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Details of Charge

Date of creation:  30/04/2020
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Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.
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DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: SCHOFIELD SWEENEY LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4190206

Charge code: 0419 0206 0011

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 30th April 2020 and created by SPA HOLDINGS
(WAKEFIELD) LTD. was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 1st May 2020 .

Given at Companies House, Cardiff on 4th May 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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ThisDeedismadeon B PenL 2020
Between - o
. ST LA = =
(1) SPA Holdings (Wakefield) kimited (registered in England with number 04190206) whose
registered office is at 214 Bridge Road, Horbury Bridge, Wakefigld, WF4 SPP {Chargor), and

{2 : Santander UK plc {registered in Engiand with number 2294747} whose registerad office is at |
- 2 Triton Square, Regent's Place, London NW1 3AN as security trustee for each of itself and
each Securad Party {Santander, which expression shall include iis successors in title, assigns
and transferess).
it is agreed
] Definitions and interpretation .
4 . Deflnitions
. Inthis Deed:
Affiliate means, in relation to a person, a Subsidiary of that person, & Hé!din'g Com'pany ofthat
~ person or any other Subsidiary of that Holding Company, in each case, from time to time '

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

Event of Default means any event of default (howsoever defined) under any Finance
Document and any failure by the Chargor to satisfy any demand for payment under any Finance
" Document

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

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

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

1A 1386 means the Insoivency Act 1986
Insurance Policies means all pelicies of insurance present and futiire 'reléting to the Secured - o
" Assels in which the Chargor has an inferest {other than policies in respect of third parly liability)

together with all monies payable in respect of those policies

LPA 1925 means the Law of Property Act 1925

' Y FORM OF GHARGE FILED AT HM LAND REGISTRY UNDER REFERENCE MD1551A

o MRRGTTEIRAVENDGTE



or licence to which a Secured Property may be subject from lime {o time
- Properties mean the properties listed in schedule 1 (Properiies)

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

| Relevant Agreement means:
{a) each Occupational Leaée g
(b) o any guarantas of Rental income contained in, or relating to; any OCcupatio'nai Lease

o {c} each other agreement designated 2s a Relevant Agreement by Santander and the -
- Chargor in writing whether pursuant to schedule 2 {Relevant Agreemants) or otherwise

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

Rental Income means the aggregate of all amounts paid or payable to or for the account of . .
. the Chargor in connection with the letting, licence or grant of other right or use or occupation of
- any part of any Secured Property

Secured Assets means all of the assets and undertaking of the Chargor the subject of any
* securily created by, under or supplamental to, this Deed in favour of Santander

Secured Liabilities means all monies and liabilities now or afler the date of this Deed due,
- owing or incurred by the Charger to any Secured Party whatsoever, in any manner and inany .
- currency or currencies and whether present or future, aciual or contingent, whether incurred -
solely or jointly with any other person and whether as principal or surely, together with all
interest accruing on such monies and liabilities and all costs, charges and expenses incurred
by any Secured Party, except for any cbiigation which, if it were included here, would constitute
unlawiut financisl assistance, or its equivalent in any other jurisdiction

Secured Party means Santander and each of its Affiliales
" Secured Property means at any fime the Properties and all other freehold, leasehold or

commonhold property which is subject to any sacurity created by, under or supplemenial 1o this .
" Deed

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 Liabilities have besn irrevocably and
unconditionally sailsfied in full and all facilities made avallable by any Secured Pary o the

Chargor have been cancelled

Subsidiary means a subsidiary undertaking within the meaning of section 1162 of the
Companies Act 2006

VAT means value added tax at the rate in force for the time being
1.2 - Administration
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Any reference in this Deed, or any other Finance Document entered into under or in connection
“with it, o

{a) 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 -
fioating charge in respact of the Chargor's assels) or 22 {by the Chargor or the directors
of the Chargor} of Schadule B1 to the 1A 1986 or any steps taken toward such order or
appointment; or

(b} - 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 -
.. Bchedule B to the JA 19586, appointing an administrator under paragraph 14 or 22 of
that Schedule, or giving notice under paragraph 15 or 28 of that Schedule of intention
o appoint an adminisirator or any steps taken towards such application or notice.

1.3 interpretation
' {a) Unless a contrary indicaﬁon 'appearsi, a reference in this Deed to:
N () Santander, any Affiliate of Santander, any Secured Parly, the 'C'ha?rgor, o any S

other person shall be construed so as to include fis successors in tifle, '
permittad assigns and permitted transferees and, in the case of Santander,
any person for the time being appointed as security trustee for the Secured
Parties;

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

(i) a Finance Document or any other agreement or instrument is a reference to '
that Finance Document or other agrgement or instrument as amended,
. novated, supplemented or restated (however fundamentally) or replaced,

(iv) a person inciudes any individual person, firm, company, corporation, -
. govemment, state or agency of a slate or any association, trust, joint venture, |
consoriium or partnership (whether or not having separate legal personality) or
" any other entity or body of any description;

(v} a regulation includes any regulation, rule, 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 to which it applies customarily
comply) of any governmental, intergovernmental or supranational body,
agency, department or of any regulstory, seli-reguiatory or other authority or
organisation; '

{vi{ - 2 provision of law is a reference to a provision of any treaty, legislation, -
regulation, decree, order or by-law and any secondary legisiation enacted
. under a power given by that provision, as amended, applied or re-enacted or
} replaced (whether with or without modification) whether before, on or afler the
date of this Deed;
- (vii)  atime of day is a reference to London time; and -

{viil} - dispose includes any sale, lease, licence, transfer or loan.
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{b) Clause and schedule headings are for ease of reference only.
{c) ' ~ Any word importing the singular shall include the plural and vice versa.. S

~{d) . An Event of Default is continuing if it has not been waived to the satisfaction of
E - Santander.

'(e) . A term defined in this Deed has the same meaning when used in any nolices,
~acknowledgements or other documents issued under or in connection with this Dead. '

' ‘2 Covenant to pay

The Chargor covanants with Santander {o pay and discharge the Secured Liabilities when they
become due for payment and discharge, '
3% Charging provisions
31 General
" All securily created by the Chargor under this Deed is a continuing security for the payment
" and discharge of the Secured Liabilities, is granied with full title guarantee in respect of all the
right, title and interest (i any}, present and future, of the Chargor in and {6 the relevant Securad
" Asset and is granted in favour of Santander as securlty trustee for itself and each Secured
Parly,
42 . First légal mortgages

The Chargor charges by Way of first legal rriortgége'thﬁe‘ Pro}jenies and all buﬂdings and all
Fixtures on each of the Properties.

33 Assignments

(@) The Chargor assigns: -

£ the Relevani Agréemants;' _
O &l Rental Income and all other sums payéb!e under any Occu@paﬁonai' Lea's'e';
" and

(iii) the Insurance Policies.

(b} . - The Chargor shall remain liable to perform all its obiigatidhs under each Relevant
" Agreernent and each Insurance Policy.

