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Registration of a Charge

Company name: THE CHARTER COMPANY (UK) LIMITED
Company number: 056335214

X8G4AF1JU

Received for Electronic Filing: 15/10/2019

Details of Charge

Date of creation:  14/10/2019
Charge code: 0533 5214 0004
Persons entitled: SANTANDER UK PLC AS SECURITY TRUSTEE
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

Electronically filed document for Company Number: 05335214 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: ASHURST LLP

Electronically filed document for Company Number: 05335214 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5335214

Charge code: 0533 5214 0004

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 14th October 2019 and created by THE CHARTER

COMPANY (UK) LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 15th October 2019 .

Given at Companies House, Cardiff on 16th October 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



Thls Debenture is made on ' \L[ Oc\’c}DQr . T 20‘19

'Between o | | |

() The Charter Company (UK) Limited (registered in England and Wales with number-

' 05335214} whose registered office is at Essex House Proctor Way, London Luton Alrport _
: Luton Beds LU2 |E-)PE {Chargor) and

(2} : Santander UK plc (registered in England wnh number 2294747) whose reglstered off ce isat

' - 2 Triton Square, Regent's Place, London NW1 3AN as security trustee for each of itseif and
each Secured Party (Santander Whlch expressmn shall mciude its successors in title, .
ass:gns and transferees) '

It i'e_ ag.reed -
.1 o Defihitions and into_roratéti'on :.
1.1 heﬁnition-e SR
'InthlsDeed : L
Account has the ﬁean:no gwen to itin clause 3 4(h) {Firstfi xed oharges)

Affiliate means_, in relation to a person, a Subsud.tary of that person,'_a Holding' C_ompany of
' that person or any other Subsidiary of that Holding Company, in each case, from time fo time.

- Bl-ocked_ Account means:
(@) eachRent Accournt and
‘(b)  any other account designated as a Blocked Account by the Chargor and Santander in
- wrltlng ' S : '

Business Day means a day (other than a Saturday or Sunday) on Wthh banks are open for
general business in London ' . .

" CA 2006 means s the ‘Companies Act 2006 _-
_Chattels has the m‘eam:ng gwen- to |t in clause 3'4(d}' (First ﬁked ehargee)
'_Debts has the meamng ‘given to tt in. clause 3. 4(f} (Flrst fixed charges)

'Event of Default mesns any eVent of default (howsoever defi ined) under any Fmance _
: Document and any fallure by - the Chargor to satisfy any demand for payment under any
' Frnance Document -

: -Fmahce Document meane this Deed, any document governing or evidencing the terms of .
- the Secured. Liabilities and any other document designated as & Finance Document by
: Santander and the Chargor :

Fixtures means in respect of any Secured Property a!i fixtures and fittings {tncludmg trade -
- fixtures and fittings) and fixed plant and machtnery now or at any t|me after the date of thts__
Deed on that Secured. Property : : : :

Form of charge filed at HM Land Registry under reference MD1292Z




Floatung Charge Assets means all the assets and undertakrng from time to tlme subject to :
-the ﬂoatrng charge created under ctause 3 5 (Floating charge) : :

_-Holdi-nrg Company means, in relation fo a person, any person in respect of which it is &
.Subsidiary o S L

A 1986 means the Insotvency Act 1986

_ Insurance Potlcles means all policies of insurance present and future in whrch the Chargor
has an interest (other than Key-man Policies and policies in respect of third party liabilityy
- together with al! monles payable in respect of those pollcres '

Intetleetual Property means:’

(a).'_ _'_'any patents, trade marks service marks designs, busmess names, copyrrghts
' "database rights, design rights, topography rights, domam names, moral rights, -
" inventions, confdentral information, knowhow and any other associated. or similar
inteflectual property rrghts and interests anywhere in-the world (whicty may now or in

" the future subsrst) and in each case, whether regrstered or unreglstered and

by - the benefit of all. applrcatrons nghts fo appty for and nghts to use such assets
: - (including, without limitation, any licences and sub-licences of the same granted by it
-~ ortoit) of the Chargor (whrch may NOW o in the future subsrst) '

' Investmerrts has the meamng glven to itin ctause 3 4(e). (Frrst fi xed charges)

Key-man Policies means the pollcres of insurance descrlbed in schedule2 {Key—man
‘Policies) and all insurance pelrcres in respect of the: life, disability or critical- itiness of any
-person put on risk afier the date of this Deed and in respect of which the Chargor is the
- ingured party, together wrth aIE monies payable in respect of those pelrcres :

LPA 1925 means the Law of Property Act 1 925

_Occupatlona! Lease means: any agreement for fease {or for Ilcence} or any occupatlonal .
lease or licence to whrch a Secured Preperty may be subject from time to tlme

- 'Properttes mean the propertres Ilsted in schedule 1 (Propertles)

: Recewer rneans any recerver manager or admmrstratnre recewer appomted by Santander i
respect of the Chargor or any of the Secured Assets :

Related nghts means, in respect of any lnvestment ali monies pard or payable in respect of
‘that investment (whether as income, capital or o_thezwase) all shares, rnvestrnents or other
‘assets derived from that Investment and all rights derived from or incidental to that Investment

' .Rele\_rant A.gree'm-ent mean's:
(a) 'each Occupatronai Lease
: '(b)' ) : any guarantee of Rental Income contalned in, or relatmg to any Occupatlonat Lease .

(¢} - each other agreement desrgnated as a Relavant Agreement by Santander and the -
~Chargor in writing whether pursuant to scheduie 3 {Retevant Agreements) or
othenmsa : : ' :
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Rent Account means each account of the Chargor detafls of which are set out in schedule 4

(Rent Account(s)) and any other account designated as a Rent Account by the Chargor and -

Santander in wntrng as each such account may be renumbered or redesrgnated from time to" '

time

Rental Income means the aggregate of all amounts pazd or payable to or for the account of

" the Chargor in connection with the letting, Ircence oF grant of other rlght of use or occupatlon
~of any part of any Secured Property -

Secured Assets means all of the asssts and undertaklng of the Chargor the subject of any_

security created by, under or supplemental to, thls Deed in favour of Santander

Secured Lrahrtltres means. all morues and lfabllmes now or after the date of this Deed due :

owing ar incurred by the Chargor to any Secured Party whatsoever, in any ranner and in any . -
"currency or currencies and whether present or future, actual or. contingent, whether incurred

solely or jointly with. any other person and whether as principal or surety. together with. all

" interest accruing on siich monies and liabilities and alt costs, charges and expenses incurred’

by any Secured Party, except for any obligation -which; if it were mcluded here, would

.canstltute unlawful t"manclal assistance, orits equwalent in any other 1unsdtct|on
' Secured Party means Santander and each of its Affi llates

" Secured Property means at ‘any time the Properties -and all- other freehold leasehold or -
' .commonhold property wh[ch is subject fo any secunty created by, under or supplemental to
“'this Deed - : :

..Secunty Pertod means the penod beglnmng on the date of this. Deed and endlng on the date -
- on ‘which Santander is satisfied that the Secured Liabilities have been irrevocably and
'uncondltlonalty satisfied in full and all facrlrtres macde avallable by any Secured Party to the -

Chargor have been cancelled

Substdlary means a subsrdrary undertakmg w:thrn the meanmg of sectron 1162 of the CA

2006

VAT means valle added tax at the ratein for_cei for the time being "

Admtnistration

_ Any reference in '[hlS Deed of any other Frnance Document entered mto under or in

connection with it, to

(&) the makrng of an admtmstratlon order shall be treated as including a reference to the

~ -appointment of an administrator under paragraph 14 {by the holder of a quallfymg_.
- floating charge in respect of the Chargors assets) or 22 (by. the Chargor or the. -

- directors of the Chargor) of Schedule 81 to the IA 1986 or any steps taken toward' -
suich order or appomtment or : : o :

by makmg an apphcatton for an admlnlstratton order by petrtlon shatl be treated as

'mcludmg a reference to making an administration applrcatton to the court under
Schedule B1 to the IA 1988, appointing an administrator under paragraph 14'or 22 of -
that Schedute or giving notice under paragraph 15 or 26 of that Schedule of intention
1o appomt an admrnlstrator or any stepe taken towards such applrcatton or notlce '




1.3 Interpretatlon
| Unlese a contrary mdrcatmn appears a reference in thls Deed to

(). -Santander, any Aft' liate of Santander any Secured Party the Chergor orany

" gther persor shall be construed so as to include -its successors in title,

permitted. 'assigns and permitted"transﬂerees and, in the case of Santander,

. -any person for the time being appomted as security trustee for the Secured
Partles : : :

i) assets includes present and future properties, revenues and rights- of every
- description (including any right to receive such revenues);

Ly a Finance Document or any other égreernent of instrument is a reference te_

that -Finance Document or. other agreement or ingtrument as amended,

novated supp]emented or restated (however fundamentally) or repiaced

(iv). ' _'mdebtednees mcludes &any obhgatlon (whether :ncurred as prrncrpal or a'e
- surety) for the payment or repayment of money whether present ar future,
- actuat or contrngent :

M a person mcludes any lndwrdual person ﬂrm company corporetlon '

government state or agency of a state or any assomahon trust, joint venture,

* consortium or partnership (whether or not ‘having separate legel personallty) :
or any. other entlty or body of any descnptlon '

(i) a regulatlon includes any regulatron rule ofﬁcral directive,’ request or
' - guideline (whether or not having the force of law but if not having the force of
Iaw, then being a type with which persons to which it applies customarily
comply) of any governmental rntergovemmentel or ‘supranational body, -
" agency, department or of any regulatory, self~regulatory or other authorrty or -
_organisation;

iy a provision 'of law is a reference 't'o_ a provision of any treaty, le_gi'sl'etion,_
" regulation, decree, order or by-law and any secondary legislation eracted
under a power given by that provision, as amended, applied or re-enacted or .

_replaced (whether with or without modlﬁcatron) whether before on or after
_ _-the date of this- Deed

(viit) ~ atime of .day is a_refere‘nce to London time; and - }
_(ix} _dispose-- inc‘ludee any sale, lease, licence' transfer or loan.. -
() Clause and schedule headmgs are for ease of reference only

o (C} | Any word mportmg the smgular shall mclude the plural and vice versa.

