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Registration of a Charge

Company Name: THE GIRLS' DAY SCHOOL TRUST
Company Number: 00006400

Received for filing in Electronic Format on the: 12/12/2023 XCI948NC

Details of Charge

Date of creation: 12/12/2023
Charge code: 0000 6400 0017

Persons entitled: LLOYDS BANK PLC AS SECURITY TRUSTEE FOR THE SECURED
PARTIES.

Brief description: THE PROPERTY KNOWN AS 3 LYTTON GROVE, LONDON, SW15 2EP
AND REGISTERED UNDER TITLE NUMBER LN187668. THE PROPERTY
KNOWN AS 33 PUTNEY HILL, LONDON, SW15 6BH AND REGISTERED
UNDER TITLE NUMBER LN234016. THE PROPERTY KNOWN AS 35
PUTNEY HILL AND REGISTERED UNDER TITLE NUMBER LN187667.
THE PROPERTY KNOWN AS 37 PUTNEY HILL, LONDON, SW15 6BH AND
REGISTERED UNDER TITLE NUMBER 134138. THE PROPERTY KNOWN
AS 1-3 MARESFIELD GARDENS, LONDON, NW3 5SS. FOR MORE DETAILS
PLEASE REFER TO THE INSTRUMENT.

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S. 859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
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COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: ADDLESHAW GODDARD LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6400

Charge code: 0000 6400 0017

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 12th December 2023 and created by THE GIRLS' DAY
SCHOOL TRUST was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 12th December 2023 .

Given at Companies House, Cardiff on 15th December 2023

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s



(QQ)

GODDAF

Dated |2 Oecambes 2023

THE GIRLS' DAY SCHOOL TRUST
as Chargor

LLOYDS BANKPLC
as Security Agent

CHARGE BY WAY OF LEGAL
MORTGAGE

EXECUTION VERSION
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EXECUTION VERSION

This Deed is made o.n B ' : V2 e cemers 2023

Between

(1)

The Girls’ Day School Trust a registered charity with Charity Commission registration number
306983 and registered in England and Wales with number 00006400 whose registered office is
at 10 Bressenden Place, London, SWH1E 5DH (Chargor); and

{2} Lloyds Bank ple (registered in England and Wales with number 00002065) as security trustee
for the Secured Parties (Security Agent) (as defined in the Facilities Agreement defined below)

It is agreed | |

1 Definitions and interpretation

1.1

Definitions
in this Deed:
Borrower has the meaning given fo it in the Facilities Agreement

Charged Property means the rights and assets of the Chargor which from time to time are, 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 Security Agent

Facilities Agreement means the facilities agreement between the Chargor as the Borrower,
amongst others, Lloyds Bank plc as Agent and the Security Agent and dated on or around the
date of this Deed

Fixtures means, in respect of any Secured Property, all fixtures and fittings (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 contracts or policies of insurance present and future taken out
by the Chargor or on its behalf in which the Chargor has an interest

LPA means the Law of Property Act 1925

- Party means a party to this Deed

Premises means any building on or forming part of a Secured Property
Properties means the properties described in Schedule 1 (Property)

Receiver means any receiver, receiver and manager or administrative receiver of the Chargor
ar the whole or any part of any of the Charged Property and includes any appointee made under
a joint or several appointment '

Related Rights means, in respect of any asset:

{a) all monies, amounis and proceeds paid or payable in respect of (or derived from) that
asset (whether as income, capital or otherwise)

(by . all rights in respect of, derived from or incidental to that asset {including all rights to
make any demand ar claim) '
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EXECUTION VERSION

(c) all powers, remedies, causes of action, guarantees, indemnities, security or other
collateral in respect of, or derived from, that asset (or any of them)

(d) the benefit of any judgment or arder to pay a sum of money and all rights of enforcement
in respect of that asset and

(e) the benefit of any covenants for title given or entered into by any predecessor in title of
the Chargor in respect of that asset or any monies paid or payable in respect of those
covenants

Relevant Agreement means:

(a) any agreement, contract, deed, lease, licence, undertaking, guarantee, covenant,
warranty, representation and cther document entered into by, given {o or otherwise
benefiting the Chargor in respect of a Secured Property

(b) any trade or building contracts or related documents to which a contractor is party,
consultant appointments, specifications, required consents, each bond and guarantee
entered into in favour of the Chargor to secure payments and ar performance under the
development documents and any other development document howsoever described

{c) any collateral warranty given by any contractor or consultant (in each case howsoever
described) and any equivalent rights and warranties conferred or to be conferred by any
cantractor or consultant pursuant to the Contracts (Rights of Third Parties) Act 1999, in
each case in respect of each development document to which it is a party and

() each other contract or agreement designated as a Relevant Agreement by the Security
Agent and solely provided no Event of Default is continuing, the Chargor, in writing

Relevant Policies means all insurance Policies (other than policies in respect of third party
liability) together with all monies payable in respect of those policies

Secured Liabilities means all present and future obligations and liabilities (whether actual or
contingent and whether owed jointly or severally or in any other capacity whatsoever) of each
Obiigor to any Secured Parly under each Finance Document

Secured Property means, at any time, the Property and all other freehold, leasehcld or
commaonhoeld property which is subject to {or expressed to be subject to} any Security created
{or expressed to be created) by, under or supplemental to, this Deed

Security Period means the period beginning on the date of this Deed and ending on the date
an which the Security Agent is satisfied that the Secured Liabilities have been irrevocably and
unconditionally satisfied and discharged in full and all facilities made available by the Finance
Parties {or any of them) under the Finance Documents {or any of them) have been cancelled
and nec Finance Party is under any further actual or contingent obligation to make advances or
provide other financial accommodation to the Chargor or any other person under any of the
Finance Documents

1.2 Interpretation

{a) Unless otherwise defined in this Deed, a term defined in the Facilities Agreement has
the same meaning when used in this Deed or any notices, acknowledgements or other
documents issued under or in connection with this Deed.

