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Registration of a Charge

Company name: TOWER PENSION TRUSTEES LIMITED
Company number: 02178783

XODAEZ3C

Received for Electronic Filing: 10/09/2020

Details of Charge

Date of creation:  04/09/2020
Charge code: 0217 8783 0866
Persons entitled: SANTANDER UK PLC

Brief description:  FIRST FIXED CHARGE OVER ALL INTERESTS AND ESTATES IN ANY
FREEHOLD, LEASEHOLD OR COMMONHOLD PROPERTY NOW OR
SUBSEQUENTLY OWNED, AND IN PARTICULAR THE LEASEHOLD
PROPERTY AT BLOCK 2 THE KETTLEWORKS, POPE STREET,
JEWELLERY QUARTER, BIRMINGHAM

Contains negative pledge.

Chargor acting as a bare trustee for the property.

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 THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.
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Certified by: EMMA HADLEY
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2178783

Charge code: 0217 8783 0866

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 4th September 2020 and created by TOWER PENSION
TRUSTEES LIMITED was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 10th September 2020 .

Given at Companies House, Cardiff on 11th September 2020

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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2 - Direct legal charge {all land corporate)

This Deed is made on Ly &gptmbﬁfv 2020
Between
{1y Tower Pension Trustees Limited incorporated and registered in England and Wales with

2

it is agreed

1 Definitions and interpretation _ 2Pk
_Stat.us, »3%1@&:1‘;,, @ i
1. Definitions Dated ... F.. s0Pgk
Ashfords LLP

Inthis. Deed:
Affiliate riiedns, in relation to a person, a Subsidiary of that person, & Holding Company of
that person or any other Subsidiary of that Holding Company, in-each case, from time to tinte
Business Day means a day (other than 'ai-Saiuxday-ur‘ﬁunday} on which: banks. are open for
geheral business in Lenidon
Event of Default means any event of -default {howsoever defined). under- any Finance
Document and any fallure by the Charg&r v sattﬁfy any demand for payment under any
Finance Document
Finance Document means this Deed, any document governing or evidencing the tlerms. of
the Secured Liabilities and any other document designaled as a Finance Document by
Santander and the Chargor
Fixtures means in respact of any Sesured Property, all fixtures and § ittings {mciudmg frade.
fixtures and fittings) and fixed plant and machinery riow or at ary time after the date of this’
Deed on that Secured Property
Holding Company means, in relation to 3 person, any person in respect of which it is &
Subsidiary
14,1986 means.the insolvericy Act 1986
Insurance Policies means all policies of insurance present and fulure relating 16 the Secured
Assets in which the Chargor has an. interest (other than pnilcles it respect of third party
liahiity) together with' all monies payable in respect of those policies
LPA 1825 means the Law of Property Act 1925
Occupational Lease means any agreement for lease {or for licetice) or any occupational
lgase or licenice lo which & Secured Property may be subject from time o fime

BT FATRENBT 10678

company humber 02178783 whose registéred office 13 at 3 Temple Quay, Temple Back East,
Bristol, BS1 6DZ as fustes of the Si James’s Place SIPP for Oliver Duncan Leggett

{8JP1576) (Chargor); and

Santander UK ple (ragistered in England with number 2294747} whiose registered office is at

2 Tritory Square; Regent's Place, Lonidon NW1 3AN as security frustee for each of iiself and

each Secured Party (Santander, which expression shall include s successors in tille,

assighs and transferees). Certifi ed to bea true-and accurate cogy of the
original, wmch t have seen,
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2 - Direct legal charge (all land corporate)

Properties mean the properties fisted in schedule 1/ (Properties)

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

Relevant Agresment means:

(&} gach Ocoupagtional Lease

-(’h} any guarantee of Rental Income coritainéd in, or relating o, any Occupational Lease

(] sach other agreement designated &s & Relevant Agreement by Santander and ihe
‘Chargor i writing whether pursuant o schedule 2 (Relevant Agreements) o
otherwise

Rent Account means each account of the Chargor detalls of which are sef out in schedule 3
{Rent Account{s)) and any other acoount designated as a Rent Account by the Chargor and
Santander in writing,-as each such account may be renumbered of redesignated from time to
fimé

Rental Income means the aggregate of all amounts paid or payable 1o or for the account of
‘the Chargor in connection with: the: letting, licence or grant of other right or use or occupation

of any part of any Secured Propsriy

se-cu;gty created by, undewr supplemeéntal to, tbus Deecﬁ it favou_r ufSam&an_déf

Secured Liabilities means all monfies and liabiliies riow or after the date of this Deed due,

owm‘g" o mz:.u'rz'ed é:&y the Cha‘rgx&r‘ t«} 3ny $am:urefd Party 'Whatst‘aever 'ih any manner and' in any

_-sm]ely or ;mnty w:éh any other persan and whemer as pﬂnc;pai of suretyi tagether wﬁzh aE!

interest acoruing or such monies arid liabitities and all costs, charges and expenses nourrsd
by any Secured Party, excepl for any obligation which, if it were included hers, would
constitute unlawful financial assistance, or its’ egquivalent inany other ;umsdw%mn

Secured Party means Santander and each of its Affiliates

Secured Property means. at any time the Properfies and all otfier freehold, lsasshold or
commontiold praperty which is subject to any security created by, under or supglem@ni@l to’
this Deed

Security Period means the period beginning on the date of this:Deed and ending on the date:
on which Santander is eatisfied that the Secured Lizbllities Have been frrevocably and
uneoiiditionally satisfied in full and all facilitios made avallable by any Secured Pary to the
Chargor have been canceiled

Subsidiary means @ subsidiary undertaking within the meaning of section 1162 -of the
Gompanies Act 2006

VAT means value added tax at the rate in force for the fime being.

Administration

I-EETTETEE 08T 2
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2 — Direct legal charge (all land corporate)

Any reference in this Deed, or any other Finarice Document eéntered into under or in
connection with if, o '

(a)

{by.

the making of an administration order shall be treated as including a reference to the
appeintment of an administrator under paragraph 14 (by the holder of & qualifying
floating charge in respect of the Chargor's assets) or 22 (by the Chargor or the-

directors of the Chargor} of Schedule BY o the 1A 1986 or-any steps taken toward

such order or appuointrient; or

mciudmg & reférenice 16 making an admmss%ratsﬂn appimatmn 1o the courl under
Schedule B1 1o the 1A 1988, appointing an administrator under paragraph 14.or 22 of

that Schedule, or giving notice under paragraph 15 or 26 of that Schedule of interition

io appoint an administrator or any steps faken towards such application or hotice.

1.3 Interpretation

(a}

WBETTE ISR I 878

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

(i} Santander, any Affiliate of Santander, any Secured Party, the Chargor, or any

ather person shall be construed so as o indlude its successors in fitle,
permitted assighs and permitied fransferees and, in the case of Santander,
any person for the time being appoihted a8 security’ trustee for the Secured.
Partias;

{H) assets inclides present and futire properties, revenues and rights of every

description (including any right 1o receive such _r'ﬁﬁeihués}_;

(i) a Finance Dooument-or any other agreement or instrument is a reference 10
that Finance Document of other agreement or instrument as amended,
novated, supplemented or restated (however fundamentally) or replaced;

{iv) a person includes any individual person, firm, company, corporation,

government, state or agency of a state or any association, trust; joint venture,
consortium: or partnership {(whether or not havzng separate legal personality)
or any otherenlity or body of any description;

(v} a” regulation includes ‘any regulation, rule, official directive, reguest or
guideline {whether or not having the force of law but if not having theforce of
law; then being & type with which persons to which it-applies customarily
comply) of any governmentdl, intergovernmental or supranationsl Body,
agency, department or of any regulatory, self-regulatory or other authority or
orgariisation:

(i) a provision of law Is a reference to a provision of any trealy, legislation;
ragulation, decree, order or by-lsw-and any secondary legisiation enacied
under a power glven by that provision, as amended, applied or re-enacted or
replaced (whether with or without modification) whether before, onor after
the daie of this Desd; '

(viiy atime of day is a reference to L'@ﬂd@n-tiﬂ"n&; ahid

(vil) dispose includes any sale, lease, licence, transfer or loan.
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2 — Direct legal charge (all land corporate).

