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Registration of a Charge

Company name: HEYMAA WATFORD LIMITED
Company number: 02911868

X8YI6MT4

Received for Electronic Filing: 10/02/2020

Details of Charge

Date of creation:  07/02/2020
Charge code: 0291 1868 0004
Persons entitled: SANTANDER UK PLC AS SECURITY TRUSTEE

Brief description: 29 UPTON ROAD, WATFORD WD18 0JF, TITLE NUMBER HD57641; 31
UPTON ROAD, WATFORD, TITLE NUMBER HD316695; 27 UPTON ROAD,
WATFORD WD1 7EL, TITLE NUMBER HD76841.

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC

Electronically filed document for Company Number: 02911868 Page 1




COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

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

Company number: 2911868

Charge code: 0291 1868 0004

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 7th February 2020 and created by HEYMAA WATFORD
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 10th February 2020 .

Given at Companies House, Cardiff on 11th February 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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- This Debenture is made on "} &L: PGy LD 2048

Between : ; ‘)
(1) Heymaa Watford Limited (registered in England and Wales with number 02811868) whose
registered office is at White House Hotel, Upton Road, Watford WD18 0JF (Chargor); and

2y Santander UK plc (registered in England with humber 2294747 whose registered office is at -

2 Triton Square, Regent's Place, London NW1 3AN as security trustse for each of itself and
each Secured Party (Santander, which expression. shall include its successors in -title,
assigns and transferees).

Itis agreed
1 Definitions and interpretation
t.r Definitions

In this Deed£

Account has the meanin_g given {o it in clause 3.4(h) (First fixed charges)

Affiliate means, in relation to a person, a Subsidiary. of that person, a Helding Company of
that person-or any other Subsid;iiary of that Holding Company, in gach case, fiom time to time.

Blocked Actount means:

(&) each Rent Account and
(b) any other account designated as a Blocked Account by the Chargor and Santander in
writing

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

CA 2008 means the_'Co.mba-nies Act 2006

Chattels has the meaning given to it in ¢lause 3.4(d) (F‘i-rst_fi-xed charges) -

Debts has the meaning given ta it in clause 3.4(f) (First fixed charges)

Event of Default means any event of 'defauli {howsoever defined) under any Finance

Document. and any- failure by the Chargor to satisfy-any demand for payment under any
'Finance Doeument

Finance Document means this Deed, any document governing or evidencing the terms. of
the Secured Liabilities -and any other decument designated as a Finance Document by
-santander and the Chargar

Fiktures means in respect of any Secured Property, all fixtures and fittings (including trade
fixtures and fittings} and fixed plant and machinery riow or at any time after the date of this
Deed o that Secured Property

Floating Charge Assels means all the assets and undertaking from time to time subject fo-

the fleating charge created under clausé 3.5 (Floating charge)

f-orm of charge filed at HM Land Registry. under reference MD12927




Holding Company means in relatron to a person any person in respect of which it |s a
Subsrdrary :

IA 1986 means the Insolvency Act 1986 .

' lnsurance Policies means aII pohmes of insurance present and future in which the Chargor
has an interest (other than Key-man Policies and potlicies in respect of third party- Iabrhty)
together with all monies payable in respect of those polrcres

Inte_llec-tua[ Property means:

() any. patents, trade mérke service .marks, designs, business names, copyrights
. database rights, design rights, topography rights, -domain- names, moral rights,
inventions, confidential information, knowhow and any other associated o similar
intellectual property. rights and mterests anywhere in the world {(which may now ar in

the future subsist), and, in each casc, whather registered ar unreglstered and :

{b) the benefit of all apphcatrons rights to apply for' and rights to use such assets_
' (including, without limitation, any licences and sub- licences of the same granted by it
ortoit) oT the Chargor {which may now or i the future subsrst)

Ihvéstments_has the meaning -gi.ve'n-to it th cl'au_se 3_4('e) {First fi‘xed charcjeé)

Key-man Policies means the - polu:les of msurance descrrbed in schedule2 (Key man
Polrcres) and all insurance policies in respect of the life, disability or eritical iiness of any
person put on rigk dfter the date of this Deed and it respect of which the Chargor is the
-insured party, together with all monies payable in respect of thase policies

LPA 1925 means the Law'or Prop'erty Act 1925

Occupatrona[ Lease means any ‘agreement for iease. (or for licence)- or any occupatronal :
leasé or licence to which a Secured Property may be subject from time to time '

: P'roper‘c-ies mean the prop.ertios _Iieted in _schedule 1 (Properties)

Recewer means any receiver, manager of admmrstratlve receiver appornted by Santander a]

" respect of the' Chargor or any of the Secured Assots

Related Rights means, in respe'ct'ef.a'ny Investment, all monhies paid or payable in respect of
that Investment (whether as income, capital or otherwise), all shares, investments or other
assets derived from that Investment and alf rights derived from or incidental to that Investment.

Relevant Agreenjent means:

(a) each Occupational Lease
(b) any guarantee of Rental Income contained in, or relating to,'a'_ny Occupational | ease
{e) ' eacﬁ other agreement designated as a'R'olevant Agreement by Samtander and the
©Chargor. in writing. whether pursuant to echedule 3. (Relevant Agreements) or
otherwise

Rent Acco_uﬁ-t means eaeh’_éc‘;coum of the Chargor deiaii’sﬁ of which are set -eut in eclred-ule 4
(Rent Account{s)) and any other account designated as a Rent Account by the Chargor and
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'Santander in wrrtlng as each <;uch account may be renumbered or redemgnated from time to
] tlme

Rental Income means the agqrcgate of all amounts pard or payable to or for. the account of' :
the . Chargor in connection with the. Iettrng Ircence or grant of other r|ght or use or occupatlon.

of @ny. part of any Secured Property

Secured Assets. moans all ot the assets and undertakmg of the Chargor the subject of any -

securrty created by under or. aupplemental to, this.Deed in favour of Santandor

Secured Lrabllrtles means all monies and liabilities now or aftor the date of thls Deed due .
owing or incurred by the Chargor to any Secured Party whatsoever, in any manrnier and in any -
.currency or currencnes and whether present or future, actuat or contingent, whether incurred
“solely or jointly W|th any. other person and Whether as principal or surety, together wrth all

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

by -any Sccured Party, except for any obllgatron which, if it were mcluded here would - -
'_constrtute unlawful fmancral assmtance or |ts equrvalent in any other Jur|sdrotson '

Sec’:ured -P_a_rty'means Santa:nder and each ot its Atfili_ates

Secured Property 'r'n'eans at any time the Properties and all other freehold, leasehold or

commonhoid property which is subject to any securlty created by, under or supp!emental to .-
“this Deed

Security Period means the perlod begrnnrng on the date of this- Deed and endrng on the date

on " which Santander is safisfied -that the Secured Liabilities have been irevocably and '.
unconditionally -satisfied in-full and all facnltros made avarlabte by any Secured Party fo the
__.Chargor have been cancelled :

_ -Subsrdlary means: a SUbSldlat’y undertakmg within the meaning of sechon 1162 of the CA -

2006
VAT'rneans value added tax at the rate in force for the time being
Administ_ra_tion

Any reference in thrs Deed or any other Finance Document entered ' into under ar-in

-'-connectron with |t to:

o {a) the makrng of an admrnrstratlon order shall be treated as including a reference to the
apporntment of an admlnlstrator under paragraph 14 (by the holder of @ qualrfyrng B

floating charge in respect of the Chargors assets) or 22 (by the Chargor or the
directors - of the Chargor) of Schedule B1-to the. A 1986 or any steps taken toward
such order or apporntment or

ey making-_'an application for an'administration' order by petition shall be treated as

~including. -a reference to .making an administration application to the court under

 Schedule B1 to the 1A 1986, appomtrng an ‘administrator under paragraph 14 or 22 of

_.that Schedule, or giving notice under paragraph- 15 or 26 of that.Schedule of intention
o apporrrt an admrnlstrator or any steps taken towards such apphcatron or notice..

_ Interpretatron

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




(e)

()

{iv)

{v}

(vi)

{vii)

(viii)
(ix}

Santander, any Affiliate of Santander, any Secured Party, the Chargor, or any
other person shall be construed so as to include its successors in title,
permitted assigns and permitted transferees and, in the case of Santander,

any person for the time being appointed as security trustee for the Secured
Parties;

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

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

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

a person includes any individual person, firme, company, corporation,
government, state or agency of a state or any association, trust, joint venture,
consortium or partnership {whether or not having separate legal persenality)
or any other entity or body of any description;

a regulation includes any regulation, rule, officlal directive, request or
guiddlineg (whether or not having the force of law but if not having the force of
law, then being a type with which persons to which it applies customarily
comply) of any governmental, intergover-nrh'emal or supranational body,
agency, department or of any regulatory, self-regulatory or other authority or
organisation;

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

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

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

Clause and schedule headings are for case of reference only.

