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Registration of a Charge

Company name: GLOBAL EDUCATION MANAGEMENT SYSTEMS LIMITED

Company number: 04742550
XBZZBMFK

Received for Electronic Filing: 02/03/2020

Details of Charge

Date of creation:  27/02/2020
Charge code: 0474 2550 0008
Persons entitled: TOGETHER COMMERCIAL FINANCE LIMITED
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for Company Number: 04742550 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: THOMAS STOFER

Electronically filed document for Company Number: 04742550 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4742550

Charge code: 0474 2550 0008

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 27th February 2020 and created by GLOBAL EDUCATION

MANAGEMENT SYSTEMS LIMITED was delivered pursuant to Chapter
A1 Part 25 of the Companies Act 2006 on 2nd March 2020 .

Given at Companies House, Cardiff on 3rd March 2020

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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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



Diated

DEBENTURE
belween

TOGETHER COMMERCIAL FINANCELIMITED

-and-

GLOBAL EDUCATION MANAGEMENT SYSTEMS LIMITED



Tk,

THIS DEBENTURE is dated 27 ot e b

{1

\"n,‘
GLOBAL BDUCATIOM MANAGEMENTTSYSTEMS LIMITED (34743530, acempany registered in England and Wales
whioge rogistered office s Botanic House, 100 8ills Road, CAMBRIDGE, UB2 1 PH {"the Company ™Y, and

TOGETHER COMMERUCIAL FINANCE LIMITED, trading as Together, {pompany number 2058813), a company registersd
it England and Wales whose registered offive is st Lake View, Lekeside, Cheadle, SK5 3G%W {"the Lender™).

WOV THIS DEEG WITNESSES and 1115 agreed and declared as follows:

1,

31

The Company herehy covenants that it will pu demand in wriling made (@ the Company pay or discherge to the Lender all
monies and Habililies witich shall for the time being {and whether on or at any fime after such demand) be due, owing or ncurred
in whatsoever mannes o the Lender by the Company whether actually or contingenily sod whether wolely or jointly with sny
other peeson and whether g principal or surety snd whether or not the Lender shall hove been an originsl panty to the relevant
transaction and nghuding (nterest, discount, commission and other law il charges or expenses which the Lender may sharpe in
respect of such matters or for keeping the Company's scoount and S0 that interest shall be compuled and compounded secording
o the usual practice of the Lender as well afier as before any demand maede or judgement obiained under this Debenture. I{ the
Comgrany fails ko pay on demand any sum due and payable under this clause 1, the securily crested under this Debenture shall
be fmanediately eufbrceable

A demand for payment of any other demand or notice under thin Diehenture may be made or piven by the Lender by letter
addressed to the Corapany and sont by post oc o to or left at the registered office ofthe Compuny or (1s existing ur lesi knowa
place of busingss {or i more than one, any one of such pleces’ and so et such demand or notice 1 sent by post shall be deemed
o have been mumde o given at noon on the day fodlowing the day the letter was posted or i sev by fax af the thne of tranamission

Churging Provisions and Negeiive Pledee

The Company as legal and beneficial cwner and with full title guaranies hereby charges with the payment or dischargs of all
monies and liabilities hereby covenanted to be paid or discharged by the Company:

LR by way of legal mortgage all the frochold and leaschold property of the Company now vested in i whether or nol the
title ta it {8 registered at the Land Registry inchuding that wiich &5 deseribed in the Schedule o this Deberture togeiher
wilh sl buildings and lixtures {including trade and tenent’s fixturss) now and subsoouently on such property and all
plant snd machinery now and subsequently annexed to such property i whatover purpese,

312 by way of fixed charge all frechold and leasehold propenty subsequoatly bolonging to the Company together with all
buildings and flauses (including trade and tenant's [xtures) on such properly and all plant and muchinery wnnexed to
such property for whalever purpuose,

313 by way of Geed charpe all interests not eifeetively charged by the proceding clauses of this Dhenture nose or
subsequently belonging to the Company in oy over land or the procesds of sale of land all Heenves now or subsequenlly
tield by the Company to enter wpon or use land and the benefit of all other agreemenis relaling to Iand to which the
Company is or may become parly or otherwise entitied and all trade and tensnt's fixtures plant and machinery now
umid subsequently annexed for whatever purposs 1o all FTeehold snd leaschold peoperty an intorost in which Slands
charged under this Debeniure;

