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Registration of a Charge

Company name: CRANTOCK BAY HOTEL LIMITED
Company number: 00710856

X8C7YWUB

Received for Electronic Filing: 20/08/2019

Details of Charge

Date of creation: 16/08/2019
Charge code: 0071 0856 0008
Persons entitled: SANTANDER UK PLC AS SECURITY TRUSTEE

Brief description:.  CRANTOCK BAY HOTEL, WEST PENTIRE, CRANTOCK, NEWQUAY, TR8
5SE TITLE NUMBER: CL284961

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: 00710856 Page 1



FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: ASHURST LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 710856

Charge code: 0071 0856 0008

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 16th August 2019 and created by CRANTOCK BAY HOTEL
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 20th August 2019 .

Given at Companies House, Cardiff on 21st August 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



This Debenture is made on A6 Aq5u5+ 2019
Between

1) Crantock Bay Hotel Limited (registered in England and Wales with number 00710858)
whose registered office is at Crantock Bay Hotel, Crantock, Newquay, Comwall TRE 58E
(Chargor); and

{2) Santander UK plc (registered in England with number 2284747} whose registered office is at
2 Triton Sguare, Regent's Place, London NW1 3AN as security trustee for each of itself and
each Secured Parly {Santander, which expression shall include its successors in title,
assigns and transferses).

it is agreed
1 Definitions and interpretation
1.1 Definitions
in this Deed:
Account has the meaning given to it in clause 3.4(h} (First fixed charges)

Affiliate means, in relation to a person, a Subsidiary of thal person, a Holding Company of
that person or any other Subsidiary of that Holding Cempany, in each case, from time to time.

Blocked Account means:

{a) each Rent Account and
(b} any other account designated as a Blocked Account by the Charger and Santander in
writing

Business Day means a day (other than a Saturday or Sunday} on which banks are open for
general business in Londan

CA 2006 means the Companies Act 2006
Chattels has the meaning given io it in clause 3.4{(d) (First fixed charges)
Debts has the meaning given to it in clause 3.4() {First fixed charges)

Event of Default means any event of defaull (howsoever defined) under any Finance
Document and any failure by the Chargor o satisfy any demand for payment under any
Finance Document

Finance Document means this Deed, any document governing or evidencing the terms of
the Secured Liabiities and any other document designated as a Finance Document by
Saniander and the Chargor

Fixtures means in respect of any Secured Property, all fixtures and fittings (including trade
fixtures and fittings) and fixed plant and machinery now or at any time after the date of this
Deed on that Secured Property

Form of charge filed at HM Land Registry under reference MD12922
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. Floatmg Charge. Assets means all the assets and undertakmg from time-to trme subject to
the floating tharge. created under clause 3, 5 (Ftoatmg charge) ' ' :

' Holdlng Company means, in relat|0n to a person any perscn in respect of whrch itis a
Submdrary : ' : : : o

_ -.IA 1986 means the Insolvency Act 1986

' __lnsurance Pollmes means aII poilr;les of insurance p'resent and future in'which the Charg.or '
~ has an lnterest (other than Key—man Policies ahd policies. in respect of th|rd party liability)
-together with all momes payable in respect of those pohcres :

l‘ntellec_tual Property means:

) .(a')_. any' patents, trade marks, ' service 'marks,' des_ign's, ‘business _name_s, _cbpy’rig_hts,
database rights, design rights, topography rights, domain names, moral rights,

tnventlons confidential information, knowhow and any other asseclated or similar -

: mteliectual property rights and |nterests anywhere in the world (whrch may now aorin -
the future subsrst) and in each case, whether regrstered or unregtstered and N

(b) the beneft of all appllcatlons rights to apply for and rlghts to. use such assets_ _
' ' (mcludrng, wathout [lmrtatron any licences and sub licences of the same granted by it
. ortoit) of the Chargor (whlch may now orin the: future SUbSISt) '

: Investments has the meanlng glven to tt in clause 3. 4(e) (Frrst fixed cherges}

o t'_(ey-_m-an _F’_olicres. means_the po_llmes of insurance descrlbed_ in schedule.2 .(Key—man _

- Policies) and all insurance policies in respect of the life; disability or critical iliness of any - -

person put on risk after the date of this Deed and in respect of which the Chargor is the .
L msured party together with, aII monles payable in respect of those polrcres

' LPA 1925 means the Law of Property Act 1925

'0c_c_upa_t|onel Lease r_nean_s .any agreement f_o_r lease’ (er'fdr licence) or any occupational
lease or licence to which.a Secured Property may be subject from time to time '

Pre'pertie's mean the b-roperties listed in 'schedu.le 1 '(Properti_es). _

Recelver means any recelver manager or admlnlstratNe recelver appomted by Santander in
" respect of the Chargor ar any of the Secured Assets :

 Related Ri'g'hts 'm-e_ans, in respect of any Investrnent’,-all monies paid or payable in respect of
that Investment (whether as income; capital or otherwise), all shares, investments or other
‘assets derived from that Investment and all rights-derived from or incidental to that Investment

g Relevant'_Agre_e'ment means: .

(a) o _ each _Occupational-t_ease_ '

; {b) any guarantee of Rental inceme- centained in, of relating to, _a.ny O'cc_upatidnal Leas_e_'
{c) . each other agreement designated as a Relevant Agreement by Santander and the
. Chargor in wrltrng whether pursuant to schedule 3 (Relevant Agreements} or
otherwrse : : ' : AR




1.2

Rent Account means.each account of the Chargor details of whrch are set out in schedule 4- '
(Rent Account(s)) and any other account designated as a Rent Account by the Chargor and

‘Santander i in wntrng, as each such account may be renumbered or redeelgnated from tlme to
: tlme : : : '

“Rental Income rneans'the aggregate of all amounts paid or payable to or for the account of

the Chargor in connection with the. lettrng, Ircence or grant of other nght or use or occupatton

- .of ahy part of any. Secured Property

' Secured Assets means all of the assets and undertaking of the Chargor the eubject of any'-

securrty created by under or supplementai to, this Deed in favour of Santander

: Secured Lrabrlrtres means all monies and liabifities now-or after the: date of this Deed due, .
L owing or incurred by the Chargor to any Secured Party whatsoever, in-any manner and inany
-currency or currencies and whether present or future, actual or contingent, whether incurred, _

solely or Jorntly with any other person and whether as principal or surety, together with all

interest accruing on such monies and llabllmes and all costs, charges-and expenses incurred

by any Secured Party, except for any obligation which, if it were included here, would -
" _cbnstitute unlawful fmanCIaI asmstance or 1ts equwalent in-any other;unsdtctlon '

: _Secured Party means Santander and each of rte Afﬂlrates

-Secured Property means at any tlme the Propert:es and all other freehold Ieasehold or _
. commonhald property whlch is sub}ect to any secunty created by under or supplemental to L
- th|s Deed :

- Security Period means the period beginning on the date of this Deed and-ending on the date

~on which Santander is satisfied that the Secured Liabilities. have been irrevocably and
unconditionally satisfied in full and all facilities made available by any Secured Party tothe .

- Chargor have been cancelled : SR '

_Subsrd;ary means a subS|d|ary undertakrng W|th|n the meaning of sectlon 1162 of the CA S
2006 : : :

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

' A'dmin'istration

"Any reference in th|s Deed or any other Fmance ‘Dacument entered into under or in
. _connectron with |t to : : : ’

. {a) . the makrng of an admlnlstratlon order shall be treated as mcludrng a reference fo the

appointment of an admmtstrator under paragraph 14 (by the holder of a quallfylng .
~floating charge: in respect of the Chargor's assets) or 22 (by the Chargor or the
- directors of the Chargor) of Schedule B1 to the IA 1986 or any steps taken toward -
such order or apporntment or : :

by makmg an appllcatron for an admrnlstranon order by petmon shall be treated as g

mcludrng a reference fo makrng an admlmetratron application to the court under
Schedule B1 to the IA 19886, appointing an -administrator urnder paragraph 14 or 22 of

' that Schedule, or giving notice under paragraph 45 or 26 of that Schedule of intention .
to appoint an administrator or any etepe taken towards such apphcatton or notlce '




1.3

Interpretation

(@)

{c)
{d)

(e)

Unless a contrary indication appears, a reference in this Deed to:

(i)

v)

(vii)

{viii)

{x)

Santander, any Affiliate of Santander, any Secured Party, the Chargor, or any
other person shall be construed so as to include its successors in title,
permitted assigns and permitted transferees and, in the case of Santander,
any person for the time being appointed as security trustee for the Secured
Parties;

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

a Finance Document or any other agreement or instrument is a reference to
that Finance Document or other agreement or instrument as amended,
novated, supplemented or restated (however fundamentally) or replaced;

indebtedness includes any obligation (whether incurred as principal or as
surety) for the payment or repayment of money, whether present or future,
actual or contingent;

a person includes any individual person, firm, company, corporation,
government, state or agency of a state or any association, trust, joint venture,
consaortium or partnership (whether or not having separate legal personality)
or any other entity or body of any description;

a reguiati'orl includes any regulation, rute, official directive, request or
guideline (whether or not having the force of law but if not having the force of
law, then being a type with which persons to which it applies customarily
comply) of any governmental, intergovernmental or supranational body,
agency, department or of any regulatory, self-regulatory or other authority or
organisation;

a provision of law is a reference to a provision of any treaty, legislation,
regulation, decree, order or by-law and any secondary legislation enacted
under a powef given by that provision, as amended, applied or re-enacted or
replaced (whether with or without meodification) whether before, on or after
the date of this Deed;

a time of day is a reference to London time; and

dispose includes any sale, lease, licence, transfer or loan.