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

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

A term defined in this Deed has the same meaning when used in any naotices,
acknowledgements or other documents issued under or in connection with this Deed.

Covenant to pay

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

Charging provisions
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3.2

33

3.4

General

All security created by the Chargor under this. Deed is a continuing security for the payment
and discharge of the Secured Liabilities, is granted with full title guarantee in respect of all-the
right, title and interest (f any), present .and future, of the. Chargor in and to the relevant
Secured Asset and is granted i favour of Santander as security trustee for itself and each

- Secured Party.

First legal mortgages

The Chargor charges by way of first legal modgage the Properties, and all buildings and all
Fixtures on each of the Properties.

Assignments

{ay The Chargor assighs:

(i) the Relevant Agreements;

(i) B all Rental Income and ail other sums payable under any Qccupational Le:zase;
. (‘iii'.) the Key-ran Policies; o

{iv) the Insurance Policies; and

(v) the goodwill, custom and connection together wifh thé right for Santander to

use the name of the business of the Chargor and the full benefit (so far as the
Chargor can assign the same and subject to the burden thereof) of all of the
contracts, rights and claims of the Chargor.

") The Chargor shall remain liable to perform all its obligations under each Relavant -

Agreement, each Key-man Policy and each Insurance Palicy.
First fixed chargos

The Chargor charges by way of first fixed charge:

{a) all interests and estates. in a-ny'fr‘e‘e’hold._I-easehold or commaonhold 'pr_operty now or

subsequently owned by it (other than any freshold, leasehold or ceommonhold
property effectively charged by way of legal mdrtgaga under clause 3.2} and, in esch
case, all buildings and Fixtures on each such proparty:;

(b) the proceeds of sale: of its S-é‘cUred Property and all licehces to enter-on or use any.
_Secured Property;

{c) the benefit of all other agreoments instruments- and r|ghts relating to its Secured
' Property;
{d) all plant, machinery, vehicles, computers, office and other equipment, all furniture,

furnighings, equipment and toals and any- removals or replacement 6f them {together
Chattels) present and future and the benefit. of all contracts, licences, warrdntles
maintenance contracts relatlng 1o them and any renewals and replacements of them;




3.5

3.6

3.7

3.8

(e) all stocks, shares, debenture security, securitics, bhonds and investments of any type
(including, but not limited to, all shares held by it in its Subsidiaries) held by it from
time to time (Investments) tegether with all Related Rights:

{f) all book and other debts due to it and their proceeds {both collected and uncollected)
{together Debts) and all rights, guarantees, security or other collateral in respect of
the Debts (or any of them) and the benefit of any judgment or order to pay a sum of
money and all rights to enforce the Debts (or any of them);

(g} all monies from time to time standing to the credit of each Blocked Account;
{h} alt monies from time 1o time standing to the credit of each account held by it with any

bank, building society, financial institution or other person other than any Blocked
Account (each an Account);

1)) all its Intellectuat Property;
() all its uncalled capital;
(k) the benefit - of all authorisations, consents, approvals, resoclutions, licences,

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

(n to the extent that any assignment in clause 3.3 is ineffective as an assignmoent, the
assets raferred to in that clause.

Floating charge

The Chargor charges by way of first floating charge all ts assets and undertaking wherever
located both present and: future other than any assets effectively charged by way of legal
mortgage or fixed charge or assigned under clauses 3.2, 3.3 or 3.4.

Qualifying floating charge

This Dead contains a qualifying floating charge and paragraph 14 of Schedule B1 to the IA
1986 -applies to the floating charge created by or undér this Deed.

Conversion of floating charge to a fixed charge

Santander may at any time by notice in writing to the Chargor conwvert the floating charge

creataed undar clause 3.5 into a fixed charge as regards any Floating Charge ‘Asset as it shall

specify in the notice if: :

(a) an Event of Default is continuing; or

(b) in-the opinion of any Secured Party that Floating Charge Asset is in danger of being:
seized or any legal process or execution is being enforced against that Floating
Charge Asset.

Automatic conversion of floating charge to a fixed charge

If {uniess permitted in writing by Santander or expressly permitted under the terms of any

Finance Document):



3.9

4.1

4.2

8.1

{a) the Chargor creates or attempts to create any security over any of its Fleating Charge
Assets; '

{b) any person’levies. or attempts td levy any distress, attachment, execution or.other
legal process against any Floating Charge Asset; or

~{c) any'.corporate. action, legal proceedings or other procedures or steps are taken. for the

winding up, dissolution, administratior ar reorganisation of the Chargeor,

the floating charge credted by this Deed-will automatically and immediately without notice be-
converted into a fixed charge over the relevant assets or, in the circumstances described in -
clause 3.8{c), over ali of the Floating Charge Assets,

Small company moratorium

if the Chardor i‘s'an“eligi.bl.e company within the meaning of paragraphs 2 to 4 (inclusive} of
Schedute A1 to the IA 1988, then the obtaining -of a meratorium, including any preliminary
decision, or investigation in terms of paragraph 43 to Schedule A1 of the [A 1886 shall not
cause the floating charge created by this Deed to crystallise into a fixed charge, nor cause-
restrictions which waould not otherwise apply to be imposed onthe disposal of its property and -

“assets by the Chargor.

Négat‘ive pledge

Ihe Charger shall nof (without the prior written. consent of -San_ta-nder) create-or permit to
subsist any security over any of its assets;

The Chargor shall not:

(a) sell, transfer or otherwise dispose of any of its assets on lerms whereby they are or
.may be leased to or re-acquired by the Chargor or any Affiliate of the Chargor;

(b) sedl, transfer or othetwise dispose of any of its receivables on recourse terms:

(€) enter into-any arrangemeant under which money or the benefit of 4 bank or other

-account may be applied, set-off or made subject t¢ a combination of accounts; or
() anter inta any other preferential arrangement having a similar effect,

in circumstances whirg the arrangement or transaction is. entered into primarily as & method
of raising finance-or of financing the acquisition of an asset.

Restrictions on disposals

Excepl as expressly permitted under any Finance Document the Chargor shall riot (without
the. prior writtén consent of Santander) enter into a single transaction or a series of
transactions (whether refated or not) @nd whether voluntary or invaluntary to sell, lease,
transfer or etherwise dispose of any Secwed Assets. =

Further assurance

The Chargor shall promptly do all such acts and -execute all such documents (including, =
without limitation, any assignment. tcansfer, conveyance. assurance, mortgage, charge,
notice and instruction) as Santander may specify (and in such form as Santander may
require) in favour of Santander or its nominee(s) to: '




6.2

7.1

7.3

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

) to confer on Santander sccurity over any property and assets of the Chargor located
in any jurisdiction equivatent or similar to the security intended to be conferred by or
pursuant to this Deed; andfor

(©) (if an Event of Default is continuing) to facilitate the realisation of the asscte which
are, or are intended to be, the subject of the security created by or under this Deed.

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

Land Registry
Application for restriction

(a) If title to the Secured Property is or is to be registered at the Land Registry and in
respect of any other registered titles against which the secu.fity created by this Deed
may be registerad, the Chargor applies to the Land Registrar for a restriction on the
following terms being entered into on the Register of Title at the Land Registry:

“No disposition of the ragistered estate by the proprietor of the registered estate is to
be registered without & written consent signed by the proprieter for the time being of
the charge dated | ] in favour of | ] referred to in the charges register.
{Standard Form P)". '

(b} The Chargor cenfirms that so far as any of the Secured Property is unregistered,
such land is not affected by any disclosable overriding interests within the meaning of
the Land Registration Act 2002 or the Land Registration Rutes 2003

Tacking and further advances

if Sccured Parties are, subject to the terms of the Finance Documents, under an obligation or
otherwise agree to make further advances to the Chargor, this security has been made for
se'curing such further advances. ‘Each Secured Party and the Chargor by this Deed consent
to an application being made to the Chief Land Registrar to enter a note of such abligation or
agreemant on the register of title to all present and future registered property of the Chargor
(and any unregistered properties subject o compulsory first registration at the date of this
Deed).

