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In accordance with -
Seclion 860 of the M G 0 1
Companies Act 2006 ‘

Ei |

Particulars of a mortgage or charge
1%

o\

A fee 18 payable with this form.
We will not accep! this form unless you send the correct fee
Please see 'How 1o pay' on the last page

< What this form is for 3 What thi form 1s NOT for
You may use this form to register You cannot use this form to
particulars of a mortgage or charge particulars of a charge for &
in England and Wales or Northern company Te do this, pleas
Ireland form MGO1s

29/09/2010
COMPANIES HOUSE

I Company details F’j ' L
Company number 1_6__ ’l_ ]—1— l-S_‘ |_3_ ’3— |T— ’—_ —> Filling in this form

Please complete in typescript or in

i

Company name In full ﬁ)evelop Training Limited {("Company") bold black capitals
All fields are mandatory unfess
r specified or Indicated by *
E Date of creation of charge
Date of creation Idz ld3 ‘mO 'm9 Y2 o p1 "' 0
E Description

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

Descnption Guarantee and debenture ("Deed") dated 23 September 2010 and made between
Develop Training Group Limited, Develop Training Limited, Develop
Scolutions Limited and Rod Tompsett {"Investor").

r Amount secured

Please give us details of the amount secured by the mortgage of charge Continuation page
Pleass use a continuation page If
Amount secured All present and future obligations and liabilities you need to enter more details

(whether actual or contingent and whether owed
jointly or severally or alone or in any other
capacity whatsoever) of any Charging Company to the
'y Investor 1n respect of the BUIL Loan Notes and all
lk’x‘ monies covenanted to be paid under the Deed
{"Sacured Obligations®)

LAN

Bl S : D¢ partmenc for Businuss CHFPO25
Innovation & Sl 051 Version 40 Lasertorm internationa) 5/10
316991/10/31914969



MGO1

Particulars of a mortgage or charge

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

Please use a continuation page if
you need 10 enter more details

Please give lhe name and address of the mortgagee(s) or person(s} entitled to Continuation page
the charge
Name IRod Tompsett
Address |9 Perton Road, Wolwerhampton
|
poscie___[w [V [€] [a[o]v]
Name ]
Address l
|
Posicade T

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 10 enter more details

Short particulars

1.

1.1

GRANT OF SECURITY

Nature of sgecurity

All Encumbrances and dispositions created under the Deed-
(a} are created in favour of the Investor;

(b} are created with full title guarantee 1n accordance with the
Law of Property (Miscellaneous Provisions) Act 1994; and

{c} are continuing security for payment of all of the Secured
Obligations.

Qualifying floating charge

Paragraph 14 of Schedule Bl to the Insolvency Act 1986 applies to
any flcoating charge created by or pursuant to the Deed (and each
such floating charge 15 a qualifying floating charge for the
purposes of the Insolvency Act 1986) .

FIXED SECURITY

Fixed charges

The Company charges and agrees to charge all its the present and
future right, title and interest in and to the following assets
which are at any time owned by the Company, or in which the Company
from time to time has an interest

{a) by way of legal mortgage

continued/
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MGOT1

Particulars of a mortgage or charge

R

Particulars as to commisston, 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 o any person
on consideration of his

subscnibing or agreetng to subscribe, whether absolutely or
conditionally, or

procunng or agreeing to procure subscriptions, whethers absolute
or condifional,

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

Commission allowance
or discount

N1l

Delivery of instrument

You must deliver the onginal instrument (if 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) 1f the property I1s
situated and the charge was created cutside the United Kingdom (UK), you must
deliver the information 1o the Regisirar 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 it promptly (section 866)

We will accept a venfied copy of the instrument creating the charge where the
property charged 1s situated and the charge was created outstde the UK (section
870) The company or the person who has delivered the copy to the Registrar
must vertfy It to be a correct copy and sign it Where a body corporate gives the
verfication, an officer of that body must sign it We will also accept a venfied
copy where section 867(2) applies {property situated in another part of UK)

Signature

I Please sign the form here

Signature

Signature

K DA e e ULP K

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

CHFP025
05/1Q Version 4 0




MGO1

Particulars of a mortgage or charge

B Presenter information

mmportant information

You do not have to give any centact information, but if
you do 1t will help Companies House if there 15 a query
on the form and will establish where we return the
onginal documents The contact information you give
will be wisible to searchers of the public record

I““””“ Peter Mitchell

I Comparny name

IMdress Victoria Square House

DLA Piper UK LLP

[Vlccorla Square

l Post town

Birmingham

T

BIRMINGHAM 1

County’Regon

Postcode

Country

|0x DX 13022

Telephone 38700 111 111

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following:

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

You have included the onginal deed with this form
You have 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

HEEE

N1 R

-Please note that all information on thss farm will
appear on the public record.