314 by way of {xed charge all the goodwill and uncalled capital for the Ume being ol the Company;

305 by way of fixed charge sll slocks shares and other securilies now or subscquently owned {whether at law or in equity)
by the Compuny and sl rights end interests of the Company in and olaims under a1 policies of insuranes and assurncs
now or subsequently held by or oring 1o the booefit of the Company,

ERR by way of fixed charge all paterd, trade marks, patert spplications, brand names, copyrights, Tights in the nature of
copyright, registersd duwigns and other intollectual property rights and agreomants rolating o the use by the Company
uf putents and trade marks 1o which the Company i now or may subsasgquently heoome entfiled and sl agreoments
under which the Company is now or may become entilled fo the payment of any royalty fee or similar ingome,
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317 by way of Gxed charge all book and other debts of the Company whether now or subsequently existing and whether
presently payable or subsequently falling due for payment and a8 rights and claims of the Tompany agains third
partios now of subscguently existing and capabls of being satisfied by the pavmont of money (save as charged under
subrclause 3.1.5 ofthis Debenture) provided that such book and other debts shall be pad inte the Company’s sccount
with the Lendee and that the Company shall not charge or assign or purport to charge or assign the same in favour
ol wny other porson and shall (fealled upon o do so by the Lender exeente o logal assignment of such book and other
dehts o the Lendsr;

315 by way of flosting charge 2l the Asscts whatsoover snd wheresnever not effactively charged by the praceding clauses
of this Dobeature by way of fived charge including (without limitation) any immovable property of the Company situated
in Scotland and any Assels falling within any of the fypss mentioned in sub-clauses 313 1o
3 1.7 (inclusive) stueted in Sootland bur so that the Company s not o be at Hiberty to oreate, otherwise than in lwvour
ol the Lender, any mortgage or fixed or Roating charge or other security upon and 50 that no {ien (nther than a lien
arising through operation of liw in the ordivary course of business} shall in any case or in sny manner srise on or
affiect any panl of such Assets either in pricrity to or pari passu with the floating charge crested by this Debenture and
Turther that the Company shall have no powsr withowt the consent of the Lender to part with oy dizpose of any part
of sush Assels mocept by way of sale in The ondinary course of s buginess,

This Debenture contains 2 gualifying floating chargs and Paragraph 14 of Schedule B fo the lnsolvency Act 1986 applies o
the floating charge ereaied by or under this Deed

The Lender reay from time 0 Hme by notice in writing to the Company convert the floating charge created pursuant to sub-
clause 3. 1.8 into a fixed charge a3 regards any Assots charged by that sub-clause as specified (o any such notios and such floating
charge shall automaticadly be converted into a fixed chargs:

331 in respect of any Asscts which shall bocome subject o a fixed charge in favour ofany other persan or i a dispositiva
othorwise than by way of sale in the ordinary course of the Compeny's business inediately upon such churge or
disposition; and

337 in respect of all the Assets thereby charged. 1F and when the Company shall coass to cammy on business orto bo a going
conCerr;

but s that this sub-clause 3.3 shall not apply 1o any Assets situated in Sootland

The Company shall not without the provious written consent of' the Lender greate or purpont or atterpl o creste any mortgage,
charge of encunbrance of any freehold or leasehold propery ofihe Company or any other Assel subject to a fixed charge under
thiz Diebenture rov any way dispose of the equity of redemption of such charge or any inlerest in such charge and the Company
hersby applies to the Chiel Land Registrar for a reatriction 10 be ontored on the regisier of title of sl presend and fuure
registered freehold and inaschold property of the Company in the following terms:

“Neo disposition by e prapeicior of the registered ostate is (o be registered withowt 2 written consent sigrud by the proprister
forthe e Bing o e wiiarge daked ﬁ {% i favour of the lerder referred 1o in the charges register,”

Tl thgies e
Thies Crorpaere shiok], Sabiied v e vighty o Puny prioteddtiaeied, deposit with the Lender, and the Lender during the continuance
wf iy sepuriey ghal] be- entitled w hokd, ui deeds srdobuments of title relating to the Company's freshold, loaschold amd
heritable property and stocks shares and other securitics and all polisics of insurance or assuranse.

