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Registration of a Charge

Company name: D-TOX (ALDRIDGE) LIMITED
Company number: 04081954

X8YSSEWH

Received for Electronic Filing: 14/02/2020

Details of Charge

Date of creation:  11/02/2020
Charge code: 0408 1954 0003
Persons entitled: SANTANDER UK PLC AS SECURITY TRUSTEE
Brief description:  NONE
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
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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: 4081954

Charge code: 0408 1954 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 11th February 2020 and created by D-TOX (ALDRIDGE)
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 14th February 2020 .

Given at Companies House, Cardiff on 17th 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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.._Thi_s”l:.)_e.b_en_tur.eisrn.a.d.eo_n.”... llem/lefj 2'02-0%
.'e;awésn?” ) _ o N : _

- (1) _ | D- Tox (Aldndge) lelted (registered in England and Wales with number 04081954) whose _
' registered. office is. at Anglran ‘Road, Redhouse Industrlal Estate A]drldge West M|dlands- _'
-WS9 8EP (Chargor) and : .

N ) e Santander UK plc (reglstered in England with number 2294747) whose reglstered office is at
- 2 Triton. Square Regent's. Place, London NW1 3AN as security trustee for each of ltself and_ '
each Secured Party (Santander Wthh expressmn shall mclude |ts successors in -title,-
-asmgns and transferees) - ' ' : '

I_t is_agr_eed
l '_.Definition's _an'd_inte-r_pretation _
:'t._t_' Detinitio.ns_ |
In this.D.e_ed_:._ _
_A_cc-oun_t'has-the meaning Qiyen toitin clauSe'3.4(h}-(First fiked'charges'.): o

. Affiliate rneans in relation to a person, a Subsidiary of that person, a Holding Compa'ny of |
. that person or any other Subs:dlary of that Holdlng Company. in each case, from tlme to time. -

' 'Blocked Account means
(a) 'each RentAccount-and

(b) any other account de3|gnated asa Blocked Account by the Chargor and Santander in
' wrltlng _

Busmess Day means a day (other than a Saturday or Sunday) on whlch banks are open for’
- general businessinLondon : :

o 'CA 2006 means the Com panres Act 2006
Chattels has the meanmg gwen to rt in clause 3.4(d) (Flrst flxed charges)
Debts has the- m.eanmg glven to it in clause 3.4(-f) (Flrst f|xed charges)

_.Event of Default means any- event of default (howsoever deﬂned) under any Flnance _
Document and any failure by the Chargor ta satlsfy any demand for: payment under any_'
Finance Document : Co :

_ ~ Finance Document means thls Deed any document governtng or e\ndencmg the terms of
I ‘the Secured Liabilities and any other document designated. as a Fmance Document by'."
Santander and the Chargor :

: _' letures means in respect of any Secured Property, all flxtures and flttlngs (including trade-
- fixtures and fittings). and fixed plant and machlnery now or at any time after the date of thls g
Deed on that Secured Property _ :

Form of charge filed at HM 'Land Reg'i_stry-unde_r re_feren'ce.MD1.292Zj '




Floating Charge Assets means all the assets and undertaking from time to time subject to
the floating charge created under clause 3-.5 (Floating charge)

Holding Company means, in refation to a person any person in respect of which it is a
Subsidiary

'IA 1986 means the Insclvency Act 1986

Insurance Policies means all pdlicies of i'h-suran-ce present and future in which the Chargor
has an interest (other than Key-man Policies and policies in respect of: third party liability)
together with all monies payable in respect of those policies '

Intellectual Property means:

: -(é) any patents, trade marks, service marks, designs, business names, copyrights,
database rights, design rights, topography rights, domain names, moral rights,
inventions, ‘confidential information, knowhow arid any other associated or similar
intellectual property rights and interests anywhere in the warld (which may now or-in
the future subsist), and, in each case, whether registerad or unregistered and

(b} the benefit of all applications, rights to apply for and rights to use such assets
(including, without limitation, any licences and sub-licences of the same granted by it -
or ta _it.) of the Chargor (which may now orin the future siubsist)

_Investments has the meaning given to it in clause 3.4(e) (First fixed charges)
Key—m_an Policies rﬁeans the policies of .insurance d'e_scribed in sbhedulez (Key-man
Policies) and all insurance policies in respect of the life, disability or critical illness of any

person put on risk after the date of this Deed and in respect of which the Chargoar is the
insured party, together with all monies payable in respect of those policies

LPA 1925 means the Law of Property Act 1925

Occupational Ledse means any agreement for lease (or for licence) or any occupatlonal
lease or licence to wihich a Secured Property may be subject from time o time

Properties mean the properties iisted in schedule 1 (Properties)

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

Related Rights means, in respect of any Investment, all monies paid or payable i respect of
that Investment (whether as income, capital or otherwise), all shares, investments or other
assets derived from that Investment and all rights derived from or incidental to that Investment .

Relevant Agreement means:

{a)} each Occupational Lease

{b) any guarantee of Rental income contained in, or relating to, any Occupational Lease

(c) each other agreement designated as a Relevant Agreement by Santander and the
Chargor in writing whether pursuant to schedule 3 (Relevant Agreements) or

otherwise




_ Rent Account means. each account of the Chargor detalls of which are set out in schedule 4
.(Rent Account(s)) and any. other account desrgnated as a Rent Account by the Chargor and -

- ‘Santander in. wrltlng as each such account may be. renumbered or redesrgnated from time to
time- :

. Ren’tat’ Income means the aggregate of all amounts oaid or payable to or for the account'of
.the Chargor in connection wrth the letting, Ilcence or grant of other nght or use or occupatlon S
~of any part of any Secured Property

Secured Assets means all of the assets and undertakrng of the Chargor the subject of any'
securlty created by, under.or- supplemental to, thls Deed in favour of Santander = o

_ Secured Llabllltles means all monies and llabllltles now or - after the date of this Deed due o
.. owing or mcurred by the Chargor to any Secured Party whatsoever in ‘any manner and in any -
_ 'currency or currencies and whether present or future, actual or ‘contingent, whether incurred '
" solely or jomtly with any other person and whether as principal or surety, together with all
mterest accrumg on such monies and Irab|lit|es and aII costs, charges and expenses incurred
by any Secured Party, except for any obllgatron whu::h if it were mcluded here,  would '
constitute unlawful financial assistance, or-its equivalent in any other jurisdiction '

Secured Part_y_me-an_s S_'antander and each of its Affiliates.

Secured Property means at anyﬂtime the Properties and all other freehold, leasehold or
_ -commonhold property whrch |s subject to any securrty created by, . under or supplemental to
" this Deed

o Securrty Perlod means. the penod beglnmng onthe date of this Deed and endlng on the date
on which Santander is satisfied . that the Secured Liabilities have been |rrevocab1y and

. unconditionally satisfied in-full and all facilities made avarlable by any Secured F’arty to the
: Chargor have been cancelled . : : '

_'Sub5|dlary means a subS|d|ary undertakmg Wlthll'l the meanlng of sectlon 1162 of the CA
2006 : : : '

VAT means value added tax at the rate in force for the time being
1.2 Administration

'Any reference in thls Deed ‘or any. ether Ftnance Document entered |nto under or in
connechon W|th it, to:- - : . .

{a)  the m_ak'in'g of an administration order shall be treated as including a reference to the -

' - appointment of an- administrator under paragraph 14 (by the holder of a qualifying
floating charge in respect of the Chargor's assets) or 22 '(by the Chargor or the
directors of the Chargor). of. Schedule B1 to the 1A 1986 or any steps taken toward_
such order or apporntment or - - :

by - ' makrng an app||cat|on for an. admmrstratron order by pet|t|on shall be treated as
' lnciudlng a reference to’ makrng an admlnrstratlon application to the court .under
Scheduie B1 to the IA 19886, appointing an administrator under paragraph 14 or 22 of o
- that Schedule, or giving notice under paragraph 15 or 26 of that Schedule of mtentron-_ .
- to appornt an admlnlstrator orany steps taken towards such app]rcatlon or notlce




1.3

(a)

(b)

()
()

- (e)

: lnt'e'r-p'ret_ation :

Unt_e_ss a con-trary_tndi:cation. appears a reference _in--this Deed to; -

(i)

iy

iy

©

Vi)

ity

- (viii)
()

..Santander any Affiliate of Santander any Secured Party, the Chargor or-any
- other person shall be construed so as to include -its successors in-titie,
_ permttted asmgns and permltted transferees and, .in the case of Santander,
: any person for the trme belng appornted as securlty trustee for the Secured

