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A fee of £10 is payable to Companies Hou gﬂ'NBURCH
respect of each register entry for a mortgage or
charge

Pursuant to section 410 of the Companies Act 1985

To the Registrar of Companies For official use  Company number
Ad v -N HE- R
{Address overieaf — Note 6) 1 1 131 [sc206930

| el |

Name of company

* THE EDINBURGH SCHOOLS PARTNERSHIP LIMITED (the "Chargor")

Date of creation of the charge (note 1)

15 November 2001

Description of the instrument {if any) ¢creating or evidencing the charge (note 1)

Borrower Fixed Charge (the "Charge"}

Amount secured by the charge

The Secured Finance Liabilities (as defined in the Common Terms Agreement)
being any obligation (whether present or future and actual or contingent,
secured or unsecured, as principal, surety or otherwise} of the Chargor and
for the Holding Company to the Senior Creditors for the payment under the
Senior Lender Finance Documents. (see Paper Apart for defined terms)

Names and addresses of the persons entitied to the charge

The Governor and Company of the Bank of Scotland, The Mound, Edinburgh, EH1

1yZ as Security Trustee for the Senicr Creditors, together with its

succesgors, assignees and transferees ("Security Trustee")

Presentor's name address telephone For official use
number and reference (if any): Charge
McGrigor Donald
Princes Exchange

1 Barl Grey Street

EDINBURGH $CT $S4MPGBG 1307
EHd3 SAQ GUMPANIES HOUSE U‘UEW -
RSL/MGW 00008B.001234 esp8. lfd T r
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Short particulars of all the property charged.

Please refer to Short Particulars Paper Apart

Statement, in the case of a floating charge, as to any restrictions on power to grant further securities and

any ranking provision (note 2)

N/A

Particulars as to commission, allowance or discount paid (see section 413(3))

N/A

Y S 4

Signed

g

Date 4;/ / 1/ Of
On behalf of [compaswlichargeelt

Notes

1 A description of the instrument e.g. "Standard Security” "Floating Charge" etc, should be given, For the date of creation of a
charge see section 410(5) of the Act. (Examples - date of signing of an Instrument of Charge; date of recording/registration of
a Standard Security; date of intimation of an Assignation.}

2. In the case of a floating charge a statement should be given of (1) the restrictions, if any, on the power of the company to
grant further securities ranking in priority to, or pari passu with the floating charge; and/or {2) the provisions, if any, regulating
the order in which the floating charge shall rank with any other subsisting or future floating charges or fixed securities over the
property which is the subject of the floating charge or any part of it.

3. A certified copy of the instrument, if any, creating or evidencing the charge, together with this form with the prescribed
particulars correctly completed must be delivered to the Registrar of Companies within 21 days after the date of the creation of
the charge. In the case of a charge created out of the United Kingdom comprising property situated outside the UK., within 21
days after the date on which the copy of the instrument creating it could, in due course of post, and if despatched with due
diligence, have been received in the UK. Certified copies of any other documents relevant to the charge should aiso be
delivered.

4. A certified copy must be signed by or on behalf of the person giving the certification and where this is 2 body corporate it
must be signed by an officer of that body.

5. Cheques and Postal Orders are to be made payable to Companies House.

6. The address of the Registrar of Companies is:-

Companies House
37 Castle Terrace
Edinburgh EH1 2EB
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THE EDINBURGH SCHOOLS PARTNERSHIP LIMITED (Company Number 206930)

Paper Apart to Form 410

Definitions

"Banks Facility Agreement"" means the Banks Facility Agreement dated 15 November 2001
between, infer alia, the Borrower, the Banks Agent and The Governor and Company of the Bank of
Scotland as arranger.

"Borrower Project Amount" means any account of the Borrower so designated pursuant to Clause
11.2 (Borrower Project Accounts) of the Common Terms Agreement.

"Charged Agreements" means the Original Hedging Agreement.

"Common Terms Agreement” means the common terms agreement dated 15® November 2001
between, among others, the Banks Agent, the Borrower, the European Investment Bank and The
Governor and Company of the Bank of Scotland as Global Agent and in various other capacities.

"EIB Finance Contract” means the contract dated 15" November 2001 between the European
Investment Bank and the Borrower.

"Holding Company" means ESP (Holdings) Limited (Company Number SC206525) having its
registered office at Excel house, 30 Semple Street, Edinburgh, EH3 8BL.

"Fnsurance” means all insurances effected pursuant to Schedule 4 to the Common Terms Agreement.

"Intellectual Property" means intellectual property of every description (including without
limitation, patents, copyrights, design regulations, trademarks, service marks and know-how).

