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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6400

Charge code: 0000 6400 0016

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 22nd December 2020 and created by THE GIRLS' DAY

SCHOOL TRUST was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 23rd December 2020 .

Given at Companies House, Cardiff on 29th December 2020

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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Dated 22 December 2020

THE GIRLS' DAY SCHOOL TRUST
as Chargor

NATIONAL WESTMINSTER BANK PL.C
as Lender

CHARGE BY WAY OF LEGAL
MORTGAGE

Execution Version
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This Deed iz made on 22 December 2020
Between
(1} The Girls' Day School Trust a registered charity with Charity Commission registration number

306883 and company number 000068400 whose registered office iz at 10 Bressenden Place,
London SW1E 50M {Chargor); and

{2y Maticna! Westminster Bank Plc {registered in England and Wales with company number
a28027) (Lender).

it is agreed

1 Definitions and interpretation

1.1 Befinitions
In this Dead:

AT4AERT A

Charged Property means the rights and assels of the Chargor which from fime 1o ime ane, or
are expressed to be, the subject of any Security created (or expressed to be created) by, under
or supplemental to, this Deed in favour of the Lender

Event of Defaull means any event or clroumstance specified as an event of defaull under any
Finance Document, including any event or circumstance specified as an "Event of Default”
under the Facility Agreement

Facility Agreement means the facility agresment between the Chargor and the Lender dated
on or arpund the date of this Deed

Finance Document means the Facllity Agresmant, this Deed, any document goveming or
evidencing the terms of the Secured Liabilities and any other document designated as a Finance
Diocument by the Lender and the Chargor

Fixtures means, in respect of any Secured Property, afl fixtures and fitings (including trade
fixtures and fittings) and fixed plant and machinery now or at any time after the date of this Deed
on that Secured Property

Insurance Policies means all contracis or policies of insurance present and future taken oul
by the Chargor or on its behalf in which the Chargor has an interest

LPA means the Law of Property Act 1825

Party means a party to this Deed

Premises means any building on or forming part of a Secured property

Property means the property described in Schedide 1 (Property)

Recelver means any receiver, recgiver and manager or administrative receiver of the Chargor
or the whole or any part of any of the Charged Property and includes any appointes made under

a joint or several appointment

Related Rights means, in respact of any asset:
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{a) alt monies, amounts and proceeds paid or payable in respect of {or derived from} that
assel (whether as income, capitat or otherwise)

{b aft rights in respect of, derived from or incidental 1o that asset (ncluding all rights to
make any demand or claim)

{c) aft powers, remedies, causes of aclion, guarantess, indemnities, security or other
cesllateral in respect of, or darived from, that asset (or any of them)

i) the benefit of any judgment or crder to pay a sum of money and all rights of enforcement
in respect of thal asset and

(&) the benafit of any covenants for tile given or enterad into by any predecessor in title of
the Chargor in respect of that asset or any moneys paid or payable in respect of those
cevenants

Relevant Agreament means:

{a) any agresment, contract, deed, lease. licence, undertaking, quarantee, covenant,
warcanty, representation and other document entered irdo by, given to or otherwise
banafiting the Chargor In respect of a Secured Property

{b) any trade or bullding contracts or related docurments to which a contractor is party,
eonsultant appointments, specifications, required consents, sach bond and guaranies
entarad into in favour of the Chargor io secure payments and or perforrnance under the
development documents and any other development document howsoever described

(o) any collateral warranty given by any contractor or consultant {in each case howsoever
described} and any equivalent rights and warranties contfarred or to be conferred by any
eontractor or consuttant pursuant to the Confracts {Rights of Third Parties) Act 1899, in
gach case in respect of each development document 1o which it is a parly, in favour of
the Chargor or the Lender and

{d} each other contract or agreement designated as a Relevant Agreement by the Lender
and the Chargor in witing

Relevant Policies means all Insurance Policies {other than policies in respect of third party
fiahitity) together with all monies payable in respect of those policies

Secured Liabilities means afl present and fulure obligations and liabilties (whether actual or
cantingent and whethar owed jointly or severally of in any other capacity whatsoever) of the
Oiligors to the Lender whalsosver

Secured Property means, at any time, the Properly and all other freehold, leasehold or
cormmonhold proparty which is subject to {or expressed to be subject o) any Security created
{or axpressed to be oreated) by, under or supplemental to, this Deed

Security Perfod means the period beginning on the dale of this Deed and ending on the date
on which the Lender is satisfied that the Secured Liabilities bave been irrevocably and
unconditionally satisfied and discharged in full and all faciiities made available by the Lender io
the Chargor or any other Obligor have been cancelled and the Lender is under no further actual
or contingant obligation to make advances or provide other financial accommodation 1o the
Chargor or any other Ghligor
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interpretation

{a)

{b)

(e

Unless otherwise defined in this Deed, a term defined in the Facility Agreement has the
game meaaning when used in this Deed or any notices, acknowledgements o other
documents issued under or in copnection with this Deed,

In thiz Deed the ferm disposal includes a sale, transfer, assignment, grant, lease,
icence, declaration of trust or other disposal, whether voluntary or involuntary, and
dispose will be construed accondingly.

Clause 1.2 {Construction) and clause 1.3 {Currency symbols and defindtions) of the
Facility Agresmant ars incorporated in this Deed as i set out hers In full but so that
each reference in that clause io this Agreement or a Finance Dociment shall be read
as a reference to this Deed.

Third party rights

{a)

{c)

Urless expressly provided to the contrary in any Finance Document, a person who is
not a Party has no right under the Contracts {Rights of Third Parties) Act 1893 {o enforce
or enjoy the benefit of any term of this Deed or any other Finance Document issued or
entered into ynder or in connection with i,

hlobwithstanding any term of any Finance Document, the consent of any person who is
ot a Party iz not required fo rescing or vary this Deed at any time,

Any Receiver or Delegate may enforce and enjoy the benefit of any clause which
expressty confers rights on i, subject to clause 1.3{b) and the provisions of the
Contracts (Rights of Third Parties) Act 1588,

Administration

{2}

(b}

Any reference in this Deed, or any other Finance Document entered into, under or in
connection with i, 1o the making of an administration order shall be treated as including
a reference o the appointment of an administrator under paragraph 14 (by the holder
of & gualifying floating charge in respect of the Chargor's assets) or 22 (by the Chargor
o the members of the Council of the Chargor) of Schadule B1 to the Insolvancy Act
1886 or any steps taken toward such order or appointenent.

