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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7523507

Charge code: 0752 3507 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 1st September 2018 and created by RED KITE LEARNING
TRUST was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 18th September 2018 .

Given at Companies House, Cardiff on 20th September 2018

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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BED KITE LEARNING TRUST

in favour of

THE SECRETARY OF STATE FOR EDUCATION
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LEGAL CHARGE
Dated: |54 &pkmbcf 2018

made by Red Kite Learning Trust (Company Number 07523507) whose registered office is at
Harrogate Grammar School, Arthurs Avenue, Marrogate, North Yorkshire HG2 0DZ (the “Academy

Trust™};

in favour of THE SECRETARY OF STATE FOR EDUCATION of Sanctuary Buildings, Great Smith
Street, London SW1P 3BT (the “Lender”).

BACKGROUND

(A)
(B)

1. INTERPRETATION

1.1

1.2
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The Charged Property is vested in the Academy Trust.

The Academy Trust and the Lender have entered into a funding agreement dated
[ b MOUC WIS ] (the “Funding Agreement”).

In this deed the following expressions have the following meanings:-

“Charged Property”

“Encumbrance”

“Obligations”

"Planning Acts”

“‘Receiver”

‘I’Taxﬁ

“VAT"

the freehold property described in the Schedule and charged
by clause 3;

any mortgage, charge (fixed or floating), pledge, lien and any
other arrangement or interest (whether by way of
assignment, trust, title retention or otherwise) which has the
effect of creating secutity or payment priority,

the monies, obligations and liabilities owed by the Academy
Trust to the Lender under or in connection with the Funding
Agreement;

any legislation, directions, notices and bye-laws from time to
time in force relating to town and couniry planning, building
and construction;

any person appointed as receiver, administrative recsiver,
manager or receiver and manager;

any form of taxation, levy, duty, charge, contribution or
impost (including any applicable 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 anywhere in the world: and

value added tax or any other tax on added value or on
turnover for the time being in force.

In this deed, each reference to:-



1.2.1  “Charged Property” or “Obligations” includes a reference to any part of them or
it;

1.2.2  “Academy Trust” includes a reference to any person deriving titte through the
: Academy Trust;

1.2.3 “lLender” includes a reference to any person who claims any titie or interest
through the Lender or any person to whom the business of the Lender is
transferred;

1.24  any document (including this deed) or a provision of such document includes a
reference 1o such document or provision as supplemented, varied or replaced
from time to time;

1.25  a statutory provision includes a reference to any modification, consolidation or
re-enactment of the provision from time 1o time in force and all subordinate
instruments, orders or regulations made under it;

1.2.6 the singular includes the plural and vice versa;

1.2.7  any gender includes any other gender;

1.2.8 a person includes a body corporate, unincorporated association, government,
state, partnership or trust (in each case, whether or not having separate legal
personality); and

1.2.9  “dispose” includes charging, selling, leasing, assigning or transferring, granting
an option or similar right, creating a trust or other 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, each term used in this deed which is
defined in the Funding Agreement has the same meaning as in the Funding Agreement.

1.4  Headings in this deed are for convenience only and shall not affect its interpretation.
2. SECURED LIABILITIES

The Academy Trust covenants to discharge on demand from fime to time ali the Obligations
when they become due.

3. SECURTY

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 morigage the
Charged Property.

4, REGISTBATION

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 words:

*No disposition of the registered estate by the proprietor of the registered estate or by the
-proprietor of any registered charge, not being a charge registered before the entry of this

2
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restriction, is to be registered without a wriiten consent signed by the proprietor for the time
being of the charge dated | ] in favour of The Secretary of State for Education
referred to in the charges register or its conveyancer”.

5. ENFORCEMENT

This deed will become enforceable when:-

5.1

5.2

5.3

any of the Obligations are not paid and/or discharged in accordance with the terms of
this deed; or

the Funding Agreement is terminated; or

the Academy Trust disposes of the Charged Property without the Lender’s prior written
corisent.

6. POWERS OF THE LENDER

6.1

6.2

6.3

6.4

6.5

0.6

6.7

19858658 1

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

Section 103 of the Law of Property Act 1925 shall not apply and the Lender may
exercise its power of sale and other powers under that or any other Act or this deed at
any time after 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 a liquidator or provisional
liquidator or with a view to seeking a moratorium or a voluntary arrangement in respect
of the Academy Trust or if requested by the Academy Trust, the Lender may appoint by
writing, insofar as permitted by taw, any person or persons to be a Receiver of all or any
of the Charged Property and the security created 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 substitute any Receiver, but any Receiver shall be the agent
ot the Academy Trust and the Academy Trust shall be solely responsible for the
Receiver’s acts, defaults and remuneration.

Once a Receiver is appointed, the Lender will not be precluded from making any
subsequent appointment of a Receiver 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, without first appointing a Receiver or notwithstanding any such
appointment.

The Lender will not be fiable to account to the Academy Trust as morigagee in
possession for any money not actually received by the Lender and if the Lender or any
Receiver takes possession of the Charged Property it or he may at any time refinquish
such possession {whether it or he relinquishes such possession in whole or in part).

3



6.8 If the Academy 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 1o make
good the default without becoming liable to account as a mortgagee in possession.

