles agree that the value of - any such Securlty Assets appropnated i
- accordance with __Cla_u_se_8_4 3 shall be the market price of such Security Assets at
. the time the rightof 'approprlatlon is exercised as determined by the Security Agent

by reference to such method or source of valuation ‘as the Securlty Agent. may

g reasonably select including by independent: valuatlcm The Parties agree that the - - .
methods or sources of valuation: provided for in this: sub-claise or selected by the .

Security Agent .in accordance. with - this Clause  shall constitute a commetcially

. reasonable: manner of valuation for the . purposes ‘of the Flnanmal Collateral
o Arrangements(No 2) Regulatrons 2003 T

17
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844

9.1

9.1

9.1.2

9.1.3

92

9.3

9.4

9.4.1

942 .

10

The Securlty Agent shall natlfy the relevant Chargor, as soon as reasonably-:
practicable, of the exercise of its_right of appropnatfon as regards such of the '

: Secunty Assets as are specified in such notice.-
'.'.APPOINTMENT OF A RECEIVER OR. ADMINISTRATOR

Appolntment

At a'ny'time_ when 'an-'Eve:n-t' of Default is continuing, or at the request of a Chargor
or its directors the Security Agent may, without prior -notice to the Chargors or any

of theim, in-writing (under seal, by deed or otherwise under hand) appoint:

(8)  a Receiver ifi respect of the Security Assets or any part thereof and may in

like manner- from time to time {and insofar as it is lawfully able.to do)
- remove. any Receiver and appoint angther in -his place; or

(b) . one or more persons to be an Administrator in accordance with paragraph

14 of Schedule 8lto the Insolvency Act. 1986,

Nothing in Clause 9.1.1 shall restrict the exercise by the Security Agent of a'ny ahe
or more of the rights of the Security Agent under Schedule Bl to the Insolvency

“Act 1986 and the rules thereunder of at common law.

Section 109(1) of the LPA shall hot apply to this Deed.
Several Receivers.

If at any time there is more than one Receiver, éach Receiver may separately

exercise all of the powers conferred by this Deed (unless the document appointing
- such Receiver states otherwise).

Remuneration of Receiver

The Security Agent may from time to time fix the remuneration of any Receiver:

. appointed by it from time to time. For the purpose of this Clause the limitation set -
~outin section 109(6} of the LPA shall not apply. '

'Li’abil'ifty of Secu r'it'y Agent for actions of a Receiver or Admin-i-strator

Each Receiver shall-be the agent of the relevant. Chargor which shall be solely

: responsnbie for his acts or defaults, and for his remuneration and expenses, and be

liable on any agreements or engagements made or entered into by him. No

Secured Party shalt be responsnble for any misconduct, negligence or default of @ '

Receiver.

No Secured Party shall have any’ I|ab|l|ty for the acts or omissions of an'
~ Administrator. . :

'POWERS-OF A RECEIVER

* A Receiver shall have (and be entltlecl to exercrse) in- relation to the Security Assets.

over which he is appointed the following powers. (as the same may. be varied or .
extended by the provisionis of this Deed):

(a) - aliof the s_p.eci.fic'_ powers set out in Schedule 7 (Powers of Recerek)';
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i1

it

11.2°

12

121

12.2.

(b) all of the powers of an administrative receiver set out in Schedule 1 to the. -
' Insolvency Act 1986 (whether or nat the Recewer is an adminlstratwe-

receiver);

() - allof the powers conferred from tlme to time on recewers, mortgagors and

mortgagees in possession by the LPA;

(d) al:l'of the powers conferred on the Security Age'nt uhde‘r this Deed;

(e) | all the powers and rights’ of a- legal and beneﬁaai owner and the power to

' do or omit to do. anythmg WhICh a Chargor itself could do or omit to do;
and -

() the 'p'ower to- do aII_t_h_ings which, in 't'he.bpihion of the Receiver, are

‘incidental to any of the powers, functions, authorities or discretions

“conferred or vested in- the Receiver pursuant to this Deed -or . upon
" receivers by statute or law generally (lncludmg the bringing or defendmg of

proceedings in the name. of or on behalf of, a Charger; . the collection
and/or realisation of Security Assets in such manner and on such terms as

the Receiver -seas fit; and the execution of documents in the name of a-

Chargor {whether under hand, or. by way of deed or by utlllsat|on of the
company seal.of a Chargor)). :

PROTECTION OF THIRD PARTIES
No oblig'ation to en-qd-i.re3 '

No purchaser from or other person deatmg W|th a Secured Party shall be obhged
or concerned to enguire whether :

{a) - the right of the Secured Party to exercise any of the powers conferred by

this - Deed has arisen or become exercisable or as to. the propriety or
validtty of the exercise or purported exercise of any such power; or

(b} any of -the Secured Liabilities remains outstanding or be.concerned‘ IWi'th'

_ notice to the contrary and the title and position of such a purchaser or -

other person shali not - be lmpeachable by reference to any of those
matters.

Receipt conclusive

The receipt of the Securrty Agent or any Receiver shaII be an absoiute and a.
" conclusive discharge to a purchaser, and shall relieve such purchaser of any
obligation to see to the application of any monies pa}d to or by the dIFECtIOI’I of the

Secursty Agent or any Recewer

PROTECTION OF THE SECURED PARTIES

_No liability

No Secured” Party shall be liable in. respect of 'any of the Security. 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 thelr respectwe powers

Po_ssessmn of Security Assets
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123

i3

131

13.2

13,3

14

Wrtheut pre]uctrce to Clause 12,1 (No irabr/rty) if a Secured Party enters into
possession of the Security Assets, it will not be liable to account as mortgagee in

~possession and may at any time at its discretion go out o_f such possession.
‘No proceeding's-
- No Party (other than the Securrty Agent a Receiver or a Delegate in respect of its

"own officers, employees or agents) may take any proceedings against any officer,
employee or agent of a Secured Party in respect of any claim it might have against - -

a Secured. Party or-in respect of any act or omission of any kind by that officer,
employee_ or agent in relation to any Finance Document or any Security Asset and
any officer, employee or agent of-a Secured Party may rely on this Clause subject .
to sub-clause 1.4 (Third party rights) of the Facilities Agreement and the prowsrons

-of the Thlrd Parties R|ghts Act.

