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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7982303

Charge code: 0798 2303 0005

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 27th February 2019 and created by EDUCATION
PERSONNEL MANAGEMENT HOLDINGS LIMITED was delivered
pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 1st March

2019.

Given at Companies House, Cardiff on 4th March 2019

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

SUPPLEMENTAL SECURITY AGREEMENT

BETWEEN

THE COMPANIES LISTED HEREIN
as the Original Chargors

and

GLAS TRUST CORPORATION LIMITED
as Security Agent

This Supplemental Security Agreement relating to a security agreement dated 9 March 2016 and a
supplemental security agreement 2 November 2018 is entered into subject to the terms of an
Intercreditor Agreement dated 9 March 2016 (as amended pursuant to an amendment deed dated 14
December 2018)
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THIS DEED is dated 27 FEBRUARY 2019 and made

BETWEEN:

(1)

(2)

THE COMPANIES LISTED in Schedule 1 (Original Chargors) each as an Original Chargor and
together, the Original Chargors; and

GLAS TRUST CORPORATION LIMITED (the Security Agent) as agent and trustee for the
Secured Parties (as defined below).

BACKGROUND:

(A)

(B)

©

D)
(E)

Pursuant to a consent request letter dated 30 January 2019 from Citation Holdco Limited as parent to
Global Loan Agency Services Limited as agent, the Security Agent and the Increase Lenders (as
defined therein) (the Consent Request Letter), the parties agreed that the liabilities and obligations
arising under the Facilities Agreement have been increased pursuant to the Consent Request Letter
and shall form part of the “Liabilities”, “Secured Obligations” or the “Secured Liabilities” (as
appropriate), each as defined in the Intercreditor Agreement or similar terms under each Transaction
Security Document to which each Obligor is a party (including by incorporation).

The Chargors and the Security Agent have agreed to enter into this Deed in connection with the
Consent Request Letter and in order to grant further continuing security to the Security Agent in
respect of the Secured Liabilities (as defined below).

Each Chargor enters into this Deed in connection with the Intercreditor Agreement (as defined
below).

This Deed is supplemental to the Existing Security Documents.

It is intended that this document takes effect as a deed notwithstanding the fact that a party may only
execute this document under hand.

IT IS AGREED as follows:

1.

1.1

INTERPRETATION
Definitions
In this Deed:

Account Bank means, in relation to a Restricted Account, the bank with which the Restricted
Account is maintained.

Act means the Law of Property Act 1925,
Chargor means cach of the Original Chargors and cach of the New Chargors.

Enforcement Event has the meaning given to the term Declared Default in the Senior Facilities
Agreement.

Existing Debenture means the English law governed debenture dated 9 March 2016 entered into
between the Chargors (as defined therein) and the Security Agent.

Existing Security Documents means:
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(a) the Existing Debenture;

(b) the supplemental sccurity agreement dated 2 November 2018 and entered into by the
Original Chargors listed in Schedule 1 (Original Chargors) hereto; and

(©) the Existing Security Accession Deeds.

Existing Security Accession Deeds means the:

(a) security accession deeds each dated 25 April 2016 and entered into by the relevant Original
Chargor (as applicable) listed at numbers 3 to 10 (inclusive) in Schedule 1 (Original

Chargors) hereto; and

(b) security accession deeds cach dated 15 February 2018 and entered into by the relevant
Original Chargor (as applicable) listed at numbers 11 and 12 in Schedule 1 (Original
Chargors) hereto.

Existing Security means the Security created under the Existing Security Documents.

Fixtures means all fixtures and fittings and fixed plant and machinery on the Mortgaged Property.
Intercompany Loan Agreement mecans any intercompany loan agreement to which a Chargor is
party as a lender, including those specified in Schedule 2 (Security Assets) under the heading
“Relevant Contracts” and the intercompany loan agreements (if any) specified as such in any
Security Accession Deed.

Intercreditor Agreement mcans the intercreditor agreement dated 9 March 2016 between, among
others, Citation Holdco Limited, Citation Bidco Limited and the Security Agent (as amended
pursuant to an amendment deed dated 14 December 2018).

