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Registration of a Charge

Company name: FORWARD EDUCATION TRUST
Company number: 10680422
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Received for Electronic Filing: 17/10/2019

Details of Charge

Date of creation: 14/10/2019
Charge code: 1068 0422 0001
Persons entitled: THE SECRETARY OF STATE FOR EDUCATION

Brief description: BY WAY OF LEGAL MORTGAGE THE FREEHOLD PROPERTY KNOWN
AS PART OF THE FORMER SITE OF THE PHOENIX COLLEGIATE, FRIAR
PARK ROAD, WEDNESBURY (NORTH CAMPUS) WHICH IS PART OF
TITLE NUMBER MM120772 AND IS SHOWN EDGED RED ON THE PLAN
ATTACHED TO THE CHARGE.

Contains negative pledge.

Authentication of Form

This form was authorised by. a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S$.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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Certified by: WOMBLE BOND DICKINSON (UK) LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10680422

Charge code: 1068 0422 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 14th October 2019 and created by FORWARD EDUCATION

TRUST was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 17th October 2019 .

Given at Companies House, Cardiff on 18th October 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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*" ! WOMBLE
BOND
DICKINSON

womblebonddickinson.com

i ocgher 2019

L.egal Charge

relating to

land at the former site of the Phoenix Collegiate, Friar Park Road,
Wednesbury (North Campus)

Forward Education Trust
and
The Secretary of State for Education

é'ha* this is a true and complete copy
of e origitial document
Signsad

SU:C'.‘: R R S A R R B i

Tatad.. ‘”I q

Womble Bond Dmkmson (UK} LLP
Quayside StAnn's Wharf,
Memcasleuson-Fyne, NEY 30X

Womble Borid Dickinson {UKy LLP
Tel +44{0)345 415 0080
‘Wi wbrhblebonddickinson. cont
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1 odober 2019

DATE

PARTIES

(1) Forward Education Trust |'ncerporated and reglstered in England and Wales with company
number 10680422 whose registered office is at Brays School Leycroft Avenue, Tt[e Cross,
Birmingharr, England, B33 SUH {Academy Trust).

(2}, The Secretary of State for Education of Sanctuary Buildings, Great Smith Street, London SW1P

' 3BT {Lender).

BACKGROUND

(1) The Charged Property is vested in the Academy Trust by a transfer dated the date hereof.

4] The Academy Trust has received funding from the Lender pursuant to the terms of a pre-funding
agreement side letter dated 3 June 2019 entered into by the Acaderny and the Lender (Pre-
Funding Agreement).

(3) The Academy Trust-and the Lender intend to enter into a further funding agreement {ie the
academy agreement as defined in section 1(3) of the Academies Act 2010} (Funding
Agreement) which {subject to the terms of, and to any savings contained in, the Pre-Funding
Agreement including without limitation the Schedule to the Pre-Funding Ag'r_e_ement which for the
avoidance of doubt is to survive entry into the Funding Agreement) shall supersede the Pre-
Funding Agreement.

1. INTERPRETATION

1.1 fn this Deed the following expressions have the following meanings:

Charged Property the freehold property described in the Schedule and shown edged
red onthe plan annexed to this Deed and charged by Clause 3.

Ercumbrance any mortgage, charge (fixed or floating). pledge, lien and any other
arrangement or interest (whethier by way of assignment, trust, title
retention ¢r otherwige) which has the effect of creating security or
paymerit priority.

Obligations the monies, obligations and liabilities owed by the Academy Trust to
the Lender under or in connection with the Pre-Funding Agreement
and gny Funding Agresment.

Planning Acts any legislation, directions, notices and bye-laws from time te time in
force relating 1o town and country plahning, building and’
construction. '

Receiver any persomn appointed as receiver, administrative receiver, manager
or recaiver and manager.

Tax any forn of taxation, fevy, duty, charge, contribution or impost’
(ineluding any appllcab]e fine, penalty, surcharge or interest)
imposed by any local, municipal, governmental, state, federal or
other fiscal, revenue, customs and/or excise authority, body or
official anywhers inthe world.

VAT valug added tax or any other tax on added value or on tumover far
the tirme befng in force.