' CUMULATIVE POWERS AND AVOIDANCE OF PAYMENTS

Cumulatwe powers

The powers which this Deed confers on the Security Agent and any Receiver
appointed under this Deed are cumulative, without prejudice to their respective

. powers under the general law,; and may be exercised as often as the ielevant

person thinks appropriate. The Security Agent or the Receiver may, in connection

- with the exercise of their powers, join or concur with any person in any transaction,
scheme or arrangement whatsoever. The respective powers of the Security Agent _
and the Receiver will in no circumstanices be slispanded, waived or otherw1se__

prejudiced by anything other than an express cansent or amendment.

Amounts avoided

 If any amount paid by a Chargor in respect of the Secured Liabilities is capable of
-being avoided or set aside on the liguidation or administration of a Chargor or
_ aotherwise, then for the purposes of this Deed that amount shall not be considered '

to have been paid. '

Discharge conditional

Any settlement or discharge between a Chargor and the Security Agent shall be
conditional upon no security or payment to the Security Agent by a Chargor or any
other person being avdided, set aside, ordered to be refunded or reduced by virtue

~of any provision or enactment relating to insolvency and accordingly (but without

limiting the other rights of the Security Agent under this. Deed) the Security Agent

shall be entitled to recover from each Chargor the value which the Security Agent
has placed on that securrty or the amount of any such payment as if that .
_ settlement or discharge had not occurred. '

- R-ULING-OFF.ACCOUNTS

If the Security Agent receives notice of any subsequent Security o other interest

‘affecting any of the Security Assets (except as permitted by the Facilities
Agreement) it may open a new account for each refevant Chargor in its-books, If it
.. does not do 'so then {unless it gives written notice to the contrary to-the Chargors .-

or-any of them, as from the time it receives that notice, all payments made by the
refevant Chargor to it (in the absence of any express appropriation to the contrary)

- shall be treated as having been ¢credited to & new account of that Chargor and not__- '
-as havrng been applied in reduction of the Secured Llabrlmes o
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T i1

162

- 17

18

81

~ POWER OF Ai-roRN-EY

: Each Chargor by way of secunty, wrevocabiy and severally appomts each of the"
'_Securlty Agent and any Receiver as its attorney {with full power of substitution and

delegation) in its name and-on its behalf and as its act and deed to execute, seal

~and deliver (using the company seal wheré appropriate) and otherwise perfect and = -
do any deed; assurarice; agreement, instrument, act or thing which it ought to =
~execute and do under the terms of this Peed, or which may be required or deemead
- proper.in the exercise of any rights or powers conferred on the Security Agent or-
‘any. Receiver under this Deed or otherwee far-any.of the purposes of this Deed,
- .and each Chargor covenants with each of the Security Agent and any’ ‘Receiver to
. ratify and conﬂrm aII such acts or thmgs made done or executed by that attorney

DELEGATION

A Secured Party may, at any tame defegate by power of attorney or otherWise to -
“ahy person for any period, alt or any of the nghts powers and dtscrehons vested in
.'|t by or pursuant to this Deed. : '

That delega’don may be made upon any terms and cond|ttons (mcludmg the: power _
" to sub-delegate) and subject to any restrictions that that Secured Party may, inits. .

~discretion, think fit:in the interests of the Secured. Parties and it shall not be bound .-
ko superwse or be in any way responsﬂ::le for any loss incurred by reason of any -
mrsconduct or defauit on the part of any such delegate or sub delegate

o REDEMPTION OF PRIDR CHARGES

' 'The Secunty Agent may’ redeem any pnor Secunty en-or relatmg to any of the

Security Assets or procure the transfer of that Security to itself, and may settle and-

" pass the accounts of ary person. entitled to that prior Secunty Any’ account so .
settled and. passed shall (subject to any manifest error) be conclusive and binding -
" onthe Chargors. Each Chargor will on demand . pay to the Security Agent.alb -~ .
: 'prlnCIpaI monies and, rnterest and all losses incidental to any such redemptron or.
: transfer = : - T

MISCELLAN EOUS

Ass'lg n.m'en-t

"~ No Chargor ‘may asszgn any of |ts rtghts or transfer any of rts rlghts or obhganons o

" under this Deed. The Security Agent may assrgn and transfer aH or any part of |ts' '
nghts and obhgatlons under thls Deed : :

182

1821

18272

. 'Counterpa rts

This Deed may be executed in any number of counterparts, and thls has the same .
effect as if the S|gnatures on the counterparts were ona 5|ngle copy of thlS Deed '

'Fallure by one or more Partres (“Non Slgnatorles”) to execute thls Deed on the -
date of this Deed will not invalidate the provisions of this Deed as between the

- . other Parties who do execute this Deed.. Any’ Non- Slgnatorles may execute this
" Deed (or & counterpart of thns Deed) on a subsequent date and wnl thereupon L

S become bound by 1ts prowsrons

18.23

If any one or more of the Chargors is not bound by any or all of the prowsuons of
thlS Deed (whether by reason of Iack of capauty, |mproper executlon farlure to

oot
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18.3

19

20

~201

20.2

203

_execute of for eny other reason wha'tsoevei')' the 'rememmg Chargors shall -
‘nonetheless continue to be bound as if such Chargor had never been a party

' Covenant to’ release

o At the end of the' Security Period the Securlty Agent shall at the request and cost

- of the Chargors; release the Security Assets from the security constituted by this:
Beed (including any assignment by way of security) by executing a release -
- substantially in the form set out in Schedule 5 (Form of Deed of Release ) wnth such

amendments as the Security Agent may agree

_ -GOVERNING LAW

This Deed and any: non-contractual obhgatms ansmg out of or iy connectlon w1th

‘1t dre governed by English law..

~ JURISDICTION:

The courts of England have exclusive jurisdiction to settle any dispute arising out of
or in connection with this Deed (including & dispute relating to. the existence,

validity or termination of this Deed or any non-contractual obhgatlon arising out of
or in connection with this Deed) ("Dispute”). :

The Patties agree that the courts of England are the most appropriate and

~ cohvenient courts to settle Disputes-and accordingly no Party will argue to the
. contrary, o

This clause is for the benefit of the Security Agent only. As a result, the Security
Agent shall riot be prevented from taking proceedings relating to a Dlspute in any
other courts with jurisdiction. To the extent allowed by law, the Securlty Agent may

- take concurrent proceedings in any number of jurisdictions.

