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Details of Charge

Date of creation:  13/08/2020

Charge code: 0291 1549 0013
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Brief description: 56 LANSDOWNE PLACE, HOVE, BN3 1FG (TITLE NUMBER: SX94084)
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
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: GATELEY PLC
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2911549

Charge code: 0291 1549 0013

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 13th August 2020 and created by CHESTNUT
DEVELOPMENT CO LIMITED was delivered pursuant to Chapter A1 Part

25 of the Companies Act 2006 on 18th August 2020 .

Given at Companies House, Cardiff on 19th August 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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2 — Direct legal charge (2l land corporate)

This Deed is made on 1% Aveuvsy— 2020
Between
(O CHESTHUT DEVELOPMENT CO LIMITED (registarsd in England with number 02911549)

whaose registered office ig at 10 Prince Albert Street, Brighton, BN1 1HE (Chargor); and

(2 Santander UK plc (registered in England with number 2294747) whose regislered office is at
2 Triton Square, Regent's Place, London NW1 3AN as security trustee for each of itself and
each Secured Party (Santander, which expression shall include iis successors in title, assigns
and transferees).

it is agreed

1 Definitions and interpretation

1.1 Definitions
in this Deed:

Affiliate means, in relation lo a person, a Subsidiary of ihat person, a Helding Company of that
perscn or any other Subsidiary of that Holding Company, in each case, from tima to time

Businass Day means a day (other than a Saturday or Sunday) on which banks are open for
genaral business in London

Event of Default means any event of defsull (howscever defined) under any Finance
Document and any failure by the Chargor to salisfy any demand for payment under any Finance
Document

Finance Document means this Deed, any document governing or evidencing the terms of the
Secured Liabilities and any other document designated as a Finance Document by Santander
andl the Chargor

Fixtures means in respect of any Sscured Properly, all fitures and fittings (including trade
fodures and fittings) and fixed plant and machinery now or at any time after the date of this
Dieed on that Secured Property

Holding Company means, in relation to a person, any person in respect of which it is 2
Subsidiary

1A 1988 means the Insclvency Act 1886

Insurance Policies means &l policies of insurance present and future relating to the Sscured
Assets in which the Chargor has an interast (other than policies in respect of third party lisbility)
together with all maonies payable in respect of those policies

LPA 1928 means the Law of Property Act 1925

CUccupational Lease means any agresment for lease (or for licence) or any occupational lease
or licence to which a Secured Property may be subject from time to time

Propertiss mean the properiies listed in schadule 1 {Properties)

10-8577619-8\16110-678



2 — Birect legal charge (a¥ land comporate)

Receiver means any receiver, manager of administrative receiver appointed by Santander in
respect of the Chargor or any of the Becured Assets

Ralevant Agreement means:
{z) each Occupational Lease
{b) any guarantea of Rental Incoms contained in, or relating to, any Cecupational Lease

{ch sach other agreement designaled a8 a Relevani Agreement by Santander and the
Chargor in writing whether pursuant to schedule 2 (Relevant Agreaments) or ctherwise

Hent Account means each account of the Chargor delalls of which are set out in schedule 3
{(Rent Account(s)) and any other account designated as a Rent Account by the Chargor and
Santander in writing, as each such account may be renumbered or redesignated from time to
time

Rantal Income means the aggregate of all amounts psid or payable o or for the account of
the Chargor in connection with the letting, licence or grant of other right or use or ccoupation of
any part of any Secured Properly

Sacured Assets means all of the asseis and undertaking of the Chargor the subject of any
security created by, under or supplemental to, this Desd in favour of Santander

Secured Lisbilities meanz ail monies and lishilities now or after the date of this Desd dus,
awing or incurred by the Chargor fo any Secured Party whatsoever, In any manner and in any
currancy of currencies and whether present or future, actual or contingent, whether incurred
solely or jointly with any other person and whether as principal or surety, together with all
interest accruing on such monies and liabilities and ali costs, charges and expenses incurred
by any Secured Parly, except for any obligation which, if & wers inciuded here, would constitute
uniawful financial assistance, or ifs equivalent in any other jurisdiction

Secured Party means Santander and each of its Affiliates

Sacured Property means at any time the Properties and all other freshold, leasshold or
cormnmonhaid property which is subject to any security created by, under or supplemental to this
Dead

Security Period means the period beginning on the date of this Deed and ending on the date
on which Santander is satisfied that the Secured Liabiiities hsve been irevocably and
unconditionally satisfied in full and all faciliies made avallable by any Secured Pariy to the
Chargor have been cancalled

Subsidiary means a subsidiary undertaking within the meaning of section 1162 of the
Companies Act 2008

VAT means value added tax at the rate in force for the time being
1.2 Administration

Any reference in this Deed, or any other Finance Document entered into under or in connection
with i, to

10-967T QL 811 0-4878 2



2 - Direct legsi charge (all land comorate)

{=s} the making of an administration order shall be treated as including = reference to the
appointment of an administrator under paragraph 14 (by the holder of a qualifving
fioating chargs in respect of the Chargor's assels) or 22 {by the Chargor or the directors
of the Chargor} of Schedule B1 to the 1A 1988 or any steps taken toward such order or
appoinimant; or

{B) making an application for an administration order by petition shall be treasted as
including a reference o making an administration spplication to the court under
Schedule B1 to the 1A 1886, appeinting an administrator under paragraph 14 or 22 of
that Schedule, or giving notice under paragraph 15 or 26 of that Schedule of infention
to appoint an administrator or any steps taken lowards such application or notics.

13 Interpretation
(8} Unless a contrary indication appears, a referance in this Deed o

{iy Santander, any Affiliate of Santander, any Secured Parly, the Chargor, or any
other person shall be construed so as o include its successors in Hils,
permitted assigns and permied transferses and, in the case of Santander,
any person for the time being appointed as security trusiee for the Secured
Farties;

(i} assets includes present and future properties, revenues and righls of every
description {including any right to receive such ravenues);

{iify a Finance Document or any other agreement or instrument is a reference o
that Finance Document or other agresment or insirument as amended,
novated, supplemented or restated (however fundamentally) or replaced:;

{iv} 2 parson includes any individual person, firm, company, corporation,
governmsni, siate or agency of a stale or any association, trust, joint venture,
consortium or parinerehip (whether or not having separate legal personality) o
any other entity or body of any description;

(v a reguiation includes any regulation, vule, official directive, request or
guideline (whether or not having the force of law but if not having the force of
law, then being a type with which persons io which it applies customarily
comply) of any governmoental, intergovernmental or supranational body,
agency, department or of any regulatory, self-regulatory or other authority or
organisation;

{vi) a provision of law is a eference to a provision of any freaty, legislation,
regulation, decree, order or by-law and any secondary legislation enacted
under a powsr given by that provision, as amendsd, applied or re-enacted or
replaced (whether with or without modification) whether before, on or after the
date of this Deed,;

{vii) & time of day is a reference to London time: and
{viily  dispose includes any sale, lease, licence, transfer or loan.
{b} Clause and schedule headings are for ease of refarence only.

{c Any word importing the singular shall include the plural and vice versa,

ST RS- 10878 3
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2 - Direct legal charge (il land corporate)

{d) An Event of Default is continuing if i has not been waived to the satisfaction of
Santander.

