Companies House

MRO1 e

Registration of a Charge

Company name: SMART EDUCATION LIMITED
Company number: 05497433

X81K1PJ4

Received for Electronic Filing: 19/03/2019

Details of Charge

Date of creation: 15/03/2019
Charge code: 0549 7433 0002

Persons entitted: DEUTSCHE BANK AG, ACTING THROUGH ITS LONDON BRANCH AS
SECURITY TRUSTEE

Brief description: NONE.
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: 05497433 Page 1



FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: ASHURST LLP

Electronically filed document for Company Number: 05497433 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5497433

Charge code: 0549 7433 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 15th March 2019 and created by SMART EDUCATION
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 19th March 2019 .

Given at Companies House, Cardiff on 20th 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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REGISTRAR OF COMPANIES

Companies House



SECU RXTY ACCESSION BEEB

'-"-'THIS SECURITY ACCESSION DEED is made on l'5._

March we

: :.:_B&TWEEN'

' Y Those companles Iisted i Schedule 1 (New ChangrS) (ea_'ezh:':'_a_i:._.‘fN'eu'\r-:_'i:ﬁéi'rgert"f'-end_-_:3' R
: :-_together the‘ “New Chargors i : . : L T

- 'Deutsc_he Bank AG actlng thmugh s Lond_o.'. Eranch as secunty trustee fm ltself and the
"-'._3__;0Lhe Secured Partles (the Secur;ty Agent"_ S S :

e _-.RECITAL

i ZThls deed 15 supplemental to 2 debenture dated 8: January 2019 betWeen mter aha the Parent
rChargurs named therem and the Secunty Agent (th “Debenture”) S T T

g _-'Now THIS DEED WITNESSES as: foilows, e -

B 1 '_INTERPRETATION

'_'A(:CEssmN or NEW CHARGORS

2 ;2'_'Ac:ce55mn S

'__'._Each New Chargor aglees to be a Chargor for the pu'rposes of Lhe Debenture W-Ith'-:': S
: immediate effect and agrees to b bound. I:ry all of the terms of the Debenture as |f':|t_|=ﬂd-_'_-'__- SR
ongmally been a party to |t Aasd Chargor.._'- SR BRE L ; S -

i Cavenant to'P y '

: urlty Agent (fnr the
and the: Secured Obligatio

2 _-;lnterest and- i eéich Ease aH Related quhts

_'_.-:'-('.a')-_:r'_-.-.ff-by way of first Iega! m ._gaqe el Prop._rtv-__n_cliu_'___ ng as specified in schedule 277

: :'(Prop erty)) : and

' (b} : -_'by Wdy of'_f' -'5L ﬁxed charge

_ other |nterests (not eﬁer:twety chargetl under clausc 7. B(a)) En_' Lhe

o a




©  BXECUTION i'/_.ER"SI’Eth* e

s (ii')"_" ':_'all Sub5|d|ary Shares (lncludlng as specmed |n schedule 3 (Sub5|diary
SN _.-.'._ShEFES)); S : : k :

L '('i'i.l'.)':'_" _'aII Investments (other than the Sub5|d|ary Shares): s . L

i (V)" :__':aII Book Debts,

' (v) .f;j_aII Blocked Accounts (|nclud|ng as spec1f|ed |n schedule 4 (Bank Accounts),

(\n)all Intellectual Prdperty (mcludmg as speaﬂed in: schedule 5 (Intellectual '_
e __'_--'Property)), SRR . S

: (vn) |ts goodwdl and uncalled capltal

o ('ir.i:i'i_)_i". to the extent net effectwely aSSlgnEd by clause 2 4 (Secunty A55|gnment}

-:-the Assugned Agreements

he_ Insurances, and

e (C) the Hedglng Agreements

o2 Securuty Assugnment

. 'Sub]ect o clause 3 ? (Excluded Propertyj of the Debenture ‘as further securlty for the.'_:'.". T
: -'."-payment and: dlscharge of the Secured: Obl|gat|ons, each: New. Chargor assighs: absolutely T R
CCwithifaiE title guarantee i favour of the Secunty Agent aII |ts right; title and interest:i he-' S
:'-.follomng aSSets, both present_and future, _and in each case, aII Related Rights B Sl