'I'n:wi_tne_ss'fthis.'Deed__is'-execute'd: on the date appearing at the head of .pe-ge 1

2
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Schedule 1

 The Original Chargors

Name of Original Chargor

-Jurisdiction of .
incorporation/formation (if

R-égistration

- number {if any)

Limited

England and Wales

L e . applicable)
EducationEfr?lcifergent.l?réﬂp‘ _ - England aﬁd Wale.s: __”_09692304
Star .M'idco 1 Limited - ...:_Er!_g.'_ta nd__gﬂ.d_.'Wales'" 09692320
- North Midco Limited B Engtand and Wales 09943143 |
Star Midco 2 Limited England .and_w'ares - 09692342 |
Star Bidco Limited England and Wales - 09692369
Synarbor Limitéc.i._ | .E.r_w.gla.nd a-nd.Wa.zles 05b6_4012 '
Supply Desk Limited _'_Engléhd'ahd Wales 03725732 -
i Syna'rl.:xor. Edu.cati_.oh. Limited - England and Wales 03884205 |
North -Bi-déo- Limited Eng'én?.i: and Wales 09943200
t _.Just Teachers Holdings Limited ' .England.'énd'W;aleS _ 05_139699
Just Teachers Limited E'ngl'aﬁ;d'aﬂd_wé'%- | '”05355195-
- Teach .I'n.Lim_ited. ' _-.En-gland. a_ﬁd Wale_é_ _11'1?!?-_7_58
Qualified Schools Limited - _Enél'andéfnd-Wales 10836228
Qua_liﬁed'.'l'_eéchers L'iﬁﬁi'ted_. : .Engiaﬂd_ a%ﬁd'_WaES 1.0._3497_'_22_ ]
'.E-Q'ua'lita's. F;rofes.s‘ionél. 'SE.r’IVice's N 65_467600 N

‘23
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Schedule 2
. Security Assets
“Partl
The Property

None-at the date of this Deed.

2
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Part 2
Intellectual Property.

None at the date of this Deed.

25



DocuSign Envelope [D: BDB37FCB-5AE3-4BAE-BEE3CE5005FB3E1A

Part3
"Sha res

' _ Ch_'ar_g:or-- :

Name of company in
- which: Shares are
held

Number and class of
sharas. -

Education Placement

| Groug Limited -

. _Qua'li-'ﬁe:d Schools Limited

- 100 ordi'ha:ry 's'hares-' of £1 each

Teach In Limited

1 ordifné_r.y share of £1

. e-Qu-a litas

Services Limited

Professicnal.

1000 ordinary shares of £1 each

Star Midco 1 Limited

: 50 ordinary shares of £1 each

Star Midco 1 Limited |

| 248 deferred shares of £0.01 each

| North Midco: Limited

1 ordinary share of £1 each o

Star Midco 1 Limited-

| | Star Midco 2 Limited _

1 ordinary share of £1.each

North Mideo Limited

.| North Bidco Limited

82,391 A ordlnary shares of £0.01
each

Star Midco 2 Limited

-Star Bidco Limited

1 ordinary share

- Qualified Schools
'.L|m|ted :

| Quatified Teachers Limited-

100 ordinary shares .

.Synarbor Limlted

10, Teachlondon Limited

1. Supply Desk Limited
Education: |

2. Synarbor
~Limited

3. Kellis Group Limite_d_ .
4. LEA Direct Limited
| 5. . Academy Supply Agency -

Limitee -
6. School Improvement and
- Support Services Limited
7. Earlycare Limited

8. - Headsearch .Rec'rUitment

Limited

9. Public Recruntmeﬂt Group

“Limited

© NG !B W N

200 ordinary shares _
102,020 ordinary shares -
1000 ordinary shares

T 'ordinaa_ry'share '

1 ordinary share

1 ordinary share '

I ordinary share

1 -ordinary share

1 ordinary share -

10 1 ordlnary share

Synarbor Education -

Limited

-| Planet Teach Limited

— :'-l.brdi'hary share

2
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North Bidco Limité_d _

Just Téa_cheré Holdings
‘Lirnited

| 130 ordinary shares -
.20 B ordinary shares

Limited

Just Teachers Hbfdings :

- Just Teachers Limited

250,100 ordinary sharesi |

_Star Bidco Limited

| Synarbor Limited

| 45108095 ordinary shares

Part 4

Assigned Contracts

None at the date of this Deed.

27
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Schedule 3

Form of notices-
: Part la : :
(Form of notice in relatlon to a Blocked Account)
“Tor ) [insert name .and-_a.ddrESS of Blo.cked. Acc_o;un_t providerj (the “Accou:nt' Ba.nk”) '
‘Dated: [o]
Dear Sirs"
Re: [e]

We notlfy you that we have charged to .] (the “Securlty Agent”) all our nght trtle and

interest in and to the monies from time to time standing to- the credit of the accounts
identified in the schedule to this notice (the "Blocked Accounts ) and to all interest (rf any)
accruing an the Blocked Accounts

. We r.rrevoc_ably auth_on_se.a:nd instruct you to:

11, ~disclose to the Security Agent any information relating. to us and_tine Blocked |
Accounts which the Security Agent may from time: to time request you to provide;

12, - comply with the terms of any wiitten notice or instruction relatrng to any Blocked
' Account received by you frorm the Security Agent; and

13 .pay or release any sum st_and'ing_ to the credit of dny Blocked Account in
' accordance with the written instructio-ns of the Security Agent.

“We. acknow!edge that you may comply Wlth the mstructrons in-this notrce without any further
- permission fram us. :

The instructions in thrs notice: may not be revoked or amended without the prior written
.-consent of the Securlty Agent.

" Please srgn and return the enclosed copy of this notice to the Secunty Agent (with a copy to
us) by way of your conf rmation that: '

-(a') " you agree to act in accordanco with the provisions of this. notice;

{b)"  you have not received notice that we have assigned or charged our.rights
' to the monies standing o the credit of the Blocked Accounts or otherwise
: granted any. other interest over those monies in favour of any third party,

(€)-- . you will not exercise any right to combme accounts ©or any rights of set-off_
: or lien or-any similar rights in_relation to the monies standing to the credit
- of the Blocked Accounts, except for the netting of credit and debrt balances
pursuant to current account netting arrangements prevrously approved in

“writing by the Securrty Agent -ang-

. (d_) you have not claimed | or exercnsed nor do you have outstanding any right -
' " to: claimy or exercise against us, any right of set- off counter-claim or other
. _nght relatmg to the Blocked Accounts; and : :

{e)] you wuit riot perrmt any amount to be wrthdrawn from any Blocked Account
T without the Securlty Agent 3 prior wrrtten consent .