{d An Event of Default is contmumg if it has not been warved to the satrsfactlon of
' - Santander. : :
) '_ A term defined in - this- Deed has the same meaning when used in any_noticee, -'

acknowledgements or other documents issued under or in connection with this Deed. -




31

3.2

33

34

Covenant to pay

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

3 Charging provisions

General

. All security created by the 'Ch'argof under this Deed is a confinuing security for the paym:eh't -
. and discharge of the Saecured Liabilities, is granted with full title guarantee in respect of all the

right, title and interest (if any), present and future, of the Chargor in and to the relevant
Secured Asset and is granted in favour of Santander as security trustee for itsell and each
Secured Party.

First legal mortgages

The Chargor charges by way of first legal mortgage the P'fopertiés‘, and all buildings and all
Fixtures on each of the Properties.

Assignments

. (a) The Chargor assigns:

@i - the Relevant Agreemeht‘s;
g (ii'). L all Rental Income and all o't'l.'l.er'sums payaiﬁi:e un:dér éﬁy Cﬁéubationél Leés'ei
iy the Key-man Policies;
(iv'). - the Insurance Policies; and
- ('v).' B fhe goodwill, custom and connéc‘tibn t'ogéthér wi-t.h'. thé '.rig%ht for Sanfandér to
use the name of the business of the Chargor and the full benefit (so far as the

Chargor can assign the same and subject to the burden thereof) of all of the -
_ contracts, rights and claims of the Chargor.

(b) ~ The Chargor shail remain liable to perform all its obligations under each Relevant
.. Agreement, each Key-man Policy and each Insurance Policy.

First fixed charges

. The Chargor charges by way of first fixed charge:

(a) ali interests and estates in any freehold,-'leasehold or commonhold properfy now ar
subsequently owned by it (other than any freehold, ieasehold or commonhold -

property effectively charged by way of legal mortgage under clause 3.2) and, in each -

- case, all buildings and Fixtures on each such property;

() - the proceeds of sale of its Secured Property and all licences to enter oh or use any

Secured Property;

“{c) -the benefit of all other agreements, instruments-and'rights relat'i'ng'to 'its  Secured

- Property;




3.5

- 36

37

cdy ol plant machmery, vehicles, computers office and other equrpment all furniture,

fumrshrngs equipment and tools and any removals or replacement of them, (together
Chattels) present and future and the benefit of all contracts, licences, warranties,
' .marntenance contracts refatrng to them and any renewals and repfaoements of them

e all stocks, shares debenture security, securities, bonds and investments of any type -
. (including, but not limited to, all shares. held by it in its Subsrdrarles) held by ft from -
time to time (lnvestments) together wrth all Related Rights, -

H o all book and other debts due to it and their. proceeds (both coltected and uncollected)

- (together Debts) and all rights guarantees, security or other collateral in respect of -
the Debts {or any of them) and the benefit of any judgment or order to pay a sum of
money and all rrghts to enforce the Debts (or any of them)

gy oalk monies from time to time standmg to the credit of each Blocked Account

() .all monies from tlme to tlme standrng to the credst of each account held by it wrth any_ - '

bank, building society, financial rnstrtutron or other person other than any Blocked
Account (each an Account) ' :

(i) altits !ntellectual-'Property;

G - all rts uncalled capitat"

Ry the benefit of all authorrsatrons consents approva[s resolutione licences,

exemptions, filings, notarrsatlons or: regrstratrons held ‘or utiised by it in connection
~ with its business or the use of any of its assets and. the’ nght fo recover and receive )
compensatuon payable in respect of any of them and

Sy to the extent that any assrgnment in clause 3. 3 is meffectrve as an assgnment the _3 :

' aesets referred to in that clause.

Ffoatmg charge

. The Chargor charges by way of f rst floatrng charge all its assets and undertakmg wherever .
~ located both present and future other than any assets effectively charged by way of tegal -

mortgage or ﬂxed charge or assrgned under clauses 3.2, 3.3 or 3.4,
Qualrfymg ﬂoa’ﬂng char‘ge

This Deed contains a qualtfylng f{oatlng charge and paragraph 14 of Schedule B1 to the IA :

o 1986 applles to the ﬂoatmg charge created by or under this Deed.

Converslon of ﬂoatrng charge to a fixed charge |

. Santander may at any time by notice. in wrmng to the Chargor convert the ﬂoatmg charge
- created under clause 3.5 rnto a ﬁxed charge as regards any F loatmg Charge Asset as it shali :
' 'specrfy in the notice if: : .

: (a-} K an Event of Default is contrnumg, or

' {b) in the oplmon of any’ Secured Party that Floatmg Charge Asset is in danger of berng' '

seized or any legal process or executlon is being enforced agamst that F!oatrng'
' _ChargeAsset :




3.9

'4;1-

42

'Automatrc comrersron of ﬂoatmg charge to a f' xed charge '

L (unless permrtted in wntrng by Santander or expressiy penmtted under the terms of any'

Finance Document)

{a) | the Chargor creates or attempts to create any secunty over any of lts Fioatmg Charge' '

_ Assete

- {b) any person levres ar attempts 1o levy any distress, attachment, executron or other-_.'

" legal | process agatnst any Ftoatmg Charge Asset; or

@ any corpurate actlcn Iegal proceedlngs or other procedures or stepe are taken for the

. _wmdmg up,- dissolutton admlmstratmn or reorgamsatron of the Chargor

" the floating- charge created by thls Deed will automatlcally and rmmedlateiy without notrce be -
converted into a fi xed charge over the relevant assets or, in the clrcumstances descrrbed n
clause 3. 8(c) over all of the Ftnatmg Charge Assets. '

Small company moratonum _

If the Chargor is an eligible company within the meaning of paragraphs 2 to 4 (inclusive) of
Schedule A1 to the |A 19886, then the obtaining of a moratorium,” mcludmg any preliminary

decision, or investigation in terms of paragraph 43 to Schedule A1 of the IA 1986 shall not
cause. the floating charge created by this Deed to crystaliise into a fixed charge, nor cause

restrictions which would not othen.vrse apply to be |mposed on the dlsmsal of its’ property and

assets by the Charger

Neg.atwe pledge =

The. Chargor shall not (wrtﬁout the prior wrrtten consent of Santander) create or permlt to -

subsrst any security over any of its assets.

_The C-harg’or shalt not:

(@) sell, raiisfer o otherwise dispose- of any.of ifs assets on terms whereby they are or

- may be leased to or- re-acqulred by the Chargor or any Affi hate of the Chargor

o) .set! transfer or othemrse dlspose of any of lts recervables on recourse terms;

{c) ~ enter _into any _arrangem_ent under_ which. money or the beneﬁ_t_ cf a bank or'other :

" account may be applied, set-off or made subject to a combination of accounts; or

(d) - enter -into any other preferential'errangement ha\ring'a simitar effect,

in circumstances where the arrangement or transactron is entered lntc pnman[y asa method o

of ra|smg finance or of fi inancing the acquusrtlen of an asset

Restnctlons on. drsposals

. Bccept as expressly permrtted under any Flnance Dacument the Chargcr shall not (without _
- the prior written consent of . Santander) enter into a smgle transactron or a series ‘of -

transactions (whether related or not) and whether voluntary or involuntary to selt lease,

' transfer or otherwuse dlspose of any Secured Assets.
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- Fu'rth'er a'ssuran.ce LT

: _The Chargor shatl promptly do afl such acts and execute aII such documents (lncludmg
. 'wrthout Ilm:tatlon any ass:gnment transfer conveyance assurance, mortgage, - charge, -
- notice and lnstructlon) as Santander may specify (and |n such form as Santander may '

U reqmre) in favour of Santander or:ts nomrnee(s) to:

(@) ' create perfect protect and malntarn the secunty created or mtended to be created S

' -_.under or evidenced . by thls Deed or for the exercise of any r:ghts powers and '_
-remedles of Santander provrded by or pursuant to this Deed ar by Iaw '

g (b')_ o to confer on Santander secunty over any. property and assets of the Chargor Iocated T
-~ in any jUflSdICtlon equivalent or su‘nllar to the securlty mtended to be conferred by or' L

pursuant to thls Deed andlor ; SRR

(c)' '(lf an Event of Defautt is ccntlnuung) tc facilltate the reahsatlcn of the assets whlch e
) -are, or are mtended to- be the subject of the secunty created by or under thls Deed '

- Any document reqmred to be executed by the Chargcr under this clauee 6 will be prepared at'_ SR
: the cost of the Chargor . . : . T

= Land Reglstry

Appllcatlon for restrlctlon o

_--(e) _— 1 title to the Secured Property is or :s to be regrstered at the Land Regtstry end in Sl
. respect of any other registered: fitles aga:nst which the secunty created by this Deed

. .may be registered, The Chargor applies to the Land Registrar for a restriction on the -
: 'fottowmg terms bemg entered into.on the Reglster of Tltte at the Land Reglstry

"No dlSposutlon of the reglstered estate by the propnetor of the reg[stered estate is to - L

' be registered w:thout a written consent s:gned by the proprietor for the time benng of .
- the charge dated { _ }in fav_ou_r of [ - = ]referred to in the charges register.
(St_anda-rd 'F_O["m P)u- L R o . B A _

| by __The Chargor confirms that so far as any of the Secured Property:'is'unregietered R

: 'such land is not affected by any dlsclosable o\.rerndmg mtereets within the meemng of
. the Land Reglstration Act 2002 or. the Land Reglstrat!on Rules 2003

' Tacking and further advances

If Secured Parttes are subject to the tenns of the Flnance Documents under an obllgatlon or

" otherwise agree to make further advances to the Chargor th:s secutity has been made for
o - securing such further advances. ‘Each Secured Party and. the Chargor by this Deed ccnsent__- S
toan apphcetlcn being made to the Chief Land. Registrar to enter a note of such obligation or .