1.2 Inthis Deed, each reference to:

AC_ 1579736891



N Q_.S- . of the charge dated

121 Charged Property or Obligations includes a reference to any part of them or it;

122 Academy Trust inclides a reference to any person derlwng title through the-Academy
Trust;

1.2.3 Lender includes a reference to any person wha claims any fitle or interest thro.ugh"t'he
‘Lender or any person to whom the business of the Lender is transferred,

1.24 any-document '{i’ﬁC_l_U‘ding this Deed) ora provision of such docuiment includes a
reference tosuch docurment or provision as supplemented; varied or replaced fram
time totimie;

1.2.5 a statutory provision includes a reference to-any modification, consolidation or re-

enactment of the provision from time to time in force and afl subordinate instruments,
arders or regulations made under it;

128 the singular includes the plural and vice versa;

1.2.7 any gender includes any other gender;

128 @ person includes a body corporate, unincorporated association, government, state,
_partnersh:p or trust {in each case, whether of not. havmg separate legal parsonality);
and

1.28 dispose includes charging, selling, teasing, assigning or transferring, granting an

‘option or similar right, creating a trust or othir equitable interest or sharing or parting.
-with possession or occupation or agreeing to do any of the same.

1.3 Except where this Deed expressly states otherwise:

1.3 each term used i this Deed which is defined in the Pre-Funding Agreerment has the
same meaning as in the Pre-Funding Agreement; and

1.3.2 upar and following entry into the Funding Agreement, sach termt used in this Deed .
which is defined in the Funding Agreement has the same meaning as in the Funding
Agreemerit,

1.4  Headings inthis Deed are for conveniénce only and shall net affett ifs intarpratation .
2. SECURED LIABILITIES

- Fhe -Academy Trust covenants to discharge on demand from time totime all the Obligations
when they become due.

3. SECURITY

As a continuing security for-the discharge and payment of the Obligations and with full title
- guarantee; the Academy Trust. charges to the Lender by way of legal mortgage the Charged -
Property.

4. REGISTRATION

The Academy Trust shall apply to the Chief Land Registrar to enter a restriction on the Register
of Title of the Charged Property in standard form P in the following waords:

“No disposition of the registered estate by the proprietor of the registered estate or by the
: propﬂetor of any reglstered charge, not being a charge registered before the entry of this
restriction, is to be registered without & written consent signed by the proprietor for the time beity
talin favour of The Secretary of State for Education referred to in the
charges register or itsjconveyancer”,
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ENFORCEMENT
This Deed will become enforceable when:

any of the Obligations are riot paid aridiof discharged in accordance with the terms of this Deed:;
ar

the Pre-Funding Agreement is terminated (save for any termination of any part or parts of the
Pre-Funding Agreement that results fram entry into thie Funding Agreement} or the Funding
Agreement is terminated; or

the Academy Trust disposes of the Charged Property withaut the Lendar's prior written cénsent.
POWERS OF THE LENDER

The Lender may without restriction grant or accept surrenders of Leases of the Charged Praperty
orany part of it and grant or vary or reduce ahy sum payable under any Lease.

Section 103 of the Law of Property Act 1925 shall not apply and the Lender may exerciss its
power of sale and other powers under that or any other Act or this Deed at any time aiter the date
of this Deed.

At any time after the Lender has demanded payment of any of the Obligations or any step or.
proceeding has been taken for the appointment of & liquidator or provisional liquidator or with a
view to seeking a moratorium or a voluntary arrangemerit in respect of the Acadeny Trust ar if
requested by the Academy Trust, the Lehder may appoint by writing, insofaras permitted by law,
any person or persons to be a R-éceive.r of all or any of the Charged Property and the security
cregted by this Deed shall in any of such events become immediately enforceable.

The Lender may, to the extent permitted by law, remove a Receiver or Receivers from all or any
of the Charged Property of which he or they is or are the Receivers, fix-and pay the fees of a
Receiver and substitite any Receiver, but any Receiver shall be the agent of the Academy Trust
and the Academy Trust shall be solely rasponsible for the Raceiver's acts, defaulis and
remuneration,

Once a Recsiver Is appointad, the Lender will not be precluded from making any subsequent
appointtment of & Recelver over any Charged Property, whether or not-any Receiver previously
appointed continues to-act.

At any time after a demand for repayment of the Obligations, all or any of the powers conferred
by Clause 7.1 may be exercised by the Lender, whether as the Academy Trust's attorney or not,
wnthout first appainting a Receiver or notwithstanding any such appointment.

The Lender will not be liable to account to the Academy Trust as mortgagee in possession for

any money not actually received by the Lender and if the Lendet o any Receiver takes
possession of the Charged Property it or he may at any time relinguish such possession (whether
it or he relinquishies such possessmn in whole of in part).

If the Acadermny Trust is in default of any of its obligations: under this Deed, the Lender or any
Receiver may perform such obligation and take such action as is necessary to make good the
default withotit becoming liable to account as a mortgagee in possession.