LEGAL CHARGE - GDST - EXECLTION VERSIGN DOTX 2
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(b)

(c)

EXECUTION VERSION

in this Deed the term disposal includes a sale, transfer, assignment, grant, lease,
licence, declaration of trust or other disposal, whether voluntary or involuntary, and
dispose will be construed accordingly.

Clause 1.2 (Caonstruction) and clause 1.3 (Currency symbols and definitions) of the
Facilities Agreement are incorporated in this Deed as if set out here in full but so that
each reference in that clause to this Agreement or a Finance Document shall be read
as a reference to this Deed.

Third party rights

(a)

(b)

(c)

Unless expressly provided o the contrary in any Finance Document, a person who is
not a Party has no right under the Contracts (Rights of Third Parties) Act 1999 to enforce
or enjoy the benefit of any term of this Deed or any other Finance Document issued or
entered into under or in connection with it.

Subject to clause 39.3 (Other exceptions) of the Facilities Agreement but otherwise,
hotwithstanding any term of any Finance Document, the consent of any person who is
not a Party is not required to rescind or vary this Deed at any time.

Any Receiver or Delegate may enforce and enjoy the benefit of any clause which

 expressly confers rights on it, subject to clause 1.3(b) and the provisions of the

Contracts (Rights of Third Parties) Act 1989.

Administration

(a)

()

Any reference in this Deed, or any other Finance Document entered into, under or in
connection with it, to the making of an administration order shall be treated as including
a reference to the appointment of an administrator under paragraph 14 (by the holder
of a qualifying floating charge in respect of the Chargor's assets) or 22 (by the Chargor
or the directors of the Chargor) of Schedule B1 to the Insolvency Act 1986 or any steps
taken toward such order or appointment.

Any reference in this Deed or any other Finance Document entered into, under or in
connection with it, to making an application for an administration order by petition shall
be treated as including a reference to making an administration application to the court
under Schedule B1 to the Insolvency Act 1986, appointing an administrator under
paragraph 14 or 22 of that Schedule, or giving notice under paragraphs 15 or 26 of that
Schedule of intention to appeoint an administrator or any steps taken towards such
application or notice.

incorporated terms

The terms of the Finance Documents and of any other agreement or instrument relating to the
Finance Documents and the Secured Liabiliies are incorporated into this Deed and each other
Finance Document to the extent required to ensure that any purported disposition, or any
agreement for the disposition, of any freehold or leasehold property contained in this Deed to

. be a valid disposition in accordance with section 2(1) of the Law of Property (Miscellaneous

Provisions) Act 1989,

Property

A reference in this Deed to a mortgage, assignment or charge of any _Secured Property includes:
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3.2

EXECUTION VERSION

(a) all Premises an or forming part of that Secured Property;
(b) all Fixtures on or forming part of that Secured Praperty; and
(c) all Related Rights relating to that Secured Property
Present and future assets

(a) A reference in this Deed o any Secured Property, Charged Property or other asset
includes, unless the contrary intention appears, present and future Secured Property,
Charged Property and other assets,

{b) The absence of or incomplete details of any Charged Property in any Schedule shall
not affect the validity or enforceability of any Security under this Deed.

Fixed security

Clauses 3.2 (First legal mortgages) to 3.4 (First fixed charges) shall be construed as creating a
separate and distinct mortgage, fixed charge or assignment by way of security over each
relevant asset within any particular class of assets defined under this Deed and the failure to
create an effective mortgage, fixed charge or assignment by way of security {whether arising
out of this Deed or any act or omission by any party) on any one asset shall not affect the nature
of any mortgage, fixed charge or assignment by way of security imposed on any other asset
whether within that same class of assets or not.

No obligations

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

Covenant to pay

The Chargor covenants with the Security Agent, as security trustee for the Secured Parties, to
pay and discharge the Secured Liabilities when they become due for payment and discharge in
accordance with the terms of the Finance Documents.

Charging provisions
General

Al Security created by the Chargor under this Deed is:

(a) a continuing security for the payment and discharge of the Secured Liabitities;
(b) granted with full title guarantee; and
(©) granted in favour of the Security Agent as security trustee for the Secured Parties and

the Security Agent shall hold the benefit of this Deed and the Security created by or
pursuant to it on trust for the Secured Parties.

First legal mortgages

The Chargor charges by way of first legal mortgage the Properties.
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Assignments

{a) The Chargor assigns absolutely, subject to a proviso for re-assignment on redemption,
all its rights, title and interest from time to time under or in respect of:

(i) the Relevant Agreements; and
(i) - the Relevant Policies,
fogether with, in each case, ail other Related Rights thereto.

(b) The Chargor shall remain liable to perform all its obligations under each Relevant
Agreement and each Relevant Policy to which it is a party.