_ _'agreement on the reglster of titte to-all present and future reg:stered property of the Chargor-_'

(and any unreglstered propertnes subject to ccmpulsory f rst reglstratlon at the date of thls.

' Deed)
_ Future property

I the: Chargor acqulres (or lntends to acqmre) any freehcld or leasehold or other lnterest in o

' property after the date of this Deed it must: -




8.1

8.2

83

. '_(a_)'

(b)

. (;)'_
©

(o)

@

o)

_ notlfy Santander |mmedlately of such acqwsutlon or lts |ntent|en to acqu;re such_
: property

' 'tmmedlatety on request by Santander and at the cost of the Chargor execute and -

deliver to Santander, a legal mortgage in favour of Santander (as security trustee for
itself_and each Secured Party). of such property in euch fon*n as’ Santander may

require;.
' obtain such consents as are required for the security referred to in this clause 7.3;

- if the fitle to such freghold or leasehold property is registered at the Land registry or
- réquired fo be so regrstered to: glve the Land Reglstry wntten nottce of the secunty '

ard

' if apphcable ensure that the secunty is correctly noted in the reglster of trtte agalnst
‘that title. at the Land Regtstry

l\_t-ot'ices of aesmnr_nen'ts and charges

‘Relevant Agreements

Immediately upon request by Santander, the Chargor shall.'gi-\_re- noﬁee_iﬁ_ the form
specified ‘in ‘part 1 (Forms of nofice of assignment) of schedule 10 to each

_counterparty to each Relevant Agreement (including, for the avcldance of doubt, any
~Relevant Agreement coming into existence after the date of this Deed) that the-
:-Chargor has assigned to Santander all-its right, tltle and interest in the Relevant
Agreement :

The Cha’r_gor shall use reasonable endeavours to procure that the recipient of each
‘such notice acknthedges that notice in eubstantially the form specified in part- 2
'(Fon‘n of acknewledgement) of sehedule 10 wrthm 5 Busmess Days of that notlce
‘being given. : :

'Rental lncome

_ Immedletely, upon request by Santander the Chargor shall glve notice in the form

.. specified in-part 1 {Forms of notice of assrgnment) of schedule 8 to each tenant under

each Occupatlonat Lease (including; for the avouctance of doubt, any Qccupational
Lease coming into existence after the date of this Deed) that the Chargor -has -

. assigned to Santander all its nght title- and interest in the Rental Income and other

{o}

monies payable under that Occupattenal Lease:

~The Charger shail use reasonable endeeveurs to procure that the reclptent of each': R
-such. notice acknow!edges that notice in substantlally the form specified in part 2
_(Form of acknowledgement) of . schedule 8 W|th|n 5 Busmess Days of. that niotice

belng glven

Key-man Policies and Insurance -Pelie'ies

(@

- Immediately, upon request by Santander, the Chargor shall give notice in the form -
'specn" ed in'part 1 (Form of notice of assrgnment} of schedule 5 to each insurer under

each Key-man Pohey and- shall give netlce in the form specified in part 1 (Form of -
notice of assrgnment) of schedule 6 to each insurer under each Insurance Policy
(including, for the avoidance of any doubt, any Key-man Policy or Insurance Policy
coming into existence after the date of this Deed) that the Chargor has assigned to

9




8.4
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Santander all its right, fitle and interest in that Key-man Policy or insurance Policy (as
applicable). '

(b) The Chargor shalt use reasonable endeavours to procure that the recipient of each
such notice acknowledges that notice in substantially the form specified in part 2
(Form of acknowledgement) of schedule 5 (in the case of each Key-man Policy) or in
part 2 (Form of acknowledgement) of schedule 6 {in the case of each Insurance
Policy) within 5 Business Days of that notice being givern. '

Blocked Accounts

(a) Immediately upon request by Santander, the Chargor shall give notice in the form
specified in part 1 (form of notice of charge) of schedule 9 to the financial institution at
which each Blocked Account is held (including, for the avoidance of doubt, any
Blocked Actount opened-after the date of this Deed) that the Chargor has created a
fixed charge over the balance standing to the credit of that Blocked Account.

(b) The Chargor shall use reasonable endeavours to procure that the recipient of each
such nofice acknowledges that notice in substantially the form specified in part 2
{Form of acknowledgment} of schedute 9 within 5 Business Days of that notice being
given.

Accounts

-(a) Immediately upon request by Santander, the Chargor shall give notice in the form-

specified in part 1 (Form of notice of charge) of schedule 7 to the financial institution
at which such Account is held {including, for the avoidance of doubt, any Account
opened after the date of this Deed) that the Chargor has created a fixed charge over
the balance standing to the credit of that Accourit.

{b) The Chargor shall use reasonable endeavours to procure that the recipient of each
such notice acknowledges that notice substantially in the form specified in part 2
(Form of acknowledgement) of schedule 7 within 5 Business Days of that notice
“being given.

Undertakin.gs :

The Chargor undertakes to Santander that during the Security Period:
Real pfoperty N |

(a) Access

it will allow Santander and such person or persons as Santander nominates to enter
on any part of its Secured Property.

{b} . Repair

(i) It shalt keep its Secured Property in good and substantial repair and condition
" 'and decorative order.

(i) It shall repair any defect or .dama'ge to any of its Secured Property promptly
" and if it fails to do so Santander may, but shall not be obliged to, do so.

10
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NONS

@
oy

0

Planmng

It shall not do or aliow to be done or fail to -do anythmg whlch may mfrmge or

contravéne any statute or regulation governing or controlhng the use or development
'of its Secured Property nor apply for p[anmng pen'mssron

. .Planning directions

(i)-' . Within 5 Busmess Days of recerpt by it of arsy notice or order (Dlrection)
served on or issued to it by any local or other authority in respect of any part
of its Secured Property, it shall give full particutars of the - Direction {0

' Santander and, if requested to do so. by Santander, produce the Dlrectlon or-

a copy of it to Santander

{ihy -It shall advrse Santander of all steps taken or proposed to be taken by it from '
time to time to comply with the terms of the D:rectlon and shall take all -

| _ -necessary steps to cemply with the Drrec’uon

(il ) it shall at’ the request of Santander {but at the coet of the Chargor) make or-

- jain with Santander in making such objectrens representations agamst

' appealmg against or in respect of any proposal contained in the Direction as
. Santander shall deem necessary of desrrable in order to protect Santander’s '

'mterests

:'beveio:pment o

"t shalf not, without Santander's prior written consent, carry out any development on -

any part of its Secured Property nor change the use- of any part. of its Secured

. Preperty

Deposrt of title deede

SR shall deposet wuth Santander aIl deeds and decuments of tlt!e relaﬂng to its Secured
.. Property. ' :

Outgomgs

it will punctualiy pay and indepmnify Santander and any Reoewer agamst aﬂ present_ :

and future rents, rates, taxes, assessments and outgoings of whatsoever nature

_-imposed on ar. payable in respect of its Secured Property or any part of it or payable
by the cwrrer or occup:er of it.

Investlgatron of htle

On request by Santander it shall grant Santander orits advrsers (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 its Secured Property or
“other Secured Asse{s as may be carried out by a prudent mcrtgagee or ehargee

_-'Ovemdmg mterests

ot shall not, wrthout the pnor writteri coneent of Santander enter rnto any onerous or' -
" restrictive -obligations . affecting the whole or any part of any Secured Property or -

create or permit to arise any overriding interest, easement or nght whatever in or over - B

- the whole or any part of any Secured Property '

.1.1__..




9.2

@

Leases -

' Leaee and covenant comphance '

' It shal!

(i} - “perform all Ets'ob'ligetions covenants and stiputations contained in any lease

_or agreement for lease under which it holds an interest in a Secured Property-
" orto whrch any of its Secured Property is subject; :

"_'{ii) ' properly perform (end indemnify Santander an'd each Receiver for any

_ breach. of) any covenants and strpulatlons of whatsoever nature affecting any
of its Secured Property; - : =

(i) net make any electton or take any other action so ae to eiter the treatrnent of e

: any Occupatlonel Lease for the purposes of velue added tax;.

: (iv‘)_- . nat serve notice on any former tenant under any Occupetronat Lease under -

- -section 17(2) of the Landlord -and Tenant (Covenants) Act 1985 or an any’
guarantor of any such former tenant under section 17(3) of that act, and

N (tf') - immediately notify Santander of any notice received by it under section 146

- of the LPA 1925 or any proceedings commenced or steps taken against it for
the forfeiture of any Iease under which it holds an- mterest ina Secured :
Property :

No vanatton to Iease

It shall not \Mthout the prior written consent of Santander atter or vary or agree to alter
of vary the terms of any lease under which it holds. any. Secured Property. or any

lease to wh|ch any Secy red Property is sub}ect

. No surrender or termln-atron

T shelt not surrender ar otherwrse terminate any Iease under which it holds a Secured

Property or termmate forfett araccept a surrender of any lease to whrch any Secured _

" Property is subject

)

' Compliance by tenants

i shall use reasonabie endeavours to procure that each tenant under an_

Occupationat Lease comiplies wrth the terrns of that . Occupatlonal Lease in a proper _

~and: trmely manner.

(e) -

'Lease or right t_e ccc.u py .

It wift not without the prior w'ritten 'consent of Sent‘ander: B

'(i) o grant any Ieese or tenancy or exercrse any other power of teasmg of the'

' who!e or part of any Secured Property, or .

(i grant any person any contractuet Itcence or the rrght to oceupy any Secured'

-Property or part with posséssion of it

12




9.3

9.4

("

Forfeiture.

it shall not do or perrmt anythmg which may render any Iease or agreement for lease

i under which it holds an interest in a Secured Property, or to which the Secured
Property.rs subject, liable to forfeiture or o_therwase detemminable. :

 Chattels

' 'It shalt keep all Chattels comprlsed inits Secured Assets in good and substantfal repa|r and in .

good worktng order and condition.