Partles

._:assets mcludes present and future propertles revenues and nghts of every .
-descnptlon (lnctudmg any nght to receive such revenuee)

A Fmanee Document or any other agreement or rnstrument isa reference to

that Ftnance Document or other agreement or mstrument as- amended,

- novated, supplement_ed or rest_ated (h_owever fundamental]y) or replaced; -

_indebtedness 'tncludes any obligation (whether' incurred as principal or.as
: surety) for the payment or repayment of. money, whether present or. future
actual or conttngent : :

a person tncludes any individual person frrm company._ orporatton
government state or. agency ofa state or any assoctatron trust, joint venture,

- consortium -or partnershrp {whether or not havmg separate Iegal personallty) '
- orany other entuty or body of any descnptron

a regulation i'nctudes any regulation rute' official directive, reduest or

gurdellne {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, mtergovernmental or. supranational body,

- agency, department or of - any regutatory self-regutatory or other authorlty or

organlsatlon

a provrsron of Iaw is a reference 1o a pravision. ‘of any treaty, Iegtstatlon
regulation, -decree, order or by-law and any secondary legislation enacted -
under a power given by that provrsmn as amended; applied or re- enac.ted or
replaced (whether wrth or wrthout modrfrcatron) whether before, on or after -
the date of this Deed;

a t_i.me of day is a reference to London time; and

dispose inciudes any sale, lease, licence, transfer or oar.

Clause and schedule headi'ngs are'-fo'r ease of reference only.

Any word |mport|ng the Slngular shall mclude the plural and vice versa

An Event of Defautt is contmurng |f it has not been walved 10 the sattsfactlon of
Santander ' : :

A term defrned in this Deed has the same meanmg when used in any notices,
acknowtedgements or other documents issued under of in connection with this Deed.




2. Covenant to pay

.The Chargor covenants W|th Santander to pay and dlscharge the Secured Ltablllttes when
they become due for payment and drscharge

3. _ :Cha_rglng provision_s. -
3.1 .Genera_l :
Al se'curity created by the Cha'rg'or under t'his Deed is a continuing se'cu'rity for the payment
- and discharge of the Secured Liabilities, is granted with full’ title guarantee in respect of-all the .
-right, title and -interest. (if any) present and future, of the Chargor in and. to the relevant_

~ Secured Assef and is granted in favour of Santander as securlty trustee for itself and each
_' Secured Party - - R

.3'.2 '_ g Flrst Iegal mortgages

The- Chargor charges by way of first tegal mortgage the Propertles and aII burldmgs and all -
_ F|xtures on each of the Propertles : :

33 '-.Assi'gnments i

: (a) The Chargor assagns .

. (i} “'the Relevant Agreements
(i'i.)'- . _"a-I_I Rental. I_ncome and all other su ms 'payab.t_e .u'n'der any Occu pa_t_io_n_al. Lease;
i)y the 'Key—rnan P.olicies; |
. .(iV)'. the Insurance Policiee' 'and
-(v-j : ._the goodwnll custom and connection together IW|th the rlght for Sa.ntander to

. use the name of the busmess of the Chargor and the full benefit (so far as the
. Chargor can assign the. same and subject to the burden thereof) of aII of the-
contracts, rlghts and clalms of the Chargor

b) - The Chargor shaII remain I|able to perform all |ts obllgatlons under each Relevant
Agreement each Key man Pollcy and each Insurance Pohcy : :
34 Fir'et'fixe'd charg'es
: '_ The Chargor chargee by way of fn’st flxed charge
(ay . - atl mterests and estates in any t’reehotd Ieasehold or commonhold property nowor -
' .-subsequently owned by it (other than any. freehoid ‘leasehold or- commonhold A

~ property effectively charged by way of legal mortgage .under clause 3 2) and, in each S
_'case all. bmldlngs and F|xtures on each such. property;

“ (b} the proceeds of sale of its Secured Property and- alt Ilcences to enter on or Usé any L
Secured Property, _ '

(c) | -’the benefit of all other agreements instruments and’ rlghts relat:ng o its Secured -
_ Property ' '




3.5

3.7

36

_ (d)-". 'a.ll'plan't' machin'ery Vehic!ee computers, office and.other equipment, all furniture,

furnishings, equipment and tools and’ any removals or replacement of them, {together. -
Chattels) present and future and the beneflt of all contracts, licences, warranties,
m_amtenance contracts relating to them and any renewals and replacements of them;

' _'(e') “ail sfocks shares, 'de'benture security, securit'i'es bonds ahd'investments of any type

{including, but not limited to, il shares held by it-in its Subsld|arlee) held by |t from
time to time (Investments) together with all Re{ated Rights;

M _aII baok and other debts due to it and their proceeds (both collected and uncollected)
' _-_(together Debts) and all rights, guarantees, security or other collaterai 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); '

) all rnen.ies from tirrie to time standing to :th_e' credit-of each Blocked Account;

(hy  all monies from time to time standing to the credit of each account. held by it with any -
“bank, building society, fmancral :nsmutmn or o’cher person other than any Blocked
Account (each an Account) '

iy - all i-'ts_'InteI-Iect'uat Property;.
i - allits uncalled ca'pital;'
(k) - the benefit of 'all' au'tho'risations consenis, approvals, res'oleti'ons Ticences,

exemptrons filings, notarlsatlons oF. reglstratlons held or utilised by it in connection
- with its business or the uge of any of its assets and the rlght to recover and receive
.compensahon payable in respect of any of them: and

'(I)': ~ to the extent that any esmgnment in clause 3 3 is mef'fectrve as-an asmgnment the -

assets referred toin that clause
Floating' c-h.arge

The Chargor charges by way of first ﬂoatmg charge aII its assets and undertakmg wherever

located both present and future other than any assets effectrvely charged by way of Iegal
mortgage or frxed charge or assigned under clauses 3.2, 33013 4 '

- Qualifying ﬂoatlng charge

-This Deed contarns a quallfymg fleatlng charge and paragraph 14 of Scheclule B1 fo the 1A

1988 applies to the ﬂoatmg ‘charge created by or- underthis Deed '

Conversion of floating r:harge to a fixed charge

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

created under clauee 35 mto a fixed' charge as regards any Floating Charge Asset as it shall
specrfy inthe notfce if:

(@) . an Event o_f _Defauit is_e.ontinuing; or

(b) inthe opinion'ef any Secured Party that 'F‘Ioating Charge Asset is in d'anger of being

_ .seized or any legal process or executlon is being enforced agamst that Floatirig
Charge Asset. '




3.8 Automatic.conversion.of floating charge to a fixed charge

Cf (unless permitted in writing by Santander or expressly permltted under the terms of any
-Finance Document} : : :

'(a).' " the Chargor creates or attempts to create any security cver any of its Floatlng Charge
' Assets : : : '
(b_)"' _' 'any person Ie\nes ar attempts to levy any dlstress attachment executlon or other |

'Iegal process against any Floatlng Charge Asset or

(c)' an'y corporate action‘,_ Iegal proceedings of other pro_c_edures or'ste_p's are taken.for_ the
' winding up, dissolution, administration or reorganisation of the Chargor,

the floating charge created by this Deed will automatically and immediately without nofice be
converted |nto a fixed charge over the relevant assets or, in the crrcumstances descnbed |n : o
clause 3. 8(0) over all of the Floating Charge Assets : :

39 Small co_mpan_y.morat'drlum _

If the Chargor is an efigible company within the meaning of paragraphs 2 to 4 (inclusive) of
Schedule A1 to the IA 1986, then the obtaining of a moratorium, including any preliminary

- decision, or investigation in terms of paragraph 43 to Schedule A1 of the IA 1986 shall not

_ cause-the floating charge created by this Deed to crystallise into a fixed charge, nor cause
'restrictions which would not otherwrse apply to be |mposed on the disposal of its property and
.assets by the Chargor : > : '

' 4 Negatwe pledge

- - 4.1. - The Chargor shall not (W|thout the prior written consent of Santander) create or permit to
o subsust any security over-any of its assets :

42 The Chargor shali not

(a) . sell, transfer or_otherwis_e dis_pose of any of its assets on terms whereby _they are or
' ~may be leased to or re-acquired by the Chargor or any Affiliate of the Chargor;

' '_(le)' : 'sell, transfer or-othen.fvise' dispos'e of any.of_ its receivables on 'recou'rse terms;- o
| (c). enter. into any arrangement under which money or the benefit of a bank or other
. account may be applied set off or made subject to a com binatlon of accounts, or

