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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7250646

Charge code: 0725 0646 0011

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 20th December 2019 and created by LIFE PROPERTY
INVESTMENTS LIMITED was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 23rd December 2019 .

Given at Companies House, Cardiff on 24th December 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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ZODE .E__ S 2019

This Deed is made on
‘Between
() Life Property !nvestments Limited (registered in England with number 07250646) whose

regrstered office is at 79 Hrgh Street, Eton, Windsor, Berkshrre SL4 6AF (Chargor) and

-Santander UK plc (regrstered in England with number 2294747) whose regrstered offlce is at
2 Triton Square Regent's Place, London NW1 3AN as security trustee for each of itself and .
each Secured’ Party (Santander which expressien shall rnclude its 'successors in trtle
assrgns and transferees) :
It is agreed
1 Definitions and interpretation
- D'efinit:ions
_' In this Deed:

Affrhate means, in relation to a person, & Subsrdrary of that person a Hotdrng Company of

that person ar any other Subsrdrary of that Holdrng Company, in each case, from trme to trme

Busrness Day means a day (other than a Saturday or. Sunday) on whrch banks are open for
general business in London :

Event of Default means ‘any avent of default (howsoever defrned) under any Frnance:

'_ Document and any farlure by the Chargor to satrsfy any demand for payment under any'
_Fmanc:e Document S .

. Finance. Document means this Deed any document governrng or evrdenorng the terms of

the Secured Liabilities and any ‘other document desrgneted as a _Finance Document by
Santander andtheChargor ' ' '

Frxtures means in respect of any Secured Property, all frxtures and frttrngs (rncludrng trade -
fixtures and frttrngs) and fixed plant’ and machrnery how or at any time after the date of this
Deed on that Secured Property

Holdrng Company means, in relation to-a person any person rn respect of. whlch itis a
Subsidiary : : : :

1A 1986 means-the_ Insalvency Act 1986

Insurance Policies means all policies of insurance present and future relating to the Secured
Assets in which the Chargor has an rnterest (other than policies in respect of third party_ B
'trabrlrty) together with aII monies payable in respect of those policies

LPA 1925 means the Law of Property Act 1925

Occupatronal Lease means any agreement for lease {or for licence) or any occupatronat- o

lease or lrcence to which a Secured Property may be subject from time to trme



Permitted Lease means any agreement for Iease (or for licence) or any occupatronal Iease or
ficence to which a Secured ‘Property may be subject from time to time and which is entered
into in ccnnectron with the supported living scheme operated by the. Chargcr at any Secured.
"~ Property in the ordmary course of busmess
Properti'e's mean the_propertt_es Iisted in'sched_u.le 1 {Properties)
Receiver’ meéans any receiver, manager or administrative recerver appomted by Santander in

respect of the Chargor or any of the Secured Assets

-R_e‘levant_ -Agre-ement- méeans:

(@) each Occupational Lease .

(bj- © any guarantee of Rental Income contained in, or relating to; any Occupationa! Lease

(©) each otner agree'rnent .designated as a Relevant Agreement by Santander and the
Chargor in writing ‘whether pursuant to schedule 2 (Relevant Agreements) or,
otherwise R :

Rent Account means each account of the Chargor detalls of which are set out fn scheduie 3

“(Rent Account(s)) and any other account designated as a Rent Account by the Chargor and
Santander in wrntrng as each such account may be renumbered or redesrgnated from time to
time :

Rental Income means the aggregate of all amounts pard or-payable to or for the account of
the Chergor in connect:on with the letting, hcence of grant of other nght or Use or occupation
~of any part of any Secured Property

Secured As_s.ets-means all of the aa_sets and undertaking of the Ct‘targor the subject o:f_ any
_security created by, 'u'nder er'supp]e'mental-te this Deed in favour of Sa'ntander :

' Secured Lrabllrtles means all monies and habrlrtles now or after the date of thrs Deed due
owing or rncurred by the Chargor to any Secured Party. whatsoever in any. manner ‘and-in any
currency or currencies and whéther present or fufure, actual or contingent, whether incurred
solely-or jointly with, any other person and whether as principal or surety, together with all
interest accruing on-such monies and Ilab|l|tres and aII costs, charges and expenses incurred
by any Secured Party except for any oblrgatlon whlch if it were mcluded here, would
constltute unlawfuf financial assrstance or its equivalent in. any otherjurlsdrctton

Secured Pa:rty means- S'antander and each of its-AffiIiate_s

Secured Property means at- any time. the- Prcpertles and all -other freehold Ieasehold or
commonhold property whrch is subject to any secunty created by, under or supplemental to
this Deed : : -

Security Period means the period beginning on the date of this Deed and ending on the date
on which Santander is satlsfred that the Secured Liabilities “have been irrevocably and
unconditionally satisfied in full and all facilities made avallable by any Secured Party to the
Chargor have been cancelled :

Subsrdrary means a subs:dlary undertakrng within_ the meanrng of section 1162 of the
Companres Act 2008 : :

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



12 '.'.'.'Admi’ni's_trat'i_onf

- con nectron with |t to

{@)  the maktng of an administration order shall be treated as mcludrng & reference to the
-appointment of an administrator under paragraph 14. (by the holder of a qualrfyrng
 floating charge in respect of the Chargor's assets) or 22 (by the Chargor or the -
directors ‘of the Chargor) of Schedule B1 to the lA 1986 or any steps taken toward
such order or appointment; or

(by '_makmg an applrca.tlon f_or an administration order by petition shall be treated as
' including a refererice to making- an administration. application to the court under
: Schedule B1 to the IA 1986 apporntrng an administrator under paragraph 14 or 22 of
that Schedule, or gtvrng notice under paragraph 15 or 26 of that. Schedule of .intention
to appomt an adm|n|strator or any steps taken towards such application or notice,

1.3 Interpretatlon
(@ Un[ees a contrary- indication appears, a reference in this Deed 1o

(i) - Santander, any Affiliate of Santander, any Secured Party, the Chargor, or_any

~ other person shall be construed so as to include its successors. in title;

' permitted assrgns and permitted transferees and, in the case of Santander,

any person for the time bemg appointed. ag securrty trustee for the Secured
-Partres

(i assets rncludes present and future properties, revenues and nghts of every -
IR descnphon (Jnciudlng any right to receive such revenues) ' '

'-(iii) ' o a Frnance Document or-any other agreement or mstrument is a reference to .
" that Finance Document or other agreement or instrument as . amended,
novated, supp!emented or restated (however fundarnentally) or replaced

(iv) - a ‘person includes any mdrvrdua] pefson,  firm, company corporatron
' . ‘government, state or agency of a state or any assomatron trust, joint venture,
" consortium or partnership {whether.or naot having separate legal personalrty)

- -or any other entity or body of any descnpﬂon

(v} - a regulation rnc!udes any reguletron rule, official directive, request or
- guideline {(whether or not having the force of law but if not havrng the force of .~
law; - then being a type. with which persons to which it applies .customarily '
comply) of any govemmental lntergovernmental ‘of supranatronal body,
agency, department or of any regulatory, self—regulatory or other authorrty or
organtsahon . - : -

' (viy - @ provigion of law is a reference to a prowsron ‘of any treaty, legrslatron
L regulation, decree, order or by-law and any secondary legislation enacted
. ‘under a power given by that provision, as amended, applied or re-enacted or
'replaced (whether with or without modification)y whether befare, on or after
' the date of this Deed :

o (viy  atimeof day is a reference to London time; and

(vil) dispose includes any sale, lease, licence, transfer or loan. -



(b)) Clause and schedule headings are for ease of reference only.
NN ‘Any WOrd .importing th‘e'singular shatt i-nclude'the'ptural'and.vi'ce versa.

. 4y An Event of Default is contmumg if: Ef has. not been walved to the satlsfactlcn of
' ' Santander: : : :

(e) ' _.A term deflned in this Deed has the same meamng when used in any notlces :
acknowledgements or other documents rssued under orin connectlcn W|th this Deed

2 .'Coven_ant to .pay.

| ‘The Chargor covenants with Santander to pay and drscharge the Secured Lrabrhtles when'
B they become due for payment and drscharge :

3 Charglng prowsmns -
3.1 _'General .

AII securlty created by the Chargor under this Deed is a contlnumg secunty for the. payment
“and drscharge of the Secured Liabilities, is granted with fulll title guarantee in respect of allthe
rrght title and - interest (if any) present and future, of the Chargor-in and fo the relevant -
“Secured Asset and is granted |n favour of Santander as secunty trustee for itself and each
Secured Party. ' : :

32 : -Flrst Iegal mortgages

'The Chargor charges by way of first legal mortgage the F’ropertres and a!l burtdrngs andall
letures on each of the. Propertles '

3.3 A-ssignme_nts

(@) - The Chargorass-igns: '

M - the Retevant Agreements;
) ._ _ all Re’ntal .Income and'a'll-.ot:her.sums p_ayabl'e_under'any O.ccupational_'Lease;.
and _ R MR ST
(|1|) ' 'the :Ins'urance Polictee.
'_(b)" The Chargor shall remaln liable to perform .alt |ts oblrgatlons under each.ReIevant-.'