‘3.4 First fixed charges
o " The Chargor charges bylway of first fixed charge: o .

{a} all inferests and estates in any freehold, leasehold or commonhold property now or
- subsequently owned by it {(other than any freehold, leasehold or commonheld properly
. effectively charged by way of legal morigage under clause 3.2) and, in each case, all
* buildings and Fixtures on each such property,

{b) the proceeds of sale of the Secured Property and all icences to enter on or Use any
~ Secured Property;
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Property,
(@) ~ all monies from time to time standing to the credit of each Rent Account: and

{2) . o the extent that any assignment in clause 3.3 is ineffective as an assignment, the
. assets referred to in that clause.

35  Small company moratorium

If the Chargor is an eligible company within the meaning of paragraphs 2 o 4 (inclusive) of
Schedule A1 to the 1A 1988, than the oblaining of a moratorium, including any preliminary

" decision, or investigation in terms of paragraph 43 to Schedule A1 of the 1A 1986 shail not
cause any floating charge created by this Deed to crystallise into a fixed charge, nor cause '

" restrictions which would not otherwise apply to be imposed on the disposal of its properiy and -
assets by the Chargor,

4. - Megative pledge

41 The Chargor shall not (without the prior written consent of Santander) create or permit to subsist - '_ :
-~ any security over any of the Secured Assels.

42 . The Chargor shall not:

{a) sell, transfer or otherwise dispose of ahy of the Secured Assets on terms whereby they -
are or may be leased to or re-acquired by the Chargor or any Affiliate of the Chargor;,
or

Ab)  enterinto any other preferential arrangement having a similar effect,

in circumstances where the arrangement or transaction is entered into primarily as a method of
raising finance or of financing the acquisition of an assetl.

§ - Restrictions on disposals

. Except as expressly permitted under any Finance Document, the Chargor shall not (without the

prior written consent of Santander) 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 any Secured Assels,

6 Further assurance

61  The Chargor shall promptly do all such acts and execute afi such documents (including, without
limitstion, any assignment, transfer, conveyance, assurance, morigage, charge, notice and
- instruction) as Santander may specify (and in such form as Santander may require) in favour -
of Santander or its nominga(s) (o:

{a) create, perfect, protect and maintain the security created or intended to be created
under or evidenced by this Deed or for the exarcise of any rights, powers and remedias
of Santander provided by or pursuant to this Deed or by law,

(b - to confer on Santander security over any property and assets of the Chargor located in -
- any jurisdiction equivalent or similar to the security intended to be conferred by or
- pursuant to this Deed; and/or
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{c) {if an Event of Default is continuing) to facilitate the realisation of the assets which are, .
or are intendad to be, the subject of the security created by or under this Desd,

6.2 Any document required to be executed by the Chargor under this clause & will be prepared at
" the cost of the Chargor. '

7 Land Registry
7.4 Application for restriction

- (a) If title to the Secured Property is of is to be registered at the Land Registry and in
.. respect of any other registered titles against which the security created by this Deed
- may be registered, The Chargor applies to the Land Registrar for a restriction on the
following terms being entered into on the Register of Tille at the Land Regisiry:

~ *No disposition of the registered estate by the proprietor of the registered estate is to
" be registered without a wiitten consent signed by the proprietor for the time being of
the charge dated [ 225 -1y 20700 | in favour of Santander UK ple referred fo in the .
charges register (Standard Form P)",

{b}  The Chargor confirms that so far as any of the Secured Property is unregistered, such .
- tand is not affected by any disclosable ovemiding interests within the meaning of the
* Land Registration Act 2002 or the Land Registration Rules 2003

72 Tacking and further advances

- If Secured Parties 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 made for
securing such further advances. Each Secured Party and the Chargor by this Deed conseni to -
an application being made 1o the Chief Land Registrar {0 enter a nole of such obligation or -

" agreement on the register of title to all present and future registerad property of the Chargor B

" {and any unregistered properties subject to compulsory first registration at the date of this
Deead).

7.3 Future property ..

“If the Chargor acquires (or intends to acquire) any freehald or leasehold or other interest in
property after the date of this Deed it must:

“k(a)  notify Santander immediately of such acquisition o its intention to acquire such
property,
(b) - immediately on request by Santander and at the cost of the Chargor, exscute and

. deliver to Santander, 2 legal morigage in favour of Santander (as security trustes for ~
.. itself and each Secured Party) of such property in such form as Santander may require; -

{c) - obtain such consents as are required for the security referred to in this clause 7.3;
(d) . if the title to such freehold or leasehold property is registered at the Land registry or
- required to be so registered, to give the Land Regisiry written notice of the security;

- and

{e) . if applicable, ensure that the security is corractly noted in the register of title agains{-
that title at the Land Regisiry.
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. .81 Relevant Agreements

{a) immediately upon request by Santander, the Chargor shall give notice in the form
specified in part 7 (Form of notice of assignment) of schedule 4 1o sach counterparty
to each Relevant Agreement other than an Occupational Lease (including, for the
avoidance of doubt, any Relevant Agreement coming into existence afler the date of
this Deed) that the Chargor has assigned to Santander all its right, title and interestin
the Relevant Agreement:

{b) The Chargor shall use raasonable endeavours to procure that the recipient of each
such notice acknowledges that notice in substantiaily the form specified in part 2 (Form
. of acknowledgement} of schedule 4 within 5 Business Days of that notice being given.

82 ' Rental Income

{a) immediately upon request by Santander, the Chargor shall give notice in the form
specified in part 1 (Form of notice of assignment} of scheduie 5 to each tenant under -
" sach Occupational Lease (including, for the avoidance of doubt, any Occupational *
Laase coming into existence after the dats of this Deed) that the Chargor has assigned
~ to Santander all its right, title and interest in the Rental Income and other monies
.. payable under that Occupational Lease.

. (b) - 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 5 within 5§ Business Days of that notice baing given.

.83 insurance Policies

{a) immediately upon request by Santander, the Chargor shall give notice in the form
specified in part 1 {Form of notice of assignmaent) of schedule & to each insurer under
- each insurance Policy {including, for the avoidance of doubt, any Insurance Policy
" coming into existence after the date of this Deed) that the Chargor has assigned to
- Santander all its right, title and interest in that insurance Policy.

o -'(b') The Chargor shall use reasonable endeavowrs o procure thal the reciplent of each
such notice acknowledges that notice in substantially the form specified in pari 2 (Form
of acknowladgement) of schedule & within § Business Days of that notice being given.

8.4 Rent Accounts

{a@) immediately upon request by Santander, the Chargor shall give notice in the form
- specified in part 1 (Form of notice of charge) of schedule 7 to the financial institution at '
which sach Rent Account is held (including, for the avoidance of doubt, any Rent _
- Account openad after the date of this Dead) that the Chargor has created 2 fixed charge
over the balance standing to the credit of that Rent Account.