The Company shall on demand in wriling made to the Company by the Lander al the cost of the Company.

36 exoeuls 4 valid legal mortgage in such form as the Tender msy reasonebly require of any feehold or feasehold
property presently belonging to the Company which is oot by this Debenture effectively charged by way of logal
morigage and of any frechold or leasshold propenty subsaquently soquired by the Company;

3432 execute and deliver a standard segurity or other valid fxed security acceptable to the Lender over any other property,
Yarwd moud buddings wherever they may be situaled;

363 exenule v valid fixed charge or assipoment or other o of security in such form as the Lender may reasonably
require of any Asset sublest to a floating chargs under this Dehenture, and

364 do and concur in all such other aots or things as the Tender may deem necessary to vest inthe Lender e o all or
any of the Assets

Any fixed morigage charge or other securily subseguently created by the Company in favoer of the Lensder sholl have priority
over the Hoating chargs created by this Debenture except insofar as the Lender shall declare otherwiss, whother at or after the
tiroe of creation of such fixed scourity,

The Company shall pay as the Lender may direct all monies which i may receive in respeet of any polivies of insurance or
asgurance royaliies or book oy other debis or any other of the rights and vinims chiorged fo the Lender under sub-clouses 3.1.5,
316 and 3.1.7 and until such payment hold all monics so reccived wpon trost for the Lender and shall nol without the prior
writien gonsent ofthe Lender charge, factar, discount or assign any of policies, rovallies, debis, rights or chaims in favour
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5.7

6.l

of sny othor porson, oF purport 50 1o do

o Senurity

This security shall be 2 comtinuing scourlly tn the Lendor notwithstanding any settlement of account or other mallar o thing
whatzoever and shall be withoul prejudice and in addition 1o any ather right, remedy or security whether by way of morlgage, equitable
chirpe or otherwise which the Lender may now or at soy time subsequently, or but for the charges cresled by this Dehenturs would
bnve on or (o roepeet of the Assets of any part of the Assots for or in respect of the monics secured by this Debaniure or any part of
such monies.

Coptinuing Ohlizatlons of the Gompany
The Company hersby covenants with the Lender that the Compary will,

i1 keep all bulidings and all fatures and fittings, plant, machinery and other effects in good ard substantial repair and
in good working order and condition and will maintain sli such inswrances as are normsily maintained by prudent
COTOPARIGS SArrying on simitar husinesses and in partioular will insura and keep insured such of its Asssls a8 are
naurable with an insurance office or underwriters to be approved by the Lender in writing from fime to Hme o the
mwrae of the Company with the interest of the Lender noted on the policy or 8t the option of the Lendor in the joint
names of the Company and the Londer against loss or damage by fire and such other risks {and with the policy
containing such provisions for the protection of the Lender) as the Lender rmay ftom time o fime require in their full
replacermnent value fbr the time being.

512 pay all premivms and other monies necesssry o7 effecting and keeping up such insurances within ons woek of the
same bocoming due and will on demand producs to the Lender the policy or polisies of such insurance and the soceipt
for every such pavment.

If'the Company shall make defaull in keeping such buiidings, fxtures, fittings, plant, muchinery and other effects in good and
substantial repair and in good working order and condition, or in sifecting o7 keeping up such insurances, the Lender  may as
it shall think £t repair and keep in repair such buildings and other Assats, o any of them, {with the right for such purpose gither
by ftself or by His agents o enter upon the freehold and lessshold property of the Company} or effect or renew any  such
INBUTHILES.

The Lender shall be entitled 10 be paid the proceeds of zuy such policy of insurance {other than in respect of emplovers' or
public lahility) and the Company hershy irrevocably inatructs any insurer in respect of any sueh policy 0 pay such mocecds
to the Lender and undertakes o the Leader to issue such further instructions to that effect as the Leader sy regquire,

All monies receivad on any insurance whatsoover {other than those specified (n elause 5.3) shall as the Lender requives be
appiied sither in making good the loss or damage in respeet of which the money is reeeived or in or towards discharge of the
maomnies 1o the fime being secured by this Debenturs

The Company will permit any authorized represendative of the Lender at all reasonable times 1o onter upon any part of the
frechold and leasehold proporty of the Company and of any other property whers the Company may be carrving out any contract
ar pther works,

