Companies House

MRO1 e

Registration of a Charge

Company name: GLENHOLME HEALTHCARE LIMITED
Company number: 07446940

X7IBONAFV

Received for Electronic Filing: 25/05/201

Details of Charge

Date of creation:  24/05/2018
Charge code: 0744 6940 0004
Persons entitled: SANTANDER UK PLC AS SECURITY TRUSTEE

Brief description: REGISTERED LAND: HADDON HOUSE, BRICKBURN CLOSE, HAMPTON
CENTRE, PETERBOROUGH, CAMBRIDGESHIRE, PE7 8NZ - TITLE NO.:
CB364071.

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC

Electronically filed document for Company Number: 07446940 Page 1




COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: ASHURST LLP

Electronically filed document for Company Number: 07446940 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7446940

Charge code: 0744 6940 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 24th May 2018 and created by GLENHOLME HEALTHCARE
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 25th May 2018 .

Given at Companies House, Cardiff on 30th May 2018

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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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



S o 3:(2_)_ " Santander UK plc (regrstered i England Wlth number 2294747) whoso regrstered ofﬁor, is at:_ o _
S :' : 2 Tnton %quare Regents Jlac:e London NW1: BAN as secunty trustee for each of lt*—"elf and'_
o ._'_eac,h member of thei Group (Santander Wthh expressmn sha!l mclude ste sucoessors |n trﬂ o

 Rtisagreed
© 71 Definitions and interpretation

R Defimtlons

o that person of any other Subsrd|ary of that Holdmg Company-.

o 'Between

(1} Glenholme Hew!thoare Limlted (regletered |n England wit h number 07446940) Whoeo

'reglstered ofﬂre |e a‘r 79 H|gh %treet Eton Wmdsor Buksmre SL4 BAF {Chargor) end

o -aesrgns and tranefort,es)

i '-In this Deed

o 'Account hes the meamng qwen to it |n .cleuse 3 4( ) (F”St ﬂXEd char’gES) |

o "Afﬁilate means rn relatlon to a person.' a Subsrdiary of that person a Holdlng Company of

" :.': i ':.:'Bl'f_’cked-Aooou‘ntl_mEans:':_ e ;':-'ﬁ_.'-* Lo

(a) i eaoh Rent Account and

i (b} '_ any other acroun’[ dosrgnated as a Blocked Account by the Chargor and Santandor rn

-'.Busmess Day means & day (other than
. _';-:-'general b_uemess it London R

o :'CA 2006" meane the Comoanles Act 2006

i ':"-_-Chattels hae tho'meanmg glven to |t m olause 3 4( ) (Flrst leed oharges)

. :f_:Debts has the moemng glven 1o 1t in oiausez'S 4(f) (Frret ﬂxed chargee)

':_"_.-_Evont of Default 'means "any e’venl of default (howsoever deﬂned) under any.-_F|nance.‘3_"__-"'-':'_ S
to setlsfy any demand for;-payment under eny_.'_;”-_i S _' T

'_'_'_-_'__i_-'Document and any fellure by the_ Charqo_
' "Z__""Flnenco Dooument' R L

T Fmance Document means: ihre Deed and any dooument governmg 'or_

' _::"."'Santanderen the 1arqor

i F:xtures means i reepeot o{ any Secured Property, aii f|><tunee and fnmngc -(mclud ng lrade_ SR

.'_':_flxtures__and frtnnge) and- frxed piant and maonnery now: or at any ’nme eftu the dete of th:e_"
;_...._-;_Deed on that Seoured Property e o RS o R

-"-'.'_.Floatmg Charge Aesets meane all the assc,te and undertakmq f om t:mo to tame subject to:-ﬁ_'f-‘" L

:f-the ﬂoetlnq LhngP r‘reeted undu rlauee 3 (F!oat_ ; _g-ohargc)

in each caso from t|me to tlme -

: Saturday or Sunday) on which banks are openfor

B _Jdencmg the terme.'_-.- e
of the Seourod_s-_Lrabll ities and eny other dooument desrgnated as a l‘lnanoe Document by: B R




o 'Group means Santander and |ts Affrfrates
'.;'_'_'_'-_Holdlng Company means An relat:on to a. person any person |n respoct of whrch rt rs a*-_
.:-_:Subs|d|ary S : : R S : : . .
'IA 1986 means the Insolvenoy Act 1986

':_'tnsuranf;e Pohcres mears call pollcres of insurance pr esent and future in wh ch the Chargor L
'_has an: mterest (other than pohrres |n respeot of thrrd party I:abllrty) together wrth all monles' R B
"':]'payabie n respeot ofthose polrores L R : - Lo

g __:tntellectua[ Property means

'-"-'.(a_):__-:i-any patents trado marks ‘senvice marks desrgns busmess names oopynghts
8 _ _-:'database ﬂqhts desrgn rtghts topography r[ghts domah names rnorat nghts:'_
'_snventrons oonﬁdentral information; knowhow and any other aesootated or srmllar:. : L L
':'-"lntelleotuat property rrghts and |nterests anywhere inthe world: (whlch may now or rn' nn
e _"the futuro subsist} _and in eaoh caee whether reglstered or unregrstered and R

| ':'.:_ (b) _the benetrt of all'applrcatrons rrghte to apply for and ||ghts to use suoh assets;'-' R
e '_-(rnctudmg, without limitation: any hcences and: sub hcenoes of. the same granted by it G
e '__or to |t} of the Chargor (whroh may now or- in the future subsrst) SR

i -'_Investments has the meanlng gn.ren to lt 1n ctause 3 4(e) (Fj_st:'flxed oharges)

__'LPA 1925 means the t aw of Property Act 1925

: '_Occupatronal Loase means any agreement for Iease (or for Ircence) or any occupat|ona|:-_'_ : o
e ]_tease orli cence to whroh a Secured Property may be SUbJGCt from trme to trme : -

| | :'_:.Propertres mean th__.'propertres Irsted in schedulet (PrOpe_ _es) S

: Recerver means any recelver manager or admrnrstrattve recerver appomted by Santander rn' _' | e '
o '."'respeot of the’ Chargor or any of the Secured Assete ST - -

o Related}ng'ht,s means |n respeot of any Investment aII monles pard or payab!e m respeot of ".3::_::"_-':;'

' 3"_'aesets denved from that Inveetment and alt nghts derrved from or moldental to that lnvestment_f:_ o

:'.-_Ré[_e\i’aﬂt Agt’eéme‘nt mﬁéﬂs.’- B

A i (a) eaoh OCCUDatlonal Lease S
| 5_1 (._b_)_"_.- 'any guarantoe of Rental lncome oontarned |n or relatlng to any Oooupatronal Lease
s :_3_:.-. (C) : ._-'_-each other agreement desrgnated as a Relevant Agreement by Santander and the R
" Chargor in’ wiiting whether pursuant to sohedule 3 {Relevant /\greements) of R

' '-'-j';otterwree PR

'._-._-'Z-Rent Account means. eaph acoount of the Chargor detans of- whrch are Set ou_.:_ NS _sthedule 4. o
S (Rent Aocount( )) and -any other account de |gnated asa Rent. Account by the ()hargor and Sl
o '_'--.Santander rn wrrtrng as each euch aocount may be renumbered or redesrgnated from trmo to-;"-_. R

S GRG0 BMO I DI P e




S Secured L:abrlrtres meane ett monres ehd Iuebttmee now or after the dete of thle Deed doe_-'_. o
.'owmg or |ncurred by the Chergor to any member of the Group whatsoever in dny manner_--_.-_:_":
.7 and in “any currency or currencies ‘and. hether present or-future,. actual or contingert,
; with Ay other pErson. “and- whether as pnnolpal or surety, : SRt
o ..ﬂ_together'wsth alf lnterest eocru'tng on. such monies and. ttabmtres ‘and alt costs, charges and- S :
o expenses incurred by any member of the Group, except for- eny obhgation which; if it were._'- S
'_moluded here Would cohetltute untawful flnenotat assetance or rte equwalent in any other R

i '_'3_whether mcurred solely or jointl

_ 8 Rentat Income meane the aggregete of eII amountc peld oF payab & to or for the account ofi'..
o the Chargor in oonnechon wrth the tettrnq I|cence or grant of other nght or use oF occupetlon._'
ool any part of eny Seouru:t Property : x : : o

'_ o Secured Assets meens ell of the aseets and undortektnq of the Chergor the subjeot ot any L
' 'seounty created by onder ar: eupplemental to th|s Deed in. favour ofSantander B

- '..';'“Junsd|ot|on

_ Secured Property meens at any t|me the Propertles and all: other freehold teaeehold or._""'_ ' _
: .-}commonhotd property whrch is subjeot to any eeourrty oreated by under ar eupplementat to.-' L

S ';th|s Deed -

1'-_'?:_:-Suh _drery means a sub5|d|ary undertaklng wrthln the meernng of seotron 1162 of the CA;_' o L
.:_-;-_2005 N : R S L '

;_::Any reference |n thle D-eed or any other Fmence Document entered rnto under or |n :
'-_5;':Connecttonwnh|t dor o R SR - o R

- -;'_: " _-VAT meene vatue adc{ed tex at the rete m force tor the ttme belng

= .Adm;mstratron |

o (a) : the mekmg of an edmrmetratron order shall be treated as moludlng a reference te th

SR BLDBROZGE

e :_.Securrty_{Perlod meahs the per|od begrnmng on the dete of thle Deect end endlng on the date_. : ' _
. on which Santander is satisfied that the Secured tiabilities have been irrevocably and @

L _-'_g'-uncondrtlonatly eatlstred m_fult end eII feoltlttee mao’e avaﬂab{e by :
P the: Chergor have been ca etled S :

-'appomtment of an admmrstrator Under paragraph 14 {by:the

g '_'_'._'_".euch order or appomtrnent or B

' i an epplrcatlon for an edm[mstretxon orcter by petrtton shell be treated as

"_'_Sohedute _'I to the 1A 1986, eppomtmg an admi
_ ~that Schedule or glvmg nottce under paregraoh_ 15
-1-':_.-_;to appomt an adrnrntstrator or eny steps taken towarde such epplloetlon o

ottce

tnterpretatlon i
Cqa) _;; Unless a oontrery mdma‘oon eppeere a referenc,e [n thrs Deed to S s

' :'_".('-i')':f-';: Santander eny member of the roup the Charqor o any other pereon shalt'} L
be consh ued el ee to 1noluoe tte suocessore rn t|tIe pormltted aeetgns end_-'-. I

Y member of the Group to_.":_ L

- etlng Charge ine respect “of the Chargors essets) or’ 22 (by_ the Chargor or thef'_..'-'_'_ : T
“directors of the Chargor)’ of Schedule Bllo the IA 1986 or eny eteps tekeh toward' P

rnt:ludmg e reference to maklng en edmlmstretlon epphoatton 1o the oourt under_;'_j_._f_ ; R
i 'tretor Under paragreph T4 or 22 of
of 26 of that Sohedule of lntentron :
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e

: -':;' mdebtedness mctudes any 0b’|:|-'

S (V[)
il "__j'_'-_.__gurdellne (whether or not. ‘having the, force Of faw but f
o law; then berng a type

5-'{2'} 'jf' A term defmed n thIS De 5 :

o Cé"\ie'n'ant:to'pary 8

_ i "_permrttecl transferees and n the cese of Santandr,r any pcrson for the tlme"'
o -bemg appomted as secunty trustee for the Group ' : '

_.-'_assets mcludee present and future propcrtes revenues and r|ghts of every s
-'-"_}'_-ﬁ_"desonptron (rncludmg any rlght to recerve such revenues) S o

a Frnance Document or' any other agreement ar mstrument is A referenoe to:' e
}f._fthat Frnance Document “or other: agrec,ment of mstrument as” amendedj
' 'novated supplemented Or restated (howeVer fundamentally) or replaced

:-ja pereon lncludes any |nd wdual person flrm company Corporatron S
e ﬁ_-'_gevemment state ot ageney ofa state or any aesor:ratron truet joint venture, B _ :
'_"'_ceneortrum or: partnershrp (whether or not havrng separate Iega personahty)i_’ SERE
e orany otherentrty orbody efan e

eSC_ri’p’tien;_ EE

"a regulat!on lnctudes any regutetlen rule offrcral di rectrve rr,quest or'_'.-_' s SR

it not having the force of = -

S ith which ‘persons. fo' whlcl_ it applies customanly" S
.cemply) of any gov rnrne'ntal rntergovernmentai or supranatronal body S

- dispose includes any sale, lease, licence, transferor loan, - 0

(b) _Cteu'sfe._ nd se.hed-.u:[e.:'h-e"ed'ing;é 'aﬁré ':fer.ée'sfe"et-'-r'efe:ren'ce::p'nlzy; o

. : (c) '_-':Ahy word rmpertrng the srngular halt |nc|ude the plural and vrce versa o

“(d) -'-_.-'_An Event of Defeult re contmumg If |t hae net been warved to the satrsfectren of_* ';_f':: i
: Santander : . s R P : o SR .