(a)

)

(d)-

. any stch policy or recelpt to Santander on demand, Santander may take out or renew

I:nsurance

It shall keep |ts business and assets msured at af tlmes with reputable msurers ina
form-and amount and agamst such risks (including insurance for any. enwronmental

~ risks) as Santander . con51ders a. prudent company - carrymg on the ‘same - or
.substantlaﬂy similar busmess as the Chargorwould effer.:t : S

1t shall pay all premlums by thelr due date for payment and .do alt other thmgs _
necessary to keep all of the pehmes of msurance in which it has an interest ry fulk -
force and effect : : :

_ _It shall not do or perrmt to be done anythmg to render the msurance void of vmdable g

Where requ1red in wntlng b\_.r Santander it shall ensure that

o

Ay Santander is named as composcte insured in respect of its own

' - separate insurable interest under each’ pohcy of insurance (other -
than public liability and third party liability insurances where clause
8.4{d){i)({B) shat apply) maintained by it or any person onits behalf in-
accordance with clause 9.4(a) but without Santander having. any
Ilabaltty for any premlum in relatmn to sach pollcy of msurance '

By in respect of pubhc liability or third party Iuabfhty insurances the name
_of Santander be noted on each poficy of insurance as mortgagee;

-(i-i). .- aach poilcy of insurance shall contain a standard mortgagee clause whereby,

among other things, the insurance shall ‘not be vitiated or avoided as against
“a  mortgagee notwithstanding that l_t__could_ otherwise be so against the -
~Chargor. ' o : S

* It shall ensure (save where Santander egrees othenmse in writing} that each policy of :

insurance shall contain @ provision to the effect that the msurance shall ‘not be.

= invalidated as ageinst Santander for non-payment of any premmm due without the
) msurer ﬁrst gwlng to Santander not less than 10 Busmess Days' wntten notlce

If the Chargor shall be in default of effecting or mamtammg insurances or in produclng_ o
such insurances in any sum which Santander may “think expedient and ‘all monies

expended and costs incurred by Santander under. thls provrsmn shall be for. the
account of the Chargor ' :

13




95

96

87

@ Subject to any statutory or contractual restnctron ansrng before the date of ﬂ’tts Deed :

" at the option-of Santander, any proceeds of insurance shall be applied towards the
: repayme*nt of the Secured Lrablhttes

“(h) ."Subject to ctause 94(9) above wnth the prror wntten consent of Santander all

proceeds of insurance shall be applled towards replacrng or remstatmg the property in
respect of which the proceeds are received. :

(i) : It shatl p.rocu're that there is given _to Santander_ copies of the insurances in 'wh_ich it

‘has an interest, and such other information in connection with them as Santander -
- may reasonably require. It will notify- ‘Santander in writing of all renewals, material
'+ variations ‘and cancettattons of po!rcres made or, to its knowledge threatened or
pending. :

it must oroi:ure'that the policies of in‘surence comply with the following requirements:
(é)__ each such pollcy must contarn

' (i)' a non—mvalldatton and non- vmatlon clause under whlch the potlcy watl not be
' ~vitiated or -avoided as against any insured party as a resuit of any
cwcumstances ‘beyond - the . control  of . that - ‘ingured party. or any
_mlsrepresentatron non-disclosure, or breach of any policy term or condltron '
on the part of any msured party or any sgent of any insured party

(i) & waiver of the nghts of subrogatton of the msurer as agalnst the Chargor X
- Santander and the tenants of any Secured Property; and

. (tii) @ loss payee clause in such terms as. Santander mey reasonabty' require in
' respect of |nsurance ctatm payments otherwise payabte o the Chargor o

(b) the msurers must give at least 30 days notlce (or a shorter penod wlth Santander's

' prior written consent) to- Santander if any insurer prc;poses to- repudiate, rescind or
~cancel any policy of insurance, to treat it as avoided in whole or in part, to treat it as

' expired due to non-payment of prem:um or otherwise decline any valid claim under it

by or on behalf of any insured parfy and must give the opportunity to- rectify any such

“non- payment of premlum within the notice penod and : ' -

- (e) . the Chargor miust be free to assngn all amounts payabte to rt under each of rts pohcnes _

- of insurance and all its rights in connectton with those ‘amounts in favour of
'Santarider. -

It must use aII reasonable endeavours to ensure that Santander receives copies of the

poltcres ‘of insurance, recerpts for the . payment of prémiums for those policies and any
-mformatlon in connectton W|th those potrc;es anci claims under them whrch Santander may .

reasonably reguire.

It must promptty notlfy Santander of

(a) o the preposed terms of any tuture renewal of any ot the potrcres of msurance

)] any amendment, suppiement extensron termmatton avordance or canceltatton of -

any of the policies of insurance made or, io |ts knowtedge threatened or pendmg

14




“{c). ... any clalm and any actual or threatened refueal of any clarm under any of the pohmes |
o ofi lnsurance and : '

(d) . any event or cwcumstance whtch has led or may Iead to a breach by the Chargor cf
. any term of- th|s clause. . : :

9.8 ltmust
' {a) : comply with the terms of the pollcles of msurance

' {b) not do or perrmt anythmg to be done wh|ch may make VOld or vmdab[e any of the
' -pohmes of i insurance; :

(c). ccmply wrth a!! reasonable rrsk lmprovement requnrements ofitsi msurers
() -ensure that each premtum for the pohcues of insurance is paid promptly and in any :
' “event priorto the commencement of the perrod of insurance. for whlch that premrum is
peyable and :

) o ensure that aII other thlngs necessary are dcne S0 as to keep each of the pohcnes of _
. insurance in force : - '

9.9 "Book and other debts

'-(a')_ It shall chIect and reallse the Debts in the ordmaw course of tradmg as agent for
Santander and pay their proceeds into its. account with Santander immediately on -
" receipt. It shall hoid all such proceeds on trust for Santander pend:ng payment of
them mto that account. ' :
by - lt shall not set off, postpcne or release any. of the Debts or do'or' omit to do anything
whlch may delay or prejudlce the fuII recovery of al! Debts. '

' 9.1C Investments and Related nghts
: _'(3) h | on. the Iater cf |
: "('i') | _' the date of this Deed: and
. (.i.i)_ | the date cf acqmsmon of those investments or. Retated nghts o
- '_it_eh'ali: o | ' O

'- (Aj- : 'de!lver to Santander all certtﬂcates of tltle and other documents of
' title' or evidence of ownershlp in respect of its Investments and the )
- Related nghts and ' : :

By _deltver to Santander such transfef documents (w1th the transferee left

' ~ - blank) or any other documents as’ Santander may require . of

othewwse request in respect of thcse nvestments. and Related
_nghts :

(o) Uuntil any steps are taken to’ enforce the securlty created by or under thts Deed, it shall_

be ‘entitled to receive. and retain all” dividends, distributions and-. other monles o
N recetvable in respect of its tnvestments and Reiated nghts

15




et
RS | shaII not do or cause or perrmt to be done anythmg whlch may in any way. matenally'_ S
_depreclate jeopardise or othenmse prejudlce the vatue to Santander or any other Secured:

: "'('c) " e shall not exermse rts votlng and other nghts in respect of :ts Investrnents and : el
"~ Related Rights m a manner whlch IS llkely to be- prejudrclal io the mterests of- any R

| ~Secured Party

. (d_) : It shall make alt payments whlch may become due and payabie in respect of any of its

- Investments and Related nghts 1f it fails to meke any such payments, Santander _
- may but shall not be obllged to make such payment on'its behalf. Any sums so paid "

by Santander shell be repayable by the Chargor to Santander on demand and L

- __pendlng such repayment shall constltute part of the Secured Llabllltres

ey it ‘shall remain_ liable to observe and perform alt of the conchttons and’ obhgations- .

' assumed by it in respect of its investments’ and Related Rights and Santander shall _'
" not be required to perform or fulﬂl any of its ebllgatlons in. respect of any tnvestments-
~or Related Rtghts ' .

' '(f)_. it shall comply wtth any notice served on it under the CA 2006 oF pursuant tothe . = -

articles - of assocratron or any other constitutional document of ‘any relevant entity in
- respect of or in. connectlon with the Investments or Related R:ghts and will promptly .
_ provrde to Santander a copy of that notice. ) SRS .

@), lmmed|ately on conversion of eny. of  its Investments or Related R:ghts from a_::'

_ certlﬁcated to an’ uncertrﬁcated form, and on the acqmsrtron by it of any Investments _
- or. Related Rights in an uncerhﬁcated form, -it shall give such instructions or dlrectlons_ .
- and take such other steps and - enter into such’ documentatlon as Santander may

: reqwre in order: to prthct or preserve the secunty mtended to be created by thtS e '

o _Deed

_-General o

= S Party of. the secunty created by or under thls Deed :

10
o
- ghall allow and urevocably authonses ‘Santander andior such persons as it shall nominate to.

" take such action on its- behalf as shall be necessary to ensure that rt comptles with thosef'
_undertakmgs : : : : :

o 102

-Power to remedy b

I the Ghargor fails to comply with any of the undertakmgs set out in clause 9 (Undertaklngs) rt

"'lf the. Chargor falls to perform any. obllgatron of other covenant affectlng the Secured Property"- .
~or-other Secured Asset, the Chargor shall permit Santander or its agents and contractors to

- _enter. on the Secured Prcperty to comply with or object ‘to any notice served on the Chargor'

108

"o

-~ relating to the Secured Property or other Secured Asset and to take any action Santander
- may reasonably consider expedlent to: prevent or remedy any breach of any such term orto )
'_ 'ccmply with or- object to any such notrce : : :

'The Chargor shall on demand mdemmfy Santander agamst any cost lcss or Ilablllty mcurred .
by iti in taking any of the steps referred toin thrs clause 10. o

Secunty poWer of attomey

'-'The Chargor by way of securlty wrevocebly and severelly appomts Santander each
' Recerver and any of thelr delegates or sub-deiegates to be !ts attorney to take any action;




- which the Chargor is obliged to take under this Deed. "l"h'e Cha'rgor ratif'ee and confi ms.
* . whatever any attomey clees or purports to do pursuant to rts apperntment under thrs clause

'-11

12

12.1

{2.2

C 123,

N Enforc-ement of secur'ity B

“When secunty is enforceabie

On the occurrence of any Event of Default. whlch is contmurng the secunty created by and |
under this Deed is rmmedratety enforceable S

- Acts of 'enforc'ement o

Santander may, at its absolute drscretron at any trme after the secunty creeted by or under .

this Deed is enforceable:

p '_'(a)' enforce alt of any part of the secunty created by or under thls Deed in any manner it

. Sees ft

'(b) exermse rts nghts and powers conferred upon mortgegees by the LPA 1925 as varled o

aind extended by this Deed, and rights and powers conferred on ‘a Receiver by this '

Deed, whether or not it has taken pcssesslon or appoirted a Recewer to any of the
' -Secured Assets ' : R

ey appelnt a Recewer to alr or any part of the Secured Assets

'_ (d} ' appornt an admrmstrator in respect of the Chargor and teke any steps to do §0)

(e) exercrse its power - of sale under sectron 1m of the LPA 1925 (as amended by thrs
Deed),or . : o

n i pemitted by law, appoint an administrative receiver in respect of any Chargor.