Future property

If the Chargor acq'u_ires {or intends to acquire) any freehold or leasehotd or other interest in
property after the date of this Deed it must:

(a) notify Santander immediately of such acguisition or its intention to acguire such
property: '
(1) immediatefy on request by Santander and at the cost of the Chargor, execute and

deliver to Santander, a legal mortgage in favour of Santander (as security trustee for
itsell and each Secured Party} of such property in such form as Santander may
require,
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8.2

83

~{cy

(d)

(e)

obtain such consents as are required for the secirity referred to in this clause 7.3;

if the title to such freehold or leasehold proper_ty is registered at the Land registry'or

required to be so registered, te gi_ye the Land Registry written notice of the security;

and

A appllcable ‘ensure that the securrty i5 correctly noted in the regrster of title egalnst_'
" that title at the Land Regrstry :

N'o_t-ices of asmgnmen-ts and cha rges

Relévant 'Agree'me'nt's L

_(.,d'). '

: (al:

Immedlately upon request by bantander the Chargor shall grve notice in the form_ o
specified in part 1 (Forms of notice” of assignment) of schedule 10 -to each'
counterparty to each Relevant Agreement (rncludlng for the avoidance of doubt, any

‘Relevant Agreement coming ‘into existence after the date of this Deed) that the.

Chargor has assrgned to Santander all its nght title and- intereet in the Relevant

 Agreement.

" . The Lhargor shall use reasonable endeavours to procure that the recrplent of each _
such. notice acknowledges that notice in substantrally the form. specrfred in part 2.

{(Form-of acknowledgement) of schedule 10 wrthrn 5 Busmese Daye of that notice

' berng given.
_R_en_tal-lncome :

.lmmedlately', upon'request by Santander, the Chargor shall give notice in the form
~specified in part 1. {Forms of notice of assignment) of schedule 8-to each tenant under

each Occupatronal l_ease (|nclud|ng for the avoidance of- doubt, _any Occupatronal

- | case coming into existence after the date of thrs Dreead) that. the Chargor has -
- assigned to Santander all its right, title and interest.in the Rental Income and other -
- monies. payable under that Occupatronal Lease:

The Chargor shall uee reasonable endeavburs' to procure that the recipient of each _
“such notice acknOWIedges that notice in substantrally the form ‘sSpecified. in part 2 -
- (Form of acknowledgement) of schedule 8 within 5 Busmess Days of that nottce_

berng given.

Key-man F’ollcres a-nd ln'su_rance' Pol-iclee

'.:.(_a)_'

: lmmedrately upon request by Santander the Chargor shall grve notice in the form
“specified in part 1 (Form of notice of aqqrgnment) of schedule 5 to each insurer under

gach Key-man Policy and shall give notice in the form specified in part 1. (Form of -

“nofice of assignment) of schedule 6 to each |nsurer under gach Insurance Polrcy '
-(including, for the avordance of any doubt, any Key-man. Policy or Insurance Policy
coming-into exrstence after the date. of this Beed) that the Chargor has’ assignead to
~Santander all its right, title and rnterest in that Key-man Policy or Insurance Pollcy (as

applrcable)

The Chargor shall use. reasonable endeavours to procure that the recrprent of each. -
" slch notlce acknowledges that nolice in substantially the form _specified- in part 2
(Faorm of acknowledgcment) of schedule 3 (in the case of each Key-man Policy) or in-




8.4

8.5

9.1

part 2 (Form of acknowtedgement} of schedule 6 (in the case of each Insurance
Policy) within 5 Business Days of that notice being given.

Blocked Accounts

(@)

(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 9 to the financial institution at
which each Blocked Account is held (including, for the avoidance of doubt, any
Blocked Account opened after the date of this Deed) that the Chargor has created a
fixed charge over the balance standing to the credit of that Blecked Account.

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

Accounts

{a)

Immediately upon request by Santander, the Chargor shall give notice in-the form
speci'fied in part 1.(Form of notice of charge) of schedule 7 to the financial institution
at which such Account is held {including, for the avoidance of doubt, any Account
opened after the date of this Deed) that the Chargor has created a fixed charge over
the balance standing to the credit of that Account.

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

Undertakings

The Chargor undertakes to Santander that during the Security Period:

Real property

(a)

{b)

Access

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

Repair

(i) It shall keep its Secured Property in goced and substantial repair and condition
and decorative order.

(i} It shall repair any defect or damage te any of its Secured Property promptly
and if it fails to do so Santander may, but shall not be obliged to, do so.

10



(d)

()

Planning

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

Planning directions

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

(i) 1t shall advise Santander of all steps faken or proposed to be taken by it from
time to time to comply with the terms of the Directicn and shall fake alt
necessary steps to comply with the Pirection.

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

Development

It shall not, without Santander's prior written consent, carry out any develcpment on

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

Deposit of title deeds

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

Oulgoings

It will punctually pay and indemnify Santander and any Receiver against all present
and future rents, rates, taxes, assessments and outgoings of whatsoever nature
imposed on or payable in respect of its Secured Property or any part of it or payable
by the owner 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 facilitics within its power to enable Santander or its advisers or delegates
to carry out such investigations of title to and enquiries into its Secured Property or
other Secured Assets as may be carried out by a prudent mortgagec or chargee.

Overriding interests

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

11




9.2

lLeases

(8)

{b)

(d)

l.ease and covenant compliance

It shall:

{i} perform all its obligations, covenants and stipulations contained in any lease
or agreement for lease under which it holds. an interest in & Secured Property
or to which any of its Secured Property is subject;

{ii) properly perform (and indemnify Santander and each Receiver for any
breach of) any covenants-and stipulations of whatsoever nature affecting any
of its Secured Property:

(iii}) not make any election er take any other action so as to alter the treatment of
any Occupationat Lease for the purposes of value added tax:

(i) not serve notice on any former tenant under any Occupational Lease under
section 17{2) of the Landlord and Tenant {Covenants) Act 1995 or on any
guarantor of any such farmer tenant under section.17(3} of that act: and _

(V) immedi-ately notify Santander of any notice received by it under section 146
of the LPA 1875 or any proceedings commenced or steps taken against it for
the farfeiture of any lease under which it holds an interest in & Secured
Property.

No variation to leasec

It sha‘li_hot withaut 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 Property or any

lease to which any Secured Property is subject.

No surrender or termination

it shall not surrender or otherwise terminate any lease under which it holds a Secured

Property or terminate, forfeit or accept a surrender of any lease to which any Sccured

Froperty is subject.

Compliance by tenants

It shall use reasonable endeavours to procure that each tenant under an

Occupational Lease complies with-the terms of that Occupational Lease in a proper

and timely manner.

Lease or right to.occupy

fe will mot without the prior written consent of Santander:

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

(i) grant any person-any contractual licence or the Fight to occupy any Securad
Property ar part with possession of it,

12




93

- _(f)' _""Forf_eitur:e .

It shall not do ar permit anything which may render any leasa or agreement for lease
~under which it ‘holds an. interest .in a. Secured- Property,. or to which -the Secured
Property is. subject liable to forferture or otherwrse determlnable

Chattels C

M shali keep all Chattels compnsed in |ts Secured Assets in good and substantral reparr and in. -
- good workrng order and candition. - :

" Insurance

(a) . 1t shall keep its business and assets insured at all times with reputable insurers in a. -

form and: amount and agajnst such risks (rncludrng insurance fer any envircnmental '_
risks) - as ‘Santander considers a prudent company. carryrng on the same or ..
: '_substantrally srmrlar busrness as the Chargor would effect : '

' by It shall pay alt premrums by their due date for payment'and do all other things

‘necessary to keep all of the poln::les of |nsurance in whrch it has an mterest in fuII -
_ force and effect : '

-(c) ._ t shall _net t:lo.or permit te be eone an\rthing te: ren_cter the in_s.u_rence-\:.'e'i.d or veida'ble .
(d) Where required in writing by Sant'énd"?r_;-it'_sh'an ensure that:
= o -
) (A) - ._'Santander is nemed as eomposrte |nsured in’ re.spect of its own'_

.separate |nsurable interest under each polrcy of insurarice (cther
- than public hablllty and third party liability insurances where clause
8.4(d)(i)(B) shall-apply) maintained by it or any person an. its behalf.in
_ accardance . with clause -9.4(a). but wrthout Santander havrng any'_'
l:abrllty for any premrum in relation to such pollcy of i msurance

(B) '_'in _respe_ct ef public‘ Iiabili_ty or_third _party Iiability insurances the-nam-e
. of Santander be. noted -on -each policy of insurance as mortgagee;
_('ii]_ - each polrcy of insurance shall contarn a standard mortgagee clause whereby _'

- among other things, the insurance shall nat be vitiated-or avorded as against ;
a mortgagee notw:thstandlng that it could otherwrse be so agalnst the
Chargor ' :

(o) It shall ensure (save where Sdntander agrees otherwrse in wrrtmg) that each pollcy of

_insurance shall contain a provision to the effect that the insurance shall not be
-mvalrdated as agarnst Santdnder for non- payment of .any premlum due ‘withaut the
'|nsurer__f|ret giwng ta Santander not.l_ess than 10 Busrness Days' wntten notlce. .