'.'_-The Chergor cevenants Wrth Santander as secunty truetee fer |ts f'e.h-d: eaoh:'nﬁ'e__rhber"ef't‘hé_ :
Group o pay and d|schargei_'_ e_ 5er‘ured Lrabrimes when they b'_ Some due for p_i_yrnent and_ S

e ':_dlsc.harge

: i tlon (whether lncurred as pnncrpel or as :" Rt
o "suretyj for the payment or rr—:'paym'ent of money whether present or future S
-;Eactu'al or Contmgent ' - S ST : o

has. the same meanmg Whon used i any notlcee_z I
R acknowledgemente or otherdecuments 1seued under or: |n connection wrth thrs Deed SRR




3

. .-_’Chargin_'-g_-p_r_ovts_'io-"rt's B R G
' oe-netais v

'-..:AII eecurty oreated by the Chargor under th|a Deed isa oontmumg eecurtty for the payment:“._-_ L fy
Cand: d[seharge of the Secured Llabrlltles 15 grante

| :':'.nght trtle and: mtereet (n‘ any) ﬁresent and future of the Chargor in and to the rele\rant_" :

S Secured Asset an
- _'_'membor of the Group

_'Ftrst legal mortgages B

'. The Chargor charges by way of frrst logal mortgage the Propert[es and aII butdmge and alt_:_ e

s }_letures on each of the Proper‘ree

-(-a} 3:_' -_3_1The Chargor asstgns

S () © : _the prooeeds of sale of |te Secured Property and ell !roenc:ee to enter onor, uee any':_'_:".'_

S (c) the beneftt of el other agreemen_

Aesugnments

the Retevant Agreemems

& II Rental lnoome and al[ other sums payable undc,r any Occupatronal Lease

yo : -the lrrs ence Polrcree and

S ﬂf_'.(-:i_'\t)_-_.-' : ;'3_ the goodwrt[ custom end:.-"connectron together wrth the rrght for Santander tof
PR _iuse the name of the buemeee of the _C-hargor and the fudi benefrt (eo far as the: T s '_ -
_'Ject to the burden thereof) ot aII of the.;_'_ S

o :; : -Chargor can assign the same anc_i sul
o _-':contracts rlghts and ola|rns of the C argor R

e all mterests en'd estates in an.y freehold Ieasehold or commonhold property HOW or"__'__":'_ j' ;
. subsequently: owned by it (other than any freehold, leasetiold or co monhold___j B s
.property eftectlvety oharged by way of ]egal mortgage undor olause 3 2) and‘," [n'eaoh‘__ o

- 1':case atl burldmgs anfd F[xtures on eaoh-seuch prooerty, S

: "Secured Property e S

instriments and rights relating to Its Secured
.--...Property T e T

.'(.d_-)_'? ; ’ali plant maohrnery, Vehtolee computers oﬁ‘rce and other equrpment allg-'fumrture SR

: furnlshmgs eqﬁurpm _:nt and toots and. eny remova!s or replac;ement of tham -
_:":'Chatte[s) pros’ent aind futtrr. : and the benefit of. “all contracts; hu,noes warrentzes
: .__marntenance oohtraots retatmg to them and any renoWals and replacoments of them

vith full: fitle: guarantee mn respect of all-the

.ls granted |r1 favour of Sentander as eeourrty trustee for lteelf end each._'-'-."'.




Cloey aII 5tect<s shales debenture securlty secuntmb bonds and |nvestment5 of any type'

e ';_The C _a’rgor charges by way of flrst floatlng charge att |ts aSSets and undertaklng wherever';_ __
S _'._Iocated both present and future ot er-’tnan any: aesets effectwely charged by way of legat.__j S
L _f_mertgage or flxed charge or asanned under clauses 3 2 3 3 or. 3 4 _ e = i con

36 o _"Quahfymg f!oa’nng charge e

8 ._i'Santander may at any ‘nme by notlce in Wr|t|ng to the Chargor convert the floatrng charge

e (f) _'aII bcek and other debts due to tt artd the|r proceed'_. o
L -:_'-'(together Debts) and all nghts guarantees eecunty or other: ccttateral in- respect of
- the Debts (er any of them) and the benefit: of any Judgment or crder to pay e sum 01'"- o

";:.':'Fioatmg charge

o :'.(lncludlng but not: limited 1o, all: shares held by it in its SUbSldlaFIGS) held by |t from '
S t|me to t me’ {!nvestments) tegcther W|th aII Retated Rtghts - -

o "mcney and aII nghts to enforce the- Debts (0| any of them}

| ..3 '(.9.) :"'."::_'.;:all momes from tlme te tlme standlng to the credﬁot each Blecked Acceunt RIS B s

(h) :'aII monies: from t|me to trme standang to the credlt of each account held by it W1th any:'_.': e

-~ bank, building society, ﬂnanclal insti tuton o ctner persen other than’ any Blocked
"'-'-Account (each an Account) ' i S

g ;'."(i} .'f"'ali'_i.t_s'l-.nfelf'ectual.P-r.__o.perttr;__ =
oy éﬁt{'-its:'uncaﬁed cé?pi'fat}' i

: (k) .-':'__-the benet!t of att authonsatlons consents : apprcvals rese[u’nons hcences' s
B .--'exemptrons ﬂlmgs nctansatrons of reglstratrcns held or uhlrsed by it in- connectlon e

f;_mth its bu __.e'ss or the’ use of any of its: assets and the nght to recever and recewe :
S cempensatlon payeble in: respect ef any of them and : ' S g :

' _ _assets referred to |n tnat clause

[Cenvere:on cf ftca’tlng charge tc a flxed charge

"_'."'_'._.jcreated under clause 3. 5 rnto a flxed charge as regards any Fi Oatlﬂg Cnarge ASSEf asit shatt..'
: _'_Z-;.spemfymthenottcenf e B i o

- | {a) 'fan Fvent ef Detault |s contanumg, or '3':_: =

Las

lf (unless permltted i wntlnq by Santander Oi expressly pcrmttted under the terms of any' R
: _-"_-Flnance Document) : : : : : e

S T

5502611611067

» (b)m the optnlcn ot any member of the (;roup that Fi eattng Charge Asset isin. danger et G L
Ry .bemg seized of: dny Iegal piocess, or execution is. be ng enforced agamst that Fioatlng-'_ T

'harge Asset

Automattc convereicn of fteetmg chdrge tc a faxed charge i

I ch collected and uncollected) e

: 'to the extent that any assngnment |n clause 3 3 IS lneffectwe as an asmgnment tne._f'_' e

: ._._ThlS Deed contatns a quahfymg floatlng charge and peragraph 14 of Sc:" :'_;_Li;_lie" B'] 'te"t"'h:e_ tA i

PR 1 986 apphes te the ﬂoatrng charge created by or under thte Deed




' '(a)'_-'-:_: the Chargor creates or attempts to create any seounty over any of rts Floatlng Charge'_' S :

' -'Assets

(b) any person Iewee or attempts to Ievy any dlstress attarhment oxecutron or: other' T

-legal process agamst any Floatlng Charge Asset or

' 'f;.'_'wmchng up, dlSSOlUthl‘I admlnlstratlon or reorganlsatron of the Chargor

_'.'_':_'the floatlng oharge created by thls Deed erI automatlcally and lmrnedlately W|thout not[oe be':_-':'_:_---_
e 'fconverted into a fixed charge over the relevant assets or, in the crrcumstances descnbed m_:.- Sl __.'5 '
'.:'clause 3 8(0) over all of the Floatlng Charge Assets et S

__Small company moratonum

'-_If the Chargor lS an’ ellgfble oompany wrthln the meanrng of paragraphs 2 to 4 (molusrve) of

'Schedule Alto’ the [A: 1986 then the obtalnlng of a moratonum moluchng any prellmlnary'3_'__-_':__-".I_..
: decrslon or: mvestlgat:on in: terms of paragraph 43 to' Sohedule A’l ‘of the 1A.1986 shall not. - o

S ; cause the f!oatrng charge. created by: this-Deed. to crystalllse mto a flxed charge nor: cause.' 3

_."_'restnotlons whlch vvould not otherwrse apply to be |mposed on the dlsposal of rts property and_.-_"__' ";":

s ._-'_.__{_.-assets by the Chargor

-:The Chargor shall not

‘F Restrictaons on drsposals e 3" S

4 .:: _'Negatrve pledge

) ': ----:The Chargor shall not (wrthout the pnor wntten consent of Santander) create or permrt to.;-"_;f :
[ :-__'sub5|st any secunt“_overany of rts assets : L LRI i i :

E '.-__.-':'(.a') ".seli transfer or otherwrse dlspose of any of its assets on terms whereby they are or-._-':_ o e
""'-';-'.may be Ieased to or re- acquired by the- Chargor or: any other member of the grOUp ofr.'. s

: T oompanles to Wthh the Chargor belongs -

- (b) '_;"*I_sell transfer or othervwse dlspose of any of its’ recewables on recourse terms

(C) -"enter |nto any arrangement under ..WhIGh money or" the benefrt of a: bank or other |
S '_'_account may be applled set off or made subject toa combinatlon of aocounts o S S

(cl) enter 1nto any other preferentlal arrangement havrng a srmllar effeot

m cnrcumstances where the arrangement or transactron is entered lnto pnmanly as a rnethod E e
o -.'of ralsrng fmanoe orof flnanolng the acqulsmon of an aeset L S S

: -:'The Chargor shall not (wrthout the pnor vvntten consent of Santander) enter mto a smgle S = L
transactlon or a. serles of transactlons (whether related or not) and whether voluntary or"':-: :
B nvoluntary to seli Iease transfer or othervnse drspose of any Seoured Assets : .

' 'Further assuranee

The Chargor Sha” promptly do all such aots and execute all suoh documents (lncludmg,’ o

'i_any corporate act[on legal proceedlngs or other procedures or steps are taken for the'-" SR

_y-_assrgnment transfer conveyance assurance mortgage oharge



s : (b) o . corfer on’ Santander securlty over. any property shd assets 5f the. Chargor located_':_-'_' e
Conany: JLtl’tSdlC’[lOn equavalent or S|m|lar to the securrty lntended to be conferred by or_}" L

' .(.c') ._'_':'.:_'.(If an: Event of Default g contlnulng) to facnrtate the. reallsatlon of the assets vvhlch' B B

S : ""_-Any document requrred to be executed by the Chargor under thls clause 6. wrll be prepared at_.-'. o

L thec cost of the Chargor

notice “and 'in"stru'ct'ion) as’ Santander may spemfy (and n such form as Santandcr may'
: '_requlre) in favourofSantander or |ts nominee( )to : o Lo RERRE S

: (a)”' ';create perfect protect and mamtam the secunty created or |ntended to be created
P __"under of evidenced by this Deed ‘or for the exercise of: any- nghts powers and- '

S . _remedies ot Santander prowded by or pursuant to this Deed or by Iavv

' __.'pursuant to thss Deed and/or

co "":_"_are or are mtended o be the subject of the secunty created by or under thls Deed

o ..'_Land Reglstry

Appllcatlon for restr:ctlon i S

-'(a')ff_.' s In relat:on to land and bu|ld|ngs sltuated 1n England and Wales tltle to Wthh rs_'__--_
i f registered oris o be reg:stered at the Land Reglstry, the Chargor consents o an_'-' S

o '-_'-"_::applrcahon berng made to'the’ Chref Land Reglstrar for: reglstratlon of a restrlctlon on

o '.:_-the reg:ster of title of all present and future regtstered freehold leasehold or:"' SRR
- comimonhiold: property of the Chargor (and any unreglstered propertles subject to_ SIS