_ Rrght of approprtatron _ .

To the extent that the secunty created by this Deed censtftutes a “securrty ﬁnencrat cotlateral' '
arrangement“ and the Secured Assets constitute "financial collateral" for the purpose of the

Financial Coltateral Arrangements (No 2) Regulations 2003 (Regulations), Sentender_ shall

have the right on giving prior nofice to the Chargor, at any time after the security becomes
enforceable, 1o appropriate all or any part of those Secured Assets in or towards discharge of

the Secured Liabilities. The parties agree that the value of the appropriated Secured Assets

shall be, in the case of. cash the amount of cash appropriated and, in the case of Investments:

' determined by Santander by reference to any publicly available market price in the absence

‘of which by such other means as Santander (acting. reasonably) may select including, without

- limitation, an rndependent valuation. For the purpose of Regulation 18(1) of the Regulations,

124

1241

1242

the Chargor agrees that any such determination by Santander will censtrtute a valuatlon i a
commercrally reasonable manner" ' S

Statutory pewers —general

F or the purposes of att powers |mplred by stetute the Secured Llabrlrtres are deemed to have'
beccme due and payabie on the date of this Deed S :

Sectren 103 of the LPA 1925 end section 93 of the LPA 1925 do not appty to the secunty -
constltuted by or under this Deed.

17.




427

' | 1243

The statutory powers of leasing conferred on Santander are. extended SO that wrthnut the

- need to comply with any provision of section 99 or section 100 of the LPA 1925, Santander is

smpowered to lease and make agreements for lease at a premium or otherwise, accept
surrenders of leases and grant options or vary or reduce any sum payabie under any ieases -

~.or tenancy agreements as it may think fit.

1244

125

126

Each Recetver and Santander is entitled to aﬂ the rights, powers, pﬂwleges and 1mmunmes T
confened by the: LPA 1925 and. the 1A 1286 ©h mortgagees and Recewers S

Ma.rlgagee in po:ssesslon - no liability =

'Neither Santander nor any Receiver will be liable; by reason of entering into possession of a

Secured Asset, to account as mortgagee in possession or for any loss on realisation or for

-_any default"or o_mission' for‘wh-ich a mortgagee in possession m'_igh{ otherwise be liable.

'Redemptlon of przor modgages

At any “time after the secunty created by or under thrs Deed has become enforceab!e

.-Santander may, at the sole cost of the Chargor (payable to Santander on d_emand) _

(a). - redeem any prior form of security over any Secured Asset; andfor -

(b) - procure the transfer of that security fo itself. and/or |

(e} . seftle and pass the accounts of any prior mortgagee, chargee or encumbrancer which

~once so seftled and passed shall be conclusrve and binding on the Chargor. .

_ .-lnvestments followmg an Event of Default

@ l-f an Event of Defau!t rs'con_tlnumg,_ the Chargor shall on request by Santander:

iy  deliver to Santander such pre-stamped stock transfer forms or other transfer . .
- documents as Santander may require to enable Santander or its nominge or

nominees to be registered as the owner of, and to obtain regal and beneﬁcral T

: '--_trtle to, the. tnvestments and Related nghts referred to in such request; '

' (ii)"_ : prowde to Santander certlﬂed ‘copias of all resolutlons and authorlsatlons'
: -appioving the execution of such transfer forms and registration of such -
. transfers as Santander may reasonabfy require;

' _'_('i-ii) : procure that each such transfer is promptly regtstered by the relevant.'
: " company or other ermty : : :

'(iV)- : procure that, ammed{ate}y on thefr tssue all share certlfcates or other .
' documents -of title in the appropriate form in respect of the relevant'

investments and Related Rights, are defivered to' Santander in each case - .

. showing the registered holder as Santander o its. nommee or nommees (as
applmable), and : :

RN 'exercrse all voting nghts in respect of the Investments and Related nghts
- only in accordance with the anstruc‘uons of Santander :

{p) .- At any time whlie an Event of Defauit is continuing, Santander may complete any.
' transfer documents held by it in respect of the Investments and Related Rights in.
favour of itself or such other person or nominee as it shall select. -
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13

13.1

13.2

133

“(c). ~At'any time after the security created by or under this Deed has become enforceable,
© Santander and its nominee or nominees may sell all or any of the Investments and -
" Related Rights inany manner permitted by law and on such terms as Santander shall

in its absolute discretion defermine; ' '

(d) i the Chargor receives any dividends, distributions or other monies in respect of its -
- Investments and Refated Rights at a tims when Santander has made a request under

- ‘ciause 12.7(a) of taken any steps to enforce the security created by or under this .
Deed under clause 12.2, the Chargor shall immediately pay such sums received -

- directly to Santander for appl‘iéation in"accordance with clause 15 {Apblication of
monies) and shall hold all such sums on trust for Santander pending payment of them -

to such account as Santander shall direct.

_Recewe_r._ _

' Apppintment of Rec:ei\fe'r '

(a)_ AL any “time after any secunty created by or under this Deed is enforceable
' Santander may appoint -a Receiver to all or any part of the Secured Assets in
accordance with clause 12.2(b) (Acts of enforcement) C

b At any tlme :f s0 requested in wrmng by the Chargor without further nofice,
- Santander may appoint a Receiver to all or any part of the Secured Assefs as if
Santander had become entitled under the LPA 1925 to exerCIse the power of sale
' 'conferred under the LPA 1925, :

ey Any Recelver appomted under this Deed shall be the agent of the Chargor and the -

‘Chargor shall be solely responsible for his acts or defaults and for his remuneration

and Fable on any contracts or engagements made or entered into by him and in no-
circumstances whatsoever ‘shall Santander be in any way responsnble for any
misconduct, neghgence or default of the Recewer : .

@ Where the Chargor is an ehglble company within the meanmg of paragraphs 2to 4 -'

(lncluswe) of Scheduie A1ltothe |A 1986
O ( J -obt_amﬁmg a moratonu-m; or

"(ii)_' anythlng done with a view. to obtammg a- moratonum mcludmg any
' preliminary - decrsmn or mveshgatmn in terms of paragraph 43 of Schedule Al
to the 1A 1986

sheii not be grounds for appomtment of & Receiver. -

R’emova!

| Santander may by written notice'_ remove from time to time any Receiver appointed by it
{subject to the provisidns -of . section 45 of the A 1986 in the case of an administrative -
~ receiver} and, whenever it may. deern appropriate, appomt a new Receiver in the p!ace of any

Recelver whose appomtment ‘has terminated.

Powers of Recewer

B _(a) !n addltlon to those conferred by the LPA 1925 on any Recewer appomted under that-

- Act, each Receiver has, ‘and is entitled to exercise, al! of the nghts powers and
discretions set aut in this ctause 13, 3 : : :
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by If there is more than one Recelver holdmg ofﬁce at the same tlme unless the
- document appointing him states othermse each- Receiver may exercise all of the
“powers conferred on a Receiver under this Deed or-under the IA 1986 lndw:dually and .
~tothe exclusion of any other Recewers :

(c) A Recelver of the Chargor has all the nghts powers and dlscretrons of an -
_ admmlstratlve réceiver under the IA 1986. : :

Cood) A Receiver may:
M in the'name of the Chargor-'

(A)_' . do aII other acts and thmgs whtch he may consuder exped1ent for_ -
. ' reallsmg any Secured Asset and :

(B} - exercise in refation to any Secured' Asset all the powers authorities. _
. and things which he would be capable of exercrsmg if he were its -
absolute beneﬂr:lal owner;’ : : o

(i} raise _and borrow r_n'oney' (either uneecured or on the security of any Secured .
. - Asset, either in’ priority 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 propnety or purpose of the
exercise of that power or to check the apphcatlon of any money S0 raised or
_bormwed ' : :

iy : carry on the busi-n'ess_ of the Chargor as he thinks fit and, for the avoidance of
- doubt, a Receiver may apply for such authorisations as he considers in his
. absolute discretion appropnate"" : ' ' '

'(iy) - settle, ad;ust refer to. arbltranon compromise and arrange any clalms .

