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Registration of a Charge

Company Name: JOHNSON BROS. COAL FACTORS LIMITED
Company Number: 00761527

Received for filing in Electronic Format on the: 22/11/2022 XBHAX6PK

Details of Charge

Date of creation:  16/11/2022
Charge code: 0076 1527 0026
Persons entitted: SANTANDER UK PLC

Brief description:  LAND AND BUILDINGS LYING TO THE SOUTH OF HEOL Y BWLCH,
LLANELLI, REGISTERED AT HMLR WITH TITLE CYM128237

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: WE CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: FIELD SEYMOUR PARKES LLP

Electronically filed document for Company Number: 00761527 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 761527

Charge code: 0076 1527 0026

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 16th November 2022 and created by JOHNSON BROS.
COAL FACTORS LIMITED was delivered pursuant to Chapter A1 Part 25
of the Companies Act 2006 on 22nd November 2022 .

Given at Companies House, Cardiff on 23rd November 2022

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s



2~ [hrgctdegal charge (all land sorporate)

"This Deed is mads on 2022
Between
{1y Johnson Bros, Coal Factors Limited (registered in England with number 00761527} whose

(2

registered office is at Bynea House Ground Floor, East Wing, Heol Y Bwich, Byriea, Lianell;

SAT4 08U (Chargor); and

Santander UK plc (registered in England with number 2294747y whose registergd office ls at
2 Triton Sguare, Regent's Place, Londibn NW1 3AN as security trustee for each of itself and

-each Secired Party (Santander, which expression shalt inclade its successors in title, assigns

arid transferees).

I is agreed

1

1.4

Definitions and interpretation
Definitions

inthis Deed:

-Affiliate means, in rélation to a person, a Subsidiary of that person, a Holding Company of that:

person or any other Subsidiary of that Holding Company. in each case, fromtime to time

Business Day means a day (othér than a Saturday or Sunday) on which barks are opeh for
general business in'London

Event of Default means any svent of default (howsoever defined) under -any Finance
Documentand any failtre by the Chargor to satisfy any demand for paymerit under any Finance
Dacument

Finance Document rmeans this Deed, any document governing or evidencing the terms of the
Secured Liabilities and any other documentdesignated as a Finance Document by Sartander
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 of at any time after the date of this
Deed on that Secufed Propérty

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

1A 1986 means the Insslvency Act 1986

Insurance Policies means all policies of insurance present and future relating to the Secured
Assets inwhich the Chargor has.an inlerest {other than policies in respect of third party lability)
together with all monies payable in réspect of those policies

LPA 1925 means the Law of Property Act 1925

YFORM OF CHARGE FILED AT HM LAND REGISTHY UNDER REFERENCE MDABSIA
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2 - Direct fegal charge {all land corporate)

Croupational Lease means any agreement for lease (or tor icence ) orany oocupational legse
arlicanice o which & Secured Property may be subject from time 1o time

Properties mean the properiies listed Inschedule 1 (Properties)

Heceiver means any receiver, manager or administrative receiver appointed by Santander in
respect of the Chargor orany of the Secured Assets

Helevant Agreement means;
(@) each Occupational Lease
(b any guarantee of Rental Income. contained in, or refating to, any Octupational Lease.

{€) wach other sgresment desigriated as & Relevani Agreement by Santander and the
Chargor in writing whether pursuant to schedule 2 (Relevarit Agreemenis) or otherwise

Rent Account means éach acdount of the Chargor details of which are set out in schedule 3
(Rent Account(s)) and any other account designated as a Rent Account by the Chargor and
Santander inoweiting, as eaeh such account may be renuribered or redesignated from time fo
thme

Rental Income means the aggregate of all amounts pald or payable to or for the account of
the Charger in connection with the letting, licence or grant of other fight or use or gccupation of
any partof any Secured Property

Secured Assets means all of the assets and undertaking of the Chargor the subject of any
security created by, under or supplemenital to, this Deed in favour.of Santander

HBecured Liabilitiss meang gl monies and liabililiss now. or afier the date of this Deed dus,
owinig of incurred by the Chargor torany Secured Party whatsoéver; in any manner and in any
currency of currencies and whether présent or future, ‘actual of contingent, whether incurred
solely -or jointly with any other person and whether as principal or surety, together with all
by any Secured Party, except for any obligation which, if it were included here, would constitute:
untawiul financial assistance, or its equivalent in any other jurigdiction

Secured Party means Santander and each of its Affiliates.

Secured Property means at any time the Properties and all other freehold, leasehold of
commonhold property which is subject 10 any security created by, urider or supplemental to this
Deed

Security Period means the period beginning on the date of this Desd and ending on the date
on which Santander is satisfied that the Secured Lisbilities have been irrevocably and

tneanditionally satisfied in full and all facilities ‘mate avaiiable by any Secured Party to the:

Subsidiary means a subsidiary undertaking within the meaning of section 1162 of the
Compariies Act 2006

VAT means value added tax at the rate in force for the time being
1.2 Admiinigtiation
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2 Directiegal charge (8l land corpurste)

Any reference in this Deed, orany other Finance Docoment entered intb under or in cornection
with #t, fo:

{ay the mgking of an administration order shall be treated a8 including a reference o the
appointment of an administrator under paragraph 14 {by the holder of & gualifying
fluating chargeinrespactof the Chargor's asséts) or 22 { by the Chargor of the directors
-of the Chargor) of Schedule B1 to the TA 1986 or &ny steps taken toward such order or
Appointment; oF

by making an application for an administration order by petition shall be treated as
including & reference to making an administration application to the court under
Schedule B1 to-the 14 1986, appointing an administrator under paragraph 14 or 22 of
that Sthedule, or _g;‘zviﬂg notice under paragraph 15 or 26 of that Schedule of intention
to appoint an administrator or any steps taken towards such dpplication or notice..

1.3 intarpretation
{a) Unless-a confrary indication appears; a reference in this Deed {o:

{y Santander, any Affiliate of Santander, any Secured Party, the Chargor, or any
other persor shall be construed so as to include its successors in title,
pefmitted gssigns and permitted fransferees and, in the casée of Santander,
any person for the time being Zppointed ds security trustge for the Secuted
Parties;

{ii) assets includes present and future properties, revenues and rights of every
description {including &ny right 1o receive such revenues),

{iti}y a Finance Document or any other agreement or instrument is a reference to
that Finance Document or ofher agreement or instfument a8 amended,
novated, supplemented or restated (however fundamentally) or replaced;

{iv} & person includes any individual person, firm, company, corporation,
government, state o agency of a state or any association, frust, joint venture,
consortium or partnership(whether or not having separate legsl personality) or
any other entity-or body. of any description;

v} & regulation includes any regulation, rule, official directive, request or
guideling (whether or nat having the farce of law but if not having the force of
{aw, then being -a type with which persons fo which it applies custornarily
comply) of any governmental, intergovernmental or supranational body,
agency, department or of any regulatory, self-regulatory or other-authority or
organisation;

{vi) @ provision of law is a reference io a provision of any treaty, legisiation,
regulation, decree, ofder of by-law and anhy secondary legisiation enacted
‘Unider a power given by that provision, as amended, applied or re-enacted or
replaced (whether with orwithout modification) whether before, on.or after the
date of this Deed;

fvity  atime of day is @ reference to Londontime; and

(i)  dispose includes any sale, lease, licerice, transter or loan,

0-8E7 FEBEB IR 3
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2~ Dhrect tegal charge {ait land corporate}

{t Glause and schedule headings are for ease of réference only.