Clause and schedule headings are for ease of reference only.

Any word importing the singular shall include the plural and vice versa.

An Event of Default is continuing if it has not been waived to the satisfaction of
Santander.

A term defined in this Deed has the same meaning when used in any notices,
acknowledgements or other documents issued under or in connection with this Deed.
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' Covenant to.pay'

The Chergor covenants wrth Santander to pay. and dlscharge the Secured Liabilltles when

_ they become due for payment and discharge
_-Charging provisions

.. General

All security created by the Chargor under this Deed is a CDn'tinuing'security for- the'paymeht '

~and discharge of the Secured Lrabllrtres 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 securlty trustee for |tsetf and each
" -Becured Party :

: First legal mortgages

_ _The Chargor charges by way. of first tegal mortgage the Propertles and all but!dlngs and all .
Frxtures on each of the Propertles '

'As_signr_nents '

: .(a_)- ' The Chargdr_esstgns': '

. (). the Relevant Agreements; .
- {iiy - all RentalIncome and all ather sims payable under any Dccupetionat Lease;
(i) ~ the Key-man Policies;

(iv) - the Insuranc'e F’olicies‘ and :

. vy - _'the goodwﬂl custom end connect|on together with the right’ for Santander to. -

" usethe name of the busrness of the Chargor and the full benefit (so far as the o

-Chargor can ~assign-the same and subject to the burden thereof) of all of the
contracts, rrghts and clarms of the Chargor : '

' {b) The Chargor shall. remain llable to perform all its obilgatrons under each Relevant'_'

Agreement each Key-man Polloy and each Insurance Pollcy

' First'flxed charges '
_The Chargor charges by way of frrst f|xed charge

{a). atl mterests and estates ln any freehold Ieaeehold or commonhold property nowor .

_ subsequently owned by it (other than any freehold leasehold ~or. commonhold
property effectively charged by way of legal mortgage under cleuse 3.2 and in each )
- case, all burtdmgs and Fixtures on each such property ' -

_(b) ' the proceeds of sale of its Secured Property and alt licences to enter on or use any

Secured Property; .

() the benefrt of aII other agreements mstrumente and rrghts relatlng to |ts Secured '

- _Property, .
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7.

(d) - all plant, machinery, vehicles, computers, office and. other equipment, all furniture,

o fumishings, 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 relatlng to them and any renewa[s and replacements of them

o {e) ol stocks shares debenture securlty securltres bonds and investmerits. of any type

' (mcludrng, but not limited to, all shares held by itin its Sub5|d|ar|es) held by it from
~ time to time (Investments) together W|th all Related nghts '

' DR () I aII book and other debts due to it and their proceeds (both collected and uncotlected)

- (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 & sum of' .

P money and all r|ghts to enforce the Debts (or any of them)

) ' all m'o'nies f_rom time to_ time. sta‘nding to the credi:t_o‘f each Blocked A_ccount; '

(hy all monies from time to time standing to the credit of each account held by it with any
- bank, buﬂdmg somety financial |nst|tut|on or other person other than any Btocked- o

Account (each an Account)

W 'aII rts Inteilectual Property
G)_ _ '_ aII rts uncal!ed capltal
(k) the benefit of . aII '-authorisa_tions, consents.: approvals, '.resoluti-ons,"Iicence_s,

exemptions, filings, notarisations or registrations held or utilised by it in connection
with its business or the use of any of its assets and the rlght to recover. and receive
compensatron payable in respect of any of them; and . '

M to the extent that any assrgnment in clause 3 3 |s meffectwe as’ an assrgnment the- E
‘assets referred to in that clause. '

- Floating ch_arg'e' N

: .The Chargor charges by way of fi rst ftoatrng charge aII |ts assets and undertakrng wherever_ : y
located both present and future other than . any assets ettectlvely charged by way of tegal. o
.mortgage or frxed charge or assrgned under clauses 3. 2 3.30r34. :

' -Quailfymg ﬂoatl_ng c_ha_rg_e_

This Deed contains a qu.atif'ying ttoating' charge and paragraph 14 of Schedule B1 to_'the A

1986 applies to the floating charge created by or under this Deed.
C_.:_onv_ersion' of .f_loating 'charge:to a fixed charge )

Santander may. at any time by'notice in writing to the Chargor convert the floating charge -

created under clause 3.5 into a frxed charge as regards any Floatmg Charge Asset as |t shall

. specify in the not|ce |f
(a) _'an Event of. Default is contlnurng, ar

_ (b) in the- oplnron of any Secured Party that Floatlng Charge Asset is in- danger of bemg.

seized or any legal process or executron is bemg enforced agarnst that Floatrng'_-. '
Charge Asset
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3.9

A

42

Automatlc conversmn of floatmg charge to a flxed charge o .

If (unless permltted |n wrltrng by Santander or expressly permrtted under the terms of any _
.Frnance Document) o . :

(@), the Chargor creates or attempts to create any secunty over any of its Floatlng Charge '
Assets; : : -
. {b) ' any person Ievres or attermpts to tevy any d|stress attachment execuhon ar other- :

B _ Iegal process agamst any Floatrng Charge Asset ar

- {c) any corpor_ate action, !egal proceedings ar o_ther procedures or ste-ps are taken forthe

winding up, dissolution, administration ar reorganisation of the Chargor,

3 the floating charge created by this Deed witl automatically.and immediately without notice be

converted into a fixed charge over the relevant assets or, rn the crrcumstances descnbed in

clause 3. 8(0) over all of the Floating Charge Assets
' -S_mall company moratorlu_m. '

If the Chargor is an; eligib'!e company within the rnean'in_g_ of paragraphs 2-to 4’ (inclusive) of -
~ Schedule A1 to the |A 1986, then the obtaining of a moratorium, including any preliminary
' decision, or investigation in terms of paragraph 43 to Schedule A1 of the |A 1986 shalf not
- cause the floating charge created by this Deed to crystallise into. a fixed .charge, nor cause. ;

) restrictlons ‘which would not otherwrse apply to be imposed on the d|sposa! of rts property and -
. assets by the Chargor : :

_ NegatiVE pledge '

The Chargor shall not (wrthout the ‘ptior wntten consent of Santander) create or permlt to-
subsrst any security over any of its assets : '

E The Chargor shall not:_ :

.'(a) - sell, transfer or otherwise dispose of any of its ass_ets_ on terms whereby they are or - )

may be-leased to or re-acquired by the Chargor or any Affiliate of the Chargor;

~(b)  sell, transfer or otherwise dispose of any of its receivables.on recourse terms; .

(¢} enter into any arrangement. under which maney or the benefit of a.bank or other
- account rnay be -applied, set-off or made subject to a combination of accounts; or .

- enter rnto any other preferentral arrangement havmg a-similar effect

~in crrcumstances where the arrangement or transactron is entered into pnmanly as a method .
-of raising flnance or of flnanclng the acqmsmon of an asset -

_Restrictions on dis posals -

'Except as expressly permitted under any Finahce Document the Chargor sha!l not (wrthout
‘the prior’ written consent of Santander) enter into’ a single transaction or a series of '
'transacuons (whether refated  of not} and whether voluntary or- rnvoluntary to seil Iease
' transfer or otherwrse dispose of any Secured Assets.
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6.2
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" Further assurance

- The Chargor shali prorhptly"do"éll such acts and execute all such documents (including, =~

without limitation, any assignment, transfer, conveyance, assurance, mortgage, charge, .
notice and instruction) as Santander may specify (and in such form as Santander may

o require) in favour of Santander or its nominee(s) to:

(a) create, perfect, protect and maintain the security created or intended to be created -
~under or evidenced by this Deed or for the exercise of any rights, powers and
. remedies of Santander provided by or pursuant to this Deed or by law;

() to confer on Santander security over any propery and assels of the Chérgor located .

~ in any jurisdiction equivalent or similar to the security intended to be conferred by or |
- pursuant to this Deed; and/for

_ (c) ~(if an Event of Default is continuing) to facilitate the realisation of the assets which

. are, or are intehded to he, the subject of the security created by or under this Deed.

" Any document required to be executed by the Chargor under this clause 6 will be prepared at
“the cost of the Chargor.

" Land Registry
Application for restriction

&) If title to the Secured Property is oris to be registered at the Land Régistry and in

respect of any other registered titles against which the security created by this Deed
may be registered, The Chargor applies to the Land Registrar for a restriction on the -
following terms being entered into on the Register of Title at the Land Registry: '

"No disposition of the registered estate by the proprietor of the registered estate is to -

-~ be registered without a written consent signed by the proprietor for the time being of -

the charge dated [ ] in favour of [ | referred to in the charges register. -
(Standard Form P)",

{b) The Chargor confirms that so far as any of the Secured Property is unregistered,
.slch land is not affected by any disclosable overriding interests within the meaning of
the Land Registration Act 2002 or the Land Registration Rules 2003.

Ta(.:ki'hg and further advances

If Secured Parties are, subject to the terms of the Finance Documents, under an obligation or

~otherwise agree to make further advances to the Chargor, this security has been made for '

securing such further advances. Each Secured Party and the Chargor by this Deed consent -

toan application being made to the Chief Land Registrar to enter a note of such obligation or

agreement on the register of litle to all present and future registered property of the Chargor

- (and any urregistered properties subject to compulsory first registration at the date of this
Deed).