- Agreement and each Insurance Potrcy
- 3.4 First frxed charges '
.The-Chargor charges by way of first tixe‘d charge:

(&) aII mterests and estates inany freehold Ieasehold or commonhold property now or
FEEE - subsequently owned by it (other than any freehold, leasehotd or commonhold
property effectively charged by way of legal mortgage under clause 3. 2) and, in.each
- case, all burldrngs and Fixtures on each such property; .

('_b) the proceeds of sale of the Secured Property and all Ircences to enter on or use any :
: _Secured Property, :



L A{g) the benefit of all other agreements mstruments and rights reiatlng to the Secured.

Property
~(d) - all monies from time to time standing to the c_redit of each Rent AccoUnt; and
(e.)'_' .to the extent that any asmgnment in clause 33is meffective as-an. asmgnment the '

assets referred toi il‘i that clause.
= 3.5 . Small comp'any morato'ritlm

If the Chargor is an ellg|b|e company wrthln the meanrng of paragraphs 2to4 (mclusive) of

Schedule A1 to the |1A 1986, then the obtalnmg of a moratoriurn mcludmg any prehmlnary o

decrsmn or investigation in terms of paragraph 43 to Schedule A1 of the tA 1986 shall not

cause any fioating charge created by this Deed to crystallise into a fixed charge nor cause '

restrictions which ‘would not otherwise apply to be 1mposed on the dISpOSEl| of its property and
assets by the Chargor

4 Negative-pledge

‘41 The Chargor shall not (w1thout the prior written consent of Santander) create o r permit to
subsist any security over “any of the ‘Secured Assets. =

4.2 The Chargor shall not:-

(a) sell, transfer or otherwise d|spose of any of the Secured Assets on terms whereby o
they are or may be leased to or re- acqurred by the Chargor or any Affiliate -of the
Chargor, or :

(b) enter'into any other p’referential arra_ngerne'nt having a similar effect,

in crrcumstances where the arrangement or transaction is entered mto primarlly as a method
cof raismg finance or of fmanc;ng the acqu|5|tion of an asset

- B ' '.Restrrctlo'ns on d_|5posais

Except as expressly permitted under any Flnance Document the Chargor sha!i not (without
the prior written consent “of Santander) enter into a single transaction or a. series of
transactioris (whether related or not) and whether voiuntary OF mvo!untary ta sell, Iease
_ transfer or otherwise dispose of any Secured Assets : '

8 Further assurance.

81 The Chargor shall promptly do ali such acts and execute all stich documents (mcludlng

" without Ilmitatron ‘any- assignment, transfer, conveyance assurance, mortgage charge

notice. and mstructlon) as Santander may specify (and in such form-as Santander may
requ;re) in favour of Santander orits. nomlnee(s) to:

(@) create, perfect, protect and maintain the security created or intended to. be created _
' under ‘or evidenced by this Deed or for the exercise of any rlghts powers and -
remedies of Santander prowded by or pursuant to this Deed or by faw;

(b} . toconfer on Santander security over any property and assets of the Chargor located
in any Jur|sd1ct|on equivalent or similar to the secunty [ntended to be conferred by or.
pursuant to this Deed; and/or



B T '(rf an Event of Default is contmu:ng) to facrlrtate the realrsatron of the assets which -
© . are, or are rntended 10 be, the subject of the securrty created by or. under this- Deed

6.2 ' Any document requrred to be executed by the Chargor under thrs clause 6 wrll be prepared at'
o the cost of the Chargor o : .

7o Land R_egis_try -
71 'Appltcat_ion for restriction _

(a). - If title to the Secured Property is of is to be registered at the. Land Registry and in .
B respect of any other registered fities against which the security created by this Deed
- may be’ regrstered The Chargor applies to the Land Registrar for a restriction on the _
a followmg terms berng entered into on the Regrster of Trtle at.the Land Regrstry

"No dISpOSItiGn of'the reglstered estate by the proprietor of the registered’ estate is to

be registered withotit a wntten consent: signed by the proprietor for the time belng of - : o
the charge dated [ - }in favour of [ ] referred to in the charges register.
(Standard Form P)". ' : o E

oy -'The Chargor confirms that so. far as. any of the Secured Property is unregtstered :
_ such land is. not affected by any disclosable oyerndlng interests within the meaning of
- thie Land Reg|stratton Act 2002 or the Land Reg|stratron Rules 2003

72 Tackmg and further advances '

If Secured Parties are, subject to the terms of the Flnance Documents under an obltgatton or-
otherwrse agree to make further advances to the Chargor, this security has been made for
securing such further advances. Each Secured. Party and the Chargor by this Deed consent
toan applrcatlon berng made to the Chief Land Registrar to enter a note of such obligation or -
N agreement on the regrster of title to all present and future regrstered property of the Chargor
- (and any unregistered propertres Sub]BCt to compulsory frrst reglstratron at the date of thrs
Deed) : : : : :

: 73 ."Futureproperty -

It the Chargor acguires (or intends to acqurre) any freehotci or. leasehold or other rnterest |n_ '
property after the date of this Deed |t must: : :

|y _notn‘y Santander tmmedrately of such acqu15|t|on or |ts mtentron to acqurre such _
' property, o : : :
o (b) 3 |mmedrately on reguest by Santander and at the cost of the Chargor execute and’

.~ deliver to Santander, a legal mortgage in favour of Santander (as secunty trustee for
itself and each Secured Party) of such property in such form as Santander may
T require; : S

(c}'- . -obtam such consents as are requrred tor the secunty referred to in th|s clause 7. 3
: -(d)' ' |f the trtle to such freehold or [easehold property is regrstered at the Land reglstry or .
' .requrred to-be.so regrstered to grve ‘the Land Regrstry wntten notice of the securlty

and

..(e) ' _ _|f appircabte ensure that the seourrty is oorrectly noted |n the reg:ster of tltle agamst :_ '_
' that titte at the Land Regtstry :



8 Notices of assignments and charges
81 Relevant Agreements

(a) - Immediately upon request by Santander, the Chargor shall give notice in the form
- specified in part 1 (Form of notice of assignment) of schedule 4 to €ach counterparty_'

to each-Relevant Agreement other thah an Occupatlonal Lease (including, for. the:
avmdance of doubt, any Relevant Agreement comlng into existence after the date of

this Deed) that the Chargor has asmgned to Santander all its-right;: tltle and mterest in

the Relevant Agreement: '

(b} The Chargor shall use. reasonable endeavours to procure that the recrplent of each.
such notlce acknowledges that - notice in substanttaly the form specified in pari 2
_ (Form of acknowledgement) of schedule 4 W|thm 5 Business Days of that notlce-

being given
82  Rental Incom_e .
(a) Immediately upon requeet by 'Santa'nder the'Chargor shall give notice in the form

“specified.in part 1 (F'orm of notlce of assignment) of schedule 5 to each tenant under _
each Occupational Lease (mcludlng for the: avmdance of doubt, any Qccupational
'Lease coming into existence after the date of this. Deed) that the Chargor has -
assigned to Santander all its right, title and interest |n the Rental Income -and other

' monies payable under that Occupatlonal Lease:

{h) The Chargor shal] use reasonable endeavouirs to p;rocu_re-'that_ the recip-ient_ of each
such notice acknhowledges that notice in.substantially the form specified in part 2
~ (Form of acknowledgement) of schedule 5 within 5 Business Days of that notice

being given.
83 Insurance Policies
(a) -Immediately upon request by Santander, th‘e"'Chargor shall give notice in the farm .

spacified in'part 1 (Form of notice of assignment) of schedule 6 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 ElSSIgned to .
Santander alI its rlght title and tnterest tn that Insurance F’ollc::)r

(b} 'The Chargor shall use reasonable endeavours to procure that the recipient of each
such notice acknowledges that notlce in ‘substantially the form- specified in. part 2
(Form of acknowledgement) of schedule 6 within 5 Busmess Days of that notice
being glven

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 instituti'on_
at which each Rent Account is held (including, for-the avoidance of doubt, any Rent
Account opened after the date  of. this Deed) that the  Chargor has created a flxed
charge over the balance standlng to the credlt of that Rent Account :

(b))  The Charg;or 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 acknowtedgment) of schedule 7 Within 5 Busrness Days cf that notice bemg
given. : :

9 -. _Un-d'eitaktngs._
The Cherg'or _u.ndertakee to.Sentander that during the S’e_cur'ity Period: o )
o 91 ] "Real p.r'o.perty | |
| (ay . Access.