6.2  Section 83(1) of the Law of Property Act 1925 shall not apply to this deed.
7. RECEIVERS

7.1 Any Receiver appointed by the Lender shall be a receiver and manager and shall have
the powers specified in schedule 1 to the Insolvency Act 1986 and the following powers
exercisable upon such terms and conditions as he thinks fit:-

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

7.1.2 1o enter into, carry into effect, complete, deliver, perform, repudiate, rescind or
vary any deed, contract or arrangement to which the Academy Trust is or is to
be a party;

7.1.3  fo carry out on the Charged Property or on any other property which it may in
his opinion be necessary or desirable to work upon, any new works or complete
any unfinished works of building, reconstruction, maintenance, furnishing of
equipment and to apply for and obtain all planning permissions, building
regulation approvals and other permissions, consents or ficences as may be
necessary ot desirable for such purposes and to effect and/or carry out any
development; building or other works;

7.1.4 1o purchase or acquire any land or cther property and purchase, acquire, grant
or release any interest in or right over land or other property and enter into, take
or release the benefit of covenants (positive or restrictive) binding on or
benefiting the Charged Property or any part of it;

7.1.5 1o sell, lease, licence, surrender or accept surrenders of Leases, deal with or
dispose of the Charged Property without restriction including power to dispose
of any fixtures separately from the land;

7.1.6  to complete any transaction by executing deeds or documents in the name of or
on behalf of the Academy Trust;

7.1.7  toinsure the Charged Property and any works and effect indemnity insurance or
other similar insurance and obtain bonds or give commitments, guarantees,
indemnities and security;

7.1.8 1o call up any uncalled capital of the Academy Trust with all the powers
conferred by the Articles of Association of the Academy Trust in relation to calls;

7.1.8 10 engage, rely on the advice of and dismiss advisers, consultants, officers,
managers, agents, workmen and others;

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

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

4
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7.2

7.3

7.4

8. PROTECTION OF PURCHASERS AND POWER OF ATTORNEY

8.1

8.2

8.3

19858658 _1

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

7.1.13 to make any elections for VAT purposes; and

7.1.14 1o do any other acts which he may consider to be incidental or conducive to any
of his powers or to the realisation of the Charged Property.

In the case of joint Receivers any power may be exercised jointly or severally.

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:-

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

7.3.2  in or towards satisfaction of the Obligations in whatever order the Lender may
require;

7.3.3  as to the surplus (if any) fo the person(s) entitled to it,

provided that the Receiver may retain any moneys in his hands for so long as he thinks
fit and the Lender may, without prejudice to any other rights it may have at any time and
from time to time place and keep for such time as the Lender may think fit any moneys
received, recovered or realised under or by virtue of this deed in a separate or suspense
account to the credit either of the Academy Trust or of the Lender as the Lender thinks fit
without any intermediate obligation on the Lender's part to apply such moneys or any
part of such moneys in or towards the discharge of the Obligations.

Subject to clause 7.3, any moneys received or realised by the Lender from the Academy
Trust or a Receiver under this deed may be applied by the Lender to any item of account
or liability or transaction in such order or manner as the Lender may determine.

No purchaser or other person shall be obliged or concermned to see or enquire whether
the-right of the Lender or any Receiver to exercise any of the powers conferred by this
deed has arisen or become exercisable nor be concerned with notice 1o the contrary or
with the propriety of the exerciss or 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 monies paid to either of them.

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.



8.4  The Academy Trust by way of security irrevocably appoints the Lender and any Receiver
severally to be the attorney for the Academy Trust {(with full power of substitution and
delegation) in the Academy Trust's name and on the Academy Trust's behalf and as the
Academy Trust's act and deed to sign or execute all such deeds, instruments and
documents and do all such acts and things as may be required by the Lender or any
Receiver pursuant to this deed or the exercise of any of their powers.

9. SET-OFF

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

10. PROTECTION OF SECURITY

10.1 This deed shall be a continuing security and shall extend to cover the ultimate balance
due from the Academy Trust to the Lender notwithstanding that there may have been at
any time a balance to the credit of the Academy Trust on any account of the Academy
Trust or any other matter or thing.

10.2 This deed is in addition to any other rights or security, present or future, held by the
Lender 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 Lender. Such rights or security may be enforced in
whatever order the Lender decides.

10.3 No security or payment which may be avoided or adjusted under any law relating to
insolvency or similar legislation binding on the Academy Trust in whatever jurisdiction
and no release, settlement 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 Trust (including the right to recover any monies refunded under the
Insolvency Act 1986 and any costs payable by it or incurred in connection with any such
process) or to enforce the security created by or pursuant to this deed to the full extent of
the Obligations. Any such release, settlement or discharge will be deemed to have been
made upon the condition that it will become entirely void if the security or payment on the
faith of which it was made or given is at any time avoided (in whole or in part).

11. FURTHER ASSURANCE

The Academy Trust will at its own cost at the Lender's or any Receiver's request execute any
deed or document and take any action reasonably required by the Lender or any Receiver to
perfect or protect this security or its priority or further to secure on the Charged Property the
Obligations or for facilitating the realisation of the Charged Property or the exercise of any
rights or powers of the Lender or any Receiver or for establishing the nature or extent of the
Charged Property.

