A35610/| 3

In accordance with )
Sections 8594 and

859ler;sthe Coriganles M RO 1

heutone Particulars of a charge L a Ser: fOr

A fee is payable with this form You can use the WebFiling service to file this form online

Please see 'How to pay' on the Please go to www compa

last page -
4 What this form is for Y What this form is NOT fo

You may use this form to register You may not use this for

a charge created or ewidenced by register a charge where tr SA4BCRIFG

an instrument mstrument Use form MR( o 2910412015 #83

COMPANIES HOUSE -

This form must be delivered to the Registrar for registration within
21 days beginning with the day after the date of creation of the charge If
delivered outside of the 21 days it will be rejected unless It 15 accompanied by a

court order extending the tme for delivery
You must enclose a certified copy of the instrument with this form This will be
scanned and placed on the public record Do not send the original

r Company details @ ‘-g r— [= For officml s
Company number |T' [1— l_l_ I—B— |-5_ [? [? [7_ <> Filling in thig form

Please complete in typescapt or in
Company name in full [ FINDEL EDUCE/I{JN LIMITED bold black capitals

I Vd All fields are mandatory unfess
specified or indicated by *

/Gh/arge creation date

Charge creation daté/F;PB— F'O_,m—‘l_- E_F;WI—”S— r

Names of persons, security agents or trustees entitied to the charge
Please show the names of each of the persons, secunty agents or trustees
entitled to the charge

Name / I Barclays Bank PLC

Iactlng as Security Agent

Name |

Name l

Name |

If there are more than four names, please supply any four of these names then
tick the statement below

[ I confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

CHFR025
0614 Version 20 Laserform Intemational 6/14




MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or inteflectual property
registered or required to be registered in the UK subject lo a charge {which 1
not a floating charge) or fixed secunty included in the instrument

Brief description

A lease 1in respect of the land & buildings at
Victoria Park, Colwick, Nottingham dated 23 Apral
2015 made between Westmoreland Investments Ltd (1)
the Chargor (2)and Findel Education group Ltd (3)
for a term of 10 years commencing & August 2019

Please submit only a short
descnption If there are a number of
plots of land, aircraft andfor ships,
you should simply descnbe some
of them in the fext field and add a
statement along the lines of, "for
more details please refer to the
nstrement”

Please imit the descrption to the
available space

Other charge or fixed security

Does the instrument include a charge {which 1s not a floating charge) or fixed
secunily over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not descnbed above? Please tick the appropriate box

(] Yes

[} No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box

(1 Yes Continue
(¥] No Goto Section7

Is the floating charge expressed to cover all the property and undertaking of
the company?

[] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the appropnate box

[v] Yes
] No

:

Trustee statement @

You may tick the box if the company named in Section 115 acting as trustee of
the property or undertaking which Is the subject of the charge

O

© This statement may be filed after
the registration of the charge (use
form MR0S}

Signature

| Please sign the form here

Signature

Signature

X A(umgﬂuwj LU X

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

CHFP(25
06414 Version 20




MRO1

Particulars of a charge

E Presenter information

ulmportant information

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

|°°"‘“°‘"a“" Daisy Lattle

] Company name

-

"’“‘“’“’ One Bishops Square

-

’ Fostiown  7,ondon

Allen & Overy LLP

’ County/Region

= R A

G gnaited Kingdom

’Dx

’TB'BD'W 02030883080

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 imformation blank

WA checkist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

1 The company name and number match the
informaticn held on the public Regster

(] You have ncluded a certified copy of the
nstrument with this form

] You have entered the date on which the charge
was created

(] You have shown the names of persons entitled to
the charge

[_] You have ticked any appropriate boxes in
Sections 3,5,6,7&8

[] You have given a description in Section 4, if
appropnate

(] You have signed the form

(1 You have enclosed the correct fee

[ ] Please do not send the onginal instrument, it must
be a certified copy

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

EHow to pay

A fee of £13 1s payable to Companies House
In respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
'‘Companies House'

g Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return it to the approprate 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 n Scotlang:

The Regstrar of Compantes, Companies House,
Fourth floor, Edinburgh Quay 2,

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

or LP - 4 Edinburgh 2 (Legal Post)

For compantes registered in Northern Ireland,

The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Beifast, Northern Ireland, BT2 8BG

DX 481NR 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
(06/14 version 20




FILE COPY
CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1135827
Charge code: 0113 5827 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 23rd April 2015 and created by FINDEL EDUCATION LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
29th April 2015

\O

Given at Companies House, Cardiff on 7th May 2015

THE OFFICIAL SEAL OF THE

Com panies House REGISTRAR OF COMPANIES




ALLEN & OVERY LLP
ONE BISHOPS SQUARE
LONDON E1 6AD
www allenovery com

EXCEPT FOR MATERIAL REDACTED
PUISUANT TO $859G OF THE COMPANIES
~CT 2008 | CERTIFY THAT THIS IS A CORREC]
COPY OF THE ORIGINAL DOCUMENT

Aw, fwoll Minl b 111

SECURITY AGREEMENT / (:3’

Mzms

Betweeo

FINDEL EDUCATION LIMITED
as Chargor

und
BARCLAYS BANK PLC as Security Agent

This Deed is entercd into subject to
the terms of un [ntercreditor Agreement
dated 24 July 2009 (as amended and restated from time to time including oz 21 January 2015)

ALLEN & OVERY

Allen & Overy LLP

0012018-0002900 BX 31437105 1
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THIS DEED 15 datcd 2.9 w 2015 and made BETWEEN

