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Registration of a Charge

Company name: DAYLESFORD ASSOCIATES LIMITED
Company number: 06468715
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Received for Electronic Filing: 22/01/2019

Details of Charge

Date of creation: 10/01/2019
Charge code: 0646 8715 0005
Persons entitled: SANTANDER UK PLC

Brief description: 42 POULTON ROAD, WALLASEY, MERSEYSIDE, CH44 9DQ; 86
DAVYHULME ROAD EAST, STRETFORD, MANCHESTER, M32 0DJ;
383 WORSLEY ROAD, SWINTON, MANCHESTER, M27 0EJ; AND 396
MANCHESTER ROAD, ASTLEY, TYLDESLEY, MANCHESTER, M29 7DY

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 THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.
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Certified by: GUNNERCOOKE LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6468715

Charge code: 0646 8715 0005

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 10th January 2019 and created by DAYLESFORD

ASSOCIATES LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 22nd January 2019 .

Given at Companies House, Cardiff on 23rd January 2019

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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€~ Direct legal charge (all fand corporats)

This Dged is made on T R V== Q@éaﬁ

Belwesn

(n

Daylesford Associstes Limited (registered in England with number 0B468715) whose
registered office is at 12 Cringle Drive, Cheadie, Slockport SK8 13J (Chargor); and

{2) Santander UK plc (registersd in England with number 2284747) whose ragistered office is at
2 Triton Square, Regent's Place, London NW1 3AN as security frustes for sach of itself and
each Secured Party (Santander, which expression shall include its successars in title, assigns
and fransferges).

His agresd

4 Definitions and interpretation

1.4 Definitions
in this Deed;

Affitiate means, in relation 1o a person, 8 Subsidiary of that person, a Holding Comgany of thet
person or any other Subsidiary of thet Holding Compsany, in each case, from tme fo time:

Business Day mesns 2 day (other than a Saturday or Sunday) on which banks are opén for
gensral business in London;

Event of Default means any event of defaull {(howsoever defined) under any Finanoe
Document and any failure by the Chargor to satisfy any demand for payment under any Finance
Docurment;

Finance Document means this Deed, any document governing or evidencing the terms of the
Secured Liabllites and any olher dotument desipnated as s Finance Document by Bantander
and the Chargor;

Fixtures means in respect of any Secured Properly, all fixtures and fitiings (indluding rade
fixtures and fittings) and fixed plant and machinery now or gt any fime afier the date of this
Deed on thet Secured Properiy:

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

1A 1988 means the Insclvency Act 1988;

insurance Policles means all policies of instwance present and fulurs redating o the Secured
Assets in which the Chargor has en interest {other than policies in respect of third party Hability)
fogether with all monies pavable in respaat of those policies;

LPA 1825 means the Law of Properdy Act 1925;

Qooupationsl Lease means any agreamsnt for lease (or for licence) or any oocupational lease
or license o which 2 Secured Property may be subject from time to time;

Froperties mean the properfies listed in schedule 1 (Properies);
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Receiver means any recelver, manager or adminisirative receiver appoinied by Santander in
raspect of the Chargor or any of the Securad Assets;

Relevant Agreement means:
&) each Deoupational Lease,;

(b} any guarantee of Rental Income cordained In, or relating to, any Oocupational Lease;
or

{c} gach other agreement designated as a Relevant Agreemen! by Santander and the
Chargor in writing whether pursuant to schedule 2 (Relevant Agreements) or otherwise:

Rent Acoount means each accoun! of the Chargor details of which are set out in schedule 3
{Rent Accouni{s)} and any other account designated as a Rent Account by the Chargor and
Santander in writing, as esch such account may be renumbered or redesignated fiom time to
time;

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

Secured Assets means all of the assels and undertaking of the Chargor the subject of any
security created by, under or supplemental {o, this Deed in favour of Santander;

Secured Liabilitfes means all monies and fiabilities now or after the date of this Dead due,
owing or incurred by the Chargor to any Secured Parly whatsoever, in any manner and in any
currency oF currencias and whether present or fulure, aclual or contingend, whether Incurred
solely or jointly with any other person and whether as principal or surety, together with all
interest awcruing on such monles and Habllifies and all costs, charges and expenses ncurred
by any Securedd Party, except for any obligation which, if it were included here, would constifute
unlawful financial assistance, or its equivalent in any other jurisdiction:

Secured Party medans Santander and each of its Afiliates;

Secured Property means &t any lime the Properties and all other freehold, leasehald or
commonhold property which is subject to any security created by, under or supplemental to this
Deed;

Security Period means the period beginning o the date of this Deed and ending on the date
on which Santander is salisfied that the Secured Liabiliies have been irevocably and
unconditionaily satisfied in full and ofl faciities made avallable by any Ssoured Party to the
Chargor have been cancelied;

Subsidiary means a subsidiary undertaking within the meaning of section 1182 of the
Companies Act 2008; and

VAT means value added tax at the réte in force for the time baing.
Administration

Any reference in this Deed, or ainy other Finance Document entered into under of in connection
with &, to:



2 Direct legal charge {all land corporate)

{&) the making of an administration order shall be treated as indluding a reference to the
appointment of an administrator under paragraph 14 (by the holder of 2 gualifving
fioating charge in respect of the Chargor's assets) or 22 {by the Chargor or the directors
of the Chargor) of Schedule B1 1o the 1A 1888 or any steps taken toward such order oy
appointinent; or

{b} making an application for an administration order by peiition shall be treated as
ngcluding 2 reference fo making an adminisiation application o the court under
Schedule B1 to the 1A 1986, appointing an administrator under paragraph 14 or 22 of
that Schedule, of giving notice under parsgraph 15 or 28 of that Schedule of intention
o appoint an administrator or any sleps faken lowards such soplication or notice.

1.3 interpratation
{a) Unless a condrary indication appesrs, a reference in this Deed &

i Santander, any Affifiate of Santender, any Secwred Party, the Chargor, or any
other person shall be construed so ee bo include ifs successors in tite,
permitied assigns and permitted trensferess and, In the case of Santander,
any persen for the fime being appoimed as securlly tustes for the Secwrad
Parties,

{i} assels includaes present and fulure properties, revenuss and righls of every
description {nciuding any right (& recelive such revenues);

i & Finance Dotument or any ofher agresment or instrument is a reference o
that Finence Document or other agreement or instrument ss amended,
novated, supplersented or restated (however fundamentaly or replaced

{w} 8 person includes any individual person, frm, company, corporation,
government, sltade o agency of a siale or any association, trust, joint veniure,
consortium or partnership (whether or not having separate legal personality) or
ary other entity or body of any destription;

{v} a reguiation includes any regulation, rule, official directive, request or
guideline {whether or not having the forde of law but If not having the foree of
law, then being a fype with which persons to which § applies oustomarnily
comply) of any govemnmenial, Intergovernmentsl or supranational body,
agency, department or of any regulatory, seff-regulatory or other authonily or
organisation;

{vi} a provision of law is & reference fo a provision of any ireaty, legislation,
regulation, decres, order or by-law and any secondery legislation enacted
under a power given by that provision, as amended, applied or re-anacted or
replaced {whether with or without modification) whether before, on or after the
date of this Desd;

{wii} a fime of day is & reference o London ime; and
{viit}  dispose includss any sale, lease, livence, lransfer or lnan.
e} Clause and schedule headings are for ease of reference only.

{c) Any word imporiing the singular shall inciude the plural and vice versa,
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() An BEvent of Default is continuing If it has not been waived o the safisfaction of
Santander,

{&) A term defined in this Deed has the seme meaning when used in any notices,
acknowledgemenis or other documents lssusd under or in conneciion with this Dead.