"Investments”:

(a) securities and investments of any kind (including shares, stock, debentures, units, depository
receipts, bonds, notes, commercial paper and certificates of deposit);

(b) warrants, options or other rights to subscribe for, purchase or otherwise acquire securities
and investments;

) all rights, relating to securities and investments which are deposited with, or registered in the
name of, any depository, custodian, nominee, clearing house or system, investment
manager, chargee or other similar Person or their nominee, in each case whether or not on a
fungible basis (including rights against any such Person); and

(d) all other rights attaching or relating to securities or investments and all cash or other
securities or mvestments in the future deriving from Investments or such rights;

in each case now or in the future owned by the Company or (to the extent of its interest} in
which the Company has an interest, including (for the avoidance of doubt) any Authorised
Investments;

"Senior Creditors" means the Banks, the Arranger (both as defined in the Bank Facility Agreement),
EIB, the Global Agent, the Banks Agent, Hedging Counterpartics (all as defined in the Common
Terms Agreement) and the Security Trustee;
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"Secured Finance Liabilities" means the Indebtedness of the Obligors to the Senior Creditors under
the Senior Lender Finance Documents (as defined in the Common Terms Agreement).
"Senior Lender Finance Documents" means:

(a) the Banks Facility Agreement;

(b) the EIB Finance Contract;

(¢} the Common Terms Agreement;

(d) the Hedging Agreement;

(e) the Security Documents;

() the Subordination Agreement;

(g) the Account Bank Agreement;

(h) the Fees Letters;

(i)  the FM Provider Parent Company Guarantee;
(i} the Contractor Parent Guarantees;

(k) the Sharcholder Funding Agreement;
(I) the Surplus Sites Guarantee;

(m) the Surplus Sites Shortfall Undertaking;

(n) all agreements and other documents with the Global Agent and the Borrower agree to be Senior
Lender Finance Documents;

(all as defined in the Common Terms Agreement).

"Termination Compensation” means compensation for termination of the Project Documents (as
defined in the Common Terms Agreement) payable pursuant to Clause 28 and Part 4 of the Schedule
to the Project Agreement.
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THE EDINBURGH SCHOOLS PARTNERSHIP LIMITED (Company Number 206930)

Paper Apart to Form 410

Short Particulars of all the Property Charged

The Chargor with full title guarantee (which expression shall be construed so as to exclude the
exception contained in section 3 (1) and section 6 (2) of, in each case, the Law of Property
(Miscellaneous Provisions) Act 1994) charges in favour of the Security Trustee (as trustee for the
Senior Creditors) as a continuing security for the payment and discharge of the Secured Finance
Liabilities, by way of first fixed charge:

to which the Chargor is now or may hereafter become entitled in
relation to any bank acc including each Borrower Project Account) and all monies
now or at any time hereafter standi the credit thereof, together with all rights relating or
attaching thereto (including the right to int€ :

(a) all rights and clar

(b) any Intellectual Property for the time being owned or held by the Chargor;

(c) all goodwill (including all brand names not otherwise subject to a fixed charge pursuant to
the Charge) now or at any time hereafter belonging to the Chargor;

(d) present and future book and other debts and monetary claims now or at anytime hereafter
due or owing to the Chargor which are not otherwise subject to a fixed charge by or
pursuant to the Charge and all rights relating thereto including any security and remedies

therefor;

(e) all the right, title and interest of the Chargor, present and future, to, in and under the
Investments;

¢y all the right, title and interest of the Chargor, present and future, to, in and under the

Charged Agreements, including:

(2) all claims and all monies which may at any time be or become paid or payable to or for the
account of the Chargor under or in respect of such Charged Agreement, including all claims
for damages and the proceeds of all claims, awards, decisions and judgements at any time
received or receivable by the Chargor; and

(h) all rights and remedies of the Chargor under or in respeci of the Charged Agreement,
whether expressly provided in the Charged Agreements or otherwise, including the right to
ce thereof, and

(i) all the right, title and interest of the Chargor, present and future, to, in and under all

or become paid or payable to the Chargor under or mn
of any claims, awards or judgements and any returns

monies which may at any time
respect thereof (including the procee
of premium); and

()] all rights and claims to which the Chargor is now or may hereafter become entitled in
relation to any compensation (including without limitation Termination Compensation) and
all monies which may at any time be or become paid or payable to the Chargor in respect of
any compensation {(including without hmitation Termination Compensation).
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FILE COPY

CERTIFICATE OF THE REGISTRATION
OF A CHARGE

Company number 206930

| hereby certify that a charge created by
THE EDINBURGH SCHOOLS PARTNERSHIP LIMITED

on 15 NOVEMBER 2001

for securing
THE OBLIGATIONS AS CONTAINED IN THE SENIOR LENDER FINANCE

DOCUMENTS

in favour of
THE GOVERNCR AND COMPANY OF THE BANK OF SCOTLAND

was delivered pursuant to section 410 of the Companies Act, 1985,
on 4 DECEMBER 2001

Given at Companies House, Edinburgh N o
5 DECEMBER 2001 THE OFFICIAL SEAL OF THE

REGISTRAR OF COMPANIES

COMPANIES HOUSE



REGISTER of Charges, Alterations to Charges,

N.B. Searchers may find it desirable to
refer to the documents mentioned in
column (2) for more detailed particulars

COMPANY: SC206930 CHARGE: 3

m @ (3} ) L] & 4]
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CHARGE CONTAINED IN
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Memoranda of Satisfaction and Appointments etc. of Receivers

N.B. Searchers may find it desirable to
refer to the documents mentioned in
column (2} for more detailed particulars

COMPANY: SC206930 CHARGE; 3
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