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Compames Act 2006
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Particulars of a mortgage or charge
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A fee is payable with this form
We will not accept this form unless you send the correct fee
Please see ‘How to pay’ on the last page

J What this form is for What this form is NOT for

in England and Wales or Northern company To do this, please us
Irefand torm MGO1s

TUESDAY

You may use this form to register You cannot use this form to re
particulars of a mortgage or charge particulars of a charge for a S¢
*LKV3BMFF*
LD2

i

Company details

Company number

[ofsf1fofsfo]slo

Company name in full | STUDY GROUP UK LIMITED (the "Chargor”)

|

10/08/2010 299
COMPANIES HOUSE

S

= Filing in this form
Please complete in typescript or in
beld black capitals

All fields are mandatory unless
speafied or ndicated by *

2 |

Date of creation of charge

Date of creation

[ofs Tols  [2fofTo

Description

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

Description

2010 between the Charging Companies and the Secunty Trustee (the

Secunty Accession Deed dated 5 August 2010 granted by the Chargor in favour of Nattonal
Australia Bank Limited as secunty trustee for itself and the other Beneficianes (as defined on
confinuation page 9 of section 6 of this Form MGO01) (the "Secunty Trustee”) (the " Secunty
Accession Deed™) The Secunty Accession Deed 1s supplemental to a debenture dated 1 July

"Debenture”)

Amount secured

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

Amount secured

All money which an Obhgor (whether alone or not) I1s or at any time
may become actually or contingently hable to pay to or for the account
of a Beneficiary (whether alone or not) for any reason whatever under
or in connection with a Finance Document (including transactions in
connection with them), whether or not currently contemplated,
including money by way of pnncipal, interest, fees, costs, indemnity,
Guarantee, charges, duties or expenses or payment of kquidated or
unliguidated damages under or in connection with a Finance
Document, or as a result of a breach of or default under or in
connection with a Finance Document Where an Obligor would have
been hable but for its Liguidation or some other reason, it will be taken
still to be liable (the "Secured Money")

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

BIS [
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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) entitled to Contimuation page

the charge Please use a continuation page If
Name National Australia Bank Limited (see continuation pages) you need to enter more details.
Address Level 25, 255 George Street, Sydney NSW 2000, Australia
e [T 1T
Name
Address
I N A

s i

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged Continuation page
Please use a continuation page If

you need to enter more details.

Short particulars

1 CHARGING CLAUSE

11 Fixed Charges

The Chargor, as continuing secunty for the payment of the Secured Money, has charged in favour
of the Secunty Trustee with full title guarantee the following assets, both present and future, from
time to time owned by it or in which it has an interest, as histed in paragraphs (a) and (b) of this
clause below

(a) by way of first legal mortgage

() all of the Property (if any), and

(n) all the Subsidiary Shares and Investments and all corresponding Distnibution Rights,

(b) by way of first fixed charge

() all Property not effectively charged by Clause 2 3(a) of the Secunty Accession Deed (as set out
in paragraph 1 1(a) of this section &),

(n) all plant, machinery, vehicles, computers, office and other equipment and the benefit of all
contracts, icences and warranties relating thereto,

() all Book Debts and all nghts and elaims against third parties and against any security in respect
of those Book Debts,

(iv) all debts and monetary clams (other than Book Debts) and all nghts against third parties in
respect of those debts and clams,

Continued on continuation pages 1 to 15 of this section 6 of this Form MG0A1
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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 commission, allowance or
discount paid or made either directly or indirectly by the company to any person
on consideration of his

- subscrtbing or agreeing to subscribe, whether absolutely or
condittonally, or

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

for any debentures included n this return The rate of interest payable under the
terms of the debentures should not be entered

Commission allowance
or discount

Nil

Delivery of instrument

You must delver the oniginal instrument (f any) creating or evidencing the
charge and these prescnbed particulars to the Registrar of Companies within

21 days after the date of creation of the charge (section 860) If the property 15
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 received in the UK in the normal course of post
and assuming you had posted 1t promptly (section 866)

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

s |

Signature

Please sign the form here

Signature

Swgnature

oo & watieoe

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

X
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MGO1

Particulars of a mortgage or charge

B Presenter information

n Important information

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

| Contact name Chirag Sanghrajka (048516-0001)

Comparyrame | atham & Watkins

[ma 99 Bishopsgate
I
|

Post town
‘ London

County/Region

L ondon

= [e [c [z lw[ [s[x[F

| " UNITED KINGDOM

be

I Telephane

020 7710 1000

Certificate

We will send your certificate to the presenter’s address
if gqiven above ar to the Company's Reqgistered 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 oniginal deed waith thss form
You have entered the date the charge was created
You have supplied the description of the instrument
You have given details of the amount secured by
the mortgagee or chargee

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

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

You have signed the form

You have enclosed the correct fee

O

oo 0O O 0Ooagao

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

E How to pay

A fee of £13 is payable to Companies House In
respect of each mortgage or charge.