Any refarence in this Desd or any other Finance Document erdered into, under or in
conttecton with i, 1o rhaking an application for an administration order by petition shalt
be treated as including a reference to making an administration application to the court
under Schedule B1 io the Insolvency Act 1988, appointing an administrator under
paragraph 14 or 22 of that Schedule, or giving notice under paragraphs 15 or 26 of that
Schaduls of intention to appoint an administrater or any steps taken lowards such
application or nolicea,

Incorporated terms

The terms of the Finance Documents and of any other agresment or instrument relating o the
Finance Documatts and the Secured Lisbilities are incorporated into this Deed and each other
Finance Document to the exent required o ensure that any purported disposition, or any
agreement for the disposition, of any freshold or leasehold property contained in this Deed 1o
be a valid disposition in accordance with section 2(1) of the Law of Property {Miscelianeous
Provisions) Act 1989,
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Property

A reference in this Deed o 2 morigage, assignment or charge of any Secured Property includes:

{a} ait Premises on or forming part of that Secured Property,

{b} alf Fixtures on or forming part of that Secured Property; and

f] alf Related Rights relating to that Secured Property.

Present and future assels

{a) A reference in this Deed to any Secured Property, Charged Property or other asset
includes, undess the contrary intention appears, present and fulure Secured Proparty,

Charged Property and other assets.

bl The absence of or incomplete details of any Charged Property in any Schedule shiall
not affect the validity or enforceability of any Security under this Desd,

Fixed sacurlty

Clauses 3.2 (Fist legal morigages) to 3.4 (First fixed chargas) shall be construed as creating a
separate and distinet morigage, fiwed charge or assignment by way of securlty over sach
relevant asset within any particular class of assets defined under this Deed and the fallure to
create an effective mortgage, fixed charge or assignment by way of secirity (whather arising
out of this Deed or any act or omission by any party) on any ong asset shalt not affect the nature
of any morigage, fixed charge or assignment by way of securily imposed on any other asset
whather within that same dlass of assels or not.

do obligations

The Lender shall not be under any obligation in relation to the Charged Property as a
consequence of this Deed and the Chargor shalt at all times remain liable to perform all
obfigations expressed to be assumed by it in respect of the Charged Property.

Covenant to pay

The Chargor covenants with the Lender to pay and discharge the Secured Lighilities when they
become due for payment and discharge.

Charging provisions

General

All Security created by the Chargor under this Deed is:

{a) a continuing securly for the paymeant and discharge of the Secured Lisbilities;
by granted with full litie guaranies; and

) granted in favour of the Lender.

First legal mortgages

The Chargor charges by way of first legal morigage the Property.
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Assignments

{a} The Chargor assigns absolutely, sulbject Io a provise for re-assignment on redemption,
alt its rights, title and interest from time o ime under or in respect of;

{ the Relevant Agreemenis; and
fily the Felevant Policies,
tngether with, in each case, all other Related Rights thersto.

{t) The Chargor shall remsin Bable to parform all s obfigations under each Relevant
Agreement and sach Relevant Policy.

First fixed charges

The Chargor charges by way of first fixed charge all of its rights, itle and interest from time to
time In and to:

{a) all interests and esiates in any freshold, leasehold or commaonhold propedy now or
subsanuently owned by it {other than any freshold, leasehold or commonbold property
effectively charged by way of legal mortgage under dause 3.2Y;

{b) the benefit of alf other agreements, instruments and rghts refating o its Secured
Proparty;
) {other than to the extent effective assigned under clause 3.3) the Relevant Policles; and

fod} tor the axtent that any legal modgage in clause 3.2 or any assignment in clause 3.3 5
ineffective as a legal morlgage o an assignment (as applicable), the assets referred to
in that clause,

together with, in each case, all other Related Rights thereto.
Effectiveness of security
Continuing securily

The Security constituied by this Deed shall be continuing security and shall remain in full force
and effect unless and until discharged by the Lender in writing and regardiess of any
intermediate payment, discharge or satisfaction by the Chargor or any other person of the whols
o any part of the Secured Liabilities,

Mo prejudice

The Security created by or pursuant to this Deed shall not be prejudiced by any unenforceabilily
ot invalidity of any other agreanent or document ar by any time or indulence granted to the
Chargor or any other person, by the Lender or by any varlation of the terms of the trust upon
which the Lender holds the Security or by any other thing which might otherwise prejudice that
Security.

Cumulative rights

{a) The Security constituted by this Deed shall be cumulative, in addition to and
independent of any other Security which any Secured Party may hold at any time for
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the Secured Liabilities (or any of them} or any other obligations or any rights, powers
and remadies provided by law and shall opsrate as an indepandent security
notwithetanding any receipt, release or discharge endorsed on or given in respect of or
under any such other Security.

(b} Mo prior Security heid by the Lender over the whole or any part of the Charged Property
shall merge into the Security constituted by this Deed.

Waiver of defences

The oblinations of, and the Security created by, the Chargor under this Deed will not be affectad
by an act, omission, matter or thing which, but for this clause 4.4, would reduce, release or
prejudics any of its obligations under thig Deed {without Frpitation and whether or not known to
it or the Lender) including:

{a} any time, waiver or cansent granted to, or composition with, any Obligar or other person;

(b} the release of any other Obligor or any other person under the terms of any composition
or arrangement with any creditor of any member of the Group;

{c) the taking, vatiation, compromise, exchange, renewal or release of, or refusal or neglect
to parfect, take up or enforce, any rights against, or security over assets of, any Ohligor
or other person or any non-presentation or non-observance of any formality or other
requirement in respect of any instrument or any failure to ealise the full value of any
seciriby:

