22 Lleo

In accordance with
Section 860 of the
Companies Act 2006

MGO1

Particulars of a mortgage or charge

| R
@I1ri1s

LASERFORM

A fee is payable with this form.
We will not accept this form unless you send the correct fee
Please see 'How to pay' on the last page
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in England and Wales or Northern company. To do this, please | o LGHR1 0G0
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COMPANIES HOUSE

n COmpany details | 5 ,-I'_ For official use
Company number IG_ | 2 14_ |_4_ |8_ ]s_ lo_ l_ - Filling in this form

Please complets in typescrpt of In

Company name In full lPrlory Education Services Limited (the Chargor)

bold black capitals

All fields are mandatory unless
specified or indicated by *

Date of creation of charge

Date of creation

aala el aaas

.

Description

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

Description

Supplemental Security Agreement dated 20 October 2010 between the Chargor
and The Roval Bank of Scotland plc as agent and trustee (the Security
Agent) for the Finance Parties {(as defined below) (the Deed).

Amount secured

Please give us detals of the amount secured by the merigage or charge

Continuation page
Please use a continuation page If

Amount secured

\ G

All present and future obligations and liabilitaies
(whether actual or contingent and whether owed
Jjeintly or severally or in any other capacity
whatsoever) of each Obligor to any Finance Party
under each Finance Document to which an oObligor is
a party {(the Secured Liabilities)

you need to enter more details

BIS

Innovation & Skills

Department for Business
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MGO1

Particulars of a mortgage or charge

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

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

Name |The Royal Bank of Scotland plc
Address |280 Bishopsgate

|London
poscwts =< [2 [m[ [1[x[®
Name r
Address |

r
Postode (T rrrrrre

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

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Continuatlon page
Please use a continuation page if

you need to enter more detalls

Short particulars

Please see continuation sheets attached
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In accerdance with
Section BE0 of the
Companies Act 2006

MGO1 - continuation page
Particulars of a morigage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property morlgaged or charged

Short particulars

1. CREATION OF SECURITY
1.1 General
(a) All the security created under the Deed
(1) 1s created 1n favour of the Security Agent,
(1) 15 created over present and future assets of the Chargor,
(i)  1s secunty for the payment of all the Secured Liabilities; and
(v) 15 made with full title guarantee 1n accordance with the Law of Property
(Miscellaneous Provisions) Act 1994
) The Secunty Agent holds the benefit of the Deed on trust for the Finance Parties
1.2 Land
(a) The Chargor charges by way of a first legal mortgage the property specified against its
name 1 Schedule 1 to this Form MGO1 (Real Property)
(b) A reference n this subclause 2 2 (Land) of the Deed to a mortgage or charge of any
freehold or leasehold property includes
) all buildings, fixtures, fitings and fixed plant and machinery on that
property, and i
(1) the benefit of any covenants for title given or entered mnto by any
predecessor 1n title of the Chargor 1in respect of that property or any moneys
paid or payable in respect of those covenants
2. RESTRICTIONS ON DEALINGS
The Chargor may not
(a) create or permit to subsist any Security on any Security Asset; or
{b) sell, transfer, licence, lease or otherwise dispose of any Secunity Asset,
except as expressly allowed under the Onginal Secunty Agreement
In this Form MGO1
Accession Letter means a document substantially in the form set out in schedule 7 (Form of
Accession Letter) to the Credit Agreement
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In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

(a)

®

(c)

(@)

(®)

Acquisition means
()
(b)

Acquisition Costs means, 1n relation to any acquisition

Acquisition Facility means the term loan facility made available under the Credit Agreement as
described 1n paragraph (a)(i1) of clause 2 1 (The Facihities) of the Credit Agreement

Acquisition Facility Borrower means the Company or any Additional Acquisition Facility
Borrower

Acquisition Facility Commitment means

to the extent not cancelled, reduced or transferred by 1t under the Credit Agreement or increased
under clause 4 (Additional Commutments) of the Credit Agreement