N FINDEL EDUCATION LIMITED (rcgistered number 1135827) with its registered office at 2
Gregory Street, Hyde, Cheshire, SK14 4TH (the Chargor), and

2) BARCLAYS BANK PLC as agent and trustee for the Secured Creditors (as defined below) (the
Security Apent)

BACKGROUND,

{A) Under a Secunty Agreement dated 24 July 2009 (the Orginal Security Agreement) between,
among others, the Charpor and the Security Ageni, the Chargor charged by way of first lepal
mortgage, first mortgage, [irst fiaed charge and assignment by way of secunty certain of its assets
(including the Property) as security lor, amongst other things, the present and future obligations and
labilities of each Obligor under the Finance Documents (as defined in the Intercreditor Agreement)
(as amended or supplemented)

(B) The Chargor has obtained an exiension of the lease term to the Property and accordingly, has agreed
1o enter into this Deed

(85} This deed 1s supplemental 1o the Original Security Agreement

(D) It is intended that thus document takes effect as a deed notwithstanding the fact that & party may only
execute this document under hand

IT [S AGREED as follows*

1. INTERPRETATION

1.1 Definitions
in this Deed’

Act means the Law of Property Act 1925

Agreement means any of the Existing Facihity Agreement, the New Revolving Credit Agreement
and the Ancillary Facihty Agreemeants

Ancillary Fzcility Agrcement means any of the ancillary facility agreements entered into by a
member of the Group and listed 1n schedule 2 of the Intercreditor Agreement

Defauit has the meaning given to that term in any of the Agreements (as appropriate)

Event of Default has the mcaning given to that term tn any af the Agreements (as appropriate).
Excluded Property means any leasehold property owned by the Chargor which requires either a
third party's consent to the creation of a Security Interest in respect of that leasehold property or
satisfaction of some other conditton prior to the creation of such Security Interest but only until such

third party consent has been obtained and unul any such other condition has been fulfilled.

Existing Facility Agrcement means the £250,000,000 revolving credit facility agreement dated 3
September 2007 and made between, among others, the Parent and Barclays Bank PLC as facility

0012018-0002900 BK 31437105.1 3




agent and Security Agent as amended and/or restaled from tme to time including on 21 January
2015.

Fixtures mcans all fixtures and fitings (including trade fixtures and fittings) and fixed plant and
machinery included in the Morngaged Property

Group means the Parent and vach of 115 Subsidiares

Intercreditor Agreement means the inerereditor agreement dated 24 July 2009 as amended and
restated from tme to ume incluching on 21 January 2015 and made between, among others, the
Chargor and the Secunty Agent Lender means each lender under and as defined in each Agreement.

Mortgaged Property means the (rechold or leaschold property specified in Schedule 1 (Mortgaged
Property) but for the avoidance of doubt shall not include any Excluded Property

New RCF Facilities Agreementi means the New Revolving Credit Agreement and the Existing
Facility Agrcement

New Revolving Credit Agreement means the £77,300,000 revolving credit Facility agreement dated
24 July 2009 between, umong others, the Parent and Barclays Bank PLC as facility agent and
Security Agenl as amended and/or restated from time to me including on 21 January 2015,

New Revolving Facility Agent means Barclays Bank PLC as lfacility agent for the lenders under the
New Revolving Credit Agreement

Obligor means each "Obligor" as defined n any of the Agreements.

Original FacBlity Agenl mcans Barclays Bank PLC as facility agent for the lenders under the
Existing Facility Agreement

Original Sccurity Agreciment means a Sccurity Agreement dated 24 July 2009 between, among
others, the Chargor and the Sccurity Agent

Parent means Mindel PLC (regisicred number: 549034) whose registered office is at Church Bridge
House, Henry Street, Church, Accringlon, Lancashire, BBS 4EH.

Party means a party to this Deed

Pension Scheme means any of Findcl Group Pension Fund, Findel Education Pension Scheme, Galt
Group Employees Pension Scheme and Philip & Taccy Retirement Benefits Plan (1974)

Premises means all buildings and ercctions included in the Mortgaged Property

Receiver mcans an admmnistrauve recciver, a receiver and manager or a receiver, in each case,
appointed under this Deed

Reservations mcans the principle thar equitable remedies are remedies that may be granted or
refused at the diseretion of the court, lunitation of an enforcement by laws relating to bankruptey,
insolvency. hquidatien, reorganisanon, court schemes, moratoria, administration and other laws
generally affecting the rights of credilors, ume barring of claims under the Limutation Acts, the
possibility that an undertahing to assume hability for or 10 indemmify a person against non-payment
of United Kingdom stamp duty may be vaid and defences of set-off or counter claim, the possibility
that a fixed charge may be recharactensed as a floating charge and any other matters which are set
out as qualifications or reservauons as 1o matters of law of general application in any legal opinion

0012018-0002900 BK 314371051 4




(a)

(b)

()
(d)

(e)

0

®

(h)

1.3

(=

delivered to the New Revolving I'acility Agent or the Original Facility Agent in accordance with the
terms of the M'inance Documents

Secured Creditor means a Minance Party or a Pension Trustec

Sccured Document means a Finance Document or a Pension Document.

Secured Liabilitics means all present and future obligations and habiliies (whether actual or
contingent and whether owed jaintly or severally or in any other capacity whatsoever) of each
Obligar to any Secured Creditor under any Secured Documen or 1n respect of the PS Debt

Sccurity Assets means all assets of the Chargor the subject of 1his Security.

