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We will not accept this form unless you send the correct fee
Please see 'How to pay’ on the last page
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Company number

Company details

2o fefefs o [s [

Company name in full

%otocol Education Limited ("Chargor")

gl T ==

-> Fllﬁg in this form
Please complete in typescnpt or in
bolg black capitals

All fields are mandatory uniess
specified or ndicated by *

Date of creation

Date of creation of charge

i PR PR

Description

Please give a descnption of the instrument (if any) creating or evidencing the
charge, e g 'Trust Deed', 'Debenture’, ‘Mortgage’, or 'Legal charge'

Descnption

for the Secured Parties ("Deed").

Guarantee and debenture dated 12 August 2011 and made between {amongst
others) (1) the Chargor and (2) Lloyds TSB Bank plc as Security Trustee

Amount secured

Please give us details of the amount secured by the morigage or charge

Amount secured

All present and future obligations and liabilities
{(whether actual or contingent and whether owed
jointly or severally or alone or 1in any other
capacity whatsoever} of any Obligor to the Security
Agent and/or the other Secured Parties (or any of
them) under or pursuant to any Finance Document
{(including all monies covenanted to be paid under
the Deed) (the "Secured Obligations').

Continuation page
Please use a continuation page if
you need to enter more details

BIS

Department for Business

Innovatton & Skl
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MGO1

Particulars of a mortgage or charge

Mortgagee(s) or person(s) entitled to the charge (if any)

Please give the name and address of the mortgagee(s) or person(s) entifled to
the charge

Name ILloyds TSB Bank plc

Address |lst Floor Caitymark, 150 Fountainbridge
|Ed1nburgh

roseoie £ [ 5[ [F[7[5 [

Name I

Address |
|

Postcode (rrrrrrinr

Continuation page
Please use a continuabion page if
you need to enter more details

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property morigaged or charged

Continuation page
Please use a continuation page if

you need to enter more details

Short particulars

1. DEFINITIONS

"Account Bank" means

(a) Lloyds TSB Bank ple¢; and/or
Finance Party and with which any
maintained from time to time;

"Act" means the Law of Property Act 1925;

Securities;

"Charged Securities" means:

Security Assets) of the Deed, and

"Accession Deed"” means an accession deed substantially in the form
set out 1in schedule 7 (Form of Accession Deed)

of the Deed;

(b} such other bank which 15 a Finance Party or an Affiliate of a
Securaty Account 1s

"Assigned Assets" means the Securaity Assets expressed to be
assigned pursuant to clause 5.2 (Security assignments) of the Deed;

"Charged Investments"” means the Charged Securait:es and all present
and future Related Rights accruing to all or any of the Charged

(a) the securities specified i1in part 2 of schedule 3 (Details of

continued/ .. .
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MGO1

Particulars of a mortgage or charge

Particulars as to commission, allowance or discount (if any)

Please insert the amount or rate percent of any commusston, allowance or
discount pard or made either directly or indirectly by the company o any person
on consideration of his

- subscribing or agreeing to subscnbe, whether absolutely or
conditionally, or

- procunng or agreeing to procure subscriptions, whether absolute
or conditional,

for any debentures included in this retum  The rate of interast payable under the
{erms of the debentures should not be entered

Commission, allowancei N11.

or discount

Delivery of instrument

You must deliver the onginal instrument (if any) creating or evidencing the
charge and these prescribed particulars to the Registrar of Companies within

21 days after the date of creation of the charge (section 860) !f the property 1
situated and the charge was created outside the United Kingdom (UK}, you must
deliver the information 1o the Registrar within 21 days after the date on which
the instrument could have been recerved in the UK in the normal course of post
and assuming you had posted it promptly (section 870)

We will accept a venfied copy of the instrument creating the charge where the
property charged 1s situated and the charge was created outside the UK
(section 866) The company ar the person who has delivered the copy to the
Registrar must venfy 1t to be a correct copy and sign it Where a body corporate
gives the venfication, an officer of that body must sign it We will also accept a
venfied copy where section 867(2) apphes (property situated in another part

of UK)

Signature

l Please sign the form here

Signature

Signature

X fur I)\{;, 0 U X

This form must be signed by a person with an interest in the registration of
the charge
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MGO1

Particulars of a mortgage or charge

BFresenter information

n Important information

You do not have to give any contact information, but if
you do it will help Companies House ¢ there 1s a query
on the form and will establish where we return the
onginal documents The contact information you give
wilf be visible to searchers of the public record

l@m““m Daniel Shilvock

[Companyna-ne
DLA Piper UK LLP

|

Adess Victoria Square House

{Vlctorla Square

= e

ICoumry

IDX DX: 13022 BIRMINGHAM 1

[Taeuhone 0121 281 3842

Certificate

We will send your certificate to the presenter's address
if given above or to the Company's Registered Office if
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

[ ] The company name and number match the
information held on the public Register

[ You have included the onginal deed with this form

You have given details of the amount secured by
the mortgagee or chargee

You have given detalls of the mortgagee(s) or
person{s} entitled to the charge

You have entered the short particulars of all the
property mortgaged or charged

Yaou have signed the form

You have enclosed the correct fee

[J You have entered the date the charge was created
You have supphied the descniption of the instrument

Please note that all information on this form will
appear on the public record.

mow to pay

A fee of £13.1s payable to Companies House in
respect of each mortgage or charge.