S (d) enter |nto any other preferentia! arrangement hawng a 5|milar eﬁect

_ in cwcumstances where the arrangement or transaction is entered |nto pnmanly asa method
- of raismg finance or of financmg the acqu:srtion of an asset. :

-5 _. : Restrictions on dis-po'sais

Except as. expressly permltted under any Fmance Document the Chargor shall not (wrthout :
_' .the . prior - written . consent of Santander) enter into- a single transaction or .a.series- of
"transactions (whether related or not) and whether _voluntary or mvoluntary to. seii Iease o
' -'_transfer or othervwse dlspose of any Secured Assets :




61

6.2

7.1

7.2

7.3

Further assurance

The Chargor shall promptly do all such acts and execute all such documents {including,
without limitation, any assignment, transfer, conveyance, assurance, mortgage, charge,
notice and instruction} as Santander may specify (and in such form as Santander may

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

(a) create, perfect, _prot'ect and rﬁéintain_ 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 pﬂrsua-r_lt to this Deed or by law;

{b) to confer on Santander security over any property and assets of the Chargor Ioc'at'ed
in any jurisdiction equivalent or similar to the secunty intended to be conferred by or
pursuant to thls Deed; arid/or. . :

{c) {if an Event of Def_aul’t is continuing) to facilitate. the realisation of the assets which
are, of are intended to be, the subject of the security created by or under this Deed.

Any document required to be executed by the Charg.or'undér this clause 6 will be prepéred 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 fitles against which the security created by this Deed
may be registered, The Chargor applies fo the Land Registrar for a restriction on the
following terms being entered into on the Register of Title at the Land Registry: -

"No disposition of the registered estate by the proprietor of the registered estate is to
be registered without a written consent signed by the proprietor for the time being of
the charge dated | ] in favour of | ] referred to in the charges regist‘e'r.
(Standard Form P)". '

{b) Thé Chargor confirms that 50 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 Rules 2003.

Tacking and further advances

If Secured Parties are; subject to the terms of the Finance Documents, under an obligation or
otherwise agree to make further advances to the Chargor, this security ‘has been made for
sSecuring 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 obligation or
agreement on the register of title to all present and future registered property of the Chargor
(and any unregistered properties subject to compulsory first registration at the date of this
Deed).

Future property

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



(a) notrfy Santander |mmedrately of such achIsmon or |ts mtentron to acquire . such
property, . : ' '

(b)y . _|mmed|ately on. request by Santander and at the cost of the Chargor execute and
' deliver to Santander, a Iegal mortgage in favour of Santander (as security trustee for
“itself and each Secured Party) of such property in such. form as Santander may :

- require;
. (c'_)_' _ "obtain'su-ch 'c'onsents as are requi.red for the seourity referred to in thie clau’Se 7' 3
_ ('d) . -|f the title to such freehold or leasehold property is FEQIStE.‘l'ed at the Land regrstry or
' ' requlred to. be S0 reglstered to glve the Land Reglstry wrltten notlce of the secunty
and : :
: (e) L if appllcable ensure that the securlty is correctly noted in the reglster of title agarnst '

- that title at the Land Reglstry

'8 . Notices _of asmgnmen-ts and charges
R : 5 Relevant Agreemente
(a) - Immediately upon. reouest by Santander, the Chargor shall give notice in the form

_'__speclfled in part 1 (Farms . of netice. . of -assignment)’ of schedule 10 to each
.- counterparty to each Relevant Agreement (including, for the avoudance of doubt, any
" Relevant Agreement coming. into emstence after the date of this. Deed) that the
'Chargor has’ aSSIgned to- Sentander all |ts nght tttle and- mterest in the Relevant
' --Agreement ' :

) by - “The Char'gor shall use reasonable e‘nde'av'ours to-procure that the recipient of each o
. such. notice ‘acknowledges that notice in- substantially the form specified in part 2 -
'(Form of acknowledgement) of schedu!e 10 W|th|n 5 Busmess Days of that notlce

' belng grven
82 - Rental | Income -
(a)'. ' --Immedlately, upon. request by Santander the Chargor shall give notlce in the form o

specified in part 1 (Forms of. notice of ‘assignment) of schedule 8 to each tenant under
- gach Occupatronal Lease (mcludlng for the. avmdance of doubt, any Occupatlonal
" Lease. coming into existence -after the date -of this Deed). that the Chargor has
o -assrgned to Santander all its right, title and mterest in the Rental Income and other_'
_ monles payable under that Ocoupatronal Lease: '

. (b). - The Chargor shall use reasonable endeavours to procure that the recu)lent of each '
h 'such hotice acknowledges that notice in substantially the form. specified in part. 2
(Form of acknowledgement) of schedule 8 wnthtn 5 Busrness Days of that notice '
bemg given. o : ' :

83 . 'K_ey-man Pol.icies- and Insurance Policies . '

(a)_' Immedlately, upon request by Santander the Chargor shall give not|ce in the forrn

- . specified in part 1 (Form of notice of a55|gnment) of schedule 5 to each insurer under

each Key—man Pollcy and shall give notice in the form specified in part’ 1 (Form of

riotice- of assignment) of schedule 6 to-each insurer- under each Insurance. Policy
(including, for the avoidance of any doubt, any Key-man Pollcy or lnsura_noe Policy

' co_m_ing into existence'after-the'date of this Deed) that the. Chargor. has assigned to

g




8.4

8.5

91

()

Santander all its right, title and interest in that Key-man Policy or Insurance Policy (as
applicable).

The Charg(:nr 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 acknowledgement) of schedule 5 (in the case of each Key-man Policy} or in
part 2 (Form: of acknowledgement} of schedule 6 (in the case of each Insurance
Policy) within 5 Business Days of that notice being given.

Blocked Acc.ount_s

(a)

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

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

given.

Accounts

(a)

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

The Chargor_ shall _uée‘ reasonable endeavours to procure that the recipient of each
such notice acknowledges that notice substantially in the form specified in part. 2
(Form of acknowledgement) of schedule 7 within 5 Business Days of that notice
being given. ' '

Undertakings

The Chargof undertakes to Santander that during the Security Period:

Real property

(a)

(b)

Access

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

Repair

[0) It shall keep its Secured Property. in goo’d and substantial repair and condition

-and decorative order.

i) -1t shall repair -any defect or damage to any of its Secured Property promptly

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




{c) Planning. -

It-shall not da or allow to be done or fail to do anything which. may infringe or
conitravene any statute or regulation governing or controllmg the use or devetopment‘_
of its Secured Property, nor apply for plannmg permnssuon o

{d)’ .. Plannlng_dlrectlons

(i) . Within 5 Busmess Days of receipt by it of any- nottce or order (Dlrectlon)_ - )
' _ served on or |ssued to it by any local or other authorlty in respect of any part
-of its Secured Property, it shall’ give full -particulars of the Direction to
~'Santander and, if requested to do S0 by Santander produce the Direction or .~
a copy of it o Santander L

- (i) .t shall adwse Santander of all steps taken or proposed to be taken by it from- :
time to tlme to comply with-the terms of the DII’ECtIOﬂ and sha]l take aII :
- necessary steps to comply with the Dlrectlon :

(i It shall at the request of Santander (but at the cost of the Chargor) make or
e Jom with -Santander in_ ‘making such objections, representatlons agamst
appealmg against or in respect of any proposal contained in the Direction as-
) Santander shail deem necessary-or desnrable n order fo protect Santander s
" interests: o :

(e} Devetopment

L It shall not wrthout Santanders pr|or wrltten consent carry out any development on
any part of its Secured Property ‘nor change the’ use of any part of its Secured
' Property ' : : : '

._ 1) . Dep05|t of title deeds o

It shall deposnt W|th Santander aII deeds and documents of title retatlng to |ts Secured- o
_Property ' : '

- (e) : --Ou.tgoings

It WI|| punctually pay and mdemnlfy Santander and any Receiver agalnst aII 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
o ' by the owner or occupier of it.