12. ARRANGEMENTS WITH THE ACADEMY TRUST AND OTHERS

The Lender may without releasing or affecting the security created by this deed do any of the
foltowing:-

19858658 _1



12.1 alow to the Academy Trust or any other person any time or indulgence;

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

12.3 compound with the Academy Trust or any other person.

13. PAYMENTS TO BE MADE WITHOUT DEDUCTION

13.1  All sums payable by the Academy Trust shall be paid in sterling in immediately available
funds and shali be paid to the credit of such account as the Lender may designate. Al
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 reason, except to the extent that any such
deduction or withholding is required by law.

13.2 If at any time the Academy Trust is required by law to make any deduction or withholding
from any payment due from the Academy Trust to the Lender, the Academy Trust shall
simultaneously pay to the Lender whatever additional amount is nacessary to ensure
that the Lender receives and retains a net sum equal to the payment it would have
received had no deduction or withholding been made.

14. PRIOR CHARGES

If there is any Encumbrance which ranks in priority to the security created by this deed and the
person with the benefit of such Encumbrance does anything 1o enforce it, the Lender or any
Receiver may repay the monies owed under that Encumbrance or arrange for it to be
transferred to the Lender.

15. NOTICES
15.1 All notices or demands must be in writing.

15.2 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
business (or, if more than one, any one of such places).

15.3 Any notice to the Lender must be sent by prepaid post or delivered to the Lender at its
address as set out in this deed unless it has communicated another address to the
Academy Trust in which case it must be sent to the last address so communicated.

15.4 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 aftention of:- The Secretary of State for Education.

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

16. LAW AND JURISDICTION

16.1 This deed and any dispute or claim arising out of or in connection with it or its subject
matter or formation (including non-contractual disputes or claims) shall be governed by
‘and construed in accordance with English law.,

7
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17.

18.

18.

20.

21.

16.2 The Academy Trust irrevocably submits to the non-exclusive jurisdiction of the English
courts.

17.1  The successors in title of the parties shall have the benefit of and be subject to this deed.

17.2 Subject to clause 17.3, the rights and obligations of the Lender under this deed shali not
be assigned, novated or otherwise transferred other than to a person, body or executive
agency (being a single entity) having the legal capacity, power and authority 1o become a
party to and perform the obligations of the Lender under this deed.

17.3  Any assignment under clause 17.2 may only be to an assignee which has some or all of
the same (or substantially the same) responsibilities for education services as the
Lender.

17.4 The Lender may give such information refating to the Academy Trust, its affairs or this
deed as it thinks fit to any of its associated companies or fo any third party proposing to
take an assignment and/or transfer from the Lender and/or to enter into contractual
relations with the Lender with respect to this deed.

INDEMNITY

The Academy Trust will indemnify the Lender on demand against any loss or expense
{including 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

19.1  No 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 other 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.

19.2  Any waiver given by the Lender must be in writing and expressly stated by the Lender to
be a waiver. Such waiver will only apply to the specific events or circumstances to which
it is stated to relate, and not to any other events or circumstances, past or future.

SEVERANCE

20.1 1f any provision of this deed shall be found by any court or authority of competent
jurisdiction to be invalid or unenforceable, such provision shall be severed from the
remainder of this deed which remain in full force and effect to the extent permitted by
law.

20.2 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 may be necessary to make it valid.

MISCELLANEOUS

21.1 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 guarterly.

8
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21.2 A certificate signed by an official of the Lender as to the amount due or owing from the
Academy Trust shali be conclusive evidence against the Academy Trust, except in the
case of obvious error.

21.3 The terms of the documents under which the Obligations arise and of any side letters
between the Academy Trust and the Lender in relation to the Obligations are
incorporated into this deed to the extent required for any purported disposition of the
Charged Property (or any part of it} contained in this deed fo be a valid disposition in
accordance with section 2(1) of the Law of Property (Miscellaneous Provisions) Act
1989.

22. STATEMENTS

The tand charged by this deed is held by the Academy Trust, an exempt charity.
23. DELEGATION

The directors of the Academy Trust have, by virtue of a resolution dated [?J ﬁuﬁucﬂs?ﬁlc?]
delegated authority to [ory CWRCL ] as director of the Academy Trust to execute this deed
for the Academy Trust, it being entitled to be registered as the registered proprietor of the
Charged Property.

IN WITNESS whereof this deed was duly executed as a deed and delivered on the date specified
on page 1 :

19858858_1



SCHFDULE
The Property

Begistared Land

Adrniriistrative Area . West Yorkshire: Leeds
Title Number : WYK813319 and WYK813386
Ctass of Title - Title Absolute

Property Description :

WYKB813319 — Whitebridge Early Years Centre and Whitebridge Primary School, Carimeall Drive,
Halton Moor Estate, Leeds LS15ONL

WYK813386 — East Leeds Leisure Cernitre, Neville Boad, Leeds LS15 ONW

10

19858688 1



NOTICE TO ACADEMY TRUST : THIS IS AN IMPORTANT DOCUMENT. YOU SHOULD TAKE
INDEPENDENT . LEGAL ADVICE BEFORE SIGNING AND SIGN ONLY ifF YOU WANT THE
ACADEMY TRUST TO BE LEGALLY BOUND.