{b) Clause and schedule headings are for ease of reference only.
i) Any word importing the singufar shall include the plural and vice versa.

{d) An Event of Default is continuing if it hias 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 ssued underorin connection with this Deed.

Covenant 10 pay

Thé Chargor covenanits with Santander 1o pay and discharge the Secured Liabilities when
they become due for payment and discharge.

Charging provisions

General

All semz‘liy created by the Chargor under this Deed is a continuing security for the paymient

and discharge of the Seaured Liabil ities, i& grarnted with full title guarantes-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 itself and sach

Secured Party.
First legal mortgages

The Chargor charges by way of first legal morlgage the Properties and all bulldings and al
Fixtures on each of the Properiies.

Asslgnmentis

{a).  The Chargor assigns:

0] the Reltevant Agreements;
(i) all Rental Income and all other sums payable under any Ceoupational Leass;
and

(i the Insurance Policias.

{b) “The Chargor shall remiain llable to perform all ils obligations under each Relevant
Agreement and each Insurance Policy.

First fixed charges

The Chargor charges by way of first fixed charge:

(8) all interests and estates in any freehold, leasehold or commonhiold property now or
subsaquently owried- by it {other than any “freebold, lessehald or conwnonhold

property aﬁectweiy charged by way of legal morigage under clause 3.2) and, in each
case,; all buildings and Fixtures on gach such property;

{p) the prt;ceeds m’-aaie of the Secured Property and all licences fo enter on orUse any

OEEYRETE- BB IO TS .
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2.~ Direct legal charge (all land corporate)

{c} the benefit of all other agreements, instrumerits and rights relating to the Secured
Property;

(d) all monies from time to time standing to the credit of esch Rent Account; and

(&) to the extent that any assignment in clause 3.3 1§ ineffective as an assignment, the

assets referred fo inthat clause.
Small eompany moratorium
If the Chargor is an eligible company within the meaning of paragraphs 2 o 4 {indusive) of

Schedule A1 to the 1A 1986, then the obtaining of a moratorium; ificluding any preliminary
decision, or investigation in terms of paragraph 43 to Schedule A1 of the 1A 1986 shali not

cause gny floating charge created by this Deed to crystaliise into a fixed charge, nor cause.
restrictions which would not otherwise apply to be imposed on the. dzsposa! of its property and

assets by the Ghargor.
Negaftive pledge

The Chargor shall. not {withiout the prior written consent of Santander) create or permit 1o

‘subsist any set:uraty over ahy of !he Secured Assets.

The Chargor shall not:

(&) sell, transfer or otherwise dispose of any of the Secured Assels on lerms whereby
they are of may be- leased 1o or re-scquired by the Chargor or any Affliste of the
Chargor; or

{(by enter into any other preferential arrangement Raving a similar effect,

in cireumnstances where the: arrangement or transaction is entefed info primarily as s method
of raising finance or of financi ing the acyuisition of an asset.

Restrictions on disposals

Except as expréssly permitted under any Finance Doeument, the Chargor shall not (without
the prior written consent of Santander) enter into. a single transaction or a series of
transactions: (whether related ar not} and whether voluntary or involuntary to sel; iease,
trarisfer or otherwise dispose of any Secured Assels.

Further assurance

The Chargor shall promptly do all such acts and execute all such- documents {inclisding,
withot limitation, any assignment, transfer, corveyanoe, assurance, morigage, charge,
notice and mstmchon_j ‘as Santander may Spemfy {and in such form as Santander may
require) in favour of Santander orits nomiines(s) to:

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

{b) to vonfer on Santander security over any property and assets of the Chargor located
in any jurisdiction equivalent or similar 1o the security intended to' be conferred by or
oursuant to this Deed; and/or
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7.3

2 — Direct legal charge (all land corporate)

(c} (if an Event.of Default is continuing) to facilitate the realisation of the assels which
are, or are intended to be, the subject of the security created by of under this Déed.

Any document required to be executed by the Chargor under this clause 6 will be prepared &t
fhe cost of the: Chargor.

Land Registry
Application for restriction

[); i¥ title to the Secured Properly is of & 1o be registered at the Land Regisiry and'in.
respect of any-other registered titles against which the security cragied bythis Deed
may be registered, The Chargor applies to the Land Registrar for a restriction-on the
following ferms ha&ng eritered into on the Registér of Title at the Land Regisiry:

"No disposition of the registered eslate by the proprietor of the registered estate is fo
be registered without a written consent signed by the proprietor for the time being of
the charge dated | 12020 in favour 6f Santander UK pic referred to'in the:
charges register (Standard Form P)".

{hy The Chargor confirms that so far as any of the Secured Property is unregistered,
such land is not affected by any disclosable overriding interests within the meaning af
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 Doctiments; under an ohligation or
otherwise agree 10 maxe further advantes o the Chargor, this security has: been made for
securing such further advances. Each Secured Party arid the Chargor by this Deed consent
0 ah appimﬁtlﬂn being made to the Chief Land Registrar o affer 4 note of stch abiigatmn or
agfeemem o the register. of {itle to- all present and future registered property of the Chargor
{and ary unregistered pmpeﬁﬁes subject to compulsory first registration at the date. of fhis

Deed).
Future propetty

If the Chargor acquires (or intends to acquire) any freehold or teasehold or other interest in
property after the date of this Deed it must:

{a) notify Santander immediately of such acguisition or its intention 1o acquire: such
' property;
(b) immediately-on reqtzes’a by Santander.and at the cost of the Chargor, execute and

deliver to Santander, a legal mortgage in favour of Santander (a8 security frusiee for
fiself and each Secured Party) of such pr_pperﬁy in such form as Santander may
require;

{c)  obtain such consents as are required for the security referred to in this clause 7.3;

(e} if thie. title to such freehold or leasehiold property s registered at the Land regisiry or
tequired 10 be so reg&s%ereﬁ to give the Land Registry written notice. of the security;
and
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(e} if applicable, ensure that the security is correctly noted in the register of tille against
that titie at the Land Registry.

Notices of assignments and charges
Relevant Agreements

(&) Emmeﬁéaie!y upan req‘uest E:xy 'Saniandar the- Chargﬁr' shall give noﬁce in éhe fﬁr‘m
o each Re evan‘é: Agreament other than an Occupatmnai Lease: i:mcludmg, for the
avoidance of doubt, any Relevant Agreement coming into existerce after the date of
this Deed) that the Chargor has assigned to Santander all its right, title and interest in
the Relevant Agreement: :

{h) The Chargor shall use reasonable endeavours to procure that the recipient of each
suich notice acknowledges that notice in substantially the fofrm specified in part 2
(Farm of acknowledgement) of schedule 4 within § Business Days of that nolice
being giveri.