(hy In'v.estigation of title :

'On request by Santander it shall grant Santander or its adwsers (at the cost of the . -
.Chargor) all facilities wuthln its power to enable Santander or |ts advisers or detegates
to carry out such investigations of title to and enquiries into its’ Secured Property. or
other. Secured Assets as-may be carried out by a prudent mortgagee or chargee '

(i)” _0‘ve‘rnd|ng interests
It shall not, witheut the prior written consent of _Santan_cl(_err enter_ into ‘any onerous or
- restrictive obligations - affecting. the whole or any part of any Secured Property or

_ ~ create or permtt to arise any overriding interest, easement or. rlght whatever in or. over.
o the whole or any part of any Secured Property

o




9.2

Leases

()

{d)

(e)

Lease 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 a Secured Property
or to which any of its Secured Property is subject;

(i) properly perform (and. indemnify Santander and -each Receiver for any
breach of) any covenants and stlpulatlons of whatsoever nature affecting any
of its Secured Property; '

(iii) not make any election or take any other action so as to alter the treatment of
any Occupational Lease for the purposes of value added tax;

{iv) not serve notice on any former tenant under any 'Occupationéi Lease under
‘section 17(2) of the Landlord and Tenant (Covenants} Act 1995 or on any
guarantor of any such former tenant under section 17(3) of that act; and

{v) immediafely notify Santander of any notice received by it under section 146
of the LPA 1925 or any proceedings commenced or steps taken against it for
the forfeiture of any lease under which it holds an interest in a Secured
Property. '

No variation to lease

It shall 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 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 Secured
Property is subject. '

Compliance by tenants

It shall use reasonable endeavours to procure that each tenant under an
Occupatlonal Lease com plies with the terms of that Occupational Lease in a proper
and timely manner. :

Lease or right to occupy
It will not without the prior written consent of Santander:

{i grant any fease or tenancy or exercise any other power of Ieasmg of the
whole or part of any Secured Property; or

(i) grant any person any con_tracthal iicence or the right to occupy any Secured
Property or part with possession of it.
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() Forfeiture

.' It shall not do ¢ or permrt anythmg whrch may, render any Iease or agreement for Iease
©under which it holds an mterest in a Secured Property, or - to which the Secured L
: Property is subject, liable to forfelture or otherwise determinable. ' '

9.3 Chattels
It shall keep aII Chattels compnsed in its Secured Assets in good and substanhal repalr and in
. good working order and condrtron
94 Insurance -

(a8 . It shall keep its busmess and assets rnsured at all tlmes with reputabie insurers in a
" form and amount and- agalnst such risks (mctudrng msurance for any envrronmental O
risks) as Santander conS|ders a prudent  company carrying on the same’ . or
' .substantlally S|m|lar busmess as the Chargor would effect. R

| "'(b)' _ _It shall pay aII premiums by therr due. date for payment and do all other thin'gs_
: necessary to keep all of the pollcres of insurance in whlch |t has an interest in full
force and effect '

_ (c) ; -.It shal.l n_or do or perr_nit'to be.done_anythin_g to .render. 'the.insurance.'yoid_ o'.r. yoi.dab.!e_ o
'(d') .Wh_er_e. required in._.w.rt-tin_g by'Santander; it sha'l_l ensure that: |
(i_) _ . .
.-_(A)' . -Santander is named as composite.insured in"respect of its own

_separate insurable interest under each policy -of -insurance (other'
than public liability and third party Ilabltlty msurances where clause'_

9 4(d)(i)(B) shall apply) maintained. by it or any person on its behalf in. =
accordance wnth clause 9.4(a) but wrthout ‘Santander. havrng any . -
: I|ab|I1ty for any premrum in relatron to such polrcy of lnsurance '

(B) in _respec_t of publlc I|ab|I|ty. or thr_rd p‘ar’ty Irat:ulity insura_nces the name .

of Santander be noted on each policy of insurance as mortgagee;
~oand 3 ' - S RN
i) - each poltcy of msurance shall contaln a standard mortgagee clause whereby.

~among other things, the insurance shall not be vitiated or avoided as agamst '
a -mortgagee notwrthstandlng that it “could otherwrse be SO, aga|nst the . -
- Chargor R S :

ey It shall ensure (save where Santander agrees ‘otherwise | in wntrng) that each pol|cy of
“insurance shall contain a ‘provision 1o the . effect. that the msurance shall not be
' 'mvalrdated as against Santander for non- payment of any. premlum due without the .
insurer flrst glvmg to Santander not less than 10. Busmess Days wntten notrce

) - Ifthe Chargor shaff be in default of effectlng or marntalnlng msurances or'in producmg
' any such policy-or receipt to Santander on demand, Santander may take out or renew
- such insurances in any sum which Santander. may think expedlent and. all monies
-expended and- costs. incurred: by Santander ‘under th|s prowsuon shall be for the
“account of the Chargor o : '

13




9.5

96 -

9.7

{q) Subject to any statutory or contractual restriction 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.

{h) Subject to clause 9.4{g} above with the prior written consent of Santander, all
proceeds of insurance shall be applied towards replacing or reinstating the property in
respect of which the proceeds are received. :

(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 require.. It will notify Santander in writing of all renewals, material
variations and cancellations of policies made or, to its krowledge, threatened or
pending.

It must procure that the policies of insurance comply with the following requirements: ..
(a) each such policy must contain:

{i) a non-invalidation and non-vifiation clause under which the policy will not be

' vitiated or avoided as' against any insured party as a result of any
circumstances beye'nd 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

(i) a loss payee clause in such terms as Santander may reasonably reguire in
respect of insurance claim payments otherwise payable to the Chargor;

{b) the insurers must give at least 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 Opportunrty to rectlfy any such
non- payment of premium within the notice perlod and.

(c) the Cha.rgor must be free to assign all amounts 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

policies -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 require,

It must promptly notify Santander of:

{a) . the proposed terms of any future renewal of any of the policies of insurance;

(b} any amendment, supplement, extension, termination, avoidance or cancellation of
any of the policies of insurance.made or, to its knowledge, threatened or pending;
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910

@

.any clalm and any. actual or threatened refusal of any clalm under any of the pohctes
"of insurance; and ' o

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

It must; -
' _' 'Cdmpl'y w'ith' the 'terms of the policies of insu'r.a.nce;

' 'not do.or. permlt anythlng to be ‘done which- may make v0|d or voudable any of the
_ policies. of lnsurance

- _comp_ly with all reasranable risk improvement requirements of its insurers;

ensure that each prernium. for the policies of insurance is paid promptly and in any. -

“event prior to the commencement of the pertod of i msurance for whlch that premium is

. payable and

()

ensure that all other thrngs necessary are done so as to keep each ef the pohcnes of

- insurance in force

_- (a)__

B'ook and other de_bts -

It shall collect and reallse the Debts in the ordmary course of tradlng as agent for_ j |
Santander and pay thelr proceeds into. its account with Santander |mmed|ately an

~receipt. It shall hold all such proceeds en trust for Santander pendrng payment of

_ -.'(_b_)-

'them into that account.

It shall not set off, postpone or release any of the Debts or do or omnt to- do anythmg i
whlch may delay or prejud|ce the fult recovery of aII Debts :

Investments-an'd Related nghts

_ _(.a)'

.On the Iater of:- .

) the date of this Dee'd'an'd

- {b)

(n) ' the date of acqursltlon of those Investments or Related nghts
|t shall

AA) ) deliver to Santander all cerfificates of title and other documents of
_'tltie or evidence of ownership in respect of |ts Investments and the
. Related nghts and. :

o (B) deliver to _Santander such -trans'ter-documents (with the transferee left
" blank) or any .other.documents "as  Santander may require or
~ otherwise request in respect of those Investments and Related.

nghts - :

Until any steps are faken to 'enforce the security cre'at'ed by or under this Deed.. it shall
he entltled to recelve and retain all dividends, dlstnbutlons and other momes'

. recelvable in respect of its Investments and Related Rights.
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101

10.2

10.3

1

{c). _It shall not exercise. tlS votlng and cther nghts in respect of its Investments and.

Related Rrghts ina manner which is- Irkely to be. prejudlmat tc the mterests of any- :
Secured Party '

(d) It sha:ll. make: all payments.which may become due and payable in respect of any of its

~ Investments 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 Santender on demand and
pending such repayment shall constltute part of the Secured Liabilities. o

(e} . It shall remaln Ilable 0 ebsewe and perform all of the CDndItIOHS ‘and obltgatlons'
" - assumed by it in respect of its Investments and Related Rights and Santander shall
not be requtred to perform or fulfil any of its. obllgatlons in respect of any Investments-'.'.

or Related R|ghts ' : S : '

0y 1t 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 W|th the Investments or. Related Rights and will promptly
: prowde to Santander a copy of that natice. :

(g) Immedlately on conversion - 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 i in an uncertlflcated form, it shall give such instructions or directions -
_and taks such other steps and enter -into’ such documentatlen as Santander may -
‘require in order to protect or preserve the secunty mtended to be created by th|s-
Deead.