Make cheques or postal orders payable to
‘Compantes House ’

@ Where to send

You may return this form to any Companies House
address, howaever for expediency we advise you to
return it to the appropriate address below

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

DX 33050 Cardiff

For companies registered in Scotland.

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

139 Fountainbridge, 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, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the gudance notes
on the wehsite at www companieshouse gov uk or
emall 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

This form has been provided free of charge by Companies House
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In accordance wath
Section 860 of the
Companies Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

5

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

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

Name

as securnity trustee for itself and the other {see continuation page)

Address

Postcode

T rrrrir

Name

Address

Postcode

T rrrrr

Name

Address

Postcode

T rrrrnr

Name

Address

Postcode

TP rrr

Name

Address

Postcode

rrrrrri

Name

Address

Postcode

rrrrrrr

Name

Address

Postcode

HERENEEN

Name

Address

Postcode

HEEEEEEN
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In accordance with

Secton 880 f he MGO1 - continuation page

Comparnes Act 2006 Particulars of a mortgage or charge

E Mortgagee(s) or person(s) entitled to the charge
Please give the name and address of the mortgagee(s} or person(s) entitled to
the charge

Name Beneficianies (as defined on cont page 9 of section 6 of this MGO01)

Address

e [ [T T T

Name

Address

e | [ [ [T

Name

Address

o | [ [ [T

Name

Address

Postcode T

Name

Address

o [ T T T T T T

Name

Address

o[ [ [ [T

Name

Address

ot [ [T T[T

Name

Address

N I
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In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

CONTINUATION PAGE 1 TO SECTION 6 OF THIS FORM MG01 RELATING TO A SECURITY
ACCESSION DEED DATED 5 AUGUST 2010 GRANTED BY STUDY GROUP UK LIMITED
(COMPANY NUMBER 03108030)

(v) all monies standing to the credit of its accounts (including the Nominated Accounts and the
Collectton Accounts) with any bank, financial institution or other person and all nghts related to those
accounts,

(v1) all its Intellectual Property,

(vi) the benefit of all consents and agreements held by it in connection with the use of any of its
assets,

(vin) its goodwill and uncalled capital,

(1x) if not effectively the subject of a mortgage (whether legal or equitable) all the Subsidiary Shares
and Investments and all corresponding Distnbution Rights, and

(x) If not effectively assigned by Clause 2 5 (Secunty Assignment) of the Secunty Accession Deed
(as set out In paragraph 1 3 of this section 6), all its nghts and interests 1n {and claims under) the
Assigned Agreements

1 2 Floating Charge

s further continuing security for the payment of the Secured Money, the Chargor has charged with
full utle guarantee in favour of the Secunty Trustee by way of first floating charge all its assets, both
present and future, not effectively charged by way of fixed charge under Clause 2 3 (Fixed Charges)
of the Secunty Accession Deed (as set out in paragraph 1 1 of this section 6) or assigned under
Clause 2 5 {(Secunty Assignment) of the Secunty Accession Deed (as set out in paragraph 1 3 of this
section 6)

1 3 Secunty Assignment

(a) As further continuing secunty for the payment of the Secured Money, the Chargor has assigned
absolutely with full title guarantee to the Secunty Trustee all its nghts, title and interest in the
Assigned Agreements, provided that on payment or discharge tn full of the Secured Money the
Security Trusiee will at the request and cost of the Chargor re-assign the relevant nghts, title and
interest In the Assigned Agreements to the Chargor (or as it shall direct)

(b) Until the occurrence of an Event of Default which 1s continuing, but subject to Clause 8 7
(Assigned Agreements) of the Debenture, the Chargor may continue to deal with the counterparties
to the relevant Assigned Agreements

CHFPOOO
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In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

CONTINUATION PAGE 2 TO SECTION & OF THIS FORM MGO01 RELATING TO A SECURITY
IACCESSION DEED DATED 5 AUGUST 2010 GRANTED BY STUDY GROUP UK LIMITED
(COMPANY NUMBER 03108030)

1 4 Conversion of Floating Charge
If
(a) an Event of Default has occurred and 1s continuing, or