‘The Company will at all times observe and perform and ensure the observance and porformance by any olher persdn of company
at wny vme cooupying the frechold and leasehold propenty of the Company or any part of such proporty, of all rostrictive and other
covenants to which such properly or any part of such property may fram Hmg o time be subject, all obligations on the part of the
Company In any loase or tenancy agreement, all building ropulations and other resivictions, conditons and stipelations for the time
being aflecting such property, or any part of such property, or the wse or enjoviment of such property and provide to the Lender on
requast such evidence of soch observance or porformance as the Lendor on roquost such ovidence of such chservange or
performancs as the Lender shall require, and within thige days will deliverto  {he Lender any notice or proceedings served by
any landiord and relating to any alleped bresch of the terms of the mlovand lease or tenancy.

The Compuny will on regquest produce to or provide tor the Lender such documents or indbrmation elating o the freshold and
feusehold property of the Company as the Lender shall require,

Agpointrrent aad Powaers of Beoeiver

At any time afler the Lender shall have demanded payment of any monies sveured by this Debenture (and whether or nol the
Company shall have heen given sullicient or any Uime in which to satisfy such demund) or the Company fails 1o observe or
perform any of the covenants or provisions contained in this Debenture or {nobwithatanding the terms of any other agreoment
between the Company and the Lender except in the case of an express exclusion of this provision by reference 1o this Debenturs)
after any step is taken (including, withouw Himitation, the making of sn applivation or the giving of any notice) by the Company
or by any other persen 1o appoint an administrator in respect of the Company o7 10 appoint a Ugoldator, trustos, oociver or
similar officer to the Company or any et of its Assels, or if requested by the Company, the Lender mayv appoind by wriling
ary perspn of persons 1o e an admmstralor of the Company (Mbe Reesiver® whivh sxpression shall, where the conteat so
admits inchale the plural and any substituted administrator and so that where more than one adminisirator s appointed they
shall have power 10 act severally unless the Lender shall in the appoiniment specify o the contraryd of all or any part of the
Assets charged by this Debenjure. Such an appoiniment over part only of the Assels
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charged by this Debenture shall not presiude the Lender from making any subsequent appoiniment of 8 Receiver over any
nart of the Assets ovar which an appointiment has nol previously been made by the Lender

The Lender may from time to time delemmine the remuneration of the Receiver and muy {subject 1o the applisstion of Sestion
45 of the Insolvency Act 1988) remave the Receiver from all or any part of the Assets o which be is the Beceiver and at sny
ume after the Receiver shall have vacated office or cersed 1© act in respect of any of the Asseis appoint a further Rocciver over
all or any part of the Asseis or of the part thereot in respect of which be shall have ccased o act

The Receiver shall be the agent of the Company {which shall be solely hable for the Boveiver's acts, defhulis and remuneration)
unless and unti! the Company goes (o Hauidation alter which the Receiver shall st as principel zud shall nol become the agent
of the Leuder and shall have and be entitled 10 exercise in relation to the Company 2l the powers st out in Schedule 1 tothe
Inzolvenoy Act 1986 and in particuiar, by way of addition to, but withowt hereby Timiting such powers {snd withow! pegjudios o
the Lender's powers) the Receiver shall have power 1o do the following things pamely

6.3.1 i teke possession of collect and get in all or any part of the Asseis and for that purpose (o tshe aoy proceedings  in
the Company's name or otherwise as he shall think iy

637 0 GUITY 90 07 COngUr in carrying on the Company's business aod raise money fom the Lender or others on the seourity
of all o1 any part of the Assats;

633 to seil, et and/for terminate surrender or to accept surrcnders of leases or tenancies of any part of any interest in any
properly the Company may then hold, in such manner and on such terms us he tinks §iy

0,34 to eommenes and/or complete any building operations on any property the Company may then hold end 1o apply for
and oblain any planning porosissions, bulldmg repulation approvals and sny other parmissions, consSents, or liocenoss
in each case as he may in his absolute discretion think it

535 1o grant o accept oprions over all or any part of the Assels (n such manner and on such terms as he thinks it

635 1o take, continue or defend any procesdings and make any arangoment or campromise which the Teader or he shall
think fit;