EXECUTED AS A DEED by Red Kite
Learning Trust_ acting by a director in the
presence of-

Director

----------------------------------------------------

[n arne .of-: dzlrector}

Signature of Withess:

ARFFI WA R AR e

CEiEtiae BEFTOSBUEY

Occupation of -
Witness: EXECNWE. oFFCER

Name of Witness:

Pursuant to a resolution. of the board of d;rectors
a certified copy of which is attached

THE CORPORATE SEAL of THE
SECRETARY OF STATE . FOR
EDUCATION  hereunto  affiked is
authenticated by:-

B I L g R A A P

Authorised by the Secrelary of State

il e (BLOGK GARITALS] ™

Position/ditle
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CLEARMNING TRUSY

RED KITE LEARNING TRUST
Company number 07523607 (the “Academy Trust”)

Minutes of @ meeting of the board of trustees of the Academy Trust held at Harrogate Grammar Schoo!,
Arthurs Avenue, Harrogate, Narth Yorkshire, HG2 0DZ on 21st August 2018 at 12.00 pm.

PRESENT: NAME

Richard Sheriff
Christopher Tultey (Chair}

Patricia Stowel!

iN ATTENDANCE: NAME

Stephen Howell (Secretary)

APOLOGIES: NAME

21

~Paul Cotton
David Hurcomb

HOTICE AND QUORUN
The chairman, Christopher Tulley, reporfed that he had called the meeting on short notice

pursuant to articte 111 of the Articles of Association. It was further noted that a quorum was
present, accordingly, the chairman declared the meeting open.

INTERESTS IN PROPOSED TRANSACTIONS

The trustees confirmed that they had no direct or indirect interest in any way in the proposed
transaction and other arrangements to be considered at the meeting which they were required
by section 177 of the Companies Act 2006 and the Academy Trust's articles of association to
digclose.

BUSINESS OF THE MEETING

The chairman reported that the business of the ‘meeting was to consider and, if thought fit,
approve the entry into a legal charge in favour of the Secretary of State for Education and to
secure that charge against the Academy Trust's assets at Companies House and with the Land

Reaistry.



4.1

4.2

4.3

RESOLUTION
An engrossment copy of the Legal Charge was produced to the meeting.

The meeting discussed the implications of the Legal Charge, seeking telephone advice from
Chris Piggott at Stone King during the meeting. Trustees were satisfied that approving the Legal
Charge would not place undue risk on the Trust; that the Charge related solely to Termple
Learning Academy and not any other Trust Assets; and that the Charge would only be triggered
if Red Kite Learning Trust falled jn its obligations under the Funding Agreement or attempted to

-sell the Temple Learning Academy. Foilowing discussions, Trustees were comfortable with

executing the Legal Charge.

Having considered the Legal Charge and their duties under the Companies Act 2006 the trustees
RESOLVED:

4.3.1 to approve the Legal Charge; and

4.3.2 to authorise any trustee and. in the case of any document requiring execution as a deed,
any two trustees or any trustee in the presence of a witness who attests their signature to;

L. execute the Legal Charge and to procure the registration of the legal charge at the
Land Registry and with Companies House; and

. do all such other acts and things as may be required in order to finalise, execute,
deliver and register the Legal Charge on behaif of the Academy Trust.

CLOSE
There was no further business fo discuss and the chairman declared the meeting closed.

213 Agglist 2018

Secretary {Date)
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LEGAL CHARGE
Dated : Jsr Se;p*rzmb(f 2018

made by Red Kite Learning Trust (Company Number 07523507) whose registered office is at
Harrogate Grammar School, Arthurs Avenue, Harrogate, North Yorkshire HG2 0DZ {the “Academy
Trust™);

in favour of THE SECRETARY OF STATE FOR EDUCATION of Sanctuary Buildings, Great Smith
Street, London SW1P 3BT (the “Lender”).

BACKGROUND

(A) The Charged Property is vested in the Academy Trust. -

(B} The Academy Trust and the Lender have entered into a funding agreement dated
1L tauf O OIS | (the “Funding Agreement”),

1. INTERPRETATION

1.1 Inthis deed the following expressions have the following meanings:-

“Gharged Property” the freehold property described in the Schedule and charged
by clause 3;
“Encumbrance” any mortgage, charge (fixed or floating), pledge, lien and any

other arrangement or interest (whether by way of
assignment, frust, title retention or otherwise) which has the
effect of creating security or payment priority;

“Obligations” the monies, obligations and liabilities owed by the Academy
Trust to the Lender under or in connection with the Funding
Agreement;.

“Planning Acts” any legislation, directions, notices and bye-taws from time to

time in force relating to town and country planning, building
and construction;

“Receiver” any person appointed as receiver, administrative receiver,
manager or receiver and manager;

"Tax” any form of taxation, levy, duty, charge, contribution or
impost (including any applicable 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 anywhere in the world; and

VAT value added tax or any other tax on added value or on
turnover for the time being in force.