(c) Notwithstanding the other terms of this clause 3.3, prior to the occurrence of an Event
of Default which is continuing, the Chargor, may subject to the other terms of the
Finance Documents, continue to exercise all and any of iis rights under and in
connection with the Relevant Agreements. '

First fixed charges

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

() all interests and estates in any freehold, leasehold or commonhold property now or
subseguently owned by it (other than any freehold, leasehold or commaonhold property
effectively charged by way of legal mortgage under clause 3.2},

{b) the benefit of all other agreements, instruments and rights relating to its Secured
Property;

{c) {other than to the extent effective assigned under clause 3.3) the Relevant Policies; and

(d) to the extent that any legal mortgage in clause 3.2 or any assignment in clause 3.3 is

ineffective as a legal mortgage or an assignment (as applicable), the assets referred to
in that clause,

together with, in each case, ail other Related Rights thereto,
Effectiveness of security
Continuing security

The Security constituted by this Deed shall be continuing security and shall remain in full force
and effect unless and until discharged by the Security Agent in writing and regardless of any
intermediate payment, discharge or satisfaction by the Chargor or any other person of the whole
or any part of the Secured Liabilities.

No prejudice

The Security created by or pursuant to this Deed shall not be prejudiced by any unenforceability
or invalidity of any other agreement or document or by the time or indulgence granted to the
Chargor or any other person, by the Security Agent (whether in its capacity as trustee or
otherwise) or any of the other Secured Parties or by any variation of the terms of the trust upon
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which the Security Agent 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 cumufative, in addition to and
independent of any other Security which any Secured Party may hold at any time for
the Secured Liahbilities (or any of them) or any other aobligations or any rights, powers
and remedies provided by law and shall operate as an independent security
notwithstanding any receipt, release or discharge endorsed on or given in respect of or
under any such other Security.

{b) No prior Security held by the Security Agent {whether in its capacity as trustee or
otherwise) or any of the other Secured Parties over the whole or any part of the Charged
Property shall merge into the Security constituted by this Deed.

Waiver of defences

The obligations of, and the Security created by, the Chargor under this Deed will not be affected
by an act, omission, matter or thing which, but for this clause 4.4, would reguce, release or
prejudice any of its obligations under this Deed (without limitation and whether or not known to
it or any Finance Party) including:

(a) any time, waiver or consent granted to, or composition with, any Obligor 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, variation, compromise, exchange, renewal or release of, or refusal or neglect
to perfect, take up or enforce, any rights against, or security over assets of, any Obligor
or other person or any non-presentation of non-observance of any formality ar other
requirement in respect of any instrument or any failure to realise the full value of any
security;

{d) any incapacity or lack of power, authority or legal persaonality of or dissolution or change
in the members or status of an Obligor or any other person;

{e) any amendment, novation, supplement, extension restatement {however fundamental
and whether or not more onerous) or reptacement of a Finance Document or any other
document or security including, without fimitation, any change in the purpose of, any
extension of or increase in any facility or the addition of any new facility under any
Finance Document or other document or securily;

N any unenforceability, illegality or invalidity of any obligation of any person under any
Finance Document or any other document or security; or

{d) any insolvency or similar proceedings.
Chargor intent

Without prejudice to the generality of clause 4.4, the Chargor expressly confirms that it intends
that the Security created under the Deed shall extend from time to time to any (however
fundamental} variation, increase, extension or addition of or fo any of the Finance Documents
and/or any facility or amount made available under any of the Finance Documents for the
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purposes of or in connection with any of the following: acquisitions of any nature; increasing
working capital; enabling distributions to be made; carrying out restructurings; refinancing
existing facilities, refinancing any other indebtedness; making facilities available to new
borrowers; any other variation or extension of the purposes for which any such facility or amount
might be made available from time to time; and any fees, costs and/or expenses associated
with any of the foregoing. .

Immediate recourse

The Chargor waives any right it may have of first requiring any Secured Parly (or any trustee or
agent on its behalf) to proceed against or enforce any other rights or security or claim payment
from any person before claiming from the Chargor under this Deed. This waiver applies
irrespective of any law or any provision of a Finance Document to the contrary.

Deferral of rights

Until the end of the Security Period, the Chargor will not exercise any rights which it may have
by reason of performance by it of its obligations under this Deed:

(a) to be indemnified by an Obligor;

{¢); to claim any contribution from any other guarantor of any Obligor's obligations under
' this Deed;

(c) totake the benefit (in whole or in part and whether by way of subrogation or otherwise)
of any rights of the Secured Parties under this Deed or of any other guarantee or
Security taken pursuant to, or in connection with, this Deed by any Secured Party;

(d) to bring legal or other proceedings for an order requiring any Obligor to make any
payment, or perform any obligation, in respect of which any Guarantor has given a
guarantee, undertaking or indemnity under any Finance Document;

{e) to exercise any right of set-off against any Obligor; and/or
(f) to claim or prove as a creditor of any Cbligor in competition with any Secured Party.

If the Chargor receives any benefit, payment or distribution in relation to such rights it shall hold
that benefit, payment or distribution to the extent necessary to enable all amounts which may
be or become payable to any Secured Party by the Obligors under or in connection with this
Deed to be repaid in full on trust for the Security Agent and shall promptly pay or transfer the

~same to the Security Agent cr as the Security Agent may direct for application in accordance
‘with clause 144 (Application of monies).

Charities Act 2011

{a) The Secured Property is held by the Chargor, a non-exempt charity, and this Deed is
not one falling within section 124(9) of the Charities Act 2011, so that the restrictions
imposed by section 124 of that Act apply.