Investments means:

(a) all shares, stocks, debentures, bonds or other securities and investments included in the
definition of Security Assets;

(b) any dividend or interest paid or payable in relation to any of the above; and

(c) any right, money or property accruing or offered at any time in relation to any of the above
by way of redemption, substitution, exchange, bonus or preference under option rights or
otherwise.

Mortgaged Property means all freehold or leasehold property included in the definition of
“Security Assets”.

New Chargor means each company which accedes to this Deed as a Chargor pursuant to a Security
Accession Deed.

Party means a party to this Deed.
Premises means all buildings and erections included in the definition of “Security Assets”.

Receiver means an administrative receiver, receiver and manager or a receiver, in each case,
appointed under this Deed.
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1.2

(a)

(b)

(©)

Restricted Account means all present and future bank accounts in the name of any Chargor and
includes the bank accounts (if any) specified in Schedule 2 (Security Assets) under the heading
“Restricted Accounts” and the bank accounts (if any) specified in any Security Accession Deed, and:

(a) if there is a change of Account Bank, any account into which all or part of a credit balance
from a Restricted Account is transferred; and

(b) any account which is a successor to a Restricted Account on any re-numbering or re-
designation of accounts and any account into which all or part of a balance from a Restricted
Account is transferred for investment or administrative purposes.

Restricted IP means any Material Intellectual Property owned by or licensed to a Chargor which, in
cach case, that Chargor is prohibited from charging and in respect of which consent has not yet been
obtained from the third party pursuant to Clause 2.11(b) (Third Party Consents).

Restricted Mortgaged Property means any leasehold property (which is material in the context of
its business) held by a Chargor under a lease with a third party which precludes cither absolutely or
conditionally that Chargor from creating a mortgage or charge over its leasehold interest in that
property and in respect of which consent has not yet been obtained from the third party pursuant to
Clause 2.11(a) (Third Party Consents).

Secured Liabilities has the meaning given to the term Sccured Obligations in the Intercreditor
Agreement.

Secured Party has the meaning given to it in the Intercreditor Agreement.

Security Accession Deed means a deed executed by a member of the Group substantially in the
form set out in Schedule 5 (Form of Security Accession Deed), with those amendments which the
Security Agent may approve or reasonably require.

Security Assets means all assets of each Chargor the subject of any security created by this Deed.

Security Period means the period beginning on the date of this Deed and ending on the date on
which all the Secured Liabilities have been unconditionally and irrevocably paid and discharged in
full.

Senior Facilities Agreement mecans the senior facilities agreement dated 9 March 2016 between,
among others, Citation Holdco Limited, Citation Bidco Limited, the Agent (as defined therein) and
the Security Agent, as amended and or amended and restated from time to time and most recently
pursuant to the amendment and restatement agreement dated 2 November 2018,

Trade Contract means cach contract entered into by a Chargor with a trade counterparty.
Construction

Capitalised terms defined in the Intercreditor Agreement and the Senior Facilities Agreement have,
unless expressly defined in this Deed, the same meaning in this Deed, as applicable.

The provisions of clause 1.2 (Construction) of the Intercreditor Agreement apply to this Deed as
though they were set out in full in this Deed, except that references to the Intercreditor Agreement
will be construed as references to this Deed.

In this Deed:
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(d)

(e)

¢y

(2)

21

(2)

(b)

(1) a Finance Document or any other agreement or instrument includes (without prejudice to
any prohibition on amendments) any amendment to that Finance Document or other
agreement or instrument, including any change in the purpose of, any extension of or any
increase in the amount of a facility or any additional facility;

(i) the term this Security means any security created by this Deed,
(iii) assets includes present and future properties, revenues and rights of every description; and

(1v) for the purposes of the definitions of Restricted IP and Restricted Mortgaged Property and
Clause 2.11 (Third Party Consents), the term “third party” in relation to a Chargor means
any person which is not a member of the Group or an Affiliate of a member of the Group.

Any covenant of a Chargor under this Deed (other than a payment obligation) remains in force
during the Security Period.