E How to pay

A tee of £13 18 payable to Companies House in
respect of gach mortgage or charge.

Make cheques or postal orders payable to
‘Companies House '

E Where to send

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

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

DX 33050 Cardiff

For companies registered in Scotland:

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

139 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, Campanies 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 guidance notes
on the website at www companieshouse gov uk or
email enquines @companieshouse gov uk

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

CHFPQ25
95/10 Version 40




In accordance with MGO1 - Contlnuatlon page

Section 860 of the

Companies Act 2006 Particulars of a mortgage or charge

E Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Shert particulars 2.

2.1

FIXED SECURITY (continued)

Fixed charges {(continued)

(a)

(b)

(c)

{d}

(e)

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

{11) all other Property (i1f any) at the date of the Deed
vested 1n, or charged to, the Company {not charged by
clause 5 1(a) (1) of the Deed},

by way of fixed charge

{1) all other Property and all interests 1n Property (not
charged by clause 5 1{a}) of the Deed), and

{11) all licences to enter upon or use land and the benefit
of all other agreements relating to land,

by way of fixed charge all plant and machinery (not charged
under clause 5 1l{a) or S 1(b) of the Deed) and the benefitc of
all contracts, licences and warranties relating to the same,

by way of fixed charge:

(1) all computers, vehicles, office equipment and other
equipment (not charged by clause 5.1(¢) of the Deed),
and

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

by way of

(1) fixed charge all the Charged Securities {(1f any)
referred to 1in part 2 of schedule 3 (Detairls of Security
Assets) of the Deed,

(r1) £fixed charge all other Charged Securities (not charged
by clause 5 1l{e){1) of the Deed),

1n each case, together with (1) all Related Rights from time
to time accruing to those Charged Securities and (2) all
rights which the Company may have at any time against any
clearance or settlement system or any custodian in respect of
any Charged Investments,

contcinued/

316991/10/31917197
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In accordance with
Secton 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

tg)

(h)

(i)

(1)

{a)

2. FIXED SECURITY (continued)
2.1 Fixed chargea (continued)
(£) by way of fixed charge

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

(11) all other Intellectual Property {1f any) (not charged by
clause 5 1(f){1) of the Deed},

by way of fixed charge {to the extent not otherwise charged or
assigned i1n the Deed)

(1) the benefit of all licences, consents, agreements and
authorisations held or wused in connection with the
business of the Company or the use of any of i1ts assets,
and

{11} any letter of credit issued 1n favour of the Company and
all bills of exchange and other negotiable instruments
held by it, and

by way of fixed charge all of the goodwill and uncalled
capital of the Company

The Company shall not c¢reate or permit to subsist any Security
over any of the Property, other than Permitted Securlty or a
Permitted Transaction or otherwise as permitted under any
Senior Finance Document

The Company shall not enter into a single transaction or a
series of transactions (whether related or not and whether
voluntary or involuntary) to sell, discount, factor, transfer,
assign, lease, lend or otherwise dispose of any of the
Property other than a Permitted Disposal or a Permitted
Transaction or otherwlise as permitted under any Senior Finance
Document

3. FLOATING CHARGE

The Company charges and agrees to charge by way of floating charge
all of 1ts present and future-

assets and undertaking {wherever located) which are not
effectively charged by way of fixed mortgage or charge to the
provisions of clause 5 1 (Fixed charges) of the Deed, or any
other provaision of the Deed, and

continued/
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In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

o

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

3.

FLOATING CHARGE (continued)

(b} {whether or not effectively so charged) heritable property and
all other property and assets 1n Scotland

CONVERSICN OF FLOATING CHARGE
Conversion by notica

The Investor may, by written notice to the Company., convert the
floating charge created under the Deed into a fixed charge as
regards any assets of the Company specified in the notice 1f£f:

{a) an Event of Default has occurred and 1s continuing, or

(b} the Investor {acting reasonably) considers such Security
Assets (specified 1in the notice) to be 1in danger of being
serzed or sold under any form of distress, attachment,
execution or other legal process or t¢ be otherwise 1n
jeopardy.

Small companies

The floating charge created under the Deed by the Company shall not
convert 1into a fixed charge solely by reason of a moratorium being
obtained under the Insolvency Act 2000 (or anything done with a view
to obtaining such a moratorium) in respect of the Company.

Automatic conversion

The floating charge created under the Deed shall {(in addit:on te the
circumstances 1n which the same will occur under general law)
automatically convert into a fixed charge.