Acquisition Facility Lender means a Lender with Acquisition Facility Commitments or which has
participated 1n an Acquisition Loan

a Major Acquisition, or

a Minor Acqusition

the purchase price (including any deferred payments and taking into account the discharge
of any lLiabilities m respect thereof) of any Property, entity or business being acquired
including such part of such purchase price as represents VAT, but only to the extent that the
person making that acquisition determines (acting reasonably and 1n good faith) that 1t will
not be entitled to a credit 1n respect of, or repayment of, such VAT from a tax authority,

all sums required to refinance any indebtedness owed by any entity or business which 1s the
subject of an acquisition at the time of such acquisition, and

all reasonable fees and out-of-pocket costs and expenses properly incurred including (in
each case) such part of such fees, costs and expenses as represents VAT, but only to the
extent that the person making that acquisiion determines (acting reasonably and 1n good
faith) that 1t will not be entitled to a credit in respect of or repayment of such VAT from a
tax authonity, and stamp duty land tax, stamp, registration and other documentary taxes and
duties properly incurred 1n connection with the acquisition

1n relation to an Original Lender, the amount set opposite its name under the heading
"Acquisition Facility Commutment" n part 2 of schedule 1 (The Onginal Parties) of the
Credit Agreement and the amount of any other Acqusition Facility Commitment
transferred to 1t under the Credit Agreement, and

in relation to any other Lender, the amount of any Acquusition Facility Commitment
transferred to 1t under the Credit Agreement
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In accordance with
Section 860 of the
Companigs Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

s

Short particulars of all the property mortgaged or charged

rPIease give the short particulars of the property mortgaged or charged

Short particulars

Acquisition Facility Property means any of.
(a) an Imitial Acquisition Facility Property, or

(b) any Property acquired after the date of the Credit Agreement as a result of a Perrutted Bank
Funded Property/Business Acquisition or a Permiutted Equity Funded Property/Business |,
Acquisition (including, for the avordance of doubt, the Wednesfield Property)

Acquisition Loan means any Loan drawn under the Acquisition Facility on the Closing Date or any
other Loan drawn under the Acquisition Facility the purpose of which (as stated in the Utilisation
Request) 1s to finance or refinance (1n part or 1n whole) an Acquisition

Additional Acquisition Facility Borrower means a company which becomes a Borrower under
the Acquisition Facility in accordance with clause 30 (Changes to the Obligors) of the Credit
Agreement,

Additional Guarantor means a company which becomes a Guarantor 1n accordance with clause 30
(Changes to the Obligors) of the Credit Agreement

Additional Lender has the meaning given to it 1n clause 29 11 (Additional Lenders) of the Credit
Agreement

Affiliate means, in relation to any person, a Subsidiary of that person or a Holding Company of that
person or any other Subsidiary of that Holding Company

Aggregate Churn Amount means, at any time, the aggregate amount equal to the lower of, 1n
respect of each Acqusition Facility Property which 1s or has been the subject of a Property
Disposal

(a) the Acqusition Costs 1n respect of the Acqusition nvolving that Acquisiion Facility
Property, and

(b) the Disposal Proceeds 1n respect of a Property Disposal mvolving that Acquisition Facility
Property.

Aggregate Major Acquisitions Threshold means

(a) £65,000,000 at any time during the period of six months after a Major Acquisition was
made 1n accordance with the Credit Agreement where the Acquisition Costs of that Major
Acquisition were higher than £25,000,000, and

(b) at any other time, £50,000,000

Agreement for Lease means any agreement by any Obligor to grant a Lease of all or part of 1ts
interest 1n any Property

Ancillary Document means each document relating to or evidencing the terms of an Ancillary
Facility
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In accordance with
Section 860 of the
Compantes 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

Ancillary Facility means any ancillary facility made available by an Ancillary Lender n
accordance with clause 9 (Ancillary Facilities) of the Credit Agreement

Ancillary Lender means each Lender which makes available an Ancillary Facility 1n accordance
with clause 9 (Ancillary Facilities) of the Credit Agreement

Arranger means The Royal Bank of Scotland plc as Mandated Lead Arranger

Borrower means the Company, a Revolving Facility Borrower or an Acquisition Facility Borrower
unless 1t has ceased to be a Borrower 1n accordance with clause 30 (Changes to the Obligors) of the
Credit Agreement

Business means any going concern business which 1s or s to be acquired pursuant to a Permtted
Property/Business Acquisition 1n the care homes, psychiatric hospitals or educational sectors which
owns a freehold or long leasehold property