“the - Assugned Agreements {lncluding as spe:clﬁed m schedule 6 (Assugned_f-'
-' Agreements)), :__ ,__ RIS B S i

e -:__:.3'.(bf_)' the Insurances (:ncludlng a5 specWed |n schedule 7 (Insurance Pol|c|es)}, and

o ') the Hedgmg Agreements, -': -

'prowded that on: 'payment or d:scharge fu]l of: the Secured Obllgatlnns" the Secunty-. A
S Agent will gt the request and cost.of the New. Chargors re=assign the relevant nghts, t|t|e.‘ R R
o ;_'and:'nterest in the a55|gned assets to each New Char jar (or as. 1t shall direct) - : S

5 :""-'Faxed' Secunty

e Zij_Clause 2 3.('F|xec! Charges) and clause 2 4 (Secunty Assrgnment) shall be construed as
i creatmg a; separate and dlstlnct mortgage, flxed charge or secunty a55|gnment aver ach: S
his deéd. -Any Failure:to o L
T create effectlve fixed secunty (for whatever reasen) over an ass t'-.shall hot ‘affect the’ flxed. S
o nature of the secunty on any other asset whether W|th|n the same class of assets of not e

25 _::'- Flnatmg Charge e _. -:

: j'SubJect t clause 3 7 (Excluded Pruperty) of the Debenture ‘as further securlty for the'.'_'-_. P
vi payment and dlscharge ‘of the Secured Obligations, each:New: Chargor charges with full = 00
i title guarantee in’ favour of the' Secunty Agent by way of first flaatlng charge-all:its assets;. o0
- . both pfesent and future; ot effectively charged by way of first'fixed charge under clause =
Lo 203 (Fived: Charges) or: assrgned under clause 2.4 (Secunty A55|gnment} and -in each case, - SR

-.all Related nghts : o S : .

3 i*mceneeaﬂzom mm eeaemuae o

: : The Debenture and thls deed shall be read together as one mstrument on the basrs that_ '
references |n the Debenture to “thts deed" WI|| be deemed to |nclude thlS deed R




Thls deed and any d|spute centroversy, ploceedlngs or cialms of whatever nature ansmg._-'
CLgut ofor.in any. Wway: relaUng te th|5 deed. (|ncludmg ary: non-contractizal: dlsputes ar.

o claims). shall be governed by, and -construed ih accordance’ with, Enghsh Taw-and the =
: courts of England have exclusive jurisdiction to settle any” dispute .

_ ectian with this deed (including a dispute regarding the existence, -
val:dlty Br. Lermmatlon of thls deed or any non contractual obllgat;on ansmg cut of or i

Tpartics agiee that Lh_
-;-'._arlslng ol of grin ¢

: wntten

IN WITNESS whereof th|5 deed has been duly executed and clehvered on, the date ﬂrst ahove:"._'-'_'.' Sl



S mm cHa‘f‘&_jor’:*‘fﬁ B

-+ EXECUTION.VERSION

T L|m|ted

-:..'TES.GIobaI Ho!dmgs
o lelted o

e lelted o ﬁ_'l :

- “Resouid

: :."'_Burisductlnn

s TES Glcbal Croup o s_hrgi'arjd _-é‘_h'a ':_Wdl'eé._ 8592544

tio) " Englanid and Wales

England aind Wales .

SCHEDULE 1

NEW CHARGORS

Registratmn
' number :

TES Fmani:e leltEd England andWaIes S go

Ts Educatlon sPv 2-_:"" - _Ehgland‘and Wales - 6141051 .