{a) 1n relaticen to any Security Asset which 1s subject to a
floating charge if

{1) save for the Transaction Security or any Permitted
Security the Company creates (or attempts or purports
to create) any Encumbrance on or over the relevant
Security Asset without the prior congent in writing of
the Investor, or

{11} any third party save for the Bank levies or attempts to
levy any distress, execution, attachment or other legal
process against any such Security Asset, and

{b) over all Security Assets of the Company which are subject to a

fioating charge 1f an administrator 1s appointed 1n respect of
the Company

continued/
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In accordance wath
Section 860 of the
Companies Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

s |

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

4.

4.4

CONVERSION OF FLOATING CHARGE {continued}
Partial conversion

The giving of a notice by the Investor pursuant to clause 7 1
{Conversion by notice) of the Deed in relation to any class of
assets of the Company shall not be construed as a walver or
abandonment o©f the rights of the Investor to serve similar notices
in respect of any other class of assets or of any of the other
rights of the Investor

CONTINUING SECURITY
Continuing security

The Security 1s continuing and will extend to the ultimate balance
of all the Secured Qbligations regardless of any i1ntermediate
payment or discharge in whole or in part The Deed shall remain in
full force and effect as a continuing security for the duration of
the Security Period

Additional and separate security

The Deed 15 1n addition to, without prejudice to, and shall not
merge with, any other right, remedy, guarantee or Encumbrance which
the 1Investor may at any taime hold for any of the Secured
Obligations

Right to enforce

The Deed may be enforced against the Company without the Investor
first having recourse to any other right, remedy, guarantee or
Encumbrance held by or available to it

UNDERTAKINGS BY THE COMPANY

The Company undertakes with the Investor that during the continuance
of the security {notwithstanding the occurrence of the Senior
Discharge Date (ag defined i1n the Intercreditor Agreement)) the
Company will comply with the undertakings set out in clause 10 of
the Deed, unless the Company is prevented or restricted from doing
so because of 1ts obligations owed under the Senior Finance
Documents, and further, the Investor agrees that the obligataions
under the security shall not apply to the extent they are more
onercus than those in the Transaction Security

continued/
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In accordance with MGO‘I - Cont[nuanon page

Section 860 ol the

Companies Act 2006 Particulars of a mortgage or charge

E Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mertgaged or charged

Short particulars 6. UNDERTAKINGS BY THE COMPANY (continued)

(a)

(b)

(a)

6.1 Restrictions on dealing

Unless expressly permitted to do so under the BUIL Loan Note Deed or
any Senior Finance Document, the Company shall not do or agree to do
any of the following without the prior written consent of the
Investor

save as provided under the Transaction Security or any
Permitted Security create or permit to subsist any Encumbrance
on any of the Security Assets (or a lien arising solely by
operation of law in the ordinary course of trading which does
not secure 1ndebtedness for borrowed money) other than to the
extent permitted by the BUIL Loan Note Deed; or

sell, transfer, lease, lend or otherwise dispose of, whether
by a single transaction or a number of transactions and
whether related or not, the whole or any part of 1ts interest
in any Security Asset (other than, in the case of the
Properties only, the sale, transfer, lease, lend or disposal
1s made 1n accordance with or allowed under the Investment
Agreement)

6.2 Sacurity Assets generally

The Company will-

permit the Investor (or 1ts designated representatives), on
reascnable written notice

(1} access during normal office hours to the accounting
records of the Company and to any documents and records
relating to the Security Assets, and

{i1) to i1nspect, take extracts from, and make photocecpies of,
the same,

and to provide {(at the expense of the Company), such clerical
and other assistance which the Investor may reascnably require
to do this,

notify the Investor within 14 days of receipt of every
material rnotice, order or proposal given or made in relation
to the Security Assets by any competent authority, and (af
required by the Investor} immediately provide 1t with a copy
of the same and either (1} comply with such notice, order or
proposal or ({(2) make such objections to the same as the
Investor may reguire Or approve,

continued/
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In accordance with MGO" - Continuation page

Section 860 of the

Companies Act 2006 Particulars of a mortgage or charge

ﬂ Short particulars of all the property mortgaged or charged

Please give the short particulars of the property morigaged or charged

Short particulars 6.