Closing Date means the date on which the Facilities are first utihised

Commitment means a Facility A Comrmutment, Facihty B Commutment, Acqusition Facility
Commutment or Revolving Facility Commitment

Company means Priory Central Services Limited (registered in England and Wales with registered
numnber 04391278)

Compliance Certificate means a certificate substantially in the form set out 1n schedule 9 (Form of
Compliance Certificate) to the Credit Agreement

Coombe House Property means the property specified in part 1 of schedule 14 (Property) of the
Credit Agreement under the heading "Coombe House Property”

Counterparty Accession Agreement means a leiter, substantially 1n the form of schedule 13 (Form
of Hedge Counterparty Accession Agreement) of the Credit Agreement, with such amendments as
the Facility Agent may approve or reasonably require

Coxlease Property means the property specified in part 1 of schedule 14 (Property) of the Credit
Agreement under the heading "Coxlease Property"”

Credit Agreement means the senior term loan, semor acquisition and working capital facilihies
agreement dated 22 May 2009 between (among others) Priory Central Services Limited and the
Security Agent

Disposal Proceeds has the meaning given to 1t in paragraph (c) of clause 26 16 (IDisposals) of the
Credit Agreement

Existing Property means a real estate asset of the Group listed 1n part 1 or part 2 of schedule 14
(Properties) of the Credit Agreement

4 CHFP025 Laserform Intemational 5/10




In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page
Particulars of a morigage or charge

Short particulars of ali the property mortgaged or charged

(Please give the short particulars of the property mortgaged or charged

Short particulars

Facility means a Term Facility or the Revolving Facility

Facility A means the term loan facility made available under the Credit Agreement as described 1n
paragraph (a)(1) of clause 2 1 (The Facilities) of the Credit Agreement

Facility A Commitment means
(a) in relation to an Ongmal Lender, the amount set opposite 1ts name under the heading
"Facility A Commmtment" 1n part 2 of schedule 1 (The Onginal Parties) and the amount of

any other Facility A Commuitment transferred to 1t under the Credit Agreement, and

(b) in relation to any other Lender, the amount of any Facility A Commitment transferred to 1t
under the Credit Agreement,

to the extent not cancelled, reduced or transferred by 1t under the Credit Agreement

Facility A Loan means a loan made or to be made under Facility A or the principal amount
outstanding for the time being of that loan

Facility Agent means The Royal Bank of Scotland plc

Facility B means the term loan facility made available under the Credit Agreement as described 1n
paragraph (a){n) of clause 2 1 (The Facilities) of the Credit Agreement

Facility B Commitment means.

(a) in relation to an Ongimal Lender, the amount set opposite 1ts name under the heading
"Facility B Commitment" in part 2 of schedule 1 (The Onginal Parties) and the amount of } -
any other Facility B Commutment transferred to it under the Credit Agreement, and

(b) n relation to any other Lender, the amount of any Facility B Commutment transferred to 1t
under the Credit Agreement,

to the extent not cancelled, reduced or transferred by 1t under the Credit Agreement

Facility B Loan means a loan made or to be made under Facility B or the principal amount
outstanding for the time being of that loan

Fee Letier means

{a) any letter or letters dated on or about the date of the Credit Agreement between the
Arranger and the Parent (or the Facility Agent and the Parent or the Secunty Agent and the
Parent) setting out any of the fees referred to 1n clause 16 (Fees) of the Credit Agreement,
and

{b) any agreement setting out fees payable to a Finance Party referred to 1n clause 16 6 (Fees
payable 1n respect of Letters of Credit) or clause 16 7 (Interest, commussion and fees on |-
Ancillary Facilities) of the Credit Agreement or under any other Finance Document
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In accordance with
Section 860 of the
Companies Act 2006

MGO01 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the shart particulars of the property mertgaged or charged

Short particulars

Finance Document means the Credit Agreement, any Accession Letter, any Ancillary Document,
the Margin Side Letter, any Lender Accession Agreement, any Comphance Certificate, any Fee
Letter, any Hedging Agreement, the Hedging Letter, the Mandate Letter, any Subordination
Agreement, any Resignation Letter, any Counterparty Accession Agreement, any Selection Notice,
any Transaction Security Document, any Utilisation Request and any other document designated as
a "Finance Document” by the Facility Agent and the Parent