Future property

If the Chargor acquireé (o'r intends to acquire} éﬁy fréehoid'or !éasehofd or other interest in -

- property after the date of this Deed it must:
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(a)

'lb).

(e)

notify Santander |mmed|ately of such aoquusuhon or |ts intention fo acqurre such
property, : : .

immediately. on réduest by S'antander 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 such form as Santander may
requure : . _

obta‘m suc':h cons.ents as are required for the security refer'red to in this clause 7'.3;'

if the fitle to such freehold or !easehold property is registered at the Land reglstry or

a _ reqwred to be S0 reg:stered to glve the Land Reg|stry wrltten notice of the secunty,

and

if applicable, ensure that the security is correctly noted in the: register of t|tle agalnst
that t|tle at the Land Reglstry :

' Noti_c‘es. of a_s_s‘ignments and charges

Relevant Agreeme_nts

(@

(@)

(b)

' Immedlately upon request by Santander, the Chargor shall give notlce in the form

specified - in- part 1 {Forms of notice of assignment) of  schedule 10 to each
counterparty to each Relevant Agreement (including; for the avoidance of doubt, any
Relevant Agreement coming into. existence after the date of this Deed) that the

-'Chargor has assigned to Santander all its right, t|tle and interest in the Relevant' '
.Agreement. '

The 'Ch'ergor. shell dse reasonable en'cleavo'ure to procuré that the reci;.)'ient of each

such notice acknowledges that nofice in substantiaily the form specified in part 2 o

(Form af acknowledgement) of schedule 10 within 5 Busmess Days of that notloe

'belng glven
' Ren_ta'_l lncom_e :
- Immediately, upon request by Santander, the Chargor shall give notice in the form

' ~specified in part 1. (Forms of notice of assignment) of schedule 8 to each tenant under
.each Occupational Lease (including, for the avoidance of doubt, any Occupational

Lease coming into existence after the date of this Deed) that the Chargor has

~assigned to Santander all its right, title and- interest in the Rental. Income end other
‘monies payable under that Occupatlonal Lease

The Chargor shall use reasonable endeavours to procure that the rectpient_ of eaoh
such notice’ acknowledges that notice in substantially the form specified in part 2

(Form of acknowledgement) of schedule 8 W|thm 5 Business Days of that natice

bemg given.

Key-man Policies and Insurance Policies. .~

Immediately, upon request by Santander, the Chargor shall give notice. in"the form -
- specified in part, 1 (Form of notice of assignment) of schedule 5-to each insurer under

each Key-man Policy and shall give notice in the farm ‘spedified in part 1 (Form of

. notice of assignment) of schedule 6 to each insurer under each Insurance Policy

(!ncludlng for the avoidance. of any doubt, any Key-man Policy or Insurance Policy

' -_comln_g i_nto_emstence after the date of t_hlS Deed) that the Chargor has ass_igned to
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- (a)

- Santander all its right; title and interest in that Key-man Policy or insurance Policy {(as :

applicable).

The Chargar shall Use reasanhable 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 schedufe 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 hotice being given.

‘Blocked Accounts

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
Bilocked 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 Blocked Account.

The Chargor shall use reasonable endeavours to procure that the recipient of each '
such notice acknowledges that notice in substantially the form specified in part 2 -~
(Form of acknowledgment) of schedule 8 within 5 Business Days of that notice being ~

given.

Accounis

(@)

Immediately updh'request by Santander, the Chargor shall give notice i.n' the for.m

- 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 Account.

_ “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.
" {Farm of acknowledgement) of schedule 7 within 5 Business Days of that notice .
" being given.
B Undei’t'akings

‘The Chargor undertakes to Santander that dufin-g the Security Period:

Real property

(@)

C®

Access

It will allow Santander and such persan or persons as Santander nominatés to enter
on any part of its Secured Property.

- Repair

- (i) It shall keep its Secured Property in good and substantial rebair and condition

and decorative order.

() It shall repair any defect or damage to any of its Secured Property promptly :_

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




(c)

(f)

Planning

It shail not do or aliow to be done or fail to do anything which may infringe or
contravene any statute or regufation governing or controlling the use or development
of its Secured Property, nor apply for planning permission.

Planning directions

(i) Within 5 Business Days of receipt by it of any notice or order (Direction)
served on or issued to it by any local or cther authority in respect of any part
of its Secured Property, it shall give full particulars of the Direction to
Santander and, if requested to do so by Santander, produce the Direction or
a copy of it to Santander.

(i) it shall advise Santander of all steps taken or proposed to be taken by it from
time to time to comply with the terms of the Direction and shall take all
necessary steps to comply with the Direction.

(iii) It shall at the request of Santander (but at the cost of the Chargor) make or
join with Santander in making such objections, representations against,
appealing against or in respect of any proposal contained in the Direction as
Santander shall deem necessary or desirable in order fo protect Santander’s
interests. :

Development

It shall 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
Property,

Deposit of title deeds

It shall deposit with Santander all deeds and documents of title relating to its Secured
Property.

Outgoings

It will punctually pay and indemnify Santander and any Receiver against all present
and future rents, rates, taxes, assessments and outgoings of whatsoever nature
imposed on or payable in respect of its Secured Property or any part of it or payable
by the owner ar occupier of it.

Investigation of title

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

Overriding interests

It shall not, without the prior written consent of Santander, enter into any onerous or
restrictive obligations affecting the whole or any part of any Secured Property or
create or permit to arise any overriding interest, easement or right whatever in or over
the whole or any part of any Secured Property.

11




9.2

@

_.@

Leases .

- Lease and covenant compliance

It shal

. _"(i)' _ perform all its obligations, covenants and stipulations contained in any lease

Cor agreernent for lease under which it. holds an interest i in a Secured Property'
or to which any of its Secured Property is. subject :

(ii)-: . properiy perform (and' mdemnlfy Santander' and each Receiyer for any

breach of) any covenants and stipulations of whatsoever nature affectlng any A
of lts Secured Property

SRy -n'ot make any _electron or take any other action o as to alter the treatment of

v} lmmedlateiy notlfy Santander of any. notlce recelved by it under section 146~

_any Occupational Lease for the purposes of value added tax; -~

(iv) - not 'serve notice o_n any former tenant under any __Occu_pati_ona! Lease under ..
~ section 17(2) of the Landlord .and. Tenant (Covenants) Act- 1995 or on any
' guarantor of any such former tenant under section-17(3) of that act; and

- of the LPA 1925 or any proceedings commenced or steps taken agamst it for.
the forfeiture of any lease under whlch it holds an rnterest in.a Secured-_
Property

.No varlatlon to Iease’ :

It shali not wrthout the pnor wrltten consent of Santander alter or vary or agree to alter '

or vary the terms of any lease. under which it ‘holds ‘any Secured Property or any

- lease to which any Secured Property is subject
'No surrender or termlnatlo-n '

it shall not surrender or othervwse termlnate any Iease under whlch it holds a Secured -

: .Property or terminate, forfe|t or accept a surrender of any Ieese to which any Secured
- Property is subject. : . .

' Compllance hy tenants -

it 'shall use reasonable endeavours to procure - -that each- tenant under an
- _Occupatlonal Lease comphes ‘with.the terms ‘of that Occupatlonal Lease in a proper
' and trme|y manner.

.(e) o

Lease .or ri_g.h-t to occupy'

It Wi’ll'hot-with-out the prior written consent ot -Santan'der:' L

. (l) ©. grant any Iease or tenancy or -exercise any other power of leasmg of the

whole or part of any Secured Property or- .

(ii)' g grant any person any contractual llcence or the nght to occupy any Secured'

Property or part with possessmn of it.

12




9.3

- 9.4

Forfeiture

It shall notdo or permit anything Which may render 'any lease or agreement for lease '

under which. it holds an interest in-a Secured. Property or to whlch the Secured_ _
Property is subject, trable to forfe|ture or otherwree determlnabte : '

Chattels

o It ehall keep aII Chattels comprrsed in |ts Secured Assets in good and substantlal repalr and in.

good workmg order and condltlon

Insurance

@

BNCE

5

"It shall keep its business and assets insured at all times with reputable insurers in a
- form and amouint and. agalnst such risks (|ncludtng insurance for any environmental
-'nsks) as Santander considers a prudent company carryrng on the same or

. _substantrally similar busmess as the Chargor would effect ' :

It shatt pay all prernturns by the|r due date for payment and do all other thmgs '
necessary to keep all ‘of the pohcres of i insurance in which it has an: lntereet in‘full
force and effect. : - S

_It shall not do or permrt to be done anythlng to render the msurance vaid or votdable

: Where requrred |n wntrng by Santender it shall ensure that

0

(A _Sente_nder is named -as composite insured iri respect of its own .

separate insurable interest under each policy of insurarice (other .. o
-than publrc liability and third. party Ireblltty insurances where clause - o

- 8. 4(d)(|)(B) shalt apply) maintained by it or any person on its behalf in
accordance with clause 9.4{a) but without Santander hawng any .
Ilablhty for any pramium in relatton o such pohcy of i msurance