(b) The members of the Council of the Chargor, being the persons who have the general
control and management of its administration, certify that:

{i} they have the power under the provisions establishing the charity and
regulating its purposes and administration to effect this Deed; and '
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{in they have obtained and considered such advice as is mentioned in section
124(2) of the Charities Act 2011.

Negative pledge
The Chargor shall not create or permit to subsist any Security over any of the Charged Property.

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

Further assurance

The Chargor shall promptly, at its own expense, take all such action {including filings,
registrations, notarisations and applying for relief against forfeiture) and execute all such
documents (including assignments, transfers, mortgages, charges, notices and instructions) as
the Security Agent or a Receiver may reasonably specify {and in such form as the Security
Agent 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 Security Agent or its nominee(s) {which
may include the execution by any 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 Secunty Agent, the Finance
Parties or any Receiver provided by or pursuant to this Deed or by law;

{b) to confer on the Security Agent or confer on the Secured Parties Security over any of
the property or assets of the Chargar located in any jurisdiction equivalent or similar to
the Security intended 1o be conferred by or pursuant to this Deed;

{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 Security Agent or the
Secured Parties 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:
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"No disposition of the registered estate by the proprietor of the registered estate, or by
the proprietor of any registered charge, is to be registered W|thout a wr";tng consent
sighed by the proprietor for the time being of the charge dated 2023 in favour of
Lioyds Bank plc referred to in the charges register.”

The Chargor confirms that so far as any of its Secured Property is unregistered, such
land is 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

(2)

(b)

Subject to the terms of the Facilities Agreement, each Lender is under an obligation to
make further advances to the Borrower and that obligation will be deemed to be
incarporated in this Deed 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 Properly (and any unregistered properties subject to
compulsory first registration at the date of this Deed).

Documents of title

The Chargor shall:

(a)

(b)

immediately 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 Security
Agent all deeds, certificates and other docurnents constituting or evidencing title to the
Charged Property (or otherwise procure that any such deeds, certificates and other
documents are held to the order of the Security Agent on terms acceptable to the
Security Agent); and

deposit {or procure the deposit of) with the Security Agent 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 into
possession of them (or otherwise procure that any such deeds, certificates, instruments
of transfer and other documents are held to the order of the Securlty Agent on terms
acceptable to the Security Agent).

Notices of assignments and charges

Relevant Agreements

(a)

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

The Chargor shall give the notices referred to in clause 8.1{a):

(i) in the case of each Relevant Agreementin existence as at the date of this Deed,
on the date of this De_ed; and
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{i)) in the case of each Relevant Agreement coming into existence or being
designated as such after the date of this Deed, on the later of that agreement
coming into existence or being designated a Relevant Agreement.

{c) The Chargor shall use reasonable endeavours to procure that the recipient of each such
notice acknowledges that notice in substantially the form specified in Part 2 (Form of
acknowledgement) of Schedule 2.

Insurance policies

() The Chargor shall give notice in the form specified in Part1 (Form of notice of
assignment) of Schedule 3 to each insurer under each Relevant Policy that the Chargor
has assigned to the Security Agent all its right, title and interest in that Relevant Policy.

(b) The Chargor shall give the notices referred to in clause 9.2{a):

(1) 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
Deed, on that Relevant Policy being put on risk.

(<) The Chargor shall use reasonable endeavours to procure that the recipient of each such
notice acknowledges that notice in substantially the form specified in Part 2 (Form of
acknowledgement) of Scheduie 3.

Security power of attorney

The Chargor, by way of security, irrevocably and severally appoints the Security Agent, each
Receiver and any of their delegates or sub-delegates {o be its attorney with the full power and
authority of such Chargor {in its name and gtherwise an its behalf) to:

(a) execute, deliver and perfect all deeds, insttuments and other dacuments; and
(b) to do or cause to be done all acts and things,
in each case:
)] which may be required; or
(iiy which any attorney may in its absolute discretion deem necessary or

appropriate for carrying out any obligation of the Chargor under or pursuant to
this Deed or generally for enabling the Security Agent or any Receiver to
exercise the respective powers conferred on them under this Deed or by law.
The Chargor ratifies and confirms whatever any attorney does or purports to do
under its appointment under this clause 10.

Enforcement of security
When security is enforceable

On and at any time after the occurrence of any Event of Default which is continuing, the Security
created by and under this Deed is immediately enforceable.
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Acts of enforcement

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

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

[{a)] exercise all and any of its rights and powers conferred upon mortgagees by the LPA or
otherwise by any law on mortgagees, as varied and extended by this Deed, and rights
and powers conferred on a Receiver by this Deed or otherwise by law on Receivers,
whether or not it has taken possession or appointed a Receiver to any of the Charged

Property;

(c) appoeint one or more persens to be a Receiver to all or any part of the Charged Property;
or

{d) exercise its power of sale under section 101 of the LPA (as amended by this Deed).

Statutory powers - general

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

{p) Section 103 of the LPA (restricting the power of sale) and section 93 of the LPA
(restricting the right of consclidation) do not apply to the Security constituted by or under
this Deed.

{c) The statutory powers of leasing conferred on the Security Agent are extended so that,
without the need to comply with any provision of section 98 or section 100 of the LPA,
the Security Agent and any Receiver is empowered to lease and make agreements for
lease at a premium or otherwise, accep! surrenders of leases and grant options or vary
or reduce any sum payable under any leases or tenancy agreements as it may think fit.