{&) A term defined in this Deed has the same meaning when used in any notices,
acknowladgemenis or other documenis issued under or in connection with this Deed.

CGovenant to pay

Tha Chargor covenants with Santander to pay and discharge the Secured Liabilities when they
become due for payment and dischargs.

Charglng provisions
Ganaral

All security created by the Chargor under this Deed is a continuing security for the payment
and discharge of the Secured Liabilities, is granted with full title guarantes in respect of all the
right, title and interest (if any), present and future, of the Chargor in and to the relevant Secured
Agset and is granted in favour of Santander as securlty trustee for itself and each Secured
Party.

First legal mortgages

The Chargor charges by way of first legal mortgage the Propertiss and all buildings and all
Fixlures on each of the Propertiss.

Assignments

(=} The Chargor assigns:

i the Relavant Agreements;
{iiy all Rental income and all other sums pavable under any Ocoupstional Lease:
and

iiiy the insurance Policias.

{B) The Chargar shall remain liable to perform all ils obligations under each Relevant
Agreement and each Insurance Policy.

Firgt fixed charges
The Chargor charges by way of first fixed charge:

{a) all interests and estales in any freehold, lsasshold or commonhold property now or
subsaquently owned by it (other than any freshold, leasehold or commonhold property
affactively charged by way of legal morigage under clause 3.2} and, in sach case, al
buildings and Fixtures on each such property;

{ks) the proceeds of sale of the Becured Property and all licences to enter on or use any
Secured Properly;

{c} the benefit of all othar agresements, instruments and rights relating o the Secured
FProperty;

AW-EETFRIBAIBTI0.ETR 4
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2 = Direct legal charge (all land corporate)

{d) all monies from time to time standing to the credit of each Rent Account; and

{=} o the exient that any assignment in clause 3.3 is ineffeclive =g an sssignment, the
assels referred (o in that clause.

Small company moratorium

i the Chargor is an eligible company within the meaning of paragraphs 2 to 4 {inclusive) of
Schedule Al to the 1A 1888, then the oblaining of a moratorium, induding any prefiminary
decision, or investigation in terms of paragraph 43 o Schedule A1 of the 1A 1988 shall not
cause any floating charge created by this Deed to crystaliise into a fixed charge, nor cause
restrictions which would not otherwise apply to be imposed on the disposal of its property and
assets by the Chargor.

Megative pledge

The Chargor shall not (without the prior written consent of Santander) creats or permit to subsist
any security over any of the Secured Assals.

The Chargor shall not;

{a) sell, fransfer or otherwise dispose of any of the Sscured Assets on ferms whareby they
are or may ba leased 1o or re-acquired by the Chargor or any Affiliate of the Chargor;
or

{b} enter into any other preferential arrangement having a similar effect,

in circumstances where the arrangement or transacton is anterad into primarily as a method of
raising finance or of financing the acquisition of an asset.

Regtrictions on disposals

Except as expressly permitted under any Financs Documant, the Chargor shall not fwithout the
prior written consent of Santander) enter into a single transaction or & seres of ransactions
fwhethar related or not) and whether voluntary or involuntary to ssil, lease, transfer or otherwise
dispose of any Secured Assets.

Further assurance

The Chargor shall promptly do all such acts and exacute all such documents {including, without
limitation, any assignment, transfer, conveyance, assurance, morigage, charge, nofice and
instruction) as Santander may specify {and In such form as Santander may requirs) in favour
of Santander or its nomines(s) to:

{(a) creale, perfect, protect and maintain the security created or intendad 1o be created
urnder or avidenced by this Deed or for the exercise of sny rights, powers and remedies
of Santander provided by or pursuant o this Deed or by law;

(b to confer on Santander securily over any properly and assets of the Chargor located in
any jurisdiction equivaleni or similar 1o the security inlended to be conferred by or
pursuant to this Deed; andfor

{c} {if an Evert 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.

10-BRYFR18-SVIG110-878 &
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2 — Direct legal charge (all iand corporate)

Any document required fo be executed by the Chargor under this clause § will be prepared at
the cost of the Chargor.

Land Registry
Application for restriction

{(a) If tile to the Secured Property is or is fo be registersd at the Land Reglstry and In
regpact of any other registered titles against which the security created by this Deed
may be ragistered, The Chargor applies 1o the Land Registrar for a restriction on the
following terms being enterad into on the Register of Title at the Land Registry:

"Mo disposition of the registered estate by the proprietor of the registered estate is o
be registered without a written consent signed by the proprietor for the time being of
the charge dated | }in favour of ] referred fo in the charges register
{Standard Form PY",

{b} The Chargor confirms that so far as any of the Secured Proparty 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

¥ Secured Parlies are, subject to the terms of the Finance Documents, under an obligation or
otherwise agree to make further advances o the Chargor, this security has been mads for
securing such further advances. Each Sscured Pary and the Chargor by this Deed consent o
an applicalion being made to the Chief Land Registrar to enter a note of such obligation or
agreamant on the register of tifle to all present and future registered property of the Chargor
{and any unregistered properties subject lo compulsory first registration at the date of this
Deead).

Future property

i the Chargor acquires (or intends to scquire) any freshold or leasehold or other interest in
property after the date of this Deed it must:

{z) notify Bantandor immediately of such acquisition or its intention io acquire such
property,;
b} immediately on request by Santander and at the cost of the Chargor, execute and

deliver to Santander, a legal morlgage in favour of Santander (as securily trustee for
itseif and each Secured Party) of such property in such form as Santander may require;

{c) obtain such consents as are required for the securily referred to in this clause 7.3;

() if the title to such freshold or leasshold properly is registered at the Land ragistry or
required 1o be so registered, to give the Land Registry written nolice of the security;
and

{a} if applicable, ensurs that the securily Is correclly noted in the register of title agains!

that title st the Land Registry.

1-287Ta 1861181 10878 )



2 — Direct legal charge (sll land corporate)

B Motices of azsignments and charges
81 Relevant Agreements
{&) Immediately upon request by Bantander, the Chargor shall give notice in the form

{b)

specified in part 1 {Form of notice of assignment} of schedule 4 {o sach counterparty
to each Relevant Agreement other than an Occupsational Lease (including, for the
avoidance of doubt, any Relevant Agreement coming into existence after the date of
this Deed) that the Chargor has assigned to Santander all its right, title and intersst in
the Relevant Agresment;

The Chargor shall use remsonable endeavours io procure that the recipient of each
such notice acknowladges that nolice in substantially the form specified in part 2 (Form
of acknowledgement) of schadule 4 within & Business Days of that notice being given.

82 Renial Incoms

{a)

{b)

immediately upan request by Santander, the Chargor shall give notice in the form
specifiad in part 1 (Form of notice of assignment) of schedule $ to each tenant under
sach Docupational Lease {including, for the avoidance of doubt, any Occupational
Leasa coming into existence after the date of this Deed) that the Chargor has assigned
o Bantander all its right, title and interest in the Rental Income and ofher monies
payable under that Cccupational Leage.