Rental Ihoome

{a}) Immediately upon reguest by Santander, the Chargor shall give notice in the form
specified in part 1 (Form of notice of assignment} of schedule 5 to gach tenant Lnder
‘each Occupational Leage (including, for the avoidance of doubt, any Octupational
Ledse coming into existence after the date of this Deed) that the Chargor has
assigried to Santander all its right, fitie and’ jriterest in the Rental Incorne and other
monies payvable under that Occupational Lease.

(b) The Chargor shall use reasonable endeavours to procure that the recipient of each
such - notice acknowledges thal nofice in substantially the form specified i part 2.
{Form of ackhowledgement) of schedule & within & Business Days of that notice
being given.

Insurance Policies
(g) m'meﬁiéteiy %ug:nc:xn feqﬂest by 'S'ahtande‘r' th'e Ghé?gar s'h'a 'give r‘m’ticé 'ir‘;'!ha "r'wr'm

-e:ach Ir_:surance Poiicy (mc_udmgi Tor _tha awoudamce of- -cfuu_bt,. any insmansg .Pﬂizc-y
coming into existence after the date of this Deed) that the Charger has assigned to
Santandar all its right, title and interest in that Insurance Policy.

by The Chargor shall use reasonable erdeavours to procure that the recipient of each
such notice acknowiedges that nolice in substantially the form specified i part 2
(Farm of acknuw!edgemené) of echedule & within 5 Business Days of that notice
being given.

Rent Accounts

{@) Immediately upon request by Santander; the Chargor shall give notice in the-form
specified in part.1 (Form of notice of charge) of schadiule 7 to the financial institution
at which each Rent Account s held (including, for the avoidance of doubt, any Rent
Account openad after the date-of this Deed) that the Chargor has created a fixed
chargeover the balange standing to the credit of that Rent Account..

7
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The Chargor shall use reasonable endeavours to procure that the recipient of each
such notice acknowledges that nolice in substantially the form specified in part 2
(Formof ackrowledgment) of schedule 7 within 5 Business Days of that nofice being
given.

g Undertakings

The Chargor undertakes to Santander that dufing the Security Period:

8.1 Real property

{a}

(e}

{d)

{e)

ILERTTETS-ONEITOGTE

Access

It-will allow Santander and such person or persons as Santander nominates to enter
o any.part of the Secured Property.

Repair

{iy It shall keep the Secured Property in good and substantial repair and
condition and decorative order.

{ii} It shall repalr any defect or damage to-any of the Secured Property promptly
and i it fails to do so Bantandérmay, but shall not be obliged fo, do so.

Planning

it shali not do or dlfow to be dore or fall to do anyihing which may infringe or
contravene any statute of regilation governing or controlling the use or development
of the Secured Property, nor apply for planning permission.

Planning directions

(iy Within 5 Business Days of receipt by it of any notice or order {Direction)
served on or issued o it by any losal or diher authorily in respect of any part
of the Secured Property, it shall give full particulars of the Direction to
Santander and, ¥ réquested to do so by Santander, produce the Direction or
& copy of it o Santander.

(i It shall advise Santander of all stéps taken or proposed 1o be taken by it from
time ‘to time 1o coniply with the termis «of the Direction and shall take all
necessary steps to comply with the Direction:

iy ftshall at the request of Santander (but at the cost of the: Chargor) make o
join with Santander in ‘making such objections, representafions’ against;

appealing against or in respect of any proposal contained in the Direction as.

Santander shall deem necessary or desirable in order to protect Santanider’s
interests.

'['Jevefiapment

it shall not, without Santander's prior wrilten consent, éairrry out any development on

any part of the Secured Property nor thange the use of any pait of the Secured
Property.
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Deposit of title deeds

it shall deposit with Santander all deeds and documents of tile relafing to the
Secured Property.

Quigsings

1t will punctually pay and indemnify Sartander and any Receiver against all present

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

imposed on or payable in respect of the Secured Property or any part of it or payable

by the owner or occupier-of it
Investigation of title

On request by Santander, it shall grant Santander or its advisers (at the ‘cost of the
Chargor) all faciliies within its power to ‘enable Santander or its advisers or delegates

1o carry out such investigations of tifle to and enquiries info the Secured Property of

other Secured Assets as may be carried ot by a prudent morigages or charges,
Overriding interests:

it shall not, withaut the prior Writter: consent of Santander, enter into any oierous or
restiictive obligations aﬁé{:ting the whole or any part of any Secured Priperty or
create or permit to drise any overtiding interest, easement or right whatever i Or over
the-whole or any part of any Secured Property.

‘Lease and covenant compliance

14 shall:

(i perform. all- s obligations, covenants and stipulations contained in-any lease
or agreement for 'i'e_asa_ under which it holds an interest in a Secured Property
or {6 which any of the Secired Property Is subject;.

(i properly” perform {and ‘indemnify Santander and each Recelver for any
breach of) any covenants and stipulations of whatsoever nature affecting any
“of the Secured Property;

(ily  -notmake any election or take any other action so as o alter the treatment of
any Occupational Lease for the purposes . of value added tax;

{iv) not serve rotice onany former tenant under any mmup'aﬁphat Lease under
section 17(2) of the Landlord and Tenant (Covenants) Act 1995 or on any
‘guarantor of any such former tenart Urider saction 17(3) of that act; and

v} immediately notify Santander of any riotice received by it under section 146
of the LPA 1925 or any proceedings commenced or steps taken against it for
‘thie forfeiture of any lease under which it holds an interest in a Secured
Property:
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(d)

(e)
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Mo variation to lease

{t shali not without the prior written consent of Santander alter or vary or agree to alter
or.vary the terms of any lease under which it holds any Secured Propertty or any
lease to which any Secured Property is subject..

Mo surrender or termination

Itshall not surrender or otherwise terminate any lease under which it hiolds & Secured
Properiy or teririnate, forfeit-or accept a surrender of any lease o which any Secured
Propery is subjsct:

Compliance by tenants.

It shall use reasonableé endeavours to procure that each tenant under an
Oécupational Lease complies with the termis of that Oecupational Lease in & proper
andtimely manner.

Lease or right fo ocoupy

it-will ot without the prior written consent of Santander:

{i) grant -any lease or tenancy or exercise any other power of leasing of the
whole or part of any Secured Property; or

(i) grant any person any contractual licence or the right to cocupy-any Secured
Property or part with possession of it

Forfeiture

1t shall not do or permit anything which may render any lease or agresment for lease

under which it holds an interest in a Secured Property, or o' which. the Secured
Property is subject; liable to forfeiture or otherwise determinable.

93  Inisurance

(&)

it shall Keep ite business and assets insured at all limes with repulable ingurers in a

form and amount and against such risks (inéluding insurance for any environmental

ricks} as Santander congiders 'a prudent company carrving on the sdme or

substantially similar business as the Chargor would effect,

{er
(d)

It-shaft pay all premiums by their due date for payment and do all other things
necessary to keep all of the policies of insurance in which it has an interest in full

force and effact.