(b) the Secunty Trustee reasonably believes that any legal process or execution I1s being enforced
against any Floating Charge Asset or that any Floating Charge Asset 1s in danger of being seized or
otherwise In jecpardy,

the Secunty Trustee may, by notice to the Chargor, convert the floating charges created under the
Debenture and/or in any Secunty Accession Deed nto a fixed charge as regards those assets which
It specifies in the notice  The Chargor shall promptly following request by the Secunty Trustee
execute a fixed charge or legal assignment over those assets in the form which the Secunty Trustee
requires

1 5 Automatic Conversion of Floating Charge

The floating charges created under the Debenture and/or in any Secunty Accession Deed shall
automatically be converted into a fixed charge (without notice) as regards all the assets subject to
the floating charge If

(a) any Charging Company creates (or purports to create) any Secunty Interest (except as permitted
by the Facilities Agreement or with the prior wntten consent of the Secunty Trustee) on or over any
Floating Charge Asset without the pnor wnitten consent in writing of the Secunty Trustee,

{b) any third party levies ar attempts to levy any distress, attachment, execution or other legal
process against any Floating Charge Asset (other than any such attempt which 1s frivolous or
vexatious),

{c) the members of any Charging Company convene a meeting of the members to consider a
resclution to wind up, dissolve, enter into any compromise, arrangement or reconstruction 1h respect
of that Charging Company,

CHFPOOO
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In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

CONTINUATION PAGE 3 TO SECTION 6 OF THIS FORM MGOt1 RELATING TO A SECURITY
ACCESSION DEED DATED 5 AUGUST 2010 GRANTED BY STUDY GROUP UK LIMITED
(COMPANY NUMBER 03108030)

(d) any person takes any step with a view to levying distress against any of the Secunty or any
judgment creditor takes any step with a view to enforcing against any of the Secunty a jJudgment
obtained against it whether by a warrant of execution, wnit of fien facias, garmishee order, charging
order or otherwise,

{e) the HM Revenue & Customs or other competent authonty 1ssues a notice of distraint or if any
Isteps are taken to distrain for rent against any property of any of the Charging Companies

16 ACCESSION

{a) The Chargor agreed to be a Charging Company for the purposes of the Debenture with effect
from the date of the Secunty Accession Deed and agreed to be bound by all of the terms of the
Debenture as if it had onginally been a party to it as a Charging Company

(b) Notwithstanding Clause 2 1(a} of the Secunty Accession Deed (as set out in this section 1 6(a)),
Clauses 3 6 (Leases Restnicting Charging) and 3 7 (Intellectual Property Restncting Charging) of the
Debenture shall not apply to the Chargor

17 CONSTRUCTION OF DEED

To the extent and so long as any fixed charge or assignment under the Security Accession Deed
would be ineffective or would breach any law or, if the fixed charge or assignment 1s over a nght
under a document or agreement, that document or agreement, this Deed operates only to create a
floating charge over that asset to the maximum extent permitted by law or the relevant document or
agreement as the case may be

2 CONTINUING SECURITY
2 1 Continuing Security

Subject to Clause 24 7 (Covenant To Release) of the Debenture, the secunty created by, or to be
created under, the Secunty Accession Deed is to be a continuing secunty notwithstanding any
interrmediate payment or settlement of all or any part of the Secured Money or any other matter or
hing and shall continue In full force and effect until the end of the Secunty Penod The Chargor's
1ability under the Debenture and/or Security Accession Deed in respect of any of the Secured
Money shall not be discharged, prejudiced or affected by

(a) any secunty, guarantee, indemnity, remedy or other nght held by, or available to, the
Beneficianes that 1s or becomes wholly or partially illegal, vo:d or unenforceable on any ground, or

(b) any Beneficiary renewing, determinming, varying or increasing any facity or other transaction in
Ny manner or CONCWTING In, accepting or varying any compromise, arrangement or settlement, or
mitting to claim or enforce payment from any other person, or

CHFPODO
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In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

CONTINUATION PAGE 4 TO SECTION 6 OF THIS FORM MG01 RELATING TO A SECURITY
ACCESSION DEED DATED 5 AUGUST 2010 GRANTED BY STUDY GROUP UK LIMITED
(COMPANY NUMBER 03108030)

(c) any other act or omtsston, which but for Clause 4 1 (Continuing Secunty) of the Debenture {(as
set out in paragraph 2 1 of this section 6) might have discharged, or otherwise prejudiced or
affected, the hability of the Chargor