UNDERTAKINGS BY THE COMPANY (continued)

{c)

{d)

(e)

(£}

(g}

(1)

Property matters

(a)

duly and punctually pay all rates, rents, taxes, and other
outgoings owed by it 1in respect of the Security Assets (or any
of them),

comply 1n all material respects with all obligations ain
relation to the Security Assets under any present or future
law, regulation, order or instrument or under any bve-laws,
regulations or requirements of any competent authority or
other approvals, licences or consents,

comply with all material covenants and obligations affecting
any of the Security Assets {or the manner of use of any of
them) ,

not, except with the prior written consent of the Investor
{such consent not to be unreasonably withheld or delayed),
enter into any onerous or restrictive obligation affectaing any
of the Security Assets,

subject to the rights of the Bank, unless the Investor
otherwise confirms 1n writing, deposit with the Investor all
deeds and documents of title relating to the Security Assets
{which the Investor may request throughout the Security
Period},

provide the Investor with all winformation which it may
reasonably request in relation to the Security Assets;

not do, cause or permit to be done anything which may in any
way depreclate, jeopardise or otherwise prejudice the value or
marketability of any of the Security Assets (or make any
omission which has such an effect)

The Company will

{1} maintain all buildings and erections forming part of the
Security Assets in a good state of repair; and

{i11) maintain all plant, machinery, fixtures, fittings and
other effects for the time being owned by 1t in good
working order and condition and will, 1mmediately on
request by the Investor, affix to any such i1tem (in a
prominent position}! a durable notice of the Deed (in any
form required by the Investor)

continued/

316991/10/31917197

1 CHFPQ25 Laserform International 5/10




neccodancewth — MGO1 - continuation page

Section 860 of the

Companies Act 2006 Particulars of a mortgage or charge

I Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars 6. UNDERTAKINGS BY THE COMPANY (continued)

(b}

(c)

{d)

{e)

(E)

(g)

6.3 Property matters (continued)

The Company shall not, except with the priocr written consent
of the Investor or as expressly perm:tted under the BUIL Lecan
Note Deed or as permitted hy the Investment Agreement or any
Senicr Finance Document, confer on any person

(1) any lease or tenancy of any of the Property or accept a
surrender of any lease or tenancy (whether independently
or under any statutory power);

(11) any right or licence to occupy any land or buildings
forming part of the Property, or

(111) any 1licence to assign or sub-let any part of the
Property

The Company shall not carry out any develcopment within the
meaning ©f the Planning Acts in or upcen any part of the
Property without first obtaining such permissions as may be
required under or by virtue of the Planning Acts and, in the
case of develcpment 1involving a substantial change in the
structure of, or a change of use 0f, any part of the Property,
without first ¢btaining the written consent of the Investor

The Company shall not do, or permit to be done, anything as a
result of which any lease may be liable to forfeiture or
otherwise be determined

The Company will notify the Investor immediately upon the
acquisition of any estate or interest i1n any £freehold or
leasehold property

The Company will permit the Investor and any person nominated
by him at all reasonable times with reasonable notice to enter
any part of the Property and view the state of 1it.

The Company will grant the Investor on reguest all reasonable
facilities within the power of the Company to enable the
Investor {or his lawyers) to carry out investigations of title
to the Property and to make all enqguiries in relation to any
part of the Property which a prudent mortgagee might carry
out Those investigations shall be carried cut at the expense
of the Company

continued/
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In accordance wath
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 parbcuiars

6.

6.3

6.4

UNDERTAKINGS BY THE COMPANY (continued)

Property matters (continued)

{h)

(1)

Ingsurance

(a)

(k)

(c)

Immediately upon demand by the Investor, the Company will at
1Lts own expense provide the Investor with a report as to title
of the Company to 1ts Property (concerning those i1tems which
may properly be sought to be covered by a prudent mortgagee in
a lawyer's report of this nature)

The Company will, 1in respect o0f any freehold or leasehold
property which i1s acquired after the date of the Deed by the
Company, the title of which 1s registered at the Land Registry
or the title to which 1s required to be so registered, give
the Land Registry written notice of the Deed and procure that
notice of the Deed i1s clearly neoted in the Register to each
such title

The Company will at all times comply with 1ts obligations as
to insurance contained in the Senior Facilities Agreement and
Investment Agreement

Subject to, prior to the Senior Discharge Date {(as defined in
the Intercreditor Agreement), the rights of the Bank under the
Senior Finance Documents, 1if at any time the Company defaults
1in effecting or keeping up the insurances referred to 1in
clause 10 4 of the Deed, or in producing any insurance policy
or receipt to the Investor on demand, the Investor may take
out or renew such policies of insurance in any sum which the
Investor may reasonably think expedient All monies which are
expended by the Investor in doing so shall be deemed to be
properly paid by the Investor and shall be reimbursed by the
Company on demand

Subject to, prior to the Senior Discharge Date (as defined in
the Intercreditor Agreement), the rights of the Bank under the
Senior Finance Documents, 1n relation to the proceeds of
Insurances

{1} the Company will notify the Investor 1f any c¢laim arises
or may be made under the Insurances,

{11) the Investor shall have the sole right to settle or sue

for any such claim and give any discharge for insurance
monies, and

continued/
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In accordance with MGO‘I - continuation page

Section 860 of the

Companies Act 2006 Particulars of a mortgage or charge

ﬂ Short particulars of all the property mortgaged or charged

lﬁease give the short particulars of the property mortgaged or charged

Short particulars 6.