1.2 In this deed, each reference to:-

19858658 _1



1.2.1  “Charged Property” or “Obligations” includes a reference to any part of them or
it;

1.2.2  “Academy Trust’ includes a reference to any person deriving title %hrough the
. -Academy Trusl; _ .

123 “Lender includes a reference to any person who claims any title or interest
through the Lender or any person to whom the business of the Lender is
transferred,;

124  any document (including this deed) or a provision of such document includes a
reference to such document or provision as supplemented, varied or replaced
from time to time; o

125  a statutory provision includes a reference o-any modification, consolidation- or
oo reignactment of the provision - from time fo time in force and au subordinate
instruments, orders or regulations made under it; :

1.2.6 the singular includes the plural and vice versa;

127  any genderinciudes any other gender;

1.2.8 a person includes & body corporate, unincorporated assogciation, government,
state, partnership or trust (in each case, whether or not having separate legal
personality); and

129 ”“daspose" includes charging, sellang, leasing, assigning or transferring, granting

: an option or similar nght creating a trust or other equitable interest or sharing or
: rpartmg wrth possessuan or ﬂccupatlon or agreemg to do any of the same.

1.3 Except where this deed expressly states otherwise, each term used in-this deed which is
defaned in. the Fund:ng Agreement has the game meanmg as in the Funding Agreement.

1.4  Headings in this deed are for convenience on!y and shall not affect its interpretation.

'SECURED LIABILITIES

The Academv Trust covenants o daschame on demand from time to time ail the Obligations

_when they become due.

SECURITY -

| As a continuing séCUrify for the discharge and paymént of the Obligations and with full title
- _guarantee the Academy Trust charges to the Lender by way of legal morigage the
- Gharged Property _ . y

RE‘GISTRATFDN o

“The Agcademy Trust shall apply to the Chist Land Registrar to enter a resiriction on the Register

of Title of the Charged Property in standard form P in the following words:

“No disposition of the registered estate by the propnetar of the registersed estate or by the
proprietor of any registered charge, not being a charge registered before the entry of this

2
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restriction, is to be registered without a written consent signed by the proprietor for the time
being of the charge dated | ] in favour of The Secretary of State for Education
referred to in the charges register or its conveyancer”,

5. ENFORCEMENT

This deed wili become enforceable when:-

5.1

52
5.3

any of the Obligations are not paid and/or discharged in accordance with the terms of
this deed; or

the Funding Agreement is terminated; or

the Academy Trust disposes of the Charged Property without the Lender’s prior written
consent. .

6. POWERS OF THE LENDER

6.1

6.2

6.3

6.4

6.5

6.6

6.7

19858658_1

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

Section 103 of the Law of Property Act 1925 shall not apply and the Lender may
exercise its power of sale and other powers under that or any other Act or this deed at
any time after 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 appointmient of a liguidator or provisional
liquidator or with a view to seeking a moratorium or a voluntary arrangement in respect
of the Academy Trust or if requested by the Academy Trust, the Lender may appoint by
writing, insofar as permitted by law, any person or persons to be a Receiver of all or any
of the Charged Property and the security created 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 substitute any Receiver, but any Receiver shall be the agent
of the Academy Trust and the Academy Trust shall be solely responsible for the

Receiver's acts, defaults and remuneration.

Once a Receiver is appointed, the Lender will not be precluded from making any
subsequent appointmment of a Receiver over any Charged Properly, 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, without first appointing a Recelver or notwnthstandmg 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 Lender or any

‘Receiver takes possession of the Charged Property it or he may at any time relinquish

such possession (whether it or he relinquishes such possession in whole or in part).

3



6.8 If the Academy Trust is in default of any of its obligations under this deed, the Lender or
~ any Receiver. may perform such obligation and iake such sction as is necessary to.make
good the default without becoming liable to account as a mortgagee in poseeseron

6.9 Section 93(1) of the Law of Property Act 1925 shall not apply to 't‘h'lsdeed.5 o
7. RECEIVERS

7.1  Any Receiver appointed by the Lender shall be a receiver. and manager and shall have
the powers specified in scheduls 1 1o the Insolvency Act 1986 and. the following powers
axercisable upon such terms and conditions as he thinks fit:-

71.1 1o take possession of and generally te manage the Charged Pmpertyﬂ

7.12 o enter into, carry into effect; complete deliver, perform repudlate, rescind or
vary any deed, contract or arrangement 1o which the Academy Trisst is oris to
he a party; e _

7.1.3 . to carry out on the Charged Properly or.on any: other property which it may in

_ his opinion be hecessary or desirable to work upor, any. new.works or complete

any unfinished works of building, reconstruction, mairtenance, furnishing of

~equipment .and to apply for and -obtain ali planning - permissions, building

regulation approvals and other permissions; consents or licences as may be

necessary or desirable for such purposes and to effect :and/or carry out any
developrnerrl bulldmg ot other worke

744t purchase or ecqurre any lancl or ether preperty and purehase, acqurre granr

- orrelease any intérest in or right over. land or other property and enter into, take

__or release the benefit of covenants (posrtrve or restrsctwe) btndlng on or
_benefutrng the Charged Properly or any part of it; :