{fy.. If the Chargor shall be in default of effectrng or malntamrng insurances.or'in producrng
‘any such polrcy or recelpt to-Santander on. demand Santander may take out or renew
‘such insurances in any .sum- which Santandu may think. expedlent and all-manies
expended dnd costs mcurred by Santander under thls prowsron shall’ be for the

- catct:eunt of the (,hargor : R
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9.5

9.6

8.7

(@) Subject to any statutory or contractual restriction arising before the date of this Deed,
at the option of Santander; any proceads of insurance shall-be applied towards the
repayment of the Secured Liabilities.

(h) Subject to clause 9.4(g) above with the prior written consent of Santander, all
proceeds of insurance shall be applied towards raplacing or relnstatmg the property in
respect of which the proceeds are recewed

(i) It 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 reasonably reguire. It will notify Santander in writing of all renawals, material
variations and cancelfations of policies made or, to its knowledge, threatencd or
pending.

It must procure that the policies of insurance comply with the following requirements:

(a) each such palicy must contain:

{0 a non-invalidation and non-vitiation clause under which the policy will not be
vitiated or aveided as against any insured party as a result of any
circumstances - beyond the control of that ‘insured party or any
misrepresentation, non-disclosure, or breach of any policy term or condition,
on the part of any insured party or any agent of any insured party;

{i) a waiver of the rights of subrogation of the insurer as against the Chargor,
Santander and the tenants of any Secured Property; and

{iii}) a loss payee clause in such terms as Santander may reasonably require in
respect of insurance claim payments otherwise payable to the. Chargar:

(bY the insurers must give atleast 30 days' notice (or a shorter period with Santander’s
prior written consent) to Santander if any insurer proposes to repudiate, rescind or
cancel any policy of insurance, to treat it as avoided in whole or in part, to treat it as
expired due to non-payment of premium or otherwise decline any valid claim under it
by or on behalf of any insured party and must give the opportunity to rectify any such
non-payment of premium within the notice period; and

(c) the Chargor must be free to assign all ameunts payable to it under each of its policies
of insurance and all its rights in connection with those amounts in favour of
Santander. '

it must use all reasonable endeavours to ensure that Santander receives copies of the
paticies of insurance, receipts. for the payment of premiums for those policies and any
information in connection with those policies and claims under them which Santander may
reasonably reguire.

- It must promptly notify Santander of:

(a} the proposed terms of any future rencwal of any of the policies of insurance;

{b) any amendment, supplement, extension, tormination, avoidance or canceilation of
any of the policies of insurance made or, to its knowledge, threatened or pendinig:
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(c)

(d)

g.8 I must:

(a}

(&)

any claim, and any actual or threatened refusal of any claim, under any of the policies
of insurance; and

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

comply with the terms of the policies of insurance;

not do or permit anything to be done which may make void or voidable any of the
pclicies of insurance;

comply with all reasonable risk improvement requirements of its insurers;

ensure that each premium for the policies of insurance is paid promptly and in any
event prior to the commencement of the period of insurance for which that premium is
payable; and

ensure that all other things necessary are done so as to keep each of the policies of
insurance in force.

99 Book and other debts

(a)

(b)

It shall collect and realise the Debts in the ordinary course of trading as agent for
Santander and pay their proceeds into its account with Santander immediately on
receipt. It shall hold all such proceeds on trust for Santander pending payment of
them inte that account. '

It shall not set off, postpone ar release any of the Debts or do or omit to de anything
which may delay or prejudice the full recovery of all Debts.

9.10  Investments and Related Rights

(a)

(b)

Cn the later of:

(i) the date of this Deed; and
(ii} the date of acquisition of those Investments or Related Rights,
it shafl:
(A) deliver to Santander all certificates of titie and other documents of

titte or evidence of ownership in respect of its Investments and the
Related Righis; and

(B} deliver to Santander such transfer documents (with the transferee left
blank) or any other documents as Santander may require or
otherwise request in respect of those Investments and Related
Rights.

Until any steps are taken to enforce the security created by or under this Dead, it shall

be entitled - to receive and retain all dividends, distributions and other monics
receivable in respect of its Investments and Related Rights.
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9.1

10

10.1

10.2

10.3

11

{c} It shall not exercise its voting and other rights in respect of its Investments andg

Related Rights in a mannar which is likely to be prejudicial to the interests of any
Secured Party. '

(d) It shall make all payments which may become due and payable in respect of any of its
Investrents and Related Rights. If it fails to make any such payments, Santander
may but shall not be obliged to make such payment on its behalf. Any sums so paid
by Santander shall be repayable by the Chargor to Santander. on demand and
pending such repayment shall constitute part of the Secured Liabilities.

(e} It shall remain liable ta observe and perform all of the conditions and obligations
assumed by it in respect of its Investments and Related Rights and Santander shall
not be required to perform or fulfil any of its obligations in respect of any Investments
or Related Rights.

(fy It shall comply with -any notice served on it under the CA 2006 or pursuant to the
articles of association or any other constitutional document of any relevant entity in
respect of or in connection with the Investments or Related Rights and wilt promptly
provide to Santander a copy-of that notice.

(g) dmmediately on cenversion of any of its Investments or Related Rights from a
certificated to an uncertificated form, and on the acquisition by it of any Investments
or Related Rights in an uncertificated form, it shall give such instructions or directions
and take such other steps and enter into such decumentation as Santander may
reguire in-order to protect or preserve the security intended to be created by this
Deed.

General

It shall not do or cause or permit to be done anyfhi'n-g which may in any way materially
depreciate, jeopardise or otherwise prejudice the value to Santander or any other Secured
Party of the security created by or under this Deed,

Power to remedy

If the Chargor fails to comply with any of the tundertakings set out in clause 9 (Undertakings) i
shall allow and irrevecably authorises Santander and/or such persons as it shall nominate to
take such action on its behalf as shall be necessary to ensure that it complies with those

-undertakings.

If the Chargor fails to perform any obligation or other covenant affecting the Secured Property
or other Secured Asset, tha Chargor shall permit Santander or ifs agents and contraciors to
enter-on the Secured Property, to comply with or object to any notice served on the Chargor
relating to the Secured Property or other Secured Asset and to take any action Santander
may reasonably censider expedient to prevent or remedy any breach of any such term or to
comply with or ohject to any such notice. '

The Chargor shall on demand indemnify Santander against any cost, l0ss or liability ineurred
by itin taking any of the steps referred to in this clause 10.

Security power of attornay
The Chargor, by way of secdfity, irevocably and severally appoints Santander, cach

Receiver and any of their delegates or sub-delegates to be its attorney to take any action
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which the Chargor is obliged to take under-this Deed.- The Chargor ratifies and confirms. - -
whatever any attorney dees or purports to do pursuant to its’ apporntment under this clause
11, : :

12. Enfor_cement of'secu_'r'ity
121 yvhehschrnytssﬁﬁorceabe-"j_

B - On the occurrence of any Event of Default which |s contlnumq ‘the secunty created by and
‘under this Deed is |mmed|ately enforccable :

: l?...'?, Actsof-enforcement o

- _Santander may, at its abeolutc dlscretlon at-any. time after the securlty created by or under-
this Deed is enforceable

{a) enforce all or any part of the securlty created by ar under thrs Deed in any manner. it
sees fit; : : '

{b) -exercise is rights and power's conferred upon mortgagees by the LPA 1925, as varied -
~and’ extended by this Deed, and nghts and. powers conferred on a Receiver by this
- Deed ‘whether or not |t has taken possessmn or appomted a Receiver. to any of the.