Seceurity Period means the peniod beginning on the date of this Deed and ending on the Bank Debt
Discharge Date

Construction

Capitalised ierms defined 1 the Intercrediior Agreement have, unless expressly defined in this Deed,
the same meaning in this Deed.

The provisions of clause | 2 (Construction) of the Intercreditor Agreement apply to this Deed as
though they were set out i [ull m thus Deed, except that references to the Intercreditor Agreement
will be construed as references 1o this Deed

A Default or 2n Event of Default 15 outstanding 1f it has not been remedied or waived.

A reference to Sccurity 14 1o any sccurity created, granted or purported to be created or granted
under this Deed

Any covenan of the Chaigor under this Deed remains 1in force during the Security Period and 1s
given for the benefit of cach Secured Credutor.

The terms ol the other Secured Documents and of any side letters between any Parties in relation to
any Secured Document (as the tase may be) arc incorporated in this Deed to the extent required to
ensure that any purported hsposttion of any freehold or leaschold property contained in this Deed is
a valid disposition in asccordance with section (1) of the bLaw of Property (Miscellaneous
Provisions) Act 1989,

if the Secunity Agent considers that un amount paid 1o u Secured Creditor under a Secured Document
is capable of betng avoided or otherwise set aside on the liquidation or admimstration of the payer or
otherwise, then that amount will not be considered to have been irrevocably paid for the purposes of
this Deed.

Unless the context otherwise requires, a reference 1o a Security Asset includes

(i} any part of that Security Assel, and

@ii) any proceeds of that Security Asset

Intercreditor Agreement

This Deed 15 entered into subject to and with the benefit of, the terms of the Intercreditor
Agreement.

0012018-0002500 BK 314371051 5




()

(©)

2.

21

(2)

(b)
(©)

(a)

®)

23

Notwithstanding anything 10 the contrary 1n this Deed. the 1erms of the Intercreditor Agreement will
prevail of there 1s a conflict between the terms of this Deed and the terms of the Intercreditor
Agreement

The fact that a provision of ilus Deed 1s expresscd to be subject to the terms of the Intercreditor
Agreement does not mean. and will not be taken to mean, that any other provision of thus Deed is not
so subject

CREATION OF SECURITY

General

All this Secuny

(i is created in favow ol the Sceurity Agent;

() is security for the payment, discharge and performance of all the Secured Liabilities,

{n) s made with full title guaraniee 1n accordance with the Law of Property {(Miscellaneous
Provisions) Act 1994, and

(iv) 15 crealed as a first ranking Secunty Interest unless the priority of such Security Interest 15
not {irst ranking duc to the operation of the Intercreditor Agreement in which case it will
rank 1n the priorny speaified in the Interereditor Agreement notwathstanding the terms of this
Deed

The Security Agent holds the benefit of thus Deed on trust for the Secured Creditors

The fact that no or incomplete details of any Security Asset are inserted in Schedule | (Mortgaged
Property) docs not affect the vahdity or enforccability of this Security.,

Land

Subject to Clause 2.3 (Excluded Property ). the Chargor charges by way of a first legal mortgage all
of the Morigaged Property

A reference n this Deed to any (rechold or leaschold property includes

(i) all buildings, erections, fixtures und fitings (including trade fixtures and fittings) and fixed
plant and machincry on that property owned by the Chargor; and

(i) the benefit of any covenants for utle given or catered into by any predecessor in title of the
Chargor in respect of that property and any moneys paid or payable in respect of those
covenants

Exciuded Property

Where the terms of any lcase or underlcase of all or any part of the Chargor’s leaschold property
require either a thurd party's conscnt to the creation of a Security Interest in respect of that leasehold
property or satisfaction of somec other condition prior lo the creation of such Security Interest,
nothing 1n this Deed shall create or be deemed Lo create any Security Interest over that leasehold
property until such time as such consent has been obtained or such condition satisfied

0012018-0002500 BK 31437105 1 ]




3.1

32

(a)

(b)

(c)

5.

5.1

REPRESENTATIONS AND WARRANTIES - GENERAL

Nature of security

The Chargor represents and warranis 1o cach Secured Creditor that, subject to the Reservations:

(a) this Deed creates the Secunty [nterests that 1t purports 0 create, is not liable to be avoided or
otherwise set aside on 1ts hiquidation or administration or otherwise and these Security

Interests are valid and effective, and

t) the obligations cupressed to be assumed by 1t in this Deed are legal, valid, binding and
enforceable obligations.

Times for making representations and warrantics

The representations and warrantics set out n this Deed (including in this Clause) are made by the
Chargor on the date of this Deced

Each representation and warranty under thus Deed 1s deemed to be repeated by the Chargor on each
date on which the Chargors makc representations under any of the Agreements

When a representation and warranly 15 deemed to be repeated, it is deemed to be made by reference
to the circumstances existing at the ume of repetition

RESTRICTIONS ON DEALINGS
The Chargor may not
(a) create or allow to cxist any Security Interest on the Mortgaged Property; or

{b) either in a single transaction or 11 a series of transactions and whether related or not and
whether voluniarly or involuntarily disposc of all or any part of the Mortgaged Property,

unless permitted under any of the New RCI™ Fucilities Aprecments
LAND
Title

The Chargor represents and warrants to cach Sccured Creditor that except as disclosed to the
Security Agent

(a) no breach of any luw or regulation or covenant is outstanding which affects or would be
reasonably likely to affect materially the value, saleatnlity or use of the Mortgaged Property;

(b) there arc no covenants, agreements, stipulations, rescrvations, conditions, interest, rights or
other matters whatsocver affecting the Mortpaged Property which conflict with its present
use or adversely affect the value, saleability or use of the Mortgaged Property, in each case
to any matenial extent;