{d} any incapacity or lack of power, authority or legal personality of or dissolution or change
it the members or siatus of an Obligor or any other person;

ig} any amendment, novation, supplement, extension restatement (however fundamenial
and whether or not more onerous) or replacerment of a Finance Document or any other
document or security including, without limitation, any change in the purpose of, any
extension of or Increase in any faclity or the addition of any new facility under any
Finance Document or other document or sesurity;

{f) any unenforceabiity, legality or invalidity of any obligation of any person under any
Finance Document or any other document or security; or

{g) any insolvency or similar proceeadings.
Chargor intent

Without prejudice to the generality of clause 4.4, the Chargor expressly cordirms that it intends
that the Securily created under the Desd shall extend from time to time 0 any (however
fundamaental} varlation, increass, extension or addition of or to any of the Finance Docurments
arndior any facility or amount made available under any of the Finance Documents for the
purposes of or in connection with any of the following: acquisitions of any nature; increasing
working capital, enabling distributions o be made; camryving out restructurings; refinancing
existing facifites; refinancing any other indebledness; making facilities available to new
borrawers, any other varation ar exlension of the purposes for which any such facility or amount
might be made avallable from tme o time; and any Tess, costs andfor expanses associated
with any of the foregoing.
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immediaie recourse

The Chargor walves any right it may have of first requiring any Secured Party (or any frustee or
agent on its behalf) io proceed against or enforce any other rights or security or claim payment
from any person before claiming from that Chargor under this Deed. This waiver applies
brespective of any law or any provision of & Finance Docurment to the contrary,

Deferral of rights

Untit the end of the Security Periad, no Chargor will exercise any rights which # may have by
reason of performance by it of its obligations under this Deed:

{a) to be indemnified by an Obligor;

ih} fo claim any confribution from any other guarantor of any Obligor's obligations under
this Deed:

i) o take the benefit (n whole or in part and whether by way of subrogation or otherwise)
of any rights of the Lender under this Dead or of any ofther guaraniees or Security taken
pursuant to, or in connection with, this Deed by any Secured Parly,

{td} e bring legal or other procesdings for an order requiring any Obdigor 1o make any
paymant, or perform any obligalion, B respect of which any Guarantor has given &
guarantes, undertaking or indemnity under any Finance Document;

{&) o exercize any right of set-off against any Obligor; and/or
i tor clabm or prove as a creditor of any Obligor in competition with any Secured Party,

If the Chargor recelves any benefil, payment or distribution in relation to such rights it shall hold
that benefit, payment or distribution o the extent necessary o enable all amounts which may
be or hecome pavable to any Secured Party by the Obligors under or in connection with this
Dead to be repald In full on frast for the Lendeor and shall promplly pay or transfer the same to
the Lender or as the Lender may direct for application in aceordance with clsuse 14 (Application
of monies).

Charities Act 2011
{a) The Secured Property s held by the Chargor, a non-axermnpt charity, and this Deed s
not one falling within section 124(%) of the Charities Act 2011, so that the resirictions

imposed by section 124 of that Act apply.

{=)] The members of the Councl of the Chargor, being the persons who have the general
control and management of is administration, certify that

{t) they have the power under the provisions establishing the charity and
regulating its purposes and administration to effect this Deed; and

{i} they have obtained and considered such advice as is mentioned in section
1242} of the Charitles Act 2011,

Negative pledge

The Chargor shall not create or parmit io subsist any Security over any of the Charged Property.



5.2

6.1

6.2

7.1

7.2

8.1

41496637-4

Execution Version

Clause 5.1 does not apply to any Security which is expressly permitted pursuant to the terms of
the Facility Agreement.

Restrictions on disposals

The Chargor shall not enter into a single transaction or a series of transactions (whether related
or not) and whether voluntary or involuntary to sell, lease, transfer or otherwise dispose of all or
any part of the Charged Property.

Clause 6.1 does not apply to any disposal expressly permitted pursuant to the Facility
Agreement.

Further assurance

The Chargor shall promptly, at its own expense, take all such action (including filings,
registrations, notarisations and applng for relief against forfeiture) and execute all such
documents (including assignments, transfers, mortgages, charges, notices and instructions) as
the Lender or a Receiver may reasonably specify (and in such form as the Lender may require);

(a) to create, perfect, protect and/or maintain the Security created or intended to be created
under or evidenced by this Deed in favour of the Lender or its nominee(s) (which may
include the execution by the Chargor of a mortgage, charge or assignment over all or
any of the assets constituting, or intended to constitute, Charged Property) or for the
exercise of any rights, powers and remedies of the Lender or any Receiver provided by
or pursuant to this Deed or by law;

(b} to confer on the Lender Security cver any of the property or assets of the Chargor
located in any jurisdiction equivalent or similar to the Security intended to be conferred
by or pursuant to this Deed; and/or

(c) (if an Event of Default is continuing) to facilitate the realisation of the assets which are,
or are intended to be, the subject of the Security created by or under this Deed.

The Chargor shall take all such action as is available to it (including making all filings and
registrations) as may be necessary for the purpose of the creation, perfection, protection or
maintenance of any Security conferred or intended to be conferred on the Lender by or pursuant
to this Deed.

Land Registry
Application for restriction

(a) The Chargor hereby consents to an application being made to the Land Registry to
enter the following restriction in the Proprietorship Register of any registered land at
any time forming part of the Secured Property:

"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 restriction, is to be registered without a written consent signed by the proprietor
for the time being of the charge dated 22 December 2020 in favour of National
Westminster Bank Plc referred to in the charges register."
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The Chargor confirms that 5o far as any of ils Secured Properly is unregisterad, such
tand iz not affected by any disclosable overriding interests within the meaning of the
Land Registration Act 2002 or the Land Registration Rules 2003,

Tacking and further advances

{a)

Subject to the terms of the Faciiity Agreement, the Lender is under an obligation 1o
make further advances to the Chargor and that obligation will be deemed to be
incorporated in this Dead as If set out in this Deed,

The Chargor consents to an application being made to the Land Registry to enter the
obligation to make further advances on the Charges Register of any registered land
forming part of the Secured Property (and any unregistered properties subject to
compulsory first registration at the date of this Deed).