~ Secured Assets

R (c} appoint a Receiver to all or r any part'_of the Secured Assets;
A(dy appomt an admlnlstrator in respect of the Chargor and take any steps to do so

(8) exercise |ts power of sale under sectlon 101 of the LPA 1925 (as amended by thIS-_.
' Deed] -

: (l) if pern‘utted by law appomt an edmtmstratlve receluer in respect of any Chargor
' '12.3' -nght of appropnatron

To the extent that the sccurity created by this Deed constitutes a "Security financial collateral
. arrangement” and the Secured Assets constitute "financial collateral" for the purpose of the .
Financial’ Collateral /\rrangements (No 2) Regulations. 2003 (Regulatlons) Santander shall
“have the right on giving. prior nottce to the Chargor, at any time after the security becomes
'enforceable to-appropriate all ar any part of those Secured Assets in or towards dtscharge of -
' .the Secured Llabllltles The parties agree that the value of the appropnated Secured Assels.
shall be, in the case of cash, the amount of cash appropriated and, in the case of Investments
" determined by Santander by reference ta any publlcly available market price in the absence '
‘of which by such other means as bantander (acting reasonably) may select |nclud|ng, without
- limitation, an |ndependent valuatlon “For the purpose of Requlatlon 18(1) of the Regulahons
“the Chargor agrees that any such determlnatlon by Santander WI|| constltute a valuaﬂon |n a
' 'commerc;elly reasonable manner'. : '

124 -Statutory powers - general

Co1ZA or the purposes of all powors |mp||ed by statute the Secured L|ab1l|t|es are deemed to have
o beceme due and payable on the date of this. Deed. -

12:4.2 Section 103 of. the IPA 1925 and seotlon 93 of the LPA 1925 do not apply to the secunty' B
- constltuted by ar under this- Deed.. '
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12.4.3

1244

2.5

The statutory powers of leasing conferred on Santander are extended so that, without the
need to comply with any provision of sect’ion'99 or section 100 of the LPA 1925, Santander is

~empowered {o lease and make agreements for lease at-a premium or otherwise, accept

surrenders of leases and grant options or vary or reduce any sum payable under any leases
or tenancy agreementq as it may think fit.

Each Receiver and Santander is entitled to alt the rights, powers, privileges and |mmunltnes |
conferred by the LPA 1 9?5 and the 1A 1986 on mortgagees and Receivers.

. M’ortgagee in‘_possession - n_o' liabitity

- Neither Santander nor any Receiver will be Ifable by reason of entering ino possession of a

126

12.7

Secured Asset, to account as mortgagee in-possession or for any loss’ on realisation or for
any default or omission for Wthh a mortqagee in posseemon might otherwise be fiable -

Redemptuon of prior mortgages

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

{a) redeem any prior form of security over any Secured Aséét; andlor
(b) -procure the transfer of that Secu_rity to itself, and/or.
(c) settle and pass the accounts of any prior mortgagee, chargee or encumbrancer which

once so settled and passed.shall be conclusive and binding on the Chargor.

Investments — following an Event of Default

(a)  If an Event of Defaulf is continuing, the Chargor shall on request by Santander: '

{y o deliver to"S_arna.nder such pre-stamped stock trahs_fer forms or other transfor-
 documents as Santander may require to enable Santander or its nominee or -
nominees to be registered as the owner of, and to obtain tegal and beneficial

- titie to, the Investments and Related Rights referred to in such request;

(i} . o provide to Samtander certified .copies of alt resolutions. and authorisations
approving the execution of such transfer forms and registration of -such
- transfers as Santander may re‘asonably 'require; '

.(iii) ' procure that each such transfer is promptly reg|stered by the relevant
company or other entity; : :

- {iv) prc_)cure' that, imrne_diatelyr on their isste, all share certificates or other -
documents of titke in the a'ppropriate form, in respect of the relevant
Investments and RRelated Rights, are delivered to'Santdnder in cach case -
showing the registerad holder as bamander or |ts nominee or nominees (as
apphcable) and

'(\)) ekercise all votlng rights in respect of the Investments and Related nghtS'
only in accordance with the’ |nstruct|ons cf Santander.-

{b) _' At any time while an Even-t of Default s continuing‘ Santander may-' complete an'y

transfer documents held by-it in respect of the Investments and Related Rights in.

. favour of itself or such other person or naminee as it shall select.
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SREEN

1341

132

433

At any time afte_r the secu_rity croated by or under this _Deed_ has become enforceabl_e-,_ .

" Santander and.its nominge or nominees ‘may-sell all or any of the. Investments and

)

-Related Righis in any manner permitted hy law and on such terms as Santander shall
N |n its absolute discretion determine: : :

If tho Charqcr receives any dr\rldends dlstrlbutrons or other monree in respect of its .

Investments and Related Rights at a time when Santander has made a reguest under

clause 12, 7{a) or taken any steps to enfcrce the securrty created by or. under this. o

Deed under clause 122, the Chargor. shall |mmed|ately pay such sums. received
directly to faantander for application in accordance with clause 15 (Application of

o monles) and shall hold all such sums an trust for Santander pendrng payment of them .

.to such account as Santandor shall direct.

Receiver

(a)

Appointment of Receiver

At 'any time" after any' Security oreated by or under this ‘Deed is enfarceable, -

Santander may “appoint. a Receiver to all or any part of the Socurod Assets |n

' _accordance with clause 12 2( ) (Acts of enforcement)

At any _time, if so_ reques_te_d. in writin'g _by th_e _Char_go:r,_-wit-hoUt further notice, )
~Santander ‘may. appoint a Receiver to all or any part of the Secured Assets as if-

Santander had become ent|t|ed under the LPA 1925 to exercise the power of sale '
conferred under the LPA 1925 :

v Any Recewer appornted under thrs Deed shall be the aqent of the Chargor and. the_' -

' Chargor shall be solely responsible for his acts or defaults and for his remuneratlon

- and liable on any contracts or engagements made or entered into by him and in. hor
- circumstances whatsoever - shall Santander be -in any way respon8|bte for any

_rnlsconduct negllgence or default of the Recelver : : B

o Where the Chargor is an elrgrble company wrthrn the meanrng of paragraphs 2to 4_
:(lnclusrve) of Schedule Al ta.the- tA 1986: '

(M -obtarnrng-a _m_oratorlum; or

'_(ii)_.' - anything done with a view to obtaining ‘a mora'torium' inctuding any

preliminary dECI'-'iIOFI or |nvest|gat|on in terms of paragraph 43 of Schedule A1' '
to the IA 1986, : : :

- shall not be grounds fc'r_ a_p‘pointm_ent ofa Re.c_eiyer',
- Removal

_ Santander may by wrrtten notlco remove from time to tlme any Recerver appointed by it
-_'(subject to the provisions. of section 45 of the IA 1986 in the case. of . an admrmstratlve

recgiver) and, whenaver it may deem appropr:ate appornt anew. Receiver in the place of any

_Recerver whaose apporntment has termrnated

Powers.bf Receiv'er .

(a)_

1n addition to those. conferred by the LPA 1925 on any Recewer appomted under that -

..Act, each Receiver has; and is entltled to exarcise, all of the rrghts powers and '

3 dlscretlons set out |n thls clause 13.3.
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{b}

(c)

(d)

if there is more than one Receiver hoidmg office at the same time, unless the
document appomtlng him states othermse each Receiver may exercise all of the

powers conferred on a Receiver under this Deed or under the IA 1986 individually and
fo 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:

{)

(it y

fiv)

{v)
{vi)

(i)

(viif)

(ix)

in the name of the Chargor:

(A) do all other acts and things which he may consider expecﬁwent for
reaI;slng any Secured Asset; and

(B} exercise in refation to any Secured Asset all the powers, autharitias
and things which he would be capable of exercising if he were its
absolute benefictal owner;

raise and horrow money (either unsecured or on the security of any Secured
Asset, either in priority to the se_curi-fy constituted by this Deed or ctherwise)
on any terms and for whatever purposc which he thinks fit. No person
lending that money need enquire as to the propriety or purpese of the
exercise of that power or to check the application of any moneéy so raised or
borrowed; '

carry on the business of the Chargor as he thinks fit and, for the avoidance of
doubt, a Receiver may. apply for such authorisations ‘as he considers in his
absolute discretion appropriate;

settle, adjust, refer to arbitration, compromise and arrange any clai%nsf
accounts, disputes, 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 Secured
Asset;