(b} | The Chargor shall use reasonable endeavours to procure that the recipient of each
. such notice acknowledgas that notice in substantially the form specified in part 2 (Form
 of acknowledgment) of schedule 7 within 5 Business Days of that notice being given.

: S Uﬁdferéakings
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8.1 Real property
(a)  Access

1t will allow Santander and such person or persons as Santander nominates to enter
" on any part of the Secured Property.

- '{b) L Repair
() Ishallkeep the Secured Property in good and substantial repair and condition - -
" and decorative order.
(i) - It shall repair any defect or damage t¢ any of the Secured Property promptly _

- and if it fails to do so Santander may, but shall not be obliged to, do so.
. ey P'lahn'i.ng

it shall not do or allow to be done or fail to do anything which may infringe or contravene '
any statute or reguiation goveming or controling the use or development of the
Secured Property, nor apply for planning permission.

'(d}' ' Planning directions

(i Within 5 Business Days of receipt by it of any notice or order {Direction) served
- on or issusd to it by any local or other authorily in respect of any part of the
" Secured Property, it shall give full particulars of the Direction to Santanderand,
 if requested to do so by Santander, producs the Direction or a copy of it to . .
Santander,

{u} It shall advise Santander of all steps taken or proposed to be taksn by it from
- fime to time to comply with the terms of the Dirsction and shall take all
necessary steps to comply with the Dirsction,

i it shall at the request of Santander (but at the cost of the Chargor) make or join
' with Santander in making such objections, repraseniations against, appealing
. against or in respect of any proposal contained in the Direction as Santander
- shall deem necessary or desirable in order to protect Santander's interests.

(@) 'Deveio'pment
It shall not, without Santander's prior written consent, carry out any development on N
. any part of the Secured Property nor change the use of any part of the Secured
- Property.
) Depositof title deeds

it shall deposit with Santandér alf deeds and documents of fitle relating to the Secured
- Property.

- g Qutgoings
it will punctually pay and indemnify Santander and any Receiver against all present

a and future rents, rates, taxes, assessments and outgoings of whatsoaver nature .
© - {CEATTSISBIG110-6TE 8



------------ imposed on or payable in respect of the Secured Property or any part of it or payable '
by the owner or occupier of it

-{hy Investigation of title
On reques! by Santandar, it shall gréni Séntander or its advisers '(at the cost of'the”
Chargor) all facilities within its power to enable Santander or its advisers or delegates

o cary out such invastigations of title to and enguiries into the Secursd Property or
other Secured Assels as may be carried out by a prudent mortgagee or chargee.

Wy Overriding interests
it shalt not, without the prior written consent of Santander, enter into any onerous or
- restrictive obligations affecting the whole or any part of any Secured Property or create

or penmil to arise any overriding interest, easement or right whatever in or over the
whole or any pant of any Secured Proparly.

B2 Leaées

{=) Leaze and covenant compliance

It shall:
W perform all its cbligations, covenants and stipulations contained in any lease
: or agreemant for lease under which it holds an interest in a Secured Property
- ar to which any of the Secured Property is subject;
(it propery perform (and indemnify Santander and each Receiver for any breach

. of) any covenants and stipulations of whatsoever nature affecting any of the
Secured Property;

© i) not make any election or take any other action so as to aller 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
- section 17(2) of the Landlord and Tenant {Covenants) Act 19885 or on any
" guarantor of any such former tenant under seclion 17(3) of that act; and

_ {v) - immediately notify Santander of any notice received by it under section 146 of
the LPA 1825 or any proceedings commenced or steps taken against it for the
forfeiture of any lease under which &t holds an interest in a Secured Property.

R {b} Mo variation io lease
It shall not without the pri'or'written consent of Santander alter or'va'z'y or sgree to after
- or vary the terms of any lease under which it holds any Securad Property or any lease -
. to which any Secured Propsrly is subject.
ich po surrender or termination
It shall not surrender or otherwise terminate any lease under which it holds a Seciired

B Proparty or terminate, forfeit or accept a surrender of any lease to which any Secured -
~ Property is subject.
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~ It shall use rezsonabie endeavours to procure that each ténant under an Oi;c’upaticna{ '
Lease complies with the terms of that Occupstional Lease in a proper and timely
manner.

{e)  Leaseor right to occupy -
It will not without the prior written consent of Santander:

_ (D) grant any lease or tenancy or exercise any ather power of leasing of the whole
" or par of any Secured Property, or

{ii) . - grant any person any contractual licence or the right to occupy any Secured '
. Property or part with possession of it.

{H -  Forfeiture

it shall not do or permit anything which may render any lease or agreement for lease B
" under which it holds an interest in a Secured Property, or to which the Secured Property
- 5 subject, liable to forfaiture or otherwise determinable. '

9.3  Insurance

(a) it shall keep its business and assets insured at all times with reputable insurers in a
form and amount and against such risks {including insurance for any environmental =
risks) as Santander considers a prudent company carrying on the same or subsiantially - '
similar business as the Chargor would effect.

b - Itshall pay ali premiums by their due date for payment and do all other things necessary | _
.o keep all of the policies of insurance in which it has an interest in full force and effect,

" {c) . it shali not do or permit to be done anything to render the insurance void or voidable

{dy  Where required in writing by Santander, it shall ensure that:

{H
- {A) - Santander is named as composite insured in respect of its owh
o separate insurable inlerest under each policy of insurance (other than
public liability and third party labilily insurances where clause .
© 2. HdNIB) shall apply) maintained by it or any person on its behalfin
- accordance with clause 8.3(a) but without Santander having any
liability for any premium in relation to such policy of insurance;
'(B)' | in respect of public liability or third party Liability insurances the name .
. of Santander be noted on each policy of insurance as morigagee; and
(. gach policy of insurance shali contain a standard morigagee clause whereby, .
. among other things, the insurance shall not be vitiated or avoided as againsta -
morigagee notwithstanding that it could otherwise be so against the Chargor,
{e} . it shall ensure (save where Santander agrees otherwise in writing) that each policy of

- insurance shall contain a provision to the effect that the insurance shall not be
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insurer first giving to Santander not less than 10 Business Days’ wrilten notice.

(f . If the Chargor shall be in default of effecting of maintaining insurances or in producing
' any such policy or receipt to Santander on demand, Santander may take out or renew
such insurances in any sum which Santander may think expedient and all monies -
- expended and costs incurred by Santander under this provision shall be for the account
* of the Chargor.

(g Subject to any statutory or contractual restriction arising before the date of this Deed,
' at the option of Santander, any proceeds of insurance shall be applied towards the
repayment of the Securad Liahilities,

(R} Subjectto clause 9.3(g) above with the prior written consent of Santander, all proce’ed’é -
" of insurance shall be applied fowards replacing or reinstating the property in respectof
 which the procesds are receivad.

{ It shall procure that there is given to Santander copies of the insurances in which it has
an interest, and such other information in connection with them as Santander may
- reasonably require. & will notify Santander in writing of ali renewals, material variations

and cancellations of policies made or, to its knowledge, threatened or panding.