715 1o sell, lease lrcenee surrendet or. aecept surrencﬁere ef Leases, deal with or
‘dispose. of the Charged Propetty without restriction including power 1o dispose
-of any fixtures separately frem the land;. N :

716 . to cemplete any transectron by executrng deeds or documents in the name of or
: . on'behalf of the Academy Trust; S _

747  toinsure the Charged Preperty and any works and effect ind'eérrihlty' insurance or
‘other similar insurance and obtarn bonds or grve commrtmente guarantees,
“indemnities and securrty, _ :

718 1o call up any unca.lled eaprtal of the Academy Trust w:th all the powers.
: - conferred by the Articles of. Aseocratron of the Academy Trustin relatron to. calis;

71 g . .:to engage rely en lhe adv:ce of and dlsmrss advrsers consultants, officers,
' managers, agents, workmeri and others;

7.1.10° 1o purchase materials, tools, equipment, goods or supplies;

74 A1 to bnng, contmue or defend any clarm drspute action er legal preceedmgs and
enter into any. arrangement or compromise; _

4
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7.1.12 to redeem any security and to borrow or raise any money and secure the
Payment of any money in priority to the Obligations for the purpose of the
exercise of hig powers and/or defraying any costs or liabilitieg incurred by him in
such exercise;

7113 1o make any elections for VAT purposes: and

7114 o do any other acts which he may consider to be incidentai or conducive to any
of his powers or to the realisation of the Charged Property.

7.2 Inthe case of joint Receivers any power 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:-

731  in or towards satisfaction of g Costs, charges ang €xpenses . incurred and
Payments made by the Lender and/or the Recejver including the remuneration
of any Receiver;

732 inor towards satisfaction of the Obligations in whatever order the Lender may

7.3.3  asiothe surplus (jf any) to the Person(s) entitled tg it,

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

8.3 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 atiempted, RUrported or failure tg
exercise any of theijr respective powers or arising out of any valuation gr réport relating to
the Charged Property.

19858658 1



g4 The Academy Trust by way of secuﬁ’ty-_ty_rgmg‘;ably appoints the Lender _amd-'aﬂy_'_ﬁé:

saverally to be. the attorney: for the - Academy TFrust {with full power of substitution,
delegation) in the Academy Trust's name and on e, Academy Trust's behalf and ag.

Acadenmy Trust's act ‘and deed to sign of execite all such deeds, iristruments: &

¥

documents anid do all such acts and things as may be required by the Lender or ar,
Receiver pursuant to this dead orihe gxercise of any. of their powe 18 %,

9. .SETﬁﬁ-F.-F'

e Lender shal be entitled at any time or (imes without notice (both befare and after demand)
to set off any liabiiity of the Acadery Trusl to-the Lender ‘against any liability of the Lender 10

the 'Acaéémy' Trust-(in gither case whether actual of contingent, present of fisture and
jrrespective of the branch or office, currency or place of payment) and may for.such purpose
corvert e exchange a-n-y;c:u_rre:}cy; S TR o

{0, PROTECTION OF SECURITY

due from the Acaderny Trust to the Lender 'notwithstahdih@' that there may have been at
any time a halance. fo the credit of the Academy Trust o any account of this Academy
Trust or any other matter or thing. R

10.1 :Thj?s. deed é-hali_ _tié a_:cdhtiﬂﬁi_ng .s-é-cuﬁri}_’t_y ;:é-nd_ shall éﬂéﬁd"_i-to ;:;tjﬁfer' the uftimate balance

102 This deed is in addition to any othier rights of secutity, present o fulure, held by the
" ‘Lender from the _Ac_ademy-T_rUSt of _a‘ﬂy:_ﬂ‘;ﬁth,er.parﬂ;c,-on' tor the Obligations and ghall not
merge. with or prejudice oF t:se-preiudiced'b-y' any such rights. or ‘security ot any other
¢mnttactuai'- or Jegal fights. ot the: Lender. Such. rights: DY gecurity: may be. enm'rce:d in

_ -__'whia?t_-aver_..or?dér';t-he Lender decides. . RERE T

103 No socurly or payment W ich may be avoided or adjusted under any law elalieg
 jnsolvency of similar fegislation binding ‘on e, Academy Trust in whatever jurisdiction
and no refiease_f_-;sett’l_ememiarﬁ discharge given &r made by the. Lender on the faith ot any

‘suich securlty of paymeﬁi-_:sh-aﬂ prejudice of affect the right-of the Lender to tecover from
the Acgademy Teust (including the right to . recover any monies -:refﬂn:d‘ed_ under the

: }:nsﬁ}ve_ﬁc':y Act 1986 and any _i:';os__i'_s-payab’lze;pytri oy incurred in connection _'wrjth';any-:s_uch
. process) of 10 enforce the secuiity ¢re ated by or pursuant to this deed 10 thie full extent of
the Obligations. ANy stich release, settiement 'Qr-:di"schar:gie'_'wiil- be deemed 10 have besh

made upon the condition that it will become entirely void if the security of payment on the.
faithy of whict it wmnadaagwmqat an '.i:;i_'rne:..amid_e_d;&m"whcle- orinpart).