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

for the purposes of this Deed, as he thinks appropriate, on behall of the
Chargor or for itself as Receiver, appoint and discharge managers, officers,
agants, accountants, servamnts, workmen and others upon such terms as to
remuneration ar oth_érwise as he may think proper and may discharge any
such persons appointed by the Chargor;

let any Secured Asset for any term and at any rent {with or without a
premium) which he thinks proper and may accept a-surrender of any lease or
tenancy of any Secured Assets on any terms which he thinks fit (including the
payment of money to a lessee or tenant ona surrender);

"bring, prosecute, enforce, defend' and abandon a_l't -actions, suits  and
-proceedings or submit to arbitration or any farm of  alternative dispute

resofution in the name of the Chargor in relation to any Secured Asset as he
considers expedient;

take immediate possession of, got in and collect any Secured Asset;

20




.~ {x).. . in each case as he. may.think fit:

Ay m'_ake_ and ‘effect all repairs and insurances .and do all other acts
o which the Chargor might do in the ordinary conduct of its business be
- they f-or'the-protection or for the imp_rovement.of _the Seoure.d Assets;

_('B_')' commence “andfor complete any bundinq operatlons on. the Secured
' Property or other Securod Assot and,

B o apply for .and_maintain any'planning permission, _bu‘ild'in_g_'.regulation
N ~approval or any other permission; (':Ons'e'nt or licence; . :

S (xi)- '.glve vahd recelpts for all momes and execute aII assurances and thlngs WhICh '
R may be expedlent for reallsmg any Secured Asset; :

{Xit) 'setl exchanqe convert inta monies and reallse any Secured Asset by publlc

~ - ‘auction or prlvate confract in any manner and on ‘any terms wh|ch he thinks
proper. The consideration for any suoh transaction may consist of cash, '.
debenture or other obhgatrons shares, stock or other valuable considgration
and any such considerdtion. may be payable.in.a Iump suUm or by instalments
epread aver  such penod 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 contalnlng thern without the consent of the. '
Chargor : '

(xiiiy. " form a Subsidiary. of the Chargor and transfer to that Sub5|d|ary any Secured.
o Asset; '

(xiv) - .without restriction sell, let or lease, or concur in selting Ietting or Ieasing" or .
R _' vary the terms of, determlne surrender. or aooept surrenders of, Ieases or .
'tenanmes of or grant optlons and licences over or otherwise dispose of or
" deal wrth all or any part of the Secured Assets withaut being responsible far
loss-or damiage, a_nd so that any such sale,__lease or disposition. may be made.
- for cash payable by instalments,_ loan stock of other debt obli_ga_ttons_or for
) shar_es_ or securities of an_other co_mpany ar other v_aluable'consideration_;

(xv)- form and promote or concur in forrnrng and promotlng, a company or
o "companles to.purchase, lease, licence or otherwise acqwre interests in all or
any of the Secured Assets or other\mse arrange for such companies to trade
or ¢ease to trade and to’ purchase, lease, licanse or otherwise acquire all or
“any of the’ Secured Assets on suoh terms and conditions whether -or . not
' |nclud|ng payment by |nstalments aecured or unsecured as he may thrnk fit;-

L {xviy - exercise all voting and other rrghts attachlng to the- Investments and Related- :
' Rights, and stocks; shares and other aecurrtres owned by the Chargor and
) comprlsed in the becured Asseta in such manner as he may thlnk flt

--(X_vii_)' redeem any prios secunty and settle ‘and pass the acoounts of the person '
© . entitled to the prior security so that any accounts 80 settled and’ passed shall
. (subject to any manifest error) be conclusive and blndlng on the Chargor and -
the money so pard shalt be. deemed to be- an.expense properly mourred by
“the Recewer : :
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13.4

14

15

15.4

15.2

15.3

{xviii) purchase or acquire any land and purchase, acquire or grant any interest in
or right over land;

{xix)  implement or continue the development of {and obtain all consents required
in connection therewith) and/or complete any bui’idi-ngs or structures on, any
real property comprised'-in the Secured Property and do all acts andg things
incidental to the Securcd Property;

() on behalf of the Chargor and without consent of or notice to the Chargor
exercise all the powers conterred on a landlerd or a tenant by tho Landlord
and Tenants Acts, the Rents Acts and Housing Acts or any other iegislation
from time to time in force in any relevant jurisdiction relating to rents or
agriculture in respect of any part of the Secured Property:

xxt)  make calls conditionally or uncoaditionally an the members of the Chargor in
respect of uncalled capital;

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

(xxiil)  do alf other acts and things including without limitation, signing and exacuting
all documents- and deeds as may be considered by the Receiver to be
incidental or conducive to any of the matters or powers listed here or granted
by law or otherwise incidental or conducive to the preservation, improvement
or realisation of the Secured Assets and to use the name of the Chargor for
all the purposes set out inthis clause 13.

Remuneration

Santander may from ti:r'ne to time fix the remuneration of any Receiver appo.ih_ted'by it.

Delegation-

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

Application of monics

Sections 109(8) and {8) (Appointment, powers, remuneration and’ duties -of receiver) of the
LPA 1925 shall not apply to a Receiver appointed under this Deed.

All monies received by Santander or any Recaiver under this Deed and applied in discharge
of the Secured Liabilities shall be applied to the Secured Liabilities in such order as
Santander may determine.

Santander and any Receiver may place any money received, recovered or realised pursuant
to this Deed in an interest bearing suspense account and it may retain the same for such
period as it considers expedient without having any obligation to apply the same or any part of

itin or towards disch-argé of the Secured Liabilities.
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16

6.1 -

Remedies and Wa-ive_r's

_Ne fa||ure to exercise, nor any deiay in exermsmg on the part of Santander ar any Recerver o
any riqht or remedy under this Deed shalt operate as-a waiver, nor shall’ any single or partial ..

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

162

17,

YAl

173

h.18

19

191

- rightor remedy. The- rrghts and remedies provrded in thls Deed are cumulative and not

exclusrve of any rights or remedre‘a provided by Iaw

'A waiver glven of cohsent granted by Santancler under this Deed will be effective only |f glven
inwriting and then only in the instance and for the. purpose for which it is gwen

Protection of thlrd part'les

- Na pereo'n (including a purchaser) dealing"with Santander or a'Receiver'or its or his a‘gents S

has. an obllgatlon to enguire of Santarider, the Receiver: or others whether the Secured

L |ab|||t|es have become payable whether any’ power purported to be exercised has become'

' exercrsable whether any Secured Liabilities or other. monies remain outstanding, how any-'-- g

~-monies paid to Santander or to the Receiver shall be epplled or the status propnety or. valrdlty :
of the acts of the Receiver or Santander

- "i'he‘ receipt of Santander or any Receiver shall be an absdlute and a conclusive dis'charge to
A purchaser and shall relieve him. of any obligation 1o-see to the appllcatlon of any.monies
“paid to ofr. by the dlrectron of Santander or any Receiver. : : '

In clauses 171 and 17.2, purchaser incl'udes any person 'ac'quiring' for- nﬂoney or manies

"worth any lease ‘of, ar security over, or’ any other interest ar nght whatsoever in relatlon ta,
the Secured Assets or any of them ' ' :

. Notices.

Al notices, demands .and any consent must b in writing, - Santander may serve a notice or .
'.-_der.na'_nd on the Chargor' at the Chargor's registered address. A notice or d'em_a'n.d by
" Santander will be effective at the time- of personal delivery or at 9.00am on the second
Business' Day. after posting:* A riotice from the Charger to Santander must be addressed to
© Secuyrities — Business- & Corporate Services, Santander UK plg, Arega 3A, Ground Floor Ops '
“Block, Bndle Road,. Boetle Merseysrde 1.30 4GB and will be effective on recelpt |f received .
'.'_betore 4. Ome on-a Buerness Day or etherwrse on the next Busrnese Day

: Assigrim_ent.

_' Santander and each Seeured Party may. assrgn or otherwrse transfer or deel wrth aII or any of L -

Cits nghts under this Deed or any t‘:e(:urlty created by or under it.