28
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The prowsmns of “this notice and’ any non- contractua[ obllgatlons arising out of ot in
connection wrth it are governed by Engllsh law:

Schedule

Ac_:cQ’Unt Ni_imbé_r"' o _ . SOrt.Codé

Yours faithfully,

' for and on behalf of

[the relevant Chargor]

fOn acknowledgemént_ copy]
To:  [insert name of Security Agent]
Copy to: [insert name of re/evant Chargor] - .

We acknowtedge recerpt of the above notu:e and the notlf‘ cations therein, agree to abide by
. ttS terms and confirm the matters set out i in paragraphs (a) to (e) (lncluswe) of that n0t|ce

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

for and on behalf of
: [Insert name of Account provider]

-. Dated: []

Part 1b :
(Form of notlce ln relatlon toan Other Account)

29
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Tor ' [insert name and addre'ss'of' Other A’cjcdnnt_.pr_csvizde_r] {the "Account Bank"_)_.'_
Deat Sirs
" Rar {.]

We notlfv you that we have c:harged to [#] (the "Securlty Agent") aH our nght tltte and

interest in- and to the fionies from time to-time standing to the credit of the accounts

' identified in the schedule to this notice {the "Other Accounts") and to all interest . (If any)
accruing on the Other Accounts. :

We irrevocably authorise and instruct you to!

1. disclose to the Security Agent any information relating to. us and ‘the Other

- Accounts WhICh the Securlty Agent may from time to time request you to provude '
—and-

2. comply with the terms of any written notice or instruction relating to any Gther

Account received by you from the Security Agent.

We acknowledge that you may comply with the mstructtons in this notn:e w;thout any further
perm|5310n from us:

The instructions. in. this notice may not' be revoked or amended without the prior written
consent of the Security Agent,

* Please sign and return the enclosed copy of this: notice to the Securlty Agent (wrth a copy to
sy by way of your confi rmation that; . .

@ . you agree to act'in.accordancé with the provisions of this notice;

- (b).  you have not received notice that we have assigned af charged our rights
: - “to the monies standing to the credit of the Other Accounts or otherwise
granted any other interest over those monies in favour of-any third party;

-£C)- you will not exercise any right tio- comb_ine accounts or any rights of set-off

' -or lien-or any similar rights in relatioh to the menies standing to the credit
~of the Other Accounts, except for the netting of credit and debit-balances;
o ; | |

(d)  following the: Security Agenit notifying you'that its security is enforceable,
© youwill not permit any amount to be withdrawn from the Other Aocounts
without the Security Agent's prior wntten consent.

" The: prowsmns of this notu:e and :any non- contractual obligations arising out of or |n.
connection with it are: governed by English law,

~ Schedule

300
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Account Number : | SortCode

Yours faithfully,

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

- for and on behalf of

[the relévant Chargor]

[On acknéW!edgement copyl
To': : [insert name of Security A gen-t]'
Copy to: [insert name of relevant Chargor]

We acknowledge receipt of the above notice and the notifications therein, agree to abide by
its terms and confirm the matters set out in paragraphs.(a) to {(d) (inclusive) of that notice. -

. for a_ndbn behalf of
[Insert name of Account p'révider] '

Dated: [o]

Part 2
. (Form of notice to Insurers)

31 .
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CTer [insert name and _ad_drés_s of ins-u_%er} -
Dated: [#]
Deé f- Sir’s-

Re: [ldentlfy the relevant insurance pohcy[les]] (the "Pollcv[les]")

We. notlfy you that Wwe have assrgneci by way of security, to [-] (the “Security Agent”) alf .
~our right; title and interest in the PO|IC\/[\ES] as securfty for certam obllgatlons owed by usto -

*_the- Security Agent

We fu rthe-r__not_ify you that:

1.~ you may continue to deal with us in relation to the Palicy[ies] untit you receive
‘written notice to the contrary from the-Secutity Agent Thereafter, we will cease to
‘have any right to deal with you in relation to the Foliosflies] and therefore from.

~ that time you should deal only W|th the Securlty Agent;

2. you are authorised to disclose. mformatlon in refation to the Polrcy[les] to the
- Security Agent-on their request; and

3. the provisions of this notice may only be revoked or amended wﬂ:h the prior written
: . consent-of the Security Agent

We will remain liable to perform all -our obligations under t‘he'PoH‘cy[ies]- and the Security
Agent is under no obligation of any kind whatsoever under the Policy[ies] nor under any
- liability whatsoever in the event of any failure by us te perform our obligations under the

Poltcy[tes]

 Please’ sign and return the enclosed copy of this notrcc to the Security: Agent (with a copy o
us) by way of confirmation that

@)
(b) |

©

(d)

{e)

you agree to act in accordance with the provisions of this notice;

you will not amend, ' waive or release any right, interest or benefit in

relation to the - Pollcy[ies] {or agree to do the same) without the prior
written consent of the Security Agent;

"'the interest df the Security Agent as. assu_}nee has been noted agamst the -
'Polncy[les]

after receipt of written notice in accordance with paragraph 1, you will pay

all monies to which we are entitlied under the Policy[ies] direct to the
Security Agent (and rict to us) unless the Securlty ‘Agent otherwnse agrees

in writing;

" you will natify the Securify Agent if yau propose to repidiate; rescind or
cancel any. Policy[ies], to treat [it/them] as avoided in whole or in part, to- ~
-~ treat {it/them] as expired due to non-payment of premium or otherwise

decline any valid claim. under [lt/them] by or on hehalf of any fnsurecl
party; :
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(f) _ you. have not received notlce that we have EISSIgned or charged our rights
- under the Policy[ies] to0 a third party .or created any other mterest in the -

. Policyfies] in favour of & thlrd paity; and

'-(g') - you. have not clalmed or exercised nor do yeu have any outstanding right o
. to claim or exercise against us, any right of set off counter cia[m or other_

~ right relating to the Policylies]. .

The provisions of thls notlce and any ‘hon- contractual obllgatlons arrsmg out ef or i

| 'connectlon wnth it are governed by Enghsh Iaw

" Yours faithfully

for and on behelf' of

[the relevant Chargor)

[On aCRnowledgement co.py]
Tey: - [msert name of Securlty Agent]
e Copy to: [lnsert name of the relevant Chargor]

C We acknowledge recelpt of the above notice and the notifi catlons thereln agree fo abide by
. its terms and confirm the matters set out'in parag_raphs (a) to (g) (inclusive) of that notice.