94 ' - Un!esé agreed otherwise in writing by Santander, it must procure that the policies of insurance
- gomply with the foliowing requirements;

{a) each such policy must contain:

] a non-invalidation and non-vitiation clause under which the policy will not be. - '
vitizled or avoided as agsinst any insured parly as a result of any
circumstances beyond the control of that insuwed party or any -
misrepreseniation, non-disclosure, or breach of any policy term or condition,

" on the part of any insured party or any agent of any Insured party;

(1) - a waiver of the rights of subrogation of the insurer as against the Chargof, o
- Santander and the tenants of any Secured Property; and

' (i) - aloss payee clause in such terms as Santander may reasonably require in
. respect of insurance claim payments otherwise payabie to the Chargor;

(b) . 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 )
zancel any policy of insurance, to treat it a5 avolded in whole or in part, to treat il as
expired due o non-payment of premium or otherwise decline any valid claim under i

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

: (d) the Chargor must be free to assign all amounts payable to it under each of its policies - '
- of insurance and all its rights in connection with those amounts in favour of Santander,

95 - It must use ali reasonable endeavours to ensure that Santander receives copies of the policies - -
of insurance, receipts for the payment of premiums for those policies and any informalion In
- connection with those policies and claims under them which Santander may reasonably require.
. 98 . it must promplly notify Santander of:
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{p) - any amendment, supplement, extension, termination, avoidance or cancellation of any
- of the policies of insurance mads or, to its knowledge, thraatened or pending;

ey ~any claim, and any actual or threatened refusal of any claim, under any of the policies '
of insurance; and

(ci) _any event or circumstance which has led or may lead to a breach by the Chargor of
: - any term of this ciause.

87 Itmust
(a) comply with the terms of the policies of insurance: |

{b) - - not do or permit anything to be done which may make void or voidable any' of the |
- policies of insurance;

(¢}~ comply with all reasonable rigk improvement requirements of its insurers;

_ (d)' ~ensure that each premium for the policies of insurance is paid promptly and'in a'ny
avent prior io the commencement of the period of insurance for which that premium is -
payable; and

N (e)"_ - ensure that all other things necessary are done so as to keep each of the policies of '

. insurance in force.
9.8  General

it shall not do or cause or permit to be done anytﬁing which méy in any way materially
depreciate, jecpardise or otherwise prejudice the value to Santander or any other Secured
Party of the security created by or under this Deed.

40 Power to remedy

101 if the Chargor fails to comply with any of the undertakings set out in clause QI(Undertakéngsa it
~ shall allow and irrevocably authorises Santander and/or such persons as it shall nominate to
" take such action on its behalf as shall be necessary to ensure that it complies with those
- undertakings.

. 10.2  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 agenis and confractors to
enter on the Secured Property, to comply with or obiect 1o any notice served on the Chargor
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 term 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 Lo in this clause 10,

1 Security power of attormey

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

42 _ Enforcement of security
12.1  When security is enforceable. )

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

' 12'.2'. " Acts of enforcement

Saniander may, at its abéblute dis¢reticn, at' any time after the security created by or under this
Deed is enforceable;

(=) enforce all or any part of the security created by or under this Deed in any manner =t :
sess fit;

{b) exercise its rights and powers conferrad tipon morigagees by the LPA 1925, as varied
and extended by this Deed, and rights and powers conferred on a Receiver by this
Ceed, whather or not it has {aken possession or appointed a Recelver to any of the
-~ Becured Assals;

{o} X appoint a Receiver to all of any part of the Secured Assels):
(dY - appoint an administrator in respect of the Chargor and take ahy steps to doso, :

(&) . exercise its power of sale under section 101 of the LPA 1925 (as amended by this
Dead); or

(- | . if permitted by law, appoint an administrative receiver in respect of the Chargor.

12.3 - Statutory powers - general

C{a) For the purposes of all poWérs implied by stééute, the Secured Liabilities ars deemed
toc have become due and payable on the dale of this Deed,

{8} Section 103 of the LPA 1925 and section 93 of the LPA 1925 do not apply to the
security constituted by or under this Deed. :

(o) The statutory powers of leasing conferred on Saritander are extended so that, without
" the need o comply with any provision of section 89 or section 100 of the LPA 1925, '
. Bantander is empowered to lease and make agresmenis for lease al a premium or
- otherwise, accept surrenders of leases and grant oplions or vary or reduce any sum -
payable under any leases or tenancy agreements as it may think fit.

{d) - Each Receiver and Santander is entitied to all the rights, powers, privileges and -
- immunities conferred by the LPA 1325 and the 1A {986 on mortgagees and Recelvers.

124  Mortgagee in possession - no liability
Neither Santander nor any Receiver will be liable, by reason of eﬁtering into possession of & | '

~ Secured Asset, to account as mortgagee in possession or for any loss on realisation or for any
. default or omission for which a morigagee in possession might otherwise be liable.
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125 - Redemption of prior morigages -

_ At any time after the security created by or under this Deed has becﬁorﬁé énforceéble, Santander
may, at the sole cost of the Chargor {payable to Santander on demand):

.| recesam any prior form of security over any Secured Asset, and/or -
. (+)] ~ procure the transfer of that security (o itself, andfor

(¢) .- settle and pass the accounts of any prior mortgagee, chargee or encumbrancer which
once so seitled and passed shall be conclusive and binding on the Chargor.

43 Receiver
131 Appointment of Receiver
(a)

() . Atany time after any security created by or under this Deed is enforceable,
© - Santander may appoint 2 Receiver to all or any part of the Becured Assets in
" aecordance with clause 12.2(c) (Acts of enforcement).

iy A any time, if so requesied in writing by the Chargor, without further notice,
. Santander may appoint & Receiver to all or any part of the Secured Assats as '
- if Santander had bacome entitted under the LPA 1825 o exercise the power

_ of sale conferred under thé LPA 1825,

. {b}  Any Receiver appointed under this Deed shall be the agent of the Chargor and the
. Chargor shail be solely responsible for his acts or defaults and for his remuneration
- and lable on any contracts or engagements made or entered inte by him and in no
circumstances whatsoaver shall Santander be in any way responsible for any -
" misconduct, negligence or defaull of the Receiver.

{c}  Where the Chargor is an eligible company within the meaning of paragraphs 2 to 4
: {inclusive) of Schedule A1 1o the A 1988:

{H ghiaining a moratorium; of
@) anything done with a view to obtaining a moratorium including any prefiminary o
decision or invastigation in terms of paragraph 43 of Schedule Af to the 1A
. 1888,

- shall not be grounds for appointment of a Receiver,
13.2  Removal
" Santander may .by written notice remove from time to time a?n'y Receiver appointed by it (subject
o the provisions of section 45 of the 1A 1988 in the case of an administrative receiven) and,

- whenever it may deem appropriate. appoint a new Recelver in the place of any Receiver whose
appointment has terminated.
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13.3  Powers of Receiver -

(@  In addition to those conferred by the LPA 1925 on any Receiver appointed under that . .
o .- Act, each Receiver has, and is entitled to exercise, all of the rights, powers and -~
. discrebions set out in this clause 13.3.