Section 93(1) of the Law of Property Act 1925 shall not apply to this Deed.

RECEIVERS

Any Receiver appointed by the Lender shali be a receiver and manager and shall have the

powers specified in schedule 1 to the Insolvericy Act 1986 and the following powers exercisable
upon such terms and conditions as he thirks fit:



7.1

742

715

71,40

741

7.1.12

7113

7.1.14

to take possession of and generally to manage. the Charged Property;

to enter into, carry.into effect, complete, deliver, perform, repudiate, rescind or vary any
dead, contract oF arrangement to which the Academy Trust is or is to be a party;

e carry out on the Charged Property or ori any other property which it may in his
opinion be necessary. or desirable to work upon, any new works of eoriplete any
unfinished works of building, reconstruction, maintenance, furnishing of equipment and
to apply for and obtain all planning permissions, buikding regulation approvats and
other pefimissions, consents of licences as may be negessary or desirable for such
purposes and to effect andfor carey sut any development, building or other works:

to purchase oracquire any fand or other property and purchase, acquire, grant or
relegse any interest in or right over land or nther property and enter into, take or

‘release the benefit of covenants (positive or restrictive) bmdmg on or benefltmg the

Charged Property or any part of it;

to seli, lease, licence, surrendar or accept siffrenders of Leages, deal with or dispose
of the Charged Property without restriction” mcludlng power fo dispose of any fixtures
separately from the land;

to complete any transaction by executing deeds or documents in the name of or on

- behalf of the Academy Trust;

to insure the Charged Property and any works and effect indemnity insurance or other
similar insurance and obtain borkls or give commitments, guarantees, indemnitiss and

“security;

ta call up any uncalted capital of the Academy Trust with all the powers coriferred by
the Articles of Association of the Academy Trust in relation to calls;

to engage, rely on the advice of and dismiss advigsers, corisultants, officers, managers,

“agents, workmien and others;

to purchase materials, tools, equipment, goods or supplies;

to bring, continue or defend any claim, dispute, action or legat proceedings and enter
into any arrangement or compromise;

to redeem any security and to borrow or raise any money and secure the payment of
any maney in priarity to the Obligations for the purpose of the exsrcise of his powers
andfor defraying any costs or liabilities incurred by him in such exercise;

to make any glactions for VAT purposes; and

to do any other acts which he may consider fo be incidental or conducive to any of his
powers or to the realisation of the Charged Property.

7.2 Inthe case of joint Receivers any povwer may be exercised jointly or severally.

7.3 Any moneys received under the powers conferred by this Deed will, subject to the payment or
repayment of any prior claims, be paid or applied in the following order of priority:

7.34

7.3.2

7.33

AL AET9TE609 1

in of towards satisfaction of all costs, charges and expenses incurred and payments
maide by the Lender and/or the Receiver including the remuneration of any Receiver;

i oF tovirards satisfaction of the Obligations in whatever order the Lender miay regiiire:

as to the surplus (If any) to the persont(s) entitied to it,
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provided that the Receiver miay retain any moneys in his hands for so long as he thinks fit and
the Lénder may, without prejudice to-any other rights it may have at any time and from tire to
tire place and keep for such tima as the Lender may thilk fit any moneys received, recovered.or
realised under or by virtue of this Deed in a separate or suspetise account to the credit either of
the Acaderny Trust or of the Lender as the Lender thinks fit without. any intermediate obligation
on the Lender’s part to-&pply such moneys or any part of such moneys in or towards the
discharge of the Obligations.

Subject to Clause 7.3, any moneys received of realised by the Lender from the Academy Triist ar
a Recejver under this' Deed may be applied by the Lender to any item of accourit or liability or
transaction in such order or manner as the Lender may determine.

PROTECTION OF PURCHASERS AND POWER OF ATTORNEY

No purchaser or ather person shall be obliged or concerned to see or enguire whether the right of

the Lender or any Recaiver to exercise any of the powers conferred by this Deed has arisen ar

become exercisable nor be concerned with notice to the contrary or with the propriety of the.

exarcise of purported exercise of such powers.

The receipt of the Lender or any Receiver shall be an absolute discharge and the payer shall not
be obliged to see the application of the mornies paid to either of therm.

Neither the Lender nor any Receiver shall be liable to the Academy Trust in respect of any loss or
damage arising out of the exercise or the attempted, purported or failure to exercise any of their
respective powers or arising out of any valuation or report relating to the Charged Property.