8.3.7 0 sever any fiodures from the proporty of which they form part;

6.3.8 10 make and effect all repairs, improvements and insurances;

£3.9 to onter into bonds, covenants, commitments, guarantees, indemoitics and Hke matiers and meke all paymeais needed

Lo eflvot, maiolain or satisfy the same i relution o any property the Company may then hold,

63,10 effect such isurmnoes of ot in connection with any propesty the Compeny gy then hold a8 bo shall in his absolute
discretion think fit;

63,11 to appoint managers, officers and ageats for any of the abave purposes, 8f such sslaries or other basis of rermuneration
a5 the Receiver wmay delerming,

6,312 i call up any of the Comgpany's uncalled  capital

63,13 o promote the formation of a subsidiary company or compamies of the Compuany, so that such subsidiary may
purchase, leass, Hoense or etherwise acquire interests in all or any pan of the  Assots;

6.3.14 to exercise all voiing and other rights attaching to stocks, sharer and other seourities cwned o held by the Company;

6315 0 redeem any prior encumbrancs and to approve and settle and discharpge the accounis ol the erncumbrancer, the
acyounis 50 approved, seitled andfor discharged being {exvept in the case of manitest swor) conclusive and
binding on the Cormpany and any mondes being paid inrespect thereof being an sxpense properly incurred by the
Receiver,

63,16 todoall such other acts and things as may be cansidered by the Receiver 1o be incidental or condusive to any of the

matiers or powers spest Bed or retirred to o this Debenture or otherwise incidental or conducive to the praservation,
improvement of realisation of the Assois,

A cperson dealing with the Recciver in good faith and fry value shall not be concerned o enguire whether the Receiver is validly
apprinted or agting with in his powers,

indemaity

The Company shall indemnify the Lender and each Receiver, and their respective smployess and agents against all
Habilities, costs, expenses, damages and losses {including but not Himidted 1o any dicect, inditest or congeguential losses, Inss
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8.2
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of profit, loss af reputation and all interest, penalties aod jega! costs {valeulated on a full indemnity basis) and all other
profiegsional costs and expenses? suftered or incwred by any of them arising out of or in connection with:

LAN! the exergise or purported axercise of any ol the rights, powers, authorities or discrelions vested in them under this
deed or by law in respect of the Assets,

712 taking, holding, protecting, perfocting, prescrving or enforeing {or attempling to do ao) the scourity consiisted by
this dead; or

i3 any defudt or delay by the Company in porforming any of ifs obligations under this deod

This clanss 7 may bo enforcod by any emploves or agent of the Lender or any Reectver, subiect to and in seeordance with
the provisions of the Contracts (Rights of Third Paries) Act 1995,

Pawer. ol Allorney

The Company hereby irrevosably sppaints the Lender {whather or mod the Recelver has been appointed) and also {as a soparate
appeniment the Receiver severally the Attomey snd Altormneys of the Company for the Company and in 45 name and on i
behaif and s is act and deed or ctherwise 1o executs or seal and deliver and otherwise perfect any deed, bond, agresment,
ipsteument or sct which may be deemed proper for any of the purposes specified {n this Debenture and 1o convey o transfer a
legal estate (o any purchaser of any (reehold leesehold or heritable property shacged by this  Debeniure,

Application of Prpceeds

Aay monies received under ine powers confemmed by this Debenture shall subjeut 1o the repayment wy [ur us necessary of any
claims having priority to this Debenture be paid or applied inthe following order of priority:

8.1 in satistaotion of all costs, charges and cxpenses oropeddy incurred and payments properly made by the Lender or
the Recciver and af the remuneration of the Resedver

82 in o towards satisfaction of the moniss outstanding and secured by this Debenture in such ovder a2 the Lender may
al its discretion regquing,

8.3 a5 o the surplus (I any} o the person or persons entithed 1o sueh surplus;

Provided that the Recelver may relain any muntes n his kandy for so long ay he shall think Bt snd the Lender is also 1o be 8t
iiberty, without prejudics to any other nghis the Lender may have at sny time and from time o iime, 1o place and keep for such
time as the Lender may think prudent any monies reccived, rocoverad o realised under or by vinue of this Debanture, toor
at a separate or suspense aecount to the credit either of the Company or of the Lender as the Lender shall think it without any
intermediatg obligation on the Lender's part to apply such monies or any pooet of them in or towards the discharge of the monies
duse or owing 1o the Lender by the Company.