“{hy i there is more than one Receiver holding office at the same time, unless the document -
© appointing him states otherwise, each Receiver may exercise ali of the powers -
"~ conferred on a Receiver under this Deed or under the 1A 1988 individually and to the
exclusion of any other Recelvers.

. {cy | A Receiver of the Chargor has all the rights. powers and discretions of an administrative -
- receiver under the A 19886.

(d) - A Receiver may:
@ inthe name of the Chargor:

(A} do all other acts and things which he may consider expedient for . -
- realising any Sscured Assel; and

(B)" - exercise in relation to any Secured Asset aIl'the powers, authorities
_and things which he would be capable of exarcising if he were iis
abaoiute beneficial owner,; '

iy 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 whatever purpose which he thinks fit. No person iending
. that money need enquire as to the propriety or purpose of the exercise of that

- power or to check the application of any money so raised or borrowad;

{EEE} . cary on the business of the Chargor as he thinks fit and, for the avoidance of . _
- doubt, 2 Receiver may apply for such authorisations as he considers in his
absolute discretion appropriate; '

- {iv}. - setde, adjust, refer to arbitration, compromise and arange any claims, -
" accounts, disputes, questions and demands with or by any perscn whoisor
- claims to be a creditor of the Chargor or relating in any way to any Secured
Asset;

' (v) : " delegate his powers in accordance with clause 14 (Delegation);

(v for the purposes of this Deed, as he thinks appropriate, on behalf of the
' - Chargor or for itself as Receiver, appoint and dischargs managers, officers, _
_ agents, accountanis, servants, workmen and others upon such lerms as to
~ remuneration or otherwise as he may think proper and may discharge any such
" persons appointed by the Chargor; ;

Wiy let any Secured Asset 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 Securad Asseis on any terms which he thinks fit {including the payment of
money to a lessee or tenant on a surrender);
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2 — Direct legal charge (all iand corporate)

------------ {viiiy - bring, prosecute, enforce, defend and abandon all aclions, suils and'_
: proceedings or submit to arbilration or any form of alternative dispule
. resolution in the name of the Chargor in relation to any Securad Asset as he -

- considers expedient;

- {iny -  take immediate possession of, get in and colléct any Secured Asset;
k) - ingach case as he may think fit

) {A) make and effect all repairs and insurances and do all other acts which .
" the Chargor might do in the ordinary conduct of its business be thay
 for the protection or for the improvement of the Secured Assets;

S{By - commence andior complete any building operations on the Secured
Property of other Secured Assetl; and

(C} - apply for and maintain any planning permission, building regulation
" approval of any other permission, consent or licence;

'('xi) - give valid receipts for all monies and exscute ali assurances and things which .
" may be expedient for realising any Secured Assel;

{xif} sell, exchange, convert inic monies and realise any Secured Asset by public
. auction or private contract in any manner and on any terms which he thinks
proper. The consideration for any such transaction may consist of cash,
debenture or other obligations, shares, stock or other valuable consideration
- and any such consideration may be payabie in a fump sum or by instalmenis
- spread over such period as he thinks fit. Fixdures and any plant and machinery
. annexed to any part of the Secured Property may be severed and scld
separately from the properly contzining them without the consent of the
. Chargor;

~(xiii) form a Subsidiary of the Chargor and transfer to that Subsidiary any Secured
Asset;

-{xiv)  without restriction sall, let or lease, or concur in selling, ieiting or leasing, or
. vary the terms of, determine, surrender or accept sumenders of, leases or
tenancies of, or grant options and licences over or otherwise dispose of or deal
_ with, alior any part of the Sacured Assets without being responsible for loss or
damage, and so that any such saie, lzase or disposition may be made for cash
payable by instalments, ioan stock or other debt obligations or for shares or
securities of ancther company or other valuable consideration;

{(xv) ~ form and prcmote, or concur in forming and promoting, a company or
companigs o purchase, leass, licence or otherwise acquire interests in all or
any of the Securad Assels or otherwise, arrange for such companies to irade
or cease {o rade and to purchase, lease, license or otherwise acgquire all or -

any of the Secured Assets on such lerms and conditions whether or not
including payment by instalmenis secured or unsecured as he may think fit;

(X\f'i). redeam any prior security and setile and pass the accounis of the person -
. entitied to the prior security 50 that any accounts so seitled and passed shall
{subject to any manifest eror) be conclusive and binding on the Chargor and
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2 — Diirect tegal charge (all iand comporate)

the money 50 paid shall be de’erﬁed {o be an expense properly incurred by the
" Receiver,
(xvii} purchase or acquire any land and purchase, acquire or grant any interest in or
right over land;

'(xviii')' " implement or continue the development of (and obtain all consents required in
- connection therewith) and/or complete any buildings or structures on, any real
property comprised in the Securad Property and do all acls and things
- incidental to the Secured Property, '

' {xix) . on behalf of the Chargor and without consent of or notice to the Chargor
exercise all the powers confarred on a landiord or a tenant by the Landiord and
Tenants Acts, the Renis Acts and Housing Acts or any other legislation from
time to time in force In any relevant jurisdiction relating to rents or agriculture
in respect of any part of the Secured Property,

oy - make calls conditionally or unconditionaily on the members of the Chargor in
respect of uncalled capilal;

(d)  make, exercise or revoke any value added tax option to tax as he thinks fit;
- ang

(xxily  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 Secured Assels and to use the name of the Chargor for all

" the purposes set out in this clause 13,

3.4 Remuneration
. Santander may from time to time fix the remuneration of any Receiver appointed by it. -
14 | Delegation
- Santander and any Receiver may delegate by power of attorney or in any other manner ali or
- any of the powers, authorities and discretions which are for the time being exercisable by -
- Santander and the Receiver (as appropriale) under this Deed to any person or parsons as it

shall think fit. Any such delsgation may ba made upon such terms and conditions (including
the power to sub-delegate) as Santander and Receiver (as appropriate) may think fit,

.16 . Application of monies

15.1 - Sections 109(6) and (8) (Appointment, powers, remuneration and duties of receiver) of the LPA
18285 shall not apply to a Receiver appointad under this Deed.

15.2  All monies received by Santander or any Receiver under this Deed and applied in discharge of
- the Secured Lisbilitizs shall be applied o the Secured Liabilities in such order as Santander
may determine,

- 153 Santander and any Receiver may place any money received, recovered or realised pursuant
. tothis Deed in an interest bearing suspense account and it may refain the same for such period
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. towards discharge of the Secured Liabilities.
16 - Remedies and walvers

18.1 . No failure to exercise, nor any delay in exercising, on the part of Santander or any Receiver,
- any right or remedy under this Deed shall operaie as a waiver, nor shall any single or parial
- axercise of any right or remedy prevent or restrict any further exercise of that or any otherright -
. grremedy. The rights and remedies provided in this Deed are cumulative and not exclusive of
- any rights or remedies provided by law.