- TES Global Limited  * England and Wales - 2017389

S Attn '.Pa'.u_l Ransley

' Attn e Paul Ransley

8835256

- _.’:(mi'éé.beté:ils_f_' cimme

Address 26 Rcd Llon Square :'f'_ R

'London wcm 4HQ

S UnltEd ngdom S

paul@tes com

e London‘WClR 4HQ- 8

B Umted ngdom

pau]@tES com

'_ Address 2 5:

o S Umted ngdom

'- Paul Ransley

! .__:..2.6 Red Lion Square Z..
S London WCIR 4HQ ::
Unlted Klngdom o
Paul RansIey :

paul@tes com o

_ﬁ'_.PaUI Ra ‘;Iey

: Ema:l : paul@tes com

'26 Rcd.Llon Square B TS

. London WClR 4HQ o

aul@tes cam

Ad_dre_ss 26 Red Llon Squale S
. -i"}-f London WClR 4HQ_:;' i

'Unlted K'. .gdom U

Address 26 Re'd L.lon-Squar'e'. - e

Lonclon WClR 4HQ.';-; SR




- United Kingdom

At Pa.uil.’Ransley-v' e

o Email E'paul@tes com '

: .'._"-'TES Global Ser\nces Engiandand Wa|e510853445 ;'_3'_--::'_-_'Address 25 Re "Luon Square e

' i.-_f London WClR_4HQ

& o Un-lted Klngdom X

Atth -Paul Ransley s i

.' EmEuf anI@tes com .

T _}'—\_de-_reé's '26 Red Lmn Square

o ; Hlbernla College UK & EnglandandWaEes
- Limited e e

o London '.:

: Umted ngdom e

B Attn I _F'aul Ranslesf

Emall

: 8933928 '.:_Add_r_es;r. '26 Red I_aon Square

U TES Supply Limited © - England and Wales

';f London WC1R'-4HQ

:'_ Unlted ngdom

. AU” _ISPaLii- R'msley e

Eiﬁ'-f_i._n_:' paulOtes cnm

. TESBido Limited

- ABC Teachers Limited . England and Wales 5480764 Addres

Email"

: _'paul@tes com

V|5|on for Educathﬂ ' :._ E_..l’.i'gl'ah_dﬁ:é-_.r'}:d' Wales L 06433086 Address 25 REd' L"O”_ Square-._ o S
L e e S London WClR 4HQ"-'-'

Unlted Klngdom




o EXECUTIONVIRSION

. Smiart Education

S Hmited ot

B ma|| paLlI@tescom :

 Untediimgdom

| pauigtes.com

' England and Wales - 5407433 Address: 26 Red Lion Square




. EXDCUTIONVERSION

SCHEDULE 2

Freehold and Leasehold Propertv; ' __':-:.3 s

Reglstered Land

[None at thE date of thaq Deed]

Unregsstered Land

[Ncme at the date of thlS Deed]




- BXECUTION VERSION

SCHEDULE 3

Subssdaary Shares

- -:Sub’sﬁid'i'ary SO Number and class of Shares’ S Detailsiol
L e e __"-'nommees {lfanv)
R ho!dmg legal title
ctoshares -0

: Chargqr :

TES Global Group le'lted TES Global Holdlngs -;'-'_.'_}j1 437, 945 __O'rrllmry £o 10 N,/A S
. Lamlted PR b '..__"Shares SR S e

s _".'49 843 385 Ord 'ary £0 10

o "89 850 901 Prererence £1 shares

o -'.;:._""38 546 1{]0 Claﬁq One Preference G
S '_.£1 shares i

S i '200 B Preference £1 Ghares

'ference £1 shares e :

" TES Global Heldings Limited TES Finance Lim f‘;_-5o 000 Ordlnary £1 CUNA

2 '-.TES G]obai Holdlr:gs le-ltedTSL Educatlon SPV 2 B ."'l.D;z‘.34'O. 7870rdmary 1 ShaVES . o
S 3-L|rmted : N

TSL Educatlon SPV 2 _TES Educatnon Resaurces:"_;_ 1 Ord'ir_i'ary -5_1.-__s§ha'_r-'e i e o ';'.3 N/A