Covenant In pay

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

Charging provisions

GGenaral

Al security crealed by the Chargor under this Deed is a continuing security for the payment
and discharge of the Secured Lisbifties, is granted with full tite guaranies in raspect of ol the
right, tille and interest (if any}, present and fulure, of the Chargor in and 1o the relevant Secured

Asset and is granted in favour of Bantander as security trustee for ftself and each Secuwred
Party,

First legal morigages

The Chargor charges by way of first legal morigage the Properties and all buildings and all
Fixlures on sach of the Properiiss,

Azsignments

{&} The Chargor assigns:

{i tha Relavant Agreements;
{i) all Rental iIncome and all other sums payable under any Cocupational Leass;
and

il the insurance Policies,

{b) The Chargior shall remain liable to perform all its obligations under sach Relevant
Agreement and each Insurance Policy,

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

{a) all imterests and estates in any freshold, lessehold or commonhold properiy now or
subsequantly owned by it (other than any freehold, leasehold or commanhold proparty
effectively charged by way of legal morfgage under clause 3.2} and, in each case, all
buildings and Fixtures on each such property;

{ix} the proceeds of sale of the Secured Properly and all Hicences o enter on or use any
Secured Property,

{e) the benefil of all other agreements, instruments and rights relating to the Secured
Properly,
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{d) all monies from ime to time standing to the credit of each Rent Account; and

{e) to the extent that any assignment in clause 3.3 is ineffective as an assignment, the
assets referrad to in that dlause.

Bmall company morelorium

it the Chargor is an eligible company within the meaning of paragraphs 2 to 4 {inchusive) of
Schedule A1 to the 1A 1986, then the obtaining of a2 moratorium, including any preliminary
decision, or investigation in terms of persgraph 43 o Schedule AT of the IA 1086 shall net
cause any fioating charge created by this Deed o 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,

Negative pladge

The Chargor shall not {(without the prior written consent of Santander) create or permil to subsist
any security over any of the Secured Assels,

The Chargor shali not:

fa) sail, rensier or otherwise dispose of any of the Ssoured Assets on terms whereby they
are or may be leased to or re-acquired by the Chergor or any Afliliate of the Chargor;
fals

i enter into any other preferential arrangement having a similar effect,

in circumstances where the arrangement of transaction is entered info primarily as 2 method of
raising finance or of financing the scouisition of an asget.

Restrictions on disposals

The Chargor shall not (without the prior written consent of Santander) enter into a single
transaclion or a series of transaclions (whether related or not) and whether voluntary or
involuntary to sefl, lease, ransfer or otherwise dispose of any Secured Assets,

Further assurance

The Chargor shall promptly do all such acts and execute all such documents {inciuding, without
fimitation, any assignment, transfer, conveyance, assurance, mortgage, charge, nofice and
instruction) as Sertander may specily {and in such form as Santander may require) in favour
of Bantander or its nominee(s) to:

{a} oreale, perfach, protect and maintain the security wreated or intended to be created
under or evidenced by this Deed or for the exercize of eny rights, powers and remedies
of Santander provided by or pursuant to this Deed or by faw;

) to confer on Santander security over any property and assets of the Chargor located in
any jurisdiction equivalent or similar to the secunity intended to be confered by or
pursuant {o this Deed; andior

{c} {if an Event of Delaull is continuing) o facilitate the realisation of the assets which are,
or are intended 1o be, the subject of the sécurity created by of under this Deed.
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Any document required to be executed by the Chargor under this dlause & will be prepared at
the cost of the Chargor.

Land Registry
Application for resiriction

{a} in refgtion 1o land and bulldings sfuated in England and Wales e fo which is
regislered or is 10 be registered at the Land Registry, the Chargor consents ip an
appiication being made o the Chiel Land Registrar for regisiration of & restriction on
the register of iille of afl present and fulure registared Wreshold, leasehold or
commonheld property of the Chargor {(and any unregistered properties sublest o
compidsory first registration at the date of ihis Deed).

{b) The Chargor confirms that so far as any of the Secured Property is unregistered, such
land is noi affected by any discinsable overiding interssts within the meaning of the
Land Regigtration Act 2002 or the Land Regisiration Rules 2003,

Tacking and further advances

if Secured Parties are, subject 1o the lerms of fhe Finance Documents, under an abligation or
otherwise agree fo make further advances to the Chargor, this securily has boen made for
securing such further advances. Each Secured Party and the Chargor by this Deed consent to
& applination being mads to the Chief Land Regislrer {o enter 2 nole of such ohiigation or
agreament on the register of iitle to all present and fulure registered property of the Chargor
{and sny unregistered properties subjest o compulsory first regisiration st the daie of this
Leed).

Fiture property

if the Chargor acquires (or intends 1o acquire) any freshold or leasshold or other interest in
property after the date of this Deed it must:

{a} notify Santander immediately of such acquisiton or ils intention 1o acquire such
property;
{b) immediately on request by Sanfander and 2! the cost of the Chargor, execute and

deliver to Santander, & lagal morigage in favour of Santender (as security frustee for
iisell and sach Becured FParty) of such property in such form as Santander may reauire;

{£) obtain such consents as are reguired for the securlty réferred to in this clause 7.3

{d} if the tille to such freehold vr leasehold property is registered al the Langd regisiry or
required o be so registered, to give the Land Registry wiittan nofice of the security;
ardd

{e) it applicable, ensure that the security is comecily noted In the register of tile against
that title 8t the Land Registry,
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8 Hotices of assignments and charges

8.1 Relevant Agreements

&

immedistely upon request by Santander, the Chargor shall give notice in the form
specified in part 1 (Form of nolice of assignment) of schedule 4 o each counterparty
to each Relevant Agreament other than an Qocupational Lesse (inciuding, for the
avoidance of doubt, any Relevant Agreement coming into existence after the date of
this Deed) that the Thargor hes assigned to Santander all s right, titte and interest in
the Felevant Agreement;

The Charpor shall use reasonable endeavours 1o procure that the recipient of sach
such notice acknowledges that notice in substantially the form specified in part 2 (Form
of acknowiedgement) of schadule 4 within & Business Days of that natice being given,

8.2 fental Income

{8}

immediately upon reguest by Santander, the Chargor shall give notice in the Torm
specified in part 1 (Form of notice of assignment) of scheduls 5 o esch lenant under
each Occupational Lease (including, for the avoidance of dount, any Ocoupational
Lease coming into existence after the date of this Deed) that the Chargor has assigned
o Santander all ils right, tie and interest in the Rental Income and olher monies
payable under that Dcoupations! Lease,

The Chargor shall use reasonable endeavours to procure that the recipient of each
such notive acknowledges that notice in substantially the form specified in pant 2 {Form
of acknowledgement) of schedule 5 within 5 Businass Days of that notice being given.

8 Insurance Pplicles

{a)

{0}

irmmediately upon request by Santender, the Chargor shalf give nofice in the form
specifiad in part 1 (Form of notice of assignment) of scheduls 8 to sach insurer undser
each Insurance Policy (including, for the avoidance of doubl, any Insurance Policy
coming into existence afler the date of this Deed) that the Chargor has assigned to
Santander all its right, title and inlerest in that Insurance Policy,

The Chargor shall use ressoneble sndepvowrs fo procure that the reciplent of sach
such notice acknowiedges that notice in substantially the form specified in part 2 (Form
of acknowledgement) of schedule § within & Business Days of that notice being given.