{c) nothing has anscn or has been created or 15 subsisting which would be an overriding interest
ot an unregistered 1nterest which overrides first registration or registered dispositions over
the Mortgaged Property and which would be reasonubly likely to affect materially 1s value,
saleability or usc;
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5.2

5.3

5.4

@

(e)

U]

Repair

all facilities (including access) necessary for the enjoyment and use of the Mortgaged
Property (ncluding those necessary for the carrying on of its business at the Mortgaged
Property) are enjoyed by the Mortgaped Property and none of those facilities are on terms
entitling any person to termunate or curtail its use or on terms which conflict with or restrict
its use, in each case where the lack ol those facilities would be reasonably likely to affect
matenally its valuc, suleabiiity or use;

it has received no notice of any adverse claims by any person in respect of the Mortgaged
Property which 1f adverscly determined would or would be reasonably likely to matenally
adversely affect the value, saleability or use of any of the Mortgaged Property, nor has any
acknowledgement been given to any person in respect of the Mortgaged Property which
would be reasonubly ltkely 10 materially adversely affect the value, saleability or use of the
Martgaged Property, and

the Mortgaged Property 15 held by w free from any Security or any lease or licence which
would be reasonably tikely to affect materiaily its value, saleability or use

The Chargor must kecp.

(a)

(b)

the Premises in a sufficiently good and substantial repair and condition to enable the
continuing use of the Premises for the business of the Chargor and to comply with the terms
and conditions of any lease under wiich the Premises are held; and

the Fiatures in a sufficiently good state of repair and in sufficiently good working order and
condition to cnable the continuing use ol the Fixtures for the business of the Chargor.

Comphliance with leases and covenants

The Chargor must:

(a)

(b}

]

perform all the material terms on its part comained in any lease, agreement for lease, licence
or other agreement or document wiich gives the Chargor a right to occupy or use property
compnised in the Morigaged Property,

not do or allow 1o be done any acl as a result of which any lease comprised in the Mortgaged
Property may become hable to forfeiture or otherwisce be terminated, and

duly and punctually comply with all maierial covenants and stipulations affecting the
Mertgaged Propenty or the facilimies (including access) necessary for the enjoyment and use
of the Mortgaged Property and indemnify each Secured Creditor 1n respect of any breach of
those covenants and stipulations

Creation of Sccurity

[n the case of any Morigaged Property which at the date of this Deed 1s Excluded Property:

(@)
(b)

the Chargor must nouly the Security Agent prompily:

the mortgage creaied by this Deced shalt not take cffect as regards such Excluded Property
until such consent 15 obtained, at which time such Mongaged Property shall immediately
become subject to such mortgape,
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5.5

5.6

5.7

(a)

{c) in respect of any Excluded Property in which the Chargor has an interest pursuant to a lease,
licence or agreement, the Chargor will

(i within 14 days of the date of this Deed. apply to any relevant third party for consent;
(n) use reasonablc endeavours to obtain such consent in writing as soon as possible,

(1i)  keep the Sccunty Agent informed of the progress of its negotiations with such third
parttes, and

(1v) notify the Secunity Agent of the obtaiming of such consent within 2 working days of
the date of reccipt of any necessary consent 1n writing

Notices

The Chargor must, within 14 days after the receipt by 1t of any application, order or notice served or
given by any public or local or any other competent authority with respect to the Mortgaged Property
(or any part of ity which would or would be reasonably hikely 1o have a material edverse effect an the
value, saleability or use of any of the Mortgaged Property

(a) deliver a copy to the Secunity Agent, and

(b) inform the Security Agent of the steps taken or proposed to be taken to comply with the
relevant requirement

Leases

The Chargor may not, without the prior written consent of the Security Agent (such consent not to be
unreasonably withheld or delaycd), in respect ol the Mortgaged Property (or any part of it).

(@) grant or agree to grant {(whether 1n exercisc ar independently of any statutory power) any
lease or tenancy,

(b) agree to any material amendment or waiver or surtender of any lease or tenancy;

(c) commence any forfeiture proceedings in respect of any lease or tenancy;

(d} confer upon any person any contractual licence or night to occupy;

(e) consent to any assignment of any tcnant's interest under any lease or tenancy,
(4] agree 1o any reviewed rent 1n respect of any lease or tenancy, or

() serve any notice on any former 1enant under any lease or tenancy (or any guarantor of that
former tcnant) which would enutle it 1o a new lease or tenancy

H.M. Land Registry

The Chargor consents (o 4 restrichon in the following terms betng entered into on the Register of
Title relating to any Mortgaged Property over winch a legal mortgage has been created at H M. Land

Registry-

*No disposition of the registered estate by the propricior of the registered estate is to be registered
without & written consent signed by the proprictor for the time being of the secunity agreement dated
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(b}

58

(=)

(b)

59

5.10

[ ] n favour of Barclays Bank PLC referred (o in the charges register or their conveyancer,
(Standard form P)"

The Chargor applies to the Chiel Land Registrar for a notice in the following terms to be entered on
the Register of Tutle relating 10 the Morntgaged Propeny 41 H.M Land Registry:

"The lenders under certain {acilities agreemenis dated 3 September 2007 (as amended and/or restated
from time to tme including on 21 January 2015) between, among others, the Parent and Barclays
Bank PLC as facility agent and security agent are under an obligation (subject to the terms of those
facilities agreements) to the Parent to make further advances and the security agreement referred to
in the charges register dated | ] in favour of Barclays Bank PLC (as agent and trustee for the
secured creditors referred 10 1n that sccurily agreeinent) secures those further advances "