The Chargor shall use reasonable sndeavours to procure thal the recipient of sach
such notice acknowledges that notice in substantially the form spacified in part 2 (Form
of acknowledgement) of schadule 5 within 5 Businass Days of that notice being given,

8.3 Insurance Policies

(a)

(&)

Immadiately upon request by Santander, the Chargor shall give notice in the form
specified in part 1 (Form of notics of assignment) of schedule § to sach insurer under
each Insurance Policy ({including, for the avoidance of doubt, any Insurance Policy
cumihg into existence after the date of this Deed) that the Chargor has assigned o
Santander all its right, title and interest in that insurance Policy,

The Chargor shall use ressonable endeavours 10 procure that the recipient of each
such nofice acknowledges that nolice in substantially the form specified in part 2 (Form
of acknowladgement) of schedule § within 5 Business Days of that nolice being given.

8.4 Rent Accounts

(@)

{b)

Immediately upon request by Santander, the Chargor shall give notice in the form
spacified in part 1 (Form of notice of charge) of schedule 7 o the financial institution &t
which each Rent Account is held {including, for the avoidance of doubl, any Rent
Account opened after the date of this Deed) thal the Chargor has created a fixed charge
over the balance standing to the credit of that Rent Account,

The Chargor shall use reasonable endeavours to procure that the recipient of aach
such nofice acknowledges thst notice in substantially the form specified in part 2 (Form
of acknowledgment} of schedule 7 within 5 Business Days of that notice being given.

8 Undertakings

IGEETTRISRINTI0ETE



2 - Direct legal charge {(all land corporate)

The Chargor underiakes to Santander that during the Security Period;

8.1 Heal property

(&)

{0}

{©

{d)

{e}

0

(g}

1-RETFETIR-EIAND BT

Accasg

i will allow Santander and such person or persons as Santander nominates to enter
on any parl of the Secured Properly.

Repalr

{i It shall keep the Secured Property in good and substantial repair and condition
and decorstive order.

{i it shall repair any defect or damage to any of the Secured Property promplly
and if it falls to do so Santander may, but shall not be obliged to, do so.

Planning

it shall not do or aliow to be done or fail to do anything which may infringe or contravene
any stalufe or regulation governing or controling the use or development of the
Secured Property, nor apply for planning permission.

Planning directions

{i Within 5 Business Days of receipt by # of any notice or order (Direclion) served
on of issued to it by any local or other authority in respect of any part of the
Secured Property, it shall give full particulars of the Direction to Santander and,
if raquested to do so by Santander, produce the Direction or a copy of it fo
Santander.

{ii) i shall advise Santander of all steps taken or proposed to be taken by & from
time to time to comply with the terms of the Direction and shall take all
necessary steps o comply with the Direction.

{iiiy it shall at the request of Santander (but at the cost of the Chargor make or join
with Santander in making such objections, representations against, appealing
against or in respect of any proposal contained in the Direclion as Santender
shall deem necessary or desirable in order to protect Santander's interests.

Development

# shall not, without Santander's prior written consent, carry out any development on
any pan of the Secured Properly nor change the use of any part of the Secured
Froperly.

Deposit of tite deads

¥ shall deposit with Santander all deeds and documents of title relating 1o the Securad
Froperty.

Qutgoings

It will punctually pay and indemnify Santander and any Receiver against all present
and fulure rents, rates, taxes, assessments and cutgoings of whatsoover nature
&



2 - Direct legal charge (2l land corporate)

imposad on or payabie in respect of the Securad Property or any part of it or payable
by the owner or ocoupier of it.

{h) investigation of litle

On request by Santander, i shall grant Santander or its advisers {ai the cost of the
Chargor) all facilities within its power to enabie Santander or its advisers or delegates
to carry out such investigations of title 1o and enquiries into the Secured Property or
other Secured Assels as may be carrled out by a prudent morigages or chargee.

{i} Dverriding interests

I shall not, without the prior written consent of Santander, enter into any onerous or
restrictive obligations affecting the whole or any part of any Securad Property or create
or permit to arise any overriding Interest, easement or right whatever in or over the
whole or any part of any Secured Property.

9.2 L.eases
{2} Lease and covenant compliance
it shall:

{i¥ perform all its obligations, covenants and stipulstions contained in any lease
or agreement for lease under which it holds an interest in & Secured Property
or to which any of the Secured Properly is subject;

{ih properly parform {and indemnify Santander and each Receiver for any breach
of) any covenants and sfipulations of whatsoever nature affecting any of the
Sscured Property;

{iii} not make any election or take any other action so as 1o alter the treatment of
any Occupational Lease for the purposes of value added tax;

{iv} not serve notice on any former tenant under any Occupational Lease under
saction 17{2) of the Landlord and Tenant {Covenants} Act 1885 or on any
guarantor of any such former tenant under section 17(3} of that act; and

{v) immediately notify Santander of any notice received by it under section 146 of
tha LPA 1928 or any proceedings commenced or steps taken against it for the
forfeiture of any lease under which it holds an interest in & Secured Property.

{b} Mo variation to lease

it shall not without the prior written consent of Santander alter or vary or agres to alter
of vary the terms of any lease under which it holds any Secured Properiy or any lease
o which any Secured Properly is subject,

(€} Mo surrender of termination

0-BETPEIS-EATETI0BTR 8
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2 — Direct legal charge (all land corporate)

it shall not surrender or otherwise terminate any lease under which it holds a2 Secured
Property or terminate, forfeil or accept & surrender of any lease to which any Secured
Property is subject.

Compliancs by tenants

{t shall use reasonable endeavours to procure that each tenant under an Occupational
Lease complies with the terms of that Occupational Leass in a proper and timely
manner.

Lease or right to ocoupy
it will not without the prior writien consent of Santander;

{H grant any lease or tenancy or exercise any other power of leasing of the whole
or part of any Secured Properly; or

{iiy grant any person any confraciual licence or the right o occupy any Secured
Froperty or part with possassion of it.

Forfelture

It shall not do or permit anything which may render any lease or agreement for lease
under which it holds an interest in a Secured Property, or to which the Secured Propaerly
is subject, liable to forfeiture or ctherwise delerminable.

8.3 insurance

{a}

B

{c}
(d)

10-847FE18-80181 10678

It shall keap its business and assels insured at all times with reputable insurers in a
form and amount and against such risks {inciuding insurance for any environmantal
risks} as Samtander considers 2 prudent company carrying on the same or substantially
similar busineas as the Chargor would effect,

it shall pay sli premiums by their due date for payment and do all other things necessary
10 keap all of the policies of insurance in which it has an interest in full force and effect.

it shall not do or permit to be done anything to rendar the insurance void or voldeble

Where reguired in writing by Santander, it shall ensure that:
{®

(A3 Santander & named as composite insured In respect of ks own
separate insurable interest under each policy of insurance (other than
public liabilily and third parly liability insurances where clauss
8.3{d}i(B) shall apply) maintained by it or any person on its behalf in
accordence with clause 8.3(a) bui without Santander having any
liaksility for =ny premium in relation to such policy of insurance;

{B) in respect of public lisbility or third party liability insurances the name
of Santander be noted on each policy of inzsurance as morgagee; and

iQ



{e)
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{g)

{

2 — Direct legal charge {all land corporate)

(i) each policy of insurance shall contain a standard mortgagee clause wharsby,
among othar things, the insurance shall not be vitiated or avoided as against a
morigages notwithstanding that it could otherwise be so against the Chargor,

It shall ensure (save where Santander agrees otherwiss in writing) that aach policy of
insurance shail contain a provision to the effect that the insurance shall not be
invalidated as agains! Santander for non-payment of any premium due without the
insurer first giving to Santander not less than 10 Business Days' writien notice.

if the Chargor shall be in defaull of effecting or maintaining insurances or in producing
any such poficy or receipt to Santander on demand, Santander may take out or renew
such insurances in any sum which Santander may think expedient and all monias
expended and cosls incurred by Santander under this provision shall be for the account
of the Chargor.