{) Ary-word importing thie sirigutar shall include the plural anid vice versa.

{} Ar BEveiit of Defaull is continuing i % has not been walved 1o the satisfaction of
Bantander.

{e) A term defined in this' Deed has the same mearning whén used i any nofices,
aakaaw’ieégemenigm other documents issued undet or i connedtion with this Deed.

Covenant to pay

The Chargor covenants with Santander to pay and discharge the Secured Liabilities whern they

become due for payment and discharge.

Charging provisions

General

All security created by the Chargor under this: Deed is a continuing security for the paymerit
and discharge of the Secured Liabilities, is granted with full title guarantee in respect of ali the

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

First legal mortgages

Thie Chargor charges by ‘way of first legal morigage the Properties and all buildings and all
Fixtures on each of the Properties.

Assignments

(aj The Chargor assigns:

{iy the Relevant Agreements;
(it} all Rental Income and &l other sums payable under any Occupational Lease;
' and

iy ther Instirance Policies.

{by '_i"ha Chargor shall remain fiable to perform all its obfigations under each Retevant
Agreement and each Insurdrice Policy.

First fixed charges

The Chargor charges by way of firgt fixed charge:

{a) all interésts ‘and estates in any freehold, leasehold or commonhold property now or
subsequently owned by it (other than any freehold, leasehold or commonhold propérty

effectively z;h_ézé?ged by way of legal morigage under clause 3.2) and, it gach case, all
Builldings and Fixiures on each such property;

{6} theproceeds of sale of the Secured Property and all licences to enter on.or usé any
Becured Property;

snBETRTIA e TIaaTY 4
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4.1

4.2

6.1

Z — Direct legal charge {8l land corporate)

{c) the benefit of all other agreements, instruments and fights relaling o the Secured
Property;

[dy sl monies from fime o me standing to the oredit of each Rent Account; and

{&) o the. extent that any assignment in clause 3.3 is ineffective as an assignment, the
assels refered 1048 that clause.

Small company moratorium

if the Chargor is an eligible company within the meaning of paragraphs 210 4-(inclusive) of
Schedule A1 to the 1A 1988, then the obigining of & moratoriii, including any preliminary
decision, -or investigation in terms of paragraph 43 to Schedule A1-of the 1A 1986 shall not
cause any floating charge created by this Deed to crystallise into a fixed charge, nor cause
restrictions which-would not otherwise apply to be impgsed on the disposal of its propernty and

-assets by the Chargor.

Negative pledge

The Chargor shall not (without the prior wiitien consernt of Santander) create or permitto subsist
any security over any of the Secured Assels.

The Chargor shall not:

(8} sell, transfer or otherwise dispose of any of the Secured Assets on terms whereby they
-are or may be leased to or reacquired by the Chargor or any Affiliate of the Chargor,
or

(b} -enter into any other preferential arrarigement having a similar effect,

in circumstances where the arrangement or transaclion is entered into primarily as a methad of
raising finance or of financing the acquisition of an asset.

Restrictions on disposals

Except as expressly permitted under any Finance Document, the Chargor shall not {without the
pricr written consent of Santander) enter into a single transaction or a series of transactions

{whether related or not) and whether voluntary of involunitary to sell, lease, tranisfer or otherwise
dispose of any Secured Assets,

Further assurance

The Chargor shall sfomptly do all such acts and execute all such documents (including, without

limnitation, any assigrirment, transfer, coveyarice, assurance, morigage, charge, notice and

instruction) as Santandér may specify (and in such form as Santarider may require} in favour
of Saritander or its Nominee(s) to:

{a)  create, perfect, protect and maintdin the security created or interided to be created
under or evidericed 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;

{b} to-sonfer on Santander security over any property and assets of the Chargor located in
any jurisdiction equivalent or similarto the security intended to be conferred by or
pursuant to this Deed; andfor

SERBET TG-S ETI(ETE 5
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2 - Uirect legal charge (gl land corporate)

(e} (it an Event-of Default is continuing) {o faclitate the realisalion of the assels which are,
o are intendad o be, the S_iﬂi}‘;‘ﬂﬁi'{}?ii?é% security created by or under this Deed.

Any dosument reguired 1o be executed by the Chargor unider this dause 6 will be prepared ot
the cost of the Chargor.

Land Registry

Application for restriction

{&) If title to the Secured Property is or is 1o be.registered at the Land Registry and in

respect of any other registered titlés 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 Lanid Registry:

"No disposition of the registered estate by the proprietor of the registered estate is to
be registered without & written consent signed by the proprietor for the time being of
the charge dated | 1 favour of Santarder UK plc referred to in the charges:
register (Slandard Form Py

{b) The Chargor confirms that so far as any.of the Secured Property 18 unregistered, such
land is niot affected by any disclosable overriding interests within the meaning of the
Land Registration Act 2002 or the Land Registration Rules 2003,

Tacking and further advances

If Secured Parties are, subject to the terms of the Finance Documents, under-.an obligation or
otherwise agree fo fnake 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 to
an apphication being made to' the Chief Land Registrar to enter a note of such obhigation or
agreement on the register of title o all present and future registered properly of the Chargor
(and any unregistered properties subject to compuisory. first registration at.the date of this
Deed).

Futitre property

If the Chargor acquires {or intends to acquire) any freehold or leasehold or other interest in

property after the date of this Deed it must:

{a) riotify - Santander immediately of such acquisition or its. intention to ‘acquire such
property; '

(b} immediately on request by Santander and at the cost of the Chargor, execute and

deliver to Santander, @ legal morigage in favour of Santander (85 security trustee for
itself dnd each Secured Partyyof such property in such form as Saritander may require;
{e) oblain such consents &5 gre tequired for the security referred toin this dause 7.3
(. if the title to such freehold oF leasehold property is registered at the Land registry or
required to be so registered, to give the Land Registry written notice of the security;
and

&) if applicable, ensure that the security is correctly rioted inthe register of title against
that title it the Land Registry.

BT ST &



2~ Direct legal charge {8l land corporate)

8 Motices of assignments and charges

&1 Eelovani Agreoemerniis

(a}

()

Immediately upon reguest by Santander, the Chargor shall give natice in the form
specified in part 1 (Form of notice of assigrmenty of schedule 4 to each counterparty
to sach Relavant Agreement other than an Occupational Lease (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, tille and interestin

the Relevant Agreement:

The Chargor shall use reasonable endeavours to procurg hat the recipient of wach
such notice acknowletges that notice in substantially the form specified in part 2 (Form
of ackhowledgement) of schedule 4 within 5 Busiriess Days of that riotice being given.

82  Rental Income

(a}

{b)

Immediately tpoh request by Santander, the Chargor shall give notice in the form
specified in part 1 (Form of notice of assignmenty of schedule 5 1o each tenant under
each. Occupational Lease {including; for the.avoidance of doubt, any Occupational
Lease coming intd existence after the date of this Deed) thatthe Chargor has-assigned
to Santander all its right, title and interest in the Rental Incotte and other monigs
payable under that Occupational Leage.