Make cheques or postal orders payable to
‘Gompanies House '

E Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
return it to the appropnate address below:

For companies registered in England and Wales.
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbrdge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland:
The Registrar of Companies, Companes House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 N R Belfast 1

ﬂ Further information

For further informaticn, please see the guidance notes
on the website at www companieshouse gov uk or
email enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www companieshouse.gov uk
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In accordance with MGO 1

Section 860 of the
Companies Act 2006 Particula

- continuation page
rs of a mortgage or charge

I Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars 1

DEFINITIONS (continuad)

"Charged Securities" (continued)

{b) all other stocks, shares, debentures, bonds, warrants,
coupons, negotiable instruments, certificates of deposit or
other securities or "investments" (as defined 1in part II of

schedule II to the Financial Services and Markets Act 2000 as
in force at the date of the Deed) now or in future owned
(legally or beneficially) by a Chargor, held by a nominee,
trustee, fiduciary or clearance system on 1ts behalf or in
which such Chargor has an interest at any time;

"Chargors" means:
(a) the Original Chargors; and

(b) any other company which accedes to the Deed pursuant to an
Accession Deed,

"Debenture Securaity" means the Security created or evidenced by or
pursuant to the Deed or any Accession Deed,

"Declared Default” means an Event of Default which has resulted in
the Agent exercising any of 1ts raights under clause 26 20
(Acceleration) of the Facilities Agreement;

"Default Rate" means the rate of interest determined in accordance
with clauvse 11.3 of the Facilities Agreement;

"Delegate” means any delegate, sub-delegate, agent, attorney or co-
trustee appointed by the Security ARgent or by a Receiver;

"Facilities Agreement" means the senior sterling term and revolving
facilities agreement dated the same date as the Deed and made

between, (1) Education Personnel Holdco Limited as Parent, (2)
Education Personnel Bidco Laimited as Company, (3) the companies
lasted 1n part 1 of schedule 1 to 1t as Original Borrowers, (4) the

companies listed in part 1 of schedule 1 to 1t as Original
Guarantors, {5) Clydesdale Bank PLC and Lloyds TSB Bank plc as
Arrangers, (6) the banks and financ:ial institutions listed in part 2
of schedule 1 to 1t as Original Lenders, (7) Lloyds TSB Bank plc as
Agent and (8) Lloyds TSB Bank plc as Security Agent, pursuant to
which the Original Lenders agreed to make certain facilitaies
available to the Borrowers:

"Guarantee" means the guarantee and indemnity contained in clause 2
(Guarantee and Indemnity) as extended by schedule 2 (The Guarantee)
of the Deed,

centinued/
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In accordance with MGO 1

Section 860 of the
Companies Act 2006 Particula

- continuation page
rs of a mortgage or charge

ﬂ Short particulars of all the property mortgaged or charged

Please g

ive the short particulars of the property mortgaged or charged

Short particulars 1.

DEFINITIONS (continued)

"Insurances" means all policies of insurance {and all cover notes)
which are at any taime held by, or wratten in favour of, a Chargor or
in which a Chargor from taime to taime has an 1nterest save for any
policies of insurance which relate to liabalities of third parties
(1ncluding, without laimaitation}:

(a) all present and future Key-man Pclicies; and

(b) the peolicies of ainsurance (1f any) specified in part & of
schedule 3 {(Details of Security Assets) of the Deed:;

"Intellectual Property"” means all legal and/or equitable interests
(including, without limitation, the benefit of all licences in any
part of the world) of each Chargor in, or relating to:

(a) any patents, trade marks, service marks, designs, business
names, copyrights, database rights, design rights, domain
names, meral rights, ainventions, confidential ainformation,
know-how and other intellectual property raights and interests
{which may now or ain the future subsist), whether registered
or unregistered, and

(b) the benefit of all applications and rights to use such assets
of the Chargor (which may now or in the future subsist),

(1ncluding, without limitaticen, the intellectual property rights (if
any) specified i1n part 4 of schedule 3 (Details of Security Assetls)
of the Deed);

"Party" means a party to the Deed;

"Planning Acts" means (A) the Town and Country Planning Act 19%0,
(B) the Planning (Listed Buildings and Conservation Areas) Act 199%0,
(C} the Planning {Hazardous Substances) Act 1990, (D} the Planning
(Consequential Provisions} Act 1990, (E) the Planning and
Compensation Act 1991, (F) any regulations made pursuant to any of
the foregoing and (G) any other legislation of a similar nature;

"Real Property" means all estates and interests in freehold,
leasehold and cother immovable property (wherever situated) now or in
future belonging to any Chargor, or in whach any Chargor has an
interest at any time (i1ncluding the registered and unregistered land
(1f any) 1n England and Wales specified in part 1 of schedule 3
(Details of Security Assets)) but excluding in each case Short
Leasehold Properties, together with:

(a) all buildings and fixtures (including trade fixtures) and
fixed plant and machinery at any time thereon other than those
belonging to any landlord, tenant or occupier other than the
relevant Chargor;

continued/. ..
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In accordance with MGO 1

Section 860 of the
Companies Act 2006 Particula

- continuation page
rs of a mortgage or charge

m Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars 1.