8.4 Hext Acocounts

(a)

{5

TREFTEIAVIEY90:E78

immediately upon request by Santander, the Chargor shall give notice in the form
specified in parl 1 {(Form of notice of charge) of schedule 7 1o the Tinancia! ingtinition at
which each Rert Account is held {including, for the avoidance of doubt, any Rent
Account opened after the date of this Desd) thal the Chargor has created a fixed charge
over the halance standing 1o the oredit of that Rent Actount,

The Chargor shall use reasonable endeavours to procure that the recipient of sach
such notice acknowiedges that notice in substantiailly the form specified in pant 2 {(Form
of acknowledgment) of schedule 7 within 5 Business Days of that notice being given.
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g Underiakings

The Chargor undertakes to Santander that during the Security Peripd:

9.1 Resl property

{a)

{b

{c}

i)

(e}

0

-BETFE TG 0BT

Arcess

it will allow Sentender and such person or persons as Santander nominates 1o enter
on any part of the Becurad Properly,

Repair

{i it shall keep the Secured Property in good and subsiantial repair and oondition
and decorative order,

{if} it shail repair any defect or damage o eny of the Secured Property promptly
and if it fails i¢ do so Santander may, but shall not be obliged to, do so.

Planning

itshall not do or aliow to be done or fail fo do anyihing which may infringe or contravene
any stalute or regulation governing or controling the use of development of the
Setured Property, nor apply for planning permission.

Planning directions

{i} Within & Business Days of receipt by it of any notice or order {Direction) served
on or issued 1o it by any local or other authority in respect of any parl of the
Seoured Property, i shail give full partioulars of the Direction to Santander snd.,
i requested 10 do o by Santander, prodisce the Direction or 2 copy of it to
Santandar.

{#) it shall advise Santander of all steps taken or proposed 1o be iaken by it from
time o fime to comply with the ferms of the Direction and shall take sl
necassary steps 10 comply with the Direclion,

{i® it shall af the request of Santander (but at the cost of the Chargor) make or join
with Santander in making such objections, representations against, appeaiing
against or in respect of any proposal contained in the Dirgction as Samander
shail deem necessary or desirable in order 1o protect Santander's interests,

Development

it shali not, withoul Santander's prior willlens consent, carry oul any developmant on
any pant of the Secured Property nor change the uss of any part of the Secured
Properly.

Deposit of title deads

it shall deposit with Sardander all deeds and doouments of title relating fo the Securad
Property,
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{g} Cutgoings

it will punctually pay and indemnify Santander and any Recelver against all present
and fulure rents, rates, laxes, assessments and oulgoings of whalsoever nature
imposed on or payabie in respect of the Secured Properly or any parl of it or payable
by the owner or Gicupier of it.

{h} nvestigation of title

On request by Santander, it shall grant Santander or its advisers (at the cost of the
Chargor) it faclities within #s power o enable Bantander or its advisers or delegates
i carry out such investigations of tide to and enguiries into the Secured Property or
othar Secured Assels as may be carried oul by a prudent morigages or charges,

{5 Overriding interests

it shail not; without the pridr written consent of Saniander, enter into any onerous or
restrictive obligetions affecting the whole or any part of any Secured Property or creale
oF peimit (0 arise any overriding interest, sasement or right whatever In or over the
whole or any part of any Ssoured Properly,

8.2 isases

{(a} Lease and covenant compliance
it shall:
{i) perform ali its obligations, covenants and stipuiations contained in any lease

or agreement for lease under which it holds an interest in a Secured Property
or to which any of the Seaured Property is sisbject:

{if) properly perform {and indemnify Santander and each Receiver for any breach
of) any covenants and stipulations- of whatsosver nature affecting any of the
Secured Property,

i not make any election or lake any other action so as 1@ alier the treaiment of
any Occupational Lease for the purposes of value added tax;

{iv} not serve notice on any former tenam under any Ccoupational Lease under
section 17(2) of the Landiord and Tenant {Covenants) Act 1985 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 1925 or any proceedings commenced or steps taken against it for the
forfeiture of any lease under which it holds an interest in a Secured Property.

b} Mo variation to lease

it shall not without the prior writlen consent of Santander alter or vary or agree 1o alter
or vary the terms of any lease under which it holds any Secured Property or any lease
to which any Secured Property is subject,
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{c}

{d}

(e}
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Mo surrendsr or termination

Wshall not surrander or otherwise terminate any lesse under which it holds a Secured
Property or terminate, forfeit or acoept a surrender of any lease fo which any Secured
Property iz subject,

Complltance by tenants

it shall use reascnable endeavours to procure that esch tenant under an Occupational
Lease complies with the terms of that Occupationsl Lease in a proper and tirnely
manner.

Lease or right to ooccupy
Rl not without the prior written consent of Santander

{i grani any lease or tenancy or exercise any other power of leasing of the whole
of part of any Secured Property; or

{8 grant any persun any contractual Hoence or the right to occupy any Secured
Property or parl with possession of i,

Forfelture

it shall not do or permit anything which may render any lease or agreement for lease
under which it holds an inlerest in a Secured Property, or to which the Secured Property
is subject, lieble to forfeiture or otherwise delerminable.

8.3 Insurance

(&)

{b)

{

HERTTE S NS

it shall keep its business and assets insured at all imes with repulable insurars in &
torm and amount and against such risks {including insurance for any envirenmental
risks} as Santander considers a prudent company carrying on the same or substantially
similar business as the Chargor would sffect,

it shail pay all premiums by their due date for payment and do all other things necessary
1o keep all of he policies of insurance in which it s an inferest in full force and sffect,

i shall not do or permit 10 be done anything to render the insurance void or voidable

Where required in writing by Santander, it shall ensyre that:

(i)

{A) Santander is named as composile insured in respect of ils own
separaie insurabile imerest under each policy of Insuranie {other than
pubiic Hebility and third perly lebillly insurances where cause
B.3(a)iNB) shell apply) maintained by il or any person on its behalf in
accordance with clause B.3(a) but without Santander having any
fiability for any premium In relation to such policy of insurance:

{8} in respect of public Habilily or third parly lisbility insurances the name
of Sartander be noted on each policy of insurange a8 morigagee; and

14
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{if) sach policy of insurance shall contain a standard morigages clause whereby,
among other things, the Insurance shall not be vitiated or avoided as against a
morigagee notwithslanding that it could otherwise be 5o against the Chargor.

it shall ensure (save where Santander agrees otherwise in writing) that gach policy of
insurance shall contain a provision fo the effect that the nsurance shsll not be
nvalidated as against Santander for non-payment of any premium due without the
insurer first giving to Samtander not less than 10 Business Days’ written notice.

if the Chargor shal! be ins defauit of effecting or maintaining insurances or in producing
any such policy or receipt to Santander on demand, Santander may lake out o renew
suth insurances In any sum which Santander may think expediant and 81 monies
expended and eosts incusred by Sentander ender this provigion shall be Tor the account
of the Chargor.

Subject 10 any statutory or contractual restriction ariging before the date of this Deed,
al the oplion of Santander, any proceeds of insurance shall be apolied towards the
repaynernt of the Secured Ligbilities,

Subject to clause 8.3{g} above with the prior writien consent of Santander, all procaads
of insurance shall be applied fowards raplacing or reinsiating the property in respect of
which ihe procesds are received,

It shall procurs that thers is given to Santander coples of the insurances in which i has
an interes!, and such other information in conneclion with them as Santander may
reasonably require. Hwill notify Santander in writing of all renewals, material variations
and cancellations of policies made or, to its knowledge, threatened or pending.