The terms of the other Finance Documents and of any side letters between any Parties in relation to
any Finance Document are incorporated in this Deed to the extent required to ensure that any
purported disposition of any frechold or leaschold property contained in this Deed is a valid
disposition in accordance with Section 2(1) of the Law of Property (Miscellancous Provisions) Act
1989.

If the Sccurity Agent considers that an amount paid to a Secured Party under a Finance Document is
capable of being avoided or otherwise set aside on the liquidation or administration of the payer or
otherwise, then that amount will not be considered to have been irrevocably paid for the purposes of

this Deed.

Unless the context otherwise requires, a reference to a Security Asset includes the proceeds of sale of
that Security Asset.

CREATION OF SECURITY

General

All the security created under this Deed:

(1) is created in favour of the Security Agent;

(i1) is created over present and future assets of each Chargor;
(iii)  is security for the payment of all the Secured Liabilitics;

(iv) is made with full title guarantee in accordance with the Law of Property (Miscellancous
Provisions) Act 1994; and

(v) is created in addition to and does not affect the Security created by the Existing Security
Documents.

If the rights of a Chargor under a document (including any contract or policy of insurance) cannot be
secured without the consent of a party to that document:

(i) this Security will secure all amounts which that Chargor may receive, or has received, under
that document but exclude the document itself; and
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(©)

22

(2)

(b)

23

(2)

(ii)

if the Security Agent (acting reasonably) determines that the relevant asset is material the
Chargor shall use reasonable endeavours to obtain any necessary consent of, or waiver from,
the relevant party to that document being secured under this Deed.

The Security Agent holds the benefit of this Deed on trust for the Secured Parties.

Land

Each Chargor charges, subject to the Existing Security:

)

(i)

by way of a legal mortgage:

(A)

(B)

the estates or interests in any frechold or leaschold property now owned by it as
specified opposite its name in Schedule 2 (Security Assets) (as supplemented
pursuant to cach Security Accession Deed) under the heading “Real Property”, with,
subject to Clause 2.11 (Third Party Consents), the exception of any Restricted
Mortgaged Property; and

any estates or interests in any leasehold property in paragraph (a)(1)( A) above which
has ceased to fall within the definition of Restricted Mortgaged Property by virtue of
receipt of the relevant landlord’s consent to charge that property, but only with
effect from the date on which that consent is obtained.

(to the extent that they are not the subject of a mortgage under paragraph (i) above) by way
of fixed charge:

(A)

(B)

the estates or interests in any frechold or leaschold property now owned by it as
specified opposite its name in Schedule 2 (Security Assets) (as supplemented
pursuant to each Security Accession Deed) under the heading “Real Property”, with,
subject to Clause 2.11 (Third Party Consents), the exception of any Restricted
Mortgaged Property; and

any cstates or interests in any leaschold property in paragraph (a)(ii)}{A) above which
has ceased to fall within the definition of Restricted Mortgaged Property by virtue of
receipt of the relevant landlord’s consent to charge that property, but only with
effect from the date on which that consent is obtained.

A reference in this Clause 2.2 to a mortgage or charge of any frechold or leaschold property
includes:

(i)
(i)

Investments

all buildings, fixtures, fittings and fixed plant and machinery on that property; and

the benefit of any covenants for title given or entered into by any predecessor in title of a
Chargor in respect of that property or any moneys paid or payvable in respect of those
covenants.

Each Chargor charges, subject to the Existing Sccurity:

(i)

by way of a fixed charge all shares in any other Obligor or Material Company which is a
Subsidiary of an Obligor owned by it or held by any nominee on its behalf; and;
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(b)

(c)

24

2.5

2.6

2.7

(2)

(i) by way of a fixed charge its interest in all shares, stocks, debentures, bonds or other
securities and investments owned by it or held by any nominee on its behalf.

A reference in this Clause 2.3 to a mortgage or charge of any stock, share, debenture, bond or other
security includes:

(i) any dividend or interest paid or payable in relation to it; and

(i1) any right, money or property accruing or offered at any time in relation to it by way of
redemption, substitution, exchange, bonus or preference, under option rights or otherwise.

For the avoidance of doubt, there shall be excluded from the security created by this Deed all
investments and shares in any Joint Ventures.