- accounts, disputes, ‘questions and demands with or by any person who is or -
claims to be a creditor.of the Chargor. or relatmg |n any way to any Secured .
Asset ' - . _

vy delegate h:s powers in accordance wrth clause 14 (De!egatron)

iy for the purposes of thls Deed as he thunks approprlate onh behalf of the -
. . Chargor or for itself as Receiver, appoint and discharge managers, officers, .
- agents, accountants, servants, workmen and others upon such terms as to
" remuneration or otherwise as_he may think proper and may dlscharge any .
-such persons appomted by the Chargor : o

(viiy . let any Secured Asset for any term and at any rent {with or without a
| premium) which he thinks proper and may accept a surrender of any lease or -
" tenancy of any Secured Assets on any terms which: he thinks fit (mctudmg the
: payment of money toa tessee ortenantona surrer;der) ' :

(viii) 'bnng, prosecute enforce, defend and abandon all actions suits and
.- proceedings  or submit to arbitration or any form of alternative- dlspute

resolution in the name of the Chargor in relation to any Secured Asset as he
' con3|ders expedsent

(ix) .  take |mmed|ate possession of, get in and collect any Secured Asset; '

20
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- (xi)'

: txii)'_

- .spread” over. such pericd as he thinks fit. Fixtures and any plant and - '

(i)

o)

(xv)

o)

(xvily '

in each case as he may think fit

{A) ~ make and effect all repairs and insurances and. do all other acts

which the Chargor might do in the ordinary conduct of its business be

'the'y for the protection or for the- im'provernent of the Secured ASsetS' B

(B) _'commence andlor comptete any burtdtng operatlons on the Secured_

B Property or other Secured Asset and

R (% R apply for and malntam any plannmg permnssmn bundmg regulatlon '

approval or any other perm:ssrcm consent or hcence _

' .glve valid recenpts for ali monies and execute aII assurances and thmgs whrc:h

may be expedrent for reatlsmg any Secured Asset

sell, exchange convert into momes and reahse any Secured Asset by publlc :
auction or private contract in any manner and on any terms which he thmks'
_proper. The co'nsider_ation for any such transaction may consist of cash,
. debenture or other obligations, shares, stock or other valuable consideration

and any such consideration may be payable in a lump sum or by instaiments

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

sold separatety from the property contarmng them wrthout the consent of the o

Chargor

forma Subsrdrary of the Chargor and transfer to that Subsrd;ary any Secured
Asset

_ without restriction sell, lst or lease, or concur in selling, letting or leasing, or
vary the terms of, determine, surrender or accept surrenders of, leases. or
tenancies of, or grant options and licences .over or otherwise dispose of of
deal with, all or any part of the Secured Assets without being respbnsible for .
loss or damage, and so that any such sale, lease or disposition may be made
for cash payable by instalments, loan stock or other debt obligations or for

shares or securities of another company or other valuable consideration;

form and promote, or concur in 'fo'rming and prornoting,. a company or
 companies to purchase, lease, licence or otherwise acquire interests in all or
any of the Secured Assets or otherwise, arrange for such companies to trade
or cease to trade and to p‘urchase, lease, license or otherwise acquire all or -
any of the Secured Assets .on such terms and conditions whether or not .

including payment by instalments secured or unsecured as he may think fit;

exercise all voting and other rights attaching to the Investments and Related -
- Rights, and stocks, shares and other securities owned by the Chargor and

comprised in the Secured Assets in such manner as he may think fit;

‘redeem any prior security and settle and pass'the' accounts of the person '

entitied to the prior security so that any accounts so settled and passed shall

.(subject to any manifest error) be. conclusive and blnding on - the Chargor and -
‘the meney ‘so paid shall be deemed to be an expense property incusted by .
the Recelver .
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14

15

154

152

153

. .()'(vi'i_i')' purchase or acqwre any Iand and purchase, acqunre of grant any lnterest i
or right: over Iand :

-~ (xix) im‘ple‘r'nent or cdnti’nue the development of (and obtain alf conseénts required -

" .in connection therewith) and/or complete any buildings or structures on, any .

- . real property comprised in the Secured Property and do all acts and thmgs
.mmdental to the Secured Properfy

{(xx)- -on behalf of the Chargor and w1thout consent of or notlce to the Chargmr_ :

' exercise all the powers conferred on a landlord or a tenant by the Landlord

and Tenant3 Acts, the Rents Acts and Housing Acts or any other legislatiori

~ . from time to time in force in' any relevant jurisdiction relating to rents or
o agncuiture in respect of any part of the Secured Property, '

{xxi) © make calls condnttonaﬂy or unoondltsonally on the members of the Chargor in -
= respect of uncat!ed capitai : :

' -'_'(xxii): make exercsse or revoke any vaiue added tax optlon to tax as he thmks fit; t '
. and . : : : o

(xxiiiy . do all other acts and things including without limitation, signing and executing -
" all documents ‘and deeds as may be considered by the Receiver to be

' incidental or conducive to any of the matters or powers listed here or granted

by law or otherwise incidental or conducive to the preservafron improvement

 or realisation of the Secured Assets and to use the name of the Chargor for

.- all the purposes set out in thls clause 13 : o

Remuneration
' Santander may from time to time ﬁx-the'reﬁﬁurteraﬁqh of any Receiver appointed byt :
' De[égﬁtio-n '

 Santander and any Receiver may delegate by power of attornsy of in any other manner all of -

any of the powers, authorities and discretions which are for the time being- exércisable by

_ Santander and the Receiver (as appropriate) under this Deed to eny person or persons as it

shall think f t. Any such delegation may be made upon such terms and condmons (including-

 the power to sub-delegate) as Santander and Receiver (as appropnate) may think fit.

Appllcatuon of momes

" Sectlons 109(6) and (8) (Appcmtment powers, remuneratton and dut:es of recewer} of the :._
'LPA 1925 shall not apply to a Receiver appomted under this Deed. :

-~ Al monies recelved by Santander or any Receiver under thls Deed and applied in’ dlscharge '

of the Secured Liabilities shall be- apphed to the Secured Llabmties in such order as

_ Santander may determme

_' Santander_and_any Receiver may place any money received, recovered or realised pursuant

to this Deed.in an interest bearing suspense account and it may retain the same for such.

~ period as it considers expedient without having any obiigation to appiy the same or any part of

itinor towards dlscharge of the, Secured Liabilities.
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161
-~ any right or remedy under this Deed shall operate as a waiver, nor shall any single or partial

Remedies and waivers

No failure to exercise, nor any delay in exercising, on the part of Santander or any Receiver,

exercise of any right or remedy prevent or restrict any further exercise of that or any other

" right or remedy. The rights and remedies provided in this Deed are cumulative and not

- exclusive of any rights or remedies provided by law.

182
17

17.1

172 :

17.3

18

19

C19.1

19.2”

20

‘A waiver given or consent granted by Santander under this Deed will be effective only if giverr

in writing and then only in the instance and for the purpose-for which it is given.
Protection of third parties

No person (including a purchaser) dealing with Santander or a Receiver or its or his agents
has an obligation to enguire of Santander, the Receiver or others whether the Secured

_ . Liabilities have become payable, whether any power purported to be exercised has become -
“exercisable, whether any Secured Liabilities or other menies remain outstanding, how any

monies paid to Santander or to the Receiver shall be applied or the status, propriety or validity
of the acts of the Receiver or Santander.

‘The receipt of Santander or any Receiver shall be an absolute and a conclusive discharge to

a purchaser and shall relieve him of any obligation to see to the application of any monies
paid to or by the direction of Santander or any Receiver.

In clauses 17.1 and 17.2, purchaser includes any person accjui_ring,- for money or monies
worth, any lease of, or security over, or any other interest or right whatsoever in relation fo, -

the Secured Assets or any of them.

- Notices

ANl notices, demands and any consent must be in writing.  Santander may serve a notice or

. demand on the Chargor at the Chargor's registered address. A notice or demand by -

Santander will be effective at the time of personal delivery or at 9.00am on the second

- Business Day after posting. A notice from the Chargor to Santander must be addressed to
* Securities — Business & Corporate Services, Santander UK plc, Area 3A, Ground Floor Ops

Block, Bridle Road, Bootle, Merseyside L30 4GB and will be effective on receipt, if received

. before 4.00pm on a Business Day, or otherwise on the next Business Day.

Assignment

" Santander and each Secured Pédy may assign or otherwise transfer or deal with all or any of
" its rights under this Deed or any security created by or under it.

The Chargor may not assign or otherwise transfer or deal with all :or' any of its rights or

" obligations under this Deed in whole or in part or enter into any transaction which would result
- in any of those rights or obligations passing to another person or something having similar-
- effect. '

' Certificates and determinations |

~ Any certification or determination by'any Secured Party of a rate or amount is, in the absence

of manifest error, conclusive evidence of the matters to which it relates.

o3




o

o Indemnity

The Chargor shall promptly mdemmfy Santander and each other Secured Party and every

‘Receiver and delegate, agent, nominee, attorney or co-trustee appornted by Santander (each - 3
~an Indernified Person) against any cost, Eoss or Ilablhty togel.her with any assomated VAT_ o

R lncurred by any of them as a result of:

212

' 213 :

' ~{a) the takrng, holdlng, protectlon or enforcement of this Deed

(b} the exercnse of any of the nghts powers “discretions - and remedles vested in

- : Santander and each Recelver and delegate by the Fmarrce Documents or by law
'-'.and__'-. o S - SRR

ey - any default by the Chargor rn the performance of any of the oblrgatlons expressed to' L

_be assumed by |t in the Flnance Documents

The Chargor shall mdemn{fy Santander and each other Secured Party agarnst any and alI'_. S
. 'costs [osses, liabitities or expenses together with any associated VAT incurred by any of -~
" “them arising (dlrectly or mdrrectly) out of or |n connectlon wrth the busrness or any real' '
B property of the Chargor Sl > : '

'-'Santander may mdemnrfy rtself out in respect of and pay and retam all sums necessary to .
Cgive effect to the mdemmty in this clause and shall have a lienon thrs Deed and the proceedsf_-_ T

~ofthe’ enforcernent of this Deed for all monres payable to rt

Y S

: _' Exclusion of Ilabrlrty

~The Chargor may- not take proceedmgs agamst any officer, employee or agent of Santander R
~in respect of any claim it mlght have agarnst Santander of in respect of any act or omission of
“any kind by that officer, employee or agent in relatlon to thts Deed and any o‘r’ﬁcer employee '

" or agent of Santander may rely on this clause

B R

232

233

24

Mlsceilaneous :

A Secured Party may set off any matured unpard or any contrngent obligatlon due to rt from o
- the Chargor against any obllgatron (whether or not matured) owed by that Secured. Party to
_the Chargor, regardless. of the place .of payment, booking ‘branch or currency of either
_obhgatlon If the obligations are in drfferent currencies, the Secured Party may convert either .
L obllgatron ata market rate of exchange in lts usuat course of business for the purpose of the -

B} .set-oﬁ RN : Sl

'lf a8 term of thrs Deed isor becomes |llegal mvalrd or unenforceable in any junsdrctron nerther o
- the legality, Valldlty or enforceabrlrty of the rémaining provisions nor. the legafity, validity or -~ -
: _' 'enforceablllty of such tenn under the taw of any other ;unsdrctron wrll in any way be affected B
- -orlmpalred : '

If Santander belreves that any amount pard by the Chargor or any other pereon in respect of

_' " purposes of th|s Deed such amount shall not be consrdered to have been pard

-Any settlement dlscharge or release between the Chargor and any Secured Party shall be"'
jcondatlonal upon no security or payment to or for that Secured Party by the Chargor or any’

other person being avoided or set aside or ordered to be refunded or reduced by vrrtue of any S
law relatlng to bankruptcy, |nsolvency or Ilqurdatron or otherwise. :




- Secured Lrabttrtues .