(d) Each Receiver and the Security Agent is entitied to all the rights, powers, privileges and
immunities conferred by the LPA and the Insolvency Act 1986 on morigagees and
receivers duly appomted under. the LPA, except that section 103 of the LPA does not

apply.
Contingencies

If the Security Agent enforces the Security constituted by or under this Deed at a time when no
amounts are due under the Finance Documents but at a time when amounts may or will become
so due, the Security Agent (or the Receiver) may pay the proceeds of any recoveries effected
by it into a suspense account or other account selected by it.

Mortgagee in possession - no liability

None of the Security Agent, its nominee(s) nor any Receiver shall be liable, by reason of
entering into possession of any Charged Property, to account as a mortgagee or mortgagee in
possession or 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 of takmg possession of or
reahsmg atl or any part of the Charged Property.
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11.6  Redemption of prior mortgages

(a)

At any time after the Security created by or under this Deed has become enforceable,
the Security Agent may:

(i) redeem any prior form of Security over any Charged Property,

(i} procure the transfer of that Security to itself, and/or

(i} seltle and pass the accounts of any priar mortgagee, chargee or encumbrancer
which once so settled and passed shall be conclusive and binding on the
Chargor.

The Chargor must pay to the Security Agent, immediately on demand, the costs and
expenses incurred by the Security Agent in connection with any such redemption and/or
transfer, including the payment of any principal or interest.

12 Receiver

12,1  Appointment of Receiver

(a)

(d)

(e)

(i} At any time after any Security created by or under this Deed is enforceable, the
Security Agent may appeint a Receiver to all or any part of the Charged
Property in accordance with clause 11.2(c) (Acts of enforcement).

(i) At any time, if so requested in writing by the Chargor, without further notice, the
Security Agent may appoint a Receiver to all or any part of the Charged
Property as if the Security Agent had become entitled under the LPA to exercise
the power of sale conferred under the LPA.

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

Except as provided below, any restriction imposed by law on the right of a morigagee
to appoint 2 Receiver (including under section 109{1} of the LPA) does not apply to this
Deed,

Any Receiver appeinted under this Deed shall be deemed to be the agent of the Chargor
for all purposes and accordingly wilt be deemed to be in the same position as a Receiver
duly appointed by a mortgagee under the LPA. The Chargor is responsible for any
contracts, engagements, acts, omissions, defauits and iosses of a Receiver and for any
liabilities incurred by a Receiver.

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

12.2 Removal

The Security Agent may by written notice remove from time to time any Receiver appointed by
it and may, whenever it may deem appropriate, appoint a new Receiver in the place of any
Receiver whose appeintment has terminated.

LEGAL CHARGE - GDST - EXECUTION VERSION.DOCX 12



EXECUTION VERSION

12.3 Powers of Receiver

(@)

(b}

(c)

(d)

(e)

M

- General

(i) A Receiver has all of the rights, powers and discretions set out below in this
© clause 12.3 in addition to those conferred on it by the LPA.

{if) A Receiver shall have all the powers of an administrative receiver set out in
Schedule 1 to the insoivency Act 1986 (whether or not the receiver is an
administrative receiver).

{iii A Receiver may, in the name of the Chargor:

(A) do all other acts and things which he may consider expedient for
realising any Charged Property; and

(B) exercise in relation to any Charged Property all the powers, authorities
and things which he would be capable of exercising if he were its
absolute beneficial owner.

(iv) If there is more than one Receiver holding office at the same time, unless the
document appointing him states otherwise, each Receiver may exercise all of
the powers conferred on a Receiver under this Deed or under the Insolvency
Act 1986 individually and to the exclusion of any other Receivers.

Borrow money

A Receiver may raise and borrow money (either unsecured or on the security of any
Charged Property, either in pricrity to the Security constituted by this Deed or otherwise)
on any terms and for whatever purpase which he thinks fit. No person lending that
money need enquire as to the propriety or purpose of the exercise of that power or {o
check the application of any money so 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 absolute discretion appropriate.

Compromise

A Receiver may settle, adjust, refer to arbitration, compromise and arrange any claims,
accounts, disputes, questions and demands with or by any person who is or claims to
be a creditor of the Chargor or relating in any way to any Charged Property.

Delegation
A Receiver may delegate his powers in accordance with clause 13 (Delegation).
Lending

A Receiver may lend money or advance credit to any person.
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Employees

For the purposes of this Deed, a Receiver as he thinks appropriate, on behalf of the
Chargor or for itself as Receiver, may:

{i) appeint and discharge managers, officers, agents, accountants, servants,
workmen and others upon such {erms as to remuneration or otherwise as he
may think proper; and

{i) 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 to a lessee or tenant on a surrender).

L egat actions

A Receiver may bring, prosecute, enforce, defend and abandon all actions, suits and
proceedings or submit to arbitration ar any form of alternative dispute resclution in the
name of the Chargor in relation to any Charged Property as he considers expedient.

Possession

A Receiver may take immediate possession of, get in and collect any Charged Property.
Protection of assets

A Receiver may, in each case as he may think fit:

{® make and effect all repairs and insurances and do any and all other acts which
the Chargor might de in the ordinary conduct of its business be they for the
pratection or for the improvement of the Charged Property;

(i) commence and/or complete any building operations,; and

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

Receipis

A Receiver 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 assets

(i) A Receiver may sell, exchange, convert into monies and realise any Charged
Property by public auction or private contract in any manner and on any terms
which he thinks proper.