41, EURTHER ASS! RANCE -~
The. Academy Trust will-at its own cost 3l the. {ender's or any Fiéc’e_iv.gffs f@a‘c;gi_jest'sé_xe cute: any

Receiver 10

‘deed or document and take any action reasoriably _'riequjirsd3_-'b'y'.3ihe' Lender or any H

perfect of protect this’ security or its priofity o further to secure -on the Charged Property the

Obligations. o for’ fat’;iiﬁa‘tin_g_ﬁhe_ fealisation of the. Gharg_ed Property or the axercise of any

rightts or powers of he Lender or 'an'yiﬁﬁ'_éceiyer,m for ;e'_st_aimishing-the nature or-extert of the
Charged Property. ' - B ) ' ;

/5. ARRANGEMENTS WITH 'T.:".:;E'j*r'é:f'.-w'ﬁ'&fs-'f B

The Lender may without eleasing of affecting ihe security created by.this deed do &Ny of the
following:- | T ST

{aR54E54,



12.1  allow to the Academy Trust or any other person any time or indulgence;

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

12.3 compound with the Academy Trust or any other person.

13. PAYMENTS TO BE MADE WITHOUT DEDUCTION

13.1  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 designate. 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 reason, except to the extent that any such
deduction or withholding is required by law.

13.2 it at any time the Academy Trust is required by law to make any deduction or withholding
from any payment due from the Academy Trust to the Lender, the Academy Trust shall
simultaneously pay to the Lender whatever additional amount is necessary to ensure
that the Lender receives and retains a net sum equal to the payment it would have
received had no deduction or withholding been made.

14. PRIOR CHARGES

Iif there is any Encumbrance which ranks in priority to the security created by this deed and the
person with the benefit of such Encumbrance does anything to enforce it, the Lender or any
‘Receiver may repay the monies owed under that Encumbrance or arrange for it to be
transferred to the Lender.

15. NOTICES
15.1 All notices or demands must be in writing.

15.2 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
business (or, if more than one, any one of such places). B

15.3 Any notice to the Lender must be sent by prepaid post or defivered to the Lender at its
address as set out in this deed unless it has communicated another address to the
Academy Trust in which case it must be sent to the last address so communicated.

15.4 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.

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

16. LAW AND JURISDICTION
16.1 This deed and any dispute or-claim arising out of or in connection with it or its subject

miatter or formation (including non-contractual disputes or ¢laims) shall be governed by
and construed in accordance with English law.

7
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17,

16.2 The Academy Trust imevocably submits to the non-exclusive jurisdiction of the English
courts. - '

ASSIGNMENT AND TRANSFER

171 The successors in title of the parties shall have the benefit of 'a_;nd".b_s subject to this deed.

17.2 Subject to clause 17.3, the rights and obligations of the Lender under this deed s hall ot
be assighed; novated or otherwise transferred other than to a person. body of executive.
- agency. (being a single entity} having:the legal capacity, power and authority to becoime &

- party to and perform the obligations-of the Lender under this deed. PR '

47.3 Ay assignment urder clauise 17.2 may only be fo dn assignee which has some or all of

18,

the: same (or substanfially -the -same) responsibilities for education services ds- the
Lender, - S S

174 The Lendermay give: such information- re_l'aii'ng'_to_t_he..A_a_ﬁ_a'demy-Trus_t,_iits_faffa;irjs'- ar this

. deed as ft thinks fit to any of its associated companies.or to any third party proposing to
- take an assignment. and/or fransfer from the Lender and/or 1o enler into contractual
. relations.with the Lender with respect to this deed. .. e e

The Acadermy Trust will indemnify the Lender on demand against any .I'-Q'Sié-::é);r".élﬁlzbé:nse

. {including legal fees) sustained or inctirred as & result-of a failure by the Academy Trust to

19.

_perform any of its obligations inder this deed. .

91 NoTalilve to exercise of _aﬁy::dei‘éy"iﬁ"ex-éréisi‘h'g“'any._if.igfﬁ-i or rémedy urider this deed shatl

operaté ‘as a waiver of it of of any other right or refmedy under it. No single or partial
axergise of any such right or remedy s’haii_-_z;:i'reye_r;_t_--any___fju_r'thef-_ or.other exercise of it or

" the exercise of any other right or remedy..

g 92 Aﬂywalverg:ven bytheLender st be in writing and expressiystatedbythe Lender to

20,

* be awaiver. Such waiver will only apply to the specific events or circumstances to-which
it is staled to telate, and not to-any othiér.events ot circumstances, pastor future..

901 If any provision of this deed shall be found by ary court or authority of competent

21

_jurisdiction to_be invalid or unerforceable, such provision: shall be severed from the

_remainder of this deed which remalin in full force and effect.to the extent permitted by

20:2 fany srovision of this deed is so-found to be fnvalid or urenforceable but would be valid

“or enforceable if some part of ‘the provision were reduced in application ‘the provision in
question shall apply with stich modification as may be necessary 10 maks it valid.

MISCELLANEOUS

214 Interest will be. calculated bothi before._and after judgment on '_ai-'_da_-nyﬂbasis arid on the

' basis of & 365 day year and be compgunded quarterly.
o3
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21.2 A certificate signed by an official of the Lender as to the amount due or cwing from the
Academy Trust shali be conclusive evidence against the Academy Trust, except in the
case of obvious error.