236

_If Santander enforces the secunty COnstltutecf by or under thls Deed at a tlme when no_'

amounts are due fo any Secured Party but at a time when amounts may or will become due,

Santander (or the Receiver) may pay the proceeds of any recovenes effected by it mto ah
'_mterest beanng suspense account : : : :

23T
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' » connectron W|th it

239 S
BRI i} connectton with this Deed unless directly caused by its gross negtlgence or wilful _' SRR
' m|sconduct Neither Santander nor any Receiver shall be liable in respect of all or any partof . =
“the" Secured Assets or for any loss or- damage wh;ch arises out of the exercise or the e

Santander w;II not be llable for any action taken by it (or any omission to take ectron) under or

. The secunty created by. this Deed is contunumg secunty and shalt remain. in full force and'
o effect regardless of any intermediate payment .or discharge: by the Chargor or any other'- -
~ person -of any or the Secured Llablhtles ltis.in addltlon to any other security held by any = '
.. Secured Party at any time for any of the Secured Llabllltles, may be enforced without first
.havmg recourse fo any other rights of any Secured Party and is not in‘any way prejudlced by '
' any- guarantee or secunty now ar subsequentfy held by any Secured Party -

_ .Unless othenmse stated in any Fmance Document a pereon who is not a party 1o thls Deed _' s
- has no’ nghts under the Contracts (nghts of Third Parties) Act 1999 to enforce or enjoy the
i benefit of any term of this Deed or any other document tssued or entered mto under or mj' :

: attempted or purported exercise of; or the. fallure to exercise any of, their respectlve powers S
‘unless such loss.or damage is caused by iis gross negligence or wilful acts of default and -
.. récklessness. Neither Santander nor any. Receiver shall be liable for any losses; Iiabrhties or

| '23.31_-0.

- expenses ansmg from any act; defauft omission or mtsconduct on the part of any detegate toi-_ '
'whom any powers authontles or descretions are defegated S

For the purposes of sectlon 2of the Law of Property (Mlscellaneous Prowsmns) Act 1989, the . -
~terms of the Finance Documents and of any side letters relating to the Flnance Documents R

o and the Secured Llablfrues are mcorporated mto thas Deed

241
o _-'-The Chargor shall prornptty on demand pay Santander the amount of att costs fees and '

- expenses (lncludmg Iegal fees and ‘stamp dutles) together with any’ associated VAT
~reasonably incurred by it-in t:onnection w:th the negotrat:on preparatton pnnting, executlon ;'_

-_.Fees costs and expenses . : .

' Transaction expensee -

| B 'perfectlon and retease of thIS Deed

242

Enforcemen‘t and preservation costs' _' :

The Chargor shall, within 3 Busmess Days of demand pay to Santander on a fufl mdemmty
" basis the amount -of all costs, fees and expenses (lncludlng Iegal fees - and stamp dutres) T .
. .together \mth any assocnated VAT tncurred by Santander in connectlon w1th the enforcement. :

25

If Santander or any Secured Party receives notice of any other subsequent secunty orother
mterest affecting any of the Secured Assets it may open-a new account or accounts for the

o Chargor in its books. If it does not do so then, unless it gives' express written notice to the
~contrary to the Chargor as from the time of recelpt of such nottce by Santander, all payments

- made by the Chargor to Santander orany Secured Party shall be treated as having been - R
' credtted {0 a new account of the Chargor and not as. havmg been appfled in reduc’uon ofthe -
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25 .

26

261

26.2

of or the preservation of any rights _.u'ndér this Deed and prpce_eding-é instituted by or again'st _

Santande'r asa ccnsequénce of taking of holding this Deed or enforcing these rights.
lnterest on Eate payments

If the Chargur fauls to pay any amount payable by it under this Deed on its due daie interest

" shall accrue-on the overdue amount from the due date up to the date of actual payment (both
: _before and after ]udgment} at the rate and in the manner as set out in the underlying facility -
- agreemerit. Any interest accruing under this clause 24.3 shalt be- |mmed|ately payabie by the .

Chargor on demand by Santander

-Govem_lng an' :

: Thls Deed and any non-contractual obligations. ansmg out of orin oonnect:on wﬂh it sha!i be-

governed by, and construeﬂ in- acoordance with, the law of England.

: Enforcement

Jurisdictlon of Engllsh courts

: (é) _ The c:ourts of England have exc[uswe jurlSdICtIUn to settle any drspute arising out of

" or in connection with this Deed (including a dispute relating to the existence, validity
or termination of this Deed or any non-contractual obllgatlon ansmg out.of or in
__connectlcm with this Deed (Dispute) :

' (b)_- " The parties to this Deed agree that the courts ‘of Engtand are the most appropnate -

and convenient courts to settle Disputes and accordmgly no party to this Deed will
argue o the oontrary : :

'(é) This clause’ 26 is for the beneﬁt of Santandar As a result, Santander shall not be

- prevented from taking ‘proceedings refating to a Dispute in any other courls with
' jurisdiction. To the  extent -allowed by law, Santander may. take concurrent’
pmceedmgs in any number of jUfISd!Ctmi"IS ' : : '

: 'Serwce of pfocess

-The Cl\'ﬁ Procedu re. Rules regardmg service and deemed service will not apply to any letter or

other communication .notifying a claim or serving legal proceedings under or in connection

_with this Deed, which shall instead be served in accordance with this clause 26.2. Any letter’
© or other communication notifying a claim or serving legal proceedings under or in connection
“with this -Deed may not be made by way of fax and must be made pursuant to clause 18 '

{Notices}. "

.This Deed has been eﬁtered into aé- a deed on the date 'give_ﬁ af- the beginning of this Deed. . '
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Schedule 1
Properties

Registered Land

None as at the date of this Deed.

Unregistered Land

None as at the date of this Deed.
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Schedule 2
Key-man Policies

None as at the date of this Deed.

8




Schedule 3
Relevant Agreements

Neone as at the_ date of this Deed.

29



Schedule 4
Rent Account(s)

None as at the date of this Deed.
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Schedule 5
Key-man Policies

Part 1 - Form of notice of assignment

To: +
Dated: *
Dear Sirs

The key-man policies described in the attached schedule {Key-man Policies)

We hereby notify you that we have assigned to Santander UK plc as security frustee for itself and
certain other persons (Santander) all our right, title and interest in and to the Key-man Policies.

We hereby irrevocably and unconditionally 'authoris_e 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 instructions from time
to time received by you from Santander refating to the Key-man Policies (or any of them); and

2 to pay all sums payable by you under the Key-man Po.léicies._'{.or ahy of them) directly to
Santander at: '
Bank: +
Agccount number: *
Sort code: ' +

ar such other account as Santander may specify from time to time,

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 netice (and any non-contractual obligations arising out of or in connection with
ity are governed by English law. o

Yours faithfully -

for and on behalf of
¢
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Schedule

Policy insured Life assured | Amount of cover Date of policy
Number
Death Critical
illness
* N N IS * *

[Atftach form of acknowledgment]
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_Part 2 -Form of ackhowl-edgemént

To:  Santander UK plc _
- Securities — Business & Corporate Services
Area 3A, Ground Floor Ops Block
" Bridle Road
Bootie
Merseyside
L30 4GB

"To:. [name of Chargor] (Chargor) -
. [address]
_ Dated: ¢
We acknowledge'reéeipt of the ‘notice of assignment (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:

(@) there has been no 'amendmeni,' waiver or release of any ri'ghats'dr-'inttare'sts in any
' " Key-man Policy since the date of such policy,

by . we will not agree to any amendment, waiver cor release of any-provision of any Key- -
. man Policy without the prior written consent of Santander;

() - we shall act in accordance with the Notice;
_(d) " as at the date of this acknowledgement we have not received any riotice of
' . assignment or charge of the Chargor's interest in any Key-man Policy or the

proceeds of any Key-man Policy in favour of any other person; and

"'(e) . we do not have and have not claimed or exercised any right or c'laim against the
" Chargor or exercised or attempted to exercise any right of set-off, counterclaim or
other right relating to any Key-man Policy.

The p'rovisions-' of this acknowledgement (and any non-coniractual obligations -arising out of or in.

" connection with if) are governed by English law.

- For and on behalf of
. [insurance company]
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Schedule 6
Insurance Policies

Part 1 - Form of notice of assignment

To: ¢}
Dated: +
Dear Sirs

The insurance policies described in the attached schedule (Insurance Policies)

We hereby notify you that we. have assigned fo Santander UK plc as security trustee for itself and
certain oth_er persons (Santander) all our right, title and interest in and to the Insurance Policies.

We hereby 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, ta comply only with any instructions from time
to time received by you from Santander relafing fo the Insurance Policies (or any of them),

and
2 1o pay all sums payable by you under the Insurance Policies (or any of them) dlrect}y to
Santander at; -
Bank: ¢
Account number: )
Sort code: +

or stich other account as Santander may specify from time to time.

Please sign and return the acknowledgement aftached to one enctosed 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) arfe governed by English law,

Yours faithfully

for and on behaif of
’
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Schedule

Date of policy | Insured Folicy type Policy number

. . " .