Documents of title

The Chargor shiall;

(@}

nmediately upon the date of this Deed (and on the acquisition by it of any interest in
any Charged Property at any time) deposit {or procure the deposit of) with the Lender
alt deeds, certificates and other documents constititing or evidencing title to the
Charged Property {or otherwise procure that any such deeds, cerdificates and other
doouments are held 1o the order of the Lander on terms acceptable o the Lender); and

deposit (or procure the deposit of) with the Lender at any time after the date of this Deed
any further deeds, certificates, instruments of transfer and other documents constituting
or evidencing title to the Charged Property, promptly upon coming inle possession of
them {or otherwise procure that any such deeds, cerlificates, instruments of transler
aned other documents are held to the order of the Lender on terms acceptable to the
Lender).

Motices of assignments and charges

Relevant Agreements

{2}

{c)

The Chargor shall give notice in the form specified in Part 1 (Form of nolice of
assigmment) of Schedule 2 to the other parties to each Relevant Agreement that the
Chargor has assigned to the Lender all its right, title and interest in that Relevant
Agreement.

The Chargor shall glve the notives refarved 10 In dause 3.1 al

{ i the case of each Relevant Agreement in existence as at the date of this Deed,
o the date of this Deed; and

fii) in the case of each Relevant Agresment coming into existence or baeing
designated as such after the date of this Deed, on the later of that agreermeant
comning into existence or being designated a Relevant Agreement.

The Chargor shall use reasonable endeavours o procure that the recipient of each such
notice acknowiedges that notice in schstantially the form specified in Part 2 (Form of
acknowledgement) of Schedule 2,
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insurance policies

ia) The Chargor shall give notice in the form specified in Part 1 {(Form of notice of
assignment) of Schedule 33 to each insurer under sach Relevant Policy that the
Chargor has assigned to the Lender sl #s rght, Hthe and interest in that Relevant Policy.

bl The Chargor shaill give the notices referrad 1o in clause 9.2{a)

i in the case of each Relevant Policy subsisting at the date of this Deed, on the
date of this Deed: and

i in the case of each Relevant Policy coming into existence after the date of this
Dead, on that Relevant Policy being put on risk,

ic) The Chargor shall use reasonable endeavours 1o procure that the reciplent of each such
notice acknowledges thal notice in substantially the form specified in Part 2 (Form of
acknowiadgement) of Beheduls 33,

Security power of attorney
The Chargor, by way of secunty, irevocably and severally appoints the Lender, each Recelver

and any of thelr delegates or sub-delegates o be s altorney with the full power and authority
of thee Chargor (in B3 name and otherwise on its bebalf) to;

ial execute, deliver and perfect all deeds, instruments and other documents: and
i i do or cause to be done all acls and things,
in each case:
{1 which may be required; or
(i which any attomey may in s absolute discretion deem necesssry or

apprapriate for carrying out any obligation of the Chargor under or pursuant o
this Deed or gengrally for enabling the Lender or any Recelver io exarcise the
respective powers conferred on them under this Deed or by faw. The Chargor
ratifies and confirms whalever any altormey does or purports 1o do under ils
appaintmeant under this clause 10,

Enforcement of security
When security is enforceable

O and at any time after the ocourrence of any Event of Default which is continuing, the Security
created by and under this Deed is immediately enforceable,

Acts of enforcement

The Lender may, at its absolute discretion, at any time after the Security created by or under
this Deed is enforceable:

fa) enforce all or any part of the Security created by or under this Deed in any manner and
on the terms it sees fit;

10
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{b) exerciae all and any of its rights and powers conferred upon morigagess by the LRA or
wherwise by any law on mortgagees, as varied and extended by this Deed, and rights
and powers conferred on a Recelver by this Dead or otherwise by law on Recelvers,
whether or not it has taken possession or appointed a Receiver to any of the Charped

Property;

{r) Appoint one o more persons 1o be a Recedver o all or any part of the Charged Property;
of

fud} exercige its power of sale under section 101 of the LPA (a8 amended by this Dead),

Biatutory powers - general

{an) For the purposes of all powers implied by statute, the Secured Liabilities are desmed
to have become due and payable on the date of this Deed.

) Bection 103 of the LPA [restricting the power of sale) and section 93 of the LPA
{restricting the right of consolidation) do not apply o the Security constituted by or under
this Deed.

{2l The statutory powers of leasing conferred on the Lender gre extended so that, without
the need o comply with any provision of section 99 or section 100 of the LPA, the
Lender and any Receiver is empowerad to lease and make agreements for lease at a
premium or otherwise, accept surrenders of leases and grard options or vary or reduce
any sum payable under any leases or lenancy agresments as it may think fil,

{d) Each Receiver and the fender is enfitied {o all the righis, powers, privileges and
immunities conferrad by the LPA and the Insolvency Act 1986 on morgagees and
racetvars duly appointed under the LPA, except that section 103 of the LPA does not
apply.

Contingencles

i the Lender enforces the Security constituted by or under this Deed at 5 time when ng amounts
are due under the Finance Documents but at 2 tme whan amourts may or will become s0 dus,
the Lender (or the Receiver) may pay the proceeds of any recoverles effected by it into a
suspense account or other account selected by it

Mortgagee in possession - no liahility

Mone of the Lender, ibs nominaels) nor any Receiver shall be lable, by reason of entering into
possession of any Charged Property, fo acoount as a morlgages or morigages in possession
ar for any loss arising by reason of taking any action permitted by this Deed or any neglect,
default or omission in connection with the Charged Property or taking possession of or realising
all or any part of the Charged Property.

Redemption of prior mortgages

fal At any time after the Security created by or under this Deed has become enforceables,
the Lender may:

(i) redesrm any prior form of Security over any Charged Property;
{1 procure the transfer of that Security o itself; andlor
11
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(i) settle and pass the accounts of any prior mortgagee, chargee or sncumbrancer
which once so selfled and passed shall be conclusive and binding on the
Chatgtr,

Thie Chargor must pay 1o the Lender, immediately on demand, the costs and expanses
incurred by the Lender in connection with any such redemption andfor transfer,
including the payment of any principal or interest.