Subject to any statutory or contraciual restriction arising before the date of this Deed,
at the optien of Santander, any proceeds of insurance shall be applied towards the
repayment of the Secured Liabilities.

Subject to clause 9.3(g) above with the prior written consent of Santander, all proceads
of insurance shall be applied towards repiacing or reinstating the properly in respect of
which the procesds are received,

it shall procure that thers is given to Santander copies of the insurances in whigh it has
an intersst, and such other information in connection with them as Santander may
reasonably require. it will notify Santander in writing of ali renewals, material variations
and canceliations of policies made or, o its knowledge, threatened or pending.

94 Unless agreed otherwise in writing by Santander, it must procure thal the policies of insurance
comply with the following reguirements:

(a)

10-BATTE 841 BT 10572

each such policy must contain:

{i} a non-invalidation and non-vitiation clause under which the policy will not be
vitiated or avoided as against any insured party as a result of any
circumstances beyond the confrol of thal insured pardy or any
misrepresantation, non-disclosure, or breach of any policy term or condition,
on the part of any insured party or any agent of any insured parly;

{iiy a waiver of the rights of subrogation of the insurer as against the Chargor,
Santander and the tenants of any Sscured Property; and

{iii} a loss payee clause In such terms as Santander may reasonably requirs in
respect of insurance claim payments otherwise payable to the Chargor,;

the insurers must give at least 30 days' notice {or a shorter period with Santander's
prior writien consent} to Santander if any insurer proposes o repudiate, rescind or
cancel any policy of insurance, to trest § as avoided in whole or in part, 1o treat it as
expirad due to non-payment of premium or otherwize decline eny valid claim under it

1
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9.8

8.7

9.8

10

101

10.2

2 — Direct legal charge {all land corporate)

by or on behaif of any insured party and must give the opportunity to rectify any such
non-payment of premium within the notice period; and

(e the Chargor must be free to assign all amounts payable to it under each of its policles
of insurance and all its rights in connsction with those amounts in favour of Santander.

it must use all reasonable endeavours to ensure that Santander receives copies of the policies
of insurance, receipts for the payment of premiums for those policies and any information in
connaction with those policies and claims under them which Santander may reasonably require,

i must promptly notify Santander of
{a) the proposed lerms of any future renewsal of any of the policies of insurance;

{k) any amendment, supplement, extension, termination, avoidancs or canceliation of any
of the policies of insurance made or, o its knowledge, threatened or pending;

{2 any claim, and any actual or threatened refusal of any claim, under sny of the policies
of insurance; and

{d} any event or circumstance which has jed or may lead to a breach by the Chargor of
any term of this clause,

I must:
{&) comply with the terms of the policies of insurance;

b} nol do or permit anything {0 be done which may make vold or voidable any of the
policies of insurance;

) comply with ail reasonable risk improvemant requirements of its insurers;

{dh ensure that each premium for the policies of insurance is paid promptly and in any
event prior o the commencement of the period of insurance for which that premmium is
payable; and

{&) ensure that all other things necessary are done s0 as o keep each of the policies of

insurance in forca.
{Senerai

it shall not do or cause or permit to be done anything which may in any way materially
depraciate, jeopardise or otherwise prejudice the value to Santander or any other Secured
Party of the security created by or under this Dasd.

FPower to remedy

i the Chargor fails to comply with any of the undertakings set out in clause 9 (Undertakings) it
shall gllow and irrevocably authorises Santander andfor such persons as it shall nominate fo
take such action on its behalf as shall be necessary i ensure that it complies with those
underiskings.

if the Chargor fails to perform any obligation or other covenant affecting the Secured Property
or other Secured Asset, the Chargor shall permit Santander or iis agents and contractors o
enter on the Secured Properly, to comply with or object to any notice served on the Chargor
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relating to the Secured Property or other Secured Asset and to take any action Santander may
reasonably consider expedient to prevent or remedy any breach of any such farm or to comply
with or object to any such notice.

10.3  The Chargor shall on demand indemnify Santander against any cost, loss or liability incurred
by it in taking any of the steps referred to in this clauss 10.

11 Becurity powar of attorney

The Chargor, by way of security, irevocably and severally appoints Santander, each Receiver
and any of their delegates or sub-delegates o be iis attorney to take any action which the
Chargor is obliged o take under this Deed. The Chargor raiifies and confirms whatever any
attomney does or purports to do pursuant fo its appointment under this clause 11.

i2 Enforcement of securily
2.1 When securily is enforceabls

On the occurrence of any Event of Defaull which is continuing, the securily created by and
under this Deed is immediately enforceabls.

12.2 Acts of enforcement

Santander may, al iz absolule discretion, at any fime 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 mannaer it
sees fit;

{1+ axerciss its rights and powers confarred upon morgagees by the LPA 1925, as varied
and extended by this Deed, and rights and powers conferred on a Receiver by this
Deed, whather or not it has taken possession or appointed a Recelver 1o any of the
Secured Assels:

&} appoint & Recelver fo all or any part of the Secured Asseats;
{d) appoint an administrator in respect of the Chargor and take any steps to do so;

{&} sxorcise its power of sals under section 101 of the LPA 1325 {as amended by this
Dead); or

] if permitted by law, appoint an administrative receiver in raspect of the Chargor.
123 Statutory powers - general

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

{b} Section 103 of the LPA 1825 and section 83 of the LPA 1825 do not apply lo the
security constituted by or under this Desd.

(o} The statutory powers of leasing conferred on Santander are extended so that, without
the need to comply with any provision of section 82 or section 100 of the LPA 1825,
Santander is empowered to lease and make agreements for lease at a premium or

10-857 7S 188V 10878 13
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otherwise, accept surrenders of leases and grant oplions or vary or raduce any sum
payable under any leasss of tenancy agreements as it may think it

) Each Recelver and Santander is entitled to all the rights, powers, privileges and
immunities confarred by the LPA 1825 and the 14 1988 on morigagees and Receivers,

124  Morlgagee in possession - no Hability

Meither Santander nor any Receiver will be liable, by reason of entering into possession of a
Secured Asset, to account as mortgagse in possession or for any loss on realisation or for any
default or omission for which a morigagee in possession might otherwise be liable.

12.5  Redemption of prlor morigages

At any time after the securily created by or under this Deed has become enforceabls, Santander
may, at the sole cost of the Chargor {payable to Santander on demand):

{@) redeem any prior form of securily over any Secursd Asset; andfor
{b} procure the transfer of that securily to itself; and/or
{c} settle and pass the accounts of any prior mortgages, chargee or encumbrancer which

once 0 settled and passed shall be conclusive and binding on the Chargor.
13 Recelver

131 Appointment of Recelver

{a)

{i} At any time after any security created by or under this Deed is enforceabia,
Santander may appoint 8 Receiver 1o all or any part of the Secured Assets in
accordance with clause 12.2(c) (Acts of enforcement).