[Attach form of acknowledgment)
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Part 2 - Form of acknowledgement

To: Santander UK plc -
Securities — Business & Corporate Services
Area.SzA, Ground Fioor Ops Block -

Bridle Road

‘Bootle

Merseyside
L30 4GB

To: . [name of Chargor] (Chargor)
[address]

Dated: +

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

confirm that:

()

(b}

there has been no amendment, waiver or release of any rights or interests in any
Insurance Policy since the date of such poalicy;

we have noted Santander's interest as mortgagee and first loss payee on each
Insurance Policy;.

we will not agree to any amendment, waiver or release of any provision of any
insurance Policy without the prior written cansent of Santander, '

we shall-act in accordance with the Notice;

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

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

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

For and on behalf of

[insurance company)
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Schedule 7

'Accounts

'Part 1 - Form of notice of charge

To: (insert name and eddrese of édcau:nt h-bidfhg 'r;nstitdﬁon']' -
Aeeotmt d'unﬁhe-rt | « o -._(_Ae_edu-nt)'
'_'Sorteode:' | ) .o o
Account holder o 0 _

We. hereby notlfy you that we have charged by way of first fixed charge to Santander UK plc as.
_security trustees for itself and certain other persons (Santander) all our right, title and interest in and
to the monies from time to time standing to the crecilt of the Account : :

We hereby lrrevocebly and uncondlttonally authorise and instruct you:

T to ho{d all rnomes from. time o trme standing to’ the credit of the Account to the order of
" Santander and accordingly to pay all or any part of those monies to Santander (or as it may
dtrect) promptly follawmg rece1pt of written mstructlons from Santander to that effect and

2 to dlsctose te Santander such information re!atmg to us and the. Account as Santander may
from t|me to tlme request you to prowde :

By countermgmng thls hotice, Santander authorlses you to permrt us to wuthdraw and othenmse deat '
" with funds standmg to the credtt of the Account untul : :

(a) you receive a notice in wrltlng to the contrary from Santander

" (b)- a petrtion is presented for 3 wmdmg up order in reSpect of us or an appllcahon is
made for an admlnlstratlon order ln respect of us,

'(wh%chever oceurs f rst)

Please gign and réturn the acknowledgement attached to one enctcsed copy of thls nottce to.
Santander and the cther copy to us. : : :

~ The prowsmns of this notice (and any non-contractual obllgatlons ansmg out of orm connection wnth' '
it) are gavemed by English law. ' S

: Yours_ fatthfulty

“for and on behalf.of +
Countersigned for and on behalf of -
3 Santander:

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

To: Santander UK pic
Securities — Business & Corporate Services
Area 3A, Ground Floor Cps Block
Bridle Road
Bootle
Merseyside
L30 4GB

To: {name 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 accardance with the Mgtice;

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 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 Account.

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

For and on behalf of
[account holding institution]
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Schedule 8

Occupational Leases

Part 1 - Form of notice of assignment

To: *
Dated: +
Dear Sirs

The lease described in the attached schedule (the Lease)

We hereby notify 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 hereby 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 instructions from time
to time received by you from Santander relating to the Lease; and

2 te pay all sums payable by you under the Lease directly to our account at:
Bank:

Account number; +

Sort code:

(the Rent Account ) or such other account as Santander may specify from time ta time..

We remain liable to perform all our obligations {as Iandiord] under the Lease and Santander is under
no obligation of any kind whatsaever 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 aftached 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 on behalf of
.
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Schedule
[Description of Lease]

fAttach form of acknowledgment]
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Part 2 - Form of acknoﬁledgement

To: Santander UK plc
Securities — Business & Corporate Services
Area 3A, Ground Floor Ops Block
Bridle Road '

Baotle

Merseyside
130 4GB

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

Dated:  »

We acknowledge receipt of the notice of assignment {Noﬁc-e) 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:

()

(b)
-_(6)

{e)

{f)

we will not agree to any amendment, waiver or release of any provision of the Lease

without the prior written consent of Santander;
we shall act in accordance with the Notice;

the Chargor will remain liable to perform all its obligations. under the Lease and
Santander is under no obligation of any kind whatsoever under the Lease nor under
any Iiability 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 Chérgor of any of the terms of such Lease will
be deemed to have occurred unless we have given notice of such breach to
Santander specifying how to make good such breach;

we have made all necessary arrangements for all future paymenis payable under

such Lease to be made into the Rent Account;

as at the daste of this acknowledgement we have not received any notice of

" assignment or charge of the Chargor's interest in the Lease in favour of any other

| (9)

person; and

_we do 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 refating to the Lease. '

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

For and on behalf of

fTenant]
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Schedule 9

Blocked Accounts

Part 1 - Form of notice of charge

Tor linsert name and address of account holding institation] .
: !Safed:' | .
) Dééf_s_i_ré |
| _@\ccbu'nt'n'umhcr: e - :('Blccked ;A.et':ouh't)
S.ort' codéc e
| Account holdar B

We hereby notlfy you that we have charged by way of first: ﬁxed charge to Santander UK plc as -
security trustee for itself and certain other persons (Santander) all our right, titte and interest in and to .
- the monies from time to time standmg to the credit of the Blocked Account.’

- We hereby lrrevocably and uncondltmnally authonse and mstruct you

1 to hold all menies from time to tlme standmg to the credit of the Btocked Account to the order
of Santander and accordmg!y to pay all or any part of those monies to Santander (or as it may' .
dtrect) promptly following recelpt of wrltten instructions from Santander to that effect; and

2 to dlsciose to Santander such mformatlon relating to ‘us and the Blocked Account as .
' Santander may from time to time: request youto provide. -

We also adwse you that

: (a) . we may not wnthdraw any monies from the Blocked Agccount - wrthout first. havmg'
' obtained the prlor written consent of Santander; and . : '

by the prowsmns of thls notlce may on%y be revoked or vaned WIth the prlor written -
' consent of Santander :

_Please sign and . return’ the acknowledgement attached to one enctosed copy of this nottce to
Santander and the other copy to us. : : :

' . Thie provisions of thIS notice (and any. non-contractual obltgatlons ansmg out of lt ar |n connectmn w;th'
ity are governed by English law, :

' Yours faithfully

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

_-for and on behalf of
¢ Limited -

{Attach form of acknowledgment]
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‘Part 2 - Form of acknowledgement

Ta: Santander UK plc
Securities — Business & Corporate Services
Area 3A, Ground Floor Ops Block '
Bridle Road -
Bootle
Merseyside
L.30 4GB

To: . [name of Chargor} (Chargor)
[address]

Dated: ¢

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

.We confirm that:
1 we shall actin accordance with the Notice;

2 as at the date of this acknowledgement we have not recsived any notice of assignment or
charge or other security over the Chargors interest in the Blocked Account in favour of any
other persom; ancf

3 we will not exercise any right of combination of accounts, set-off or lien over any monies
standing fo the credit of the Blocked Account. '

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

For and on behalf of
[account holding institution]
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Schedule 10

Relevant Agreements (other than Occupational Leases)

-Part 1 - Form of notice of assignment

To: ¢
Dated: .
Dear Sirs

The agreement described in the attached schedule (the Agreement)

We hereby notify 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 Agreement (including all monies
payabie under the Agreement). :

We Hereby irrevocably and undonditionally authorise and instruct you:
1 without notice or reference to or further authority from us and without enquining as to the

justification or the validity of those instructions, to comply only with any instructions from time
fo time received by you from Santander relating to the Agreement; and

2 to pay all sums payable by you under the Agreement directly to our account at:
Bank:

Account number: +

Sort code:

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

We remain liable to perform all our obligations L_znder the Agreement and Santander is under no
obligation of any kind whatsoever under the Agreement rior under any liability whatsoever in the event
of any failure by us to perform our obligations under the Agreement.

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-cont'ractual obligations arising out of or in connection with
ity are governed by English law.

Yours faithfully

for and.on behalf of
*



Schedule
[Description of Agreement]

[Attach form of ackno-wfedgm_ent}
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| ._Par_t 2 '-:Form. of acknowtedgernent_ o

- Tor o Santander UK ple :
C Securities = Business & Corporate Serwces '
Area 3A; Ground Floor Ops Block T
Bridle Road
Boofle ..
- Merseyside
- L304GB.

To: [name of Chargori (Chargor)
R {address] :

' "Dated .

We acknowledge receipt of the notice of assrgnment (Notrce) of which the: encloeed is a duplicate.
Terms defined in the Notrc:e shall have the same meaning when used in this acknowtedgement We-
- confirm that: : : :

@ we will not agree to any amendment, waiver or release of any provision of the
... Agresment without the prior written consent of Santander; - B

(b). 'we ehall actin ac‘oordanc‘e.with the.No'ti'ce"

¢y . the Chargor will remain liable to perform aII its obllgatrons under the Agreement and
' . Santander is under no obligation of any kind whatsoever. under the Agreement nor
under any liability whatsoever in the event of any farlure by the Chargor to. perform its -
obligations under the Agreement : "

e '(d) ) -no breach or default on the part of the Chargor of any-of the terms of such Agreement
- will be deemed to have occurred uniess we have given notice of such breach to
: Santander specrfylng how ta make good such breach :

e _’(e).'  we have made all necessary arrangements for ali future payments payable under -
" "such Agreement to be made into the Account; : :

'.(f}' as"at'the'da'te'of this ‘acknowledgement we have not received any notice of
assignment -or charge of the Chargors interest m the Agreement in favour of any_-

h other person and

'(g)_ '_ we do not have. and have not clarmed or exercrsed any nght or claim. against the
~ Chargor or -exercised or attempted to exercise any right of set—eff counterclaim or
" other rlght relatlng to the: Agreement :

. The provisions of this acknowledgement {and any non-contractual obligationa ansmg out of or |n_ '_
connection. with it) are governed by Engtrsh law. :

_ Forand on behalf of
{Counterparty}




SIGNATURES TO THE DEBENTURE

Chargor

Executed as a deed by )

The Chargor ) »
acting by a director in the presence of }  Director

(IN BLOCK CAPITALS)

Address

Director's Resolution

| hereby certify that the acceptance of, and entry into, this Debenture was approved by a resolution of
the sole director of the Chargor properly passed on... 2GS wwas K20t 01,,

.{Director)
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Santander

Signed by DMNNE mﬂTAQLM

duly authorised
for and on behalf of
Santander UK plc
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