Finance Party means the Facility Agent, the Arranger, the Security Agent, a Lender, the Issuing
Bank, a Hedge Counterparty or any Ancillary Lender

Garston Limited means Garston Limited as trustee of the D Wormald No 2 Trust, 1n 1ts capacity
as partner of the Northwood Development Partnership

Group means the Parent and each of its Subsidiaries for the time being

Guarantor means an Onginal Guarantor or an Additional Guarantor, unless 1t has ceased to be a
Guarantor 1n accordance with ¢clause 30 (Changes to the Obligors) of the Credit Agreement

Hedge Counterparty means the Original Hedge Counterparty or any person which has become a
party to the Credit Agreement as a Hedge Counterparty 1n accordance with clause 29 12 (Additional
Hedge Counterparties) of the Credit Agreement

Hedging Agreement means any master agreement, confirmation, schedule or other agreement
entered 1nto or to be entered into by any Obligor and a Hedge Counterparty for the purpose of
hedging interest rate habilities in relation to the Term Facilities in accordance with the Hedging
Letter delivered to the Facihity Agent under clause 5 1 (Irutial conditions precedent)} of the Credit
Agreement

Hedging Letter has the meaning given to that term 1n part 1 of schedule 2 (Conditions Precedent)
of the Credit Agreement

Holding Company means, 1n relation to a company or corporation, any other company or
corporation 1n respect of which 1t 1s a Subsidiary

Initial Acquisition Facility Property means'
(a) the Coxlease Property,

(b) the Coombe House Property, and

() the Stoke Property

Issuing Bank means The Royal Bank of Scotland plc
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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 gve the short particulars of the properly mortgaged or charged.

Short particulars

Lease means any present or future lease, underlease, sub-lease, licence, tenancy or rght to occupy
1n each case howsoever described whether on a fixed term or peniodic basis governing the use or
occupation of any freehold or leasehold property or any part of it and includes any Agreement for
Lease

Lender means
(a) any Ongnal Lender, and

(b) any bank, financial mnstitution, trust, fund or other entity which has become a Party in
accordance with clause 29 (Changes to the Lenders) of the Credit Agreement,

which 1n each case has not ceased to be a Party i accordance with the terms of the Credit
Agreement

Lender Accession Agreement means an agreement, substantially n the form of schedule 12 (Form
of Lender Accession Agreement) of the Credit Agreement 1n respect of any accession of an
Additional Lender under clause 29 11 (Additional Lenders) of the Credit Agreement with such
amendments as the Facility Agent may approve or reasonably require or any other form agreed
between the Facility Agent and the Parent

Loan means a Term Loan or a Revolving Facility Loan

Major Acquisition means the acquisition of a Property or a Business whether by way of asset
purchase or the purchase of the entire 1ssued share capital or other ownership interests 1n an entity
which owns (or whose Subsidiary owns) such Property or Business, where either

(a) the Acquisition Costs are equal to or more than £7,500,000, or

(b) the Acquisition Costs when aggregated with-

(1) the Acquisition Costs of all other Permutted Property/Business Acquisitions made
after the date of the Credit Agreement, LESS

() the Aggregate Churn Amount,

15 equal to or more than the Aggregate Major Acqusiions Threshold at the time of
completion of that acquisition

Majority Acquisition Facility Lenders means an Acqusition Facility Lender or Acquisition
Facility Lenders whose Commutments aggregate more than 662/3% of the Total Acquisition Facility
Commutments {or, if the Total Acqusition Facility Commutments have been reduced to zero,
aggregated more than 66%/1% of the Total Acquisition Facility Commutments tmmediately prior to
that reduction)

Mandate Letter means the best efforts letter dated on or about the date of the Credit Agreement
between The Royal Bank of Scotland plc (as Mandated Lead Arranger) and the Parent (for itself

and as Obligor's Agent)
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tn accordance with
Section 860 of the
Compantes Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

l Please give the short particulars of the property mortgaged or charged

Short particulars

Mandated Lead Arranger means the Royal Bank of Scotland plc
Margin means

(a) subject to the terms of the Margin Side Letter, 1n relation to any Facility A Loan, 5 50 per
cent per annum,