DEFINITIONS {(continued)
"Real Property" {(continued)

{b) all easements, raights and agreements 1in respect thereof; and
{c) the benefit of all covenants given 1n respect thereof;

"Receivables" means all present and future book debts and other
debts, rentals, royalties, fees, VAT and monetary claims and all
other amounts at any time recoverable or receivable by, or due or
owing to, any Chargor (whether actual or contingent and whether
arising under contract or i1in any other manner whatscever) together
with:

{a) the benefit of all raights, guarantees, Security and remedies
relating to any of the foregoing (including, wilthout
limitation, negotiable instruments, 1indemnities, reservations
of property rights, rights of tracing and unpaid vendor's
liens and simrlar associated rights}; and

(b) all proceeds of any of the foregoaing,

"Receiver" means a receiver, or recelver and manager or
administrataive receiver o©of the whole or any part of the Securaity
Assets appointed by the Security Agent under the Deed;

"Related Rights" means, in relation to any Charged Securaity:

{a) all dividends, distributions and other income paid or payable
on the relevant Charged Security or on any asset referred to
in paragraph (b) of this definition; and

(b} all rights, monies or property accruing or offered at any time
in relation to such Charged Security whether by way of
redemption, substitution, exchange, bonus or preference, under
option raights or otherwise,

"Relevant Contract” means each agreement specified 1n part 5 of
schedule 3 (Details of Security Assets) of the Deed or specified in
any Accession Deed as a "Relevant Contract" together with each other
agreement supplementing or amending or novating or replacing the
same;

"Secured Cbligations" means all present and future obligations and
liabilities (whether actual or contingent and whether owed jointly
or severally or alone or 1n any other capacity whatsoever) of any

Obligor to the Security Agent and/or the other Secured Parties (or
any of them) under or pursuant to any Finance Document (including

all monies covenanted to be paid under the Deed),

continued/ ...
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In accordance with
Section 860 of the M GO 1
Companies Act 2006 Particula

- continuation page
rs of a mortgage or charge

ﬂ Short particulars of all the property mortgaged or charged
Please give the short particulars of the property morigaged or charged
Short particulars 1. DEFINITIONS (continued)
"Secured Parties" has the meaning given to that term in the
Intercreditor Agreement,
"Security Account” has the meaning given to that term in clause 12 8
{(a) (111} of the Deed,
"Security Assets"” means all property and assets from time to time
mortgaged, c¢harged or assigned (or expressed to be mortgaged,
charged or assigned) by or pursuant to the Deed;
"Security Period" means the period beginning on the date of the Deed
and ending on the date on which
{a) all the Secured Obligaticns have been unconditionally and
irrevocably paid and discharged in full; and
{b) no Secured Party has any further commitment, obligation or
liabailaty under or pursuant to the Finance Documents; and

"Short Leasehold Properties" means all leasehold properties for a
term of less than 15 years unexpired at the date of acquisition of
the lease where such leases are without payment of a premium

2. GUARANTEE AND INDEMNITY

21 Guarantee and indemnaity

Each Chargor irrevocably and unconditionally jointly and severally-

(a} guaranteed to the Security Agent punctual performance by each
Obligor of all that Obligor's obligations under the Finance
Documents;

() undertook with the Security 2Agent that whenever another

Obligor does not pay any amount when due under or in
connection with any Finance Document, that Chargor shall
immediately on demand pay that amount as 1f 1t were the
principal obligor; and

continued/
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In accordance wih MGO1 - continuation page

Section 860 of the

Companies Act 2006 Particulars of a mortgage or charge

ﬂ Short particulars of all the property mortgaged or charged
Please give the short particulars of the property mortgaged or charged
Short particutars 21 Guarantee and indemnity (continued}
{c) agreed with the Security Agent that 1f any obligation

(a)

(b)

(a)

2.2 Extension of guarantee

The guarantee set out 1n clause 2 1s given subject to and with the
benefit of the provisions set out ain schedule 1 (The Guarantee).

3. COVENANT TO PAY

31 Covenant to pay

3.2 Default ainterest

guaranteed by 1t 1s or becomes unenforceable, invalid or
1llegal, 1t will, as an 1independent and primary obligation,
indemnify the Security Agent immediately on demand against any
costs, loss or liability 1t 1ncurs as a result of an Oblagor
not paying any amount which would, but for such
unenforceability, invalaidity or 1llegality, have been payable
by 1t under any Finance Document on the date when 1t would
have been due The amount payable by a Chargor under thas
indemnity will not exceed the amcount it would have had to pay
under the Deed 1f the amount claimed had been recoverable on
the basis of a guarantee.

Each Chargor, as praincipal obligor and not merely as surety,
covenants in favour of the Security Agent that i1t will pay and
discharge the Secured Obligations from taime to time when they
fall due.

Every payment by a Chargor of a Secured Obligation which 1is
made to or for the benefit of a Secured Party to which that
Secured Obligation 1s due and payable 1n accordance with the
Finance Document under whach such sum 1s payable to that
Secured Party, shall operate 1in satisfaction to the same
extent of the covenant contained in clause 3.l{a}.

Any amount which 1s not paid under the Deed when due shall
bear interest (both before and after judgment and payable on
demand} from the due date until the date on which such amount
1s unconditionally and irrevecably paid and discharged in full
on a daily basis at the rate and in the manner agreed in the
Finance Document under which such amount 1s payable and, 1in
the absence of such agreement, at the Default Rate from time
to time

continued/

62652/120078/37662398

1 CHFPO25 Laserform Intemabonal 510




In accordance with

Secton B850 of the MGO01 - continuation page
Companies Act 2006 Particulars of a mortgage or charge

ﬂ Short particulars of all the property mortgaged or charged

Please give the short particulars of the property morigaged or charged

Short particulars 32

Default interest (continued)

(o) Default interest will accrue from day to day on a year of 365
days and will be compounded at such aintervals i1in the manner
agreed i1n the Finance Document under which such amount is
payable, and, 1in the absence of such agreement or as the
Security Agent (acting on the 1instructions of the Agent)
states are appropriate

GRANT OF SECURITY
Nature of securaty

All Security and dispositions created or made by or pursuant to the
Deed are created or made:

(a) 1n favour of the Security Agent;

(b) with full title guarantee 1in accordance with the Law of
Property (Miscellaneous Provisions) Act 1994; and

{c) as continuing security for payment of the Secured Obligatiocns

Qualifyaing fleocating charge

Paragraph 14 of Schedule Bl to the Insolvency Act 1986 applies to
any flocating charge created by or pursuant to the Deed (and each
such floating charge 1s a gualifying floating charge for the
purposes of the Insolvency Act 1986).

FIXED SECURITY
Fixed charges

Each Chargor charges and agrees to charge all of 1ts present and
future raight, title and interest 1n and to the following assets
which are at any taime owned by the Chargor, or in which 1t from taime
to time has an i1nterest

(a}) by way of first legal mertgage, the Real Property (i1f any)
specified 1in part 1 of schedule 3 of the Deed (Details of
Securaty Assets);

(b} by way of first fixed charge.

(1) all other Real Property and all ainterests 1in Real
Property (not charged by clause 5.1(aj}},

(11) all licences to enter upon or use land and the benefat
of all other agreements relating to land; and

continued/
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pacordancewih — MGQ1 - continuation page
Companies Act 2006 Particulars of a mortgage or charge

ﬂ Short particulars of all the property mortgaged or charged

Please give the short particulars of the property morigaged or charged

Short particulars 5.1

Faxed charges (continued)

{£)

{111) the proceeds of sale of all Real Property,

save that any rights to occupy serviced offices for terms of
less than 5 years shall not be subject to such fixed charge
{or the fixed charge created by clause 5.1{(2){(1)};

by way of first fixed charge all plant and machinery (not
charged by clauses 5.1(a) or 5 1(b)) and the benefit of all
contracts, licences and warranties relating to the same;

by way of first fixed charge:

(1) all computers, vehicles, office equipment and other
equaipment (not charged by clause 5.1{c}); and

{11} the benefait of all contracts, licences and warranties
relating to the same,

{(other than any which are for the time being part of any
Chargor's stock-in-trade or work-in-progress);

by way of first fixed charge:

(1) the Charged Securities referred to in part 2 of schedule
3 of the Deed (Details of Security Assets); and

(11) all other Charged Securities (not charged by clause 5.1
{e) (1)),

in each case, together with (A) all Related Rights from time
to time accruing to those Charged Securaties and (B} all
rights which such Chargor may have at any time against any
clearance or settlement system or any custodian in respect of
any Charged Investments;

by way of first fixed charge.

(1) the Securaity Accounts and all monies at any time
standing to the crediait of the Security Accounts; and

(11) all accounts of such Chargor with any bank, financial
institution or other person at any time not charged by
clause 5.1(f)(x) and all monies at any time standing to
the credit of such accounts,

in each case, together with all interest from time to time
accrued or accruing on such monies, any investment made out of
such monies or account and all rights to repayment of any of
the foregoing;

continued/
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Companies Act 2006 Particulars of a mortgage or charge

ﬂ Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars 5.1

Fixed charges {(continued)

{(g)

(h)

(1)

(1)

Security assignments

Each Chargor assigns and agrees to assign absclutely (subject to a
proviso for reassignment on redemption) all of 1ts present and
future right, title and interest in and to

{a)

{b)

by way of fairst fixed charge

(1) the Intellectual Property (1f any} specified in part 4
of schedule 3 of the Deed (Details of Security Assets),
and

(11} all eother Intellectual Property {(1f any) (not charged by
clause 5 1l(g}(1)):

to the extent that any Assigned Asset 1s not effectively
assigned under clause 5 2 (Security assignments), by way of
first fixed charge such Assigned Asset;

by way of first fixed charge (to the extent not otherwise
charged or assigned in the Deed):

(1} the benefit of all licences, consents, agreements and
Authorisations held or used i1n connection with the
business of such Chargor or the use of any of zts
assets, and

{11) any letter of credat issued 1in favour of such Chargor
and all bills of exchange and other negotiable
instruments held by ait:

by way of first fixed charge all of the goodwill and uncalled
capital of such Chargor.

the Relevant Contracts, all rights and remedies i1n connection
with the Relevant Contracts and all proceeds and claims
arisaing from them;

each ¢f the followaing:*
(2) each present and future Key-man Policy,

(r1) all Insurances specified in part 6 of schedule 3 of the
Deed (Details of Security Assets); and

{111) all other Insurances {(not assigned by clauses 5.2(b) (1)
or 5.2(b) {(11)},

and all claims under the Insurances and all proceeds of the
Insurances;

containued/
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In accordance with MG 0 ‘l

Section 860 of the

Companies Act 2006 Particulars of a mortgage or charge

- continuation page

E Short particulars of all the property mortgaged or charged

Piease give the short particulars of the property mortgaged or charged

Short particulars 5 2

Security assignments (continued)

(c) all Other Receivables (not ass:igned under clauses 5.2(a) or
5.2(b}}).

To the extent that any Assigned Asset described in clause 5.2(b) i1s
not assignable, the assignment which that clause purports to effect
shall operate as an assignment of all present and future rights and
claims of such Chargor to any proceeds of such Insurances.

Notice of assignment and/or charge - i1mmed:iate notice

Promptly upon (and in any event within 5 Business Days of) the
execution of the Deed (and promptly upon (and in any event withain 5
Business Days of) the obtaining of any Insurance or the execution of
any Relevant Contract after the date of the Deed) each Chargor
shall:

{a) 1n respect of each of 1ts Insurances, deliver a duly completed
notice of assignment to each other party to that Insurance,
and shall use 1ts reasonable endeavours to procure that each
such party executes and delivers to the Security Agent an
acknowledgement, 1in each case substantially in the respective
forms set out in schedule 6 of the Deed (Form of notice to and
acknowledgement by 1insurers) or with such amendments as the
Security Agent may agree, and

(b) in respect of each Relevant Contract, deliver a duly completed
notice of assignment to each other party teo that Relevant
Contract, and use its reasonable endeavours to procure that
each such party executes and delavers to the Security Agent an
acknowledgement, 1n each case substantially in the respective
forms set out in schedule S5 of the Deed (Form of notice to and
acknowledgement by party to Relevant Contract) or with such
amendments as the Security Rgent may agree

Assigned Assets

The Security Agent 15 not obliged to take any steps necessary to
preserve any Assigned Asset, to enforce any term of a Relevant
Contract against any person or to make any enguirlies as to the
nature or sufficiency of any payment received by 1t pursuvant to the
Deed

continued/.....
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Companies Act 2006 Particulars of a mortgage or charge

ﬂ Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars 55

Excluded Property

{a)

(b)

{c)

FLOATING CHARGE

Each Chargor charged and agreed to charge by way of first floatang
charge all of 1ts present and future:

{a)

(b}

There shall be excluded from the fixed charges created under
clause 5 1(b) any leasehold property held by a Chargor under a
lease which either precludes absolutely or conditionally
(1ncluding requiring the consent of any third party) that
Chargor from creating any charge over 1ts leasehold interest
in that property (each an "Excluded Property") until the
relevant condition or waiver has been obtained.

For each Excluded Property, each relevant Chargor undertakes
to-

(1} apply for the relevant consent or waiver of prohibaition
or conditions within five Business Days of a wraitten
request from the Securaity Agent to do so (which request
may also only be delivered when an Event of Default 1s
contanuing), and thereafter to wuse all reasonable
endeavours to obtain that consent or waiver of
prohibition as soon as possible;

(11) upon request, keep the Security Agent informed of its
progress 1in obtaining such consent or waiver; and

(r11) forthwith wupon receipt of such consent or waiver,
provide the Security Agent with a copy.