Depasit of title deeds

The Chargor must, upon the request of the Sccunity Agent made following any Default which is
outstanding, promptly deposit wnh the Secunty Agent all deeds and documents of title relating to the
Mortgaged Property, which are in its posscssion and/or control (and provided that it shall use all
reasonable endeavours {o locate such deeds) and all local land charges, land charges and H.M. Land
Regstry search certificates and similar documents received by it or on its behalf

If the documents referred to 1n paragraph (a) above are, at the relevant time, at the Land Regustry, the
Chargor shall promptly, (ollowing a4 request by the Sccurily Agent, provide or use its reasonable
endeavours to procure the provision to the Securiy Agent of the documents referred to at paragraph
(a) above

Development
The Chargor may not

(a) make or permit others to make any application for planming permission in respect of any part
of the Mortgaged Property, or

(b) carry out or permii to be carried out on any part of the Mongaged Property any development
for which the permissian of the local planming authority s required,

except as part of carrying on its principal business where it would not or would not be reasonably
likely to have a material adverse cifect on the value. salcability or use of the Mortgaged Property or
the carrying on of the principal business of the Chargor or with the prior written consent of the
Security Agent (not 10 be unrcasonably withheld or delayed).

Investigation of title

The Chargor must grant the Sccurity Agenl or ils lawyers on request all facilities within the power of
the Charpor to enable the Sccurity Agent or {1s lawyers (at the expense of the Chargor) after this
Security has become enforecable 10

(a) carry out investigaisons of title to the Morigaped Property; and

(b) - make such enquiries in relation 1o any part of the Morigaged Property as a prudent
marigagee might carry ow
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5.11

6.2

7.1
(a)

(b)

(c)

(@

7.2

Power to remedy

If the Chargor fails (o perlorm any covenant or stipulation or any term of this Deed affecting the
Mortgaged Property, the Chargor must atlow the Sccurity Agent or ts agenis and contractors

(a) 10 enter any part of the Morgaged Property,

(b) 10 comply with ar object Lo any notice served on the Chargor in respect of the Mortgaged
Property; and

(c) to take any action as the Secunty Agent may reasonably consider necessary or desirable to
prevent or remedy any breach of any such covenant, stipulation or term or to comply with or
object to any such notice.

The Chargor must immediutely on request by 1he Security Agent pay the costs and expenses of the

Security Agent or its agents and contractors incurred in connection with any action taken by it under
this Subclause.

WHEN SECURITY BECOMES ENFORCEABLE
Timing

This Sccurity will become immediately enforceable if an Event of Default 1s outstanding and the
Security Agent gives nofice to the Chargor that this Security 1s enforceable.

Enforcement

After this Security has beeome enloiceable, the Secunity Agent may n its absolute discretion enforce
all or any part of thus Security 1n any manner 1t sees fit or as the Majority Lenders direct

ENFORCEMENT OF SECURITY
General

The power of sale and any other power conferred on a mortgagee by law (including under section
101 of the Act) as varied or amended by this Deed will be immediately exercisable at any time after
this Security has become enforceuable

For the purposes of ail powers implicd by law. the Sccured Liabulitees are deemed to have become
due and payable on the date of this Deed

Any restriction imposed by law on the power of sale (including under section 103 of the Act) or the
right of a mortgagee to consolidate morigages (including under section 93 of the Act) does not apply
to this Security

Any powers of leasing conlerred on the Security Agent by law are extended so as to authorise the
Secunity Agent to lease, make agreements for leases, accept surrenders of leases and grant options as
the Secunity Agent may thunk fit and without the need to comply with any restrictions conferred by
taw (including under section 99 or 100 of the Adt)

No luability as mortgagee in possession

Neither the Security Agent nor any Receiver witl be habtle, by reason of entering into possession of a
Security Asset.
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7.3

7.5

(a)

(b)

8.1
(a)

(a) 1o account as mortgagee in possession or for any loss on realisation; or

(b) for any default or omission for which a mortgagee in possession might be Liable

Privileges

Each Receiver and the Secunity Agent 1s entitled to all the rights, powers, privileges and immunities
conferred by law (including the Act) on mortgagees and receivers duly appointed under any law
(including the Act)

Protection of third partics

Na person (including a purchaser) dealing with the Security Agent ar a Receiver or its or his agents
will be concerned 10 enquire

(a) whether the Secured Liabilities have becume payable,

(b) whether any power which the Security Agent or ¢ Receiver 15 purporting to exercise has
become exercisable or is being properly exercised,

(c) whether any mency remains due under the Secured Documents; or

(d) how any moncy paid to the Sccurity Agent or 10 that Receiver is to be applied.

Redemption of prior mortgages

At any time after this Secunty has become enforecable, the Security Agent may:

() redeem any prior Sccurity against any Sceurity Asset, and/or

(it) procure the transfer of that Secunty to uscl{, endfor

(i)  settlec and pass the accounts of the prior mortgagee, chargee or encumbrancer; any accounis
s0 settled and passed will be, in the absence of mamifest error, conclusive and binding on the
Chargor

The Chargor must pay to the Securily Agent, immediately on demand, the costs and expenses

incurred by the Security Agent in connection with any such redemption and/or transfer, including the

payment of any principal or interest

Contingencics

If this Security 15 enforced at a ime when no amount is due under the Secured Documents but at a

time when amounts may or will become due, the Security Agent (or the Receiver) may pay the

proceeds of any recoveries cffected by it into such number of suspense accounts as it considers

appropriate

RECEIVER

Appointment of Recciver

Except as provided below, the Security Agent may appoint any one or more persons to be a Receiver
of all or any part of the Security Assets if.
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(b)
(©)

{d

)

8.2

8.3

8.4

(a)

(b)

8.5

9.

2.1

(a)

(D this Security has become enforceable; ur
(i) the Chargor so requests the Sccunty Agent in writing at any time
Any appointment under paragraph () above may be by deed, under seal or in writing under its hand

Except as provided below, any restricion imposed by law on the nght of a mortgagee to appoint a
Recerver (including under section 109(1) of the Act) does not apply to this Deed.

The Secunty Agent 15 not entitled to appoint a Receiver solely as a result of the obtaining of a
moratonum {or anything done with a view to obtaiming a8 moratorium) under section 1A to the
Insolvency Act 1986.

The Security Agent may not «ppotnt an adminstrative recciver (as defined in section 29(2) of the
Insolvency Act 1986) over the Scecurity Assels if the Security Agent 15 profubited from so downg by
section 72A of the Insolvency Act 1986 and no exceplien to the prohibition on appointing an
admimistrative receiver applies

Removal

The Security Agent may by writing under its band (subject to any requirement for an order of the
court in the case of an administrative receiver) remove any Receiver appointed by it and may,
whenever it thinks fit, appoint a new Recerver in the place of any Receiver whose appointment may
for any reason have terrmnated.

Remuneration

The Security Agent may fix the remuncration of any Receiver appointed by it and any maximum rate
imposed by any law (including under section 109(6) of the Act) will not apply.

Agent of the Chargor

A Recetver will be deemed to be the agent of the Chargor for all purposes and accordingly will be
deemed to be in the same position as a Receiver duly appointed by a mortgagee under the Act. The
Chargor 1s solely responsible for the contracts, engagements, acts, omissions, defaults and losses of a
Receiver and for liabiliues incurred by a Receiver

No Secured Creditor will incur any hiability (either to the Chargor or to any other person) by reason
of the appointment of a Receiver or for any other reason

Relationship with Sccurity Agent

To the fullest extent allowed by law. any nghi power or discreuion conferred by this Deed (either
expressly or ymptiedly) or by law on u Receiver may afier thus Security becomes enforceable be
exercised by the Secunity Agent in refution (0 any Sceurity Asset wathout first appointing a Receiver
or notwithstanding the uppointment of a Receiver

POWERS OF RECEIVER

General

A Receiver has all the nights, powers and discraiions set out below in this Clause 1n addition to those
conferred on it by any law. This includes
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(b

2.2

9.3

(@)

(b}

9.4

9.5

(a)

(b)

(©

9.6

[6)] in the case of an admimstrative recerver, all the nghis, powers and discretions conferred on
an admunistrative receiver under the Insolvency Act 1986; and

(n) atherwise, all the nghts, powers and discretions conferred on a receiver (or a receiver and
manager) under the Act and the Insolvency Act 1986

If there 1s more than one Receiver holding otlice at the same tme, each Recetver may (unless the
document appointing him states otherwise) excreise alb the powers conferred on a Receiver under
this Deed individually and to the exclusion of any other Receiver.,

Passcession

A Receiver may take immediate possession of, get in and collect any Secunty Asset,

Employces

A Recerver may appoint and discharge managers. officers. agents, accountants, servants, workmen
and others for the purpascs of this Deed upon such terms as to remuneration or otherwise as he
thinks fit

A Recciver may discharge any person appointed by any Chargor,

Borrow moncy

A Receiver may raise and borrow money either unsceured or on the security of any Security Asset
either i priority to this Security or otherwise and generally on any terms and for whatever purpose
which he thinks fit

Sale of assets

A Receiver may sell, exchange, convert into money and realise any Security Asset by public auction
or private contract and generally in any manner and on any terms which he thinks fit,

The consideration for any such transaction may consist of cash, debentures or other obligations,
shares, stock or other valuable consideration and any such consideration may be payable in a lump
sum or by instalments spread over any period which he thinks fit

Fixtures may be severed and sold separately from the property centaining them without the consent
of the Chargor

Leases

A Receiver may let any Secunty Assct for any term and a1 any rent (with or without a premium)
which he thinks fit and may accept a surrender ol any lcase or tenancy of any Security Asset on any
terms which he thinks it (including the payment of money to a lessee or tenant on a surrender).

Compromisc
A Recerver may seltle, adjust, refer Lo arbitralion, compramise and arrange any claim, account,

dispute, question or demand with or by any person who 1s or claims to be a creditor of any Chargor
or relating in any way to any Sccurily Asset
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98

9.9

9.10

9.11

2.12

2.13

10.

10.1

Legal actions

A Receiver may bring, prosecute, enlorce, delend and abandon any action, suit or proceedings 1n
relation to any Security Assct which he thinks (1

Receipts

A Receiver may give a valid receipt for any moncys and execute any assurance or thing which may
be proper or desirable for realising any Sccurity Assct

Subsidiaries

A Receiver may form a Subsidiary of any Chargor and transfer to that Subsidiary any Security Asset.
Delegation

A Receyver may delegate his powers in accordance with this Deed.