(b) in relation to any Facility B Loan, 4 00 per cent per annum,

(c) 1n relation to any Acquisition Loan, 3 25 percent per annum,

(d 1n relation to any Revolving Facility Loan, 3 25 per cent per annum,

(e) n relation to any Unpaid Sum relating or referable to a Facility, the rate per annum which 1s

applicable to that Facility, and
H in relation to any other Unpaid Sum, 5 50 per cent per annum
Margin Side Letter means the letter dated on or about the date of the Credit Agreement between
the Company and The Royal Bank of Scotland Plc setting out certain provisions relating to the
calculation of the Margin
Minor Acquisition means the acquisition of a Property or a Business whether by way of asset
purchase or the purchase of the entire 1ssued share capital or other ownership interests in an entity
which owns (or whose Subsidiary owns) such Property or Business, which 1s not a Major
Acquisition

Obligor means a Borrower or a Guarantor

Obligors' Agent means the Parent, appointed to act on behalf of each Obligor 1n relation to the
Finance Documents pursuant to clause 2.3 {Obligors' Agent) of the Credit Agreement

Original Guarantor means the entities histed 1n part 1 of schedule 1 (The Oniginal Parties) of the
Credit Agreement as original guarantors

Original Hedge Counterparty means The Royal Bank of Scotland plc as counterparty to the
hedging arrangements,

Original Lender means The Royal Bank of Scotland plc

Original Security Agreement means the security agreement dated 27 May 2009 between, among
others, the Chargor and the Secunity Agent

Parent means Priory Holdings Company No 1 Limited (registered in the Cayman Islands with
registered number MC 187000)

Party means a party to the Credit Agreement
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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

,?Iease give the short particulars of the property morigaged or charged

Short particulars

Permitted Bank Funded Property/Business Acquisition means any Acqusition by an
Acquisition Facility Borrower where the Acquisition Costs have been financed or refinanced n part
by way of an Acqusition Loan and where, 1n respect of that Acquisition

(a) the Facility Agent has confirmed that it has received all of the documents and other
evidence listed part 3 of schedule 2 (Conditions Precedent) of the Credit Agreement, to the
extent applicable, and

(b) 1n respect of a Major Acquisition only.

(1) where the Acquisition Costs of that Major Acquisition are equal to or less than
£20,000,000, the Majonty Acquisition Facility Lenders, or

(1) where the Acqusiion Costs of that Major Acqusition are greater than
£20,000,000, the Acquisition Facility Lenders,

have given their prior consent to the completion of that Acquisition
Permitted Equity Funded Property/Business Acquisition means any Acquisition by an Obligor,
the Acquusition Costs of which have not been financed (or refinanced) 1n part by an Acquisition
Loan and where, 1n respect of that Acquisition,
(a) the Facility Agent has confirmed that 1t has received all of the documents and other
evidence listed 1n part 3 of schedule 2 (Conditions Precedent) of the Credit Agreement, to
the extent applicable, and

(b) in respect of a Major Acquisition only, the Majority Acquisition Facihity Lenders have
given their pnior consent to the completion of that Acquisition

Permitted Property/Business Acquisition means

(a) a Permutted Equity Funded Property/Business Acquisition, or

(b) a Permutted Bank Funded Property/Business Acquisition

Property means

(a) each Existing Property,

(b) each Acquisition Facility Property, and

(c) any other present or future frechold or long leaschold property (excluding, for the

avoidance of doubt, any occupational lease at a rack rent granted without a premmum) 1n
which a member of the Group has or acquires or will acquire an interest,

time situated on or formung part of that frechold, leasehold or immovable property

and, 1n each case, includes any buildings, fixtures, fittings, fixed plant or machinery from time to [
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In accordance with
Section 860 of the
Compantes 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

Property Disposal means a disposal by an Obligor of a Property or its interest 1n an entity which
owns a Property or an interest 1n a Property (other than the granting of a Lease)

Resignation Letter means a letter substantially in the form set out in schedule 8 (Form of
Resignation Letter) of the Credit Agreement

Revolving Facility means the revolving credit facility made available under the Credit Agreement
as described in paragraph (a)(1v) of clause 2 1 (The Facilities)