It shall not do or permit to be done anything to render the insurance void or veidable
Where required in writing by Santander,.it shall ensure that;
(i

{A) Saritander is named as composite insured in respect of its own

separate insurable interest under each policy of insurance (other
10 '
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than public Hability and third party liability insurances where clause
9:3(d)(i)(B) shall apply) maintained by it or any person on its behalf in
accordance with clause 9.3(s) but without Santander having any
fiability for any premium in relation to such policy of Insurance;

(B} in respect-of public liability Qr"'th'ird party liability insurances the name
of Santander be noted on eath policy of nsurance gs moflgages;
and

(in) sach policy of insurance shall-contain & standard mortgagee clause whereby,
among other things, the insurance shall not ba viliated or avdided a5 against
a mortgages notwithstanding that it could otherwise be so against the
Chargor.

it shall ensure (save where Santanter agrees otherwise in writing) that each policy of
nsurance shall contain a provision to the effect that the insurance shal not be
invalidated as against Santander far nan-payment of any premium dug without the
insurer first giving to Santander not less than 10 Business Days’ written nofice,

If the Chargor shall be in default of effecting or maintaining insurances or In producing
any such policy.or receipt to Santander on demand, Santander may take outor rensw
such insurances in any sum which Santander may think expedient and alf monies

expended and costs incurréd by Santander under this provision shali be-for the

account of the Chargor..

Subject to any statutory or contractual resfriction arising before the date of this Deed,
at the option-of Santander, any proceeds of insurance shall be applied towards the

repayment of the Secured Liabilities.

Subject to clause 9.3(g) above with the prior written consent of Santander, all.

proceeds of insurance shall be applied towards replacing or reinstating the property in

respeact of which the proceeds are received.

It shall procure that there is given to Santanider copiss of the instirances in which it
has an interest, and such ofher information i connection with them as Sanfander

may reasonably require. It will notify Santander in writing of all renewals, material

variations and cancellations of policies made or, o its. knowladge, fhreatened or
pending. '

agreed otherwise in wiriting by Saritander, it must procure. that the policies of

insurance comply with the: following requirements:

{8)

BT BIE 10878

gach such policy must contain:

i a non-invalidatior and non-vitiation clause under which the policy will not be
vitigted  or -dvoided: as against @ny insured parly as & resulb.of any
circumstances  beyond the confrol of that insured party or  any
misrepresentation, non-disclosure, or breach of any policy term or coridition,
orv the. part of any insured party or any agent of any insured party; ' '

(iiy a waiver of the rights of subrogation of the insurer-as sgainst the Chargor,
Santander and the tenanis of any Secured Prqperty; and-

11
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{iiy a loss payee clause in such terms as Santander may reasonably require in
respect of insurance claim payments otherwise payableto the Chargor,

the insurers must give 4t feast 30 days' notice (or a shorter pariod with Santander's
prior writteri consent) o Santander if any insurer proposes to repudiate, rescind or
sancs! any policy of insurarics, to Feal it as a\_zmded inwhole or inpart; to treat it as
expired dus o non-payment of premium or otherwise decline any valid claim under it
by or an behalf of any insured party and musl give the opportunity to rectify any such
rion-pavment of premiunm within the notice periad; and

the Chargor must be free to assign all amounts payable to it under sach of its policies
of insurance and all s rights in connection with those amounts in favour of
Santancer,

95 It must use all reasonsble endsavours to ensure that Santander receives copies. of the
policies of surance, recelpls for the payment of premiums for those policies and any
information in cannection with those policies and claims under them which Santander may
reasonably require. |

@
(b}

{e)

9.7 it must:

96 I mustpromptly notify Santander of;

the proposed ferms of any future renswal of any of the policies of insurance;

any amendment, supplement, extension, termination, avbidance or cancellation of
any of the policies of insurance made or, o its knowledge, threatened or pending;

any clalm, and any actual or threatened refusal of any claim; underany of the policies-
of insurance; and

any event or circumstance which has led or'may lead 16 a breach by the Chargor of
any term- of this clause.

(&) cofmply with the terms of the policies of insurance;

by riot do or permit anyt’héng to be done which may make void or voidable any of the
policies of insurance;

(&) ‘comply with &ll reasonable risk improvement requirements of its insurers;

{d) ensure that each premium for the policies of insurance is. paid promptly and in any
event prior to the commencement of the period of insurancs for which that premium is
prayable; and

(e}  -ensurethatall other things necessary are-done so as to keep edoh of the policies of
insurance in force.

0.8 General
It shall not do or cause or permit to be done anvthing which may in any way materialiy

depreciate, jeopardise o otherwise p&'*ej_udicei the value 1o Santander or any other Secured
Party-of tha security created by or under this Deed.

EEE S A R
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Power to remedy

I"f %he't‘:hargar f’a’iis 't0 ccmpiy wéih any c}f the undeﬂakmgs 'sét'aut’in clause'g {Undeﬂakings) it

t_ake stich ac%tipn an |.ts behalf as shall be necessary o ensure that it complies with those

‘underlaitings.

If the:Chargor fails to perfors any obligation or ather covenant affecting the Securad Property

or other Secured Asset, the Chargor shall permit Bantander or its agerits and contractors to

griter on the Secursd 'F'ra'peﬁy,' to' comply with or object to-any notice served on the Chargor
relating to the Secuted Property or other Secured Asset and o take any action Samtander

‘may reasonably consider edpedient to prevent or remedy any breach of any such ferm or to

'cnmijl'y with or abject to any such notice.

The Chargor-shall on demand indemnify Santander against any cost; loss or liability incurred
by it in taking any of the steps referred to in this clause 10,

Security power of atiorney

The Chargor, by way of security, irrevocably and ‘severally “appoints: Santander, each

Recelver and any. of their del egates of sub-delegates to bie ils attarriey to take any action
which hie Chargor is obliged to take under this Deed. The Chargar ratifies and confirms

whatever any attorney does or purports {o-do pursuant to its appointment under this clause
1.

Enforcement of security
When security is enforceable

On the occurrence of any Event of Default which is continuing, the security created by and.
under this Deed is immediately enforceable.

Acts of enforcement

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

{a) enforee all or any part of the security created by or under this Deed in any manner it
e it

(b} exgrcise-its rights and powers conferred upon morlgagees by the LPA 1925, as
varied and extended by this Deed, and rights and powers conferred on a Recgiver by
this Deed, whether or not it has taken possession or appointed a Receiver 1o any of
1he Secured Assets;

(c) appoint a Receiver to all or any part of the Secured Assets:

{d} ‘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);of
(fy if permitted by law, appoint an administrative receiver in respect of the Charger,
13
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12.3 Statutory powers - general

(a} For the purposes-of all powers implied by stalule, the Secured Liabilities are deemed
to have become due and payable on the date of this Deed,

(k) Section 103 of the LPA 1925 and section 93 of the LPA 1925 do not apply fo the
security constituted by or under this Deed.

{ey The statutory powers of leasing conferred on Santé_n'der are extended so thiat, without
the need 16 comply with any provision of seclion 99 orsection 100 of the LPA 1925,
Santander is empowered 1o lease and make agreements for léase at a premium or
otherwise, gocept surreriders of leases and grant oplions o vary or reduce any sum
payable under any leases or tenancy agregments as it tay think fit

{d) Esgch Receiver and Santander is entitied to all the rights, powers, privileges and
immunities donferred by the LPA1825 and the IA 1986 on morlgagees and
Receivers.

124 Mortgagee in possession - no lisbility

Nefther Santanider rior any Receiver will be liable, by reason of entering inte possessionof a

‘Secured Assel, to account as morigages in passession o for any loss on realisation or for

ary default or- omission for which a mortgagee in possession might oiherwise be liable.

12,5  Redemption of prior morigages

At any time after the security greated by or under this: Deed has become enforceable,
Santander may, at the sole cost of the Chargor (payable to Santander on demand):

(&) redeem any prior form: of securlty over any Secured Asset; and/or
) prociire the transfer of that security to itself; andior

{c) setile and pass the accounts of any prior mortgages, e:har__g_ee-ﬁ'r ancurmbrancer which
once so settled and passed shall be conclusive and binding on the Charger.