2 2 Other Secunty

[The security created by, or to be created under the Secunty Accession Deed Is to be in addition to
and shall neither be merged in nor In any way exclude or prejudice or be affected by any other
secunty or other nght which the Secunty Trustee and/or any other Beneficiary may now or after the
date of the Secunty Accession Deed hold for any of the Secured Money, and this secunty may be
enforced agamst the Chargor without first having recourse to any other nghts of the Secunty Trustee
or any other Beneficiary

3 FURTHER ASSURANCE
3 1 General

(a) The Chargor shall promptly (and at its own expense) do all such acts or execute all such
documents (Including assignments, transfers, mortgages, charges, notices and instructions) as the
Secunty Trustee may reasonably specify (and in such form as the Secunty Trustee may reasonably
require In favour of the Secunty Trustee or its nominee(s))

(1) to more satisfactonly mortgage, assure, assign or secure the Charged Property,

(n) to perfect the Secunty created or intended to be created under or evidenced by the Secunty
Accession Deed and/or Debenture or for the exercise of any nghts, powers and remedies of the
Secunty Trustee, any Receiver or the Beneficianes provided by or pursuant to the Secunty
Accession Deed and/or Debenture or by taw,

() to confer on the Secunty Trustee or on the Beneficianes secunty over any property and assets of
the Chargor located in any junsdiction equivatent or similar to the Security mtended to be conferred
by or pursuant to the Secunty Accession Deed and/or Debenture, and/or

(v) to facilitate the realisation of the assets which are, or are intended to be, the subject of the
Secunty

(b) The Chargor shall take all such actton as 1s availlable to 1t (iIncluding making all fiings and
registrations) as may be necessary for the purpose of the creation, perfection, protection or
maintenance of any Secunty conferred or intended to be conferred on the Secunty Trustee or the
Beneficianes by or pursuant to the Security Accession Deed and/or Debenture

CHFPOOO
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In accordance with
Section 860 of the
Companies At 2006

MGO1 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

CONTINUATION PAGE 5 TO SECTION 6 OF THIS FORM MG01 RELATING TO A SECURITY
ACCESSION DEED DATED 5 AUGUST 2010 GRANTED BY STUDY GROUP UK LIMITED
{COMPANY NUMBER 03108030)

3 2 HM Land Registry

(a) In relation to real property charged by way of legal mortgage under the Secunty Accession Deed
jsituated in England and Wales, the Chargor has irrevocably consented to the Secunty Trustee
applying to the Chief Land Regsstrar for a restnction to be entered on the register of title of all that
real property {including any unregistered properties subject to compulsory first registration at the
date of the Secunty Accession Deed) on the prescnbed Land Registry form and in the following or
isubstantially similar terms

'No disposition of the registered estate by the proprietor of the registered estate 1s to be registered
without a wntten consent signed by the propnetor for the time being of the charge dated [date] in
favour of as Secunty Trustee referred to in the charges reqister or, If approprtate, signed on such
proprietor's behalf by 1ts authonsed signatory ™

(b) In relation to real property charged by way of legal mortgage under the Secunty Accession Deed
isituated in England and Wales, the Secunty Trustee may apply to the Chief Land Registrar for a
notice to be entered onto the Register of Title of all that real property (including any unregistered
properties subject to compulsory first registration at the date of the Debenture) that there 1s an
obligation to make further advances under the Facilities Agreement on the secunty of the registered
charge

(c} In respect of any part of the Charged Property title to which 1s registered at HM Land Registry, 1t
iis certified that the Secunty does not contravene any of the provisions of the memorandum or
articles of association of the Chargor

3 3 Register of Trade Marks

The Chargor as regtstered proprietor appoints the Secunty Trustee as its agent to apply for the
particulars of the Secunty Accession Deed and/or Debenture and of the Beneficiaries' interest in its
existing trade marks and trade mark applications and any future trade marks or trade mark
applications registered or to be registered in the United Kingdom in the name of the Chargor, to be
imade on the Trade Mark Registry under section 25(1) of the Trade Marks Act 1994, and the Chargor
has agreed to execute all documents and forms required to enable those particulars to be entered
on the Trade Mark Registry

3 4 Further Advances
Subject to the terms of the Faciliies Agreement, if the Participants are under an obligation to make

further advances to the Obligors (which obligation s deemed to be incorporated into the Debenture),
the Secunty created under the Secunty Accession Deed shall secure those further advances

CHFPOOO
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In accordance with
Section 860 of the
Companies Act 2006

MGO?1 - continuation page

Particulars of 2 mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

CONTINUATION PAGE 6 TO SECTION 6 OF THIS FORM MGO1 RELATING TO A SECURITY
ACCESSION DEED DATED 5 AUGUST 2010 GRANTED BY STUDY GROUP UK LIMITED
(COMPANY NUMBER 03108030)