Recelver

Appointmeant of Receiver

(&}

(c)

(d)

i At any time after any Security crealed by or under this Deed is enforceable, the
Lendar may appoint & Receiver to all or any part of the Charged Property in
accordance with clause 11.2(c) {Acts of enforcament),

{ity AL any time, i so requested in writing by the Chargor, without further nolice, the
Lander may appoint a Recelver to all or any part of the Charged Property as i
the Lender had become entitled under the LPA to exercise the power of sale
vonferred under the LPA,

Any appolntment under clause 12.1(a) may be by deed, under seal or in wriling under
its hand.

Except as provided below, any restriction imposed by law on the right of a mortgages
to appoint a Receiver (inchuding under section 10801} of the LPA) does not apply o this
Deed.

Any Receiver appointed under this Deed shall be deermed to be the agent of the Chargor
for ali purposes and accordingly will be deemed o be in the same position as a Receiver
duly appointed by a morigagee under the LPA The Chargor is responsible for any
caontracts, engagements, acts, omissions, defaults and losses of 2 Receiver and for any
limbilities incurred by a Receiver,

In no circumstances whatsoever shall the Lender or any Secured Party be liable {either
to the Chargor or to any other person) by reason of the appointmert of a Receiver or
for any other reason nor be In any way responsible for any misconduct, negligence or
default of the Recelver.

Removal

The Lender may by writlen notice remove from time to ime any Recsiver appointed by it and
may, wheneyver it may deem appropriate, appoint a new Receliver in the place of any Receiver
whose appointrnent has terminated.

Powars of Recaiver

{a)

Ganeral

{1 A Receiver has all of the rights, powers and discretions sel out below in this
chause 12.3 in addition o those conferred an it by the LPA,

12
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{ik} A Receiver shall have all the powers of an administrative receiver sel out in
Schedule 1 to the Insolvency Act 1986 lwhether or not the receiver is an
administrative recelver).

it A Receiver may, in the name of the Chargor:

{A) do all other acls and things which he may consider expedient for
raalising any Charged Property; and

{B) exarcise in refation to any Charged Froperty all the powers, authorities
and things which be would be capable of exercising ¥ be were s
absohie beneficial owner,
fiv} If there is more than one Recebver holding office st the same time, unless the
document appointing birn states otherwise, each Recelver may exercise alf of
the poveers conferred on a Recebver under this Deed or under the nsolvency
At 1986 individually and to the exclusion of any other Receivers.
Borrow monoy
A Receiver may raise and borrow money (either unsecured or on the seourity of any
Charged Proparty, sither in priority to the Security constitubed by this Deed or otherwise)
on any terms and for whatever purpose which he thinks fit.  No person lending that

money need enguire as o the propriety or purpose of the exercise of that power or to
check the application of any money $0 raised or borrowed.

Carry on business

A Receiver may carry on any business of the Chargor as he thinks fit and, for the
avoidance of doubt, a Receiver may apply for such Authorisations as he considers in
his absolte discretion appropriate.

Compromise

A Recelver may seifle, adjust, refer to arbitration, compromise and arrange any claims,
accounts, disputes, guestions and demands with or by any person who 5 or claims 1o
be a credilar of the Chargor or relating in any way to any Charged Property.
Delegation

A Recelver may delegate his powers in accordance with clause 13 {Delegation).
Lending

A Recelver may lend monay or advance credit to any person.

Employees

For the purposes of this Deed, 2 Receiver as he thinks aporopriate, on behalf of the
Chargor or for tself as Recelver, may.

{i appoint and discharge managers, officers, agents, accountanis, servants,

workmen and others upon such terms 83 o remuneration or otherwise as he
may think proper; and

13
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{ik} discharge any such persons appointed by the Chargor.
Leases
A Receiver may let any Charged Property for any term and at any rent {with or without
a premium} which he thinks proper and may accept a surrender of any lease or tenancy
of any Charged Property on any terms which he thinks fit {including the payment of
money o 8 lesses or tenant on a surrender),
Legal actions
A Heceiver may bring, prosecute, enforce, defend and abandon all actions, suils and
proceedings or syt o arbitration or any form of allernative dispute resclition in the
name of the Chargor in refation to any Charged Properly a5 he considers expediant,
Possession
A Recetver may take immediate possession of, getin and collect any Charged Property,
Protection of assets
A Receiver may, in each case as he may think 8t
i make andd affect all repalrs and Insurances and do any and all other acts which
the Chargor might do in the ordinary conduct of its business be they for the
protection or for the improvement of the Charged Property;

{ii} commence andior complete any building operations; and

{0} apply for and maintain any planning permission, building regulation approval or
any other permission, consent or licence or any other Authorisation.

Recsipts

A Recebear may give valid receipts for all monies and execute all assurances and things
which may be proper and desirable for realising any Charged Property.

Sale of assetls

{H A Receiver may sell, exchange, convert into monies and realise any Charged
Propetty by public auction or private contract in any manner and on any tenms
whith he thinks proper.

{iny The consideration for any such transaction may consist of cash or non-cash
considaration and any such conslderation may be payable In 8 lump sum o7 by
instalments spread over such period Az he thinks fit

(i) Fixtures and any piant and machinery annexed 1o any part of the Ssacured
Property rmay be severed and sold separately from the property containing
them without the consent of the Chargor.

Subsidiaries

A Receiver may form a Subsidiary of the Chargor and transfer to that Subsidiary ary

Charged Property.

14
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Dleal with Charged Property

A Recelver may, without restriction sell, let or lease, or concur in selling, letling or
legsing, ar vary the terms of, determine, surrender or accept surrenders of, leases or
tenancies of, or grant options and fcences over or otherwise dispose of or deal with, all
ot any part of the Charged Property without being responsible for loss or damage, and
so that any such sale, lease or disposition may be made for cash pavable by
instalments, ioan stock or other debt obligations or for shares or securities of another
company or other valuable consideration. The Receiver may form and promole, or
condur in forming and promoting, 8 company or companies to purchase, lease, licence
or ptherwise acquite interests in all or any of the Charged Property or otherwise, arrange
for such companies to trade or cease to tade and to purchase, lease, lleense or
otherwise acquire all or any of the Charged Properly on such terms and conditions
whether or not including payment by instalments secured or unsecured as he may think
fit.