13 Receiver
13,1 Appointment of Receiver
(al

] At any time after any security crested by or under this Deed s enforeeable;
Santander may appoint a Recelver to all or any part of the Secured Assels in
acecardance with clause 12.2(c) (Acts of enforcement).

() At any time, If so requested in writing 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 entifled under the LPA 1925 1o exercise the power
of sale conferred under the |LPA 1825, '

(b} Any Receiver appeinted under this Deed shall be the agent of the Chargor and the

Chargor shall be salely responsible for his acts or defaults and for hig remuneration

and liable o any contracts or engagements made or entered into. by him and in no

TOHETTRIG A AT 0T 14
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circumslances whatsoever shall Santander be in any way responsible for any.
misconduct, negligence or default of the Receiver.

Where the Chargor is ani aligible company within the meaning of paragraphs 2 to 4
{inclusive) of Schedule A1 to the 1A 1986:

{iy obtaining a moratorium; or

(i) anything done 'with a view tfo obtaining a moratoriom including any

preliminary decision or investigation in ferms of paragraph 43 of Schedule A1
tothe 1A 1986,

shall not be grounds for appeintment of a Receiver.

132 Removal

Santander may by written notice remove from time to time any Receiver appointed by it
{subject to the provisions of section 45 of the 1A 1986 in the case of an adminstrative
receiver) and, whenever it may deem appropriate, appoint & new Recelver in the place of any
Receiver whose appointment Has terminated.

13.3  Powers of Receiver

(a)

{€)

(@

OGRS BT G108

Iry addition to those conferred by the LPA 1925 on any Recelver appointed under that
Act, each Receiver has, and is entitted to exercise, alt of the rights, powers and
discretions set.out in this.clause 13.3.

If there is more than one Receiver holding office at the same tims, unless the

document appointing him states otherwiss, sach Receiver may exercise all of the
powers conferred on a Recelver undér this Deed or under the 1A 1986 individually

“and to the exclusion of any other Receivers,

A Recsiver of the Chargor has all the rights, powers and discretions of an.
‘administrative receiver under the 1A 1986,

A Recelver may:

iy in the name of the Chargor:

(A)  do all other acts and things which he may corisider expedient for
realising any Secured Ass&'t_;._ end

(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 owher;

(i) raise and borrow maoney (either unsecured or on the securily of any Secured.
' Agset, either in priority to the security constituted by this Deed or otherwisi)
on any terms and for whatever purpose which he thinks fit. No person
lending that money nesd enqu'iré{ as to- the propristy of purpose of the.
exercise of that power or to check the application of any money 56 raised or
borrowed; :

15
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carry on the business of the Chargor as:he thinks fit and, fa'r_th'e'-avb:idanté_' of
dotibt, & Receiver may apply for such authorisations a8 he considers in his
absolute discretion appropriate;

setlle, adjust, refer to arbifration, compromise and arrange any claims;
accounts; dispules, questions and demands with or by any person who is or
claims to be a creditor of the Chargor or relating in any way to any Securad
Asset;

delegate his powers In accordance with clause 14 (Delegation);

for the purposes of this Deed, as hie thinks appropriate, on behalf of the
Chargor or for itssif as Receiver, appoint and discharge managers, officers,
agents, accountants, servants, workmen and others upon such terms as fo
remuneration or othemwvise ag he may think proper and may discharge any
such persons appointed by the Thargor;

let any Secured Asset Tor any lerny and -at any rent {with or without a
premium) which he thinks proper and may accepta surrerider of any lease or
tenancy of any Secured Assets on-any terms which hethinks fit {including the
payinent of maneyi&- g lessee ortenant on asurrender);

bring, prosecute, enforce, defend and sbandon all actions, suits and
proceedings or submit to arbitration or any. form of alternative dispute
rasolution in the nama of the Chargor in relation to any Secured Asset as he:
corisiders expedient;

take Immediate possession of, get in and collect ary Secured Asset;
in sach case as he may think fit:

{A) make and effect all repairs and msurances and do all cther acts
which the Chargor might do in the ordinary conduct of is business be
they for the protection or for the improvement of the Secured Assets;

(B) commence andlor complete any building operations on the Secured
Property or other Secured Asset; and

(Cy  apply for and maintain any planhing permission, bullding regulation
approval or any othier permission, consentor licente;

give valid receipts Tor all monies and execute all assurances and things which
may bie expedient for realising any Secured Assat;

sell, exchanigs, convert into monies. and realise any Secured Asset by public
auction or private conteact In-any manner and. o any terms which he thinks
proper.  The consideration for any such transaction may. consist of cash,
debentore of other obligations, shares, stock of other valuable consideration
and any such consideration may be payable in & lump sum or by instalments
spread over such pericd as he thinks fit. Fixures 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;

18
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form a Subsidiary of the Chargor and transfer to that Subsidiary any Secured
Assel;

without restriction sell, st or lease, or consur in selling, lelling or leasing, or
vary the terms of, determine, surrender or accept surrenders of, leases or
tenancies of, or grant options and licerices over or otherwize dispose of or
deal with, all or any part of the Secured Assets without being responsible for
loss or damage, and so that any such sale, lease or disposition. maybe made
for cash payable by instalmisnts; loaf stock or other debt obligations or for

‘shares or securities of another company or other valuable consideration;

formy .and promote, or concur in forming and promoting, & company or

comparies to purchase, lease, licence or otherwise acquire interests in all or

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

or cesse to trade and 1o purchase; lease, license or otherwise acqgire all or
any of the Secured Assels on such terms and conditions whether or not
including paymenit by Instalments secured or unsecured as he may think fit;

redesm any prior security and settle and pass the accounts. of the person
entitied to-the prior security so that any acsounts 56 settled and passed shall
(subject to any manifest error) be conclusive gnd binding on the Chargor and
the money so paid shall be desmad to be an expenise propeny incurred by

the Receiver;

purchase or-goquire any fand and purchase, dcquire or grarit any inlerest in
ar right over land;

implerment or continue the development of {and obtain all consents required
iy connection therewith) and/or complete any buildings or stiictures on, @ity
real property comprised in the Secured Property and do-all acts and things
incidental to the Secured Property;

on behalf of the Chargor and without consent of or notice to the Chargor
exercise all the powers: conferred on -a Tandlord or & tenant by the Landlord:
and Tenants Acts, the Rents Acts and Housing Acts or any other legislation
from fime fo time in force in any relevant jurisdiclion relating to rents or
agricultire in respect of any part of the Secured Property;

make calls conditionally or unconditionally on thé members of the Chargor in
respect of uncalied capital;

make, exercise or revoke any value added tax option to tax as he hinks fit:-
and

do all other acts and things including without limitation, signing arid executing

all documents and deeds as may be considered by the Receiver to be
intidental or conducive to any of the matters or powers listed here or granted
by law or gtherwise Incidental or conducive to the preservation, imptovement

-or realisation of the Secured Agsets and to use the name of the Chargor for
all the purposes set out in this cause 13

‘Santander may from time to time fix the remuneration of any Receiver appointed by it.

AT RIS 1067
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Delegation

Sartarder and any Receiver may delegate by power of attorney or i any other mariner ail or
any of the powers, authorities and diseretions which are for the fime being. exercisable by
Santander and the Receiver {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 (inciuding
the power fo sub-delegate) as Santander and Receiver (as appropriate) may think fit.