19.2

20

The Chargor m-ay not ‘assign or otherwise tr_ansf_er or de_al wrth all or an-y_ef_ its -rights or

‘obligations. under this Deed in whole orin par't or enter intg any transaction. which would result
n any of those rlghta or obllgatione paesmg to another person or somethtng havmg srmriar
- effect. ' :

. Certifica_tee and det'e'rminatio'ns _

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

- _ef manlfest error, conclusrve ewdence ofthe matters to whrch it relates
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21

21.3

- 22

23

231

237

233

234

Indemnity

‘the Chargor shall promptly indemnify Santander and each other Secured Party and avery

‘Receiver and delegate, agent, nominee, attcrncy or co-trustee appomted by Santander (each

an Indemnified Person) against any cost, loss-or l|ab|i|ty together with any assomated VAT .
incurred by any of them as a result of:

(a) th-e taking, holding, prc')tection of enforcement of this Deed:
by . the exercise of any of the rlghts poOwWers, diecrehons and remedies vosted in.
' Santander and each Recclver and defegate by the Flnance Documents or by faw;
and :
{ey o any default by the Chargor in the perfermance of any of the obhgatlons expressed to

-be assumed by it in the Finance Documents

 The Chargor ‘shall |ndemnn’y Santander and each cther Secured Party agalnst any and all
-~ costs, losses, liabilities or expenses together with any associated VAT incurred by any of -

them arising (directly or |nd|rectiy) out of or in conricction W|th the busmess or any real h
property of the Chargor

Santander may mdemnlfy itsetf out in réspect of, and pay -and retain, all sums necessary to

- give effect to the indemnity in-this clause and shall have a Iren on this Deed and the proceeds'

of the enforcement ef thls Deed for all monles payable to it.

Exclusion of I-iability

- The Chargor may not take proceedings against any officer, employee or agent of Santander

in respect of any. clainv it might have against Santander or in respact of any act or omission of
any Kind by that officer, employee or agent in refation to this Deed and any officer, empleyee-
or agent of Santander may rcly on this clause :

Miscellaneous

A Secured Party may set off any matured, nnpaid or eny ccntingent_obligation due to it from
the Chargor against any obligation {whether or nat matured) owed by that Secured Party 1o

" the Chargor, regardiess of the place of payment,” booking branch or currency. of either
~ obligation. If the obligations are in different currencies, the Secured Party may convert ejther

obligation at a market rate of exchange in its usual course of business for the purpose of the
set-off. : : '

If & term of this Deed is or becomas illegal, invalid or u_nenfcrceable in.any jurisdiction, neither

the legality, validity or enforceability of the remaining provisions nor the legality, validity or
enforceability of such term under the law 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 Liabilties is capable of being avoided or set aside for any reason, then for the

‘purposes of this Deed, such amount shall not be considered to have been paid.

Any settlement, discha.rge or release between the Chargor and any Secured Party shall be
concitioral upon ne security or payment to or for th'at Secured Party by the Chargor or any
other person being avoided or set aside or ¢rdered to ke refunded or reduced by virtue of any

law relating to bankruptcy, insclvency or liquidation-or otherwise.

24



235

If -Santander or any Secured Party recelves notlce of any other subsequent security or other '
lntereet affecting -any of the Secured Assets it may open a new account or accounts for the
Chargor in.its books. I it does not do so then, untess it gwes express written notice to-the

L contrary to the Chargor, as from the time of receipt of such notice by Santander all payments
--made by the Chargor to Santander or any Secured. Party shall be treated as having been

238

237

23.8

- 239

2310

2

o4

242

“credited to a new account. of the Chargor and not as havrng been applled in reductlon of the

: _becured Liabilities:

~If Santander enforces the- securrty constrtuted by or - under thrs Deed at a tlme when no .
"'_amounts are due to any Secured Party but at-a time when amounts may or will become due,

Santander (or the Recerver) may pay the proceeds of any recoveries effected by rt into-an -
--|nterest bearing suspense account ' '

The S'ecurity- crea_t'ed by this Deed is continuing security and shall remain. in full force and
effect regardless of any intermediate pa_'yr'nent' or discharge by the Chargor or any other
. persan of any-or the Secured Liabilities.- It is-in addition to any other security held by any
'S'ecured Party'at any time for any of the Secured Liabilities, may bée enforced without first .

‘having recourse to any. other rights of any Secured Party and is not n any-way pre}ud|ced by - '

any guarantee or aecurrty now or subsequently held by any Secured Party

Unless otherwise. stated in any Frnance Document ‘a person who is not 3 party to'this' Deed
- has no rrghts under the Cantracts (Rights. of Thrrd Parties) Act 1999 to enforce or enjoy the

benefit of any term- of this Deed or any other document |ssued or. entered into under ar in
.'connectron W|th it: C

_ Santander 'will'not b'e liabie for'any action taken 'by it (or any omission to take action) under or

in coennection with. this Deed unless directly caused by its gross neghgence or wilful
:'mtsconduct Neither Santander nor any Receiver shall be I|ablo in respect of all or.any part of
'the Secured Assets or for any-loss. or damage which arises out of the exercise or the
“attempted or purported exercise of, or the failure to exercise any of, their respectwe powers .
'unless such loss or damage is caused by-its gross - negtrgence or. witful -acts of default-and

' rccktessness ‘Neither Santander nor any Recerver shall be liable for any lasses, liabilities or

gxpenses arising from any act, defautt omission or mreconduct on ‘the part of any delegate to

_whom any pOWers, authorrtses or-discretions dre delegatod

_For the purposes of section 2 of the Law of Property (Mrscetlaneous Provrsrons) Act 1989 the_

" -terms of the Finance Documents: and of any side: letters relatrng to the Frnance Documents '

-and the Secured Liabilities are |ncorporated intothis Deed

" Fees, costs and expen's‘es_

Transaction expensés '

_ lhe Chargor shall promptly ‘on demand pay Santander the amount of all coets fees and

axpenses . (rncludrng Icgal fees and stamp duties) - together with any assocrated VAT -
- reasonably incurred by itin connectron with the negottatron preparatlon prlntlng executron
: perfectlon -and release of thrs Deed..

_ Enforcement-_and preservatio_n costs'

The Cnargor shaII within 3 Busmess Days of demand pay to Santander on a tull sndemnlty-'
'baSts the amount -of all costs, fees and expenses (|nc!udrng Iegal fees and stamp duties). "
together with any assoc|ated VAT |ncurred by Santander in connection with the enforcement .
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24.3

25

26

26.1

26.2

of or the preservation of any rights under this Deed and proceedings instituted by or against
Santander as a consequence of taking or holding this Deed or enforcing these rights.

Interest 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 date of actual payment {both
before and after judgment) at the rate and in the manner as set out in the underlying facility
agreement. Any interest accruing under this clause 24.3 shali be immediately payable by the
Chargor 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 setile any dispute arising out of
or iy connection with this Deed (including a dispute relating to the existence, validity
or termination of this Deed or any nen-contractual obligation arising out- of or in
connaction with this Deed (Dispute).

{b) The parties to this Deed agree that tho courts of England are the most appropriate
and convenient courts to settle Disputes and accordingly no party to this Deed will
argue to the contrary. '

() This clause 26 is for the benefit of Santander. As a result, Santander shall not be
prevented from taking proceedings relating to a Dispute in any other courts with
jurisdiction.  To the extent allowed by law, Santander. may take concurrent
proceedings in any number of jurisdictions.

Service of process

The Civil Procedure Rules regarding service and deemed service will naot apply to any letter or
other communication notifying a claim or serving legal proceedings under or in connection
with this Deed, which shalt instead be served in accordance with this clause 26.2. Any letter
or other communication notifying a claim or serving legal preceedings under of in connection
with this Deed may not be made by way of fax and must be made pursuant to clause 18
(Notices).

This Deed has been entered into as a deed on the date given at the beginning of this [eed.
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Chargor
Heymaa Watford Limited
Heymaa Watford Limited

Hoymas Watford Limited

Schedule 1
Properties
Registered L.and
Address or property description
29 Upton Road, Watford WD18 0JF
31 Upton Road, Watford

27 Upton Road, Watford WD1 7EL

Unregistered Land

None as at the date of this Deed.

27

Title number

HD57641

HD316695

HD76841
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Schedule 3
Relevant Agreements

None as at the date of this Deed.
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Schedule 4
Rent Account(s)

None as at the date of this Deed,
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Schedule §
Key-man Policies

Part 1 - Form of notice of assignment

To: .
(>ated: +
Dear Sirs

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

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

We hereby irrevocably and unconditionally autharise and instruct you:

1 without natice or reference to or further authority from us and without enguiring as to the
justification or the validity of thase instructions, to comply only with any instructions from time
to time received by you from Santander relating to the Key-man Policies (or any of them); and

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

Bank: .
Account number: *
Sort code: *

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

Please sign and return the acknowledgement attached to cne enclosed copy of this notice to
Santander and the other copy to us.