Plant and machinery

Each Chargor charges, subject to the Existing Security, by way of a fixed charge all plant and
machinery owned by it and its interest in any plant or machinery in its possession.

Restricted credit balances

Subject to any prior Security in favour of any Account Bank which is created by law or in the
standard terms and conditions of the Account Bank (to the extent such terms and conditions have not
been waived) and the Existing Security cach Chargor charges by way of a fixed charge all of its
rights in respect of any amount standing to the credit of any Restricted Account and the debt
represented by it.

Insurances

Subject to paragraph (b) of Clause 2.1 (General), each Chargor assigns absolutely, subject to the
Existing Security, subject to a proviso for re-assignment on redemption, all of its rights in respect of
any contract or policy of insurance taken out by it or on its behalf or in which it has an interest,
excluding any third party liability or public liability insurance and any directors and officers
insurance (in each case, other than to the extent any Chargor has a legal or beneficial claim on the
proceeds) but including, without limitation the contracts and policies of insurance specified in
Schedule 2 (Security Assets) under its name under the heading “Insurances” and the contracts and
policies of insurance (if any) specified in any Security Accession Deed.

Other contracts

Subject to paragraph (b) of Clause 2.1 (General) and, in respect of Trade Contracts, paragraph (b)
below, each Chargor assigns absolutely, subject to the Existing Security, subject to a proviso for re-
assignment on redemption, all of its rights in respect of:

(1) any agreement to which it is a party (including any Hedging Agreement and any
Intercompany Loan Agreement), except to the extent that it is subject to any fixed security
created under any other term of this Clause 2.7; this includes the agreements (if any), as
specified in Schedule 2 (Security Assets) (as supplemented pursuant to each Security
Accession Deed) under its name under the heading “Relevant Contracts”;

(ii) any letter of credit issued in its favour;

(iii) any bill of exchange or other negotiable instrument held by it; and
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(b)

2.8

29

2.10

(a)

(b)

(c)

(i) any other agreement to which the Chargor is a party and which the Security Agent and the
Chargor have designated a relevant contract,

cach a Relevant Contract.

There shall be excluded from the security created by this Deed any Trade Contract which prohibits
the Chargor party to it from creating Security over its rights under that Trade Contract for so long as
such prohibition is in existence or until consent has been received from the relevant third party.
Intellectual property

Each Chargor charges, subject to the Existing Security, by way of a fixed charge:

(a) all of its rights in respect of any Material Intellectual Property (as defined in the Senior
Facilities Agreement), with, subject to Clause 2.11 (Third Party Consents), the exception of
Restricted IP; and

(b) all of its rights in respect of any Material Intellectual Property (as defined in the Senior
Facilities Agreement) which by wvirtue of obtaining third party consent to charge such
Material Intellectual Property has ceased to fall within the definition of Restricted IP, but
only with effect from the date on which that consent is obtained.

Miscellaneous

Each Chargor charges by way of fixed charge, subject to the Existing Security:

(a) any beneficial interest, claim or entitlement it has in any pension fund;

(b) its goodwill;

() the benefit of any Authorisation (statutory or otherwise) held in connection with its use of
any Security Asset;

(d) the right to recover and receive compensation which may be payable to it in respect of any
Authorisation referred to in paragraph (¢) above; and

(©) its uncalled capital.

Floating charge

Each Chargor charges, subject to the Existing Security, by way of a floating charge all its assets not
at any time otherwise effectively mortgaged, charged or assigned by way of fixed mortgage, charge
or agsignment under this Clause 2.10.

Except as provided below, the Security Agent may by notice to a Chargor convert the floating charge
created by that Chargor under this Clause 2.10 into a fixed charge as regards any of that Chargor's
assets specified in that notice, if:

(i) an Enforcement Event has occurred; or

(i) the Security Agent considers those 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 in jeopardy.

