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Registration of a Charge

Company name: FARESAVER LIMITED
Company number: 11241312

X9ZKRSV4

Received for Electronic Filing: 04/03/2021

Details of Charge

Date of creation: 26/02/2021
Charge code: 1124 1312 0002
Persons entitled: SANTANDER UK PLC

Brief description:. LEASEHOLD PROPERTY KNOWN AS FOSSEWAY COACHES, VINCIENTS
ROAD, BUMPERS FARM, CHIPPENHAM, SN14 6NQ COMPRISED IN TITLE
NUMBER WT125458

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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Certified by: SHAKESPEARE MARTINEAU LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11241312

Charge code: 1124 1312 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 26th February 2021 and created by FARESAVER LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 4th March 2021 .

Given at Companies House, Cardiff on 5th March 2021

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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REGISTRAR OF COMPANIES
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Confidential

2 ~ Direct legal charge (all land corporate)

'"This Deed is made on 26 February 2626 2021
Between

(1) . Faresaver Limited (registered in England with number11241312) whose regis-i‘eréd Gffice is
-atThe -Coach Yard, Vincients Road, Bumpers Farm Ind Est, Chlppenham Wilts, United
Kingdom, SN14. BQA(Chargor) and :

(2) Santander UK plc (registeréd in England with number 2294747) whose registered office is at

2 Triton Square, Regent's Place, London NW1 3AN as gecurity trustee for each of itself and

-each Secured Party (Santander, which expression shall mclude its successors in- title,
assigns and transferees).

It is agreed
1 Definitions and interpretation
1.1 Definitions

inthis Deed:

Affiliate means, in relation to a person, -a Subsidiary of that person, a Holding Company of
that person or any other Subsidiary of that Holding Company, ineach case, from time to time

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

Event of Default means any éVe-nt of default (howscever defined) u.nder any Finance
Document and any failure by the Chargorto satisfy any demiand for payment under any
Finance Document : '

Finance Document means this Deed, any ddcument gaverning or evidencing the terms of
the Secured Liabilities and any other document designated as a Finance Document by
Santandet and the Chargor

Fixtures means in respect’ of any Secured Proparty, alt fixtures and fittings -(inbluding trade
fixtures and fittings) and fixed plant and machmery now or at any time after the date of this
Deed on that Secured Property

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

1A 1986 means the Insolvency Act 1986
- Insurance Policies means all policies of insurance present and future relafi'ng ta the Secured
Assets in which the Chargor has an interest (other than policies in respect of third party

liability} together with ali monies payable in respect of those policies

‘LPA 1925 meang the Law of Property Act 1825

" FORM OF CHARGE FILED AT HM LAND REGISTRY UNDER REFERENCE MD¥551A
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-~ Occupational Lease means any agreement for Iease (or far ircence) orany’ occupatlonal
: lease or Ircence to whrch a Secured Property may be subject from trme to. trme el

_'Properties-mean_the-p_r'operties_listed in_sche’dule’fl (F"rop.erties').-' -

5 "-Recelver means any recetver manager or admlnlstratlve recelver appomted by Santander rn
B respect of the Chargor or any of the Secured Assets : '

S Relevant Agreement means

"_”'(é-)-  “each -Oc'_cupational .L-ea'se_ S
by ":a’ny 'gdarante_e "o_t Rental..lnt:ome conta.in'e_d-'in-or.relatin"g'to an-y -bc'cupatiohal'.Lease
= _3('0')._ - '.__'._each other agreement desrgnated as a Relevant Agreement by Santander and the" - .
. Chargor ‘in wr|t|ng whether pursuant to schedule 2 (Relevant Agreements) or. o

R -.fotherwrse

' Rent Account means each account of the Chargordetarls of whrch are set out rn schedule 3
_ -(Rent Account(s)) and any other account desrgnated as a Rent Account by the Chargor and .
L _"Santander |n wrstlng, as each such account may be renumbered or redemgnated from t|me to RN

N Rental lncome means the aggregate of aII amounts paid or payable to or for the account of' o
S the Chargor in connectlon with the- Iettrng, llcence or grant of other rlght or use or occupatron_
: _-_.-_-of any part of. any Secured F-‘roperty R | .

_Secured Assets means all of the assets and undertakrng of the Chargorthe SUb]E.‘Ct of any'3 i
= secunty created by under ar: supplemental to this Deed m favour of Santander : S

- Secured 1_|abrlrt|es means all monles and Ilablllttes Now- af after the date of thrs Deed due RO
' owing or |ncurred by the Chargor to-any- Secured Party whatsoever inany manner-and in any_
[ currency or currencies: and whether present or future; actual or contmgent whether incurred ' R
- solely or Jomtly with any other person and whether as- principal or surety, together with all o
. interest acorumg on such monies and. Irabllrtres and all costs, charges and expenses mcurred.; B
B _'by any Secured Party except for - any obllgatlon whlch if it were rncluded here, Would S
_ -constrtute unlawful flnancral assrstanoe ar its: equrvalent in any otherjurrsdrctron o L

'Z --Secured Partyr_neans’ S.antander and e_a.ch- of |ts Afjfrlrates- -
- _':_;"Secured Property ‘means at any trme the Propertres and atl other freehold Ieasehold or o
: '--'.commonhold property whrch s subject to any secunty created by under or supplemental to_ OO

: "_th|s Deed

o Securrty Penod means the penod begrnnrng on the date of thls Deed and endrng on the date '
on whrch Santander is " satisfied ‘that the. Secured Lrebrlrtles have been - |rrevocably and
: -uncond|t|onally satlsfled in- full and all faCIlltles made ava|lable by any Secured Party to thei o
'Chargor have been cancelled : : TN o

: SubS|d|ary ‘means a subS|d|ary undertakmg thhln the meanmg of sectron 1162 of the DO
;__'Companres Act 2006 : : : ST e

o :-'VAT means value added tax at the rate in force for the trme berng

T i .10~'86?:?61.9-6\1_6?I.10'-E?8 R ! Cnl ~ . 2 Ll .



- Canfidential -

"~ 2 Direct legal charge {all land corporate) -

" 1.2, Administration

- AT IE19EVBIN0678

Any reference i thlS Deed or any other Fmance Document entered |nto under oF in’
_connechon wrth it to : - S _ _

“(@) - - the making of an administration order shall be treated as including a reference to the
~appointment of an administrator under paragraph 14 (by the holder of a qualifying

' -_floating'charge in respect of the Chargor's assets) or 22 (by the Chargor or the =
-dlrectors of the- Chargor) of Schedule B1 to the lA 1986 or any stéps taken toward -

: _'such order of appomtment of : .

"(_b)- _ Uy makmg an applrcatmn for an admlmstr‘atlon order by petltlon sha!l be treated as.

including a reference to maklng an admlrustratlon application to. the court under

_ _Schedule B to the IA 1986, appdinting an administrator Grder paragraph 14 or 22 of
that Schedule, or giving notice. under paragraph 15 or 26 of that Schedule of mtentlon_ '
to appo:nt an admmrstretor or any stepa taken towards such appllcatlon or notlce

1.3 ) lnterpretatlon
(a) l_Jnless a.c_c')n'trary in-dication_abp'eare,_ a reference in'thls Deed to:
(i) -Santander, any Affiliate of Santander, any Secured Party, the Chargor, orany-

~other person shall be construed: so as to include its successors in title,
perm|tted assigns and permitted transferees and, in the case of Santander;

any person for -the time bemg appomted ae securlty trustee for the Secured P

Pames

:_' {ii) _ _assets |ncludes present and future properttes revenues ‘and rJghta of every"' '
' 'deacnptlon (mcludlng any r[ght to recelve such revenues) .

(i) a '_ a Flnance Document or any other agreement or |nstrument is a reference to':
that Finance Document or other agieement or mstrument as amended, ;
novated, s_upplemented or restated (however fundamentally) or replaced;” -

(iv} _a.person _' -inc_ludes any . individual person',- firm, company, corporatio_n.,

- govemment, state or agency of a state or any association, trust, jint venture,
" consortium or partnarship {whether or not hawng separate legal personaltty)
cor any other entlty or body of any descnptlon S

V) a regulatlon rn.cludes-any_ reg-uta_tl_on. rule, official - directive, request or-

guideline (Whether or not having the force of law but if not having the force of -
law, then being a type with which persans to which it applies customarily

._comply) “of any governmental mtergovernmental or -supranational boady,

. -agency, department orof. any regulatory, self-regulatory oF other authority or-. .
o orgamsat]on : S : R e
(v} a provﬁisi'on_'of- law is a reference to a provision of any treaty, legislation,
_ regulation, decree, order or by-law and any secondary legislation enacted -
under & power given by that provision, as amended, applied or re- enacted or

" teplaced (whether with or without rnod[floatlon) whether before on or after'

'_the date of ’EhlS Deed ' : -

5 .(uii):_ ; a time of day isa reference to London time:; and



L 5 'C-'on-f-td ential -

: ...__3___1. -
- _ 'AII secunty created by the Chargor under this Deed is a contrnumg secunty for the payment.':'
' and dlecharge af the ‘Secured 1_|ab|lit|es |sgranted wrth full title guaranteern respect of all the

© . right; title ‘and: rnterest (if any), present and future, of the -Chargor in and to the: relevant’
- Secured Asset and |e granted in favour of Santander as eecunty trustee for |tae|f and each - :

o 32 : '.._Flrst legal mortgages

33

Caa Direct_l-e:ge:]'c_harge-(aII-_I-a_hd_.eorporate). .

iy dispese includes any sale, lease, ficence; transfer or loan.