' (B - in re_s'pect of public Ir_ablllty- or th|rd 'party Ileblllty msuren_ces the name -
' - of Santander be noted on. each policy of insurance as mortgagee; . -
Cand o : S .
| (i) . each policy of insurance shall contain a standard mortgagee clause Whe're_b_y, R )

among other things, the insurance shall not be vitiated or avoided as against
‘a morlgagee notwrthstandlng that it could - otherwise be-so- agalhst the o
Chargor ' : : '

: It shall ensure {save where Santander agrees otherwrse tn wntmg) that each potrcy of -

rnsuranoe shall contain a provision: ta the effect that the insurance shall not be

_ 'invalldated as agelnst Santander for non-payment of any premium due without the
- insurer flrst giving to Sentander not Iess than 10 Business Days wntten notice,

i the Chargo‘r sha[l bein default of effecting or. mar'ntalmng msurances arin producing
.. any such pelicy or receipt to Santander on demand, Santander may take out or renew L
. such- insurances in any sum which Santander may think expedient and all monles

expended and costs mourred by Santander under this provision shall be for the

L -account of the Chargor

R
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9.7

(§) - Subject to any statutory or co'ntra'ctual restriction a'ri'sing before the date of this Dead,
' -at the optron of - Santander any proceeds -of |nsurance shall be applled towards the-
repayment of the Secured Lrabrlrtres '

(h) :--Subject to clause 9.4(g) ab'ove with the prior written consent of Santander, all

proceeds of insurance shall be applled towards replacmg or reinstatlng the property in -
'respect of whrch the proceeds are recerved : S

() Itshall procure that there s given to Santan_der- copies of the insuranpes.'in.Whi_Ch it
“has an .interest, and. such -other infarmation in connection with-them as Santander -~

may reasonably require. it will notify. Santander in writing of' all renewals, 'material-
variations- and cancellatlons of pollcues made or, to.its. knowledge threatened or
) pendrng : : '

1t must procure that the policies of insurance comply with_the-following-' requirements: '

' _' (a) each suph potir:y mu-st contain: o

iy a non- mvalrdahon and non—vrtlatlon clause under wh|ch the pD|le will not be .
.wttated or avoided as against -any insured - party as-a result of any
.circumstances - beyond the. control = of that insured - party - or any
mis_representation_, non—diSCIosure, or breach of any'.polic.y term ar. condition,'_' '

_on the part of.any insUred party or any_agent of any ins‘ured party; : o

{ii) a waliver of the nghts of subrogatlon of the msurer As. agamst the Chargor '
h - -Santander and the tenants of any Secured Property, and :

'(.iii:)" " aloss payee clause in such. terms as Santander may reasonabty requrre in
respect of |nsurance clarm payments othervvlse payable to the Chargor N

b) - the insurers must give at least 30- days notice (or a shorter period with Santand'er S

~prior written consent) to Santander if any insurer: proposes to repud|ate 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 premium or othenmse decline any valld claim under it
by or on behalf of any msured patty and must give the opportunrty to rectrfy any such-’
- -non- payment of premlurn W|th|n the notlce penod and. -

(¢} .. the Chargor must be free to assign aII amounts payable toit under each of its policies
B of ‘insurance and all its rrghts |n connectlon wrth those. amounts in favour of
_Santander : :

It must use all reasonable endeavours to ensure that Santander recerves copies of the

policies of insurance, receipts for the payment . of premmms for those polrmes and any'
information ‘in connectton with those pohcres and clalms under them whlch Santander may . g
_reasonably requrre : ' ' '

1] must promptly notify Santander of:
(a) the prc:posed terms of any future renewal of any of the pohcres of lnsurance

by any_amendme’nt, sUpp_[ement,_ extensron,_ termination, _avoldance or oanc-e|_|ati0n- of

-any of the policies of insurance made or, to its knowledge, threatened or pending; -




(o)

'any ctaam and any actual or threatened refusal of any claim under any of the policies

. 'cf msurance and .

- any event or csrcurnstance whlch has led or may Iead to a breach by the Chargor of -

_' any term of this clause.

9.8 Itmust

(@

comply with' the terms of the policies of ins'urance;'

'not do or permit anythlng to be done which may make void or vordabte any of the

' polic:|es of insurance;

(d)

.comply-with_ all reasonable risk improvement requiréments of its insurers;

ensure that each premium for the policies of insurance is paid promp'tly'and in any -
event prior to the commencement of the perlod of :nsurance for which that premium |s '

g payab!e and

(o)

ensure that all other thlngs necessary are done so as to keep each of the pohmes of '
insirance in force. :

-89 Book -a.nd other debts

@)y _
- Santander and pay their proceeds into -its account with- Santander |mmed|ately on .
‘receipt, It shall hold all such proceeds on trust for Santander pendmg payment of

. them mto that account.

o

i shall collect and reallse the Debts |n the ordlnary course of trading as agent for

It shall not set off, postpone of re!ease any of the Debts or do or omit to do anythlng

' 'whlch may delay or pre;udtce the fuII recovery of all Debts.

9.10 Investments and Related Rtghts

: (a)..

N O-n_'th.e Iater_o_f: _ _' '

(i) - the date of this Deed; and

(o}

(i} - the date of acquisition of those Investments or Related Rights,
it shall: -

A . dehver to Santander all certlﬂcates of tltle and other documents of _
 title or evidence of ownershtp n respect of its Investments and the _
| Reiated nghts and ' : S

o _(B)_ dellverto Santander such 'transfer documents {with' thetransferee left =
'blank) or any other documents as. Santander may - fequire ‘or
__otherW|se request in respect of those Investments and Retated-
nghts : : '

~Until any steps are taken to enforce the securlty created by or under thls Deed it shall
be entitled - to recezve and retain aII d|V|dends d|str|but|ons and other monles
receivable in respect of its Investments and Related Rights. '
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104
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10:3
: by it-in takrng any of the steps referred to in this clause. 10

1.

{c} It shat[ not exercise rts votlng and other rights in- respect of |ts lnvestments ‘and

~Related R|ghts in.a manner which IS likely to be prejudrcral to the interests of any
* Secured Party. - : S

(d).  itshall make aII payments whrch may become due and payable in respect of any ‘ofits -

' lnyestm_ents and Related nghts If it fails to make any such payments, Santander

may but shall not be obliged to make such payment oh its behalf. Any sums s0 paid

" by Santander shall be- repayable by the Chargor to Santander on demand and
pendmg such repayment shall constrtute part of the Secured Liabilities.

(e) It shall remain liable to observe and perform all of the oondrtrons and. obligations
. assumed by it in. respect of its Investments and Related Rights and Santander shall
" hot be required to. perform ar fulfl| any of its obllgatlons in respect of any Investments

or Related Rights. :

[ shall comply with any notice _s_erved'on it under the CA 2006 or pursuant to the
~ articles of association or any other constitutional document of any relevant entity in

_respect of or in connection with the Investments or Related Rights and will promptly
provide to Santander a copy of that notrce

-(g')' 1mmedtately on. conversron of any of |ts Investments or Related nghts from a

certificated to an uncettificated forrm, and on the acqursrtlon by it of any. Investments-: :

Cor Related Rights |_n an uncertificated form; it shall glve such instructions or directions _

“and ‘take such other steps and enter into such documentation as® Santander may -

: _requrre ln order. to protect or preserve the secunty rntended to be created by this. .
Deed :

_ Gen_'era't

"It shall not do or cause or- permit to be -done anyt'h'ing' which- 'ma'y in -any way n'raterially _
depreciate, jeopardise or otherwise: pre1ud|ce the value to Santander or-any other Secureci-

Par’ty of the securlty created by or under this Deed.

"Power to remedy

- If the Chargor fails to comply with any of the undertakings set outin clause 9 (Undertakings) it

~..shall allow and ifrevacably authorises Santander and/or such persons as it shall nominate to

: 'take such action on its behalf as shall be necessary to ensure that it complles wrth those
_under’taklngs ' : :

If_the Charg'or fails to perfo_rm an-y' otal-i'gat'ion or other oover_iant affectin'g the Secured Property

or-other 'Secu_red-A_sset, the Chargor shall permit Santander or its agents and contractors to - -
. enter on the Secured Property, to comply with' or object to any notice served on the Chargor
- relating to the Secured Property or- other Secured Asset and to take any action’ Santander _
'-may reasonabiy consider expedient to preventor remedy any breach of any such term or to
: comply with or object: to any. such notice. -

The Chargor shall on demand |ndemn|fy Santander agalnst any cost Ioss or liability mcurred :

: Securlty power of attorney

The Chargor by. way of securlty lrrevocably and severaﬂy appomts Santander ‘each

_Recerver and any of therr delegates or sub—detegates to be lts attorney to take any actron

e
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121

': 12.2

23

-12.4

12.4.1

12.4.2

which the Chargor is  obliged to take under this Deed. The Chargor ratifies and confarms_
Whatever any attorney does OF purports to do pursuant to its appomtrnent under this ciause

Enforcerne_nt of security

'Wh'en' security is enforceable

“On the occurrence of any Event of Defautt which is contmumg the security created by and’
_ under thls Deed is |mmed|ately enforceable

Acts of enfOrceme_n:t .