. for and on behalf of -
* [insert name of insurer]

- Dated [e]
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N To_:..
_Dated;"

- Dear Sirs

: Part 3 - :
: (Form of notlce in relatmn to. Contracts)--

- [insert name and addréss of countérpartyl :

(o]

Re: [ldenttfy the relevant agreement] (the "Agreement“) -

We notlfy you that we have assigned, by way of secunty to [=] (the “Securlty Agent”) all
- aur right, title and interest In-the Agreement as securrty for certam obilgauens owed by us to
the Security Agent : _ y

'We further notrfy you that

1.

. Please sign. and return the enclosed copy of this notice to the Securlty Agent (wrth a cepy to__

you. may contmue to cieal wrth us in relatlon to the Agreement untrl you. receive -
- written notice to the contrary fram: the Securlty Agent. Thereafter, we will cease to
“have any right to deal with you in relation to the Agreement and therefore, from

that time, you should deal only wrth the Securlty Agent

you are authorlsed to disclose mformat:on in relation to the Agreement to ‘the

. -Securrty Agent on request

“after recelpt of wntten notrce in accordance with paragraph 1, yeu must pay" all
‘monies to which we are entitled under the Agreement direct to the Security Agent
_ (and not to us) unless the SECUI’It\/ Agent otherwise agrees in wrltmg, and :

the provrsmns of thrs notice may. only he revoked or amended with the prior wntten
consent of the Security Agent

us)’ by way of conffrmatlon that

* This not|ce and any non-_contractual obllgattons arrsmg out of or n connectlon W|th it are

(a) _ you agree to the terms set out in this notlce and to act in accordance with.

. its provisions;

(b} - yciu"vvlﬂ not amend in anyway; waive ‘or release any rights, interest or

. benefit in relation to the Agreement or terminate the Agreement wrthout
the prior wrrtten consent of the Secunty Agent

(c)' - you have not recerved notice that we have assigned or charged our. rlghts
" under the Agreement to a third party or created any. other mterest in the
'.'Agreement in favour of a third party, and. :

' '(_d)'; . you h‘ave not- clarmed or exercused nor d'ovou have anv'outstanding right-

to claim. or exercise against us any right of set-off, counter claim ar other
right re}ating to the Agreement

governed by English iaw
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Yours faithfully

“~ for and on behalf of

[insert the name of the refevant Chargor]

fon ackh.owledgemen’!‘-copy]’ :
' To: - [insert name of S'ecurity- Age-r_\t] -
Copy to: {(lnsert the name of the relevant Charg_or)’

We acknowledge receipt of the above notice and the ho_tiﬁc’;a_ﬁons- therein, agree to abide by
its terms and confirm the matters set out in paragraphs (a) to {d) (inclusive) of that notice.

for and on behaif of
[insert name of counterparty] . -

Dated: [o]

-”3_5_-. .
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Schedule 4

| .Forr'n of Accession Deed
This Accession Deed smadéon | . ) . 20[e]
Between: | | | | |
{1) Limited (company number [-]) whose reglstered office is at (the “New Chargor ’),

2)

and

'[-] as. trustee for itself and for each of the other Secured Partles (the SeCLl'ri-ty
. Agen II)’ . . . . .

-and is supplemental to a Debenture granted by [the Chargors] [and others] in favour of the..
Secunty Agent on 20[ .] (the “Debenture")

-Th-ls-Accessmn Deed witnesses as follows: '

1

11

12

41

DEFINITIONS AND INTERPRETATION -
“Unless @ contrary. intention appears, Wo'rds and. expressions defined in the -
" Debenture shall have the same meaning in this Accession Deed and- sub-clause 1 2
' '(Constructfon) of the Debenture shall apply to this Access:on Deed.

In this’ Deed unless the context otherw;se reqmres the fol]owmg deflnmons shall :

- .apply

“Assigned Contract” means each contract specmed the Schedule to thls
Accession Deed :

“Blocked Accounts ‘means [insert description]. |
CONFIRMATION

. The New Chargor conﬁrms has e and understood the. content of the Debenture
ACCESSION

‘With effect from the date of this Accession. Deed; the New Chargor becomes. a
party to, and will be bound by the terms of; and assume the obligations and duties
of a Chargor under, the Debenture as if it had been an Ongrnal Chargor.

SECURITY

Without pre]udlce to the generahty of clause 3 (Accessron), the New Chargor with-
full title guarantee in favour of the Securlty Agent :

@) . charges by way of legal mortgage, all of the Property described in part 1 of
- the schedule

.'(b) _' charges by way of first ﬁxed charge

(i) all Property not effectweiy mortgaged by sub-clause 4. l(a) aII
fixed and permanent Plant and Machinery; .
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C 4.2

('iii.)' |
RO

)

oy

(Vi)

(viily

R

()

(X0

(xiiy

iy

(i)
(i)

(i) '_

()

all Plant and Machlnery not. effectwely charged by sub clause

4, l(b)(n),

Call; I?n\(estmeh.ts described in pa.rr 2 of the schedule;

all Debts;

all B;Idcke_d Accounts;

alf .Other Accounts;
all Invest.m.Ents" Ta) effectivei\)'charg.ed_ by-_paragr‘ap_h_'-4_.i(b-)_(‘iy')j'- ;
all Intellectual Property Rig hts_-described"in' part 3 of the schedule;.

ali Intelfectual Praperty Rights not effectwely charged by
paragraph 4.1{b)(ix);

any VAT which it is entitled to récover and any other tax refund
rebate or repayment and any sums se received; '

its goodwill and u.ncalfled capital;
any Charged Agreements, and
if not. effectively assigned by paragraph 4.1(¢), all its rights and

interests in. (and claims under) the assets described in
paragraph 4.1{c);

N (5] by way.of assignment by way of security; '

all Insurances and Insurance Proceeds;

any Assigned Contract; [and]

any Hedging Agreement, [and}

- [describe any other’ assets which are expressly stated to be

a55|gned],

(d) by way of first floating charge, all its undertaking and all its present and

future assets other than those assets which are effectively charged by way
of first. fixed charge or legal -mortgage under- paragragh 4.1(a) or

_ paragraph 4.1{b) “or which are eﬁ’ectlvely a55|gned by way of security.
under paragraph 4.1(c).

The: ﬂoatmg charge created by sub- paragraph 4.1(d) is a quahfylng floatmg chatge
“for the purpose of paragraph 19 of Schedule Bi to the Insolvency Act

CQNST.RU-.C_T ION _
_:Save'aa _spe_cfiﬁciaily -'vari_ed.'in réspect '_of the New 'Charg-or only, the ' Debentire shall

“continue and remain in full force and effect and this Accession Deed shall be read
-‘and construed as one with the Debenture so that all. references to “this Deed" in

the Debenture shall include reference to thIS Actession Deed.