The Chiargor shall use reasonable endeavours to procure that the recipient of each
such notice scknowledges that notice in substantially the form specified in part 2 (Form
of acknowledgement) of schedule 5 within 5 Business Days of that notice:being giver.

8.5 insurance Policles

(&)

(b)

immediately upon reguest by Santander, the G%@arg’_w shall give notice in the form
specified in part 1 (Form-of notice of assignment).of schedule 6 fo each insurer under
éach Insurance Policy (ineliding, for the avoidance of doubt, any insurance Policy

Bantander all s right, titte and interest in that Insurance Policy.

The Chargor shall use.reasonable endeavours o procure-that the tecipient of each:

such notice-acknowledges that notice in substantially the forim specified inpart 2 {Form

of acknowletigeniant) 6f schedule 6 within 5 Business Days of that notice being given.

8.4 Rant Accounts

(2

{b}

immediately upon request by Santander, the Chargor shall give notice in the form

specified in part 1 {Form of notice of charge) of schedule 7 to the financial institution at

which each Rent Account is held {including, for the avoidance of doubt, any Rent
Account bpened after the date of this Deed) that the Chargor has created o fixed charge
gver the balance standing o the credit of that Rent Account.

Thie Chargor shall use reasonable endeavours fo procure that the recipient of sach
such notice ackrowledges that notice in-substantially the form specified in part 2 (Form
of acknowledgment) of schedule 7 within & Buginess Days of that ndtice being given.

8 Undertakings

GBETTEEE BI04 78



2 D¥rect legal charge {8l land corporate)

The Chargor undertakes to Santander that during the Securlly Perio:

9.1 Real property

{a}

(b}

{c)

{d)

{e)

U

9

TBBFIEISATET i(ﬁ-{'i";%_

Aoobss

lt-will allow Santander and such person or persons as Santander nominales to enter

of gy parl of the Secured Property.

Repair

(i) It shall keep the Secured Property in good and substantial repair and condition

and decorative order,

{1t} It shall repairany defect or damage to any of the Secured Property promptly
and if it fails to do 50 Santander:may, but'shali not be obliged to, do so.

Planning

it shall not do or allow to be dorie or fail to do anything which may Infringe of contraveéne
any statute or regulation governing. or controliing the use or development of the
Secured Property, nor apply for planning permission.

Planning directions

{H Within 5 Business Days of receipt by it of any notice or order(Direction) served
‘on or issued to |t by any local or other authority in respect of any. part of the
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
Saniander.

iy 1t shall advise Sartander of all steps taken or proposed to be taken by it from
time 16 tirie to comply with the terms of the Direction and shall teke all
necessary stepsto-comply with the Direction.

(i) it shall at the request of Santander {but at the cost of the Chargor) make or join
‘with Santandeér in making such objections, representations against, appealing
&gainist of in respect of any proposal cortained in the Direction as Santander
shall deerm necessary or desirable in orderto protect Santander's nterests.

Development

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

‘Deposit of title deeds

it shall deposit with Santéander all deeds and documents of fitle relating to the Secured
Property.

Cutgoings
it wilt punctually pay and indemnify Santander and any Receiver against all present

and futlre. rents, ratés, taxes, assessmeénts and oufgoings of whatsoever nature
8
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9.2 Leases

(a)

(b)

{e}

AO-BBPTETRRIETIOETE

2 Direct legat charge (2l land comporate}

irnposed an of payable in respest.of the Secured Property or any part of it or payable
By the gwner or podupler of 1, '

Investigation of tifie

On request by Santander, it shall grant Santander or its advisers {at the cost of the
Ghargor) all facilities within its power to enable Santander or iis ativisers or delegates
to-carry oul such investigations ol title fo and enquiries into the Secured Property or
other Secured Assets as may be carriéd dut by a prudent mortgageé or chargee.

Owerriding interests

it shall not, without the prior witten consent of Santander, enter Into any onerous of
restrictive obligations affécting the whiole-or any part of any Secured Property or create
or permit to afise any. overriding interest, easement or right whatever in or over the
whole or any part of any Secured Property.

Lease and covenant compliance

it ghall:

{0 perform all its obligations, covenants and stipulations contained in any lease
or agreement for lease under which it holds an interest in a Secured ?’rz_'}g;erty-
‘or to which any of the Sscured Property is subject;

(i) properly perform-{and indemnify Santander and each Recelver for any breach

ofy any covenants and stipulations of whatsoever nature affecting any of the
Seacured Property;

{iii} not make any election or take any other giction so as foalter the treatment of
any Occupational Lease forthe purposes of value added tax;

{ivi  notserve notice on any former tenant under any Occupational Lease under
‘seation 17(2) of the Landlord and Tenant {Covenants) Act 1695 -or on any
guarantor of any such former tenant under section 17(3) of that act; and

{v) immediately notify Santander of any nolice received by tunder section 146-of
the LPA 1926 o1 any proceedings commenced or steps taken against it for the
forfeiture of any lease underwhich it holds an interestin & Secured Property.

Mo variation to lease

It shall not without the prior written consent of Santander alter or vary or agree 1o alter
or vary the t8rms of any lease under which it holds any Secured Property of any lease

to which any Secured Property is subjec.

‘Mo sirrender or termination



{d}

(e}

2 - Direct legal charge (all land corporate)

It shall not surrender or otherwise terminate any lease under which It fiolds 2 Seoured
Friperty or terminate, forfell or accept @ surrenderof any lease to which any Secured
Frogerty is sublect,

Compiiance by tenanis

it shall use regsonabls endeavours fo procure that-each tenant Unider an {}ﬁﬁu';;ﬁaféiﬁnaﬁ

Lease complies with the terms of that Cccupational Lease in a proper and timely

manner.
L.ease or right fo oceupy

frwill not without the prior written consent of Santander:

0 grant any lease or teriancy or exercise any other power of leasing of the whole

of part of any Secured Properly; or

{it) grant any person any contractual licence or the right 1o occupy any Secured
Propetty or part with possession of it.

Forfeiture

It-shall not do or permit anything which may render any lease or agreement for lease

under which it holds an interest ina Secured Property, or to which the Secured Property
is-subject, liable to forfeiture or otherwise determinable.

8.3 Insurance

(&)

TSP TS B E a7

i shall keep its business and asseis insured &l all-times with feputable insurers ifr-a

foriy and amount ahd against such risks lincluding nsurance for any énvironmental

risks} as Santarider considers. a prudent company carrying on the same or substantially
similar business as the Chargor would effect,
it shail pay all premium by their due date for payment and do all other things necessary
to keep all of the policies of insurance inwhich it has an interest infuil force and effect.
i shail not-do-orpérmit o be done anything to reénder the insurance void or voidable
Where required in wriling by Saniander, it shall ensure thai:
{0
(A) Santgnder 18 named &8s composite insured in respect of il awn
‘separaie insurable inferest under each policy of insurance {other than
public fiability and third party Hability insurances where clause
8 .3ANNB) shall apply) maintained by it or any person on its behalf in
accordénce with clause 9.3(a) but without: Santander having any
liability for any premiufy i relation fo such policy of insurance;
(B}  inrespect of public liabllity or third party liability insurances the name
of Santander be noted on each policy of insurance as morigagee; and

10
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{H)

)

Z - Diract legal charge (all land corporate)

{it sach policy of insurance shall contain a standard morigagee clause whereby,
among other things, the insurance shall not be viliated or avoided as sgainsta
misrtgeges notwithstanding that i could cihérddse be so agiinst the Chargor

it shali ensure {save where Santander agrees otherwise it wriling) that each policy of
insurance shall contain a, provision io the effect that the insurarice shall not be
invalidated as against Santander for non-payment of any premium due without the
insurer first giving to Santander not less than 10 Business Days’ written notice.