Application of monies

Sections 109(6) and (8) {Appointiment, powers, remuneration and duties. of receiver) of the
LPA 1825 shall not apply to 2 Receiver appointed under this Deed.
All monies recelved by Santander or any Receiver under this Deed and applied in discharge

of the Secured Liabilities shall be apphed fo the Secured Liabilities in such order &s
Saniander may determine.

‘Santander ahd any Receiver may piace any money racelved, recovered of realised pursiant

to this Deed in an interest bearing suspense account and it may retain the same for such
period as it considers expedient without having any obligation to apply the same or any part.of

it in or towards discharge of the Secured Liabilities,

Remedias snd walvars

No failure to exercise, nor.any delay in exercising, o the part-of Bantander or any Recelver,

‘any right.or remedy urider this Deed shall opérate as-a wilvet, nor shall any single or pariial

exercise of any right or remedy prevent or restrict any further exercise of that or any other
right or-remedy. The rights and remedies provided in this Deed are cumulative and not
exclusive of any rights or remedies provided by law.

A walver given or consent granted by Santander under this Desd will be-effective only 1 given

in writirig and then only In the ins’;ta?nce_and_fﬂar'z'he_'p_u'rpmse‘fnr which it is given.

Protection of third pariies

‘No person (&i‘lt}]ijd%ﬁg & purchaser) dealing with Santander or & Recelver or is or his agents-

has an obligation to enguire of Santarider, the Recelver or ‘others whether the Secured

‘Liabilities have betome: payable, whether any power purported 1o be exercised has become.

axercisable, whether any Secured Liabilities or other monies remain outstanding, how any
monies paid to Santander or to the Receiver shall be applied or the status, propriety or validity
of thie acts of the Receiver or Santander.

“The receipt of Santander or any Receiver shall bean absolute and & conclusive discharge o
‘a purchaser and shall refieve: him: of any obligation to see to the application of any monies

paid to of by the direction of Santander or any Receiver.

In clauses 7.4 and 17.2, purchaser includes any person acguiring, for money or monies

“worth, any lease of, or security over, or any other interest or right whatsoever in' relation to;

the Secured Assets or any of them.
Notices

All notices. demands and any consent must be in writing. Santander may serve a notice o
demand on the Chargor al the Chatgoi's registerad. address. -A notios ‘or demand by

{D-BETTRIGBIE1I0ATE 18
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Santander will be effective at the time of personal delivery or at 8.00am 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: 34,
Ground Floor Ops Block, Bridie Road, Bootle, Merseyside L30 4GB and will be effectivé on
teceipt, if received before 4.00pm on a Business Day, orotherwise on the next Business Day.

Assigmmient

Santander and each Secured Party may assign or otherwise transfer or deal with.allor any.of
‘ite righits under this Deed or any security created by or under It.

The Chargor may not assign or otherwise trarisfer or deal with allor any of Its rights or

‘obligations under this Deed in'wholé of in part or enter into any transaction which would result

in any of those rights or obligations passing to another person or soma’chmg having similar
effect.

GCertificates and determinations

Any certification or determination by any Secured Party of & rate or amount is, in the abserice
of manifest error, conclusive evidence of the matlers towhich it relates.

Iridemnity

The Chargor shall promptly- mdemmfy Santander and sach other Sacured Party and -every
Raceiver and delegale, agent, nominee, attorney. or co-trustee appointed by Santander {each

an Indemnified Person) against any cost, loss of liability together with any associted VAT

incurred by anyof them as a result of:

{a}  thetaking, holding, protection ér énforcement of this Deed:

{b} ‘the exercise of ‘any of the rights, powers, discrefions and remediés vested in
Santander and. each Recelver and delegate by the Finance Documients or by law:
and.

{cy any defalt by the Chargor in the: performance of any of the obligations expressed to
be assumed by it in the Finance Documents.

The Chargor shall indemnify Santarider and each other Secured Party against any and al

costs, losses, liablities or expenses together with any associated VAT incurred by ary of

them arising: {(directly or md;reci:iy) out of or in corinection with the business or any regl

property of the Chargor.

Santander may. indemnify itself out in respect of, ahd' pay and retain, all sums necessary fo.
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 nof take proceedings against any officer, smployes or agent of Santarider
in réspect of any claim it might have against Santander or in respect of any act or oiission of
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any kind by that officer, employee or agent in relation {o this Deed and any officer, employee
or agent of Santander may rely on this clause:
Miscellanaous

A Secured Party may set off any matured, unpaid or any contingent obligation due to it from
the Chargor against any obligation (whether or viot matured) owed by that Sscured Party to

the Chargor, regardless of the place of payment, booking branch or currency of either

obligation. If the obligations are in different currencies, the Secured Party may convert aither
obligation &l & market rate of exchange in its usual course of business forthe purpose of the

set-off.

If & term of this Deed is or becomes illegal, invalid or unenforceable in any Junsdictmn iraither
the legality; vahdzty or enforceability of the remaining provisions nor the legal iy, validity or
enforceability of such term under the law of any other jurisdiction will in any way be affectad
ar impaired.

If Santarider believes that any amaount. paid by the Chargor or any other person in respect of

the Secured Liabilities is capable of being avoided or sel aside for- any reason, then for the

purposes of this Deed, such amount shall rot be considered 1o have been paid.

Any seftlernent, discharge or release hatween the Charger and any Secured Party shall be
conditional upon o securily or payment to or for that Secured Party by the Chargor or any
other persaon being avolded or set aside or ordered 1o be refunded or reduced by virtue of any
law relating to bankruptcy, insolvency or liquidation or otherwise..

i Santander or sny Secured Party receives notice of any other subsequent security or other

interest affecting any of the Sécured Assets it may open a new account or accounts for the

Chargor in its books. |f it does not do so then, unless it gives express wriften notice to the

‘eontrary to the Chargor; as from the fime of receipt of such notice by Saniander, all payments

made by the Chargot to Santander or any ‘Secured Party shall be treated as. having been
credited to & new account of the Chargor and not.as having been applied in reduction of the
Secured Liabilities.

' Saritander enforces the security canstifuted by or under this Deed at a time when no

amounts are due to any Secured Parly but.at a time when amounts may or will become due,

‘Santander (or the Recelver) miay pay the proceeds of any recoveries effectad by it into an
-jrterest bearing suspense account,

The security created by this Deed is continuing. security-and shall remain in full force and

-effect regardless of any intermediale payment of discharge: by the Chargor or any other

person of any or the Secured Liabilities: It is in addition to any oiher security held by any
Secured Party at any time for any of the Secured Liabilities, miay be enforced without first
having recolrse to any other rights of any Secured Parly and is niot in-any way prejudiced by
any guaranies or security now of subsequently held by any Secured Parly.. '

Unless stherwize stated it any Finance Document, & persori who i not & party o this: Deed
has no rights under the Contracts (Rights of Third Parties) Act 1999 to enforce or enjoy the
benatit of any term of this Deed or any other document issued or entered into under or in.
crirraction with it. '

Santander will not be liable for angzactien taken by it {or any omission to fake action) underor
i connection with this Deed unless. direclly caused by its gross negligence. or wilful
misconduct, Neither Santander nor-any Receiver shall be liable in respect of ali or any part of
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the Secured Assets or for any loss or damage which arises out of the exercise or the
attempied or purported exercise of, or the failure to exercise any of, their respective powers
unless such foss or damage-is caused by its gross negligence or wilful acts of default and
recklessness. Neither Santander nor-any Receiver shall be liable for any losses, liabilities or
expenses arising from any act, default, omission or misconduct on the part of any delegate 1
whom any powers, authorities or discretions are delegated.

