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Particulars of a mortgage or charge
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A fee 1s payable with this form
We will not accept this form unless you send the correct fee
Please see 'How to pay' on the !ast page

<& What this form is for % What this formis N
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particulars of a mortgage or charge particulars of a char
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Company name In full |Pr|ory New Education Services Limited

—> Filling in this form
Please complete in typescnpt of In
bold black capitals

All fields are mandatory unless
specified or indicated by "

Date of creation

Date of creation of charge

fofe fofs Pzfofifr

Description

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

Description

Standard Secunty

Amount secured

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

Amount secured

The payment and discharge of the Secured Obhgations

Please see continuation form for defimitions

Continuation page
Please use a continuation page if
you need to enter more details
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MGO1

Particulars of a mortgage or charge

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

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

Name | Deutche Bank AG, London Branch (as Secunity Agent)

Address |Wmchester House, One Great Winchester Street, London
|

owie [E[6[3[N] [2[0[®

Name |

Address [
|

Postaode HEEEEREE

Continuation page
Please use a continuaticn page 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

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

Short particulars

Land Register of Scotland under Title Number BNF 945

All and whole the subjects comprising Troup House, Gamne, Banff, AB45 3JN, registered in the
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MGO1

Particulars of a mortgage or charge

Particulars as to commission, allowance or discount (if any)

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

subscribing or agreeing to subscribe, whether absolutely or
conditionally, cr

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

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

E Delivery of instrument

You must deliver the original 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} If the property 1s
situated and the charge was created outside the United Kingdom (UK), you must
defiver the information to the Registrar within 21 days after the date on which

the instrument could have been receved in the UK in the normal course of post
and assuming you had posted tt promptly (section 870)

We will accept a venfied copy of the instrument creating the charge where the
property charged 1s situated and the charge was created outside the UK
(section 868) The company or the person who has delivered the copy to the
Registrar must verify it to be a correct copy and sign it Where a body corporate
gives the verrfication, an officer of that body must sign it We will also accept a
venfied copy where section 867(2) apphes (property situated m another part

of UK)

I Signature

l Please sign the form here

Signature Signature

X X
WMy za p-Gaoons we,

Thes form must be signed by a person with an interest in the registration of
the charge
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MGO01

Particulars of a mortgage or charge

B Presenter information

nTmportant information

You do not have to give any contact information, but if
you do It will help Compames House If there Is 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

| Coniactname - 21)55e] Munro/Elaine Moffat

Fmpany name
MCGRIGORS LLP

-

| davess Princes Exchange

| 1 Earl Grey Street

W“’“‘“ Edinburgh

County/Region

Lothian

e [ [F oA

[ Country

|WDXEDD$m1EDW&mGH%
0131 777 7000

Telephone

Certificate

We will send your certificate to the presenter's address
if given above or to the Company's Registered Office if
you have left the presenter's mformation 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 original deed with this form
You have entered the date the charge was created
You have supplied the descnption 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

[

00 O 0O oo

Please note that all Information on this form will
appear on the pubhc record

B How to pay

A fee of £131s 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 appropnate address below

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

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Compantes, 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 guidance noles
on the website at www companieshouse gov uk or
email enquines@companteshouse gov uk

This form 1s available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

CHFPO25
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In accordance with
Section 860 of the

. Compantes Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

Amount secured

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

Amount secured

Defined terms referred to in the foregoing MGO1 shall have the meanings given herein
"Creditor" has the meaning given to it in the Intercreditor Agreement,
"Group” has the meaning given to it in the Intercreditor Agreement,

"Intercreditor Agreement" means the intercreditor agreement dated 3rd February 2011 and made
between, among others, Crown Newco 2 Limited, the Parent, the RCF Agent, the Senior Secured
Notes Trustee, the Senior Unsecured Notes Trustee and the Secunty Agent {(as each such term is
defined therein),

"Parent” means Crown Newco 3 plc a public imited company incorporated in England and Wales
with registered number 07480550 and having its registered office at 1 South Place, London, EC2M
2WG,