General

It shall_not do ar cause or permlt to be done anythlng WhICh may in any way materlally-_'

depreciate, jeopardise or othervwse prejudrce the value to Santander or any other Secured

Party of the securlty created by or under this Deed

Power to rem ed-y

If the Chargor fails to co-_rnply with any of the undertakings se.t' out in’-cf'a'use 9 _(Under'taki.ngjs') it

- shall allow and irrevocably authorises Santander and/or such persons as it shall nominate to

take such aCtIOI"'I on its behalf as shall be necessary to ensure that it comptles wnth those
undertaklngs :

If the Chargor fail_s.te._.perform__eny obligation o_r'other covenant affecting the Secured Property

- or other Secured Asset, the Chargor shall permit Santander or its agents and -contractorsto -

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 consider expedient to prevent or remedy any breach of any such term or to-'
comply with or object to any such netlce o

The Chargor shall on demand mdemnrfy Santander agamst any cost Ioss or I|ab|l|ty mcurred_ '

by |t in takmg any cf the steps referred to in this clause 10.

S'ecurity po_wer of attorney '

The Chargor, by way of se_cdrity,__irre\roc;ibly and severally .appoints Santander, each
: R'ec'eiver_and'a_ny 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 does or purports to do pursuant toits appountment under this clause

12 Enforcement of security S
121 When secu_rity is eriforceable'

o on the occurrence of any Event of Default wh|ch is contrnulng the’ secunty created by and
- under th|s Deed is |mmed|ately enforceable : :

12.2 - Acts of enforcemen-t

_ ' Santander may, at its absolute dISCFetIOH at any tlme after. the securlty created by or under '
. this Deed is enforceable :

'(a)_ -'enforce all or any part of the security created by or under thls Deed in any manrer it _' :
- sees fit; ' R '

' {b) '_ exercise its nghts and powers conferred upon mortgagees by the LPA 1925, as varled _
~ and extended by this Deed, and rights and’ powers. conferred on a Receiver by this - '
. Deed, whether or not |t has. taken possessmn or appomted a Recelver to any of the
Secured Assets

{c} appOInt a Recelver to aII or any part of the Secured Assets
.(d) - appomt an admlmstrator in respect of the Chargcr and take any steps to do so;

(e} ' exercise lts power of sale under sectlon 101 of the LPA 1925 (as amended by th|s
-'--Deed)or- N - :

Ly _|f permltted by law, appomt an admlmstratwe recewer in respect of any Chargor
| 1'2.3 _ nght of approprlatlon

- To.the extent that the securlty created by this Deed constltutes a secunty f|nanC|aI coIIateraI '
-arrangement” and the Secured Assets constitute "ﬂnancral coIIateraI" for the purpose of the

~ Financial Collateral Arrangements (No 2) Regulations 2003 (Regulatlons) Santander shall .~
' _have the right on giving prior notice to the Charger, at any time after the security-becomes
enforceable, to appropriate all or any part of those Secured Assets in or towards dlscharge of
'the Secured Liabilities; The parties agree that the value of the appropnated Secured Assets_

- 'shall be, in the case of cash; the amount of cash appropriated and, in the case of Investments
determlned by Santander by reference to any publicly avallable market: pnce in the absence
“of which by such other means as Santander {acting reasonably) may select including, without -
. :Iumltatuon an 1ndependent valuatlon For the purpose of Regutatmn 18(1) of the Regulations,
~ the Chargor agrees that any such determ|nat|cn by Santander will cons’ntute a valuatron “ina

: commerclally reasonable manner ' : -

124 _Statut'or_y pow‘ers_—'general

- __'-:12.4.1 For the purposes. of all powers rmplled by statute the Secured Llab|l|t|es are deemed to have. -
' -become due and payable on the date of this Deed. ' : :

12.4.2 Sectlon 103 of the LPA 1925 and section. 93 of the LPA 1925 do not apply to the secunty
: o 'constltuted by or underthls Deed ' . : - . . R
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The statutory powers of Ieasmg conferred on Santander are extended. so that w1thout the
need to comply with any provision of section 99 or section 100 of the LPA 1925, Santander is
empowered to lease and make agreements: for Iease at a premium or otherwrse accept.
surrenders of leases and grant options or vary or reduce any sum payable under any leases

or tenancy agreements as |t rnay thmk ﬂt

124.4

125

12.6

Each Recerver and Santander is entltled to all the nghts powers prlwleges and immunltles _
conferred by the LPA 1925 and the IA 1986 on mortgagees and Recewers "

M’ortgagee_l'n po-ssesslon - No Irabllrty

-Nelther Santander nor any Recewer will be tiable, by reason of entermg m‘to possesslon of a

Secured Asset, to account.as mortgagee in possessron or for any loss on realrsatton or for
any default or OmlSS|0n for whlch a mortgagee in possession mlght othernwse be liable.

Redemp’uonﬁ of prior mo-r.tga_ges

At any time after' the sec'u'r-ity orea-ted by or under this Deed has become e'n'forc'eable,
Santander may, at the sole cost of the Chargor {payable to Santander on demand):

3 (@)  redeem any prior form of security over any Secured Asset: andfor
(b} procurs the transfer of that security to itseif; and/or
{c) ' settl'e_ and paes '_the. accounts of any pri_or'_mortgag'ee, chargee o'r'-'enoumbran;cer which

127

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

Investments - following an Event of Default

(a) - - If an Eventof Defautt is.continuing, the Chargor _ehall on requ_est by Santander:

) deliver to Santander such pre- -stamped stock transfer forms or other transfer
' ' documents as Santander may require io enable Santander or its nominee or
. nominges to be reg|stered as the owner.of, and {o obtaln legal and ‘beneficial

“title to, the Investments and Related Rights referred to in such request;

(i) provide to Santander gertified copies. of all resolutions and authorisations
approving the executton ‘of such transfer forms and reglstratlon of such
' _-transfers as Santander may reasonably requlre

{iii}- procure that each such transfer is promptly reg|stered by the relevarit
' company or other entlty

(iv) _-proc:u'r'e _t.h_at |mmed|ately on their issue, all share certlflcates or- other '
" documents  of ‘title in the__appropnate form, -in respect of the relevant '
Investments and Related Rights, are delivered to. Santander in each case
showing the reglstered holder as Santander of its. nomlnee or nomineés (as
appllcable) and : ' a

(v)  exercise all voting rlghts in respect of the lnvestments and Related Rrghts-
' only i accordance with the mstructlons of Santander.

_(_b-) At any time while-an Event of Default is continuing, Santander may complete any

transfer documents . held by it in respect of the Investments and Related nghtS in
-favour of itself or such other person of nominee as it shall select
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(¢) .. At any time after the security created by or under this Deed has become enforceable, . -
' Santander and its nominee or neminees may sell aII or any of the Investments and
.'_Related Rrghts in.any manner permitted by law.and on such terms as Santander shall
in its absolute discretion determlne : :

(d)If the Chargor receiVes any d'ivid'ends' distributions or other monies in. respect of its
' Investments and Related Rights at a time.when Santander has made a request under
‘clause 12.7(a) or taken any steps to enforce the security created by-or under- this
' Deed under clause 12:2, the Chargor shall immediately pay such sums received '
- directly fo Santander for application in. accordance with- clause 15 . (Application of -
. monies) and shall hold all such sums on trust for Santender pendrng payment of them
' .to such account as Santander shall direct. ' SR :

13 Receiver .'
13.1 . Appointment of Receiver

{a). At any time after any -security created by or under 'this'Deed' is’ enforceable. '
 Santander may appoint a Recerver to all or any part of the Secured Assets |n.'_
: accordance W|th clause 12. 2(b) (Acts of enforcement)

- {b) _At-any time, if so _r_equested in’ writirg by the Cha_rgo_r, without further notice, -

 Santander may appoint a Receiver to all or any part of the Secured Assets as if

Santander had become entitled under the LPA 1925 to exercise the power of sale_
conferred under the LF’A 1925 ' :

ey Any Receiver- appoint_ed u_nder.t_his Deed shall be the agent of the Chargor and the .. '
- _Chargor shall be solely responsible for his acts or defaults and for his remuneration
~and liable- on any contracts or engagements made or entered into by him and in no' _
_cwcumstances whatsoever shall Santander . be - |n any way resp0n3|ble for any
' mrsconduct neglrgence or default of the Recerver ' '

(d) _'Where the Chergor is-an ehglble company within the meanrng of- paragrephe 2 to. 4 ' _
. (mcluslve) of Schedule A1 to the IA ‘1986 '

{y - 'obtarnrng a mo.ratorrum-; or

' (ii)- ' anythlng done wrrh a view to obtalnlng a moretonum rncludrng any'
prellmrnary decrsron or mveshgatron in terms of paregreph 43 of Schedule A1
to the IA 1986 :

_ shell 'not be grounds for appoi'ntm_ent_of-a Receiver.