TES Global lelted 10,000 Ordinary £1 Shares i WA

: :-TES Global Serwces:__'.'_.' "_:_:": j'3::'j_::-O:"r-d'i_n.ér'yf:Eji-_;é;_h_':é_:ré-".f e ' R N:/:A-" R
"Llrnlted : L T T T e T

'*'TES Suppfy Lumnted = L tordinary Elshare AT

: Hlberrna College UK' e 5 n 1DOOrd|nary£] shates : e

CNA
"":lelted RN




" fES Supply Limited ~* TES Bideo Limited _{.'.-'16 053,720 Al Ordmary £0.01 oA
T T :_'Shares el . B LT

o -1-1 714 280 AZ Ordm ry £0 01
5 -'_'.shares, : :

i 5 ooo 31 Ordmary £0 01 shares

:_5 3 33 B2 Cerlnaryr £1._._ 6] shares B

7,900,000 Preference £0, 0001 S
Tshares S . TR

© TES Bidco Limited - ABC Teachers Limited -"5‘3'-'::510 A'Ord'“arv £1 shares

: T=g’ shares R

V]s_‘.mn for Educahon R ":510 A Ordlnar" £1 sha es' S N/A e

.; '_.-__.;'__4_05 _5___C_J.rr;h_|_-|a_ry £-13'._s_ha;r_e___z_.'_ e

Smart Ea-gcét_ibn-_Li:'rh"rﬁed-' s .'__'-647 565 Ordinary £0.0 shares N

L S '2'Specral £1 shares




A .'_Smart Educatlon

Y EXECUTION VERSION = 7

B Resources .Li"rrj:i-t'e_'d.':j__'.::.._ i

S .;':..-H|bern|a College UK.. R

M ion for- Educatlgorﬁi- g

. ABC Teachers Limited

SCHEDULE 4

Bank Accounts

 Account Bank

Sort Cnde ;

Barciays Bank

" Barclays Bank =

o Barclays Bank

: A:é::fcbl..m't_

[ :__'Blocked/Not e
Number_- S __-:_Blﬂcked i

: _'-NOI: EIOC'_' :

_';-Not Blockedii__'f'- :

| '-':N.gt Blo-c-ked:*_ S

"_..Not Blocked_;_:"_' S

7:‘Not Blocked -

.'ot Bfocked'_"_':'3:-"':

Not _B.lz_ol:ked'f* Gl

"j_'Not BIOcked-"_._ L

o MotBlocked o

U N Blacked

U Notplocked

NOLBlocked e RIS

" Not Blocked




" EXBCUTION VERSION

R .TES Global Serwces;.'.__-
- ';.'; L|m1ted o

o 'leltEd

S Tes Glohal Group
o _.-__lelted

TS Global Holdmgs” " Bartlays Bank

:.Baré_l'é).f's-: Rank R

" BarclaysBank

emeses

Neblotked o




& Inteliectualpreperty

| TEStademark (UK) 2476806 . 11/01/2008

B0ste3e o auApens

 Descriptionof IP. 1

TES Global Limited . tes.global.com domain name



.. EXECUTIONVERSION =
- SCHEDULEGS.

 Assigned Agreements

" intra~group.Loans .

Chargor o '-'-:'D'.e::séript:i&ﬁ Y

b ABC Teachers lelted S -Any mtercompany Ioan granted by ABC Teachers L|m|ted to
S R --'3TES Global lelted : : SR .

' -'Q;’.’__Teachers L|m|ted '_ o

. Hibernia Coliege UKL|m|ted e -3Any |ntercompany loan granted by Hlbernla College UK L|m|ted'_'_ S

R "to TES Global lelted

e ; '_3_t0 EduKey Educatlon Ltd o

S TES Global Limited

8 _TES BldCD le:ted

LTS Education 'SPV 3 Himited
TR e e L :_-3-L1m|ted to TES Global le:ted

S lelted to TES Global Group lelted

g leited to Vision. for Educatlon lelted

' 'Any :ntercompany loan rant .df;by TS_L_Educatlon SPV 2:-_ S

'_Iilelted to Smart Educatiun Li __|ted

' "3_'_'L|mrted fo’ TES Global Servrces lelted

© TES Global Limited =
L : '_.'Global Holdlngs lelted

S F|n"' nce Lln-nted

= _*:Any |ntercompany Ioan granted by ES 'Global to TE
'-'Bldco lelted S : s

Any mtercompany ldan granted by TES Global lelted to TES"_ o

:'{-:Supply Lan’nted

; _.i'_Any lntercompany ldan granted by TES Global Llrnlted to TES- _'3'3- 1._ :.