{ily At any time, if so requested in writing by the Chargor, without further notice,
Santander may appoint 2 Receiver to all or any part of the Secured Assels as
if Sanfander had become entiied under the LPA 1925 fo sxercise the power
of sale conferrad under the LPA 1825

{b) Any Recaiver appointed under this Deed shall he the agent of the Chargor and the
Chargor shall be solefy responsible for his acls or defaults and for his remunaration
and liable on any contracts or engagements made or entered into by him and in no
circumsiances whatsoever shall Santander be in any way responsible for any
misconduct, negligence or default of the Receiver.

{c} Vihere the Chargor is an eligible company within the meaning of paragraphs 2 o 4
{inclusive) of Schedule A1 to the [A {588

] obtaining a moratorium; or

{ii} anything dona with a view to obtaining a moratorium including any prefiminary
decision or investigation in terms of paragraph 43 of Schedule A1 to the A
1688,

shall not be grounds for appointment of a Recaiver.
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132 Removal

Santander may by written natice remove from time to time any Receiver appoiniad by it {subject
to the provisions of seclion 45 of the 1A 1985 in the case of an administrative receiver) and,
whenever it may deerm approprials, appoint a new Receiver in the place of any Recsiver whose
appointiment has lerminated.

13.3 Powars of Becelver

(a)

{b)

{©

{d}

10-BETFE 18- a8 I0-578

In addition to those conferred by the LPA 1925 on any Receiver appointed under that
Act, each Recelver has, and I8 entitied to exercise, all of the rights, powers and
discretions sel out in this clause 13.3.

If there is mors than one Receiver holding office at the same time, unless the document
gppointing him states otherwise, each Receiver may exercise all of the powers
conferred on @ Recelver under this Dead or under the 1A 1988 individuatly and to the
exclusion of any other Receivers.

A Receiver of the Charger has all the rights, powers and discretions of an administrative
receiver under the 1A 1886,

A Receivar may;
{H in the name of the Chargor:

{A) do all cther acls and things which he may consider expedient for
realising any Sscured Asset and

{8} axercise in relation to any Secured Assst all the powers, authosities
' and things which he would be capable of sxarcising if he were its
absolute beneficial owner;

{ii} raise and borrow money {either unsecured or on the security of any Secured
Asset, either in priority to the security constituted by this Deed or otherwise) on
any terms and for whalever purpose which he thinks it No person lending
that money nead enguire as to the propriety or purposs of the exercise of that
power or ig check the application of any money so raised or borrowed;

(i) carry on the business of the Chargor as he thinks fit and, for the avoidance of
doubt, @ Receiver may apply for such authorisations as he considers in his
absolute discration appropriate;

{iv} setile, adjust, refer to arbilration, 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 o any Secured
Assal

{v} delegate his powsrs in accordance with clause 14 (Delegation):

{wi) for the purposes of this Deed, as he thinks appropriate, on behalf of the
Chargor or for #self as Receiver, appoint and discharge managers, officers,
agents, accouniants, servants, workmen and others upon such terms as o
remuneration or otherwise as he may think proper and may discharge any such
personsg appointed by the Chargor;

15



{vil)

{viii}

(i)
(0

{xi)

(i}

{xii}

{xiv}

()
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let any Secured Assat for any term and =t any rent (with or withcut a premium)
which he thinks proper and may accept a surrender of any lease or lanancy of
any Secured Asssts on any terms which he thinks fit (including the payment of
money to & lessee or tenant on a surrender),;

bring, prosecute, enforce, defend and abandon all actions, suils and
procesdings or submit fo arbifration or any form of alternative dispute
resolution in the name of the Chargor in relation to any Secured Asset as he
considers expediont;

take immediate possession of, get in and collect any Secured Asset;
in 2ach case as hs may think fit

{A) make and effect all repairs and insurances and do all othsr acts which
the Chargor might do in the ordinary conduct of its business be they
for the protection or for the improvement of the Secured Assels;

{B} commence and/or complete any building operations on the Secured
Property or cther Sscured Asset; and

{C) apply for and maintain any planning permission, bullding regulation
approval or any other permission, consant or licence;

give valid receipts for all monies and execute all assurances and things which
mmay be expedient for realising any Secured Asset

sell, exchange, convart Into monies and realise any Secured Asset by public
suction or private contract in any manner and on any terms which he thinks
proper.  The consideration for anvy such transaction may consist of cash,
debenture or other obligaiions, shares, stock or other valuahlie consideration
and any such consideration may be payzbie in a lump sum or by instalmenis
spread over such period a5 he thinks fil. Fixdures and any plant and machinery
annexed io any parl of the Secured Properly may be seversd and soid
separately from the properly containing them without the consent of ths
Chargor;

form & Subsidiary of the Chargor and transfer to that Subsidiary any Secured
Asset;

without resiriction sell, let or lease, or concur in selling, latting or leasing, or
vary the ferms of, determine, surrender or accept surenders of, leases or
tenancies of, or grant options and licences over or otherwise dispose of or deal
with, all or any part of the Secured Assets without being responsibie for ioss 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 sharas or
securities of ancther company or other valuable consideration;

form and promote, or concur in forming and promoting, a company of

companies io purchase, jease, licence or othenwise acquire interssts in all or

any of the Sscured Assets or ctherwise, arange for such companies to trade

or cease o trade and to purchass, lease, licenss or otherwise acquire ali or

any of the Secured Assets on such ferms and conditions whether or not

including payment by instalments sacured or unsecured as he may think fit;
16
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{xvi} redeem any prior security and settle and pass the accounts of the parson
entitied o the prior security so that any accounis so settled and passed shall
{subject to any manifest error) be conclusive and binding on the Chargor and
tha money so paid shall be desmed to be an expense properly incurred by the
Receiver,

(xvi)  purchase or acquire any land and purchase, acguire or grant any interest in or
right over land;

{oviliy  implement or continue the development of (and obtain all consents required in
connsaction therewith) and/or complete any buildings or structures on, any real
properly comprised in the Secured Property and do all acts and things
incidental to the Secured Proparty;

(xix}  on behalf of the Chargor and without consant of or notice {o the Chargor
exerciss all the powers conferred on a landlord or a tenant by the Landlord and
Tenanis Acts, the Renles Acts and Housing Acts or any other legisiation from
tirma to time in force in any relevant jurisdiction refating to rents or agriculture
in respect of any part of the Secured Property;

{3} maie calis conditionally or unconditionally on the members of the Chargor in
respect of uncalled capital;

{(xxiy  make, exercise or ravoke any valus added tax oplion 1o fax as he thinks fit
and

(xxily o all other acts and things including without imitation, signing and execuling
ali documents and deeds as may be considered by the Receiver o he
incidental or conducive {o 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 Secured Assels and o use the name of the Chargor for all
the purposes sef put in this clause 13,

134  Remunerstion
Santander may from time to time fix the remuneration of any Receiver appointed by it.
14 Deiegation

Santander and any Recelver may delegate by power of gitomney or in any other manner all or
any of the powers, authorities and discretions which are for the time being sxercisable by
Santander and the Recsiver (as appropriate) under this Desd to any person or persons as it
shall think §it. Any such delegation may be made upon such terms and conditions (inciuding
the powsr {0 sub-delegate) as Santander and Receiver (a5 appropriate) may think fi.