Security

A Receiver may redeem any prior Security and seffle and pass the accounts of the
persan entited to the prior Security so that any acoounts 50 settled and passed shall
{subject o any manifest arror) be conclusive and binding on the Chargor and the money
&t paid shall be desmed 1o be an axpense properly incurred by the Recelver,

Acguire land

The Receiver may purchase or acguire any land and purchase, soquire or grant any
interest in or right over land,

Development

A Recaiver may implement or continue the development of {and oblain all consents
required in connection therewith) andior complete any buildings or structures on, any
reat property comprised in the Secured Property and do gl acts and things incidental io
the Secured Property,

Landiord's obligations

A Receiver may on behalf of the Chargor and without consent of or notice to the Chargor
exercise gl the powers conferred on a landlord or a tenant by the Landlord and Tenants
Acts, the Rents Acts and Housing Acts or any other legislation from fime to time In foree
it any relevant jursdiction relating to rents or agriculture in resgect of any part of the
Secured Proparty,

Lincalled capital

& Recever may make calls condifionally or unconditionally on the members of the
Chargor in respact of uncalled capital,

incidental matiers
& Receiver may do all other acts and things including without limitation, signing and
execuling alt documents and deeds as may be considered by the Receiver to be

incidental or conducive to any of the matlers or powers listed here or granted by law or
otherwise incidental or conducive to the preservation, improvement or realisation of the
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Charged Property and 1o use the name of the Chargor for alt the purposes set out in
this clause 12,

Remuneration
The Lender may from time o time fix the remuneration of any Receiver appointed by it
Delegation

Each of the Lender, any Receiver and any Delegate may, at any time, delegate by power of
attorney or gtherwise o any person for any period, all or any of right, power, authority or
discretion vested in i in iz capacity as such,

That delegation may be made upon such terms and conditions {including the power o sub-
delegate) and subject o any restrictions as the Lender, that Receiver or that Delegate (as the
case may ba) may, in s discretion, think fit in the interests of the Lender.

Meither the Lender nor any Beceiver shall be bound to supervise. or be in any way responsible
for any damages, costs or fosses incurred by reasan of any misconduct, omission or default on
the part of, any such delenate or sub-delegate,

Application of monies

Sections 10%E) and (8) (Appointment, powers, remuneration and duties of recelver) of the LPA
shall not apply to a Receiver appoinied under this Deed,

Al mondes from time to time received or recovered by the Lender or any Hecelver under this
Deed or in connection with the realisation or enforcement of alt or part of this Security will be
hald by the Lender and shall be applied in accordance with the terms of the Fadllity Agresment,
This clause 14:

{a) fs subject to the payment of any claims having priority over this Security; and

{hy does nol prejudice the dght of any Secured Party o recover any shorifall from the
Chargor,

The Lender and any Receiver may place any monesy received, recovered or realised pursuant
to this Dwed in an interest bearing suspense acoount and it may retain the same for such period
as it considers expadient without having any obligation to apply the same or any partof it in or
towards discharge of the Secured Liabilities.

Expenses and indemnity

The Chargor must:

{m} immediately on demand pay 1o each Secured Party the amount of all costs and
expenses (including legal fees) incurred by that Secured Parly in connection with this
Deed including any arising from any actual or alleged breach by any person of any law

ar regulation; and

fha) keep sach Secured Party Indemndfied against any fallure or delay in paying those costs
OF BXPENSES
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Remedies and walvers

Mo fallure fo exercise, nor any delay in exercising, on the part of the Lender or any Receiver,
any right or remedy under this Deed shall operate as a waiver of any such right or remedy or
constitute an election to affirrn this Deed. No single or partial exercise of any right or remedy
shall prevent any further or other exercise or the exercise of any other right or remedy. The
rights and remedies provided in this Deed are cumulative and not exclusive of any rights or
remedies provided by law,

Aowalver or affemation given or consent granted by the Lender or any Receiver under this Deed
witl be effective only if given in writing and then only in the instance and for the purpose for
which it is given,

Protection of third parties

Mo person (including a purchaser) dealing with the Lender or a Receiver or s or hia agents has
an ohiigation to enguire:

{a) whether the Secured Liabilities have become payable;

(b} whather any power purported to be exercised has become exercisable or is being

properly exercised,
{e whether any Secured Liabilithes or other monies remain outstanding;
fud how any monies paid to the Lender or to the Recelver shall be applied; or

{a) the status, propriety or vatidity of the acls of the Receiver or Lender.

The receipt of the Lender or any Receiver shall be an absolute and a conclusive discharge to a
purchaser and shall relieve that purchaser of any obligation o see to the application of any
muonies paid to or by the direction of the Lander or any Receiver,

In clauses 17.1 and 17.2 purchaser includes any person acguiring, for money or monies worth,
any tease of, or Security over, ar any other indarest or right whatsoever in relation 1o, the
Charged Property or any of them,

Settlements conditional

I the Lender {acling reasonably} believes that any amount paid by the Chargor or any other
parson in respect of e Secured Lisbilties is capable of being avoided or set aside for any
reason, then for the purposes of this Deed, such amourt shall not be considersd to have been
paid.

Any zotflement, discharge or release bebween the Chargor and any Secured Parly shall be
eonditional upon no Seeurity or payment to or for that Secured Party by the Chargor or any other
person being avoided or set aside or ordered o be refunded or reduced by virtue of any law
refating to bankruptcy, insclvency or liguidation or otherwise,

Subsegquent Security

If any subsequent charge or other interest affects any Charged Property, a Secured Party may
open a new account with the Chargor.
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It that Secured Parly does not open a new account, i will nevertheless be treated as If it had
dane 5o at the ime whan i received or was deemed to have received nolice of thad charge or
other interest.

Az from that time aif payments made to that Secured Party will be crediled or be treated as
having been credited to the new account and will not operate to reduce any Secured Lisbilities.

Set-off

The Lender may set off any malured obligation due from the Chargor under the Finance
Documents (o the axtent beneficially owned by the Lender) against any matured obligation
owed by the Lender to the Chargor, regardiess of the place of payment, booking branch or
currency of either obligation. If the obligations are in different currencies, the Lender may

convert gither obligation at a market rate of exchange in its usual course of business for the
purpose of the set-off.