If the Chargor shall be in defaull of effecting or maintaining insurances or in producing
any such policy or receipt o Santander-on- demand, Santander miay take out or réhew
such iftsUrances in any sum which Santander may think expedient and. all monies
expended and costs incurred by Santander under this provision shall be for the atcount,
of the Chargor.

Subject 1o any statutory or contractual restriction arising before the date of this Deed,
at the option of Santander, any proceeds of insurance shall be spplied towards the
repayrmient of the Secured Liabilities.

Subject to clause 9.3(g) above with the prior writlen consent of Santander, all proceeds.
of insurance shall be applied towards replacing or reinstating the property in respect of
which the proceeds ara received.

1t shall procure that there is given to Santander copies of the insurances in which it has

an interest, and such other information in. connection with them as Santander may
remsonably require. Wil notify Santander in writing of sl rérewals, material variations

and cancellations of policies made or, 1o its knowledge, threatened or pending.

9.4 Uniess agreed otherwise in writing by Santander, it must procure that the policies of insurance.
comply with the: following requirements:

(a)

(b}

each such policy must contain:

i a non-invalidation and non-vitiation clause under which the policy will not be
witigled of avoided as against any insltréd party as e result of any
gircumstances beyond the confrol of that insured parly or any
rhisrepresentation; non-disclosure, or breach of any policy term or condition,
orithe part of any insured party or any agentof any insured party;

(i1} a waiver of the rights of subrogation of the insurer as against the Chargor,
Santanderand the tenants of any Secured Property; and

{iily @ loss payee clause in such terms as Santander may. reasonably require in

tespedct of inslirance ¢laim p_aymants.z)themise--payab?é' to the Chargor;

the instrers must give at least 30 days’ notice {or a shorter period with Santander's

prior writter consent) to Santander if ‘any insurer proposes to repudiate, rescind of
cancel any policy of insurance, to treat it as avoided in whole or in part, 1o treat a8

-expired due to non-payment of premium or othérwise dedline any valid claim under it

EETIRHEVEVIGETE
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by or on behalf of any insured parly and must give the opportunity to rectify any sueh
niormpayment of premivm within the notice period, and

{c) the Uhargor must be free tp assign ol amounts paveble to # under each of It policies
of insurance and 2l it rights in connection with- those amounts in favour of Santander.

It mustuse afl reasonable sndeavours to ensure that Santander receives copies of the policies
of insurance, receipts for'the payment of premiums for those policies and any. informatior in
connaction with those policies and claims under them which Santander may reasonably require:
tt must promptly notify Santander of:

{7} the proposed terms of any future renewal of any of the policies of insurance;

(by any amendment, supplement, extension, termination, avoidance or cancellation of any
of the policies of insurance made or, 16 its knowledge, threatened or pending;

{©y any: claim, and any actual or threatened refusal of any dlaifh, under any of the policies
of insurance; and

Ad) any event or circumstance which has led or may lead to a breach by the Chargor of

any term of this clause.
it must:
(&) comply with the terms of the policies of insurance;

{b) not do-or permit anything to be done which may make void or voidable any of the
policiés of insurance;

e comply with ail reasonable risk improvement reguirements of s insurers;

{dy ensure that each premium for the policies of nsurance is paid ﬁﬂ}f"i}pﬁy and v any
event prior to the commencement of the period of insurance for which' that preriim ig
payabile; and

(g}  ensure that all other things necessary are done so'as to keep sach of the policles of
nsurance in force.

General

It shall -not do or cause of permit to be done anyihing which may In any way materially

depreciale, jeopardisé or otherwise prejudice the value o Santander or any other Secured

Party of the security crested by or under this Deed.

Power to remedy

i the Chargor fails to comply with any of the undertakings set out in glause 9 (Undertakings) it

shall allow and irrevocably authorises Santander andfor such persons as it stiall nominate 1o

take such action on its behalf as shall be necessary to ensure that it complies with those
undertakings.

If the. Chargor fails to perform any obligation or other covenant affecting the Secured Property

or other Secured Assetl, the Chargor shall permit Santander or its agents and coniractors to
gnter on the Secured Froperty; to comply with or object to any riotice served on the Thargor

WERTIETGEETIDETE 12
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relating fo the Secured Property or other Secured Asset and to teke any action Bartander may

reasonably consider expedient 1o prevent orremedy any breach of any suchterm or o comply

with of object to any such notice,

The Chargor-shall on-démand indemnify Santander agdinst any cost, loss or liability incurred
by it in taking @ny of the steps referred to in this dause 10

Security power of attorney

The Chargor, by way of security, inrevocably and severally appoints Santander, esich Receiver
and any of their delegates or sub-delegates o be its atiorney lo take any action which the

Lhargor is obliged o take under this Deed. The Chargor ratifies and confioms whatever any

attorney does o purpofts to do pUrsuant to s appointment under this clause 11,
Enforcement of security
When security is enforceable

On the occufrence of ‘any Fvent of Defatlt which is contifiuing, the security created by and
under this Deed is immediately enforceabls,

-Acts of enforcement

Santander may; at its absolute discretion, at any time after the security created by or under this
Deed is enforceable:

{a) enforce all or any part of the security created by or under this Deed in-any mannerit
sees fif;

{b} exercise its rights.and powers conferred upon mortgagees by the LPA 1925, &s varied
and extended. by this Deed, and rights -and powers conferred on & Receiver by this
Deed, whether or not it has taken possession or-appointed 2 Receiver to any of the
Secured Assets;

(c) appoint g Recelvertoall orany part of the Secured Assets;

)] appoint-an administrator in respect of the Chargor and take any steps to do so;

(&} exercise its power of sale Under section 101 of the LPA 1925 (as amended by this
Deed);or

{f). if permitted by law, appoint.an administrative receiver in respect of the Chargor.
Statutory powers - general

{a) For the purposes of all powers implied by statute, the Secured Lisbilities are deemed
to have become due and payable on the date of this Deed.

{b) Section 103 of the LPA. 1925 and section 93 of the LPA 1925 do not apply to the
security conistitited by or under this Deed..

(c}) The siztufory powers of leasing conferred on Santander are extended go'that, without
the need 1o comply with any provision of séction 99 or section 100 of the LPA 1925,
Santander is empowered fo lease and make agreements for lease at a premium or

1086778 16-6118110:678 13
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otherwise, accept surrenders of leases and grant options or vary or reduce any sum
payable under any leases or lenancy sgresments 8s i may think fit

{3 Each Receiver and Santander is entifled to all fhe rights, powers, privileges and
imimunities conferred by the LPA 1925 and the 1A 1986 on mortgagees and Receivers.