162 - Awaiver 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 for which it is given.

47 Protection of third parties

17.1 - Ne person (including a purchaser) dealing with Santander or a Receiver or its or his agents has -
. an obligation to enquire of Santander, the Receiver or others whether the Secured Liabilities
- have become payable, whethsr any power purporied to be exercised has become exercisable,
" whether any Secured Liabilities or other monies remain outstanding, how any monies paid to
Santander or to the Receiver shall be applied or the status, propriety or validity of the acts of '
" the Receiver or Santander.

472 The receipt of Santander or any Receiver shall be an absolute and a conclusive discharge to a
purchaser and shall relieve him of any obligation to see to the application of any monies paid -
to or by the direction of Santander or any Receiver. '

1?'.3;' y Inclauses 17.1 and 17.2, purchaser includes any person acquiring, for money of monies worth; o
- any lease of, or security over, or any other interest or right whatsoever in relation to, the Secured
. Assets or any of them.

B8 | Maotices

. All 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 9.00am on the second Business Day afer
- posting. A notice from the Chargor o Santander must be addressed to The Manager,
Securities — Business & Corporate Services, Santander UK ple, Area 3A, Ground Floor Ops
" Block, Bridie Road, Bootle, Merseyside 1.30 4GB and will be effective on receipt, If received '
" before 4.00pm on a Business Day, or otherwise on the next Business Day.

18 Assignment

19.1  Santander and each Secured Party may assign or otherwise transfer or deal with all or any of
" lts rights under this Deed or any securily crealed by or under it

19.2 ' The Chargor may not assign or otherwise transfer or deal with all or any of is rights or
" obligations under this Deed in whole or in part or enter into any transaction which would result

“in any of those rights or chiigations passing o another person or something having similar
effect.
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28 Certificates and determinations

Any certification or determination by any Secured Party of a rate or amount is, in the absence -
- of manifest error, conclusive evidence of the matters to which it reiates.

21 Indemnity

 21.1  The Chargor shall promptly indemnify Santander and each other Secured Party and every .
. Receiver and delegate, agent, nominge, attorney or co-trustee appointed by Santander (each
an Indemnified Person) against any cost, Ioss or liability together with any associated VAT
incurred by any of them as a result of:

' {a) the taking, hoiding, protection or enforcement of this Deed;

. (b)  the exercise of any of the rights, powers, discretions and remedies vested in Santander - -
and each Receiver and delegate by the Finance Documenis or by law; and

() 5 any default by the Chargor in the performance of any of the obligations expressed to -
- be assumed by it in the Finance Documents.

"21.2° . The Chargor shall indemnify Santander and each other Secured Party agsinst any and all costs,
losses, liabilities or expenses together with any associated VAT incurred by any of them
- asising (directly or indirectly} out of or in connection with the business or any real property of
" - the Chargor,

: '2'1 3 Santander may indemnify itself out in respect of, and pay and retain, all sums necessary to give
effect to the indemnity in this clause and shall have a lien on this Deed and the procesds of the .
" enforcement of this Deed for all monies payable to i

22 Exclusion of fiability

¢ The Chargor may not take proceedings against any officer, employee or agent of Santanderin -
respect of any claim it might have against Santander or in respect of any act or omission of any L
. kind by that officer, employee or agent in relation to this Deed and any officer, employee or
agent of Santander may rely on this clause. '

23 Miscellaneous

231 A Secured Party may set off any matured, unpaid or any contingent cbligation due to it from
' the Chargor against any obligation (whether or not matured) owed by that Secured Pasty to the '
-+ Chargor, regardiess of the place of payment, booking branch or currency of either obligation,
" If the cbligations are in different currencies, the Secured Party may convert either cbligation at
a market rate of exchange in its usual course of business for the purpose of the set-off. '

232 7 If aterm of this Deed is or becomes illegal, invalid or unenforceable In any jurisdiction, neither
the legality, validity or enforceability of the remaining provisions nor the legality, validity or .~
_ enforceability of such term under the law of any other jurisdiction will in any way be affected or
impaired.

23.3  if Santander believes that any amiount paid by the Chargor or any other person in fespect of

- the Securad Liabilities is capable of being avoided or set aside for any reason, then for the '
purposes of this Deed, such amount shall not ba considered 1o have been paid.
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2 - Direct legai charge (all land corporaie)

.234  Any setliement, discharge or release belwzen 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 person being avoided or set aside or ordered to be refunded or reduced by virtue of any - B
" law relating to bankruptey, insolvency or liquidation or otherwisa,

23.5  If Santander or any Secured Parly receives notice of any other subsequent security or other.
interest affecting any of the Secured Assets 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 nolice to the
- contrary to the Chargor, as from the time of receipt of such notice by Santander, all payments
- made by the Chargor fo Sanfander or any Secured Parly shall be treated as having been
' . credited to a new account of the Chargor and not as having been applied in reduction of the
Secured Liabilities.

- 238 If Santander enforces the security constituted by or under this Deed at a time when no amounts _
' - are due to any Secured Party but at a time when amounts may or will become due, Santander
{or the Receiver) may pay the proceeds of any recoveries effected by it into an interast bearing
suspense account.

237 . The security created by this Deed is continuing security and shall remain in full force and effect .
regardlass of any intermediate payment or discharge by the Chargor or any other person of
- any or the Secured Liabilities. It is in addition to any other security held by any Secured Party
at any time for any of the Securad Liabilities, may be enforced without first having recourse to
.. any other rights of any Secured Party and is not in any way prajudiced by any guarantse or
- security now or subsequently held by any Secured Parly.

238 Unless otherwise stated in any Finance Document, a person who is not a party to this Deed
'  has no rights under the Contracts {Rights of Third Parties) Act 1899 1o enforce or enjoy the
benefit of any term of this Deed or any other document issusd or entered into under or in
 conpection with it.

'23.9  Santander will not be liable for any action taken by it (or any omission to take action) under or -~
- inconnection with this Deed unless direclly caused by its gross negligence or wilful misconduct,
.- Neither Santander nor any Receiver shall be liable in respect of all or any part of the Secured
Asseis or for any loss or damage which arises out of the exercise or the attempted or purported
exercise of, or the failure to exercise any of, their respective powers unless such loss or damage
© is caused by its gross negiigence or wilful acts of default and reckiessness. Neither Santander
- nor any Receiver shall be liable for any losses, liabilities or expenses arising from any act,
- default, omission or misconduct on the part of any delegate to whom any powers, authorities
" or discretions are delegated.

23.10 For the purposes of section 2 of the Law of Property (Miscellansous Provisions) Act 1989, the -
_ terms of the Finance Documents and of any side letters relating to the Finance Documents and
. the Secursd Liabilities are incorporated into this Deed.