The Academy Trust by way of security irevocably appoints the Lender and any Receiver
severally fo be the attorney for the Academy Trust (with full power of substitution and defegation)
in thes Academy Trust's name and on the Academy Trust's behalf and as the Academy Trust's act
and desd to sigh of execute all such deeds, instruments dnd documents and do all sueh aots and
things as may be régquired by the Lender or any Receiver pursuant to this Deed or the exercise of
dany of their powers.

BET-OFF

The Lender shall be entitled at any time or fimes without notice (both before and after demand) to
set off any liabilify of the Academy Trust to the Lender against any liability of the Lender to the
Acadeny Trust (in gither case whether actual or contingent, present or future and irrespective of
the branch or office, currency or place of payment) and may for such parpose conveit of
exchange any currency.

PROTECTION OF SECURITY

This Deed shall be a continuing security and shall extend to caver the uftimate balance due from

'tha Acacjemy Trust to the Lender notwﬂhstandlng that there may have been at any tlme a

matter or thmg_

This Deed is in addition to any other rights or security, present or future, hetd by the Lendsr from
the Academy Trust or any other person for the Obligations and shall not merge with or prejudice

“or be prejudiced by any such rights or security or any other contractual or legal rights of the
lLender. Such rights or seolirity may be enforced in whatever order the Lender detides.

No security or payment which may be avoided or adjusted under any law relating to insolvancy or
similar legislation binding on the Academy Trust in whatever jurisdiction and no release,
settiement or discharge given or made by the Lender on the faith of any such security or payment
shall prejudice or affect the right of the Lender to recover from the Academy Tirust (including the:
right to resover any monies refunded tnder the Insolvency Act 1886 and any costs payable by it
or incurred in connection with any such process) or to enforce the security created by or pursuant
fo this Deed to the full extent of the Obligations. Any such release, settlement or discharge will

o
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be deemed to have been made upon the condition that. it will become entirely void if the security
or payment G the faith of which it was made or given is at iy time avoided {it whole orin part).
FURTHER ASSURANCE

The Academy Trust will at its own cost at the Lénder's or any Recéiver's request execiite any
deed ordocument and take any action reasonably required by the Lender or any Receiver to
petfect or protect this security or its priority or furthier to secure on the Charged Property the

Obligations or for facilitating the realisation of the Charged Property or the exercise of any rights

ot powers of the Lender or-any Receiver or for-establishing the nature or extent of the Charged
Property.

ARRANGEMENTS WITH THE ACADEMY TRUST AND OTHERS

The Lender may without releasing or affecting the security created by this Deed do any of the
following: '

allow to the Academy Trust or any ottier person any time or indulgence;

renew, . vary, refrain from enforcing or release any present or future security or guarantee which
the Lender holds from the Agademy Trust or any other person; and

compound with the Academy Trust or any other person.
PAYMENTS TO BE MADE WITHOUT DEDUCTION

All sums payable by the Academy Trust shall be paid in sterling in immediately available funds
and shall be paid to the credit of such account as the Lender may designata. All such payments
shall be made in full without set-off of any sum owing by the Lender to the Academy Trust or
counter-claim and free and clear of any deduction of or withholding for or on account of any Tax
or for any other réason, excéapt to the extent that any such deduction or withholding is required by
few,

if-at any time the Academy Trust is required by law to make any deduction orwithholding from
any payrment due from the Academy Trust to the Lender, the Acadermy Trust shall simultaneousty
pay to the Lender whatever additional amournt is necessary to ensure that the Lender receives
and retains a net sui equal to the payment it wotild have received had no deduction or
withholding been made.

PRIOR CHARGES

If there is any Encumbrance which ranks jn priority to the security created by this Deed and the
person with the benefit of such Encunibrance does anything fo-enforce it the Lender or any
Receiver may repay the monies gwed under that Encumbrance or arrange for it to be transferred
to the Lender.

NOTICES

All notices or demands.must be-in writing.

Any notice or demand to the Academy Trust may be sent by prepaid post or delivered to the

Academy Trust at its registered office or the Academy Trust's last known place of busiriess {or, if
more than one, any ohe of such places).

- Any nictice to the Lender must be sent by prepaid post or délivered to the Lender at its address

as setout in this Deed unless it has cammunicated another address to the Academy Trust in
which case it must be gent to the last address so communicatsd.
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The address. for service of the Lender in the case of any registered land is the Department for
Education, Sanctuary Buildings, Great Smith Street London, SW1P 3BT marked for the attention
of: The Secretary of State for Education,

A notice or demand by the Lender sent by post will be deemed served on the third day after
posting.

LAW ANDG JURISDICTION
This Deed and any disputs or claim arising out of or in connection with it or its subject mattet ar

formation {including non-contractual disputes of ¢laims) shatt be governad by and constried in.
accordarnce with English law.