15 Application of moniss

15.1 Sectlons 108(8) and (B) (Appointmeant, powers, remuneration and duties of receiver) of the LPA
1825 shall not apply to a Receiver appoiniad under this Deed.

15.2  Allmonies received by Santander or any Receiver under this Desd and applied in discharge of
the Secured Liabilities shall be applied to the Secured Liabilities in such order a5 Santander
may determing.
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Santander and any Recaiver may place any money received, recovered or realised pursuant
to this Deed in an interest bearing suspense account and it may ratain the same for such period
as it considers expadient without having any obligation to apply the same or sny partof itin or
fowards discharge of the Secured Liabiltties.

Remediss and waivers

Mo failure to exercise, nor any delay in exercising, on the part of Santander or any Receiver,
any right of remedy under this Deed shall operate as a waiver, nor shall any single or partial
exercise of any right of remeady prevent or restrict any further exercise of that or any other right
or ramedy. The rights and remedies provided in this Deed are cumulative and not exclusive of
any righis or remadies provided by law.

A waiver given or consent granted by Santander under this Deed will be effective only if given
in writing and then only in the instance and for the purpose Tor which it is given,

Protection of third pariies

No person {including a purchaser) dealing with Santander or a Recaiver or #ts or his agents has
an obligation (o enquire of Santander, the Receiver or others whethser the Sacurad Liabiiities
have become payable, whether any power purporied to be exercised has become exercisable,
whether any Secured Liabilities or other monfes remain outstanding, how any monies paid to
Santander or to the Receiver shall be applied or the status, proprigly or validity of the acts of
the Receiver or Santander,

The receipt of Santander or any Recsiver shall be an absolute and a conclusive discharge to a
purchaser and shall relleve him of any obligation to ses {o the application of any monies pald
to ar by the direction of Santander or any Receivar.

inclauses 17.1 and 17.2, purchaser includes any person acquiring, for monsy or monies worth,
any lease of, or security over, or any other interest or right whatsoaever in relation to, the Securad
Assels or any of them.

Motices

Al notices, demands and any consent must be in writing. Santander may serve a notice or
demand on the Chargor at the Chargor's registered address. A notice or demand by Santander
will be effective at the time of personal delivery or at .00am on the second Business Day after
posting. A nolice from the Chargor to Santander must be addressed o The Manager,
Securities — Business & Corporate Services, Santander UK plg, Area 34, Ground Floor Ops
Biock, Bridle Road, Boolle, Morseyside L30 4GB and will be effective on receipt, if received
befora 4.00pm on & Business Day, or otherwise on the next Business Day.

Assignment

Santander and sach Secured Parly may assign or otherwise transfer or deal with all or any of
its rights under this Deed or any security created by or under it

The Chargor may nol assign or otherwise transfer or deal with ali or any of s rights or
obligations under this Deed in whole or in part or enter into any transaction which would result
in any of thoss righis or obligations passing fo another person or somsthing having similar
affect.
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Certificates and determinations

Any cestification or determination by any Secured Party of a rale or amount is, in the sbeence
of manifest error, conclusive evidence of the matters to which it ralates.

Indemnity

The Chargor shall promplly indemnify Santander and each cother Secured Party and svery
Receiver and delegate, agent, nomines, altormey or co-rusles appointed by Santander (sach
an Indemnified Person) against any cost, loss or liability together with any associated VAT
incurred by any of them as a result of.

{=&) the taking, holding, protection or anforcement of this Deed;

(M the exercise of any of the rights, powers, discretions and remedies vested in Santander
end each Receiver and delegate by the Finance Documents or by law; and

{c} any defaull by the Chargor in the performance of any of the obligations expressed fo
be assumed by i in the Finanes Dacuments.

The Chargor shall indemnify Santander and each other Secured Party against any and all costs,
losses, liabilties or expenses together with any associaled VAT incurred by any of them
arising {directly or indirectly) out of or in connection with the business or any real property of
the Chargor,

Santander may indsmnify itself out in respect of, and pay and retain, all sums necessary to give
effect to the indemnily in this clause and shall have a lien on this Deed and the proceeds of the
enforcement of this Deed for all monies payable to i,

Exclusion of liability

The Chargor may not take proceedings against any officer, employes or agent of Santandsr in
raspect of any claim it might have ageinst Santander or in respect of any act or omission of any
kind by that officer, employse or agent in relation to this Deed and any officer, amplovee or
agent of Santandar may rely on this clauss.

Miscellaneous

A Sscured Parly may set off any matured, unpaid or any contingent obligation due to i from
the Chargor against any obligation {whether or not matured} owed by that Secured Parly to the
Chargor, regardiess of the place of payment, booking branch or currency of either obligation,
If the obligations are in different currencies, the Secured Party may convert either obligation at
a market rate of exchange in s usual course of business for the purpose of the set-off,

i a term of thiz Deed is or becomes fllegal, invalid or unenforceabls in any jurisdiction, neither
the legality, validity or enforceability of the remaining provisions nor the legality, validity or
enforcaability of such term under the law of any other jurisdiction will in any way be affected or
impaired,

if Santender believes that any amount paid by the Chargor or any other person in respect of
the Secured Liabiiities is capable of being avoided or set aside for any reason, then for the
purposes of this Deed, such amount shall not be considered o have been paid,
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Any setlfement, discharge or reiease batwesn the Chargor and any Sscured Party shall be
conditional upon ne security or payment fo or for that Secured Parly by the Chargor or any
cther person being avoided or set aside or ordersd to be refundad or reduced by virtue of any
law relaling to bankruptoy, insolvency or liguidation or otherwise,

if Santander or any Secured Parly receives notice of any other subseguent securily or other
interest affacting any of the Secured Assels it may open a new account or accounts for the
Chargor in its books. if it does not do so then, unless it gives express written nofice 1o the
contrary to the Chargor, as from the times of receipt of such nolice by Santander, all payments
made by the Chargor io Saniander or any Secured Pary shall be treated as having been
credited to @ new account of the Chargor and not as having been spplied in reduction of the
Secured Liabilities.

if Santander enforces the security constituted by or under this Deed at a time when no amounts
are due to any Secured Parly but at a time when amounts may or will become due, Santander
{or the Receivar) may pay the proceeds of any recoveries effected by it into an interest bearing
suspense account.

The security created by this Deed is continuing security and shall remain in full force and effect
regardless of any intermadiate payment or discharge by the Chargor or any othar person of
any or the Sacured Liabilities. it is in addition to any other security held by any Secursd Parly
at any lime for any of the Secured Liabilties, may be enforced without first having recourse 1o
any other righls of any Securad Party and is not in any way prejudiced by any guarantee or
security now or subsaqguently held by any Secured Party.

Unless otherwise stated in any Finance Document, a person who is not a parly to this Deed
has no rights under the Contracts (Rights of Third Parties) Act 1999 to enforce or enjoy the
benefit of any lerm of this Deed or any other document issued or entered into under or in
connechion with it.

Santander will not be liable Tor any action taken by & (or any omission o take action) under or
in connection with this Desd unisss diractly caused by its gross nagligence or wilful misconduct,
Meither Santander nor any Receiver shall be liable in respect of all or any part of the Senured
Agsals or for any loss or damage which arises ouf of the exercise or the attempted or purporied
gxercise of, or the failure to exercise any of, their respective powers unless such loss or damage
is caused by s gross negligence or wilful acts of default and reckiessness. Neither Santander
nor any Receiver shall be lisble for any losses, liabilities or experses arising from any ac,
default, omission or misconduct on the part of any delegate to whom any powers, authorities
or discretions are delegated.