24 Fezes, costs and expenses

24.1' "~ Transaction expenses
- The Chargor shall promptly on demand pay Santander'the'amouﬁt of all costs, fees and
- expenses (including legal fees and stamp duties) together with any associated VAT reasonably

incurrad by it In connection with the negotiation, preparation, printing, execution, parfection and _ .
release of this Deed.
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24.2  Enforcement and preservation costs

" The Chargor shall, within 3 Business Days of demand, pay to Santander on a full indemnity
basis the amount of all costs, fees and expenses (inciuding legal fees and stamp duties)
. together with any associated VAT incurred by Santander in connection with the enforcement of
or the presarvation of any rights under this Deed and proceedings instituted by or against
- Santander as a consequence of taking or holding this Deed or enforcing these rights.

24.3 - Interest on Iate payments

" ¥f the Chargor fails to pay any amount payable by it under this Deed on its due date, interest

. shall accrue on the overdus amount from the due date up to the date of actual payment {(both
before and after judgment) at the rate and manner as set out in the underlying facility
agreement. Any interest accruing under this clause 24.3 shall be immediately payable by the
Chargor on demand by Santander,

25 Governing law

_This Deed and any non-contractual ohligations arising out of of in connection with it shall be
. governed by, and construed in accordance with, the law of England.

26 Enforcement
281 Jurisdiction of English courts ..

o (a) The courts of England have exclusive jurisdiction to settle any dispute arising out of or
' in connaction with this Deed (inciuding a dispute relating to the exisience, validily or
. termination of this Deed or any non-contraciual obligation arising out of or in connection

with this Deed (Dispute).

(k) The parties to this Deed agree that the courts of England are the most appropriate and -
' - - gonvenient courts (o seltle Disputes and accordingly no parly o this Deed will argus to
~ the contrary.

. {c) - This clause 26 is for the benefit of Santander. As a result, Santandar shall not be
L " prevented from tsking procesdings relating to a Dispute in any other courls with
_jurisdiction. To the extent allowad by law, Santander may {ake concurrent proceedings
in any number of jurisdictions.

26.2 - Service of process
The Civil Procedure Rules regarding seérvice and deemad service will not apply to any letter or
other communication nolifying a claim or serving legal proceedings under or in connection with
this Deed, which shall instead be served in accordance with this clause 28.2. Any letter or other

- communication notifying a claim or serving legal proceedings under or in connection with this |
" Deed may not be made by way of fax and must be made pursuant to ciause 18 (Notices),

" This Deed has been entered into as a deed on the date given at the beginning of this Deed,

| 10-8577839-6V181 10678 - o R . S B



‘Properties .

............ Registered Land

- Chargor Address or property description S .' _. ... Title | _
SRR number .

. 8PA Holdings L ‘214 Bridoe Road, Horbury, Wakefield, WF4 50P WYKY ?3955 )
(Wakefield) Limited— . _—

-

.%ﬁ;

| Unregistered Land
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Schedule 2

‘Relevant Agmemﬁehis _ |

1 [Each property acquisition document]
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Schedule 3

. Rent Account{s) |

: Account number ....... Sort code - Account bank ' ' Designa'ﬁan
L & % "Rent Account”
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Schedule 4

Relevant Agreements {other than Oc’cupationa.l Leases)

Part 1 - Form of notice of assignment

To: ®
Dated': ' $
Dear Sirs

The agreement described in the attached schedule {the' Ag'reeiment)'

We hereby notify you that we have assigned to Santander as security trustee for itself and certain other e
parsons (Santander) all our right, title and interest in and to the Agreement (including all monies
payabie under the Agreament).

. We hereby irrevocably and unconditionally authorise and instruct you:
1 without notice or reference 1o or further authority from us and without enquiring aé o the

justification or the validily of those instructions, fo comply only with any instructions from time
o time received by you from Santander reiating to the Agreament; and

2 - topay all sums payabie by you under the Agreement directly to our account at:
. Bank: ®

Account number: e
* Sort code: '

 {the Account ) or such other account as Santander may spedify from time to time.
- Ve remain liable to perform all our obligations under the Agreement and Santander is under no s
* obligation of any kind whatsoever under the Agreement nor under any liability whatsoever in the event

. of any fallure by us to perform our obligations under tha Agreement.

' Please sign and return the acknowledgement sttached to one enclosed copy of this notice 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 governad by English law.

~ Yours faithfully
R

. for and on behalf of -

-4
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{Be#i:ﬁptian of Ag reément}

- fAtiach form of acknowledgment]
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. To: . Santander UK plc
. Securities Team
Gth South Admin
" Bridle Road
Bogtle
. Merseyside
L3I0 4GE

“Ta: [name of Chargor] {Gh.argfor)
' [addrass]

Dated. o

" 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 acknowiedgement. We
- confirm that:

(a)  we wili not agree to any amendment, waiver or release of any provision of the
. Agresmant without the prior writlen consent of Santander;

- _ {b} - we shall aci in sccordance with the Notice;

{c) - the Chargor will remain liable to perform all its obligations under the Agreement and
- Santander is under no obligation of any kind whatsoever under the Agrsement nor
under any liability whatscever in the event of any failure by the Chargor to perform its -'
" . cbligations under the Agreement;

{d} - . no breach or dsfault on the part of the Chargor of any of the tefims of such Agreement
- will be deemsad to have ocourred unless we have given notice of such breach o
Santander specifying how to make good such breach;

' {e)  we have made all necessary arrangements for all future payments payable under such
. Agresment to be made into the Account;

{fi . - asatthe date of this acknowledgement we have not received any notice of assignment :
. or charge of the Chargor's interest in the Agreement in favour of any other person; and

' '{g) ' - we do not have and have nol 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.

‘The proviéiﬁns of this acknowledgement (and any non-contractual obligations arising out of or in
 connection with it) are governed by English law,

For and on behalf of
" [Counterparty]
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_ Schedule 5 .

- Occupational Leases

............ Part 1 - Form of notice of assﬁgnmeht :

T .
‘Dated: e
‘Dear Sirs

The lease described in the attached schedule (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 rental income and
ather monies payable under the Lease).

We hereby irrevocably and unconditionally authaorise and instruct you:
1 without notice or reference to or further authority from us and without enqui'réng as to the

justification or the validity of those instructions, to comply only with any instructions from time
to time received by you from Santander relating to the Leass; and

2 o pay ali sums payable by you under ihe Lease directly to our account at: -
o Bank: ¢
- Account number. . ¢

Sort code: e

" {the Rent Account ) or sQ‘ch other account as .San'tanideir may spét:ify from time to time.

~ We remain fiable to perform ail our obligations [as landlord] under the Lease and Santander is under
no cbligation of any kind whatsoever under the Lease nor under any liabilty whaltsosver in the event of
any failure by us to perform our obligations undsr the Lease.