Immediately upon receipt of the relevant waiver or consent,
the relevant formerly Excluded Property shall stand charged to
the Securaity Agent (as trustee for the Secured Parties} under
clause 5.1 (b).

assets and undertaking (wherever located) not otherwise
effectively charged by way of first fixed mortgage or charge
or assagned pursuant to clause 5 1 (Fixed charges), clause 5.2
(Security assignments}) or any other provision of the Deed, and

(whether or not effectively so charged or assigned) heritable
property and all other property and assets in Scotland

continued/.....
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ﬂ Short particulars of all the property mortgaged or charged
Please give the short particulars of the property morigaged or charged
Shoﬂpanmmam 7. CONVERSION OF FLOATING CHARGE
71 Conversion by notice
The Security Agent may, by wraitten notice to a Chargor, convert the
floating charge created under the Deed into a fixed charge as
regards all or any of the assets o¢f such Chargor specified in the
notice 1f
{a) an Event of Default has occurred and 1s continuing, or
{b) the Securaity Agent considers any Security Assets to be in
danger of being seized or sold under any form of distress,
attachment, execution or other legal process or to be
otherwise 1n jeopardy.
7.2 Small companies
The floating charge created under the Deed by any Chargor shall not
convert into a fixed charge solely by reason of a moratorium being
obtained under the Insolvency Act 2000 {or anything done with a view
to obtaining such a moratorium) in respect of such Chargor.
7.3 Automatic conversion

The floating charge created under the Deed shall (in additicn to the
circumstances 1n which the same will occur under general law)
automatically convert into a fixed charge:

{a) in relation to any Security Asset which 1s subject to a
floating charge 1f:

(1} such Chargor creates {(or attempts or purports to create)
any Security ({other than Permitted Security) on or over
the relevant Security Asset without the prior written
consent of the Security Agent; or

(11} any third party levies or attempts to levy any distress,
execution, attachment or other legal process against any
such Security Asset; and

(b) over all Security Assets of a Chargor which are subject teo a
floating charge 1f an administrator 1is appointed in respect of
such Chargor or the Securaity Agent receives notice of
intention to appoint such an administrator (as contemplated by
the Insolvency Act 1986) .

continued/
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ﬂ Short particulars of all the property mortgaged or charged

[ Please give the short particulars of the property morigaged or charged

Short particulars 7.4

Partial conversion

The giving of a notice by the Security Agent pursuant to clause 7.1
{Conversion by notice) 1n relation to any class of assets of any
Chargor shall not be construed as a waiver or abandonment of the
rights of the Security Agent to serve similar notices 1n respect of
any other class of assets or of any other right of the Security
Agent and/cor the other Secured Parties

CONTINUING SECURITY
Continuing security

The Debenture Security 1s continuing and will extend to the ultimate
balance of the Secured Oblaigations regardless of any intermediate
payment or discharge in whole or in part. The Deed shall remain 1in
full force and effect as a continuing security for the duration of
the Secur:ity Period.

Additional and separate securaty

The Deed 1s in addition to, without prejudice to, and shall not
merge with, any other right, remedy, guarantee or Security which the
Security Agent and/or any other Secured Party may at any taime hold
for any Secured Obligation.

Right te enforce

The Deed may be enforced against each or any Chargor without the
Security Agent and/or any other Secured Party first having recourse
to any other right, remedy, guarantee or Securaity held by or
available to 1t or any of them.

NEGATIVE PLEDGE AND DISPOSALS

No Chargor shall do or agree to do any of the following without the
prior written consent of the Security Agent:

(a) create or permit to subsist any Security or Quasi-Security on
any Security Asset other than as created by the Deed and
except for a Permitted Security as permitted by the Facilit:ies
Agreement; or

{b} sell, transfer, lease, lend or otherwise dispose of (whether
by a single transaction or a number of transactions and
whether related or not and whether voluntarily or
inveoluntarily) the whole or any part of 1ts interest in any
Security Asset except for a Permitted Disposal or a Permitted
Transaction as permitted by the Facilities Agreement.

continued/
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F’Iease give the short particulars of the property mortgaged or charged

Short particulars

10 SET-OFF
10 1 Set-off raights

{a} The Security Agent and each other Secured Party may (but shall
not be obkliged to) set off any obligation which 1s due and
payvable by any Chargor and unpaid {whether under the Finance
Documents or which has been assigned to the Security Agent or
such other Secured Party by any other Chargor) against any
obligation (whether or not matured) owed by the Security Agent
or such other Secured Party to such Chargor, regardless of the
place of payment, booking branch or currency of either
obligataicn

{b) At any time after the Debenture Securaity  has become
enforceable {and in addition to i1ts rights under clause 10.1
(a)), the Securaty Agent and each other Secured Party may (but
shall not be obliged teo) set-off any containgent liability owed
by a Chargor under any Finance Document against any obligation
(whether or not matured) owed by the Security Agent or such
other Secured Party to such Chargor, regardless of the place
of payment, booking branch or currency of either obligation

{c) If the obligations are in different currencies, the Security
Agent or such other Secured Party may convert either
obligation at a market rate of exchange 1n 1ts usual course of
business for the purpose ¢f the set-off.

(d) If either oblaigation 15 unligquidated or unascertained, the
Security Agent or such other Secured Party may set off in an
amount estaimated by 1t in good faith to be the amount of that
obligation.