4 NEGATIVE PLEDGE AND DISPOSAL RESTRICTIONS
The Chargor may not

{(a) create or agree to create or permit to subsist any secunty or Quasi-Secunty over all or any part of
the Charged Property,

(b) sell, transfer, lease out, lend or otherwise dispose of all or any part of the Charged Property
{other than Floating Charge Assets on arm’s length terms in the ordinary course of trading) or the
nght to receive or to be patd the proceeds ansing on the disposal of the same, or agree or attempt to
do so, or

{c) take any of the following action

(1} grant any consent or licence to assign, underlet or part with possession or occupation of its
Property or any part thereof,

{11} agree any rent review, accept any surrender or waive or vary any of the terms of any lease or
[tenancy relating to s Property from time to time (whether such lease Is a lease under which the
Chargor holds its Property or any lease supernor thereto or denvative therefrom) or any of the terms
of any guarantee, indemnity or other secunty in relation thereto (whether proprietary or by way of
personal covenant only},

(n) (save as aforesaid) grant any licences for alterations to or for any change of use or user of its
Property or any part thereof,

{(1v) institute any proceedings for forfeiture in relation to any such lease or tenancy, or

(v) release any lessee, tenant, guarantor, surety or provider of security from any of its obligations
thereunder or in relation thereto,

except as permitted by the Facilies Agreement or with the pror wntten consent of the Secunty
Trustee

CHFPOOO
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In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

-

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

CONTINUATION PAGE 7 TO SECTION 6 OF THIS FORM MG01 RELATING TO A SECURITY
ACCESSION DEED DATED 5 AUGUST 2010 GRANTED BY STUDY GROUP UK LIMITED
{COMPANY NUMBER 03108030}

5 ATTORNEY

(a) By way of secunty the Chargor has irevocably appointed each authonsed officer of the Secunty
Trustee, each Receiver and any person nominated for the purpose by the Secunty Trustee or any
Recewver, severally its attorney (the “Attorney™) to do anything, while an Event of Default 1s
continuing, which

(1) the Chargor i1s obliged, but has falled, to do under or in relation to any Finance Document, or

(1) any Beneficiary or Receiver 1s authonsed or empowered to do under any Finance Document or
any law, but only at the times that that Beneficiary or Receiver (if a Receiver had been appointed)
would have been able to do it

(b) Without imitation, the Attorney may, while an Event of Default 1s continuing, at any time

(1} do anything which in the opinion of the Secunty Trustee or the Attorney I1s necessary or expedient
to secure, preserve, perfect or give effect to the security contained in the Debenture and for this
purpose, without imitation, the Attorney may execute a legal mortgage, transfer, assignment and
other assurance in favour of any Beneficiary of any of the Charged Property, and

(1) delegate the Attomey's powers (including delegation)

(c) No Attorney appointed under the Debenture may act, nor has power to act, inconsistently with
the Debenture or any other Finance Document

6 SET-OFF
6 1 Set-off nghts

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

6 2 Different Currencies

A Beneficrary may exercise its nghts under Clause 20 1 (Set-off nghts) of the Debenture (as set out
in paragraph 6 1 of this section 6) notwithstanding that the amounts concerned may be expressed in
different currencies and each Beneficiary 1s authonsed to effect any necessary conversions at a
market rate of exchange selected by it
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In accordance with
Section 860 of the
Compames Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

CONTINUATION PAGE 8 TO SECTION 6 OF THIS FORM MG01 RELATING TO A SECURITY
IACCESSION DEED DATED 5 AUGUST 2010 GRANTED BY STUDY GROUP UK LIMITED
(COMPANY NUMBER 03108030)

6 3 Unhquidated Claims

If, at any time after notice demanding payment of any sum which 1s then due but unpaid in respect of
the Secured Money has been given by the Securnity Trustee or any other Beneficiary to the Chargor,
the relevant obligation or liabthity 1s unhiquidated or unascertained, the Beneficiary may set-off the
famount which it estimates (in good faith) will be the final amount of that obligation or kability once it
becomes hiquidated or ascertained

7 DISCHARGE CONDITIONAL

Any settlement or discharge between a Charging Company and any Beneficiary shall be conditional
upor no secunty or payment to that Beneficiary by that Charging Company or any other person
being avoided, set aside, ordered to be refunded or reduced by virtue of any provision or enactment
relating to insolvency and accordingly (but without imiting the other nghts of that Beneficiary under
this Debenture) that Beneficiary shall be entitled to recover from that Charging Company the value
hich that Beneficiary has placed on that secunty or the amount of any such payment as if that
settlement or discharge had not occurred