-(b)_" _'.C_Ia_'us.‘e :and -eched'ute headtn‘ge are'-fo_r_ ease'o_f"r_e:ference_onl'y.-:' -
N .A.n'y wdrd-.impeningrhé s.,ifrlrg.'uré'rtsriaurric.:lucre'.tne'bi-u'rér-é-nd.j.\:zicé'v'ersé.'- o
: (d) An Event of Default is: co.ntlnulng |f it has not been walved to the sat|sfact|on of_.
S _Santander ; : = R
(’é’):_. : .A term deﬂned I|n this Deed hae the. eame meanrng when used. in an.y notlces o

' ._’acknowledgements or other documents |ssued under or in connect:on wrth this. Deed

: "Cove'nant to pay-' S

' The Chargor covenants wrth Santanderto pay and drscharge the Secured Lrabllmes when S
-they become due for payment and drscharge R

Sh C_h_a_rg-ln_'g'p_r.ov.ls_lo.ns .

-:-Ge'neral RPN

Secured Party.

: -"The Chargor charges by way of frrst Iegal mortgage the Propertles and all burtdlngs and aII._' »
._-Frxtures an each of the Propertres . - : :

. Assignrnents '

—ofa) “The. C.hargdr éssigh_e:_' S

(i) the aéleQant-jngtéémehté:-
'.(ii)._..._-- alt Rental Income and all other sums payable under any Occupatlonal.::.-_ :
: - Lease and : R .
- '-(.ii-i.)” ' ...:theinsuranCe.P.ol.icies;- N
'(bt'_ : the Chargor shall remaln Ilable to perform aII its obllgahons under each Relevent.:

- Agreement and’ eachlnsurance Pollcy

. First fixed charges_ =

. The charg-of'charges oy way of first fixed _charge':"' .

: :_. (a')-' ©all lnterests and estates in any freehold Ieasehold or commonhold property now: o " :
T '_ subsequently owhed by it (other than any freehold Ieasehold or commonhald -
o '.property effectrve!y charged by way of legal mortgage under clause 3 2) and in each. R

: 'oase all bwldlngs and Frxtures an each such property

U agsrreasaTiase L A
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""" ML 2w Direct legal charge (all -I-an'd coiparate)-

o by~ the proceeds of sale of the Secured Property and all Ilcences to enter ot cr use any o

-Secured Property,

{¢) _the beneftt of all. other agreements, mstruments and. rrghts retatmg to the Secured '
o F’roperty - - : '
(d} ~all monies from fime to time'st-an.ding tethe'credit of each Rent A_cccu'nt‘_and.-
o (e)' o the extent that any ass;gnment ln c]ause3 3 |s lneffecttve as an assrgnment the

' assets referred to rn that clause

" Small ¢ 'co‘mpany- -moratoriu:m

_ If the Chargor is an eligible company within the meaning of paragraphs. 2 to 4 (inclusive) of
. Schedule A1 to the 1A1986, then the obtaining of a moratorium,. including any preliminary |
©‘decision; or investigation in-terms of paregra'ph 43 to Schedule AT of the IA1986 shall not
" cause any ﬂeatmg charge created by this Deed ta cryetalllse into a fixed charge nor cause SRR
'restnctlons which would not other\nnse apply to be rmposed on the dlsposel of rts property and -
assets by the Chargor ' :

Negative pledge SR

The Chargorsha[l not (WIthout the pnor wntten consent of Santander) create or permit to_ o
SUbS'St any Secur‘tty over any’ ef the Secured Assets o _ _

The C-ha-‘rgor s'hatt not:

:'{a.)' - gell, transfer or otherwise dispose of any.of the Secured Assets on termis-whereby

they are or may be- leased to ar res acqurred by the Chergcr or any Afﬂltate of the' R
Charger or S -
(b) ; enter into any other pref-erential' a'rrangement having a similar effect, -

-in crrcumstances where the arrangement or transactlon is entered rnto pnmarrly as a method
of ratsmg ﬁnance or of f|nancrng the acqtusrtlon af an aseet _ - '

o Restncttons on'-dtepesale '

Except as expresaly permrtted under any Flnance Document the Chargcr shati hot (w:thout b '
“the prior written - consent of Santander) enter into a single transaction or @ series . of

transacﬂene (whether retated Qr net) and whether voluntery or lnvoluntary to sell tease .

' _ "'transfer ar cherWlee dlspose of any Secured Assets

' Further“assurance

The Chargor analt promptly do aII such acts and execute all euch dccuments (rnc[udlng :

©without limitation, any assrgnment transfer conveyence assurance mortgage charge;
“‘notice -and instruction). as Santander may specify (and in- such form as Santander may'

reqmre) in favour of Santander or |te nommee( ) to L

' (a)' | create perfect protect and marntaln the securrty created or. lntended to be creeted___"'

under or evrdenced by this Deed or for the exercise of any rights, powers and
remedles of Santander prowded by of pursuant tc this Deed of by Iaw Sl



(b) .. to confer.on Santander. secunty over any: property and assets of the Chargor Iooated'_ L
o inany jurtsdlctlon equivalent or similar ta the securlty mtertded to be oonferred by or .
- pursuant to thrs Deed and/or T o o : '

' {c) _' _".(lf an. Event of Default tS contmumg) to facrhtate the reahsatton of the assets whlch
R g are or are mtended to be, the sublect ofthe secunty created by or under thrs Deed

o 62 '_3 ;Any document requrred to be executed by the Chargorunder thls ctause 6 wm be prepared at [
o "'i_thecostoftheChargor : S .

T E O ':Land Reglstry
: 71 Appi-l_‘?_atlol_’l.fc_’.r'restrlct-ien"-' B

(&) - Iftitle to the Secured Property is or is to be registered at the Land Registry and in~ -
o0 respect of any other registered titles against which the security created by this Deed
“imay be! registered, The Chargorapplies to the Land Reglstrar for a restnctlon on the
s followmg terms bemg entered rnto oh the Regrster of Tttle atthe Land Reglstry

_"Nc dlsp03|t|on of the reg|stered estate by the proprletor of the regtstered estate |s to o R
- be reglstered without a Wrttten consent mgned by the proprietor: for the time belng of’ ' _
the’ charge dated o ] i favour of [ -] referred to.in the charges regrster' R
: '(Standard FormP)"'- S T T

o (b) ) The Chargorconﬁrms that S0 far as any of the Secured Property is unreglstered such. :. '
. ':-Iand is -not affected by any dlsclosable overndlng interests W|th|n the meanlng of the' :
Land Reglstratlon Act 2002 or the Land Reglstratlon Rules 2003 '

| 72 "T-acki_rlg and furthe'r-ad.va'nc-es

A | Secured Partles are subject to the terms of the Fmance Documents under an obhgahon or' :
other\mse agree to make further advances to the Chargor, this security - has béen made for S
secunng such further advances Each Secured Partyand the. Chargorby this Deed consent to.
. an application bemg made to. the: Chlef Land: Reg|strar to. enter a note of such obhgatlon er: : -
" agreement on. the register of tltle ta- aII -present- and future reglstered preperty of the
L Chargor(and any unregtstered propemes subject to computsory f|rst reglstrahon at the date of_-
e thls Deed) e : : L : - :

73 "'Futurep'ropert-y

CE the Chargor acquwes (or |ntends to acquwe) any freehold or Ieasehold or other rnterest |n.':_ B : o
. __”property after the date of th|s Deed it must : : : : ' '

'_(a)' B no’tlfy Santander |mmed|ate!y of such acqwsltlon or: |ts mtent:on to acqwre such. '
[ '-_property, _ SR : o . _ . :
N .-:{'b').' tmmedlatety on request by Santander and at the cost of the Chargor execute and'__“ -

- deliver to Santander, a tegal mortgage in favour of Santander(as secunty trustee for-
L itself and- each Secured Party)of such preperty i such “form as Santander may-.
o requrre : R o : . 5

oy _ob_ta_in- such consents as are required for the seaurity referred to in this clause 7.3;

U MoseTAstgeVETIGeTe L LB



Confidential - - -

" 2~ Direct legal charge (all land corporate) -

(i the trtle to- such freehold or Ieaeehold property is regtstered at the Land reglstry or -
" réquired to be S0 reglstered to gwe the Land Reg|stry wrltten notlce of. the: eecunty,__ SRR

'and

@

if apphcable ensure that the Secur:ty is correctly noted in the regtster of tltle agalnet S
- _that trtle at the Land Regrstry : : : '

8 -Notic'es_ of asslgn_me_nts a‘nd--cha_rges_' L

81 o 'R_elevant A_greern_ent's. o

o

Immedlately upon request by Santander theChargor shall give nottce in the form
'.specn‘led in part 1 (Form of notice of assugnment) of schedule 4to each counterparty__ o

to each Relevant Agreement othier than an. Occupatlonal Lease (rncludrng, for the -
' av0|dance of doubt, any: Relevant Agreement caming lnto existence. after the- date of

: ;thls Deed)that the Chargor hes asagned to Santander aII |ts nght t|t|e and mterest in '_ S

)

the: Releva nt Ag reem ent:

“The Char_g‘or_ shall-u_se' reason'ab'le_'.en'de'a'vours'to -proo_Ure that the recipient of each
" such notice acknowledges that notice in substantially - the form specified in part 27
. (Form of acknowledgement) of schedule 4W|th|n 5 Busmess Days of that notlce bemg Ll

_gwen

82 Rentatincome

o

I-rn'med_iate"ly- u-p_on_ request by Santander;’ theChargorshall give _n:ottc:e in the: torrn
‘specified in'part-1 (Form of nofice of assignment) of schedule 5to each tenant under-
each Occupational Lease (including, for the avoidance. of doubt, any Occupational:

o Lease’ comlng inte emstence after the date of -this Deed) that the Chargorhas.'