: 'GOVERNING LAW
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This Accession Deed and any Hon-contractual obligations ansmg out of or in
connection with it shalt ‘be governed by English law.

* In witness this Accessio-n- Deed is exe¢utedion the date appeaﬁhg at the head of page 1.

[Add _Signat_t_lré_b_locks after Schedule}
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Schedule to Accession Deed
Partl.
~ Property

Title Number (if
registered) -

- Short Description of

~ Chargor -
s " Property .

Ltmted | [e] 1 e

Part2

- Investments-

 Title Number (if
registered)

Name of company in
which Investments are .
held

Charg_or -

o] Limited [«] Limited [] [ordinary shares]

Part3

Intellectual Property Rights

Trade marks o

| Trade mark
text

Trade mark
number

Chargor’ - Jurisdiction Classes.

[o] Limited [ IS SRR £ PR [N O S

Patents

Patent

Chargor

number

Jurisdiction

Description

|- _[-] Lim-i-t‘ed S

[e]

B

- ' As__sigl"léd_ Coi'ltra'_cts

o]

Part 4
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'N_a'me of Chargor

Date of contract

Parties to-
contract _

| Details of contract’
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Schedule 5 .
. Form of Déed of Release

‘This Deed of Release is made on | ; ' ' 20[»]
Between

(1) - [#]{The Security Agent] as trustee for itself and for each of the other secured part;es
(the "Securlty Agent"), and

(2). [The Chargors] (company number [e]) whose reglstered office is at (the "Chargors")
Ttis agreed as follows
1. - Capitalised terms used but not othenwise deﬁned in this Deed have the meaning
ascribed to them by the debenture granted by the Chargors ta the SE‘CUI’Ity Agent on
[o] (the "Debenture") -
2. | The Security Agent releases alt and any Securlty (mcludmg any asmgnment by way. of

security) created by, or ewdenced in, the Debenture. (together the “"Security
- Interests")

3 The Seclurity: Agent conflrms that it is entering into this Deed on behalf of the Secured
- Parties.
4, The Security Agent agrees, subject to its costs for so doing being fully indemnified by -

the Chargors, to execute such other documents for the release of the Security
Interests: as' the -Chargors may -reasonably reguire; mcludung, without limitation,
notices of reassignment and Land Reglstry Forms.

5. This Deed and any non-contractual obligations arising out of or in connectlon with it
~ are governed by English Law,

~In witness this Deed is executed on the date _appea'ring-'a't _the"head of page 1.

 [Add signature blocks]

* NOTE: this deed of release is intended to provide a simple template for the Security Agent to
- execute on redemption of the secured liabilities without needing to take additional legat

- -advice at such-time should it choose. not to, It cannot therefore be negotiated until the time

«of release at which point the Securlty Agent will consider any propased amendments from the
Chargor : :
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~ Schedule 6
Supplemental Debenture
The Supplemental Debenture is madeon = . ' . ' “20[e]
. Betw’_een'

'('1) [-] Limited (company number [o]) whose regrstered office is at (the "Chargor”), :
and -

(2)  [elas _ag_ent_ and trustee for the Secured Parties (the “Security Agent”).

Background ' .

(Ay - Pursuant to the Ongmal Debenture (as. defined below), the Chargor created_
Security over all of its assets for, .amongst other things its present and future _
obhgatrons and Irabrtrtres under the Frnance Documents: '

_ '.(B):' : The_.C‘h‘a_rgo_r'.has acqurred.rnterests in ‘additional assets and has a_greed--to enter
: inka this Suppleme'n'tai Debenture to create 'se'c-'unty' over such assets.
.'(C) This Supplemental Debenture is supplemental to the’ Origmal Debenture (as
' defined below). Thrs Deed wrtnesses as follows:
1 DEFINITIONS AND INTERPRETATION' -
Terms defi ned in- the ‘Original Debenture shall unless otherwise defined in. thrs' '
_ Supplemental Debenture or unless a contrary ‘intention. -appears, bear the same .
meaning when used in thrs Supplemental Debenture and the followrng deﬁnrtrons
- shall apply: - ' : : :
' '_[“Additional Insurance' Policy” means [e]]
_ _'[‘Addltlonal Property" means [e]
' (a) "All of the freehold and/or Ieasehold property of the Chargor specrfed in the
scheclule {Additional Property),
(b} _. any bur[drngs, fixtures, fittings, plant or machinery from time to tlme onor
- forming part of the property referred to in paragfaph (a), and
{c) - the Related Rrghts ansmg m relatron to any of the assets descrlbed in
: paragraphs (a) and (b) 1 '
[“Ass-igned' Conti_‘a_ct" means [¢]]
["Blocked Account’ 'mean.s [
Orlgmal Debenture“ meanis the- [descrtbe debenture] between [arnongst others] -
(1) the Chargor and (2) the Secunty Agent dated [e]: : '
1.1 -Constructmn
1.1.1 - Unless a- contrary mtentlon appears, sub-clause 1.2 (Constructfon) of the Facilities

Agreement applies to- this Supplementa! Debenture, and shall be deemed to be

) _rncorporated_lnto_thls Supplemental Debenture, mutatis mutandis, as thotigh set-
out-in full in-this Supplemental Debenture, with any reference to. "this Agreement"
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1.1.2

12

1.3

14

15

2.1
22

2.3

24

bemg deemed to- be a reference to "thls Supplernental Debenture"' sub;ect to any -
' necessary changes.. :

“Any references to the Securlty Agent or any Recelver shall mclude its Delegate

- Law of Property (Mlscellaneous Prov:smns) Act 1989

To the. extent necessary for any agreéement fer the dlsposmdn of the Security ..

Assets in this Supplemental Debenture to be a valid agreement under section: 2(1)
‘of the Law of Property {Miscellaneous Provisions) Act 1989, the terms of the other
~Finance Documents and of any side’ letters between the parties to this

S_uppie_mental Debenture are incorporated into this S_uppiemental Debenture.