Mortgagee in possession - no liability

Neither Santander nor any Recelver will be liable, by reason of entering into possession of a

Becured Asset, to account as mortgagee in possession or for any loss on realisation orfor any-

defauit or omission for which a mortgagee in possession might otherwise be liable.
Redemiption of prior morigages

Atany time after the security treated by or under this Deed has become enforceable, Santander
may, &l the sole costof the Chargar (;}aayai}ié {o-Santander on demand);

{a} redesm any prior form of security over any Secured Asset; andior

{b) proeure the transter of that security 1o itself, andfor

(c) settle and pass the accourts of any prior morlgagee, charges or sncumbrancer which
once so seltfed and passed shail be conclusive and binding on the Chargor.

Fecelver

Appointment of Receiver

{a)

{i At any time-after any security created by or under this Deed is enforceable,
Santander may appoint-a Receiver to all.or any par of the Secured Assets in
accordance with clause 12.2(c) (Acts of enforcement).

(i} At any time, if so requested in writing by the Chargor, without fuither notice,
Santander may appoint-a Receiver to.all or any part of the Secured Assets as
if Santander had become enfitied under the LPA 1625 {0 exercise the power
of sale conferred under the LPA 1825.

{b} Any Receiver appointed under this Deed shall. be the agent of the Chargor and the

Chargor shall be solely responsible for his acts or defadits and for his remuneration
and liable on any contracts or engagements made or entered into by him and in no
circumstances whatsoever shall Sartander be in any way responsible for any
miscondudt, fegligence or defaull of the Receiver,

{&) Where the Chargor is an eligible company within the meaning of paragraphs 2 fo 4
{irclusive of Schedule A1 tothe 1A 1088

{1 obtaining a moratorium; or

{ii) anyihing dorie with a view to obiaining a moratorium including any praliminary
decision or investigation in terms of paragraph 43 of Schedule A1 10 the A
1886,

shall net be grounds for appointment of a Recelver.

HEBRTVAIBEE T IETE 4
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132 Removal

Santander may by written nolice remove from time to time any Receiver appointed by it (subject
to the provisions of section 45 of the 1A 1988 Inthe case of &h administrative receiver) and,

whengéver it may deem appropriale, abpointa new Receiver inthe place of any Receiver whose
apboinfiment has ferminsted.

13.3  Powers of Receiver

(a)

{b)

(e}

)

TGEREFEIS-ETET 10578

[ addition to those conferred by the LPA 1925 on any. Receiver appointed under that
Act, each Receiver has, and is enfitied to exercise, all of the rights, powers and
diserefions set oul'in this clause 13.3.

if-there is-more thiar one Receiver hiolding office at the same time, unless thedocument

‘appointing him states otherwise, sach Receiver may exercise all of the powers
conferred on a Receiver under this Deed or under the 1A 1986 individually and 1o the
-exclusion of any other Receivers.

A Receiver of the Chargor has all the rights, powers and discretions of an administrative
receiver under the: 1A 1986,

A Receiver may:
{i) inthe name of the Chargor:

(A} do all other acts and thinds which he may consider expedient for
realising any Secured Asset; and

(B)  exercise in relation to any Secured Asset all the powers, authorities
and things which he would be capable of exercising if he were its
-absolute beneficial-owner;

{iiy raise-and borrow money (gither unsecured. or on the security of any Secured
Asset, €ilher in priority fo the security constifuted by this Deed or otherwise) on
any terms and for whatever purpose which he thinks fit. No person lending
that money need-enquire-as fo the propriety or purpose of the exercise of that
power of.fo check the application of any money so raised or borrowed;

(it carry onthe business of the Chargor as he thinks:fit and, for the avoidance of
doubt, @ Receiver may apply for such authorisations :as-he considers in hig
absolute discretion appropriste;

fivy settie, ‘adjust, refer to arbitration, compromise and afranige any. dlaims,
accounts, disputes; questions and dermands with or by any person who isor
claimis to be a creditor of the Chargor or relating in any way o any Secured
Asset;

(V) delegate his powers inaccordance with clause 14 (Delegation);

(viy  for the purposes of this Deed, as he thinks approprizste, on behaif of the
Chargor or for itself as Receiver, appoint and discharge managers, officers,
agents, accourtants; servants, workmen-and others upon such terms as to
remuneration or otherwise as he may think proper and may discharge any such
persons appointed by the Chargor;

1h
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st any Secured Assetfor any term andg at any rent {with or without 2 pramium)
which be thinks properand may acoept a surfenderof any leass or lenancy of
any Secured Assets-on any terms which he thinks fit (including the payment of
money 109 lesses or tenant on a surrender);

bring, prosecute; enforce, defend and abandon all actions, suits and
proceedings or submit to arbitration or any form of alternative: dispute
resoiution in the name.of the Chargor in refation to any Secured Asset as he
considers expadient;

take imimediate possession-of, get in and collect any Secured Asset;

ineach case as hemay think fit;

(A} makeand effectall repairs and insurances.and do all other scts which
the Chargor might do in the ordinary conduct of ifs business be they
for the protection or forthe improvement of the Secured Assets;

{BY commence andfor complele any bullding operadtions on the Secured
Property or other Secured Assell and

{C) ‘apply Tor and maintain any plahning perniissicn, buillding regulation.
approval orany other permission, consent or ficence;

give valid receipts for all mories and execute all assurances and things which
may be-expedient for realising any Secured Asset;

sell, exchange, convert into monies and realise any Secured Asset by public
auction or private contract: in-any manner and on any terms which hethinks:
proper. The consideration for any such transaction may consist of cash,
debenture or other obligations, shares, stock or.other valuable consideration.

and any such consideration may be payable ina lump sum or by instalments

spread over such period as he thinks fit. Fixtures:and any plant and machinery

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

separately from. the property containing them without the consent of the
Chargor;

form & Subsidiary of the Chargor and transfer to that Subsidiary any Securad
Asset;

without restriction sell, let or lease, or concur in selling, letting or leasing, or
vary the terms of, determine, surrender or accept surrenders of, leases or
tenancies of, or grant options-and licences over or otherwise dispose of or. deal

with, all or any part of the Secured Assets without being responsible for joss.or

damage; and so that any such'sale, lease or disposition may be made for cash
payable by instalments, loan stock or other debt obligations: or for shares or
securities of another company or other valiable consideration;

form and profriote, or concur in forming and promoting, a comipany or

companies to purchase, lease; licence or otherwise acquire interests in all or

any of the Secured Assets or otherwise, arrange for such-companies fo trade

or cease o trade and to purchase, lease, license or otherwise acquire sl or

any of the Secured Assets on siUch ferms and conditions whether or not

including payment by instalments seciured or unsecured 28 he may think fit
18
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{xvi)  redeem any prior security and settle and pass the accounts of the person
enfitled to.the prior security 50 thal-any sccounts so setiled and passed shall
(subject toany mantfest grror) b conlusive and binding on the Chargor and
e maﬁe‘y‘ S0 ';}aid shall be degmed to be an axpense propetly incurred by the
Receiver; '

{xvity  purchase oracquire any land and purchase, acquire or grant any interest in-or
right over land;

{xviit}  implement or continue the development of (and obtain all consents required in
connection therewith) and/or compiete any buildings or structures on, any real
properly comprised in the Secured Property and do all acts and things
incidental to the Secured Property; '

(xix)  on behalf of the Chargor and without consent of or notice to the Chargor
exervise all the powers-conferred on a landlord oratenant by the Landlord and’
Tenants Acts, the Rents Acts and Housing Acis or any other legislation from
time tolime in force in-any relevant jurisdiction refating o rents or agficulture:
in respect of any part of the Secured Property;

(xx)  make calls conditionally ‘or unconditionally on the members of the Chargor in
respectof uncalled capital;

(xxi)  make, exercise or revoke any value added tax option to tax as he thinks-fit;
and

{xxily  do.all other acts:and things including without timitation, signing dnd executing
- all documenis and deeds as may be considered by the Receiver to be.
incidental or conducive to any-of the matters or powers listed here or granted
by law or otherwise incidenital or condugive to the preservation, improvement
or realisation of the Secured Assets and to use the:name of the Chargor for all

the purposes set out ir this clause 13.