Drenlings with Claieoed Propery
During the continuance of thia sscurity:

a1 no sistutory of other power of granting of agrecing to grant o7 of accepting or agreaing to accept surrcnders of leases
ar temaneies of the freshold and leasehold property charged by this Debenture or any part of i shall be capable of
being sxercized by the Company without the previous written consent of the Lender,

812 the Compary shall not be entitled o part with possession {otherwise than oo the determination of uny lense tenuncy
or Heenee) of any propey eharged by this Debenturg of to share the cocupation of such propedty with any other
PEFSOT OF PETSONS 07 0 surrender or purport (o surrender o permil 1o be forleited the lease of any leasehold property
charged by this Debenturs withouw! such gunsent.

Section 93 of the Law of Property Act 1925 dealing with the sonsolidation of mortgages ahall not apply 1o this secwity.

Beetion 103 of the Law of Property Aet 1925 shall not apply to this Debenture bul the statutory power of sale shall aa botwenn
ihe Lender and a purchaser from the Lender avise on und be exervisable st sy tme afler the execution of this Debenture
provided that the Lender shall not exercise such power of sale until payment of the monies secured by this Dehernture has been
demanded or if and when the Company fails 1o observe or perfoom sy of (he coveranls or provisions condaingd in this
Liebenture or an order iy mads for the compulsory purchases or reguisition of eny frechold or lessehold property of the Compuny
or any prior enewnbrancor exercises any of its powers or institules proceedings o enfires its security or if the Company cniors
into any arrangement with iis credilors o a receiver, administrator, admdnistrative receiver or Hguidator is appointed over sll or
any part of the Assets but this proviso shadl not affect a purchager or put him upon inguiry whether such demand or appointment
has baen validly made,
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The statulory powers of sale, leasing and svcepting surrenders enercisable by the Lemder under this Debenture are hereby
extended 50 a5 (o authorise the Lender whether o its own name, of in thet of the Company., o grant a lesse or leases of the
whole or amy part or pans of the Feehold and leaschold property of the Company with such rights relating to other parts of such
property and containing such covenants on the part of the Company and generalhy on such terme and eonditions, fnaloding the
paymend of mooey 0 2 lessee or tenant on a surrender), and whether or not at 2 prevdum, as the Lender shall donk 53

Costsand Expenses

AH costs, charges and sxpenses incurred umder this Debenture by the Lender and al! other monies paid by the Lender or by the
Receiver in perfecling or otherwise in commestion with this Debenture or in respect of the Assets, inchxling (but without heing
restricted 1) sl monies expended by the Leoder under this Debonture and a8 oosts of the Lander (on an indemnity basis) of all
proeeedings for the enforcemant of this Dehenture or for obtaining payment of monies secured by this Debenture or arsimg ow
of or {n conection with the acts authorised by Clause 6 of this Debenture shall be recoverable from the Company as a debt and
may be debited 1o any aseount of the Company andd shall bear inderest accordingty and shall be charped onthe Assets,

Unapthorized Transaptinng

O rgseiving nolice that the Company has encumbered or disposed of the Assets or any part thereo{ the Lender shall be entitled
wx close the Compeny's then ourrent sccount oF aooounis and 1o opon 8 new accoant or aseounts with the Company and fwithawd
prejudics to any right ofthe Lender to combine aceounis) no money peid in or camied (o the Company’s coedit in any such new
acciunt shall be approprinled iowerds or bave the effsct of discharging any part of the amount due to the Lender on any such
closed auoowad. [the Lerder doss not open a now account or acocunis immedistely on receipt of such notice it shall nevertheless
be treated as (F it had dons so at the time whan it reosived such notice and as from that Hime paymonts made by the Company to
the Leador shall be eredited or be troated as having been eradited to such new account oy aceounts and shall ot oporate 1o
reduce the amount due from the Company 10 the Lender ol the time when it reogives  suoch notice,

Righs ol Set-0ff

‘Phe Company sgress that amy monies held by the Lender or owing fom time to tme by the Lender 1o the Company may be
Tetained as cover for and at any tme without notics to the Company applisd by the Lender in or towards payment or satisfaction
of uny monies or Hshilities now or subsequantly from time 1o Hme dug owing or inourred by the Company 10 the Lender in
whatsosver manngr whether preseotly payable or not whether actuslly or contingenily whether solely or jointly with any other
pecson and whether g8 privcipal or surety.