Implied covenants for title B

~The: obligations of the Chargor under this Supplemental Debenture shall be in
~-addition to the covenants for title deemed to be induded in this Suppiemental
Debenture by virtue of Part T of the Law of Property (Miscélianeous Provisions) Act

1994,
Effect asa deed

This Supplementat ‘Debentiire is intended to take effect as & deecl notmthstandmg
that he Security Agent: may have executed it under hand only. :

“Frusts:

~fay - The Security Agent holds: the benefit of this Supplemental Debenture on

~trust for-the Secured Parties in accordance with the terms of clause [o] of
- [the Intercred itor Agreement]. -

: (b} ~ The péerpetuity penod for any trusts created by this Supplemental

Debenture is 125 years,

SECURITY AS_SE.TS

. Supplemental to clause 3 (Security Assets) of the Original Deb-e-ntu_re, the Chargor, -
“as security for the payme‘-nt of the Secured Liabilities:. -

[chargesin favour. of the Secunty Agent, with full title guarantee by way: of Iegal -

mortgage; the Additional Property:]

) '[ass_ig_r_zs-,fbyWay'of security;_ with full title guarantee to the Security Agent-éll its
right, title and interest in the Assigned Contract.]

[assigns, by way of security, with full title guarantee to the Securffy- Agent all its

. " right title and interest in the Additional Insurance Policy.]

_ [charges in favour of the Security Agent, W|th full title guarantee, by way of fixed .
charge, the Blocked Account.] . R

" INCORPORATION'
The provisions of cla use 2 (Covenant 'te' Pay) 'anid: cla uses 4 ”(N'atu re of Security) to

19 (Miscellaneous) (inclusive). of the Original Debenture apply to this Supplemental - -
.. Debenture as though they were- set out in full in this Supplemental Debenture. -
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41

: except that references to “thIS Deed" in the Orlgmal Debenture are to be construed

. as references to “this Supplemental Debenture :

- CONTINUATIO N

.Except msofar as supplemental hereby, the Orrglnal Debenture W|II rerain in fu!t

~-force and effect

' The Chargor agrees that the execution of this Suoplenwental Deb’enture shall in o

" way prejudice or affect the secunty granted by rt (or the covenants grven by |t)
. under the Ongmal Debenture

- References in the Dngmal Debenture to "thls Deed" and expressuons of simitar -
" import shall be deemed to be references to the Original Debenture'as :
~ supplemented by this Suppiemental Debenture and to thrs Supplemental

44

el

Debenture
Thls SupplementaF Debenture rs desrgnated as a Frnance Document

GOVERNING LAW -

"Thrs Supplemental Debenture and any non-contractual obhgatlons ansmg out of or:__ -

in connectron with |t are governed by Engltsh law o

6.2

JURISDICT ION

The courts of En_glan-d:_ha'\re exc'l.ufs'i\re:jurisdictim'to settle any dispute arising out of B
.. orin connection with this Supplemental Debenture (including & dispute relating to

the éxistence, validity or termination of this Supplemental Debenture or any non- -
contractual obligation arising out of or in connectnon W{th thlS Supplemental

. Debenture) (a “D|spute")

The Parties agree that the courts of England are the most appropnate and
convement courts to settle DrSputes and accordmgly no Party wrtl argue to the

: contrary

Thls clause is for the beneﬂt of the Secunty Agent only As a resuit the Security -

" Agent shall not be prevented: from taking proceedings relating to a Dispute in any

© . other courts with juiisdiction. To the extent allowed by law, the Secunty Agent may 5 -

take concurrent proceedmgs in any number of Jur|sd|ctrons

: _In WItness thlS Supplemental Debenture rs executed on the date appeanng at the head of.
- -page 1. . : . :

- Schedule "

“Chargor .| . ShortDescriptionof = | . . Title number (if

_“Additional Property | . registered)
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 [Signature blocks to be inserted here] -
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- Schedule 7

| ) Powers. of Receiver -
o -___-posséss:aﬁ? S
. | o 'Take |mmedlate oossessmn of,: get in arld collect the Securlty Assets Qr. any part
' . thereof : : _
B 2 CARRY ON BUSINESS

3 Carry on manage or concur in carrylng on or managmg the whole ar, any part of"
' the busmess of anv Chargor as he in hls dlscretlon may thlnk fit. .

3 "_I?ROT-ECTI-ON OF-ASSETS_--_
(8)  Manage, insure, repair, decarate, maintain, alter, improve, develop, R
R construct, modn‘y, refurblsh renew or add to the Securlty Assets or concur .
oo insd domg, - :
-(b_)- commence contlnue or complete any new works, unf‘ nished work butldmg_ .

* ‘operations, construction reconstruction, malntenance furmshlng, fi nlshlng
or flttlng out on the Property, o

R (5 I apply for and malntaln any planning permlssmns bundlng regulatlons L
S _approvals and any other perm|55|ons consents or lscenses L

.|n each case as he in hlS dlscretlon mav thlnk flt
e REALISATION OF ASSETS

o S'el-l', exchange, convert into-money and realise the. Security Assets or concur in 'so
doing by pubtic auction .or private contract-and generally in such manner and on

such terms-as-he in his discretion may- think fit Without prejudice to the generallty- .

- of the foregoing, he may. do any of these things for any vatudbfe consideration,

" whether full market value or. otherwise, including,- without limitation, -cash, shares,

stock, debentures or other obllgatlons “Any such consn:leratlon may be payable ina-

~ o dump sum or by mstalments spreacl over such perlod as he in hls cllscretlon may -
thlnk fit. S :

5 '_--LET HIRE on. LEASE

- '_'(a) .Let hire or lease (wath or vvlthout premfum) and’ accept surrenclers of__
- leases or tenancies or roncur in so domg,

" (l:_:)‘ o grant rlghts optlons or easements over and otherllee deal W|th or dlspose

~.-of, and exercise: all Tights, powers ‘and discretions mmdental to, the R

' _-ownershlp of the Securlty Agsets;
() _'exchange or concur in exchanglng the Securlty Assets

in each such case _l'n-'s_u-ch manner .and generally -on such terms as he may-in his. .

. discretion think: fit with all the powers of an. absolute beneficial owner. The

" Receiver may exercise any such power by effectlng such transactlon inthe name or - '
_on behalf of the relevant Chargor or otherwlse : :

6 REGISTRATION
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10

11

1

13

14

“Use a Chargor's name to effect any registration or election for tax othef purposes. -

INSURANCES

Effect, review or vary insurances.