21.3 The terms of the documents under which the Obligations arise and of any side letters
between the Academy Trust and the Lender in relation to the Obligations are
incorporated into this deed to the extent required for any purporied disposition of the
Charged Property (or 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 Provisions) Act
1989.

22. STATEMENTS
The land charged by this deed is held by the Academy Trust, an exempt charity.

23. DELEGATION
The directors of the Academy Trust have, by virtue of a resolution dated [?-f Augudt 10 3
delegated authority to Gy YIW¥LL ] as director of the Academy Trust to execute this deed
for the Academy Trust, it being entitled to be registered as the registered proprietor of the
Charged Property.

IN WITNESS whereof this deed was duly executed as a deed and delivered on the date specified
on page 1

19858658_1



SCHEDULE

The Property

Adminisirative Atea : West Yorkshire: Leeds.
Tite Nummber : WYK813319 and WYK813386
Class of Title : Title Absolute

Property Description

WYKE13319 Whltebndge Early Years Centre and Whﬂebrldge Prtmary Schooi Cartmel Drwe,
" Halton Moor Estate, Leeds 1515 ONL :

WYKB13386 ~ East Leeds Leisure c;ant_re_,.-ssa‘e:xriﬂe_ﬁoad,;Leeus LS15 ONW.

10
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NOTICE TO ACADEMY TRUST : THIS IS AN IMPORTANT DOCUMENT. YOU SHCOULD TAKE
INDEPENDENT LEGAL ADVICE BEFORE SIGNING AND SIGN CNLY IF YOU WANT THE
ACADEMY TRUST TO BE LEGALLY BOUND,

EXECUTED AS A DEED by Red Kite
Learning Trust acting by a director in the
presence of:-

Director

AUHE RN A AN A R E R R NN BAN D 0A R K KRR GRS EA A RS bk bk #d

Signature of Witness:

Name of Withess:

Address of Withess:

Qccupation of
Witness:

Pursuant to a resclution of the board of directors,
a certified copy of which is attached

THE CORPORATE SEAL of THE
SECRETARY OF STATE FOR
EDUCATION  hereunto  affixed s
authenticated by:-

o e« [ - = v v Y R R L]

Authorised by the Secret

ary of State

..... SALC g Tl

Full name (BLOCK CAPITALS)
TEPUATEL. DIRECTR .
A0 vTRALL

i1
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KITE

CLEARNING TRUST

‘RED KITE LEARNING TRUST
Company number 07523607 (the “Academy Trust”)

Minutes of a meeting of the board of trustees of the Academy Trust held at Harrogate Grammar Schoo!,
Arthurs Avenue, Harrogate, North Yorkshire, HG2 0DZ on 21st August 2018 at 12.00 pm.

PRESENT: NAME

- Richard Sheriff
Christopher Tulley (Chair)

Patricia Stowell

I ATTENDANCE: NAME

Stephen Howell (Secretary)

APQOLOGIES: NAME

21

Paui Cotion
David Hurcomb

MOTICE AND QUORUR
The chairman, Christopher Tulley, reported that he had called the meating on short notice

pursuant to articie 111 of the Articles of Association. It was further noted that a quorum was
present, accordingly, the chairman declared the meeting open.

INTERESTS IN PROPOSED TRANSACTIONS

The trustees confirmed that they had no direct or indirect interest in any way in the proposed
transaction and other arrangements to be considered at the meeting which they were required
by section 177 of the Companies Act 2006 and the Academy Trust's articles of assaciation fo
disciose,

BUSINESS OF THE MEETING

The chairman reported that the business of the meeting was to consider and, if thought fit,
approve the entry into a legal charge in favour of the Secretary of State for Education and to
secure that charge against the Academy Trust's assets at Companies House and with the Land

Registry..



4.1

4.2

4.3

RESOLUTION
An engrogsment copy of the Legal Charge was produced to the meeting.

The meeting discussed the implications of the Legal Charge, seeking telephone advice from
Chris Piggott at Stone King during the meeting. Trustees were satisfied that approving the Legal
Charge would not place undue risk on the Trust; that the Charge related solely fo. Temple
Learning Academy and not any other Trust Assets; and that the Charge would oniy be triggered
if Red Kite Learning Trust failed in its obligations under the Funding Agreement or atternpted to
sell the Temple Learning Academy. Following discussions, Trustees were comfortable with
exacuting the Legal Charge,

Having considered the Legal Charge and their duties under the Companies Act 2006 the trusieas
RESOLVED:

4.3.1 toapprove the Legal Charge; and

4.3.2 1o authorise any trustee and, in the case of any document requiring exacution as a deed,
any two trustees or any-frustes in the presence of a witness who attests their signature to:

. exacute the Legal Charge and to procure the registration of the legal charge at the
Land Registry and with Companies House; and

fi. do all such other acts and things as may be required in order to finalise, execute,
deliver and register the Legal Charge on behalf of the Academy Trust.

CLOSE
There was no further business to discuss and the chairman declared the meeting closed.

21% August 2018

SRR TAE S R ey

Secretary {Date)