(i) The consideration for any such transaction may consist of cash or non-cash
cansideration and any such consideration may be payable in a lurmp sum or by
instalments spread aver such period as he thinks fit.
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(iii) Fixtures and any plant and machinery annexed to any part of the Secured
Property may be severed and sold separately from the property contalnmg
them without the consenit of the Chargor.

Subsidiaries

" A Receiver may form a Subsidiary of the Chargor and transfer to that SubSIdzary any

Charged Property.
Deal with Charged Property

A Receiver may, without restriction sell, let or lease, or concur in selling, letting or
leasing, or vary the terms of, determine, surrender or accept surrenders of, leases or
tenancies of, or grant options and licences over or otherwise dispose of or deal with, all
ar 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 payable by
instalments, loan stock or other debt obligations or for shares or securities of another
company or other valuable consideration. The Receiver may form and promote, or
cancur in forming and promoting, a company or companies to purchase, lease, licence
or otherwise acquire interests in all or any of the Charged Property or otherwise, arrange
for such companies to trade or cease to trade and to purchase, lease, license or
otherwise acquire all or any of the Charged Property 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 settle and pass the accounts of the
person entitled to the priar Security so that any accounts so settled and passed shall
(subject to any manifest error} be conclusive and binding on the Chargor and the money
so paid shall be deemed to be an expense properly incurred by the Receiver.

Acquire land

The Receiver may purchase or acquire any land and purchase, acquire or grant any
interast in or right over land. '

Pevelopment

A Receiver may implement or continue the development of (and obtain all consents

" required in connection therewith) andfor complete any buildings or structures on, any

real property comprised in the Secured Property and do all acts and things incidental to
the Secured Property. o ' '

Landlord’'s obligations

A Receiver may on behaif of the Chargor and without consent of or notice to the Chargor
exercise all 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 time to time in force
in any relevant junisdiction relating to rents or agncuiture in respect of any part of the
Secured Property.

Uncalled capital
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A Receiver may make calls conditionally or unconditionally on the members of the
Chargor in respect of uncalled capital.

{u) incidental matters

A Receiver may do all other acts and things including without limitation, signing and
executing all documents and deeds as may be considered by the Receiver to be
incidental or conducive to any of the matters or powers listed here or granted by law or
otherwise incidental or conducive to the preservation, improvement or realisation of the
Charged Property and to use the name of the Chargor for all the purposes set out in
this clause 12.

Remuneration
The Security Agent may from time to time fix the remuneration of any Receiver appointed by it.
Delegation

Each of the Security Agent, and any Receiver and any Delegate may, at any time, delegate by
power of attorney or otherwise to any person for any period, all or any of right, power, authority
or discretion vested in it in its capacity as such.

That delegation may be made upon such terms and conditions (including the power to sub-
delegate) and subject to any restrictions as the Security Agent, or that Receiver or that Delegate
(2s the case may be) may, in its discretion, think fit in the interests of the Secured Parties.

Neither the Security Agent nor any Receiver shall be bound to supervise, or be in any way
responsible for any damages, costs or losses incurred by reason of any misconduct, omission
or default on the part of, any such delegate or subk-delegate.

Application of monies

Sections 109{6) and (8) {Appointment, powers, remuneration and duties of receiver) of the LPA
shall not apply to a Receiver appointed under this Deed,

All monies from time to time received or recavered by the Security Agent or any Receiver under
this Deed or in connection with the realisation or enforcement of all or part of this Security will
be held by the Security Agent and shall be applied in accordance with the terms of the Facilities
Agreement. This clause 14:

(a) is subject to the payment of any claims having priority over this Security; and
(b) does not prejudice the right of any Secured Party to recover any shortfall from the
Chargor,

The Security Agent and any Receiver may place any money received, recovered or realised
pursuant to this Deed in an interest bearing suspense account and it may retain the same for
such period as it considers expedient without having any obligation to apply the same or any
part of it in or fowards discharge of the Secured Liabilities.

Expenses and indemnity

The Chargor must:
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{(a) immediately on demand pay to each Secured Parly the amount of all costs and
expenses (including fegal fees) incurred by that Secured Party in connection with this
Deed including any arising from any actual or alleged breach by any person of any law
or regulation; and

{b) keep each Secured Party indemnified against any failure or delay in paying those cosis
or expenses - - S

Remedies and waivers

No failure to exercise, nor any delay in exercising, on the part of the Security Agent 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 affirm 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.

A waiver or affirmation given or consent granted by the Security Agent or any Receiver under
this Deed wilt 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

No person (including a purchaser) dealing with the Security Agent or a Receiver or its or his
agents has an obligation to enquire:

(a) whether the Secured Liabilities have become payable;

- (b) whether any power purported to be exercised has become exercisable or is being

properly exercised,

(c) whether any Secured Liabilities or other monies remain outstanding;
(d) how any monies paid to the Security Agent or to the Receiver shall be applied; or
{e) the status, propriety or validity of the acts of the Receiver or Security Agent.

The receipt of the Security Agent or any Receiver shall be an absolute and a conclusive
discharge to a purchaser and shall relieve that purchaser of any obligation to see to the
application of any monies paid to or by the direction of the Security Agent or any Receiver.

In clauses 17.1 and 17.2 purchaser includes any person acquiring, for maney or monies worth,
any lease of, or Security over, or any other interest or right whatsoever in relation to, the
Charged Property or any of them. ' o

Settlements conditional

if the Security Agent (acting reasonably) believes that any amount paid by the Chargor or any
other person in respect of the Secured Liabilities is capable of being avoided or set aside for
any reason, then for the purposes of this Deed, such amount shall not be considered to have
been paid.