2.4 Unless agreed otherwise in wriling by Sanfander, it must procure that the policies of insurance
comply with the following requirements:

(8]

{b)

IEBETI IRRIEVIETE

aach such policy must contain:

{n a non-invalidation and nonwvitiation clause under which the policy will not be
vitisted or avoided as against any inswed perty as a resull of any
circumstances  beyond the control of that insured party or any
misrepresentation, non-disclosure, or breach of any policy lerm or condition,
on the part of any insured parly or any agent of any inswred pariy;

(i) a walver of the rights of subrogation of the insurer as against the Chargor,
Santander and the tenants of any Secured Property; and

{iii} & loss payee clause in such terms as Sentander may reasonably regulre in
respect of insurance claim payments otherwise payable io the Chargor;

the insurers must give at least 30 days’ notice {or @ shorier period with Santander's
prior written consent) 1o Santander if any insurer proposes fo repudiate, rescind or
cancel any policy of insurance, to ireat it as avoided in whole or In part; to reat i as
expiied dug {o non-payment of premium or otherwise decline sny valid slaim under it

11
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iy or on behalf of any insured parly and must give the opportunily fo rectify any such
non-payment of premium within the nodice peripd; and

{c} the Chargor must be free to assign all emounts payable to it under each of its policies
of insurance and all Bs righls In connection with those sinounts n favour of Santandsr,

ltmust use afl reasonable sndeavours o ensure tha! Santander receives copies of the policies
of insurance, recelpls for the payment of premiums for those policies and any irformation in
connection with those policies and claims under them which Bantander may reasonably require.

It must promptly notify Santander of:
{8} he proposed ferms of any future renews! of any of the poficies of insurance:

{b sny amendment, supplement, extension, termination, avoldance or cancellation of any
of the policies of insurance made or, o its knowledge, threatened or pending;

{c) any claim, and any actual or tweatened refusal of any claim, under any of the policies
of insurance: and

{e) any evert or circumsiance which has fed or may lead 1o & braach by the Chargor of
any temm of this clause.

tmush:
{2} comply with the terms of the policies of insurance:

el not do or permit enything to be done which may make void or voidable any of the
poticies of insurance;

{c) comply with @il reasonable risk improvement requirements of its insurers;

{d) ensure that each premium for the policies of Insurance is paid promptly and in any
evant prior 1o the commencement of the period of insurance for which that premium is
payable; and

{&} ensure that ail olher things necessary are done 30 a3 v keep each of the policies of
insumance In force.

LGeneral

it shall not do or cause or permit 1o be done anything which may in any way materially
depreciate, jecpardise or otherwise prejudice the value to Sanisnder or any other Secured
Party of the security created by or under this Deed.

Power o remedy

if the Chargor fails to comply with any of the undertakings set oul in clause @ (Undentakings) #t
shall ailow and imevocably suthorlses Sertander and/or such persons as it shall nominate to
iake such action on iis behall a5 shall be necessery 4 ensure that i complies with those
unieriakings,

if the Chargor faifs to perform any obfigation or other covenent affecting the Secured Property
or other Secured Asset, the Chargor shall permit Santander or its agenis and contraciors fo

enter on the Seoured Propery, to comply with or obiect o eny notice served on the Chargor
12
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2 - Direct iegal charge (all land corporate)

relating to ihe Secured Properiy or other Secured Assel and 1o take any action Santander may
reasonably consider axpedient fo prevent or remedy any breach of any such term or to comply
with or obiect 10 any such nofice.

The Chargor shail on demand indemnify Santander sgainst any cost, joss or liahility incurred
by it in taking any of the steps refatrsd o In this clause 10,

Becurity power of atlorney

The Chargor, by way of security, irrevocably and severslly appoinis Santander, each Reoeiver
and any of their delegates or sub-delegates to be its atiomey to teke any aclion which the
Chargor is obliged 1o take under this Deed. The Chargor ralifies snd confirms whatever any
afiomey does or purporis o do pursuant 1o s appointnent under this clause 11,

Enforcement of security
When securily is snforceablys

On the ocourrence of any Event of Defaull which is continuing, the security created by and
under this Deed s immediately enforceable.

fcts of enforcasment

Santander may, atits absolute discretion, at any time after the security crested by or under this
Desd is enforceabla:

{a} enforce all or any part of the secuwrily created by or under this Deed in any manner it
sees fif;

{b) exercise iis rights and powers conferred upon morlgagees by the LPA 1825, a3 vared
and extended by this Deed, and rights and powers conferred on a Receiver by this
Deed, whether or not it has teken possession or appointed & Recelver fo any of the
Secured Assats,

{c} appuint & Receiver o all or any part of the Secured Assels;
{d) appoint an administrator in respect of the Chargor and take any steps o do so;

{e} wxercise {ts power of sale under section 107 of the LPA 1925 (as. amendad by this
Deedy or

if if permitted by law, appoint an administrative receiver in respect of the Chargor.
SBtatulory powers - genergl

{a} For the purposes of all powers implied by statule, the Secured Liabiliies are deemad
o have become due and payable on the date of this Deed.

b} Section 103 of the LPA 1825 and section 83 of the LPA 1926 do not apply io the
securily constituted by or under this Deed.

{&i The stgtutory powers of leasing conferred on Santander are exiended so that, without
the need to comply with any provision of section 98 or section 100 of the LPA 1925,
Santander is empowered 1o lease and make agreements for lease at a premium or

13
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otherwise, accept surrenders of leases and grant options of vary or reduce BAY SUM
payable under any leases or tenancy agrésments as it may think fit,

Each Receiver and San&an_ﬁer is entitied to all the rights, powers, privileges and
immunities conferred by the LPA 1825 and the 1A 1986 on mongagess and Receivers.

124  Mortgagee in possession - no lability

Nasither Sanlander nor any Receiver will be liable, by reason of entering info posseesion of 2
Secured Asset, to account as morlgagee in possession of for any loss on realisation or for any
defaull or omission for which 2 morlgagee in possession might utherwise be liable,

12.5  Redemption of prior morigages

Atany time afler the security created by or under this Deed has become enforcesble, Santander
may, at the sole cast of the Chargor (payable to Santander on demand):

(8]
(B}
()

redeam any prior form of security over any Secured Asset, andior
procure the transfer of that securily o itssif andlor

sellie and pass ihe accounts of any prior morgagee, charpee or encumbrancer which
once 50 seitled and passed shall be conclusive and binding on the Chargor.

13 Heceiver

131 Appointment of Recelver

{2}

(e}

FO-BEFTEINBIE 0T

{4} At any time after any security created by or under this Deed is enforceable,
Santander may eppoint a Receiver 1o 8l or any part of the Secured Assets in
accordance with clause 12.2{c) {Acts of enforcement).