10.2 Taime deposits

Without prejudice to clause 10.1 ({Set-off), 1f any time deposit
matures on any acccount which any Chargor has with the Security Agent
or any other Secured Party at a time within the Security Period

when.
(a) this Debenture Security has become enforceable, and
(b} no Secured Cbligation 1s due and payable,

such time deposit shall automatically be renewed for such further
maturity as the Securaity Agent or such other Secured Party in 1its
absolute discretion considers appropriate unless the Security Agent
or such other Secured Party otherwise agrees in writing

continued/

62652/120078/37662398

1 CHFP025 Laserform Intemational 5110




with . .
paccoriarcewh  MGO1 - continuation page

Companies Act 2006 Particulars of a mortgage or charge
ﬂ Short particulars of all the property mortgaged or charged
Please give the short particulars of the propery mortgaged or charged
Short particulars 11. FURTHER ASSURANCES
11.1 Further action

Subject to the Agreed Security Principles each Chargor shall, at its
own expense, promptly deo all acts and execute all documents as the
Securaty Agent or a Receiver may reasonably specify (and in such
form as the Security Agent or a Receiver may reasonably reguire)

for:

{a)

{b)

{c)

(d)

creating, perfecting or protecting the Security intended to be
created by the Deed or any cother Finance Document; and

facilitating the realisation of any Security Asset;

facilitating the exercise of any rights, powers and remedies
exercisable by the Security Agent, any other Secured Party or
any Receiver or any Delegate in respect of any Security Asset
or provided by or pursuant to the Finance Documents or by law,
or

creating and perfecting Security in favour of the Security
Agent or the Secured Parties over any property and assets of
such Chargor located in any juriaisdicticon outside England and
Wales equivalent or similar to the Security intended to be
created by or pursuant t¢ the Deed or any other Finance
Document

This includes:

(1) the re-execution of the Deed or such Finance Document,

{11) the execution of any legal mortgage, charge, transfer,
cenveyance, assignment, assignation or assurance of any

property, whether to the Security Agent or to 1ts
nominee; and

(1112} the giving of any notice, order or direction and the
making of any filing or registration,

which, in any such case, the Security Agent may think
expedient

continued/
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11.3

12.

Finance Documents

Each Chargor shall take all such action as 1s available to 1t
(including making all filings and registrations) as may be necessary
for the purpose of the creation, perfection, protection or
maintenance of any Security conferred or intended tco be conferred on
the Securaty Agent or the Secured Parties by or purswant to the
Finance Documents

Specific securaty

Without prejudice to the generality of clause 11 1 (Further action),
each Chargor will immediately upon request by the Security Agent
execute any document contemplated by that clause over any Securaty
Asset which 1s subject to or intended to be subject to any fixed
security under the Deed (including any fixed security arising or
intended to arise pursuant to clause 7 of the Deed (Conversion of
floating charge)).

POWER OF ATTORNEY

Each Chargor, by way of security, 1irrevocably and severally appoints
the Security Agent, each Receiver and any Delegate to be 1ts
attorney to take any action having failed to take such action withan
a reasonable period after receiving such request which such Chargor
15 obliged to take under the Deed, including under clause 11
(Further Assurances). Each Chargor ratifies and confirms whatever
any attorney does or purports to do pursuant to 1ts appointment
under clause 12 (Power of Attorney).

SCHEDULE 1: THE GUARANTEE
Continuing guarantee

This guarantee 1s a c¢ontinuing guarantee and will extend to the
ultimate balance of sums payable by any Chargor under the Fainance
Documents, regardless of any 1ntermediate payment or discharge in
whole or in part.

Reinstatement

If any discharge, release or arrangement (whether in respect of the
obligations of any Chargor or any security for those obligations or
otherwise) made by the Security Agent in whole or in part on the
basis of any payment, security or other disposition which 1s avoided
or must be restored in insolvency, liguidation, administration or
otherwise, without limitation, then the 1liability of each Chargor
under the Deed will continue or be reinstated as i1f the discharge,
release or arrangement had not occurred.

continued/.
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Short particulars 3

Waiver of defences

The obligations of each Chargor under the Deed will not be affected
by an act, omission, matter or thing which, but for the Deed, would
reduce, release or prejudice any of 1ts obligations under the Deed
{without limitation and whether or not known to 1t or to the
Security Agent} aincluding:

(a) any time, waiver or consent granted to, or compoesition with,
any Chargor or other person,

{b) the release of any other Chargor or any other person under the
terms of any composition or arrangement with any creditor of
any member of the Group;

(c) the taking, variation, compromise, exchange, renewal or
release of, or refusal or neglect to perfect, take up or
enforce, any rights against, or security over assets of, any
Chargor or other person or any non-presentation or non-
observance of any formality or other requirement in respect of
any 1nstrument or any failure to realise the full wvalue of any
security;

(d) any 1ncapacity or lack o©f ©power, authority or legal
persconality of or dissolution or change i1n the members or
status of a Chargeor or any other person.