Any settlement, discharge or release between the Chargor and any Secured Party shall be
conditional upon no Security or payment to or for that Secured Party by the Chargor or any other
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person being avoided or set aside or ordered to be refunded or reduced by virtue of any law
relating to bankruptcy, insolvency or liguidation or otherwise.

Subsequent Security

If any subsequent charge or other interest affects any Charged Property, a Secured Party may
open a new account with the Chargor.

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

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

Set-off

A Finance Party may set off any matured obligation due from the Chargor under the Finance
Documents {to the extent beneficially owned by that Finance Party) against any matured
obligation owed by that Finance Parly to the Chargor, regardless of the place of payment,
booking branch or currency of either obligation. If the obligations are in different currencies, the
Finance Party may convert either obligation at a market rate of exchange in its usual course of
business for the purpose of the set-off.

Notices

Any communication under this Deed or any other Security or Finance Dogument created by or
under this Deed, shall be made and given in accordance with the terms of clause 35 {Notices)
of the Facilities Agreement.

Invalidity

Clause 37 (Partial invalidity) of the Facilities Agreement shall apply to this Deed as if set out
here in full but so that references to the Finance Documents shall be construed as references
to this Deed and any Security created by or under it.

Assignment

Each Finance Party may assign or otherwise transfer ail 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.

No Chargor may assign or otherwise transfer any of its rights and obligations under this Deed.
Releases

Upon the expiry of the Security Period, the Security Agent shall, at the request and cost of the
Chargor, take whatever action is necessary to release and reassign to the Chargor:

(a) its rights arising under this Deed; and

{b) the Charged Property from the Security created by and under this Deed.

LEGAL CHARGE - GDST - EXECUTICN VERSION.DCCX 18



25

251

252

26

27

28

29

29.1

EXECUTION VERSION

Currency clauses

Clause 33.10 (Change of currency) of the Facilities Agreement shall apply to this Deed as if set
out here in full but so that references to the Finance Documents shall be construed as
references fo this Deed and any Security created by or under it and references to the Obligors
shall be construed as references to the Chargor.

If a payment is made to the Security Agent under this Deed in a currency (Payment Currency)
other than the currency in which it is expressed to be payable (Contractual Currency), the
Security Agent may convert that payment into the Contractual Currency at the market rate of
exchange and to the extent that the converted amount of the payment falls short of the amount
due and payable the Chargors will remain liable for such shortfall. '

Certificates and determinations

Clause 36.2 (Certificates and determinations) of the Facilities Agreement shall apply to this
Deed as if set out here in full but so that references to the Finance Documents shall be construed
as references to this Deed and any Security created by or under it and references to the Finance
Parties shall be construed as references to the Security Agent.

Coiunterparts

This Deed or any Finance Document entered into under or in connection with this Deed may be
executed in any number of counterparts and this has the same effect as if the signatures on the
counterparts were on a single copy of this Deed or any Finance Document.

Governing law

This Deed and any non-contractual obligations arising out of or in connection with it are
governed by English law.

Enforcement
Jurisdiction of English courts

{a) The courts of England have exclusive jurisdiction to settle any dispute arising out of or
in connection with this Deed (including a dispute relating to the existence, validity or
termination of this Deed or any non-contractual obligation arising out of or in connection
with this Deed) (Dispute).

(b) The Parties agree that the courts of England are the most appropriate and convenient
courts to settle Disputes and accordingly no Party will argue to the contrary.

(c) This clause 29 is for the benefit of the Security Agent. As a result, the Security Agent
shall not be prevented from taking proceedings relating to a Dispute in any other courts
with jurisdiction. To the extent allowed by law, the Security Agent may take concurrent
proceedings in any number of jurisdictions.

This Deed has been signed on behalf of the Security Agent and executed as a deed by each Chargor
and is delivered on the date given at the beginning of this Deed. It is intended by the parties to this Deed
that this Deed will take effect as a deed notwithstanding that the Security Agent may only execute it
under hand. '
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Registered Land
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Property Address Title Number Tenure

3 Lytton Grove, London, SW15 2EP LN187668 Freehold absolute
33 Putney Hill, London, SW15 6BH LN234016

36 Putney Hill, London, SW15 6BH LLN187867

37 Putney Hill, London, SW15 6BH 134138

1-3 Maresfield Gardens, London, NW3 5588 NGL903927
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" ‘Schedule 2
Relevant Agreements
Part 1 - Form of notice of assignment
To: ¢
Dated: 4
Dear Sirs
The agreement described in the attached schedule (Agreement)

We hereby notify you that we have assigned absolutely, subject to a proviso for re-assignment on
redemption, to Lloyds Bank pic (Security Agent) as security frustee for itself and others all our right,
title and interest in and to the Agreement.

We hereby irrevocably and unconditionally authorise and instruct you upon receipt of a notice from the
Security Agent:

1 without notice or reference to, or further authority from us and without enquiring as to the
justification or the validity of those instructions, to comply only with any instructions from time to
time received by you from the Security Agent 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 fo such account as the Security
Agent may specify from time to time.

We remain liable to perform all our obligations under the Relevant Agreement and the Security Agent is
under no obligation of any kind whatsoever under the Agreement nor under any liability whatsoever in
the event of any failure by us to perform our obligations under the Agreement.