'-'-."":Any |ntercompany Ioan granted by Hiberma College UK L|m|ted:"_

o -'.Any mtercompany Ioan Qranted_b : Smart Educatnon lelted to.

o .:Any |ntercompany Ioan granted by Srnart Educatlon lelted to :: L

:":'-Any mtercompany loan granted by TSL Educatlon SPV 2-:'_";-; '
R ’Any mtercompany loan granted by rSL I:d ucatlon SPV 2 i
o Any mterco pany loan granted by TSL Educat":::n SPV 23'.' e

L . :f'Any lntercompan_y oari. granted by_ TSL Educatlon SPV 2 S
; 'tercompany Ioan a) '. nted by TSL Educat|on SPV 2 =

s '; 'Any'mtercompany Ioan granted by TES Global Lrn-uted to TES_

' TES-'Bid';:_o'_':[_.'_irn_lt'ed-- 5 ;.Any mtercompany loan granted by TES BIdCD lelted to 'ABC L i

'Any mtercompany. ban granted by TES Global L|m|ted to TES s B )



 BXECUTIONVERSION L

s fAus Global Pt' Ll-rmted

.Anv inte '.Ompanv ian granted bv TES Global lelted to TES_ L
S _Educatlon Rebources L:mltcd : SRS

- :-_.'__.':Any |ntercompany Ioan granted by TES Global Li i-t-é_d"_t'p;' : ':. ': S
'Smart Educatmn (Austraha)'Pty lelted R e

e ';':Any mtercompany Ioan granted by TES"G'IQbaI Limated to TSL_-:_'{ foE
.Educatlon US T o :

- ! .-'Any mtercompanv Ioan granted hy TES Global lelted to TES- __: _' : :

S Global Group:timited

" TES Global Holding:

. TES Global Servicas Lir

 Vision for Education Limited .'.{ A ,;-

R "to ABC Teachers erited




- Insurance Policies - =

Chargor . ':;

Poilcy type

Insurer

Pehcy number T

2l -The compames I|sted.-
: |n Schedule 1 (New

Chargors)

_-_Commerc;al combmed

Chubb European SR
Group lelted o

. _UKMSTC96245 .

: ____'_The compames I|sted_-.. e
i Schedule 1 (New ) RO

oo TEFPOTISMY |

e

[ cwcTRisooosl - |

[ The cﬁbmb_a_ﬁiéé fisted |
| in Schedule 1 (New |
oo Chargorsy e Tl e

-Personnel-Accident. | -
cHand-Busihess:Travel .

:"'Group Limited: (60%),.5 e L
: -'.ZAXIS Spec;allty Europe;'- e
- SE(20%) and RSA

Chubb Eurapean

j:"Ch argors)

'-._The cbmﬁanies Iistéd_--_- s
“in Schedule 1 (New _' g oo

o Cime e

' : _QB.E I_ns_ur-ancé:__-_

E Insur: 1045149/01/2017/0000-|
- (Burope) timited - |

1

Chargors)

: : The companles ||sted' :
ZSchechle 1 (New Apiae

: :;E_Q_é_nt';Can_c_ella_tid_n'_- .