The Academy Trust irrevocably submits fo the non-exclusive jurisdiction of the English caurts.

ASSIGNMENT AND TRANSFER
The successors. in title of the parties shait have the benefit of and be subject to this Déeed.

Subject to Clause 17.3, the rights and obligations. of the Lender under this Deed shall not be
assigned, novated or otherwise transferred other than to a person, body or exécutive ag ency
{being a single entity) having the legal capacity, power and authority to become a party to and
perform the ohligations of the Lender under this Deed,

Any assigriment under Clause 17.2 may only be to an assignee which has some ar all of the
same {or substantially the same) responsibilities for education services as the Lender.

The Lender may give such information relating to the Academy Trust, ifs affairs or this Deed as it
thinks fit to any of its associated companies or to any third party proposing to take an assignment
and/or transfer from the Lender andfor to enter into contrastusf refations with the Lender with
respect to this Deed.

INDEMNITY

The Academy Trust will indemnify the Lender on demand against any loss or expense (inclutding
legal fees] sustained or incurred as a result of a failure by the Academy Trust to perform any of
its obligations under this Deed.

WAIVER

Nao failure to exercise or any delay in exercising any right or remedy under this Deed shall
operate as a waiver of it or of any ofher right or remedy under it. No single or partial exercise of

any such right or remedy shall prevent any further or other exercise of it or the exercise of any
other right-or remedy. |

Any-waiver given by the Lender must be irl writing and expressly stated by the Lender fo be a

waiver. Stich waiver will only apply to the specific events or circumstances to which it is stated to
relate, and neot to any other events or circumstances, past or fufure.

SEVERANCE

If any. provision of this Deed shall be found by any court-or authority of comipetent jurisdiction to
be valid or unenforgeable, such provision shall be severed from the remainder of this Deed
which rermain in full force and effect to the extent permitted by law,

if any provision of this Deed is so found to be invalid or unenforceable but would be valid or
enforceable if some part of the provision were reduced in application, the provision in question
shall apply with such modification as niay be necessary to make it valid.
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MISCELLANEOUS

Interest will be calculated both before and after judgment on a daily basis and on the basis of a
365 day year and be compounded quarterly.

A certificate signed by an official of the Lender as to the amount due or owing from the Academy
Trust shall be conclusive evidence against the Academy Trust, except inthe case of obvicus
error.

The terms of the documents under which the Obligations arise and of any side letters between
the Academy Trust and the Lender in refation to the Obligations are incorporated into this Dead
ta the: extent required for any purported disposition of the Charged Property (of any part of it)
contained in.this Deed to be a valid disposition in accordance with section 2(1) of the Law of

Property (Miscellaneous Provisionis) Act 1989,

STATEMENTS

The land charged by this Deed is held by the Academy Trust, an exempt charity.

PELEGATION ?_Q:} gﬁmm 2’(13%(11
The directors of the Academy Trust have, by virtue of a resolution dated {BATEL delegated
authority to [Af and B as directors of the Academy Trust to exscute this Deed for the Academy
Trust, it being the registersd propristor of the Charged Property.

Dudd ARAIELY Lang. ~ dreasteld Sidng Adnd) Toyiar

This document has been executed as & deed and is delivered and takes effect on the date stated

at the beginning of it.

AC_157E73685 1



Administrative Area :

Title Nurmber :

Class of Title ;

Property Description ;
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SCHEDULE 1 - THE PROPERTY
Registered Land
West Midlands: Sandwell

To be allocated; part of MM120772 shown edged red on the annexed

plan

Absolute

Part of the former site of The Phoenix Collegiate, Friar Park Road,

‘Wednesbury (North Campus) '



Plan
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Former Phoenix Collegiate Schoot
Friat Park Road

Wednesbury

West Midlands
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MOTICE TO ACADEMY TRUST : THIS IS AN IMPORTANT DOCUMERNT. YOU SHOULD TAKE
INDEPENDENT LEGAL ADVICE BEFORE SIGNING AND SIGN ONLY IF YOU WANT THE
ACADEMY TRUST TO BE LEGALLY BOUND.

‘Executed as a Deed hy Forward Education
Trust acting by:

Director TGS Lamsd

r_}_a_er of -rectr 1]

Director CEErsLEY) T L

[a-m_e of irr]

Purstant to a reselution of the board of
directors, a certified copy of which is attached

The Corporate Seal of The Becretary of
State for Education hereunto affixed is
authenticated by:

AC_1579735699 1