It will allow Santander and such person or persons as Santander nominates to'enter
.on-any part of the Secured Property, provided that, except in the case of an
-emergency. or following the occurrence of an Event of Default such access wiil be at
reasonable times and on reasonable notice and subject to the terms of any Permitted

: Lease
(b) Repair :
O It shall keep the. Secured Property in good and substantial repeir and
" condition and decorative order :
(ii) lt's_hall-_r-epai_r any defect or damage to any of the Secured Property pr'ornptly
and if it fails to do so Santander may, but shall not be obliged to, doso.
(c)y - Piann.ing

_'It shall not do or allow to be done or-fail to do anything which may infringe or
: contravene any statute or regulation governing ar controtling the use or deveiopment" '
of the Secured Property, nor apply for planning permission.

(d). -Pla-n-n'i'-ng' directions

{) . Within'5 Business Days of receipt by it of any notice or order'(D'_i'rect-ion) :
. served on or issued to it by any local or other authority in respect of any part
of the Secured Property, it shall give full particulars of the Direction to
Santander and, if requested to do so by Santander, produce the Direction or
a copy of it to Sartander. : :

_(ii) | It shall advise Santander of all steps taken or proposed- to be taken by- lt from
' time to time to comply with the terms of the Directlon and ehall take all. .
_ necessary steps to comply W|th the Direction, '

(i} it shall at the request of Santander {but at the cost cf the Chargbr) make or
join “with Santander in- making such objections, representations against
appealing against or in respect of any proposal contained in the Direction as
Santander shall deem- riecessary or desrrab]e in order to protect Santander's
interests :

| (&) Dey'el'opmen't _
It shall not, without Santander's prior. written consent carry out any developrnent on’

any part of the Secured Property nor change the use of any part of the Secured
Property



) Depostt of title deeds

It shall dep031t with Santander -all deeds .and documents of title relating to. the '
Secured Property :

'(g) - Outgoings

It will punctually pay and indemnify Santander and any Receiver against all present
and future rents, rates; taxes, asaessments ‘and outgoings of ‘whatsoever nature
. imposed on or payable i in respect of the Secured Property or.any part of it or payable
" by the owner or occupler of it. :

(hy . Inves'tigation of title

On request by Santander, it shall grant Santander or its advisers (at- the cost of the
Chargor) all facmtles within. its power to enable Santander or its advisers or delegates
to carry. out such tnvesttgatlons of title to and enquiries into the Secured Property or
other Secured Assets as may be carried out by a prudent mortgagee or charges.

:(i) Ove'r_riding irlterests

It shall not wrthout the prior written’ consent of Santander, entef into any onerous or

: restrlctlve oblrgahons affecting the whole or any “part of any Secured Property-or
create or permit to arise any overrtdlng 1nterest easement or right whatever in or over .
the whole or any pait of any Secured Property. '

92.  Leases
{a) . .Lease and. coveha'nt compliance

It shall: -

() perform all its oblig"'atio'ns covenants and stipulations contained in any lease”
or agreement for lease under which it holds an interest in a Seoured Property- :
or to which-any of the Secured Property is subject

- {ii) _properly perform (and indemnify Santander ‘and each Receiver for any -
' - breach of} any covenants and stipulations of whatsoever nature affectrng any

“of the Secured Property,

(iiiy - not make any election or take any other action so as to alter the treatment of

any Occupational Lease for the purposes of value added tax;

(iv) not serve notice on any former tenant under any Occupatronat Lease under _
' _sectton 17(2) of the Landlord and Tenant (Covenants) Act 1995 or on any
guarantor of any such former tenant under section 17(3) of that act; and

{v) 1mmedrately notify Santander of any notice received by it under section 146
“of the LPA 1925 or any proceedlngs commenced or steps taken agalnst it for
the forteiture of any lease under Wthh it ‘holds -an mterest ina Secured
Proper’ty : '



.. (b)... " Novariation to lease . .
ot shall not without the prior written consent of Santander alter or vary or agree to alter
or.vary the terms of any lease under which it holds any Secured Property ar any
lease to whlch any. Secured Property is subject, save for-any alteration or variation

which the Chargor considers' (acting in. good faith) is in the mterests of good estate
: management and commerma]ly prudent to make

(©) Nosurrenderortermination-

| It shall not surrender or otherwrse termlnate any tease under which it hoids a Secured
Property or terminate, forfelt or accept a surrender of any lease to WhECh any Secured
: Property is subject : :

() - -Complrance by tenants
it shall use reasoriable endeavours to procure that each tenant under an- -
Occupatronal Lease comphes W|th the terms: of that Occupahonal Lease in a proper
"and tlmely manner. : : : .
; _(e) Rk Lease_ or rrght to occupy -
1€ will not without the prior Written‘ consent of S-antander:

M. grant any lease or tenancy or exercise’ any other power of Ieasmg of -the '. '
. whole or part 6f any Secured Property or - :

(iiy . - grant any person eny contractual Ircence or the rrght to occupy any Secured' '
R Property or part wrth possessaon of it, :

ineach, case otherthan pursuant to any Permltted Lease
. . Forfelture
lt shall-not do of permit anything'Which may render any lease or. agreement for lease
-under which it holds an interest in a Secured Property, or to which the Secured -
Property is' subject liable to- forfeiture or otherwise. determlnable
' 93 _ i_n_eurance

(a) It shal! keep its busmess and assets insured at all ttmes with reputable insurers ina .
. form and amount and agarnst such risks’ (mcludlng insurance for- any envrronmental
risksy as Santander considers a prudent company carryrng on.the same or
. substantrally similar busrness as the Chargor would effect. ' '

('_b')_'_ - i shall pay aII premi'ums by their due dete for p'eyment and do. all other things"
necessary to keep all of the pollcres of msurance in -which it has an tnterest in’ full
. force and effect. : :

_ (._c) It _shett_no‘t-do'or perr'nit to be _do'ne anything to ren_de'r:the'ins.urence void or voidable

) - Where required in writing by Santander, it shall ensure that:

10 -



o

(A) - Santander is named as composite insured in respect of its own’
: ) 'separate insurable interest -under each pohcy of insurance {other
than public liability and thrrd_p.a_rty fiability insurances where clause _
~ 9.3(d)(i)(B) shall apply) matrit‘aine‘d by it or any person on its behalf in
_accordance with clause 9.3(a) but without  Santander having any
: Irabrlrty for any premrum in relatron to such policy of insurance;

{B) fn respect of publrc I|ab|t|ty or thlrd party liability insurances the- name

of Santander be noted an each pelicy. of msurance as mortgagee
and -
(i) each policy of i insurance shall contain a standard mortgagee clause whereby,

among other things, the insurance shall not be. vitiated or avoided as against
a mortgagee notwrthstandmg that it coutd otherwrse be so against the
Chargor. : o

&) 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 .
rnvehdated as against Santander for non-payment of any premium due without the
msurer first g|\r|ng fo Santander not less than 10 Busmess Days written notice.