Remuneration

Santander may from time to time fix the rémuneration of any Receiver appointed by It.
Delegation

Santander and any Receiver may delegate by power of attorney or in any other manrier all or
any. of the powers, authorities and discretions which are for the time being exercisable by
Santander and the Recelver (as appropriate) under this Deed to any person or persons as i
shall think fit.. Any such delegation may be made upon such terms-and conditions (including
the power 1o sub-delegate) as Santanderand Receiver (as appropriate) may think fit.
Application of monies

Sections 109(6) and (8) (Appoiniment, powers, remuneration and duties of receiver) of the LPA
1825 shall not apply to & Receiver appointed under this Deed.

All monies received by Santander or any Receiver under this Deed and applied.in discharge of
the Secured Ligbllities shall be-dpplied 1o the Secured Ligbilities in stch order as Santafider
gy -deterrivine.
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Santander and any Recelver may place any money received, recovered or realised pursuant
1o this Deed in an interest bearing suspense aceountand it may retain the same for sugh g}é@rﬁmﬁ!
sy it congiders expedient without having any obligation 1o spply the samis or dny part of 110 or
towards discharges of e Becured Liebilites,

Femedies and walvars

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

any right of remedy under this Deed shall operate as a waiver, nor shall any single or '@}&_ﬁéaﬁ
exercise of any right or remedy prevent or restrict any further exercise of that or any other right
orremedy. The rights. and remedies provided inthis Deed are cumulative:and not exclusive of
any rights of remedies. provided by law.

A waiver.given or consent granted by Saritander under this Deed will be effective only if given

v writing and therronly in thednstance and Tor the purpose for which itis given.

Protection of third parties

No person (including a purchaser) dealing with Santander or a Receiver or ifs or hisagents has

-an obligation to enquire of Santander; the Receiver or others whether the Secured Liabilities

have become payable, whetherany power purported to be exercised has become exercisable,

whethier any Secured Liabilities or other monies remain outstanding, how any monies paid to
‘Santander or to the Receiver shall be appiied or the status, propriety or validity of the atts 6f
‘the: Recelver or Santander,

The receipt of Santander or any Receiver shall be an absolute and a conclusive discharge to.a
purchaser and shall relieve him of any obligation to-see to the application of any monies paid
fo or by the direction of Santander or any Receiver.

inclauses 17.1 and 17.2, purchaser inciudes any personacquiring, for money or monies worth,
any lease of, or security over, or any other interest o right whatsoever in ratation o, the Sa:;urad
Asselsorany of them.

Notices

All notices, demands and any congent must be in writing. Santander may. serve a notice or
demand on the Chargor at the Chargor's registered address. A notice ordemand 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 The Manager,

Securities — Business & Corporate Services, Santander UK ple, Area 3A, Ground Floor Ops
Block, Bridle Road, Bootle, Merseyside L30 4GB and will be effective on receipt, if recelved.

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

Assignment

Saritander and sach Secured Parly may assign or otherwiss transfer or deal with all or any of
its rights tnder this Deed or any security created by or under it

‘The Chargor may not assign or otherwise fransfer or deal with all or any of its rights or
obligations under this Deed irrwhole or in part or enter into-any fransaction which would result

iry-aniy of those rights or obligations passing 1o -ancther person or something having similar
sffect
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Cartificates and determinations

Any certification or determination by any Secured Party of a rate or amount s, in the absence
of manifesterror, conglusive evidance of the matters to which it relates,
Indemnity

The Chargor shall promptly indeminify Santander and each other Secured Party. and every
Receiver and delegate; agent, nominee, atforney or co-trustee appointed by Santander (each
an indemnified Person) against any cost, loss or liability together with any associated VAT
incurred by any of them as a result of:

{a) the taking, holding, protection or enforcement of this Deed;

) the exercise of any of the rights, powers, discretions and remedies vested in Santander

and each Receiver and delégate by the Finance Documents or by law; and

{c} any default by the Chargor in the performance of any of the obligations expressed to

be assumed by it inthe Finance Documents.

The Chargor shall indemnify Santander and-each other Secured Party against any and &l costs,

fosses, liabilities or expenses fogether with any associated VAT incurred by any of them
arising (directly-or indirectly) out.of or in connection with the business orany real property of
the Chargor.

Santander may indemnify itself out inrespect of. and pay and retain, all sums necessary to give
effect to the indemnity in this clause and shall have a lien on-this Deed and the proceeds of the
enforcement of this Deed for all monies payable to:it.

Exclusion of liability

The Chargor may not take proceedings against any officer, employee or agent of Santander in
respect of any claim it might have against Santarider orinrespect of any act or omission ofany
kind by that officer, employee or agent in relation to this Deed and any officer, employee or
agent of Santander may rely on this clause.

Miscellanssus:

A Secured Parly may set off any matured, unpaid or any contingent obligation due to it from
the Chargor against any obligation {(whether or not matured) owed by that:Secured Party to the
Chargor, regardless - of the place of payment, booking branch or curfrency of either obligation.
if the obligations are in different currencies, the Secured Party may converteither obligation at
a market rate of exchange in its usual course of business for the purpose of the set-off.

If aterm of this Deed is or becomes illegal, invalid or unenforceable inany jurisdiction, neither
the legality, validity or enforceability of the remaining provisions nor the legality, validity or
enforceability of such term under the Taw of any other jurisdiction will in any way be affected or
impaired.

If Santander believes that any amount paid by the Chargor or any other person in respect of
the Secured Liabilities is capable: of being avoided or set aside for any reason, then for the
purposes.of this Deed, such-amount shall riot be considered to have beenpaid,
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Any settiement, discharge or release between the Chargor and any Secined Party shall be
sonditional upon no security or payment te or for that Secursd Parly by the Chargor or any
other person being avoided or set aside or ordered to be refunded or reduced by virtue of any
taw relating to bankripley, insolvency or liguidation-or olfienwise.