{iiy Al any time, it so requested in wiiting by the Chargor, without further notice,
Santander fmay appoint 2 Recelver to all or any pan of the Secursd Assels as
if Santander had become entitled under the LPA 1825 to exercize the power
of sale conferred under the LPA 19258,

Any Receiver appointed under this Deed shall be the agent of the Chargor and the
Chargor shall be solély responsible for his acts or defauiis and for his remurneration
and liable on any contracts or engagements made or entered into by him and in no
circumstances whatsoever shall Sartander be in any way responsible for any
rmisconduct, negligence or default of the Receiver,

Where the Chargor is an eligible company within the meaning of paragraphs 2 to 4
{intlusive) of Scheduls A1 1o the 1A 1986:

3] obiaining a moratoium,; or
{#} anything done with a view to obtaining & moratorium including any prefiminary
decision or investigation in terms of paragraph 43 of Schedule A1 to the A

1888,

shall not be grounds for appoiniment of a Recsiver.
14
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132  Removal

Santander may by written notice remove from time to Ume any Receiver appolnted by i (subject
to ihe provisions of section 45 of the 1A 1986 in the case of an administrative receiver) ang,
whenever it may deem appropriate, appeint & new Feceiver in the place of any Recalver whose
appoiniment has terminated,

13.3  Powers of Roceiver

(e}

&)

{©)

@

HBETTSIGSVG TI0-578

In addition {o those conferred by the LPA 1825 on any Receiver appointed under that
Act, each Recelver has, and is entiled to exercise, all of the rights, powers and
discrations set oul in this clause 13,3,

i there is more than one Receiver holding office at the same fimes, uniess the document
appainting him states otherwise, each Receiver may exercise all of the powers
conferred on @ Receiver under this Deed or under the 14 1988 individually and 1o the
exclssion of any ofher Receivers.

A Receiver of the Chargor has all the rights, powers and discretions of an administrative
receivar under the 14 1986,

A Receiver may,
{i) i the name of the Chargor,

{A) do all olher acts and things which he may consider expadient for
realising any Secured Assel; and

{8} exarcise in refation to any Secured Asset all the powers, authorilies
and things which he would be capable of exercising if he were its
absolute beneficial owner;

(i raise and borow money (efther unsecured or on the security of any Secured
Assget, sither in priority to the security constituted by this Deed or otherwise) on
any ferms and {or whatever purpose which he thinks fit. No person lending
{hat money need enquire 35 10 the propristy or purpose of the exercise of hat
powes or to check the application of any money 50 ralsed or borrowed;

(il sarey on the business of the Chargor as he thinks fit and, for the avoidence of
doubl, 4 Recelver may apply for such suthorisastions as he considers in his
absolute disuretion appropriate;

{iv) seftie, adjust, refer to erbilration, compromise and arange any claims,
accounts, dispules, guestions and demands with or by any person who is or
ciaims 1o be a creditor of the Chargor or relating in any way to any Sscured
Asset;

{v} delegate his powers in accordance with clause 14 (Delegation);

{wi} for the purposes of this Deed, as he thinks appropriate, on behalf of He
Charger or for itsell as Receiver, appoint and discharge managers, officers,
agenis, accountants, sérvants, workmen and others upon such lerms as to
remuneraiion or otherwise as he may think proper and may discharge any such
persons appointed by the Charmgor:

15
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()
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{xiv}

2 Direct legal charge (all land corporate)

let any Secursd Asset for any term and at any rent {with or without a premium)
which he thinks proper and may accept s surrender of any lease or lenancy of
any Secured Assels on any terms which he thinks it {including the payment of
mongy 1o g lessee or iehant on a surrender);

bring, prosecuts, enforce, defend and abandon all actions, suils and
proceedings or submit to arbittation or any form of allernstive dispute
rasolution In the name of the Chargor in relation 1o any Secured Asset as he
considers expedient;

{ake immediate possession of, get in and collect any Secured Asset;
in each case a5 he may think fit;

{A) make and effect sl repairs and insurances and do 8l other acts which
the Chargor might do in the ardinary conduet of its business be they
for the protection or for the improvement of the Secured Assets;

(8 commence endicr complete any bullding operations on the Secured
Property or other Secured Asset; and

{Cy apply for and mairdain any planning permission, bullding regulation
approval or any other permission, consent or leence;

give valid receipts for all monigs and execule ail assuranses and things which
may be expadient for realising any Secured Asset;

sail, exchange, convert into monies and realise any Secured Asse! by public
auction or privale condract in any manner and on any terms which he thinks
proper.  The consideration for any such fransaction may consist of cash,
debenture or olher obligations, shares, stock or other valuable consideration
and @ny such congideration may be pavable in g lump sum or by instalments
spread over such period as he thinks iit. Fixtires and sny plant and machinery
annexed 1o any part of the Secured Properly may be ssvered and sold
separalely from ihe property contsining therm without the consent of fhe
Chargor,

form a Subsidiary of the Chargor and transfer to that Subsidiary any Secured
Assel

without restriction sell, let or lease, or concur in sefling, letting or leasing, or
vary the terms of, determine, surrender or acoept suvenders of, leases or
tenancies of, or grant oplions and loances over or otherwise dispose of or deal
with, all or any part of the Secured Assets withowt being responsible for foss or
damags, and 5o thal anv such sale, lease or disposition may be mads for cash
payable by instaiments, Inan stock or other deb! obligations or for shares or
secuities of another company or other valuable consideration;

form and promete, or concur in forming and promoting, 2 company or

sompanies 1o purchase, lease, licence or otherwise acquive interests in sll or

any of the Secured Assats or otherwise, arrenge for such companies o frade

or cease o frade and to purchass, lease, license or otherwise acquire alf or

gny of the Becwred Asseis on such terms and conditions whether or not

including payment by instalments secured or unsecired as he may think fit;
16
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{vij  redeem any prior securily and settle and pess the accounts of the person
entified fo the prior securily so that any acoounis so selfied and passed shall
{subject to any manifest error) be conclusive and binding on the Chargor and
the money so paid shall be deemad to be an expense propery incured by the
Raceiver;

{(xvii}  purchase or acquire any land and purchase, acquire or grant any interast In or
right over land;

(xviii} implement or continue the development of (and obtain all consents required in
connection therewith) andfor complete any bulldings or structures on, sny real
property comrised in the Becursd Properly and do alf acis and things
incidental to the Secured Property;

(dx}  on behalf of the Chargor end without conserd of or notice 1o e Chargor
exercise all the powers conferred on & landlord or a tenant by the Landiord and
Tenants Acts, the Rents Acts and Mousing Acts or any other legistation from
fime 1o me In force in any relsvani jurisdiction relating to rents or agriculture
in respect of any part of the Secured Property;

(xx)  make calls conditionalty or unconditionally on the members of the Chargor in
respact of uncalled capital;

{xxi}  make, exercise or revoke any value added tex option to tax as he thinks fit:
&l

{udly  do all other acls end things including without fimitation, signing and axecuting
all documents and deeds az may be considerad by the Receiver io be
Inciderdal or conducive to any of the malters or powers listed here or granted
by law or otherwise incidental or conduive 1o the preservation, improvement
of realisation of the Secured Assels and to use the name of the Chargor for all
the purposes set out in this clause 13,

Femunseration
SBantander may from time 1o Ume fix the remuneration of any Receiver appoinied by it
Dslagation

Samander and any Receiver may delegate by power of atiorney or in any other manner alf or
any of the powers, authorities and discretions which are for the time being exarcisable by
Santander and the Receiver (as appropriate) undar this Deed 1o any person or parsons as #
shall think Bt Any such delegation may be msde upon such terms and conditions {inchuding
the powar o sub-delegate] as Santander and Recelver (as approprigte) may think i,

Agplication of monlss

Sections 108(6} and (8) {(Appointment, powers, remuneration and duiies of receiveriof the LPA
1928 shall not apply 10 8 Recehver appoinied under this Deed,

All monles received by Santander or any Receiver under this Deed and appliad in discharge of
ihe Secured Liabillies shall be applied to the Secured Lisbiliies in such order as Santander
may determing.
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Santancer and any Receiver may place any money received, recovered or realised pursusnt
to this Deed in an Interest bearing suspense account 8nd i may retain the same for such period
a5 # considers expadient without having any obligation 1o apply the same or snyparfofitinor
fowards discharge of the Secured Liabiities,

Remedies and walvers

No failure 1o exercise, nor any delay in exercising, on the part of Santander or any Reoeiver,
any right or remedy under this Deed shall operate as a walver, nor shall any single or partial
exercise of any right or remexdy prevent or resirict any further exercise of that or any other right
or remedy. The rights and remedias provided in this Deed are cumulative and not exclusive of
any righis or remedies provided by faw.

A waiver given of consent granted by Santander under this Deed will be effsctive only if given
in wiiting and then only in the instance a@nd for the purpose for which it is given,

Protection of third parties

Mo persun (inchuding a purchaser) dealing with Santander or 2 Recelver or its or his agenis has
an obfigation 1o enquire of Santander, the Receiver or others whether the Secured Lisbiliies
have becoms payeble, whether any power purported to be exercissd has become exercisable,
whether any Becured Liabilifies or oiher monles remain outstanding, how any monies paid 1o
Santander or to the Receiver shall be applied or the status, propriety or vastichity of the scis of
the Receiver or Saniander.

The receipt of Santander or any Recelver shall be an absolute and a conclusive discharge o a
purchager and shall relieve him of any obligation to see o the application of any monies paid
t¢ or by the dirgcion of Saniander or any Recelver,

Inclauses 17.1 and 17.2, purchaser includes any person acquiring, for money or monies worlh,
any lease of, or security over, o any other interest or right whatscever in relation o, the Seoured
Assels or any of them,

Molives

All nolices, demands and any consent must be In writing.  Santander may serve a notice or
demant on the Chargor al the Chargor's registered address. A notice or demand by Santander
wil be effective at the time of personal delivery or a1 8.00am on the second Business Day sfier
posiing. A rotice from the Chargor to Santander must be addressed 1o The Manager, Middle
fice Securiies Team, Sartander UK plo, 8 South Admin, Bridle Road, Boolle, Merseyside
L30 4GB and will be effective on receipt, if received before 4.00pm on a Business Day, or
ctherwise on the next Business Day.

Asulgnment

Santander and sach Secured Parly may assion or otherwise transfer or deal with af or any of
fts righls under this Deed or any sacurily crealsd by o under it

The Chargor may not assign or otherwise transfer or desl with all or any of ifs rights or
vbligations under this Desd in whole or in part or enter Into any transaction which would result
in any of those rights or obligations passing to another person or sormething having similar
effect,

18
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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 mstiers io which  relates.

indemnity

The Chargor shali promptlly indemnify Santander and each ofher Secured Party and BVETY
Receiver and delegate, agert, nominee, sttormey or co-trustee appoirted by Santander {each
an indemnified Person) against any cost, loss or liability together with any associated VAT
incurred by any of them as 2 regult of;

{8} the taking, holding, protection & enforcement of this Deed:

{} the exartise of any of the rights, powers, discretions and remedies vested in Saniander
and each Receiver and delegate by the Finance Documenis or by law: and

{c) any default by the Chargor in the performance of eny of the obligations sxpressed to
be assumed by it in the Finance Documents.

The Chargor shall indemnify Sanlander and each other Secured Party against any snd all cogts,
losses, flabilities or expenses together with any associated VAT incurred by any of them
arising {directly or indirectly) out of or In connection with the business or any res! propenty of
the Chargor,

Santander may Indemnify self out in respest of, and pay and retain, all sums necesssry o glve
effect to the indemnity in this clause and shiali have a lien on this Deed and the proceeds of the
enforcament of this Dead for all monies payabls (o L

Exchugion of iability

The Chiaigor may not tske procesdings against any officer, employee of agent of Santander in
respact of any claim # might have sgainst Santander or in respect of any aot or omission of any
kind by that officer, emplayee or agent m relation to this Deed and any officer, empiovee or
agent of Santander may rely on this dause,

Miscellanenus

A Becured Party may set off any matured, unpaid or any conlingent obligation due to it from
the Chargor against any obligation (whether or not matured) owed by that Secured Party to the
Chargor, regardiess of the place of payment, booking branch or currency of eithuer obligation,
if the obligations are in differemt currencies, the Secured Party may convert either obligation at
a market rate of exchange I its usual cowse of business for the purposs of the set-off,

it & tarm of this Dieed is or becomes llegat, invalid or unenforgeabls in any jurisdiction, nefther
the legality, validity or enforceabliity of the remaining provisions nor the legality, validity or
enforceabilly of such term under the law of any other jurisdiction will In any way be aflected or
mnpaired.

H Santander believes that any amount paid by the Chargor or any other person in respeot of
the Secured Liabilities is capable of being avoided or set aside for any reason, then for the
purposes of this Deed, such amount shall not be considered to have been paid,
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Any seltiement, discharge or release between the Chargor snd any Secured Party shall be
conditional upon no securily or payment o or for that Secured Party by the Chargor or any
other person being avoided or set aside or ordered o be refunded or reduced by virtus of any
iaw relating 0 bankrupicy, insclvency or fiouidation or otherwize,

If Santander or any Secured Parly receives notice of any other subsequent security or other
interest affacting any of the Becured Assels |t may open o new aocount or acoounts for the
Chargor in its books, ¥ it does not do 50 then, unless i gives express wrilten notice o the
cordrary 1o the Chargor, as from ihe fime of receipt of such notice by Bantander, &l payments
made by the Chargor to Santander or any Secured Parly shall be freated as having been
credited o 2 new account of the Chargor and not as having been applied in reduction of he
Securad Liabilities,

if Santander enforces the secwrlly constfuied by or under this Deed at 8 lime when no amounis
are due 1o any Secured Party bul at a ime when amounts may or will become due, Beniander
{or the Receiver} may pay the procesds of any recoveries effected by it info an interes! bearing
EUSpENSe account.

The secuily oreated by this Deed Is sontinuing security and shall remain in full foree and effect
regardiess of any intermediate peyment of discharge by the Chargor or any other person of
any or the Secured Liabilities, It Ts in addition fo any other security held by any Secured Party
&t any tme for any of the Secured Liabiliies, may be enforced without frst having recourss 1o
any other rights of any Secured Parly and s not in any way prejudiced by any guaranies or
securdty now or subsequently held by any Secured Party.

Uniess olherwise siated In any Finance Documsnt, 2 person wha is not g parly 1o this Deed
has no rights under the Coniracts (Rights of Third Parties) Act 1889 fo enforce or enjoy the
bengfit of any term of this Desd or any other document issued or erdered inlo under or in
connection with i

Santander will not be lable Tor any action teken by i {or any omission io take action) under or
in connection with this Deed usiess directly caused by its gross negligence or withul misconduct.
Maither Sartander nor any Receiver shall be lable in respect of &l or any part of the Sscured
Assets or for eny loss or damage which arises oul of the exercise or the altempied or purporiad
exerciss of, or the failure io exercise any Of, their respetiive powers unless such [05s or damage
is caused by ity gross negligente or wilhy acts of default and recklessness. Naither Santander
fior any Receiver shall be lable for any losses, liabiliies or expenses srising from any ast,
default, omission or miscenduct on the part of any delegate to whom any powers, suthorities
or discrations are dalegated.

For the purposes of section 2 of the Law of Property (Miscellanecus Provisions) Acl 1689, the
terms of the Finance Dosuments and of any side letiers relating o the Finance Documents and
the Secured Lisbilities are incorporated indo this Dead.

Faes, vosts and expenses
Teansaction expenses

The Chargor shall prompily on demand pay Sanlender the amount of 2l oosts, fees and
expenses {including fegal fees and stamp dities) ogether with any assochsied VAT reasonably
inoumed by {Uin connection with the negotiation, preparation, printing, execution, petfection and
release of this Deed,
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Enfoscement and preservetion costs

The Chargor shall, within 2 Business Days of demand, pay & Santander on a full indemnity
basis the amount of all costs, fees and expenses ({including lsgal fees and stamp duties)
together with any associated VAT incurred by Santander in connection with the enforcement of
or the preservation of any rights under this Deed and proceedings instituted by or against
Santander a5 & consequence of faking or holding this Deed or enforcing these rights,

interest on late payments

i the Chargor falls o pay any amourd payable by it under this Dead on is due dale, interest
shall accrue on the overdue amount from the due date up to the date of aciual payment {both
beiore and slter judpment) sl the rate of 2% per year. Any inlerest accruing under his clsuse
24.3 sha'l be immedisiely payable by the Chargor on demand by Santander,

Governing law

This Deed and any non-contractual obiigations arlsing out of or In connection with it shall be
governed by, and construed in agcordance with, thi law of England,

Erforcement
Jurisdiction of English courts

{a} The courts of England have exclusive jurisdiction to settie any dispute arising cut of or
in connection with this Deed (including a dispute relating 1o the sxistence, wadidity or
termination of this Deed or any non-coniractuat obigation arising out of or in connection
with this Deed (Dispute),

2y} The parties 0 this Deed agree that the courts of England are the most appropriate and
converient courts to setile Dispites and accordingly no parly 1o this Desd will argue o
the contrary.

{c} This clauge 28 is for the benefif of Santander, As 2 result, Santender shall not be
prevented from laking proceedings relating o 2 Dispute In any other courts with
Jurisdiction. To the extent aliowed by law, Sanlander may take conourrent procesdings
in any rumber of jurisdictions,

Service of process

The Civil Procedure Rules regarding service and deamed zewvice will not apply o any leter or
oiher communication notifying a claim or serving legal proceedings under or in connection with
this Deed, which shall instead be served in accordance with ihis clause 26.2. Any letier or oiher
communicetion noifying s 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 io clayse 18 {Motices).

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

IC-BETER YRR IOETE
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{hargor

Daviesford
Associates Limited

Daylesiond
Associgies Limited

Daviestord
Associates Limited

Daviesford
Associales Uimiled
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Schedule 1
Fropertics
Registeved Land
Address or property description
The leasehold property known as 42 Poulion Road,
Wallasey, Merseysite CHl4 BDO

The lsasehold properly known as 86 Davvhuime Read
Eagl, Stretiord, Manchester M32 004

The lzasehold proparly known as 383 Worsley Road,
Swinton, Manchaster M27 0EJ

The leasehold property known as 398 Manchester
Road, Astiey, Tyidesley, Manchesier M28 7DY

Unregistered Land

Z2

Tifla

number

MEE14477

MANIDBBRZ

MAN1986B1

MAN1T28883
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Schedule 2
Relevant Agreements

Nuone speclited as at the date of this Deed.
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Echedule 3
Rent Accountis)

None specified as gl the date of this Dead.
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Schedule 4
Relevant Agreements (other than Ocrupational Leases)

Part 1- Form of notice of assigrment

To: ¢
Diated: 4
Dsar Sirg

The agreement described in the attached schedule {the Agreement)

We hereby notify you that we have assigned to Santander as securily frustee for teelf and cedain other
persons (Santander) ail our right, fitle and interes! In and o the Agreement {inchuding all monies
pavable under the Agresment),

We hereby irsvocsbly and unconditionally authorise and instruct you:

g without notice or reference to or further authority from us and without enguiring as o the
justification or the validity of those instructions, to camply only with any instructions from time
o Ume recelved by vou from Bantander relating to the Agreement; and

2 to pay all sums payable by you under the Agreement directly to our account at;
Bark: %
Accoun number #
Bori code: +

{the Account ) or such other account s Santander may apecify from time 1o fime.

We remain Sable to perform el owr obligafions under the Agreement and Sartander is under no
cbligation of any kind whalsoever under the Agreement nor under any liabllity whalsoever in the event
of any faiiure by us to perform our obligations under the Agreement,

Plzase sign and return the acknowledgernent attached to one enclosed copy of this notice to Sentander
and the other copy fo us.

The provisions of this nofice (and any non-cointractual obligations arising out of or in connection with i}
ara govemed by English law.

Yours faithiully

B T R L LT T L T

for and on behalf of
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2 - Direct fegal charge (all tand corporaie)

Schedule
[Description of Agreement]

JAttach form of acknowladgment]
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2 - Direct legal charge (all land corporate)

Part 2 - Form of acknowledgement

To: Santander UK plo
Secwifies Team
Hith South Admin
Bridie Road

Bootle

Merseyside
L30 468

To: frieme of Chergor] (Chargor)
{address]

Dated: »

We acknowledge receipt of the notice of assignment {Notlce) of which the enclosed is a duplicate.
Terms defined in the Notice shall have ihe same meaning when used In this acknowlsdgement. We

confinm that:

(a)

{0
(e}

{9

(&)

{

{g}

The provisions
connection with

[Counterparty)

we will not agree tv sny amendment, waiver or release of any provision of the
Agresment withou the prior written consent of Santandar:

we shall act in acoordance with the Notice:

the Chargor will remnain liable to perform all ile obiigations under the Agreement and
Santander is under no obligation of any kind whatsosver under the Agreement nor
under any liability whatsoevet in the event of any failure by the Chargor to perform its
cbiigations under the Agreament;

no breach or default on the part of the Lhargor of any of the terms of such Agreement
wil be deemed ‘o have occurmed unless we have given notice of such bresch to
Santander specilying how 10 make good such breach;

we have made ail necessary arrangements for all future payments pavable under such
Agreemant to be made info the Account:

as st the date of this acknowledgement we have not received any notice of assignment
of charge of the Chargor's interest in the Agresment in favour of any other person: and

we do nol have and have not claimed or exersised any right or claim avainst the
Chargor or exercised or attempled to exercise any right of set-off, countercisim or other
right refating 1o the Agreement,

of this acknowledgement {and any non-confractual obligations arising oul of or in
ity are poverned by English law,

For and on behalf of w\

TOBEITE THB T T RSV
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2 - Direct iegsl charge (all land corporate)

Schedula §
Ocoupational Leases

Part 1 - Form of notice of assignment

To: &
Dated: &
Dear Birs

The lease described in the attached schedule {the Lease)

We hereby notify you that we have assigned to Santander as security frustee for itself and cerain other
persons (Santander) all our right, title and interest in and to the Lease {inckiding all rental Income and
other monies payable under the Leasa).

We hereby revocably and uiconditionally authorise and instruct you:

1 without notice or reference 10 or further suthority From us and without enquiring as o the
justificaion or the validity of those instructions, to comply only with any instructions from tme
to time recelved by you from Santander relating fo the Lease; and

2 to pay all sums payabls by you under ihe Lease directly to our acoount at:
Bark: *
Acoount number: *
Sart code: #

{the Remnt Account } or such other accoun? as Santander may specify from time o time.

We remain liable to perfoerm alt our obligations {as landiord] under the Lease and Santander is under
no obligation of any kind whatsoever under the Leasa nor under any fiabllity whatsoever in the evert of
any feiluré by us to parform our obligations under the Lease.

Please sign and refumn the acknowledgemant attached 1o one enclosed copy of this notice o Santantder
and the uther copy o us,

The provisions of this nofice (and any non-contraciual obligations arising out of or in connection with i)
are govemnead by English law.

Yours fai

for and on behalf of

28
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2 ~ Direct legal charge (8 land comporsie)

Schedule
[Dezoription of Lease]

{Attach form of acknowledgment]
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2 ~ Direct legal charge (all land corporats)

Part 2 - Form of acknowledgement

To: Santander UK plo
Securities Team
&ih South Admin
Bridis Road

Bootie

Merseyside
L30 438

To: {name of Chargor] {Thargor)
laddrass]

Daled: ¢

We acknowledge recelpt of the notice of sssignment {Notice) of which the enciosed is a dhpliceis,
Terms defined in the Notice shall have the same meaning when used in this acknowledgement. We

corndipn that

(&)

(b}
{c}

{d)

{H

{a)

The provisions

we will nol agree {o any amendment, waiver of release of any provision of the Lease
without the pricr written consent of Santander;

wa shall ac! in accordance with the Notice:

the Chargor will remain liable to perform all its obligations under the Lease and
Santander s under no obligation of any kind whatsosver under the Lease nor under
any liability whatsoever in the eveni of any failure by the Chargor to perform its
obligations under the Lease;

no breach or default on the part of the Chargar of any of the terms of such Lease wil
be deamed to have potured unless we have given notice of such breach o Santander
specifving how {0 make good such breach;

we have madé all necessary aangements for all future payments payable under such
Lease o be made into the Rent Account;

a5 at the date of this ackndwiedgerment we have not received any notice of assignment
or charge of the Chargor's inferest in the Lease 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 exersised or altempted 1o exerciss any right of set-off, counterciaim or other
right redating 1o the Lesss.

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

connection with it} are governed by English faw.

For and on behalf of §

[Teran)

ID-RGIFELR-ENE110-570
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2 - Direct legal charga (all land corparate)

Sthedule 8
insurance Policies

Part 1 -~ Form of aotice of assignment

Ta Is]
Dated: 'y
Dear Birs

The insurance policies described in the attached schedule {insurance Paolicies)

We hereby notify you that we have assigned to Santander UK pié as gsecurily trustes for self and ceriain
other persons (Santander) all our right, tide and interest in and o the Ihsurance Policies.

We hereby irevocably and unconditionally autharise ard instruct you:

1

without notice or reference 1o or further authority from us and without enguiring as to the
justification or the validity of those instructions, to comply only with any instructions from time
1o time received by you from Santander relating to the insurance Policies {or any of them % and

to pay all sums payabie by you under the Insurance Policies (or any of them) directly to
Santander at:

Bank: %
Accourt number; 4
Sort code; *

or such other sccount as Santander may specify ftom time 1 fime.

Please sigh and return the acknowledgement attached o one enclossd copy of this notice to Santander
and the other copy fo us,

The provisions of this notice (and any non-coniractua! obligations arising out of or in connection with i}
are governed by English law,

Yonirs faithitl

for and on hehalf of

L 2

TOEETIRARBVIE T 10538
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Z - Direct legal charge (all fand corporate)

Behedule
‘Date of policy | Insured Policytype | Policy numbsr

[Attach form of acknowladgment]
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2 — Dirgct legal charge (ail land corporate)

Part 2 - Form of acknowledgement

Te: Santander Ui ple
Securities Team
Gih South Admin
Hridle Road

Boolle

Merseyside
L304GE

To: irame of Chargor] (Chargor)
{adidrass)

Dated:

We acknowledge receipt of the notice of assignment {Notice) of which the above is » duglicate, Terms
defined in the Notice shall have the same meaning when used in this acknowledgement. We corifirm

that:

{a}

{0}

(c}

{d}

{e)

h

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

we have noled Santander’s interest as morlgagee and first loss payee on each
Insurance Policy;

we will not agree 1o any amendment, waiver or release of sny provision of any
Insurance Policy without the prior written consent of Santander:

we shall ast in sccordance with the Notice:

as at the date of this acknowledgement we have not received any notice of assignment
or charge of the Chargor's interast in any insurance Policy or the proceeds of any
Insurance Policy in Tavour of any ofher person: and

we do not have and have not claimed or exercised any right or claim agains! the
Chargor or exercised of attempled to exercise any right of set-off, counterclaim or other
right relating to any Insurance Policy.

The provisions of this acknowledgement {and any non-contractual cbligations grising owt of or in
connection with it) are governed by English law.

For ard on behalf of

{insurance compa

HORETFRTE-BU1IN-E7E
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£~ Direct legal charge {ali land corporate)

Schedule 7
Rent Accounis

Part 1 - Form of notice of charge

Too {insert name and address of account holding institution)
Dated: ]
Dear Sirs
Apcourt number: 4 {Rent Acocount)
Sort code: ]
Avcourd holder: &

We hereby notify you thal we have charged by way of first fixed charge to Santander UK plo as securily
vusiee for iisell and certain other persons (Bantander} all our right, title and interest in and 1o the
mondes from ime o tihe sianding to the oredit of the Rent Acoount,

We hareby irrevosably and unconditionally authorise and instruct you;

1 ie hold all mondes from fimea 0 time standing 1o the oredit of the Rent Account to the order of
Santander and accordingly to pay ali or any part of those monies to Santander {or as i may
direct) prompily following receipt of written instructions from Santender to tha! effect; and

2 @ disclose o Santender such information relating to ue and ths Rent Account as Bantandsy
may from time {0 time request you 1o provide,

We also advise you that

{a} we may not withdraw any monies from the Rent Acenunt without first hiaving oblained
ihe prior written consent of Santander; and

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

Fiease sign and relurn the acknowledgement sliached 1o one enclosed copy of this notice to Santander
and the other copy to us.

The provisiens of this notice (and any non-condractual obligations arising ouwl of i or in connection with
ity are governed by English law.

for and on behalf of
4 Limited

{Anach form of acknowledgment]

34

AG-EETIE AU I05Y



2~ Diract legal charge {afl land comporais)

Part 2 - Form of ackhowledgement

To Sartander UK pic
2 Trton Square
Ragent's Flace
London
MW 3AN

To {name of Chargor] {Chargor)
laddress]
Dated: ¢

We acknowledge feceipt of the nolice of charge (Notice} of which the above is 5 duplicate. Terms
defined in the Notice shall have the same meaning when used in this acknowledgement,

We confirm that

1 we shall act in accordance with the Nolice:

2 as at the date of this acknuwledgement we have not received any notice of assignment or
charge of other security over the Chargor's interest in the Rent Account in f1avour of eny other
Berson; and

3 we wiil nol exercise any right of combination of sccounts, setoff or flen over any monies

standing (o the oredit of the Rent Accourd,

The provisions of this acknowledgement (and any non-contractual obligations edsing out of or In
connachion with it} are governed by English law.

For and on behalf of
[account hoiding instiiution]

HWRERTIE M-S UIDETE B



2 = Direct legal charge (all land corporate)

SIGNATURES TO THME DEED

Chargor
Executed s a desd by }
The Chargor )
acting by & diracior in the presence of y Director

B Ly Y

Signature of wiiness

Name .32 L es CTR L
{IN BLOCK CAPITALS)

Address .. The TR G b piELe—y ] O

Board Approval

We hereby certify that the acceptance of, and entry info, this Deed was approved by a resolution of the
Board of Directors of the Chargor properly passed on . T OF WAL, 2OV

Signed ﬂ‘ . {Direcior)

Bantander
Signed by )
}
duly authorised )
for and on behalf of }
Santander UK plc 3
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