The provisions of this natice {and any non-centractual obligations arising out of or in connection with
it) are governed by English law.

Yours faithfully

+
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Sche‘dule

Policy Insured Life assured | Amount of cover [ Date of policy
MNumber i
Death Critical
illness
* + . . . I

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

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

Booctle

Merseysida
L30 4GB

To: [rame of Chargor] (Chargor)
|address)

Dated: +

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

confirm that:

(a)

(d}

(e}

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

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

we shall act in accordance with the Notice;

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

we do not have 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 Key-man Policy.

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

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

Part 1 - Form.of notice of assignment

To: [#]
Dated: s
Dear Sirs

The insurance policies described inthe attached schedule {Insurance Policies)

We hereby notify you that we have assigned to Santander UK plc as sccurity trustee for itself and
certain other persons (Santander) alt our right, title and interest in and to the fnsurance Policies.

We hereby irrevecably and unconditicnally authorise and instruct you

1 without notice or reference o or further authority from us and without enguiring as to the
justification or the validity of those instructions, to comply only with any instructions from time

te time received by you from Santander relating to the Insurance Policies (or any of them};
and

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

Bank: *
Account number: +
Sort code: +

or such cther account as Santander may specify from time to time.

Please sign and return the acknowledgement attached to one. enclosed copy of this natice to
Santander and the other copy to us.

The provisions of this notice (and any non~contractua‘fobligations arising out of or in-connection with
ity are governed by English law. '

Yours faithfutly

for and on behalf of
'y
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Schedule

Date of policy

Insured

Policy type

| Policy number

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

l'o: Sartander UK plc
Sccurities — Business & Corporate Services
Area 3A, Ground Floor Ops Block
Bridle Road
Bootle
Merseyside
L30 4GB

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

Dated: »
We acknowledge receipt of the notice of assignment (Notice} of which the above is a duplicate.
Terms defined in the Notice shall have the same meaning when used in this acknowledgement. We

confirm that:

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

(b) we have noted Santander’s interest as mortgagee and first loss payee on each
Insurance Policy;

{c) we will not agree to any amendment, waiver or release of any provision of any
tnsurance Policy without the prior written consent of Santander;

(d) we shall act in accordance with the Notice;

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

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

other right relating to any Insurance Policy.

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

For and on behalf of

[insurance company]
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Schedule 7
Accounts

Part 1 - Form of notice of charge

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

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

We hereby irrevocably and unconditionally autherise and instruct you:

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

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

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

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

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

{whichever pccurs first).

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

The provisions of this notice (and any non-contractuai obligations arising out of or in connection with
ity are governed by English law.

Yours faithfully

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

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

To: Santander UK plc
Securities — Business & Corporate Services
Area 3A, Ground Floor Qps Block
Bridle Road
Bootle
Merseyside
£30 4GB

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

Dated: +

We acknowladge receipt of the notice of charge {Notice) of which the above is a duplicate. Terms
defined in the Notice.shalf have the same.meaning when uscd in this ackrowledgement.

We confirm that:

1 we shall act in accordance with the Notice;

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

3 we will not exercise any right of combination of accounts, set-off or lien over any monies

standing to the credit of the Account,

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

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

Part 1 - Form of notice of assignment

To: *
Dated: +
Dear Sirs

The lcase 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 porsons (Santander) all our right, title and interest in and to the {.ease (including all rental
income and other monies payable under the Lease).

We hereby irrevocably and unconditionally authorise and instruct you:

1 without notice or reference to or further authority from us and without enquiring as to the
justification or the validity of those instructions, to comply only with any instructions from time
to time received by you from Santander relating to the Lease; and

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

Account numbar: +

Sort cede: +

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

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

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

The provisions of this notice (and any non-contractual obligations arising out of or in connection with
it) are gaverned by English law,

Yours faithfully

for and on behalf of
+
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Schedule
[Bescription of Lease]

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

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

To: [name of Chargor] (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) we will not agree to any amendment, waiver or release of any provision af the Lease
without the prior written consent of Santander;

() we shall act in accordance with the Notice;

{c} the Chargor will remain liable to perform all its obligations under the Lease and
Santander is under no obligation of any kind whatsoever under the Lease nor under
any liability whatscever in the event of any failure by the Chargor to perform its
obligaticns undger the Lease;

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

(@) we have made all necassary arrangements for all future payments payable under
such Lease to be made into the Rent Account;

(f) as at the date of this acknowledgement we have not received any notice of
assignment or charge of the Chargor's interest in the Lease in favour of any other
person; and

(g) 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 the Lease.

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

bor and on behalf of
[Tenant]
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Schedule 9
Blocked Accounts

Part 1 - Form of notice of charge

To: [insert name and address of account holding institution)
Dated: .
Dear Sirs
Account number: * {Blocked Account)
Sort code: 'y

Account holdey: .

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 and interest in and to
the monies frem time to time standing te the credit of the Blaocked Account.

We hereby irrevocably arid uncenditionally authorise and instruct you:

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

2 to discl:ose to Santander such information relating to us and the Biocked Account as
Santander may from time to time request you to provide.

We also advise you that;

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

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

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

The provisions of this notice (ard any non-contractual ohligations arising out of it or in connection with
ity are governed by English taw.

Yours faithfully

tor and on behalf of
+ Limited

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

To: Santander UK plc
Securities — Business & Corporate Services
Area 3A, Ground Floor Ops Block
Bridle Road
Bootle
Marseyside
.30 4GB

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

Dated: «

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

We confirm that:

1 we shall act in accordance with the Notice;

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

other person; and

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

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

For and on behalf of
[account hoiding institution]
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Schedule 10
Relevant Agreements (other than QOccupational Leases)

Part 1 - Form of notice of assignment

To: *
Dated: .
Pear Sirs

.The agreement described in the attached schedule {the Agreement)

We hereby notify you that we have assigned to Santander as security trustee for itself and certain
other persons (Santander} all our right, title and interest in and to the Agreement {including all monias
payable under the Agreement). '

We hereby irrevocably and unconditionatly authorise and instruct you:
1 without notice or reference to or further authority from us and without enguiring as to the

justification or the validity of those instructions, to comply enly 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 at:
Bank: .
Account number: +
Sort code: +

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

We remain liable to perform all our obligations under the Agreement and Santander is under no
obligation of any kind whatsocover under the Agreement nor under any liability whatsoever in the event
of any failure by us to perform our obligations under the Agreemaent.

Please sign and return the acknowledgement attached to one enclosed copy of this notice to
Sanfander and the other copy to us.

The provisions of this notice (and any non-contractuatl obligations arising out of or in connection with
it} are governed by English law.

Yours faithfully

for and on hehalf of
+
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Schedule
[Description of Agreement]

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

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

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

Dated: »

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

fa) - we will not agree to any amendment, waiver or refease of any provision of the
Agreement without the prior written consent of Santander;

(b we shall act in accordance with the Notice;

{c) the Chargor will remain liable to perform all its obligations under the Agreement and
Santander is under no obligation of any kind whatscever under the Agreement nor
under any liability whatsoaver in the event of any failure by the Chargor to perform its
obligations under the Agreement,

{d} no breach or default on the part of the' Charg_dr of any of the terms of such Agreement
will -‘be deemed to have occurred unless we have given notice of such breach to
Santander specifying how to make good such breach;

€l we have made all necessary arrangrém’ents for all future payments payable under
such Agreement to be made into the Account;

)] as at the ddte of this acknowledgement we have not received any notice of
assignment or charge of the Chargor's interest in the Agreement in favour of any
other person; and :

(g} we do not have and have not claimed or exercised any right or claim against the
: Chargor or exercised or attempted fo exercise any right of-set-off, counterclaim or

other right relating to the Agreement.

The provisions of this acknowledgement. (é‘n-d any non-contractual obligations arising out of or in
connection with it) are governed by E nglish law.

For and on behalf of
[Counterparty|
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SIGNATURES TO THE DEBENTURE
Chargor

Executed as a deed by
The Chargor
acting by a director in the presence of ) Director

ginature of witness

(IN BLOCK CAPITALS)

Board Approval

We hereby certify that the acceptance of, and entry into, this Debentute was approved by a resolution
of the Board of Directors of the Chargor properly passed on... .« Y 2019

Date ... < ™ }}\ I"

Signed ... | ... ... -.{Dircctor)
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Santander

Sned BY DIANNE TARTA (i

duly authorised
for and on behalf of
Santander UK plc
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