-_§¥' Santander or any Secured Party receives notice of any other subsequent Secufity or ather
interest affecting any of the Secured Assels it may opeér a new account or accounts for the

Chargor in its books. If it does not-do so then, unigss it gives express written notice to the
contrary to the Chargor, as from the time of receipt of such notice by Santander, &il payments
made by the Chargor-to Santander or any Secured Parly shall be treated as having been
credited toa hew accoudt of the Chargor &nd not as baving been applied in reduction of the

Agug

if Sartander enforces the security constituted by or under this Deed ata time when no amounts
are dueto.any Secured Party but at a time when amounts may or will becomie due, Santander
{or the Receiver) may pay the proceeds of any fecoveries effected by it into an'interest bearing
suspense account.

The security crested by this Deed is continuing security and shail femain in full foreeand effect
regardless of any intermediate payment ‘or discharge by the Chargor of any other parson of
any or the Secured Liabilities. It is in addition to any other security held by any Secured Party
at any time for any of the Secured Liabilities, may be enforced without first having recourse fo
any other rights of any Secuted Party and is not in any way prejudiced by any guarantee or
security now or subseguently held by any Secured Party.

Unless otherwise stated in any Finance 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 issued or entered into- under or in
wonnedction with it

Santander will not be Bable for-any action taken by it {or any omissionio teke actiony under or
in connection with thig Deed unless directly caused by its gross negligence or wilful risconduct,
Neithier Santarider nior any Receiver shall be liable in respect of all ar any part of the Secured
Assets or for any loss or damage which arises out of the exercise or the sttempted or purported
exercise of, or the failure to. exercise any of; thelf respediive powersuniess such lgss ordamage
is-caused by ils gross negligence or wilful gots of defaull dnd recklessnéss. Neither Santander
nor any Receiver shall be liable for any losses, liabilities or éxpenses arising from any act,
default, omission or misconduct on the part of any delegate o whom any powers, authorities
ordiscredions afe delegalad,

Forthe purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act 1989, the
terms of the Finance Documents and of any side letiers relating to the Finance Documents and
the Secured Liabilities are incorporated intothis Deed.

Feegs, costs and expenses

Transaction expenses

The Chargor shall promplly on demand pay Santander the amount of alf cosis, fees and
expenses (including legal fees and stamp duties) together with any associated VAT reasoriably
incurred by it in connection with the negotiation, preparation, printing, exécution, perfection and
refease of this Deed.
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Enforcement and preservation costs

The Chargor shall, within 3 Business Days of demand, pav lo Santander on a full indemnity
basis the amount of all costs, fees and expenses (including legal fess and stamp duties)
together with-any associated VAT incurred by Santander in connection with the enforcement of
or the preservation of any -rights under this Deed and proceedings instituted by or against
Santander ag:a consequence of taking or holding this Deed or enforcing these rights.

intergst on late payments

If the Chargor fails to pay any amount payable by it under this Deed on its due date, interest
shall accrue on the overdue amount from the due date up to the dafe of actual payment (both
before and after judgment) at the rate and manner as set out in the underlying facility
agreement. Any interest accruing under this clause 24.3 shall be immediately payable by the
Chargar on demand by Santander,

Governing law

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 England have exclusive jurisdiction to settle any dispuie arising out of or
in connectiory with this Deed {including & dispute relating o the existence, validity or
termination of this Deed or any non-contractual obligation arising outofor in connection
with this Deed (Dispute).

{b) The parties to this Deed agree that the courts of England are the most appropriate-and
convenient courts to settie Disputes and accordingly no party to this Deed will argueto
the contraty..

{©) This clause 26 is for the benefif. of Saniander. As a result, Santander shall not be
prevented from taking proceedings relating to a Dispute in any other courls with
in any number of jurisdictions.

Service of process

The Civil Procedure Rules regarding service and deemed service will not apply to any letter or
other communication notifying a claim or serving legal proceedings under of in connestion with
this Deed, which shall instead be served in accordance with this clause 26.2. Any letter of other
comimunication nofifying a claim or serving legal proceedings under or in-coninection with this
Deed may not be made by way of fax @nd must be made pursuant 1o clause 18 (Notices).

This Deed has been entered into as a deed on the date given at'the beginning of this Deed.
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Sohedule 1
Properties
Registerad Land

Chargor Address or property description Titte
number

Johnson Bros, Ceal Land and buildings lying to the south of Heel Y Bwich, CYM128237
Factors Limited Lianalii

Unregistered Land

(ORETTE T8 10-678 22
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Secheduls 2
Relevant Agreements

1 {Each property acquisition document]
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Boheduls &
Rent Account{s)
Account number Sortocode Acmournt bank Lresignation
P : _ T R R
K3 ¢ T | 3
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Schedule 4
Refevant Agreements (other than Occupational Leases)

Fart 1 - Formy of notice of asslgnment

To: %
Dated: ¢
Dear Sirs

‘The agreement described inthe attached schedule (the Agreement)

We hereby notify you that we have assigned to Santander as-sscurily trustee for itself and cettainother
persons {(Santander) all our right, tile and interest in and fo the Agregment {including &ll monies
payable under the Agreement),

We hereby irrevocably and untoenditionally authotise and instructyou:,
1 without riotice or reference to or further authority from us and without enquiring as fo 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 Agreement; and

2 to pay all sums payable by you under the Agreement directly to our account. af:
Bank: *
Agcount number: %
Sortcodel L ]

{the Account ) or such otheraccount as Santander may specify from time to time.

We retnain. liable to perform alf our obligations under the Agreement and Santander is' under no.
obligation of any kind whatsoever under the Agreement nor under any liability whatsosver in the event
of any failure by us {o perform our-cobligations under the Agreement.

Please signand return the acknowledgement atfached to one enclosed copy of this notice to Santander
and the-other copy 6 us.

The provisions of this-natice {and any non-contractual obligations arising out of orin-connection with it)
are governed by English faw,

Yours faithfully
for and on behalf of

re
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2 - Direct tegal charge (all land corporate)

Schedule
IDescription of Agreement]

{Adtach form of acknowledgment]
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2~ Direct legal charge (all land corporate)

Part 2 - Form of acknowledgement

T, Santander UK plo
Securities Team
gih Sutth Admin
Bridle Road

Bogtle

Merseyside
L304GE

Tor {rame of Chargor] (Chargor)
[address]

Dated: #

We acknowledge receipt of the nolice of assignment (Notice) of which the enclosed is a duplicale,
Terms defined in the Notice shall have the same meaning when used in this acknowledgement. We

onfirpy that,

@

&)

©

(d}

(e}

(f)

ta)

The provisions

we will not agree to any amendment, waiver or release of any provision of the
Agreement without the prior written congent of Santander;

we shall actin adeordance with the Nolice;

the Chargor will remain liable to perform all its obifigations under the Agreemsnt and

Santander is.under no obligation of any kind whatsoever under the Agreement nor
under any fliability whatsoever in the event of any failure by the Chargor to perform its

‘obligations under the Agresment;

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

will be desmed o have occurred unless we have given notice of such breach fo

Santander specifying how to make good such breach;

we have miade sl necessary arrangements for all future payments payable under such
Agresment 1o be mads into the Account;

as atthe date of this acknowledgement we have not received any notice of assignment
orcharge of the Chargor's interest in the Agreeinent in favour of any other persoh; and

we do not have and have. not caimed o exercised. any right of ¢lain against the
Chargor or exercised or attempled to exercise any right of set-off, counterciaim or other
right refating to the Agréement.

of this acknowlsdgement (and any non-contractual obligations arising out of or in

connection with ity are governed by English law.