- Please sign and return the acknowledgement aitached to one enclosed copy of this notice 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 ity . - '
are governed by English law,

- Yours faithfully

- for and on behalf of

L 3
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$chedule

[Description of Lease]

. [Attach form of acknowledgment]
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Part 2 - Form of acknowledgement

To: Santander UK ple
 Securities Team
- Bth South Admin
Bridgle Road
Bootle
Merseyside
L30 4GB

" To.  {name of Chargor] (Chargor)
. [address]

Da’ied:' Y

 We acknowledge receipt of the notice of assighment (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:

{@  wewilnot agree to any amendment, waiver or release of any provision of the Lease B
- without the prior written consent of Santandar,;

“{b). - we shall act in accordance with the Nofice;

o) the Chargor will remain iiable to perform all its obligations under the Lease and
' © . Santander is under no obligation of any kind whaisoever under the Lease nor under
any liability whatsoever in the event of any failure by the Chargor 1o perform its
 obligations under the Leass:

(&)  no breach or default on the part of the Chargor of any of the terms of such Lease will
~ be deemed to have occurred uniess we have given notice of such breach to Santander '
- specifying how o make good such breach;

(8)  we have made all necessary arrangaments for all future payments payabie under such
" Lease to be made into the Rent Account;

R as at the date of this acknowledgement we have not received any notice of assignment o
' "~ orcharge of the Chargor's interest in the Lease in favour of any other person; and

{9 .. - we do not have and have not ciaimed or exercised any right or ¢laim against the
Charger or exercised or attempled o exercise any right of set-off, countarclaim or other
right relating to the Lease,

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

S For and on behalf of
. {Tenant]
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Schedule &6 -

‘Insurance Policies

............ Part 4 - Form of notice of assignment .

To: o le]
Dated: e
. Dear8irs

The insurance policies described in the attached schedule {Insurance Policies)

We hereby notify you that we have assigned to Santander UK plc as security trustes for itself and certain o o
other persons (Santander) all our right, fitle and interast In and to the Insurance Policies. o

- We hereby irrevocably and unconditionally authorize 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, to comply only with any instructions from time
- totime received by you from Santander relating to the Insurance Policies {or any of them); and

' 2 to pay all sums payable by you under the insurance Policies (or any of them) directly to
' - Santander at:
~ Bank: L _'§_ .
Account number: @

- Sort code: e
" or such other account as Santander may specify from time to time. -

' .F’iease sign and return the acknowledgement attached to one enclosed copy of th'ié notice 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 it)
are govemned by English law,

B
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________________________ Schedule
[Date of 'po!icy Tinsured ' Poii'cy'type T Paolicy number
" " : : =

| [Attachi form of acknowledgment]
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To: - Santander UK ple
" Securities Team
. 8th South Admin
- Bridle Road
- Boolie
- Merseyside
CL30 4GB

To - iname of Chargor] (chairgm'-)'
[address)

- Dated: »
Wa acknow!edgéreiceipt of the notice of assignment (Notice) of which the above is duplicate. Terms
defined in the Notice shall have the sama maaning when used in this acknowledgement. We confirm

© . that

{a) - there has been no amendment, waiver or release of any rights or interests in any
Insurance Policy since the date of such pelicy,

) we have noted Santander's interest as mortgagee and first loss payee on each
insurance Policy;

(¢} we will not agree to any amendment, waiver or release of any provision of any -
insurance Policy without the prior wrilten consant of Santander;

{d) . we shall act in accordance with the Notice;

(e) . ~ as at the date of this acknowledgement we have not received any ndtié:éﬁf'asfs'ignrhent
or charge of the Chargo's interest in any Insurance Policy or the procesds of any
insurance Policy In favour of any other person,; and

H . we do not have and have not claimed or exercised any right or claim against the
' Chargor or exercised or attempted to exarcise any right of set-off, countarclaim or other

. right relating to any Insurance Policy.

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

. For and on behalf of

[insurance company]
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Schedule ? .

' Rent Accounts

............ Part 1 - Form of notice of charge

Tor {insert name and addrass of account holding institutibn] - : .. |
Dated: ®
DearSirs
A;c:s:'ou'a’atj n.ufmber':'--. e _. ' {Rent Account)
Sort code: | »
Account holder: *

 We hereby notify you that we have charged by way of first fixed chiarge to Santander UK pic 2s security
trusies for itsell and cerain other persons (Santander) all our right, title and interest in and to the
© monies from time fo time standing to the credit of the Rent Account,

We hergby irravecably and unconditionally authorise and instruct vour

1 o hold all monies from time to time standing to the credit of the Rent Account to the order of
© . Bantander and accordingly to pay all or any part of those monies to Santander {or as it may
.. direct) promptly following receipt of written instructions from Santander fo that effect and

2o disclose to Santander such information relating to us and the Rent Account as Santander
' may from time to time request vou to provide,

We afso gdvise you that;

{a) We may hot withdraw any monies from the Rent Account without first having obtained
the prior written consent of Santander; and '

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

Fiease sign and return the acknowiedgement attached to one enclosed copy of this notice o Santander
:_' _ " and the other copy to us.

_  The provisions of this notice {and any non-contractual abligations arising outof # or in connection with
- it) are governed by English law,

- Yours fajikfully,

~ forand on behalf of
@ Limited

[Attach form of acknowledgrent] s
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To. . Santander UK plc .
.- 2 Triton Bquare
' Regent's Place
- London _
NW13AN

e - [name of Chargor] (Chafgarj-
" {address] SR
" Dated: 4

" We acknowiedge recaipt of the notice of chiarge (Notice) of which the shove is @ duplicate. Terms
defined in the Notice shall have the same meaning whan used in this acknowledgement.

. We confirm that:
- 1 we shall act in accordance with the Notice;
2. as at the date of this acknowledgement we have not raceived any nofice of assignment or
~ charge or other security over the Chargor's interast in the Rent Account in favour of any other
" person; and
. 3 we will not exercise any right of combination of accounts, set-off or lien over any monigs . -

standing o tha credit of the Rent Account.

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

. For and on behalf of
- [account holding institution] -
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~ SIGNATURES TOTHEDEED .

Chargor .

- Executed a8 a deed by

- The Chargor o
acting by a director in the presence of

Bignature Of w&f:né@&-

E%N ELC?CK ﬁﬁp Tﬁ.%.ﬁ}

o :Iﬁsﬁﬁﬁr%ﬁﬁ 5 (é” QI ﬁ.j*’ Q;éﬁﬁi?
Mwsﬂﬁ,s’:ﬁwm WEle w&w

- ﬁﬁar@ﬁﬁpmvai

We hesmhy mmfy ihai 'Eha am@pﬁ&n@a o, amﬂ an%fy Lniﬁ this Qﬁ&d WaS appmvad by & MMM of the -
Board of Directors of the Chargor properly passed on.. E.T go ; .. :

. Santander
Sigrned by ¢
duly authorised -

- for and on behalf of :
. Santander UK plc -
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