Inforvoation to Third Partiss

The Lender may from time to time seck from any other person having dealings with the Company such information about the
Company and its 8fiairs as the Lendar may think it and the Company hereby authorises and requests any such porson io provide
any such information o the Lender and aprees to provide such [urther authority i this regard as the Lender may foam tme o
Hmeregng

Acopantancy Tnvestipstion

The Company shall at ity own cost 82 any time i 50 requested by the Lender appoint an sccountant o frm of accountants
nominated hy the Lender to investigate the financial affairs of the Company andfor any subsidiary of the Comparny and report
on such fnancial affairs to the Tender and hereby suthorises the Lender iisel af any time to make such appoiniment on beheif
of the Company or on (s own acoount as # shall think 14, and fo every such case the fees and expenses of such svoountunt o7
firm shall be paid by the Company and may be paid by the Lender on behalf of the Company and the Lender may oither at the
timne of such appointmant or subsequently guaranice paymoent by the Company of such feos angd exponses,

Certifionte of Mon-Contravention

it is horeby cordified that the seeurity created by s Debeniure both in respect of frechold and leasehold property of which the
Company is registered g the Lard Begistry as proprietor and otherwise docs not contravene any of the provisions of the
Memorandum and Articles of Association of the Company,

Thivd Pasty Righis
A person who i3 not g party to this Debenture shall have no right under the Contracts (Rights of Thind Parfies) At 1999 30
enfivne any term of this Diebenture. This clause does not sffect any right or remedy o any person which exists or s available
olbwrwiss than pursuant o that Aot

Further Provisions

The Lender may from time 0 ime walve any breach ofthis Debentuyre or grant any time or indulgenes 10 the Company
without affecting the Tender's rights, powers or remedies
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Hach of the provisions of this Deborturs shall bo sevorable snd distinet from one snother and if one or more of such provisions
5 invahd or unenforcoahle, the remaining provisions shall not be affected,

The Londor may assign or transfer the whaole or any part of its rights and obligations under this Diehenture 1o any other persnn
at any time. The Company may nol assign any of iis rights, or trensfer any of ity obligations umler this Debenture to any other

TETSOL

The Lender may dscloss to any person related to the Lender and/or G any person o whom it i proposing o trasfer or assign
o7 has transferred or sssignoed any of s tights under this Debonture any information shout the Company.

Goverming: e and Jurisdiction
This Debenture shgll be governed and construed in sccordanen with English law,
The parties io this Diebeniure agres the English counts skall bave noreoxaiusive jurisdiction in melationto it

Defwitions and. Iserpretation.

In this Dohenture where the context 2o admits
201 the exprassion "the Lender” shall inelude persons deriving title unider the Lender,

2.2 any reference (o any stelule OoF any seclion of any statule shall be deemed 1© include reference o any statutory
emodifiontion or re-enaciment thereod for the tire beiug in fbree;

0.3 the headings o olauses gre inserted for suse of reference only and shall not a¥eot the interpretation of sueh clauses;

04 “Agsels” shall mean all the undertsking, property and assets ofthe Company whatsoever snd wheresoever, both
prasent and future,

I WUTMESS whereo! the parties heveto have executed this Deed the day and year first heiore written
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EXECUTED AS A DEED by

GLOBAL EDUCATION MANAGEMENT
SYSTEMS LIMITED

acting by Jay Varkey, & director

IN THE PRESENCE OF:

Witness' sipnatore - e it s o

Witnass' name . inmene S BR0lh

Witness' address, .. 7 L..Quese. N8 e Shead.
Dt e e 2 ),u,.“.vLéfﬁ\ﬂ;ggﬂ‘:.\.“....:,u'w.‘.M”:“u”...u.:,w.‘--‘-»u-,,».:“u.
SN 1 o 'L N ~ X .\ S

Wimess' ecoupation: Solicitor

Signed for and on behalf of TOGETHER COMMERCIAL FINANCE

LIMITED
Sigmature
Name

Title