" BORROWING -

“For the pur'posé of éxefcising any of the poWers‘, aUthoritiés or discretions

conferred on him by or pursuant to this Deed or of defraying any. costs (inctuding,

* without Itmltatron his- remuneration) which are incurred by him in the exercise of

such powers, authorities or discretions oi for any other purpose, to raise and

‘borrow monay or incur any other liability either unsecured or secured on the

Security Assets either in priority to the Security created by this Deed or otherwise,

-and generally on such terms as he in his discretion may think fit. No person Iendlng

such money is.to be concerned to enquire as to the’ propriety or purpose of the

~exercise of such power or as to the application of money so raised of borrowed.
" LENDING' ) | |
~ Lend maney to any person.
- ADVANCE CREDIT
Advance credlt in-the ordinary course: of a Chargor's business, to any person
MAKE CALLS | |

- Make, or require the directors .of any Chargor’ to. make, such calls upen the

shareholders of that Chairgor in respect of any uncalled capital of that Chargor as
the Recelver in his discretion may fequire and enforce payment of any <all so made

by action {(in the name of that Chargor or the Receiver as the Receiver in his

direction - may think fit) or otherwise.

COMPROMISE |

(ay  Settle or compromise any claim by,--a-c_ijus_t: ‘any account with, refer to.

~ .arbitration any dispute with, and deal with any question or demand from, .

any person wha is, or claims to be, a creditor of any Chargor, as he may in
his discretion think fit; and

{b)~  settle or compromise any claim, adjust any account; refer to arbitration
“any- dispute and deal with any question or demand relating in any way. to
the Security Assets, as he in his discretion may think fit,

PROCEEDINGS .

In the name of any 'Chargﬂr bring, prosecute; ehforce defend or abandon all such. -

' actions, suits-and proceedings in relation to the Securlty Assets as he in his

dlSCl‘Ethﬁ may think fit.

SUBSIDIARIES

. -(a) Promote the formation of any subssdlary of any Chargor with a view to-

“such subsidiary purchasing, }easmg, Ilcensmg or: othemnse acqumng an
mterest in the Security Assets '
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15

16

17

{b)

(c)

arrange for the purchase, lease, lic’enﬁe or acquisition of an interest in the
Security Assets by “any such’ subsidiary for any valuable consideration,

including, without: - limitation, cash, - shares, - debentures, " foan . stock,

convertible loan stock or other securities, profits or 'a sum calculated by

reference to profits, turnover, royalties, licence fees or otherwise, whether

or not secured on the undertaking or assets of such subsidiary and

. whether or not such-consideration is payable or receivable in a lump sum

or-at any time or any number of times by instalments spread over such

N perlod as the Receiver in his discretion may think fit; and

arrange for such subsrd|ary to trade or cease to trade as the Recelver in hig
discretion may think fit. : :

_EMPLOYEES

Appoint and dnscharge any manager ofﬂcer agent profess;ona! adwser employee
and any other person, upon such terms as he in his dlscreaon may think ﬂt

: RECEIPTS

Give valid receipts for aH momes and execute all assurances and things wh|ch he in
his dlscretlon may think proper or deswable for realising the Security Assets

_ DELEGATION

"Delegate any. or all of his powers in accorc!ance W|th this Deed
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' EXECUTION PAGE

. Orlglnal Chargors |
' Executed as.a deed by EDUCATION

| two d 'ectors

Executed as a deed by NORTH M_IDCOI
-LIMITED acting by two diréctors:

Executed as a deed by STAR MIDCO 1
LIMITED acting by two directors:

Executed as a deed by STAR MIDCO 2
LIMITED acting by two dlrectors

PLACEMENT GROUP LIMITED acting by

)

)
)

Director

Print name:

Director -

Print name:

Director

Print namie:

Diractor

* Print name:

- Dir'ec-tor

Print pame:

Director

Print name:

e S

“Print name:

Director

Print name:

S sp

Garry Clarke

Robyn J'dh'n_stone

Garry Clarke

Robyn Johnstone

Ga rry Cl-é rke

Rabyn. Johnstone

-~ Director

Garry Clarke

Robyn Johnstone
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- Executed as a deed by STAR BIDCO

LIMITED acting by two directors: ;
) D.ir'ect_or
Print nan-":ne
-.Di.rector
Print name:
Executed as a deed by SY-N-ARIB'O..R N ) )
LIM-ITED acting by two directors: )
. | ) Director _
) _ Pr;mt ha;me.:
Director
| - Prirﬁ-name.:
Executed as a deed by SUPPLY DESK )
LIMITED acting by twq directors: )
” : : Director
#ri’ht'_na-me :
Director
“Print name:
Executed as a deed by SYNARBOR }
EDUCATION LIMITED acting by two }
directors. ' ) :
' Director
Pririt naie:
.. Director
Pririt-name:
Executed as a deed by NOR'I_‘HEIB'IDC(.) | .)
LIMITED acting _by two directors: 3
) Director |
Print name:
- .Director |

51

Print name:

: Garry Clarke

Robyn Johnstone

Garry Clarke

Robyn Johnstone

-Garry' Clarke

Robyn thnstc_rne

Garry Clarke

'Roby-n Johnstoné

Garry Clarke

Rabyn Johnstone
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" Executed-as a deed by JUST TEACHERS

"HOLDINGS LIMITED acting by two
- directors: o

" 'LIMITED acting by two directors: -

‘Executed as a dead by TEACH IN o
 LIMITED acting by two directors: -

- Executed as a deed by QUALIFIED
" SCHOOLS LIMITED acting by two
directors; :

Exe;u-ted_ as & deed by QUALIFIED
 TEACHERS LIMITED acting by two
o ors; .

Execiited as a deed by JUST TEACHERS -

Nl et M

__Dir-ector

Prinit name:

Director

_Print name:

Director

~ Print name:

" Director

S S et

! .

ot Mot s

Print name

* Print name:

Director

Print name:

"-Di.rector

Print name:

Director -

Print name;

Director

Director

Print naivie:

Diector

Print name:

53

Garry Clarke

Robyn Joh nstone.

Garry Clarke

Robyn Johnstone

Garry Clarke

‘Robyn Joh nstone

Garry Clarke

: Robyn Jo‘hh_stone '

Garry Clarke

R_'dbyn.-Jo_hns_tqng ;
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Executed as a deed by E-QUALITAS )

' PROFESSIONAL SERVICES LIMITED )
acting by two directors: o .
gm0 Director

Print name: Garry Clarke
Director

Print name: Robyn Jofinstone
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SECURITY AGENT = :
- Execiited as a deed by LLOVDS BANK )
~ PLC acting by JOHN MOWBRAY )

. SAMIA ABBAS .. - : )
and . - . y

 Authorised sighatory

‘Authorised signatory

s
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