132 'Rernoval_ _ :
: Santander may by wrrtten notice remove from tlme to time any Recerver eppolnted by it )
(subject to the provisions of sectlon 45 of the A 1986 |n the case of an administrative -
receiver) and, whenever it may deem appropnate appornt a new Recewer in the place of any
' Recelver whose appomtment has termrnated :
133 - Powers of Receiver' .
@ In ad.dition to those conferred by the LPA 1925 on any Receiver appointed under that :
Act, .each Recerver has, and is entitled to exercrse all of the nghts powers and -
dlscretlons set out in this clause 13. 3 :
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(b)

(c)

(d)

If there is more than one Receiver holding office at the same time, unless the
document appointing him states otherwise, each Receiver may exercise all of the

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

to the exclusion of any other Receivers.

A Receiver of the Chargor has all the rights, powers and - discretions of an
admmlstratwe receiver under the 1A 1986, '

A Recsiver may:

0

(i)

(ifi)

(iv)

(v)
(vi)

{vii)

(viil)

(ix)

in the name of the Chargor:

{A) do all other acts and things which he may consider expedient for
realising any Secured Asset; and

{B) exercise in relation to any _Sécured Asset all the powers; authorities

and things which he would be capable of exercising if he were its
absolute beneficial owner;

raise and borrow money (gither unsecured or on the security of any Secured

Asset, either in priority to the security constituted by this Deed or otherwise)

‘on any terms-and for whatever purpose which he thinks fit. No person

lending that 'mc_mey need enquire as to the propriety or purpose of the
exercise of that power or fo check the application of any maney so raised or

" borrowed,;

carry on the business of the Chargor as he thinks fit and, for the avoidance of

_doubt, a Recelver may apply for such authonsations as he. conSIders in his

absolute discretion appropriate;

setfle, adjus_t, refer to arbitration, compromise and arrange any. claims,
accounts, disputes, guestions and demands with or by any persen who-is or
claims to be & creditor of the Chargor or relating in any way to any Secured
Asset; '

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

for the purpo_ées of this Deed, as he thinks appropriate, on behalf of the

Chargor or for itself as Receiver, appoint and discharge managers, officers,
agents, accountanis, servants, workmen and others upon- such terms as to
remuneration or otherwise as he may think proper and may discharge any
such persons appomted 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 fenant on a surrender);

bring, prosecute, . enforce, defend and abandon all actions, suits and

‘proceedings or submii to arbitration or any form of alternative dispute

resolution in the name of the Chargor in relatton to any Secured Asset as he
considers expedient;

- take immediate pdssession of, get in and collect any Secured Asset,
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) in each case as he may think fit:

(A - . make and effect all repairs and insurances and do.all other acts
© " which the Chargor m|ght doin the ordmary conduct of its business be
they for the protectlon or fer the improverment of the Secured Assets :

- (B} ‘commence and/or complete any burldrng operations on the Secured o
' Property or other Secured Asset and ' : '

- {C) 'apply for and malntaln any planning. permission, bU|Id|ng regulatlon-'.-'
R _approval orany. other permlssmn consent or licence;

{xi) give valid rece|pts for aII monies and execute all assurances and thlngs which
' may be expedlent for reahsmg any Secured Asset ' ' '

(xily sell exchange “convert-into monies 'and reatlse any Se'cured Asset by public
auction or prlvate ‘contract in any manner and on any. terms which-he thinks
-, proper. ‘The consideration for any such transaction may consist of cash,
~debenture or other obligations, shares, stock or other valuable con_5|derat|on
and any such consideration may be payable in a lump sum or by instalm'ents_' .
.'spread over. such period as he thinks fit. Fixtures and any plant-and - )
..+ machinery annexed to- any part of the Secured Property may be severed and '
. sold separately from the property contalmng them ‘without the consent of the -~ '
R Chargor x : ' '

' .(xili) ' 'form a Subsmllary of the Chargor and transfer io that SubSIdlary any Secured'
B S Asset :

(_xiy) B wrthout restnction sell, let or lease or concur in seII|ng Iettmg or leasmg, or
noooovary the terms of, determlne surrender or . accept surrenders of leases .or
. tenancies of, or grant options and licences over or otherwise d|spose of or. .
- deal with, all or any part of the Secured Assets without bemg responsible for
_Ioss or damage ‘and so that any such sale, Iease or disposition may be made
o for cash payable by instalments, [oan stock or other. debt obllgations or for o
) shares or securltles of another com pany or other valuable conslderatron '

“{xv) . form and promote or coneur in formlng and promotlng, a- company or..’
L _'companles to purchase Iease licence or otherW|se acqwre interests in all or-
any of the Secursd Assets or other\mse arrange for such companles to trade -
..or-cease to trade and to purchase lease; license or otherwise acquwe all or
any of the Secured Assets on. such terms and conditions whether or not -

' lncludlng p_ayment by msta_lments secured or unsecured as he may think ﬂt,

_ (xyi) : exercise ali vot:ng and other rights attachmg to the Investments and Related
' “Rights, and stocks shares and other securities owned by the Chargor and
h compnsed in the Secured Asse_ts in such manneér as he may think fit;

(xvii) _redeem any prior securlty and settle and pass the accounts of the person "
: ~entitled to the prior security so thait any accounts so settled and passed shall

_ {subject to any manifest error) be conglusive and bmdmg on the Chargor and

“the money s0 paid shall be deemed to be an expense properly lncurred by

- the Receiver; .
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13.4

14

15

15,1

152

153

' {xviii)- . purchase or acquire any Iand and purchase, acqulre or grant any. mterest in
S or nght over Iand

{xix) imp|ement or continue the development. of (and obtain all consents. required
'in connection therewith) and/or complete any buildings or structures on, any
real property comprised in the Secured Property -and do all acts and thlngs-
incidental to the Secured Property; - '

(xx)  on behalf of the Chargor and without consent of or notice to the Chargor
exercise all the powers conferred on a landlord or a tenant by the Landlord
and Tenants Acts, the Rents Acts and Housing Acts or any other legistation

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

(xki-.) " make calls condltlonally or uncondmonally on the members of the Chargor in
respect of uhcalied capltar

- (xxii) " - make, exercise or revoke any value added tax option to tax as he fhi.nks'fit;
and . ' VR .

L (xxiii) | do all other e_cts and-things including without Iimitation, signing and 'exchting
~ ~all docuiments and deeds as may be considered. by the Receiver to be
incidental or conducive to any of the matters or powers listed here br_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 outi in this clause 13.

‘Remuneration

' Santander may from t_ih’l_e to time fix the remuneration of any Receiver ép'poi-'r-'r-ted by it.

De-Iegation

_Santander and any Recelver may delegate by power of aftorney or in any other manner all or

any of the powers, authorities and discretions wh|ch are for the time being exercisable by

‘Santander and the Receiver (as appro_prlate) 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 fi.

' Ap-pl‘ication of monies

Secttons 109(6) and (8) (Appomtment powers, remuneratlon and dutles of recewer) of the'
LPA 1925 shall not apply to a Receiver appointed under this Deed.

Al monies received by Santa‘nder or any Receiver under this Deed and appl'ie-'d in discharge -
~ of ‘the Secured - Liabilities shall be apphed to the Secured Ltablhtles m 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

periad as it considers expedfent without having any obl:gatlon to apply the same or any part of

itin or towards dlscharge of the Secured LlabllltlES
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_ 16 O Ftemedi'es and waivers

161 No fallure to exercise, nor. any deiay in exerc:smg, on the part of Santander or any Recetver
' 'any rrght or remedy under this Deed shall operate as.a waiver, nor shatl any single or partial -
exercise of any right or remedy prevent or restrict any further exercise of that or any other.
right or remedy. - The rights and remedies prowded in this Deed are cumulatlve and not
exctusrve of any rrghts or- remed|es prowded by law. :

_ 16.2 . A waiver given or consent granted by Santander under thls Deed will be effeottve only |f glven L
o in wrltmg and then only in the instance and for the purpose for. wh:ch it is glven .