For and on behalf of

{Counlerpartyl

TSI BRSO ETE
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2~ Direct legal charge (all. land corporate)

Bohedule B
Gecupational Leases

Part 1 - Formy of notice of assignment

Toe #
Pated: )
DegrSirs

Thie lease described in the attached schedule {the Lease)

We hereby notify you that we have assigned to Santander as security trustee for itself and certain other
persons (Santander) all our right, title and interest in-and 1o the Lease (including all rental income.and
other monies payable under the Lease):

We heraby irrevocably and unconditionally atithorise and instruct you:
1 without notice or refererice fo. or furitier authority from Us and without enguiring as to the

justification or the validity. of those instructiong, 1o comply only with any instructions from time
to fime received by you from Santander relating to the Lease; and

2 to pay all sums payable by you under the Lease directly to our account at:
Bank: #
Account number: 3
Sortcode; %

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

‘We remain jiable to perform all our obligationis [as iandlord] under the Lease and Santander is under
nio obligation of any kind whatsoevér tnder the Lease norunder any liability whatsoever in the svent of
any failure by us to performiour obligations under the Lease,

Please sigrand return the acknowledgement attached to one enclosed copy of this riotice to Santander
and the other copy 1o us.

The: provisions of this notice {and any non-contractual obligations arising out of orin connection with it)
are governed by English faw.

Yours faithfully

for and on behalf &f
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2 — Direct legal charge (2l land corporate)

Sohedule
INecoription of Lease]

Alach form of acknowledgment]
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2.~ Dhirect tegal charge {all land corporate)

Part 2 - Form of acknowledgement

To Santander UK pic
Securities Team
Bth South- Admin
Bridie Road

Bootle:

Merseyside
L30:4GE

T Iname of Chargori (Chargor)
{address]

Dated: #

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

confirm that;

(a)

(b)
©)

{d)

(e)

®

(g}

The provisions

we will not-agree to-any amendment, walver or-release of any provisiorrof the Lease

withotit the prior-written consent of Sahtander;

we shall act in dccordance with the Notice;

the Chargor will remain fiable ¢ perform all its obligations under the Lease and

Santander is under no obligation of any kind whatsoever under the Lease nor under
any liability whatsoever in the event of any failure by the Chargor to: perform its

obligations underthe'Lease;

1o -breach or defaulton-the patt of the Chargor of any of the terms-of such Lease will

be deemed to have occurred unless we have given notice of such bfeach to Santander

specifying how to make good such breach;

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

as at the date of this acknowledgement we have notreceived any notice of assignment:
orcharge of the Chargor's inteétestin the Lease in favour.of any other person;and

we do not have and have not claimed or exercised any right or claim against the.
Chargor o exercised or atterpted to.exercise any right of set-off, counterciaim or other:
right relating {o the Lease.

‘of this acknowledgement (and any non-contractual obligations arising out of or in

connection with it} are governed by English law.

Forand on behalf of

{Tenant]

BT TEI-6 8§78
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# - tirect legat charge (all land corporate)
Bchedule 8
Insurance Policies

Part 1 - Forof notice of assignment

To; 2]
Dated: %
Dear Birs

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

We heraby notify you that we have assigned to Santander UK ple as'security trustee for itself and certain
other persons {Santander) gl our right, tithe and interest in and to the Insurance Policies.

W héreby irrevocably and unconditionally authorise and instruct you:
1 without notice or reference to or further authority. from us and without enquiring as fo the

justification or the validity of those instructions, to comply only. withy any instructions from fime
to time received by vou from Santander relating to- the Insurance Policies {or any of them); and

2 10 pay alft sims payable by you under the Insurance Policies {or any of them) directly to
Santandet-at:
Bank: #
Account number: &
Sort code: *

or-siich ofher account as Santander may specify from time 1o time,

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

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

Yours faithiully

for and on behalf of
¢
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2 — Direct legal charge {all land corporate)

Schedule
Date of policy Insured ' Pn!icy type. ' Policy number
4 ¢ o ' *

[Attach form of acknowledgment]
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2 - Direct jegal charge {(all Jand corporate)

Fart 2 - Form of acknowletigement

Te Santander UK plo
Securities Team
&th South Admin
Bridle Road

Bootle

Mersayside
130 4GB

To: [name-of Chargor] (Chargor)
[addrass]

Dated: »

We acknowledge receipt of the notice of agsignment (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:

(8}

(b)

{c)

(d)

{e)

(fy

The provisions

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

Insurance Policy;

we will not agree to any amendment, waiver or release of any provisien 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 ahy

Insurance Policy in favour of any other person; and

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

of this acknowledgement {and any non-contractual obligations afisifig out of or in

cannection with it) are.governed by English faw.

For and o behalf of

linsurance company]

RIS kR R R R I
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2 — Direct legal charge (all land corporate)

Sohedule 7
Rent Accounts

Part 1 - Form of notice of charge

To: linsert name and address of account holding institution}
Dated: ¢
Bear Sirs
Account number: ¢ {Rent Account)
Bort code: L
Account holder: ]

We hereby notify you that we have charged by way of first fixed charge to Santander UK plc as security

trustee for ifself and certain other persons (Santander) all our right, title and interest in and to the

moaies from time to time standing to the credit of the Rent:Account.

‘We hereby irrevocably and unconditionally authorise and instruct-you:

1 o hold all monies:from time to time standing to the credit of the Rent Acecount to the order-of
Santander -and accordingly to pay all or any part of thosé monies to Santander (or as it may
direct) promptly following receipt of writter instructions from Santander to that effect; and

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

We also advise you that:

(a) we may not-withdraw any monies from the Rent 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.

Please sigh-and return the acknowledgement atiached to one enclosed copy of this notice to Sartander
and the other copy o us.

The provisions of this netice {and -any non-contractual obligations arising-out.of it or in connection with
it} are governed by English law.

Yours faithfully
for and on Behalf of
¢ Limited

[Attach form of acknowledgment]
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2 — Direct legal charge {all land corporate)

Part 2 - Form of acknowledgemeant
T Santander UK plo
2 Triton Square
Regent's Place
London
NW1T AN

To: {name of Chargor} (Chargor)
[address]
Dated: 4

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 meariing when used. in this acknowledgement.

‘We confirm thats

1 we shall act in-secordance with the Notice:

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

3 we will not exercise any right of combination of ‘accounts, set-off or Tien over any monies
stariding to the credit of the Rent Account,

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

For and onbiehalf of
laccount holding institution]
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2 — Direct legal charge (all land corporate)

SIONATURES 7O THE DEED

Chargor
Executed as a deed by }
The Chargor }
acting by 2 director in the pfesence of b

Board Approval

We hereby certify that the acceptance of, and entry into, this Deed was approved by a resolution of the:
Board, of Directors of the Chargor properly passedon.......... [ LU {202 2.

DIAlE coiiiniiniimeriatiisnin v b b 8 g bR
Signed B0 e JUUTOUR (Director)
T
e
Santander
Bigned by ¢ )
)
duly authorised )
forand on behalf of )
Santander UK pic J

10-8677619-5V16110:678 36
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