For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act 1989, the
terms of the Financé Documents and of ‘any side letters relating to the Finance Documents
and the Secured Liabilities are incorporated into this Deed.

Fees, costs and expenses
Transaction expenses

The Chargor shall promptly on demand pay Santander the amount of all costs, fees and
expenses (including legal fees and stamp duties) together with any associaled VAT
reasonably incurriad by it in connection with the negotiation, preparation, printing, execution,
perfection and release of this Deed. '

Enforcement and preservation costs

The Chargor shall, within 3 Business Days of defmand, pay to Santander on a fUll indemnity
basis the amount of all costs, fees and expensss {including legal fees and stamp duties)
togathier with any assodiated VAT incurred by Santander in connection with the enforcement
of or the preservation: of any rights under this Deed 'a‘é_a:d proceeadings instituted by or agaifist
Santarideras a consequerice of taking or holding this Deed or enforcing these rights.
Interest on late payments

I the: Chargor falls to pay any amount payable by it under this Deed on its due dale, interest
shiall accrue on the overdue amount froti the i'_due-d'até up o the date of actual payment _'(rbtjfth:
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
Chargoron demanid by Santander.

Limitatiot of liability

It is hereby agreed that the liability of Tower Pehsion Trustees Limited the Chargor shall not
exceed the assets of the St. James’s Place SIPP for Oliver Duncar Leggett 8P 1576 from
time to tima.

Governing law

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

Enforcement
Jurisdiction of English courts’

21
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{a) The courts of England have exclusive jurisdiction to setfle any disputie arising out of
or in connection with this Deed {including a dispute relating to the existence, validity
or termination of this Deed or ariy nor-contractual obligation arising out of or in
connection with this Deed (Disputa).

{9 The parties to this Deed agree thal the courts of England are the:most appropriate
' and convenient couris to-sétffe Disputes and accordingly no party to this Deed will
arguétothe contrary.

{c} This clause 27 is for the bepefit of Sanfander. As a result, Santander shall not be
prevented from taking procesdings reldting to a Dispule in-any other courts with
jurisdigtion. Ta the exieri allowed by law, Sentander may toke concument
‘procgedings in any number of jurisdictions.

27.2  Service of process

The Civil Procedure Rules regarding service and deemed service will not-apply to any letter or
other cormmunication notifying a claim or-serving legal proceedings under or in connection
with this Deed, which shall instead be served in accordance with this clause 27.2. Any letter
or 6ther commusication nctfying a claim o 'sef'rvi'n'g' legal procesdings under-6r in corinattion
with this Deed may not be made by way of fax and must be made parsuantto clause 18
{Notices).

This Deed has been entered ffito as a deed on the date givervat the beginning of this Deed.
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Eaﬁﬁ_dem:;iai 2 - Directiegal charge (all land corporate)

Schedule 1
Properties

Reglstered Land

Chargor Address or property description Title
numbey
TOWER PENSION Commercial Unit at Block 2 The Kettleworks, Pope MMT32013.

TRUSTEES LIMITED  Street, Jewellery Quarter, Birmingham, B 3AG

Unregistered Land

m‘_%ﬁ‘z‘.'_?ﬁfﬁv'ﬁ\_? BHETE 23




Confidential 2.— Direct legal charge {all land corporate)
Schedule 2
Relevant Agreements

1 [Each property acquisition document]

24
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CGﬁﬁdeﬁt"ﬁaE 2 —Direct legal charge:-(all land corporate)

Schedule 3
Rent Acocount(s)
1 Account number Sortcode | '.Am'qgnt bank T Designation
& ¢ 4. "Rent Accounit”
¢ K T# '
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2 — Direct legal charge {all land corporate)

Schedule 4
Relevant Agreements {other than Occupational Leases)

Part 1 -~ Form of notice of assignment

To: ]
Diated: #
Dear Sirs

The agreement described in the attached schadule (the Agreement)

We hereby notify you thal we have assigned to Santarider a8 securily trustee for itsell and certain
ottier perscns (Santander) all our right, tile and interest in- and fo the Agreement (including all monies

payahle under the Agreement}.

‘We hereby irrevocably and unconditionally atthorise and instruet you:

4 without notice or reference lo o further authority from ug and witholt enquiring 48 to the
justification or the validity of 'ﬂ'j’_eae' instructions, 1o comply only with any instructions from time:
to time received 'by_yﬂu from Santander relating to the Agreement; and

Z to pay all sums payable by you urder the Agreement directly to cur account at:
Bark:. +
Account number: #
Sort oeie: &

{the Agcount ) or 'auch-mh'mf secount as Santander may specify from time to time.

We remain liable o perform all our obligations under the Agreermient and Santander is under no
obligation.of any kind whatsoever under the Agreement nor under.any | liah h&y whatsoever inthe svent
of any fallure by us to perform our obligations under the Agreement.

Please sign and return the acknowledgement attached fo one enclosed copy of this notice. 1o
Santander and the other copy to us.

The provisioris f::_’ff this notice (and any nor-coniractual oblioations. arising out of or in connection with
it} are governed by English law..

Yours Taithfully

for and on behalf of
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Confidential 2. Direct legal charge (all land corporate)

Schaedule
IDescription of Agreement]’

[Attach form of acknowledgment]
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2 — Direct legal charge {all tand corporate}

Part 2 - Form of acknowletigement

To: Santander UK plc
Securities Team
8th South Admin
Briclle Road

Baatle

fMerseyside
L3 4GB

To: Tower Pension Trustees Limited.
Temple: Quay
Temple Back East

Bristel

Datexd: ¢

Wa dcknowledge receipt of the notice: of assignment (Notice) of which the endlosed is a duplicate.
Tarms defined in the Notice shall have the same meaning when used in this acknowledgement, We

gonfirm that:

(=)

(B)
(c)

(@)

we will not agree to any amendment, walver or release of any provision of the
Agreement without the prior written consent of Santarider;

wae shall act in-accordance with the Notice;

the Chargor will remaln liable to perform all it ebligations urider the Agreement and

Santander is under no obligation of any kind whatseever under the Agreement nor
under any hability whatsosver In the event of any failure by the Chargor to perform its
abligations uhder the Agreement;

no breach or default on the partof the Chargor of any of theterms of sugh Agfe-ament_

will be deemed 1o have oceurred untess we have given notice of such bresch 1o
Sartander specifying how to make good such breach;

we have made all necessary arrangements for all future payiments payabie under
such Agreerment to be made info the Accotint;.

‘as af the date of this. acknowledgement we have not received any nolice of
-assignment -or charge of the Chargor's intergst in the Agreement in favour of any

othar petson; and

we do ot have and have not claimed or exercised any right or claim against the

-Chargor of exercised or attempted 10 exercise any right of set-off, counterglaim or

other right relating to the Agreemeant.

The. provisions of this acknowledgement (and any nor-contractual obligations arfsing o0l of arf in
sonnection wilk it) are governed by English law..

Far and on behalf of

[Counterparty]
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Confidential

2 - Direct legal charge (all land corporate)

Schedule 5
Occupational Leases
Part 1 - Form of niotice of assignment
To: %
Dated: +

Dear Sirs

The lease described in the attached schedule (the Lease)

We heteby notify you that we have assigned to Santander as security frustee for itself and certain

‘other persons (Santander) all our right, tifle and interest in and to the Lease (including all rental

income and other inonies payable under the Lease).
We higreby irrevocably and unconditionally authorise and instruct you:
1 withiout notice or reference fo or further autherity from: us and without enquiring as to the
justification or the validity of those instructions; to comply only with any instructions from time
tor timie reéceived by you from Santander relating to'the Lease; and

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

Bank: ¥

Accaunt nurnber: ¥

Sort sode: #

(the Rent Account ) or such other account as Santander wiay specify from fime io time.