Santander may, atits absolute dlscretlon at any trme after the secunty created by or under

_th[s Deed |s enforceab!e

(a) enforce all or any pa;t of the security created by or under this Deed in any ‘manner it

sees f|t

. {h) exercise its _rights' and powers _conferred'Upon 'r_nortgage_es_ by the I_._PA_1925,_'as .Varie_d.
' and extended: by this Deed, and rights and powers conferred on a Receiver by this

- Deed; whether or not |t has taken possessmn or appointed a Recelver to any of the
" Secured Assets :

{c) appointa Receiver to all or any part of the -Secu_r:ed-Asset'si'

{d) ap'p’oint an adminiStrator in re-spect of the Chargor and take any steps to do 50,

(e). exercrse |ts power of sale under sect|en 101 of the LPA 1925 (as amended by thrs"-

Deed) or

() _ ' rf pe_rmitted by Ia_w, appoirt an adrr_:inist'rative receiver in .respec_t of any Chargor.

.Rig-l_i-t .of -approp‘riation

To the extent that the secunty created by th|s Deed constltutes a secunty fmanc:al collaterat
arrangement“ and thie Secured Assets constltute *financial collateral™ for the- purpose of the

Financial Collateral Arrange_ment_s (No 2)_ Regutations 2003 _(Reguiatlons)_. Santander shall
have the right an giving prior notice to the Chargor, at any time after the security becomes

- enforceable, to appropriate all or any part of those Secured Assets in or towards discharge of -
the. Secured Liabi!ities The parties agree that the value of the appropriated Sectred Assets
‘shall be,.in the case of cash, the amount of cash approprlated 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 independent valuation. For the purpose of Regulation 18(1) of the 'Regulations,

~thie Chargor agrees that any such deterrmnatron by Santander w1|| constltute a vatuation ina-
i commermally reasonable manner”. : - : '

.Statuto-ry powers'~— generat"

For the purposes of all powers rmplled by statute the Secured Liabilities are deemed to have _

become due and payable onh the date of this Deed

Section 103 of the LPA 1925 and sect|on 93 of the LPA 1925 do not apply to the secunty -

constltuted by or under thls Deed
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The statutory oowers of Ieasing conferred oh Santander are extended so that, .without the

. need to comply with any. provisian of section 99 or section. 100 of the LPA 1925, Santander is '

' 12,_4.‘4

125

empowered to lease and make. agreements for lease at a premlum or otherwuse accept
stirrenders of leases and grant options or vary or. reduce any sum payable under any leases _

Jor tenancy agreements as it may think fit;

Each Recetver and Santander is entttled to all the nghts powers pnvileges and |mmun|t|es”'

. conferred by the LPA 1925 and the 1A 1986 on mortgagees and Recelvers

Mortgagee in .pos_s_essron -no Itablllty o |

Neither Santander nor any Receiver vvill be liable, by reason of entering into posse_ssi_on of a

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

- _12,'6_'

: 'any default or _omis_sion for-which a mortgagee in pos_session'rnight otherwise be liable.

-Redemption of prlor r_nr;:rtgages

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

; 'Santander may, at_the sole cost of the Charg'or (payable to .Santander on demand):

(a)_ redeem any prror form of securlty over any Secured Asset andlor -
- _(b)' procure the transfer of that secunty to |tself andlor
: (.c)_ - ) settle and pass the accounts of any prior mortgagee chargee ofr encumbrancer whlch

127

once $0 settled and passed shall be conclusrve and b:ndrng on the Chargor

Investments followmg an Event of Default

(@) - lf an Event of Default rs contmumg the Chargor shall on request by Santander

Sy delrver to Santander such pre—stamped stock trarisfer forms or other transfer :
. documents as ‘Santander may require to enable Santander or its nominee or
nominees to be reglstered as the owner of, and to obtain legal and benefrcral

.t|tle to, the Investments and Related Rrghts referred to in such request;

iy - provide to Santander certified capies of all resolutions and authorisations-
. approving the execution of such’ transfer forms and reglstratlon of such
transfers as Santander may reasonably require; :

. (ii'il'- procure that. each such transfer is promptly reglstered by the relevant'
' company or other entlty, . :

(iv) '_'p'roc:ure that, |mmed|ately on therr issue, all share certrfrcates or other _
' -documents of title in the appropnate form, in respect of the relevant

" Investments -and Related Rights, are delrvered to Santander in each case . g

} showing the reglstered holder as Santander or |ts nominee or nommees (as
appi;cable) and ' i :

-(v_}'_' exercise all voting nghts in respect of the Investments and Related Rrghts
' only in accordartce ‘with the |nstructlons of Santander :

- (b) At any time while an Event of Default is- con‘tinulng Santa'nder'm‘ay' complete any

“transfer documents held by it in respect of the Investments and Related Rights in
~ favour of rtself or such other person or nomrnee asit shall select ' '
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o 13:1

13.2

133

{e) ' :At any tlme after: the securrty created by or under this Deed has become enforceable '
. Santander and its nominee or nominges may sell all or any of the Investments and-
Related Rrghts in any manner permitted by Iaw and on such terms as Santander shall

“in its absolute d|scret|0n determlne

(d)' if the. Chargor recei\res any -dividends’, 'diet-r_ibution5' '_or other n;_lunie's' in respect of its -

- Investments. and Related Rights at a time when Santander has made a request under -~

clause 12,7(a) or 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

_directiy to. Santander for application in ‘accordance with clause 15 {(Application of
- monies) and shall hold all such sums on trust for Santander pendmg payment of them

.' 'to such account as Santander shall dlrect '

Receiver
- Appointment df Rec'eiver_'

- (a) -At any time after eny secunty created by or under thls Deed is enforceable

_Santander may appoint a Recelver to aII or any part of the Secured Assets in
accordance with clause 12 2(b) (Acts of enforcement) : :

'_(b) At any ttme if so requested in wr|t|ng by the Chargor WIthout further notice, -
" Santander may appoint a Receiver to- all or any part of the Secured Assets as if . .
Santander had become entltled under the LPA 1925 to exercise the power of sale

onferred under the LPA 1925

{c) . "Any Re_ceiver -appointed_ Und_er this Deed shell be the agent of the Chargor-and the

- Chargor shall be solely responsible for his acts or defaults and for his :remu_heratton'

"-and liable on any contracts or engagements'made or 'e'ntered irto-by him ‘and in ho
cwcumstences whetsoever shall Santander be in any way responmble for any
mlsconduct negl;gence or default of the Recewer :

' (mcluswe) of Schedule A1 to the A 1986

'ﬁ) o obtamlng a moratonum' or

(i) anything done wnth a view to - obtalnmg a moratonum mcludmg any'_.
prellmmary decision or mvestlgatlon in terms of peregraph 43 of Schedule Al

to the 1A 1935
shall 'not-be g-ro_unds for appointment ofeR_ecei'\rer_. -
Removal

Santander rray. by wrltten notlce Femove from tlme to tlme any Recelver appomted by it

- (subject to the prowsmns of section 45 of the 1A 1986 in the case of an administrative

receiver) and, whenever it ' may deem approprlate appmnt a new Recelver in the place of any
Receiver whose appomtment has terminated. '

_PoWers. of Recewer

' (et_ n addition to those conferred by the LPA 1925 on any Reeeiver appointed under that

dy '-Where the: Chargor is an eliglb[e company wsthm the meanmg of paragraphs 2 to 4' _. '

Act, each Receiver has, and. is entitled to exercise, aII of the rlghts powers and :

dlscretlons set out in-this clause 13.3.
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(b)

o)

@

if there is more than one Receiver holding office at the same time, unless the . .
document appomtrng him’ states. otherwise, each Receiver may exercrse all of the

. powers conferred on a Receiver under this Deed or under the IA 1986 mdnndually and

to the. exclusron of any other Recewers

A Recelver of the Chargor has all the rights, powers and d|scret|ons of en
administrative receiver under the IA 1986, : :

A Receiver may:

i)

© . Asset; either in priority to the security constituted by this Deed or othenwse)

iy

i) -

i)

- ..(viii)

(‘i)'(_) .

in _t_he name of the Chargor:

(A) .do all other acts and thmgs whlch he may conS|der expedlent for

realfsmg any Secured Asset; and

(B) exercise in relatlon to any Secured Asset aII the powers, authonhes
and thmgs which he would be capable of exercrsmg if he were its -
" absolute beneficial owner, '

raise and borrow money (e|ther unsecured or on the securlty of any Secured

on any terms and for whatever- purpose which he thinks fit. No person
Iendrng that money need enquire as to the propriety or -purpose of the
exercise of that power or to check the appllcatlon of any money S0 re!sed or
borrowed

carry on the .busin'ess of the Chargor as he thinks fit and, for the avoidahce of
doubt; a Recelver may apply for such authorisations as he considers |n his

“absolute discretion appropnate

“settle, e_djust_, refer to arblt_ratron, compromise and arrange a'ny- claims,

accounts, disputes, questions and demends with or by any person who is or

‘claims to bea credltor of the Chargor or relatlng in- any way to any Secured

Asset

'_ delegate his powers in'eccordance with clau'se 14 ('Delegetion)'

for the purposes of this Deed, as he thinks eppropriate on behalf of the

Chargor or for itself as Receiver, appomt and discharge. managers, officers,

agents, accountants, servants, warkmen ‘and others upon such terms ‘as to

_remuneratron or otherwise as he may think proper and may discharge any -
_such persons appomted by the Chargor

Iet eny Secured Asset for ahy term and at any rent (with or wrthout 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 (rnc]udlng the

. payment of money to a lessee or tenant on a surrender);

bnng, prosecute enforce defend and abandon - all actlons suits and )
proceedlngs or submit to arbitratioh-or any form of alternative dispute

.resolutlon in the. name of the Chargor in relation to eny Secured Asset as he
consrders expedlent

' take i’mmediate possessio_n of, get in and collect any Secured Asset;

20




.(X:).