Revolving Facility Borrower means the Company or, 1n respect of an Ancillary Facility only, any
Affilhate of the Company that becomes a borrower of that Ancillary Facility with the approval of
the relevant Lender pursuant to clause 9 9 (Affihiates of Borrowers) of the Credit Agreement

Revolving Facility Commitment means

(a) in relation to an Onginal Lender, the amount set opposite 1ts name under the heading
"Revolving Facility Commutment" in part 2 of schedule 1 (The Original Parties) and the
amount of any other Revolving Facility Commutment transferred to it under the Credit
Agreement, and

(b) in relation to any other Lender, the amount of any Revolving Facility Comrmitment
transferred to 1t under the Credit Agreement,

to the extent not cancelled, reduced or transferred by 1t under the Credit Agreement

Revolving Facility Loan means a loan made or to be made under the Revolving Facility or the
principal amount outstanding for the time being of that loan

Security means a mortgage, charge, pledge, lien or other security interest securing any obligation of
any person or any other agreement or arrangement having a sumular effect

Security Agreement means a secunty agreement substantially in the agreed form with such
amendments as the Facility Agent may approve or reasonably require,

Security Assets means all assets of the Chargor the subject of any secunty created by the Deed and
the Onginal Security Agreement

Selection Notice means a notice substantially 1n the form set out 1n part 3 of schedule 3 (Requests)
of the Credit Agreement in accordance with clause 14 (Interest Periods) of the Credit Agreement 1n
relation to a Term Facility

Starbury Limited means Starbury Limiated as trustee of the D Wormald No 1 Trust, 1n 1ts capacity
as partner of the Northwood Development Partnershup

Stoke Members Security Agreement means the security agreement dated on or about the date of
the Credit Agreement between the Security Agent, Starbury Limuted and Garston Limuted
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In accordance with
Section 860 of the

Companies Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

Stoke Property means the property known as the land and buildings at Ubberley Road and the land
on the north east side of Dawhsh Dnive, Stoke on Trent, compnsed n a lease dated 24 Apnl 2009
and made between (1) Starbury Limuted as trustee of the D Wormald No 1 Trust and Garston
Limted as trustee of D Wormald Trust No 2 Lumited 1n their capacity as the partner of Northwood
Developments Partnership and (2} Stoke Trustee LLP and Stoke Trustee (No 2) LLP

Stoke Property Security Agreement means the secunty agreement dated on or about the date of
the Credit Agreement between the Security Agent and the Stoke Trustees, securing the legal interest
in the Stoke Property

Stoke Trustees means Stoke Trustee LLP and Stoke Trustee (No 2) LLP

Subordination Agreement means a subordination agreement, substantially n the agreed form with
such amendments as the Facility Agent may approve or reasonably require

Subsidiary means a subsidiary within the meanming of section 1159 of the Companies Act 2006

Supplemental Security Agreement means a supplemental secunty agreement entered 1ato by an
Obligor substantially 1n the agreed form, with such amendments as the Facility Agent may approve
or reasonably require

Term Facility means Facility A, Facility B or the Acquisition Facility

Term Loan means a Facility A Loan, a Facility B Loan or an Acqusition Loan

Third Party Security Agreement means a secunity agreement entered nto by an entity which 1s
not an Obligor, as chargor, substantially 1n the agreed form with such amendments as the Facility

Agent may approve or reasonably require

Total Acquisition Facility Commitments means the aggregate of the Acqusiion Facility
Commutments, being £21,934,500 at the date of the Credit Agreement

Transaction Security Document means-

(a) a Secunty Agreement,

(b) the Wednesfield Property Secunity Agreement,
(©) the Wednesfield Members Secunty Agreement,
(d) the Stoke Property Secunity Agreement,

(e) the Stoke Members Securnity Agreement,

® a Supplemental Security Agreement,

® a Thurd Party Security Agreement, and
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In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

6 )

Short particulars of all the property mortgaged or charged

I Please give the short particulars of the property mortgaged or charged

Short particulars

(h) any other document evidencing or creating security over any asset and designated as such
by the Facility Agent and the Parent

Unpaid Sum means any sum due and payable but unpaid by an Obligor under the Finance
Documents