BOR

a35|gned to Santander all its right, title ‘and interest |n the Rental Income and other'-

.momes payable under that Occupatlonal Lease.

'-The Chargorshall use reasonable endeavours to procure that the recrprent of each__-.' '
'such notlce acknow]edges that natice in- substanually the farm: specified i’ part 2
_(Form of acknowledgement) af schedule 5 within-5 Buemess Days of that not|ce. :

aRe g bemg gtven

83 In'suran'ce Po'_li'_cies R

' _I'mm_ed-iately- upon request by Santander, the. Chargorshall :g'iye"_'notice' in the form - -
specified 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 Thsurance Policy '

coming into extstence after the date of this Deed) that the Chargor has aSS|gned to’

- Santander aII its right, trtle and mterest in that Insurance Pollcy '

The Chargorshall use reasonable endeavours to procure that' the ret:ip'lent of each

such netice’ acknowledges that natice in substanttally the form specified in part 2
R _(Form of acknowledgement) of schedule 6wnh|n SBusrness Days of that notlce berng_ S

- :'. 8.4 '_-..Rent Accounts

@

104]6?761946\1 &t 10 678 .

lmmedlately upon request by Santander the Chargor shall gwe notroe in the form '
specmed in part 1. (Form of notlce of charge) of schedule 7 to the financial tnst|tut10n

7



. :C_onf_identia'l '

2 = D:i_rec_t l_e_gal_-_:charge (all :.land co_r.po:ra-t-_e) -

at whlch each Rent Account is. held {lncludlng, for the avo;dance of doubt any Rent

: _-_Account opened after the date of this Deed) that the Chargor has created a flxed

- _..charge aver the balance standlng to the credlt ofthat Rent Account Lo

_The Chargor shall use reasonable endeavours to procure that the reo|p|ent of each S =

. such notice acknowledges that notlce in substantlally the form’. spacifiad  in part2 :
: o (Form of acknowledgment) of schedule ? W|th|n 5 Busmess Days of that nohce bemg -
- gwen -
9 e "Undertakmgs

- The Chargorundertakes to Santander that dunng the Secunty Penod

. _9:.1_.: _":;E'Real property

L deeTTaT a0 BT 10678

@) .

'_’Accese T

:' 'It wrll aIlowSantander and such person or persons es Santander nommates to enter
~on any part of the Secured Property DR

Repalr '

(l) It shall keep the Secured Property in- good and substantlal repalr and'-.”-

cond|t|on and decoratNe order

' (n) It shall.repai_r a’_n_y defeo't or d_am_a'ge to any of t'he'_'S_ec_",_u_r'e_d Pro'pe_rtyzprom_ptly'_ =

- and if it fails to do so Santander may, but shall not be obliged to, do'so.”

'--'_'F'.Ian'ni-ng RO

. -It shall -hat do or allow to be done or fa|l to do anythlng Wthh may 1nfr|nge or'- '

contravene any- statute or regulation governlng or contro!llng the- use or development'

B _'ofthe Secured Property nor apply for planmng permlsmon
L Plannmg dlrectlons

{y _Wlthln 5 Busmess Daye of recelpt by it of any notlce or order (D|rect|on) ' B B
o served onvor issued to it by any local or offier authority in respect of any part =

of the Secured Property, it shall. glve full particulars of - the DrrectIOn to.
o Santander and, if requested to do S0 by Santander produce the Dlrechon or
S a copy of. |t to Santander : : I

{ii)- - -. : It shall ad\nse Santander of all steps taken or proposed to be taken by |t from' '

o time to tlme to: comply “with ‘the terms - of the Dtrectlon and shall take all-'_'
- '-_necessary steps to com ply w1th the Dlrect|on : :

[ {iilj- SRR | ¢ shall at the request of Santander (but at the cost of the Chargor) make or' '

e

'Deye_lo_pme_n-t R

join with! Santander |n maklng suoh objectlons representatlons agalnst
Lo appealmg against orin respect of any proposal contained in the Direction” as

Santander shall deern necessary or deswable in order to protect Santender 5
mterests ' : : : Sl S



Confidential

2 — Direct legal charge (all land carporate)

It shall not, without Santander's prior written consent, carry out any development on
any part of the Secured Property nor change the use of any part of the Secured
Property.

(f) Deposit of title deeds

ft shall deposit with Santander all deeds and dacuments 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, assessments and outgoings of whatsoever nature
imposed on or payable in respect of the Secured Property ar any part of it or payable
by the owner or occupier of it.

{h) Investigation of title

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

(i) Overriding interests

It shall nat, without the prior written consent of Santander, enter into any onerous or
restrictive obligations affecting the whole or any part of any Secured Property or
create ar permit to arise any overriding interest, easement or right whatever in or over
the whole or any part of any Secured Property.

9.2 Leases
{(a) Lease and covenant compliance

It shall:

(i perform all its obligations, covenants and stipulatiocns contained in any lease
or agreement for lease under which it holds an interest in a Secured Property
or to which any of the Secured Property is subject;

(i) properly perform (and indemnify Santander and each Receiver for any
breach of) any covenants and stipulations of whatsoever nature affecting any
of the Secured Property;

(i) not make any election or take any other action so as to alter the treatment of
any Occupational Lease for the purposes of value added tax;

(iv) not serve notice on any former tenant under any Occupational Lease under
section 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) immediately notify Santander of any notice received by it under section 146

of the LPA 1925 or any proceedings commenced or steps taken against it for

10-8677618-6\6110-678
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_ It shall nat withoit the briar written consent of Santander alter or vary or a'gree to alter
S orvary the terms of any lease under Wthh it holds anySecured Property or any teaee B
L '_to witich anySeoured Property is suh]ect
(e -N‘o_ surrender or terf-mm_a_t-ro.n
" It shall not surrender or otherwise terminate any'lea'ee under-which it halds a Secured :
~ Property or terminate, forfeit or accept a surrender ef any ieese to whlch any Secured
- ‘Property is subject ' -
: (d) . Complta-nce by‘ tenants' :
t “shall. use- reasonable endeavours to procure that each tenant under an -
3Occupatlona| Lease complles W|th the terms ef that Occupattonal Lease ina proper -
S and tlmely manner. : SRR : o
S oe) Le.aSe or r_lght to occupy -
Iwill ot wi.t'heut the-prior wiitten cen's'ent of Santander:
) ._'grant any [ease or tenancy or exercise any other power of !easmg of the
- whole or part of any Secured Property or - SR L
: : (i'i_)_ '_ . -grant any person any contractua] hcence or the rlght to occupy any Secured o
_ - _ Property or part with possessmn of |t : :
RO % F-drfe!it-ure-'
' .__._It shall not clo or permat anythlng Wth]’l may render any Ieaee or agreement for teaee
- under ‘which it halds an’ m‘terest in a Secured Property, or to Wthh the Secured _
e Property is subject liable to ferfelture or otherw;se determmable . -
.93 -Insur'ence '
{a)’ .It shall keep |ts busrness and assets lneured at a]] times wrth reputab[e insurers in a-
L form and - amourit and against such nske (tncludtng insurance for-any envrronmental o
R _.r|sks) as Santander considers a prudent compary carrytng on the same or_
substanhatly similar busmees as the Chargor would effect. '
'- "_(.b)'_ _ It shall pay alt’ premrums hy thelr due date for payment and do all other thmgs' .
O ‘necéssary to keep ‘all of the policies of i |neurance in WhICh it has an |nterest |n full
_ force and effect o R SIREPINS :
e "(c) . "It. sha'l.'l not do_o’r permit te be d'one a'nything' to re-n-d_erthe insureh'c-e void or'tr_c')'id.able -
)

10-8677619-6\6110-678. ..

~the. ferfelture of any Ieaee under whlch it hetds an |nterest in a Seoured
Property ' : :

_No.variation to lease

Where reqwred ln writing: by Santander it shal] eneure that

10
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o 2¥D:irect.l.eg:al cne'rge:(_e'll'land ce-r;po.rate_) o

(A) _ Santander is. named as’ Comp05|te Jnsured in respect of |ts own

' separate |nsurable lnterest under - each’ pel:cy of insurance (other'_-. B

- _'-"than public Liability and _third party liability insurances where clause
U 93(d)()(B) shall apply) maintained by it or any person on its behalf in-
'-;.:accordance with ciause 9.3(a) but without Santander havmg any '

liability for any prermum in relatlon to such pollcy of insurance;

By _m _r_e‘spect of publlc Ixabrt_lty. or.thlrd paztyj[tabthty insurances the name
: - of Santander be .noted on each palicy of insurance as mortgagee; . -
cand o C T

R (1) each policy of insurance shall contain a standard mortgagee clause Whereby,

e

o

(h)_... -

. among other-things, the insurance shall rot be vitiated or avoided as against )
. a mortgagee. netWIthstandmg that it could otherwrse be 80" agamst the -
Chargor : : B _

Clt shafl ensure (save where Santander agrees otherwise in writing) that each palicy of
insurance “shall contaln a provision to the effect that the msurance shall not be"

mvahdated as agalnst Santander. for non-payment of any premtum due ‘without the
rneurer first gt\nng to Santander not iess then 10 Busmess Days’ wntten notice.

If the C-h_erg_orj shalt be in default- of effec’ti_n-g ar maqnta‘ining’ -irt'errance's orin produ'_c.'ing'_

any such policy or receipt to Santander on demand, Santander may take out or renew
such insurances:in any sum Which Santander may think expedient and afl monies -
expended and costs mcurred by Santander under this provrs:on shall be for the -

account of the Chargor o

- -:Subject to arly statutory or contractual restriction arising before the date of this Deed,
- at the option of Santander, any proceeds. of insurance shall be. appiied towards the
-repayment of the Secured Liabilities. : : : '

'Subject te clause 93'(9) above wuth‘ the .prior written consent' of Santandét atl-'_:_:_ .
- proceeds of insurance shall be applied towards repiacmg or retnstatmg the property in - )

o respect of Whlch the proceeds are recelved

it shall procure that there | is given to Santander coples of the msurances in wh|ch |t. _
- has an interest, and such other information in' connection with them as Santander..’__.

- -may reasonably require. 1t will notify Santander in writing of all renewals, material
~ - variations - and cancellatmns of. pehcres made ar, to its. knowledge threatened ar '

g '_ pendlng

94 o Unless
SRR __meurance comply with the foltowmg requlrements

108677619-61G110-878

agreed otherwise in wntmg by Santander it must procure that the pohcres of

- e‘ach 'such po!i'cy -must oontai'n‘:.'

o (i} _' T a nan- mvalldanen and non-mttanon ciause under which the pohcy Wlll not be:-': '

U vitiated or avoided as’ agalnst any - insured party-.as a reSUf’f of any

'blrcumstances beyond- the control  of that - "insured . party or any

" miisrepresentation, nan- dlsclosure or breach of any. policy term or condition, -
~-on the part of any insured party or any agent of any insured party: . - '

4y
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Ui a waiver of the rlghts of subrogatron of the insurer as. agalnst the Chargor _

Santander and the tenants of any Secured Property, and.

' _'_(ii:i) a loss payee c]ause i such terms as. Santander may reasonably requwe in §

RCRN

.'respect of insurance claim paymente otherwree payable to the Chargor

the insurérs must gt\re at 'Ieast_SO days' -not_tce' {or_ a S_h-o.rter 'per-rod 'wtth__Santander‘s

“prior written consent) to Santander if any: insurer proposes to repudiate; rescind or -
- _cancel any: “policy. of i insurance,: to treat it as avoided in whole ar in part, to treat it as

expired due to non- -payment of premium or otherwise decline any - alid ola|m under it

by or on behalf of any insured party-and must give the opportumty to rectlfy any such _
no- payment of premlum W|th|n the: notlce perlod and '

. theChargor ritist be 'fre'e to a‘ssi'gh all am"ounte payable to it under sach of its policies

S of msurance and- all -its rrghts in connection wrth those amounts in- favour of_ }

Santander

95 It must use al[ reasona-ble endeavolrs tG- ensure that ‘Santander teceives. copies of th_-e
' policies of -insurance, receipts for the payment of premiums for thosé policies and ary

information in’ connection” with those pohcres and claims’ under them which Santander may E

reasonably require:

Cgs It mustpromptly notlfy Santander of

_(e) ' the proposed terms of any future renewa[ of any of the polrcres of i rnsurance '
by - - ".'any _amend;men-t, supplemen‘t, _extensron,-_t.ermmatlo:n, '-a\_ioldan-oe or _canc-el.lation_ of :
.. anyofthe policies of insurance made'or_' to i_ts' kn-ewl'ed.g-e threatened or-'pending;
: '_ {c) ' any cla|m and any actual or threatened refusal of any claim, under eny of the pohcres
o _oftneurance and ' ' ' :
- '_ {d).. any event or clroumstance WhICh has Ied ar may lead to-a breach by the Chargor of
R _'any term of th|s clause : :
: 9? '_.ttmust:
Ha) corn-ply with the terms of the policies of .i'nsurahce- ”
- {b) not do or perm|t anythmg ta be done whlch may make voad or v0|dable any of the -
 policies ofmsurance : Sl
o) ~ comply with'all_ 'rea-sonable risk improvemenit_ requ'irement's of -its .insu:re;rS'. .
{dy " ensure that each premrum for the potlcres of insurance is ‘paid promptly- and in any'
- event prior to the commencement of the perrod of insurance for WhICh that premrum s
: -payable and : ' - : :
e {e) B ensure that aII other thlngs necessary are done S0 as to keep each of the polrcres of'ﬂ
' . insurance in force _ : -

| 1G-8677619.616110678



. : (.Zon'fid.e_ntia_l.' ..

o It shall not do or 'c'eu'se or permit to be done anything which may in any way materially .
* depreciate,- ;eopardlse or other\.ylse prejudice the value to Santander of any other’ Secured
: Party of the' seounty created by ar under this'Deed. :

404
s ~shall allow and irrevocably authorises Santander and/or stich persons as it shall nominate to

102

10.3

121

122
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2 - Direct _I_egal'oharge (all land corporate) -

- Powerto r-eme-d-y-

If thie Cherg'orfa]ts to cornply with' any ef the' under‘t’ékings' set.out in clauSeQ(Under’takith) it

take such action on- -its beha]f as shall be necessary to ensure that it complres w1th those
undertaklngs - : :

Ifthe Chargorfails to perform any obligation or other covenant effe'cting the Secured Property
-or ather Secured Asset, the Chargorshall permrt Santander or |ts agents and contractorsto

enter an - the Secured Property to.-comply - with -or. abject to any notice served on the

_--_Chargorretatmg to the Secured Property or other Secured Asset ahdto take any - actron'_
~Bantander may reasonabty eonsuﬂer expedlent to prevent or remedy -any breach of any-such™
: term orto comply with or object to . any suc:h notlce o R

_' The Chargorshall on demand lndemmfy Santanderagarnst any cost Ioss ar Irabllrty mcurred' '

o :' by it in taking any of the steps referred to-in: th|s clause 10

"o

.S.ecurlt_y power of a..ttorney

The Chargor, .by "way'of_-sec.urity; .'._.irrevo'c:abily and -'seyerelty _appo‘i:nte_ Santander, ‘each

" Receiver and any of their delegates or sub-delegates to. be its attorriey to take any action .

which the Chargoris obliged. to take under this Deed. The- ‘Chargorratifies .and confrrms

: whatever any attorney does or purports ta do pursuant to |ts appomtment under thrs olause . 3
' 11 : : L . _ :

: E'n'f_ora'::emett_t -O_f'SéCU rity-

When"ee_cu-rtty is"ehfot‘cea'bzl'e _ -

_ '_On the occurrence of any Event of Default whlch is. contrnulng, the secunty Created by and. '
- under this Deed is mmedrately enforceable: : '

Acts of enforc.emen't '. '

Santandermay at |ts absoiute dtSCt’etIOH at any trme after the secunty oreated by or under- N

3 this Deed is enforceabie .

: (é) -.' enforce all or any part of the seourrty created by or under thrs Deed in any manner lt-

sees frt

: _(b-_)” ._ .- exerr':ise_ its rights and powers. conferred upon. mottgagees by the LPA 1 925, as_”'

. varied and extended by this Deed, and rights and powers conferred on a Receiver by
L thls Deed, whether or nat lt has taken possessmn ar appornted a Recerver to any of
- the Secured Assets: : o '

-~ {e) appoint a Reee_iver to all or' any part of the Seclred Assets; .
) ~appoint an-adrinistrator in reépec_t of the Chargor and take 'any_s_teps ta do $o; o

13
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2 Direct-.l_edal -charge (all land corp_or'ate) :

(e) ' exerolse its power. of sale under seohon 101 of the L.PA 1925 (as amended by thls'_'_ '
Deed) or ' . :
Ty _if pe-r_m_itted by. law, appoint- an administrative recei\rer in _resbect of _th'eCha.rgor.-

. Statutory -p'ow'ers' - gen eral

Ha) . For the purposes of all powers |mphed by statute the Secured Llabrlltres are deemed

to have become due and payable on the date of thls Deed

-' (-b)’_""_ﬁ_Sectron 103 of the LPA 1925 and sectlon 93 of the LPA 1925 do not apply o the - ; T "

' _secunty constrtuted by or under thla Deed S

e ."_The' statutory powers of Ieasing c'onferred on Santander are extended so-that ‘without

12,4

_-thé& need to comply with any provision of section 99 or. section 100 of the LPA 1925 :

" Santander is empowered to lease and make agreements for lease at a premrum or o

" otherwise, ac_cept_surrenders of leases and-grant options or vary or reduce _any_..s_um_'_
N '-'p.a'yable under .a'ny'-l.eases or t'enancy -a-greements as i-t- may think fit.-

':'-_(d}_ : -Each Recewer and Santander is entrtled to all the nghts powers pnvrteges and

|mmunrtres conferred by the LPA 1925 and the [A 1986 on mortgagees and
_-Recewers o : :

: Mortgagee in possession - no liability L
" Neither Santander nor any Receiver will be tiab'l'e by reason of entering into poes',essi'on of a o
Secured Asset, to account as mortgagee in possessmn ar for any loss on realisation or for. "

any defautt or omrssron for whlch a mortgagee in possese[on right other\:wse be Ilabte

Rede’mp‘tlon of prlor mortgages

At any. trme after the security created by or. under this- Deed has become enforceable,

Santander rnay at the sole cost of the Chargor(payable to Santander on. demand)

. _(:a) red_eem any pne.r for-m-of_ .s_ec_urity_ oyer any _Se_cu_r-ed Asset; and/or’
o) procLIre 'the”t'ransfer of'-t'hat sec'urity to itself: andior -
('c)ﬂ - settle ahd pass the accounts of any prlor morigagee, chargee or encumbrancer which. :

once 30 settted and passed shall be conclusive and brndrng on the Chargor _ -
R'eceiver

Appointment of R.-er;eiver” :

(i) ' _ At any t|me after any- secunty created by or under this Deed is enforceable

* Santarider may. appoint a Receiver tc alt-or any part of the Secured Aesets in 3

__accordance with clause 12 2( ) (Acts of enforcement)

Uiy At any time, if 0 requested i writing by the Chargor wrthout 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- exercrse the power B

| 'of sale’ conferred under the LPA 1925.. -

10-8677B19:6B1 10678 S 14
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L A.ny'ReCei\}er a'pp'ointed under this Deed shalf be the- a‘gént of the Chargorand the.
" Chargorshall be solely- responmble for hls acts or defaults and for his remuneration

- “and liable on any contracts or engagements rnade or entered inta by him and in no
- gircumstances . whatsoever shaH Santander be in any way respon3|ble for any
: mlsconduct negllgence or defatilt ofthe Recelver : o ;

e

Where the Chargons an ehglble company within the meamng of paragraphs 2 to 4.
-_(mc[uswe) aof Schedule A1 to'the IA 1986 _ S :

' (_i)." = obiammg a mor-ator.lum; _or _

(ii) . : anythin'g' “done with a view to 'obtéining' a  moratoriun - i‘hciuding any

prellmlnary decigion or |nvestlgatton in terms of paragraph 43 of Schedule A1 '
“to the 1A 1986 ' :

_S_h_aﬂ hot be_ grou n-ds for appoint:m-enf_o'f' a Receiver.

132 Removal

' Santander may. by written notice remove’ from time to time any Receiver appcinted by it
. '(subject to the prowsmns of section 45-of the |A1986 in the case of an- admlnlstratlve receivery '
~and, whenever it may deem appropnate appomt anew Recetver I the place of any Receiver

whose appomtment has termtnated : : - '

133 o "Pcwersof Receiver _ |

- ACBETTEIGEME 10678

*In addition to those conferred by the LPA 1925 on any Receiver appointed under that
‘Act, each Receiver has, and is enhtled to exermse aH of the nghts powers and )

. 'dlscretlons set out | in thJS clause ‘13 3.

o

)

If there is more than-one Recewer holdmg ofﬂce -at the same- time, unless the
doctment appomtlng him- states otherwise, each Receiver may exermse all of the

powers conferred on a Receiver under this Deed or under the 1A 1986 tndl\ndually

'_and to the exclumon of any other Recelvers

_'A Recewer of - the Chargorhas all’ the" nghts powers and discretrons of an'3
- administrative receiver under the ]A1986 :

A Rede-ive‘r‘ m-ay:_.

) inthe name of the Chargor: |

(A) -do all other acts and thmgs whtch he may conSIder expedlent for :
B reahsmg any Secured Asset and - - S

By fexercrse in relation to-any Secureci Asset aII the powers authont}es"
L _and things ‘which. he would he capable of exerc;smg if he were its
o 'absolute beneﬂmal owner; :

i) . raise and bofrow money {aither un’secrured or on the sectirity of any Secured o
- Asset, either in prierity to the security constituted by this Deed or otherwise) .

on any terms and for whatever purpose which he thinks fit - .No person -
~lending that money need ‘enquire as to the propriety or purpose of the
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i)

- {iv). i

i

.. exarcise of that power ar to check the apphcatlon of any money 50 ralsed or
o borrowed : : I

‘carry o'n the business of the Chargoras he thinks fit end for the avoidance of .
* doubt, a Recelver may apply for such authorisations as he consrders |n hrs
. absolute discretion appropnate e :

' _- settle, .adjust, refar _to arbitration, cdnt_p’r-omisé and arreng_e any'.' claims',
| accounts, disputes; questions and derhands with or by any person who'is or
- claims to be a creditor of the Chargoror relatmg in any way to any Secured

Asset; : o :

deleg.ate' his powers in accordance with clause 14 {Delegationy;

.3:for the p'ur'po'seeof this Deed, as e thinks appropriate, on.'.'behal.f of the
~Chargorar. for 1tse|f as ‘Receiver, appomt and discharge managers, offlcers

agents, accountants servants, workmen and others upon such terms as to

_remuneration or othetwise as he may think” proper end may dlscharge any. - _' '
: _such persons appomted by the Chargor; : : :

et any. Secured Asset fo'r any tetm- and at any rent. (with or without a

premiurm) which he thinks proper and may accept a surrender of any lease of. -

.:'_tenancy af any ‘Secured Assets On any terms which he thinks. fit (|nclud|ng the _
o payment of money toa lessee ortenant’ on a surrender) : '

N '.{\_r'iii)

_'brlng prosecute enfarce, - defend and abandon a[l acttons sutts and_ N
'_'proceedrngs or submlt to arb|tratron -Or -any form of etternatlve dispute
resolution in the name’ of the Chargorm re[atlon to any Secured Asset as he '

B 'consnders expedient

R

. (g.i'i:)' -

t’ake_it:‘nm‘ediate pos_ses;sio:n_._of', g-et.in and I_colle'ct-any-Sec;ured Assat; :
“"in each oase as he may think fit:

L {A) make and effect all repairs and insurances and do all dther acts

- which the Chargorimight dd-in the ardinary conduct of its business be
- .they for the proiteotion or for the improvement of the Secured Assets;-

(B) 'commence andlor complete any buﬂdmg operatlons on the Secured
: Property or other Secured Asset; and :

s ©). _: apply fcr and rnatntam any plannmg permlssmn burtdlng regulateon

approval ot any other. permlssron consent or I|cence

'glve valid reoe|pts for atl monies and execute. at] assurances and th]ngs whlch
- may be. expedlent for reehsmg any Secured Asset;

“sell; exchange;- con.vert mt'o monies and realise any_ Secured Asset by public -
“auctioh or private contract in any manner and on any terms which he thinks
“pioper. -The consideration for any such transaction may censist of cash,

" debenture or other_ obligations, shares, stock or other valuable consideration .

and any such consideration. may be payable in a limp sum or by instalments

o spread avef such period as he thiriks fit. - Fixtures and- any plant and

. _maohmery annexed to any pait of the Secured Property may be severed and

10-86FFE19:6V151 10678
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sold separately from the property contemlng them wrthout the consent of the: S
.Chargor [ S - B S

S 2 = Direc_t'l_epat:charg_e_. (all land co‘rporate_) S

form a Subsrdlary of the Chargorand transfer to that Subsrdrary any Secured_
-Z_Asset S _ R .

-_'wrthout restnctron seII let of tease or concur |n sellrng, tettrng Qr. Ieasrng or'_ e _'
o vary the terms of, determing; surrender or accept ‘surrenders- of, leases’ or. .
'tenancres of. or: grant optrons and licences over or otherwise. dlspose of or _
- deal with, all at-any part of the Secured Assets wrthout being’ responsrble for Sl '
= _Ioss or damage and so that any such sale, Iease or disposition may be made g
. for cagh: payable by |nsta1ments Ioan stock or other debt oblrgatlons or for'-_

R shares or securrtres of another company or other valuable consrderatron e

:form'a'n'd promote 'o'r'con'cur in: forming and'p‘ro'm'oting' a company”o‘r.“.-: RIRRR
3'compan|es to. purchase Iease Ircence or. otherwrse acquire: interests in all or RN
; any of the Secured Assets or- otherwrse arrange for-such companres totrade

or cease fo. trade and to purchase Iease license or otherwrse acqulre a]l ar.

- any of the Secured Assets on such terms and condrt[ons Whether or not".- S
'.-'lncludrng payment by rnstalments secured or unsecured as he may thrnk frt

redeem any prlor securrty and sett!e and pass: the accounts of the person_' L

: = '.entrtled to the prior secunty 50 that any accolints so settled and passed shall' _

S '.(subject to any manifest: error} be conclusive: and binding on- ‘the Chargorand =
the money 50 pard shall be deemed to be an expense properly mcurred by ER

- the Recerver '

i

T '_'('kvn-r)":'

'.(xrx_)'

' 'purchase or acqurre any Iand and purchase acqurre or grant any mterest in ':'-';: g
' 'or rlght over Iand g - : . : L

|mplement or contrnue the development of (and obtarn aII consents reqwred.':._
Sodn connectron therewrth) and/or complete: any burldrngs ar structures on, any -
s N real- property comprrsed in the Secured Property and do alt acts and thrngs3'_- L
g |ncrdental to the Secured Property, : RN

: on behalf of the Chargorand wrthout consent of or notlce to the'_: ' . _
Chargorexercrse all- the powers conferred ona- Iandlord of a tenant. by the: R
“Landlord and Tenants Acts, the Rents Acts and Housing Acts. or any other
Iegrslatron from time to time in force in any relevant: Jurrsdrctron relatlng to SRR

: ': rents ar agrlculture in respect of any part of the Secured Property,

iy

i)

‘make calls condrtronally or uncondltlonally on the members of the Chargorrn o
: respect of uncalted caprtal : ' s : :

-rnake, 'exercrs.e-or re\_roke arty: "\ralu"e. added tax C_tF?tiorr- t'o :ta-x' as he_th_'in_k's'fit;' . s
do aJI other acts and thlngs |nclud|ng W|thout lrrnrtatron srgnrng and executrng Lo

-all, documents and: deeds -as may._be: considered by the ‘Receiver to be
“-incidental or conducrve to'any: of the matters or pOWers listed here or granted .

by Iaw or otherwrse incidental or conducwe to- the preservatron |mprovement

C U 40BETTEIGEVETI0 678

' or realisation of the Secured Assets and to use the hamg of the Chargorfor aII' .

the purposes set out rn thIS clause 13



R '-.Santanderrnay from time to time fix the remuneratlon of any Recelver appomted by 1t
- 14 : : Del'e_ga_tlon-. S

- Santander and any- Recewer rnay delegate by power of attorney or in any other manner aII aro
“any of the powers, authontles and discretions which are for the time bemg exercrsable by

' _-_Santander and the Receiver (as approprrate) under this- Deed to any person or persons asit. _
~-shall’ thlnk fit. Any suoh de[egatlon may be made upon such terms and conditions (rncludlng _' DR

the! power to sub delegate) as Santanderand Recerver (as appropnate) may thlnk f|t Lo

45 '_.._Appllcatlon of momes

_15'.11_' _ 'Sectlons 109(6 ) and (8) (Appomtment powers remuneratron and dutres of recelver) of the : :' S
S LPA 1925 shall not apply toa Recewer appomted underthls Deed e :

' 152 'All monles received by. Santander ar any Reoewer under thls Deed: and applied in dlscharge' ' _' _
T ~of the’ ‘Secured Llab|I|t|es shall be applred to the Secured Llabrlltles in such order as :
o -Santander may determme : S : . o : :

RS F-c Santander and any'Rece'iver may pl'a'ce' any money received; recovered or realised pursuant 1 oo
BRI ¢ this Deed in"an interest. beartng suspense account and it may retain the same for such _
perrod as it eonmders expedlent witholt having any oblrgatlon to apply the same or any part of_ S
|t m or towards dlscharge of the Secured Llabllltres e S L

16 -:Remed'ies -an.d '_wawers :" o

181 :No fellure to exercrse nor any delay in exermsmg on the part of Santander ar-any Recelver
- ""jany nght or remedy under thls Deed shall operate as a waiver, nor shall any srngle or ‘partial
exertise of any right ar remedy prevent ar restrict any further exermse of that- or any- other_- R
< right ort remedy The rights and: remedies pro\nded ln thrs Deed are cumulat;ve and not_' :
R exoluswe of any r:ghts or remedres prowded by Iaw ' : S :

-18.2 :' A walver given or oonsent granted by Santanderunder thls Deed W|ll be effectrve only ff glven._ :
S _|n wntmg and then onty in the |nstance and for the purpose for whlch it is glven S

B | A _' P.rpte_c_tl_o‘n of th_'lr'd_: p'ajrt_r_es__._ o

171" Nao person (including a purchaser) dealing with Santander ot a Réceiver ar its or his agents L
S _:has an obligaticn to enqurre of Santander the Reoewer ar otherswhether the - Secured e
: '3L|ab|I|t:es have become payable, whether any power purported to be exerc;sed has bec;ome-'."'
"_'exerc:lsable whether any Secured Llabrlrtles or other monies remain: outstandmg how sny:".-
o “manies paid to Santander or to'the Reoelver shall be applled orthe status propnety or valldlty':_ S
' '_of the acts of the Recelver or Santander ' : - : ORI o

_1__7’52":. ._ :The recelpt ofSantander or any Recelver shall be an absolute and a conoluslve dlscharge to a: S
' SR purchaser and shall reheve him . of any. obllgatlon to see to the appllcatlon of any monles pa|d'
' to Qr by the dlrecuon of Santander or any Recelver ' : U -

. 173 _._In clauses 171 and 17. 2 purchaser |nc]udes any-. person acqurrlng, for money or. momes .
o wiorth; any Iease of, or security over or any other |nterest or r|ght whatsoever |n relatron to, L
“the Secured Assets or any of them el : : -

- foweTralaevisiioere BTNt - 3



; .'.:AII not|ces demands and any caonsent must be in: wntmg Santander may serve a notlce ar

__"-demand on: the Chargor at the Chargors regrstered address A notlce or derfiand by - - RN
.-'-':Santander will-be éffective at the time of personal. delivery -or at.9.00am on the second -~ o
Business: Day after postlng A notlce fram the: Chargor ta: Santander must be- addressed [
t6The Manager, Securmes - Busmess & Corporate Sennces Santander UK plc, Area 3A,

_ : Ground Floar Ops Block Bndle Road, Bootle MerseySIde L3U AGB and will be: effectlve on o
":recelpt if recelved before 4 OOpm ofa Busmess Day or otherwrse on the next Busrness Day '

19 _:: '-'.:Assi.gn'ment o

. ""1'9."1; _'_'_'Santander and each Secured Party may aSS|gn ar othen.yrse transfer ar deal W|th aII ar any of -
S '.: its nghts under thts Deed ar any secunty created by or. under |t : : B

: ‘]92 The Chargor may not assrgn or otherW|se transfer or deal wrth all or- any of its - nghts or-'_ : _'
' -~ obligations’ under this Deed in whole or in’ part or. enter mto any transachon which would result -
~leeine any of those rrghts or obhgatlons passrng to another person or somethlng havrng slmilar RN
effect. . : _ o 5 _ B B

o200 .'-_Cert'ifi'c-ate_s and .determir'_ia_tion_s'
e _Any certrflcahon or determrnahon by any Secured Party of a rate or amount |s in the absence' -_: i
R of manlfest error concluslve ewdence of the matters to whlch tt relates '
21" E I'ndemn‘fty- '

211, --_The Chargorshall promptly mdemnrfy Santander and each other Secured Party anct every_'.
S 'Recelver and delegate agent, nomlnee attorney or co-trustee appornted hy Santander (each -
LA Indemnrﬁecl Person) agalnst any. cost Ioss or Ilabrlrty together wrth any assocrated VAT_
: -_.-_rncurred by any of them as a result of S

- (a) _'.-the taklng, hotdmg protechon or enforcement of thrs Deed

"__'-_(b) '_.-:-the exermse of any of the rlghts powers dlSCt’etht’tS and remedles vested |n'-." o
N j_Santan.der a.nd gach _Re_celye_r and delegate b_y the_F_l_na_nce D_ocume_nts or_ by Iaw .
and T T R T R T T T T T .
o (c) '-_any default by the Chargonn the performahce of any of the obhgat:ons expressed to' o

; be assumed by itin the F|nance Documents

212 '_The Chargorshall |ndemnrfy Santander and each other Secured Partyagamst any and aII'- TSR

S costs, losses, liabilities or expenses together with. any assocrated VAT incurred- by any of S
) '::_'_them arising: (d|rectly ‘or mdrrectly) out of or |n connectlon wrth the busmess or any real_'_'-_ S
".._propertyoftheChargor ' : S S RN

21 .3 'Santandermay mdemnlfy ltself out i respect of, and pay and retarn aH sums necessary to_ _
S give effect to the indeminity in this clause and shall have alien on this Deed and the proceeds o
~of the enforcement of thrs Deed for all monles payable to |t R : e

B g

" pasrreieanisiingrs



= : 22 B 'Ekeluston '{')f'ltab]hty ...................................................................

B -The Chargormay not take proceedings agalnst any offlcer employee or agent of Santander .. .
S respect of any claim it might have against Santander or |n respect of any act ar omission of - b
' Jany. klnd by that officer, employee or agent i relatlon te thrs Deed and any offtcer employee R '

or agent of Santander may rely on. thle clause R

o3 Mts-cel-laneous S

231 A Secured Party may set off any matured unpald or any conttngent oblrgatron due to it from _
- - ‘the Chargor agamst any obltgahon (whether or. not matured) owed by that Secured F’arty to
.'the Chargor, regardiess. of the place of payment booktng branch or. currency of ettheri o
obligation.” If the’ obllgatrons are.in drfferent currencies, the Secured Party may convert etther' S
.obltgatlon at a market rate of exchange |n ltS usual course of busrness for the purpose of the'_'_ L

282 If & term of'th'i's Deed is or becomes illegal, invalid or unenforceable in any jurisdiction, neither
L the Iegaltty \ralrdrty or enforceabrlrty of the remairiing prowsmns rior the legality; .valldlty or
enforceabrltty of euch term under the Iaw of any other Jur|ed|ct|on erI |n ‘any way be affected S B
Loor |mpa|red - - : =

S '23.3' If Santander helle\res that any amount patd by the Chargor or any other pereon i respect of_'._' _ -
S the Secured Ltabrlltres is capable of being avoided or set aside for any’ reason, then for the AR R
purposes of thls Deed euch amount shal[ not be consrdered to have been pald ' o

j'2'3'_.4- Any settlement drscharge or release between the Chargor and any Secured Partyehall be S
© T gonditional upon hio aecurrty ar payment to of for that. Secured Partyby the Chargor or any = SRR
- other person being avaided or set aside or ordered to be refunded or. reduced by vrrtue of any o
- law relatlng to. bankruptcy tnsolvency or ltqutdatron or otherwrse Sl . '

. 235 . lt Santander or any Secured Partyrecelves notlce of any other subsequent eecunty ar other.' : '_
U interest affectlng any of the Secured Assets it may. open a new account-or accounts for the
Chargor in its books. I it does not do s0'then, unless it gives express’ wntten notice to the -
- contrary to the Chargor as from the ttme of receipt: of- such notice by Santander alt payments
~'made by the Chargor to Santander or any Secured Partyahall be treated as having been
o cred|ted to'a new account of the Chargor and not as havrng been applted in reductlon of the- o 3
o 'Secured Llablhtles : : : S

236 I Santander enfo'rces the security constitutéd by or ‘under this Deed at a time when no.
o --"amounts are due to any Secured Partybut atatime when amounts may or. WI|| become due,
Santander- {or the Recewer) may pay the proceeds of any recovenes effected by tt |nto an'_ :
:mtereat beartng suspenee account : o : o

2370 The secunty created by thls Deed is contrnumg secunty and shall remarn in fuII force and S
SO éffect regardless of any’ mtermedtate payment or dtecharge by’ the Chargor or any other_": : B
'_person of any or the Sectred Liabilities, 1t s in addmon to any other security held by -~
: ._anySecured Partyat any time for any of the Seciired Ltabtltttes may be enforced W|thout first '_
havrng recourse to any other rtghte of any Secured F'artyand is not in any way prejudtced by_
L any guarantee or secunty now cr subsequently held by any Secured Party : .

238 'Unless othemrlse stated in any Ftnance Document a person who is not a party to thrs Deed o
Sl has ng rtghts under-the Contracts {Rtghte of Third Partles) Act 1899 to enforce or enjoy the Lo
- benefit of any. term ofthrs Deed or any other document |seued or entered mto under or T R
: connection with it. : : o : :

: 10867?61‘?-&\15110—678 . Y '._20 o



Casdel =
" terms of the Finance Documents and of any side letters relating to the Finance Documents ——
and the Secured Llab|lltres are |ncorporated |nto th|s Deed ' ' SR

“L o Confidential-

S Dir’eet-_legal c'_h-ar_ge _(éu -I:'a'_n'd -o'o-rporate_-)_ S

-_'.Santander W|IJ not be lrable for any actlon taken by it (or any omrss;on to take actron) under or.

~in connectlon WIth thts Deed unless dlrectly caused by - ts gross negllgence af- wilful _' o

e mlsconduct Nelther Santander nor any Receiver: sha!t be: hab]e in respect of all or any part of - O

. the Secured Assets or for any Ioss or damage whroh arises out of the exermse or the-’_i-'- - o

: .attempted ar purported exermse of or the failure to exerolse any of, thelr respectwe powers'__" et

‘unless. stich loss or damage is caused by its gross negllgence or WIIfuI acts of default- and
'recklessness Neither Santander nof any Receiver shall beliable for any Josses, I|abll|t|es or. . _' _'

o expénseés ansmg from any act, default; omlssmn or mlsconduct on the part of any delegate to.

S I_'whom any powers authontres or drscretlons are delegated

o

2441

For the purposes of seotlon 2 of the Law of Property (Mlscellaneous Prowsmns) Act 1989 the -

_:Fee’s‘,’ .co_sts"an'.d expe_n-s;es-_' PR

_'-.T-ran'sacticin eXpEHSES- o

8 "The Chargorshall prornptly on. demand pay Santander the amount of aII costs fees and .

242

243

expenses (mcludmg legal . fees ‘and stamp duties) together wrth any: ‘associated VAT__'_Z__:
B reasonably incurred by it-in connectlon with the negotlatron preparanon prmtlng exeoutlon _' e
: perfectlon and: retease ofthls Deed R - : : T R

:'En'forceméntf.and .preServatton COSts :

The Chargorshall W|th|n 3 Busmess Days of demand pay to Santander on a fult |ndemn|ty

-baS|sthe -amount of all oosts fees and: expenses (mctudrng Iegal fees and stamp dutres)_'-__ Sl
- together with any associated VAT, Jncurred by Santander.in connection with. the enforcement o
of or the preservatlon of any- rtghts under this Deedand proceedlngs rnstrtuted by or agarnst'
"Santander asa consequence of taklng ar holdmg th|s Deed or enforcrng these nghts R '

.I-nteres‘t on -Iat-e-pay_me’nts o

| . -'If the Chargorfalls to pay any amount payable by it: under thls Deed on |ts due date |nterest

T shall accrue on'the overdue amount from the due. date: up to the date of aotual payment (both-

" before and after ]udgment) at the rate and- manner as set- out in the underlymg facnllty'.""_

o tagreement Any interest -accruing under thrs clause 24. 3 shall be |mmed|ately payabie by the R R

o '-_Chargoron demand by Santander o

28 En_for.cement. o

g 26 1

L AGEETIMS A EMoETe |

(a) _ The courts ot‘ England have excluswe Junsdlctlon to settle any dlspute arlsmg out off:-_._ S :
[ or |n conneotlon with thls Deed (|nolud1ng a dlspute relatlng to the exrstence val|d|ty- e e

g .G-overn_i'ng law’- R

'_'Th|s Deed and any non contractual obllgattons arlsmg out of or in connectlon wrth |t shall be--- REIRT
-'Qoverned by, and construed in acoordance with, the Iaw of England ' ol

: Jurlsdlctlon of Enghsh courts ' .. -



Confidential 2 — Direct legal charge (all land corporate)

or termination of this Deed ar any non-contractual obligation arising out of or in
connection with this Deed (Dispute).

{b}) The parties 1o fhis Deed agree that the courts of England are the most appropriate
and convenient courts to settle Disputes and accordingly ha party to this Deed will
argue to the contrary. ' '

(c) This c-Ia-use_ZG.'is for the benefit of Santander. As a result, Santandershall not be
prevented from taking proceedings relating to a Dispute in any other courts with
jurisdiction. To the extent allowed by Iaw,-S’a'ntand.erméy- take concurrent ;pr.oceed'i'ngs
in any number of jurisdictions. ' '

26.2  Service of process

The Civil Procedure Rules-re.g'arding service and deemed service will not apply to any. letter or
other communication notifying a cldgim or serving legal .procéedings under or in conhection
with this Deed, which shall instead be served in accordance with this clause 26.2.Any letter or
-other ‘cammunication ndtifying a claim or serving legal proceedings under or in cennection
with this Deed may not be made by way of fax and must be made.pursuant to clause18
{Netices).

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

0-B67761 965 O-678 22
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Schedule 1
Properties

Registered lL.and

Chargor Address or property description Title

number
FARESAVER Fosseway Coaches, Vincients Road, Bumpers Farm, WT125458
LIMITED Chippenham, SN14 BNQ

Unregistered Land

10-8677619-61161 10-678 23
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Schedule 2
Relevant Agreements

1 [Each property acquisition document]

10-867 7619-6V16110-678 24



Confidantial 2 — Direct legal charge (all land corparate)

Schedule 3

Rent Ac-coun-t(s’i

Account number Sort code Accountbank Designation
¢ * + - "Rent Account”
+ 4 + R

10-8677619-6\16110-673 25



. Con-fidentialm

Schedule'4
" Relevant A_greemen-ts_-_(other-than Oc_c_Upati_o'naI'l_ease‘s)_' : _. s

. Part1- Form of _n'o_t_ic'e_'_of'aeeig_n_ment

CTo e
: ._Dated_:_-__'.':'_."--'_0.
' 'Dea'r.'S:irs'; :

-'The agreement descnbed :n the attached schedule (the Agreement)

©2 —"D-i:rect-'legalcharge._(a-II_ land corporate)

We hereby notrfy you that we have ess;gned to Santender as secunty trustee for ltself and certarn_-' '

- other persons {Santander] all’ our nght title and interest in and to the Agreement (mcludlng all monlesi

- .'_'payable under the Agreement)

We herehy irrevocabl.y and _unco_nditiona_llyeu'tho'ri_se_'and'_i'n_stru.ct.you: ;

B R without notice o reference to or further authority from us. and'urithout enquiring as to 'th'e.
E Justrﬂcauon orthe valldlty of those instructions, to comply only with any mstructlons from time:

e to tlme recelved by you from Santander relatrng ta the Agreement end o

: '_2 o Ztc_; pay all su_m‘e pa_yable b’y you'under the _Agr'eement jdi_re'c_tly ta aur a'cc_our.tt at. .
Bank: - . 0
Account number: - e

Sortcoder e

(the Acce_u.nt ). or such other'account.as_ San-ta'nder may specify from time to tlme.'

We remaln Itable to perform all our obhgatlone under the Agreement and Santander is under no" '
S obllgatlon of eny kind whatsoever under the Agreement nor under any Ilab|l|ty whatsoever in the event '
of any fallure by us to perform our obllgatrons under the Agreement ' '

: '_ '.'Santander and the other copy to us,

'Please S|gn and return the. acknowledgement attached to one enclosed copy of tl’ns nottce to.

i -The prowsrone of thls notloe (and any non contraotual obllgatlons arismg out of or in connectlon Wlth_.- o
ity are governed by Englrsh law. - ' L

.Yo_u_rs far_thfully e

~forand on behalf of

" raasTIele-BiB 06T o S 2B
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Schedule
[Description of Agreement]

[Attach form of acknowledgment]

27
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- 2~ Direct legal charge {all land corporate)

Part2 - Fo_rm of :ac_lthowledgemeht_ -

Te:" . ‘Santander UK ple -
- © Securities Team
- Bth South Admin -
“Bridle Road -
_ B'oo_t!'e L T
Merseyside -
La-o 4GB '

| To:. : -'[name of Chargor] (Chargor)
e -[address] SR

D-ated': j 0. -

"We acknowledge recelpt of the notlce of assrgnment (Notlce) of Wthh the enclosed is a duplrcate :
_Teims. c!efrned in'the Notrce shall have the same meanlng when used |n this acknowledgement We' e
canfirm that : -

§ | (_,a)"'_'

e __'3.'Agreement wrthout the prior wrrtten consent of Santander

| o

'_ we ehall ac_t'lrl accordance wrth'the l_\_lo_t.l_ce'; - o

_'the' 'Char'gor will remain liable to perform all its 'obligatlon's"uh'der the Agreement and
- -Santander is under no- obllgatlon of any kind whatsoever under the Agreement nor-

we “will not agree to any amendment “waiver or release of any provrsron of the o

“under any Ilabrhty whatsoever in the event of any fallure by the Chargor to perform its . .

'(d)___. '

oblrgat;ons under the Agreement :

no breach or default on the part of the Chargor of any of the terms of such Agreement S

.Wlll be déemed to have occurred unless, we have glven natice of euch breac:h to
- Santander specrfvlng how to make good such breach : '

_ 'we have made all neceseary arrangements for all future payments payable under
~.such Agreement to.be made into the Account SRR :

Cas 'ar “the date of this' acknowledgement we have not réceived’ any n'c':ttice"'ef o

aemgnment or charge of the Chargore |ntereat in-the’ Agreement m favour of any:..~

: - '.other person and

. 'other rrght relatlng to the Agreement

o The provremns
e connectron with

of thrs acknowledgement (and any non- contractual obllgatlons arlsmg out of or m

rt} are governed by Engllsh Iaw

"Forr and ori behalf of

: [Counterparty]

- A0-ge7TE1R.AVB11D-678 L
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' we do. not have 'and'have ot claimed or e)tercised' any- right'or claim against the. -
. Chargor- or exercrsed or attempted to exercise any rrght of set—off counterclatm or v
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2 — Direct legal charge (all land corporate)

Schedule 5
Occupational Leases

Part 1- Form of notice of assignment

To: +
Dated: +
Dear Sirs

The lease described in the attached schedule {the Lease)

We hereby natify you that we have assigned to Santander as security trustee for itself and certain
other persons (Santander) all our right, title and interest in and to the Lease {including all rental
income and other monies payable under the Lease).

We heraby irrevocably and unconditionally authorise and instruct you:

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

2 to pay all sums payable by you under the Lease directly to our account at:
Bank: +
Account humber: *
Sort code: +

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

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

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

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

Yours faithfully

for and en behalf of

29

10-867 7618-6416110-678
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Schedule
[Description of Lease}

[Attach farm of acknowledgment]

10-8677619-616110-678 30
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Part 2 - Form of acknowledgement

To: Santander UK plc
Securities Team
6th South Admin
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 meaning when used in this acknowledgement, We

confirm that:

(a)

(b)
{c)

(d}

{e)

The provisions

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

we shall act in accordance with the Notice;

the Chargor will remain liable fo perform all its obligations under the Lease and
Santanderis under no obligation of any kind whatsoever under the Lease nor under
any liability whatsoever in the event of any failure 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 will
be deemed to have occurred unless we have given notice of such breach fio
Santander specifying how to make good such breach;

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

as at the date of this acknowledgement we have not received any notice of
assignment or charge of the Chargor's inferest in the Lease in favour of any other
person; and

we da not have and have not claimed or exercised any right or claim against the
Chargor or exercised or attempted to exercise any right of set-off, counterclaim or
other right relating to the Lease.

of this acknowledgement {and any nan-contractual obligations arising out of or in

cannection with it) are governed by English law,

For and on behalf of

[Tenant]

10-8677418-6V16110-678
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. Schedule6 . - .
Insurance Policies -

Part 1.- Form o_f.n_ot'ice_ of as'stg.hn'tent. B

Tert el
. Dated: e
- Dear Sirs

% t-he insu rariac‘e' po‘licies _de's_cri.bed’in the attached 'Sched'ule '(Ins'uranceP'oI_iciee)
' _ We hereby notn‘y yaul that we have. as&gned to Santander UK plc as! secunty trustee for iteelf and____'_ .
j certaln other- persons (Santander} all our right, tltle and |nterest in and to the Insurance Pollcles

We.hereby irrevOcany and u_ncondi’t_i'o'nally auth_orise_a_nd _instruct you:. =

1 e without notlce or reference to or’ further authonty from us and thhout enqumng as to the'.
-'___-Justlt'catlon or the valrchty of those: instiuctions; ta comply. only w1th any instructions from time
" to time recelved by you from Santander relatlng to the Insurance Poltmes (or any of them) S
‘and - - :

2 Lo pay ail sums payable by you under the Insuranee Pollctee (or any of them) dlrect[y to_-_. N
R Santander at: : : '

ek R S
- Accountnuimber: 4
: .S'o'rt-code:' - X

or such other account as Santander may specn‘y from tlme to ttme o

N .-'F’Iease srgn and return the acknowledgement attached to one enc[osed copy of th|s notlce to _.
o -_Santander and the other copy to us ' ' : SRR : e

'_ o The promsmns of this nottce (and any non contractual obhgaﬂons ansmg out of or |n connectton wrth'
K -1t) are. governed by Englreh law. :

| ; Y.o.urs faithful[y-

................................

. _'forand on behalf of
_—

CADBATISIGBEAETE “32
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Schedule
Date of policy insured Policy type | Policy number
¢ ‘ N N

‘[Attach form of acknowledgment]

10-BG775619-6\16110-678 33



: Con:f-identiat

- 2 —Direct 'Iega_l'cherge.(el.l-I'a_nd_ corporate) I

- Part 2 - .Fe_rm.:of aeknOWted.'ge_ment' L

. To: - Santander UK ple
© - Securities Team o
Bth South Admin
Bridle Road -

" Bootle -

~ Merseyside
'.|'_30-4.Ge--

. _' '--.T'o; _'-[neme of Chargor] (Chargor) "
o _' [address] '

"'Dated * .

o .'We eoknowledge recelpt of the notrce of assrgnment (Notlce) of whlch the: above is a duphcate
" Terms defined in the Notrce shell heve the same meanlng when used in this acknowledgement We -
g conflrm that - - : : :

= __(_aﬁ"x

Insurance Pollcy since the date of euch pollcy

- '('b>_'

= '_'-Insurance Policy;.

' -Insurance Pollcy W|thoutthe pnor wntten consent of Santender _ R

o .(d.).j.:.

ey _';The pre\nsmns
3 -connectlon W|th

we shall ac_t in ac_:cordence wi_th the Notice;_ :

" as at the date of this acknowledgement we - have 'not'recei\red _any notice of -

'there has been no amendment waiver or reteese of any nghts or mterests in eny' s
-'we have noted Santanders mterest as: mortgagee and flrst Ioss payee on each e

we wr[l not agree to dny: amendment warver or. release of eny provrsmn ef any

assrgnment or charge of the Chargors interest in any Insurance. Pohcy or the. )

B _ proceeds of eny Insurance Pohcy in fevour of any other person end

. we do not ha\re ‘and have not clalmed or exercreed any nght ar clalm agalnet the"

Chargor or exercised or ettempted to exermse any nght ef set—off countercletm or
- other nght relatlng to any Insurance Pollcy PR

of thls acknowtedgement (and any non- contractual obllgatlons arlsmg out of or |n":

|t) are governed by Engllsh Iaw

S 'For_en_d oh behatfof

' [in$urance'eo:mpany] L

10.8677615-6116110-674

oma



' _'Schedu_le'}'..f _ el
- 'Rent Accounts- -

: P_art 1 -Form of nctice.cf ch-arge : :

To_: s | [fn.sert name andaddress of e:cccunt'noidfng_r'nsittutto'n] B
' .'_'I_:jear_S.ir's
| Accountnumber 0 DI (RentAccount) o
Sortcode A : 0 e :
Account hc'l'd_er: g 0

Ne hereby notlfy you “that we: have Charged by way of frrst f|xed charge to Santander UK plc as
_' secunty trustee for itself and certain other parsans’ (Santander) all our right, trtie and rnterest in and ta-
' the monies from ttme to time stand]ng to the cred|t of the Rent Account ae '

o We.hereb'y irrev.ccab-ly and u'ncdn'_d'i_ticnally a’u_t‘hori_ee and in_st_ruct you:' o

R . to hold all monles from t|me to t|me standlng to the credrt of the Rent Account to the order cf : :
o Santander and accordlngly to-pay all or any part of those monles to Santander {or as-it may-.--
'dlrect) prcmptly followmg recelpt cf wrltten _mstruc_t.rcns from Santander to that effect and .

2 : _ ' 'to disclose to Santander such lnformatlon relatmg to us. and the Rent Account as Santander.
mey from t|me tc t|me request you to prcwde L : : . -

B We also_ adv’ise- 'you-th-at: =

o {a) Cwe may not. wﬂhdraw any monies: from the Rent Account W|thout flrst havmg obtalned_
o the pnor written ccnsent of Santander and. B : SRR

'.':(b)' o the prowsmns of this. notice may only be revoked or varled W|th the pnor wntten_ :
SR censent of Santender R : : ;.

_ _Please S|gn and return the acknowledgement attached to one enclosed copy of th|s nctlce tc_
'.-'Santanderand the cther copyto us. S : : L

':The provrsmne of th|s notlce (and any non- contractual obllgatrcns ansrng out of |t or in connectrcn W|th-'
._|t) are governed by Enghsh Iaw ' : : : :

s Yours fanhfu”y

o for and on behalf of -
- # Limited -

 [Altach form of acknowledgment]

85
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Confidential

2 — Direct legal charge (all land corporate)

Part 2 - Form of acknowledgement

To: Santander UK pic
2 Triton Square
Regent's Place

Landon
NW1 3AN

To: [rame of Chargor] (Chargor)
[address]

Dated: ¢

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

We confirm that:

1 we shall act in accordance with the Notice;

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

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

standing to the credit of the Rent Account.

The provisions of this acknowledgement {and any non-contractual obligations arising out of ar in
connection with it) are governed by English law.

For and on behalf of
[account holding institution)

10-8677619-6116110-878 36



Confidential 2 — Direct legal charge (all land corporate)

SIGNATURES TO THE DEED

Chargor

Executed as a deed by )

The Chargor ) . N e
acting by a director in the presence of }  Director

Signaturée of witriéss

Address b l//‘/Qg@:}mD ..........
T Row bNGG  BAE P

O T R R e T T TR

Director's Resolution

| hereby certify that the acceptance of, and entry into, this Deed was approved by a resolution of the
Board of directors of the Chargor properly passed on.,............. B %rwaD ’ZO'L\

Signed (‘@/7 ; (Director)

Santander
Signed hy )
)
duly authorised )
for and on behalf of )
Santander UK plc )
37

10-8577619-6\16110-678
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Confidential 2 — Direct legal charge (all land corporate)

SIGNATURES TO THE DEED

Chargor
Executed as a deed by }
The Chargor e e
acting by a director in the presence of }  Director

Director's Resolution

I hereby certify that the acceptance of, and enfry into, this Deed was approved by a resolution of the
Board of directors of the Chargor properly passed on..............ocoovie e

Santander

Signed b -
TEY T Cnend Pt
duly authorised

for and on behalf of
Santander UK plc

L

36

10-8677619-6116110-678