"Secured Obhigations” means all present and future monies, debts, iabilities and obligations due at
any time of any member of the Group to any Creditor (both actual and contingent and whether
incurred solely or jointly with any other person or 1n any other capacity), inciuding without limitation
any amounts (such as post-insolvency interest) that would be included in any thereof but for any
discharge, non-provabillity, unenforceablibty or non-allowance of those amounts m any insolvency or
other proceedings, under

a) the RCF Finance Documents,

b) the Hedging Agreements,

¢) the Senior Secured Notes Documents,

d) the Part Passu Debt Documents,

e) the Credit Faciity Documents other than the RCF Finance Documents, and
f} any Addittonal Liabilites in respect of any Secured Debt Documents,

(as each such term s defined in the Intercreditor Agreement),

provided that {d), (e} and (f) above shall only constitute "Secured Obligations” to the extent that the
Security Agent has agreed in wniting with the Parent to act as security trustee in respect of them,

"Secured Parties” has the meaning given to 1t in the Intercreditor Agreement, and

"Security Agent” means Deutsche Bank AG, London Branch of Winchester House, One Great
Winchester Street, London, EC2N 2DB as secunty trustee for itself and in its capacity as security
trustee for the Secured Parties which expression shall include any successor security trustee
appointed from time to time

gr_711971
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In accordance with
Sechion 867(2) of the
Companies Act 2006

MGO9

Certificate of registration of a charge comprising
property situated in another UK junsdiction

< Whatthis form s for % What this form 1s NOT fo
You may use this form to give notice You cannot use this form 2
of a certificate of registration of a certificate of registration offt
charge comprising property situated for a company registered
in another UK junsdiction n Scotland SCT

DIT1IS

LASERFORM

“SW2DLSiy*
1710312011 520
COMPANIES HOUSE

Company number

Company details

jof7 (221 e]s]e

Company name in full lPrlory New Education Services Limited (the "Chargor™)

|

e

<> Filling in this form
Please complete in typescrpt or in
bold black capitals

All fields are mandatory tinless
specified or indicated by *

Date charge presented

Date of, and parties to,l It 1s hereby certified that the charge @

the charge

'Standard secunty dated 04 03 11 by the Chargor i favour of

IDeutsche Bank AG, London Branch over all and who'e the subjects,

|Troup House, Gamnie, Banff, Scotland, AB45 3JN

| was presented for registration on

fofe fofs fapoprfr

Junsdiction

n e

[ Scotland

[J England and Wales
(] WNorthern Ireland

€ As described on form MGO1
'Particulars of a morigage
or charge'

€) Piease tick as appropnate

3

Signature

| Please sign the form here

Srgnature

Signature

X
W\/\Jo R Mc ORIGRS L

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

Department for Business
tonovation & Sl

g 7114219
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MGO9

Certificate of registration of a charge compnising property situated in another

UK junisdiction

B Presenter information

n Important information

You do not have to give any contact information but if
you do, it wili help Companies House If there 1s a query
on the form The contact information you gtve will be
visible to searchers of the public record

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

E Where to send

| Contactrame 2 155ell Munro/Elaine Moffat

| Company name

| Aaess Princes Exchange

MCGRIGORS LLP

| 1 Earl Grey Street

| Pestiomn  Edinburgh

| CounyRegon ) othian

= [e[a[a] [s[x[a[

| Country

| ox DX ED 723301 EDINBURGH 43
Terphone 0131 777 7000

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 shown the date of, and parties to, the
charge in Section 2

You have declared where the charge was presented
for registration

You have enclosed the form MG01 and a venfied
copy of the deed

You have signed the form

b OO0

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, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland.

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

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

This form 1s 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. 7221650
CHARGE NO. 5

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A STANDARD SECURITY DATED
04/03/11 WHICH WAS PRESENTED FOR REGISTRATION IN
SCOTLAND ON 9 MARCH 2011 AND CREATED BY PRIORY NEW
EDUCATION SERVICES LIMITED FOR SECURING ALL MONIES
DUE OR TO BECOME DUE FROM ANY MEMBER OF THE GROUP
TO ANY CREDITOR 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 17 MARCH 2011

GIVEN AT COMPANIES HOUSE, CARDIFF THE 22 MARCH 2011
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THE QFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES




