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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9094059

Charge code: 0909 4059 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 15th July 2019 and created by EDSTART SPECIALIST

EDUCATION LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 16th July 2019 .

Given at Companies House, Cardiff on 17th July 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS DEBENTURE is made on S Tdew 2019

BETWEEN

1

(2)

The Compuny

EDSTART SPECIALIST E:I}U.CATION iTD

{registered number (9094059

whese registered office is at 5 Gerald Road, Salford M6 6DN
{the "Company™); and

THE CO-OPERATIVE BANK p.Le. (the "Bank™).

COVENANT TO PAY

vavenants with the Hank iz pay aod discharge on demand 31 momey, obligaunas and habihities now or ot any time hereafier due, owang of meurmed by the Company to the
Bank on any cwrvent ot ssher acoow or miberwize {whether acwesl o contagent, as prinoipal of surety snd whatlier salely o7 jointly wik any osher persan), snd whetber
wriginally owing 10 the Bask or stherwise purchazed o acquired by o, mcleding iotergss, dwcount, commmssion, benk chivges and other sharges and expenses charged by
the Bask  Such mteeest shall be calvyisted and comptunded m aceordance wak the viunl prastice of the Bank for the ime baing & well after 25 before any demand made
of judpment obimned under ths Debenturs

CHARLING PROYISIONS

It The Company with Rull title goarantes herehy charges to the Bank a8 secunity for the payment and discharge of the Secered Obhgations [as defined in Clause
21
iy by way of legat mongape all fechold and dzasehold property {mciuding hernable propersy snuaie w Seordand) of the Company a1 she dae of
stus Drebenture fncluding the propeny speedfied i the Scheduols} and she procesds of sale thersnd together with aid bal , SirRiures andd
foxtures (meluding trade and tenant's Bxiwes) fom lame e Juve on of 10 any such piopeny,
252 by way of fined chorge all eviales and micrests of the Compomy w Fochold, leaschold propenty dincluting hemable property suuste m
Seottmradl and wiher immavalle property Twherever siumte). now or 21w tume hersafier dunng the o 2 of this secursty b £

a7 eharged o the Company (nel bong charged by Clause 21 1) and the procesds of sale shereod, ingether with ¥ buildiogs, strustures end
fintures {incloding trade and renant’s fixtuesesh fom hme to ume 06 o0 0 any such propesy,

2§13 by way of fixed charye the benafit of ol us nighs, present and future, ender covenanes for Wtle goven w relahon 10 the Property {as defined in
Chasse 12 1) aod the benefi of all six reghty, predent and future, sgainst any fessee, sib-lessee, hoenser or other acoumer of the Prapeny for
the time bang {includieg nghts 1o et meome. leence fors, mesne peofits and other weeme) and, i each case. us nghts aganst guarasies
sud suresies for the oblganons of such persons;

254 By way of fiod charge the baseli of all 1s sighis, presend and fuiwre, under any contract for the sale, bettmg o7 other disposal of the Propeny
wnd Ay ophon o renew any lease o7 purchase any veversion Dwhether freebold or notd in relanon o the Prepeny,

355 y way of fined charge the benefit of all w3 nights, presend and fslure, against persons in connecnon with any works oased out andior
serviees amdfor gonds supphed i the desgn, construciion, flanng ous, s2pae or seplacesaem of the Properiy,

286 sy way of fxed sharge sl hoences, sonsents snd authensaucss (both public snd private}, presen and future, held by & n connertion with
any of #5 agtpatses,

217 by war of Rued charge all i provent and frture phant and machimery (save 1o the exvent thay such plant and mechinery fems pant of 85 sleck
i trade or wWork i progress);

218 by way of fixed charge ofl us proseny ased fumwre vehicles {save o the extent that such wehcles formg part of wts steck i trade or work
PSS

219 by wemy of fixed charge 2ll vs prosent and future computers (save oo the sxtent thit such cosputars forms part of its stock e trade or work
BIGEIess)

XEg by way af Bred charge ail is presem and futurz office equipment {sove to the extent that such office equipmen) foros pass of 4 stock i trade

o wonk 1 progress),

231 by way of Oxed charge alf other egupiment present and future not more paricularly charged by dhus Clause 2 1 funless v forms pae of g
steck i trade o work i progaess) wpether with sll rotated spare pans, el eqmpeend, 190% nnd ol log books, nmmimmance recends, recerd
baks, manuals, hard books, oontrests, wasrsntms and services recards and the beneflt oF all s nights, gresent and riure, agatnst any person
m respect of they denign, manufacture, purchase, nstalbanion. cepate andfor replacement,

2112 by way uf Bred chargs all its goodwill snd uncalied capital, present and foiurs,
2113 by way of fixed charge all siocks, tharss d other securiies {sacluding delyt secuntios] and 1) Ay SIREEE OF ANINY,

naw aad at any tme dunng the consauance of this sacurny owned by the Conpany, together with alf rights, beefits and propesty {including
dvadend and other meame offirad, arinng or acoraing 0 relazion theresy,

211314 by way of Gxed chargs 38 nlarests w and nights usder pobicies of mywance and sssuranse Row of 83 20y e dunng the continuance of this
security belongng to the Company, and aif s pghts, presens and fnwre, 10 ather compensation smones from tine i sme payable @ respeas
of the Charged Assets {ns defined i Clause 23 1),

2113 sy way of fxed charge alf patents, vade and seavice marks, brand and ade pames, topyrights, desmn nghts, registered designs, irade secreis,
know-how, mventiong, eonfidential sfrmation aad other wighicctel propeay ghis, mchuding e beneftt of any pending apphcations fr
any of them, now oF at wny tme dusing the conbisuance of ths security belonging to the Company, includmg all the Campany’s nights under
any agreements, both present ar furure, relating 1 the use or sxploiation of sush nehe,

o]
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2ie by way of fxed charge all Book Behisfas defimed i Clayse 22 1)
2047 by way of fixed charge all Payment Obligstions {as defined n Clavge 22 1),

ZEi8 by way of fixed charge olf Befundables {as defined in Clause 22 13,

which together watt: the Baok Trebis and Payment Obligations are herewnafier described as “Receivabies” and tefersnces 16 “Hook Debis”, "Payment

Dpligetions”, "Refundables” and "Receivables” shall mclude the benefit of alf refatsd nghee and pemadies (indluding equitabls nghts and rights undec
 ind [sens and E 3 {as defimed in Clawse 32 15,

2140 by way of fewid charge, with effect fom the apening ar establishment of any Collestions Acenunt fas defined i Clause 74 1), all monies
sdandery w0 the credn of such Collections Acemuns,

2510 by way of fxed charge all Secount Balances fas defined in Clause 22 1) {not being charged by Clauge 2 1 193

2521 by way of Buating chasge all us underiskang, property and asseis, whatever and wherever, both present and future except to the sxtent

effectively charged under the preceding prosasions of this Clause 2

12 The fixed charges created by clauses 2 U Fto 2 .10 shall, in each case, include ol related spare pans, fuels, equipment, tools and ali Iog books, mamenance
records. roroed bonks, manvals, hand books, cofiracs, warranues and servises seoords ard the beirefit of all its righis, present and Rnure, agams: any person
n respect of thew desipn, manufacture, purchase, snstiliabion, sepaw andior replacement

23 Paragraph {4 of Schedule BL of the Insolvency Act 1936 applies w any Boating charge created by or pursuant 1o the Deberture and sach suth Fosmng
charge s 2 gualifvmng Qoating charpe for the purposes of the Insalvency At 1986

MEGATIVE PLEBGE

3 The Company shall net, without the pror switien sonsent of the Bank, creste or allow 1o subsist any Encumbrance over sy Charged Assets (whether sanking
in priaeny 1o, pan passy with or subsequent 10 the securty reated by this Dehenture) or aterugt o3 agree in o so.

3z The Company shall not, without the prioc wibiten consent of the Bank, sefl, wansfer, donse, asmpn, fector, discount or othenvse pare with poigession g
dispase of (or atternpt of agree to do any of the foragong) the whole or any pact of any property, asset or right of the Company. whether present o1 futute
(exrept for 2 disposal o) market value in the usual conrse of uadme of Charged Assets which am not stated 1o be charged by this Debemuse by way of legal
mibrgage o fixed chargs and which are ned then subject (o a fixed charge which was onginally a fosung chargel.

33 The Company hereby apples {and andertakes immedately following ts scquision of any' freehold or leasehold propenty to applyi 1 the Chief Land

Regpsirar al HM Land Registry for a resincuon o be entersd on the 1egiiter of ithe of ol registered frochald and teasehold propersy of the Company, presemt
and fiture, n the followiny terms

311 “No disposmon of the registerad 2state by the propneior of the remistered estate 15 10 be registered wathout 2 watign congeni signed by ihe
proprietss for the time bing of the charge dated fueref in favour of The Co-vpemtive Bank p Lo niferred to i the charges register .

CRYSTALLISATION OF FLOATING CHARGE

41

412

DEPQSIT OF

51

FHEURARCE

[

The Bank may by nauca to the Company convert the floatng charge created by Clause 2 1 21 into a fived charue 85 cegards the Charged Asseis specified
the notice

The foatwy charge created by Clawse 2 1 21 shall (1n addwion to the crcemstances i which the same will oocur under gemeral faw) mwmomancally he
converied imo a fixed charge n respect of any asser compnsing the Charged Asgets

421 apon there bamng o breach of Clause 3 8 or 3 2 i redation to dhat as3et, or

422 tipan the peesentaiion o makmg of any-applicanon for a warrans of eveeynon, win of feri felas, fhard pacty debt order, charging ardes ar
corurt ordze with anatogous effeést in respect of that asset, or upon ay persoh levving or aitempting 1o fevy any distress or exgcunon aganL
theat 5901, oF gy person effectny or atteropting to =ffect any lnwhil serzure {whether peomitted by contract or by fawd respect of that assm.

DEEDS AND FURTHER ASSURANCE

The Company shall deposit with the Bank and the Bank way retan dunng the continuznce of this secursy {uness held by a prior mongagee o the date
hereof} all deeds and documenis af mile relatng o she Charged Assers anid any sstate, right or interest derived from the Company's mierest Thesem and the
Company declares that it v} hold any such deeds and documents oot se deposted on trust for the Bank

The Company shall, f required by the Bank and a8 #15 own cgst

521 execure in fevour of the Bank and delever io the Bank any Furher charge by way of legal monigags, assisnment, marigage, charge. transfor or
othes secanty over any Charged Ausats ceguaced by the Bank from time o nme either io the Bank's standard form fr e bme being or a any
other farm required by the Rank;

izz 40 aod concwr in any other act or thing required by the Bardk to vest e 1o any Charged Asseis in the Bank or s nomines(s) {subject 1o the
Company's equity of redempiion) i mare effectively 10 pravide seeurity far the payment and dichargs of the Secured Obhgauans, and

523 gwve notice 1o such person(s) as the Bank may require of any se¢urity sreated or ant doms pursuant to this Dibentuse, and 1ake any oiher step
sequired by the Bank to perfect o protect any such secunty

The Comparny shall at sl imes during the comunuance of dus securty, and 51 31 own expense comply with tor procure comphiance with] oll sbligations g tn
tnsusance wrposed by the torms ofany agreement affecting sny ofthe Charged Assets amd, in any evend, the Company shall

[H insure ihe Propenty and oll tnldings, athes erections, trade and wther fixtures and fixed ond osher plan, mochinery and squipment forming
part of the Charged Agseis with insurers approved by the Bank against Inss or damage by fre snd such ather nsks as the Bank may FEGUINE 10
amounts sufficient 1o cover the full cost of ther replacement and, to he extent reguired by ehe Bank in respect of she Popesty, loss of renial

and other incoms,
512 smamiam such sther mugrances s are nermally mai d by prudent 1P CALrYH G L sumafar te the Company,
[ ] eifect all such insurances with the Bank samed 25 joins tnsured or, 1f the Bank so agrees of requires, assign to the Bank all rights ntle and

intesest in and fa the procesds of ali mswiances requiced by 61 1 and 61 2, give notice of such assignments to M) refevant wnsurers and
procure (where necessaryh the tonseat of alf ralevant mnsurers to puch assignments of if the Bank o agraes effeo all such inswances with the
nerest of the Bank andorsed on she relevant policy

Hid ensure that every such pohry shall comaim a term prevening such pobey from bemy vitiated or avorded as against @ mortgages becsuse of
ERY TUSTEPTESENLANOn, B0t oF amissian of the insured of clicumstance beyond the contral of the msured,

615 punstually pay all ameums payable under each such policy and, sf the Bank so reguires, prompily produce reveipts for such paymensts,

a6 nod de, make of SPPrOVE iy 34t oF orssion which mught render any such policy unenforceable 1o ony extent, and

&1 7 depos vwath the Bank, and perani the Bard to retaw during the contimuance of this securgty, sl nsurance policees sffected by the Company in

respect of the Charged Assets and the Compray declares that it witl bold any such pelimes not 3o deposited s trust for the Bank




All amounts received under any imsurance effected in respect of the Charged Assets and all pompensation monies reosivad by the Company in sespect of the
Charged Assets shall {subgert w the nghis of any prior monigages a2 the dage hereof and 1o any sistutory provisien reloting o the appleation of sueh smownts
2 e the verma of any Jease in respeat of she Prapeay? be poid to the Bank  The Company wall bold any such swnunss on tras fr the Bask pending thes
rucapt by the Bank and hemby wrevocably instructs abl wsurevs 1w pay such amoents drectly to the Bank where requred by s Clavze 61 AR such
awwonts shall, af the Bank’s ophion, enher

LF A be apphed i or loverds making good the loss or damage in respect of whoch the amount wos clasmed [the Company making good sy
dedieiency fom ue own resources), o

62 oy fowards e discharge of say of the Secured {Foligatians winch are then dus. in such onder a5 the Bank may = s absolutle and unfetizred
dsershnn delsrming, or

%23 b cradued te a Collertions Arcount

CONTIMNUING OBLIGATIONS OF THE COMPANY

Ar 2l tsowss duning the connnuance of this gesunty the Tompany shall

73

7Y

75

e

L

Tl

Tiz

T3

Tid

T3

keep the Property r a pood and subsizsnel siate of repair, and procurs thal, wept wath the paor wolten consent of the Bank, no sherstion or addion 15
made lo e Property, ne bodding o altered ar erecied on the Propenty and so “development™ fas defined in the Town and Cowstey Masmng Sot 1990) s
cartied oul on the Fropery,

pusctusily say o8 rens, rates and other nwmgiings i respect of the Propenay,

perl any suthonsed repesentatve of the Bask al ol reasunable twnes o enter vpon the Property and any other premuses vsed o sceupsed by 1he Company
for cawying out Ay contsact ar other works,

6% SXETCISE BNy Statbary OF ather poveet of ledsng oF actepbag surrenders of loases of the Peoperty of agree any vamaten wm e eoms of aay lessy without
he praer wrstten wonsent of the Bauk, or attermgt o7 agres i do 5o,

e, wathout the poor writen vonzent of the Bank, part with or share possession of the Property ney confer upon any person any heence, okt oF mterest
sepupy the Propessy, noy grand any boenoe or permussion (o assign, underies oy pan wth or share possessian of the Propeny,

el eatlect, of nocepe panment of and recenve, in eash case 28 syont for the Bank, =1 Betoavables and, soonesdiniely spon resmip, pay al mames
which it may sevarve m Tespect of any Recervables or i respect of any othes nights charged 1o the Bank by way of Sved charge wnder this
Debemure mio such speaslly designated orcauntis) o5 the Bank may from nme o e dwect feach sech account igether wah 2l addtons
10 oz renewals of eplacemants thoreof bamng o “Callertinns Avcount™} and, panhng such poymiens, hold off moees sy reserved upan frus
{or the Bank,

FEL et b wetithed, amd shall net afferpt, to withidraw or ransfer any momes standing 1o the credn of & Collentions Actowt wathout the pnnr
consen! of the Bank and the Bank may i 25 ahsalne discretion wahhold such consent,

Tel an demand by the Bank exeruse 2 legal agpgament of sny or gl of the Regervablzs m such foom as the Bank may sequire and v notioy of
such pasegmmont b e dobiors and taks such other stepy a5 the Bank may wish o pecfect suck assignment,

Thd deal wath the Becervables 1 accordance winh any dwections from fime o 1me given wnownnung by the Bonk and, i addmon 10 os obliesions
wnder Clauses 3 1 and 3 2 not, without the prioy wewsen consers of the Bank, release serodl prane e or mdulgznce o otheranse deal with
the Recervables suve i accordance with vhie Clause 7 &,

el furmosh the Bank wath such mformaton 85 o the astisre end arount of the Reeenvables ns the Bank may reasomably regsnre,

peompily coroply wiil st siotutes, statatery mstruments, by-laws, orders, regulstions, notices, permwsnions (noluting planming permissions) and dusctives
which relate i the Churged Assels,

peompily comply with sveny duty and ahhigation badbog on B o refaton o the Charged Assers {and, of required by the Bank_ wse s best endesows o
procure due comphiance by 23 oifier persans with ary duty or obluanon nding on them m rebation so the Charged Assers),

peyovt the Bank or s § se5 10 hane, o0 motie, access during rosmal oifice howrs te i poeownds and scoounting teeonds and
w1y books and rtords welating e the Charped Avsets, 10 mopeod and take extracts from the same and make photscopies sheread,

forhenth give e Bank wenten antice of, md keep the Bank indeovulicd szmnst, 2 seiens, progsedings, & 3 H ghurges, clmms and denands
undd notines threatening the g whaeh, derstly 97 induscily, snise ont of o affect the Changed Assets and, o so required by the Bank, make o join i
wmking sy ohjuctons therstoe sndior sepreseniatons theteon reguered by the Baxk,

ndemnfy the Bonk and das 3 separate covenzrd) any Recamer agamnst afl rents, rates, Janes, deties, chavges, a ments and oiher s {inchucing any
swhich are wholly novel} frern ume 1o nme pavable m szspect of the Charsed Assess,

2i2ry St 165 BOSness 1 & proper and slifttem manney a2 not maka any substontial alivzaiion i thy neture oo condust of teal busmess,

-

keep enth sem oF plon, v gnd other eau sulbyest ty @ fixed charge wider thes Disbentuie i substantally no worse repar, working order and
womliign s I 15 o 34 dhee date hevsol or OF Baten) on the date o beromes subject to thus securiy dexceptmg Ty wear and tearf and o mamtain al} records,
iog books ond sther documents thal are vegmesd by low o be mummaned and ensure all necessary mapections, mamtenancy, services nod repars are carred
out in respect of any plant, machinery o other rquipment sl prrmw the Bask or us awhorsed rop valsh &t any v TN By LEEE LpUD any
Yand o7 prewuses 1o inspect the condman of any sueh plant, eosafunery, cpppment and any relevant documentalion,

#lfix w0 such sets of the Uharged Asseis sulyett 10 8 fimed charge under s Debenture or sdiorse 87 cawse to be endorsed on sech documents zs the Bank
shall i zack ease sipulale oy label, ugn or memnrandum requared by the Bank dravang stiestion to the sexurty cremed by ths Debenture, aod

nat do anyifung o cause of allow anvihing 1o be done which depredintes, Jopandises or atharvvise prequdhess e value of the Beel's seourny under thig
Debeniure

APFOINTMENT OF RECEIVER OR ADMENISTRATOR

L

Al any time

211 after she Bonk has demanded payment or dischargs of asy of the Secored Oliligations, or

B2 2ny stap i iuken by e Conpany o7 any other person 1o appont an admemsiraior of the Company mehebng, wathow hmistion, the makmg of
an applgaton o eaurl o the goang o fling of polics of wienton to appomnl on adminetratos, o7

§i3 any step 5 token by the Company o any other prrsms o wind up the Company el . wagou § . tBE Y af & petmian for
2 windimg-up order or the giving of noice of a resoluion to wind up the Company, or

ERE] any step s suben by the Company or miy other person 10 appois & haudator, grovssional bguedator, trastee, recener, sdmimsiralivg roarver
of simiss offices of o7 m rebansn 5o the Comgany, ov

Bi& any siep 15 taken by the Company o7 s dirscters © propose 2 valuntary arvsngement, schome of arangemem or other forea! o wmlurmal
wrangernent with the Company's eredioss o,

R f 5o sepested by the Company




14:

the Bank may.

%417 by writing uader it3 ¢ommon ot corporate seal or under the hand of any director, offices or manager of sther awthonied signatory for the time
bemng of the Bank appoint any person {ar persany) io be 3 recever, reneiver and manager or adininiswative. seceiver {2 “Receiver”, whick
expression shitl, where the cantext admits, include the plusaf and any substivied recetver, receaver and marnager or administiative zeceiver) of
all ar any part of the Charged Assets and of all the righis of the Bank wader this Debentute, or

3ig appoint of apply to Caurt for the sppatnivient of sny pezson {pr personsh who s apprapriately quakified, as sdmimstraae of the Company

3z §€ at any tiwe the Bank cansiders de any of the Charged Assers 1s w danger of sewzwre, distress, execution, dihgence or othar legall process, o that any
security over any of the Charged Assess created by or pursvan to this Debesture is for any other reason in feopardy. the Bank may. by notce io the
Company, take possession of and b erpawered and sntitled to sall, o 2ppoint 2 Receiver over any of the Tharper! Assets in the same manner as provided
witer Clause 8 |

B3 Where mare than one Receiver is appainied shey shall have power 10 act severaily unless the Bank shall specsfy 1o the contrary m ihe appomiment

54 Any appowenment of a Becaiver over post only of the Charged Assets shail not prechude the Bank from making any subsequest appaimiment of 3 Receivet
over any part of the Charged Asseis over which an appoamiment has not previousty been made by the Bank

B3 The Bank may Som timg 1o hme determine the rermmeranon of the Rererver without being hnuted by the maxiwwm rate specified in seciion J0%8) of the
{928 Act {as defined in Clause X2 1}

B& The Bank may (subject 1o the grovisions of section 45 of dhe Insolvency At 1986} remione 2 Recerver from all o7 any part of the Charged Asseis of whach he
18 Recerver and 3t any ime after 2 Racerver has vacored office or ceased 10 ael in cespedt of aft or any part of the Charged Assers appobnt a further Receiver
over alt or any paet of the Charged Assens

47 Ay Recewer shall be the agent of the Company for all purpeses. and the Company shail be solely kable far his acs, defoufts, omissions, susconduct, kosses
andd reenuneration and the Bank shall not be wder any Nabthty whaisaever i thas regard weless and wnud the Company has gong into ligwdation when he
shat! act 35 principal and 6ot a3 the agent of she Bank

B8 Any Recerver {whether an admanisirative receiver of otherwase} shall have and be entnled so exercise in relauion to the Company all the powers specified
Schedule | tn the Insolvency Act 1986 and all ather powers confierred from time w0 e on rerervers by statute or otherwase and power an behalf and at the
cesi of the Company and swhether 1 the name of the Company or otherwase 1o exerose all the posvees o rights of as shsolute swner and do or omit 1 do
anythimg which the Company eild do or omu to do o could have done or omitted to do but for any oF the app of a hqud
adnmaisirains or like officer 1 selation (o the Company and power (0 sign sy docurness, execute any deed and do all such aris and things, whether in ihe
raene of the Company ar etherwise, & relation e, of as may he congudered by him to be incidental or condussve to, any of the maners of powers sforegaid or
1o the protection andfor realsation of the secursy of the Bank  In partcular, the Becewvar way seves and sefl fixtures separately from properyy ie which they
may be anached

SERVICE OF NOTICES

i Say demand o5 other novics by the Bank undur thes Debenture may be in writing signed by an offieer or sgemt of the Bank and shall b= deemed to be duly
served on the Company:

11 1§ sant by prepaid first class post addressed o the Campany at fis registered afiice or any other plage of business of the Company far the e
peing. 2t 100w on the day after it was posted, notwithstanding # be nmsdelivered of returned undetiversd,

12 if defivered by hand 1o any such address, at the nme of delwvery,

F12 if sent by facsimile on ta any f be sumber then exhabiied sn the Company's stationery, at the time of transmusson, and

914 if dehvered by bhand o any direcior or the company seoretary of the Company, at i e of delivery

%2 Any aptee 10 the Bank shall be alderssed and deliversd to the Bank a1 #t5 sddress set out ahove 115 name a1 the ond of this Debeotuer of such sther address as
the Bank may notify the Company inseriting after the date of this Debenlure

93 Any nonee 3¢ the Bank shall be deemed to have been given only on actual recewpt by the Bank

POWERS OF THE BANK

LA

FEE]

105

106
B 7

ing

Seviien 103 of the 1515 Act shall not apply o this secunty and 1he statutory power of sale and sthier powers confered by section B0 of the 1935 Act, as
vaned or extended by this Diehenture, shall be exercmable at any time afler demand has been made by the Bank for the payment or discharge of all os any of
ihe Becursd Ohligations or a Receiver has heen appadnged

The staiuory power of sale exercizable by the Bank under this Debymiure 15 2xtended so as to authorise the Bank 1o sever and sell any foures sepurately
from propeny o winch they may be atirchied

The sistumary powers of sale, lvasmg and accepling survenders evercisalile by the Bank under ds Debestirs mw extended 5o 25 i authonse the Rank
{wheihcr in g wwn name o7 In that of the Company} to gram leases and accept surrendars of the Foperty with such nights relating to oiher paris thersof and
cemiaming such sovenants on the part of the Company and geserally on such termiangd i Gngluding the of monies 12 a lesses or tenant on
a surrender and whether & 2 prerrowm or atherwise} on such tetms as the Bank shall think fit wabowt the need to ohstrve sny of the provisnds of sections 99
and 100 of the 923 g

Fhe Bank shall be enittied {wathowt prajudice to anry ather mghis or powers of & mongages) 2t any Hiog it besomes entitled to sxercise its power.of sale w
exgrolze any of the powers conferred upon a Receiver and eederred o m Claysa 3 8

Wo detay or cmission of the Bank in exercising any nghe. pawer s powilzie in relaison to thas Eebentore shall tmpair or operate 25 2 waiver of that sight.
pgwer of privitege. Any single or parmah exercise of any night. power oz pritiiege shall not prectude any other exercise by the Bank of that or sny gther tight,
power ar povilege  The rights and remedes prossdad i this Deberture are tuondative and not enchasive of any rights of remedies pronnded by law

The:restcenion an consaldsting neorigages comamed o section 83 of the 1925 Act shall nns apply to any securty created pursuant 1o this Debeniuse

Mo exercise by she Bank or sy Becawver of sny nght, powss g prvilaiie w selation 1o s Debenture shalk make e Bank of my Becmver habile as 2
mongsges w possession of all o any part of the Tharged Asseis or {save where caused by gross neghgence or wiiful default} hable for any other loss or
damage, including a loss upon the realsation of all or any part of the Charged Assets

if the Company defuults in performung any of ns obligatons undee this Debentwe {mncludmg any failure t offec any wiswrance), the Bank may and is
authortsed (but not abbged) w recufy thay defuls wi the Company's cost {but without prejudice to any otber tights prising as o consequence of fhat deFanis)
The Company shall indemmify the Bank on denvnd aganst any cost, Joss o7 liabilty dncureed by the Bank as 2 result of any such defaull meluding, bt aot
fimited to, the cost of such recufication

COSTS, CHARGES AND EXPENSES

‘The Company shali:pay on demand all banking, legal,

and fbier cofts, charyes, expenses andfor babilaes {togeibier wath VAT thereon)

wmcurred by or on behalf of the Bank or sny Recebver, o each case on 4 Rull wdemnity basis, wm cunnection with this Tiebenture, the Charged Assers and the enfoicement of
its rights wrider this Debenture or in relation w the Secumd Obligations, icludmg amounts required by the Bank 10 cnsapensate @ fr 118 mtemall mamagement and
edministratve cosis oved exponses incurted In connection wath such maniers To the sxcent unpaid any such amouns way be debted to any 2ccount of the Company with the
Bank and shal! hear mierest accordingly




a

CERTIFICATE OF AMOUNTS DUE AND FROTECTION OF THIRD PARTIES

(93 A gernficate signed by wn officer of the Bank 25 10 the amoun of any obigaton of the Company fo the Bank {ncluding any'ﬁmun! referred 40 in Clavse 11}
fier sz ime being shall for all purpness be conclusive svidence aganst and hinding on the Company

[ o thrd posey dealiny wath the Bank of wny Bacetver of 03 or hig agesns shall & any peoe be concernsd o engure whether deinand s been snade for the
payauen o7 desharge of the Svovwed Obligations or whether sy pover which the Bask or any Resenver puspents to exerrse hos berome exertmble or
whather any of the Secured Oblystions remasn undischarged or 1o 3ee to the appheation of any money paed o the Bank or any Recewer, nor sholl moy third
party fending any money bo 3 Revaver be converned (o soquire 3 10 the propnety o pupose of such horrawing or & w the appheaion of say sy 50
borrpwed

CONTINURNG SECURITY

i3i The securny crested pursuant 3o dus Debentwe 18 sresied for the puepnds of secuning further adhances and shali be g SECUNTY Iy Jing any
sanherneat of aicoumt 07 dthar madier whetsosver  Suvh securty 0 sddios 1o, mdependent of, wnd shall rol merge w a7 atherwise prapudice or affest for
Ve preyudiced or 2ifecied by) and may be enforced wihout the Bank first having recourss to asy other Encumbrance, sugh or remedy now or heveatdter held
by the Bank ar svaslelhie o and shall oo be proudiced o aifected by the Bank denbng wath, exchanging, telessmyg, modifvmny o abstaning from
pesfiecting or onforcmg any such Bocumbeance, nmyht or remady, or ghoang ime for paymwnt o mduigene or compoundmy with any oiher person hable foy
any of he Seeumd Obligangas

132 ¥ the Bask: rovaives or © deemed 1o be sffected by notice ahether ncieal o1 consteuntecs’ of any subsequant charge or interest affecting the Charged Assers,
of of any aiher marter which may cange any securny created pursuam o this Debenture o ceake © he s contiwing securily the Bank oy open 2 new
ageound of aggaunty for the Compony and any osher person fir whose liskiny tus Drebenture 2 avaziable as secunwy  §E she Bank doey not open a new
seceunt or acopunls m such crcumsiances then, unless the Bank shall nouly the Cormpary 3o the contrary, 1 shiall neverthaless be vemed as of u had done so
3t the tme when o recerved or was deemed to recave such nobae and as fom that e alf poyments made by o an behalf of the Conyuay ar say such
gerson shall be credised or desmed 1o have heen cridied 10 the new secount{s) {os applicalisd and shell not oparaie tn redure thy smoun for whch this
Vehenture & Seousity

BEVERANCE

Al of the provisions of s Debenture are severable and distwer from one anather and the dizaaby, snvalidity or unendl v of sy provison of tus Debonture shall
nut affect the vahday or enforceshibny of such proviaos, st the legalny, validiy or enlorsealiity of any other provigien of tus Debenturg

SETOEF

] The Bask ssay 5t wny fone and wathout proy aclics to the Compary combune or consehdate all or any of the Company’s ovonuwms wath and labdives o the
Bank andior wransfer all or any part of any bahiace standing e the ceadu of any such aconunt sedinr apoly any momes recaived or oilierwse hetd by the Band
o the credt or order of the Company n o towands sansfaction of the Securod Obhgatans, and any wuesency converson shall be ealesdated ot the then
pravariug spat e of oxchange of the Bank for purchesing the surrency for whieh she Company 15 bable with the pumeney being vonveried  The Bank shall
nouly the Congany ol any such commbinstion, vonsobdation o1 Uansfer having been made

132 The Bank mmy by wrsten notice to the Company spzafy that the Company shalk nol be entrled ot any tme dusng the conunuance of ths seourny o

wiithdraw fons any acoou svumansd with the Bank sny sonsy sanding o the e thereof nor irest any paywent o be made therefrom to my persen
swethout the Bank's prisr wiilten cendent {nduck may ke given on such tevms &5 the Bonk considers [}

EXFORMATION AND INVESTIGATION
i5t The Company shall provide the Bonk

G0 sithan 120 days of e and of cach of 18 Peancml vears with o copy of s audded scoousts prepares, in svoordance with &l statutory
requFoments, w selation to that vear,

H withar 30 duys alier ther sipnature by the dueciurs and sethlors, with a copy of sy sudued group srcowus prepared By vy body corparaie
whersvey wworpersied, of wineh the Company 13 3 subsidary undesiaking (a5 defined m the Compunes At 1985),

813 with detmls of any mietes ;m Techold, leazehold or mbher somoveable propeny (ncluding hernable propany ssuaie m 5 tHET by
it, prowmptly afies the acqusiion, and

HEE with sugh mlvrrston eoacerming the Company’s buswess, finennal condition and affairs 25 the Bank may fram time 1o time reguire

H The Baak i hewby wwovessbly suthorsed o agpoosch amy person conmidenag finanning ur proniding Bannes to the Conpony andior any professanal
athasers to the Conpany Tor informanon regucding the Company  The Cranpany heraby smvocably suthonsss the diselosure to the Bank by third parins of
sush infsrmanos ag the Bank may require during the ceoninuance of thig sesurity aivd the Doinpary shall prsvide sanh further suthonty m thes regard 25 the
Bunk may from Hme 1o brne regons

153 The Company shall, of 3o regured by the Bodk and 51 08 own con, appomt a liem of accountants nommated by the Bank o mvestgaie the sffars of the
Company andfer any subudiary undenizlong (2c defined by the Compontes Act 19853 of the Cempany and repon e the Bank therson  The Compeny shall
provuse thet Rl co-operanon 1 provided s such sccowstans fand any tther persens dagsting o7 advisisg the accountants it regard) in prepanng their
repent snd shadl resenburse the Bank on demand wath any smowst paod by the Bank on behalf o7 the Comgpaay i cannestion with the repost and, w defiuds ol
reambursement, the Conpany usevocsbly asthonses the Bank to debd swch of ge Company's scroums beld wah the Boark whieh the Baak decms
sppropnals m respert of such smous

POWER OF ATTORNEY

i7i The Company, by way of scourity and w arder mose fully so secw the peslonmsr of the Company's vbhigaiions veder this Debenture, wrevorably appowts
each of the Baok sl the porsons derring S90 wndes 1 aod any person nomamasted i wnting under the band of any offtcer of the Bark and ssparnely sny
Rromver 1o be #s atorney (wiik full power of substiwtion and deleganion} for and on beholf of tbe Company and as the oot and deed or athenvise of the
Company o oxsoule as a deed o7 undsr band {as apphaonbied pnd debiver amy dead, a sind do all such assutanses, ety and
thamgs which the Company may be required 1o exeeue of do sadee she Delwniues and geasrally w us mame and on s behall 1o exercise any Tight, prvwer o7
anvilege i coangciun with this Debranate of which may be requied or whuh the Bank or any Rerower sholl desm it for cwrymng out any sals, feage,
charge, duposal o other act or for grang the Bank or any Receiver she Al benafii of this Dieberaurs and generaily 1o use the neme of the Company and 1o
do any sther thing whach o o5 he may reasonsbly deem proper o or for the purpnse of sxerossing, sy oF such powers, authonies and discrsions

ET R The Company sovesants with the Benk and soparstely with any Recewer thay, on request, it w3l ratdy and confirm all acts camed owt by the Bank or any
Razeiver {or by the Uompany o1 the instance of the Bank or any Receives] n the exoivise or pumpested exercise of ws oy his pawers

iT3 The Bank or any Recarver may st any nme delepme by power of suseney o sehanvie ety person af pergans all o say of the nights, powers and privileges
{metudimg these exercasable by ot or i under Classe 17 13 which are Jor the wine heing exercisable by the Bank or any Regever wnder ths Debmtwre Any
such delegaton may be made upon such 12oms (ecludmg pawer o subs e subpect to surh regurements 2 the Bank or that Becewver may think &t

AFPLICATION (3 FROUEEDRS

181 Any Recerver shall {30 far as the by sliowsd apply all money recaved by him afler the discharge of ol prioe rankang claioss and sl costs, charges and

sxpenses of wnd wadental o s appoiniment and the exercise of all or any of his powers and 28 cotgomys poud by hum and bisbebtes weurred by him and
the payment of his remuneration i or towards the payment and discharge of the Secured Obbganans i such aeder as the Bank say m o5 sbanbiie and
unfettered checrenan from Bme to time requirs and sy surplus shall be paid i the Unanpany or other person entdled 80 4

g2 The Bank shall be wt bberly 1© place 2rd keop {fr such time a3 o shall task ) any money recewved, recovered or reslised under o7 by virtue of shis
Drebenture in 3 separaie impersonal or suspense accout {n the cradit of puher the Compony of the Bank sz the Bank shall thak 1) wnhout any obhiganen w
apply o oy tovvards the pryraent and dischargs of the Seoured Qbligations
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CERTIFICATE OF NON-CONTRAVENTION

The Lompay cemtifies that thas Debensare both ;1 rospat of frechold and leasehold propeny of which the Company is registered at HM Land Reyidlry a5 propnetor and
wtherwise does not egniravene 4ny of the provisions of the Company’s Memarandum and Amcles of Asseciation of other rles or constilutionat documents as the case may
be

PAYBIENT AND DISCHARGE

Any sattlersent ot discharge between the Bank and the Company under this Debenture shal] be conditional Hpa | ne: Mtuﬂ&) ar p:s}ment m the Bank by the Cﬂmmﬂym any

‘giher person being avoided v set aside or ordered 19 be refunded or mduged by virtue of any law refating to bas Y, st of figuid: and of

such condifion 1 not satisfied the Bank shalf be emitled to recover fum the Company sn demand the vaher of mach ﬁecuniy at the smoum of any such pay viment as if such
settiement or dixcharge had not ageurtied

THIRE PARTY RIGHTS

A person who 15 not a parsy to this Debenture shall have s night weder the Conteacts (Righis of Third Pasies) Act {999 w0 enforce any rerm of this Debeosure  This clavse
does not affect any nght or remedy of any person wieh exiszg 67 13 avatlable other then pursuant 1o that Act

DEPINITIONG AND INTERPRETATION
Ev In this Debanuare where the ¢ontext sradouts
1928 Act” means the Law nf Property Act 19235,

TAcenun? Balances” means alf mones standiny 1o she credit of the Campany frgin tiome to time on any and all scomunts wab any bank oy fnancal
mstBubgn,

“ihe Bank'inchudes persons driving twle uedes the Bamk, s successars and asigns and any company with whick may amalgamate,
" Book Bebis” means all presen and fuswre book detis of the Company,

“Charged Assets” means alk propenty. assets aad rights of the Company, both present and fitare wiich are for 1he thine by subjess te the secunty created
by or puarsunnt % this Debenture and {unless the contexd requires othervnse] shall snciede each and every part thereef,

Y Emcuinbranes™ means any morigage, charge, assignmenm by way of securty, pledgs, fien (save whare ansing by eperaton of faw w the usual course of
baumess). hyputhecation. preferenual sight {save a5 arisng under the general law &7 the protscnon of cenain elasses of credunes) or trust or iher
sEranzement made for the purpese of or having an ecocomic or financiaf effect smilar o tha of security, ar other secunty miereat of any kind,

"Fayment Dhligntions” meras pll presest and future debis {other than Book Debisp and mosesary slaumg and all otier amounts recoverable gr recapable
{whether ascermined or noth by the Company of due o owing to the Company,

*Properiy™ means the property seferved i in Clauses 2 1.1 and 2 1 2 and ncludes each and svery pat thereof,

“Refirndables™ means all present and fture payments of or eatilements w0 Haim paymest o repaymand of any laxes, isilange qreruums or gther over-
pagments by the Company. and

“Secured Obligations” means the modizg, abﬁzgnions and habalities refereed 1o in Clause | and include each and evéry pant of them

R2E Ay reforence 1n this Drebancurc o any statute e statuiery provision shall inclusde reference 1o any staiutin nmdifisaign s re-euarsmwnt theseal fir the lime
baing in force

223 Reforences o Clauses ate w Clanses of this Debenture

324 The marginal notes and Clause headings 10 this Debenture shall not affers the zonsiruction of ins Thebenture

2235 In zonstruing thes Debenture, yeneral words introduced by the word “other” shall mot be given a resinctive meaming because they are precedsd Iy words
wdieating a particuler sfass of acls, matters of things and general words shall rot e miven a restrictive meanng because they are followed by posmeulss
examples intended to be embraced by the general words

Fad Any refesence.in thas Debanture w 8 person shall be construed as a seference tw any indwwdusl, firm, compasny, sOmeratien, govemmen, stale, agency,
assncintion of pannership or vwe o more of the foregomy

i Words ingpering the singuiar shall inctude 1he phral and vice versa and woerds denoling any gender shall include sll yenders

LAWY

231 This Diebonture shali be gaverned by snd cossirued m accordance with Enghsh Jaw

Bz in the event of any clawm. dispute or diflference ansimg o of or in connestion with this Dybentwre thy Company irrevocably agrees and subrpts, for the

exclunive henedit of the Bank, t the sxchusive pnisdicuon of the coars of England sod Wales provided that notiwng contained n this Clause 23 2 shall ke
taken to have limued the right of the Bank 10 proceed in the cowrts of any other ompetent jurisdiction

IN WITNESS WHEREDQF this Disbemure has baen execuad by the Company and signed for and on behalf af the Bank ang shall take effeqs 45 2 feed on the dats firss above wTitten




THE SCHEDULE
Registered Land

Administrative Area Title No.(s) Address or

Insert sufficient .
Diescription

details to identify

Registered Land
being charged.

Inseria
deseniphion of the
property baing
charged referring UNREGISTERED LAND
to any title deed(s)
or ather
documents of tile
(Frechold or leasehold property (if any) in England and Wales title 1o which is not registered at HM Land

Registry of which the Company is the owner.)




For use by a
company with a
common seal

#Insert date of
resoiution

#¢elete FH
appropriaie

For use by =a
company without
a comumon seal

*Delete as
applicable

**nsert date of
resolution

Executed as a deed (but not delivered until the
date of this deed) BY EDSTART
SPECIALIST EDUCATION LTD

by the affixing of its COMMON SEAL pursuant to 1
a resolution of the Board of
Directors dated®

Q/}/ 2019 3

(7RIS PHEE /ffw s

.......................................... Director
........ K’/‘gﬁ?ﬁ Lot DirectonSeeretary®
EXECUTED AS A DEED but noj.delivered
uniil the date, ;ff%this deed by EDSTART
SPECIALISTEDUCATION LTD: |
acting by
Signature . [ . . e aannn Director
Director/Secretary##inesst.

Nameinful L AME S LowE
(in block letters)
Address of Witness
e BEIOGIFICCD  CLaTE
........ g ddx
pursuant to a resolution of the Board of Directors dated** 2019

The address for the service of the Bank in the case of any registered land is The Co-operative Bank
p.l.c., No. 2 Cathedral Square, The Cloth Market, Newcastle upon Tyne NE1 1EE

signed for and on behalf of THE CO-OPERATIVE BANK p.l.c.

Signature

Title ......=2




The I acknowledge reteipt _":é' completed copy of this document on behalf of the Company
acknowledgement

should be signed
by aDiectoror . ..ol

the Company * Director/SevTstary.

Secretary V/@%}M gg, g Ot g

Naime in full {in block letters)

# Delete as
applicable
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CERTIFICATE OF THE REGISTRATION OF A MORTGAGE OR CHARGE
Pursuant to Section 869(5) and (6) of the Companies Act 2006

I hereby certify that a morigage or charge dated the 20 and created by
for securing all monies, obligations and Habilities now and in the future due, owing or

incurred by the Company to The Co-operative Bank p.l.c. was registered pursuant to Part 2 Section 14

of the Companies Act 2006 on the 20
Given under my hand at the Companies Registration Office, Cardiff the 20
No. an authorised officer

NB The above copy of the Registrar's Certificate must be completed and the Certificate itself attached

to this document.

i1



NOTE: NOT TO BE USED FOR REGISTERED'CHARGES

THIS RELEASE made the day of 20 ' between (1) The Co-
operative Bank plc and (2) the within named company WITNESSES that the Bank as Mortgagee
herby releases from the charges created by the within-writien Debenture all the Charged Assets

comprised therein.

IN WITNESS whereof an attorney for The Co-operative Bank p.l.c. has executed this release as a
deed the day and year first above written

SIGNED AS ADEED BY )
As attorney for The Co-operative Bank D.1C. ) i veeancnresanersssrsessons
In the presence of - 3 Attorney for The Co-operative Bank p.le.
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