Protection of assels

A Receiver may’

(a) effect any repair ot nsurance and do any other act which any Chargor might do in the
ordinary conduct of its business to protcct or improve any Secunty Asset,

(b) commence and/or complete any buiding operation, and

(c) apply for and maintain any planning permission, bullding regulation approval or any other
authorisation,

in each case as he thinks fit

Other powers

A Receiver may

(a) do all other acts and things which he mnay consider desirable or necessary for realising any
Security Asset or incidemal or conducive 1o any of the rights, powers or discretions
conferred on a Receiver under or by vutuc of this Deed or by law;

{b) exercise in relation to any Secunty Assct all the powers, authorities and things which he
would be capable of exercising 1f he were the absolute beneficial owner of that Security
Asset, and

{c) use the name of any Chargor {or any ol the above purposes

APPLICATION OF PROCEEDS

Intercreditor Agreement

Unless otherwise determined by the Secunily Agent or a Receiver, any moneys recerved by the

Security Agent or that Recerver afier tlns Sccuruy has become enforceable must be applied by the
Security Agent in accordance with the terms of the Intercrechior Agreement and the Agreements
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10.2

11,

12,

12.1

12.2

12.3

13.

Claims having priority

This Clause is subject to the payment of any claims having priority over this Security as well as to

the terms of the Intercreditor Agreement. This Clause does not prejudice the nght of any Secured

Creditor to recover any shortfail from any Chargar,

EXPENSES AND INDEMNITY

The Chargor must

{a) immediately on demand pay all costs and cypenses (including legal fees) incurred in
connection with this Deed by any Secured Creditor, Receiver, attorney, manager, agent or
other person appointed by the Secunty Agemi under this Deed including any arising from
any actual or alleged breach by any person of any law or regulation, whether relating to the
environment or atherwise, and

{b) keep cach of those persons indemnu fiedt against any fanlure or delay in paying those costs and
expenses

DELEGATION
Power of Attorocy

The Securily Agent or any Receiver may delegate by power of attorney or in any other manner lo
any person any right, power or discretion exetrcisable by it under this Deed.

Terms

Any such delegation may be made upon any terms (including power to sub-delegate) which the
Secunity Agent or any Receiver may think fit

Liability

Neither the Security Agent nor any Recerver will be in any way hable or responsible o any Chargor
for any loss or hability arising from any act default omission or misconduct on the part of any
delegate or sub-detegate

FURTHER ASSURANCES

The Chargor must, at its own expensc, tahe whittever acuion the Secunty Agent or a Receiver may
require for

(a) creating, perfecting or protecting any sccunty wnicnded to be created by or pursuant to this
Deed;

b facihtaung the exercise of any night, power or discretion exercisable by the Security Agent
or any Receiver or any of their respecuive delegates or sub-delegates in respect of any
Security Asset, or

©) alter this Secunty has become enforceable, laciliating the realisation of any Security Asset.

This includes

()] the re-exccution of this Decd,
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14.

15.

15.1

15.2

15.3

(n) the executton of any legul mongage, charpe, transfer or conveyance of the
Mortgaged Property, whether to the Sccurity Agent or to its nominee; and

(in)  the giving of any noue. order or direcuon and the making of any filing or
registration,

which, in any such case, the Sccurity Agent may think expedient.
POWER OF ATTORNEY
The Chargor, by way of seccurity, irrevocably and severaliy appoints the Security Agent, each
Receiver and each of their respective delegates and sub-delegates 1o be its attomney to take any action
which the Chargor 1s obliged to take under this Deed The Chargor ratifies and confirms whatever
any attorney does or purponts 1o da under its appointment under this Clause,
PRESERVATION OF SECURITY

Cortinuing security

This Security 1s a continuing sccurily and wiil extend 1o the ultimate balance of the Secured
Liabilities, regardless of any mtermediate payment or discharge in whele or 1n part

Reinstatement
If any payment by an Obligor or any discharge given by a Secured Creditor (whether in respect of
the obligations of any Obligor or any sccurily for those obhgations or otherwise) 1s avoided or

reduced as a resuli of insolvency or any sinula: event

(a) the liability of cach Obhgor will continue as 1if the payment, discharge, avoidance or
reduction had not occurred, and

(b) each Sccured Creditor will be entitles! to recover the value or amount of that secunty or
payment {rom each Obhgor, as 1" the payment, discharge, avoidance or reduction had not
occurred

Waiver of defences

The obligations of the Chargor under this Deed will not be affected by any act, omission or thing
which, but for this provision, would reduce, 1clcase or prejudice uny of its obhigations under this
Deed (whether or not known to it or any Sccurcd Creditor} This includes:

{(a) any timc or waiver granted Lo, or composition with, any person;
(b) any release of any person under the terms of any composition or arrangement;
(c) the tahing, variation, compromise. eschiange, renewal or release of, or refusal or neglect to

perfect, take up or enforce, any rights against. or security over assets of, any person,

d) any non-presentation or non-observance of any lormality or other requiremnent in respect of
any instrument or any (milure to realise the full value of any security;

{(e) any incapacity or lack of power, suthonty or legal personality of or dissolution or change in
the members or status of any person,
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154

(a)

(b

155

135.6

N any amendment ol a Secured Document or any other document or security;

{g) any unenforceability, ulegality, invalidity or non-provability of any obligation of any person
under any Secured Document or any other document or secunty or the failure by any
member of the Group to enter o or be bound by any Secured Document; or

(h) any insolvency or simtlar proccedings

Immediate recourse

The Chargor waives any right 1t may have of {irst requiring any Sceured Creditor (or any trusiee or

agent on its behalf) 1o proceed aganst or cnforce any other nght or security or claim payment from

any person or file any proof or claim n any nsolvency, admunistration, winding-up or hiquidation
proceedings relative to any other Obligor or any other person before claiming from the Chargor
under this Deed

This warver applies irrespecuve of any provision of a Seeured Document to the contrary.