6.4

UNDERTAKINGS BY THE COMPANY (continued)

Insurance (continued)

{ch

{111) all claims and monies received or recelvable under any
Insurances must (subject to the rights or claims of any
lesscor or landlord of any part of the Security Assets)
be applied in repairaing, replacing, restoring ox
rebuilding the property damaged or destroyed or (after
the occurrence o¢f an Event of Default which 1s
continuing) 1in permanent reduction of the Secured
Obligations in such order as the Investor sees fit

Intellaectual Property

Unless the Investor 1s 0of the opinion that the relevant Intellectual
Property 1s of minor importance to the Group, the Company will

{a}) do all acts as are reasonably practicable to maintain, protect
and safeguard {(including, without limiktation, registration
with all relevant authorities) 1ts Intellectual Property and
not discontinue the use of any of i1ts Intellectual Property;
and

{b) take all such reasonable steps, 1ncluding the commencement of
legal proceedings, as may be necessary to safeguard and
maintain the validity, reputation, 1integrity, registration or
subsistence of 1ts Intellectual Property

POWER TO REMEDY

Subject to, pricr to the Senior Discharge Date (as defined 1in the
Intercreditor Agreement}, 1f the Company does not at any time
comply with any of i1ts obligations under the Deed, the Investor
{(without prejudice to any other rights arising as a consequence of
such non-compliance) shall be entitled (but not bound) to rectify
that default The Company 1irrevocably authorises the Investor and
his employees and agents by way of securaty to do all such things
(including entering the property of the Company) necessary or
desirable to rectify that default. The exercise of the powers of
the Investor under clause 12 of the Deed shall not render 1t liable
as a mortgagee in possession The Company shall pay to the Investor
on demand any monies which are properly expended by the Investor in
doing so, together with interest from the date on which those monies
were expended by the Investor (both before and after judgment)

continued/
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inaccardance i A0 - continuation page

Section 860 of the

Companies Act 2006 Particulars of a mortgage or charge

ﬂ Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars 8.

WHEN SECURITY BECOMES ENFORCEABLE

The Security shall become 1immediately enforceable upon the
occurrence of an Event of Default and shall remain so for so long as
such Event of Default i1s continuing The power of sale and other
powers conferred by section 101 of the Act {as varied or amended by
the Deed} shall be 1mmediately exercisable upon and at any time
after the occurrence of any Event of Default and for so long as such
Event of Default 18 continuing After the Security has become
enforceable, the Investor may in 1ts absolute discretion enforce all
or any part of the Security in such manner as i1t sees fit

ENFORCEMENT OF SECURITY
General

For the purposes of all powers implied by statute, the Secured
Obligations are deemed to have become due and payvable on the date of
the Deed Sections 93 and 103 of the Act shall not apply to the
Security The statutory powers of leasing conferred on the Investor
are extended so as to authorise the Investor to lease, make
agreements for leases, accept surrenders of leases and grant optionsg
as the Investor may think fit and without the need to comply with
any provisions of section 95 or 100 of the Act

Powers of the Investor

{a) At any time after the Security becomes enforceable, the
Investor may

{1} (or 1f so reguested by the Company by written notice at
any time may) without further notice appoint any perscon
(or persons) to be a Receiver of all or any part of the
Security Assets and/or of the income of the Security
Assets; and/or

(11) appoint or apply for the appointment of any person who
18 appropriately gualified as administrator of the
Company, and/or

(111) exercise all or any of the powers conferred on
mortgagees by the Act (as varied or extended by the
Deed) and/or all or any of the powers which are
conferred by the pDeed on a Receiver, 1in each case
without first appointing a Receliver or notwithstanding
the appointment of any Receiver, and/or

continued/
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In accordance with MGO1 - ContlnuatIOH page

Section 860 of the

Companies Act 2006 Particulars of a mortgage or charge

ﬂ Short particulars of all the property mortgaged or charged
FPIease give the short particulars of the property mortgaged or charged
Short particulars 8. ENFORCEMENT OF SECURITY (c¢ontinued)
9.2 Powers of the Inveastor (continued)
{a)

{1v) exercise {(in the name of the Company and without any
further consent cor authority of the Company) any voting
rights and any powers or rights which may be exercised
by the person({s) in whose name the Charged Investments
are registered, or who 1s the holder of any of them, or
otherwise (including all the powers given to trustees by
saection 10(3) and (4) of the Trustee Act 1925% as amended
by section 9 of the Trustee Investment Act 1961 1in
respect of securities or property subject to a trust).

(b) The Investor 1s not entitled to appoint a Receiver 1n respect

of any Security Assets of the Company which are subject to a

charge which (as created) was a floating charge solely by

reason of a moratorium being obtained under the Insolvency Act

2000 (or anything done with a view to obtaining such a

moratorium) in respect of the Company

9.3 Redemption of prior mortgages
At any time after the Security has become enforceable, the Investor
may
{a) redeem any prier Encumbrance against any Security Asset,
and/or
(b) procure the transfer of that Encumbrance to himself, and/or
(c) settle and pass the accounts of the holder of any prior
Encumbrance and any accounts so settled and passed shall be
conclusive and binding on the Company
All praincapal, interest, costs, charges and expenses of and
incidental to any such redemption and/or transfer shall be paid by
the Company to the Investor on demand
9.4 Privilages
Each Receiver and the Investor 1s entitled to all the rights,
powers, pravileges and i1mmunities conferred by the Act on mortgagees
and receivers when such receivers have been duly appointed under the
Act, except that section 103 of the Act does not apply
continued/
1 CHFPO25 Laserform Interational 5/10

316991/10/31917197




In acceordan i
s s ot MGO1 - continuation page
Companies Act 2006 Particulars of a mortgage or charge

E Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars 9.

8.5

10.

ENFORCEMENT OF SECURITY (continued)

No liability

(a)

{b)

Neither the Investor nor any Receiver shall be liable (1) 1in
respect of all or any part of the Security Assets or (2} for
any loss or damage which arises out of the exercise or the
attempted or purported exercise of, or the failure to
exercilse, any of their respective powers {(unless such loss or
damage 15 caused by their gross negligence or wilful
miscenduct) .

Without prejudice to the generality of clause 14 5{a) of the
Deed, neither the Investor nor any Receiver will be liable, by
reason of entering 1nto possession of a Security Asset, to
account as mortgagee 1n possession or for any 1loss on
realisation or for any default or omission for which a
mortgagee in possession might be liable

Protection of third parties

No person ({including a purchaser}) dealing with the Investor or a
Receiver or their agents will be concerned to enguire:

(a) whether the Secured Obkligations have become payable, or

(b} whether any power which the Investor or the Receiver 1is
purporting to exercise has become exercisable, or

(c) whether any money remains due under the BUIL Loan Note Deed,
or

() how any money paid to the Investor or to the Receiver i1s to be
applied

SET-OFF

{a) The Investor may (but shall not be obliged to) set off any
obligation which 1s due and payable by the Company and unpaid
(whether under the BUIL Loan Note Deed or which has been
assigned to the Investor by any other Charging Company under
the Deed) against any obligation (whether or not matured) owed
by the Investor to the Company, regardless of the place of
payment, booking branch or currency of either obligation

{b) 1f the obligations are in different currencies, the Investor

may convert either obligation at a market rate of exchange 1n
its usual course of business for the purpose of the set-off

continued/
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I accordance with MGO1 - Cont|nuat|0n page

Sechion 860 of the

Companies Act 2006 Particulars of a mortgage or charge

u Short particulars of all the property mortgaged or charged

Please give the short particulars of the propery mortgaged or charged

Short particulars 10.

11.

12.

12.1

12.2

SET-0OFF (continued)

(c) If either obligation 1s unliguidated or unascertained, the
Investor may set off in an amount estimated by 1t 1n good
faith to be the amount of that obligation

DELEGATION

Each of the Investor and any Receiver may delegate, by power of
attorney {or 1n any other manner) to any person, any right, power or
discretion exercilisable by them under the Deed upon any terms
(1ncluding power to sub-delegate) which 1t may think fait Neither
the Investor nor any Receiver will be 1n any way liable or
responsible to the Company for any loss or liability arising from
any act, default, omission or misconduct on the part of any such
delegate or sub-delegate

FURTHER ASSURANCES
Further action

The Company shall, at i1ts own expense, promptly take whatever action
the Investor or a Receiver may require for

{a) creating, perfecting or protecting the Encumbrances intended
to be c¢reated by the Deed, and

(b} facilitating the realigation of any Security Asset or the
exercise of any raight, power or discretion exercisable by the
Investor or any Receliver or any of 1tg or their delegates or
sub-delegates in respect of any Securaity Asset,

including the execution of any transfer, conveyance, assignment or
assurance of any property whether to the Investor or to its
nominees, and the giving of any notice, order or direction and the
making of any registration, which in any such case, the Investor may
think expedient

Specific security

Without prejudice to the general:ity of clause 20 1 {(Further action)
the Company will forthwith at the request of the Investor execute a
legal mortgage, charge, assignment, assignation or other security
over all or any of the Security Assets which are subject to or
intended tc be subject to any fixed sgecurity created by the Deed in
favour of the Investor {(including, for the avoidance of doubt, any
arising or intended to arise pursuant to clause 7 (Conversion of
floating charge) of the Deed) i1n such form as the Investor may
reasonably require

continued/
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In accordance with
Section 860 of the
Campanies Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give lhe short particulars of the property mortgaged or charged

Short particulars

12. FURTHER ASSURANCES (continued)}

12.3 Accession

The Company will procure that, 1f any company 1s not at the date of
the Deed a member of the Group, subsequently becomes a member of the
Group, a duly executed Accession Deed 1s entered inte as soon ag is
reasonably practicable after such company becomes a member of the
Group. For the avoidance of doubt, this obligation does not include
any member of the Group which 1s a Dormant Subsidiary, unless the
Company has granted secur:ity in favour of the Bank

13. PCWER OF ATTORNEY
The Company, by way of security, irrevocably and severally appoints
the Investor, each Receiver and any of their delegates or sub-
delegates to be its attorney to take any action following the
occurrence of an Event of Default which the Company 1s obliged to
take under the Deed, including under clause 20 {Further Assurances)
of the Deed. The Company ratifies and confirms whatever any
attorney does ¢r purports to do pursuant to 1ts appointment under
clause 21 of the Deed

DEFINITIONS

In this form

"Accession Deed" means a deed supplemental to the Deed in substantially
the form set out i1n schedule 4 of the Deed,

"Act" means the Law of Property Act 1925,
"Bank" means HSBC Bank plc, 8 Canada Square, London El4 5SHQ;

"BUIL A Loan Note Deed" means the instrument constituting the BUIL A Loan
Notes in the agreed form,

"BUIL A Loan Notes" means the £5,801,000 fixed rate secured loan notes
issued by Develop Training Group Limited and constituted by the BUIL A
Loan Note Deed,

"BUIL Loan Note Deed" means the BUIL A Leoan Note Deed,

"BUIL Loan Netea" means the BUIL A Loan Notes,

“"Charged Investments" means the Charged Securities and all present and
future Related Rights accruing to all or any of the Charged Securities,

containued/
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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

mease give the short particulars of the property mortgaged or charged

Short particulars

DEFINITIONS (continued)

"Charged Securities" means

tal the shares (if any) specified 1in part 2 of schedule 3 (Details of
Security Assets) of the Deed, and

{b} all other stocks, shares, debentures, bonds, warrants, c¢oupons,
negotiable instruments, certificates of depcosit or other securities
or ‘"investments" (as defined 1n part II of schedule II to the

Financial Services and Markets Act 2000 1n force at the date of the
Deed) now or 1n future owned (legally or beneficially) by the
Company or in which the Company has an interest at any time,

"Charging Companies" means Develop Training Group Limited, Develop
Training Limited and Develop Sclutions Laimited and any other members of
the Group which accede to the terms of the Deed pursuant to the terms of a
duly executed deed of accession;

"Encumbrance" means any mortgage, pledge, lien, charge, assignment by way
of security, hypothecation, encumbrance, title retention, preferential
right or trust arrangement or any other security agreement or arrangement
having the effect of security;

"Event of Default" means any of the events set out in clause 6 of the BUIL
Leoan Note Deed,

"Group Companies" means the Charging Companies and Newco's other
Subsidiaries from time to time (together the "Group");

"Newco" means Develop Training Group Limited,

"Tngurances" means all policies of insurance {(and all cover notes) which
are at any time held by or written in favour of the Company, or 1n which
the Company from time to time has an interest,