17 Protectlon of third partles

171 ~No person (tnoludmg a purchaser) dealtng wrth Santander or.a Recewer or |ts or his agents .
' has an obligation to enqurre of Santander, the Recetver or - others: whether the. Secured
Llabrlrtres have become payable whether any power. purported to be exercised has become
. exerctsable whether any Secured L|abtl|t|es or other monies remain outstandrng how. any
" 'monies paid to Santander or to the Receiver shall be applled or the status, proprrety or validity
o of the acts of the Receiver or Santander. .

172 ' The recelpt of Santander or any Recewer shall be an absolute and a concluswe discharge to _
a purchaser and shall reiteve him of -any obllgatton to see to.the apphcatnon of any monies -
'pa|d to or by the dtrectlon of Santander orany. Recewer o :

1?'.3_ _ ln clauses 171 and 1?2 purchaser includes any person acquiring, for money or- monles _
-~ worth, .any tease of,. or securtty over, or any- other mterest or rlght whatsoever in relatron to '_
" the Secured Assets or any of them o

18 . 'Notices- _

Al notlces demands and any . consent must be in wrlttng Santander may serve a notrce or’
_'demand on the Chargor - at the - Chargor’s reg|stered address _ A .notice or demand by '
_ Santander will' be effective. at the time of personal delivery or at 9.00am on the second -
'Busmess Day-after posting. A notice from the Chargor to Santander must be addressed to
- Securities — Business & Corporate Servrces Santander UK plc, Area 3A, Ground Floor Ops
Block, Bridle Road Bootle, MerseySIde L30 4GB’ and will be effective on rece:pt if recelved :
: before 4 DOpm ona Buslness Day, ar otherwise. on the next Busmess Day '

o 1.9 .Asmgnment--

191 Santander and each Secured Party may assign or otherwrse transfer or deal W|th aII or any of }
L its nghts under this Deed or any. securlty created by or under it. '

19.2' The Chargor may not - assrgn or othenrvlse transfer ar deal W|th all or any of its nghts or
R obllgat|ons under this Deed in whole orin part or enter into any transaction which wolild result
“in any of those rlghts or obllgatlons passmg to another person or- somethmg havrng slmllar_
: -effect S : :
20 Cer_tifi'cate-s and determinations '

- Any certrflcat|on or determlnatlon by any Secured Party of a rate or amount is, |n the absence- B
'of manlfest error concluswe evidence of the matters to whlch |t relates : :
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23.4

Indemnity

The Chargor shall prompily indernnify Santander -and each other Secured Party and every

Receiver and delegate, agent, nominge, attorney or co-trustee appointed by Santander (each
an Indemnlﬂed Person) against any cost, loss or liability together with any associated VAT

: mcurred by any of them asa resutt of:

{a) the taklng, holdlng protectlon or enforcement of thrs Deed
{b) - the exercise of any of the nghts powers, dlscretlons and” remedies vested iR
- ' Santander and each Receiver and delegate by the Finance Documents or by law;
-&and :
. {(c) any defautt by the Chargor in the performance of any of the oblrgatlons expressed to

be assumed by itinthe Flnance Documents

The Chargor shall indemnify Santand_er'and eaoh oth.er Secured Party_against any and all - R

costs, losses, liabilities or expenses to'ge'ther with any associated VAT incurred by any of .

- them arising (directly -or mdrreotly) out of or in connection with-the busmess or any real.
property of the Chargor

Santander may mdemnlfy itself out in respect of, and pay and reta:n all sums necessary to
give effect to the rndemnlty in this clause and shall have a lien on this Deed and the proceeds
of the enforcement of thls Deed for all monies payable to |t

: Exclusmn of ttablhty

The Chargor may not take proceedings agarnst any offroer employee or agent of Santander

in respect of any claim it might have against Santander or in respect of any act or omission of

any kind by that officer, employee or agent in relatlon to thts Deed and any offlcer employee
: or agent of Santander may reiy on thls clause. :

Miscellaneous '

| A Se'CUred Party may set off any matured, unpaid or any o’_on-tingént obligation due to it from'
‘the Chargor against any obligation (whether or not matured) owed by that Secured Party to

the ‘Charger, regardless of the place of payment, booking branch or currency of gither
obligation.. If the obhgatlons are in different currencies, the Secured Party may convert either

" obligation at a market rate of exchange in |ts usual course, of business for the purpose of the
- set-off. '

If a term of thts Deed is or becomes illegal, invalid or unenforceable in any jurisdiction, neither

" the Iegahty, validity or enforoeab|l|ty of the remamlng provisions nor the legality, validity -or
enforceability of such term under the Iaw of any other jurisdiction will in any way be aﬁeeted_

or impaired,

If Santander believes that any amount paid by the Chargor or any other person in respect of

‘the Secured Liabilities is capable of being avoided or set aside for any reason, then for the

purposes of this Deed, suoh amount shalf not be considered to have been pald

Any settlement drscharge or release bétween the Chargor and any Secured Party shall be
condmonal upon no security or payment to or for that Secured Party by the Chargor or any

“other person being avoided or set aside of ‘ordered to be refunded or reduced by wrtue of any

law relatlng to bankruptcy, msolvency or I|qU|dat|on or otherwrse
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23.5 - If Santander or any Secured Party receives nofice of any cther subsequent security or other
' “interest affecting any of the Secured Assets it may open a new account or accounts for the
- _Chargor in its -books. - If it does not do so then, -unless it gives express written notlce to the -
" 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 =
~ credited to a new account of the Chargor and not as. havmg been apphed in reductlon of the
_ Secured Llab|l|t|es - SR S

236 If Santande‘r enforces the'security constituted by or unider this Deed at a time when no .
' .amounts-are due to any Secured Party but at a time when amounts may. or witl become due, '
Santander (or the Recelver) may pay- the proceeds of any recoveries effected by rt |nto an
:nterest beanng suspense account. : :

'_23,7'-"'The securlty created by thls Deed is contmumg secunty and shall remaln in full force and'_ N
' - effect regardless. of any intermediate payment or discharge by the Chargor or any other
. person of any or the Secured Liabilities. It is in addition. to ‘any other security heid by any
- Secured Party ‘at any time for any of the Secured Liabilities, _may be enforced wrthout flrst :
-havmg recourse to any other rlghts of any Secured Party and is not in any way pI‘EJUdICEd by .
- any guarantee or securlty now or subsequently heId by any Secured Party

238 Unless otherw1se stated in .any F|nance Document a person Who is nat a. party to thls Deed

' " has.no nghts undef the Contracts (nghts of Third Parties) Act 1999 to enforce or enjoy the

benefit of any-term of th|s Deed or any other document |ssued or entered into under or.in
connechon W|th it. o :

239 - Santander will not be Ilable for any action. taken by it (or any om|SS|en to take actlon) under or _
L ~in connectlon with this. Deed unless directly caused by its gross negllgence or wilful

mlsconduct Neither Santander nor any Receiver shall be llable 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 respective powers’

'_'unless such loss 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 [Iabl|ltleS ar

expenses arising from any act, default, omission or mlsconduct on the part of any delegate to

- whom any powers authorities or d|scret|ons are delegated. ' :

23.'1-0. For the purposes of sectlon 2 of the Law of Praoperty (Mlscellaneous Provrsrons) Act 1989 the
o terms of the Finance Documents and of any side fefters relating to the Finance Documents-
and the Secured Llabmtles are mcorporated into this Deed : B
24 R -'Fees,'_co.sts and.expenSES'
241 Transaction expenses
The Chargor shall promptly ‘on demand pay Sant_ander- the amount of all costs, fees and
~expenses. (including legal fees and stamp- duties). together with any associated VAT

reasonably incurred by it in connection with the negotiation, preparatlon prrntlng, executron R
perfection and release of thls Deed :

_'2_4;_2 _Enforcement.and preservation"costs R

The Chargor shall, within 3 Busmess Days of demand pay to Santander ona full mdemnlty
basis the. amount of all costs, fees and expenses (1nclud|ng legal fees and stamp duties)
_together with any associated VAT incurred by Santander in connection with the enforcement -




243

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 manrer as set out in the underlying facility
agreement. Any interest accruing under this clause 24.3 shall be immediately payabie 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 couirts

{a) The courts of England have exclusive jurisdiction to settle any dispute arising out of
or in connection with this Deed (including a dispute relating to the existence, validity
or termination of this Deed or any - non-contractual -ebligation arising: out of or in
connection with this Deed (Dispute).