3 '._;"'-compulsory first reglstratlon at the date of thls Deed)

g ".-"".':(b'):f -'_-'The Chargor conflrms that 50 far as any of the Secured Property is unreglstered o

S Certam members of the Group are, subject to the terms of the Fmance Documents under an- ER
geeed obhgatlon 1o rnake further advances to the Ghargor and thls secunty has. been made for S
g _secunng such further advances Each member of the Group and the. Chargor by thls Deed S
-~ consent to an application- bemg made to'the Chief Land, Registrar fo enter a note of such. =~

L :such land is.not affected by any dlsc!osable overndmg interests wrthln the meanlng of-_ o

- ?: : _':_the Land Regrstration Act 2002 or: the Land Reglstraflor‘ RUfES 2003 S

Tackmg and further advanees S

o "';'obl:gatlon on: the regrster of fitle - to all- present and future regrstered property of the Ohargor; L

S (and any. unreglstered propertles subject to compulsory flrst reg|strat|on at the date of thls.'.-" g

o .'__.Deed)
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Future property

: lf the Chargor acqurres (or mtends to acqurre) any freehold or leasehold or other mterest in e
'Droperty after the date of thls Deed it must : B : S

(a) notlfy Santander |mmedlately of such acqmsltlon or |ts mtention to acqurre such" e

o property,
' ""_';::; by _-".'5::-.|mmedlately on request by Santander and at the cost of the Chargor execute and'- o

Cdeliver to Santander a legal mortgage in’ favour of Santander {as- secunty trustee for._:_:--'-: -

"ltself and each member of the Group) of suoh property in. such form as’ Santander'-i_ :
'-.1_:_"may requlre ' : : : SR




o ey '__obtam such consents as are requrred for the secunty referred to in thrs clause 7 3

i Sy i ihe title to such freehold oF leasehold property is” reglstered at the Land reglstry or_':- e

o :.-requtred to be so regrstered to glve the Land Regtstry wntten notrce of the securrty e

S (e) '-|f applrcabie ensure that the secunty is correctly noted in the reglster of t:tle agarnst_ L o

e :that tltle at the Land Reg:stry
8 S Not'i'ces _'of assrgnments and'cha_rges_-_ e

- Relevant Agreements

}-___'(a)_ o .-The Chargcr shall glve notrce in the form specrfled in. part 1 (Forms of notlce of-':-' S

e _"asergnment) of schedule 8 to each oounterparty ta- each Retevant Agr%ment (Gthef'_-'_ = |
woothan an Occupatlonat Lease) that the Chargor has assrgned_ 10 Santander aII |ts rrght T

_'tlt!e and |nterest |n the Relevant Agreement

: '_.j::(i)'_;_:.- : _' |n the case of a Relevant Agreement subsmtrng at the date of thrs Deed on'-__:'; ::'_ o

the date of thrs Deed and

(II) i the case of a Relevant Agreement commg mto exrstence after-l & date of".-'-._':"..

thls Deed"' upon the Chargor enterlng rnto that Relevant Agreement R i

& (b) The Chargor shall use reasonable endeavours to procure that the recrplent'_ 1§ each':- Sl
R such’ notice - acknowledges that notrce in: substanttally the: form. specrfred in: part 20 -:_:'.:1.1-'_:'
: .-_(Form of acknowledgement) of schedule 8 wrthm 5 Busrnesa Days of that nottce S

belng glven

al 'ncom-e e

o assrgnment) of schedu!e 1o each tenant under each Occupatlonat Lease. that the o o
e _-_"-jChafgor has assrgned to Santander ali rts nght htie and mterest in th_e Rental Income L

--__1|n the case of an Occupatronal Lease subsrstmg at the date of thls Deed on' o
L ‘the date ofthrs Deed and LT S o S

: '.:'_:jll’! the case of an Occupatronat Lease comrng |nt' ”exrstence aﬁer the: date of_-.' ge
S ;thrs Deed upon the Chargor entenng :nto that Occupatronal Lease B

Fak (b) :_”_-":The Chargor shali use reasonabte endeavours to procure that the recrprent of each L :

““such hotics: acknowtedges that-natice in. substantrally the form specn‘”ed in part 2 R

bemg grven

83 -.Insurance Pohcles T

"_-'_:(a).i_'__ﬁ"';_-The Chargor shall gtVB notrce m the form specrfled |n part 1 (Form of notrce of

o -'-.:'(Form of: acknowledgement) of schedule 6 W|th|n 5 Busrness Days ol that notlcei'i__

.:Chargor has asmgned to Santander all lts rrght trtle and |nterest |n that Insurance e

-:._PO|ICy Ak
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T (|) i the case of an Insurance Poltcy eubsrettnq at the date of thla Deod o lhe._ o
L '-.'.'date ofthts Deed and SR O B

i the case of an lnsurance Pol[cy comlng tnto e)ustence after the date of th:s.' : '_ R

: -'-:'::-Deed -'_on that lnsurance Poltcy berng put on nsk

: (b) L '_-The Chargor shatl use reasonable endeavours to procure that the reclplent of each' _
T “;":'-"Such notlce acknowledges ‘that - notlce i substanttally the torm specrﬂed in: part 2 Lo
: (Forrn of acknowledgement) of schedule 4. W|th|n 5 Buelnese Daye of that nohce_ e
jbelnggwen ' SN - : v S DR

: 84 -_"'.Bl:o_cke.d"Ac’count's::'- o

'-_(a) '.The Chargor shall gtve nottce in the form specrfted tn part 1 (form of nottce of charge)ﬁ_ o :
U of schedule 7 to-the financial institution at which each Blocked Account is held (if that. o
R _;f|nancral institution is not:-Santander} that the: Ghargor has created a erd charge over'_ﬁf'_ S
_ _the batance standlng to”he credtt of that Blocked Account : ' T e

(I) ""_tn the case of a Blocked Account held by the Chargor at the date of thrs' S e
R :';_.-Deed onthe dateofthts Deed, and SRR S

'..'._'_._-:;(i.i;)-_ !n the case of a Blocked_ ccount opened after the date of thls Deed cn that-:_":'f-_ :

: (b) "; - 'The' _Ch 'rgor shall use reasoneble endeavours to procure thet the recrplen- of”each '_
: : ;Such '_otlce acknowledges that nottce i substantlally the form spec:tfled inop ; :_' S
. ';(Form of acknowledgment) of schedule 7 WIthtn 5 Buetnese Days of that notlce betngﬁ:-" S

i -Ifbatance standtng to'"he credtt of that :

: (l) ~in-the Case' of an Account held at the date of th"' "Deed on the date of thiS'-:: L
Deed’ and - - RO Sl

g .-('it_;)’ : n the_case of en Account opened after the date of th!S Deed on. that Account': B w j. :"fi
Sl 3|r|g Opened .: . e S L : S LT

o (b) _'_The Chargcr shatt use’ reasonable endeavoure to procure that the re(:tptel’tt of each P _
7 such notice | _'knowledges that notice. substanhatly in the farm: spemﬁed inpart 2 SR
- (Form of & knovt'le gem 'nt) of schedule 5 thhtn 5 Busmess Days of that nottce":.'.'-' D
3"'-.'be|ng§|tven S e S e

3 9 - Undertakmgs

The Chargor undertakes to Santander that dunng the Secur:ty Perlod_ s RS
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9% Reaiproperty

e
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o :'.("!Jﬁ..-:-__ It sha i keep |ts Secured Property in good and 5ubstant|al repalr and condttton o o

g It shet not do or allow to be dene or: fat to dp anythlng whlch may i SR
- _'3'_._-"contravene eny stetute or. regulatlon govemmg or Controlllng the use or development e
o '_'_'.-ef its Secured Property, ner apply for ptannmg perm185|on._ e e e D S

T ""P!anmng dlrectlons

By “r‘)?évéfa;jhiéﬁt &

:_'-"_"To tho extent that there are any deeds and/or documents of trtle _ S
::.'_'-Secured Property '_s-uch deujs and/or dpcume S of title sh"rll be held with the Land S e
'.Regtstry, deposlteri w"th__ Sanhﬂder or held by the Chargor s SOh__ o
g dppeptable undertaklng . faveur of Santandu T : s

-_'_'-ACpess--- '

St will aII' w; Santander and suoh person ar persons as. %ﬂfander ﬂﬂm'ﬂafes tO e”tefi s

. onany. part of its Secured. Property prevrded that except in- the case of envemergency. e

. ._or followmg the occurrertce of an Event of Detaul |
..'_:_tlmes and on’ reasonable notlce S

%_uch access WI|| be at reasonable o

j-.._and decoratlve order

- (u) _:_'_f_-';'.'_-tt shall repalr any defec:t or damage to any of ts Secured Property promptty__'-'

:f:'and if |t falls te do so Santander may, but shall not ba obhged to do so

_Plannmg

S (l) "...'Wlfhln:"'5_ Busmess Days ot recelpt by it’ of any notrce or order (Dxrectien);:

" 'served on-orissued to it by any local or. other authonty in respectof any part S

of its Sectired Property, it shall’ give full ‘parficulars ‘of the Direction to = =
Santartder and; | 'r_equested tc do. 50 by Santande: produce the Dlrectleﬂ or. e

- _eepy of’t-to Santander T SEli

but at the coc;t of the Chargor) make or '1 R : g =
:.m maktng such objecttons representatlons agatnst' -

L __|_n-ter.e-$.t_s.-

o '.':Et shat""_ri-ot WIthout %antan _er-s::prlor wr|tte_.'e0n5ent carry out ._r_t'y" development on__ﬂ_'..:?_""' o
_ z-any part of ltS Secured Propcrty nel mange ttte use of any part of |ts Seruredﬁf R : : ;_-::

-::'_':; DngSEt ef t:‘tle deods

ors pureuant to an S




R | (@ Outgomgs
it wr[t punctua[ly pay and ;ndemnrfy Santander and any Recerver agamst aII present '-_
"-:'_-'and future’ rents, rates, “taxes, aeseeements and: outgorngs of whatsoever nature -

| .-_'.|mposed on‘or payabte i respect of tts Secured Property ol any part of it or payable e
'."'_by the owner oroccup!er of |t e = Ll T

. (h) 'i-'_lnvestlgatlon of t|tle :_:' ot

"._'_On request by Santander |t shall grant Santander or: |ts advrsers (at the cost of the___
" Chargor) all facilities within its power to enable- Santander o its advisers or delegates";_"._.__ SR
o carry out such’ mvestrgatrons of title to and enquiries into its: Secured Property or [
o .':'other Secured Assets as may be carned out by a prudent mortgagee or chargee e

Sy fov'errrdtng-interestsr L

R shalt not wrthout the prror wrltten coneent of Santander enter 1nto any oneroue or e o
reetrrctlve oblrgattone affectrng the whole:or. any pert of any Secured Property o :
. create or permit: to arise any oveérriding: rnterest eaeement or: rrght whatever in or o\rer_E L
.__:the whole or any part of any Secured Property - S S

‘_;__;'L:ea'ee' and 'c'ove'na'n't'-COmptia'ncé- i

(r) . _':-perform aII |ts obhgatrone covenants and strputatrons contarned._ in: any Iease:'-i :: :
ooor agreement for lease under which it hotde an rnterest ina Secured Property i
eor to whrch any of |ts Secured Property |s subject Tl SRS i

' "::'._.-'f'property perform (and mdemnrfy Santander and each _fRecerver for any
7 breach of) any covenants and strpulatrone of whatsoever nature affectlng any_;.'_
i '_-"__of its Secured Property, : : i _

_' not make any _'electron or take any other actron so as to atter the treatment off.' :
_.'any Occupatronal Lease for the purposes of value added tax e

S (w) 'f_'fnot serve: nottce on’ any former tenant under any Occupattonal Leaee under = G
e section 17(2) of. the Landlord: and: Tenant: {Covenante) Act 1995 or- on any'..'- S
"--._-_'_guarantor of any euch former tenant under sectron 17(3) of that act and

s (v) : -"_'.|mmed|ately not|fy Santander of any not "e':-recerVed by rt under sectron 146 Gl
R .:: of the LPA 1925 or any proceedlngs commenced or steps taken agarnet |t for'-_' T
' -_the forferture of any teaee under whrch |t holds an mterest in: a Secured __3
Property [ e RERPE T .. R

oy '. No \rartatron to teaee

i _' '!t ehait not wrthout the pnor wntten ccnsent of- Santander alter or vary or agree to atter_: e
7 or vary the terms of any lease under which it ‘holds ‘any- Secured Property orany o