Utilisation Request means a notice substantially 1n the relevant form set out in part 1 of schedule 3
(Requests) of the Credit Agreement

VAT means value added tax as provided for 1n the Value Added Tax Act 1994 and any other tax of
a similar nature

Wednesfield Members Security Agreement means the secunity agreement to be entered 1nto in
connection with the Acqusition of the Wednesfield Property between the Security Agent, Starbury
Limuted and Garston Lirmted
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In accordance with MGO1 - continuation page

Section 860 of the i
Companies Act 2006 Particulars of a mortgage or charge

ﬂ Short particulars of all the property morigaged or charged
Please give the short particulars of the property mortgaged or charged
Short particulars Schedule 1
Real Property

The property known as Hurworth House School, Hurworth-on-Tees, Darlington as transferred by a
transfer dated 20 October 2010 and made between (1) Hurworth House School Charitable Trust
Limited (in admunistration) acting by Philip Edward Pierce and Mark Nicolas Ranson and (2) Priory
Education Services Limited and in part unregistered with a root of title being a conveyance dated 25
September 1970 and made between (1) DL Carew-Shaw and (2) Hurworth House School Charitable
Trust Limited (formerly The Hurworth House School Trust Limited) and 1n part registered under
title number DU68692
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MGO1

Particulars of a mortgage or charge

Particulars as to commission, allowance or discount if any)

Please insert the amount or rate percent of any commission, allowance or
discount pard or made either directly or indirectly by the company to any person
on consideration of his.

- subscnbing or agreeing to subscnbe, whether absolutely or
conditionally, or

- procunng or agreeing to procure subscnptions, whether absolute
or conditional,

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

Commission allpwance
or discount

Nil.

Delivery of instrument

You must deliver the onginal nstrument (if any) creating or evidencing the
charge and these prescnbed pariculars to the Registrar of Companies within

21 days after the date of creation of the charge (section 860) If the property is
situaied and the charge was created outside the United Kingdom (UK}, you must
deliver the information to the Registrar within 21 days after the date on which
the instrument could have been received in the UK in the normal course of post
and assuming you had posted it promptly (section 866).

We will accept a verified copy of the instrument creating the charge where the
property charged is situated and the charge was created outside the UK (section
870} The company or the person who has delivered the copy to the Registrar
must venfy it to be a correct copy and sign it. Where a body corporate gives the
venfication, an officer of that body must sign t We will also accept a verfied
copy where sechon 867(2) apphes (property situated in ancther part of UK)

Signature

| Please sign the form here

Signature

i?awre /%A,\ A @Jaa W X

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

B Presenter information

n Important information

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

|°°""""°’"° Ryan Magee

‘ Company name

|

[“"’“’ One Bishops Sguare

| Post kown

Allen & Overy LLP

CountyRegan  T,andon

T

| Poskode

I Country

|ox

|T°‘°""'°"° 02030 884206

W4 Certiticate

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

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following:

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

(J You have included the onginal deed with this form

(] You have entered the date the charge was created
You have supplied the descrption of the instrument

2 You have given details of the amount secured by
the mortgagee or chargee

1 You have given detalls 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

3 You have enclosed the correct fee

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

E How to pay

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

Make cheques or postal orders payable to
‘Companies House '

@ 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, Companies House,
Crown Way, Cardiif, Wales, CF14 3U2

DX 33050 Cardiff

For companies registered in Scotland:

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

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the gutdance notes
on the website at www companieshouse gov uk or
email enquires @ companieshouse gov uk

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

CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 869(5) & (6) of the Companies Act 2006

COMPANY NO. 6244880
CHARGE NO. 3

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A SUPPLEMENTAL SECURITY
AGREEMENT DATED 20 OCTOBER 2010 AND CREATED BY
PRIORY EDUCATION SERVICES LIMITED FOR SECURING ALL
MONIES DUE OR TO BECOME DUE FROM EACH OBLIGOR TO
ANY FINANCE PARTY 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 1 NOVEMBER 2010

GIVEN AT COMPANIES HOUSE, CARDIFF THE 2 NOVEMBER
2010
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THE OFFICIAL SEAL OF THE
REQISTRAR OF COMPANIES

40d RE%

4££s 8‘1\