For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act 1588, the
terms of the Finance Documents and of any side letlers relating to the Finance Dosuments and
the Secured Liabilities are incorporated into this Daed.

Foes, costs and expenses
Transaction expenses

The Chargor shall promptly on demand pay Santander the amount of ali costs, feess and
expenses (including legai fees and stamp duties) together with any associated VAT reasonably
incurred by it in connection with the negoliation, preparation, printing, execution, perfection and
releass of this Dead.
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Enforcement and preservation costs

The Chargor shall, within 3 Business Days of demand, pay to Santander on & full indemnity
basis the amount of all costs, fees and expenses {including legal fees and stamp duties)
fogether with any associated VAT incurred by Santander in connaction with the enforcement of
or the preservation of any rights under this Deed and proceedings instiluted by or against
Santander as a congsquence of taking or holding this Deed or enforcing these rights.

Infgrest on lale paymenis

if the Chargor fails to pay any amount payable by it under this Deed on its due date, inferest
shall accrue on the overdue amount from the due date up o the date of actual payment (both
before and afler judgment) at the rale and manner as set out in the undedying facility
agreement. Any interest aceruing under this clause 24.3 shall be immediately payable by the
Chargor on demand by Santander.

Governing law

This Deed and any non-coniractual obligations arising out of or in connection with it shall be
govarned by, and construed in accordance with, the law of England.

Enforcement
Jurisdiction of English courts

(=) The courls of England have exclusive jurisdiction to setlie any dispute arlsing out of or
in connection with this Deed (including a dispule relating o the existence, validity or
termination of this Desd or any non-contractual obligation arising out of or in connection
with this Deed (Dispute).

(b} The parties to this Deed agree that the courts of England are the most appropriate and
convenient courls to settle Disputes and accardingly no party to this Deed will argue to
the conirary.

{c} This clause 26 is for the benefit of Santander. As a resull, Santander shall not be
preventad from faking proceedings relating to a Dispute in any other courts with
jurisdiction. To the extent allowed by law, Santander may take concurrent proceedings
in any number of jurisdictions.

Bervice of process

The Chel Procedure Rules regarding service and desmed service will not apply to any letter or
other communication nolifying a ciaim or serving legal procesdings under or in connection with
this Deed, which shall instead be served in accordance with this clause 26.2. Any lefter or other
communication notifying a claim or serving legal proceedings under or in connaclion with this
Deed may not be made by way of fax and must be made pursuant io clause 18 (Notices),

This Deed has been entered inlo as 2 deed on the date given at the beginning of this Dead.
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Bchedule 1
Fropariies

Registered Land

Chargor Address or property description Title
fiumber

Chestinut &6 Lansdowne Place, Hove, BMN3 1FG 5X24084

Deveiopment Co

Limited

Unregisterad Land
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Schedule 2
Relevant Agresmants

intentionally ieft blank
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Schedule 3

Hent Acoount(s)
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Acvount number Sort code

Account bank Designation

ST 8418710878
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Schedule 4
Relevant Agreements {other than Ococupational Leasas)

Part 1 - Form of notice of assignment

To: %
Dated: #
Dear Sirs

The agreement described in the attached schedule (the Agreement)

We heraby notify vou that we have assigned to Santander as security trustee for itself and certain other
persons (Santander) all our right, title and interest in and fo the Agreement {including all monies
payable under the Agresmant}.

We: hereby irrevocably and unconditionally authorise and instruct you:

1 without notice or reference to or further authority from us and without enquiring a3 b the
justification or the validity of those instructions, 1o comply only with any instructions from time
to time recsived by vou from Saniander relating to the Agreement; and

2 o pay all sums payable by you under the Agreement dirsctly 1o our account at:
Bank: %
Account number: #
Sort code: %

{the Account ) or such other account as Sanlander may specify from time to time.

We remain liahle o perform sll our obligations under the Agreement and Santander is under no
obligation of any kind whatsoever under the Agresment nor under any lisbility whatsoever in the event
of any feilure by us to perforn our obligations under the Agresment,

Please sign and retum the acknowledgament altached to one enclosed copy of this notice to Santander
and the other copy to us,

The provisions of this notice (and any non-confraciual obligations arising out of or in connaclion with it}
are govemned by English law.

Yours faithiully

for and on behalf of
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Schedule
{Description of Agresment]

[Atiach form of acknowladgment]
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Part 2 - Form of ackaowledgement

Tos Santander UK plc
Securities Team
&th South Admin
Hridle Road

Bootle

Mersaysids
L30 4GB

Te: [name of Chargor] (Chargor)
faddross]

Datad: +

We acknowledge receipt of the notice of assignment {Metice) of which the enciosed is a duplicats.
Terms dofined in the Notice shall have the same meaning when used in this acknowledgement. We

confirm that

(@)

(o)
{c}

()

{e)

M

(9

The provisions

we will not agree to any amendment, waiver or release of any provision of the
Agresment without the prior written consent of Santander;

we shall acl in accordance with the MNotica;

the Chargor will remain lisble to perform all its obligations under the Agreemeant and
Santander is under no obligation of any kind whataoever under the Agresment nor
under any liability whalscever in the avent of any failure by the Chargor to perform iis
obligations under the Agreement,

no breach or default on the part of the Chargor of any of the terms of such Agreement
will be deemed io have ccourred unless we have given notice of such breach to
Santander specifying how to make good such breach;

we have made all necessary arrangemeants for all future payments payable under such
Agreemant to be made inlo the Account;

as at the date of this acknowledgement we have not received any notice of assignment
or charge of the Chargor's interest in the Agresment 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 exercized or sttempled (o exercise any right of sat-off, counterclaim or other
right relating to the Agresment.

of this acknowledgement (and any non-contractual obligations arising out of or in

connaction with it} are governed by English law.

For and on behalf of

[Counterparty]

10-857 TR 19816110878

¥
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Schedule 5
Cecupstional Leasos

Part 1 - Form of notice of assignment

To: %
Dated: &
Dear Sirs

The lsase describad in the attached scheduls (the Lease)

We hereby notify you that we have assigned to Santander as security trustee for itself and certain other
persons (Santander) all our right, title and interest in and to the Lease (including all rents! income and
other monies payabie under the Leass).

We hereby irrevocably and unconditionally authorise and instruct you:

1 without notice or reference to or further authority from us and without enquiring as to the
justification or the validity of those instructions, o comply only with any instructions from time
to time received by vou from Santander relating to the Lease; and

2 o pay all sums payable by you under the Lease directly o our account at
Bank: ]
Account number: @
Sort code: *

{the Rent Account ) or such other account as Santander may specify from time o time.

We remain liable to perform sl our obligations [as landiord] under the Lease and Santander is under
no obligation of any kind whatsoever under the Lease nor under any liability whatsoever in the event of
any failure by us to perform our obligations under the Lease.

Please sign and return the acknowledgement aitached lo one enclosed copy of this nolice to Santander
and the other copy to us.