'ﬁ-'.lease to Whrch any Secured Property is: subject save for any alteratron or: varratlon_}-'_i.

o .'whrch the. Chargor conerders (acttng in: good fatth) is in: the 1ntereste of good estate :
i management and commercna!ly prudent to make S : R
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ey _-"-'No surrender ortormmatmn RN

ot shalt not surrender of othenmse terrnrnate any Iease under which it holds a Secured_
g Property or termmate forfeit or accept a surrender of any Iease to whsch any Secured._. T
o Property is SUbject -

= S 0) -Compllance by te"ants i

tt shatl use reasonabie endeavours to procure that each tenant under an S
i _;-Occupatlonal Lease comphes W|th the terms of that Occupahonal Lease in a proper BTSRRI

—and tlmely manner

ey :_"': Lease or nght to occupy

e tt Wl|| not wrthout the pnor wntten consent of Santander B

o (I) ___-'grant any- lease or tenancy or exercise any other power of Ieasmg of the-'_'f_'-' R

S -:whole or. part of any Secured Property or

() .j._-:'.grant any person any contractual I|cenoe or the rlght tO OCCUPY any Secured.:
B Property or part WIth possessmn of It : ' '

: “under wh|ch it: holds an mterest |n a Secured Property or to whlch the Secured'_'{- S
'-'."Property is subject Iiable to forfelture or otherw:se determlnable SR

S ":_':.9’;3'::'_-"_':'__;_Chattets

- good worklng order and cond1t|on

o .-_9_ﬁ4j5'-_'_"-'Insurance e

B 'It shall keep aII Chattets cornpnsed in. |ts Secured Assets in good and substantsa[ reparr and |n L o

@l shall keep ltS busmess and assets lnsured at all;ttmes with reputab[e insurers in a"'_'_':. S

S form and amount and agamst such nsks as. Santander conSIders a prudent company o
B '.-carrylng on the same or substantlally S|m[[ar busmess as the Chargor would effect '

o _.:_(b):f Z'_':"':_It shaII pay aII premlums by therr due date for payment and do aII other thmgs?_- . i
S necessary to keep al! of the pohc;es of msurance |n Wthh it has an mterest in full'.'_.-'_ S

'-'-_:_'-'force and effeot
i (c) - ':tt s.hatl not do or perrnrt.to be done anythmo to render the |.ns.urance vord or. vmdahte :
(d) ::._'-:Where requlred in wntrng by Santander it shall ensure that Shmtimas s
| (A) '.Saf‘taﬂdér is n.a.m.ed. as. oonwposlte .|Insured .!ﬂ respect.of rts oyyn-.}.fﬁ'

'-__.3separate |nsurabte interest under-eagh- polloy of insurance - (otherf_-
o than pubhc Itabrlrty and thlrd party Iiablllty :nsurances where clause

. :9 4( )( (B shall apply) malntamed b.‘/ it or: any Person onits behatf rn...” B

L 4p8606502-6\16110%678. o




'.'_'accordanoe W|th clause 94(a but wrthout Santander ha\rlng any'__ o
e '___'Ilabrllty for any prem[um in: re!atron to such poilcy ofmsurance 3_ R

By __'|n respect of pubhc l:abr!rty or th|rd party fiability insurances the name--' S
ook Santander be. noted on each pohcy of |nsurance as mortgagee
: "--a'n'd_' S e L

(1) e each polrcy of msurance shall conta:n a standard mortgagee clause whereby,”_:]-f Sl
'-'_'among other things, the insurance shall niot be vitiated or avoided as agarnst' S
Siliian mortgagee notthhstandmg that it oould otherwrse be 50 agarnst the.".-_-: Rt
Chargor S . i : i

Ce) I shail ensure (save where Santander agrees otherwrse in wntmg) that each pohcy of' s
: -i_'-_-._rneurance shall contam & provision 0. the effect’ that  the [nsurance shall riot be -
. invalidated ‘as against Santander for. non- payment of any’ prémiurm - due wrthout the'-
o :.'-"-rnsurer f|rst grvrng to Santander not tess than 10 Busrness Days wntten notlce '

B '!f the Chargor shaII be in default of effeot[ng of marntamrng lnsurances orin producrng"'_:'-f.' e
"+ any such policy or recerpt to Santander on demand Santanider may take out or refiew ™ T o
e _such lnsurances i any sum. Wh]Ch Santander may thtnk expedlent and: atl monies _' S
. expended and costs, mcurred by Santancler under thIS prov15|on shall be for the_':'_-.- Cnm
i";_.'accountofthe Chargor : - B TSt o S

o (9) : '_:Sub}ect to any statutory or contractual restrlctlon arlsrng before the date of th|s Deed B i
i g : _.._'at the’ optron of Santander any. proceeds of msurance shall be apphed towards the i{ :
e repaymentot the Secured Lrabmtles : L SEE b

Cohy ':'.Subjeot to clause 94(g) above wrth the prlor wntten consent of Santander aII_- =
e -_}_-prooeeds of msurance shall be- applled towards replacmg or rernstatmg the prOperty m_- R
'_"-_respect of: whrch the proceeds are reoelved : s :

S 'has ar interest, and such other. mformatton in connectlon' wrth them as Santander-_-: e
. may- reasonably require; It wil notify’ Santander in writing ‘of all renewals, material.
T ) Varlatrons and cancellatlons of - pol|C|e5 made or fo its -know[edge threatened or_'_.-- B

B 95 '..f_lt must procure that the polrmes of msurance comply W|th the followmg requwemente S

e a) each suoh pohoy must contain . = o

([) B __".a non- 1nva1|dat;on and non~vrtratlon olause under whrch the policy Wi[i not be_" &
S itiated ort avorded ‘as against any insured’ party as-a. result of any
e ._crrcumetances beyond the control of that msured party o' any_-'.r---- :
o '-m|srepresentat|on ron: dlsclosure or: breaCh of any pOllCY term or condutron
R '_on the part of any msured party or any agent of ; any rnsured party =

A -'..;'(.ii)_'.' a wawer of the nghts of subrogatron of the msurer as agarnst the Ghargor e |
R ;;'_'Santander and the tenants of any Seoured Property, and S =

: ('i_ii)--._-_.' _' j-'_a Ioss payee otause in such terms as Santander may reasonabty requrre |n S
R "_'respect of msurance cla|m payments othenwse payable to the Chargor e

R L Lyl AT Ry




2 ;.-_'prror writter consent) to Santander if: any: insurer - proposes to. repudrate rescmd or'_ - R

_f-:cancel any polrcy of msurance to. treat |t as av0[ded in whole orin part to: treat itas: -

_ :._explred due to non: payment of’ premlum or: otherw;se declme any valld C|ElllTl under it R
. “by or on behalf of any. msured party and must give the opportunlty to rectn‘y ahy such- RS

non payment of prem:um wrthrn the notlce penod and

e

96 lt must use all reasonable endeavours to ensure that Santander recewes COpleS of the_- S - | _
-'-_':polloles of -insurance, recetpts forthe: payment of premlums for those po||o|es and any-ji__':-_. B
R '|nformatlon in connectlon wrth those polrcaes and olarms under them Wthh Santander may:_..'__.:_:. LT

o '--..-_Z-"-reasonably requ1re s P S . o
% 97 '-'lt must promptly notlfy Santander of

@

o j: any term of th|s clause

o '_}': :;comply Wlth all reasonable nsk |mprovement reqmrements of |ts :nsurers

: ;the Chargor must be free to asslgn alI amounts payable to |t under each of lts pollcres"f“_'_ o
- “of insurance. and aII lts rlghts in conneot|on w1th those amounts in- favour of'.-_.-'-_'f
-Santander o S . L B e

_'-_the propOSed terms of anyfuture renewal of any of the po!|C|es ofrnsuranoe ; R

_any amendment supplement extensmn term;nation avmdance or: cancetlatlon of-"j_:'- S
*.':'.any of the poltcres of msurance made or, to lts knowledge threatened o. “end‘rng. i S

Z'any clalm and any actual of threatened refusal of any cla[m under any of the polrcles ::_' R o

e

e "-_of msurance and

.;j.'any event or. carcumstance WhICh has led or may lead to a breach by the Chargor 'of_-:_': R

camply _lth the terms of the poIlC|es of msurance G e

_'not do or permlt anythlng to be done whloh may make v0|d or vmdable any of thc.:__‘.':-. B
S pOllClES ofrnsurance SR S

"ensure that each premlum o the: p0|ICIeS of msuranoe is: pald promptly:a d.ln any'-.__'_.__ S
S event pnor to the commencement of the penod of msuranee for whsch that premlum |s.5"_'_: e
payable and T i S e

ensure that aIl other thrngs necessary are done so as to keep each of the pol|c>les of_' e o

lnsurance rn force

R -_':_:9.'9.._'_.'-"%ook and other debﬁﬁ

it shall collect and reallse the Debts in: the ordlnary course of tradlng as agent for';' " S
S Santander and pay therr proceeds mto |ts account with - Santander lmmedrately on.

: receipt.: It sha!l hold all such proceeds on trust for Santander pending payment of
: them mto that aocount R o : SRR

g 'lt shall not set off postpone or release any of the Debts or. do or omrt to do anythlng':_z. e
'_’_*_"_-fwhlch may delay or prejudlce the full recovery of all Debts = - 2

R 10-‘85'oesoévslleltuieta PR
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On the later of:

Uy the date of acquisition of those Investmerits or Related Rights, ..~

g (A) :.'-_:dehver to Santander ait certrﬁcates of t:tle and nther documents of'_:::_'-
B tiffeor evtdence of- ownershlp in respect of its Investments end the -
..._'-_-Related nghts and ' ' S L -

. (B) -.'._'_.:-'_dellver to Santander such transfer documents (wrth the transferee teft'.'-.'.. o o
' '-'3-1:.-blank) or any other documents : as - Santandar may. ‘ragie or'-_f_g.':"_f"_ e
"._otherWtse request in respect of those investments and Relatedf.f.-'-. o

L _:nghts

'_.fUnut any- steps are talten to enforce the secunty created by orunder thrs Deed rt shall.;-’-:__-.f ST
-~ be entitled to receive and retain all- dividends, dis lbutrons and other monles:;_ SEAEEL

".-’._recervab[e i respect of rts Investments and Related nghts

e '-'It shall comp]y W|th any i ottce served on |t under the CA 2006 or ' S
ociation of any other constrtutlonal document of any relevant entlty N
" respect: of orin necﬂon with the: Investments or Rctdted Rrghts ane \.v1II promptly" e
'provlde tcz Santandere copy of that not|ce - 3_ S : R

- asticles of ass

_.It sha{t not exermse |ts votlng and ether nghts in respect of |ts Investments andf_ ok
S :Related R|ghts in:a manner Wh]Ch ns-'-l _ely to be prejudmai to the mterests of any e ;
o "-'._'_'member ofthe Group LT e e

S (d} B :j:It shell make al[ payments wh|ch may beccme due and payeb{e m respect of any of |ts3 __: BT
-Investments and Related R|g.hts_ If it fails to make any such payments Santander'_'. o e
B Sut's ot be Dbllged to make such payment on its behalf Any surns so pa'd S

. '-'_not be requrred fo perfcrm ! '
B _"_er Re!ated nghts s

"'_'_Immedlatcly on conversion of any of |ts lnvestments or’ Re ated ng 1ts from a_;-’ e
~gerlificated to ar u-ncertlfIcetect form,-and ori-the ‘acquisition by it of any Investments'."-" ' o
: ' _:.'o"r-:Relat'ed-_:-R'l'g'-h'ts-iﬁi-a'h.-__tiné_e_rtif et.ed_fr_)rm‘,:“i.t ﬁsh'e_ll"gi've-'s;_.trc_h._-ihg_tr_ . :
- and take such other stéps and enter into such “documentation as. bantander may." o
S ﬂ_requ[re in order to protect or. preserve t

-e__.'-SeCL nty mtendod Lo be

. 3‘

Deed ___mn B

! s-uant tc lhe:_:f S

}t|ons or d|rectlonsi S

.ated by thrg.- Bt




S G'e'ne-ra-l '

I ehatt ‘Aat do or eause or perm|t tQ be done anythlng whrch may i any way materrally.' -

. '_deprecrate Jeopardrse or- otherwrse prejudlce the value to- Santander or dny other member of’: : S
B the Group of the securrty crf,ated by ot uhder th:s Deed : R -

22 |

(a) . eﬂferce._

s 'take such actron en tts beha|
Lmdertakmqez-'-- R

'enter on the Secured Property'. to: comply W|th or object o any- notrce servec S
':' : -relatlng to the Secured Property or.other Secured Asset -and: te take _any3 ctron' Santander-_'_.fﬁ
_ :_"'may reasonably consrder expedrent for prevent or remedy any breach af any eueh term or to-f" o
: "-_'_'comply Wi th or: ebject to. any such notlce v : S _ S

: _.Power to remedy

_ '-tf the Chargor farls to eomp{y Wlth any of the undertakmgs Set out m clause g (Undertakrngs)" i S
L -’_tt shali al!ow ahd irrevocably authonses Santander and/er such persene as it shal! nommate (ECTRNE
' -'-shall be necessary to eneure that it Complree w;th these': -

If the Chargor farle to perform any obllgatren o'r other cevenant affectrng the Sec 'ed Property"-:'_ : :
Coelor other Secured Asset, the: Chargor shall permlt Santander or its agents’ and contractore by

Secu r:ty power of attorney

sees frt )

B _{b:) 5._'.:_.'e><ercrse it rrghts and powers centerred upon hortgagees by the LPA 1925 as var red .: o
o and exter ded by ‘this Deed, and. rrghte and powers conferred on a Recelver by thie_ I
‘Deed, whether ar not |t has taken poesess:on or appomted a Recelver to any Qf the

_-"::Secured Ase.ets

- {c) %app_ nta Recewerto d“ ar any part ot f]P Secure"_ f\ssete

“the' Chargor :

- appomt aﬂ ddrmnrc;trator in respeet et the Charger and take qny steps te do so L

_ .Th 3 Chargor shall on demand 'mdemnrfy Santander agarnst any cost iess or Irabrhty' incurred; i
f_.by it |ntakmg any of the steps referred to m thrs'clause 10 PR T R

| or any. part of the securily created by or under this Desd i:r_r.’én_y_-__rm'a'n_h-é'_rj o




Decd)

g -_3'-'_'(f) S |f permltted by iaw appornt an admrnlstratrve recerver in respect of any Chargor

123

.nght of approprratlon

S '-To the extent that ttie securrty created by thrs Deed constrtutes a "secunty frnancrat collateral

:arrangement" 'and the. Secured Assets constrtute "ﬂnancral collateral” for the purpose of the
: '__"."'-'Frnancra Collateral Arrangements (No ) Regulahons 2{)03 (Regu!atrons) Santander shall_':_ S
' have the rrght on giving prior nofice 10" the- Chargor at any time after the security becomes
o enforceable to appropnate all or eny part of those. Sccured Assets in- or towards dtscharge of:ﬁ_ S i
o _”'_"3the Secured Llabrlrtres The partres agree that the: value of the approprlated Secured Assets
~shall be: in the case of cash the amouintofcash approprrated and, in the case of Investments_-’

e ';"'-determrned by Santander i -reference to’ any publrcly available. market price. in the: absence_- o

(e) exercrse |ts power of sale under scctron 101 of the LPA 1926 (as amcnded by Thls.'.;.i :

o 'j-:Of whrch by such other means as Santander (actlng reasonably) may ‘select: mcludmg wrthout_- o '

_ _'_llmltatron an mdependent valuahon For the purpose ‘of Regulahon AB(1). of the Regulatrons o _.";:';_: : .
S the Chargor agrees that. any such determtnahon by Santender erI constltute a va{uatlon rn ao

e ";":_commercrally reasonable manner’;

_'Statutory powers general

i (a) - :For the purposes of all powers |mpt ed by statute the Secured Lrabllrtres are deemed'. -

L (c) -'The statutory powers of leasrng conferred on Santander are extended so that w:thout e

P -'_33Nerther Santander nor any Recerver wr!l bc hable by reason of entenng rnto posseSSron of a-' N
L Sectired Asset to account as- mortgagee in posscssron or for-any- loss on’ realrsatron or- for;_--"' -

o to have become due and payable on the date of thrs Deed

S _'-secunty constrtuted by orunder thrs Deed

o 1 "payable under any Ieases or tenancy agreements as 1t may thlnk flt

Cim
L j'-Recervers

: Nlortgagee m possessron nc hab:lrty

by .-Sectlon 103 of the LPA 1925 and section 93 of the LPA 1925 do not apply to thef__"-_ i

i Santander 15 empowered to Iease and rnake agreements for Iease at a prem'rum- or - [REE
- otherwise, accept surrenders of leases and: grant optrons orvary or.reduce any sum i o

'.""_Each Recerver and Santander is: entltled to atl the'nghts powers prwrleges andf@f
""'t|es conferred by the LPA 19?5 and the IA 1986 on mortgagees and L

_any default or omrssron for whrch a mortgagee in possess on rnrght otherwrse be irable - e

Redemptlon of prror mortgages

"3-::'32At any trme after the securrty created by ar’ under thrs Deed has become enforceablc

:-_-San[ander may at the sote cost of the (,halgor (payable to Santander on demand) e o =

P (a) redeem any prror form of serurrty over any Secured Asset and/or

G (b) procure the transfer of that securrty to tself and/or

L 10-8500502:6V16110-678 1




- "(c) ; settle and pass the accounts of any prror mortgagee chargee or encumbrancer whrch ' 3_ o
o once so settled and passed shall be conclusrve and bmdlng on the Chargor It
' '-'_1"2 / Invcstmcnts followmg an Event of Default '; ; -. o
= (a) If an Event of Default is continurng, the Chargor sha[l cn request by Santander
= (r) b . Ede[wer to Santander such pre stamped stock transfer forms or other transfer_- -
[ _'_"_-'documents as Santander may requrre to. enable Santander orits nominee or

8 :'_'-nomrnees to be regrstered as the owner: of, -and to obtam Iegal and benefrcral.'_'_f";_'__-.' g
S ;_trtle to, the Investments and Related Rrghts referred to rn such request S

_.-_(i"l)'. _':'_'_-_'prowde to Santander certrﬂed copres of all resoluhcns and authorrsatlons _: S
L7 approving: the execution- of such: transfer: forms and regrstratron of such_'j-"':-_ e
S '._':transfers as Santander ma}' reasonably reClurre S

'.'.'_._.'__-"(iii_) -_procure that each such transfer is promptly regrstered by the relevantf
R “-‘.'company or other entrty S . S T

f(i_v)'_'.j:f._"';"'procure that rmmedrately on’ therr ‘issue, all share certlfrcates or other L
L docliments of title i - the approprrate form, in. respect of “the . relevant_"" SR

e '_::Investments and Related: Rrghts are’ dellvered to Santander in each case o
o showing the: regrstered holder as Santander or. rts nomrnee or. nomrnees {as R
o 'app||gab|e) and . ; : S : S

(v) exercise. al[ votrng rrghts in- respect cf the Investments and Related Rrghts Sl
'.-.f.'only tn accordance wrth the |nstructrons of Santander S i L

e (b)At any: tlme whrle an Event cf Default is cont urng, Santander may complete any _3_:';' 5_ |
o transfer doctiments held by it in respect of: the Investments and Related Rrghts in s
- '_favour of rtself or such other person o_r nom:nee asit shall setect 5 i

':_:At any’ time afterthe securrty created by o _under this: Deed has becorne enforceable So
- Santander. and its: nominee or nominees may. sell all or any. of the Investments and 0

':-_Related Rights in any manner permitted by law and on such terms a :'Santander shall'_"f G
o '_;_frn rts absolute drscretron determrne o R SR

o (d) If. the Chargor receiv s any drvrdends drstrrbutrons: _fother monles in. respect of |ts v SO
" Investments and Related Rights at a time when Santander has made a Tequest under
L clause 12, ?'( ay.or taken ‘any steps to enforce the. securlty created by or under this = o - i

- Deed under clause 1212, the Chargor shall. |mmed1ately pay such sums: received. o

S |reCtty to: Santander for. applrcatron in “accordance with clause 15 (Application of .~ .
:monres} and shall hold aII such sums on trust for Santander pendrng payment of them"_ i

3 3'.-._R§cely_er'_-- : i

. 431 AvpointmentofResever 1 T

S '('i)': :ﬁ At any trme after any securrty created by or under thrs Deed is enfcrceab!e g :
. Santander may appornt a Recewer to att orany part of the Secured Assets |n

accordance wrth clause 12, 2(c) (Acts of. enforcement) L -

SE e : &
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o _"'(.i'i)_'_ N At any tlme |f so requested in wrltlng by the Chargor vvtthout further nottee
S : Santander may appomt a Receiver to: alt-or- any part:of the Secured Asséts ae-; _ G
L if Santander. had become entltled under the LPA: 1925 to exerctse the power-'_ S
'_.ofsale conferred underthe LPA 1925 A : S

b) 1-_"-_Any Recelver appo:nted under thls Deed shetl be the agent of the Chargor and the‘ RIS
e Chargor shall be solely responsuble for his acts or defauilts: and for his: remunerahon_-. S
7 and tiable on any: contracts or engagements made: or entered into by him: and in: no
._':'otroumstanoes whatsoever shatl Santander be |n any way responeble for any'-'f
"j-'f'm|sconduct negl;gence or defautt of the Reoetver S S :

"-'::-_'(c_}";_:"_'fWhere the Chargor is an el:glble company W|th|n the meanlng of paragraphs 2 to 4' :-
(lnctuswe) ofSohedute A1 to the IA 1986 : : Ry e

o _ (‘} obtaimng a moratorlum or R RL N

o .{_--_-.'zi_tl(zi'i')lf{ 3-5- anythmg done w1th a vie "."_to obtalnlng a moratonum mc]udmg any_ :
R prellmmary deois:on or |nvest|gat|on in terms of paragraph 43 of Sohedute At.g'-' S
o the |A1986 S S LR

shatl not be grounds for appomtment of a Recetver

S 132 "_.:-Removal

' :'-'.j'_QSantander may by wntten notlce remove from time to ttme any Recetver appomted by |ti_'f_ B
(SLIbJE.'Ct to the prov:smns ‘of section 45 of “the: 1A 1986 in the case of an admmlstratlve Sl
S g.reoewer) and whenever it may ‘deem: appropnate appomt a new Reoetver in the plaoe of any_}.-_". T
G ._E-Recelver whose appomtment has termmated e Cnl e

B 133 . Powers of Recetver

o ( ) In addltlon to those conferred by the LPA 1925 on any'Recerver eppomted under that-:.3-:_- SRR
' '_; '-_'Aot each Reoelver has;’ and s entltled to exerc:se alt of the nghts powers andﬁ:if : Lo
: :"j__-',d|scret|ons set out in; thts clause133 R e T

L) there is_more than ‘one. Recelver holdlng offtce at the same. tlme unless thei-:_-'.': S
o :_-":document appomttng him states ‘otherwise, each: | eceiver may: exercnse aII of the
- ‘powers conferred on a Receiver under this Deed or under the IA 1986 lndl\ndually and-'__'_-_;.'- e
to the exolusmn of an’" other Rece"ver' i e e e T

L (c) A Rece:ver of the Chargor has aII the nghts powcrs and dtscretaons of an."
R admlmstrat!ve rece:ver underthe tA1986 S - : : :

L .(rl')-'_'._'--’.EA'_Rec_ewer.may-: -

e '_(_-i')'_ e __:-:filn the name of the Chargor

o all other acts and thmgs whtch he rnay consrder exped|ent for-'_.'__ i o
'reatasmg any Secured Asset and : : SRR

..'.""'.exercnse in: retatton to any Seoured Asset att the DOWGF s, authonhes- S
: _'_and thmgs wh:ch he would be oapable of exerotsmg :f he were ltS-'._". S
"{absolute beneficta[ owner B U L o

104508502 6118110678 -




'.:_:'..::.'.j'(tit..' o

i (C) .apply for and mamtam any piannrng perm|551on burtdrng regutatron"f-_’f'_' S
LB

- 1085065026\161105?8" i

S .accounts drsputes questlons and: demands ‘with. or by any person whois or _:' s
S .'-_-"ctaims to be a credltor of the Chargor or relatmg m any way to any Seoured SRR
S ::_':'Asset e . SR s SRR

_ta_ke |mmed|ate possessron of get |n and collect any Secured Asset '

_ h_tn eaoh case as he may th|nk.

ralse and borrow money (elther unsecured or on the secunty of any Secured' . e

; }Asset erther in pnorlty to the securaty constrtuted by this- Deed or otherwrse)-'_: S
- “on-any terms and. for whatever purpose whlch he: th[nks fat “No. person"_ s

o [endlng that. moniey. need enquire as {0 the proprlety or purpose: of the' e
. exercise of that power or o check the apphcatton of any money 50, rarsed of
'.borrowed SR g - . B _. -

carry on the bUSlness of the Chargor as he thlnks f|t and fcr the avordanoe of_.': SRR
S doubt; a Recewer may apply far’ such authonsatlons as he consrders in h|s-_:'__'f_ e
ek '_-absotute dlscretron appropnate : S Lo

settle adjust refer to arb|trat|on oompromrse and arrange any clarms :

' detegate hls powers rn accordance wrth clause 14 (Delegatron) i

'f-bnng, prosecute enforce defend and abandon aII actlons su:ts and ;:_:;'
’proceedmgs or submrt 10 arbltratton of any fcrm of a!ternatwe dtspute ST
resolution.in the name of the Chargor in- relat|on to any Secured Asset as. he' B
"""Con5|ders expedlent R S g L

oo '-.for the purposes of th|s Deed = he thmks appropnate on behalf of the"-:-" T
L _Chargor or for itself: as Recerver appomt and discharge managers offrcers EDEREIS
- agents, accountants, servants, workmen and ottiers upon such terms as fo- e
. remuneration or otherwise as e may. thmk proper and may dlscharge any s
"ﬁi_"-':i'-'_such persons appornted by the Chargor L : SR

j'.'f'let any Secured Asset for any term and at any rent (W|th or wrthout a
S '.'.-premrum) wh:ch he thinks proper and may accepta surrender: of anyleaseor - E o
.- tenancy of any. Secured Assets on any terms which he thrnks fit (lncludlng the"'_ S '
: '-"_-'.payment of money foa Iessee or tenant on.a surrender} el

(A) _':_"'::_make and effect all’ repatrs and |nsurances and do all other' acts Lo

"'iwhloh the Chargor mrght do n: the ordmary conduct of: |ts busmess be_ _
-'_:'_they for the protectron or for the |mprovement of the Secured Assets L

By ;'-.5-"_:"commence andfor complete any bu|ld|ng operatrons on the Secured .

o _Property or other Secured Asset and Lininn

o ':approval or any other perm|55|on consent or: S[cence

:g:ve valld rece|pts for al! monies. and execute att assurances and thlngs Wth]‘l: o B
i may be: expedtent for realrsrng any Secured Asset i Ll

_ _'.sell exchange convert_mto monles and realtse any Secured Asset by pubhc e e
L _-fauct|on ar pnvate contract in: any manner and on. any terms whlch he thmks L
S p_rop_e_r The censtderatlon for any such transactlon :rn' y consrst of cash GRS
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5 '_debenture or other obllgatlons shares stock or; other valuable consrderatlon_
o --and any such consrderatlcn may be- payable in a. lump sum or by instalmerits -
o gpread ovar. such ‘period as ke thmks it letures and any plant. and._'___-_'_

' .__machlnery annexed to-any. part of the Secured Property may be severed and

= '--sold separately from the property contarnmg them wrthout the consent of the-"-_' -

)

form a Submdrary of the Chargor and transfer to that Subsmllary any Secured_-i_-.':._ PR

S '_Asset

ﬂlwathout restrrctlon selI Iet or Iease or’ concur rn selllng lettlng of Ieasmg or

~ vary the terms of, ‘determine; surrender or accept surrenders of, leases or -~

o '-'-tenanmes of or grant optlons and llcences over:or otherwrse dlspose of orff.-.f ARRET
© - deal with, all or any part of the Secured Assets without being responisible for .

o 1685 o damage, and so'that any such sale, lease or disposition may be made -

- for cash: payable by instalments; loan: stock o other debt obligations or for

L 'shares or. securltles of another company or. other valuable con5|derat|0n

(xv)

form and promote or concur in- formlng and. . promotlng a company or-'_ S

-~ companies to purchase lease, licence or otherwrse acquire interests in-all or. i
1 any of the Secured Assets or otherwise, arrange. for such comparies to trade-;f' S

i orcease to trade and to purchase lease, license or otherwise acquiré'allor = .
©any of the Secured Assets. on ‘such ‘terms and: conditions whether or not-_'.'. o

e Z'.f_'-_mcludlng payment by mstalments secured or unsecured as he may thlnk frt

o

'exercrse alI votlng and other rlghts attachmg to the lnvestments and Reiated._'-:.. : SR _' o
o '-:_-‘_nghts and stocks shares and- other securrtles owned by the Chargor and SRR
- __'.comprlsed in the Secured Assets in such manner as. he may thmk ﬂt R

vii) - :redeem any prlor securrty and settle and pass the accounts of the person_.-:'i_---‘-i S

_'_(SLijECt to any mamfest error) be conclusrve and bmdlng on. the Chargor and &
- ._'_-.'the money sa- pald shall be deemed to be an expense prOperly lncurred byf R
"-_.-_the Recerver i . L i

3purchase or .acqu:re any land and purchase acqu:re or grant any rnterest--ln L
_-:-'ior rrght over land R e L S S

llmplement or. contlnue the development of (and obtam all consents requrred '

i connectlon therewﬂh) and/or complete any bulldlngs or structures on, any_f*' g St
* real property comprised in the Secured Property and do aII acts. and thlngs’-_? T
"'-_:-_-';mcrdental to the Secured Property e

= ;on behalf of the Chargor and w;thout consent of or notlce to the Chargor S g
©exercise all the powers conferred on a landlord or a tenant by the Landlord o
- "'_and Tenants Acts the Rents Acts and Housmg Acts or any other: leglslatlon L
-~ from time to time in. force: in any relevant jurisdiction relating to rents or.'. S

o -:"agrrculture in respect ofany part of the Secured Property, RE ji S

i (XXI)

make calls condltlonally or. uncondrtronally on the members of the Chargor 1n-:':.' S

o _grespect of uncalled caprtal'- R




Santander may from time to tlmeflxtheremuneratlon of anyRecewerappomtedbyrt e

St -oeiégatttsn ;' SR

i -_.':'_'Apphcatlon of momes

" {xxii) - make, exercise or revoke any value added tax option to tax as he thinks fit;

“{xxdiy 'do all other acts and thlngs lncludmg W|thout Irmttatlon srgnlng and executlng SRR
B :_-aII documents and ‘deeds. as may be consrdered by the Recelver o be- _' '
o -'_mCIdental or. conducrve to any of the matters or powers Ilsted here or granted S R
byl taw or otherwrse |ncrdental or conducwe fo the preservatron |mprovement o : _' _
'_'or reahsatron of the Secured Assets and to use the name of the Chargor for. R

'all the purposes set out in thls clause 13

.'3'.--'_R'el'n_uné'r_at'ion-j_'-'- ":-:_.f ; SR

: ._-_-{-Santander and any Recelver may delegate by power of attorney or in any other manner all or ' _

o anyof the: powers authonties and dlscretlons which-arefor the: tlme belng exerc:sable by

© " Santander and the Receiver (as appropriate) under this Deed to any person or persons asit
":shaII thmk fit: Any. such delegatron may be- made upon such terms: arid; condltrons (mc[udlng-'_.-f-"--
o '_'the power. to sub delegate) as Santander and Recerver (as approprlate) may thmk flt ' '

o _'Sectlons 109(6) and (8) (Appolntment powers remuneratron and dutles of recelver) of the_._'.-f"""-' S
_3_: '_'.'LPA 1925 shall not apply to a Recelver appornted under thrs Deed I

. All monles recelved by Santander or any Recelver under thls Deed and applled m dlscharge i : i
_of the Secured Llabmtles shall be appl:ed to the Secured Llabrlrtles m such order as
P Santander may determme R R L L B

'-'-_'Santand'er and any Recewer may place any money recelved recovered or: reallsed pursuant.'ﬁ_.;f g g ':"_: o
- fo this Deed in 'n._rnterest bearing ‘suspense account: and it ‘mayretain. the same forsuch o
L penod asit: consrders expedlent wrthout havrng any. oblrgatlon to apply the sarne or any part of' i Lo

L itin.or towards dlsoharge of the Secured Llabllltles

B 16 _.:__"'Re'medies and'wawers‘.iz

161

Rl
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.'Protectton of thrrd part:es

No fallure to exercrse nor any delay |n exermsmg, on the part of Santander or any Recelver : ot S ' [
R ;'.any rlght ot remedy under this: Deed: sha[l operate as a waiver, nor shall any. smgle or partlal; o :
B exercise of any. rtght or: remedy prevent ar restrlct any further exercrse of that or any other
: ":-"_'-";nght or remedy.  The rights and: remedies. provided in this Deed are cumulatlve and, not:

- 'iexcluswe otany nghts or remedres prowded by law, S S IR

B '.A walver glven or consent granted by Santander under thrs Deed wr[l be effectlve only rf grven' '
in wntlng and then cnly |n the mstance and tor the purpose for whrch |t IS glven ' R

'-No person (lncludlng a purchaser) deallng wrth Santander or-a Recerver or its or his agents oo
has an: obltgatron to enqulre of Santander ‘the' Recerver or- others whether ‘the Secured: o

. -.Llabllitles have become payable whether any power purported to be exerused has become'-'_ L

o 'exercrsable whether any Secured L|abllttres or other monles remaln outstandlng how any ':. -




o .'..mon|es pa|d to Santander or. to the Recelver shall be apphed or the status proprtety or: val|d|ty": g e

B .:-"-'_-of the acts of the Recewer or, Santander e

S :'pald to or by the drrechon of Santander or: any Recezver

S "the Secured Assets or any of them

_AII not:ces demands and any consent must be in: wntmg Santander may serve a not|ce OF
"_";'_'demand on. the Chargor at-the, Chargors regrstered address A Totice or demand:: by -
e -Santander will be - eftectwe at the time of personal deltvery or at 9 OOam on the second_'_]_‘-':_" RO _

- 'Business Day after posting. A notice, frOm the Chargor to Santander must be addressed to Do

- The Securities Team, 6th South’ Admin, Bridle Road, Bootle, Merseysrde L30 AGE and willbe i
0 effective on recetpt if recetved before 4 Ome ona Busrness Day, or. otherwase on the next:".'_':_j e
'_;'.Busmess Day S L L : ; . NIRRT : A SRR - :

;.:fjobllgattons urider this Deed in whole or in partor enter into any transaction wwhich would result G
oo any:of, those nghts or obllgahons passmg to another person or somethmg havmg S|m|Iar."_.'r.::_. S

= {.j:ﬁCertlflcates and determmatlons

. _:-Assugnment

"N'oti‘ceef' e

_ ;:"Santander and each member of the Group may aSSlgn or otherw:se transfer'or dea[ W|th aII or'-
o _-'-_-.'__'-any of lts nghts under thtS Deed or any secunty created by or under it '_: S e

The Chargor may not assugn or otherW|se transfer or deal W|th aII or any of 1ts rtghts or":':- _: -

. '.’-:.-""Any certifrcat:on or determmatron by any member of the Group of a rate or amount is; |n the:-'_-"_'_f ST
i :absence of manlfest error- concluswe e\ndence of the matters to whlch |t relates o

: _".'The Chargor shal[ prompt[y mdemnrfy Santander and each other member of the'G:roup and . S o
Levery Receiver and delegate, agent, ‘nominee, attorney or co-trustee appomted by Santander-.._'- R

(each an Indemnified Person) agatnst any cost toss or hablltty together wrth any assoolated
: -VAT tnourred by any ofthem asa result of : e S : L

di (a) the takmg, holdmg proteot[on or. enforcement of thrs Deed S

G (b)the exercise of any of the nghts pOWers dlscretrons and remedres vested in
o '__"'-'Santander and each Recewer and delegate by the Ftnance Documents or by Iaw and'-__._-_--'.'- k

o 2is

L 10:8500502-6\18110:678;

(c) ..f.-’_.any default by the Chargor in the performance of any of the 0bl|gatrons expressed tofié-'. o

e .be assumed by |t in the Flnance Documents

fThe Chargor shatl lndemnn‘y Santander and each other member of the Group agarnst any and- '_ ci
o _all oosts losses Ilabmtres or expenses together w:th any assomated VAT mcurred by any of e '

_The recelpt of Santander or any Recelver shall be an absotute and a concluswe d[scharge to i _'j'.:;_ﬁ:_.
A purchaser and shall relreve him’ of- any obllgatlon to see to the apphcatlon of any mon!es: R

In clauses 17 1 and 17’ 2 purchaser lncludes any person acqulnng, fcr money or - momes.'-___' _:
;-w0rth any Iease of or secunty over ar; any other tnterest or rlght whatsoever i re[atron to,-'-'.__'_'-.' S




'them artsrng (dtrectly or :ndrrectly) out ot or m connec:hon wrth the busrness or any real' ;
'.property of the Chargor : . St . -

: __"Santander may lndemnrfy ttsetf out i in respect of and pay and retaln a!t sums necessary to s _
give:éffect to the indemnity:in thrs clause and shall have a lren on th:s Deed and the prooeeds' o '

S _'of the enforcement of thrs Deed for all momes payable to 1t

: 22 : "Excluslon of laablltty

3'__.The Chargor may not take proceedrngs agarnst any offrc:er employee or agent of Santander’_f; g S
{1} reSpect of any cla:m :t mrght have agarnst Santander orin respect of’ any act or OmissiDi of S
-"-any klnd by that offrcer employee or agent |n relatlon to thrs Deed and any otfroer employee_ e

o '_or agent of Santander may rely on thlS clause

'”'17;231f~

o2

: Mlscetlaneous

A member of the Group may set off any matured oblrgatron due from the Chargor and unpatd-_{_. R
SO any oontrngent obllgatron from tha Chargor agamst any oblrgatron (whether or not matured} o
o owed’ by that’ member of . the- Group to: the Chargor regardless of the: place of payment-_ ST
b '_:booklng branch or currenoy of either obl:gatron 1 the oblrgatrons are in: drfferent currericies, - T
S the member of the: Group: may- convert either oblrgatlon at a market rate of exchange in |ts_':_-ﬁ_:_'_'_ SR
o :_.usual course of busrness forthe purpose of the set off o o e

_ Ifa term of thls Deed 1s ot becomes |llegal |nval|d or unenforceable in anyJurtsdrctron nerther s
: j:-'the legalrty valrd|ty or enforceabtlrty of: the remamrng provrsrons nor: the legaltty valldtty or -

S -__f'-enforceabllrty of such term under the law of any other jL[i'lSdICthﬂ wrll |n any way be aftected -

e ‘or tmpatred

235

: lf Santander belreves that any amount pald by the Chargor or any other person rn respect of_-.:'.: B B
__'-'.the Secured: Liabilities is-capable. of berng avorded or set aside for any. reason then for the_ e S
o fpurposes of thls Deed such amount shall not be consrdered to have been pa|d : L

-';ﬁ.'Any settlement drscharge or release between the Chargor and any member of the 'Group' : e
~ . shall | be condrtronal upon no secunty or’ payment to or for that member of the Group by the: . o
: _:'_Chargor or any other person berng avotded ar’ set as.|de or ordered to ba: refunded or reduced-__-’_' 1:-"

_ ‘rtue of any |aw relatrng 1o bankruptcy, lnsolvenoy or Irqurdatlon or othenmse o

_'-_'lf Santander or any member of the Group recerves notlce of any other subsequent securrty or'_':_-_. S 8
i _'_'other mterest affectrng any of the Secured Assets it rnay open a new accotint.or accounts: foris
- -the: Chargor in rts books At does not.do so: then Unless it gives express wntten notrce to the ..
' contraty to the Chargor as, from the time. of recerpt of such notice by Santander all payments L
B 'made by the Chargor to Santander or any. member of the Group shall be: treated ashaving - _
e ‘been credrted to anew account of the: Chargor and not as havmg been applled |n reduotlon of e
B -_}the Secured Llabllltres i L R

'If Santander enforoes the sscurity constltuted by or under thrs Deed at a t|me when ho.
-'igamounts are due to’ any member of the Group but at a trme when amounts may or wrll-';_*

'~ become due, ‘Santander (or the: Reoerver) may pay the proceeds of any recoveries. effeoted '

i "_by rt mto an rnterest bearrng suspense aGCOUHf

. :':The SECUTlfy created by thrs Deed is COl’tttl‘lulﬂQ securlty and shall remarn in full force and R
“effect. regardless of. any mtermedlate payment ‘or d|soharge by the Chargor ar. any other

R ”'__'person of any or the Secured Llabrlrtres It rs rn addltron to any other securlty held by any t

___.0.~$5{_Zi5_5_(3_:2'-'6\1.6..1:1'0-.6}’8.':. RIS

“~u55¥*iffj




24 ___-'Feee, costs and-expe‘nses -

- 241 g ':.-_:Traneactlon expenses

i 243 :lnterest on late payments o

member of the Group at any time for- any of the Secured Lrabllltles may be enforced wrthout.-_'. _ _. '
5 '__frrst havrng recourse ta any other nghts of any member of the: Group and rs not i any way S :
B .-__prejudrced by any guarantee or securlty now or subsequently held by any member of thei_i S

s Group

i 238 _-Unless otherwrse stated rn any Frnance Document a person who is not a party to th:s Deed S

“ has:no nghts under the: Contracts (Rrghts of Thlrd Partres) Act 1999 to enforce or enjoy the B

" benefit of any term of this Deed or any other document 1ssued or entered |nto under or |n'3_-. R

s _'jconnectlon Wlth lt

S ': 239 '_'Santander wrll not be Irable for any actron taken by rt (or any omrssrcn to take actron) under or : | SR
e ine connection” wrth this Deed:-unless: directly caused by its gross negl:gence or wrlful B R

e "mlsconduct Neithar Santander nor any. Recerver shall be fiable in respect of all or any part of

o the Secured Assets or for any loss:or damage whrch anses out of: the ‘exercise’ or- the G

: -;'attempted or: purported exercrse of  or the farlure to exercrse any of the:r respectwe powers i s
i unless such loss- ar damage i caused by its gross neglrgence oF wrlful acts of: default and - &
: -'--"_recklessness Neither Sanhtander nor any Receiver shall be liable for any losses, liabilitics or- =

o '_-expenses ans:ng frOm any act default omrssaon ar: mlsconduct on the part of any delegate to

e whom any powers authorrtres or drscretrons are delegated

e 2310 For the purposes of sectlon 2 of the Law of Property (Mlscellaneous Provrsrons) Act 1989 the-f""*“' S
ol terms. of the: Fmance Documents and of any s;de letters: relatlng to the Frnance Documents'_'_- e

L and the Secured Lrablirtres are mcorporated |nto thrs Deed

i 'The Chargor shal[ promptly on: demand pay Santander the amount of all costs fees and
-;:expenses (mcludrng Iegal fees and: stamp duﬂes).;‘_-together with any' assomated VAT'-

reasonably: incuried by itin: connectron wrth the negohatron preparatron pnntrng executron = ! E:__'l' S

':".:'__;per‘fectron and release of th:s Deed

: 3”_'._:Enforc'em'ent and'preservatlon COStS U

'The Chargor shal! wrthm 3 Busrness Days of demand pay to Santander on a fuII mdemnlty : :
basis the amount of all costs, fees ‘and. expenses. (rncludlng legal- fees and ‘stamp dutiesy =

'.; : _'-:together with: any.: assocrated VAT mcurred by Santander in connectlon with the enforcement"_

of or the. preservatron of any nghts under this Deed and- proceedrngs rnstrtuted by ot agalnst-_'._' o i

.'._:_""'3Santander as a consequence of takmg or holdrng thrs Deed or enforcmg these rrghts

: :__-'lf the Chargor farls to pay any amount payable by rt under th[s Deed on 1ts clue date mterest .j ' R
._-shall accrue on the overdue amount from the due date: up: to the date of actual payment (both IR o B
- hefore-and after judg ment) at the. rate of 2% per: year Any interest accruing under thrs clause S

L '1'24 3 shail be |mmed|ately payable by the Chargor on demand by Santander

| -'2'555.'-"_"_'3":_Governrng law

_ This: Deed and any non contractual oblrgations arrsrng olit of or in connectron wrth rt shali be' R
R fgoverned by and construed in accordance wrth the law of England I




e 26 Enforcemenl
e ”26 Junsdlctlon ef Engl:sh courts
o ('a)'_' _-'_The courts of England have excluswe Junsdlctlon to settle any d[spute arlsmg out of or__"'_. &= R
S ;|'n'connect|on W|th this Deed (mcludlng a dlspute relatmg ta the exrstence valldlty ar SR

___:iterminatlon of thls Deed or: any:’ non—contractual obl!gatlon ansmg out of or: ln '
'-_connectlon W|th thls Deed (Dlspute) B RO

) '.'-The partles to thls Deed agree that. the courts of England are the most appropnate."-'- S
. and convenient courts’ to settle Dlsputes and accordmgly no party to thls Deed: wﬂl : S
-'_._'argue to the contrary = e e

ey ThlS clause 26 is for the beneflt of Santander As a result Santander shall not be}-' e
i __-:.'prevented from taktng proceedtngs relattng o a Disputein. any other courts Wlth._"_ o
. jurisdiction. To the extent allowed by law Santander may take concurrent_-'; e
- _' proceedmgs |n any number OfJLll’ISdlCtanS i R : -

""--"'__'26..:2_':_f'l_Serwce of process _ S

;"_The C|V|l Procedure Rules regardlng sewlce and deemed servic -Wlll not apply to any letter or-': T
- other communication notifying & claim ‘or serving legal proceedings. under or in connection
~ " with this Deed, which shall instead be: served in accordance with this clauss 26 2 Anyletter oo
.o other communication notlfylng a claim of serving legal proceedings under or-in connect[on_?_- S
_ '_:'”:'-W[th thlS Deed may not be made by way of. fax and must be made pursuant to clause 18 G

Th:s Deed hae been entered |nto as a deed on the date g]ven at the begmnmg of th|s Deed

o ssomnzenstioss




.Es'ch_edﬁi-e 1
Propertlcs
Reglstered Land
L ""C:hargfqir;-'___:_':ﬂ : :.:'._'Address or property descnptlon - o s ; Title
o R o Lo S number
Gfeﬂholme L _..-___.Haddon House Bnckbum Close Hampton Centre‘,'__' B -.:.-6836140'_71'_."" S
Heaithcare lelted _Peterborough Cambridgeshwe PET BNZ o

“Unregistered Land S

e Noneasatthedate thhls Deed

R LWL Yy e




B "_Séh'ed'uié R

" Relévant Agreements

 None asatthe dale ofthis Desd. =




= ‘Schedule 37 - S

___'Rent'..Aic':'c":'c')'l,in.f(.é‘»)_'.' o '.

. Notie as atthe date of this Deed. =~ 7




o Dewms

i :.'.-_'-Poh(:ies o

Scheduled4 -
7 Insy ra’_'n._oo._F_":dl_.ici'e_s': :

- Part1:Formof notice ofassignment

'_"Q:'The msurance polrcres descrlbed ln the attached schedule ({nsurance Polrcre _')- B L

We hereby ”0t'fy YGU that Wo'have aSSlgﬂ’E‘d io Santander UK plo as seourrty trustee for rtse!f and;
i oertaln other members of |ts group (Santander) a i our raght tltle and mterest |n and to the [nsurance_

- '_'__':_;We hereby |rrevocabiy and uncondltronally authorlse and ms’rruct you o :'._ﬁ R

i }',Wlthout nohce o re ference to or further authorlty___r N ous and wrthout enqmrlng a5 to the
P _'_:'_'-_Justmcatlon or he _alldlty of those mstruohons o oomply omy \ _-h--any mstructlons from tlmej o
S :to tlme reoewed by you from Sahtander relatmg ’ro the Insurance Pollcres (or any of them) PR :

g _':_':after rece|pt of wr;tten notrco from Santahder 10'p f'_-all sunis payable by you _u'ncler the"_-} G
S 'Zi_lnsurance Pohcres (or ahy of them) dlrecty to Sa 1tander at suoh ac:count as's 'n’ca"‘der may.__ S
;:r:}speoﬁy RN T : - . I : :

L '.'-:.._'EPIease SlQn and return the acknowledgement altaohed to one enolose_d__oopy of ths notlce to:j"'-'f' '

cEs lt) are governed by, Enghsh Iaw s

S -Yours farthfully

: .-"-'_'_Santander and the: other copy to us.

. ;"The prOVISIOns._ofitms notlce (and any non oontra' -ual oblrgat ons ansmg out_of or. ln c n-echon w:th:":}"'




[_)_afe_'of"pb'l'iij,'y_ e

nstred oo

. Pollcytype e

- {Attach form of acknowledgment]




. Part 2’ Forni of ac k'new-i'e'dge_m e_-nt o

o :T-D!.: :S..af‘ttaﬁdér_U'K-:p-!_c_[”..".' g B
-Se’fuﬁtiés Team o
. 6th South Admm i
' "'_""_.'.--Bndle Road '
L Bootle:
L .'-'_-:'_-_Merseymde
s 468 -

ot ::-E-T._Q':; ".'__._"_-[name of Chargor (Charger) =
o ._'-[address] 2 g

Dated ¢ SRR

g '. '_We acknow[edge rece|p{ of the noﬂce ef a58|gnmu1t (Notlce) of Wnlch the above |s a duph(,czte
1 SIS defined n the Nottce shail have the eame meamnq whe1 used A thlS acknowiedgement We__- TR
"Z.:-Confrmthat : ST : SERRN : S

._(_é:')_'.'r: _ f{f-there hes been no amend nent wawer or release of any nghts or- Interests |n any"_ﬁ. i
R [nsurance_Pollcy since the date of such pollcy, s IR : R

' (b) '.-we have neted Sentanders lntereet ae mortqagee and flrst Ioss payee on earh
B 'r.-!nsurance Pol(cy 8 - g S S

5 }_fwe shall act in accordance W|th the Netme

S as at the date of thue ecknowedgemen """:e.' have not recewed any notlce ef o
}'_;__assugnment o charge ‘of the. Chargors tercst in any lnsurance Pohcy oF the.-"'i--'
L _._'proceeds of any Insurance Pohcy m favour of any other person and " :

-'.'We"_ de.___-n'_t have and have net cla1med or exerc:sed any nght. Fold clalm agamet the: ) B
G exerclsed er attempted to exermse any nght of set~off, counterclalm or.
Iatmg to an _"lineuranee Pohcy i S T

S -'.-'The prewsmns of thls acknowledgement (and any nen contractual :oblrgatOns arlsmg out of er in ﬁj'_'; L
' -.':'.'eonnectlon_wnh |t) ar : everned hy Englleh Iaw T S

e :'..'__:For and en behalf of




e We: hereby wrevocably and uncond |t|onally authorrse an_' nstruct you

:'_"...:.:j'é"PIease 3|gn .and retur :
s Z'Santander and the othe ' Dpy to us

S E;antander o B - s

o schedules
CAccounts oo

- .f::' To[msertnameandaddressof aocounfhofdmg 'r"r_r_'sﬁ'i.ifi_l.ffohf].-_ e S
- . -
: _ﬁ:_'--smt‘ééd'e':j"f'_' o

o ::Account ho[der »é e

f_ We hereby netlfy you that we have charged by way of ﬁrst frxed charge te Santander UK pl(‘ as'._".-;"_;:
i .-:.securrty trustees for ltseff and: certarn other members of |ts group (Santander) all eliig rrg 1t tllle and_".: e
- interestin. and to the menres from tlme tor tlme standlng to e'-cred|t of the Accounl ' ' S

"3-11 _all momes-ﬁom trme to trme standmg o the credrt of the Account 0 the order of:- s

to pay all or any- art o hﬁose memes to Santander (or as_lt may-_'_:

th _'racknowledgement'.attached to one enclosed copy of thrs notrce to

: '-_'__":::':S_The provrsrons of thrs'notrce {and any non—contraciuai oblrgatrons arrs ﬂg out of or i conneotron.-_wrth"-:'_'.:-_" '.j:_'-':
8 f'._.rt) are govemed by Engllsh Iaw- i - Sns R B : : o

i :?Yours falthfully

forandonbenaore

. Countersigned for and on behalfor

| [Attach form of ackpowtodgments




" Part 2 Form of acknowledgement

. ".f_T;ei :' 'Santander UK plc BB SR
7 Securities Team o
- eth South Admin’
_"'.."-'_.':_-Br|d{e Read e
oo Bootle o
S '.Merse_y_sfdc'
: _L?3_0 1546‘8

e To 5 _[name of Chargor] (Chargor) : L

Dated

- .We acknow[edge reeeipt of the notlce of charge (Notlce) ot Wthh the ebove is-a duphcate Tums L
e defmed |n the Nollce ehall have the same meanlng when used in thls acknewledgement R

S we .é-ﬁéi-l"éc‘t i'n-ﬁé-ee ; 'aaacéi'wiifh thoNoticey -~ “

vl : '. .:"'.ee at the date of th 'aeknowledgement we have not recewed any notlce of asmgnment Or_'_fﬁ_::- e
harge or other Secunty over the -C.hargors mterest i the Account in favour of any other-_f-:" S

g ; 'we WI|| net exercrse any r|" ht"of comblnatlon of acceunts set—eff or- i!en over any m0n|es"_::'_.' L
T _._Standmg to the Credlt ofthe ceount: Dl e ' Ll

"-._'-T.he pmwexone of thls acknowledgement .(and any non—-contractual obllgations ansnng out of or |n'."'_" i
i :::ﬁ connecton w1th lt) are governed by anhsh'l w,_'; S R L .




schedules
s OccupatlonaILeases R

Part‘EFormof not:ceofassngnment R

o Daed e
e -.::f'Eiea'r 'S'iré' o
'._'The Iease descrlbed m the attached schedule (the Lease)

: We hereby netn‘y you that we have assagned to bantander as. secunty trustee for |tself and oenam i
R _'other members of its. group (Santa_nder) all-our nght tltle and mterest |n and to the Lease (mcludmg_.‘- e
S all renta lncome and other monles payeble under the Lease) : ' - S o

S :'We hereby lrrevocably and uncondltlonally authonse end metruct YDU e

5_'_3_3_1. ._ :_WIthout notu:e or reference to or: furher authonty from us dnd W|thout enqwrlng a5 to the-:. e
e : _Justlﬂcatlon or: the vahd|ty of those mstructlone to comply only with’ any mstructsons from tlme' .
to tirme recewed by you from Santender relatmg to the Lease and ' : o

: ::-'_to pey'all SumS payable b\j you Under the Leaee dlrectly to our account at & S

':_Z'f_-;':Piease e[gn 'and retum the acknowledgement attached io one enclosed copy of thle nctlce to.-_"_'
':"Santanderandtheothercopyto us: ' SR S L

e __.'_:_:_-.Th-e-gprowsmns of tms otlce (and any non contractua obhgat one eusmg out of or m cenneetrcm W|th _3
it} are '.g_overned by Enghsh Iaw : : s S

Bt :-_'Yours falthfully

" forand on behalfof




o Schedule

" [Description‘of Lease] -

o '[A_ff:{'ééh form bf-é_¢l<r)dMedg:rr:héh:_tj S




o part2- Forim.of a'ckrrowl'ed:geme:nt_;: R

L Ton. SantanderUKple oo
. Securiies Team .
- 6th South: Admm i
U Bridle Road '
~ Bootle s
o MerseySIde e
' -*{_'.Lao 4GB

. .'-_'_.;:_Tb_':';_"_.-:f'{name of Chargor] (Chargor) e
' "'-".-f_i_[address] e

';Dated ES
'._'We acknowledge recelpt of the notsce of asslgnment (Notlce) of Wthh the enclosed is a duplzcate

S o) _Terms defined in the: Notlce shall have the same meanrng when used in this acknowledgement We_f'i S =

e (a) ._:"'we shall act in accordance wrth the Notice

by the Chargor WI|| remam llable to perform all lts obligat[ons under the Lease and S S,

.07 Santandet is under no oblrgahon of any kind whatsoever under the Lease nor-under. T

R any lrabrhty whatsoever in the. event of any farlure by the Chargor to perforrn |ts_ Lo
'obl|gat|ons under the Lease RIS o : =

[ _'_(t_':) no. breach or default on the part of the Chargor of any of the terrns of such Lease erI."'- L
B "_._-_be deemed to -have. occurred unless we “have: grven notlce of such breach to
: .-.---_Santander spef:lfyrng how to make good such breach e - L

(d) i '.We have made aII necessary arrangements for all future payments payable under' L
o "."_':"'-"Such l_ease to be made |nto the Account S s o

_._"'-'_-fas at the date of thIS acknowledgement we have not recerved any notrce ij::_:'...-'_.'._:;'_- S
L 'assrgnment or charge of the Chargors rnterest in the Lease in: favour of: any other':_.__'_ S
"-';.person and : s i gy R .

L (f) .-:-f'_'-.we do not have and have not clalmed or exerc|sed any nght or clalm agamst the':_z SRt
:_f_'Chargor or exercised or attempted to exermse any nght of set—off counterclalm or.‘_ e
o *_other nght relatmg tc the Lease e & B

_' - __The provrsrons of thrs acknowledgement (and any non-contractual obligatlons ansrng out of or ln -
' ._'_-connectlon W|th :t) are: governed by Englrsh iaw - T - R

% ::'_:-' For and on behalf of
.'[Tenant] o




o ':n-t srest ln and to the monles from t;me to tlme siandlng tD the credﬁof the Blocked Account L

e 'to h@ld aII momes from t[me tD t

.-'_-:_'ZSantander and the other copy to us _ -:- S

i :-"_:'-|t) are govemed by Eng {sh law e

o Sc"h:ed.u!:é.'_fu_' o R PR

. Blocked Accounts

. Patt-Fommofnotice ofcharge =

S Tol o linsertname and address of aceount holding institution]

. Accountnumber: ¢ - .. (Blocked Account) o

 sortcode:

: _We hereby nohfy you that we have charged by wcay of fzrst fzxed Charge to Santander UK plc as_.__.'_ e -
. security frustee: for: ltself and certam Dther members of |ts group (Santander) Al our: rlght title andf S

: '._'_'.-':-We hereby wrevooably and uncondﬁmnally authonse and mstruct you i

. | '_”of the Blocked Account t fie orde_r
o ef Santander and accordlngly top all or: any part of.’those monies to Santander (or as i may S
R _'j'd|rect) promptiy follcwmg recelpt of wntten mstructions from Saniander to that effect and R

s :"."f.:.to d{sclose"o'-: Santander such mformatlon relating to us and the Blocked Account as'._" G
' 3_'Santander mayfrom tlme to tlm" request-_"' 'ta prowde T R R

consentofSantander' o

'-;._'_.:.Please S|gn and retum the ack" owledgement attach.ed 10 one encrosed copy of__th|s notloe to-_'_' S

: _The prowsmn& o f thls natlce (and any n s ontrabtua iobllg é'ti01':?'S-'_.aI‘_i_S:i-n-.g_._-UL.J_f'b_'f_:i"t_b.r-.'. : onnectgonwnh ..

'-.jifor dﬂd ¢ b _half of
o * leated

_":_: a’ch fom: of ac“knowz’edgment]




| Part2 - Form of acknowledgement .

' lo : "-Santander UK plc

- -Securlhes Team R

= '-"'-'.:'Gth South Admmf'_--.:_'}': ST e e

_ :. Bridie. Road
o _'Bootle '

S Merseymde

-};3130468

- '.TQE j'_[name of Chargor} (Chargor)

' '_-QWe acknowledge recelpt of the notlce of c;harge (Notme) of whlch the abovp i a duphcate Terr
= :;'deﬂned in. the Notlce shall have the same meamng When used in: thls acknewledgement s

5 _. :'_WE_-Z_COﬂﬁfm:that?-": i

o as at the date of th|s acknowledgement we have noi rece ad a y"_nohce of asmgnment orff' .
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