We remain liable to perforni all our obligations {as landlord] urider the Laase and Santarideris urider
no ohligation of any kind whatsoever under the Lease nor Under any liability whatsoaver in the event

of any Taifure by us to perform our obligations under the Lease.

Please sign and return the acknowledgement atfached fo one enclosed copy of this notice to
Santander and the other copy 1o us.

The provisions of this notice {and any non-contractual obligations arising out of or in connaclion with

ity are goverried by English taw.

Yours falthifuily

for ard-on behalf of

29
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Confidential 2 — Direct legal charge {(all land corporate)

Schedule
[Description of Lease]

JAttach form of acknowledgment]
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Confidential

2 ~ Direct legal charge {all land corporaie).

Part 2 - Form of acknowledgemerit

To: Santander UK ple
Securities Tean.
6th South Admin
Bridie Road

Baotle

Merseyside
L30 4GB

To: Tower Pension Tiustees Limited
Tetmple Quay
Temple Back East

Bristol

BS16DZ (Chargor)

Dated:

We acknowledge recelpt of the riotice of assignment (Notice) of which the enclosed is a duplicate.
Terms defliied in the Notice shiall have the same meaning when used in this ackriowledgement. ‘We-

gongirm that:

(&)

{h)
(c)

{d)

(e)

(9)

we will not agree to any amendment; walver or reléase of any provision of e Ledse

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

the Chiargor will remain liable to perform ail its obligations under the Lease and
Sarztamder is under no obligation of any kind whatsoever under the Lease nor under
any liability whatsoéver in the event of any failure by the Chargor to perorm ils
obligations under the Lease:

no breach or-default on the part of the Chargor of any of the terms of such Lease will
be desmed to have occurred unless we: have given notice of such breach to
Santander specifying how to make good such breach;

we have made all riscessary arra'ﬁgﬁemants for all future payments payable under
such Lease o be made into the Rent Account:

a8 at the date of this acknowledgement we have not received any rotice of

-assignment or charge of the Chargor's interest in the Lease in favour.of &ny other

parson; and

we do not have and have not ¢laimed or exercised any right or claim against the'
Chargor or exercised or attempled t¢- exercise dny right of set-off, couniterdaim or

-gtherright relating to the Lease.

The provisions of this acknowledgement {and any non-contractual obligations arising out of or in
conngction with it} are governed by English faw. '

Forand on behalf of

[Tenant]

AD-BETTEISBAE110:678
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Confidential 2 — Direct legal charge (k! tand corporate)

Schedule 6
Insurance Policles

Part 1 - Form of notice of assignment.

To: ie]
Datied: #
Dear Sirs

The insurance policies described in the attached schedule {Insurance Policies)
We hereby notify you thal we have assigned to Santander UK ple 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 instrudt you:

1 without notice or reference to or further authority from us and without enquiring & to the
justification or the: validity of those instractions, 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 1o pay. all ‘sums pavable by you utider the Insurance Policies (or ‘any of them) directly to
Santander at;
Bank: ]
Account number: &
Sort-code: ®

“or.siich other account as Santander may specify from time to time.

Pieasa sigh arid return the acknowledgement attached. fo- one enclosed copy of this notice fo
Santander and the other copy o us,

The provisions of this riatice (and any non-contractusl obligalions arising out of or in connection: with
ity are governed by English law.

Yours faithfully

for and on behall of
&
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Confidential 2 — Direct legal charge (all land corporate)

Schedule
Date of policy Insured Palicy type | Policy number
[Aftach form of acknowledgment]
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2 - [irect legal charge (all land corporate)

Part 2 - Form of acknowledgement

To: Santander UK plc
Seciirities Tearm
6th Sauth Admin
Bridis Road

Boolle

Merseyside
L30.4G8

Tor Tower Pension Trustees Limited
Temple Quay
Temple Back East

Bristol

BS1 6DZ {Chargor)

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 whan used in this acknowledgement. We-

‘canfirm that:

{a).

()

(e}

there has been no amendmient, waiver of release of any rights or interesls in any
msurance Folicy since the date of such policy;

we- have fsted Sgntander's interest as mortgagee and first Tose payes o egch
lMsurance Policy,

we will not agree to any amendment, waiver or release of any provision of any
Insurance Policy without the prior writter! conisent of Santander:

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

assignment of charge of the Chargor's interest in any Insurance Pelicy or the
praceeds of any Insurance Policy infavour of any other person; and.

we do not have and have not claimed or exercised any right or claim- against the
-Chargor or exércised or attempted to exercise any right of set-off, counterclaim or

other right relating to:any lnsurance Policy,

The provisions-of this acknowledgement {and any non-contrectual obligations arising out-of or in
connection with ity are governed by English law.

Forand o behialf of

[insdrance company]

ATEETTEIOBUBIIDETE
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2 — Direct legal charge {all land corporate)

Schedule 7
Rent Accournits
Part 1 - Form of niotice of charge

To: linsert name and address of accourit fislding Institution]
Dated: &
Dear Sira

Account number: # {Rent 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 itself and certain other persons (Santander) all our right, title-aind Intarast in and to.
the monies from time to time standing 1o tha credit of the Rent Account.
W hereby irrevocably and unconditionally authorise and instruct you;
1 to haid all monies from time to {ime standing to the credit of the Rent Account o the order of

Santander and accardingly to pay all or any part of those monies to Santander (or as it may

direct) promptly following receipt of wiitien insfructions from Santander to that effect; and

2 to disciose to Santander sush information rélating to us-and the Rent Account as Santander
may from time to time request you to provide.

We also advige you that:

{a) we may not withdraw any. monies fromi the Rent Account without Tirst having obtained
the prior written consent of Santander; and

() the provisions of this rotice miay only be revoked or varied with the prior writien
consent of Santander.

Please sign and return- the acknowledgement aftached to one enclosed copy of this nolice. fo

-Santander-and the other copy to us.

“The provisions uf this.notice (and any non-contracual obligations $riging out of & or In connection-with

it} are governed by English law.
Yours faithfully

for and on behalfof
# Limited

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

Part 2 - Form of acknowledgement
To: Santander UK pic
2 Triton Sqlare
Regent's Pldce
Landon
MNWT 3aM

To: name of Chargor] {Chargor)
faddress]
Dated: &

‘We acknowledge recelpt of the notice of charge: (Notice) of which the above is a duplicate, Terms
defined in the Notice shall have the sams meaning wher used in this acknowledgenrent.

We confirmn that:

1 we shall gct in sccordanics with the Notice:

2 as &t the date of this acknowledgement we have not recefved any notice of assignment or
charge or other security over the Chargor's inferest in the Rent Account in favour of any othier
persory; and

3 we will not exercise any right of combination of accounts, set-off or lien over any monies
standing to the creditof the Rent Account;

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

For and on behalf of
[account holding instifution]
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Confidential 2. Direct legal charge {all jand corporate)

SIGNATURES TO THE DEED

Chargor

SIGNED AS A DEED on behalf of
TOWER PENSION TRUSTEES LIMITED

Agting by two authorised sighatories

- Signature:

W s ST S, Signature:

Board Approval

We heraby certify that the acceptance of; arid entry into, this Deed was appraved by a resolution of
the Board of Ditectars of the Chargor properly Passet 0N v rroc oo

Date .o

SigﬁEd ek s e B -{Bif@ﬂtﬁ}r}
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