"Intellectual Property" means all present and future legal and/or
equitable interests (including, without limitation, the benefit of all
licences 1n any part of the world) of the Company 1in, or relating to,
registered and unregistered trade marks and service marks, patents,
registered designs, utility models, applications for any of the foregoing,
trade names, copyrights, design rights, unregistered designs, inventions,
confidential information, know-how, registrable business names, database
rights, domain names and any other rights of every kind deriving from or
through the exploitation of any of the aforementioned raights of the
Company {including, without limitation, the intellectual property rights
(1f any) specified in part 3 of schedule 3 (Details of Security Assets) of
the Deed),
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In accordance with
Section 860 of the
Comparnies Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

s

Short particulars of all the property mortgaged or charged

Flease give the short particulars of the property mortgaged or charged

Short particulars

DEFINITIONS (continued)

Training Group Limited and Others (as Obligors},

{(as Subordinated Creditors):

amongst others, 1n the share capital of Newco,

Facilities Agreement,

Facilities Agreement,

Facilities Agreement,

legislation of a gimilar nature,

at any time thereafter, belonging to the Company,

plant and machinery at any time thereon,

receiver appointed by the Investor under the Deed,

"Intercreditor Agreement"” means the intercreditor
29 November 2007 as amended from time to time,

"Investment Agreement" means the agreement dated 29 November 2007 as
amended and wvaried from time to time and originally made between, inter
alia, Newco and the Investor relating to the subscription by the Investor,

"Parmitted Disposal" shali: have the meaning given to 1t 1in the Senior

"Parmitted Security” shall have the meaning given to 1t in the Senior

"Permitted Transaction" shall have the meaning given to 1t in the Senior

"pPlanning Acts" means (1) the Town and Country Planning Act 1990, (2} the
Planning (Listed Buildings and Conservation Areas)
Planning (Hazardous Substances) Act 1990, (4) the Planning {(Consequenitial
Provisions) Act 1990, (5) the Planning and Compensation Act 1991, (6) any
regulations made pursuant to any of the foregoing and (7)) any other

"Property" means all estates and interests 1n freehold, leasehold and
other rmmovable property (wherever situated) at the date of the Deed, or
or in which the Company
has an interest at any time (including the registered and unregistered
land (1f any) 1n England and Wales specified 1in part 1 of schedule 3
(Details of Security Assets) of the Deed, together with

(a} all buildings and fixtures (including trade fixtures) and faixed

(b} all easements, rights and agreements i1n respect thereof:
(c) all proceeds of sale of that property, and
(a) the benefit of all covenants given in respect thereof,

"Raceiver” means any receliver, receliver and manager or administrative

between (1) Develop
{2) HSBC Bank plc (as
Senior Creditor) and (3) Barclays Unqueted Investments Limited and Others

Act 1980, (3) the

agreement dated
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In accordance wath
Sectian 860 of the
Companies Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

[Flease give the short particulars of the property mortgaged or charged

Short particulars

DEFINITIONS (continued)

"Ralated Rights" means, 1n relation to any Charged Securities

{a) all dividends, distributions and other income paid or payable on the
relevant Charged Securitlies or any asset referred to i1n paragraph
(b) below,

{b) all rights, monies or property accruing or coffered at any time in

relation to the Charged Securities whether by way of redemption,
substitution, exchange, bonus or preference, under option rights or
otherwise,

"Security" means the Encumbrances created by or pursuant to the Deed,

"Sacurity Assets"™ means all property and assets from time to time
mortgaged, charged or assigned (or expressed to be mortgaged, charged or
assagned) by or pursuant to the Deed,

"Security Period" means the period beginning on the date of the Deed and
ending on the date on which.

(a) all the Secured Obligations have been unconditaionally and
rrrevocably paid and discharged in full; and

{b) the Investor has no further commitment, obligation or liabilaity
under or pursuant to the BUIL Loan Note Deed,

*Senior Discharge Date" has the meaning given to it ain the Intercreditor
Agreement,

"genior Facilities Agreement" has the meaning given to it in the
Intercreditor Agreement,

"Senior Finance Documents™ has the meaning given to 1t 1n the
Intercreditor Agreement,

"Transaction Security™ means the encumbrances created pursuant to the
Transaction Security Documents, and

"Transaction Security Documents" means the Transaction Security Documents
as defined in the Intercreditor 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. 6115331
CHARGE NO. 7

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A GUARANTEE & DEBENTURE
DATED 23 SEPTEMBER 2010 AND CREATED BY DEVELOP
TRAINING LIMITED FOR SECURING ALL MONIES DUE OR TO
BECOME DUE FROM ANY CHARGING COMPANY TO ROD
TOMPSETT 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
29 SEPTEMBER 2010

GIVEN AT COMPANIES HOUSE, CARDIFF THE 30 SEPTEMBER
2010

Cennpenties Hense ztdm']} e
—— jirthe woond —— THE OFFICIAL SEAL OF THE

REGISTRAR OF COMPANIES