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

The provisions of this notice (and any non-contractual obiigations arising out of or in connection with it}
are governed by English law. ' '

Yours faithfully

for and on behalf of
The Girls' Day School Trust
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[Attach form of acknowledgment)
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Part 2 - Form of acknowledgement

To:  Lloyds Bank ple
25 Gresham Street

London

EC2V 7HN

Aftention: [ ]

To: The Girls' Day School Trust (Chargor)
10 Bressenden place

| ondon

SW1E 5DH

Dated. +

We acknowledge receipt of the notice of assignment (Notice) of which the above is a duplicate. Terms
defined in the Notice shall have the same meaning when used in this acknowledgement. We confirm

that:

(@

(b)

(c)
(d)

(e)

(f)

)]

The provisichs
connection with

there has been no amendment, waiver or release of any rights, title or interests in the
Agreement since the date of the Agreement;

we will not agree to any amendment, waiver or release of any provision of the
Agreement or any right, title and interest in and to the Agreement without the prior
written consent of the Security Agent;

we shall act in accordance with the Notice;

the Chargor will remain kiable to perform all its obligations under the Agreement and the
Security Agent is under no obligation of any kind whatsoever under the Agreement nor
under any liability whatsoever in the event of any failure by the Chargor to perform its
obligations under the Agreement;

as at the date of this acknowledgement we have not received any notice of security
assignment or charge of (or of any interest of any third party in) the Chargor’s interest
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 not have and have not claimed or exercised any right or claim against the Chargor
or exercised or attempted to exercise any right of set-off, counterclaim or other right
relating to the Agreement and we waive all future rights to claim or exercise any rights
of set-off, countereclaim or other similar right now or in the future refating to the
Agreement,

of this acknowledgement (and any non-contractual cbligations arising out of or in
ity are governed by English law. '

For and on behalf of

T AG note: Lloyds to confirm
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Lloyds Bank plc
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- Schedule 3
Relevant Policies
Part 1 - Form of notice of assignment
To: [insurer]
Dated: ¢
Dear Sirs
The insurance policies described in the attached schedule (Relevant Policies)

We hereby notify you that we have assigned absolutely, subject to a proviso for re-assignment on
redemption, to Lloyds Bank plc (Security Agent) as security trustee for itself and others all our right,
title and interest in and to the Relevant Policies.

We hereby irrevocably and unconditionally authorise and instruct you upon receipt of a notice from the
Security Agent:

1 without notice or reference to or further authority from us and without enquiring as fo the
justification or the validity of those instructions, to comply only with any instructions from time to
time received by you from the Security Agent relating to the Relevant Policies (or any of them};
and

2 to pay all sums payable by you under the Relevant Policies (or any of them) direclly to the
Security Agent

such account as the Security Agent may specify from time to time.

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

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

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

Yours faithfuily

for and on behaif of
The Girls' Day School Trust
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To:

To:

EXECUTION VERSION
Part 2 - Form of acknowledgement

Lloyds Bank pic

25 Gresham Street
London

EC2V 7HN

Attention: [ ]2

The Girls' Day School Trust (Chargor)
10 Bressenden Place

London
SWI1E 5DH

Dated:

We acknowledge receipt of the notice of assignment (Notice) of which the enclosed is a duplicate.
Terms defined in the Notice shall have the same meaning when used in this acknowledgement. We
confirm that.

1

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

we have noted the Security Agent's interest as mortgagee and first loss payee on each Relevant
Policy,

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

we shall act in accordance with the Notice;

the Chargor will remain liable to perform alt its obligations under the Relevant Policy and the
Security Agent is under no obligation of any kind whatsoever under the Relevant Policy nor
under any liability whatsoever in the event of any failure by the Chargor to perform its obligations
under the Relevant Policy;

no termination of such rights title or interests will be effective unless we have given 30 days’
written notice of such proposed termination to the Security Agent specifying the action
necessary to avoid such termination;

as at the date of this acknowledgement we have not received any notice of security assignment
or charge of (or of any interest of any third party in) the Chargor's interest in any Relevant Policy
ar the proceeds of any Relevant Policy in favour of any other person; and

we do not have and have not claimed or exercised any right or claim against the Chargor or
exercised or attempted to exercise any right of set-off, counterclaim or other right relating to any
Relevant Policy and we waive all future rights to claim or exercise any rights of set-off,
counterclaim or other similar right now or in the future relating to the Relevant Policy.

2 AG note: Lioyds to confirm
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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]
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SIGNATORIES TC THE DEED

Chargor

Executed as a deed on behalf of The Girls' Day
Schoal Trust acting by:

Member of its Council

Council of the Chargor
Executed as a deed on behalf of Council of
the Chargor by an authorised signatory, under

an authority conferred pursuant to Article 72 of
the Chargor's Articles, in the presence of

Signature of witness
...... Lot CoLEGRTE

The Security Agent

Lloyds Bank plc

By. Elizabeth Asquith
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SIGHATORIES TO THE DEED
Chargor
Executed as a deed on behalf of The Girds' Day )
&choel Trust acting by: }
}
Name

Member of its Council

Member of its Council Mame

Council of the Chargor

Executed as a deed on behalf of Council of }

the Chargor by an authorised signafory, unger ) s
an authority conferred pursuant fo Article 72 of ) Authorised Signatory

the Chargor's Articles, in the presence of

The Security Agent

Lioyds Bank ple

By: Elizabeth Asguith
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