Motices

under this Deed, shall be made and given in accordance with the terms of clause 28 {Motices)
of the Facility Agreement,

Invalidity

Clause 31 (Partial invalidity) of the Facility Agreement shalf apply to this Desd as if sef out here
it full but so that references fo the Finance Diocuments shall be construed as references fo this
Deed and any Security created by or under it

Assignment

The Lender may assign or otherwise transfer all or any part of its rights under this Deed or any
Security created by or under it in accordance with the terms of the Finance Documents.

Mo Chargor may assign or otherwise transfer any of s rghts and obligations under this Deed.
Releases

Upon the expiry of the Security Perod, the Lender shall, at the request and cost of the Chargor,
take whatever action s necessary o release and reassign to the Chargor:

fa) its rights arising under this Deaed; and

ik the Charged Property from the Security created by and under this Deed,

Currency clauses

Clause 27.7 (Change of currency) of the Facility Agreement shall apply to this Deed as if sat
ot here in full but 50 that references to the Finance Documents shall be construed as
references o this Deed and any Security created by or under it and references o the Obligors
shall be construed as references to the Chargor,

If 2 payment is made {0 the Lender under this Deed in 2 currency (Payment Cumency) other

than the currency in which it is expressed to be payable {Contractual Currency), the Lender
may convert that paymant into the Contraciual Currency at the market rate of sxchange and to

18
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the extent that the converted amount of the payvment falis short of the amount due and payable
the Chargor will remain liable for such shortfall,

Certificates and determinations

Clause 30,2 {Certificales and determinations) of the Facility Agreement shall apply to this Deed
as i set out here in full but 50 that references 1o the Finance Docurments shall be conslrued as
raferences o this Dead and any Securily created by or under |

Counterparts

This Deed or any Finance Document eptered into under or in connection with this Desd may be
gxacuted in any number of counterparts and this has the same effect as if the signatures on the
courterpans wera on a single copy of this Dead or any Finance Document,

Governing law

This Deed and any non-contractual obliopations arising out of or in connection with £ are
governad by English law.

Enforcement

The courts of England hawve exclusive jurisdiction o settle any dispute arising out of or in
connection with this Deed {including a dispute relating to the existence, validily or terminalion
of this Deed or any non-condraciual obligation arising out of or in conneclion with this Deed)
{Dispiite).

The Parties agres that the courts of England are the most approprisle and convenient courts 1o
settle Disputes and accordingly no Party will argue (o the cortrary.

This clause 29 is for the benefit of the Lender. As g resull, the Lender shall not be prevented
from taking procesdings relating to a Dispuls in any other courts with jurisdiction. To the extent
altowed by law, the Lender may take concurrent proceedings in any number of jurisdictions.

This Deed has been execuled on behalf of the Lender and exscuted as a deed by the Chargor and is
delivered on the date given at the beginning of this Deed. 1t is intended by the parties to this Deed that
this Deed will take effect as a deed notwithstanding that the Lender may only execute it under hand.

AT4AES A
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Schedule 1

Property
Registered Land

Address of Property Title Number

1-3 Maresfield Gardens, Londaon, NW3 558 MNGLB0392T
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Schadule 2
Relevant Agreements
Part 1 - Form of notice of assignment

Ton L]

Dated: #

Diear Sieg

The agreement described in the attached schedule (Agresment)

We hereby nofify vou that we have assigned sbsolutely, subject to & proviso for re-assignment on
redemption, to National Westminster Bank Pl (Lender) all our right, title and interest in and to the

Agregment,

We hereby irrevocably and unconditionally authorise and instruct you upon receipt of a further written
notice fram e Lender:

1 withouw! notice or reference o, or further authority from us and without enquiring a5 1o the
justification or the validity of those Instructions, to comply only wilth any instructions from time to
time received by you from the Lender relating to the Agreement and any rights under or in
connection with the Agreement; and

2 to pay all sums payable by you under the Agreement directly to such account as the Lender
may specify from tme to time.

We ramain lable to perform all our obligations under the Relevard Agreement and the Lender is under
no obligation of any kind whatsoever under the Agreement nor under any lishility whatsosver in the
event of any failure by us 1o perform our obligations under the Agreement,

Please sign and return the acknowledgement attached to one enclosed copy of this notice to the Lender
and the other copy to us.

The provisions of this notice {and any non-contractual obligations arising out of or in connection with it)
are governed by English law.

Yours faithiully

for and on behalf of
The Girls’ Day School Trust
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Part 2 - Form of acknowledgement

To Mational Westminster Bank Plc (Lender)
135 Bishopsgale

London

ECZM 3UR

To:  The Girls' Day Schoot Trust {Chargor)
10 Bressenden Place

Longon

SWIE 50H

Dated: ¢

We acknowledge recaipt of the notice of assignment {Notice) of which the above is & duplicate. Terms
defined in the Notice shall have the same meaaning when used in this acknowledgament. We confirm

that;

{a)

e}

i)

(9

The provisions
cotnecton with

there has been no amendment, walver or release of any rights, tile or inleresis in the
Agraemeant since the date of the Agresment;

we will nol agree o any amendment, walver or release of any provision of the
Agresment or any right, tithe and interest in and to the Agreement without the prior
wiitten consent of the Lender,

wer shall act in accordance with the Notics;

the Chargor will remain liable to perform all s obligations under the Agreement and the
Lender is under no obligation of any kind whatsoever under the Agresment nor under
ary lability whatsoever in the event of any fallure by the Chargor 1o perform its
obligations under the Agreement;

as at the date of this acknowledgement we have not received any notice of security
assigpnment or change of (or of any interest of any third party in) the Chargor's interast
in the Agreement in favour of any other person;

as at the date of this acknowledgement, we are not aware of any breach by the Chargor
of the terms of the Agreement; and

we do net have and have not claimed or exercised any right or claim againet the Chargor
oF exercised or attempted o exercise any right of set-off, counterclaim or other rght
relating to the Agreement and we walve all future rights 1o claim or exercise any rights
of set-off, counterclaim or other simitar right now or in the filure relating to the
Agreameant,

of this acknowledgement (and any non-contraciual obligations arising out of or In
ity are governed by English law.