{xi)"_

g (xit)-

*(xiil)

)

in each ca_s'e as he may think fitﬁ- '

Ay make and effect all repelrs ‘and msurances and do all other acts
-which. the Chargor might do in the ordlnary conduct of its business be -
they for the protectlon or for the |rnprovement of the Secured Assets

By . ' commence and/or complete any bmtdmg operatlons on the Secured.' '
b Property or other Secured Asset and

(C) app_ly for and malntam. a_ny planning permis's'i_on,. buiiding regulatjon

ap_provat or any other'permission; consent or Iicence; .

.. g|ve vahd recerpts for ali monies and execute aII assurances and thlngs whlch B
-may be expedlent for reahsmg any Secured Asset

' seII exchange convert into monies and realise any Secured Asset by public B

aliction or private contract in any manner and on any terms which he thinks

. " proper.. The con5|derat|on for any such transactlon may consist of cash,
...~ debenture or other obligations, shares, stock or other: valuable consideration
- and any such consideration may be payabie in a jJump sum or by En'stalments_

- spread over such period as he thinks fit.~ Fixtures and any plant .and
'machmery annexed to any part of the Secured Property may be severed and

sold separately from the property contalnlng them without the consent of the -
Chargor :

form a Subsmllary of the Chargor and transfer to that SubSIdlary any Secured
ASSBt . .. . L

' withou't restriction sell, let of 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 optlons and Ilcences over or otherwise dispose of or .-
--deal with, all or any part of the Secured Assets without being responsrble for '
-loss or damage; and so that any such sale, Iease or dispasijtion may be made

| . for cash payable by instalments, ‘loan stock or other debt obllgahons or for

()

vy

(v

_ shares or secuntles of another company or other valuable conslderatlon

.'form and promote or concur in formmg and promotmg, a company or
- compames to purchase, lease, iicence or othenmse acquire interests in all or
“any of the Secured Assets or otherwrse, arrange for such companies to trade

or cease to trade and to purchase, lease, license or otherwise acquire all or

~any of the Secured Assets on, such terms and condltlons whether or not
. mcludmg payment by |nstalments secured or unsecured as he may think ft

exercrse aII votlng and other nghts attachlng to the Investments and Related o
Righits, and stocks, shares and other securities awned by the Chargor and

: comprised inthe 'Sec'ured Assets in s'uch manner as h'e'may thin‘k fit;

redeem any prior securlty and settle and pass the accounts of the person'

entitled to the prior security so that any accounts so settied and passed shall
- (subject to any manifest error) be concluswe and binding on the Chargor and
" the money so. paid shali be deemed fo be an expense properly incurred by '
the Receiver : :
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13.4

14

15

154

152

15.3

_' {xviiiy ~ purchase or acquire any land and purchase acqurre or grant any mterest in
. orright over land; :

o xixy - _rmpiement or contlnue the development of {and obtain all consents requtred :
' " in connection therewith) and/or complete any burldlngs or structures on; any.
real property comprised. in the Secured Property and do all acts and thlngs

incidental to the Secured Property, '

L) .an behalf of the Chargor and wrthout consent of or notlce to the Chargor -
- exercise all the powers conferred on a landlord or a tenant by the Landiord
and Tenants Acts the Rents Acts and Housing Acts or. any other legislation
- from time to time .in force in any relevant jurisdiction relatlng to rents ‘or
agriculture in respect of any pert of the Secured Property,

'(xxi) - make calls condrtronally or uncondrtronally on the members of the Chargor in
' ' respect of uncalled capltal :

(exii) - '_'make,. exercise o_r revoke- a_rry value added tax option to tax as he thinks fit;
“(xxiii) . . do all other acts and things including without limitation, signing and ex'ecuting
Sl doo_uments_and dee_ds as may be considered by the. Receiver to be
incidental or conducive to any of the matter-s or-powers listed here or granted '

by law or otherwise incidental or conducive to the preservation, improvement. o

Cor reallsat|on of the Secured Assets and to use the name of the Chargor for .
- allthe purposes set out in thls clause 13 :

Remuneration

Santander may from time to time fix the remuneration- of any_Reoeiver-ap'pointed by it.

- _D'eleg‘ation

' Santander and any Recetver may delegate by power of attorney or.in any ‘othér rnanner all or '_

any of the powers, authaorities and discretions which are for the time belng exercisable by

- Santander and the Receiver (as appropr_rate_). under this Deed to any person or persons as it
shall think fit. Any such delegation may be made. upon such terms and conditions. (including . -
the power to-sub- delegate) as Santander and Receiver (as approprrate) may thlnk fit..

Appllcatlon of | momes -

Sectrons 109(6) and (8) (Appomtment powers remuneratlon and dutres of recelver) of the_

'LPA 1925 shall not apply to a Recelver appomted under this Deed. .

§ AII monies received by Santander or any' ReceNer under this Deed and 'applied in discharge .
of the Secured- Liabilites shall . be applied tc the. Secured Liabilities |n such order as
‘Santander may ¢ determine. : -

. Santan'd_er and any.Receiver may place ahy money received, recovered or realised'pursuant

to this Deed in aninterest bearing suspense account and it may retain the same for such
penod as it considers expedient without having any oblrgatron to apply the same or any part of :
it |n or towards dascharge of the Secured Ltabmtles ' :
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16

181

Yy

17

1741

7.2
17.3

18

19 -

ot
o _its rlghts under this. Deed or any secunty created by or.under it.

192

20

Remedies and waivers. -

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

"any right or remedy under this Deed shall operate as a waiver, .nor-shall any single or partial
' _ exermse of any tight -or remedy prevent or restrrct ahy- further exercise of that.or any other

right or remedy The rights and. remedies prowded in thls Deed are cumuiatwe and not
excluswe of. any nghts or remedles prowded by law.

A waiver given or consent granted by Santander under this Deed will be effective cnly |f gnren

' in ertmg and then only in the instance and for the purpose for wh|ch it is glven

o -Prot'ection of third parties‘

No person (|nc|ud|ng a purchaser) deallng W|th Santander ora Recelver or |ts or hrs agents .
has ‘an obtrgatlon to enquire of Santander, the Receiver or others whether the Secured

- Liabilities have. become payable, whether any power purported to be exercised has become' .

exercrsable whether any Secured Liabilities or other monies remain outstanding how any

monies pald to Santander or to the Receiver sha!l be appiled or the status, propnety or valldlty- . .
of the acts of the Recewer or Santander : '

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

a purchaser and shall relieve him of any cb1|gat|on to see to the apphcatlon of any monres '

pald to or by the dlrectlon of Santander-or any Recelver

_ in clauses 171 and 17.2, 'purchaser includes any person"acquiring for mc'ney or monies

worth, any lease of, or securlty bver; or.any other interest or right whatsoever in relation to, '
the Secured Assets or any of them, : -

" Notices .-

Al ndtice’s._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 & 'Ccrpcrate' Services, Santander UK plc, Area 3A, Ground Floor Ops .-~~~
. Block, Bridle Road ‘Bootle, Merseyside L30 4GB and will be effective on recelpt if recelved
: before 4. Ome ona Business Day, or otherwrse on the next Busmese Day '

_ _Assig'nment- .

Santander and each Secured Party may assign or other\mse transfer or deal wrth all or. any of :

The Chargor may not assrgn or otherwrse transfer or deal wrth all or any of -its nghts or -
' '_obllgatmns under this Deed | in whote or in pa!t or enter into any transaction which would result
- inany of those rights or oblrgatlons passmg to another person ar somethlng havmg srmilar
“effect. :

'Certific'ates' and determin'ations' '

'Any certrﬂcatron ar determmatlon by any Secured Party of arate or amount i, in the absence_
- of manrfest errofr, conclusrve ewdence of the matters to Wthh it relates. :
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211
' : Recewer and delegate, agent, nominee, attorney or co-trustee. appointed by Santander (each. .

21.2

213 -
' o grve effect to the indemnity i in this clause and shall have a llen on this Deed and the proceeds
_ of the enforcement of this Deed for: all monies payable to it, '

22

231

232

233

- 234,

-Indemnity

The Chargor sha!l promptly mdemnrfy Santander and each other Secured Party and every

an Indemnified Person) against any cost; loss or Ilabtlrty together with any assocrated VAT

'rncurred by any. of thern asa result of

(&) the taklng,_ holdlng, protectlo_n or enforoement of this Deed;
(k) ._the exercrse of any of the rlghts powers dlscretions and remedies Vested n
'Santander and each Recewer and delegate by the Fmance Documents or by law;
and .
@©. _any default by the Chargor in the performance of any of the obtrgatrons expressed to

-~ be assumed by itin the Frnance Documents

The Chargor shall indemnify Santander and each ather Secured 'Party against any and all

. costs, losses, liabilities or. expenses together with any associated VAT rncurred by any. of -
~them. arising (dlrectly or mdtrectly) ot of orin connectron wrth the busmess or any real

property of the Chargor

Santander may mdemnlfy |tself out in respect of, and pay and retain, all sums necessary to

o Exclusron of.lrabrlrty

.. The Chargor may not take proceedmgs agarnst any offi ICer, employee ar agent of Santander |

in respect of any clarm it. night have against Santander or in respect of- any act. or amission of

any krnd by that offrcer employee or agent in relatlon to th|s Deed and any offlcer emptoyee__
_or agent of Santander may rely on thls clause

: .Miscellaneous

A _Secured Party may set off any_m'atured', 'u_n'paid or any c'ontinge_nt.rjbligation due to it from

-th_eC'ha_rgor_'_against_ any obligation (whether or not matured) -owed by that Secured Party to ' )
.the Chargor, regard'less ‘of the place of payment, booking branch or currency of -either

obligation. If the obligations are in different. currencies, the Secured Party may convert gither
obllgatron at a market rate of exchange in rts usual course of busrness for the purpose of the-
set-off T

Ifa t_e‘rm of this Deed is or becomes illegal, invalid or unenforceable in any jurisdiction, .neither- :

 the legality, validity or enforceability of the remaining provisions nor the- legality, validity or
'.enforceabllrty of such term under the law of any other 1urlsd|ct|on wrll in any way be affected B

or. rmparred

lf S'antan'der believes that any'amount paid by the Chargor or any other person in respeot of |

-the Secured Liabilities is capable af berng avoided or set aside for any reason, then for the _'
_ purposes of thts Deed such amount shall not be conszdered to have been paid.