The floating charge created by this Clause 2.10 may not be converted into a fixed charge solely by
reason of:
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(d)

(e)

2.11

(a)

(b)

(©)

(1) the obtaining of a moratorium; or
(ii) anything done with a view to obtaining a moratorium,
under section 1A of the Insolvency Act 1986,

The floating charge created by this Clause 2.10 will automatically convert into a fixed charge over
all of a Chargor's assets if an administrator is appointed or the Security Agent receives notice of an
intention to appoint an administrator.

The floating charge created by this Clause 2.10 is a qualifying floating charge for the purpose of
paragraph 14 of Schedule B1 to the Insolvency Act 1986.

Third Party Consents

If a Chargor has an interest in any Restricted Mortgage Property, that Chargor shall notify the
Security Agent and:

(i) as soon as reasonably practicable and within five Business Days of the date of this Deed or a
Security Accession Deed (as the case may be), send a request for consent to cach landlord of
Restricted Mortgaged Property to the creation of charges envisaged by Clauses 2.2(a)(1)(B)
(Land) and 2.2(a)(11)(B) (L.and) and use its reasonable endeavours to obtain consent of each
such landlord for a period of 20 Business Days from service of the request for consent. If the
relevant Chargor has used its reasonable endeavours but has not been able to obtain consent
within such period, its obligation to obtain consent shall expire at the end of such period,;

(ii) at the rcasonable request of the Security Agent, keep the Security Agent informed of the
progress of its negotiations with any such landlord; and

(iii)  provide the Security Agent with a copy of each such consent promptly after its receipt.
If a Chargor has an interest in any Restricted IP, that Chargor shall:

(1) as soon as reasonably practicable and within five Business Days of the date of this Deed or a
Security Accession Deed (as the case may be), send a request for consent to each
counterparty whose consent is required to the creation of charges envisaged by Clause 2.8(b)
(Intellectual property) and use its reasonable endeavours to obtain consent of each such
counterparty for a period of 20 Business Days from service of the request for consent. If the
relevant Chargor has used its reasonable endeavours but has not been able to obtain consent
within such period, its obligation to obtain consent shall expire at the end of such period;

(i1) at the reasonable request of the Security Agent, keep the Security Agent informed of the
progress of its negotiations with any such counterpart; and

(111) provide the Security Agent with a copy of each such consent promptly after its receipt.

Immediately upon receipt of the relevant waiver or consent, or upon the relevant prohibition
otherwise ceasing to apply, the formerly excluded assets or undertakings shall stand charged or
assigned to the Security Agent under the relevant Clause of this Deed (as applicable). If reasonably
required by the Security Agent, at any time following satisfaction of that condition or receipt of that
waiver or consent, the Chargor will forthwith execute a valid fixed charge or legal assignment over
the relevant assets on substantially the same terms as set out in this Deed.
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(d)

3.1

3.2

(a)

(b)

(c)

Where an asset is Restricted IP or Restricted Mortgaged Property and excluded from the Security
created by this Deed, that Security shall operate as an assignment or charge of all proceeds and/or
receivables which the Chargor derives from or is entitled to in respect of the relevant asset(s) that
have been so excluded from such Security.

REPRESENTATIONS — GENERAL
Nature of security

Each Chargor represents and warrants to each Secured Party that this Deed is not liable to be avoided
or otherwise sct aside on its liquidation or administration or otherwise.

Times for making representations

The representations and warranties set out in this Deed are made on the date of this Deed (and, in the
case of a Chargor which accedes to this Deed pursuant to a Security Accession Deed, on the date of
such Security Accession Deed), on the date on which a Security Asset becomes the subject of this
Security and on cach date required under clause 24.29 (Times When Representations Made) of the
Senior Facilitics Agreement.

Unless a representation and warranty is expressed to be given at a specific date, each representation
and warranty under this Deed is deemed to be made by each Chargor by reference to the facts and
circumstances then existing at the date the representation or warranty is made.

When a representation and warranty is repeated, it 18 applied to the circumstances existing at the time
of repetition.

RESTRICTIONS ONDEALINGS

No Chargor may:
(a) create or permit to subsist any Security on any Security Asset; or
(b) sell, transfer, licence, lease or otherwise dispose of any Security Asset,

except as expressly allowed under the Finance Documents or as created under the Existing Security
Documents.