{e) any amendment, novation, supplement, extensicon, restatement
(however fundamental and whether or not more onerous) or
replacement ©f a Finance Document or any other document or
security 21including, without limitation, any change in the
purpose of, any extension or increase 1n any facility or the
addition of any new facility under any Finance Document or
other document or security,

{f) any unenforceability, 1llegalaity or ainvalidity of any
obligaticn of any person under any Finance Document or any
other document or security, or

62652/120078/37662398

{g) any insolvency, administration or similar proceedings
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Guarantor Intent

Without prejudice to the generality of paragraph 3 (Waiver of
Defences), each Chargor expressly confirmed that 1t intends that
this guarantee shall extend from time to time to any (however
fundamental) varaiation, aincrease, exitension or addition of or to any
of the Finance Documents and/or any facility or amount made
available under any of the Finance Documents for the purposes of or
in connection with any of the following: business acquisitions of
any nature; increasing working capital; enabling investor
distributions to be made; carrying out restructurings, refinancing
existing facilities, refinancing any other indebtedness; making
facilities available to new borrowers, any other variation or
extension of the purposes for which any such facilaity or amount
might be made available from time to taime; and any fees, costs
and/or expenses associated with any of the foregoing.

Immediate recourse

Each Chargor waived any right 1t may have of farst requiring the
Security Agent to proceed against or enforce any other rights or
security or claim payment from any person before claiming from that
Chargor under the Deed This waiver applies 1rrespective of any law
or any provision of a Finance Document to the contrary.

Appropriations

Until all amounts which may be or become pavable by the Chargors
under or 1n connection with the Finance Documents have been
irrevocably paid in full, the Security Agent (or any trustee or
agent on 1ts behalf) may:

(a) refrain from applying or enforcing any other monies, security
or rights held or received by the Security Agent ({or any
trustee or agent on 1ts behalf} 1n respect of those amounts,
or apply and enforce the same 1n such manner and order as it
sees fit (whether against those amounts or otherwise) and no
Chargor shall be entitled to the benefit of the same; and

(b) hold 1n an 1interest-bearing suspense account any monies
received from any Chargor or on account o©f any Chargor's
liability under the Deed.

continued/.....
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Short particulars 7.

Deferral of Guarantors' raights

Unt:xl all amounts which may be or become payable by the Chargors
under or 1n connection with the Finance Documents have been
irreveocably paid in full and unless the Security BAgent otherwaise
directs, no Chargor will exercise any raights which 1t may have by
reascon of performance by it of 1ts obligations under the Finance
Documents or by reason of any amount belng payable, or 1liability
arising, under the Deed

{a) to be indemnified by a Chargor:;

(b) to claim any contribution from any other guarantor of any
Chargor's obligations under the Finance Documents,

{c) to take the benefit {in whole or in part and whether by way of
subrogation or otherwise) of any rights of the Security Agent
under the Finance Documents or of any other guarantee or
security taken pursuant to, or in connection with, the Finance
Documents by the Security Agent;

(d) to bring legal or other proceedings for an order regulring any
member of the Group to make any payment, or perform any
obligation, in respect of which any Chargor has given a
guarantee, undertaking or indemnity under clause 2.1
{(Guarantee and aindemnity);

(e) to exercise any raight of set-off against any member of the
Group; and/or

(£} to claim or prove as a creditor of any member of the Group in
competition with the Security Agent

If a Chargor receives any benefit, payment or distribution in
relation to such raights 2t shall hold that benefit, payment or
distribution to the extent necessary to enable all amounts which may
be or become payable to the Security Agent by any member of the
Group under or 1in connection with the Finance Documents teo be repaid
in full on trust for the Security Agent and shall promptly pay or
transfer the same to the Security Agent.

Addational security

The guarantee 1s 1n addition to, and 1s nct in any way prejudiced
by, any other guarantee or security at the date of this guarantee or
subsequently held by the Security Agent

continued/. .
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SCHEDULE 2: INSURANCES
Insurer Insured risks Policy
number
Aviva Insurance Combined Commercial 24504061
Limited
Brit Insurance Recruirtment Commercial Combined R11iH5898
Lamited
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 869(5) & (6) of the Companies Act 2006

COMPANY NO. 2926583
CHARGE NO. 6

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A GUARANTEE & DEBENTURE
DATED 12 AUGUST 2011 AND CREATED BY PROTOCOL
EDUCATION LIMITED FOR SECURING ALL MONIES DUE OR TO
BECOME DUE FROM ANY OBLIGOR TO LLOYDS TSB BANK
PLC AND/OR THE OTHER SECURED PARTIES (OR ANY OF
THEM) ON ANY ACCOUNT WHATSOEVER UNDER THE TERMS
OF THE AFOREMENTIONED INSTRUMENT CREATING OR
EVIDENCING THE CHARGE WAS REGISTERED PURSUANT TO
CHAPTER 1 PART 25 OF THE COMPANIES ACT 2006 ON THE 19
AUGUST 2011

GIVEN AT COMPANIES HOUSE, CARDIFF THE 22 AUGUST 2011
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