N (f) - Ifthe Chargor shall be in default of effectmg or marntarnrng insurances orin. producrng '
any such palicy or receipt to Santander or demand; ‘Santander may take out or renew .
_such insurances in any sum which Santander may think’ expedient and- all monies
expended and costs |ncurred by Santander under this provision. shall be for the_
“account of the Chargor :

g Subject to any statutory ar contractual restriction arising before the date of this Deed, -
at the option of Santander, any proceeds of i msuranoe shall be .applied towards the
; repayment of the Secured Liabilities. '

{h) -Subject to clause 9.3(g) above with the prior written consent of Sentander all’
' proceeds of insurance shall be applred towards replacing or rernstatrng the property in
respect of which the proceeds are recewed

it shall prociire that there is given to Santander copies of fhe insurances. in which it
“has an interest, and such other information in connection with them as Santander
may reasonably require. It will notify Santander in writing of all renewals, material
variations . and cancetlatrons of polrcree made or to its knowledge threatened or -
_ pendlng ' '

'.9.4_ ' Unless agreed otherwise ‘in writing by Santander it must procure that the . polrcres of
o msurance compty with the followmg requrrements :

.('a) - each such pollcy must contain:

{iy " a non-invalidation and non-vitiation clause under which the policy will not be
vitiated - or -avoided - ag again_st any insured party as -a result of any
circumstances beyond the control of that insured party or any
' mrsrepresentatron non-disclosure, or breach of any polrcy term or condrtuon
on the part of any insured party or any agent of any msured party;
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(i a walver of the rlghts of subrogatron of the insurer as agelnst the Chargor
Santander and the tenants af any Secured Property; and

{ity  aloss payee clause_ in such terms as Santander may reasonably require in
respect of'insurahce claim payments otherwise p'a'yeble to t'_h'e'Chargor;

{b) . the insurers miust give at least 30 days' nctlce {or a shorter’ period with Santanders
prior wrrtten consent) to Santander if any insurer proposes to repudiate, rescind or
cencel -any policy of i insurance, to treat it as avoided in whole or in part, to treat it as
exprred due to non- payment of premium or otherwise decline any valid claim under- it
'by or on behalf of any insured. party and must give the oppartunity to- rectlfy any such '
non-payment of premrum within the notice period; and

{c} the Chargor must be free to assign all amounts payable to it under each of its'p'olicies '
' -of insurance ‘and all lts nghts in connection with . those amounts in favour of
Santander
95 It must use all reasonable endeavours to ensure that Santander receives copres of the

__pollmes of insurance, receipts for the payment of premiums for those policies and any
~information in connectlon with those policies -and claims. under them which. Santander may
' reasonably reqwre ' '

B 96 It rnust promptly notify Santander of
_(a)_ the proposed terms of any future ren_ewal: of any ot the'bclicies of insnra.nce-

_' (b) . any amendment, supplement, extensmn termination, avoidance or cancellatron of
any of the polrcres of i insurance made or, to its know[edge threatened or pendrng,

' _(c)'- any claim, and any actual or threatened refusal of any clarm under any- of the polrmes
' of i insurance; and

~{dy . any event or cifcumstance which has fed or may lead to a breach by the Chergor of.
' any term of this clause :

97 It migst:
(a) 'c_csmply with the terms of the po]icies of insurance; B
_ (p}. - not do or permit anythmg to be done WhiCh may meke vou:i or vcndabte any of the

policres of i instrance;

(c) 'cc.mply with _alt' reasonable risk improvement requirements of its insurers;
() ensure that each premium for the pollcres of insurance is pard promptly and inany ..
event prior to the commencement of the period of insurance for which that premlum is -
: payable and .
(e). ensure that all other things. necessary are done 80 as to keep each of the pol1c1es of._

" insurance in force.

12 -



.. 9.8 .. General

. It shalt not do or cause or permit to be done anything which may in -any way matenally
- depreciate, ;eopardlse or otherwrse prejudice the value to Santander or any other Secured'
' Party of the secunty created by or under this Deed EAERE :

10 '_Power to remedy L

104 Ifthe. Chargor fails. to comply With any of the und‘ert'akings set out in ctause'g (Undertakings) it
' shall ‘allow and irrevocably authorises Santander and/or such persons as it shall nominate to '
take such acticn on its behalf as shall be. necessary to ensure that i comphes with those
' undertakmgs ' :

- 102 If the Chargdr fails fo perform any ohligation or'other covenant affecting the Secured Property' '
.+ or other Secured Asset, the Chargor shall perm|t Santander or its agents and contractors’ to
“enter on the Secured Property, ta compty with-or object to any notice served on the Chargor
._relatlng to the Secured Property or. other Secured Asset. and o take any actlon -Santander
may reasonably consider expedlent fo prevent or remedy any breach of any such term or to
E comply with or object. to any such notice. o

103 - The Chargor shall on demand mdemmfy Santander agalnst any cost, Ioss or habllrty rncurred
by it in taklng any of the steps referred to in th|s clause. 10.

o '_|'1 ' Secu rity power of attorney

The Chargor by way of secunty wrevocably and severally appomts Santander ‘each - .-
~ Receiver and any- of their delegates or sub- delegates to be its attorney fo take any ac:t|on o
" which the Chargor is-obliged to take under this Deed The Chargor ratifies and confirms
B whatever any attorney does or purports to do pursuant to lts apporntment under thIS clause
| 1z Enforcement of security
121 When.-securit.y'_is'enfOrceable :
On the occurrence of any Event of Default which is contrnumg the secunty created by and .
_ underthls Deed is rmmedlately enforceab[e ' : :

- .1.2.2. : Acts of enforcement

' .Santander may, at its absolute drscretlon at. any t|me after the. secunty created by or. under '
- this Deed is enforceable

o {a) enforce all or any part of the- securlty created by or. under thls Deed in any manner |t o '
- sees ftt : : '
by, - 'exercise its rights and powers conferred: ugon mortgagees by the LPA 1925, as

-varied and exterided by this Deed, and nghts and powers conferred on a Receiver by -
this Deed, whether or not lt has taken possessron or appomted a Recelver toany of
the Secured Assets; : :

C -(_c)'__ _ appo:_nt-a Receiver to all or any part of the Secured Assets;

(d) - appoint a-n_adminietrator_'in'_respect of the Chargor and take'any_steps_ to do__eo;'
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Deed) or
{fy - if permrtted by law, ap.p_oi_nt an administrative receiver in respeot- of the'Chargor. o
12.3 - Stat_otory powers - genera'l

(a) For the purposes of all powers. rmplred by statute the Secured Llabrlrtres are deemed
to have become due and payable on the date of thrs Deed.

' '(b) . Section 103 of the LPA 1925 and section 93 of the LPA 1925 do not -apply to the .
S secunty constituted by or under this Deed.

ey The statutory powers of feasrng conferred on Santander are extended so that without
. - the need to comply with any provision of section 99 or sectaon 100 of the LPA 1925,
- Santander is empowered fo lease and make agreements for lease at a premrum or
otherwuse accept surrenders of Ieases and grant options or vary or reduce any sum
payable under any leases or tenancy agreements as it may think fit.

(d) ‘Each Receiver and Santander is entitled to all the rights powers, privileges and
: immunlttes conferred by the LPA1925 and - the IA 1986 on mortgagees and_
Receivers.

124 Mortgagee in poseessi.on -no liability

Neither Santander nor any. Receiver will be liable, by reason of enterrng into possession of a_
Secured Asset to account as mortgagee in possession or for any loss on reahsatlon or for-
“any default or omission for which a mortgagee in possession might otherwise be liable.

125 _Redemption of prior mortgages.

' At any trme after the secunty created by or under. this-Deed has become enforoeabfe- :
‘Santander may, atthe sole cost of the Chargor (payable to Santander on demand)

(a) redeem any prior form of s_ecunty over any Secured Asset; and/or -
() procure the transfer of that security'to itself, and/or
{c) settle and pass the accounts of any prior mortgagee ohargee or encumbrancer whrch '

-once so settled and passed shetl be conclusrve and brndlng on.the Chargor.
13 'Rece_lver - |
13.9- j'Appointment of Receiver
(@)

(i At any time after any security created by or under this Deed is enforceab!e
Santander may appoint a Receiver to all or any part of the Secured Assets in
accordance with- c_iause 12.2{(c) (Acts _0f enforcement).

(i) At any time, if so requested in writing by the Chargor, without further notice,
Santander may appoint a Receiver to all or any part of the Secured Assets as
if ‘Santander had become entitled under the LPA 1925 to exercise the power

_ of sale conferred under the LPA 1925.
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L (b) '.'.'.'Any Recewer appomted under this Deed shall be the agent of the Chargor and the
" Chargor shall be solely responsible for his acts or defaults and for his remuneration
- and liable on any contracts or engagements made or entered info. by him and in no
- circumstances, whatsoever .shall Santander be- in ‘any way. responsrble for any '
mrsconduct negllgence or default of the Recerver a

o) Where the Chargor is an eliglble company within the meanlng of paragraphs 2to 4_'.
' (1nc|u31ve) of Schedu!e Al to the 1A 1986 : :

(iy  obtaininga moratonum,_- or

N anything done with a view to obtaining a’ moratorium - including any
_-preliminary decision. or investigation in terms of paragraph 43 of Schedule Al
to the IA 1988 :

shall not be g-rounds-_for appointmen_t of a Receiver.
132 Removal

Santander may by wrrtten notrce -remove from trme to tlme any Recerver appornted by |t

{subject to the provisions. of ‘'section 45 of the 1A 1986 ln the case .of an administrative
-.'_recerver) and; whenever it may deem appropriate, appoint a new Receiver i in the place ofany

Receiver whose apporntment has termrnated : N

133 _P_owe_rs of Recéiver .

(@. In addrtron {o those conferred by the LPA 1925 oh any Recelver appornted under that-
' 'Act each Receiver has, and is entitled- to exercise, all of the nghts powers and
dlscretlons set out in this c[ause 13 3 : :

{b) If there is- more 'thah ohe. Recelver holding office at the same trme unless: the

R document appointing him states otherwise, each Receiver may exercise all of the
powers conferred on a Receiver under th:s Deed or under the IA 1986 rndl\nduatly o
and ta the exclus:on of any other Receivers

.(o) A Recerver of the Chargor has “all. the rrghts -powers and drscretrons of an.
' _admrnrstratrve recelver under the IA1986 '

(d) A Receiver may:_ SR
0} | _'_.in:th'e n'eme-of-the'C-herQOr:

(Ay '-'-do all other acts and thlngs which he mey consrder expedlent for
. realrsrng any Secured Asset; and : :

- (B) exercise in. relation to any Secu‘ried Asset all t'h'e powers, ‘authorities
o and thrngs which he would be capable of exercrsrng if he were ‘its -
absolute beneficial owner; :

R (1) -raise and borrow money (eithér Unsecured or on the security of any Secured .
" Asset, either in priority to the security- constrtuted by this Deed or otherwrse)
on any terms and for whatever purpose whrch he thinks fit. - No person
- lending that money need enquire as to the proprrety or purpose of the'
_ exercise of that power or to check the appllcatron of any money so raised or-
borrowed ' : :
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RN (/1) D 'carry on the busrness of the Chargor as he thinks fit and, for the avoidance of
B ©- doubt, a Receiver may apply for such’ authonsatrons as ‘he consrders in hls :
'_ absotute drscrenon appropnate '

(i\r) . settle,” adjust refer to- arbitration comprorniSe and arrange any claims;
) accounts disputes, questions and demands with or by any person who is or
claims to be a creditor of the Chargor or relating in any way to any Secured_ _
Asset : : : :

(v - deleg‘ate his powers in acGOrdance with cleuse 14 .(Del'egation)'-:

vy for the purposes of this Deed as_he thinks. appropnate on behalf of the
' Chargor or for itself as Receiver, appoint and dlscharge managers offlcers
- agents, accountants servants, workmen and others upon such terms as to :
' :remuneration or otherwise as he may. think - proper and may d|scharge any
_ such persons appornted by the Chargor; -

C(vil)let any Secured Asset fo‘r -any term ‘and at any rent (with or without a

- premium) which hethinks proper and may accept a surrender of any lease or’
~tenancy of any Secured Assets on any terms which he thinks fit. (tncludmg the. .
' payment of money toa Iessee or tenant on a surrender);

C ity -brrng, prose_c_ute,_' -enforce, .defend and- a_bandou all -actions, suits and
' .'proc'eedings or submit to arbitration - or . any. form of alternative di‘spute

resolution in the name of the Chargor in relation to any Secured Asset as. he h

-consrders expedlent : -

(ix) - take immedi_ate possessioi of, get in and collect any_Schred Asset,. '
- ineach case as he may think fit

(A '~ make and effect all repairs and insurances and do all other acts
. whichthe Chargor might do in the ordinary conduct of its business be -
_'they for the protection or tor the imp’ro.veme'n-t- of -the Sec'ured Assets;

.(B) ' '.commence andfor complete any bundlng operatrons on the Secured
I 'Property or other Secured Asset; and - S

() apply for and mamtam any planning. permrsswn bu|Id|ng regulaﬂon
L approval or-any other permlssron consent or Ircence :

{xi) - -givevalid recerpts for all monies and execute all assurances and things which
may be expedtent for reatisrng any Secured Asset

(xiiy - sell, exchange convert lnto maonies and realrse any Secured Asset by pubhc
: auctlon or private contract in any manner and on any terms WhICh he thinks

' - proper. . The consideration for-any such’ transactron may . consrst of cash,
“debenture or other obligations, shares, ‘stock or other valuable consrderatron '

and any such consideration may be payable in a lump sum or by instalments
spread over such penod as he thinks fit. F|xtures and any plant and

- machinery annexed to any part of the Secured Property may be severed and

_sold separately from the property contatmng them wuthout the consent of the o
o Chargor : :
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U (ki) forma ‘Subsidiary of the. Chargor and transfer to that Subsrdrary any Secured
.- Asset:

(xiv) - without restriction sell, let or lease; or conclr in selhng, Ietttng or leasing, or
© vary the terms of determrne surrender or accept surrenders of, leases or
‘tenancies of, or grant optrons and licences over or otherwise dispose of or
deal with; all or any part of the Secured Assets without berng responsible for
~loss or damage, and so that any such salg, lease o drsposrtron may be made
for cash payable by instalments, loan stock or other debt obligations or for
shares or securifies of anot_her cdmpany or other valuab_le considera'ti'o_n' '

{xv) ~ form and. promote or concur in formlng and promotrng a company or
companies to purchase lease, ficence or otherwrse acquire; interests in all or
_-any of the Secured Assets or otherwise, arrange for such companies to trade
or cease to trade and to purchase lease, license or otherwise acquire all or
~“any ‘of the Secured Assets on such terms and conditions whether or not .-
including payment by mstalments secured or unsecured as he may think fit;

{xvi)  redeem any prior security and settle and pass the accounts of the person
entitled to the pnor ‘security so that any accounts so settled and passed shall -
(subject to any manifest error) be conclusive and binding on the Chargor-and

the money $0 pard shall be deerned to be an expense properly mcurred by
'the Receiver, : L

{xviy purchase or acqurre any Iand and purchase acqurre or grant any interest in
or right over land; : '

- (xviiiy implement or continue the develop'm'ent of (and obtain all consents required

' in connection’ therewith) and/or complete any buildings or structures on, any
real property comprised in the Secured Property and do all acts and things
incidental to the Secured. Property -

~(xix) on behalf of the Chargor and without consent of or notice, to the Chargor
' - exercise all the powers conferred on a landlord or a tenant by the Landlord -
and Tenants Acts, the Rents Acts and Housing Acts or any other legislation -

from time to’'time in force in any relevant 1urisd|ctron relating to rents or
agriculture i in reSpect of any part of the Secured Property, '

- (xx) ..make calls condrtrona!ly or uncondrtlonally on the members of the Chargor in
“respect of uncalled caprtal

'(xx'i)' : make, exe'rcise or revoke any value added tax option to tax as he thinks fit;
' and : ' ' '
(xxiiy - 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 mcrdental or conducive to the preservatron |mprovement '
or realisation of the Securéd Assets and to use the name of the Chargor for
all the purposes set out in this clause 13.
134 Remunerat_i_on

Santander may from time o time fix the remuneration. of any Reéceiver 'a'ppoi_nte'd by |t
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14 Deliegation

‘Santander and any Receiver may delegate by power of attorney or in any other. manner all or.
- any of the powers, authorities and discretions which are for the time belng exercrsable by. -
~ Santander and the Receiver {as appropnate) under this Deed to any pefson or persons as it '
shall think fit. Any such delegation may be made. upon such terms and conditions (mcludmg'
" the power to sub-delegate) as Santander and Receiver (as appropnat_e) may think fit.

156 Application of monies

151 _ Sechons 108(6) and ( ) (Apporntment powers remuneration and duties of recelver) of the-
LPA 1925, shall not apply to a Receiver appomted under this Deed.

152  All monies received by Santander or any Receiver under thlS Deed and apphed in d|scharge"
' “of the Secured Llab|l|t|es shall be applled to the Secured Liabrhtres in..such order as
Santander may determine.

15.3 . Santander and any Receiver may place any money received, recovered or realised pursuant
to this Deed in an interest bearing suspense .account and it may retain the same for sich
period as it considers expedient without having any cbligation to apply the same or any part of -

(itinor towards dlscharge of the Secured Liabilities. : '

16 Remedies and waivers |

16.1  No failure to exercnse nor any delay in exermsrng on the pant of Santander or any Recewer
' any right or remedy under this Deed shall operate as a waiver, nor shall any single or partial
exercise of any right or remedy prevent of restrict- any further exercise of that or any other '
right ‘or remedy. The rights and remedies provided in this Deed are cumulative .and not-
"excluswe of any. nghts or remedies prowded by law. : '

- 16.2 A waiver given or consent granted by Santander under this Deed will he effectrve only |f gtven
: in writing and then only i in the mstence and for the purpose for which' it is given,

A7 Protection of third parties '

7.1 No person (mctudmg a purchaser) dealing WIth Santander or a Receiver or tts or his egents
has an obligation to enquire of Santander, the Receiver or others whether. the Secured .
Liabilities have become payable, whether any power purported to be exermsed has become
exercisable, whether any Secured Liabilities or other monies remain outstanding, how any
. monies paid to Santander or io the Receiver shall be applied or the status propr:ety or valrdrty _
of the acts of the Receiver or Santander : :

- 17.2 - The rece|pt of Santander or any Receiver shall be an absolute and a concluswe dlscharge to .
~ a purchaser and shall rélieve him of any obllgation to see to the appllcatlon of any momes
pald to or by the dlrect|on of Santander or any Recelver ' :

173 7 n clauses 17.1 and- 17.2, purchaser mcludes any person acqumng for maoney or monies
"~ worth, any lease of, or secunty over, or- any other mterest or r|ght whatsoever in retatlon to,
the Secured Assets or any of them. o
18 -Notices

: .AII notices, demands and any consent must be in wntmg Santander may. serve a notice or
- demand on the Chargor at the Chargor's reg|stered address. A notice or demand by
Santander will be effectwe at the tlme of personal dehvery or at 9.00am on the second'_ '
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.. Business Day after posting.. A notice from the Chargor to- Santander must be addressed to
Securities — Busines's & Corporate Services, Santander UK pic, Area 3A, Ground Floor Ops
Block, Eridle Road Bootle, Merseyside L30 4GB and will be effectrve on receipt, if rece:ved '

' before 4, OOpm oh a Business Day, or otherw:se an the next Busmess Day

19 Assignment '

191 Santander and each Secured Party. may essrgn of otherwrse transfer or deal wrth all or any of
it rrghts under this Deed or. any security created by or under rt

192 - The Chargor may not - assrgn ‘o otherwise transfer or deal wrth all or any of rts rights or .
' obligations under this. Deed in whole or in- part or enter into any transaction which would result -
in any of those rrghts or .obligations: passrng to another person or somethrng havrng 5|m|lar_
- effect. - : : :

20 'Certifica'tes and determinations '

Any certrﬂcatron or determrnatron by any Secured Party of a. rate or amount is, in the absence o B
“of mamfest error, concluswe evidence of the matters to whrch it relates :

21 - 'Indemn_ity

211 The Chargor shall promptly indemnify Santander and each other Secured Party and every

e Receiver and delegate agent, nominee, attorney or co-trustee appornted by Santander (each _
an indemnified Person) agarnst any cost, toss or Irabrlity together wrth any assocrated VAT :
' mcurred by any of them as a result of; - : a

(a_:)' .the' taklng, holdrng prctection or enforcement of this Dee'd-
by the exercise of any of the rrghts powers, discretrons and remedres vested in .
. Santander and each Recelver and delegate by the Finarce Documents or by law;
cand - : B _
-'(c) -any default by the Chargor in the performance of any « of the oblrgatrons expressed to'

be assumed by it in the Frnance Documents

212 - The Chargor shall rndemnrfy Santander and each other Secured Party agarnst any and all”
' costs, losses, ||ab|I|t|es or. expenses together with any associated VAT incurred by any of
~them arising (dlrectly or mdrrectly) out of or in connection ‘with, the busrness or any real
property of the Chargor. '

_' 21.3 'Santander may rndemmfy |tself out in reSpect of, and pay and retain, all sums’ necessary to - '
- give effect to the mdemnrty in this clause and shall have & lren on this Deed and the proceeds :
©ofthe enforcement of th|s Deed for aII mon:es payable to it. ' '

22 - '.Exctusron_of Ir_abrlrty
'_.Th_e Chargor may not'take proceedings against any off_icer, employee of agent .ot_ Santander
-in respect of any claim it might have against Santander or in respect of any act or omission of

- any kind by that officer, employee or agent in relatron to this Deed and any oﬁrcer employee
S or agent of Santander may rely on this clause : : '



23 '.'.'.'M’isceltaneous
231 A Secured Party may set off any matured, unpaid or. any contingent obligation due to it from.
- the Chargor against any obligation (whether or not matured) owed by that’ Secured Party to
'~ the -Chargor, regardless of the place of payment, booking branch or currency of either _
" obligation. If the obligations are in different currencies, the Secured Party may convert either - '
- obligation at a market rate of exchange in its usuai course of busrness for the purpose of the
Set‘off P A . .o .

232 If a term of th:s Deed is or becomes rllega! |nvahd or unenforceab]e in anyjunsdrctron nerther
' the. legality, validity or. enforceability .of the remamrng provrsrons nor the legality, validity or.
enforceabrlrty of such term under the law of any other Jurrsdrctron will in any way. be affected

- or rmpalred

- 23.3 O Santander believes that any amount pard by the Chargor or any other person in respect of
' " the Secured Liabilities is capable of being avoided or set aside for any reason, then for the
purposes of thrs Deed, such amount shallnot, be consrdered to have been pald

234 - Any settlement drscharge or release between the Chargor and any Secured Party shall be
' .condrtronat upon no security or payment to or for that: Secured Party by the Chargor or any o
other person being’ avoided or set aside or ordered to be refunded or reduced by virtue ofany o
- faw retatmg to bankruptcy, msolvency or Jrquldatron or otherwrse . '

235 If Santander or any Secured Party recewes notrce of any other subsequent secunty or other-
" interest affectmg 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 hotice to the
contrary to the Chargor as from the time of receipt of such notice by Santander, all payments '
.made by the Chargor to Santander or any Secured Party shall be treated as having been -
-credited to .a -new account of the Chargor and not as havrng been applled in- reduction of the.
Secured Liabilities. ' :

238 If Santander enforces the secunty constrtuted by or under this Deed at a trme when no
- amounts are due to any Secured Party but at & time when amounts may or will become due, - .-
~.-Santander {(or the Recerver) may pay the proceeds of. any recovenes effected by it |nto an
' rnterest bearing suspense account. :

23.7 . The secunty created by this Deed is contlnumg secunty and shall remain in full force and
_effect regardless of any rntermedrate payment or drscharge by the Chargor or any other
person of any or the Secured Liabilities. 1t is in addition to any . other secunty held by. any
Secured Party at any trme for any. of the Secured Liabilities, may be enforced without first -
. having recourse to any other rrghts of any Secured Party and is not in any way prejudiced by '
_.any guarantee or security how or subsequently held by any_S_ecured Party. . :

23.8  Unless otherwise stated in any FinanceD_oCu_ment_, a person who is not a party to this Deed
' _has no rights under the Contracts (Rig'hts of Third Parties) Act 1999 to enforce or enjoy the
bensfit of any term of thrs Deed or any ather document rssued or entered into under orin -
connectlon withit. : h

239 Santander'witl not be liable for any action taken by it (or any omission to take action) under or
o in connection with this- Deed unless directly 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 Assets or for any-loss or damage which arises out of the exercise or the -
attempted or purported exercrse of, or the failure to exercise any of, their respectwe powers' -
un!ess such Ioss or damage i$ caused by its gross neghgence or wrlful acts of default and.
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241

242

24.3

. recklessness. Neither Santander nor any Receiver shall be liable for any losses, liabilities or -
“expenses ansmg front any act default, omission or misconduct on the part of any delegate to
“whom. any. powers authorltlee or dlscretlons are delegated :

For the purposes of sectlon 2 of the Law of Property (Mlscellaneous Provrslons) Act 1989 the.
~ terms of the Finance Documents and of any side letters relatmg to the Finance Documente' .

and the Secured Llabrlitles are mcorporated into this Deed

"~ Fees, co_sts_ and exp'enses

. 'Transaction expenses

The Chargor shall promptly on demand pay Santander the amount. of all costs fees and. '

expenses (including legal fees and stamp dutles) together with -any associated VAT_
*-reasonably incurred by it in-connection wrth the negotlatlon preparatlon pnntlng, execution, -
 perfection and release of this Deed o :

Enforcement a_nd preservatton costs -~

‘“The: Chargor shaII Wlthrn 3 Busmess Days of demand pay to Santander on a full indemnlty- .

basis - the amount of all costs, fees and expenses (mcludlng legal fees and stamp .duties)
together with any associated VAT incurred by Santander in connectlon with the enfarcement

of or the. preservatlon of any rights under this Deed. and proceedlngs instituted by or ‘against

Santander as a consequence of taking or holdlng this Deed or enforcrng these nghte

Interest on late payments ~

. If the Chargor falls to pay a'ny amount payable by it under this Deed on'its due.date' 'interest

‘shall accrue on the overdue amount from the due date up to the date of actuat 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 |mmed|ately payable by the

o Chargor on-demand by Santander.

25
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_ Governing. Iaw.

~This Deed and any non- contractual obl:gahons ansmg out of or.in connectlon with |t shall be.
_governed by, and construed in accordance with, the law of England '

E-nfo_rcemen_t

Jurisdit;'tion of .English .DOUI’tS'

o (a)_" 'The courts of England have exclusrve Junsdlctlon to settle any d|spute arising out of .

or i connectlon with this Deed (lnoludlng a dispute relating to the -existence, Va|ldlty

or termination of this Deed or any non- -contractual obllgatron ansmg out of orin .-

connectlon wrth this Deed (Dlspute)

() The 'parties to this Deed agree that the courts of England are the most appropriate -

'_and convenient courts to settie Dtsputes and’ accordmgly no party to th|s Deed wilf
: _argue to-the contrary : . . L . o

“(¢) . This c‘lause 26 is for the benefit of Santander. As a result Santander shall not be . .

* prevénted from taklng proceedrngs rélating to- a Pispute . |n any other courts - with
‘jurisdiction. To the extent allowed by law, Santander may - take concurrent '
_' proceedmgs in any number of Jurlsdlctions ' :

21



262 Service of process

The Civil Procedure Rules regarding servicé and deemed service will not apply to any letter or
. other communication notifying a claim or serving legal proceedmgs under of in. connhection
" with this Deed which shall instead be served in accordance with this clause 26.2, Any letter
“or other communrcat:on notifying a claim or serving legal proceedmgs under or in connection
with this Deed may not be made by way of fax and must be made pursuant to clause 18 '
.(Notlces) : : :

“This Deed has been 'ent'ered 'f_nfo as & deed on the d_a-te g._iven at the b'eg-inning_O_f'thiS'De‘ed;
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' Schedule 1 -
Properties

Registered Land

Chargor _  Address orpropérty:d'escription . S Title
' U ' ' ' n-u:r'T_lber

Life Property .. 41 Shakespeare Road, Bedford MK402DX ~  BD203236
Investments Limited : : ' o TR -

Uﬁregiste red Land

None as at the date of this Deed. -
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Schedule 2 .
Relevant A_Qreefnénts_

None as. at the date of this Deed.
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S'chedule_' 3
'Rent Account(s)

None as at the date of this Deed.
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Sc¢hedule 4.
| Relevant Agreements -(ot_her'than Occupa_tional Leases)

- Part 1- _'-F:or'rn of notice of assignment_ -

o T
- Dated: . e
Dear'Si.rs'

) _ The agreement descnbed in the attached schedu!e (the Agreement)

- We hereby notrfy you that ‘we have ass;gned to Sentander as secunty trustee for- ltself and certam-
other persons (Santander) aII our right, trtle and interest i in and to the Agreement (mcludmg aII monies
payab[e under the Agreement) ' :

: We hereby irrevocab_ly' and unconditionally authofise and. in.st_ruct.you-:
B without'notic’e or reference to or 'further authority from us and without enquiring as to the.

" justification or the valldlty of those instructions, ta comply only with any instructions from time -
to. tlme recelved by you from Santander refatmg to the Agreement and :

"2 to.pay all_sums-payable. by _you under_t_he Agreementdirectly_t_o.oura‘ccou-ntat_: o
CBank: 0 :
" .Account number; .- +

~Sortcode: - e

(the Account) or such other account as Santander may spemfy from tlme to- tlme _

- We remaln liable - to perform aII our obllgatlone under the Agreement and Santander is under no'-_ _
- obligation of any kind whatsoever under the Agreement nor under any llablllty whatsoeVer in. the event -
. ofany failure by us to perform our obligations underthe Agreement ' '

Please sngn and return the acknowledgement attached 1o one enclosed copy of thrs notice tO'._ :
_'Santenderand the othercopy to us. ' o :

The prowsrons of this nohce (and any non- contractual oblrgatrons arlsmg out of or in connectlon wrth- o
: _|t) are governed by Engllsh iaw ' :

) Yours ferthfu;tl_y

~forand-on beha]f.of o
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“Schedule
o [_D_es_'c'ri'pt'i_on of Agreement] .

[Attach form of acknowledgment]
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~Part 2 - Form of acknowledgement .
To: Santander UK ple
. Securities — Business & Corporate Serwces
- Area 3A, Ground Floor Ops Block '
Bridle Road :
- Boogtle.

Merseyside '
- L30 4GB

- Toi- [name of Chargor]‘ (Chargor)
o [address] :

. -ljat'ed: .' +

We acknowledge receipt of the not:ce of a53|gnment {Notice) of whlch the enclosed i5a dupltcate
- Terms defined.in the Notice shall have the same meanmg when used in this acknowledgement We
conftrm that : SRS

) '(a) - 'we . will not agree to any amendment waiver or’ re!ease of any prowsmn of the :
' -Agreement w1thout the pnor wntten consent of Santander :

C{b) o we shall act- in acc_:orda'nce with the Notice‘.

' (c) the Chargor wilf remam Ilab[e ta perform all its oblsgahons under the Agreement and
C - Santander. is under no obligation of any kind whatsoever under the Agreement nor
- under-any.liability whatscever in the event of any fa|[ure by the Chargor to perform its .
'.obhgat:ons under the Agreement :

" (d) no breach or defauit on the part of the Chargor of any of the terms of such Agreement
_wm be deemed to have occurred unless we have given notlce of such breach to-
. -Santander spemfylng how to make good such breach '

(e) - we have made all- necessary arrangements for aIl future payments payable under
o “such Agreement to be made into the Account; : :

- "as at the date of th|s acknowledgement we have not received any. notlce of
I asmgnment or charge of the Chargors lnterest in-the Agreement in favour of any _
otherperson and :

'(g] N we do not have and have not cla|med or exerclsed any Tight or clatm agamst the :
: "Chargor or exercised or attempted to exercrse any right. of set-off, countercle|m or
: other right relatmg to the Agreement :

_'The provetons of this acknowledgement (and any hon- contractual obllgatlons ansmg out of or in _' '
o connect|on W|th |t) are governed by Enghsh lew :

- For and on behalf of .-
[Counterparty] ..
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Schedule 5
' "Qccupatioh.al' L.eases

Part1 - F_orm:o_f notice ofiassignment-

Tor e
" Dated: .
'Dear Sirs

.The Iease descrlbed in the attached schedule (the Lease}

- We hereby notn‘y you that we have assrgned to Santander as secunty trustee for itself .and certain
other persons . (Santander) all our right, title and -interest m and to the Lease (mctudlng all rental
income and other monies: payable under the Lease) : '

We hereby wrevocabiy and uncondltlonally authorrse and mstruct you

1 wrthout notlce or reference to or further authonty from us and ‘without enqulrmg as o the.
justification or the wvalidity of those instructions, to comply only with any lnstructlons from time
totime recelved by. you from Santander relating to the Lease and '

2 - topayallsums p_ayable _b'y' you under the Le.ase_-_directly fo eujr_.account at:
CBank: .o .
Account number; '

" Sort code: : S )

(the Rent Ac'c'eunt ) oréUch other account as Santander may epecify from time o time.

" We remain liable to perform all our obllgat|ons [as tandtord] tinder the Lease and Santander is under
no ob!tgatron of any kind whatsoever under-the Lease nor under any I|ab|I|ty whatsoever in the event'_'
-of any failure by us to perform our obllgatlons under the Lease. :

Please sign and return the acknowtedgement attached to one enc!osed copy of this notice to
--Santander and the ofher: copy to us.

The provisions of this notice (and any non- contractual obhgatrons ansmg out of er in. connectlon w1th' '
' lt) are govemed by English law. - -

Yours falthfutly

for and on behalf of



“Schedule
: [Descrip'tion ‘of Lease]

- [Attach form of écknow{edgment] .
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" Part2 - Form of acknowiedgement

To: Santander UK plc. oo .
- Securities — Business &Corporate Serwces o
. Area 3A, Ground Floor Ops Block '
~Bridle Road
' Bootle_
Merseyside -
L30 4GB '

To: [name of Chargor] (Chargor)
_ [address] '

Dated:. .

We acknowledge receipt of the notice of assignment (Notice) of which the enclosed is a duplicate.
Terms defined in the Notice shall have the same meamng when used in this ackhowledgement. We N
- confirm that: :

(@)  we WI|| not agree to any amendment waiver or release of any prowsron of the Lease :
‘without the prior written consent of Santander -

{b) we shall actin ac_cordanc_e W|th the Notlce'

' '(_o}_' 'the Chargor will remain Irabie to perform all: |ts obhgatlons under the Lease and -
- Santander’ is' under no obligation of any kind whatsoever under the Lease nor under
any Irablllty whatsoever in the event of any fallure by the Chargor to perform its .-

obligations under the Lease; ' : '

) ‘no breach or default on-the part of the Chargor of any of the terms of such Lease W|II'
- be deemed to have occurred unless we have gwen notice. of such breach to -
' Santander spemfylng how to make good- such breach a

(e) T we have made aII necessary arrangements for. all future payments payable under
.. such Lease to be made |nto the Rent Acc:ount

® - as at the date of this acknowledgernent we_have not received any notice of
' assignment or charge of the Chargors mterest in the Lease in favour of any other .
person; and - .’ :

gy we do 'not have and have not- claimed or'exercised any right -or claim against the
: " Chargor or exercssed or attempted to exercise any nght of set-off counterclalm or

' “other rlght relatlng to the Lease

- The prowsmns of th|s acknowledgement (and any - ron- contractual oblrgattons arising out of or rn"
'connechon with it} are governed by English law. : :

Forand on behalf of
[Ten_ant]



Schedule 6 .
Insurance Policies

Part 1 - Form of notice of assignment

'Te;m___"{-;]_'”
D’ated_':-' . 0 '
__Dear Sirs *

The insurance polrmes described in the attached schedule (Insu rance Pohues)

--We hereby notlfy YOu that we- have asslgned to Santander UK plc as securlty trustee for itself and
_'ce:teun other persons (Santander) alt our right, tltle and interest in and to. the Insurance F’ohc;es

- We hereby.lr_revocably' and uneo.ndltlonall_y- authorise a_nd-instruct_ you: - '

1. without notice or reference to or further'a'uthority from us and without enquiring as 1o the
' Justlﬂcahon or the validity of those instructions, to comply only with any instructions from time
to time recewed by you from Santander relatlng to the Insurence Pollc:les (or any of them);

: '2 o pay alt sums payable by you under the tnsurance Polrmes (or any of them} d|rectly to-
- Santander at:. S . .

_Benk: L L
~ Account number; . .
'-Sortcod.e:_' L e

_ 'o'r'such other a'ccot,m-t as Sa-ntander 'rhay spe'c:if.y from time to 'time'

Please: S|gn and retum the acknowledgement attached to one enclosed copy of th|s I'ICIttCE to.
--Santander and the other copy to us.. :

The prowsmns of th|s notlce (and any non- contractual obtlgat:ons ans:ng out of or in connectlon with
: |t) are governed by Enghsh Iaw _ : e -

Yours faithfully.

for and on behatf of
0
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‘Date of policy 'in_s'ured_ o '_ T TPolicy type Policy number .

[Attach form-of ackﬁdw!edgmenﬂ o
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' Part 2-Form of acknowledgement

To: Santander UK plc -
© . Becurities — Business & Corporate Serv:ces
 Area 3A, Ground Floor Ops Block
Bridle Roacl
Bootle .-
~ Merseyside -
. L304GB .

CTo '.{name of Chargor] (Chargor_)_'
o B [address] : o

Dated 0 :

- We acknowtedge recelpt of the notrce of assrgnment (Notlce) of Wthh the above is a dupltcate
- Terms deﬂned in the Notice shall have the same meamng when used in thlS acknowledgement We
' conflrm that: ' : : :

“(a)y there has been no amendment waiver or releaee of any rrghts or |nterests in any‘ L
“Insurance Polrcy since the date of such, polrcy, : :

(b)) we have noted Santanders rnterest as mortgagee and frrst loss payee on each'_' _'
: Insurance Poltcy : : :

{c) we will not agree to any amendment waiver or releaee of any provision of any -
' . Insurance Polrcy w1thout the prror wntten consent of Santander

(d) we-shall act, ]n-accordance with the Notic'e'

(e) _' ___as at the date of ‘this’ acknowledgement we have not recelved any notlce of
assignment or . charge of the Chargor's mterest in- any Insurance Pollcy or the '
' proceeds of. any Insurance Pollcy in favourofany other person and :

) - we do not have and have not clarmed or-exercised any. nght or clarm against the -
- Chargor or exercised or attempted to exercuse any right of set off, counterclarm or.
'other nght relating to any lnsurance Poltcy

- The provrsrons of this acknowledgement (and any non- oontractual obhgatlons arrsrng out of or. |n .'
~ connection with it) are govemed by Engltsh Jaw, ' ' :

| For-anc’l on beha!f-of

‘insurance comparny]
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Schedule 7
" Rent Accou'nte '

Part 1 -Form of notlce of charge

-Tor ' e B '_-_[msen‘ name and address of account ho!dtng rnstrtutton]
'.Dated:. 0 | |
Iﬁ)_ear:Sire | |
| Accoun_t n'urn_be_r:_ e e | o (Rent Atc':coun.t)'.
.S._ort.cod_e:.'. .: | _ :_ | .¢ .
'A6count' holder' o+

" We hereby notify you that we have charged by way of first ﬂxed charge to Santander UK plc as
secunty trustee for itself and certain other persons (Santander) all our right, title and mterest in and to
the monies from time to time standlng to the credlt of the Rent Account. : :

We hereby 'irrevocably and.unconditiona!ty authorise and instruct you:

' 1 _ to hold all monies from t|me to time standlng to the credit of the Rent Account to the order of .
Santander and accordingly to pay all or-any part of those monies to Santander (or as it may.
. _'drrect) promptly followmg rece:pt of written instructions from Santander to that effect and

2. to disclose to Santander such information relatlng to us and the Rent Account as Santander
' -'may from time to time request you to prowde C :

~We also advise you that:

(a) we may not wrthdraw any monies from the Rent Account W|thout flrst havmg obtained
- the prior written consent of Santander; and

(b} '. the provrsrons of this notice may onty be revoked or varied with the pnor wntten'
consent of Santander :

Please sign and retum the acknowledgement attached to one enclosed copy of this notlce to
Santander and the othercopy to us. R

The provisions of this. notlce (and any non- contractual obllgatlons ansrng out of |t orin oonnectlon with
it)-are governed by Enghsh law. : :

Yours farthfully '

for and on behalf of
4 Limited

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

. To.  Santander UK pic
N 2 Triton Square
Regent's Place
London-
NW1 3AN

" To  [nameof Chargor} (Chargor)
' " |address] :
Dated:

“We acknowledge rece;pt of the notice of charge {Nohce) of wh:ch the above is a dupl:cate Terms '
defined in the Notice shall have the same meamng when used in this acknowledgement

i We conﬂrm’ that:

1 we shall act in at:cordence with the Not'ice' '
2  asat the date of this acknow!edgement we have not recerved any notice of assignment or
' charge or other security over the Chargor's mterest in the Rent Account in favour of any ofher
person and : -
3 ~we wilt not exerc|ee any ngnt of comblnatlon of accounts set- off or Ilen ‘Over any momes”_'

"stendrng to the credit of the Rent Account.

The pro\nsmns of this acknowledgement (and any non-contractual obhgaﬂons arlsmg out of of in.
connechon with it) are governed by English law. : :

For and on behalf of .
T [aooount ho!o‘mg msrttuffon]
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. SIGNATURES TO THE DEED -
'-_Chargor- '
Executed asadeedby - = _
The Chargor .. - L ) e L
acting by a director in t_he presence of o } - Director - .

. 'Signa'turé'ofw'itness'.

: 'N.a'rﬁe' '3-/-1-1"‘45).-!".(2&’_1_’7!&/!'- _ -
T . (INBLOCK CAPITALS) .~

~ Address .

Boar;d Approval

" We hereby cgrf_ify .that_-the acceptance of, and_-entry- -into;- this Dead was approved by a resolution of
- the Board of Directors of the Chargor properly passed on. .. I&.. DQCQW\be\faC” -

[P Vo N S

Signed . - ' ' _:_.,-....(Director)“ L



santonder
‘Signed by .
' 'duly.authb.r_.ised' ..

- for and on behalf of
* Santander UK plc

St el St gt it

as