: Any settlement dlscharge or- release between the Chargor and any- Secured Party shall be' :

conditional upon no security of . payment to or for that Secured Party by.the Chargor or any

other person berng avoided or sét aside or ordered to be refunded or reduced by virtue of any

law relatlng to bankruptcy msolvency or Iqu|datron or otherwise. ~
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236

237

238

239

23.10

"24_

o241

24.0

if Santander or any Secured Party receives notlce of any other subsequent security or other

“interest affectmg aniy of the Secured Assets it may.open a new account or accounts for the

Chargor in its books. If it does not do so then, unless. it gives express. written nottce to the
contfary to the Chargor, as from the tlme of receipt of such notice by Santander, alt payments
made by the Chargor to Santander or any Secured Party shall be treated. as havmg been
credited to a new. account: of the Chargor and not as having- been applled |n reduetton of the

'Secured Liabilities.

If Santander enforces the secunty constituted by or under- this- Deed at a t|me when no

amounts are due to any Secured Party but at a time when amounts may or wil become due,
Santander {or the Recgiver) may pay the proceeds of any- recoveries effected hy it |nto an-
|nterest bearing suspense account. : : R :

The security created by thrs Deed is contlnurng securlty and shatl femain .in fuli force and

-effect regardless of any mtermedrate payment or. discharge by the ‘Chargor or any other
* person of any-of the Secured Liabilities. [t is in addition to any other security held by any
Secured Party at any. time for any of the Secured Liabilities, may be enforced wrthout first

having recourse to any other rights of any Secured Party and is notin any way prejud|ced by _
any guarantee or secunty now or subsequentiy heid by any Secured Party

Unless otherwrse stated in any Flnance Document a person who is not a party to this Deed
has no rights under the Contracts (Rights of Third Parties) Act 1999 to enforce or enjoy the -

" benefit of any term of this Deed or any other document lssued or entered lnto under of in
- connection with'it. :

Santander will not be Iiable for any action taken by it (or 'a-ny omission to t‘_a_k.:e action) under or

- in- connection. with this Deed unless directly caused by ‘its gross. negligence or wilful
" misconduct. Neither Santander hor any Receiver shall be liable in respect of all or any part of -

the Secured Assets or for any loss or damage which arises out of the exercise or the
attempted or purported exercise of, or the failure to exercise any of, their respectrve powers

. untess such loss or damage is caused by its gross negligence or w:lful acts of default and
‘recklessness.. Neither Santander nor any Receiver shall be liable for any Iosses liabilities or

expenses arising from any act, default, omission or mlsconduct on the part of any delegate to
wham any powaers, authorities or discretions are delegated '

For the purposes of section 2 of the Law of Property (Mlscetlaneous Pro\nsrons) Act 1989, the

“terms-of the Finance Documents and of any side letters relating to the Flnance Documents h
~and the Secured Llabllltres are lncorporated into thrs Deed. ' '

.F-eP.s_, costs and exp_Ens_es

Transaction expenses

The Chargor shalt promptty on demand pay Santander the amaunt of aII costs, fees and
' expenses {including . [egal fees and stamp duties) together with ‘any associated VAT .

reasonably incurred by it in- connectlon wrth the negotratlon preparatron pnntrng executron .
perfectlon and release of this Deed. ' : :

‘Enforcement and preservatiOn costs

" The Chargor shall, within 3 Business Days of demand, -pay to Santander on a full indemnity

basis the amount of all costs, fees and expenses (including legal fees and stamp duties) . -

together with any associated VAT incurred by Santander in connection with the enforcement -
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262

243

26

261,

of ar the p'reservat_icn of any rights under this Deed and proceedings instit_nte'd by or against -

Santander as a consequence of taking or holding this Deed or enforcing these rights. -

Interest on late payments

 lfthe Chargor fails tc'_pay any amount payable by it under this Deed on its due date, interest
. shall acctue on the overdue amount from the diie date up to the date of actual payment (both '

before and after judgment} at the rate and in the 'mé'nner as set out in the underlying facility '

. _agreement Any interest accrumg under this clause 24.3 shall be immedlately payable by the
: Chargor on demand by Santander. : : :

' Governrng Iaw

This Deed and any non-contractual obligations arising out of or in connection with it shall ..be_
governed by, and construed in accordance with, the law of England.

- Enforcement
- Jurisdiction of English courts

" {a) - The courts of Engla'n:d'.ha've exclusive jurisdiction to settle any dispute arising out of

~ orin connection with this Deed (including a dispute relating to the existence, validity
or termination of this Deed or any non-contractual obhgatron arising. out af or in
connectlon with this Deed (Dlspute) ' :

" {b) - .The parties to this Deed agree that the courts of England ‘are the most appropriate

-and ‘convenient courts to settle Dlsputes and accordmgly no party to this Deed wrli '
arque to the contrary :

() This 'clause 26 is for the .beneﬁt'of' Santander. “As a result, Sa_nténde'r shall not be

- prevented from taking proceedings relating to a Dispute in any other courts with -
: -"ju'risdiction To the extent allowed by law, Santander may take concurrent
proceedmgs in any number ofJurlsdlctlons :

_Ser\nce of process

The Civil Procedure Rules regarding service and deemed service will not apply to any Ie{ter or
other commumnication notifying a claim or serving legal proceedlngs under or-in connectlon
W|th this Deed, which shall instead be served in accordance with this clause 26.2. Any letter
or other communication notifying a claim or servrng legal proceedlngs under or in connection

_.with this Deed may not be made by. way of fax and must be made pursuant fo. clause 18

(Notices).

_ This Deed has been entered 'in’.[o as a deed on.the date given at the beginning of this Deed. .
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Schedule 1
Properties

Registered Land

Chargor Address or property description Title number

Crantock Bay Hotel Limited Crantock Bay Hotel, West Pentire, Crantock, CL284961
Newgquay TR8 5SE

Unregistered Land

None as at the date of this Deed.

27




8g

‘pas] iUl JO SIBD S IE SB BUON
S0 HBw-AY

Z 2Inpaysg



Schedule 3
Relevant Agreements

Nane as at the date of this Deed.
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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 assighment

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 trustee 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 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 Key-man Palicies {or any of them); and

2 to pay all sums payable by you under the Key-man Policies {(or any of them) directly to
Santander at:

Bank: +
Account number: 'y
Sort code: *

or 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 notice (and any nan-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

Policy insured Life assured | Amount of cover Date of policy
Number
Death Critical
illness
4 ® ) ¢ ¢ +

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

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

Boatle

Merseyside
L30 4GB

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

Dated:

We acknowledge receipt of the natice 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:

(a)

(b}

there has been no amendment, waiver or release of any rights or interests in any
Key-man Policy since the date of such policy;

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

we shall act in accerdance 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 Key-man Policy or the
proceeds of any Key-man Policy in favour of any other person; and

we do not have atid have not claimed or exercised any right or claim against the
Chargor or exercised or attempted to exercise any right of set-off, counterclaim or
other right relating to any Key-man Policy.

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
[insurance company]
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Schedule &
Insurance Policies

Part 1 - Form of notice of assignment

Ta: [#]
Dated: +
Dear Sirs

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

We hereby notify you that we have assigned to Santander UK plc as security trustee for itself and
certain other 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, to comply only with any instructions from time
to time received by you from Santander relating to the Insurance Policies {or any of them);
and

2 to pay all sums payable by you under the Insurance Palicies (or any of them) directly to
Santander at:

Bank; .
Account number: +
Sort code: +

or 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 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

Date of policy

insured

Policy type

Policy number

(Atfach form of acknowledgment]
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Part 2 - Form of acknowledgement

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

Bootle

Merseyside
1.304GB

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 shall have the same meaning when used in this acknowledgement. We

confirm that:

(&

{d)
{e)

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

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

we will not agree tc any amendment, waiver or release of any provision of any
insurance Policy without the prior written consent 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 cther 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
cther right relating to any Insurance Policy.

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

finsurance company]
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Schedule 7
Accounts

Part 1 - Form of notice of charge

To: [insert name and address of account holding institution)
Account number: * (Account)
Sort code: *
Account holder: +

We hereby notify 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 tha monies from time to time standing to the credit of the Account.