[ Beazley Group Plc. -

“B6012BEAZCONT1B04 |

' ln Schedule 1 (New
Chargors)

The compan:es llsted'.:._

- Media Liability

_'_AXIS Specaallty Europe_---'_ :: =

SE

o TES Global lelted

Euler-Hermes:




e -:smﬁAfdﬁxE'is--.fm_"_s_fé_ﬁnﬁv ACCESSIONDEED

T _ﬁ_:THE: NEW CHARGDRS

: ".EXECUTED s'a PEED by L
TES GLOBAL GROUP LIMITED actlng by;'-; i

o Witness:

[Fonbridge = Sccurity Accession Deed = Sighature Page]




e EXECUTED as 2 DEED by R
" TES GLOBALHOLDINGS LIMITED actmg !:-y_'

- Director:

| [TUBbrldBBSecuntyAccessmn Dcuc} '-'S'EgJm't{::r{:..f’ag'é]'_ L




. EXECUTED asaDEED by ... 0 i
S TES FINANCE LIMITED acting by oo

iDirectors

Witness;

o Name:

 ceupation: ©

i [Tonbridge - Security Accession Deed - Sigriatie Page) -~ 1 1




;Exrecu*rzn a5 8 DEED by _ S
:'_ TSL Em}cmmm SPV 2 LIMITED acuncj by

' Oceupation:

i SLLLiijtyALL{,SSIOHDeede!gn&iurﬁpage] e B




'.'.._..'E)(ECUTED asaDEEDLYy e
“TES EDUCATION RESOURCES LXMITED actang byf:- Lo

T Witness:

st LoD

S Name: o

L Ocetpation:

- [Tonbridgs - Security Accession Deed = Sipiatire Page]




. EXECUTEDAsaDEEDDLY o
© TES GLOBAL LIMITED acting by:

Directer: o e

U Witriess:

S Name

“Oceupationt i

- [Tonbridge - Secutity Accession Deed' Signture Page]




".'_E){ECUTED asn DEED by o '
TES GLDBAL SERVICES LIMITED actmg bV

CDirector;

' "Oceupation;

© [Tonbridge - Security Accession Deed = Signature Page]




e witiess: o

R ‘mmgsa asADEED By :
' -_mama«sm COLLEGE UK um*-rm éﬂ{ﬂ‘zﬁ{} !ﬁy

S Hirectnrn

_-"_'ﬂddms S

| Decupation:

VT onbedie - Septiviny A D Signature Page] s



- EXECUTEDasa DEED by, =
CTES'SUPPLY LIMITED acting byt oo e

CDireetors

e

o 0ccupati0n

'"Séﬁ_f"u_l‘ity_;f/‘_.‘f:féé‘ssi(jn_fij'ce_:d ~-‘~_.-S__i_g'liat'til'ré: 'P‘«Ig.f_f_].i h =




. EXECUTED a6 a DEED By ©

L Divectort

. TES BIDCO LIMITED actingby: 0

s [‘]‘Unb“dge SCCUthACQQSSl{)nDﬁed

SignatePagel




CEXECUTED a5 a DEED By -

. ABC TEACHERS LIMITED acting by

' 'Di'f'ei_:;_t_ﬁ.r_::?:- o :

L Address : | BE

T Oeel _p:a'f-io'n:'_-_ i

e ";{T'b_ﬁ'bfiﬁgé'_h_i Secuiity Aceession Deed - Signature Page] -




- EXECOTED 45 4 DEED by S
---_;vxsmw FOR EDUCATION. LIMITED actmg by. o

' Director:

- --f_'Wi'tr'].es's-;'.."_- L A

- [Tonbridge - Security Accession Deed - Signature Page]




.-'E){ECUTE{} ssa m—:z—:n by . SR
e SMART EDUCATION LIMITED act nq by

© Dreort

CWitness: o

o Narer

| Addressi

L Occupation:

© [Tonbridge - Security Accession Deed - Signature Page]




THE SEcunm AGENT

S actmg by

S Authorlsed ngnatory s o

i Slgrsed for and Dn behalf of DEUTSCHE BANK AG ACIING THROUGH ITS LONDGN BRANCH

i aUIGames ol
' Assiskant\.hce Prpsxdant

Vz ki Adamﬁ:i; -

Vu:e Pres1der

L Authorised Signatory:

5 [Tonbridge “Secniity Accession. Deed = Signatare Page]