(b) The parties to this Deed agree that the courts of Engl'a-n.d are the m.ost'appropriate
and convenient courts to settle Disputes and accordingly no party to this Deed will
argue to the contrary. '

(c) This clause. 26 is for the benefit of Santander. As a resuft, 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 ma'y take concurrent
proceedings in any number of jurisdictions.

Service of process

The Civit Pf_ocedure Rules regarding service and deemed sérvice will not apply-to any letter or

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

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

This Peed has been entered into as a deed on the date given at the beginning of this Deed.
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Schedule 1
Properties
Registered Land
None as at the date of this Deed.
Unregistered Land

None as at the date of this Deed.
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Schedule 3
Relevant Agreements

Mone 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 6
Key-man Policies

Part 1 - Form of notice of assignment

To: .
Dated: +
Dear Sirs

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

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

We hereby irrevocably and unconditionally authorise and instruct you:

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

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

Bank: *
Account number: )
Sort code: *

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

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

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

Yours faithfully

for and on behalf of
*

3




Schedule

Policy Insured:  Life assured | Amount of cover Date of policy |
Number ' ' '
Death Critical
iliness
. . . . . .

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

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

Bootle

Merseyside
L30 4GB

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

Dated: +

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

caonfirm that:

(a)

(b)

{c)
(d)

there has been no amendment, waiver or release of any rights or interests in any
Key-man Pclicy 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 Chargor's interest in any Key-man Policy or the
proceeds of any Key-man Policy in favour of any other persan; 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, counterciaim 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: '
Dear Sirs

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

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

We hereby irrevocably and unconditionally authorise and instruct you:

1 witheut notice or reference to or fur_ther'aﬁthor'ity from us and without enqui'ri.ng as to the
justification or the validity of those instructions, to comply only with any instructions from time
to time received by you ffom 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: +
Acco_unt number: '
Sort code: *

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

Please sign'_ahd return t-_he._ac-khowiedgement attached to one enclosed copy of this nofice to
Santander and the other copy to us. '

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

Yours faithfully

for and 'o'_n-behal'f of
.
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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

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

Bootle

Merseyside
L30 4GB

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

Dated:

We acknowledge receipt of the nofice of a_ssi:g.hment (Notice) of which the above is a duplicate.
Terms defined in the Notice shall have the same mea_'n_ihg when used in this acknowledgement. We

confirm that:

(a)

(b)

(c)

(d)
(e}

there has been no amendment, waiver or release of any rights er interests in any
Insurance Palicy since the daté of such policy;

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

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

.Insuranee Policy without the prior written consent of Santander;

we shall act in accordance with the Notice;

as at the date of this acknowledgement we have not received any notice of
assignment or charge of the Chargor's interest in any Insurarice Policy or the
proceeds of any Insurance Pglicy 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 attemptéd_' to exercise any right of set-off, counterclaim or
other right relating to any Insurance Palicy.

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

For and on behalf of

linsurance company]
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Schedule 7
Accounts

Part 1 - Form of notice of charge

To: [insert name and address of account holding institution)
Account humber: * {Account)
Sort code: *
Account holder: *

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

We hereby irrevocably and unconditionally authorise and instruct you:

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

2 to disclose to Santander such information relating to us and the Account as Santander may
from time to time request you fo 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 pefition is presented for a winding up order in respect of us or an application is
made for an administration order in respect of us,

(whichever occurs first),

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

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

Yours faithfully

for and on behalf of

Countersigned for and on behalf of

Samtander:

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

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

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

Dated: ¢

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

We confirm that:

1 we shall act in 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
persaon; -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 Accounht.

The provisions of ihi-éacknow[edgement (and any non-contractual obligations arising out of or in
connection with it) are governed by English law. '

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

Part 1 - Form of notice of assignment

To: +
Dated: +
Dear Sirs

The lease described in the attached schedule (the Lease)

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

We hereby irrevocably and unconditionally authorise and instruct you:

1 without notice or reference to or further authority from us and without enguiring as io 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 Lease directly to our account at:
Bank:

Account number: +

Sort code:

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

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

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

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

Yours faithfully

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

fAttach form of acknowledgment]
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Part 2 - Form of acknowledgement

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

Bootle

Merseyside
L30 4GB

To: [hame of Chargor] (Chargor)
faddress]

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:

(@)

(b)
(c)

(d)

(e)

(f)

{9)

we will not agree to any amendment, waiver or release of any provision of the Lease
without the pricr written consent of Santander,;

we shall act in accordance with the Notice;

the Chargor will remain liable to perform all its obligations under the Lease and
Santander is under no obligation of any kind whatsoever under the Lease naor under
any liability whatsoever in the event of any failure by the Chargor to perform its
obligations under the Lease; '

no breach or default on the part of the 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 necessary arrangements for all future payments payable under
such Lease to be made into the Rent Account;

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

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 fo 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.

For and on behalf of

[Tenant]
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Schedule 9
Blocked Accounts

Part 1 - Form of notice of charge

To: linsert name and address of account holding institution]
Dated: +
Dear Sirs
Account number: * {Blocked Account)
Sort code: *
Account holder: ¢

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

We hereby irrevocably and unconditionally authorise and instruct your:

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

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

We also advise you that:

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

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

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

The provisions of this notice (and any non-contractual obligations arising out of it orin connection with
it) are governed by English law. '

Yours faithfully

g for and on behalf of
"¢ Limited

[Attach form of acknowledgment]




Part 2 - Form of acknowledgement

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

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

Dated: «

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

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

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

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

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

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

Part 1 - Form of notice of assignment:

To: +
Dated: *
‘Dear Sirs

The agreement described in the attached schedule {the Ag'reem_enf)_

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

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
1o time received by you from Santander relating to the Agreement; and

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

Account number; .

Sort code:

{the Account )-or such other account as Santander may specify from time to time.
We remain liable to perform all our obligations under the Agreement and Santander is under no
obligation of any kind whatsoever under the Agreement nor under any liability whatsoever in the event

of any failure by us to perform our obligations under the Agreement.

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

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

Yours faithfully

for and on behalf of
*
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Schedule
[Description of Agreement]

[Attach form of acknowledgment]
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‘Part 2 - Form of acknowiled gefﬁent' :

Tor Santander UK plc

Securities — Business & Corporate Semces
- Area 3A, Ground Floor Ops Block -

Bridle Roacf

Bootle -

Merseyside -
L30 4GB

- For '[n'ah?e of‘Cha:rga#] (Chargor)
: - [address] '

. Dated: &

We at:'kn.owﬁedge receipt of the notice of assignment (Notice) of which the en'c':Eosed.'i_é; a duplicate.
Terms defined in the Notice shall have the same meaning when used in this acknowledgement. We

confirm that:
{a)

(o)
()

we will not ggree to any amendment wawer or release of any prowsten of the -

 Agreement withut the prior.written consent of Santander;

we shall act ;in- aocordanceﬁ w-ith the Nb.ti_c‘e;_

the Chargor will remain liable to .p:erform' all its obligations under-the Agreement and

‘Santander is under no 'obligation of any kind whatsoever under the Agreement nor’

under any liability whatsoever in the event of any fallure by the Chargor to perform 1ts '

"0b|1gattons under the Agreement,

“no breach or defauit on the par’i of the Chargor of any of the terms of such Agreeme'nt

- will he deemed to have occurred unless weé have given notlce of such breach to

-Santander spectfylng how to make good such breach;

we have made all’ necessary arrangements for all future paymenﬁs payable under

.such Agreement to be made into the: Account;

as. at the date of  this acknowledgement' we have not received. any notice of -
assignment or charge of the Chargors interest in the Agreement in favour of any

other. person and

. we do not have and have not ctaim'ed or exercised any right or claim against the

Chargor or exercised or attempted to exercise any rlght of set~0ff coun’(erclalm ar
~other right relating to the Agreement

© The provisions of this acknowledgemeni (ar'fd arty nen- Cﬁntractuai obilgatrans aﬂsmg out of ‘af in
connection with st) are governed by English | aw '

- For and o behatf of
[Counterparty]
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. SIGNATURES TO THE DEBENTURE -

" Chargor -
Executed asadeedby . oy L
- The Chargor S e ) — fodeeius 3
- acting by a director in the presence of ) .. Director ' g

(IN BLOCK CAPITALS)

. Address

. -Board Approval

' We hereby certify that the acceptance of, and entry into, this Debenture was approved by a resolution
- of the Board of Directors of the Chargor properly passed on.... &3, |02 2620 - '

. .'.'.(DireCtor) -

o4




Santander

Signed by DIANNE TATAGLIA

duly authorised
for and on behalf of
Santander UK plc
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