We hereby irrevocably and unconditionally authorise and instruct you:

1 to hold all monies from time to time 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
direct) promptly following receipt of written instructions from Santander to that effect; and

2 to disclose to Santander such information relating to us and the Account as Santander may
from time to time request you to provide.

By countersigning this notice, Santander authorises you to permit us to withdraw and otherwise deal
with funds standing to the credit of the Account untik:

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

{b) a petition is presented for a winding up order in respect of us or an application is
made for an administration order in respect of us,

(whichever occurs first).

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 neotice (and any non-contractual obligations arising out of or in connection with
it) are governed by English [aw.

Yours faithfully

for and on behalf of
Countersigned for and on behalf of
Santander:

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

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

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

Cated:

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

We confirm that:

1 we shall act in accordance with the Notice;

2 as at the date of this acknowledgement we have not received any notice of assignment or
charge or ather securily over the Chargor's interest in the Account in favaur of any other
persen; 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 nen-contractual cbligations arising out of or in
connection with it} are governed by English law.

For and on behalf of
faccaount holding institution)
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Schedule 8
Qccupational Leases

Part 1 - Form of notice of assignment

To: 3
Dated: ¢
Dear Sirs

The lease described in the attached schedule {the Lease)

We hereby nctify 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
incorne and other moenies 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, fo comply only with any instructions from time
to time received by you from Santander reiating to the Lease; and

2 to 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 to time.

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

Please sign and return the acknowledgement attached to one enclosed copy of this notice fo
Santander and the other copy 1o 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
4
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Schedule
[Description of Lease]

[Attach farm of acknowledgment]
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Part 2 - Form of acknowledgement.

. Ta. - Santander UK plc
- Securities - Business & Corporate Servu:es
Area 3A, Ground Floor Ops Block -
- Bridle Road :
- Bootle
" Merseyside
S L304GBT - 0
To: ' [name of Chargor] (Chargor) . .-~
. [address] ' o

Dated: "+

‘We acknowledge receipt of the notice of assignment (Notice) of which the enclosed is a duplicate. -
. Terms defned in the Notice shall . have the same meamng when used i in this acknowledgement We
confirm that ' :

' ay we wrll not agree to any amendment walver or release of any- prowsmn of the Lease .
 without the prior written consent of Santander; '

{b) we shal.l-act in accordance with the Notice;

5} the Chargor W|ll remain. llable fo perform all its obllgat|ons under the Lease and
:Santander is under no obllgatlon of any klnd whatsoever under the’ Lease nor under
-any I|ab|lity whatsoever in the event of. any farlure by the Chargor to perform its
'iobhgatrons under the Lease; : :

B s] no breach ar default on the part of the Chargor of any- of the terms of such.l_ease will
be deemed to have occurred unless we have given notice of such breach to _
_Santander spemfymg how to make good such breach ' o

(e} - .we have made all necessary arrangements for all future payments payable under '
o 'such Lease to be made into the Rent Account; : '

: (f) - as at the date of thls acknowledgement we have not recelved any - notlce of
R _assngnment or. charge of the Chargors mterest in the Lease in favour of any other
. person and : :

@ we do not have and have not clalmed or exercised. any nght or claim against the -

Chargor or exercised or attempted to exerc;lse any right of set-off counterclalm or
other r|ght relatlng to the Lease ' : : :

"The prowslons of thls acknowledgement (and any non- oontractual obllgatlons arlsrng out of or in
connectlon wrth ity are governed by Enghsh faw. - :

: . For and on behalf of
[Tenant]
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Schedule 9
Blocked Accounts

Part 1 - Form of notice of charge

To: [insert name and address of account holding institution]
Dated: ¢
Dear Sirs
Account nuimber: 4 {Blocked Account)
Sort code: *
Account holder: ®

We hereby notify you that we have charged by way of first fixed charge to Santander UK plc as
security trustee for itseif and certain other persons (Santander) all our right, title and interest in and to
the monies from time to time standing to the credit of the Blocked Account.

We hereby irrevocably and unconditionally authorise and instruct you:

1 to hold aill monies from time to time standing to the credit of the Blocked Account io the order
of Bantander and accordingly to pay all or any part of those monies to Santander {or as it may
direct} promptly following receipt of written instructions from Santander to that effect; and

2 to disclose to Santander such information relating o us and the Blocked Account as
Santander may from time to time request you to provide.

We also advise you that:

(&) we may not withdraw any monies from the Blocked Account without first having
obtained the prior written consent of Santander; and

{b) the provisions of this notice may only be revoked or varied with the prior written
consent of Santander.

Piease sign and return the acknowledgement atiached to one enclosed copy of this notice to
Santander and the cther copy to us.

The provisions of this notice {and any non-cantractual obligations arising cut of it or in connection with
ity are govermned by English law.

Yours faithfully
for and on behalf of
¢ Limited

[Attach form of acknowledgment]

42




Part 2 - Form of acknowledgement

To: Santander UK plc
Securities — Business & Corporate Services
Area 3A, Ground Floor Ops Block
Bridle Road
Bootle
Merseyside
130 4GB

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

Dated:

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

We confirm that:
1 we shall act in accordance with the Notice;

2 as at the date of this acknowledgement we have not received any notice of assignment or
charge or other security over the Chargor's interest in the Blocked 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 Blocked Account.

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

For and on behalf of
faccount holding institution)
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- Schedule 10 -
- Relevant Agreements (other than Occupational Leases)

- Part1 - Forrn. of :noti.ce of .ass_ig.nmer_l't '

To: e
- Dated:_ ' e
" Dear Sirs

Th_e 'agreement described in the att_a_ch_ed schedule_(the'Agreem'ent‘)

. We hereby notify you that we have aSS|gned 1o Santander as security trustee for ltself and certam
other persons (Santander) all our nght tttle and interest in and to the Agreement (mcludrng aII momes
_ payable under the Agreement). : : :

We: hereby ir_revo_cabl'y and unc_onditionally authorise and instru_ct vou:-
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 mstructlons from tlme '
“io trme recerved by you from Santander relating to the Agreement and '

o 2. o pa_y all sums'payable b_y' you u_nder the A_greement d.irectly t_o our_account'at:'
Bank:
- Account number: e
 Sortcode: - '

(the Account ) or such other account as Santander may specify from time to time.
We'remain 'Iiable to oerform all our obfigations under the. Agreement and San’tander is under no:.
' _obllgat|on aof any kind whatsoever under the Agreement nar Lmder any Ilablllty whatsoever inthe event B

of any fa:lure by us to perform our obllgatlons under the Agreement

:Pleese sign and return the acknowledgement attached to one enclosed copy of th;s notlce to
_Santander and the other copy to us. : :

' -The provisions of th|s notice (and any-non- centractual obhgatlons ansmg ‘out of or'in connechon wrth
' |t) are governed by Engllsh law.

' Yours faithfu!_iy.

for and on b'_eha'tf of
.
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[Attach form of acknowledgment]

Schedule

[Description of Agreement]
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Part 2 - Form of acknowledgement = -

- To: - Santander UK plc - .
o ' Securities - Busmess & Corparate Serwces
Area 3A, Ground Floor Ops Block .- -
Bridle Road
‘Bootle
 Merseyside
L30 4GB

' '_ To: _ [name of Chargorj (Chargor)
' [address] :
" Dated: ¢
“We ack'nowled'ge receipt of- the notice of a'ssignrneht (Notice) of which the en'closed is a duplicate. -
Terms defined in the Notice shall have the same meaning when used in this acknowledgement We
conﬂrm that : : :

(a) we wili not agree: | to any amendment walver or release of any pravision of the

-Agreement without the prlor wrltten consent of Santander

. '(b) ' we.ehall act in accordan-ce with the N'otice; o

"{c) . the Chargor will remain liable to per_forn_t all its obtigat_io_ne under the Agresment and. .
. Santander is under no -obligation of any kind 'whatSOever under. the Agreement nar.

under any liability whatsoever in the event of any fa:lure hy.the Chargor to perform its
' obligatnons under the Agreement; :

(d) . nabreach or defautt on the part of the Chargor of any of the terms of such Agreem'ent :
S Wt|| be deemed to have occurred unless we have given notlce of such hreach to.’

_Santander specnfymg how to make good such breach;.

'te) we have made aII necessary arrangements for alt future payments payable under' :

such Agreement to be made into the Account

(. :'as at the date -of - th:s acknowledgement’ we have not recelved any notice of

a551gnment or charge of the Chargors lnterest in the Agreement in favour of any.

- other person, and

'_(g) we do not have and have not clatmed ar exercreed any nght or cla|m agalnst the
N Chargor or exercised or attempted to exercrse any right of set-of'f counterclalm or
other right relatmg to the. Agreement

The prowsnons of this acknowledgement (and any non- contractual obhgatlone ansmg out of orin

o connectlon w;th it) are governed by Englrsh law.

. N For and on _behatf_ of
~[Counterparty]
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SIGNATURES TO THE DEBENTURE

Chargor

Executed as a deed by )
The Chargor )
acting by a director iff'the presence of }

Signature of withess

Name ... Jahes  He&sSi
(IN BLOCK CAPITALS)

Address

Board Approval

We hereby certify that the acceptance of, and entry into, this Debenture was approved by a resolution
of the Board of Directors of the Chargor properly passed on.. 40 Jdune.. 704G ... . ...

Signed............... wvoe. ....{Director)
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Santander

Signed by DIaMAJE TARTAGLIA

duly authorised
for and on behaif of
Santander UK plc
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