Appropriations

Until all amounts which may be or become pavable by the Obligors under or in connection with the

Secured Documents have been wrrevocably paud in full, cach Secured Creditor (or any trustee or

agent on ils behalf) may withoot affecung the Hability of the Chargor under this Deed.

(a) (i) refrain from applymg or cniorcing any other moneys, security or rights held or

received by that Sccured Creditor (or any trustec or agent on its behalf) against those

amounts, or

(1) apply and cnforce them in such manner and order as it sees fit (whether against
those amounts or otherwise), and

()] hold tn an interesi-beanng suspense account any moneys received from the Chargor or on
account of the Chargor's Liability under this Deed.

Non-competition
Unless:

{a) all amounts which may be or become payable by the Obligors under or 1n connection with
the Secured Documents have been irrevocably paid in full; or

(b) the Securnity Agent othcrwise directs,

the Chargor will not, afler a claim has been made or by virtue of any payment or performance by 1t
under this Deed:

) be subrogated 10 any rights, sccurity or moneys held, received or receivable by any
Secured Creditor (or any trusice or agent on its behalf);

(i be entitled 10 any nght of comuibution or indemnity 1n respect of any payment made
or moneys reccived on account of the Chargor's hability under this Clause;

(iv}  claim, rank, prove or vole as a creditor ol any Obligor or its estate in competition
with any Sccured Creditor tor any trustee or agent on its behalf); or
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15.7

(2)

(b)

15.8

16.

16.1

16.2

16.3

(a)

(b)

(c}

17

18.

(i)  receive, claim or have the benefit of any payment, distribution or security from or on
accoum of any Obligor, or ¢xeicise any right of set-off as against any Obligor

The Chargor must hold in trust for and musl immediately pay or transfer to the Security
Agent for the Secured Creditors any payment or distnbution or benefit of securnity received
by it contrary to this Clause or n accordunce with any directions given by the Security
Agent under this Clause

Additional secunty

This Decd 15 in addition to and 15 nor in uny way prejudiced by any other security now or
subsequently held by any Secured Creditor

No prior security held by any Sccured Creditor (in ns capacity as such or otherwise) over any
Security Asset will merge into tus Securnity

Security held by the Chargor

The Chargor may nol, without the prior consent ol the Sccurity Agent, hold any security from any
other Obligor 1n respect of the Chargor's lability under this Deed The Chargor will hold any
security held by it 1n breach ol this provision on trust for the Secunity Agent.

MISCELLANEOUS

Covenant to pay

The Chargor must pay or discharge the Sccured Liabihties 1n the manner provided for in the Secured
Documents

Tacking

Each Lender must perform its obhgations under the Agreements (in each case, including any
obligation to make available further advances)

New Accounts

if any subscquent charge or other interest alfects any Secunity Asset, any Secured Creditor may open
a new account with any Obligor

If a Securcd Creditor does not open a new account. 1t will nevertheless be treated as if it had done so
at the time when it received or was decmed to have received notice of that charge or other interest,

As from that time all payments made to that Secured Creditor will be credited or be treated as having
been credited to the new account and will not operate to reduce any Secured Liabihity.

RELEASE

At the end of the Security Period, the Security Agent must, at the request and cost of the Parent, take
whatever action is reasonably necessary 10 release the Security Assets from this Security.

COUNTERPARTS

This Decd may be exccuted in any number of counterparts and all of those counterparts taken
together shall be decmed to constitute one and the same imsirument
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19.

20.

20.1

(a)

(&)

©)

GOVERNING LAW

This Deed and any non-contractual obligations ansing out of or in connection with 1t is governed by
English law

ENFORCEMENT
Jurisdiction of Enghsh courts

The courts of England have exclusive jurisdiction to settle any dispute arising out of or in connection
with this Deed (including a dispute regarding the existence, validity or termunation of this Deed) (a
Disputc)

The Partics agree that the courts of England are the most appropruate and convenient courts to settle
Disputes and accordingly no Party will arguc 1o the contrary

This Subclause 15 for the benefit of the Securcd Creditors only As a result, no Secured Creditor shall
be prevented from taking procecdings relaung to a Dispuie 1n any other courts with junsdiction. To
the extent allowed by law, the Secured Creditors may take concurrent proceedings in any number of
Junsdictions

THIS DEED has been executed and delivered as a deed on the date siated at the beginning of thus Deed
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SCHEDULE 1

MORTGAGEDN PROPERTY

Freehold/Leaschold Description Lease
Leaschold Land & buldings at Victoria Lease dated 2.3 April 2015
Park, Colwick, Nottingham made between Westmoreland

Investments Ltd (1) the Chargor
(2} and Findel Education Group
Ltd (3) for a term of 10 years
commencing 6 August 2019
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) *  SIGNATORIES ° )

The Chargor

Executed a5 a deed by
FINDEL EDUCATION LIMITED
acting by a dircctor In the presence of:

Witness

o (R

Name ! STOART Cacduess
Occupation 1 GROLP FINMCIAL ConTLo L e,
Address ! 2 GiRGoeM ST WUDE, SKi4 4TH
The Security Agenl

BARCLAYS BANK PLC

By:
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The Chargor

Executed as a deed by

FINDEL EDUCATION LIMITED
acting by a director in the presence of
Witness

Signature

Name

Occupation

Address

The Security Agent
BARCLAYS BANK PLC
By: pQUL‘ QKQ\AWH 3—\_&

Barclays Bank PLC

5 The North Colonnade
Canary Whart

London

E14 488
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)
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)
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Director