8 COVENANT TO RELEASE

Once all the Secured Money has been irevocably paid in full and none of the Secunty Trustee nor
any Beneficiary has any actual or contingent liability to advance further monies to, or incur hability on
behalf of, any Charging Company, the Secunity Trustee and each Beneficiary shall, at the request
and cost of each Charging Company, take any action which may be necessary to release the
Charged Property from the secunty consttuted by this Debenture
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CONTINUATION PAGE 9 TO SECTION 6 OF THIS FORM MG01 RELATING TO A SECURITY
IACCESSION DEED DATED 5 AUGUST 2010 GRANTED BY STUDY GROUP UK LIMITED
(COMPANY NUMBER 03108030)

Defintions

Unless the context otherwise requires, words denoting the stngutar shall include the plural and vice
versa and the following words when used in this Form MGO1 shall have the following meanings

Acquisition Agreement” means the Share Sale Agreement dated 18 June 2010 relating to the sale
End purchase of the Target and made between the Company and the Vendors descrnbed in
chedule 1 of the Acquisition Agreement

“Acquisition Documents * means

(a) the Acquisition Agreement,

(b) the Disclosure Letter,

any other document designated as an “Acquisition Document” by the Agent and the Company
FAgent” means National Australia Bank Limited

"Assigned Agreements” means the Insurances, the Acquisition Documents, the Matenal Contracts
and any other agreement designated as an Assigned Agreement by any of the Charging Companies
and the Secunty Trustee

"Beneficiary” means each of the following (subject to clause 4 4 of the Secunty Trust Deed})

(a) the Secunty Trustee,

(b} the Senior Faciittes Agent,

(c) a Participant,

(d) a Hedge Counterparty,
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CONTINUATION PAGE 10 TO SECTION 6 OF THIS FORM MGO01 RELATING TO A SECURITY
ACCESSION DEED DATED 5 AUGUST 2010 GRANTED BY STUDY GROUP UK LIMITED
(COMPANY NUMBER 03108030)

(e) a New Financier,
(f) a New Financier Representative, or
(9) any successor or permitted substitute or assign of any of the above,

where, in the case of a person referred to in (d) to (g} above, that person or the relevant Financier
Representative on its behalf has agreed to comply with the obligations of a Beneficiary under the
Secunty Trust Deed by executing and delivering to the Secunty Trustee a deed poll substantially in
the form of annexure B to the Secunty Trust Deed or another document acceptable to the Secunty
Trustee

"Book Debts™ means all book and other debts ansing in the ordinary course of trading
"Borrower” means EDU Investment SPV Pty Ltd (ACN 144 017 425)

"Charged Property” means all the assets and undertakings mortgaged, charged or assigned to the
Secunty Trustee from time to ttme which are the subject of the Secunty

"Charging Comparues” means each of the Chargor, EDU UK intermediate Limited and EDU UK
Bidco Limited and each other company which grants secunty over its assets in favour of the Secunty
Trustee by executing a Security Accession Deed

"Collection Accounts” means the accounts of the Chargor set out in Schedule 4 (Detalls of Collection
Accounts) of the Debenture and/or in any Security Accession Deed and/or such other accounts as
the Chargor and the Secunty Trustee shall agree or (if an Event of Default 1s continuing) as the
Secunty Trustee shall specify

*Company” means EDU Investment SPV Pty Ltd (CAN 144 017 425)
‘Disclosure Letter” has the meaning given to it in the Acquisition Agreement

"Distributton Rsghts® means all dvidends, distrnibutions and other income paid or payable on an
Investment or Subsidiary Share, together with all shares or other property denved from that
Investment or Subsidiary Share and all other allotments, accretions, nghts, benefits and advaniages
of all kinds accruing, offered or otherwise denved from or incidental to that Investment or Subsidiary
Share (whether by way of conversion, redemption, bonus, preference, option or otherwise)
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CONTINUATION PAGE 11 TO SECTION 6 OF THIS FORM MG01 RELATING TO A SECURITY
ACCESSION DEED DATED 5 AUGUST 2010 GRANTED BY STUDY GROUP UK LIMITED
(COMPANY NUMBER 03108030)

"Event of Default” means any event or circumstance specified in as such in Clause 28 (Events of
Default) of the Facilities Agreement

"Facilities Agreement” means the facilites agreement dated on 1 July 2010 between, among others,
the Senior Facilities Agent, the Secunty Trustee, the Borrower and the Paricipants named in i,
together with any faciliies agreement entered into to reference the facthities provided theremn
"Finance Document”® means

(a) the Secunty Trust Deed,

(b) the Faciites Agreement,

(c)a Security,

(d) a Hedge Agreement,

(e) a document defined in the Facilities Agreement as a Finance Document,

(f} a Recognition Certificate,

(g) a New Finance Document,

(h) a Guarantee in respect of any of the Secured Money, or

(1) any other document which the parties to the Secunty Trust Deed agree 1s a Finance Document,
or a document or agreement entered into or provided under, or for the purpose of amending or
novating, any of the above Itincludes a wntten undertaking by an Obligor or its lawyers to a

Beneficiary under or in relation to any of the above

[‘Fixtures” means fixtures, fithngs (including trade fixtures and fittngs) and fixed plant, machinery and
lequipment

"Floating Charge Asset” means an asset charged under Clause 3 2 (Floating Charge) of the
Debenture (as set out in paragraph 1 2 of this section 6)

‘Group” means the Parent and Subsidianes from time to time
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ICONTINUATION PAGE 12 TO SECTION 6 OF THIS FORM MG01 RELATING TO A SECURITY
IAWCCESSION DEED DATED 5 AUGUST 2010 GRANTED BY STUDY GROUP UK LIMITED
(COMPANY NUMBER 03108030)

"Guarantee” means an obligation or offer to provide funds {including by subscnption or purchase) or
ptherwise be responsible in respect of an obligation or indebtedness, or the financral condition or
nsolvency, of another person It includes a guarantee, indemnity, letter of credit or legally binding
etter of comfort, or an obligation or offer to purchase an obligation or indebtedness of another
person

"Hedge Agreement” means a hedging agreement entered into between the Berrower and a Hedge
Counterparty, which complies with clause 26 10 {Hedging Arrangements) of the Facthties
Agreement It includes any ISDA Master Agreement and Schedule and any transaction or
confirmation under it

"Hedge Counterparty” means a counterparty to a Hedge Agreement (other than an Obligor) who 1s
also a Beneficiary or a related entity of a Beneficiary

‘Initral Obligor” means each Obhigor listed in schedule 2 of the Security Trust Deed

“Insurances” means all policies of insurance and all proceeds of them either now or in the future held
by, or wntten in favour of, the Chargor or in which it 1s otherwise interested, including the policies of
nsurance, If any, specified in Schedule 7 (Policies) of the Debenture (or, as the case may be,
Schedule 5 (Policies) of the relevant Secunty Accession Deed), but excluding any third party habiity
or pubhc lability msurance and any directors and officers insurance

"Intellectual Property” means any patents, utihty models, trade marks, trade names, intemet domain
names, design rights, copynghts (including nghts in computer software), medical inventions,
database nghts, know-how, nghts to confidential information, any other nghts and forms of
protection of a similar nature and any interest (including by way of licence) in any of the foregoing (in
each case whether registered or unregistered and including ali applications for the same and all
present and future fees, royalties and other Income or nghts derived therefrom or incidental thereto
land any damages or other compensation paid or payable in relation to any infnngement or
misappropnation of the above nghts)

Mnvestments” means any stock, share, debenture, loan stock, secunty, interest in any investment
fund and any other comparable nvestment (whether or not marketable) whether owned directly by
jor to the order of the Chargor or by any trustee, fiduciary or clearance system on its behalf
(including, unless the context otherwise requires, the Substdiary Shares)
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CONTINUATION PAGE 13 TO SECTION 6 OF THIS FORM MG01 RELATING TO A SECURITY
IACCESSION DEED DATED 5 AUGUST 2010 GRANTED BY STUDY GROUP UK LIMITED
(COMPANY NUMBER 03108030)

"Liquidation” includes receivership or other appointment of a controller, deregistration, compromise,
deed of arangement, amalgamation, administration, reconstruction, winding up, dissolution,
assignment for the benefit of creditors, arrangement or compromise with creditors, or bankruptcy

“Matenal Contracts “ means any ISC agreement and university contract entered into by the Chargor

“New Finance Document™ means a document relating to the financing arrangements between an
Obligor and a New Financier, recognised in a Recogrution Certificate 1ssued under clause 4 of the
Secunity Trust Deed

I'New Financier” means a financier recognised in a Recognition Certificate issued under clause 4 of
the Secunity Trust Deed

"New Financier Representative” means a trustee, agent or other representative for any New
Financier

"Nominated Accounts™ has the meaning given to such term in Clause 8 4 (Collection of Book Debts
land Other Debts) of the Debenture

"Obligor" means
(a) an Initral Oblgor, or

{b) any entity that accedes to the Secunty Trust Deed as an Obligor in accordance with clause 15 of
the Secunty Trust Deed

‘Parent” means EDU UK Bidco Limied, a company incorporated in England and Wales with
company 7285370

"Participants” means a Participant from time to time under the Facilibes Agreement

"Property™ means all freehold and leasehold property and any estate or interest therein from time to
time owned by the Chargor or in which the Chargor 1s otherwise interested, including the property, if
any, specified In Schedule 1 (Details of Properties) of the Debenture (or, as the case may be,
Schedule 1 (Details of Properties) of the relevant Secunty Accession Deed), any reference to
‘property” includes a reference to all Rights from time to time attached or appurtenant thereto and all
bulldings and Fixtures from time to ttme thereon or therein
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CONTINUATION PAGE 14 TO SECTION 6 OF THIS FORM MGO1 RELATING TO A SECURITY
ACCESSION DEED DATED 5 AUGUST 2010 GRANTED BY STUDY GROUP UK LIMITED
(COMPANY NUMBER 03108030)

"Quast-Secunty” means a transaction in which the Chargor

(a) sells, transfers or otherwise disposes of any of its assets on terms whereby they are or may be
fleased to or re-acquired by the Chargor or any other member of the Group,

(b) selis, transfers or otherwise disposes of any of its receivables on recourse terms,

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

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

in circumstances where the arrangement or transaction 1s entered into primanly as a method of
raising indebtedness or of financing the acquisition of an asset

"Receiver” means a receiver and manager or (If the Secunty Trustee so specifies in the relevant
[appointment) recetver In each case appointed under the Debenture

"Recognition Certificate™ means a certificate substantially in the form of annexure C of the Secunty
Trust Deed or any other document recognising a New Financier which 1s executed by the Secunty
Trustee and which states that it 1s a Recogrition Certificate

'Rights” means rights, benefits, powers, privileges, authonties, discretion, remedies, indemnities,
covenants, iberties, easements, quasi easements and appurtenances (in each case, of any nature)

"Security” means the secunty created by (or purported to be created by) the Debenture

"Security Interest” includes any mortgage, pledge, hien or charge or any secunty or preferential
interest or arrangement of any kind It includes

(a) anything which gives a creditor prionty to other creditors with respect to any asset, and

(b) retention of tite other than in the ordinary course of day-to-day trading and a deposit of money by
way of secunty
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CONTINUATION PAGE 15 TO SECTION 6 OF THIS FORM MG01 RELATING TO A SECURITY
ACCESSION DEED DATED 5 AUGUST 2010 GRANTED BY STUDY GROUP UK LIMITED
(COMPANY NUMBER (3108030)

"Secunty Penod" means the penod beginming on the date of the Debenture and ending on the date
upon which the Secunty Trustee I1s sabisfied that

(a) none of the Beneficianes 1s under any obligation {whether actual or contingent) to make
ladvances or provide other financial accommodation to the Borrower under any of the Finance
Documents, and

(b) alt of the Secured Money has been unconditionally and irrevocably paid and discharged in full

"Security Trust Deed” means the security trust deed dated on 1 July 2010 between, amongst others,
the obligors named therein, the beneficianes named therein and the Secunty Trustee

"Senior Faciites Agent” means National Australia Bank as agent for the Participants under the
Facilities Agreement or its replacement

FSubsidhary” has the meaning given it in the Corporations Act 2001, bust as if body corporate

Encludes any entity It also includes an entity required by current accounting practice to be included
n the consolidated annual financial statements of that entity or would be required If that entity were

a corporation Despite the foregaing, for the purposes of the Faciliies Agreement, Martin College

Pty Limited I1s not a Subsidiary of any member of the Group

FSubsidiary Shares™ means all shares owned by the Chargor in its Subsidianes including those
which details of are listed in Schedule 2 (Subsidiary Shares) of the relevant Secunty Accession
Deed (of which there are none as of the date of the Secunty Accession Deed)

“Target” means Study Group Pty Lirmited (ACN 120 929 311)

“Vendors™ has the meaning given to it in the Acgquisitton Agreement
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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. 3108030
CHARGE NO. 3

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A SECURITY ACCESSION DEED
DATED 5 AUGUST 2010 AND CREATED BY STUDY GROUP UK
LIMITED FOR SECURING ALL MONIES DUE OR TO BECOME
DUE FROM AN OBLIGOR TO THE BENEFICIARY (WHETHER
ALONE OR NOT) 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 10 AUGUST 2010

GIVEN AT COMPANIES HOUSE, CARDIFF THE 16 AUGUST 2010
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Companies House

—for e Fcord — THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES




