Companies House
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Registration of a Charge

LLP name: BROOKSHIRE CAPITAL LLP
LLP number: 0C351469

X71B8XJD

Received for Electronic Filing: 08/03/201

Details of Charge

Date of creation:  23/02/2018
Charge code: OC35 1469 0009
Persons entitled: SANTANDER UK PLC

Brief description:  LAND AND BUILDING LYING TO THE WEST OF BRISTOL ROAD,
BRIDGEWATER REGISTERED AT THE LAND REGISTRY UNDER TITLE
NUMBER ST122778 AND 18 SILICA ROAD, AMINGTON INDUSTRIAL
ESTATE, TAMWORTH B77 4DT REGISTERED AT THE LAND REGISTRY
UNDER TITLE NUMBER SF256780.

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 AS APPLIED BY
THE LIMITED LIABILITY PARTNERSHIPS (APPLICATION OF

Electronically filed document for LLP number: OC351469 Page 1




COMPANIES ACT 2006) REGULATIONS 2009 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: BIRD & BIRD LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

LLP number: OC351469

Charge code: OC35 1469 0009

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 23rd February 2018 and created by BROOKSHIRE CAPITAL
LLP was delivered pursuant to Part 25 of the Companies Act 2006 as
applied by The Limited Liability Partnerships (Application of Companies Act
2006) (Amendment) Regulations 2013 on 8th March 2018 .

Given at Companies House, Cardiff on 12th March 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under the Limited Liability Partnership
{Application of the Companies Act 2006) Regulations 2009 S| 2009/1804
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Legal Chiarge - English company or LLF -Own aggount

[RV.LC.COMP

LEGAL CHARGE
This Deed is made on (ZZ/}\ P‘L’V‘V‘] 2018
Between
(1)

Name 8rookshire Caplial LLP

Registered number | OC351469

Address Cayzer House, 30 Buckingham Gate, London SW1E 6NN

Fax number ' 012G 7802 4860

(Ehargor) and

{2}  Santander UK ple as security trustee foreach Grolp Mamber (Lender)

Itis agreed

1 Definitions and interpretation

1.4 Definitions
in thils Deed, uniess the context otherwisé requires:
Affilidte rmeans in refatibn to any person, a Subsidiary of that person or a Holding Company
of that person or any other Subsidiary of that Holding Compafy
Authorisation means an authorisafion, cohsent, approval, resolution, licence; exemption,
filing or registration
Business Day means a day (other than a Saturday or Sundag)’ on which banks are open for
gaheral business in London
Charged Assets means all the undertaking, property, and assefs of the Charget deseribed in
clause 3.1 (Fixed charge) and dlause 3.2 fAssigriment) including any -part thereof and any
inferest theréin
CML Lenders' Handbook means the Council of Murtgégg: Lenders Lendars' Handbook for
England and Wales for the time being, a2 copy of the [atest edition of which is available at
www.cml.org.uk
Collateral Instruments means instriments, guarantess, indemnities and other assurances
against finahcial loss and any other dosuments which.contain or svidende an obligation to pay
or discharge any liabilifies of gy persen .
Default Rate means the highest rate of interest referred to in the Finance Dogumerits

6020430 v3:06,2010
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Legal-Charge - English company or'LLP- Bwn actours
INV.LC.COMP.

Deposit Ageount means the current account with the Lender in the. name of the Chargor
designated as-"Deposit Account!, account number 1G_6-118f56, sort cods 08-02-22 ahd any
acceunt which replaces i from fime fo fiine with-the prior wiitten consent of the Lender

Event of Default means afy event or circumstance spedified 28 an avent of default
{hewsoever describad) in the Finance Documents.

Finznce Docurments means the documents gaverning the terms of the Secured Liabilities

Gioup means Santander UK, plc (regisfered numiber 2204747) and lts Subsidiaries for the
time being

Group Member means each member of the Group

Hedging Agreement meens an agreement ot instrument entered into by the Chargor in order
to hedge its exposure to fluctuations In exchange or interest rates and any other instrument
‘evidencing afulures or ireasury ransaction

Holding Company means in refation to a company or corperation, any ether company ar
carporation in respect.of which i ls & Subsidiary

Insurances means all contracts of policies of insurance relafing to the Charged Assets in
which the Chargor has.an interest

LPA means the Law of Property Act 1925
Material Adverse Effect maans a matetial adverse effect on:
(a) the business, assets.or financial congition of the Chargar andfor

by the abiility of the Charger to perform' any of its obligatiohs under the Finance
Documents fo which it is-a party end/ot

{&) the validity or enforeeability of the Securify held by any Group Membar in respect of
the Secured Liabiiifiss

Occupational Lease means. any agraemnent fdr Jeasé or licence or any occupational lsase or
licence to which a Froperly may be subject for the fime being and in respect of which the
Ghargor s landlord or licensor

‘Party means a party to. this Deed and includes its successors in fitle, permitted assigns and
permitted transferess; whether immediate or derivative

Permitted Security means:
(@) any Security granted in favour of the Lender

{3)] any lfen arising by dperation of law and in the, crdinary course of trading and not-asa.
resutt of any defaul or omission by the Chargor or

{c) any Se’c:urity permitied by the Lender in writing
Planning Acts means the Town and Country Planning Aet 1990, the Planning {Listed

_ Blildings and Cohservation Areas) Act 1990, the Planning {Harardous Substances) Act1990,
60 20 430.v3-08.2040 :

Piralters\a0450000.2 -




tegel Charge - English company or LLF - Own accourit
INV.LC.COMP

the Planhing (Consequential Provisichs) Act- 1980, the Planning, and Gompensation Act 1991

and the Planning and Cempuisory Pufchase Adt 2004 and gny regulations or subordinate

legistation made' (befare or after this Deed) under those statutes snd any other statute or
reguiation goveming or controlling the yse or developrient of land arid buildings

Properties means the assets of the Chargor described.in schedule 1 (Properties) together
with all buildings, fixtures and fixed plant ahd machiinery on such property, the proceeds of
sale of the whole or any part of 'such property and al rights-appurtenant to or benefiting any
such property (ezich a Froperty)

Recelver means any one of more recsivels and/or managers. appoinied by the Lendst
ptrsuant to this Deed in respect of the Charger or over:all or any of the Charged Assets

Rent Account means the current secount with the Lender in the name. of the GChargor
designated as "Rent. Account’, account number 01812599, sort code. 09:07-20 and .any
account which replaces it from time to time with the prior writtelr consent of the Lender

Rental Income means the aggregate of all arnounts payablé to, or for the behefit or account
cf, the Chargor in cannection with the lstting or permitted third party eccupation or use of the.

‘whole or any part ofa Property

Secured Liabilities means all moneys, obligations and liabililes tovenanted 1o be paid or
diseharged under or-pursuant fo clause 2 (Covenant fo pay)

Security means a mortgage, charge, pledge, lien or ather secufity interest securing any
obligation of any person.or any other agreament oy arrangerient having 2 similar effect

Security Period means the period from the date of this Deed until the Lender confims in
writing to the Chargor that &l the Sécured Liabiities have beeh unconditionally and
imevdcably paid and discharded in full and no Group Member has any cantinuing obligation to
make faclities available to the Chargor

Subsidiary means a subsidiary undertaking within the mesning of section 1162 of the
Comparties Act 2006

Valuation means a vafuation teport by the Valuer addressed to the Lender, coritaining n
particuiar & valuation of a Properfy on the basis of the mafket value in accordance with the
Stateiments of Asset Valuation Practice and Guidance Notes issued by the Royal Institution of
Ghartared Surveyors fiom fime'to fme.

Valiier means any surveyor of valier as may be appoinied or approved by the Lender from:

time to time-

12 Construstion
(@)  Any refefence in this Deed to:
0] assets includes present and future property, revenues and rights of every
descriptiorn;
(i) clauses and schedules are references to dlauses and schedules of this Deed;
80 50 430 v3.08,2010
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(i)

(v}

(vi}

{vif)

(xiy

{egal Shiarge - English company or LLE ~.Oin-account
INV.LC:ComP

this Deed or any other agreeriient or instriiment Is a reference fo- this Deed
or that other agreement or instruiment a& the same may have been, of may
from time to time be, amended, novated, replaced, restated, supplemented or
varied provided fhat, where the consent of a Group Member s required
pursuafit fo any Finanece Docment or otherwise to such amendment,
novation, r,e'platiément, restatemnent, supplement or variation, such consent
has been obiained;

indebtedness includes any obligation (whether incutred as” prinéipal or as
surety) for the payment or repayment of money, whether present or future,

-actual ‘or contingent;

a guarantee includes any guaraniee, indemnity, couthter:indemnity or ofher
assurance in respectof the indebtedness of any person:

a person Includes any person, firm; company, corporation, government, state
or agency of @ state or-any association, trust or paninership (whether or not
having separate legal personality) or two or more of the foregding and
includes its successers -and (iri. the case of sach Group Member only) ifs
permitted assighess &rd transferees;

a regulation includes any regulation, tule, official directive, request or
guideling {(whether or not‘h'aving the force of the law) of ‘any governmentz,
ihtergovernmental-or supranational body, agency; department or regulatory,
self-regulatery or other authotity or organisation;

-2 reference 1o determines or-defermined means. a defetmination made in
‘the ahsolute discretion of the persen miaking the determination:

a provision of law is & referénce to that provision as amended 6r fe-enacted;
any provigion in the CML Lenders" Handhook shall be treafet] (Where and
when applicable) as being a reference to the corresponding provision {of
provisions) thakt most nearly corresponds to it In any amendment to or
replacement of the CML Lehders' Hahdbookas at the date of this letter; and
@ charge or mortgage of any freehald or leasehald property includes:

{A) all buildings, fixtures and fixed plant and machinery on that property;
(B) the proceeds of sale of the whole orany part of that property; and

{C) alf rights appurtenant to or benefiting that property.

{b) Clause and schedule headings are for ease of referetice only.

{©) An Event.of Défault is ¢ontinuing {f it has not been:

(M

(i

60 20 4308 082010

remedied 1o the satisfaction of the Greup Member party fo the Finance
Documeht under theterms of which the Event of Default occurred: or

waived by that Group Member in writing.
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1.3
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2.1

2.2

Legal Gharge - Engish company of LLP - Own-aceount
INVECTOMP

{d) This Daed is intended o take-sffect as 2 deed notwithstanding that a Party may have

gxacuted it under hand only.

(e Any grant of rights ‘with full tile guarantee shall be deemed to contain all of the
covenants and warrafties implied in respect of ‘any conveyance with full title
guarantee pursuant fo secfion 12} ofthe Law of Properly {(Miscellaneous Provisions)
Act 1894,

) Words importing the pliral shall include the singular and vice versa,

Third party rights

(a) Unless expressly provided ta the coritrary in this Deed, a persan whio is not.a Party
has neright under the Cantracts {Rights of Third Paities) Act 1898 te enforee or enjoy
the benefit of any teren of this Desd.

{b) The consent of any person which s not.a Parly is not required to rescind or vary this
Deed or any-other agresment enteréd into under or in connection with it.

Law of Property (Miscellaneous Provisions) Act 1989.

For the purposes of the Law of Property (Miscellaneous Provisions) Act 1989, any provisfons

of each Finance Dacument telating to any dispostiion of property shall be desmed to be

Jnoerporated in this Dead,

Covenant to pay
Covenant

The Charger ecvenants with the Lender {as security trustee for the Grotp Members) that it
will on demand pay all oneys and discharge all liabilifies now or hereafter due, owing or
incurred by it to the Group. Members {or-any of them) when the same become dus for
payment or-discharge whether by acceleration or otherwise, and whether express or impliad;
present, future or cohlifigent; joint or-several; incurfed as principal or Surety: originally. owing
fo the Group Members (or any of them) or purchased of ptherwise acquired by them or it
denomitated I sterfing or in ary ofher currency; or incurred on any bank account or in any
other manner whatsosver, together with interest (both before and after judgement) to the date

of payment at such rates: and on such terms as may fiom tme to tme be agreed,

commission, fees. and .other vharges and all legal and other costs, charges and expenses on
a full and unqualified indemnity basis which may be incurred by the Group Members {or any
of them) in refafien to any such monays or liabllitles ar generally in respect of the Chargor.

Interest on late payments

If the Chargor fails to pay any amoeurit payabte by it under this Deed on its due date, interest
shall accrue on the overdue amount from the die-dste up to ihe date of actual payment {both
before -and after judgment) al the Default Rate. Such inferest (if unpaid) shall be
compoundsd monthiy. o

60 20,430 v3 09.2010
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3.2

3.3

Legal Tharge - English comipany of LLP - Gwn gocount
RALC.COMP

Charges.

Fixed charge

The Chargor chierges fo the Lender (as security trustee for the Group. Members), as a
continuing security for the payment and discharge of the Secured Liabillties, the foliowing
assets, both presentand future;

{a) by way. of legal merigage each of the Properties;

{b} by way of fixed charge:

(] the benefit of all agfeemenis relating to each Property to which it is or may
become a party-or ctherwise entitled;

{1} Its rights under the appointment of any managing agent of any of the
Properiies;

(iiy  -all its'rights, title and interestin the Insurances;

(v} the amount from time to time standing to the credit of the Rent Account and
the-Deposit Agcount

{v) the benefit of afl Autharisations held i connection with the use of any
Charged Assets or any business operated on ‘or fioin any Property and the
right to recover and receive all compensation which may be payable fo it in
respect of such-Authorisationis-orthe Charged Assets; and

{¥i) ifand in so far as any agsignment in clause 3.2 (Assigpmient) shall for any
reason be Inefizciive as an assignment, the assets referred to in thatclause.

Assignment

The Chargor assigns io the Lender absolutely as a continuing security for the: payment and
discharge of the Secured Liabilities all its rights, title and interest both present and future in
andio

(a) the Rental fncome and ‘ali the: Chargor's other rights, title and interest under each
fccupational Lease; and.

£1)] -any Hedging Agresment.

Onthe unéondifiongl and lrrevodable payiment and dischaige in full of the Securad Liabilifies,

the Lender will, af the request and cost of the Chargor, reassigh the Charged Assets Teferred
to In.this clause 3.2 to the Chargor of as it may direct,

Priority
The-charges and assignments cisated by this Deed:
{a) rank as first eharges or assignmeants; and

h are given with fiill title guarantee,

60 20420 va 05.5018
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4.2

5.1

52

5.3

B2

5.3

Legat Charge - Englist company of LLP - Owii-acéount
INV.LGCONE

Notlees of assignment in relation to, Ogcupational Leases:

The Chargor shall if requested by the Lender following an Event of Default give n_otice in the
form speciied in schedule 2 td the other parties toeach Oecupational Lease that the Chargor
has assigned tothe Lender all ifs right, fitfe and interest In each Cetupational Lease.

The Chargor shall use regsonable endeavours to procure that the recipient of each. such
nofice acknowlerlges that notice in substaniially the form appended to such nofice within §
Busingss Days of that tictiee belig given.

Hedging

The Chargor shall give notice in the form specified in schedule 3 to each other party fo &ach
Hadging Agreement that the Chargor has-assigned-to the Lender all its right, fifle and interest
in each Hedging Agreement..

The Chargor shall give the hotices referred fo in clause 5.1;

{a) in the case of each Hedging Agreement in existence as at the dte of this Deed, on
thie- date of this.Deed; and

{b) in the ‘case of each Hedglng Agheement coming into existence after the date of Hiis
Deed, on thai Hedging Agreemsnt coming Into existence.

The Chargor shall use reasonable endeavours o procure, that the reciplent of each such
notlicer acknowledges that nofice in substantially the form specified in schedule 4 within 4
Business Days of that notlce-being given,

Undertakings.

Duration

The undertakings inthis clause 6 remain in force during the Security-Period.

Megative Pledge

The Chargor shall not create or permit to subisist any Security over any of the Gharged
Assets, other-than Pefmitted Sesurity,

Rental Income

Thie Ghargor will:

(a) collect in the ordinary course of its business all Rental Income;
(b} not, witheut the: prior written consent of the Lendar:

(i set off, vary, postpone of release any obligatidn of any person to pay Rental.
Income; or

iy do dr omit to do anything ‘which may delay or prejudice Hie full fecovery of
any Renfal Income.

66.20 430 v3.08.2010
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. Legal Chasge - English company ar LLF- Own gecount

IRVAC.COMP
64  Deposit of deeds
The Chargor will deposit with the Lender (fo be held at the risk of the Chargor) all deeds and
dobuments of fitle relating o the Properties and such other Chaiged Assefs as the Lender
may Tequise,
6.5 Gompliance with covenants
The Chargor wilk
{a) observa and perform all covenhants, burdens, stipulations, requirements a__nd_)
obligaticns fram fime to Hime dffecting the Charged Assets or the uss, ownership,
oceupation, possession or other enjoyrent of the Chigrged Assets whether imposed
by statute; eontract; lease or othetwise where fallure to do so has or i reasonably
likely o have a Maierial Adverse Effect;
=) do. all acts necessary o preserva. its rights, title and interest in and to the Charged
Assets;-and
(e} hot, without the written prior cohsent of the Lender, entér into ‘any oherous or
restrictive obiigations affectiig any of the Charged Assets.
56  Property outgoings.
The Chargor will punciuatly pay, or cause to be paid, and indemnify the Lender and any
Receivar ‘against, -all present and future rent, rafes, taxes, diies, charges, assessments,
impositions and outggings now or &t any time payable in respect of the Progeértiey of ariy part
thereof or by ahy owner pr occupier.
87  Development and alferations:
(a). The Chargor wifl not, without the prior written consent of the Lender or as required by
a Finance Document, rake dr permit othars to make any applieation for plainning
permission in respect of any patt of the Properties of make any structural or material
ajteration er addifion to.the Prepeities or carry out or peimit (o be carried aut any
developient on, or permit any change of use of (as each such expression is defined
‘in.the Planning Acts) any part of the Propstties:
{B) In the event ihat, during the Security Pericd, any Preperty is intended 1o be
develgped or Is in the course of development (in each casé with the cdrisent of the
Lender), the Chargor shail;
(i) procaed diligently and io the satisfaction of the Lender and any competent
-authority with such development in all respects in-conformity with all plansing
and by-law consents which shall together with the plang and specifications be,
produced to the Lerider for -approval prior to the cormmencement of any works
of development; and
{il) obtain: such further insurance as shall be required and specified by the
Lender,
5620430 v 09:2010
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6.8

8.8

6.10

6.11

6.12

Leyal Ghargs - English company or LLP-- Dwn acoount
' MV, LS.COMP.

Repair

The Chargor wilf keep all its buildings, fixiures, fittings, plarit and machinery comprised-In the
Charged Assets (or progure that they are kept} in goed Tepair and in good working erder and
condition (fair wesr and tear excepted in the case of fixtures, plant and machinery) and fully
protected.agairist damage or deterioration. '

Actess

The Ghargor will permit any pefson appointed by the Lendsr, without the Lender becoming.
liabie o account as moftgagee In possession, (at reasonahle imes and on reasonable notice
and subject to the terms ofthe Qccupational Leases) fo enter on and inspeet the state.of the
Properties.

Infoimation

The Ghiargor will prodice fo the Lender such dosuments or information relating to the
Properties as the Lender may from fime fo time reaspnably request and promptly deliver fo
the Lender a copy of any nofice or progeedings served by any person-on the Chargor
conceriiing any Property of dlleging any breach of its obligations relating te any Property,

Notices

{a) The Chergor-wili, within & Businesa'Days of receipt, give full partioulars to the Léehder
of any notice, ordzr or direction having specific application to any of the Properties or
to the area in which any Property Is sltuate, given or made by any planning atthority
ar ofher public body or authority whatever.,

) The Chargor will, if requested by the Lender, without delay and-at its own cost take all
reasonable or nécessary sieps to-comply with any such riotice; ofder or direction.

{g) The Chargar will further, if fequested by the Lender, but at fis-own cost, make or join

with the Lender in making such obfections or representations against. o in respect of
any siich notice, order or directior as the Lender shall reasonably deem expedient.

) Any compsnsation received by the Chargor as a result of any notice ar order shall be
applied in répayment of the Securad Liabilities.

Planning Acets

The Chargor wilk

(&) not do or kriowingly amit or knowlhgly suffer to be-done or omitted any ack, matter or
thing in, on or in respect of any Property required to ba done or omitted by the
Plarning Acts arwhich shall contfaveiie the provisions of the Planning Acts; and

{b) indermnify the Lender on dermand against all actions, proceedings, costs, expenses,

claifs -ahd demands ‘whatsosver suffered by the Lender ini respect of any such act;
matter or thing so contravening: the provisions of the Pl'arining Acts.

6020 430 v3U5.2010
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Headldase

(&) The Chargor Will pay the rents reserved by, and observe and pefform the cevenaiits,
stipulations and conditions corifeined ih, the leases of the leasehold "properties
forfning.-part of the Properties {if any) and on.the part of the tenant to be paid,
observed and performed

{b) The Chargor will use. all reasonable endeavours to proture the -observance -and
performance by the Jandlord under such leases of the: covenants, stipulations and
conditlons-on the part of the landlord to be obsefved and performed.

Compliance with law

The Chargdor will at all times acquire-and maintait all Authorisations reguired by ils owriership,
use or oceypation of the Properties or for the sonduct of any business operated on or from
any Property or the ownarshipand use of the Charged Assets and will comply with all terms
and cenditions relafing to such Autherisations and with alt other applicable laws and 'will nat
tio or permlt. any ast of omission wheréby any such Autherisations would be lighle to be
varied or revoked.

~Jeopatdy

Thie Ghargor will not do, or cause or permit to be done; apything which may depreclate,
isopardise or otherwise prejudics the value of any Property without the prior written consent
ofthe Lender.

Land Registration Acis
The Chargor will nat, without the: prior wiitten consent of the Lender:

(a) permit any person fo be registered ag proprietor urdet the Land Registration Acts of
ahy Property;

{b) create or knowingly permit to arise. or subsist any ‘overriding interest affeoting any
Property; or '

(c) permit any person o become entitied to any praprietary right or inferest which might
reasonably. be: expected adversely ‘o affect the value. of any Properly or any other
Charged Asset,

Ihsurances
(&) “The Chargorshall effect!

iy Insurance of the Charged Assets in accordance with pafagraph 8,13 of the
CNIL Lenders' Handbool save {Hat]

{Ay  the excesses in respect of such insurance shalt not exceed the
amounts specified by the Lender;

{B) the insurance shall be for the fult reinstatement value of the Charged
Assets (whish in the case of any Praperty shall be deemed to be the
value of that Property as specified in the mostrecent Valuation);

60 20 430 v3 09.2040:
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{b)

(e}

{d)

(&)

{9)

)

Legat Gharge.- English company or LLP~ Own actotnt
INVALG COME

(i} instranee against acts of terrorism; and
(i} instrance against 3 yearsloss of rent,

all such insurances to bedn an amount and in a form and with an insurance company
or underwriters acceptable Yo thé Lender (acting réasonably).

Ttie Ghargor will procure that the Lender Is either joint insyred or, if so agiesd by the
Lendér, noted as wiorighgee and loss payee on egch such jasurance policy and that
every such policy shall-contain:

{ a standard mottgagee clause whereby such [nsurance shall not be vifiated or
avalded as against @ mortgagee in the event or as a result of any
tnistepresentation, act of neglect or failure to make disclosure on the part of
the insured party-or any ciretmstancs beyend the contral of the insured party;
and

{ii) terms. providing that it shali not be invalidated so far as the Lender is
concerned for failure to-pay any pramium dug witheut tHe insurar first giving
to the Lender not less.than 10 Business. Days® hotice.

The Chargor-will prornptly on réques,t.supply copies of such Insurances to the Lender
and will noflfy the' Lender of riew policies, renewals made and material variatiohs or
cancellations of policies made or, o the koowledge of the Chargor, threatened or
pending.

The Chargor ‘shalt not do. or pesnit fo. be done anything which may make void or
vpidable any of the Insurantes.

The Chargor shall prompily pay all premiums and do &ll other things. nseessary to

keep all of the Insuirahces.

I the Chargor fails to comply with any of'the provisiens ofthis clause 6,17, the Lender
shall immediately be entitied.to gffect the Insuarices concernad at the expenise of the

Ghargor;

Subject to clause 8.17{h), the Chargor shall. apply all oniss received or receivable
urider any Ilnstrance (other than any Jnsurance Tn respeet of third party liability)
towards replacing, Testoring or reinstating the relevant asset Any proceeds of
insurance recelved by the Chargor shall, pending such replacement, réstaration or
reinstatetrient, bie creditad to & bank acoount speciﬁed by the Lerider.

To. the extent. that eny Insurance sfid any Occlpatidnal Legse does not restrigt the
pracéeds of insurance being used fo prepay the Sacured Liabilities, the proceeds of

insurance shall;

D) If at the relevant time an Event-of Default has cocurred and is continding; or
{i} at any offier time, if the Lender tequests or requirés it In weiting,

be used to prepay the Secured Liabifities,
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518  Restrictions on. dealing with Charged Assets

(&) The Chargor will net without the prior written consent of the Lender, (whether by a
single trahsaction or a series of refated of unrelated trarsactions and whether at the
same time or over a pefiod of tivie) sell, frahsfer, leate or otherwise dispose of any of
ther Charged Assets-or agreeto do so.

{b) The Chargor shall niat, ottier thai as permitfed in the Finance: Documents, exercise
any of the powers of leasing or of accepiing surrenders of- leases conferred by
sections 99 and 100 of the LPA or by common law or vary any lease er tenaney
agreement or reduce gny sum payable under the same.

6,19 Powerto remedy

(a) I the Ghargor at any time defaults in‘complying ‘with any of its obligations contained
in this Deed, the Lender shall, without prejudice to any other rights ‘arising as. &
consequence of such default, be entitied to make good such, defauit and the Chargor
irrevocably althorisés the Lender and its employees arid agenis by way of security to
do all such things necessary or desirable in connecfion with the same.

(b Any moneys se expended by the Lendsr shall be répayable by the Chargor fo the
Lender on demand togsther with interest at the Default Rate from the dale of
payrient by the Lender until such repayment, both before and after judgment.

7 Furthier assurarice
7.1 Further assurance

Tha Ghargorshiall, if and when required by the Lendear:

(a)  execule such further Security and assurances fn:favour ef the Lender and do all suGh
acts and things as the Lender shall from time to tife require over or In rélation teo-all
or any of the Charged -Assets fo sscure.-the Secured Liahilities or io create, petfect,
protect or maintain the security intended to tie created by this Deed over the Charged
Assets orany part thereof or to failitate the realisation of the same; and

{b) affix. fo sich iféms of the Cherged Asseis or endorse or calse to be ¢ndorsed
thereon such labels, signs, mémoranda or othel recognisable identification markings.
as the Lender shall require referring ordrawing atiention to the security constituted by
or putsuant to this Deed.

7.2  Gertain documentary requirements

‘Such further Security and assurances shall be prepared by of on behalf of the Lender, at the

sxpense of the Chargor, and shiall contain apn immediate pewer of sale without nofice, a

clatse excluding section 93 ¢f the LPA, a clause excluding the resirictions cohtained in

section 103 of the LPA and such other clauses for the benefit of the Group. Members as the

Lender may reasonably require.
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8 Certain powers of the Lender
8.1 Powers on enforcement

Atany time while.an Event of Default is contitiiing, or if requested By the Chargof; the Lender
may, without further notice and whether or not a Recelver shall have been -appoinied,
exercise all the powers confefred on morigagees by the LPA, as varied or extended by this
Deed, and all the powers and discretions. conferred by this Desd on a Receiver either
expressly or by reference.

8.2 Subgeguent Security

{a) if the Lender recsives notice of any subseguent Security affecling the Charged
-Assets or any part thersof, the Lender may open a hew ascount for the Chargor.

(b} If It does hot open a new account then, unless the Lender gives express. written.
rictice 'to the contrary to. the. Charger, it shall nevertheless be treated as if it had
opened a new aceount at the timewhen i received such nofice and as from:that fime
all payments made by or on behalf of the Chargor to the Lender shali ba credited or
be treated a5 having been credited fo the riew account and shall not operate to
reduce the Seeured Liabilities outstanding at the time when # received such notice.

83  Statutory power of leasing
The Lender shalj have the power to lease gnd make agreements for leases at a premium or
otherwise, to dactept surienders of leases and to grant options on such terms as the Lender
shall cansider expedient and without the nized fo observe any of the provisions of sections 99
and 100 of the LPA.

84  Contingencies
{a) ff the. Lender enforces the security constitlited by this Deed at a time wheh no amount

in respect of the Secured Liabilities is due and payable, the Lender (or the Reoeiver)

may. pay the proceeds of any recoveries.effected by it into 2 suspense account,

{b) The Lender may (subject fo the payment.of any claims-having priority to this secutity)
withdraw amounts standing to the credit.of such account for application as follows:

(iy paying ait costs, sharges and exgenses incurred and paymen'ts mads by the
Lender {or the Recsiver) in the course of such enforeement;

{ii} paying remuneration to fhe: Recelver as and when the same begormes dile
and payable; and

Ll paying amounts die and payable in respect of the Secured Liabilities as and
when the sarme become dugé and paysble,
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85  Redemption.of piior Securify
If an Bvent of Default is continuing or if requssted. by the Chargor, the Lender may:
) redesm any prior Security against any Charged Asset: andfor
(o)  procure the transfer of that Security to itseif, andfor

{c) seftle gnd pass the accounts of tHe prior morigages, chargee or ehcumbrancer and
any accounts seffled and passed will be conclusive and binding an the Chargor.

The Chargor shall pay on demand all principal moheys, intérest, costs, charges and expenses
it cannection with any such redeinption and/or frahsfer,

86  Power of sale and right of consnlidation
Sections 83 and 103.0f the LPA do rot apply fo the-security constituted by this Deed.
87  Power to deal with assets that-are not Charged Assets

() If the Lender enforces the security constitited by this Deed, the Lender (or tfie
Recelver) may, on the Charger's behalf, remove, store, sell or otherwise dedl with
any goods, anithals of effects that are;

{i} at the Properties; and
{ib) not Charged Assefe,
withaut heing responsible io the Chargor for afy loss.

{b) Any moneys received by the Lender or by any Receiver relafing io any item descitbed
in claugse 8.7(a) will, aiter the deduction: of all tosts, fees, expenses and faxes
ineurted.in réspest of the sale of such itlems, be-paid to'the Chargor:

B Appointment and powers of Receiver
9.1  Appoiniment

{a) At'any fime white an Event of Default is continuing, or if requested by the Chargor,
the Lendermay by instrument in-writing executed as a deed of under the-hand of any
duly authorised officer appoint a Receiver of the Charded Assets or any part thereof.

(b) Where more than one Receiver is appointed, each joint Regelver sivall have powar to
act severally and independently of any. other joint Receivers; except to the.extent that

the Lénder may specify 4. the centrary In the appointment.

{c} The Lender may (subject to clause 45 of the Insolvency Act 1988) remove any
Receiver sg appainted-and appoint another in his place.

g2 Receiver as agenit

A Reoeiver shall be the agent of the Chargor and the Chargor shall be solaly responsible for
his acts or defaults-and for his remuneration,

B0 20 430 v3.09:2010
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88  Powers of Receiver

A Redelver shail have. all the powers eanferféd frem time to time on receivers by staiute and
powar on behalf ang at the expense of the Ghairgor to do, or omit ta' do,. anything which the
Chargor could do, or omit to do, in relation 1o the Charged Assets or -any part thereef
including:

(a)

{6)

{d)

fe)

{7}

@

(i}

0]

(i

take possession of, collect and get In, and give a-good digcharge for, all orany of the
Gharged Assets; and/for

Garry on, manage, ,dgvefop,- recohstruct, amalgamate or diversify the business, of the
Chargor or any part theracf as it relates fo the Charged Assets; andfor

lezse.or othenwise acquire and develop or improve: properties or ofher assets without
being responsible for loss of damage; and/or

raige or borfow any money frem or incur any other liabiiity to any Group Member or
othiers on such terms, with or without security, as he may think it and so that any
such securily may he OF include a charge on the. whole or.any parf of the Charged.
Assets ranking In priority {o this security or atherwise; andlor

or disposition may be for cash, debentures or other obiigations, shares, stock,
Secutities ‘or dther valuable consideration and be payshle immediately or by
instalments spread cver such. period as he shafl think fit and 80 that dany consideration
received or receivable. shall tmmediately be. and become: charged with the payment-of
all the Secured Liabilities: andfor

Promote the formation of companies with a view fo. tha same becoming = Subsidiary
of the: Chargor and purchasing, feasing, licensing or otherwise acquiring intergsts in
all.or any of the Charged Assets or othefwise, arrange fof such companies to frade or

cease to trade and to purchase, lease, fieense or othierwise dequire il arany of the
Charged Asssis on such teris ahd conditions as:he may think fi. andfor

make any arangément or compromise. in respect of, or enter into, of cancel, any
eontracts:comprised in, the ‘Charged Assets which e shall think expedient; and/or

make and &ffect such repairs, rehewals and improvements to the Charged Assets. of
any part thereof as he may think it and maintaif, rencw, take out or increass
Mmsurances; and/or

appoint and discharge managers, agents, officers and armployees for any of the
Burposes reférred to in this clause 9.8; and/ar

Insfitute, contiftte, enforce, defend; seitle or discontinue any actions, sults or
Proceedings in relation o the Charged Assets of any part thereof or subirit fo,
arbitration as he may think fit: and/or

delegate his powers in accordarice with clause. 12 _(De!egatrqn); and/or

60 20 430 v3 092010
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)] sigh any dosument, execute any deed and do-afl such sther acts and things as may
‘ be cohsideied by him to be incidental or conducive. to any of the riatters or powers
referred to in this clause 8.3 or o the realisation of the Security created by or
pursuant o' this Deed and o use the hanie of the Chargor for all the purposes
referred-to In this clause 9.3.

8.4 Reminerafion

The Lender may from time to time detetmine the remuneration of any Redeiver and
section 108(6) of the LPA shall be varied accoidingly.

10 Application of proceeds

1021 All moneys received by the Lehdér or by any Reeeiver shall be applied, after the discharge of
the remunsration and expenses of the Receiver and all liabilities having priorty tp the
Secured Liabillties, in or lowards satisfaction of such of the Secured Liabilities and in such
order as the Group Members may from fime to time conclusively ‘agres, except that the
Lender may credit the same to & suspense account for.so long and in such manner as the
Lender may from. fifie to time determins and the Receiver may retain the same for such
period as he and the Lender consider expediant,

1 Protection of third parfies
11.1  Deemed right to enforce

In-favour-of any purchaser (as defined in section 205 of the LPA). or person dealing In good
faith, the Secured Liabilities shall. be deemed to pecome dug, and all tights of enfercement
conférred op the Lender by the LPA, as varied and extended by this Deed, shall be dedmed

to arlss, immediately after the execution of this Deed,
112 No enquiry required

No purchaser of othér person dealing With the Lender or a Receiver shall be bound or
econcerned to: enquire whether-any powér exercised or purported {0 be exercised under this
Deed hais becotne exafcisable or whether any money is-dueon the security of this Deed of as
to the propriety or regufarity of any-sale by, of othar dealing with, the Lerder or such Recelver
or be coneerned with notice to the contrary. Ahy-such safe or dealirg shall be deamed to he
within the powers conferred by this Deed and fo be validand effeatual accordingly.

12 Delegation

The Lefider and any Reéceiver may delegate by powér of aftérney or in any- other manner fo
any persen any right, power ar discretion exercisable: by & under this Deed. Any such
delegation may be made on the terms {inciuding powerto sub-delegate) and subject to.any
regulations which the Lerider or such Receiver (as the case may be) may think fit. Neither the
Lerider nor ahy Recsiver will be in any way liable or responsible to-the Chargor for any loss or
iability arlsing from any act, default, omission or misconduct o thé partof afy such detegate
or sub-delegate. )
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Indertinities
Enforcement costs

The Chargor shall pay to the Lender on demand the aimount of all costs and expenses
{including legal fees, :stafnp duties and any value added tax) incurred by the Lender or any

Receiver in connection with the enforcement, preservafion or release of any rights ynder this.

Deed on a full indemnity basis.
indemnnity from Charged Assets

The Lender and any Recelver, atidrhey, agent or other person appointed by the Lendeér-under
this Deed and tie officers and employees of the. Lender and any such Recejver, attorney,
agent or other person (each an Indemnified Parfy) shail be entifled to be indernnified out of
the Charged Assets jn respect of ali costs and iusses which may be inctrred by, ar made
against, -any of them {or by or agalnst any manager, agent, officer or employee for whose
habal;ty act or omission any of them may. be answerable) at any fime relating o or arsing out
of of as a consequefcs of

(&) anything done or omiited in ihe exercisg, or purported exercise, of the powers
contained inthis Deed; or

{b)  any breach by the Chargor of ahy of ifs obligatioris under this-Deed; of

() any dlaim made.or assertad against an Indemnified Party under any law which would

not have arisen if this Deed had not been-executed and which was ot caused by the

gross negligence or wilful default of the relevant Indemnified Party.
Powar of attorney
Power of attarney

The-Chargor, by way of secuity irevocably appoirits each of the Lender and any Receiver
and theif respective delegates severally 10 be its gitorney i its fiame:and on its behaif:

&) to execute and compleie any documehts or instruments: which the Lefder or sugh
Receiver may require for perfecting the title of the. Lerider to ihe Charged Assets or
for vesting the-same in the Lender, its nomiree of any purchaser;

{b) to sign, execute, seal and deliVef, and otherwise perfect, any further Securlty or
document referred {o'in clause 7.1 (Further assurance); and

{c) otherwise generally to sigm, seal, éxecute and deliver all deeds, agreements and
other documents and fo do all acts and things which may be required for the full
exercise of all or-any of the powsrs.conferred on the Lender or a Receiver under this
Deed or-which may be desmid expedient by the Lerider or'a Receivar in-connection
with any dispositien, realisation or getting in of the Charged Assets orany part thereof
arn connection with any other exercise of any power under this Deed,
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14.2  Ratification

The Chargof ratifies. and conﬁrms and agrees 1o ratify and confirm all acts and things which
-any attormey pursuant to clause 14.1 {Power of atiomey) shall do, or purport to do, in the
exercise of his powsrs under clauss 14,1 (Power of attomey).

1% Miscellancous
154 Continding security
This Deed and the obligatians of thé Chargor under this Deed shall:

&) sacuye e ullimate balance of the Secuwed Liabilities and shall be a sontinuing
Security notwithstanding any setflement of accoint or other matier whatsoever;

(b} be in. addition to, and net prejudics or affect, any present or future Collateral
Instrument, Security, right or remedy held by or availgble fo any Group Membet; and

(©) net-merge with, or be inany way prejudiced or affected by the exlstence of, ariy such
Collateral Insirument;, Security, right or remedy.

15.2  Settlemenis condifional

Any settlement or discharge between any Group Merrber and the Chargor shall be
conditicnal on no. Seelfity granked 6, or disposifion -or payfent to, that Greup Member
{whether by the Gharjor or dtherwise) being avgided or reducsdl as a result of insolvency or
any similar event and.the ! ender shall be ertitled tb recover the value or amount of ahy such
Securlty or payment from the Charger and to enforce this Deed as if sugh setlement on
diseharge had. not aceurred.

16.2  Retenfion

The. Lender will be entitled fo- yetain this Deed for 6 months after repayment in full of the
Secured Liabilities. If within Hat petiod ‘any application is miade, a patition Is presénted or 4
rasolution is passed or other steps are taken for the winding up, the administration or the
bankruptcy of the Chargorof any other person who is liable in respsct of, or has discharged
ahy of, the Secured Ligtilites, the Lender may retain ihis Deed for: so lohg as it requires in
‘respect of the:fiability of the Chafdor under this Deed,

54  Land Registry

(=) In respect of any Property, the. tifle to which i$ or is to be ragistered at the Land
Registry, the Chargor conssnis to-an applleation being made io the Chisf Land
Registrar for registration of & restriction op. the register of each Property (and any
unregistered Properties subjéct fo compulsory. first regisiration at the date of this
Dead).

{b) The Ghargor confirhs that so. far as any of the Properly is unregistered, such
Froperty is not affected by any disclosable overiding interesis within. the meaning of
e Land Registration Act 2002 or the-Land Registration Rules 2003.
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Ne responsibility for loss

Neither the Lender nor any Recelver shall be responsible. for any loss occasioned by ihe
timing of the exércise bf its powers undeérthis Deed.

No liability as martgagee i possession

Neither the Lender nor any Recelver shall:be liable to atcount as meitgagee in pessession in
respect of all orany of the Chatged Assets or be liable for any toss on realisation or for any
neglect or defaidt of any nature whatsoever for which 2 morigagee in possession may be
liable.

Perpetuity period

The-perpefuity fiefiad for the irusis created by this Desd shall be 80 years from the date of
this Deed.

Parttial invalidity

If, atany time, any provision of this. Deed is or becomes illegal, invalid or unenforceable in any:
respect under any law of any jurisdiction, rieither the legality; validity or enforceability of the
remaining provisions nor the legality, validity or enforceabiliy of such provisians nder the law
of any other jurisdiction will in any. way be affected or impaired.

Remedies and waivers

No failure to exercise, ror any delay in exercising, on the part of the Lender or -any Group
Member, any sight or remedy availabie to it under this Deed or otherwise in raspect of the

.Secured Liabilitles shall operate: as a waiver, nor shall any single or partial exercise of any

right or remedy _prevenf apy further or other exsreise of or exercise of ahy other right of
remedy. The rights.and remedies provided in this. Deed and in any other agreernent providing
for or entered inte in connection with the Secured Liabilities are cumtiative and not exclusive
of ary Fights or remedies provided by law, Any Group Member may rely: on this-clause 17

subject o the provisions of the-Gontracts (Rights of Third Partles) Act 1999;

MNotices

Any-communication to be made under or i connection with this Deed shall bernade.in writing

and, unless btherwise stated, may be made by fax or letter.

The address and fax number-(and the depaftment or officer, if any, for whiose attention the
communication is to be made) of eachPafty for any communication or document to be made
or deliverad. under or in donnection with this Deed s

(a¥y in the case of tha Chargor, that specifled above; and
{B) in the case of the Lender;

Address: Sapfander-UK ple
298 Deahsgate
Manchester
M3 4HH

Fax.number: 0161 953 3517

GO 20430 v3 09,2010
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Attention: Senior. Froperty Administrator,

or any-substitute address, fax aumber or deparment or officer as either Party may notffy fo
the-other by not less than 5 Business Days' notice.

18.3

[E)] Any comaunication or tdocument made or delivared by ore person to anottier under
or in corhectioh with this Desd will only be effective;

{ if by way of fax, whien received In legible form; or

(i) if by way of letter, when it has been left &t the. relevanit address or 5 days
aftat being deposited In the post postage prepaid in an envelope addresseéd
to it at that address,

and, if a particular depaitment of officer is specified as part of itz address details
provided under clayse 18.2, if addressed to thist department or officer.

{b) Any gorhmunication .or document 1o be made or delivered to the Lender will be
effestive onty when astually received by the Lender and then only I it-is expressly
marked for the attention. of the depsrtment or officer Identified abova (oF ahy
substifute department or officer as'the Lender shalf specity for this purpose).

19 Cailculations and certificates
18.1  Accounts

tee any litigation or arbitration proceedings arlsing out of or in connection with this Deed, the

enfries made in the accounts maintaingd by a GroupMember dre: prima facie evidence of the

fnaitters-to which they relate;
18.2  Cettificates and determinations

Any ceytification or determination by the Lender ora Group Member under this Deed- or any

Finance Document is, in the absence of manifest srror, conclusive evidence of the matters to

which it refafes,

1.3  Noset off by the Ghargor

All payments to be made by the Chargor under this Desd shall; subject {o the termis of the

Fihance Do_cument's, be cgjoulated and be made without {and frée-arid_clear of any deduction
fof) sef off or counterolaim.

20 Set off

The Lender or a Group Membar may set off any matured obligation due from ihe Ghargor
against any maiured obligation ‘owed. hy the Lender ar fhat Group Meniber o the Charger,

&0 20430 v3 082070

200atiers\40450000,2




LegdhGharge.- English company o LLP - Own dceount,

INVELG.COMP
21 Currency

If a payment is fade to the Lehder under this Deed I1ra ciitency dther than the currency In

which it is expressed to be payable (Contractual Gurrency), the Lender may- convert that

payment into the Contraciual Currency ‘ata market rate of exchange in its usual course of
business on or around ihe.date of the payment and to.the extent that the converted amount of
the: paymerit falls short of the amount dueahd payable-the: Chargor will réinain liable for such
shoitfall. and such shortfall shall from part of the Secured Liabilities,

22 Assignment

221  The Lender or any Group Member may at any time assign or otherwise transfer all or any part
of its rights ahd obligations under-this Deed of any Security creatad by or under it

222 “the Lender and each Group Member may disclose to any person:

(&) to {or through) whom it assigns ar transfers (er thay potentially assigr or transfer) all
of any of;

(i) the Secired Liahilities; andfor
(if) its fights and obligations under thls Desd;

(B ‘with {or through) wham it enters into- (o wmay pofentially ehfer into) any sub-
paiticipation in relation o, or any other transaction under which payments are fo be
rnade by reference to, the Secured L[ab!lstles or the Chargor;.

{c) to whom; and o the exlent thatf, information is required to be disclosed by any
applieable law ar regulation; or

{eh whe s its Affiliate,

any information about the Chargor and this Deed as the Lénder ot that Group Member shall

consider-appropriate.

22.3 'The Chargor may not gssigh any of its righis or-transfer any of its rights or obligations under
this Deed.
224 Any Group Member may rely on this clause 22 subject to the provisions of the Contracts

{Rights of Third Parties) Act 1998,

23 Counterparts
This Deed may be executed in any humber of counterparts, and this has the same effect as if
the signatures on the counterparswere o a single copy of this Deed.

24, Govemiing law

241  This Deed shall be governed by, and construed in accordance with, English law and all claims.
and disputes between the Paities arising out of orih confiection with this Deed {whether or
ot coniractiial in nature) shall be determined in accordance with Engi!sh law,
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242  Ifin ary-court either Party argues that a court other than the courts.of England’and Wales has
gunsdmtion io determine = dispute or difference petween the Parties arising -out of or in
-connection with this Deed that issue shall be determingd In accordance with English law and
each Parly irravocably and unconditionally waives any - Tight it might otherwise have {o rely
upon the Jaw of the forum or any other faw.

This Deed has been entered into at the date stated at the beginning of this Deed.
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22Matlers\40459000,2




Legal Charge - English company or LLP - Owrr aceoti

INV.EG.COomP
Schedule. 1
Properties
Description 4 | - T_itie‘-rN‘umber-
Land and building Iying ta the west of Bristol Road, Bridgwater ST122778
18 Silica Road, Amington Ihdustﬁ'él‘EState. Tamworth B77 40T SE256780

6020 430 v3 09.2090

2matiscrs\40450000.2




Legal Cherge - Engllsh company or LLP ~Ownaccount
INV.LG.GOMP

Schaditle Z
Form of notice to eccupational tenants
{Date]

To:  [insert name of tenani]

Dgar Sits
[insert defails of the Property} (Property)

We refer to the [leeselicence] in respect of the Property dated + and made between ¢ (1) and + (2}
{Lease).

We give you notice that by & legal charge dated + 2018 we assigned {o-Santander UK plc (Lender)

all our right, Yitle and interest in and fo the Lease and the moneys from time to fime due to us under-

the Lease.

We irrevocably and tnconditionally nstruct and authofise you, until you receive hotice from the
Lender to the contrary, to pay any sumis payable by you under the Léase to the following account;

Accoumt name: *
-Account-nutmiber #
Sort gode; *
Banl address: &

Please cenfirm your agre@ément fo thess instructions. and authorisations by signing and refurning the
encibsed scknowledgement Wwithin 5 days of recelpt of this nofice direct to the Lendey at + marked for
the attention of 4, with a copy o ourselves.

The ihstructions in this notice may not be revoked or-amended without the pricr writién donsent of the
Lendser.

This hotice shall be governed by and construed in accordance with Englistifaw:

Yours faithfully

For and on behaif of
{insert name of Chargori

6020 430 v3 09.2090

BMatters\40450000:2



Legal Charge - Engigh campany o LLR- Own accoant:
' INV.LG.COMP

[orr-duplicate notice]

[Date]

To: Santander UK ple-
[Address]

Alfention: 4

Dear Sirs

Acknowledgement of notice

We acknowledge receipt of a notice addressed to us by [insert name. of Chargor] (Chargor) dated 4
200# (Ngtice) of which the above is a copy ‘and we accept the instructions and -autherisations
cantained in-the Notice,

‘We confirm that we have not received netice that any third party has or will have any right or interest
in; or has made of wifl be making any claim on or faking any action in respect of, the rights of the
Chargor under the Lease (as defiried in the Notice).

This acknowledgemerit shall be governed by and censtiued in accordance with English law,

Youts faithfully

B T T L R N

Forand on behalf of
[insert name of ténant]

co [ihsert name of Chargerd

6020.430 v3 092010

AsatiersvdD459000.2




Legal.Charge - English company ot 1P - Qwa actount
INV.LC.COMP

Schedule 3

Form of notice of assighinent

To:  [insert name of hedging counterparty]

Dated: ¢

Dear Sis

Notice of assignment By way of security
Ve, give you notice that by a legal charge dated + 2018, we assigned fo Santander UK pie {Lender)
al of our Fghts, title and interest in and to the + dated + between ourselves (Hedging Agreerient).

Flease fAole that:
1 o duties and obligations, under the Hedging Agréement have nat been novated and

conssguently we are still responsible to you far.all such duties and 'qbli'gations as setout in
the Hedging Agreement;

2 we may not withott the prior written consent of the Lender:
{a) make or agree fo any modification, varation or amendment .of the ferms of the
Hedging Agreement;

[(2)] consent or agree to any walver or relgase of any of your obligations under the
Hedging Agreement; or

{c) rnake of agree to any claim that the Hedging Agreement is frustiated in wheole-or in
part;

Please remit to the Lender all sums dus and owing to us under or pursuant to the Hedging Agfeement
te the fellowing aecount:

Accdunt number: +
Sortcode: %

These instructions raay not be varied save with the written consant of the Lendef.

Please confirm your agreement to these instructions by signing and refumiing the enclosed
acknowledgement within 5 days of reeeipt of this notice difect to the Lender at ¢ marked for the
attention of %, with = eopy to cursehves.

80 20 430'v3.00.2010

Siisttars\40455000:2



Legal'Charge - English company: of ELF .- Own sccount,
' INV.LC.COMP

This notice shall. be governed by and construed in accordance with English Jaw.

Yours faithfolly:

Forand on behatf of
linsert name of Chargor} (Chargor)

6020 430 v 08,2010

BMetters\40459000.2




Legal Ghiacge - English company o LLP - Own aceount
INVLC.CoMP

Schedule 4

Form of asknowledgement

[Date]

To: Saftander UK plg
[Address]

Attentiorn: ¢

Dear Sirs

Acknowledgemmerit of notice

We acknowledge recgipt of the hotice of assignment (Notice) of which the above s a duplicate.
Tenms defined in the Maticé shall have the same mearning ‘when used in this scknowledgment. We
confirtn that:

3 we have not received any other nolice of assignment or charge regarding the: Hedging
Agreement;
4 we consent o the assignment of the benefit of the Hedging Agreement by the Chargor to the

Lender; and

5 we shall remit to you all sums due and owifg to the Chargor tider or pursuant to the Hedging
Agresment in accordance with the terms of the Notice.

This acknowledgerment shall‘be governed by and constried in accordanca with Erniglish aw.

Yours-faithfully

Forand on behalf of
linseft name of voniract counterparty]

oo [insert name af Chargor]

6020430 va 09.2010

Maliers\40459000.2



Legal Charge - English compasy or LLP —Own-accaunt
MV.LG.CoMP

SIGNATURES
Chiarger

Executed ar a deed by
Brookshire Capital LLP

aeting by two members
A, T WiconAR
N, A UAM e

Member )

Execiiad as a dead by
Brookshire Capital LLP

acting by meaavaspisregdios Jrabrevnibuna) Feverranssunees sy ey
@ member, Member
in the presence of:

Witness
Name:
Address:
Cecupation:

t.ender
SANTANDER UK PLC

By:

6020 430.v3 09.2010

Bhaitersid0450000:2