The provisions of this notice (and any nen-contractual ohligations arising out of or in connection with &)
are governad by English law,

Yours faithfully

for and on behalf of

-7 TS 155018110878 2&
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Schedule
[Description of Lease]

[Attach form of acknowlsdgmeni]

10-887 751504181 10878 29
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Part 2 - Form of acknowledgement

To: Santander UK ple
Securities Team
&th South Admin
Bridie Road

Bootls

Merseyside
L30 438

Tox [name of Chargor] (Chargor)
[address]

Dated:

YWe 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:

{a)

{b)
{c)

{d)

(e}

(g

The provisions

we will not agree to eny amendment, waiver or release of any provision of the Lease
without the prior written consent of Santander,;

we shall act in accordance with the Rotice:

the Chargor will remain liable to perform ail its obligations under the Lease and
Santander is under no obligation of any kind whatsoever under the Lease nor under
ary liability whatsosver in the event of any failure by the Chargor to pesform ils
obligations under the Lease;

no breach or default on the part of the Chargor of any of the terms of such Lease will
be deemed to have ocourrad unless we have given notice of such breach to Santander
specifying how to make good such breach;

we have made all necessary arrangemants for all future payments payable under such
Laase to be made into the Rent Account;

as at the date of this acknowladgement we have not recaived any notice of assignment
or charge of the Chargor's interest In the Lease in favour of any other person; and

we do not have and have not claimed or exercised any right or olaim against the
Chargor or exercised or stiemplied to exarcise any right of set-off, counterciaim or other
right refating to the Leass.

of this acknowledgement (and any non-contractual obligations arising out of or in

connection with it} are governad by English law.

For and on behalf of

[Tenant]

O-B8F 71 ST 10878

30
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Schedule &
insurance Policies

Part 1 = Form of notice of assignment

To: [e]
Dated: %
Dear Sirs

The insurance policles described in the attached scheduls {insurance Policies)

We hereby nolify you that we have assigned to Santander UK plc as secyrity rustee for itself and cerlain
other persons (Santander) all our right, title and interest in and to the insurance Policies.

We hereby frrevocably and unconditionally authorise and instruct you:

1 without notice or reference fo or further authority from us and withou! enguiring as to the
justification or the validity of those instructions, to comply only with any instructions from time
{0 time received by you from Santander relating to the Insurance Policles {or any of them); and

p to pay ali sums payable by you under the Insurance Policies {or any of them) direclly to
Santandar at:
Bank: %
Account number: L
Sort code: %

or such other account as Santander may specify from time to time,

Plesse sign and return the acknowledgement attached to one enclosed copy of this nolice to Santander
and the other copy to us.

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

Yours faithfully

for and on behalf of
%

10-BETFE1S-BAG1 10578 31
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Scheduls
Drate of policy Insurad Baolicy type Policy number
L & L L]

[Aftach form of acknovwledgmend]

10-887FG1S-EWE110.978 32
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Part 2 - Form of acknowledgemaent

To: Santander UK ple
Securities Team
8ih South Admin
Bridle Road

Bootls

Mersayside
L30 4GB

Ten [name of Chargorn! {Ghargor)
{address]

Dated: »

We acknowledge raceipt of the notice of assignment (Motica) of which the above is 3 duplicate. Terms
defined in the Notice shall have the same meaning when used in this acknowlsdgement. We confirm

that:

{a)

(b}

{c}

(e}

{e}

n

The provisions

there has been no amendment, walver or release of any rights or interests in any
insurance Puolicy sinca the date of such policy,

we havae noled Santander's interest as mortgages and first loss payes on sach
Insurance Policy;

wa will not agree to any amendment, waiver or release of any provision of any
Insurance Policy without the prior wriitten consent of Santander,

we shall act in accordance with the Notice:

as at the date of this acknowlsdgement we have naot received any notice of assignment
or charge of the Chargor's interest in any Insurance Policy or the procseds of any
insurance Policy in favour of any other person; and

wa do not have and have not claimed or exercised any right or claim against the
Chargor or exercised or attempted lo exercise any right of set-off, counterclaim or other
right relating o any Insurance Policy.

of this acknowledgement (and any noncontractual obligations arising out of or in

connection with it) are govemead by English law.

For and on behalf of

imsurance company]

AG-BETTHI BB 61 10878

33
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Schedule 7
Rent Accounts

Part 1 - Form of notice of charge

Ta: [insert nams and address of account holding instifution]
Dated: &
Dear Sirs
Account number: & {Rent Account)
Sort code: &
Account holder: ¢

We hereby notify you that we have charged by way of first fixed charge to Santander UK plc as security
frustes for itself and certain other persons (Santander) all our right, title and interest in and to the
monies from time o time standing to the credit of the Rent Account,

We hereby irevocably and unconditionally authorise and instruct vouw:

1 to hold all manies from time {o time standing to the credit of the Rent Account to the order of
Santander and accordingly to pay all or any part of those monies to Bantander {or as it may
direct} promptly following receipt of writen instructions from Santander o that effect; and

2 to disciose to Santander such information relating to us and the Rent Account as Santander
ey from time to time request you to provide.

We also advise you that:

{a) wa may notf withdraw any monies from the Rent Account without first having obtained
the prior wrilten consent of Santander; and

b the provisions of this notice may only be revoked or varied with the prior written consent
of Santander,

Please sign and retumn the acknowledgement atlached to one enclosed copy of this notice to Santander
and the other copy to us.

Tha provisions of this notice {and any non-contractual obligations arising out of ¥ or in connaction with
it} are governed by English law.

Yours Taithfully

for and on behalf of
& Limited

[AHach formn of acknowladgment]

0-BETFO A E1087R 34
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Part 2 - Form of acknowledgemant

Tor Santander UK pic
2 Triton Square
Regent's Place
London
NW1 3AN

Ta: [name of Chargos] {Chargorn)
[address]
Dated: %

We acknowladge receipt of the notice of charge (Motice) of which the above is a duplicate. Terms
defined in the Notice shall have the same meaning when used in this acknowledgemesnt.

We confirm that:

1 we shall act in accordance with the Notice;

2 as at the dale of this scknowledgement we have not recsived any notice of assignment or
charge or other security over the Chargor's interest in the Rent Account in favour of any other
person; and

3 we will not exercise any night of combination of accounts, set-off or len over any monies

standing 1o the credit of the Rent Account,

The pravisions of this acknowledgemant {and any non-contractual obligations ariging out of or in
conngction with i) are governed by English law.

For and on behalf of
[account holding institution}

10-8G7 781801 5110878 35
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SIGNATURES TO THE DEED
Chargor
Executed as a deed by 3
The Chargor ]
acting by a director in the presence of 1 Dhrector

Signatre of Winess

%;ﬁ»tig"% Eﬂnnw B
(!N BLOCK CAPITALS)

A g .. Dean Wilson LLB
AIESE wovre "Hidgetand :icuse,fai %?kam
Tal: 09273 248200
..................................... AT e R

Director's Resoclution

| hersby certify that the acceptance of, and entry into, this Deed was approved by a resclution of the
sole director of the Chargor properly passed on.......... 5858 2w/ e AOER

Date i%{,ﬁfﬁfﬁu&@

Sign .o ARirecton

10-BB7THI6-N161 10-578 3g
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Santander

Signed by

duly authorised
for and on behalf of
Santander UK plc

I0-EEFTEIR- 8110878 3?