RIGHTS OF CHARGORS

Notwithstanding anything to the contrary contained in this Deed and subject to the terms of the
Finance Documents, until the occurrence of an Enforcement Event:

(a) each Chargor shall continue to have the sole right (i) to deal with any Security Assets and all
contractual counterparties in respect thereof and (i1) to amend, waive or terminate (or allow
to lapse) any rights, benefits and/or obligations in respect of such Security Assets, in each
case, without reference to any Secured Party; and

(b) each Chargor shall continue to operate and transact business in relation to the Restricted
Accounts and Relevant Contracts, including making withdrawals from and effecting closures
of, the Restricted Accounts other than to the extent agreed to be restricted pursuant to the
notice set out in Schedule 3 (Forms of letter for Account Bank) or Schedule 4 (Forms of
letter for Relevant Contracts).
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6.1

6.2

6.3

(a)

(b)

LAND
Title

Each Chargor represents to cach Finance Party that except as disclosed in any Report relating to any
of its Mortgaged Property:

(a) it is the legal and beneficial owner of its Mortgaged Property;

(b) no breach of any law or regulation is outstanding which affects or might affect materially the
value of its Mortgaged Property;

(©) nothing has arisen or has been created or is subsisting which would be an overriding interest,
or an unregistered interest which overrides first registration or registered dispositions, over
its Mortgaged Property;

(d) it has received no notice of any adverse claims by any person in respect of the ownership of

its Mortgaged Property or any interest in it, nor has any acknowledgement been given to any
person in respect of its Mortgaged Property; and

(e) its Mortgaged Property is held by it free from any Security (other than the security created
hereunder or under the Existing Security Documents or any Permitted Security) or any

tenancies or licences.

Compliance with leases

Each Chargor must:

(a) perform all the material terms on its part contained in any lease comprised in the Mortgaged
Property; and

(b) not do or allow to be done any act as a result of which any lease comprised in its Mortgaged

Property may become liable to forfeiture or otherwise be terminated.
Acquisitions

If a Chargor acquires any frechold or leaschold property which is material in the context of the
Group after the date of this Deed it must;

(1) notify the Security Agent promptly;

(i) promptly on request by the Security Agent and at the cost of that Chargor, execute and
deliver to the Security Agent a legal mortgage in favour of the Security Agent of that
property in any form (consistent with the provisions of this Deed) which the Security Agent
may require;

(iii)  if the title to that frechold or leaschold property is registered at HM. Land Registry or
required to be so registered, give H.M. Land Registry written notice of this Security; and

(iv) if applicable, ensure that this Sccurity is correctly noted in the Register of Title against that
title at H.M. Land Registry within one calendar month.

If the consent of the landlord in whom the reversion of a lease is vested is required for a Chargor to
execute a legal mortgage over it, that Chargor will not be required to perform that obligation unless
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6.7

6.8

6.9

and until it has obtained the landlord’s consent and that Chargor must use its reasonable endeavours
to obtain the landlord's consent.

Notices

Each Chargor must, within 14 days after the receipt by it of any application, requirement, order or
notice served or given by any public or local or any other authority with respect to the Mortgaged
Property (or any part of it) that would be rcasonably likely to affect materially its value, the ability to
sell or let it, or its use:

(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 requirement.

Leases

No Chargor may grant or agree to grant (whether in exercise or independently of any statutory
power) any lease or tenancy of the Mortgaged Property or any part of it or accept a surrender of any
lease or tenancy or confer upon any person any contractual licence or right to occupy the Mortgaged
Property except for any lease or tenancy which is entered into on normal arm’s length market terms
at proper market rent with a term of less than 25 vears.

H.M. Land Registry

Each Chargor consents to a restriction in the following terms being entered into on the Register of
Title relating to any Mortgaged Property registered at H.M. Land Registry:

"No disposition of the registered estate by the proprictor of the registered estate is to be registered
without a written consent signed by the proprictor for the time being of the security agreement dated
[ ] in favour of [ ]| referred to in the charges register or their conveyancer. (Standard
Form P)"

Deposit of title deeds

Each Chargor must deposit with the Security Agent all