For and on behalf of ¢

ATHES A
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Schedule 3
Helevant Policies
Part 1 - Form of notice of assignment
To linsuret]
Dated: +
Disar Sirg
The insurance policies described in the attached schedule {Relevant Policies)
We hereby nolify you that we have assigned absolutely, sublect fo a proviso for re-assignment on
redemption, o National Westminster Bank Plo {Lender) all our rght, title and interest in and to the
Relavant Policles.

We hereby irvavocably and unconditionally authorise and instruct you upon receipt of a notice from the
Lander:

1 without nedice or reference o or further authority from us and withouwl enquiring as lo the
fustification or the walidity of those Instructions, to comply only with amy instructions Trom time 1o
tiree received by you from the Lender relating to the Relevant Policies (or any of them); and

2 o pay all sums pavable by you under the Relevant Policies {or any of them) directly to the
Lender at such account as the Lender may specify from time to time.

We remain liable to perform all our obligations under the Relevant Policies and the Lender is under no
obligation of any kind whatsoever under the Relevant Policies nor under any liability whatsoever in the
evant of any failure by us to perform our obligations under the Relevant Policies.

Please sign and return the acknowledgement attached to one enclased copy of this notice to the Lender
and the other copy fo us.

The provisions of this notice {and any non-contractual obligations ariging out of it or in connection with
it) are governed by English law.

Yours falthfully

for and on behalf of
The Girls' Day School Trust

44448014 24
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The Schedule
Date of policy insured Policy type Policy number
L 4 L + *

[Attach farm of scknowledgmeant]
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Dated:
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Part 2 - Form of acknowledgement

Mational Westminster Bank Plc (Lender)
135 Bishopsgale

Lorndon

EC2M 3UR

The Girls' Day Schoot Trust {Chargor)
10 Bressenden Place

London

SWIE BDH

L

We acknowledge recsipt of the notice of assignment {Notice) of which the enclosed s a duplicate.
Terms defined in the Notice shall have the same meaning when used in this acknowledgement, We
confirm that:

3

0

there has been no amendment, walver or release of any rights or interests in any Relevant
Policy since the date of such policy,

we have noted the Lender's inferest as morlgages and first I0ss payee on each Relevant Policy,

we will not agree to any amendment, walver or release of any provision of any Relevant Policy
without the prior written consent of the Lender;

we shall act in accordance with the Motice;

the Chargor will remain liable to perform all its obligations under the Relevant Policy and the
Lender is under no obligation of any kind whatsoever under the Relevant Policy nor under any
Hahility whalsoever in the event of any failure by the Chargor to perform s obligations under
the Relevant Policy;

no fermination of such rights title or interests will be effective unless we have given 30 days’
written notice of such proposed termination to the Lender specifying the action necessary 1o
avaid such termination;

as al the date of this acknowledgament we have not received any nolice of security assignment
ot charge of {(or of any interest of any third party in} the Chamor's inlerest in any Relevant Policy
or the proceeds of any Relevant Policy In favour of any other person; and

wie do not have and have not claimed or exercised any rght or claim against the Chargor or
exercised or attermpted to exercise any right of set-off, counterclalm or other right relating to any
Relevant Policy and we waive sl future rghts to claim or exercise any rights of set-off,
counterciaim or other similar right now gr in the future relating to the Relevant Policy.

The provisions of this acknowledgement {and any non-contractual obligations arising out of it or in
connection with it} are governed by English law.

For and on behalf of
[insurance company]

AT -4
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. Charger

Executed asa deed on behall of The Girds’ Day  }
~ School Trust acling by: e )

- Council of the Chargor

 Executed sz a deed oh behalf of the Coungil of
he Chargor by an authorised signatory, under
an authority conferred purﬁuant to Article 72 ef

~ the Chargor's Arlicles; in the pressnce of-

*' UbNﬁTﬁm M. DAVLS

Hame

Signaturé of wilness -

e wm mm o

_"Thé-Le_ﬁdTer'-
- ‘National Westminster Bank Pic

assgsEd o . 2T



Execution Version
 SIGNATORIES TO THE DEED .
Chargor e |
Executed as & deed c-n beha!f of The Glris' Day R

~Behool Trust acting by: . oy

NN ... odULieT | MusPMRAC)
- Member of its Council RN - Name

i e o S B

L T e A N L LT T TR TR e e S

' Chief Executive Officer . . Name

Councll of the Chargor

Executed 45 & deed on behalf of the Councilof ) o S - .
the Chargor by an authorised SIGRAIONY, UNGET © § i siissssivssrssesi s berivssissisisissiissresivioss
n authotity conferred pursuant fo Article 72of -} Authorised signatory

the Chargors Articles, in the presence of: : _

A PENEFS -.'....-...a.-.. e . .-.' e ........‘...m-..-“:u. : . 'Naﬂ'la
' Signatureof witness '

Namﬂ a.._.-'.-.-m-;.”.....-'..:..'";...,.-.....--.w...-.....',....."....“'._......m_..-.‘.'-....a-. -

Qddl'ﬁss Wb s R R E R R RN SRR Erd b .

" TheLender

© Natiorial Westminster Bank Fle

By



'-.'Eﬁ:gc_:ut'i_'o;n'\é'érszioh. I_ '
SIGNATORIES TOTHE BEED.
- Chargor :
Executed s a deed on behalf of The sms Day '_)'

'_Schaei‘?mstachngby N . Y

‘Member ofits Council. - o Name

.C'h'iefﬁkemtiw(}fﬁﬂér R R ..-_Néﬂfe . |

' Council of the Chargor

Executed as a deed on behalf of the Council of }
" the Chargor by-an authorised signatory, under )
ah authority Gonferred purstiant to Arlicle 72 of - }
- the Chargor's Arlicles, in the presence of:

Authcnsed szgnamry

o S:gnature ﬁf Wstﬁess

Name .

" The Lender

" National Westminstsr Bank Plc.

B _'Cwﬁr'-_\]' e
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